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CORPORATE PROFILE

in fashion apparel retail market in Hong Kong with
stores in the PRC, Taiwan, Macau, Japan, USA, -
England, Singapore, Indonesia, Thailand, South Korea
and Canada. The Group has an extensive self managed
retail network extending to around 700 stores across
Greater China with staff around 6,200.

I.T is well established as a
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Through the multi-brand and
multi-layer business model, we
offer a wide range of fashion
apparel and accessories with
different fashion concepts,
sold at varying retail price
points and targeted at
different customer groups.

L.T Limited Annual Report 16/17

9



1 0 I.T Limited Annual Report 16/17

, . R .
| I:;isegpapnaé(ﬂmcoml _— Acne Studios
ek i~ Alexander McQueen
ds. International brands ., . @S | Ann Demeulemeester
| - Balenciaga
Celine
Comme des Garcons
Dior Homme
Gucci
Kenzo
Loewe

Off-White c/o Virgil Abloh{ie
Saint Laurent
stella McCartney
om Browne
Tsumori Chisato
Valentino
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In-house brands include
A Bathing Ape, AAPE, izzue, b+ab,
5cm, fingercroxx, :Chocoolate and
Venilla suite. Licensed brands R
include MLB, as know as de Rue L.T has established joint ventulé
and X-Large. French Connection in Hong Kahgisas
TS A & " Macau and the PRC; Zadig & VOItair
1O 2 in Hong Kong and Macau; Ca |
| the PRC; and Galeries Lafayette ¢
establish and manage departmg
stores under the trademark of
“Galeries Lafayette” in the PR

L.T leverages some of its in-house
brands through franchisees in new
markets. The brands are well accepted
in Singapore, Indonesia, Thailand,
England, South Korea and Canada.
More shops will be opened in the
South East Asia in the coming years.
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1.1

POSITIONING

Store Coverage
.|

A. No. of stores

Self-managed Franchised
28 February 29 February 28 February 29 February
2017 2016 2017 2016
Greater China:
Hong Kong
I.T 230 249 - -
FCUK IT® 6 7 - -
ZIT HK.® 3 3 - -
Mainland China
I.T 435 364 59 85
FCIT China® 16 20 - -
Camper I.T China® 9 9 - -
Taiwan 20 21 - =
Macau
I.T 15 11 - =
FCIT Macau® 1 1 - -
ZIT Macau” 1 - - -
Overseas:
Japan 21 22 - -
USA 1 1 - -
Thailand - - 1 1
England - - 7 3
Singapore - = 3 4
Indonesia - = 1 1
South Korea - - 1 -
Canada - - 3 3

Brand Portfolio
Over 300 International Designer’s Labels
Over 10 In-house and Licensed Brands

Diversified Clientele
Offering a wide range of fashion apparel at varying retail price points and targeted at different
customer groups

Multi-Brand Mega Store Concept
Group several brands in a sizable retail location offering a joyous shopping ambiance

B. Sales footage®

Self-managed Franchised
28 February 29 February 28 February 29 February
2017 2016 2017 2016
Greater China:
Hong Kong
I.T 551,899 598,168 - -
FCUK IT® 7,272 8,702 - -
ZIT H.K.® 2,797 3,597 - -
Mainland China
I.T 1,351,168 1,143,002 84,504 120,453
FCIT China® 24,130 31,269 - -
Camper I.T China® 6,336 6,510 - -
Taiwan 35,098 36,093 - -
Macau
I.T 40,470 33,087 - -
FCIT Macau® 3,330 3,330 - -
ZIT Macau® 1,998 - - -
Overseas:
Japan 44,905 48,026 - -
USA 3,313 G318 - -
Thailand - - 2,152 2,152
England - = 2,314 2,317
Singapore - - 9,939 23,106
Indonesia - - 3,160 3,160
South Korea - - 1,552 -
Canada - - 8,430 8,430

Notes:
W a 50% owned joint venture of the Company.
@ represents gross area.

.T Limited Annual Report 16/17 17



MESSAGE
FROM

THE
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Dear Shareholders:

As previously communicated in the interim report, financial year 2016/17 was an eventful
year that has witnessed a wide range of macroeconomic changes and a shift in consumption
patterns. These factors have significantly affected our performance in all of our operating
regions, though the effects varied in each region. On the positive front, the Chinese middle
class, with an ever-increasing disposable income, is showing a growing demand in quality and
creative fashion products. Such demand has brought about a favorable business environment
for us on the Mainland because we offer a multifaceted fashion platform featuring distinctive
collections of the latest fashion concepts and shopping experiences, which captured the
demand very well. As a result, our China business has continued to grow and has achieved
positive results.

On the negative front, the business sentiment among fashion retailers in our core market of
Hong Kong has reflected the substantial challenges of the retail industry in the complex Hong
Kong market. A decline in tourism as a result of the strength of the Hong Kong dollar against
major Asian currencies, alongside the softening local spending momentum has continued to
suppress our Hong Kong business. Cost inflation in operating retail channels, such as rental
and staff costs, also continued to put a negative pressure on our business as well. In addition,
the warmer than usual winter in 2016 has further compromised the operating conditions in
Hong Kong. Therefore, we have continued our store consolidation exercise in Hong Kong with
an aim to enhance the overall performance and efficiency of our store portfolio.

Nevertheless, | am delighted with the Group’s achievements during the year against a
back-drop of the abovementioned complex trading conditions. It validates the benefits and
resilience of our multifaceted business model with its inherent adaptability and flexibility
against a rapidly changing retail environment. | trust that our unique and differentiating brand
portfolio, comprising over 300 latest fashion brands and concepts, demonstrates our strong
merchandising and design capabilities that would allow us to continue to influence fashion
trends across the regions and capture growth therein.

| am confident that the Group is better equipped after difficult times. Our competitive
advantages, which cannot be easily replicated, are further strengthened to meet the
challenges in the retail market in the coming year and beyond. | remain deeply grateful
to our customers and shareholders for their loyalty and trust. My team and | look forward
to your continuing support as we work together to propel the Group to the next stage of
development.

Sham Kar Wai
Chairman

24 May 2017

I.T Limited Annual Report 16/17 19



FINANCIAL HIGHLIGHTS

M Total turnover of the Group increased by 6.1% to HK$8,001.3 million.

M Total retail sales in Hong Kong decreased by 6.3% to HK$3,242.9 million. Sales area in Hong
Kong also decreased by 7.7%. Comparable store sales growth rate in Hong Kong registered
at -4.2% (FY15/16: -2.0%).

M Total retail sales in Mainland China increased by 16.0% to HK$3,461.3 million. Sales area in
Mainland China increased by 18.2%. Comparable store sales growth rate in Mainland China

registered at 7.1% (FY15/16: 3.9%).

M Total retail sales in Japan landed at HK$731.4 million or JPY10,227.0 million, representing 41.4%
increase in Hong Kong Dollar or 27.2% increase in base currency from FY15/16.

M Total retail sales in Macau decreased by 2.5% to HK$216.5 million.

Bl Gross profit of the Group increased by 7.9% to HK$4,928.1 million at gross profit margin of
61.6% (FY15/16: 60.6%).

Bl Net profit of the Group increased by 50.2% to HK$315.0 million.
B If the exceptional non-recurring foreign exchange loss of HK$65.1 million as a result of the
conversion of the Group’s RMB fixed deposits, amounting to RMB1,187 million, into Hong Kong

Dollar in FY15/16 is excluded, net profit of the Group increased by 14.6% to HK$315.0 million.

H Basic earnings per share increased by 52.9% to 26.0 HK cents.
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FY15/16 Change
17.0 +52.9%

16.7 +52.1%

8.4 +54.8%

2.39 +6.3%

Per share data FY16/17
EPS-basic (HK cents) 26.0
EPS-diluted (HK cents) 25.4
Dividend (HK cents) 13.0
Book value (HK$)® 2.54
|
Key statistics FY16/17
Inventory turnover (Days)®? 173.8
Cash and cash equivalent (HK$ million) 1,817.8
Net cash (HK$ million)® 509.1
Debt to equity ratio (%)“ 43.1
Return on equity ratio (%)® 10.6

FY15/16 Change
163.1 +6.6%
1,967.1 -7.6%
431.3 +18.0%
53.0 -18.7%

73 +45.2%

Notes:
o Net asset value per share as at the year end date.

@ Average of the inventory at the beginning and at the end of the year divided by cost of sales times number of days

during the year.
3) Cash and cash equivalents less borrowings.
4 Borrowings divided by total equity at the end of the year.

® Profit attributable to equity holders of the Company for the year divided by average of the total equity at the

beginning and at the end of the year.

.T Limited Annual Report 16/17 21
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MANAGEMENT

DISCUSSION
AND ANALYSIS

Business Review

(a)

Group

Financial year 2016/17 was not an encouraging year for the fashion retail business
across many of the Group’s operating regions. It was, indeed, an eventful year
comprising political instabilities in advanced economies, economic adjustment on the
Mainland, and upward currency pressure on the Hong Kong Dollar. These economic
conditions have placed further suppressions on the retail industries around the various
regions. The warmer than usual winter months in Hong Kong, alongside declining
inbound tourist flow, made for an even more difficult trading environment in the midst
of a dampened state of local consumption.

Despite the Group’s operating results in Hong Kong being considerably affected by the
aforementioned challenging conditions, we have continued to strengthen our leadership
role and competitive advantages over the broader market through improvement of the
consumer experience and further enhancement of our brand portfolio to ensure that
we are delivering an optimal mix of the latest fashion products to our customers in

a timely manner. Other market situations related to cost inflation in operating retail
channels, such as rental and staff costs, also remain negative. Retailers in general have
limited potential to reduce costs and, as a result, our store consolidation exercise in
Hong Kong has inevitably continued with the objectives of mitigating cost pressure and
enhancing overall store efficiency.

In contrast, our expansion on the Mainland continued against a backdrop of generally
soft spending patterns and moderate economic development. The Group believes that
the fundamentals of China, which include the growth of both the middle and upper
classes, remain strong, and demand for quality and innovative fashion products is
growing as well. As a result, our total trading area in China has increased by 18.2%
compared to last year, and new cities were added (such as Nanning, Changchun and
Kunming) to reflect our positive view to the growth of the region. Our self-managed
stores are now present in 28 cities in China.

On the other hand, a growth in revenue along with increased profitability was achieved
in our Japan segment. The success of a wide range of inspirational marketing
campaigns and cross-border collaborative activities with numerous renowned business
units were the key factors for that encouraging set of results.



The overall result of the Group has again been validated by the strength of our
multifaceted business model that is inherently adaptable and flexible. The diminished
earnings in our Hong Kong segment were largely offset by the improvement in earnings
of our Mainland China and Japan businesses. Consequently, the Group managed

to deliver another year of sustainable growth in turnover of 6.1% over last year to
HK$8,001.3 million. Net profit came in at HK$315.0 million, representing an increase of
14.6% over last year if the exceptional non-recurring foreign exchange loss of HK$65.1
million as a result of the conversion of the Group’s RMB fixed deposits into Hong Kong
Dollar in FY15/16 is excluded. On a reporting basis, net profit of the Group increased
by 50.2% to HK$315.0 million.

Turnover by Market

Our turnover in Hong Kong declined by 6.1%, to HK$3,280.4 million on the heels of
a reduction in total trading area of 7.7%. Hong Kong contributed 41.0% of the total
turnover (FY15/16: 46.3%).

The Group believes the marketplace in Mainland China will offer immense business
opportunities in the longer term as a new class of rapidly growing cities is expected
to soon become wealthy enough for their consumers to participate in the evolution
of fashion. As a result, our retail network expansion has continued. And along with
positive comparable store sales growth recorded for the period, our Mainland China
operations have achieved another year of noticeable growth of 14.0%, to HK$3,601.2
million. It contributed 45.0% to total Group turnover (FY15/16: 41.9%).

The Japan segment, which accounted for 9.8% of total Group turnover (FY15/16:
7.4%), has continued to deliver sustainable growth. Turnover of our Japan businesses
increased by 26.7% in local currency to JPY11,012.1 million, and there was an increase
of 40.9% in Hong Kong Dollar to HK$787.6 million.

I.T Limited Annual Report 16/17
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Breakdown of turnover by region of operations:

Turnover % of Turnover
FY16/17 FY15/16 FY16/17 FY15/16
HK$ million HK$ million Change

Hong Kong 3,280.4 3,494.0 -6.1% 41.0% 46.3%
Retailsalesonly _ _ _ ____ ______32429_____ 34595 __ ___: 6.3%_ 1

Mainland China 3,601.2 3,159.4 +14.0% 45.0% 41.9%
Retailsalesonly _ _ _ ____ ______34613_____ 29836 _ __ _ 116.0%_}

Japan 7876 559.0 +40.9% 9.8% 74%
WRetall sales onlys SRR ER R R R AR RSN 70140 RR T 91720 T4

Macau 216.5 2220 -2.5% 2.7% 3.0%
Other 115.6 106.7 +8.3% 1.5% 1.4%
Total 8,001.3 7541.1 +6.1% 100.0% 100.0%
Brand Mix

Alongside reviewing store portfolios to ensure we have the optimal mix of distribution
channels, space, and store count in each of our operating districts, we also persistently
upgrade the assortments of our brand portfolio with an aim to reinforce our uniquely
differentiated offerings. That upgrade may lead to a rebalancing between international
brand and in-house brand segments, adding new brands, and omitting nonperforming
ones. Today, we are pleased that we are running a balanced portfolio showcasing over
300 distinctive fashion brands, all of which have their own identities that complement
each other well. For the period under review, our in-house brand segment remained the
largest revenue contributor, at 59.5% (FY15/16: 59.2%).

Breakdown of retail sales by brand category:
Retail Sales % of Retail Sales

FY16/17 FY15/16 FY16/17 FY15/16
HK$ million HK$ million Change

In-house brands 4,624.6 4,316.2 +7.2% 59.5% 59.2%
International brands 3,089.8 2,922.5 +5.7% 39.8% 40.1%
Licensed brands 53.3 50.3 +6.0% 0.7% 0.7%

7,767.7 7,289.0 +6.6% 100.0% 100.0%



(b)

Dynamics in Margin and Cost

The Group continued to deliver sustainable growth in turnover at 6.1% with gross profit
also increasing by 7.9% over last year along with an enhancement in gross margin of
1.0 percentage point to 61.6% amid a competitive retail landscape. Such expansion

in gross margin was principally attributed to a reduction in mark-downs as related to
sales during the period.

Cost-to-sales measure in our Hong Kong segment was significantly affected by, on
the negative side, the decline in sales and the increase in the costs of running retail
channels (rental and staff costs in particular) and on the positive side an offset from
cost-to-sales efficiency enhancements achieved in many of our other key markets,
such as Mainland China and Japan. As a consequence, the total operating cost ratio of
the Group remained rather stable at 54.6% (FY15/16: 54.5%). The rent-to-sales ratio
(including rental charges and building management fees) decreased by 0.3 percentage
point to 24.7% whereas staff costs-to-sales ratio (excluding share option expenses)
increased from 15.4% to 16.2%.

An operating profit of HK$571.6 million was recorded for the year ended 28 February
2017, representing an increase of 35.7% over that of last year. If the exceptional
non-recurring foreign exchange loss of HK$65.1 million recorded in FY15/16 is
excluded, the operating profit of the Group increased by 17.5% to HK$571.6 million.

Hong Kong

As we noted earlier, our core market of Hong Kong has been affected by falling
inbound tourist flows as a result of the strength of the Hong Kong Dollar along with
weakening local consumption patterns. The general weakness in spending momentum
was attributed to a wide range of challenges that included uncertain macroeconomic
conditions, geopolitical disturbances around the regions, and the warmer than usual
winter in 2016.

Turnover in Hong Kong declined by 6.1%, to HK$3,280.4 million, and retail sales also
declined by 6.3%, to HK$3,242.9 million with comparable store sales growth registered
at -4.2%. It is worth reiterating that this set of results was achieved on the back of a net
decrease in trading area of 7.7% over last year. Rising cost pressure, particularly rental
and staff costs, continued to suppress the profitability of our Hong Kong segment. As a
result, our store consolidation exercise has continued.

I.T Limited Annual Report 16/17
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(©)

The gross margin increased to 58.8% (FY15/16: 57.2%), such expansion in gross
margin was predominately attributed to the fewer promotional discounting campaigns
offered during the period. Nevertheless, such enhancement in gross margin was not
sufficient to completely offset a decline in efficiency measured by operating cost on
sales, which increased by 4.6 percentage points to 64.2%. As a result, an operating
loss of HK$184.9 million was recorded for the year compared to an operating loss of
HK$72.7 million for the previous year.

Mainland China

Turning to Mainland China, we are gratified with the Group’s achievements during the
period alongside the progress in retail network expansion that we have achieved amid
moderate economic developments and generally soft spending momentum. Our total
trading area on the Mainland increased by 18.2% over last year owing to our positive
future view of the consumer discretionary segment in this region. This means that

we are now present in 28 cities and include new cities such as Changzhou, Guiyang,
Kunming, Jinan, Taiyuan, Nanning and Changchun. The Group believes the marketplace
will offer compelling business opportunities in the foreseeable future as Chinese
consumers are increasingly more selective and fashion conscious, which has provided
a favorable business environment for us that is underpinned by the unique nature of
our brand portfolio that showcases a wide range of the latest fashion concepts.

Turnover of our Mainland China business managed to deliver another year of
noticeable growth of 14.0% to HK$3,601.2 million amid negative translation effect

from the depreciation of the Chinese Renminbi. Total retail sales also increased by
16.0%, to HK$3,461.3 million with comparable store sales growth registered at 7.1%
(FY15/16: 3.9%). The gross margin decreased by 0.5 percentage point to 60.9%, owing
predominately to exchange differences from the devaluation of Chinese Renminbi

over the previous year. Moreover, a level of enhancement in efficiency measured by
comparing operating cost-to-sales ratio has been achieved, landing at 51.8% (FY15/16:
53.6%) and, as a result, operating profit increased by 31.5% to HK$344.9 million.



(d)

(e)

Japan

Our Japan business has continued to fare well in this highly competitive and
fashion-enthusiastic market. We reinforced our customer loyalty and brand awareness
through ongoing improvements in store designs (physical and digital) as well as
focused and inspirational marketing efforts. We joined hands with numerous renowned
street-wear names, fashion, sportswear names, and other business units around

the world to further boost the brand equity of our brands within the A Bathing Ape
group. The overwhelming responses to those marketing initiatives were evident in the
additional sales growth driven for our Japan segment. Sales of our Japan business
increased by 26.7%, to JPY11,012.1 million, whereas sales in Hong Kong Dollar terms
grew by 40.9% to HK$787.6 million. Gross margin landed at 71.1% (FY15/16: 67.8%).
Operating profit also increased by 48.0%, to HK$315.5 million as a result of the gross
margin expansion and an efficiency enhancement measured by operating cost on sales.

Macau

Total retail sales in Macau decreased by 2.5% to HK$216.5 million. Operating profit
also decreased, by 11.3% over last year to HK$65.9 million.

Share of Results of Joint Ventures

A share of losses of joint ventures amounting to HK$5.5 million was recorded for the year
ended 28 February 2017, representing a 79.6% decline in loss over last year. A principal
positive factor was that our joint venture business with Galeries Lafayette has continued to
achieve sales growth targets.

Inventory

The inventory turnover cycle of the Group increased to 174 days (FY15/16: 163 days). The
increase in stock was, to a large extent, explained by the Group’s continued expansion,
particularly in Mainland China, but it also was due to the sales development in our Hong Kong
segment trending lower than expected.

I.T Limited Annual Report 16/17
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Cash Flows and Financial Position

The Group’s cash and bank balances as at 28 February 2017 were HK$1,817.8 million
compared to HK$1,967.1 million as at 29 February 2016 and its net cash balance amounted
to HK$509.1 million (net cash is defined as cash and cash equivalents of HK$1,817.8 million
less bank borrowings of HK$303.2 million and the Senior Notes of HK$1,005.5 million) versus
HK$431.3 million as at 29 February 2016.

Cash inflow from operating activities for the year ended 28 February 2017 amounted to
HK$443.3 million (FY15/16: HK$319.3 million).

Liquidity and Banking Facilities

As at 28 February 2017, the Group had aggregate banking facilities of approximately
HK$1,505.1 million (29 February 2016: HK$1,967.2 million) for overdrafts, bank loans and
trade financing, of which approximately HK$1,087.4 million (29 February 2016: HK$1,339.4
million) was unutilised as at the same date. These facilities are mainly secured by corporate
guarantees provided by the Company and certain subsidiaries.

Charges of Assets

As at 28 February 2017, bank borrowing was secured on land and buildings with a carrying
amount of HK$196.7 million (29 February 2016: HK$203.1 million).

Contingent Liabilities

As at 28 February 2017, the Group did not have significant contingent liabilities (29 February
2016: Nil).

Foreign Exchange

The Group is exposed to foreign exchange risk arising from exposure in the Japanese Yen,
Macau Pataca, Pound Sterling, Euro, United States Dollar, New Taiwan Dollar, Chinese
Renminbi and Korean Won against the Hong Kong Dollar. Although management monitors the
foreign exchange risks of the Group on a regular basis, and may enter into forward exchange
contracts and foreign currency swap contracts with major and reputable financial institutions
for foreign exchange risk hedging, fluctuations in the value of the Hong Kong Dollar against
other currencies could affect our margins and profitability.



Employment, Training and Development

Human resources are our greatest assets, and we regard the personal development of
our employees as highly important. As of 28 February 2017, the Group had a total of 6,295
(FY15/16: 6,604) full time employees. The Group invests in regular training and other
development courses for employees to enhance their technical and product knowledge
as well as management skills. The Group offers competitive remuneration packages to its
employees, including basic salary, allowances, insurance, and commission/bonuses.

Outlook

We anticipate that 2017 will be another eventful year fueled by uncertainties over global
economic developments, economic adjustment on the Mainland, and geopolitical tensions
across the various regions. Consumer spending momentum is, in general, projected to
remain weak and affected by currency headwinds. For instance, the ongoing strength of the
Hong Kong Dollar may further encourage outbound spending over local consumption and,
concurrently, discourage inbound tourist traffic from Mainland China to Hong Kong.

Nevertheless, we also see growth opportunities in the coming year that we plan to
capitalise on with an aim to expand our geographical reach, Mainland China in particular.
We will continue to increase market share across all distribution channels that include our
multi-brands, single-brand, and shop-in-shop or pop-up store formats alongside our digital
channel.

We are confident that the Group is even better equipped after difficult times and is well
positioned for changes in the industry. We are looking forward to delivering strong collections
of the latest and most distinctive fashion brands and to the launch of new fashion concepts
and emerging names along with new shopping experiences. We will pursue our sustainable
growth strategy by further leveraging the competitive strengths and advantages we have
successfully developed, including our solid financial fundamentals, a well-balanced business
around a portfolio of diverse yet complementary fashion brands, and our leading position in
the fashion industry.

I.T Limited Annual Report 16/17
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MANAGEMENT

Executive Directors

Mr. SHAM Kar Wai

Aged 50, is an Executive Director, the Chairman of the Board of
Directors and the Chief Executive Officer of the Group. He founded
the Group in November 1988 with his brother, Mr. Sham Kin Wai.
Mr. Sham Kar Wai is responsible for the overall management and
strategic development of the Group. He has nearly 30 years of
experience in the fashion retail industry and has established an
extensive network of contacts with international design houses.

Mr. SHAM Kin Wai

Aged 47, is an Executive Director of the Company. Since founding
the Group with his brother, Mr. Sham Kar Wai, in November 1988,
his principal focus has been on merchandising and product design
for the Company. As the Chief Creative Officer of the Company,
Mr. Sham Kin Wai has nearly 30 years of experience in the fashion
retail industry and is responsible for the creative and aesthetic
aspects of the Group’s business. He has also been instrumental in
creating the interior design concepts for the stores.

Mr. CHAN Wai Kwan

Aged 46, is an Executive Director of the Company and the Chief
Executive Officer of I.T China. Mr. Chan is accounting for the
development of the Group’s business and operations in the PRC. He
joined the Group in January 2006. Mr. Chan has over 20 years PRC
experience gained from multinational companies across fashion
retailing, garment sourcing and production sectors. Mr. Chan is

a Fellow Member of the Hong Kong Institute of Certified Public
Accountants. He holds a Master degree in Business Administration
from the University of Hull and a Bachelor’s degree of Arts (Honour)
in Accountancy from The Hong Kong Polytechnic University.



Independent Non-executive Directors

Mr. Francis GOUTENMACHER

Aged 75, was appointed as an Independent Non-executive Director of the Company in August 2006. He also serves as

the Chairman of the Company’s Remuneration Committee and a member of Audit Committee and Nomination Committee.
Mr. Goutenmacher is an independent non-executive director, a member of each of the audit committee and nomination
committee of The 13 Holdings Limited. He was also an independent non-executive director and a member of each

of the audit committee, remuneration committee, executive committee and nomination committee of Natural Beauty
Bio-Technology Limited from 2010 to 2015. Both named companies are listed on The Stock Exchange of Hong Kong Limited.
Mr. Goutenmacher was a director and the non-executive chairman of the board of directors of PLUKKA Limited, a company
listed on the Australian Securities Exchange Limited, from 2015 to January 2017. Mr. Goutenmacher holds a Bachelor’s
degree from Ecole Nationale des Arts Decoratifs in Paris, France. Mr. Goutenmacher has been with Richemont Luxury Group,
S.A. (“Richemont”), one of the world leading luxury goods groups, for over 30 years. He has been the managing director and
chief executive officer of several prestigious brands, like Cartier and Piaget, encompassed by Richemont. After retiring as the
regional chief executive of Richemont Asia Pacific Limited, Mr. Goutenmacher is now running a marketing consultancy firm,
Gouten Consulting Limited, and is a director of this consultancy company.

Dr. WONG Tin Yau, Kelvin, JP

Aged 56, was appointed as an Independent Non-executive Director of the Company in August 2007. He also serves as the
Chairman of the Company’s Audit Committee. Dr. Wong is an executive director and deputy managing director, the Chairman
of the Corporate Governance Committee and a member of the Executive Committee of COSCO SHIPPING Ports Limited
(formerly known as “COSCO Pacific Limited”), a company listed on The Stock Exchange of Hong Kong Limited.

Dr. Wong is the immediate past Chairman and was the Chairman (2009-2014) of The Hong Kong Institute of Directors, a
non-executive director of the Securities and Futures Commission, the Chairman of the Investor Education Centre, a member
of the Financial Reporting Council and a member of the Operations Review Committee of Independent Commission Against
Corruption.

Dr. Wong is currently an independent non-executive director of Asia Investment Finance Group Limited, Bank of Qingdao Co.,
Ltd., China ZhengTong Auto Services Holdings Limited and Huarong International Financial Holdings Limited. He was also
an independent non-executive director of AAG Energy Holdings Limited and CIG Yangtze Ports PLC. All the aforementioned
companies are listed in Hong Kong. In addition, Dr. Wong is an independent non-executive director of Shanghai Fosun
Pharmaceutical (Group) Co., Ltd., a company dual listed in Hong Kong and Shanghai, and Xinjiang Goldwind Science &
Technology Co., Ltd. (“Xinjiang Goldwind”), a company dual listed in Hong Kong and Shenzhen. He was also an independent
non-executive director of Xinjiang Goldwind from June 2011 to June 2016.

Dr. Wong obtained his Master of Business Administration degree from Andrews University in Michigan, the USA in 1992 and
his Doctor of Business Administration degree from The Hong Kong Polytechnic University in 2007.

Mr. MAK Wing Sum, Alvin

Aged 64, was appointed as an Independent Non-executive Director of the Company in March 2012. He also serves as a
member of the Company’s Audit Committee and Remuneration Committee and the Chairman of the Nomination Committee.
Mr. Mak is a member of the Hong Kong Housing Society and a member of its audit committee and special committee on
investment. He is also an independent non-executive director, chairman of the audit committee and a member of each of

the remuneration committee and nomination committee of Goldpac Group Limited; an independent non-executive director,
chairman of the nomination committee and a member of each of the audit committee and remuneration committee of Luk
Fook Holdings (International) Limited; an independent non-executive director and a member of each of the audit committee,
nomination committee and remuneration committee of Hong Kong Television Network Limited; and an independent
non-executive director of Lai Fung Holdings Limited, all companies are listed on The Stock Exchange of Hong Kong Limited.
Mr. Mak, after working in Citibank for over 26 years, went into his retirement in May 2012. He last served as the Head of
Markets and Banking for Citibank Hong Kong, being the country business manager for corporate and investment banking
business. In Citibank, he had held various senior positions including Head of Global Banking responsible for managing all the
coverage bankers. Prior to that, he also managed the Hong Kong’s corporate finance business, regional asset management
business and was the Chief Financial Officer of North Asia. Before joining Citibank in 1985, Mr. Mak was an audit group
manager at Coopers & Lybrand (now known as PricewaterhouseCoopers). He worked for Coopers & Lybrand for eight years,
five of which was in Toronto, Canada. He graduated from University of Toronto with a Bachelor of Commerce in 1976. He is a
Chartered Accountant and is a member of the Canadian Institute of Chartered Accountants as well as a member of the Hong
Kong Institute of Certified Public Accountants.

Management Team

Miss HO Suk Han Sophia

Aged 48, is the Company Secretary. She joined the Group in May 2005 and is also overseeing the legal issues in the
PRC. She has over 20 years of relevant experience and is an associate member of The Hong Kong Institute of Chartered
Secretaries and The Institute of Chartered Secretaries and Administrators.
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CORPORATE
GOVERNANCE
REPORT

Corporate Governance Practices

The Company is committed to implementing
good corporate governance practices

and emphasising on transparency and
accountability to its shareholders and
stakeholders. In the opinion of the board of
directors of the Company (the “Board”), the
Company and its subsidiaries (collectively
as the “Group”) have applied and complied
with the code provisions of the Corporate
Governance Code (the “CG Code”) as set out
in Appendix 14 of the Rules Governing the
Listing of Securities (the “Listing Rules”) on
The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) throughout the year
ended 28 February 2017, except for the
deviations as stated hereinafter.

Chairman and Chief Executive Officer

Code Provision A.2.1 of the CG Code
stipulates that the roles of chairman and
chief executive should be separate and
should not be performed by the same
individual. Mr. Sham Kar Wai currently holds
both positions. The Board believes that
vesting the roles of both Chairman of the
Board and Chief Executive Officer in the
same person would allow the Company to
be more effective and efficient in developing
long term business strategies and execution
of business plans.

Board of Directors

The Board currently comprises six members,
three of them being Executive Directors

and three of them being Independent
Non-executive Directors. Biographical details
of the Directors are set out in the section
headed “Biographies of Directors and
Management Team” on pages 32 to 33. None
of them appointed alternate director.

The Independent Non-executive Directors
come from diverse business and professional
backgrounds and provide expertise advice

in an objective manner. The Company

has received written confirmation of
independence in compliance with Rule

3.13 of the Listing Rules from each of the
Independent Non-executive Directors and
considers that all Independent Non-executive
Directors meet the independence guidelines
as set out in the Listing Rules.
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Mr. Francis Goutenmacher and Dr. Wong Tin Yau, Kelvin, JP have been appointed as an
Independent Non-executive Director since August 2006 and August 2007 respectively. They
have clearly demonstrated their exercise of independent judgment and provision of objective
challenges and advices to Executive Directors and management team. The Board opined that
there is no evidence that length of tenure is having an adverse impact on their independence.

Independent Non-executive Directors are appointed for a one year specific term and are
subject to the re-election provisions laid down in the Company’s Bye-laws and the CG Code.

Nomination Committee reviews the structure, size and composition (including the skills,
knowledge and experience) of the Board on a regular basis and makes recommendations to
the Board regarding the consideration of a candidate as a Board member and the renewal
of Directors’ service term. All Directors, including those appointed for a specific term, are
subject to retirement by rotation at least once every three years.

The Board has reserved for its decision and consideration issues in relation to formulating
the Group’s strategic objectives; considering and deciding the Group’s significant operational
and financial matters, including but not limited to substantial mergers and acquisitions and
disposals; overseeing the Group’s corporate governance practices and risk management
and internal control systems; overseeing the Group’s environmental, social and governance
(“ESG”) issues; directing and monitoring management in pursuit of the Group’s strategic
objectives; and determining the remuneration packages of all directors and management
team, including benefits in kind, pension rights and compensation payments for loss or
termination of their office or appointment. Implementation and execution of Board policies
and strategies and daily administrative matters are delegated to the respective Board
Committees and management of the Company.

The Board conducts at least four regular Board meetings a year, additional meetings are held
to discuss significant issues and resolutions in writing signed by all Directors in lieu of a
meeting are arranged as and when required. If a substantial shareholder or a Director has a
conflict of interest in a transaction which the Board has determined to be material, it will be
considered and dealt with by the Board at a duly convened Board meeting. Comprehensive
information on matters to be discussed at the Board meeting is supplied to the Directors in a
timely manner to facilitate discussion and decision-making.

The Board met four times, six resolution-in-writing were signed by all the Board members in
the year ended 28 February 2017.

The Board has established four Committees, namely the Audit Committee, Remuneration
Committee, Nomination Committee and Executive Committee to oversee particular aspects
of the Company’s affairs. Specific responsibilities of each Committee are described below.
Save for the Executive Committee, all Committees are chaired by Independent Non-executive
Directors. Executive Committee comprises the Chief Executive Officer and any one Executive
Director from time to time. All Committees have defined terms of reference which are of no
less exacting terms than those set out in the CG Code.

Audit Committee

The primary responsibility of the Audit Committee is to review the financial reporting process
of the Group and its risk management and internal control systems; to oversee the audit
process; to review the Company’s compliance with the CG Code; and to perform other

duties assigned by the Board. Currently, the Audit Committee comprises three Independent
Non-executive Directors, namely Dr. Wong Tin Yau, Kelvin, JP (Chairman of the Committee),
Mr. Francis Goutenmacher and Mr. Mak Wing Sum, Alvin. All Committee members possess
appropriate professional qualifications, accounting or related financial management expertise
as required under the Listing Rules.

The Audit Committee and the Board review the terms of reference of the Audit Committee
at least annually. The terms of reference of the Audit Committee are in line with the
requirements of the Listing Rules. Details of the terms of reference of the Audit Committee
can be viewed on the websites of the Company (www.ithk.com) and the Stock Exchange
(http://www.hkexnews.hk/index.htm).
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The Audit Committee met four times and one resolution-in-writing was signed by all the
Committee members in the year ended 28 February 2017. During the year ended 28 February
2017, the Committee has reviewed the financial results of the Group on a quarterly basis, the
audit plans and findings of external auditor, external auditor’s independence, the accounting
principles and practices of the Group, the Listing Rules and statutory compliance, the Group’s
risk management and internal control systems, the effectiveness of the internal audit, financial
reporting matters and adequacy of resources, qualifications and experience of accounting and
financial reporting staff and made recommendations to the Company to improve the quality
of financial information to be disclosed and risk management and internal control systems.
The Audit Committee has also reviewed and made recommendations to the Board for the
engagement of external auditor to perform audit and non-audit services and the fees. There
was no disagreement between the Board and the Audit Committee on the selection and
appointment of external auditor.

Remuneration Committee

The Remuneration Committee comprised three members, majority of which are Independent
Non-executive Directors. Currently, Mr. Francis Goutenmacher, being an Independent
Non-executive Director, acts as the Chairman, and Mr. Mak Wing Sum, Alvin, an Independent
Non-executive Director, and Mr. Sham Kar Wai, an Executive Director, as the Committee
members.

The primary duties of the Remuneration Committee are to make recommendations to

the Board on the Company’s policy and structure of all remuneration of Directors and
management and the establishment of a formal and transparent procedure for developing
policy on such remuneration.

The Remuneration Committee and the Board review the terms of reference of the
Remuneration Committee at least annually. The terms of reference of the Remuneration
Committee are in line with the requirements of the Listing Rules. Details of the terms of
reference of the Remuneration Committee can be viewed on the websites of the Company
(www.ithk.com) and the Stock Exchange (http://www.hkexnews.hk/index.htm).

According to the terms of reference of the Remuneration Committee, the Remuneration
Committee makes recommendation to the Board for Board’s final determination of the
remuneration packages of all Executive Directors and management team, including benefits
in kind, pension rights and compensation payments, including any compensation payable for
loss or termination of their office or appointment; and makes recommendations to the Board
of the directors’ fee of Non-executive Directors. The Remuneration Committee would take into
consideration factors such as salaries paid by comparable companies, responsibilities and
performance of the Directors and management.

The Remuneration Committee members met once and passed four resolution-in-writing in the
year ended 28 February 2017. During the year ended 28 February 2017, the Committee has
discussed and reviewed the remuneration packages of the Directors and management team,
discussed and reviewed the extension of term of service and directors’ fee of the Independent
Non-executive Directors, and reviewed its terms of reference. The remuneration policy of the
Company is to enable the Company to retain and motivate employees (including Executive
Directors) to meet corporate objectives. No Executive Director is allowed to approve his

own remuneration. The remuneration package of Executive Directors includes basic salary,
housing allowance, discretionary bonus and share based benefits which are all covered by

a service contract. The director’s fee of Independent Non-executive Directors is subject to
annual assessment. Remuneration surveys on companies operating in similar business,
inflation rates, industry trends and performance of the Company are referred to when the
Remuneration Committee is considering the remuneration packages of the Directors.

Nomination Committee

The Nomination Committee is responsible for reviewing the Board’s structure, size,
composition and diversity against factors including but not limited to gender, age, nationality,
cultural and educational background, professional experience, skills, knowledge, industry
experience and length of services, having regard to the Company’s business activities,
assets and management portfolio; selecting Board members and ensuring transparency of
the selection process; reviewing and monitoring the training and continuous professional
development of Directors and management; and assessing the independence of Independent
Non-executive Directors, having regard to the requirements under the Listing Rules. The
Committee identifies individuals suitably qualified to become or continue to be the Board
members by taking into consideration criteria like expertise, experience and commitment
and makes recommendations to the Board on the selection of individuals’ nomination for
directorships.

The Nomination Committee comprised three members, majority of which are Independent
Non-executive Directors. Currently, Mr. Mak Wing Sum, Alvin, being an Independent Non-executive
Director, acts as the Chairman, and Mr. Francis Goutenmacher, an Independent Non-executive
Director, and Mr. Sham Kar Wai, an Executive Director, as the Committee members.



The Nomination Committee and the Board review the terms of reference of the Nomination
Committee at least annually. The terms of reference of the Nomination Committee are in line
with the requirements of the Listing Rules. Details of the terms of reference of the Nomination
Committee can be viewed on the websites of the Company (www.ithk.com) and the Stock
Exchange (http://www.hkexnews.hk/index.htm).

The Nomination Committee passed six resolution-in-writing in the year ended 28 February
2017. During the year ended 28 February 2017, the Committee has discussed and reviewed
the Board’s structure, size, composition and diversity and its terms of reference and the Board
Diversity Policy, the extension of term of service of Independent Non-executive Directors, the
independence of Independent Non-executive Directors and the nomination of management
candidate to the Board for consideration.

Executive Committee

The Executive Committee was established to approve routine corporate administration
matters from time to time delegated by the Board and make recommendations to the Board
of the directors’ fee of Independent Non-executive Directors. The Executive Committee
comprised the Chief Executive Officer and any one Executive Director from time to time. The
Committee met six times in the year ended 28 February 2017.

The Executive Committee and the Board review the terms of reference of the Executive
Committee at least annually. The terms of reference of the Executive Committee are in line
with the requirements of the Listing Rules. Details of the terms of reference of the Executive
Committee can be viewed on the website of the Company (www.ithk.com).

Details of Directors’ attendance of the Board meetings, Board Committees’ meetings and the
annual general meeting held during the year ended 28 February 2017 are set out as follows:

Meetings attendance
Annual General
Executive Audit  Remuneration Nomination Meeting held on
Board Committee Committee Committee Committee 12 August 2016
(Note 7) (Note 8) (Note 9) (Note 10)
Executive Directors

Mr. Sham Kar Wai (Notes 1 & 3) 44 6/6 44 1 6/6 n
Mr. Sham Kin Wai (Note 1) 44 6/6 N/A N/A N/A 1
Mr. Chan Wai Kwan (Notes 1 & 2) 4/4 0/6 N/A N/A N/A 11

Independent Non-executive Directors
Mr. Francis Goutenmacher (Notes 1 & 4) 4/4 N/A 4/4 il 6/6 1
Dr. Wong Tin Yau, Kelvin, JP (Notes 1 & 5) 4/4 N/A 4/4 N/A N/A 11
Mr. Mak Wing Sum, Alvin (Notes 1 & 6) 4/4 N/A 4/4 11 6/6 11

Note 1: Save that Mr. Sham Kar Wai and Mr. Sham Kin Wai are brothers, there are no other relationships (including
financial, business, family or other material/relevant relationships) among the members of the Board.

Note 2: Mr. Chan Wai Kwan was appointed as Executive Director on 1 April 2016.

Note 3: Mr. Sham Kar Wai is the Chairman of the Board and Chief Executive Officer.

Note 4 Mr. Francis Goutenmacher is the Chairman of Remuneration Committee.

Note 5: Dr. Wong Tin Yau, Kelvin, JP is the Chairman of Audit Committee.

Note 6: Mr. Mak Wing Sum, Alvin is the Chairman of Nomination Committee.

Note 7:  This column only records the attendance of Board meetings duly convened and held. In addition to this, six
resolution-in-writing were signed by all Directors (four of which were signed after Mr. Chan Wai Kwan was
appointed as Director) during the year ended 28 February 2017.

Note 8: This column only records the attendance of Committee meetings duly convened and held. In addition to this,
one resolution-in-writing was signed by all the Committee members during the year ended 28 February 2017.

Note 9:  This column only records the attendance of Committee meeting duly convened and held. In addition to this, four
resolution-in-writing were signed by all the Committee members during the year ended 28 February 2017.

Note 10: By resolution-in-writing signed by all the Committee members.

Corporate Governance Functions

The Board did not establish a corporate governance committee but has delegated

its responsibility for performing corporate governance duties to the respective Board
Committees. During the year ended 28 February 2017, the Board and Board Committees
have reviewed the Company’s policies and practices on corporate governance and made
recommendations to the Board; evaluated the ESG risks and strategies and oversaw its

risk management and internal control systems; reviewed and monitored the training and
continuous professional development of Directors and management; reviewed and monitored
the Company’s policies and practices on compliance with legal and regulatory requirements;
reviewed and monitored the code of conduct applicable to employees and Directors; reviewed
the Company’s compliance with the CG Code and disclosures in the Corporate Governance
Report; and reviewed the Company’s disclosures in the ESG Report.
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Board Diversity Policy

The Company is dedicated to having a diverse Board which can enable corporate issues be
considered from different perspectives and appropriate level of examination and evaluation
be conducted. In this connection, the Board has adopted a board diversity policy which sets
out the approach to achieve diversity on the Board (the “Diversity Policy”).

Pursuant to the Diversity Policy, the Company considers Board diversity from a number of
perspectives, including but not limited to gender, age, nationality, cultural and educational
background, professional experience, skills, knowledge, industry experience and length of
service. The ultimate decision would be based on the merits and contributions the selected
candidates can bring to the Board.

The Nomination Committee opined that the Company has a diverse Board.
The Nomination Committee and the Board would review the Diversity Policy at least annually.

Directors’ Securities Transactions

The Company has adopted the Model Code for Securities Transactions by Directors of Listed
Issuers (the “Model Code”) as set out in Appendix 10 of the Listing Rules for securities
transactions by Directors. Employees who are likely to possess unpublished inside
information of the Company are also subject to compliance with the same terms as the Model
Code. Having made specific enquiry, all Directors have confirmed that throughout the year
under review, they have complied with the required standard as set out in the Model Code
regarding securities transactions by Directors.

Directors’ Training

All Directors participate in continuous professional development to develop and refresh
their knowledge and skills. This is to ensure their contribution to the Board remains

sound and advanced. Directors provide their records of training to the Company on a
regularly basis. During the year under review, Directors, participated in this continuous
professional development exercise by way of attending trainings and/or seminars organised
by professional organisations and reading materials updating new practices, rules and
regulations to keep themselves updated on the roles, functions and duties of a listed
company director.

Company Secretary

Company Secretary is to ensure there is a good information flow within the Board and
between the Board and management, provides advice to the Board in relation to directors’
obligations under the Listing Rules and applicable laws and regulations and assists the
Board in implementing the corporate governance practices. Company Secretary has provided
her training records to the Company indicating her compliance with the training requirement
under Rule 3.29 of the Listing Rules.

Accountability and Audit

The Directors acknowledge their responsibility for preparing the financial statements of the
Company and ensure that they are prepared in accordance with statutory requirements and
applicable accounting standards. The Board is not aware of any material uncertainties relating
to the events or condition that may cast doubt upon the Company’s ability to continue as a
going concern.

The statements of the external auditor of the Company, PricewaterhouseCoopers, with
regard to their reporting responsibilities on the Company’s financial statements are set out in
“Independent Auditor’s Report” on pages 60 to 63.

During the year ended 28 February 2017, the fees paid or payable to PricewaterhouseCoopers
were approximately HK$2,450,000 for audit services and approximately HK$890,000 for
non-audit services (for the review of the interim results of the Company for the period

ended 31 August 2016, tax compliance and tax advisory service) rendered to the Group.
PricewaterhouseCoopers confirmed to the Audit Committee and to the Board that they were
independent accountants with respect to the Company during the year ended 28 February
2017, within the meaning of the requirements of their firm and the Code of Ethics for
Professional Accountants issued by the Hong Kong Institute of Certified Public Accountants.

Risk Management and Internal Control

The Board is responsible for maintaining an appropriate and effective risk management

and internal control systems to safeguard the Group’s assets and shareholders’ interests.
The Group has established a risk management and internal control system which includes,
but is not limited to, a defined organizational structure with limits of authority, a budget

and performance evaluation system, a management reporting system, an enterprise risk
management system and an annual control and risk self-assessment of major business
units. These risk management and internal control systems reasonably, but do not absolutely
ensure the non-occurrence of material misstatement, significant loss, error or fraud and they
are designed to manage, rather than eliminate the risk of failure in the Group’s operational
systems to achieve the Group’s business objectives.



To embed a risk-alert culture throughout the Group, risk assessment processes occur at
both the enterprise and business unit levels. A risk management team has been established
comprising of key executive members of the Board and other management from key functions
and regions. Quarterly meetings are held and a risk register is maintained that considers
key enterprise-level risks, their potential consequences, likelihood, impact and overall risk
rating. Key risk indicators that help measure each risk on an ongoing basis is tracked by key
risk owners who, along with management, execute risk responses for each identified risk

in the risk register based on the Board’s risk tolerance. At each quarterly meeting, the risks
in the risk register are re-evaluated and potential new risks considered. Also, depending on
changes in circumstances and the external environment, risk tolerances and risk responses
are adjusted accordingly. Additionally, the Internal Audit Department conducts an annual
control and risk self-assessment which allows management to identify and analyse the risks
underlying the achievement of business objectives and to determine a basis for how such
identified risks can be managed and mitigated. Using this risk-based approach, the Internal
Audit Department derives a yearly audit plan, which is approved by the Audit Committee on
an annual basis to assess the adequacy, effectiveness, efficiency and reliability of internal
control procedures over financial, operational and compliance activities of the Group. The
results of independent audit reviews together with the recommended remedial actions, in
the form of internal audit reports, are submitted to the Audit Committee and management on
a regular basis. Follow-up reviews are performed to ensure all identified issues have been
satisfactorily resolved.

Directors and employees are reminded regularly to comply with the Company’s Corporate
Disclosure Policy and Inside Information Guidelines for the handling and dissemination
of inside information. The said policy and guidelines can be viewed on the website of the
Company (www.ithk.com).

During the year ended 28 February 2017, the Board, (i) through the Audit Committee with the
assistance of the Internal Audit Department, has reviewed the effectiveness of the Group’s
material internal controls including financial, operational and compliance controls; (ii) has
reviewed the effectiveness of the Group’s risk management and internal control systems; and
(iii) has reviewed resources the Group assigned to the staff with accounting, internal audit
and financial reporting functions and the qualifications and experience of the said staff. The
risk management and internal control reports for the year ended 28 February 2017 formed the
basis for the assessment of the effectiveness of the risk management and internal control
systems. No material deficiencies were identified.

Investor Relations

The Company adheres to practices that promote and maintain communication with research
analysts and institutional investors. It would keep constant and open dialogue with investment
community through company visits, conference calls, international non-deal road-shows and
participation in various investors’ conferences to provide comprehensive information on the
Company’s business strategies and developments. During the year ended 28 February 2017,
meetings with more than 210 institutional investors, fund managers and analysts were held.

Press conferences with media, analysts and investors are held after results announcements
to present the Company’s performance. In addition, the Company arranges road-shows after
its annual and interim results announcements. Press releases are published for timely and
non-selective dissemination of corporate news.

To enhance transparency and ease of retrieval of data, the Company has posted all
announcements, publications and press releases on its website (www.ithk.com) to keep the
shareholders and the public informed of the Company’s latest developments.

Constitutional Documents

There is no change in the Company’s constitutional documents during the year ended 28
February 2017.

The Memorandum of Association and Bye-laws of the Company is available on the websites of
the Company (www.ithk.com) and the Stock Exchange (http://www.hkexnews.hk/index.htm).
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Shareholders’ Rights

Convening of special general meeting on requisition by shareholders

Pursuant to Bye-law 58 of the Company’s Bye-laws, shareholder(s) holding at the date of
deposit of the requisition not less than one-tenth of the paid up capital of the Company
carrying the right of voting at general meetings of the Company shall at all times have the
right, by written requisition to the Board or Company Secretary, to require a special general
meeting to be called by the Board for the transaction of any business specified in such
requisition; and such meeting shall be held within two months after the deposit of such
requisition. If within 21 days of such deposit the Board fails to proceed to convene a special
general meeting, the requisitionist(s), or any of them representing more than one half of the
total voting rights of all of them, may themselves convene a special general meeting, but any
special general meeting so convened shall not be held after the expiration of three months
from the said date.

Procedures for putting enquiries to the Board
Shareholder(s) may at any time send their enquiries (including relief from taxation) to the
Board in writing through Company Secretary whose contact details are as follows:-

Company Secretary

I.T Limited

31/F., Tower A, Southmark, 11 Yip Hing Street, Wong Chuk Hang, Hong Kong
Tel: (852) 3197-1109

Email: cosec@ithk.com

The Company adheres the importance of the shareholders’ privacy and will not disclose
such information without their consent, unless required by law, the Stock Exchange, order or
requirement of any court or other competent authority.

Procedures for putting forward proposals at general meetings
The following shareholder(s) are entitled to put forward a proposal (which may properly be
put to the meeting) for consideration at a general meeting of the Company:-

1. any shareholder(s) representing not less than one-twentieth of the total voting rights
of the Company on the date of the requisition; or

2. not less than one hundred shareholders.

The requisition specifying the proposal, duly signed by the shareholders concerned, together
with a statement with respect to the matter referred to in the proposal must be deposited at
the registered office of the Company in the case of:-

) a requisition requiring notice of a resolution, not less than six weeks before the
meeting; and

(2) any other requisition, not less than one week before the meeting.

The Company would take appropriate actions and make necessary arrangements, and the
shareholders concerned would be responsible for the expenses incurred in giving effect
thereto in accordance with the requirements under Sections 79 and 80 of the Companies Act
1981 of Bermuda (as amended) once valid documents received.

Communication with Shareholders

The Company’s shareholders’ communication policy is to provide the shareholders with equal
and timely access to the Company’s information to enable them to exercise their rights in an
informed manner; and to ensure there is ongoing dialogues and effective communication with
the shareholders and the investment community.

The general meetings of the Company are mediums for shareholders to have direct dialogues
with the Board. The Chairman of the Board as well as Chairmen of the respective Board
Committees are available to answer questions at the shareholders’ meetings. External auditor
also attends annual general meetings or special general meeting (if necessary) to address
shareholders’ enquiries.

Pursuant to the Company’s Bye-laws, all votes of the shareholders at general meetings would
be taken by poll.

No shareholders’ enquiry was received during the year ended 28 February 2017.



ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

The Company is committed to improving the sustainability of our operations and driving improvements. We strive to utilize resources efficiently
and effectively in our operations to reduce impacts on the environment; raise our social responsibilities together with our stakeholders’
including our business partners, suppliers, staff and customers; improve the well-being of our colleagues; and embrace our responsibility as a
corporate citizen and enhance the relationship with the community.

The Environmental, Social and Governance Report highlights the Group’s sustainability initiatives and achievements accomplished for the year
ended 28 February 2017. This Report focuses on workplace with our dominant operational control and over 600 self-managed stores in Hong
Kong and Mainland China.

ENVIRONMENTAL SUSTAINABILITY

We understand the potential impacts of our operations on the environment. It is therefore our commitment to ensure continual business
growth, while at the same time, to achieve environmental sustainability.

In order to minimize depletion of natural resources during our operations. We are committed to protecting and conserving the environment
with the following actions - on one hand, we put into practice a range of green measures throughout our operations and engage our staff

in supporting green initiatives in improving energy efficiency, reducing waste and enhancing indoor environmental quality; and on the other
hand, we continue to work closely with our business partners in the supply chain and monitor their performance so as to minimize the impacts
arising from the manufacturing processes and logistics arrangement.

Energy Efficiency and Carbon Reduction

Green management is effective in educating and encouraging our staff to adopt environmentally responsible behaviors in order to minimize
our carbon footprint. We have rolled out a list of energy saving initiatives in offices, warehouses and retail shops to continuously enhance our
staff awareness and induce their behavioral change.

Examples of energy saving initiatives carried out in our offices, warehouses and retail shops — maximizing the use of natural light and
energy-saving lighting systems; zoning for optimal control of lighting and air-conditioning; maintaining indoor temperature at around 25°C;
installing energy-efficient office equipment; turning off office equipment when not in use; putting reminder message about the importance of
energy and resources savings on or next to office equipment; switching off air-conditioning systems and lighting in vacant working areas and
after operation hours.

As a leading fashion apparel company, all of our staff are encouraged to dress in smart casual according to the operational needs. This can
help reducing air conditioning or heating load and reducing energy consumption.

With operations spread across the regions, we have monitored our transportation needs closely to further reduce our environmental footprint.
To reduce our greenhouse gas emissions, we have put in place an I.T’s Business Trip Policy to define the necessity of business trips.
Electronic means, such as email communications, international telephone calls and video conferences, have been adopted as far as practicable
with business partners and staff in different regions to reduce the number of business trips involved.

Goods delivery between warehouses and retail shops is one of our major sources of greenhouse gas emissions. In view of the extensive
delivery network within the territory and cross regions, we have joined hand with our logistic contractors continuously to help minimize
greenhouse gas emissions. Besides encouraging them to upgrade their transportation fleets with better energy saving models, we also
convey green driving tips to their drivers. These include, for examples, arranging delivery services in non-peak hours, identifying the best
possible delivery routes to reduce exhaust emissions, and switching off idling engines during loading and unloading to help minimize roadside
emissions during products delivery.

Given that we have a vast store networks, the overall electricity consumption in our operation premises in Hong Kong and Mainland China
were about 43,255,000kWh, with approximate 35,730 tonnes CO2 emissions’ during the year under review.

Waste Management

Waste management and reduction are important strategies which help conserve valuable resources. Not only we promote waste management
measures within the Group, but also promote the importance of green concept to our customers and suppliers.

General office work normally generates paper waste. In view of advocating green office measures, we promote a “paperless” workplace

and encourage our staff to view documents on digital screens instead of printing hard copies. Staff members are encouraged to practice
double-sided printing, reuse paper printed on single-sided paper and reuse office consumable as far as possible. During the reporting year,
our paper consumption was 90 tonnes and recycled approximately 4.7 tonnes of paper waste. Paper consumption and waste paper recycling
are reviewed by designated administration staff on a regularly basis to identify room for improvement and further enhance the use of
resources. For other operational needs, we have recycled over 1,300 pieces of furniture and over 1,200 pieces of toner cartridges during the
year under review.

Regarding our retail services, we have utilized a green marketing concept to minimize paper waste production. Electronic posters and
e-catalogues have been displayed in retail shops and disseminated via social media platforms to minimize the traditional printing of promotion
materials. We strongly encourage the reuse of all carton boxes and packaging refills as far as feasible to deliver the merchandizes between
shops and for storage in workplaces to further reduce waste. On one hand, we have requested our suppliers to provide plastic bags which
could be recycled and on the other hand to encourage customers to bring their own shopping bags. I.T has posted notices in the shops to
raise customers’ awareness and reduce the distribution of plastics and shopping bags. Over the year, we have used about 784 tonnes paper
and plastic packaging materials.

u The calculation involved the use of GHG emission factors listed by the relevant provider of electricity in Hong Kong and Mainland China.
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Water Consumption

As I.T’s business does not involve any production and manufacturing process, our water footprint in the apparel retail business is minimal, with
the water usage of about 2,300,000L during the year under review. We consumed water in warehouses for cleaning and washing purposes,
and for the operation of “Sweet Monster” ice-cream and pop-corn stores. All staff members have clear understanding on how to use water
resources conscientiously and effectively.

Indoor Environmental Quality

To maintain good indoor air quality, we strive every effort to provide a healthy workplace and shopping environment for our staff, visitors

and customers. Apart from conducting regular assessments for air quality in our premises, we have also implemented various measures to
maintain good indoor air quality, e.g. air-conditioning systems and air filters are cleaned on a regular basis. Professional cleansing companies
are engaged to ensure hygiene and cleanliness of our workplaces and shops.

SOCIAL RESPONSIBILITY

I.T regards people as our most important asset. We have established comprehensive staff policies and compensation benefits to attract and
retain talents. We also strive to ensure a safe and healthy workplace, which also serves as a platform for staff to excel in career and personal
development.

EMPLOYMENT AND LABOR PRACTICES

Our Workforce

As at 28 February 2017, we had more than 8,500 employees spanning Hong Kong, Mainland China and other regions, with a Female to Male
ratio of about 7:3, their employment breakdown was senior level: 1%, middle level: 13%, and junior level: 86%. We also employed part-time
staff to ease the pressure in the frontline, our full-time to part-time staff ratio was 7:3. We have a young and energetic workforce, with the
majority 71% were aged below 30, 20% between 30 and 50, and 9% above 50.

The Group complies with relevant labor regulations and strictly adheres to all applicable codes of practice on employment terms. No violation
of labor laws was recorded in the reporting period.

Benefits and Compensation

I.T advocates a merit-based principle based on staff competency to assemble a highly-efficient team. We offer a comprehensive and
competitive compensation package to attract and retain talents. Promotion opportunities and salary adjustments are benchmarked against
individual performance. Discretionary performance bonus is offered to outstanding staff as recognition of their contribution and as motivation
for achieving a better self. Each year, Remuneration Committee of the Board of Directors reviews Management’s proposal of the Group
remuneration adjustment and discretionary performance bonus and gives advices when necessary.

In taking care of staff’s needs, various fringe benefits such as annual leave, marriage leave, maternity and paternity leaves, are offered to
enable staff relaxation to rest their body and mind. I.T adopts flexible working hours which gives our staff more flexibility and maximize the
time use for career and personal development. As a special benefit in a leading fashion apparel company, staff attaining a certain grade has
allowance to freely choose their daily wear or accessories from our retail shops and/or shop at an attractive staff discount.

Equal Opportunities

I.T is an equal opportunity employer. We assess candidates fairly based on their experience, qualifications and abilities. Our employment
practices will, under no circumstances, be influenced or affected by an applicant’s or employee’s race, color, gender, age, disability or family
status. During the year under review, we received no discrimination reports.

Occupational Health and Safety

The Group is committed to safeguarding our staff’s health and safety. Various guidelines on work safety and emergency responses have been
in place for staff to ensure their compliance. We strive to achieve zero accident and thus we have engaged an external professional safety
consultant to make it our top priority to identify and address safety issues to avoid and minimize any safety risks. We have also formulated
emergency plans and arranged relevant drills regularly to equip our staff with necessary safety knowledge.

With our continuous monitoring and stringent control on safety performance, the number of lost days due to work injury was 450 and we had
not recorded any fatalities in our premises during the year.

Staff Development and Training

The Group is dedicated to staff development. We have arranged regular training courses to support staff’s professional growth and career
advancement. According to different operational needs, we offer a range of training topics to strengthen their knowledge and professionalism
in the field, these includes training on sales and marketing skills, communication skills, leadership and management skills, styling and
cosmetics, etc. In the year under review, the average training hours for our managerial grade and general grade were 8.7 and 12.8 hours
respectively. We organize continuous professional training courses to Directors, Management and finance, accounting, legal and compliance
staff from time to time.

Apart from training needs, we have also developed a variety of programs and competitions for our staff to drive for continuous improvements.

For instance, we have arranged Top Sales Award, Image and Styling Competition, Shop Incentive Games, Mystery Shopper Service Awards,
and Long Service Awards over the years, fostering team cohesion and cultivating a harmonious working environment.
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OPERATING PRACTICES

The Group upholds a high standard of business integrity and service excellence throughout our operations. All staff members are required to
observe a set of corporate policies when conducting business activities. We will also ask our supply chain partners to join hands with us to
enhance the overall sustainability performance.

Business Conduct

The Group continues to build up our workforce with a high level of business ethics and integrity in being a trustworthy partner to customers
and suppliers. To reinforce integrity in the workplace, we have the Code of Business Conducts and guidelines to provide official guidance for
staff conduct to guard them against any incident of conflicts of interest, bribery, fraud or corruption. The Group also has a whistle-blowing
policy and system for employees and stakeholders to directly report any misconduct or dishonest activity, such as suspected corruption, fraud
and other forms of criminality, to the Chairman of the Audit Committee of the Board of Directors who is an Independent Non-executive Director
of the Company to ensure investigation be conducted independently. Management regularly reviews the effectiveness of the risk management
and internal control systems. In the year under review, no legal cases regarding corrupt practices have been brought against the Group or to
the attention of the Chairman of the Audit Committee.

Supply Chain Management

Not only I.T is fully committed to operating our business with high level of ethics and integrity, we also hold our suppliers to the same high
standards. The suppliers’ conduct should value and comply with all human rights and social justice standards. Evaluation on the suppliers’
performance will be carried out according to the pre-defined procurement guidelines and criteria during the tendering and quotation
processes.

The Group has stepped up efforts to ensure the suppliers fulfilled our stringent requirements. Depending on the types of services or products
to be purchased, I.T has monitored and evaluated their performance and operation efficiency and effectiveness through business meetings,
factory visits and audits, and labor and employment practices reviews, sampling and costing exercises, quality assurance checks and fabric
inspections as and when appropriate.

In the year under review, over 67% of our suppliers were located in Hong Kong and Mainland China. The remaining 33% of our suppliers were
sourced from other regions.

Consumer Data Protection

We handle customer data with great care and customers can rest assured that their personal data is in good hands. Staff are trained on the
data protection principles and are required to strictly follow the Personal Data (Privacy) Ordinance. A well-established privacy policy is also
in place to ensure that all personal data is protected against unauthorized access, processing or erasure. The collected data is solely used
for our e-commerce business and formal marketing purposes, such as broadcasting VIP promotional offers, new products and services to
customers.

Intellectual Property Rights Protection

As a multi-national fashion apparel company, I.T carries over 300 international brands and licensed brands. All staff members are guided by
internal policies and are well aware of the respect of third parties’ intellectual property rights and so will pay extreme attention to ensure the
proper usage of these intellectual properties. During the reporting year, our staff fully complied with the relevant requirements and no violation
had been recorded.

Product Responsibility

I.T showcases a collection of international brands and in-house brands and offers unique shopping experience to our customers. We have
therefore stipulated systematic inspection procedures in checking the quality of the products we deliver. Using a four-level approach in our
in-house brands, we require our suppliers or relevant parties to carry out sufficient quality assurance and quality control inspections and audits
in areas of fabric inspections, in-process garment inspection, statistical audits, and production monitoring. The inspection activities, testified
by third-party assurance, help identify in-process improvements and enable us to receive quality products. We constantly communicate with
our international brands suppliers of the industry standards in the regions to ensure the quality is maintained. During the year under review,
we did not have any material non-compliance or breach of legislation related to product safety.

Service Satisfaction

Through a broad range of communication channels, we are committed to providing customers with a comfortable and pleasant shopping
experience. These include hotline services, websites and social media platforms such as Facebook, twitter, Weibo, YouTube and Instagram to
promote our latest initiatives and activities, and in turn to gather comments and feedback from them.

Whenever complaint about our product or service quality is received, Management would be informed of the details of the complaint within
24-hours. Relevant brand or retail team will be assigned to investigate the case and propose corrective action to prevent re-occurrence of the
issue in future, including but not limited to refinement in the supply chain management. It is our pledge to reply the message sender within
five to seven business days and resolve the case in a timely and satisfactory manner.

During the year under review, 229 complaints were received in relation to products and 512 cases to services and others. All cases were

investigated and resolved. Other than complaints, we also received compliments from our customers, 62 messages were received in relation
to our services and others.
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COMMUNITY

The Group believes that it is our responsibility to give back to the community in which we operate by enabling the community to prosper
through our initiatives. In the year under review, we have participated in several initiatives in supporting youth development and caring for
people in need. By reaching out directly to the community, we hope to offer assistance and to create a positive impact on the lives of everyone
in the community.

Supporting Youth Development

In recognition of the importance of the development of younger generations, the Group was one of the sponsors of the Fashion Asia 2016
Hong Kong, organized by the Hong Kong Design Centre Limited. I.T had arranged an exhibition tour for students from HKMA K S Lo College in
which the tour offered students a valuable learning opportunity in fashion trade and business development.

Caring for People in Need

Committed to upholding our corporate responsibility, we have participated in a number of social and charitable programs to deliver our care
and warmth to the community. Examples of meaningful activities:-

Kiss & Share

In February and March 2016, our in-house brand, b+ab, launched a meaningful “Kiss & Share” event for the underprivileged. The sales
proceeds were donated to Hong Kong Association for Cleft Lip and Palate to support the healthy physical and psychological growth of the
patients.

2016 “Santa is Everywhere @ Harbour City” Christmas Fund-raising Campaign

Organized by the Hong Kong Blood Cancer Foundation, I.T had made cash donations and displayed a 3D installation art piece in Harbour City
during the festive season. We are dedicated to improving and supporting the quality life for both the blood cancer patients and their families.
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REPORT OF THE DIRECTORS

The Directors of I.T Limited (the “Company”) have pleasure in submitting their annual report together with the audited consolidated financial
statements of the Company and its subsidiaries (the “Group”) for the year ended 28 February 2017.

PRINCIPAL ACTIVITIES AND GEOGRAPHICAL ANALYSIS OF OPERATIONS

The principal activity of the Company is investment holding. The Company’s subsidiaries are engaged in retailing and trading of fashion wears
and accessories. The activities of the principal subsidiaries are set out in Note 16 to the consolidated financial statements.

The analysis of the Group’s performance for the year by business and geographical segments is set out in Note 5 to the consolidated financial
statements.

SUBSIDIARIES
Details of the Company’s principal subsidiaries as at 28 February 2017 are set out in Note 16 to the consolidated financial statements.

RESULTS AND DIVIDENDS
The results of the Group for the year are set out in the consolidated statement of comprehensive income on page 64.

The board of directors of the Company (the “Board”) has resolved to recommend the payment of a final dividend of 13.0 HK cents per share
for the year ended 28 February 2017 (2016: 8.4 HK cents per share).

BUSINESS REVIEW

A review of the Group’s business for the year ended 28 February 2017, a discussion on the Group’s future business development and principal
risks and uncertainties that the Group is facing are provided in the sections headed “Message from the Chairman” on pages 18 to 19 and
“Management Discussion and Analysis” on pages 24 to 31.

The financial risk management objectives and policies of the Group is laid out in Note 3 to the consolidated financial statements.

Other than the transaction of acquiring a land use right to set up a logistics and distribution center in the PRC the Company announced on 27
April 2017, no important event affecting the Group had occurred since the end of the year ended 28 February 2017.

An analysis of the Group’s performance for the year ended 28 February 2017 by financial key performance indicators is set out on pages 20 to
21.

The Company promotes the culture of adhering to the highest ethical standards of business conduct and commits to comply with all prevailing
laws and regulations in all its operating regions. During the year, the Company did not aware of any material non-compliance or breach of
legislation.

SUSTAINABILITY

The Group is committed to improving the sustainability of its operations and driving improvements. It strives to utilise resources efficiently and
effectively in its operations to reduce impacts on the environment; raise its social responsibilities and its stakeholders’; improve the well-being
of its staff; embrace its responsibility as a corporate citizen and enhance the relationship with the communities. The Company maintains
harmonious relationship with its stakeholders including its business partners, suppliers, logistics service providers, staff and customers for
the long term growth. During the year, the Company continued to:-

- Environmental

to push forward energy saving measures and emissions reduction throughout its operations, covering packaging, lighting and supplies.
Eco-friendly supplies or equipment like recycled paper, LED lights, packaging materials, etc. were used whenever practicable. Packaging
materials and fixtures and furniture were reused as far as possible. To reduce carbon emissions, consumption of electricity and water
was minimized and business travels were carried out only when necessary. We continuously worked with our suppliers and logistics
service providers in exploring further opportunities to reduce emissions.

- Employee

to dedicate to providing a safe, healthy and joyous working environment for all staff and to provide opportunities for staff’s
self-development and advancement in all aspects. The Company provided numerous training programs to enhance the staff’s skills and
standards. Two ways performance assessment systems and incentive mechanism were in place to enhance staff’s care development.
Safety audits were conducted to identify and eliminate risks and a safe and healthy workplace is maintained.

- Community

to be actively involved in the charities and community services. Various activities were conducted to promote environmental awareness,
support children development and care for people in need.

The Group’s environmental, social and governance report (the “ESG Report”) as set out in the section headed “Environmental, Social and

Governance Report” on pages 43 to 46 laid out the details of the policies and attainments of the Company on the environmental and social
aspects and how it works with its stakeholders for the sustainability.
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DONATIONS

Charitable and other donations made by the Group during the year amounted to HK$843,000 (2016: HK$885,000).

SHARE CAPITAL

Details of the movements in share capital of the Company are set out in Note 27 to the consolidated financial statements.

DISTRIBUTABLE RESERVES

As at 28 February 2017, the Company’s reserve available for cash distribution, as computed in accordance with The Companies Act 1981 of
Bermuda (as amended), amounted to HK$1,089,063,000, of which HK$155,454,000 has been proposed as final dividend for the year.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s Bye-laws and there was no restriction against such rights under the laws of
Bermuda, which would oblige the Company to offer new shares on a pro-rata basis to existing shareholders.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for the last five financial years is set out on pages 121 and 122.

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

During the year ended 28 February 2017, the Board considered the value of the Company’s shares was consistently undervalued and the
Company purchased a total of 16,180,000 shares on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) at an aggregate
consideration of HK$50,297,449. All the purchased shares were cancelled.

Number of Purchase price per share Total purchase

Month shares purchased Highest Lowest price paid
HK$ HK$ HK$

March 2016 494,000 1.88 1.84 916,380
November 2016 5,948,000 3.20 2.82 17,868,583
December 2016 9,738,000 3.39 3.13 31,512,486
Total 16,180,000 50,297,449

As at 28 February 2017, the total number of issued shares of the Company was 1,195,797,307.

Save as disclosed above, neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the Company’s listed shares or
the 6.25 per cent Senior Notes due 2018 during the year ended 28 February 2017.

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

Executive

Mr. Sham Kar Wai

Mr. Sham Kin Wai

Mr. Chan Wai Kwan (appointed on 1 April 2016)

Independent Non-executive
Mr. Francis Goutenmacher
Dr. Wong Tin Yau, Kelvin, JP
Mr. Mak Wing Sum, Alvin

In accordance with Bye-law 87 of the Company’s Bye-laws, Mr. Sham Kar Wai and Mr. Mak Wing Sum, Alvin will retire by rotation at the
forthcoming annual general meeting of the Company (the “2017 AGM”) and being eligible, offer themselves for re-election.

Independent Non-executive Directors were appointed for a one-year term. The term of service of Mr. Francis Goutenmacher and Dr. Wong
Tin Yau, Kelvin, JP will expire on 31 July 2017 while Mr. Mak Wing Sum, Alvin’'s on 30 March 2018. The Company has received from each of
its Independent Non-executive Directors a confirmation of his independence pursuant to Rule 3.13 of the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”).

Mr. Francis Goutenmacher and Dr. Wong Tin Yau, Kelvin, JP have been appointed as an Independent Non-executive Director since August 2006
and August 2007 respectively. They have clearly demonstrated their exercise of independent judgment and provision of objective challenges
and advices to Executive Directors and management team. There is no evidence that length of tenure is having an adverse impact on their
independence.

The Board considers that all Independent Non-executive Directors are independent.
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DIRECTORS’ SERVICE CONTRACTS

Each of the Directors who are proposed for re-election at the 2017 AGM does not have a service contract with the Company which is not
determinable within one year without payment of compensation, other than the statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance in relation to the Group’s business to which the Company or 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’ EMOLUMENTS

Details of the remuneration of the Directors on a named basis during the year are set out in Note 34 to the consolidated financial statements.

REMUNERATION POLICY

Remuneration policy of the Company is reviewed regularly, making reference to market condition and performance of the Company and
individual staff (including the Directors). The remuneration policy and remuneration packages of the Directors and management team are
reviewed by the Remuneration Committee and the Board which are detailed in the paragraph headed “Remuneration Committee” under the
Corporate Governance Report on page 38.

PENSION-DEFINED CONTRIBUTION PLANS

Details of pension defined contribution plans of the Group are set out in Note 9 to the consolidated financial statements.

PERMITTED INDEMNITY PROVISIONS

The Company’s Bye-laws provide that all Directors and officers of the Company shall be indemnified and secured harmless out of the assets
and profits of the Company from and against all actions, costs, charges, losses, damages and expenses which they shall or may incur or
sustain by or by reason of any act done, concurred in or omitted in or about the execution of their duty. Directors’ and officers’ liability
insurance is arranged to cover the Directors and officers of the Company and its subsidiaries against any potential costs and liabilities arising
from claims brought against them.

BIOGRAPHICAL DETAILS OF DIRECTORS AND MANAGEMENT TEAM

Biographical details of the Directors and management team as at the date of this report are set out in the section headed “Biographies of
Directors and Management Team” on pages 32 to 33.

DISCLOSURE OF DIRECTORS’ INFORMATION PURSUANT TO RULE 13.51B(1) OF THE LISTING RULES

The changes in the information of the Directors of the Company since the publication of the interim report of the Company for the six months
ended 31 August 2016 are set out below:

Name of Directors Details of changes

Executive Directors

Mr. Sham Kar Wai - the annual package was revised to HK$9,639,569 commenced from 1 April 2017.
Mr. Sham Kin Wai - the annual package was revised to HK$6,971,206 commenced from 1 April 2017.
Mr. Chan Wai Kwan - the annual package was revised to approximately HK$4,550,000 commenced from 1 April 2017.

Independent Non-executive Directors

Mr. Francis Goutenmacher - resigned as a director and the non-executive chairman of the board of directors of PLUKKA
Limited, a company listed on the Australian Securities Exchange Limited, in January 2017.

- the director’s fee was revised to HK$276,000 per annum commenced from 1 April 2017.

Dr. Wong Tin Yau, Kelvin, JP - ceased as a member of the Corruption Prevention Advisory Committee of Independent
Commission Against Corruption with effect from 31 December 2016.

- appointed as a member of the Operations Review Committee of Independent Commission Against
Corruption with effect from 1 January 2017.

- appointed as the Chairman of the Investor Education Centre with effect from 1 January 2017.
- the director’s fee was revised to HK$276,000 per annum commenced from 1 April 2017.

Mr. Mak Wing Sum, Alvin - the director’s fee was revised to HK$276,000 per annum commenced from 1 April 2017.

Save as disclosed above, there is no other information required to be disclosed pursuant to Rule 13.51B(1) of the Listing Rules.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT POSITIONS IN THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY ASSOCIATED CORPORATION

As at 28 February 2017, the interests and short positions of the Directors and Chief Executives in the shares, underlying shares and debentures
of the Company and its associated corporations (within the meaning of the Securities and Futures Ordinance (Chapter 571, Laws of Hong
Kong) (the “SFO”)), as recorded in the register maintained by the Company under Section 352 of the SFO or as notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers (the “Model Code”) as set out in
Appendix 10 of the Listing Rules were as follows:

(a)

(b)

50

Long positions in the shares of the Company

No. of shares held
Interest in

underlying
Beneficiary shares/equity Percentage of
Director of trust derivatives Direct interest Total issued shares
(Note 1) (Note 2) (Note 4)
Sham Kar Wai (Note 3) 698,564,441 35,048,379 6,834,000 740,446,820 61.92%
Sham Kin Wai (Note 3) 698,564,441 35,048,379 6,834,000 740,446,820 61.92%

Notes:

1)

(2)

3)

(4)

Mr. Sham Kar Wai and Mr. Sham Kin Wai are both beneficiaries of The ABS 2000 Trust, which is an irrevocable discretionary trust. Fine Honour Limited, Fortune Symbol

Limited, Fresh Start Holdings Limited and Sure Elite Limited are wholly-owned subsidiaries of Effective Convey Limited (collectively the “Immediate Holding Companies”).

Effective Convey Limited is wholly-owned by Dynamic Vitality Limited, which is in turn wholly-owned by The ABS 2000 Trust. Each of Mr. Sham Kar Wai and Mr. Sham Kin

Wai is therefore deemed to be interested in the interests of the Immediate Holding Companies in the Company detailed in the section headed “Substantial Shareholders’
and Short Positi in the Shares, Underlying Shares and Debent: of the Company” below.

Detailed in the section headed “Share Options” below.

Ms. Yau Shuk Ching, Chingmy, spouse of Mr. Sham Kar Wai, is deemed to be interested in the same number of shares held by Mr. Sham Kar Wai. Ms. Wong Choi Shan,
spouse of Mr. Sham Kin Wai, is deemed to be interested in the same number of shares held by Mr. Sham Kin Wai. Their interests in the shares and underlying shares of
the Company are recorded in the register maintained by the Company under Section 336 of the SFO.

The issued shares of the Company was 1,195,797,307 shares as at 28 February 2017.

Long positions in the share options of the Company

The interests of the Directors and Chief Executives of the Company in the share options of the Company are detailed in the section
headed “Share Options” below.
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(c) Long positions in the shares of associated corporations of the Company

Director

Sham Kar Wai

Sham Kin Wai

Name of associated corporations

3WH Limited

Strengthen Source Limited
Income Team Limited

Online Profit Limited

Popbest Limited

Shine Team Development Limited
Veston Limited

Young Ranger Investment Limited
Sure Elite Limited

Fresh Start Holdings Limited
Fortune Symbol Limited

Fine Honour Limited

Effective Convey Limited
Dynamic Vitality Limited

3WH Limited

Strengthen Source Limited
Income Team Limited

Online Profit Limited

Popbest Limited

Shine Team Development Limited
Veston Limited

Young Ranger Investment Limited
Sure Elite Limited

Fresh Start Holdings Limited
Fortune Symbol Limited

Fine Honour Limited

Effective Convey Limited
Dynamic Vitality Limited

Percentage of

Capacity shareholding
Beneficial owner 50%
Beneficial owner 50%
Interests in controlled company 100%
Interests in controlled company 100%
Interests in controlled company 100%
Interests in controlled company 100%
Interests in controlled company 100%
Interests in controlled company 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficial owner 50%
Beneficial owner 50%
Interests in controlled company 100%
Interests in controlled company 100%
Interests in controlled company 100%
Interests in controlled company 100%
Interests in controlled company 100%
Interests in controlled company 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%
Beneficiary of a trust 100%

(Note)

Note: Mr. Sham Kar Wai and Ms. Yau Shuk Ching, Chingmy (spouse of Mr. Sham Kar Wai) each holds 25% of the issued share capital of 3WH Limited. As such, Mr. Sham Kar
Wai is deemed to be interested in the same number of shares held by Ms. Yau Shuk Ching, Chingmy.

Save as disclosed above, none of the Directors or their associates had any interests and/or short positions in the shares, underlying shares or
debentures of the Company or its associated corporations as at 28 February 2017.

DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES

Apart from those disclosed in the section headed “Share Options” below, at no time during the year were rights to acquire benefits by means
of the acquisition of shares in or debentures of the Company granted to any Director or their respective spouse or children under 18 years
of age, or were any such rights exercised by them; or was the Company or any of its subsidiaries a party to any arrangements to enable the
Directors or their associates to acquire benefits by means of acquisition of shares in, or debenture of, the Company or any body corporate.

SHARE OPTIONS

The Company adopted a share option scheme on 30 June 2008 (the “Scheme”). The Scheme is to provide incentives or rewards to selected
eligible participants for their contribution or potential contribution to the Group. Pursuant to the Scheme, the Company may grant options to
eligible participants as defined in the Scheme to subscribe for shares in the Company at a price per share of not less than the highest of (i)
the nominal value of a share; (ii) the closing price of a share as stated in the daily quotation sheets issued by the Stock Exchange on the date
of the offer of the relevant option; and (iii) the average closing price of the shares as stated in the daily quotation sheets issued by the Stock
Exchange for the five business days immediately preceding the date of offer. A consideration of HK$10 is payable on acceptance of the grant
of options. The Scheme will remain in force for a period of 10 years up to June 2018.

No participant with options granted was in excess of the individual limit as stipulated in the Scheme.

The maximum number of shares which may be issued upon the exercise of all outstanding options granted and yet to be exercised under the
Scheme and any other scheme adopted by the Group from time to time would not in aggregate exceed 30% of the Shares in issue from time
to time. The maximum number of shares issued and to be issued upon exercise of options granted under the Scheme and any other share
option schemes of the Company to any eligible participant, in any 12-month period up to the date of grant shall not exceed 1% of the shares

in issue.

As at the date of this report, the total number of shares available for issue under the Scheme and any other share option schemes of the
Company is 48,040,214, representing 4.02% of the issued shares of the Company.
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No share option was granted, exercised or lapsed during the year ended 28 February 2017. The outstanding options granted under the Scheme
and yet to be exercised are set out below:

Number of
Share Options
as at
1 March 2016
Exercise price and
Date of grant Exercise period per share 28 February 2017
HK$
Director
Sham Kar Wai 12 February 2010 12 February 2012 to 1.43 11,268,379
11 February 2020
18 March 2011 18 March 2017 to 4.96 11,500,000
17 March 2021
17 September 2012 17 September 2018 to 3.42 12,280,000
16 September 2022
Sham Kin Wai 12 February 2010 12 February 2012 to 1.43 11,268,379
11 February 2020
18 March 2011 18 March 2017 to 4.96 11,500,000
17 March 2021
17 September 2012 17 September 2018 to 3.42 12,280,000
16 September 2022
Continuous contract employees 28 December 2009 28 December 2011 to 1.23 33,805,137
27 December 2019
18 March 2011 18 March 2017 to 4.96 17,250,000
17 March 2021
121,151,895

SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT POSITIONS IN THE SHARES, UNDERLYING SHARES AND DEBENTURES
OF THE COMPANY

As at 28 February 2017, the register kept by the Company under Section 336 of the SFO showed that the following shareholders (other than
Directors of the Company) had disclosed to the Company pursuant to Division 2 and 3 of Part XV of the SFO an interest or a short position in

the shares or underlying shares of the Company:

Long positions in the shares of the Company

Number of Percentage of Long/short
Name Capacity shares held issued shares position
Yau Shuk Ching Chingmy (Notes 1 & 2) Beneficiary of a trust/ 740,446,820 61.92% Long
Interest of spouse
Wong Choi Shan (Notes 1 & 3) Beneficiary of a trust/ 740,446,820 61.92% Long
Interest of spouse
Effective Convey Limited (Note 4) Beneficial owner/ 698,564,441 58.41% Long
Interest in corporation
Dynamic Vitality Limited (Notes 1 & 5) Interest in corporation 698,564,441 58.41% Long
HSBC International Trustee Limited (Notes 1 & 5) Trustee 698,564,441 58.41% Long
Fine Honour Limited (Note 4) Beneficial owner 169,197,830 14.14% Long
Fortune Symbol Limited (Note 4) Beneficial owner 60,028,130 5.01% Long
Fresh Start Holdings Limited (Note 4) Beneficial owner 60,028,130 5.01% Long
Sure Elite Limited (Note 4) Beneficial owner 60,028,130 5.01% Long
Yeung Chun Kam (Note 6) Joint interest 64,270,000 5.27% Long
Yeung Chun Fan (Note 6) Joint interest 64,270,000 5.27% Long
Cheung Wai Yee (Note 7) Interest of spouse 64,270,000 5.27% Long
Greenwoods Asset Management Limited (Note 8) Interest in controlled company 61,878,000 5.04% Long
Greenwoods Asset Management Holdings Limited Interest in controlled company 61,878,000 5.04% Long
(Notes 8 & 9)
Unique Element Corp. (Notes 8 &10) Interest in controlled company 61,878,000 5.04% Long
Jiang Jinzhi (Notes 8 & 11) Interest in controlled company 61,878,000 5.04% Long
The Capital Group Companies, Inc. (Note 12) Interest in controlled company 61,568,000 5.02% Long
NT Asian Discovery Master Fund Beneficial owner 60,916,000 5.03% Long
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Notes:

i The ABS 2000 Trust was established on 14 September 2000 as an irrevocable discretionary trust for the benefit of Mr. Sham Kar Wai and Mr. Sham Kin Wai (both are Directors of
the Company) and their respective family members. HSBC International Trustee Limited is the trustee of The ABS 2000 Trust.

2. Spouse of Mr. Sham Kar Wai. Out of the 740,446,820 shares, Ms. Yau as a beneficiary of The ABS 2000 Trust, is interested in 698,564,441 shares while the rest of the shares is
held in the capacity of interest of spouse.

3. Spouse of Mr. Sham Kin Wai. Out of the 740,446,820 shares, Ms. Wong as a beneficiary of The ABS 2000 Trust, is interested in 698,564,441 shares while the rest of the shares is
held in the capacity of interest of spouse.

4. Fine Honour Limited, Fortune Symbol Limited, Fresh Start Holdings Limited and Sure Elite Limited (collectively the “Companies”) are wholly-owned subsidiaries of Effective
Convey Limited. Effective Convey Limited is therefore deemed interested in the shares held by the Companies.

5. Effective Convey Limited is a wholly-owned subsidiary of Dynamic Vitality Limited, which is wholly-owned by The ABS 2000 Trust. Each of Dynamic Vitality Limited and HSBC
International Trustee Limited is therefore deemed interested in the shares held by Effective Convey Limited.

6. 64,270,000 shares are held by Dr. Yeung Chun Kam and Mr. Yeung Chun Fan jointly.

7 Spouse of Mr. Yeung Chun Fan.

8. According to the notice filed by Greenwoods Asset Management Limited (“Greenwoods Management”), out of the 61,878,000 shares, 14,128,000 shares are held by Greenwoods
Management and 6,528,000 shares and 41,222,000 shares are held by its controlled corporation, Golden China Master Fund (“Golden China”) and Greenwoods China Alpha Master
Fund (“Greenwoods China”) respectively.

9. According to the notice filed by Greenwoods Asset Management Holdings Limited (Greenwoods Holdings”), Greenwoods Holdings held the shares through its controlled
corporations, Greenwoods Management, Golden China and Greenwoods China.

10. According to the notice filed by Unique Element Corp. (‘UEC”), UEC held the shares through its controlled corporations, Greenwoods Holdi Gr ds M 1ent, Golden
China and Greenwoods China.

11. According to the notice filed by Jiang Jinzhi, Jiang Jinzhi held the shares through his controlled corporations, UEC, Greenwoods Holdings, Greenwoods Management, Golden
China and Greenwoods China.

12. Shares are held by Capital Research and Management Company, a wholly-owned subsidiary of The Capital Group Companies, Inc..

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the whole or any substantial part of the business of the Company were
entered into or existed during the year.

MAJOR CUSTOMERS AND SUPPLIERS

During the year, the Group purchased less than 30% of its goods and services from its five largest suppliers and sold less than 30% of its
goods and services to its five largest customers.

RELATED PARTY TRANSACTIONS

Significant related party transactions entered by the Group during the year ended 28 February 2017, which did not constitute connected
transactions under the Listing Rules, are disclosed in Note 32 to the consolidated financial statements.
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CONTINUING DISCLOSURE REQUIREMENTS

The following circumstances giving rise to the obligations of disclosure pursuant to Rule 13.18 of the Listing Rules continue to exist after the
year ended 28 February 2017.

(a)

(b)

54

The Notes

Terms used herein have the same meaning as those defined in the announcement made by the Company on 8 May 2013 (the “Notes
Announcement”).

On 8 May 2013, the Company made the Notes Announcement that the Company has entered into the Subscription Agreement with the
Joint Lead Managers in relation to the issue of the Notes. Pursuant to the terms and conditions of the Notes, if (among other matters),
the Permitted Holders (as explained hereinafter) collectively do not or cease to (i) maintain management control over the management
and business of the Group; or (ii) own, directly or indirectly, at least 40% of the beneficial shareholding, carrying at least 40% of the
Voting Stock in the Company, free from Security, each holder of the Notes will have the right to require the Company to redeem the
Notes at 101% of their principal amount, together with accrued interest. Permitted Holders means any or all of the following: (1)

Mr. Sham Kar Wai and Mr. Sham Kin Wai; (2) any Affiliate (other than an Affiliate as defined in clause (2) or (3) of the definition of
Affiliate in the Notes Announcement) of the Person specified in (1) hereof; and (3) any Person both the Capital Stock and the Voting
Stock of which (or in the case of a trust, the beneficial interests in which) are owned 80% by Persons specified in (1) and (2) hereof.

Principal terms of the Notes are set out below:-

Notes: principal amount of CNY1,000,000,000 to be matured on 15 May 2018;

Issue Date: 15 May 2013;

Issue Price: 100%;

Interest: the Notes would bear interest from and including 15 May 2013 at the rate of 6.25% per annum, payable

semi-annually in arrears on 15 May and 15 November in each year commencing on 15 November 2013.

Up to the date of this report, the aggregate principal amount of the Notes which remains outstanding and subject to the terms of
indenture governing the Notes is CNY894,000,000.

The New Facilities

Reference is made to the announcements made by the Company on 24 February 2012, 1 December 2014 and 24 April 2017 pursuant to
Rule 13.18 of the Listing Rules. Terms used herein have the same meaning as those defined in the announcement dated 24 April 2017
(the “New Facilities Announcement”).

On 24 April 2017, the Company made the New Facilities Announcement that I.T Finance Limited, an indirectly wholly-owned subsidiary
of the Company, as the borrower has entered into the Banking Facility Letter for the purpose of refinancing in full the facilities under
the facility agreement dated 1 December 2014. Pursuant to the Banking Facility Letter, it is (among other matters) an event of default if
(i) Mr. Sham Kar Wai and Mr. Sham Kin Wai, the current Executive Directors, do not or cease to maintain management control over the
management and business of the Group; or (ii) the Sham’s Family and the Sham’s Family Trust collectively do not or cease to own at
least 40% of the beneficial shareholding, carrying at least 40% of the voting rights in the Company, free from any encumbrance. Upon
occurrence of an event of default, the obligation of the Lender to make the New Facility available may be terminated, and all advance of
the New Facility together with accrued interest and all other sums payable under the Banking Facility Letter may become immediately
due and payable.

Details of the New Facility are set out below:-

Banking Facility Letter: the facility letter dated 20 March 2017 executed by I.T Finance Limited and the Lender;

Borrower: I.T Finance Limited;

Lender: The Hongkong and Shanghai Banking Corporation Limited;

Facility: a term loan of up to HK$200 million repayable by eight equal quarterly instalments of HK$25 million

commencing 15 months after the first drawdown.
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PUBLIC FLOAT

Based on the information that is publicly available to the Company and within the knowledge of the Directors, the Company has maintained
the prescribed amount of public float during the year and up to the date of this report as required under the Listing Rules.

CORPORATE GOVERNANCE

The Company is committed to maintaining a high standard of corporate governance practices. Information on the corporate governance
practices adopted by the Company is set out in the section headed “Corporate Governance Report” on pages 36 to 42.

AUDITOR

The consolidated financial statements have been audited by PricewaterhouseCoopers who will retire at the 2017 AGM and being eligible, offer
themselves for re-appointment.

On behalf of the Board

Sham Kar Wai
Chairman
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