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ITC CORPORATION LIMITED
(Incorporated in Bermuda with limited liability)

(Stock Code: 372)

ANNOUNCEMENT OF RESULTS
FOR THE YEAR ENDED 31ST MARCH, 2004

RESULTS
The board of directors (the “Board”) of ITC Corporation Limited (the
“Company”) is pleased to announce the audited consolidated results of
the Company and its subsidiaries (the “Group”) for the year ended 31st
March, 2004, together with comparative figures for the previous year,
as follows:

For the year ended
31st March,
2004 2003

Notes HK$’000 HK$’000
(As restated)

Turnover 2 3,434,666 768,697
Cost of sales (3,288,566) (709,563)

Gross profit 146,100 59,134
Other operating income 80,091 84,694
Administrative expenses (154,429) (76,959)

Profit from operations 3 71,762 66,869
Finance costs (38,722) (36,680)
Investment income (expenses) – net 4 (43,183) (20,409)
Deficit arising on revaluation

of investment properties (14,000) –
Allowance for amounts due from associates

and a related company (40,985) –
Net gain on disposal and dilution

of interests in subsidiaries and associates 83,600 –
Share of results of associates 5 156,400 (344,404)
Share of results of jointly controlled entities 9,074 1,895

Profit (loss) before taxation 183,946 (332,729)
Taxation 6 (53,719) (28,019)

Profit (loss) before minority interests 130,227 (360,748)
Minority interests (101,295) 2,224

Profit (loss) for the year 28,932 (358,524)
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For the year ended
31st March,
2004 2003

Notes HK$’000 HK$’000
(As restated)

Earnings (loss) per share 7
Basic HK$0.02 HK$(0.60)

Diluted HK$0.01 HK$(0.60)

Notes:
1. ADOPTION OF STATEMENTS OF STANDARD ACCOUNTING

PRACTICE
In the current year, the Group has adopted, for the first time, SSAP 12 (Revised)
“Income taxes”. The principal effect of the implementation of SSAP 12
(Revised) is in relation to deferred tax. In previous years, partial provision
was made for deferred tax using the income statement liability method, i.e. a
liability was recognised in respect of timing differences arising, except where
those timing differences were not expected to reverse in the foreseeable future.
SSAP 12 (Revised) requires the adoption of a balance sheet liability method,
whereby deferred tax is recognised in respect of all temporary differences
between the carrying amounts of assets and liabilities in the financial statements
and the corresponding tax bases used in the computation of taxable profit,
with limited exceptions. In the absence of any specific transitional requirements
in SSAP 12 (Revised) ,  the new accounting pol icy has been applied
retrospectively. Comparative amounts for 2003 have been restated accordingly.
As a result of this change in policy, the accumulated losses at 1st April, 2002
has been increased by HK$18,191,000, representing the cumulative effect of
the change in policy on the results for the periods prior to 1st April, 2002. The
change has resulted in an increase in the profit of HK$1,623,000 for the year
ended 31st March, 2004 (the loss for the year ended 31st March, 2003 has
been increased by HK3,116,000).

2. TURNOVER AND SEGMENTAL INFORMATION
The segment information of Paul Y. - ITC Construction Holdings Limited
(“Paul Y. - ITC”) has been included after Paul Y. - ITC became a subsidiary of
the Company in December 2002.
Business segments
For management purposes, the Group’s operations are currently organised into
six operating divisions namely building construction, civil engineering,
specialist works, construction materials, property leasing, and investment and
finance. These divisions are the basis on which the Group reports its primary
segment information.
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Analyses of the Group’s turnover and contribution to profit from operations
by business segments are as follows:

2004 2003
Inter- Inter-

External segment Total External segment Total
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Turnover
Construction and other
contracting businesses:

Building construction 2,418,339 28,713 2,447,052 407,653 543 408,196
Civil engineering 463,440 – 463,440 123,048 – 123,048
Specialist works 448,849 76,384 525,233 189,672 39,807 229,479
Construction materials 3,448 71,029 74,477 6,192 23,136 29,328

3,334,076 176,126 3,510,202 726,565 63,486 790,051
Investment and finance 46,142 800 46,942 22,346 829 23,175
Property leasing 48,269 17,022 65,291 13,735 4,428 18,163
Others 6,179 88 6,267 6,051 29 6,080
Elimination – (194,036) (194,036) – (68,772) (68,772)

3,434,666 – 3,434,666 768,697 – 768,697

2004 2003
HK$’000 HK$’000

(As restated)
Contribution to profit from operations
Construction and other contracting businesses:

Building construction (8,633) 19,956
Civil engineering (5,632) (40,519)
Specialist works (4) 14,573
Construction materials (24,923) (7,244)

(39,192) (13,234)
Investment and finance 57,128 66,731
Property leasing 14,935 5,988
Others 802 604

33,673 60,089
Amortisation of negative goodwill 53,139 18,412
Unallocated corporate expenses (15,050) (11,632)

Profit from operations 71,762 66,869

Geographical segments:
Analysis of the Group’s turnover by geographical markets is as follows:

Turnover
2004 2003

HK$’000 HK$’000
Hong Kong 3,341,252 760,602
People’s Republic of China other than

Hong Kong (the “Mainland”) 89,611 4,943
Others 3,803 3,152

3,434,666 768,697

Inter-segment sales are charged at prevailing market rate or, where no market
price was available, at terms determined and agreed by both parties.



– 4 –

3. PROFIT FROM OPERATIONS
2004 2003

HK$’000 HK$’000
(As restated)

Profit from operations has been
arrived at after charging:

Depreciation and amortisation of property,
plant and equipment 78,977 18,925

Less: Amount capitalised in respect
of contracts in progress (4,008 ) (169)

74,969 18,756

and after crediting:

Amortisation of negative goodwill
(included in other operating income) 53,139 18,412

Gain on disposal of listed investments 26,643 –

In previous years, motor vehicles and furniture and fixtures were depreciated
at 10% per annum. With effect from 1st April, 2003, they are depreciated at
20% per annum which reflects the Group’s previous experience of the useful
lives of its assets. The change in depreciation rate has increased the depreciation
charge for the year by HK$15,769,000.

4. INVESTMENT INCOME (EXPENSES) – NET
2004 2003

HK$’000 HK$’000
(As restated)

Gain on disposal of investment securities 17,180 –
Impairment loss on investments (58,211 ) (20,410)
(Loss) gain on disposal of investment properties (2,152 ) 1

(43,183 ) (20,409)

5. SHARE OF RESULTS OF ASSOCIATES
Downer EDI Limited (“Downer”) is one of the principal associates of the
Group listed in Australia and New Zealand with its financial year end dated
30th June. Since only published financial information of Downer was available
and used by the Group in applying the equity method, the Group’s share of
results of Downer for the current year is calculated based on the results of
Downer for the year from 1st January, 2003 to 31st December, 2003.

During the year, Paul Y. - ITC and Hanny Holdings Limited (“Hanny”) made a
voluntary conditional general cash offer for the shares and warrants of China
Strategic Holdings Limited (“China Strategic”), other than those owned by
Paul Y. - ITC and Hanny and parties acting in concert with them and to cancel
all the outstanding share options of China Strategic. As a result, in September
2003, the Group’s equity interest through Paul Y. - ITC in China Strategic
increased from 14.55% to 31.20% which was diluted to 29.4% as at 31st
March, 2004 upon the exercise of warrants and options in China Strategic.
Accordingly, the investment has been reclassified from investments in securities
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to interests in associates. China Strategic is a company listed on The Stock
Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) and its
financial year end date is 31st December. Since only published financial
information of China Strategic was available and used by the Group in applying
the equity method, the Group’s share of interest in China Strategic at 31st
March, 2004 is based on its net assets at 31st December, 2003 and results
from 1st October, 2003 to 31st December, 2003.

6. TAXATION
2004 2003

HK$’000 HK$’000
(As restated)

The charge comprises:

Hong Kong Profits Tax
Current year – 176
Underprovision in previous years 166 –

166 176
Overseas taxation 3,322 1
Share of tax on results of associates 57,063 25,558

60,551 25,735
Deferred taxation (6,832 ) 2,284

53,719 28,019

Hong Kong Profits Tax is calculated at the rate of 17.5% (2003: 16%) of the
estimated assessable profits derived from Hong Kong for the year.

Overseas taxation is calculated at the rates prevailing in the respective
jurisdictions.

Deferred taxation has been provided for on temporary differences arising during
the year.

7. EARNINGS (LOSS) PER SHARE
The calculation of the basic and diluted earnings (loss) per share is based on
the following data:

2004 2003
HK$’000 HK$’000

(As restated)

Profit (loss) for the year 28,932 (358,524)
Dividend for preference shares (18,491 ) (18,491)

Profit (loss) for the purposes of
basic earnings (loss) per share 10,441 (377,015)

Effect of dilutive potential ordinary shares:
Adjustment to the share of results of

subsidiaries based on dilution of
their earnings per share (2,963 ) (1,370)

Profit (loss) for the purposes of
diluted earnings (loss) per share 7,478 (378,385)
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Number of Number of
shares shares

Weighted average number of ordinary shares for
the purposes of basic and diluted earnings
(loss) per share 636,379,717 630,960,774

The convertible notes are anti-dilutive as the exercise of these convertible
notes would result in an increase in earnings per share for current year and a
decrease in earnings (loss) per share for previous year.

8. FINAL DIVIDEND
The Board does not recommend the payment of a dividend to ordinary
shareholders for the year ended 31st March, 2004 (2003: NIL).

Preference share dividend on the 267,980,000 compulsorily convertible
cumulative preference shares at HK$0.069 per share per annum has not been
accrued for the year under review.

BUSINESS REVIEW AND OUTLOOK
RESULTS AND FINANCIAL HIGHLIGHTS
The results and financial position of the Group for the year ended 31st
March, 2004 are summarised in the table below:

Percentage
Notes 2004 2003 change

Consolidated turnover (HK$’million) a 3,434.7 768.7 +346.8%
Profit from operations (HK$’million) b 71.8 66.9 +7.3%
Profit (loss) for the year (HK$’million) c 28.9 (358.5) N/A
Total assets (HK$’million) d 4,982.5 4,851.2 +2.7%
Shareholders’ funds (HK$’million) e 1,353.2 1,205.2 +12.3%
Basic earnings (loss) per ordinary share (HK$) c 0.02 (0.60) N/A
Current ratio f 1.58 1.32 +19.7%
Notes:
a) Increased mainly due to the consolidation of Paul Y. - ITC as subsidiary for

only three months last year after the close of the cash offer.
b) Increased mainly due to the amortisation of negative goodwill.
c) Increased mainly due to the gain on disposal of Downer and the improvement

in the results of associates.
d) Increased mainly due to the amortisation of negative goodwill and the release

of negative goodwill on dilution of interest in Paul Y. - ITC.
e) Increased mainly as a result of the profit generated during the year, the

allotment of ordinary shares upon the conversion of convertible notes and
increase in translation reserve due to appreciation of Australian dollars.

f) Increased mainly as a result of the reduction of borrowings.
The Group started to consolidate Paul Y. - ITC as a subsidiary in the
accounts of the Group after the closure of cash offer in December 2002.
Beforehand, the Group shared its results as an associate using the equity
accounting method. Such change accounted for most of the significant
fluctuation for the year under review when compared with the last
corresponding year.
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The following proforma income statement has been prepared for
reference on the basis as if Paul Y. - ITC was consolidated as a subsidiary
for the whole financial year ended 31st March, 2003.

For the year ended
31st March,

2004 2003
HK$’000 HK$’000

(Proforma)
Turnover 3,434,666 3,667,367
Cost of sales (3,288,566) (3,616,293)

Gross profit 146,100 51,074
Other operating income 80,091 90,663
Administrative expenses (154,429) (206,996)
Loss on disposal of discontinued operations – (1,701)
Impairment loss on property, plant and equipment – (110,327)

Profit (loss) from operations 71,762 (177,287)
Finance costs (38,722) (59,170)
Investment income (expenses) – net (43,183) (63,600)
Deficit arising on revaluation

of investment properties (14,000) (99,392)
Allowance for amounts due from associates

and a related company (40,985) (13,964)
Net gain (loss) on disposal and dilution of interests in

subsidiaries and associates 83,600 (4,665)
Share of results of associates 156,400 (100,477)
Share of results of jointly controlled entities 9,074 5,920

Profit (loss) before taxation 183,946 (512,635)
Taxation (53,719) (48,406)

Profit (loss) before minority interests 130,227 (561,041)
Minority interests (101,295) 202,517

Profit (loss) for the year 28,932 (358,524)
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The Condensed Consolidated Balance Sheet as at 31st March, 2004 is as follows:
2004 2003

HK$’000 HK$’000
(As restated)

Non-current assets
Investment properties and property, plant and equipment 967,374 1,061,939
Negative goodwill (314,540) (423,474)
Interests in associates and jointly controlled entities 1,765,306 1,363,370
Other non-current assets 77,608 697,757

2,495,748 2,699,592

Current assets
Amounts due from customers for contract works 273,210 200,934
Debtors, deposits and prepayments 1,214,942 1,079,351
Short term bank deposits, bank balances and cash 303,051 241,189
Other current assets 695,562 630,138

2,486,765 2,151,612

Current liabilities
Amounts due to customers for contract works 456,140 494,855
Creditors and accrued expenses 888,474 797,355
Bank borrowings – due within one year 58,247 167,853
Other loans – due within one year 17,317 77,317
Other current liabilities 153,129 86,823

1,573,307 1,624,203

Net current assets 913,458 527,409

Total assets less current liabilities 3,409,206 3,227,001

Minority interests 1,195,365 863,395

Non-current liabilities
Convertible notes 289,050 391,799
Bank borrowings – due after one year 517,000 637,175
Other loans – due after one year – 66,500
Provision for long service payments 1,727 1,727
Deferred tax liabilities 52,882 61,165

860,659 1,158,366

Net assets 1,353,182 1,205,240

Capital and reserves
Share capital 92,227 89,894
Reserves 1,260,955 1,115,346

Shareholders’ funds 1,353,182 1,205,240
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The Condensed Consolidated Cash Flow Statement for the year ended 31st March,
2004 is as follows:

2004 2003
HK$’000 HK$’000

Net cash from operating activities 55,326 4,678
Net cash from investing activities 589,221 65,826
Net cash (used in) from financing activities (567,065) 49,035

Net increase in cash and cash equivalents 77,482 119,539
Cash and cash equivalents at beginning of the year 195,654 76,874
Effect of foreign exchange rate changes (1,332) (759)

Cash and cash equivalents at end of the year 271,804 195,654

Analysis of the balances of cash and cash equivalents
Short term bank deposits, bank balances and cash 303,051 241,189
Bank overdrafts (31,247) (45,535)

271,804 195,654

REVIEW OF OPERATIONS
Paul  Y.  -  ITC
The principal activities of the Paul Y. - ITC group include building
construction, civil engineering, specialist works, property investment,
and manufacturing and trading of construction materials. In addition,
Paul Y. - ITC holds approximately 21.3% interest in Downer and
approximately 29.4% interest in China Strategic as at 31st March, 2004.
Construction sector output in Hong Kong has been declining for a few
years due to the reduction of capital expenditures by both public and
private sectors. This had led to severe competition and eroded the gross
margin of the construction sector. Consequently the overall construction
division experienced loss in operation during the year under review.
However, due to the persistent effort in implementing risk management
and cost saving measures, improvement in gross margin was achieved.

During the year, the Paul Y. - ITC group secured new contracts with an
aggregate value of approximately HK$3,593 million, which comprised
some HK$1,906 million of building construction contracts, some
HK$1,388 million of civil engineering contracts and some HK$299
million of specialist works.
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As at 31st March, 2004, contracts on hand and the value of work
remaining of the Paul Y. - ITC group were HK$11,211 million and
HK$4,928 million, respectively. The profile of contracts on hand as at
31st March, 2004 is as follows:

Value of contracts on hand Value of work remaining
as at 31st March, 2004 as at 31st March, 2004

HK$’million HK$’million

Building construction 9,159 3,714
Civil engineering 1,136 774
Specialist works 916 440

11,211 4,928

Subsequent to the year end, the Paul Y. - ITC group secured further new
contracts with an aggregate attributable value of approximately
HK$2,026 million as to about HK$1,588 million being attributable to
building construction contracts and as to about HK$438 million being
attributable to civil engineering contracts.

For property operation, the Group’s investment property portfolio
included Paul Y. Centre, the Group’s headquarter in Kwun Tong; and
In-Zone, a shopping arcade in Wanchai which has been disposed of
subsequent to the year end at nearly its carrying value of some HK$60
million. Although the overall rental rates of the investment properties
had been reduced, the occupancy rate was maintained at a level of
around 94% for Paul Y. Centre at the year end.

For the year ended 31st March, 2004, Paul Y. -  ITC reported a
consolidated profit for the year of HK$163.6 million and its overall
after tax contribution to the Group was a profit of HK$156.5 million. In
addition, the Group has reported a loss of approximately HK$105.0
million due to the dilution of its interest in Paul Y. - ITC from
approximately 64.5% at the beginning of the year to approximately 55.1%
at the end of the year.

Strategic Investments
During the year ended 31st March, 2004, SMI Corporation Limited
(“SMI”, formerly known as Star East Holdings Limited) ceased to be an
associate of the Group due to the dilution of interest and disposal of
shares in SMI. The Group continued to hold significant interests, both
directly or indirectly, in a number of companies listed in Hong Kong,
Canada, Australia, New Zealand, Singapore, Germany and the United
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States (“U.S.A.”) and also high potential unlisted investments pursuant
to its long term strategy of exploring potential investments and enhancing
the value of its strategic investments by active participation in or close
liaisons with the management of the companies invested by the Group.
As at  31st March, 2004, the Group had the following strategic
investments:

Listed strategic investments directly held
Hanny
The Hanny group is principally engaged in trading of computer related
products and consumer electronic products which comprise the
manufacture, distribution and marketing of data storage media (primarily
floppy disks, CD-R, CD-RW and DVD); the distribution and marketing
of computer accessories, storage media drives, scanners, audio and video
c a s s e t t e s ,  m i n i d i s c s ;  h o u s e h o l d  e l e c t r o n i c  p r o d u c t s  a n d
telecommunication accessories; and securities trading. The Hanny group
also makes strategic investments in information technology, internet,
internet related, supply of household consumer products and other
businesses. For the year ended 31st March, 2004, Hanny reported a
consolidated profit for the year of HK$13.3 million and its after tax
contribution to the Group was a profit of HK$3.7 million.

Burcon NutraScience Corporation (“Burcon”)
Burcon is a research and development company developing a portfolio
of composition, application and process patents around its plant protein
extraction and purification technology. The goal of Burcon’s research is
to develop its patented process to utilize inexpensive oilseed meals for
the production of purified plant proteins that exhibit valuable nutritional,
functional or nutraceutical profiles. Burcon is currently focusing its
efforts on developing the world’s first commercial canola proteins,
namely Puratein® and SuperteinTM (the “Products”). Canola, recognised
for its nutritional qualities, is Canada’s largest oilseed crop and the
second-largest oilseed crop in the world after soybeans. Burcon’s goal
is to develop the Products to participate with soy, dairy and egg proteins
in the expanding multi-billion-dollar protein ingredient market, with
potential uses in prepared foods, nutritional supplements and personal
care products. For the year ended 31st March, 2004, Burcon’s after tax
contribution to the Group was a loss of HK$3.8 million.
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Downer
Downer provides comprehensive engineering and infrastructure
management services to the public and private power, rail,  road,
telecommunications, mining and minerals processing sectors in Australia,
New Zealand, Asia and the Pacific. Its business is organized through
four main divisions namely Downer Engineering (engineering division),
Works Infrastructure (infrastructure division), Roche Mining (mining
division),  and EDI Rail  (rai l  division) that  have common core
competencies. These core competencies include value-adding skills in
design, project and facilities management, operations and maintenance
to provide clients with single source solutions.

China Strategic
China Strategic is an investment holding company. Through its
subsidiaries and associates,  China Strategic is  engaged in the
manufacturing of batteries; property investment; the manufacturing and
marketing of tires; the business of providing package tour, travel, hotel
operation and other related services.

Listed strategic investments indirectly held
PSC Corporation Ltd (“PSC”)
The PSC group are principally engaged in manufacturing of food and
other consumer products, distribution of food and other fast moving
consumer goods, logistics and franchising; healthcare consultancy and
services; and education.

China Enterprises Limited (“China Enterprises”)
China Enterprises is an investment holding company and has substantial
interests in investment companies, the subsidiaries of which are
principally engaged in the manufacturing and marketing of tires in the
Mainland and other countries aboard and the business of providing
package tours, travel, hotel operation and other related services.

MRI Holdings Limited (“MRI”)
MRI’s business is now focused on investment opportunities and has
continued to seek actively for suitable investment opportunities to
maximize returns to its shareholders within a clear investment mandate
in terms of investment criteria.

Wing On Travel (Holdings) Limited (“Wing On Travel”)
Wing On Travel group is principally engaged in the provision of package
tours, travel and other related services and also has a substantial interest
in a hotel chain branded under the name of “Rosedale” in the Mainland
and Hong Kong. Wing On Travel is one of the most experienced and
largest local travel agency, and is a well-known expert in the travel
industry having extensive experience in marketing and promoting tour
business with far-reaching global network and connections in tour
operation.
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The Group’s interests in listed subsidiary and strategic investments are
summarised below:

Listed subsidiary and strategic investments directly held

Shareholding percentage
As at the

Name of As at date of this
investee company Place of listing 31st March, 2004 announcement

Paul Y. - ITC Hong Kong Stock Exchange 55.1% 55.1%

Hanny Hong Kong Stock Exchange 24.6% 24.6%

Burcon TSX Venture Exchange and 25.1% 25.0%
Frankfurt Stock Exchange

Downer Australian Stock Exchange and 11.7% 11.7%
New Zealand Stock Exchange Effective interest Effective interest

(Note a) (Note a)

China Strategic Hong Kong Stock Exchange 23.4% 23.4%
Effective interest Effective interest

(Note b) (Note b)

Listed strategic investments indirectly held
Effective interest

As at the
Name of As at date of this
investee company Place of listing 31st March, 2004 announcement

PSC Singapore Exchange Securities 6.8% 5.6%
Trading Limited (Note c) (Note c)

China Enterprises OTC Bulletin Board, U.S.A. 12.9% 12.9%
(Note d) (Note d)

MRI Australian Stock Exchange 13.4% 13.4%
(Note d) (Note d)

Wing On Travel Hong Kong Stock Exchange 4.2% 4.2%
(Note e) (Note e)

Notes:

(a) The Group’s interest is held through its direct interest in Paul Y. - ITC.

(b) The Group’s interest is held through its direct interests in Paul Y. - ITC and
Hanny.

(c) The Group’s interest is held through its direct interest in Hanny.

(d) The Group’s interest is held through its effective interest in China Strategic.

(e) The Group’s interest is held through its indirect interest in China Enterprises.
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LIQUIDITY AND FINANCIAL RESOURCES
The Group adopts a prudent funding and treasury policy with regard to
its overall business operations. A variety of credit facilities is maintained
to meet its working capital requirements. Cash, bank balances and
deposits as at 31st March, 2004 amounted to approximately HK$303.1
million. As at 31st March, 2004, the Group had bank borrowings of
approximately HK$575.2 million and other loans of approximately
HK$17.3 million of which HK$58.2 million and HK$17.3 million,
respectively, are repayable within one year or on demand.

During the year, convertible notes in aggregate principal amounts of
HK$96 million and HK$7 million were redeemed and converted into
ordinary shares at the conversion price of HK$0.3 per ordinary share,
respectively. The balance in an aggregate principal amount of HK$289.5
million will be redeemed on 3rd March, 2006 (or the next following
business day if it is not a business day) unless they are previously
converted, redeemed or purchased and cancelled.

As at 31st March, 2004, all the Group’s borrowings are at floating
interest rates and the Group’s current ratio was 1.58.

EXCHANGE RATE EXPOSURE
As at 31st March, 2004, approximately 14.5% of the cash, bank balances
and deposits were in other currencies and only 1.6% of the Group’s
total borrowings of HK$881.6 million was denominated in Canadian
dollars. The Canadian dollars denominated borrowings are directly tied
in with the Group’s business in Canada.

GEARING RATIO
The Group’s gearing ratio, which was calculated using the Group’s net
borrowings of HK$578.5 million and the shareholders’ funds of
HK$1,353.2 million, was 42.8% as at 31st March, 2004 as compared to
91.2% as at 31st March, 2003. The decrease was mainly due to the
reduction of borrowings by HK$459.0 million during the year.

PLEDGE OF ASSETS
As at 31st March, 2004, certain of the Group’s properties and investment
in securities with an aggregate carrying value of approximately HK$696
million and the interests in certain issued shares of subsidiaries of the
Company were pledged to banks and financial institutions to secure
general facilities granted to the Group.

CONTINGENT LIABILITIES
As at 31st March, 2004, the Group has contingent liabilities in respect
of outstanding performance bonds on construction contracts of HK$623
million.
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EMPLOYEE AND REMUNERATION POLICY
As at 31st March, 2004, the Group employed a total of approximately
1,270 employees. The Group’s remuneration package is structured with
reference to the individual performance and the prevailing salary levels
in the market. The Group also offers other benefits to employees
including discretionary bonus, training, provident funds and medical
coverage. Share option schemes are established for the eligible employees
but no share option was granted during the year.

MAJOR EVENTS
Making of cash offers to acquire all the issued shares in, and
warrants of, China Strategic by Paul Y. - ITC and Hanny
In July 2003, the Company, Paul Y. - ITC and Hanny jointly announced
that Paul Y. - ITC and Hanny would make a voluntary conditional general
cash offer for the shares and warrants of China Strategic, other than
those owned by Paul Y. - ITC and Hanny and parties acting in concert
with them, and to cancel all the outstanding share options of China
Strategic. Upon the closure of the offer in September 2003, China
Strategic becomes an associate of the Group.

Placing of ordinary shares in Downer
In November and December 2003, Paul Y. - ITC has arranged for placing
of an aggregate of 28.75 million Downer ordinary shares (adjusted by
the consolidation of four ordinary shares in Downer into one Downer
ordinary share on 28th November, 2003) to independent third parties
which raised, before tax and expenses, approximately A$104.1 million
(approximately HK$587.8 million).

Disposal of shares in Paul Y. - ITC
On 21st January, 2004, the Group had disposed of 190 million shares of
Paul Y. - ITC to independent third parties for a consideration of HK$133
million.

Acquisition of indirect interest in a joint venture company
In March, 2004, the Group, through Paul Y. -  ITC, acquired an
approximately 54.06% indirect interest in a joint venture company to
build and operate a bulk handling deep sea port at Yangkou Port, Nantong
City, Jiangsu, China from an independent third party for a purchase
consideration of HK$396 million with further commitment of HK$125
million required to finance the initial phase of development. In addition
to the concession granted to operate the port for 50 years, Yangkou Port
also owns the marine rights to reclaim 42 square kilometres of land for
the purpose of an industrial park development. There is also an option
to develop an additional 15 square kilometres of reclaimed land.
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Acquisition of interest in Skynet (International Group) Holdings
Limited (“Skynet”)
In March 2004, the Group, through Paul Y. - ITC, initiated a capital
reorganisation, asset and debt restructuring proposal (the “Skynet
Restructuring Proposal”) for Skynet, a company whose shares are listed
on the Hong Kong Stock Exchange.  As part of the Skynet Restructuring
Proposal,  Paul Y Construction Group, which undertakes the Paul Y. -
ITC group’s entire engineering and construction activities, will be sold
to Skynet at a consideration of HK$400 million, which is to be satisfied
by Skynet issuing new shares to Paul Y. - ITC at an issue price of
HK$0.04 per share.  Further, approximately HK$94 million of claim
held by the Paul Y. - ITC group against Skynet will be capitalised.
Additional financial resource of up to HK$145 million will also be
offered to Skynet in the form of a convertible loan facility and an
underwritten share issue in an open offer by Skynet.  Upon completion
of the Skynet Restructuring Proposal, Paul Y. - ITC will become
interested in approximately 93.4% of the issued share capital of Skynet
and steps will be taken to reduce such holding to no more than 75% in
order to maintain the listing position of Skynet.  The proposal is expected
to be completed in October 2004.

SECURITIES IN ISSUE
As a result of the issue of new ordinary shares under the conversion of
the convertible notes as referred to above, the total number of issued
ordinary shares of the Company as at the date of this announcement is
654,294,107.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S
LISTED SECURITIES
During the year ended 31st March, 2004, save as disclosed herein, neither
the Company nor any of its subsidiaries purchased, sold or redeemed
any of the Company’s listed securities.

OUTLOOK
During the year under review, Hong Kong economy was rehabilitating
from the impact of Severe Acute Respiratory Syndrome. With growth in
GDP, ease of unemployment rate and rebound of property value, there
is a general anticipation that Hong Kong economy will continue on its
path of recovery. The Group is well-prepared to capture the opportunities
appeared in the course of economy recovery. In addition, the Group will
continue to focus more on the Mainland and proactively appraise various
investment opportunities under the Closer Economic Partnership
Arrangement to explore high potential investments and attractive business
opportunities in the Mainland. Building on its existing assets base with
diversified investment portfolio, barring unforeseeable circumstances,
the Group is confident in meeting future challenges by taking advantage
of any new opportunities lying ahead.
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APPRECIATION
On behalf of the Board, I would like to take this opportunity to thank
the shareholders for their continuous support to the Company and extend
my appreciation to all  management and staff members for their
contribution and dedication throughout the year.

CODE OF BEST PRACTICE
None of the directors is aware of information that would reasonably
indicate that the Company is not, or was not for any part of the year
ended 31st March, 2004, in compliance with the Code of Best Practice
as set  out in Appendix 14 to the Listing Rules,  except that the
independent non-executive directors of the Company are not appointed
for a specific term as they are subject to retirement by rotation and re-
election at the annual general meeting of the Company in accordance
with the Company’s Bye-laws.

PROPOSED AMENDMENTS TO THE BYE-LAWS
The Hong Kong Stock Exchange has revised the Listing Rules and the
new Listing Rules have become effective on 31st March, 2004. The
Board therefore proposed to the shareholders of the Company to approve
a special resolution at the forthcoming annual general meeting to amend
the Bye-laws of the Company in order to, inter alia, bring them in line
with the amended provisions of Appendix 3 of the Listing Rules. Details
of the proposed amendments to the Bye-laws of the Company will be
set out in the circular and the notice of the forthcoming annual general
meeting to be despatched to the shareholders of the Company together
with the annual report 2004.

PUBLICATION OF RESULTS ON THE HONG KONG STOCK
EXCHANGE’S WEBSITE
A detailed results announcement of the Group containing all the
information required by paragraphs 45(1) to 45(3) of Appendix 16 to
the Listing Rules will be published on the Hong Kong Stock Exchange’s
website in due course.
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GENERAL
As at the date of this announcement, the Board comprises ten directors
of which (i) seven are executive directors, namely Dr. Chan Kwok Keung,
Charles, Mr. Tom Ko Yuen Lau, Ms. Chau Mei Wah, Rosanna, Mr. Chan
Kwok Hung, Mr. Chan Fut Yan, Mr. Wong Kun To and Mr. Cheung Hon
Kit; (ii) three are independent non-executive directors, namely Mr. Lai,
Dominic, Mr. Chuck, Winston Calptor and Mr. Lee Kit Wah.

By Order of the Board
Dr. Chan Kwok Keung, Charles

Chairman

Hong Kong, 23rd July, 2004

The full version of this announcement can also be accessed on the Company’s
website: http://www.itccorp.com.hk

Please also refer to the published version of this announcement in The
Standard.


