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CHAIRMAN’S STATEMENT
£ o

BUSINESS REVIEW

Turnover for the year ended 31st March, 2012 was HK$212.4 million, a
decrease of HK$48.6 million when compared to last year of HK$261.0
million, mainly due to fewer sales of properties during the year. Gross profit
decreased from HK$63.1 million last year to HK$32.0 million for the current
year.

Income from loan financing amounted to HK$21.6 million for the year,
compared to the corresponding amount of HK$15.0 million last year.

The local property market for the year under review was relatively stable and
the Group has recognised an increase in fair value of investment properties of
HK$75.6 million as compared with HK$136.6 million due to the buoyant
recovery during last year. The Group’s share of losses of associates and share
of losses of jointly controlled entities amounting to HK$53.9 million and
HK$7.8 million respectively, mainly represented share of the associates” and
jointly controlled entities’ administrative expenses and other set-up costs since
their investment projects were still at the development stages.

There was a compensation income of HK$111.0 million arising from the
cancellation of acquisition of land use rights at Hengqin, Zhuhai during last
year which was a non-recurring item and no similar item was recorded as
other income for the current year. In spite of the above, the Group recorded an
improved profit for the year of HK$161.8 million as compared to HK$79.8
million last year, mainly attributable to the recognition of a gain on disposal of
subsidiaries amounted to HK$346.3 million as a result of the disposal of 50%
interest in Vastness Investment Limited (“Vastness”), which indirectly held
the residential development project in Causeway Bay, Hong Kong.

Property

Macau:

Empresa De Fomento Industrial E Comercial Concérdia, S.A. (“Concordia”),
in which the Group has 35.5% effective interest, successfully launched the
presales of the first and second phases comprising of 9 blocks of residential
tower of its development in Cotai South, Macau (the “Concordia Land”),
named “One Oasis” in April 2010 and March 2011 respectively. Sales in
aggregate of over 1,500 units with a sale amount in excess of HK$10,000.0
million were secured. In the second quarter of 2011, the Macau government
imposed the special stamp duty which immediately quiet down the property
market. Taking advantage of some signs of recovery around end of 2011,
Concordia further launched the presale of another block of residential tower
which was well received and sale of over 300 units with a sale amount in
excess of HK$1,700.0 million were secured. More effort was being focused
on the construction works with expected completion of the first two phases
scheduled around end of 2013 and early 2014. Presales of additional phases
will strategically be launched at an appropriate time to optimize the sale value.
During the current year, Concordia repatriated an amount of HK$355.0
million to the Group as interest and partial loan repayment. It is anticipated
upon completion of the development by phases, there shall be further
significant repayment and/or distribution receivable from Concordia together
with recognition of a substantial share of profit.
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CHAIRMAN’S STATEMENT

Bk S

BUSINESS REVIEW (Cont’d)

Property (Cont’d)

Macau: (Cont’d)

During the current year, the Group completed the sales of the remaining 6
residential units together with 6 car parking spaces at Pearl on the Lough for a
consideration of HK$56.5 million.

Hong Kong:

On 14th October, 2011, the Group completed the disposal of 50% interest in
Vastness, which indirectly held the property interest in the site bordering Tung
Lo Wan Road and Shelter Street (the “Residential Site”). A gain on disposal
of HK$346.3 million was recorded in this financial year. The Residential Site,
in which the Group still owns 50% interest, will be developed into a luxury
high society life-style residential tower. In addition, the Group continues to
own the entire interest in the site at Moreton Terrace (the “Hotel Site”) which
will be developed into a boutique hotel. In late September 2010, a draft
Outline Zoning Plan was gazetted by the Hong Kong Government which
rezoned our sites from “Commercial/Residential” to “Residential (Group A)”
and imposed a height restriction of 100 metres above Principal Datum from
initially having “no” height restriction. The Group has set up a professional
team in order to tackle these changes. The demolition of the existing buildings
on both the Residential Site and the Hotel Site has been completed and

foundation works are in progress.

The construction of the superstructure at Nos. 703 and 705, Nathan Road (the
“Nathan Road Project”), in which the Group has 100% interest, is in progress
as scheduled. The site will be developed into a high end (diamond, gold,
jewelry, watches and luxury goods) retail complex with a gross floor area of
approximately 30,000 sq. ft. Pre-lease of the shop and food and beverage
spaces will start soon. On completion, which is expected around end of 2012,
the building will become an outstanding superstructure on top of the Mongkok
MTR station.

On 9th September, 2011, the Group entered into an agreement to acquire the
entire interest in Top Precise Investments Limited (together with its subsidiary,
referred to as the “Top Precise Group”), a wholly-owned subsidiary of ITC
Corporation Limited (“ITC”), for a consideration of HK$313.0 million
(subject to adjustments). The principal asset of the Top Precise Group is the
premises at 30th Floor and 4 car parking spaces at Bank of America Tower,
12 Harcourt Road, Central (the “Premises”). The transaction was completed
on 16th November, 2011. The majority portion of the Premises is retained by
the Group for self-use while the remaining portion is leased to a subsidiary of

ITC for rental income.
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CHAIRMAN’S STATEMENT
£ o

BUSINESS REVIEW (Cont’d)

Property (Cont’d)

PRC:

On 13th December, 2011, the Group entered into an agreement, for the
disposal of the entire interest in Linktop Limited (‘“Linktop”). Linktop has
45% interest in a joint venture company (the “JVC”) which is principally
engaged in the development and management of a golf and hot spring resort
and residential project in Guiyang, Guizhou Province. The JVC owned land
use rights for parcels of land in Wudang District, Guiyang City, with a total
site area for development amounted to approximately 697,746 m? (the
“Guiyang Land”). During the year under review, model show-houses and the
sale office have been completed for launching pre-sales. The Group expected
an estimated gain of approximately HK$85.8 million upon the completion of
the disposal.

As disclosed in the Company’s circular dated 27th October, 2010 and the
Company’s announcement dated 31st March, 2011, the Group has entered
into a sale and purchase agreement with a wholly-owned subsidiary of Hanny
Holdings Limited in September 2010 to dispose of 50% interest in the parcel
of land, which is situated at the junction of Zhongshan Wu Road ( "' 111 71 )
and Education Road (#X /7 ) in Yuexiu District (#75 i) (the “JY1 Land”),
one of the most prime shopping and commercial districts in Guangzhou. Up to
the date of this report, the fulfillment of certain conditions for the completion

is still in process.

0w ()

Wk ()

e :
WoFE——E AT =H s REEET R
##% » i £ Linktop Limited ([ Linktop|) 4= 5
fi o LinktopBE A —H & & AR ([ &8 LA )
45% 2k o HEN T REREE MG B —
1o 8 S Bk DA R UL B IR M AR BT H 2 B
I O & BT R RO L 2 T
A TfESREMAGR BTG LY
697,746 -7 K (T 5[5 - b ]) o JiA o] AT B A »
TEHE R R B B R R B S I DME T 2
P o 7S 52 [ T 0 M 65 5 BB T BT A & s
#)3  85,800,000 JC °

BMAAR AR - F—FFTH_TLHRZ
WM EAANTAME - F——4HE=H=1+—H
2R o AL AR AR A —
]2 M A R —FAE LA R L — I B
Bk o R BT (R R
Wy e 7o S L) v L T B e T M S R 2
(T7Y1 14 ) 2 50% HE 45 o BB A MHA H ) >
FERL A TR A TR E -

ITC PROPERTIES GROUP LIMITED e A% Hh 4 [ A FRA R



CHAIRMAN’S STATEMENT
B S

BUSINESS REVIEW (Cont’d)
Property (Cont’d)

Outlined below is a summary of the Group’s prevailing interest in significant — AN4E FF A /E88 R it &2 TEYEH

properties held for development/sale/investment:

Location

o H

Concordia Land situated at Estrada de Seac Pai Van, Macau

Ao IR PR G B 2 AR BRI B

Nathan Road Project situated at Nos. 703 and 705,

Nathan Road, Mongkgk, Kowloon, Hong Kong
i 77 75 ¥ JU HEERE. £ S8 U 703 2 2% 705 3%

ZBUEHA
Premises situated at 30/F., Bank of America Tower,

12 Harcourt Road, Central, Hong Kong )
LA e TR B R 12 9E SR B RAT T L 30 M X IR P
Hotel Site at No. 7 Moreton Terrace,

Causeway Bay, Hong Kong
AL 7 78 Y S 058 P 52 7 5% W T TR
Residential Site comprising:

FEEIRE L -

—Nos. 19-21 Shelter Street, Causeway Bay, Hong Kong

— T VS A (5 T8 19-21 9%

—No. 33 Tung Lo Wan Road, Causeway Bay, Hong Kong
- T b SR R A EE 33 5%

—Nos. 35,37, 39-39A, 39B and 39C Tung Lo Wan Road,

Causeway Bay, Hong Kong
— 7 VIS S S SRV 35 9% - 37 9% - 39-399FA

39498 B J 3949 C
Guiyang Land situated at Wudang District,

Guiyang, Guizhou, the PRC
L BB B R R S R B

JY1 Land situated at the junction of Zhongshan
‘Wu Road and Education Road in Yuexiu District,
Guangzhou, the PRC
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Attributable
gross floor
Group’s area
interest Pl R 2
K E A (7L
Bt (sq. ft.)
(%) (Frm)
Residential/Commercial/ 35.5 2,250,000
: Hotel
{5,/ M/
iy
Retailing 100 30,000
Commercial 100 13,880
Hotel 100 31,000
T 5
Residential
s 50 45,000
Residential/Commercial/ 45 3,300,000
Cultural/Recreational/
Resort
T/ W%/
(V17
FEAB AT
Commercial 100 690,000
[EES
Situated in:
Lt
Hong Kong 119,880
i
Macau 2,250,000
T
PRC 3,990,000
B
Total 6,359,880
st
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CHAIRMAN’S STATEMENT
£ o

BUSINESS REVIEW (Cont’d)

Golf and Leisure

Turnover from the golf and leisure business during the year was HK$27.7
million (2011: HK$54.1 million) with a segmental profit of HK$0.6 million
(2011: segmental loss of HK$8.0 million). In July 2010, the Group entered
into an agreement to dispose of 65% of the Group’s interest in Paragon
Winner Company Limited (“Paragon Winner”), which indirectly owns and
operates the Sun Valley Golf Resort, to Million Cube Limited (the
“Purchaser”) for a cash consideration of HK$746.0 million (the “Disposal
Agreement”). The Purchaser did not pay the consideration in full in
accordance to the agreed schedule. The Group and the Purchaser further
entered into a second supplemental agreement on 2nd April, 2012 (the
“Supplemental Agreement”), pursuant to which the Group would continue to
dispose of 65% interest in Paragon Winner to the Purchaser on the condition
that the Purchaser further paid not less than HK$30.0 million on or before
30th April, 2012 (the “April Amount”). If the Purchaser failed to pay the April
Amount, the Group would instead dispose of 40% interest in Paragon Winner
to the Purchaser. The Purchaser had paid the April Amount of HK$30.0
million and the Group completed the disposal of the 65% interest in Paragon
Winner in May 2012 by extending a loan of HK$205.7 million to the
Purchaser pursuant to the Disposal Agreement as varied and amended by the
Supplemental Agreement.

Securities Investments

During the year, due to the general downturn of the equity market, the Group
recorded turnover of HK$101.7 million (2011: HK$34.5 million) and
segmental loss of HK$48.2 million (2011: segmental profit of HK$13.1
million) of which HK$45.6 million represent unrealized loss from securities
investments. As at 31st March, 2012, the Group had available-for-sale
investments and financial assets at fair value through profit or loss in an
aggregate sum of HK$122.6 million, mainly comprised shares listed in Hong
Kong and Singapore.

Financing

During the year, the Group had interest income from other loan receivables of
HK$21.6 million (2011: HK$15.0 million). As at the year end date, other loan
receivables of the Group amounted to HK$344.4 million.
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CHAIRMAN’S STATEMENT

Bk S

BUSINESS REVIEW (Cont’d)

Financing (Cont’d)

On 28th May, 2012, the Group entered into an agreement in relation to the
formation of a joint venture in which the Group has 40% interest. In
proportion to its interest in the joint venture, the Group agreed to provide a
financial assistance of not more than HK$160.0 million to the joint venture to
finance its acquisition of various Renminbi-denominated creditors’ claims and
securities (the “Claims”) held by various vendors against Guangdong
International Trust and Investment Corporation at a substantial discount,
which ultimate realization is expected at a value in excess of the acquisition
price so as to generate a satisfactory return to the joint venture and hence the
Group. In addition, such participation interest may enable the Group to
explore possible business opportunities in relation to properties pledged as
securities for the Claims.

FINANCIAL REVIEW

The Group maintains a prudent funding and treasury policy with regard to its
overall business operations. A variety of credit facilities is maintained to
satisty its commitments and working capital requirements.

The Group monitors its liquidity requirement closely to ensure necessary
arrangement for financing are made when appropriate. During the year, in
relation to the acquisition of the Premises, the Group has issued a loan note of
HK$100.0 million (the “First Loan Notes”) which will be due in November
2013 and obtained banking facilities amounted to HK$142.3 million. The
Group has also arranged additional banking facilities in aggregate of
HK$172.9 million to finance the construction of properties in Hong Kong. As
at the financial year end date, total borrowings from financial institutions
amounted to HK$287.3 million, of which HK$10.3 million is repayable after
one year. There were unused banking facilities of HK$442.9 million of which
HK$242.9 million can be utilized to finance the construction of properties and
working capital of the Group.

In order to retain financial resources for investment and working capital, in
February 2011, the Company proposed a repurchase offer (the “Note Offer”)
to the holders of 1% convertible notes which were due on 15th June, 2011 (the
“2011 Convertible Notes™) with an aggregate outstanding principal amount of
HK$906.0 million by issuing 3.25% convertible notes falling due 30 months
after the date of issue, with an initial conversion price of HK$2.20 per Share
(subject to adjustments) (the “New Notes™). During the year, the New Notes
in an aggregate principal amount of HK$589.05 million were issued to the
holders who accepted the Note Offer and the New Notes in an aggregate
principal amount of HK$30.0 million were further issued to the subscribers
through placing. The Group has utilized the proceeds from the placing of the
New Notes and its internal resources in aggregate of HK$411.0 million for
repayment of the 2011 Convertible Notes (including outstanding principal,
redemption premium and accrued interest) which holders had not accepted the
Note Offer in June 2011.
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CHAIRMAN’S STATEMENT
£ o

FINANCIAL REVIEW (Cont’d)

With a view to enhance the consolidated net asset value per ordinary share of
the Company (the “Share(s)”) and provide opportunities for the shareholders
of the Company (the “Shareholders’) who wished but were not able to dispose
of their holdings of the Shares, the Company proposed on 28th November,
2011 a conditional voluntary offer (the “Share Offer”) to repurchase for
cancellation up to 260,000,000 Shares at a price of HK$2.60 per Share (of
which HK$0.60 would be satisfied in cash and the balance of HK$2.00 would
be satisfied by way of the loan notes). The Share Offer became unconditional
on 20th January, 2012 and closed on 3rd February, 2012. As such, a total of
196,918,150 Shares were repurchased and subsequently cancelled by the
Company on 10th February, 2012. On 10th February, 2012, as part of the
consideration of the Shares repurchased, the Company issued the loan notes
(the “Second Loan Notes™) in an aggregate principal amount of HK$393.8
million, which are unsecured, bear interest at a fixed rate of 6% per annum
and are due to mature in February 2015.

The Group’s gearing ratio as at 31st March, 2012 was 0.22 (31st March, 2011:
0.46), determined as the proportion of the Group’s bank borrowings, loan
notes and convertible note payables (after deducting the bank balances and
cash of HK$759.7 million) to the Group’s shareholders’ funds of HK$2,231.4
million.

Other than the Second Loan Notes with principal amount of HK$393.8
million and New Notes with principal amount of HK$618.1 million as at 31st
March, 2012 which are of fixed interest rates as mentioned above, the First
Loan Notes and borrowings from financial institutions of the Group are
interest-bearing with variable rates. Given the management’s anticipation of
stable interest rates in the capital market, no hedging instruments were used

against any unfavorable interest rate fluctuations.

Most of the assets and liabilities of the Group were denominated in Hong
Kong dollars, Renminbi and Macau Pataca, hence the Group’s exposure to
fluctuations in foreign exchange rates is minimal.

NUMBER OF EMPLOYEES AND REMUNERATION POLICIES
As at the year end date, the Group’s total number of employees was 401
(2011: 557). Employees are remunerated according to their qualifications and
experience, job nature and performance, under the pay scales aligned with
market conditions. Other benefits to employees include medical insurance,
share options and retirement schemes.
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CHAIRMAN’S STATEMENT
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OUTLOOK
The global economy remains vulnerable given the lagging pace in the United

States and Europe’s recovery from the “Great Financial Crisis”. In particular,
the sovereign debt crisis in Euro Zone is spreading and deteriorating which
increases the downside risk to the global economy. The common consensus is
that these developed countries will remain in a period of low-growth in the
coming few years. With decreasing demand of merchandises from the United
States and Europe coupled with the imposition of various measures to contain
asset prices, the economic momentum of the PRC will likely slow down
versus its previous rate of growth. As a whole, the global economy continues

to slow down while remaining highly volatile.

Macau continues to be one of the fastest growing economies in the region
with 20.7% growth in gross domestic product for 2011 and with low
unemployment rate at 2.1% driven by the resilient gaming and tourism sectors.
The Group, through Concordia, remains optimistic about the property market
in Macau and plans to capture the opportunity brought along by the expected
increase in household income and intensified demand for quality homes by
launching the presale of remaining phases of residential towers at One Oasis

in due course.

The impact of the imposition of special stamp duty in Hong Kong has
gradually been digested and the property transactions increased with prices
staying at the high side. The challenging worldwide economy and the coming
changeover in senior officials of the Hong Kong Government continue to cast
uncertainties over the market and may cool down residential property
transactions. On a backdrop of record-low interest rates and scarce new supply
coupled with the strong retail businesses fueled by the PRC tourists, the Group
remains optimistic about the local property market and expects that the
Residential Site, Hotel Site and the Nathan Road Project to contribute an
encouraging return after their completion.

Barring unforeseen circumstances, the Group is confident in capturing future
gains from its investment portfolio and with existing resources, shall actively
look for property investment opportunities in Hong Kong, Mainland China
and Macau.
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BIOGRAPHIES OF DIRECTORS AND
SENIOR MANAGEMENT

ERFLEREHEANERE

DIRECTORS

Executive Directors

Mr. Cheung Hon Kit, aged 58, joined the Company as Chairman in April
2005 and is a director of various subsidiaries of the Company. He is also a
member of the Nomination Committee of the Company and the chairman of
the Corporate Governance Committee of the Company. Mr. Cheung graduated
from the University of London with a bachelor of arts degree. He has over 34
years of experience in real estate development, property investment and
corporate finance and has worked in key executive positions in various leading
property development companies in Hong Kong. Mr. Cheung is the chairman,
an executive director and the chairman of the nomination committee of
Rosedale Hotel Holdings Limited (“Rosedale”) (01189.HK); an independent
non-executive director, the chairman of the audit committee and a member of
the remuneration committee and the nomination committee of International
Entertainment Corporation (01009.HK); and an independent non-executive
director, a member of the audit committee, the remuneration committee and
the nomination committee of Future Bright Holdings Limited (00703.HK). He
was previously an executive director of ITC Corporation Limited (“ITC”)
(00372.HK) (retired on 19th August, 2011).

Mr. Chan Fut Yan, aged 58, joined the Company as Managing Director in
April 2005 and is a director of various subsidiaries of the Company. He is also
a member of the Remuneration Committee of the Company. Mr. Chan has
over 39 years of experience in the local construction field specialising in
planning of construction business. He is an executive director and a member
of the corporate governance committee of ITC; and the deputy chairman, an
executive director and a member of the executive committee of Paul Y.
Engineering Group Limited (00577.HK).

Mr. Cheung Chi Kit, aged 46, joined the Company in 2005 and is now an
executive Director. He is responsible for the finance and accounting functions
of the Group. Mr. Cheung is also a director of various subsidiaries and a
member of the Corporate Governance Committee of the Company. He has
over 24 years of experience in auditing, accounting and financial management.
Mr. Cheung holds a bachelor’s degree in accounting. He is a member of The
Hong Kong Institute of Certified Public Accountants, The Hong Kong
Institute of Chartered Secretaries and The Institute of Chartered Secretaries

and Administrators.
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BIOGRAPHIES OF DIRECTORS AND

SENIOR MANAGEMENT

DIRECTORS (Cont’d)
Executive Directors (Cont’d)

Mr. Chan Yiu Lun, Alan, aged 28, joined the Company as an executive
Director in March 2010 and is a director of various subsidiaries of the
Company. He graduated from Trinity College of Arts and Sciences of Duke
University, United States of America, with a bachelor of arts degree in
Political Science — International Relations. Mr. Chan previously worked in the
investment banking division of The Goldman Sachs Group, Inc. He is an
executive director of ITC and PYI Corporation Limited (“PYI”) (00498.HK)
(appointed on 23rd November, 2011); and an alternate director to Dr. Chan
Kwok Keung, Charles, a non-executive director of PYI. Mr. Chan is also a
director of Burcon NutraScience Corporation (“Burcon”) whose issued shares
are listed on the Toronto Stock Exchange (BU.TSX), the Frankfurt Stock
Exchange (WKN 157793-FWB) and the NASDAQ Global Market (BUR.
NASDAQ) (since 27th October, 2011); and an advisor of the Bisagni
Environmental Enterprise (BEE Inc.). He was an alternate director to Ms.
Chau Mei Wah, Rosanna in Burcon until 23rd April, 2010.

Non-executive Director

Mr. Ma Chi Kong, Karl, aged 41, joined the Company as an executive
Director in May 2007 and has been re-designated as a non-executive Director
with effect from 1st January, 2010. He holds a bachelor’s degree in business
administration and a master’s degree in finance. Mr. Ma is also a holder of
AIMR Certified Financial Analyst. He has over 19 years of experience in
banking industry and property development in the People’s Republic of China
(the “PRC”). Since 1998, Mr. Ma has been involved in state-owned enterprise
restructuring and acquisitions, projects financing and real estate investments in
major cities of the PRC. He has successfully invested and managed several
property deals for private investors including a villa project in Beijing, a
vineyard property in Jiangsu Province and office developments in Guangdong
Province. Mr. Ma is very active in the property sector in Beijing and is
currently a standing member of the Beijing Xicheng District China’s People
Consultative Committee, the PRC.
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SENIOR MANAGEMENT
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DIRECTORS (Cont’d)

Independent Non-executive Directors

Hon. Shek Lai Him, Abraham, $Bs, JpP, aged 66, joined the Company as
Vice Chairman and an independent non-executive Director in September
2010. He is also the chairman of the Nomination Committee of the Company
and a member of both the Audit Committee and the Remuneration Committee
of the Company. Mr. Shek graduated from the University of Sydney, Australia
with a bachelor of arts degree and a diploma in Education. He has been a
member of the Legislative Council of the Hong Kong Special Administrative
Region (“Hong Kong”) of the PRC representing the real estate and
construction functional constituency since 2000. Mr. Shek was appointed as a
Justice of the Peace in 1995 and awarded Silver Bauhinia Star in 2007. He is
an independent non-executive director, the chairman of the remuneration
committee and a member of the audit committee and the nomination
committee of NWS Holdings Limited (00659.HK); an independent non-
executive director, the chairman of the audit committee and the nomination
committee and a member of the remuneration committee of Midas
International Holdings Limited (01172.HK); an independent non-executive
director and a member of the audit committee and the nomination committee
of Paliburg Holdings Limited (00617.HK); an independent non-executive
director, a member of the audit committee, the remuneration committee and
the nomination committee of Lifestyle International Holdings Limited
(01212.HK), Chuang’s Consortium International Limited (00367.HK), SIM
Holdings Limited (00880.HK) and Kosmopolito Hotels International Limited
(02266.HK); an independent non-executive director, the chairman of the
nomination committee and a member of the audit committee and the
remuneration committee of Titan Petrochemicals Group Limited (01192.HK);
an independent non-executive director, a member of the audit committee and
the remuneration committee of Country Garden Holdings Company Limited
(02007.HK); an independent non-executive director, a member of the
nominations committee and the corporate responsibility committee of MTR
Corporation Limited (00066.HK); an independent non-executive director, the
chairman of the remuneration committee and a member of the nomination
committee of Hsin Chong Construction Group Ltd. (00404.HK); the chairman
and an independent non-executive director of Chuang’s China Investments
Limited (00298.HK); an independent non-executive director, a member of the
remuneration committee and the nomination committee of Hop Hing Group
Holdings Limited (00047.HK). Mr. Shek is also an independent non-executive
director, a member of the audit committee and the disclosures committee of
Eagle Asset Management (CP) Limited, the manager of Champion Real
Estate Investment Trust (02778.HK). He is also an independent non-executive
director and a member of the audit committee of Regal Portfolio Management
Limited, the manager of Regal Real Estate Investment Trust (01881.HK). Mr.
Shek is also an independent non-executive director, the chairman of the
nomination committee and a member of the audit committee of ITC; and an
independent non-executive director, the chairman of the remuneration
committee, a member of the audit committee, the nomination committee and
the corporate governance committee of China Resources Cement Holdings
Limited (01313.HK). He is also a committee member of the 5th Shenzhen
Committee of Chinese People’s Political Consultative Conference of the PRC,
a director of The Hong Kong Mortgage Corporation Limited, a member of the
Committee on Strategic Development of the Central Policy Unit of the
Government of Hong Kong, the Vice-Chairman of the Independent Police
Complaints Council in Hong Kong and a Court member of the Hong Kong
University of Science and Technology and the University of Hong Kong.
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BIOGRAPHIES OF DIRECTORS AND

SENIOR MANAGEMENT

DIRECTORS (Cont’d)
Independent Non-executive Directors (Cont’d)
Mr. Wong Chi Keung, Alvin, aged 49, joined the Company as an

independent non-executive Director in May 2003. He is also the chairman of
both the Audit Committee and the Remuneration Committee of the Company
and a member of the Nomination Committee of the Company. Mr. Wong is a
fellow member of The Hong Kong Institute of Certified Public Accountants
and The Association of Chartered Certified Accountants and an associate
member of The Chartered Institute of Management Accountants. He has over
24 years of experience in accounting and corporate finance gained in property

development, construction and manufacturing companies.

Mr. Kwok Ka Lap, Alva, aged 64, joined the Company as an independent
non-executive Director in October 2001. He is also a member of the Audit
Committee, the Remuneration Committee, the Nomination Committee and
the Corporate Governance Committee of the Company. Mr. Kwok has been a
marketing manager in an international company engaging in the design of
business administration system. He has over 29 years of experience in the
insurance and investment business, principally in the senior managerial
position leading a sizable sales team. Mr. Kwok is an independent non-
executive director, the chairman of the remuneration committee, a member of
the audit committee and the nomination committee of Hanny Holdings
Limited (00275.HK); and an independent non-executive director, the chairman
of the remuneration committee, a member of the audit committee, the

nomination committee and the corporate governance committee of Rosedale.

SENIOR MANAGEMENT

Ms. Yan Ha Hung, Loucia, aged 42, is the General Manager (Corporate
Services) and the Company Secretary of the Group. She is also a director of
various subsidiaries of the Company. Ms. Yan holds a master’s degree in
business administration and is an associate member (Practitioner’s
Endorsement) of both The Hong Kong Institute of Chartered Secretaries and
The Institute of Chartered Secretaries and Administrators. Prior to joining the
Group in July 2005, she was the company secretary of certain listed companies
in Hong Kong. Ms. Yan has over 18 years of experience in company

secretarial and legal affairs.
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DIRECTORS’ REPORT
ER o

The directors of the Company (the “Directors”) present their annual report and
the audited consolidated financial statements of the Group for the year ended
31st March, 2012.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal activities of
the Group are property development and investment in Macau, the PRC and
Hong Kong, development and investments in golf resorts and leisure
operations in the PRC, securities investments and the provision of loan
financing services. The activities of the Company’s principal subsidiaries are
set out in note 51 to the consolidated financial statements of this report.

RESULTS AND APPROPRIATION
The results of the Group for the year ended 31st March, 2012 are set out in the
consolidated income statement on page 52 of this report.

The board of the Directors (the “Board”) has resolved to recommend the
payment of a final dividend for the year ended 31st March, 2012 of HK10
cents per ordinary share.

FINANCIAL SUMMARY
A summary of the results, assets and liabilities of the Group for the last five
financial years is set out on page 162 of this report.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the Group
during the year are set out in note 15 to the consolidated financial statements
of this report.

PRINCIPAL PROPERTIES
Particulars of the Group’s principal properties as at 31st March, 2012 are set
out on pages 163 and 164 of this report.

SHARE CAPITAL
Details of movements in the share capital of the Company during the year are
set out in note 37 to the consolidated financial statements of this report.

DISTRIBUTABLE RESERVES OF THE COMPANY
The Company’s reserves available for distribution to its shareholders as at 31st
March, 2012 and 2011 were as follows:

BB ER
PR B i A1)

Contributed surplus
Retained profit

ANFZER ([HE]) B 2 AL EEE
F— A=A = B IREE S R
BRE MBS o

HREH

AR P BRI A R o AL EEEH S
JRTREY ~ B R A A ) SR A
H I B R A v T R R BE AR S > R R
P& R AR PR R - A Fl 4 E R B
N ) 2 SRS RO AR A PR R B R 5

B3 Y TR
AEMEE - F -4 -A=+—HILEEZ
EHEHWNAREE 2 A2 4T -

FHG((EFg)) D@EE 22— 4=
A = H kA B SRR A oA M A B A e 3 7
% 10 #: A1l -

Y5 2
AR R 2 AR S BOAE B 2 e - B AR
BN A A 162 H

Yok ~ BEOR B it i
ASE TR AR R Z W3 ~ WA S s 5 Bl w1 A
A AR B R I RE 1S -

FEY ¥
AEER - FE - EEH = H 2 EEYE
PRGN AR A 163 164 H o

JBAR
AR A AR R 2 SR S Bl I R AR i AR
PABS AR 5 37 -

A2 v ) 4 23k ik
ARFARF— MR T A=A =
AT BESMIR IO 2 R 0

2012 2011
SR DE A
HK$°000 HKS$’000
W T WM ToT
113,020 113,020
261,337 69,723
374,357 182,743
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DISTRIBUTABLE RESERVES OF THE COMPANY (Cont’d)
Under the Companies Act 1981 Bermuda (as amended), the contributed
surplus of the Company is available for distribution. However, the Company
cannot declare or pay any dividend, or make a distribution out of its
contributed surplus if:

(a) itis, or would after the payment be, unable to pay its liabilities as they
become due; or

(b) the realisable value of its assets would thereby be less than the
aggregate of its liabilities.

DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS
The Directors during the year and up to the date of this report are:

Executive Directors:
Mr. Cheung Hon Kit (Chairman)
Mr. Chan Fut Yan (Managing Director)
Mr. Cheung Chi Kit
Mr. Lai Tsan Tung, David
(resigned on 29th April, 2011)
Mr. Chan Yiu Lun, Alan

Non-executive Director:
Mr. Ma Chi Kong, Karl

Independent non-executive Directors:

Hon. Shek Lai Him, Abraham, sBs, /P (Vice Chairman)
Mr. Wong Chi Keung, Alvin

Mr. Kwok Ka Lap, Alva

Pursuant to the new code provision A.4.3 of the Corporate Governance Code
(the “Code”) as set out in Appendix 14 to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) (the “Listing Rules”) which took effect on 1st April, 2012, the
serving of Mr. Wong Chi Keung, Alvin (“Mr. Wong”) and Mr. Kwok Ka Lap,
Alva (“Mr. Kwok”), both independent non-executive Directors (being
appointed on 20th May, 2003 and 29th October, 2001 respectively), on the
Board for more than nine years could be relevant to the determination of a
non-executive Director’s independence. As such, their further appointments
shall each be subject to a separate resolution to be approved by the
shareholders of the Company (the “Shareholders”). Pursuant to Bye-law 87(1)
of the bye-laws of the Company (the “Bye-laws”) and the Code, Mr. Chan
Yiu Lun, Alan (“Mr. Alan Chan”), an executive Director, Mr. Wong and Mr.
Kwok shall retire from office at the forthcoming annual general meeting of the
Company (the “AGM?”) by rotation. All retiring Directors, being eligible, will
offer themselves for re-election at the AGM. Mr. Cheung Hon Kit (“Mr.
Cheung”), Mr. Chan Fut Yan (“Mr. Chan”) and Mr. Cheung Chi Kit, all
executive Directors; Mr. Ma Chi Kong, Karl (“Mr. Ma”), a non-executive
Director; and Hon. Shek Lai Him, Abraham, sBs, /P, an independent non-
executive Director, will continue in office for the ensuing year.

AR 5y ) v % 43 DR i Al ()
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1 VLR E BN B8 BR S UR AN I B B4
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() A2 B B R IR AT 4R & I3k 1 A
HEMAM K

(b) AL R 2 mT S AR (5 TR i 2
R A A -
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N R BB H L2 AT

PATHEF
SRR (FH)
ol il REUSE (AR AR
RSB
LN 3 Bt

(R = F——4F 9 H —+JL H BT)
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fi 1% > sBs,p (R ERE)
TR A

IRV e
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AN T 22 s wV AR (T 28 w4050 ) 26 87(1) 6 K
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DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS (Cont’d)
None of the Directors being proposed for re-election at the AGM has a service
contract with the Company or any of its subsidiaries which is not determinable
by the Group within one year without payment of compensation, other than
statutory compensation.

The term of office of each of the non-executive Director and the independent
non-executive Directors appointed from time to time is fixed subject to
retirement by rotation and re-election in accordance with the requirements of
code provisions A.4.1 and A.4.2 of the Code which states that non-executive
directors should be appointed for a specific term, subject to re-election, and
that all directors appointed to fill a casual vacancy should be subject to
election by the Shareholders at the first general meeting after their
appointment and every director, including those appointed for a specific term,
should be subject to retirement by rotation at least once every three years,
subject to the Bye-laws.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES AND
CONVERTIBLE NOTES

As at 31st March, 2012, the interests and short positions of the Directors and
chief executive of the Company and/or their respective associates in the
shares, underlying shares and convertible notes of the Company or any of its
associated corporations (within the meaning of Part XV of the Securities and
Futures Ordinance (the “SFO”)), which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including interests and short positions which they were taken or
deemed to have under such provisions of the SFO), or which were required to
be entered into the register maintained by the Company pursuant to section
352 of the SFO, or which were required to be notified to the Company and the
Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuers (the “Model Code™) as set out in Appendix 10 to
the Listing Rules, were as follows:

(i) Interests in the shares and underlying shares under equity
derivatives (as defined in Part XV of the SFO)

Long position/
Name of Director

EHEH

Short position

R R

Mr. Cheung
RS

Long position

wE

Capacity
=g

Beneficial owner

Ha A A

A R HE PR S &Y ()

R B R B AT 2 > BB
O R BCHAT AR 8 23 R AT A A B AR 15 1 — 4
A A Lk T ZE AR 3 B B BR AN) Z RS &
# o

BEARREERAT 2 AT E R B AT HE S
YIRT A BB AT > MeZE R < HI 2 <y B g SCof
A1 T A 420 2 HE fi (AR AT S T3 AT
A RGTHIE T E R 2 BT A T8 21T
W NG ZEBEZ E SR I TR 2 AT DA LA e
72 2 R TUAE G TR 2 E AR K
e BRI K (IR BT
TATH) B EMIEA A = DR = A (R
fE—K »

B TATHON BBy ~ H B B 4
Be ] 0 JBe 55 98 2 B 2 B R A

MR -THF A=t —H EERARAE
ZATHN B B /S5 % B Z BB N LR AL
) BT (AT AR B v B (O 6 8 7 B ) 18 e )
([ 77 B A B el 1) S XV aB) 2 Mty ~ AR B
Py B MR PSR AR > A AR R 2 R
BRI XV BT ER 7 S 8 73 Bl B 7 > W) B gk 52 e
Z Mg RRAE (BLFR O 25 MR A5 o5 S 0 B e o
A B G SCAR A S TR A M 2k SR )
BZHRCAAR A AR A o5 MO 8 R 126 352 16
frE 2 G M 2 s SR > BURRSE BT
HIBf Bk 10 BT B T 38 A7 N HIETTRER L
A AR HE ST HI) (TR ST FI) ) S A 24 =) R O 5 P
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() By B B REAT A TR IE T M BRI By (5E
7 5L 27 B R R 158 XV R ) Z HE R

Approximate

percentage

Number of of the issued
issued shares
held

Pk AT

By 8 H

share capital

of the Company
iAo w B 84T
JBAHE 2 43 b
(%)

16,857,000 4.57
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CONVERTIBLE NOTES (Cont’d)

(ii)

Name of Director

HREH

Mr. Cheung
stk

Mr. Chan
B e

Mr. Cheung Chi Kit
e et

Mr. Alan Chan
BRI S

Mr. Ma
i v

Mr. Wong
Bt

Mr. Kwok
LIPS

Interests in the share options of the Company

Date of grant
Bl B

29th March, 2010
“F-FEZ A

29th March, 2010
“F-FE=ZA AR

29th March, 2010
“F-FFZA AR

29th March, 2010
“F-FE= A AR

29th March, 2010
“F—REZA A

29th March, 2010
“F-FEZAPAR

29th March, 2010
“F AR

W Je B RATHON BUR BBy ~ R B BBy
Bl BB SR 2 Bl B R A ()

(i) A2 v B RE 2 A

Approximate
percentage
Exercise of the issued
price share capital
per share of the Company
(subject to {4 /N
adjustments) Number of c#fT
Option period IATHEE  share options TR A 4
i T A (A Fai#) TR H Atk
(HKS$) (%)
(¥ )
29th March, 2010 - 222 3,900,000 1.06
28th March, 2014
“E-REZASTARE
ZE-UEZAZFAH
29th March, 2010 - 222 2,900,000 0.79
28th March, 2014
ZE-REEAZTURE
“E-E=ZAZ+N\H
29th March, 2010 - 222 2,100,000 0.57
28th March, 2014
“EF-FEZA2TARE
ZE—-EZH -1 AH
29th March, 2010 - 222 1,500,000 041
28th March, 2014
“E-REZACTRAE
“E-WEZAZTAH
29th March, 2010 - 222 370,000 0.10
28th March, 2014
ZE-FE=AZ1IHE
“E-MEZAZFNH
29th March, 2010 — 222 370,000 0.10
28th March, 2014
“F-RE=AHARE
“Z—UE=H=+/\H
29th March, 2010 - 222 370,000 0.10
28th March, 2014
ZE-BEEAZTARE
“E-PE=ZAZFAH

11,510,000
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES AND
CONVERTIBLE NOTES (Cont’d)

Save as disclosed above, as at 31st March, 2012, none of the Directors or chief
executive of the Company nor their respective associates had any interests or
short positions in any shares, underlying shares or convertible notes of the
Company or any of its associated corporations (within the meaning of Part XV
of the SFO), which were required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which any such Director or chief executive was
taken or deemed to have taken under such provisions of the SFO), or which
were required pursuant to section 352 of the SFO to be entered into the
register maintained by the Company, or which were required, pursuant to the
Model Code, to be notified to the Company and the Stock Exchange.

SHARE OPTIONS

A share option scheme was adopted by the Company on 26th August, 2002
(the “2002 Scheme”), particulars of which are set out in note 38 to the
consolidated financial statements of this report.

The following table sets out the movements in the 2002 Scheme during the
year ended 31st March, 2012:

Exercise OQutstanding
price per share asat 1st April,
(subject to 2011
Category and name adjustments) REB——4
of participants Date of grant Option period Jhe 66 MA—H
SHERNREY  REAM Fi e (A Tl ) WA
(Note 1) (HKS)
(K7t 1) (1)
Directors
#H
Mr. Cheung 29th March, 2010 29th March, 2010~ YN/ 3,900,000
-5 “E-FEZACHAR %mMmhMM
i ﬁ AZTEE
F-WE=AZHAR
Mr. Chan 291h March, 2010 29th March, 2010~ YN/ 2,900,000
¥t “Z-FE=H LR RmMmhMM
“EFESJ A NNE
“F-WE=A-HAR
Mr Cheung Chi Kit 29th March, 2010 29th March, 2010~ 1 2,100,000
REMEE SEFEZACARAE 28hMarch, 2014
SE-FEEACA AR
ZE-IE=ZAZHAA
Mr. Alan Chan 291h March, 2010 29th March, 2010~ 1 1,500,000
B g “E-FE=H R BmMmhmM
SE-FESJ AR
“F-WE=AZHAH
Mr. Ma 291h March, 2010 29th March, 2010~ YN 370,000
Bk SE-FEEAZEAE 28hMarch, 2014
ZE-FEZAZTARE
ZE-WE=AZTAR

W S B RATHON R BBy ~ R B BBy
Bl B S8 2 Bl 2 B iR AT ()

N —

b b X FmEEIN > N FE - =
H> EFANAEZETHASREESAZ
T 2 N A A AR 2 ) g AT AT AR W o T (G
2 LB S KO & 1 5 XV ) AT AT AL - A
BRIy mk n] 4 R R BE o A AT AT ZE AR R R
T B G A3 55 XV R AR 7 F 8 43 BRI Er AR N W) It
Wi 58 BT 2 M 2 Bk A (B3 Bl S5 AR I 3 2 S 1
BB B S AR B TR 2 4 SR
%’iﬁﬂkﬁﬂiﬁ% 5 M B 5
3S2MRAT B2 B 2 & SR - SRR
HE Sy FIZE T AR A ) A8 T 2 ME 25 BOIR A o

Ji B i

AN EE T ERE AN AN H R AR
FEE) (T =T AR ) > R HOR A o 43
o BRI R 38 o

T HRI) B F A S RRE %
A= L2 58 -

AR

Number of share options

W HEM H

Outstanding
asat
31st March,

Granted
during the year

R

Exercised
during the year

A Ry

Lapsed
during the year

LS

3,900,000

2,900,000

2,100,000

1,500,000

370,000
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SHARE OPTIONS (Cont’d) ﬁﬂﬁﬂﬁ (#48)
Number of share options
RS
Qutstanding
Exercise Outstanding asat
price per share asat Ist April, 31st March,
(subject to 2011 2012
Category and name adjustments) RZZ——H4 Granted Exercised Lapsed 2
of participants Date of grant Option period TR MA—H  duringth during the year  during the year
SHFRMREY  BARM T B BRI g WA LA ST EREH
(Note I)
(Hizt1)
Mr. Wong 29th March, 2010 29th March, 2010 - 22 370,000 - - - 370,000
ik SFREZAZTAE 28hMarch, 2014
ZE-FEERCANRE
ZE-WE=AZHAH
Mr. Kwok 29th March, 2010 29th March, 2010~ 22 370,000 - - - 370,000
Wk SE-FEEASTAE 28t March, 2014
ZE-FFEERCANRE
ZE-WE=AZTAH
11,510,000 - - - 11,510,000
Former Director
HiES
Mr. Lai Tsan Tung, David  29th March, 2010 29th March, 2010 - YN/ 1,500,000 - - (1,500,000) -
(“Mr. La") “F-FEZAZANUH 28thMarch, 2014 (Note 2)
B (] ZE-FESAZTNRE (Hiit2)
ZE-WE=ZRAZAAR
Employees 29th March, 2010 29th March, 2010 - 1 5,330,000 - (84,000) (910,000 4,006,000%
fiH CE-FEZATHAR 28 March, 2014 (Note 3)
SE-FEZACT AR (73)
ZE-WEZAZTAR
Other participants 29th March, 2010 29th March, 2010~ YN 3,000,000 - - - 3,330,000%
il o4 SE-FEZAZTAE 28hMarch, 2014 (Note 3)
SE-FEZACT AR (H7#3)
ZE-WEZAZHAR
Total
it 21,340,000 - (84,000) (2410000 18,846,000
Notes: Mt

Subject to the terms and conditions of the 2002 Scheme, the share options shall be
exercisable at any time during the option period provided that up to a maximum of 50% of
the share options shall be exercised during the second year period commencing from 29th
March, 2011 to 28th March, 2012 and the balance of the share options not yet exercised
shall be exercised during the period commencing from 29th March, 2012 to 28th March,
2014.

2. Following the resignation of Mr. Lai as an executive Director with effect from 29th April,
2011, 1,500,000 share options granted by the Company at the initial exercise price of
HK$2.22 per share to Mr. Lai were expired on 28th October, 2011, being six months after
the date of his resignation pursuant to clause 7.2(a) of the 2002 Scheme.

3. Notwithstanding the resignation of an employee with effect from 18th July, 2011, 330,000*

share options granted by the Company to him at the initial exercise price of HK$2.22 per
share continue to be valid and exercisable according to the terms and conditions of the 2002
Scheme as he remains as a consultant to the Company.

TE =BT ARG 2 MR GRS B B vl
W JSHEE AT R PR B I AT 2 > M HL P R 22 50% 2 B i
HEER - ——F =TIl EE T — 4
S H S ANH RS AR RATAE > e R RAT
IR R = F - E AP LRESE
—EZA AN -

DREM A R —— U H U H BT AT E
1% M FF AFEFFE 7.2 M - AL ALY
A AT 0B B P s i 2.22 50 1) B8 6 A % HH 2 1,500,000
BIERREC R —F——F+H =+ /\H (BB
HAREF 7S A ) 948 -

MR — 2R AR =T L] HAHBHEREE
AT BORIE T AR R B
ARy F ) AT MU A s W 2.22 T IR AR 2
330000 3 W IEHEATS SR AT 28 S T PATAE -
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DIRECTORS’ INTERESTS IN COMPETING BUSINESSES
Interests of a Director in competing businesses of the Group as at 31st March,

HHN B PR 2 M
MRoFE—TF=ZA=Z+—H > ERERALEEH
TG A R PR LR RIS 8. 10 el R 2
HEZZ AR

2012 required to be disclosed pursuant to Rule 8.10 of the Listing Rules were
as follows:

Name of Director

HHEA

Name of company

2w 4

Nature of competing business

WP B

Nature of interest

Mt

Mr. Cheung Rosedale Hotel Holdings Limited Property business and As the chairman and
RIEE and its subsidiaries hotel operation in Hong Kong an executive director
SHRR T I AT PR A 7 and the PRC TERER RATES
B A F Tt B B S S 3
e

China Development Limited

Property investment in Hong Kong

As a director and shareholder

hZ B RA R (RIS E S8 TR SR RSO
Artnos Limited Property investment in Hong Kong As a director and shareholder

Co-Forward Development Ltd.

EREIES e

Property investment in Hong Kong

fERE S RIOR

As a director and shareholder

BB REARAR FEWELE fE RS RO

Orient Centre Limited Property investment in Hong Kong As a director and shareholder
FEMHREE fERE R RIOR

Super Time Limited Property investment in Hong Kong As a director and shareholder
FEMELE R RS RIBOR

Asia City Holdings Ltd. Property investment in Hong Kong As a director and shareholder
FEMHLE fERE R RIOR

Supreme Best Ltd. Property investment in Hong Kong As a shareholder
BEMELE fERBOR

Orient Holdings Limited Property investment As a director and shareholder

RHEEARA R ES 4 (@25 & YT

Link Treasure International Limited

Property investment in Hong Kong

As a director and beneficial

B A PR BN A shareholder
fEREEREGBOR

Silver City Limited Property investment in Hong Kong As a director and shareholder

SRPARA ] (RILIES < R RIBOR

Cosmo Luck Limited Property investment in Hong Kong As a beneficial shareholder
FEMFEEE fERmE L IRR

Ocean Region Limited Property investment in Hong Kong As a beneficial shareholder
FEMELE 1R R B R R

Treasure Avenue Limited Property investment in Hong Kong As a beneficial shareholder

BeA A R FEMHELE fERmERR
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DIRECTORS’ REPORT
B R

DIRECTORS’ INTERESTS IN COMPETING BUSINESSES
(Cont’d)

Name of Director  Name of company

Nature of competing business

W BT A A

(#)

Nature of interest

HERLY

2w 4 WP EB I

Mr. Cheung Earn Wealth Capital Investment Ltd. Property investment in Hong Kong
R HEAE AR (Rl YE S ay
Kun Hang Construction Limited Property investment in Macau
AR A R A A UAE7E e <
City Corporation Ltd. Property investment in Hong Kong
FEMFEE
Ready Access Limited Property investment in Hong Kong
FEMHELE
Big Gold Limited Property investment in Hong Kong

FEMFELE

Mr. Cheung, the chairman of the Company and an executive Director, is
principally responsible for the Group’s overall strategic planning and
management of the operations of the Board. His role is clearly separated from
that of the managing Director, Mr. Chan, who is principally responsible for
the Group’s overall operations and business development.

In addition, any significant business decision of the Group is to be determined
by the Board. A Director who has interest in the subject matter being resolved
will abstain from voting. In view of the above, the Board considers that the
interests of Mr. Cheung in other companies will not prejudice his capacity as
Director nor compromise the interests of the Group and the Shareholders.

Save as disclosed above, as at 31st March, 2012, none of the Directors or their
respective associates was 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.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed above, at no time during the year was the Company or any
of its subsidiaries a party to any arrangements to enable the Directors to
acquire benefits by means of the acquisition of shares in, or debentures of, the
Company or any other body corporate. In addition, none of the Directors or
their spouses or children under the age of 18 had any right to subscribe for any
securities of the Company or had exercised any such right during the year.

DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE
Other than as disclosed under the section headed “Connected Transactions and
Continuing Connected Transactions” below and in note 47 to the consolidated
financial statements of this report, there were no contracts of significance to
which the Company or any of its subsidiaries was a party and in which a
Director had a material interest, whether directly or indirectly, subsisted at the
end of the year or at any time during the year.

e 1 B

As a beneficial shareholder

fEREARIR

As a director and shareholder

fE R ROR

As a shareholder

fER R

As a beneficial shareholder
TEBE R

As a beneficial shareholder

fEREAR IR

WA BARNFERFPTER > EHARAK
A2 FH] R SR L ) 7 P SRR o R K
By B S AR KSR ST A 2 B T T 2 > RO
EETR EAE B R o

BEAN - AR SR BT (o] B R S IR SRR S ik
SE o S IHIL I A R AR Pk U B
5o Rt AR IH > EHERS > RIEERH
At 2 ) 2 R 2 A i SO AT B S IR A AL e
EPN Z BIVN ¢ tivs o P& uiE

Br ESCHER &SN M F - ZFE =A==
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INDEPENDENCE OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

The Company has received, from each of the independent non-executive
Directors, an annual written confirmation of his independence pursuant to
Rule 3.13 of the Listing Rules. The Company considers all the independent
non-executive Directors are independent.

CHANGE IN INFORMATION ON DIRECTORS

Mr. Cheung, the chairman of the Company and an executive Director, retired
by rotation as an executive director of ITC Corporation Limited (“ITC”)
(00372.HK) at the conclusion of the annual general meeting of ITC held on
19th August, 2011.

Mr. Alan Chan, an executive Director, is also a director of Burcon
NutraScience Corporation (BU.TSX) (WKN 157793-FWB) whose issued
shares were listed on the NASDAQ Global Market under the symbol “BUR”
on 27th October, 2011. He was appointed as an executive director of PYI
Corporation Limited (00498.HK), whose issued shares are listed on the Main
Board of the Stock Exchange, with effect from 23rd November, 2011.

CONNECTED TRANSACTIONS AND CONTINUING
CONNECTED TRANSACTIONS

Connected transactions and continuing connected transactions undertaken by
the Company during the year ended 31st March, 2012 and up to the date of
this report are set out below:

(a)  On 28th June, 2011, Global Wave Group Limited (“Global Wave”), an
indirect wholly-owned subsidiary of the Company, entered into a joint
venture agreement (the “JV Agreement”) with TC Capital Group
Limited (“TC Capital”) in relation to the formation of a joint venture
company, Golden Fruit Limited (“Golden Fruit”), which was owned as
to 50% by Global Wave and 50% by TC Capital. Pursuant to the JV
Agreement, each of Global Wave and TC Capital agreed to advance an
unsecured, interest-free shareholder’s loan of up to HK$30.0 million
respectively to Golden Fruit. Golden Fruit was an investment holding
vehicle for the purpose of acquiring interests in TicketChina Holdings
Limited (“TicketChina”) and its subsidiaries and any other
company(ies) controlled by TicketChina through subscription of new
shares in TicketChina for a total consideration of HK$20.0 million. By
virtue of the fact that TC Capital was wholly-owned by Mr. Alan Chan,
who was an executive Director, TC Capital was a connected person of
the Company pursuant to the Listing Rules and the formation of the
joint venture company and the provision of the shareholder’s loan
constituted connected transactions for the Company under Chapter 14A
of the Listing Rules. Details of the transactions were set out in the
announcement dated 28th June, 2011 of the Company.

18 30 e AT 2 S b

Ay ) B b T R 5 313 IR A5 i ST JF
PUTE S HB AR 2 AR B ERR o AR ]
we e S IF AT AR AL
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CONNECTED TRANSACTIONS AND CONTINUING
CONNECTED TRANSACTIONS (Cont’d)

(b)

On 9th September, 2011, ITC Properties (Hong Kong) Limited
(“ITCPHK”), an indirect wholly-owned subsidiary of the Company,
entered into a conditional sale and purchase agreement with Hero’s
Way Resources Ltd. (“Hero’s Way”) in relation to the acquisition of the
entire interest in Top Precise Investments Limited (“Top Precise”) by
ITCPHK (the “Top Precise Acquisition Agreement”). Great Intelligence
Limited (“Great Intelligence”), a wholly-owned subsidiary of Top
Precise, holds the whole of 30th Floor at Bank of America Tower, 12
Harcourt Road, Central, Hong Kong, with a total floor area of
approximately 13,880 sq. ft. (the “BA Property”), together with 4 car
parking spaces (the “Car Parking Spaces”). The consideration was
HK$313.0 million plus the NTAV (which represented the consolidated
assets of Top Precise, but excluding the BA Property and deferred tax
assets, and with a cap of HK$1.0 million, less all liabilities and
provision, but excluding the shareholder’s loan and deferred tax
liabilities) at completion (subject to adjustments). Pursuant to the Top
Precise Acquisition Agreement, upon completion of the acquisition,
Great Intelligence, as landlord would enter into a tenancy agreement
with ITC Management Limited (“ITCM”), a wholly-owned subsidiary
of ITC, as tenant in respect of the leasing of a portion of the BA
Property, which comprised a rental area of approximately 3,450 sq. ft.
and two of the Car Parking Spaces, for a lease term of 3 years
commencing from the completion date, at a fixed rental of HK$209,300
per month and management fee and air conditioning charges of
HK$15,870 (subject to adjustments) per month (the “ITCM Tenancy
Agreement”). The aggregate maximum amount of the total rental and
other charges receivable by Great Intelligence after completion under
the ITCM Tenancy Agreement for each year would not exceed HK$3.0
million.

As at the date of the Top Precise Acquisition Agreement, ITC was
indirectly interested in approximately 24.71% of the issued share capital
of the Company. Accordingly, Hero’s Way and ITCM were connected
persons of the Company. The Top Precise Acquisition Agreement
constituted a connected transaction for the Company under Chapter
14A of the Listing Rules. The ITCM Tenancy Agreement, which would
be carried out on a continuing basis and in the ordinary and usual
course of business of the Company, constituted a continuing connected
transaction for the Company under Rule 14A.14 of the Listing Rules.
Details of the transactions were set out in the announcement dated 9th
September, 20110of the Company. The Top Precise Acquisition
Agreement was approved by the independent shareholders of the
Company at the special general meeting of the Company held on 11th
November, 2011 and was completed on 16th November, 2011.
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CONNECTED TRANSACTIONS AND CONTINUING
CONNECTED TRANSACTIONS (Cont’d)
As stated in the announcement dated 7th December, 2007, on 28th

November, 2007, Donson (International) Development Limited

©

(“Donson”), an indirectly wholly-owned subsidiary of the Company,

entered into several agreements in relation to:

®

(ii)

(iii)

the disposal by Donson of its entire interest in Guangzhou Panyu
Lotus Golf & Country Club Co., Ltd. (“Panyu Golf”),
Guangzhou Panyu Wei Di Si Golf Property Company Limited
(“Wei Di Si”) and Guangzhou Lian Chui Property Management
Company Limited (“Lian Chui”) (the “Panyu Disposal”) to
JEE N TIT 2 B T BT SE A PR W (3 B 15 9), a company
incorporated in the PRC with limited liability, which is an
investment holding company controlled by the Panyu Municipal
Government, the PRC, for an aggregate cash consideration of
RMB20.0 million (equivalent to approximately HK$22.8

million);

the co-operation between Panyu Golf and Donson in the
development of a parcel of land within Guangzhou Lotus Hill
Golf Resort (the “Development Agreement”) in which the Group
will have the right to share 65% of its residual value. Under the
terms of the Development Agreement, the Group will provide a
loan of RMB40.0 million (equivalent to approximately HK$45.5
million) to Panyu Golf for use in the development project; and

the lease of Guangzhou Lotus Hill Golf Resort (the “Lease
Agreement”) which comprised golf course and golf clubhouse
within Panyu, Guangzhou, Guangdong Province, the PRC by
Panyu Golf to Guangzhou Donson Hotel Management Limited
(“Donson Hotel Management”), a subsidiary of the Company,
for three years commencing from the date of the Lease
Agreement entered into between Donson Hotel Management as
lessee and Panyu Golf as lessor for the lease of the Guangzhou
Lotus Hill Golf Resort on 16th April, 2008 at an annual rate of
RMB5.0 million (equivalent to approximately HK$5.7 million)
renewable at the option of Donson Hotel Management at the
successive terms of 3 years up to 20 years.
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CONNECTED TRANSACTIONS AND CONTINUING
CONNECTED TRANSACTIONS (Cont’d)

©

(d)

(Cont’d)

By virtue of the fact that 7 & [#3{ is controlled by the Panyu Municipal
Government and J& JH 71775 B i I 4828 =) (“F B AR I7 ), a company
incorporated in the PRC which was a substantial shareholder of Panyu
Golf, Wei Di Si and Lian Chui, was also controlled by the Panyu
Municipal Government, 7% & 1 #k and # & Jik {i were therefore
connected persons of the Company. Accordingly, the disposal of Panyu
Golf, Wei Di Si and Lian Chui and the provision of the loan of
RMB40.0 million constituted connected transactions for the Company
under Chapter 14A of the Listing Rules. The transactions contemplated
under the Lease Agreement also constituted a continuing connected
transaction for the Company under Chapter 14A of the Listing Rules.
Details of the above mentioned transactions were set out in the
announcement dated 7th December, 2007 and the circular of the
Company dated 17th January, 2008. The Panyu Disposal was
completed on 6th March, 2008. The Development Agreement and the
Lease Agreement were entered into by the Group on 16th April, 2008.

On 28th April, 2008, ITC Properties Management Limited, an indirect
wholly-owned subsidiary of the Company (“Tenant A”) and Macau
Prime Finance Limited (now renamed as ITC Properties Finance
Limited), also an indirect wholly-owned subsidiary of the Company
(“Tenant B”), entered into two tenancy agreements (the “Pre-existing
Tenancy Agreements”) with Great Intelligence (“Landlord B”), an
indirect wholly-owned subsidiary of ITC for renting a portion of the
premises at 30th Floor (including Unit 3008), Bank of America Tower,
12 Harcourt Road, Central, Hong Kong, for the period from 28th April,
2008 to 27th April, 2011 with a fixed rental of HK$243,600 per month
and management fee and air-conditioning charges of HK$19,255 per
month (subject to adjustments).

As stated in the announcement on 14th October, 2010, ITC had become
a substantial shareholder of the Company on 13th October, 2010
following its wholly-owned subsidiary’s interest in the Company
reached approximately 11.15% of the issued share capital of the
Company. Accordingly, the Pre-existing Tenancy Agreements, which
was carried out on a continuing basis and in the ordinary and usual
course of business of the Company, constituted a continuing connected
transaction for the Company under Rule 14A.14 of the Listing Rules.

The aggregate maximum amount of rental and other charges payable by
Tenant A and Tenant B to Landlord B under the Pre-existing Tenancy
Agreements did not exceed HK$1.7 million and HK$300,000 for the
financial year ended 31st March, 2011 and the period from 1st April,
2011 to 27th April, 2011 respectively.
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CONNECTED TRANSACTIONS AND CONTINUING
CONNECTED TRANSACTIONS (Cont’d)

©

As stated in the announcement on 28th April, 2011, Tenant A entered
into a tenancy agreement (the “New Tenancy Agreement”) with
Landlord B for renting a portion of the premises at 30th Floor
(including Unit 3008), Bank of America Tower, 12 Harcourt Road,
Central, Hong Kong, for the period from 28th April, 2011 to 27th April,
2014 with a fixed rental of HK$243,600 per month and management
fee and air-conditioning charges of HK$19,255 per month (subject to
adjustments). The aggregate maximum amount of rental and other
charges payable by Tenant A to Landlord B under the Pre-existing
Tenancy Agreements and the New Tenancy Agreement would not
exceed HK$3.3 million for the financial year ended 31st March, 2012.
The aggregate maximum amount of rental and other charges payable by
Tenant A to Landlord B under the New Tenancy Agreement for each of
the two financial years ending 31st March, 2013 and 31st March, 2014
and for the period from 1st April, 2014 to 27th April, 2014 will not
exceed HK$3.3 million, HK$3.3 million and HK$250,000 respectively.

As at the date of the New Tenancy Agreement, ITC was indirectly
interested in approximately 24.71% of the issued share capital of the
Company. Accordingly, Landlord B was a connected person of the
Company. The New Tenancy Agreement, which would be carried out
on a continuing basis and in the ordinary and usual course of business
of the Company, constituted a continuing connected transaction for the
Company under Rule 14A.14 of the Listing Rules.

The New Tenancy Agreement was terminated on 16th November, 2011
when Great Intelligence entered into the ITCM Tenancy Agreement
with ITCM upon completion of the Top Precise Acquisition Agreement
as stated in (b) above.

The independent non-executive directors of the Company confirmed that the

continuing connected transactions as stated in (b), (c), (d) and (e) above have

been entered into by the Company in the ordinary course of its business, on

normal commercial terms, and in accordance with the terms of the relevant

agreements governing such transactions that are fair and reasonable and in the

interests of the Shareholders as a whole.
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CONNECTED TRANSACTIONS AND CONTINUING
CONNECTED TRANSACTIONS (Cont’d)

Pursuant to Rule 14A.38 of the Listing Rules, the auditor of the Company had
performed certain agreed-upon procedures on the above continuing connected
transactions in accordance with Hong Kong Standard on Related Services
4400 “Engagement to Perform Agreed-Upon Procedures Regarding Financial
Information” issued by the Hong Kong Institute of Certified Public
Accountants and reported that the continuing connected transactions during
the year ended 31st March, 2012 as stated in (b), (¢), (d), and (e) above, (i) had
received the approval of the Board; (ii) had been entered into in accordance
with the relevant agreements governing the transactions; and (iii) had not
exceeded the annual cap disclosed in the Company’s announcements dated
9th September, 2011, 7th December, 2007, 14th October, 2010 and 28th
April, 2011 respectively.

SUBSTANTIAL SHAREHOLDERS

As at 31st March, 2012, the interests and short positions of any substantial
shareholders or other persons (not being Directors or chief executive of the
Company) in the shares and underlying shares of the Company which have
been disclosed to the Company pursuant to the provisions of Divisions 2 and 3
of Part XV of the SFO and have been recorded in the register required to be
kept by the Company pursuant to section 336 of the SFO were as follows:

(i) Interests in the ordinary shares of HK$0.01 each of the Company
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#e o DA ELRC BRI AR 2y A AR R RS I S Ak 1
F336 b B B M2 s SR Ay

() AL ] A g v A W 0.01 50 Z ¥ B

Z Wi

Approximate

percentage

Long position/ Number of of the issued

Short position/ issued shares share capital

Lending pool held of the Company

Name of shareholder R,/ %A,/  Capacity e 2 TR 7 /A [t )

B, 4% ffEmEs S0 BROBHE  RABERATE LS

(%)

Selective Choice Long position Beneficial owner 139,583,474 37.87
(Note 2) (Hf3£2) iy JEiE 2N (Note 1)
(k1)

ITC Investment Holdings Limited Long position Interest of controlled corporation 139,583,474 37.87
(“ITC Investment”) (Note 2) (Hif#£2) e YR (Note 1)
(Hfat 1)

ITC (Notes 2 and 3) Long position Interest of controlled corporation 139,583,474 3787
RS (a2 43) WA A B AR (Note I)
(Wit 1)
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SUBSTANTIAL SHAREHOLDERS (Cont’d) FEBEW ()
(i) Interests in the ordinary shares of HK$0.01 each of the Company (i) % 7 2 ] 45 it i 48 # % 0.01 7 = 3% 3 it
(Cont’d) ZHESE ()
Approximate
percentage
Long position/ Number of of the issued
Short position/ issued shares share capital
Lending pool held of the Company
Name of shareholder B/ %A,/  Capacity MfCBET  NRARCET
[ YA i mEG B ROBE  RABAE
(%)
Dr. Chan Kwok Keung, Charles Long position Interest of controlled corporation 139,583,474 37.87
(“Dr. Chan”) LioEs ZE ML (Note 1)
I 5 (Wt 1)
(TBRft )
Long position Beneficial owner 6,066,400 1.65
IS SR 2SN (Note 1)
(Wt 1)
145,649,874 39.52
Ms. Ng Yuen Lan, Macy (“Ms. Ng”) Long position Interest of spouse 145,649,874 39.52
Wit (kL) i i G i 2 (Note I)
(Mt 1)
Mr. Cheung Long position Beneficial owner 16,857,000 457
RIEE WA 72 25PN
ASM Asia Recovery (Master) Fund Long position Beneficial owner 11,040,000 3.00
(“ASM Master”) LioEs /25PN (Note 4)
(Hfit4)
ASM Asia Recovery Fund (“ASM Asia”) Long position Interest of controlled corporation 11,040,000 3.00
W Xk B (Note 4)
(it 4)
Argyle Street Management Limited Long position Investment manager 13,644,000 3.70
(“ASML”) JIg5y Eilgag 3L (Note 4)
(Hfit4)
Argyle Street Management Holdings Long position Interest of controlled corporations 13,644,000 3.70
Limited (“ASM Holdings”) i) YR (Note 4)
(it 4)
Mr. Chan Kin Long position Interest of controlled corporations 13,644,000 3.70
Bl fE e e X e Mt A (Note 4)
(Wit 4)
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SUBSTANTIAL SHAREHOLDERS (Cont’d) TSP (4)
(i)  Interests in the ordinary shares of HK$0.01 each of the Company (i) 7% 2 ] 45 it i 48 # ¥ 0.01 7¢ = 3% 3 it
(Cont’d) Z HESE (4F)
Approximate
percentage
Long position/ Number of of the issued
Short position/ issued shares share capital
Lending pool held of the Company
Name of shareholder ¥R/ %K,/  Capacity 7B A TR . VA [ )
BAIES, AR e EG B RBBH  RABATELE
(%)
Shikumen Special Situations Fund Long position Beneficial owner 18,437,000 5.00
(“Shikumen”) e - EcE 2N (Note 5)
(Hfits)
Crosby Capital Limited (“Crosby”) Long position Interest of controlled corporation 18,437,000 5.00
F A R A (TH) WE Pk M s (Note 5)
(Hfats)
Mr. Bennett, Peter William (“Mr. Bennett”) ~ Long position Beneficial owner 976,000 0.26
Bennett, Peter William J&2E 5= J-ETE 2PN
(I Bennett 554 J)
Citigroup Inc. Long position Custodian and security interest 18,486,236 5.02
iy HAHEYC i i
Lending pool Custodian 4,842,236 1.31

s RN

Pacific Alliance Asia Opportunity Fund L.P.  Long position Beneficial owner 26,152,953 7.10
(“PAA Opportunity”) =) ¥t ZUN (Note 6)
(Hfite)

Pacific Alliance Group Asset Management ~ Long position Investment manager 26,152,953 7.10
Limited (“PAG Asset”) WA BB (Note 6)
(Hfite)

Pacific Alliance Investment Management Long position Interest of controlled corporation 26,152,953 7.10
Limited (“PA Investment”) e LNl e (Note 6)
(Hfite)

Pacific Alliance Group Limited (“PAGL”) Long position Interest of controlled corporation 26,152,953 7.10
iy XA G (Note 6)
(Hfite)

PAG Holdings Limited (“PAG Holdings”) Long position Interest of controlled corporation 26,152,953 7.10
LioEs X E (Note 6)
(Hfite)
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SUBSTANTIAL SHAREHOLDERS (Cont’d) WP ()
(i) Interests in the underlying shares under equity derivatives of the (i) A W REAT A T ELIE TR BB A (R
Company (as defined in Part XV of the SFO) R E LT WS BIE XV ER) 2 HE

Number of
underlying

shares Approximate

(under equity percentage

derivatives of the issued

of the Company) share capital

Long position/ AR TIEHERE  of the Company

Name of shareholder Short position ~ Capacity IHETZ MARAFCET

B S B R/ R 54 HERRGEE  BABRATE

(%)

Selective Choice Long position Beneficial owner 32,000,000 8.68
(Note 2) (Wf7E2) iy HafEa A (Note 1)
(Wt 1)

ITC Investment Long position Interest of controlled corporation 32,000,000 8.68
(Note 2) (Wfit2) LivS X ek B (Note 1)
(Mt 1)

ITC (Notes 2 and 3) Long position Interest of controlled corporation 32,000,000 8.68
R (a2 &3) e A B AR (Note 1)
(Wit 1)

Dr. Chan Long position Interest of controlled corporation 32,000,000 8.68
B+ IS BRLN e (Note 1)
(et 1)

Long position Interest of spouse 135,000,000 36.63
iy iy 2 (Note 1)
(Wt 1)

Ms. Ng Long position Beneficial owner 135,000,000 36.63
it i HaHa A (Note I)
(Mt 1)

Long position Interest of spouse 32,000,000 8.68
IS5y it (Note 1)
(k1)

Mr. Cheung Long position Beneficial owner 3,900,000 1.06

Rk Wa £k XN
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SUBSTANTIAL SHAREHOLDERS (Cont’d) TSP (4)
(i) Interests in the underlying shares under equity derivatives of the (i) A2 &) BEHEfiT A T HLIE T H BB (&
Company (as defined in Part XV of the SFO) (Cont’d) HREBLEEMBRIEMBEXVE) 2 W (4)

Number of
underlying

shares Approximate

(under equity percentage

derivatives of the issued

of the Company) share capital

Long position/ AR/ T EHERAE  of the Company

Name of shareholder Short position ~ Capacity IHETZ MARAFCES

[T YES R RA 545 HERGBE  BABRATE S

(%)

ASM Master Long position Beneficial owner 10,500,000 2.85
iy 2PN (Note 4)
(Wit 4)

ASM Asia Long position Interest of controlled corporation 10,500,000 2.85
B Pz Sulidn (Note 4)
(Hfit4)

ASM Co-Investment Term Trust I Long position Beneficial owner 22,500,000 6.11
(“ASM Co-Investment”) iy EiE 2N (Note 4)
(it 4)

ASML Long position Investment manager 35,000,000 9.50
5 BB (Note 4)
(Wfit4)

ASM Holdings Long position Interest of controlled corporations 35,000,000 9.50
iy XAk B (Note 4)
(Wit 4)

Mr. Chan Kin Long position Interest of controlled corporations 35,000,000 9.50
Bl R Sk (Note 4)
(it 4)

Mr. Bennett Long position Beneficial owner 19,500,000 529

Bennett £/ e g 25N

Wonderich Investments Limited Long position Beneficial owner 20,000,000 543
(“Wonderich”) IS 6T 2PN (Note 7)
(Mt 7)

Ms. Lee Mei Lin (“Ms. Lee”) Long position Interest of controlled corporation 20,000,000 543
ZERELL(F4LL)) e ZHE M (Note 7)
(Wit 7)
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SUBSTANTIAL SHAREHOLDERS (Cont’d)
(i) Interests in the underlying shares under equity derivatives of the
Company (as defined in Part XV of the SFO) (Cont’d)

Notes:

1. Selective Choice, a wholly-owned subsidiary of ITC Investment, which in turn was
a wholly-owned subsidiary of ITC, owned 171,583,474 shares (of which
32,000,000 shares related to its derivative interest). ITC Investment and ITC were
deemed to be interested in 171,583,474 shares (of which 32,000,000 shares related
to their derivative interests) which were held by Selective Choice. Dr. Chan was the
controlling shareholder of ITC. Ms. Ng is the spouse of Dr. Chan. Dr. Chan owned
6,066,400 shares and was deemed to be interested in 306,583,474 shares (of which
167,000,000 shares related to his derivative interest) which were held by Ms. Ng
and Selective Choice. Ms. Ng owned 135,000,000 underlying shares and was
deemed to be interested in 177,649,874 shares (of which 32,000,000 shares related
to her derivative interest) which were held by Dr. Chan and Selective Choice.

2. Mr. Chan, the managing Director and an executive Director, is an executive director
of ITC and a director of Selective Choice and ITC Investment.

3. Mr. Alan Chan, an executive Director, is an executive director of ITC and the son
of Dr. Chan and Ms. Ng; and Hon. Shek Lai Him, Abraham, SBS, JP, the vice
chairman of the Company and an independent non-executive Director, is an
independent non-executive director of ITC.

4. ASML, as investment manager, through its managed funds, ASM Master, ASM
Hudson River Fund (“ASM Hudson”) and ASM Co-Investment, was deemed to be
interested in 48,644,000 shares (of which 35,000,000 shares related to its derivative
interests) which were held by ASM Master, ASM Hudson, ASM Co-Investment
and ASM Co-Investment Opportunity Trust I LP (“ASM Opportunity”).

ASML and ASM General Partner I Limited (“ASMGP”) were wholly-owned
subsidiaries of ASM Holdings. ASMGP is the general partner of ASM Opportunity
which manages, controls the operations and determines the policy with respect to
ASM Opportunity. ASMGP was directly interested in the shares held by ASM
Opportunity. Mr. Chan Kin was the controlling shareholder of ASM Holdings. As
such, ASM Holdings and Mr. Chan Kin were deemed to be interested in 48,644,000
shares (of which 35,000,000 shares related to their derivative interests) which were
held by ASM Master, ASM Hudson, ASM Co-Investment and ASM Opportunity.

5. Shikumen was wholly-owned by Shikumen Capital Management (HK) Limited
(“Shikumen HK”), which in turn was a wholly-owned subsidiary of Crosby.
Shikumen HK and Crosby were deemed to be interested in 18,437,000 shares
which were held by Shikumen.

6. PAA Opportunity was interested in 26,152,953 shares. PAG Asset is the general
partner of PAA Opportunity. PAG Asset was wholly-owned by PA Investment
which in turn was a non wholly-owned subsidiary of PAGL. PAG Holdings was
the controlling shareholder of PAGL. As such, PAG Holdings, PAGL, PA
Investment and PAG Asset were deemed to be interested in 26,152,953 shares
which were held by PAA Opportunity.

7. Wonderich was wholly-owned by Ms. Lee. Ms. Lee was deemed to be interested in
20,000,000 shares (related to her derivative interest) which were held by
Wonderich.

Save as disclosed above, the Company had not been notified of any other
relevant interests or short positions in the issued share capital of the Company
as at 31st March, 2012.

FBEBEE (4)
(i) AR 2 ) I B A7 A T ELIE R R BR E y (
S BN BB X VIR 2 M2 (45)

Wit -

1.

ITC Investment 2 — [H] 4% & Fff J&§ /3 7] Selective
Choice A 171,583,474 B 44y (H:#132,000,000
BBy 6 M H AT A EZ%) > T ITC Investment
Al B FE R A 2 2 — 8] 2 & W 2 7D - 1TC
Investment } £l ¥ {i> 2& ¥ 88 /5 1 Selective
ChoiceIT 171,583 474811473 (F4132,000,000
TR 5 e HLAT A ME 2 ) PP AT RE 2 o BRI
FAERE 2 B o (e - BBt L2
P 8 o Bl HE AT 6,066,400 B0 » Sl B A
Lyt 2 4= M Selective Choice Ir 306,583,474
T B 4y (3 7h 167,000,000 % A% 475 #5 K H A7 2R
HE 25 ) P A RE SR o fH & 4 135,000,000
JBC AR B By > SIF 0 4 7 B 1 K Selective
Choice I 177,649,874 B 173 (3H4132,000,000
JB B 030 B AT AR RE AR ) Hh HEAT HE 2 o

R MAATE R R
HATHF > LU Selective Choice S ITC Investment
ZHH o

YT OB SE A IR s AT
DA B R A 2 T s AR R R
Jif A 5L IR AT A 18l > sps, gp HI 2 4E
FERZEZ BT IFPATE S o

ASML (1E 25 $% G A0 3 ) i HL A 1 2 L 4
ASM Master * ASM Hudson River Fund ([ ASM
Hudson|) % ASM Co-Investment fii # i %5 i
ASM Master * ASM Hudson * ASM
Co-Investment X ASM Co-Investment
Opportunity Trust I LP ([ ASM Opportunity J) Jif
748,644,000 2 11 13 ( $£ 35,000,000 B A% >
WA AR ThEEA RER -

ASML } ASM General Partner I Limited
(TASMGP)) % ASM Holdings 2~ %= & I} J& /&
7] © ASMGP %5 ASM Opportunity Z 85 % A
BB L H%E Il ASM Opportunity 2 4 18 J /%
o 2 B > ASMGP % ASM Opportunity fIf
TRy v B L HE AT o B (2 5L A 25 ASM
Holdings  # Ji& it % o It - ASM Holdings
M B e A w4 £ i ASM Master © ASM
Hudson * ASM Co-Investment 2 ASM Opportunity
JIT 45 48,644,000 1% I 153 (H: 71 35,000,000 5% B 173
WA ARE ) hEEA RS -

Shikumen F 47 8 [ & A4 B (it ) 45 PR 7
([P s ) 2 A - i M & s 1)
Ty — M A Mg A A o P s
TR S A A 2 7 Shikumen AT 17 18,437,000 % Ji
A HERS o

PAA Opportunity /% 26,152,953 i i 3 4 #E £
HE %5 © PAG Asset 4 PAA Opportunity Z # &
A o PAG Asset B PA Investment 2> &#EAT »
1M PA Investment HI] 25 PAGL Z — [H] JF 4> & i}
J& /A 7]  PAG Holdings /5 PAGL Z ¥ I3 -
Bl It > PAG Holdings * PAGL ~ PA Investment
K PAG Asset # 15 %4 Ji* PAA Opportunity fT ¥
26,152,953 M JBe 53 HEA HiE A o

Wonderich FH 2 &+ 2 EHEA - L WA
1% Wonderich fIT 5 20,000,000 i B 173 (5 K H
fiAME R ) e HE 22 o

BR ESCH R # SN > I F = =
H > A )l AR AT AT HAd A A 24 7 2 384T
JeAS w2 H BRI 2R R A -
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MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31st March, 2012, our largest customer accounted for
approximately 28% of the Group’s total turnover and the aggregate amount of
turnover attributable to the Group’s five largest customers were approximately
58% of the Group’s total turnover. Aggregate purchases attributable to the
Group’s five largest suppliers were less than 30% of the Group’s total
purchases.

None of the Directors, their respective associates or any shareholders of the
Company (which to the knowledge of the Directors owns more than 5% of the
Company’s issued share capital) has any interest in any of the Group’s five

largest suppliers.

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

On 28th November, 2011, the Company proposed a conditional voluntary
offer (the “Offer”) to repurchase for cancellation up to 260,000,000 ordinary
shares (the “Share(s)”) of HK$0.01 each in the capital of the Company at a
price of HK$2.60 per Share (of which HK$0.60 would be satisfied in cash and
the balance of HK$2.00 would be satisfied by way of the loan notes). The
Offer became unconditional on 20th January, 2012 and closed on 3rd
February, 2012. As such, a total of 196,918,150 Shares were repurchased and
subsequently cancelled by the Company on 10th February, 2012. On 10th
February, 2012, as part of the consideration of the Shares repurchased, the
Company has issued the loan notes in an aggregate principal amount of
HK$393,836,300, which are unsecured, bear interest at a fixed rate of 6% per
annum and are due to mature and will automatically be redeemed on the day
falling 36 months after the date of their issue.

Save as disclosed above, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed securities during the
year ended 31st March, 2012.

FEE P K AR
BEF—-"HE=H=+—HILEE XK
J5 A A B T A SE KR A 28% o T AR I HOK K
F 2 R A G A SR [ A S A 58% » R
A8 ) AL IR P 2 PR I AR A A A A [ AR R
Dk 30% -

FBEH - WESH RN L SRS E R TR
AT AR ) C BT AR R 3 5% 2 AT AT SRR
7 A AR 8] TR 3L 8 o A A AT i o

JEE B~ b A R I AR A ) 2 bl 2

AT E AR — A A AATFREAE
iR ZEL D ELUEERE
260,000,000 ¥ A 2 & B A m 4 i3 T (B 5§ 0.01
T2 M R (TR0 D) AR R > 1R 18 B R
2.607C » H A% 0.60 T LB &S0 > BT
¥ 2.00 TCRI AR R S A - AR &
— TAE— A B A M R AR &
— AR TUH ZOH B HR BE LB w4 It
196,918,150 B J fy » HARKEA N A —F—
AT HGES - RF-ZFHTH > K
N FVEE AT & R 1 W5 393,836,300 J0 2 B K
8 S (Y AT e O R AW (i = o
PR AR > fefE e R e S > HEE T H
WE N 36 18 A & H 2036 H BhigE e o

B £ SCHEER B AL > AL R AT AT B 2 /]
WE-F-THF=H =1 B ILF R
B R R AR AL T TR o
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CONTINUING OBLIGATIONS UNDER CHAPTER 13 OF THE
LISTING RULES

The following disclosure is made by the Company pursuant to Rules 13.20
and 13.22 of the Listing Rules:

1. Advances to entities
In accordance with Rule 13.20 of the Listing Rules, details of the
advances to entities made by the Group as at 31st March, 2012, which

individually exceeds 8% of the assets ratio as set out in Rule 14.07 of

the Listing Rules are as follows:

B GE 13 BT Z RS AR

PUR By AN mARSE i BRI 2R 13.20 K& 13.22 5
1t > 5%

1. R EGK
MR9E BT RIS 13.20 15 » AEE BN %
— TAEZHZ A H A E R EGK (R A
BRI TR B AR 14.07 16 TS E LR
Z8%) ZFEEIT ¢

Attributable
interest held

by the Group
AEEFA

Z REAY HE 25

Orient Town Limited (“Orient Town”)
and its subsidiaries (Notes 1 and 3)
HFPUARA A (M) &
HC A w (faE1 K 3)

Notes:

©

2

3)

The advances are unsecured, of which HK$659,366,000 is non-interest bearing and
no demand for repayment will be made by the Group unless approved by the board
of directors of Orient Town. HK$111,715,000 of the advances is non-interest
bearing with no fixed terms of repayment.

“Total assets” means the total assets value of the Group of approximately
HK$4,692.8 million as at 31st March, 2012 according to the Group’s consolidated
statement of financial position as at 31st March, 2012.

Pursuant to an acquisition agreement dated 29th March, 2006 for the Group to
acquire 40% of the issued share capital of Orient Town, the Group undertook to
advance to Orient Town by way of shareholder’s loan in the amount of HK$885.0
million (the “First Shareholder’s Loan”). On 30th March, 2007, the Group has
exercised the right to acquire further 5% of the issued share capital of Orient Town,
as a condition of which an additional loan of HK$93.0 million (the “Second
Shareholder’s Loan™) was advanced to Orient Town. Partial repayments by Orient
Town amounted to HK$70.0 million and HK$248.6 million was made in 2007 and
during the current year respectively. The shareholder’s loans were principally used
for financing acquisition of an indirect leased land interest situated in Estrada de
Seac Pai Van, Macau and for repayment of the shareholder’s loan due by Orient
Town to the vendor. Pursuant to another acquisition agreement dated 25th January,
2007 for the Group to acquire 8.7% of the issued share capital of, a shareholder’s
loan and interest accrued thereon of HK$39.6 million and HK$71.4 million
respectively (the “Acquired Loan”) due by Empresa De Fomento Industrial E
Comercial Concérdia, S.A. (“Concordia™), an effective 59.5% owned subsidiary of
Orient Town, the Group further advanced to Concordia by way of an additional
shareholder’s loan of HK$55.0 million (the “Concordia Loan™), Concordia partially
repaid the loan due to the Group in an amount of HK$56.0 million during the
current year. The First Shareholder’s Loan, the Second Shareholder’s Loan, the
Acquired Loan and the Concordia Loan have been approved in special general
meetings of the Company held on 15th June, 2006 and 23rd March, 2007,
respectively.

45%

Wt

(¢))

2

(3)

Percentage
of total assets
10 48
[ipid:a

(Note 2)
(Mfat2)

Advances
Wk
HK$’000
T

771,081 16.4%
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CONTINUING OBLIGATIONS UNDER CHAPTER 13 OF THE

LISTING RULES (Cont’d)

2. Financial assistance to affiliated companies
As at 31st March, 2012, the Group had provided financial assistance to
affiliated companies in the aggregate amount of HK$1,282,093,000
(inclusive of the amounts detailed in the previous paragraph headed
“Advances to entities””) which represented 27.3% of the Group’s total
asset value as at 31st March, 2012. In accordance with the requirement
under Rule 13.22 of the Listing Rules, the proforma combined
unaudited statement of financial position of these affiliated companies
and the Group’s attributable interests in these affiliated companies

based on their latest financial statements available are presented below:

Non-current assets I i ) &
Current assets ) &
Current liabilities TE A
Non-current liabilities I i & £
Non-controlling interests R

EMOLUMENT POLICY
The emolument policy regarding the employees of the Group is set up by the
Remuneration Committee of the Company on the basis of their merit,

qualifications and competence.

The emolument of the Directors is decided by the Remuneration Committee
of the Company, having regard to the Company’s operating results, individual

performance and comparable market statistics.

The Company has adopted the 2002 Scheme as an incentive to the Directors
and eligible employees of the Group, details of the 2002 Scheme are set out in
note 38 to the consolidated financial statements of this report.

The 2002 Scheme will expire on 25th August, 2012 and therefore it is
proposed that a new share option scheme of the Company be adopted and the
2002 Scheme be terminated at the AGM.

el RS 13 B IHP Z HF BT ()

2. IR 2 W PR 2 A s 4

AE-TFEZH=—H o AEED
mﬁ$W§A7ﬁhﬁﬁ%%nA%%
m&mBWWE@%LiFmE%%

—BIEESIEOR) > A AREER —F
F=H=1— HZ%FWﬁZZB%ow
P8 BT HIGE 13.02 45 - R IEGE S E A

] B T Y B R A R 2 M R AR
T 5 IR 0L 3 B A S 1 R A 7% 55 o
AR ZHERETMT -
Proforma
combined
unaudited
statement of Group’s
financial position attributable
% G interests
AR BB ALH
FA 5 IR L % Y& A 2
HK$°000 HK$°000
T T T
2,679,549 1,215,071
4,554,527 2,317,289
(4,003,315) (2,101,381)
(2,014,237) (1,041,199)
(188,860) (85,398)
1,027,664 304,382
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PRE-EMPTIVE RIGHTS
There are no provisions for pre-emptive rights under the Bye-laws or the laws
of Bermuda, which would oblige the Company to offer new shares on a pro-

rata basis to the existing shareholders of the Company.

SUFFICIENCY OF PUBLIC FLOAT
The Company has maintained a sufficient public float of its shares throughout
the year ended 31st March, 2012.

CORPORATE GOVERNANCE

The Company is committed to maintaining a high standard of corporate
governance. Information on the corporate governance practices adopted by the
Company is set out in the Corporate Governance Report, which is on pages 39
to 49 of this report.

EVENTS AFTER THE REPORTING PERIOD
Details of the significant events occurring after the reporting period are set out

in note 49 to the consolidated financial statements of this report.

AUDITOR
A resolution will be submitted at the AGM to re-appoint Messrs. Deloitte

Touche Tohmatsu as auditor of the Company.

On behalf of the Board

Cheung Hon Kit

Chairman

Hong Kong, 20th June, 2012

8 5 i S

A R AR B P A 11 A A R ST I R
MBS > B A A I ZE % LA ) BT JBCoR BE 22 5%
BwL Ay -

S5 50 He B
ANEBE B — = H = +—HIH4FE
—HHERE RN R -

EFR

AN F B E KT E c ARIARA
SRR EB R TR Z ER > TR AR R 5 39
FAOHZ AEEIRWEE

300 4% 4
T 4% A 2 B K S T O A i A A
B R M 49 o

734
A A S T PR AR R B B R R R A S 1
B o BAEBROT G wHRAT 25 R B o

NEEHRE

S
R

i > —F - HFEANHZTH

ITC PROPERTIES GROUP LIMITED @ A b 2 A 1) A PR A



CORPORATE GOVERNANCE REPORT

o Rk SN

The Company is committed to maintaining a high standard of corporate
governance practices and procedures and complying with the statutory and
regulatory requirements with an aim to maximise the shareholders’ values and
interests as well as to enhance the stakeholders’ transparency and

accountability.

CORPORATE GOVERNANCE PRACTICES

Throughout the year ended 31st March, 2012, the Company has continued to
comply with the code provisions of the Code on Corporate Governance
Practices (the “Code”) as set out in Appendix 14 to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”) (the “Stock Exchange™). The Stock Exchange published its
consultation conclusions on the review of the Code in October 2011 and
renamed it the Corporate Governance Code (the “New Code”), setting out the
amendments required to be made in 2012. The Company has adopted all the

code provisions of the New Code since March 2012.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has continued to adopt the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”) as set out in
Appendix 10 to the Listing Rules as its own code of conduct regarding
securities transactions by the directors of the Company (the “Directors”).
Specific enquiry was made with all the Directors who confirmed that they had
complied with the required standard set out in the Model Code throughout the
year ended 31st March, 2012. The Company also continued to adopt a code of
conduct governing securities transactions by its employees who may possess

or have access to price-sensitive information relating to the Company.

BOARD OF DIRECTORS

Members of the board of the Directors (the “Board”) are individually and
collectively responsible for leadership and control, and for promoting the
success, of the Company by operating and developing the Group’s business
operations and implementing the Group’s business strategies. During the year
under review, there was a change in the Board composition. Mr. Lai Tsan
Tung, David resigned as executive Director with effect from 29th April, 2011
due to his other business engagements which required more time for his
dedication. As at the date of this report, the Board consists of eight Directors
which include four executive Directors, one non-executive Director and three
independent non-executive Directors. On 15th March, 2012, each of the
Directors signed a formal letter of appointment setting out the key terms and
conditions of his appointment in compliance with code provision D.1.4 of the
New Code. On 16th March, 2012, a list containing the names of all Directors
and their roles and functions was published on the respective websites of the
Stock Exchange and the Company pursuant to code provision A.3.2 of the
New Code.
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BOARD OF DIRECTORS (Cont’d)

The Company has a balanced Board composition of the executive and non-
executive Directors (including the independent non-executive Directors). With
three members of the Board being independent non-executive Directors
possessing professional expertise and a diverse range of experience, the Board
can effectively and efficiently exercise independent judgment, give
independent advice to the management of the Company and make decisions
objectively to the benefits and in the interests of the Company and the
shareholders of the Company (the “Shareholders”) as a whole. The
biographical details of the Directors and their respective terms of office are set
out on pages 12 to 15 of this report. There is no financial, business, family or

other material/relevant relationship among the members of the Board.

The Board has delegated the executive Board or committee with authority and
responsibility for handling the management functions and operations of the
day-to-day business of the Group while specifically reserving certain
important matters and decisions, such as annual and interim period financial
reporting and control, equity fund raising, declaration of interim dividend,
recommendation of final dividend or other distributions, policy issue on
incentive option scheme, decision regarding notifiable transactions and
connected transactions under Chapter 14 and Chapter 14A of the Listing Rules
respectively and recommendation for capital reorganisation or scheme of
arrangement of the Company, for the Board’s approval. On 15th March, 2012,
the Board established the Nomination Committee and the Corporate
Governance Committee of the Company with specific terms of reference
which clearly define their roles, authorities and functions. Additional
information of the said Committees is set out below in this report.

Regular Board meetings are held at least four times a year with at least 14
days’ prior notice being given to all Directors. Additional Board meetings, if
necessary, are arranged and held as and when required. The Directors may
attend the Board meetings either in person or through electronic means of
communication. A total of ten Board meetings (including four regular Board
meetings) were held during the year ended 31st March, 2012.

The Directors are provided with all relevant information in advance to enable
them to make informed decisions and appropriate arrangements are in place to
ensure that they are given every opportunity to include matters in the agenda
of the Board meetings. All Directors have separate and independent access to
the advice and services of the Group’s senior management and consultants
with a view to ensuring that the Board procedures and all applicable laws,
rules and regulations are observed and complied with. During the year under
review, the Directors present at the Board meeting held on 15th March, 2012,
attended a briefing with the relevant reading materials organized and provided
by the Company on the amendments to the Code and the relevant parts of the
Listing Rules for the purpose of achieving their continuing professional
development (the “CPD”) training.
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BOARD OF DIRECTORS (Cont’d)

The attendance record of each individual Board member at the respective
meetings of the Board, the Audit Committee, the Remuneration Committee,
the Nomination Committee and the Corporate Governance Committee of the

Company during the year under review, on a named basis, is as follows:

Name of Director
i 33
Executive Directors: HirEH -
Mr. Cheung Hon Kit (Chairman) RIS () 9/10
Mr. Chan Fut Yan (Managing Director) Bl BG4 (FFA4TH) 10/10
Mr. Cheung Chi Kit B 10/10
Mr. Lai Tsan Tung, David HERE 111
(resigned on 29th April, 2011) (- ——aF
PR Z+JLH BHE)
Mr. Chan Yiu Lun, Alan BRI RS2k 7110
Non-executive Director: HHTEF -
Mr. Ma Chi Kong, Karl FEREE 7/10
Independent non-executive Directors: B FHTHES -
Hon. Shek Lai Him, Abraham, s8s, Jp 185k > sps,Jp 10/10
(Vice Chairman) (BIFRE)
Mr. Wong Chi Keung, Alvin EREEE 10/10
Mr. Kwok Ka Lap, Alva FFEE 10710

Chairman and Managing Director

The roles of the Chairman and the Managing Director, held by separate
individuals, are clearly segregated with an aim to provide a balance of power
and authority. The Chairman is principally responsible for the strategic
planning of the Group and the management of the operations of the Board.
The Managing Director is mainly responsible for the operations and business
development of the Group.

Non-executive Directors

Pursuant to the bye-laws of the Company (the “Bye-laws”), every Director is
subject to re-election and retirement by rotation at least once every three years.
The non-executive Directors are subject to the aforesaid retirement
requirements and are appointed for a specific term of not more than three

years.

Committee

HEUZRE
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Meetings Attended/Eligible to Attend
Tl &k a O R

Corporate
Audit

Governance

Remuneration Nomination

Committee Committee
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Committee

HMZRE

171 171
11
11

4/4 11 11

4/4 11 11
4/4 111 111 111
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BOARD OF DIRECTORS (Cont’d)

Non-executive Directors (Cont’d)

At least one of the independent non-executive Directors has appropriate
professional qualifications or accounting or related financial management
expertise as required under Rule 3.10 of the Listing Rules. The Company has
received, from each of the independent non-executive Directors, an annual
written confirmation of his independence pursuant to Rule 3.13 of the Listing
Rules and the Company considers all the independent non-executive Directors
to be independent.

Nomination, Appointment and Re-election of Directors

The Board delegated its authority to the Nomination Committee which is
responsible for the appointment and nomination of the Directors for re-
election by the Shareholders at the annual general meeting of the Company
(the “AGM”). Pursuant to the Bye-laws, the Directors shall have the power
from time to time and at any time to appoint any person as a Director either to
fill a casual vacancy on the Board or as an addition to the existing Board who
will be subject to retirement and re-election at the first general meeting or the
first AGM after his/her appointment. The nomination of the Directors should
take into account the candidate’s qualification, ability and potential
contribution to the Company. A candidate to be appointed as an independent
non-executive Director must satisfy the independence criteria set out in Rule
3.13 of the Listing Rules. Pursuant to code provision A.4.3 of the New Code,
the serving of Mr. Wong Chi Keung, Alvin and Mr. Kwok Ka Lap, Alva, both
independent non-executive Directors (being appointed on 20th May, 2003 and
29th October, 2001 respectively), on the Board for more than nine years could
be relevant to the determination of a non-executive Director’s independence.
As such, their further appointments shall each be subject to retirement by
rotation at the forthcoming AGM by way of a separate resolution to be
approved by the Shareholders. During the year under review, no Director was
involved in fixing his own terms of appointment and no independent non-

executive Director participated in assessing his own independence.

Throughout the year ended 31st March, 2012, the Company complied with
code provision A.4.2 of the Code by receiving confirmation in writing from
each of the non-executive Directors (including the independent non-executive
Directors) in relation to their renewed term of office. Every Director, including
those are appointed for a specific term, should be subject to retirement by
rotation at least once every three years, and pursuant to the Bye-laws, at each
AGM, one-third of the Directors for the time being shall retire from office by
rotation such that each Director shall be subject to retirement at least once
every three years at the AGM.
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NOMINATION COMMITTEE

Pursuant to code provision A.5 of the New Code, the Board established the
Nomination Committee which comprises four members, namely Hon. Shek
Lai Him, Abraham, sBs, /P (chairman of the Nomination Committee), Mr.
Cheung Hon Kit, Mr. Wong Chi Keung, Alvin and Mr. Kwok Ka Lap, Alva.
With the exception of Mr. Cheung Hon Kit who is an executive Director, all
the other members of the Nomination Committee are independent non-
executive Directors.

The main responsibilities of the Nomination Committee include making
recommendations to the Board on relevant matters relating to the appointment
or re-appointment of the Directors and succession planning for the Directors;
assessing the independence of the independent non-executive Directors;
reviewing the structure, size and composition (including the skills, knowledge
and experience) of the Board at least annually and making recommendations
on any proposed changes to the Board to complement the Company’s
corporate strategy. The terms of reference of the Nomination Committee,
which follow closely the requirements of the New Code and have been
adopted by the Board, are published on the respective websites of the Stock
Exchange and the Company. The Board has also adopted the procedures for
the Shareholders to propose a person for election as a Director in accordance
with the Bye-laws which procedures are published on the website of the
Company pursuant to Rule 13.51D of the Listing Rules. The Nomination

Committee has been provided with sufficient resources to discharge its duties.

CORPORATE GOVERNANCE COMMITTEE

The Board delegated its corporate governance function set out in code
provision D.3.1 of the New Code to the Corporate Governance Committee,
which is newly established by the Board. The Corporate Governance
Committee comprises three members, of whom two are executive Directors,
namely Mr. Cheung Hon Kit (chairman of the Corporate Governance
Committee) and Mr. Cheung Chi Kit, and one is an independent non-
executive Director, namely Mr. Kwok Ka Lap, Alva. On 15th March, 2012,
the Board has also adopted the compliance policy, the corporate governance

policy and the code of conduct for internal guidance purpose.

The principal duties of the Corporate Governance Committee include making
recommendations to the Board on the Company’s policies and practices on
corporate governance; reviewing and monitoring (i) the training and
continuous professional development of the Directors and the senior
management of the Company; (ii) the Company’s policies and practices in
compliance with the legal and regulatory requirements; (iii) the code of
conduct and compliance manual applicable to the Company’s employees and
the Directors; and (iv) the Company’s compliance with the New Code and
disclosure in the Corporate Governance Report. The terms of reference of the
Corporate Governance Committee, which follow closely the requirements of
the New Code, have been adopted by the Board. The Corporate Governance

Committee has been provided with sufficient resources to discharge its duties.
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REMUNERATION COMMITTEE

The Board established the Remuneration Committee with specific written
terms of reference which clearly define its role, authority and function. As at
the date of this report, the Remuneration Committee comprises four members,
namely Mr. Wong Chi Keung, Alvin (chairman of the Remuneration
Committee), Mr. Chan Fut Yan, Hon. Shek Lai Him, Abraham, sBs, /p and
Mr. Kwok Ka Lap, Alva. With the exception of Mr. Chan Fut Yan who is an
executive Director, all the other members of the Remuneration Committee are
independent non-executive Directors.

The main responsibilities of the Remuneration Committee include making
recommendations to the Board on the Company’s remuneration policy and
structure for all Directors and the senior management of the Company and on
the establishment of a formal and transparent procedure for developing
remuneration policy; and reviewing and determining the remuneration
packages of the Directors and the senior management of the Company. The
amended terms of reference of the Remuneration Committee, which have
been reviewed and revised with close reference to the requirements of the
New Code and adopted by the Board on 15th March, 2012, are published on
the respective websites of the Stock Exchange and the Company on 16th
March, 2012. The Remuneration Committee has been provided with sufficient
resources to discharge its duties.

During the year ended 31st March, 2012, the Remuneration Committee has
resolved by way of written resolutions passed by all committee members the
bonuses of the executive Directors and the senior management of the
Company and made recommendation to the Board for its approval.

With effect from 1st April, 2012, the monthly remuneration of Mr. Cheung
Hon Kit, Mr. Chan Fut Yan and Mr. Cheung Chi Kit has been changed to
HK$270,000, HK$260,000 and HK$180,000 respectively. Details of the
remuneration packages of the Directors are set out in note 12 to the
consolidated financial statements of this report. During the year under review,
no Director was involved in deciding his own remuneration package and the
grant of share options to him.

AUDIT COMMITTEE

The Board established the Audit Committee with specific written terms of
reference which clearly define its role, authority and function. As at the date of
this report, the Audit Committee comprises three members, all being
independent non-executive Directors, namely, Mr. Wong Chi Keung, Alvin
(chairman of the Audit Committee), Hon. Shek Lai Him, Abraham, $Bs, Jp and
Mr. Kwok Ka Lap, Alva. Mr. Wong Chi Keung, Alvin is a qualified
accountant with extensive experience in financial reporting and controls as
required by the Listing Rules.
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AUDIT COMMITTEE (Cont’d)

The principal duties of the Audit Committee include reviewing the Group’s
interim and final results prior to recommending them to the Board for its
approval, appointing and acting as the key representative body for overseeing
the Company’s relations with its external auditor; and reviewing the Group’s
financial information and the Group’s financial reporting system and internal
control procedures. The amended terms of reference of the Audit Committee,
which have been reviewed and revised with close reference to the
requirements of the New Code and adopted by the Board on 15th March,
2012, are published on the respective websites of the Stock Exchange and the
Company on 16th March, 2012. The Board also adopted the procedures for
the employees of the Group to raise concerns about possible improprieties in
financial reporting, internal controls or other matters on 15th March, 2012.
The Audit Committee has been delegated by the Board with the responsibility
for reviewing such procedures and related arrangements. The Audit
Committee has been provided with sufficient resources to discharge its duties.

During the year ended 31st March, 2012, the Audit Committee held four
Committee meetings. During these meetings, the members of the Audit
Committee had reviewed, and made recommendations for the Board’s
approval in respect of (i) the draft audited financial statements for the year
ended 31st March, 2011 and the draft unaudited interim financial statements
for the six months ended 30th September, 2011; (ii) the re-appointment of the
external auditor for the Shareholders’ approval at the AGM and reviewing the
fees charged by the external auditor; and (iii) the internal control policy of the
Company. The Audit Committee had also held discussions with the
management and the external auditor of the Company on the change in
accounting policies and practices which might affect the Group.

The Board and the members of the Audit Committee did not have any
differences of opinion during the year ended 31st March, 2012.

COMPANY SECRETARY

The Company Secretary of the Company (the “Company Secretary”), Ms.
Yan Ha Hung, Loucia (“Ms. Yan”), is responsible for ensuring that the Board
procedures are followed and the Board activities are effectively and efficiently
conducted by means of the timely preparation of the comprehensive meeting
agendas and papers to the Directors for their decisions making. Minutes of all
Board and committees meetings are prepared and maintained by the Company
Secretary to record in sufficient details the matters considered and decisions
reached by the Board and the committees, including any concerns or
suggestions raised by any Director. All minutes are reviewed by the Directors

and are available for inspection by any Director upon request.
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COMPANY SECRETARY (Cont’d)

The Company Secretary is also responsible for the Company’s compliance
with all obligations of the Listing Rules and all other relevant rules and
regulations, including the preparation, publication and despatch of the
Company’s annual and interim reports within the time limits as required by

the Listing Rules, to the Shareholders in a timely manner.

In order to have a good corporate governance, the Company Secretary has
initiatively organized the briefings on specific topics of significance and
interests with the relevant reading materials to the Directors so as to provide
the CPD training as required by the New Code.

In addition, the Company Secretary advises the Directors on their obligations
for their disclosure of interests and dealings in the Company’s securities,
connected transactions and price-sensitive information and ensures that the
standards and disclosures are required by the Listing Rules and all other
relevant rules and regulations are fulfilled and, if required, reflected in the

annual report of the Company.

The appointment and removal of the Company Secretary is subject to the
Board’s approval in accordance with the Bye-laws. Whilst the Company
Secretary reports to the Board, all members of the Board have access to the
advices and services of the Company Secretary. Ms. Yan has been appointed
as the Company Secretary since 2005 and she has confirmed that she has
complied with all the proposed qualifications, experience and training

requirements of the Listing Rules.

FINANCIAL REPORTING

The Directors acknowledge their responsibility for preparing the financial
statements for each financial period to give a true and fair view of the state of
affairs of the Group and of the results and cash flows of the Group for that
period. Although the requirement for a qualified accountant in the Listing
Rules had been abolished since 1st January, 2009, the Group has continued to
maintain a team of qualified accountants to oversee its financial reporting and
other accounting-related issues in accordance with the relevant laws, rules and

regulations.

In preparing the financial statements for the year ended 31st March, 2012, the
Directors have selected suitable accounting policies and applied them
consistently, made judgments and estimates that are prudent, fair and
reasonable and prepared the financial statements on a going concern basis.
The Board is not aware of any material uncertainties relating to any events or
conditions that may cause significant doubt upon the Group’s ability to
continue as a going concern. The statement of the external auditor of the
Company regarding its reporting responsibilities on the financial statements of
the Group is set out in the Independent Auditor’s Report, which is set out on
pages 50 and 51 of this report.
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FINANCIAL REPORTING (Cont’d)

Pursuant to code provision C.1.2 of the New Code, the management of the
Company should provide all members of the Board with monthly updates
giving a balanced and understandable assessment of the Company’s
performance, position and prospects in sufficient detail to enable the Board as
a whole and each Director to discharge his duties under Rule 3.08 and Chapter
13 of the Listing Rules. The Board has approved the draft monthly updates of
the Company (the “Monthly Updates”) (which include information such as
monthly management accounts and management updates) on 15th March,
2012 and the first Monthly Updates will be provided to all members of the

Board for the financial period commencing from 1st April, 2012.

AUDITOR’S REMUNERATION

Messrs. Deloitte Touche Tohmatsu (“Deloitte”) were re-appointed by the
Shareholders at the AGM held on 18th August, 2011 as the Company’s
external auditor until the next AGM. For the year ended 31st March, 2012, the
total auditor’s remuneration in respect of the statutory audit and non-audit
services provided by Deloitte is set out below:

e B2 436 e 5

Services rendered

Statutory audit fees L EEE A
Fees for non-audit services: FEFAZIRF

Ad hoc projects FeRIIEH

Review of interim results 2 B R S AR
Total auditor’s remuneration for the year AF A A BVl O 4 4 2

INTERNAL CONTROLS

The Board has overall responsibility for maintaining a sound and effective
system of internal controls for reviewing its effectiveness, particularly in
respect of the controls on finance, operations, compliance and risk
management, to achieve the Group’s business strategies and the Group’s

business operations.
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T
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INTERNAL CONTROLS (Cont’d)

The Board has adopted an internal control policy of the Group, which has
been developed with a primary objective of providing general guidance and
recommendations on a basic framework of internal controls and risk
management. The Company’s internal controls include a well-established
organizational structure, comprehensive policies and standards, periodic
reviews on the implementation of the internal control system for newly
acquired businesses and operational and financial controls on the acquired
property investments in Macau, the PRC and Hong Kong. Procedures have
been designed to secure assets against unauthorized use or disposition, to
ensure maintenance of proper accounting records for the provision of reliable
financial information for internal use or for publication and to ensure
compliance with the Group’s accounting policies and all applicable laws, rules
and regulations.

The aim of the Group’s internal control policy is to provide reasonable, but
not absolute, assurance against material misstatement or loss rather than to
eliminate risks of failure in operational systems and achievements of the
objectives of the Group. The Board has conducted an annual review of the
effectiveness of the internal control system of the Group and has considered
the adequacy of resources, qualifications and experience of staff of the
Company’s accounting and financial reporting function, and their training
programmes and budget. The Audit Committee has conducted periodic
reviews on the internal audit checklists and reports prepared by the senior
internal audit manager of the Company which were then presented to the

Board for its consideration and approval.

COMMUNICATION WITH SHAREHOLDERS

The Board strives to maintain an ongoing and transparent communication
with all the Shareholders and, in particular, use general meetings as a means to
communicate with the Shareholders and encourage their participation.

During the year under review, Mr. Cheung Hon Kit, the Chairman of the
Board, attended the AGM and all special general meetings of the Company
and was available to answer questions raised by the Shareholders at the
meetings. Notices of not less than 20 clear business days and not less than 10
clear business days were sent to the Shareholders for the AGM and special
general meetings of the Company respectively. At the general meetings, a
separate resolution in respect of each distinctively separate issue put forward
for consideration was proposed by the Chairman, and voting on each
resolution was conducted by poll with detailed procedures explained by the
Company Secretary. The results of the poll were published in compliance with
the requirements of the Listing Rules.
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COMMUNICATION WITH SHAREHOLDERS (Cont’d)

Pursuant to code provision E.1.4 of the New Code, the Board adopted the
Shareholders’ communication policy on 15th March, 2012. A consolidated
version of the memorandum of association of the Company and the Bye-laws
and the procedures for the Shareholders to propose a person for election as a
Director in accordance with the Bye-laws were published on the respective
websites of the Stock Exchange and the Company on 16th March, 2012 (as
the case may be) in compliance with Rule 13.90 and Rule 13.51D of the
Listing Rules respectively.

The Company communicates with the Shareholders through the publication of
annual and interim reports, announcements, circulars and dissemination of
additional information about the Group’s activities, business strategies and
developments and all such information is available on the Company’s website:
http://www itcproperties.com.

By order of the Board

Yan Ha Hung, Loucia
Company Secretary

Hong Kong, 20th June, 2012
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INDEPENDENT
AUDITOR’S REPORT

T3 S A% B e

(for the year ended 31st March, 2012) (# % —F — 4 = H =+ — H 1L %)

Deloitte.
=2

TO THE MEMBERS OF ITC PROPERTIES GROUP LIMITED
R b A A R4 )

(incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of ITC Properties
Group Limited (the “Company”) and its subsidiaries (collectively referred to
as the “Group”) set out on pages 52 to 161, which comprise the consolidated
statement of financial position as at 31st March, 2012 and the consolidated
income statement, the consolidated statement of comprehensive income, the
consolidated statement of changes in equity and the consolidated statement of
cash flows for the year then ended, and a summary of significant accounting

policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE CONSOLIDATED
FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation of
consolidated financial statements that give a true and fair view in accordance
with Hong Kong Financial Reporting Standards issued by the Hong Kong
Institute of Certified Public Accountants and the disclosure requirements of
the Hong Kong Companies Ordinance, and for such internal control as the
directors determine is necessary to enable the preparation of consolidated
financial statements that are free from material misstatement, whether due to
fraud or error.

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated financial
statements based on our audit and to report our opinion solely to you, as a
body, in accordance with Section 90 of the Bermuda Companies Act, and for
no other purpose. We do not assume responsibility towards or accept liability
to any other person for the contents of this report. We conducted our audit in
accordance with Hong Kong Standards on Auditing issued by the Hong Kong
Institute of Certified Public Accountants. Those standards require that we
comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial statements are

free from material misstatement.
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INDEPENDENT
AUDITOR’S REPORT

T ST A% S e

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

AUDITOR’S RESPONSIBILITY (Cont’d)

An audit involves performing procedures to obtain audit evidence about the
amounts and disclosures in the consolidated financial statements. The
procedures selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error. In making those risk assessments,
the auditor considers internal control relevant to the entity’s preparation of the
consolidated financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the entity’s
internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made
by the directors, as well as evaluating the overall presentation of the
consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and

appropriate to provide a basis for our audit opinion.

OPINION

In our opinion, the consolidated financial statements give a true and fair view
of the state of affairs of the Group as at 31st March, 2012 and of its profit and
cash flows for the year then ended in accordance with Hong Kong Financial
Reporting Standards and have been properly prepared in accordance with the
disclosure requirements of the Hong Kong Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong, 20th June, 2012
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CONSOLIDATED
INCOME STATEMENT

A TR AR

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

Turnover

— Gross proceeds

Revenue

Property sale and rental income

Golf and leisure income

Cost of sales

Gross profit

Income from loan financing

Net (loss) gain on financial instruments

Other income, gains and loss

Increase in fair value of investment properties

Gain on disposal of subsidiaries
Administrative expenses
Finance costs

Share of results of jointly controlled entities

Share of results of associates

Profit before taxation
Taxation

Profit for the year

Profit for the year attributable to:

Owners of the Company
Non-controlling interests

Earnings per share
— Basic (HK dollar)

— Diluted (HK dollar)

ITC PROPERTIES GROUP LIMITED @ AL Ml 7 4 [ A PR )
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2012 2011
- St S e S
HK$’000 HK$’000
Tt T o0
212,353 260,987
111,098 226,482
61,620 163,740
27,456 47,686
89,076 211,426
(57,111) (148,325)
31,965 63,101
21,585 15,023
(48,639) 8,475
54,887 162,317
75,553 136,622
346,332 -
(166,060) (191,683)
(92,313) (108,391)
(7,849) 98
(53,876) 14,564
161,585 100,126
194 (20,290)
161,779 79,836
162,294 80,455
(515) (619)
161,779 79,836
0.30 0.15

0.29 N/A A% F




CONSOLIDATED
STATEMENT OF COMPREHENSIVE INCOME

A A AR R

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

2012 2011
= A s

HK$°000 HK$’000
BT T

Profit for the year A Vi | 161,779 79,836

Other comprehensive income At 2 v W i

Net (loss) gain on fair value changes of available-for-sale B {t i} B 35 & /3 (B 5

investments 3 (48 i A1) (8,479) 3,996
Reclassification adjustments on disposal of T H B ] ik R

available-for-sale investments T SH - (109)
Exchange differences arising on translation TR I S5 2 B 25 L

of foreign operations 9,491 12,275
Share of translation reserve of associates JRRE A\ W i D D ] 42 il

and jointly controlled entities B A e 1,867 561
Other comprehensive income for the year R AT A 4 T U B 2,879 16,723
Total comprehensive income for the year A i 4 T A 4 AL RH 164,658 96,559
Total comprehensive income for the year FE N AL AR B

attributable to: A T i s AR

Owners of the Company ANFVEA N 165,189 97,178

Non-controlling interests I 1 B 25 (531) (619)

164,658 96,559
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CONSOLIDATED
STATEMENT OF FINANCIAL POSITION

i S IR LA

(at 31st March, 2012) (A —F——"4F=H=1+—H)

2012
G- St

Notes HK$’000
M5 T

Tt Bh

Non-current assets

Property, plant and equipment W - BEAR  As 15 434,303 10,442
Prepaid lease payments of leasehold land FHE - Hb > P8 A A B A 16 20,868 =
Premium on prepaid lease payments of 85 - b 2 FEAS AR B STH
leasehold land 2 Vi 8 17 103,348 =
Investment properties G 18 727,943 540,000
Available-for-sale investments Ak 2 & 19 36,235 44,684
Interests in jointly controlled entities s ] 45 1 L B 2 20 383,673 1,221
Interests in associates B F 2 i A 21 137,577 398,422
Unsecured loans and interest due /N1 g i Z A= g
from associates FeEAS ) B, 21 783,365 797,703
Deposits paid for acquisition of subsidiaries CATUR R S A Fl 2 ¥4 43(a) 362,191 362,191
Other loan receivables oAt i B K 23 42,238 144,583
3,031,741 2,299,246
Current assets B &
Inventories e 24 4,286 355
Properties held for sale FrEYE 24 16,739 660,094
Prepaid lease payments of leasehold land FH & b 2 TEATFH B 30E 16 576 =
Unsecured loans and interest due Wit ) 2 SR AT R 3K
from associates o AT A1 L 21 - 354,991
Other loan receivables A R A Bk 23 302,204 114,458
Debtors, deposits and prepayments JENCAR K ~ e &
FEAT 2 A 26 293,763 359,071
Financial assets at fair value through FRNAESEE K5t A8 25
profit or loss 2 ARl 25 86,397 126,397
Amounts due from associates JRRE WA B A ] KT 22 12,679 10,089
Bank balances and cash RATHIER B & 27 759,650 294,755
1,476,294 1,920,210
Assets classified as held for sale I RE B G 28 184,782 343,066
1,661,076 2,263,276
Current liabilities it B £ 18
Creditors, deposits and accrued charges JEAT IR ~ #%4 I
JESTBE 29 176,517 152,197
Deposits received for disposal of subsidiaries B i i B B A W) 2 A 30 983,722 526,826
Amount due to a non-controlling shareholder JEAST— T BR8N
of a subsidiary — & I PR R KT 31 236 =
Tax payable JRE A T 21,693 20,036
Convertible note payables — A N B 2 AT 4 R AR
— due within one year JEAT KA 32 - 987,598
Obligations under finance leases —AE N EH 2 Rl g
— due within one year GEN = 34 90 85
Bank borrowings —AENEH] 2
— due within one year TR 35 148,574 300,000
1,330,832 1,986,742
Liabilities associated with assets classified B R R S
as held for sale fHzAalE 28 3 91,351
1,330,835 2,078,093
Net current assets it & 7 330,241 185,183
Total assets less current liabilities AL O ) B 3,361,982 2,484,429

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R



CONSOLIDATED
STATEMENT OF FINANCIAL POSITION

o S IR LA

(at 31st March, 2012) (A =F— 4 =H =+—H)

2012 2011
Notes HK$°000 HK$’000
i BT WHETon
Non-current liabilities 1 =
Convertible note payables —AEAR I 2 A 4 AR
— due after one year JE A K IE 32 541,170 —
Loan notes BREEE 33 419,271 -
Obligations under finance leases —IERF 2 RE
— due after one year THE R 34 105 195
Bank borrowings —ERF Wz
— due after one year TR 35 136,775 100,000
Deferred tax liabilities A SE R TH £ 36 27,243 1,406
1,124,564 101,601
2,237,418 2,382,828
Capital and reserves Jie AR B fii i
Share capital %N 37 3,685 5,649
Reserves (A 2,227,698 2,370,613
Equity attributable to owners of the Company AN FIEA N EAGHE 45 2,231,383 2,376,262
Non-controlling interests FEPE R 2 6,035 6,566
2,237,418 2,382,828

The consolidated financial statements on pages 52 to 161 were approved and 2 52 £ 161 BH T #i&s & B AL R —F——
authorised for issue by the Board of Directors on 20th June, 2012 and are 475 H .+ H Hy 88 =5 @4k i S 320 P15 > I i

signed on its behalf by:

Cheung Hon Kit
G
Chairman

E

THIERAEE

Cheung Chi Kit
R
Executive Director

HITEF
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CONSOLIDATED
STATEMENT OF CHANGES IN EQUITY
LB HERS SR

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

Attributable to owners of the Company

Convertible Share- A - Retained
Capital ~ loan otes ; i profits
fedemption equity payment  investmens (accumulated Nor-
Share Share ~ Contributed feserve Teserve Teserve Teserve Special ~ Revaluation  Translation losses) controlling

apial  premium spls— BORRE MRS MRGBEA Wk resene resenve reene  JRENER Tod  interests Toul
Tk i FRRARE  xHEE  BERE O MHBE  ERBE RORE (ZHER) it R it
HKS'000 0 (0 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 ¢ KS'000 HKS'000

BEFL  BETL  BEFE  OBETR ) BEFT OBNFT BT
(Note)

DN A St S Rt S U

Atlst April, 2010 RE%-BENA-A 479 197,797 113020 1216 307,19 140 8,669 (8,908) 804 9413 (300.941) 2114638 7185 21283
Exchange differences arsingon. - S B AR VR EE

translation of foreign operations - - - - - - - - - 12275 - 12275 - 12275
Share of translation reserve of TESBEA T R

asociates - - - - - - - - - 361 - 5ol - 561
Net gain on fair value changes Mk EREA TR

of avalable-orsele nvestments | - - - - - - 39% - - - - 399% - 39%
Disposalof available-for-sele e ERE

investments - - - - - - (109) - - - - (109) - (109)
Puofitfo the year AR - - - - - - - - - - §0455 619 798%

Total comprehensive income REERTERSH

forthe year - - - - - - 3887 - - 12836 80455 97178 (619 96,559
Transfer on matuiy of REdie

convertible notes - - - - (83810) - - - - - 833810 - - -
Tssue ofshares kit W 149460 - - - - - - - - - 15040 - 15040
Transaction cost attributable o BRIk

issue of shares - (2467) - - - - - - - - - (2467) - (2467)
Recognition of equity-setled ErRLI R FEDL

share-based payments Riwdt - - - - - 16513 - - - - - 16313 = 16513
Av31st Marh, 2011 RoF——#=A=t-H 569 21970 1B A6 M09 668 RS %) B4 DM (66T 23R 636 288

Buchange differences arisingon - B EANEH Z B ER

translation of foreign operations - - - - - - - - - 9307 - 9307 (16) 9491
Share of translaion eserve of L )T

associates and jointly TRIGIRE

controlled entities - - - - - - - - - 1.867 - 1.867 - 1867
Netlossonfairvalue changesof ek 4 AT (%

available-for-sale nvestments HER - - - - - - 8479) - - - - (8479) - (8479)
Profitfor the year RERERH - - - - - - - - - - 162294 162294 (515) 161,779

Total comprehensive income KEFRAGER

forthe year - - - - - - (8479 - - 11374 162294 165,189 (331) 164,658
Repurchase of convertiblenotes ~~ E 22 - = = - (134 = = = = = 13234 = = =
Redemption of comvertblenotes  BE[E A HAR AR - - - - (91,565) - - - - - 91,565 - - -
Transfer on fofeture of share opions - VBT 5 - = = = = (127 = = = . 1217 = = .
Recogition ofequity component  REE M et 4k

of comertble noks b5 - - - - - - - - - - 2w -
Shares repurchased and I T da Azt )

cancelled (Note 37) (1969) (@331 - 1,969 - - - - - - (1969)  (434340) - (434,346)
Transacton ostatrbuableto B BesE AR g

shares repurchased and THRAE

cancelled - (3458) - - - - - - - - - (3458) - (3458)
Conversion of convertiblenotes SR EAE 4 1,061 = = (207) = = = - - - 858 - 858
Bercise ofshare opions TR 1 21 - - - (16) - - - - - 186 = 186
Recognition ofequity-sted ANRESEL

share-based payments Riwh = = = = = 449 = = = = = 449 = 449
A3t March, 2002 | MWL o s DI 4 69 84 WS TS ABI® 605 2248

Note:  Special reserve of the Group represents the difference between the nominal value of the BitaE o S 55 R TGt 5 s A 8 RAR R A — L L U 45 4 ]
share capital of the subsidiaries acquired and the nominal amount of the share capital of the AEL BT S BB ) 2 PR A TR (L B A ) BEAT A 2 AR
Company issued as consideration under the group reorganisation in 1994. 8 2 AT W 2 255 -

ITC PROPERTIES GROUP LIMITED @ AL Ml 7 4 [ A PR )



CONSOLIDATED
STATEMENT OF CASH FLOWS
A OBl R

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

2012 2011
g
HK$°000 HK$’000
Bt b3 BT I
OPERATING ACTIVITIES S e 371
Profit before taxation B8 i Ve A 161,585 100,126
Adjustments for: PRI -
Finance costs s 92,313 108,391
Share of results of jointly controlled entities JRRE Ak 2 ] 2 i) B i S 4% 7,849 98)
Share of results of associates AR Aok i o ) E R 53,876 (14,564)
Net loss (gain) on financial instruments 4l T H e 8 (e A1) 45,163 (17,736)
Loss on remeasurement of disposal group st EfFE N ELH
held for sale Z 18 28(a) 13,344 -
Depreciation of property, plant and equipment LE Y W R 10,468 6,863
Equity-settled share-based payments expense DAIBCHE &5 5 DU 63 T X
A Z B3 4,492 16,513
Amortisation of premium on prepaid lease L b 2 TR AR B 3 E
payments of leasehold land Z Vit (e 1,368 1,140
Loss on repurchase of convertible notes i [ T 45 B SRR 2 s AR 1,141 -
Release of prepaid lease payments of HE L AMNHE
leasehold land FRIE A [A] 283 225
Loss (gain) on disposal of property, plant WY - B
and equipment, net s 2 1 e 1R G A1) 136 (122)
Gain on disposal of subsidiaries o B R ) 2 ik A (346,332) -
Increase in fair value of investment properties G 2N EE S (75,553) (136,622)
Interest income FLE YA (61,214) (26,832)
Allowance for bad and doubtful debts SR IR A - 635
Net compensation income from repossession Wi w1 b > BEAE
of land WA AR - (110,970)
Write back of accrued charges JREGTBH S (] 43¢ - (11,593)
Interest income on convertible bonds AR BAE SR 2 AR A - (3,536)
Net gain on disposal of a development H B — TR ] 2 1) 265
project under a jointly controlled operation — AR IE B 2 i A - (791)
Operating cash flows before movements in Rt E a2
working capital KO SE s B4 i = (91,081) (88,971)
Increase in inventories A7 & Ham (433) (771)
Decrease in properties held for sale Ry R 46,022 99,195
(Increase) decrease in financial assets at fair Fie N (A5 B B s A dE 55
value through profit or loss Z A RE FE (B b (5,600) 43,638
Decrease (increase) in debtors, deposits and MENCHRRR ~ %4 T FE AT
prepayments FIERL D (B4 Hn) 7,883 (41,629)
Increase in other loan receivables H At R A B (83,189) (47,020)
Decrease in creditors, deposits and JEATHER ~ 4 I
accrued charges JEFTBA S i8> (29,027) (16,674)
Cash used in operations BETREBL (155,425) (52,232)
Interest paid EATALE (15,647) (20,027)
The People’s Republic of China BN Gk INERE
(the “PRC”) taxation paid ([H B ) BiTE (391) 95)
NET CASH USED IN OPERATING BB SRB P AE
ACTIVITIES B (171,463) (72,354)

Annual Report 4 @ 2011-2012




CONSOLIDATED

STATEMENT OF CASH FLOWS

HaBemER

(for the year ended 31st March, 2012) (&=

INVESTING ACTIVITIES
Deposits received for disposal of subsidiaries
Repayment from associates
Proceeds from disposal of subsidiaries
(net of cash and cash equivalents disposed)

Interest received

Dividend received

Proceeds from disposal of property, plant
and equipment

Acquisition of assets through acquisition
of subsidiaries

Advance to jointly controlled entities

Addition of investment properties

Advance to associates

Refundable earnest money paid

Purchase of property, plant and equipment

Compensation received from repossession of land

Consideration received from disposal of
development project held by a jointly
controlled operation

Advance to a jointly controlled operation

Decrease in pledged bank deposits

Redemption of convertible bonds receivable

Proceeds from disposal of available-for-sale
investments

Investment in associate

Refundable earnest money received

NET CASH FROM INVESTING ACTIVITIES

FINANCING ACTIVITIES

Repayment of bank and other borrowings

Redemption of convertible note payables

Repurchase and cancellation of shares

Expenses paid in connection with repurchase
and cancellation of shares

Repayment of obligations under finance leases

Repayment to a non-controlling shareholder
of a subsidiary

New bank and other borrowings raised

Issue of convertible notes

Proceeds from exercise of share options

Expenses paid in connection with issue of shares

Proceeds from issue of shares

NET CASH USED IN FINANCING
ACTIVITIES

SR -CHEEHET—HIREE)

P& EB

C e iy 5 W ) 2 e

Wi O A K

B BB 2 ) BT AR R
(FNBRE B Bl )
HESFEEH)

2 ALE

C B R

Y %W& S
E.I’,,IEI ﬂfh

@LW%W%QEW
Wi i 5

BT [ 2 ) A

HEBEEYHE

BT H AR

AT FIRE R &

HEAWISE ~ BEAH S A

B i ] - 3 2 B 0

i 8 — T[] 42 ol SE S

P 8% R IHH

ZfUE

BT — T[] S B
B A SRAT A7 3K B D
JIEE e T 40 A 0 R Ak
ﬁETﬁﬁﬁﬁgﬁﬁm

RN F 2 BE
B AT TR R

B S P 15 Bl

il R B
R ST R AR S &
S [ T R e S AR R AT SR T
8 [m S R A
AL 1] % 5 B e 2 A
Z B3
R il A B R
T — [H] Y J 2 ] — 44
42 B P AR
I ERAT S H AR
%ﬁT@%m
A P M T 15 I
%% B B2 B %
AT IRy P ARk IE

il S 5 O A B < R

2012
—B— 4
HK$°000
T
391,927 526,826
374,417 30,000
42 336,013 -
102,002 8,332
437 2,653
173 1212
41 (115,670) -
(37,293) -
(29,329) (29,445)
(24,907) (52,603)
(9,709) (71,535)
(5,729) (24,707)
24,763 158,245
- 79,688
- (13311)
- 42,200
- 39,600
- 4,181
- (103,117)
29 - 89,969
1,007,095 638,188
(451,250) (93,967)
(407,550) (537,082)
(118,151) -
(3,458) -
(85) (98)
(12) @)
564,099 13,000
32(b) 30,000 _
186 -
- (2,467)
- 150,400
(386,221) (470,221)
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CONSOLIDATED
STATEMENT OF CASH FLOWS
A OBl R

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

2012 2011
—F
HK$’000 HKS$’000
R 5E T NiESKi cam T
NET INCREASE IN CASH AND CASH HERBRE&EMHEE
EQUIVALENTS B A 449,411 145,613
CASH AND CASH EQUIVALENTS WA —HZBE K
AT 1ST APRIL WHE%gEHE 306,531 160,661
EFFECT OF FOREIGN EXCHANGE RATE [EX# 8> &
CHANGES 3,713 257
CASH AND CASH EQUIVALENTS WR=HA=1+—HzHE& K&
AT 31ST MARCH, WESMEEH -
represented by: g ¢ 759,655 306,531
Bank balances and cash SRATHE B LBl 759,650 294,755
Cash and cash equivalents included in assets AN B A EEE
classified as held for sale ZBE R &S EER 28 5 11,776
759,655 306,531

Annual Report 4F-# @ 2011-2012



NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS

WT

(for the year ended 31st March, 2012) (&=

o B B R ik

SR -CHEEHET—HIREE)

GENERAL

The Company is incorporated in Bermuda as an exempted company
with limited liability and its shares are listed on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”). The address of the
registered office of the Company is Clarendon House, Church Street,
Hamilton HM 11, Bermuda and the principal place of business of the
Company is Unit 3102, 31/F., Bank of America Tower, 12 Harcourt
Road, Central, Hong Kong.

The consolidated financial statements are prepared in Hong Kong

dollars, which is the same as the functional currency of the Company.

The Company is an investment holding company. The principal
activities of the Group are property development and investment in
Macau, the PRC and Hong Kong, development and operation of golf
resort and hotel in the PRC, securities investments and the provision of
loan financing services. The activities of its principal subsidiaries are

set out in note 51.

APPLICATION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS (“HKFRSs”)

In the current year, the Group has applied the following new and
revised HKFRSs issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”).

Amendments to HKFRSs Improvements to HKERSs issued in 2010

HKAS 24 (as revised in 2009) Related Party Disclosures

Amendments to HK(IFRIC) -Int 14~ Prepayments of a Minimum Funding Requirement

HK(IFRIC) -Int 19 Extinguishing Financial Liabilities with Equity

Instruments

The application of the new and revised HKFRSs in the current year has
had no material impact on the Group’s financial performance and
positions for the current and prior years and/or on the disclosures set out
in these consolidated financial statements.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

APPLICATION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS (“HKFRSs”)

(Cont’d)

The Group has not early applied the following new and revised
HKFRSs that have been issued but are not yet effective:

Amendments to HKFRSs

Amendments to HKFRS 1

Amendments to HKERS 7

Amendments to HKFRS 9
and HKFRS 7

HKFRS 9

HKERS 10

HKFRS 11

HKERS 12

HKFRS 13
Amendments to HKAS 1

HKAS 19 (as revised in 2011)

HKAS 27 (as revised in 2011)

HKAS 28 (as revised in 2011)

Amendments to HKAS 32

HK(IFRIC) -Int 20

Annual Improvements to HKFRSs 2009-2011 Cycle?

Severe Hyperinflation and Removal of Fixed Dates
for First-time Adopters'

Government Loans?

Disclosures — Transfers of Financial Assets'

Disclosures — Offsetting Financial Assets
and Financial Liabilities*

Mandatory Effective Date of HKFRS 9 and
Transition Disclosures®

Financial Instruments’

Consolidated Financial Statements?

Joint Arrangements®

Disclosure of Interests in Other Entities®

Fair Value Measurement®

Presentation of Items of Other Comprehensive Income*
Employee Benefits?

Separate Financial Statements’

Investments in Associates and Joint Ventures®

Offsetting Financial Assets and Financial Liabilities®

Stripping Costs in the Production Phase of a
Surface Mine*

f Effective for annual periods beginning on or after 1st July, 2011.

Effective for annual periods beginning on or after 1st January, 2013.

Effective for annual periods beginning on or after 1st January, 2015.

4 Effective for annual periods beginning on or after 1st July, 2012.

Effective for annual periods beginning on or after 1st January, 2014.

HKFRS 9 Financial Instruments
HKFRS 9 issued in 2009 introduces new requirements for the

classification and measurement of financial assets. HKFRS 9 amended

in 2010 includes the requirements for the classification and

measurement of financial liabilities and for derecognition.

2.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

ok 7 S 2 R B

(for the year ended 31st March, 2012) (# % —F — 4 = H =+ — H 1L %)

2.

APPLICATION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(Cont’d)

HKFRS 9 Financial Instruments (Cont’d)

Key requirements of HKFRS 9 are described as follows:

. HKEFRS 9 requires all recognised financial assets that are within
the scope of HKAS 39 Financial Instruments: Recognition and
Measurement to be subsequently measured at amortised cost or
fair value. Specifically, debt investments that are held within a
business model whose objective is to collect the contractual cash
flows, and that have contractual cash flows that are solely
payments of principal and interest on the principal outstanding
are generally measured at amortised cost at the end of subsequent
accounting periods. All other debt investments and equity
investments are measured at their fair values at the end of
subsequent reporting periods. In addition, under HKFRS 9,
entities may make an irrevocable election to present subsequent
changes in the fair value of an equity investment (that is not held
for trading) in other comprehensive income, with only dividend
income generally recognised in profit or loss.

. The most significant effect of HKFRS 9 regarding the
classification and measurement of financial liabilities relates to
the presentation of changes in the fair value of a financial liability
(designated as at fair value through profit or loss) attributable to
changes in the credit risk of that liability. Specifically, under
HKEFRS 9, for financial liabilities that are designated as at fair
value through profit or loss, the amount of change in the fair
value of the financial liability that is attributable to changes in the
credit risk of that liability is presented in other comprehensive
income, unless the recognition of the effects of changes in the
liability’s credit risk in other comprehensive income would
create or enlarge an accounting mismatch in profit or loss.
Changes in fair value attributable to a financial liability’s credit
risk are not subsequently reclassified to profit or loss. Previously,
under HKAS 39, the entire amount of the change in the fair value
of the financial liability designated as at fair value through profit
or loss was presented in profit or loss.

The directors anticipate that the application of HKFRS 9 may affect the
classification and measurement of the Group’s available-for-sale
investments on the consolidated financial statements. However, it is not
practicable to provide a reasonable estimate of that effect until a
detailed review has been completed.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

APPLICATION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(Cont’d)

New and revised Standards on consolidation, joint arrangements,
associates and disclosures

In June 2011, a package of five standards on consolidation, joint
arrangements, associates and disclosures was issued, including HKFRS
10, HKFRS 11, HKFRS 12, HKAS 27 (as revised in 2011) and HKAS
28 (as revised in 2011).

Key requirements of these five standards are described below.

HKEFRS 10 replaces the parts of HKAS 27 Consolidated and Separate
Financial Statements that deal with consolidated financial statements
and HK (SIC)-Int 12 Consolidation — Special Purpose Entities. HKFRS
10 includes a new definition of control that contains three elements: (a)
power over an investee, (b) exposure, or rights, to variable returns from
its involvement with the investee, and (c) the ability to use its power
over the investee to affect the amount of the investor’s returns.
Extensive guidance has been added in HKFRS 10 to deal with complex
scenarios.

HKFRS 11 replaces HKAS 31 Interests in Joint Ventures and HK
(SIC)-Int 13 Jointly Controlled Entities — Non-Monetary Contributions
by Venturers. HKFRS 11 deals with how a joint arrangement of which
two or more parties have joint control should be classified. Under
HKERS 11, joint arrangements are classified as joint operations or joint
ventures, depending on the rights and obligations of the parties to the
arrangements. In contrast, under HKAS 31, there are three types of joint
arrangements: jointly controlled entities, jointly controlled assets and
jointly controlled operations.

In addition, joint ventures under HKFRS 11 are required to be
accounted for using the equity method of accounting, whereas jointly
controlled entities under HKAS 31 can be accounted for using the
equity method of accounting or proportionate accounting.

HKFRS 12 is a disclosure standard and is applicable to entities that
have interests in subsidiaries, joint arrangements, associates and/or
unconsolidated structured entities. In general, the disclosure
requirements in HKFRS 12 are more extensive than those in the current
standards.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

ok 7 S 2 R B

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

2.

APPLICATION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(Cont’d)

New and revised Standards on consolidation, joint arrangements,
associates and disclosures (Cont’d)

These five standards are effective for annual periods beginning on or
after 1st January, 2013. Earlier application is permitted provided that all
of these five standards are applied early at the same time. The directors
have not yet performed a detailed analysis of the impact of the
application of these Standards and hence have not yet quantified the

extent of the impact.

HKFRS 13 Fair Value Measurement

HKFRS 13 establishes a single source of guidance for fair value
measurements and disclosures about fair value measurements. The
Standard defines fair value, establishes a framework for measuring fair
value, and requires disclosures about fair value measurements. The
scope of HKFRS 13 is broad; it applies to both financial instrument
items and non-financial instrument items for which other HKFRSs
require or permit fair value measurements and disclosures about fair
value measurements, except in specified circumstances. In general, the
disclosure requirements in HKFRS 13 are more extensive than those in
the current standards. For example, quantitative and qualitative
disclosures based on the three-level fair value hierarchy currently
required for financial instruments only under HKFRS 7 Financial
Instruments: Disclosures will be extended by HKFRS 13 to cover all
assets and liabilities within its scope.

HKFRS 13 is effective for annual periods beginning on or after 1st

January, 2013, with earlier application permitted.

The directors anticipate that HKFRS 13 will be adopted in the Group’s
consolidated financial statements for the annual period beginning 1st
April, 2013 and that the application of the new Standard may affect the
amounts reported in the consolidated financial statements and result in
more extensive disclosures in the consolidated financial statements.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

APPLICATION OF NEW AND REVISED HONG KONG
FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(Cont’d)

Amendments to HKAS 1 Presentation of Items of Other
Comprehensive Income

The amendments to HKAS 1 retain the option to present profit or loss
and other comprehensive income in either a single statement or in two
separate but consecutive statements. However, the amendments to
HKAS 1 require additional disclosures to be made in the other
comprehensive income section such that items of other comprehensive
income are grouped into two categories: (a) items that will not be
reclassified subsequently to profit or loss; and (b) items that may be
reclassified subsequently to profit or loss when specific conditions are
met. Income tax on items of other comprehensive income is required to

be allocated on the same basis.

The amendments to HKAS 1 are effective for annual periods beginning
on or after Ist July, 2012. The presentation of items of other
comprehensive income will be modified accordingly when the
amendments are applied in the future accounting periods.

The directors anticipate that the application of the other new and revised
HKFRSs will have no material impact on the consolidated financial

statements.

SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been prepared in accordance
with Hong Kong Financial Reporting Standards issued by the HKICPA.
In addition, the consolidated financial statements include applicable
disclosures required by the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited and by the Hong Kong
Companies Ordinance.

The consolidated financial statements have been prepared on the
historical cost basis except for certain financial instruments and
investment properties which are measured at fair values, as explained in
the accounting policies set out below. Historical cost is generally based
on the fair value of the consideration given in exchange for goods.

The significant accounting policies are set out below.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

3.

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and entities controlled by the Company (its
subsidiaries). Control is achieved where the Company has the power to
govern the financial and operating policies of an entity so as to obtain
benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are
included in the consolidated income statement from the effective date

of acquisition or up to the effective date of disposal, as appropriate.

Where necessary, adjustments are made to the financial statements of
subsidiaries to bring their accounting policies into line with those used
by other members of the Group.

All intra-group transactions, balances, income and expenses are

eliminated in full on consolidation.

Non-controlling interests in subsidiaries are presented separately from
the Group’s equity therein.

Allocation of total comprehensive income to non-controlling
interests

Total comprehensive income and expense of a subsidiary is attributed
to the owners of the Company and to the non-controlling interests even
if this results in the non-controlling interests having a deficit balance.

Changes in the Group’s ownership interests in existing subsidiaries
Changes in the Group’s ownership interests in subsidiaries that do not
result in the Group losing control over the subsidiaries are accounted
for as equity transactions. The carrying amounts of the Group’s interests
and the non-controlling interests are adjusted to reflect the changes in
their relative interests in the subsidiaries. Any difference between the
amount by which the non-controlling interests are adjusted and the fair
value of the consideration paid or received is recognised directly in
equity and attributed to owners of the Company.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Changes in the Group’s ownership interests in existing subsidiaries
(Cont’d)

When the Group loses control of a subsidiary, it (i) derecognises the
assets (including any goodwill) and liabilities of the subsidiary at their
carrying amounts at the date when control is lost, (ii) derecognises the
carrying amount of any non-controlling interests in the former
subsidiary at the date when control is lost (including any components of
other comprehensive income attributable to them), and (iii) recognises
the aggregate of the fair value of the consideration received and the fair
value of any retained interest, with any resulting difference being
recognised as a gain or loss in profit or loss attributable to the Group.
When assets of the subsidiary are carried at revalued amounts or fair
values and the related cumulative gain or loss has been recognised in
other comprehensive income and accumulated in equity, the amounts
previously recognised in other comprehensive income and accumulated
in equity are accounted for as if the Group had directly disposed of the
related assets (i.e. reclassified to profit or loss or transferred directly to
retained earnings as specified by applicable HKFRSs). The fair value of
any investment retained in the former subsidiary at the date when
control is lost is regarded as the fair value on initial recognition for
subsequent accounting under HKAS 39 Financial Instruments:
Recognition and Measurement or, when applicable, the cost on initial
recognition of an investment in an associate or a jointly controlled
entity.

Investments in associates
An associate is an entity over which the Group has significant influence
and that is neither a subsidiary nor an interest in a joint venture.
Significant influence is the power to participate in the financial and
operating policy decisions of the investee but is not control or joint
control over those policies.

The results and assets and liabilities of associates are incorporated in
these consolidated financial statements using the equity method of
accounting, except when the investment is classified as held for sale (in
which case it is accounted for under HKFRS 5 Non-current Assets Held
for Sale and Discontinued Operations) or when the investment is
designated as at fair value through profit or loss upon initial recognition
or is classified as held for trading (in which case it is accounted for
under HKAS 39 Financial Instruments: Recognition and Measurement).
Under the equity method, investments in associates are initially
recognised in the consolidated statement of financial position at cost
and adjusted thereafter to recognise the Group’s share of profit or loss
and other comprehensive income of the associates. When the Group’s
share of losses of an associate equals or exceeds its interest in that
associate (which includes any long-term interests that, in substance,
form part of the Group’s net investment in the associate), the Group
discontinues recognising its share of further losses. Additional losses
are recognised only to the extent that the Group has incurred legal or
constructive obligations or made payments on behalf of that associate.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

ok 7 S 2 R B

(for the year ended 31st March, 2012) (# % —F — 4 = H =+ — H 1L %)

3.

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Investments in associates (Cont’d)

The requirements of HKAS 39 are applied to determine whether it is
necessary to recognise any impairment loss with respect to the Group’s
investment in an associate. When necessary, the entire carrying amount
of the investment is tested for impairment in accordance with HKAS 36
Impairment of Assets as a single asset by comparing its recoverable
amount (higher of value in use and fair value less costs to sell) with its
carrying amount, any impairment loss recognised forms part of the
carrying amount of the investment. Any reversal of that impairment
loss is recognised in accordance with HKAS 36 to the extent that the

recoverable amount of the investment subsequently increases.

When a group entity transacts with its associate, profits and losses
resulting from the transactions with the associate are recognised in the
Group’ consolidated financial statements only to the extent of interests

in the associate that are not related to the Group.

If an investment in an associate becomes an investment in a joint
venture or an investment in a joint venture becomes an investment in an
associate, the Group continues to apply the equity method and does not
remeasure the retained interest.

Jointly controlled entities

Joint venture arrangements that involve the establishment of a separate
entity in which venturers have joint control over the economic activity
of the entity are referred to as jointly controlled entities.

The results and assets and liabilities of jointly controlled entities are
incorporated in the consolidated financial statements using the equity
method of accounting. Under the equity method, investments in jointly
controlled entities are initially recognised in the consolidated statement
of financial position at cost and adjusted thereafter to recognise the
Group’s share of the profit or loss and other comprehensive income of
the jointly controlled entities. When the Group’s share of losses of a
jointly controlled entity equals or exceeds its interest in that jointly
controlled entity (which includes any long-term interests that, in
substance, form part of the Group’s net investment in the jointly
controlled entity), the Group discontinues recognising its share of
further losses. Additional losses are recognised only to the extent that
the Group has incurred legal or constructive obligations or made
payments on behalf of that jointly controlled entity.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Jointly controlled entities (Cont’d)

The requirements of HKAS 39 are applied to determine whether it is
necessary to recognise any impairment loss with respect to the Group’s
investment in a jointly controlled entity. When necessary, the entire
carrying amount of the investment is tested for impairment in
accordance with HKAS 36 Impairment of Assets as a single asset by
comparing its recoverable amount (higher of value in use and fair value
less costs to sell) with its carrying amount. Any impairment loss
recognised forms part of the carrying amount of the investment. Any
reversal of that impairment loss is recognised in accordance with
HKAS 36 to the extent that the recoverable amount of the investment

subsequently increases.

When a group entity transacts with its jointly controlled entity, profits
and losses resulting from the transactions with the jointly controlled
entity are recognised in the Group’ consolidated financial statements
only to the extent of interests in the jointly controlled entity that are not
related to the Group.

Non-current assets held for sale

Non-current assets and disposal groups are classified as held for sale if
their carrying amounts will be recovered principally through a sale
transaction rather than through continuing use. This condition is
regarded as met only when the sale is highly probable and the non-
current asset (or disposal group) is available for immediate sale in its
present condition. Management must be committed to the sale, which
should be expected to qualify for recognition as a completed sale within
one year from the date of classification.

When the Group is committed to a sale plan involving loss of control of
a subsidiary, all of the assets and liabilities of that subsidiary are
classified as held for sale when the criteria described above are met,
regardless of whether the Group will retain a non-controlling interest in
its former subsidiary after the sale.

Non-current assets (and disposal groups) classified as held for sale are
measured at the lower of their previous carrying amounts and fair
values less costs to sell.
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Non-current assets held for sale (Cont’d)

Where the criteria of classification of non-current assets held for sale
are no longer met, the non-current assets (and disposal groups) are
ceased to classify as held for sale. The non-current assets that cease to
be classified as held for sale (or ceases to be included in a disposal
group classified as held for sale) are measured at the lower of:

(a) its carrying amount before the non-current assets (and disposal
groups) were classified as held for sale, adjusted for any
depreciation, amortisation or revaluations that would have been
recognised had the non-current assets (and disposal groups) not
been classified as held for sale, and

(b) its recoverable amount at the date of the subsequent decision not
to sell.

Any required adjustment to the carrying amount of the non-current
assets (and disposal groups) that ceases to classify as held for sale is
recognised in profit or loss in the period in which the criteria are no
longer met.

Revenue recognition

Revenue is measured at the fair value of the consideration received or
receivable and represents amounts receivable for goods sold and
services provided in the normal course of business, net of discounts and
sales related taxes.

Revenue from the sale of goods is recognised when the goods are
delivered and titles have passed, at which time all the following
conditions are satisfied:

. the Group has transferred to the buyer the significant risks and
rewards of ownership of the goods;

. the Group retains neither continuing managerial involvement to
the degree usually associated with ownership nor effective
control over the goods sold;

o the amount of revenue can be measured reliably;

. it is probable that the economic benefits associated with the

transaction will flow to the Group; and

. the costs incurred or to be incurred in respect of the transaction
can be measured reliably.

Revenue in relation to hotel and golf club operations are recognised

when the services are provided.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Revenue recognition (Cont’d)

Golf club annual subscription fees are recognised on a straight-line
basis over the subscription period of one year.

Sales of securities investments are recognised when the related bought
and sold notes are executed.

Sales of completed properties are recognised when the respective
properties have been completed and delivered to the buyers.

Interest income from a financial asset is recognised when it is probable
that the economic benefits will flow to the Group and the amount of
income can be measured reliably. Interest income from a financial asset
is accrued on a time basis, by reference to the principal outstanding and
at the effective interest rate applicable, which is the rate that exactly
discounts the estimated future cash receipts through the expected life of
the financial asset to that asset’s net carrying amount on initial

recognition.

Dividend income from investments is recognised when the
shareholders’ rights to receive payment have been established (provided
that it is probable that the economic benefits will flow to the Group and

the amount of revenue can be measured reliably).

Property, plant and equipment

Property, plant and equipment, including building held for use in the
production or supply of goods or services, or for administrative
purposes (other than construction in progress) are stated in the
consolidated statement of financial position at cost less subsequent

accumulated depreciation and accumulated impairment losses, if any.

Depreciation is recognised so as to write off the cost of items of
property, plant and equipment other than construction in progress less
their residual values over their estimated useful lives, using the straight-
line method. The estimated useful lives, residual values and
depreciation method are reviewed at the end of each reporting period,
with the effect of any changes in estimate accounted for on a
prospective basis.

Properties in the course of construction for production, supply or
administrative purposes are carried at cost, less any recognised
impairment loss. Costs include professional fees and, for qualifying
assets, borrowing costs capitalised in accordance with the Group’s
accounting policy. Such properties are classified to the appropriate
categories of property, plant and equipment when completed and ready
for intended use. Depreciation of these assets, on the same basis as
other property assets, commences when the assets are ready for their
intended use.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

ok 7 S 2 R B

(for the year ended 31st March, 2012) (# % —F — 4 = H =+ — H 1L %)

3.

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Property, plant and equipment (Cont’d)

Assets held under finance leases are depreciated over their expected
useful lives on the same basis as owned assets. However, when there is
no reasonable certainty that ownership will be obtained by the end of
the lease term, assets are depreciated over the shorter of the lease term
and their useful lives.

An item of property, plant and equipment is derecognised upon disposal
or when no future economic benefits are expected to arise from the
continued use of the asset. Any gain or loss arising on the disposal or
retirement of an item of property, plant and equipment is determined as
the difference between the sales proceeds and the carrying amount of
the asset and is recognised in profit or loss.

Investment properties
Investment properties are properties held to earn rentals and/or for

capital appreciation.

Investment properties are initially measured at cost, including any
directly attributable expenditure. Subsequent to initial recognition,
investment properties are measured at their fair values. Gains or losses
arising from changes in the fair value of investment property are

included in profit or loss for the period in which they arise.

Construction costs incurred for investment properties under
development are capitalised as part of the carrying amount of the
investment properties under development.

An investment property is derecognised upon disposal or when the
investment property is permanently withdrawn from use and no future
economic benefits are expected from its disposals. Any gain or loss
arising on derecognition of the property (calculated as the difference
between the net disposal proceeds and the carrying amount of the asset)
is included in the profit or loss in the period in which the item is

derecognised.

Leasing

Leases are classified as finance leases whenever the terms of the lease
transfer substantially all the risks and rewards of ownership to the
lessee. All other leases are classified as operating leases.

The Group as lessor

Rental income from operating leases is recognised in profit or loss on a
straight-line basis over the term of the relevant lease. Initial direct costs
incurred in negotiating and arranging an operating lease are added to
the carrying amount of the leased asset and recognised as an expense on

a straight-line basis over the lease term.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Leasing (Cont’d)

The Group as lessee

Assets held under finance leases are recognised as assets of the Group
at their fair values at the inception of the lease or, if lower, at the present
value of the minimum lease payments. The corresponding liability to
the lessor is included in the consolidated statement of financial position
as a finance lease obligation.

Lease payments are apportioned between finance expenses and
reduction of the lease obligation so as to achieve a constant rate of
interest on the remaining balance of the liability. Finance expenses are
recognised immediately in profit or loss, unless they are directly
attributable to qualifying assets, in which case they are capitalised in
accordance with the Group’s policy on borrowing costs (see the
accounting policy below). Contingent rentals are recognised as
expenses in the periods in which they are incurred.

Operating lease payments are recognised as an expense on a straight-
line basis over the lease term, except where another systematic basis is
more representative of the time pattern in which economic benefits
from the leased asset are consumed. Contingent rentals arising under
operating leases are recognised as an expense in the period in which
they are incurred.

In the event that lease incentives are received to enter into operating
leases, such incentives are recognised as a liability. The aggregate
benefit of incentives is recognised as a reduction of rental expense on a
straight-line basis, except where another systematic basis is more
representative of the time pattern in which economic benefits from the
leased asset are consumed.

Leasehold land and building

When a lease includes both land and building elements, the Group
assesses the classification of each element as a finance or an operating
lease separately based on the assessment as to whether substantially all
the risks and rewards incidental to ownership of each element have
been transferred to the Group, unless it is clear that both elements are
operating leases in which case the entire lease is classified as an
operating lease. Specifically, the minimum lease payments (including
any lump-sum upfront payments) are allocated between the land and
the building elements in proportion to the relative fair values of the
leasehold interests in the land element and building element of the lease
at the inception of the lease.

To the extent the allocation of the lease payments can be made reliably,
interest in leasehold land that is accounted for as an operating lease is
presented as “prepaid lease payments” in the consolidated statement of
financial position and is amortised over the lease term on a straight-line
basis except for those that are classified and accounted for as investment
properties under the fair value model. When the lease payments cannot
be allocated reliably between the land and building elements, the entire
lease is generally classified as a finance lease and accounted for as
property, plant and equipment or investment properties.
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS
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(for the year ended 31st March, 2012) (#%
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Premium on prepaid lease payments of leasehold land

Premium on prepaid lease payments of leasehold land represents
premium on acquisition of prepaid lease payments of land use rights as
a result of acquisition of subsidiaries, which are stated at cost and

amortised on the same basis as the related land use rights.

Foreign currencies

In preparing the financial statements of each individual group entity,
transactions in currencies other than the functional currency of that
entity (foreign currencies) are recorded in the respective functional
currency (i.e. the currency of the primary economic environment in
which the entity operates) at the rates of exchanges prevailing on the
dates of the transactions. At the end of the reporting period, monetary
items denominated in foreign currencies are retranslated at the rates
prevailing at that date. Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at the rates prevailing
on the date when the fair value was determined. Non-monetary items
that are measured in terms of historical cost in a foreign currency are
not retranslated.

Exchange differences arising on the settlement of monetary items, and
on the retranslation of monetary items, are recognised in profit or loss
in the period in which they arise. Exchange differences arising on the
retranslation of non-monetary items carried at fair value are included in
profit or loss for the period except for exchange differences arising on
the retranslation of non-monetary items in respect of which gains and
losses are recognised directly in other comprehensive income, in which
case, the exchange differences are also recognised directly in other
comprehensive income.

For the purposes of presenting the consolidated financial statements, the
assets and liabilities of the Group’s foreign operations are translated
into the presentation currency of the Group (i.e. Hong Kong dollars)
using exchange rate prevailing at the end of each reporting period.
Income and expenses items are translated at the average exchange rates
for the year, unless exchange rates fluctuate significantly during the
period, in which case, the exchange rates prevailing at the dates of
transactions are used. Exchange differences arising, if any, are
recognised in other comprehensive income and accumulated in equity
under the heading of translation reserve (attributed to non-controlling
interests as appropriate).
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or
production of qualifying assets, which are assets that necessarily take a
substantial period of time to get ready for their intended use or sale, are
added to the cost of those assets until such time as the assets are
substantially ready for their intended use or sale. Investment income
earned on the temporary investment of specific borrowings pending
their expenditure on qualifying assets is deducted from the borrowing
costs eligible for capitalisation.

All other borrowing costs are recognised in profit or loss in the period
in which they are incurred.

Retirement benefit costs

Payments to the defined contribution retirement benefit plans and state-
managed retirement benefit schemes are recognised as an expense
when employees have rendered services entitling them to the
contributions.

Taxation
Income tax expense represents the sum of the tax currently payable and
deferred tax.

The tax currently payable is based on taxable profit for the year.
Taxable profit differs from profit as reported in the consolidated
statement of comprehensive income because it excludes items of
income or expense that are taxable or deductible in other years and it
further excludes items that are never taxable or deductible. The Group’s
liability for current tax is calculated using tax rates that have been

enacted or substantively enacted by the end of the reporting period.

Deferred tax is recognised on temporary differences between the
carrying amounts of assets and liabilities in the consolidated financial
statements and the corresponding tax base used in the computation of
taxable profit. Deferred tax liabilities are generally recognised for all
taxable temporary differences. Deferred tax assets are generally
recognised for all deductible temporary difference to the extent that it is
probable that taxable profits will be available against which those
deductible temporary differences can be utilised. Such assets and
liabilities are not recognised if the temporary difference arises from the
initial recognition (other than in a business combination) of other assets
and liabilities in a transaction that affects neither the taxable profit nor

the accounting profit.

Annual Report 4% @ 2011-

3k

2012

EX3 - Fig: e 36

i B2 A

HAEW RUOE - R E S B EE
(MFTE—ERHEAGANKHEZE
) 2 fEEEAREEEEZNA  HE
% S EEE R B E AT YE A B AR BERT AR
i B A 0k o TR E (B HE S B AR E
FE 22 3¢t il I PR B B R 2 B E
W AZH B & BRI IUE A 2 E B A
kR -

Jiv A JH Al 8 5 RS AS 4 A L A 3 R 4R
fit PERE o

IR P AR R A

LS PR R AR A T ) K B A R
PR A it B BTV 2 (3007 i B 42 (3t R B
A H B KR e R 2 B S

B IH
P 1538t B S48 84T MEA80BE TH S IR IE B IH
Z A8 -

B4 R A0 LU 4 AR 4 B2 B v
B o JE RRBL tak 1| B AR 4 T W 4 R T
i AN > T B T S B A A AR
Z R B AT S U A BB S > 3 B
ELAE P HARA B R A BB 2 THH - A4k
B 2 AT B TE B o U R 2 A A
BE MR AR 2 B -

I S BT $ W A 1 A S R N B
o i T e B B B R v R T A R
B W A D o MIEBUIH A — W
B LT A R R B Ry 2 R RD o AR AT
L IE A — B T BE ) B R v
DAFER B 5% 55 AT 1B 2 AT 411950 By 22 B R
8 o il B IFF 22 B IR B B 20 R AN
JRERRE Vi 1 sl B i B 2 32 5 (ZEH5 6
Brob) HoAt B K A RN & el is s
HERALE -



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H =+ — H 1L %)

3.

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Taxation (Cont’d)

Deferred tax liabilities are recognised for taxable temporary differences
associated with investments in subsidiaries and associates, and interests
in joint ventures, except where the Group is able to control the reversal
of the temporary difference and it is probable that the temporary
difference will not reverse in the foreseeable future. Deferred tax assets
arising from deductible temporary differences associated with such
investments and interests are only recognised to the extent that it is
probable that there will be sufficient taxable profits against which to
utilise the benefits of the temporary differences and they are expected
to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of the
reporting period and reduced to the extent that it is no longer probable
that sufficient taxable profit will be available to allow all or part of the
asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are
expected to apply in the period in which the liability is settled or the
asset is realised, based on tax rate (and tax laws) that have been enacted
or substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets reflects the tax
consequences that would follow from the manner in which the Group
expects, at the end of the reporting period, to recover or settle the
carrying amount of its assets and liabilities.

For the purposes of measuring deferred tax liabilities and deferred tax
assets for investment properties that are measured using the fair value
model in accordance with HKAS 40 Investment Property, such
properties are presumed to be recovered through sale. Such a
presumption is rebutted when the investment property is depreciable
and is held within a business model of the Group whose business
objective is to consume substantially all of the economic benefits
embodied in the investment property over time, rather than through
sale. If the presumption is rebutted, deferred tax liabilities and deferred
tax assets for such investment properties are measured using the tax rate
applicable for recovery through use.

Current and deferred tax is recognised in profit or loss, except when it
relates to items that are recognised in other comprehensive income or
directly in equity, in which case, the current and deferred tax are also
recognised in other comprehensive income or directly in equity
respectively. Where current tax or deferred tax arises from the initial
accounting for a business combination, the tax effect is included in the
accounting for the business combination.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

(for the year ended 31st March, 2012) (#% —

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Inventories

Inventories are stated at the lower of cost and net realisable value. Cost
is calculated using the weighted average method. Net realisable value
represents the estimated selling price for inventories less all estimated

costs of completion and costs necessary to make the sale.

Properties held for sale

Properties under development which are developed for future sale in
the ordinary course of business and completed properties held for sale
are classified as current assets and are stated at the lower of cost and net
realisable value. Net realisable value is determined by reference to
professional valuations or directors’ estimates based on prevailing
market conditions.

Financial instruments
Financial assets and financial liabilities are recognised in the
consolidated statement of financial position when a group entity

becomes a party to the contractual provisions of the instrument.

Financial assets and financial liabilities are initially measured at fair
value. Transaction costs that are directly attributable to the acquisition
or issue of financial assets and financial liabilities (other than financial
assets or financial liabilities at fair value through profit or loss) are
added to or deducted from the fair value of the financial assets or
financial liabilities, as appropriate, on initial recognition. Transaction
costs directly attributable to the acquisition of financial assets or
financial liabilities at fair value through profit or loss are recognised
immediately in profit or loss.

Financial assets

The Group’s financial assets are classified into financial assets at fair
value through profit or loss (“FVTPL”), loans and receivables and
available-for-sale financial assets. The classification depends on the
nature and purpose of the financial assets and is determined at the time
of initial recognition. All regular way purchases or sales of financial
assets are recognised and derecognised on a trade date basis. Regular
way purchases or sales are purchases or sales of financial assets that
require delivery of assets within the time frame established by
regulation or convention in the marketplace.
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FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H =+ — H 1L %)

3.

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Effective interest method

The effective interest method is a method of calculating the amortised
cost of a financial asset and of allocating interest income over the
relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash receipts (including all fees paid or
received that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts) through the
expected life of the financial asset, or, where appropriate, a shorter
period to the net carrying amount on initial recognition.

Interest income is recognised on an effective interest basis for debt
instruments other than those financial assets classified as at FVTPL, of
which interest income is included in net gains or losses.

Financial assets at fair value through profit or loss
Financial assets at FVTPL represent financial assets held for trading.

A financial asset is classified as held for trading if:

. it has been acquired principally for the purpose of selling in the
near future; or

. it is a part of an identified portfolio of financial instruments that
the Group manages together and has a recent actual pattern of
short-term profit-taking; or

. it is a derivative that is not designated and effective as a hedging
instrument.

Financial assets at FVTPL are measured at fair value, with changes in
fair value arising from remeasurement recognised directly in profit or
loss in the period in which they arise. The net gain or loss recognised in
profit or loss includes any dividend or interest earned on the financial
assets and is included in the net gain or loss on financial instruments
line item in the consolidated income statement. Fair value is determined
in the manner described in note 25.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market.
Subsequent to initial recognition, loans and receivables (including loans
due from jointly controlled entities, unsecured loans and interest due
from associates, debtors, other loan receivables, amounts due from
associates and bank balances and cash) are carried at amortised cost
using the effective interest method, less any identified impairment
losses (see accounting policy on impairment loss on financial assets
below).
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that are either
designated or not classified as financial assets at FVTPL, loans and
receivables or held-to-maturity investments.

Available-for-sale financial assets are measured at fair value at the end
of the reporting period. Changes in fair value are recognised in other
comprehensive income and accumulated in available-for-sale
investments reserve, until the financial asset is disposed of or is
determined to be impaired, at which time, the cumulative gain or loss
previously accumulated in the available-for-sale investments reserve is
reclassified to profit or loss (see accounting policy on impairment loss
on financial assets below).

Impairment of financial assets

Financial assets, other than those at FVTPL, are assessed for indicators
of impairment at the end of the reporting period. Financial assets are
considered to be impaired where there is objective evidence that, as a
result of one or more events that occurred after the initial recognition of
the financial asset, the estimated future cash flows of the financial assets
have been affected.

For an available-for-sale equity investment, a significant or prolonged
decline in the fair value of that investment below its cost is considered

to be objective evidence of impairment.

For all other financial assets, objective evidence of impairment could

include:
G significant financial difficulty of the issuer or counterparty; or
G breach of contract, such as default or delinquency in interest and

principal payments; or

. it becoming probable that the borrower will enter bankruptcy or
financial re-organisation.

For certain categories of financial asset, such as debtors and other loan
receivables, assets that are assessed not to be impaired individually are,
in addition, assessed for impairment on a collective basis. Objective
evidence of impairment for a portfolio of receivables could include the
Group’s past experience of collecting payments, an increase in the
number of delayed payments in the portfolio past the average credit
period of 90 days and the repayment date of other loan receivables
respectively, and observable changes in national or local economic
conditions that correlate with default on receivables.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H =+ — H 1L %)

3.

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Impairment of financial assets (Cont’d)

For financial assets carried at amortised cost, the amount of the
impairment loss recognised is the difference between the asset’s
carrying amount and the present value of the estimated future cash
flows discounted at the financial asset’s original effective interest rate.

The carrying amount of the financial asset is reduced by the impairment
loss directly for all financial assets with the exception of debtors and
other loan receivables, where the carrying amount is reduced through
the use of an allowance account. Changes in the carrying amount of the
allowance account are recognised in profit or loss. When a debtor or an
other loan receivable is considered uncollectible, it is written off against
the allowance account. Subsequent recoveries of amounts previously
written off are credited to profit or loss.

When an available-for-sale financial asset is considered to be impaired,
cumulative gains or losses previously recognised in other
comprehensive income are reclassified to profit or loss in the period in
which the impairment takes place.

For financial assets measured at amortised cost, if, in a subsequent
period, the amount of impairment loss decreases and the decrease can
be related objectively to an event occurring after the impairment losses
was recognised, the previously recognised impairment loss is reversed
through profit or loss to the extent that the carrying amount of the asset
at the date the impairment is reversed does not exceed what the
amortised cost would have been had the impairment not been

recognised.

Impairment losses on available-for-sale equity investments will not be
reversed through profit or loss. Any increase in fair value subsequent to
impairment loss is recognised directly in other comprehensive income
and accumulated in available-for-sale investments reserve.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by a group entity are
classified as either financial liabilities or as equity in accordance with
the substance of the contractual arrangements and the definitions of a
financial liability and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in
the assets of the Group after deducting all of its liabilities. Equity
instruments issued by the Company are recognised at the proceeds
received, net of direct issue costs.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial liabilities and equity instruments (Cont’d)

Equity instruments (Cont’d)

Repurchase of the Company’s own equity instruments is recognised
and deducted directly in equity. No gain or loss is recognised in profit
or loss on the purchase, sale, issue or cancellation of the Company’s
own equity instruments.

Effective interest method

The effective interest method is a method of calculating the amortised
cost of a financial liability and of allocating interest expense over the
relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash payments (including all fees and points
paid or received that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts) through the
expected life of the financial liability, or, where appropriate, a shorter

period, to the net carrying amount on initial recognition.

Interest expense is recognised on an effective interest basis.

Financial liabilities

Financial liabilities including creditors, amount due to a non-controlling
shareholder of a subsidiary, bank borrowings and loan notes are
subsequently measured at amortised cost, using the effective interest
method.

Convertible note payables

Convertible note payables issued by the Company that contain both the
liability and conversion option components are classified separately
into respective items on initial recognition in accordance with the
substance of the contractual arrangements and the definitions of a
financial liability and an equity instrument. Conversion option that will
be settled by the exchange of a fixed amount of cash or another
financial asset for a fixed number of the Company’s own equity
instruments is classified as an equity instrument.

On initial recognition, the fair value of the liability component is
determined using the prevailing market interest of similar non-
convertible debts. The difference between the gross proceeds of the
issue of the convertible note payables and the fair value assigned to the
liability component, representing the conversion option for the holder to
convert the loan notes into equity, is included in equity (convertible

loan notes equity reserve).
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

3.

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Coni’d)

Financial liabilities and equity instruments (Cont’d)

Convertible note payables (Cont’d)

In subsequent periods, the liability component of the convertible loan
notes is carried at amortised cost using the effective interest method.
The equity component, representing the option to convert the liability
component into ordinary shares of the Company, will remain in
convertible loan notes equity reserve until the embedded option is
exercised (in which case the balance stated in convertible loan notes
equity reserve will be transferred to share premium. Where the option
remains unexercised at the expiry date, the balance stated in convertible
loan notes equity reserve will be released to the retained profits/
accumulated losses). No gain or loss is recognised in profit or loss upon
conversion or expiration of the option.

Transaction costs that relate to the issue of the convertible note payables
are allocated to the liability and equity components in proportion to the
allocation of the gross proceeds. Transaction costs relating to the equity
component are charged directly to equity. Transaction costs relating to
the liability component are included in the carrying amount of the
liability portion and amortised over the period of the convertible note

payables using the effective interest method.

Derecognition

The Group derecognises a financial asset only when the contractual
rights to the cash flows from the asset expire, or when it transfers the
financial asset and substantially all the risks and rewards of ownership
of the asset to another entity.

On derecognition of a financial asset in its entirety, the difference
between the asset’s carrying amount and the sum of the consideration
received and receivable and the cumulative gain or loss that had been
recognised in other comprehensive income and accumulated in equity
is recognised in profit or loss.

The Group derecognises financial liabilities when, and only when, the
Group’s obligations are discharged, cancelled or expire. The difference
between the carrying amount of the financial liability derecognised and
the consideration paid and payable is recognised in profit or loss.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Provisions

Provisions are recognised when the Group has a present obligation as a
result of a past event, and it is probable that the Group will be required
to settle that obligation, and a reliable estimate can be made of the
amount of the obligation. Provisions are measured at the best estimate
of the consideration required to settle the present obligation at the end
of the reporting period, taking into account the risks and uncertainties
surrounding the obligation. Where a provision is measured using the
cash flows estimated to settle the present obligation, its carrying amount
is the present value of those cash flows (where the effect of the time

value of money is material).

Equity-settled share-based payment transactions

Share options granted to employees

The fair value of services received determined by reference to the fair
value of share options granted at the grant date is expensed on a
straight-line basis over the vesting period, with a corresponding increase

in equity (share-based payment reserve).

At the end of the reporting period, the Group revises its estimates of the
number of options that are expected to ultimately vest. The impact of
the revision of the original estimates during the vesting period, if any, is
recognised in profit or loss such that the camulative expense reflects the
revised estimate, with a corresponding adjustment to share-based

payment reserve.

When the share options are exercised, the amount previously recognised
in share-based payment reserve will be transferred to share premium.
When the share options are forfeited after the vesting date or are still
not exercised at the expiry date, the amount previously recognised in
share-based payment reserve will be transferred to retained profits/
accumulated losses.

Share options granted to suppliers/consultants

Share options issued in exchange for goods or services are measured at
the fair values of the goods or services received, unless that fair value
cannot be reliably measured, in which case the goods or services
received are measured by reference to the fair value of the share options
granted. The fair values of the goods or services received are recognised
as expenses, with a corresponding increase in equity (share-based
payment reserve), when the Group obtains the goods or when the
counterparties render services, unless the goods or services qualify for

recognition as assets.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

3.

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Impairment losses on tangible assets

At the end of the reporting period, the Group reviews the carrying
amounts of its tangible assets to determine whether there is any
indication that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the asset is estimated
in order to determine the extent of the impairment loss, if any. When it
is not possible to estimate the recoverable amount of an individual
asset, the Group estimates the recoverable amount of the cash-
generating unit to which the asset belongs. Where a reasonable and
consistent basis of allocation can be identified, corporate assets are also
allocated to individual cash-generating units, or otherwise they are
allocated to the smallest group of cash-generating units for which a
reasonable and consistent allocation basis can be identified.

Recoverable amount is the higher of fair value less costs to sell and
value in use. In assessing value in use, the estimated future cash flows
are discounted to their present values using a pre-tax discount rate that
reflects current market assessments of the time value of money and the
risks specific to the asset for which the estimates of future cash flows
have not been adjusted.

If the recoverable amount of an asset (or a cash-generating unit) is
estimated to be less than its carrying amount, the carrying amount of
the asset (or a cash-generating unit) is reduced to its recoverable

amount. An impairment loss is recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount
of the asset is increased to the revised estimate of its recoverable
amount, but so that the increased carrying amount does not exceed the
carrying amount that would have been determined had no impairment
loss been recognised for the asset (or a cash-generating unit) in prior
years. A reversal of an impairment loss is recognised as income
immediately.
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FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

KEY SOURCES OF ESTIMATION UNCERTAINTY

In the application of the Group’s accounting policies, the directors of
the Company are required to make estimates and assumptions about the
carrying amounts of assets and liabilities that are not readily apparent
from other sources. The estimates and underlying assumptions are
based on historical experience and other factors that are considered to
be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognised in the period in
which the estimate is revised if the revision affects only that period, or
in the period of the revision and future periods if the revision affects

both current and future periods.

The following are the key assumptions concerning the future, and other
key sources of estimation uncertainty at the end of the reporting period,
that have a significant risk of causing a material adjustment to the

carrying amounts of assets and liabilities within the next financial year.

Allowance on other loan receivables

As at 31st March, 2012, the carrying amount of other loan receivables
was HK$344,442,000 (2011: HK$259,041,000). The Group performs
ongoing credit evaluations of its borrowers and adjusts credit limits
based on payment history and the borrowers’ current credit-worthiness,
as determined by the review of their current credit information. The
Group continuously monitors collections and payments from its
borrowers based upon the present value of the estimated future cash
flows discounted at the original effective interest rate. If the financial
conditions of the borrowers of the Group were to deteriorate, resulting
in an impairment of their ability to make payments, additional

allowances may be considered.

Fair value of investment properties

Investment properties are carried in the consolidated statement of
financial position at 31st March, 2012 at their fair values of
HK$727,943,000 (2011: HK$540,000,000). The fair value was based
on a valuation on these properties conducted by independent firms of
professional valuers using property valuation techniques which involve
certain assumptions of market conditions. Favourable or unfavourable
changes to these assumptions would result in changes in the fair value
of the Group’s investment properties and corresponding adjustments to
the amount of gain or loss reported in the consolidated income
statement.
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FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

4.

KEY SOURCES OF ESTIMATION UNCERTAINTY (Cont’d)
Income taxes

As at 31st March, 2012, no deferred tax asset has been recognised on
the tax losses of HK$785,585,000 (2011: HK$688,462,000) due to the
unpredictability of future profit streams. The realisability of the deferred
tax asset mainly depends on whether sufficient future profits or taxable
temporary differences will be available in the future.

SEGMENT INFORMATION

The segment information reported externally was analysed on the basis
of the goods and services delivered or provided by the Group’s
operating divisions which is consistent with the internal information
that are regularly reviewed by the executive directors of the Company,
the chief operating decision maker (the “CODM?”), for the purposes of
resource allocation and assessment of performance. This is also the
basis of organisation in the Group, whereby the management has
chosen to organise the Group around differences in products and

services.

The Group’s reportable and operating segments are as follows:

Property development of and investment

in properties

Golf and leisure development and operation of golf

resort and hotel
Securities investments — trading and investment of securities

Finance — provision of loan financing services

Information regarding these segments is reported below.
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

5. SEGMENT INFORMATION (Cont’d) 5. HwaEk E)
For the year ended 31st March, 2012 BE_ZEZ-—HF=H=1+—HI4EE

Share of
results of Segment
Jointly results:
controlled profit (loss)
entities Share of before
Operating JEffi  results of taxation
Segment  profit (loss) 4R associates Finance 7 #P3E4%
Turnover revenue e EHEE EEEE costs B Be T
BEE  oWkE WA OE#R) FE O AR MEBRN SN OEE)
HK$000 HK$000 HK$000 HK$000 HK$000 HK$000  HK$000
EWF W% EWTx  BWTx  B%Tx BT ERTx

(Note a) (Note b) (Note c) (Note e)
(Hfita) (Hfztb) (ffztc) (Hfite)
Property VES 61,366 61,366 449,953 (1,461) (45,534) (6,972) 395,986
Golf and leisure (Note d) AR B
(Mfitd) 21,110 21,110 560 - - - 560
Securities investments HARE 101,692 437 (48,203) - - - (48,203)
Finance g 21,585 21,585 21,519 - - - 21,519
SEGMENT TOTAL ARG 212,353 111,098 423,829 (1,461) (45,534) (6,972) 369,862
Unallocated KO - - (108,206) (6,388) (8,342) (85,341) (208,277)
GROUP TOTAL SEE A 212,353 111,098 315,623 (7,849) (53,876) (92,313) 161,585
For the year ended 31st March, 2011 BE - Z——H=H=1+—HILFE
Share of
results of Segment
jointly results:
controlled profit (loss)
entities Share of before
Operating FEfk results of taxation
Segment it (los LR associates Finance 71 :
Turnover revenue & HHIEE EREE costs
BER AElE A (ER) 5 NFEEER MEER A 0ER)
HK$’000 HK$°000 HK$’000 HKS$’000 HK$’000 HK$’000 HK$’000
T w%Tr Bl Tr B Tr wETrc B%Tro B% T
(Note a) (Note b) (Note c) (Note e)
(Hfzta) (HfiEb) (Hfitc) (Hfite)
Property LES 157,331 157,331 282,123 98 24,894 (9,549) 297,566
Golf and leisure (Note d) T RER KT A
(Hfi£d) 54,096 54,096 (6,608) - = (1,397) (8,005)
Securities investments BARE 34,537 3 13,098 - = = 13,008
Finance g 15,023 15,023 12,736 - - - 12,736
SEGMENT TOTAL i Kot 260,987 226,482 301,349 98 24,894 (10946) 315395
Unallocated Ko = = (107.494) - (10,330) (97,445) (215,269)
GROUP TOTAL S BT 260,987 226,482 193,855 98 14,564 (108,391) 100,126
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

5k

SEGMENT INFORMATION (Cont’d)
Notes:

(a) Turnover as set out above comprises rental income and sales proceeds of properties,
revenue from golf and leisure operations, loan financing income, dividend income
from investments held-for-trading and gross proceeds from disposal of investments
held-for-trading.

(b) Revenue as set out above comprises rental income and sales proceeds of properties,
revenue from golf and leisure operations, loan financing income, dividend income
from investments held-for-trading and net gain from disposal of investments held-

for-trading. All segment revenue are from external customers.

(©) The aggregate of the operating profit (loss) of the operating segments as set out
above comprises the Group’s gross profit, income from loan financing, net (loss)
gain on financial instruments, other income (excluding bank interest income), gains
and loss, increase in fair value of investment properties and gain on disposal of
subsidiaries, less certain administrative expenses of HK$57,854,000 (2011:
HK$84,189,000).

(d) Turnover and revenue of golf and leisure segment as set out above comprise rental

income and other revenue from golf and leisure operations.

(e) The segment result of the property segment includes increase in fair value of
investment properties of HK$75,553,000 (2011: HK$136,622,000) and gain on
disposal of subsidiaries of HK$346,332,000 (2011: Nil). It also includes
compensation income of HK$110,970,000 for repossession of land by the PRC
Government for the year ended 31st March, 2011.

The segment result of the securities investments segment includes decrease in fair
values of investments held-for-trading of HK$47,935,000 (2011: increase in fair
values of investments held-for-trading of HK$11,283,000).

The accounting policies of the operating segments are the same as the
Group’s accounting policies described in note 3. Segment profit (loss)
represents the profit earned by (loss from) each segment without
allocation of central administrative costs, directors’ emoluments, share
of results of certain associates, jointly controlled entities and finance
costs. This is the measure reported to the CODM for the purposes of
resource allocation and performance assessment.

The CODM assesses the performance of the operating segments based
on the profit (loss) before taxation of the group entities engaged in the
respective segment activities which represents the segment result.
Financial information provided to the CODM is measured in a manner
consistent with the accounting policies adopted in the preparation of the

consolidated financial statements.
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SEGMENT INFORMATION (Cont’d)

5. ER )

Segment assets and liabilities g E & Al
The following is an analysis of the Group’s assets and liabilities by N E ] R AE I Eb B 2 B E KA A
reportable segment: TR

Segment assets Segment liabilities
41 W& kA fE

2012 2011 2012 2011

R R4

HK$000 HK$000 HK$000 HKS$000

T W Toc WwWTx Wl Too

Property LYES 2,969,114 3,291,917 468,487 525,320

Golf and leisure e A R BRI TH [ 345,338 362,432 107,166 111,731

Securities investments BHERE 122,632 171,081 2,036 1,484

Finance RilE 411,677 374,687 15 18

Segment total B2t Vs 3,848,761 4,200,117 577,704 638,553

Unallocated: ROHC

Bank balances and cash SRATHE IR MR 4 759,650 294,755 - =
Deposits received for disposal of E S 5 BB 22 7]

subsidiaries R4 - = 983,722 526,826

Convertible note payables A 5 S A A R TE - = 541,170 987,598

Loan notes B - = 319,271 =

Others HiAth 84,406 67,650 33,532 26,717

Total AT 4,692,817 4,562,522  2,455399 2,179,694

Ty By HR R IR o Bl TR B R

For the purposes of monitoring segment performances and allocating

resources between segments:

P GO BB A B
THISE ~ BB Bt B T AR
prepayments of the corporate offices and bank balances and cash; JRE W B R ~ e 4 B LA ST A B 4R
and TT&58R B & LASh 5 K

. all assets are allocated to operating segments other than certain S
property, plant and equipment, certain debtors, deposits and

Bl BRI S L AL E AR > R
o BB SR R I A O - TR AR
%~ Tl B R A R 2 4 B
TR Z REATARAK - R4 RSt BE
LA o

. all liabilities are allocated to operating segments other than 0
convertible note payables, certain loan notes, deposits received
for disposal of subsidiaries and certain creditors, deposits and
accrued charges of the corporate offices.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
ik P B 255 A P

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

5. SEGMENT INFORMATION (Cont’d) 5. iER )
Geographical information 3 [ R
The Group’s revenue from external customers based on location of NEFER GBI EF 2 Wi e = A8
properties and goods delivered or services delivered and information A5 B i BRI T 22 H B DA K A B HL IF i
about its non-current assets, excluding financial assets, by geographical EEZEN ARIEEMERE)WEEZ
location of the assets are detailed below: WA EFESIAT -

Revenue from external Carrying amount of
customer non-current assets
R H A% P 2 sk FEVRE & 7 2 R T A
2012 2012
—E —E 8
HK$°000 HK$’000 HK$°000 HK$°000
WX WWTon WWTx WETr

PRC P [ 29,316 54,163 679,938 564,595
Hong Kong e 18,619 9491 1,289,428 550,299
Macau el 56,500 156,184 136,610 196,354
Others HiAth 6,663 6,644 - -

111,098 226,482 2,105,976 1,311,248

Information about major customers FREEEFZER
Revenue from customers, which are all in the property segments, of the AR B 4 B T A A A B T A 1 R
corresponding years contributing over 10% of the total sales of the 10% 2 & F (2 B W50 2 Wi

Group are as follow:

2012 2011
G- S

HK$°000 HK$’000
WHTE T

Customer A 5 H —* 86,497

Customer B BEEZ 31,500 — &

Customer C BEEHR 15,800 =

* The corresponding revenue did not contribute over 10% of the total sales of the * AR R A i A AT A1 A 2 T A 6 B R 10% ©
Group.

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
i B 255 A PR

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

SEGMENT INFORMATION (Cont'd) 5. iER )
Other segment information HoAth 53 #5 & B

Addition to property,
plant and equipment Increase in fair value of
investment properties Depreciation and investment properties

WEME - bR M amortisation REME Interest income
DR BEME o I s WFER U N

2012 2011 2012 2011 2012 2011 2012 2011
SF-TH CF—f -4 Sf—F JB-TH S R0 “3——F
HK$000 HK$'000 HK$000 HK$000 HK$000 HK$000 HK$000 HK$000
WHFT BN TR BMTr ENTT BT TR BN

Property /S 344,595 29,445 2,612 185 75,553 136,622 16,779 17,552
Golf and leisure 2 R ER SR M4 21107 6,108 5237 - - 218 87757
Securities investments BRI - - - - - - 8 =
Finance g - = - = - = 21,585 18,559

344,629 50,552 8§,720 5422 75,553 136,622 80,500 44,868

Unallocated RorEL 5,695 3,736 3399 2,806 - - 2,299 523
Total At 35034 54288 12,119 8228 75553 136622 82799 45391
REVENUE 6. Wi
Revenues include revenue from property development and investment, WG ERE R AR ER - &k
golf and leisure operations, loan financing income and dividend income TR T 2R 2 g~ Bk R U A K
from investments held-for-trading. HFEE SR E 2 KU A -
Revenue represents the aggregate of the amounts received and W R AR B A = R In L ey &
receivable from third parties, net of discounts and sales related taxes for R B B TE A% 0 Ao B Wi ek JE 2 BB o AR
the year. An analysis of the Group’s revenue for the year is as follows: A [H AAE B 2 U ES Artn
2012
- St
HK$°000
W Tou
Sales of properties SHEME 60,295 156,184
Rental income A 1,325 7,556
Revenue from property segment ENER/E i Pl & 61,620 163,740
Hotel operations FEalies 6,933 10,690
Green fees, practice balls and car rental income EEPRE S8 ER KR EAH A IR A 15,482 19,127
Food and beverage sales SESY) KR 2,406 8,304
Golf club subscription fees and handling fees o T R Bk e I T 262 7,114
Pro shop sales LU 5 G 2,373 2451
Revenue from golf and leisure segment 2 i 8 R BR B B 43 B 2 Wi s 27,456 47,686
Dividend income from investments held-for-trading, 7/ & & & 2 S A »
representing revenue from securities segment B2 B A8 2500 T 2 i i 437 33
Loan interest income, representing revenue from FEFFEYA > B3R il
finance segment 2 Wt 21,585 15,023
111,098 226,482
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

ok 7 S 2 R B

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

7. NET (LOSS) GAIN ON FINANCIAL INSTRUMENTS 7. BT HE(BHE) BN
2012
ey
HK$'000
T
(Decrease) increase in fair values of investments FREREHREATE () B -
held-for-trading:
— held at the end of reporting period — AR IR (45,600) 20,544
— disposed during the year — N (2,335) (9,261)
(47,935) 11,283
Dividend income on available-for-sale investments ~ A] fit i & %% 2 B Bt A - 2,620
Dividend income on investments held-for-trading FrEE ERE 2 B 437 33
Gain on disposal of available-for-sale investments ~ H 5 [ it i B 5 ¥ 2 335 A - 109
Loss on redemption of convertible bonds I [ W 482 A 55 2 s 4 - (5,570)
Loss on repurchase of convertible notes (Note 32(a)) & a] 7] #2 il 2245 2 518
(Ht7t 32(a) (1,141) -
(48,639) 8,475
8. OTHER INCOME, GAINS AND LOSS 8. JBBCA - WA KN
2012
HK$°000
L1 T
Bank interest income SRAT A S A 3,080 523
Exchange gain, net TN I REE 3,585 4,578
Interest income on convertible bonds AR S 2 FLE A - 3,536
Imputed interest on unsecured loan due from R g — FRJ MR 7 2 ) AR £ K
an associate ZAEFFE 3,421 3,060
Interest income on consideration receivable from it 65 4E [ & J5 (U & 2
purchaser of disposal group (Note 28) FIE WA (K7t 28) 43,321 8,757
Other interest income (Note) oAb R B (BfaE) 11,392 14,492
Write-back of accrued charges JEE T B 5 [m] 43 - 11,593
Others HAthy 3,432 4,808
Net compensation income from Government BRI A ]t b 2 B AR A A V% R
repossession of land - 110,970
Loss on remeasurement of disposal group held R E HEEE 2 EER
for sale (Note 28) (M7t 28) (13,344) =
54,887 162,317
Note: The interest income includes interest income receivable from a shareholder of an Bt RS A B A I i — [ B A ] — & R 2

associate in respect of unsecured loans of HK$204,164,000 (2011:
HK$281,150,000) due from an associate which was advanced to the associate as

FLEMA - ¥ K e g — T 5 8 ) 2 A SIS 4
A5 305 204,164,000 7C (=& — —4F : i
281,150,000 7C) ° #% 55 B A BT RZ A A
) 2 HKIE > TR R % 4% PSR oA 4 L L 481 )
F2I A AR UK o BRI RO R 21 -

the shareholder did not provide its portion of the loans. Details are set out in note
21.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
i B 255 A PR

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

9.  FINANCE COSTS 9. WMHEEM

2012 2011
=

HK$°000 HK$°000
BT T T

Effective interest on convertible note payables A 460 5 SR A T 2 B PR AR 78,944 97,424
Effective interest on loan notes BRI B A S 8,564 =
Interest on bank and other borrowings wholly JEIN HAE N B SR

repayable within five years SRAT R Ho A & £ 2 FS 7,050 10,948
Interest on obligations under finance leases Tl L AR E 2 ) S 21 19
Total borrowing costs ARAE LA 94,579 108,391
Less: amounts capitalised W BREA A (2,266) -

92,313 108,391
Borrowing costs capitalised during the year arose on the general FERNBAERZEERAT B —KE
borrowing pool and are calculated by applying a capitalisation rate of B G AL R 8.28% ik & B A%
8.28% per annum to expenditure on qualifying assets. G 2 B R EAA L .
10. TAXATION 10. B

2012 2011
= e

HK$°000 HK$°000
W T T IT

Current tax: AHFLIH

Hong Kong Profits Tax FUHEH - -
PRC Enterprise Income Tax GlE RS EES ) - 19,087
- 19,087

Underprovision in prior years: AR B AR
Hong Kong Profits Tax B U 150 838 -
PRC Enterprise Income Tax o B 4 2 AT 5L - 81
888 81

Deferred tax (Note 36): PELAERLIE (Mt it 36) :
Current year A (1,082) 1,122
(194) 20,290
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS

WT

(for the year ended 31st March, 2012) (&=

10.

o B B R ik

SR -CHEEHET—HIREE)

TAXATION (Cont’d)
Hong Kong Profits Tax is calculated at 16.5% of the estimated
assessable profits for both years.

No provision for taxation has been made as the Group’s income neither

arises in, nor is derived from, Hong Kong.

Under the Law of the PRC on Enterprise Income Tax (the “EIT Law”)
and Implementation Regulation of the EIT Law, the tax rate of the PRC
subsidiaries is 25% from 1st January, 2008 onwards. For companies
that were qualified under old law or regulations for incentive tax rate of
15%, the tax rate will progressively increase to 18%, 20%, 22%, 24%
and 25% in year 2008, 2009, 2010, 2011 and 2012, respectively. For
companies that were still entitled to certain exemption and reliefs (“Tax
Benefit”) from PRC income tax, the EIT Law allowed the companies to
continue to enjoy the Tax Benefit and afterwards change the tax rate to
25%.

The tax (credit) charge for the year can be reconciled to the profit

before taxation per the consolidated income statement as follows:

10.

BLIH (41)
T 4 B 2 75 s ) £
A2 16.5% 5t -

SBT3 4 il R

F A A 45 ] 7 S0 i AT A i AR B
53 > Wl SRR T  F A o

MR FE N RS LA B A 2 BT 45 B 1R D)
([ ZE P A BLTE 1) LA 25 BT A5 B0 05 E e
el > v B i 2 | 2 B R BN
FE—H— HA A 25% o ¥ T AR
BED B SRR B A 15% 5L R R 22 AN 7]

BB A BTN SFEA
BB DB —ERCE

— ARG E 18% ~ 20% ~ 22% ~ 24%
B 25% o E i T A A RE== AT H B BT A5
ik e (BB ) 2 AF - SR
i vk FO PRz 45 N Fl AR A = A s (I
A AR AL 2R A 25% ©

A EBLE (JE %) S BAR
71 BRI I A1) 2 BHR AT

R L

2012
HK$000
BT
Profit before taxation o o il ¥ ) 161,585 100,126
Tax at the Hong Kong Profits Tax rate at 16.5% & & # FIfS BRI 16.5% 51 &
2 BiIE 26,662 16,521
Tax effect of share of results of jointly controlled 1% F[F] 42 i Eﬁ@ AN
entities and associates HEH BT H 10,276 (2,419)
Tax effect of expenses not deductible for tax AT 1R BH S 2 B R
purpose 23,988 29,169
Tax effect of income not taxable for tax purpose  HHZE FRABE LA 2 B 5 5 228 (84,516) (35,370)
Underprovision in prior years AR A R T AN R 888 81
Tax effect of deductible temporary differences/tax A< 58 A] F11 9 BF e 25 48 B JE
losses not recognised W18 2 BT R 2 26,562 13,869
Utilisation of tax losses previously not recognised %) ] 55 Hif A< ifé 5. 22 i JE g5 16 (71) -
Effect of different tax rates of subsidiaries T E At ] R [ AR
operating in other jurisdictions ) PN R N [ = 2 (3,983) (1,561)
Tax (credit) charge for the year AR FERLIE (FE90) S (194) 20,290

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R




NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
i B 255 A PR

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

11. PROFIT FOR THE YEAR 11.

A4 JE kA

Profit for the year has been arrived at after
charging (crediting):

Auditor’s remuneration
— current year
— underprovision in previous years

Directors’ emoluments (Note 12a)

Other staff costs:

Salaries and other benefits

Equity-settled share-based payments expense
to employees

Retirement benefits scheme contributions

Total staff costs

Cost of inventories recognised as an expense

Depreciation of property, plant and equipment

Release of prepaid lease payments of
leasehold land

Amortisation of premium on prepaid lease
payments of leasehold land

Total depreciation and amortisation

Gross rental income from investment properties
Less: direct operating expenses from
investment properties that generated

rental income during the year

Loss (gain) on disposal of property, plant and
equipment
Allowance for bad and doubtful debts

AR A E AR (FEA)

S A <
- AAERE
— WA B A

BN E (it 12a)
Hofth B T A

4 S H At AR A

DA R & A DA AR I 3 S A+
TIREZHX

A R A 5 81 Ak

B T A

R 2 B S 2 A BRAS

YIS ~ BEMR S s 8
AR b 2 TR AR B 8 [

&+ AT B EZ
i

I8 I i AR

BEYEZBHEBIRA

B AFNEAEERAZ
BUEY) SEREAL H
BRI

A€ ~ AU S B 2 B 1R
(s F11)
R
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2012
BT

HK$°000
BT

2011
—B——4
HK$°000
T T

3,067 3,453
121 58
3,188 3511
18,661 27235
55,604 46,044
1,245 5,848
3,301 6,243
78,811 85,370
48,591 135,352
10,468 6,863
283 225
1,368 1,140
12,119 8,228
(1,013) -
76 -
(937) -
136 (122)

- 635




NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
ik P B 255 A P

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

12. DIRECTORS’ EMOLUMENTS AND HIGHEST PAID 12, 354 Bt i 5l A L

INDIVIDUALS

(@) Directors’ emoluments (a) HHEME
The emoluments paid or payable to each of the nine (2011: ten) EAEREM L (CFE——4F: +
directors were as follows: %) BRI

Other emoluments

FmE

Discretionary
and  Equity-settled
performance share-hased Retirement
Salaries related payments benefits
and other incentive expense scheme

benefits payments DRHESSE  contributions Total
#ER MR URGER BHA  emoluments
Hibwn &5BacRE LML FiE k&
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
wET T BT WET T WHT T

(Note)

(Hizt)

2012 S
Cheung Hon Kit R 10 2,880 2750 1,101 12 6753
Chan Fut Yan Btk 10 2,640 2450 818 264 6,182
Cheung Chi Kit b 10 1,800 1,630 593 9 4143
Lai Tsan Tung, David BER
(resigned on 29th April, 2011) (R=F——F

MAZTLHEHE) ] 47 - - 1 168
Chan Yiu Lun, Alan oy 120 - - 0 - 43
Ma Chi Kong, Karl i 120 - - 104 - m
Wong Chi Keung, Alvin & 120 - - 104 - 4
Kwok KaLap, Alva BEL 120 - - 104 - 24
Shek Lai Him, Abrzham hk 200 - - - - 200

730 7467 6,850 kN 37 18,661

011 SR
Cheung Hon Kit TREMR 10 2880 2,500 3,197 12 8,599
Chan Fut Yan Bifh 10 2,640 2000 23T 264 7491
Cheung Chi Kit iRl 10 1,800 1,500 172 9% 5122
Lai Tsan Tung, David R 240 1762 = 1230 12 3,044
Chan Yiu Lun, Alan Bilee: 120 = = 1230 - 1350
Ma Chi Kong, Karl i 120 - - 303 - 0
Qiao Xiaodong (resigned on BINE
30th September, 2010) (RZF-ZE

A= HEHE) 60 - - - - 60
Wong Chi Keung, Alvin TER 120 - - 303 - 43
Kwok Ka Lap, Alva BEL 120 - = 303 - 0
Shek Lai Him, Abraham hitek
(appointed on 30th September, 2010) e S 3

A=t BEZ) 100 - - - - 100

910 9,082 6,200 10665 378 7.3
Note: The amounts included performance related incentive payment which is MaE © e EaIEREER N MEZ RHEEZ
determined by the performance of the directors for both years. B T 7 484 o

No directors waived any emoluments during the current and TAASAF FE K 8 AE A BE > Slf7 48 AT o SR AR
prior years. FEMH 4 o

ITC PROPERTIES GROUP LIMITED @ A b 2 A 1) A PR A



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

12. DIRECTORS’ EMOLUMENTS AND HIGHEST PAID 12. F3M4 REmHEMAL )
INDIVIDUALS (Cont’d)

(b)

Highest paid individuals )
Of the five individuals with the highest emoluments in the

Group, three (2011: four) were directors of the Company whose

emoluments are included in the disclosures in note 12(a) above.

The emoluments of the remaining two (2011: one) individuals

were as follows:

3o 5 5 A
S PR T Ao - =
B (B ) A
B % 2 G b SR RE 12()
Wgh o 0 F WA (% —
— %) Nk Z G :

2012 2011
= e S

HK$°000 HK$°000
TG T

Salaries and other benefits e S oA A
Discretionary and performance related ity 5 e B 2% B 4408 2 4% 4
incentive payment
Equity-settled share-based payments expense A BA#E 4% B LA A7 X S £5F
Z B3
Retirement benefits scheme contributions AR R A 5 Ak

Their emoluments were within the following bands:

3,165 1,476
1,066 300
322 877
22 12
4,575 2,665
15 2 M4/ -F- LT HEE

2012 2011
=

Number of Number of
employee employee

e B A% SN ¢

HK$1,500,000 to HK$2,000,000 1,500,000 7T £
5 452,000,000 JC
HK$2,500,000 to HK$3,000,000 52,500,000 JC £
5 13,000,000 JC

During both years, no emoluments were paid by the Group to the
five highest paid individuals, including directors and employees,
as an inducement to join or upon joining the Group or as
compensation for loss of office.

Annual Report 4 @ 2011-2012
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS
h‘/—f j‘ ﬁ i&i% l;’ﬁ‘ Flf

(for the year ended 31st March, 2012) (&=

SR -CHEEHET—HIREE)

13. DISTRIBUTION 13. 2k

2012
HK$°000
i3
Dividends proposed in respect of the current year A8 4F i £ R % 5
— Final dividend for 2012 — HK10 cents - B TAERIARE
(2011: Nil) per ordinary share — B B A 10 Us Al
(i : 1) 38,289 -
The Directors have resolved to recommend the payment of a final FREORERMBE _F— _4F=H

dividend of HK10 cents per ordinary share for the year ended 31st
March, 2012, which will be payable in cash (2011: Nil).

=+ — H 1k 4 B 7k DA B 4 TR A R 0
B S B08s(Il (F——4F © 48)

14. EARNINGS PER SHARE 14. @M
The calculation of the basic and diluted earnings per share attributable NNCIE: ZEWN i NN & 3 e |
to the owners of the Company is based on the following data: Th# BB DL B ntE

2012
OG- St

HK$°000
W T

Earnings:
Profit for the year attributable to the owners
of the Company and profit for the purpose

BA
A IR N A A4 B2 v 1|
Lo B A S A g ) 2 Y

of basic earnings per share 162,294 80,455
Effect of dilutive potential ordinary shares: S B 2 YA T s 2

Interest on convertible note payables 4G e SR A KT Z FILE 63,871 -
Earnings for the purpose of diluted earnings w1 O A v 1 ) 2

per share 226,165 80,455
Number of shares: B 8H -
Weighted average number of ordinary shares A R B A 7 R 2 -

for the purpose of basic earnings per share TIREF- 34 85 537,521,208 547,407,268
Effect of dilutive potential ordinary shares: A e 2 TEEE R 2

Convertible notes T g 239,235,717 =
Weighted average number of ordinary shares FH A I R 2

for the purpose of diluted earnings per share S5 BN 24 8 776,756,925 547,407,268
The calculation of diluted earnings per share for the year ended 31st RetEBE—_F——F=A=+—HIt

March, 2012 has not assumed the conversion of certain convertible
notes because their exercise would result in an increase in earnings per
share, nor assumed the exercise of the share options because the
exercise prices of those instruments were higher than the average
market prices for the Company’s shares during the year.

The calculation of diluted earnings per share for the year ended 31st
March, 2011 has not assumed the conversion of convertible notes
because their exercise would result in an increase in earnings per share,
nor assumed the exercise of the share options because the exercise
prices of those instruments were higher than the average market prices
for the Company’s shares during the year.

@r‘zaﬂxﬁﬁﬁﬁﬂﬂwﬁﬁwx AT
AR R R > RAT g B
BLANIGIN o 5 0B SN SRR AT i - (R
%% TR 2 A7 (68 = i #% 4F BE A AR 2 )
Je iy 2 -2 i

RAERE - —4ZH=+—H 1L
A i 22 5 P 8 ) - S A 3 T 9
P > £l 4
RO o 0 B L R HE A £ 0 - I
TR 2 A A 8 B P AR )
2P -
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15.

PROPERTY, PLANT AND EQUIPMENT

COST

At 1st April, 2010
Exchange adjustments
Additions

Reclassified as held for sale
Disposals

At 31st March, 2011

Exchange adjustments

Acquisition of subsidiaries (Note 41)
Additions

Ceased to be classified as held for sale
Disposals

At 31st March, 2012

DEPRECIATION

At Ist April, 2010

Exchange adjustments

Provided for the year

Eliminated on reclassification as held
for sale

Eliminated on disposals

At31st March, 2011

Exchange adjustments

Provided for the year

Ceased to be classified as held for sale
Eliminated on disposals

At 31st March, 2012

CARRYING VALUE
At 31st March, 2012

At31st March, 2011

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

WK
RZF-ZENA—R
SR

RE
ERARRHE

i

RZF—F
ZA=t-H
AR

W AR (k)
RE

A EARE

it

REF-ZHEER=EH

ik
RF B
e

R
LEABAH LY

th ERFE
REF——E==1—H
R

AU SR
NEAERTEE

th
REF-ZE=A=1-H

Jem i
REF-ZHEEREH

REF-—E=J=1—H

o B ik B R
(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

15. W3 - BEMR R i

Furniture,
Leasehold fixtures
land and Leasehold Plant and Construction
buildings  improvements and equipment Motor in
g+ ME  machineries Ml £F vehicles progress
REE  WEEEB RMRRHE Rk RE  FRIR
HK$'000 HK$°000 HK$'000 HK$'000 HK$°000 HK$'000
BETE OBNTE  OBETR BETE BETR METR
145058 5083 10,682 6,276 6,925 37,506 211,530
5,152 3 351 164 154 1,678 7532
1112 2,368 720 1,022 996 18,625 24,343
(146,698) (376) 9,115) (3833) (3,556) (57.809) (221,387)
- (586) (2,638) (469) (646) - (4339
4624 6,522 - 3,160 3873 - 18,179
2,043 48 17 98 134 711 3,151
232,205 - - - - - 232,205
- 3157 158 346 2,068 - 57129
151,523 389 8,596 3879 3484 59487 271358
- (3.645) @) (240) (1,385) - (5.317)
390,395 6471 8,824 7,43 8,174 60,198 481,305
15,099 3,194 3044 3082 2430 - 26849
579 2 88 86 57 - 831
2607 1,760 843 766 867 - 6,363
(17,765) (13) (2,062) (2,304) (1.413) - (2355)
- (554) (1.913) (201) (881) - (3,249)
540 4408 - 1429 1,360 - 7,137
370 30 7 62 Q - 81
4705 1907 1,743 914 1,199 - 10,468
U515 110 3609 2,91 1999 - 3324
- (3,645) (41) (17 (1,205) - (5,008)
30,130 2810 5,388 5219 3,395 - 47,002
360,265 3,661 3436 1,964 4779 60,198 434303
4084 2,114 - 1,731 2513 - 10,442
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS
h‘/—f j‘ ﬁ i&i% l;’ﬁ‘ Flf

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

15. PROPERTY, PLANT AND EQUIPMENT (Cont’d) 15. Y3 - BEWR Bl (42)
The above items of property, plant and equipment other than e - MM LGRS TE H (FEE TG
construction in progress are depreciated on a straight-line basis at the AN) DA B AR TR D A AR R EE

following rates per annum:

Leasehold land and buildings 4% or over the remaining term A - S 4% B A% R 2
of the relevant lease A FEFHEA
Leasehold improvements 33% or over the term HEWELE 33% S 4% A BATH A
of the relevant leases, if shorter (DA 2 e )
Plant and machineries 5%-15% P B Rt 5% —15%
Furniture, fixtures and equipment  10%-33'/,% E S & 10%-33'/.%
Motor vehicles 20% 1R 20%
The carrying values of leasehold land and buildings shown above are gt LA b R R T AR R B 45
located in: HARHEWT
2012
HK$’000
W
— Hong Kong on long lease —Fs R R 233,677 4,084
—PRC on medium-term lease — R R 4% A RE A 126,588 —
360,265 4,084
At 31st March, 2012, the carrying values of furniture, fixtures and MR- =ZA=1+—H » NEHEK
equipment of the Group included an amount of HK$191,000 (2011: fh ~ 2 B % R 2 R T (60 4 i A
HK$280,000) in respect of assets held under finance leases. ERA 2 EE A IR 191,000 00 (= F

——4F : P 280,000 7C) ©

The Group has pledged leasehold land and buildings with carrying 7 45 3] ) 1K 47 R T [ 40 75 1K 228,788,000

values of approximately HK$228,788,000 (2011: Nil) to secure general Je( & ——4F ) 2 E T K

banking facilities granted to the Group. FoAEAAREHPTER —RBITREZ
HEAT o

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
i B 255 A PR

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

16. PREPAID LEASE PAYMENTS OF LEASEHOLD LAND 16. AL 4 M2 B RLES 20K
The Group’s prepaid lease payments of leasehold land comprise: ZAE A & 3 2 TEAT R B X IE A

2012 2011
e e

HK$°000 HK$°000
TG T

Land use rights in the PRC on medium-term lease i~ /1 B R 45 HAFH 49 R 5 2

- b {55 A A 21,444 21,354
Reclassified as held for sale B - (21,354)
21,444 -
Analysed for reporting purposes as: LRI A
Current asset it B B 576 -
Non-current asset I 20,368 =
21,444 -
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
ik P B 255 A P

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

17. PREMIUM ON PREPAID LEASE PAYMENTS OF 17. A%+ 32 BAHHL 200 > B4

LEASEHOLD LAND
The amount represents the premium on acquisition of prepaid lease W2 4 BEAE TR A A U IR T A ] T AL B A7
payments for the rights to use land situated in the PRC on medium-term A o R AR 92 B AR A0 4 2 il R
lease as a result of acquisition of subsidiaries in previous years, which Z TEAHRH & A S E > Th iR ELAE BE b
is amortised on the same basis as the related prepaid lease payments of i FHE Bl 35 )% TR A AH & 2R B AR [F) 2 JE e
the relevant land use rights. #EEY o
The movement of premium on prepaid lease payments is set out below: TEAHH & B 2 B m i -
HK$’000

T IC
COST JRA
At st April, 2010 RN H—H 119,268
Reclassified as held for sale HN B AE (119,268)
At 31st March, 2011 NoFE——F=ZH=+—H =
Ceased to be classified as held for sale ANESE L E 119,268
At 31st March, 2012 W_Z——H=H=+—H 119,268
AMORTISATION AND IMPAIRMENT B2 R AR
At 1st April, 2010 R E-FAEN A —H 10,447
Charge for the year A BEFT R 1,140
Eliminated on reclassification as held for sale T R o B IR 6 (11,587)
At 31st March, 2011 e e B e = =
Adjustment on cessation to be classified as held for sale ANFRHE B R 14,552
Charge for the year AR FEFIR 1,368
At 31st March, 2012 R_F-4E=ZH=1—H 15,920
CARRYING VALUE R I 6L
At 31st March, 2012 R_F-_4E=A=1—H 103,348
At 31st March, 2011 N oF——F=ZH=+—H —

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

18. INVESTMENT PROPERTIES

18. #HWE

Investment
Completed properties
investment under
properties development
(&%::974 e Total
REWE Ei'a<E/E 3 A5t
HK$°000 HK$°000 HK$°000
BT BT
FAIR VALUE APE
At Ist April, 2010 R —FAE H—H = 373,933 373,933
Additions B - 29,445 29,445
Increase in fair value recognised TR 28 ERR 2 8 THE
in profit or loss 4 = 136,622 136,622
At 31st March, 2011 W oFE——FE=H=+—H = 540,000 540,000
Additions NE - 31,595 31,595
Acquired on an acquisition oS H— e o )
of a subsidiary (Note 41) W (Bt E41) 80,795 = 80,795
Increase in fair value recognised AR A5 FERR 2 A TE RS
in profit or loss 9,148 66,405 75,553
At 31st March, 2012 W_F——4=H=1+—H 89,943 638,000 727,943

The investment properties shown above are located in Hong Kong and
held under long leases.

The valuations for the investment properties have been arrived on a
basis of valuations carried out on that date by RHL Appraisal Limited
at adopting the Market-based valuation approach in respect of
completed investment properties with carrying amount of
HK$89,943,000 and investment properties under development
represented by the land on which foundation work was to commence
for development with carrying amount of HK$198,000,000 as at 31st
March, 2012 which makes reference to sales evidence of comparable
properties in different locations or in a different condition and the
Residual Method in respect of the remaining investment properties
under development which makes reference to expectations of market
participants of the value of the property when complete, less deductions
for the costs required to complete the project, including construction
costs, finance costs, professional fees and developer’s profit margin
which duly reflects the risks associated with the development of the
properties and appropriate adjustments for profit and risk. The Residual
Method has assumed that the investment properties under development
will be completed in accordance with the development proposals.

Annual Report 4 @ 2011-2012
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
ik P B 255 A P

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

18. INVESTMENT PROPERTIES (Cont’d) 18. #&YE &)
The resulting increase in fair value of investment properties of WE Y ¥ AT H R W
HK$75,553,000 (2011: HK$136,622,000) has been recognised directly 75,553,0007C( — & — — 4 W
in profit or loss for the year ended 31st March, 2012. 136,622,000 7C) » i BB E =B — —4F

ZA =+ H LA 2 B R

At 31st March, 2012 and 2011, all of the Group’s investment properties AR —-THERZE—-—FE=H=+—
had been pledged to secure banking facilities granted to the Group. H > AEF ARG O > /EA
A B2 [ P AR SRAT i 2 KA i o

19. AVAILABLE-FOR-SALE INVESTMENTS 19. Wit 2 &
2012
HK$°000
T
Listed equity securities in overseas AN b BeAs 3 25 36,235 44,684
All available-for-sale investments are stated at fair value. The fair Fir A ] Ak B 2 BB DA ESNEE o |
values of listed securities are determined based on the bid prices quoted T 58 25 2 N H Jh 1% 16 BT 35 s B A
in active markets. BfEE -
20. INTERESTS IN JOINTLY CONTROLLED ENTITIES 20. JRAIEE PR E A2 RS
As at 31st March, 2012 and 2011, the Group had interests in the MW oE R R ——FE==+—
following major jointly controlled entities: H > ARLEEALIT S E e T A
WSS
Nominal value
ofissuedand  Proportion of nominal value
Place of fully paid  of issued share capital held
incorporation/ Class of share capital by the Group
Name of the entity Form of entity  establishment shares held CET R KEHFHZ Principal activity
ERAaH ERER GV L I g NI} CHEABATELG — FEER
2012 2011
S e
(%) (%)
Double Diamond Incorporated British Virgin Islands  Ordinary US$100 40 40 Operating of pier
International Limited RE ML b gy i File 1007 E
Ocean Champion Investments ~ Incorporated British Virgin Islands  Ordinary US$200 50 36.5  Holding of vessel
Limited il A SRS T W0ET  (Note21) b st
(Hft21)
Fancy Style Investments Incorporated British Virgin Islands ~ Ordinary US$200 30 36.5  Operation of vessel
Limited Ei3L7) WA FRIEAHS LAl 200F7C (Note 21) AR
(Hfzt21)

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

INTERESTS IN JOINTLY CONTROLLED ENTITIES 20, jA 3t [ 5 ) op e > B 35 ()

(Cont’d)

Nominal value
ofissuedand  Proportion of nominal value

Place of

fully paid  of issued share capital held

incorporation/ Class of share capital by the Group

Name of the entity Form of entity establishment shares held c#
TR HHRELA abf/BOCE B GAR

fik# R AEEREZ Principal activity
NI DRARATELG — REEHK

Golden Fruit Limited Incorporated British Virgin Islands  Ordinary US$2 50 - Investment holding
HALT A TR B A eI (Note a)
REHRR (Hfita)
Vastness Investment Limited Incorporated British Virgin Islands  Ordinary US$100 50 100 Investment holding
HalA SRR LREE TR 1007 (Note b) REHR
(Witb)
Fortress Jet International Incorporated Hong Kong Ordinary HK$2 50 100 Property sales and
Limited G0 A ik Eatlile i T (Note b) development
A RAR (Hf7tb) W E TR
Pine Cheer Limited Incorporated Hong Kong Ordinary HK$100 50 100 Property sales and
RRARAH FEM AL &its Fa il 10070 (Note b) development
(Hfzto) VIES LY
Sino Able Investments Incorporated Hong Kong Ordinary HKS1 50 100 Property sales and
Limited FEMRaL s e BT (Note b) development
TR AR AT (HfzEb) VIES Y
Export Chance Limited Incorporated British Virgin Islands ~ Ordinary US$1 50 - Property investment
AW AEECES  MER 1%5 e
Notes: Wizt
(a) The principal activities of its subsidiaries are business of research and development, (a) B J 4 ) 2 B v B AR S A - R

marketing, promotion and sales of tickets, ticketing and ticket reservation through
telephone, internet, touch-screen ticketing machines, cardreaders, multimedia,
electronic applications and other means in the PRC.

(b) During the year, 50% of the equity interests of these entities were disposed of as set
out in note 42. Accordingly, these entities owned by a subsidiary of the Company
have been classified as jointly controlled entities from the date of disposal and as at
31st March, 2012.

The above table lists the jointly controlled entities of the Group which,
in the opinion of the directors, principally affected the results of the
year or form a substantial portion of the net assets of the Group. To give
details of other jointly controlled entities would, in the opinion of the
directors, result in particulars of excessive length.
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FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

20. INTERESTS IN JOINTLY CONTROLLED ENTITIES 20, jA 3t [ $ 5 B > B 2% (40

(Cont’d)

Cost of unlisted investment in jointly controlled

2012
G- St

HK$°000
T

A SR 75 FC A R L i

entities Z AR 321,015 =
Share of post-acquisition losses and other JARE A oS % s 18 % A
comprehensive expense £l (1,269) 193
319,746 193
Loans due from jointly controlled entities JRE Al L ] 42 o) B 8 4K 106,391 12,050
Less: Loss and other comprehensive expense W R AR E A 2 B i
allocated in excess of cost of investment T 18, % Al 4 1T BH S (31,442) -
Less: Impairment loss W AR R (11,022) (11,022)
383,673 1,221
The loans due from jointly controlled entities are unsecured, interest JHRE Mg ] 22 ] R A A ~ B K

IRIEBORMEE 3255 SR g i s
WA A8 A Rl o

free and repayable on demand. It is not expected to recover those loans
within twelve months after the end of the reporting period.

The summarised financial information in respect of the Group’s
interests in the jointly controlled entities, which is accounted for using

7 B AR S T S ()2 ) T i (DA
A AR Z B SRS AT

the equity method, is set out below:

2012
HK$°000
BT
Total assets B AH 408,493 15,061
Total liabilities =R Ek (293,355) (14,868)
The Group’s share of net assets of jointly A AE (8] B A L[] 2 o) B
controlled entities B FE 115,138 193
Income recognised in profit or loss WA 8 5 R 2 U A 1,048 461
Expenses recognised in profit or loss A 45 Al R 2 B S (8,897) (363)
Other comprehensive expense oA 4 17 BH S (722) -

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

21. INTERESTS IN ASSOCIATES/UNSECURED LOANS AND 21, RIBB A w2 M B85 A ) 2 i

INTEREST DUE FROM ASSOCIATES S0 R % A )
2012 2011
G- SN 3 TR
HK$°000 HK$’000
T i BT
Cost of investment in associates, unlisted RN E| S ST 5 8~ o) W N 178,861 417,791
Share of post-acquisition losses and R A o5 % e 18 % LA
other comprehensive income eI (41,284) (19,369)
137,577 398,422
Loans and interests due from associates JHE Wi B 2 ) B B A S 841,387 1,219,859
Less: Loss and other comprehensive expense W R A 2 B
allocated in excess of cost of investment i 5 e HoAth 4 AT B 57 (58,022) (67,165)
783,365 1,152,694
Analysed as: GIHT A
Current S ] - 354,991
Non-current FE U H) 783,365 797,703
783,365 1,152,694
The loans and interest due from associates of HK$841,387,000 (2011: E W B G- O =
HKS$1,219,859,000), comprising loans of HK$646,371,000 (2011: 841,387,000 7C ( =K - — E i
HK$997,060,000) and interest thereon of HK$195,016,000 (2011: 1,219,859,0007C ) £ #§F & X & %
HK$222,799,000), included a loan of principal amount of 646,371,000 G ( — F — — 4F: Hk ¥
HK$455,202,000 (2011: HK$626,850,000) which is unsecured, non- 997,060,000 7% ) M F & H#E 195,016,000
interest bearing and advanced to an associate based on its agreed IO (& ——4F : #H222.799,0007C) >
portion of advance stated in the acquisition agreement dated 29th H v 5 455,202,000 G (—F——4F ¢ i
March, 2006. The fair value of this amount at initial recognition was 626,850,000 JC ) & B8 A 4 K By A
arrived at based on the imputed interest rate of 5% (2011: 5%) per W B R AAE - EENE=ZH
annum. T U 2 i T T A fh E BGERER 4y

ST B A R - A ORI
RN 2 /A TEL T e 5 47 5 (=
Tt SJH) O -
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(for the year ended 31st March, 2012) (&=

21.

o B B R ik

SR -CHEEHET—HIREE)

INTERESTS IN ASSOCIATES/UNSECURED LOANS AND
INTEREST DUE FROM ASSOCIATES (Cont’d)

The balance also included an amount of approximately
HK$204,164,000 (2011: HK$281,150,000) which is advanced to the
associate as a shareholder did not make its proportionate contribution.
The amount carries interest at the best lending rate quoted by The
Hongkong and Shanghai Banking Corporation Limited (“HSBC Prime
Rate”) (2011: HSBC Prime Rate) per annum.

The remaining loans and interests due from associates of
HK$182,021,000 are unsecured and have no fixed terms of repayment.

Before offering any new loan to associates, the Group will assess the
associate’s credit quality and the usage of the loan by the associate. The
recoverability of the loan is reviewed throughout the year. The whole
loans to associates are repayable upon request for repayment, so the
balances are neither past due nor impaired and have no loan default
history.

The Group has concentration of credit risk as 91% (2011: 90%) of the
total unsecured loans and interest are due from two associates which are
private companies operating in Macau. The associates are mainly
engaged in property development in Macau and own a property
development project which has commenced pre-sales since 2010. In
order to minimise the credit risk, management of the Group has

monitored the repayment ability of the associates continuously.

21.

RBB A ZHER BB A2
G B B HE A A (%)

P 7 — 42 B RS 4 4% B 3] 4 16 AR
T4 R N 435 A T B A B 2 BKIE Y
e #204,164,000 70 ( ~F — —4F 1 # ¥

281,150,000 7C) ° 7 BH ZIE H 4 s L i
SR AT A7 BR A B T e i 1 ) R (] 3l
’f‘E THRABEEAIR]) (T4 ¢ EER
T BB A R) FHEER

= /NI I 7 N = o/ | DS e
182,021,000 70 £ 45 HEF K e [iF] 7 25 2] o

Ti) Bl 5 2 ) 45 H BT R R > AR 4 T

i 2 7 2 AR B RS Bk S BB A W K

P& o AR 47 2 3 € 77 B B R 2wl K

| R BE o Bt on W 2 BT A B A A AR

SRABIR > wAS BRI R 8 ) B E > ELAE
R AT Bk o

B R 91% (& ——4F 1 90%) 2 & #f
AR A S AR AR ) A T ) O R
PH&8 % 2 FANNT]) > AS 45 ] T 64

{5 B EER - Ey%‘"?ﬂé%ﬁ”ﬁf‘ﬁ%$%
EERR A R F T EEH
RIAE W SE R RIAE - 2R (S B )a

Gy A A L A AR A
EHRET -
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INTERESTS IN ASSOCIATES/UNSECURED LOANS AND 21,

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

INTEREST DUE FROM ASSOCIATES (Cont’d)

At 31st March, 2012 and 2011, the Group had interests in the following

major associates:

Name of associate

B vl 41

Empresa De Fomento Industrial
E Comercial ConcOrdia, S.A.
(“Concordia”)

B g M i A B W)
(THAE D)

Guizhou Hong De Real Estate
Co., Ltd. (“Guizhou Hong De”)
BEMEEEEARAR
(TEM )

Orient Town Limited

EFHRAT

San Lun Mang Investimentos,
Limitada
MBS EARAR

= Ea AR R
HIRAF

Ocean Champion Investments
Limited

Fancy Style Investments Limited

Place of

Form of business incorporation/

structure

Incorporated

ALy

Incorporated

Gl

Incorporated

AE ML

Incorporated

Gy

Incorporated

A ML

Incorporated

AL ML

Incorporated

Ak ML

establishment

Macau
TR

PRC
i

Hong Kong
ik

Macau
1R

PRC
G

British Virgin Islands
SRS ARE

British Virgin Islands
SR LR
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

R A Mt A F 2 A

R £k B HE A B L ()

RoF— R —F=ASt—

H oo A EA DUR 1208 ] A R

fm. -

Nominal value
of issued and
fully paid/
registered
Class of
shares held

i i e R

share capital
CRiTRARE
ek AR A T A

Quota capital - MOP100,000,000
(Note a) YA
S A 100,000,000 7C
(Hfzta)
Registered RMB400,000,000
capital NG
sEfi A 400,000,000 7T
Ordinary HK$700
Lk #7007
Quota capital MOP100,000
(Note a) YRR
S A 100,000 ¢
(Hfita)
Registered RMB350,000,000
capital NG
skitEA 50,000,000 7
Ordinary US$200
TR IE
Ordinary US$200
il 200 7C

@ 2011-2012

Proportion of
nominal value of issued/
registered share capital

indirectly held by the Group
REMMERAZ
CBAT /M B AR 1A L
2012 2011
e S
(%)
355 355
45 45
(Notec)
(Mfite)
45 45
315 315
45 45
- 36.5
(Note d)
(Hfztd)
- 36.5
(Note d)
(Hf7td)

Principal activity

FEEH

Property development

ES

Development and
management of
a hot spring and
resort project
BRREMER R
FERAIEH

Investment holding
(Note b)
RGHER (Hftb)

Investment holding
(Note b)
SCEHER (W7t )

Development of
marina resort

B MRS
Holding of vessel

Frh i

Operation of vessel
Eh



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

21. INTERESTS IN ASSOCIATES/UNSECURED LOANS AND 21.

INTEREST DUE FROM ASSOCIATES (Cont’d)

Notes:

(a) Quota capital represents the Portuguese equivalence of registered capital as
Portuguese is the official language of Macau.

(b) The principal activities of their subsidiaries are mainly property development and
property project management.

(c) Interests in the associate has been classified as held for sale as set out in note 28.

(d) During the year, additional 13.5% equity interest of the associates were acquired

from an independent third party and these entities became jointly controlled by the
Group and the respective other shareholder. Accordingly, these entities have been

classified as jointly controlled entities as of 31st March, 2012.

The above table lists the associates of the Group which, in the opinion
of the directors, principally affected the results of the year or form a
substantial portion of the net assets of the Group. To give details of
other associates would, in the opinion of the directors, result in
particulars of excessive length.

The summarised financial information in respect of the Group’s

associates is set out below:

BB A Z B BB A v 2
JCH 5K B ME A R (4
Wizt -

(a) Quota capital iA I 1 E J5 55 5 i vl = i 4 s
Bk -

(b)  ELFRE 4 ] 2 BT A W S B R B S IR
BT o

(©)  JRABRE A F 2 HESE O AN BH G 28 BT 7 AR
£,

=1

(d)  AERIE 4 S = 0 ORI A R R A
13.5% M A HE £ - 7% 55 B8 PR Iy A 48 1 &%
HoAh A AL e o UL > WE T — A
=H=1—H - BB C 8 5 LR

TR -

bR S AR W AR R
HEAEE MR AEEEEFEHER
HR oy 2 AR M A F] o HEHTE S -
Hh FC Al B 5 ) 2 A R W
Tl e

AAE BB 7] 2 BB RS T

2012
HK$’000
W
Total assets G e 6,417,090 5,760,320
Total liabilities =Lk (5,439,041) (4,832,410)
Non-controlling interests FEFE R 4 (180,661) (178,630)
Net assets as recorded in the books of the R E ARSI B E
associates R H 797,388 749,280
The Group’s share of net assets A4 B A W 4 )
of associates (Note) (ft7t) 322,349 398,422

Note: The Group’s share of net assets of associates include a fair value adjustment for
premium for the interest in leasehold land of the associate upon the acquisition of
additional interest in the associate in prior years and share of net assets of an

associate classified as held for sale as set out in note 28(b).

B < A 2 T A e A ) R (L A A A AR i
W 55 ) L IMRE 2 IRl T 2 ) L6 L b
HE £ 2 T B T VR A SF(E AR E > DA KR A 4351
Pz — S A W 2 T FEE R
T B L 28(b)

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

INTERESTS IN ASSOCIATES/UNSECURED LOANS AND 21,
INTEREST DUE FROM ASSOCIATES (Cont’d)

R A Mt A F 2 A
R £k B HE A B L ()

2012 2011
=

HK$°000 HK$°000

W Tou T IC

Revenue I 5 1,039 =
(Loss) profit for the year ARAE R (E18) i ) (110,927) 35,431
Other comprehensive income At 4 T U 4 5,225 693
The Group’s share of (loss) profit and 7 [ A\ B A N ) R A

other comprehensive income of (e £80) Y 1) 5 G Al 42 THT Ui 7

associates for the year (51,287) 15,125

The Group has discontinued the recognition of its share of losses of
certain associates. The amounts of unrecognised share of losses of these
associates, based on the relevant management accounts of the
associates, both for the year and cumulatively, are as follows:

AR B % b e R R AL 2 T A
it o BREAE L L Stk RFH M - R
TfERD 2 MEAL 2% A5 W 2 R s 1R B 81 (12 3%
EE AR Z HEEHERFE) T

2012 2011
ETHE F

HK$°000 HK$’000

Unrecognised share of losses of associates S A A R I AL W
for the year fEi 18

Accumulated unrecognised share of losses Bt R e R AL B )
of associates 518

AMOUNTS DUE FROM ASSOCIATES 22.

The amounts are unsecured, interest-free and repayable within one year
from the end of the reporting period.
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

23. OTHER LOAN RECEIVABLES 23. o W BERK
2012
G- S
HK$°000
BT
Fixed-rate loan receivables E B R Bk 62,515 60,303
Variable-rate loan receivables SN G 281,927 198,738
344,442 259,041
Secured A LA 13,116 12,274
Unsecured AT HH 331,326 246,767
344,442 259,041
Analysed as: Ay
Current W) 302,204 114,458
Non-current JE i B 42,238 144,583
344,442 259,041
The following is an analysis of the ageing of other loans receivables AT 75 G Al 88 o 45 A R 5 0 AR 42 £ 7K
based on the date of initial advance to borrowers at the end of the A B BAET I 2 BRI A
reporting period:
2012
HK$’000
BT
Within one year —4E R 90,087 47,170
More than one year, but not exceeding two years R —A > HAHEE AR 49,382 55,516
More than two years, but not exceeding three years FA## F§4F » {H AR 8 = 4F 48,618 15,945
More than three years, but not exceeding five years #2388 =4F » {H S8 # .4F 46,722 135,775
More than five years R A8 AR 109,633 4,635
344,442 259,041

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

OTHER LOAN RECEIVABLES (Cont’d)

At 31st March, 2012, the Group’s fixed-rate loan receivables of
HK$8,498,000 (201 1: HK$8,498,000) carried interest at 8% per annum
and were secured by shares in a private limited company incorporated
in Malaysia. Another portion of the fixed-rate loan receivables of
HK$49,382,000 (2011: HK$47,170,000) carried interest at 6.6% per
annum and were unsecured. The remaining fixed-rate loan receivables
of HK$4,635,000 (2011: HK$4,635,000) were denominated in United
States dollars (“USD”), which were not the functional currency of the
relevant group entity, carried interest at 3% per annum and were
unsecured. All the fixed-rate loan receivables were either repayable on
demand or within one year.

At 31st March, 2012, the Group’s variable-rate loans of
HK$277,309,000 (2011: HK$194,962,000) were unsecured, carried
interest at HSBC Prime Rate or HSBC Prime Rate plus 2% or 2.1% per
annum (2011: HSBC Prime Rate plus 2% or 2.1% per annum) and
were repayable within one year. The remaining variable-rate loans of
HK$4,618,000 (2011: HK$3,776,000) were secured by a property
located in Hong Kong with fair value of HK$8,150,000 and carried
interest at HSBC Prime Rate minus 2% per annum. The effective
interest rates of the variable-rate loans are ranging from 3% to 7.1% per
annum (2011: 3% to 7.1% per annum).

Before granting any new loans, the directors will assess the potential
borrower’s credit quality and define credit limits of the borrower. The
directors will continuously assess the recoverability of other loan
receivables. The whole amount of other loan receivables are repayable
upon request for repayment or upon maturity date of the loans and the
borrowers have no history of loan default. Therefore, in the opinion of
the directors, the balances are neither past due nor impaired.

The Group’s has concentration of credit risk in the above loans as five
borrowers accounted for 63% (2011: 75%) of the total other loan
receivables as at 31st March, 2012. The majority of borrowers of the
loan receivables are wholly-owned subsidiaries of listed companies in
Hong Kong which have strong financial background.

The remaining borrowers mainly consist of several private companies
which are engaged in investment holding. In order to minimise the
credit risk, management of the Group has monitored the repayment
ability of the borrowers continuously.
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W E—TAHEZH = —H AEEZ
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B 3 DA — [H] 7 B 2R 1 AR Ak A ko 2 FA
NA BRA R 2 B PEHRH 5 59 —F 5 2
JEL B AT 5 s 8 49,382,000 UG (& ——
AF W 47,170,000 JC) $EAE A 2 6.6 5T
B MR 5 EC AR S R
4,635,000 G (—F——4F : #7%4,635,000
Jt) JHLAZETE ([ 9500 ) > S JF 40 B 42 1 &
B 2 D) RE B W) BHE > AR R R 3 E E
B WA o AT S i B R 2R
FEER B — N EE o

ATE—THEZH=+—H AERZ
BB O 277,309,000 7T (. F ——
4 1 194,962,000 UC ) A SEFE A % $4 8
LR AT I 1B BRI 2R BT R AT e 1
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JE) FEE M2 — AR A fE R 5 EARVE R
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
ik P B 255 A P

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

24. INVENTORIES/PROPERTIES HELD FOR SALE 24. BB EWE
2012
HK$°000
BT
Inventories: T
Finished goods RRG 397 273
Consumables THFE 3,889 82
4,286 355
Properties held for sale: rEEYE
Properties under development held for sale Rz R - 597,172
Completed properties held for sale RHEZEERYE 16,739 62,922
16,739 660,094

25. FINANCIAL ASSETS AT FAIR VALUE THROUGH 25. #EAVMMEEGIABLZZ SRS

PROFIT OR LOSS VE
2012
HK$°000
BT
Investments held-for-trading: FrEEHERE -
Listed equity securities in AT AR b T2 A 7% 25
— Hong Kong — 85,457 125,536
— Overseas —ig4h 940 861
86,397 126,397
All financial assets at fair value through profit or loss are stated at fair Fir A i N B S BE M v AR 28 2 4 Rl &
value. The fair values of listed securities are determined based on the EXLATEIE - LTERZ A TE
bid prices quoted in active markets. T4 175 B T 35 P E A E

ITC PROPERTIES GROUP LIMITED @ AL Ml 7 4 [ A PR )
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26.

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

FINANCIAL ASSETS AT FAIR VALUE THROUGH 25,
PROFIT OR LOSS (Cont’d)

The Group’s financial assets at fair value through profit or loss that are
denominated in currencies other than functional currency of the relevant

group entity are set out below:

g&?ﬁﬂ%&ﬁk@%i&ﬂﬁ
(#8)

DA B S 0 8 51 i 1 W L O B M i
2 A W A TS R B AR 3 2
REE AT

2012 2011

ZE A R4

HK$°000 HK$’000

Wi BT IT

USD En 940 861

DEBTORS, DEPOSITS AND PREPAYMENTS 26. MEWCIRSK ~ 3 B A SR

2012 2011

ZE A —E A

HK$°000 HK$’000

W N o T

Trade debtors JRE WSS K 343 8,846
Less: allowance for doubtful debts W R IR - (6,860)

343 1,986

Refundable earnest money (Note a) A TR & (Mfita) 158,801 145,605

Other receivable (Note b) HoAth E WK (B b) - 24,763

Other debtors, deposits and prepayments HoAth EMCIR K~ 5 4 M FEAT 3K0H 134,619 186,717

293,763 359,071

The Group’s credit terms are negotiated at terms determined and agreed
with its trade customers. The Group allows an average credit period of
90 days to its trade customers. The following is an aged analysis of
trade debtors, net of allowance for doubtful debts, presented based on
the invoice date at the end of the reporting period. The analysis at 31st
March, 2011 included those classified as part of a disposal group held
for sale.

AL ERW IR Y % F
LthEmal s - AEBGTHEASHEF
ZAEEWFE 90 H o LAN 58 5 ik
HR AR (FIBR IR MR A TR o R 45 98 5
H #2512 Bt o0 - i =% —— 4 =
HE=Ft—BzathamEoBasGEHE
RS 2 B 5 BB -

2012 2011
- S 2 —E A
HK$’000 HK$’000
BT T T
0 - 60 days TENTH 187 1,188
61 —90 days ANT—HZJLTH 86 351
Over 90 days R L H 70 633
343 2,172

Less: Trade debtors classified as part of a disposal ¥ : 434 /& f7 £ ) 55 [ 356 40

group held for sale 2 & 5 R HR 3k - (186)

343 1,986

Annual Report 4 @ 2011-2012



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

ok 7 S 2 R B

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

26.

DEBTORS, DEPOSITS AND PREPAYMENTS (Cont’d)

Before accepting any new customer, the Group will assess the potential
customer’s credit quality and define credit limits by customer. Limits
attributed to customers are reviewed twice a year. 79% (2011: 39%) of
the trade debtors that are neither past due nor impaired have the best

credit rating.

Included in the Group’s trade debtors is an aggregate carrying amount
of HK$70,000 (2011: HK$627,000) which are past due at the end of
the reporting period for which the Group has not provided for
impairment loss. The Group does not hold any collateral over these
balances. The average age of these receivables is 120 days (2011: 60
days).

Ageing of trade debtors which are past due but not impaired

26.

HEBCR K ~ ¥4 B WA SR (A1)

A B2 AN AT AT 8 B 5 T BRI > AN R I R
VB REF 2 G EE R UREHER
B oo B A SR AT MR AR T o
79% ( —FF— —4F : 399%) BE & % 1] 7 4
W 2 8 5 RS B I i 5 SRR o

AL ] 2 K T I i R L R T A LV
#70,00070 (& — —4F ¢ it 1#627,000
TG ) AR R B > e A A [ S A
PG AE H ok s AR 93 A o AN 2 13 AE 4 ik 5%
G GE R R A T AT HE A o 5% S M 3R
ZFHEREE B120H (& ——4 : 60
H) o

78 391 1E R D4R 2 B 5 M WEOMR sk 2 M B

2012 2011
- SSY: ZER A

HK$’000 HK$°000

Over 90 days L H

The Group has provided fully for general trade debtors over two years
because historical experience is such that receivables that are past due
beyond two years are generally not recoverable.

Movement in the allowance for doubtful debts

W T BT

70 627

A SR T 2 gt i ) R R T A 2 — IR 5 TR
Wi BRI A A B Al o D PR R A0 1 A B R
TR S YR R T AF 2 R MO —
R[] o

Rl 2 2 B

2012 2011
G- St

HK$°000 HK$°000
T W T T

Balance at the beginning of the year EY &S R 6,860 6,225
Impairment losses recognised on debtors HURE O e 8 2 B E s 1R - 635
Written off €] (6,860) -
Balance at the end of the year AR AR LR - 6,360

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R



NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

26. DEBTORS, DEPOSITS AND PREPAYMENTS (Cont’d)

Notes:

(@)

@

(ii)

(i)

@iv)

In June 2005, a wholly-owned subsidiary of the Company and an
independent third party signed a non-binding letter of intent with a view of
negotiating a possible acquisition from the third party of 50% of its
ownership and interest in certain land located in Macau which was initially
intended for redevelopment purposes, at an initial consideration of
HK$495,000,000. Upon signing of the letter of intent, an amount of
HK$10,000,000 (2011: HK$10,000,000) was paid by the Group as

refundable earnest money.

On 18th January, 2008, the Company entered into a memorandum of
understanding with an independent thirty party with a view of negotiating a
possible acquisition of the entire issued share capital of a company which
is proposed to hold and develop a land in Vietnam. An aggregate amount
of HK$44,850,000 (2011: HK$44,850,000) was paid by the Group as

refundable earnest money.

As at 31st March, 2011 and 2012, an amount of HK$20,000,000 was paid
by the Group to an independent third party. The amount represented
monies paid for the negotiation of possible acquisition of ownership

interest in properties located in the PRC.

On 10th June, 2010 and 11th June, 2010, the Group signed two memoranda
of understanding with two independent third parties, who are also potential
vendors, namely Gain Energy Limited (“Gain Energy”) and Winluck
Development Limited (“Winluck”™), respectively, for the negotiation of
acquisition of interests in two pieces of land located in Panyu of the PRC
for redevelopment. As at 31st March, 2012, the Group has paid an
aggregate amount of RMB68,000,000 (equivalent to HK$83,951,000)
(2011: RMB60,000,000 (equivalent to HK$70,755,000)) to Gain Energy
and Winluck for the negotiation of acquisitions of the two pieces of land,
of which amount of RMB8,000,000 (equivalent to HK$9,709,000) was
paid by the Group to Gain Energy during the year ended 31st March, 2012.

Annual Report 4F4% @ 2011-

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

26. MEWOIRK ~ $54 R ATk ()

Bt -

()

2012

@)

(i)

(iii)

@iv)

ROFERRAENH » AN Z—HA
B 2 ) B — 4 M ST A = A T 4
FSE Db =N kW e i AP I AW B
495,000,000 G [7) 575 = 7 e B A
W25 T 2 509 A HE X b 25 2
BBETE - B L E R
o A ERET R AR - AL B AT
10,000,000 7T (& ——4F :
10,000,000 7G ) 1E £ 7] TR 23 4 o

A ZRENAE—H+NH - A2 w5
— LIS = RT L R Rk > B
A A MG i [T 7 e A i e A B B %
— 1 b 2 4N B A B B AT AR B
BER e AL MDD XA ILHE
44,850,000 G ( — & — — 4F i #
44,850,000 7G) 1F 2 7] TR R &

W FE - ER T CEE]
=t—H > AEEm—ZBLE =T
A s #5 20,000,000 7T > LA 5 AT fE i
T T v B ) 3 A R A R B
o

B —FAERNH T H R F A
ANHA—H > A5E B Yotk B 4 0% T
=0 (IRENEAEE ) St A BRA F
(I 32 1) B g 44 8% Je A PR/ #) ([
48 |) BT T 0 A AR TR Bk o T T A I
ANE A v 2 2 T W - 2 R
e RFE—"HF=A=+—H &
A5 (B0 S e o U % T e e e g 4 B
JE 45 A+ A 3k N R HE 68,000,000 T (4
LA 583,951,000 7C) (& ——4F ¢
A R #560,000,000 G ( A 45 5 #
70,755,0007%) ) > Hrf AR 8,000,000
JC (A% 7 5 5 9,709,000 75 ) £ H AR 4R
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

ok 7 S 2 R B

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

26.

27.

DEBTORS, DEPOSITS AND PREPAYMENTS (Cont’d)
Notes: (Con’d)

In respect of notes (i) and (ii) as set out above, the respective amounts of earnest
monies were paid to an independent third party (“Party A”), who acts as the
representative of the Group to negotiate the possible acquisitions with other
independent third parties. In respect of note (iv) as set out above, Party A owns
Gain Energy and Winluck and acts as the vendor in the transaction with the Group.
In the opinion of the directors of the Company, taking into account that Party A has
successfully introduced a number of projects to the Group and has no history of
default, the directors of the Company consider that the credit risk is not significant
and the amounts can be fully recovered. Party A is the director of 15 private
companies and holds a number of properties in Hong Kong. In addition, he is a
board member of a number of renowned associations such as Toi Shan Association

of Hong Kong Limited and Toi Shan Lui Kong Native Association Limited.

The refundable earnest money mainly concentrated on five projects and
approximately 30% (2011: 31%) of the total refundable earnest money are in
relation to one project. The Company assesses the recoverability of the money
invested and the progress of the projects in a continuing basis and the vendors had

no history of loan default.

No formal agreements in respect of the above possible acquisitions have been
entered into up to the date of approval for issuance of these consolidated financial
statements. In the opinion of the directors of the Company, the possible acquisitions
may or may not materialise and the earnest money are refundable upon request,
therefore, the above refundable earnest money is classified as current asset

accordingly.

(b) The amount represented the compensation income for repossession of land of
HK$24,763,000 as at 31st March, 2011. The amount was fully received during the
year ended 31st March, 2012.

BANK BALANCES AND CASH

Bank balances carry interest at market rates which range from 0.01% to
1.2% (2011: 0.001% to 2.3%) per annum.

The Group’s bank balances and cash that are denominated in currency

other than functional currency of the relevant group entities are set out

below:

26. MEWOIRK ~ $54 RW AT 3k ()

27.

Bt

(b)

(%)

A b ST R G) B G T & > AH B 4
93T — L =07 (TH 7 D) - ek
A5 T i T R L A 8 S 5 =
FTRERG o L SCHT R sE G M & - 7 A
Ji i Be S 2 AN > i BRA SR [ 2 R
TAERE T « AN R ERERLS > HIEE T T
W R R AL E G 2 IR - Hi M K
FOBR > AN FEHG L FREBAK > %%
AR AT 2 Wl ] o FRO7 2 15 I RA N A ] 2
+H o NFEFEAZ Y - IO BN
At AL P e A FRA R K A LR R 48 &
PR ISR 24 i 2 S @R B -

A TREE A R AR E HEEE K
B TE B Ak 7T PR R S S AR 30% (%
——4F 1 31%) » AN A RHEFERESE
AT g (o] P B T M - T B M AR A R
HFik

AR AL T ) 8 5 A5 A B BRIk > B
g - 70 AT RE WA o HRT S E S o A
FIERGES o A AR R —E
A7 o ok R 4 ] MR SRR AR > e b akar T

B R ——F = H =+ — H ke 1
b 35 45 2 3% 5 0T A s 8 24,763,000 75 © A B
HEER#BE F—-HF=A=+—HIt4F
BE RO o

BATH R B B4
SRATAE R AL T B 45 F R AF0.01 JE £ 1.2
JE (& ——4E 1 0.001 EE23H)FHE o

DUAH B 46 BB #R h e B USRS (E
IALBEBTHBR LB EWT

2012

HK$°000
T

USD

ITC PROPERTIES GROUP LIMITED @

32,704 2,395

e EEEARA R



28.

NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

ASSETS CLASSIFIED AS HELD FOR SALE/LIABILITIES
ASSOCIATED WITH ASSETS CLASSIFIED AS HELD FOR
SALE

(a)

On 21st July, 2010, the Group entered into a conditional sale and
purchase agreement with Million Cube Limited (“Million
Cube”), an independent third party, for the disposal of 65% of
the equity interest in Paragon Winner Company Limited
(“Paragon Winner”), which engages in the development and
operation of hotel and golf resort at a consideration of RMB650.0
million. The disposal had been approved by the shareholders at a
special general meeting of the Company convened on 26th
August, 2010.

On 16th May, 2011, the Group and Million Cube entered into a
supplemental agreement to revise certain terms in the disposal
agreement in relation to the payment schedule of remaining
overdue balance of the consideration.

As of 31st March, 2012, Million Cube had paid an aggregate
amount of HK$532,303,000 (net of interest) (2011:
HK$176,826,000) but failed to pay the remaining overdue
balance of the consideration. Pursuant to the terms set out in the
supplemental agreement, Million Cube shall pay interest on the
overdue balance of the consideration to the Group. Accordingly,
an interest income of HK$42,024,000 has been recognised in
profit or loss during the year (2011: HK$8,757,000).

However, the disposal of 65% of the equity interest in Paragon
Winner has not been completed and the sale plan is under re-
negotiation between the Group and Million Cube as of 31st
March, 2012. Accordingly, the assets and liabilities attributable
to Paragon Winner and its subsidiaries (the “Paragon Winner
Group”) are ceased to be classified as held for sale as at 30th
September, 2011, and remeasured at their carrying amount
before the disposal group was classified as held for sale, adjusted
for depreciation and amortisation that would have been
recognised had the disposal group not been classified as held for
sale. The loss on remeasurement of HK$13,344,000 has been

recognised in profit or loss during the year.

Subsequent to 31st March, 2012, the Group completed the
disposal and details are disclosed in note 49(a).
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS
h‘/—f j‘ ﬁ i&i% l;’ﬁ‘ Flf

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

28. ASSETS CLASSIFIED AS HELD FOR SALE/LIABILITIES 28, A NiAEEE WAL EYR

ASSOCIATED WITH ASSETS CLASSIFIED AS HELD FOR rEARZAE @)
SALE (Cont’d)
(@) (Cont’d) (a) (%)
The major classes of consolidated assets and liabilities of the W E——HF=H=+—H:>
Paragon Winner Group as at 31st March, 2011 are as follows: Paragon Winner 4 [@ 2 % & & 7 &
AMEZSFMT
HK$’000
T
Property, plant and equipment Y E R W& 197,830
Prepaid lease payments of leasehold land B i 2 AP BRI 21,354
Premium on prepaid lease payments of leasehold land T i 2 AN B IR 2 i A 107,681
Inventories ety 3318
Debtors, deposits and prepayments FEW WK~ Hesi BTN a0E 1,107
Bank balances and cash THREER M R4 11,776
Total assets classified as held for sale IR R A 343,066
Creditors, deposits and accrued charges JREATIRR - H 4 BRERTBH = 63,936
Amount due to a non-controlling shareholder of JREAST— e o Jg s ) — 22 I
a subsidiary JRE R IE 237
Tax payable JREAIAL TR 257
Deferred tax liabilities EIEBUHA K 26,921
Total liabilities associated with assets classified WA AFEEERARZ
as held for sale B 91,351
(b)  On 13th December, 2011, a wholly-owned subsidiary of the b)) WN_FE——4FE+_H+=H K&
Group entered into a sale and purchase agreement with Giant [ > — [ 2 & Jf 8 4w B A7 AR =
Soar Limited, an independent third party, for the disposal of FTBAARAFRFIVLE B Wik 1
equity interest in Linktop Limited (“‘Linktop”), a wholly-owned ERNFZ —HWEEWME AT
subsidiary of the Company, which holds 45% indirect equity Linktop Limited ([ Linktop ) Z % 7<
interest in Guizhou Hong De as set out in note 21, which is HE 25 UE B A K 230,000,000
engaged in development and management of a hot spring and JC ° 4 B 5E21 B # > Linktop [
resort project in the PRC, at a consideration of RMB230,000,000. PR A SN 28 2 45% R ASHE S »
The Group has received deposits of HK$101,419,000 (2011: S5 75 AR e B A 2 AR S AR
HK$64,969,000) as at 31st March, 2012. THH 7 B J T o AR — A

Eﬁjﬁ“*El 7 4 8 B Wi B 4
101,419,000 ( & — —4F ¢
64,969,000 7C) ©

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

ASSETS CLASSIFIED AS HELD FOR SALE/LIABILITIES
ASSOCIATED WITH ASSETS CLASSIFIED AS HELD FOR
SALE (Cont’d)

(b)

(Cont’d)

The assets and liabilities attributable to Linktop and its
subsidiaries (the “Linktop Group”) that are expected to be sold
within twelve months have been classified as a disposal group
held for sale (see below) and are separately presented in the
consolidated statement of financial position. The operation of the
Linktop Group is included in the Group’s property operation for

segment reporting purposes (see note 5).

The net proceeds on disposal are expected to exceed the net
carrying amount of the relevant consolidated assets and liabilities
and, accordingly, no impairment loss has been recognised on
Linktop.

The purchaser has not paid the consideration according to the
agreed payment schedule. It has agreed to pay interest to the
Group in relation to late payment of consideration, at the rate of
15% per annum. During the year, interest income of
HK$1,297,000 (2011: Nil) has been recognised in profit or loss
in respect of the consideration receivable from the purchaser
pursuant to a supplemental agreement entered on 14th March,
2012. The disposal is expected to be completed on or before 31st
December, 2012.

The major classes of consolidated assets and liabilities of the Linktop

Group as at 31st March, 2012 are as follows:

28. S WA EREAE B WU 1 R
AT B 2 LA ()

(b)

(4
Linktop /% J Fff J& 23 7 ([ Linktop &
B 1) REAL 2 & R K AR TE AR
AR > B RS D
LM (RT3 WikgE & Bk
PR BAES © tor F8H s B By
%  Linktop 48 Bl 2 JEW O wt AR
B 2 Y)EET N (RKEEES) ©

EE B T 15 T Vo R T U R A A R
GEERABZREFE B
S S5 Linktop 8-k (B &5 18 -

B 7 R A AR e AT SO S A AR
18 o MRPE W > A5 [ nT ka0 AR
B F A 2R 15 SR RS, o ARG
T AE=H 4 H ET S 2 S
o AN T e NS R O A R E A
i 58 A B I A 5 51,297,000 78 (—
T —4E ) o W TR IETE MR
B St o g = Il el & I a1
SERL °

i F—4E=ZH=+—H > Linktop %
B2 a R ARSI

HK$°000
T T

Interests in an associate A — S A F 2 W ts 184,772
Debtors, deposits and prepayments JRES IR ~ 4% 4 S A I 5
Bank balances and cash SRAT A5 R LB 4 5
Total assets classified as held for sale SRS G EAE 184,782
Liabilities associated with assets classified as held for sale, B FEEEA R Al

represented by accrued charges R ST BA 5 3
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
ik P B 255 A P

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

29. CREDITORS, DEPOSITS AND ACCRUED CHARGES 29. MEAFURAR ~ 4 B a3
The following is an aged analysis of trade creditors presented based on PLF B B 5 AT R 2507 i 45 1A R i B 2
the invoice date at the end of the reporting period. The analysis includes H #7251 2 BRES BT o 5 B4 M1 .45 4
those classified as part of a disposal group held for sale. KE o B LB AR [ A0 2 B EASHE 2K o
2012
BT
HK$’000
8T
0 - 60 days E&H;N1TH 1,437 1,289
61 — 90 days ANT—HZJLTH 929 520
Over 90 days L H 936 916
2,472 2,725
Other creditors, deposits and accrued charges HAREAT AR TR ~ He 4 K MERT B 52 124,045 60,902
Earnest monies received (Note) B & (Mfat) 25,000 89,969
Provision for tax indemnity (Note 42) B RAR S (Bt 42) 25,000 =
Less: Trade creditors classified as part W AR B LR
of a disposal group held for sale Z B 5 REATHR K - (1,399)
176,517 152,197
The average credit period on purchases of goods is 60 days. The Group WEEMZ FHEEHA60H - AEH
has financial risk management policies in place to ensure that all FIA P B R B B B BOR - REOR BT A RE A
payables are settled within the credit timeframe. FIE A B N 3 AT o
Note: During the year ended 31st March, 2011, the Group received earnest monies of Mt BEZE-—F=A=+—HILFE > A&
HK$89,969,000 from counterparties for possible investment projects with the B s FE Aoz 74 o B 2 R e I H 1) 28 5
Group in the PRC. During the year ended 31st March, 2012, earnest monies of i B R A WS 189,969,000 7C - # B &
HK$64,969,000 has been transferred to deposits received for disposal of —ZHE=HA=t—HIEFEE BEEK
subsidiaries as set out in note 30. 64,969,000 JC Z Wl 42 B i & B 5E 30 T il
e i 65 P A W) 2 A o

30. DEPOSITS RECEIVED FOR DISPOSAL OF SUBSIDIARIES 30, Ll B HHB A 7 2 4

Under the agreement in connection with the disposal of 65% of the 9% A Bt & Paragon Winner H 1 65% £
issued share capital of Paragon Winner and their loans due to the BT A J HL 68 AR A5 A5 2K 2 3

Group, the Group has received deposits of HK$532,303,000 (2011:

HK$176,826,000) which have been included in deposits received as at A S Wi S H5 S 8 M 532,308,000 78 (=

31st March, 2012. Subsequent to 31st March, 2012, the Group gquz ;“%%176;826’00075) >l 2
completed the disposal and details are disclosed in note 49(a). AT =A=T - HBZE RS

Ne R _F——"F=ZHA=+—H%K K
S B L 52 B SR AR R 2 49(a)
i -

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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32.

NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

DEPOSITS RECEIVED FOR DISPOSAL OF SUBSIDIARIES
(Cont’d)

During the year ended 31st March, 2011, the Group had received
deposits of HK$350,000,000 in relation to the disposal of 50% of the
issued share capital of ITC Properties (China) Limited (“ITCP
(China)”), a wholly-owned subsidiary of the Group. As at 31st March,
2011, ITCP (China) was formed with the intention of becoming the
holding company of Newskill (as defined and explained in note 43(a)).
The disposal is conditional upon the successful acquisition of Newskill
which is subject to fulfillment of certain conditions precedent set out in
the relevant conditional sale and purchase agreement as set out in note
43(a).

Pursuant to the sale and purchase agreement for the disposal of equity
interest in Linktop as set out in note 28(b), the Group has received
deposits of HK$101,419,000 (201 1: HK$64,969,000) as at 31st March,
2012.

AMOUNT DUE TO A NON-CONTROLLING

SHAREHOLDER OF A SUBSIDIARY
The amount is unsecured, interest-free and repayable on demand.

CONVERTIBLE NOTE PAYABLES

(@) On 15th June, 2006, the Company issued HK$1,000 million
unsecured 1% convertible notes due 2011 (the “2011 Convertible
Notes”). The adjusted conversion price as at 31st March, 2011
was HK$8.904 per ordinary share. The 2011 Convertible Notes
bore interest at 1% per annum and matured on 15th June, 2011.
The holders of the convertible note payables had the right to
convert the principal amount of the 2011 Convertible Notes into
shares of HK$0.01 each of the Company at any time during the
period from 15th June, 2006 and up to and including the date
which is 7 days prior to 15th June, 2011.

Annual Report 4F-3# @ 2011-

30.

31.

32.

2012

Tl B BB A Rl 2 484 ()

BEFZ——F=H=+—HILEE
A S R B R — M A R A F
ITC Properties (China) Limited ([ ITCP
(China) |) H: #F50% B 88 47 B AS i B % 4
5 % 350,000,000 G » 1A —F——4F = H
=-+—H > ITCP (China) Z & 7. F Y 7 7%
B TR (F 26 B E G A 5k 43(a)) 2 5
JBEON ] o B S TE ZE 1 A T it i B 28 4R
J5 AT AVEEE T iR B A B B > HER
T B 43 (a) BT ik AH B A 5 B R ek T
N TR RE AL -

A 45 T 5 28(b) BT # A Bl 4 5 Linktop 1%
A oW AEEHOR -F
— TAE=ZH =4 H g Bk &
101,419,000 G ( — & — — 4 : i ¥
64,969,000 JC) ©

WA — 1] B ) 2% v — 4 JE 4 M JBe 3K

K

2R SR~ B R R R AR
Y 0B 55 % A K I

(@ MROFFREASHTIEHE > ARXH

% 47 W ¥ 1,000,000,000 7T it L EF
— AR B ) 2 1 JE P ] R A
PO oE——Fu g - R
e eV ok e T |
i FS AR 7 A 3 4 AR 5 766 8.904 T ©
TR — — AT ] R S AR R 1
JEEHE » A F——FANHATHH
FIHY o ] B AR AT B E R A
FHER B ENENHTALAE
T——4EANATHAREH (BE
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS

WT

(for the year ended 31st March, 2012) (#%

32.

o B B R ik

SR -CHEEHET—HIREE)

CONVERTIBLE NOTE PAYABLES (Cont’d)

(@)

(Cont’d)

On 25th May, 2011, the Company issued 3.25% convertible
notes falling due 30 months after the date of issue in an aggregate
principal amount of HK$589,050,000, with an initial conversion
price of HK$2.20 per share (the “CN Nov 2013”) to certain
holders of the 2011 Convertible Notes who have accepted the
Company’s offer to repurchase the 2011 Convertible Notes. The
2011 Convertible Notes were repurchased at an aggregate
consideration amount of 110% of their principal amount of
HK$535,500,000 (the “Repurchase”). The holders of the CN
Nov 2013 have the right to convert the principal amount of the
CN Nov 2013 into shares of the Company at an initial conversion
price of HK$2.20 per share during the period from 9th June,
2011 up to and including the date which is 15 days prior to 25th
November, 2013.

For the holders who did not accept the Company’s offer to
repurchase the 2011 Convertible Notes, the outstanding 2011
Convertible Notes with an aggregate principal amount of
HK$370,500,000 were fully redeemed at 110% of the principal
amount on the maturity date.

The effect of the Repurchase represents an extinguishment of
liability component of the 2011 Convertible Notes having a
carrying amount of HK$586,369,000 and recognition of the CN
Nov 2013 having a fair value of HK$587,510,000 comprising
liability component of HK$471,530,000 and equity component
of HK$115,980,000. In respect of the Repurchase, the Company
incurred loss of HK$ 1,141,000 in profit or loss during the year.

Unless previously converted, the Company will redeem the CN
Nov 2013 on the maturity date at the redemption amount of
105% of the principal amount of the convertible note payables
then outstanding.

32, WHRIB PR ME A SR (40)

(a)

(#4)
WoFE——4FRH R H» RN
A [0 B AN AR N F e ) R ——AF
AR R TR A 2 T F
— AR R A N > AT
A7 B W FHE 300 A & B £
A & AR Fy W 15 589,050,000 UC 2
325 AT A R TR ([ &% — =
+— A R ) > v R
Ry s 2,20 ¢ o B[] T ——
A AT B SR ([ ] ) 2 48R AR
R HAR 4 ZE R W 535,500,000 76 2
110% o & — = 4F + — F 7] # I
R AE NERERN —E——FNAH
NHE-ZFZ—=##+—H_+HH
At H (B E R aEEH ) 8
] - $2 0045 B A A v 1 2.20 00
W T = H iR R
AR G R SR S AN R B o

S HE 4 B AN AR 8 D gk B ]
— — A ] R SR T R A 2 R
BN > A4 B B s 370,500,000
TG A SR R — A ] R R o
PR B B AR SR 110% 7
HUE M) o

i [m] T A R A o = ——
AR R] RO S PR AR T (E &
586,369,000 JC. Z B &5 > LA KA
R s o e S W E Y & E
N 5 587,510,000 7€ - H & i
BB s 471,530,000 TG S B ASFER 43
5 115,980,000 JCAL AL © A%/A ] A
JHE [m] T A 4 1A 48 2% 8% 75 s 1R
1,141,000 TG ©

Bk G B LR Ah 5 A T E
9 H 2z 5 [ e — R — = A —
A r] R R BR o R A A e
i A A 7 e G B R AN R T AR
B2 105% °
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FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

32. CONVERTIBLE NOTE PAYABLES (Cont’d)

(b)

On 10th June, 2011, the Company placed HK$30 million
unsecured 3.25% convertible notes due 2013 (the “CN Dec
2013”), which comprises liability component of HK$23,780,000
and equity component of HK$6,220,000. The holders of the CN
Dec 2013 have the right to convert the principal amount of the
CN Dec 2013 into shares of the Company at an initial conversion
price of HK$2.20 per share during the period from 25th June,
2011 up to and including the date which is 15 days prior to 10th
December, 2013.

During the year ended 31st March, 2012, certain holders of the
CN Dec 2013 converted principal amount of HK$1,000,000 into
454,545 ordinary shares of the Company at a conversion price of
HK$2.20 each.

Unless previously converted, the Company will redeem the CN
Dec 2013 on the maturity date at the redemption amount of
105% of the principal amount of the convertible note payables
then outstanding.

Each of the convertible note payables contains two components,

liability and equity elements. The equity element is presented in equity

under the heading of “convertible loan notes equity reserve”. The

effective interest rates of the convertible note payables are ranging from
9.16% to 15.69% (2011: 5.85% to 9.16%) per annum.
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(b)) BoFE——4ENH+TH AN
A2 7 130,000,000 T8 Y T E — 4R
FI| A 2 3.25 J 4 41K 7 AT 4 A O B
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS
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(for the year ended 31st March, 2012) (&=

WT

SR -CHEEHET—HIREE)

32. CONVERTIBLE NOTE PAYABLES (Cont’d)

The movement of the liability component of the convertible note
payables for the year is set out below:

32, WRJBE PR ME AT K OH (47)
T i S 4 ] S T 4 £ 4R T S )
W :

2012
G- St

HK$’000

33.

W T

Liability component at the beginning of the year 441 2 £ f& ¥4 987,598 1,436,316
Repurchase of convertible notes LEACRE Y &% - (586,369) -
Issue of convertible notes BEAT AT 495,310 -
Conversion during the year GRANETRLS (858)

Effective interest charged (Note 9) B S B (Mt 9) 78,944 97,424
Coupon interest paid EfTZEE (25,905) (9,060)
Redemption i={E] (407,550) (537,082)
Liability component at the end of the year L BT 541,170 987,598

2012
OG- St

HK$’000

Analysed for reporting purposes as: R R AT A
Current liability i) A 8
Non-current liability EL = =

LOAN NOTES

On 16th November, 2011, in settlement of the consideration payable
regarding an acquisition of assets through acquisition of subsidiaries
(see note 41), the Group issued unsecured loan notes with a nominal
value of HK$100,000,000 to ITC Management Limited (“ITCM”), a
wholly-owned subsidiary of ITC Corporation Limited (“ITC”), which
is a substantial shareholder of the Company and has significant
influence over the Company as it holds 37.9% equity interest of the
Company as at 31st March, 2012. The loan notes bear 6% coupon
interest per annum and will mature on 15th November, 2013. Details of
the acquisition are set out in note 41.

W T

- 987,598
541,170 =
541,170 987,598
33. SR
WoER——FE+—H+AH BB

A S W o s R AT A (LB AR
41) P 2 AT - AR A AR
T E R A A SE AL A PR A ([l
| R EFE-_F=H=1+—HiBEHR
T AN T 37.9% B AS T 4 11 3B AR 2N )
BHEREES) 22 G BN =4
EEHAMRA A ([HEESEEH]) BT
AT (B ¥ 5 100,000,000 JT 2 K 4 47 2k 52
T o SRR AR AL o A%
R E A — A H E o i
FEEEOA B EE41 -

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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33. LOAN NOTES (Cont’d) 33. Bk ()
In February 2012, the Group issued unsecured loan notes with a R TFE T AT H s AL A AR
nominal value of HK$393,836,000 to shareholders who accepted the 37(b) T % 14 i o] B2 44 2 I B 9% 47 1 (i
share repurchase offer as set out in note 37(b). The loan notes bear 6% #E 2 393.836,000 G 2 K 1 & ,*k i
coupon interest per annum and are with maturity period of 3 years. R EEIREN R JHE A ZER > A
=
The effective interest rates of the loan notes are ranging from 6% to B EYE 7 HPAE A 2R T-6)JE 14,65 o

14.6% per annum.

34. OBLIGATIONS UNDER FINANCE LEASES 34. BRERIEBRIE

2012 2011
e

HK$°000 HK$°000
T T T

Analysed for reporting purpose as: AR T A
Current liabilities HE AR 90 85
Non-current liabilities EI N 105 195
195 280
It is the Group’s policy to lease certain of its furniture, fixtures and A A [ 2 BOOR AR Rl S FL S A A T
equipment under finance leases. The average lease term is five years FRAL ~ % B R SEIARIA 4 AR (2
(2011: five years). Interest rates underlying all obligations under finance F——4F T f4F) o A RS ERIEZ
leases are fixed at respective contract dates ranging from 9.03% to EFI R A K H BB - A T9.03)F
9.15% (2011: 9.03% to 9.15%) per annum. 29158 (ZF——4F : 9.03)H £9.15/%)

Annual Report 4 @ 2011-2012



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

34. OBLIGATIONS UNDER FINANCE LEASES (Cont'd) 34. REREERLSTRIE (49)

Present value
Minimum lease payments  of minimum lease payments

B A B sk B U B Ak B

2012 2011 2012 2011

e e i S et S S
HK$°000 HK$°000 HK$’000 HK$°000
WHTE  BETL BMTE BT

Amount payable under finance leases: AR A B AT 0H
Within one year —IER 104 107 90 85
In the second to fifth year inclusive O Rk
(B E W) 116 220 105 195
220 327 195 280
Less: Future finance charges W H AR RS (25) 47) - -
Present value of lease obligations T E AT 195 280 195 280
Less: Amount due for settlement within W ZER— AN E R 2 SR
one year shown under current GBI RE A FHET)
liabilities 90) (85)
Amount due for settlement after one year 7B it — 444 [ %% FE 105 195
The Group’s obligations under finance leases are secured by the lessors’ A 45 ] S S R E T DL A 2 AR
charge over the leased assets. B R o

ITC PROPERTIES GROUP LIMITED @ AL Ml 7 4 [ A PR )



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

35. BANK BORROWINGS 35. SUTMEE

2012 2011
=

HK$°000 HK$°000
BT T T

Bank loans, secured A IR T E K 285,349 400,000
Carrying amount repayable: R 7 T T
Within one year — AR 5,250 300,000
More than one year, but not exceeding two years A% —4F » {E A 18 /i 4 105,025 100,000
More than two years, but not exceeding R P AR (H R R = 4
three years 31,750 -
142,025 400,000
Carrying amount of bank loans that contain a WA e B R AR AR 2
repayment on demand clause: SRAT BRI -
Repayable within one year TR — N R 5,000 -
Not repayable within one year from the end JEE A s BoR A 5T —4F 1A
of the reporting period B 138,324 =
285,349 400,000
Less: Amount due within one year shown under i : —4F A 2| 3] > 2(JH
current liabilities BN mE & EET) (148,574) (300,000)
Amount due after one year —AEAR P B 2 3R 136,775 100,000

Annual Report 4F-# @ 2011-2012



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

35. BANK BORROWINGS (Conr'd) 35. SUTAEE ()

Carrying amount

JR THI 4L
Bank borrowings comprise Maturity date Contractual interest rate 2012 2011

BATH R A /A GEOpIES 2 —F—fF
HK$°000 HK$’000
T T

Variable-rate borrowings:

FEEE
HIBOR plus 2.9% secured 28th September, 2015 HIBOR + 2.9% 73,582 -
HKS$ bank loan (Note) ZE—RFENAZTAR FHEERITHEZERE
s SRAT IR 2R B m 2.9 & 2.9 &
A AU W AR AT B (M aE)
HIBOR plus 2.9% secured 31st October, 2014 HIBOR + 2.9% 69,742 -
HKS$ bank loan (Note) ZENETA=ZT—H  HEBEITHRERE
U SRAT R SR B 2.9 JE 2.9 &
A AU W AR A T B (M)
HIBOR plus 2.9% secured 31st December, 2014 HIBOR +2.9% 42,250 -
HK$ bank loan (Note) ZE—FEFZA=1—H FEEITHRZESRRE
T SRAT IR 2R B m 2.9 & 2.9 &
A AU B SR A T B (M)
HIBOR plus 1.75% secured 27th October, 2011 HIBOR + 1.75% - 300,000
HKS$ bank loan (Note) ZF——F AR HEBRITFERE
AR ERATIR SEHF B 1.75 ) .75 &
A AU R SR AT B (M)
HIBOR plus 2% secured 27th July, 2013 HIBOR + 2% 99,775 100,000
HKS$ bank loan (Note) CE-ZHFEEASHER FBERATRERE
AU SRAT R SE R B 2 B 2 JE
A HEAT S W AR AT K (Mt )
285,349 400,000
Note: Interest was repriced when HIBOR changed. BifaE < RIS B v R AT [ 2 4 5 A8 ) ) 5 e A e

ITC PROPERTIES GROUP LIMITED @ AL Ml 7 4 [ A PR )
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

BANK BORROWINGS (Cont’d)
At the end of the reporting period, the Group has the following undrawn
borrowing facilities:

Floating rate: FE
— expiring within one year - 4R EH
— expiring beyond one year - —HEEFH

The effective interest rates of bank borrowings are ranging from 1.39%
t0 3.20% (2011: 2.08% to 2.33%) per annum.

DEFERRED TAX LIABILITIES
The following are the major deferred tax liabilities recognised and
movements thereon during the current and prior years:

35. BUTEE ()
IR IR > AL A LT R R
R

2012
G- St

2011

S
HK$°000
T

HK$°000
BT

442,942 740,000

442,942 740,000

SRAT B 2 B R AE R R AF 1,39 JH %2 3.20
JE (T ——4 1 208 HE 233 JF) o

YE SEE LI £ 4
DA 25 A% 45 O 47 L ERR 2 B 3
IRAEBLIE A AT ) -

36.

Accelerated tax

depreciation

o 38 5% I iy 25

HK$’000

T

At Ist April, 2010 A EFAFNH—H 27,205
Charge to profit or loss R E R FI R 1,122
Deferred tax liabilities associated with assets held for sale B P A R 2 AR B T B A (26,921)
At 31st March, 2011 W —-—FE=H=+—H 1,406
Credit to profit or loss FFAE R (1,082)
Ceased to be classified as held for sale ANHESE AR 26,919
At 31st March, 2012 Ro2——4E=H=1—H 27243

At 31st March, 2012, the Group has unused tax losses of
HK$785,585,000 (2011: HK$688,462,000) available for offset against
future profits. No deferred tax asset has been recognised in respect of
such losses. Tax losses of HK$708,477,000 (2011: HK$628,979,000)
may be carried forward indefinitely under current tax regulation in
Hong Kong and the remaining tax losses of HK$77,108,000 (2011:
HK$59,483,000) will expire from 2012 to 2016 (2011: 2011 to 2015).

Annual Report 4F-3# @ 2011-
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

37. SHARE CAPITAL 37. B

Number
of shares

J ¥ H

Ordinary shares of HK$0.01 each 5 TR (L5 65 0.01 o6 2 3548
Authorised: B -
At Ist April, 2010, 31st March, 2011 and AR —FENH—H -
31st March, 2012 —E——F=H=1—H
F=FE—"HFE=H=+—H 40,000,000,000 400,000
Issued and fully paid: EEAT RBUE ¢
At 1st April, 2010 W _E—FFEMNH—H 470,919,597 4,709
Placing of shares (Note a) e & B 00y (Kt 7% a) 94,000,000 940
At 31st March, 2011 Wz —-—4HFE=H=+—H 564,919,597 5,649
Shares repurchased and cancelled (Note b) [ (0] St S A0y (A% D) (196,918,150) (1,969)
Conversion of convertible notes (Note c) Do AT R ELE (M At ) 454,545 4
Exercise of share options (Note d) AT B LA (Mt d) 84,000 1

At 31st March, 2012 R_F—-—_#=H=+—H 368,539,992 3,685

Notes: Mt -

() On 8th June, 2010, a total of 94,000,000 new shares were issued at HK$1.60 each (a) AR FAEN HNH > AR 5 38 il B 15
by the Company by way of a placing. These new shares ranked pari passu with the 15 JB s 5 1.60 7T 54T & 4 94,000,000 B #7 Ik
existing shares in all respects. By o w%EE Ay BB A Iy i 45 T B = A

[iF] 45 Hb 37 o
(b) During the year ended 31st March, 2012, the Company repurchased its own shares (b) BE-E—-"F=H=1—HILEE AN
as follows: A [ A B R G T
Number of shares
of HK$0.01 each Nominal value of
Month of repurchase A5 5 il AP 9 7 0.01 76 Price per share aggregate consideration
g 1|l H oy Z B prEH BB AE AR b E M=
HK$ HK$’000
i W
February — J 196,918,150 2.60 511,987
The consideration was settled in cash of HK$118,151,000 and by way of the issue AR H: b 7 5 118,151,000 7T PAER 42 52 45 > BR
of the loan notes with a nominal value of HK$393,836,000 as set out in note 33. AR B A BE AT M EE 33 T W (H 4y N
393,836,000 76 Z BT A
The above shares were cancelled upon repurchase. R R A B B I A B
None of the Company’s subsidiaries purchased, sold or redeemed any of the ARIN o AN A BB 4 m)ARE A i B el
Company’s listed securities during the year. HE [0] A 2 AT b ThRE 7% o

(c) During the year ended 31st March, 2012, certain holders of CN Dec 2013, as set out (©) P B R 32(b) Tk > B E S — T4 S H
in note 32(b), converted principal amount of HK$1,000,000 into 454,545 new =t+—HIEEE EF-F—=+_"H7A]
ordinary shares of par value HK$0.01 each at a conversion price of HK$2.20 each. IR SRR A N e #8845 1 s W 2.20 TT 51

7 <G Y 1,000,000 TG S 45 %% 454,545 1% 5
I THT (B 5 65 0.01 76 2 8 8- %

(d) During the year ended 31st March, 2012, options were exercised to subscribe for (d) ﬁé%£4;$:H =T —HIEFE Wk

84,000 shares in the Company. The option exercise price was HK$2.22 per share. REREAT 4 LA 521 84,000 JBEAS 24 R BBy o W I

HEAT (168 23 5 R WS W 2.22.7G ©
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SHARE-BASED PAYMENT TRANSACTIONS
Scheme adopted on 26th August, 2002 (the “Scheme”)

Following the termination of the scheme adopted on 28th February,
1994, in August 2002, the Scheme was adopted pursuant to a resolution
passed on 26th August, 2002 for the primary purpose of providing
incentives to eligible persons and will expire on 25th August, 2012.
Under the Scheme, the directors of the Company may grant share
options to the following eligible persons to subscribe for shares in the

Company:

(1) employees including executive directors of the Company, its
subsidiaries and any companies in which the Company holds any

equity interest; or

(i)  non-executive directors of the Company, its subsidiaries and any
companies in which the Company holds any equity interest; or

(iii)  suppliers or customers; or
(iv) consultants, advisers or agents.

Share options granted should be accepted within 28 days of the date of
grant, upon payment of HK$1 per each grant of the share options. The
exercise price is determined at the highest of: (i) the closing price of the
shares on the date of grant of the share options; or (ii) the average
closing price of shares on the five trading days immediately preceding
the date of grant; or (iii) the nominal value of shares on the date of
grant.

There is no specific requirement that an option must be held for any
minimum period before it can be exercised but the directors are
empowered to impose at their discretion any such minimum period at
the time of grant of any particular option. The period during which an
option may be exercised will be determined by the directors at their
absolute discretion, save that no option may be exercised more than 10
years from the date of grant.
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS
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(for the year ended 31st March, 2012) (#% —

38.

o B B R ik

— 4 S HLE )

SHARE-BASED PAYMENT TRANSACTIONS (Cont’d) 38.

Scheme adopted on 26th August, 2002 (the “Scheme”) (Cont’d)

The maximum number of shares in respect of which share options
under the Scheme may be granted when aggregated with the maximum
number of shares in respect of which options may be granted under all
the other schemes (the “Scheme Limit”) is 10% of shares in issue on
the adoption date of the Scheme. The Scheme Limit may be refreshed
by a resolution in shareholders’ meeting such that the total number of
shares which may be issued upon exercise of all options to be granted
under the Scheme and any other schemes shall not exceed 10% of the
shares in issue as at the date of such shareholders’ approval. However,
the Scheme Limit and any increase in the Scheme Limit shall not result
in the number of shares which may be issued upon exercise of all
outstanding share options granted under the Scheme and other schemes
exceed 30% of the shares in issue from time to time. No person shall be
granted a share option, within 12-month period of the date of grant,
exceeds 1% of the shares in issue as at the date of grant.

The following table discloses details of the Company’s share options
held by directors, employees and other participants, and movements in

such holdings during the current and prior year:

Exercise price
per share
(subject to
Vesting
proportion
BEw

adjustments)
TRATHER
(ATl
(HKS)
GEW)

Date of grant
BHAH

Vesting period
BB

Exercisable period

TR

Employees and other participants:

Outstanding

REF—%4

BERKMS RS :
2932010 50% 2932010-283.2011 2932011-283.2014 )
“F-FE=A 1A E-RESACANAE CE—E=ACHURE
ZF——%=A-tAH ZF-IEZAZHAR
50% 2932010-283.2012 2932012-283.2014 )
“E-FESACHAAE SF-CEEACTAAR
“E-THEZAHAR ZE-WE=AZF AR
Directors:
fE
2932010 50% 2932010-283.2011 2932011-283.2014 22
ZZ-ZEZAZHAA CE-FESACHAAE CE-EZACHARE
ZE——HZACHAR ZE-WESASHAR
50% 2932010-283.2012 2932012-283.2014 )
CE-BEZACHARE  CE-CESACHARE
ZE-CESACHAR ZE-WESAZHAR

Exercisable at the end of the years

ST T

Weighted average exercise price

i SRErd ]

DAy e R FAT =2 R 5 (4it)
MRoBRCAENA S IAHRMAZ S
(Twr#01) (4)

R 51 ] T 452 RO RE T W e 2 Iy
HAB > R ARYR T A H A EL B AT T
W A T 95 S 22 BBy 4 8 (TR BR%E D)
& AR A E B E 8T
Z10% © wT H1 PR A N A0 I AOK & P
ZETEHT o MEAR DR G A R AT T L A 5
Tt 2 e e WA R A T i I T B AT 2
J A5y A S A58 A A B R AL v B B
BEAT AR 2 10% © SR - w8 BR % K B
AT AT 338 S 75 2L SO 6 w31 R At T )
52 2 AR AT (i i RO 288 0% AT (o RF ] T
AT Z B ECE > B R R BB AT R
2 30% o AT AT N - ] A 5% s T RE
H AT+ 8 A W - 52 iR 4%
HH B BT AR 1% 2 BERHE o

TRWEES g KA S B P
ARG I PR R o DA A AR R
A B

Number of share options

T cHES H

Outstanding
at31.3.2011

Outstanding
Forfeited at3
during R
the year

ERBl

at14.2010  Forfeited
during
the year

Rl

Exercised
during
the year

SR

MA—H
AT

4,255,000 (90,000) 4,165,000 (84,000)  (455.000) 3,626,000
4,255,000 (90,000) 4,165,000 - (455.000) 3,710,000
6,690,000 (185,000) 6,505,000 - (750,000) 5,755,000
6,690,000 (185,000) 6,505,000 - (750.000) 5,755,000
21,890,000 (550,000) 21,340,000 (84,000)  (2.410,000) 18,846,000
- 10,670,000 18,846,000

22 22 22 Y] 222 2
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SHARE-BASED PAYMENT TRANSACTIONS (Cont’d)
Scheme adopted on 26th August, 2002 (the “Scheme”) (Cont’d)

The closing price of the Company’s shares immediately before 29th
March, 2010, the date of grant of the outstanding options, was
HK$2.22, and the estimated fair value of the options granted was
approximately HK$23,053,000 as at the date of grant.

The fair values of the share options were calculated using the Binomial

option pricing model. The inputs into the model were as follows:

Date of grant 29th March, 2010
Closing share price at the date of grant HK$2.22
Initial exercise price HK$2.22
Option life 4 years
Expected volatility 70.584%
Expected dividend yield Nil
Risk free rate 1.547%
Fair value per option (for employees) HK$0.8929 & HK$1.0381

Fair value per option (for directors) HK$1.0814 & HK$1.1364

Expected volatility was determined by using the historical volatility of
the Company’s share price over five years. The expected life used in
the model has been estimated, based on the management’s best
estimate, for the effects of non-transferability, exercise restrictions and
behavioral considerations.

The Binomial option pricing model has been used to estimate the fair
value of the options. The variables and assumptions used in computing
the fair value of the share options are based on the management’s best
estimate. The value of an option varies with different variables of
certain subjective assumptions.

As the fair value of the services to be performed by other eligible
participants cannot be estimated reliably because it is not possible to
measure the fair value of the total remuneration package, the fair value
of such services is also measured with reference to the fair value of
share options granted using the Binomial option pricing model.

Annual Report 4F-3# @ 2011-

38.

2012

DAy R IAT 2 R 5 (4it)

W BAENA AN BRMZ G
(Twr&01) (44)

AN T e Ay 7 B e AR AT A R RE AR
H# =& —F4 = H 1+ JLH A2 ikt
18 7 s W5 2.22 00 - B 3% H I R HE N 4%
H 32 Al 5B A 25 7 1523,053,0000C ©

S B 2 P (T B — T AU
BAFHH - I MATEBIT ¢

% 4 H E AR
=A=+hH

5 BB o W0 2298
WA ATHAE 22270
I T E 47 3R 44E
TR R 70.584%
TE R R R Eiis
48t 55 1) % 1.547 J&
g3 B R HE AT 1 0.8929 78 M.
(EHE B M) H#e#E1.0381 70
3 i R AT (L e 1.0814 7T I
(HEHRMS) M 1.1364 0

TR ) 5RO A F B R % T AR
ZHE LR E o 2R 2
B TIAR PR AE B I K A T R - AT
o PR ) S AR AR A th 2 S ARt

500 5873 T A
DA B MM Y- 4R T 2 S0
Tl TS 5 2 B R A A - O
MR (12 BB R T AT R

F S Ho At & B A 22 B BT R I B 2
PR HE A A AT RERHE I AL A A
DR AR BE AT SEAGwE > A BIRES 2 2
PE IR K8 22 75 CL 4%t SO HE 2 (R
R A E BT
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38.

39.

40.

SHARE-BASED PAYMENT TRANSACTIONS (Cont’d)
Scheme adopted on 26th August, 2002 (the “Scheme”) (Cont’d)

The Group recognised the total expense of HK$4,492,000 for the year
(2011: HK$16,513,000) in relation to the share options granted by the
Company, of which HK$1,245,000 (2011: HK$5,848,000) was related
to options granted to the Group’s employees which has been included
in staff costs as set out in note 11, and the remaining balance of
HK$3,247,000 (2011: HK$10,665,000) was related to options granted
to directors which has been included in directors” emoluments as set out
in note 12(a).

CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group will
be able to continue as a going concern while maximising the return to
shareholders through the optimisation of the debt and equity balance.
The Group’s overall strategy remains unchanged from prior year.

The capital structure of the Group consists of debt, which includes the
convertible note payables, loan notes and bank borrowings disclosed in
notes 32, 33 and 35 respectively, cash and cash equivalents and equity
attributable to owners of the Company, comprising issued share capital
and reserves.

The directors of the Company review the capital structure on a semi-
annual basis. As part of this review, the directors consider the cost of
capital and the risks associates with each class of capital. Based on
recommendations of the directors, the Group will balance its overall
capital structure through the payment of dividends, new share issues
and share buy-backs as well as the issue of new debt or the redemption
of existing debt.

FINANCIAL INSTRUMENTS
(@) Categories of financial instruments

38.

39.

40.

DB AL RS A+ 2 58 5h (40)
REFFTAENHZFAHERAZ S
(st 1) (42)

AR A 5 AR B [ S0 A N R4 2 i e
FRBA S A L 4,492,000 0 (—FE ——
4 dk %16,513,0007C ) 0 H o W
1,245,000 70 (—ZF——4F : #55,848,000
o6) BL4% T AL EE B 2 BEIRER B - I
ELFF A RE 11 Braf 8 TRA N ;5 18k
W 13,247,000 00 ( — & — — 4F 0 @A
10,665,000 7G) Rl L5572 T 3 45 2 B REA
B > 0B FF AR EE12(a) T E S A A o

B L Bg A B

ALEEBEEA  UMERA LA
FELHE T R AR AL [ R 2 o (AL S %
HHE 2 45 B oy B RO A i K T 3R o A4 [
AR L AR MR N

AR EE [ 2 G AR A RS (B RE 32
33 K 35 fiir 43 Al 48 75 22 m] $ B 5 4 IE AT 2K
H o~ BRI T EAER) - B R
B4 S5 (EHIE B DA K AR A m) A A A
i (B BT AS I ot ALAR) -

A AR B ARG o 1R
SRR P — 3R EHBEEA A K
S S AR B < J g o B R
HRE o AR A AT IS - B AT
PR A7y ~ S 3 % B 96 fo s B ) B A

ERMTH
(a) 4SBT HAAH

2012
G- St

HK$°000

<2 i

Financial assets
Fair value through profit or loss

W T

HAPEIIRG A IR

— Investment held-for-trading _BFEERE 86,397 126,397
Loans and receivables B R T (BG4

(including cash and cash equivalents) MRS EIEH) 2,252,286 1,984,057
Available-for-sale investments Ak 36,235 44,684
Financial liabilities S AR
Amortised cost HEGH A 1,388,110 1,439,302
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FINANCIAL INSTRUMENTS (Cont’d)

Financial risk management objectives and policies

The Group’s major financial instruments include equity and debt
investments, debtors, other loan receivables, amounts due from
associates, loans due from jointly controlled entities, unsecured
loans and interest due from associates, bank balances and cash,
creditors, convertible note payables, loan notes, amount due to a
non-controlling shareholder of a subsidiary and bank borrowings.
Details of the financial instruments are disclosed in respective
notes. The risks associated with these financial instruments
include market risk (currency risk, interest rate risk and other
price risk), credit risk and liquidity risk. The policies on how to
mitigate these risks are set out below. The management manages
and monitors these exposures to ensure appropriate measures are

implemented on a timely and effective manner.

Market risk
(i)  Currency risk

Several subsidiaries of the Company have foreign
currency bank balances, which expose the Group to
foreign currency risk. Management has closely monitored
foreign exchange exposure and will undertake procedures

necessary to mitigate the currency risk.

The carrying amounts of the Group’s foreign currency
denominated monetary assets and monetary liabilities at
the reporting date are as follows:

USD

e

40. T H 4)

(b)

S 5 Jal B 4 P R B BB

AN B B G T T H R IR A R
BRI At i
A MBS F KO - RS
£ B R - B ] 2 SR

B B AT AL, SRAT 45 BR R B
&~ BEATIRAR TR B SRR A 3K

-~ AR - MR AT — [T 4
— 2 JR A B R R I B SR AT
10 26 < T L 22 SR A B
e o BRLIMAE  h THAR BE 2 JE R 6L
135 17 35 Jo B (B e Sl ~ ) 5 L e
B H A AE BB ) ~ 15 8 LB K o
B RSB o o A 0 2 L i 2 IR
SR T 3C o B HLE A I X AR
SRR - FREOR BE 8 IRF B A RO
FT R E I -

117 55 )
G) EEb

Ay F AT JE 2w A LS
WA E 2 |ATH B > S AL
VB ZEUR 32 41 W g o B
% U S 28 A JEL By - Sl A R
A 7 T IR PR EUT By
JEBg: o

R B A G LA AR
AHEZ B EE RREFAR
ZIRE{EANT -

The functional currency of the respective group entities is
Hong Kong dollars. The Group’s exposure to the currency
risk of USD is limited because Hong Kong dollar is
pegged to USD.

Assets Liabilities
B =0
2012 2011 2012 2011
TR R R T SR
HK$°000 HK$’000 HK$°000 HK$°000
3 T s -0 wHET WHET T
38,279 7,891 - _
THEE M EM 2 YRR A
o I 2 I S 7l
> A% 42 [ 1 2 9 on K
JEBE A PR
2012

Annual Report 4F-3# @ 2011-



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

ok 7 S 2 R B

(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

40.

FINANCIAL INSTRUMENTS (Cont’d)
Financial risk management objectives and policies (Cont’d)
Market risk (Cont’d)

(b)

(i)

Interest rate risk

The Group is exposed to fair value interest rate risk in
relation to loans due from jointly controlled entities,
unsecured loans from associates, fixed-rate other loan
receivables, convertible note payables and loan notes as
set out in notes 20, 21, 23, 32 and 33 respectively.

The Group is also exposed to cash flow interest rate risk in
relation to variable-rate other loan receivables and bank
borrowings as set out in notes 23 and 35 respectively, and
bank balances. It is the Group’s policy to keep its
borrowings at floating rate of interests so as to minimise
the fair value interest rate risk.

The Group’s exposures to interest rates on financial
liabilities are detailed in the liquidity risk management
section of this note. The Group’s cash flow interest rate
risk is mainly concentrated on the fluctuation of HSBC
Prime Rate and HIBOR.

Sensitivity analysis

The sensitivity analyses below have been determined
based on the exposure to interest rates for non-derivative
instruments at the end of the reporting period. For
variable-rate other loan receivables and bank borrowings,
the analysis is prepared assuming the amount of asset and
liability outstanding at the end of the reporting period was
outstanding for the whole year. Bank balances are
excluded from the analysis as the management considers
the change in interest rate is not significant. A 100 basis
points (2011: 100 basis points) increase or decrease is
used when reporting interest rate risk internally to key
management personnel and represents the management’s
assessment of the reasonably possible change in interest
rates.

If interest rates had been 100 basis points higher/lower and
all other variables were held constant, the Group’s post-
tax profit for the year ended 31st March, 2012 would
decrease/increase by HK$44,000 (2011: HK$1,681,000).
This is mainly attributable to the Group’s exposure to
interest rates on its variable-rate other loan receivables and
bank borrowings.

40. £ H 4)
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40. FINANCIAL INSTRUMENTS (Cont’d)
(b) Financial risk management objectives and policies (Cont’d)
Market risk (Cont’d)

(iii)

Other price risk

The Group is exposed to equity price risk arising from
available-for-sale investments, and held-for-trading
investments. Management manages this exposure by
maintaining a portfolio of investments with different risks.
The Group’s equity price risk is mainly concentrated on
listed equity investments quoted in the Stock Exchange. In
addition, the Group has appointed a special team to
monitor the price risk and will consider hedging the risk

exposure should the need arise.

Sensitivity analysis

The sensitivity analyses below have been determined
based on the exposure to equity price risks at the end of
the reporting period.

If the prices of the respective equity instruments had been
10% (2011: 10%) higher/lower:

. post-tax profit for the year ended 31st March, 2012
would increase/decrease by HK$7,214,000 (2011:
HK$10,554,000) as a result of the changes in fair

value of held-for-trading investments; and

o investment valuation reserve would increase/
decrease by HK$3,624,000 (2011: HK$4,468,000)
as a result of the changes in fair value of available-

for-sale investments.

Credit risk
As at 31st March, 2012, the Group’s maximum exposure to

credit risk which will cause a financial loss to the Group due to

failure to discharge an obligation by the counterparties is arising

from the carrying amount of the respective recognised financial

assets as stated in the consolidated statement of financial

position.
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FINANCIAL INSTRUMENTS (Cont’d)

(b)

Financial risk management objectives and policies (Cont’d)
Credit risk (Cont’d)

In order to minimise the credit risk, the management of the
Group has delegated a team responsible for determination of
credit limits, credit approvals and other monitoring procedures to
ensure that follow-up action is taken to recover overdue debts. In
addition, the Group reviews the recoverable amount of each
individual trade debt at the end of the reporting period to ensure
that adequate impairment losses are made for irrecoverable
amounts. In this regard, the directors of the Company consider
that the Group’s credit risk is significantly reduced.

The credit risk on liquid funds is limited because the
counterparties are banks with high credit ratings assigned by

international credit-rating agencies.

The Group’s concentration of credit risk by geographical
locations is mainly in PRC, which accounted for 100% (2011:
80%) of the total debtors as at 31st March, 2012.

The Group does not have any other significant concentration of
credit risk, other than concentration of credit risk on liquid funds
which are deposited with several banks with high credit ratings,
loans due from jointly controlled entities as set out in note 20,
unsecured loans and interests due from associates as set in note
21, other loan receivables as set out in note 23, debtors as
disclosed above and refundable earnest money as set out in note
26(a).

Liquidity risk

In the management of the liquidity risk, the Group monitors and
maintains a level of cash and cash equivalents deemed adequate
by the management to finance the Group’s operations and
mitigate the effects of fluctuations in cash flows. The
management monitors the utilisation of bank borrowings and
ensures compliance with loan covenants.

The Group relies on bank borrowings as a significant source of
liquidity. As at 31st March, 2012, the Group has available
unutilised bank loan facilities of approximately HK$442,942,000
(2011: HK$740,000,000) as set out in note 35.

40. @I H &)
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32 5 47 44 R 135 B WA o
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V%] 2z 1t A7 - ) o 2 A 0 L gy = B
LR > (5”5 B UR R ARRE
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R AE O 2 ] 5 05 R AR R AT 2
B 4~ BT 20 Fir i i S [A] 2 il
B~ Bk 21 Irikih s A El 2
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AR 4L F KR SRAT (S BEAE A B e 2
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

40. FINANCIAL INSTRUMENTS (Cont’d) 40. T H 4)
(b) Financial risk management objectives and policies (Cont’d) (b) A JE B A P E B R BR (AE)

Liquidity risk (Cont’d) R f (7E)
The following table details the Group’s remaining contractual N R EEY) A A [ i B B A iR 2R K
maturity for its non-derivative financial liabilities based on the ZHhMMELHARBER T ES42
agreed repayment terms. The table has been drawn up based on H o 3545 A A 45 [H JHfE 18
the undiscounted cash flows of financial liabilities based on the R HHZ &R AERIGRR SN
earliest date on which the Group can be required to pay. EAE o BB S > M B RE
Specifically, bank loans with a repayment on demand clause are BRI Z RITER > AR R
included in the earliest time band regardless of the probability of TR AT A BEMER) » — A
the banks choosing to exercise their rights. The table includes R E R H R E o N ERAER
both interest and principal cash flows. To the extent that interest BRAEGHERE - F SR &%
flows are floating rate, the undiscounted amount is derived from v EEEE . R AL BEE TR R
interest rate at the end of the reporting period. RZFZREE o
Liquidity tables B

Carrying

Weighted On demand Total amount at
average or less than undiscounted
interest rate 3months 3 months to cash flows

BT 4y IR 1 year 1-5 years AR
% ARSEA ZHAZEE —~RE4 HAREEH

(%) HKS'000 HKS$000 HKS$000 HEKS000

Wl T Wl T W T

2012 Y St
Non-derivative financial liabilties Fefiitk SRR R
Creditors TEfiRat = 141,889 = = 141,889 141,889
Amount due to a non-controlling HER—HINB AT %
shareholder of a subsidiary FR R = 236 = = 26 26
Obligations under finance leases BT EkiE 9,09 bl 80 114 0l 195
Bank borrowings PEE 289 145910 7949 139,639 293498 285,349
Convertible note payables R E R RUR 35 20,087 = 048,180 668,267 541,170
Loan notes S 600 3,000 21041 549,685 576,726 419271
311,149 32070 1,337,618 1,680,837 1,388,110
Financial guarantee contract (Note) MBER AL () = = 158,938 158,938 >
Note: The amount is categorised based on contractual term of repayment of ML 7% 4 R e A A T i % R AH B B
the relevant underlying financial guarantee contract guaranteed by the B R & K IR & K% 3 2
Group as set out in note 48. > WA EE48 o

Carrying

Weighted On demand Total amount at
average or less than undiscounted
nterest rate 3 months 3 months to cash flows

TRETH K 1 year 15 years
Ml DREMA ZHAEE —EHE
(%) HK$°000 HK$000 HKS'000
T BT Wl

211 Y S

Non-derivative financial liabilities Ffik SR A &

Creditors FERIRRR - 51,704 - - 51,704 51,704

Obligations under finance leases EAegile 9.9 i 80 0l 38 20

Bank borrowings BifeE 202 2017 303,592 102924 408533 400000

Convertible note payables AR R 1.00 1,005,660 = = 1,005,660 987,598
1,059,408 303,672 103,145 1466225 1439582
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

1 W e B
(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

40. FINANCIAL INSTRUMENTS (Cont’d)
(b) Financial risk management objectives and policies (Cont’d)

Liquidity risk (Cont’d)

Bank loans with a repayment on demand clause are included in
the “on demand or less than 3 months” time band in the above
maturity analysis. As at 31st March, 2012, the carrying amounts
of these bank loans amounted to HK$143,324,000. Taking into
account the Group’s financial position, the directors do not
believe that it is probable that the banks will exercise their
discretionary rights to demand immediate repayment. The
directors believe that such bank loans will be repaid in
accordance with the scheduled repayment dates set out in the

loan agreements as below.

40. &WTH (%)
(b) IS R B A L R R SR (A)

T B MM ()

Rty 4 B R A R AR IR 2 SRAT B 3R
A E ) H MR A TR e D
= AR A ] 2 R E e R S F
——HF=A=1+—H  ZEHRTE
K 2 B T L 27 5 M5 143,324,000 JC ©
RET AL MR IR - EF
AAE SRAT AN T R AT fd Lo I A 2 1
RPRF 2R G OKR o 38 AR (R s SR 44T
AR AR A K M o O o T 2
HEAMR DT -

HK$°000
T

Less than 3 months D =18 H

3 months to 1 year

1 -5 years —Z A

The amounts included above for financial guarantee contracts are
the maximum amounts the Group could be required to settle
under the arrangement for the full guaranteed amount if that
amount is claimed by the counterparty to the guarantee. Based on
expectations at the end of the reporting period, the Group
considers that it is more likely than not that no amount will be
payable under the arrangement. However, this estimate is subject
to change depending on the probability of the counterparty
claiming under the guarantee which is a function of the
likelihood that the financial receivables held by the counterparty

which are guaranteed suffer credit losses.

The amount included above for variable interest rate instrument
for non-derivative financial liabilities is subject to change if
changes in variable interest rate differ to those estimates of
interest rates determined at the end of reporting period.

=i HZE—4

1,157 -
8,417 -
149,196 -

158,770 -

EAtE A B IE R G 2 2 SR
P LR 22 5 B 75 W R A Bl sKE R > A
A5 AR 5 4 B T REZH U2 2 O IR
S R o MERE AR
T > ARG B B8 S 1 AN R AT REZHAR
LR SCAHEMTRRIA - &1 > A B
it i TR 52 5 36§ 7 AR AR PR 42
R AT eV B A ) > A B AT
RETE ) Bl 52 5 4 7 T K C 8 PR B 5
JE ORI B Bk 1 2 W] REVE A
B o

it 357 B M) 4 B A i o ST 7 E 2 A
R (i i N T IR W 5 T e e
B S D G R T A
) o
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

40. FINANCIAL INSTRUMENTS (Cont’d)
(c) Fair value
The fair value of financial assets and financial liabilities are
determined as follows:

. the fair value of financial assets (excluding derivative
instruments) with standard terms and conditions and
traded on active liquid markets are determined with
reference to quoted market bid prices and ask prices
respectively; and

. the fair value of other financial assets and financial
liabilities are determined in accordance with generally
accepted pricing models based on discounted cash flow
analysis and dealer quotes for similar instruments. For an
option-based derivative, the fair value is estimated using
option pricing model (including Black-Scholes pricing

model).

The directors consider that the carrying amounts of financial
assets and financial liabilities recorded at amortised cost in the
consolidated financial statements approximate their fair values.

Fair value measurements recognised in the statements of
financial position

An analysis of financial instruments shown below that are
measured subsequent to initial recognition at fair value, grouped
into Levels 1 to 3 based on the degree to which the fair value is
observable.

U Level 1 fair value measurements are those derived from
quoted prices (unadjusted) in active market for identical
assets or liabilities.

. Level 2 fair value measurements are those derived from
inputs other than quoted prices included within Level 1
that are observable for the asset or liability, either directly
(i.e. as prices) or indirectly (i.e. derived from prices).

. Level 3 fair value measurements are those derived from
valuation techniques that include inputs for the asset or
liability that are not based on observable market data

(unobservable inputs).
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

40.

41.

FINANCIAL INSTRUMENTS (Cont’d)

(c) Fair value (Cont’d)
Financial assets at FVTPL and available-for-sale financial assets
are grouped into Level 1. The changes in fair value of
HK$47,935,000 (2011: HK$11,283,000) and HK$8,479,000
(2011: HK$3,996,000) of financial assets at FVTPL and
available-for-sale financial assets held at the end of the reporting
period are included in “Net (loss) gain on financial instruments”
which are recognised in profit or loss and “Net (loss) gain on fair
value changes of available-for-sale investments” which are
recognised as other comprehensive income respectively.

ACQUISITION OF ASSETS THROUGH ACQUISITION OF
SUBSIDIARIES

On 16th November, 2011, the Group completed the acquisition of the
entire share capital and shareholder’s loans of Top Precise Investments
Limited (“Top Precise”) from Hero’s Way Resources Ltd. (“Hero’s
Way”), a wholly-owned subsidiary of ITC, at a consideration of
HK$215,670,000 and incurred transaction costs of HK$1,065,000. Top
Precise, together with its wholly-owned subsidiary, were engaged in

property holding in Hong Kong.

40. £ H 4)

©

0P (4)

FE N TAEAIR KT AR 55 2 &
JEE B m] A3t o A T e M R B —
SR o AR IR I R AP (E 5 R
KEF AHB 15 2 4 e on] fik B
S A 7 43 Tl R A T (L 5 1 s i
47,935,000 70 ( & — —4F : s
11,283,000 5T ) K #5 58,479,000 It
(ZF——4F : #%3,996,000 ) >
Sif 2 Al 18 g e R Ay [ 4l T HL v
(s 180) ¥ A1) | B s L Ath 4 T i 4
PR A TR AN T 8 B i
(s 48) Wi A1l -

41, BSOS 2 vl i B0 T

M_FE——F+—A+AH > FEH
58 B AR {H # 215,670,000 7T 1] 18 #
1 3 2 — [# 4 & Kt )& 2 W Hero’s Way
Resources Ltd. ([Hero’s Way]) U i Top
Precise Investments Limited ([ Top
Precise ) 42 i A4S B J o R R - olf 2 A=
2 Gy WA #s #1,065,000 JC © Top Precise
HE GBS AR SR A -
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

41. ACQUISITION OF ASSETS THROUGH ACQUISITION OF 41, %% W Jik B B8 43 ) i 'O S 75 (4

SUBSIDIARIES (Cont’d)
The net assets acquired in the transaction are as follows: B G WEZ RN
HK$’000
BT
Net assets acquired: SIS
Leasehold land and building FHE 4 tth i 232,205
Investment properties S S-CVJE 80,795
Debtors, deposits and prepayment SRR ~ 4% 4 B FEA 3k0A 997
Creditors, deposits and accrued charges JERTRRZX ~ 54 RERTB 2 (827)
Bank borrowings AT (97,500)
Net assets acquired ST ML B O 215,670
Total consideration satisfied by: HARAE LA B 7 23T
Cash, representing cash outflow on acquisition B4 R NERE A F
of subsidiaries ZBERH 115,670
Loan note (Note 33) RS (K7t 33) 100,000
215,670
Acquisition-related costs amounting to HK$1,065,000 have been i B A B R AR 7 5 1,065,000 7T E. T i
excluded from the consideration transferred and have been recognised PEACE IR > MR AR EAELE SRR
as an expense in the current year, within the administrative expenses w2z [FrBE M THE RSP -
line item in the consolidated income statement.
42. DISPOSAL OF SUBSIDIARIES 42. MEHEA
On 14th October, 2011, the Group completed the disposal of 50% of A F——FTH+THE > A4 %l
the equity interest in Vastness Investment Limited (“Vastness™), a [a] — 44 & 7 5% = J7 Greatward Limited
wholly-owned subsidiary of the Company, to Greatward Limited ([Greatward]) i & & A 7 2 — H
(“Greatward”), an independent third party for a consideration of 2 [} J& /> 7 Vastness Investment Limited
HK$336,808,000. Vastness owns certain subsidiaries which are (['Vastness 1) 50% At i - AUAE £ s
engaged in property sales and development. 336,808,000 I ° Vastness #E A # T 1Y

ES L Y& Inpd () VAL
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FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

42.

DISPOSAL OF SUBSIDIARIES (Cont’d)

The remaining 50% equity interest of Vastness owned by a subsidiary
of the Company has been classified as a jointly controlled entity. The
aggregate net assets of the subsidiaries at the date of disposal were as

follows:

2. WEREAY )
Vastness i I 50% B AR 7 AR A 7] 2 —
] o G A RO > 0 A L IR B
B o B R B2 i E

W

HK$’000
T

Analysis of assets and liabilities over which control was lost:

Properties held for sale G R/ES 597,333
Prepayments and other receivables FEA R B HoAt B WK IE 3,748
Creditors and accrued charges JE AT Bk B e 5 B S (387)
Bank borrowings FATIEE (325,000)
Net assets of subsidiaries disposed of ek NI RE < 275,694
Gain on disposal of subsidiaries: B BT s m) 2 s A
Consideration received 2 E 336,808
Remeasurement of retained 50% equity interest i/ /NS ENEE & i <X
at its fair value (Note a) TR B 50% A e #i (7t a) 311,013
Net assets disposed of JIT A VR (275,694)
372,127
Provision for tax indemnity (Note b) Bl R34S (W 7E D) (25,000)
Transaction costs R 5 A (795)
Gain on disposal H 5 Vi A 346,332
Net cash inflow arising on disposal: A T AR B B AR
Cash consideration H el 336,808
Expenses paid in connection with the disposal W ST 2 BT (795)
336,013
Notes: itk
(a) The fair value of the retained 50% equity interest in Vastness is based on (a) FTAR B Vastness 50% AR i 2 231 (B 14 3k
consideration as agreed in such disposal of 50% which makes reference to 7% 50% B A HE 4 BT i o A1 (2 R S A (B
valuations carried out by an independent valuer on properties held by Vastness. Fifi At Vastness TR 3384 T 2 A (E T ) 515 -
(b) The Group undertakes to indemnify Greatward against 50% of the difference in the (b) 7 4 8] 7K 55 7] Greatward 5 {8 Vastness & i}

profits tax payable by Vastness and its subsidiaries from time to time after the
disposal in respect of the properties held for sale assessed or calculated by reference
to the carrying amount of the properties held for sale as at the disposal date and the
fair value of the properties held for sale as agreed in the disposal agreement,
provided that the maximum liability of the Group under this indemnity shall not

exceed HK$25,000,000 in aggregate which was determined after arm’s length

negotiation between the Group and Greatward.

IZAEREE R AR

RIE °

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R

Ji > F S B AR AR B ) SE S IR IE A 2 R AR
Bl (2 BB A B 4 2L B F 19 2 R TR 1T
BTG ) B B 1 R T I 2 s S AT
(B 26 58 2 50% » A A FAR 4% ol 57 £ £
th 2 Jc R PR S AR S & A MR 25,000,000
JG > A B K TE R AR 4R ] B2 Greatward 231 i



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

43. CAPITAL AND OTHER COMMITMENTS 43, BA B IR I

2012 2011
=

HK$°000 HK$°000
BT T T

Capital expenditure in respect of the acquisition — FEHL B ZE ~ BEAR I Bt DA K

of property, plant and equipment and B v i B 2
construction of investment properties under EEAFOIER S
development contracted for but not provided 4R A PATS R 1 M
in the consolidated financial statements BB 135,070 32,439
Other commitments: Ho AR
— acquisition of subsidiaries (Note a) — W B S N ] (Mt a) 597,809 597,809
— injection of total investment of an associate — [ — [H B A FIEARE
(Note b) KRR (Mf7Eb) 55,556 53,066
— loan to an associate — [n]— [ B o /A ) B L - 15,000
—loan to a jointly controlled entity — ] — ][] 42 1 2
L N 19,572 -
— construction of properties held for sale - B Y2 - 5455
672,937 671,330
808,007 703,769
Notes: Bt -
(a) On 15th December, 2009, a subsidiary of the Company entered into two sale and (a) MRoEENETHTAH > ANFEZ—H
purchase agreements (the “Agreements”) with Cango Trading Limited and Bright B Ji§ 2~ 7] Bl Cango Trading Limited % Bright
Sino Profits Limited (“BSP”) to acquire 100% equity interest in Newskill Sino Profits Limited ([ BSP ) #] 37 4 18 & &
Investments Limited (“Newskill”) and the shareholder’s loan owing by Newskill k(2SR > B ERERRA R
and its subsidiary for a consideration of an aggregate amount of HK$960.0 million. (5B 25 |) 2 30 Hse A HE 4 28 (7] 7 28 K EL g 2
Newskill is an investment holding company and has interest in a joint venture AR ZBERE K BMREA B
which owns the interest in a piece of land situated in the PRC. As of 31st March, 960,000,000 7T ° 7 28 /3 B G A F o R —
2012 and 2011, deposits amounting to HK$362,191,000 had been paid by the ] 68 8 ) CHOJA o B A — i - st 2 ) 5
Group to BSP. Details of the acquisition were set out in a circular of the Company AHER RFB—"FER-F——HF=H
dated 31st May, 2010. The transaction was completed on 13th June, 2012 as set out =1+ —H > AEEC mBSPX 1% & i ¥
in note 49(c). 362,191,000 7 o Wi B 17 S AR 24 ) H 0 2y

e i VES P TR DI
— AR M SRR
49(c) °
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % =F — 4 =H =+—H IL4F )

43. CAPITAL AND OTHER COMMITMENTS (Cont’d)

Notes: (Cont’d)

43.
Bt <

(b) On 5th November, 2009, a subsidiary of the Company entered into an agreement (b)

with Guizhou Hong Neng Hot Spring Resort Tourism Development Company

Limited (“Hong Neng”) for the formation of an associate, which would be

principally engaged in the development and management of a hot spring and resort

project in Guiyang, the PRC.

On 6th January, 2010, the Group and Hong Neng entered into a memorandum in
relation to the proposed increase of the total investment in the associate to
RMB500.0 million (equivalent to approximately HK$589.6 million). The increase
in the total investment is to be contributed in cash by the Group and Hong Neng, in
proportion to their respective equity interests of 45% and 55% in the associate. As
of 31st March, 2012, an aggregate amount of RMB180 million (equivalent to
approximately HK$212.3 million) had been paid by the Group. Details of the
acquisition were set out in a circular of the Company dated 25th January, 2010.

44. OPERATING LEASE COMMITMENTS 44.

The Group as lessee

AR B AL AR (42)

(%)

REEENES—ATA > AN w—HHE
23 ) B % R R ik i B A PR W ([
FE 1) AT 2 Tkl AR S — I HBR 8 4 m) - Hot
LA P B B I 4R R A SR S B B B
HH -

AT —FE—FNH > AL EEE R L
ik BERASE S AR 2 REMBER B A
[ # 500,000,000 7T (494055 174 #5 5 589,600,000
JG) o KRR 2 BB 43 B AR 4R ) K R A
A T A A T 2 A HE 25 HG ) (RP 459 B
55%) UBLEE R E - RE-F——4F=H
=t —H: AEBEELXMTAEEARK
180,000,000 7C ( 9 AR % i #5 212,300,000
J6) o WG HOR A A 7 B 5 =R — AR
—HA T H 2K -

BRI
ACSE WA R AR LA

2012

HK$°000
W T

Minimum lease payments paid under operating AN AR PR AR AR AT
leases during the year: Z FASHHBEAT K
Premises R

At the end of the reporting period, the Group had commitments for

future minimum lease payments under non-cancellable operating leases
which fall due as follows:

12,604 17,044

T I A% 5 AR R T A
AEL B ZELH T 9146 39 S Ao 22 SR AR A 7 4%

Within one year —4EN
In the second to fifth year inclusive B F AR (A BRAF)
Over five years AR AT

Operating lease payments represent rentals payable by the Group for
certain of its office premises and golf course. Leases are negotiated for

an average term of three years and rentals are fixed.

FEHCRIELE -
2012
HK$°000
W T
10,701 7,050
5,073 8471
11,851 11,677
27,625 27,198

R E A S A R WS T 5T
Lo il R BRI AT < F 4 o FHIT 35k
ER A HEREEHE -

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

OPERATING LEASE COMMITMENTS (Conr'd) 44.

The Group as lessor

Property rental income earned during the year was HK$1,325,000
(2011: HK$7,556,000). The properties which are leased out as at 31st
March, 2012 have rental yield of approximately 4% (2011: 4%) and
with committed tenants with the longest tenure within three years of the
end of the reporting period.

At the end of the reporting period, the Group had contracted with

tenants for the following future minimum lease payments:

BBMERSE 0

2 4 A 2 LN

AE N B T 2 W R ol A B U U
1,325,000 G (=& ——4F : #%5 7,556,000
) c MEBE—HE=H=+—HEHMH
Y S RIRA F 48 (& ——4F
4J8) > M T TS 2 A Bl B iR S
HAM AR AL FE =4F -

TR R ARt 81 R AR R A
MBS AT 4

2012 2011
e

HK$°000 HK$°000
T T T

Within one year —4EA 2,706 315
In the second to fifth year inclusive 9 RN (B E R M) 1,689 4

4,395 319
PLEDGE OF ASSETS 45. B

At the end of the reporting period, the Group’s bank borrowings and
credit facilities from financial institutions were secured by the
following:

T WK AR B 2 SRAT B S
RS SR LT 91 2% AR AT -

2012 2011
G- S

HK$°000 HK$°000
T T T

Property, plant and equipment S ER L& ]
Investment properties BEYE
Properties held for sale frEY%
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46.

RETIREMENT BENEFITS SCHEMES

The Group operates a defined contribution retirement benefits scheme
which is registered under the Occupational Retirement Scheme
Ordinance for eligible employees. The assets of the scheme are

separately held in funds under the control of trustees.

The cost charged to the consolidated statement of comprehensive
income represents contributions paid or payable to the fund by the
Group at rates specified in the rules of the scheme. Where there are
employees who leave the scheme prior to vesting fully in the
contributions, the contributions payable by the Group are reduced by

the amount of forfeited contributions.

At the end of the reporting period, the Group had no significant
forfeited contributions, which arose upon employees leaving the
retirement benefits scheme and which are available to reduce the
contributions payable by the Group in future years.

With effect from 1st December, 2000, the Group has also joined the
Mandatory Provident Fund Scheme (the “MPF Scheme”) for
employees in Hong Kong. The MPF Scheme is registered with the
Mandatory Provident Fund Scheme Authority under the Mandatory
Provident Fund Scheme Ordinance. The assets of the MPF Scheme are
held separately from those of the Group in funds under the control of an

independent trustee.

Under the rule of the MPF Scheme, the employer and its employees are
each required to make contributions to the scheme at rate specified in
the rules. The only obligation of the Group with respect to the MPF
Scheme is to make the required contributions under the scheme. The
contributions to the MPF Scheme charged to the consolidated statement
of comprehensive income represent contributions paid or payable to the
funds by the Group at rates specified in the rules of the scheme. No
forfeited contribution is available to reduce the contribution payable in
future years.

The employees of the subsidiaries in the PRC are members of state-
managed retirement benefits schemes operated by the PRC government.
The subsidiaries are required to contribute a certain percentage of their
payroll to the retirement benefits schemes to fund the benefits. The only
obligation of the Group with respect to the retirement benefits schemes
are to make the required contributions under the schemes.

The total costs charged to the consolidated income statement of
HK$3,668,000 (2011: HK$6,621,000) represents contributions paid or
payable to the schemes by the Group during the year.

46.

S8R At
AL 2 B A% R B AT IR SRR K
PR 5 ] Ao 91 5 M 2 7 LA R IR AR A
APl ZEtE 2 EE I h 2 NEHE L
HEnHREA -

T R A THI WA i R AT B 2 BAS 5 A 4 )
Tz at B E R E R M AT
A5 R A 2 3tk o ik I B AE A BORAS {1
AR %t # > JI e 2z 3R] A DA
AR AR S P A 2 kK

T IR 74 B R 4 BB AR
PRAR A Gt 8 T A T AR A A 4 A 4R
AR IR R -

MoFEEET A —HE AEEN
AR B 2 B el (B Rt
#)) - e R CRERHEARESE
w1 i R ) R R
o A Bl 56 B e o) LA AR I
oy B EE > S i — % 57 52 REAEE R Z
HEFFA -

MRYE AL e ah# < AR £ R B
A TR R0 i S AR E B e ) A3
o AL R R # AR
I] 5% wt #1F BT BLE Ik o R ARG 2T
W i 2 P AR 2 5 R B wH B ER . T4
A AR B 15w AR A BT R TR b 1
Hg O AT B 2 3K o 3 AL (TR UL
BEECRT Vs H A% BB A3t 3K o

o

w2 A B 2 W) 2 A B P B BURFE AR
I 2 A FHAR AR AR Rl w0 2 R o BB
R ZR % FE TR — 1 20 B B R e A R
B BERA 2 EE o AEHER
PRARE R Gt 8 2 M — FUAE A 1 th it B TE R
HE K o

GRUNIR N SRR LT (1] N
3,668,000 JC (& ——4F : # ¥ 6,621,000
JG) FE AL [ 2 AT B AT 2 B EIE K -

ITC PROPERTIES GROUP LIMITED @ A s 4 A TR A



47.

RELATED PARTY TRANSACTIONS AND BALANCES

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

Related party transactions

@

During the year, the Group entered int
transactions with related parties:

Related parties
HEREAL

Associates:

BEAA

Orient Town Project Management Limited
#HGUHE AR A

Concordia

B

Macau Properties Holdings Limited
WP EMARAR

Business Action Holdings Limited

Other related companies:

R H B L] -

Great Intelligence Limited (a)
(“Great Intelligence”)

ITCM (b)

(iate

Notes:

(a) Great Intelligence, a wholly-owned subsidiary of Toy
by the Group on 16th November, 2011 from ITC,

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

o the following

Nature of transactions

ZHHH

Management fee received
EREEE
Management fee received
CRERE

Rental income

fA

Interest income

FIS A

Rental expenses and management fee paid

HemIREMNEHE

Rental income and management fee income

fHEARERERA

p Precise, was acquired

which is a substantial

shareholder of the Company and has significant influence over the

Company as set out in note 33. Details of the acquisition is set out in note

41.

(b) ITCM is a wholly-owned subsidiary of ITC.

Details of the outstanding balances with related parties are set out

in the consolidated statement of financial position and in notes

20, 21, 22 and 31.
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NOTES TO THE CONSOLIDATED
FINAN CIAL STATEMENTS

WT

(for the year ended 31st March, 2012) (&=

47.

o B B R ik

SR -CHEEHET—HIREE)

RELATED PARTY TRANSACTIONS AND BALANCES
(Cont’d)
Related party transactions (Cont’d)

(b)

Compensation of key management personnel
The remuneration of directors during the year was as follows:

47. HBEN LG REEM 4

HBRBANLZR S ()

(b

Bt 3 SUNCEHL
REEZEHMEMT

2012
OG- St

HK$°000
BT

Short-term benefits S 914 A
Post-employment benefits Pl A% A A
Share-based payments DU AR T 2 S AT

The remuneration of directors is determined by the remuneration
committee having regard to the performance of individuals and
market trends.

Other related party transactions

(@)

On 21st February, 2011, the Company announced to make an
offer (the “Repurchase Offer”) to holders of the 2011 Convertible
Notes due on 15th June, 2011 issued by the Company in an
aggregate outstanding principal amount of HK$906.0 million as
at the date of the announcement, to repurchase (subject to the
fulfillment of certain conditions precedent) the 2011 Convertible
Notes, by way of issue of 3.25% convertible notes falling due 30
months after the date of its issue, with an initial conversion price
of HK$2.20 per share (subject to adjustments) (the “New
Notes”). Selective Choice Investments Limited (“Selective
Choice”), an indirect wholly-owned subsidiary of ITC, was a
holder of the 2011 Convertible Notes in an aggregate outstanding
principal amount of HK$64.0 million as at the date of the
announcement. By virtue of the fact that Selective Choice was an
indirect wholly-owned subsidiary of ITC, the Repurchase Offer
made, and the possible issue of the New Notes and the
conversion shares by the Company upon exercise of the
conversion rights attaching to the New Notes under the
Repurchase Offer (the “Conversion Shares”) to Selective Choice
constituted a related party transaction for the Company. Details
of the transactions were set out in the announcements dated 21st
February, 2011, 1st April, 2011, 13th May, 2011 and 25th May,
2011 respectively and the circular dated 21st April, 2011 of the
Company.

15,047
367
3,247

16,192
378
10,665

18,661 27,235

A5 RN B A R A
NFRBUR T SR 5

HAtb A B £ 52 5

(@)

NoE——FEZH = +—H » AR
A E M A B TR T IR R ——
oA S I il = 1 B /N [ =
MR E R A & ME RSB
906,000,000 7T Z —F —— 4 Al # ik
R IR A (O R
1) > BAWEEAT A EEAT H AW
301@)5]';?5?”%@ A5 4 1 1 1
JBe ¥ 2.20 7C (R] T %) 2 3.25 )8
A SRR (TR 248 ) - W al (2R
T T e PR A 2 A5 0 AR ED)
SRR R o TEAE
2 — [ ] 2 22 ' 8§ 2 7] Selective
Choice Investments Limited ([ Selective
Choice J) R 5% M H B EEA MR 1H
A <5 KRR S T W 64,000,000 7T Z
e L Y &-F B s
Selective Choice £ i+ 1i> 2£ 2 — [H]
4 2 G M B A A E m
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

Fo 7 S 25 R B i

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

RELATED PARTY TRANSACTIONS AND BALANCES
(Cont’d)
Other related party transactions (Cont’d)

(@)

(b)

©

(Cont’d)

The Repurchase Offer and the transactions contemplated
thereunder including the issue of the New Notes and the
Conversion Shares were approved by the independent
shareholders of the Company at the special general meeting of
the Company held on 13th May, 2011.

On 9th September, 2011, ITC Properties (Hong Kong) Limited
(“ITCPHK”), an indirect wholly-owned subsidiary of the
Company, and Hero’s Way entered into an agreement, whereby
Hero’s Way conditionally agreed to sell and ITCPHK
conditionally agreed to purchase the entire share capital and
shareholder’s loans of Top Precise, which in turn owns the entire
issued share capital of Great Intelligence (collectively referred to
as the “Top Precise Group”) for an aggregate consideration of
HK$313.0 million plus the aggregate amount of the assets of the
Top Precise Group at completion (subject to adjustments).
Details of the acquisition are set out in note 41.

By virtue of the fact that Hero’s Way and ITCM are wholly-
owned subsidiaries of ITC, which is a substantial shareholder of
the Company and has significant influence over the Company as
set out in note 33, the acquisition constituted a related party
transaction for the Company.

On 28th June, 2011, Global Wave Group Limited (“Global
Wave”), an indirect wholly-owned subsidiary of the Company,
and TC Capital Group Limited (“TC Capital”) entered into an
agreement in relation to the formation of Golden Fruit Limited
(“JV Company”), which is owned 50% by each of Global Wave
and TC Capital. The JV Company is intended to act primarily as
an investment holding vehicle, for the purpose of acquiring 90%
interest in TicketChina Holdings Limited (“TicketChina”)
through subscription of new shares in TicketChina for a total
consideration of HK$20.0 million. TicketChina and its
subsidiaries carry on the business of research and development,
marketing, promotion and sales of tickets, ticketing and ticket
reservation through telephone, internet, touch-screen ticketing
machines, cardreaders, multimedia, electronic applications and
other means in the PRC. The respective acquisition was
completed on 6th December, 2011.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H =+ — H 1L %)

47.

48.

49.

RELATED PARTY TRANSACTIONS AND BALANCES
(Cont’d)
Other related party transactions (Cont’d)

©

(Cont’d)

TC Capital is wholly-owned by Mr. Alan Chan, who is an
executive Director and is a member of the key management
personnel of the Company. Accordingly, TC Capital is a related
party of the Company and the formation of the JV Company
constituted a related party transaction of the Company. Details of
the transaction were set out in the announcement dated 28th
June, 2011.

CONTINGENT LIABILITIES

As at 31st March, 2012, the Group provided a corporate guarantee for
loan facilities of HK$625.0 million (2011: Nil) granted to certain jointly
controlled entities. The total loan outstanding for the loan facilities as at
31st March, 2012 was HK$317,876,000. A 50% counter-indemnity
was obtained from the ultimate holding company of the owners of the
remaining 50% of the jointly controlled entities in relation to the
corporate guarantee provided.

EVENTS AFTER THE REPORTING PERIOD

(a)

In respect of the disposal of Paragon Winner as set out in note
28(a), on 16th May, 2011, the Group and Million Cube entered
into a supplemental agreement to revise certain terms in the
disposal agreement in relation to the payment schedule of
remaining overdue balance of the consideration.

As of 31st March, 2012, Million Cube had paid an aggregate
amount of HK$532,303,000 (2011: HK$176,826,000) but failed
to pay the remaining overdue balance of the consideration.

On 2nd April, 2012, the Group entered into the second
supplemental agreement (the “Second Supplemental
Agreement”’) with Million Cube in relation to the disposal of the
equity interest in Paragon Winner, in which it is agreed that on
condition that Million Cube pays an amount of not less than
HK$30.0 million (the “April Amount”) in cash on or before 30th
April, 2012, the Group and Million Cube shall enter into a loan
agreement pursuant to which the Group as the lender will provide
a loan to Million Cube as the purchaser for the payment of the
balance of the consideration together with interest to the Group
to facilitate completion of the disposal. If Million Cube fails to
pay the April Amount, the disposal percentage shall be reduced
to 40% at the settled consideration of HK$532,303,000.

47.

48.

49.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

49. EVENTS AFTER THE REPORTING PERIOD (Cont’d)

(@)

(b)

©

(Cont’d)

On 30th April, 2012, Million Cube has paid the April Amount of
HK$30.0 million. Pursuant to the Second Supplemental
Agreement and subject to shareholders’ approval at a special
general meeting, the Sale Percentage remained at 65% and the
Group would enter into a loan agreement with Million Cube on
completion of the disposal in order to finance the balance of the
consideration together with interest. The Second Supplemental
Agreement had been approved by the shareholders at the special
general meeting of the Company convened on 14th May, 2012.

On 31st May, 2012, the Group completed the disposal to Million
Cube of 65% of the equity interest in Paragon Winner. On the
same day, the Group entered into a loan agreement to provide
Million Cube a loan facility in the principal amount of
HK$205,683,000 for the settlement of the balance of the
consideration together with interest to the Group. The loan bears
interest at the rate of 10% per annum and is repayable on 31st
July, 2012. The loan is secured by 20% of the equity interest in
Paragon Winner. The directors are in the process of assessing the

financial impact to the Group.

On 28th May, 2012, Oriental Mind Limited (“Oriental Mind”), a
wholly-owned subsidiary of the Group, entered into a
shareholder’s agreement with an independent third party, Angel
Moon Limited (“Angel Moon”), for the formation of Sea Orient
Limited (“Sea Orient”), which is owned as to 40% and 60% by
Oriental Mind and Angel Moon respectively. Pursuant to the
agreement, HK$76.5 million and HK$114.8 million have been
contributed by Oriental Mind and Angel Moon to Sea Orient
respectively, to finance the payments for acquisition of certain
RMB-denominated receivables and the relevant securities owned
by Guangdong International Trust and Investment Corporation,
an independent third party and a state-owned enterprise of the
PRC.

As set out in note 43(a), the Group completed the acquisition of
Newskill on 13th June, 2012. The directors are in the process of
assessing the financial impact to the Group.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

50. SUMMARISED STATEMENT OF FINANCIAL POSITION 50, 7% 2 ) 5 3R Ut e g 2
OF THE COMPANY

2012 2011
—®—4E N S o

HK$°000 HK$°000
BT T IT

Assets G
— Investments in subsidiaries — R HH B A F 2 350,234 363,041
— Amounts due from subsidiaries — RS JE 2 3K I 2,512,980 3,181,499
— Others — Hith 233,585 326
3,096,799 3,544,866
Liabilities =¥ (882,450) (988,906)
2,214,349 2,555,960
Capital and reserves Je s Je fit s
— Share capital — AR 3,685 5,649
— Reserves — fitits (a) 2,210,664 2,550,311
2,214,349 2,555,960
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

SUMMARISED STATEMENT OF FINANCIAL POSITION 50, A2 w) WAt 2 B2 ()

OF THE COMPANY (Cont’d)
Note: Mt -
(a) Reserves (a) it
Convertible
loan notes
Capital equity  Share-based
redemption reserve payment
Share  Contributed reserve LI/ reserve Retained
premium surplus JBeA BHEE  DURHER profits Total
B A i £ BB V1 B A< ik A R A At
HKS$’000 HK$°000 HK$°000 HK$°000 HK$°000 HK$°000 HK$°000
WHT T ki T T ki ki it T i T
(Note)
(HizE)
THE COMPANY A
At Ist April, 2010 W oF—FAENA—H 1,972,797 113,020 7216 307,719 140 29454 2,430,346
Loss for the year A REE - - - - = (43,541) (43,541)
Issue of shares BT 149 460 = = = = = 149,460
Transaction cost attributable BT HELS
to issue of shares 5 A (2.467) - - - - - (2,467)
Transfer on maturity of PR SRR R IR
convertible notes g = = = (83,810) = 83,810 =
Recognition of equity-settled TR LA IR A A5
share-based payments AR T 2 A - - - - 16,513 - 16,513
At 31st March, 2011 NoFE——4
ZH=7—R 2,119,790 113,020 7216 223,909 16,653 69,723 2,550,311
Loss for the year AAEEREE - - - - - (30,326) (30,326)
Repurchase of convertible notes [ 2] AJ 462 [l 22 4% = = = (132,344) = 132,344 =
Redemption of convertible notes  Ji& 11 1] 62 fit 2% - - - (91,565) - 91,565 -
Forfeiture of share options Bk Ak - - = = (1,217) = (1,217)
Recognition of equity component Tt e B 2 g
of convertible notes ZIGATR A = = = 122,200 = = 122,200
Shares repurchased and cancelled i [f J% =k & Bt f4 (432,377) = 1,969 = = (1,969) (432,377)
Transaction cost attributable to B[] K2 3-8 e i
shares repurchased and A 22 55 A
cancelled (3,458) - - - - - (3,458)
Conversion of convertible notes b, 45 A # [l 4% 1,061 = = (207) = = 854
Exercise of share options T AR 261 = = = (76) = 185
Recognition of equity-settled R U e
share-based payments AR AT 23 A - - - - 4492 - 4492
At 31st March, 2012 /A St
ZHE—l 1,685,277 113,020 9,185 121,993 19,852 261,337 2,210,664
Note:  The contributed surplus of the Company represents the credit arising from BEE - AR T Z BB R IR — T — A
capital reduction pursuant to the capital reorganisation on 13th March, ZH = H Z AR EAELT A B
2010. B A N
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

22 /N 2}
R A B R B
(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )
51. PRINCIPAL SUBSIDIARIES

Particulars of the Company’s principal subsidiaries at 31st March, 2012
and 2011 are as follows:

Place of
incorporation/
registration/
establishment
A MARaL,

R H

Issued and

fully paid share/
registered capital
EHRITREAR
Wb,/ REM A

Place of
operation
B

Name of subsidiary

WA

Advance Tech Limited Hong Kong Hong Kong HKS!1
FHEA IR/ it it ordinary share
AP Fi1

Castle Win International Limited  Hong Kong Hong Kong HKS!1
SR A A ] i i ordinary share
AP E 1

Donson Hong Kong Hong Kong HK$85,297,692
FU i i ordinary shares
W 85,207,602 78

il

Fortress Jet International Limited  Hong Kong Hong Kong HKS2
ERB AR il il ordinary shares
Wl TR

Great Intelligence Hong Kong Hong Kong HK$2
&l it ordinary shares

LIBT3 L

Harbour Rainbow Limited Hong Kong Hong Kong HKS1
EEHRAT ik il ordinary share
Wt e

Hayton Limited Macau Hong Kong HKS1
ERARAT 1M il ordinary share
Wt e

Hong De Properties (Hong Kong) Hong Kong Hong Kong HKS1
Company Limited it it ordinary share
REEE (FE) HRAT AP F il
ITC Golf & Leisure Group Hong Kong British Virgin USS1
Limited il Islands ordinary share
SRR LR R ST 7l

ITC Properties Finance Limited ~ Hong Kong Hong Kong HKS2
M E MR A il s ordinary shares
Wtk 2 e

51.

Percentage of issued share/registered capital

AR T FirhE TR,

Directly
HH#

2012

2 A v

A A BB A mLR

TR TAER T

F A= A ZET

held by the Company

2011

2012

o '

(%)

100

100

50

(Note 20)
(Writ20)

ITC PROPERTIES GROUP LIMITED @ AL Ml 7 4 [ A PR )

100

100

EAHM

Indirectly

fil

100

100

100

100

Principal activities

FERH

Securities investment

Property investment

UESE

Investment holding

Property sales and
development

VES YT

Property investment

ESE

Property investment

ESE

Property investment

ESE

Investment holding

Investment holding
fra il

Money lending



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H 1L 4 )

51. PRINCIPAL SUBSIDIARIES (Cont’d) 51. FEWRBAA &)
Place of
incorporation/ Issued and
registration/ fully paid share/
Place of establishment registered capital Percentage of issued share/registered capital
Name of subsidiary operation F3 1) A  DBRRER held by the Company Principal activities
W 24 ) 4 7 BE E Tt /EME A AR E PR TR,/ WA AT 2 FIEH
Directly Indirectly
A%
012
“B-k
(%)
ITC Properties Investment Hong Kong British Virgin USS1 - - 100 100 Investment holding
(China) Limited s Islands ordinary share REFR

SRR 15T R

ITC Properties Management Hong Kong Hong Kong HKS$2,000 - - 100 100 Securities investment
Limited il i ordinary shares and provision of
T AT R 52,000 70 -4 it management services
EAEBA R
SRR
HK$500,000 - = - -
non-voting deferred
shares (Note a)
500,000 72
S A
(Hfzta)
ITC Properties (Panyu) Limited ~ Hong Kong British Virgin USS$1 - = 100 100 Investment holding
mEmE (B ARAR Rk Islands ordinary share TR
REEARER ST yilie
ITC (Vietnam) Investment Hong Kong Hong Kong HKS1 - - 100 100 Investment holding
Holdings Limited il Bl ordinary share IR
R
Keen Step Corporation Limited ~ Hong Kong Hong Kong HKS2 - - 100 100 Property investment
BRERAH it il ordinary shares WERE
i b
Master Super Development Hong Kong Hong Kong HK$100 - - 100 100 Property investment
Limited i i ordinary shares WG
BHEIRARAR Ve 100 T A
Million Orient Limited Hong Kong Hong Kong HKS1 - - 100 100 Investment holding
FERRAH it il ordinary share BEr K
Wl T
Oriental Mind Hong Kong British Virgin USs1 - - 100 100 Investment holding
i Islands ordinary share R

FRELRE 1T

Annual Report 4F4% @ 2011-2012



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
ik P B 255 A P

(for the year ended 31st March, 2012) (# % —F — 4 = H —+—H L4 )

51. PRINCIPAL SUBSIDIARIES (Cont’d) 51. % Ifﬂ‘)ﬁ/;‘\ﬁj (#48)
Place of
incorporation/ Issued and
registration/ fully paid share/
Place of establishment registered capital Percentage of issued share/registered capital
Name of subsidiary operation Fi3 07 ATA CHITRER held by the Company Principal activities
WA v 4418 L L Rt/ M A AR T Bk AT,/ REME A 2 1 EL s3]
Directly Indirectly
Hf 63
2012 2012
“FE % g
(%) %, (%)
Pine Cheer Limited Hong Kong Hong Kong HK$100 - - 50 100 Property sales and
RfAERAH ik il ordinary shares (Note 20) development
HEE 100 TR (Hrit20) VES YT L
Sino Able Investments Limited ~ Hong Kong Hong Kong HKS!1 - - 50 100 Property sales and
TR E R RA i s ordinary share (Note 20) development
Wl T EE R (Wit 20) WEMERRRE
Smarteam Limited Macau Hong Kong HKS!1 - - 100 100 Property investment
FRARAH 03 itk ordinary share WERE
Wl L T
South Step Limited Hong Kong Hong Kong HKS1 - - 100 100 Property investment
RAREA R A ik il ordinary share and development
A7l UE STV
Teamate Limited Hong Kong British Virgin US$1 - - 100 100 Investment holding
s Islands ordinary share P

b ey B yilie

Top Century International Hong Kong British Virgin USS1 - - 100 100 Investment holding
Limited i Islands ordinary share R HE
FRELNE B yilie

Well Cycle Limited Hong Kong Hong Kong HKS2 - - 100 100 Letting of motor vehicles
HEEARAT il Fits ordinary shares KEE
S bmF il
EUHEHY - 1B o{=1 PR PRC PRC (Note ) RMB35,000,000 - - 80 80 Development and
AR R A il O (ffEe)  NEEE35,000,000 operation of hotel and
golf resort
BRI
SRR ekt
= HEREEAIA R PRC PRC (Note b) HK$30,000,000 - = 9% 9 Development and
A R A il R (HfzEb) 730,000,000 7 operation of hotel
B LB
N T R A PRC PRC (Note b) HKS$5,000,000 - = 100 100 Development and
AR il R (HfzE) F5,000,000 7 operation of hotel
B LB

ITC PROPERTIES GROUP LIMITED @ A b 2 A 1) A PR A



51.

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
i B 255 A PR

(for the year ended 31st March, 2012) (# % —F — —4F=H =+—H IL4F &)

PRINCIPAL SUBSIDIARIES (Cont’d) 51. FEWIBAE (&)
Place of
incorporation/ Issued and
registration/ fully paid share/
Place of establishment registered capital Percentage of issued share/registered capital
Name of subsidiary operation at %R, CETRAR held by the Company Principal activities
W 24 sl 4 1 B SR ANFRECRTRG,/ MERE 2L FREH
Directly Indirectly
HH# 3
2012 2011 2012 2011
"k % % 2%
(%)
e PRC PRC HK$100,000 - - 100 100 Management and
AT il il Y7 100,000 7 consultancy services
(Biye i
RYIERREEIARAT  PRC PRC HKS$5.000,000 - - 100 100 Management and
il il HE75,000,000 78 consultancy services
e er

Notes: Mt -

(a) The non-voting deferred shares, which are not held by the Group, practically carry (a) 3 I AR 4 45 A 2 AR SR MR A Ay > B
no rights to dividends or to receive notice of or to attend or vote at any general BB I AR A RE R AT A IR R, 5 SRS R A
meeting of the respective companies nor to participate in any distribution on ) AT ] e SRR 22 7 5 B R R ROK & sl
winding up. o BRI SR AR 2 BUE K o

(b)  The subsidiaries were established in the PRC as sino-foreign equity joint venture (b)  RZSE M A R SR T B L 2 A AR
companies. NG

None of the subsidiaries had any debt securities outstanding at the end AR AR AR AR AT IR R - 45 B A

of the reporting period or at any time during the year. T ABE AT i RS 1 2 AR o 5 o

The above table lists the subsidiaries of the Company which, in the bR E R AR R

opinion of the directors, principally affected the results or assets of the AERKYEZ AN FMNE AR - EHR

Group. To give details of other subsidiaries would, in the opinion of the %y > B A B A W 2 O R e R R

directors, result in particulars of excessive length. W7 IR -

Annual Report 4 @ 2011-2012



FINANCIAL SUMMARY
S 755 R 22

For the year ended 31st March,
BE=ZH=1—HIL4E
2008 2009 2010 2011 2012

CEFNE CEFAE CEFE CF - Rk
HK$°000 HKS$°000 HK$°000 HK$°000 HK$°000
BWTL WWTT BT WETr  BWT

Revenue & 181,944 92,670 239,750 226,482 111,098
Profit (loss) before tax R B AT A (s 1E) (140,325) (462,285) 102,960 100,126 161,585
Taxation HiIE (4,033) 469 (108) (20,290) 194
Profit (loss) for the year AR FE i ] (fE518) (144,358) (461,816) 102,852 79,836 161,779

Profit (loss) attributable to: 51| A fE A %5 F1]

(FE18) -
Owners of the Company EN/NEIE ZEDN (141,853) (461,816) 102,852 80,455 162,294
Non-controlling interests JEHEEHE RS (2,505) = = (619) (515)

(144,358) (461,816) 102,852 79,836 161,779

As at 31st March,
W=H=1+—H
2008 2009 2010 2011 2012

CEFNE CEFIE CEFE CFE F Tk
HK$’000 HK$’000 HK$’000 HK$’000 HK$°000
WWTT  WMTE WL %I T

Total assets W A 3,360,993 3,581,370 4,208,956 4,562,522 4,692,817
Total liabilities =Lt (1,510,816)  (1,572,134)  (2,087,133)  (2,179,694)  (2,455,399)
1,850,177 2,009,236 2,121,823 2,382,828 2,237,418
Equity attributable to: FHIA L EAG LS
Owners of the Company AN A N 1,842,998 2,002,051 2,114,638 2,376,262 2,231,383
Non-controlling interests ~ FEHBAE RS 7,179 7,185 7,185 6,566 6,035

1,850,177 2,009,236 2,121,823 2,382,828 2,237,418

ITC PROPERTIES GROUP LIMITED @ AL Ml 7 4 [ A PR )



SCHEDULE OF PRINCIPAL PROPERTIES

Location

2

PROPERTIES FOR SALE

First Floor, 9C, 10C, 22C, 23C, 25C
Talon Tower

38 Connaught Road West

Hong Kong

T RA T 38 SRR —
9C, 10C, 22C, 23C, 25C

Causeway Bay Project comprising:

(@  Nos. 1921 Shelter Street, Hong Kong
FETEE 19- 2198

(b)  No. 33 Tung Lo Wan Road, Hong Kong
e s 9 R0 33 %

() Nos. 35,37,39,39A, 39B and 39C
Tung Lo Wan Road, Hong Kong
s SMEREIE 35 98, 3798, 30 9%,
39%EA, 39 8B 39t C

PROPERTIES FOR SELF USE AND RENTAL

30th Floor, Bank of America Tower

12 Harcourt Road

Central, Hong Kong

s R BRI 12 95 B SR AT L0 30

Annual Report 4 @ 2011-2012

Approximate
gross floor area
B A0 e S T
(sq. ft.)
(FIrR)

7,585

90,000
(Gross site area
} approximately
9,488 sq. ft.)
(Kt BT RE
419,488 717

13,880

FERYEM R

Group’s
Stage
of completion

e R B

ownership
AL
i hE

Bk
Commercial and ~ Completed 100%
residential B
[EEI s
SHEEEIE B LA
o Foundation work
Residential . 0%
. in progress o
e e
B TREAEST
HHRHEZ W%
Commercial Completed 100%
[HES (S35



SCHEDULE OF PRINCIPAL PROPERTIES
EEY MR

Group’s
Approximate Stage ownership
Location gross floor area of completion ALEEZ
o R 403 5 i 56 B B Fii % B
(sq. ft.)
(F7R)
INVESTMENT PROPERTIES UNDER DEVELOPMENT BB AW
Nos. 703 and 705 30,000 Retailing Construction work 100%
Nathan Road, Kowloon (Gross site area ZE in progress
HE S 703 12 705 %% approximately R LR T
2,432 sq. ft.)
(KA AT A
#12,432°F 5
No. 7 Moreton Terrace, Hong Kong 31,000 Hotel, serviced-  Foundation work 100%
T U EEHEE 7 55 (Gross site area apartment/ in progress
approximately commercial — HiEE TARE T
2,242 sq. ft.) T ~ Rk
(A NE T
#12,242°F 770
PROPERTIES UNDER DEVELOPMENT B
Junto Atewo Da Concudia 8,000,000 Residential, Construction work 35.5%
Estrada De Seac Pai Van (Gross site area commercial in progress
Lote “A” to “O”. S. Francisco approximately and hotel R TR ST
Xavier Colraue, Macao 600,000 sq. ft.) T BER
LY B TR B I A5 A 1 A M B T O b B (4t B i Tk
A1 P B M AR S #1600,000-F- 77
Several parcels of land located at Toubao Village 4,000,192 Residential, Construction work 45%
Housuo Village, Dongfeng Town, Wudang District (Gross site area commercial, in progress
Guiyang City, Guizhou Province, the PRC approximately cultural and R LR T
o7 7 1B £ R R T [ 4,031,031 sq. ft.) entertainment
SUBBEL I A S 8 A 2 SO0 L (KB R T R and tourism
#)4,031,031°F5")  development
i ¥
AL B g 4
DY

ITC PROPERTIES GROUP LIMITED @ A% Hh 2 4R B A FRA R



Photographs and drawings have been enhanced by computer graphics,
all information is for reference or identification only.
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ITC E M o E R B R R & I
ITC PROPERTIES GROUP LIMITED

Unit 3102, 31/F., Bank of America Tower, 12 Harcourt Road, Central, Hong Kong
Fovts T R BT A 1 298 SE B SRAT L3 113102
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