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REPORT ON REVIEW OF INTERIM FINANCIAL INFORMATION

FHMBENERA®RE

Deloitte.
=2

TO THE BOARD OF DIRECTORS OF ITC PROPERTIES GROUP LIMITED

BB ERERRARNESS

INTRODUCTION

We have reviewed the interim financial information set out on pages
6 to 32, which comprises the condensed consolidated statement of
financial position of ITC Properties Group Limited (the “Company”)
and its subsidiaries as of 30th September, 2009 and the related
condensed consolidated income statement, statement of comprehensive
income, statement of changes in equity and statement of cash flows
for the six-month period then ended and certain explanatory notes.
The Main Board Listing Rules governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited require the preparation
of a report on interim financial information to be in compliance with
the relevant provisions thereof and Hong Kong Accounting Standard
34 “Interim Financial Reporting” (“HKAS 34”) issued by the Hong
Kong Institute of Certified Public Accountants. The directors of
the Company are responsible for the preparation and presentation
of this interim financial information in accordance with HKAS 34.
Our responsibility is to express a conclusion on this interim financial
information based on our review, and to report our conclusion solely
to you, as a body, in accordance with our agreed terms of engagement,
and for no other purpose. We do not assume responsibility towards or

accept liability to any other person for the contents of this report.
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REPORT ON REVIEW OF INTERIM FINANCIAL INFORMATION

PN BEENERA®RE

SCOPE OF REVIEW

We conducted our review in accordance with Hong Kong Standard on
Review Engagements 2410 “Review of Interim Financial Information
Performed by the Independent Auditor of the Entity” issued by the
Hong Kong Institute of Certified Public Accountants. A review of
interim financial information consists of making enquiries, primarily of
persons responsible for financial and accounting matters, and applying
analytical and other review procedures. A review is substantially less
in scope than an audit conducted in accordance with Hong Kong
Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that
might be identified in an audit. Accordingly we do not express an audit

opinion.

CONCLUSION

Based on our review, nothing has come to our attention that causes us
to believe that the interim financial information is not prepared, in all

material respects, in accordance with HKAS 34.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

17th December, 2009
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CONDENSED CONSOLIDATED INCOME STATEMENT

FAGRESERR

(For the six months ended 30th September, 2009) (B2 —ZEFNFANA=F+HIE~EA)

Turnover
— Gross proceeds

Revenue

Property sales and rental income
Golf and leisure income

Cost of sales

Gross profit
Income from loan financing
Net gain (loss) on financial instruments
Other income
Increase in fair value of investment properties
Reversal of write-down on properties
held for sale
Impairment loss recognised on advance to
a jointly controlled entity
Administrative expenses
Share of results of associates
Share of result of a jointly controlled entity
Finance costs

Profit (loss) before taxation
Taxation

Profit (loss) for the period
Profit (loss) for the period attributable to:

Owners of the Company
Minority interests

Earnings (loss) per share
— Basic (HK dollars)

— Diluted (HK dollars)
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Six months ended

30th September
BZNLA=1+HIEAREA

2009 2008

—EEAF —ETNF
(unaudited) (unaudited)

(REEER) (RE&EZ)

NOTES HK$°000 HK$°000
HizF BT JBEBT T
3 92,396 100,213
3 68,688 51,834
4,317 21,878

14,933 16,367

19,250 38,245
(4,751) (18,907)

14,499 19,338

7,833 11,784
4 96,553 (44,533)
10,936 16,802

31,758 -

5 92,591 -
13 (10,700) -
(65,516) (67,123)
(2,894) (1,507)
- (212)
6 (60,561) (53,673)
114,499 (119,124)

7 342 342
8 114,841 (118,782)
114,841 (118,782)
114,841 (118,782)
10

0.24 (0.41)
0.23 (0.41)
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CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
BHGASEHERR

(For the six months ended 30th September, 2009) (B2 —ZEZENFEFNA=FHIEEA)

Six months ended
30th September
BENRA=1THIEANER
2009 2008
—EBNF T N\F
(unaudited) (unaudited)
(REEER) (RE&E=Z)

HKS$’000 HK$°000
BETFT BT
Profit (loss) for the period 7N B e i I (&5 18) 114,841 (118,782)
Other comprehensive income Hit2mEEBER
Net gain (loss) on fair value changes of Al ERE N (EE
available-for-sale investments Fzs(EER) 19,223 (23,232)
Reclassification adjustments on: LTHEB BN EAE
— impairment losses recognised on —pARHEREER 2
available-for-sale investments BEEE - 31,171
— disposal of available-for-sale investments —HETHBERE (2,038) 4,299
Exchange difference arising on translation of B /FHNETES 7 [ 5 =58
foreign operations (239) 2,321
Other comprehensive income for the period  ZREIRIH 282 16,946 14,559
Total comprehensive income (expense) for AEAEE2EWA ()&%
the period 131,787 (104,223)
Total comprehensive income (expense) for TF A T FE(G AN EARE
the period attributable to: 2EMA () 4a%E :
Owners of the Company VIN/NEIEZZ =N 131,787 (104,223)
Minority interests DENR R R - -
131,787 (104,223)
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION
B S B BiKR R

(At 30th September, 2009) (R=ZZFEZENFNA="FH)
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30.9.2009 31.3.2009
—EEAF —ETNF
hA=+B =A=+—H
(unaudited) (audited)
(REEER) (& FE=Z)
NOTES HKS$°000 HK$000
HiaF BT Ver i
Non-current assets FRBEE
Property, plant and equipment L E ] 11 183,958 186,224
Prepaid lease payments of leasehold land HE T A ERIE 20,557 20,822
Premium on prepaid lease payments of METHFENHEERIE
leasehold land (B 110,190 111,558
Investment properties REME 12 221,000 -
Properties under development KR 12 - 189,000
Available-for-sale investments Al ERE 51,568 37,892
Interests in joint ventures MNELNR 2R 13 51,771 44,759
Advance to a jointly controlled entity —EHFIEHIE S < B 13 1,300 =
Interests in associates i NI 14 212,210 134,809
Unsecured loans and interest BN E) 2 IR E R R
due from associates FERHFI B 14 993,687 1,073,982
Debt portion of convertible bonds Mg EE BB S 38,984 36,320
Deposits and expenses paid for Wi EREENRER
acquisition of a land use right b4 47,275 47,275
Deposits and expenses paid for WEMB AR B MiRE R
acquisition of subsidiaries ZH - 47,244
Other loan receivables H e 3,852 =
1,936,352 1,929,885
Current assets REBEE
Inventories & 2,545 3,143
Properties held for sale FEME 948,380 539,388
Debt portion of convertible bonds AR ES 2 BES D 1,179 727
Financial assets at fair value through BATHEYIBR N AR
profit or loss EREE 189,522 176,552
Debtors, deposits and prepayments RYERR - e RBENFIE 15 560,613 503,148
Other loan receivables HivEelwE 173,014 208,727
Prepaid lease payments of leasehold land HETHENHEERE 530 530
Amounts due from associates FEUER & N B R IE 2,426 2,172
Unsecured loans and interest due from —EEEA R 2 BEIEHER L
a related company FE R B, 49,841 48,437
Pledged bank deposits BRI TER 42,200 44,626
Bank balances and cash RITEHR MRS 145,730 124,035
2,115,980 1,651,485




ITC PROPERTIES GROUP LIMITED Interim Report 2009-2010 A Hi 3R &
RHEHEESEAERQA

CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AR S B BikR R

(At 30th September, 2009) (R=ZEFEZEHNFNA="FH)

30.9.2009 31.3.2009
—EEAF —ETNF
hB=+H =RA=+—H
(unaudited) (audited)
(REER) (%)
NOTES HKS$’000 HK$ 000
Kt BT BT
Current liabilities REEE
Creditors, deposits and accrued charges FERNEEZR - IS NEREY 16 97,769 72,047
Amount due to a minority shareholder of EN—ERBAT—%
a subsidiary DEIR R IR 256 395
Tax payable FEBTLIA 11,626 11,856
Convertible note payables —FREHZ
— due within one year A HANR 2R FE AN 5RIR 513,795 7,174
Obligations under finance leases —FNFE 7
— due within one year BB SR 83 90
Bank and other borrowings —FNFE 7
— due within one year BITREMES 17 12,729 82,830
636,258 174,392
Net current assets BREEE 1,479,722 1,477,093
Total assets less current liabilities BEERRBEE 3,416,074 3,406,978
Non-current liabilities FRBAR
Convertible note payables —FREHz
— due after one year Al AN ZE 48 fE 5 SR IE 867,097 1,328,913
Obligations under finance leases —F1ERE
— due after one year B EAIE 200 282
Bank and other borrowings —FIERHZ
— due after one year RITREMEE 17 378,999 40,658
Deferred tax liabilities EERIBAE 27,547 27,889
1,273,843 1,397,742
2,142,231 2,009,236
Capital and reserves PR R
Share capital PR 18 4,709 4,709
Reserves R 2,130,337 1,997,342
Equity attributable to owners of RN BIER AEGER
the Company 2,135,046 2,002,051
Minority interests DHIERER 7,185 7,185
2,142,231 2,009,236
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
THGEEREE R

(For the six months ended 30th September, 2009) (B2 —ZFZFENFNA=+HIL~EA)

Attributable to owners of the Company

AAIREAEERD
Convertible Share-  Available-
Capital ~ loan notes based  for-sale Accumulated
redemption  equity  payment investments Warrant ~ profits Minority
Share Share Contribution reserve reserve reserve teserve  Special Revaluation Translation reserve  (losses) interests

apitd  premum  suplis  RABE TRREE ROAR THEE  oreeve reene reeve RARER  BHEA Totdl HERE Total
Bx ROEE HAB& e BARE i RERE BIRE EURE BRERR ik (58 &t B &t
HKS000  HKS000  HKSOO0  HKSUO0  HKSU00  HKSO00  HKSUOO  HKSUO0  HKS000  HASOO0  HKSU00  HKSU00  HKSOO0  HKSU00  HKS000
ERTT ERTR BT BETT BETn B¥Tn BETh BETT ERTn BRI B¥Tn BETn B¥Tn B¥Tn BETh

(note)
)

At st April, 2008 R-FZ\$MA-A

(audited) (#F7) 30955 1493942 - LI 39 1L (2900 6908 84 74m - AL 1898 TIW 180177
Total comprehensive income TERZERA

(expense) for the period (%)% - - - - - - 3 - -3 - (11878)  (104223) - (104209)
Rights issue with warrants RS R AR EE 92,866 522,622 - - = - - - - = 34,571 - 650,099 - 650,099
Expenses incurred in connection LN E P

with issue of shares - B1®) - - - - - - - - - - (318 - (318)
Recognition of equiry-sered ~ SZNRIBEE 2 R17

share-based payments Tl - - - - - 3,999 - - - - - - 3999 - 3999
Transfer o lapse of share options - AR IEX IR - - - - - (4,42) = = = = = 424 - - -
Repurchase and cancellaion BE Rt ki

of shares (3878)  (13,628) = 3878 = = = = = = = (3878 (17,506) - (17,500
Ac30th September, 2008 RZZENEAA=TH

(unaudited) (FE%) 119,943 1,979,753 - 5002 307,719 1139 (662)  (8908) 804 9793 34571 (107,266) 235,144 719 2359303
AcLst Apil, 2009 RZEENERA-A

(audited) (B2 4709 1972794 113,020 7216 307,719 12,767 B (8,908) 804 9,674 3571 (452,338) 2,002,051 7,185 2,009,236
Total comprehensive income TERZERA

(expense) for the period (i)eg - - - - - - 1718 - - (239) - Lgs 1LYy - 1LY
Recognition of equiry-sered WA RIEEZ 2 R17

share-based payments 7AYEN - - - = = 1,208 = - - - - - 1,208 - 1208
At30th September, 2009 RZEENENA=TH

(unaudied) (REER) 4709 LA 1300 76 307719 1395 1708 (8908) 804 95 ML (VA L1046 7185 2140031

Note:  Special reserve of the Group represents the difference between the — AiZ © AEER I FEERA R RBER — LM

nominal value of the share capital of the subsidiaries acquired and F& %%ﬁ }f):T U g WE A E?LZHQZ’SEE
the nominal amount of the share capital of the Company issued as BARBBRITERRBEZRAAERE

AR

consideration under the group reorganisation in 1994.

10
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

BHHRFGERERER

(For the six months ended 30th September, 2009) (B2 —ZEZENFEFNA=FHIEEA)

Operating cash flows before movements in
working capital
Decrease (increase) in financial assets at
fair value through profit or loss
Decrease (increase) in other loan receivables
(Increase) decrease in debtors,
deposits and prepayments
(Increase) decrease in properties held for sale
Other operating cash flows

Net cash from (used in) operating activities

Net cash used in investing activities
Refundable earnest monies paid
Acquisition of subsidiaries (net of

cash and cash equivalents acquired)
Advance to a jointly controlled entity
Loan advance to a joint venture
Purchase of available-for-sale investments
Proceeds from redemption of
convertible bonds
Other investing cash flows

Net cash from financing activities
New bank and other borrowings raised
Repayment of bank and other borrowings
Proceeds from issue of shares
Repayment to a former joint venturer
Expenses paid in connection with
issue of shares
Share repurchase and cancellation
Other financing cash flows

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of
the period

Effect of foreign exchange rate changes

Cash and cash equivalents at end of
the period, representing bank
balances and cash

RetEEZE @SBRI Z
%«Aiﬁkfﬁimbi

BRATEYER Rt Al R
ZEREERDEM)

H b e I E FOR (i'jll])
JEURBRFR « =& RIEN K

(38 1038,
?ﬂ’ﬁﬁﬁﬁ@i(iﬁﬂﬂ)ﬁﬂ\
HEiE 2B eR=E
K TGS (FTRE)IR £ F 58

REXBARERSFER

ENAFREHAED

Yo B Pl 8 22 B (HI B P U P
ReMReEFEER)

BT —REARER

BRT—RAE QR ZER

BARHEERE

BTEMEL AR ES
FS RI8

AR AR RE

BB XSRS FR
FIBIRIT R EMEE
EBERITMEMEE
TR TS F0E
BEREEN 2K
BTRGHAY

ACPSES ) gh)
Hit @RS nE

Re MR eFEBBILINFRE
Rz Re MReFEER

EREETE

MRz A KBRS EERE
BIRITRBIR S
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Six months ended
30th September
BENAA=1+HLAEA

2009 2008
—EENF —EENF
(unaudited) (unaudited)
(REEER) (REEEZ)
NOTE HKS$’000 HK$°000
it BT BT
(33,692) (4,561)
64,877 (167,448)
31,861 (65,837)
(1,622) 26,977
(353) 10,515
3,344 (11,663)
64,415 (212,017)
(47,800) (20,670)
19 (36,035) =
(12,000) (58,577)
(7,012) (18,905)
(581) (5,633)
- 57,000
21,509 14,786
(81,919) (31,999)
200,145 20,247
(160,783) (35,202)
- 650,059
- (58,758)
- (23,183)
- (17,500)
(229) (28)
39,133 535,629
21,629 291,613
124,035 243,038
66 (684)
145,730 533,967
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SLES= gk R e R

(For the six months ended 30th September, 2009) (B2 —ZEFNFANA=F+HIE~EA)

1.

BASIS OF PREPARATION

The condensed consolidated financial statements have
been prepared in accordance with the applicable disclosure
requirements of Appendix 16 to the Rules Governing the Listing
of Securities (the “Listing Rules”) on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) and with Hong
Kong Accounting Standard 34 “Interim Financial Reporting”
issued by the Hong Kong Institute of Certified Public
Accountants (the “HKICPA”).

PRINCIPAL ACCOUNTING POLICIES

The condensed consolidated financial statements have been
prepared on the historical cost basis, except for investment
properties and certain financial instruments which are measured

at fair values.

The accounting policies used in the condensed consolidated
financial statements are consistent with those followed in the
preparation of the Group’s annual financial statements for the
year ended 31st March, 2009.

Adoption of new and revised Hong Kong Financial
Reporting Standards effective in current period

In the current interim period, the Group has applied, for the
first time, a number of new and revised standards, amendments
and interpretations (“new and revised HKFRSs”) issued by the
HKICPA.

Except as disclosed below, the adoption of these new and revised
HKFRSs had no material effect on the condensed consolidated
financial statements of the Group for the current or prior

accounting periods.

HKAS 1 (Revised 2007) Presentation of Financial Statements

HKAS 1 (Revised 2007) has introduced a number of
terminology changes, including revised titles for the condensed
consolidated financial statements, and has resulted in a number

of changes in presentation and disclosure.

12
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RHEHEESEAERQA

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SLES=g ks R e R

(For the six months ended 30th September, 2009) (B2 —ZEZENFEFNA=FHIEEA)

04

PRINCIPAL ACCOUNTING POLICIES
(Contd)

Adoption of new and revised Hong Kong Financial
Reporting Standards effective in current period (Contd)
HKFRS 8 Operating Segments

HKEFRS 8 is a disclosure Standard that requires the

identification of operating segments to be performed on the

same basis as financial information that is reported internally
for the purpose of allocating resources between segments and
assessing their performance. The predecessor Standard, HKAS
14 Segment Reporting, required the identification of two sets of
segments (business and geographical) using a risks and returns
approach. In the past, the Group’s primary reporting format was
business segments. The application of HKFRS 8 has resulted in
a redesignation of the Group’s reportable segments as compared
with the primary reportable segments determined in accordance
with HKAS 14 (see note 3).

HKAS 40 Investment Property
HKAS 40 Investment Property has been amended to include

within its scope properties under construction or development
for future use as investment properties and to require such
properties to be measured at fair value (where the fair value
is reliably determinable). In the past, the leasehold land and
building element of properties under construction were
accounted for separately. The leasehold land element was
accounted for as an operating lease and the building element
was carried at cost less accumulated impairment losses. The
Group has applied the amendment to HKAS 40 prospectively
from st April, 2009 in accordance with the relevant transitional
provision. As a result of the application of the amendment,
the Group’s properties under construction for future use as
investment properties that include the leasehold land and
building element have been classified as investment properties
and measured at fair values as at 30th September, 2009, with
the fair value gain being recognised in profit or loss for the six
months ended 30th September, 2009. The carrying amount
of the properties under development as at 1st April, 2009

approximates to its fair value on that date.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SLES= gk R e R

(For the six months ended 30th September, 2009) (B2 —ZEFNFANA=F+HIE~EA)

04,

PRINCIPAL ACCOUNTING POLICIES
(Contd)

In addition, the Group has applied the following accounting
policy during the current interim period for its investment

properties:

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

for capital appreciation.

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

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

The investment properties are derecognised upon disposal or
when the investment properties are permanently withdrawn
from use or no future economic benefits are expected from
their disposals. Any gain or loss arising on derecognition of
the asset (calculated as the difference between the net disposal
proceeds and the carrying amount of the asset) is included in
the condensed consolidated income statement in the period in

which the item is derecognised.
New and revised HKFRS:s issued but not yet effective

The Group has not early applied any new or revised standards,
amendments or interpretations that have been issued but are not
yet effective. The adoption of HKFRS 3 (Revised) may affect
the Group’s accounting for business combinations for which
the acquisition dates are on or after Ist April, 2010. HKAS 27
(Revised) will affect the accounting treatment for changes in the
Group’s ownership interest in a subsidiary. The directors of the
Company (the “Directors”) anticipate that the application of the
other new and revised standards, amendments or interpretations
will have no material impact on the condensed consolidated

financial statements of the Group.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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(For the six months ended 30th September, 2009) (B2 —ZEZENFEFNA=FHIEEA)

3.

SEGMENT INFORMATION

The Group has adopted HKFRS 8 Operating Segments with
effect from 1st April, 2009. HKFRS 8 requires operating
segments to be identified on the basis of internal reports
about components of the Group that are regularly reviewed
by the chief operating decision maker (‘CODM?”) in order to
allocate resources to segments and to assess their performance.
In contrast, the predecessor Standard (HKAS 14 Segment
Reporting) required an entity to identify two sets of segments
(business and geographical) using a risks and returns approach,
with the entity’s “system of internal financial reporting to key
management personnel” serving only as the starting point for the
identification of such segments. The application of HKFRS 8
has resulted in redesignation of the Group’s reportable segments
as compared with the primary reportable segments determined
in accordance with HKAS 14.

In previous year, the Group’s primary reporting format was
business segments and was organised into five operating
divisions, namely property development, property investment,
golf and leisure, securities investment and finance. However,
for the property operations, the CODM (i.e. the executive
directors and certain senior management) reviews the financial
information of the property development and investment
projects altogether. Therefore, the property operations are
disclosed as one reportable segment. The principal locations of
the Group’s property projects as at 30th September, 2009 are
Hong Kong and Macau.

The Group’s reportable segments under HKFRS 8 are therefore

as follows:

Property - development of and investment
in properties

Golf and leisure = development and operation of

golf resort and hotel
Securities investment = trading and investment of
securities

Finance = loan financing services

15
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SEGMENT INFORMATION (Cont ) 3. FHER@
The CODM assesses the performance of the operating segments FELBEBRREDERKESHEH
based on the profit (loss) before taxation of the group entities 2R E@JZ% EEE B AR (&
engaged in the respective segment activities which represents the B) BIoEELE - ATFHEEE D0
segment result. Financial information provided to the CODM p %fﬁ o [A]E BB RKEIRM 25
is measured in a manner consistent with the accounting policies HERAEREGELE S B RE
adopted in the preparation of the condensed consolidated PRz @t R — B S \FE -
financial statements.
Information regarding these segments is reported below. ERAZED 2 ERREWT - 5IE
Amounts reported for the prior period have been restated to & e BEENNNARFER AN
conform to the requirements of HKFRS 8. BHREEAFESRZHRE °
For the six months ended 30th September, 2009 BE-—ZEEAhFhLhBA=1+H
IER1EA
Share of
result of a
Share of jointly Profit
Operating ~ resultsof  controlled (Loss)
profit  associates entity before
(loss) By EE-B Finance  taxation
Turnover ~ Revenue — JEGF  HEAR  #EEH costs BBAT
EXH & (F#) ¥F ERXE wEgER RN(ER)
HK$'000 HK$000 HK$000 HK$000 HK$'000 HK$000 HK$000
AETr BEFr  A¥Tr BT B¥Tn BEFn BETx
(Note 1) (Note 2)
(Wit1)  (Wit2)
Property LES

Macau & - - (4,068)  (2,894) - (1,840)  (8,802)

Hong Kong 55 L34 LI34 124080 - - (3964 120,116
Property total b ETE 1,134 L134 120,012 (2,894) - (5,804) 111,314
Golf and leisure (Nore 3) BEARRERM23)

PRC m 18,116 18,116 (19,568) - - (833)  (20,401)
Securities investments BERE 65,313 41,605 96,160 = - (2) 96,158
Finance mg 7,833 7,833 10,820 - - - 10,820
SEGMENT TOTAL yiEr o) 92,396 68,688 207,424 (2,894) - (6,639) 197,891
Corporate expenses TEER - - (29470 - - (539722) (83392)
GROUP TOTAL B4 92,396 68,688 177,954 (2,894) - (60,561) 114,499
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3.

Interim Report 2009-2010 A B {2

SEGMENT INFORMATION (Contd) 3. oEER
For the six months ended 30th September, 2008 BE-_ZZENENA=TH
1B} 1@ A
Share of
result of a
Share of jointly Profit
Operating  resultsof  controlled (loss)
profit  associates entity before
(loss) R FEE— Finance taxation
Tumover  Revenue — &i5F| HeRd  ARES costs BREiA
B2EE Y& (B1) ¥ EREE UEER BA(ER)
HK$000  HKS$000  HK$000  HK$000  HK$000  HKS000  HK$000
BEFr  BEFrT  EEFT BEFr BETr BEFr BETr
(Note 1) (Note 2)
(W#) (W)
Property nE

Macau 5] 11,356 11,356 9,226 (1,507) - (2,532) 5,187

Hong Kong &5 7,944 7,944 3,065 = (212) (25) 2,828
Property total b EZEY 19,300 19,300 12,291 (1,507) (212) (2,557) 8,015
Golf and leisure (Noze 3) BREXRIEE W H3)

PRC I 18945 18945 (7.449) - Sl 8559)
Securities investments BERE 50,184 1,805 (44,471) - - (14)  (44,485)
Finance BE 11,784 11,784 13,970 - - - 13,970
SEGMENT TOTAL D@t 100,213 51,834 (25,655) (1,507) (212) (3,685) (31,059
Corporate expenses T+EER - - (38,077 = - (49,988)  (88,069)
GROUP TOTAL SEEG 100,213 51,834 (63,732)  (1,507) (212)  (53,673) (119,124)
Notes: Kiat -

(1) Turnover as set out above comprise rental income and (1) EXFHEEEBREREMEZHERN

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.
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(For the six months ended 30th September, 2009) (B2 —ZFZFENFNA=+HIL~EA)

3. SEGMENT INFORMATION (Consd) 3. PEHER @

Notes: (Contd) Kiat - (&)

) Revenue as set out above comprise rental income and sales ) EXmE s REBEREMEZ
proceeds of properties, revenue from golf and leisure operations, HEMSRELHESKA - 58
loan financing income, dividend income from investments K EEBER 2 WS  BEXRE
held-for-trading and net gain from disposal of investments BN FHIEEEHREZRENR
held-for-trading. ARBERIEEBERE 2 Wt %

%E\ o

3) Turnover and revenue of golf and leisure segment as set out (3) EXFEB s aREAEEEBED Y
above comprise rental income and other revenue from golf and ZEFEERNEBRERAESBAR
leisure operations. Al = B R IR KM ] SR AR o

4. NET GAIN (LOSS) ON FINANCIAL 4. 2R TITEAEFWI(EE)
INSTRUMENTS

Six months ended

30th September
BERA=+tHLEAREA
2009 2008
—BENF —ET)N\F
HK$’000 HK$°000
BMEFT BB FT
Increase (decrease) in fair values of: TH&BEZ AFEZEMNCELD)
— investments held-for-trading —BEEERE 36,482 (10,724)
— derivatives embedded in —AMRESFHEZITELA
convertible bonds - (3,247)
Dividend income on THEEZREWA
— available-for-sale investments — o EIRE 16,426 1,533
— investments held-for-trading —BHEEERE 242 272
Gain (loss) on disposal of HEATHBERE 2 WR(BE)
available-for-sale investments 2,040 (4,299)
Net gain on disposal of investments HEFEEBERE 2 F s
held-for-trading 41,363 -
Gain on disposal of convertible bonds & A[H# A & 5~ Wz - 3,103
Impairment losses on available-for-sale ~ AJ £ H &R E 2 H{EE1E
investments - (31,171)
96,553 (44,533)
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(For the six months ended 30th September, 2009) (B2 —ZEZENFEFNA=FHIEEA)

5.

REVERSAL OF WRITE-DOWN ON
PROPERTIES HELD FOR SALE

During the period, the directors conducted a review of the
Group’s properties held for sale and determined that the
carrying amount of the asset should be increased back to the
original cost of the asset, due to increase of market values based
on the valuation report conducted by RHL Appraisal Limited,
an independent professional valuer. The valuation was arrived at
by reference to market evidence of transaction prices for similar
properties in the same locations and conditions and have taken
into account the cost expended and to be expended to complete
the development. Accordingly, a reversal of impairment losses of
HK$92,591,000 have been recognised as income immediately.

FINANCE COSTS

Interest on: &

Bank and other borrowings wholly ERAFRNBHEE L
RITREMEE

repayable within five years
Obligations under finance leases B E T E AN
Effective interest on convertible

note payables ERFE

TAXATION

The tax credit represents deferred tax credit on accelerated tax
depreciation for both periods. No provision for Hong Kong
Profits Tax has been made in the condensed consolidated
financial statements for both periods as the Company’s
subsidiaries either incurred tax losses or utilised the tax losses
brought forward to offset the assessable profits.
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(For the six months ended 30th September, 2009) (B2 —FEZEhFANA="+HILNEA)

7

TAXATION (Cont'd)

Hong Kong Profits Tax is calculated at 16.5% (2008: 16.5%)

of the estimated assessable profits for the six months ended 30th

September, 2009.

Taxation arising in other jurisdictions is calculated at rates

prevailing in the relevant jurisdictions.

PROFIT (LOSS) FOR THE PERIOD

Profit (loss) for the period has been arrived at

after charging (crediting):

Depreciation of property,
plant and equipment
Release of prepaid lease payments of

leasehold land

Amortisation of premium on

prepaid lease payments of leasehold land

Equity-settled share-based
payments expenses

Loss on disposal of property,
plant and equipment

Interest income

DIVIDENDS

7. BiEw@
HE_ZTTNFNA=THLEAEA
2 BB EETh iR 5T e SR B s T
2165%(ZZFF)\F : 16.5% )51 H °
HEmal AR EE CTIATIILZE B
AERER 2T EGTHE ©
8. ZAHAEHER(EE)
Six months ended
30th September
HERA=1THLEAEAR
2009 2008
—EEAEF —EENF
HKS$°000 HK$ 000
BT T B For
AR EAREHE 7 (B518)
EHEGTEA) :
Y% - B GRETE
6,029 5,439
HET B HEEFIERED
262 262
fﬁﬁiﬂﬁﬁﬁfﬁ ZRIEL
S 1,368 1,368
L/(HXEE EE ARG
YT ZzHEX 1,208 3,999
HEME - iRk
=i R 73 117
FEMA (18,217) (25,073)

No dividends were paid, declared or proposed during both

periods.

The directors do not recommend the payment of an interim

dividend in respect of the six months ended 30th September,

2009 (1.4.2008 to 30.9.2008: Nil).
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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(For the six months ended 30th September, 2009) (B2 —ZEZENFEFNA=FHIEEA)

B RS MR R Y EE

10. EARNINGS (LOSS) PER SHARE

The calculation of the basic and diluted earnings (loss) per
share attributable to the owners of the Company is based on the

following data:

Earnings (loss):
Earnings (loss) for the purpose of basic
earnings (loss) per share
— profit (loss) for the period attributable to
the owners of the Company

Effect of dilutive potential ordinary shares

— interest on convertible note payables

Earnings (loss) for the purpose of diluted
earnings (loss) per share

Number of shares:

Weighted average number of
ordinary shares for the purpose of
basic earnings (loss) per share

Effect of dilutive potential ordinary shares
— convertible note payables

Weighted average number of ordinary shares
for the purpose of diluted earnings (loss)
per share

Note:

The weighted average number of ordinary shares for the

10.

BH(BR) :
AEERERERN(EER)Z
& (ER)
e WNCIE oW A ]
AR M (B 1R)

BEEBRZEEYE

— AR RIERENRIAZFE

AAEESREERN (BER)
Z&H (ER)

BH#AE
AEEBRERBN(EER)Z
ERleeill: Bl

BEERRZETYE
— Al R AR SRR R S SR

AAEEREERN(EBER)Z
Ll Beal

purpose of basic and diluted loss per share for the prior period
has been adjusted for the effect of capital reorganisation

effective on 16th March, 2009.
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BZhLA=1THIEAREA

2009 2008
—BBAE  —TT)\F
HK$°000 HK$°000
BETFT BT
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129,357 (118,782)
470,917,484 293,239,510
86,083,901 —
557,001,385 293,239,510
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(For the six months ended 30th September, 2009) (B2 —ZEFNFANA=F+HIE~EA)

10. EARNINGS (LOSS) PER SHARE (Con+4)

11.

The calculation of diluted earnings (loss) per share for the six
months ended 30th September, 2009 and 2008 has not assumed
the exercise of the share options and warrants as the exercise
prices of those options and warrants are higher than the average

market price for shares during both periods.

The calculation of diluted loss per share for the six months
ended 30th September, 2008 has not assumed the conversion
of the Company’s convertible note payables as these potential

ordinary shares are anti-dilutive during that period.

PROPERTY, PLANT AND EQUIPMENT

During the period, the Group spent approximately
HK$3,951,000 (1.4.2008 to 30.9.2008: HK$12,517,000) on

acquisition of property, plant and equipment.

In addition, the Group disposed of certain property, plant and
equipment with a carrying amount of HK$159,000 (1.4.2008
to 30.9.2008: HK$242,000) for proceeds of HK$86,000
(1.4.2008 to 30.9.2008: HK$125,000), resulting in a loss on
disposal of HK$73,000 (1.4.2008 to 30.9.2008: HK$117,000).
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(For the six months ended 30th September, 2009) (B2 —ZEZENFEFNA=FHIEEA)

12.

13.

INVESTMENT PROPERTIES/
PROPERTIES UNDER DEVELOPMENT

As detailed in note 2, as a result of the adoption of amendments
to HKAS 40 Investment Property, the Group’s properties under
development has been reclassified to investment properties at 1st

April, 2009

The fair value of the Group’s investment properties at 30th
September, 2009 and Ist April, 2009 have been arrived at on a
basis of valuations carried out on that date by RHL Appraisal
Limited, an independent professional valuer. The valuation was
arrived at by reference to market evidence of transaction prices
for similar properties in the same locations and conditions and
have taken into account the cost expended and to be expended
to complete the development. The resulting increase in fair
value of investment properties of HK$31,758,000 has been
recognised directly in profit or loss for the six months ended

30th September, 2009 (2008: Nil).

INTEREST IN JOINT VENTURES

Jointly controlled entity:

During the period, Surplus Win Enterprises Limited (“Surplus
Win”), a jointly controlled entity of the Group, entered into a
sale and purchase agreement with a third party to acquire 80%
of share capital in Double Diamond International Limited
(“Double Diamond”) at a consideration of HK$24 million.
Double Diamond is a company incorporated in the British
Virgin Islands and its principal activity is operating a pier

located in Macau.
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13. INTEREST IN JOINT VENTURES (¢onv) 13. REE DB 2 o

Jointly controlled entity: (Cont'd)

The Group has advanced HK$12 million to Surplus Win to
finance the acquisition of Double Diamond. The advance was
unsecured and interest free. In the opinion of the directors, the
amount will not be repaid within twelve months from the end
of the reporting period and is therefore classified as non-current
asset. As the recoverable amount of the advance to Surplus Win is
expected to be less than its carrying value, an impairment loss of
approximately HK$10,700,000 was recognised for the period.
The recoverable amount of this advance is determined based on
the net cash flows from operations estimated by management for

the coming five years.

Jointly controlled operation:

Interest in properties held for development

Loan to a joint venture

The loan is unsecured, interest bearing at prevailing market
rate in the People’s Republic of the China (the “PRC”) with an
effective interest rate of 5.4% (31.3.2009: 5.4%) per annum and
will not be repaid until completion of the development project.
In the opinion of the directors, the loan will not be repaid
within twelve months from the end of the reporting period and is

therefore classified as non-current asset.
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30.9.2009 31.3.2009
—ETNE —TETAF
hHB=+H =A=+—H

HK$’000 HK$°000
BT T BT T
15,130 15,130
36,641 29,629
51,771 44,759
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(For the six months ended 30th September, 2009) (B2 —FZFNFAA=+HI~EA)

14. INTERESTS IN ASSOCIATES/ 14. REE NTI 2% W
UNSECURED LOANS AND INTEREST ENTZEEBERR
DUE FROM ASSOCIATES BARE

30.9.2009 31.3.2009
—EENF —ETNF
AB=+HB =ZA=+—H
HK$°000 HK$ 000
BT T JEETF T
Cost of investment in associates, Bt E R B2 AR
unlisted JEFTH 249,497 169,202
Share of post-acquisition losses, FEIRUREEE ESTE - H0RRE IR B
net of dividend received (37,287) (34,393)
212,210 134,809
Loans and interests due from associates Bt N T 2 B R ERT 2 1,049,903 1,130,198
Less: Loss allocated in excess of cost i BERERA 2 BB EE
of investment (56,216) (56,216)
993,687 1,073,982
The loans to associates are unsecured, have no fixed repayment BTHEAANERSERMR -
terms and are non-interest bearing except for an amount of BETERHARREE  E—F245
approximately HK$281,150,000 (31.3.2009: HK$281,150,000) % 281,150,000 T ( ZTEZE N F = A
which carries interest at 5% (31.3.2009: 5% to 5.25%) per =+—A : B¥281,150,0007T) B
annum. The effective interest rate on the interest-free amounts ZEE?%SE(:ggﬂizﬂ ==
was 5% (31.3.2009: 8%) per annum. In the opinion of the : )/I\WSEES EZME) c ZER
directors, the amounts will not be repaid within twelve months B F BN ERFL 17%5@(_2231
from the end of the reporting period and are therefore classified as i —A=+—H:8E) EERE "
non-current asset. HRZEFRBIERMER i 5T
TZEAANEE  AmoEAIERE

BE-
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15. DEBTORS, DEPOSITS AND 15 FEWERZ - -ZEeRFAN

PREPAYMENTS

The Group allows credit period ranging from 0 to 30 days to its
trade customers. The following is an analysis of trade debtors by

age, presented based on the invoice date:

Trade debtors aged: B 5 e BR R BRES
0 — 60 days TENTH

61 — 90 days ANt—EA+TH
Over 90 days i@+ H
Refundable earnest monies A FIREMNES

Other debtors, deposits and prepayments
SSEIRESE]

The refundable earnest monies represent monies paid for
acquisition of interests in properties located in the PRC,
Macau and Vietnam. Included in the balance is an amount of
HK$362,191,000 (31.3.2009: HK$342,191,000) paid by the
Group for the negotiation of possible acquisition of ownership
interest in properties located in the PRC. Subsequent to the end
of the reporting period, a sale and purchase agreement has been

signed. Details of the acquisition are set out in note 22(ii).
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30.9.2009 31.3.2009
—EE2NEF —TTNF
hB=+H =A=+—H
HKS$’000 HK$°000
BB F T BT T
694 864

111 431

2,962 4,117
3,767 5,412
436,261 388,461
120,585 109,275
560,613 503,148

ATREHNESEEARELNF
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SLES=g ks R e R

(For the six months ended 30th September, 2009) (B2 —FZFNFAA=+HI~EA)

16.

17.

CREDITORS, DEPOSITS AND 16.
ACCRUED CHARGES

The following is an analysis of trade creditors by age, presented

based on the invoice date:

Trade creditors aged: B F R AR

0 — 60 days TERTH

61 —90 days ANT—EATH

Over 90 days i@+ H

Other creditors, deposits and Hip R - BE R
accrued expenses FEETFI X

BANK AND OTHER BORROWINGS 17.

During the period, the Group obtained new bank and other
loans amounting to HK$374,753,000 (1.4.2008 to 30.9.2008:
HK$20,247,000) of which a loan note of HK$174,608,000
(1.4.2008 to 30.9.2008: Nil) was issued as partial consideration
for the acquisition of subsidiaries. The new loans carry interest at
variable market rates ranging from 2.14% to 6.00% per annum
and are repayable in year 2010 to 2013. The Group repaid bank
and other borrowings of HK$160,783,000 during the period
(1.4.2008 to 30.9.2008: HK$35,202,000).
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AR e RES
B &
ESREMNERZEZAHIIRZE
BRI ¢

30.9.2009 31.3.2009
—2TRE —TTAF
hB=+H =A=+—H

HK$°000 HK$°000

BEFT BT oT

921 763

282 447

872 799

2,075 2,009

95,694 70,038

97,769 72,047
BITRHEMEE

HA - AREBERGIMERTREME
KRB 374,753,000 (Z 2 E )N
FNA—HBE_ZEZENFALA=T
B : & #20,247,00070) @ EH B
174,608,000 (ZZTZEN\F M A —H
E_ZTTN\EFENA=Z+H: E)1—
ERERERIMHUIEREAKE
BB ARIMETT - FEERIEMISZ
FEERGE - FEENF214EZE6.00
B BER-_T-—TFE_T—=F#E
B HAAEEREENRITREM
&8 5% 160,783,000 0 ( ZZFZF )\
FUME—HE_ZETZNFALA=T
H : #%35,202,0007T) °
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(For the six months ended 30th September, 2009) (B2 —ZFZFENFNA=+HIL~EA)

18.

SHARE CAPITAL

Ordinary shares of HK$0.01 each

Authorised:
At 1st April, 2009 and
30th September, 2009

Issued and fully paid:
At 1st April, 2009 and
30th September, 2009

Interim Report 2009-2010 1 Hi#R 4

18. A
Number
of shares Amount
B EE &5
HK$000
JEEF T
FIREEBE0.01T2 LB
SETE ¢
R-ZZNFNA—HK
—EENFNLA=1H 40,000,000,000 400,000
BERITMEHRT :
R-ZZNFNA—HK
—EENFNLA=1H 470,917,484 4,709
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

BEES R Y

(For the six months ended 30th September, 2009) (B2 —FZFNFAA=+HI~EA)

19. ACQUISITION OF ASSETS THROUGH 19.

ACQUISITION OF SUBSIDIARIES
On 5th June, 2009, the Group completed the acquisition

of the entire share capital and shareholders’ loans of Favor
Gain Group Limited, Charm Noble Group Limited and
Adventura International Limited at a total consideration
of HK$257,887,000 and incurred transaction cost of

538 B 2 0 A
BE

RZZBEZEANFAAAB AEET
BB FHEBRERAR  XESK
B R A7 &Adventura International
LimitedZ 2 8RR KR E K - K
18 %75 ¥257,887,0007T » I 2 4 B

HK$2,448,000. 2,448,0007C.2 R Z K7
The assets and liabilities acquired are as follows: P EERBENT
HK3$000
BETT
Assets and liabilities acquired: PEEEEREE :
Properties held for sale FEYE 316,047
Debtors FEN R X 924
Creditor, deposits and accrued charge FEN IR - 12 & RIERTFIX (4,814)
Other loan Hih & (54,270)
Loans from shareholders RERE K (245,439)
12,448
Assignment of loans from shareholders RS R E R 245,439
Net assets acquired P S & 257,887
Total consideration satisfied by: BREBUTIIAXN
Cash L 36,035
Loan note BEREE 174,608
Deposit paid in prior period AEE s 47,244
257,887
Net cash outflow arising on acquisition BN E AR MHF 5
during the period:
Cash consideration paid ENRERE 33,587
Expense incurred for the acquisition IR E R 2,448
36,035
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(For the six months ended 30th September, 2009) (B2 —ZFZFENFNA=+HIL~EA)

20.

21.

CAPITAL AND OTHER COMMITMENTS 20. ¥4 R H & iE

30.9.2009 31.3.2009
—EEAEF —EENF
hWA=+H =A=+—H
HKS$’000 HK$°000
B F T BT T
Capital expenditure contracted for TLUCREMDEE - B 2
but not provided in the condensed R BRI KIERR
consolidated financial statements FSRR4TR A B IS IR R B
in respect of acquisition of property, ZEARAX
plant and equipment 33,741 27,807
Other commitments: Ho A
— acquisition of a land use right — Ui B + fth {5 PR A 5,000 5,000
— acquisition of subsidiaries — W BEH B AR - 210,400
— loan to an associate — A — L A RIREER 15,000 15,000
— loan to a joint venture —A—EAEERNRIREER 8,868 15,880
28,868 246,280
62,609 274,087
RELATED PARTY DISCLOSURES 21. BERAEATHE
(i) Compensation of key management personnel: i) FEEBEASHM:
The remunerations of directors in respect of the period HRNESEME T

are as follows:

Short-term benefits
Share-based payments

pR il
BAR {5 5K

The remunerations of directors were determined by
the remuneration committee having regard to the
performance of individuals and market trends.
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Six months ended
30th September

BEAA=tTHILLAMEA

2009 2008
—REAE  —2T)E
HK$°000 HK$000
EEFT BEFT
6,556 7,584

808 2,826

7,364 10,410

EXMehFMEEeK2
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(For the six months ended 30th September, 2009) (B2 —ZEZENFEFNA=FHIEEA)

21. RELATED PARTY DISCLOSURES (Conr)

(ii)

Related party transactions:

(ii)

During the period, the Group had the following

transactions with related parties:

Notes
it

Related parties
BHEAL

Associates:

BeE AT !

Orient Town Limited

£ YARAT

Empresa De Fomento Industrial
E Comercial Concérdia S.A.

Gt EERERHD AR A A

Orient Town Project Management
Limited

HEEFHEEER AR

Other related companies:

HtERENF :

Great Intelligence Holdings (a)
Limited (“Great Intelligence”)

Wing On Travel (Holdings) (b)
Limited (“Wing On”) and
its subsidiary
KR (FERR) B R A A
(MkZ ) REMERF]

Notes:

Nature of transactions

RHHE

Interest income
B YA

Management fee paid

ENERE

Management fee received

BERERE

Rental and related building
management fee paid

ENHEMARETERR

Interest income

A BUA

(a) The ultimate holding company of Great Intelligence

has significant influence on the Group.

(b) Mr. Cheung Hon Kit, an executive director of the

Company is also a director of Wing On.
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21. EEEALTHE

EHEEALIRE:
R AEESEEMEAT
BITUTRS

Six months ended
30th September
BERA=+BLEXREAR

2009 2008
—RBAE —TI)\F
HKS$’000 HK$000
BMTFT BETT
7,117 7,312
- 152
60 60
1,577 1,341
1,404 1,866

EX

(b)

Great IntelligenceZEEi%ng
BRAREHALEEFEKRY
27
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(For the six months ended 30th September, 2009) (B2 —ZEZFNFNA=F+HIE~EA)

22. EVENTS AFTER THE END OF THE
REPORTING PERIOD

(i)

(i)

On 5th November, 2009, a subsidiary of the Company
entered into an agreement with an independent third
party (the “JV partner”) in relation to the formation
of a joint venture company (the “JV Company”). It
is intended that the JV Company will be principally
engaged in the development and management of a hot
spring and resort project in Guiyang, the provincial
capital of Guizhou, the PRC. The registered capital of
the JV Company is RMB100.0 million (equivalent to
approximately HK$113.6 million), to which the Group
and the JV partner have contributed RMB45.0 million
(equivalent to approximately HK$51.1 million) and
RMB55.0 million (equivalent to approximately HK$62.5
million) respectively by way of cash in proportion to their
respective equity interests of 45% and 55% in the JV
Company. Upon the establishment of the JV company,
it becomes an associate of the Group. Please refer to the
Company’s announcement dated 5th November, 2009

for further details.

In December 2009, the Group entered into two sale
and purchase agreements (the “Agreements”) to acquire
a company which owns a parcel of land in Guangzhou,
the PRC, for property development purpose. The
consideration for the acquisition is approximately
HK$960.0 million. Details of the Agreements will be
disclosed in an announcement to be released by the

Company.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE D

BUSINESS REVIEW

The Group’s turnover for the six months ended 30th September, 2009
was approximately HK$92.4 million, showing a reduction of HK$7.8
million from the comparative figure of HK$100.2 million mainly due
to decrease in sales of properties during the period. The gross profit
decreased from HK$19.3 million last period to approximately HK$14.5

million for the period.

Income from loan financing amounted to HK$7.8 million for the
period, showing a decrease as compared with HK$11.8 million in last

period mainly due to the repayment of other loan receivables.

Due to the boom in the property market in Hong Kong since the
second quarter of 2009, the Group has recognised increase in fair value
of investment properties of HK$31.8 million and reversal of write-
down on properties held for sale of HK$92.6 million. In addition,
attributable to the rebound of the stock market in Hong Kong since
the second quarter of 2009, the Group has realised certain investments
in financial instruments and recorded a net gain of approximately
HK$96.6 million. As a result, the Group achieved a profit of HK$114.8
million for the six months ended 30th September, 2009 showing a
strong turn-around from the loss of HK$118.8 million same period last

year.

Property

Macau:

Empresa De Fomento Industrial E Comercial Concérdia, S.A.
(“Concordia”), of which the Group has an effective interest of 35.5%
has taken the last couple of years to complete all formalities with the
Macau governmental authorities enabling Concordia to develop the
newly re-aligned lots into over 4,000 luxury residential units and 80
villas, state-of-the-art clubhouse facilities. Together with seven blocks
of residential flats, an ultra-luxury hotel occupying 800,000 sq. ft.
catered for the Japanese tourists together with shopping facilities
and HIP food and beverage outlets will be included as Phase I of the
development, which is scheduled to be completed towards the end of
2011. Concordia has itself secured banking facilities adequate to finance

the construction cost of the Phase I residential development.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWE D

BUSINESS REVIEW (Cont )

Property (Cont’d)

Macau: (Contd)

A sale office together with show flats are being set up within a shopping
centre at the central district of Macau. Marketing of the 1,356

residential units in Phase I will start in the first quarter of 2010.

In December 2009, the Group entered into an agreement to dispose
of all its interest in 44 residential units at Zhu Kuan Mansion for
approximately HK$132.1 million earning a reasonable profit for the
Group. The remaining portfolio of property inventory in Macau, which
consists of 15 residential units and 15 car parking spaces at Pearl on the

Lough, have been launched for sale recently.

HK:

During the period, the Group has completed the acquisition of the
interests in over 90% property interests at Nos. 35, 37, 39-39A, 39B
and 39C Tung Lo Wan Road and the whole block interests at No.
33 Tung Lo Wan Road. Together with the prior acquisitions of the
interests in over 90% property interests at No. 7 Moreton Terrace
and the whole block interests at Nos. 19-21 Shelter Street, the Group
currently intends to redevelop these properties on an amalgamated site
area of about 11,700 sq. ft. into a high-rise complex with a 300-room
hotel on the lower levels and deluxe residential units on the upper levels

(the “Causeway Bay Project”).

The 2 adjacent blocks of building located at 703 and 705, Nathan
Road (the “Nathan Road Project”), in which the Group has entire
interest, have been demolished. The site will be developed into a
ginza-style retails, food and beverage complex with gross floor area of
approximately 30,000 sq. ft. Completion is expected in the second
quarter of 2011.

As at 30th September, 2009, there were 6 residential units and 1

commercial unit at Talon Tower on Connaught Road West remained

unsold.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE D

BUSINESS REVIEW (Cont )

Property (Cont'd)

PRC:

In November 2009, the Group has entered into an agreement in
relation to the formation of a joint venture company (the “JVC”) in
which the Group owns 45% equity interest. The JVC is principally
engaged in the development and management of a hot spring and resort
project (the “Guiyang Project”) in Guiyang City, the People’s Republic
of China (the “PRC”). In December 2009, the JVC has secured to
obtain through public listing and bidding process the state-owned land
use rights certificate of a parcel of land in Wudang District, Guiyang
City, Guizhou Province, the PRC which site area is approximately
374,495 sq. m. (the “Guiyang Land”) and can be developed for
residential, commercial, cultural, recreational and resort uses. The
preliminary maximum plot ratio is in the range of 1.0 to 1.5. The
acquisition of the Guiyang Land is the stepping stone for the JVC to

commence the Guiyang Project.

In December 2009, the Group entered into two sale and purchase
agreements (the “Agreements”) to acquire a company which owns
a parcel of land in Guangzhou, the PRC, for property development
purpose. The consideration for the acquisition is approximately
HK$960.0 million. Details of the Agreements will be disclosed in an

announcement to be released by the Company.

The title transfer of the parcel of land at Hengqin, Zhuhai, located right
on the waterfront across from Cotai, Macau is still pending upon lifting
of moratorium for land transfer within the Henggin area. The site area is
approximately 26,000 sq. m. with plot ratio of 1.6 which permitted uses
under prevailing town planning guidelines are commercial, residential,

hotel and retail.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE D

BUSINESS REVIEW (Contd)
Property (Cont’d)

Outlined below is a summary of the Group’s prevailing interest in

significant properties held for development/sale:

Location

i B

Concordia Land situated at Estrada de Seac Pai Van,
Macau

ORI A EHESFRE 2B A

15 residential units and 15 car parking spaces at Pearl
on the Lough, Iiha da Taipa, junto a Estrada Nordeste
da Taipa Aterro da Bafa de Pac On, Macau

LB P k(T 4b &2/ PosHE B 8 R & Y 2
151@81F E B K15 EFEEAL

6 residential units and 1 commercial unit at Talon
Tower, 38 Connaught Road West, Hong Kong

MR EBTHREBEASREEREZ
GlEF=EEMN K IEEEEM

Nathan Road Project situated at 703 and 705,
Nathan Road, Mongkok, Kowloon, Hong Kong
fIREE L BEE AR 2UE7035% 7055k 2 W UE A R

Causeway Bay Project comprising:
AEEBE - ol

— Nos. 19-2\1*Shelter Street, Causeway Bay, Hong Kong
— BB IEEEEEH19-2158

— No. 7 Moreton Terrace, Causeway Bay, Hong Kong
— BB MEEERETH

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

Causeway Bay, Hong Kong

¥KOE e

L ESED)
AEEBEERRE, SEXTEWERS

msian T

Usage
Jik=3

Residential/
Commercial/
Hotel

Fx % BE

Residential
x=

Residential/

Commercial

EE=VE-FS

Retailing
T
= =

Hotel/

Offices/

Shops

N YN
JE 47

— &R IR EE355% « 375% © 39-3958A ~ 3958B K 3955C

— No. 33 Tung Lo Wan Road, Causeway Bay, Hong Kong

— BB R R 8 83355

Guiyang Land situated at Wudang District, Guiyang,
Guizhou, the PRC
URPEEMNESSERZES T

Residential/
Commercial/
Recreational/
Resort
= HES
EE R
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Group’s

interest (%)

REBFTE
R (%)

35.5

100

100

100

r 100

Over 90
BiH90

Over 90
#3590

100
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Attributable
Gross Floor

Area (sq. ft.)

Frib 2 £ ER

(FAR)

2,250,000

37,000

8,275

30,000

} 157,300

1,800,000
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE D

BUSINESS REVIEW (Cont4d)
Golf and Leisure

The turnover from the golf and leisure business during the six months
ended 30th September, 2009 was HK$18.1 million (six months ended
30th September, 2008: HK$18.9 million) with a segmental loss of
HK$20.4 million (six months ended 30th September, 2008: HK$8.6

million).

The Group is currently carrying out the construction of members’
village initially of around 50 villas within the Sun Valley Golf Resort
to provide its members a pleasant accommodation for their get-
away holidays. Simultaneously, around 300 new memberships will
be promoted which holders can enjoy these members’ village on a
time-share basis. In addition, the enlarged hotel development plan of
gross floor area of approximately 66,800 sq. m. including 28 units of
deluxe villas, 3 hotel buildings, a conference centre, a resort facility
building and a driving range within the Sun Valley Golf Resort (the
“Sanya Hotel Project”) has been formally approved by the authority.

Development works will be commenced shortly.

After the disposal of the entire interest in the Lotus Hill Golf Resort,
the Group remains as the lessee of the golf resort as well as a partner
to the development of villas therein. The development, through the
joint venture, of 28 villas within the golf resort is progressing well. In
November 2009, a selling agency agreement on a fully underwritten
basis has been entered into which secured a reasonable profit from the

joint venture attributable to the Group.

Securities Investment

To take advantage from the rebound in the securities market during the
period, the Group realised considerable gain from partial disposal of its
securities investment. During the six months ended 30th September,
2009, turnover and segmental profit from securities investment were
HK$65.3 million (six months ended 30th September, 2008: HK$50.2
million) and HK$96.2 million (six months ended 30th September,
2008: a segmental loss of HK$44.5 million) respectively. As at 30th
September, 2009, the Group had available-for-sale investments and
financial assets at fair value through profit or loss in an aggregate sum of
HK$241.1 million, mainly comprised shares listed in Hong Kong and

Singapore.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE D

BUSINESS REVIEW (Cont )

Finance

During the six months ended 30th September, 2009, the Group had
interest income from convertible bonds, a related company and other
loan receivables of HK$10.9 million. As at 30th September, 2009, debt
portion of convertible bonds, unsecured loans and interest due from
a related company and other loan receivables of the Group amounted
to HK$40.2 million, HK$49.8 million and HK$176.9 million

respectively.

FINANCIAL REVIEW
The Group adopts a prudent funding and treasury policy with regard

to its overall business operations. In addition to the convertible note
payables, a variety of credit facilities is maintained so as to meet its

working capital requirements.

During the six months ended 30th September, 2009, the Group has
obtained additional bank and other borrowings of approximately
HK$374.8 million, mainly to finance the development of the Nathan
Road Project, the Causeway Bay Project and refinance certain debts
upon their maturities. As at 30th September, 2009, total bank and
other borrowings amounted to HK$391.7 million, of which HK$379.0
million was repayable after one year. The net gearing ratio of the
Group, calculated with reference to the bank and other borrowings
of HK$391.7 million and the fair value of the liability component of
convertible note payables of HK$1,380.9 million, offsetting with the
pledged bank deposits and the bank and cash balances of HK$187.9
million, and the Group’s shareholders’ funds of HK$2,135.0 million,
was 0.74 as at 30th September, 2009, as compared to 0.64 as at 31st
March, 2009.

All of the bank and other borrowings were interest-bearing with
variable rates. The management anticipates that interest rate remains
stable in the capital market and therefore no hedge is to be made
against any unfavourable fluctuation in interest rate. Most of the assets
and liabilities of the Group were denominated in Hong Kong dollars,
Renminbi and Macau Pataca, and hence the Directors considered
that the Group was not subject to any material adverse exchange rate

exposure.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE D

OUTLOOK

Having continued with its investment strategy to look for quality
properties by taking a more prudent approach with primary focus on
enhancing the synergistic value of its existing portfolio, the Group
secures the acquisition of the Guiyang Project to enlarge its property
portfolio. Based on the prevailing plan, the developments of Phase I
of the Concordia Land, the Causeway Bay Project, the Nathan Road
Project, the Sanya Hotel Project and Phase I of the Guiyang Project
will be completed over the coming years. By the time of their respective
completions, it is anticipated that the Group can take full benefit in the
next economy cycle up-swing. For other properties held for sale, the
Group has already been taking steps for their realisations. Having taken
into account the existing market condition, the management considers
that their carrying values are reasonable which may further be sold

when there are suitable opportunities.

The huge quantitative easing policies implemented by the governments
of the PRC, the United States of America and most European countries
since the outspread of financial tsunami last year have aided the
economy recovery. These policy-makers reiterate the need to maintain
such stimulus and tightening of the monetary policy is not imminent.
Given that the interest rate will remain at record low in the near future
and public confidence in financial products need certain time to
rebuild, investors in general prefer property as their core investments.
The property markets in Hong Kong, Macau, and major cities of the
PRC rebound in the second half of 2009 with significant improvements
in both transaction volume and price. In the foreseeable future, there
will only be limited new supply of properties in prime locations, in
particular for Hong Kong and Macau. It is expected that property
price shall remain at a relative high level in spite of inevitable short
term market solidification. In view that all properties in its portfolio,
which are located in Macau, Hong Kong and the PRC, were acquired
at reasonable costs with superb intrinsic value, barring unforeseen
circumstances, the Group is optimistic in capturing future capital gains

from these investments.

39

R

AEBEBEBRDEBESTAREFREFESR
FHeEzHhREBEEREYERENEZ
RERE  KWWREEREB LBEAEYE
ME - WREBEMZATE BAETE R
WEEIEE - WPUBIERE ZAEEA R
BERHEBE BB RN ARKBFRE
B MR ERE  BRAKEK A 2@
BRT—ELEERAY - EMFEYE
ME  ARECRIUEEAERBHEER -
REBBREMREK  EEERSEKEER
REEKRF  UKRHBRABERSHE—F
HE -

BEFSREBREBENUR  hE - EBERK
MOBMERERMARBRELCTREE - 1%
B TRESAERE - BITARBRNBERE
RHEZHFZFRAKEHERE  BHATE
WERBER - RN HRIERKEIANTIE
RERSEA - RNFERHBEAREZL DR
EmZfED  MREEBRYAMEFERE
TBRE BB RFARPEIBHTZY
EMEN_ETNFTHFHERE KX
ERERHAERIT - RAIRRR  £EY
B ZYMRIMBHEEAR - BARER KR
FILEBRE - BEM S EEBANERHE
TR R ER DS EFRAERSK
F o mRAEEESAMBAINRF - FE
RABEzWMEAUNCEERKEEAESA
EEE BREBEAARRLZERIN  KNEH
BELVERZFRENBEAR RS



ITC PROPERTIES GROUP LIMITED
e ESEARARLRQA

Interim Report 2009-2010 1 iR 4

MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWE D

PLEDGE OF ASSETS
As at 30th September, 2009, the Group’s general credit facilities

granted by banks and financial institutions were secured by pledges of
the Group’s investment properties of HK$221.0 million, properties
held for sale in an aggregate value of HK$223.5 million, bank balances
of HK$42.2 million and property, plant and equipment of HK$0.4

million.

NUMBER OF EMPLOYEES,
REMUNERATION POLICIES AND SHARE
OPTION SCHEME

As at 30th September, 2009, the number of employees of the Group
was 556 (31st March, 2009: 554). 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 cover and

retirement schemes.

SECURITIES IN ISSUE

There was no movement in the issued share capital of the Company
during the six months ended 30th September, 2009. As at 30th
September, 2009, there were 470,917,484 ordinary shares in issue and
a total of 3,698,552 adjusted share options at the adjusted exercise
price of HK$10.550 per share and 99,056,576 adjusted warrants
at the adjusted exercise price of HK$2.625 per share which remain
outstanding. In addition, there were (i) zero coupon convertible
notes due 2010 in the aggregate outstanding principal amount of
HK$471,050,000 at the adjusted conversion price of HK$5.675 per
share issued by the Company on 11th August, 2005; (ii) zero coupon
convertible notes due 2010 in the aggregate outstanding principal
amount of HK$17,476,177 at the adjusted conversion price of
HK$5.675 per share issued by the Company on 8th June, 2006; and (iii)
1% convertible notes due 2011 in the aggregate outstanding principal
amount of HK$906,000,000 at the adjusted conversion price of
HK$9.025 per share issued by the Company on 15th June, 2006 which
remain outstanding.
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INTERIM DIVIDEND

The board of directors (the “Board”) does not recommend the payment
of interim dividend in respect of the six months ended 30th September,
2009 (six months ended 30th September, 2008: Nil).

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

As at 30th September, 2009, the interests and short positions of the
directors and chief executive of the Company and/or their 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 of Hong Kong
Limited (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 in 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 Rules Governing
the Listing of Securities on the Stock Exchange (the “Listing Rules”),
were as follows:

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

Interim Report 2009-2010 A B 5f 4
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Number of

underlying Approximate

shares percentage

(under equity of the

Number  derivatives of issued share

ofissued  the Company) capital of

Long position/ shares held EARRAE Aggregate the Company

Name of director Short position  Capacity ECRT TEIERSR interest {EAAT BT

EEns HE/ %A v RGEBE HBEROEA ERiE RASHEI

(%)

Mr. Cheung Hon Kit (“Mr. Cheung”)  Long position Beneficial owner 11,679,000 1,312,000 12,991,000 2.76
REREE(REE]) "eE ERBEAA (Note 1)
(W1

Mr. Lai Tsan Tung, David (‘Mr. Lai”’) ~ Long position  Interest of - 3,079,502 3,079,502 0.05
BEREA(BRED HE controlled (Note 2)
corporation (W2)

e EREE
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
CONVERTIBLE NOTES (Conrd)

Notes:

1. Mr. Cheung, the chairman and an executive director of the Company
owned 1,312,000 warrants of the Company which were issued by the
Company on 5th August, 2008 and are exercisable from 5th August,
2008 to 4th February, 2010 at the adjusted exercise price of HK$2.625
per warrant share.

2. Mr. Lai, an executive director of the Company, was deemed to be

interested in 3,079,502 underlying shares in respect of a principal
amount of HK$17,476,177 zero coupon convertible notes due 2010
issued by the Company on 8th June, 2006 at the adjusted conversion
price of HK$5.675 per share held by Green Label Investments Limited
(“Green Label”) by virtue of his beneficial interest in the entire issued
share capital of Green Label.

Save as disclosed above, as at 30th September, 2009, none of the
directors or the chief executive of the Company nor their 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.
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SHARE OPTIONS

A share option scheme was adopted by the Company on 26th August,
2002 (the “Scheme”). The following table sets out the movements in
the Scheme during the six months ended 30th September, 2009 (the

g
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RZZEZ-FNAZTRE  RRARRMAE
st 8I([5T81)) - TREBINBE=—FTA
FAA=FBIEANEAR(THRE]) 25 8E

“Period”):

Number of share options
EREHE
Adjusted ~ Outstanding Cancelled/ ~ Outstanding
exercise asat Ist Lapsed asat 30th
price April, 2009 Granted Exercised during ~ September, 2009
Category and name pershare  WZEERE during during thePeriod ~ W-EENE
of participants Date of grant Option period (Note) shiae mA-A the Period thePerod  BEFE/  ARZTR
SEALERIREE  HLRH BRESR ) I8 HAE BERL HEfE X HAMTE
HKS
Directors
g2
Mr. Cheung 27th July, 2007 27th July, 2007 - 10,55 761,280 - - - 761,280
Frt ERLELACTHA 26th July, 2011
TEErELACTHAE
“EFEA-TRA
Mr. Chan Fut Yan 27th uly, 2007 27th July, 2007 - 10,55 444080 - - - 44,080
iy i “TRLELACTLA 26th July, 2011
ZEEHELACTLAE
ZE—ErfziA
Mr. Cheung Chi Kit 27¢h July, 2007 27¢h July, 2007 - 1055 317,00 - - - 317,200
iyt ZERELACTLR 26th July, 2011
ZERtELACTLRE
I !
Mr. Lai 27¢h July, 2007 27¢h July, 2007 - 1055 190,320 - - - 190,320
Brt ZERHELACTHR 26th July, 2011
CERHELACTHRE
SR—FrAZTiRA
Mr. Ma Chi Kong, 27¢h July, 2007 27¢h July, 2007 - 105 570,960 - - - 570,960
Karl ZEELELACTEA 26th July, 2011
by 3 CERTELACTAZ
I 2 !
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SHARE OPTIONS (Contd)
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BRE

Number of share options
EREHE
Adjusted  Outstanding Cancelled/ ~ Outstanding
exercise asat Ist Lapsed asat 30th
prie  April, 2009 Granted Exercised during  September, 2009
Category and name pershare  WCEERE during during thePeriod  RZBEfNE
of participants Date of grant Option period (Norz) SRERE mE-A the Period the Period BEE/ hB=tA
SEATERARRE  RERH BRESR 2 1% HATE BER BEaE % HATTE
HKS
bt
Mr. Wong Chi Keung, ~ 27th July, 2007 27th July, 2007 - 10,55 95,160 - - - 95,160
Alvin “EEELACTHR ZGth]uly, 2011
Issts “EEELACTLRE
I I !
Mr. Kwok Ka Lap, 27¢h July, 2007 27¢h July, 2007 - 105 95,160 - - - 95,160
Abva ZEELELACTHA 26th July, 2011
BT “ERLELACTHAZ
i 2 g e b
2474160 - - - 2474160
Employees 27¢h July, 2007 27th July, 2007 - 1035 716872 - - - 716872
8 ZFRLELAITHA 26th July, 2011
“ERLELACTLRE
2 o !
Other participants 27¢h July, 2007 27¢h July, 2007 - 1035 507,520 - - - 507,520
Bt 8EAL CERLELACTLR 26th July, 2011
TERLECACTHRE
I 2 i
1,224,392 - - - 1,224,392
Total
ai 3,698,552 - - - 30855
Note:  Subject to the terms and conditions of the Scheme, these share options, Kt - FEETBIZIGERRIEERET  RZE2E L

which were granted on 27th July, 2007, may be exercised at any time
during the option period provided that a maximum of 50% of these
share options may only be exercised during the period from 27th July,
2008 to 26th July, 2009, and the balance of the share options not yet
exercised may be exercised during the period from 27th July, 2009 to
26th July, 2011.
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SUBSTANTIAL SHAREHOLDERS

As at 30th September, 2009, 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

Name of shareholder
BEREER 2B

Loyal Concept Limited
(“Loyal Concept”)

Hanny Magnetics (B.V.1.) Limited
(“Hanny Magnetics”)

Hanny Holdings Limited
(“Hanny”)
HEEEARAR(HE])

Famex Investment Limited
(“Famex”)

EREEBRAR(HE])

Mankar Assets Limited (“Mankar”)

Long position/
Short position

BR/ KR

Long position
A

Long position
e

Long position
ge

Long position
A

Long position
e
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R-ZETZAFAA=+A EAEERESR
Hi AT (RRABIEFHEETHRABRSIN
RA R RN KA@M TSR B RE
BEREEEHEXVEBE2R37 IR E
AARIEE  BERBERARRREESRK
HEGOE3B6KMEE 2SR MRz ERs
FoXBIT -

() RAXFAZREEER0.01
TEBRRZERS

Approximate

percentage
of the issued
share capital

of the

Company

Number of {EZR DT

Capacity issued shares ERITRA

52 ERITROHE BMAOBE DT

(%)

Beneficial owner 76,402,763 16.22
ERBERA (Note 1)
(st 1)

Interest of controlled 76,402,763 16.22
corporation (Note 1)
XEEE R Wz 1)

Interest of controlled 76,402,763 16.22
corporation (Note 1)
XEEE R (Hsz1)

Interest of controlled 76,402,763 16.22
corporation (Note 1)
R EER (Bet1)

Interest of controlled 76,402,763 16.22
corporation (Note 1)
XEEE R (W 1)
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@

Interests in the ordinary shares of HK$0.01 each of (i)

the Company (Cont'd)

Name of shareholder

RREE,/ £

Selective Choice Investments Limited

(“Selective Choice”)

ITC Investment Holdings Limited
(“ITC Investment”)

ITC Corporation Limited (“ITC”)
EHECEEBRERARERE]

Stark Master Fund, Ltd.
(“Stark Master”)

Stark Investments (Hong Kong)
Limited (“Stark HK”)

Long position/
Short position

"R/ KR

Long position
e

Long position
0E

Long position
8

Long position
e

Long position
HE
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Approximate

percentage

of the issued

share capital

of the

Company

Number of {HARA T

Capacity issued shares BRITRA

57 ERITROEAE BATSH

(%)

Beneficial owner 36,593,400 7.77
EREBA (Note 1)
(Hsz 1)

Interest of controlled 112,996,163 23.99
corporations (Note 1)
XEEEER (M 1)

Interest of controlled 112,996,163 23.99
corporations (Note 1)
ZEEE R (Hisz 1)

Beneficial owner 22,802,210 4.84
EREBA (Note 2)
(Hisz 2)

Investment manager 37,234,836 791
g =pst (Note 3)
(Mt 3)
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SUBSTANTIAL SHAREHOLDERS (Conr'4)

derivatives of the Company (as defined in Part XV of

the SFO)

Name of shareholder
BEREES 2B

Loyal Concept

Hanny Magnetics

Hanny

ol

Famex
HE

Mankar

Selective Choice

ITC Investment

ITC

(52ea

Stark Master

Stark HK

EFERRe)
(ii) Interests in the underlying shares under equity (i) RAQXTREAITETA(ES

Interim Report 2009-2010 A B 5f 4

RRFZRBERGEXVE)

it R BRI 2 s

Number of Approximate

underlying shares percentage

(under equity of the issued

derivatives of share capital

the Company) of the

TR Company

Long position/ fTETIR N

Short position Capacity Py R AR R8 BRTRA

BR/ KA 845 R EE BMABE DT

(%)

Long position Beneficial owner 103,347,228 21.95
He BEnlEAA (ND}? 1)
(Bist1)

Long position Interest of controlled 103,347,228 21.95
e corporation (Note 1)
RIAE R (Hfat1)

Long position Interest of controlled 103,347,228 21.95
e corporation (Note 1)
XEEE R (Ki7#1)

Long position Interest of controlled 103,347,228 21.95
[55-) corporation (Note 1)
S LB (Biit1)

Long position Interest of controlled 103,347,228 21.95
= corporation (Note 1)
RIAE R (Hfat1)

Long position Beneficial owner 9,792,099 2.08
55~ ERBEBA (No‘tg 1)
(Hizt1)

Long position Interest of controlled 113,139,327 24.03
e corporations (Note 1)
S EER (Biit1)

Long position Interest of controlled 113,139,327 24.03
= corporations (Note 1)
RIAE R (Hfat1)

Long position Beneficial owner 23,875,536 5.07
55~ ERBEBA (No‘tg 2)
(Hi52)

Long position Investment manager 36,093,775 7.66
e HELIE (Nofg 3)
(HfiE3)
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(ii)

Interests in the underlying shares under equity
derivatives of the Company (as defined in Part XV of
the SFO) (Cont'd)

Notes:

Hanny and Hanny Magnetics were taken to have interest in
179,749,991 shares (of which 103,347,228 shares relate to their
derivative interests) which were held by Loyal Concept, being a
wholly-owned subsidiary of Hanny Magnetics which, in turn,
was a wholly-owned subsidiary of Hanny, the issued shares
of which are listed on the Stock Exchange. Famex, a wholly-
owned subsidiary of Mankar, was the controlling shareholder
of Hanny. Mankar was a wholly-owned subsidiary of ITC
Investment which, in turn, was a wholly-owned subsidiary
of ITC. Famex and Mankar were deemed to be interested in
179,749,991 shares (of which 103,347,228 shares relate to
their derivative interests) which were held by Loyal Concept.
Selective Choice, a wholly-owned subsidiary of ITC Investment
which, in turn, was a wholly-owned subsidiary of ITC, owned
46,385,499 shares (of which 9,792,099 shares relate to its
derivative interest). ITC Investment and ITC were deemed to
be interested in 226,135,490 shares (of which 113,139,327
shares relate to their derivative interests) which were held by
Loyal Concept and Selective Choice.

Stark Master owned 46,677,746 shares (as restated taking
into account the effects of the rights issue and the capital
reorganisation) (of which 23,875,536 shares relate to its
derivative interest).

Stark HK was taken to have an interest as an investment
manager in 73,328,611 shares (as restated taking into account
the effects of the rights issue and the capital reorganisation)
(of which 36,093,775 shares relate to its derivative interest)
which were held by Centar Investments (Asia) Ltd., Shepherd
Investments International, Ltd., Stark Asia Master Fund, Ltd.
and Stark International.
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(ii)

RAEADBARKRTETA(ER
RRERBERGFEXVE)
s RAEBRD 2w e

Mt

1. #7 %1 &2 Hanny Magneticst¥ & {EHE
A Loyal Concept( ZHanny Magnetics
Z & E M2 F) » Hanny Magnetics
AlawEy2EMBAR - 8
By BTN M ET)
BT 45 179,749,991 & % 17 ( H
103,347,228 & B 1) B2 H 47 A&
@A) 2w o HBE(MankarZ
ZEAMB AR &R 2 ZEAR R
® ° MankarBITC InvestmentZ &
EKIEAT - ITC Investmentl| 5
EHEZZENBAR - HEK
Mankar#% 18 /4 % B Loyal Concept
AT 45 179,749,991 B % 17 ( H o
103,347,228 % % 7 82 2 97 4 4
=B ) 2 ° Selective Choice
(ITC InvestmentZ 2 &K B A7) -
ITC Investment | BE%F 2 2 & W
B8 A 7)) 6 46,385,499 B A 1) (L
719,792,099 B A% 7 B2 H 7 A 2
HE) o ITC Investment 2 12 #F 1
1R F¥E B Loyal ConceptZSelective
ChoiceFT#5226,135,490 % A% 1 (K
113,139,327 MR AR fn) B2 HL 9T A
A 2w

2. Stark Masterf# 546,677,746 0% % 17
(et MR MR AEE 2 FE%
B71)) (H 23,875,536 Ji {0 BB H
TERRER) -

3. Stark HK{E B & &I W & 1E

& Centar Investments (Asia) Ltd. *
Shepherd Investments International,
Ltd. * Stark Asia Master Fund, Ltd. 2
Stark International FT$§73,328,611%
B (AE 5 R AR R IR AR B 4H 2 7
21 F75) (K 36,093,775 B 1)
MHEMTE R ER) 2 E -
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SUBSTANTIAL SHAREHOLDERS (Conr'4)

Save as disclosed above, as at 30th September, 2009, so far as was
known to the directors or chief executive of the Company based on
the register maintained by the Company pursuant to Part XV of the
SFO, no other persons (not being directors or chief executive of the
Company) had, or were deemed to have, any interests or short positions
in the shares or underlying shares which are required to be disclosed
to the Company and the Stock Exchange under the provisions of
Divisions 2 and 3 of Part XV of the SFO, nor were there any persons,
directly or indirectly, interested in 10% or more of the nominal value of
any class of share capital carrying rights to vote in all circumstances at
general meetings of any other member of the Group or held any option

in respect of such capital.

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

Neither the Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities during the six months
ended 30th September, 2009.

AUDIT COMMITTEE

The principal duties of the audit committee of the Company (the
“Audit Committee”) include reviewing the Group’s interim and final
results prior to recommending them to the Board for its approval,
appointing external auditors and reviewing the relationship with the
external auditors of the Company, reviewing the Group’s financial
information and the Company’s financial reporting system and internal
control procedures. The Audit Committee, with specific written terms
of reference in line with the code provisions of the Code on Corporate
Governance Practices (the “Code”) as set out in Appendix 14 to the
Listing Rules, currently comprises three independent non-executive
directors, namely, Mr. Wong Chi Keung, Alvin (chairman of the Audit
Committee), Mr. Qiao Xiaodong and Mr. Kwok Ka Lap, Alva.

The Audit Committee has reviewed with the management and the
Company’s auditors the accounting principles and practices adopted
by the Group and discussed auditing, financial reporting process and
internal control matters including a review of the unaudited interim

financial report for the six months ended 30th September, 2009.
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CODE ON CORPORATE GOVERNANCE
PRACTICES

The Company is committed to maintaining a high standard of
corporate governance practices and procedures and to complying with
statutory and regulatory requirements with an aim to maximizing
the shareholders’ values and interests as well as to enhancing the
stakeholders’ transparency and accountability. The Company has,
throughout the period ended 30th September, 2009, complied with the

code provisions of the Code.

MODEL CODE
The Company has adopted 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. Specific enquiry has been made with all
directors of the Company and the directors have confirmed that they
have complied with the required standard as set out in the Model Code
during the six months ended 30th September, 2009.

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 30th
September, 2009, which individually exceeds 8% of the assets

ratio as set out in Rule 14.07 of the Listing Rules are as follows:

Attributable

interest held

by the Group

Entity rEERE
BR 2R
Orient Town Limited (“Orient Town”) 45%

and its subsidiaries (Notes 1 and 3)
EEARAF(EE)REWBAR(HZFIL3)
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ARABHNEFEKFERERFTRNE
FrARHAZEREERE  BRABERS
KEANEB KM TIREGHBR 2 EAE
LEEE ARFERBE_TTAFNAA
=+ HIEHRAA—BETTRZTRIEX -

% 5% 5 g
RARIE BN ET R B 8+ PR 2E =T
Bl {ERARRESETESFRD ZBRTE
Bl o &S MARRZBESIFLEEERE
BEERAESESREEZE_ZETAFALA=T
BIEANERA—EETRESTAMES AT

SR

EHRBFBEERET 258\

Bt

TXRAABERELEWREIFE13.20%13.22
GYEHR 2 I EE

1. MEBBR
R R RIS 15.2006 - A E @R
—TTNFAA=+AABESR(HE
Bl E B8 TR BB 1407 16T 8
52 BEH R Z8%) v HEMT

Percentage

of total

Interest assets

Advances  receivable Total {HEEE
2% ERAR &t Bk
HK$000  HK$000  HK$000 (Note 2)
EBETT  BETT  BEEFT (MiFE2)
1,076,442 56,182 1,132,624 28%
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CONTINUING OBLIGATIONS UNDER
CHAPTER 13 OF THE LISTING RULES (Conr4)

1.

Advances to entities (Cont'd)

Notes:

1)

@

3

The advances are unsecured; HK$908,000,000 of the advances
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$168,188,000 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$4,052.3 million as at 30th September, 2009
according to the Group’s unaudited condensed consolidated
statement of financial position as at 30th September, 2009.

Pursuant to an acquisition agreement dated 29th March, 2006
for the Group to acquire 40% 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 million (the
“First Shareholder’s Loan”). On 30th March, 2007, the Group
has exercised the right to acquire further 5% issued share
capital of Orient Town, as a condition of which an additional
loan of HK$93 million (the “Second Shareholder’s Loan”) was
advanced to Orient Town. Loan to Orient Town amounted
to HK$70 million was repaid in 2007. The shareholder’s loans
were principally used for financing acquisition of indirect
interest in 14 parcels of leased land situated in Estrada de
Seac Pai Van, Macau and for repayment of 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% issued share capital of, a shareholder’s
loan and interest accrued thereon of HK$39.6 million and
HKS$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 undertook to further advance to Concordia
by way of an additional shareholder’s loan up to HK$70
million (the “Concordia Loan”), of which HK$55 million was
advanced to Concordia in prior year. The First Shareholder’s
Loan, the Second Sharcholder’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. HK$70 million was repaid during
the year ended 31st March, 2008.
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CONTINUING OBLIGATIONS UNDER
CHAPTER 13 OF THE LISTING RULES (Con4)

2.  Financial assistance to affiliated companies
As at 30th September, 2009, the Group had provided financial
assistance to affiliated companies in the aggregate amount
of HK$1,144,624,000 (inclusive of the amounts detailed in
the previous paragraph headed “Advances to entities”) which
represented approximately 28% of the Group’s total asset value as
at 30th September, 2009. 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 EmBNEE
Current assets mENEE
Current liabilities mENEE
Non-current liabilities FEREAE
Minority interests DEIRRER

On behalf of the Board

Cheung Hon Kit

Chairman

Hong Kong, 17th December, 2009

52

Interim Report 2009-2010 1 iR 4

EHRAEFBEET 25E&

BE e
2. MBEEARRMEZVBER
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EEmBBEARIEHBERAER
1,144,624,0007C ISR B (P E &
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HIZ2FHIE)  EAEER T NF
NA=+REEREL28% - RIE L
MARUFEB2GZHE - WBEBA
A HBH MM BREAELE
ZEBMBRARIZHBEAHRALEZ
MBRARRAEBRZEHE R
RlZEEERZEFNWNT
Proforma
combined
unaudited
statement of Group’s
financial position attributable
BEEEH interests
RBER REE
BRR &R b
HK$°000 HK$°000
JEBTIT BT
2,803,663 1,292,769
129,908 69,244
(675,637) (516,445)
(1,898,779) (855,650)
(152,858) (69,044)
206,297 (79,126)
REESF®E
e
ROEHE
B _EENFT+_RA++H
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