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CHARACTERISTICS OF THE GROWTH
ENTERPRISE MARKET (“GEM”) OF THE
STOCK EXCHANGE OF HONG KONG LIMITED
(THE “STOCK EXCHANGE")

GEM has been positioned as a market designed to
accommodate companies to which a higher investment risk
may be attached than other companies listed on the Stock
Exchange. Prospective investors should be aware of the
potential risks of investing in such companies and should
make the decision to invest only after due and careful
consideration. The greater risk profile and other
characteristics of GEM mean that it is a market more suited
to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there
is a risk that securities traded on GEM may be more
susceptible to high market volatility than securities traded on
the Main Board and no assurance is given that there will be a
liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange
of Hong Kong Limited take no responsibility for the contents of this
report, makes no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents
of this report.

This report, for which the directors of Code Agriculture (Holdings)
Limited collectively and individually accept full responsibility, includes
particular given in compliance with the Rules Governing the Listing
of Securities on the Growth Enterprise Market of The Stock Exchange
of Hong Kong Limited for the purpose of giving information with
regard to Code Agriculture (Holdings) Limited. The directors, having
made all reasonable enquires, confirm that, to the best of their
knowledge and belief, the information contained in this report is
accurate and complete in all material respects and not misleading
or deceptive and there are no other matters the omission of which
would make any statement herein or this report misleading.
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Dear Shareholders,

On behalf of the board (the “Board”) of directors (“Directors”) of Code
Agriculture (Holdings) Limited (the “Company”) together with its
subsidiaries (collectively, the “Group”), | hereby present the annual
report for the year ended 31 March 2012.

FINANCIAL PERFORMANCE

During the year under review, the Group’s turnover was approximately
Hong Kong dollars (‘HK$”) 663,896,000 and the Group’s profit from
operations was approximately HK$76,909,000.

The Group loss attributable to owners of the Company was
approximately HK$34,790,000, representing a decrease of
approximately HK$190,198,000 or 84.5% from the correspondent
year. Basic and diluted loss per share was approximately 1.28 HK
cents.

BUSINESS REVIEW

Due to the slow recovery of global economy and the spreading of
European debt crisis, the year under review was one of the most
challenging years for the global economy since the financial turmoil
in 2008. While the global economy continues to be weighted down
by the issues in the developed economic zones, the Chinese
economy in contrast remains relatively strong in the global economy.
Despite the Chinese economic growth started to slow as a result of
the lag effect from the progressive tightening monetary policy by
central bank of the People Republic of China (the “PRC”) during the
year under review, the tobacco industry in the PRC recorded a healthy
growth rate in 2011. Based on the {Statistical Communique of the
People Republic of China on the 2011 National Economic and Social
Development) ((FF# A R £ FE2011F B RAE ML S HEF A
N #R)) published by the National Bureau of Statistics of China, the
total national output of flue-cured tobacco in 2011 was 2.87 million
tons, representing a 5.1% growth in compared with previous year,
which mainly due to the PRC'’s tobacco industry adopts a system of
unified leadership, vertical management and monopolised operation
with minimal adverse impacts from the changes in macro and micro
economic environment for the year under review.
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Chairman’s Statement
FEHREE

BUSI N ESS REVIEW (Continued)

Tobacco agricultural operation is the Group’s principal activity during
the year under review. Manufacturing and sales of intensive flue-
curing machinery continued to be one of the brightest spots for the
Group’s operation. During the year under review, intensive flue-curing
machinery maintained its strong momentum to achieve sales of
approximately HK$563.8 million, representing 56.3% growth
compared to last year. These series of product has become a major
growth driver for the Group’s operation as a result from the continuous
modernisation in the PRC’s tobacco agricultural industry. The
management of the Company is optimistic in the performance of its
tobacco agricultural operation by maintain its leading position in the
intensive flue-curing machinery market and will continue to adopt
proactive measures to further boost sales and to achieve sustain
growth in this business.

During the year under review, the Group had persistently improved
its internal and external management. In respect of internal
management, the Group’s corporate structure was enhanced by
streamlining the corporate structure by dispose of certain companies.
In relation to the external management, the Group was further
strengthened its cooperation with the business partners and
customers. In view of the changing macro and micro economic
environment during the year, the Group had taken a prudent approach
in its investment strategy. In response to the PRC’s tightened
monetary policy, the Group had made divestments in some capital
intensive businesses in order to streamline the business structure,
to enhance the cost-effectiveness of the operation and to maintain
the Group’s competitiveness in its core business.

PROSPECTS

During the past few years, under the leadership of State Tobacco
Monopoly Administration (“STMA”), technology in the tobacco
agricultural industry has been advancing sustainably. Significant
breakthroughs were achieved in variety developments, including
mechanising seeding production, mass curing, organic leaf tobacco
production and information technology. It is foreseeable the
modernisation of the industry will be continue in the coming few
years, which in long run, it will facilitate the consolidation within the
industry, which is beneficial to the long-term growth of the industry
and the Company.
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P ROS P ECTS (Continued)

Looking forward, the Group will continue to reinforce its leading
position in the intensive flue-curing machinery. The Group believe
with technical competencies and effective operational management,
we have established a solid foundation and a reputable brand name
providing the comprehensive capability for sustainable development
in the tobacco agricultural industry in the PRC. In order to meet the
objective in relation to the technology innovation in the Tobacco
industry set out in the {Development Plan Outline for Medium to
Long Term Technology Development in the Tobacco Industry (2006-
2020)) (C(EETT R KRR R 57 8140 2 (2006-2020%F))) issued
by the STMA, the Group is remain optimistic and confident in the
Group’s future performance due to the continuous of the
modernization in the tobacco industry in the PRC will drive
consolidation amongst the industry participants and create additional
business opportunities for the leading players in the industry.

As a leading player in the PRC tobacco agricultural industry, the
Group believes the steps we took since the acquisition of the tobacco
agricultural business in 2010 will assist the continuing modernization
in the industry and were therefore also in the best interests of our
shareholders, stakeholders, employees, and the tobacco farmers in
the PRC. In view of the current challenging global economy, the Group
will take a prudent approach to expose and capture new business
opportunities to develop our business in the industry with an aim to
maximise the long term return to the shareholders.

APPRECIATION

On behalf of the Board, | would like to take this opportunity to thank
all shareholders, bankers and business partners for their continuous
support to us. At the same time, | would also like to express my
heartfelt gratitude to my fellow directors, management and
employees for their efforts and contribution over the year under
review.

JINGQUAN YINGZI
Chairman

21 June 2012
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Management Discussion and Analysis

BEEENWmE DM

In the aftermath of a challenging year, the Group recorded a loss of
HK$32,394,000 and a loss attributable to owners of the Company
of HK$34,790,000 for the year ended 31 March 2012, after an
impairment loss of HK$59,105,000 was recognised by the Group
during the year by writing down the carrying value of technologies
to their fair value. In spite of this, the Group’s overall turnover and
gross profit went up by 11.0% and 43.6% from last year to
HK$663,896,000 and HK$194,743,000 respectively. The increases
in the Group’s turnover and gross profit were principally due to
continuous business growth of the Group’s core operations, namely,
tobacco agricultural operations.

OPERATIONS REVIEW — CORE BUSINESS

During the year under review, the Group was principally engaged in
manufacturing, sales and distribution of tobacco agricultural
machinery, related products and provision of related services,
provision of digital television service and distribution of healthcare
products in the PRC. Turnover and their respective change of these
principal business during the year were as follows: —

RuEmkER—Fh BE2=-F——F=A
—t+—HILFE  TAKEERSEME
HEREERSE 2 A FEMEENREBRE
59,105,000 L& - A& EBE&FHIE
32,394,000 T kA A EIHE AEILEE
34,790,000/87C - BE ML - REEEEE
EBEREFNDRREF LF11.0%%43.6%
Z£663,896,000/% 7T & 194,743,000/ 7T A
SEEEBRENLATEREHNASER
BROBEREEBRIRERHEER -

EBOE — RORK

REBEFE  AEENEEXRHENH B
& HERDHEERERM - HARER
KRHARRART - IREBF BRI Mo
RIBEmM - FN - ZFLTBEXB2EERR

Increase/
2012 2011 (Decrease)
—E-—-f —T——F ®m,
HK$’000 HK$’'000 (R4
FET FET %
Tobacco agricultural business EEEEEK
Sales of flue-curing SHE R -
machinery, accessories B R B &
and provision of construction services RHEERG 613,462 474,280 29.3
Distribution of agricultural machinery o 8H 2 S 12,765 9,080 40.6
Distribution of fertilizer and pesticide 7 SH AR R K B % 29,598 111,047 (73.3)
Provision of consultancy service 1R 1R P A A AR 7S 2,361 — N/AT 5 F
658,186 594,407
Provision of digital television services E#EFE 8RS 4,795 2,889 66.0
Sale of cordyceps-related and HELXBEEHBER
other healthcare products FEMRBREMR 915 836 9.4
663,896 598,132
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Management Discussion and Analysis

OPERATIONS REVIEW — CORE BUSINESS (continued)
Tobacco agricultural operation

The Group’s tobacco agricultural operation was principally focused on
manufacturing, sales and distribution of tobacco agricultural machinery
and other related products in the PRC were continued to deliver profitable
result for the year under review. Turnover from the operation grew by
10.7% to HK$658,186,000 (2011: HK$594,407,000) with gross profit
grew by 40.6% to HK$192,862,000 (2011: HK$137,160,000) and
operating profit grew by 60.5% to HK$85,437,000 (2011:
HK$53,242,000) in compared to last year. Such increases were
principally due to the increased volume of higher margin products, flue-
curing machinery and accessories were sold during the year, which
translating into turnover for the year of HK$583,187,000 (2011:
HK$375,971,000). During the year under review, the Group’s “KH” series
flue-curing machinery products which has been well received by the
PRC tobacco market for its reliability, is currently the core product line
of the operation. The KH-10 model of flue-curing machinery product
has successfully expanded its market coverage to all major tobacco
production areas in the PRC, including Henan Province; Yunnan
Province; Sichuan Province; Guizhou Province; Chongging City; Hunan
Province; Hubei Province; Shandong Province; Northeast Provinces;
Gansu Province and Ningxia Province.

The Company’s wholly owned subsidiary, Jiangsu Kedi Modern
Agriculture Company Limited (“Jiangsu Kedi”), a qualified modern
tobacco drying machines supplier by the China National Tobacco
Corporation and a leading market player, owned a ISO9001:2000
certified production plant in Yixing city of Jiangsu Province with daily
production capacity of approximately 1000 units per day. Build on
the success of the Group’s “KH” series flue-curing machinery
products, Jiangsu Kedi has setup a research team which leading by
the non-executive director of the Company, Professor Liu Guoshun,
for the further improvement and development of the intensive flue-
curing machinery and other tomorrow technologies for the PRC
tobacco industry such as comprehensive usage of biomass energy
and organic fertilizer etc. The outlook of the flue-curing machinery
products in China, where all of the operation’s customers are based,
remain positive and management expects the operation will continue
to perform well in the coming years driving by the Group’s leading
position in the market.

it B IR AR
T —FFR

BEEEFNWR T

¥XKEE — ROER e
R S EETE

AEENEEREXEBETERNP RS -
HERDHEE RERR R EMARER
WHR BT E NS ESSER « BAFLE
ANEETEH) L ERBIE R 10.7%2658,186,00078 7T
(ZZ——1F : 594,407,000 7T) * EFEK
40.6% % 192,862,000/ L (=T ——4 :
137,160,000/ 7T) + & & M)3% K 60.5% %
85,437,000/ 7T (ZF——% : 53,242,000/
7T) ° LiltigRF 2R ANFEREFEE Rt
R RRGREE LA BREEEERE
583,187,000 7T (=& ——% : 375,971,000
BIT) c REEFE - ASE/ KH] R4t
R ERRELREIENMEGHET R
EEMS - BRAIERARERNZOER
% o KH-1058 = B9 BB HEAR 2= B2 A D S T
GEEHELCHREPEMEIENEEE
& HAeEdEd  Epd miE &
ME - BE™ - HEE - BLE - ILES -
Rit=%  HBREREES -

RAFHERETRARLEEBIIR R EEZSR
Al (DIgRH]) ATPBEEERARINEE
BRI EE MR ER - MEXANER
tE - ERIHLEEEMIEES
ISO9001:2000REX LA B EEL
10008 ° & R ANEE [KH] R 514 # i
ERESHAT - TTEREHBAAE T — U
ARFERNITEERHIEHR BENFZE
Bx - — 2D B I BB IR S A R S E A
PEEETEMBR AR - flanEEY
BRERNGEAFARERE—EBES - BEX
Ko R B E AR E T B M AT = DA%
B o XERAEBAETIS EHELMA - M
REBHNEFNEREPENR - EBER
HARERER KRBT FEER RN
BRE -

09



Management Discussion and Analysis

BEEENWmE DM

OPERATIONS REVIEW — CORE BUSINESS (continued)
Tobacco agricultural operation (continuea)

During the year, the Group decided to slow down the development
of the tobacco agricultural construction service as the projects from
this business tied up huge amounts of capital and had a relatively
low profit margin. In response to the decision, the Group entered
into an agreement to dispose the Group’s 51% shareholding in a
subsidiary which principally engaged in the agricultural construction
service for a consideration of Renminbi (“RMB”) 7,000,000. The
transaction was completed in January 2012 and a disposal loss of
approximately HK$1,632,000 was recorded.

On 8 April 2011, the Group entered into an asset transfer agreement
to dispose certain of its land, property and equipments to a
connected party of the Company in related to the manufacturing of
fertilizers for a consideration of approximately RMB138,984,000. This
transaction was duly approved by the Company’s independent
shareholders on 18 April 2012 and completed subsequent to the
year end on 29 May 2012. Details of the transaction are contained
in the Company’s circular dated 29 April 2011. During the year,
turnover from sales of fertilizers and pesticides were drop from
HK$111,047,000 to HK$29,598,000 due to significant decrease in
demand for these products of the Company and the turnover for the
year mainly represented the disposal of the remaining inventory and
distribution of pesticide products. Due to the strengthen of the
Group’s distribution network in the PRC tobacco industry, the
management remains optimistic about its distribution business in
the coming years.

Turnover from the provision of servicing income is a new source of
income for the Group during the year under review. Turnover from
this operation remained at a relatively small scale and a turnover of
HK$2,361,000 was reached.

On 8 December 2011, the Group entered into agreements with two
independent third parties to dispose its’ 20% and 11% shareholding
in Xian Shenghua Electronic Engineering Company Limited (“Xian
Shenghua”) for the consideration of RMB6,000,000 and
RMB3,300,000 respectively. The transaction was completed in
December 2011 and a disposal loss of approximately HK$2,779,000
was recorded. Subsequent to the disposal, the Group’s shareholding
in Xian Shenghua was reduced to 20%.
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Management Discussion and Analysis

OPERATIONS REVIEW — CORE BUSINESS (continuea)
Tobacco agricultural operation (continueq)

During the year under review, the operating profit contributed by the
tobacco agricultural operation was HK$85,437,000 (2011:
HK$53,242,000), increased by 60.5% when compared to last year.
Segment profit from this operation was HK$26,332,000 (2011:
Segment loss of HK$156,686,000), after an impairment loss of
HK$59,105,000 (2011: HK$89,694,000) was recognised by the
Group by writing down the carrying value of technologies approximate
to their fair value at the year end date.

On 28 February 2011, the Group entered into a memorandum of
understanding with an independent third party for a possible
acquisition of 70% interests in a company which was principally
engaged in the tobacco related agricultural operation in the PRC.
The memorandum of understanding was expired on 28 August 2011
and the Group and the seller were mutually agreed in oral to further
extend the negotiation. At the date of the report, the discussion is
still on-going and no formal agreement has been entered by both
parties.

Digital television operation

The Group’s digital television business in the PRC comprises an
independent television program production platform and access to the
cable network in the Hunan Province which owned by Hunan Provincial
Television Network Company Limited (#F & EEEA NS AR E T
2 7]). The Group currently operates eight digitalised channels in different
aspects, including movies; drama; Chinese opera; fashion TV; sport;
entertainment; news and scientific channels. Apart from the scientific
channel, the other channels are pay channels and can be reached by a
province-wide potential customer base of over 4 million households.
Since late 2010, the Group’s scientific channel was partial unlocked in
certain districts in Hunan Province and can watch freely by all digital
television subscribers, in the major cities of Hunan Province such as
Chengsha (K£); Zhuzhou (#k1); Xiangtan (#8)Z), Yiyang (zF%) and
Zhangjigjie (38 % #). Due to the increasing coverage of our scientific
channel to over 1.8 million households since 2010, the year under review
saw a record high in advertising income to HK$3,301,000 (2011:
HK$864,000), together with subscription from digital television customer
base of HK$1,494,000 (2011: HK$2,014,000), helped boost the
operation’s revenue to HK$4,795,000 (201 1: HK$2,889,000). The gross
profit contributed by this operation was HK$1,786,000 (2011:
HK$390,000), increased by about 3.6 times when compared to last
year.
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BEEENWmE DM

OPERATIONS REVIEW — CORE BUSINESS (contined)
Digital television operation (continueq)

The operating margin continued to come under pressure from the
rising running costs. Loss from operation was narrowed to
HK$1,781,000 from HK$2,286,000 when compared to last year. In
view of the fact that the delay in the delivery of the television
broadcasting rights in Great China of a film to the Group after a
further extension to the delivery date were given to the contractor in
last year, the management decided, after due consideration, to make
full impairment loss on the prepayment for a television broadcasting
right abovesaid amounting to HK$20,000,000. The Company has
been seeking legal advice on necessary actions to be taken for the
recovery of the amounts. As a result from the recognised impairment
loss abovesaid, segment loss for the year under review was
HK$21,781,000 (2011: HK$2,286,000). Since the impairment loss
recorded for the year was an non-recurring expenses and the Group
is in negotiation with the appropriate parties to further unlock its
scientific channel in other cities in Hunan Province, the Group remains
optimistic about the segment result in coming years.

Healthcare products operation

In contrast, the Group’s healthcare products operation continued to
come under considerable pressure from in the face of competition
and rising costs. During the year under review, revenue from this
operation was HK$915,000 (2011:HK$836,000) and operating loss
and segment loss of HK$5,464,000 (2011: operating loss of
HK$9,311,000 and segment loss of HK$19,311,000, after an
impairment loss of HK$10,000,000 in patent owned was wrote down
to its fair value) was recorded for the year under review. As the
competitive pressure is not expected to ease and operating costs
will remain high in the coming years, the operation will remain to be
challenging. The Group is now considering various measures to
further improve its performance and financial position or alternatively,
dispose the operation if opportunity arises.

Associates

As mentioned in the section “tobacco agricultural operation”, Xian
Shenghua was re-classified as interests in an associate after the
disposal of its 31% interests by the Group. The Group’s 20% owned
Xian Shenghua is principally engaged in manufacturing and sales of
parts and accessories for the tobacco agricultural machinery. Since
Xian Shenghua become the Group’s associate, the profit shared from
Xian Shenghua was HK$611,000. The Group is expecting its
investment in Xian Shenghua will provide a stable profit stream to
the Group.
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Management Discussion and Analysis

FINANCIAL REVIEW
Revenue

For the year ended 31 March 2012, the Group’s turnover was
HK$663,896,000 (2011: HK$598,132,000), representing an increase
of 11% in compared to previous year. Turnover from tobacco
agricultural operation, which representing approximately 99.2% of
the Group’s turnover, was increased by 10.7% to HK$658,186,000
(2011: HK$594,407,000) due to increase in sale volume of intensive
flue-curing machinery and accessories. Turnover from digital
television operation and healthcare products operation for the year
under review were HK$4,795,000 and HK$915,000 respectively and
representing approximately 0.7% and 0.1% respectively to the
Group’s turnover.

Cost of sales and services and Gross Profit

The Group’s cost of sales and services mainly includes costs of
inventory sold and transportation costs, together representing 98.4%
(2011: 98.7%) of the Group’s cost of sales and services. During the
year under review, total cost of sales and services was
HK$469,153,000 and was at similar to last year (2011:
HK$462,488,000) as a result of the changes of product mix and
increasing operating efficiency in the tobacco agricultural operation.
The Group’s gross profit for the year under review was increased
sharply by approximately 43.6% to HK$194,743,000 (2011:
HK$135,644,000). The Group’s gross profit margin was enhanced
to 29.3% for the year under review (2011: 22.7%).

Distribution costs

The Group’s distribution costs for the year under review which mainly
consisted of staff costs, travelling expenses and entertainment
expenses was HK$43,898,000 (2011: HK$30,601,000). The
increased distribution costs were mainly attributable to the additional
staff costs resulted from the newly acquired subsidiaries and uprising
pressure for wages in the PRC.
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BEEENWmE DM

FINANCIAL REVIEW (Continued)
Administrative expenses

Despite the Group’s operations in the PRC continued to come under
considerable pressure in rising costs driving by the uprising Consumer
Price Index during the year under review, the overall administrative
expenses for the year was decreased by 13.2% to HK$94,371,000.
The decrease in administrative expenses was mainly attributable to
the successful implementation of cost saving program on
headquarter.

Profit from operations

Profit from operations for the year was HK$76,909,000, representing
a sharp increase of 2.48 times in compare with last year which
primarily attributable to the favourable operation result by the tobacco
agricultural operation.

Finance costs

The finance costs for the year under review including a reversal of
interests expenses over-provided in last year of HK$5,574,000.
Aggregate gross interests expenses on bank and other loans for the
year was HK$26,935,000, representing a 43.8% increase in
compared with last year, which mainly due to raised borrowing
interest rate resulted from the uprising deposit reserve ratio and
interest rate by the People’s Bank of China and the increased loan
size to support the business growth.

Impairment loss on prepayment for the television
broadcasting rights of a film

Including in the other loss was an impairment loss on the prepayment
paid for the television broadcasting rights of a film in a subsidiary
amounted to HK$20,000,000. The Company will take all appropriate
actions to recover the outstanding amounts.

Impairment losses on goodwill and other
intangible assets

During the year under review the other intangible assets were written
down to their fair value at the year ended date. For details, please
refer to note 10 of the financial statement.
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Management Discussion and Analysis

FINANCIAL REVIEW (Continued)

Loss for the year and equity attributable to
owners of the Company

Loss for the year was HK$32,394,000, representing a significant
decrease of 85.6% as compared to the loss of HK$224,785,000 in
last year.

At 31 March 2012, equity attributable to owners of the Company
amounting to HK$686,758,000 (2011: HK$705,750,000) and is
equivalent to an attributable amount of HK$0.25 per share of the
Company (2011: HK$0.26).

CAPITAL STRUCTURE

There was no material change in the issued share capital of the
Company during the year.

LIQUIDITY, FINANCIAL RESOURCES AND
CAPITAL STRUCTURE

During the year under review, the Group generally financed its
operations through internally generated cash flows and borrowings.

At 31 March 2012, the Group had aggregate cash and bank balance
and pledged deposits of HK$420,977,000 (2011: HK$278,863,000).
The Group’s current ratio at year ended date, calculated based on
current assets of HK$1,284,133,000 (2011: HK$1,066,551,000)
divided by current liabilities of HK$887,345,000 (2011:
HK$685,450,000), was at a healthy ratio of approximately 1.45 (2011:
1.56). The decrease in current ratio was primarily due to an increased
bank and other borrowing was recorded as a result of more business
activities during the year under review.

There was no material change in the issued convertible bonds of the
Company during the year under review. At 31 March 2012, the Group’s
total indebtedness comprised fair value of outstanding convertible
bonds, borrowings, bills payable, advance received from customers,
amount due to a non-controlling shareholder of a subsidiary and
amounts due to directors with aggregate amount of HK$1,430,723,000
(2011: HK$1,160,606,000). The gearing ratio of the Group, calculated
on the basis of total indebtedness divided by total assets, was 64.2%
(2011: 55.9%) at the year ended date. The increase in the Group’s
gearing ratio was primarily due to a higher total indebtedness was
recorded as a result of more business activities during the year under
review.
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BEEENWmE DM

LIQUIDITY, FINANCIAL RESOURCES AND
CAP'TAL STRUCTURE (Continued)

The convertible bonds, if not converted, would be due for repayment
in March 2015 whereas the borrowings was due within one year. In
terms of currency denomination, the convertible bonds were
denominated in Hong Kong dollars. Of the borrowings, bills payable,
advance received from customers, amount due to a non-controlling
shareholder of a subsidiary and amounts due to directors, about
99.2% of the balance was denominated in Renminbi with the rest in
Hong Kong dollars.

With the amount of liquid assets on hand as well as credit facilities
available, the management is of the view that the Group will have
sufficient financial resources to meet its ongoing operational
requirements.

FOREIGN CURRENCY MANAGEMENT

The monetary assets and liabilities and business transactions of the
Group were mainly carried and conducted in Hong Kong dollars and
Renminbi. The Group continuous to maintain a prudent strategy in
its foreign currency risk management, to a large extent, foreign
exchange risks are minimised by balancing the foreign currency
monetary assets versus the corresponding currency liabilities, and
foreign currency revenues versus the corresponding currency
expenditures. In light of the above, it is considered that the Group’s
exposure to foreign exchange risk is insignificant and no hedging
measure has been undertaken by the Group.

PLEDGE OF ASSETS

At 31 March 2012, the Group’s certain leasehold land and buildings
(including prepaid land lease payments) with aggregate carrying
amount of approximately HK$34,551,000 (2011: HK$6,730,000),
bank deposits denominated in Renminbi of HK$260,222,000 (2011:
HK$231,372,000) and trade receivables denominated in Renminbi
of HK$4,391,000 (2011: Nil) were pledged to secure general banking
facilities granted to the Group.
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CONTINGENT LIABILITY

At 31 March 2012 and 2011, the Group did not have any significant
contingent liabilities.

CAPITAL COMMITMENT

At 831 March 2012 and 2011, the Group did not have any significant
capital commitment.

EMPLOYEES AND REMUNERATION POLICY

At 31 March 2012, the Group had 471 (2011: 691) full-time
employees including Directors. Total staff costs for the year, including
director’'s emoluments but excluding equity settled share based
payment expenses, was HK$42,979,000 (2011: HK$31,501,000).
The decreases in numbers of staffs at the year ended date mainly
reflected several subsidiaries were ceased to be the Company’s
subsidiaries during the year under review. The increase in staff costs
primarily due to the staff costs from the subsidiaries ceased to be
the Company’s subsidiaries prior to the year ended date and the
rising costs. The equity settled share based payment expenses of
HK$137,000 (2011: HK$1,560,000) represented fair value of share
options granted to eligible person of the share option scheme and
were not resulted in any cash outflow.

Salary package for employees are structured by reference to market
conditions, staff’'s experience and individual performance. Other
benefits offered by the Group included medical insurance, mandatory
provident fund scheme, training subsidies, share option scheme and
discretionary bonus.

During the year under review, 7,000,000 share options were granted
pursuant to the Group share option scheme on 7 October 2011.
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Biographical Details of Directors

EEBEERFE

EXECUTIVE DIRECTORS

Ms. JINGQUAN Yingzi (# R B ), aged 37, joined Jiangsu Kedi
in July 2006 and was appointed as an executive Director of the
Company on 22 November 2010. She is the Chairman of the
Company and is responsible for the formulation of corporate strategy
and the steering the overall development of the Group. Ms. Jingquan
has extensive experience in strategic planning and management for
corporate in the PRC. Ms. Jingquan is also the chairman of the
nomination committee and a director of certain subsidiaries of the
Company.

Mr. WONG Man Hung, Patrick (E 3 #), aged 56, joined the Group
and was appointed as an executive director of the Company on
1 April 2008. Mr. Wong is responsible for overall management and
strategy implementation for the Group. He obtained a master degree
in business administration from University of East Asia (how known
as University of Macau) in Macau and a diploma in management
from Columbia University in the United States of America (the “United
States”). Mr. Wong is also the co-founder of the Institute of Business
Engineering (the “IBE”) and a visiting professor for the courses offering
by IBE. Prior to joining the Company, Mr. Wong has extensive
experience in corporate management and has over 30 years of
experience in providing financial advisory service to the institutional
clients and has involved in the financing activities for various
infrastructure projects in Hong Kong and the PRC since the 1990s.
Mr. Wong is also a director of certain subsidiaries of the Company.
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Biographical Details of Directors

EXECUTIVE DI R ECTO RS (Continued)

Mr. SHAN Xiaochang (B §), aged 47, joined Jiangsu Kedi in
June 2006 and was appointed as an executive director of the
Company on 22 November 2010. Mr. Shan is an entrepreneur in the
PRC with over 16 years of experience in the areas of corporate
finance, operational management, cash and treasury management
and direct research and development activities. Prior to joining the
Company, Mr. Shan held senior positions in numbers of private
companies which focusing in the business related to agricultural,
environmental protection and chemical fertilizers sectors in the PRC.
Mr. Shan currently serves as an executive director, the Chairman
and the Chief Executive Officer of Sunrise (China) Technology Group
Limited (Stock Code: 8226), a company listed on the GEM of the
Stock Exchange. Mr. Shan is also a director of certain subsidiaries
of the Company.

Mr. WU Zhongxin (R ), aged 47, joined Jiangsu Kedi in July
2006 and was appointed as an executive director of the Company
on 22 November 2010. Mr. Wu is responsible for overseeing the
management and operation of Jiangsu Kedi. After earned his Master
degree from the Institute of Virology Chinese Academy of Science,
he was worked in the agricultural related education sector and was
directed series of researches in tobacco for almost 10 years in
Northeast Agricultural University and Henan Tobacco Research
Institute respectively. During his time with these two academies, he
had successfully completed a project awarded with the second prize
in technology development in Henan Province and has over 20 thesis
published. Mr. Wu had extensive experiences in the area of research
and development and promotion, sales and market management.
Mr. Wu is also a director of certain subsidiaries of the Company.
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Biographical Details of Directors

EEBEERFE

EXECUTIVE DIR ECTO RS (Continued)

Mr. FENG Xiaoping (¥ /) ¥), aged 61, joined the Group and was
appointed as an executive director of the Company on 29 April 2005.
Mr. Feng is primary responsible for the operation and management
of the Group’s digital television operation and has extensive
experience in investment field and television board casting industry.
Mr. Feng is a co-founder and an executive director of Crossprofit
Development Limited, a company principally engaged in investment
holding, property investment in both Hong Kong and the PRC and
operation of toll highways in the PRC through its fellow companies
and subsidiaries. During the period from 1998 to 2002, Mr. Feng
was the director and chief executive officer of Asia Television Limited,
a free-to-air terrestrial television broadcaster licensed in Hong Kong.
Mr. Feng held directorship in both Sky Dragon Digital Television and
Movies Limited and Hunan Xiaoxiang Digital Television Broadcast
Company Limited, being subsidiaries of the Company engaged in
the development of the system platform for the digital television
network in the PRC.

Mr. Stephen William FROSTICK, aged 62, joined the Group and
was appointed as an executive director of the Company on
3 December 2008. Mr. Frostick has extensive experience in the areas
of strategic planning, operational management and corporate
development. Mr. Frostick earned his juris doctorate degree from
Nevada’s Old College School of Law in the United States in 1984. In
additions, Mr. Frostick graduated from the University of Nevada, Las
Vegas in the United States with a Master of Public Administration
degree and a Bachelor of Science in Business Administration in 1976
and 1974 respectively. Mr. Frostick is the Chief Executive Officer
and President with Compeer Group (Macau) and Grey Eagle Group
(Hong Kong). Prior to joining the Company, Mr. Frostick has over 35
years of experience in leading capacities from the State Government
of Nevada in the United States, large corporations and international
consulting organisations. During his employment with Kepner Tregoe
Inc., Mr. Frostick was involved in the design, development and the
implementation of “Team Concept” for Chrysler Motors Inc. and was
participated in the negotiations with respect to the labour agreements
between the United Auto Workers Union and Chrysler Motors Inc.
Mr. Frostick currently serves as an executive director and the
Chairman of China Public Healthcare (Holding) Limited (Stock Code:
8116), a company listed on the GEM Board. Mr. Frostick is also a
director of certain subsidiaries of the Company.
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Biographical Details of Directors

NON-EXECUTIVE DIRECTOR

Professor LIU Guoshun (£ E JI§), aged 57, joined the Group and
was appointed as an non-executive director of the Company on
22 November 2010. Professor Liu is the Dean of the school in
tobacco science and a tutor of the doctoral program students at the
Henan Agricultural University. Professor Liu is a supervisor in national
tobacco cultivation, physiology and biochemistry research centre
and regard as one of the leading expert in the PRC tobacco
agricultural industry. Professor Liu currently serves as the manager
of the major projects from the STMA.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. SOUSA Richard Alvaro (% %JX), aged 51, joined the Group
and was appointed as an independent non-executive director of the
Company on 30 January 2001. Mr. Sousa was admitted as a solicitor
of the Supreme Court of Hong Kong in 1996 and has been practicing
as a solicitor in Hong Kong and is a partner in Messrs. Chan, Lau
and Wai. He is also the chairman of each of the audit committee and
remuneration committee and a member of the nomination committee.

Mr. LEE Chi Hwa Joshua (Z % %), aged 39, joined the Group
and was appointed as an independent non-executive director of the
Company on 1 December 2007. Mr. Lee is a fellow member of the
Association of Chartered Certified Accountants and a member of
Hong Kong Institute of Certified Public Accountants. Mr. Lee has
extensive experience in the fields of auditing, accounting and finance.
Mr. Lee currently serves as independent non-executive directors of
China Public Healthcare (Holding) Limited (stock code: 8116), which
is listed on the GEM Board and King Stone Energy Group Limited
(stock code: 663), which is listed on the Main Board of The Stock
Exchange of Hong Kong Limited. He is a member of each of the
nomination committee, the audit committee and the remuneration
committee.
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Report of the Directors

EEEHRE

The directors of the Code Agriculture (Holdings) Limited (the
“Company”) are pleased to present their report together with the
audited financial statements of the Company and its subsidiaries
(collectively, the “Group”) for the year ended 31 March 2012.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The activities of
its principal subsidiaries and associates are set out in notes 21 and
22 to the consolidated financial statements, respectively.

An analysis of the performance of the Group for the year by operation
segments is set out in note 6 to the consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2012 are set out
in the consolidated statement of comprehensive income on page 48.

The directors of the Company (the “Director”) do not recommend
the payment of a final dividend for the year ended 31 March 2012.

DONATIONS

Donations made by the Group during the year amounted to
approximately HK$248,000.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the
Group and the Company are set out in note 17 to the consolidated
financial statements.

BORROWINGS AND CONVERTIBLE BONDS

Details of the Group’s borrowings and convertible bonds are set out
in notes 30 and 33 to the consolidated financial statements.

SHARE CAPITAL

Details of the movements in the share capital of the Company during
the year are set out in note 34 to the consolidated financial
statements.
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RESERVES

Details of the movements in the reserves of the Group and the
Company during the year are set out in the consolidated statement
of changes in equity on page 50 and in note 35 to the consolidated
financial statements, respectively.

The Company had no distributable reserve at 31 March 2012.

SUMMARY OF FINANCIAL INFORMATION

A summary of the published results and of the assets and liabilities
of the Group for the last five financial years, as extracted from the
audited financial statements and restated and reclassified as
appropriate, is set out on page 164 of this report. This summary
does not constitute as part of the audited consolidated financial
statements.

MAJOR CUSTOMERS AND SUPPLIERS

The five largest customers and the largest customer accounted for
approximately 43.9% and 13.3% of the turnover of the Group.

The five largest suppliers and the largest supplier accounted for
approximately 28.7% and 8.3% of the cost of sales and services of
the Group.

None of the Directors, their associates or any shareholders of the
Company (who or which to the knowledge of the Directors owns
more than 5% of the Company’s issued share capital) has any interest
in any of the Group’s five largest customers or suppliers.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Bye-laws of
the Company or the Companies Act 1981 of Bermuda which would
oblige the Company to offer new shares of the Company (the “Share”)
on a pro-rata basis to existing shareholders.

PURCHASE, REDEMPTION OR SALE OF
SHARES

Neither the Company nor any of its subsidiaries purchased, redeemed
or sold any Shares of the Company during the year.
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Report of the Directors

EEEHE

SHARE OPTIONS

A share option scheme (the “Scheme”) was adopted by the
shareholders of the Company and become effective on 2 February
2009 and will remain in force for a period of 10 years from that date.
A summary of the principal terms of the Scheme is set out as
follows: —

(1)

(2)

(3)

24

Purpose of the Scheme

The purpose of the Scheme is to enable the Company to grant
share options of the Company (the “Options”) under the
Scheme to the Eligible Participants (defined in paragraph (2)
below) for their contribution to the growth of the Company or
any subsidiaries of the Company and to provide the Company
with a more flexible means to reward, remunerate,
compensate and/or provide benefit to the Eligible Participants.

Eligible Participants

Pursuant to the Scheme, the Board may, at their discretion,
invite any directors and employees of the Group and any
suppliers, customers, agents, advisors, consultants,
strategists, contractors, sub-contractors, expert or entity that
provides research, development or other technological
support or any valuable services to the Group; shareholders
and any securities holders of the Group (the “Participants”) to
participate in the Scheme.

Total number of Shares available for issue
under the Scheme

The maximum number of the Shares in respect of which
Options may be granted under the Scheme shall not exceed
10% of the issued Shares as at the date of approval of the
Scheme. The Board shall not grant any options which would
result in the maximum aggregate number of Shares which
may be issued upon exercise of all outstanding Options
granted but yet to be exercised under the Scheme which
provide for the grant of Options to acquire or subscribe for
shares exceeding, in aggregate, 30% of the issued Shares
from time to time. The number of shares available for issue
under the Scheme was 204,379,824 shares representing
approximately 7.5% of the issued Shares as at the date of
this report.
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SHARE OPTIONS (Continued)

(4)

(5)

(6)

(7)

(8)

Maximum entitlement of each Participant

The maximum number of Shares, both issued and to be
issued, upon exercise of the Options granted under the
Scheme to each Participant in any 12 months period up to
the date of grant must not exceed 1% of the issued Shares
on date of grant unless it is approved by Shareholders in a
general meeting of the Company with such Participant and
his associates abstaining from voting.

Any Option granted to a substantial shareholder or an
independent non-executive director of the Company or to any
of their associates, in excess of 0.1% of the issued Shares
and with an aggregate value (based on the closing price of
the Shares at the date of the grant) in excess of HK$5 million,
in any 12-month period, are subject to Shareholders’ approval
in general meeting of the Company.

Term of exercise of the Options

The period within which the Options must be exercised will
be specified by the Company at the time of grant. Options
granted may be exercised in whole or in part in the manner
provided in the Scheme by a grantee giving notice in writing
to the Company at any time during a period not to exceed 10
years from the date of grant.

Payment on acceptance of an Option offer

A nominal consideration of HK$1.00 is payable by the
Participants upon acceptance of the grant of Options.

Basis on determining of the subscription
price

The subscription price per Share under the Scheme is a price
determined by the Board and notified to each Participant and
shall not be less than the greatest of (i) the closing price of
the Shares as stated in the daily quotation sheet issued by
the Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on the date of grant; (ii) the average closing price
of the Shares as stated in the daily quotation sheet issued by
the Stock Exchange for the five business days immediately
preceding the date of grant; and (iii) the nominal value of a
Share on the date of grant.

Remaining life of the Scheme

The Scheme will remain valid until 1 February 2019.

RiuEEZERERLQ
T —FFR

Report of the Directors

EEEHE

BIRAE 2

(4)

(5)

(6)

(7)

(8)

BE20REZEHELIR

BERHBHEEA12EAHE - B
TERBERTR2EE 2 BIE
M &7 RAIETHRMNEE R T
SHEAERHAMEHTRNZ1%
BRIFER RN AR BBRRAS i
(FAZ2EERABEALTEANER
=) AIfERIF® °

i PAERI1218 A B R A R R EZ /%
BRI FETTE B ok A1 ST faT B
BATEOEAERE  BRE T
B150.1% &R EE (RE L AR
HU T ERE) 885,000,000 7T
BB ERAARNRABIREARNS it
AE o

BREZATEAR

TTERBAE 2 SRR B AR R R K
FFIETE © AT BB AE Al AR AR
NEBHR L BHES T FR - B
FBBRAANRE L EEBANIZER
EZA R EBHEFDITE ©

ENBERBRENREN 2
IR

SEEREMAR THERERAXNS
HENRE1.008TT -

BEERBEZEE

SHEE T 2 HRIM 2 RBEATHE
EEEEYMERLEE  EER
AAFERTIz&EE : (RO
RHAMERBBHAXSMAERLDA
(B3 Fr)) B B REKRMAI 2T
B (RN ERRH A REE
X BEMXZ e RERMY 2T
W B R(ikORE L AR ZE
-

512 F e R

AEBERE—_E—NF_R—HA
_U:o

25



Report of the Directors

EEEHE

SHARE OPTIONS (Continued)

Details of specific categories of the Options granted are as follows: —

BRE @
EELE BRI BEREY EED
T —

Closing price of the
Company’s Shares

Date of grant Exercise period Exercise price  immediately before
Tranche of Options of Options of Options the grant date
BERLAHAL
#HR REBREBSD BRETES BRETREE ARRBZUTE
HKS$ per share HKS per share
FRET BERET
One 9 March 2009 9 March 2009 to 8 March 2012 0.125 0.120
E—#t ZEENEZANR  ZEENF-AARE-T-—F=HANR
Two 10 December 2010 10 December 2010 to 9 December 2013 0.328 0.320
F-H “Z-Z5+-A+A —E-ZF+_ATHZE-Z-=£+_ANA
Three 7 October 2011 7 October 2011 to 6 October 2016 0.170 0.169
F=H Z2——%+A+tA CZE——F+AtAEZZ-~FTAKH
Notes: Bt 5
(a) The Options granted under Tranche One are vested upon granted (a) BEE MBI Z2EREAREERE
(b) The Options granted under Tranche Two may be exercisable at any time  (b) RIEE —#AR H 7 BB P AT BB R (A
during the Exercise period, provided the maximum number of Options BRI - BARARIMTENERESS
which the grantee entitled to exercise shall not exceed: B AIHEA :

1. 30% of the total number of Options during the exercise period ik RZE—ZTF+A+BHE=ZZT—
from 10 December 2010 to 9 December 2011 (both days —F+ZANBRNTEHRN(EER
inclusive); MR)  2HERENESZ=T

2. 30% of the total number of Options during the exercise period 2. RZBE——F+-_A+HEZZT—
from 10 December 2011 to 9 December 2012 (both days —F+_AhHENTERR(EER
inclusive); MX)  2EERENEIZ=T

3. 40% of the total number of Options during the exercise period 3. RZE—ZF+ZA+BHE=ZZ—
from 10 December 2012 to 9 December 2013 (both days =EFTZAABENTEERN(EER
inclusive); MR 2HERENE S 20+

(c) The Options granted under Tranche Three may be exercisable at any  (c) RIEE = #AR H Z BB P AT BB R (A
time during the Exercise period, provided the maximum number of BRI - BARARIMTENERESS

Options which the grantee entitled to exercise shall not exceed: BT AIHEA :

1. 30% of the total number of Options during the exercise period 1. RZE——F+AtRAE-_Z—=
from 7 October 2011 to 6 October 2012 (both days inclusive); FHARNEBNTEHARN(EEEM

X)) REBERENBSZ=T:

2. 60% of the total number of Options during the exercise period 2. RZE——F+AtRAE=ZT—=F

from 7 October 2012 to 6 October 2013 (both days inclusive); TARNBOITERR(EEREMR)
EHERENB D 25T
26 CODE AGRICULTURE (HOLDINGS) LIMITED
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SHARE OPT'ONS (Continued) ,ﬂ\ﬁﬂﬁ*g (&)
The movement of Options under the Scheme during the year is RAFEER @ 5T2I18 [ 2 BIGES S50
presented as follows: — T ¢ =
Number of Options
BREHE
Weighted
average
closing price
At Granted Exercised Lapsed At immediately
1 April during the during the during the 31 March before
Name or category of Participants 2011 year year year 2012 exercise date
R=B--F RZ%-ZF RETEAHA
SRENALEN mA-H RERRH RERTE RERXY  ZA=1-B ZNMETHUGE
Tranche One % —#
Supplier £
In aggregate 4 5 10,000,000 - - (10,000,000) - NA NER
Subtotal /)\z 10,000,000 - - (10,000,000) -
Tranche Two =4
Employees {E&
In aggregate & & 10,000,000 = = = 10,000,000 N/A TN
Consultants &7 50,000,000 - - - 50,000,000
In agregate A%
Subtotal /5 60,000,000 - - - 60,000,000
Tranche Three £=#
Employees E&
In aggregate 4 % - 7,000,000 - - 7,000,000 NA NER
Subtotal /}\zF - 7,000,000 - - 7,000,000
Total &3t 70,000,000 7,000,000 - (10,000,000) 67,000,000
MitEEZERERAT

T —FFR
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DIRECTORS

The directors of the Company during the year and up to the date of
this report are as follows:

Executive Directors

Ms. Jingguan Yingzi

Mr. Wong Man Hung, Patrick
Mr. Shan Xiaochang

Mr. Wu Zhongxin

Mr. Feng Xiaoping

Mr. Stephen William Frostick

Non-executive Director
Prof. Liu Guoshun
Independent Non-executive Directors

Mr. Sousa Richard Alvaro

Mr. Lee Chi Hwa Joshua

Ms. Chan Mei Bo Mabel
(resigned on 27 April 2012)

In accordance with the Bye-law of the Company, the Directors shall
retire by rotation, and being eligible, have offered themselves for re-
election at the forthcoming annual general meeting (the “AGM”).

The Company has received, from each of the independent non-
executive directors, an annual confirmation of his independence
pursuant to Rule 5.09 of the Rules Governing the Listing of Securities
on the Growth Enterprise market of the Stock Exchange (the “GEM
Listing Rules”) and the Company still considers all of the independent
non-executive directors to be independent.
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DIRECTORS’ PROFILE

The biographical details of the directors are set out on pages 18 to
21 of this report.

DIRECTORS’ SERVICE CONTRACTS

No directors standing for re-election at the forthcoming AGM has a
service contract with the Company which is not determinable within
one year without payment of compensation, other than statutory
compensation.

DIRECTORS’ REMUNERATION

The Director’s fees are subject to Shareholders’ approval at general
meetings. The remuneration, including any bonus payments, housing
allowance and share options, to be paid to Directors, are
recommended by the remuneration committee of the Board with
reference to the written term of reference pursuant to the Corporate
Governance Code as set out in the requirements under rules 5.34
and 5.35 to the GEM Listing Rules.

Directors’ remuneration is set out in details in note 13 to the
consolidated financial statements.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed herein under note 45 to the consolidated financial
statement, no other contracts of significance to which the Company,
any of its subsidiaries, fellow subsidiaries or its parent company was
a party and in which a Director had a material interest, whether directly
or indirectly, subsisted at the end of the year or at any time during
the year.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION

At 31 March 2012, the interest and short position of the Directors
and chief executives of the Company in the share of HK$0.01 each
in the share capital of the Company, underlying shares and
debentures of the Company and its associated corporations (within
the meaning of the Securities and Future Ordinance (the “SFO”), as
recorded in the register maintained by the Company under Section
352 of the SFO or as otherwise notified to the Company and the
Stock Exchange pursuant to the SFO or the GEM Listing Rules were

N,

EERFTETBRAERALQF
Sy AR E B A 2 IR 4D ~ THE
R RERR ZERRAK

/A%

~

RZZE—=—F=A=+—0 AQFREES
REBITBRABEAR R REMBEEE (E
ERBEHFRBEEG (FHRBEEG))
ZARRBRAFHEREEC.01E TR,
HEARD REEET  BEEAELERAAT]
RIBFES R B GG E 35206177 B 2 B fit
N2 EmRAR IR EHEF KA EEHIK
BIER ERAIENE AR B R R T2

as follows: —

Long positions in the ordinary shares of the

Company

wRKBWT  —

RARBAEBRZER

Approximate

Number of percentage of

Shares and the Company’s

Capacity and underlying issued

Name of Director nature of interest Shares held share capital

BARAT

FEROR ERITRA

EEng SO RERME MERGOHE BAEI

Ms. Jingquan Yingzi Interests held by controlled corporation 2,424,289,767 89.33%
HREH L and beneficial owner (notes (a) and (b))
REHRAFE A RERERA GERL)

Mr. Wong Man Hung Patrick Beneficial owner 25,000,000 0.92%

FXHEEE ERfEAA

Mr. Shan Xiaochang Interests held by controlled corporation 2,381,519,767 87.76%
BEERLE and beneficial owner (notes (a) and (b))
REGARRECEERERERA (Ft 3% (@) & (b))

Mr. Feng Xiaoping (note (c)) Interests held by controlled corporation 31,718,750 1.17%

B F A ()
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION (continued)

Long positions in the ordinary shares of the
Company (continued)

Note:

(@) 2,379,069,767 underlying shares are held by Cyberland (China) Limited,
which is legally and beneficially owned as to 45% and 40% by Rise
Enterprises Limited (“Rise Enterprises”) and Stepwise International
Holdings Limited (“Stepwise”) respectively.

Rise Enterprises is legally and beneficially owned as to 32.5% and 42.5%
by Mr. Shan Xiaochang (“Mr. Shan”) and Eagle Bliss Limited (“Eagle Bliss”)
respectively.

Stepwise is legally and beneficially wholly owned by Mr. Shan.

Ms. Jingquan Yingzi also holds derivative interests of the Company
through her 100% interests in Eagle Bliss.

(b) The interests refer to the same parcel of shares.

(¢) 31,718,750 shares are held by Sino Unicorn technology Limited, a
company in which Mr. Feng Xiaoping has an indirect interest of 51%
therein.

Save as disclosed above, as at 31 March 2012, no Directors or chief
executives of the Company had any interests or short positions in
the shares, underlying shares and debentures of the Company or
any associated corporation (within the meaning of the SFO) which
are required (a) to be recorded in the register maintained by the
Company under section 352 of the SFO or (b) to be notified to the
Company and the Stock Exchange pursuant to the SFO or the GEM
Listing Rules.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save as disclosed in the section headed “Directors’ and Chief
Executives’ interests and short positions in shares, underlying shares
and debentures of the Company or any associated corporation”
above, 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 minor children,
or were any such rights exercised by them; or was the Company or
any of its holding companies, subsidiaries and fellow subsidiaries a
party to any arrangement to enable the directors to acquire such
rights in any other body corporate.
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SUBSTANTIAL SHAREHODLERS’ INTERESTS
AND SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES OF THE COMPANY

At 31 March 2012, so far as was known to the Directors, the following
persons (not being Directors or chief executives of the Company)
had, or were deemed to have, interests and long positions in the
Shares or underlying Shares which would fall to be disclosed under
the provisions of Divisions 2 & 3 of part XV of the SFO and were
recorded in the register kept by the Company pursuant to section
336 of the SFO.

FERRRART KRG K AEE
R zERER AR

R-ZE——F=RA=+—8 ' ' gtEEmMA -
IATAT (WEFEFSIARRREZTHRAR)
IR AR B IR B E B RIE
B H R HAEIEHEXVERE 2R3N EPZ R EA
FTHE - MEERARRIRERESKEBAE K
BDIZE3IETFE 2 B MARZES MR -

Derivative interests

TR
Percentage of share
Number of capital to issued
Number of shares Percentage of  underlying shares- share capital at
— long position share capital long position 31 March 2012
R=B-Z%
=B=t-H
kG #A RERGOEE HERTRE
Name of shareholders BREAE —iE ERAEA B8 ZREEA
(%) (%)
Mr. Lee Yuk Lun FEBEE 210,208,244 8.08 - -
Cyberland (China) Limited Bt (h E) R A - - 2,379,069,767 87.67
(notes (a) and (b))
GEEN)
Eagle Bliss Limited ERERAH 2,379,069,767 87.67
(notes (a), (c) and (g))
GERRCEE)
Rise Enterprises Limited EREXERAA 2,379,069,767 87.67
(notes (a) and (b))
(M3E@ R (o)
Stepwise International Holdings Limited & & BIB2IRAR A Al 2,379,069,767 87.67
(notes (), (o) and (d))
(FizE@) * (o) Be(al)
Ms Wu Shuhua RAELT 2,381,519,767 87.76
(note (f)
(FtzE(h)
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SUBSTANTIAL SHAREHODLERS’ INTERESTS
AND SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES OF THE COMPANY

(Continued)

Notes:
(@) The interests refer to the same parcel of shares.

(b) Cyberland (China) Limited is legally and beneficially owned as to 45%
and 40% by Rise Enterprises and Stepwise respectively.

(c) Rise Enterprises is legally and beneficially owned as to 32.5% and 42.5%
by Mr. Shan and Eagle Bliss respectively.

(d) Stepwise is legally and beneficially wholly owned by Mr. Shan.

(e) Ms. Jingquan Yingzi also holds derivative interests of the Company
through her 100% interests in Eagle Bliss.

(f) Ms Wu Shuhua is the spouse of Mr. Shan Xiaochang. By virtue of the
SFO, Ms Wu Shuhua is also deemed to be interested in all shares in
which Mr. Shan Xiaochang is interested and/or deemed to be interested.

Save as disclosed above and in the above section headed “Directors’
and chief executives’ interests and short positions in Shares,
underlying Shares and debentures of the Company or any associated
corporation”, the Company had not been notified of any other
interests or short positions in the issued share capital of the Company
to be recorded under Section 336 of the SFO at 31 March 2012.

RELATED PARTY AND CONNECTED
TRANSACTIONS

Details of the significant related party transactions of the Group
undertaken in the usual course of business are set out in note 45 to
the consolidated financial statements.

There were no transactions required to be disclosed as non-exempt
connected transactions or non-exempt continuing connected
transactions in accordance with the GEM Listing Rules during the
year. The Company has complied with the disclosure requirements
in accordance with Chapter 19 of the GEM Listing Rules.
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PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the Directors, as at the latest practicable
date prior to the issue of this report, the Company has maintained
the prescribed public float under the GEM Listing Rules.

EVENTS AFTER THE REPORTING PERIOD

Details of significant events after the reporting period of the Group
are set out in note 46 to the consolidated financial statements.

CORPORATE GOVERNANCE

The Company’s corporate governance practices are based on the
principles and the code provisions as set out in the Code on
Corporate Governance Practices (the “Code”) as set out in Appendix
15 of the GEM Listing Rules. The information on the principal
corporate governance practices adopted by the Company is set out
on pages 37 to 43 of this report.

CODE OF CONDUCT REGARDING
SECURITIES TRANSACTIONS BY DIRECTORS

Throughout the year ended 31 March 2012, the Company continued
to adopt a code of conduct regarding securities transactions by
directors on terms no less exacting than the required standard of
dealings as set out in Rules 5.48 to 5.67 of the GEM Listing Rules.
Having made specific enquiry of all Directors, the Directors have
complied with such code of conduct regarding securities transactions
by the Directors for the year, except that Ms. Jingquan Yingzi, the
Chairman of the Company, without notifying the designated director
of the Company for the purpose of acknowledgement of the
Chairman’s dealings, acquired 1,304,000 Shares on 5 August 2011.
The Company shall iterate and remind the Directors from time to
time in respect of the relevant procedures, rules and requirements in
relation to Director’ dealing in order to ensure the Directors’
compliance.
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COMPETING INTEREST

As at 31 March 2012, as far as the Directors are aware of, none of
the Directors or the management shareholders of the Company (as
defined in the GEM Listing Rules) has an interest in a business that
competed or may compete with the business of the Group.

AUDIT COMMITTEE

The Company established an audit committee on 20 March 2001
with written terms of reference in compliance with the requirements
as set out in Rules 5.23 and 5.24 of the GEM Listing Rules. The
primary duties of the audit committee are to review the Group’s annual
report and accounts, interim report and quarterly reports and provide
advice and comments thereon to the Board and to review and to
provide supervision over the financial reporting process and internal
control system of the Group.

Following the resignation of Ms. Chan Mei Bo Mabel as a member
of the audit committee on 27 April 2012, the audit committee
comprises two independent non-executive directors. The present
members of the audit committee are Mr. Sousa Richard Alvaro and
Mr. Lee Chi Hwa Joshua. The members of the audit committee
have reviewed the consolidated financial statements of the Group
for the year ended 31 March 2012 and are of the opinion that such
statements comply with the applicable accounting standards, the
GEM Listing Rules and legal requirements. Four meetings were held
by audit committee during the year.

AUDITORS

KL CPA Limited had been the auditor of the Company for the year
ended 31 March 2009, 31 March 2010 and 31 March 2011.

During the special general meeting held on 24 May 2012, an ordinary
resolution has been passed by the shareholders of the Company for
the appointment of Baker Tilly Hong Kong Limited as the auditor of
the Company in order to fill the casual vacancy caused by the
resignation of KLL CPA Limited.

it B IR AR
T —FFR

Report of the Directors

EEERE

= N

3

B

5 5

R-ZE——H=RA=+—B BEEHMH "
ARBEEFHEEERR (ERRAIFER
AR B A A A B S B S S B X K T B
BRBFZEBTHREES -

EREEE
$QTE — T —F= A -+ HRIEX
Z85g BBRAIZER EARAISES.23%

5%ﬂ%ﬁﬁm%iiﬁ%%ﬁl BRE

S IEBERRENAEEFERE R
$E~¢%ﬁ¢&*ﬁﬁi'i%%ﬁ%$
SRUEEILER  URBHLEEREE
Z BT R RAR I SR MR BE 1R A o

BEREELIN T "FHA-_+tHE
ETELZEENE R  BXZESdm
BEIUIFRITEFENX - ERZEEREZ
RERBFREXRERTEERE - BRZEER

eRECEMAEBRHE T —F=-A=
+—E¢$F25éﬁﬁﬁ% WREZSE
MAROESTEASER - AIER EHEL
NOERIRTE o %ﬁé% RERNDEBITER
/;\ﬁ#: o
% 2L Em
REBEE_ZEFNF=A=+—H —Z—F
F=A=+—HAR=_Z—F=HA=+—H
WHFE BB eTMERAEEZTAELR
A Z XD o
R-E——FHA - +HHEHRTZRERR
gt f&%%ﬁ/aﬁ%$%%ﬁ@

B AR R EED AR S IR & 5T B0 BT
%E&Z%Fﬁﬁzi%ﬁ%%6%$ﬂﬂ
R E

35



Report of the Directors

EEEHRE

AU DlTORS (Continued)

A resolution will be proposed to re-appoint Baker Tilly Hong Kong
Limited as the auditors of the Company at the forthcoming AGM.

On behalf of the Board

Jingquan Yingzi
Chairman

Hong Kong, 21 June 2012
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Corporate Governance Report

CODE ON CORPORATE GOVERNANCE
PRACTICES

The corporate governance practices of Code Agriculture (Holdings)
Limited (the “Company”) are followed the code provisions of the Code
on Corporate Governance Practices as set out in Appendix 15 on
the Growth Enterprise Market Listing Rules (the “GEM Listing Rules”).
This aims to ensure the Company is complied with such code of
conduct and to strive to attain high standards of corporate
governance.

During the year ended 31 March 2012, the Company was in
compliance with such code provisions with some deviations. Details
of which will be explained in the related sections in this report.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code as set out in rules 5.48
to 5.67 to the GEM Listing Rules in dealing with the securities
transaction by the directors of the Company (the “Directors”). All
Directors have conformed and complied with such code of conduct
throughout the year, except that Ms. Jingquan Yingzi, the Chairman
of the Company, with no notification to the designated Directors for
the purpose and acknowledgement of such dealings. The Company
has immediately reminded the Directors of the required standard of
dealings and the related code of conducts to ensure that all Directors
shall comply with.

THE BOARD OF DIRECTORS

By the year ended 31 March 2012, the Board of Directors (the
“Board”) consisted of ten directors, including six executive directors,
one non-executive director and three independent non-executive
directors. Subsequent to the year ended date, one of the independent
non-executive directors had resigned on 27 April 2012. The number
of independent non-executive directors is less than three, as set out
in Rule 5.05(1) of the GEM Listing Rules. The Company is attempting
to identify an appropriate candidate to fill up the causal vacancy
within the stipulated time as set out in Rule 5.06 of the GEM Listing
Rules.
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THE BOARD OF DIRECTORS (Continued)

The Board has a balance of skill and experience appropriate for the
requirements of the business of the Company. The Director’s
biographical information is set out in the section headed “Biographical
Details of Directors” of this report.

There is no financial, business, family or other material or relevant
relationships among the Directors.

CHAIRMAN AND THE CHIEF EXECUTIVE
OFFICER

Under the code provision A.2.1, the roles of chairman and chief
executive officer are separate and should not be performed by the
same individual. As at 31 March 2012, the Chairman is Ms. Jingquan
Yingzi and the Company has no appointment for the position of chief
executive officer. The Chairman is responsible for overseeing all Board
functions, while the role of chief executive officer is performed
collectively by executive directors, excluding Ms. Jingquan Yingzi,
and senior management of the Company to oversee the day-to-day
operations of the Group and implementing the strategies and policies
approved by the Board.

The Board considers that under the current arrangement, the balance
of power and authority is ensured by the operations of the Board,
which comprises experienced and high caliber individuals who meet
regularly to discuss issues affecting operations of the Group. The
Board will review the effectiveness of this arrangement from time to
time and will consider appointing chief executive officer of the
Company when it thinks appropriate.

NON-EXECUTIVE DIRECTOR

Under the Code Provision A.4.1, all the non-executive directors
should be appointed for a specific term, subject to re-election. The
non-executive directors are appointed and are subject to retirement
by rotation in accordance with the Bye-law of the Company.

INDEPENDENT NON-EXECUTIVE DIRECTORS

The three independent non-executive directors are persons of high
caliber, with appropriate academic and professional qualifications in
the field of accounting or law industry. The Company has received
from each of independent non-executive directors an annual
confirmation of his or her independence, and the Company considers
that these directors to be independent under Rule 5.09 of the GEM
Listing Rules.
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BOARD MEETINGS

Corporate Governance Report

By the year ended 31 March 2012, the Board has scheduled six
times of Board meetings. The Board regularly meets in persons or
through other electronic means of communication to review and
determine the overall strategic direction and objectives and approve
quarterly, interim and annual results, and other significant matters.
Due notices of the meetings are given to all directors to attend and
include matters for discussion.

Attendance of each of the directors at Board meetings during the
year ended 31 March 2012 is set out as follows:

TREREHE

EEEER

HE_ZT——F-A=+—HILFE E=S
LK NRETEEE  c EFTSEHRT
B ENSARMETFEBRIAZEE U
BZHRETERERBEIRARERUARENE
B FHRFEEEREEHMEZEH -
CRIEABANETETERRES  HHH
BB THBRIER -

e e e = R = - — (5] |- AEfE e e
BEEFSSRHERHIIWOT ¢

Remuneration
Board meeting Audit committee committee
attended/eligible attended/eligible attended/eligible
to attend to attend to attend
HEESE LEENZES LEFMZEES
eERY/ eERY/ eERy/
RERMLERY RERLERY RERHERY
Executive Directors HITES
Ms. Jingquan Yingzi (Chairman) FRBHL L (ZF) 6/6 N/A T E A N/A iR
Mr. Wong Man Hung, Patrick FkEE 6/6 N/A TiE N/A i F
Mr. Shan Xiaochang BESLLE 0/6 N/A TR N/A T8 A
Mr. Wu Zhongxin RAPLEE 0/6 N/A T &R N/A RN
Mr. Feng Xiaoping HNEEAE 1/6 N/A TR N/A T @
Mr. Stephen William Frostick Stephen William Frostick’t & 5/6 N/A TiE R N/A N F
Non-executive Director FHTES
Prof. Liu Guoshun IR 0/6 N/A 7@ N/A @R
Independent BUFHTES
Non-executive Directors
Mr. Sousa Richard Alvaro HEWELE 2/6 3/4 1/
Mr. Lee Chi Hwa Joshua FEERE 2/6 4/4 1/1
Ms. Chan Mei Bo Mabel REELL 2/6 2/4 1/1

(resigned on 27 April 2012)

(MN—ZE——&EWA=-++HEHE)

Board minutes are kept by the Company Secretary and are open for

inspection by the Directors.
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REMUNERATION COMMITTEE

The remuneration committee was established with specific written
terms of reference in accordance with the relevant provisions of the
GEM Listing Rules. The remuneration committee is responsible for
reviewing and approving the remuneration policy and structure for
all directors’ and senior management.

During the year under review, the remuneration committee convened
one meeting to discuss and approve the remuneration policy and
terms of services of the executives directors for the year ended
31 March 2011. Mr. Sousa Richard Alvaro, Mr. Lee Chi Hwa Joshua
and Ms. Chan Mei Bo Mabel attended the meeting.

Following the resignation of Ms. Chan Mei Bo Mabel as a member
of the remuneration committee on 27 April 2012, the remuneration
committee comprises two independent non-executive directors.

NOMINATION OF DIRECTORS

The nomination committee was established by the Company on
29 March 2012 with written terms of reference in accordance with
the relevant provisions of the GEM Listing Rules. Ms. Jingquan Yingzi
was appointed as the chairman of the nomination committee and
other members include Mr. Sousa Richard Alvaro, Mr. Lee Chi Hwa
Joshua and Ms. Chan Mei Bo Mabel. The nomination committee
has the authority and duties as set out in the nomination committee
terms of reference.

No meeting was held during the year.

Following the resignation of Ms. Chan Mei Bo Mabel as a member
of the nomination committee on 27 April 2012, the nomination
committee comprises three members.

AUDIT COMMITTEE

The formation of the audit committee with written terms of reference
is complied with Rules 5.29 of the GEM Listing Rules. The primary
duties of the audit committee are (a) to review the Group’s annual
reports, interim reports and quarterly reports; (b) to discuss and
review with the auditors of the Company on the scope and findings
of the audit; and (c) to supervise the financial reporting process and
internal control procedures of the Group.
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AUDIT COMMITTEE (conmivuep)

The audit committee comprises all of the Company’s independent
non-executive directors, namely Mr. Sousa Richard Alvaro, Mr. Lee
Chi Hwa Joshua and Ms. Chan Mei Bo Mabel. The chairman of the
audit committee is Mr. Sousa Richard Alvaro.

Following the resignation of Ms. Chan Mei Bo Mabel as a member
of the audit committee on 27 April 2012, the audit committee
comprises two independent non-executive directors.

The audit committee held four meetings during the year under review.
Details of the attendance of the audit committee meetings as
prescribed aforesaid.

The Group’s unaudited quarterly and interim results and audited
annual results during the year ended 31 March 2012 have been
reviewed by the audit committee, which is of opinion that the
preparation of such results complied with the applicable accounting
standards and requirements and that adequate disclosure have been
made.

During the year under review, the audit committee had undertaken
the following duties:

1. Reviewed and discussed the Company financial information
package for the year ended 31 March 2011 for approval;

2. Reviewed and discussed the Company financial information
package for the period ended 30 June 2011, 30 September
2011 and 31 December 2011 for approval;

3. Reviewed the quarterly, interim and annual financial statements
prior to recommending them to the Board for approval;

4, Reviewed and discussed with the management and auditors
of the Company the accounting policies and practices which
may affect the Group and financial reporting matters; and

B Reviewed and discussed the appointment of the external
auditor and make recommendations to the Board for approval
and approved the remuneration and terms of engagement of
the external auditor.
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Corporate Governance Report
TEERBE

INTERNAL CONTROL

The Board has overall responsibility for maintaining and reviewing
the effectiveness of the system of internal control of the Group. The
internal control system is to safeguard the assets of the Group and
the shareholders’ investment and to ensure the reliability of financial
reporting as well as compliance with the relevant requirements of
the GEM Listing Rules.

During the year ended 31 March 2012, the Board had reviewed the
effectiveness of the system of internal control of the Group, which
covered all material aspects including financial, operational and
compliance controls and risk management functions of the Group.
The Board also considered the adequacy of resources, qualifications
and experiences of staff of the Group’s accounting and financial
reporting function, and their training programme and budget.

AUDITORS’ REMUNERATION

For the year ended 31 March 2012, the remuneration paid and
payable to the auditor, in respect of the audit and non-audit services
to the Group were HK$1,333,000 (2011: HK$1,694,000) and
HK$1,398,000 (2011: Nil) respectively.

COMMUNICATIONS WITH SHAREHOLDERS
AND INVESTORS

The disclosure of the Group’s information in a reasonable and time
manner by the Board is to facilitate the shareholders as well as the
investors to have better understanding in relation to the business
performance, operations and strategies of the Group. Through our
website which allow the Company’s potential and existing investors
as well as the public to assess and acquire the up-to-date company
and financial information.
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Corporate Governance Report
TEERBE

COMMUNICATIONS WITH SHAREHOLDERS HERRERBREEZBE ®
AND |NVESTORS (Continued)

Information of the Company is disseminated to the shareholders, ZARRIFAMRE  KEERARDENTAR

the investors and the public are as follows: RIE#}

. Delivery of the annual, interim and quarterly reports; . FEFE -  PHEEFEERSE

. Publication of announcements on the annual, interim and BIERIFER ETRBIE TAFERE
quarterly results on the websites of the Stock Exchange and B - REERFTRAR A8 M F
the Company’s website, and issue of other announcements B PHRFEEEAE  KTIEE
and notices, and shareholders’ circulars in accordance with A R AN B IR R B o
the continuing disclosure obligations under the GEM Listing
Rules.
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Independent Auditors’ Report
8 M A% BE R &

‘::..7
BAKER TILLY

HONG KONG LIMITED
CERTIFIED PUBLIC ACCOUNTANTS

R v Tl 5 i A PR
2nd Floor, 625 King's Road

North Point, Hong Kong
T WE JL M E B 625 9 2 1

Independent auditor’s report to the shareholders of
Code Agriculture (Holdings) Limited
(Incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of Code
Agriculture (Holdings) Limited (the “Company”) and its subsidiaries
(collectively referred to as the “Group”) set out on pages 46 to 163,
which comprise the consolidated and company statements of
financial position as at 31 March 2012, and the consolidated
statement of comprehensive income, the consolidated statement of
changes in equity and the consolidated statement of cash flows for
the year then ended, and a summary of significant accounting policies
and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation of
consolidated financial statements that give a true and fair view in
accordance with Hong Kong Financial Reporting Standards issued
by the Hong Kong Institute of Certified Public Accountants and the
disclosure requirements of the Hong Kong Companies Ordinance,
and for such internal control as the directors determine is necessary
to enable the preparation of consolidated financial statements that
are free from material misstatement, whether due to fraud or error.
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Independent Auditors’ Report

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our opinion
solely to you, as a body, in accordance with Section 90 of the
Bermuda Companies Act, and for no other purpose. We do not
assume responsibility towards or accept liability to any other person
for the contents of this report. We conducted our audit in accordance
with Hong Kong Standards on Auditing issued by the Hong Kong
Institute of Certified Public Accountants. Those standards require
that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether the consolidated
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence
about the amounts and disclosures in the consolidated financial
statements. The procedures selected depend on the auditor’s
judgement, including the assessment of the risks of material
misstatement of the consolidated financial statements, whether due
to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation of
consolidated financial statements that give a true and fair view in
order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by the directors, as
well as evaluating the overall presentation of the consolidated financial
statements.

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

OPINION

In our opinion, the consolidated financial statements give a true and
fair view of the state of affairs of the Company and of the Group as
at 31 March 2012 and of the Group’s loss and cash flows for the
year then ended in accordance with Hong Kong Financial Reporting
Standards and have been properly prepared in accordance with the
disclosure requirements of the Hong Kong Companies Ordinance.

Baker Tilly Hong Kong Limited
Certified Public Accountants

Hong Kong, 21 June 2012

Andrew David Ross

Practising certificate number PO1183
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Consolidated Statement of Comprehensive Income

SLEEHRBER

For the year ended 31 March 2012 &= —=

——#=F=+—HItEE

2012 2011
—E——fF —E——%F
Note HK$’000 HK$'000
B 5 FHET FET
(Restated)
(E7%1)
Turnover S 6 663,896 598,132
Cost of sales and services ﬁé’i N AR 7 B AR (469,153) (462,488)
Gross profit FEH 194,743 135,644
Other revenue H A A 7 20,435 25,783
Distribution costs 73 $H B A (43,898) (30,601)
Administrative expenses TR E A (94,371) (108,728)
Profit from operations e v A 76,909 22,098
Finance costs A& i A 8 (32,203) (28,123)
Other losses HhE18 9 (20,022) (10,494)
Share of profits of associates paK (SR AN b 22 611 —
Gain on disposal of subsidiaries HE T AR 2 WEH 39 1,760 =
Loss on deconsolidation BRILERFRT]
of subsidiaries ek B8 40 (2,779) —
Impairment losses on goodwill R K H A R
and other intangible assets BEREEE 10 (59,105) (219,928)
Loss before income tax ﬁ?ﬁﬁf—?ﬁﬁuﬁﬂﬁ 11 (34,829) (236,447)
Income tax credit FriE MR % 12 2,435 11,662
Loss for the year FEB#E (32,394) (224,785)
Other comprehensive income, BREFBHE
net of income tax 2 Efth 2T W 28
Exchange differences BMEBINEBEE
on translating foreign operations ZEHZR 15,489 20,557
Reclassification adjustments relating ~ F R H &GN EE 2
to foreign operations disposed of E%ﬁ’“‘ﬁnﬂ?}
during the year 46 —
15,535 20,557
Total comprehensive loss FEXHERARE
for the year (16,859) (204,228)
Profit/(loss) attributable to: BT AL EEEF (B518)
— Owners of the Company —ARREIEEA (34,790) (224,988)
— Non-controlling interests — IR 2,396 203
(32,394) (024,785)
Total comprehensive income/(loss) A T A+ EEEEH
attributable to: H&Z%Ti/ (B18) B
— Owners of the Company YA ZEPAN (19,129) (204,308)
— Non-controlling interests — IR 2,270 80
(16,859) (204,228)
Loss per share BREER
Basic and diluted ERK#E
— HK cents per share — A 15 (1.28) (8.30)

The notes on pages 54 to 163 form an integral part of these

consolidated financial statements
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Consolidated Statement of Financial Position

MR R

As at 31 March 2012 R=—ZE——F=A=+—H

At At At
31 March 2012 | 31 March 2011 1 April 2010
R-E-ZF| RIZT——F RIZT-ZF
=H=+-H —A=+—H MA—H
(Restated) (Restated)
(&%) (&51)
Note HK$’000 HK$'000 HK$'000
P & THER FEL FTAT
Non-current assets ERBEE
Property, plant and equipment ME - BB RF 17 76,347 83,514 155,659
Prepaid land lease payments B L ER 18 6,739 6,730 21,393
Goodwill RS 19 776,323 777,347 896,557
Other intangible assets HiEpEE 20 57,504 142,928 268,940
Interests in associates BN AR 22 16,531 — —
Deferred tax assets BRTBEE 32 10,891 = =
944,335 1,010,519 1,342,549
Current assets RBEE
Inventories T 23 67,910 64,745 18,753
Trade and bills receivables YRR R ERER 24 442,635 462,152 331,308
Prepayments, other receivables BAHE -
and deposits H AW RIE kg 24 249,180 152,075 166,787
Amounts due from customers BUEFEHTIRERE
for contract works 25 - 5,992 —
Financial assets at fair value through R EZFRR A F(E
profit or loss EEZeHEE 26 - 822 6,916
Tax recoverable A ERIE - — 226
Pledged deposits BEEBER 27 260,222 231,372 135,918
Cash and bank balances BERBITERE 27 160,755 47,491 192,881
1,180,702 964,649 852,789
Assets held for sale FIEHERE 28 103,431 101,902 2,141
1,284,133 1,066,551 854,930
Current liabilities RBEE
Trade and bills payables EAERRENRE 29 62,236 210,141 236,080
Other payables and accruals HEiENREREFTER 29 67,434 56,438 30,743
Amount due to a non-controlling EFAR—%
shareholder of a subsidiary MR R KA 29 1,522 1,807 6,644
Amounts due to directors EHEEHRE 29 5,186 6,013 —
Borrowings BE 30 747,004 407,111 312,227
Deferred income ERMA 31 - 583 .
Tax payable FERBEIR 3,963 3,357 7,051
887,345 685,450 592,745
Net current assets BREBEE 396,788 381,101 262,185
Total assets less current liabilities 2&ERREE & 1,341,123 1,391,620 1,604,734
A RERRERAT 7
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Consolidated Statement of Financial Position

M AR R R

As at 31 March 2012 R =ZZE——F=H=+—H

2012 2011 2010
—E--F —E——F —E-%F
Note HK$’000 HK$’'000 HK$'000
Fid3E THER FHET FHET
(Restated) (Restated)
(E5) (&71)
Capital and reserves 7R K 1
Share capital IR 34 27,138 27,138 26,673
Reserves 1B 35 659,620 678,612 878,178
Equity attributable to owners AREEE AEEER
of the Company 686,758 705,750 904,851
Non-controlling interests ST (497) 27,757 5,328
Total equity MRS 686,261 733,507 910,179
Non-current liabilities F(REBEE
Deferred tax liabilities BLEMERRE 32 9,462 12,825 34,348
Convertible bond AR B 33 645,400 645,288 660,207
654,862 658,113 694,555
1,341,123 1,391,620 1,604,734

Approved and authorised for issue by the board of directors on HEZF@R - ZT——F A -+—H#LER

21 June 2012. B -

On behalf of the Board REEFZ

Jingquan Yingzi Wong Man Hung Patrick

HRBEB B

Director Director

EF EFE

The notes on pages 54 to 163 form an integral part of these 54F 1638 2 Wi AMK It Fir A M EHRE
consolidated financial statements. 28 e
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Statement of Financial Position

B H5 IR I 2=

At 31 March 2012 R—ZE——F=HA=+—H

2012 2011
—®B—=F ==

Note HK$’000 HK$’'000
B 7 FH T FE T

Non-current assets ERBEE
Property, plant and equipment M - WS REE 17 - —
Interests in subsidiaries FAA)Em 21 1,333,031 1,402,545
1,333,031 1,402,545

Current assets RBEE

Prepayments, other receivables AR -
and deposits HEi A Rige 24 1,124 1,374
Cash and bank balances He RIRITET 27 115 7,343
1,239 8,717

Current liabilities REBAE

Other payables and accruals HEARIERETER 29 2,560 908
Amount due to a director JENEEFTE 29 - 5,000
2,560 5,908
Net current (liabilities)/assets FhE (BB EE (1,321) 2,809
Total assets less current liabilities AEERAEEE 1,331,710 1,405,354

Capital and reserves B s
Share capital % 34 27,138 27,138
Reserves ] 35 659,172 732,928
Total equity 48 686,310 760,066

Non-current liabilities ERBEE
Convertible bond TR ES 33 645,400 645,288
1,331,710 1,405,354

Approved and authorised for issue by the board of directors on HEZEE@R _ZT——F A+ BH#ER

21 June 2012. T -

On behalf of the Board RRESg

Jingquan Yingzi Wong Man Hung Patrick

HRBEH g

Director Director

EF EF

The notes on pages 54 to 163 form an integral part of these H$54E163H 2 WK It FHE T HHE
consolidated financial statements. Z —EBp o
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Consolidated Statement of Changes In Equity
n‘l_\é*géﬁﬁﬁ

For the year ended 31 March 2012 & Z =T ——_F =A=+—HIFE

Attributable to owners of the Company

ADERAAEL
Share-based
Payment Convertible Non-
Share Share ~ Accumulated Merger Capital Reserve  Exchange Bonds Controlling
Capital Premium Losses Reserve Reserve  WRfARA Reserve Reserve Subtotal Interests Total

Bk RftEE  2RER  AREE  RAGBE ERRERR  ENGE THEREZER Mt AEREE &3t
HK§000 HK§000 HK§000 HKS'000 HKS'000 HKS'000 HK$'000 HK§'000 HK§'000 HK§'000 HK$'000
Thn Thn TR TR TR TR T T T Thn Thn

(note)
(Hist)

At 1 April 2010 R-%-2EMA-A 26,673 1,035,366 (636,820) (197) 26,062 15,882 92 437,193 904,851 5,328 910,179
Redemption of covertblebond BB TR E% - - - - - - - (9,968) (9,968) - (9,968)
Share option scheme EifiErE
— proceeds from shares Issued -BEARGZAEHE 465 5348 - - - - - - 5813 - 5813
— exercise of share options ~fiffRE - 15,470 - = = (15,470) - - - - -
— valug of senvices -RBEE - - - - - 9,362 - - 9,362 - 9,362
Acquisttion of subsidlaries SN - - - - = = = = = 22,349 22,349
Transactions with owners AEEARS 465 20,818 - - - (6,108) - (9,968) 5,207 22,349 27,556
Loss for the year EREE - - (224,088) - - - - - (224,988) 203 (224,785)
Other comprehensive income Efp2ENE - - - - - - 20,680 - 20,680 (123) 20,557
Total comprehensive income FE2EUREE

for the year - - U9 - - - 20,680 (204306) 0 (04229)
At 31 March 2011 and 1 April 2011 R=F--§=f=1-H

k=%--%MmA-A 21,138 1,056,184 (861,808) (197) 26,062 9,774 20,112 421,825 705,750 21,757 733,507

Share option scheme BhiEta
— value of services -RBEE - - - - - 187 - - 187 - 137
— forfeiture of share options ~hERE = = 412 = = (#12) - - - - -
Disposal of subsidlaries HETFAR - - - - - - - - - (9.478) (9,478)
Deconsoldation of subsidiaries RIHERTATGATIR - - - - - - - - - (21,046) (21,046)
Transfer to reserve EREERE - - (6,952) - 6,952 - - - - - -
Transactions with owners BEEARS - - (6,540) - 6,052 (215) - - 187 (30,524 (30,387)
Loss for e year EEEE = - ) - - - - - ) 236 (2094
Other comprehensive income Az Ehe - - - - - - 16,661 - 15,661 (126) 16,535
Total comprehensive income FE2EUEEE

for the year - - (34,790) - - - 15,661 - (19,129) 2,210 (16,859)
At 31 March 2012 R=%-ZEzf=1-H 21,138 1,056,184 (903,138) (197) 33,014 9,499 36,433 421,825 686,758 (497) 686,261
Note: Bt o

The merger reserve of the Group represents the difference between the nominal N5 B 2 & G & 15 Fr Uk B8 7 A 7] 2 BN T 5 B2 K
value of the share capital of a subsidiary acquired and the nominal value of the A G AR MBFEARARAGAR —_EZE—F=F —+/x
shares issued by the Company in exchange thereof pursuant to the Group BT > EREZERMFBAEBR T —F=H
reorganization on 20 March 2001 as set out in the prospectus of the Company +HZEBEMET2RMEBEZEZHE -

dated 26 March 2001.

The notes on pages 54 to 163 form an integral part of these H$54E163H 2 WA It FHA P HHRE
consolidated financial statements. Z— 8 e
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Consolidated Statement of Cash Flows

GERERER

For the year ended 31 March 2012 #iZE —Z——F=A=+—HIFE

2012 2011
—E—-—F —E——%F
Note HK$°000 HK$’000
B 5T FHExT FHET
Cash flows from operating activities & Z FEI 2 HEHRE
Loss for the year FREER (32,394) (224,785)
Adjustments for: HTINZRAE :
Income tax credit EATE /\ﬁ@ 22
recognised in profit or loss BFHER 12 (2,435) (11,662)
Share of profits of associates {5 Hﬁi#“ Elbiavl (611) —
Finance costs recognised RIBRERZBE KA
in profit or loss 32,203 28,123
Interest income FEWA (7,272) (2,431)
Dividends from equity investment RAZE 2R E (32) —
Write-off of inventories lEa-¢ ¢ - 3,927
Net gain on disposal of subsidiaries & F 2 A2 F W= (1,760) —
Loss on deconsolidation BIERT AR
of subsidiaries AR EE 2,779 =
Loss on disposal of property, HEMHE - s
plant and equipment R BB 19 68
Loss on disposal of financial HEARNEBEREZEAT
assets designated at fair BEREZCREE
value through profit or loss 2 B8 22 3,186
Waiver of interest RBRATMRES 2 A
on convertible bonds (10,730) (8,108)
Expenses recognised in respect AR EE
of equity-settled share-based I LARR D A =2 1< B 42
payments RIBERZAX 137 9,362
Depreciation and amortisation e K E 35,671 42,068
Impairment loss on prepayment AN RIEREEE 20,000 —
Impairment loss on other receivables £ fib & I K IBRE B 18 - 3,630
Impairment loss on goodwill HEREERE - 120,234
Impairment loss on other HihEEEERERE
intangible assets 59,105 99,694
Impairment loss on property, VI - e
plant and equipment HEREEE - 46
Fair value loss on financial REEERZ AT EER
assets at fair value through ZEMEELTE
profit or loss B8 - (295)
127,096 287,842
Rl BEZERER DA 51
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Consolidated Statement of Cash Flows

GERERER

For the year ended 31 March 2012 &= —=

——#=F=+—HItEE

2012 2011
—E——fF —E——%F
Note HK$’000 HK$’000
B 5T FHET FHET
Operating profit before working EE S F BRI
capital changes R A 94,702 63,057
Increase in inventories FE 'EUJ (12,126) (41,027)
Increase in trade and bills receivables &l EE )SUE IEE:S DIl (73,488) (121,394)
(Increase)/decrease in prepayments,  FATFRIE ~ Eth 8 U FIH
other receivables and deposits &?ﬁé‘& (ijJD)/iJﬁQ\ (172,849) 59,509
(Increase)/decrease in amounts due  EWEFE &4 T2
from customers for contract works FRIE (3 ) /ﬁZ A (17,004) 280
Increase in amounts due JE LS BS 5 R B SRIR I 0
from associates (7,048) —
(Decrease)/increase in trade and T BR R R N IR
bills payables CRA) /1 (114,154) 111,732
Increase/(decrease) in other b P& IE & FE T
payables and accruals BRI, CRd) 119,838 (21,160)
Decrease in amount due Bt FRRl— %
to a non-controlling shareholder FE2 AR IR R SR IE R
of a subsidiary (23,267) (4,838)
(Decrease)/increase in amounts & 1‘f§$/ﬂﬁ
due to directors CRl )/ #8hn (827) 6,013
Cash (used in)/generated from 2iE (A EEzRE
operations (206,223) 52,172
Interest received 24 F 2 7,272 2,431
Interest paid XN (21,361) (19,421)
Income tax paid B SR (10,950) (12,875)
Net cash (used in)/generated R&EER (FTR) EXE
from operating activities ZHREFREE (231,262) 22,307
Cash flows from investing activities REZE2HEHRE
Purchases of property, BEYE S RRE
plant and equipment (3,863) (16,371)
Proceeds from disposal of property, — HEWE - #es
plant and equipment &ux{%Zﬁﬁ?%fk 207 205
Net cash inflow from disposal HEFA
of subsidiaries Zfﬁﬁiﬁ)\%%ﬁ 39 2,813 —
Net cash inflow from deconsolidation #X [FfEA TR AI4RA
of subsidiaries FIBRZ IR MAHE 40 9,845 =
Net cash outflow from acquisition WHEF R A
of subsidiaries 2B M FE 38 - (16,862)
Dividends received from financial A= 5 /NS -]
assets of fair value through BEZEREERE
profit or loss 32 —
Purchases of financial assets BECREE (14,633) (40,241)
Proceeds from disposal HESREE
of financial assets ZFF{? AIE 15,433 43,444
Increase in pledged deposits R ECPEE Sl (28,850) (95,454)
Net cash used in investing activities REZEIFfTAZEEFE (19,016) (125,279)
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Consolidated Statement of Cash Flows

GERERER

For the year ended 31 March 2012 #iZE —Z——F=A=+—HIFE

2012 2011
—B-—fF —B——fF
Note HK$°000 HK$'000
B 5 FET FET
Cash flows from financing activities ®E EFB 2R &R E
Proceeds from exercise TR 2 P15 FRIE
of share options - 5,813
Redemption of convertible bond BEABMEKRES - (25,000)
Net borrowings raised/(repaid) BEE (BB EBEFE 354,440 (48,590)
Net cash generated from/(used in) BEEFBES ~ (FFH)
from financing activities ZHREFREE 354,440 (67,777)
Net increase/(decrease) in cash ReRESEEY
and cash equivalents zEm, (R 38 104,162 (170,749)
Cash and cash equivalents at FHAZzRERREEEY
the beginning of year 47,491 192,881
Effects of exchange rate changes AONEERE B 2 B e 4t
on the balance of cash held ERGFH s B
in foreign currencies 9,102 25,359
Cash and cash equivalents at FRZEESRHEESEEY
the end of year 160,755 47,491
Analysis of balances of cash RERBREEEYEHR
and cash equivalents Z DT
Cash and bank balances He RIRITET 27 160,755 47,491

The notes on pages 54 to 163 form an integral part of these H$54E163H 2 WK It FHE T HHRE
consolidated financial statements. Z— 8 e
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GENERAL INFORMATION

Code Agriculture (Holdings) Limited (the “Company”) is
incorporated in Bermuda as an exempted company with
limited liability and its shares are listed on the Growth
Enterprise Market (“GEM”) of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”). The addresses of the
registered office and principal place of business of the
Company are disclosed in the Corporate Information section
of this report.

The Company is an investment holding company and the
principal activities of the Company’s subsidiaries are set out
in note 21.

The consolidated financial statements are presented in Hong
Kong dollars (HK$), which is the same as the functional
currency of the Company.

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS

The following new and revised Hong Kong Financial Reporting
Standards (“HKFRSs”) issued by the Hong Kong Institute of
Certified Public Accountants (“HKICPA”) have been applied
by the Company and its subsidiaries (collectively, the “Group”)
in the current year.
HKAS 24 (revised 2009) Related Party Disclosures
Improvements to HKFRSs
(2010)
Amendments to HKAS 32 Classification of Rights Issues
Amendments to HK (IFRIC)  Prepayments of a Minimum
— Int 14 Funding Requirement

HK (IFRIC) — Int 19 Extinguishing Financial Liabilities with

Equity Instruments

Notes to the Consolidated Financial Statements
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Notes to the Consolidated Financial Statements

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (Continued)

Except as described below, the adoption of these new and
revised HKFRSs did not result in substantial changes to the
Group’s accounting policies, presentation of the Group’s
consolidated financial statements and amounts reported for
the current year and prior years.

HKAS 24 Related Party Disclosures (as
revised in 2009)

HKAS 24 (as revised in 2009) has been revised on the following
two aspects: (a) HKAS 24 (as revised in 2009) has changed
the definition of a related party and (b) HKAS 24 (as revised in
2009) introduces a partial exemption from the disclosure
requirements for government-related entities.

The Company and its subsidiaries are not government-related
entities. The application of the revised definition of related
party set out in HKAS 24 (as revised in 2009) in the current
year does not have any material impact on the Group’s related
party disclosures in the current and previous periods.
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Notes to the Consolidated Financial Statements
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2. APPLICATION OF NEW AND REVISED 2.
HONG KONG FINANCIAL REPORTING

STANDARDS(@WW%)

New and revised HKFRSs in issue but not yet

effective

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

F& R 3
e

k2

RIETERBY
Bl )

B MR B 15 R E W2 #5]

R A5 5T 5 8 B 96 3R 5

EU

AR :

—'—/\J :

REE EIT
REMZFHET R

RTFE AT 2280 1E 1A
RIERTBABMBRE

Effective for
accounting periods
beginning on or after

NV ERY

B4 2 B+t H
Amendments to HKFRS 7 Disclosures — Transfers of financial assets 1 July 2011
BEMBREEETH (BETH) BE —BELREE —ET——%tA-H
HKFRS 9 Financial instruments 1 January 2013
BEMBREER LN IR —Z-=%-A-H
HKFRS 10 . Consolidated financial statements 1 January 2013
BEMBREERE10% HEIBHK —Z-=%-A-H
HKFRS 11 Joint arrangements 1 January 2013
BEMBREERE 1R REZH —Z-=%-A-H
HKFRS 12 . Disclosure of interests in other entities 1 January 2013
EREBRSEAIE 128 REMERIES BB —2-=F-f-H
HKFRS 13~ Fair value measurement 1 January 2013
BERBRELERFE135% AFEE —Z-=%-A-H
Amendments to HKAS 1 Presentation of financial statements 1 July 2012

o ‘ — Presentation of items of other comprehensive income

B EF1% (BT E) BBEHRKX 225 — B2 ENEEE 225 ——ftA-H
Amendments to HKAS 12 Income taxes — Deferred tax: Recovery of underlying assets 1 January 2012
BE T ERF125 (BATK) Fria — BRI - WEIHE A E “E2-—f—-f-H
HKAS 19 (as revised in 2011) Employee benefits 1 January 2013
BEGHRERF19% ES &R —E-=%-H-H

(CF-—FmE)
HKAS 27 (as revised in 2011)
BB ERR2TH
(CE-——FEED)
HKAS 28 (as revised in 2011)
BE G RERF 285
(CT-—FaE)
HK(IFRIC) — Int 20
B (BREBERE
— REE20%

2EZE9)

The Group is assessing the impact of these amendments and
new standards and has so far concluded that they are not in
a position to state whether their adoption will have a significant
impact on the Group’s results of operations and financial

position.
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Separate financial statements

BUABRK

Investments in associates and jomt ventures

REZLRAIRAEEEZRE

Stripping costs in the production phase of a surface mine

BXFBRGLERR 2 HRMA

Ko 8 Rl i 52

1 January 2013
“£-=%#—F—H

1 January 2013
“£-=%—F—H

1 January 2013
“Z2—=F—F—H

AEBE AL FERT RN ER 2
£ LCoORBREREAEE 2K

RBERMBARNE
AERTE -

BREKALFERT

CODE AGRICULTURE (HOLDINGS) LIMITED

ANNUAL REPORT 2012



Notes to the Consolidated Financial Statements

3. SIGNIFICANT ACCOUNTING POLICIES

3.1

3.2

Basis of preparation

The consolidated financial statements have been
prepared in accordance with HKFRSs issued by the
HKICPA. In addition, the consolidated financial
statements include applicable disclosures required by
the Rules Governing the Listing of Securities on the
GEM (“GEM Listing Rules”) and by the Hong Kong
Companies Ordinance.

The consolidated financial statements have been
prepared on the historical cost basis except for certain
financial instruments that are measured at fair value.
Historical cost is generally based on the fair value of
the consideration given in exchange for assets.

The principal accounting policies are set out below.
Changes in prior year figures

3.2.1 Change in presentation of consolidated
statement of comprehensive income and
consolidated statement of financial position

In the current year, the directors of the Company
(“Directors”) decided to change the classification
of certain line items in the consolidated
statement of comprehensive income and
consolidated statement of financial position to
better reflect the relevance of financial
information relating to the Group’s activities and
financial position. Certain bills of exchange with
non-trade nature were reclassified from trade
and bills payables to borrowings and the
amounts due to a related company was
reclassified to amount due to a non-controlling
shareholder of a subsidiary. Prior year figures
have been re-presented to reflect the new
presentation. The reclassification has had no net
effect on the results of the Group for the year
ended 31 March 2011.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3. FESHHEHEX®w

3.2 Changes in prior year figures (continued) 3.2 I FEHEFEE ®
38.2.1 Change in presentation of consolidated 3.2.1 REEZHEKRERREE
statement of comprehensive income and MR R 258
consolidated statement of financial position (&)
(Continued)
The effect of changes in presentation for the prior RirE 2 HKER R RER
year by line items presented in the consolidated BUMBRARMZS L
statement of comprehensive income and —FEEBZZ23AR
consolidated statement of financial position is o EBNT
as follows:
Originally
Stated Adjustments Restated
RA 5l RE B3l
HK$’000 HK$’000 HK$’000
THER THER THER
Consolidated statement of GEEHBRER
comprehensive income
Turnover = 597,268 864 598,132
Other revenue HAl WA 26,647 (864) 25,783
Cost of sales and services HE RRBKA (439,210) (23,278) (462,488)
Distribution costs VAR =D Wi (53,599) 22,998 (30,601)
Administrative expenses THER (109,008) 280 (108,728)
Consolidated statement ZERBMRRE
of financial position
Trade and bills payables ENERAREMREE 329,189 (119,048) 210,141
Borrowings fog 288,063 119,048 407,111
Amount due to BB E AR FVA
a related company 1,807 (1,807) —
Amount due to a non-controlling FEH%’R a—%
shareholder of a subsidiary IR AR KB - 1,807 1,807

No consolidated statement of financial position
as at 1 April 2011 has been presented as the
change in accounting policy and re-
classifications disclosed above have no effects
on the financial position of the Group presented
in the consolidated statement of financial
position in respect of the end of the previous
financial year.

MR EXFiEEN g
BOREBREH DL
mH R EERD
RE M BIRR K25
B 72N 55 B B A5 AR S 3 AR
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Notes to the Consolidated Financial Statements
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FESHHE®
(Continued)
3.2 Changes in prior year figures (continued) 3.2 I FEHFEEE @

3.2.2 Adjustments made in respect of correction of
prior year error

In the previous financial year, an error was made
in the measurement of goodwill upon the
acquisition of the subsidiaries. The error was
detected during the year ended 31 March 2011
and the relevant accounts were adjusted as
“adjustments to fair value adjustment for
acquisition of subsidiaries in prior periods” in the
consolidated financial statements. In accordance
with HKAS 8, Accounting Policies, Changes in
Accounting Estimates and Errors, the error is
now recognised retrospectively in the
consolidated statement of financial position as
at 1 April 2010 and certain comparative figures
have been restated.

The effect of adjustments in the prior year
accounts by line item presented in the
consolidated statement of financial position, is
as follows: —

322 MBI F—FEEERFT

e

RE—WREE - Wi
FRRFMEAEEZR
EFEER c %iERE
REBE-_ZT——F=A
—t+—HLEFEERK
BB RERE %
WERPAERRIEIER
BT BRI NS F & R R
ZRFERAE] - RE
ERGHERESRE
TR - @EHEETE X
REBREIE] - ZEBER
HER—_ZE—Z4m A
—EZmA%%#ﬁ%
FIEAER - & TR
HTFEKLET -

RIRE T EMRRAETAZE
FIEBZ F—FEKHR
TR ZREWNT : —

At 1 April 2010
R-ZZE-Z§MA—H

Originally

Stated Adjustments Restated

RA& 5l HE Rl

HK$’000 HK$’000 HK$'000

TAEL TAEL TAT

Property, plant and equipment MmE - WERZE 213,543 (57,884) 155,659

Prepaid land lease payments B AER 8,523 12,870 21,393

Goodwill HE 817,195 79,362 896,557
Deferred tax liabilities ERETRBERE - (34,348) (34,348)

REERERARAR 5o
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.3 Basis of consolidation

The consolidated financial statements incorporate the
financial statements of the Company and entities
(including special purpose entities) controlled by the
Company (its subsidiaries) for the year ended 31 March
2012. Control is achieved where the Company has the
power to govern the financial and operating policies of
an entity so as to obtain benefits from its activities.

Income and expenses of subsidiaries acquired or
disposed of during the year are included in the
consolidated statement of comprehensive income from
the effective date of acquisition and up to the effective
date of disposal, as appropriate. Total comprehensive
income of subsidiaries is attributed to the owners of
the Company and to the non-controlling interests even
if this results in the non-controlling interests having a
deficit balance (effective from 1 January 2010 onwards).

Where necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting
policies into line with those used by other members of
the Group.

All intra-group transactions, balances, income and
expenses are eliminated in full on consideration.

3.
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Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.3 Basis of consolidation (continveq)

Changes in the Group’s ownership interests in
existing subsidiaries

Changes in the Group’s ownership interests in
subsidiaries that do not result in the Group losing
control over the subsidiaries are accounted for as equity
transactions. The carrying amounts of the Group’s
interest and the non-controlling interest are adjusted
to reflect the changes in their relative interests in the
subsidiaries. Any difference between the amount by
which the non-controlling interests are adjusted and
the fair value of the consideration paid or received is
recognised directly in equity and attributed to owners
of the Company.

When the Group loses control of a subsidiary, it (i)
derecognises the assets (including any goodwill) and
liabilities of the subsidiary at their carrying amounts at
the date when control is lost; (i) derecognises the
carrying amount of any non-controlling interest in the
former subsidiary at the date when the control is lost
(including any components of other comprehensive
income attributable to them), and (iii) recognises the
aggregate of the fair value of the consideration received
and the fair value of any retained interest, with any
resulting difference being recognised as a gain or loss
in profit or loss attributable to the Group. When assets
of the subsidiary are carried at revalued amounts or
fair values and the related cumulative gain or loss has
been recognised in other comprehensive income and
accumulated in equity, the amounts previously
recognised in other comprehensive income and
accumulated in equity are accounted for as if the Group
had directly disposed of the related assets (i.e.
reclassified to profit or loss or transferred directly to
retained earnings as specified by applicable HKFRSs).
The fair value of any investment retained in the former
subsidiary at the date when control is lost is regarded
as the fair value on initial recognition for subsequent
accounting under HKAS 39 Financial Instruments:
Recognition and Measurement or, when applicable, the
cost on initial recognition of an investment in an
associate or a jointly controlled entity.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.4 Business combination

Acquisitions of subsidiaries are accounted for using the
acquisition method. The consideration transferred in a
business combination is measured at fair value, which
is calculated as the sum of the acquisition-date fair
values of the assets transferred by the Group, liabilities
incurred by the Group to former owners of the acquiree
and the equity interests issued by the Group in
exchange for the control of the acquire. Acquisition-
related costs are generally recognised in profit or loss
as incurred.

Goodwill is measured as the excess of the sum of the
consideration transferred, the amount of any non-
controlling interests in the acquiree, and the fair value
of the acquirer’s previously held equity interest in the
acquiree (if any) over the net of the acquisition-date
amounts of the identifiable assets acquired and the
liabilities assumed. If, after reassessment, the net of
the acquisition-date amounts of the identifiable assets
acquired and liabilities assumed exceeds the sum of
the consideration transferred, the amount of any non-
controlling interests in the acquire and the fair value of
the acquirer’s previously held interest in the acquiree
(if any), the excess is recognised immediately in profit
or loss as a bargain purchase gain.

Non-controlling interests that are present ownership
interests and entitle their holders to a proportionate
share of the entity’s net assets in the event of liquidation
may be initially measured either at fair value or at the
non-controlling interests’ proportionate share of the
recognised amounts of the acquiree’s identifiable net
assets. The choice of measurement basis is made on
a transaction-by-transaction basis. Other type of non-
controlling interests are measured at their fair value or,
when applicable, on the basis specified in another
HKFRSs.
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FESHHE®

(Continued)

3.4 Business combination (continued) 3.4 (%53 @

When the consideration transferred by the Group in a
business combination includes assets or liabilities
resulting from a contingent consideration arrangement,
the contingent consideration is measured at its
acquisition-date fair value and included as part of the
consideration transferred in a business combination.
Changes in the fair value of the contingent
consideration that qualify as measurement period
adjustments are adjusted retrospectively, with the
corresponding adjustments against goodwill.
Measurement period adjustments are adjustments that
arise from additional information obtained during the
“measurement period” (which cannot exceed one year
from the acquisition date) about facts and
circumstances that existed at the acquisition date.

The subsequent accounting for changes in the fair value
of the contingent consideration that do not qualify as
measurement period adjustments depends on how the
contingent consideration is classified. Contingent
consideration that is classified as equity is not
remeasured at subsequent reporting dates and its
subsequent settlement is accounted for within equity.
Contingent consideration that is classified as an asset
or a liability is remeasured at subsequent reporting
dates in accordance with HKAS 39, or HKAS 37
Provisions, Contingent Liabilities and Contingent
Assets, as appropriate, with the corresponding gain or
loss being recognised in profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.5 Goodwill

Goodwill is initially recognised at cost being the excess
of the aggregate of consideration transferred and the
amount recognised for non-controlling interests over
the fair value of identifiable assets, liabilities and
contingent liabilities acquired. Where the fair value of
identifiable assets, liabilities and contingent liabilities
exceed the fair value of consideration paid, the excess
is recognised in profit or loss on the acquisition date,
after re-assessment.

Goodwill is measured at cost less impairment losses.
For the purpose of impairment testing, goodwill arising
from an acquisition is allocated to each of the relevant
cash-generating units that are expected to benefit from
the synergies of the acquisition. A cash-generating unit
to which goodwill has been allocated is tested for
impairment annually, and whenever there is an
indication that the unit may be impaired.

For goodwill arising on an acquisition in a financial year,
the cash-generating unit to which goodwill has been
allocated is tested for impairment at the end of that
financial year. When the recoverable amount of the cash
generating unit is less than the carrying amount of the
unit, the impairment loss is allocated to reduce the
carrying amount of any goodwill allocated to the unit
first, and then to the other assets of the unit pro-rata
on the basis of the carrying amount to each asset in
the unit. Any impairment loss for goodwiill is recognised
in profit or loss and is not reversed in subsequent
periods.
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Notes to the Consolidated Financial Statements

3. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.6

Interest in associates

An associate is an entity over which the Group has
significant influence and that is neither a subsidiary nor
an interest in a joint venture. Significant influence is
the power to participate in the financial and operating
policy decisions of the investee but is not control or
joint control over those policies.

The results and assets and liabilities of associates are
incorporated in these consolidated financial statements
using the equity method of accounting except when
the investment is classified as held for sale. Under the
equity method, interest in associates are initially
recognised in the consolidated statement of financial
position at cost and adjusted thereafter to recognise
the Group’s share of the profit or loss and other
comprehensive income of the associates. When the
Group’s share of losses of the associates equals or
exceeds its interest in the associates (which includes
any long-term interests that, in substance, form part
of the Group’s net interest in the associates), the Group
discontinues recognising its share of further losses.
Additional losses are recognised only to the extent that
the Group has incurred legal or constructive obligations
or made payments on behalf of the associates.

The requirements of HKAS 39 are applied to determine
whether it is necessary to recognise any impairment
loss with respect to the Group’s interest in associates.
When necessary, the entire carrying amount of the
investment (including goodwill) is tested for impairment
in accordance with HKAS 36 Impairment of Asset as a
single asset by comparing its recoverable amount
(higher of value in use and fair value less costs to sell)
with its carrying amount. Any impairment loss
recognised forms part of the carrying amount of the
investment. Any reversal of that impairment loss is
recognised in accordance with HKAS 36 to the extent
that the recoverable amount of the investment
subsequently increases.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.7

3.8

Non-current assets held for sale

Non-current assets and disposal groups are classified
as held for sales if their carrying amount will be
recovered principally through a sale transaction rather
than through continuing use. This condition is regarded
as met only when the sale is highly probable and the
non-current asset (or disposal group) is available for
immediate sale in its present condition. Management
must be committed to the sale, which should be
expected to qualify for recognition as a completed sale
within one year from the date of classification.

When the Group is committed to a sale plan involving
loss of control of a subsidiary, all of the assets and
liabilities of that subsidiary are classified as held for
sale when the criteria described above are met,
regardless of whether the Group will retain a non-
controlling interest in its former subsidiary after the sale.
Non-current assets (and disposal groups) classified as
held for sale are measured at the lower of their previous
carrying amount and fair value less costs to sell.

Revenue recognition

Revenue is measured at the fair value of the
consideration received or receivable. Revenue is
reduced for estimated customer returns, rebates and
other similar allowances.

Revenue is recognised when it is probable that the
economic benefits will flow to the Group and when the
revenue can be measured reliably, on the following
bases:

3.8.1 Revenue from the sale of goods is recognised
when the significant risks and rewards of
ownership of the goods have been transferred
to the buyer, provided that the Group retains
neither managerial involvement to the degree
usually associated with ownership, nor effective
control over the goods sold. This is usually taken
as the time when the goods are delivered and
the customer has accepted the goods;
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3. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.8 Reve

3.8.2

3.8.3

3.8.4

3.8.5

3.8.6

RiuEEZERERLQ
T -—FFR

nue recognition (continuea)

Revenue from the provision of services is
recognised when the services are rendered;

Dividend income from investments is recognised
when the shareholder’s right to receive payment
has been established (provided that it is probable
that the economic benefits will flow to the Group
and the amount of income can be measured
reliably);

Interest income from financial asset is
recognised when it is probable that the
economic benefits will flow to the Group and
the amount of income can be measured reliably.
Interest income is accrued on a time basis, by
reference to the principal outstanding and at the
effective interest rate applicable, which is the
rate that exactly discounts estimated future cash
receipts through the expected life of the financial
asset to that asset’s net carrying amount on
initial recognition;

The Group’s accounting policy for recognition
of revenue from government grant is described
in the accounting policy under “Government
grant” as below.

Construction contracts

Where the outcome of a construction contract
can be estimated reliably, revenue and costs are
recognised by reference to the stage of
completion of the contract activity at the end of
the reporting period, measured based on the
proportion of contract costs incurred for work
performed to date relative to the estimated total
contract costs, except where this would not be
representative of the stage of completion.
Variations in contract work, claims and incentive
payments are included to the extent that the
amount can be measured reliably and its receipt
is considered probable.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.8 Revenue recognition (continued)

3.8.6 Construction contracts (Continued)

Where the outcome of a construction contract
cannot be estimated reliably, contract revenue
is recognised to the extent of contract costs
incurred that it is probable will be recoverable.
Contract costs are recognised as expenses in
the period in which they are incurred.

When it is probable that total contract costs will
exceed total contract revenue, the expected loss
is recognised as an expense immediately.

Where contract costs incurred to date plus
recognised profits less recognised losses
exceed progress billings, the surplus is shown
as amounts due from customers for contract
works. For contracts where progress billings
exceed contract costs incurred to date plus
recognised profits less recognised losses, the
surplus is shown as the amounts due to
customers for contract works. Amounts received
before the related works is performed are
included in the consolidated statement of
financial position, as a liability, as advances
received. Amounts billed for work performed but
not yet paid by the customer are included in the
consolidated statement of financial position
under trade and other receivables.
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FESHHE®

(Continued)

3.9 Leasing 39 #HE

Leases are classified as finance leases whenever the
terms of the lease transfer substantially all the risks
and rewards of ownership to the lessee. All other leases
are classified as operating leases.

The Group as lessee

Operating lease payments are recognised as an
expense on a straight-line basis over the lease term,
except where another systematic basis is more
representative of the time pattern in which economic
benefits from the leased asset are consumed.
Contingent rentals arising under operating leases are
recognised as an expense in the period in which they
are incurred.

In the event that lease incentives are received to enter
into operating leases, such incentives are recognised
as a liability. The aggregate benefit of incentives is
recognised as a reduction of rental expense on a
straight-line basis, except where another systematic
basis is more representative of the time pattern in which
economic benefits from the leased asset are
consumed.

Leasehold land for own use

When a lease includes both land and building elements,
the Group assesses the classification of each element
as a finance or an operating lease separately based on
the assessment as to whether substantially all the risks
and rewards incidental to ownership of each element
have been transferred to the Group, unless it is clear
that both elements are operating leases in which case
the entire lease is classified as an operating lease.
Specifically, the minimum lease payments (including any
lump sum upfront payments) are allocated between the
land and the building elements in proportion to the
relative fair values of the leasehold interests in the land
element and building element of the lease at the
inception of the lease.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.9

3.10

LeaSing (Continued)

Leasehold land for own use (Continued)

To the extent the allocation of the lease payments can
be made reliably, interest in leasehold land that is
accounted for as an operating lease is presented as
“prepaid lease payments” in the consolidated statement
of financial position and is amortised over the lease
term on a straight-line basis. When the lease payments
cannot be allocated reliably between the land and
building elements, the entire lease is generally classified
as a finance lease and accounted for as property, plant
and equipment.

Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies)
are recorded in its functional currency (i.e. the currency
of the primary economic environment in which the entity
operates) at the rates of exchanges prevailing on the
dates of the transactions. At the end of the reporting
period, monetary items denominated in foreign
currencies are retranslated at the rates prevailing at
that date. Non-monetary items that are measured in
terms of historical cost in a foreign currency are not
retranslated.

Exchange differences arising on the settlement of
monetary items, and on the retranslation of monetary
items, are recognised in profit and loss for the period
in which they arise.
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3. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3. TEESITEER @

3.10 Foreign currencies (continued)

For the purpose of presenting consolidated financial
statements, the assets and liabilities of the Group’s
foreign operations are translated into Hong Kong dollars
using exchange rates prevailing at the end of each
reporting period. Income and expense items are
translated at the average exchange rates for the period.
Exchange difference arising, if any, are recognised in
other comprehensive income and accumulated in
equity under the heading of exchange reserve.

On the disposal of a foreign operation (i.e. a disposal
of the Group’s entire interest in a foreign operation, or
a disposal involving loss of control over a subsidiary
that includes a foreign operation, a disposal involving
loss of joint control over a jointly controlled entity that
includes a foreign operation, or a disposal involving loss
of significant influence over an associate that includes
a foreign operation), all of the exchange differences
accumulated in equity in respect of that operation
attributable to the owners of the Company are
reclassified to profit or loss.

Goodwill and fair value adjustments on identifiable
assets acquired arising on the acquisition of a foreign
operation are treated as assets and liabilities of the
foreign operation and translated at the rate of exchange
prevailing at the end of each reporting period. Exchange
differences arising are recognised in other
comprehensive income and accumulated in equity
under the heading of exchange reserve.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.11 Borrowing costs

Borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, which
are assets that necessarily take a substantial period of
time to get ready for their intended use or sale, are
added to the cost of those assets, until such time as
the assets are substantially ready for their intended use
or sale. Investment income earned on the temporary
investment of specific borrowings pending their
expenditure on qualifying assets is deducted from the
borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in profit or
loss in the period in which they are incurred.

3.12 Government grants

Government grants are not recognised until there is
reasonable assurance that the Group will comply with
the conditions attaching to them and that the grants
will be received.

Government grants are recognised in profit or loss on
a systematic basis over the periods in which the Group
recognises as expenses the related costs for which
the grants are intended to compensate. Specifically,
government grants whose primary condition is that the
Group should purchase, construct or otherwise acquire
non-current assets are recognised as a deduction from
the carrying amount of the relevant asset in the
consolidated statement of financial position and
transferred to profit or loss over the useful lives of the
related assets. Government grants that are receivable
as compensation for expenses or losses already
incurred or for the purpose of giving immediate financial
support to the Group with no future related costs are
recognised in profit or loss in the period in which they
become receivable.
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FESHHE®

(Continued)

3.13 Employee benefits .13 EERH

Pension schemes

Payments to the Mandatory Provident Fund Scheme
in Hong Kong and state-managed retirement benefit
schemes in the PRC for the eligible employees are
recognised as an expense when employees have
rendered service entitling them to the contributions.

The assets of the schemes are held separately from
those of the Group in independently administered
funds. When an employee leaves the schemes, with
the exception of the Mandatory Provident Fund
scheme, prior to his/her interest in the Group’s
employer contributions vesting fully, the ongoing
contributions payable by the Group may be reduced
by the relevant amount of any forfeited contributions.
In respect of the Mandatory Provident Fund scheme,
the Group’s employer contributions vest fully with the
employees when contributed into the scheme.

The employees of the Group’s subsidiaries which
operate in the PRC are required to participate in a
central pension scheme operated by the local municipal
government. These subsidiaries are required to
contribute certain amounts for the employees in the
PRC, pursuant to the local municipal government
regulations. The contributions are charged to the profit
or loss, as they become payable in accordance with
the rules of the central pension scheme.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.13 Employee benefits (continuea)

Short-term employee benefits

Employee entitlements to annual leave are recognised
when they accrue to employees. A provision is made
for the estimated liability for annual leave as a result of
services rendered by employees up to the reporting
date.

Non-accumulating compensated absences such as
sick leave and maternity leave are not recognised until
the time of leave.

3.14 Share-based payment compensation

Equity-settled share-based payment transactions

For grants of share options that are conditional upon
satisfying specified vesting conditions, the fair value of
services received determined by reference to the fair
value of share options granted at the grant date is
expensed on a straight-line basis over the vesting
period, with a corresponding increase in equity (share-
based payment reserve).

At the end of each reporting period, the Group revises
its estimates of the number of options that are expected
to ultimately vest. The impact of the revision of the
original estimates during the vesting period, if any, is
recognised in profit or loss such that the cumulative
expense reflects the revised estimate, with a
corresponding adjustment to share-based payment
reserve.

At the time when the share options are exercised, the
amount previously recognised in share-based payment
reserve will be transferred to share premium. When the
share options are forfeited after the vesting date or are
still not exercised at the expiry date, the amount
previously recognised in share-based payment reserve
will be transferred to accumulated losses.
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FESHHE®

(Continued)

3.15 Taxation 3.15 %18

Income tax expense represents the sum of the tax
currently payable and deferred tax.

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

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

RiuEEZERERLQ
T -—FFR

P15 50 e 52 5 B B0 e A< 75 7R £
ESETH B R ABRN o

BIHIE N TR IR T IR AN F E B R
B METH o EERBE A T &t
A E M2 R FEER B 2 A 075
WXIER - PET AB AR
EATRIHBIAER - BRI
EERERERTAEREF o
AEBRBAAHIREBEIHER
REBPURCERKEL LB
EM R R

RIZE T BBRENEERAR
AR T {6 B8 FR /B 5T 3 B SR B s )
B0 A8 FE R B /R A R 2 RE TR
REBELERIE - — RIS
BRERHE R EERERIRER
BHAEE BEEHBEEEEE—
AR A T] RE B FE AR A AT AR A
WS FT A AT T80 B = KRR E
ZERMBE R ZERER i
TREEEAEEXRYVISER
(BREBE /N —HIZERE
HAPEMNKEFRFNZHH
HEHtEERBEMEL Jﬁ
AEEEERBBETTER

75



Notes to the Consolidated Financial Statements

e ISR MY R

3.

76

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.15 Taxation (continvea)

Deferred tax liabilities are recognised for taxable
temporary differences arising on investments in
subsidiaries and associates, except where the Group
is able to control the reversal of the temporary difference
and it is probable that the temporary difference will not
reverse in the foreseeable future. Deferred tax assets
arising from deductible temporary differences
associated with such investments and interests are only
recognised to the extent that it is probable that there
will be sufficient taxable profits against which to utilize
the benefits of the temporary differences and they are
expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed
at the end of the reporting period and reduced to the
extent that it is no longer probable that sufficient taxable
profits will be available to allow all or part of the asset
to be recovered.

Deferred tax is calculated at the tax rates that are
expected to apply in the period when the liability is
settled or the asset is realised, based on tax rate (and
tax laws) that have been enacted or substantively
enacted by the end of the reporting period. The
measurement of deferred tax liabilities and assets
reflects the tax consequences that would follow from
the manner in which the Group expects, at the end of
the reporting period, to recover or settle the carrying
amount of its assets and liabilities.

Current and deferred tax is recognised in profit or loss,
except when it relates to items that are recognised in
other comprehensive income or directly in equity, in
which case, the current and deferred tax are also
recognised in other comprehensive income or directly
in equity respectively. Where current tax or deferred
tax arises from the initial accounting for a business
combination, the tax effect is included in the accounting
for the business combination.
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e B S R AR Y R

3. SIGNIFICANT ACCOUNTING POLICIES 3. FESHHE®

(Continued)

3.16 Property, plant and equipment 3.16 ¥ - B R FHE

Property, plant and equipment including buildings and
leasehold lands held for use in the production or supply
of goods or services, or for administrative purposes,
other than construction in progress, are stated in the
consolidated statement of financial position at cost less
subsequent accumulated depreciation and subsequent
accumulated impairment losses, if any.

Depreciation is recognised so as to write off the cost
of items of property, plant and equipment other than
construction in progress less their residual values over
their estimated useful lives, using the straight-line
method. The estimated useful lives, residual values and
depreciation method are reviewed at the end of each
reporting period, with the effect of any changes in
estimate accounted for on a prospective basis.

The principal annual rates used for this purpose are as
follows: —

Buildings 3% — 10%
Leasehold Improvements 10% or lease term,
whichever is the shorter

Plant and machinery 10%-20%

Furniture, fixtures and office 20%
equipment

Motor vehicle 10%-20%
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78

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.16 Property, plant and equipment (continued)

Construction in progress includes property, plant and
equipment in the course of construction for production
or for its own use purposes. Construction in progress
is carried at cost less any recognised impairment loss.
Construction in progress is classified to the appropriate
category of property, plant and equipment when
completed and ready for intended use. Depreciation
of these assets, on the same basis as other property
assets, commences when the assets are ready for their
intended use.

An item of property, plant and equipment is
derecognised upon disposal or when no future
economic benefits are expected to arise from the
continued use of the asset. Any gain or loss arising on
the disposal or retirement of an item of property, plant
and equipment is determined as the difference between
the sales proceeds and the carrying amount of the
asset and is recognised in profit or loss.

3.17 Intangible assets (other than goodwill)

Intangible assets with finite useful lives that are acquired
separately are carried at cost less accumulated
amortisation and accumulated impairment loss.
Amortisation is recognised on a straight-line basis over
their estimated useful lives. The estimated useful life
and amortisation method are reviewed at the end of
each reporting period, with the effect of any changes
in estimate being accounted for on a prospective basis.
Intangible assets with indefinite useful lives that are
acquired separately are carried at cost less
accumulated impairment losses.
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e B S R AR Y R

3. SIGNIFICANT ACCOUNTING POLICIES 3. FESHHE®

(Continued)

3.17 Intangible assets (other than goodwill) .17 B EE (B2

(Continued)

Intangible assets acquired in a business combination
and recognised separately from goodwill are initially
recognised at their fair value at the acquisition date.
Subsequent to initial recognition, intangible assets
acquired in a business combination are reported at cost
less accumulated amortisation and accumulated
impairment losses, on the same basis as intangible
assets that are acquired separately.

Intangible assets are tested for impairment as
described in note 20.

3.17.1 Club membership
Club membership is stated at cost less
accumulated amortisation and accumulated
impairment losses. Club membership is
amortised over the life of the membership of 29
years and 5 months.

3.17.2 Technologies
Purchased technologies are stated at cost less
any impairment losses and are amortised on the
straight-line basis over their estimated useful
lives of 10 years.

An intangible asset is derecognised on disposal, or
when no future economic benefits are expected from
use or disposal. Gains and losses arising from
derecognition of an intangible asset, measured as the
difference between the net disposal proceeds and the
carrying amount of the asset, are recognised in profit
or loss when the asset is derecognised.
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3.

80

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.18 Impairment of tangible and intangible

assets other than goodwill

At the end of the reporting period, the Group reviews
the carrying amounts of its tangible and intangible
assets to determine whether there is any indication that
those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the
asset is estimated in order to determine the extent of
the impairment loss, if any.

Recoverable amount is the higher of fair value less costs
to sell and value in use. When it is not possible to
estimate the recoverable amount of an individual asset,
the Group estimates the recoverable amount of the
cash-generating unit to which the asset belongs. When
a reasonable and consistent basis of allocation can be
identified, corporate assets are also allocated to
individual cash-generating units, or otherwise they are
allocated to the smallest group of cash-generating units
for which a reasonable and consistent allocation basis
can be identified.

In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-
tax discount rate that reflects current market
assessments of the time value of money and the risks
specific to the asset for which the estimates of future
cash flows have not been adjusted. If the recoverable
amount of an asset (or a cash-generating unit) is
estimated to be less than its carrying amount, the
carrying amount of the asset (or a cash-generating unit)
is reduced to its recoverable amount. An impairment
loss is recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the
carrying amount of the asset (or a cash-generating unit)
is increased to the revised estimate of its recoverable
amount, but so that the increased carrying amount
does not exceed the carrying amount that would have
been determined had no impairment loss been
recognised for the asset (or a cash-generating unit) in
prior years. A reversal of an impairment loss is
recognised immediately in profit or loss.
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FESHHE®

(Continued)

3.19 Research and development expenditure .19 R B EE B X

Expenditure on research activities is recognised as an
expense in the period in which it is incurred.

An internally-generated intangible asset arising from
development (or from the development phase of an
internal project) is recognised if, and only if, all of the
following have been demonstrated:

o the technical feasibility of completing the
intangible asset so that it will be available for
use or sale;

° the intention to complete the intangible asset

and use or sell it;

° the ability to use or sell the intangible asset;

° how the intangible asset will generate probable
future economic benefits;

o the availability of adequate technical, financial
and other resources to complete the
development and to use or sell the intangible
asset; and

o the ability to measure reliably the expenditure
attributable to the intangible asset during its
development.

The amount initially recognised for internally-generated
intangible asset is the sum of the expenditure incurred
from the date when the intangible asset first meets the
recognition criteria listed above. Where no internally-
generated intangible asset can be recognised,
development expenditure is charged to profit or loss in
the period in which it is incurred.

Subsequent to initial recognition, internally-generated
intangible asset is measured at cost less accumulated
amortisation and accumulated impairment losses (if
any), on the same basis as intangible assets acquired
separately.
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3.

82

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.20 Inventories

Inventories are stated at the lower of cost and net
realisable value. Cost is calculated using the weighted
average method. Net realisable value represents the
estimated selling price for inventories less all estimated
costs of completion and costs necessary to make the
sale.

Biological assets
Biological assets comprise immature cordyceps before
harvest in farms.

Biological assets are stated at fair value less estimated
point-of-sale costs from initial measurement up to the
point of harvest, except where fair value cannot be
measured reliably due to unavailability of market-
determined prices and no reliable alternative estimates
exist to determine fair value in which case the assets
are held at cost less accumulated depreciation and
impairment losses. Once the fair value becomes reliably
measurable, the biological assets are measured at fair
value less point-of-sale costs. Where assets are held
at fair value, changes in fair value are taken to the
consolidated statement of comprehensive income.
Point-of-sale costs include all costs that would be
necessary to sell the assets, excluding costs necessary
to get the assets to market.

After harvesting, cordyceps are transferred to
inventories as agricultural produce at their deemed cost
which is fair value at harvest less the estimated point-
of-sale costs. Fair value at harvest is based on the
selling prices for similar cordyceps prevailing in the
market as at or close to the harvest dates.
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FEETHBR@®

(Continued)
3.21 Provisions 3.21 &1&
Provisions are recognised when the Group has a e AN = B RR 1 = 1 1 2R AR
present obligation (legal or constructive) as a result of BAELRARIREERE A
a past event, and it is probable that the Group will be AEBERAEABITHZAEET
required to settle the obligation, and a reliable estimate W REA] Se BRI FTRAEN &
can be made of the amount of the obligation. Provisions # RIZRERRE - BBIIIR
are measured at the best estimate of the consideration HREFRMRBETHEBEEETHR
required to settle the present obligation at the end of FREELOREMGTE
the reporting period taking into account the risks and Wit kB BEESELR & T
uncertainties surrounding the obligation. Where a BRI - %ﬁéﬁﬁ@ﬁfﬁﬁf
provision is measured using the cash flows estimated E EEFHNELRENE
to settle the present obligation, its carrying amount is CEEREAEREAESAE
the present value of those cash flows (where the effect 9'7 RE(WESKHEEBENT
of time value of money is material). 2FK) -
When some or all of the economic benefits required to ERERERTOIH I
settle a provision are expected to be recovered from a REM TR B % =54 E
third party, a receivable is recognised as an asset if it is R - K B E % AT B K
virtually certain that reimbursement will be received and BERISEM T B EWRIAS R
the amount of the receivable can be measured reliably. AliS EUGRIBRR R EAE -
3.22 Related parties 3.28E%
(a) A person, or a close member of that person’s @ (WBATAL  BIZA
family, is related to the Group if that person: TR A LT I REAR
SEBHE
(i) has control or joint control over the (i) 72 il 2 K [R] 422 )
Group; REH
(i)  has significant influence over the Group; i) HAKREREAKN
or FEN K
(i)  is a member of the key management (i) AAEEHAE
personnel of the Group or the Group’s BHREzER
parent. ERENXE -
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84

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.22 Related parties (continuea)

(o)

An entity is related to the Group if any of the
following conditions applies:

(i)

(i)

The entity and the Group are members
of the same group (which means that
each parent, subsidiary and fellow
subsidiary is related to the others).

One entity is an associate or joint venture
of the other entity (or an associate or joint
venture of a member of a group of which
the other entity is a member).

Both entities are joint ventures of the
same third party.

One entity is a joint venture of a third entity
and the other entity is an associate of the
third entity.
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3. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.22 Related parties (continuea)

(o)

Close

An entity is related to the Group if any of the
following conditions applies: (Continued)

(V) The entity is a post-employment benefit
plan for the benefit of employees of either
the group or an entity related to the
Group.

(vij  The entity is controlled or jointly controlled
by a person identified in (a).

(viiy A person identified in (a)(i) has significant
influence over the entity or is a member
of the key management personnel of the

entity (or of a parent of the entity).

members of the family of a person are those

family members who may be expected to influence, or
be influenced by, that 'person in their dealings with the

entity.
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86

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument

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

Financial assets and financial liabilities are initially
measured at fair value. Transaction costs that are
directly attributable to the acquisition or issue of
financial assets and financial liabilities (other than
financial assets and financial liabilities at fair value
through profit or loss) are added to or deducted from
the fair value of the financial assets or financial liabilities,
as appropriate, on initial recognition. Transaction costs
directly attributable to the acquisition of financial assets
or financial liabilities at fair value through profit or loss
are recognised immediately in profit or loss.

3.23.1 Financial assets

The Group’s financial assets are classified into
loans and receivables and financial assets at fair
value through profit or loss (“FVTPL”). The
classification depends on the nature and
purpose of the financial assets and is determined
at the time of initial recognition. All regular way
purchases or sales of financial assets are
recognised and derecognised on a trade date
basis. Regular way purchases or sales are
purchases or sales of financial assets that require
delivery of assets within the time frame
established by regulation or convention in the
marketplace.
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3. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument continuea)

3.23.1

RiuEEZERERLQ
T -—FFR

Financial assets (Continued)

Effective interest method

The effective interest method is a method of
calculating the amortised cost of a debt
instrument and of allocating interest income over
the relevant period. The effective interest rate is
the rate that exactly discounts estimated future
cash receipts (including all fees paid or received
that form an integral part of the effective interest
rate, transaction costs and other premiums or
discounts) through the expected life of the debt
instrument, or, where appropriate, a shorter
period to the net carrying amount on initial
recognition.

Interest income is recognised on an effective
interest basis for debt instruments other than
those financial assets classified as at FVTPL.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument continuea)

3.23.1 Financial assets (Continued)

Financial assets at FVTPL

The Group’s held-for-trading investments are
classified as financial assets at FVTPL.

A financial asset is classified as held-for-trading
if:

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

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

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

Financial assets at FVTPL are measured at fair
value, with changes in fair value arising from re-
measurement recognised directly in profit or loss
in the period in which they arise. The net gain or
loss recognised in profit or loss includes any
dividend earned on the financial assets and is
included in the other gains and losses’ line item
in the consolidated statement of comprehensive
income. Fair value is determined in the manner
described in note 26.
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3. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument continuea)

3.23.1

RiuEEZERERLQ
T -—FFR

Financial assets (Continued)

Loans and receivables

Loans and receivables are non-derivative
financial assets with fixed or determinable
payments that are not quoted in an active
market. Subsequent to initial recognition, loans
and receivables (including trade, bills and other
receivables, amounts due from customers for
contract works, pledged deposits and cash and
bank balances) are carried at amortised cost
using the effective interest method, less any
identified impairment losses (see accounting
policy on impairment loss on financial assets
below).

Impairment of financial assets

Loans and receivables are assessed for
indicators of impairment at the end of the
reporting period. Loans and receivables are
impaired when there is objective evidence that,
as a result of one or more events that occurred
after the initial recognition, the estimated future
cash flows have been affected.

The objective evidence of impairment could
include:

° significant financial difficulty of the issuer
or counterparty;

° breach of contract, such as a default or
delinquency in interest or principal
payments;
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument continuea)

3.23.1 Financial assets (Continued)

Loans and receivables (Continued)

Impairment of financial assets (Continued)

° it becomes probable that the borrower
will enter bankruptcy or financial re-
organization; or

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

For certain categories of loans and receivables,
such as trade receivable, assets are assessed
not to be impaired individually are, in addition,
assessed for impairment on a collective basis.
Objective evidence of impairment for a portfolio
of receivables could include the Group’s past
experience of collecting payments, an increase
in the number of delay payments in the portfolio
past the Group’s average credit period.

The carrying amount of the financial asset is
reduced by the impairment loss directly for all
financial assets with the exception of trade
receivables, where the carrying amount is
reduced through the use of an allowance
account. When a trade receivable is considered
uncollectible, it is written off against the
allowance account. Subsequent recoveries of
amounts previously written off are credited
against the allowance account. Changes in the
carrying amount of the allowance account are
recognised in profit or loss.
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Notes to the Consolidated Financial Statements

3. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument continuea)

3.23.2

RiuEEZERERLQ
T -—FFR

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

Equity instruments

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

Financial liabilities

Financial liabilities including trade, bills and other
payables, amounts due to a non-controlling
shareholder of a subsidiary, amounts due to
directors and borrowings are subsequently
measured at amortised cost, using the effective
interest method.

Effective interest method

The effective interest method is a method of
calculating the amortised cost of a financial
liability and of allocating interest expense over
the relevant period. The effective interest rate is
the rate that exactly discounts estimated future
cash payments (including all fees and points paid
or received that form an integral part of effective
interest rate, transaction costs and other
premiums or discounts) through the expected
life of the financial liability, or, where appropriate,
a shorter period, to the net carrying amount on
initial recognition.

Interest expense is recognised on an effective
interest basis.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument (continueq)

3.23.3 Convertible bonds

Convertible bonds issued by the Group are
classified separately as financial liabilities and
equity in accordance with the substance of the
contractual arrangements and the definitions of
a financial liability and an equity instrument.
Conversion option that will be settled by the
exchange of a fixed amount of cash or another
financial asset for a fixed number of the
Company’s own equity instruments is classified
as an equity instrument.

On initial recognition, the fair value of the liability
component is determined using the prevailing
market interest of similar non-convertible
instruments. This amount is recorded as a liability
on an amortised cost basis using the effective
interest method until extinguished upon
conversion or at the instrument’s maturity date.

The conversion option classified as equity is
determined by deducting the amount of the
liability from the fair value of the compound
instrument as a whole. This is recognised and
included in equity, net of income effects, and is
not subsequently remeasured. In addition, the
conversion option classified as equity will remain
in convertible bonds reserve until the conversion
option is exercised, in which case, the balance
recognised in convertible bonds reserve will be
transferred to share premium. Where the
conversion option remains unexercised at the
maturity date, the balance recognised in
convertible bonds reserve will be released to
accumulated losses. No gain or loss is
recognised in profit or loss upon conversion or
expiration of the conversion option.
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Notes to the Consolidated Financial Statements

3. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument continuea)

8.28.3

3.23.4

RiuEEZERERLQ
T -—FFR

Convertible bonds (Continued)

Transaction costs that relate to the issue of the
convertible bonds are allocated to the liability
and equity components in proportion to the
allocation of the gross proceeds. Transaction
costs relating to the equity component are
charged directly in equity. Transaction costs
relating to the liability component are included
in the carrying amount of the liability component
and amortised over the period of the convertible
bonds using the effective interest method.

Derecognition

The Group derecognises a financial asset only
when the contractual rights to the cash flows
from the asset expire, or when it transfers the
financial asset and substantially all the risks and
rewards of ownership of the asset to another
entity. If the Group either transfers nor retains
substantially all the risks and rewards of
ownership and continues to control the
transferred asset, the Group continues to
recognise the asset to the extent of its continuing
involvement and recognises an associated
liability. If the Group retains substantially all the
risks and rewards of ownership of a transferred
financial asset, the Group continues to recognise
the financial asset and also recognises a
collateralised borrowing for the proceeds
received.

On derecognition of a financial asset in its
entirety, the difference between the asset’s
carrying amount and the sum of the
consideration received and receivable and the
cumulative gain or loss that had been recognised
in other comprehensive income and
accumulated in equity is recognised in profit or
loss.

e B S R AR Y R

FESHEEX ®

3.2 IR »

3233 ARARES (&)

ERITRIRRE S E R
Z R 5 KA R FIF50R
BB DR PIDEE
BENEDEMD o HiE
SE PR Z R Z AR
HEMEDRMEE - HE
B B8 A0RE 2 X H Ak AR
ArARESDZER
18 - WERABERFEE
IR A AR 558 A
B -

3.23.4 BUHETERR

AEEEREEEER
HeRENAKENE
HIRS - AKERS S R
BENREEMAENE
REB1 R K [B] Rt i
TR —ERKIUHER
TREE  HAKER
R NERE A ER
B K ER D L B [ ¥R -
BT CERE
E - RIAEERERER
ZEBE(URKEZ2EN
RE RR) I #E R A8
AR - WASERE
EERCRMEEMARE
B4 K ER 1 Rl B K @
- AIAREEEERER
HEBEE > NEHE
WER B P15 SR I HE R4
REEE -

PHEBUFEREREE
- BEKREEREDK
MEWKAE AR RA
@m (EREMembas
RALNERRE) &
Mz R ZEENIES
R -

93



Notes to the Consolidated Financial Statements

e ISR MY R

3.

94

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

3.23 Financial Instrument continuea)

3.23.4 Derecognition (Continued)

The Group derecognizes financial liabilities
when, and only when, the Group’s obligations
are discharged, cancelled or they expire. The
difference between the carrying amount of the
financial liability derecognised and the
consideration paid and payable is recognised
in profit and loss.

3.24 Segment Reporting

The Group identifies operating segments and prepares
segment information based on the chief operating
decision maker internal financial information reported
to the directors for their decisions about resources
allocation to the Group’s business components and
for their review of the performance of those
components. The business components in the internal
financial information reported to the chief operating
decision maker are determined following the Group’s
major business lines.

The Group has identified the following reportable
segments:

— Tobacco agricultural operation;

= Digital television operation;

— Healthcare products operation;

Each of these operating segments is managed
separately as each of the business lines requires
different resources as well as marketing approaches.

All inter-segment transfers are carried out at arm’s
length prices.
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Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
3.24 Segment Reporting (continued)

No asymmetrical allocations have been applied to
reportable segments. For management purposes,
revenue, gross profit and operating results are the key
indicators provided to the Group’s chief operating
decision maker to make decisions about resource
allocation and assess performance.

KEY SOURCES OF ESTIMATION
UNCERTAINTY

In the application of the Group’s accounting policies, which
are described in note 3, the directors of the Company are
required to make judgments, estimates and assumptions
about the carrying amounts of assets and liabilities that are
not readily apparent from other sources. The estimates and
associated assumptions are based on historical experience
and other factors that are considered to be relevant. Actual
results may differ from these estimates.

The estimates and underlying assumptions are reviewed on
an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the
revision affects only that period, or in the period of the revision
and future periods if the revision affects both current and future
periods.

The following are the key assumptions concerning the future,
and other key sources of estimation uncertainty at the end of
the reporting period, that have a significant risk of causing a
material adjustment to the carrying amounts of assets and
liabilities within the next financial year.
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KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Income taxes

The Group is subject to income taxes in numerous
jurisdictions. Significant judgment is required in determining
the provision for income taxes in these jurisdictions. There
are many transactions and calculations for which the ultimate
tax determination is uncertain during the ordinary course of
business. The Group recognizes liabilities for anticipated tax
audit issues based on estimates of whether additional taxes
will be due. Where the final tax outcome of these matters is
different from the amounts that were initially recorded, such
differences will impact the income tax and deferred tax
provisions in the period in which such determination is made.

Impairment of goodwill and other intangible
assets

Determining whether goodwill and other intangible assets are
impaired requires an estimation of the value in use of the cash-
generating units to which goodwill and other intangible assets
have been allocated. The value in use calculation requires
management to estimate the future cash flows expected to
arise from the cash-generating units and a suitable discount
rate in order to calculate present value.

At 31 March 2012, the carrying amount of goodwill and other
intangible assets amounted to approximately
HK$776,323,000 and HK$57,504,000 respectively (2011:
HK$777,347,000 and HK$142,928,000).

Impairment of trade, bills and other
receivahles

Trade and other receivables are measured at initial recognition
at fair value, and are subsequently measured at amortised
cost using the effective interest method. Appropriate
allowances for estimated irrecoverable amounts are
recognised in profit and loss when there is objective evidence
that the asset is impaired.

Notes to the Consolidated Financial Statements
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Notes to the Consolidated Financial Statements

KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Impairment of trade, bills and other
receivables (continued)

In making the estimates, management considered detailed
procedures have been in place to monitor this risk as a
significant proportion of the Group’s financial assets are
devoted to trade and other receivables. In estimating whether
allowance for bad and doubtful debts is required, the Group
takes into consideration the ageing status and the likelihood
of collection. For the identification of doubtful other
receivables, management closely monitors the settlement
status and evaluate the recoverability.

As at 31 March 2012, the carrying amounts of trade and bills
receivables and other receivables are approximately
HK$442,635,000 (2011: HK$462,152,000) and
HK$59,081,000 (2011: HK$60,610,000) respectively.

Estimate of fair value of financial
instruments

The fair values of financial assets and financial liabilities are
determined as follows:-

o The fair value of financial assets and financial liabilities
with standard terms and conditions and traded on
active liquid markets are determined with reference to
quoted market bid prices and ask prices respectively;

o The fair values of other financial assets and financial
liabilities are determined using valuation techniques that
include inputs based on observable current market
transactions.
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KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Estimate of fair value of share-hased
payments

The Company operates a share option scheme with the eligible
participants of the share option scheme receive remuneration
in the form of share-based payment transactions. The costs
of these equity-settled transactions are measured by reference
to the fair value at the date at which they are granted, using
assumptions including expected volatility and risk free interest
rate. Such cost is recognised, together with a corresponding
increase in equity, over the period in which the service
conditions are fulfilled. The cumulative expenses recognised
for equity settled transactions at the end of each reporting
period until the vesting date reflects the extent to which the
vesting period has expired and the Group’s best estimate of
the number of equity instruments that will ultimately vest.

Estimate of fair value of hiological assets

The Group’s management determines the fair value of
cordyceps-related products with reference to the market-
determined prices, and growing conditions, costs incurred
and expected yield. Should these assumptions be changed,
there would be changes to the carrying amount of the
biological assets.

At 31 March 2012, the carrying amount of biological assets
amounted to HK$ Nil (2011: HK$87,000).
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Notes to the Consolidated Financial Statements

KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Useful lives and residual value of property,
plant and equipment

The Group’s management determines the residual values,
useful lives and related depreciation charges for the Group’s
property, plant and equipment. This estimate is based on the
historical experience of the actual residual value and useful
lives of property, plant and equipment of similar nature and
functions and may vary significantly as a result of technical
innovations and keen competitions from competitors, resulting
in higher depreciation charge and/or write-off or write-down
of technically obsolete assets when residual value or useful
lives are less than previously estimated.

At 31 March 2012, the carrying amount of property, plant and
equipment amounted to approximately HK$76,347,000 (2011:
HK$83,514,000).

Measurement of convertible bonds

On issue of convertible bonds, the fair value of the liability
component is determined using a market rate for an equivalent
non-convertible bonds; and this amount is carried as a long
term liability on the amortised cost basis until extinguished
on conversion or redemption. The remainder of the proceeds
is allocated to the conversion option that is recognised and
included in the convertible bonds reserve, net of transaction
cost. The splitting of the liability and equity components
requires an estimation of the market interest rate.
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FINANCIAL INSTRUMENTS BY 5 RERE s ZEMIA
CATEGORY
a. The categories of financial instruments a. TRITEMEHR
Financial assets EWMEE
Group Company
by AN
2012 2011 2012 2011
“E-CE ) ZF——§% | 25 | ZF——&
HK$'000 HK$1000 HK$'000 HK$t000
TEn AL TER TAL
Loans and receivables EXRERFTE
Trade and bills receivables U EE 7 I FE M = 4 442,635 462,152 - =
Other receivables 60 59,081 60,610 - =
Amounts due from subsidiaries LG NGIE ] - = 1,333,031 1,402,545
Amounts due from associates A UNC B0 7,048 - - -
Amounts due from customers EREFAN TR
for contract works - 5,992 - -
Pledged deposits BEAER 260,222 231,372 - —
Cash and bank balances ReRBILER 160,755 47 491 115 7,343
929,741 807,617 1,333,146 1,409,888
Financial assets at fair value RERREAVERE
through profit or loss LEREE
Financial assets at fair value RERERATERE
through profit or loss LEREE - 822 - =
- 822 - -
929,741 808,439 1,333,146 1,409,888
Financial liabilities =N
Group Company
K&HE N
2012 2011 2012 2011
“E-ZF | Z2——% | Z8-ZfF | ZE——F&
HK$°000 HK$'000 HK$°000 HK$’000
THR TEL THR TEL
Trade and bills payables ENEARENZE 62,236 210,141 - -
Other payables Hit MR 52,030 44,350 - 908
Borrowings BE 747,004 407,111 - -
Amount due to a non-controlling ENFAR—%
shareholder of a subsidiary JEHERR R R F R 1,522 1,807 - 5,000
Amounts due to directors ERNEZHE 5,186 6,013 - =
Convertible bond AR ES 645,400 645,288 645,400 645,288
1,513,378 1,314,710 645,400 651,196
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5. FINANCIAL INSTRUMENTS BY 5. RERESszEMIE
CATEGORY (continued) (&)

b.

Financial risk management objectives
and policies

The Group’s major financial instruments include, trade
and bills receivables, other receivables, pledged
deposits, cash and bank balances, trade and bills
payables, other payables, borrowings, amounts due
to directors, amount due to a non-controlling
shareholder of a subsidiary and convertible bond.
Details of these financial instruments are disclosed in
respective notes. The risks associated with these
financial instruments and the policies on how to mitigate
these risks are set out below. Management manages
and monitors these exposures to ensure appropriate
measures are implemented on a timely and effective
manner.
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c. Market risk ™ 3% & B
The Group’s activities expose it primarily to the market AEBRESHSEFTZEEEF
risks of changes in interests rates and foreign currency KRE BT 5 R R K& HNE PE &
exchange rates risks. There has been no significant Efg - £ - NEEFTELHH
change to the Group’s exposure to market risks or the MiZREKHEE R R EER KR
manner in which it manages and measures the risk over MARNWEERES) -
the year.
Interest rate risk management 2R 2 b 3B
The Group is exposed to cash flow interest rate risk AR IRITAEFEIRIT REME
due to the fluctuation of the prevailing market rate on B (RBITMSMNERBES
bank balances, bank and other borrowings which are B A RIBITATRAIERFEHF
carried at prevailing market interest rates and variable BRI R E) MR ITH IS X
rate based on the interest rates quoted by the People’s BE - AEEEHRESREFN
Bank of China. KR o
The Group’s fair value interest rate risk relates primarily AEENATFENEZRBREE
to pledged bank deposits, bank and other borrowings HEEARITER - REE R
and convertible bond which are carried at fixed interest KB ZIRITREMBEE KA
rate. The Group currently does not use any derivative BMRESER - AEBEHERY
contracts to hedge its exposure to interest rate risk. ERAERITET RS QLA
However, the management will consider hedging EEHNFERR - A - &
significant interest rate exposure should the need arise. BEREREREERETPE
AF) = @ g o
The Group’s exposures to interest rate risks on financial AEEHHESHEBEETRAN
liabilities are detailed in the liquidity risk management FIERE R 2 IR A TR
section of this note. BEcREREE & -
A RERRARAT
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5. FINANCIAL INSTRUMENTS BY 5. ZEREsZzERIA
CATEGORY (continued) (&)
Market risk (Continued) IT.I iﬁj_l, (&)
Interest rate sensitivity FZEHRE

The sensitivity analysis below has been prepared based
on the exposure to interest rates for non-derivative
instruments carried at variable rate (bank balances and
bank and other borrowings) at the end of the reporting
period and assuming the financial instruments
outstanding at the end of the reporting period were
outstanding for the whole year. A 50 basis point
increase or decrease for interest rates on bank balances
and bank and other borrowings are used when
reporting interest rate risk internally to key management
personnel and represents management’s assessment
of the possible change in interest rate in respect of
bank and other borrowings and bank balances
respectively.

If interest rates had been increased/decreased by 50
basis points in respect of bank and other borrowings
and all other variables were held constant, the Group’s
loss for the year would increase/decrease by
approximately HK$741,000 for the year ended
31 March 2012 (2011: increase/decrease by
approximately HK$827,000).

If interest rates had been increased/decreased by 50
basis points in respect of bank deposits and all other
variables were held constant, the Group’s loss for the
year would decrease/increase by approximately
HK$2,051,000 (2011: decrease/increase by
approximately HK$1,394,000) for the year ended
31 March 2012.

AT ERRE DM THER 2
REHEOEEF R B2 I
TETH RITAEFERITR
HMEE) M R mER A RRE
RERPRREZENEHMTA
REBEREEMIEL - BLRTT
EEERTREMEE 2N X
mE @ RAARAEREEA
5 [ 3 M) = e e s & AT K50
BEEHSELE  WIEEEES
/”zleTfE TREMEE A RIRTT
MR Z BRI -

1%%'J$tﬂ/?ﬁé501%%ﬁ
(MBITREMEETS)
FTEE BT - JE&
2T —F=H=+—HIt
FEARLENE REEBE N
SR #IT41,0008 7T (ZE—
—F R #827,000
BT °

fHF = EFH T RE50MEE 2
(BBTERME) » MATEHE
thBHEETE  ABEE_Z

——FZA=Z+—HLEFEXR
SENFANBIEBRD N
492,051,000 L (=& ——
F R AN491,394,000
AT °
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5. FINANCIAL INSTRUMENTS BY 5. RERESszEMIE
CATEGORY (Continued) (&
C. Market risk (Continued) G [T-' iﬁﬂ (&)
Foreign currency risk management ShE R B B R
The Group collects all of its revenue in Reminbi (‘RMB”) REBERE WA AAREE
and most of the expenditures including expenditures (TARE]) Uazk - BREBH FE
and capital expenditures are also denominated in RMB. X (BEREZREARFRR) INA
ARMESTE -
The Group undertakes certain transactions REEEITE TUAINESHED
denominated in foreign currencies, hence exposures X5 - A kS E RO ) E
to exchange rate fluctuations arises. The Group % o $’§lfﬁﬁﬂrﬂﬁl\ﬂ§ Epa
currently does not have a foreign currency hedging BN o EREGERI
policy. However, the management monitors foreign P [ B2 iﬂ%ﬁ%ﬁﬁﬁ%ﬁﬁﬂ
exchange exposure and will consider hedging HERINE R R o
significant foreign currency exposure should the need
arise.
The following table demonstrates the sensitivity at the TRETNREBMEHME S
end of the reporting period to a reasonably possible FFNE - RNEBEZBRETSHA
change in the RMB exchange rate, with all other ER(EEBEEREBEZR
variables held constant, of the Group’s loss before FEE @Jﬁ'ﬁ? E)RAEEZ
income tax (due to changes in the fair value of monetary R 2 AR E AR E X
assets and liabilities) and the Group’s equity. ZE\IE—JQEZ@Z@IE@E
Increase/
Increase/ (decrease) Increase/
(decrease) in loss before (decrease)
in RMB rate income tax in equity
ARBEZ BRASHAESR B
E#/(FH) #m,/ (AD) gm/ (BD)
% HK$’000 HK$'000
THT THT
2012 —E-CF
If RMB weakens against HK$ MARBLETLE (5) 5,081 (35,657)
If RMB strengthens against HK$ A RE KB THE 5 (5,081) 35,657
2011 —T——F
If RMB weakens against HK$ MARELBTEE (5) 3,222 (21,350)
If RMB strengthens against HK$ W AR X B LA E 5 (8,222) 21,350
P RERRARA 103
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5.

104

FINANCIAL INSTRUMENTS BY
CATEGORY (Continued)

d.

Credit risk management

At the end of the reporting period, the Group’s
maximum exposure to credit risk in the event of
counterparties’ failure to perform their obligations in
relation to each class of recognised financial assets is
the carrying amount of those assets as stated in the
consolidated statement of financial position.

The Group has put in place policies to ensure that sales
of products or services are made to customers with
an appropriate credit history and the Group performs
credit period evaluations of its customers. In addition,
the Group reviews the recoverable amount of each
individual receivable at the end of each reporting period
to ensure that adequate impairment losses are made
for irrecoverable amounts. In this regard, the Directors
consider that the Group’s credit risk is significantly
reduced.

The credit risk on bank balances is limited because
the counterparties are reputable banks with high credit
ratings assigned by international credit-rating agencies
or state-owned banks in the PRC.

Other than concentration of credit risk on liquid funds
which are deposited with several banks with high credit
ratings, the Group has no significant concentration of
credit risk, in which exposure is spread over a number
of counterparties and customers.

3

T3
il
=]
il

REHRPR - AEERZHES
EREMEEMBYNESHF
TEEBETEEEMERNRK
REERR - BEEMBEMRR
RAFRZEEENREE -

AEECHRIBERERAE R
B EERBRIEPHEEMK
RG> MAKETSEHERS
HEITEEHFHE © Lo - RB
EHRHPR - AREEFHEETHE
fE 5 U R IE 2 RT R B £ 58
VAREGR 7L S °T W (2] & BB P 4F
RAZBAEREE - FLLME
EERR/AKEZEERRE
RNIEEIE o

HREF T ARAEBRREER
MERESEENRZEER
HFEVIRTTR P BB A IRTT
BRITEFZEERRER -

BRERRE TREEFRRT
ZnBELEEERRETH
BRI - REEOER D MR
ZEHFHIREF  RUEE
REHEERR -
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5. FINANCIAL INSTRUMENTS BY 5. RERESszEMIE
CATEGORY (Continued) (&)
e. Liquidity risk e. nBELZEMR
Prudent liquidity risk management implies maintaining HENHERREEERES
sufficient bank balances and cash and the availability TEMRTEFERES - UK
of funding through an adequate amount of committed BERABE 2 EAEEEH
credit facilities. The Group also aims at maintaining BNESHME  AKBNTEE
flexibility in funding by arranging and keeping RLTERREBEAKZRITEER
committed banking facilities and other external AR EH AT BAINBE BIR
financing available. RESZEFM -
The Group’s primary cash requirements have been for AEEZEEZERESFKRAERN
capital investments and repayment of related debts. REREEHEBER A5E
The Group finances its working capital requirements BRKEEESBNEEE
through a combination of funds generated from BeH/mRK -
operations.
The maturity profile of the Group’s financial liabilities BIBDETARITIRIE - A&
as at the end of the reporting period, based on the EREWMMAR s LB E H
contracted undiscounted payments, was as follows: AEIMAT :
Group
A58
2012
—§-Cf
Within Within Over Carrying
On demand 1year 1to2years 2years Total amount
BRER -ER -ZWER  BBRE - BREE
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
THR THR THR THR THR THT
Trade and bills payables ERESRENZE 51,245 10,091 - - 62,236 62,236
Other payables and accruals A EMEREER 67,434 - - - 67,434 67,434
Borrowings BE 2,194 727,033 - - 754827 747,004
Amount due to a non-controling ERTAR
shareholder of a subsidiary —SFERERTE 1,522 - - - 1,522 1,522
Amounts due to directors ERESE - 5,186 - - 5,186 5,186
Convertible bond akES - 10,730 10,730 1,083,524 1,104,984 645,400
147,995 753,940 10,730 1,083,524 1,996,189 1,528,782
P RERRARA 105
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5. FINANCIAL INSTRUMENTS BY 5. RERE2ZEMIA
CATEGORY (continvea) €
e. qul"dlty riSK (Continued) e. ﬁ@ﬁéﬁ@ ﬁ/': (&)
Group
ALE
2011
—E——F
Within Within Qver Carrying
On demand Tyear  1to2years 2 years Total amount
BEX —ER —ERER HARF ait KA
HKS'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ThL TAL TR AL ThEn ThEn
Trade and bills payables ERNEFRENRE - 210,141 6,718 - 216,859 210,141
Other payables and accruals EENTERESER 56,438 - - - 56,438 56,438
Borrowings &8 15,398 391,718 - - 407,111 407,111
Amount due to a non-controling EffFAF
shareholder of a subsidiary — SRR E 1,807 - - - 1,807 1,807
Amounts due to directors EES Y 1,013 5,000 - - 6,013 6,013
Convertiole bond TRRES - 10,730 10780 1004254 1,115,714 645,288
74,651 617,589 17448 1004254 1803942 12326798
Company
NG
2012
—E-CF
Within Within Over Carrying
On demand 1year 1to2years 2 years Total amount
BREX -ER -ERER BBME ait BEE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THR TER THR ThR TEn TEn
Other payables and accruals Efb B R E 2 2,560 - - - 2,560 2,560
Convertible bond THkES - 10,730 10730 1083524 1,104,984 645,400
2,560 10,730 10,730 1,083,524 1,107,544 647,960
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5. FINANCIAL INSTRUMENTS BY 5. REFESz2EMIE
CAT EGORY (Continued) (&)
e. qul“dlty riSk (Continued) e 5ﬁ iéfﬁﬁl, ﬁ (&)
Company
YN
2011
“5--F
Within Within Qver Carrying
On demand Tyear  1to2years 2 years Total amount

BRER —FR -ERFR BAWE aif REE
HK$'000 HK$'000 HK$'000 HK$ 000 HK$ 000 HK$ 000
TR TR TR TR TAL TAL

Other payables and accruals EENTERESER 908 - - - 908 908

Amounts due to a director E-2E358 - 5,000 = = 5,000 5,000

Convertible bond HkES - 10,780 10780 1,094254 1115714 645,288

908 15,730 10,730 1,094,254 1,121,622 651,196
f.  Fair value f. 2¥E

The fair values of financial assets and financial liabilities TREENERBENATE

are determined as follows: — TIETHIAREE © —

. the fair value of the Group’s financial assets at . AEERAFEREZ
fair value are calculated by using quoted price; TRMEENAFEE Ty
and EARESE &

. the fair value of other financial assets and . EhemEERESRE
financial liabilities are determined in accordance BERATE  HREE
with generally accepted pricing models based BERMEEERR &
on discounted cash flow analysis. BT BERERONE

E o

Except for the convertible bond with fair value disclosed BRI EES3FTH R < Al R B 5

in note 33, the directors of the Company consider that NEEN  KRBEERE -

the carrying amounts of financial assets and financial RERE B ISR 3R R SH A AR
liabilities recorded at amortised cost in the consolidated AENeREER A BN
statement of financial position approximate their FHEHEESERERARDY

respective fair values at the end of the reporting period. NEERE °
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5.
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FINANCIAL INSTRUMENTS BY
CATEGORY (Continued)

g.

Capital management

The primary objectives of the Group’s capital
management are to safeguard the Group’s ability to
continue as a going concern and to maintain healthy
capital ratios in order to support its business and
maximise shareholders’ value.

The capital structure of the Group consists of debts
and equity attributable to owners of the Company,
comprising issued share capital and reserves.

The Group reviews the capital structure on an annual
basis and makes adjustments to it in the light of
changes in economic conditions and the risk
characteristics of the underlying assets. Based on the
review, the Group will balance its overall capital
structure through raising or repayment of borrowings.

The Group monitors capital on the basis of the gearing
ratio. The gearing ratio is calculated as total debts
divided by total assets. At the reporting period ended
31 March 2012 and 31 March 2011, the Group’s
gearing ratio is 64.2% and 55.9%, respectively.

5.

BB R E 2

(&)

g.

ZEMIER

o
;

ZI

AEBEEAREENTIEARER
REAKEZFHBERLLEI R
HRRENEARLD - UAE
EBREF R BEREER
=fEE -

B IE

=

/

AEENERNEBBEETR
ARBEEAREER (B
BERITRALER) °

AEEESFRAEARE I
REBEHERFZELEH MR EE

BB R E L AR - RIBR
e AEBEEBREX
EEEEVTHEERBEANE
e

AEBRAEEAGBEL RER
HEX -BEBEBLERZAER
REERRAEEBREE - RNE
——F#=A=+—H8LK
—T——F=ZA=+—HItZ
E2WH - ~EENEEAEL
L5l 564.2% 5 55.9% °
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6. TURNOVER AND SEGMENT 6.

INFORMATION

The principal activities of the group are manufacturing and
sale of tobacco machinery products, sale of tobacco fertilizer
and pesticide products, construction, provision of digital
television services and manufacturing and sale of healthcare
products in the PRC.

Turnover represents revenue arising from the sale of
agricultural machinery, sale of fertilizer and pesticide,
construction contracts revenue, provision of digital television
services and sale of cordyceps-related and other healthcare
products. An analysis of the Group’s revenue is as follows: —

e B S R AR Y R

CRERIEEHR

AREB ) E R RN P B RS M
CEEERWER HEEEERLE
BEm 2 REBFERRB R
BUEWSHERIEEmM °

LEBPREREHERERW  HE
PER R R B - ZEARRA - RRIHH
FEARBELHELLREEHBAE
an M EARIZE 2 A - AEER
ADHIT « —

2012 2011
— —E——F
HK$’000 HK$'000
FHEx FHET
(Restated)
(&)
Sale of agricultural SHE R
machinery and provision MR SEAR T
of construction services 626,227 483,360
Sale of fertilizer and pesticide SHE LR & 2 % 29,598 111,047
Provision of consultancy services 12 1 BE RS 55 5 AR 75 2,361 —
Provision of digital television RS TERRS
services 4,795 2,889
Sale of cordyceps-related and HEILLXBEERBE®D
other healthcare products R H MR 62 E 915 836
663,896 598,132

For management purposes, the Group is currently organised
into three operating divisions and these divisions are the basis
on which the Group reports its primary segment information.

RiuEEZERERLQ
T -—FFR

RARERE  AEEZEBRED B
—AREDE  REDRHIAKEZ

BRETEDHEER 2 ER -
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TURNOVER AND SEGMENT
INFORMATION (continued)

For the purposes of assessing segment performance and
allocating resources between segments, the Group’s senior
executive management monitors the results and assets and
liabilities attributable to each reportable segment on the
following basis: —

Segment turnover represents revenue generated from external
customers.

Segment results represent the profit earned or loss incurred
by each segment without allocation of corporate income and
expenses, central administrative costs, director’s salaries,
interest and other income and finance costs, share of profits
of associates, gain on disposal of subsidiaries, loss on
deconsolidation of subsidiaries and income tax credit.

Segment assets include all tangible and intangible assets other
than interests in associates, financial assets at fair value
through profit or loss, deferred tax assets, pledged deposits,
cash and bank balances and unallocated corporate assets.

Segment liabilities include all liabilities other than amounts due
to directors, borrowings, deferred tax liabilities, convertible
bond and unallocated corporate liabilities.

EEENPEER @

AR EDBERRMENBZROEE
RME » AEESRITHERERIA
TEEEERAERDAREFER
BENBE —

%)

BEXBREBRIIBMEPELEZI
A °
DRREBIRE D ERENZ 8 M R E
HEZEE - WARRBERBARFES
PRITHEAN - EF2FHE - MERHE
WA RBERAE - DMEBE R R
A HEFRRZWE - RIEEST
RAERAIIRZ BB EEHERE
HOE °

DREERTREZEARELD KR
BRREATERBZ SRMEE BT
BIREE - EEMER - B RIRTT
REMADECEEEINNAERT
NELEE °
DHABEERENESNKE &
B EENHARE - TRREFLR
DECEBEINIFABAR °
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6. TURNOVER AND SEGMENT 6. EXFRIEER»
IN FOR MAT'ON (Continued)
(a) Business segments (a) ¥¥nHE
Segment Turnover and Results PHEEBERFEE
2012 2011
ZE-CF F-F
Tobacco Digital ~ Healthcare Tobacco Digital  Healthcare
agricultural  television products agricultural television products
operations  operation  operation Total | operations operation operation Total
&8 87  REER g g7 RRER
BEEE  ERER &% & | REXE  ERER £ Bt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TiEn TR TiEn TR TER T T T
(Restated) ~ (Restated) ~ (Restated)  (Restated)
(&) (E5) (&) (&5)
Revenue from NEEFRA
external customers 658,186 4,795 915 663,896 594,407 2,889 836 598,132
Gross proft (oss) EF(8) 192,862 1,786 95 194,743 137,160 390 (1906) 135,644
Segment profit loss) AELEEH (58
from operations 85,437 (1,781) (546 78,192 53,042 (2,286) O31) 41645
Impairment loss on B3R
prepayments HEFR - 20,000) - (20,000) - - - =
Impairment loss on goodwil ~ EERESR - - - - (120,234) = = (120,234)
Imparment loss on other ~~ EfEFEE
intangiole assets HEER (59,105) - - (59,105) (89,694) - (10,000) (99,694)
Segment results NEEE 26,332 (21,781) (5,464) (913 (156,686) (2,286) (19,311) (178,283)
Interest income HEMA 7,212 2,431
Other revenue HEfpRA 10,788 8,286
Unallocated expenses AAMER (19,343) (34,129)
Finance costs BENA (32,203) (28,123)
Other losses AEE (29) (6,629)
Share of profits of assoclates (6B A AEF 611 =
Gain on disposal of LEFAAZ NS
subsidiaries 1,760 -
Loss on deconsolidation of & FfEAT A
subsidaries FRIECER 2,779) -
(34,829) (236,447)
Income tax credit fiHES 2,435 11,662
Loss for the year EEEE (32,304) (224,785)
Other information &R
Depreciation nE 5,713 367 2,265 8,345 12,360 328 2,207 14,895
Unallocated depreciation A7 EiifE 556 403
8,901 15,298
Capital expenditure ERER 3,579 263 3 3,845 8,391 423 3,891 12,705
Unallocated capital expenditure A2 B ERER 18 3,666
3,863 16,371
Bl REZERER QA 111
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6. TURNOVER AND SEGMENT 6. EXBERIEER @
IN FOR MAT'ON (Continued)
(a) Business segments (continuea) (a) ¥E¥7E®
Segment Assets and Liabilities PHEEREE
2012 2011
ZE-CF F-F
Tobacco Digital ~ Healthcare Tobacco Digital  Healthcare
agricultural  television products agricultural television products
operation  operation  operation Total operation operation operation Total
&8 g7 REER g g7 REER
BEEE BRER % At 31 EREH £ Bt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TiEn TR TiEn TR TAL TiEn T T
(Restated) ~ (Restated) ~ (Restated)  (Restated)
(&) (E5) (&) (&5)
Total assets BEE
Segment assets PEEE 1,728,393 4,007 43,048 1,775,448 1,720,215 24,073 44,645 1,788,933
Financial assets at far value  NEREEATERE
through proft or loss LEHAE - 822
Interests in associates e N AR 16,531 =
Deferred tax assets EXHEAE 10,891 =
Pledged deposits BERER 260,22 231,372
Cashand bank balances B2 REBTER 160,755 47,491
Unallocated corporate assets AR RAEEE 4,621 8,452
2,228,468 2,077,070
Total iabiltes gk
Segment liabilities PERE 109,244 1,573 13,920 130,737 246,335 7,064 11,625 264,914
Amounts due to directors ~ EREZ A 5,186 6,013
Borrowings &8 747,004 407,111
Deferred tax liabiies Bltnna 9,462 12,825
Convertible bond ke 645,400 645,288
Unallocated corporate liabilties AR £ &% 4,418 7,412
1,542,207 1,343,563
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6. TURNOVER AND SEGMENT
|NFORMAT|ON (Continued)

6. EXHERIEBEER ®

T -—FFR

(b) Geographical information (b) HEER
The Group’s revenue from external customers by AEEZREB B 2 IR
location of operations and information about its non- WARBBIREEMTEH 2 JE
current assets by location of assets are detailed MBEEERFIGMT - —
below: —
2012 2011
— g = ===
HK$°000 HK$'000
FTHET FHET
Revenue N
PRC Gy 663,896 598,132
Hong Kong BB - —
663,396 598,132
2012 2011
—E——F —E——F
HK$’000 HK$'000
FTHET FHET
Non-current assets* RBEE"
PRC Fh 919,266 1,006,675
Hong Kong BB 14,178 3,844
933,444 1,010,519
* Non-current assets do not include deferred tax * FEMBEELTBIEE
assets EFIRE E
(c) Information about major customers (c) BREEXFWESR
No sales to a single customer or a group of customers WEHEE -—FPRENHER
under the common control accounted for 10% or more THITH— AR R HE R
of the Group’s revenue for the years ended 31 March BASEHE_T——FR—
2012 and 2011. E——F=A=+—HItFE
WAHI10%3R A | o
RRERRERA T
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OTHER REVENUE 7. Hfy A
2012 2011
—F—=F —F——F
HK$’000 HK$’'000
FHET FET
(Restated)
(E5)
Interest income A 2 YA 7,272 2,431
Dividend income from listed securities 7 % < A% 2 WA 32 —
Government grants AT 48 B 1,626 4,593
Rental income from operating leases #&&HE 2 HEWA - 9,302

Waiver of coupon interest BRI ES 2

on convertible bond £ 10,730 8,108
Sundry income FMIRMA 775 1,349
20,435 25,783

Government grants mainly include government grants received
for investments in Jiangsu province in the PRC. There are no
unfulfilled conditions or contingencies relating to these grants.

Agreed with certain subscribers of the convertible bond of
the Company, part of the interest on the convertible bond,
amounting to HK$10,730,000 (2011: HK$8,108,000), was
waived for the purpose to improve the profitability and liquidity
of the Group. Taken consideration of the occurrence of the
waiver is subject to decision made by these subscribers, in
the view of the Directors, the terms, estimated cash flows
and effective interest rate of the convertible bond are not
revised and therefore, the carrying amount of the financial
liability is not adjusted.

FINANCE COSTS

Interest expenses on financial liabilities not at fair value through
profit or loss are as follows: —

BN EEBRERPEIIHERE
MES 2 BB bt F 40 B) I P
HERMRER ZGFHKBEEEH -

REEE T AR B AR E S RIE AR
7 ' /210,730,000 L (=T ——
% : 8,108,000/ 7T) < B30 Al AR (&
SERCDELR  URSAEEZE
MEEN MR - ZREIEHERKRH
BEDRTZFREAMEREM
T EERRABRERES 2GR A
AIRERE RERF R EED
- EREERAELEERE -

B & R A
VINBRRRATEEES S BA
BB ZHMT « —

2012 2011
—E-=F —ET——F
HK$’000 HK$’000
FHET FET
Interest on bank loans wholly ARAFTRNEIHEEZ
repayable within five years IRITERF B 22,314 15,892
Interest on other loans EMERZHE 4,621 2,837
Reversal of interest expenses BERTFEBERE
over-provided in prior year FEZ (5,574) —
Effective interest expenses on AIMlRES
convertible bond ERAMEX 10,842 9,394
32,203 28,123
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9. OTHER LOSSES 9. HMEH
2012 2011
—E-——F —F——14F
HK$’000 HK$'000
FERT FHET
Change in fair value of financial assets 5T AR IBmKRIEAFE
designated at fair value through REZEMEEZ
profit or loss N EEE - (295)
Loss on disposal of financial assets HERTERNEBRERIE
designated at fair value through AFEEREEZ
profit or loss CREEEE 22 3,186
Impairment losses on prepayment and FB 1< 5k 18 K2 H ) [iE Ik
other receivables B B8 20,000 3,630
Impairment losses on property, plant ~ #12% - # 25 &
and equipment HEREEE - 46
Write down of inventories FEHUR - 3,927
20,022 10,494
10. IMPAIRMENT LOSSES ON GOODWILL 10. BENHEMEBEEEERE
AND OTHER INTANGIBLE ASSETS B8

For the year ended 31 March 2012, the impairment loss on
other intangible assets relates to technologies owned by Kang
Yuan Universal Investment Limited (“Kang Yuan”, which holds
100% equity interest of Jiangsu Kedi Modern Agricultural
Company Limited (“Jiangsu Kedi”) and the subsidiaries
(collectively as “Jiangsu Kedi Group”)). During the year, certain
technologies owned by Jiangsu Kedi were contributed to the
State Tobacco Monopoly Administration (“STMA”) for the
newly established industry standards of the intensive flue-
curing machinery. Accordingly, the Company made provision
for impairment of the technologies amounting to
HK$59,105,000.

RiuEEZERERLQ
T -—FFR

BE_T—_F=-_A=1t—HLHF
B HttEEEREEBRTRFR

RIKKREBRAR ([BR] - BT
HEHIRAKREBR AR (D&

) k¥ AR (AEOTHRbEE])
2100%%%) FIEEEIER - F

OTERRHE A B A T RITEER
@E—r;\%(fﬁﬁﬁ)ﬁ)%%%ﬁ
EEBREBFRETEEEFELTE
Bt o Bt - ARR]E plak Fhioat iz
BB 559,105,000/ 7T °
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10. IMPAIRMENT LOSSES ON GOODWILL

11.

116

AND OTHER INTANGIBLE ASSETS

(Continued)

For the year ended 31 March 2011, the impairment losses on
goodwill and other intangible assets were related to the
acquisition of technologies owned by Kang Yuan. The
production volume and sales volume of the major products
of Jiangsu Kedi Group were lower than expected as business
financing was more difficult in the PRC due to continuing
tightening monetary policies in the PRC. Accordingly, the
Company made provision for impairment of HK$120,234,000
and HK$89,694,000 respectively on goodwill arising from the
acquisition of the Kang Yuan’s technologies. In addition, as
there was no improvement in the results of the healthcare
products operation, the value of the remaining patent of
HK$10,000,000 was fully impaired.

LOSS BEFORE INCOME TAX

0. BENRHEMEFEERE

B8 )

HE_Z——4F=ZA=+—HItF
B mERAEMETLEERERET
B AW BB RRFT A R - R
BT S EHITRERBEE ST E
MEBRERANTENE - TERRHE
SEFrZEMNEE RFESHYRER
K o At AR RUREBRIRA R
MmEENEED BFTIRAERE
120,234,000/ 7T X 89,694,000/
TC o b - BRMRBEREBR 2 EE
RAREHE BRTHNEFNEEE
10,000,000/ 7T E 2 R A ©

11. BRFAEH AIE 8

2012 2011
—F--F —F——F
HK$’000 HK$’000
T AT
(a) Staff costs (@@ BIKK
Contributions to defined contribution M 7€ B 4 FUR AT 2
retirement plans (note 37) 3R (F15537) 2,514 1,801
Equity-settled share-based NEREE T ARR
payment expenses BYNEEZRY 137 1,560
Salaries, wages and other benefits ¢ TENEMEF 40,465 29,700
43,116 33,061

CODE AGRICULTURE (HOLDINGS) LIMITED
ANNUAL REPORT 2012
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T -—FFR

11. LOSS BEFORE INCOME TAX (continued) 11. RIFEBAIEE @
2012 2011
—F--F —F——F
HK$’000 HK$’000
T THET
(b) Other items (b) HfbEE
Amortisation i
— land lease premium — IHEREE 445 445
— technologies — i 26,318 26,318
— club membership —EMeHE 7 7
Depreciation e
— assets held for use under — REBEERERE
operating lease FRZEE - 1,021
— other assets — HEE 8,901 14,277
Impairment losses REEBE
— goodwill (note 19) — 2 (fE19) - 120,234
— other intangible assets (note 20) — HiERE E (Fi:E20) 59,105 99,694
Operating lease charges: KEHEERR
minimum lease payments HIEHEERR
— hire of building — HREF 5,342 4,933
— hire of plant and machinery — HEARE ke 59 27
Net foreign exchange loss EHEBBRFE - 635
Auditors’ remuneration G &
— audit services — current year — RERE — RFE 1,315 1,694
— audit services — prior year — RHRE — UAFE 18 —
— other services — HifR% 1,398 =
Cost of inventories FEKAK 428,125 436,711
Research and development costs MARREER 4,823 624
Loss on disposal of property, HEME - KRR
plant and equipment gEzER 19 68
FHbERERERA S .



Notes to the Consolidated Financial Statements

e MR RME

12. INCOME TAX CREDIT

118

The Group is subject to income tax on an entity basis on profits
arising in or derived from the jurisdictions in which members

of the Group are domiciled and operate.

Taxation in the consolidated statement of

12. FiSHER

AEBARAKEKE R REMER
REMRERBRELNGEMNIZERE

EYNAEN -

e EHWERANHIE

comprehensive income represents: BIE
2012 2011
—2-=F —F—F
HK$’000 HK$’'000
FHET FHET
Current tax EHIBE
— Hong Kong Profits Tax — BBNEH
Provision for the year FREEME - —
Current tax EHBE
— PRC Enterprises — FELEFREHR
Income Tax
Provision for the year FREEME 14,692 9,401
Over-provision in respect of BEFEHEERE
prior years (2,221) —
12,471 9,401
Deferred tax B3 15
Revaluation of properties and MEREMEEER
technologies (14,906) (21,063)
(2,435) (11,662)

No provision for Hong Kong profit tax has been made in the
consolidated financial statements as there were no estimated
assessable profits for the years ended 31 March 2012 and

2011.

HREE-_ZE——FER-_F——F=
A=+ —BIEFEIEEHFERT R
A - ARG MR P A B E AR

SHRELERE -

CODE AGRICULTURE (HOLDINGS) LIMITED
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12 INCOME TAX CREDIT (Continued)

In accordance with the relevant tax laws in the PRC, the
subsidiaries of the Company in the PRC are subject to an
enterprise income tax rate of 25% (2011: 25%) on its taxable
income. However, in accordance with the relevant tax laws in
the PRC, a subsidiary of the Company is exempted from
enterprise income tax for its first two profit-making years (after
deducting losses incurred in previous years) and is entitled to
a 50% tax reduction for the succeeding three years. The year
of 2011 is the fourth profit-making year of that subsidiary and
accordingly, the applicable income tax rate for that subsidiary
is 12.5% for the year. In addition, one of the subsidiaries of
the Company had been designated as a high-tech enterprise
and its PRC enterprise income tax rate was reduced from
25% to 15% in accordance with the relevant PRC tax law.
The remaining subsidiaries of the Company in the PRC are
subject to PRC enterprise income tax at 25% (2011: 25%) on
their taxable income.

The tax credit for the year can be reconciled to the loss before
income tax per consolidated statement of comprehensive
income as follows: —

12.

e B S R AR Y R

EHRER @

RIBFRREBEHE AR ZHEHT
NREAREERMUBAIL25% (ZF
——%F : 25%) 2 EFTIS R R
o A BIEBEFRHB@ETE - A4
Al —MEFRERE W EERFE
(RN FEFEEE 2 EIBRE) B
RERNTEFGHREEBE=FZF
50% IR - —TE——FBZ T A
Al Z BUEENFE - Bt - XFE
ZFRARIZBRAAMSHRER12.5% °
AN - RARN—EFRAREKE TS
FREGEER  RBREPEHEBAM
5 RARZH B EMRERBEER
25% M E15% ° ANA Al Z HE A E-T
NE) AR EERBRAILER (ZF
——%F : 25%) LR B EMEH
TR o

AERERIAR R ] RIES 2K SR
2 ZBAEHRABERERNT « —

T -—FFR

2012 2011
—F-=F —F——F
HK$’000 HK$’'000
FET F#E T
Loss before income tax BRETISHLRIEE (34,829) (236,447)
Tax credit at domestic income tax rate & A FT1S % &R 16.5%
of 16.5% (2011: 16.5%) (ZZE——%F : 16.5%)
FrEZHIBHE® (5,747) (39,014)
Tax effect of share of Bt E A RRMN 2 RE 2
profits of associate 153 -
Tax effect of non-taxable profits IR o i v ) 2 TR S 2 2 (20,897) (1,642)
Tax effect of non-deductible expenses 1~ A] H154 3% H 2 T T8 52 28 29,808 25,922
Tax effect of over provision in prior year B1E F [E B RE R 2 T 15 o/ £ (2,221) =
Tax effect of current year’s tax loss REERERRIEEIE .
not recognised HIEZ & 2,391 =
Profit not subject to tax due to BR] 56 765 B2 R 1 B8 78 5 5t o )
tax concessions (1,538) (4,474)
Effect of different tax rates in BINELERRTRRE 2 &
overseas jurisdictions (4,384) 7,546
Tax credit for the year RFEERIBER (2,435) (11,662)
R RRERERA D 1o
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13.

120

DIRECTORS’ REMUNERATION

Directors’ remuneration disclosed pursuant to section 161 of
the Hong Kong Companies Ordinance is as follows:

13. EEM=

Salaries, allowances Retirement scheme

Directors’ fees and benefits in kind contributions

f £k #e RRREYAR BRI EER

2012 2011 2012 2011 2012 2011
%% Z%3-——% Z%--f % -%3--f %%
HK$'000  HK§'000  HKS'000  HK$'000  HK$'000 HKS'000

RIEFB NN E161EHE 2=
=T

Share-based
Sub-total payments Total
gt NRB AR TEETE At
2012 2011 2012 2011 2012 2011
Z%-2F %% %% -%3--f %--f %%
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000

T ThL T T T Tt  Tin T T ThL T T
Chairman iE
Jingauan Yingzi ARER - - 476 391 - - 476 391 - - 476 391
Executive Directors H1ES
Wong Man Hung Patrick Tk 12 - 804 1,508 12 12 828 1520 - - 828 1,520
Shan Xiaochang BES - - 476 391 - - 476 391 - - 476 391
Wu Zhongxin ey = - 476 391 - - 476 391 - - 476 391
Feng Xiaoping HiINE - - 128 - - - 128 - - - 128 -
Stephen William Stephen William
Frostick Frostick 140 - - 360 7 12 147 372 - - 147 32
Non-executive Director FHEE
Prof. Liu Guoshun ABIRAR - - - - - - - - - - - -
Independent BUifiEs
Non-executive Directors
Sousa Richard Alvaro X I 8 - - - - 8 8 - - 8 8
Lee Chi Hwa Joshua FRE 78 8 - - - - 78 78 - - 78 78
Chan Mei Bo Mabe! RER
(resigned on 27 April 2012) (R=B—=%
BAZTLRAEE) 78 8 - - - - 78 78 - - 78 78
Total At 386 234 2,360 3,041 19 24 2,765 3,299 - - 2,765 3,299

The Directors’ emoluments are determined by the Board with
reference to their contribution in terms of time, effort and
expertise. Such emoluments are reviewed on an annual basis.

During the years ended 31 March 2012 and 2011, no
emoluments were paid by the Group to any of the Directors
or the five highest paid individuals (including Directors and
employees) as an inducement to join or upon joining the Group
or as compensation for loss of office. No director has waived
any emoluments during the year.

EFNENBEFRSEL AR K
M BHRERABMET - AR
SREERE -

HE_Z——F#k-FT——F=H=
T—BIEFER - REE W& ER
B AUERFAT(BEESK
EE)XNMESERMBAEE 2 2
Bk mE - FA - MEESHE
EREE o

CODE AGRICULTURE (HOLDINGS) LIMITED
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14. INDIVIDUALS WITH HIGHEST

EMOLUMENTS

Of the five individuals with the highest emoluments, two (2011:
one) are directors whose emoluments are disclosed in note
13. The aggregate of the emoluments in respect of the other
three (2011: four) individuals are as follows:

14.

REFAL

hfuizeHFALH M (ZF——
Fr—)REF REZMESER
MGE1SHER - Eti = (=ZF——
FoO) AL ZBERBEES M

T -
2012 2011
—E——fF —T——%F
HK$’000 HK$’'000
FET FHET
Salaries, allowances and benefits e RMEREDMN S
in kind 1,674 2,198
Share-based payments VARR AR B S 1<) B A2 SR IR 137 780
Retirement scheme contributions RIRET 8 R 24 35
1,835 3,013
The emoluments of the three (2011: four) individuals with the f(ZZT——%F : Of) &x=mHFALT

T -—FFR

highest emoluments are within the following bands:

2012 2011

—E——fF —FT——F

HK$’000 HK$’000

FHET THET

HK$ Nil to HK$1,000,000 T8 L £ 1,000,000/ 7T 3 3
HK$1,000,001 to HK$3,000,000 1,000,001 7T 2 3,000,000/ 7T - 1

3 4
i BEERERD A 121
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15. LOSS PER SHARE

16.

122

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

15.

BREE

RA TV AR 2 FRER RS
BRI R TRIEHE -

2012 2011
—_E-_-F —E——
HK$’000 HK$’000
FHExT FHET
Loss &8
Loss attributable to the equity holders PAN/NEIR - EESS PN
of the Company FEAE 518 (34,790) (224,988)
2012 2011
—F-=F —F——F
’000 '000
F & F &
Numbers of shares i =]
Weighted average number of shares for ~ FIATE SR EAEE 2
the purpose of basic loss per share A& 1D hn#E 39 &L 2,713,798 2,709,804

Basic and diluted loss per share for the years ended 31 March
2012 and 31 March 2011 have been presented as equal
because the exercise prices of the Company’s share options
were higher than the average market price for these years
and therefore the effect is considered as anti-dilutive.

LOSS ATTRIBUTABLE TO OWNERS OF
THE COMPANY

The loss attributable to owners of the Company for the year
ended 31 March 2012 in the financial statements of the
Company is HK$73,893,000 (2011: HK$95,487,000).

16.

ARARARIBRETEESRZET
BzFmEYRERMEREALREE
WpE AEE—_T——F=A=+
—AR-_Z——FZA=1+—HIHF
EzEBREAREBEEEBEEZY A
ﬁ °

ARBERAERGEER

AR BHRERPEE_ST——F=
A=+—BIEFEZARRESR AR
158518 A73,893,0008 T (Z T ——
F : 95,487,000/ 7C) °

CODE AGRICULTURE (HOLDINGS) LIMITED
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Y
17. PROPERTY, PLANT AND EQUIPMENT 17. Y% - B RFX1E
(a) The Group (@) A&H
Furniture,
Leasehold Plant and fixtures and Motor  Construction
Buildings  improvements machinery equipment vehicles in progress Total
Bl %8
B EENEEE HERER kR hE EEIR Eh
HKS$'000 HKS$'000 HKS$'000 HKS'000 HKS$'000 HK$'000 HK$000
Thn Thn Tin Tin Tin Tin Thn
Cost AR
At 1 April 2010, R=5-3FMA-A
as origially stated (BAA) 25,682 55,355 116945 8915 m 3,53 283,075
Prior year adjustments NEERHEE
Adjustments to fai value FIENETAT
adjustments for acauisition LOTERE
of subsidiaries 2,583 (45,093) - - - (14,914) (67,884)
A 1 April 2010 as adjusted NZE-ZEMA-A
(%) 28,265 9,802 116,945 8,915 9,644 21,620 195,191
Acquistion of subsidiaries (Note 38) BT 217 (Ff38) - - 2,144 564 1494 - 4200
Transfer L) ‘ - - 880 - = (880) =
Reclassification to held for sale BN REH(ERE - - (73,977) - - (25,705) (99,682)
Additions i 3723 2,784 3790 1,239 817 3,865 16,371
Disposals e - 58) (109) (134) (349) - (649)
Exchange differences EXER 1,4% 388 5,686 162 435 1,100 9,266
At 31 March 2011 R-E——FZA=t-0 33483 12,916 55,365 10,899 12,042 - 124,705
Addiions 28 - 1,994 7 174 %6 - 3863
Disposals i - (336) - (167) - - (493)
Disposal of subsidiaries (note 39) HEFA (HiEs9) - - (2.399) (390) (1,018) = (3.807)
Deconsoldation of subsidiaries RIHEBTARGATIE
(note 40 (3t40) - - (42%) (408) (1,200) - 124)
Exchange differences EXZE 1,340 350 2,008 170 368 - 4,036
At 81 March 2012 RZF-ZFZA=1-R 3482 14,924 55,217 10,288 11,008 - 126,380
Accumulated depreciation and EHERAE
impairment
At 1 April 2010 R=5-EMA-A 80 2,319 22,499 6,690 1,865 6,079 39,632
Reclassifcation to held for sale ERARER{EHE - - (8,864 - - (6,310) (15,174)
Charge for the year ERfE 1,168 1,021 10,626 1,03 1,451 - 15,298
Disposals HE - (14) 1) (58) (207) = (370)
Impaiment HE - - 46 - - - 16
Exchange differences EiZE % 54 12333 52 97 231 1,859
At 31 March 2011 RZE-—FZA=t-B 1340 3,380 25,549 7,116 3,206 - 41,191
Charge for the year EEHE 1816 1482 2,597 1,080 1976 - 8,901
Reclassication ENAE - 60 (60) - - - -
Disposals if - (172) - (95) - = (267)
Disposal of subsidiaries (note 39) & F AR (Hii0) - - (201) (173) (229) = (603)
Deconsalidation of subsidiaries REHEBTRRGATIE
(note 40 (A340) - - (146) (151) (346) - (649)
Exchange differences ERZR 184 79 988 68 135 - 1454
At 31 March 2012 RZF-ZFZR=1-R 330 4719 28727 8445 478 - 50,083
Carrying value i
At 31 March 2012 RZF-ZF=R=1-R 3148 10,145 26,50 1843 6,326 - 76,347
At 31 March 2011 R-E——£=f=t-H 314 9,536 20816 3,183 8,836 = 83,514
A 1 April 2010, as adjusted NZE-ZEMA-A
(%) 28,185 7483 94,446 2,225 7,179 15,541 156,669
R BEEZERERAQ A 123

T -—FFR
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17. PROPERTY, PLANT AND EQUIPMENT 17. Y% - B RF[E @
(Continued)
(b) The Company (b) Z&AQT
Furniture,
fixtures and
equipment
HEl - HER
®E
HK$'000
FHET
Cost %
At 1 April 2010 R-ZE—ZFFMH—H 31
Disposals & (31)
At 31 March 2011 and RZE——F=A=+—HBK
31 March 2012 —E——F=A=+—H —
Accumulated depreciation 25 E
At 1 April 2010 R-_ZE—ZFMA—H 9
Charge for the year FENE 3

(c)

124

Disposals

&

At 31 March 2011 and
31 March 2012

R-F——#=A=t+-AR
—®-—f=A=+-H -

Carrying value
At 31 March 2012

ARTEE

RZE——F=ZHA=+—H —

At 31 March 2011

R-F——F=H=+—H -

At 31 March 2012, certain of the Group’s buildings with (C)
a net carrying value of approximately HK$27,812,000
(2011: HK$NIl) were pledged to secure interest-bearing
bank borrowings granted to the Group as disclosed in

note 30.

W-_E——F=fA=+—8
N BIRR T F{E 427,812,000
BLT(ZE——F:THT) 2
s TEFEEMERWN IR
BREASBMESSRITEE
ZHER o

CODE AGRICULTURE (HOLDINGS) LIMITED
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18. PREPAID LAND LEASE PAYMENTS

e B S R AR Y R

18. AN LHBEER

Group

rEE

HK$'000

FHET

At 1 April 2010, as originally stated RZZE—ZFMA—B (BAFHM)) 8,523
Prior year adjustments — Adjustments UAEFERAE — BIERETAF

to fair value adjustments for ZAFERAE

acquisition of subsidiaries 12,870

At 1 April 2010, as adjusted RZE—Z=FHA—H (KEHE) 21,393

Amortisation provided during the year FEEHBE (445)

Reclassified as assets held for sale (note 28) ENOBERBEHEEE (Hi:x28) (15,253)

Exchange differences N =5 1,035

At 31 March 2011 R-_E——F=A=+—H 6,730

Amortisation provided during the year FREEBHBRE (445)

Exchange differences MW =5 454

At 31 March 2012 R—ZE——F=H=+—H 6,739

The prepaid land lease payments were acquired by a
subsidiary of the Group in February 2007 with a term of 50
years in the PRC.

At 31 March 2012, the Group’s prepaid land lease payments
of HK$6,739,000 (2011:HK$6,730,000) were pledged to
secure interest-bearing bank borrowings granted to the Group
as disclosed in note 30.

RiuEEZERERLQ
T -—FFR

B LHEEREARAAGT—HEHFAF
KRBT FE = AR - FH
BB0%F o

R_ZTE——F=ZA=+—H A&H
%0 6,739,000 L (=T ——F :
6,730,000 70) 2 A LA ERE
HARVE BMIES0FT I BE AN SR B P& AT
BIRITIEBEZER -

125



Notes to the Consolidated Financial Statements

e BRRME

19. GOODWILL 19. BHE
Goodwill
[EES
HK$'000
FHET
Cost DN
At 1 April 2010, as originally stated RZZE—ZFWMA—H (BAA) 817,195
Prior year adjustment — Adjustments NAEFEFAE — KEFLA
to fair value for acquisition of subsidiaries ZAFEAE 79,362
At 1 April 2010, as adjusted RZZE—ZFMA—H (KEHAXK) 896,557
Acquired upon acquisitions I B8 7~ ] W (B 3E38)
of subsidiaries (note 38) 1,024
At 31 March 2011 RZE——F=HA=+—H 897,581
Disposal of subsidiaries (note 39) HEF QA (H3E39) (222)
Deconsolidation of subsidiaries (note 40) BIFERF R RIERE 5B (T 7E40) (816)
Exchange difference ME W =5 14
At 31 March 2012 W_ZE-——_F=R=+—H 896,557
Accumulated impairment ZFREE
At 1 April 2010 R-Z—ZFMA—H —
Impairment loss charged for the year RFEE 2 REFHE 120,234
At 31 March 2011 and 31 March 2012 RZE——F=A=+—HBK
—ET——f=RA=+—H 120,234
Carrying value BRMEE
At 31 March 2012 R-ZE——-H=H=+—H 776,323
At 31 March 2011 N_ZE——F=A=+—H 777,347
At 1 April 2010, as adjusted RZZE—ZFMOA—B (KHAE) 896,557

* REBE=-Z——F=fA=+—H1t
FEAN - NEEIRKE24,285,000
BLIREEE T T2 » B E38
Fi%BE - RSB W B BAFT(G 3

NAIZAZRNFEFEER
23,261,000 *r EXEE
1,024,000 7T °

During the year ended 31 March 2011, the Group acquired
several subsidiaries at a consideration of HK$24,285,000. As
disclosed in note 38, the Group’s share of identifiable net assets
of these subsidiaries at the date of acquisition amounted of
HK$23,261,000 resulting in a goodwill of HK$1,024,000.

CODE AGRICULTURE (HOLDINGS) LIMITED
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1 9 . GOO DWILL (Continued)

Impairment tests for cash-generating units
containing goodwill

Goodwill is allocated to the Group’s cash-generating units
(*GCU”) of Tobacco agricultural operation.

The recoverable amount of the GCU is determined based on
value-in-use calculations. These calculations use cash flow
projects based on financial budgets approved by management
covering a five-year period are extrapolated using an estimated
weighted average growth rate of 30.6% (2011: 36.4%) which
is consistent with the growth rate of the industry. The cash
flows are discounted using a discount rate of 16.1% (2011:
20.6%). The discount rates used are pre-tax and reflect
specific risks relating to the relevant segment.

The impairment loss recognised during the year solely relates
to the group’s tobacco agricultural operation based in the
PRC. As the cash generating unit has been reduced to its
recoverable amount, any adverse change in the assumptions
used in the calculation of recoverable amount would result in
further impairment losses.

RiuEEZERERLQ
T -—FFR

19.

e B S R AR Y R

BEm®

SHBEREELER
> BRI

BENNEEAKSBBERERK
ReELEM ([REELEM])

WMeEEBNH IS REIZRGEA
BETEMET - WETERARE
EEEHE AR ETEEEL
ZIRERETEN - FBRE BN
FHBRERI0.6%(ZFT——F :
36.4%) @ HEITEZERE B -]
REBNMIRR161% (T ——F :
20.6%) Bh3E - FTAAIA R BRAT - I
RBEBDERBE FERR -

FABRZBEBREERAEELER
BHEEREXEBER -  ANREE
AENEREZERKEEE - AT
Bl & At 5 A PR A R R A (A A F
eI BUE—ZRERE -
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20. OTHER INTANGIBLE ASSETS

20. Hitv L EE

Group
A&E
Club
membership Patents Technologies Total
note (b) note (a)
efes Vil Bl #zt
B 5 (b) B (a)
HK$’000 HK$’000 HK$'000 HK$'000
THET TET THET TET
At 1 April 2010 RZE-FTFNA—H 158 10,000 258,782 268,940
Amortisation for the year (note c) FEEH (Mc) (7) - (26,318) (26,325)
Impairment loss (note d) BEEE (HEd - (10,000) (89,694) (99,694)
Exchange differences BEHESR 7 - - 7
At 31 March 2011 RZE——F=A=+—H 158 — 142,770 142,928
Amortisation for the year (note c) FEEH (Mc) (7) - (26,318) (26,325)
Impairment loss (note d) WEEE (fid) - - (59,105) (59,105)
Exchange differences EHER 6 - - 6
At 31 March 2012 RZE——F=A=+—H 157 — 57,347 57,504

Note:

(@)

The technologies were purchased as part of business

combinations in the year ended 31 March 2010.

The patents (including precious tunguse, health vino and

oxygenated water patent) (collectively “Patents”) were purchased
as part of business combinations in the year ended 31 March

2009.

During the year ended 31 March 2012, an amortisation charge

of HK$26,325,000 (2011: HK$26,325,000) relating to other
intangible assets has been included in administrative expenses

in the consolidated statement of comprehensive income.
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CEX

RiTRNEBE—T—ZEF=A=+—
BLEFEEBA  BEBAHZ

7 e

SNE(BR2ERE  REBENST
SUKFEFIRE) (et [FMED RE=
TEBENF=A=T—HILFERE
A BEBA &0 -

REBEE-_Z——F#=A=+—81
FE AREMEBEREEZHEE
Fi26,325,0008 T (Z&E——4F :
26,325,000 70) E T AfRE 2AE W
mRZITRER °
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20. OTHER INTANGIBLE ASSETS (continued)

Note: (Continued)

(d) At 31 March 2012, the carrying amount of technologies has been
reduced to its recoverable amount through recognition of
impairment losses of HK$59,105,000 which have been included
in impairment losses on goodwill and other intangible assets in
the consolidated statement of comprehensive income.

At 31 March 2011, the carrying amounts of patents and
technologies have been reduced to their recoverable amounts
through recognition of impairment losses of HK$10,000,000 and
HK$89,694,000 respectively which have been included in
impairment losses on goodwill and other intangible assets in the
consolidated statement of comprehensive income.

21. INTERESTS IN SUBSIDIARIES

20. HWEREEE »

Fi i

(d)

(#)

R-ZZE——F=A=+—8 ' &t
ZEEEE S BHERRMEERE
59,105,000/ L El = E a] Y Bl &
B OREEBEF ALRE 2EKE
RZEEBRHEMEFEEREE

18 -

R-ZE——F=H=+—H " =7
BERFZMZRHER D 5EBHER
MEEHE10,000,000% T &
89,694,000/% LR = & A W [ &
B OREBREARS 2H KRS
ReBERAEMENEERER

18 -

21. FRAEER

Company
FiNN|
2012 2011
- —F——F
HK$’000 HK$’'000
FHET FHIT
Unlisted shares, at cost JEEMIR - | 13,307 13,307
Less: Impairment losses B OREEE (13,307) (13,307)
Amounts due from subsidiaries i G a/NCI E G| 2,087,650 2,087,164
Less: Impairment losses B OREEE (754,619) (684,619)
1,333,031 1,402,545
1,333,031 1,402,545
Rl BEZERERD T

T -—FFR
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21 INTERESTS IN SUBSIDIARIES (Continued) 21 %i\\ﬁ_l*gﬁ (&)

130

Note: P 5E

(@) The amounts due from subsidiaries are unsecured, interest-free (a) ERFRABIFIEAELRT - 28K
and repayable on demand. RERERE -

(b) The following list contains only the particulars of subsidiaries (b) THREINHAREB 2 XE - BE
which principally affected the results, assets or liabilities of the REBREEAFEZ FRAFE
Group. The class of shares held is ordinary unless otherwise BRAEEFAEIN - FTEER G RIS
stated. REBRK -

Particulars of
Place of issued share Group’s Indirect
incorporation capital/registered effective interest
Name of company and operation capital interest held Principal activity
BRTRE/ x5z EEE
DRER AR REEHY  EMERFE BEREL Ei TEXHK
2012 2011 2012 2011
I3-0F C3--F 130 I3--f
Kang Yuan Universal Hong Kong 10,000 shares of 100% 100% 100% 100% Investment holding
Investment Limited 5 HKD1 per share REZR
RREHRREBRAA 10,000 ik E E
BT ZRH
Jiangsu Kedi Modern PRC USD11,600,000 100% 100% 100% 100% Manufacturing and trading of
Agriculture Co., Ltd. i 11,600,000% 70 tobacco flue-curing
IHERRREGRAR agricultural machinery and
fertilizer
HERBEEEEHRERLBTR
&
Zhengzhou Ruihao Tobacco PRC RMB10,000,000 100% 100% 100% 100% Trading of agricultural
Technology Company H AR 10,000,000 machinery
Limited EEREEN
PR EERRERAA
Henan Agricultural PRC RMB9,000,000 80% 80% 20% 80% Provision of consultancy
University Kedi Modern F AR #9,000,0007T services
Agriculture Co., Ltd. REERHARS
R EARHD
BREZXEEERAA
Sky Dragon Digital Hong Kong 21,000,000 shares of  100% 100% 100% 100% Investment holding
Television and Movies Bk HKD1 per share REER

Limited
REUBERBBAA

21,000,000
BRAGBNET
Z B
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21 INTERESTS IN SUBSIDIARIES (Continued)

21. ¥ EI#ERE @

Note: (Continued) BMisE © (&)

(b) The following list contains only the particulars of subsidiaries (b) THREINLHAREB 2 XE  EE
which principally affected the results, assets or liabilities of the REABAEEARFEZ FRAFE °
Group. The class of shares held is ordinary unless otherwise BRAEEFAEIN - FTEERHD RIS
stated. (Continued) BE@AR o (B)

Particulars of
Place of issued share Group’s Indirect
incorporation capital/registered effective interest
Name of company and operation capital interest held Principal activity
BRITRE/ r5B2z  FEEE
DRER MR REEHY  EMERFE BERER B TEER
2012 2011 2012 2011
i I et
Hunan Xiaoxiang Digital PRC RMB50,000,000 70% 70% 70% Provision of digital television
Television Broadcast H AR #50,000,0007 service
Company Limited REFTERRE
HERRETERERAA
Sparkle View Enterprises British Virgin 1 share of 100% 100% 100% Investment holding
Limited Islands USD 1 per share REER
REREERRA RERZEE 1RERAE 1%
2 &fn
Goodside International Hong Kong 1 share of 100% 100% 100% Provision of management
Limited HKD1 per share services
EEsERERAR BE REBREE BT REER R
Z Ik fp
Hong Kong New Success Hong Kong 10,000 shares of 100% 100% 100% Investment holding
International Group B HKD1 per share REER
Investment Company 10,0008 &R
Limited EE 1812 R
BANBEREERE
BRAH
Fujian Tianxin Biological PRC USD2,500,000 2% 2% 72% Manufacturing and sales of
Technology Company F 2,500,000 75 cordyceps-related healthcare
Limited products
REERBEMNRERA A HERBEILEEE
IEEREER
Quanzhou Liangxin PRC USD200,000 100% 100% 100% 100% Manufacturing and sales of
Biological Technology H 200,000 7T healthcare products

Development Company
Limited
FMRBEMBIRFE
BRAT

Bl REEZERER DA

R FER

EERHERRER
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22. INTERESTS IN ASSOCIATES

132

Group
rE
2012 2011
—E——F —E——F
HK$’000 HK$’000
FEx FHET
Unlisted shares, at cost JEETRR - KA 14,429 5,569
Share of post-acquisition results and  FT{5 W BE 1% ¥ 48 K 1
reserves, net of dividends received (R E W E) (4,946) (5,569)
9,483 —
Amounts due from associates (note a) & Y B & A &) 7038 (ff:a) 11,505 4,457
Less: Impairment losses B OREEE (4,457) (4,457)
7,048 —
16,531 —
The following list contains particulars of associates, all of which TRINEHE AT (BRI LTRZE
are unlisted corporate entities. R 2B
Place of Particulars of Group’s Held
incorporation registered effective by a
Name of company and operation capital interest subsidiary Principal activity
FRALE rEEZ RN
INGES:S BEwy HMERFE ERER b2:) TEER
2012 2011 2012 2011
Z8-TF Zg--F 13-TE C3-f
Jiangsu BCTV Fashion PRC RMB 10,000,000 39.20% 39.20%  49%  49% Dormant
Media Company Limited i AR%10,000,0007C £%
(note b)
THEERHERARAA (Ho)
Xian Shenghua Electronic PRC RMB 3,000,000 20% 51% 20% 51% Manufacturing and trading of
Engineering Company HE AR#3,000,0007 tobacco flue-curing

Limited (note 40)
BRELETIRARE £RF
(B 3£40)

agricultural machinery
HEREERERER SN
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22. INTERESTS IN ASSOCIATES (continuea) 22. BENTIER ®
Note B 5
(a) The amounts due from associates are unsecured, interest free (a) RS E RRIRIBAEER 28
and repayable on demand. RIZEREER -
(b) The company is dormant since 2010. (b) ZARIBEZE—TFBEE -
The summarised financial information in respect of the Group’s REBEBERR 2P HBERNBRES S
associates is set out below: /(N
2012 2011
—E-—-F —E——F
HK$’000 HK$'000
FExT FAT
Total assets wEE 84,642 7,724
Total liabilities mBeE (33,750) (5,028)
Net assets FEE 50,892 2,696
Group’s share of net assets of AEB DL ERRFEE
associates 9,483 —
2012 2011
—E——F —T——F
HK$’000 HK$'000
FExT FAT
Turnover SR 18,582 =
Profit for the year F [ A 3,057 =
Group’s share of profits of associates 7N B D5 B & R 7
for the year F 2 i A 611 =
Rl EEZERERA A

T 5 199
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23. INVENTORIES 23. 78
(@)  Inventories in the consolidated statement of financial @ HEVBRAZRAZFEESRS
position comprise: 1
Group
rEH
2012 2011
—®B-=F ==
HK$°000 HK$’000
FHExT FHET
Raw materials R 38,720 36,416
Work in progress P 19,040 23,616
Finished goods 2R oh 10,150 4,626
Biological assets EMEE - 87
67,910 64,745
(b)  The analysis of inventories recognised as an expense (b) HREMIZIVFFABZZTFE
and included in profit or loss is as follows: DTN -
Group
rEH
2012 2011
—E——F —= =
HK$’000 HK$’000
FHExT FHET
Carrying amount of inventories sold BEEFEZERAE 428,125 436,711
Write down of inventories FE MR - 3,927
428,125 440,638
134 CODE AGRICULTURE (HOLDINGS) LIMITED
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24. TRADE AND OTHER RECEIVABLES

24. BRI H ith B UL TR IR

Included in trade and other receivables are trade
receivables and bill receivable (net of allowance for
doubtful debts) with the following ageing analysis

Group Company
rEE N
2012 2011 2012 2011
- % | ZB-Zf | ZE——-&
HK$'000 HK$'000 HK$’000 HK$’000
THR TEL THR TEL
Trade debtors and bills receivable R R M Z 1 442,635 462,152 - =
Less: allowance for doubtful debts W RERE - - - =
442,635 462,152 - -
Other receivables Hpty el s0R 50,081 60,610 - 15
Loan and receivables ERREYWE 501,716 522,762 - 15
Prepayments and deposits BNFEREE 190,099 91,465 1,124 1,359
691,815 614,227 1,124 1,374
(a) Ageing analysis (a) ERERDHT

& W AR AR e EL A M R IR B 4R
e BR AR e R MR 4% (HNBR R
REm)  EBEEZ®RHRZ

(based on invoice date) as of the end of the reporting BRI (BBEZEZEAH W
period: — e =
Group
rEH
2012 2011
—E-=F —ET——F
HK$°000 HK$’000
FHExT FHET
Current B HA 118,923 340,023
30 — 90 days 30E 90K 69,557 61,624
91 — 180 days 91% 180k 44,800 59,370
Over 180 days 180K £ 209,355 1,135
442,635 462,152

Trade receivables and bills receivable are due within
30 to 270 days (2011: 30 to 270 days) from date of

billing.

RiuEEZERERLQ
T -—FFR

R)REIE -

JE U BR 3R K e I 245 pA B 22 H BB AT
30E 270K (Z&E——% : 30270
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24. TRADE AND OTHER RECEIVABLES

(Continued)

24. BRI H ith B UL TR IR

(&)
(b) Trade receivables and bills receivable (b) RiRE 2 BEWERF K
that are not impaired ENEE
Group
rEE
2012 2011
—E-CZF —EF——F
HK$’000 HK$'000
FERT FHT
Neither past due nor impaired  3f 7 8 83 & B (& 296,710 385,831
0 to 3 months past due w1 Bl = Z 31 A 41,569 36,737
4 to 6 months past due wEI4ZE6(E A 16,216 8,274
Over 6 months past due B HAGME A A £ 88,140 31,310
442,635 462,152
Receivables that were neither past due nor impaired I 7 460 HA N R (B B FE LSRR IE T
relate to a wide range of customers for whom there HRSZWATHENLRE T
was no recent history of default. FE®@ -
Receivables that were past due but not impaired relate %60 HR B N0 AR R (B A FE R IE TS
to a number of independent customers that have a HASEEETHBREE ST
good trading record with the Group. Based on past BB RPAR - REBBE
experience, management believes that no impairment K ERERRENEEY
allowance is necessary in respect of these balances =WES NG - BLERER
as there has not been a significant change in credit 2EE - EAR L EEH
quality and the balances are still considered fully TELBE R -
recoverable.
At 31 March 2012, certain of the Group’s trade () R—=——%¥=R=+—-8"

(c)

136

receivables amounting to approximate HK$4,391,000
(2011: Nil) were pledged to secure interest-bearing
bank borrowings granted to the Group as disclosed in
note 30.

REBEEEX4,391,0005 T
(ZE——F B 2ETRERK
IR E IR ERMITES0FT K R
REEFER BRITEECE
R o
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25. AMOUNTS DUE FROM CUSTOMERS FOR
CONTRACT WORKS

25

e M BRRME

BUREFEHNIENRE

Group

Gl
2012 2011
—EB-=F —F——F
HK$’000 HK$’000
FHET FHET

Contracts in progress at the end REFHRHAK=Z

of the reporting period EREHVIRE
Contracts costs included plus EHNTIEERAME®ER
recognised profits less recognised S5 KR B R 5 5 18
losses - 9,756
Less: progress billing B EERK - (3,764)
— 5,992
Represented by: HpBE :
Amounts due from customers for EREFEHITERIE
contract works - 5,992
26. FINANICIAL ASSETS AT FAIR VALUE 26. E(‘\ik_één BATEREZ
THROUGH PROFIT OR LOSS ERMEE

Financial assets at fair value through profit or loss at 31 March
2011 represented equity securities listed on the Stock
Exchange. The fair values of the investments were determined
based on the quoted market bid prices available on the Stock
Exchange.

R EBEZERER QA
T -—FFR

RZZE——F=A=+—H i’z
RRAFEREEZ CREEBRNSY
R ETHBEAES - WEZAVFE
TR X iRt 2 T EAREE
= o
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27. CASH AND BANK BALANCES

138

27. BERBITEF

Group Company
by | N

2012 2011 2012 2011
“R-CF | 2R F | 2F-cF | SFF
HK$000 HK$'000 HK$000 HK$'000
T THL T FHL
Cash and bank balances ReRBITET 160,755 47,491 115 7,343
Time deposits ERER 260,222 231,372 - =
420,977 278,863 115 7,343
Less: pledged deposits W EERER (260,222) (231,372) - -
160,755 47 491 115 7,343

Cash at bank earns interest at floating rates based on daily
bank deposits rates. Time deposits are made for varying
periods of between one to three months, depending on the
immediate cash requirements of the Group, and earned
interest at the respective deposit rates. The bank balances
and time deposits are deposited in reputable banks with high
credit ratings assigned by international credit-rating agencies
or state-owned banks in the PRC.

At 31 March 2012, certain Group’s bank deposits of
approximately HK$260,222,000 or RMB210,780,000
equivalent) (2011: HK$231,372,000 or RMB194,352,000
equivalent) were pledged as guarantee deposits for the
issuance of bank acceptance notes to suppliers.

RITESRERRITERMNELAED
MEFE - ERERZEFRPEAL
A N"F—2=@EF \FLEEZ
BRI SR EME - WikA B3R
KR - RITBTREHFHIIEFER
RABEBREETREBSEETR
ZIEBRIENRTHTPENEER
7 °

N—E——F=A=+—0  ~%£E
= FiR171F 3 49260,222,0007% 7T 8k
HERARK210,780,0007T (—ZT—
— 4 : 231,372,000/ T HEE R A
FR#194,352,0007T) B K3 1E A M
FER S HIRITARN EB 2 ERFR -
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28. ASSETS HELD FOR SALE 28. HFEHEEE

Group
rEE
2012 2011
—E——F —E——F
HK$’000 HK$’'000
FHExT FHET
At 1 April 2011/2010 RZT——F )/
—ZET-ZTFMA—H 101,902 2,141
Reclassified from property, plant MWz - ek
and equipment (note 28(b)) R B (FzE28(b)) - 84,508
Reclassified from prepaid WIBL LR E R
land lease payment (note 18) H¥ o E (iE18) - 15,253
Disposal of subsidiaries (note 39) & F 2R (7E39) (2,141) —
Exchange differences PE H ZRE 3,670 —
At 31 March 2012/2011 RZB—=F/
=F===%=F == 103,431 101,902
Represented by: Hp g -
Property, plant and equipment L EN T Y ] 87,640 86,649
Prepaid land lease payments BN T HHEER 15,791 15,253
Amounts due from customers EREFEHIERIE
under contract works 103,431 101,902

Note:

(@)

On 22 September 2011, M21 Investments Limited, a wholly-
owned subsidiary of the Company, and a third party entered
into sale and purchase agreements for the sales and purchase
of the entire issued share capital in M21 Mastertech Company
Limited and M21 Digicast Company Limited, the wholly owned
subsidiaries of the Group.

At 31 March 2011, the Group intended to dispose of certain
land use rights and property, plant and equipment totaling of
HK$99,761,000. No impairment loss was recognised on
reclassification of these assets held for sale as at 31 March 2011.
On 8 April 2011, Jiangsu Kedi Modern Agriculture Co., Ltd, a
wholly-owned subsidiary of the Company, entered into an asset
transfer agreement with a related company to dispose of these
assets at a consideration of RMB138,784,000 (equivalent to
HK$171,585,000). Subsequent to the end of the reporting period,
the disposal was completed on 29 May 2012 upon fufillment of
the conditions set out in the asset transfer agreement (note 46).

RiuEEZERERLQ
T -—FFR

B EE -

RZB——FARAZ+Z=B K2
A& %& T2 aM21 Investments
Limited®2 — & E =755 BE & #
% BBEASEZETARIEER
ARBERAREREEHBERA
A2 BB BITIRA -

R=ZFE——F=A=+—08 " &&
B & 4858 599,761,000/ 70 2
BT T E AR - HEERF
o WERNR - ——F=F=+
—BENELEREHERER
REMBERSE - KT ——FN
ANB  AARINEEFARNLE
RH IR KRB R A 7] HE—H R E
AAIEF —HAEERMGAALE
ZEEE BREARARE
138,784,0007T (18& 7 171,585,000
BIL) o 2IRHIRE  RIEKEES
EBBFE GG E  HEERZ
T——FHh A=+ NB5xEKk (s
46) °
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29. TRADE AND OTHER PAYABLES

FEAS BRI

Hib B IR

Group Company
KEE KAH
2012 2011 2012 2011
“F-CF | 25 —F | ZF-F | 5 F
HK$'000 HK$'000 HK$'000 HK$'000
TEn TET TEx TAET
(Restates)
E2)
Trade and bills payables (note a) ENEARENRE (Hita) 62,236 2004 | -1 -
Other payables, customer receipts EfERFE  BRRFRE
in advances and accruals RIEHER 67,434 56,438 2,560 908
Amount due to a non-controlling N AR - BIFERRR
shareholder of a subsidiary (note b) 08 (K ko) 1,522 1,807 - -
Amounts due to directors (note c) ERESHE (M) 5,186 6,013 - 5,000
74,142 64,258 2,560 5,908
136,378 274,399 2,560 5,908
Note B &
(a) Ageing analysis (a) BRI D AT
Included in trade and other payables are trade creditors and Fgﬁﬁﬁmﬁﬁﬁﬂf’gﬁ K IH B IE FE AT
bills payable with the following ageing analysis as of the end of RRENEE  EREHHARZ
the reporting period. E\EE’%%WZZDT °
Group
REH
2012 2011
—B——fF —E——F
HK$°000 HK$’000
FExT FiBT
Current BN A 51,245 157,418
30 — 90 days 30E 90K - 3,052
91 — 180 days 912180k - 24,563
Over 180 days 180K A E 10,991 25,108
62,236 210,141
Trade payables are due within 30 to 60 days (2011: 30 to 60 FENER XA FZE B 85302 60K
days) from date of billing. (Z=——% : 30E60X) AEIH -
(b) At 31 March 2012 and 2011, the amount due to a non-controlling (b) RZE——FER-_FT——F=fA=
shareholder of a subsidiary is unsecured, interest free and +—B - EBNFAR—REERR
repayable on demand. RRBAEER  RERIEENRE
E e
(c) At 31 March 2012, the amount due to a director amounting to () RZTE—=—F=A=+—8 ' B
HK$5,000,000 is unsecured, bears interest at 5% per annum — %4 % $ 385,000,000/ 7T A K
and is repayable within 1 year. o BFEFES%TERAR—FA
B -
The amounts due to directors amounting to HK$186,000 are FE 1~ = F 50IE186,000/8 T & K
unsecured, interest free and have no fixed term of repayment. - REREREEND -
At 31 March 2011, the amounts due to directors were unsecured, RZE——F=A=+—8 " EN
interest free and repayable on demand. ESREAERR LB RIZEXK
B -
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T -—FFR

30. BORROWINGS 30. B E
At 31 March 2012, the borrowings were secured as follows: RZZE—=—F=A=+—H " BE®
EIRBERAT -
Group
ARE
2012 2011
—E——F —E——F
HK$’000 HK$’000
FHET FAET
(Restated)
(8%)
Bank loans, secured IRITER - BT
Floating interest rate (note b) F B E (MI5Eb) 148,148 207,143
Fixed interest rate (note c) & 7E FI & (Fff5Ec) 46,296 50,595
Bills of exchange, secured floating EE - FEA
interest rate (note d) FENF X (FI5Ed) 518,518 119,048
Other loans, unsecured HiE - EEF
Interest free %8 6,111 5,893
Fixed interest rate (note e) &l E A& (fizEe) 27,931 24,432
747,004 407,111
Note B &
(@) All the borrowings are repayable within 1 year or on demand. (@) FTERBEEAR —FARZRERE
(b) Interest of 6.56% — 11.56% per annum is charged on the (b) REBRITEBRIZFEF E6.56%E
outstanding loan balances (2011: 5.31% — 5.84% per annum). 11.56% (ZF——&F : £F|R531%
F5.84%) T8 °
() The bank loans bear interest of 6.56% (2011: 5.31% and 5.86%) () IRITE IR FF%6.56% (=T ——
per annum. £ 5.31%/%5.86%) 5t & °
(d) The effective interest rate on the bills is 0.5% (2011: 0.2%) per (d) EBRERFMNER0E% (2T ——
annum. F:0.2%) °
(e) The other loans bear interest of 1.5%-5% (2011: 1.5%-5%) per (e) HEtERIRFEMNER15%E5%(=F
annum. ——F 1 1.5%E5%) 518 °
(f At 31 March 2012, the bills of exchange were secured by pledged ) RZE——F=A=+—8  EE
deposits of HK$260,222,000 (2011: HK$231,372,000). Jh F K 077 7 260,222,0007% 7T (=
T ——4F : 231,372,000/ 7T) fE A
A o
At 31 March 2012, the bank loans of certain subsidiaries were RZTE——F=A=+—H ' &F
secured by mortgages over their prepaid land lease payments FRABIZIBITERTNBHBEES
and property, plant and equipment with an aggregate value of 6,739,000 L (=& — —F :
HK$6,739,000 (2011: HK$6,730,000) and HK$27,812,000 6,730,000 7t) % 27,812,000 7T
(2011: Nil) and trade receivables of HK$4,391,000 (2011: Nil) —E—F:EzBENLIHEE
and personal guarantee by a director and a related company. ARE - MR RRE 2 RBIAR
JE W BR 304,391,000 T (=2 ——
FEmERER  WH—EEFR
—MREE A RHREER -
i EEZERERAT
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31. DEFERRED INCOME 31. EEAEWA
Group
rEE
2012 2011
—E-—F —T——F
HK$’000 HK$’000
FET FAET
At 1 April 2011/2010 N—_T——F/
—Z2-ZEMA—R 583 =
Acquisition of subsidiaries (note 38) U &+ A 7] (Bt 5£38) - 583
Deconsolidation of subsidiaries RIEERFRRIGZETIRR
(note 40) (Bt zE40) (618) -
Exchange differences ME W =R 35 —
At 31 March 2012/2011 RZT——F/
—E——F=HA=+—H - 583
Represented by: Hp e :
Current portion ik k=) - 583
Deferred income represents subsidies obtained from FEWARBT B R EERTEST
government authorities in relation to the research and MRAMFAEIE B RENER -
development projects executed by the Group.
142 CODE AGRICULTURE (HOLDINGS) LIMITED
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32. DEFERRED TAX ASSETS/(LIABILITIES) 32. EEBEEE (AE)

The following are the major deferred tax assets/(liabilities) INTAERAFERBAFERRZE
recognised and movements thereon during the current and ZREFIBEEE, (AR RE@EE
prior years: g -
Group
r&EE
Revaluation of
properties Technologies Total
MES ¥ #lf Bt
HK$'000 HK$’'000 HK$'000
TAT TAT FTAT
At 1 April 2010, as originally RZE—ZFWNA—H
stated (RAFR5I) - - -
Prior year adjustments to fair value AEEEABKETFARZ
for acquisition of subsidiaries NS 9,077 (43,425) (34,348)
At 1 April 2010, as adjusted R-ZZE—ZFNA—A (KHE) 9,077 (43,425) (34,348)
Credit to profit or loss (note 12) FEABETP (HE12) 1,195 19,868 21,063
Exchange differences fE R =R 460 - 460
At 31 March 2011 R-ZE——F=A=+—8 10,732 (23,557) (12,825)
Credit to profit or loss (note 12) FEABET (H:F12) 811 14,095 14,906
Exchange differences bE = H (652) - (652)
At 31 March 2012 R-E——F=A=+-8 10,891 (9,462) 1,429
Deferred taxation is calculated in full on temporary differences BEHIBDHRBAEEANERERR
under the liability method using a principal taxation rate of FTEMRERI16.5% (T — —F :
16.5% (2011: 16.5%). 16.5%) Z8GTH -
At the end of reporting period, the Group had unused tax REHRPAR - AEEERSAHEE
losses of approximately HK$102,951,000 (2011: 1549102,951,0008 L (ZF——F :
HK$103,826,000) available for offset against future profits. 103,826,000/8 7T) A 4k 4K 8 oK 2K 4
No deferred tax asset has been recognised in respect of the F o B R AR 28 F SRR BE LATEOR - 8K
above unused tax losses due to the unpredictability of future S 4 Bt | R B) A B TR B iR M RR R T
profit streams. The tax losses may be carried forward MIBEE - MIABEERIAGEE -
indefinitely.
FHbERERERA S 145
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CONVERTIBLE BOND

On 25 March 2010, the Company issued Hong Kong dollar
denominated convertible bond of aggregate principal amounts
of HK$1,098,000,000 (“CB 2015”), HK$1,048,000 of which
was issued to a related company. The bonds entitle the
bondholders to convert to ordinary shares of the Company at
a conversion price of HK$0.43 per ordinary shares.

Conversion may occur at any time between 25 March 2012
and 25 March 2015 (“the maturity date of the CB 2015”). If
the bonds have not been converted, they will be redeemed
on the maturity date of the CB 2015 at the principal amount.
Interest of 1% per annum is payable semi-annually until the
bonds are converted or redeemed.

The convertible bond contain two components, liability and
equity elements. The equity element is presented in equity
heading “Convertible bond reserve”. The effective interest rate
of the liability component on initial recognition is 1.66% per
annum.

At 31 March 2012, the Company’s convertible bond of
HK$1,023,000,000 (2011: HK$1,023,000,000) is held by
Cyberland (China) Limited (“Cyberland”). Two directors of the
Company have significant influences over Cyberland. During
the year ended 31 March 2012, interest expense recognised
in relation to the convertible bond is HK$10,842,000 (2011:
HK$9,394,000) and Cyberland has waived the coupon interest
of HK$10,730,000 (2011: HK$8,108,000).

33. AR ES

R-ZBE-—FFE=F-+AH AQF
21T N4 48 %81,098,000,00078 JTHY
A TTEHEN T #REES (22 —H
FrMRES]) - HH1,048,000%
TR —HEBEARET - BHFEA
ANEEREREER0.438 T2 AR
BEBANQRZ LB -

ZEBHFIRN - E——F=A—+H
BE—_Z—RAF=A-_+HH(=E
—RFARRESFEIEA ) BRAE
IR R - WEFTRESEIR - &
BR-ZZE—RFABMRESFEHAR
REFEELD - EBHFEINBNFEN
B B¥FRNE—X HEBEHEHE
B BE BRI -

ABRRES BT A E LD W (EE
fn o Bz B 250 [ AR E 75
IR THOERDA - YT HRERE
R BERFF X S1.66% °

RZE——F=A=+—8 ' KQF
A %r1,023,000,0008 L (=T ——
£ 1 1,023,000,0007 7T) 2 AT 2 IR &
FHEEH (R E) R AR ([R]) #
B ARRMNESEHRMBERY
2 MBEZE——F=H=1—
HIEFE @ gt mRESFERZF L
S HA10,842,0008 L (ZF ——
1 9,394,000/7T) - MEHEE %k
10,730,000 L (=& ——F :
8,108,000/ L) Z & & °
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33 CONVERTIBLE BOND (Continued) 33 EI@HQE% (&)

The movements of the convertible bond for the periods are AR ESN RN EFHII T
set out below:

Group and Company

AEERAAT

Liability Equity
portion portion Total
sEHH L st
HK$’000 HK$’000 HK$'000
TAT TAT FTAET
At 1 April 2010 RZZE—ZFMA—H 660,207 437,793 1,098,000
Interest expenses FEX 11,169 = 11,169
Interest expenses waived SR ELH (8,108) — (8,108)
Interest paid BERHME (2,948) - (2,948)
Redemption for the year FRER (15,032) (9,968) (25,000)
At 31 March 2011 R-Z—%=A=+—H 645,288 427,825 1,073,113
Interest expenses FIlLB X 10,842 — 10,842
Interest expenses waived SHRA ST (10,730) - (10,730)
At 31 March 2012 R-E——#=A=+—H 645,400 427,825 1,073,225

P REZRARDT
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SHARE CAPITAL

34, R

Group and Company

AEERAQT
2012 2011
—E-——F —ET——%F
HK$’000 HK$’000
FHExT F#E T
Authorised S5 TE
At the beginning and the end FHY R
of the year — 10,000,000,000 #F R — 10,000,000,0000%
ordinary shares of HK$0.01 each B EE0.018 T2 LAk 100,000 100,000
Issued and fully paid ERTRARRKRIK
At the beginning of the year F 1] — 2,713,798,000%
— 2,713,798,000 (ZE——%F:
(2011: 2,667,300,000) 2,667,300,0008%)
ordinary shares of HK$0.01 each BREEC.O1E L2 @Ak 27,138 26,673
Issue of new shares upon exercise AT RE I s B 1 TR AR (D
of share options (note) (B 5E) - 465
At the end of the year F R — 2,713,798,0004%
— 2,713,798,000 (ZZE——%F
(2011: 2,713,798,000) 2,713,798,000/%)
ordinary shares of HK$0.01 each EFREE.01E T2 LB 27,138 27,138

Note:

On 9 April 2010, an employee and two consultants exercised share
options to subscribe for 30,000,000 shares of the Company at an
exercise price of HK$0.125 per share with a total consideration of
HK$3,750,000, of which HK$300,000 was credited to share capital
account and the balance of HK$3,450,000 was credited to share
premium account.

On 26 April 2010, an employee exercised share options to subscribe for
1,500,000 shares of the Company at an exercise price of HK$0.125 per
share with a total consideration of HK$187,500, of which HK$15,000
was credited to share capital account and the balance of HK$172,500
was credited to share premium account.

On 6 July 2010, a consultant exercised share options to subscribe for
15,000,000 shares of the Company at an exercise price of HK$0.125
per share with a total consideration of HK$1,875,000, of which
HK$150,000 was credited to share capital account and the balance of
HK$1,725,000 was credited to share premium account.

B -

R-ZE—ZFEMANE  —REELWRAE
MR ITEETAR0.125/8 TTITEBARE - R
f£30,000,000 AR A M D - BRE A
3,750,000/ 75 * EA300,000/8 05T ABEA
BB - M#:583,450,00078 7t Bl 5+ A P& 12 %
BEHRE -

R-Z—FMA_+"8  —REEKRT
FEEFR0.125FBLITEBRE - RE
1,500,000 AR "% 17+ 42K (E A187,500
BIT - EA 15,0008 LAt ARRANER B - Mk
¥E172,500%8 T BIFT ARG & EBRR B o

R-ZE—ZFF+ A/NH ' —REMIRITERE
BRO.125B LT EERE  RB
15,000,000 A2 a My @ @RESH
1,875,000/ ¢ * H 150,000/ 7T 5T ARL AR
BRE - M&EE1,725,0005% 7T Bl 5H ARR 1D %
fBERE o
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35. RESERVES 35. #E
(a) Group (a) &&EE
The amounts of the Group’s reserves and the AEERAEERNEFEZ
movements therein for the current and prior year are FEeEMEBEHHT N
presented in the consolidated statement of changes B ERERESOR 2R e
in equity on page 50 of the consolidated financial BERA -
statements.
(b) Company (b) A&NAF
Share-based Convertible
Share Accumulated Contributed ~ payment bond
premium losses surplus reserve reserve Total

HRGHR
XEE TER
RttEE 2iER RABBR RERGR  BBEE Eh)
HK$'000  HK§'000  HK$'000  HK$'000  HK$'000  HK$'000
TR TR TR TR TR TR

At 1 April 2010 R=Z-Z5MA-A 1,027,184 (670,293) 18,107 15,882 437,793 823,673
Redemption of convertiole bond EOmhkES - - - - (9,968) (9,968)
Share option scheme BhiEra
— praceeds from shares issued — BEARH 2 METE 5,348 - - - - 5,348
— exercise of share options — iR 15,470 - - (15470) - -
— value of services —hE%ER - - - 9,362 - 9,362
Loss for the year EEER - (95,487) - - - (95,487)
At 31 March 2011 RZF-——E=F=1—-H 1048002 (765,780) 18,107 9,774 427,825 732,928
Share option scheme BhiEra
— value of services —hE%ER - - — 137 - 137
— forfeiture of share options — RiEEmRE - 412 - (412) - -
Loss for the year EEER - (73,899) - - - (73,899
At 31 March 2012 RoB-—#=f=+-0 1048000 (839261 13107 9499 4785 659,172
The Company had no distributable reserve at the end REFRIR @ XAF)WER] 5
of the reporting period. Ao & -

Rl BEZERER DA
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3 5 . R ES ERVES (Continued)

(b) Company (Continued)

The contributed surplus of the Company represents
the difference between the underlying net assets of the
subsidiaries acquired by the Company and the nominal
value of the shares issued by the Company in exchange
thereof pursuant to the Group reorganisation on 20
March 2001 as set out in the prospectus of the
Company dated 26 March 2001. Under the Companies
Act 1998 of Bermuda (as amended), contributed
surplus is available for distribution to shareholders,
subject to the condition that the Company cannot
declare or pay a dividend, or make a distribution out of
contributed surplus if (a) it is, or would after the payment
be, unable to pay its liabilities as they become due, or
(b) the realisable value of its assets would thereby be
less than the aggregate of its liabilities and its issued
share capital and share premium account.

The share-based payment reserve relates to share
options granted to the eligible person under the share
option scheme. Further information about the share
option scheme is set out in note 36.

36. SHARE OPTION SCHEME

148

Share option scheme |

A share option scheme (the “Scheme |”) was adopted by the
Company pursuant to a resolution passed on 20 March 2001
and was expired on 19 March 2011. No share options were
granted under the Scheme I.

35.

36.

®RE®
(b) N7 #®)

ARRB 2 ERBRIEARNR R
BFRARZHBFEERLRRD
AIRBREMBREARRRR -F
T—FZA-TARANRZE
BERMBEAEER _TT—
FZA-THZEAMRETZ
B EEzZ8 - RIEARE
—NMANFREE (BERD -
ERARAHSIR TR -
(GICRNNCINSIENEE-$::973-19
BXREEIHAE  kbOAR
AEREZEREKINEA
& - BEBITRARBDEER
ZHER - AR R BN FEIRK
NS - IR0 IRESA
4 o

VARS A7 75 52 < 2R A8 R IA frf 5 2
REBBREASRTAERA
TZBREER - BRERE
Bl 2 E— S AR SN
36 °

BlEsral
BT S —

BRER_TT-—F=F_tHBBEZ
RFBE > ARARA— BB S
([Gt8=)) - &8 —ER=_F——F
ZATNABEEH -  WERES —
R E -
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SHARE OPTION SCHEME (Continued)
Share option scheme Il

A share option scheme (the “Scheme II”), was adopted
pursuant to a resolution passed on 9 February 2009 for the
primary purpose to enable the Company to grant option to
the eligible participants to subscribe for shares of the Company
and will expire on 8 February 2019. Under the Scheme Il, the
Board may grant options to the eligible participants, including
an employee, a director, a supplier of goods or services, a
customer of the Company and any of its subsidiaries, an agent,
adviser, consultant, strategist, contractor, sub-contractor,
expert or entity that provides research, development or other
technological support or any valuable services to the Company
or any of its subsidiaries or any securities issued by the
Company or any of its subsidiaries.

At 31 March 2012, the number of shares in respect of which
options had been granted and remained outstanding under
the Scheme Il was 67,000,000 (2011: 70,000,000). The total
numbers of shares in respect of which options may be granted
under Scheme Il is not permitted to exceed 10% of the shares
of the Company in issue at any point of time, without prior
approval from the Company’s shareholders. The number of
shares issued and to be issued in respect of which options
granted and may be granted to any individual in any one year
is not permitted to exceed 1% of the shares of the Company
in issue at any point of time, without prior approval from the
Company'’s shareholders. Options granted to directors, chief
executive or substantial shareholder of the Company or any
of their associates shall be approved by the independent non-
executive directors of the Company and in any event that the
proposed participant is an independent non-executive director
of the Company, the vote of such independent non-executive
director shall not be counted for the purpose of approving
such grant. Options granted to independent non-executive
directors in excess of 0.1% of the Company’s share capital or
with a value in excess of HK$5 million must be approved in
advance by the Company’s shareholders.

it B EIER AR F
T -—FFR

36.

e B S R AR Y R

BREE e
BRERTEI=

REN-TENE= ANBBB R
HE - ADFRO— BRI
(T5H81=)) - ZEBZ T EAMRLE
ARFNTMAE RS EE LB
URBARTRS - HE—HR-T
—NE=A/\RBH - BIEHEI=
ERETALERSBERLER
@ BEAATRREATFATLE
MRE - EF  SRHRBHEAR
B MAAFREEAFARSHA
AR RS E AR F R R TR MR E
SRR A R B R TR
BERGZ (I B HHAA R
BT - R - SN - BRRE

D
fE ©

ko

R-ZE——F=A=+—8 Rt
Z—ERE RMARITE CEBRERY
N 2 Bt 8B A67,000,0000% (==
——% : 70,000,000/%)  FERLER
NRIREELEAER - BIEFTEI =1
BEIR I 2 BB RRREFT S K 2 IR 1D 1B BT
BRBBA QRN ERHES 2T’ G
210% ° FEREARRIREE LA E
Al EFER TR TR
AT ZERERSR2BBEITRET
BT (D BB NS IB AN B EAA B
REZETRHB Z21% - R TFARRRE
E FETRABRTEWMERAES
EAHE AT 2 BRERSAA RS
MIERITEEIE - WIERLEAR
RRBZBYIFNTES © A|ZEE
MIERITE S 2 IRETS T ARRLE
MERTEREMETZRR - MR
THEYIFNTES 2 BREBBAR
ABRAZO 1% REEEB
5,000,000/ 7T + BIZBL AR R FIIRER
B o
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36 SHARE OPTION SCHEME (Continued)
Share option scheme Il (continuea)

The amount payable for the acceptance of an option granted
by the Company under Scheme Il shall be the sum of HK$1.00.
Options may be exercised at any time specified on the Option
certificate sealed by the Company. The exercise price of the
option is determined by the Board, and will not be less than
the greater of (i) the closing price of the Shares on the Stock
Exchange’s daily quotations sheet on the date of grant; (ii)
the average closing price of the Shares on the Stock Exchange
as stated in the Stock Exchange’s daily quotations sheets for
the five business days immediately preceding the date of grant;
and (iii) the nominal value of the Company’s shares.

Details of specific categories of options are as follows: —

36. BRESTE @
BRETTEZ @)

BMARRRESE — RO 280
PHERENS 2 BIRAS S1.00/8 7T ° fBAR
BANEARRBER 2 BRAERE T
T 2 EAIRSRIATTRE - B ZTT
FEHEFSET - Y MER 5
ZE&E=EE  (WHRE L B LR
P BB RAAHI 2 WHIE : (XD
EREH AR R EE R B ER A
FRWERMAF 2 FHRTE + i)
ARRRIBtD 2 HiE -

RERRIBREZFHBET : —

Tranche Date of grant Exercise period Exercise price
#x R i B TES TEE

HK$

BT
One 9 March 2009 9 March 2009 to 8 March 2012 HK$0.125
E—H#t “EENFE=ANE —EENF=ANBE-_ZT——F=ANH 0.12578 7T
Two 10 December 2010 10 December 2010 to 9 December 2013 HK$0.328
F_4t —E-TF+=-A+H —E—ZFEEL+ - RAt+HE_ZE—=%+_"ANH 0.328/87T
Three 7 October 2011 7 October 2011 to 6 October 2016 HK$0.170
F=4 —E2——%+AtH —E——H%+A+tHE=E—AFT+AXH 0.170%8 7T

The share options granted under Tranche One are vested upon
granted.
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36 SHARE OPTION SCHEME (Continued)

The share options granted under Tranche Two is exercisable
at any time during the exercise period provided the maximum
number of options granted under Tranche Il shall not
exceed: —

(1) 30% of the total number of options during the exercise
period from 10 December 2010 to 9 December 2011
(both days inclusive);

2) 30% of the total number of options during the exercise
period from 10 December 2011 to 9 December 2012
(both days inclusive);

(3) 40% of the total number of options during the exercise
period from 10 December 2010 to 9 December 2013
(both days inclusive).

The share option granted under Tranche Three is exercisable
at any time during the exercise period provided the maximum
number of options granted under Tranche Il shall not
exceed: —

(1) 30% of the total number of options granted under
Tranche Three during the exercise period from 7
October 2011 to 6 October 2012 (both days inclusive);

2 60% of the total number of options granted under
Tranche Three during the exercise period from 7
October 2012 to 6 October 2013 (both days inclusive).

RiuEEZERERLQ
T -—FFR

36. BREFTE @

RIBE R B 2 BRI R T(E R
AEMBEFEITE - EREE —HRH
ZERENRSHE TABEE  —

(1

RZZE—ZEF+-A+HE=
T——&+ - ANBEKITER
N(EERMK) ' 28ERE
WBESZ=1:

RZZE——F+=A+HE=
T——F+ - AhHBHHTES
N(EERMX)  2HBERE
WEDZ=T:

RZZE—ZFTF+-_A+HE=
T—=F+_-FhANTELH
N(EERMX)  28ERE
MBS 2 o

RIBE R D 2 BRI RT(E R
AERRRETE - HERIEE =HRY
ZERENRSHE TABEE  —

1

RZEBE—F+AtEtBEE_Z
——F+AXNEHWTEHRR
(EEEMX) @ REZ=H#E
He28ERENED 2=
aF @

RZE——F+HAERAE=_F
—Z=ZF+AXNBEHNTESRA
(EEEMX) @ BEE=ZHF
BZE2HERENT D 2N
+ o
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36.

SHARE OPTION SCHEME (Continued)

The fair value of the share options is determined using the
Black-Scholes option pricing model. The variables and
assumptions used in computing the fair value of the share
options are based on the directors’ best estimate. The value
of an option varies with different variables of certain subjective
assumptions. The estimated fair values of the options and
the inputs into the Black-Scholes pricing model were as
follows: —

36.

R RESTE )

BRE A TEDFEAEGHETE
BXEE - AUGTEERE AFE
mEERBENESNREGBTAR
0o EBREEERES TEBER
WMTEEEMmMA TR - BREZ G
AATEREHFDEEEEA ZBA
BT —

Tranche
#R

One Two Three
E—#t -t E=H

Weighted average fair RHREMETHATE
value at grant date HK$0.141/87C  HK$0.156/8 7T  HKS$0.06578 7T
Grant date share price B BERE HK$0.325/%8 7  HK$0.270787T  HKS$0.1697% 7T
Exercise price 1188 HK$0.1258 70  HK$0.328% 7t  HK$0.170/E T
Expected volatility BER 8 103.65% 138.119% 63.514%
Option life EREER 3 yearsf 3 yearsF 5 yearsE
Dividend yield fr B as &= 0% 0% 0%
Risk-free interest rate BB = 0.894% 1.143% 0.313%

152

The expected volatility is based on the historic volatility
(calculated based on the weighted average remaining life of
the share options), adjusted for any expected changes to
future volatility based on publicly available information.
Expected dividends are based on historical dividends.
Changes in the subjective input assumptions could materially
affect the fair value estimate.

Share options were granted under a service condition. This
condition has not been taken into account in the grant date
fair value measurement of the services received. There were
no market conditions associated with the share option grants.

TR HIR b AR 4% IR SR b (AR B AR A
BFARBRERFAE) GH - AER
IR AL S Y B R B R SRR 0 O (]
B BELAE - BHIRESRIEE
SERREETE - T ARROBE T
HAVENBITELEEATE -

BRRRERBIELEL - WHERL
BEECEXRENEHAHNAT
EMETE - REBREEMSERL
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36 SHARE OPTION SCHEME (Continued)

The following table discloses movements of the Company’s
share options held by the grantees during the year.

36.

e B S R AR Y R

BRESTE @

TREBFAARAFAEZAREE
PigEz Ze -

2012 2011
-8--f E—-F

Weighted Number Weighted Number

average of average of

exercise price options |exercise price options

mE¥H BhRE ¥ REfE

TEE 88 1fEE #R

HK’000 HK'000

TR THBT

Qutstanding at the beginning of the period M E AT 0.299 70,000,000 0.125 56,500,000
Exercised during the period AT - - 0.125  (46,500,000)
Forfeited during the period HRR Ik 0.125  (10,000,000) — -
Granted during the period HRE 0.170 7,000,000 0.328 60,000,000
Outstanding at the end of the period HRERTHE 0.311 67,000,000 0.299 70,000,000
Exercisable at the end of the period HRATE 0.319 38,100,000 0.256 28,000,000

No share option was exercised during the year ended 31
March 2012. The weighted average share price at the date of
exercise for shares options exercised during the year ended
31 March 2011 was HK$0.475.

The options outstanding at 31 March 2012 had an exercise
price of HK$0.328 or HK$0.170 (2011: HK$0.125 or
HK$0.328) and a weighted average remaining contractual life
of 2.3 years (2011: 2.7 years).

RiuEEZERERLQ
T -—FFR

REE-E——F=A=+—HIF
B BEERIERTE  pEE=T
——F=ZA=+—RALLFETFEZE
M s - FTE A B2 IR
B/50.475% 7T ©

MN-TB——F=A=+—BHKRTE
ZERENITFEER0.328F Tk
01708 L (ZF——4F : 0.1258 T
3(0.328%7T) + MEFHFIHREOF
A2 3E (ZBE——F : 2.7F) -
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37.

38.

154

RETIREMENT BENEFITS SCHEME

The Group operates a Mandatory Provident Fund Scheme
for all qualifying employees in Hong Kong. The assets of the
plans are held separately from those of the Group in funds
under the control of trustees.

The employees of the Group’s subsidiaries in the PRC are
members of a state-managed retirement benefit plan operated
by the government of the PRC. The subsidiaries are required
to contribute a specified percentage of payroll costs to the
retirement benefit scheme to fund the benefits. The only
obligation of the Group with respect to the retirement benefit
plan is to make specified contribution.

The Group recognised the retirement benefit contributions of
HK$2,514,000 (2011: HK$1,801,000) for the year under
review.

ACQUISITION OF SUBSIDIARIES

During the year ended 31 March 2011, the Group acquired
51% interests in both Jiangsu Kedi Runxin Steel Construction
Company Limited (T& & BESMABREBR A A)
(“Jiangsu Runxin”) and Xian Shenghua Electronic Engineering
Company Limited (“Xian Shenghua”), which hold the entire
interest in Xuchang Tongxia Modern Agricultural Technology
Limited (“Xuchang Tongxia”, collectively as “Xian Shenghua
Group”), for a consideration of RMB5,100,000 (equivalent to
HK$6,071,000) and RMB15,300,000 (equivalent to
HK$18,214,000) respectively. Upon that date, Jiangsu Kedi
and Xian Shenghua Group became the Group’s subsidiaries.

As a result of the acquisition, the Group is expected to increase
its presence in these markets. It also expects to reduce costs
through economies of scale. The goodwill of HK$1,024,000
arising from the acquisition is attributable to an acquired
customer base and economies of scale expected from
combining the operations of the Group, Jiangsu Runyin and
Xian Shenghua. The goodwill recognised is not expected to
be deductible for income tax purpose.

37.

38.

RKER T E

AEBESHATENSERERRM
BEIMEATEEAE - SECEEREAR
SEZEENH - BEEAZEFZE
SER -

AEBPEFARNEE VBT BEK
RS2 BV IR RE MR B Z BB ©
AETRRARFERAZEEAD
Fe AR RAR R ET &R 3R © BLRIR
BAEEME - AEENE-BEEAH
fEHFEEHRK -

N6 B 3 [0 B F B T RR AR R AR A 3K
2,514,000 L. (=& ——F :
1,801,000/ 7T) °

W s F 2 7

HE—_T——F=-ZA=+—HItHF
[E - REBE AT HEH BEEMEE
BEBRAR (DIERESE]) KALE
EEFIRAREA AR ([ALE
#| HEATERERREERR
ERAR([FFERHE] SiBAIAL
FELEH]|) 2H#ER)51% R - R
B Bl A ARES,100,0007t (FBE R
6,071,000/ 7T) & A K #15,300,000
7T (FEE 718,214,000 7T) ° Itk B
% IR R AR EESEN AKX
SEZFRA

ZIEWETER KB H A EBEAEZ
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38. ACQUISITION OF SUBSIDIARIES (continvesy  38. W ig ¥+ 2 &) (@)

T -—FFR

Fain value of net assets acquired: — FISFEEsRFE: —
2011
= —=—4F
HK$’000
FHET
Property, plant and equipment Y - R REE 4,202
Inventories & 8,891
Trade and bills receivables JE L BR 51 % P W 3R R 9,450
Prepayments, other receivables and deposits TEfTRIE - M ERRIE RiRE 48,427
Amounts due from customers for contract work EREFPEHTERIA 6,271
Cash and bank balances Be RIRTETE 7,423
Trade and bills payables ERTERE R RN R & (4,380)
Other payables and accruals HiENRIERETER (23,377)
Borrowings == (10,714)
Deferred income (note 31) EEWA (HF5ES1) (583)
45,610
Non-controlling interests FEVERR M (22,349)
Goodwill (note 19) 8 (f:E19) 1,024
24,285
2011
—F——F
HK$'000
FHET
Total consideration satisfied by: AT 2 BRAE -
Cash B 24,285
Net cash outflow arising on acquisition: W Fs i 22 4 2 B & F AR
Cash consideration paid BENESKE 24,285
Less: Cash and bank balances acquired B MBRE RIBITER (7,423)
16,862
R REERERAT 155
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39. DISPOSAL OF SUBSIDIARIES

156

As a result of the acquisition, the Group is expected to increase
its presence in these markets. It also expects to reduce cost
through economies of scale. The goodwill of HK$1,024,000
arising from the acquisition is attributable to acquired customer
base and economies of scale expected from combining the
operations of the Group, Jiangsu Runxin and Xian Shenghua,
None of the goodwill recognised is expected to be deductible
for income tax purposes.

On 17 June 2011, the Group and an independent third party
entered into a sale and purchase agreement for the entire
issued share capital in M21 Mastertech Company Limited and
M21 Digicast Company Limited (collectively as “M21 Group”)
which were dormant since 2010, with an aggregate
consideration of HK$5.

The transaction was completed on 22 September 2011 and
M21 Group ceased to be a subsidiary of the Group on that
date.

On 16 January 2012, the Group and an independent third
party entered into a sale and purchase agreement for its 51%
interests in Jiangsu Runxin which carries out tobacco
agricultural business, for an aggregate consideration of
RMB7,000,000 (equivalent to HK$8,485,000).

The transaction was completed on 16 January 2012 and
Jiangsu Runxin ceased to be a subsidiary of the Group on
that date.

39. HEFAH

ZBUEBETRBEB B W AEBBEAEZ
EMENNE  REBEREELHE
BRIERA - WEAMEEZEE
1,024,000 LIRS & P &
MiZAAKE IHBESRATEE
ZEBTEIBEERNBELSHE - TBH
ERRACEERMEHEMNmE T
HUR

RZT——FXA+ER  AEEHHA
—BBIUE=NAIL-REE R
AREBHERBEEERARKE
RAFRREESBAERAR (GHER
[EEEE| BT TFEEREFE)
ZEBEBETERAN  RRERSE

ﬁo

RGN EBE——FNA-_+-H%
K AR EEEETEAANER 2
FAA -

RZZE——F—AF+"H  KAEEHE
— BB E=HFIN—BEE RS
NAEBRLERBEENIHES
(ZRRIEEEE BN 2 51%E
I BREAART,000,0005T (16
& 748,485,000 7T) °

ZRHGR_BE——F—HA+HE
K ERIGEETEAANERE 2
FRAF -
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Net assets disposed of: —

39 DISPOSAL OF SUBSIDIARIES (Continued)

39. HEFATE ®

FERRE : —

T -—FFR

M21 Group Jiangsu Runxin 2012
EEEE IHRE “E-CF
HK$’000 HK$’000 HK$’000
TERT TERT TExT
Property, plant and W - MR REE (E17)
equipment (note 17) — 3,204 3,204
Goodwill (note 19) EEIGEIR) - 222 222
Inventories 7E — 3,580 3,580
Trade receivables JE U BR 3R - 78,419 78,419
Other current assets HipmEEgE = 72,659 72,659
Cash and bank balances ReMRTER - 5,672 5,672
Assets held for sale (note 28) #{E$HE 2 & & (H:528) 2,141 = 2,141
Trade and bills payables ENESRRENRE (56) (27,772 (27,828)
Borrowings BE - (14,545) (14,545)
Other current liabilities Hi s & & (5,477) (101,874) (107,351)
Net assets disposed of FrEREE (3,392) 19,565 16,173
Non-controlling interests ST - (9,478) (9,478)
Cumulative exchange gain MRk E=F A7)
in respect of the net assets 2 HlHEFF i T 2 A)
of the subsidiaries FEENEERERN
reclassified from equity DEEEEZ
to profit and loss upon loss 25t ¥ U 5
of control of subsidiaries — 30 30
Gain/(loss) on disposal HEFRRIZEKE/ (B1)
of subsidiaries 3,392 (1,632) 1,760
— 8,485 8,485
Satisfied by: AR RA LA :
Cash received B3R - 8,485 8,485
R RRERERA D 157
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39 DISPOSAL OF SUBSIDIARIES (Continued)

40.

158

Net cash inflow from disposal of subsidiaries

39.

HEFAT @

HEFLRRAMEEZRERAF
]

2012
—EB—-fF
HK$’000
FERT

Consideration received in cash and cash equivalents AR & FEL S EMRB K E
Less: cash and cash equivalent balances disposed of il : CERE FBELEEMEH

8,485
(5,672)

2,813

DECONSOLIDATION OF SUBSIDIARIES

On 8 December 2011, the Group and two independent third
parties entered into sale and purchase agreements for 20%
and 11% of the issued share capital in Xian Shenghua Group,
for an aggregate consideration of RMB6,000,000 (equivalent
to HK$7,229,000) and RMB3,300,000 (equivalent to
HK$3,976,000) respectively.

Following the disposal of the Group’s aggregate 31% equity
interest in Xian Shenghua, the Group’s equity interest in Xian
Shenghua Group was reduced to 20% from 51%. The
remaining interests in Xian Shenghua Group were reclassified
as interests in associates and equity accounted for in the
Group’s consolidated financial statements subsequent thereto.

40.

RIEERFLAGRETIER

W-_ZT——F+-"A)\B  KEFEHE
MEBYE=FILEEWZE 25l
BEEALTEEEE20%R11% 2 E %
THRA  BRESBAARMK
6,000,0007T (#8& 77,229,000/ 7T)
& AR#3,300,0005T (FHE R
3,976,000/ 7T) °

REEREERALEESHI1%2
KR AEBRAZEESE KR
ER51%E D E20% - REBRAL
PEEBRA B TERENERE
DEEREE N A R AR AR AR
SEGEEMBEHRERAARE -

CODE AGRICULTURE (HOLDINGS) LIMITED
ANNUAL REPORT 2012



Notes to the Consolidated Financial Statements

e B S R AR Y R

(Continued)

The consolidated net assets of Xian Shenghua Group on the

(&)

40. DECONSOLIDATION OF SUBSIDIARIES 40. R ILEAF A BGEFIER

RAEZGIEY  AXEEKE 2R

T -—FFR

date of control loss were as follows: BFEENT :
2012
—E——F
HK$’000
FET
Property, plant and equipment (note 17) Y - W3R R (BHEE17) 1,481
Goodwill (note 19) SESGERE) 816
Inventories FE 5,383
Trade and bills receivables JE U BR R % PR L R AR 14,585
Other current assets B RsEE 34,743
Cash and bank balances He RIRITET 1,360
Trade payables FETER K (5,924)
Deferred income (note 31) EEWA (HF5E31) (618)
Other current liabilities HirsaE (8,058)
Net assets deconsolidated WIERBYIRZ FEE 43,768
Non-controlling interests FEERR = (21,046)
Cumulative exchange gain in respect REREF R EIEH
of the net assets of the subsidiaries R TFARFEE
reclassified from equity to profit or loss EXEREHHE
upon loss of control of subsidiaries Zi8% 2 BFHE kR 16
Loss on deconsolidation of subsidiaries WIEEATFRARGEIR 2 EE (2,779)
19,959
Satisfied by: RTFHRRZA :
Fair value of interests in associates BN RERE 2 N FE 8,754
Cash consideration received BEWIEERE 11,205
19,959
The portion of loss attributable to revaluation of retained BEfREEREGEETMD
interest:
HK$’°000
FET
Fair value of retained interest RBER<ATE 8,754
Net assets retained REFEE (8,754)
A REERARA T 150
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40. DECONSOLIDATION OF SUBSIDIARIES

41.

160

(Continued)

Taken into consideration of the unfavorable operating results
of these companies, in the view of the directors of the
Company, the fair value of the retained interest on these
associates is equal to the fair value of the retained interest on
assets and liabilities.

Net cash inflow from deconsolidation of a subsidiary

40. RILERF R RHEE IR
(%)
ZRERE AR ZMERETRE
AAREERE  REWERAZR
BESATEAENEAERAERE
W2 AFE -

RIEERFLARGEIRZRER

AR5
2012
—E—C—F
HK$’000
FET
Consideration received in cash and cash equivalent A& KR IR& Z B YUEL 2 K18 11,205
Less: cash and cash equivalent balances B RIEEREYERZIRE &
deconsolidated of HeEEMER (1,360)
9,845

OPERATING LEASE COMMITMENTS

The Group as lessee:

At the end of the reporting period, the Group had
commitments for future minimum lease payments in respect
of land and buildings under non-cancellable operating leases

41. RKEHEAE
KREBIEAATEA :

RERPR - REFEYENEE K&
Hes 2 TRAIBEHEEHE - AEER
ATHEZIMz AL RET 2R

in respect of premises and plant and machinery, which fall REBEHEENRE  —
due as follows: —

2012 2011
—E-——F —ET——%F
HK$°000 HK$’000
FERT FHET
Within one year —F A 3,870 5,789
In the second to fifth years inclusive ~ E_-EFERAF (BIEEHERF) 3,214 5,468
Over five years FFEAE 3,257 3,141
10,341 14,398

The group is the lessee in respect of a number of properties
held under operating leases. The leases typically run for an
initial period of 1 to 28 years (2011: 1 to 29 years), with an
option to renew the lease when terms are renegotiated. None
of the leases includes contingent rentals.

AEENKEHEREZEME - %
EHEZVTFH—RBIFE28F
(ZE——F 15529%) - ¥HA
EREBEEIRERS  BREEKX
AENEZ ZEHEHTERERE
A o
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42. CAPITAL COMMITMENTS 42, ERELE
2012 2011
—E——fF —T—F
HK$’000 HK$’000
FExT FHET
Contracted but not provided for: — EEOERER - —
Construction in progress EETRE - 5,121
43. PLEDGE OF ASSETS 43. EEIKH
Assets with the following carrying amounts have been pledged FREEM THEED TEF - fERA
to secure general banking facilities granted to the Group or SEMER —RIRITRA A EE G
borrowings of the Group (see note 30): EmKiR (F2HMS0) -
2012 2011
—E--F —E——F
HK$°000 HK$'000
FHEx FHET
Prepaid lease payments FEREER 6,739 6,730
Buildings BF 27,812 —
Trade receivables JE U5 AR R 4,391 —
Pledged deposits BTN 260,222 231,372
299,164 238,102
44. CONTINGENT LIABILITIES 44. HAREE
No material contingent liabilities of the Group and the RZE—Z—ZF=HA=+—HEZZT—
Company were noted at 31 March 2012 and 31 March 2011. —F=ZA=+—8 xXEEKAEART

WEERLARE -

PiREREREBRAA
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45. RELATED PARTIES TRANSACTIONS

Apart from as disclosed elsewhere in the consolidated financial
statements, the Group entered into the following material
related party transactions during the year: —

(a) Key management personnel
remuneration

Remuneration for key management personnel,
including amounts paid to the Company’s directors as

45. BEL RS

RERAEA MBREHEH B
B - ER AKENTERERS
T —

(@ TEEEAEMNE

FRN G FTEEBAEMHES (8
B 1R EZ EMNART

disclosed in note 13, during the year was as follows: BEEFIE)NAT :
2012 2011
—E——F ===t
HK$’000 HK$’'000
FHExT FHET
Short term employee benefits 52 Bi{E B 12 F 2,746 3,275

Retirement benefits schemes R Kk4@ A5t &) it 3

contributions 19 24
2,765 3,299

(b) Balance with related parties
Balances and transactions between the Company and
its subsidiaries, which are related parties of the
Company, have been eliminated on consolidation and

are not disclosed in this note.

Balances with related parties are disclosed in Note 29.

162

(b) BAETFHER

AAFAELT AR (BAAT
TRES) ZRNEBRR S
RIRAB B - W mA AR
SR -

SR 2 B A B M 29
R -

CODE AGRICULTURE (HOLDINGS) LIMITED
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46.

Notes to the Consolidated Financial Statements

RELATED PARTIES TRANSACTIONS

(Continued)

The related party transactions disclosed above did not fall
under the definition of connected transaction or continuing
connected transaction in Chapter 20 of the Listing Rules, with
which the Company has complied throughout the year unless
otherwise disclosed.

EVENTS AFTER THE REPORTING
PERIOD

The following significant event took place subsequent to the
end of the reporting period:

As disclosed in note 28(b), on 29 May 2012, the Group has
completed the disposal of certain of its prepaid land lease
payments and property and equipment. At 31 March 2012,
the aggregate net carrying amount of these assets is
HK$103,431,000 (2011: HK$99,761,000).

RiuEEZERERLQ
T -—FFR

45.

46.

e B S R AR Y R

BELRRXZ @

EXFRBBEZRET RS AL IFFER £
MR RIE20F TR E 2 BER H ST
BRERS BRAARBEIN A2
ACRBEFEETEBRE °

ERHEEE

NTARERPARBEEZERSE
15 :

WM FE28 )T - R ——F
FA=Z+AhB AEEEEXRHEH
AT T ER R E KR -
R-ZE——F=fA=+—H Z5E&
E 2 BREF(E %8 /5108,431,000/8
T (ZZ——4% : 99,761,0008T) °
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Five-year Financial Summary

AFEMBHRE

FINANCIAL SUMMARY MBEHE
Year Year Year Year Year
ended ended ended ended ended
31 March 31 March 31 March 31 March 31 March
2012 2011 2010 2009 2008
ZE-ZF | ZE——F ZZ-%F ZZTTNF ZIZTTN\HF
=A =A =A =A =A

=t-AH =+—H =+—H =+—H =+—H
IHEE IEFE ILFE IEFE IEFE
HK$°000 HK$'000 HK$'000 HK$'000 HK$’000

TERT FET FET FET FET
(Restated)
E27))
Results i
Turnover ] 663,896 598,132 220,796 28,741 12,954
Loss attributable ZA/NEIEZ ZS N
to owners of the FE(E BB
Company (34,790) (224,988) (269,331) (283,421) (25,687)
As at As at As at As at As at
31 March 31 March 31 March 31 March 31 March
2012 2011 2010 2009 2008
Z2-ZfF | ZE2——8% CE-Z2H _TThF _TITN\F
=A =k =k = =k

=+-H =+—H =+—H =+—H =t—H
HK$’000 HK$'000 HK$'000 HK$'000 HK$’000
TER TET TAET TET TET

(Restated)
(E31)
Assets and liabilities BERARE
Total assets BERE 2,228,468 | 2,077,070 2,197,479 344,925 146,042
Total liabilities BEeE (1,542,207) | (1,343,563) (1,287,300) (49,390) (34,022)
686,261 733,507 910,179 295,535 112,020

CODE AGRICULTURE (HOLDINGS) LIMITED
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