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ITC CORPORATION LIMITED & # & ¥ % AR &I

CORPORATE INFORMATION
AR A B

BOARD OF DIRECTORS
Executive Directors
Chan Kwok Keung, Charles (Chairman)
Chau Mei Wah, Rosanna
(Deputy Chairman and Managing Director)
Chan Kwok Chuen, Augustine
Chan Fut Yan
ChanYiu Lun, Alan

Independent Non-Executive Directors
Chuck, Winston Calptor

Lee Kit Wah

Shek Lai Him, Abraham, sas, Jp

AUDIT COMMITTEE

Lee Kit Wah (Chairman)
Chuck, Winston Calptor

Shek Lai Him, Abraham, sss, Jp

CORPORATE GOVERNANCE COMMITTEE
Chau Mei Wah, Rosanna (Chairman)

Chan Fut Yan

Chuck, Winston Calptor

Lee Kit Wah

NOMINATION COMMITTEE

Shek Lai Him, Abraham, sss, p (Chairman)
Chau Mei Wah, Rosanna

Chuck, Winston Calptor

Lee Kit Wah

REMUNERATION COMMITTEE
Chuck, Winston Calptor (Chairman)
Chau Mei Wah, Rosanna

Lee Kit Wah

SECRETARY
Lai Kwok Hung, Alex

AUDITOR
Deloitte Touche Tohmatsu

LEGAL ADVISORS

Conyers Dill & Pearman (Bermuda)

lu, Lai & Li (Hong Kong)

Reed Smith Richards Butler (Hong Kong)
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ITC CORPORATION LIMITED & # & # % AR &

CORPORATE INFORMATION
AR A B

PRINCIPAL BANKERS

Bank of China (Hong Kong) Limited

The Bank of East Asia, Limited

CITIC Bank International Limited

The Hongkong and Shanghai Banking Corporation Limited
HSBC Bank Canada

Wing Hang Bank, Limited

REGISTERED OFFICE
Clarendon House

2 Church Street
Hamilton HM 11
Bermuda

PRINCIPAL PLACE OF BUSINESS
30/F, Bank of America Tower

12 Harcourt Road

Central

Hong Kong

Tel : (852) 2831 8118

Fax : (852) 2973 0939

PRINCIPAL SHARE REGISTRAR

AND TRANSFER OFFICE

Butterfield Fulcrum Group (Bermuda) Limited
Rosebank Centre

11 Bermudiana Road

Pembroke HM 08

Bermuda

BRANCH SHARE REGISTRAR
AND TRANSFER OFFICE
Tricor Secretaries Limited

26/F Tesbury Centre

28 Queen’s Road East

Wanchai

Hong Kong

WEBSITE

www.itc.com.hk

STOCK CODE
Hong Kong Stock Exchange 372
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CORPORATE CHART
&£ B R 8

AT 22ND JUNE, 2012 R=F——#FHA—1+—-H

ITC Corporation Limited

BHEEREEBTRLF

(372-HKSE &8P )

29% 26% 39%
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Holdings Limited Corporation Limited Group Limited
BB S REEE EREEE
oy NG INE A=

61%

I

Group Limited
RERXEE

SN

[ Hong Kong listed && £
| Overseas listed #g 5 £

(Stock code - Listing place B3 — LTt 75)
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Burcon NutraScience

Corporation
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CORPORATE CHART
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ITC Corporation Limited
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CHAIRMAN'S STATEMENT
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| am pleased to present to shareholders the annual report of ITC
Corporation Limited (the "Company”) and its subsidiaries (the

"Group”) for the year ended 31st March, 2012.

BUSINESS REVIEW

Review of Financial Performance

For the year ended 31st March, 2012, the Group reported a
profit of HK$430 million afttributable to owners (2011: loss HK$593
million). Basic earnings per share was HK55.38 cents compared
with the loss per share of HK77.99 cents last year. The turnaround
from loss to profit during the year was mainly due to the
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ITC CORPORATION LIMITED & # & # % AR I

CHAIRMAN'S STATEMENT
ETRBEE

A net gain of HK$318 million (2011: HKS$179 million)
arising from changes in interests in associates, which
comprised mainly HK$221 million from Rosedale Hoftel
Holdings Limited ("Rosedale”) and HK$101 million from
ITC Properties Group Limited (ITC Properties”). During
the year, the Group enhanced its interests in its strategic
investments with an aim of creating long-term value for
the shareholders. Having considered Rosedale’s prospect
with reference to its operating environment and the
underlying values of its hotel properties, the Group acted
expeditiously by acquiring approximately 92 million shares
for HK$41 million between September and November
2011 on the open market, thereby increasing the Group’s
interest from 15.8% to 29.7%. Interest in ITC Properties
increased from 24.7% to 37.9% following the completion
of ITC Properties shares repurchase offer in February
2012 in respect of which the Group had given several
undertakings, among others, not to accept the offer. The
Group therefore increased its proportionate interest and
benefited from the enhanced net asset value per share
and earnings per share of ITC Properties. Gains were
recognised on the above two events since the net asset
values attributed to the additional interests acquired were
higher than the costs of acquisition;

A gain of HK$31 million was recognised mainly on the
disposal of a Group’s subsidiary in November 2011 which
owned the office on the 30th Floor and four car parking
spaces at the Bank of America Tower, 12 Harcourt Road,
Central, Hong Kong. The aforesaid property interests were
acquired by the Group at HK$107 million in 2004. The
Group was able to realise capital value of the property
interests with a disposal price of HK$313 million; and

The absence of last year’'s non-cash loss of HK$830 million
arising from the distribution of shares in Hanny Holdings
Limited ("Hanny") to the shareholders in November 2010.
Hanny is a Hong Kong-listed company which was an
associate of the Group before the distribution.
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ITC CORPORATION LIMITED & # & ¥ % AR &I

CHAIRMAN'S STATEMENT

TRBEE

Analysis of the Group’s performance is as follows: REBRBZHOMWOT :
2012 2011
—E-—F —EF——F
HK$'M HKS'M
HBEET B & 8T
Share of results of associates: B GBS R RIESA -
PYI REE 84 54
ITC Properties ErE 70 -
Rosedale NE (38) 66
Burcon Burcon (¢)) 4)
Hanny £ 5 - 9
108 87
Net gain from changes N RN it P
in inferests in associates W 558 318 179
Gain on disposal of subsidiaries HEM B AR 2 W= 31 -
Results from other investments REHEAMIEE R
and operations MEETR A (27) (29)
Profit before distribution 2K Bl 4 A 430 237
Loss on distribution of Hanny shares DIRIBEE D FREZ
to shareholders &8 - (830)
Profit (loss) attributable to owners A AEGRF (BE) 430 (593)
LISTED STRATEGIC INVESTMENTS EFTRBEMEREER
PYI Corporation Limited ("PYI”) REEFERATG ([{RE])

Based in Hong Kong. PYI focuses on infrastructure investment
in, and the operation of, bulk cargo ports and logistics facilities
in the Yangtze River region of Mainland China. It also engages
in land and property development and investment. In addition,
PYIl provides comprehensive engineering and property-related
services through Paul Y. Engineering Group Limited.

During the year, the Group’s inferests in PYl decreased slightly
from 26.7% to 26.6% as the Group elected to receive cash
instead of shares under PYI's scrip dividend scheme in relation
to the final dividend for the year ended 31st March, 2011. PYI
recorded a profit attributable to its owners of HK$334 million
for the year ended 31st March, 2012 compared with HK$200
million last year. The increase in profit for the year was mainly
aftributable to the gain on disposal of 50.1% interest in Jiangsu
Yangkou Port Development and Investment Co., Ltd. As a result,
the profit contributed by PYI increased from HK$54 million to
HK$84 million.

RENFTBR/EN  FINERKRENEETH
M RITRIR 2 AR ER O R RRE - TRt
ErMRFEEZHERRERR  WRBREZE
EXEBEBERAR  REZEANTERFHERR
AR 7 o

RERN REBRREZ R B06.7%HMER
26.6% + A AR EEZWER© M IERIERE
HE-_T——F-_A=Z1+—BLFEXRHERE
Z AR BB - (RERBEZFT—=
FoA-T+—ALFESSHERABGRET
334,000,000/% 7T + Z 4F Al 23200,000,0007% JT °
FRBFIEMEERE L EL#FABIRER
BBHRAAS0I%ERMES 2 W - Bt R
= K& B & B 2% 5 #154,000,000/8 TiE N =
84,000,000/ 7T °
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ITC CORPORATION LIMITED & # & # % AR I

CHAIRMAN'S STATEMENT
ETRBEE

ITC Properties Group Limited ("ITC Properties”)

ITC Properties is principally engaged in property development
and investment in Macau, Mainland China and Hong Kong. ITC
Properties is also engaged in golf resort and leisure operations in
Mainland China, securities investments and the provision of loan
financing services.

In May 2011, the Group received new convertible notes of ITC
Properties in the principal amount of HK$70.4 million as the
consideration for the Group’s acceptance of the offer made
by ITC Properties to repurchase its previous convertible notes
held by the Group in an aggregate principal amount of HK$64
million. The new convertible notes are redeemable at 105% of the
outfstanding principal amount in November 2013 and the initial
conversion price (subject fo adjustments) is HK$2.20 per share.
The Group did not exercise the conversion rights under the new
convertible notes during the year.

In November 2011, ITC Properties announced a conditional
voluntary offer to repurchase up to 260 million shares of ITC
Properties at HK$2.60 per share (the "Offer”). The Group had
undertaken that it would not accept the Offer and a whitewash
waiver was granted to waive the obligation of the Group to
make a mandatory general offer for all ITC Properties shares
not owned by the Group and its concert parfies. As a result,
the Group’s interest in ITC Properties increased from 24.7% to
37.9% immediately after completion of the Offer in February 2012
which led to a gain of HK$101 million. As at 31st March, 2012, the
Group'’s interest in ITC Properties remained at 37.9%.

ITC Properties recorded a profit of HK$162 million attributable to
its owners for the year ended 31st March, 2012 compared with
HK$80 million last year, mainly attributable to the recognition of a
gain on disposal of subsidiaries amounted to HK$346 million as a
result of the disposal of 50% interest in a residential development
project in Causeway Bay, Hong Kong. Accordingly, the Group
shared a profit of HK$70 million for the current year.

Rosedale Hotel Holdings Limited ("Rosedale”)

Rosedale is principally engaged in hotel operation in Mainland
China and Hong Kong and also frading of securities. Rosedale
is managing a 4-star business hotel chain in Mainland China
and Hong Kong, namely Rosedale on the Park, Rosedale Hotel &
Suites, Beijing, Rosedale Hotel & Suites, Guangzhou, Times Plaza
Hotel, Shenyang and Luoyang Golden Gulf Hotel. In addition,
Rosedale is running a budget hotel chain under the brand name
“Square Inn” in Mainland China.

Between September and November 2011, the Group acquired
approximately 92 million shares of Rosedale through several
transactions on the open market at a total consideration of
HK$41 million. As the Rosedale shares were trading at a discount
to their net assets values, the Group recognised a gain of
HK$221 million from those acquisitions. The Group’s interest in
Rosedale increased from 15.8% to 29.7% and remained the same
at year end.
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BEMERBERLA ([EFEHE])

BEMETERENR  PEABEFTEZY
XERMEE RBEHETRTEAMEEEE
RIRE RN FOBE % - A RERRHERR
B R

RZE——FRHA  ALBREEEEZFT
A% = - R4 % 470,400,000 0 ' fEARE
EiZ NS EMMEL 2 22 ABEAEEATH
A # 7K 4 %E64,000,00078 7T 2 E A A] AR Zi% 2
REB - FABRBEERARN - —=F+— AL
KREBARESEE Z105%E 0 - YL HEREE (7] T A
AR BER2.208 T c AEBEFERNL EITEH
AIRRR IR T 2 MRS A -

RZZE——F+—f BEEHwESHEKEER
HEE 0 R ER2.607% T iE B 5 % 260,000,000 % 12
HEHERMD ([ZEH]) - AEEABETZENZ
EE o VEERBLAREAREAEERAEE
NE—BITEBALTHARES 22 EEERT
EEMEENEER BT - Bt NEBRE
EMEZEANEBE T —F - AxKZES
1B H24.7%3E N 237.9% 30 75 3R UL 75 101,000,000/%8
T -MRZE——F=A=+—0  KNEENEE
HE W ) B37.9% °

EEHMERNEE T ——F=-A=+—HIEE
SRS E A AFE(R % 71162,000,0005 7T © £ F 8
480,000,000 * TERAERLENEBE QT
i #346,000,000/8 7T (A H & &S 2T =
BRERBES0% L) - Al - AEBRAFED
{5 3% 70,000,000 7T ©

HETOEZRERL A ([HE])

HEFZEXTEAMRBERELLEE - S5
NREBHEE - HERTEABREERLE
MEFEEEBEE - BIEBIRERE - bR
BEE -~ BEMNARAEE  EEESRESEE K%
BaKERBERE - B BN BEAMALE A
[FTEMNZE]AmE 2 KBIEHAE

RZE——FhhAZ+— A AEBEZXE
BRAFTISER 5 A48 {E41,000,0007% 7T i A
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ITC CORPORATION LIMITED & # & ¥ % AR &I

CHAIRMAN'S STATEMENT
TRBEE

Rosedale recorded a loss of HK$207 million attributable to its
owners for the year ended 31st December, 2011 against a profit
of HK$468 million in 2010 which was mainly attributable to a non-
recurring gain on disposal of the travel and related business of
HK$716.9 million. Accordingly, the Group shared a loss of HK$38
million for the current year compared with a profit of HK$66
million shared last year.

Burcon NutraScience Corporation ("Burcon”)

Burcon is a leader in nutrition, health and wellness in the
field of functional, renewable plant profeins. In addition to
its listing on the Toronto Stock Exchange and the Frankfurt
Stock Exchange, Burcon’s shares commenced tfrading on The
NASDAQ Global Market on 27th October, 2011. Since 1999,
Burcon has developed a portfolio of composition, application,
and process patents originating from its core protein extraction
and purification technology. Burcon has developed CLARISOY™
soy protein, the only vegetable-based protein that offers clarity
and complete protein nutrition for low pH beverage systems;
PEAZAZZ™, a uniquely soluble and clean-tasting pea protein
isolate; and Puratein®, Supertein™ and Nutratein™ canola
protein isolates with unique functional and nutritional attributes.

In November 2011, Burcon announced that it has developed a
novel pea protein isolate branded as PEAZAZZ™ which is 100%
soluble and fransparent in low pH solufions with clean flavor
characteristics and is heat stable permitting hot fill applications.
This new PEAZAZZ™ protein offers another platform for Burcon fo
monetize its technology.

Burcon has licensed its CLARISOY™ soy protein technology to
Archer-Daniels-Midland Company ("ADM"), a leader in the
global food ingredient industry listed in the U.S. In June 2012,
Burcon announced that ADM has opened its first commercial-
scale plant fo make CLARISOY™ soy profein available for
customers looking to purchase commercial-scale quantities.

The decrease in the Group’s interest in Burcon from 21.1% to
21.0% was due to the new shares issued for options exercised
by other parties. The twelve-month shareholders mandate for
the possible disposal of all Burcon shares held by the Group
obtained in May 2011, has expired and no Burcon share was
disposed of during the mandate period by the Group. As Burcon
was in the stage of development during the year, the loss shared
by the Group was HK$8 million.

(CLARISOY™ js under license from ADM)
(CLARISOY™ js a trademark of ADM)

HEREBE-_Z——F+_A=Z+—8LFE
R 1S E ¥ B A FE (L E548207,000,000/8 7T #E Lt
— T —TF 53 F468,000,0005 7T T E A A H E R
s K KB B 2 TS 2 FE AL M I 25716,900,0007% JT
FT B o #i itk - N5 B AR [Z 5 15 5 1838,000,000
BT - A& B9 164 % 66,000,000/ 7T ©

Burcon NutraScience Corporation ([ Burcon_/)

BurconR A M R EEBAEREZEYEAD
BRAF - EEE - BERKRREAME - EREL
A -BREBEBLFRIMNEF R BES
RS EMIN  BurconfEh ER T ——F + A
THtHRBRENERERMISHGBESR - 5
—NNANFH#E  BurconBE EH BRI X F(LE
MERE 2 E  BRE—ZIEK ERAR
INITHEF|#E o BurconE I ECLARISOYM K 2 & H
g HEAM-—MEYERQDRAEpHEZ 8UEHE
HBHRNTHE -, EQAEESR  —BEKAERS
TEERTOK - BRI S 5 B R H BPEAZAZZM 5 LA
FEBBRENEREERE 2N ENPBIERE

Puratein® * Supertein™ )& Nutratein™ o

R-ZZFE——%F+—HF BurconEM 2 & E LI
PEAZAZZM MR 2 2T A BEEHE - seE
PHEABRFTE P BABEEEHANK - OB R
e B TDARIEE - AIERVEEER - I D
ZPEAZAZZ™MZE A E 4 FBurcon A E H fiT#E (L B
FEzE—F& -

Burcont & #£ Archer-Daniels-Midland Company
(RERLET - WAREIREM THEREEHALR
NFE LARETE[ADM]) f FACLARISOY™MA 2 &
AE R - RZZF—=F XA ' Burcon A/ ADM
EREEEEARERE YAEEERERE
ZEPMEECLARISOYMK S EHE 2 ME °

NEEE A BurconZ #EZE H21.1% 5 L £21.0% * Y
AR EM AT/ TEEREMBEITIARMATE - B
ZE-—FhHARGHURLEREERE 2
FrABurconixm A+ A 2 RREE AR
JEw o A B R IR AE HA RS O 4 & T el Burcon %
5 o B PABurcon® RN EE i 8 R P B » AN B
1ty 2 &5 18 /28,000,000 T °

(CLARISOY™Z f5 FF HE B BADMPF B )
(CLARISOY™AZADM.Z B 1Z)
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CHAIRMAN'S STATEMENT
ETRBEE

Paul Y. Engineering Group Limited ("Paul Y. Engineering”)

Paul Y. Engineering is an international engineering services
group serving Hong Kong, Mainland China, Macau and the
international market. It has three core areas of business:
management confracting, property development management
and property investment. Paul Y. Engineering remained as a
subsidiary of PYI throughout the year and its results have been
consolidated into PYI's results.

The Group’s shareholding interests in the major listed strategic
investments are summarised below:

REZBXZBMERLA([REZX])

REZRTD—HRER  RERM  RPFIREER
MSRERE 2EERTIERBER - E=EZ.L
EBRIEDORI G AREE DEEREELD
ERE -NAFE  RERENDAREZMER
Al MEXRENTSEAEREZFREA -

AEEREZ ETREMUIREER 2 BREER
aan T

Effective interest

As at the
Name of As at date of this
investee company Place of listing Stock code 31.3.2012 report
BERER
FRRERT R-Z-—ZfF RAEKE
ZER LmbE A3 SR =A=+—H B
PYI Hong Kong Stock Exchange 498 26.6% 26.6%
R BB
ITC Properties Hong Kong Stock Exchange 199 38.3% 40.0%
R E BB
Rosedale Hong Kong Stock Exchange 1189 29.7% 29.7%
bz} BB
Burcon Toronto Stock Exchange BU 21.0% 21.0%
ZmEBHFIHHM
NASDAQ Global Market BUR
MHETER 2 IRT 5
Frankfurt Stock Exchange WKN 157793
ERRAEE SRS
Paul Y. Engineering Hong Kong Stock Exchange 577 16.7% 16.7%
RERE & B2 P (Note) (Note)
(K17) (Bt7)

Note: The Group's effective interest is held through PYI.

Wi - AEBZERERBEBRERE -

LIQUIDITY AND FINANCIAL RESOURCES

As at 31st March, 2012, total assets were HK$2,782 million and
equity attributable to owners were HK$2,601 million, representing
a 12% and 22% increase respectively over 2011 driven by the
additional interests in associates attributable to the Group
during the year.
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ITC CORPORATION LIMITED & # & ¥ % AR &I

CHAIRMAN'S STATEMENT
TRBEE

The Group continued to adopt a prudent funding and freasury
policy to manage its liquidity needs. The objective is to maintain
adequate funds for financing working capital and seizing
investment opportunities, as and when they become available.

As at 31st March, 2012, current assets were HK$67 million,
decreased by 32% year-on-year as last year's amount included
the convertible notes of ITC Properties which would mature
in June 2011. These convertible notes were repurchased by
ITC Properties in May 2011 at a consideration satisfied by
new convertible notes of ITC Properties with a maturity date
in November 2013. Current liabilities were HK$48 million,
decreased by 82% compared with last year. The decrease was
mainly because the Company’s convertible notes, classified
as current liabilities last year, were reclassified as non-current
liabilities this year due fo the extension of its maturity date from
2nd November, 2011 fo 2nd November, 2013 as approved by
the shareholders in September 2011. Accordingly, the Group’s
current ratio was 1.4 (2011: 0.4).

GEARING

The Group’s gearing ratio was 4.6% as at 31st March, 2012 (2011:
13.6%), calculated on the basis of net borrowings of HK$120
million over the equity attributable to owners of HK$2,601 million.
Net borrowings is arrived at by deducting bank deposits, bank
balances and cash from the aggregate of borrowings and the
liability component of convertible notes issued by the Company.

As at 31st March, 2012, the Group had bank deposits, bank
balances and cash of HK$48 million, bank borrowings of
HK$37 million and HK$131 million recognised as the liability
component of its convertible notes. All bank borrowings were
either repayable within one year or on demand and were at
floating interest rates. The aforesaid convertible notes, which
pays an annual interest of 5%, were initially issued in November
2009 with a 2-year maturity but was subsequently extended to
2nd November, 2013. As at 31st March, 2012, the aggregate
principal amount of the convertible notes that remained
outstanding was HK$143 million and the conversion price was
HK$0.30 per share.

EXCHANGE RATE EXPOSURE

Most of the assets and liabilities of the Group are denominated
in Hong Kong dollars, hence the Group’s exposure to
fluctuations in foreign exchange rates is minimal and no foreign
exchanging hedging instruments are used.

PLEDGE OF ASSETS

As at 31st March, 2012, properties with an aggregate carrying
value of HK$26 million were pledged fo a bank to secure general
facility granted to a subsidiary of the Company.
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ITC CORPORATION LIMITED & # & # % AR I

CHAIRMAN'S STATEMENT
ETRBEE

CONTINGENT LIABILITIES

As at 31st March, 2012, the Group had no contingent liabilities,
except that upon disposal of an associate in previous years and
subsidiaries in current year, the Group had given indemnities
relating to unrecorded taxation liabilities, if any, and the affairs
and business of the respective associate and subsidiaries up to
the date of disposal to the respective purchasers.

EMPLOYEE AND REMUNERATION POLICY

As at 31st March, 2012, the Group had a total of 62 employees.
It is the Group’s remuneration policy that the employees’
remuneration is based on the employees’ skill, knowledge
and involvement in the Company’s affairs and is determined
by reference to the Company’s performance, as well as
remuneration benchmark in the industry and the prevailing
market conditions. The ultimate objective of the remuneration
policy is to ensure that the Group is able to attract, retain and
motivate a high-calibre team which is essential to the success
of the Company. The Group also offers benefits to employees
including discretionary bonus, training, provident funds and
medical coverage. The old share option scheme was terminated
in August 2011 and at the same time a new share option
scheme has been established by the Company for the eligible
participants (including employees). No share option has been
granted during the year and no share option was outstanding as
at 31st March, 2012 and as at the date of this report.

EVENT AFTER THE YEAR ENDED 31ST MARCH, 2012

In April 2012, the Group partially converted the convertible
notes of ITC Properties with a principal amount of HK$26.5 million
for approximately 12 million shares at HK$2.20 per share. The
Group’s interest in ITC Properties increased to 39.8% immediately
after the conversion. The pro forma gain on the aforesaid
conversion to be recognised in the profit or loss of the Group for
the next financial year will be approximately HK$21 million with
reference to the annual results announcement of ITC Properties
for the year ended 31st March, 2012.

SECURITIES IN ISSUE

During the year and up to the date of this report, the total
number of issued shares of the Company with par value of
HK$0.01 each remained unchanged at 777,028,676.
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ITC CORPORATION LIMITED & # & ¥ % AR &I

CHAIRMAN'S STATEMENT
TRBEE

FINAL DIVIDEND

The Board has resolved to recommend the payment of a final
dividend of HK3.0 cents per ordinary share for the year ended
31st March, 2012 (2011: HK1.0 cent) to the shareholders of the
Company whose names appear on the register of members
of the Company as at the close of business on Wednesday,
29th August, 2012. The proposed final dividend is expected
to be paid to the shareholders of the Company by post on or
about Wednesday, 26th September, 2012 following approval
at the forthcoming annual general meeting of the Company.
The proposed final dividend is conditional upon the passing
of an ordinary resolution to approve the final dividend at the
forthcoming annual general meeting of the Company. The
Board has also proposed that the final dividend should be
satisfied in cash, with an option to elect scrip dividend of
ordinary shares, in respect of part or all of such dividend. The
market value of the ordinary shares to be issued under the scrip
dividend proposal will be fixed by reference to the average of
the closing prices of the ordinary shares of the Company for the
three consecutive trading days ending 29th August, 2012 less
a discount of five percent of such average price or par value
of ordinary shares, whichever is the higher. The proposed scrip
dividend is conditional upon The Stock Exchange of Hong Kong
Limited granting the listing of, and permission to deal in, the new
ordinary shares to be issued and the passing at the forthcoming
annual general meeting of the Company of an ordinary
resolution to approve the final dividend. A circular giving full
details of the scrip dividend proposal and a form of election will
be sent to shareholders of the Company.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from
Monday, 27th August, 2012 to Wednesday, 29th August, 2012,
both dates inclusive, during which period no fransfer of shares
will be registered. In order to qualify for the proposed final
dividend, all transfers of shares of the Company accompanied
by the relevant share certificates must be lodged with the
Company’'s branch share registrar in Hong Kong, Tricor
Secretaries Limited at 26th Floor, Tesbury Centre, 28 Queen’s
Road East, Wanchai, Hong Kong for registration by no later than
4:00 p.m. on Friday, 24th August, 2012.
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ITC CORPORATION LIMITED & # & # % AR I

CHAIRMAN'S STATEMENT
ETRBEE

OUTLOOK

The prevailing uncertainties surrounding the eurozone have
escalated the risk of a global economic downturn. The Group is
well-equipped to succeed in this challenging environment. The
diversified business activities of its strategic investments would
reduce the Group’s reliance on a particular sector. In the year
under review, the Group enhanced its inferest in ITC Properties
and Rosedale which are operating in different sectors, property
and hotel respectively. Both associates have projects that
are currently in the development stage and are expected to
contribute encouraging returns affer their completion. Rosedale
currently has earmarked on the opening of a new hotel in the
Mongkok district of Hong Kong in the third quarter of 2012, this
will be the first fime the Rosedale brand name serving business
and leisure travelers in Kowloon. Burcon’s listing on the NASDAQ
stock exchange is expected to raise awareness within the food
and agri-food fechnology sectors and increase its accessibility
to the U.S. investors. Burcon announced in June 2012 that ifs
partner Archer-Daniels-Midland Company, also listed in the U.S.,
has opened its first commercial-scale plant to make Burcon’s
CLARISOY™ for commercial-sales.

Looking forward, the Board is cautiously optimistic in the long-
term prospects of the Group. The Group, on one hand, is
committed to enhancing the value of its strategic investments
and, on the other hand, will continue to pursue investment
opportunities with growth potential in order to bring long-term
value to the Group and its shareholders. The Group will continue
with its prudent but proactive investment approach in pursuing
new opportunities and supporting its strategic investments in the
interests of the shareholders.

APPRECIATION

On behalf of the Board, | would like to take this opportunity
to thank the shareholders for their continuous support to the
Company and extend my appreciation fo all management and
staff members for their contribution and dedication throughout
the year.

Dr. Chan Kwok Keung, Charles
Chairman

Hong Kong, 22nd June, 2012
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ITC CORPORATION LIMITED & # & ¥ % AR &I

BIOGRAPHIES OF DIRECTORS AND SECRETARY

EERMEEEGSN

DIRECTORS

Chan Kwok Keung, Charles, aged 57, is the Chairman of
the Company. He joined the Group in February 1997 and is
responsible for the Group’s corporate strategies and planning.
Dr. Chan holds an Honorary Degree of Doctor of Laws and a
Bachelor’'s Degree in Civil Engineering and has over 32 years’
international corporate management and strategic investment
experience in a diversified range of businesses including
construction, property, infrastructure, entertainment and
media, hotel and related business, information technology,
pharmaceutical and health products. Dr. Chan is a non-
executive director of PYl Corporation Limited (0498.HK) and
Television Broadcasts Limited (0511.HK). Dr. Chan is the sole
director and beneficial owner of Chinaview International
Limited and Galaxyway Investments Limited which are
substantial shareholders of the Company as disclosed in the
section headed ‘Inferests and short positions of substantial
shareholders/other persons recorded in the register kept under
section 336 of the SFO” in the directors’ report of this annual
report. He is the father of Mr. Chan Yiu Lun, Alan and the elder
brother of Mr. Chan Kwok Chuen, Augustine, who are both
executive directors of the Company.

Chau Mei Wah, Rosanna, aged 57, is the Deputy Chairman
and Managing Director of the Company, a member of the
Remuneration Committee of the Company and a director of
various subsidiaries of the Group. She was appointed as the
Chairman of the Corporate Governance Commifttee and a
member of the Nomination Committee of the Company on
16th March, 2012. She joined the Group in February 1997
and is responsible for the Group’s operations and business
development. Ms. Chau has over 32 years’ experience in
international corporate management and finance. She holds
a Bachelor’'s Degree and a Master's Degree in Commerce and
has professional accounting qualifications and experience in
different jurisdictions. She is a fellow member of the Hong Kong
Institute of Certified Public Accountants and the CPA Australia,
and a member of the Certified General Accountants’ Associatfion
of Canada. Ms. Chau is a director of Burcon NutraScience
Corporation, the securities of which are listed on the Toronto
Stock Exchange (BU.TSX) and the Frankfurt Stock Exchange (WKN
1567793-FWB) and are also listed on The NASDAQ Global Market
(BUR.NASDAQ) since 27th October, 2011. She was elected as
a General Committee member of The Chamber of Hong Kong
Listed Companies on 30th June, 2011.
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BIOGRAPHIES OF DIRECTORS AND SECRETARY

EERMEEEGSN

Chan Kwok Chuen, Augustine, aged 53, joined the Company as
an executive director in November 1997 and is also a director of
various subsidiaries of the Group. Mr. Chan holds a diploma in
arts and has over 29 years’ experience in trading business in the
PRC. Mr. Chan retired as an executive director of Hanny Holdings
Limited ("Hanny”) (0275.HK) and ipso facto ceased to be the
managing director of Hanny on 24th August, 2011. Mr. Chan
is the younger brother of Dr. Chan Kwok Keung, Charles, the
Chairman of the Company and the sole director and beneficial
owner of Chinaview International Limited and Galaxyway
Investments Limited which are substantial shareholders of
the Company, and is the uncle of Mr. Chan Yiu Lun, Alan, an
executive director of the Company.

Chan Fut Yan, aged 58, joined the Company as an executive
director in December 1997 and is also a director of various
subsidiaries of the Group and was appointed as a member of
the Corporate Governance Committee of the Company on 16th
March, 2012. Mr. Chan has over 39 years’ experience in the
local construction field specialising in planning of construction
business. He is also the managing director of ITC Properties
Group Limited (0199.HK) and is the deputy chairman and an
executive director of Paul Y. Engineering Group Limited (0577.
HK).

Chan Yiu Lun, Alan, aged 28, joined the Company as an
executive director in March 2009 and is also a director of various
subsidiaries of the Group. Mr. Chan 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. He previously worked in the Investment
Banking Division of The Goldman Sachs Group, Inc. Mr. Chan is
an executive director of ITC Properties Group Limited (0199.HK).
He is also an alternate director to Dr. Chan Kwok Keung, Charles
in PYI Corporation Limited ("PYI") (0498.HK) and was appointed
as an executive director of PYl on 23rd November, 2011. He is
a director of Burcon NutraScience Corporation ("Burcon”), the
securities of which are listed on the Toronto Stock Exchange (BU.
TSX) and the Frankfurt Stock Exchange (WKN 157793-FWB) and
are also listed on The NASDAQ Global Market (BUR.NASDAQ)
since 27th October, 2011. Mr. Chan is an advisor to the Bisagni
Environmental Enterprise (BEE Inc.). He was an alternate director
to Ms. Chau Mei Wah, Rosanna at Burcon until April 2010. Mr.
Chan is a son of Dr. Chan Kwok Keung, Charles, the Chairman
of the Company and the sole director and beneficial owner of
Chinaview International Limited and Galaxyway Investments
Limited which are substantial shareholders of the Company. Mr.
Chan is also a nephew of Mr. Chan Kwok Chuen, Augustine, an
executive director of the Company.
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Chuck, Winston Calptor, aged 56, joined the Company as an
independent non-executive director in November 2001. He is also
the Chairman of the Remuneration Committee and a member
of the Audit Committee of the Company and was appointed as
a member of the Corporate Governance Committee and the
Nomination Committee of the Company on 16th March, 2012.
Mr. Chuck graduated from the University of Western Ontario,
Canada with a Bachelor of Arts Degree. He is a practising
solicitor in Hong Kong and has over 30 years’ experience in the
legal fields. He is also an independent non-executive director of
Starlight International Holdings Limited (0485.HK).

Lee Kit Wah, aged 56, joined the Company as an independent
non-executive director in July 2004. He is also the Chairman
of the Audit Committee and a member of the Remuneration
Committee of the Company and was appointed as a member
of the Corporate Governance Committee and the Nomination
Committee of the Company on 16th March, 2012. Mr. Lee
graduated from University of Toronto, Canada with a Bachelor’s
Degree in Commerce. He is a fellow member of the Hong
Kong Institute of Certified Public Accountants, the Association
of Chartered Certified Accountants and the Taxation Institute
of Hong Kong. He is a member of the Institute of Chartered
Accountants in England and Wales. He has been practising as
a cerfified public accountant in Hong Kong since 1988 and is
the managing director of an accounting firm. Mr. Lee is also an
independent non-executive director of Sinocom Software Group
Limited (0299.HK) and was appointed as an independent non-
executive director of Datronix Holdings Limited (0889.HK) on
22nd August, 2011.

17

558 56 R-ZEZ—F+—ANALAT
EEBUIERITES - BFHALARAFHEZES
THEEREZZEERERR-_TE——F=ZA+~
HEZEAXRAREEARZESREREZE
KB  c EEEEERNNERALRERE
BEXBBELT B - FARBRER - RERZ
AEBE-—+TELHR -FNAARNBEEKEERAQ A
(0485 HK) Z T FEHITE E ©

THE - sopx 0 —TEENFEAMARRTLAE
BUFNTES - WITRERRAIEREZEGERE
rHEEeRERKR - ——F=ZA+/XH
BEZEERARAILCEERLZEERRERZER
KB FREBENMERZREKRSE - FE
FERETBA - HABTEGHIAE - BB
ARGARMANEGREBNBEEGZERGE - K
REFETMGE AR LEBNEgE - K8
— A NANFRERBHEGETAI R A —FEETAD
TESREIE - TRENTRPANEGEERS

R ABI(0299 HK) Z B JEMITEE RN T ——
FNRZ T HEZEREERRIERER AR
(0889.HK) Z B IEHITEE ©

ANNUAL REPORT 2012 F E R &



ITC CORPORATION LIMITED & # & # % AR I

BIOGRAPHIES OF DIRECTORS AND SECRETARY

EERMEEEGSN

Hon. Shek Lai Him, Abraham, sss, up, aged 66, joined the
Company as an independent non-executive director in
June 2006 and is also a member of the Audit Committee of
the Company and was appointed as the Chairman of the
Nomination Committee of the Company on 16th March, 2012.
Mr. Shek graduated from the University of Sydney, Australia with
a Bachelor of Arts Degree. Mr. Shek has been a member of the
Legislative Council of the Hong Kong Special Administrative
Region of the People’s Republic of China representing the real
estate and construction functional constituency since 2000.
Currently, Mr. Shek is a member of both the Court and the
Council of the University of Hong Kong and a member of the
Court of Hong Kong University of Science and Technology.
He is also a director of The Hong Kong Mortgage Corporation
Limited and the Vice Chairman of the Independent Police
Complaints Council in Hong Kong. Mr. Shek was appointed as
a Justice of the Peace in 1995 and awarded Silver Bauhinia Star
in 2007. Mr. Shek is a vice chairman and an independent non-
executive director of ITC Properties Group Limited (0199.HK).
He is the chairman and an independent non-executive director
of Chuang’s China Investments Limited (0298.HK). Mr. Shek is
also an independent non-executive director of NWS Holdings
Limited (0659.HK), Midas International Holdings Limited (1172.
HK). Paliburg Holdings Limited (0617.HK), Lifestyle International
Holdings Limited (1212.HK), Chuang's Consortium International
Limited (0367.HK), Titan Petrochemicals Group Limited (1192.
HK), Country Garden Holdings Company Limited (2007.HK),
MTR Corporation Limited (0066.HK), Hsin Chong Construction
Group Ltd. (0404.HK), Hop Hing Group Holdings Limited
(0047.HK), SIM Holdings Limited (0880.HK), China Resources
Cement Holdings Limited (1313.HK) and Kosmopolito Hotels
International Limited (2266.HK). He is also an independent non-
executive director of Eagle Asset Management (CP) Limited,
the manager of Champion Real Estate Investment Trust (2778.
HK). He is also an independent non-executive director of Regal
Portfolio Management Limited, the manager of Regal Real Estate
Investment Trust (1881.HK).

SECRETARY

Lai Kwok Hung, Alex, aged 47, is the Company Secretary and
the Chief Financial Officer of the Company and is also a director
of various subsidiaries of the Group. He joined the Group in July
2011 and is responsible for the Group’s finance, accounting
and company secretarial functions. Mr. Lai has over 22 years’
experience in auditing, accounting, financial management
and company secretarial affairs. He holds a Master degree in
Professional Accounting and is a fellow member of both the
Hong Kong Institute of Certified Public Accountants and the
Association of Chartered Certified Accountants of the United
Kingdom. He is also an associate member of both The Hong
Kong Institute of Chartered Secretaries and The Institute of
Chartered Secretaries and Administrators.
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The Company is committed to maintaining a high standard of
corporate governance practices and procedures. The Company
believes that good corporate governance practices are essential
for effective management to enhancing shareholders’ value. The
corporate governance principles of the Company emphasise
a quality Board, sound internal controls, and tfransparency
and accountability to all shareholders of the Company (the
“Shareholders”).

CORPORATE GOVERNANCE PRACTICES

The Company has, throughout the year ended 31st March, 2012,
complied with the code provisions of the Code on Corporate
Governance Practices (the "Code”) contained in Appendix 14 to
the Rules Governing the Listing of Securities (the “Listing Rules”)
on The Stock Exchange of Hong Kong Limited (the “Hong Kong
Stock Exchange”) in force at that time.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has continued to adopt the Model Code for
Securities Transactions by Directors of Listed Issuers set out
in Appendix 10 fo the Listing Rules (the “Model Code") as its
own code of conduct regarding securities transactions by the
directors of the Company (the “Directors”). All Directors have
confirmed, following specific enquiry by the Company, that they
have complied with the required standard set out in the Model
Code throughout the year ended 31st March, 2012.

The Company has also continued to adopt a code of
conduct governing securities transactions by employees who
may possess or have access to unpublished price sensitive
information of the Company or its securities.
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BOARD OF DIRECTORS

THE BOARD

The members of the Board are individually and collectively
responsible for the leadership and control, and for promoting
the success, of the Company by directing and supervising
the Company’s affairs. As at the date of this report, the Board
comprises eight Directors, including the Chairman, the Deputy
Chairman and Managing Director, three other executive
Directors, and three independent non-executive Directors.
The Board has a balanced composition of executive and
independent non-executive Directors so that strong independent
elements are included in the Board, enabling the Board to
exercise judgment independently and make decision objectively
in the interests of the Company and its shareholders as a whole.
Biographical details of the Directors, showing a good balance of
professional expertise and diverse range of experience among
them, are set out on pages 15 to 18 of this annual report.
Directors are provided with fraining and reading materials in
relation to the updates of the Listing Rules. The Board members
have no financial, business, family or other material/relevant
relationship with each other, except that Dr. Chan Kwok Keung,
Charles is the elder brother of Mr. Chan Kwok Chuen, Augustine
and Mr. Chan Yiu Lun, Alan is a son and a nephew of Dr. Chan
Kwok Keung, Charles and Mr. Chan Kwok Chuen, Augustine
respectively.

The Board is responsible for the success and sustainable
development of the Company. It has delegated the Executive
Board with authority and responsibility for handling the
management functions and operations of the day-to-day
business of the Company, while reserving certain key matters
for the approval by the Board. The types of decisions to be
taken by the Board include annual and interim period financial
reporting and conftrol, equity fund raising, declaration of interim
dividend and making recommendation of final dividend or other
distributions, notifiable transactions under Chapters 14 and 14A
of the Listing Rules and making recommendation for capital
reorganisation or scheme of arrangement of the Company.

During the year under review, four regular Board meetings were
held with at least fourteen days’ notfice given to all Directors
and additional Board meeting(s) were held as and when
necessary. Directors are provided with relevant information to
make informed decisions. The Board and each Director have
separate and independent access to the Company’s senior
management. A Director who considers a need for independent
professional advice in order to perform his/her duties as a
Director may convene, or request the secretary of the Company
to convene, a meeting of the Board to approve the seeking of
independent legal or other professional advice.
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The attendance of each individual member of the Board,
the Audit Committee, the Remuneration Committee and the
Corporate Governance Committee at the respective meetings
during the year under review, on a named basis, is set out in the
following table:

E5g BERZBQ FHZREEREEERZ
B BRNEEFEREERCHFEENAS
IR TR -

Meetings Attended/Eligible to attend
HERE CERHECER
Corporate
Audit Remuneration Governance
Board Committee Committee Committee
Name of Directors EEnR EEg BERZER FMZEE OLEERZER
(Note 2)
(Bi#t2)
Executive Directors HITEF
Chan Kwok Keung, Charles (Chairman) bR BLSE (£/%) 4/5
Chau Mei Wah, Rosanna IEEEACTEY -+ 5/5 4/4 mn
(Deputy Chairman and Managing Director) EFAAIE)
Chan Kwok Chuen, Augustine B B 82 4/5
Chan Fut Yan BRikE 4/5 1/1
Cheung Hon Kit (note 1) SRR (M) 1/1
Chan Yiu Lun, Alan R R 4/5
Independent non-executive Directors BUHNTEE
Chuck, Winston Calptor EEE 5/5 3/3 4/4 1/1
Lee Kit Wah FHE 5/5 3/3 4/4 1/1
Shek Lai Him, Abraham Ak 5/5 3/3
Notes: Biat -

1. Mr. Cheung Hon Kit retired as a Director on 19th August, 2011.

2. The Corporate Governance Committee was set up on 16th March,
2012.

3. The Nominatfion Committee was set up on 16th March, 2012 and no
meeting of such committee was held during the year under review.

CHAIRMAN AND MANAGING DIRECTOR

The roles of the Chairman and Managing Director are
segregated and are held by different individuals. The Chairman
is responsible for the Group’s strategic planning and the
management of the operations of the Board, while the
Managing Director takes the lead in the Group’s operations and
business development. There is a clear division of responsibilities
between the Chairman and Managing Director of the Company
which provides a balance of power and authority.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

The independent non-executive Directors are appointed for
a specific term, subject to re-election, which will run until the
conclusion of the third annual general meeting from the date
of their last re-election and in accordance with the Company’s
Bye-laws. 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 the annual
confirmation of independence from each of the independent
non-executive Directors as required under Rule 3.13 of the Listing
Rules. The Company considers all independent non-executive
Directors to be independent.

NOMINATION, APPOINTMENT AND RE-ELECTION OF DIRECTORS

Before the setting up of the Nomination Committee in March
2012, the Board as a whole is responsible for the appointment
of new Directors and Directors’ nomination for re-election by
Shareholders at the general meeting. Under the Company’s Bye-
laws, the Directors shall have the power to appoint any person
as a Director at any time either to fill a casual vacancy on the
Board or as an addition to the existing Board who is subject to
retfirement and re-election at the first general meeting or first
annual general meeting respectively after his/her appointment.
All Directors are subject to retirement and re-election by the
Shareholders on a rotation basis and pursuant to the Company’s
Bye-laws, at each annual general meeting, one-third of the
Directors for the time being shall retire from office by rotation
such that each Director shall be subject to retirement by
rotation at least once every three years at the annual general
meeting. Potential new Directors are identified and submitted to
the Board for approval. The nomination of Directors should be
taken info consideration of the candidate’s qualification, ability
and potential contribution to the Company. A candidate to be
appointed as independent non-executive Director must also
satisfy the independence criteria set out in Rule 3.13 of the Listing
Rules. No Board meeting was convened during the year under
review for the appointment of new Director.
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In March 2012, the Board set up a Nomination Committee of
the Company comprising three independent non-executive
Directors, namely, Mr. Shek Lai Him, Abraham (Chairman of the
Nomination Committee), Mr. Chuck Winston Calptor and Mr.
Lee Kit Wah, and the Deputy Chairman and Managing Director,
Ms. Chau Mei Wah, Rosanna. The terms of reference of the
Nomination Committee adopted by the Board, which follow
closely the requirements of the code provisions of the Corporate
Governance Code as set out in the Appendix 14 of the Listing
Rules effective on 1st April, 2012 (the "New Code"), have been
posted on the websites of the Company and the Hong Kong
Stock Exchange. No Nomination Committee Meeting was held
during the year under review.

REMUNERATION COMMITTEE

The Board has set up a Remuneration Committee of the
Company with a majority of the members being independent
non-executive Directors. As at the date of this report, the
Remuneration Commiftee comprises two independent non-
executive Directors, namely, Mr. Chuck, Winston Calptor
(Chairman of the Remuneration Committee) and Mr. Lee Kit
Wah, and the Deputy Chairman and Managing Director, Ms.
Chau Mei Wah, Rosanna.

The principal responsibilities of the Remuneration Committee
include making recommendations to the Board on the
Company’s policy and structure for all remuneration of Directors
and the senior management and on the establishment of
a formal and transparent procedure for developing policy
on such remuneration and reviewing and determining the
remuneration packages of the executive Directors and the
senior management. The terms of reference of the Remuneration
Committee adopted by the Board, which follow closely the
requirements of the New Code, have been posted on the
websites of the Company and the Hong Kong Stock Exchange.
The Remuneration Committee is provided with sufficient
resources to discharge its duties.

During the year under review, the Remuneration Committee had
principally performed the followings: making recommendation to
the Board on Directors’ fees for the approval by the Shareholders
at the annual general meeting, approving/recommending the
directors’ fees of Directors and reviewing and approving the
remuneration and/or discretionary bonus of executive Directors
and the senior management of the Company.
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With the recommendation of the Remuneration Committee, the
Board sets the remuneration policy of Directors and the senior
management of the Company. The Remuneration Committee
shall consult the Chairman and/or the Managing Director of the
Company about its proposals relating to remuneration packages
of the Directors and the senior management of the Company.
The emoluments of the Directors and the senior management
of the Company are based on their individual skills, knowledge
and involvement in the Company’s affairs and are determined
by reference to the Company’s performance, as well as
remuneration benchmark in the industry and the prevailing
market conditions. The ultimate objective of the remuneration
is to ensure that the Company is able to attract, retain and
motivate a high-calibre feam which is essential to the success of
the Company.

The monthly salary for each of Dr. Chan Kwok Keung, Charles
and Ms. Chau Mei Wah, Rosanna was changed from HK$270,000
since 1st April, 2008 to HK$300,000 with effect from 1st April, 2012.
Information on emoluments of the directors of the Company
for the year ended 31st March, 2012 is set outf in note 7 to the
consolidated financial statements. During the year under review,
no Director or any of his associates was involved in deciding his/
her own remuneration.

CORPORATE GOVERNANCE COMMITTEE

In March 2012, the Corporate Governance Committee of
the Company consisting of two executive Directors, namely
Ms. Chau Mei Wah, Rosanna (Chairman of the Corporate
Governance Committee) and Mr. Chan Fuf Yan and two
independent non-executive Directors, namely Mr. Chuck,
Winston Calptor and Mr. Lee Kit Wah was set up. The terms of
reference of the Corporate Governance Committee, which follow
closely the requirements of the New Code, have been adopted
by the Board. During the year under review, the Corporate
Governance Committee approved the code of conduct which is
applicable to the Directors and the employees of the Company.
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AUDIT COMMITTEE

As at the date of this report, the Audit Committee of the
Company consists of three independent non-executive Directors,
namely Mr. Lee Kit Wah (Chairman of the Audit Committee), Mr.
Chuck, Winston Calptor and Mr. Shek Lai Him, Abraham. The
Audit Committee is chaired by Mr. Lee Kit Wah, who is a qualified
accountant with extensive experience in financial reporting and
conftrols.

The principal duties of the Audit Committee include reviewing
the Company’s financial reporting system and internal conftrol
procedures (including the adequacy of resources, qualifications
and experience of staff of the Company’s accounting and
financial reporting function, and ftheir training programmes
and budget), reviewing the Group’s financial information
and reviewing the relationship with the external auditor of
the Company. The terms of reference of the Audit Committee
adopted by the Board, which follow closely the requirements of
the code provisions of the New Code, have been posted on the
websites of the Hong Kong Stock Exchange and the Company.
The Audit Committee is provided with sufficient resources to
discharge its duties.

During the year under review, the Audit Committee reviewed
and made recommendation for the Board’s approval of the
draft audited financial statements of the Group for the year
ended 31st March, 2011 and the draft unaudited interim
financial statements of the Group for the six months ended
30th September, 2011, discussed the accounting policies and
practices which may affect the Group with the management
and the Company’s external auditor, made recommendation
on the re-appointment of external auditor for the approval of the
Shareholders in the annual general meeting of the Company,
reviewed the fees charged by the external auditor; and reviewed
the internal control system of the Group and the procedure for
the Company’s employees to raise concerns about possible
improprieties in financial reporting. intfernal control or other
matters.
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AUDITOR’S REMUNERATION

Messrs. Deloitte Touche Tohmatsu ("Deloitte”), the Group’s
principal auditor, was re-appointed by the Shareholders at the
annual general meeting of the Company held on 19th August,
2011 as the Company’s external auditor until the next annual
general meeting. For the year ended 31st March, 2012, the total
fee paid/payable in respect of statutory audit and non-audit
services provided by Deloitte is set out in the following table:

BB B =

RARBE-_Z——FN\ATNBETZRRE
FAEL AKBEZIERBOREY - BERT
SETENTT ([128])) BERRER BA QR 25N
2D EHMETERRBFAGA/L - REBEE—
T-_HF-_A=+—HLFE EHMEH’Z
EERBEERBRBZEN TN BEREE
IR TR -

Fee paid/payable
1t A E A
Services rendered Frig ER 7% for the year ended 31st March,
BE=A=+—HLEFE
2012 2011
—E—-—F T
HKS$’000 HKS 000
FET FHET
Audit services RS 1,910 1,910
Non-audit services IEZ B R
Taxation advisory BRI 48 34
Special engagements HEZE 757 1,027
Total fee paid/payable for the year FEREHRN ENFZ2ERAAH 2,715 2,971
DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL EEHHKEBRERZ2ER

STATEMENTS

The Directors are responsible for the preparation of the financial
statements for each financial period which give a true and fair
view of the state of affairs of the Group and of the results and
cash flows for that period. In preparing the financial statements
for the year ended 31st March, 2012, the Directors have selected
suitable accounting policies and applied them consistently,
made judgments and estimates that are fair and reasonable
and prepared the financial statements on a going concern
basis. The statement by the auditor of the Company regarding
their reporting responsibilities on the financial statements of the
Group is set outf in the Independent Auditor’s Report on pages 45
and 46 of this annual report.
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INTERNAL CONTROL

The Board has the overall responsibility for maintaining a sound
and effective system of internal control and for reviewing its
effectiveness, particularly in respect of the controls on financial,
operational, compliance and risk management, to achieve
the Company’s business strategies and the Group’s business
operations. The Directors have adopted an internal control
policy for the Group. The internal control policy is fundamental
to the successful operation and day-to-day running of a business
and it assists the Company in achieving its business objective.

The policy has been developed with a primary objective of
providing general guidance and recommendations on a
basic framework of internal control and risk management. The
Company’s internal control system comprises a well established
organisational structure and comprehensive policies and
standards. Procedures have been designed to safeguard assets
against unauthorised use or disposition, fo ensure maintenance
of proper accounting records for the provision of reliable
financial information for internal use or for publication, and
to ensure compliance with applicable laws and regulations.
The purpose of the Company’s internal control is to provide
reasonable, but not absolute, assurance against material
misstatement or loss and to manage rather than eliminate
risks of failure in operational systems and achievement of the
Company’s objective.

The Board has conducted an annual review of the effectiveness
of the system of internal control of the Group, covering
all material controls, including financial, operational and
compliance controls and risk management functions and
particularly the adequacy of resources, qualifications and
experience of staff of the Group’s accounting and financial
reporting function, and their training programmes and budget.

COMPANY SECRETARY

The Company Secretary is responsible for facilitating the
Board process, as well as communications among Board
members. The Company Secretary’s biography is set out in the
Biographies of Directors and Secretary of this annual report. The
Company Secretary confirmed that he has complied with all the
qualifications and training requirements under the Listing Rules.
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COMMUNICATION WITH SHAREHOLDERS

The Board makes its endeavour to maintain an on going
and transparent communication with the Shareholders and,
in particular, uses general meetings to communicate with
them and encourage their participation. The Company
also uses various other means of communication with the
Shareholders, such as publication of annual and interim reports,
announcements, circulars and additional information on the
Group’s business activities and development on the Company’s
website: www.itc.com.hk.

A shareholders communication policy was adopted in March
2012 to ensure that Shareholders are provided with ready, equal
and timely access to balanced and understandable information
about the Company.

During the year under review, all resolutions put forward at the
annual general meeting and the special general meetings were
conducted by way of poll and poll results were posted on the
websites of the Company and the Hong Kong Stock Exchange in
compliance with the requirements of the Listing Rules. Details of
procedure for conducting a poll was explained at each general
meeting of the Company and questions from Shareholders
regarding the voting procedures were answered. Procedures for
a Shareholder to elect a director of the Company have been
posted on the website of the Company. Notice of not less than
10 clear business days and 20 clear business days were sent to
the Shareholders for special general meetings and the annual
general meeting of the Company respectively during the year
under review.

By Order of the Board

Lai Kwok Hung, Alex
Company Secretary

Hong Kong, 22nd June, 2012
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The directors have pleasure to present their report and the
audited consolidated financial statements of the Company and
its subsidiaries (the “Group”) for the year ended 31st March,
2012.

PRINCIPAL ACTIVITIES

The Company is an investment holding company.

The principal activities and particulars of the Company’s
principal subsidiaries and the Group’s principal associates as at
31st March, 2012 are set out in notes 45 and 19, respectively, to
the consolidated financial statements.

SEGMENTAL INFORMATION

An analysis of the Group’s revenue and conftribution to operating
results for the year ended 31st March, 2012 is set out in note 5 to
the consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31st March, 2012 are
set out in the consolidated statement of comprehensive income
on pages 47 and 48 of the annual report.

The directors have resolved to recommend the payment of a
final dividend of HK3.0 cents per ordinary share for the year
ended 31st March, 2012, which will be payable in cash with an
option to elect scrip dividend of ordinary shares to shareholders
whose names appear on the register of members of the
Company on 29th August, 2012 (2011: HK1.0 cent in cash).

RESERVES

Details of the movements in the reserves of the Group during the
year are set out in the consolidated statement of changes in
equity on pages 51 and 52 of the annual report.

MAJOR CUSTOMERS AND SUPPLIERS

The aggregate revenue attributable to the Group’s five largest
customers during the year were less than 30% of the Group’s
total turnover.

The aggregate purchases attributable to the Group’s five largest
suppliers during the year were less than 30% of the Group’s total
purchases.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the
Group for the past five financial years is set out on page 139 of
the annual report.
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PROPERTY, PLANT AND EQUIPMENT

Details of the movements in the property, plant and equipment
of the Group during the year are set out in note 16 to the
consolidated financial statements.

INVESTMENT PROPERTIES

Details of the revaluation and movements of the investment
properties of the Group during the year are set out in note 17 to
the consolidated financial statements. As at 31st March, 2012,
the Group had only one investment property which is situated
at No. 1946/50 West Broadway, Vancouver, B.C., Canada for
commercial use and the lease term of such property is freehold.

SHARE CAPITAL

Details of the movements in the share capital of the Company
during the year are set out in note 33 to the consolidated
financial statements.

DISTRIBUTABLE RESERVES OF THE COMPANY

Under the Companies Act 1981 of Bermuda (as amended), the
contributed surplus account of the Company is available for
distribution. However, the Company cannot declare or pay a
dividend, or a distribution out of contributed surplus if:

(a) it is, 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 and its issued share capital

and share premium accounts.

In the opinion of the directors, subject to the restrictions as

¥EB ARSI

AEBEZME  BEMKBREFAZZHFEH
SRR A M@K TS ©

REWR

AEEBZEREVERFAZEGHRESHFEH
NG AKBRRMF17 - R ——F= A
—+—H XTEBEEREEREVWELAMERE
B S ENo. 1946/50 West Broadway e 3
B ERAMEZHEFHAKAERE-

N

RRABZBARFERN B FBEHINRGE T
R EE3S ©

RKRABZA DIk E
REEBRE181FRRNE (EIERT)  ARFIZE

BAEBEAHEDIR - At - ARBEATBERT
BUERBAHTIRIURNRE MR IEL DK

(o) WEFRMEARGEEEINHEE 3L

(b) REEZEREEGIRE
RNER D EERZ4BF -

BEMEEITK

EERA ﬁ#thEmewi RIVEIRE

stipulated in the Companies Act 1981 of Bermuda as described R AR EIR - ZE——F=A=+—HA#HH
above, the Company’s reserves available for distribution to ;‘)f&ﬁ"vﬁﬁ%ﬁ’x]ﬁ%{%ﬁﬂ"l— :
shareholders as at 31st March, 2012 were as follows:
2012 2011
—E——F —E——F
HK$'000 HK$'000
FHET TET
Conftributed surplus BHER 222,435 222,435
Accumulated profits ZEHEH 1,005,190 1,027,125
1,227,625 1,249,560
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BORROWINGS

Bank borrowings repayable within one year or on demand are
classified as current liabilities. Details of the repayment analysis
of bank borrowings of the Group as at 31st March, 2012 are set
out in note 29 to the consolidated financial statements.

DIRECTORS

The directors of the Company during the year and up to the
date of this report were:

Executive directors:
Chan Kwok Keung, Charles (Chairman)
Chau Mei Wah, Rosanna

(Deputy Chairman and Managing Director)
Chan Kwok Chuen, Augustine
Chan Fut Yan
Cheung Hon Kit
Chan Yiu Lun, Alan

(retired on 19th August, 2011)

Independent non-executive directors:
Chuck, Winston Calptor

Lee Kit Wah

Shek Lai Him, Abraham

In accordance with Bye-law 98(A) of the Company’s Bye-laws,
Dr. Chan Kwok Keung, Charles, Mr. Chan Yiu Lun, Alan and Mr.
Chuck, Winston Calptor will retire by rotation at the forthcoming
annual general meeting. All retiring directors, being eligible for
re-election, offer themselves for re-election.

The independent non-executive directors are appointed for
a specific term, subject to re-election, which will run until the
conclusion of the third annual general meeting from the date
of their last re-election and in accordance with the Company’s
Bye-laws. No director proposed for re-election at the forthcoming
annual general meeting has a service contract with the Group
which is not determinable by the Group within one year without
payment of compensation, other than statutory compensation.
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

As at 31st March, 2012, the interests and short positions of the
directors and chief executives of the Company in the shares,
underlying shares and debentures of the Company or any
associated corporations, within the meaning of Part XV of the
Securities and Futures Ordinance (the "SFO”), as recorded in
the register of the Company required to be kept under Section
352 of the SFO, or as otherwise notified to the Company and
The Stock Exchange of Hong Kong Limited (the “Hong Kong
Stock Exchange”) pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers (the "Model Code”) set
out in Appendix 10 fo the Rules Governing the Listing of Securities
on the Hong Kong Stock Exchange (the “Listing Rules”) were as
follows:

(a) Interests and short positions in shares, underlying shares
and debentures of the Company

HEROREREE ZE

RZEBE——FZA=Z+—H ARAEZEREE
THRAEBRARRSEMEEEZE (EEALES
FMHEERD ([FHFRBEGEN]) E+RE) <&
n - MBERMDREESPHEREZS RHEK
BIEIS2HEBE LR AR R MREE MR #
@RRE FIRBEEBHERIBRAR(E
BE AT BH EMARR (T EmARD M EE+
ZIEMETAEFTETESRZMRESTR (1R
PR ) MASITHE AR R RE BT #
mEORBIT

(@) REDFA KRG - HEROREREE 2 &
wRKR

Approximate

Number of percentage of

shares of the issued

Long position/ the Company share capital

Name of director Capacity Short position held of the Company

A DF AN RAE BT

EEns 54 BR/ KR ROBE BRABQOBED

Chan Kwok Keung, Beneficial owner Long position 80,072,330 10.30%
Charles ERHBAA 1A (Note)
REl 5 (Hiz)

Chan Kwok Keung, Interest of controlled Long position 202,678,125 26.08%
Charles corporation (Note) e (Nofte)
BR 58 REEREE 2 #a (Hiz)

(Hiz)
Note: Mz -

Galaxyway Investments Limited was a wholly-owned subsidiary of
Chinaview International Limited which was, in turn, wholly-owned by
Dr. Chan Kwok Keung, Charles. Dr. Chan Kwok Keung, Charles was
deemed to be interested in 202,678,125 shares of the Company held
by Galaxyway Investments Limited. Dr. Chan Kwok Keung, Charles
held 80,072,330 shares of the Company.
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

(continued)

(b) Interests and short positions in shares, underlying shares

CHEEROREREZE
(%)

(b) REEEEBERIAA(HRED) 2BH -

and debentures of PYl Corporation Limited ("PYI”) RO EEESEEZRKR
Approximate
Number of percentage
Number of underlying of the
Long position/ shares of shares issued share
Name of director Capacity Short position PYI held of PYI held capital of PYI
i RE ERE
PR & ZHH ERITRAX
EEns 514 BR/ KA B A ROHE BOED
Chan Kwok Keung,  Interest of controlled Long position 1,213,537,695 - 26.62%
Charles corporation (Note 1) e
REl5 R AR AR 2 gk
(1)
Chan Kwok Keung,  Beneficial owner Long position 35,936,031 - 0.78%
Charles EmMAA e
BREl 5
Chau Mei Wah, Beneficial owner Long position - 3,626,666 0.08%
Rosanna EmMAA 1A (Note 2)
EES: (Ktat2)
Chan Fut Yan Beneficial owner Long position - 7,083,334 0.16%
BR R EREAA 1A (Note 2)
(Hfiz2)
Shek Lai Him, Beneficial owner Long position 6,000 - 0.00%
Abraham EmMAA e
RgH
Notes: Kzt -
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The shares of PYl were held by an indirect wholly-owned
subsidiary of the Company. By virtue of his direct and deemed
interests in approximately 36.38% of the issued share capital of
the Company, Dr. Chan Kwok Keung, Charles was deemed fo
be interested in these shares of PYI held by an indirect wholly-
owned subsidiary of the Company.

As at 1st April, 2011 and 31st March, 2012, Ms. Chau Mei Wah,
Rosanna and Mr. Chan Fut Yan held share opfions (unlisted
equity derivatives) (which were granted on 28th December,
2004) with rights to subscribe for 3,626,666 shares of PYl and
7,083,334 shares of PYI, respectively, at HK$0.5294 per share
of PYI (subject to adjustments) during the period from 28th
December, 2004 to 26th August, 2012. These share options
were vested on the date of grant.

1. RERMBAAAFR—HEE2EHBARRE
B EREEEREEEREARBIE BT
& A #736.38% 2 2 + R B 58 1§ LA ARAER
HARR—HEE2ENBRAREHE 2%
ERERGT AR -

2. RZTE——FWUWA—BRZZE—=-%=A
=t+—B AEELZLRRGBRALEEAER
—EENE+ A+ \BERTZER
EEGELETRATATR)  BHEAERZ
EENMFE+ A+ NHE_ZE—=—FN
A=+ NB BN ERRER%N 052948 T
(A] F LA ) 2 RIE D BIFREES,626,666% (R
1) 17,083,334 ARZER D - 2 EHEIRHE
REHBHES -
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

(continued)

(c) Interests and short positions in shares, underlying shares
and debentures of Burcon NutraScience Corporation

EERRGD HBEROREESZE
BmRRE @

(c) MBurcon NutraScience Corporation

(TBurcon]) 21 - HEAKROD RE#ER 2

("Burcon”) EERAR
Number of
underlying
shares (in Approximate
respect of the percentage
share options of the
Number of (unlisted equity issued share
Long position/ shares of derivatives)) capital of
Name of director Capacity Short position Burcon held of Burcon held Burcon
Ff#Burcon
ZHBRD
(FEBmE
(L {&Burcon
F#%Burcon BRABT & ERITRE
BEspns -g7) e/ KA ROHA IH))8E BABDH
Chau Mei Wah, Beneficial owner Long position 385,389 - 1.28%
Rosanna EREAA HE
EES
Chau Mei Wah, Beneficial owner Long position - 72,500 0.24%
Rosanna EREAA HE
Chan Yiu Lun, Beneficial owner Long position - 85,000 0.28%
Alan EREAA HE
R 12 Bt
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN EERRO -HEROREREEZE
=R

SHARES, UNDERLYING SHARES AND DEBENTURES KB )

(continued)

(d) Interests and short positions in shares, underlying shares (d) RERBEEEERAT (ERHE]) 2
and debentures of ITC Properties Group Limited (“ITC B HEROREESIEZER AR
Properties”)

Approximate
Number of percentage
Number of underlying of the
shares of shares of issued share
Long position/ ITC Properties ITC Properties capital of
Name of director Capacity Short position held held ITC Properties
FrsmsnE HREFEBE
iR E Z ERITRAX
EEns 514 BR/ KA ROHE ROEE BOED
Chan Kwok Keung,  Interest of controlled Long position 139,583,474 - 37.87%
Charles corporation (Note 1) e
REl5 R AR AR 2 gk
(1)
Chan Kwok Keung,  Interest of controlled Long position - 32,000,000 8.68%
Charles corporation (Nofe 1) e (Note 1)
REl 5 R AR AR 2 gk (1)
(1)
Chan Kwok Keung,  Beneficial owner Long position 6,066,400 - 1.65%
Charles EmMAA e
REl 5
Chan Kwok Keung,  Interest of spouse Long position - 135,000,000 36.63%
Charles (Note 2) e (Note 2)
REl 5 ALBHEs (Hfiz2)
(Hfiz2)
Chau Mei Wah, Beneficial owner Long position 3,200,000 - 0.87%
Rosanna EREAA IS
Chau Mei Wah, Beneficial owner Long position - 6,500,000 1.76%
Rosanna EmMAA e (Notes 3 and 4)
EES: (Htit3fRa)
Chan Fut Yan Beneficial owner Long position - 2,900,000 0.79%
BR R EREAA e (Note 3)
(H1i23)
Chan Yiu Lun, Beneficial owner Long position - 1,500,000 0.41%
Alan EREAA e (Note 3)
R B Bt (Hfi23)
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

(continued)

(d) Interests and short positions in shares, underlying shares
and debentures of ITC Properties Group Limited (“ITC
Properties”) (confinued)

Notes:

1. An indirect wholly-owned subsidiary of the Company held
139,583,474 shares of ITC Properties and convertible notes
of ITC Properties in the principal amount of HK$70,400,000
(unlisted equity derivatives). Assuming full conversion of such
convertible notes at the initial conversion price of HK$2.20 per
share of ITC Properties (subject to adjustments), 32,000,000
shares of ITC Properties would be issued to the indirect wholly-
owned subsidiary of the Company.

By virtue of his direct and deemed interests in approximately
36.38% of the issued share capital of the Company, Dr. Chan
Kwok Keung, Charles was deemed fo be interested in these
shares and underlying shares of ITC Properties held by an
indirect wholly-owned subsidiary of the Company.

2. Ms. Ng Yuen Lan, Macy, the spouse of Dr. Chan Kwok Keung,
Charles, held convertible notes of ITC Properties in the principal
amount of HK$297,000,000 (unlisted equity derivatives).
Assuming full conversion of such convertible notes at an initial
conversion price of HK$2.20 per share of ITC Properties (subject
to adjustments), 135,000,000 shares of ITC Properties would
be issued to Ms. Ng Yuen Lan, Macy. Dr. Chan Kwok Keung,
Charles was deemed to be interested in these underlying
shares of ITC Properties held by Ms. Ng Yuen Lan, Macy.

3. Details of outstanding share options (unlisted equity
derivatives) granted to the directors of the Company by ITC
Properties as at 31st March, 2012 were as follows:

(d) REFHERERRAA ([BHHE]
2R HEAROREEEEEZRAXAR

(&)

Wiz -

1.

KRRz —HMHEE2ENBRARZEE
139,583 474 EHMWER M A& 5
70,400,000/ JT{E#F 2= 2 A] IR 2 4% ([ 3F
FHRASTETA]D - BEBUKVIRRES
BRIt EE AR 192,20/ 7T (A T LA ) 2B &
HRZENRRERR AT 228K B
X A) % JE 25 1732,000,0000% 2 % b EE AR 15 ©

ENEER MR RS RN R R B BITRA
#136.38% ks  FREIEIE L RRIERBAR
Al HEZEMBARIMEA 2B ER
0 R AR A0 o A M s

BRERE L > REBAEE LTI EASEHE
297,000,000/ JT 2 18 #F ) 2= 0] #A iR 2= 4% (3E
ETBRASTETR) - BREBEAIRRER
B AR E SR B E R D2.20/5 T
(AT P A% ) B2 mEE R - mEmELLi’
M %£17135,000,0008 fEFE b EE AR 1 o BRED 54
BEWE AN BB L LS EZSHEE
FEHERR D R A R o

RZE—ZF=ZA=+—H EFEHEET
RNREERZMARITE 2 EREGE LT’
RHTETR)FHBWT :

Number of share options Exercise price

BREHA per share of

Outstanding Outstanding ITC Properties as at

Name of as at as at 31st March, 2012

optionholder Date of grant Option period* * 1.4.2011 31.3.2012 (subject to adjustments)

R-Z——F% R-B-=F BREXBERG

B MA-H =A=+-AH R-ZB--F=ZA=+-H

BEARA REBH R N i KT i R AT B KB (T FURE)

HKS

BT

Chau Mei Wah,  29.3.2010 29.3.2010 t0 28.3.2014 1,500,000 1,500,000 2.22
Rosanna —E-F ZZ-TF=A=+NARZE
EEE —A=+AhHR —T-mUFEZA=1+N\A

Chan Fut Yan 29.3.2010 29.3.2010 t0 28.3.2014 2,900,000 2,900,000 2.22
BR 6 B —ZT-%F ZE-TF=ZAZ+NRZE
ZAZ+hEH —E-ME=A=+/\HB

Chan Yiu Lun, 29.3.2010 29.3.2010 to 28.3.2014 1,500,000 1,500,000 2.22
Alan —T-%F —Z-ZTF=A=+NAZE
BRI B ZA=+AhR —Z-MEZA-+/NH
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

(continued)

(d) Interests and short positions in shares, underlying shares

©

and debentures of ITC Properties Group Limited (“ITC
Properties”) (confinued)

Notes: (continued)

3. (continued)

** In relation to the grant of share options on 29th March,
2010 subject to the terms and condifions of the share
option scheme of ITC Properties adopted on 26th August,
2002, the share options shall be exercisable at any
time during the option period and subject further to a
maximum of 50% of the share options shall be exercisable
during the second year period commencing from 29th
March, 2011 to 28th March, 2012 with the balance of the
share options not yet exercised may be exercised during
the period commencing from 29th March, 2012 to 28th
March, 2014.

4. Ms. Chau Mei Wah, Rosanna held convertible notes of
ITC Properties in the principal amount of HK$11,000,000
(unlisted equity derivatives). Assuming full conversion of such
convertible notes at the initial conversion price of HK$2.20 per
share of ITC Properties (subject to adjustments), 5,000,000
shares of ITC Properties would be issued to Ms. Chau.

Interests and short positions in shares, underlying shares
and debentures of Rosedale Hotel Holdings Limited
("Rosedale™)

EERNRGOD HEROREES &
BmRRE @

(d) REFHESEARIAAD (BE®E]D
2RO HEAROREEIZEERKXA
(&)

Btet - (48)
3. (&)

> BIREREEMENR_ZT_F)\A
T ABRMAZERERE 2GR
AR —_ZE—ZTF=A=-F+NLARH
ZHEREMNS  BRETRERER
R EEETTEE - EE A & Z50%8
BEINE-_FHE (= —F=A
—t+hBEZZE——F=A=-+/1\H)
AT - AR ARITEBRENR =
T-——FZA-tTNABE-_Z—NF
— A+ N\ BEBERTE -

4, FAEFELZITIFB S EE11,000,00078 7T 1=
MER B EE GEETRASTETR) - &
BAV R E TR EEENRD2.208 T
(A] F A% ) BE AR Z AT R EER - F
27 = 15 % %5 775,000,000 128 FF 3 = f% 17 ©

(e) REBBEEZRERLABD([HED 2R
7 ERROREEREZEERAR

Number of Approximate percentage
Long position/ shares of of the issued share
Name of director Capacity Short position Rosedale held capital of Rosedale
EEpA 54 #E/ %R FRHEROHE HHBERTRABAE AL
Chan Kwok Keung, Interest of Long position 195,706,000 29.76%
Charles controlled 18
FREl o8 corporation
(Note)
REEHEE
2R
(#it)
Chan Kwok Keung, Beneficial Long position 1,132,450 0.17%
Charles owner e
BBl ERBA
Note: Maz

An indirect wholly-owned subsidiary of the Company held
195,706,000 shares of Rosedale. By virtue of his direct and deemed
interests in approximately 36.38% of the issued share capital of
the Company, Dr. Chan Kwok Keung, Charles was deemed to be
interested in these shares of Rosedale held by an indirect wholly-
owned subsidiary of the Company.
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DIRECTORS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

(continued)

As at 31st March, 2012, PYI, Burcon, ITC Properties and Rosedale
were associated corporations of the Company within the
meaning of Part XV of the SFO.

Dr. Chan Kwok Keung, Charles was, by virtue of his direct and
deemed interests in approximately 36.38% of the issued share
capital of the Company, deemed to be interested in the shares
and underlying shares (in respect of equity derivatives), if any,
of the associated corporations (within the meaning of Part XV of
the SFO) of the Company held by the Group under Part XV of the
SFO.

Save as disclosed above, as at 31st March, 2012, none of
the directors and chief executives of the Company had any
interests and short positions in the shares, underlying shares or
debentures of the Company or any associated corporations
(within the meaning of Part XV of the SFO) as recorded in the
register of the Company required to be kept under Section 352 of
the SFO or as otherwise notified to the Company and the Hong
Kong Stock Exchange pursuant to the Model Code.

SHARE OPTION SCHEME

The Company fterminated the old share option scheme ("2002
Scheme”) (which was adopted by the Company pursuant to a
resolution passed by the then shareholders of the Company on
16th January, 2002 (as amended on 19th September, 2007)) and
adopted a new share option scheme ("2011 Scheme”) at the
annual general meeting of the Company on 19th August, 2011.
No share options were granted, exercised, cancelled or lapsed
during the year. At 31st March, 2012, there was no outstanding
share option granted by the Company pursuant to the 2002
Scheme or the 2011 Scheme.

Save as disclosed herein, at no time during the year was the
Company or any of its subsidiaries a party fo any arrangements
which enabled the directors of the Company to acquire
benefits by means of the acquisition of shares in, or debt
securities including debentures of, the Company or any other
body corporate, and none of the directors, chief executives or
their spouse or children under the age of 18, had any right to
subscribe for securities of the Company, or had exercised any
such right during the year.
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DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

In November 2010, a loan agreement was entered info between
ITC Management Limited, an indirect wholly-owned subsidiary
of the Company, and Dr. Chan Kwok Keung, Charles, the
Chairman, an executive director and the controlling shareholder
of the Company, pursuant to which Dr. Chan agreed to grant
an unsecured loan of up to HK$65,000,000 to ITC Management
Limited. The loan bears interest at the best lending rate of
Hong Kong dollars as quoted by The Hongkong and Shanghai
Banking Corporatfion Limited and shall be repaid by no later
than 31st March, 2012. As at 31st March, 2012, the outstanding
loan was fully repaid. Pursuant to the Listing Rules, the aforesaid
transaction constitutes a connected transaction which is
exempted from the reporting, announcement and independent
shareholders’ approval requirements.

Save as disclosed herein and also in notes 28 and 43 to the
consolidated financial statements, no contracts of significance
to which the Company or any of its subsidiaries was a party
and in which a director of the Company had a material interest,
whether directly or indirectly, subsisted at the end of the year or
at any time during the year.

DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

None of the directors of the Company were interested in any
business apart from the Group’s businesses which compete or is
likely fo compete, either directly or indirectly, with the businesses
of the Group as at 31st March, 2012.
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INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS RECORDED IN
THE REGISTER KEPT UNDER SECTION 336 OF THE
SFO

As at 31st March, 2012, so far as is known to the directors and
the chief executives of the Company, the interests or short
positions of substantial shareholders/other persons in the shares
and underlying shares of the Company as recorded in the
register of the Company required to be kept under Section 336 of
the SFO were as follows:

(a) Interests and short positions of substantial shareholders in
shares of the Company

REBZRMEROEIBHRETFZE
A EHcETERR HitAL 2
BERAR

RZE——F=ZA=+—H8 BARAZEEXK
FTETRABMNE BEEHFLBEEIENE
IERIFZ AL R BTk TERE
Ei ATRARBZ D KA 2 #E S e0K
2T

() TERFEREATRG 2 WER KA

Approximate

Number of percentage of

shares of the issued

Long position/ the Company share capital

Name Capacity Short position held of the Company

PR AR & HARDAE BT

wE/AB 514 #HR/ KRR ROHA BRABAE D

Chan Kwok Keung, Beneficial owner Long position 80,072,330 10.30%
Charles ERBAA e (Note)
R B 58 (Htt)

Chan Kwok Keung, Interest of controlled Long position 202,678,125 26.08%
Charles corporation (Note) HE (Note)
FR 58 REEHER 2 #a (Htat)

(Hrat)

Chinaview Internationall Interest of controlled Long position 202,678,125 26.08%
Limited corporation (Note) %) (Note)
REZEER 2 s (Htet)

(Hrat)

Galaxyway Beneficial owner Long position 202,678,125 26.08%
Investments Limited EnEBA HE (Note)
(Hiz)

Ng Yuen Lan, Macy Interest of spouse Long position 282,750,455 36.38%
e (Note) HE (Note)
AfBtgs (Hi2) (Htt)

Note: oz

Galaxyway Investments Limited was a wholly-owned subsidiary of
Chinaview International Limited which was, in turn, wholly-owned by
Dr. Chan Kwok Keung, Charles. Ms. Ng Yuen Lan, Macy is the spouse
of Dr. Chan Kwok Keung, Charles. Chinaview International Limited,
Dr. Chan Kwok Keung, Charles and Ms. Ng Yuen Lan, Macy were
deemed to be interested in 202,678,125 shares of the Company held
by Galaxyway Investments Limited. Dr. Chan Kwok Keung, Charles
held 80,072,330 shares of the Company. Ms. Ng Yuen Lan, Macy was
deemed to be interested in the shares of the Company held by Dr.
Chan Kwok Keung, Charles.

ANNUAL REPORT 2012 £ E i %

Galaxyway Investments Limited&Chinaview
International Limitedz —fE 2 &K B A&7 ' i
Chinaview International Limited 8l F5 FR B 58 1§ £
TEHEBF - MEEZRLTARERIEL 2B -
Chinaview International Limited * [ B 3& 18 + &
{190 8 2 1 9 45 1R 1E#E B Galaxyway Investments
Limited FT+5 5202,678,12508 A A 7 J& 1 2 M2 o
Bk 9 58 18 = 5 /580,072,330 A A B J& 19 1t
BT HARIER BRBRE T AiFE 2 A2 Ak
M HEEEZ -

40




ITC CORPORATION LIMITED 58 # @& % % B # B + 9
DIRECTORS’ REPORT
=8 %

INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS RECORDED IN
THE REGISTER KEPT UNDER SECTION 336 OF THE

REREZRERGIE3361% 1 Fz®E
EMAEHcETERR HitAL 2
BERKXE &

SFO (continued)

(b) Interests and short positions of other persons in shares

(b) HMALTRAQAARG REEARG 2B

and underlying shares of the Company BERE
Number of Approximate
Number of underlying percentage of
shares of shares of the issued
Long position/ the Company the Company share capital
Name Capacity Short position held held of the Company
g N g N BAARE BT
nE/ER 514 BE/ KR ROHAE HEROHA BRABAE D
Everland Group  Beneficial owner Long position - 83,333,333 10.72%
Limited (Note 1) e
BB A7)
Wong Yun Sang  Interest of controlled Long position - 83,333,333 10.72%
HBEE corporation (Note 1) e
REZEHER 2 5
(Hrst1)
Wong Yun Sang  Beneficial owner Long position 400,000 - 0.05%
HBEE (Note 1) e
EnlEB A7)
Wong Yun Sang  Interest of spouse Long position 1,000,000 - 0.13%
HBEE (Note 1) e
A (A1)
Chen Mei May, Beneficial owner Long position 1,000,000 - 0.13%
Libby (Note 1) e
R E 1R BB A M)
Chen Mei May, Interest of spouse Long position 400,000 - 0.05%
Libby (Note 1) e
R E 1R AL (A1)
Chen Mei May, Interest of spouse Long position - 83,333,333 10.72%
Libby (Note 1) e
R E 1R AL (A1)
Chair Sai Sui Interest of controlled Long position - 83,333,333 10.72%
B it corporation (Note 1) e
REZHER 2 5
(Krzt1)
Yeung Po Yuk, Beneficial owner Long position - 116,666,666 15.01%

Pymalia

(Note 2)
BRBEA(Hit2)

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

(b) Interests and short positions of other persons in shares
and underlying shares of the Company (continued)

¥EB ARSI

BREZSRBEROIEIZHEREFEZR
SHAEH2ETERR HMEA T2
BRRRE®

(b) HALTRAQATARG REEARG 2B
RKR (&)

Number of Approximate
Number of underlying percentage of
shares of shares of the issued
Long position/ the Company the Company share capital
Name Capacity Short position held held of the Company
AR T AT EEATERT
HE/ BB 514 BR/ KA ROHE HERHEE BREBYED
Wonderich Beneficial owner Long position 3,578,000 - 0.46%
Investments (Note 3) 1A
Limited ERBAAHE3)
Wonderich Beneficial owner Long position - 43,333,333 5.58%
Investments (Note 3) 1A
Limited ERBAAHE3)
Lee Mei Lin Interest of controlled Long position 3,578,000 - 0.46%
FxE corporation (Nofe 3) 1A
R AR AR 2 gk
(H1i£3)
Lee Mei Lin Interest of controlled Long position - 43,333,333 5.58%
FxE corporation (Nofe 3) 1A
R AR AR 2 gk
(H1i£3)
Lee Mei Lin Beneficial owner Long position 700,000 - 0.09%
FxE (Note 3) 1A
ERBAAN M)
Yu Man Chung  Beneficial owner Long position - 10,000,000 1.29%
RN fP (Note 4) 1A
ERBAAN (W it4)
Yu Man Chung  Interest of spouse Long position - 33,333,333 4.29%
RN fP (Note 4) 1A
BB (H1i74)
Tom Shui Ping Beneficial owner Long position - 33,333,333 4.29%
Bt paa (Note 4) 1A
BRBEAN(Mita)
Tom Shui Ping Interest of spouse Long position - 10,000,000 1.29%
Bt paa (Note 4) 1A
BB (H1iF4)
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INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS/OTHER PERSONS RECORDED IN
THE REGISTER KEPT UNDER SECTION 336 OF THE
SFO (continued)

(b) Interests and short positions of other persons in shares
and underlying shares of the Company (continued)

Notes:

Everland Group Limited was interested in 83,333,333 underlying
shares (in respect of unlisted equity derivatives) of the
Company. Mr. Wong Yun Sang and Mr. Chair Sai Sui owned
as to 50% of Everland Group Limited, respectively. By virtue of
the SFO, each of Mr. Wong Yun Sang and Mr. Chair Sai Sui
was deemed to be interested in the underlying shares of the
Company in which Everland Group Limited was interested. Mr.
Wong Yun Sang held 400,000 shares of the Company and his
spouse, Ms. Chen Mei May, Libby held 1,000,000 shares of the
Company. Mr. Wong Yun Sang was deemed to be interested in
the shares of the Company held by his spouse and Ms. Chen
Mei May, Libby was deemed to be interested in the shares and
underlying shares of the Company held by her spouse and
Everland Group Limited.

Ms. Yeung Po Yuk, Pymalia was interested in 116,666,666
underlying shares (in respect of unlisted equity derivatives) of
the Company.

Wonderich Investments Limited, a company wholly-owned
by Ms. Lee Mei Lin, was interested in 3,578,000 shares and
43,333,333 underlying shares (in respect of unlisted equity
derivatives) of the Company. Ms. Lee Mei Lin held 700,000
shares of the Company. By virtue of the SFO, Ms. Lee Mei Lin
was deemed to be interested in the shares and the underlying
shares of the Company in which Wonderich Investments
Limited were interested.

Mr. Yu Man Chung and Ms. Tam Shui Ping were interested
in 10,000,000 underlying shares (in respect of unlisted equity
derivatives) of the Company and 33,333,333 underlying shares
(in respect of unlisted equity derivatives) of the Company,
respectively. Ms. Tam Shui Ping is the spouse of Mr. Yu Man
Chung and therefore by virtue of the SFO, they were deemed
tfo be interested in the underlying shares of the Company
interested by each other.

Save as disclosed above, no other parties were recorded in the
register of the Company required fo be kept under section 336
of the SFO as having interests or short positions in the shares or
underlying shares of the Company as at 31st March, 2012.
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RETIREMENT BENEFIT SCHEMES

Information on the Group’s retirement benefit schemes is set out
in note 38 to the consolidated financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s Bye-laws, or the applicable laws of Bermuda, which
would oblige the Company to offer new shares on a pro-rata
basis to existing shareholders.

PUBLIC FLOAT

As at the date of this report, the Company has maintained the
prescribed minimum public float under the Listing Rules, based
on the information that is publicly available to the Company and
within the knowledge of the directors.

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

The Company repurchased its convertible notes in the principal
amount of HK$25,000,000 at a consideration of HK$25,000,000
from a noteholder in June 2011 and the convertible notes were
cancelled thereafter. Save as disclosed herein, during the
year ended 31st March, 2012, there was no purchase, sale or
redemption by the Company, or any of its subsidiaries, of the
Company’s listed securities.

EVENT AFTER THE REPORTING PERIOD

Details of the significant event occurring after the reporting
period are seft out in note 42 to the consolidated financial
statements.

AUDITOR

A resolution will be submitted to the forthcoming annual general
meeting to re-appoint Messrs. Deloitte Touche Tohmatsu as the
external auditor of the Company.

On behalf of the Board

Dr. Chan Kwok Keung, Charles
Chairman

Hong Kong, 22nd June, 2012
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Deloitte.
=2

TO THE MEMBERS OF ITC CORPORATION LIMITED
(Incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of
ITC Corporation Limited (the "Company”) and its subsidiaries
(collectively referred to as the "Group”) set out on pages 47 to
138, which comprise the consolidated statement of financial
position as at 31st March, 2012, and the consolidated statement
of comprehensive income, the consolidated statement of
changes in equity and the consolidated statement of cash
flows for the year then ended, and a summary of significant
accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation
of consolidated financial statements that give a tfrue 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 preparatfion of
consolidated financial statements that are free from material
misstatement, whether due to fraud or error.

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our
opinion solely to you, as a body, in accordance with Section
90 of the Bermuda Companies Act, and for no other purpose.
We do not assume responsibility towards or accept liability to
any other person for the contents of this report. We conducted
our audit in accordance with Hong Kong Standards on
Auditing issued by the Hong Kong Institute of Certified Public
Accountants. Those standards require that we comply with
ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial
statements are free from material misstatement.
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An audit involves performing procedures to obtfain audit
evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected
depend on the auditor’'s judgment, including the assessment
of the risks of material misstatement of the consolidated
financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal control
relevant to the entity’s preparation of the consolidated financial
statements that give a tfrue 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 confrol. An audit also includes
evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by the
directors, as well as evaluating the overall presentation of the
consolidated financial statements.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.

OPINION

In our opinion, the consolidated financial statements give a true
and fair view of the state of affairs of the Group as at 31st March,
2012, and of the Group’s 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
22nd June, 2012
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ITC CORPORATION LIMITED & # & ¥ % AR5 I

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

e E2@E B AX

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

2012 2011
Notes —E--F —E——F
HK$°000 HKS 000
et FET FEIT

Turnover =

- gross proceeds — TS RUIE 8RR 5 19,644 54,455
Revenue WA 5 19,548 36,102
Management and other related BIE N E M AR TS

service income WA 3,895 4,736
Net gain on financial instruments R TH 2z e %5 6 27,028 7.482
Interest income B WA 11,760 26,902
Property rental income YIRS WA 3,087 4,125
Other income H A A 2,232 1,362
Gain on changes in fair values of REYHERNTEEES

investment properties 2 e 2,000 13,088
Administrative expenses TER B X (58.860) (61,299)
Finance costs EUE I 8 (18.561) (22,558)
Gain on disposal of subsidiaries HEHB AR Z WS 9 31,045 =
Net loss on deemed disposal of partial RAEH S8 &R 721D

interests in associates e 2 B 1E$ 5 10 (3.748) (49.853)
Share of results of associates BEEENREE

- share of results —H(HEE 108,333 86,497

- gain on deemed acquisition and — VR R B RSN

acquisitions of additional interests /NI b=
in associates 2 WEs 19 322,463 228,836

Profit before taxation and impairment loss Fri AT & — B A R 430,674 239,318

on an associate upon and affer BN BEARBESIKT

classification as held for distribution to IR & B 1% 2 R E R 18

shareholders and gain on derecognition P& R NG

of the associate Z W ES B2 g T
Impairment loss on an associate upon and —EBERRREHNDEA

after classification as held for distribution FHED IR T AR B R 2 &

to shareholders and gain on derecognition  ZJB(EEE M 4& IFFER

of the associate FR NI Pal & 17 - (829,897)
Profit (loss) before taxation BrEiATm A (E518) 12 430,674 (590,579)
Taxation B 13 (330) (2,136)
Profit (loss) for the year RERmA (E18) 430,344 (592,715)
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ITC CORPORATION LIMITED & # & # % AR oI

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
e E2@E W AX

For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

2012 2011
Note —E——F —T——%F
HK$’000 HKS 000
ikz3 FETT FEIT
Other comprehensive (expenses) Ht2m (Bx%)
income: WA :
Exchange differences arising on franslation & GINEREELE ~
of foreign operations MEH Z5E (585) 1,303
Share of other comprehensive (expenses) BhmeE n HMEwE
income of associates () WA (15,934) 94,968
Gain on revaluation of land and buildings Hih i REF 2 W 9,233 39,212
Deferred tax arising on revaluation of land BEHTHMEEFELZ
and buildings EEFIR (1.519) (6.451)
Reclassification adjustments: BB
- reserves released on distribution of — DR EE TRRE
assets to shareholders S - (104,307)
- reserves released on deemed S dNG]
disposal of partial interests R i
in associates B (774) (1.052)
Other comprehensive (expenses) income AFEEHM2E(FAX)
for the year WA (9.579) 23,673
Total comprehensive income (expenses) AEE2EKBA (FX)
for the year #za 420,765 (569,042)
HK cenfts HK cents
Bl BN
Earnings (loss) per share BRAN (EE) 15
Basic = 55.38 (77.99)
Diluted i3 35.05 (77.99)
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ITC CORPORATION LIMITED & # &

¥ 5B AR I

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

e BB KRR X

At 31st March, 2012 R=F——F=H=+—H

2012 2011
Notes —E-—F —F——F
HK$°000 HKS 000
Hrat FET FHET
Non-current assets IRBEE
Property, plant and equipment Y% - BB k& A 16 11,606 251,524
Investment properties "EYHE 17 22,303 102,423
Intangible assets mAE 18 1,649 1,737
Interests in associates /N b 79 2,506,835 2,022,646
Debt portion of convertible notes AR ER 2 EIEH S 20 61,102
Conversion options embedded AR ER 2
in convertible notes s 20 11,421 =
Note receivable from an associate i )N S 21 100,000
Available-for-sale investments AREERE 22 - 1,552
2,714,916 2,379,882
Current assets RBEE
Inventories FE 32 30
Debtors, deposits and prepayments FEULBR R ET@&?EN%\IE\ 23 1,844 4,701
Amounts due from associates JiE U Bt & N B RN IR 21 6.796 2,211
Loans receivable FEWE KR 24 10,000 26,969
Debt portion of convertible notes AR IR EIEE S 20 - 56,088
Short-term bank deposits, bank balances FRAESRITE R - RITETT
and cash MIRE 25 48,440 8,970
67.112 98,969
Current liabilities pE =R
Creditors and accrued expenses FER IR R FERT R 26 11,554 12,083
Amounts due fo associates FETBSE & R B RUIR 27 - 526
Loan from a director m—RESEK 28 - 46,113
Bank borrowings - due within one year —FANE B2 RITERK 29 - 5,250
Bank overdrafts BITHEX 30 36,756 42,790
Convertible notes payable AR AR FE (S 3R 317 - 161,589
48,310 268,351
Net current assets (liabilities) RBEE (BF) FE 18,802 (169,382)
Total assets less current liabilities BEERRBARS 2,733,718 2,210,500
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ITC CORPORATION LIMITED & # & # % AR oI

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
e BB KRR X

At 31st March, 2012 R=F—=—F=H=+—H

2012 2011
Notes —F-=F —F——F
HK$°000 HK$ 000
Hfat FET TFET

Non-current liabilities FREBEE
Bank borrowings - due after one year —F &I H 2 RITER 29 - 42,250
Convertible notes payable AR IR FE A SR IE 37 131,299 =
Deferred tax liabilities BERIARE 32 1.014 38,457
132,313 80,707
Net assets BEEFE 2,601,405 2,129,793

Capital and reserves B #E
Share capital A&7 33 7,770 7.770
Share premium and reserves A& A5 (B M 2,593,635 2,122,023
Total equity R 2,601,405 2,129,793
The consolidated financial statements on pages 47 to 138 were FHRFPUATEEFI18E 7G5 BHREREN -
approved and authorised for issue by the Board of Directors on —CFERNAtT_RAEEFESRERIRERNE

22nd June, 2012 and are signed on its behalf by: WHTNINEERREEZTSEE
Chan Kwok Keung, Charles Chau Mei Wah, Rosanna
R Bl 58 AxE
Chairman Deputy Chairman and Managing Director
- Bl EEREFEL
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ITC CORPORATION LIMITED & # & ¥ % AR5 I

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

A RSP R

For the year ended 31st March, 2012 #Z=—F——4#=H=+—HIF F/&F
Attributable to owners of the Company
KLEREARE
Reserve Capital Property  Investment Share
Share Share  Confributed on  redemption Other revaluation revaluation  Translation ~ Convertible option Accumulafed
capital ~ premium surplus  acquisition reserve reserve reserve reserve reserve notes reserve reserve profits Total
i [ DEEf  REER TAREE
B&  ROEE EEER  WEER B EfER i B ENRE E ERERE ZHEA &
000 HSO00 KRS0 MO0 HKSO00 HKSODD HKSO0D HKSO0 HKSODD HKSO0D HKSO00 HKSOD MKSOO0
fhr  TEn T TEL fEn fEn TEn TR TEL TEr fEn TEn TEn
(Nokea)  (Nofe )
Wika)  (ite)
At 1t Apri, 2010 NZE-ZFEF-A 1531 50619 1377041 (96,081) 908 2159 142791 68,794 139,034 2928 18,248 79290 3,063,228
Loss for the year KERER - - - - - - - - g (905)
Bichange diferences arsngon ~ BEBIERELZ
franslafion of foreign operafions ~ EZ % - - - - - 1,303 - - 1303
Share of other comprehensie  BEBEQFRA
income of associates 2AHA - - - - 35,30 59,6064 - 94968
Ganonrevoluationoflond ~ Eff T RET
and buidings s - - - nm - - - 0
Deferred fox arsing on revaluation  Ef§ L8 REFEE
ofland and buildings LERRE - - - (e - - - (6451)
Released on distibution of assets 7% AZTREE
fo shoreholoers i - - 1582 9008 - (og) (16013 - (104307)
Released on deemed disposal of B fFH EBEATEH
porfclinferestsin assoclotes  EERER - - 10 - 1380 - ) ) - (105)
Totol comprehensive income  AEE2EHA (%)
(expenses) for the year g = - 459 10,388 32,761 (66.789) 0 - (892.115) (569,042
Issue of shares on conversion. 1A R AT AR EEE
of convertblg nofes Rk i 718 - - - - (80) - 8617
Repurchase of converblenotes  BETAKZR - - - - - - ) - ® )
Released upon lapse of BERERERIR
vested share options Ehi : s = = - - - (18,248) 18,248 -
Disfloufon Ak
- Dividend paid -EfiRE - - - - - - - - (537 (15307)
- Disrbution o asefs fo -PHEEET
shareholders R& - - (30468 - - - - - (330468)
Decreose in associates' equiy ~ REEATEARA
afrbutable fo e Group's EERAMEHALE
inferests arising on equify MEEDARNER
fronsacton of the associotes  FEIFERH - - - (2003) - - - - - 953 75%
Tronsfer g3 - - (898 = = - - - 829,897 -
At 315t March, 2011 RZF——F=f=1-H 1710 571,765 196,676 (91.489) 908 10,544 175,55 2,005 181,755 19,260 1009047 2129793
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ITC CORPORATION LIMITED & # & # % AR oI

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
meE s 2 H K
For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

Attributable to owners of the Company

KRAREARE
Reserve Capital Property  Investment
Share Share  Contributed on  redemption Other revaluation revaluation ~ Translafion  Converfible Accumulafed
capital  premium surplus  acquisition reserve reserve reserve reserve reserve nofes reserve profits Total
RARE WEER  REER TAREE
RE  RfEE EEBR  WEER B EtEE i ] B EiRE BF  EahaEd ait
WSO HS000 HKSO00 HKSODD HKSO00 KKSTO0D AKSOD MKSO0D KRS0 HKSOD HKSTO00 HKSODD
fEr  TEr  fEr TEr  FEr  TEr TEr  Fér fEr TEr fEn TEn
(Nolea)  (Note )
W) (Wit
At 1t Apr, 2011 H-E--£EA-A 1710 577,765 196,676 (91.489) 908 10544 175,552 2,006 181,755 1920 1049047 2129793
Proft forthe year KERR - - - - - - -0 B0
Exchonge differences arising on BERNEBEEL
franslaion offoreign opeations EiZE - - - - - (585) (565)
Share of other comprehensive EEBELTAD
expenses of ossociafes 2ERR - - - - @l (13150) (15934)
Gain on revaluation oflond BRETHRET
and buidings baic: - - - 9.2 - - 9.2
Deferied fox arsing on revaluation ~~ Ef5 HHRETEA
ofland and buildings LERIERE - - - (89 - - (1519)
Released on deemed disposalof  BfEHEBERFHS
porfalinferests in associotes RS - - - - - (114 (1)
Tolol comprehensive (expenses)  AER2E (B A
income for the year 28 - = = 114 (2784)  (14509) 43034 420765
Repurchase of converiolenotes ~~ EETARZE - - - - - -0 o @)
Dividend paid BfifkE - - - - - - - (1550 (15%0)
Increase in associofes’ equiy REERTEARE
afributable fo the Group's ERRAMENAEE
inferests arising on equiy MEER AR ER
fransacfion ofthe cssociates L - 86,438 - 11% - - - - 145 9m
Release on deemed disposal of RELERERETA
porfcl inferests in associotes Rk - 161 - () - - - fl
Released on disposal of HENBATR
subsidaris (nofe 9) &t (o) - - - (1809m) - - - 1809 -
At 31st March, 2012 W_E-F=f=1-H 1710 571,765 196,676 (24,890) 908 11,559 2346 (m) 167,246 17205 1645549 2601405
Notes: B EE
(o) The contributed surplus of the Group comprises the difference (@) AEBZzEHAGBBEEARE—_NNL=_F—A

between the nominal amount of the ordinary share capital issued
by the Company in exchange for the nominal amount of the

“tHOAZAREARE - RNEB QR ZRAE
BEZREMBET2ARTDEBRBEAEE 8B
BRABHEPARRRA R GEEE M EEZER
ZEFE REBESSIRLEREHEAREE TR
RZBEMBERAENZ 85 -

share capital of a subsidiary acquired pursuant to a corporate
reorganisation on 24th January, 1992 and the credits arising from
the changes in the capital and reserves of the Company in capital
reorganisations and the transfers to the accumulated profits for
offsetting the loss on distribution of assets to shareholders as
approved by the board of directors from time to fime.
(b) The reserve on acquisition represents the amount of fair value
changes shared by the Group in relation to the acquisition of
additional interest in a subsidiary by an associate which was
released upon disposal of the subsidiary by that associate during
the year.

Ui 8 8 1R Tt 2 1 ) MRS L — R BT 8 & R BB SV
B AEEMBE2ATEEEDSE  ER
FARZBERTEERBRARREL -

®)
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ITC CORPORATION LIMITED & # & ¥ % AR5 I

CONSOLIDATED STATEMENT OF CASH FLOWS

e BRI ME X

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

2012 2011
Notes —B—=fF —T——f
HK$’000 HKS 000
Hfat FET FET
OPERATING ACTIVITIES K
Profit (loss) before taxation BREBADE A (E18) 430,674 (590,579)
Adjustments for: BRE TS EELAE
Amortisation of intangible assets | A 88 88
Depreciation of property, plant and M - BRE NEE
equipment ZIE 10,668 12,371
Loss on disposal of property, plant HEME - BB MEE
and equipment 28 15 =
Interest income FEWA (11,760) (26,902)
Interest expenses FEMAXZ 18,561 22,558
Impairment loss on an associate upon and ~ — B A BN EFH D E
after classification as held for distrioution RFFED K TR &
to shareholders and gain on Hig 2 REEBERKILE
derecognition of the associate Rz E ARz s 11 - 829,897
Loss (gain) on: EE (k)
- changes in fair values —REMENTEE
of investment properties BE) (2,000) (13,088)
- repurchase of convertible notes — O AT HRAR R IR
receivable FEN IR (13.704) (6.859)
- conversion options embedded in — AR EENEZ
convertible notes R 3,468 76
- investments held for trading —RIEEEKRE (22) 1,800
- convertible notes payable — AR IR BN TR (16,159) (2,331)
Gain on disposal of subsidiaries & B A Rz e 9 (31.045) =
Net loss on deemed disposal of partial HEELEHE AT
interests in associates Bt 2 B 1R F R 3,748 49,853
(Reversal of) allowance recognised for: B () mREE
- amounts due from associates and — JEW B AR R
related companies FAE N RIFRIE - (757)
- debtors, deposits and — R - BT K
prepayments B FIE 96 -
Share of results of associates 2 NS (430,796) (315,333)
Operating cash flows before movements Rt BESEH 2
in working capital REEBREME (38,168) (39,206)
(Increase) decrease in inventories =7E (gm) md )] 3
Decrease (increase) in debtors, deposits JEWERR ~ FT& K&
and prepayments A IR (3Ehn) 1,764 (1.,688)
(Increase) decrease in amounts due i YNCIF O
from associates (gm) wm (4.585) 71,433
Decrease (increase) in loans receivable EWEFURL (5m) 16,969 (5.000)
Decrease in investments held for trading BIEEERE R D 22 6,110
Increase (decrease) in creditors and JE A BR SR e FE R TR 2
accrued expenses #an Omd) 298 (928)
Decrease in amounts due to associates JRE AT Bk X B RRIE R (526) (415)
Cash (used in) generated from operations  && %5 (FH) I8
ZHRE (24.228) 30,309
Dividends received from associates B U E A RIRE 36,406 14,010
Interest received 2 RAE 5,623 8,196
NET CASH FROM OPERATING ACTIVITIES EEXBMEB2REFE 17,801 52,515

53

ANNUAL REPORT 2012 F E R &



ITC CORPORATION LIMITED & # ©

CONSOLIDATED STATEMENT OF CASH FLOWS

e BRITME X

For the year ended 31st March, 2012 #2 =%

—FE=H=f—HIFE

¥EB ARSI

2012 2011
Notes —E-C-F —T——%F
HK$’000 HK$ 000
HtaE FETT FEIT
INVESTING ACTIVITIES REXEK
Acquisition of additional interests in W B Bt = N A gE D 19(a) (iii)
associates e and (v) (40,986) (249,424)
Additions to property, plant and equipment /J\E%% W E & (291) (4.888)
Transaction costs on repurchase of B [0 ] A % 24 FE W SR IR
convertible notes receivable LRI 62) -
Net proceeds from disposal of HEKTB QRS RIE
subsidiaries HER 9 114,520 -
Proceeds from disposal of available-for-sale & A {it ﬁ’%&;ﬁ
investments Fri5 3 1,552 6,497
Proceeds from disposal of property, plant ﬁﬁf?%% r%&%ﬁﬁ
and equipment FrS kI8 33 -
Acquisition of convertible notes U B TR i - (31,633)
Proceeds from disposal of convertible notes IL—H%T?&IHXK}gEEHK%\IE
receivable Frig 3 - 99,582
Additions to intangible assets u\géﬂiﬂ/ é{F - (285)
NET CASH FROM (USED IN) INVESTING ®REX£KME (BA) =
ACTIVITIES REFHE 74,766 (180,151)
FINANCING ACTIVITIES ALE
Addition of bank borrowings i bufﬁfﬂﬁm 50,000 =
Repayments of bank borrowings EERITER - (5.250)
Repayment of loan from a director BER—BEEMEX (46,113) (18,887)
Repurchase of convertible notes payable B [0] AT H2 R 32 45 FE < 3008 (25.000) (24,000)
Transaction costs of convertible notes AR ERENFIAZRS
payable [N (279) =
Dividends paid ERRE (15.540) (15,307)
Interest paid BFE (10,295) (11,2871)
Advance from a director H—RBEREN - 65,000
Payment of fransaction costs attributable to S5 — B A 51 E
an associate classifications as held for DEARFES IR TR
distribution to shareholders FE1E 2 R KA - (2.866)
NET CASH USED IN FINANCING AMEXKE A2
ACTIVITIES REFHE (47.227) (12,591)
NET INCREASE (DECREASE) IN CASH HEeHREEHEER
AND CASH EQUIVALENTS #m L) F8 45,340 (140,227)
CASH AND CASH EQUIVALENTS AARECHEESEE
BROUGHT FORWARD HE (33,820) 106,233
EFFECT OF FOREIGN EXCHANGE RATE 57|"5¥E$ﬁ§j}2
CHANGES -7 164 174
CASH AND CASH EQUIVALENTS HEBSHRSEE
CARRIED FORWARD HH 11.684 (33,820)
ANALYSIS OF THE BALANCES OF HeHREEHEER
CASH AND CASH EQUIVALENTS HEEoMm
Short-term bank deposits, bank balances RAEIRITIER - RITET
and cash NBE& 48,440 8,970
Bank overdrafts RITEX (36.756) (42,790)
11,684 (33,820)
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ITC CORPORATION LIMITED & # &

¥ 5B AR I

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e MWK WA

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

1.

GENERAL

The Company is an exempted company incorporated in
Bermuda with limited liability. Its shares are listed on The
Stock Exchange of Hong Kong Limited (the “Hong Kong
Stock Exchange”). The addresses of the registered office
and the principal place of business of the Company are
disclosed in the corporate information section of the annual
report.

The consolidated financial statements are presented in
Hong Kong dollars (*HKD"), which is also the functional
currency of the Company.

The Company is an investment holding company. The
principal activities of the Company’s principal subsidiaries
and the Group’s principal associates are set out in notes 45
and 19, respectively.

APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS
("HKFRS(s)")

In the current year, the Group has applied the following

new and revised HKFRSs issued by the Hong Kong Institute of

Certified Public Accountants (the "HKICPA").

Amendments to HKFRSs Improvements to HKFRSs
issued in 2010

HKAS 24 (as revised in 2009) Related Party Disclosures

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

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

The application of the new and revised HKFRSs in 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.

55

st

i
ARAPIRBEREAMRLAEZREERA
CIRE=Y:40) K—EE/’% BMARSHERAR (&
BERET]) £ ARB 2 M ERRE
TELEWBERAFTFRIAGER] —&
EH %R -

HEMBRRABTEN  BLTTA/ART
ZWEEEH -

NAREREERAR - KRR EENER
AINAEBEESHE AR EBEBE S B
HIAHE 5E45 %19 ©

RMFAIREETERMBRESE
RI(TEBMBHREER D)

RAFEE AEBRAOBETESAMAE

(BB GG )) B Z AT AT R (&
R BEMBRELER -
BAMBRE LR “ER-TERMZER

ZIEF] MG IS ER 2 g
BAGHERF243R BENBE
(ZZ2RAFRERT)

BE (BRYBRS RIEREERAMR

ZBZEg)-

DREUE 2B

7% (& Mﬂ@ﬁi KRATAEGRERARE
ZBZEg)-

REE19%

RAFERAFTE] REERT BB RS %
A AFERAAFTFEAEBE 2 MBERE R
R K RZ SRV ERERTEEARIL

N

ANNUAL REPORT 2012 F E R &



ITC CORPORATION LIMITED ;& # &

¥EB ARSI

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B ®w R MG

For fhe year ended 31st March, 2012 é]é_—t_ =

("HKFRS(s)") (continued)

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

effective:

Amendments to HKFRSs

Amendments to HKFRS 7

Amendments to HKFRS 7

Amendments to HKFRS 9

Annual Improvements to HKFRSs

2009-2011 Cycle?

Disclosures - Transfers of Financial

Assets!

Disclosures - Offsetting Financial
Assets and Financial Liabilities?
Mandatory Effective Date of

—FE=H=f—HIFE

2. APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS

and HKFRS 7 HKFRS 9 and Transition

Disclosures?®

HKFRS 9 Financial Instruments?®

HKFRS 10 Consolidated Financial
Statements?

HKFRS 11 Joint Arrangements?

HKFRS 12 Disclosure of Interests in
Other Entities?

HKFRS 13 Fair Value Measurement?

Amendments to HKAS 1 Presentation of Items of
Other Comprehensive Income®
Deferred Tax - Recovery of
Underlying Assets?

HKAS 19 (as revised in 2011)  Employee Benefits?

Amendments to HKAS 12

HKAS 27 (as revised in 2011)  Separate Financial Statements?

HKAS 28 (as revised in 2011)  Investments in Associates and
Joint Ventures?

Offsetting Financial Assets and
Financial Liabilities®

Stripping Costs in the Production
Phase of a Surface Mine?

Amendments to HKAS 32

HK(IFRIC) - Int 20

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

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

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

& Effective for annual periods beginning on or after 1st January,
2012

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

S Effective for annual periods beginning on or after 1st January,
2014
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ITC CORPORATION LIMITED & # &

¥ 5B AR I

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e MWK WA

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

2,

APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS
("HKFRS(s)") (continued)

HKFRS 9 “Financial Instruments”

HKFRS 9 issued in 2009 introduces new requirements for
the classification and measurement of financial assefts.
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:

57

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

The most significant effect of HKFRS 9 regarding the
classification and measurement of financial liabilities
relates to the presentation of changes in the fair value
of a financial liability (designated as at fair value
through profit or loss) aftributable to changes in the
credit risk of that liability. Specifically, under HKFRS 9,
for financial liabilities that are designated as at fair
value through profit or loss, the amount of change in
the fair value of the financial liability that is attributable
to changes in the credit risk of that liability is presented
in other comprehensive income, unless the recognition
of the effects of changes in the liability’s credit risk in
other comprehensive income would create or enlarge
an accounting mismatch in profit or loss. Changes in
fair value attributable to a financial liability’s credit
risk are not subsequently reclassified to profit or
loss. Previously, under HKAS 39, the entire amount of
the change in the fair value of the financial liability
designated as at fair value through profit or loss was
presented in profit or loss.
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2,

APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS
("HKFRS(s)") (continued)

HKFRS 9 “Financial Instruments” (continued)

The directors anticipate that the adoption of HKFRS 9 in the
future may have significant impact on amounts reported
in respect of the Group’s financial assets. Regarding the
Group’s financial assets, it is not practicable to provide a
reasonable estimate of that effect until a detailed review
has been completed. As at 31st March, 2012, no financial
liability has been designated as at fair value through
profit or loss, the application of HKFRS 9 will affect the
measurement of such financial liability if designation is
made in the future.

Amendments to HKAS 12 “"Deferred Tax - Recovery of
Underlying Assets”

The amendments to HKAS 12 provide an exception to the
general principles in HKAS 12 that the measurement of
deferred tax assets and deferred tax liabilities should reflect
the tax consequences that would follow from the manner in
which the entity expects to recover the carrying amount of
an asset. Specifically, under the amendments, investment
properties that are measured using the fair value model
in accordance with HKAS 40 ‘“Investment Property” are
presumed to be recovered through sale for the purposes
of measuring deferred taxes, unless the presumption is
rebutted in certain circumstances.

The amendments to HKAS 12 are effective for annual
periods beginning on or after 1st January, 2012. The
directors anticipate that the application of the amendments
to HKAS 12 in future accounting periods may result in
adjustments to the amounts of deferred tax liabilities
recognised in prior years regarding the Group’s investment
properties of which the carrying amounts are presumed to
be recovered through use currently.

Other than as stated above, the directors of the Company
are in the process of assessing the impact of the other new
and revised HKFRSs.
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3.

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 Hong Kong Stock Exchange
(the ‘“Listing Rules”) and by the Hong Kong Companies
Ordinance.

The consolidated financial statements have been prepared
on the historical cost basis except for certain properties
and financial instruments, which are measured at revalued
amounts or 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 principal 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 tfo obtain benefits
from its activities.

The results of subsidiaries acquired or disposed of during
the year are included in the consolidated statement
of comprehensive income from the effective date of
acquisition and 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
in line with those used by other members of the Group.

All infra-group transactions, balances, income and
expenses are eliminated on consolidation.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Basis of consolidation (confinued)

Changes in the Group’s ownership interests in existing
subsidiaries

When the Group loses confrol 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, and (ii) recognises the
aggregate of the fair value of the consideration received,
with any resulting difference being recognise 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 accumulated profits as specified by
applicable HKFRSs).

Business combination

The acquisition of businesses is accounted for using the
purchase method. The cost of the acquisition is measured
at the aggregate of the fair values, at the date of
exchange, of assets given, liabilities incurred or assumed,
and equity instruments issued by the Group in exchange of
control of acquire, plus any costs directly attributable to the
business combination. The acquiree’s identifiable assets,
liabilities and contingent liabilities that meet the conditions
for recognition under HKFRS 3 “Business Combinations” are
recognised at their fair values at the acquisition date.

If, after reassessment, the Group’s infterest in the net fair
value of the acquiree’s identifiable assets and liabilities
exceeds the cost of the business combinations, the excess
is recognised immediately in profit or loss.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Property, plant and equipment

Property, plant and equipment, other than land and
buildings, are stated in the consolidated statement of
financial position at cost less subsequent accumulated
depreciation and accumulated impairment losses, if any.

Land and buildings held for use in the production or supply
of goods or services, or for administrative purposes, are
stated in the consolidated statement of financial position at
their revalued amount, being the fair value at the date of
revaluation less any subsequent accumulated depreciation
and any subsequent accumulated impairment losses.
Revaluations are performed with sufficient regularity such
that the carrying amount does not differ materially from that
which would be determined using fair values at the end of
the reporting period.

Any revaluation increase arising on revaluation of land and
buildings is recognised in other comprehensive income and
accumulated in property revaluation reserve, except to the
extent that it reverses a revaluation decrease of the same
asset previously recognised in profit or loss, in which case
the increase is credited to profit or loss to the extent of the
decrease previously charged. A decrease in net carrying
amount arising on revaluation of an asset is recognised
in profit or loss to the extent that it exceeds the balance,
if any, on the property revaluation reserve relating to a
previous revaluation of the same asset. On the subsequent
sale or retirement of a revalued asset, the attributable
revaluation surplus is transferred to accumulated profits.

No depreciation is provided in respect of freehold land.

Depreciation is recognised so as fto write off the cost or
fair value of items of property, plant and equipment over
their estimated useful lives, using the straight-line method.
The estimated useful lives 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.

If an item of property, plant and equipment becomes
an investment property because its use has changed as
evidenced by end of owner-occupation, any difference
between the carrying amount and the fair value of that item
at the date of fransfer is recognised in other comprehensive
income and accumulated in property revaluation reserve.
On the subsequent sale or retirement of the asset, the
relevant revaluation reserve will be transferred directly to
accumulated profits.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Property, plant and equipment (con/inued)

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 aftributable 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.

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 derecognifion
of the property (calculated as the difference between the
net disposal proceeds and the carrying amount of the
asset) is included in profit or loss in the period in which the
item is derecognised.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Interests in associates

An associate is an entity over which the Group has
significant influence and that is neither a subsidiary nor
an inferest in a joint venture. significant influence is the
power to participate in the financial and operatfing 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. Under the equity
method, investments in associates are initially recognised
in the consolidated statement of financial position at cost
and adjusted thereafter tfo recognise the Group’s share
of the profit or loss and other comprehensive income of
the associates. When the Group’s share of losses of an
associate equals or exceeds its interest in that associate
(which includes any long-term inferests that, in substance,
form part of the Group’s net investment in the associate),
the Group discontinues recognising its share of further
losses. An additional share of losses is provided for and
a liability is recognised only to the extent that the Group
has incurred legal or constructive obligations or made
payments on behalf of that associate.

Any excess of the cost of acquisition over the Group’s share
of the net fair value of the identifiable assets and liabilities
of an associate recognised at the date of acquisition
is recognised as goodwill, which is included within the
carrying amount of the investment.

Any excess of the Group’s share of the net fair value of the
identifiable assets and liabilities over the cost of acquisition,
after reassessment, is recognised immediately in profit or
loss.

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 (including goodwill) 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.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Interests in associates (continued)

Upon disposal of an associate that results in the Group
losing significant influence over that associate, any
retained investment is measured at fair value at that date
and the fair value is regarded as its fair value on initial
recognition as a financial asset in accordance with HKAS
39. The difference between the previous carrying amount
of the associate attributable fo the retained interest and
its fair value is included in the determination of the gain
or loss on disposal of the associate. In addition, the Group
accounts for all amounts previously recognised in other
comprehensive income in relation to that associate on
the same basis as would be required if that associate
had directly disposed of the related assets or liabilities.
Therefore, if a gain or loss previously recognised in other
comprehensive income by that associate would be
reclassified to profit or loss on the disposal of the related
assets or liabilities, the Group reclassifies the gain or
loss from equity to profit or loss (as a reclassification
adjustment) when it loses significant influence over that
associate.

When the Group transacts with its associate, profits and
losses resulting from the transactions with the associate are
recognised in the consolidated financial statements only to
the extent of inferests in the associate that are not related
to the Group’s interests.

Acquisition or deemed acquisition of additional interests
in associates

On acquisition or deemed acquisition of additional interests
in associates, any excess of the cost of acquisition over the
Group’s share of the net fair value of the identifiable assets
and liabilities of that associate attributable fo the additional
interests obtained is recognised as goodwill, which is
included within the carrying amount of the investment.
Any excess of the Group’s share of the net fair value of
the identifiable assets and liabilities aftributable to the
additional interests obtained over the cost of acquisition,
after reassessment, is recognised immediately in profit or
loss.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Disposal or deemed disposal of partial interests in
associates

On disposal or deemed disposal of partial interests
in associates without losing significant influence, the
difference between the carrying values of the underlying
assets and liabilities attributable to the interests disposed
of, or deemed to be disposed of and the consideration
received, if any, is credited or charged to the profit or loss
as gain/loss on disposal or deemed disposal of interests
in associates. In addition, the Group shall reclassify to
profit or loss in relation to the partial interests disposed
of a proportionate amount of the gain or loss previously
recognised in other comprehensive income.

Intangible assets

Intangible assets acquired separately and with finite useful
lives are carried at costs less accumulated amortisation
and any accumulated impairment losses. Amortisation
for intangible assets with finite useful lives is provided on
a straight-line basis over their estimated useful lives. The
estimated useful life and amortisation method are reviewed
at the end of each reporting period, with the effective
of any changes in estimate being accounted for on a
prospective basis. Intangible assets with indefinite useful
lives that are acquired separately are carried at cost less
any subsequent accumulated impairment losses (see
the accounting policy in respect of impairment losses on
tangible and intfangible assets below).

Gains or losses arising from derecognition of an intangible
asset are measured at the difference between the net
disposal proceeds and the carrying amount of the asset
and are recognised in profit or loss in the period when the
asset is derecognised.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Financial instruments

Financial assets and financial liabilities are recognised in
the consolidated statement of financial position when a
group entity becomes a party to the contractual provisions
of the instrument.

Financial assets and financial liabilities are initially
measured at fair value. Transaction costs that are directly
atftributable to the acquisition or issue of financial assets
and financial liabilities (other than financial assefts and
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 (*FVIPL"), 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 frade 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, fransaction costs
and other premiums or discounts) through the expected
life of the financial asset, or, where appropriate, a shorter
period to the net carrying amount on initial recognition.

Interest income is recognised on an effective interest basis
for debt instruments other than those financial assets
classified as at FVTPL, of which interest income is included in
net gains or losses.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Financial instruments (continued)
Financial assets (continued)
Financial assets at FVTPL

Financial assets at FVTPL have two subcategories, including
financial assets held for trading and those designated as at
FVTPL on initial recognition.

A financial asset is classified as held for trading if:

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

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

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

Financial assets at FVTPL are measured at fair value,
with changes in fair value arising from remeasurement
recognised directly in profit or loss in the period in which
they arise. The net gain or loss recognised in profit or loss
includes inferest but excludes dividend earned on the
financial assets.

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 note receivable from an
associate, debtors, amounts due from associates, loans
receivable, debt portion of convertible notes, short-term
bank deposits 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).

Convertible notes held by the Group are separately
presented as a debt portion and conversion option
embedded in convertible notes. On initial recognition,
the debt portion represents the residual between the fair
value of the convertible notes and the fair value of the
embedded conversion option. The debt portion is classified
as loans and receivables and is subsequently measured at
amortised cost using the effective interest method.

67

TEEFHE
(%)

E@MIE(E)
THEE (&
B FIEEREFEEERIRS /L E

BAFEERGENHERIGZEREED
AR BRSFEESREE NN B XHE
R E R A FEENENREETIRZ
TREE -

CREEDBEA/BIEEREE i :

BAZEIZENARTAKRHLE 3L

HAREE—GEESRIAMA Y
—#5 - LA E R 2 R R
= ;o

HEATEERERERE R TRAZITE
TH-

BRFEERGNHERK 2 RBEEN
NTEEGEE  EAFEEZEHRELY
RMEENER PR - RBERTER 2K
HERFECEASREERRZNE A&
TEEREREEMRIZEE -

E AR ERFE

B YRR 2R 1A A B T 45 X 48 ¥R (B T P
TEEH A EENRZIFTESHEE - 1
BRERE  BERREKE(BREEK—
FEEE ARRE - BUWARR - BUEEQF)
R BWER - TRRRBEERSD B
HIR1TER  ROEFLRBAD) RAEERN
TORBHRR - WRERE BRI EEIES
RATXEHERMEEREBRZ 5K
®) -

AEBFFA 2 RERETIRAERMD

ABREREAMNS R BESFZS - R
BRERE - AEMOETERREAFE
EEM R EE N T EEZHRE - REER
HifE - AEEG THABRR N XL HK AR

i -

ANNUAL REPORT 2012 F E R &



ITC CORPORATION LIMITED & # & # % AR oI

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e BB WK K E

For the year ended 31st March, 2012 2 =—F——%# = A=+—HIFFZ

3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Financial instruments (continued)
Financial assets (continued)
Available-for-sale financial assets

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

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

Impairment of financial assets

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

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

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

. significant financial difficulty of the issuer or
counterparty; or

. breach of contract, such as default or delinquency in
interest or principal payments; or

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

. disappearance of an active market for that financial
asset because of financial difficulties.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)

For certain categories of financial assets, such as trade
debtors, 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 credit period 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.

The carrying amount of the financial asset is reduced by
the impairment loss directly for all financial assets with
the exception of trade debtors, note receivable from
an associate, amounts due from associates and loans
receivable, 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 balance aforesaid is considered
uncollectible, it is written off against the allowance account.
Subsequent recoveries of amounts previously written off are
credited to profit or loss.

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 investment revaluation reserve.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Financial instruments (continued)
Financial liabilities and equity instruments

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

Equity instruments

An equity instrument is any confract that evidences a
residual interest in the assets of the group affer deducting
all of its liabilities. Equity instruments issued by the Company
are recognised atf the proceeds received, net of direct issue
costs.

Effective interest method

The effective interest method is a method of calculating
the amortised cost of a financial liability and of allocating
inferest 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.
Convertible notes payable

Convertible notes payable 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.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Financial instruments (continued)
Financial liabilities and equity instruments (confinued)
Convertible notes payable (continued)

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

In subsequent periods, the liability component of the
convertible notes payable is carried at amortised cost
using the effective interest method. The equity component,
representing the option to convert the liability component
info ordinary shares of the Company, will remain in
convertible notes reserve until the embedded option is
exercised (in which case the balance stated in convertible
notes reserve will be transferred to share premium). Where
the option remains unexercised at the expiry date, the
balance stated in convertible notes reserve will be released
to accumulated profits. 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
notes payable 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 porfion and amortised
over the period of the convertible notes payable using the
effective interest method.

Other financial liabilities

Other financial liabilities (including frade and other
creditors, amounts due to associates, loan from a director,
bank borrowings and bank overdrafts) are subsequently
measured at amortised cost, using the effective interest
method.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Financial instruments (continued)
Derivative financial instruments

Derivatives that do not qualify for hedge accounting
are deemed as financial assets held for trading. Such
derivatives are initially recognised at fair value at the date
a derivative contract is entered into and are subsequently
remeasured to their fair value at the end of the reporting
period. The resulting gain or loss is recognised in profit or
loss immediately.

Embedded derivatives

Derivatives embedded in non-derivative host contracts are
separated from the relevant host contracts and deemed as
held for trading when their characteristics and risks 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.

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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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Inventories

Inventories represent finished goods which are stated at the
lower of cost and net realisable value. Cost is calculated
using the first-in, first-out method.

Impairment losses on tangible and intangible assets other
than goodwill

At the end of the reporting period, the Group reviews the
carrying amounts of its tfangible and intangible assets to
determine whether there is any indication that those assets
have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated
in order to determine the extent of the impairment loss, if
any. When it is not possible to estimate the recoverable
amount of an individual asset, the Group estimates the
recoverable amount of the cash-generating unit fo 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.

Intangible assets with indefinite useful lives are tested for
impairment at least annually, and whenever there is an
indication that they may be impaired.

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
value 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 is estimated o 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, unless the relevant asset is carried aft a
revalued amount under another standard, in which case
the impairment loss is treated as a revaluation decrease
under that standard.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Impairment losses on tangible and intangible assets other
than goodwill (continued)

Where an impairment loss subsequently reverses,
the carrying amount of the asset is increased to the
revised estimate of its recoverable amount, but so that
the increased carrying amount does not exceed the
carrying amount that would have been determined had
no impairment loss been recognised for the asset (or
a cash-generating unit) in prior years. A reversal of an
impairment loss is recognised as income immediately,
unless the relevant asset is carried at a revalued amount
under another standard, in which case the reversal of the
impairment loss is tfreated as a revaluation increase under
that standard.

Revenue recognition

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

Service income is recognised when services are rendered.

Sales of securities are recognised on a trade-date basis
when contracts are executed.

Dividend income from investments is recognised when the
Group'’s right to receive payment has 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).

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 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.

Rental income under operating leases is recognised on a
straight-line basis over the terms of the relevant lease.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

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

For the purposes of presenting the consolidated financial
statements, the assets and liabilities of the Group’s foreign
operations are translated intfo the presentation currency
of the Group (i.e. HKD) using exchange rates prevailing
at the end of the reporting period. Income and expenses
items are translated at the average exchange rates for the
year, unless exchange rates fluctuate significantly during
the year, 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
the translation reserve.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Foreign currencies (continued)

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, 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 confrol over
the subsidiary, the proportionate share of accumulated
exchange differences are re-attributed to non-confrolling
interests and are not recognised in profit or loss. For all
other partial disposals (i.e. partial disposals of associates
that do not result in the Group losing significant influence),
the proportionate share of the accumulated exchange
differences is reclassified to profit or loss.

Taxation

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

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

Deferred tax is recognised on temporary differences
between the carrying amounts of assets and liabilities in the
consolidated financial statements and the corresponding
tax base used in the computation of taxable profit. Deferred
tax liabilities are generally recognised for all taxable
temporary differences. Deferred tax assets are generally
recognised for all deductible temporary differences to
the extent that it is probable that taxable profits will be
available against which those deductible temporary
differences can be utfilised. Such assets and liabilities are
not recognised if the temporary difference arises from
goodwill or from the initial recognition (other than in a
business combination) of other assets and liabilities in a
tfransaction that affects neither the taxable profit nor the
accounting profit.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Taxation (continued)

Deferred tax liabilities are recognised for taxable temporary
differences associated with investments in subsidiaries and
associates, 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 ftax assets arising from deductible
temporary differences associated with such investments are
only recognised to the extent that it is probable that there
will be sufficient taxable profits against which fo 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 each reporting period and reduced to the
extent that it is no longer probable that sufficient taxable
profits 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 seftled 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 seftle the carrying amount of
its assets and liabilities.

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.

Retirement benefit costs

Payments to defined conftribution retirement benefit plans/
the Mandatory Provident Fund Scheme are recognised
as an expense when employees have rendered service
entitling them to the contributions.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)
Borrowing costs

Borrowing costs directly attributable to the acquisition,
constfruction 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 unfil such time as the assets
are substantially ready for their infended 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.

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 terms of the relevant
lease.

The Group as lessee

Operating lease payments are recognised as an expense
on a straight-line basis over the lease term.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Leasing (contfinued)
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 af the inception of the lease.

To the extent the allocation of the lease payments
can be made reliably, interest in leasehold land that is
accounted for as an operating lease is presented as
‘prepaid lease payments” in the consolidated statement of
financial position and is released 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.

Equity-settled share-based payment transactions
Share options granted fo employees

The fair value of services received determined by reference
to the fair value of share options granted at the grant
date is recognised as an expense in full at the grant date
when the share options granted vest immediately, with a
corresponding increase in equity (share option 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 cumulative expense reflects the
revised estimate, with a corresponding adjustment to share
options reserve.

When share options are exercised, the amount previously
recognised in share option reserve will be fransferred 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 option reserve
will be transferred to accumulated profits.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(continued)

Equity-settled share-based payment transactions
(continued)

Share options granted to 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 option reserve), when the counterparties
render services unless the services qualify for recognition as
part of the cost of assets.

CRITICAL ACCOUNTING ESTIMATES AND
JUDGMENTS

In the application of the Group’s accounting policies, which
are described in note 3, the directors of the Company are
required to make judgements, estimates and assumptions
about the carrying amounts of assets and liabilities that are
not readily apparent from other sources. The estimates and
associated 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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4.

CRITICAL ACCOUNTING ESTIMATES AND
JUDGMENTS (continued)

Interests in associates

The Group’s interests in associates are carried at share of
net assets of associates together with goodwill which arose
on their acquisition. As at 31st March, 2012, the carrying
value of the Group’s interests in associates exceeded the
market value of the Group’s holding therein by an amount
of approximately HK$1,546 million. Management has
assessed the recoverable amounts of the Group's inferest in
associates. This assessment involves significant assumptions
about future events and market conditions that the amount
can be realised may be different as projected if and when
the Group is to dispose this interest.

For acquisition or deemed acquisition of additional interests
in associates, the gain arising on the acquisition or deemed
acquisition of addifional interests is calculated using fair
value information of the net identifiable assets and liabilities
at the date the additional interests are acquired and is
recognised in profit or loss. The fair value information of
the net identifiable assets and liabilities involves significant
assumptions about valuation of the net identifiable assets
and liabilities of the associates.

TURNOVER, GROSS PROCEEDS, REVENUE
AND SEGMENT INFORMATION

Revenue represents the amounts received and receivable
from outside customers for the year and includes gain on
disposal of investments held for trading. An analysis of the
Group’s revenue for the year is as follows:

4.

EXSH AT RAE &)

BEQARES

AEBRBERRI2ES DD EBE R
REEFEMBBHEEEEYE R
T——FZA=+—H AEERBELAQ
RZERZEAEBLASEEREAEZME
#91,546,000,000/% 7T - B ED T EAEE
REEE RN Rz Rz AR E &5 - FFE SR
ﬁF%ﬂi}K%ﬁ&m%ﬁﬁﬁZ%ﬂEm s &
AEEHE#ER IR SR G HTEER
Ho

Bh U AR (B R S R BB AR
YU B B M 2 P A M e E?ﬂﬁlﬁﬁﬁﬁﬁl\ﬁé
aEAARNEERAEFELATFEEM
AE WRBRER - AR EERAEF
BZAVFEERSRBERBZABMNEE
RABEFEZBEZERBR

EXE ERREAHE - WARSD
BMER

WARAFEEREINAEP 2 BB B EEGR
B EHERLERFEEERE 2HE - N
SEAFERBAZOITET

2012 2011
—F—=F —F——F
HK$°'000 HKS$ 000
FET FHET
Interest income B WA 11,760 26,902
Property rental income YIRS WA 3,087 4,125
Dividend income on AREEREY
available-for-sale investments i BUE A 611 168
Gain on disposal of investments HERBEEERE
held for trading | G 22 =
Management and other related BIE N E M B AR TS
service income Z WA 3,895 4,736
Others Hith 173 171
19,548 36,102

81

ANNUAL REPORT 2012 F E R &



ITC CORPORATION LIMITED ;& # &

¥EB ARSI

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B ®w R MG

For the year ended 31st March, 2012 é]é_—t_ =

5.

TURNOVER, GROSS PROCEEDS, REVENUE
AND SEGMENT INFORMATION (continued)

Segment information

The Group’s operating segments, based on information
reported to the chief operating decision maker, being the
Executive Directors of the Company, for the purposes of
resource allocation and performance assessment are as
follows:

Finance - loan financing services

Long-term investment - investment in investments
such as convertible notes
issued by the associates

Other investment - investment in available-for-sale
investments and frading of
securities

Others - leasing of investment

properties, leasing of motor
vehicles and management
services

Information regarding the above operating segments,
which are also reportable segments of the Group, is
reported below.

Gross proceeds included in turnover represents the
amounts received and receivable from outside customers
for the year together with gross proceeds from disposal of
held for trading investments which arise incidental to the
main revenue generating activities of the Group.
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5.

TURNOVER, GROSS PROCEEDS, REVENUE 5. E¥X FIBREHAE - WARSD
AND SEGMENT INFORMATION (continued) MER (&)
Segment information (confinued) DEER (E)
The following is an analysis of the Group’s revenue and AR AREBIRKE RO 2R D IPE|H 2 U
results by operating and reportable segment: AREEDT :
For the year ended 31st March, 2012 BE-E——-—E=A=+—HALEE
Long-term Other Segment
Finance investment investment Others total  Eliminations Consolidated
mE RERE HRE it AHEH i g
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TE7z TE7z TE7z TEn TEn TEn FEn
TURNOVER L
- gross proceeds -FBNELE 5,197 8,188 729 9,180 23,294 (3.650) 19,644
SEGMENT REVENUE DHRA
External sales HMEE 3,435 8,188 633 1,292 19,548 - 19,548
Inter-segment sales PEHEEE 1,762 - - 1,888 3,650 (3,650) -
Total gt 5197 8,188 633 9,180 23,198 (3,650) 19,548
RESULT &
Segment result PHEE (29.696) 18,333 613 13,642 2,892 - 2,892
Central administration costs A #THAL A (18,596)
Finance cosfs BERA (18,561)
Gain on disposal of HEHBARZ
subsidiaries (Nofe) W (it) 21,732
Net loss on deemed # f’E HERE D]
disposal of parial Hrgnz
inferests in associates BEEE (3.748)
Gain on convertible AR BEME
notes payable P ¢ 16,159
Share of resulfs of associotes  #EBENAEE
- share of resuls = {1 108,333
- gain on deemed -RiEkEg S
acaquisition and BIBERT
acaquisitions of B s
additional interests
in associates 322,463
Profit before taxation BB AR 430,674
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ITC CORPORATION LIMITED ;& # &

TURNOVER, GROSS PROCEEDS, REVENUE

¥EB ARSI

EXETE - TERRBE  WARSD

=
AND SEGMENT INFORMATION (continued) HER &)
Segment information (continued) DEE R (&
For the year ended 31st March, 2011 BEx—_ZT——E=A=1t—HIt&EE
Long-ferm Other Segment
Finance investment investment Others total  Eliminations Consolidated
g RERE At E A Bk 5 i &8
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET  FET FET FEE TR FEE FEA
TURNOVER EXE
- gross proceeds -FEELE 13,442 2911 18,521 12,095 66,969 (12.514) 54,455
SEGMENT REVENUE DHRA
External sales HoMHE 3,948 22911 168 9,075 36,102 - 36,102
Infer-segment soles AHRHEE 9,494 - - 3,020 12,514 (12514) -
Total oy 13,442 22,911 168 12,095 48,616 (12,514) 36,102
RESULT Ed |
Segment result PHEE (23,867) 29,589 (9.568) 17124 13,278 - 13,278
Central administration costs ~ # RTEA A& (19.213)
Finance costs SRR (22,558)
Net loss on deemed W’E ﬁ’é L YNG
disposal of parial bnigsm B
inferests in associates ek (49.8%3)
Gain on convertible AR E RN A
notes payable pdie 2,331
Share of results of associates  HEEE AT ¥4
- share of resulfs o Y 86,497
- gain on acquisitions of 1N
odditional interests FIMER
in associates P& 228,836
Profit before taxation and BHAR—ABED 239,318
impairment loss on RENIBAR 1’E ik
an associate upon and FRERREEZ
ofter classification HEBERE LBER
as held for distribution fo A VNG VA
shareholders and WAl 2 A
gain on derecognifion
of the associate
Impairment loss on an NG
associate upon and E%ﬁ’\* RFER
after classification as DT RRERE
held for distrioution fo LREBBREL
shareholders and gain A -YNG
on derecognition of b6
the associate (829,897)
Loss before foxation BEAEE (590.579)
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5.

TURNOVER, GROSS PROCEEDS, REVENUE
AND SEGMENT INFORMATION (continued)

Segment information (continued)

Inter-segment sales are charged at prevailing market rate or
at terms determined and agreed by both parties.

Segment result represents the result of each segment
without allocation of central administration costs, including
directors’ salaries, finance costfs, gain on disposal of
subsidiaries, gain on convertible notes payable, impairment
loss on an associate upon and after classification as held
for distribution to shareholders and gain on derecognition
of the associate and items related to interests in associates.

Note:

Reconciliation of gain on disposal of subsidiaries

5.

BEXE ERREAHE - WARSD
HER (#)

DEER(E)

D EEHE DIRBIIMERIRE T RE KA
B2 IGRULER

DEPEBEIE R DB KA - KR RITH
AR (BRESEHH)  FHERA HEW
BRI - AR N REMTR
& —HABERARREFDBRBEIIKT
PR B R B 1R 2 BB B R M AR L RER R &
RAEIZ W N BB E N RS AR ZIER D
fic -

ER

& B Bl 2 Was 2 BBk

2012

—E-—F

HK$’000

FET

Others segment H i n 9.313

Unallocated ROELHE 21,732
Gain on disposal of subsidiaries as shown ReEzEBAKRS 2

in the consolidated statement of HENB A A
comprehensive income 2 Wzs 31,045
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5.

ANNUAL REPORT 2012 £ E f %

TURNOVER, GROSS PROCEEDS, REVENUE 5. E¥X FIBREHAE - WARSD
AND SEGMENT INFORMATION (continued) HER &)
Segment assets and liabilities THEEREE
As at 31st March, 2012 R-—EBE——F=H=+—8
Long-term Other Segment
Finance investment investment Others total Unallocated Total
g RERE AR E Hth AHEH Ll 58
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$°000
FET  TEE  TET  TEE  TET TEE  TEi
SEGMENT ASSETS THEE
Segment assefs PHEE 112,430 74,478 15 23,240 210,163 - 210,163
Inferesfs in associates UG I - - - - - 2,506,835 2,506,835
Unallocated corporate assets R AE Z AEEE - - - - - 65,030 65,030
Total assets BEE 112,430 74,478 15 23,240 210,163 2,571,865 2,782,028
As at 31st March, 2011 R-ZE——F=A=+—H
Long-ferm Other Segment
Finance investment investment Others total  Unallocated Total
BE  RERE  RbRK i %A% A9E &4
HK$'000 HK$'000 HK$'000 HK$'000 HKs'000 HK$'000 HK$'000
FET  FET  FET  FET  FET  FET  TEi
SEGMENT ASSETS PHEE
Segment assets PHEE 25,142 61,750 1,569 102,959 191,420 = 191,420
Inferests in associates BENdER - - - - - 2,022,646 2,022,646
Unallocated corporate assets AR Z M EEE - - - - - 264,785 264,785
Total assets BEE 25,142 61,750 1,569 102,959 191,420 2,287,431 2,478,851
For the purposes of monitoring segment performance and BEEISMXBP L ALK D IBEHERER

allocating resources among segments:

o all assets are allocated to operating segment other
than interests in associates, property, plant and
equipment, infangible assets, short-term bank deposits,
bank balances and cash, portion of debfors and
prepayments and amounts due from associates.

no segment liabilities information is provided as no
such information is regularly provided to the Executive
Directors of the Company on making decision for
resources allocation and performance assessment.

EEEC D REAREDH
WE - BENERE B

Eki PO

EERE=NAN

s -

B ~EH

WEE  BHRITER  ROTEFRR

% B0 YRS

ARHIE -

TR 3R B e M e

HROMAEERRBEEERTTAR
AMITESERRARERD B MR
BZRE  BUMARBREULES -
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5.

TURNOVER, GROSS PROCEEDS, REVENUE 5.

AND SEGMENT INFORMATION (continued)

Other information

For the year ended 31st March, 2012

BEXE ERREAHE - WARSD

HER (#)

BE-ZE——-—E=-A=t—HLEE

Long-term Other
Finance investment investment Others Total
HE RERE HittiRE 2t @t
HK$’000 HK$°000 HK$'000 HK$’000 HK$'000
FET FET FET FE7 FET
Amounts included in the measure FENBEENBE
of segment result: LR
Inferest income FIEBA 3,435 8,188 - 137 11,760
Net (loss) gain on: ATEE (BB) K58 -
- conversion options embedded — I RREERR S
in convertible notes ZHBRiE - (3.468) - - (3.468)
- investments held for trading ~-BEEERE - - 22 - 22
- changes in fair values of ~-REMELTE
investments properties 28 - - - 2,000 2,000
- repurchase of convertible -BETARER
notes receivable JEY A - 13,704 - - 13,704
For the year ended 31st March, 2011 HE—T——®=-—HA=+—HI&E
Long-term Other
Finance  investment  investment Others Total
HE RERE HttRE 2t @t
HKS$’000 HKS$'000 HKS$'000 HK$'000 HKS$'000
FET FET FET FE7 FET
Amounts included in the measure of BN S EER B
segment result: LR
Interest income FEWA 3,948 291 - 43 26,902
Net (loss) gain on: ATEEZ (B1R) RS FE -
- conversion options embedded ~HRRERNE
in convertible notes ZHBRiE - (76) - - (76)
- investments held for trading ~-BEEERE - - (1,800) - (1,800)
- changes in fair values of -REMERTE
investment properties 23 = = = 13,088 13,088
- repurchase of convertible ~-BRATAREE
nofes receivable FEYFIE - 6,859 - - 6,859
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For the year ended 31st March, 2012 é]é_—t_ =

5.

—FE=H=f—HIFE

TURNOVER, GROSS PROCEEDS, REVENUE 5.
AND SEGMENT INFORMATION (continued)

Geographical information

The Group’s operations are located in Hong Kong and
Canada.

Information about the Group’s revenue from external
customers or counterparties is presented based on the
locations of transactions conducted. Information about
the Group’s non-current assets is presented based on the
geographical locations of the assets.

BEE ERREAHE - WARSD
BE R ()

it E & R
REBZEBMNREBERINERK °
AREBREHIIETFEIRZHF 2 WAER

TRRGETZMBNEE D - AREEH
FRBEELEMNREEWEVESR D -

Carrying amount

Revenue of non-current assets
LN ERBEEREE

2012 2011 2012 2011
—®--f —T 4% C"®¥--f =T —F
HK$°000 HKS$ 000 HK$°000 HK$ 000
FET FET FET FET
Hong Kong a5 14,772 30,775 9,881 329,260
Canada JIEDN 4,776 5,327 25,677 26,424
19,548 36,102 35,558 355,684

Non-current assets excluded interests in associates, debt
portion of convertible notes, conversion opfions embedded
in convertible notes, note receivable from an associate and
available-for-sale investments.

Information about major customers

During the year, the Group received interest income from
certain convertible notes issued by one associate (2011:
three) which contributed over 10% of the total revenue of
the Group amounted to HK$8,188,000 (2011: HK$10,765,000,
HK$7.449,000 and HK$4,697,000, respectively). The interest
income is included in the long-term investment segment.

Major revenue by services and investments

The Group’s major revenue by services and investments was
disclosed in the segment revenue above.

ANNUAL REPORT 2012 £ E f %

FMBEETERBE AREE  AJHRERE
BEZBEERBY - TRBRBIEN G2 RE
R —HBERRZBERATHHERE -

EBXEEF2ER

FR AEER B (ZE——F: =H)
B ERRIFEITZHE TAIRKREEE W
2R B A A EBEW AFEBEBIOS &
% /38,188,000 T (ZZE — —F : H Rl A

10,765,0007% JT * 7,449,0007% JT K& .4,697,000
BIT) o FIBMART ARBIEE S A -

RERBEREZEEZRA

AEERERBRIE ZEZRAR Lt
EBULA PR EE
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6. NET GAIN ON FINANCIAL INSTRUMENTS

6. TMITHZWHFHE

2012 2011
—E——F —T——%F
HK$°000 HK$ 000
FETT FET
Dividend income on available-for-sale AREERE Y
investments A S HA 611 168
Gain on convertible notes Al AR IR FE N SRIB P13
payable (note 31) W (BHEE31) 16,159 2,331
Net gain (loss) on: Was (E518) F5
- Repurchase of convertible notes — i8 [0] A 3R AR S 1A R I
receivable (Note) I (KiaE) 13,704 6,859
- Conversion options embedded in — AR EENEZ
convertible notes Az iE (3.468) (76)
- Investments held for trading —BEEERE 22 (1,800)
27,028 7,482

Note: As detailed in note 20, the Group accepted the ITC Properties

89

Repurchase Offer and a gain on acceptance of the ITC
Properties Repurchase Offer of HK$13,704,000 was recognised
during the current year in the profit or loss.

During the year ended 31st March, 2011, as detailed in
note 11, the Group accepted the Hanny Repurchase Offer.
The carrying value of the debt component of the Hanny
Notes was amounted to HK$214,268,000 at the date of
acceptance of the Hanny Repurchase Offer. The fair value
of the embedded derivatives was insignificant. A gain on the
repurchase of convertible notes determined based on the
fair value of the new shares of Hanny issued to the Group
as at 11th November, 2010 and, after taking intfo account
the transaction cost, amounting to HK$15,385,000, was
recognised in profit or loss.

The gain was set off by the loss of HK$8,526,000 on the
repurchase of convertible notes issued by Rosedale Hotel
Holdings Limited ("Rosedale”). The aggregate carrying
value of the convertible notes issued by Rosedale, tfogether
with the fair value of the embedded derivatives at the date
of repurchase, was HK$108,108,000 and the repurchase
consideration, affer netting off with the transaction cost, was
HK$99,582,000.

Hiat -

AN BT E20FT i - 7R &R B B AR AR R A A
BoOREMENSEHEBROESR 2 W
713,704,000 L E R AN F E B m &

7
o ©

HE-Z——&=ZA=+—RAL&EE "
AN FETVRT AL - AN 5 [ B 4 5 LA )
B o REZERGEEITS ZEOERE
iR E O B2 E A 5214,268,00075
TLoMBENTETAZAFEEAMTR
o BEAEREE (RER_T—FF
+—A+—HBBTTFTAEE ZFIBER
MRAFEET  TRFARSHAE) AT
£ A& 215,385,000/ JT Y = B 1A 18 &5 R

7
e ©

ZWEE AEEREERER AR ([17
Bl)BOKMBETZIRREEBH
&5 188,526,000/ JTLFT K 88 - B 1T Z
AR 2 BREAE GERMASITET
BRERIE R 2 AF(EE) 5108,108,000
B BERE (MBRXSEAER) B
99,582,000/ T °
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For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E
7. DIRECTORS’ AND EMPLOYEES' EMOLUMENTS

The emoluments paid or payable to each of the nine
directors were as follows:

7. EEREEMS
ENRERTFALEEEAZHMSMT :

(a) Directors’ emoluments (o) EEMHS
Retirement
Salaries benefit
and other scheme Discretionary
Fees benefits contributions bonus Total
30 ) BEEA
ne Hi @Al AR BiERL aMe
HK$°000 HK$°000 HK$°000 HK$°000 HK$°000
FEx FEn FE7 FET FET
2012 =g-=%
Chan Kwok Keung, Charles e 10 3,240 324 2,700 6,274
Chau Mei Wah, Rosanna EEE: 10 3,240 324 2,550 6,124
Chan Kwok Chuen, Augustine BB & 10 1,932 61 1,500 3,503
Chan Fut Yan B2 10 600 60 - 670
Cheung Hon Kit (Nofe) REG (i) 4 - - - 4
Chan Yiu Lun, Alan BRIRRE 10 1,080 12 1,500 2,602
Chuck, Winston Calptor 2RE 200 - - - 200
Lee Kit Wah Tl 200 - - - 200
Shek Lai Him, Abraham higik 200 - - - 200
Total Y 654 10,092 781 8,250 19,777
Note: Retired as a director on 19th August, 2011 Wi R-_E——EFEN\AT+HNLBEEFES
Retirement
Salaries benefit
and other scheme  Discretionary
Fees benefits  contributions bonus Total
FMR RUKEA
e Hitn @A HELE BERL ame
HKS$'000 HKS$'000 HKS$'000 HK$' 000 HK$’ 000
FET FET FET FET FET
2011 —B--f
Chan Kwok Keung, Charles BBl 10 3,240 324 2,500 6,074
Chau Mei Wah, Rosanna FxE 10 3,240 324 2,250 5,824
Chan Kwok Chuen, Augustine G Bl 2 10 1,932 61 500 2,503
Chan Fut Yan B#g 10 600 60 - 670
Cheung Hon Kit REHR 10 - - - 10
Chan Yiu Lun, Alan B R 10 960 12 1,000 1,982
Chuck, Winston Calptor BE 200 - - - 200
Lee Kit Wah T 200 - - - 200
Shek Lai Him, Abraham VoYt 200 - - - 200
Total @t 660 9,972 781 6,250 17,663
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7. DIRECTORS’ AND EMPLOYEES’ EMOLUMENTS

(continued)

(b) Employees’ emoluments

Of the five individuals with the highest emoluments
in the Group, four (2011: four) were directors of the
Company whose emoluments were included in Note
(a) above. The emoluments of the remaining one
(2011: one) individual was as follows:

EERkEEME (&)

(b) EEMSE

AEBRIUSRSFARF O (=F
——F :Of) RARFES  Hil
Bt A LXK @)  Etp—f (ZF
——F ) ABZMEMT :

2012 2011

—E——fF —E——fF

HK$’000 HKS'000

FET FET

Salaries and other benefits B K E b 48 R 1.416 1,800

Discretionary bonus BB TEAL 236 300
Retirement benefit scheme RIREANETE]

conftributions R 12 90

1,664 2,190

Their emoluments were within the following bands:

BmEZHEBERELNT -

Number of employees

EBEAE
2012 2011
—E——F —T——%F
HK$1,500,001 to HK$2,000,000 1,500,001 7T £ 2,000,000/ 7T 1 =
HK$2,000,001 to HK$2,500,000 2,000,00175 7T 22,500,000/ 7T - 1

During the year, no emoluments were paid by the
Group to the five highest paid individuals, including
directors, as an inducement to join or upon joining
the Group or as compensation for loss of office.
In addition, none of the directors has waived any
emoluments during the year.

The discretionary bonus is based on the directors’ and
employees’ skills, knowledge and involvement in the
Group’s affairs and determined by reference to the Group’s
performance, as well as remuneration benchmark in the
industry and the prevailing market conditions.
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For the year ended 31st March, 2012 éjé_—t_ =

8.

—FE=H=f—HIFE

FINANCE COSTS 8. B
2012 2011
—EB-—F —ET——4F
HK$’000 HKS 000
FET FET
Interest on: FERTA T RIS
Bank borrowings wholly repayable BRAFAEE %
within five years HRITE 1,882 634
Loan from a director M—RESEN 1,138 1,132
Convertible notes payable wholly BARAFTFAEIEEL
repayable within five years A AR E IR FE S FUE 15,541 20,792
18,561 22,558
DISPOSAL OF SUBSIDIARIES 9. HEME AT

On 9th September, 2011, the Group entered into a sale and
purchase agreement to dispose of its entire interest in Top
Precise Investments Limited, a wholly-owned subsidiary of
the Company ("Top Precise”, together with its wholly-owned
subsidiary, Great Intelligence Limited, collectively referred
to as the "Top Precise Group”), ("Top Precise Agreement”)
and the entire amount of the shareholder’s loan owing by
Top Precise to ITC Development Group Limited (formerly
known as Hero’s Way Resources Ltd.), another wholly-owned
subsidiary of the Company as at the completion date to a
subsidiary of ITC Properties Group Limited (*ITC Properties”),
an associate of the Group, for an aggregate consideration
of HK$313,000,000 plus the net tangible asset value ("NTAV",
as defined in the circular dated 26th October, 2011) at
completion subject to adjustments (see circular dated 26th
October, 2011 issued by the Company for details).

Top Precise Group is engaged in the leasing of properties to
the Group and outsiders. The transaction was completed on
16th November, 2011, on which date, the consideration was
determined as HK$215,670,000 (being HK$313,000,000 plus
the negative NTAV of HK$97,330,000). Of the net proceeds,
HK$100,000,000 shall be settled by way of the issue of a
2-year loan note issued by a subsidiary of ITC Properties
(refer to note 21 for details). On the disposal of Top Precise
Group, the property revaluation reserve of HK$180,920,000,
which was recognised as equity, was reclassified fo
accumulated profits. According to the Top Precise
Agreement, the Group had given an indemnity relating to
taxation liabilities, if any, and the affairs and business of Top
Precise Group up to the date of disposal to the purchaser.
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RZFE——FNLANB  XEBEFTMY—
NEEMEHEERARAZENE A
B]Top Precise Investments Limited ([ Top
Precise ] ' R H 2 & B QA FlGreat
Intelligence Limited#t 7 [ Top Precisefs
B |) 2 &2 50 #E 2 ([Top Precisel? % |) &Top
Precise R T HEIR R AR S —2 &M B
‘A A)ITC Development Group Limited (A1 7
Hero's Way Resources Ltd.) Z 2B EE
AT EEESEBR AR ([EFEE] -
HAASEBERR) c—BAWBAA -
{8 73313,000,000/8 L INTE AKX B 2 B T2 & 2 %
BE(BEREESHE] TEREEARAR-E
—— &+ A=+ BREZBE) (AT TH
B)(FBHEL2HARANR=_E——F+A
—t+RBEREZBE) -

Top PreciseE B EHEME T AEE K&
IAANLE - ZRBER=_ZT——F+—A8
+REZK & B 2REF A215,670,000
7 7T (B1313,000,000/8 T N & B & E F
697,330,000/ 7T) ° IRATIS X IEF B F
100,000,000/ T LA IR # 2 2 — RN A
AIFMBITZMERERER 2 F AN (5
BHtsF21) o H&ETop Precisef: B 2 HER
7R 2= 2 W) 5 1 7% 1651 80,920,000% T
Eﬁ%ﬁ” BEIZTEAR o BIETop Precisel

» KREBEE FiTop Precise EEEEHEH
EHZ%R%%T%(&DE)&%W&%%%WEH
EHL RERE -
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9.

DISPOSAL OF SUBSIDIARIES (continued)

The net assets of the Top Precise Group at the date of
disposal, being 16th November, 2011, were as follows:

9. HEMBLA (&)

Top Precise e B HE BB (I T ——4F

tT—A+RB)ZEERENT :

HK$’000
FET
Consideration received: 2WNRE:
Cash received EWRE 115,670
Note receivable ERER 100,000
215,670
Analysis of assets and liabilities over KREERHECZEER
which control was lost: BEI:
Property, plant and equipment M BB R 235,097
Investment properties wEYE 85,000
Debtors, deposits and prepayments FEUERR « 7T € RTERIEAE 997
Creditors and accrued expenses FE A BR R R FE 5 2 (827)
Bank borrowings RITIEK (97.500)
Deferred taxation RIERIA (39.292)
Net assets disposed of BERECZEEFRE 183,475
Gain on disposal of subsidiaries: HEMBAR Z WA :
Consideration received and receivable B R R E 215,670
Net assets disposed of BEHECEEFE (183,475)
32,195
Less: related transaction cost B R 5 AR (1.150)
31,045
Net cash inflow arising on disposal: HEEEZBRESRAFE :
Cash consideration received BWHREERE 115,670
Less: related transaction cost R B 5 AR (1,150)
114,520
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For the year ended 31st March, 2012 é]é_—t_ =

10. NET LOSS ON DEEMED DISPOSAL OF

11.

PARTIAL INTERESTS IN ASSOCIATES

The net loss for the year ended 31st March, 2012 was mainly
resulted from the deemed disposal of partial interests
in associates which arose from the net dilution effect of
conversion of convertible notes issued by an associate by
parties other than the Group and the distribution of scrip
dividend by an associate to its shareholders while the
Group selected cash dividend and exercise of share options
by outside parties during the year.

The net loss for the year ended 31st March, 2011 was
mainly resulted from the deemed disposal of partial
interests in associates which arose from the dilution effect of
conversion of convertible notes issued by the associates by
parties other than the Group and placement of new shares
to outside parties by the associates.

IMPAIRMENT LOSS ON AN ASSOCIATE
UPON AND AFTER CLASSIFICATION AS
HELD FOR DISTRIBUTION TO SHAREHOLDERS
AND GAIN ON DERECOGNITION OF THE
ASSOCIATE

In July 2010, Hanny Holdings Limited (*Hanny”), a then
associate of the Group, proposed a repurchase offer to
repurchase the 2% convertible notes issued by Hanny (the
"Hanny Notes”) at their face value to be satisfied by the
issue of new shares in Hanny of HK$0.5 each (the “Hanny
Repurchase Offer”). The Group proposed an acceptance
of the Hanny Repurchase Offer (the “Acceptance”) and
a distribution of the Group’s contributed surplus on the
basis of 9.3 ordinary shares in Hanny for every 10 ordinary
shares in the Company (the "Distribution”). The Distribution
had been approved by the shareholders of the Company
on 21st September, 2010. On the date of approval of the
Distribution, the Group held 42.77% equity interest in Hanny,
representing 240,146,821 shares in Hanny. Taking into
account the 462,958,590 new shares in Hanny obtained
through the Acceptance, the total number of Hanny shares
distributed was 700,936,289 (details of which were set out
in the announcement of the Company dated 21st October,
2010). The remaining 2,169,122 shares were retained as
investments held for trading. The Group disposed of majority
of these Hanny shares classified as held for trading and
held certain Hanny shares with negligible value as at 31st
March, 2011 and 2012.
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11.
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For the year ended 31st March, 2012 #Z ==

1. IMPAIRMENT LOSS ON AN ASSOCIATE
UPON AND AFTER CLASSIFICATION AS
HELD FOR DISTRIBUTION TO SHAREHOLDERS
AND GAIN ON DERECOGNITION OF THE
ASSOCIATE (continued)

Impairment loss on an associate upon and after
classification as held for distribution to shareholders and

—FE=H=F—HIFE

—HBERATRERDBRFEDIRTERR
B R 1R 2 BB R 1R I A8 L FERR % Bt & 1 A

gain on derecognition of the associate were recognised in ZWHF R E——FFRNNIEB P ERI
the profit or loss in 2011 and summarised as follows: MmN
2011
—E——fF
HKS 000
FET
Impairment loss on an associate upon and —EHMERRREN S EARBESR
after classification as held for distribution to F AR SR B R E 1% 2R B E R (M)
shareholders (Note (i) (934,204)
Gain on derecognition of the associate (Note (ii)) iR RER R N R 2 W (Y EE i) 104,307
(829,897)
Notes: HiaE -
(i) Impairment loss on an associate upon and after () —FAEBEATNREMSEAIFENRTRR

(i)
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classification as held for distribution to shareholders
of HK$934,204,000 was recognised in the profit or
loss as the difference between the fair value of the
Hanny shares on the date the interests in Hanny as
an associate were classified as held for distribution
to shareholders upon the approval of the Distribution,
and the carrying value of the interest in Hanny as at
that date, and the subsequent write down for fair value
decrease after that date to the date of Distribution, i.e.
11th November, 2010.

The amount recognised in the profit or loss represented
the reclassification adjustment of reserve on
acquisition, other reserve, investment revaluation
reserve and translation reserve that were recognised
in other comprehensive income in previous years upon
derecognition of the associate.

B & EL 1% 2 BB E5 18934, 204,00058 ST B 25
R AR ED KRR (EA—HBLE A
AW HARHES IR TRFRE AIRE
Bz ANFEE  ERFEESNEBZE
HEMEZHZEZE  WEREBERESD
KB B ZZ—=F+—A+—B)#®A
FABER D FTEZ HEMOR -

(iy RERABRAZESRERBRE KM
# REEHRBEERELREBZEHDEH
B ZEREBEFENKRILIEABER
AIREREMEE WA RRER -
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For the year ended 31st March, 2012 é]é_—t_ =

—FE=H=f—HIFE

¥EB ARSI

12. PROFIT (LOSS) BEFORE TAXATION 12. BREEAIER (B18)
2012 2011
—E-C-fF —B——F
HK$°000 HK$ ‘000
FETT FEIT
Profit (loss) before taxation has been BREADEA (B1E) Bk :
arrived at after charging:
Staff costs, including directors’ BIKA (BREEZHR)
emoluments:
Salaries and other benefits e RHAET 26,798 29,676
Retirement benefit scheme contributions RRAE AT B 1,257 1,287
28,055 30,963
Auditor’s remuneration 2 Gl kA 1,712 1,767
Depreciation of property, ME - BEIEREZ
plant and equipment e 10,668 12,371
Minimum lease payments under RIS LA BEED
operating leases in respect ZHREMFERE
of rented premises A 1,965 1,063
Allowance for bad and doubtful debts RIBRRE 96 -
Amortisation of intangible assets m A EEH 88 88
Loss on disposal of property, HEWE - BKEREE
plant and equipment ZEtE 15 =
and after crediting: WEFFA :
Net foreign exchange gain b 5 W) F 2R 59 50
Rental income under operating leases HEWF 2 EEME
in respect of rented premises, WA - HBRMRE
net of negligible outgoings = 8 3,087 4,125
Reversal of impairment loss 1 [0 g B B & A 7
recognised on amounts due SIARER O RIEBE
from associates - 757
ANNUAL REPORT 2012 & [ % 96



ITC CORPORATION LIMITED & # & ¥ % AR5 I

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B Ww R MG

For the year ended 31st March, 2012 é)é_—t_ =

13. TAXATION

Taxation represents the deferred tax recognised by the

Group. Details are set out in note 32.

No provision for Hong Kong Profits Tax has been made as
the Group had no assessable profits arising in Hong Kong

for both years.

The taxation for the year can be reconciled to the profit

= A= —AIEE
13. %18

5F32

(loss) before taxation per the consolidated statement of A (Ei8) 2 HWEREW T -

comprehensive income as follows:

%RIE%EZ'KEITJEHE\Z LTRIE o

EREE 9N

HRASEYERE TR ZEFHMNE - &

WEREFEELEFBNSHEE -

REE 2 BIAREE 2 EKARMFIBR AT

2012 2011
—F—=F —F——F
HK$°000 HKS$ 000
FiET FEIT
Profit (loss) before taxation R ADE A (EE) 430,674 (590,579)
Tax at Hong Kong Profits Tax rate BEBFEHE16.5%TE
of 16.5% Z A 71,061 (97.446)
Tax effect of expenses not deductible ERETEATIR X
for tax purposes IR 5,961 149,908
Tax effect of income not taxable Z‘E?Ri‘kﬁﬁf& Bt 2 WA
for tax purposes G e (12,412) (4,331)
Tax effect of tax losses not recognised RERZRIBE B RIFE 6,801 6,035
Tax effect of share of results BN ERNREEZ
of associates M2 (71,081) (52,030)
Taxation for the year REEFIE 330 2,136

ST/
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ITC CORPORATION LIMITED & # & # % AR oI

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B ®w R MG

For the year ended 31st March, 2012 é]é_—t_ =
14. DISTRIBUTIONS

—E= f=—HIEE
14. 7K

2012 2011
—E-CF —ET——%F
HK$’000 HK$°000
FHET FAET
Dividends recognised as distributions FABRDIKTAQF]
to owners of the Company during HwEAZ K
the year:
- Final dividend for 2011 - HK1.0 cent — T —FZREAKRE -
(2011: HK1.0 cent for 2010) per TR AR .07
ordinary share —EF——F: ZE-FF
A1.07540) 7.770 7,537
- Interim dividend for 2012 - HK1.0 cent ——ZT—_—FZFHKE —
(2011: HK1.0 cent for 2011) per B E @R .07 L
ordinary share —E2——F: ZF——F
A1.07540) 7.770 7,770
15,540 15,307
Dividend proposed in respect of AEFREZRE -
the current year:
- Final dividend for 2012 - HK3.0 cents — T _FIZREARE -
(2011: HK1.0 cent) per AR EEAR3.0% L
ordinary share (ZZ——4F 1.0810) 23,311 7.770
In addition, as detailed in note 11, for the year ended BN - N HE RS HE T — —F
31st March, 2011, the total number of Hanny shares =A=+—H iif‘a“;‘)ﬁZﬁﬂiﬂﬁ@

distributed was 700,936,289. The amount of the Distribution
recognised in the consolidated financial statements was
HK$350,468,000, which was determined with reference to
the market price of Hanny shares on 11th November, 2010,

being the date of the Distribution.

The directors of the Company have resolved fo recommend
the payment of a final dividend of HK3.0 cents per ordinary
share for the year ended 31st March, 2012, which will be
payable in cash, with an option to elect scrip dividend of
in respect of part or all of such dividend o

ordinary shares,
(2011: HK1.0 cent).

ANNUAL REPORT 2012 £ E f %
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ITC CORPORATION LIMITED & # & ¥ % AR5 I

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B WK M E

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

15. EARNINGS (LOSS) PER SHARE

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

on the following data:

15. ERER (EE)

ADRFE AN 2 GRERRBERF
(1) Jo iR A T BB E 8 -

2012 2011
—B——F —F——F
HKS$’000 HKS$ 000
FET FEIT
Earnings (loss) for the year attributable A EA QG #EH AENL
to the owners of the Company for &F (E18) AUGEE
the purpose of basic earnings BRERZHN (BE)
(loss) per share 430,344 (5692,715)
Effect of dilutive potential ordinary BEMEEE R FE
shares:
Adjustment of finance cost on B RRER RN RIEZ
convertible notes payable WA AN 15,541 =
Adjustment to the share of result of bl 1) /NI T
an associate based on dilution of BRAN 2 BIhEE
its earnings per share {EL AR 7.884 =
Adjustment of the interest R—EEBE R RETZ
income on the convertible notes AR E 4% 2 K BB A
issued by an associate YEH A% (8.188) =
Earnings (loss) for the purpose of RUTEEREERT (BHR)
diluted earnings (loss) per share ZBH (EE) 445,581 (592,715)

Number of shares

B8 E
2012 2011
—E—_F —E—%F
Weighted average number of RUGTEERERZR (EE)
ordinary shares for the purpose 2 R hnE 5 £
of basic earnings (loss) per share 777,028,676 760,005,845
Effect of dilutive potential ordinary VETE A EE Tl R iR T AR R
shares of convertible ERNFIBEZ &
notes payable 494,198,543 -
Weighted average number of RAUGtESREERN (EE)
ordinary shares for the purpose 2 AR N 15 £
of diluted earnings (loss)
per share 1,271,227,219 760,005,845

The potential ordinary shares attributable to the Company’s
outstanding convertible notes payable had anti-dilutive
effect for the year ended 31st March, 2011 as the assumed
conversion would result in a decrease in loss per share.

For the year ended 31st March, 2011, the computation of
diluted loss per share did not assume the exercise of the
Company’s outstanding share options as the exercise prices
of the options were higher than the average market price of
shares.

The potential ordinary shares attributable to the convertible
notes and share options of the associates had anti-dilutive
effect for the year ended 31st March, 2011 as the assumed
conversion and exercise would result in a decrease in loss
per share.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e BB WK M

For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

16. PROPERTY, PLANT AND EQUIPMENT

16. % - BERRKRE

ITC CORPORATION LIMITED & # & # % AR oI

Plant, Yacht
machinery and Furniture
Land and and office motor and
buildings  equipment vehicles fixtures Total
BE
BER ERER RER
THREF BOERE AE £E “m
HK$'000 HK$'000 HK$ 000 HK$'000 HK$'000
FHET FHET FET FET FET
COST OR VALUATION B A B
At 1st April, 2010 RZZ—ZT4NA—-A 202,969 3,929 31,743 8,746 247,387
Translation adjustments ERERE 302 26 47 63 438
Additions NE - 488 4,396 4 4,888
Disposals & - (25) - (29) (54)
Revaluation increase EffEE 33,732 = = = 33,732
At 31st March, 2011 A\_E——F=RA=1+—H 237,003 4,418 36,186 8,784 286,391
Translation adjustments B %R (199) (18) (30) (40) (287)
Additions NE 70 120 38 63 291
Disposal of subsidiaries (note 9) &M B A A (HT39) (237,000) - - (5.836) (242,836)
Disposals HE - (497) ) (26) (614)
Revaluation increase EffEE 6,930 = = = 6,930
Reclassified as investment BENOBRENE
properties (note 17) (FsE17) (3,430) - - - (3,430)
At 31st March, 2012 RZE-—$=ZA=+—H 3,374 4,023 36,103 2,945 46,445
Comprising: B
At cost Bk A - 4,023 36,103 2,945 43,071
At valuation - 2012 BR-E——FyEAE 3,374 = - = 3,374
3,374 4,023 36,103 2,945 46,445
DEPRECIATION e
At st April, 2010 RZZ—-ZTFNA—-A - 3,091 16,942 7,851 27,884
Translation adjustments EHAE 10 27 49 60 146
Provided for the year AEFEB 5,470 516 6,107 278 12,371
Eliminated on disposals HE R - (25) - (29) (54)
Reversal on revaluation BHEEE (5.480) - - - (5,480)
At 31st March, 2011 R-_E——%=Zf=1+—H - 3,609 23,098 8,160 34,867
Translation adjustments I 5 ) (17 (29) (40) (88)
Provided for the year KEEEE 4,208 421 5,775 264 10,668
Eliminated on disposal of HEH B R A
subsidiaries (note 9) i (i E39) (1,903) - - (5.836) (7.739)
Eliminated on disposals 6 R 3K 8 - (478) (62) (26) (566)
Reversal on revaluation BHEEE (2.303) - - - (2,303)
At 31st March, 2012 RZE—Z4=A=+—H - 3,535 28,782 2,522 34,839
CARRYING VALUES EHE
At 31st March, 2012 RZZ—Z4=HA=+—H 3,374 488 7,321 423 11,606
At 31st March, 2011 R-E——%=Zf=1+—H 237,003 809 13,088 624 251,524
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ITC CORPORATION LIMITED & # & ¥ % AR5 I

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B WK M E

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

16. PROPERTY, PLANT AND EQUIPMENT (continued)

The above items of property, plant and equipment are
depreciated on a straight-line basis at the following rates

per annum:

Freehold land Nil

Leasehold land and Over the shorter of the term
buildings of the lease, or 20 - 50 years

Plant, machinery and
office equipment

Yacht and motor vehicles

Furniture and fixtures

10% - 33'/.%
20% - 33'/,%
10% - 33'/,%

On 31st March, 2012, a portion of self-use office premises
has been leased out for rental income. At the date of
tfransfer, 31st March, 2012, the fair values of the freehold
land and building of HK$3,430,000 were transferred to
investment properties. The fair value of the properties at
the date of transfer and the fair value of the Group’s land
and buildings at 31st March, 2012 have been arrived on
the basis of a valuation carried out on that date by RHL
Appraisal Ltd., who is a member of Hong Kong Institute of
Valuers, and have appropriate qualifications and recent
experience in the valuation of similar properties in the
relevant locations. The valuation was arrived at using the
direct comparison method by reference to market evidence
of transaction prices for similar properties in the same
locations and conditions.

The carrying value of land and buildings held by the Group

16. %  BERSK®E (#)

LA - BE KR EE A LERANE -
FRMT :

KAERELTH i
HELTHRETF FH HA 5k 20-504F

(B EE)
BE - e

MAERE 10%—33'/,%
PERE 2 )75 20%—33"/.%
RERKE 10%—33'/,%

R-E——F=ZA=1+—H ' BorEEHA
BHEFHANKRBES KA - REEE B
B—ZT——F#=fA=+—H AFEEAH
3,430,000/ 7T 2 K A FE M L ih RIEF B 825
EREWE RZE——F=A=+—8 "
NEB L RIEF 2 AFEEZRKNTHE
EEARABRZAZGEENE  BAEE
mEMSBeg8  WAANHEBETERLE
V2 BE BRI - (HETINERE
LEEBCAFHET B 2 E R E RIS HERIEY
XGRS ERE -

AEEAF L RETRBEERNRZEEE

as at the end of the reporting period comprised: BIE
2012 2011
—E-——fF —ET——fF
HK$°000 HKS 000
FET FHET
Freehold properties in Canada MEAR KA FEEYZE 3,374 7.003
Land and buildings in Hong Kong BB AR HATE A
on leasehold land held under FEZHELH
medium-term leases - 230,000
3,374 237,003

If the land and building had not been revalued, they
would have been included in these consolidated financial
statements at historical cost less accumulated depreciation
of HK$1,160,000 (2011: HK$69,259,000).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e BB WK M

For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

17. INVESTMENT PROPERTIES

17. REYHE

ITC CORPORATION LIMITED & # & # % AR oI

HKS'000
FET

FAIR VALUE AYEE
At 1st April, 2010 R-ZE—ZFFMYA—H 88,497
Translation adjustments PE 5 A% 838
Net increase in fair value recognised in profit or loss RIBRPERZ AFEEENFEE 13,088
At 31st March, 2011 RZZE——F=H=+—H 102,423
Translation adjustments b B (550)
Increase in fair value recognised in profit or loss RIBEP R AT EEE IR 2,000
Disposal of subsidiaries (note 9) LEMRBAR (M) (85,000)
Reclassified from property, plant and equipment W BELEZEZEH DR 3,430
At 31st March, 2012 RZE——F=H=+—H 22,303

The fair value of the Group’s investment properties at 31st

RZZB-—_F=A=+—H AEEREY

March, 2012 have been arrived on the basis of a valuation
carried out on that date by RHL Appraisal Ltd., who is
a member of Hong Kong Institute of Valuers, and have
appropriate qualifications and recent experience in the
valuation of similar properties in the relevant locations.
The valuation was arrived at using the direct comparison
method by reference to market evidence of transaction
prices for similar properties in the same locations and
conditions.

All of the Group’s property interests held under operating
leases to earn rentals or for capital appreciation purposes
are measured using the fair value model and are classified
and accounted for as investment properties.

The carrying value of investment properties held by the
Group at the end of the reporting period comprised:

EZRHEETRKFITHEBRREBR AR
RZAZMERR  RATELENRES
8§ VWEABNGEHBLRRABYEZEEER
18 ROA A5 o METDABEZLBOETEL
E2ZHRABERGHRBENELZ TSRS
BER-

AEEMBARERNRBE 2 ME RS BE
RRHESRENEE  FHERARTEE
BEAFELIHEFREYM R BRI AR -

AEERBERRABFERENEZREE
B

2012 2011

—F-=F —F——F

HKS’000 HKS000

FETT FEIT

Freehold properties in Canada INERKAFEREDZE 22,303 19,423
Land and building in Hong Kong BBEPHHEO T REF

under medium-term lease - 83,000

22,303 102,423
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ITC CORPORATION LIMITED & # & ¥ % AR5 I

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B WK M E

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

18. INTANGIBLE ASSETS 18. B EE
HK$’000
T
COST 5%
At 1st April, 2010 RZF—FTFHA—H 2,646
Additions NE 285
At 31st March, 2011 and R-ZFE——F=A=1t—HR
31st March, 2012 —EF-——-f=A=t—H 2,931

AMORTISATION AND IMPAIRMENT BERITE
At Tst April, 2010 NZE-—ZTFMH—H (1,106)
Provided for the year REETEE (88)
At 31st March, 2011 RZZE——F=A=+—H (1.194)
Provided for the year NEETERE (88)
At 31st March, 2012 RZZE—Z—F=HA=+—H (1,282)
CARRYING VALUES AR E
At 31st March, 2012 R_F——Ff=HA=+—8” 1,649
At 31st March, 2011 R-_F——%=H=1+—8H 1,737
Intangible assets represent club memberships in Hong Kong M EERENEERPEARENE ([F
and the People’s Republic of China (the "PRC"). Other than BremeEg S —SEFRNE
club memberships of HK$732,000, which were acquired A732,000F Ty @@ BWE ASE K&
during the year of 2010 and have membership periods of NEI - ERBp oS A TRERH - EED
5 and 11 years, the remaining club memberships have EHELEEZEODE  WRARTISRE
indefinite life. The directors have reviewed the carrying fFR - WERNREEE 2B PEZRIEE
amounts of the intfangible assets and considered that, in 18 o

light of market conditions, no impairment loss has been
recognised in profit or loss for both years.
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ITC CORPORATION LIMITED & # & # % AR oI

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e BB WK M

For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

19. INTERESTS IN ASSOCIATES 19. BFEZE RN R REEH
2012 2011
—EB-—F —E——F
HK$'000 HKS 000
FET FHET
Share of consolidated net assets BB ERNRZREEEFE
of associates:
Listed in Hong Kong REB LT 2,505,658 2,015,464
Listed overseas g T - 6,005
Goodwill S 1,177 1,177
2,506,835 2,022,646
Market value of listed securities: EhESME
Hong Kong B 648,493 696,948
Overseas MBI 312,446 496,729
960,939 1,193,677
Notes:

(a) Particulars of the Group’s principal associates at 31st March,
2012 and 2011 are as follows:

Wiz -

(@) AEEFXFEHERNINR T —ZFR=_ZF
——F=ZA=F+—HZFBWT:

Percentage of

Place of Principal issued share
Place incorporation/  place of capital held indirectly
Name of associate of listing registration operations by the Company Principal activities
Bt %,/ TEEE KRR ERE
BENRER Lk a1 i B i 8 ERTREEAL TEXH
2012 2011
—g--f —T——¢
% %

Burcon NufraScience Canada, Canada Canada 21.02 21.15 Investment holding in company
Corporation ( "Burcon”) United Stafes & A mex engaged in the development of
(Note (i) and Germany commercial plant protein
(Frita) neEX - =H REZBRREERRERED

Rz EABEEB AR

PYI Corporation Limited Hong Kong Bermuda Hong Kong 26.62 26.79 Investment holding in companies

(*PYI") (Note (i) Bk BEE Bk engaged in development and

REESEBRADF
(TRE]) (W)

ANNUAL REPORT 2012 £ E f %

investment in ports and other
infrastructure projects, land and
property development and
investment, operation of ports, LPG
and logistics businesses, treasury
investment and provision of
comprehensive engineering
and property-related services
REBRREEHEOREMERER
BEERE THENERER
RE E2B0 - RILABAK
WRER  EBRE  RHt2E
IRENERERE 2 AR
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ITC CORPORATION LIMITED & # & ¥ % AR5 I

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B WK M E

For the year ended 31st March, 2012 #Z=—F——4#=H=+—HIF F/&F

19. INTERESTS IN ASSOCIATES (continued) 19. BE QRS (4)

Hiat : (&)

Notes: (continued)

(a) Particulars of the Group’s principal associates at 31st March, (a)
2012 and 2011 are as follows: (confinued)

AEBXEBRERRR-_ZE——_FRK_3F
——F=A=+—HBZFHBWOT : (&)

Percentage of

Place of Principal issued share
Place incorporation/  place of capital held indirectly
Name of associate of listing registration operations by the Company Principal activities
K,/ TERE AN BRBE#T
BERARER LEhE it & 15 RABDH TEXEK
2012 2011
—B-Zf —T——F
% %
Rosedale (Nofe (i) Hong Kong Bermuda Hong Kong 29.76 15.82 Investment holding in companies
B (it i) Bk BEE Bk (Nofe (iv)) engaged in hotel and leisure
(7)) services in the PRC and Hong Kong
and trading of securities
REZBRRH I&’aﬁ%%«%@ﬁ&
HEEBARESREEZA
ITC Properties (Nofe (v)) Hong Kong Bermuda Hong Kong 37.87 24.71 Investment holding in companies
BRWE (M2 wv) A5 BRE Bk engaged in business of property

development and investment

in Macau, the PRC and Hong Kong,

golf resort and leisure operations

in the PRC, securifies investment

and loan financing services
REZRNER  PERFHBLE

NEBREREEBURRS

%&%mﬁﬁ%iﬁ}x R RO ﬁsﬁ%i‘% :

BHFRERERBERE 22

The above table lists the associates of the Group which in the ERINE 2 AEFBB S AT IANAGIES
opinion of the directors of the Company, principally affected RETEZEREFRARFEEENBERER
the results of the year or formed a substantial portion of the %.éﬁﬁﬁﬁix-ﬂﬁz A e AARIES
net assets of the Group. To give details of other associates RA HFHHEMBME AT ENERBNIT
would in the opinion of the directors of the Company, result in 5o

particulars of excessive length.

Notes: Kz -
(i) According to the announcement of the Company on i BERARAFR_ZE——F=A=+N
28th March, 2011 and the special general meeting held BZRABRERR-_ZE——FR A LB E

on 9th May, 2011, the Group had obtained a specific
mandate (the "Disposal Mandate”) from the shareholders
of the Company to allow the board of directors of the
Company to dispose of up to 6,303,775 shares in Burcon,
representing the entire 21.15% of the issued share capital

TZBRERIRE  NEBEARDA
BEETF—ERRE(HERE]) -
BEXRBEEFE®H 56,303,775
f&Burconf& 17 + 16 & R AN &£ B AT 3%
Burcont 1T AN 2 2 #621.15% @ &
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of Burcon held by the Group at that time, (in whole or in
part) at a minimum disposal price of C$9.00 (equivalent
to approximately HK$72.00) per share of Burcon. The
Disposal Mandate was valid for a period of twelve months
from the date of the approval of the shareholders of the
Company having been obtained, i.e. 9th May, 2011. It
was expired on 8th May, 2012. The Group did not dispose
of any Burcon shares before the expiry dafte of the
Disposal Mandate.

& £ & 8 & & B%Burconfi% 199.00/0 7T
(RIHEEMNT72.00%87T) - HERKERE
AARRERMEBR (I —T——FF
AnB) B+ —@ARE®R  WER
—E——_FRAN\BEm - AEEW
ER R HEE M B 23 AT & £ IBurcon
B o
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ITC CORPORATION LIMITED & # & # % AR oI

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e BB WK K E

For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

19. INTERESTS IN ASSOCIATES (continued) 19. BE AR #ERE (4

Hizz : (&)

Notes: (continued)

(a) Particulars of the Group’s principal associates at 31st March,
2012 and 2011 are as follows: (confinued)

(@) AEEETEHLEARR_ZT——FK_F
——F=ZA=Z1+—BZFHBWOT : (&)

@iy A writ of summons was served on 28th July, 2011 upon iy —MHEASHKR=ZZFT——F+tA
Paul Y. Engineering Group Limited (*Paul Y. Engineering”). T+ NBEERE (KARFEZAR
a 61.9% subsidiary of PYI in which the Group held 26.62% 26.62%MX AN 2 ) F5 B 61.9% M 7 2 it
equity interest, and two of its subsidiaries claiming for, BARREZEEEAFR AT ([RE
amongst others, damages in a sum of approximately EE|)LKEMBKBAR @ #t—IEAL
RMB780 million (of which the portion attributable to RABEZYERRBEERR (Eh
the Group's interest is approximately RMB130 million %) 49 AR #780,000,0007T 285k - H
according to the effective interest held by the Group FIEANEERMEERERE TR
in Paul Y. Engineering) in relation to a property WEtE  AREERFIAEBLDAEAN
development project in the PRC. It is stated in the writ F #£130,000,0007T ° Z B < AR TH
of summons that Paul Y. Engineering and two of its REZLENEMERBATER —H
subsidiaries were alleged to be in breach of certain terms FrEETE 2 O SE 15 A A 5 L8 3k (b
contained in an alleged oral agreement (which is denied REZRERR) - BIEEEER - (RE
by Paul Y. Engineering). Taken into consideration of a BERE REFXHEHEMBENEAR
legal opinion, Paul Y. Engineering is of the view that Paul R E RO BB ZIEBREEL R
Y. Engineering and two of its subsidiaries would put up a ZlinE  WRAB TS HIREREE 2B
respectable defence against the alleged claim and that FEAR RSB A FI 222 -
it is probable that there would not be adverse material
impact on the financial position of Paul Y. Engineering.

(i) Rosedale is a company listed on the Hong Kong Stock iy MEAERABRAMLEMZAR &

Exchange and its financial year end is 31st December. As
such, the Group has equity accounted for this associate
using published financial information of Rosedale. The
Group has used the consolidated financial statements
of Rosedale for the financial year ended 31st December,
2011 in applying the equity method of accounting in
respect of the interests in the equity shares of Rosedale
held by the Group. Hence, the Group’s share of net
assets and interests of Rosedale at 31st March, 2012 is
calculated based on the net assets of Rosedale at 31st
December, 2011 and the results up to 31st December,
2011, respectively. There were no significant transactions
occurred between 31st December, 2011 and 31st March,
2012.

During the year, the Group acquired from the open
market an aggregate of approximately 91.6 million shares
(2011: 26.0 million shares) of Rosedale, representing
approximately 13.94% (2011: 4.76%) equity interest
in Rosedale, for an aggregate cash consideration of
HK$41 million (2011: HK$16 million). As a result of the
acquisition, the equity interest held by the Group in
Rosedale increased to 29.76% at 31st March, 2012 (2011:
19.06% at 22nd July, 2010) and gain on acquisition of
additional interests in Rosedale of HK$221 million (2011:
HK$74 million), determined by comparing the fair value
of the identifiable assets and liabilities of Rosedale on the
dates of acquisition aftributable to the additional interest
acquired by the Group with the cost of acquisition of the
additional interest, was recognised in the profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B WK M E

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

19. INTERESTS IN ASSOCIATES (continued)

Notes: (continued)

(a) Particulars of the Group’s principal associates at 31st March,
2012 and 2011 are as follows: (confinued)

107

(iii)

@)

(continued)

On 23rd June, 2010, Rosedale proposed an offer (the
"Rosedale Repurchase Offer”) to repurchase the 2%
convertible notes due on 7th June, 2011 issued by
Rosedale with an aggregate outstanding principal
amount of HK$640 million. In August 2010, the Group
accepted Rosedale Repurchase Offer and the
repurchase consideration, after netting off with the
fransaction cost, was HK$100 million. Upon completion
of the Rosedale Repurchase Offer in September 2010,
Rosedale paid an aggregate of HK$231 million as the
consideration for cash and allotted and issued an
aggregate of 111.7 million shares as consideration to the
accepting noteholders. As a result, the Group’s interest in
Rosedale was subsequently diluted to 15.82% as at 31st
March, 2011.

The Group has representative on the board of directors of
the associate, and hence, in the opinion of the directors,
the Group was able to exercise significant influence over
the financing and operating policies of this associate
throughout the year.

On 28th November, 2011, ITC Properties announced to
propose an offer to repurchase up to 260,000,000 of its
shares, representing approximately 46.02% of the entire
issued share capital of ITC Properties (the "ITC Properties
Share Repurchase Offer”). The Group has undertaken fo
ITC Properties that they will not accept the ITC Properties
Share Repurchase Offer and certain other undertakings
(see announcement dated 28th November, 2011 issued
by the Company for details).

Upon completion of the ITC Properties Share Repurchase
Offer in February 2012, ITC Properties repurchased 34.86%
of its issued share capital and the Group's interest in ITC
Properties increased from 24.71% at 31st March, 2011
to 37.93%, which was subsequently reduced to 37.87%
at 31st March, 2012 as a result of the exercise of share
options and conversion of New [TC Properties Notes (as
defined in note 20) of ITC Properties by parties other
than the Group. The resulting gain of HK$101 million,
determined as the amount of the increase in fair value
of the identifiable assets and liabilities attributable to
the Group’s interests in ITC Properties at the date of the
completion of the ITC Properties Share Repurchase Offer,
was recognised in the profit or loss.

During the year ended 31st March, 2011, the Group
acquired an aggregate of approximately 103.0 million
shares of ITC Properties, representing approximately
18.23% equity interest in ITC Properties, for an aggregate
cash consideration of HK$233 million. As a result of the
acquisition, the equity interest held by the Group in
ITC Properties increased to 24.71% at 31st March, 2011
and gain on acquisition of additional interests in ITC
Properties of HK$155 million, determined by comparing
the fair value of the identifiable assets and liabilities of ITC
Properties on the datfe of acquisition attributable to the
additional interest acquired by the Group with the cost of
acquisition of the additional interest, was recognised in
the profit or loss.

(i)

@)

()

19. BE QN FEE (&)
At : (48)

() AEEEEHLARR_ZT——FR_F
——F=A=1+—BzHBENT : (&)
(%)

HER-_ZT—TFENA-+=HiRH
OEPERETR _Z—F At
B I HA oK 838 48 7N £ 58 /5 640,000,000
B Zo2E R R B 2 EE ((HE
EOogxl) R-ZZ—ZF N\ A
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

19. INTERESTS IN ASSOCIATES (continued) 19. BE AR #ERE (4

Hiat : (&)

Notes: (continued)

(b) The summarised financial information in respect of the Group's (o) AEBEBEARZHMBHBEERNAT ¢
associates is set out below:

2012 2011
—E——F —T——%F
HK$'000 HKS$'000
FET FET
Total assets BEE 19,754,138 22,594,823
Total liabilities FS= R (10,061,177) (11,513,849)
Net assets BEFE 9,692,961 11,080,974
The Group’s share of net assets AEBB(NHE QR 2
of associates BEFE 2,505,658 2,021,469
Revenue A 5,628,359 5,893,021
Profit for the year AREE 5 888,657 727,320
The Group’s share of results of AEBB(NHE QR 2
associates for the year FEEE 108,333 86,497

(c) During the years ended 31st March, 2012 and 31st March, ) REE-—ZT——F=A=+—HK=_ZF——

@

2011, the directors of the Company have assessed the
recoverable amounts of interests in associates using value in
use calculation for assessment of impairment on interests in
associates listed in Hong Kong as the carrying values of the
inferest in associates are higher than the market values of the
listed securities and considered the value in use is higher than
the carrying value for each of the principal associates and
hence no impairment loss is recognised thereon.

During the year ended 31st March, 2012, the Group has
discontinued recognition of its share of loss of an associate.
The amounts of unrecognised share of the associate, extracted
from the relevant audited account of the associate, for the
year and cumulatively are as follows:

C))

FZA=Z+T—RLEMEFEAR  ARBEZR
A CREERN LHESRME - AQF
EEXCRAETZE 2 ARER 2 REE
REEETA &S LML R EER
2RI EETHERERIEREES
RNEREIREERATZREE  SEFER
AR -

RBE-Z-——F=A=+—HLFE &
SHERIEIEBE-—RBERR2ZE
1B AFERRFABRBEZBERRZ
SH(BEaZHE A AREBEERRR)
mr

2012
—E-——F
HK$'000
FET

Unrecognised share of loss of the associate REFRBEREGEZHE AR CEBE
for the year 3,398

Accumulated unrecognised share of loss EETARTERE (R E AR k8

of the associate 3,398
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AND CONVERSION OPTIONS EMBEDDED IN
CONVERTIBLE NOTES

At 31st March, 2011, the 1% convertible notes were issued
by ITC Properties (the “ITC Properties Notes”) with an
aggregate principal amount of HK$64,000,000 and maturity
date of 14th June, 2011.

In February 2011, ITC Properties proposed a repurchase
offer (the "ITC Properties Repurchase Offer”) to repurchase
the ITC Properties Notes at an amount equal to the sum
of the outstanding principal amount and 10% redemption
premium of the ITC Properties Notes by the issue of a
3.25% convertible notes (the “New ITC Properties Notes”)
with an initial conversion price of HK$2.20 per share
(subject to adjustments). Unless previously converted, ITC
Properties shall redeem the New ITC Properties Notes at the
redemption amount which is 105% of the principal amount
on the maturity date.

The Group accepted the ITC Properties Repurchase
Offer in March 2011. ITC Properties repurchased the ITC
Properties Notes held by the Group at the consideration
of HK$70.4 million, which is proposed to be satisfied by
the issue of the New ITC Properties Notes in the principal
amount of HK$70.4 million. In May 2011, the conditions
precedent for the ITC Properties Repurchase Offer have
been fulfilled. Accordingly, the New ITC Properties Notes
with principal amount of HK$70.4 million was issued to the
Group. The carrying amount of the ITC Properties Notes was
HK$56,696,000 on the date of the acceptance of the ITC
Properties Repurchase Offer and gain on acceptance of
the ITC Properties Repurchase Offer of HK$13,704,000 was
recognised in the profit or loss.

The maturity date of the New ITC Properties Notes will be
the date falling 30 months after the date of issue of the New
ITC Properties Notes i.e. 25th November, 2013. Accordingly,
the debt portion of the convertible notes, together with
the conversion options embedded in convertible notes
are classified as non-current assets on the consolidated
statement of financial position.

109

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B WK M E

For the year ended 31st March, 2012 #Z=—F——4#=H=+—HIF F/&F
20. DEBT PORTION OF CONVERTIBLE NOTES
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Bz B
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e BB WK M

For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

20. DEBT PORTION OF CONVERTIBLE NOTES

21.

AND CONVERSION OPTIONS EMBEDDED IN
CONVERTIBLE NOTES (continued)

The Group classified the debt portion of the convertible
notes as loans and receivables and the embedded
conversion option is deemed as held for tfrading and
recognised at fair value on initial recognition. The fair
values of the conversion options embedded in convertible
notes on inifial recognition and the end of the reporting
period are determined by the directors of the Company
with reference to the valuation performed by independent
professional valuers not connected with the Group using
Black-Scholes Option Pricing Model. Details of the method
and assumptions used in the Black-Scholes Option Pricing
Model in the valuation of the conversion options embedded
in convertible notes are as follows:

THRBERECERBORATRKRE
5z IR RE (4t

REXERE  AEBEB AT RRERE 2 EE
R D EAERREWGIE - kAR
AR BRZEEETIRATFEEER - %E0
BREBEWH 2 RRER B RERRE KR
WMEMRZATFEBEBHARAIESERESE
B RE B E R E 2 B BEGEMEA
Black-Scholes i #E TE (B E = P17 2 B 1%
EE7E ° Black-Scholes 834 & E & = A £ A A
SRR RS 2 RREEEZ AR
BREFBHOT -

2012 2011
—F-—=F —F——F

ITC Properties Notes BmREMEZE
Stock price (HK$) MRE (Bx) 2.24 2.14
Conversion price (HK$) H]ARE (BiT) 2.20 8.904
Voldatility @ 29.79% 42.63%
Dividend yield ZEX 0 0
Option life (Year(s)) wESS (F) 1.65 0.2
Risk free rate 4 [ g =R 0.194% 0.18%

The effective interest rates of the debt portion of convertible
notes is 15.76% (2011: ranged from 8.76% to 9.16%) per
annum.

NOTE RECEIVABLE FROM AN ASSOCIATE/
AMOUNTS DUE FROM ASSOCIATES

Note receivable from an associate

As a result of the disposal of the Top Precise Group as
detailed in note 9, the Group received a 2-year loan note
with a principal amount of HK$100,000,000 issued by a
subsidiary of ITC Properties on 16th November, 2011 as part
of the seftlement of the consideration on the disposal of the
Top Precise Group.

The loan note carries interest at HKD best lending
rate quoted by The Hongkong and Shanghai Banking
Corporation Limited (the "Best Lending Rate”) plus 1% per
annum, with effective interest rate of 6% per annum, and
mature on 16th November, 2013.
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For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

21. NOTE RECEIVABLE FROM AN ASSOCIATE/ 21. B —REBELARAEE Bl
AMOUNTS DUE FROM ASSOCIATES (continued) NEIRIE (&)
Amounts due from associates FE U B & N Tl 1B
The amounts are unsecured, repayable within one year and E@AZENEER BER—ESRNEENLE
non-interest bearing. B o
Before approving any new loan to associates, the Group will B ERFER T Z A TR » NEE BT
assess the potential borrower’s credit quality and defines BREEEFAZEEEEZYREMEAIAL
credit limits individually. Limits attributed to borrowers are ZEERE B THEFAAZEBEERES
reviewed twice a year. The amounts due from associates R o BR 45772,009,00008 T (& — —4F
are repayable upon request for repayment, the amounts 2,009,000/ 7T ) HI » FE UK & A RIFRIB 78 fE
are neither past due nor impaired and have no loan ESRES U IEYEGSHIBELE
default history, except for a balance of HK$2,009,000 (2011: RERLEE ©
HK$2,009,000).
As at 31st March, 2012, the Group has provided fully for the R-ZE——F=HF=+—8 ' A&EEE#®H
amount of HK$2,009,000 (2011: HK$2,009,000). Movement of TE2,009,000/8 75 (=& — — 4 : 2,009,000/5
the allowance is as follows: TO)VER B E - BIEEBHWT ¢
2012 2011
—2—=fF —E——F
HK$°000 HK$ 000
FHET FAET
Balance at beginning of the year KEY 2 &5 2,009 2,766
Reversal of impairment losses recognised RO 2R REREE - (757)
Balance at end of the year RERZ 47 2,009 2,009
Included in the allowance for doubftful debts were REERBED BFEFERERE 2 E IS A
individually impaired amounts due from associates with an AR IE 4 45132.009.0008 T (—E——F
aggregate balance of HK$2,009,000 (2011: HK$2,009,000) 2,009,000 7T) B ABRE NG - A&
which had been in severe financial difficulties. The Group BYESZEEFEEREMEHS -
did not hold any collateral over these balances.
22. AVAILABLE-FOR-SALE INVESTMENTS 22. A ERE
At 31st March, 2011, the unlisted equity securities N—_E——F=A=+—H" IkIFELEmm
represented investment in Shikumen Offshore Feeder Fund, f& 7N 25 2 $5 ;AShikumen Offshore Feeder
which was managed by Shikumen Capital Management FundZ & & ' #% £ % HShikumen Capital
(HK) Limited and were redeemed at the fund’s net asset Management (HK) Limited® 12 + 17 B A &L
values provided by the trustee of the fund during the year - E——F=A=+—HIEFERNEES
ended 31st March, 2012. The fair value of the investment EIEARBE I ESEESFEEBD o« &2
was determined by reference to the fund net asset values at NEBEDZRERREARZIEAEGZE
the end of the reporting period provided by the trustee. SBEFEET -
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For the year ended 31st March, 2012 é]é_—t_ T——F=H=F—HIFFE

23. DEBTORS, DEPOSITS AND PREPAYMENTS

23. BIWRA ST R AN RE

2012 2011
—E-——fF —E——F

HK$'000 HK$'000

FETT FEIT

Trade debtors FEUE 5 AR K 850 3.547

Other debtors, deposits HEWERER - Sl k

and prepayments TERTRIE 2,338 2,402
Less: Allowance for doubtful debts W REREE (1.344) (1,248)
994 1,154

1,844 4,701

Trade debtors arising from property investment business are
payable monthly in advance and the credit terms granted
by the Group to other tfrade debtors normally ranged from
30 days to 90 days.

The following is an aged analysis of tfrade debtors presented
based on the invoice date at the end of the reporting
period:

VMERBEBEEZRKE ZRFEZA R
- MASEEREMEREZEREREL Z2E
EH—MAB30HE0HTE -

JEWE ZRFANRE B ARIREZ B 2 BREL
DT ¢

2012 2011
=F-=F =
HKS’000 HKS 000
FET FHET

Trade debtors FEUWE 2 BRI
0 - 30 days 0-30H 803 2,200
31 - 60 days 31 -60H 14 16
61 - 90 days 61 -90H 5 5
Over 90 days @m0 H 28 1.326
850 3,547

Before accepting any new customer, the Group will assess
the potential customer’s credit quality and defines credit
limits by customer. The directors of the Company will
continuously assess the recoverability of the receivables.

Included in the Group’s trade debtors balance are debtors
with aggregate carrying amount of HK$28,000 (2011:
HK$1,326,000) which are past due atf the reporting date 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 between 91 days
tfo 180 days (2011: between 91 days to 365 days). No
allowance for doubtful debts of trade debtors was provided
(2077: Nib).
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HAIE B H 7 4 BR @ {E28.00008 7T (— & ——
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For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

23. DEBTORS, DEPOSITS AND PREPAYMENTS 23. BRI E REN KR
(continued) (%)
Movement in the allowance for other debtors are as follows: HiEIRER B & s T -
2012 2011
—E——F —F—
HK$'000 HK$'000
F T FATT
Balance at beginning of the year KEY 2 &7 1,248 1,248
Impairment loss recognised BHERBEESE 96 =
Balance at end of the year RERZ &7 1,344 1,248
Included in the allowance for doubtful debts of other HMEWES v RERET BEER A RIE
debtors were individually impaired debtors with an 2 TEUBR N A8 45 751,344,000 T (Z & ——
aggregate balance of HK$1,344,000 (2011: HK$1,248,000) 2 :1,248,000057C) * BFA AR E= O R EE -
which had been in severe financial difficulties. The Group NEBUVEMZEEFEETMEER -
did not hold any collateral over these balances.
24. LOANS RECEIVABLE 24. B E
2012 2011
—E-=F —F——F
HK$°000 HK$ 000
FHET FETT
Unsecured AR 11,898 28,867
Less: Impairment loss recognised B BERERRESRE (1.898) (1.898)
10,000 26,969
The amounts are unsecured, repayable within one year and EEZBELEERE BN —FSRNEENETE
carry interest at the Best Lending Rate per annum (2011: NEZEENER(ZE—F : HEENX
Best Lending Rate plus 3% per annum) with effective interest MBEZFEMEK) » NEBRFRXRAESE (ZF
rate of 5% (2011: 8%) per annum. —— & gE)E A o
There is no movement on the allowance for loans receivable MEEEZEWNE B EREES) -
for both years.
Before approving any loans to new borrowers, the Group will HEERERTHRERAR @ NEBEFT(H
assess the potential borrower’s credit quality and defines BEEFIACZCEEGEZTRATEENALTZ
credit limits individually. Limits attributed to borrowers ZERZ - KA TEFAZREBIEERSTR
are reviewed twice a year. The directors will confinuously Ko BEEBEET(HEIE R Z A Yk B4 o
assess the recoverability of the loans receivable. In the EERA ERANEERE2ZEHBEES LA
opinion of the directors, the borrowers have sound financial REEFEEEEWESE S (L o B - B
background and there has not been a significant change in AJ k(g o
credit quality. As a result, the amounts are recoverable.
The allowance for doubtful debts relates to an individually FEEBE A& B A BB 2 FEWE 741,898,000
impaired loan receivable of HK$1,898,000 (2011: BT (ZE——F :1,898,000/57C) AR ' M
HK$1.898,000) for which the debtor was in severe financial EHEEANERABRETRE ANEFEWE
difficulties. The Group did not hold any collateral over this St SRS A A E S o
balance.
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For fhe year ended 31st March, 2012 é]é_—t_ =

25.

26.

27.

28.

0% ®RMES

—FE=H=f—HIFE

SHORT-TERM BANK DEPOSITS AND BANK 25 EHIRTHEARBRTER
BALANCES
The short-term bank deposits and bank balances carry EHIR TR RBRITEFE AT S BT ERF
interest at prevailing market rates ranging from 0.01% to A8  FENF00NERIIE(ZE——
3.1% (2011: 0.02% to 2.6%) per annum. & Q. OQJ_IQ 6J_) REE o
CREDITORS AND ACCRUED EXPENSES 26. BNRARREFRAX
Included in creditors and accrued expenses are trade FERTBRE X NG FE =T B 2 R 61 $53,437,0007% 7T
creditors of HK$3,437,000 (2011: HK$3,972,000) and their (—Z——4F :3,972,000870) 7 B E 5 B8R
aged analysis presented based on the invoice date at the T MESERREERIRXEHH ZERER D
end of the reporting period is as follows: oo e
2012 2011
—F-=F —F——F
HK$'000 HK$'000
FHT T
Trade creditors e E 5 R
0 - 30 days 0 - 30H 3,423 472
31 - 60 days 31 - 60H 14 3,500
3,437 3,972
The average credit period on purchases of goods is 90 BEEHEEEAQR - AEBEE SR
days. The Group has financial risk management policies ERERKE  BEMEENFIEIS®E S
in place to ensure that all payables are within the credit ZEER -
timeframe.
AMOUNTS DUE TO ASSOCIATES 27. B BEE N FRIE
The amounts at 31st March, 2011 were unsecured, non- RZE——F=A=1+—HzZREAEILK
interest bearing and repayable on demand. The amounts B pEREREREE -HE T ——&
were fully seftled during the year ended 31st March, 2012. —A=1+—HIEFERXN  ZXEBEDE2HE
B °
LOAN FROM A DIRECTOR 28. M —REEMEN

The loan at 31st March, 2011 was unsecured, carried
interest at the Best Lending Rate with effective interest rate
of 5% per annum and was repayable within one year. The
loan was fully settled during the year ended 31st March,
2012.

ANNUAL REPORT 2012 £ E f %

R-F——F=ZA=+—B%EEAEHL
B UEBEMNXGFE BEERFMNERS

B -ER—FREE -BE_T——-F=A
=T-BLEFER ZERCE2EES -

114



ITC CORPORATION LIMITED & # &

¥ 5B AR I

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B Ww R MG

For the year ended 31st March, 2012 é}é_—t_ =
29. BANK BORROWINGS

—FE=H=F—HIFE

i kb

29. BITERK
2012 2011
—E——fF —E——fF
HK$°000 HKS 000
FET FHET
The entire bank borrowings are secured fETﬂE KEEp ﬁﬁﬁ
and repayable as follows: AEEWT

Within one year —FR - 5,250
From one to two years —FEMF - 5,250
From two to three years MEE=F - 5,250
From three to four years =EFEFBZF - 31,750
- 47,500

Less: Amount due within one year shown B —FEAREEmSIE
under current liabilities nRBBEZHIEA - (5.250)
Amount due affer one year —F1& B H 2 3R - 42,250

The Group’s borrowings at 31st March, 2011 were all
variable-rate borrowings which carried interest at Hong
Kong Interbank Offered Rate ("HIBOR") plus a fixed

percentage.

The ranges of effective interest rates (which were also equal
to contracted interest rates) on the Group’s variable rate

borrowings were 0.66% to 0.91% per annum.

The Group’s borrowings were denominated in the functional

currency of the relevant group entity.

AEER_FT——F=ZA=t—HZfE
RERZEER L‘AE?’%%E??IE%T)?E

(THIBOR]) 1NEE & o b &t &

AEBEZBERZERFNEFGEE (MBS
RATERR) F0.66EEE091E °

REBERBRZEEARERBAR R 2L
{Eu+'f§ °©

30. BANK OVERDRAFTS 30. RITEX

2012 2011
—F-=F —F——F
HK$’000 HKS 000
FET FET
Secured BHEA 3,919 29,853
Unsecured EIR A 32,837 12,937
36,756 42,790
Bank overdrafts carry interest at prevailing market rates RITELIETEBRTENERNF4.00E R

which range from 4.00% to 5.75% (2011: 4.00% to 5.75%) per 575 (ZZ2——%F -4.001_15.75J_) FTE e

annum.
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31. CONVERTIBLE NOTES PAYABLE

3. AR EBEENRIE

2012 2011
—EB-—F —ET——4F
HK$°000 HK$ 000
FETT FEIT
Liability component: BEHD
At the beginning of the year REL]) 161,589 180,492
Repurchased during the year FRIEE (24.383) (23.563)
Conversion during the year F R - 6.617)
On extension AL A (14.173) -
Interest charge B H 15,541 20,792
Interest paid [EXNEESS (7.275) (9.515)
At the end of the year RER 131,299 161,589
Analysed for reporting purpose as: MBEME AT :
Current liabilities mEEE - 161,589
Non-current liabilities EmE A& 131,299 =
131,299 161,589

On 2nd November, 2009, the Company issued 5%
convertible notes which were unsecured, at par value
of HK$200,000,000 (the “Notes”). Interest was payable
semi-annually. The Notes were denominated in HKD and
entitled the holders to convert it into ordinary shares of the
Company at any fime between the period commencing
on and including the 7th day after the date of issue of the
Notes up to and including the date which was 7 days prior
to the maturity date on 2nd November, 2011 at an initfial
conversion price of HK$0.50 per conversion share (subject
to anti-dilutive adjustments), which was subsequently
adjusted to HK$0.30 as a result of the Distribution. If the
Notes had not been converted, they would be redeemed
on 2nd November, 2011 at 100% of the outstanding
principal amount. The Company was entitled to purchase
the Notes at any time and any price agreed by the holders.
The effective interest rate of the liability component was
11.52% per annum.

During the year ended 31st March, 2011, the Notes with
an aggregate principal amount of HK$7,000,000 were
converted at conversion price of HK$0.30 per ordinary share
and the Notes with a principal amount of HK$25,000,000
was repurchased at HK$24,000,000, resulting in a gain of
HK$2,331,000.

During the year ended 31st March, 2012, the Notes with a
principal amount of HK$25,000,000 was repurchased at par
value, resulting in a gain of HK$2,265,000.
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R_EZNEFE+—AZH ARRIBTE
{£200,000,000/8 7T Z5E Al g =& ([ &
B HEWEEHR AS¥FIHAFE - E
BABTTEE - WIREEFE AR SHR
A% B B A%0.50/8 7T (A] F LA R 8 E A %) (K
BRADIRMFAZLE0.308 L) REEETH
HEFELH (BE%ZA) BEEZEBIHA-F
——F+—AZHAtA(BEZA)HH
BERF S 2 B AR AR 2 LBk - BEEER
EER FEBRR_T——F+—FZHK
W AREEARSEEI00% T IAER - RRAREH#
BERF AL B AR B 2R EREBORE -
BEHXD CEBRFENERIL2E -

BHE_ZT——F=HA=T—RHLFEA"

7K & %87,000,00078 7T 2 EIE B TR I Lﬁx
0.30/8 JL ¥ #2 + ifl 7N & §625,000,000/% 7T 2
ZE 45 Th bA24,000,0007 s g B - A M E A K
#2.331,000/8 TT °

BE_ZE——F=A=+—HIEFER " K
% %625,000,000/8 7T 2 ZEH TH AEIEE O -
A 1 2 4 W %52,265,00058 JT °
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31.

32.

CONVERTIBLE NOTES PAYABLE (continued)

On 29th September, 2011, the Company extended the
maturity date of the remaining outstanding Notes of an
aggregate principal amount of HK$143,000,000 for two
years from 2nd November, 2011 to 2nd November, 2013
(see circular dated 14th September, 2011 issued by the
Company for details), resulting in a gain of HK$13,894,000.
All the other terms and conditions of the Notes remain
unchanged. The effective inferest rate of the liability
component is 12.33% per annum.

As at 31st March, 2012, the aggregate outstanding
principal amount of the Notes is HK$143,000,000 (2011:
HK$168,000,000).

DEFERRED TAX LIABILITIES

The following table summarises the major deferred tax
liabilities (assets) recognised and movements thereon
during the current and prior years:

31.

THREREEMNE

RZFE——FALA=+NH  KREHHT
KEEBZEE (K4 5 /5143,000,0007% T)
ZHHER-_T——F+—A= ELEW%
E-E—=F+—A-B(FBRAAR
—E——FNA+NBTEZBHK)

h I8 (#&)

A I %513,894,0005% It © TTFZFEHEI@
ERRIEH T E - AEI D 2EREF

K A12.33% ©

E’\\\—-—-——E A=1t—H XEBZH
48 7N 4 %8 /143,000,000 T ( Z&F — —4F ¢
168,000,0005%7E> o

2. EEBIEEFE

AEERNARFRECHIAZIZREHRIRR
BE(EE) AREBESHHI T X

Accelerated
tax Revaluation Tax

depreciation of properties losses Total

MR & Eff% HIEBE @zt

HK'S'000 HK'S 000 HKS 000 HKS'000

FET FET T T

At Tst April, 2010 “E-TEMA-A 1,854 29,409 (1,393) 29,870
Charge (credit) to profit or loss W%E’JDB% (FtA) 648 2,136 (648) 2,136
Charge to other comprehensive income REM2EKANR - 6,451 - 6,451
At 31st March, 2011 RZE——F=H=1—H 2,502 37,996 (2,041) 38,457
(Credit) charge to profit or loss Wéﬁ (FtA) ek (821) 330 821 330
Charge to other comprehensive income A fﬁlﬁ@”&)\?ﬂﬁ? - 1,519 - 1,519
Disposal of subsidiaries (note 9) HERBRR (Kizo) - (39.292) - (39.292)
At 31st March, 2012 ——f#=A=1+-H 1,681 553 (1,220 1014

At 31st March, 2012, the Group has unused fax losses
of HK$594,766,000 (2011: HK$573,733,000) available
for offset against future profits. A deferred tax asset
has been recognised in respect of HK$7,398,000 (2011:
HK$12,370,000) of such losses. No deferred tax asset in
respect of the remaining tax losses of HK$587,368,000
(2011: HKS$561,363,000) has been recognised due to the
unpredictability of future profit streams. Tax losses may be
carried forward indefinitely.
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RZE——F=ZA=+—H8 ' ~XEEBEAEH
594,766,000/ 7t (—Z & ——F : 573,733,000
WIL) 2 ARE) AT IEE BT LUK 8E R 2R

A o AREBEE FLEAH7,398,0008 T (=
— — 4 112,370,000/ 7T) FERIRIE R H &
B o B R BE R E AR 2R B SRR - I £

it E #4718 [£518587,368,000/8 7T (— T ——
& 1561 363000,.17z)ﬁ§w ERRIBE EE ©
TR 75 5 18 m IR B 4
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33.

34.

SHARE CAPITAL 33. B
Number of shares Value
R EE EE
HKS$ 000
FHET
Ordinary shares of HK$0.01 each: HEEE. 018z R
Authorised: SRR ¢
At Tst April, 2010, 31st March, 2011 and R=-Z—ZFFPH—H -
31st March, 2012 —TE——%=ZA=+—HK
—T——F=ZA=+—H 102,800,000,000 1,028,000
Issued and fully paid: BEITRER
At 1st April, 2010 NZE—ZTFMHA—H 753,695,343 7.537
Conversion of the Notes (Note) E]MER (#it) 23,333,333 233
At 31st March, 2011 and RZZE——F=HA=+—H
31st March, 2012 RZZT——H=F=+—H 777,028,676 7,770

Note: 23,333,333 ordinary shares of HK$0.01 each were issued upon
the conversion of the Nofes with an aggregate principal
amount of HK$7,000,000 on 17th December, 2010 and 28th
December, 2010, at a conversion price of HK$0.30 per share.

SHARE OPTIONS

The Company terminated the old share option scheme
(2002 Scheme”) (which was adopted by the Company
pursuant to a resolution passed by the then shareholders
of the Company on 16th January, 2002 (as amended on
19th September, 2007)) and adopted a new share option
scheme ("2011 Scheme”) at the annual general meeting of
the Company on 19th August, 2011 (the "Adoption Date”).

The purpose of the 2002 Scheme is to provide incentive
or reward to eligible persons for their contribution to, and
continuing efforts fo promote the interests of, the Company
while the purpose of the 2011 Scheme is to provide
incentive or reward to eligible persons for their contribution
to, and continuing efforts fo promote the interests of,
the Company and its subsidiaries and/or any invested
entity(ies) and its subsidiaries.
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34.

Kt R=FE—ZEF+-_A++tAR=ZF—F
F+ZA=+/\H ' RRKRESR0.30/5
JT B8 44 48 7K 4 FE7,000,000/8 7T 2 Z4E
#%9723,333,333x F AR A E0.01/B T 2 &
B o

BRE

ARBER_T——FN\A+NB (THHA
H)RARBBRRBFAG L& L ERERE
AEI( 2T _F58) (RZTT_F—
ATRBREARARERBERBE . —HR
BRMENCER_ZZLFNLATAEE
71)) - WM — B RS ([ F——
FEraEll) o

TR _FFHASERRET AR EZ
EHERM B TRz & EMALTREE
HEE > M—_F——FHEFHERAREAR
RAINREMBAR R HEMIREEERE
MEBRARZMSEIELBERMB AT M ZEE
& A LIRSS B Sk 22 R
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34. SHARE OPTIONS (continued)

The board of directors of the Company may in its absolute
discretion, subject to the terms of the 2002 Scheme, grant
options to, inter alia, employees and directors of the
Company. the controlling shareholder of the Company
and invested entity and their respective subsidiaries,
supplier, advisor, agent, consultant or contractor for the
provision of goods or services to any member of the Group
or any invested entity and its subsidiaries and any vendor,
customer or celebrity of any member of the Group or any
invested entity and its subsidiaries, any person or entity that
provides research, development or other technological
support to any member of the Group, and any shareholder
of any member of the Group or any invested entity and its
subsidiaries or any holder of any securities issued by any
member of the Group or any invested entity and its subsidiaries.

The board of directors of the Company may in its absolute
discretion, subject to the terms of the 2011 Scheme, grant
options to, inter alia, employees or executives, including
executive directors of the Company, the conftrolling
shareholder of the Company and any invested entity and
their respective subsidiaries, non-executive directors of
the Company and invested entity and their respective
subsidiaries, supplier, advisor, agent, consultant or
contractor for the provision of goods or services to any
member of the Group or any invested entity and its
subsidiaries and any vendor, customer or celebrity of
any member of the Group or any invested entity and its
subsidiaries or any person or entity that provides research,
development or other technological support to the Group
and any invested entity and its subsidiaries.

At the time of adoption by the Company of the 2011
Scheme on 19th August, 2011, the aggregate number
of shares which may be issued upon the exercise of all
options to be granted by the Company under the 2011
Scheme and any other share option scheme(s) adopted
by the Company must not exceed 10% of the total
number of issued shares of the Company as at the date
of shareholders’ approval of the 2011 Scheme. As at the
date of these consolidated financial statements authorised
for issuance, the total number of shares available for
issue under the 2011 Scheme is 77,702,867 shares, which
represented approximately 10% of the issued share capital
of the Company as at the date of these consolidated
financial statements authorised for issuance. Upon
termination of the 2002 Scheme, no further share options
would be offered under the 2002 Scheme. Notwithstanding
the foregoing, the maximum number of shares which may
be issued upon exercise of all outstanding options granted
and yet to be exercised under the 2011 Scheme and any
other share option scheme(s) of the Company must not, in
aggregate, exceed 30% of the fotal number of issued shares
of the Company from fime fo time.
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34. SHARE OPTIONS (continued) 34. B RE (&)

Unless approved by the shareholders of the Company
in general meeting, the total number of shares of the
Company issued and to be issued upon exercise of the
options granted and to be granted (whether exercised,
cancelled or outstanding) under the 2011 Scheme and
any other share option scheme(s) of the Company to any
eligible person in any 12-month period up to and including
the date of further grant shall not exceed 1% of the total
number of the Company’s shares in issue from time to time.
Options granted to a substantial shareholder and/or an
independent non-executive director of the Company or
any of their respective associates (as defined in the Listing
Rules) in any 12-month period in excess of 0.1% of the total
number of shares of the Company in issue and having an
aggregate value exceeding HKS5 million must be approved
by the shareholders of the Company in general meeting in
advance.

The period within which the options may be exercised under
the 2011 Scheme will be determined by the directors of
the Company at the time of grant. This period must expire
in any event not later than the day falling 10 years affer
the date on which the offer relating to such option is duly
approved by the board of Directors. The 2002 Scheme and
the 2011 Scheme do not provide for any minimum period for
which an option must be held before it can be exercised.
Options may be granted at an initial payment of HK$1.00 for
each acceptance of grant of option(s). The directors of the
Company shall specify a date, being a date not later than
30 days after (i) the date on which the offer of the options is
issued, or (ii) the date on which the conditions for the offer
are satisfied, by which the eligible person must accept the
offer or be deemed to have declined if.

The exercise price of the options will be determined by
the directors of the Company (subject to adjustments
as provided in the rules of the 2011 Scheme) which shall
not be lower than the nominal value of the shares of the
Company and shall be at least the higher of (i) the closing
price of the shares of the Company as stated in the Hong
Kong Stock Exchange’s daily quotations sheet on the date
of the offer, which must be a business day; and (ii) the
average of the closing prices of the shares of the Company
as stated in the Hong Kong Stock Exchange’'s daily
quotations sheets for the five business days immediately
preceding the date of the offer.

Subject to early termination in accordance with the
provisions of the 2011 Scheme, the 2011 Scheme is valid
and effective for a period of ten years commencing after
the Adoption Date, after which period no further options
shall be granted. There are no share options granted or
outstanding under the 2011 Scheme, since its adoption.

ANNUAL REPORT 2012 £ E f %

BRIEEARRIREERRANE LHE - TR
HERSEBROEHE+ /@A HEA
BIEZZE——FFr B8 kAR a2 A EMmE
RIEFTEIREREGEBRATRE RS TR
W ERE(TRETEHITE - EH M
RITHE 2 B TR AT ST RIG T 8
FTZARRARADBEE - DA BB AN BN
DETRMDER Z21% - PMEA+ =@ 5 &8
METARREERER, HIBILIEHNTT
EEYRESACHEAL(EER LTR
A 2 EREBAARRNREBITROBE 2
0.1%im #8{E B 55,000,000/ 7T * W/BEH L&
RAaREERERE LHOE -

T —FFEAETEREZ TSRS
HARARERERLEIRTE o Eim (A - bk
HRREVAEBREEZNEE=S/HAER
Hfeshm +FHRERIBER - —TT -
FrB R —FT——FEUEREBEREL
ARBRERA —BREHHAITE - AERA
BREMR L ZEBRERHZAER.C0ET
ZOENH - RAREFAEE—EBH
BIEG) B HBREZORT =T B R (i)
BHZEMERZBREF=1TAAR  &&HK
AT BEENAEARAEBZL - TR
BIECEBERELY -

BREZTEERHARRNESTRE (AR
BT —FFEZREMELARE) » 17
EEATERARARD ZEBEEK DA
RUTRBEZESEOEARRRNEZLNAR
(AREXR) BB EARERM
H2BHE: RARARRNEREZLNH
ZAAEEXAETERI Az EAREBER
el 2 W (B2 F19ME

BRiRIE T — — Fat 8 2 R MR RIAR 1L
Sh T ——FFHEERA B BER TF B
FAE - EUHIRAERE - T2EILHE
—IROBRE - BRAEHIAR - WER
BT —FEEROBRE  TEERE
R ARITIE

120



ITC CORPORATION LIMITED & # & ¥ % AR &

3

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B WK M E

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ
34. SHARE OPTIONS (continued)

Details of the movements in the share options of the
Company granted under the 2002 Scheme during the year

are as follows:

4. BRE (&)

FRIBETRFABIIEE 2 AR AR
Bz BEFEEMT -

Number of shares of the Company to be
issued upon exercise of the share options
RTERREMETRT2AAARAEE

Exercise Reclassified Outstanding
price during Cancelled at
per share  Outstanding the year or lapsed 31.3.2011
Category of Date Exercisable  (subject to at ended during and
participants of grant  Vesting date period adjustments) 31.3.2010 31.3.2011 the year 31.3.2012
REZE RZB-—-%
8- ZR=1-H
sRRH R-2-8F =ZA=t-H k=%-zF
ZfiEE =A=t-8 LEER RER  ZA=1-A
eEC Y] RABH BEE®  UOEHR  (TFUER) HARTE ENAR  HERAN HRTHE
(Note 1) (Note 2) (Note 3)
Wi (Hi2) (Hi3)
HKS
AT

Directors 28.3.2008 28.3.2008 28.3.2008 - 1.51 14,701,000 - (14,701,000) -

g% 27.3.2011
Employees 28.3.2008 28.3.2008 28.3.2008 - 1.51 3,156,750 (305,000 (2,851,750) -

&8 2732011
Other participants 28.3.2008 28.3.2008 28.3.2008 - 1.51 11,590,000 305,000 (11,895,000) -

At B 27.3.201
29,447,750 - (29,447,750 -

Notes: Hi:z -

1. The exercise price of share options of the Company was 1. EHBHA_Z—ZENAt+,BAR

adjusted from HK$2.52 per share to HK$1.51 per share with
effect from 22nd October, 2010 due to the distribution of
the contributed surplus of the Company as disclosed in the
Company’s announcement dated 16th August, 2010.

2. Reclassify certain option holder(s) from the categories of
employee(s) to other participant(s).

&, No share options were granted, exercised, cancelled or lapsed
during the year ended 31st March, 2012.
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35. CAPITAL RISK MANAGEMENT 5. EXERER
The Group manages its capital to ensure that entities in RNREFSBEHEEN  SEBERANERETER
the Group will be able to confinue as a going concern _ir,if%g_-: i BB L ETF R R AE 65 AR
while maximising the return to owners of the Company NEER NERGE AL o NEE 7 FELEEK
through the optimisation of the debt and equity balance. BEEEFEUR—BFEZITE o
The Group’s overall strategy remains unchanged from prior
year.
The capital structure of the Group consists of net debts, NEB 7 EAREBIRFER (BFED I
which includes the bank borrowings and convertible notes }5"[51]“?_29&3]ZfETT1ﬁ*”&—j}ﬁHXm}F[§1‘j‘
payable as disclosed in notes 29 and 31, respectively, net XA  HEBREeEBRESEEEE RAA A
of cash and cash equivalents and equity attributable to ;ggﬁ}\f&wgﬁg* ERAEFEIETERA 2
owners of the Company, comprising issued share capital, SR A R E A A o

accumulated profits and other reserves.

The directors of the Company review the capital structure ANABESTFHR T ENEE - (EARZ
on a regular basis. As part of this review, the directors — XD BEEBERENKAN LR FEE ANE
consider the cost of capital and the risks associated with AR NEEBE B MEE RETHAR
each class of capital. The Group will balance its overall &I%ﬁ%ﬁﬁ%g@ﬁg@ﬁﬁ%j‘% i H R
capital structure through the payment of dividends and BERIRERE o

new share issues as well as the issue of new debt or the
redemption of existing debt.

36. FINANCIAL INSTRUMENTS 36. TR T A
(a) Categories of financial instruments (o) ERMTESE
2012 2011
—E-=F —E——fF
HK$'000 HKS 000
FET FHET
Financial assets SREE
Fair value through profit BEAFEER A
or loss (FVTPL) 1B BR
Conversion options embedded in AR RIS 2
convertible notes iy 11,421 =
Loans and receivables (including ERREKGRIE (81
cash and cash equivalents) RERREFMEEER) 227,319 97.799
Available-for-sale investments AHEERE - 1,552
Financial liabilities cHAs
Amortised cost BEEHRR 173,925 303,644
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36. FINANCIAL INSTRUMENTS (continued)

(b) Financial risk management objectives and policies

123

The Group’s financial instruments include trade and
other debtors, loans receivable, short-term bank
deposits, bank balances and cash, amounts due
from (to) associates, debt portion of convertible
notes, conversion options embedded in convertible
notes, note receivable from an associate, available-
for-sale investments, trade and other creditors, bank
borrowings, bank overdrafts, loan from a director and
convertible notes payable. Details of these financial
instruments are disclosed in the respective notes. The
risks associated with these financial instruments and
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 in a timely and effective manner. There
has been no significant change to the Group’s
exposure to market risks or the manner in which it
manages and measures the risk.

Market risks
(i) Currency risk

At the end of the reporting period, the carrying
amount of the Group’s net monetary assets
and advances to foreign operations within the
Group denominated in currencies other than the
respective functional currencies of the relevant
group entities include HK$19,866,000 (2011:
HK$26,818,000) which denominated in Canadian
dollars ("CAD"). 5% is the sensitivity rate used
when reporting foreign currency risk internally
to key management personnel and represents
management’s assessment of the reasonably
possible change in foreign exchange rates.

On this basis, there will be a increase/decrease
in post-tax profit by HK$829,000 for the year
(2011: decrease/increase in post-tax loss by
HK$1,120,000) where CAD strengthens/weakens
against HKD by 5%. Management has closely
monitored foreign exchange exposure tfo mitigate
the foreign currency risk.
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36. FINANCIAL INSTRUMENTS (continued)

(b) Financial risk management objectives and policies
(continued)

Market risks (confinued)

(i)

Interest rate risk

The Group is exposed to fair value interest rate risk
in relation to fixed-rate debt element of convertible
notes and fixed-rate convertible notes payable
issued by the Group.

The Group is also exposed to cash flow interest
rate risk in relation to bank deposits and balances,
loans receivable, note receivable from an
associate, bank borrowings, bank overdrafts and
loan from a director which are mainly arranged at
floating rates.

Management has employed a treasury team
to closely monitor interest rate movement and
manage the potential risk. The Group currently
does not have an interest rate hedging policy.
However, management monitors interest rate
change exposure and will consider hedging
significant interest rate change exposure should
the need arise.

The Group’s exposures to interest rates on
financial liabilities are detailed in the liquidity risk
management section of this note. The Group’s
cash flow interest rate risk is mainly concentrated
on the fluctuation of the Best Lending Rate and
HIBOR arising from the Group’s HKD denominated
loans receivable, note receivable from an
associate and bank borrowings.
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36. FINANCIAL INSTRUMENTS (continued)

(b) Financial risk management objectives and policies
(continued)

125

Market risks (continued)

(i)

(iif)

Interest rate risk (continued)
Sensitivity analysis

The sensitivity analysis below has been determined
based on the exposure to interest rates for the
financial instruments except for interest-bearing
bank balances at the end of the reporting period
which carried floating market interest rate. The
analysis is prepared assuming the amount of
assets and liabilities outstanding at the end of the
reporting period was outstanding for the whole
year. A 50 basis point increase or decrease is
used when reporting interest rate risk internally
to key management personnel and represents
management’s assessment of the reasonably
possible change in interest rates.

If interest rates had been 50 basis points (2011: 50
basis points) higher/lower and all other variables
were held constant, the Group’s post-tax profit
for the year will be increased/decreased by
HK$482,000 (2011: post-tax loss for the year will be
increased/decreased by HK$447,000).

Other price risk

The Group is exposed to equity price risk through
the Group’s available-for-sale investments and
conversion options embedded in convertible
notes. Management closely monitors the exposure
to price risk. The Group's equity price risk is mainly
concentrated on underlying equity instruments
quoted on the Hong Kong Stock Exchange for the
embedded conversion options.

The conversion options embedded in convertible
notes held by the Group is required to be
recognised at fair value at the end of the
reporting period. Changes in fair value are
recognised in profit or loss as long as the
convertible notes are outstanding. The fair
value change will be affected either positively
or negatively, amongst others, by the changes
in share price volatility of the convertible notes
issuer.
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36. FINANCIAL INSTRUMENTS (continued)

(b) Financial risk management objectives and policies

(continued)

Market risks (confinued)

(iii) Other price risk (continued)

Sensitivity analysis

The sensitivity analyses on available-for-sale
investments and investments at FVTPL set out
as below have been determined based on the
exposure to the equity price risks of underlying
quoted/listed securities at the end of the reporting
period.

There was no available-for-sale investments as
at 31st March, 2012. In 2011, if the prices of
the respective equity instruments had been 5%
higher/lower and all other variables are held
constant, investment revaluation reserve would
increase/decrease by HK$78,000 as a result
of changes in fair value of available-for-sale
investments.

The sensitivity analysis on conversion options
embedded in convertible notes set out as below
have been determined based on the exposure to
the change of share price of the convertible notes
issuers at the end of the reporting period with
other variable remained constant.

If the share prices of those convertible notes
issuers are 5% (2011: 5%) higher/lower and all
other variables are held constant, the Group’s
post-tax profit for the year will be increased/
decreased by HK$1,860,000/HKS$1,708,000 (2011:
negligible change), as a result of changes in
fair value of conversion option embedded in the
convertible notes.

ANNUAL REPORT 2012 £ E f %

36. 2@ I A (E)
(b) SREAKREEBEREEK (&)

5 E ()

i) BB m g (&)

BBE DT

TN BREAEEERE - R
FEERBMIERIIKZKE
ZHRBEDIRIBAB LT ES
RBERR 2 BEABREREE

R-ZE——F=ZA=+—8 &
AEEERE RZZE—F 4
BERATAEBZEKRIES, TR
5%MAT A HMmEEHTE  IKEE
ERESERATHREESREATE
BN, 7L 78,0005 T

IS L EREYIES T
0 P 2 BB 47 T 1 R TR
& SR AT R T AT A 2 R B
BB GEETRERE -

Mz EA BB EEZEITAZR
B BRE%(ZE——F:
SRMATBEEMEBHTE AR
R EEME EBREZAE
BEZEY AEERAFEZR
1% F 4% = 35 00,8 421,860,000
¥ 7T,1,708,00008 7T (- & — —
FEMAREZES) o

126



ITC CORPORATION LIMITED & # & ¥ % AR &

3

0|

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e MW R MW

For the year ended 31st March, 2012 # 2 =—F——%# = A=+—HIFFZ

36. FINANCIAL INSTRUMENTS (continued)

(b) Financial risk management objectives and policies

127

(continued)
Credit risk

The Group’s maximum exposure to credit risk in the
event of the counterparties’ failure to discharge
their obligations as at 31st March, 2012 in relation
to each class of recognised financial assets are
the amounts stated in the consolidated statement
of financial position. In order to minimise the credit
risk, management of the Group has determined
credit limits, credit approvals and other monitoring
procedures to ensure that follow-up action is faken to
recover overdue debfts. In addifion, the Group reviews
the recoverable amount of each individual trade and
loan debtor and convertible notes receivable 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 credif risk is significantly reduced.

The Group has significant concenfration of credit
risk on note receivable from an associate, loans
receivable and convertible notes receivable issued
by an associate, amounting to approximately HK$100
million, HK$10 million and HKS$61 million, respectively.
As the debtors or issuers of the convertible notes have
good payment record in the past, the directors of the
Company consider that the Group’s credit risk to these
counterparties is not significant. Other than that, the
Group has no significant concentration of credit risk.

The credit risk on liquid fund is limited because
the counterparties are banks and other financial
institutions with high credit ratings. The Group does not
have significant concentration of credit risk on liquid
fund.

Liquidity risk

In the management of the liquidity risk, the Group
monitors and maintains a level of cash and cash
equivalents deemed adequate by management fo
finance the Group’s operations and mitigate the
effects of fluctuations in cash flows. Management
monitors the ufilisation of borrowings and ensures
compliance with loan covenants.
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36. FINANCIAL INSTRUMENTS (continued)

—FE=H=f—HIFE

(b) Financial risk management objectives and policies

(continued)

Liquidity risk (continued)

The following table details the Group’s remaining
contractual maturity for its financial liabilities based
on the agreed repayable terms. The table has been
drawn up based on the undiscounted cash flows of
non-derivative financial liabilities based on the earliest

36. R T A (&)

(b) SREAKREEBEREEK (&)
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RenBRAEEAERELNFEZR
FEEMMmMREE - RABFEMNEREER

date on which the Group can be required to pay. 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.

EME ° 1ﬁ7’rlJ+/mﬁ7,%/¥,u
BMAIREMERAR T = -

KREGR &

Liquidity tables TEED K
Total
Weighted undiscounted
average Less than 3 months cash Carrying
interest rate 3 months to 1 year 1-5 years flows amount
mig AERRE
HRE  PR=ER =@AZE-% -Z1f REAH REE
% HK$'000 HK$'000 HK$ 000 HK$'000 HK$'000
=i Tz Tz Tz FiEx Tz
2012 —E-CEF
Non-derivative financial E Iy
liabilities B
Creditors RN - 5,870 - - 5,870 5,870
Bank overdraffs FITEX 5.00 36,917 - - 36,917 36,756
Convertible notes payable MRREEENTIE 5.00 1,788 5,363 146,575 153,726 131,299
44,575 5,363 146,575 196,513 173,925
2011 —E--f
Non-derivative financial FEER
liabilities =t
Creditors FERTERR - 5,126 - - 5,126 5,126
Amounts due to associates ERBANAH - 526 - - 526 526
Loan from a director - %i%fﬁﬁ 5.00 - 48,419 - 48,419 46,113
Bank overdrafts RITEX 5.00 42979 - - 42979 42,790
Bank borrowings - varicblerate  $B{TER —FEF X 0.79 97 5,542 43,208 48,847 47,500
Convertible notes payable AAREERENTE 5.00 2,100 170,800 172,900 161,589
50,828 224,761 43,208 318,797 303,644
128
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36. FINANCIAL INSTRUMENTS (continued)

(c) Fair value

129

The fair value of the Group’s financial assets and
financial liabilities are determined as follows:

. the fair value of the debt portion of convertible
notes and the conversion options embedded
in convertible notes are determined based
on discounted cash flow analysis using the
applicable yield curve for the duration of
the instruments and option pricing models,
respectively;

. the fair value of available-for-sale investment is
determined by reference to the valuation provided
by the counterparty financial institution, which is
determined based on inputs such as share price
of listed equity securities of the fund; and

c the fair value of other financial assets and
financial liabilities (excluding derivative
instruments) is determined in accordance with
generally accepted pricing models based on
discounted cash flow analysis.

The directors consider that the carrying amounts of
the Group’s financial assets and financial liabilities
recorded at amortised cost in the consolidated
financial statements approximate their fair values.

Fair value measurements recognised in the
consolidated statement of financial position

The following table provides an analysis of financial
instrument that is measured subsequent to initial
recognition at fair value, grouped into Level 1 to
3 based on the degree to which the fair value is
observable.

. Level 1: fair value measurements are those derived
from quoted prices (unadjusted) in active market
for identical assets or liabilities.

o Level 2: fair value measurements are those derived
from inputs other than quoted prices included
within Level 1 that are observable for the asset or
liability, either directly (i.e. as prices) or indirectly
(i.e. derived from prices).

o Level 3: fair value measurements are those derived
from valuation techniques that include inputs
for the asset or liability that are not based on
observable market data (unobservable inputs).
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36. FINANCIAL INSTRUMENTS (continued)

(c) Fair value (continued)

(©)

Fair value measurements recognised in the
consolidated statement of financial position

(continued)

36. R T A (&)

DFEEGE)
REEHM BN R EZER L FEEE
(%)

As at 31st March, 2012
R-B-——F=A=+—-H

Level 1 Level 2 Level 3 Total
E1 E28 3 st
HKS$°000 HKS$°000 HKS$°000 HKS$°000
FET FET FET FET
Financial assets at FVTPL BAFEEREFHBE
Rz EMEE
Conversion options embedded AR AR A
in convertible notes ARk - - 11,421 11,421
As at 31st March, 2011
RZE——F=A=+—H
Level 1 Level 2 Level 3 Total
FR Fo ERE BET
HKS 000 HKS000 HKS 000 HKS 000
FET FET FET FET
Available-for-sale financial assets A HESBEE
Unlisted equity securities FEEMBRAES - 1,552 = 1,552

There were no transfer between Level 1T and Level 2 in

the current and prior years.

Reconciliation of Level 3 fair value measurements of

financial asset

AERFMBEFEAR  LHENF1HE
PR 2 EEE -

EHEENEIRL FEETEHHEK

Conversion options

embedded in
convertible notes
AR EE
Bt 75 2 2 iR R
HK$ 000
FEIT
At 1st April, 2010 RZZE—TFMHH—H 201
Loss for the year recognised REBEZFERZ AFE
in profit or loss (Note) E548 (H7az) (201)
At 31st March, 2011 R=ZE——F=H=+—H” =
On initial recognition BIXER 14,889
Loss for the year recognised REZFRERZAFEE
in profit or loss (Note) &8 (K5 (3.468)
At 31st March, 2012 R-ZE——F=A=+—H 11,421
130
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36.

37.

38.

FINANCIAL INSTRUMENTS (continued)

(c) Fair value (continued)

Reconciliation of Level 3 fair value measurements of
financial asset (continued)

Note: During the year ended 31st March, 2012, the entire loss
for the year included in profit or loss and presented
in "Net gain on financial instruments" related to the
conversion options embedded in convertible notes held
at the end of the reporting period.

During the year ended 31st March, 2011, HK$76,000 loss
for the year related to the conversion options embedded
in convertible notes held at the end of the reporting
period. The amount was presented in "Net gain on
financial instruments". Another loss of HK$125,000 related
to the repurchase of the convertible notes issued by
Rosedale. The amount was presented as part of "Net
gain on repurchase of convertible notes receivable" in
"Net gain on financial instruments".

MAJOR NON-CASH TRANSACTIONS

During the year ended 31st March, 2011, the Group
distributed 700,936,289 Hanny shares and recognised
an impairment loss on an associate upon and affer
reclassification as held for distribution to shareholders and
gain on derecognition of the associate of HK$829,897,000
on 11th November, 2010.

As detailed in note 33, in 2011, the Group issued 23,333,333
ordinary shares upon the conversion of the Notes in an
aggregate principal amount of HK$7,000,000 to the holder
of the Notes.

RETIREMENT BENEFIT SCHEMES

The Group operates a defined contribution scheme which
is registered under the Occupational Retirement Scheme
Ordinance for qualifying employees. The assets of the
scheme is separatfely held in funds under the control of
frustees.

The cost charged to profit or loss represents contributions
paid and payable to the funds by the Group at ratfes
specified in the rules of the schemes. Where there are
employees who leave the schemes prior to vesting fully in
the confributions, the contributions payable by the Group
are reduced by the amount of forfeited contributions.
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38.

39.

40.

RETIREMENT BENEFIT SCHEMES (continued)

At the end of the reporting period, there were no significant
forfeited contributions which arose upon employees
leaving the schemes prior to their inferests in the Group's
contributions becoming fully vested and which are
available to reduce the contributions payable by the Group
in future years.

The Group also joined a Mandatory Provident Fund Scheme
("MPF Scheme”). The MPF Scheme is registered with the
Mandatory Provident Fund Schemes Authority under the
Mandatory Provident Fund Scheme Ordinance. The assets
of the MPF Scheme are held separately from those of the
Group in funds under the control of an independent trustee.
Under the rules of the MPF Scheme, the employer and its
employees are each required to make contributions to
the MPF Scheme at rates specified in the rules. The only
obligation of the Group with respect to the MPF Scheme is
to make the required contributions under the MPF Scheme.
No forfeited contributions are available to reduce the
contributions payable in future years.

CONTINGENT LIABILITIES

On disposal of an associate in previous years and
subsidiaries in the current year, the Group had given
indemnities relating to unrecorded taxation liabilities, if any,
and the affairs and business of the respective associate and
subsidiaries up to the date of disposal to the purchasers.

OPERATING LEASE ARRANGEMENTS/
COMMITMENTS

(a) The Group as a lessee:

At the end of the reporting period, the Group had
commitments for future minimum lease payments
under non-cancellable operating leases in respect of
rented premises, which fall due as follows:
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Z B ARG e AT AR SR B R 2R R
DREMERZ EARMBAH -

AEBETEMARGELEERFTE ([BRES
itEl]) - RESHBCREBEBHIERERE
EPIERTIEATESEERER - RER
AEACZEEBUNAEBZEE  ABYXT
ARG ZESHA - RIFVESFE 2B
A BEREEBHAEBEMRANTHZLE
A EIER - ARBEERESHE 2ER
BREAREBESEFLIEE MR - B
A 30 4 B8R UL (3R AT (R AR = AR B 1R 7R
K -

39. AREE

RBEFEHE—RBERARIRAFEL
EMBRRE  ARERBRAKRZHER
BEnE) REBEHER L2 EHRER
FABETREBERRS -

40. EXHORHEE

(o) AEEER/EBEA :

RBEMKR  AEBEETAIHEZ AR
HAYEEEBN T E R A RKREHR
RIAASE - WL FAEZ AT

2012 2011

—E——F —F—
HK$'000 HKS 000
FET FET
Within one year —FR 3,273 428
In the second to fifth year inclusive £ _ZFERF (HEMFEEEEN) 4,233 99
7,506 527

Leases are negotiated, and monthly rentals are fixed,
for an average term of two years (2011: two years).
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40. OPERATING LEASE ARRANGEMENTS/

41.

42,

COMMITMENTS (continued)

(b) The Group as a lessor:

At the end of the reporting period, the Group had
contracted with tenants for future minimum lease
payments which fall due as follows:

40. XML HEIE(2)

(b) AEBEERAHBEA :

RImEMKR  AREEBF B RR &R
ERE R - AT :

2012 2011

—E——fF —ET——fF

HK$°000 HKS 000

FETT FEIT

Within one year —F R 971 841
In the second to fifth year inclusive £ _ZFRF (HEMFEEEN) 280 1,757
1,251 2,598

The investment properties held have committed
tenants for the next two years (2011: two years).

PLEDGE OF ASSETS

At the end of the reporting period, the following assets
were pledged by the Group to secure banking and other
financing facilities:

FENERACEBARME
—E——F @) 2 8P

41. EEEKH

RBEMR - AEESEBTIEE - AR
BRITLEMEERE -

2012 2011

—F-=F —F——F

HKS’000 HKS 000

FET FET

Land and buildings T RETF 3,374 230,000
Investment properties EYHE 22,303 83,000
25,677 313,000

EVENT AFTER THE REPORTING PERIOD

In April 2012, the Group partially exercised the conversion
rights aftached to the New ITC Properties Notes with a
principal amount of HK$26.5 million, which was converted
info approximately 12 million shares of ITC Properties at the
conversion price of HK$2.20 per share of ITC Properties. The
Group’s interest in ITC Properties was 39.79% immediately
after the conversion of the New ITC Properties Notes. Up
to the date of these consolidated financial statements
authorised for issuance, the financial information of ITC
Properties at the date of this conversion is not yet available
and accordingly, the directors of the Company are not
able to assess the financial impact of the acquisition of
additional interest in ITC Properties to the Group.
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2. REWERER

RZZE—Z—FMNA  AEEBBHITER
& §826,500,000/%8 JT 2 3718 £ 1 2= 2 55 B b
R IR E T R2208 TEBRA
12,000,0000% B FE HEEE AR 1 © AN & B 1B 4
HEZ EENBEELRNEFERERA
39.79% c BLEARIRA M B HREFETIER
HE - AR B HIR B E BB ER
MARERS AR REERET G REEE
WMEBIIMERHAEEF R T BFE -
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For the year ended 31st March, 2012 #Z—F——4#=H=+—HIF F/E

42. EVENT AFTER THE REPORTING PERIOD 42 FEWEREE (#)
(continued)
However, with reference to the latest published annual R RREEFMEHRZ _T——F=H4
results of ITC Properties for the year ended 31st March, S+ BIEEEHTREEXE &F
2012, the directors considered that a pro forma gain on ZE BRTEBBREEREREREHE
acquisition of the additional interest in ITC Properties to be WE S ERINER 2 BHEWRRBLO A
recognised in the profit or loss in the next financial year 21,000,000/ 7T, © 7% Wi 5 & s T R A%
would be approximately HK$21 million. Such pro forma gain U HE N EM B EEFRE AELEKAE
on acquisition was determined on the assumption that the BZA AV EBEABEFSNEEMESRTT
aggregate fair values of net identifiable assets, liabilities K EEBEEN_ZET——F=A=+—HZ
and contingent liabilities at the date of acquisition are not BREEZETAMEBTE @ MUKE 2B B2
significantly different from their carrying amounts as at 31st BRESEEE 2T EER R B E
March, 2012 as included in the latest published annual N EBSH EELEBEBEATEBETKEE
results of ITC Properties for the year ended 31st March, 2012 {EEBFHAE
and the financial impact of the acquisition will be adjusted
when the financial information of ITC Properties is available
and after completion of professional valuations on the fair
values of the assets and liabilities of ITC Properties on the
date of acquisition.
The pro forma information is for illustrative purpose only and HEERMEMRSBRS  WIETKAFEEBE
is not necessarily an indication of the gain that actually SR B ER 2 BRI 2 FEAE - JRIER K
would have been achieved had the fair value assessment Wzt 2 FE A o
been completed nor is it intended to be a projection of
future gain.

43. RELATED PARTY TRANSACTIONS 43.FAEANETRS

During the year, the Group had transactions with the
following related parties, details of which are as follows:

P AKMENTEMEALETZZS
ZEEMT :

Class of related party Nature of transactions 2012 2011
BEALZHER REME —E-=F —F—
HK$°000 HKS'000
F T FHAT
Associates of the Group Rentals and related building management fee
AEE 2 BERT] charged by the Group 2,649 3,737
AEBWREE RIEEMEERE
Rentals and related building management fee
paid by the Group 1,032 -
AEEXNHERIEANEERE
Service fees charged by the Group 497 2,096
REEWERS &
Interest income received and receivable
by the Group 11,197 24,948
7N 52 (3] W B B P MR B A
A then associate Acquisition of shares by the Group - 175,726
of the Group REFWERHD
REE 2 B &R A
A director Interest expenses paid and payable by the Group 1,137 1,132
—BEF REE X REMF SR
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43.

RELATED PARTY TRANSACTIONS (continued)

In addition, during the year, the Group disposed of its entire
interest in the Top Precise Group to ITC Properties for a
consideration of HK$313,000,000 plus NTAV as detailed in
note 9.

Compensation of key management personnel

Only the directors were considered to be the key
management personnel of the Group. The remuneration
of directors was disclosed in note 7. The remuneration of
directors is determined by the board of directors or the
remuneration committee having regard o the performance
of individuals and market trends.

A3. BEANETRF (£)

N FR - AEEBREFBE DR E
Top PreciseS Bz 28w REAR
313,000,000/ 7T * IIEF & E/FE (0 5
QFTFEAL) ©

EEBEEZHSE

EEEER/RAEECEEERR - BF
ZHEMERMETTHRE - EE 22T MH
EEERF LB e2EAHIABZREAR
MEBEMERE -

44. FINANCIAL INFORMATION OF THE COMPANY 44 EBART2HMKEER

2012 2011
—E-—F —F——F
HKS’000 HKS 000
FET FHET

Assets EE
Investments in subsidiaries BB AR E - -
Other receivables H i & R 232 230
Amounts due from subsidiaries R ENGIE 1,968,153 2,033,745
Bank balances and cash WRITHEGFE MRS 8,785 36
1,977,170 2,034,011

Liabilities =N
Other payables H A 3R 4,601 7.219
Bank overdrafts RITEY 9,947 9,940
Convertible notes payable AT A AR R e A SR8 131,299 161,589
145,847 178,748
1,831,323 1,855,263

Capital and reserves BARR#HE

Share capital &4 7.770 7.770
Share premium and reserves (Note) M0 (B R i#E (A1:) 1,823,553 1,847,493
Total equity gL 1,831,323 1,855,263
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44. FINANCIAL INFORMATION OF THE COMPANY 44. EBARRARIZHMBER (&)

(continued)
Note: Details of movements of the Company’s share capital, share Biat - RRRZIRA - RS wERFEE 2 EEF
premium and reserves are as follows: BT :
Capital - Convertible Share

Share Share Contributed redemption nofes option Accumulated

capital  premium surplus reserve reserve reserve profits Total
e gk

ka  RBEE RERS BERE RERE BRERE  RMEA Chl
HKS 000 HKS 000 HKS000 HKS 000 HKS 000 HKS 000 HKS 000 HKS 000
AT AT AT AT AT AT AT AT
At Tst April, 2010 RZE-2ENA-A 7,537 570,579 1,402,800 908 22,928 18,248 723185 2,746,185

Loss and total comprehensive AEEFRREA

expenses for the year kgt - - - - - - (58997)  (528997)
Issue of shares on conversion of ~ EBATBRZER

convertible nofes BiRi 233 7,186 - - (802) - - 6617
Repurchase of converfible nofes  BEEIF AR - - - - (2.866) - 99 2.767)
Released upon lapse of vested EEEERE

share opfions RyEEL - - - - - (18248) 18248 -
Distribufion ik

- Dividend paid -2RkE - - - - - - (18307 (1530)

- Distribution of assefs fo -PEEET

shareholders e - - (350468) - - - - (350468)

Trasfer L - - (8987 - - - 89897 -
At 31t March, 2011 RZE-——F=f=1-H 1770 571065 222435 908 19,260 - 1027125 1,855,263
Loss and totol comprehensive AEEERRER

expenses for the year RxEs - - - - - - (5518) (5518)
Repurchase of converfible nofes BRI ARRE - - - - (2.005) - @77) (2882)
Dividend paid EfikE - - - - - - (15540)  (15540)
At 315t March, 2012 RZE-ZE=f=1-R 170 5TL065 22243 908 17,255 - 1005090 1,831,323
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45. PARTICULARS OF PRINCIPAL SUBSIDIARIES 45. TEHWE A A EH

ARAEENBAAR-F——FR-F
——FZA=+-BZHEMT

Details of the Company’s principal subsidiaries at 31st
March, 2012 and 2011 are as follows:

Percentage of

Issued and issued share capital/
Place of fully paid registered capital
incorporation/ share capital/ indirectly held by attributable
Name of subsidiary registration registered capital the Company  to the Group Principal activities
WEARER Rt/ EETRER EERTRA /EMEXEI L
B BA/EMER HANRBERE AKBES TEXH
2012 2011 2012 2011
% % % %
All Combine Investments Brifish Virgin Us$1 100 100 100 100 Investment holding
Limited Islands ordinary share RAER
HERUES 1ETERR
Great Intelligence Limited Brifish Virgin Us$1 100 100 100 100 Investment holding
Islands ordinary share RAER
HERUES 1ETERR
ITC Development Brifish Virgin US$15,000 100 100 100 100 Investment holding
Co. Limited Islands ordinary shares RAER
ERRAES 15,000% 7T & @R
ITC Development Group Brifish Virgin Us$1 100 100 100 100 Investment holding
Limited (formerly known as Islands ordinary share RAER
Hero's Way Resources RERIEE 1ETEER
ltd.) (FIfEHero's Way
Resources Ltd.)
ITC Investment Holdings Brifish Virgin Us$1 100 100 100 100 Investment holding
Limited Islands ordinary share RAER
HERUES 1ETERR
ITC Management Group Brifish Virgin Us$2 100 100 100 100 Investment holding
Limifed Islands ordinary shares RAER
HERUES BETELRR
Large Scale Investments Brifish Virgin Us$1 100 100 100 100 Investment holding
Limited Islands ordinary share RAER
RERUES 1ETERR
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45. PARTICULARS OF PRINCIPAL SUBSIDIARIES

(continued)

A5, TEEBATNER (&)

Percentage of

Issued and issued share capital/
Place of fully paid registered capital
incorporation/ share capital/ indirectly held by attributable
Name of subsidiary registration registered capital the Company  to the Group Principal activities
WEAR AR Rt/ EETRER EERTRA EMEXEI L
B BA/EMEE HANRBENE ASBEG TEXH
2012 2011 2012 2011
% % % %
Burcon Group Limited Canada CAD1,000 100 100 100 100 Investment and
nex class A common property holding
shares RERMERE
1,000 TABEBR
Great Intelligence Holdings Hong Kong HK$2 100 100 100 100 Securities frading and
Limited &5 ordinary shares treasury investment
2ETEBR BHREEREBRRE
Great Intelligence Limited Hong Kong HKS$2 N/A 100 N/A 100 Property holding and
(Nofe) (H1it) B ordinary shares investment
2B E B MERERRE
ITC Finance Limited Hong Kong HK$2 100 100 100 100 Provision of finance
EREEERAT &k ordinary shares REtE
2B T ERIK
ITC Management Limited Hong Kong HK$2 100 100 100 100 Provision of
ERLEEEERAA B ordinary shares management,
AT ERR administration and

Note: The subsidiary was disposed of during the year ended 31st
March, 2012.

None of the subsidiaries had any loan capital subsisting af
the end of the year or at any time during the year.

All of the above subsidiaries are limited companies.
Other than Burcon Group Limited which operates in
Canada, all of the above subsidiaries have their principal

place of operations in Hong Kong.

The above table lists the subsidiaries of the Company
which, in the opinion of the directors, principally affected

financial services and

freasury investment
RUER  THR

BTSRRI R EE RS 1R &

B - ZHWBARARIEREBEEZE-_ZTE—=-4F=A
=t+t—RLEFEHE -

RERRENKFRAEARE - ZHBRR
BEERNEEER -

FrE LB AR ABERAFR -
¥Burcon Group Limited?E i1 & AL & 4h -
AL MBARZ EFBLEMEY AR
7 o

ERINBZARBMBAR - DEEFRR/E
B EAREFEREUBKASEFERE

the results of the Group for the year or formed a substantial EBEALMZAR c EHRE st EMMHT
portion of the assets of the Group at the end of the year. To BAreEyERANILE
give details of other subsidiaries would, in the opinion of the
directors, result in partficulars of excessive length.
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RESULTS
Year ended 31st March,
BE=ZA=+t—HLEE
2008 2009 2010 2011 2012
ZEENF ZETThF ZTFTF T——F ZE—-=F
HK$*000 HK$000 HK$’ 000 HK$*000 HK$'000
FHET FHETT FHETT FHET FET
(restated) (restated) (restated)
(&&:351)) (gEE=5) (gEE=5)
Revenue A
- Continuing operations — BB 155,699 46,453 59,014 36,102 19.548
- Discontinued operations — — 4% |F 48 & 2 7% 2,547 = = = -
158,246 46,453 59,014 36,102 19,548
Profit (loss) before taxation ki Bl F| (E518) 323,848 (718.120) (1.192)  (590,579) 430,674
Taxation g (10,669) 2,894 (4,682) (2,136) (330)
Profit for the year from BRI EHEBR 2
discontinued operations REE @A 2 = = = -
Profit (loss) for the year REZ = A (EE) 313,181 (715,226) (5.874)  (592,715) 430,344
Attributable to: AT A FEfh
Owners of the Company ZAN/NSIEZ ZS N 251,398 (715,226) (5.874)  (592.715) 430,344
Non-controlling interests IEFE R R = 61,783 - - - -
313,181 (715,226) (5.874)  (592,715) 430,344

ASSETS AND LIABILITIES

EERBE
As at 31st March,
R=B=+—H
2008 2009 2010 2011 2012
—EENF ZTTNF ZT—FTF ZFT——F ZEBE-=fF
HKS 000 HKS 000 HKS 000 HKS$* 000 HK$’ 000
FET FET FE T FE T FETT
(restated) (restated) (restated)
(rxE=73) (&%) (&&5)
Total assets BEEBE 3,782,639 3,036,088 3,368,266 2,478,851 2,782,028
Total liabilities BERE (322,011)  (319,934)  (315,038)  (349.058)  (180,623)
Shareholders’ funds [RRES 3,460,628 2,716,154 3,053,228 2,129,793 2,601,405
Attributable to: AT AT, :
Owners of the Company ZIN/NEIE/ Z =N 3,460,628 2,716,154 3,053,228 2,129,793 2,601,405
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