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CHAIRMAN’S STATEMENT
B S

BUSINESS REVIEW

Turnover for the year ended 31st March, 2013 was HK$35.5 million, a
decrease of HK$150.2 million when compared to last year of HK$185.7
million, mainly due to deconsolidation of the operating results of golf resort in
Sanya, the People’s Republic of China (the “PRC”) after the completion of its
partial disposal on 31st May, 2012, and fewer sales of properties and activities
in securities trading during the year. Gross profit decreased from HK$14.2
million last year to HK$2.8 million for current year.

Income from loan financing amounted to HK$22.5 million for the year,

compared to the corresponding amount of HK$21.6 million last year.

The local property market during the year remained relatively active and the
Company and its subsidiaries (collectively the “Group”) has recognised an
increase in fair value of investment properties of HK$141.6 million as
compared with HK$75.6 million last year, mainly attributable to the
investment property under development located at Nos. 703 and 705, Nathan
Road, Mongkok, Kowloon (the “Nathan Road Property”). There was a net
gain on financial instruments of HK$11.9 million during the year as compared
with a net loss of HK$48.6 million last year due to better price performance of
the Group’s investment portfolio. The Group shares a profit of associates
amounting to HK$174.7 million for the year as compared to a loss of
HK$53.9 million last year due to the recognition of gain on disposal of a
parcel of land by Empresa De Fomento Industrial E Comercial Concoérdia,
S.A. (“Concordia”) in February 2013.

In addition, in February 2013, the Group completed the disposal of its entire
interests in an indirect wholly-owned subsidiary, namely Linktop Limited
(“Linktop™) which resulted in a gain of approximately HK$88.7 million.
Linktop indirectly owns 45% effective interest in a joint venture in the PRC
which was principally engaged in the development and management of a hot
spring and resort project in Guiyang City, Guizhou Province, the PRC.

On 31st May, 2012, the Group completed the disposal of 65% interest in
Paragon Winner Company Limited (“Paragon Winner”) to Million Cube
Limited (“Million Cube”) and at the same time extended a loan of HK$205.7
million to Million Cube to partially finance the consideration. Since Million
Cube eventually failed to make any repayment of the loan, in September 2012,
the Group executed a deed of settlement with Million Cube such that 20%
interest in Paragon Winner as held by Million Cube was transferred to the
Group as settlement. As a result, a profit from discontinued operation of
HK$442.0 million (mainly included the net gain on loss of control over
subsidiaries), was recognised and the Group recorded a profit for the year of
HK$578.3 million as compared to HK$161.8 million last year.
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CHAIRMAN’S STATEMENT
B S

BUSINESS REVIEW (Cont’d)

Property

Macau:

Concordia, in which the Group has 35.5% effective interest, during the year
launched the presale of another 3 blocks (Block 10, 11 and 12) of residential
towers of its development in Cotai South, Macau, named “One Oasis” (the
“One Oasis”). Together with the previous presale of 9 blocks of residential
towers, sales in aggregate of over 2,500 units with a sale amount in excess of
HK$17.9 billion have been achieved. The construction work of phase 1
(including 5 residential blocks, ancillary car parking spaces and clubhouse) is
progressing as scheduled with expected completion around end of 2013. The
special units in Blocks 10, 11 and 12 will be launched in the fourth quarter of
2013. Presales of the next phases will be subject to the recent implementation
of the enactments that unfinished flats in Macau can only be presold after
fulfillment of certain conditions. Following the huge success of the previous
presales achieved, more effort will be put to further upgrade the design and
brand-affiliation of the remaining phases so as to optimize the sale value.

Hong Kong:

The residential development situated at No. 33 Tung Lo Wan Road in which
the Group owns 50% interest, named “yoo Residence” (the “yoo Residence”)
has commenced presale in April 2013. This life-style oriented project is well
received and achieves an average selling price of over HK$30,000 per square
feet on saleable area basis.

In addition, the Group owns the entire interest in the site at Moreton Terrace
(the “Hotel Site”) which will be developed into a boutique hotel. The
foundation works on both the yoo Residence and the Hotel Site are in
progress.

In December 2012, the Group has entered into an agreement (the “Disposal
Agreement”) to dispose of its entire interest in the Nathan Road Property at a
consideration of HK$830.0 million which completion will take place after the
issue of the occupation permit of the building provided that such completion
date shall not be earlier than 30th June, 2013 or later than 31st December,
2013. The construction of the property, which is a 20-storey retail complex,
has been completed and application for occupation permit has been submitted
to the Buildings Department. As further revaluation gain of HK$106.2 million
has been recognised in the consolidated income statement for the year ended
31st March, 2013 subsequent to the date of the Disposal Agreement, the
expected capital gain on disposal will be revised to HK$158.8 million as
compared with HK$265.0 million as previously announced on 2nd January,
2013.
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CHAIRMAN’S STATEMENT
B S

BUSINESS REVIEW (Cont’d)

Property (Cont’d)

Hong Kong: (Cont’d)

During the current year, the Group has purchased 12 residential units situated
at Nos. 41, 43 and 45, Pau Chung Street, To Kwa Wan, Kowloon (the “To
Kwa Wan Property”), which comprise 80% of the undivided shares of the
redevelopment site and thus the Group is in the course of applying for
compulsory acquisition under The Land (Compulsory Sale for
Redevelopment) Ordinance, Chapter 545 of the Laws of Hong Kong.
However, acquisition of the remaining 3 shop units at the ground floor is still
under negotiation. The Group planned to redevelop the site into a residential
tower with lower-level shops.

During the current year, the Group has also formed a joint venture in which
the Group has 30% interest for acquiring the property interest in the basement,
ground floor and first floor of Golden Centre at No. 94, Yen Chow Street,
Sham Shui Po, Kowloon (the “Golden Centre”) for resale purpose. In the

meantime, there is rental income contributed to the Group.

PRC:

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 and Education Road in Yuexiu District (the “JY1 Land”),
one of the primest 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.

In April, 2013, the Group formed a joint venture in which the Group has 50%
interest. The sole purpose of the joint venture is to acquire the property interest
in a parcel of land situated at Fangcun District, Huadiwan, Guangzhou (the
“Fangcun Land”) which is intended for commercial and residential
development for sale with an aggregate floor area of approximately 730,000
sq. ft.
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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

properties held for development/sale/investment:

Location

o

One Oasis situated at Estrada de Seac Pai Van, Macau

DL R A PRI B 2 0 v

Nathan Road Property situated at Nos. 703 and 705,
Nathan Road, Mongkok, Kowloon, Hong Kong
L7 75 v JUHEIE £ 3 S50 703 B8 K% 705 % 2 OB Y 3

Premises situated at 30/F., Bank of America Tower,
12 Harcourt Road, Central, Hong Kong
LA B i v BR R 12 R R B ARAT PO 30 HEZ W 3
Hotel Site situated at No. 7 Moreton Terrace, Causeway Bay, Hong Kong
2 7 7 s B 5 P W 22 7 2 K T H
yoo Residence situated at No. 33 Tung Lo Wan Road,
Causeway Bay, Hong Kong
V7 7 7 i SR S0 5 S V76 33 91 2 yoo Residence
To Kwa Wan Property situated at Nos. 41, 43 and 45,
Pau Chung Street, To Kwa Wan, Kowloon, Hong Kong
PEAF e JURE T IR S 41 5% - 43 9% 45582 LY 3
Golden Centre situated at No. 94, Yen Chow Street,
Sham Shui Po, Kowloon, Hong Kong
PR W SURE R KIS 8 18 94 BE 2 B vp
JY1 Land situated at the junction of Zhongshan Wu Road and

Education Road in Yuexiu District, Guangzhou, the PRC
T R R R [ v L o LR B R 2 TY 1 L

Fangcun Land situated at Fangcun District, Huadiwan, Guangzhou, the PRC

S R B AL S 5 AN i 2 55 T

W ()

W% (%)
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Attributable
Group’s gross floor
interest area
AL 4 JRE A 5
R A HE T A
(%) (sq. ft.)
(FIrR)
Residential/ 35.5 1,942,000
Commercial
/¥
Commercial 100 30,000
EES
Office 100 13,880
MR E
Hotel 100 31,000
5
Residential/Shops 50 50,000
2,/ il
Residential/ 100 9,000
Commercial
8,/ M
Commercial 30 6,300
[EES
Commercial 100 690,000
[EES
Commercial/ 50 365,000
Residential
[LE ViR
Situated in:
e -
Macau 1,942,000
T
Hong Kong 140,180
s
PRC 1,055,000
w2 -
Total 3,137,180
Hast
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CHAIRMAN’S STATEMENT
B S

BUSINESS REVIEW (Cont’d)

Golf and Leisure

As a result of the recognition of the net gain on disposal of the partial interest
in Paragon Winner as mentioned above, turnover from the golf and leisure
business during the year was HK$2.0 million (2012: HK$27.7 million) with a
segmental profit of HK$489.0 million (2012: HK$0.6 million). At 31st March,
2013, the Group owned 55% equity interest in Paragon Winner which
operates the Sun Valley Golf Resort in Sanya, the PRC.

Securities Investments

During the year, the Group recorded turnover of HK$10.0 million (2012:
HK$101.7 million) and segmental profit of HK$11.4 million (2012: segmental
loss of HK$48.2 million) of which HK$14.2 million represents unrealized
profit from securities investments. As at 31st March, 2013, the Group had
available-for-sale investments and financial assets at fair value through profit
or loss in an aggregate sum of HK$499.9 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$22.5 million (2012: HK$21.6 million). As at the year end date, other loan
receivables of the Group amounted to HK$310.7 million.

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 (“Sea
Orient”). In proportion to its interest in the joint venture, the Group provided a
loan of HK$140.2 million to Sea Orient to finance its acquisition of various
Renminbi-denominated creditors’ claims and securities held by various
vendors against Guangdong International Trust and Investment Corporation.
On 23rd November, 2012, the Group has entered into an agreement to dispose
of its entire interest in Sea Orient for a consideration of HK$210.0 million
which completion has been taken place subsequent to 31st March, 2013 with
an estimated gain of approximately HK$69.8 million to be recognised in the
first half year of 2013.

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.
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CHAIRMAN’S STATEMENT
B S

FINANCIAL REVIEW (Cont’d)

The Group monitors its liquidity requirement closely to ensure necessary
arrangement for financing are made when appropriate. During the year ended
31st March, 2013, bank loans in aggregate of HK$97.1 million were drawn
down to finance the development of the Hotel Site, the Nathan Road Property
and the To Kwa Wan Property. As at the year end date, total borrowings from
financial institutions amounted to HK$370.3 million, of which HK$31.8
million is repayable after one year. There were unused banking facilities of
HK$270.5 million which can be utilised to finance the construction of
properties and working capital of the Group.

The Group’s net gearing ratio as at 31st March, 2013 was 0.31 (31st March,
2012: 0.22), 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$414.4 million) to the Group’s shareholders’ funds of
HK$2,847.4 million.

Other than loan notes of HK$342.2 million and convertible note payables of
HK$530.3 million as at 31st March, 2013 which are of fixed interest rates,
borrowings from various financial institutions and lender 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, the Group’s total number of employees was 88 (2012:
401). 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.

OUTLOOK

There are some signs of improvement in the economic outlook of the United
States. However, the global economy remains vulnerable in particular the
spreading sovereign debt crisis in the Euro Zone. The intentional depreciation
of Japanese Yen may cast further uncertainties over the currency policy of
different countries. The economy of the PRC remains relatively strong but
with decelerated growth rate. As a whole, despite of twist in money supply
and interest rate, there are many challenges ahead for the global economy.
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CHAIRMAN’S STATEMENT
B S

OUTLOOK (Cont’d)

Macau continues to be one of the fastest growing economies in the region with
9.9% growth in GDP for 2012 and latest unemployment rate below 2.0%
driven by the resilient gaming and tourism sectors. In October 2012, the
Macau government has implemented further tightening measures including
the Buyer’s Stamp Duty (the “BSD”’) on non-permanent residents. The
property market, in particular the second hand market, has been quiet down
but the property price remains strong with some increases. The
implementation of the new enactment regulating the presale of unfinished flats
shall direct development of the property market into a healthy manner and
improve the confidence of local and overseas buyers. The Group, through
Concordia, is optimistic about the property market in Macau in the medium
and long term 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 imposition of the BSD on non-permanent residents and corporate buyers,
the increase in the charging rates and extension of holding period for the
assessment of the Special Stamp Duty (the “SSD”) in Hong Kong during the
year under review has somewhat brought a halt to the steaming hot residential
market and to some extent the non-domestic property market. The
enforcement of the new law regulating the sales arrangement and transactions
of first-hand residential properties in April 2013 has further frozen the supply
by developers. Investors will be more cautious and take a wait and see attitude
towards the property market. While the BSD and the SSD will be effective in
curbing short-term and foreign demand, with housing supply still lagging
behind, low interest rate environment in the coming years and steady local
demand, the Group remains positive about the local property market.
However, the group will be cautious in committing new property investments
in Hong Kong.

As disclosed in the announcement of the Company dated 11th April, 2013,
convertible note payables held by Selective Choice Investments Limited, an
indirect wholly-owned subsidiary of ITC Corporation Limited, and Ms. Ng
Yuen Lan, Macy of carrying value at 31st March, 2013 in aggregate of
HK$351.4 million had been converted into approximately 167.2 million
shares of the Company which on one hand reduced the liabilities and on the
other hand strengthened the capital base on the Group. The coming completion
of the sale of the Nathan Road Property shall further enhance the liquidity and
reduce the gearing of the Group. Barring unforeseen circumstances, the Group
is confident in getting over the challenges ahead and capturing future gains
from its investment portfolio.
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| BIOGRAPHIES OF DIRECTORS AND SENIOR MANAGEMENT
: EE TN N

DIRECTORS

Executive Directors

Mr. Cheung Hon Kit, aged 59, joined the Company as Chairman in April
2005 and is an executive Director and a director of various subsidiaries of the
Company. He is also a member of the Nomination Committee 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 35 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 and an executive director of Rosedale Hotel
Holdings Limited (“Rosedale”) (01189.HK); and an independent non-
executive director of International Entertainment Corporation (01009.HK) and
Future Bright Holdings Limited (00703.HK). He was previously an executive
director of ITC Corporation Limited (“ITC Corporation™) (00372.HK) (retired
on 19th August, 2011).

Mr. Chan Fut Yan, aged 59, joined the Company as Managing Director in
April 2005 and is an executive Director and a director of various subsidiaries
of the Company. He is also a member of the Remuneration Committee of the
Company. Mr. Chan has over 40 years of experience in the local construction
field specialising in planning of construction business. He is an executive
director of ITC Corporation. Mr. Chan was previously an executive director of
Louis XIII Holdings Limited (formerly known as Paul Y. Engineering Group
Limited) (00577.HK) (resigned on 19th February, 2013).

Mr. Cheung Chi Kit, aged 47, 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 25 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.

Mr. Chan Yiu Lun, Alan, aged 29, 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 Corporation and PYI Corporation Limited
(00498.HK) (“PYI”); 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 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); and an
advisor of the Bisagni Environmental Enterprise (BEE inc.).
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DIRECTORS (Cont’d)

Independent Non-executive Directors

Hon. Shek Lai Him, Abraham, sBs, jp, aged 68, joined the Company as
Vice Chairman and an independent non-executive Director in September
2010. He is also the chairman of the Nomination Committee 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 (the
“HKSAR”) of the People’s Republic of China (the “PRC”) representing the
real estate and construction functional constituency since 2000. He was
appointed as a Justice of the Peace in 1995 and awarded Silver Bauhinia Star
in 2007. Mr. Shek is the chairman and an independent non-executive director
of Chuang’s China Investments Limited (00298.HK). He is also an
independent non-executive director of ITC Corporation, NWS Holdings
Limited (00659.HK), Midas International Holdings Limited (01172.HK),
Paliburg Holdings Limited (00617.HK), Lifestyle International Holdings
Limited (01212.HK), Chuang’s Consortium International Limited
(00367.HK), Titan Petrochemicals Group Limited (01192.HK), Country
Garden Holdings Company Limited (02007.HK), MTR Corporation Limited
(00066.HK), Hsin Chong Construction Group Ltd. (00404.HK), Hop Hing
Group Holdings Limited (00047.HK), SJIM Holdings Limited (00880.HK),
China Resources Cement Holdings Limited (01313.HK), Dorsett Hospitality
International Limited (02266.HK) and Lai Fung Holdings Limited
(01125.HK) (appointed on 19th December, 2012). He is also an independent
non-executive director of Eagle Asset Management (CP) Limited — the
manager of Champion Real Estate Investment Trust (02778.HK) and an
independent non-executive director of Regal Portfolio Management Limited —
the manager of Regal Real Estate Investment Trust (01881.HK). Mr. Shek is
also a committee member of the Sth 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 the HKSAR,
the Vice-Chairman of the Independent Police Complaints Council in the
HKSAR, a member of the Court of the Hong Kong University of Science and
Technology and a member of both of the Court and the Council of the
University of Hong Kong.
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DIRECTORS (Cont’d)

Independent Non-executive Directors (Cont’d)

Mr. Wong Chi Keung, Alvin, aged 50, 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 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 25 years of experience in
accounting and corporate finance gained in property development,
construction and manufacturing companies.

Mr. Kwok Ka Lap, Alva, aged 65, 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 30 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 of Hanny Holdings Limited (00275.HK)) and Rosedale.

SENIOR MANAGEMENT

Mr. Wong Kim Man, aged 39, is the Company Secretary and Financial
Controller of the Company. Mr. Wong is an associate member of the Hong
Kong Institute of Certified Public Accountants, a fellow member of the
Association of Chartered Certified Accountants and holds a bachelor degree
in Business Administration from the Chinese University of Hong Kong. Mr.

Wong has over 18 years of experience in auditing, finance and accounting.
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DIRECTORS’ REPORT
EE N E

The directors of the Company (the “Directors”) present their annual report and
the audited consolidated financial statements of the Company and its
subsidiaries (collectively the “Group”) for the year ended 31st March, 2013.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal activities of
the Group are property development and investment in Macau, the People’s
Republic of China (“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 53 to the consolidated financial statements of
this report.

RESULTS AND APPROPRIATION
The results of the Group for the year ended 31st March, 2013 are set out in the
consolidated income statement on page 54 of this report.

The board of Directors (the “Board”) has resolved to recommend the payment
of a final dividend of HK15 cents per ordinary share of the Company (the
“Share”) for the year ended 31st March, 2013 (2012: HK10 cents per ordinary
Share), which will be payable in cash with an option to elect scrip dividend of
ordinary Shares to the shareholders of the Company (the “Shareholders”)
whose names appear on the register of the members of the Company as at the
close of business on Wednesday, 28th August, 2013.

FINANCIAL SUMMARY
A summary of the results, assets and liabilities of the Group for the last five
financial years is set out on page 186 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 16 to the consolidated financial statements
of this report.

PRINCIPAL PROPERTIES
Particulars of the Group’s principal properties as at 31st March, 2013 are set
out on pages 187 and 188 of this report.

SHARE CAPITAL
Details of movements in the share capital of the Company during the year are
set out in note 39 to the consolidated financial statements of this report.
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DIRECTORS’ REPORT
EREH S

DISTRIBUTABLE RESERVES OF THE COMPANY
The Company’s reserves available for distribution to its Shareholders as at
31st March, 2013 and 2012 were as follows:

N
PR B i 1]

Contributed surplus
Retained profit

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. Chan Yiu Lun, Alan

Non-executive Director:
Mr. Ma Chi Kong, Karl
(resigned on 17th April, 2013)

Independent non-executive Directors:

Hon. Shek Lai Him, Abraham, s8s, /P (Vice Chairman)
Mr. Wong Chi Keung, Alvin

Mr. Kwok Ka Lap, Alva
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DIRECTORS’ REPORT
EE N E

DIRECTORS AND DIRECTORS’ SERVICE CONTRACTS (Cont’d)
Pursuant to Bye-law 87(1) of the bye-laws of the Company (the “Bye-laws”),
Mr. Cheung Hon Kit (“Mr. HK Cheung”), Mr. Cheung Chi Kit (“Mr. CK
Cheung”), and Hon. Shek Lai Him, Abraham, sBs, /P 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.

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 Directors (including 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 Corporate Governance
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 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
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.
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES AND
CONVERTIBLE NOTES

As at 31st March, 2013, 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 of the Company (the “Shares”) and
underlying Shares under equity derivatives (as defined in Part XV
of the SFO)

Number of
Name of Director Capacity Shares
HEEH 55 Jie 4 B H
Mr. HK Cheung Beneficial owner 20,682,000
SREEAE T JoE T/ ZSPN

Beneficial owner

Hai A A

Mr. Chan Fut Yan
(“Mr. FY Chan”)
Bk L SE 2R (BRI ELSEA: D)

Mr. CK Cheung Beneficial owner -
RGHESEE HaEA A

Beneficial owner -

JEEnE 2PN

Mr. Chan Yiu Lun, Alan
(“Mr. Alan Chan”)
RO BB S0 2E (T BRI S A 1)

Beneficial owner

JEEE 2SN

Mr. Wong Chi Keung, Alvin
(“Mr. Wong”)
FEmE (TEE4E])
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Approximate
percentage of
the issued

share capital of

Number of the Company
underlying A2 W]
Shares Total DRI A
IR £ 3% H A BEAVE A
11,036,059 31,718,059 7.82%
(Note 2)
(Htit2)
2,900,000 2,900,000 0.71%
(Note 3)
(M3t 3)
2,100,000 2,100,000 0.52%
(Note 3)
(BfaE3)
1,500,000 1,500,000 0.37%
(Note 3)
(Kt3E3)
370,000 370,000 0.09%
(Note 3)
(Ft7E3)
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DIRECTORS’ REPORT
EE N E

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND  # 55 J 3= A7 i A EUR BBy ~ 4 30 B B3
SHORT POSITIONS IN SHARES, UNDERLYING SHARES AND  J% W 400 25 9% 2 i35 B ik Ay (420)
CONVERTIBLE NOTES (Cont'd)

(i) Interests in the Shares of the Company (the “Shares”) and (i) A2 & By (THeHy 1) B e f7 4 T 5

underlying Shares under equity derivatives (as defined in Part XV JE BBy (B3 RS B 156 pEE
of the SFO) (Conr'd) XV i) 2 HE 35 (4)
Approximate
percentage of
the issued
share capital of
Number of the Company
Number of underlying AR 2y W]
Name of Director Capacity Shares Shares Total DETRA
HEA 55y By B H A BRI S H S A ¥ e 2
Mr. Kwok Ka Lap, Alva Beneficial owner 310,000 - 310,000 0.08%
(“Mr. Kwok”) Haa A

IFALSEA (TFAEAD)

Mr. Ma Chi Kong, Karl Beneficial owner - 370,000 370,000 0.09%
(“Mr. Ma”) (Note 4) J-ETt ZPN (Note 3)
TR ([RAEED (BfE3)
(Ftit4)
Notes: ML
1. All interests of the Directors in the Shares or underlying Shares were long positions. 1. A R 0y AR BRI 0 2 BT A M 4 24 S AP A o
2. The interest of Mr. HK Cheung in the 11,036,059 underlying Shares were in respect 2. A% PR AR S 2R BT 4 11,036,059 1% A BR A 13 HE 75
of 3,900,000 share options granted by the Company on 29th March, 2010 (further WRAAFR ZFE—FFZ LR
details are disclosed in the below section headed “Share Options”) and 7,136,059 23,900,000 173 1 B HE (o — 25 5E5 7 3 THiE
Shares to be issued by the Company upon conversion of the 3.25% convertible JBHE | — ) B AR W AR S W BT
notes due 2013 issued by the Company of an aggregate principal amount of R AE 1 s W 2,102 T B AT A B AR S s i
HK$15,000,000 at the prevailing conversion price of HK$2.102 per Share. 15,000,000 TG — 2 — ARSI 2 3.25 JH ]

i SR A AR R 951 T 22 7,136,059 e £y o

3. All the interests of the respective Directors in the underlying Shares were in respect 3. 5T AR B AR 0 2 T A W A AW T AR )
of share options granted by the Company on 29th March, 2010, further details are T EFAEZ A JUH R Z R
disclosed in the below section headed “Share Options”. HE— A REG T 3C TG AE | — i i% -

4. Mr. Ma resigned as non-executive Director on 17th April, 2013. 4. B F— =R A L H BT IERAT

RS o

ITC PROPERTIES GROUP LIMITED
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DIRECTORS’ REPORT
EREH S

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES AND
CONVERTIBLE NOTES (Cont’d)
(ii)) Interests in convertible notes of the Company
As disclosed above, Mr. HK Cheung beneficially owned 3.25%
convertible notes due 2013 issued by the Company on 25th May, 2011
and 10th June, 2011 respectively of an aggregate principal amount of
HK$15,000,000 at the prevailing conversion price of HK$2.102 per
Share.

Save as disclosed above, as at 31st March, 2013, 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
Share option scheme adopted on 26th August, 2002 and terminated on
17th August, 2012 (the “Terminated Scheme”)

The Terminated Scheme was adopted on 26th August, 2002 for the primary
purpose of providing incentives to eligible persons and was terminated
pursuant to an ordinary resolution passed by the Shareholders on 17th August,
2012. Upon termination of the Terminated Scheme, no further share options
would be offered under the Terminated Scheme but the Terminated Scheme
would in other respects remain in force to the extent necessary to give effect to
the exercise of the outstanding share options granted thereunder.

WA B ZATHON BBy ~ BB e B
Be ] 3 JBe 55 98 Z B A Be AT (40

(i) A2y v ] P R 2 R A
AN SRR R A B A
KARSEBHR -FE——FOH - T1H
R = F—— 4N A H R BT R R
J 5 W 2.102 70 B AT AN 4 AL RE S W
15,000,000 TG — & — =4 E|HE 2 3.25 )8
AT I T o

Br ESCH R B SN R F - =FE =R
=t —H> EHEFEALFAEETHALR
PSSR NE PR E PN Y N /NI
AT T AR g 5 B O 38 L e o SO R 491
XV ER) Z A~ HH B B4 B AT e B
B A AT AT AR B 2 L B Ak 491
SEXV A T L 8 43 Hh A B A W] L g AL
Jir 2 e 45 BOR A (EARAETaZ S E R
BATELN BARR RS I S0 B e A7 B A
SO BE AR A 2 AR SR AT) > 2R
AT ZHFEAAS 23 mIAR 92 8 2 S ) B A0k 491
352 RAT B 2 R HE AR SR - 5L
AT A ZEL AR R A T < ) R A % ) RO 52
Ji 2 HE 2 BOR A ©

Jik B i
REFFTAENH P AHRRAER —F 2
B\ B B &k 2 B R a3 (7 2 4% kgt
#1)

AT EETAENH AN H R Z AL
< EEE N Sy A B AR WO R
PRBRA — % — A \A B H i 2 i ik
AL - CRUEFH B R - A g FRIEC
AR T B AT AT BORE (5 R B AR T
) AR AT 2 RS LAAT i > A% kR FE L
b A% T7 T AT R AT o
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SHARE OPTIONS (Cont’d)
Share option scheme adopted on 26th August, 2002 and terminated on
17th August, 2012 (the “Terminated Scheme”) (Cont’d)

Under the Terminated Scheme, the Directors may grant share options to the
following eligible persons to subscribe for the Shares:

(i) 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 is determined by the Directors at their absolute
discretion, save that no option may be exercised more than 10 years from the

date of grant.

The maximum number of Shares in respect of which share options under the
Terminated 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 “Terminated Scheme Limit”) is 10% of Shares in issue on
the adoption date of the Terminated Scheme. The Terminated 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 Terminated Scheme and any other schemes shall not exceed
10% of the Shares in issue as at the date of such Shareholders’ approval.
However, the Terminated Scheme Limit and any increase in the Terminated
Scheme Limit shall not result in the number of Shares which may be issued
upon exercise of all outstanding share options granted under the Terminated
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.

ik B B ()
MoBRHENA S FAHRABR -2
AN b B & Ik 2 0B HE S (T ek 3t
) 4)

S RN IR I o N IR R 2y YN
o AT R AR 2 Bl

G) AL E] -~ HHE A A A LS w R HAT
il e A 35 2 ATAT AR Z B B > AR
1THEF ; o}

(i) AT~ FHHE & T AR R A AR
] e A 2 2 AT AT 8 B 2 FEBUAT HE S
5

(i) PUEREES ;5
(iv) FEEIRER - R RN

Jirasz th S AR U £ 1 H R R 28 KA A
Jii Ry 2 A7 432t 2 s R S S T 1 T AR
o ATRE I LA N fe i LMAERS B E © () AR
A2 L PR I 2 s G B R R AR
52 L1 S SR ST I AR 52 5 B 2 P 3T A
B (i) B3 A3 £ B R I 2 T - A
T 7 S B ] A7 o 2 o A U 2 R AR
FE o P AT TR R L AT A A E O IBOHE 2 I
5 AL T % 45 S AR A ) o B ERE T T AT
Sy P S S A MR o AR B T A
H IR 4R R AT

AR O A% Lk T B AT 452 MR T 0 B 2 By
BB B AR BT A A F E AT 45 L b
P B2 e An 488 ([ C A b RHB IR D) > %
FI B ILFIRERAE B CRITRG 2
10% o 5 A& Lk 518 FR A wT 72 it PR B ksl 52
ST > MEAR R O AR AL T B AT AT A R T
P52 22 S RO A 2 AT 8 IR T R AT 2 By AR
B AT M R BRI HEE B BB AT R
10% o SR > A% 1k 5 E BRAF S HAT AT 38 i A
THEFURR O 4 1R 78 SR B2 2 R AT
A S PR 8 2 A fe o T R AT 2 B E
AN IR 2 B4 B 2 30% o MEARAT A AT
T B ECHE F R R A I A e
B H 2 AT 19 2 SR IAE
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SHARE OPTIONS (Cont’d)

The following table sets out the movements in the share options previously
granted under the Terminated Share Option Scheme during the year ended

31st March, 2013:

Share options granted on 29th March, 2010

Category and
name of participants

% B35 U0 e ok

Directors

£

Mr. HK Cheung
IREMLA
Mr. FY Chan
BB S
Mr. CK Cheung
RS
Mr. Alan Chan
BRI e

Mr. Ma (Note 2)
5 (MaF2)

Mr. Wong
EEb /S

Mr. Kwok
ok

Employees

~

Other participants
HibzH¥E

Total
HGt

Exercise
price

per share
5318

fr e
(HKS$)
(VW)

222

222

222

222

222

222

222

222

222

Outstanding

as at

1st April,
2012

w7

TR T4
WA —H
i ARAT

Granted
during
the year

RN

ik JBEHE (A1)

5 -

RS SR O A 1k R R R 0 2
BEERBE -~ F == =1T—HILEEZ

BT -REZA U R Z R

Number of share options

Jil Je M 9 H

Exercised
during
the year

HERATHE

Lapsed
during
the year

ERRB

Weighted
average closing
price of Shares

immediately
before

the date(s)

on which share
options were
exercised

ZHE B

7 H

H—HZ

Jie A3 e

SR E
(HK$)
(V)

Outstanding
as at
31st March,

3,900,000 - - - 3,900,000  N/A R
2,900,000 - - - 2,900,000  N/A R
2,100,000 - - - 2,100,000  N/A R
1,500,000 - - - 1,500,000  N/A A7
370,000 - - - 370,000  N/A A H
370,000 - - - 370,000  N/A A3
370,000 - (370,000 - - 2.52
11,510,000 - (370,000 - 11,140,000
4,006,000 - (22100000  (256,000) 1,540,000 3.44
3,330,000 - - - 3330000  N/A AN
18,846,000 - (2,580,000)  (256,000) 16,010,000
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SHARE OPTIONS (Cont’d)
Share options granted on 29th March, 2010 (Cont’d)

Notes:

1. The period during which the above-mentioned share options can be exercised (the “Option
Period”) is from 29th March, 2010 to 28th March, 2014. Subject to the terms and conditions
of the Terminated Share Option 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. Mr. Ma resigned as non-executive Director on 17th April, 2013.

Share option scheme adopted on 17th August, 2012 (the “Existing
Scheme™)

The Existing Scheme was approved and adopted by the Shareholders pursuant
to an ordinary resolution passed on 17th August, 2012 for the primary purpose
of motivating and giving incentives to eligible persons. The Existing Scheme
shall be valid and effective for a period of 10 years commencing from its date
of adoption on 17th August, 2012 and shall expire on 16th August, 2022.

Under the Existing Scheme, the Directors may grant share options to the
following eligible persons to subscribe for the Shares:

(i) employees including executive directors of the Company, its
subsidiaries, any companies in which the Company holds any equity
interest and the controlling shareholders (as defined in the Listing
Rules) of the Company (the “Controlling Shareholders”); or

(i)  non-executive directors of the Company, its subsidiaries, any companies
in which the Company holds any equity interest and the Controlling
Shareholders; or

(iii)  suppliers or customers; or

(iv)  consultants, advisers or agents.

Share options granted should be accepted within 21 days of the date of grant,
upon payment of HK$1 per each grant of the share options. The exercise price
shall be determined by the Directors and shall be at least 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.

Yok BE B (4
MR —BAEZH T UH BRI RS ()
Wi -

L. bl B TR HE 2 R T AT G P (TR RSB )y — %
—FFEZH I E R —EZH ZFNH -
TE C A% A M R 3 2 ek e e PF IR - I B HE
T PR AT PR P B AT 8 > ML o IR 2 50% 2 i
JEHEME R — R —— =] LA B T
ZH A NH IR AR AT - TR A RAT 6
BRI —E - AE A S LEE SR
— A= A A BIEAT AL

2. FSAEAA =% — =R A b FRE IR AT I S
W% o

BT A\ B H SR A N B HE T
(T8 fst#nl)

JRARAR I — % — AR\ B H 2 E
Pk A R PR AL F R > SRR 5
AR L R R AR ) o BUA B R BR
A T — AR W - B E 1047 3 1H]
WA AERC WA =% = 4NN+ H
[ERE

REBAFHH > oy T o G A LR
T R Ay 2 B AR

() AT HEE AR AL AT
A JBEAS HE 25 2 AT o] 23 ) B AR % ] B
WOEFR D AT (TR ) 2 1
B SEPATES &

(i) AAT > HE AR AN FREA HAT
0] Bt A R 25 2 AT AT ) B 2 R A AR 2
PATHEDS 5 5

(i) PUEREES 5 5K
(iv) Ak - R AU -

ST E5 B IR ARE RO B2 10 R ST 21 KR AN
Jizh R 28 A 5 0 152 o 2 B S A s R AR
o frHEmEREREE KEDAUT RS
B ) B R AR B 2 I T E s s Gi)
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SHARE OPTIONS (Cont’d)

Share option scheme adopted on 17th August, 2012 (the “Existing
Scheme™) (Cont’d)

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 is
determined by the Directors at their absolute discretion, save that no option
may be exercised more than 10 years from the date of grant.

The total number of Shares which may be issued upon exercise of all the share
options to be granted under the Existing Scheme and any other share option
scheme(s) of the Company must not in aggregate exceed 10% of the Shares in
issue as at the adoption date of the Existing Scheme (the “Existing Scheme
Limit”). The Existing Scheme Limit may be refreshed by an ordinary
resolution of the Shareholders in general meeting such that the Existing
Scheme Limit so refreshed shall not exceed 10% of the total number of the
Shares in issue as at the date of such Shareholders’ approval. Furthermore, the
maximum aggregate number of Shares which may be issued upon the exercise
of all outstanding share options granted and yet to be exercised under the
Existing Scheme and any other schemes of the Company must not exceed
30% of the total number of Shares in issue from time to time.

The maximum number of Shares (issued and to be issued) upon exercise of
the share options granted under the Existing Scheme and any other share
option scheme(s) of the Company (whether exercised, cancelled or
outstanding) to each eligible person in any 12-month period shall not exceed
1% of the total number of Shares in issue from time to time unless such grant
is duly approved by an ordinary resolution of the Shareholders in general
meeting. Any grant of share options to a director, chief executive or substantial
shareholder of the Company, or any of their respective associates (as defined
in the Listing Rules), are subject to approval by the independent non-executive
Directors (“INED”) (excluding INED who is the grantee of the share options).
In addition, where any grant of share options to a substantial shareholder or an
INED or any of their respective associates, would result in the Shares issued
and to be issued upon exercise of all the share options already granted and to
be granted (including options exercised, cancelled and outstanding) to such
person in the past 12-month period up to and including the date of grant in
excess of 0.1% of the total number of issued Shares and with an aggregate
value (based on the closing price of the Shares at the date of the grant) in
excess of HK$5 million, such grant of share options are subject to
Shareholders’ approval in general meeting.

As at the date of this annual report, the total number of Shares available for
issue under the Existing Scheme is 38,513,089, representing approximately
6.67% of the issued share capital of the Company as at the date of this annual
report. No options were granted under the Existing Scheme during the period
from 17th August, 2012 (date of adoption of the Existing Scheme) to 31st
March, 2013.
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DIRECTORS’ INTERESTS IN COMPETING BUSINESSES
Interests of a Director in competing businesses of the Group as at 31st March,

WA B PR M A
REE—ZAEZHA =+ —H o EHAAEEE
FESH A ZHRR TR 8 10 Rtk R

2013 required to be disclosed pursuant to Rule 8.10 of the Listing Rules were

as follows: MELRUN R -
Name of Director ~ Name of company Nature of competing business Nature of interest
HHEA AR T E s
Mr. HK Cheung Rosedale Hotel Holdings Limited Property business and hotel operation As the chairman and an executive director
TR and its subsidiaries in Hong Kong and the PRC LR YE Ky
SR AR A R s B e B S SOl A
BILHE A 7

China Development Limited

Property investment in Hong Kong

As a director and shareholder

BB A PR R FEMFELE fEREF LR
Artnos Limited Property investment in Hong Kong As a director and shareholder

Co-Forward Development Ltd.

BB E

Property investment in Hong Kong

R & RIOR

As a director and shareholder

B RA R (I ES e e Ry RBOR

Orient Centre Limited Property investment in Hong Kong As a director and shareholder
FEMHEEE R & RIOR

Super Time Limited Property investment in Hong Kong As a director and shareholder
(IR YE S a < e RS RBOR

Asia City Holdings Ltd. Property investment in Hong Kong As a director and shareholder
FEMHREE RIS ROR

Supreme Best Ltd. Property investment in Hong Kong As a shareholder
FEMFELE (@1 e

24
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DIRECTORS’ INTERESTS IN COMPETING BUSINESSES (Cont’d)

Name of Director

Name of company

DIRECTORS’ REPORT
EREH S

Nature of competing business

WA BT R 2 WA (A1)

Nature of interest

HREA

Mr. HK Cheung
SRIERIEE

AFAH

Orient Holdings Limited
REEEARATR

Link Treasure International Limited
REEBEAHRAR

Silver City Limited
REAR AT

Cosmo Luck Limited

Ocean Region Limited

Treasure Avenue Limited

B AR

Kun Hang Construction Limited

R ARAT

City Corporation Ltd.

Ready Access Limited

Big Gold Limited

Rich Joy Investment Limited

Profit Grace Holdings Limited
AL B A R A7

WP EBIE

Property investment in Hong Kong
FEMHEEE

Property investment in Hong Kong
FEMRLE

Property investment in Hong Kong
i/ ESia <

Property investment in Hong Kong
EREES$

Property investment in Hong Kong
FEMHEEE

Property investment in Hong Kong
EE SIS

Property investment in Macau
LARE7E S e <

Property investment in Hong Kong
EREIES$

Property investment in Hong Kong
FEMHELE

Property investment in Hong Kong
ERE/ESE

Property investment in Hong Kong

EEIES e

Property investment in Hong Kong

EREE SIS

HE i

As a director and shareholder

fE Ry R

As a director and beneficial shareholder
TE R B R

As a director and shareholder

fER &3 RIOR

As a beneficial shareholder
TERE IR

As a beneficial shareholder
TERE IR

As a beneficial shareholder
TERE IR

As a director and shareholder

TR R 3 RIOR

As a shareholder

fERBR

As a beneficial shareholder
TERE IR

As a beneficial shareholder
TE R B AR IROR

As a beneficial shareholder
TERE IR

As a beneficial shareholder
TR B AR ROR
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DIRECTORS’ INTERESTS IN COMPETING BUSINESSES (Cont’d)
Mr. HK 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. FY 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. HK 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, 2013, 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 49 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.

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.

WA BT R Z AR (1)

R BARNF EEINITES > EEA
TS AR B R B R WS B B L e AR o
2 T L S A 2 U s JEL ST A 2 TR 435 il
o BRI A B A R AN R
WEEE -

BEAh - AR S BT ) SR S TR S i ik
SE o HE R JE AR S A M i 2 DR S R
5o B Bl IH . EHEER S REAEE
T A2 ) 2 R i A S AP S A R A
AT AT FE R B > IR AN R A R ) B HR

ﬁic

Br b Scdsg s> i S F—=F A=
SRR & NS E N PA k PNe S ER TR
A5 [ SE 5 T D B A RT RE R BT
SEHS (AARHZEBBRAD) A 4R

o B B A 2 Z A

B _ESCH B AL AR o ) AT Aol BB 28 F
A TR A AT e [ BSOS AR AT 22 BF > Bl ]
FIE SO A 2 ) AT Aoy At ik A 1 ey £
Fr M 4 o BEAL o ML g a0 S 2 A R
TR R 2 T B A R AS 2 AT A % 2
AR AT RER B8 2 8 4F AT AL T e S5 HEA) -

WA 0K K A
BR T SCT B AL 5 R Fr B 2e oy | — B Je AR
il S BB R RS RE 49 BT R B b R AR
HEBUAE AT AT IRE IR > AR 28 W) SHAT o a8 22 )
RHERT 37 B B S A O
HABRAAAE Z R EH

18 3 Je AT o e 2 M
AN F) EARER b RIS 3,13 e B 45 8 7 JF

PUTEE S L L AR 2 A BERERR o A ]
PR B L R AT E R L N .

ITC PROPERTIES GROUP LIMITED
A AR AT PR )

26



DIRECTORS’ REPORT
EREH S

CHANGE IN INFORMATION ON DIRECTORS

Pursuant to Rule 13.51B(1) of the Listing Rules, the changes in information of
the Directors of the Company since the date of the Company’s 2012-2013
Interim Report are set out below:

(a)  Hon. Shek Lai Him, Abraham, sBs, /P was appointed as an independent
non-executive director of Lai Fung Holdings Limited (01125.HK) on
19th December, 2012.

(b)  Mr. FY Chan resigned as an executive director of Louis XIII Holdings
Limited (formerly known as Paul Y. Engineering Group Limited)
(00577.HK) on 19th February, 2013.

(¢)  The monthly remuneration of Mr. HK Cheung, Mr. FY Chan and Mr.
CK Cheung has been changed to HK$290,000, HK$270,000 and
HK$190,000 respectively with effect from 1st April, 2013.

CONNECTED TRANSACTION AND CONTINUING
CONNECTED TRANSACTION

On 9th September, 2011, ITC Properties (Hong Kong) Limited (“ITCPHK”),
an indirect wholly-owned 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 “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
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
Corporation Limited (“ITC Corporation”), 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 “Tenancy Agreement”).
The aggregate maximum amount of the total rental and other charges
receivable by Great Intelligence after completion under the Tenancy
Agreement for each year would not exceed HK$3.0 million.
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CONNECTED TRANSACTION AND CONTINUING
CONNECTED TRANSACTION (Cont’d)

As at the date of the Acquisition Agreement, ITC Corporation was indirectly
interested in approximately 24.71% of the issued share capital of the
Company. Accordingly, ITCM was a connected person of the Company. The
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, 2011 of the Company. The 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.

The independent non-executive Directors confirmed that the above continuing
connected transaction has 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 transaction that are fair

and reasonable and in the interests of the Shareholders as a whole.

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
transaction 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 transaction during the
year ended 31st March, 2013 as stated above, (i) had received the approval of
the Company’s board of directors; (ii) had been entered into in accordance
with the relevant agreement governing the transaction; and (iii) had not
exceeded the annual cap disclosed in the Company’s announcement dated 9th
September, 2011.

Save as disclosed above, there is no connected transaction and continuing
connected transaction undertaken by the Company during the year ended 31st
March, 2013 and up to the date of this report. Related party transactions that
did not constitute connected transactions or continuing connected transactions
of the Company made during the year ended 31st March, 2013 are disclosed
in note 49 to the consolidated financial statements of this report. The Directors
confirm that the Company has complied with the disclosure requirements
under Chapter 14A of the Listing Rules.
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SUBSTANTIAL SHAREHOLDERS F BB
As at 31st March, 2013, the interests and short positions of any substantial A — & — =Z4F = F =+ —H » {&fi] F A% sk

Shareholders or other persons in the Shares and underlying Shares of the i {th A +-jiMAS 2 =) % 00 S AH BE & 1y TR A AR
Company which have been disclosed to the Company pursuant to the — JE35 5% T #] B 6 48 XV 3045 2 J 343 3h 2 A6 3
provisions of Divisions 2 and 3 of Part XV of the SFO and have been recorded  [a] A& /N Gl 8 > UL R L Re kA AN A AR I8 38 25
in the register required to be kept by the Company pursuant to section 336 of  J% I £ (6 1] 4 336 16 17 B 2 B st il 2 #E 25 M IRk

the SFO were as follows: =R I
Approximate
percentage of
the issued
share capital of
Number of the Company
Number of underlying A2 H]
Name Capacity Shares Shares Total CEATA
Wk FTR 55 B B B Wil WATEAW
Selective Choice Investments Limited ~ Beneficial owner 177,509,041 - 177,509,041 43.74%
(“Selective Choice™) JEER ZSPN (Note 2)
(Note 3) (K7 3) (Hfit2)
ITC Investment Holdings Limited Interest of controlled 177,509,041 - 177,509,041 43.74%
(“ITC Investment”) corporation(s) (Note 2)
(Note 3) (t##3) SIS M b A (Hf7t2)
ITC Corporation (Notes 3 and 4) Interest of controlled 177,509,041 - 177,509,041 43.74%
TR AN ZE (M3 K 4) corporation(s) (Note 2)
ZYE AR £ (Ktzt2)
Dr. Chan Kwok Keung, Charles Interest of controlled 177,509,041 - 177,509,041 43.74%
(“Dr. Chan”) corporation(s) (Note 2)
I 8] 5 L (B 1 ) ZYEE B (Ht7E2)
Beneficial owner 6,066,400 - 6,066,400 1.49%
SEE R 2SN (Note 2)
(Kfat2)
Interest of spouse 141,294,005 - 141,294,005 34.82%
i {E hE 4 (Note 2)
(Kf7t2)
324,869,446 324,869,446 80.06%
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SUBSTANTIAL SHAREHOLDERS (Cont’d)

Name

LR VEd

Ms. Ng Yuen Lan, Macy (“Ms. Ng”)
gL L (M)

Mr. HK Cheung
BRI

ASM Co-Investment Term Trust I
(“ASM Co-Investment”)

Argyle Street Management Limited
(“ASML”)

Argyle Street Management Holdings
Limited (“ASM Holdings”)

Mr. Chan Kin
e an

Pacific Alliance Asia Opportunity
Fund L.P. (“PAA Opportunity”)

Capacity
=gy

Beneficial owner

B A

Interest of spouse

P R i

Beneficial owner

A A

Beneficial owner

A A

Investment manager

Ei'gyisil

Interest of controlled
corporation(s)

P AT

Interest of controlled
corporation(s)

P M AR

Beneficial owner

JiE 5 2PN

Number of
Shares

Bty 8 H

141,294,005
(Note 2)
(Mfit2)

183,575,441
(Note 2)

(Mt 2)

324,869,446

20,682,000

2,378,686
(Note 6)
(Ktite)

4,742,897
(Note 6)
(Ktite)

4,742,897
(Note 6)
(Ktite)

4,742,897
(Note 6)
(Kfite)

26,128,953
(Note 7)
(Kf7t7)

FBEBEE (4)

Number of
underlying
Shares

HBH B4 e H

11,036,059
(Note 5)
(Ftits)

21,170,306
(Note 6)
(Ftite)

32,825,862
(Note 6)
(Ktite)

32,825,862
(Note 6)
(Ktite)

32,825,862
(Note 6)
(K7t e)

Approximate

percentage of

the issued

share capital of

the Company

A2+

C#ETRA

BEAIT 4 Lk

141,294,005 34.82%
183,575,441 45.24%
324,869,446 80.06%
31,718,059 7.82%
23,548,992 5.80%
37,568,759 9.26%
37,568,759 9.26%
37,568,759 9.26%
26,128,953 6.44%
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SUBSTANTIAL SHAREHOLDERS (Cont’d)

Name

Ve

Pacific Alliance Group Asset
Management Limited
(“PAG Asset”)

Pacific Alliance Investment
Management Limited
(“PA Investment™)

Pacific Alliance Group Limited
(“PAGL”)

PAG Holdings Limited
(“PAG Holdings™)

Mr. Bennett, Peter William
(“Mr. Bennett™)

Bennett, Peter William 7G4=
([Bennett ¢4 1)

Number of

Capacity Shares
43 Iy 8 H
Investment Manager 26,128,953
Evg g il (Note 7)
(Ktzt7)

Interest of controlled 26,128,953
corporation(s) (Note 7)
Z Ak R (Ftit7)
Interest of controlled 26,128,953
corporation(s) (Note 7)
ZYE R £ (M7t 7)
Interest of controlled 26,128,953
corporation(s) (Note 7)
ZYE R £ (ft7E7)
Beneficial owner 976,000
HumEa A (Note 8)
(7t 8)

BB (4)

Number of
underlying
Shares

Ll lidin |

19,500,000
(Note 8)
(Hf7t8)

Total
MGt

26,128,953

26,128,953

26,128,953

26,128,953

20,476,000

Approximate

percentage of

the issued

share capital of

the Company
A 2w
C#TRA
WEAIE A 1L

6.44%

6.44%

6.44%

6.44%

5.05%
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SUBSTANTIAL SHAREHOLDERS (Cont’d)

Notes:

All the interests in the Shares and underlying Shares as disclosed above were long positions.

As stated in the circular of the Company dated 21st March, 2013 (the “Circular”), the
Company received the conditional conversion notice from Selective Choice and Ms. Ng in
relation to their intention to exercise their conversion rights to convert the convertible notes
issued by the Company in an aggregate outstanding principal amount of HK$351,400,000
into Shares of the Company (the “Conversion Shares”), subject to the fulfillment of the

conversion conditions stated in the Circular (the “Conversion Conditions”).

Selective Choice, a wholly-owned subsidiary of ITC Investment, which in turn was a
wholly-owned subsidiary of ITC Corporation, owned 177,509,041 Shares (of which
25,880,113 were the Conversion Shares). ITC Investment and ITC Corporation were
deemed to be interested in 177,509,041 Shares (of which 25,880,113 were the Conversion
Shares) which were held by Selective Choice. Dr. Chan was the controlling shareholder of
ITC Corporation. Ms. Ng is the spouse of Dr. Chan. Dr. Chan owned 6,066,400 Shares and
was deemed to be interested in 318,803,046 Shares, of which 141,294,005 were the
Conversion Shares to be issued to Ms. Ng and 177,509,041 Shares (of which 25,880,113
were the Conversion Shares) were held by Selective Choice. Ms. Ng owned 141,294,005
Conversion Shares and was deemed to be interested in 183,575,441 Shares (of which
25,880,113 were the Conversion Shares) held by Dr. Chan and Selective Choice.

As disclosed in the announcement dated 11th April, 2013 of the Company, the Conversion
Conditions have been fulfilled and the Conversion Shares were allotted and issued to
Selective Choice and the nominee of Ms. Ng (being Fortune Crystal Holdings Limited, a
company indirectly wholly-owned by Ms. Ng) on 11th April, 2013.

Mr. FY Chan, the managing Director and an executive Director, is an executive director of

ITC Corporation and a director of Selective Choice and ITC Investment.

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

Corporation.

Mr. HK Cheung, the Chairman and an executive Director, held 11,036,059 underlying
Shares in respect of 3,900,000 share options at the exercise price of HK$2.22 per Share
granted by the Company on 29th March, 2010 for the option period from 29th March, 2010
to 28th March, 2014 and an aggregate principal amount of HK$15,000,000 convertible
notes issued by the Company at the prevailing conversion price of HK$2.102 per Share.

FBEBEE (4)

Btk

SO R A AR B BRI 3 2 BT A HiE A 2 Sy B A

WA AR AW A - F == " +—H 2K
(T3 LK J) T > A7 7] 432 % Selective Choice M fH %
T 2 A VAR IR > FOR A T 8 R T SR A5 T M
o (TR B A 1) 23 UAR AT 0 1 56 2 I - i A 2
A FITEEAT ARAT A A <5 AR FE £ W 1 351,400,000 70 2 TT
I SR A 2 AR A W) A (T4 BBty 1) o

ITC Investment . — [ 2 % ft J& /3 7 Selective Choice
A 177,509,041 I A7 (325,880,113 fi% £ 40 BRI
#3) > T ITC Investment HIf 2 8 4 4> 26 2 — ] 2 & fft
J& N W] o ITC Investment X 8 #f 1> 2 % ¥ 5 b
Selective Choice i 1%177,509,041 & Kt 13 ( H
25,880,113 JI& 2 # e e 403 ) v A ME 4 o BRI L fy 4l
REAR 2 2 PR o tH At BB - 2 O o PR
+ B 6,066,400 B B 003 - Sl 45 25 1 318,803,046 K
JE Oy A RE RS > Horh 141,294,005 1 5y i 5547 TR
2 M Ay s Bk N 177,500,041 B R 3 (o op
25,880,113 Ji /% 46 JB 1B 473 ) H Selective Choice 47 ©
A - HEA 141,294,005 46 i 4y > NI 445 2 7 Bk
1+ J Selective Choice i 183,575,441 e et (FLrfr
25,880,113 /I £ #eJ P 403 ) v HiE A 4 o

FANAA A B T —=AEU A — B 2 AP
Woig > WA R WE R —F—=F1H
+— H [ Selective Choice M fh# + 2 4 A (RlE5H
PEA R » — Ml L MR EHA 2 A F)
Pt 5 K A THR L ARy o

AR AR T R B A SRR 2
T# 4 > L M Selective Choice J ITC Investment £
o

YA BRI T AR S R A 3 AT DL R BR
b SR G e 22 SR T s T R He S R AT
8k SBS, JP R I TEHRE A3 2 WS IR AT o -

T AT SR e A R 11,036,059 BOA B A
By W RANFIR ZF—FF=H A LA
1B 3 B R U 2.22 045 H 22 3,900,000 14 1 I HRE (i Fe
WRE - F—BE=ZA -+ NAE -F—TE=H
T NH ) B AR w e BT AR B U 2102 0T
BEATAS A H0HE £y WS T 15,000,000 TG 2 7T 46 B 22 4
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Notes: (Cont’d)

ASML, as investment manager, through its managed funds, ASM Asia Recovery (Master)
Fund (“ASM Master”), ASM Hudson River Fund (“ASM Hudson”) and ASM Co-
Investment, was deemed to be interested in 37,568,759 Shares (of which 32,825,862 Shares

related to interests in unlisted physically settled derivatives).

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 the Shares which were held by ASM Master (owned
11,711,529 Shares of which 9,800,186 Shares related to interests in unlisted physically
settled derivatives), ASM Hudson (owned 2,281,238 Shares of which 1,855,370 Shares
related to interests in unlisted physically settled derivatives), ASM Co-Investment (owned
23,548,992 Shares of which 21,170,306 Shares related to interests in unlisted physically
settled derivatives) and ASM Opportunity (owned 27,000 Shares).

PAA Opportunity was interested in 26,128,953 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 26,128,953 Shares which were held by PAA Opportunity.

Mr. Bennett owned 20,476,000 Shares, of which 19,500,000 Shares related to interests in
listed physically settled derivatives.

BB (4)
Mtk : (48)

ASML ({1 2 i A4S 51 ) 975 3 HLE B 2 JE 42 ASM Asia
Recovery (Master) Fund ([ ASM Master]) * ASM
Hudson River Fund ([ ASM Hudson]) % ASM Co-
Investment Ifii % # £ 137,568,759 1k Ik £73 ( H &
32,825,862/ M43 K IF b B AR S AT A T AR
A RER o

ASML }% ASM General Partner I Limited ([ ASMGP )
7% ASM Holdings 2 4 ¥ [ff J&§ 23 7] © ASMGP /5 ASM
Opportunity Z #8 & % A\ - 8 & 4 3 & 7 il ASM
Opportunity 2 % # J 74 H 8 2 BUR © ASMGP it ASM
Opportunity fT 4 % {73 7 A B E 7 o BRI SEAE B
ASM Holdings Z # It 3R - [H 1t » ASM Holdings
Bt ik 5 A= Bl AL B 7 ASM Master (#EA 11,711,529 Ak
By > HH19,800,186 B L1 ¥ K IF il BE W &5 5 i Ak
T.EH#35) -~ ASM Hudson (#47 2,281,238 (4 - H:
11,855,370 BRI A #6 K JF - 71 B W 4 S AT A T BLRE
%) ~ ASM Co-Investment ( # 47 23,548,992 i i £ »

HH121,170,306 R # Je ks BT TR
HE %5 ) & ASM Opportunity (#E 4 27,000 & B 173) B7 5
Bt P RS o

PAA Opportunity Ji 26,128,953 JIi Ji i v A H %5
PAG Asset 25 PAA Opportunity 2 # & ¥ A ° PAG
Asset B PA Investment 2 & #A > 1fii PA Investment ]
7 PAGL 2 — [H] 3F 4 ¥ B J& 2> &) » PAG Holdings 4%
PAGL Z ¥ & ¢ 3 o [ It > PAG Holdings * PAGL ~
PA Investment X PAG Asset #1524 /* PAA Opportunity
BT 726,128,953 I R4 AT i i

Bennett 5% AE #E A 20,476,000 B A% 44 - H A 19,500,000
R P5  HE b Tl B A S AT A T HMESS -

Save as disclosed above, the Company had not been notified of any other B F3CHEE &4 - A —F =4 ==+
relevant interests or short positions in the issued share capital of the Company ~ H » A2 6 0 R AT AT HAB A A 24 7] 2 3847
as at 31st March, 2013. JeAS v 2 AR BRME i BOR A o
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MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31st March, 2013, our largest customer accounted for
approximately 9% of the Group’s total turnover and the aggregate amount of
turnover attributable to the Group’s five largest customers was approximately
33% of the Group’s total turnover.

Our largest supplier accounted for approximately 19% of the Group’s total
purchases and the aggregate amount of purchases attributable to the Group’s
five largest suppliers was approximately 47% of the Group’s total purchases.

ITCM, a wholly-owned subsidiary of ITC Corporation, is one of the five
largest customers of the Company. The turnover attributable to ITCM was
solely the total amount of rent paid by ITCM to Great Intelligence, an indirect
wholly-owned subsidiary of the Company, in relation to the leasing of a
portion of the property owned by Great Intelligence at 30th Floor at Bank of
America Tower, 12 Harcourt Road, Central, Hong Kong and 2 car parking
spaces. Details of the transactions are disclosed in the section headed
“Connected Transaction and Continuing Connected Transaction” of this
Directors’ Report.

Save as disclosed herein, 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 customers and the five largest suppliers.

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 year ended 31st March,
2013.
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CONTINUING OBLIGATIONS UNDER CHAPTER 13 OF THE
LISTING RULES

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

Financial assistance to affiliated companies

As at 31st March, 2013, the Group had provided financial assistance to
affiliated companies in the aggregate amount of HK$966,896,000 which
represented 18.0% of the Group’s total asset value as at 31st March, 2013. 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 FE U
Current assets LB
Current liabilities i E=r=
Non-current liabilities IEME) R
Non-controlling interests TR AR

EMOLUMENT POLICY

The emolument policy regarding the employees of the Group is formulated by
the Remuneration Committee of the Company. Employees are remunerated
according to their qualifications, job nature, merit and competence, under the
pay scales aligned with market conditions. Other benefits to employees
include discretionary bonus, medical insurance, retirement and share options

schemes.

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.
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Proforma
combined
unaudited Group’s
statement of attributable
financial position interests
% &
PS¢ ASEH
WHBHRDER JRE A5 i i
HK$’000 HKS$°000
3 W T T
2,839,618 1,349,565
6,794,443 4,085,928
(5,516,459) (3,060,113)
(2,116,639) (1,081,408)
(350,241) (158,519)
1,650,722 1,135,453
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EMOLUMENT POLICY (Cont’d)
Information on the Group’s retirement benefit schemes is set out in note 48 to
the consolidated financial statements of this report.

The Company has adopted share option schemes as an incentive to the
Directors and eligible employees of the Group, details of the share option
schemes are set out in the above section headed ““Share Options”.

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.

SUFFICIENCY OF PUBLIC FLOAT
The Company has maintained a sufficient public float of its Shares throughout
the year ended 31st March, 2013.

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 37
to 51 of this report.

DONATIONS
During the year, the Group made donations of approximately HK$3.9 million
to charitable and non-profit-making organisations.

EVENTS AFTER THE REPORTING PERIOD
Details of the significant events occurring after the reporting period are set out
in note 51 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, 25th June, 2013
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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

The Company has adopted the code provisions of the Corporate Governance
Code (the “CG 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”) as its own code of corporate
governance. Throughout the year ended 31st March, 2013, the Company has
complied with all the code provisions of the CG Code.

CORPORATE STRATEGY AND LONG TERM BUSINESS
MODEL

The Company and its subsidiaries (collectively the “Group”) are principally
engaged in property development and investment in Macau, the People’s
Republic of China (“PRC”) and Hong Kong. The Group is also engaged in
golf resort and leisure operations in the PRC, securities investments and the
provision of loan financing services. Our corporate objective is to create and
enhance value for our shareholders. To achieve this corporate objective, our
business strategies are to maintain continuous growth and profitability of the
Company by obtaining property sites with good locations at relative low cost
for redevelopment, while sale of property upon completion of development is
the primary profit driver. The Group will also build a property investment
portfolio with appreciation potential, in order to secure a recurring and reliable
source of income. Other businesses including securities investments and the
provision of loan financing services, are part of the Group’s treasury
management when there is surplus cash and supplements to the Group’s core
business of property development and investment.

Investment by way of joint venture with partners of similar investment
philosophy is a preferred mode of holding structure which can on one hand
diversify the risk and on the other hand share the expertise of the partner.

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 “Director(s)”).
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, 2013. The Company also continued to adopt a code of
conduct governing securities transactions by its employees who may possess

or have access to inside information relating to the Company.
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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. Subsequent to
the end of the year under review, there was a change in the Board composition.
Mr. Ma Chi Kong, Karl resigned as non-executive Director with effect from
17th April, 2013 due to his other business engagements which required more
time for his dedication. As at the date of this report, the Board consists of
seven Directors which include four executive Directors and three independent
non-executive Directors. Each of the Directors had signed a formal letter of
appointment setting out the key terms and conditions of his appointment. A
list containing the names of all the 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 CG Code, which will be updated from
time to time when there are any changes.

The Company has a balanced Board composition of the executive and
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 11 to 13 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, 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. The Company has established the Nomination Committee,
Corporate Governance Committee, Remuneration Committee and Audit
Committee 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.
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BOARD OF DIRECTORS (Cont’d)

Regular Board meetings are held at least four times a year with at least 14
days’ prior notice being given to all the 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 seven Board meetings (including four regular
Board meetings) were held during the year ended 31st March, 2013.

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. The chairman of the
Board (the “Chairman”) meets at least annually with the independent non-

executive Directors without the executive Directors being present.

The attendance record of each individual Board member at the meetings of the
Board and various Committees of the Board, and the annual general meeting
and special general meetings of the Company during the year under review,
on a named basis, is as follows:
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BOARD OF DIRECTORS (Cont’d)

The Company has arranged insurance coverage in respect of legal action
against the Directors, which is reviewed at least annually to ensure the
adequacy of the insurance coverage.

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.

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.
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BOARD OF DIRECTORS (Cont’d)

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 Board has adopted a Board
Diversity Policy. Selection of candidates for appointment to the Board will be
based on a range of perspectives, including but not limited to gender, age,
cultural and educational background, professional experience, skills and
length of service. 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 CG Code, 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 ten years could be relevant to
the determination of a non-executive Director’s independence. As such, each
of their re-appointments upon retirement by rotation at the last AGM held on
17th August, 2012 was approved by the Shareholders by way of separate
resolution. 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.

Every Director, including those 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.

NOMINATION COMMITTEE

The Board has established the Nomination Committee with specific written
terms of reference which clearly define its role, authority and function. As at
the date of this report, the Nomination Committee 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.
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NOMINATION COMMITTEE (Cont’d)

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 have
been 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 have been 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.

During the year under review, no new directors were nominated for
appointment and one meeting of the Nomination Committee was held to
review the nomination policy of the Company and make recommendation to
the Board for approval, to review the structure, size and composition of the
Board, to assess the independence of the independent non-executive Directors
and to make recommendation to the Board on the re-appointment of the
Directors retiring by rotation at the AGM.

CORPORATE GOVERNANCE COMMITTEE

The Board has established the Corporate Governance Committee with specific
written terms of reference which clearly define its role, authority and function.
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. The
Board has also adopted the compliance policy, the corporate governance
policy and the code of conduct for internal guidance purpose.

The Board has delegated its corporate governance functions set out in code
provision D.3.1 of the CG Code to the Corporate Governance Committee. 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 CG Code and
disclosure in the Corporate Governance Report. The Corporate Governance
Committee has been provided with sufficient resources to discharge its duties.
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CORPORATE GOVERNANCE COMMITTEE (Cont’d)

During the year ended 31st March, 2013, the Corporate Governance
Committee held one committee meeting to review the corporate governance
policy and corporate governance practices of the Company, considering the
training and continuous professional development of the Directors and make
recommendation to the Board for approval, to review the compliance with the
CG Code and the disclosure of the Corporate Governance Report.

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, s8s, Jp 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 the Directors and senior management of the Company and on
the establishment of a formal and transparent procedure for developing
remuneration policy; reviewing and determining the remuneration packages of
the executive Directors and senior management of the Company; and making
recommendations to the Board on the remuneration of the non-executive
Directors. The terms of reference of the Remuneration Committee have been
published on the respective websites of the Stock Exchange and the Company.
The Remuneration Committee has been provided with sufficient resources to
discharge its duties.

During the year ended 31st March, 2013, no physical meeting of the
Remuneration Committee was held. 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 the new remuneration of the executive Directors.

Details of the remuneration packages of the Directors are set out in note 13(a)
to the consolidated financial statements of this report. During the year under
review, no Director was involved in deciding his own remuneration package.
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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, s8s, /p 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.

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 terms of reference of the Audit Committee have been
published on the respective websites of the Stock Exchange and the Company.
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. 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, 2013, 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, 2012 and the draft unaudited interim financial statements
for the six months ended 30th September, 2012; (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
including corresponding revisions to cope with the amendments to the Code
of Corporate Governance Practices (Appendix 14 to the Listing Rules,
renamed as “Corporate Governance Code” on 1st April, 2012) (the “CG Code
Amendments”) and the amendments to the Securities and Futures Ordinance
(Cap. 571) (the “SFO Amendments”), which give statutory backing to the
continuing obligations to the listed issuers in Hong Kong to disclose inside
information 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, 2013.
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COMPANY SECRETARY

The Secretary of the Company (the “Company Secretary”) 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.

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
training for continuing professional development (the “CPD”) as required by
the CG 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 inside information and ensures that the standards
and disclosures as 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 Chairman and Managing Director, all members of the
Board have access to the advices and services of the Company Secretary. Ms.
Yan Ha Hung, Loucia (“Ms. Yan”) had 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 during the year under review. Ms. Yan resigned as the Company
Secretary with effect from Sth April, 2013 in order to pursue her career
development and Mr. Wong Kim Man (“Mr. Wong”) was appointed as the
Company Secretary with effect on the same day. Both the resignation of Ms.
Yan and appointment of Mr. Wong have been approved in a meeting of the

Board in accordance with the Bye-laws.

The Company Secretary undertakes at least 15 hours of relevant professional
training annually to update his/her skills and knowledge.
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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, 2013, 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 52 and 53 of this report.

Pursuant to code provision C.1.2 of the CG Code, management of the
Company provides 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 their duties under Rule 3.08 and Chapter 13 of the
Listing Rules.

AUDITOR’S REMUNERATION

Messrs. Deloitte Touche Tohmatsu (“Deloitte”) were re-appointed by the
Shareholders at the last AGM held on 17th August, 2012 as the Company’s
external auditor to hold office until the next AGM. For the year ended 31st
March, 2013, the total auditor’s remuneration in respect of statutory audit and
non-audit services provided by Deloitte is set out below:

Fie 8 036 ke 5

Services rendered

Statutory audit fees (Note) R (HFE)
Fees for non-audit services: IR
Ad hoc projects FeRIE H
Review of interim results T 3] 2 A
Total auditor’s remuneration for the year AT PR % SV T 4 08 2

Note:  Statutory audit fee charged to profit and loss for the year ended 31st March, 2013 was
HK$4,171,000, comprising of amounts of HK$4,033,000 and HK$138,000 paid and

payable to Deloitte and other auditors of certain subsidiaries of the Company respectively.
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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.

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. During the year under review, certain revisions to
the internal control policies of the Group as approved by the Audit Committee
and the Board were implemented to cope with the CG Code Amendments and
the SFO Amendments. The Audit Committee has conducted periodic reviews
on the internal audit checklists and reports prepared by the senior internal
audit and compliance manager of the Company which will be presented to the
Board for its consideration and approval.
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COMMUNICATION WITH SHAREHOLDERS

Pursuant to code provision E.1.4 of the CG Code, the Board has adopted the
Shareholders’ communication policy which was designed and will be
reviewed from time to time with the objective of ensuring the Shareholders
are provided with ready, equal and timely access to balanced and
understandable information about the Company and to enable the
Shareholders to exercise their rights in an informed manner.

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.

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 and the
chairman of Corporate Governance Committee, Mr. Wong Chi Keung, Alvin,
the chairman of Audit Committee and Remuneration Committee and Hon.
Shek Lai Him, Abraham, sBs, /P, the chairman of Nomination Committee,
attended the AGM and all special general meetings of the Company and were
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 on the respective websites of
the Stock Exchange and the Company in compliance with the requirements of
the Listing Rules.

In order to bring the constitution of the Company in line with certain
amendments made to the Companies Act 1981 of Bermuda and the Listing
Rules and to consolidate the proposed amendments and all previous
amendments made to the Bye-laws, the Board proposed and which were
approved by way of special resolutions at a special general meeting of the
Company held on 7th March, 2013 the amendments to the Bye-laws and the
adoption of the amended and restated Bye-laws. A summary of the principal
amendments to the Bye-laws is set out in the circular of the Company dated
8th February, 2013 (the “Circular”). The Circular and the Memorandum of
Association and the Amended and Restated Bye-laws of the Company have
been published on the respective websites of the Stock Exchange and the
Company in compliance with the Listing Rules.
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SHAREHOLDERS’ RIGHTS

Proposing a Person for Election as a Director

Pursuant to Bye-law 88 of the Bye-laws, if a Shareholder wishes to propose a
person other than a retiring Director for election as a Director at a general
meeting, he or she can deposit a written notice at the Company’s principal
office in Hong Kong at Unit 3102, 31/F., Bank of America Tower, 12 Harcourt
Road, Central, Hong Kong or at the branch share registrar in Hong Kong,
Tricor Secretaries Limited at 26/F., Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong. The period for lodgment of such notice(s) will
commence no earlier than the day after the despatch of the notice of the general
meeting and end no later than seven days prior to the date of such general
meeting. The procedures for Shareholder to propose a person for election as a
Director at general meetings are set out in the “Corporate Governance” section
of the Company’s website at http://www.itcproperties.com.

Convening a Special General Meeting

Pursuant to Bye-law 58 of the Bye-laws, Shareholder(s) holding at the date of
deposit of the requisition not less than one-tenth (10%) of the paid up capital
of the Company carrying the right of voting at general meetings of the
Company shall at all times have the right, by written requisition to the Board
or the Company Secretary, to require a special general meeting to be called by
the Board. The requisition must state the purposes of the meeting, and must be
signed by the requisitionist(s) and deposited at the registered office of the
Company at Clarendon House, Church Street, Hamilton HM 11, Bermuda.
Such meeting shall be held within two months after the deposit of such

requisition.

If the Board does not within 21 days from the date of the deposit of the
requisition proceed duly to convene a meeting, the requisitionist(s), or any of
them representing more than one half of the total voting rights of all of them,
may themselves convene a special general meeting, but any meeting so
convened shall not be held after the expiration of three months from the said
date of the deposit of the requisition. Any reasonable expenses incurred by the
requisitionist(s) by reason of the failure of the Board duly to convene a special
general meeting shall be repaid to the requisitionist(s) by the Company.
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SHAREHOLDERS’ RIGHTS (Cont’d)

Putting forward Proposals at General Meetings

Pursuant to Sections 79 and 80 of the Companies Act 1981 of Bermuda, (i)
any number of Shareholders representing not less than one-twentieth (5%) of
the total voting rights of all the Shareholders having at the date of the
requisition a right to vote at the general meeting to which the requisition
relates; or (ii) not less than 100 Shareholders, can submit a requisition in
writing to the Company:

(a)  to give to the Shareholders entitled to receive notice of the next annual
general meeting notice of any resolution which may properly be moved
and is intended to be moved at that meeting;

(b)  to circulate to the Shareholders entitled to have notice of any general
meeting sent to them any statement of not more than 1,000 words with
respect to the matter referred to in any proposed resolution or the
business to be dealt with at that meeting.

The written requisition must be signed by the requisitionist(s) and deposited at
the registered office of the Company at Clarendon House, Church Street,
Hamilton HM 11, Bermuda with a sum reasonably sufficient to meet the
Company’s relevant expenses and not less than six weeks before the meeting
in case of a requisition requiring notice of a resolution and not less than one

week before the general meeting in case of any other requisition.

Enquiries to the Board

Shareholders may at any time send their enquiries and comments to the Board
by addressing them to the Company Secretary by post to the Company’s
principal office in Hong Kong at Unit 3102, 31/F., Bank of America Tower,
12 Harcourt Road, Central, Hong Kong, by email to info@itcproperties.com
or by fax to (852) 2858 2697.

DIRECTORS’ TRAINING

During the year under review, the Directors present at the Board meeting held
on 12th October, 2012, attended a briefing with the relevant reading materials
organized and provided by the Company on the SFO Amendments as part of
their CPD training. “A Guide on Directors’ Duties” issued by the Companies
Registry and “Guidelines for Directors” and “Guide for Independent Non-
Executive Directors” issued by the Hong Kong Institute of Directors have also
been provided to each Director. According to the training records provided by
the Directors to the Company, all Directors participated in CPD training for
the year ended 31st March, 2013 which comprised of attending seminars and
talks, and reading legal and regulatory updates and other reference materials.
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CORPORATE GOVERNANCE REPORT
BREIR IR E

CORPORATE SOCIAL RESPONSIBILITY

Caring for Community

The Group seeks to give back to the community. During the year, the Group
has made monetary support of HK$3.9 million as donation to or sponsorship
of events organised by non-profit making institutions.

Caring for Environment

The Group upholds measures and policies on environmental protection, which
measures have been taken into account during the course of its business
development. Most of the Group’s property developments have adopted the
“Leadership in Energy and Environmental Design” (the “LEED”) which was
a suite of rating systems for the design, construction and operation of high
performance green buildings, homes and neighbourhood. LEED addresses the
whole life cycle of the property and can lower its operating cost and increase
its value, conserve energy and natural resources, be healthier and safer for its
occupants .

By order of the Board

Wong Kim Man
Company Secretary

Hong Kong, 25th June, 2013
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INDEPENDENT
AUDITOR’S REPORT

T S A S e oy

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

Deloitte.
=2

TO THE MEMBERS OF ITC PROPERTIES GROUP LIMITED
PR b A AT 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 54 to 185, which comprise the consolidated
statement of financial position as at 31st March, 2013 and the consolidated
income statement, consolidated statement of comprehensive income,
consolidated statement of changes in equity and 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.

ITC PROPERTIES GROUP LIMITED
A R A PR A
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INDEPENDENT
AUDITOR’S REPORT

WL A% B R

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

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
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, 2013, 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, 25th June, 2013
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CONSOLIDATED
INCOME STATEMENT

AR A IR

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

Continuing operations

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, gains and losses

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 from continuing operations
Discontinued operation

Profit (loss) for the year from
discontinued operation

Profit for the year

ITC PROPERTIES GROUP LIMITED
54 A A AT PR )
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Notes

B aE

19
44

10
22
23

11

12

44(b)

HK$°000
{4 T

(Restated)
(R HE2)

35,476 185,653
33,551 84,398
2,988 61,620

- 756

2,988 62,376
211) (48,155)
2,777 14,221
22,494 21,585
11,901 (48,639)
36,877 68,376
141,630 75,553
88,744 346,332
(152,804) (124,948)
(130,154) (92,313)
(43,614) (7,849)
174,723 (53.876)
152,574 198,442
(16,359) (888)
136,215 197,554
442,040 (35,775)
578,255 161,779




CONSOLIDATED
INCOME STATEMENT

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

2012
HK$°000 HK$°000
B TT BT T
(Restated)
(8= 51)
Profit (loss) attributable to owners EN/NCIE 2PN 2
of the Company Tt A (e 18)
— from continuing operations — FRAE AR 137,561 198,069
— from discontinued operation — BRI E 442,040 (35,775)
Profit for the year attributable to owners AN EHEA N AL
of the Company AR A BE i 579,601 162,294
Loss attributable to non-controlling interests I 1 A 2 A 4R
— from continuing operations — FRAEAAE SETS (1,346) (515)
— from discontinued operation — BRI R TS - =
Loss for the year attributable to T P IR 2 MEA
non-controlling interests AAEE R (1,346) (515)
578,255 161,779
Earnings per share (e sl 15
From continuing and discontinued operations TR e 1 500 T
~ Basic (HK dollar) — A () 1.50 0.30
~ Diluted (HK dollar) — T (V) 1.00 0.29
From continuing operations TR AR 2R
— Basic (HK dollar) — RLA (V) 0.36 0.37
~ Diluted (HK dollar) — fHiH (A ) 0.33 0.34
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CONSOLIDATED
STATEMENT OF COMPREHENSIVE INCOME

R E S

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

HK$°000 HK$°000
BT BT T
(Restated)
(%= 51))
Profit for the year AR AT i ) 578,255 161,779
Other comprehensive income Al 2 TR A
Net gain (loss) on fair value changes of Al ik S N TE
available-for-sale investments SEE e A (1) 28,926 (8,479)
Reclassification adjustments to profit or loss upon: T 51 2 I R 0 A R
FE% ¢
— Disposal of an associate — HE— S AT 810 -
— Loss of control over subsidiaries — Je BB A I HE (18,298) =
Exchange differences arising on translation of WA 1 375 2 T 58,76 L
foreign operations (2,328) 9,491
Share of translation reserve of associates and R Ao 88 ) R [
jointly controlled entities T2 ) B AR L A 10,362 1,867
Other comprehensive income for the year A A 4 T U £ 19,472 2,379
Total comprehensive income for the year A A A T 7 R 597,727 164,658
Total comprehensive income for the year TNFN A A A
attributable to: A T 4 AR
Owners of the Company EN/NEIE7 2 DN 599,087 165,189
Non-controlling interests P2 IR HE A (1,360) (531)
597,727 164,658

ITC PROPERTIES GROUP LIMITED
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CONSOLIDATED
STATEMENT OF FINANCIAL POSITION

A M BIRDL AR

(at 31st March, 2013) (A —=F—=4F=H =+—H)

2013 2012
- S TR TAE
Notes HK$’000 HK$’000
MEE T T
Non-current assets I B B
Property, plant and equipment Y2 ~ WM A 16 232,148 434,303
Prepaid lease payments of leasehold land FHE b2 FEAS AL B E 17 - 20,868
Premium on prepaid lease payments of L 2 FE AT B RE
leasehold land i fE 18 - 103,348
Investment properties Ei'd-C7/E 3 19 1,001,000 727,943
Available-for-sale investments ]t R 20 362,830 36,235
Investment in convertible note CIE S s gy 21 29,448 -
Interests in jointly controlled entities T L[] P B 2 M A 22 1,406,648 319,746
Amounts due from jointly controlled entities JRE WA ] 25 T B s O 22 216,902 63,927
Interests in associates T /A\ Cipai & 23 348,197 137,577
Unsecured loans and interest due from associates WEW% > ) AR A
ﬁ%ﬂ&frﬂu 23 157,501 783,365
Deposits paid for acquisition of subsidiaries IS BEL 8 4 W) 2 LA 4 45 - 362,191
Other loan receivables oAt I Bk 25 29,156 42,238
3,783,830 3,031,741
Current assets it B
Inventories 1 26 - 4,286
Properties held for sale rEY 26 88,972 16,739
Prepaid lease payments of leasehold land FHE - 4b 2 FE AR & 0E 17 - 576
Other loan receivables HoAth ek K 25 281,566 302,204
Debtors, deposits and prepayments )?”E TR ~ $54 K%
TR 28 508,525 293,763
Financial assets at fair value through TSR KRREA
profit or loss Btk 2 SRS E 27 137,025 86,397
Amounts due from associates S 4 ) K 24 1,750 12,679
Bank balances and cash @Eﬁmﬁ%&fﬂ/* 29 414,359 759,650
1,432,197 1,476,294
Assets classified as held for sale NEEGEEE 30 140,209 184,782
1,572,406 1,661,076
Current liabilities it UB=N
Creditors, deposits and accrued charges JEATIREK ~ %4 M ERTBE 31 752,324 176,517
Deposits received for disposal of subsidiaries B A Rl 2 CiE S 32 350,000 983,722
Amount due to a non-controlling shareholder JREAS— T o g s W — 44
of a subsidiary I 42 P R I 33 - 236
Tax payables JE S0t T 104,529 21,693
Convertible note payables — due within one year ~ —4E[A] |12 ] P B
TEAT 3K TH 34 530,347 -
Loan notes — due within one year —AE N B 2 B 35 50,000 =
Obligations under finance leases — AR N BT R I
— due within one year 36 82 90
Bank borrowings — due within one year —AE N B 2 AT R 37 338,565 148,574
2,125,847 1,330,832
Liabilities associated with assets classified B B G E A B
as held for sale 2 AfE 30 - 3
2,125,847 1,330,835
Net current (liabilities) assets nE (BfE) EEFE (553,441) 330,241
Total assets less current liabilities HEE B A E 3,230,389 3,361,982
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CONSOLIDATED
STATEMENT OF FINANCIAL POSITION

A T A BIR DR

(at 31st March, 2013) (A —=F—=4F=H =+—H)

2013
—g—=4
Notes HK$’000
i BT
Non-current liabilities LR B A fH
Convertible note payables — due after one year — AR B 2 AT R
JE A FIE 34 - 541,170
Loan notes — due after one year — R B 35 342,153 419,271
Obligations under finance leases —ARAR B A 2 RS SR
— due after one year 36 155 105
Bank borrowings — due after one year —AER B 2 ST I R 37 31,750 136,775
Deferred tax liabilities EIERIIA A R 38 9,161 27,243
383,219 1,124,564
2,847,170 2,237,418
Capital and reserves JBe A % i A
Share capital A 39 4,058 3,685
Reserves s 2,843,308 2,227,698
Equity attributable to owners of the Company AN A NEAGHE A 2,847,366 2,231,383
Non-controlling interests E Ry o (196) 6,035
2,847,170 2,237,418

The consolidated financial statements on pages 54 to 185 were approved and %554 % 185 B i #i 45 S MR ED R - F—=
authorised for issue by the Board of Directors on 25th June, 2013 and are 475 A — -+ i H H 3 =5 er fth i RIS RETI 58 > I

signed on its behalf by: A ESFEEEE
Cheung Hon Kit Cheung Chi Kit
RVEGE R
Chairman Executive Director
Ea Hfr#F

ITC PROPERTIES GROUP LIMITED
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CONSOLIDATED
STATEMENT OF CHANGES IN EQUITY

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

Attributable to owners of the Company

Convertble Available- Retained
Capital - loan notes based for-sale profits
tedemption equity payment  investments (accumul Non-
Share Share Contributed Teserve Teserve Serve Teserve Special  Revaluation  Translation controlling

apial  premium suplus W URHER  WikiE resenve reserve resene I : infress

Wk RGEE  SARR TRRARE  CRRE RERE WHRE ERRE RORG it RS

HKS'000 HKS 000 HKS'000 HKS'000 HKS'000 HKS 000 HKS'000 KS'00 0 | HKS'000

AUt STt S VT s VA RPN A DT L S VT | A T Wk Wk wkx
(Note)

Atlst Apil, 2011 e S 11 5649 211979 113020 1216 23909 16653 12,556 (8908) 804 049 (136676) 2376262 6366 238288
Netloss on far valve changesof T ft K K AT (A

avalable-for-sale investments EHRER - - - - - - (8479) - - - - (8479) - (8479)
Bchange diferences arising on BTN Z B S

translation of foreign operations - - - - - - - - - 9307 - 9507 (16) 9491

Share of translation resrve of RGBS A Bk R

associates and jontly controlled AR

entities - - - - - - - - - 1867 - 1867 - 1867
Profit forthe year R - - - - - - - - - 162294 162204 (515) 161779

Total comprehensive (expense) AR () i

income for the year - - - - - - (8479) - - 1374 162294 165,189 (831 164658
Repurchase of convertble notes BT - - - - (134 - - - - - 13234 - - -
Redemption of convertble notes BRI HRZE - - - - (91,565) - - - - - 91,565 - - -
Transfr on forkiture of share optons V2B 8418 - - - - - (1217 - - - - 121 - - -
Recogniton of equity componentof  FEGAAT el k2 By

convertible notes - - - - 122200 - - - - - - 122200 - 12200
Shares repurchased and cancelled B R £

(Note 39) (Hts) (1969)  (@3237m) - 1969 - - - - - (1969)  (34340) - ()
Transacton cost atributable o shares & JesE St E

repurchased and cancelled LR - (3438) - - - - - - - - - (3438) - (3438)
Comersionof comertblenoes BT R 4 1061 - - (200 - - - - - - 858 - 858
Bercise of share opions (il iy 1 261 - - - (16) - - - - = 186 = 18
Recognition of equity-setled R RIS R

share-basd paymens Tt - - - - - 449 - - - - - o) = 449
At31st March, 2012 REF-CE=f=1-H 3685 1685217 113020 9,185 121993 19852 4m (8908) 84 3623 M5 218138 6035 2237418
Netgainon firvaliechangesof W EREATE

avlableforsal nestrents EHTEA - - - - - - B9 - - - - B9 - B9
Reclassificaion adjustments to EAYE R

profitor loss upon: B :

- Disposal ofan asociae - tE-HEELT

(Note44(c) (Hetue) - - - - - - - - - §10 - 810 = 810
~Lossofcontrolover subsidiaries - KR A A HIE

(Note44(b) (Witam) - - - - - - - - - (188 - (1829 - (8%
Bchange diferences arising on HERSE v

translation of foreign operations - - - - - - - - - (2314) - 2314) (14) (2328)
Share of translation reserve of RGBS AR Rk RS

associates and jointly controlled FRIGIHE

enlities - - - - - - - - - 10362 - 10362 - 10362
Puofit for the year AR - - - - - - - - - T (146 7825
Total comprehensive income RER 2T (50 4%

(expense) for the year - - - - - - 28926 - - (9440) 519401 399087 (1,360) s
Captalinjcton from FHRIEGRATE

non-controlling interest - - - - - - - - - - - - 2308 2308
Disposal ofsubsidiaries HEREAF - - - - - - - - (84) - 04 - (AT AL
Transfron forfeiture of share optons TR et - - - - - (25) - = = - 23 = - -
Conversion of convertble notes [T S W 83425 - - (14815) - - - - - - 68957 - 68957
Bercise of share otions frmE 2% §23 - - - 25%) - - - - sm - 5T
Dividends recognised as distrbution /MR 2 KL (i 1)

(Nore 4) - - . . - . . - . sy o BN AL
At31st March, 2013 REF-=E=A=1-H 4058 176938 113020 9,185 107178 17064 33003 (8.908) - U183 TS 2847366 (19%) 2847170

Note: Special reserve of the Group represents the difference between the nominal value of the FE - ASHE AR B oA 2 AS N Rl AR A — UL DU 4E 4E [
share capital of the subsidiaries acquired and the nominal amount of the share capital of the AL Wi B A ) 2 B A T (L B AS S R BE AT AR S AR
Company issued as consideration under the group reorganisation in 1994. 1B 2 RS T (B 5 2 255 o
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CONSOLIDATED
STATEMENT OF CASH FLOWS

A BlaiiiR

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

2013
—=
HK$°000
BT
OPERATING ACTIVITIES BB
Profit before taxation AL Al v A 668,670 161,585
Adjustments for: PRI -
Finance costs PAHs 2 130,154 92,313
Share of results of jointly controlled entities JRE A ] 42 o) B S 4 43,014 7,849
Share of results of associates JREA b Wi v ) SE A (174,723) 53,876
Net (gain) loss on financial instruments Al T HF () B8 (5,575) 45,163
Allowance for doubtful debts SRR 7,670 -
Loss on remeasurement of disposal group HEr R E N E
held for sale L R 44(b) - 13,344
Depreciation of property, plant and equipment L ER Y WS BN 11,816 10,468
Equity-settled share-based payments expense DA A5 53 LBy
T2 B3 - 4,492
Amortisation of premium on prepaid lease A 2 AR BRI
payments of leasehold land Z s (B A S 456 1,368
Loss on repurchase of convertible notes e [l W] 0 I A 2 s 4R - 1,141
Release of prepaid lease payments of T 2 T AL R
leasehold land FIE 3 (7] 94 283
Loss on disposal of property, plant and B - B
equipment P i 335 136
Gain on disposal of subsidiaries/losing HEME AR, K
control over subsidiaries A Jo85 2 ) e o R < v A (610,460) (346,332)
Increase in fair value of investment properties He Wy 2E N T-(E 8 in (141,630) (75,553)
Interest income FLE WA (36,579) (61,214)
Operating cash flows before movements in Fenlis i g & B
working capital RS B (106,158) (91,081)
Decrease (increase) in inventories TR (3n) 24 (433)
(Increase) decrease in properties held for sale R EEE (8 Im) Wb (72,233) 46,022
Increase in financial assets at fair value N EAIIE K ET AR 2
through profit or loss 2 T EE B N (40,977) (5,600)
Decrease in debtors, deposits and prepayments JEW R ~ %4 K FE AT
RIE D 41,548 7,883
Decrease (increase) in other loan receivables A A B D (HE ) 33,998 (83,189)
Increase (decrease) in creditors, deposits and PEATHRR ~ 154 BT
accrued charges B 23 (i >) 18,777 (29,027)
Cash used in operations R PTRES 4 (125,021) (155,425)
Interest paid BT ALE (44,206) (15,647)
The People’s Republic of China (the “PRC”) CL P EE N R ILA
taxation paid ([ H i 1) Biae - (391)
NET CASH USED IN OPERATING BB SRS P RE B 5 1
ACTIVITIES (169,227) (171,463)

ITC PROPERTIES GROUP LIMITED
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CONSOLIDATED
STATEMENT OF CASH FLOWS

ma B EimE

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

2013 2012
Notes HK$’000 HK$’000
BFGE BT T oo
INVESTING ACTIVITIES fiace i
Purchase of available-for-sale investments YNGR Eite < (304,725) =
Advance to jointly controlled entities SR I [ P i BT (171,205) (37,293)
Acquisition of assets through acquisition of 375 3R AL Y g A )
subsidiaries 17 5 B 5 43 (246,544) (115,670)
Addition to investment properties WEREWE (124,843) (29,329)
Investment in an associate WS A F B E (80,844) -
Refundable earnest money paid CAT AT TR RS & (80,000) (9,709)
Purchase of convertible note [ YNGR Y& (23,320 -
Investment in jointly controlled entities AL [R] 2 ) B S 2 (11,005) -
Advance to associates BT WA (968) (24,907)
Purchase of property, plant and equipment WA E ~ W B m A (724) (5.729)
Repayment from associates Wi 2\ Al 1R K 620,049 374,417
Proceeds from disposal of subsidiaries L 65 B 2 ) A 5
(net of cash and cash equivalents disposed) (iR S B & R
BEEHHAE) 44 192,095 336,013
Interest received L FLE 33,515 102,002
Refundable earnest money refunded JRE ] TR IR O 23,000 -
Proceeds from disposal of available-for-sale H B R R BT AR R
investments 6,526 -
Proceeds from disposal of property, I - B GRA
plant and equipment RS e - 173
Compensation received from repossession of land 14t [] 1 2 B g Jh5 1 - 24,763
Deposits received for disposal of subsidiaries B A R 2 Bl & - 391,927
Dividend received S G- 6,326 437

NET CASH (USED IN) FROM INVESTING  #:&265#% (Bi£6) Fr s

ACTIVITIES BlEmH (162,667) 1,007,095
FINANCING ACTIVITIES SR B
Dividend paid B ﬁ i35 (57,788) =
Redemption of loan note B (50,000) =
Repayment of bank borrowings %ﬁﬁﬁﬁﬁ &8 (22,250) (451,250)
Repayment of obligations under finance leases B 72 Rl %*ﬂgﬁﬁ% 98) (85)
New bank borrowings raised AR AT 107,216 564,099
Capital injection from non-controlling interests 3|5 P LA A HQZIK“E =3 2,308 =
Proceeds from exercise of share options A7 8 S O A5 T 5,727 186
Redemption of convertible note payables E": EEE Y& 3 N - (407,550)
Repurchase and cancellation of shares Wi ] 2 i G PR A - (118,151)
Expenses paid in connection with repurchase SR ] Kt S 0y

and cancellation of shares CATZ B2 - (3,458)
Repayment to a non-controlling shareholder of fi] — ] i J&§ 2 7] — 44

a subsidiary T PRI AR R - (12)
Issue of convertible notes BEAT W] P L 34(b) - 30,000
NET CASH USED IN FINANCING il 8 S ot FE B 4 15

ACTIVITIES (14,885) (386,221)
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CONSOLIDATED
STATEMENT OF CASH FLOWS

A BlaiiiR

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

2013 2012
R = SE A

HK$°000 HK$°000
BT T T

NET (DECREASE) INCREASE IN CASH HERB&%EEE

AND CASH EQUIVALENTS (R4 B 5 (346,779) 449,411
CASH AND CASH EQUIVALENTS RAER Z B4 )

AT THE BEGINNING OF THE YEAR HEZMHEE 759,655 306,531
EFFECT OF FOREIGN EXCHANGE HE R 5 )y = F 28

RATE CHANGES 1,483 3,713
CASH AND CASH EQUIVALENTS PHAERZ B &R

AT THE END OF THE YEAR, WE&%{HIEH -

represented by: g - 414,359 759,655
Bank balances and cash SRAT & B LB 4 414,359 759,650
Cash and cash equivalents included in assets FIANERGEEEZ

classified as held for sale 4 R B 445 (HIEH - 5

414,359 759,655

ITC PROPERTIES GROUP LIMITED
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

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 Group was also engaged in the operation
of the Paragon Winner Group (as defined in note 6) which was disposed
of in the current year (see note 44(b)). The comparative figures in the
consolidated income statement and consolidated statement of
comprehensive income for the year ended 31st March, 2012 have been
restated accordingly. The principal activities of the principal
subsidiaries are set out in note 53.

BASIS OF PREPARATION OF CONSOLIDATED
FINANCIAL STATEMENTS

The consolidated financial statements have been prepared on a going
concern basis as at 31st March, 2013 as the directors of the Company
are satisfied that the Group will have sufficient financial resources to
meet its financial obligations as they fall due for the foreseeable future,
after taking into consideration the ability to generate funds internally
and the undrawn banking facilities.

APPLICATION OF NEW AND REVISED HONG KONG

FINANCIAL REPORTING STANDARDS (“HKFRSs”)

In the current year, the Group has applied the following amendments to

HKFRSs issued by the Hong Kong Institute of Certified Public

Accountants (“HKICPA”).

Amendments to HKFRS 7 Financial Instruments: Disclosures
— Transfer of Financial Assets

The application of the amendments to 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.

— Bk

AN T B TR A 5k M B SE 2 M R
FBRAF > K& WA 38 5 A
PR F] (W3S Fr 1) BTl o AN A 2 5 it
P H B Hb ik 5 Clarendon House, Church
Street, Hamilton HM 11, Bermuda > 1iASZy
A R e B R s P IR E R 12
SERBRATH L 31 H3102% -

e BB 3R TG LA 2 ) I e B N
ETE

ANE —HBEERAR - AEHZ
FEEFHREM -~ hE R EFEBEREY
SRR BB~ A B B A S T
REREABRAT BB G - 3% 5450 IR it A
K IR s o AR 4R B I R S /8 Paragon
Winner £ (£ & R M #E6) o B A
Paragon Winner £ [ 2 A 45 4 i 485 (3,
Wi E44b) - BB E —F — " 4HF=A
=t—RIEFEZGEHEERIGEE
T U 4 R A R S o R
N EBEB R ML S3 -

i B W e 2 o A e

R R B AL A E R B S iR K
RE 2 RATEEBE > AR FEF(E
A SR I B A A BB R AE AT
AN SR A 230 2 A B AT B R
F-ZH A=t HZER B RE
To R RS AR

M JR W T B 58 06 w7 7 48 MU 5 4 ot o
S (T 7 94 B 05 4 o i S 1)
AR > AELBEO IR T FE g
A A E (TSGR ATA S ) B2 &
s A I BRT AR

BB ER  ERTA R
BT R A — R

TR 7% 4 JE 1B T A s A 5 o B 2 4B T
A AR AR B A AN A B RO A A B 2 B S
BB B, BUR W% 5 6 P B R
URIE SR TN Z X
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

3. APPLICATION OF NEW AND REVISED HONG KONG 3,

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(Cont’d)
The Group had early applied the amendments to HKAS 12 “Income
Taxes”, in respect of the recognition of deferred tax on investment
properties carried at fair value under HKAS 40 “Investment Property”
since the Group’s financial year beginning on 1st April, 2010.

R I B AR A6 T 7 vl A 5 0t o o
S (T 8 5 ko R 0 ) )

AEER _F-FENA - HRAKZ MY
B B - Ol e R AR 48 A v mHHE A
540 5% [ B EWE | - HEVIIREEY
3 2 MR Sl T T 4 5 A v w e R
SB125E [T HL ) ZBRTA -

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

A S Sl AR R LR T 8 A AEL i R
P30 2 T RT S ARG T A i S e R )

64

Amendments to HKFRSs Annual Improvements to HKFRSs FRMERGENZ TR “EZENE_F—FF

2009-2011 Cycle! LA M S A
!

Amendments to HKFRS 7 Disclosures — Offsetting Financial HlMRE ST, EE-EHSMEE R
Assets and Financial Liabilities! SIS SRAR

Amendments to HKFRS 9 Mandatory Effective Date of BHEMBEREERE YR Al MR SR %

and HKFRS 7 HKFRS 9 and Transition HEMBREERS TS RHAE AR

Disclosures? 2B

Amendments to HKFRS 10, Consolidated Financial Statements, BRI 109 GAMTRE  ERTHER

HKFRS 11 and Joint Arrangements and FRIHIA R 115 HRR AR 2
HKFRS 12 Disclosure of Interests in Other R RS 1058 il EfET)!
Entities: Transition Guidance' 2R
Amendments to HKFRS 10, Investment Entities> FHRIHRE RS 05 REEE
HKFRS 12 and HKAS 27 BB RS A 125
RABETHERF 2792
(HES
HKFRS 9 Financial Instruments? BRI AR S0  AFTHE?
HKFRS 10 Consolidated Financial Statements' HHRMTREEAE 105 SAMTgE
HKFRS 11 Joint Arrangements' FRMHREEAE 115 R
HKFRS 12 Disclosure of Interests in Other FRMHIREEAS 2% RN ER 2 ES
Entities'
HKFRS 13 Fair Value Measurement' FUER R 135 AT
HKAS 19 (as revised Employee Benefits! FikasHEaE 195 EEAA!
in 2011) (ZF——58H)
HKAS 27 (as revised Separate Financial Statements' FkEHE 5 07 58 B B!
in 2011) (ZR——1FE )
HKAS 28 (as revised Investments in Associates and Joint Bk EratEf 508 5% RREARRABARZ
in 2011) Ventures' (ZF——FL KT #E!
Amendments to HKAS 1 Presentation of Items of Other Bk aEHEE 158 Hb 2T EE 2 254
Comprehensive Income* BRI A
Amendments to HKAS 32 Offsetting Financial Assets and Bl a0, HHEMEREREMAR
Financial Liabilities? BETA
Amendments to HKAS 36 Recoverable Amount Disclosures for Bl G4 3608 7 F ARG I [ 45
Non-Financial Assets? UHES 2HidE
HKIFRIC)-Int 20 Stripping Costs in the Production B (R A B B R
Phase of a Surface Mine' ZEG) -2 RE05E A
HK(IFRIC)-Int 21 Levies? Bk EREERERR AR

Effective for annual periods beginning on or after 1st January, 2013.
Effective for annual periods beginning on or after 1st January, 2014.
Effective for annual periods beginning on or after 1st January, 2015.

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

ITC PROPERTIES GROUP LIMITED
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

APPLICATION OF NEW AND REVISED HONG KONG 3,

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(Cont’d)

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.

Key requirements of HKFRS 9 are described as follows:

. 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.

. With regard to the measurement of financial liabilities designated
as at fair value through profit or loss, HKFRS 9 requires that 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 of financial
liabilities attributable to changes in the financial liabilities’ credit
risk are not subsequently reclassified to profit or loss. Under
HKAS 309, the entire amount of the change in the fair value of the
financial liability designated as fair value through profit or loss
was presented in profit or loss.

HKEFRS 9 is effective for annual periods beginning on or after 1st April,
2015, with earlier application permitted.

R RIS B AR 46 T 7 vl A 5 0 o o
S (T 8 5 ko 0 ) )

B ERISE MR [&mt TR |

T R LA A 2 A i B i v
FOUETIA S EE D LR M
SE o Y B O YE RIS 9 BRI —F —
TAEERT > A & @A A0 B E D
PEJIR TSN

7 Y B 5 R e SR 9 Bk 2 T BB SE A
AW

o BEBESHEMNE SR TR
flERE Kt i | AR LLK BT A R
EMERE > HAR AL AR
APEFNE o SUHBRE # B &
ViR B8 2 BN TRRA
Rt Blam sl A e KR H
BAEZHMBMHZ HHERE > —
P A ARt ) R $ 48 A
B o PrA HA U8 BUE RBA B E
P AR G Rt R A T {E T =
BEAN - AR A5 A i S i o YR 2R 9
% ELAE T4 RS AT R (e G 2
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FRARZEERREHLEEE
EER PN CE N A ] S
AR RG] B &
A AT EEHHEATER T
BERLR o 36E IR AFEFIIR K
P ARGZ &M ARAFEEE
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3.

66

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

HKFRS 9 Financial Instruments (Cont’d)

The directors anticipate that the application of HKFRS 9 may affect the
classification and measurement of the Group’s available-for-sale
investments and investment in convertible note 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.

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.
HK(SIC) — Int 12 Consolidation — Special Purpose Entities will be
withdrawn upon the effective date of HKFRS 10. Under HKFRS 10,
there is only one basis for consolidation, that is, control. In addition,
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.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

R FHI Y B A48 T 7 vl A 0 0 o o
S (T 75 9 S 5 3 o8 M B 1) ()
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

APPLICATION OF NEW AND REVISED HONG KONG 3,

FINANCIAL REPORTING STANDARDS (“HKFRSs”)
(Cont’d)

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

HKERS 11 replaces HKAS 31 Interests in Joint Ventures. HKFRS 11
deals with how a joint arrangement of which two or more parties have
joint control should be classified. HK(SIC) — Int 13 Jointly Controlled
Entities — Non-monetary Contributions by Venturers will be withdrawn
upon the effective date of HKFRS 11. Under HKFRS 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

consolidation.

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.

In July 2012, the amendments to HKFRS 10, HKFRS 11 and HKFRS
12 were issued to clarify certain transitional guidance on the application
of these five HKFRSs for the first time.

These five standards, together with the amendments relating to the
transitional guidance, are effective for annual periods beginning on or
after 1st April, 2013 with earlier application permitted provided that all
of these standards are applied at the same time.

The directors are still assessing the financial effect of the application of
HKFRS 10 and HKFRS 11 and hence have not yet quantified the extent
of the impact. The application of HKFRS 12 may result in more
extensive disclosures in the consolidated financial statements.
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3.

68

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

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
April, 2013 with early application permitted. The directors considered
that the application of the new standard will not have material financial
impact but may result in more extensive disclosures in the consolidated
financial statements.

Amendments to HKAS 1 Presentation of Items of Other
Comprehensive Income

The amendments to HKAS 1 Presentation of Items of Other
Comprehensive Income introduce new terminology for the statement of
comprehensive income and income statement. Under the amendments
to HKAS 1, a ‘statement of comprehensive income’ is renamed as a
‘statement of profit or loss and other comprehensive income’ and an
‘income statement’ is renamed as a ‘statement of profit or loss’. 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 items of other comprehensive income to be 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 do not change the option to present items of
other comprehensive income either before tax or net of tax.

The amendments to HKAS 1 are effective for annual periods beginning
on or after 1st April, 2013. The presentation of items of other
comprehensive income will be modified accordingly when the
amendments are applied in future accounting periods.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been prepared in accordance
with HKFRSs 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.

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.

Income and expenses 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 existing 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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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Basis of consolidation (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 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). The financial statements
of associates used for equity accounting purposes are prepared using
uniform accounting policies at those of the Group for like transactions
and events in similar circumstances. 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 the Group’s 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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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Investments in associates (Cont’d)

The financial statements of associates used for equity accounting
purposes are prepared using uniform accounting policies as those of the
Group for like transactions and extents in similar circumstances.

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’s consolidated financial statements only to the extent of interests
in the associate that are not related to the Group.

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 except when the investment is classified as held
for sale, in which case it is accounted for in accordance with 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 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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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Jointly controlled entities (Cont’d)

The financial statements of jointly controlled entities used for equity
accounting purposes are prepared using uniform accounting policies as
those of the Group for like transactions and events in similar

circumstances.

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.

ITC PROPERTIES GROUP LIMITED
A R A PR A

4.

FEEFEOR (7

3t 7] e o B B (4)

FH A HE 25 € w2 2 L[] 28 1 2 P 5 R
2o FARAE B AR AUE DR #EAT AL
S B S IE T — S e 5 BUR R R o

iR 1 5 B A A T A S (] £ )
Z BB AT T (e R - S E R
BERTEAHEE LR E - RATE
B o RZIHICE 2 4 AR T (AR IR U
GRS 365 [ EEE ] (F A &
FEEAT WL B L > 7 ¥R BB mT i ]
SRR (R0 0 B P B0 o 45 S 7
FHhZEEE) SR E o MO HEZ
BE G A BGZH B B IR 2 —
g3 o A B BUE G 18 2 AT T 48 [F] D9 AR R
g ahHE 2R 36 BT T LARRERT  MELLRZIA
BB 2 AT i ] R ARG N B R A R o

A T R 4% o AT 2 5
R > B 5% L [R] #E  E M s by BT e AR 2 4B
i ETE % S R 42 o A A B A SR
BB T > TEERERZ G0
B R MHERD -

T 45 U B

ik 5 7 2 B T (BT T A R 5 B (T
FEFPEGER) B - 2% R B R E &
BB MR R o BLBRIFER &
WA F] REBEAE 1 o JF i ) 2 (i 45 4
) 7 B 0 T 44 B IR o 5 B O R A A
B o B MG L AR R o T
B TR B T A U R R — NS
FEHERD 2 L SE UL 6 -

B ARG TR AR T R — TR
i 2> Rl HIRE RS - GZ IS A R 2 B A B
7 B AR A B b R AR R 35 2 0 1
B A AR S R A T B AR IR A
il B8 2 7 2 IR P P b A o

SRR TR B (M AR Ty
1 Y 7 O T R T L % 1 (B B8 e 4 AR
W& 2 B R
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

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;

. 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.

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.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Revenue recognition (Cont’d)

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.

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.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Property, plant and equipment (Cont’d)

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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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.

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 of leasehold land” 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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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.

On the disposal of a foreign operation (i.e. a disposal of the Group’s
entire interest in a foreign operation, or a disposal involving loss of
control over a subsidiary that includes a foreign operation, a disposal
involving loss of joint control over a jointly controlled entity that
includes a foreign operation, or a disposal involving loss of significant
influence over an associate that includes a foreign operation), all of the
exchange differences accumulated in equity in respect of that operation
attributable to the owners of the Company are reclassified to profit or
loss. In addition, in relation to a partial disposal of a subsidiary that does
not result in the Group losing control over the subsidiary, the
proportionate share of accumulated exchange differences are re-
attributed to non-controlling interests and are not recognised in profit or
loss. For all other partial disposals (i.e. partial disposals of associates or
jointly controlled entities that do not result in the Group losing
significant influence or joint control), the proportionate share of the
accumulated exchange differences is reclassified to profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Foreign currencies (Cont’d)

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).

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 before taxation” 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.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Taxation (Cont’d)

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.

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.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Taxation (Cont’d)

For the purposes of measuring deferred tax liabilities or deferred tax
assets for investment properties that are measured using the fair value
model, the carrying amounts of such properties are presumed to be
recovered entirely through sale, unless the presumption is rebutted. The
presumption is rebutted when the investment property is depreciable
and is held within a business model whose 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 in accordance with the above
general principles set out in HKAS 12 (i.e. based on the expected
manner as to how the properties will be recovered).

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.

Inventories

Inventories are stated at the lower of cost and net realisable value. Costs
of inventories are 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.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Coni’d)

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.

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.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Financial instruments (Cont’d)

Financial assets (Cont’d)

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 term; or

. it is a part of a portfolio of identified 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 excludes 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 27.

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
amounts due from jointly controlled entities, unsecured loans and
interest due from associates, debtors, convertible note receivables, 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).

Investment in convertible note

Investment in convertible note held by the Group includes a debt
portion and a conversion option embedded in the convertible note. On
initial recognition, the debt portion and the embedded conversion option
are measured at fair value. The debt portion is classified as loans and
receivables and is subsequently measured at amortised cost using the
effective interest method. For a derivative that is linked to and must be
settled by delivery of unquoted equity instruments, it is measured at
cost less any identified impairment loss at the end of the reporting
period.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Coni’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.

Equity and debt securities held by the Group that are classified as
available-for-sale financial assets and are traded in an active market are
measured at fair value at the end of each reporting period. Changes in
the carrying amount of available-for-sale monetary financial assets
relating to interest income calculated using the effective interest method
are recognised in profit or loss. Other changes in the carrying amount of
available-for-sale financial assets are recognised in other
comprehensive income and accumulated under the heading of
available-for-sale investment reserve. When the investment is disposed
of or is determined to be impaired, the cumulative gain or loss
previously accumulated in the investments revaluation reserve is
reclassified to profit or loss (see the accounting policy in respect of
impairment loss on financial assets below).

Dividends on available-for-sale equity instruments are recognised in
profit or loss when the Group’s right to receive the dividends is
established.

Available-for-sale equity investments that do not have a quoted market
price in an active market and whose fair value cannot be reliably
measured and derivatives that are linked to and must be settled by
delivery of such unquoted equity instruments are measured at cost less
any identified impairment loss at the end of the reporting period (see
the accounting policy in respect of 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.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Impairment of financial assets (Cont’d)

For all other financial assets, objective evidence of impairment could
include:

. significant financial difficulty of the issuer or counterparty; or

. 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 assets, 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.

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.

For financial assets carried at cost, the amount of the impairment loss is
measured as the difference between the asset’s carrying amount and the
present value of the estimated future cash flows discounted at the
current market rate of return for a similar financial asset. Such
impairment loss will not be reversed in subsequent periods.

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.
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FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Impairment of financial assets (Cont’d)

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. For
available-for-sale debt investments, impairment losses are subsequently
reversed through profit or loss if an increase in the fair value of the
investments can be objectively related to an event occurring after the
recognition of the impairment loss.

Financial liabilities and equity instruments

Debt and equity instruments issued by a group entity are classified as
either financial liabilities or as equity instruments 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.

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.
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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Coni’d)

Financial liabilities and equity instruments (Cont’d)

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).

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.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Coni’d)

Financial liabilities and equity instruments (Cont’d)

Embedded derivatives

Derivatives embedded in non-derivative host contracts are treated as
separate derivatives when they meet the definition of a derivative, their
risks and characteristics are not closely related to those of the host
contracts and the host contracts are not measured at fair value with
changes in fair value recognised in profit or loss.

Financial guarantee contracts

A financial guarantee contract is a contract that requires the issuer to
make specified payments to reimburse the holder for a loss it incurs
because a specified debtor fails to make payment when due in
accordance with the original or modified terms of a debt instrument.

A financial guarantee contract issued by the Group and not designated
as at fair value through profit or loss is recognised initially at its fair
value less transaction costs that are directly attributable to the issue of
the financial guarantee contract. Subsequent to initial recognition, the
Group measures the financial guarantee contract at the higher of: (i) the
amount of obligation under the contract, as determined in accordance
with HKAS 37 Provisions, Contingent Liabilities and Contingent
Assets; and (ii) the amount initially recognised less, when appropriate,
cumulative amortisation recognised in accordance with the revenue

recognition policy.

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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SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
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 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.

Impairment losses on tangible assets

At the end of the reporting period, the Group reviews the carrying
amounts of its tangible assets with finite useful lives 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.
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

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

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 (or cash-generating unit) 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.

KEY SOURCES OF ESTIMATION UNCERTAINTY

In the application of the Group’s accounting policies, which are
described on note 4, 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.
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KEY SOURCES OF ESTIMATION UNCERTAINTY (Cont’d)
Allowance on other loan receivables

As at 31st March, 2013, the carrying amount of other loan receivables
was HK$310,722,000 (2012: HK$344,442,000). 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, 2013 at their fair values of
HK$1,001,000,000 (2012: HK$727,943,000). 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.

Fair value of retained 55% equity interests in a jointly controlled
entity

As set out in note 44(b), the retained 55% equity interests in Paragon
Winner (as defined in note 6) at the date of disposal was
HK$105,274,000. The fair value is determined using the income
approach by an independent firm of professional valuer, which involves
certain key model inputs with details as set out in note 44(b).
Favourable or unfavourable changes to these key model inputs would
result in changes in the fair value of the retained 55% equity interests in
Paragon Winner at the date of disposal and corresponding adjustments
to the amount of gain on disposal reported in the consolidated income
statement.

Income taxes

As at 31st March, 2013, no deferred tax asset has been recognised on
the tax losses of HK$776,211,000 (2012: HK$785,585,000) 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. In case where the
actual future profits generated are more than expected, a material
recognition of deferred tax assets may arise, which would be recognised
in profit or loss for the period in which such a recognition takes place.
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KEY SOURCES OF ESTIMATION UNCERTAINTY (Cont’d)
Amounts due from jointly controlled entities

As at 31st March, 2013, the carrying amount of amounts due from
jointly controlled entities was HK$216,902,000 (2012:
HK$63,927,000). The Group continuously monitors the financial
positions of these jointly controlled entities, and additional allowances
may be considered if the financial conditions of these jointly controlled
entities were to deteriorate, resulting in an impairment of their ability to
make payments.

Unsecured loans and interest due from associates

As at 31st March, 2013, the carrying amount of unsecured loans and
interest due from associates was HK$157,501,000 (2012:
HK$783,365,000). The Group continuously monitors the financial
positions of these associates, and additional allowances may be
considered if the financial conditions of these associates were to
deteriorate, resulting in an impairment of their ability to make

payments.

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

The segment of “Golf and leisure” reported below includes the result of
discontinued operation of Paragon Winner Company Limited (‘“Paragon
Winner”) and its subsidiaries (collectively referred to as “Paragon
Winner Group”) of which Paragon Winner becomes a jointly controlled
entity in May 2012 as set out in note 44(b), as the CODM continuously
reviewed this segment information for the purpose of resources
allocation and performance assessment.
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6. SEGMENT INFORMATION (Cont’d) 6. NEER )
Information regarding these segments is reported below. BB N2 ERERAE IR -
For the year ended 31st March, 2013 BE_Z2=4H=H=1+—HILEE

Share of
results of Segment
jointly results:
controlled profit (loss)
entities Share of before
Operating BERS  results of taxation
Segment  profit (loss) JEF  associates  Finance ZMEFEAR :
Turnover revenue e EHER  EGERE costs Bx BB
BEE AR A OER) EE AEES MBEEM A OEHR)
HK$000  HK$000 HK$000 HK$000 HK$000 HK$000  HK$000
BWTE wWTT #¥Tx #WTz B¥Tx #%Tx  #BRTx

(Note a) (Note b) (Note ¢) (Note f)

(Hfita) — (Hfitp)  (Hfakc) (Hizte)

Property (Note ¢) W (Hfite) 2,988 2,988 255,930 (1,690) 174723 (6587) 422,376
Golf and leisure (Note d) FIRBRIE (f 7 d) 2,038 2,038 502,410 (13412) - - 488,998
Securities investments HHIE 9,994 8,069 11411 - - - 11411
Finance Bg 2,494 22,494 2,342 - - - 034
SEGMENT TOTAL AT 37,514 35,589 792,093 15102) 174,723 6587) 945,127
Unallocated KB - - (124378 (28512 - (123567)  (276457)
GROUP TOTAL (Note ) SEBAET (Kt f) 37,514 35,589 667,715 @3614) 174723 (130,154) 668,670

For the year ended 31st March, 2012 BE _F—"F=H=+—HIFEF
Share of

results of Segment

jointly results:

controlled profit (loss)

entities Share of before

Operating i results of taxation

Segment  profit (lo JE  associates Finance  7MpE44 :

Turnover revenue B ERERE EREE costs i)

EBEE Al A (R L OAFER MBEA WA 0ER)

HK$'000  HK$000  HK$000 * i HK$'000  HKS$000

wETT BN TT T BT B%To  W%Te BNt

(Note a) (Note b) (Note ¢) (Note f)

(Wfzta) — (WfFEd)  (HfFFc) (Hfite)

Property (Note ¢) W3 (Hfite) 61,366 61,366 449,953 (1461) (45,534) 6972) 395986
Golf and leisure (Note d) FRERBGHE (ff7Ed) 27,710 27,710 560 - - - 560
Securities investments HHAE 101,692 437 (48,203) = = = (48.203)
Finance g 21,585 21,585 21,519 = = = 21,519
SEGMENT TOTAL AR 212,353 111,098 423,829 (1,461) (45,534) 6972) 369,862
Unallocated KAV BL S - - (108,200) (6.388) (8342 (85341) (208277
GROUP TOTAL (Note ) SEBAET (it e) 212,353 111,098 315,623 (7,849) (53,876) 92313) 161,385

ITC PROPERTIES GROUP LIMITED
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

6. SEGMENT INFORMATION (Cont’d)

Notes:

(a)

(b)

(d

©

®

Turnover as set out above comprise rental income and sales proceeds of properties,
revenue from golf and leisure operations, loan financing income, dividend income
from investments held-for-trading and available-for-sale investments and gross
proceeds from disposal of investments held-for-trading. Turnover of the Group is
the sum of turnover from continuing operations of HK$35,476,000 (2012:
HK$185,653,000) and turnover from discontinued operation of HK$2,038,000
(2012: HK$26,700,000).

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 available-for-sale investments and gain from
disposal of investments held-for-trading. All segment revenue are from external
customers. Revenue of the Group is the sum of revenue from continuing operations
of HK$33,551,000 (2012: HK$84,398,000) and revenue from discontinued
operation of HK$2,038,000 (2012: HK$26,700,000).

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 gain
(loss) on financial instruments, other income (excluding bank interest income),
gains and losses, increase in fair value of investment properties and gain on loss of
control over subsidiaries, less certain administrative expenses of HK$34,792,000
(2012: HK$57,854,000).

Turnover and revenue of golf and leisure segment as set out above comprise rental
income and other revenue from golf and leisure operations. Turnover and revenue
from golf and leisure segment comprised of turnover and revenue from continuing
operations of HK$1,010,000 for the year ended 31st March, 2012 (2013: HK$Nil)
and turnover and revenue from discontinued operation of HK$2,038,000 (2012:
HK$26,700,000).

The segment results of the property segment include increase in fair value of
investment properties of HK$141,630,000 (2012: HK$75,553,000).

Profit (loss) before taxation of the Group is the sum of profit before taxation from
continuing operations of HK$152,574,000 (2012: HK$198,442,000) and profit
before taxation from discontinued operation of HK$516,096,000 (2012: loss of
HK$36,857,000), which comprised of loss of golf and leisure operations before
taxation of HK$5,620,000 (2012: loss of HK$36,857,000) and the gain on loss of
control over subsidiaries of HK$521,716,000 (2012: Nil).

The accounting policies of the operating segments are the same as the

Group’s accounting policies described in note 4. Segment profit (loss)

represents the profit earned by (loss from) each segment without

allocation of central administrative costs, directors’ emoluments, share

of results of associates, jointly controlled entities and certain finance

costs. This is the measure reported to the CODM for the purposes of

resource allocation and performance assessment.

(a)

(b)

(©)

(d)

(e)

()

meE

o B 285 e P

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

6. iR #)
Mtat -

»/T

ST R S AR 2 AR A K
B 45 T A5 R TE - 1R AT R BR T T 2 0
i > BRI - R RO R ik i
iﬁﬁzﬂx A BA R B R AR
REE A L 2&%@2“5&%%%%@%
%iﬁzﬁ&%‘ﬁ%%ss 476,0007% (& — 4 ¢
5 1 185,653,000 7T ) &“\ﬂ:fﬁw&%iﬁz*&%
B WS 12,038,000 T ( = F — T AFE i
26,700,000 JG.) Z A4 -

b ST R A AL S A [ A S A A A K B
BT EIE ~ = T R BRI A 2 2l as
RGO ~ FR1E B B T a5 4%
R o AR B R A R AR 2 i
Fil o B A FB U R 2K H AN F o AL
Z M £ R AR SRS S5 2 I s 33,551,000
JC (% — TUAF ¢ i 15 84,398,000 70 ) M A1k
S0 T 2 Wi 25 95 2,038,000 G ( —E —
4E ¢ HE26,700,000 TT) 2 HAFN o

L)‘Cﬂ?ﬁﬁf*&&é}ﬁﬁZ@%iﬁéﬂ 1) MR
AL BH - S WA é%ﬁﬂzlﬂ
T i A (5 18) ﬁﬁﬂt&)\ N 45 SR AT AR
WA ~ A R - B 2T I K
25 BB 2 ) 42 U ME 2 s o s AT O
J O %34,792,00070 ( = F — —4E K
57,854,000 7G) ©

I ST R v R BR B A 3 2 e SR ol
., 75 L 455 S0 A e Al v 0 5 Bk % T [T S
W ds o e T R B T ] 40 8 2 SR I i i
BFERE T HF=H=+—HILEEH
RS S5 2 8 SR Bl 4 W5 K 1,010,000 78

SE-SF BT L) IR IERE R
2 2R ROl 2 U5 2,038,000 TG (—F— A
5% 26,700,000 7G) ©

W 2 oy ARG A L AT
10 v K 141,630,000 0C (. — AR i S
75,553,000 7G)

AR 55 ] 2 R BRI R (518 4 R A A0
2 [ T i da R % 5 152,574,000 76 ( & —
AF b5 198,442,000 70 ) M H Ik KRS S 2
R4 il 225 71 985 5 516,096,000 TG (- F— 4
518 536,857,000 70 ) 2 480 LIS AT R
BRI [ S 2 R i e 48 75 5 5,620,000 76
TR T 1R 536,857,000 0 ) B Ok
25 B 2 ) 47 A 22 Yk R s W 521,716,000 TG
TR AR ) o

G ¥R 2 B w B SRR G 4 B 2 A 4R

Vi whEOR — 2o 2 A i A (ks 4R) Uk
A 53 H T Be I (FE A2 ) 2 i Bl (s 48) > {H

R B REARAT R A ~ HEH I - FEAL
gt 2 ) B B T o A SR R T

BB 22 o 7 1) 2 A PR R
DA B B U A Al e B e o
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

6. SEGMENT INFORMATION (Cont’d) 6. HER )
The CODM assesses the performance of the operating segments based o A YR 3 L AR T & A B 0 SR TR
on the profit (loss) before taxation of the group entities engaged in the B 7 £ E L SRR A (1) (B
respective segment activities which represents the segment results. TBSEAR) B R 2 /B o ) R
Financial information provided to the CODM is measured in a manner T PR P 2 B R R R B A R A S
consistent with the accounting policies adopted in the preparation of the BB a5t BUR — 82z X
consolidated financial statements. 5TE
Segment assets and liabilities 43 R E e AL
The following is an analysis of the Group’s assets and liabilities by I 4 B A s B E N A
reportable segment: SHNR

Segment assets Segment liabilities
43 Vil 43 218
2013 2012 2013 2012

SRS ZF-F D2 ZFOF
HK$000  HK$'000 HK$000  HKS$'000
WWTT  BWTC  WWTH BT

Property (Note a) W (K7t a) 3,648212 2,969,114 1,120,737 468,487
Golf and leisure (Note b) o AT R BR B M (KAt b) 206,003 345,338 109,555 107,166
Securities investments feiEia 529,303 122,632 17,682 2,036
Finance [EiS<y 481,409 411,677 15 15
Segment total Pani 4,864,927 3848761 1,247,989 577,704
Unallocated: KATBLERSY -
Bank balances and cash BATHIER N Bl & 414,359 759,650 - -
Deposits received for disposal R A Rl 2
of subsidiaries E g4 - - 350,000 983,722
Convertible note payables AT 50 A O A R TE - = 530,347 541,170
Loan notes B - = 342,153 319,271
Others HoAih 76,950 84,406 38,577 33,532
Total st 5,356,236 4,692,817 2,509,066 2455399
Notes: BT
(a) As set out in note 44(c), the Group completed the disposal of Linktop Limited on (a) AN B 5E 44(c) BT » AREE B —=4F
6th February, 2013, the assets and liabilities attributable to which are included in A 75 B 58 B i 8 Linktop Limited > 3 & {5 &
property segment as at 31st March, 2012. EXRAEGARE-CHF=H=F+—HZ
WESTR ©
(b) As set out in note 44(b), the Group completed the disposal of Paragon Winner (b) W AN B A 44(b) BT ANEER —F— AR R
Group on 31st May, 2012. The assets and liabilities attributable to this disposal H = — H 5% & i % Paragon Winner 4 [ o
group are included in golf and leisure segment as at 31st March, 2012 and the o o B A A W R AR AR R
retained interest as jointly controlled entities is also included in golf and leisure FEAET—HZ W RER I M -
segment as at 31st March, 2013. LA [m] 2 i) 0 B8 2 AR 0 22 R OR R AR
F—=F=H =1 H 2w Rk B E 4
HB o

ITC PROPERTIES GROUP LIMITED
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6. SEGMENT INFORMATION (Cont’d) 6. &N ()
Segment assets and liabilities (Cont’d) S G K flE (45)
For the purposes of monitoring segment performances and allocating Ty e A SRS TR R A3 IE 40 0 R

resources between segments:

. all assets are allocated to operating segments other than certain . A & B 0 BE 3 SR M
property, plant and equipment, certain debtors, deposits and TY 2 ~ B LR - & TR >
prepayments of the corporate offices and bank balances and cash; WEUSCHE S ~ 04 Mo WA R TE B4R AT
and SR B ERRAN 5 K

. all liabilities including tax payables and deferred tax liabilities . P A B S 6 5 M A00R0 T8 2 R S B IE
are allocated to operating segments other than convertible note FUEI I 2 8845 5l > ME A] ik
payables, certain loan notes, deposits received for disposal of BRI ~ A TR RS -
subsidiaries and certain creditors, deposits and accrued charges BB N T 2 B S 4 B 2 T 443
of the corporate offices. Z MEATHRAR - i K ME R B S B

b e

Geographical information Hb % R}

The Group’s revenue from external customers in respect of continuing AR B AR R A S 4 IE RS SEHS 2 AN

and discontinued operations based on location of properties and goods 5 35 A ) 2 K B ) s AR AR IR B

delivered or services delivered and information about its non-current Z BN DL R IR S R (AN A R E

assets, excluding financial assets, by geographical location of the assets i) ERHRE E A B EES AR

are detailed below:

Revenue from external Carrying amount of

customers non-current assets

R H A ER % P 2 WA JE i B MR
2013 2012 2013 2012
SRS ST SRS SRR
HK$°000 HKS$’000 HK$°000 HK$’000
B¥TIL WHTTt W¥ETx WBHTo

PRC (including discontinued operation) HF g ({3 #% 11 4645 2 45) 2,172 29316 1,076,457 679,938
Hong Kong il 27,662 18,619 1,644,082 1,289,428
Macau Y - 56,500 267,454 136,610
Others HoAts 5,755 6,663 - =

35,589 111,098 2,987,993 2,105,976
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

6. SEGMENT INFORMATION (Cont’d)

Information about major customers

Revenue from customers in respect of continuing operations, which are
in the property segment for the year ended 31st March, 2012 and
finance segment for the year ended 31st March, 2013, contributing over

10% of the total sales of the Group are as follow:

Customer A HEH
Customer B ®FL
Customer C HEH
Customer D EET

The corresponding revenue did not contribute over 10% of the total sales of the

Group.

Other segment information (including discontinued operation)

e ()

AREEEF Z &R

A& A A A [ A 4 A SE T AR B R
0% 2 &KF (BE_Z——"F=H=1+—
HIEFERE - sRAWES T B2 _F
—=ZF A=+ —HILFEE  RARE

orER) Z W as i r
2012
B4
HK$°000 HK$"000
EW T T IC
3,500 B
3,494 i
— 31,500
= 15,800

A S AR A AR A B AL 5 A A 109

FU At 23 0 BERE (B0 46 2% 1k 888 28 )

Addition to property,
plant and equipment and Increase in fair value of Gain on disposal
investment properties Depreciation and investment properties Interest and of subsidiaries
WENE - W R amortisation k&M% compensation income M E AT
WREEWE it Rl WA HEREHERA A
2013 2012 2013 2012 2013 2013 2012 2013 2012
“FCE CZ-CF CF-ZE CF-TF C%-2 0 St S oY St S
HK$000 HK$'000 HK$000 HKS000 HK$000 HK$000 HK$000 HKS000 HK$000  HKS000
WL WETT MK BETr MR BETr ¥R BBt BETx BRI
Property ¥ 131427 34595 6,658 2612 141,630 75,553 331 16,779 88,744 346332
Golf and leisure AR AH R 98 M 1,904 6,108 - - ¥ I8 176 -
Securities investments i AF{L & - - - - - = - 8 - -
Finance & - - - - - - 04 LSS - -
131,525 344629 8,562 8720 141,630 75,553 56,833 80500 610460 346332
Unallocated AN 766 5,695 38M 33% - - 240 2,099 - -
Total et 132291 35034 12,366 2119 141,630 75,553 59073 82799 610460 346332
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7. REVENUE 7.
Revenue includes revenue from property development and investment,

L€

W i LA A S BE R R BOE - R R Bk &
IGIHES  FAl € R ¢ <L UV S5
TERE G KT B 158 2 BRI -

golf and leisure operations, loan financing income and dividend income
from investments held-for-trading and available-for-sale investments.

Revenue represents the aggregate of the amounts received and

W 45 45 4F R AR B 55 =07 SR AT 4 8 4
R ot TELAR 8 Wi S B WG I 2 38 » R

receivable from third parties, net of discounts and sales related taxes for

the year. An analysis of the Group’s revenue for the year is as follows:

AR Z R AT

R} 2012
HK$’000 HK$’000
BT BT I
(Restated)
(K& )
Continuing operations RERBEY
Sales of properties SHEYE - 60,295
Rental income FHEUWA 2,988 1,325
Revenue from property segment EERYE ¥ P & 2,988 61,620
Hotel operations K E - 190
Green fees, practice balls and car rental income IR - HUN Bk LR A A - 117
Food and beverage sales SE Y M AR - 303
Golf club subscription fees and handling fees Rk g T A - 146
Revenue from golf and leisure segment A H R ER M R A iR 2 W g - 756
Revenue from securities investments segment A ARG T2 s
representing; o
— Dividend income from investments held-for- —FHEEE R E KT
trading and available-for-sale investments &2 BEA 6,326 437
— Others — HAth 1,743 =
8,069 437
Revenue from finance segment representing R H AR5 BB 2 I s
loan interest income A& FL R A 22,494 21,585
33,551 84,398
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

8.  NET GAIN (LOSS) ON FINANCIAL INSTRUMENTS 8. 4T HEFEAN (EH)
2013 2012
e St ZE TR
HK$°000 HKS$°000
T T T
(Restated)
(&&= 5)
Continuing operations RNHEREEHR
Increase (decrease) in fair values of investments e E S A () -
held-for-trading:
— held at the end of reporting period — R AR 14,234 (45,600)
— disposed of during the year — AR 1,743 (2,335)
15,977 (47,935)
Dividend income from available-for-sale investments 7] i H 5 4% % 2 it Bt A 6,276 =
Dividend income from investments held-for-trading ~ H#/F B B % & 2 BLE UL A 50 437
Loss on repurchase of convertible note payables i ] 40 5 S A T
(Note 34(a)) s 18 (Bt 34(a)) - (1,141)
Loss on purchase of convertible note (Note 21) e A 1 EEAR 2 s AR (A 21) 9,431) -
Others HAth 97) =
11,901 (48,639)
9.  OTHER INCOME, GAINS AND LOSSES 9. JfBWOA - BA K H
2013 2012
R =4 G S
HK$’000 HK$’000
BT T
(Restated)
(F&FE 1)
Continuing operations FrERBE
Bank interest income SRAT RIS A 2,021 3,044
Exchange gain, net [T . ¥ ) ¥ A 574 3,653
Imputed interest on unsecured loan due from JRE LS — PR B 2 ) AT B K
an associate/amount due from a jointly — i [ 2 ) B R T A B
controlled entity FLE 3,064 3,421
Compensation income on JEM A 2 A
consideration receivables
— Linktop (Note 30(a)) — Linktop (/7% 30(a)) 22,797 1,297
— Paragon Winner (Note (i) —Paragon Winner (/£ (i)) - 42,024
Compensation charged on consideration payables — MEATUIE 2 545 Bl 32 (K7 31)
(Note 31) (5,679) -
Other interest income (Note (ii)) FARFLS A (K7 (i) 8,697 11,392
Others HAthy 5,403 3,545

36,877 68,376
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

9. OTHER INCOME, GAINS AND LOSSES (Cont'd) 9.  JABICA - BRI B ()

Notes: MtaE -

@) As of 31st March, 2012, the Purchaser of Paragon Winner Group (as set out in note (i) BE_ZFX—_Z£=H=+—H:> Paragon
44(b)) had paid an aggregate amount of HK$532,303,000 (net of interest) but failed Winner 5 5 & 5 (HUA B3 44()) B XA A3
to pay the remaining overdue balance of the consideration. Pursuant to the terms set # % 532.303,000 7T (A FHAIE) - B 4 7 324
out in the supplementary agreement, the Purchaser shall pay interest on the overdue I E R o IR A S By
balance of the consideration to the Group. Accordingly, a compensation income of JE R A B A1 B AR 1) S 4R W S AR R o
HK$42,024,000 has been recognised in profit or loss during the prior year. o A B 25 HE R A IR TR 42,024,000

JG ©

(ii) The interest income includes interest income of HK$8,450,000 (2012: (ii) FI B A L35 E e — P A A A — B IR 2
HK$11,392,000) receivable from a shareholder of an associate in respect of B A 58,450,000 76 ( & — T4F - i
unsecured loans of HK$204,164,000 due from an associate which was advanced to 11,392,000 7C) > ¥ K ME— MG | 2
the associate as the shareholder did not provide its portion of the loans at 31st JE A A Ok 1 204,164,000 TG © 5% S5 A B
March, 2012. The shareholder has fully repaid the loans during the current year. WY T gl AN a2 BOE - JR R %4 R
Details are set out in note 23. Wk HE R —Z— = =+—Hmn

LI F R B EK o A B BOR R AR AR
BB LK o REE R 3E23 o

10. FINANCE COSTS 10. WBEH

2013
—E =4
HK$°000 HK$°000

T T
(Restated)
(KEH51)

Continuing operations RHEREEY

Effective interest on convertible note payables AT 64 % 2 4 R A T 2 B PR R

(Note 34) (it 34) 77,032 78,944
Effective interest on loan notes (Note 35) BREE L TIEALE (Mt 35) 50,620 8,564
Interest on bank and other borrowings wholly JEIN AR N B BUE R 2 SR AT K

repayable within five years HoA & 2 F1LE 9,070 7,050
Interest on obligations under finance leases Rl FH B AR 2 AR 16 21
Total borrowing costs RN 136,738 94,579
Less: amounts capitalised in investment properties 8 : 7E & 4% &) 2 2 EA L 85

under development (6,584) (2,2606)
130,154 92,313
Borrowing costs capitalised during the year ended 31st March, 2012 WEE-F—"HF=A=1+—HILFEE
arose on the general borrowing pool and were calculated by applying a WAEARZEERAEH —BRER #%
capitalisation rate of 8.28% per annum to expenditure on qualifying EAR LR EF-28% M A B EE Z
assets. PSR FAR L o
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11. TAXATION 11.

Continuing operations R R B R
Current tax: ABFLIH
PRC Enterprise Income Tax PR AR SE T IS B
Underprovision in prior years: B EBHARL
Hong Kong Profits Tax T FIISEL
Deferred tax (Note 38) ESEBLIE (W7t 38)
Discontinued operation IR T 373
PRC Enterprise Income Tax rh g b SE TSR
Deferred tax (Note 38) IESEBLIA (71 38)

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.

Taxation arising in the PRC is related to the taxation on gains on
disposal of the operations in the PRC and is recognised using the tax
rate of 10% on the estimated taxable gains on disposal which arose
during the year ended 31st March, 2013.

ITC PROPERTIES GROUP LIMITED
1 00 A A AT PR )

B

2013
—E =4
HK$°000 HK$’000

T BT
(Restated)
(ZEEE )

8,604 -
- 888
7,755 -
16,359 888
74,170 -
114) (1,802)
74,056 (1,802)

A 4 B 2 A5 s R A5 B0 T 4 Ak 51 e LB
HHFZ 16.5%1E ©

P A A S R Sl 08 Wi A T A o E A O
5 > Wl AR TR  # A o

A B A 2 T L B e S T
AR BIEAR  mEE T =48
= H = H kAR A 2 AR R
HH B Vi R DA 2R 10% FERR.



11.

NOTES TO THE CONSOLIDATED

TAXATION (Cont’d)

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%,
25% and 25% in year 2008, 2009, 2010, 2011, 2012 and 2013,
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 charge for the year can be reconciled to the profit before
taxation from continuing operations per the consolidated income
statement as follows:

Profit before taxation (from continuing operations) [ Hij s 1] (2& [ 57 48 48 45 26755 )

Tax at the Hong Kong Profits Tax rate at 16.5%
AT 2 BLIH
Tax effect of share of results of jointly
controlled entities and associates
Tax effect of expenses not deductible
for tax purpose
Tax effect of income not taxable for tax purpose
Underprovision in prior years
Tax effect of tax losses not recognised
Utilisation of tax losses previously not recognised
Effect of different tax rates of subsidiaries
operating in other jurisdictions

Tax charge for the year (from continuing

X7

operations)

THRBLA Z BUHs 5

KRB e 1 2 BB R 2
Bl S A AR R 2 BUIE B 1R
AR IEE [ AR

WY J 2~ R Bl AR 2 52

FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

BLIE (4)

MR #E N RS 36 0 B A 2 P A5 B %)
([ ZEFT A BLE ) KA 2E P 15 Bl ik B e
el > PRI AT A FE/NFE—H
— HEZ PR 25% o B 5 TR
B R A 15% SE B R 2 A F]
BRI B TE BRI - R
e DF-FFE S F - DF
—CAERZE R R 18%
20% ~ 22% ~ 24% ~ 25% 5 25% o B A
T A B == A Hp T A ek A ([ B A
) 2w EIABEAHFZER
) A A S 1B I A AR B AR el
F525% ©

11.

A B TH S B A 48 i R T R R A
RO P Z PR BT A 2 B R AT

e s A BB % 16.5%

B A [ 42 ) B 4 )
EMI BB R
AR B 32 2 B S

AR TE S ) (8 [ A AL

2012

BT

HK$’000 HK$’000

W T

(Restated)

(KEH %))

152,574 198,442

25,175 32,743

(21,633) 10,276

31,482 21,829
(25,781) (84,516)

BTSRRI R - 888

13,335 20,921
(626) (71)
(5,593) (1,182)

16,359 888
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

12.

PROFIT FOR THE YEAR

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

Continuing operations

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

Directors’ emoluments (Note 13(a))

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

Gross rental income from investment properties

Less: direct operating expenses from investment
properties that generated rental income
during the year

Loss on disposal of property, plant and equipment
Allowance on doubtful debts (Note 28)

1 0 2 ITC PROPERTIES GROUP LIMITED

R 4 A PR A )

12. ARAEPERRA

AAE B Jis A 2 A1ER (REA)

FRARE B

A2 BRI
— AR
—REAEE AL

R (Mt 13(a))
Fofty B TRA -
iz S HoAt AR A

DA P W 5 B LR AR T XS A+
TR Z I3

B RAR A R

B TfA $8

8 1% BH S 2 A7 B AR
YIE - I LB
BEYE L BHSRA
B FREAMESRAZ

BUEY SN B
BB 52

HEZE - B S M 2 1R
RIRHE M (K7 28)

2013
B et =
HK$000

T

HK$’000
s T
(Restated)
(ZEEE )

3,848 3,011
323 121
4,171 3,132
22,665 18,661
52,292 43,633
- 1,245
1,270 1,125
76,227 64,664
- 46,437
10,472 6,054
(2,988) (1,013)
211 76
2,777) (937)
335 26
7,670 -




13.

DIRECTORS’, CHIEF EXECUTIVE’S EMOLUMENTS 13,

AND HIGHEST PAID INDIVIDUALS

@

Directors’ and chief executive’s emoluments

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

The emoluments paid or payable to each of the eight (2012: nine)

directors including chief executive were as follows:

W BB B A KRR

AL

(a) #HEFAFHEFHEABME
EATEUEM A4 (& — 4
#) EH (B EEITEAR) 2B
SR

Other emoluments

A

Discretionary
and  Equity-settled

performance share-based Retirement

Salaries related payments benefits
and other incentive expense scheme
benefits payments  PARHEZSSE  contributions Total
Fees ek WEREEE DR JBIAKHA]  emoluments
s Rl #wziEs N2 wt Bk i 4 4 2
HK$°000 HK$’000 HK$’000 HK$°000 HK$°000 HK$’000
ERT T T T BT T BT T BTG
2013 Z%=f
Cheung Hon Kit RIER 10 3240 8,000 - 15 11,265
Chan Fut Yan B fh A 10 3,120 3,000 - 32 6,442
Cheung Chi Kit [ 10 2,160 2,000 - 108 4278
Chan Yiu Lun, Alan T 120 - - - - 120
Ma Chi Kong, Karl B (A=
(resigned on 17th April, 2013) A+t HEHE) 120 - - - - 120
Wong Chi Keung, Alvin BV 120 - - - - 120
Kwok Ka Lap, Alva BE 120 - - - - 120
Shek Lai Him, Abraham Vatikid 200 - - - - 200
710 8,520 13,000 - 435 22,665
2012 TR
Cheung Hon Kit R 10 2,880 2,750 1,101 12 6,753
Chan Fut Yan Bifh 2 10 2,640 2450 818 264 6,182
Cheung Chi Kit SR 10 1,300 1,650 593 90 4,143
Lai Tsan Tung, David W (R F——1F
(resigned on 29th April, 2011) 1A =4 LA EHE) 20 147 = - 1 168
Chan Yiu Lun, Alan B 120 - - 42 - 543
Ma Chi Kong, Karl s 120 = = 104 - 24
Wong Chi Keung, Alvin FER 120 - - 104 - 224
Kwok Ka Lap, Alva HEAL 120 = = 104 = 224
Shek Lai Him, Abraham Atk 200 = = = = 200
730 7467 6,850 3,247 367 18,661
Notes: Wist
@) The amounts included performance related incentive payment which is (i) ARG A TR AR AE R AR A AR

determined by the Group’s operating results, individual performance and

comparable market statistics for both years.

(ii) Mr. Chan Fut Yan is also the chief executive of the Company and his

emoluments disclosed above include those for services rendered by him as

the chief executive.

No directors waived any emoluments during the current and

prior years.

A AR L G
AR 2 LR A 2 A8 4 o

Gi)  BREBBSEATAAN R Z EEATEA
B bR EE M S A A s B
FTBON B 553 BTl 2 IR B i 4

AR RO TEAFEBE > A4 7 K
AT T -
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

13. DIRECTORS’, CHIEF EXECUTIVE’S EMOLUMENTS
AND HIGHEST PAID INDIVIDUALS (Cont’d)

(b)

104

Highest paid individuals

Of the five individuals with the highest emoluments in the
Group, three (2012: three) were directors of the Company whose
emoluments are included in the disclosures in note 13(a) above.
The emoluments of the remaining two (2012: two) individuals
were as follows:

13.

W BEATBON B4 B I
WAL (47)

(b)

s B A

AEERERHFM AN P =
Z(CHR-TF ZR) RARFE
o 55 2 B B 3K EE 13(a)
Wie - B TIMA(—F—"4F W

Salaries and other benefits e S oA A A
Discretionary and performance related T {7 e B B ) 2 48 <5
incentive payment
Equity-settled share-based payments expense LA B A 4555 DL B3 T 20
S Z B3

Retirement benefits scheme contributions

Their emoluments were within the following bands:

HK$1,500,000 to HK$2,000,000

AR PRAR ] T B R

# 1,500,000 7 &

5 %52.,000,000 7T
HK$2,000,000 to HK$2,500,000 5 452.000,000 JC £
#452.500,000 7T
HK$2,500,000 to HK$3,000,000 #:452.500,000 T £
5 5 3,000,000 7T

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.

The amount of emoluments paid to the senior management of the
Company fall within the band of HK$2,000,000 to
HK$2,500,000 for the year ended 31st March, 2013 and
HK$1,500,000 to HK$2,000,000 for the year ended 31st March,
2012 as disclosed above.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

Z)NLZMEmT
2013
R =8
HK$°000
W Tou
3,660 3,165
1,700 1,066
- 322
29 22
5,389 4,575
19 5 2 P80 < LA A

2012
e S
Number of Number of

employees

e B A%

employees

IE3=PN ¢

TR TR A4 J3E AT > A S R S 48 1) 4%
e HMA L (REE S R 2) X
AT > 7 2 W 5 | 35 i A B
A A 55 [ IR 2 5% i B4R 7 R A
% o

B SRR R =
ZH=Z+—HIEEEEIHEE %
— AEZH =+ —HIREE AT
AAFEHEHENE ZME
43 7l A 3 # 1 2,000,000 JC F #
2,500,000 7T B i#5 ¥ 1,500,000 7C £ 5
#2.000,000 IC ©



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

14. DISTRIBUTION 14. 2k

2013
—E =4

HK$°000 HK$°000
T T T

Dividends recognised as distribution AR A B WERR AT A3 Uk 2 IR
during the year
— Final dividend for 2012 — HK 10 cents — B TAER MR
(2011: Nil) per ordinary share — BB I 10 WAl
(ZF——4F : ) 38,513 -
— Interim dividend for 2013 — HK 5 cents — R -ZFEPHKRE
(2012: Nil) per ordinary share — B R A I S WAl
(o — 4 ) 19,275 -
57,788 -
Dividends proposed in respect of the current year A8 4F B ##43UR 2 i 8,
— Final dividend for 2013 — HK15 cents — B SRR MR
(2012: HK 10 cents) per ordinary share — BB B 15 WAL
(ZF—4F 1 1091l) 86,580 38,513
The directors have resolved to recommend the payment of a final HEEORIERIERE T —=4F=0
dividend of HK15 cents per ordinary share for the year ended 31st = H R B IR A R A % A
March, 2013, which will be payable in cash with an option to elect scrip RS WAL > 6 A B4 YR AT - W] R SR K
dividend of ordinary shares, in respect of all or part of such dividend T 2 A DA R i A B IR (=
(2012: HK 10 cents per ordinary share). F— T4 BB E R 10l -
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

15.

EARNINGS PER SHARE
For continuing and discontinued operations

The calculation of the basic and diluted earnings per share attributable
to the owners of the Company is based on the following data:

Earnings:

Profit for the year attributable to the owners
of the Company and earnings for the purpose
of basic earnings per share

Effect of dilutive potential ordinary shares:

Effective interest on convertible note payables

Earnings for the purpose of diluted earnings
per share

Number of shares:
Weighted average number of ordinary shares
for the purpose of basic earnings per share
Effect of dilutive potential ordinary shares:
— Convertible note payables
— Share options

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

1 0 6 ITC PROPERTIES GROUP LIMITED

R 4 A PR A )

15. HBEEMN

Fr A B 5 Ik R R

B
AN TR N A A 4 B 3 A1)
Lol B g A g A 2 R

W2 B T AE S
T4 B SRR A AR IH
HHFE

A v e A 2 2 A

et #H -

A R AR LA 2 0 2
JIHEF-35 %

W B YA S R 2
— A R S R A I
— M B

R IRl 2 ) 2 e I
TnRE- 2

2013

—E =

HKS$’000
T

AR T HRAT N AL 5 BB AR T 4 08 21
J9¥E R DL Skt A

2012

HK$°000
W T T

579,601 162,294
77,032 63,871
636,633 226,165
385270562 537,521,208
271,805,742 239235717
2,526,694 =
659,602,998 776,156,925




NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

15. EARNINGS PER SHARE (Cont’d) 15.
From continuing operations
The calculation of the basic and diluted earnings per share from
continuing operations attributable to the owners of the Company is
based on the following data:

5B (45)

BHERBEY

AN A HEA N AL FR A 8 T B
FEAR A R T 4 FR DA N g AT

2013 2012
—F =4 S S
HK$°000
T

HK$°000
BT

Earnings: BA -

AN TR N B A 4 B2 3 A1

Profit for the year attributable to owners

of the Company 579,601 162,294
Less: Aﬁ °
(Profit) loss for the year from discontinued 1 4G A g A

operation (Note 44(b)) (s F)) JB548 (M 7L 44(b)) (442,040) 35,775
Earnings for the purpose of basic earnings IR R S g

per share from continuing operations FEAR TR 2 BLF 137,561 198,069
Effect of dilutive potential ordinary shares: e g TR 2

Effective interest on convertible note payables A4 B SRR AT B 2

B F) B 77,032 63,871

Earnings for the purpose of diluted earnings TR R BRI

per share from continuing operations B Z R 2 BR 214,593 261,940

FHE AN A N A5 B R B

The denominators used in calculation of the basic and diluted earnings

per share attributable to owners of the Company from continuing
operations are the same as those for earnings per share for the year from
continuing and discontinued operations.

From discontinued operation

Basic earnings per share from discontinued operation is HK$1.14 per
share (2012: loss per share of HK$0.07) and the diluted earnings per
share from discontinued operation is HK$0.67 per share, based on the
profit for the year from discontinued operation of approximately
HK$442,040,000 (2012: loss of HK$35,775,000) as set out in note
44(b) and the denominators detailed above for both basic and diluted
earnings (loss) per share.

The calculation of diluted earnings per share from discontinued
operation for the year ended 31st March, 2012 has not assumed the
conversion of certain convertible notes nor the exercise of the share
options because the conversion of convertible notes and exercise of
share options would result in decrease in loss per share.

e o A e 9 e A i ) 2 o) £ BRL B 4
P T A 1E 58 ST 2 AR AR B A I L P B
M -

IR 5B

,“WEM(b)Fﬁﬁm R TS 2 AR
JE Vi P 4 1 W5 442,040,000 0 ( & —
4 R 5 35,775,000 70) M b SCEERR
T e SR T W & R (548 2 4 B 5
=3 %@M;%%E%Zﬁﬂﬁ%zl:ﬁﬂﬁﬁ
JEHEME 1 1470 (B — 4 - HRIER D
##0.0770) > ﬂ'ﬁ»\iw&%%za@ﬂﬁﬁﬁ
T2 R B 7 1 RS 10 0.67 G »

ME-EX - A =T—HIEEE
Y W T 40 G S R A T Ak PR
BRI D > BUR R R 2
55 1 e v 2 R I NI A AR i T AT 4R
SRR T Al TR S A T o
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

16. PROPERTY, PLANT AND EQUIPMENT 16. W3 ~ BB B i

Furniture,

Leasehold fixtures
land and Leasehold Plant and Construction
buildings  improvements and equipment Motor in

g+ ME  machineries  fiMl - £F vehicles progress

RbE lEEE ERRE Rt fl ARIE
HK$°000 HK$000 HK$'000 HK$°000 HK$'000 HK$'000
BT BT wlFx wETx BT wlx

COST A

At st April, 2011 REF——AENH A 4604 6,522 - 3,160 3873 - 18,179
Exchange adjustments [E 5t 2,043 8 117 9% 134 71 3,151
Acquisition of subsidiaries (Note 43(a)) Wi /A Rl (Hif7E 43()) 232,005 = = = = = 230,005
Additions KE = 3,157 158 346 268 = 5709
Ceased to be classified as held for sale ARSI AEE 151,523 389 8,59 3879 3484 50487 20738
Disposals i = (3.649) @) (240) (1385) = (5317)
At31stMarch, 2012 RoZ-FE=H=1-H 390,395 6471 8,824 743 8,174 60,198 481,305
Exchange adjustments T st - 14 1 14 31 - 60
Additions KE - 415 6 387 = = 864
Disposal of subsidiaries (Note 44(b))  tH B M B 5] (Hf7E 44(0) (153,566) (393) (8887) (3.936) 2,157 (60,198) (229,137)
Disposals e - (#9) - (339) (589) = (1375)
At 31st March, 2013 RZF-ZHZA=+—H 236829 6,58 = 3370 5460 = 51,717
DEPRECIATION ik

At Ist Apri, 2011 RZZ——FmA—H 540 4408 - 1429 1,360 = 7731
Exchange adjustments T St 370 30 7 602 4 - 581
Provided for the year KEERT 4705 1907 1743 914 1,199 = 10468
Ceased to be classified as held forsale ~ ANE/ME f (8 4515 110 3609 2,991 1,999 = 324
Eliminated on disposals HERE = (3,649) (41) (117) (1,203) = (5,008)
At3lstMarch, 2012 RoZ-—#=H=1-A 30,130 2810 5,388 5219 3395 - 47002
Exchange adjustments T st 17 13 2 § 18 = 58
Provided for the year AR 7,688 2274 U3 626 985 - 11,816
Eliminated on disposal of subsidiaries {8/ ] e 4

(Note 44(b) (Wit 44v)) (28,025) i) (5,633) (3.355) (1,137) - (38.267)
Eliminated on disposals R - (449) = (49) (343) - (1,040)
At31st March, 2013 REB-ZHZA=—H 9810 4331 = 2310 2918 = 19,569
CARRYING VALUE IR

At 31st March, 2013 REB-ZH=A=1—H 27019 1527 = 1,060 2542 = 232,148
At31stMarch, 2012 i Sty ey | 360,265 3,661 3436 1964 4779 60,198 434303

ITC PROPERTIES GROUP LIMITED
1 08 A A AT PR )



16.

NOTES TO THE CONSOLIDATED

PROPERTY, PLANT AND EQUIPMENT (Cont’d)

The above items of property, plant and equipment other than

construction in progress are depreciated on a straight-line basis at the

following rates per annum:

Leasehold land and buildings 4% or over the remaining term of
the relevant lease, if shorter

Leasehold improvements 33% or over the term of the
relevant lease, if shorter

Plant and machineries 5%—15%
Furniture, fixtures and equipment  10%-33'53%
Motor vehicles 20%

The carrying values of leasehold land and buildings shown above are
located in:

FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

16. P13 - WM R (42
LAt E - WA A TE H (TR TRERR
A1) LATE 40 0 T B AF e 8

FHE T i 49 BHE T Bk 2 A B
FHH (DA 5 B
#E)

HEYWEEE 33% sk 4% A BA AL
(DA A 2 oy )

R B2 5t 5%—15%

1M~ SEE K 10%-331%

VRHL 20%

b A A R M TSR R B 4%t
HARmEN R

2013 2012
—E = —E T

HK$000 HKS$’000

BT wET oo

— Hong Kong on long lease — Hs R I 227,019 233,677
— PRC on medium-term lease — v 3 4% TR AR A - 126,588
227,019 360,265

At 31st March, 2013, the carrying values of furniture, fixtures and
equipment of the Group included an amount of approximately
HK$235,000 (2012: HK$191,000) in respect of assets held under
finance leases.

The Group has pledged leasehold land and buildings with carrying
values of approximately HK$222,343,000 (2012: HK$228,788,000) to
secure general banking facilities granted to the Group.

MRoFE—=E=H=+—H  AEAEK
TR ~ 2 e At 2 R A (B A A A
R 2 G A LA 235,000 G (=
T— A 191,000 00) ©

7 £ [ B 1 4 AR 17 (B 40 7 222,343,000
JC (& — T4 ¢ {5 15208,788,000 C) 2
FHE b hh R B > 1 5 A 42 [ iy A 4% —

FCSRAT Rl 2 AT A
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

17. PREPAID LEASE PAYMENTS OF LEASEHOLD LAND 17. M2 HAMERE
The Group’s prepaid lease payments of leasehold land comprise land A4 18 2 AR b b 2 T A R SRTE LS
use rights in the PRC on medium-term lease. Movement of prepaid HEs AR S P A & A 2 (i
lease payments of leasehold land is set out below: FE o FHE + bz FE AHFE S SR IE 2 S B an
o
HK$’000

WM T
COST JRA
At 1st April, 2011 W _E——4EMA—H -
Exchange realignment [FE 5, 7% 378
Ceased to be classified as held for sale AESBRGE 27,756
At 31st March, 2012 W oEFE - =H=1—H 28,134
Disposal of subsidiaries (Note 44(b)) B TR W (B AE 44(D)) (28,134)
At 31st March, 2013 WoZ——=4=H=+—H _
AMORTISATION AND IMPAIRMENT 5 B A
At st April, 2011 B F——4MUA—H -
Exchange realignment T b, 7 92
Charge for the year AAEEBR 283
Adjustment on cessation to be classified as held for sale TS 15 B R R 6,315
At 31st March, 2012 W_F—-_"HF=H=+—H 6,690
Exchange realignment e 50, 74 2 2
Charge for the year ALEFEAIBR 94
Disposal of subsidiaries (Note 44(b)) t B IS 2 W (BT 44b)) (6,786)
At 31st March, 2013 NoZ2—=4#=H=1+—H _
CARRYING VALUE e 1
At 31st March, 2013 R-B-=H=H=1+—H =
At 31st March, 2012 WoE—"F=H=1—H 21,444

ITC PROPERTIES GROUP LIMITED
1 10 A A AT PR )



17.

18.

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

PREPAID LEASE PAYMENTS OF LEASEHOLD LAND
(Cont’d)

17.

AL 4 b 2 T A ALK (A

2013 2012
—B-=f %24

HK$°000 HK$°000

Analysed for reporting purposes as: TR AT A
Current asset LB EE
Non-current asset FE ) G

PREMIUM ON PREPAID LEASE PAYMENTS OF
LEASEHOLD LAND

The amount represents the premium on acquisition of prepaid lease
payments for the rights to use land situated in the PRC on medium-term
lease as a result of acquisition of subsidiaries in previous years, which
is amortised on the same basis as the related prepaid lease payments of
the relevant land use rights.

18.

WG T

- 576
- 20,868

- 21,444

AL e b 2 T A Bk O 2 i £

% S R ) A A A T 2 ) T S A
T B AR B R AR 2
2 TR AR B AR > ) #% LA B -
o AR BT 0 % LS AL S TR A ) 2 v
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

18. PREMIUM ON PREPAID LEASE PAYMENTS OF 18, #l1% 1 b2 Bi4h AL 15 2%k 0 > 35 8

LEASEHOLD LAND (Cont’d) (%)
The movement of premium on prepaid lease payments is set out below: VAR E R IE 2 k(s B -
HK$’000
BT T
COST JRAR
At 1st April, 2011 M_F——4MH—H -
Ceased to be classified as held for sale NESERHFE 119,268
At 31st March, 2012 RoFE——F=ZH=+—H 119,268
Disposal of subsidiaries (Note 44(b)) R A 7] (B 44(b)) (119,268)
At 31st March, 2013 W Z—=44F=H=+—H _
AMORTISATION AND IMPAIRMENT g A
At 1st April, 2011 R oFE——FNH—H -
Charge for the year ARAEFEFIBR 1,368
Adjustment on cessation to be classified as held for sale AN o B R B 14,552
At 31st March, 2012 RoFE——F=ZH=+—H 15,920
Charge for the year AR FEFIRR 456
Disposal of subsidiaries (Note 44(b)) A B A\ (B FE 44(B)) (16,376)
At 31st March, 2013 W_Z—=#=H=+—H -
CARRYING VALUE R T 6L
At 31st March, 2013 W —=4=H=1—H _
At 31st March, 2012 MN_F——F=ZH=+—H 103,348

ITC PROPERTIES GROUP LIMITED
1 12 A A AT PR )



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

19. BHWE

19. INVESTMENT PROPERTIES

Investment
Completed properties
investment under
properties development
(&%:-357 PEfgrp Total
BEYE Eia<LrES st
HK$’000 HK$°000 HK$°000
T T T T T T
FAIR VALUE 2 AR
At st April, 2011 W oFE——4MH—H - 540,000 540,000
Additions INE - 31,595 31,595
Acquired on an acquisition of W F— i D R AL
a subsidiary (Note 43(a)) (Hf7E43(a)) 80,795 - 80,795
Increase in fair value recognised AR A ERR 2 2 TR
in profit or loss 9,148 66,405 75,553
At 31st March, 2012 W oFE - =H=+—H 89,943 638,000 727,943
Additions NE - 131,427 131,427
Increase in fair value recognised A B 28 HERR 2 A TE R
in profit or loss 33,057 108,573 141,630
At 31st March, 2013 W _F—=4=A=1—H 123,000 878,000 1,001,000

The investment properties shown above are located in Hong Kong and
held under long-term 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$123,000,000 and the Residual Method in respect of the 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.

VA _E B 808 W 26 8 1 A v AR R R AR
HIFEA -

1 G W 2 2 Ak 4 AR AT 6 A PR
IS FVEATAGEE B 2 SR > iR
{8 /4 ¥ 5 123,000,000 JC Z B 7% ML & W)
AT IS AR ot R Yk
WER(EL > 25 T2 8T Y ¥R
TRz T > 3825 T8 B 58 BT 77 B

A AER R A - G - HER
T R % T 7 R > 70 R S MR SR 2
JE B DA Bt Yk A1) K R B A s 9 o A A o
SR A TR T Bk 58 R 3 ) S AR T
BIRERT -
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

19. INVESTMENT PROPERTIES (Cont’d)
The resulting increase in fair value of investment properties of
HK$141,630,000 (2012: HK$75,553,000) has been recognised directly
in profit or loss for the year ended 31st March, 2013.

At 31st March, 2013 and 2012, all of the Group’s investment properties
had been pledged to secure banking facilities granted to the Group.

On 28th December, 2012, Castle Win International Limited (“Castle
Win”), an indirect wholly-owned subsidiary of the Group entered into a
sale and purchase agreement with Smart Tide Limited (‘“Smart Tide”),
an independent third party and a wholly-owned subsidiary of CSI
Properties Limited (“CSI”), for the disposal of investment properties
under development held by Castle Win with carrying amount of
HK$645,000,000 as at 31st March, 2013, at a consideration of
HK$830,000,000. The solicitor designated by the Group has received
the deposits of HK$124,500,000 under an escrow account as at 31st
March, 2013 as set out in note 28.

The completion of the disposal is subject to the fulfillment of certain
conditions set out in the circular dated 8th February, 2013. These
conditions were not yet met and the investment properties under
development were not in their immediate sales condition at 31st March,
2013. The disposal is expected to complete on or before 31st December,
2013.

20. AVAILABLE-FOR-SALE INVESTMENTS

19.

20.

BEEWE (#)
Cia 2 a7/ S/ = 7S T T ) 17
141,630,0007T ( — & — = 4F: i W

75,553,000 7C) - M B E —E— =
—H=1—H1LFE 2B HEmR -

MN-FE— R ZE = =t —
H o> AEMEHBCEYRCIEMN  1F 5
AR T MR ARAT Rl A oy

AT FE+H O+ NH > AEH
. — [H] ] 2 2 Y A A 0k ) [ A R
28 A (T30 1) BT AR o s b 7 A PR 2 )
([EEAFWE ) 2 — K] 2 b 8 A =) Bz &7
FHRRAR (TBREF ] BB =) 7oL
B Wk M EWME I R T =
— A = — H R {H 2 ¥ ¥ 645,000,000
L EREpREYE REBBE
830,000,000 7C ° A —F — =4 = H
= H o AL 2 A5 E R AT
B BR P HRT 42 7 124,500,000 7T 0 #E
1% U B 5E 28 o

e A R S A
FI 2 4 o 2% T AR A
BoRE-F-SH=A=SHA %
S5 R AR - TH 58 o £ 50 30
S BBV 68 R A o o B R
—E S S A -

Al i B

2013
e St

HK$°000
BT

Listed equity securities overseas
Listed equity securities Hong Kong
Notes listed overseas with fixed interest
of 6.5% and maturity date on 16th January, 2018
Unlisted equity securities overseas

The fair values of listed securities are determined based on the bid
prices quoted in active markets.
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NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

AVAILABLE-FOR-SALE INVESTMENTS (Cont’d)

The above unlisted equity investments represented investments in
unlisted equity securities issued by a private entity incorporated
overseas. They are measured at cost less impairment at the end of the
reporting period because the range of reasonable fair value estimate is
so significant that the directors of the Company are of the opinion that
their fair values cannot be measured reliably.

INVESTMENT IN CONVERTIBLE NOTE

Convertible note receivable
Embedded derivative in convertible note

Convertible note represents investments in convertible note issued by a
private entity (the “CN issuer”). The CN issuer is principally engaged
in online music industry and operated in Hong Kong and the PRC.

On 28th January, 2013, the Group entered into a subscription agreement
and purchased 5% convertible note issued by the CN issuer on 26th
March, 2013 with principal amount of US$5,004,000 (equivalent to
HK$38,846,000) with a maturity date on 25th March, 2016, entitling
the Group to convert the convertible note into shares of the CN issuer at
an initial conversion price of US$18,000 per share (equivalent to
HK$140,000 per share). The Group has paid a cash consideration of
US$3,004,000 (equivalent to HK$23,320,000) during the year ended
31st March, 2013.

20. Wt BEBE ()

L A RAS A 3 41
WL AL R BT H Ll A 2
B+ R A LA (i
A B B AL A B AR B
EUNSE S VYN RS e

LE Y 2303

2013
—E—=5

HK$’000
W T

A A A R LA N IE 28,752
AR IR 2 N AT A TR 696

29,448

T R S R A T — [ FA N R (T AT 4
REBITND BT THREERE &
B o R BCRR R AN BTN
YT > HEB R FW LB E -

Mo E—=4E—H =+ N\H > REEFT
DAY AR YNTIE iS5 2 RPN
SR -CZEZH T ANABITASE R
5,004,000 3£ 7 (FH55 A 5 1 38,846,000 I
Z SRl MR EE R - B H B N
A H o AR R iR
JBEAE B B 18,000 32 I (0 &5 174 45 B s
140,000 75 ) A% P i [ S 4% 468 o T 4 J1
BT N By o M E T — =

=H=1—HILFEE > AEED S ATH
4 18 (83,004,000 o ( M % 7R
23,320,000 JC) ©
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21.

INVESTMENT IN CONVERTIBLE NOTE (Cont’d)

The investment in the convertible note has been split into the debt
portion and the embedded conversion option. The debt portion of the
convertible note classified as loans and receivables is measured at fair
value of HK$28,752,000 on initial recognition and carried at amortised
cost at each subsequent reporting date. The embedded conversion
option classified as a derivative is recognised at fair value HK$696,000
upon initial recognition and subsequently carried at cost less
impairment. The fair value of the embedded conversion option as at the
end of the reporting period is determined using the Binominal Option
Pricing Model. Loss on purchase of convertible note of approximately
HK$9,431,000 has been recognised in profit or loss. Details of the
inputs used in the valuation of the convertible note are as follows:

21.

IR B PR B ()

A R R B PR R s AR A
FEEHE o TR B8 > AR S A B
KRR IR > )2 T R R N T (v
528,752,000 TR & - HAR A & H
FRHESH BUAGNAR - B AATE LR ZR
B R IR ) 2 e SRR AR ST (B U I
696,000 G i 58 > Fo A% e AR A W8 Uk 1 471
M o A B 45 R A i R 2 T (B A
ZIEA M RE E E R E o B W] B
A 2 k1R 40 HE 9,431,000 T B R R 3
ERR o Al 46 A SR PR AN (E BT i A B n
T

26th March, 2013
(date of
acquisition) &
31st March, 2013

R =4
=HZ=+AH
(Wi H39T) e

Convertible note T 5 B S R
Conversion period %A 26th March, 2013 —
25th March, 2016
TR
=HZ+AHE=ZE
e
=HZTHH
Volatility P 47.06%
Dividend yield JEE =R 0%
Call option life AR R R4 1.50 years
1.504F
Risk free rate 4 o o | 2R 0.38%
Effective interest rate for discounting debt component B AT B R BLA 2 15.82%
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

22. INTERESTS IN JOINTLY CONTROLLED ENTITIES/ 22, i3t [ ¥ i B i 2 B 25 M i 36 )
AMOUNTS DUE FROM JOINTLY CONTROLLED e P 0K

ENTITIES

2013
—E =4

HK$°000 HK$’000
W T

Cost of unlisted investment in jointly i e R TR
controlled entities A 1,424,477 321,015
Share of post-acquisition losses and other JE A o i 2% e £ 5 JFE At 22 T B S
comprehensive expense (17,829) (1,269)
1,406,648 319,746
Amounts due from jointly controlled entities JARE i S i 42 o] P R 289,915 106,391
Less: Loss and other comprehensive expense B E BE AR 2 B e R
allocated in excess of cost of investment S A4 T B S (61,991) (31,442)
Less: Impairment loss W W E R (11,022) (11,022)
216,902 63,927
As at 31st March, 2013 and 2012, the Group had interests in the R oFE—ZF R FE T F=H =4
following major jointly controlled entities: H > 242 H A DA 32 225 [m] 2 i) BT 8 e
FHE
Proportion of
Nominal value nominal value of
Class of of issued and issued/registered
Place of shares/ fully paid share capital
incorporation/ capital held share capital held by the Group Proportion of
Name of the entity Form of entity ~ establishment Firks i,/ CB#R  AEERRDEG/ voting power held Principal activity
TR P akft/poE  EARN BRBATEE  GEMRATEE A i R B HE L FIEH
2012 2013 2012
=k g
(%) (%)
Double Diamond Incorporated British Virgin Islands ~ Ordinary US$100 40 40 40 40 Operating of pier
Tnternational Limited REM AL SRR il 10057 REER
Ocean Champion Incorporated British Virgin Islands ~ Ordinary US$200 50 50 50 50 Holding of vessel
Investments Limited FEAbARL FEELHE L 200%78 RN
Fancy Style Investments Incorporated ~ British Virgin Islands ~ Ordinary US$200 50 50 50 50 Operation of vessel
Linited S A ERELTR Tk ES AR
Golden Fruit Limited Incorporated ~ British Virgin Islands ~ Ordinary USs2 30 50 50 50 Investment holding
FEM AL ERELTR L 2T HEER
(Note a)
(Hifita)
Vastness Investment Limited ~ Incorporated ~ British Virgin Islands ~ Ordinary US$100 50 50 50 50 Investment holding
FEAE b gy Lk 1007 (Note b) HEER
(Hite)
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22. INTERESTS IN JOINTLY CONTROLLED ENTITIES/ 22, i3t [ ¥ i B 2 B 2% Wi i 36 )

AMOUNTS DUE FROM JOINTLY CONTROLLED BB Sk (4)
ENTITIES (Cont’d)
Proportion of
Nominal value nominal value of
Class of of issued and issued/registered
Place of shares/ fully paid share capital
incorporation/ capital held share capital held by the Group Proportion of
Name of the entity Form of entity  establishment FiiFi et/ LTk AEEpRCELG/ voting powerheld ~ Principal activity
HRAH EiEA Akl /Bors AR B BAT{E sl 82 B 4 5 L FEEH
2012 2013 2012
—F-=F %
(%

Fortress Jet International Incorporated ~ Hong Kong Ordinary HK$2 50 50 50 50 Property sales and
Limited SRR ik L LN (Note b) development

BRI AT (Hitv) VS

Pine Cheer Limited Incorporated ~ Hong Kong Ordinary HK$100 50 50 50 50 Property sales and

BRARAR L il Ll 00T (Note b) development

(Hite) R SRR

Sino Able Investments Incorporated ~ Hong Kong Ordinary HKS1 30 50 50 50 Property sales and
Limited L Hib T i T (Note b) development

RRR AR AT (HfzFb) ST

Guangzhou Jierong Real Sino-foreign PRC Registered RMB 100 - 50 - Property development
Estate Development cooperative capital 336,700,772 (Notec) VIE
Company Limited joint venture FEMHEA ARYE (M)

(“Guangzhou Jierong”) FAMEE AT 336,700,772 ¢

TSR e
HIRAH (M)

Paragon Winner Company ~ Incorporated British Virgin Islands ~ Ordinary US$100 55 - 50 - Investment holding
Limited A REEAEE HEk 100K (Noted) BEER

(Hfta)

Donson (International) Incorporated Hong Kong Ordinary HK$85,297,692 55 - 50 - Investment holding
Development Limited SR il L ik (Note d) Eracyidle

SRR () R ATRA A 85297602 (Hfitd)

SHGEEEEAEE  Icoporated  PRC Registered capital RMB33,000,000 “ - 57 - Development and
LA R RA SE AL i FEEA ARHE (Noted) operation of hotel

330000000t (Mfatd) and golf resort
R R AL R
PR BRBE BT

SHEESANAER  Incoported  PRC Registered capital - HK$30,000.000 53 - 50 - Development and

A RAR FHb L H FEftEA it (Note d) operation of hotel
30000007 (Hetd) BRRAEEE

Business Action Holdings Incorporated British Virgin Islands ~ Ordinary US$1,000 50 - 50 - Investment holding

Limited i REEAEE R LOWETT  (Note23) bigiEedls
(Hrit23)

ZniflBREELRE  Tcoporated  PRC Registered RMB 50 - 50 - Development of
H B (Subsequently  FERERAL H capital 50,000,000 (Note23) marina resort
changed to “ =3 RAES ARME (Wf723) BRIEMRBE
EEREAR AT 500000007 FE Bkt
on 22nd April, 2013)

(=2 =k
MAZ+ZHEFR
[ = BRI
HRAF )
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

INTERESTS IN JOINTLY CONTROLLED ENTITIES/
AMOUNTS DUE FROM JOINTLY CONTROLLED
ENTITIES (Cont’d)

Notes:

(@)

(b)

(©)

(d

The principal activities of its subsidiaries are 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.

During the year ended 31st March, 2012, 50% of the equity interests of these
entities were disposed of. Accordingly, these entities owned by a subsidiary of the
Company have been classified as jointly controlled entities from the date of disposal
with details set out in note 44(a).

During the year ended 31st March, 2013, the Group has completed the acquisition
of Newskill Investments Limited (as set out in note 43(b)), which indirectly holds
an investment in a cooperative joint venture company established in the PRC (the
“Project Company”) with another joint venture partner, Guangzhou Metro
Corporation (“Guangzhou Metro”). The Project Company was established for a
property development project in the PRC. The relevant joint venture agreement
provides that upon completion of the property development project, Guangzhou
Metro would be entitled to a certain area of the developed property (the
“Entitlement”). Save for the Entitlement, Guangzhou Metro is not entitled to any
profit nor will it bear any risk in the Project Company. The Group and Guangzhou
Metro share the joint control over the Project Company as the resolutions of the
board of the Project Company to be passed require consents from both sides, in
particular, on certain significant financial and operational activities pursuant to the
provisions of the joint venture agreement. Therefore, the Project Company is
considered as a jointly controlled entity of the Group. The results and assets and
liabilities of the Project Company were wholly incorporated in the consolidated
financial statements using the equity method of accounting.

In April 2012, Guangzhou Metro served a notice to Joyful Honour Investment
Limited (“Joyful Honour”), a wholly-owned subsidiary of Newskill, that it is
willing to give up all its rights in the Project Company including but not limited to
the Entitlement and accept a one-off compensation from Joyful Honour if certain
conditions are fulfilled including but not limited to the settlement of the one-off
compensation under the joint venture agreement as well as the completion of
demolition and resettlement of certain occupants on the land under development.

Since the disposal of a 45% equity interest in Paragon Winner as set out in note
44(b), the Group’s remaining investment in 55% equity interest has been classified
as a jointly controlled entity since certain significant financial and operating
decisions of Paragon Winner require unanimous consent of both the Group and the
other shareholder, pursuant to the provisions of the relevant shareholder’s
agreement.

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.

The amounts due from jointly controlled entities are unsecured, interest

free and repayable on demand. It is not expected to recover those loans

within twelve months after the end of the reporting period.

22. Rt

CE-3 N -y -d t-vg L et

P ) ALK O ()

it

(a)

(b)

(©

(d)
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

22. INTERESTS IN JOINTLY CONTROLLED ENTITIES/ 22, i3t [ ¥ i B 2 B 2% Wi i 36 )

AMOUNTS DUE FROM JOINTLY CONTROLLED P B Sk (4)

ENTITIES (Cont’d)

The summarised financial information in respect of the Group’s A B S AL B A SR R e ) B R 2 ME2S (DARE
interests in the jointly controlled entities, which is accounted for using mIEARR) 2 S E RS a0 -

the equity method, is set out below:

2013
—E =
HK$°000
BT
Total assets B A 2,198,236 613,101
Total liabilities A A (785,716) (289,255)
Non-controlling interests TP A (5,872) (4,100)
The Group’s share of net assets of jointly % 4 ) A 3 [ o)
controlled entities (Note) BETE (M) 1,406,648 319,746
Income recognised in profit or loss R 45 FERR Z IR A 16,020 1,048
Expenses recognised in profit or loss A i R 2 B 2 (59,634) (8,897)
Other comprehensive income (expense) Hopth 21 £5 (B %) 10,455 (722)
Note: At 31st March, 2013 and 2012, the Group’s share of net assets of jointly controlled Mt RE-EFEE R -F=H=+—H >
entities include fair value adjustment for premium for the interests in leasehold land A A5 B R £ 3 ] 2 o) B O (6 558 A
and properties of the jointly controlled entities upon acquisition/fair value TiF sf L ] 42 i) T A0 AL 4 - ot T ) SEME A5 2 U
remeasurement on partial disposal. fH g VELS B WA /38 43 th 45 e 2R o i 2

23. INTERESTS IN ASSOCIATES/UNSECURED LOANS AND  23. TR A ") Z Bt HE OBk 4% 2 vl
INTEREST DUE FROM ASSOCIATES RGP B KA B

HK$’000
T
Cost of investment in associates, unlisted RS N F JE LT IE 2 A 257,489 178,861
Share of post-acquisition profits (losses) JREA W5 A s ) (4R B HoAth
and other comprehensive income EEN 90,708 (41,284)
348,197 137,577
Loans and interest due from associates JRE WS B 5 ) R R R S 159,459 841,387
Less: Loss and other comprehensive expense R BE AR 2 B
allocated in excess of cost of investment 4R e HoAth A 1T BH S (1,958) (58,022)
157,501 783,365
Analysed as: IR A
Current TLE) - =
Non-current FE) 157,501 783,365
157,501 783,365

ITC PROPERTIES GROUP LIMITED
120 A A AT PR )



23.

NOTES TO THE CONSOLIDATED

INTERESTS IN ASSOCIATES/UNSECURED LOANS AND 23,

INTEREST DUE FROM ASSOCIATES (Cont’d)

The loans and interest due from associates of HK$159,459,000 (2012:
HK$841,387,000), comprising loans of HK$159,459,000 (2012: loans
of HK$646,371,000 and interest thereon of HK$195,016,000), included
a loan of HK$145,200,000 (2012: HK$455,202,000) which is
unsecured, non-interest bearing and advanced to an associate based on
its agreed portion of advance stated in the acquisition agreement dated
29th March, 2006. The fair value of this amount at initial recognition
was arrived at based on the imputed interest rate of 5% (2012: 5%) per
annum.

At 31st March, 2012, the balance also included an amount of
approximately HK$204,164,000 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”) (2012:
HSBC Prime Rate) per annum which is receivable from the
shareholder. The amount of principal and interest is unsecured and is
repayable on demand. The amount is fully settled during the year ended
31st March, 2013.

The remaining loans, which are interest free due from associates of
HK$14,259,000 (2012: 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 99.6% (2012: 91.4%) 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.

FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

R A Z R, HEBOB B A )
RGP Bk KA R ()
= /NG = - | I SNl
159,459,000 ( — & — . 4F: ¥
841,387,000 7T ) B4 B 3 5 1 159,459,000
TG (ZF— AR AU 646,371,000 7G
TR B A S HE I 195,016,000 7T) > Hi ik
#145200,000 70 ( — & — T 4F 0 HE
455,202,000 70) 2 SR MR - SR K%
WA A -FENEZA A 2K
5 T e T 4 1 7 AR 40 A T — [T W
BWNT] o A B EIE N A WERR R 22 AT
H A AFRRSE (- FE— 4F 5
JE) F1E

WoE—"HF=HA=+—H > AR —4%
J RN 40 e L B 5] 48 1 AR > S BRTR
B3 BT T BB A R 2 R H AW
204,164,000 7T ° A BH 3% 1H % & W L
WERAT A PR ) ST i e SR R ([
SRATIRBEE R |) (& — 4F - jEWER
A7 I B A 22) FIOE AR o 1) R AR
A G T B K TRy S G R 2B e R AE
B WME_FE—=F=A=+—HILF
BE > iZaKHE R BUEE -

JE W W N A
14,259,000t ( —
182,021,000 7T ) £
Hy o

B F e B8 b %
= N
HEHE 0 52 4 52 0

16 Jgf 5 > R 4%t A AR BT B AT - AR SR
oS A BB 8 A 2 AR B R S A
ZEFR R o A A 5 8 B K
Z AW IR BE o 1 B N mI R B BT A
BRI R % TR EOR > SO BRI R
BRE > BB GT Bk o

A 99.6% (% — —4F 1 91.4%) 2 4K
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23. INTERESTS IN ASSOCIATES/UNSECURED LOANS AND 23, A E A vl 2 Hi2s  HEWOB 2 A

INTEREST DUE FROM ASSOCIATES (Cont’d) eI £k BB (44)

At 31st March, 2013 and 2012, the Group had interests in the following N B =R - 4FE==+—

major associates: H o> AEBERUT EEBE S R
-

Nominal value
of issued and Proportion of
Place of fully paid/ nominal value of issued/
incorporation/ Class of registered registered share capital
Form of business  establishment shares share capital indirectly held by the Group
i/ capital held DRARHR/ Principal activity

Name of associate structure i

B AR A EHRMPA ﬁizﬂﬂ%ﬁ e BAR MR . FERH

Empresa De Fomento Industrial - Incorporated Macau Quota capital MOP100,000,000 355 355 Property development
Comercial Concérdia, S.A. FEMARAL TR FEE A TR ET
(“Concérdia”) (Note a) 100,000,00075

B BRI A A ] (Hfita)

(T )

Guizhou Hong De Real Estate Co.  Incorporated PRC Registered capital  RMB400,000,000 - 45 Development and
Ltd. Raliw G FE A NG (Note c) (Note c) management of a hot
(“Guizhou Hong De”) 400,000,000 7G (Hizte) (Mfte)  spring and resort project

RMZEEEA R B RE IR
(THMEE]) FERHIER

Orient Town Limited Incorporated Hong Kong Ordinary HK$700 4 45 Investment holding

ERHRAT REM AL ik Wik R 007 flt

(Note b)
(Hiito)

San Lun Mang Investimentos, Incorporated Macau Quota capital MOP100,000 315 315 Tnvestment holding
Limitada AUl A 1 it AR T fet

MBS EARAR (Notea) 100,000 7 (Noteb)

(Hfita) (Hfits)

Orient Town Project Incorporated Macau Quota capital MOP25,000 45 45 Property project
Management Limited FEbL TR FEME A TR management

EHHHERARAR (Notea) 25000 7C WFEREH

(Hfzta)

Best Profit Holdings Limited Incorporated Hong Kong Ordinary HK$1,000 315 315 Investment holding

EEEMARAR AL Fi ik W 1,000 72 ik

Business Action Holdings Limited  Incorporated British Virgin Islands Ordinary USS$1,000 - 45 Investment holding

ALl WA SRELRE Wik 1000 7C (Note d) et
(Wfita)

AR EEREHRAR Incorporated PRC Registered capital ~ RMB50,000,000 - 45 Development of marina
(Subsequently changed to FEMARAL Gl FEE A NG (Note d) resort
R R 500000007 (Witd) B RS et

on 22nd April, 2013)
(HER-F—=F
MA-+-HEEA

[ =l A RAR )

Land Express (Golden Centre) Incorporated British Virgin Islands Ordinary US$1 30 - Property sales
Limited (Formerly known as s AL B S L 1% (Note e) IR
“Land Express Limited”) (Hizte)
(7%  Land Express Limited |)
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23.

INTERESTS IN ASSOCIATES/UNSECURED LOANS AND 23,

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

INTEREST DUE FROM ASSOCIATES (Cont’d)

Notes:

(@)

(b)

©

(d

(e)

Quota capital represents the Portuguese equivalence of registered capital as

Portuguese is the official language of Macau.

The principal activities of their subsidiaries are mainly property development and

property project management.

Interests in the associate has been classified as held for sale as of 31st March, 2012
and was disposed of during the year ended 31st March, 2013 as set out in note
30(a).

During the year, additional 5% equity interest of the holding company of this
associate were acquired from another shareholder and these entities became jointly
controlled by the Group and the remaining shareholder. Accordingly, these entities
have been classified as jointly controlled entities as of 31st March, 2013.

During the year, 30% equity interest of this associate was acquired from an
independent third party and HK$80,844,000 was injected into this associate as

capital reserve.

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:

Total assets B AME
Total liabilities A B
Non-controlling interests e HE £
Net assets BEFE

The Group’s share of net assets of associates
(Note)

Note:

(Hit)

At 31st March, 2013 and 2012, 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.

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

TR vl Z Ml IBOBR 4 2 W

e JC £k KA B (44)

it

(a)

(b)

(©)

(d)

(e)

Quota capital /AT E 7535 = i 71 S
B -

LR 28 7] 2 B SEE  ) SEB FE SE IR
HEH -

AN B 5E30() BT B ZF——4FE=H
=t+—HRBEARZEEE S EAE
WRBE -F—=FE=A=+—HILFEEE
o

AEIN o 2 T — BRI T ] B
AN FVERAN 5% A HERR - 7% 45 B PR 1 o AR 4
B R R R R SE R e o Wt EF
—ZFE=ZA=+—H FHERBCSEAL
IRl A o

SRR > (] — 4 LA = O I B A A W 2
30% B A< HE 75 > Sl 1) LR A 48 T TR A R
80,844,000 TCAF 25 EA (it

SR B T S A [ A A A
AT B S A A T
wR oy 2 AR MR N F o HAHERS - 5
AT 4 ) 2 R SR R R )
Jife e

AR 8 8 7 2 BARS EORMBES N AN T

AR SR B A T )

2013 2012
—E =4 e S S
HK$’000 HK$°000
T T
7,369,907 5,561,839
(5,967,687) (4,793,823)
(339,215) (180,661)
1,063,005 587,355
348,197 137,577

G St S ey St = =V EL

7% 5% [ 1R T ) S LB S A AR
BT 2 ) AR SIMHE A IR R T 4 2w L8R R
RS 2 B B BT AR A (% o
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

23. INTERESTS IN ASSOCIATES/UNSECURED LOANS AND

INTEREST DUE FROM ASSOCIATES (Cont’d)

23.

lh&s

Revenue

Profit (loss) for the year AAE i A (R548)

HAtr 2T (B 52) Ws

Other comprehensive (expense) income

The Group’s share of profit (loss) and other
(18 B oAb A T i 2

comprehensive income of associates for the year

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:

Unrecognised share of losses of associates
for the year

Accumulated unrecognised share of losses of
associates

24. AMOUNTS DUE FROM ASSOCIATES

The amounts are unsecured, interest-free and repayable within one year

24,

from the end of the reporting period.

ITC PROPERTIES GROUP LIMITED
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TR O v Z M IBORR 48 2 W

2% S 8 G M 2 ) A A B i A

eI K R AR (50)
2013 2012
—B—= —F—4
HK$°000 HK$’000
T T
10,908 1,039
451,912 (110,927)
(206) 5,225
174,630 (51,287)

74 18 O 4% RERR LB AL A T I A A
W 18 o B E AR B Ik Jo e B RF R S
B RERR 2 ML %5 A Al e 4
B (DAsZ S5 s ml 2 A B BLAR B s 5t
HE) R

2013
SR EA
HK$°000
BT

2012

HK$°000
W T T

AR AR LR TR DAL T 2 ) s 4R

R AT RE AL TS F R

(2,451) (2,451)

MR VB WBh 8 2 il sk
%5 ARIE o SR~ R R O
AT — AR -



25.

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

OTHER LOAN RECEIVABLES

25. Ul RE W £E K

2013 2012
e A

HK$°000 HK$°000

Fixed-rate loan receivables TE B
Variable-rate loan receivables 7SI SR
Secured A A
Unsecured LA
Analysed as: T E
Current TLE)
Non-current FEE)

At 31st March, 2013, the Group’s fixed-rate loan receivables of
HK$8,498,000 (2012: HK$8,498,000) carried interest at 8% per annum
and were secured by shares in a private limited company incorporated
in Malaysia. The remaining fixed-rate loan receivables of
HK$49,604,000 (2012: HK$54,017,000) carried interest ranging from
3.0% to 12.0% per annum and were unsecured. All the fixed-rate loan
receivables were either repayable on demand or within one year.

W Tou T IC

58,102 62,515
252,620 281,927
310,722 344,442

57,912 13,116
252,810 331,326
310,722 344,442
281,566 302,204

29,156 42,238
310,722 344,442

MRo-FE—=ZE=A=+—H  KEHZ
TE B B3k 15 8,498,000 7T (& —
AF i 158,498,000 U0 ) % AF I R g JH wf
B 37 DA — [ A B 2RV aE A i S 2 FA
ANABRA R Z BRI o £ N 5
i B s 49,604,000 TG (% — TU4F ¢
75 W 54,017,000 70 ) 4% 4F- F| %R 3.0 JH £ 12.0
JE TR RS o T A B R i K
P B R U — A N AR o
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

25.

126

OTHER LOAN RECEIVABLES (Cont’d)

At 31st March, 2013, the Group’s variable-rate loans of
HK$203,206,000 (2012: HK$277,309,000) were unsecured, carried
interest at HSBC Prime Rate or HSBC Prime Rate plus 1% to 2% per
annum (2012: HSBC Prime Rate or HSBC Prime Rate plus 2% or 2.1%
per annum) and were repayable on demand or within one year.
Variable-rate loan of HK$45,000,000 (2012: Nil) was secured by the
entire issued share capital of a private company incorporated in Hong
Kong and carried interest at HSBC Prime Rate plus 2% per annum. The
remaining variable-rate loan of HK$4,414,000 (2012: HK$4,618,000)
was secured by a property located in Hong Kong with fair value of
HKS$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% per annum (2012: 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 65% (2012: 63%) of the total other loan
receivables as at 31st March, 2013. The majority of borrowers of the
loan receivables are wholly-owned subsidiaries of listed companies in
Hong Kong.

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.

Included in other loan receivables with amounts of HK$24,969,000
(2012: HK$24,691,000) and HK$40,000,000 (2012: HK$40,000,000)
were due from Party A and Party B respectively, as defined in note
28(a)(v).

ITC PROPERTIES GROUP LIMITED
A R A PR A

25.

o fb BB ()
MoE—=ZE=A=+—0 AXEHZ
T BB HOHE 203,206,000 7T (L E —
A {15 277,309,000 JC ) £ SEHE AR K A7 IE
M RAT I B R R B A R AT e 1 R
RIMFEF R EE 28 (—F— 4F
LR AT i PR R R ol A R AT B 1 A
RANAEF| R JE 6 2.1 ) 58 > A H %
FOROUN — T NE R - R RS
45,000,000 7G (—ZF—4F © 1) DA—[H 7
T kA RS FA NS T 2 A L AT AR
PRI > ST 88 0 R 7 e 4 B R SR 47
Bl RoJHE G S o fF T 7B & RB
4,414,000 G (& — T4« #% 4,618,000
gt ) PA— TH {7 A & W A (H & i i
8,150,000 JC Z P ZEAE HEHF - 3 i HE B 4R
AT doc 8 B ) S G A R R TR R R
BRZ BB RN F3EE7)m(ZF
— A 3JEETJE) o

T 5% H AT AT RT3 M A A
HEAZFRERU R EHLERH - #
o R AT L A R i B T Wi [ AR
JBE o T A EL At R A B 4 R 4 SR B
BB H R BRI A
KR o FIL > R /A R R
WE A A U S oA

HAhREAEEAR_FE—=4F=H
= FAG A R SRR 65% (—
T— T4 1 63%) > WK [k Ll B
T EHE P A5 TR o R 2 A
KL HFBLTAFR T 2EMEAR -

HEpEEANEZAES TRFLELMR
ZRANAT o By AR A5 SRR - AL H
IR AN IR KA

oAt B S SR B B TR O & 27 (B3R
BB §E28(a)(v) Z 3K IE 4 Rl A Us W
24,969,0007C ( = F — A i W
24,691,000 7T ) K 5 % 40,000,000 JG ( —
— T4 #E%40,000,000 T) o



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

26. INVENTORIES/PROPERTIES HELD FOR SALE 26. 8 1yEWE
2013 2012
=4 —E A
HK$°000 HK$°000
WHTE T
Inventories: FE
Finished goods S - 397
Consumables THAE M - 3,889
- 4,286
Properties held for sale: FFEME
Properties under development for sale Ry 72,233 -
Completed properties held for sale HEZCERYE 16,739 16,739
88,972 16,739
27. FINANCIAL ASSETS AT FAIR VALUE THROUGH  27. A FERMME R AHBZ L%
PROFIT OR LOSS W
2013 2012
G- St: —E— AR
HK$°000 HK$’000
8T BT
Investments held-for-trading: FHEE TS -
Listed equity securities in AN AHL R T2 AR IR
—Hong Kong — i 135,890 85,457
— Overseas — g5 1,135 940
137,025 86,397

All financial assets at fair value through profit or loss are stated at fair
value. The fair values of listed securities are determined based on the
bid prices quoted in active markets.

B 1% AT (E IR Kt A R i 2 Sl B
FE LA EFIR o« BTS2 A E
TS BT P iR A R E
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

27. FINANCIAL ASSETS AT FAIR VALUE THROUGH  27. A ERMEEIIABEZ LY

PROFIT OR LOSS (Cont’d) P (7%)
The Group’s financial assets at fair value through profit or loss that are DL A A 4 1B B B o fE B e DL AR RS (E
denominated in currencies other than functional currency of the relevant 2 AR EFH AN T EY IR REE AR 2 &
group entities are set out below: AEEWR -
2013 2012
—E =4 —E AR
HK$°000 HK$°000
T T
USD By 1,135 940
28. DEBTORS, DEPOSITS AND PREPAYMENTS 28. MEWCRAK ~ 44 B A SRR
2013 2012
- Se- e S S
HK$°000 HK$°000
W Tou BT
Trade debtors JREdSC IR R - 343
- 343
Refundable earnest money (Note a) A IR 4 (M ita) 216,744 158,801
Escrow account (Note 19) FEEIRE (Mfat 19) 124,500 =
Amount due from Bright Sino Profits Limited JE % Bright Sino Profits Limited
(“BSP”) (Note 43(b)) (IBSP) #KIH (fff7E 43(Db)) 78,955 _
Other debtors, deposits and prepayments (Note b) ~ FABBENRK ~ 445 J A FK0H
(Ktitb) 88,326 134,619
508,525 293,763

ITC PROPERTIES GROUP LIMITED
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28.

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

DEBTORS, DEPOSITS AND PREPAYMENTS (Cont’d)

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.

0 - 60 days ZENTH
61 — 90 days ANt—HZJL+H
Over 90 days kR e

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% of the trade
debtors that are neither past due nor impaired have the best credit rating
as of 31st March, 2012.

At 31st March, 2012, included in the Group’s trade debtors is an
aggregate carrying amount of HK$70,000 which are past due over 90
days 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.

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.

28.

HEBO X ~ 4 B WAT K H (44

AR 2 A5 81 ) 48 B 5 P RE R
Bl mialsr o AEMBTHRES &S
ZEEYEYAILTH o LUF 5 E5RE
AR (T S B A8 ) S SR 5 B0 R 2 %

S0 5 2 T 4 -
2013 2012
—F =4 TR
HK$°000 HK$’000
R WIETC
- 187
- 86
- 70
- 343

R A AT AT BT B B0 BT > A 4 B A
EHF 25 SH R D AR S - &
AR B R T 2 G B BUELT WA
WMo BE-EX-"H=ZA=+—H"
79% W oA 1 39 7 48 95 E 2 B 5 B AR K
H iR m {5 E R -

MoBE—THE=A=+—H AEHZ
B G M WA R L Hp TR T 4 (VS 970,000
DI & G R [ il M el = RPN
42 |91 ST07 48 0 WP A o U s TR A o AR R
o AR 48 5% S & AR AR A AT AT R T o %
EREWCGRIE Z PR RR A— A =1 H -

A5 ) Ll 2 ) R T A 2 — R ) T
W BB A 4 B AR o PR R A 1 A B
TR S YR A T AE T ISR — B
N -
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

28. DEBTORS, DEPOSITS AND PREPAYMENTS (Cont’d)
Movement in the allowance for doubtful debts for trade debtors

28. MEWOIRK ~ $54 R WA sk ()

HK$°000

Balance at the beginning of the year FEW 4R
Written off S
Balance at the end of the year AR

During the year ended 31st March, 2013, the Group has made
allowances on doubtful debts of HK$7,670,000 on other receivables
included in debtors, deposits and prepayments.

Notes:

(a) (O]
(i)
(iii)
(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 was paid by the Group as refundable earnest money.
HK$3,000,000 has been refunded during the year ended 31st March, 2013
and the outstanding amount of HK$7,000,000 was fully refunded
subsequently after the end of the reporting period.

On 18th January, 2008, the Company entered into a memorandum of
understanding with an independent thirty party with a view to negotiating a
possible acquisition of the entire issued share capital of a company, Unique
Way Limited (“Unique Way”), which is proposed to hold and develop a
land in Vietnam. An aggregate amount of HK$44,850,000 (2012:
HK$44,850,000) was paid by the Group as refundable earnest money.

As at 31st March, 2012, an amount of HK$20,000,000 had been 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. The amount has been fully refunded during
the year ended 31st March, 2013.

On 10th June, 2011 and 11th June, 2011, 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, 2013, the Group has paid an
aggregate amount of RMB68,000,000 (equivalent to HK$84,894,000)
(2012: RMB68,000,000 (equivalent to HK$83,951,000)) to Gain Energy
and Winluck for the negotiation of acquisitions of the two pieces of land.

ITC PROPERTIES GROUP LIMITED
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W T

- 6,860
- (6,860)

BEF-=F=H=1+—HIL4E
AL A B R R ~ 4% & K TEAT K
TH 2 L Ath JB i TE 1 R R 438 A5 s
7,670,000 JC ©

Wi -

(a) (i) MREEZRRAENA > AAFZ — M4
B A ) B — 2 B ST A = e T A
HIR it o kAT AR AR AR
495,000,000 7 [7] &5 = J7 e 5 HAV e
925 Tt 22 509% A HE K 25 2
BB BB LS EEE R
& o AEERT R E AR o A E AT
5 1 10,000,000 TG 1 2% AT T 2B 4 Tk
& o WME_E-=HF=H=1T—HIE
SRR Ho ik H5 3,000,000 70 B IR
% W5 ¥ 7,000,000 7 I A i 10 4% &
BRI o

) WA EENE—HAFNH - AL E
— LSS = 5 R SLER A T Bk A
AT Al S — [H] 3 7 o e e A 2 B
— i £ b 2 2% W] Unique Way Limited
([Unique Way |) 425 £ 8547 B A< J&& B
R e AMEHEE AT &I
44.850,0007% ( = B — — 4F ¢ ik W
44,850,000 7T ) 1F 7% 1 4R B 4

(i) MoF-HFZA=+—H KEE
B — 4 M 5L 5 = O SO A il
20,000,000 7C > LAt w] BE Wi A T op
190 49y 2 2 A M i B B T A4 B
FHERRE T —=F=A=1+—
ERIRFT ey

iv) RZFE——FARNHA+HE_F——F
ANHAT—H > A5 e t% B 4 8 5L
H=07 (URRVEAERE ) has A BRA W
(I 328 1) B o 46 5% Je A5 PR A = ([
8 |) AT TR AR w AR S B > T R LA
DA Fp 130 7 B T - A 2% 1 T
oM E—ZEZA=Z+—H > A
A T € sk B i WS 2% R b 1) ) 23
TR 48 S AT A N R 68,000,000 TG
(45 7 5 T 84,894,000 0) (& —
4 N 68,000,000 7T (AH S5 74 i
83,951,000 7C) ) ©



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

28. DEBTORS, DEPOSITS AND PREPAYMENTS (Cont’d)

Notes: (Cont’d)

@@  (Contd)

0

On 21st December, 2012, an amount of HK$20,000,000 was paid by the
Group to an independent third party which represented refundable monies
paid for the negotiation of formation of a joint venture, Mavis Q (as defined
in Note 51), for possible development projects in the PRC. Further
refundable monies of HK$60,000,000 were paid by the Group during the
year ended 31st March, 2013.

In respect of notes (ii) and (iv) 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 (ii) and (iv) as set
out above, Party A owns Unique Way, 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 14
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.

In respect of note (v) as set out above, the respective amount and another
amount of HK$9,192,000 included in other debtors were paid to another
independent third party (“Party B”), who is one of the executive directors
and also a substantial shareholder of Hanny Holdings Limited (“Hanny”).
In addition, Party B also acts as directors of a few companies listed on the
Stock Exchange. In the opinion of the directors of the Company, in view of
the strong financial position and good credibility of Party B, the directors
of the Company consider that the credit risk is not significant and the

amounts can be fully recovered.

The refundable earnest money mainly concentrated on five projects and
approximately 39% (2012: 30%) 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 (except
for the project in respect of note (v) as mentioned above and in note 51(a))
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.

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

28. MEWOIRK ~ $54 R WA 3K ()

Bk - ()
(a) (#%)
(v)

NF—AEF At —H s A
[ 1] — 4% 8 57 5 = 7 S AT TR
4 %8 1 20,000,000 75 > 8k B A &
{2 Mavis Q (& 3% WM sES1) #EdTH
BV AR AR RS B R B AR o W E T F
—=4HE=H=+—HILEE > REH
(B’ 2l B e = o 7
60,000,000 JT: °

Ak b SO R B R i) & Gv) T > ARER
MR A T A T — 2 S = (T
J5 1) > AR TR AR HE [ 3 T R i I =
B FC A ST 5 = 7 HEATWER o b 3
BT B REGD) XG0 BT B
Unique Way ~ JJ#i @ 44 2 A A »
S A SE I 2 22 5 P AE S T o AR
ANFHERRL - FE B H O R 5
ARG EZMEIER - H 8K
# o AN FERERLEEERBAK
B2 5 KT AT R B[] o By £ 14 AL
ANAFIZESH  NEFHERAZHY
2 o WAL BOMETFR B A L&A
PR ) B & LU it v ) 405 A7 R ) 5
MAKHEZ ERTRE -

b SOk B R (v) T S o A B A A
HihEWRA NS — & BB
9,192,000 7C 15 324 T 55 — LB =
(T2 7 1) > Wk Fo 6 L 42 B A7 BR A )
(TSRBL ) 2 Hoh— {473 F e £ 52
B o WAL 275 IR AT 22 [ 22 i
AR ZESE RIFANFERE L
A ik 20 I ES R DU RR A R A
BT > AN 7 # F 58 5 (5 &R b AR
K> %% I A RO A o

Al PRBMES EERE AMEIER -
e —fE T E AT T AR R O S AR
#139% (& — T4 1 30%) o AN H
5 S A 43 G A 2 T i (e R TR
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

28. DEBTORS, DEPOSITS AND PREPAYMENTS (Cont’d) 28. MEWCRK ~ 4 B WA AR (48)
Notes: (Cont’d) MitaE - ()
(b) At the end of the reporting period, among the debtors, deposits and prepayments, (b) R > REMRCIR K - B S BAY AROA
HK$5,138,000 (2012: HK$5,057,000) of the loan interest receivables are aged 0 to oo BRI A ZF LT A B SRR B AR
90 days, HK$10,150,000 (2012: HK$13,687,000) of the loan interest receivables £ s #5,138,00000 ( & — T AE i
are aged 91 to 365 days and the remaining balance of HK$15,190,000 (2012: 5,057,00070) > JuF—HE=H/THHZHE
HK$48,491,000) of the loan interest receivables are aged over 1 year. Wi B R S 4 B8 2% s 910,150,000 00 ( = F

— A N 13,687,000 7C) > RN &S R —
AF 2 JE i £ ORI B 45 B8 2 WS T 15,190,000 7
(=% — 4R 5% 48,491,000 7C) °

This aged analysis is presented based on the recognition date of interest income. HRES AT TOAR SR A S A fERR 2 H Wi S
29. BANK BALANCES AND CASH 29. BUTHIBR BBl
Bank balances carry interest at market rates which range from 0.01% to SRATAS BRI T 35 4R A 3 °F 0.01 % 1.4
1.4% (2012: 0.01% to 1.2%) per annum. JE (A 001 EE 12)E) FHE -
The Group’s bank balances and cash that are denominated in currency DA R 42 1 B 1 ) e £ i DA S B W ) 1
other than functional currency of the relevant group entities are set out AR B SRATAE R KB

below:

2013 2012
e e =C e S =

HK$°000 HK$°000
BT T

USD ESTw 2,360 32,704

ITC PROPERTIES GROUP LIMITED
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

ASSETS CLASSIFIED AS HELD FOR SALE/LIABILITIES
ASSOCIATED WITH ASSETS CLASSIFIED AS HELD FOR
SALE

(2)

On 13th December, 2011, a wholly-owned subsidiary of the
Group entered into a sale and purchase agreement with Giant
Soar Limited, an independent third party, for the disposal of
equity interest in and the shareholder’s loan due by Linktop
Limited (“Linktop”), an indirect wholly-owned subsidiary of the
Company, which holds 45% indirect equity interest in Guizhou
Hong De, which is engaged in development and management of
a hot spring and resort project in the PRC, at a consideration of
RMB230,000,000. The Group has received deposits of
HK$101,419,000 as at 31st March, 2012.

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 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 6).

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 during the year ended 31st March, 2012.

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
ranging from 15% to 18% per annum. During the year,
compensation income of HK$22,797,000 (2012: HK$1,297,000)
has been recognised under “Other income, gains and losses” in
profit or loss in respect of the consideration to be received from
the purchaser pursuant to supplemental agreements entered on
14th March, 2012, 13th June 2012 and 13th September, 2012,
respectively.

During the year ended 31st March, 2013, the Group completed
the disposal and details are disclosed in note 44(c).

30. WU B B B
A B Z LA

(a)

WoE T A= R
B 2 — ] 4 B g /A ) B ST 5 =
T AA WA A F L E H R >
AR ) 22— [H] TH] 32 4 g s )
Linktop Limited ([ Linktop ) 2 B A<
M2 J = &S R 2 R AR > RUE R
A E 230,000,000 7T © Linktop [
PR BN B2 45% BEARERS >
B2 A HP AR S SR R AR R T
HZuR kB o jh = F— _4F =
AZ+—H > AL BORFR &
101,419,000 T °

Linktop 5 F Fff J& 2 # ([ Linktop 22
B ) MEAG 2 & K A TE AR
TEARLE - B ARE L
B - SR ARG WBSIR LR 5 B
SR I il = U T T=
Linktop % Bl 2 SE 75 & 5t A A &£ H
BN (LML 6)

H 5 T 75 T Y R T U A [
HEE KA B RFE > W
BE_Z-_—H#=A=t+—HI%
J 31 4% ) Linktop fE#B W (E 5 18 ©

By R A AR E W A O A AR
8 o AR e - ASHE [ n] L Aa A AR
B A 2 15 ) 2 18 ) I HUR) &, -
WS RR —F— —F=H N
H ZF "4 A+=HE %
— AT EHET L 2 MR
o AR N Bl MR R O AR A S A
TR [ H A A~ %6 F e k518 |
PR U A HEHE 22,797,000 78 (&
— A 1,297,000 0C) ©

BE_EX——F=H=1+—HI1E%F
B AREEE N EHE > G
TR 5T 44(c) B 55 ©
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fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

30. ASSETS CLASSIFIED AS HELD FOR SALE/LIABILITIES
ASSOCIATED WITH ASSETS CLASSIFIED AS HELD FOR
SALE (Cont’d)

(b)

134

On 28th May, 2012, the Group and Angel Moon Limited (‘“Angel
Moon”), an independent third party wholly-owned by Party B,
entered into a shareholders’ agreement for the formation of a
jointly controlled entity, Sea Orient Limited (‘“‘Sea Orient”), to be
held as to 40% by the Group and 60% by Angel Moon for the
purpose of acquiring and holding the assets as described below,
pending subsequent realisation or disposal. Sea Orient has been
classified as a jointly controlled entity since all financial and
operating activities of Sea Orient require unanimous consent
from both the Group and Angel Moon pursuant to the provisions
of relevant joint venture agreement. The aforementioned assets
comprise of various RMB-denominated receivables and the
relevant securities owned by Guangdong International Trust and
Investment Corporation, an independent third party and a stated-
owned enterprise of the PRC. The Group has also provided a
loan of HK$140,209,000 to the jointly controlled entity during
the year ended 31st March, 2013.

On 26th September, 2012, the Group intended to dispose of Sea
Orient and the loan of HK$140,209,000 following the receipt of
an offer from Angel Moon subject to further negotiation of the
price, terms and conditions for the disposal. Therefore, the
interest in a jointly controlled entity and loan receivable, which
are expected to be sold within twelve months, have been
classified as an asset held for sale and are presented separately in
the consolidated statement of financial position. On 23rd
November, 2012, the Group entered into a sale and purchase
agreement with Angel Moon for the disposal of the equity
interest in Sea Orient and the loan provided to Sea Orient, at a
consideration of HK$210,000,000. The net proceeds of disposal
are expected to exceed the carrying amount of the relevant assets
and accordingly, no impairment loss has been recognised.

Subsequent to 31st March, 2013, the Group completed the
disposal and details are disclosed in note 51(b).

ITC PROPERTIES GROUP LIMITED
A R A PR A

30. ABWAHEERE BB AEEE
A WZ A )

(b)

WoFE—TERH A \H > ARE
M 2 )7 &S WA 2 B =7
Angel Moon Limited ([ Angel
Moon J) #T 37 & 3 k- &7 35 (R
P& il E #4 Sea Orient Limited ([ Sea
Orient |) (i H1 A< 4E [ B2 Angel Moon
43 Bl F5 4 40% K 60% HE 45 ) LA Ui i
KA Pl f AR s a5 2 &
BE o H N AR R AH B A R 2
3C > Sea Orient it A WA B I & %K 1%
) 78 B 15 7 4E [ B Angel Moon 2
— 2 [6] & > #Sea Orient E 738 £
I [ 42 1) B A o bl R RO
Bl SRR S - /NN B i)
Kb B B A A 2E) BT 2 THUA A
W R E 2 Rk TE R AH B 3
oo AT R —F — S
H = — kA i o [ 42 o)
P AL R 1 140,209,000 7T ©

MFE =4 =175 H > K&
9] i $2 % Angel Moon 2 i} 2 B %)
1% #E 1 £ Sea Orient 2 £ K i
140,209,000 7T > i ZEHE— 25 P i iy
AR~ ek Bt dt - B > T
2117 o e [ DS NN K=l 1 PR
2 ) BT R g S MR B K L B
FREEE > WG MBI R 7
B2 e i = F— 4 +—H
Z+=H - AFEHE Angel Moon 7]
OB OE Wk MR E
210,000,000 7T i} % Sea Orient Z Ji&
AN 2t AT Sea Orient Z B o
HH B ST 15 T VR A TR R A A B A
BEEIREME > F - Sl R
WA -

MRoEFE—ZHF=ZH=+—H%F &
LB TR TEH - BRI B
51(b) # 5% o



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

30. ASSETS CLASSIFIED AS HELD FOR SALE/LIABILITIES  30. A& EEE AL EY

ASSOCIATED WITH ASSETS CLASSIFIED AS HELD FOR EfRH2ZAEE)
SALE (Cont’d)
(c)  The major classes of assets and liabilities of the disposal groups (c) HEEEZEREKAMEE/HRE
are as follows: T
Sea Orient Linktop
2013 2012
—EB—=4 —
HK$°000 HK$’000
w8 T BT T
Interest in an associate A — R N R 2 Mt - 184,772
Loan to a jointly controlled entity fe] — ][] 42 ol M R AR SR 140,209 -
Debtors, deposits and prepayments MU AR K ~ 4% & K FE AT 3R - S
Bank balances and cash SRATHE R R B4 - 5
Total assets classified as held for sale BT R 140,209 184,782

Total liabilities associated with assets classified 527045/ 135 8 G A B 2 & i

as held for sale, represented by creditors, A > BVEAHIRK - HE R
deposits and accrued charges JRE T BH 32 - 3
31. CREDITORS, DEPOSITS AND ACCRUED CHARGES 31, MEATIRAK - 4 BOMEST B X
The following is an aged analysis of trade creditors presented based on PR £y 8 5 A BR 200 i 5 A R i i =2
the invoice date at the end of the reporting period. H B 251 2 BREE 47
R} 2012
- e TR TR
HK$°000 HK$°000
B TT T T
0— 60 days ZEANTH - 1,437
61 — 90 days ANt—HEN|H - 99
Over 90 days Lt A - 936
- 2472
Other creditors, deposits and accrued charges HoAl AT BRER ~ Fe 4 B MESTBA 32 126,502 114,254
Earnest monies received G 25,000 25,000
Provision for tax and other indemnity 4 T e H Al 5 488 A 46,132 34,791
Deposits received for disposal of a property 3t — TS S IR P IO
under an escrow account (Note 19) &% (Wit 19) 124,500 -
Consideration payable (Note 43(b)) JEATACAE (Fff7E 43(b)) 351,235 =
Compensation payable (Note 43(b)) JREAST A (Fff 7t 43(b)) 78,955 =
752,324 176,517
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32.

558

136

DEPOSITS RECEIVED FOR DISPOSAL OF SUBSIDIARIES
As at 31st March, 2013 and 31st March, 2012, the balance included
deposits of HK$350,000,000 in relation to the disposal of 50% of the
issued share capital of ITC Properties (China) Limited, a wholly-owned
subsidiary of the Group. The disposal is conditional upon the approval
by the shareholders of the purchaser which the parties have agreed to
extend completion date to 31st July, 2013.

Included in the deposits received for disposal of subsidiaries as at 31st
March, 2012 was an amount of HK$532,303,000 in relation to the
disposal of the issued share capital of Paragon Winner and the loans
due by it to the Group. The disposal was completed during the current
year and details are set out in note 44(b).

In relation to the disposal of equity interest in Linktop, the Group has
received deposits of HK$101,419,000 at 31st March, 2012. The
disposal has completed during the current year and details are set out in
note 44(c).

AMOUNT DUE TO A NON-CONTROLLING
SHAREHOLDER OF A SUBSIDIARY
The amount is unsecured, interest-free and repayable on demand.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

32.

SS¢

HERBA 2 ks
MoE—ZHE=A=+—H - %F——
FEEZH=T—H o SR a BB EAR
£ [ — [ & & Kt )& A R ITC Properties
(China) Limited H:H 50% B 3547 A< 2 4%
45 %5 350,000,000 7C  HEZEFFE T2
B R AL HERR 7 Al VEE TR £ 45 ELIR
EHER AR —F — =4 L H
=+—H -

ATE—-TAHE=ZA=+—H > HEHNE
o8 F 2 BOIR R 4 B FE B 4 Paragon
Winner B\ B8 17 I 48 [z Ho &6 R AR 2 H] 2 &
A B 2 3 A i 532,303,000 0T © A B
B LA A AR SR K 0w IR SO B
44(b) °

W B Linktop 2 B ASHES= 1 5 > A4S 4E ]
B —TAEZH = — H iR 4
101,419,000 7C » A B H & BN A4E
BESERN o FEAEHOR B EE 44(c)

M A — 1] B D 2 ) — 44 % JBe JBe 3R
K
AR A A A~ G S R ORI -



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

34. 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.

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.

o B 285 e P

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

J i‘/j-‘

34 WHRBSERME ALk

(a)

R EERENHTHH » KA
%47 ¥ 5 1,000,000,000 7T A &
——Eﬁ%z&ﬁﬁﬁﬁ?@%m
BT ——Fn g )

—E——HF=H=1T—HZHK ﬁ%
AR 7y R S 408 B V5 16 8.904 T ©
TR AR R R R R R R A R 1
JEEE A FE——4EANA+HA
B HY o ] R I SR E AT AR A
ARER —EENEANATHAE
F——FENATHHAAEH (B2
KAAFEZH) LM BRI
— A R R B AR G R A
AN ) R R T {5 0.0 1 T 2 JBEAD) ©

Mo ——4ERH - +AH > AN
A [ B AN AR A W A ) R — —4F
AR R TR A T R
— AR R R IE R A > AT
BEAT H O FH 308 A E B 2
AR & KLEE 5 589,050,000 UG 2
325 AT A AR AR ([ =& — =
T A AR R 1) > A A
Ly R 2,200 o BER —F——
AR TR R SRR (TH ] ) 2 ZEARAE A
7 LA GBS 1 535,500,000 T6 2
110% o & — = 4F | — H a] # ik
SRR NEREN —F——F<A
HE-ZF—=4F+—H_+HH
MR H (R E R EREZA) 1Y
] > 4025 45 B A8 4 T vt W 2.20 o0
W T = A H R
A G REEAR 2y AN T R o

A 48 1 A AR N D B )
— A R B TR A 2 R
BN > A4 MU B T 370,500,000
TG T AR T AR ] R R
PO R EI W B A S Z 110% %
B o
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34. CONVERTIBLE NOTE PAYABLES (Cont’d)

(@)

(b)

138

(Cont’d)

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
ended 31st March, 2012.

During the year ended 31st March, 2013, certain holders of the
CN Nov 2013 converted principal amount of HK$26,500,000 at
a conversion price of HK$2.20 each and HK$34,000,000 at an
adjusted conversion price of HK$2.102 each (Note) into
12,045,454 and 16,175,068 ordinary shares of the Company
respectively.

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.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

34. WHB SR EA K HE ()

(a)

(b)

(%)

8 o) T AR R B R bR T ——
A R] MR M R PR MR A (A 8
586,369,000 76 Z £ i il 43 > LA K fife
Mo — = — R
N F-{H HE M 587,510,000 7T 0 H £ i
B3R I 471,530,000 75 M A B9
P55 115,980,000 JCALAY o AN ] A
BEEmMARE - _F =
= — H R N R R A T S
1,141,000 7T ©

BE-Z-=H=H=1+—HIL4
o mET o E =4 — AR
PR R N 0 A A s W 2.20
TG AR 4B 4 BES 926,500,000 JG 12
Fi 458 TR R o A A A s 12,102 0
(Bt &E) 4% A 4 4 %7 %5 34,000,000
JC 4 Bl B 712,045,454 B
16,175,068 A w54 ik

AR —4ENHTH - AN AR
A 7 1530,000,000 TC i —F— —A4F
3 2 3.25 JE 4 1K $7 n] 4 B 5 g
(=& — =41+ H ks
1) > B A A 4 s 23,780,000
JC J B AR 8 43 s 156,220,000 G AL
oo ZF— ST A AR
FAEANGHRR _-F——F A
“t+HAZE-E-=#+"A+H
i HHH (B EREEZE) LY
] > 44025 45 A8 4 T vt ' 2.20 o0
M — AR A TR R
A G A REHAR By AN T By o

BE - E-—H=A=t+—HIF
B ET O E—ZAE T A AR AR
SEPRRR A N 0 4 A A TS 2,20
TS AR 4 A AR 1 M 1,000,000 JC i
1 454,545 B AR A 3574 i
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

34. CONVERTIBLE NOTE PAYABLES (Conr’d) 34, WSS HEAT K IE (A1)
(b)  (Cont’d) b) (%)
During the year ended 31st March, 2013, certain holders of the HE_F—-=H=H=+—HI4
CN Dec 2013 converted principal amount of HK$10,000,000 at & FTF EFE—=4FE+ T A a
a conversion price of HK$2.20 each and HK$4,000,000 at an SRR A\ R R 2 .20
adjusted conversion price of HK$2.102 each (Note) into T AN 4 4 %E T %5 10,000,000 7T M2
4,545,450 and 1,902,948 ordinary shares of the Company Fiz 48 o A B B R R 2,102 00
respectively. (BRFRE) 1 A 4 <5 B S 5 4,000,000 7T
3 P45 7% 4,545,450 B K 1,902,948
JeAS 2w A o
Note:  During the year ended 31st March, 2013, the conversion price has been adjusted Miar: B2 = =H=+—HIF4EF > Kk
from HK$2.20 each to HK$2.102 each. A P A TS s 2. 20 70 A 5 A VS 192102 0T ©
Unless previously converted, the Company will redeem the CN Nov ST 8 a0 W N/ e [ |
2013 and CN Dec 2013 on the maturity date at the redemption amount F I ] (B g 0] = — =4F+— H al ik
of 105% of the principal amount of the convertible note payables then RN E— AR T AR A 2R
outstanding. FEEL ] 0 6 7 T R R 252 T 40 B S R
JEA FRIAA & £ HH L 105% o
Each of the convertible note payables contains two components, A i R A Sk TE B A Bl ik
liability and equity elements. The equity element is presented in equity S T AR R4 o AR BB 4 A T o $e i B 3k
under the heading of “convertible loan notes equity reserve”. The N A | R R0 B A o AT %
effective interest rates of the convertible note payables are ranging from 8 A R TE B B AR R A 15.21 JH
15.21% to 15.69% (2012: 9.16% to 15.69%) per annum. F 1569 (—E— 4 :9.16JE F 15.69
JEE) -
The movement of the liability component of the convertible note A S 5 A S TE B A R 0 A TN 2
payables for the year is set out below: mp :
2013 2012
B =4 —E A
HK$°000 HK$°000
E¥ T T
Liability component at the beginning of the year ~ 4F4) 2 B &7 541,170 987,598
Repurchase of convertible notes s [ ] 460 S 2 - (586,369)
Issue of convertible notes BT ] i B - 495,310
Conversion during the year 4 4 (68,957) (858)
Effective interest charged (Note 10) B A G BE 52 (AL 10) 77,032 78,944
Coupon interest paid/payable oAt AR (18,898) (25,905)
Redemption 5 ] - (407,550)
Liability component at the end of the year R AR 530,347 541,170
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34. CONVERTIBLE NOTE PAYABLES (Cont'd) 34.

Y 0B SR ME A K (4

2013
—E =4

HK$°000
BT

Analysed for reporting purposes as: BRI A
Current liability e =R
Non-current liability =L
35. LOAN NOTES 35.

The movement of the loan notes for the year is set out below:

530,747 -
- 541,170

530,347 541,170

Fk AR
BHEIRERNZEEB T

At the beginning of the year AR

Issue of loan notes BATRACER

Effective interest charged (Note 10) B MAEBA S (MfaE 10)
Coupon interest paid/payable oA e R
Redemption H ]

At the end of the year IS S

Analysed for reporting purposes as: BRI A

Current liability P =R

Non-current liability I i) & i

On 16th November, 2011, in settlement of the consideration payable
regarding an acquisition of assets through acquisition of subsidiaries
(see note 43(a)), 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
Corporation”), which is a substantial shareholder of the Company and
has significant influence over the Company as it holds 37.37% (2012:
37.87%) equity interest of the Company as at 31st March, 2013. The
loan notes bear coupon interest at HSBC Prime Rate plus 1% per
annum and will mature on 15th November, 2013. Details of the
acquisition are set out in note 43(a).

ITC PROPERTIES GROUP LIMITED
140 A A AT PR )

HK$°000
w1t
419,271 -
- 416,195
50,620 8,564
(27,738) (5,488)
(50,000) -
392,153 419271
50,000 -
342,153 419271
392,153 419271

RoF——F+—HTNH S
1 A S A B A AT A (B R
43(a)) FITEE A 2 IEATARAE > ASEE I A2
A R A A R AT BR A A ([
HAE] R F-=F=A=1+—HB
WA AN AE3T3T%( T F — A
37.87%) FE A £ 1M B AN 7] B HEKHY
) 2 — M EWIEA R R A
A PR ) ([l A 2638 3 ) 3547 1 (E v
#% 100,000,000 TG 22 % P65 31 S 4% o &
KR PR MR AT A 4B BRI S0 AR A 2R 1
HEHEEE ¥R _F—=F1+—H
T H B HA o WA SO B 43(a) ©



35.

36.

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

LOAN NOTES (Cont’d)
In August 2012, the Group has early redeemed loan notes of
HK$50,000,000 from ITCM.

In February 2012, the Group issued unsecured loan notes with a
nominal value of HK$393,836,000 to shareholders who accepted the
share repurchase offer as set out in note 39(a). The loan notes bear
coupon interest at 6% per annum and are with maturity period of 3
years.

The effective interest rates of the loan notes are ranging from 6% to
14.6% per annum.

OBLIGATIONS UNDER FINANCE LEASES

Analysed for reporting purpose as: LR T A
Current liabilities B A
Non-current liabilities I E) A&

35.

36.

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

Bk P8 (4)

AT AR NH 5 AR S ) A 2
A PP B (] B K24 9 5 50,000,000
fl: °

W F— AR s ASSE I ) B A
39 () T 3 JBE A7 Il 0] T &Y 2 JBE R BE A T ﬁfﬁ
7 1 393,836,000 JT 2 4 HE Hf 8 2K 22

BB TR R JE 7B EE
gﬁﬁqiu,ﬂ;ﬁ

ﬂ%ﬁA

R EEIE 2 BRI R AT £ 14.6)H »

i e AL RIS

2013
e St

2012

ZE T
HK$°000
T T

HK$°000
W T

82 90
155 105
237 195
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

36. OBLIGATIONS UNDER FINANCE LEASES (Cont’d)

It is the Group’s policy to lease certain of its furniture, fixtures and
equipment under finance leases. The average lease term is five years
(2012: five years). Interest rates underlying all obligations under finance
leases are fixed at respective contract dates ranging from 5.59% to

9.15% (2012: 9.03% to 9.15%) per annum.

36.

Minimum lease payments

B A B A sk

2013
I SETE
HK$7000
Wl T 71

L AL ARYE ()

7% 45 [ 22 SR O AR P L AR R T
M - S B R SFRIR S AR (—
T—UE D FAE) o TERERERES
A F RN A 4 B I E > A 75,59 8
FO 5 (—F— 4 9.03EE9.15/H) -

Present value
of minimum lease payments
s AR AL B A sk BUE
2013 2012
G- St R S
HK$°000 HKS$’000
EWTT  EWT

2012
=
HK$’000
T

Amount payable under finance leases: A #5 fil & FHL 5 M A5 3K 0A
Within one year —4EN 96 104 82 90
In the second to fifth year inclusive 5 T FE HAR (45
HRE W) m 116 155 105
267 220 237 195
Less: Future finance charges W HAR RS2 (30) (25) - -
Present value of lease obligations RIS BLE 237 195 237 195
Less: Amount due for settlement within Jg : ZE it —4F RN {EIE 2
one year shown under current FIH (B LD
liabilities AEIET) (82) (90)
Amount due for settlement after one  ZE i —4E R AR 2 FUIH
. 155 105

)

The Group’s obligations under finance leases are secured by the lessors
charge over the leased assets.

ITC PROPERTIES GROUP LIMITED
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

37. BANK BORROWINGS 37. BTG &

2013
—E =4

HK$°000 HK$’000
WHTE T

Bank loans, secured A RAT R0 370,315 285,349
Carrying amount repayable: JRE fE R AR T
Within one year —4E R 147,109 5,250
More than one year, but not exceeding two years B #—4F » {H A B {4 31,750 105,025
More than two years, but not exceeding AR - (BN =4
three years - 31,750
178,859 142,025
Carrying amount of bank loans that contain WA e S8 2 e 2 AT Bk
arepayment on demand clause: MR A (L :
Repayable within one year JHIN—FNEIR 5,000 5,000
Not repayable within one year from the end DA AR R — 4 N
of the reporting period &3 186,456 138,324
370,315 285,349

Less: Amount due within one year shown under 38 : —4E N F|#H 2 2 IE
current liabilities FRRE AR ) (338,565) (148,574)

Amount due after one year —AEAR 2 B 2 BUE 31,750 136,775
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

37. BANK BORROWINGS (Cont'd) 37. SUTAEE ()

Carrying amount

W I i

Bank borrowings comprise Maturity date Contractual interest rate 2013 2012

AT AR W H GEopES ZEF = ZEF
HK$°000 HK$’000
W T T T

Variable-rate borrowings:

7R

HIBOR plus 2.9% secured 28th September, 2015 HIBOR +2.9% 94,598 73,582
HKS$ bank loan (Note) TE-RENATTAR FHBETRZERE

FUSRATR SR B 2.9 JE Jn2.9 )
T HE A s W AR AT 0K (M k)

HIBOR plus 2.9% secured 31st October, 2014 HIBOR +2.9% 64,842 69,742
HKS$ bank loan (Note) ZE-NUETA=F—H FBETRZERE

B U SRAT R SEPF B 2.9 JBE fn2.9 JE
A HE A S AR AT K ()

HIBOR plus 2.9% secured 31st December, 2014 HIBOR +2.9% 37,000 42250
HKS$ bank loan (Note) ZE-NEFZH=1—H HBERITHRERE

F s R 7[R ZE PR S m 2.9 JE Jin2.9 )5
A HEA S SR AT K (M)

HIBOR plus 2% secured 27th July, 2013 HIBOR + 2% 99,876 99,775
HKS$ bank loan (Note) S -ZELH O ER FBERTEZERE

F s R 7[R ZE R S 2 JE Jin2
AU SR T B (Mt aE)

HIBOR plus 3% secured 27th July, 2013 HIBOR + 3% 40,000 -
HKS$ bank loan (Note) CE—ZFEAZTER FEBEEATHZERE

AU ERAT R SE7 B 3 J i3 JE
A HEA s W SR AT 0K (i at)

HIBOR plus 4% secured 27th July, 2013 HIBOR + 4% 1,983 -
HKS$ bank loan (Note) CEFE—ZFEA CEH FBEATEZERE

FUSERAT R ZESR B 4 2 Jin4
A A AR A T B ()

HIBOR Plus 2.6% secured 31st December, 2016 HIBOR + 2.6% 32,016 —
HKS$ bank loan (Note) TR ARFEFTZHA=ZT—H FSERATHRERE

FUSRA TR ZEHR i 2.6 JE Jn2.6)E

AR W R AT B (W)

370,315 285,349

Note: Interest was repriced when HIBOR changed. BfaE - S BE A s SRAT R SR B S B 1T R E A o

ITC PROPERTIES GROUP LIMITED
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37. BANK BORROWINGS (Cont’d) 37. BATEE )
At the end of the reporting period, the Group has the following undrawn AR B R > ASEEE A DL A8 2 8
borrowing facilities: BEEE
2013 2012
=4 —E— A
HK$°000 HK$’000
WHTE T
Floating rate: 7E
— expiring within one year ——EREH 58,459 -
— expiring beyond one year — — 4% 5| ) 212,090 442,942
270,549 442,942
The effective interest rates of bank borrowings are ranging from 2.06% SRATE B2 TR AR A R A F-2.06 )8 & 4.30
to 4.30% (2012: 1.39% to 3.20%) per annum. JE (& — 4 1.39JHEE320H) o
38. DEFERRED TAX LIABILITIES 38. AEAEBLH £
The following are the major deferred tax liabilities recognised and DI AA R RO fEEE O %
movements thereon during the current and prior years: R 0 o T 2 i S BRI )
Accelerated
tax Revaluation
depreciation of properties Total
Ton 3 Bt Y 7 2 LN A5t
HK$’000 HK$°000 HK$°000
BT T BT BT T
At Ist April, 2011 A EF——FH—H 1,406 - 1,406
Credit to profit or loss A (1,082) = (1,082)
Ceased to be classified as held for sale A48 4 5 26,919 - 26,919
At 31st March, 2012 HWoFE——F=ZH=+—H 27,243 - 27,243
(Credit) charge to profit or loss RS GEA) kR (114) 7,755 7,641
Disposal of subsidiaries (Note 44(b))  HEMIE A 7 (Hf7E 44(b)) (25,723) = (25,723)
At 31st March, 2013 N2 —-=H=H=+—H 1,406 7,755 9,161
At 31st March, 2013, the Group has unused tax losses of Mo EFE—=4FE=H=+—H » REHT
HK$776,211,000 (2012: HK$785,585,000) available for offset against FHAVE HE 85 R 216 s K1) 2 o Bh ) B TE s 48 4
future profits. No deferred tax asset has been recognised in respect of HEHe776. 211,000 00 (= F — 4 @ dh
such losses. Tax losses of HK$724,888,000 (2012: HK$708,477,000) 785,585,000 7C) ° Mk A Ak A IR e 4 e R R
may be carried forward indefinitely under current tax regulation in PERLTE & E o IR HF BT RIBEL
Hong Kong and the remaining tax losses of HK$51,323,000 (2012: Tt TE i 18 s %5 724,888,000 0T ( & —
HK$77,108,000) will expire from 2013 to 2017 (2012: 2012 to 2016). AE R 708,477,000 7)) AT 4 R HA 45

T % N B TR G 480 1 51,323,000 00 (=%
— A W 77,108,000 7T ) I iR &
— SRR LR (SR ZF
—AERTE N B o
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39. SHARE CAPITAL 39. A
Number of
shares Amount
4 8 H Ee !
HK$’000
T o0
Ordinary shares of HK$0.01 each g R THI B AR 17 0.01 JT 2 B 4 i
Authorised: BE
At Ist April, 2011, 31st March, 2012 RoT—— A —H -
and 31st March, 2013 R —CHE=HA=1t—HK
=== H=F4—F 40,000,000,000 400,000
Issued and fully paid: BT RBE -
At 31st March, 2011 wW-_ZEZ——4F=H=+—H 564,919,597 5,649
Shares repurchased and cancelled (Note a) Wi (] Je SE @ A (Mt ata) (196,918,150) (1,969)
Conversion of convertible notes (Note b) b m] 8 A 2R (K AL D) 454,545 4
Exercise of share options (Note c) A7 WS FBERE (Wt 7t c) 84,000 1
At 31st March, 2012 W_F—-_—H#£=H=+—H 368,539,992 3,685
Conversion of convertible notes (Note d) T Y T (At d) 34,668,920 347
Exercise of share options (Note c) AT B R (Wt tc) 2,580,000 26
At 31st March, 2013 NR_-F—=4H=H=1+—H 405,788,912 4,058
Notes: Mtat -
(a) During the year ended 31st March, 2012, the Company repurchased its own shares (a) BEZ—_HF=A=+—HILFE » &2
as follows: ) B ] LR B B R

Number of shares
of HK$0.01 each
Month of repurchase 5 e i FL 9 W 0.01 78

S LA By Z It 8

February — /] 196,918,150
The consideration was settled in cash of HK$118,151,000 and by way of the issue
of the loan notes with a nominal value of HK$393,836,000 as set out in note 35.
The above shares were cancelled upon repurchase.

None of the Company’s subsidiaries purchased, sold or redeemed any of the
Company’s listed securities during the year.

(b) During the year ended 31st March, 2012, certain holders of CN Dec 2013, as set out (b)
in note 34(b), converted principal amount of HK$1,000,000 into 454,545 new
ordinary shares of par value HK$0.01 each at a conversion price of HK$2.20 each.

ITC PROPERTIES GROUP LIMITED
146 A A AT PR )

Nominal value of

Price per share aggregate consideration
R A% AR T
HK$ HK$°000

i BT

2.60 511,987

ARAE L P S 118,151,000 78 DA B 42 32 1+ > R
HE A B AT B sk 35 AT A E (E £ W
393,836,000 JC 2 B R L AT

S P LA e R R o

R AN FA I A F R AR
B I AR 2 FAE A L T Rg 5 o

AN R34 T W E _F - —FE=EH
=t+—HIEE #FT_FT—=4F+_A7
R SRR N A0 AR 15 B vk ¥ 2.20 T
A 4 4 HE T 1,000,000 7T B4 £y 454,545 i
5 JRE T (EL A 0,01 JC 2 7 5 i -
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40.

NOTES TO THE CONSOLIDATED

SHARE CAPITAL (Cont’d)
Notes: (Cont’d)

(©) During the year ended 31st March, 2013, options were exercised to subscribe for
2,580,000 (2012: 84,000) shares in the Company. The option exercise price was
HK$2.22 (2012: HK$2.22) per share.

(d) During the year 31st March, 2013, certain holders of CN Nov 2013, as set out in
note 34(a), converted principal amount of HK$26,500,000 at a conversion price of
HK$2.20 each and HK$34,000,000 at an adjusted conversion price of HK$2.102
each into 12,045,454 and 16,175,068 new ordinary shares of par value HK$0.01
each of the Company respectively.

In addition, certain holders of CN Dec 2013, as set out in note 34(b), converted
principal amount of HK$10,000,000 at a conversion price of HK$2.20 each and
HK$4,000,000 at an adjusted conversion price of HK$2.102 each into 4,545,450
and 1,902,948 new ordinary shares of par value HK$0.01 each of the Company
respectively.

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 expired 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:

(i) employees including executive directors of the Company, its
subsidiaries and any companies in which the Company holds any
equity interest; or

(ii)  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 is determined by the directors at their absolute
discretion, save that no option may be exercised more than 10 years
from the date of grant.

FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

39, JBEAS (7#)

Mt < ()

©) BEE—=F="H=1+—HI4EE Bk
HE A AT (8 DA R 5 2,580,000 B (=% — L 4F ¢
84,000 i) A3 ) B4y o W AROREA T fok 16 25 B
200 0 (2T — T 4F - W 2.228) o

d) 3@ T WE _F ==
=t—HILFEE  HT_F—=F1+—H7
i B BEAR AR A e A g v M 2.20 T 1%
AR 4 4 % W 26,500,000 TG K 1 48 8 B 4 ik
8 & W 20020 8 A & & BB
34,000,000 7G 4 Al ¥ e 712,045454 % K
gnw@%ﬁ%ﬁﬁ%%umﬁ2$ﬁa%
2 i

HEAh > FR AR R 34(b) BTl > HFF—=
A AT B SRR A e (5 B
2.20 TS 4 4 U HE 10,000,000 TG S 4% 48 5
G A R TRV T 2,102 JT AR 4 4 AU T
4,000,000 7C 4> Al B o £54,545450 8 I
1,902,948 i 4 % 1 {8 45 5 0.01 7T 2 A% 24 ) 58
il

40. DB FZMN 2R 5

RoBEZTHENA A AHRAZEE
(%t 1)

B — UL A —+/VH R 25t
BlEIER > RoF T ENA > AR
RN T 4FE/\A RN H@ElZ
PR E RN > EEA RS ERK
N ARG - sH#IE R —F— —F N\
H T H el - RE#H > ANF#E
] [ T B AR AN AR A R A A
B 3 22 i P A

() ARFE -~ HKE AR RN RRA
AT AA] B A HE 45 2 AT o 2 B 2 1
B> GOFRNTES K

(i) AT - HE A F AN R
HATATEAME RS ZATAT A 7 2 FE
fTH R ;5 o}

(i) HEEEKEF ; 5
(v)  REFRE - B SN o

Jir 5%t S IS REZRUA 432 i F AR & 28 R 1A
Bl o JiE e R0 B 10 452 ) 2 O ABOAE S A
WM 1T o AT REME R DL B 2 (B AR
SE (1) B IR S SR H A 2 WA
B (i) SBEA A B B AR B AR HE B i T A
3o A Z Wi 5 B Gid) e R %
H ¥ Z Hi{H -

AR 488 A7 5] FS R T AT o8 T O L A A S
ZHERIRLRE - e T 2 A RE TR R AT AT
E i FBCREE IR 1YY 195 7o AL A % 55 IR A AR A
39 o i SCHE AT AT 0 0 ()5t o 3 T A
R AE o MR S P T A R R R
TAERATHE -
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SHARE-BASED PAYMENT TRANSACTIONS (Cont’d)
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 fo
Vesting
proportion
RS

adjustments)

TR

Date of grant
iR

Vesting period
SR

Exercisable period

7S

40.

Outstanding
at 142011
[ S 3
BA—H
WA b

Employees and other participants:
RRRERE
2932010 50% 2932010-28.3.2011 2932011-283.2014 22 4,165,000
“F-REZAZTAR e S - S =Y R
ZF—FEACHAR ZE-WESAZEAR
50% 2932010-283.2012 2932012-283.2014 22 4,165,000
SE-RESACHIRE ZEF-CESACHARE
SE-CEERACTAR S ZE-WESAZTAR
Directors:
#%:
2932010 0% 2932010-28.3.2011 2932011-283.2014 22 6,505,000
ZR-REZACTAA ZERESACIARE CR—ECACTARE
ZEESACTAR ZE-MESAZTAR
0% 2932010-2832012 2932012-283.2014 22 6,505,000
CFBESACIARE CR-CESACTARE
ZE-CESACEAR ZE-MESAZTAR
21,340,000
Exercisable at the end of the years
ERATHE 10670000

‘Weighted average exercise price

InfEPfriElR

ITC PROPERTIES GROUP LIMITED
A A AT PR )

m

DAy I R AT =2 R 5 (4it)
MRoBECAENA S PAHRMZ S
(Tek#l) 4)

HR I 5T #1 ] 352 1 B IR RE BT 9 S 2 ety
HRB AR ARTE A HA S AT T2
W A T 95 S 22 BBy 8 3 (TR BR%E D)
2 G Rt B RN E B B3 R
Z10% © wTH1 PR A NI 3 a0 I AOK g P
S > MEAR YR R H B AT o] At H
TR 2 B A R BT R R AT 2
J 0 I > A5 A A R AL R B B
BEAT AR 2 10% = SR M0 > w3 BR % K =
AT AT 388 8 S 75 L SO B w1 1) R At T )
52 2 AR AT (i i RO 288 0% AT RF ] T
BATZ B ECE > B O R BB AT R
Z.30% o M 4B AT A A = AT i 157 s R A
H AL FE T 8 A B - 6 ki
B E B TR 1% 2 BEIRAE o

TRWEES g KA S B P
AN F I RE > DL RAS AR RO 1E
A B

Number of share options

L]

Outstandmg

Exercised
during
the year

et

Forfeited
during
the year

il

Exercised
during
the year

St

Forfeited
during
the year
R

(84000 (455,000) 3626000 (1,170,000) (86,000) 2370000
- (455000 3710000 (L040000)  (170,000) 2,500,000

- (750,000 5755000 (185.000) - 5,570,000

- (750,000 5755000 (185,000) - 5,570,000
(84000)  (2:410,000) 18846000 (25800000 (256,000) 16,010,000
18,846,000 16,010,000

m
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SHARE-BASED PAYMENT TRANSACTIONS (Cont’d)
Scheme adopted on 26th August, 2002 (the “Scheme”) (Cont’d)

In respect of the share options exercised during the year, the average
share price at the dates of exercise ranged from HK$2.52 to HK$3.53
(2012: HK$2.34).

During the year ended 31st March, 2012, the Group recognised the total
expense of HK$4,492,000 in relation to the share options granted by the
Company, of which HK$1,245,000 was related to options granted to
the Group’s employees which has been included in staff costs as set out
in note 12, and the remaining balance of HK$3,247,000 was related to
options granted to directors which has been included in directors’
emoluments as set out in note 13(a).

Pursuant to ordinary resolutions passed by the shareholders on 17th
August, 2012, the Scheme was terminated and a new option scheme
(the “New Scheme”) was approved, which shall be valid and effective
for a period of ten years commencing from the date of adoption on 17th
August, 2012 and shall expire on 16th August, 2022. Upon termination
of the Scheme, no further share options would be offered under the
Scheme but in other respects remain in force to the extent necessary to
give effect to the exercise of the outstanding share options granted
thereunder. No share options have been granted under the New Scheme
since its adoption on 17th August, 2012. Details of the New Scheme are
set out in the Directors’ Report.

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 34, 35 and 37 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.

40.
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VBB R 235 ()
PoBEAENH AN HRMZE#
(Twr&01) (45)
BAENEATHEERMET S > T H
S8 eAB AT s ¥ 2. 52 e B M3 5300 (2
FT— A s 2.3400) o

HEFZ—"F=ZH=1+—HILEE
A B (B AN R 4% Y 2 B TR e R B
& 3t W4.4920000TC 0 H oo
1,245,000 JG BLAZ T A< 4 [ {g B 2 1 e b
AR WEFEAMGEE 12888 THAR
T 3 8 74 ' 3,247,000 JC I B P57 T 86 = 2.
W REA B > 37 O R 5E 13(a) BT 002
I 4 A

RN —F— —F/\A +L AdER
RS > FH O 1k ORI
FHE (Bt @ ) O HME - rat 30 5%
FARE I e St SYANDE iy i i B A i G B
BT A A R B AR AR

VAE I avaN = T IR I R 2
TR w313 S AR > AL G R AR
T 0 A AT 68 22 8 B R 8 4 £ O Tl B AT
P @a 37 > st B HAh 7 T 73 28 A A -
H =& — 4 \A B BB &
A Sl S FLAE L B TR HE o Bt A
O A

R i B 4 B

A AR EAE BB A > DURE PR ASSE H 25 1
HELHE AT RR A A > T IR O R 1 L BB
HHE 2 266 B /7 MR A i K [ o AR A ]
B RN B K AR MERF AN o

AR 2 B AR B L S (i BfFRE34
35 J 37 fiv 43 Rl 49 5 2 m] 46 B 5 0 I AT
TH ~ BRI KR TS B4R ~ B e K
B4 (HE B DL RAN A AL
fit (HH B B4 T A K fti i ALK

Ay A A AR AL o R
VLR B — 3R B AR A )
SRR B AR B < JB B o B
Ak > AR SR S S AT
P53~ B I e 73 I 5 48 £ 5 O Il B AT
R85 > TR B AR -
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42. FINANCIAL INSTRUMENTS

(@

(b)

150

Categories of financial instruments

42.

HKS$’000
T

S A

Financial assets
Fair value through profit or loss

— Investment held-for-trading - FEEE®RE
Loans and receivables (including cash B I E WO (46 34
and cash equivalents) KB E&HEEEE)
Available-for-sale investments A R

Embedded derivative in convertible note

Sl 11

Financial liabilities
Amortised cost

Financial risk management objectives and policies

The Group’s major financial instruments include available-for-
sale investments, debtors, other loan receivables, amounts due
from associates, amounts due from jointly controlled entities,
unsecured loans and interest due from associates, investment in
convertible note, 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.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

AR R A B 2

A EEZ A RTE TR

(b

137,025 86,397
1,630,484 2,252,286
362,830 36,235
696 -
1,894,128 1,388,110
S 5 e A L R B BB

A4 M 24 T R e i
BOE - MEMORSR - FEARE K
R A g 2 R AR - e [R] 42 o
SUREFOH - MBSO 2 F R B
ARG~ ATHRBCRR G - BT
AEER L BLE  BEATERAR - AT B
PRIEAT A ~ BRI - A —
W o 2 ] — 45 J 422 s A R I I
PR o BL55 &R TR 2 RE R AR
R B R4 B o B A6 Bl T ELAR B
2 JE By B 4 T 35 S B (R
] 25l By K2 LAt 5 4 S B )~ fR B
gt S U B < LB o e g A Lt
A5 B 2 BOR SR T3 o B
T S AR A SRy > e R RE 0 2 Ry
B A0 0 B AT 0 e
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42. FINANCIAL INSTRUMENTS (Cont’d) 42, T H )
(b) Financial risk management objectives and policies (Cont’d) (b)  BA R B A B H R R BUR (4)

Market risk T 55

(i)  Currency risk i EE R
Several subsidiaries of the Company have certain foreign AN £ [ M E A T A AT
currency bank balances, amount due from a jointly DLANREGHE 2 SR AT 45 6% - T
controlled entity, investment in convertible note and other e — [ e ] 42 ) B B R IE
loan receivables, which expose the Group to foreign T R R Y R K At
currency risk. Management has closely monitored foreign B s A A 4 [ JH K 52 AP S
exchange exposure and will undertake procedures JEVBgE o 4 3 2 V) B 4 A TR
necessary to mitigate the currency risk. JECBE o S I A T S IR B B

A7 B I & s SR

The carrying amounts of the Group’s foreign currency A4S B OB > A 4E [F DL AP
denominated monetary assets and monetary liabilities at SHE Z B MG E LA S
the reporting date are as follows: ZHREEI R -

Liabilities
=i
2013 2012
R ZFE T

HK$’000 i{K$‘ooo HK$000  HK$'000
WX mWTon WWTR BT

USD ES 53,661 53,169 (15,526) -
EURO R 39,492 49,202 - -
RMB NG 24,969 24,691 - -
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

42. FINANCIAL INSTRUMENTS (Cont’d)
(b) Financial risk management objectives and policies (Cont’d)

Market risk (Cont’d)
(i)  Currency risk (Cont’d)
Sensitivity analysis

152

The Group is mainly exposed to the effects of fluctuation
in RMB and Euro.

The following table details the Group’s sensitivity to a 5%
(2012: 5%) increase or decrease in Hong Kong dollars
against RMB and EURO respectively. 5% (2012: 5%) is
the sensitivity rate used and represents management’s
assessment of the reasonably possible change in foreign
exchange rates.

i Sets
HK$°000
BT

5% appreciation of e & W IHE 5%
the functional currency

Decrease in post-tax profit AR FE R Vi ) 8
for the year

5% depreciation of Irhe & B2 5%
the functional currency

Increase in post-tax profit A BE R A% 16 1 1

for the year

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.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

2. EmITH )
(b) B TR e A P R R SR (4E)
77 55 ) i (787

@)

Impact of RMB
AR 2%
2013

(1,042)

1,042

e
HK$°000
BT

(1,031)

B b ()

TR 7

A EFRZ AR A AR
PEICH 2T IPa %

R FE G A A [ v
Al i N B B i T Bk 5 9% (—
B— T 59) 2 WURE -
5% ( —F — 4 5%) BT
PR L 2> T 4R A S
S RE R 0] fE B 2 A AR B
fEH Z 5hAh -

Impact of EURO
Bkouz H &

2013

R =4

HK$°000

T

2012
S
HK$°000
T T

(1,649) 2,054

1,031 1,649 2,054

GEESE N Pl e
W o R 38 O B
& AL B2 ST R
JE g A7 PR o



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

42. FINANCIAL INSTRUMENTS (Cont’d)
(b) Financial risk management objectives and policies (Cont’d)
Market risk (Cont’d)

(i)

Interest rate risk

The Group is exposed to fair value interest rate risk in
relation to the debt component of the investment in
convertible note, fixed-rate other loan receivables,
convertible note payables and loan notes as set out in notes
21, 25, 34 and 35 respectively.

The Group is also exposed to cash flow interest rate risk in
relation to bank balances, variable-rate other loan
receivables, unsecured loans due from associates and bank
borrowings as set out in notes 29, 25, 23 and 37
respectively. It is the Group’s policy to keep its bank
borrowings at floating rate of interests so as to minimise
the fair value interest rate risk.

The Group’s cash flow interest rate risk is mainly
concentrated on the fluctuation of HSBC Prime Rate and
HIBOR.

Sensitivity analysis

The sensitivity analysis below has been determined based
on the exposure to interest rates for non-derivative
instruments at the end of the reporting period which
carried floating market interest rate. 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. A 100 basis points (2012:
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, 2013 would
decrease/increase by HK$569,000 (2012: HK$1,749,000).
This is mainly attributable to the Group’s exposure to
interest rates on its variable-rate other loan receivables and
bank borrowings.

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

2. EWITH @)
(b) S B A5 B A R R (44)
55 I B (4)
@) FIRE Sz
A 45 [ T M R BRI 2

AEH D~ 2B A &
K~ i) A R T R R AT B E K
BEREE IR (R 2 BIORS B
21 > 25 ~ 34 )2 35) iR 2N FH
FI = E B

KRB IR ERIT A5 6% - 7B
Al AR R - R B
) AR R R AT 1 B (B
1% 43 Rl S Bt 5k 29 ~ 25~ 23
K 37) 7K 3% Bl 4 i = R =R
Wi o AR M 2 WU S A 4R AT
& B e DT B A R GHE
b7 /N Y = I <9
B

A 42 1 2 B 4 v B M) R LB
AR R SR AT R B
] 5 T 7 8 SRAT IR SE 4R B 2
BETEL -

TR AT

DL B0 B 43 B T AR 3R Al
A 1B R A B AR 22 ) R
B (17 35 77 2R 2R) T /8 5 o
4 U 3% TE 43 M IR AR R
WK RMEEEE KAMSE
BFIN B A0 AP A AR o 1)
A N B o A
B BT F 10025 Bl (=28 — 4 -
1002 Bh) #a38 » RRE g
EPRIR G N BRAEE) 2 SEA -

fEFIZE Tt B 100
M7 7 A7 L At 288 S o S 5
HIAREEEE T =F=
HA=+—HILFEZERB®Z
A% W B s
569,000 70 ( — & — —4F : 5
51,749,000 70) - FEEH A
A5 [ fe 7 5 R A R o £ R K
SRAT 5 0 AR 32 1 2R JEU B I S -
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FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

42. FINANCIAL INSTRUMENTS (Cont’d)

(b)

154

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. 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 analysis below includes available-for-sale
investments and held-for-trading investments that are
carried at fair values and has 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% (2012: 10%) higher/lower:

. post-tax profit for the year ended 31st March, 2013
would increase/decrease by HK$11,442,000 (2012:
HK$7,214,000) as a result of the changes in fair
value of held-for-trading investments; and

o available-for-sale investments reserve would
increase/decrease by HK$35,583,000 (2012:
HK$3,624,000) as a result of the changes in fair
value of available-for-sale investments.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

2. EmITH )
(b) B TR e A P R R SR (4E)
77 55 ) i (787

(ii)

LAl fEL 1

A 42 1 TH) 3 R W] 3t 4R 4
Fe R A O 5 T AR 2
AR R B o R 0 0 A
B AN [R] JE B A 2 5 A
oA B R o A 2
Je A B A% Ja By 2 4 R B
WA E o Behh > AL
B Z= AR 45 il /) A B 2 A A T
B > S A 5 B B
LB o

TR BE 7 A

DA S BE A3 (R A F
{EF MR 2 Ak i 6 1508 KA
EHEBE) TR i R
Z A BN R B A

05 AH B B A T B 2 (E % -
Tt TRE10% (= F— 4 -
10%) :

. BE T —=4F=H
= HIEF 2 BB
% T A BE R AR
BN T {H SR B R
D) A
11,442,000 76 (—F—
A HETE7,214,00000)
R

o ]t B B G I BE
At ERCE 2 A THE
5 1 3% 0,0 s i
35,583,000 JC (=& ——
4E 1 PkHE3.624,00000) ©



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

42. FINANCIAL INSTRUMENTS (Cont’d)

(b)

Financial risk management objectives and policies (Cont’d)
Credit risk

As at 31st March, 2013, 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; and

. the amount of contingent liabilities in relation to financial
guarantee issued by the Group as disclosed in note 50.

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% (2013:
Nil) of the trade 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,
convertible note as set out in note 21, amounts due from jointly
controlled entities as set out in note 22, unsecured loans and
interest due from associates as set in note 23, other loan
receivables as set out in note 25, debtors as disclosed above and
refundable earnest money as set out in note 28(a). The Group
assesses the credit risk by reviewing and monitoring the financial
performance of the counterparties and the management considers
the default risk is not significant.

42.
(b)

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

LT H (%)

Yot 5 Dl B A L D AR B BOSR ()

17 B B
REF—ZF=ZA=Z1—H o A4
B [R5 5 34 05 R BE VB AT BAR A A
B 5852 B 1R 2 s £ B By
A

o EEEMBRULETEAMERED
RO 4 P2 IR T 5 J%

o BhEE SO P 4 5 A 4R B R AT I
B 2 SRR A -

T A5 0 o 2 K > A A
HiLRE O IR/ A TR E A R
TS BN A BT - TR IR
HENC[E] A (B 2 A UL o A > A
A BB i S R AR 251 A
JRE ISR 2 AT i el < > PR A
T i (e < R R AR A (B 1R -
W ARAFREHZIHALEZEE
B B R A -

RBEEZFERBRAR > HE A
38 7 34 7 3% o I PR A B T AR M T
PR 28T -

MoFE—"4H=H=1+—H &4
(R e B VA A ol == N
A8 s I A R I’ B IR 3K
100% (25— =4F : 4E) o

BR A7 U7 22 TH] = 5 R R AR R AT 2
B4~ B 21 BT AT e I
Rt 5 22 JIr ik 1 i [ 42 o A K
T~ B 23 i M AT 25 ) A
TR RIS, ~ B 25 i i H At g
WK ~ L SO R R AR %
51 28(a) T ik T T AR R R A R
Z A5 SR B A FAF AN AR 42 E A
48 7 3BT ] Lt 5K 4R R (5 B R
B o AN 45 9355 i 305 B % W 4% 52 5
Ty 2 B R BUREAN 5 B - A
P R 1 8 A R AN K

Annual Report ¥
2012-2013

155



NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

42. FINANCIAL INSTRUMENTS (Cont’d)

(b) Financial risk management objectives and policies (Cont’d)

Liquidity risk

42.

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 directors of the Company are taking active steps to improve

the future liquidity position of the Company by generating

sufficient operating funds internally and utilising undrawn

banking facilities.

The Group relies on bank borrowings as a significant source of
liquidity. As at 31st March, 2013, the Group has available
unutilised banking facilities of approximately HK$270,549,000

(2012: HK$442,942,000) as set out in note 37.

The following table details the Group’s remaining contractual

maturity for its non-derivative financial liabilities based on the

agreed repayment terms. The table has been drawn up based on

the undiscounted cash flows of financial liabilities based on the

earliest date on which the Group can be required to pay.

Specifically, bank loans with a repayment on demand clause are

included in the earliest time band regardless of the probability of

the banks choosing to exercise their rights. The table includes

both interest and principal cash flows. To the extent that interest

flows are floating rate, the undiscounted amount is derived from

interest rate at the end of the reporting period.

Liquidity tables

2013 Y et 3

Non-derivative financial liblites Ak R

Creditors TR

Obligations under finance leases ~variablerate i & A — 2.
Bank borrowings - varizble rate e —EE
Convertible note payables - fixed rate AR U -
Loan notes - fixed rate B0

JE
Loan notes - variable rate EHEE-TE

Financal guarantee contracts (Note) BEERAL ()

ITC PROPERTIES GROUP LIMITED
1 56 A A AT PR )

T
iES
(%)

Weighted
average
interest rate

BT H ()
(b) SRR S B E A R R (A)
T B

PR B B B R > AR I B
Bty B I B 4 55 (L 0F AR R A
B R34 T R - RIS A
BRI B R R B R )
B BB ERRITEEZH
FATEDL > I RERAT & B

A7 ) 2 PR IR £ il o 5 A
Al HAR 2 WB &R I - AR R
IS AR 40 R B ) A R B T
HATIR EHE -

A [ RO SRAT 1 SRR £ IR B
ZEERF R _FE—=HF=H
=t+—H > REHA LS HEE
Bz |ATF A E A
270,549,000 7C ( =& — TAF - #E K
442,942,00000) » FEIEHF B E3T o

R A G2 42 R 1 AR R AR
Z AT SR A EER T S AR
Vo T aRTIHE A SR AR
BRH 2 6B A ORGSR BL SR
AR o BT E o MR R
IR AT E K > A aRAT R A
AT REARAT A B HEA] > —fEEA
B LB H Ry AR o T SR A A
BRASBERE - W8 %
FEREHE > RGBT 1% 4 3
RZHRIGH,

)
Carrying
On demand Total amount at
or less than undiscounted
3 months 3 months - cash flows
_lyer 1-5 years KM
AR —~E20E  RAHEEH
HSW HSW W
T T T
601,076 - - 601,076 601,076
% n 1m 27 Al
194,340 148,353 41 375,184 30315
4416 552,368 - 557,284 530,347
5908 1773 414,178 437,809 342,153
70 51375 - 5,105 50,000
806,515 77039 446340 2003745 1,894,128
- - 254,634 254,634 -




NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

42. FINANCIAL INSTRUMENTS (Cont’d) 42. SBTR )
(b) Financial risk management objectives and policies (Cont’d) (b)  BAHS IR B B E O R BOR ()
Liquidity risk (Cont’d) T E B (A
Liquidity tables (Cont’d) TR E 87 (4E)

Carrying
Weighted On demand Total amount af
average or less than undiscounted
interest rate 3 months 3 months - cash flows
iR & | year 1-5 years
kS j AR —E1f AT i
(%) HKS'000 HKS 000 HKS'000 HKS'000
T T T e
2012 v S
Non-derivative financial iabilties FE S AR
Creditors TR - 141,889 - - 141,889 141,889
Amount due to a non-controlling TN B AT —%
shareholder of a subsidiary SRR = 2% = = 2% 26
Obligations under finance leases - variablerate il &l E7R4E — 2L 909 7 il 116 200 195
Bank borrowings - variable rate ROREE-—FE 289 145910 7,949 139,639 293498 285,349
Convertble note payables —fixed rate PRI TSUE - A 325 20087 - 648,150 68,267 541170
Loan notes - fixed rae BHER-EE 600 - 21 43,685 46426 319271
Loan notes - variable rate BRR-HE 600 3000 3,000 106,000 112000 100000
311,149 32,067 1,337,620 1,680,836 1,388,110
Financial guarantee contracts (Note) HEERAS () - - = 158,937 158,937 5
Note:  The amount is categorised based on contractual term of repayment of the B RE © W% A AT e A A I O 485 (R A R B S 4

relevant underlying financial guarantee contract guaranteed by the Group
as set out in note 50.

PRE KT N & #VE S 08 SENE
JABHEESO »

Bank loans with a repayment on demand clause are included in IO 2 e o e e 2 SR AT RO
Wbl b G N T N &
515 N Wl A 1 A e =
—=F=EA=1—H o ZERITE
AR 2 W T A 7 ¥ 5 191,456,000 7T
(= F — Z 4 ¥ 143,324,000
JC) o KEHE I A £E B 2 W5 OIR L
1% - ARG SRAT A AT BEAT B HC
i RESR ) B IRF 2 KR » B S AEAS
SRR AT R AR A R R A AR
K B T S P A K AR

the “on demand or less than 3 months” time band in the above
maturity analysis. As at 31st March, 2013, the carrying amounts
of these bank loans amounted to HK$191,456,000 (2012:
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 the principal
and interest of such bank loans will be repaid in accordance with
the scheduled repayment dates set out in the loan agreements as
below.

2012
TR

HK$°000 HK$’000

wW%T T BT T

Less than 3 months DIR=EHA 1,477 1,157
3 months — 1 year =fHHE—4 9,367 8,417
1 -5 years — A 196,219 149,196
207,063 158,770
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42. FINANCIAL INSTRUMENTS (Cont’d)

(b)

©

158

Financial risk management objectives and policies (Cont’d)
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.

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;

. the fair value of derivative instruments is calculated using
the Binomial Option Pricing Model as set out in note 21;
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.

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.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

42.

AT H (4)

(b)

©

S 85 JR B 4 B R S BUSRE ()
FAE A BSIE R G 2 2 S AT
P& LR 2Z 5 B J7 W R A B sKE R > A
B AR 2 P T REZH AR S s IR
SRR e - REBEHREHRZ
T > AR FR ANK AT REZEAR %
L PR SORHMEAT I - K10 > A Bl
R R RE 52 5 36 7 AR AR R 52 Hh R
B2 W] ek BLAEB) > AR AT e
e B B 52 5 364 5 T A 408 R U 5
WoRKIH B fE Bl R TR
B o

i 57 380 ) 24 BEL A i 1% SR o R 2 A
FAGEHARE - R BRI &
R B T S TS A
ﬁ(}

AV
G PRI AT 4
AR 4% S

o VR ME MR R S G F ELA TS
BRETHSTERZ GME
E(REHFHAETR) ZAT
B 7522 1L 5 i i 8 A E
T E

o AT HRZAY(HIHLLTIH
S R A A 2T RO B
FE21) 5 &

- HittemEELEemMARZ
O SFAE TS 4 DL B 4 U B B
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

42. FINANCIAL INSTRUMENTS (Cont’d) 2. LBTH )
(c) Fair value (Cont’d) (©) AL (4)
Fair value measurements recognised in the statement of TR AU R 2 SN A A
financial position
The following table provides an analysis of financial instruments TEAEVH DN THERE SR
that are measured subsequent to initial recognition at fair value, S T BAHT > o al i AN Pl
grouped into Levels 1 to 3 based on the degree which the fair TRENB— =4 -

value is observable.

. Level 1: fair value measurements are those derived from . B NFEFETI B
quoted prices (unadjusted) in active market for identical [A] & s BB & A TS B B
assets or liabilities. JIT R R R BB AR IR o

. Level 2: fair value measurements are those derived from . B NEEE R R S
inputs other than quoted prices included within Level 1 —ME A ZRAB AN A ERE
that are observable for the asset or liability, either directly BB & A B (BIE A% ) B
(i.e. as prices) or indirectly (i.e. derived from prices). (A ER ) Bl A B

B -

. Level 3: fair value measurements are those derived from . BEA N R EEE I EA
valuation techniques that include inputs for the asset or S IR M A] S T B e (4
liability that are not based on observable market data s A\ ) 2 G A
(unobservable inputs). BZfETESE -

2013
R =4
Level 1 Level 2 Level 3 Total

B8 B B At
HK$000 HK$000 HK$000  HK$000
whTor  BWTx WRT BWT

Financial assets at FVTPL &N PAE SR Bt A
s 2 S RE E
Non-derivative financial assets R B IR AR
held for trading SlE 137,025 - - 137,025

Available-for-sale financial assets W] it H} 85 4> i % i

Listed equity securities TR A RE S5 348,444 - - 348,444
Unlisted equity securities I T AT SR - - 7,000 7,000
Listed notes i 7,386 - - 7,386
Embedded derivative in GIE S Sdniks

convertible note i T H - - 696 696
Total #st 492,855 - 7,696 500,551
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42. FINANCIAL INSTRUMENTS (Cont’d)

©
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Fair value (Cont’d)
Fair value measurements recognised in the statement of
financial position (Cont’d)

2. EmITH )

©

Level 1

%
HK$°000

WP (4T)
TS AR U W 8 & A A AT A
(%)

Level 2 Level 3

Bfe — & Fepe —

LS = i %))7(
HK$’000 HK$°000

Total
Kt
HK$’000

wiETor  WwiETon Wtk BT
Financial assets at FVTPL A PAE SR B st A
HitZ SRE &
Non-derivative financial assets FEE R E IEATE
held for trading S Rl 86,397 = = 86,397
Available-for-sale financial assets ] it H} 85 4> fil % i
Listed equity securities T RARE IR 36,235 = - 36,235
Total M5 122,632 - - 122,632

There were no transfers between Level 1 and 2 in the current and
prior years.

During the year ended 31st March, 2013, there was purchase of
unlisted equity securities of HK$7,000,000 under Level 3.

A gain in fair value of HK$15,977,000 and HK$28,926,000
(2012: loss of HK$47,935,000 and HK$8,479,000) of financial
assets at FVTPL and available-for-sale financial assets
respectively held at the end of the reporting period are included
in “Net gain (loss) on financial instruments” which are
recognised in profit or loss and “Net gain (loss) on fair value
changes of available-for-sale investments™ which are recognised
as other comprehensive income respectively.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

A ROBTEAFEE - 5 —JR B
AR RSl AT ] AR

BEZ-=F=A=1+—HIF
BE > SR =8 R BB JE T AR
757,000,000 TG ©

A W AR A 1 THE S IR Kt
A8 %5 2 4V B n] it B A
S/ R - | P
15,977,000 G K # ¥ 28,926,000 G
(ZF— 48 1R % 47,935,000
JC M 7 5 8,479,000 7T ) > 3lf 43 Al i
TR R B [ 4@ T H5 3% i A O
) 1 B HoAth 2 g i s AR 2 [ AT
b B B T (B A ) 35 i R (s
#H) 1



43.

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

ACQUISITION OF ASSETS THROUGH ACQUISITION OF

SUBSIDIARIES

(a)

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 Corporation, 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.

The net assets acquired in the transaction are as follows:

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

43. 738 AU B 2 ) i O

(a)

e e & I IVANIE R
P 52 B AR AR 1 215,670,000 T 1]
M~y —HE2EWEA A
Hero’s Way Resources Ltd. ([Hero’s
Way |) Y& B Top Precise Investments
Limited ([ Top Precise]) 2= #B %74 &
JBe B K o 7 E A B B LA T
1,065,000 7T ° Top Precise #f [7] L &
A RIRBF R AW E -

AL Ty WU R AN T

HK$°000
T

Net assets acquired:
Leasehold land and building
Investment properties
Debtors, deposits and prepayments
Creditors, deposits and accrued charges
Bank borrowings

Net assets acquired

Total consideration satisfied by:
Cash, representing cash outflow on acquisition of subsidiaries

Loan notes (Note 35)

Acquisition-related costs amounting to HK$1,065,000 have been
excluded from the consideration transferred and have been
recognised as an expense during the year ended 31st March,
2012, within the administrative expenses line item in the

consolidated income statement.

Pl G
A 4 S p 232,205
Evd<L/E'S 80,795
JEUS AR ~ 4% 4 K TE AT 3KIH 997
JEATRZK ~ #4224 K ERT B 3 (827)
HRATIE R (97,500)
FIT VAT i 1 215,670
HARAE LA R 51 A
B4 > RN E AR 2
Bl 115,670
B YR (Mt 35) 100,000
215,670
Wi SR B AR 5 5 1,065,000 TCEL H

PR IR > WA E %
——H=ZA=t—HILFEESE
Has Rz [1TBUE A ) HH R A
BA3Z
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

43.  ACQUISITION OF ASSETS THROUGH ACQUISITION OF  43. ¥ %8 3 Jilk B )85 2 w) i W5 0 8 s (42)

SUBSIDIARIES (Cont’d)

(b)  On 13th June, 2012, the Group completed the acquisition of b)) MoFE—"FNA+=H  FEH
100% equity interest in Newskill Investments Limited 58 1 LA AR AE #E 960,000,000 7T 1]
(“Newskill”) and the shareholder’s loan owed by Newskill and Cango Trading Limited /& Bright Sino
its subsidiary from Cango Trading Limited and Bright Sino Profits Limited ([ BSPJ) it i #7 284%
Profits Limited (“BSP”), at a consideration of HK$960,000,000. HA MR (B ]) 2R i
Newskill is an investment holding company and has interest in a 2 [1] 07 2 5 L A B ) 4 R 2 IR
joint venture, Guangzhou Jierong, which owns a piece of B o B — M E AT
leasehold land situated in the PRC. A — FAE P B A — RS

BB A BN TE LA B A
As set out in note 32, the Group had received deposits of AR B 5 32 F)T?Ef 7 A [ Bl ) 8
HK$350,000,000 to dispose of 50% of the issued share capital of B B B B 2 ¥R A AITC
ITC Properties (China) Limited, the holding company of Properties (China) Limited < 50% .
Newskill, to Hanny. The disposal is subject to the shareholders’ AT B A i WO A
approval of Hanny. 350,000,000 JG ° % JR A S L 2 i
FAHEHERR > T AIEE -
Net assets acquired in the transaction are as follows: B G WIEZ IR EE R
HK$ 000
T oo
Interest in a jointly controlled entity (Note 22(c)) T — [ 3 [E] P2 B B 2 M
(3£ 22(c)) 977,000
Other receivables (Note a) H A REYCHIE (it a) 78,955
Bank balances and cash SRATEE AR KB 4 30
Creditors, deposits and accrued charges (Note b) JEATERZK ~ 2 4 KERTBA S (Mf7£b) (95,985)
Net assets acquired ST S T 960,000
Total consideration satisfied by: ; Jﬂg PLUR 37 A
Cash consideration &E
— paid in prior years - ﬁALﬁEE JE AT 362,191
— paid up to completion date in current year — AR RE 2 58 1 H IR S AT 165,151
527,342
Consideration payable as at completion date (Note c) A SE R H BAREAS 2 ACERIE (ff 3t c) 432,658
960,000
Net cash outflow arising on acquisition: Wi B EZL%% it Hh A
Cash consideration W4 165,151
Less: Bank balances and cash acquired W qﬂlﬂ%ﬁﬁ THE R I (30)
165,121
Notes: st -
Th t th t due from BSP for undertaking th (@) A B REAG R AR G R A KT
0 T e thieaa i A
payable to Guangzhou Metro of HK$78,955,000 as set out in note 22(c). iz 3t ﬁ& < - W i
78,955,000 7T ©
b Thy t includes th t under the joi t d (b)  ABEBUELE S R P AT
O e oft compénsation payibie o Guingshou Metro of HKSS8.955.000 s RO R i 2 — 1
set out in note 22(c). °
Th i d and bl fulfil f i (©) A B E R M R S TR
O T e e T
resettlement of the occupants of the land as agreed with BSP. %%@BSP I ik O 4 B 2 A
Subsequently after the date of completion, additional amount of ﬁ'\\%ﬁi H #14% ’}%@E%ﬁ%iﬁ@
approximately HK$81,423,000 has been paid by the Group. The balance of 7t 15 81,423,000 7C ° 3}%;,? — ==
consideration payable as at 31st March, 2013 is HK$351,235,000 and is H =+ — FREG] 2 (BRI A B 2
included in creditors, deposits and accrued charges as set out in note 31. ;’gﬁl 235,0%8 éﬁﬁ %ﬂ%}@ Al 31 BT
TR - e MOER B

ITC PROPERTIES GROUP LIMITED
1 62 A A AT PR )



NOTES TO THE CONSOLIDATED

44. DISPOSAL OF SUBSIDIARIES/LOSS OF CONTROL OVER
SUBSIDIARIES

On 14th October, 2011, the Group completed the disposal of
50% of the equity interest in Vastness Investment Limited
(“Vastness”), a wholly-owned subsidiary of the Company, to
Greatward Limited (“Greatward”), an independent third party for
a consideration of HK$336,808,000. Vastness owns certain
subsidiaries which are engaged in property sales and
development.

(@)

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:

FINANCIAL STATEMENTS

o B 285 e P

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

J i‘/j-‘

44. %Eﬁﬁ%’z\\ﬂ/ﬂefﬁiﬁﬁ\ﬂﬁﬂ%ﬂ

(@) M_F——F+THTIEH  AELH
5E B, [6] — 44 M8 57 5% = J7 Greatward
Limited ([ Greatward |) i # 2% 2\ 7]
Z — [H & & Kt B /A 7] Vastness
Investment Limited ([ Vastness |) 50%
AR R - A8 5 W 336,808,000
JC ° Vastness ¥ A # T & 5 ) 2 8
R s 2 g AT o

Vastness i I 50% B 25 4 25 F A8 28
F 2 — BB A R R - B A
— [ IC A BT o B A A H
& H R

HK$°000
T

Analysis of assets and liabilities over which control was lost:
Properties held for sale

Prepayments and other receivables
Creditors and accrued charges
Bank borrowings

Net assets of subsidiaries disposed of

Gain on disposal of subsidiaries:
Consideration received
Remeasurement of retained 50% equity interest
at its fair value (Note a)
Net assets disposed of

Provision for tax indemnity (Note b)
Transaction costs

Gain on disposal

Net cash inflow arising on disposal:
Cash consideration
Expenses paid in connection with the disposal

Notes:

(a)

(b)

The fair value of the retained 50% equity interest in Vastness is based on
consideration as agreed in such disposal of 50% which makes reference to
valuations carried out by an independent valuer on properties held by
Vastness.

The Group undertakes to indemnify Greatward against 50% of the
difference in the 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.

REPERIREEE ALK

GEALUES 597,333
A T S A Ak 3,748
JEAS &J’E FHBZ (387)
SRITEE (325,000)
T H B o s R 275,694
B B A W) 2 s A
Bl 336,808
e N TAHE R T 50%
ReASHE LS (it a) 311,013
T B G (275,694)
372,127
T SE 5 e (M D) (25,000)
25 A (795)
¥ 346,332
A T AR B TR TR
B4 336,808
b ST 2 B (795)
336,013

(a) T4 B8 Vastness 50% M A HE 25 2 28 2F
B 4% 3k B 5% 50% % A RE 23 T 1 8 AR
18 (2 BB SLAG (B RTE Vastness BT 54
FEHEAT Z AN ENE) FHE o

(b) 7 42 8 7K 5 1) Greatward 5 f Vastness
R LB 2 7D R R B E AN
I JE A 2 FIAS B (2 B8 15 B ) 2E 0
5 B ) B T (R T R AN SO ) B
B o T I 8 1 S A T M 28R
Z50% > MEASSE AR 45 L At 5 A
2 B RIS ARG N & R OA
25,000,000 JG > ﬁﬁﬁ KT H A AR ) B
Greatward 23 -1 i 1% B E ©
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

44. DISPOSAL OF SUBSIDIARIES/LOSS OF CONTROL OVER
SUBSIDIARIES (Cont’d)

(b)

164

Upon completion taking place on 31st May, 2012 (the
“Completion”) of the sale and purchase agreement (the “S&P
Agreement”) entered into between the Group as vendor and
Million Cube Limited as purchaser (the ‘“Purchaser”) dated 2nd
April, 2012, the Group disposed of 65% interests and the relevant
portion of the shareholder’s loan (the “Transaction”) in Paragon
Winner for approximately HK$758,713,000 and at the same time
provided a loan (the “Loan”) of approximately HK$205,683,000,
which comprised of consideration of HK$203,952,000 and
accrued interest of HK$1,731,000, to the Purchaser to facilitate
the completion of the Transaction. As a condition of the security
documents (the “Security Documents™) of the Loan, 20% of the
issued shares (the “Pledged Shares”) of and shareholder’s loans
(the “Pledged Loan) due by Paragon Winner as owned by the
Purchaser were pledged thereon. Since the Purchaser eventually
failed to repay the Loan on the loan maturity date of 31st July,
2012, a deed of settlement (the “Settlement Deed”) was entered
into between the Group and the Purchaser on 19th September,
2012, such that the Pledged Shares and the Pledged Loan were
transferred and assigned to the Group as full and final settlement
of the Loan.

After reviewing all the economic effects, terms and conditions of
the S&P Agreement, the Loan Agreement, the Security
Documents and the Settlement Deed, it was deemed that
effectively 45% interests in Paragon Winner was disposed of by
the Group to the Purchaser on Completion. Although the Group
eventually owns 55% interests in Paragon Winner after the
Settlement Deed, Paragon Winner was accounted for as a jointly
controlled entity of the Group since pursuant to the shareholders’
agreement entered among the Group, the Purchaser and Paragon
Winner on 19th September, 2012, certain significant financial
and operating activities of Paragon Winner require the
unanimous consent of both the Group and the Purchaser. In this
respect, a gain from losing control over subsidiaries of
approximately HK$521,716,000 was recognised in profit or loss
during the year ended 31st March, 2013.

The golf and leisure operations of Paragon Winner Group are
presented as discontinued operation in the consolidated income
statement.

ITC PROPERTIES GROUP LIMITED
A R A PR A

44. BRI A KK R 2 v
Wi 40)

(b)

A4 (1€ £ & J7) B Million Cube
Limited (fE 2 & 7 (T B 7 1)) BraT
MHWAE -FE - —FNUH _HZE
bk (B ST ek ) ik —F— 4
HH=E4—HER (R % > &
£ [ DA A 5 758,713,000 7T B
Paragon Winner 2 65% & i S AH B
T R AR ([ 225 1) > [F] R
B )7 $R AL A 5 205,683,000 TG 2 £
C = O O IR 7 B e AV = 7
203,952,000 70 K& ME &t Bl S i B
1,731,000 7C ) » DA {8 52 5 58 I ©
A B A2 G SO (TR S04 1) 2
& 14 - B J7 It ¥ A Paragon Winner
2 20% ELEEAT Ay ([ 2L 4R I 103 1)
J% Paragon Winner 4% K 2 B 3 £r 2K
(TR ER]) T - HRE T
AR AN BN H —F— 4
tH=+—AHEREHR > A mH
BHAHR-FE—FJLH TJLHFT L
B EE (VR > SR
A3 B G 0B 5 R T o S R T
AL > (R ERZ BT LR

e
oA °

2 ) U Wk~ KRR R
SO RO R FLYR 2 A RO

Mok B AGRAEA% - A B AR 2 A 52
S IRF 1] B )7 ) #5 Paragon Winner 2
45% TE S MERS o 1/ A 4 1A 1 3K
LY A% i % B A Paragon Winner Z
55%fEsa o MEm A AREALEE - B
J7 B Paragon Winner it —. & — 4
JUA U H FT S 2 BB g

Paragon Winner ¢ T 5 K B % J &
S B RIS A B )y 2 — B
[f] &% » ¥ Paragon Winner A fig 41| /£
7 B2 1 SL [F] 52 1 BT B o R > SRk
BB 2N D o RE 2l B A s
521,716,000 T AR —F — =4
ZAZ+1T—HIHEEZ B R o

Paragon Winner & [H 2 1= ff < Bk &
THREBR ARG HAE RN 2T R4
1E 5878 2E7 o



NOTES TO THE CONSOLIDATED
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

44. DISPOSAL OF SUBSIDIARIES/LOSS OF CONTROL OVER 44, W& 2 7 e 2 W& 2 vl 2

SUBSIDIARIES (Cont'd) BE (4%)

(b) (Cont’d) (b (#)
The profit (loss) from the discontinued operation for the current 8 11 RO SET A AR BOR AR AR
and preceding years is analysed as follows: 2 A GER) o Hran R -

2013
g

HK$°000 HK$°000
W T T T

Loss of golf and leisure operations before o T R BR B [ 25 2
taxation for the period/year AR, BE BRI S 1R (5,620) (36,857)
Gain on losing control over subsidiaries 2 7% BAHJRE 2 w1 E il R 2 g 521,716 -
Taxation (Note 11) B (Bt 11) (74,056) 1,082
442,040 (35,775)
Profit (loss) for the period/year attributable to: I 41 A JEAk 24 1 [H], /4 &
i A (B 18)
Owners of the Company P /NES 2= DN 442,040 (35,775)
Non-controlling interests T 7 I A - -
442,040 (35,775)
The results of the golf and leisure operations of Paragon Winner Paragon Winner £ [H 2 15 #f % Bk &
Group for the current and preceding years were as follows: TH [H SETS A A AF i JOM AR AP 2 3

2012
—E— A

HK$°000 HK$°000
T T T

Revenue & 2,038 26,700

Cost of sales B A (1,303) (8,956)
Other income, gains and losses (Note) FAUCA ~ i ) K s 48 (FfFAE) 11 (13,489)
Administrative expenses 1T B H (6,366) (41,112)
Loss before taxation I 0 I e 12 (5,620) (36,857)
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44. DISPOSAL OF SUBSIDIARIES/LOSS OF CONTROL OVER 44, M RHE A vl 2 % WHE 2 vl ¥
SUBSIDIARIES (Cont'd) BE ()
(b) (Cont’d) (b) (%)
Loss before taxation from discontinued operation has been B £ 2 2 IR B RT s R B F0
arrived at after charging (crediting): B (FEA) -

2013
R =4
HK$’000
BT
Auditor’s remuneration 12 BT 4
— current year — ARAEE 25 56
—underprovision in previous years — B RN R - -
25 56
Directors’ emoluments (Note 13(a)) EHM S (M7 13(a) - -
Other staff costs: HoAth B TR
Salaries and other benefits W B At AR R 1,882 11,445
Retirement benefits scheme contributions IRARAR I3 (it 3 410 2,176
Total staff costs B TR 4% 2,292 13,621
Cost of inventories recognised as an expense WA By bR S 2 A AR 189 2,154
Depreciation of property, plant and equipment ~ #J2& ~ #M K Scflii 8 1,344 4414
Release of prepaid lease payments L b 2 B A B ko 43 )
of leasehold land 94 283
Amortisation of premium on prepaid lease TR T 2 BT I 2
payments of leasehold land i i 40 456 1,368
Total depreciation and amortisation e N G 4R ZE 1,894 6,065
Loss on disposal of property, BV - R 2
plant and equipment k18 - 110
Note:  The disposal of the equity interest in Paragon Winner Group (the BfaE : Hi %5 Paragon Winner 5 [ 2 Ji% A< i £

166

“Disposal”) has not been completed as at 31st March, 2011 and the relevant
disposal group was previously classified as held for sale since 26th August,
2010. The Disposal was still under re-negotiation between the Group and
the Purchaser as at 31st March, 2012. Accordingly, the assets and liabilities
attributable to the Paragon Winner Group were ceased to be classified as
held for sale as at 31st March, 2012, 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 the consolidated
income statement for the year ended 31st March, 2012.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

(T EFE)DN -F——E=H
= B R SRR o T B B S
WA E - FAEAA S Bl
BANE N_F-_HF=A=1+—
H o SR B B 5 47 f o 85 S TEE AT
T % B o [A It > Paragon Winner 4 [5]
JE AL T B A R - A=A
ST —HAEAERARE > k&
42 ) 2 R % 15 B T 2 R T (R TR BT T
o P B S A T A R A
T T BB T 5 2 B 5 R R A o
W WEE-HF=H=1T—H
WA RE o R R T E A 2 e 1R
13,344,000 70 2 A 47 18 4 R TERR o



NOTES TO THE CONSOLIDATED
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fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

44. DISPOSAL OF SUBSIDIARIES/LOSS OF CONTROL OVER 44, 135 B8 2 v 2% 2 B )i 2 il %

SUBSIDIARIES (Cont’d) BE (44)
(b) (Cont’d) (b) (%)
Cash flow from Paragon Winner Group: Paragon Winner 4E [# 2 Bl & i & :

HK$°000

BT L
Net cash outflow from operating activities R 2T 2 B T TR (2,139) (18,265)
Net cash inflow from investing activities WEEH B ERATHE 308 15,248
Net cash outflow from financing activities V& 26T 2 B 4 i @ (D)
The aggregate net assets of Paragon Winner Group at the date of Paragon Winner £2 B A i & H ] 2
disposal were as follows: FEEME -

HK$°000
BT G

Analysis of assets and liabilities over which control was lost: 225 FE il & 2 K & /04

Property, plant and equipment W ~ W B AR 190,370
Prepaid lease payments of leasehold land FHE 2 T8 A & R E 21,348
Premium on prepaid lease payments of leasehold land TR i 2 FEASTAH BRI 2 i 102,892
Inventories weE 4262
Debtors, deposits and prepayments JEMCHR R ~ H 46 I TELAS 3KTE 1,830
Bank balances and cash SRATHE ﬁ?&ﬁé 5,045
Creditors, deposits and accrued charges FEATHR K ~ $4 K MERTBH 3 (66,824)
Amount due to a non-controlling shareholder of a subsidiary JREAST— [ B B 24 W] — 24
FEPE B AR (235)
Shareholder’s loan R AR (168,592)
Tax payables JREAIAATE (257)
Deferred tax liabilities R AE L TH £ fik (25,723)
64,616
Non-controlling interests FEFE I £ (7,179)
Net assets disposed of ST B R 57,437
Gain on losing control over subsidiaries: 5 J2 M B s m R R RE 2 B )
Consideration received for equity interest WA ASHE 25 I I R A 2
and shareholder’s loan e A E
— Cash consideration received in prior years (Note 32) — TR AR O B AE
(Mftit32) 532,303
— Cash consideration received in current year — ARAE R 2 B A 22,458
554,761
Assignment of shareholder’s loan to the Purchaser 16 B 5 R R K (75,866)
Provision for tax and other indemnity Tt T % EL A T P 4 (20,948)
Transaction costs 225 A (2,366)
455,581
Remeasurement of retained 55% equity interest at its fair value 4%/ F{H B ¥ st & TR B 55%
(Note) ARERS (HfFL) 105,274
Net assets disposed of ST B (57.437)

Cumulative exchange differences in respect of the net assets AR a8 ) 42 T REE Oy o B A
of the subsidiaries reclassified from equity to profit or loss on  H3Er /04 £ 18 25 2 [ & 23 7

losing control over the subsidiaries T 2 BT IE 5,22 5 18,298
Gain on losing control over subsidiaries 25 W g 2~ w42 R 2 3 ) 521,716
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

44. DISPOSAL OF SUBSIDIARIES/LOSS OF CONTROL OVER 44, M5 W& 2 % 2 W& 2 vl 2

SUBSIDIARIES (Cont’d) B (4%)
()  (Conr'd) (b) (#)
HK$°000
BT T
Net cash inflow arising on disposal: HH S T AR B A U AR AR
Cash consideration received in current year AR BB 7 B 408 22,458
Expenses paid in connection with the disposal L SR 2 B SE (1,144)
Bank balances and cash disposed of ST B SR AT A B S B (5,045)
16,269
Note:  The fair value of the 55% equity interest in Paragon Winner retained by the L < i K R AT R AR A PR A m) (BRAS SR
Group has been measured as of the date of disposal at HK$105,274,000, by [F] AR 41 R 2 o S S SRR A D) R
RHL Appraisal Limited, an independent firm of professional valuer not i H W55 A 42 B B £ B Paragon
connected with the Group. The fair value is determined using the income Winner 55% JRASE 4 2 20 F-(H 7 s W
approach. The following were the key model inputs used in determining 105,274,000 7G © 2 F-{E T4 A 5 i
the fair value: JE o DL 2y B AP EFF R Z £5
A= A B -
- assumed discount rate of 13.3%; = MEREEREBL % 13.3% 5
- assumed adjustments because of lack of marketability that market - PRI T 455 2 B3 58 ik 2 T 35 U
participants would consider; BT A 2 AR AR
= assumed inflation rate of 3%; and - BREGER R 3% 5 &
- assumed revenue growth rate of 7%. - Rkt R % 7% o

ITC PROPERTIES GROUP LIMITED
1 68 A A AT PR )



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

44. DISPOSAL OF SUBSIDIARIES/LOSS OF CONTROL OVER 44, W& 2 7 e 2 W& 2 vl 2

SUBSIDIARIES (Cont’d) B (7%)
(¢)  On 6th February, 2013, the Group completed the disposal of ) WMFE—=F_HNH  KEHT
100% of the equity interest in Linktop as set out in note 30(a). A B B 5E30¢a) I # Linktop 2
100% B A HE 4

HK$°000
T T

Analysis of assets and liabilities over which control was lost: KR BERIREG FE R AT

Investment in an associate g E A R Z & 184,772
Creditors, deposits and accrued charges JEATHR K ~ #4 K MERTER 3 3)
Net assets of subsidiaries disposed of ST B B s F I 184,769
Gain on disposal of subsidiaries: S R S ) 2 R
Cash consideration received in prior year (Note 32) AR AR FE RO B AR
(Ktit32) 101,419
Cash consideration received in current year A S B A UE 178,904
Reclassification adjustment of translation reserve HERE N T EHERR
from equity to profit or loss TRt A (810)
Net assets disposed of ST i B T (184,769)
94,744
Transaction costs 5 A (6,000)
Gain on disposal t B s 88,744
Net cash inflow arising on disposal: HR S T AR B A U AR AR
Cash consideration received in current year AAE FE R B 4 AR 178,904
Expenses paid in connection with the disposal S 2 B (3,078)
175,826
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

45. CAPITAL AND OTHER COMMITMENTS

Capital expenditure in respect of the acquisition

45.

BRI 3E ~ S L

R B Je AR o

2013
—E =4

HK$’000
T

HK$’000
T

of property, plant and equipment and DT SR e % J p B W) 3

construction of investment properties under EAT AR R 5 & B R

development contracted for but not provided M Z BB

in the consolidated financial statements 23,984 135,070

Other commitments: FHoAth AR

— acquisition of subsidiaries (Note) — S B A R (Mt aE) - 597,809

— injection of total investment of an associate — [ — [ E A FE ARG - 55,556

— loan to jointly controlled entities — [ ) 2 i BT AR LB 101,550 19,572
101,550 672,937
125,534 808,007

Note:

On 15th December, 2009, an indirect wholly-owned subsidiary of the Company entered into
two sale and purchase agreements (the “Agreements”) with Cango Trading Limited and
BSP respectively to acquire 100% equity interest in Newskill and the shareholder’s loan
owed by Newskill and its subsidiary for an aggregate consideration of HK$960.0 million.
As of 31st March, 2012, deposits amounting to HK$362,191,000 had been paid by the
Group to BSP. Details of the acquisition were set out in a circular of the Company dated
31st May, 2010. The transaction was completed on 13th June, 2012 as set out in note 43(b).

46. OPERATING LEASE COMMITMENTS
The Group as lessee

46.

itk

MEBENAETZA+THHE > AXF—HEEEE
Fft 2 /3 7143 Hll B2 Cango Trading Limited 52 BSP#] 3. i
T B Wk (T %5 Wbk 1) > WS 28 2 0 P A E 2
79[ 37 2 R HL B 4 ) &5 K 2 B AR K > AR AR A
##960,000,0007C © #E —F—_4E=H=+—H >
AR AR T £ [7] BSP 32 A 4% 4 s ¥ 362,191,000 7G © i i
FEEERAAR AW A - -FELA=1T—HZ
WK RHER T FENAT=ZH TR FEE
O B FE43(b) ©

BB RLEURIG
ASE WA R AR LA

2013 2012
—g=g  —F—4
HK$’000 HK$’000
BT BT T
Minimum lease payments paid under operating RN AR S AL AT 2 AR
leases during the year: A
Premises Mg 11,327 12,604
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

OPERATING LEASE COMMITMENTS (Cont’d)

The Group as lessee (Cont’d)

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:

—4FN
BRI (BIFERME)
i AR

Within one year
In the second to fifth year inclusive

Over five years

Operating lease payments represent rentals payable by the Group for
certain of its office premises and golf course. Leases are negotiated for
lease terms of three to five years and rentals are fixed.

The Group as lessor

Property rental income earned during the year was HK$2,988,000
(2012: HK$1,325,000). The properties which are leased out as at 31st
March, 2013 have rental yield of approximately 2% (2012: 4%) and
with committed tenants with the longest tenure for three years.

At the end of the reporting period, the Group had contracted with

tenants for the following future minimum lease payments:

46. BBRAERYE )
A W 1R B AR RLA (41)
T A R AR 42 AR 9 R T R R
FHEZH R F1 4R B 2 A5 2 R AR S AR A

FEHCRIEIT
2013
T
HK$°000 HK$°000
W T T T
10,139 10,701
11,819 5,073
- 11,851
21,958 27,625

REE AL AL A R I A TR T
Kot T R RGBT < f 4 o FHIIRRE 2
=ZERA > HERE -

45 [ 1R 75 AN
EW%B&Z%%%&%H&AE%&%
2,988,000 7C (& — —4F © #5% 1,325,000
JG) © ﬁé_$—4$ HA=+—HEC®HM
Y2 P ) AT Ay 2 JE (& — AR
) B SR SL 2 AR A =4 -

TR IR AL E R 5 R A R AR
AT SR BRLAR S AT 49

2013 2012

HK$°000 HK$’000

BT BT T

Within one year — AR 1,829 2,706
In the second to fifth year inclusive BEE A (BEE RS 53 1,689
1,882 4,395
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47.

48.

172

PLEDGE OF ASSETS

At the end of the reporting period, the Group’s bank borrowings and
credit facilities from financial institutions were secured by the
following:

47.

¥
T IR AR B 2 SRAT AR B
AR SR DL T 51 &% TEAE AT

2013
—B—=4

HK$’000

Property, plant and equipment Y2k ~ M B A
Investment properties REHE
Properties under development for sale - Fa JTLE S
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 income statement 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.

ITC PROPERTIES GROUP LIMITED
A A AT PR )

48.

W T

222,578 228,979
1,001,000 727,943
72,233 -

1,295,811 956,922

S8 UK g At
AHE ) B A B AR R B AT AR IR AR AR
R s et 0 £ 91 M < s R 3k OB AR A
Atdl e Rt 2 EE T M ZEANE R
BERRA

TR A 1R A R AT R 2 AR 15 A 4R [ 1%
FH B AR E BTk B E L 1 2 AT R
JE At 22t o i i L 7E 4 BORS kT
BB o R (i ERORT AR
A G2 E B A 2 A o

TSR R A 45 115l 4 (R 4 AR AR
PRAR It 30 1 A wT A el A 4 B 1 4%
R IR R -

BoBERET A ARER
T B2 I P A B (T
Rt Bl ) o % Bt B O AR
DB B0 ) A B
FUR R o 5 BB T B A
P 7 43 BR324 0 57 % E A
el 2 o AT -
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

RETIREMENT BENEFITS SCHEMES (Cont’d)

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 income
statement represent contributions paid or payable to the funds by the
Group at rates specified in the rules of the scheme with a cap. 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$2,115,000 (2012: HK$3,668,000) represents contributions paid or
payable to the schemes by the Group during the year.

48.

SRR A ()

AR 5 A w2 B - E R L B
JAA A KL BT RE W4 R L AR e w4
o AL B R # - FJAER
1] 5% w14 BT BLE ik o IR AR S AR
P NBR 2z WA BIPER T e A e
VB $2 % i AR 91 D B R g R
C A R A 2 3t o Slf S8 AT A 382 i £ 3K
AT PRI AR AF B 2 ME AR (K -

w2 F 2 AR B A B BURE A 2
B 2 BB AR AR A 8 2 B E o W
R 2R 2 FE TR — A 20 B 2B ok A R
BB BERA 2 EE o AEMER
PRAR AR B 2 ME— AL 5 A A BT
B o

EN > AR A R R R AT B 2 A A T
2,115,000 76 (= F—Z4F © ¥R ¥ 3,668,000
JC) FE A B AT s A 2 REEIAE K
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(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

49. RELATED PARTY TRANSACTIONS AND BALANCES 49. FHEANLRE NG
Related party transactions HEE AL
(@) During the year, the Group entered into the following (a) AN > AN [E R B AT BEE N FT S0
transactions with related parties: ARG

Related parties s Nature of transactions 2013 2012
HBEAL ik RAEME e St S S

HK$°000 HK$°000
WG T

Associates/jointly controlled entities:

B 2l FERIFER AR -

Orient Town Project Management Limited Management fee received - 90

HEGHIE H A IR A EE

Concordia Management fee received 120 30

Wittt BEHE

Macau Properties Holdings Limited Rental income 1,014 874

MR E A R AT HERA

Business Action Holdings Limited Interest income 3,064 3421
FEIA

Other related parties:

HAE#ENAL -

Great Intelligence Limited (a) Rental expenses and management fee paid - 1,971

(“Great Intelligence”) 4B 3 X B A B

ITCM (b) Rental income and management fee income 2,702 1,013

TSR AN R B A
Interest expenses 4,101 2,252
FE

Selective Choice Investments Limited (b) Interest expenses 6,797 8,202

(“Selective Choice™) AR

A director Interest expenses 646 -

—HER FEXZH

Notes: Fitat -

() Great Intelligence, a wholly-owned subsidiary of Top Precise, was acquired () Great Intelligence % Top Precise Z — [H]
by the Group on 16th November, 2011 from ITC Corporation, which is a o= PACIRIDER: R Y
substantial shareholder of the Company and has significant influence over —— 4+ —H TS HmEENE A
the Company as set out in note 35. Details of the acquisition is set out in AR F B RO A R A R
note 43(a). BET) o FENGE RO B R 35) W o Wi

FENGHUR B L 43(a) ©

(b) ITCM and Selective Choice are wholly-owned subsidiaries of ITC (b) Tl A 3545 H K Selective Choice /4 £

Corporation. HAEZ 2EME AR -

ITC PROPERTIES GROUP LIMITED
174 A A AT PR )



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

49. RELATED AND CONNECTED PARTY TRANSACTIONS 49, A5 Biuli A 135 5 B 4% 8% (41)

AND BALANCES (Cont’d)
Related party transactions (Cont’d) BREANLRS (4)
(b)  Compensation of key management personnel (b) FEEFEHAEHRIH
The remuneration of directors during the year was as follows: ANAEE 7 EH AT -

2013
=

HK$°000 HK$°000
W T T T

Short-term benefits AR A 22,230 15,047
Post-employment benefits AR A% A8 A 435 367
Share-based payments PAIBAR T 23 AT - 3,247
22,665 18,661

The remuneration of directors is determined by the remuneration A TS TN B A e
committee having regard to the performance of individuals and NI KT B A5 o
market trends.

Related party balance A BN 145 65

At 31st March 2013, the Group has the following balances with related WoE—=ZF=ZA=Z+—H  2EHAF

parties: DA A B 4565

Related parties Nature of balances 2012
L YN GifREE T4 e <t

HK$°000 HK$°000
BT T IT

A director Convertible note payables and interest payable 15,013 -
—HAER T P SR AT e I % A L
Selective Choice Convertible note payables and interest payable 54,595 63,631
T 450 B SR A A T B A LR,
ITCM Loan notes and interest payable 51,118 102,252
e B AR AT LS
Except as disclosed above, details of the remaining outstanding i bSO > BT A BN L2 MR
balances with related parties are set out in the consolidated statement of 1818 %5 08 s I R 42 5 B IR % DA K
financial position and in notes 22, 23, 24, and 33. FffE22 ~ 23 ~ 24 ]33 »

B i



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

49. RELATED AND CONNECTED PARTY TRANSACTIONS

AND BALANCES (Cont’d)

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). Selective Choice,
an indirect wholly-owned subsidiary of ITC Corporation, 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 Corporation, 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 connected 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.

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.

ITC PROPERTIES GROUP LIMITED
1 76 A A AT PR )

49.

A LR R Ak )
Hihf A L2 5
(@ WHZEF——FE_H_+—H > E&A

A E A AR E AT R
AEZN H 1 H 23 B A M H 3
T N = Nl - W
906,000,000 JG 2 —-Z——4F Al $ it
PR A R W A (T ) B
#11) > BT EEAT H B EH
30118 H & H 21 ~ w025 s AE LA
B ¥ 2.20 00 (] 3% ) 2 3.25 8
Al SRR o W (ZEfR A TR
VR AR I i fEE) —F——4F
CIELY €5 TR =E =2 Pl lE
24 % [ff )& 2\ 7 Selective Choice JA #%
A HEAREAT 1 R R A A R S
5 1 64,000,000 76 2 & — —4EH]
B 2L o 5 i Selective Choice £
TR A 2 7 — [H M) 4% & M
) > AN/ ] 6] Selective Choice 12 H
W [E] B4 ~ ] REEEAT B S8 I IR I
[i] T 4 TE I 7 S B R A A T
1T AT 5 AT 4 A A 0y (T 46 8% %
13 1) W AR A J 2 —TEA BE N+
LGy o B FEIE N AN 7 H B4
A _—F——F _H_+—H-
F——4ENH—H - _F——4FH
A+=FK " F——44HH +x
H2Z AL B R =% ——4F I
Ho+—HZ i -

B 1] 2 2 e R ML B IEAT 2 5 (B4
B AT R R B ) i F
——FERH T BT AL AR
SRR IR A =) 38 7 IR A
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49.

NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

RELATED AND CONNECTED PARTY TRANSACTIONS
AND BALANCES (Cont’d)
Other related party transactions (Cont’d)

(b)

©

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 43(a).

By virtue of the fact that Hero’s Way is a wholly-owned
subsidiary of ITC Corporation, which is a substantial shareholder
of the Company and has significant influence over the Company
as set out in note 43(a), 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.

TC Capital is wholly-owned by Mr. Chan Yiu Lun, Alan, 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 of the Company
dated 28th June, 2011.

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

49. HRIEAN L5 REEM 4

HAb A BN 22 5 (4F)

(b)

(©)

RZFE——4FELALH s ARFEZ
— [ M %2 g W E A RITC
Properties (Hong Kong) Limited
([ITCPHK |) B2 Hero’s Way #1 57 1
wk > JEIL > Hero’s Way A 16 £4E 7] 2%
i 5 T ITCPHK A ¢ 1 [l & i B
Top Precise 4= 7B B A< J& J HEEE K o
Top Precise ¥ Great Intelligence 2=
BB EEAT A (4i4% [ Top Precise 5
M) o HAE 29 W 313,000,000 7T
il Top Precise 52 B i 56 1 Ff 2 &
HEE (P T FH%E) o USR58 A BT
43

#5 Jis Hero’s Way £ 18 4F 4 3 (£ A%
N ) BRI S AR A A TR
B> REIGEOR B L 43(a) Z — ]
BB A A o U TR AR A
AlZ —HEAREAN LS -

B ——AERN A NH s AR
A 2 — [H] [H] #% % & [} & 2 7] Global
Wave Group Limited ([ Global
Wave ]) BL TC Capital Group Limited
(I'TC Capital |) %t % 7. Golden Fruit
Limited ([ & & 2~ & 1) % 37 oh % o
& & /% 7 H Global Wave & TC
Capital %1 50% it - A8 AW+
ERHERABESER TR > BEER
#® B TicketChina Holdings Limited
([ TicketChina ]) & #7BEfsy » DAARARAE
# 120,000,000 7T Y TicketChina
Z.90% HE 25 © TicketChina &% H: i} &
A A A RS - B - S
KBRS - SR RIERTERE
HIGAE - M EEN R 2
IR T R AR 20 % oAt O AT
SR EH o MBI C A R ——
T HNHSER ©

TC Capital H A5 A AT E S K+
EEMA BB 2 EWA -
[ Mt > TC Capital 3 4< 2> 7 2 7 Bl
N > RGN A
Al —THABMEAN 1525 o 5855
THEAA A F HIAR —F——4FN
HZ+ /B Z 0 i o
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NOTES TO THE CONSOLIDATED
F INAN CIAL STATEMENTS
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o B 25 e Fi

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

50. CONTINGENT LIABILITIES
As at 31st March, 2013, the Group provided a corporate guarantee for
loan facilities of HK$625.0 million (2012: HK$625.0 million) granted
to certain jointly controlled entities. The total loan outstanding for the
loan facilities as at 31st March, 2013 was HK$367,427,000 (2012:
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. In addition, the Company provided a corporate guarantee to
the extent of HK$70.9 million to a bank in respect of banking facilities
granted to an associate, in which the Group owned 30% interest.

51. EVENTS AFTER THE REPORTING PERIOD

(2)

178

On 29th April, 2013, the Group entered into a legal-binding
agreement with Party B (as mentioned in note 28(a)(v)), for the
formation of Mavis Q Properties Limited (“Mavis Q”), a
company incorporated in the British Virgin Islands. Mavis Q is
formed as a jointly controlled entity with the intention of
engaging in possible development projects in the PRC and the
Group and Party B each holds 50% equity interest of Mavis Q.

Pursuant to the agreement mentioned above, Mavis Q acquired
the 100% equity interest of an entity wholly-owned by Party B
which holds a subsidiary engaged in property development, at a
consideration of RMB340,000,000 (equivalent to
HK$420,464,000), of which the Group would contribute for
RMB 170,000,000 (equivalent to HK$210,232,000) through
capital injection to Mavis Q.

As set out in note 28(a)(v), earnest monies totaled
HK$80,000,000 have been paid to Party B at 31st March, 2013.
Upon signing the above agreement, the earnest monies paid has
become part of the aforesaid capital injection in Mavis Q. The
remaining amount of HK$130,232,000 has been fully injected to
Mavis Q subsequent to 31st March, 2013.

ITC PROPERTIES GROUP LIMITED
A R A PR A

50. AR

51.

m_$~#¢ A=Z+—H > AX R
T[] 22 1) B B 44 5 A TR
62500000071:( —F - E B
625,000,000 G ) $2 {2\ & 98 £ - F*%
—ZHE=ZHA=Z+—HZ M RMERERR
%ﬁ%ﬁ%%%mﬂmwﬁ*£~*
4E 317,876,000 0) o BEATHRAL/ T
LR T B % 55 [R) 7 I BB 6% T 50% HE
TR HEA N 2 R KR I W BUAS 50% 2 IR
WEAR o BLAh > AR 2 A AR 4 B 4 A 30%
HE £ 2 Wt 25 N 7 T A SR AT B U N
70,900,000 G 1] — [ $R AT $2 L 28 RIE LR o

SRk R N

(@ MR-F—Z=ZFNAZ+HIE > A%
V¥ B B T 28(a)(v) T At & J5 i B S
Mavis Q Properties Limited ([ Mavis
QU o — [ % a8 B L I 3 1S
Z AN A)) WAL E IR R ) ok e
Mavis QU 7 % il B 8 JE =BT, -
BRI E P REPHEEIEE - df
AL [ 277 Ak 50% A HE AR -

MR E 15 - Mavis QUK B 2 75
— [ 2 & T 2 1009% B HE 25
2 E MR — AR S s RS
Z Mg s A fRE A AR
340,000,000 7C ( A % A W M
420,464,000 7% ) > A< 4R [H] 5% 4% 4 )
Mavis Q A i G R ¥E H op A R Hs
170,000,0007G (A %5 & i W
210,232,000 7C) ©

PN B R 28(a)(v) BT Y Y L F
— = =H=1—H > ZHBEXZN
PR 4 A L 80,000,000 7T o B
SRl LAl > EATRR AT AR
£y bl Mavis QI A8 E & 2 —
43 o BRER 15 130,232,000 T EL A
FE-ZHEZHA=Z - HEBHEA
Mavis Q °



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

51. EVENTS AFTER THE REPORTING PERIOD (Cont’d)

(b)

©

As set out in note 30(b), the Group completed the disposal of Sea
Orient in June 2013 and the consideration has been settled in full
subsequently after the end of reporting period. The directors are

in the process of assessing the financial impact to the Group.

On 28th February, 2013, the Group received a conditional
conversion notice from two holders of the CN Nov 2013,
Selective Choice and Ms. Ng Yuen Lan, Macy (“Ms. Ng”), that
they intended to exercise their rights to convert the CN Nov 2013
held by them in an aggregate outstanding principal amount of
HK$351,400,000 into shares of the Company. The conversion is
subject to the granting of a waiver (the “Whitewasher Waiver”)
by the executive director of the Corporate Finance Division or
his delegates of Securities and Futures Commission of Hong
Kong, and the approval by the independent shareholders of the
proposed resolution regarding the Whitewasher Waiver by way
of poll at the special general meeting of the Company.

With the approval by the independent shareholders granted at the
special general meeting on 11th April, 2013, the conversion has
taken place and 167,174,118 new shares have been allotted and
issued to Selective Choice and the nominee of Ms. Ng. As a
result, the issued share capital of the Company increased to
572,963,030 shares, of which Selective Choice, Ms. Ng and
parties acting in concert with them were interested in
334,246,446 shares, representing approximately 58.34% of the
entire issued share capital of the Company.

o B 285 e P

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

J i‘/j-‘

51. MR AR (a1)

(b)

©

PN B 5 30(b) BT 4 o AS 4R R
F— ZAFE7N H 5 A 5 Sea Orient >
i ARAE 2L A it R AR B B AT »
A E ST AR [ 2 TS R o

WZE =4 HZ+H/NH » &RE
B 4% e — = A — H i
B 223 F5 A A Selective Choice M {1
iR et (T £ )) 2 A Rk
A RoNA BAT M 2 Rk
HE > B SE FE R AT AR B AR
# 351,400,000 G2 —F—=4F +—
JI AT e e SR A 5 A S W IR A

W R A U o8 o SO B R A%
Z: B g S S TR UAT B AR
BB (R ]) X8
ST BRI A2 T R A K g DA
e A% B AR Uy St v B VR
o2 IR SR AR -

R E— AR A A+ — H 847
ﬁ%ﬂ“ﬁ@?ﬁ%iﬂﬁﬁﬂt/ﬁ{ﬁ ) }?%
JBE B ¥ AT > $8 IE 19 Selective
Choice M fh 4 12 4 NBiEE & 3%
17167,174,118 BB LBy © UL > A<
N BB AT RO B ®
572,963,030 f 1 173 - H H Selective
Choice ~ fhg -+ K BL % 6 — B ATH)
Z N HEA 334,246,446 BB > A6
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FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

52. SUMMARISED STATEMENT OF FINANCIAL POSITION 52, 7%/ w) 5 3R Ut e g
OF THE COMPANY

2012
ST

HK$°000 HK$°000
BT T IT

Assets =y
— Investments in subsidiaries — AR N F 2 B 368,568 350,234
— Amounts due from subsidiaries — R AT A JB 2 W) 3K 3,018,867 2,512,980
— Other receivables and prepayments — T R ok 2 T R T A
FRIH 1,320 286
— Bank balances and cash — SRATHG R M Bl 20,098 233,299
3,408,853 3,096,799
Liabilities HfH
— Other payables and accruals — HAthy BB A5 3 TE
MEFTB 2 22,619 22,009
— Loan notes — B 342,153 319,271
— Convertible note payables — A R A K T 530,347 541,170
895,119 882,450
2,513,734 2,214,349
Capital and reserves JBeAs B fit
— Share capital — AR 4,058 3,685
— Reserves — ft e (a) 2,509,676 2,210,664
2,513,734 2,214,349

ITC PROPERTIES GROUP LIMITED
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

52. SUMMARISED STATEMENT OF FINANCIAL POSITION 52, AR w] R e 2 (%)

OF THE COMPANY (Cont’d)
Note: Wik
(a) Reserves (a) bt

Convertible
loan notes
Capital equity  Share-based
redemption reserve payment
Share  Contributed reserve L reserve Retained

premium surplus Jie A HaER  DRHEA profits Total

JBi A i BB Y I i B A< ik BaEN ] T B A At

HK$°000 HK$’000 HK$°000 HK$°000 HK$’000 HK$°000 HK$’000

ki T ET-I0 T T i T T
(Note)

(Htat)

THE COMPANY KA
At Ist April, 2011 W oF——ENA—H 2,119,790 113,020 7,216 223,909 16,653 69,723 2,550,311
Loss and total comprehensive AR R R 2 T

expense for the year ERE L = = = = = (30,326) (30,326)
Repurchase of convertible notes [ 1] 7] 462 fi 22 4% - - - (132,344) - 132,344 -
Redemption of convertible notes {1 7] 44 fi% 22 % - - - (91,565) - 91,565 -
Transfer on forfeiture of share VRS PR HE I

options - - - - (1217 - (1217)
Recognition of equity component 2 A # ik 22 4%

of convertible notes A - - - 122,200 - - 122,200
Shares repurchased and cancelled i 1] 2 3 &5 47 (432,377) - 1,969 - - (1,969) (432,377)
Transaction cost attributable to 1] &z 7 6 At£ HE £l

shares repurchased and cancelled 52 5 i A (3458) - - - - - (3458)
Conversion of convertible notes {4 ] 46 [ =48 1,061 = = (207) = = 854
Exercise of share options AT R e 261 - - - (76) - 185
Recognition of equity-settled TERB LR

share-based payments DA AT - - - - 4492 - 4492
At 31st March, 2012 e S

SH=E—R 1,685,277 113,020 9,185 121,993 19,852 261,337 2,210,664

Profit and total comprehensive A4 B A ) 2 TH

income for the year Ihenes:l - - - - - 282,742 282,742
Transfer on forfeiture of share {2 It ECHE I 7S

options - - - - (253) - (253)
Conversion of convertible notes ~ #%45a m] 4 fit == % 83,425 - - (14,815) - - 68,610
Exercise of share options GaRid g 8.236 = = = (2,535) = 5,701
Dividends recognised as REIRZ IS

distribution - - - - - (57,788) (57,788)
At 31st March, 2013 RoF—=4E

ZA=+—H L7693 113020 9185 107,178 17064 486291 2509676
Note:  The contributed surplus of the Company represents the credit arising from BiFE AN 2 BT R TR AR R — AR
capital reduction pursuant to the capital reorganisation on 13th March, R T=H Z R EGUET R A H
2010. I AR
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

53. PRINCIPAL SUBSIDIARIES 53. ;¥ I‘ﬂ‘}% G|
Particulars of the Company’s principal subsidiaries at 31st March, 2013 KNF FERBARR B —=4F K
and 2012 are as follows: F—THF A= —HZEET
Place of
incorporation/ Issued and
registration/ fully paid share/
Place of establishment registered capital Percentage of issued share/registered capital
Name of subsidiary operation AL/ B,/ CETRER held by the Company Principal activities
W8 24 ) 4 1 B JRIL et/ REME A AR e AT, /M A 2 b FEEH
Directly Indirectly
fil
2013 2013
F-=F
(%)
Ace Idea Corporate Limited Hong Kong British Virgin USs$1 - - 100 - Investment holding
it Islands ordinary share R rE
FRELHRE 1ETTEHA
Advance Tech Limited Hong Kong Hong Kong HKS1 - - 100 100 Securities investment
FHERRAR il il ordinary share BHRE
Pyl
Castle Win International Limited - Hong Kong Hong Kong HKS1 - - 100 100 Property investment
B B A PR ] i il ordinary share WERE
TR
Cheery Paradise Company Hong Kong British Virgin US$1 - - 100 100 Investment holding
Limited i Islands ordinary share Eiastil e

B iy BT vilie

Donson (International) Hong Kong Hong Kong HK$85,297,692 - - - 100 Tnvestment holding
Development Limited i i ordinary shares (Note ¢) /8313
JUR (BI) B A 85,297,692 7¢ (Wite)
L@
Dormax Limited Hong Kong Hong Kong HKS1 - - 100 100 Property investment
ZEHRAT ik il ordinary share VIS
Wl TR
Great Intelligence Hong Kong Hong Kong HK$2 - - 100 100 Property investment
s s ordinary shares WERE
Wt 2 e
Hong De Properties (Hong Kong) Hong Kong Hong Kong HKS1 - = - 100 Investment holding
Company Limited it i ordinary share (Note b) B
AR (FE) ARAR W 1 (Hrito)
ITC Golf & Leisure Group Hong Kong British Virgin USS1 - - 100 100 Investment holding
Limited i Islands ordinary share T

b ey ESTn:yile

ITC Properties Finance Limited ~ Hong Kong Hong Kong HKS2 - - 100 100 Money lending
T AT IR ) i i ordinary shares g3
T

ITC PROPERTIES GROUP LIMITED
1 82 A A AT PR )



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

PRINCIPAL SUBSIDIARIES (Cont’d)

Name of subsidiary

W v 44 1

ITC Properties (Hong Kong)
Limited

ITC Properties Investment
(China) Limited

ITC Properties Management
Limited
ERLEERARAR

ITC Properties (Panyu) Limited

FEREAE (B 8) ARA

ITC (Vietnam) Investment
Holdings Limited

Keen Step Corporation Limited

BRARAT

Master Super Development
Limited
EHBRARAT

Media Conqueror Limited

Place of

operation
g Uk

Hong Kong
ik

Hong Kong
il

Hong Kong
ik

Hong Kong
i

Hong Kong
Hil

Hong Kong
il

Hong Kong
Fit

Hong Kong
i

Place of
incorporation/
registration/
establishment

British Virgin
Islands

FRELRE

British Virgin
Islands
I e

Hong Kong
ik

British Virgin
Islands
SR LRER

Hong Kong
il

Hong Kong
ik

Hong Kong
ik

British Virgin
Islands
SR LRER

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

Issued and

fully paid share/
registered capital
DR AR
Befr /GEMEA

USS1
ordinary share
S vil)

USs1
ordinary share
BT

HK$2,000
ordinary shares
2,000 7C

HK$500,000
non-voting deferred
shares

W 500,000 70
IR R
(Note 2)

(Hizta)

Uss1
ordinary share
ST yilie

HKS1
ordinary share
W e R

HKS2
ordinary shares
Wl T

HK$100
ordinary shares
R 00T

USs1
ordinary share
Byl

Percentage of issued share/registered capital

AR T Birv TR

Directly
Hik

013
-g-=

(%)

53. FEWRBAY &)

held by the Company

2013
e St

(%)

100

100

100

100

100

100

100

100

EAHRL

Indirectly

3

Annual Report ¥
2012-2013

Principal activities
FEEH

Investment holding
ik

Investment holding
piaceid

Securities investment
and provision of
management services

BALE R
ERIRE

Investment holding
g eid

Investment holding
fEER

Property investment
UEST

Property investment

UES3

Investment holding
fiaceid i
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NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fok o B R M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 &)

53. PRINCIPAL SUBSIDIARIES (Cont’d) 53. TEWRBAAE &)
Place of
incorporation/ Issued and
registration/ fully paid share/
Place of establishment registered capital Percentage of issued share/registered capital
Name of subsidiary operation ; CEIRAR held by the Company Principal activities
W 24l 4 1 R AR TR TR /R AT 2 FREH
Directly Indirectly
Hik 3
2013 2013
e St
(%)
Million Orient Limited Hong Kong Hong Kong HKS!1 - - 100 100 Investment holding
REARAH itk itk ordinary share BrEs
T
Navy Blue Group Limited Hong Kong British Virgin USs1 - - 100 100 Tnvestment holding
il Islands ordinary share R
SRR 1ETTE A
Newskill Investments Limited ~ PRC British Virgin USs1 - = 100 - Investment holding
MBS EA AR Gl Islands ordinary share (Note 43(b)) EiaSidile
FEELREE S il (Wt 430))
Oriental Mind Hong Kong British Virgin USs1 100 100 - - Investment holding
il Islands ordinary share 8311

ERELHEE ST yilie

Smart Eagle Holdings Limited ~ Hong Kong British Virgin US$1 - - 100 100 Investment holding
il Islands ordinary share P
FRELHE 1ETTEAA
Teamate Limited Hong Kong British Virgin USs1 - - 100 100 Tnvestment holding
i Islands ordinary share BRI

SR LR 1R EER

Top Century International Hong Kong British Virgin USs! - - 100 100 Investment holding
Limited il Islands ordinary share TR

SRR 1R R

Well Cycle Limited Hong Kong Hong Kong HK$2 - - 100 100 Letting of motor vehicles
HEARAT il i ordinary shares REE
W TR
SHTEBRRAHEA PRC PRC (Note d) RMB35,000,000 - - - 80 Development and
TARARAR i FE (MfaEd)  NRHE350000007C (Note c) operation of hotel and
(k) golf resort
BR LB
KRBRAE R

ITC PROPERTIES GROUP LIMITED
1 84 A A AT PR )



NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

fo o A B AR M

(for the year ended 31st March, 2013) (# % —F — =4 = H —+—H L4 )

53. PRINCIPAL SUBSIDIARIES (Cont’d) 53. FEH B ] (%)
Place of
incorporation/ Issued and
registration/ fully paid share/
Place of establishment registered capital Percentage of issued share/registered capital
Name of subsidiary operation AR R, DRARER held by the Company Principal activities
W 20 44 g U JROLH R et /EMEA RATPECET R/ AT 2L FEEH
Directly Indirectly
Hi%
2013 2013
—F-= it Sy
(%) (%)
S EREEA A R PRC PRC (Note d) HK$30,000,000 - = - 96 Development and
TEARAR i B ([t d) T #30,000,000 78 (Note c) operation of hotel
(Hfzke) B LA
T T 5 S E PRC PRC HK$100,000 - - 100 100 Management and
AT i il 100,000 7C consultancy services
(e slie
FYIERS AR AARAR  PRC PRC HKS$5.000,000 - - 100 100 Management and
lE] i 5000000 78 consultancy services
V&l e
Notes: i
(a) The non-voting deferred shares, which are not held by the Group, practically carry (a) S JF AR B R A 2 S SRR A ey - 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 IR R, 5 BB R R A
meeting of the respective companies nor to participate in any distribution on ) AT B R i 2 4 4 R IR ROR € 5
winding up. & EREE  SUR AR 2 BUE 4K o
(b) The entity is a subsidiary of Linktop, the entire equity interest of which was sold (b) W% BB A Linktop 2 BB 28 7 > SlCANFR 55 44(c)
during the year as detailed in note 44(c). Frafal > HAIBBARE R DN ERNE L -
(© These entities are subsidiaries of Paragon Winner of which the Group lost control (c) % %5 B 8 7% Paragon Winner 2 Bt 8 /A 7] > 5
during the current year as detailed in note 44(b). HB R 44(b) B RERl > AR 2 i A AR BE 2k &%
45 T R o
(d) These entities were established in the PRC as sino-foreign equity joint venture (d) TN T A P BT 2 AN B
companies. A
None of the subsidiaries had any debt securities outstanding at the end A AR B4R AT ART IR ] > 4% B B 2
of the reporting period or at any time during the year. R HOE A i A R AR RE O
The above table lists the subsidiaries of the Company which, in the EREYE R R A AL E L E
opinion of the directors, principally affected the results or assets of the AERGEZARNGMEAF - EFHR
Group. To give details of other subsidiaries would, in the opinion of the S B H A B A F 2 BB E R BUR
directors, result in particulars of excessive length. WG IR -
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FINANCIAL SUMMARY
i 75 R 22

For the year ended 31st March,
BE=ZH=1—HIL4E

2009 2010 2011 2012 2013
“ERTNE F-FE _F - “F-H “F =
HKS$’000 HK$°000 HK$’000 HK$’000 HK$000
T T T wET o W T
Revenue Iig 92,670 239,750 226,482 84,398 33,551
(Loss) profit before tax BRBLHT (518 6 ) (462,285) 102,960 100,126 198,442 152,574
Taxation FiIH 469 (108) (20,290) (888) (16,359)
(Loss) profit for the year FHg RS 2EN 2
from continuing operations ~ AS4EE (f&518) %k ) (461,816) 102,852 79,836 197,554 136,215
(Loss) profit for the year BILRBET
from discontinued AR ()
operation i 1) = = = (35,775) 442,040
(Loss) profit for the year AR (f518) Wi A (461,816) 102,852 79,836 161,779 578,255
(Loss) profit attributable to: 5] A\ AL (518)
Tt A :
Owners of the Company ANFIHEA N (461,816) 102,852 80,455 162,294 579,601
Non-controlling interests JEHE B HE S = = (619) (515) (1,346)
(461,816) 102,852 79,836 161,779 578,255
As at 31st March,
R=H=+—H
2009 2010 2011 2012 2013
ZERNE ZEFEFE R DR T DR =4
HKS$’000 HK$’000 HK$’000 HKS$’000 HK$°000
T T W T T T T T T WHT
Total assets A 3,581,370 4,208,956 4,562,522 4,692,817 5,356,236
Total liabilities A A (1,572,134)  (2,087,133)  (2,179,694)  (2,455399)  (2,509,066)
2,009,236 2,121,823 2,382,828 2,237,418 2,847,170
Equity attributable to: TN RELG AR
Owners of the Company EN/NTIE: ZEDN 2,002,051 2,114,638 2,376,262 2,231,383 2,847,366
Non-controlling interests ~ JE Bt HE RS 7,185 7,185 6,566 6,035 (196)
2,009,236 2,121,823 2,382,828 2,237,418 2,847,170

ITC PROPERTIES GROUP LIMITED
A A AT PR )
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SCHEDULE OF PRINCIPAL PROPERTIES
e LV ESiES

Location

2

PROPERTIES FOR SALE

First Floor, 9C, 10C, 22C, 23C, 25C,
Talon Tower,

38 Connaught Road West,

Hong Kong

T T ot PG 38 R R A Jm — M
9C, 10C, 22C, 23C, 25C

No. 41, 43 and 45,

Pau Chung Street,

To Kwa Wan, Kowloon,
Hong Kong

A U LB A
41,43 455

yoo Residence,

No. 33 Tung Lo Wan Road,
Causeway Bay,

Hong Kong

A v AR S B T 33 %

yoo Residence

The junction of Zhongshan Wu Road
and Education Road,

Yuexiu District,

Guangzhou, the PRC

o R 7 [

ol R B i S

Basement, Ground Floor and 1st Floor,
Golden Centre,

Flat Roof and Main Roof,

Golden Court,

No. 94 Yen Chow Street,

No. 145 Fuk Wing Street,

Sham Shui Po,

Kowloon, Hong Kong

T ILREG K

S 94 5%

TR 145 9%

WP OZHE - 1 K
HWEBZREKLTR

Approximate
gross floor area
WA S
(sq.ft.)
(FIrmR)

7.585

9,000

100,000
(Gross site area
approximately
9,488 sq. ft.)
(HB AR TETRE
419,488 7 J7R)

690,000

21,000

AR 7ES

Commercial and
residential
[EE Lk

Residential/
commercial

T/ %

Residential/shops
£/

Commercial

[LES

Commercial

[LES

Stage
of completion

56 R Bt

Completed
EL &R

Completed
B

Foundation work
in progress

M TAREEAT

Demolition and
resettlement
in progress

PrE R % BT

Completed
eI

Expected

Group’s

date of

ownership  completion

AEMZ

Hit

Piite  SERAM

100%

100%

N/A
A

N/A
A

50%  2nd quarter

2015

R —-TAE

100%

30%

Annual Report ¥
2012-2013

HoF

N/A
A

N/A
A
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SCHEDULE OF PRINCIPAL PROPERTIES
e LV ESiES

Expected
Group’s date of
Approximate Stage ownership  completion
Location gross floor area of completion AREEZ T
L WEA S A 76 B B FieHE  SEE
(sq.ft.)
(FFHR)
PROPERTIES FOR SELF USE AND RENTAL H R 2%
30th Floor, Bank of America Tower, 13,880 Office Completed 100% N/A
12 Harcourt Road, NG B AR
Central, Hong Kong
itk PR R 1295 R BRAT 0 304
INVESTMENT PROPERTIES UNDER DEVELOPMENT B BE
Nos. 703 and 705, 30,000 Commercial Construction work 100% 3rd quarter
Nathan Road, Mongkok, (Gross site area [FES in progress = ?#2:013
Kowloon, Hong Kong approximately ik TR AT o %E %
it JUREHE fA 5280 703 KL 705 5% 2,432 5q. ft.)
(AR AR TR
#12432°F M)
No. 7 Moreton Terrace, 31,000 Hotel Foundation work 100% 4th quarter
Causeway Bay, Hong Kong (Gross site area T 5 in progress o _2014
T ViR G S TR 2 7 5% approximately A TR AT QZ% Eg
2,242 sq. ft.)
(AaHb AR TR
#12,242°F 77 W)
PROPERTIES UNDER DEVELOPMENT [9dik/ES
Lote 2 to Lote 11 of One Oasis, 5,470,000 Residential and ~ Construction work 35.5% Phase one
Estrada de Seac Pai Van, (Gross site area commercial in progress by Lst quarter
Coloane, Macau approximately RV EES R LR AT o ;}g ;5,:4\
TP PR S 695,000 sq. ft.) — T4
W 7 2 Lote 2 % Lote 11 31B¢ (st A T R B2
#1695,000°F-75 )

ITC PROPERTIES GROUP LIMITED
1 88 A A AT PR )



Photographs and drawings have been enhanced by computer graphics,
all information is for reference or identification only.
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ITC = #* % &2 % @ A7 KR & 3
ITC PROPERTIES GROUP LIMITED

Unit 3102, 31/F., Bank of America Tower, 12 Harcourt Road, Central, Hong Kong
Tl PR A 1 258 SRR SRAT rh L 3 1131025



	封面
	目錄
	公司資料
	主席報告書
	董事及高級管理人員履歷
	董事會報告書
	企業管治報告書
	獨立核數師報告書
	綜合損益表
	綜合全面收益表
	綜合財務狀況表
	綜合權益變動表
	綜合現金流量表
	綜合財務報表附註
	財務概要
	主要物業附表
	內封底
	封底

