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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 take no responsibility for the
contents of this report, make 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 (the “Directors”) of Code Agriculture (Holdings) Limited (the
“Company”) collectively and individually accept full responsibility, includes particular given in
compliance with the Rules Governing the Listing of Securities on GEM of the Stock Exchange
for the purpose of giving information with regard to the Company. 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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CHAIRMAN'S STATEMENT
ETRHESF

Dear Shareholders,

On behalf of the board (the “Board”) of directors (“Directors”)
of Code Agriculture (Holdings) Limited (the “Company”) and
its subsidiaries (collectively referred to as the “Group”), | hereby
present the annual report for the year ended 31 March 2014
("Year").

The Year was tough for the Group, nevertheless, management
has tried their best endeavor to overcome all the hurdles. Trading
in the shares of the Company on the Stock Exchange was
resumed on 16 January 2014 since it was being suspended on
24 June 2013 due to the non-compliance with HKFRSs in 2010
which was properly dealt with and restated through correction of
prior periods errors in the annual report 2013. The Company has
enhanced its staffing and reviewed its internal control procedures.

The litigation in relation to the winding-up petition filed by
Zhang Weibing (the “Petitioner”) against the Company has been
dismissed during the Year. For another High Court Action relating
to the Writ of Summons issued by Cyberland (China) Limited
("Cyberland”) claiming against the Petitioner and the Company,
the Company has subsequently reached a settlement with
Cyberland during the Year for discontinuation of the High Court
Action with no order as to costs.

The economy of People’s Republic of China (the “PRC") is slowing
down, but it is by no means certain when it would shift back into
high gear. Under such circumstances together with the shrinkage
of demand and other uncertainties, the Group has recorded a
significant drop in its turnover of approximately HK$488.0 million,
and a significant increase in loss for the Year of approximately
HK$252.8 million.

PROSPECTS

Being one of the major manufacturers of intensive flue-curing
barn equipment in the agricultural machinery industry, one of
the Group’s goals is to assist a sustainable modernisation of
agricultural technology in the PRC as outlined in the “Mid-to-
long term Technology Development Plan” in the tobacco industry
issued by State Tobacco Monopoly Administration (“STMA"), to
implement policies and business strategies in the best interests of
our shareholders, tobacco farmers and other stakeholders.
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CHAIRMAN'S STATEMENT
ETRHESF

PROSPECTS (continued)

The Company has encountered a difficult business environment
along with the slow-down in economy in the PRC and liquidity
issues of the Company. Both the turnover and gross profit margin
have recorded a decline. In response to the unfavourable market
factors and to minimize business risk, the Company will strive
to enhance the conventional core business of manufacturing of
flue-curing barn for tobacco and reallocate more resources in the
trading of transplanting machine, cultivator hiller and greenhouse
building. The Group will also continue to explore other business
opportunities of flue-curing barn by curing other agricultural
products, for example, herbal and vegetables on a trial basis
with minimal input. We believe by the development of a multi-
functional and cost-effective flue-curing barn can facilitate the
modernisation of agriculture and contribute to the livelihood of
general farm communities in the PRC.

The Group recorded net current liabilities and deficiency in net
assets during the Year. To resolve the solvency issues requires
the support from Cyberland, shareholders and other external
resources. The Company is in close negotiation with Cyberland
on how to deal with the outstanding convertible bond and
believe the issues could properly be dealt with. In addition to the
undertakings by a shareholder and a director of the Company, the
Company is also actively in liaison of possible viable projects with
other stakeholders and considers to arrange banking facilities with
a major banker. Despite the challenging year ahead, the Group
will continue to streamline its business model and structure,
adopt stringent cost control, enhance the product quality and
innovation.

The Group remains cautiously optimistic towards the business of
agriculture machinery industry despite the uncertainties in the
complicated economic environment coupled with the on-going
issues.

Finally, I would like to express my heartfelt appreciation to the
shareholders, investors and suppliers for their understanding
and continuous support, and the management and staff for
their diligence, dedication and contributions in such difficult
environment, throughout the past year.

JINGQUAN YINGZI
Chairman

25 June 2014
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MANAGEMENT DISCUSSION AND ANALYSIS

BEERW RO

BUSINESS REVIEW

At the request of the Company, the trading in the shares of the
Company in Stock Exchange has been suspended since 24 June
2013 due to the non-compliance with HKFRSs in relation to the
consolidated financial statements of the Group for the year ended
31 March 2010. Trading in the shares of the Company was finally
resumed on 16 January 2014 after the non-compliance was
properly dealt with.

During the Year, the principal business activities of the Group
remained as the manufacturing and sales of agricultural intensive
flue-curing barns and trading of related machinery and fertilizers,
and the service provision of digital television broadcasting in
the PRC. The overall business performance was not satisfactory
because of the shrinking demand, uncertainties over local policies
and sluggish economy in the PRC. The management has been
making its best effort to overcome such hurdles by adoption of
stringent cost control, closure of persistent non-performance
business section for better resources utilization, liaison for
potential business opportunity and possible of capital injection
from external investors. The Company also considers possible
arrangement of banking facilities. In between this turbulence, the
management has been conducting negotiations with Cyberland
for possible exit of the convertible bond issued by the Company
to Cyberland (the “CB 2015") of remaining outstanding principal
amount of approximately HK$652.4 million.

In all the time, the Group will never falter in its mission to deliver
high quality agricultural machinery for the development and
modernization of agriculture in the PRC.

SEGMENTAL ANALYSIS

Tobacco agricultural operation

Tobacco agricultural operation is operated through Jiangsu Kedi
Modern Agriculture Co., Ltd. ("Jiangsu Kedi”), an indirectly wholly
owned subsidiary of the Company. Jiangsu Kedi is one of the key
players in the modern tobacco agricultural machinery production
industry with focus on the manufacturing, sales and distribution
of intensive flue-curing tobacco barns and other related products
in the PRC. It is also one of the major authorised suppliers of
the China National Tobacco Corporation (“CNTC"). Most of its
products are sold to the local counterparts of CNTC through
public tendering and bidding procedures. The intensive flue-curing
barn can serve flue-curing for 20 mu of tobacco field per time and
provides semi-automatic operation for tobacco farmer. It can also
facilitate the process of mechanisation of curing, reducing labour
input and enhancing the production efficiency. Same as last
year “KH" series remains as the well-recognised product in the
industry.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEET W& DA

SEGMENTAL ANALYSIS (continued)

Tobacco agricultural operation (continued)

Turnover from the tobacco agricultural operation for the Year
significantly decreased by 31.4% to HK$468.9 million (2013:
HK$684.2 million). Such decrease was primarily due to the
shrinkage of sales and uncertain market conditions of tobacco
flue-curing barns in the PRC. The segment recorded a loss of
approximately HK$112.7 million (2013: HK$124.7 million) which
was mainly attributable to the non-cash item, impairment losses
on other intangible assets of HK$88.5 million (2013: HK$135.4
million). The management has observed that the rising production
costs and direct overhead costs are likely to continue to engulf
the profit from operations. In order to diversify the product and
market risk, management have taken measures to expand the
product scope and reallocate more resources to facilitate the sale
of greenhouse and other transplanting machinery.

Fertilizer and pesticide operation

Turnover from fertilizer and pesticide operation has significantly
decreased from last year of HK$44.7 million to the Year of
HK$14.3 million, representing a 68.0% decline. The major revenue
driver of this operation is the BM series, a kind of biological
fertilizers which are generally applied in soil transformation for
tobacco cultivation. The management is not optimistic in the
coming fiscal year with regard to the prevailing the uncertain
market conditions. The management realized that in order to
secure optimal profit, the Company must set up its own research
and development team with a production plant which involve
tremendous initial capital input. Financially, it is not feasible to
establish the production plant for such mass production. As a
result, the Group has disposed of one of its fertilizer business
vehicles — Henan Baorong Biological Technology Company Limited
at a consideration of RMB5.05 million after the reporting period.

Digital television operation

Digital television operation recorded a turnover of HK$4.7
million (2013: HK$6.3 million) which amounted to 1.0% of the
Group's overall turnover, and a loss of HK$1.4 million (2013:
HK$0.6 million). The decrease in turnover was mainly caused
by the reduction of advertising income from the operation of
the broadcasting channels in Hunan Province of the PRC. Digital
television broadcasting is a policy-driven industry in the PRC and is
basically hard to estimate its future performance. The pie of digital
broadcasting business is in fact descending. On top of existing
peer competitors, other substitutions in the internet media are
emerging and have already imposed immense pressure to this
operation. However, the Company will continue to explore new
business model and improve its program quality and diversity.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEET W& DA

SEGMENTAL ANALYSIS (continued)

Other operation

The healthcare products operation persistently underperformed
with turnover of HK$0.1 million for the Year (2013: HK$0.4
million) and recorded a segment loss of HK$4.8 million (2013:
HK$5.4 million). The loss was mainly due to the significant
reduction in the demand of cordyceps-related healthcare products,
industry competition and surge in operating costs. Subsequent
to the reporting period, the whole of other operation consisting
of Hong Kong New Success International Group Investment
Company Limited and its two PRC subsidiaries with consolidated
net liabilities was disposed at a consideration of HK$1. The
management determined that disposal of this non-performing
business will optimize and facilitate the resources utilization within
the Group.

FINANCIAL REVIEW

Turnover

For the Year under review, the Group’s turnover was HK$488.0
million (2013: HK$734.7million), representing a decrease
of 33.6% as compared to last year. Turnover from tobacco
agricultural operation accounting for 96.1% of the Group's total
turnover showed a decrease of 31.4% to approximately HK$468.9
million (2013: HK$684.2 million). The decrease was mainly due
to the sales shrinkage of tobacco flue-curing barns and uncertain
market conditions in major tobacco-growing areas in the PRC. As
to the unique seasonal effect of tobacco agricultural industry, it is
a common phenomenon that more sales are recorded in the first
half of the Year. That is the reason why over 80% of the turnover is
reported in the first half of the Year.

Turnover from fertilizer and pesticide operation and digital
television operation for the Year were approximately HK$14.3
million (2013: HK$44.7 million) and HK$4.7 million (2013: HK$6.3
million) respectively, and accounted for 2.9% and 1.0% of the
Group's turnover respectively.

Cost of sales and services and Gross Profit

During the Year, total cost of sales, consisting of costs of
inventories sold, sheet steel and direct wages, was HK$339.0
million, approximately 69.5% of the total turnover. Overall
gross profit for the Year has significantly decreased by 37.7% to
HK$145.9 million compared with last year of HK$234.1 million.
The gross profit margin has slightly reduced from last year of
31.9% to the Year of 29.9% partially due to the increase in the
costs of labour, sheet steel, logistic cost and production overheads.
The pricing of sheet steel for the Year, the major component in
manufacturing of the flue-curing barns, was relatively volatile
compared to last year. A constant supply with stable pricing of the
sheet steel is crucial for the operation, so the management may
consider hedging on the future purchase of sheet steel when it is
appropriate.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEET W& DA

FINANCIAL REVIEW (continued)

Distribution costs

The Group recorded distribution costs of HK$98.0 million for the
Year (2013: HK$127.2 million), showing a decrease of 23.0%
as compared to last year. However, the magnitude of decrease
in distribution costs was not in line with the drop in the sales
decrease of 33.6%. One of the reasons was that the delivery cost
was still continued to rise as compared to last year. Nevertheless,
staff costs which account for approximately 14.6% (2013: 20.0%)
of the total distribution costs of the Year have decreased by
43.7% after adoption of stringent cost on wages as compared to
last year. The management will continue to streamline the logistic
flow in order to achieve an optimal distribution costs.

Administrative expenses

As a result of tight cost controls, administrative expenses for the
Year have decreased by 21.7% to 106.1 million (2013: HK$135.4
million). The administrative expenses mainly included amortisation
on other intangible assets of HK$44.6 million (2013: HK$66.0
million), and staff costs totally of HK$19.6 million (2013: HK$19.3
million). The Group will continue to adopt stringent cost controls
to minimise administrative expenses.

Loss from operations

Loss from operations for the Year was HK$28.1 million,
representing a sharp increase of about 6 times as compared
with last year (2013: HK$4.7 million). The increase in loss from
operations was mainly caused by shrinkage of sales and other
market uncertainties. The Company foresees that the raw
materials of production, direct labour costs and logistic related
expenditures will unlikely affect there rising in forthcoming year.
However, management will continue to explore any potential
business opportunity.

Finance costs

Interest expenses on bank and other loans for the Year was
HK$34.2 million, representing an increase of 49.1% compared
with last year of HK$22.9 million. Such increase was mainly due
to the less favourable interest rates on interest bearing loans for
the Year and more coverage of the financial year in respect of the
interest accrual.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEET W& DA

FINANCIAL REVIEW (continued)

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

Loss for the Year slightly increased by 0.1% to HK$252.8 million
as compared to last year of HK$252.6 million. The loss for the
Year was mainly attributable to the impairment losses on other
intangible assets of HK$99.4 million (2013: HK$135.4 million),
impairment loss on goodwill of HK$5.1 million (2013: 8.5 million),
and losses arising from the fair value change and redemption of
CB 2015 with aggregate amount of HK$112.7 million (2013:
HK$151.1 million). The loss attributable to owners of the
Company amounted to HK$247.7 million (2013: Loss HK$248.8
million). The loss per share was HK Cents 9.13 (2013: HK Cents
9.17).

CAPITAL STRUCTURE
There was no material change in the issued share capital of the
Company during the Year.

LIQUIDITY, FINANCIAL RESOURCES AND CAPITAL

STRUCTURE

Along with the full redemption of convertible bond number 3
amounting to HK$51.2 million on 8 May 2013 and another early
redemption of HK$200 million of the convertible bond on 31
March 2014, the outstanding principal amount has reduced to
approximately HK$652.4 million. The CB 2015, if not converted,
would be due for repayment on 25 March 2015. During the
Year, the Group recorded net current liabilities of HK$486.9
million as the aforesaid convertible bond was due to repay within
the upcoming twelve months and being classified as current
liabilities. The Group also recorded net liabilities of HK$439.1
million as at 31 March 2014. Resolving the Group’s liquidity
issues requires a close co-operation with Cyberland and other
possible support from external resources. The Company is in close
negotiation with Cyberland on how to deal with the exit of the
CB 2015, including but not limited to unconditional waiver, early
redemption, securitization and replacement by an unsecured loan.
The aforesaid arrangement is still at a very preliminary stage. No
substantial actions are realized up to the date of this report, and
all possible actions to be taken are subject to the final agreement
between the Company and Cyberland. A shareholder and a
director of the Company have undertaken to provide financial
support to the Company. Nevertheless, management is also
actively in liaison of possible viable projects from external investors
and considers seeking financial resources from financial institutes.

The Company has an unsecured other loan, with a carrying
amount approximately HK$51.2 million borrowed from an
independent third party. The Company was unable to reach a
formal loan agreement with the lender.
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MANAGEMENT DISCUSSION AND ANALYSIS
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LIQUIDITY, FINANCIAL RESOURCES AND CAPITAL
STRUCTURE (Continued)

The Group generally financed its operations through borrowing
and internally generated cash flows. As at 31 March 2014,
the Group had aggregate cash and bank balance and pledged
deposits of approximately HK$46.9 million (2013: HK$192.6
million). As the CB 2015 due to mature within one year, it is
classified under current liabilities instead of non-current liabilities.
The Group’s current ratio, being the current assets of HK$627.6
million (2013: HK$993.5 million) divided by current liabilities of
HK$1,114.5 million (2013: HK$658.6 million), was computed
as 0.56 (2013: 1.51) which was not regarded as healthy and
acceptable, because the fair value of CB 2015 was classified under
the current liabilities. The cash and cash equivalents materially
reduced to HK$2.8 million as at 31 March 2014 (2013: HK$11.3
million).

As at 31 March 2014, the Group's total indebtedness comprised
the fair value of outstanding convertible bond, borrowings, bills
payables and amount due to a non-controlling shareholder of a
subsidiary was recorded with aggregate amount of approximately
HK$1,058.5 million (2013: HK$1,278.8 million). The gearing ratio
of the Group, being the total indebtedness divided by total assets
excluding deferred tax assets, was 144.7% (2013: 101.9%) at the
Year. The higher in the Group’s gearing ratio was primarily due
to the reduction of asset value as a result of impairment losses on
the other intangible assets and goodwill for the Year. During the
Year, the Group has successfully raised RMB60 million (equivalent
to approximately HK$74.9 million) in May 2013 by issuance of
small and medium-sized enterprises private placement bonds
("SME Private Bonds”) with terms of 24 months tenure, unlisted,
unsecured and bearing interest at the rate of 9% per annum and
redeemable after 18 months. The SME Private Bonds is an unlisted
financial product with designated subscribers and was registered
in Shenzhen Stock Exchange.

In terms of currency denomination, the convertible bond was
denominated in Hong Kong dollars. For the borrowings, bills
payables and amount due to a non-controlling shareholder of
a subsidiary, over 90% of the balances were denominated in
Renminbi with the balance 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 has sufficient financial
resources to meet its ongoing operational requirements.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEET W& DA

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 continues 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

As at 31 March 2014, the Group’s certain leasehold land and
buildings with aggregate carrying amount of approximately
HK$39.3 million (2013: 45.4 million) and bank deposits of
HK$44.1 million (2013: 181.2 million) were pledged to secure
general banking facilities granted to the Group.

LEGAL PROCEEDINGS

The litigation in relation to the winding-up petition filed by
the Petitioner against the Company has been dismissed during
the Year. For another High Court Action in relation to the
Writ of Summons issued by Cyberland claiming against the
Petitioner and the Company, the Company has subsequently
reached a settlement on 24 September 2013 with Cyberland for
discontinuation of the High Court Action with no order as to
costs.

CONTINGENT LIABILITY
As at 31 March 2014 and 31 March 2013, the Group did not have
any significant contingent liabilities.

CAPITAL COMMITMENT
As at 31 March 2014 and 31 March 2013, the Group did not have
any significant capital commitment.

EMPLOYEES

As at 31 March 2014, the Group had 231 (2013: 372) full-time
employees including Directors. Total staff costs for the Year,
including director’s emoluments but excluding equity settled share
based payment expenses, was approximately HK$35.5 million
(2013: HK$48.1 million). As a result of cost control measures,
labours involved in the production of tobacco flue-curing tobacco
barn and other administrative function in Jiangsu Kedi have
been reduced. The equity settled share based payment expenses
of approximately HK$0.13 million (2013: HK$0.67 million)
represented the fair value of share options granted to eligible
person of the share option scheme and were not resulted in any
cash outflow.
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BIOGRAPHICAL DETAILS OF DIRECTORS

ESEREFE

EXECUTIVE DIRECTORS

Ms. JINGQUAN Yingzi, aged 39, was appointed as an executive
Director on 22 November 2010. She is the Chairman of the
Company and is responsible for the formulation of corporate
strategy and 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, aged 58, joined the Group
and was appointed as an executive Director on 1 April 2008.
He obtained a master degree in business administration from
University of East Asia in Macau and an advance diploma in
management from Columbia University in the United States of
America. Mr. Wong is also a visiting professor in City University
of Macau and the Institute of Business Engineering (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 for 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.

Mr. WU Zhongxin, aged 49, joined Jiangsu Kedi in July 2006
and was appointed as an executive Director 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
worked in the agricultural related education sectors and directed
a series of research 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

ESEREFE

EXECUTIVE DIRECTORS (continued)

Mr. Stephen William FROSTICK, aged 64, joined the Group
and was appointed as an executive Director 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 addition,
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 chairman and chief executive
officer and president with Compeer Group (Macau) and of the
Grey Eagle Group (Hong Kong). Prior to joining the Company, Mr.
Frostick has over 35 years of experience in leadership capacities
with 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 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 of China
Fortune Investments (Holdings) Limited (Stock Code: 8116)
and an independent non-executive director of Legend Strategy
International Holdings Group Company Limited (Stock Code:
1355), both companies are listed on the Stock Exchange. Mr.
Frostick is also a director of certain subsidiaries of the Company.

NON-EXECUTIVE DIRECTOR

Professor LIU Guoshun, aged 59, joined the Group and was
appointed as an non-executive Director 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.
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BIOGRAPHICAL DETAILS OF DIRECTORS
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INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. SOUSA Richard Alvaro, aged 53, joined the Group and
was appointed as an independent non-executive Director 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 remuneration committee and a
member of the nomination committee of the Company.

Mr. LEE Chi Hwa Joshua, aged 42, 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 an independent non-executive
director of China Fortune Investments (Holdings) Limited (stock
code: 8116), and South East Group Limited (stock code: 726)
which is listed on the GEM Board and Main Board of the Stock
Exchange, respectively. He was also an independent non-executive
director of King Stone Energy Group Limited (stock code: 663)
from January 2012 to April 2013. He is the chairman of the audit
committee and a member of the nomination committee and the
remuneration committee of the Company.

Mr. ZHAO Zhizheng, aged 61, joined the Group and was
appointed as an independent non-executive Director of the
Company on 26 July 2012. Mr. Zhao is qualified by the State
Tobacco Monopoly Bureau (BIR/EEEEF) of the People’s
Republic of China as a Senior Economist. Moreover, Mr. Zhao was
awarded as one of the Best Chinese Entrepreneurs by the China
Enterprise Confederation/China Enterprise Directors Association
in 2004. Mr. Zhao completed the Business Administration
Master Program Studies Course (L& 2 (MBA)RE + R I2HHE
If) organised by the Graduate School of the Renmin University
of China in year 2000. Mr. Zhao was awarded the Labour Award
(hi—4 8 #E5) by the All China Federation of Trade Unions in
year 1997.
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REPORT OF THE DIRECTORS
EEEWE

The Directors are pleased to present this annual report together
with audited consolidated financial statements for the year ended
31 March 2014.

PRINCIPAL ACTIVITIES AND ANALYSIS OF
OPERATIONS

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

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2014 and
state of the Company’s and the Group's affair as at that date are
set out in the financial statement on pages 48 to 159.

DIVIDENDS
The Directors do not recommend the payment of a final dividend
for the year ended 31 March 2014.

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 54 and in note 37 to the
financial statements, respectively.

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 financial
statements.

SUBSIDIARIES
Details of the Company’s principal subsidiaries as at 31 March
2014 are set out in note 21 to the financial statements.

CONVERTIBLE BOND
Details of convertible bond of the Company are set out in note 34
to the financial statements.

SHARE CAPITAL
Details of the movements in the share capital of the Company
during the year are set out in note 35 to the financial statements.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results for the year ended and of the assets and
liabilities of the Group as at 31 March 2014 and for the previous
four financial years are set out in the Five-Year Financial Summary
section on page 160.
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REPORT OF THE DIRECTORS
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MAJOR CUSTOMERS AND SUPPLIERS

The five largest customers and the largest customer accounted for
approximately 27.8% and 12.0% of the turnover of the Group,
respectively. The five largest suppliers and the largest supplier
accounted for approximately 36.9% and 9.5% of the cost of sales
and services of the Group, respectively.

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.

DISTRIBUTABLE RESERVES OF THE COMPANY

The Company had no distributable reserve as at 31 March 2014,
as required in accordance with the Companies Act of Bermuda (as
amended).

SHARE OPTIONS

A share option scheme (the “Scheme”) was adopted by the
shareholders of the Company and became 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) 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 more flexible means to reward,
remunerate, compensate and/or provide benefit to the
eligible Participants (as defined below).
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SHARE OPTIONS (Continued)

(1)

(2)

(3)

MHbREZRERAF

Purpose of the Scheme (continued)

For the purpose of providing incentives and rewards to
eligible participants who contribute to the success of the
Group's operations. Eligible participants of the Scheme
include any employee, director, supplier of goods or
services, customer, 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 and any of its subsidiaries,
shareholder of the Company or any of its subsidiaries or
holder of any securities issued by the Company or any of its
subsidiaries.

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 mandate of the Scheme was
refreshed by the approval of shareholders at the last annual
general meeting ("AGM") of the Company. As at the date of
this report, the number of shares available for issue under the
Scheme was 271,379,824 shares representing approximately
10% of the issued Shares as at the date of the last AGM.
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SHARE OPTIONS (Continued)

(4)

(5)

(6)

(7)

20

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 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.

B )
(4) B2HEECHELR

(5)

(6)

(7

BERHDABIEEAI2ZEARE - Bi7E
RIBFTEIRTR2EE 2 BREMN S %7
RAIBTHRNBE RS T SHEERED B
HIE BT 21% @ BRIFERIRN AR A
BERAE L E(FRA2EENEBEAL
ANERS) RIERIE o W EAA121E A 58
BRAAAREERRIBILIFRITESRNK
A% SR B A TR B R AE - 18
BEETRM0.1% LABEGRIK LA H
M ER ) BiEsaEsT - AR
BRIV AR RIBERAE LK -

BREZTERR

TTE BB I 2 BRI S AN 2 B R B 4
E o TR BN mAR AR BEH
R AHER +FR - BRERAARR
HHEBEEBNZAIRE A2 HBRE
DITE °

BAEREENREN2FIE
ZEENEBENRTERERESNEZER
B1.00/87T °

BERBEEE

AEE TN Z2ERBRh cABEATHESS
EFYHMER2EE  EERNATEE
RTIZ&SE : (IRORR LB BERR
FrERREXRMINZETHE  (HIRORE
EREASAAREXAEBMME AR
BRI FHRHE - Ri)RORE R
B z®EE -

Annual Report 2014 CODE AGRICULTURE (HOLDINGS) LIMITED



REPORT OF THE DIRECTORS
EETHE

SHARE OPTIONS (continued) BRE
(8) Remaining life of the Scheme (8) FHEIZRIAE N
The Scheme will remain valid until 1 February 2019. HEBEMNE—E-NE_A—ABAI -
Details of specific categories and movement of the Options BEFENFARARLE ZBREZSTER
granted under the Scheme during the year are presented as NEEFEE2YAT
follows:
Number of Options
BREHR
Exercise
Tranche (date of Option grant) At  Granted  Exercised  Forfeited At price
R (RHERERS) 1April  duringthe duringthe duringthe 31 March HKS$
Category/Name of participant 2013 year year year 2014 per share Exercise period
(Number of participant) R i
SREER|/ M -%-zf% ~E-pF 1@
(BREAY) MA-B REARE RERGTE REARK ZA=t-B  SKiEx T
Tranche One (10 December 2010) 2 years up to 2 October 2014
F-#(ZF-BEtZATR) HE-Z-METAZAIRE
Consultants
BB 50,000,000 - - (25,000,000) 25,000,000 0.163
Employees
[E8 10,000,000 - - (5000,000) 5,000,000 0163
Tranche Three (3 October 2012) 2 years up to 2 October 2014
FZH(ZB-2F+A=R) HE-Z-METAZALRE
Consultants
E& 135,000,000 - - - 135,000,000 0.163

Director (Wong Man Hung, Patrick)
ER(T30E) 7,000,000 - - - 7,000,000 0.163

Total B3 202,000,000 - - (30,000,000) 172,000,000
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SHARE OPTIONS (Continued)

Notes:

(@)  The Options granted under tranche one may be exercisable at any time
during the tranche one’s option period, provided that the maximum
number of Options which the grantees under tranche one are entitled to
exercise shall not exceed:

1. 50% of the total number of Options granted to the grantees under
tranche one during the period from the tranche one’s date of grant
to the date immediately before the first anniversary of the tranche
one's date of grant, any of the outstanding and unexercised
Options at the end of the exercise period can be rolled over to the
next exercise period; and

2. 50% of the total number of Options granted to the grantees under
tranche one during the period from the first anniversary of the
tranche one’s date of grant to the date immediately before the
second anniversary of the tranche one’s date of grant, any of the
outstanding and unexercised Options at the end of the exercise
period and be exercisable before the expiry of the tranche one
option period.

(b)  The Options granted under tranche three may be exercisable at any time
during the tranche three's option period.

() The closing prices for the Share immediately before the grant date as at
10 December 2010 and 3 October 2012, are HK$0.320 and HK$0.163,
respectively.

DIRECTORS
The Directors during the year and up to the date of this report are
as follows:

Executive Directors

Ms. Jingquan Yingzi (Chairman)

Mr. Wong Man Hung, Patrick

Mr. Shan Xiaochang (resigned on 2 November 2013)
Mr. Wu Zhongxin

Mr. Stephen William Frostick

Non-executive Director
Prof. Liu Guoshun

Independent Non-executive Directors
Mr. Sousa Richard Alvaro

Mr. Lee Chi Hwa Joshua

Mr. Zhao Zhizheng

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 AGM.

CONFIRMATION OF INDEPENDENCE

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 14
to 16 of this report.

DIRECTORS’ SERVICE CONTRACTS

Ms. Jingquan Yingzi, Mr. Wong Man Hung Patrick, Mr. Wu
Zhongxin and Mr. Stephen William Frostick have entered into a
service contract with the Company for an initial term of two years
commencing from 1 January 2013, 28 December 2012, 1 January
2013 and 15 January 2013, respectively. The service contracts
may be terminated by either party thereto by giving to the other
three months’ prior notice in writing. Both of the Non-executive
Director and the Independent Non-executive Directors have been
appointed for a term of two years.

Apart from the foregoing, no Director to be proposed for the
election at the forthcoming AGM has a services contract with
the Company which is not determinable by the Company within
one year without payment of compensation other than statutory
compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed herein under note 48 to the financial statements,
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.

REMUNERATION POLICY

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.

The remuneration of the Directors and senior management are
determined by the remuneration committee with reference to
the market rates, commitment, contribution and their duties, and
responsibilities with the Group. The remuneration packages are
subject to review each year. Directors’ remuneration is set out in
details in note 12 to the financial statements.

The Company has adopted a share option scheme as an incentive
to the Directors and eligible employees, details of the scheme is
set out in note 36 to the financial statements.
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DIRECTORS’ AND CHIEF EXECUTIVES' INTERESTS EERFIETHRABRAER QT HE(THE
AND SHORT POSITIONS IN SHARES, UNDERLYING HE:EEzR% - HEROREESZ Z#E
SHARES AND DEBENTURES OF THE COMPANY OR #HE#XE

ANY ASSOCIATED CORPORATION

As at 31 March 2014, the interests and short positions of the WR-ZE—FE=A=+—H  KSEERAQTF
Directors and chief executives of the Company in the ordinary FE{TRAEBEAAT REEEEZE(FERLE
share of HK$0.01 each in the share capital of the Company % K& B & &0 ([ &5 R HEEF] ) EXVED) 2
(“Shares”), underlying Shares and debentures of the Company  ZANQ A AR &I EEO0.01/8 T 2 & @A ([ A%
and its associated corporations (within the meaning of Part XV 5 ]) « HHER M RE#EE T - A EDRENAK
of the Securities and Future Ordinance (the “SFO")), as recorded  ARRIEE AN BEEFIEIEEE Y LM
in the register which is required to be kept under Section 352 R RKE @ SiBIEE S RIS 1§10 =) B
of the SFO or as otherwise notified to the Company and the  ZFTAIZER FiR ([ BIZR FiR ) BAme
Stock Exchange pursuant to the SFO or the Rules Governing the ZANAFI BRI RS RARNT ¢

Listing of Securities on the Growth Enterprise Market of the Stock

Exchange (the “GEM Listing Rules”) were as follows:

Long positions in the Shares and underlying RGO RAEERG ZHR
Shares
Number of
Shares and Approximate
underlying percentage of
Name of Directors Capacity and nature of interests Shares held shareholding
BERGOK BFREAQ
EEpng B RERME HERGEE BO
Ms. Jingquan Yingzi Interests held by controlled corporation 2,027,546,744 74.71%
and beneficial owner (note (b))
HRBE L REGIAARAE R NESERA (B3 b))
Mr. Wong Man Hung Patrick  Beneficial owner 32,000,000 1.18%
TERAE BERERA
Mr. Shan Xiaochang Interests held by controlled corporation 1,984,776,744 73.14%
and beneficial owner (notes (a) and (b))
BEEESLYE REGIAARAE L EEER A (K17t (@) kb))
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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 Shares and underlying

Shares (continued)
Notes:

(@) 1,982,326,744 underlying Shares are held by Cyberland, which is legally
and beneficially owned as to 54.63% by Stepwise International Holdings
Limited (“Stepwise”). Stepwise is legally and beneficially wholly owned
by Mr. Shan Xiaochang (“Mr. Shan”) an executive Director. Mr. Shan has
resigned on 2 November 2013.

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

Save as disclosed above, as at 31 March 2014, none of the
Directors or chief executive of the Company had any interests or
short positions in the Shares, underlying Shares or debentures
of the Company or any of its associated corporations (within
the meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and
short positions in which they were taken or deemed to have under
such provisions of the SFO) or which were required, pursuant to
section 352 of the SFO, to be entered in the register referred to
therein or which were required to be notified to the Company and
the Stock Exchange pursuant to rules 5.46 to 5.67 of GEM Listing
Rules relating to securities transactions by Directors.

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” and the share option scheme above, at no time
during the year was 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 SHAREHOLDERS' INTERESTS

AND SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY

As at 31 March 2014, 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 or short
positions in the Shares or underlying Shares which would fall to be
disclosed to the Company under the provisions of Divisions 2 and
3 of Part XV of the SFO as recorded in the register required to be
kept by the Company pursuant to section 336 of the SFO.

Long positions in the Shares and underlying
Shares

FERRRAQXARGREBERD 2
BmRIRR

RZF—WEFE=ZA=+—H BEZHRAN A
TAL(AFFEFHARAEZTHAER)RK
AR P EBEIPRESEEREZ S K
HEIRGIEXVEIE 2R3N 2 R EAMARE
BE - MESRARBRIEEZ MR RDIS
3361 FEZ ELMAZ BEIRE

REROREERD 2HFR

Derivative interests

Name of shareholders Capacity

IREREE 54

Mr. Lee Yuk Lun Beneficial interest

FEBSTYE BERFEAA

Cyberland (China) Limited Beneficial interest

Rt (R B BR AR BB A

Stepwise International Interest of a controlled corporation
Holdings Limited

= B IERBR AR REHRARZEREEA

Ms. Wu Shuhua Interest of child under 18 or spouse

RPERL L R 185%F BB 2 =

PTHERER
Number of Shares/ Percentage of
underlying Shares shareholding
3 g c
KRB B E BEREDL
219,298,244 8.08%
1,982,326,744 73.05%
(note (a) and (d))
(Ki5t@) %(d))
1,982,326,744 73.05%

(note (a), (b) and (d))
(Kizt@@) ~ (b)R(d))

1,984,776,744 73.14%
(note (c))
(H1it(c))
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SUBSTANTIAL SHAREHOLDERS' INTERESTS
AND SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY (continued)

Notes:
(@)  Cyberland is legally and beneficially owned as to 54.63% by Stepwise.

(b)  Stepwise is legally and beneficially wholly owned by Mr. Shan. Mr. Shan
has resigned as an executive Director on 2 November 2013.

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

(d)  The interests refer to the same parcel of underlying Shares.

Save as disclosed above, no other person had any interests or
short positions in the Shares or underlying Shares of the Company
as recorded in the register required to be kept under Section 336
of the SFO, or as otherwise notified to the Company and the
Stock Exchange.

RELATED PARTY AND CONNECTED TRANSACTIONS
Details of the significant related party transactions of the Group
and the Company undertaken in the usual course of business are
set out in note 48 to the 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 20 of the GEM Listing
Rules.

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 49 to the financial statements.
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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 “CG 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 30 to 44 of this report.

COMPETING INTEREST

As at 31 March 2014, as far as the Directors are aware of, none of
the Directors has an interest in a business that competed or may
compete with the business of the Group.

DISCLOSURE OF THE CHANGES IN THE
INFORMATION OF DIRECTORS

Pursuant to Rule 17.50A(1) of the GEM Listing Rules, changes in
the information of the Directors required to be disclosed in this
report. On 8 April 2013, Mr. Lee Chi Hwa, Joshua has resigned
as an independent non-executive Director and a member to
nomination committee of KingStone Energy Ltd., and on 20
December 2013, Mr. Lee was appointed as an independent
non-executive Director, the chairman of audit committee and a
member of nomination committee and remuneration committee
of South East Group Limited, a company listed. Both companies
are listed on the Stock Exchange.

AUDIT COMMITTEE

The audit committee of the Company (the “Audit Committee”)
comprises all Independent Non-executive Directors, namely, Mr.
Sousa Richard Alvaro, Mr. Lee Chi Hwa Joshua and Mr. Zhao
Zhizheng. The members of the Audit Committee have reviewed
the consolidated financial statements of the Group for the
year ended 31 March 2014 and are of the opinion that such
statements comply with the applicable accounting standards, the
GEM Listing Rules and legal requirements. The Audit Committee
is chaired by Mr. Lee Chi Hwa Joshua. Five meetings were held by
Audit Committee during the Year.
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EEEWE

AUDITORS BB AD
The consolidated financial statements have been audited by Baker #4GA& M BHECEHABE S TMESMAR
Tilly Hong Kong Limited. NEERZ o

Baker Tilly Hong Kong Limited will retire and, being eligible, offer KBt E B EIEEABERA T ERT - I

themselves for reappointment at the forthcoming AGM. BEBRAERITZRRBFERS LB -
On behalf of the Board REESE

Jingquan Yingzi HRBHE

Chairman B

Hong Kong, 25 June 2014 B/ _T-NNFEXAZTHA
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TEERME

The Board and the management of the Company are committed
to the maintenance of good corporate governance practices and
process. The Company believes that good corporate governance
provides a framework that is essential for effective management,
a healthy corporate culture, successful business growth and
enhancing shareholders’ value.

CODE ON CORPORATE GOVERNANCE PRACTICES
The Company’s corporate governance practices are based on
the principles and the code provisions as set out in the CG
Code as set out in Appendix 15 of the GEM Listing Rules. The
principles adopted by the Company emphasize a quality board,
sound internal controls and transparency and accountability to
shareholders. In the opinion of the Board, the Company has
complied with the CG Code for the year ended 31 March 2014,
save and except for the following:

1. Code Provision E.1.2 specifies that the chairman of the board
should attend the annual general meeting. Ms. Jingquan
Yingzi, the chairman of the Board has been heavily involved
in the business operations of the Group. Despite her utmost
intention to be present at the AGM of the Company held on
10 December 2013 (the "AGM 2013"), Ms. Jingquan was
unable to attend the AGM 2013 due to other urgent business
commitments of the Group. Mr. Stephen William Frostick, an
executive Director, has taken the chair; and

2. Code Provision A.1.3 of requires of at least 14 days’ notice
should be given to all directors for regular board meetings.
For all other board meetings, reasonable notice should
be given. Due to the practical reasons, 14 days’ advanced
notifications have not been given to all meetings of the
Board. Reasons have been given in the notifications in respect
of those meetings of the Board where it is not practical to
give 14 days’ advanced notification. The Board will use its
best endeavour to give 14 days’ advanced notifications of
Board meeting to the extent practicable.

ZA/N ﬂ%%‘\&éﬁﬁﬁﬁﬁﬁié@m%%ﬁé
FRMEF ARBRERHFEEERER/EA
MZER ﬁizmﬁjﬁt XD 2 S B
B - ARARTH AR R(EE 77 E R — (8 T AT sk
ZAER -

TEERERTR

ARB 2 BREATERIRBERIFR EHARR
Mex+RprEz CEERTRIFME 2 RAI KT
AIEHIE - RARIFIRAZ RAIZE—ES
BRZEFS  RENMERE  BERRZEH
EREENE EFERR  ARRRBE_F
—MOE=A=1+—BHIFECETELEEART
A T AT ERRSN

1. TFTAMEXEEI12(RRE  EFSLFE
HERRBFARE - EFSTFHRBK
Lt —BERAZEAEENEBEE - &
EHRBEALEIBBELHEARAR_-F

—=F+ZA+HBTHORREFAE

((—F-=ERFBTAR)) - BEAE
R 2 S B B 2 T o e 5
RS- —ERRBEAE - ROTEE

Stephen William Frostick 45 & 2 H £ — =
—=FRFBEFASERE : K&

2. TRUGXZEAIIGRE  BHRESSTH

ERRELE4KEMN - ENXNEREAM
FEEFEeeS  EELAEEM - AR
ERRE AARYERABEEETE SR
HHARERBA - ARRCEAHES
CERBNANRAERERREARES T
URELRBENZRE - EFSHHEERA
TZBERATENNEZTEEZHRTI4KRF
SeiBA o

30 Annual Report 2014 CODE AGRICULTURE (HOLDINGS) LIMITED



CORPORATE GOVERNANCE REPORT

TEERME

THE BOARD OF DIRECTORS

For the year ended 31 March 2014, the Board consisted of eight
directors, including four executive Directors, one non-executive
Director and three independent non-executive Directors.

The Board has a balance of skill and experience appropriate
for the requirements of the business of the Company, and
demonstrates a proper diversity with its directors coming from
different backgrounds, nationality, professional and industries.
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 2014, 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, 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.
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NON-EXECUTIVE DIRECTOR

Under the Code Provision A.4.1, all non-executive directors should
be appointed for a specific term, subject to re-election. The non-
executive Director is appointed and 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.

Mr. Sousa Richard Alvaro (“Mr. Sousa”) has been servicing more
than 9 years in the Company, his appointment was approved
by shareholders with an ordinary resolution in the last AGM.
Taking into consideration of his independent scope of work in the
past years, the Directors consider Mr. Sousa to be independent
under the GEM Listing Rules and Mr. Sousa’s continued tenure
brings considerable contribution to the Group and the Board has
benefited greatly from the presence of Mr. Sousa who has over
time gained valuable insight into the Group.

LIABILITY INSURANCE FOR THE DIRECTORS
The Company has arranged for appropriate Directors and Officers
liability insurance coverage to indemnify the Directors and Officers
for their liabilities in respect of legal action against them.

FHITES

RIBTRIGRXAAL - FTEFFRITES 2 RE/E
BHEEEHYEETEER - FRTEFARE
ARBZ ABERANZEABRESER

BAYFHTES
“RBUFATEFARBATBZIAL - &

SHAHIERTENEESRERERE
1o RARERESRBIIFNTESTEHE
BILGMZFEERE - ARARE  ZFE
SYBMAIER EHRAIFS5.09%B N 2BIZA
+ o

BEXEE(TEHEL]) ERARBRFEBN
FoBRERELERRBFAE EABBRESR
HERIETE - KEEBEZFRHELLEE
V2 TR - RIBAIZR EHHRA EFR
REEEABYME  ERELEBETEEZRE
BAKRBFHERER  MEFETRHLLY

AEEER L RPEERFENLHEE -
EECEfERE

ARFBEREENSRTRAERBESEE
Rig - WLESE RS RITHRABEEEERT
BmARNEEELRE -

32 Annual Report 2014 CODE AGRICULTURE (HOLDINGS) LIMITED



CORPORATE GOVERNANCE REPORT

EEARE

RESPONSIBILITIES, ACCOUNTABILITIES

AND CONTRIBUTIONS OF THE BOARD AND
MANAGEMENT

The Board is primary responsible to ensure the Company achieves
its objectives, approve the business strategies and review the
performance of management.

All Directors, have contributed a wide variety of valuable
knowledge, business experience and professionalism to the Board
for its normal functioning.

All Directors have full access to all the information of the
Company as well as the services and advice from the company
secretary and management. The Directors may, upon request, seek
independent professional advice in appropriate circumstances,
at the Company’s expenses for discharging their duties to the
Company.

The Board reserves for its decision for all major issues relating
to policy matters, internal control, strategies, budgets, risk
management, material transactions, financial information,
appointment of Directors and other significant operational
issues of the Company. Responsibilities relating to implementing
decisions of the Board, directing and coordinating the daily
operation and management are delegated to the management.

The Directors shall disclose to the Company details of other offices
held by them and the Board regularly reviews the contribution
required from each Director to perform his responsibilities to the
Company.
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DIRECTORS" ATTENDANCE RECORD AT 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. Details of the attendance of each
member of the Board at the meetings of the Board, its respective
committees and the general meetings during the year ended 31
March 2014 are set out as follows:

Board
=g
attended/
eligible to
attend

Type of Meeting

Name of Directors

RERILE
A V¢

BEEveRhERoE
EFEg TR TR AXEREMETERS
ANre@  UEHMETEBRBIRAKLERZ
AREMEE  PHRFEXEREEEME
EEH R/ EABNETETERRES
HERFHEB FHIRIEE - EFT2SKERE
E_E-NEZA=Z+—HILFEARESS
E% EXgZEeRREARSZHERFE
AT -

Audit Remuneration Nomination General
Committee Committee Committee Meeting
ERZEE §¥MZEEE REEZEEE BEAE

attended/ attended/ attended/  attended/

eligibleto  eligibleto  eligibleto eligible to

attend attend attend attend

BHERY,/ CHELRE CBHEXE/ BHEAE/ BHERY/

BERILE HFERLE HEKRLEE BEKLERE

ZEERE ZEERE ZE8FIXRE  2E®EKY
Executive Directors HTES
Ms. JINGQUAN Yingzi (Chairman)  # SR &+ (/&) 916  NATER  NATER 0/1 01
Mr. WONG Man Hung Patrick FERAE 15/16  NATER  NATER  NATER 0N
Mr. WU Zhongxin ReLEE 1116 NANER  NANER  NATER on
Mr. Stephen William FROSTICK Stephen William FROSTICK 16/16  NATER NATER  NATER 11

pi s
Mr. Shan Xiaochang BEELE 16 NATER NATER NATER 0N
(resigned on 2 November 2013) (ZE2—=F+—-AZH
BHE)
Non-Executive Director BTES
Professor LIU Guoshun 2B BHIR 1716 NATER NATER NATER 0/1
Independent Non-Executive BIYKHTES
Directors

Mr. SOUSA Richard Alvaro BRENLE 8/16 5/5 212 17 11
Mr. LEE Chi Hwa Joshua FRERE 9/16 5/5 22 171 0/0
Mr. Zhao Zhizheng HHEELE 2/16 4/5 212 01 0/0

Apart from regular Board meetings, the Chairman also held
meeting with the Independent Non-executive Directors without
the presence of executive Directors during the Year.

Board minutes are kept by the Company Secretary and are open
for inspection by the Directors.
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DELEGATION BY THE BOARD

The Directors are aware of their individuals and collective
responsibilities to the shareholders for the success and wellbeing
of the Company. To strengthen the effectiveness of the
management, the Board has established three committees,
namely, the audit committee, the remuneration committee and
the nomination committee to oversee corresponding aspects of
the Company’s affairs. All Board committees of the Company
have defined written terms of reference.

AUDIT COMMITTEE

The Company had established the Audit Committee on 20
March 2001. In order to comply with the revised CG Code, the
terms of reference of the Audit Committee was revised on 29
March 2012 and 26 March 2014. The formation of the Audit
Committee with written terms of reference is in compliance with
Rules 5.29 of the GEM Listing Rules. The primary duties of the
Audit Committee include, among other things (a) to review the
Group's annual report, interim report 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 and overall risk
management of the Group.

The Audit Committee comprises three members, namely, Mr.
Sousa Richard Alvaro, Mr. Lee Chi Hwa Joshua and Mr. Zhao
Zhizheng. All of them are independent non-executive Directors.
The chairman of the Audit Committee is Mr. Lee Chi Hwa Joshua,
who has extensive accounting and related financial reporting
expertise. The Group’s unaudited quarterly and interim results
and audited annual results and consolidated financial statements
during the year ended 31 March 2014 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.

The Audit Committee held five meetings during the Year. Details
of the attendance of the Audit Committee meetings as prescribed
aforesaid.
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REMUNERATION COMMITTEE

The remuneration committee of the Company (“the Remuneration
Committee”) was established with specific written terms of
reference in accordance with the relevant provisions of the GEM
Listing Rules, and it is responsible for making recommendations
to the Board on the Company’s policy and structure in relation
to remuneration of the Directors and senior management. It
schedules to meet at least once a year to review and determine
the remuneration packages of the executive Directors and senior
management and to make recommendation to the Board of
the remuneration of non-executive Director. In determining and
approving the remuneration of Directors and senior management,
the Remuneration Committee will take into consideration
of various factors such as market competitiveness, individual
performance and profitability of the Company and 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.

The Remuneration Committee consists three members, all of
which are independent non-executive Directors.

During the Year, the Remuneration Committee convened two
meetings to review the remuneration policy, terms of services of
the executive Directors and remuneration of senior management.

NOMINATION COMMITTEE

The nomination committee of the Company (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 Mr. Zhao Zhizheng. The Nomination Committee
has the authority and duties as set out in the Nomination
Committee terms of reference.

During the Year under review, the Nomination Committee held
one meeting to review the current policies.
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CONTINUOUS PROFESSIONAL DEVELOPMENT
Pursuant to Code Provision A.6.5 of GEM Listing Rules,
all Directors should participate in continuous professional
development to develop and refresh their knowledge and skills.
This is to ensure that their contribution to the Board remains
informed and relevant. The company secretary reports from time
to time the latest changes and development of the Listing Rules,
corporate governance practices and other regulatory regime to the
Directors with written materials, on the professional knowledge
and latest development of regulatory requirements related to
director’s duties and responsibilities. Up to the date of this report,
except Mr. Shan Xiaochang, all Directors have participated in
continuous professional development by reading in-house training
handbook, relevant materials or attending training seminar on the
topics related to corporate governance as follows:

KFEEXRRE
RIFRIFRR EH AR R Z 57 AR FEA65(F -
ERESRSESETEBRUERNEHNK
FZAMBRIGEE - WHIRERREFERNES
SEHABRAEER - ARWETRHRES
FESR EMRA - BEEAERALEMEEH
Bz &mEe BRI IBEBME SR LB
AZEENBMEERTNENBRACERE
B BEAREAH - REBRSEEI B
EXCABMERIEIIFM  HEERSK L
FERCEERTBZBIIBEMREFESR
XBRE FBWT

Name of Directors

Executive Directors HITEE

Ms. JINGQUAN Yingzi (Chairman) # REH &+ (F/Z)

Mr. WONG Man Hung Patrick T HESEAE

Mr. SHAN Xiaochang (resigned on EBBEE A (R _T—=4F
2 November 2013) T—AZHEE)

Mr. WU Zhongxin R LEAE

Mr. Stephen William FROSTICK Stephen William FROSTICK

piotass

Non-Executive Director FHITES

Professor LIU Guoshun 2B B2 45

Independent Non-Executive BAFHITES
Directors

Mr. SOUSA Richard Alvaro BRI RE

Mr. LEE Chi Hwa Joshua FRERSE

Mr. Zhao Zhizheng HEEIELAE

Reading materials/ Attending
In house briefing Seminar(s)
BEERRIER o 38
v v
v v
v —
v —
v —
v v
v v
v —

All the Directors also understand the importance of continuous
professional development and are committed to participating any
suitable training or reading relevant materials in order to develop
and refresh their knowledge and skills.
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CODE OF CONDUCT REGARDING SECURITIES
TRANSACTIONS BY DIRECTORS

During the Year, the Company continued to adopt a code of
conduct regarding Director’s securities transactions 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.

INTERNAL CONTROL

As disclosed in the Annual Report 2013, there was non-compliance
with the HKFRSs in the consolidated financial statement for
the years ended 31 March 2010, 2011 and 2012. The non-
compliance was resulted from errors in accounting treatments and
inappropriate judgment on very substantial acquisition in 2010.
The errors have already been properly dealt with and restated by
correction of prior periods’ errors in the Annual Report 2013 and
subsequent financial statements. To avoid similar non-compliance
in the future, the Board engaged an independent accounting
firm to review the effectiveness of the Group’s internal control
procedures and financial reporting system. The accounting firm
has completed the review and issued the Corporate Governance
Review & Internal Control Report (“CGIC Report”) in November
2013. The CGIC Report indicated that the management has been
proactively dealt with the non-compliance and has taken specific
procedures in improving the controls on financial reporting
procedures, including but not limited to (a) a mechanism was in
place that if there is significant transaction taken place during the
financial year that requires significant management judgment and
involves complex accounting treatments, the management can
seek independent review opinion from a qualified professional
firm if necessary; (b) the Audit Committee’s terms of reference
clearly stated that the Audit Committee should obtain, at the
Company'’s expenses, independent professional advice or to secure
assistance from external parties with relevant experience and
expertise if necessary. The Company has proper internal control
and procedures over the financial reporting that enables the Board
to ensure the accuracy and completeness of the information in the
financial statements. However, the findings of CGIC Report show
that there are areas where further steps could be taken by the
Board to enhance the corporate governance and internal control as
below:
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INTERNAL CONTROL (continued)
Major findings and recommendations of CGIC Report are set out as
below:

()

(i)

Composition of Audit Committee

The Audit Committee was previously chaired by an
independent non-executive Director who has extensive legal
experience in the industry and Listing Rule provisions. It is
recommended that the Audit Committee should be chaired
by a person who has extensive accounting and related
financial reporting expertise;

Training and continuing professional
development

Although the Company has a formal staff and director
training budget policy, there is no formal policies regarding
the continuous professional development requirement of
each Board member and there is no designated personnel
to manage the training issues. It is recommended that a
minimum hour of trainings by each Director in a year to be
e.g. 8 hours, and the Nomination Committee should be
responsible for reviewing whether the Directors are spending
sufficient time performing their duties and monitoring the
training of Directors;

(iii) Adopting good governance practice beyond

the CG Code requirement

The Board is recommended to disclose information set out in
the paragraph Q-T of the Appendix 15 of GEM Listing Rules
and consider to adopt the CG Code beyond requirement;

(iv) Areas of further improvement on the

MHbREZRERAF

corporate governance terms of reference

It is recommended that the Company could revise the terms
of reference of various committee, for instance, incorporating
the whistle-blowing handling in the terms of reference of
Audit Committee; and
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INTERNAL CONTROL (continued)
(v) Establish of corporate governance committee

It is recommended that the Company should establish a
corporate governance committee which plays a critical
role in overseeing matters of corporate governance for the
Board, including formulating and recommending governance
principles and policies.

In response to the findings and recommendation of CGIC Report:

The Company has proactively reviewed the recommendations
and has adopted most of the recommended measures which
are already in place subsequent to the release of CGIC Report
including but not limited those as set out below:

(a)

(b)

40

The Company has adopted the recommendations regarding
the enhancement of financial reporting procedures;

The Audit Committee is currently chaired by Mr. Lee Chi Hwa
Joshua, being an existing member of the Audit Committee.
Mr. Lee is a fellow member of the Association of Chartered
Certified Accountants and a member of Hong Kong Institute
of Certified Public Accountants;

Regarding the continuous professional development of the
Board members, specific personnel is designated to manage
Directors’ training issues, including the recommendation
of programs, seminars, articles in relation to the corporate
governance, financial reporting and prevailing regulations.
Non-executive Directors are eagerly engaged in the program.
The Board has advised all members to meet the minimum
hour of training at the best effort basis;

The terms of reference of the Audit Committee was
enhanced and revised on 26 April 2014; and
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EEARE

INTERNAL CONTROL (continued)

(e) The Board has established the whistle-blowing handling
procedures that each of the employees of the Company can,
in confidence raise concerns about possible improprieties
in financial reporting, internal control or other matters, and
to ensure that proper arrangement are in place for the fair
and independent investigation of these matters and for
appropriate follow-up action.

DIRECTORS’ RESPONSIBILITY IN RESPECT OF THE
FINANCIAL STATEMENTS

The Directors acknowledge their responsibilities for the
preparation of the financial statements of the Group and ensure
that the financial statements are in accordance with statutory
requirements and applicable accounting standards. The Directors
also ensure the timely publication of the financial statements
of the Group. The Directors confirm that, to the best of their
knowledge, information and belief, having made all reasonable
enquiries, they are not aware of any material uncertainties relating
to events or conditions that may cast significant doubt upon the
Company.

The statement of the independent auditors of the Company about
their reporting responsibilities on the financial statements is set
out in the Independent Auditor’s Report.

AUDITORS’ REMUNERATION

For the year ended 31 March 2014, the remuneration paid and
payable to the auditors, in respect of the audit services to the
Group were approximately HK$0.88 million (2013: HK$0.95
million), and HK$0.66 million under provided in prior years. The
non-audit service fee to the Group was 1.05 million in 2013.
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CORPORATE GOVERNANCE REPORT

TEERME

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 allows the Company’s potential and
existing investors as well as the public to assess and acquire the
up-to-date company and financial information.

Information of the Company is disseminated to the shareholders,
the investors and the public are as follows:

e Delivery of the annual, interim and quarterly reports; and

e Publication of announcements on the annual, interim and
quarterly results on the websites of the Stock Exchange and
the Company’s website, and issue of other announcements
and notices, and shareholders’ circulars in accordance with
the continuing disclosure obligations under the GEM Listing
Rules.

COMPANY SECRETARY

Mr. LI Kwok Fat (“Mr. Li”) has been appointed as the Company
Secretary with effect from 5 October 2013, Mr. Li is also the
financial controller and a director of certain subsidiaries of the
Company. Mr. Liis a member of The Hong Kong Institute of
Certified Public Accountants. He obtained a master degree of
finance from The Hong Kong Polytechnic University. During the
Year, Mr. Li undertook over 15 hours of professional training
pursuant to the GEM Listing Rules 5.15 to update his skills and
knowledge.

All Directors have access to the advice and services of the
Company Secretary. The Company Secretary reports to the
Chairman on board governance matters, and is responsible for
ensuring that Board procedures are followed and for facilitating
communications among Directors as well as with Shareholders
and management.
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SHAREHOLDERS'’ RIGHTS

Convening an extraordinary general meeting
Pursuant to article 58 of the Articles of Association, extraordinary
general meetings (the “EGM”) of the Company shall be convened
on the requisition of any one or more shareholders holding at
the date of deposit of the requisition not less than one-tenth
of the paid up capital of the Company carrying the right of
voting at general meetings of the Company. Such shareholders
shall have the right, by written requisition to the Board or the
company secretary of the Company, to require an EGM to be
called by the Board for the transaction of any business specified
in such requisition; and the EGM shall be held within two months
after the deposit of such requisition. If within twenty-one days
of such deposit the Board fails to proceed to convene such
meeting, the requisitionist(s) himself (themselves) may do so in
the same manner, and all reasonable expenses incurred by the
requisitionist(s), as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.

Putting Forward Proposals at General Meetings

A shareholder shall make a written requisition to the Board or
the Company Secretary of the Company at the principal place
of business of the Company in Hong Kong, specifying the
shareholding information of the shareholder, his/her contact
details and the proposal he/she intends to put forward at general
meeting regarding any specified transaction/business and its
supporting documents.

Making Enquiries to the Board

Shareholders may at any time send written enquiries or requests,
either by post, by facsimiles or by email, together with his/her
contact details, such as postal address, email or fax, addressing to
the Board of the Company at the following address or facsimile
number or via email:

Rooms 1120-26, 11/F., Sun Hung Kai Centre, 30 Harbour Road,
Wanchai, Hong Kong

Fax: (852) 3583-5683

Email: info@code-hk.com
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SHAREHOLDERS’ RIGHTS (continued)

Making Enquiry to the Board (continued)

All enquiries shall first be collected by the Company Secretary
who shall report to the executive Directors periodically. The
executive Directors shall review the enquiries and collect answers
from relevant department. The executive Directors will reply the
enquiries directly or authorise the Company Secretary to reply
enquiries in writing.

For the avoidance of doubt, shareholder(s) must deposit and
send the original duly signed written requisition or enquiry to the
above address and provide their full name, contact details and
identification in order to give effect thereto. Shareholder original
duly signed written requisition or enquiry be disclosed as required
by law.

Investor Relations

The Company believes that maintaining a high level of
transparency is a key to enhance investor relations. It is committed
to a policy of open and timely disclosure of corporate information
to its shareholders and investment public. The Company updates
its shareholders on its latest business developments and financial
performance through its annual, interim and quarterly reports.
The corporate website of the Company (http://www.code-hk.com)
has provided an effective communication platform to the public
and the shareholders. During the review period, there had been
no significant change in the Company’s constitutional documents.
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INDEPENDENT AUDITOR’S REPORT

B 2B EN RS

=)
BAKER TILLY

HONG KONG | KHii 7

To the shareholders of Code Agriculture (Holdings) Limited
(Incorporated in Bermuda with limited liability)

We were engaged to audit the consolidated financial statements
of Code Agriculture (Holdings) Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) set out on
pages 48 to 159, which comprise the consolidated and company
statements of financial position as at 31 March 2014, and the
consolidated income statement, 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.

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit. Our report is made 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.
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INDEPENDENT AUDITOR’S REPORT

B 2B EN RS

AUDITOR’S RESPONSIBILITY (continued)

Except for the limitation in the scope of our work below, 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. Because of the matters described
in the basis for disclaimer of opinion paragraphs, however, we
were not able to obtain sufficient appropriate audit evidence to
provide a basis for an audit opinion.

BASIS FOR DISCLAIMER OF OPINION

(i) Limitation of scope relating to unsecured
other loan
Included in the consolidated financial statements for the year
ended 31 March 2014, the Company has an unsecured other
loan, with a carrying amount approximately HK$51,230,000
borrowed from an independent third party. The Company
has assessed that the fair value of the loan is equal to its par
value, and therefore, the loan is recognised and carried at
its fair value approximately to its par value. In performing
the audit, we are unable to obtain a formal loan agreement
on this loan entered by the lender and the Company,
and we are unable to carry out any planned or alternative
audit procedures to verify the existence, completeness and
valuation on this loan. As a result, we are unable to obtain
sufficient evidence to satisfy ourselves as to whether the
initial recognition and subsequent measurement of the loan is
free from material misstatement. Any adjustment might have
been found necessary in respect thereof, had we obtained
appropriate audit evidence, would have had a consequential
effect on the net liabilities of the Group and the Company
and on its loss for the current year.
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BASIS FOR DISCLAIMER OF OPINION (continued)

(ii) Material uncertainties relating to the going
concern basis
As disclosed in note 2.3 to the consolidated financial
statements, the Group and the Company have encountered a
number of circumstances giving rise to material fundamental
uncertainties. The Group and the Company are pursuing
certain finance measures set out in note 2.3 to the
consolidated financial statements, and therefore, the directors
of the Company have prepared the consolidated financial
statements on a going concern basis. However, we are
unable to obtain sufficient audit evidence for us to assess the
validity of the going concern assumption which depends on
the continuing financial support of a substantial shareholder
and a director of the Company, bankers and creditors and
the Group's ability to generate adequate working capital in
near future. The existence of these material fundamental
uncertainties casts significant doubt on the Group’s and the
Company’s ability to continue as a going concern.

Should the going concern assumption be inappropriate,
adjustments would have to be made to reclassify all non-
current assets and liabilities as current assets and liabilities,
write down the value of assets to their recoverable amounts
and to provide for any further liabilities which may arise. The
consolidated financial statements do not include any of these
adjustments.

DISCLAIMER OF OPINION

Because of the significance of the matters described in the basis
for disclaimer of opinion paragraphs, we have not been able to
obtain sufficient appropriate audit evidence to provide a basis for
an audit opinion. Accordingly, we do not express an opinion on
the consolidated financial statements as to whether they give a
true and fair view of the state of affairs of the Company and of
the Group as at 31 March 2014 and of the Group’s loss and of
cash flows for the year then ended in accordance with Hong Kong
Financial Reporting Standards. In all other respects, in our opinion
the consolidated financial statements have been properly prepared
in accordance with the disclosure requirements of the Hong Kong
Companies Ordinance.

Baker Tilly Hong Kong Limited
Certified Public Accountants

Andrew David Ross
Practising certificate number P01183

Hong Kong, 25 June 2014
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CONSOLIDATED INCOME STATEMENT
e lmk

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

2014 2013
—E-mF
HK$'000 HK$'000
FET TET
Turnover EERE 7 487,956 734,660
Cost of sales and services SHE N RS AR (342,026) (500,549)
Gross profit E5 145,930 234,111
Other revenue HHUA 8 30,002 23,904
Distribution costs Sak 1=|D N (97,989) (127,217)
Administrative expenses THER (106,072) (135,450)
Loss from operations KB E (28,129) (4,652)
Other losses HAb g8 9 (114,612) (125,410)
Finance costs BhE R AN 10 (34,162) (22,914)
Share of results of associates PANI=Y: /N E 22 = (681)
Impairment loss on goodwill HEREEE 19 (5,132) (8,495)
Impairment losses on other Hib | & E R EEE
intangible assets 20 (99,384) (135,396)
Loss before income tax KBTS T A E R 11 (281,419) (297,548)
Income tax credit FriSTiE % 14 28,641 44,954
Loss for the year FEEE (252,778) (252,594)
Loss attributable to: LT AL FEREE -
Owners of the Company RAREAA (247,690) (248,806)
Non-controlling interests FEIE AR (5,088) (3,788)
(252,778) (252,594)
HK cents HK cents
el B
Loss per share BREE
— Basic and Diluted —BEARNEE 16 (9.13) (9.17)
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

meZHEWREE

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

2014 2013
—E-nmF =F=
HK$'000 HK$'000
THET FET
Loss for the year FEEE (252,778) (252,594)
Other comprehensive income Hip 2w
Items that may be reclassified subsequently to BB D EE 8
profit or loss: EH
Exchange differences on translation of BMEBINEBEEZ
foreign operations BE N = 6,749 (741)
Total comprehensive income for the year FE>HEWSHATE (246,029) (253,335)
Total comprehensive income attributable to: LA T A+ E(G2EREE A :
Owners of the Company RAREAA (240,767) (249,503)
Non-controlling interests SEVERRAE RS (5,262) (3,832)
(246,029) (253,335)
RHEEEERAERAT — T NFFH 49



CONSOLIDATED STATEMENT OF FINANCIAL POSITION
e AR AR

As at 31 March 2014
R—TE—NF=A=+—H

pLa L 2013
—E-nmFE

ASSETS AND LIABILITIES

Non-current assets

Property, plant and equipment
Prepaid land lease payments
Goodwill

Other intangible assets
Interest in an associate
Deferred tax assets

Current assets
Inventories
Financial assets at fair value through
profit or loss
Trade and bills receivables
Prepayments, other receivables
and deposits
Amounts due from related companies
Pledged deposits
Cash and cash equivalents

Current liabilities

Trade and bills payables

Other payables and accruals

Amount due to a non-controlling
shareholder of a subsidiary

Amount due to a director

Borrowings

Convertible bond

Tax payable

Net current (liabilities)/assets

Total assets less current liabilities

EERAME

FRBEE

YE TNy
BN L HERIR
mE
Hib B\ EE
LWL
EETREE

REBEE

E
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PR FIR

BN —2EEHA
tBE

AIRRE S

FEFTRIR

BERE(AE) EE

REERABAE

17
18
19
20
22
33

23

24
25

26
27
28
28

30
31

31
31
32
34

HK$’000
FET

HK$'000
THETT

61,867 71,746
10,586 10,727

= 5,069

31,661 173,463
3,719 3,399
107,833 264,404
50,735 106,899
1,875 -
357,589 363,120
170,494 310,192
= 20,705

44,078 181,237
2,816 11,313
627,587 993,466
68,417 96,331
52,079 50,688
852 1,129

= 5,541
383,266 502,811
609,897 -
6 2,143
1,114,517 658,643
(486,930) 334,823
(379,097) 599,227
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
e AR AR

As at 31 March 2014
R—TE—NF=A=+—H

2014 2013
—E—-mF
Note HK$'000 HK$'000
B 5T FET TET
Non-current liabilities FRBEE
Borrowings BE 32 52,574 -
Deferred tax liabilities FEEFIEAE 33 7,450 36,120
Convertible bond Al E A 34 = 756,961
60,024 793,081
Net liabilities FEE (439,121) (193,854)
EQUITY s
Share capital P& 35 27,138 27,138
Reserves =B 37 (462,787) (222,782)
Equity attributable to owners of the RNRER NGRS
Company (435,649) (195,644)
Non-controlling interests eI AR 38 (3.472) 1,790
Capital deficiency i s 15 At (439,121) (193,854)

The financial statements on page 48 to 159 were approved by the  #48%F 1598 Y B HRECHA LG BEE SN —
Board of Directors of the Company on 25 June 2014 and were Z—MFNA-+ABH#E > WEHFIIATA

signed on its behalf. RBRE -
Jingquan Yingzi # R B Stephen William FROSTICK
Director % Director %

The notes on pages 58 to 159 form an integral part of these #58ZF 1598 2 MMM It S A B ERER 2 —
consolidated financial statements. 215 o
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STATEMENT OF FINANCIAL POSITION

BIREAR L R

As at 31 March 2014
R—TE—NF=A=+—H

Note
BRE

pLa L
—E-nmFE

HK$’000
FET

2013

HK$'000
THETT

ASSETS AND LIABILITIES EENEE

Non-current asset FRBEE

Interests in subsidiaries FARER 21 = -

Current assets REEE

Prepayments, other receivables TERFRIE - E A EIGRIE K

and deposits e 26 1,146 1,093

Amounts due from subsidiaries FEFARFIA 21 506,325 822,612

Cash and cash equivalents e MIRSEEBY 28 76 1,304
507,547 825,009

Current liabilities REBEE

Other payables and accruals Hib e sIE R EFTE A 31 2,093 4,548

Amounts due to subsidiaries FEF AT FIA 21 376,906 178,251

Convertible bond AR E S 34 609,897 -
988,896 182,799

Net current (liabilities)/assets FhRE(AaE) EE (481,349) 642,210

Total assets less current liabilities HEERRBERS (481,349) 642,210

Non-current liability FRBEE

Borrowing B 32 52,574 -

Convertible bond AR (& & 34 - 756,961

Net liabilities FEE (533,923) (114,751)
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STATEMENT OF FINANCIAL POSITION
BB 2=

As at 31 March 2014
R—TE—NF=A=+—H

2014 2013
—E—-mF

HK$'000 HK$'000
FET TET

EQUITY R
Share capital A& A 35 27,138 27,138
Reserves =#E 37 (561,061) (141,889)
Capital deficiency IR 5 A (533,923) (114,751)

The financial statements on page 48 to 159 were approved by the  #48F 1598 Y M HRECHA AR EETEN =
Board of Directors of the Company on 25 June 2014 and were ZE—&ENA=-+RBH#E - WA T A LR

signed on its behalf. RFEE -
Jingquan Yingzi # R 3K Stephen William FROSTICK
Director % Director %

The notes on pages 58 to 159 form an integral part of these #58ZF 1598 2 MMM It i A B ERER 2 —
consolidated financial statements. 215 o
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
mEREmEER

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

Attributable to owners of the Company

RARHEEAER
Share Non-
Share Share  Accumulated Merger Statutory option Exchange controlling
capital premium losses reserve reserve reserve reserve Sub-total interests Total
e RYEE ZithR RHRE rERE  BRERE EGifE Nt FERES @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ThT T AL AL ThT BT ThT B Tn R
(note a) (note b)
) (Kiztb)
At 1 April 2012 RZE-ZEmB-A 27,138 1,056,184 (1,145,403) (197) 16,917 8,054 81417 44,110 (497) 43,613
Loss for the year EEFR - - (248,806) - - - - (248,806) (3788) (252,594)
Other comprehensive Hth2EbE
income
- Exchange differenceson ~ —REBNEREEERER
translation of foreign
operations - - - - - - (697) (697) (44) (741)
Total comprehensive FERERGEE
income for the year - - (248,806) - - - (697) (249,503) (3832 (253,335)
Share option scheme (note 36) it &1 (Hizi36)
~Value of services -HEE - - - - - 9,749 - 9,749 - 9,749
~Forfeited during the year ~~ — AR - - 279 - - (279 - - - -
Acquisition of a subsidiary S NG|
(note 39) (H3H39) - - - - - - - - 6,119 6,119
Transfer to reserve BETEE - - (7,430) - 7430 - - - - -
At 31 March and W-2-=F£=fA=+-Ak
1 April 2013 mA-H 27,138 1,056,184%  (1,401,360)* (197) 24,347% 17,54* 80,720% (195,644) 1,790 (193,854)
Loss for the year FEFR - - (247,690) - - - - (247,690) (5,088) (252,778)
Other comprehensive Ht2ERE
income
- Exchange differenceson ~ —REBNEREEERER
translation of foreign
operations - - - - - - 6,923 6,923 (174) 6,749
Total comprehensive EERENEEE
income for the year - - (247,690) - - - 6,923 (240,767) (5,262) (246,029)
Share option scheme (note 36) G iE:F &1 (Hizi36)
- Value of services -RBEE - - - - - 762 - 762 - 762
- Lapsed during the year ~FREH - - 10,371 - - (10,371) - - - -
At 31 March 2014 W-2-BE=A=t-A 21,138 1,056,184*  (1,638,679)* (197)% 24,347% 7915% 87,643+ (435,649) (3472) (439,121)
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

ﬂT

SREEBE

For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

PHbREZRERATF

These reserve accounts comprise the consolidated reserves of
-HK$462,787,000 (2013: -HK$222,782,000) in the consolidated
statement of financial position.

The merger reserve of the Group represents the difference between
the nominal value of the share capital of a subsidiary acquired 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.

In accordance with relevant regulations prevailing in the People’s
Republic of China (the “PRC"), the certain subsidiaries of the Company,
established in the PRC, are required to appropriate no less than 10% of
their net profits to the statutory reserves, until the respective balances
of the fund reach 50% of the respective registered capital. Subject to
certain restrictions as set out in the relevant PRC regulations, these
statutory reserves may be used to offset respective accumulated losses or
for capitalisation as paid-up capital of the subsidiaries.

— T PUFEFR

ZEHREROBGEEUBRARANZEE
1#-462,787,000/8 7L (= F— =4 : -222,782,0007%
o) ©

$§@ZAﬁﬁﬁh%W$¥ TZ%$E@E$

RA R MBBARRR_EE—F=A =+
B T3 Z&%ﬁﬁ%ﬁ$ilﬁ_ff F=H
T HZEAMBEITZROEE R

IR E ARAMBE ([HE]) 2 RITHEBER - &
RANPBERIZ 2 E T FRARAGREMLN 2T
RI0%BANEERE  EEZRESZEBHES
ZEREEBEMER250% © REAERE T ERE
ez ETRY  ZEEERFREURIEEHESEZ
RAERREMERZEF R BB -
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CONSOLIDATED STATEMENT OF CASH FLOWS

SERIRER

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

Cash flows from operating activities
Loss before income tax

Adjustments for:
Finance costs
Interest income
Share of results of associates
Gain on bargain purchase

Gain on disposal of assets held for sale
Loss on disposal of interest in an associate

Loss on dissolution of a subsidiary

Loss on disposal of property, plant and

equipment

Change in fair value of financial assets

designated at fair value through
profit or loss

Waiver of interest expenses on
convertible bond

Waiver of payables

Expenses recognised in respect of equity-

settled share-based payments
Depreciation and amortisation

RETHIRERE
BRPTS BRI & 18
B BB IARE
AL E AR 10
FEWA 8
poN =L - WANCIE S 22
& BB e 9,39
HEREREEE 2 W 9,42
HE—TRt S A riEm s

EE i 9, 41
R —MEF R Al B8 9, 40
m%?¥~%%&&ﬁz

718
BERBRERIEAERE

ZEeRMEBEZARBEEE) .
RRR AR ES 2 T BFX o

GRENTE 8
AR EE W AR 5

S EEFIRRER 2 XX
e K

Write-off of property, plant and equipment #)2£ - #23 K 2& & i 85 11
Write-off of inventories FEMH 11
Impairment loss on other receivables EL A & W kIR R (B B 1B 9,11
Loss on redemption of convertible bond  B&[E] A # % & %5~ &8 9
Change in fair value of convertible bond  RJ#HES 2 A 7 (B &) 9
Impairment loss on goodwill R EEE 11
Impairment losses on other intangible assets i {th 2 2 & 22 (8 65 18 11
Impairment losses on property, plant and — #)2 - 128 [ =8 4& Rl (E E5 18
equipment 9, 1
Operating (loss)/profit before working BEBLEHF L8
capital changes (F18)Jm il
Decrease/(increase) in inventories FaEmAL(3Em)
Decrease in trade and bills receivables LA B 3 N e U ZR 4 U )
Decrease/(increase) in prepayments, other  FE{< K18 « B fth fELL 018 &%
receivables and deposits me R, (Em)
Decrease/(increase) in amounts due from  fEUR s A 58k~
related companies (3&h0)
Increase in financial assets at fair value RERERAAEERIEZ SR

through profit or loss

Decrease in amounts due from associates

(Decrease)/increase in trade and bills
payables

Increase/(decrease) in other payables and

accruals
Decrease in amount due to a non-

controlling shareholder of a subsidiary
(Decrease)/increase in amount due to a

director

Net cash generated from operations

Interest received
Interest paid
Income taxes paid

Net cash generated from
operating activities

it
PiE)
&
=%

St pe
I
ar

jJ

T
TR

% RERZECRL),
H R < 2B 2 RE 5 8 P

; e
P
|
e
S
&
~—

B \
i~ REERACRD),
0

BB TSP
B8
ERFE

B PRt

BETEEL
HEFH

2014
—E—mE
HK$’000
FHET
(281,419) (297,548)
34,162 22,914
(3,180) (7,047)
= 681
- (8)
= (35,469)
= 1,504
501 -
1,242 342
- 3)
(8,524) (9,295)
(17,219) (6,466)
762 9,749
53,150 74,884
147 1,956
661 -
= 5,000
25,700 44,570
86,990 106,487
5,132 8,495
99,384 135,396
1,421 3,329
(1,090) 59,471
53,834 (38,907)
3,024 81,017
139,702 (56,827)
20,705 (17,194)
(1,875) -
= 7,048
(24,035) 38,806
9,528 (29,676)
(277) (393)
(5,541) 355
193,975 43,700
3,180 7,047
(28,419) (22,914)
(2,486) (10,717)
166,250 17,116
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CONSOLIDATED STATEMENT OF CASH FLOWS
AEREMER

For the year ended 31 March 2014
HE_Z-—ME=f=+—HIFE

2014
—E—MEF
Note HK$'000
LhEs FExT
Cash flows from investing activities RETBZHERE
Purchases of property, plant and BEYE W NRE
equipment (1,234) (2,506)
Proceeds from disposal of property, Hj’%%% %%65&4“1%2
plant and equipment FriS sk 420 59
Net cash outflow for acquisition of a HSZE% Fﬁ% RZBR LR
subsidiary HEE 39 - (6,233)
Net cash outflow from dissolution of a ﬂngﬂ( MFARIZERE R
subsidiary SHEE 40 (51) -
Net cash inflow from disposal of interest Hj’i RN Ty
in an associate WEMAFEE 41 - 7,407
Purchases of financial assets BEESREE = (1,852)
Proceeds from disposal of financial assets & 4 b &7 > FTS 58 - 1,855
Decrease in pledged deposits BT O/ 137,159 78,985
Net cash generated from REZETELZ
investing activities BLFEE 136,294 77,715
Cash flows from financing activities FEEFBHRERE
Redemption of convertible bond & o] ] R (& 25 (200,000) -
Proceeds from debentures BEHFFT1S A 70,500 -
Proceeds from borrowings BB TSR 428,407 872,760
Repayments of borrowings BEREE (611,869) (1,116,953)
Net cash used in BE T2
financing activities BE/FEH (312,962) (244,193)
Net decrease in cash and ReRATEEYZ
cash equivalents W (10,418) (149,362)
Cash and cash equivalents at beginning £ RERBELZEY
of year 11,313 160,755
Effects of exchange rate changes, net bR B 2 B FEE 1,921 (80)
Cash and cash equivalents at FRZEACRESEEY
end of year 2,816 11,313
Analysis of the balances of cash and HE&RRELEYE GBI
cash equivalents
Cash at banks and in hand RITRFERE 2,816 11,313
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NOTES TO THE FINANCIAL STATEMENTS
Db e R

For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

58

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 registered office
address of the Company is Clarendon House, 2 Church
Street, Hamilton HM11, Bermuda and the principal place of
business of the Company is Rooms 1120-26, 11th Floor, Sun
Hung Kai Centre, 30 Harbour Road, Wan Chai, Hong Kong.

The principal activity of the Company is investment holding.
Details of the principal activities of the subsidiaries are set
out in note 21 to the financial statements. The Company and
its subsidiaries are collectively referred to as the “Group”
hereafter. There were no significant changes in the nature of
the Group's operations during the year.

PRINCIPAL ACCOUNTING POLICIES

2.1 Statement of compliance
The consolidated financial statements have been
prepared in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs"), (which includes all
applicable Hong Kong Financial Reporting Standards,
Hong Kong Accounting Standards (“HKASs”) and
Interpretations) issued by the Hong Kong Institute
of Certified Public Accountants (“HKICPA"), and the
disclosure requirements of the Hong Kong Companies
Ordinance. In addition, the consolidated financial
statements include applicable disclosures required by the
Rules Governing the Listing of Securities on the GEM of
the Stock Exchange (the “GEM Listing Rules”).

The principal accounting policies that have been used
in the preparation of these financial statements are
summarised below. These policies have been consistently
applied to all the years presented unless otherwise
stated. The adoption of new/amended HKFRSs and
impact on the Group’s consolidated financial statements,
if any, are disclosed in note 3.

—RER

B 2ZEERAR AR ([ ARAE ) AERE
REFMK L BEREEREARRT - H
BORBEBREXSFIER QA (B
FrDEIZEMR(TBIZER]) £ - RAR 2
= b ik A Clarendon House, 2 Church
Street, Hamilton HM11, Bermuda @ &ZA&AA
A EELEWE AT B EFALEEIN
FBEFR L 111120-26% ©

ARBIZEBRBABDR/REER - BH
FTRABIZEBRBEBFBHNRYBREK
fieE21 « KRB REFARREREHES
[AEE] - FAXKEZEENEL RS

FESHEE

2.1 &R
EAMBRERDBEESESHEAE
([BBEHMAE ) EG 2 EENG
R ([ BB BRE LR | - BB
ERERREBINBRELD BB
eiER([BEe el ) RRB R
EBDNAHEGI 2 RER T RS - Ut
O KR A BT RR B AR B 2 BT A 2R
B EHRA(TAIER ETHRE )R
EZEABBESNE -

REWEVBRREARAZIEIES
ATBRBR T © B ZEHEA - it
FRREMBZINFERNERER -
RNFET I IERT BB IR G £
EEAKEGRAMBHHREZFE (D
BIRHEE3RE -
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NOTES TO THE FINANCIAL STATEMENTS
Db e R

HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.2 Basis of preparation

2. FEESHBE@
2.2 RAEAE

The consolidated financial statements have been
prepared under the historical cost convention except for
certain financial instruments measured at fair values as
explained in the accounting policies set out below.

It should be noted that accounting estimates and
assumptions are used in preparation of the consolidated
financial statements. Although these estimates are based
on management’s best knowledge and judgement of
current events and actions, actual results may ultimately
differ from those estimates. The areas involving a
higher degree of judgement or complexity, or areas
where assumptions and estimates are significant to the
financial statements, are disclosed in note 4.

2.3 Going concern

In preparing the consolidated financial statements,
the directors of the Company (the “Directors”) have
given careful consideration to the future liquidity and
performance of the Group and the Company in light of
the fact that:

(i) The Group incurred a loss for the year attributable
to owners of the Company of HK$247,690,000
(2013: HK$248,806,000) for the year ended
31 March 2014 and, as of that date, the
Group's current liabilities exceeded its current
assets by HK$486,930,000 and the Company’s
current liabilities exceeded its current assets by
HK$481,349,000;

(i) Included in current liabilities in the consolidated
financial statements are unsecured loans from third
parties of HK$121,153,000 (2013: HK$43,317,000)
which are scheduled for repayment within one
year; and

(iii) As detailed in note 34 to the consolidated financial
statement, the principal amount of convertible
bond of approximately HK$652,400,500 will be
matured in March 2015.

b EERRERAT — T MFER

RAEVBRREELRAEERE
HETXHAEEABRRAAZE TR
REFFEZEBT ARSI -

BRIBRAEGEY RIS BER
SEHEE RRR - BE UL FMAETIE
EEBUHRTEHFRTH Z REER
RAEGMIEL - HERERZEATRE
BRIRZEHE - B RhEEHERE
MEENSLE - RERNMEFH T
BARMEBEANSLE - A E4RH

E’Eo

23 BFEKREEE

RERAMBRER XRAES
(TE=DERTISHAEBREEAEK
EINSRNNCIWASE Yk [ IS E 3L

) AEBEREBEEZE-_ZT—NF=A
=+ BUEFEEERREHEER
A JE (5 F [Z 518 247,690,000 75
TT(ZZF— =14 : 248,806,000/
7T) 0 REEZA  ARBEZRE
B Efe R E) & E486,930,000
BT WRARBZREAER
BE R ENE E481,349,0008 7T ¢

iy MEVBERRZTHDAEGEER
EREEFZTWMEERKBER
121,153,000 T (ZE— =4 :
43,317,000/87T)  HFEFTR—F
REE: &

(i) FAER A B 7S R KR MR 34 AT
& K4 %49652,400,500/8 T2
ABREEASER _—_E—HE=A
FIHEA o
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NOTES TO THE FINANCIAL STATEMENTS
Db e R

For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)

60

2.3 Going concern (Continued)

The Directors have taken the following actions to
mitigate the liquidity issues faced by the Group and the
Company:

(i) Subsequent to the end of the reporting period,
the Company received a letter from Cyberland
(China) Limited (“Cyberland”), which holds the
convertible bond (the “CB 2015") of principal
amount outstanding of approximately HK$652.4
million issued by the Company, that Cyberland
may consider the following arrangements: (i)
unconditional and non-recourse waiver of around
HK$200 million to HK$300 million of the CB 2015
without recourse; (i) early redemption of around
HK$200 million to HK$300 million of the CB 2015
in cash or by way of other assets of the Group; and
(i) remaining balance of which to be replaced by
an unsecured loan with tenure not less than 2 years
or partial or full capitalisation by exercising the right
of conversion prior to its maturity;

(i) The Group is in negotiation with financial
institutions for new borrowings and extension of
existing borrowings upon their due date;

(i) A substantial shareholder and a director of the
Company have confirmed to provide continuous
financial support to the Company; and

(iv) The Group has adopted austerity measures to
control and minimize administrative expenses
and streamline the business model by disposal or
closure of non-performing operation in the PRC.

The Directors consider that taking into account the
above, the cash requirements of the Group for the next
twelve months from the end of the reporting period and
existing banking facilities could be continuously available
for the Group’s use, and the Group and the Company
will have sufficient working capital to meet their financial
obligations as they fall due for the foreseeable future.
Accordingly, the consolidated financial statements have
been prepared on a going concern basis.

2. FESHEE @

+ 4= g ek
23 BFERKE

%E @)

EZCDERITITE  UFEAEE
RARBIEHOREDE ERE

(i)

(ii)

(iii)

(iv)

WEHE - ARREBREM (P
Bl)ARAR([BHE] - #FE
RNAREITZ AIRMRES ([T
REH2015]) KRR BAS LY
652A4BEB L) ZAEE - Bt
PEIZERE LB T « ()VERY
MR BRI EBRAGREL
2008 BB TE300EE BT A
HWARES2015 : (iRRERAS
X200 BETLE300H BB T
Z A EA2015  UAEEZ
REeEFEMEEERBZEAN
R(iH R EER2FRIAL
IR E AN R B A BT 2 &
SREMD T TEF B AR AE

AEE EEM BB ETRER
B S#iE & MR IR EEEIH
R EEAE

ARRBEBBRRE —UARRFE
EDHERAARRRIRHRSEY
Bxi&E Rk

A B SRMB A - A2
ROHEATRAIE - BB B
R ERIEEOET - B
e

EERG KERLAEE  KAK
BRI EMREERERKR T —EAZ
ReBdK UERRARTREMSE
AHAEEERE  NEEEARQT
KABEHEEES  BNNRARK
KENR 2 HEEAE - Btk - A
BROEBFFEREEERE -
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NOTES TO THE FINANCIAL STATEMENTS
Db e R

HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued) 2. FESHEE @
2.3 Going concern (continued) 23 HEREREE )

Should the Group be unable to continue as a going
concern, adjustments would have to be made to restate
the values of assets to their recoverable amounts, to
provide for any further liabilities which might arise and
to reclassify non-current assets and liabilities as current
assets and liabilities, respectively. The effects of these
potential adjustments have not been reflected in the
consolidated financial statements.

2.4 Business combination and basis of

consolidation

The consolidated financial statements comprise the
financial statements of the Company and its subsidiaries.
Inter-company transactions and balances between
group companies together with unrealised profits are
eliminated in full in preparing the consolidated financial
statements. Unrealised losses are also eliminated unless
the transaction provides evidence of impairment on the
asset transferred, in which case the loss is recognised in
profit or loss.

The results of subsidiaries acquired or disposed of during
the year are included in the consolidated statement of
comprehensive income from the date of acquisition
or up to the date of disposal, as appropriate. Where
necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting
policies in line with those used by other members of the
Group.

Acquisition of subsidiaries or businesses is accounted for
using the acquisition method. The cost of an acquisition
is measured at the aggregate of the acquisition-date
fair value of assets transferred, liabilities incurred and
equity interests issued by the Group, as the acquirer. The
identifiable assets acquired and liabilities assumed are
principally measured at acquisition-date fair value. The
Group's previously held equity interest in the acquiree
is re-measured at acquisition-date fair value and the
resulting gains or losses are recognised in profit or loss.
The Group may elect, on a transaction-by-transaction
basis, to measure the non-controlling interests that
represent present ownership interests in the subsidiary
either at fair value or at the proportionate share of
the acquiree’s identifiable net assets. All other non-
controlling interests are measured at fair value unless
another measurement basis is required by HKFRSs.
Acquisition-related costs incurred are expensed unless
they are incurred in issuing equity instruments in which
case the costs are deducted from equity.

b EERRERAT — T MFER

MASEREEBURFBEREEES
B AEERELAE  BIHEE
EBEZAWEISE - LA EE LR
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NOTES TO THE FINANCIAL STATEMENTS
Db e R

HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.4 Business combination and basis of

2. i%\%%‘fﬁ%(ﬁs)
24 ¥ A HREEREEE 8

consolidation (continued)

Any contingent consideration to be transferred by the
acquirer is recognised at acquisition-date fair value.
Subsequent adjustments to consideration are recognised
against goodwill only to the extent that they arise from
new information obtained within the measurement
period (a maximum of 12 months from the acquisition
date) about the fair value at the acquisition date.
All other subsequent adjustments to contingent
consideration classified as an asset or a liability are
recognised in profit or loss.

Changes in the Group’s interests in subsidiaries that
do not result in a loss of control 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 interest is 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, the
profit or loss on disposal is calculated as the difference
between (i) the aggregate of the fair value of the
consideration received and the fair value of any retained
interest and (i) the previous carrying amount of the assets
(including goodwill), and liabilities of the subsidiary
and any non-controlling interest. Amounts previously
recognised in other comprehensive income in relation to
the subsidiary are accounted for in the same manner as
would be required if the relevant assets or liabilities were
disposed of.

Subsequent to acquisition, the carrying amount of non-
controlling interests that represent present ownership
interests in the subsidiary is the amount of those
interests at initial recognition plus such non-controlling
interest’s share of subsequent changes in equity. Total
comprehensive income is attributed to such non-
controlling interests even if this results in those non-
controlling interests have a deficit balance.

WiE 7 % TR 2 RS AREBIRK
BEBZAREER  HRERKEZ
ARENFRRENER(HZERK
BB HEET 1218 A ) RATEVS B RN I
BHHZAREBZHERKIREE
R DHEREERRBIHARE
Z A A EAR BN IR AR o

AEBRFRAEDR BB NI B
REEE - ARINGRERS - K
SRRSO ES ZREEST
AHE - UARBREZEBRFRAEZH
HiEm o BE) IERBERCRAES
BEMN SRR ERABEZEME
B BEENEDER URBRARQ
AFEEA -

EAREERETFRAREGIER - HE
BERATMEZEZRE - (IEWRRE
ZARBEEREMNREBERZAAELZ
BE G B(NZTRARZEE(RER
2) kA ERTIFHERRES C BER
H{E - WERZTARERH  REA
PHWEER SR  HHERRE
EXBERATRE AR AARK

WigE - IR s (KRBBRZT
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NOTES TO THE FINANCIAL STATEMENTS
Db e R

HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued) 2. FEEHBE @
2.5 Subsidiaries 2.5 ¥ T

A subsidiary is an entity (including a structured entity),
directly or indirectly, controlled by the Company. Control
is achieved when the Group is exposed, or has rights, to
variable returns from its involvement with the investee
and has the ability to affect those returns through its
power over the investee (i.e., existing rights that give the
Group the current ability to direct the relevant activities
of the investee).

When the Company has, directly or indirectly, less than
a majority of the voting or similar rights of an investee,
the Group considers all relevant facts and circumstances
in assessing whether it has power over an investee,
including:

(@) the contractual arrangement with the other vote
holders of the investee;

(b) rights arising from other contractual arrangements;
and

(©) the Group’s voting rights and potential voting
rights.

The results of subsidiaries are included in the Company’s
statement of profit or loss to the extent of dividends
received and receivable. The Company’s investments in
subsidiaries are stated at cost less any impairment losses.

2.6 Associates

An associate is an entity over which the Group is able
to exert significant influence, generally accompanying
a shareholding of between 20% and 50% of voting
rights, but which are neither subsidiaries nor joint
arrangements. Significant influence is the power to
participate in the financial and operating policy decisions
of the investee but not control or joint control over these
policies.
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2.6 Associates (continued)

In consolidated financial statements, an investment in an
associate is initially recognised at cost and subsequently
accounted for using the equity method. Any excess of
the cost of acquisition over the Group's share of the
net fair value of the identifiable assets, liabilities and
contingent liabilities of the associate recognised at
the date of acquisition is recognised as goodwill. The
goodwill is included within the carrying amount of the
investment and is assessed for impairment as part of the
investment. The cost of acquisition is measured at the
aggregate of the fair values, at the date of exchange,
of assets given, liabilities incurred or assumed and
equity instruments issued by the Group, plus any costs
directly attributable to the investment. Any excess of the
Group's share of the net fair value of the identifiable
assets, liabilities and contingent liabilities over the
cost of acquisition, after reassessment, is recognised
immediately in profit or loss in the determination of
the Group’s share of the associate’s profit or loss in the
period in which the investment is acquired.

Under the equity method, the Group’s interest in
the associate is carried at cost and adjusted for the
post-acquisition changes in the Group’s share of the
associate’s net assets less any identified impairment
loss, unless it is classified as held for sale (or included in
a disposal group that is classified as held for sale). The
profit or loss for the period includes the Group’s share
of the post-acquisition, post-tax results of the associate
for the year, including any impairment loss on the
investment in associate recognised for the year.

Unrealised gains on transactions between the Group and
its associates are eliminated to the extent of the Group's
interest in the associates. Where unrealised losses on
assets sales between the Group and its associates are
reversed on equity accounting, the underlying asset is
also tested for impairment from the Group's perspective.
Where the associate uses accounting policies other than
those of the Group for like transactions and events in
similar circumstances, adjustments are made, where
necessary, to conform the associate’s accounting policies
to those of the Group when the associate’s financial
statements are used by the Group in applying the equity
method.
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.6 Associates (continued)

2. FEEHBE @
2.6 BEE N\ m)

When the Group'’s share of losses in an associate equals
or exceeds its interest in the associate, the Group does
not recognise further losses, unless it has incurred legal
or constructive obligations or made payments on behalf
of the associate. For this purpose, the Group’s interest
in the associate is the carrying amount of the investment
under the equity method together with the Group’s
long-term interests that in substance form part of the
Group's net investment in the associate.

After the application of equity method, the Group
determines whether it is necessary to recognise an
additional impairment loss on the Group's investment
in its associates. At each reporting date, the Group
determines whether there is any objective evidence
that the investment in associate is impaired. If such
indications are identified, the Group calculates the
amount of impairment as being the difference between
the recoverable amount (higher of value-in-use and
fair value less costs to sell) of the associate and its
carrying amount. In determining the value-in-use of the
investment, the Group estimates its share of the present
value of the estimated future cash flows expected to be
generated by the associate, including cash flows arising
from the operations of the associate and the proceeds
on ultimate disposal of the investment.

2.7 Foreign currencies

The financial statements are presented in Hong Kong
dollars (“HK$"), which is also the functional currency of
the Company.

In the individual financial statements of the consolidated
entities, foreign currency transactions are translated
into the functional currency of the individual entity
using the exchange rates prevailing at the dates of the
transactions. At the reporting date, monetary assets
and liabilities denominated in foreign currencies are
translated at the foreign exchange rates ruling at that
date. Foreign exchange gains and losses resulting
from the settlement of such transactions and from the
reporting date retranslation of monetary assets and
liabilities are recognised in profit or loss.
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2.7 Foreign currencies (continued)

Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at
the rates prevailing on the date when the fair value was
determined and are reported as part of the fair value
gain or loss. Non-monetary items that are measured
in terms of historical cost in a foreign currency are not
retranslated.

In the consolidated financial statements, all individual
financial statements of foreign operations, originally
presented in a currency different from the Group’s
presentation currency, have been converted into
Hong Kong dollars. Assets and liabilities have been
translated into Hong Kong dollars at the closing rates
at the reporting date. Income and expenses have
been converted into the Hong Kong dollars at the
exchange rates ruling at the transaction dates, or at
the average rates over the reporting period provided
that the exchange rates do not fluctuate significantly.
Any differences arising from this procedure have
been recognised in other comprehensive income and
accumulated separately in the exchange reserve in
equity.

Goodwill and fair value adjustments on identifiable
assets acquired arising on the acquisition of a foreign
operation on or after 1 January 2005 are treated as assets
and liabilities of the foreign operation and translated at
the rate of exchange prevailing at the end of reporting
period. Exchange differences arising are recognised in
foreign exchange reserve.

Other exchange differences arising from the translation
of the net investment in foreign entities are recognised
in other comprehensive income and accumulated in
equity as exchange reserve. On disposal of a foreign
operation, the cumulative exchange differences
recognised in the exchange reserve relating to that
operation up to the date of disposal are reclassified to
profit or loss as part of the profit or loss on disposal.
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2. PRINCIPAL ACCOUNTING POLICIES (continued) 2. FEEHBE @
2.8 Goodwill 2.8 &

Goodwill arises on the acquisition of subsidiaries and
represents the excess of the consideration transferred
over the Group's interest in net fair value of the net
identifiable assets, liabilities and contingent liabilities of
the acquiree and the fair value of the non-controlling
interests in the acquiree.

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 as a gain on bargain purchase on the acquisition
date, after re-assessment.

Goodwill is measured at cost less impairment losses. For
the purpose of impairment testing, goodwill acquired
in a business combination is allocated to each of the
relevant cash-generating units (“CGU"), or groups of
CGUs, that are expected to benefit from the synergies
of the combination. Each of CGU or group of CGUs to
which goodwill is allocated represents the lowest level
within the entity (ie, operating segment level) at which
the goodwill is monitored for internal management
purposes. 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 a business combination 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 goodwill
is recognised immediately in profit or loss and is not
reversed in subsequent periods.
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2. PRINCIPAL ACCOUNTING POLICIES (continued)

68

2.9 Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and any impairment losses.
The cost of an asset comprises its purchase price and
any directly attributable costs of bringing the asset to
the working condition and location for its intended use.

Subsequent costs are included in the asset’s carrying
amount or recognised as a separate asset, as
appropriate, only when it is probable that future
economic benefits associated with the item will flow to
the Group and the cost of the item can be measured
reliably. The carrying amount of the replaced part is
derecognised. All other repairs and maintenance are
charged to the income statement during the financial
period in which they are incurred.

Depreciation is provided to write off the cost less their
residual values over their estimated useful lives, using
the straight-line method, at the following rates per
annum:

Buildings 3%-10%

Leasehold improvements 10% or lease term,

whichever is

the shorter

Plant and machinery 10%-20%

Furniture, fixtures and 20%
equipment

Motor vehicles 10%-20%

The assets’ residual values, depreciation methods and
estimated useful lives are reviewed, and adjusted if
appropriate, at each reporting date.

An asset is written down immediately to its recoverable
amount if its carrying amount is higher than the asset’s
estimated recoverable amount.

The gain or loss arising on retirement or disposal is
determined as the difference between the sales proceeds
and the carrying amount of the asset and is recognised
in profit or loss.
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.10 Intangible assets (other than goodwill)

2. FEEHBE @
210 B EE (BRI

Intangible assets acquired separately are initially
recognised at cost. The cost of intangible assets
acquired in a business combination is fair value at the
date of acquisition. Subsequently, intangible assets with
finite useful lives are carried at cost less accumulated
amortisation and accumulated impairment losses.

Amortisation is provided on a straight-line basis over
their useful lives as follows. The amortisation expense is
recognised in profit or loss and included in administrative
expenses.

Customers relationship 5 years
Club membership 29.5 years
Distribution network 10 years
Technologies 5 years
Non-competition covenants 5 years
Licenses with definite useful lives 4.75 years

Tradename, patents and license rights with indefinite
useful lives are carried at cost less any accumulated
impairment losses.

Tradename acquired in a business combination is
recognised at fair value at the acquisition date. The
fair value is based on the discounted estimated royalty
payments that are expected to be avoided as a result
of the tradename being owned. The tradename
arising from the acquisition of Jiangsu Kedi Group
have indefinite useful lives and are carried at cost less
accumulated impairment losses. Tradename is reviewed
annually to determine whether events and circumstances
continue to support the indefinite useful life assessment.

Patents and license rights are measured initially at fair
value upon business combination and are assessed to
have indefinite useful lives. No amortisation is charged
to profit or loss. Useful lives are reviewed during each
reporting period to determine whether events and
circumstances continue to support an indefinite useful
life assessment. If they do not, the change in the useful
life assessment from indefinite to finite is accounted for
as a change in an accounting estimate.

Gains or losses arising from derecognition of an
intangible asset are measured at the difference between
the net disposal proceeds and the carrying amount of
the intangible asset and are recognised in the income
statements when the intangible asset is derecognised.
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.11 Prepaid land lease payments
The lump-sum upfront lease payments made on entering
into or acquiring leasehold land are accounted for as
prepaid land lease payments and are amortised over the
lease term on a straight line basis.

/0

2.12 Financial Instruments

0]

Financial assets

The Group's accounting policies for financial assets
other than investments in subsidiaries and associates
are set out below. The Group's financial assets are
classified into loans and receivables and financial
assets designated at fair value through profit or
loss. Management determines the classification of
its financial assets at initial recognition depending
on the purpose for which the financial assets were
acquired and where allowed and appropriate, re-
evaluates this designation at every reporting date.

A financial asset is recognised when, and
only when, the Group becomes a party to the
contractual provisions of the instrument. Regular
way purchases of financial assets are recognised on
trade date. When financial assets are recognised
initially, they are measured at fair value, plus, in the
case of investments not at fair value through profit
or loss, directly attributable transaction costs.

Loans and receivables

Loans and receivables are non-derivative financial
assets with fixed or determinable payments that
are not quoted in an active market. These are
subsequently measured at amortised cost using
effective interest method, less any impairment
losses. Amortised cost is calculated taking into
account any discount or premium on acquisition
and includes fees that are an integral part of the
effective interest rate and transaction cost. Gain
and losses recognised in profit or loss when the
loans and receivables are derecognised or impaired,
as well as through the amortisation process.
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.12 Financial Instruments (continued)

0]

Financial assets (Continued)
Financial assets at fair value through profit or loss

A financial asset is classified as held for trading if
it is acquired for the purpose of selling in the short
term. Derivatives, including separated embedded
derivatives, are also classified as held for trading
unless they are designated as effective hedging
instruments.

Subsequent to initial recognition, a financial asset
designated at fair value through profit or loss are
measured at fair value, with changes in fair value
recognised in profit or loss in the period in which
they arise. Fair value is determined by reference
to active market transactions or using a valuation
technique where no active market exists. Fair
value gain or loss does not include any dividend or
interest earned on these financial assets. Dividend
and interest income is recognised in accordance
with the Group’s accounting policies in note 2.17.

Impairment of financial assets

At each reporting date, financial assets other than
at fair value through profit or loss are reviewed to
determine whether there is any objective evidence
of impairment and impairment is recognised based
on the classification of the financial asset.

Objective evidence of impairment of an individual
financial asset includes observable data that comes
to the attention of the Group about one or more of
the following loss events:

—  Significant financial difficulty of the debtors;

— A breach of contract, such as a default of
delinquency in interest for principal payments;

— It becoming probable that the debtor will enter
bankruptcy or other financial reorganisation;

— Significant changes in the technological,
market, economic or legal environment that
have an adverse effect on the debtors; and

— A significant or prolonged decline in the fair
value of an investment in an equity instrument
below its cost.

MEREERARAT T 555

2. FEEFEE @
LREBMTREm@

(i)

TREE@E)

RIEBm RN EEEZ EHE
Z

HEMEES ERTAKRKHLE
mEA - AIEDBEARERE -
TTETA(BEBLBRAAITET
B)DBARHEER @ FRIFEE
ERERYHPTE -

VA RERE  RIERRZAAE
BIEZIETEMEETIRAR
8 MAREZEENHIE M
RIBRRER - ARBENREE
BIER 5 sk R A A E R (&
SERTIS)EE - ARERSHE
BTERZESREENMRIRY
ERRESFIE - 8B KA B
ATIREM 217t 2 A EE
GETBURIER ©

SHEEZRE
RE2HEE - BINAREEAL
BRBESN - FALMEESE
RATRE - AR T HRER
REAEEE - BREDER

SREET DR -

BREMEERE FERES -

BEAEMTEINT—ERS

EER B BERE

- EBAHREAY RS

- BRAK  MERESFIE

- BB ATARRESE TR
BT

- R TS EERERE
FEEAUNBTHEBAAE
THEE : R

- BRATAREBEZAAREBEAXIRE
SR TREEREAAE °

/1



NOTES TO THE FINANCIAL STATEMENTS
Db e R

For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.12 Financial Instruments (continued)
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0]

Financial assets (Continued)

Impairment of financial assets (Continued)

Loss events in respect of a group of financial assets
include observable data indicating that there is a
measurable decrease in the estimated future cash
flows from the group of financial assets. Such
observable data includes but not limited to adverse
changes in the payment status of debtors in the
group and, national or local economic conditions
that correlate with defaults on the assets in the
group, and the failure to renegotiate the repayment
terms of loans and receivables that would otherwise
be past due or impaired.

Financial assets carried at amortised cost

If there is objective evidence that an impairment
loss on loans and receivables carried at amortised
cost has been incurred, the amount of loss is
measured as the difference between the asset’s
carrying amount and the present value of estimated
future cash flows (excluding future credit losses
that have not been incurred) discounted at the
financial asset’s original effective interest rate
(i.e. the effective interest rate computed at initial
recognition). The amount of loss is recognised in
profit or loss of the year in which the impairment
occurs.

If, in subsequent period, the amount of impairment
loss decreases and the decrease can be related
objectively to an event occurring after the
impairment was recognised, the previously
recognised impairment loss is reversed to the extent
that it does not result in a carrying amount of the
financial asset exceeding what the amortised cost
would have been had the impairment not been
recognised at the date the impairment is reversed.
The amount of the reversal is recognised in profit or
loss of the year in which the reversal occurs.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.12 Financial Instruments (continued)

0]

(i)

Financial assets (Continued)

Financial assets carried at amortised cost (Continued)
Financial assets other than financial assets
designated at fair value through profit or loss and
loans and receivables that are stated at amortised
cost, impairment losses are written off against the
corresponding assets directly. Where the recovery
of loans and receivables is considered doubtful
but not remote, impairment losses for doubtful
receivables are recorded using an allowance
account. When the Group is satisfied that recovery
of loans and receivables is remote, the amount
considered irrecoverable is written off against loans
and receivables directly and any amounts held in
the allowance account in respect of that receivable
are reversed. Subsequent recoveries of amounts
previously charged to the allowance account are
reversed against the allowance account. Other
changes in the allowance account and subsequent
recoveries of amounts previously written off directly
are recognised in profit or loss.

Financial liabilities

The Group classified its financial liabilities
depending on the purpose for which the liabilities
are incurred. The Group's financial liabilities include
trade and other payables and borrowings.

They are included in statement of financial
position as trade and bills payables, other payables
and accruals, amount due to a non-controlling
shareholder of a subsidiary, borrowings and amount
due to a subsidiary. They are recognised initially at
fair value, net of transaction costs incurred, and
subsequently measured at amortised cost, using the
effective interest method.

A financial liability is recognised when the Group
becomes a party to the contractual provisions of the
instruments. All related finance costs are recognised
in accordance with the Group’s accounting policies
in note 2.18.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.12 Financial Instruments (continued)

(i)

(iii)

/4

Financial liabilities (Continued)

Borrowings

Borrowings are recognised initially at fair value,
net of transaction costs incurred. Borrowings
are subsequently stated at amortised cost; any
difference between the proceeds (net of transaction
costs) and the redemption value is recognised in
profit or loss over the period of the borrowings using
the effective interest method.

Borrowings are classified as current liabilities unless
the Group has an unconditional right to defer
settlement of the liability for at least 12 months
after the reporting date.

Trade and other payables

Trade and other payables are recognised initially
at their fair value and subsequently measured at
amortised cost, using the effective interest method.

Convertible bond

The convertible bond issued by the Group includes
a liability component, a conversion option and a
redemption option. The conversion option that will
not be settled by the exchange of a fixed amount
of cash for a fixed number of the Company’s
own equity instruments is treated as a derivative.
Derivatives embedded in a financial instrument are
treated as separate derivatives when their economic
risks and characteristics are not closely related to
those of the host contract (the liability component)
and the host contract is not carried at fair value
through profit or loss.

The convertible bond (including the liability
component, the conversion option and the
redemption option) as a whole is designated as a
financial liability at fair value through profit or loss
on initial recognition. In subsequent periods, the
entire convertible bond is measured at fair value,
with changes in fair value recognised directly in
profit or loss in the period in which they arise.

Transaction costs that are directly attributable to
the issue of the convertible bond designated as
financial liabilities at fair value through profit or loss
are recognised immediately in profit or loss.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.12 Financial Instruments (continued)
(iv) Effective interest method

(v)

The effective interest method is a method of
calculating the amortised cost of a financial asset
or financial liability and of allocating interest
income or interest expense over the relevant
period. The effective interest rate is the rate that
exactly discounts estimated future cash receipts or
payments through the expected life of the financial
asset or liability, or where appropriate, a shorter
period.

Derecognition

The Group derecognises a financial asset when
the contractual rights to the future cash flows in
relation to the financial asset expire or when the
financial asset has been transferred and the transfer
meets the criteria for derecognition in accordance
with HKAS 39.

A financial liability is derecognised when the
obligation specified in the relevant contract is
discharged, cancelled or expires. Where an existing
financial liability is replaced by another from the
same lender on substantially different terms, or
the terms of an existing liability are substantially
modified, such an exchange or modification is
treated as a derecognition of the original liability
and the recognition of a new liability, and the
difference in the respective carrying amount is
recognised in profit or loss.

Where the Group issues its own equity instruments
to a creditor to settle a financial liability in whole
or in part as a result of renegotiating the terms
of that liability, the equity instruments issued are
the consideration paid and are recognised initially
and measured at their fair value on the date the
financial liability or part thereof is extinguished.
If the fair value of the equity instruments issued
cannot be reliably measured, the equity instruments
are measured to reflect the fair value of the
financial liability extinguished. The difference
between the carrying amount of the financial
liability or part thereof extinguished and the
consideration paid is recognised in profit or loss for
the year.
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For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)

/6

2.13Non-current assets and disposal groups

held for sale

A non-current asset and disposal group are classified
as held for sale if its carrying amounts will be recovered
principally through a sales transaction rather than
through continuing use. For this to be the case, the
asset or disposal group must be available for immediate
sale in its present condition subject only to terms that
are usual and customary for the sale of such assets or
disposal groups and its sale must be highly probable.
All assets and liabilities of a subsidiary classified as a
disposal group are reclassified as held for sale regardless
of whether the Group retains a non-controlling interest
in its former subsidiary after the sale.

A non-current asset and disposal group (other than
investment properties and financial assets) classified as
held for sale are measured at the lower of its carrying
amount and fair values less costs to sell. Property, plant
and equipment and intangible assets classified as held
for sale are not depreciated or amortised.

2.14Inventories

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 in the ordinary course of business
less the estimated costs of completion and the estimated
costs necessary to make the sale.

2.15 Cash and cash equivalents

Cash and cash equivalents include cash at bank and
in hand, demand deposits with banks or financial
institutions and short-terms highly liquid investments
with original maturities of three months or less that are
readily convertible into known amounts of cash and
which are subject to an insignificant risk of changes in
value.

For the purpose of cash flow statement presentation,
cash and cash equivalents include bank overdrafts which
are repayable on demand and form an integral part of
the Group’s cash management.
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NOTES TO THE FINANCIAL STATEMENTS
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.16 Impairment of non-financial assets

2. FEEHBE @
216 FTRMEERE

Goodwill arising on an acquisition of subsidiary, other
intangible assets, property, plant and equipment,
prepaid land lease payments under operating leases,
non-current portion of deposits and interests in
subsidiaries and associates are subject to impairment
testing.

Goodwill and other intangible assets with indefinite
useful life or those not yet available for use are tested
for impairment at least annually, irrespective of whether
there is any indication that they are impaired. All other
assets are tested for impairment whenever there are
indications that the asset’s carrying amount may not be
recoverable.

An impairment loss is recognised as an expense
immediately for the amount by which the asset’s
carrying amount exceeds its recoverable amount. The
recoverable amount is the higher of fair value, reflecting
market conditions less costs to sell, and value-in-use. In
assessing value-in-use, the estimated future cash flows
are discounted to their present value using a pre-tax
discount rate that reflects current market assessment of
time value of money and the risk specific to the asset.

For the purposes of assessing impairment, when an asset
does not generate cash inflows largely independent
from those from other assets, the recoverable amount
is determined for the smallest group of assets that
generate cash inflows independently (i.e. a cash-
generating unit (“CGU")). As a result, some assets are
tested individually for impairment and some are tested
at the CGU level.

Goodwill, in particular, is allocated to those CGUs that
are expected to benefit from synergies of the related
business combination and represent the lowest level
within the Group at which the goodwill is monitored for
internal management purpose.

Impairment losses recognised for a CGU, to which
goodwill has been allocated, are credited initially to the
carrying amount of goodwill. Any remaining impairment
loss is charged pro-rata to the other assets in the CGU,
except that the carrying value of an asset will not be
reduced below its individual fair value less cost to sell, or
value-in-use, if determinable.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)

2.16 Impairment of non-financial assets

2. FESTHBER @
216 FERMEERIE @

(Continued)

An impairment loss on goodwill is not reversed
in subsequent periods. In respect of other assets,
an impairment loss is reversed if there has been a
favourable change in the estimates used to determine
the asset’s recoverable amount and only to the extent
that the asset’s carrying amount does not exceed the
carrying amount that would have been determined, net
of depreciation or amortisation, if no impairment loss
had been recognised.

2.17 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:

2.17.1 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;

2.17.2 Revenue from the provision of services is recognised

when the services are rendered;

2.17.3 Dividend income from investments is recognised when

the shareholder’s right to receive payment has been

established;

2.17.4 Interest income from a financial asset is recognised
when 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;

2.17.5 Revenue from government grants is described in the
accounting policy under “Government grants” in note

2.21.
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NOTES TO THE FINANCIAL STATEMENTS
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.18 Finance costs

2. FEEHBE @
2.18 Rl & B 2N

Finance costs incurred for the acquisition, construction
or production of any qualifying asset are capitalised
during the period of time that is required to complete
and prepare the asset for its intended use. A qualifying
asset is an asset which necessarily takes a substantial
period of time to get ready for its intended use or sale.
Other borrowing costs are expensed as incurred.

Finance costs are capitalised as part of the cost of
a qualifying asset when expenditure for the asset is
being incurred, borrowing costs are being incurred
and activities that are necessary to prepare the asset
for its intended use or sale are being undertaken.
Capitalisation of borrowing costs is suspended or ceased
when substantially all the activities necessary to prepare
the qualifying asset for its intended use or sale are
complete.

2.19Income taxes

Income tax for the year comprises current tax and
deferred tax.

Current income tax assets and/or liabilities comprise
those obligations to, or claims from, fiscal authorities
relating to the current or prior reporting period, that
are unpaid at the reporting date. They are calculated
according to the tax rates and tax laws applicable to the
fiscal periods to which they relate, based on the taxable
profit for the year. All changes to current tax assets or
liabilities are recognised as a component of income tax
expense in profit or loss.

Deferred tax is calculated using the liability method on
temporary differences at the reporting date between
the carrying amounts of assets and liabilities in the
financial statements and their respective tax bases.
Deferred tax liabilities are generally recognised for all
taxable temporary differences. Deferred tax assets are
recognised for all deductible temporary differences, tax
losses available to be carried forward as well as other
unused tax credits, to the extent that it is probable
that taxable profit including existing taxable temporary
differences will be available against which the deductible
temporary differences, unused tax losses and unused tax
credits can be utilised.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

2. PRINCIPAL ACCOUNTING POLICIES (continued)

80

2.19 Income taxes (continued)

Deferred tax assets and liabilities are not recognised if
the temporary difference arises from goodwill or from
initial recognition (other than in a business combination)
of assets and liabilities in a transaction that affects
neither taxable nor accounting profit or loss.

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 differences
and it is probable that the temporary differences will not
reverse in the foreseeable future.

Deferred tax is calculated, without discounting, at tax
rates that are expected to apply in the period the liability
is settled or the asset realised, provided they are enacted
or substantively enacted at the reporting date.

Changes in deferred tax assets or liabilities are
recognised in profit or loss, in other comprehensive
income or in equity if they relate to items that are
charged or credited to other comprehensive income or
directly to equity.

2.20 Leasing

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

The Group as 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.
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NOTES TO THE FINANCIAL STATEMENTS
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.20 Leasing (continued)

2. FEESHBE@
220 E @)

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.

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 land 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.

2.21 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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2. PRINCIPAL ACCOUNTING POLICIES (continued)
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2.22 Employee benefits

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.

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.

Share-based employee compensation

Details about the accounting policy on share-based
compensation to employee are set out in note 2.23
below.
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.23 Share-based payment 2.3 AR AR EERIE

For grants of share options that are conditional upon PR BEKIE TSR B ISR IS AR RE
satisfying specified vesting conditions, the fair value of mE ' 2REHEBEREEREN
services received determined by reference to the fair AAEmMEESRERBHARE -
value of share options granted at the grant date and is REB MR E AT - mEz (A
expensed on a straight-line basis over the vesting period, B 15 B A B EFRTE G R ) R AE R 1S
with a corresponding increase in equity (share based in e
payment reserve).

2. FTESTEE @

At the end of each reporting period, the Group revises its NE2H HJHE AEEGBTHEE
estimates of the number of options that are expected to HERETFEEMNBEREZRE NG
ultimately vest. The impact of the revision of the original S EJ%HHFW 5 RS ETRI 2
estimates during the vesting period, if any, is recognised B EEmFER  UEBRXR
in profit or loss such that the cumulative expense reflects B%,%f/ TR - WH AR AT HE
the revised estimate, with a corresponding adjustment ERIAEEIELIEERE -

to share-based payment reserve.

—~

At the time when the share options are exercised, the EREREETER - BERUARGL A
amount previously recognised in share-based payment S - 3 2 TROB fh 8 E R O A G B
reserve will be transferred to share premium. When ERMDRE EERERFBAEBE
the share options are forfeited after the vesting date SRk R fE R B B ARITRE - BlBA
or are still not exercised at the expiry date, the amount AR D B A B EFRIB R ERERE
previously recognised in share-based payment reserve SRS EEE RETEE -

will be transferred to accumulated losses.

T BE A 0 57 B BT E R R AR FUE R
B BERBRATETEZEREAR

Where the terms and conditions of options are modified
before they vest, the change in the fair value of the

options, measured immediately before and after the EZFTENA T REAEIERER -
modification, is also recognised in profit or loss over the
remaining vesting period.

2.24 Research and development expenditure LU MMERFEREX

MEEBNRXNEELE®ERS

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:

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

e the intention to complete the intangible asset and
use or sell it;

e the ability to use or sell the intangible asset;
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
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2. TESHEE @
28R KBRS @)

2.24 Research and development expenditure

(Continued)
e how the intangible asset will generate probable
future economic benefits;

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

e 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.

2.25 Provisions and contingent liabilities

Provisions are recognised when the Group has a present
obligation (legal or constructive) as a result of a past
event, and it is probable that an outflow of economic
benefits will be required to settle the obligation and a
reliable estimate of the amount of the obligation can
be made. Where the time value of money is material,
provisions are stated at the present value of the
expenditure expected to settle the obligation.

All provisions are reviewed at each reporting date and
adjusted to reflect the current best estimate.

Where it is not probable that an outflow of economic
benefits will be required, or the amount cannot be
estimated reliably, the obligation is disclosed as a
contingent liability, unless the probability of outflow of
economic benefits is remote. Possible obligations, whose
existence will only be confirmed by the occurrence or
non-occurrence of one or more uncertain future events
not wholly within the control of the Group are also
disclosed as contingent liabilities unless the probability
of outflow of economic benefits is remote.
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.26 Related parties

A person, or a close member of that person’s

family, is related to the Group if that person:

(a)

PHbREZRERATF

(i)
(ii)

(iii)

has control or joint control over the Group;
has significant influence over the Group; or

is @ member of the key management personnel
of the Group or the Group’s parent.

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

(i)

(ii)

(iii)

(iv)

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.

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

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

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).
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2. PRINCIPAL ACCOUNTING POLICIES (continued)
2.26 Related parties (continued)
Close 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 and include:

(i) that person’s children and spouse or domestic
partner;

(i) children of that person’s spouse or domestic
partner; and

(iii) dependents of that person or that person’s spouse
or domestic partner.

3. ADOPTION OF NEW/AMENDED HKFRSs

3.1 New/amended HKFRSs which are effective
during the year
The Group has adopted the following new and revised
HKFRSs for the first time for the current year’s financial
statements.

HKFRSs (Amendments) Annual Improvements 2009-2011 Cycle

HKAS 1 (Amendments) Presentation of ltems of Other
Comprehensive Income

HKFRS 7 (Amendments) Disclosures — Offsetting Financial Assets
and Financial Liabilities

HKFRS 10 Consolidated Financial Statements

HKFRS 12 Disclosure of Interests in Other Entities

HKFRS 10, HKFRS 11 and Consolidated Financial Statements,

HKFRS 12 (Amendments) Joint Arrangements and Disclosure of

Interests in Other Entities: Transition
Guidance

HKFRS 13 Fair Value Measurement

HKAS 19 (as revised in 2011) Employee Benefits

HKAS 27 (as revised in 2011) Separate Financial Statements

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

Except as explained below, the adoption of these new/
amended HKFRSs has no material impact on the Group's
financial statements.
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3. ADOPTION OF NEW/AMENDED HKFRSs 3. IRANETRIEFTEBBMKERESE
(Continued) ,EJJ (4&)

3.1 New/amended HKFRSs which are effective

during the year (continued)

HKFRSs (Amendments) - Annual Improvements
2009-2011 Cycle

HKAS 1 has been amended to clarify that an opening
statement of financial position is required only when
a retrospective application of an accounting policy,
a retrospective restatement or reclassification has a
material effect on the information presented in the
opening position. Further, this opening statement of
financial position does not have to be accompanied by
comparative information in the related notes. This is
consistent with the Group's existing accounting policy.

HKAS 1 (Amendments) - Presentation of Items of
Other Comprehensive Income

The amendments to HKAS 1 (Revised) require the Group
to separate items presented in other comprehensive
income into those that may be reclassified to profit
or loss in the future and those that may not. Tax on
items of other comprehensive income is allocated and
disclosed on the same basis.

The Group has adopted the amendments retrospectively
for the financial year ended 31 March 2014. Items of
other comprehensive income that may and may not be
reclassified to profit and loss in the future have been
presented separately in the consolidated statement of
comprehensive income. The comparative information
has been restated to comply with the amendments. As
the amendments affect presentation only, there are no
effects on the Group’s financial position or performance.

Amendments to HKFRS 7 — Offsetting Financial
Assets and Financial Liabilities

HKFRS 7 is amended to introduce disclosures for all
recognised financial instruments that are set off under
HKAS 32 and those that are subject to an enforceable
master netting agreement or similar arrangement,
irrespective of whether they are set off under HKAS 32.

The adoption of the amendments has no impact on
these financial statements as the Group has not offset
financial instruments, nor has it entered into a master
netting agreement or a similar arrangement.
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3. ADOPTION OF NEW/AMENDED HKFRSs

88

(Continued)
3.1 New/amended HKFRSs which are effective

during the year (continued)
HKFRS 10 - Consolidated Financial Statements

HKFRS 10 introduces a single control model for
consolidation of all investee entities. An investor has
control when it has power over the investee (whether
or not that power is used in practice), exposure or rights
to variable returns from the investee and the ability to
use the power over the investee to affect those returns.
HKFRS 10 contains extensive guidance on the assessment
of control. For example, the standard introduces the
concept of “de facto” control where an investor can
control an investee while holding less than 50% of the
investee’s voting rights in circumstances where its voting
interest is of sufficiently dominant size relative to the size
and dispersion of those of other individual shareholders
to give it power over the investee. Potential voting rights
are considered in the analysis of control only when these
are substantive, i.e. the holder has the practical ability to
exercise them.

The standard explicitly requires an assessment of
whether an investor with decision making rights is
acting as principal or agent and also whether other
parties with decision making rights are acting as agents
of the investor. An agent is engaged to act on behalf of
and for the benefit of another party and therefore does
not control the investee when it exercises its decision
making authority. The accounting requirements in HKAS
27 (2008) on other consolidation related matters are
carried forward unchanged. The Group has changed its
accounting policy in determining whether it has control
of an investee and therefore is required to consolidate
that interest (see note 2.5).

The Board made an assessment as at the date of
initial application of HKFRS 10, it is concluded that the
adoption does not change any of the control conclusion
reached by the Group in respect of its involvement with
other entities.
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3. ADOPTION OF NEW/AMENDED HKFRSs 3. IRANETRIEFTEBBMKERESE
(Continued) ,EJJ (4&)

3.1 New/amended HKFRSs which are effective

during the year (continued)
HKFRS 12 - Disclosure of Interests in Other Entities

HKFRS 12 integrates and makes consistent the
disclosures requirements about interests in subsidiaries,
associates and joint arrangements. It also introduces
new disclosure requirements, including those related to
unconsolidated structured entities. The general objective
of the standard is to enable users of financial statements
to evaluate the nature and risks of a reporting entity's
interests in other entities and the effects of those
interests on the reporting entity’s financial statements.

The adoption of HKFRS 12 does not have any material
impact on these consolidated financial statements.

HKFRS 13 - Fair Value Measurement

HKFRS 13 provides a single source of guidance on
how to measure fair value when it is required or
permitted by other standards. The standard applies
to both financial and non-financial items measured
at fair value and introduces a fair value measurement
hierarchy. The definitions of the three levels in this
measurement hierarchy are generally consistent with
HKFRS 7 “Financial Instruments: Disclosures”. HKFRS
13 defines fair value as the price that would be received
to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the
measurement date (i.e. an exit price). The standard
removes the requirement to use bid and ask prices
for financial assets and liabilities quoted in an active
market. Rather the price within the bid-ask spread that
is most representative of fair value in the circumstances
should be used. It also contains extensive disclosure
requirements to allow users of the financial statements
to assess the methods and inputs used in measuring fair
values and the effects of fair value measurements on the
financial statements. HKFRS 13 is applied prospectively.

HKFRS 13 did not materially affect any fair value
measurements of the Group’s assets and liabilities and
therefore has no effect on the Group’s financial position
and performance.
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3. ADOPTION OF NEW/AMENDED HKFRSs
(Continued)
3.2 New/amended HKFRSs which are issued
but not yet effective
The following new/revised HKFRSs, potentially relevant
to the Group's financial statements, have been issued,
but are not yet effective and have not been early

3. ﬁjﬂh%ﬁﬂ/%«“ﬂ%ﬂé%ﬁﬁ%iﬁ%i&
Al )
3.2 CHEMEEKRERZHFHT &
T E BB KHREER
TH e AN EBE B SRR A E 25
] RIEET R BB REENEE R
o MR ARERIIAREREERFEH

adopted by the Group. o
HKAS 32 (Amendments) Offsetting Financial Assets and BACHENENG (BIR)  HHcBHEERSRER
Financial Liabilities!
HKFRS 10, HKFRS 12.and ~ Investment Entities’ BB ERF10% - REER
HKAS 27 (2011) BANBREEAZ 15K
(Amendments) EAGENEIR (BT
HK(FRIC)-Int 21 Levies' BRERHKREAEREE- HE
REFVR
HKFRS 7 and Mandatory Effective Date of HKFRS 9 ERIBREEARTRR ERIBREENSIS
HKFRS 9 (Amendments) and Transition Disclosures® BAUBRSELZT BEEARBER
(378 BEHE
HKFRS 9 Financial Instruments¢ EAEBREENZ%S SRIA
HKFRSs (Amendments) Annual Improvements 2010-2012 BANTHREER (BTE) 201020125852
Cycles FEyE
HKFRSs (Amendments) Annual Improvements 2011-2013 ERUBREE(BTR) 2011-2013% @87

Cycle?

R

R-ZB—MOF—A—-BARZRRABZF

1 Effective for annual periods beginning on or after 1 January 1

2014 EHIRAER

2 Effective for annual periods beginning on or after 1 July 2014 2 RZZT—mNFEA—Bk 2 BFABZF

SRR AR

3 Effective for annual periods beginning, or transactions 3 R-ZE—NFE+A—HEZBHBRZF
occurring, on or after 1 July 2014 EHIRE S ETR B ER

4 Available for application — the mandatory effect date will 4 Al {EFER —sa AN B BN EERS
determine when the outstanding phases of HKFRS are ISR ER M E R REETE
finalised
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3. ADOPTION OF NEW/AMENDED HKFRSs 3. BRG] RIETEBUBREE
(Continued) ,EJJ (#&)
3.2 New/amended HKFRSs which are issued 32 BEMEEKRERZHT &
but not yet effective (continued) BT BB EEA @)

Amendments to HKAS 32 - Offsetting Financial
Assets and Financial Liabilities

The amendments clarify the offsetting requirements by
adding appliance guidance to HKAS 32 which clarifies
when an entity “currently has a legally enforceable right
to set off” and when a gross settlement mechanism is
considered equivalent to net settlement.

HKFRS 9 - Financial Instruments

Under HKFRS 9, financial assets are classified into
financial assets measured at fair value or at amortised
cost depending on the entity’s business model for
managing the financial assets and the contractual
cash flow characteristics of the financial assets. Fair
value gains or losses will be recognised in profit or loss
except for those non-trade equity investments, which
the entity will have a choice to recognise the gains and
losses in other comprehensive income. HKFRS 9 carries
forward the recognition, classification and measurement
requirements for financial liabilities from HKAS 39,
except for financial liabilities that are designated at
fair value through profit or loss, where the amount of
change in fair value attributable to change in credit risk
of that liability is recognised in other comprehensive
income unless that would create or enlarge an
accounting mismatch. In addition, HKFRS 9 retains the
requirements in HKAS 39 for derecognition of financial
assets and financial liabilities. The mandatory effective
date is not specified in HKFRS 9 but will be determined
when the outstanding phases are finalised. However,
application of HKFRS 9 is permitted.

HK(IFRIC) 21 - Levies

HK(IFRIC) 21 clarifies that an entity recognises a liability
to pay a levy imposed by government when the activity
that triggers payment, as identified by the relevant
legislation, occurs.

Save as the main changes described above, the Group
is in the process of making an assessment of the
potential impact of these new/amended HKFRSs and
the Directors are not yet in a position to state whether
they could have material financial impact on the Group’s
consolidated financial statements.
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4,

92

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

In the application of the Group’s accounting policies, which
are described in note 2 to the financial statements, the
Directors 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.

Going concern and liquidity

Management makes an assessment of the Group’s ability to
continue as going concern when preparing the consolidated
financial statements. The Group is dependent upon the
upcoming business performance, and the successful
implementation and outcome of the measures as set forth in
note 2.3 in order to meet the Group's future working capital
and financing requirement.

In assessing whether or not the going concern assumption
is appropriate, management takes into account all available
information about the future, which is at least but is not
limited to, twelve months from the reporting date of the
consolidated financial statements. Should the Group be
unable to raise new financing or other measures fail to
improve the liquidity of the Group and the Group is unable to
continue in business as a going concern, adjustments would
be needed to reduce the carrying amounts of the assets of
the Group to their recoverable amount and, to provide for
further liabilities which might arise.
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

Current tax

The Group is subject to income taxes in Hong Kong and PRC.
Significant judgement is required in determining the amount
of the provision for taxes and the timing of payment of the
related taxation. There are many transactions and calculations
for which the ultimate tax determination is uncertain during
the ordinary course of business. The Group recognises taxes
based on estimates of the likely outcome with reference to
current tax laws and practices. Where the final tax outcome
of these matters is different from the amounts that were
initially recorded, such differences will impact the income
taxes and deferred tax provision in the period in which such
determination is made.

Estimated impairment of goodwill and other
intangible assets

The Group tests annually whether goodwill and other
intangible assets have suffered any impairment in accordance
with accounting policies stated in note 2.16 to the financial
statements. The recoverable amounts of CGUs have been
determined based on value-in-use calculations or its fair value
less cost to sell, whichever is higher, and both bases require
the Group to estimate the future cash flows expected to
arise from the CGUs and a suitable discount rate in order
to calculate the present value. Where the actual future cash
flows are less than expected, a material impairment loss
may arise. Please refer to notes 19 and 20 to the financial
statements for details.
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

Estimated useful lives of other intangible
assets

The Group’s management determines the estimated useful
lives and consequent related amortisation rate (if any) for
its other intangible assets. These estimates are based on the
historical experience of the actual useful lives of comparable
intangible assets in related industries. Actual economic life
may vary from estimated useful life. Periodic review could
result in a change in amortisable lives and consequently
increase or decrease in amortisation expenses. Please refer to
note 20 to the financial statements for details.

Impairment of trade receivables and other
receivables

The Group estimates the provisions for impairment of
trade receivables and other receivables by assessing
their recoverability based on credit history and prevailing
market conditions. This requires the use of estimates and
judgements. Provisions are applied to trade receivables and
other receivables where events or changes in circumstances
indicate that the balances may not be collectible. Where
the expectation is different from the original estimate, such
difference will affect the carrying amount of trade receivables
and other receivables and thus the impairment loss in
the period in which such estimate is changed. The Group
reassesses the provisions at each reporting period.

Valuation of share options

The fair value of options granted under the share option
scheme is determined using the binomial model. The
significant inputs into the model were the weighted average
are price at the grant date, exercise price, risk-free interest
rate, dividend yield, expected volatility, expected life of
options, and exit rate of directors and staff. When the actual
results of the inputs differ from the management’s estimate,
it will have impact on share option expenses and the related
share option reserve of the Company.
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (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.

Fair value of convertible bond accounted for
as a financial liability through profit or loss

At the reporting year end date, the Group had an
outstanding convertible bond, the details of which are set
out in note 34 to the consolidated financial statements. The
convertible bond, which contains an embedded convertible
option derivative, was issued in March 2010 in connection
with the acquisition of the entire equity interest in Kang Yuan
Universal Investment Limited and its subsidiaries (collectively
referred to as “Kang Yuan Group”). The Group has elected
to account for this convertible bond as a financial liability at
fair value through profit or loss. Accordingly, the Directors
are required to use their judgment in selecting an appropriate
valuation technique to determine the fair value of this
convertible bond, which is not quoted in an active market.
Valuation techniques commonly used by market practitioners
are applied. The fair value of the convertible bond is estimated
with the assistance of an independent professional valuer.
The independent valuations are based on various inputs
and estimates with reference to quoted market rates and
adjusted for specific features of the instrument. If the inputs
and estimates applied in the model are different, the carrying
amounts of this convertible bond will change.
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5.

96

FINANCIAL RISK MANAGEMENT

The Group is exposed to a variety of financial risks through
its use of financial instruments in its ordinary course of
operations and in its investment activities. The financial risks
include market risk (including currency risk and interest risk),
credit risk and liquidity risk.

Financial risk management is coordinated at the Group’s
headquarters, in close co-operation with the Board. The
overall objectives in managing financial risks focus on
securing the Group's short to medium term cash flows by
minimising its exposure to financial markets. Long term
financial investments are managed to generate lasting returns
with acceptable risk levels.

It is not the Group’s policy to actively engage in the trading
of financial instruments for speculative purposes. The Board
from time to time identifies ways to access financial markets
and monitors the Group's financial risk exposures.

5.1 Financial risk management objectives and

policies

The Group’s major financial instruments include, trade
and bills receivables, other receivables, amounts due
from related companies, amounts due from subsidiaries,
financial assets at fair value through profit or loss,
pledged deposits, cash and bank balances, trade and
bills payables, other payables, borrowings, amount due
to a non-controlling shareholder of a subsidiary, amount
due to a director and convertible bond. Details of these
financial instruments are disclosed in the relevant notes
to the financial statements. 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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5. FINANCIAL RISK MANAGEMENT (continued) 5. BBEEREE @
5.2 Categories of financial assets and 5.2 RRiEEREEZSE
liabilities
The carrying amounts presented in the statements of EATHEREREELSREBER
financial position relate to the following categories of BIFE AR R Rk 271 7 BREE ¢

financial assets and financial liabilities:

Group Company
REE ARF
2014 2013 2014 2013

—E—NF | =F=F | ZE—0NOF T =%
HK$’000 HK$'000 HK$'000 HK$'000
FExT FATT FHExT T

Financial assets SREE
Loans and receivables: Bk ERFE
— Trade and bills receivables  — fEYZBR 2k &2 FE Uk
L84 357,589 363,120 - -
— Other receivables and —E IR &
deposits (excluding Ze (T ek
prepayments) TR 115,418 108,430 880 827
— Amounts due from —EFRRIFRIE
subsidiaries - - 506,325 822,612
— Amounts due from related — JEULEAE N TIFR
companies 18 - 20,705 - -
Financial assets at fair value ~ ABZEBRIZA 7
through profit or loss BRIEZEREE 1,875 - - -
Pledged deposits [mEELYER 44,078 181,237 - -
Cash and cash equivalents B NIREEEY 2,816 11,313 76 1,304
521,776 684,805 507,281 824,743
Financial liabilities E =N
Financial liabilities measured 1 S5 N5t & 2
at amortised cost: SRIAE
— Trade and bills payables — BRI
ANESr 68,417 96,331 - -
— Other payables and accruals — — E s JiE (< 2038 &
JEFtE R 52,079 50,688 2,093 4,548
— Amount due to a non- —ENFRR—%
controlling shareholder of ~ JE¥ER% A% ER 178
a subsidiary 852 1,129 = -
— Amount due to a director —JEff—REENK
B - 5,541 - -
— Amounts due to subsidiaries  — FEfHFA BIFIE = - 376,906 178,251
- Borrowings —Eg 435,840 502,811 52,574 -
Convertible bond AmkES 609,897 756,961 609,897 756,961

1,167,085 1,413,461 1,041,470 939,760
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5.

98

FINANCIAL RISK MANAGEMENT (continued)
5.3 Market risk

5. BIEREE®)
5.3 % E ke

The Group's activities expose it primarily to the market
risks of changes in interest rates and foreign currency
exchange rates risks. There has been no significant
change to the Group’s exposure to market risks or the
manner in which it manages and measures the risk over
the year.

Interest rate risk

The Group is exposed to cash flow interest rate risk due
to the fluctuation of the prevailing market rate on bank
balances, bank and other borrowings which are carried
at prevailing market interest rates and variable rate
based on the interest rates quoted by the People’s Bank
of China.

The Group's fair value interest rate risk relates primarily
to pledged bank deposits, bank and other borrowings
and convertible bond which are carried at fixed interest
rate. The Group currently does not use any derivative
contracts to hedge its exposure to interest rate risk.
However, the management will consider hedging
significant interest rate exposure should the need arise.

The Group’s exposures to interest rate risks on financial
liabilities are detailed in the liquidity risk management
section of this note.

Interest rate sensitivity

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.
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5.

FINANCIAL RISK MANAGEMENT (continued)
5.3 Market risk (continued)

Interest rate sensitivity (Continued)

If interest rates had been increased/decreased by 50
basis points in respect of convertible bond bearing at
fixed interest rate and re-measure to fair value and all
other variables were held constant, the Group’s loss
for the year would decrease/increase by approximately
HK$320,000 (2013: HK$428,000) for the year ended 31
March 2014.

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$234,000 (2013: HK$963,000) for the year ended 31
March 2014.

Currency risk

Currency risk refers to the risk that the fair value
or future cash flows of a financial instrument will
fluctuate because of changes in foreign exchange
rates. The Group’s exposure to currency exchange
rates in Renminbi (“RMB") is minimal as majority of the
subsidiaries of the Group operates in Mainland China
with most of the transactions denominated and settled
in RMB. The Group currently does not have a hedging
policy on currency risk but the management would
consider hedging significant foreign currency exposure
should the need arise.

The policies to manage currency risk have been followed
by the Group since prior years and are considered to be
effective.

The following table demonstrates the sensitivity at the
end of the reporting period to a reasonably possible
change in the RMB exchange rate, with all other
variables held constant, of the Group’s loss before
income tax (due to changes in the fair value of monetary
assets and liabilities) and the Group's equity.
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5. FINANCIAL RISK MANAGEMENT (continued) 5. BERKREE@
5.3 Market risk (continued)
Currency risk (Continued)

5.3 5 A )
B R ()

Increase/
(decrease)
Increase/ in loss Increase/
(decrease) before (decrease)
in RMB rate income tax in equity
BREFG BRI
ARMEZR | m, REZ B,
R (F) (R 2) (R 2)
% HK$'000 HK$'000
% FA&T FAT
2014 —E—OF
If RMB weakens AR HABTLRZE
against HK$ (5) (2,883) (2,883)
If RMB strengthens M AREHBTAE
against HK$ 5 2,883 2,883
2013 —E—=4F
If RMB weakens AR EABTLIZE
against HK$ (5) (10,088) (10,088)
If RMB strengthens M AREHEBTAE
against HK$ 5 10,088 10,088

5.4 Credit risk
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 asset is
the carrying amount of those assets as stated in the
consolidated statement of financial position.

5.4 EE Rk
REHMHF  AEERSHEERERZS
RMEEMEHOEYETEFEEETE
EAMEBNRARERR - AHa
BISIRRR NPT XS S BRI

100

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
recognised 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.
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Sh - MEE2HMBR - AEEGSFHEE
TR E Bl FE MR 2 AT UL Bl S B8 - LA
PREL T AT UL B & 2R FERE B 50 2 R (EL &S
Boptms  EFRRAKEZE
SRBEXRERFE -

R F 51958 A GBI E SR
BREEFRZEERIFMRTHHR
BHBEARTT - HRITEHRZEER
BAR
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5.

PHbREZRERATF

FINANCIAL RISK MANAGEMENT (continued)
5.4 Credit risk (continued)

Other than a 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, as risk exposure is spread over a number of
counterparties and customers.

5.5 Liquidity risk

Prudent liquidity risk management implies maintaining
sufficient cash and an availability of funding through
the ability to close-out market positions. In the opinion
of the Directors, the Group should have adequate
resources to meet its obligation in the forthcoming year
on the basis set out in note 2.3 to the consolidated
financial statements.

The following table details the remaining contractual
maturities at the reporting date of the Group’s and the
Company’s non-derivative financial liabilities, which are
based on contractual undiscounted cash flows (including
interest payments computed using contractual rates or,
if floating, based on rates current at the reporting date)
and the earliest date the Group and the Company can
be required to pay:

IR EE )

5.4 EEER )

5.5

BERRETREEFRRITZRD
BB EERBRETNERN AR
AEBHRRSMRZEHFHRE
P B EEREREERR

MEE =k
BEERPESRBREREEBNTS
FRZENFERBE S RATHEE A
BEe - BEERR  BRESEYBEHER
MizE23msl AEEKEAERRE
IR AR R 28 -

TRAVNARE AR EITES B
BEREREAHZHBTAODHIE
o WIMRIBEARREIRE WA SR (BT
WA ORI R (B RFE)RBERH
ZBVERR R G B 2 MBS ) A RANE
BERARRAETEXNZZERH
M

Group
REE
Total
contractual
On Within Within Over undiscounted  Carrying
demand 1year 1to2years 2years  cash flow amount
FERAH
REX -fR -EWER  EBEMF RIRELR kAR
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER TER TER TER FER FER
Asat31March 2014  W=F-ME=f
=t-f
Trade and bills payables ~ ENERF M ERZiE 8,370 60,047 - - 68,417 68,417
Other payables and accruals Kb E(IFIE R E B 52,079 - - - 52,079 52,079
Amountduetoanon-  FENTFRR—ZIER
controling shareholderof R A
a subsidliary 852 - - - 852 852
Borrowings Ex 85,918 317,789 56,003 - 459,710 435,840
Convertible bond AR ES - 658925 - - 658925 609,897
147,219 1,036,761 56,003 - 1,239,983 1,167,085
—E-FEFR 101
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5. FINANCIAL RISK MANAGEMENT (continued) 5. BERREE®
5.5 Liquidity risk (continued) 5.5 MENE & B @)

Group
A%HE

Total
contractual
On Within Within Over undiscounted Carrying

demand Tyear 1102 years 2years  cash flow amount
RERAH

REX —FR  —EMER BAMF RENELH RAE

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

TAL TAT TERL TAT TER TET

As at 31 March 2013 RZE-—=F=A

=t+-A8
Trade and bills payables ~ ERERF M ENERE 72,49 23,835 - - 96,331 96,331
Other payables and accruals E-ft BN FUB R IEFT B F 50,688 - - - 50,688 50,688

Amountduetoanon-  [ERFAR AR
controlling shareholder  REZIE

of a subsidiary 1,129 - - - 1,129 1,129
Amount due to ER—2EEHE

a director - 5,541 - - 5,541 5,541
Borrowings I 52,885 462,726 - - 515,611 502,811

Convertible bond BikES - 9,024 911,425 920,449 756,961

177,198 501,126 911,425

1,589,749 1,413,461

Company
S
Total
contractual
On Within Within Over undiscounted  Carrying

demand 1year 1to2years 2years  cash flow amount
AEREH

REX -7 -ZmFRN  HBWF RERELR REE

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

TER TER TER TER TAR TER

Asat31March 2014 R-E-ME=A

=t-H
Other payables and accruals EtENFUE R EER 2,093 - - - 2,093 2,093
Amounts due to subsidiaries JE T2 3708 376,906 - - - 376,906 376,906
Borrowing B8 - 1,537 56,003 - 57,540 52,574
Convertible bond MRRES - 658,925 - - 658,925 609,897

378,999 660,462 56,003 1,095,464 1,041,470
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5. FINANCIAL RISK MANAGEMENT (continued) 5. BERREE®
5.5 Liquidity risk (continued) 5.5 MENE & B @)

Company
VNG
Total
contractual
On Within Within Over undiscounted Carrying

demand Tyear 1102 years 2years  cash flow amount
RERAH

REX —FR  —EMER BAMF RENELH RAE

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

TAL TER TER TAT TET TET

As at 31 March 2013 RZE-—=F=A

=t+-A8
Other payables and accruals BN FB L ESHE 4,548 - - - 4,548 4,548
Amount due to a subsidiary JEf—F5 1 AIFIE 178,251 - - - 178,251 178,251
Convertible bond AR ES - 9,04 911425 - 90449 75961
182,799 9,024 911,425 - 1,103,248 939,760
5.6 Fair value 5.6 XA
The fair values of financial assets and financial liabilities TREERCRABEBENARBENET
are determined as follows: HANERE
e the fair value of the Group’s financial assets at fair s RNEERAAEREZEREE
value are calculated by using quoted price; and WARE - DERARETE &k
e the fair value of other financial assets and e HihemMEEREMABRNAN
financial liabilities are determined in accordance B DEBEEEMNTEER
with generally accepted pricing models based on A RBITRBERONERTE °
discounted cash flow analysis.
Apart from for the financial assets at fair value through B B 7S TR R MY 52 24 N Y 5E 349 Bl By st
profit or loss at fair value and convertible bond ZRBEHEERANEREEZ EREE
described in notes 24 and 34 respectively to the financial KAl ESHIN EFRE - REE
statements, the Directors consider that the carrying MBRARZREEN RN ARNESHE
amounts of financial assets and financial liabilities ERcRBENRAOEERAZGNE
recorded at amortised cost in the consolidated statement WHIR AR ERE °

of financial position approximate their respective fair
values at the end of the reporting period.
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5. FINANCIAL RISK MANAGEMENT (continued) 5. MHEREE@@®
5.6 Fair value (continued) 5.6 A {E @)
The following table presents financial assets and TREJIRBEAAERE  UARE
liabilities measured at fair value in the statement of AAMBRARzeMEERARE -
financial position in accordance with the fair value IEEERBETENECRMEERARE
hierarchy. The hierarchy groups financial assets and ZRAREMERZEEERBAZIE
liabilities into three levels based on the relative reliability Ha Rl SemEEMBEEID A
of significant inputs used in measuring the fair value =E o RAEREIRBUATEE :

of these financial assets and liabilities. The fair value
hierarchy has the following levels:

-~ Level 1: quoted price (unadjusted) in an active — B BREERBERGR
markets for identical assets and liabilities; G2 HME(REHAEE)

- Level 2: inputs other than quoted prices included — FE: pEEREEMEZAD
within Level 1 that are observable of the asset and B8 )k E (BN B #EE ) A&
liability, either directly (i.e. as prices) or indirectly (i.e. R2ERBA(TEREE—EHME
derived from prices); and SZHE) Kk

- Level 3: inputs for the asset or liability that are not — B=FE: UHBREUBRzME
based on observable market data (unobservable HEMEHzEERKBBEEN @G
inputs). AEEER 2 ERHRA)
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5. FINANCIAL RISK MANAGEMENT (continued) 5. BKEEEE )

5.6 Fair value (continued) 5.6 2 {E@#)
The level in the fair value hierarchy within which the TRHEEXBEREMESAZAN
financial asset or liability is categorised in its entirely BEBAZENR  THERE QA RERT
is based on the lowest level of input that is significant EBEEARZEEEBXHAELE S -
to the fair value measurement. The financial assets REBRYTERTRERANIZA R BEET
and liabilities measured at fair value in the statements BEZERMBEERBEDESRIATZ
of financial position are grouped into the fair value NIELEE

hierarchy as follows:

Group Company
A58 AN

Level 1 level2  Level3 Total  Level1 level2  Level3 Total

5-F %°F %=F #% %-F $°F $=E 4
HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000
Tén TBn TEr TEn TEx TEr TR TEn

As at 31 March 2014 R-Z-ME=A=1-A
Financial asset: SHEE:
Financial assets at fair value though  MEZHRA 4 (E
profit o loss RELEHEAE 1875 - - 185 - . -1
Financial liabilty: SRERE:
Convertible bond HEkES - 609,897 - 609,897 - 609,897 - 609,897

Group Company
158 NG
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total

FE #2E %EF &t £E FE 5E &
HKS'000  HKS'000  HK$000  HKS'000  HKS'000  HK$'000  HKS'000  HK$'000
thr TR TAn  TAT  TEn  TEn TR TR

As at 31 March 2013 W=E-=£=A=1-H

Financial liability: SHAE:

Convertible bond TARES - 759! - 75691 - 75691 - 756,91
There have been no significant transfers between level RERBM  F— ZR=ZEBZHEIL
1, 2 and 3 in the reporting period. The methods and mEANER - ARTEAREZHE
valuation techniques used for the purpose of measuring RAGEF T BT 2 W E FE AR I &
fair value are unchanged compared to the previous S o

reporting period.

RitEEERERAT T EER 105



NOTES TO THE FINANCIAL STATEMENTS
B35 ¥R A= Y et

For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

5.

FINANCIAL RISK MANAGEMENT (continued)

5.7 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 years ended 31
March 2014 and 2013, the Group’s gearing ratio was
145% and 102 %, respectively.

SEGMENT REPORTING

The Group identifies operating segments and prepares
segment information based on the regular internal financial
information reported to the executive Directors for their
decisions about resource allocation in 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 executive Directors are
determined by the Group’s major product and service lines.

5.

BEREEE®)

5.7 EXEE
REBEAEENTEREZEAREAR
EE BB RER NI NEREENE
AL - A ABHEFRESTIF R AR
HElER=EE -

AEEBHNERNGEBESEHRARF]
A AR (BRE BT R
) o

AEEFFRFENRE - WREL
HEIREEE) KA E E R R EUE
LA - RIEARRT AEEEE
BERVEEREETFHEERENE
e

AEERAEERGBLRERESR
Ko BERBLHRIZABRRERIUNE
ERENE - REE_T-—NFER_
E—=F=-A=1+—HUIBREFE -
AREBENEERBLERD R R145% K
102% °

7 EHRE

AR BR IR TE BRI BN 1T E = PTEE A (E R
EREEAAEERBEEMNNERD BN
i A I % 5 B 3R IR B9 ) BB B 7 R T A
BlE BN BLERIBER - ANTES
FTIERA I B ER 2 B EMHIEAE
BERAENRGRETE
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6.

SEGMENT REPORTING (continued)

The Group has identified the following reportable segments:
—  Tobacco agricultural operation;

—  Fertilizer and pesticide operation;

— Digital television operation; and

—  Healthcare products operation.

Segment results represent the profit earned or loss incurred
by each segment, but exclude interest income, unallocated
gains, corporate and other unallocated expenses, finance
costs, other losses, share of results of associates, loss on
disposal on interest in an associate, gain on disposal of
assets held for sale and income tax which are not directly
attributable to the business activities of any operating
segment.

Segment assets include all assets, but exclude interests in
an associate, deferred tax assets and unallocated corporate
assets.

Segment liabilities include all liabilities, but exclude, deferred
tax liabilities, convertible bond and corporate and unallocated
corporate liabilities.

b EERRERAT — T MFER

DEEIBE @)
REEE BRI T RE DS -

— BEAREE
—  RRRAEEL
- HTEAEH R
— REERRY -

DRFEBEEZOBERBRZGENHEL ZE
B ETERMNERA - Aok - B
EREMADEFAN - BEKRAN - HibE
B DHBERARESE  HE—HEER
AEDZER WERIFHEEERSE R
FEERBNEAKEDBE2EKEDZ
FRSH

DHREEBEMBEE  EBTEE R
ENRAED  BERBAEERRADERE

PHARBREMBRE  BETEEETER
HAE  IBRRESFEREXERRDERE
BfE -
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6. SEGMENT REPORTING (continued)
(a) Segment Results

108

Segment revenue

Sales to external
customers

Other revenue

Segment results

Reconciliation:
Interest income
Unallocated gains
Corporate and other

unallocated expenses

Finance costs

Other losses

Share of results of
associates

Loss on disposal
of interest in an
associate

Gain on disposal of

assets held for sale

pap Lt
HETINBER

AfHA

PEEE

ik

MEKA

FARNE

PERAMAIE
A

HARS

2BR

NMABENARE

HE-FBERT

kEZBR

HERFREAE
P

Loss before income AT ATAE

tax

Tobacco
agricultural
operation
EER%
%
HK$'000
TR

Fertilizer
and

pesticide

operation
ERR
REXH
HK$'000
TER

2014
—g-pE

Digital
television
operation
HFER
£
HK$'000

TAT

6. PEHRE®@
(a) DXEXE

Healthcare
products
operation Total
REER
£ CH
HK$'000 HK$'000
T AR

Tobacco
agricultural
operation
EERSE
£/
HK$'000

TR

Fertilizer
and
pesticide

operation

2013
—2=F
Digital  Healthcare
television products
operation Total
HFER
=1
HK$'000
THL

operation
REER

E3/
HK$'000

TAL

At
HK$'000

TAL

468,864 14,313 4,679 100 48795 683194 4,730 6,33 01 734660
= = = - = 900 - - - 90

468,364 14,313 4,679 100 48795 684,094 4,730 6,33 1 735560
(1127200 (30483)  (1414)  (4757)  (149074) (14673  (1398)) (639) (54200 (144715)
3,180 7,047

26,322 15957

(14,994) (30,161)

(34,162) (22914)

(113,191) (156,046)

- (681)

i (1,504)

= 35,469

(281,419) (297,548)
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6. SEGMENT REPORTING (continued)
(b) Segment Assets and Liabilities

6. PEHRE®@
(b) P EEEREE

2014
—g-ms
Fertilizer Fertilizer
Tobacco and Digital  Healthcare Tobacco and Digital  Healthcare
agricultural pesticide television products agricultural pesticide television products
operation  operation  operation  operation Total operation operation operation operation Total
EERX BRE  BFER  RREER EEEE : UFER  REER
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER TER TER TER TER TAT TAR TAT TAT TAT
Segment assets AEEE 644,794 31,790 4,159 2,220 722,963 1,093,194 74174 6,606 42,620 1,216,594
Reconciliation: i
Deferred tax assets ~ EREHEAE 3,719 3399
Corporate and other ~ ¥R EBANE
unallocated assets & 8,738 37,877
Total assets BELE 735,420 1,257,870
Segment liabilities  HEEME 434,219 6,327 3,711 52,885 497,142 578,358 3,942 21235 39,597 643,132
Reconciliation: Bl
Deferred tax liabilities ELFEEE 7,450 36,120
Convertible bond ABRES 609,897 756,961
Corporate and other ~ AEREMFHE
unallocated liabilities  &(& 60,052 15,511
Total liabilties afEER 1,174,581 1,451,724
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6. SEGMENT REPORTING (continued)
(c) Other Segment Information

6. PEHRE®@
(o) HEftpEEHR

2014
—E-|E
Fertilizer Fertilizer
Tobacco and Digital  Healthcare Tobacco and Digital  Healthcare
agricultural pesticide television products agricultural pesticide television products
operation  operation  operation  operation Total operation operation operation operation Total
EEEE BRE UFER REER EER% R R BFER REER
% BELY 5% £5 &i £ BEERK 5 £ At
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEx TARL Thx TAR TERT TET TAT TAT TET
Depreciation bk 5,580 21 352 2,065 8,018 5,564 - 395 2,112 8,071
Unallocated RORNE
depreciation 270 519
8,288 8,590
Amortisation of other  E Aty & & HsS
intangible assets 31,658 12,920 8 - 44,586 53,271 12,742 8 - 66,021
Amortisation of ENLHAER
prepaid land B
lease payments 276 - - - 276 273 - - - 273
Impairmentlosson & ZHEEE
goodwil - 5,132 - - 5,132 - 8,495 - - 8,495
Impairment losson  EAENEUE
other receivables REBE - - - - - - - - - 5,000
Impairment losses on -~ Eftr &R/ AR
other intangible HEFE
assets 88,540 10,844 - - 99,384 135,3% - - - 135,3%
Impaiment losseson ~ #% + ERREZ
property, plantand  JHEEE
equipment 1421 - - - 1421 3329 - - - 3329
Loss on dissolution of ~ BRE—EF AR Z
a subsidiary BB 501 - - - 501 - - - - -
Loss on redemption of BEIE R ER 2
convertible bond Bl 25,700 44570
Expense recognised in - FEFZIA B AEH
respectof equity-  WHRGA
settled share-based ~ STAHEEZ R
payment 762 9,749
Waiver of interest £ BAHRES 2
expenses on MERR
convertible bond (8,524) (9,295)
Waiver of payables R AERFUE (17,219) (6,466)
Change in fair value of A #REE% 7
convertible bond DREES 86,990 106,487
Capital expenditure ~ &EAFET 69 443 406 10 928 2228 8 261 9 2,506
Unallocated FARRX
expenditure - - - - 306 - - - - -
1,234 2,506
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6. SEGMENT REPORTING (continued)
(d) Geographical information
The following table provides an analysis of the Group's
revenue from external customers and non-current assets

other than deferred tax assets.

Revenue from external customers SMBEEHRA
The PRC =5
Hong Kong BB

6. PEHRE®@
(d) tEEE
TREEAEBEINBEFUWAKIER
FEECRERIBEERIN 291

Non-current assets FkRBEE
The PRC =5
Hong Kong BB

2014 2013
—s-mE
HK$’000 HK$'000
FHT T
487,956 734,660
487,956 734,660
2014
—s-mzE
HK$’000 HK$'000
FHT T
103,705 260,490
409 515
104,114 261,005

The geographical location of customers is based on
the location at which the services were provided or the
goods delivered. The geographical location of the non-
current assets is based on the physical and operating
location of the assets. The Company is an investment
holding company incorporated in Bermuda and operated
in Hong Kong, while the Group has the majority of its
operations and its workforce in the PRC, and therefore,
the PRC is considered as the Group’s country of domicile
for the purpose of the disclosures as required by HKFRS
8 "Operating Segments”.

PHbREERERAT — T WEFH

B P A Ty IR AR AR 7% 5 i am 1 0&
ZUEE D - FRBEEPEM IR
BEZERREEMUESR D - AAT]
RARRBREZMULMRNBTERLEZ
REZRAT  AEBABOHEB R
ETHMNPE - Bt - sELEE
IS LR BRI L2 DR IZHE
ms @ AEERFPESEZERK -
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6. SEGMENT REPORTING (continued) 6. DEHE@

(e) Information about major customers (e) FEEFF2ER
No sales to a single customer or a group of customers WEHEE - P ENEREST
under with common control accounted for 10% or more MEFEFNHEEEEBAEEERE
of the Group’s revenue for the years ended 31 March TE-NER-E—=F=Z/=+—
2014 and 2013. HIEFEWAN0%Z AL

7. TURNOVER 7. X%

2014 2013
—E-MF —T—=F
HK$'000 HK$'000
FHT FHT
Sale of agricultural machinery SHE R R RIS 468,864 683,194
Sale of fertilizer and pesticide SHEREAL K 2 4% 14,313 44,730
Provision of digital television services REBMTERER 4,679 6,335

Sale of cordyceps-related and HEILLXBREEMEER KX
other healthcare products HAubfREE & 100 401
487,956 734,660

8. OTHER REVENUE 8. HftilgA
2014 2013
—E-mF

HK$'000 HK$'000
THERT FET
Net gain on exchanges b 3 W s 58 483 -
Government grants (note (a)) AT B (P 3 (a)) = 324
Interest income B WA 3,180 7,047

Waiver of interest expenses on convertible R A[HAES 2 F S
bond (note 34(e)) (FF7E34(e)) 8,524 9,295
Waiver of payables (note (b)) G FEA 3B (B RE (b)) 17,219 6,466
Sundry income HETEU A 596 772
30,002 23,904

Notes: 5T

(@)  Government grants mainly include government grants received for (@ BN#OHFrEaERTPEIFEKREMES
investments in Jiangsu province in the PRC. There are no unfulfilled TR o I EEBY EM BT AER
conditions or contingencies relating to these grants. &Mk BEE -

(b)  For year ended 31 March 2014, the amounts represent the waiver b) BE_ZFT-—NF=A=+—HILFE %
of other loan HK$9,500,000 and relevant interest HK$7,719,000 HIBEEREENTEYE=STHEMER
payable to an independent third party. In accordance with the 9,500,000 7t & 18 @ %1 £.7,719,000/% 7T ©
loan agreement, the other loan is unsecured, interest bearing at BIEER R EMERAERE  IREF
5% per annum and should be fully repaid on 28 February 2007. R5%stE  WEBR-_ZZE+F_A=-+/\H
Upon the maturity date of other loan, the Group does not receive BEMER - REMERIHE - AEEWE
any request from the lendor to demand for repayment. In view of BEEFANEHEERZENR - ERZER L
the fact that the loan and the interest thereon were past due for 7 HEAMN B D @E7TE  BEERANEE
years. The Directors consider that the contractual obligation on this BEREREZANEEBEMN - At ZH M
loan of the Group was remote, and therefore, the other loan was EROAAREEMES o

written off in this year.

112 Annual Report 2014 CODE AGRICULTURE (HOLDINGS) LIMITED



NOTES TO THE FINANCIAL STATEMENTS
IR MY et

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

9. OTHER LOSSES 9. HftiE#E
2014 2013
—E-MEF —E—=fF
HK$'000 HK$'000
FET FHET
Change in fair value of financial assets BEERBRERRANERE 2
designated at fair value through TRMEECANBEEY
profit or loss = 3)
Gain on bargain purchase HEEE W - (8)
Gain on disposal of assets held for sale HERHEHEEE 2 M - (35,469)
Impairment losses on property, plant and  #7% - #4285 R (E ET 1B
equipment 1,421 3,329
Impairment loss on other receivables HAb R IR R E < B518 = 5,000
Loss on redemption of convertible bond FE O Ik &5 2 B 18 25,700 44,570
Loss on disposal of interest in an associate & —fEt 2 N Al 2 BB - 1,504
Loss on dissolution of a subsidiary R —RF a2 EE
(note 40) (Pt5¥40) 501 -
Change in fair value of convertible bond ARG E S 2 A EEE)
(note 34) (F&E34) 86,990 106,487
114,612 125,410
10. FINANCE COSTS 10. BAE KA

2014 2013
—F-mE L = =F

HK$°000 HK$'000
TET THAT

Interest on bank loans wholly repayable ARAFRNEEEERZ

within five years RITERAE 14,773 14,701
Interest on other loans HEHERZFE 19,389 8,213
34,162 22,914
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11. LOSS BEFORE INCOME TAX

114

1. BRIFEBRIE R

Loss before income tax is arrived at after charging/(crediting): BRETS R RIS 1BAERR (G A) LA T B 18
EE
2014 2013
—E—MmF =%
HK$'000 HK$'000
FET FAT
(a) Staff costs (a) EIRAX
Contributions to defined contribution A€ B FOR K
retirement plans (note 43) FTEIHR(M5E43) 2,322 2,170
Equity-settled share-based payment AR SR G LARR D /3
expenses (note 36) X EEZFAE
(P¥5E36) 127 672
Salaries, wages and other benefits He s TENREMET) 33,206 45,927
35,655 48,769
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HE-ZT—NF=A=1+—HILFE

11. LOSS BEFORE INCOME TAX (continued)

1. BREABHAIES B @)

2014 2013
—E-mF =—=
HK$’000 HK$'000
FET FAT
(b) Otheritems HiyEH
Amortisation s
— prepaid land lease payments —Taf AR E K 276 273
— other intangible assets —EMEEEE 44,586 66,021
Gain on bargain purchase* HEBEWE - (8)
Depreciation on property, M - M RRIEZITE
plant and equipment 8,288 8,590
Loss on disposals of property, HEME -« WS REHE
plant and equipment gl 1,242 342
Write-off of property, plant and Y - HES R EIEE
equipment 147 1,956
Write-off of inventories FEME 661 -
Gain on disposal of assets held for sale HERIFIHE EE 2 e - (35,469)
Impairment losses BIEEE
— property, plant and equipment /R Y
(note 17) (P¥EE17) 1,421 3,329
— goodwill (note 19) — B (fFE19) 5,132 8,495
— other intangible assets (note 20) —EfthfmAs & 2 (Misk20) 99,384 135,396
— other receivables — E fth FEU AR X = 5,000
Operating lease charges: KEHEER
minimum lease payments RIEAEMRK
— hire of building —HAEF 4,873 5,371
— hire of office equipment —HARAERE 69 62
Auditors’ remuneration N
— audit services in current year —ZERE—AFE 880 950
— audit services under/(over) provided —ZHBRBEETE
in prior years (ERZERE) — AT FE 660 (778)
— other services in current year —HEMRE—AFE - 1,046
Cost of inventories recognised as ERARAZ 2 FERA
expense 337,192 484,689
Research and development costs HELHAZER 7.352 5,431
* Gain on bargain purchase is included in “Other losses” in the * ZEEBEWSIA G WK AME

consolidated income statement.

BIA -
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HE-ZT—NF=A=1+—HILFE

12. DIRECTORS’ REMUNERATION 12. EEM<
Directors’ emoluments and fee for the year, disclosed B EHRAREBA R E 161K E
pursuant to the Listing Rules and Section 161 of the Hong ZEEZFEMEREESAT

Kong Companies Ordinance, are as follows:

Salaries, allowances and Retirement scheme
benefits in kind contributions Sub-total Share-based Payments Total
#& ZURENAE RARGT B NGt NRBRXHEERR &t
2014 2014 2013 2014 2013 2014 2013 2014 2013 2014
=t 3 £ IE-pE £ —%3-pF 25 ZF C%-BF £ 3-pF Z5-ZF C%-0F
HKS000 HK$'000 | HKS$'000 HKS'000 HK$'000 HKS'000 HK$'000 HKS'000 HK$'000 HK$'000  HK$'000 HK$'000
TR FERL T AT AL TER FAT TiEn AL TiEn AL
Executive Directors Hi7EE
Jingquan Yingzi FRRH 456 - 08 416 - 3 684 47 - - 684 447
Wong Man Hung Patrick Tk = - 853 887 15 15 868 902 - 359 868 1,261
Shan Xiaochang (resigned ~~ BBE(R=F-=%
on 2 November 2013) T-AZBEH) = - 114 415 = - 14 415 - - 114 415
Wu Zhongxin KA = - 28 415 = - 28 415 - - 28 415
Feng Xiaoping (resigned on 4P P(H-F——%
28 September 2012) RAZTNREE) - - - 53 - - - 53 - - - 53
Stephen William Frostick Stephen William Frostick = - 375 130 12 6 387 136 = - 381 136
Non-executive Director ~ ##/7EZ
Prof. Liu Guoshun R % 5 - - - - - 5 - - - 5 -
Independent BU#HiEE
Non-executive Directors
Sousa Richard Avaro T 102 I - - - - 102 8 - - 102 8
Lee Chi Hwa Joshua TRE 102 78 = - = - 102 8 - - 102 78
Thao Zhizheng (appointed  BEF(H-F-—&
on 26 July 2012) tAZTRBEZERE) 102 53 - - - - 102 53 - - 102 53
Chan Mei Bo Mabel FRE(R-F-—%
(resigned on RAZ A%
27 April 2012) - 25 - - - - - 25 - - - 25
Total Aif 814 34 1798 2316 7 52 2639 2,602 - 359 2639 2%!
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HEZ

12.

13.

—ME=A=1t—HILFE

DIRECTORS’ REMUNERATION (continued)

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

During the year ended 31 March 2013, a director was
granted share options, in respect of his services to the
Group, under the share option scheme of the Company,
further details of which are set out in note 36 to the financial
statements. The fair value of these options, which has been
recognised in the income statement over the vesting period,
was determined as at the date of grant and the amount
included in the financial statements for the current year is
included in the Directors’ remuneration disclosures above.

FIVE HIGHEST PAID INDIVIDUALS

The five highest paid individuals of the Group for the year
included two directors (2013: two directors), details of whose
remuneration are set out in note 12 above. Details of the
remuneration for the year of the remaining three (2013:
three) highest paid employees are as follows:

12.

13.

EEHE @
SEMEe I hHEEeLEHER2RKM
BOAREENBMET - AN ETF

*/\/\Fl °

REBEZE-_ZT—=F=A=+—BLEFE
N —REFRERAKERHEZREM
RIBA QR BIERT S ERBAE - H
E—TFHBIARNY B HRARNE36 - ZFH
iz AaE(EREBHARNEERE
RINRL BHIEE - MRAFEMBEHRER
MR ERAIEHALXEZHE 2K

E’go

EfuEEHFAL

FR AEEBRUESHEALTEEMEBE
E(CE—=F  MRESR)  HM2=E
FNEXHFEI2 - FRABT=R(ZF—=
FZR)REFEEZMSFEDOT

2014
—F-mEF

2013
—ZT—=4F
HK$'000
T

HK$'000
FTERT

Salaries, allowances and benefits in kind e BB REMRE 1,712 1,419
Equity-settled share-based payment ARERR G5 E W AR (D A s A A
expenses (note 36) 27 X (M1EE36) - 289
Retirement scheme contributions RIRETEIE R 45 60
1,757 1,768
Rt EEZERERAT — T TG H 117
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13.

14.

118

FIVE HIGHEST PAID INDIVIDUALS (continued) 13. AfuBREHFA LT @
The emoluments of the five highest paid individuals, other A mEEFAT(ESERN ZMENTT
than the directors, fell within the following bands: SIENERE

Number of individuals

N -
2014
—E-E
Emolument bands e EE
HK$ Nil to HK$1,000,000 ZH T2 1,000,000 7T 3 3
HK$1,000,001 to HK$3,000,000 1,000,008 L=

3,000,000/ 7T - -

3 3
During the years ended 31 March 2014 and 2013, no BHE_ZT—MOFER-_T—=F=H=+—
emoluments were paid by the Group to any of the Directors HIEFE  AEEHERERESS AN
or the five highest paid individuals as an inducement to join e AT NEMMSIERBEEZIMAL
or upon joining the Group or as compensation for loss of RMARE B R 2 RS K BBHE - £
office. None of the Directors have waived any emoluments MEEENETAME -
during the year.
INCOME TAX CREDIT 14. FiEBiE %

2014 2013
—E-nmF —F—=

HK$'000 HK$'000
FET TAET

Current tax - Hong Kong Profits Tax EHHE-FBREH

Provision for the year FERE - -
Current tax — PRC Enterprises EHBE - PELERSH

Income Tax
Provision for the year FE R 758 8,476
Under provision in respect of prior years BEFERETZ - 420

758 8,896

Deferred tax ELEBIE
Origination and reversal of temporary M ERR 2 ELE RED

differences (note 33) (B¥7E33) (29,399) (53,850)
Income tax credit FSHiE % (28,641) (44,954)
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HE_Z-—ME=f=+—HIFE

14. INCOME TAX CREDIT (continued)

14. RIBHER @)

No provision for Hong Kong profits tax has been made in the
financial statements as there were no estimated assessable
profits for the years ended 31 March 2014 and 2013.

Under the Corporate Income Tax Law of the People’s
Republic of China (“New CIT Law"), in general, the applicable
income tax rate of enterprises in China is 25%. Pursuant to
relevant requirements, enterprises recognised as “High-Tech
Enterprises” are entitled to a favorable statutory tax rate of
15% according to the New CIT Law. Jiangsu Kedi Modern
Agriculture Co., Ltd, an indirectly wholly owned subsidiary of
the Company, has been approved and certified by relevant
authorities as a “High-Tech Enterprise” and is entitled to the
favorable statutory tax rate of 15% from 2013 to 2015.

Reconciliation between the income tax credit and accounting
loss at applicable tax rates is as follows:

HREBEE T HER_FT—=F=A
=+ RALEFRIEM[TERRBEF - &
MBHRERT U ERB BN ST ELRE

BiEhE A RLEMBEDERESEFE(H
¥RMERE]D  PRCEZBEAGRE
MER25% - IRBAEEHRT - BRUAS
MBI 2 rEBRIRBICEMS
MEZBIS% ZETEBEBE - ARAEIME
BE2ETRARIHMMIRREERR AR
EEEHEERRARREAISHEME
¥| R Z-—=FEZ_FT—FAFZHI%
ZIETEBBRE o

RERRERFEZAERER LG ER
ZERWT ¢

Loss before income tax

Tax calculated at domestic income tax rate
of 16.5% (2013: 16.5%)

Tax effect of share of results of associates
Tax effect of non-taxable income
Tax effect of non-deductible expenses
Tax effect of unused tax losses not
recognised
Under provision in respect of prior years
Loss/(profit) not subject to tax due to
tax concessions
Effect of different tax rates of subsidiaries
operating in other jurisdictions

Income tax credit

2014 2013
—E-mF —ET—=
HK$'000 HK$'000
T FAET
BRETIS TR ES 1B (281,419) (297,548)
BTG E16.5%

(ZZ—=%F :16.5%)

FTE IR (46,434) (49,095)
JEIRERE NP EBE BT E - 112
ARG o RIS 2 (26,163) (32,859)
PAIB S B e M2 41,934 38,890
RIERAB) AR IEEE 2 B

- 1,765 73
BEFERETZ - 420
R 75 R T B AR R

&8, CaER) 302 (5,348)
REMBNEERLE 2 FAR]

TR R 2 g2 (45) 2,853
FiSHiE &

(28,641) (44,954)

PHbREERERAT — T WEFH
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HE-ZT—NF=A=1+—HILFE

15. LOSS FOR THE YEAR ATTRIBUTABLE TO
OWNERS OF THE COMPANY
The loss attributable to owners of the Company includes a
loss of HK$419,934,000 (2013: HK$153,775,000) which has
been dealt with in the financial statements of the Company.

16. LOSS PER SHARE
(@) Basic loss per share is calculated by dividing the loss
attributable to owners of the Company by the weighted
average number of ordinary shares in issue during
the year excluding ordinary shares purchased by the
Company.

Loss attributable to owners of the
Company

Weighted average number of ordinary
shares in issue (thousands)

(FA%)

15. AR BAERAREFEESR

ARREARARGBEEEREER

419,934,000/ 7T ( ZZE—=4 :153,775,000
BIT)  ERARR ZHEBRERAELERRE -

16. SREE

(a)

RABHEA NEIEER

BRERABERANFEARARBHEEA
BIEEBRBEUFAERTERR(TE
BARBEE 2 BB Z K

2| AA
=&
%&u o °

BEETE BB I

2014 2013
—E—-mF —E—=
HK$'000 HK$'000
F#ExT T
(247,690) (248,806)
2,713,798 2,713,798

(b) Basic and diluted loss per share for the years ended 31
March 2014 and 2013 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.

No adjustment has been made to the basic loss per
share amounts presented for the years ended 31 March
2014 and 2013 in respect of a dilution as the impact of
the convertible bond outstanding had an anti-dilutive
effect on the basic loss per share amounts presented.

120

(b) HRARTRBIETEERN RS E

B2 P EX A KR AE RS
ME - AhBE—ZT-OFER_-F
—=ZF=A=t+—HIEFEZEKRE
AREEEEEZ5 QR o

ARERITEITBRRESFEHME®R
EREAEBEAERESTE R
ARBE_ZE—NER T —=F=
A=+—HLEFEME/MERER
EEIEL A -
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17. PROPERTY, PLANT AND EQUIPMENT 17. Y% - WBRZE
Group rER
Furniture,
Leasehold  Plantand fixtures and Motor
Buildings improvements machinery  equipment vehicles Total
HE B
BF  NEEE BEREE HERRE RE oy
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THr THr T THr THr T
Cost A
1 April 2012 R-E-—#MA—H 49,395 13,297 53,200 9,703 9,398 134,993
Additions g - - 292 159 2,055 2,506
Disposal HE - - - - (765) (765)
Write-off ik - (2,657) - - - (2,657)
At 31 March and RZE-Z6ZA=+—-HkK

1 April 2013 mA—H 49,395 10,640 53,492 9,862 10,688 134,077
Additions g - 23 548 443 - 1,234
Disposals & (861) - (1,861) (51) - 2,773)
Dissolution of a subsidiary — BRE—FI T2 7)

(note 40) (Mizk40) - - - (149) (595) (744)
Write-off fi 38 - (45) (12) (400) - (457)
Exchange differences ERES 617 132 669 45 174 1,637
At 31 March 2014 R-E-NE=A=1—H 49,151 10,970 52,836 9,750 10,267 132,974
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HE_Z-—ME=f=+—HIFE

17. PROPERTY, PLANT AND EQUIPMENT (continued)

17.

Leasehold
Buildings improvements machinery  equipment vehicles Total

i

BT  NERE

HK$'000
THETL

HK$'000
ThETL

W - BEBERZEw®

Furniture,
Plantand fixtures and Motor

&
HER#E RERER it #st
HK$'000  HK$'000  HK$'000  HK$'000
THEL THERL THEL THL

Accumulated depreciation EiHTERAE
and impairment

1 April 2012 RZE-—#MA—H 9,389 3,153 27,091 7973 3,871 51477
Depreciation e 1,715 1,607 2,996 788 1484 8,590
Disposals HeE - - - - (364) (364)
Write-off iz - (701) - - - (701)
Impairment losses REBE 3,329 - - - - 3,329
At 31 March and WZE—=%=ZA=t-HRK

1 April 2013 MA—H 14,433 4,059 30,087 8,761 4,991 62,331
Depreciation ik 1,736 1,459 3,075 702 1316 8,288
Disposals HE (387) - (677) (47) - 1,111
Dissolution of a subsidiary ~ ##&i—fFAF

(note 40) (Mzk40) - - - (73) (142) (215)
Write-off ik - (45) (1) (254) - (310)
Impairment losses HEEE 1421 - - - - 1421
Exchange differences ERES 181 51 377 31 63 703
At 31 March 2014 RZE-WE=A=+—H 17,384 5,524 32,851 9,120 6,228 71,107
Carrying amount REE
At 31 March 2014 RZE-EF=A=1-H 31,767 5,446 19,985 630 4,039 61,867
At 31 March 2013 RZE-=F=fA=1-H 34,962 6,581 23,405 1,101 5,697 71,746

As at 31 March 2014, certain of the Group’s buildings with
a net carrying amount of approximately HK$28,414,000
(2013: HK$34,401,000) have been pledged to secure general
banking facilities granted to the Group as disclosed in note
32.

R-ZBE—NE=A=+—0 " A&EEE
M F{E 428,414,000 T ( Z T — =4 :
34,401,000 7T ) 2 & TEFEERIERMN
ERAEBEAEETE —RBITRHAEE
R o

122 Annual Report 2014 CODE AGRICULTURE (HOLDINGS) LIMITED



NOTES TO THE FINANCIAL STATEMENTS
IR MY et

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

18. PREPAID LAND LEASE PAYMENTS 18. T L #hFHE K
Group AEE
2014 2013
=N
HK$'000 HK$'000
FET FA&T
Carrying amount AREE
At 1 April RIUA—H 11,000 11,273
Amortisation By (276) (273)
Exchange differences b H Z5E 138 -
At 31 March R=A=+—H 10,862 11,000
Non-current portion IERBNE 10,586 10,727
Current portion included in other receivables 5+ A E th f& Y 5k I8 7 i B b1 276 273
10,862 11,000
The leasehold land is situated in Mainland China and is held ME T NP EAM - IRPHAEARGE o
under a medium term lease.
At 31 March 2014, the Group's prepaid land lease payments RZZE—NE=A=+—H A5EEKE
with an aggregate carrying amount of approximately “A{EEE#910,862,0008 T (ZT— =4 :
HK$10,862,000 (2013: approximately HK$11,000,000) were #911,000,000% 70 ) 2 T T FAE R E
pledged to secure banking facilities granted to the Group as HIE R BHRERMAI2ME B ASBER
disclosed in note 32 to the financial statements. RITRUBREE < BR -
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19. GOODWILL 19. &
Group AEE
2014 2013
—E—MF —2—=

HK$'000 HK$'000
FHERT FA&T

At beginning of year: RERD :
Cost DE 315,842 315,842
Accumulated impairment Z:HRE (310,773) (302,278)
Net carrying amount BREHE 5,069 13,564

Net carrying amount: BRTERE :

At 1 April KU A—H 5,069 13,564
Impairment loss REEE (5.132) (8,495)
Exchange differences e ZRE 63 -
At 31 March R=B=+—H - 5,069

At the end of year: RER :
Cost DN 315,842 315,842
Accumulated impairment ZEHRE (315,842) (310,773)
Net carrying amount REEE - 5,069
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19. GOODWILL (continued) 19. %%(E)

Impairment testing of goodwiill
Goodwill acquired through business combinations has been
allocated to the following CGUs for impairment testing:

—  Tobacco agricultural cash-generating unit; and
—  Fertilizer and pesticide cash-generating unit

At the date of acquisition (“Acquisition”) of the Kang Yuan
Group, the management had originally anticipated that there
would be a significant growth in the tobacco agricultural
CGU and fertilizer and pesticide CGU in subsequent years.
However, as to the fact that the benefit of expected synergies
and revenue growth had been slower than expected and the
changes in industry policy may have imposed uncertainties
over the business.

Tobacco agricultural cash-generating unit

For the year under review, the recoverable amount of the
tobacco agricultural CGU has been determined based on
a value in use calculation by taking into account the cash
flow projections that based on financial budgets approved
by management covering a seven-year period (2013: seven-
year period) which reflects the prevailing economic pattern
of the operation and valued by the professional valuers. The
discount rate applied to the cash flow projections is 21.66%
(2013: 29.2%). The growth for the calculation of the terminal
value is 3% (2013: 3%) which was benchmarked to the long
term average growth rate of the market.

Based on the value in use calculation, the goodwill associated
with the tobacco agriculture CGU was fully impaired as at 31
March 2011 and impairment losses was further recognised on
(1) other intangible assets of approximately HK$135,396,000
and HK$88,540,000 and (2) property, plant and equipment
of approximately HK$3,329,000 and HK$1,421,000, for the
years ended 31 March 2013 and 2014 respectively as the
recoverable amounts of this CGU is less than the carrying
value in respective year.

MEREERARAT T 555

e B Rl (B o
BBRGEHERBEZABCOEE TR
SEEBICETRERR :

- EEREASEARMG N
- EMMERERSELEN

REBEFREE([WEER])BH 512
EBREM  BERXASEEBMUUR
EHERERCELBEMNERFERS
BEXER - A - AW R R e
BERBHABMIZHRE(AELER
AFEIF R THEE N -

EE%%E%EEE&
REBEFEE  EEREXRSEAEM 2T
%@%%Eumﬁ BEHERBEMEE
EfhEs RERITEELSEERN 2 FH
(ZE2—=%F: tFH U BEEFERE:
/JILE%E E'JJ Zﬁiﬁﬁ{aﬁfﬁﬁﬁfz){ ° E/Eui//m
SEAER TR EE2166%(—ZF—=
i-wwm°u§%¥ﬁﬁ%%5$%
HE  FTEREREBEEIEBREERLAIN(ZE
—=% :3%)-

BREFEHAEBEFEFR  BEEEERS
EEE ummz&ﬁﬁﬂ_fffi H
=+ HBERE  UHRREE

— =N _FE—NF=ZA=1+—H Jti
& - BG)E R EE49135,396,00078 7T
&%5mnm%ﬁ&®%¥~%%&§ﬁ
#93,329,0007% 7T 12 1,421,000 jo i —
BRREEE  FERALRESELS uz
el E&BIOREBFEZERERE -
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HEZ

19.

—ME=A=1t—HILFE

GOODWILL (Continued)

Impairment testing of goodwill (continued)
Fertilizer and pesticide cash-generating unit

The recoverable amount of the fertilizer and pesticide CGU
has been determined based on a value in use calculation
using cash flow projections based on financial budgets
covering a five-year period (2013: five-year period) approved
by management and valued by the professional valuers.
The discount rate applied to the cash flow projections was
18.35% (2013: 17.38%) and cash flows beyond the five-year
period were extrapolated using a growth rate of 3% (2013:
3%) by reference to the long term average growth rate.

Goodwill associated with the fertilizer and pesticide CGU
was impaired by approximately HK$27,986,000 as up to 31
March 2013 and recognised a further impairment loss of
approximately HK$5,132,000 for the year ended 31 March
2014 (2013: HK$8,495,000) due to the recoverable amounts
of this CGU is less than the carrying value.

Based on the value in use calculation, the goodwill associated
with the fertilizer and pesticide CGU was fully impaired
as at 31 March 2014 and impairment losses was further
recognised on other intangible assets of approximately
HK$10,844,000 for the year ended 31 March 2014 as the
recoverable amounts of this CGU is less than the carrying
value in current year.

The carrying amount of goodwill, net of any allowance for
impairment, is allocated to the following CGUs:

BB R

Tobacco agricultural business

19. B8 @)

BRI )
ORIk BB SELEEN

RE XL K7 22 2638 4 BE A B8 (7 2 A] Y Bl B EE T)
iR EEEI & N BEGEMEE R
FH(ZZT—=F: AFH)HKBEEFEH
Bene@lstEzEH fﬁffﬁﬁﬁ?zm o
%\ﬁﬂ%ﬁ,ﬁﬁ$ﬁji§$ ’ iuw%iﬁ H'J
BRAZITHEE AB1835% (ZFE — =4 :
17.38%) * MBBRFHZIBEREIN3I%
(ZZT—=%F 3% ) ZIERKRHEF -

HES R EERSELENABE I EE
M- ZE-—=€E=ZA=+—8BFELH
27,986,000 JT - iﬁﬁaﬁé&tfﬁﬁﬁiﬁ
fUzrAlE£zELRETEMNES
E—NE=ZA=+— Etirﬁ%ﬁ *
A 495,132,000 T (ZE— =% :
8,495,000/ 7T ) °

RIEFERAEBEETHE —PME=A
== - ﬁ%ﬂ&%iﬁé?i SRl
AR 2AME BEREE-_ZT—N
F==A=+—HILFEE OREMEFLE
B — TR E E 18 410,844,000 7%
T AAEZBSELBEM A ROEEEEK
RAFEFE 2 RAE -

7B SR A N AR E RS AR
ERVTEPY S0

2014
—E-IF

HK$'000
TR

Fertilizer and pesticide business HEH&;@ BEXTs - 5,069
Carrying amount at end of the year FRZRAEE = 5,069
Management's key assumptions include stable profit margins, IR TMISTE R L BEEEY

which are determined from past performance and its
expectations for market share after taking into consideration
of prevailing market forecasts and research. The growth rates
adopted in the valuation models are generally consistent with
the forecasts found in industry reports. The discount rates
used are the one of pre-tax that reflect specific risks of the
Group in the industry.

Apart from the considerations that have been taken into
account in determining the value in use of the CGUs, the
Group's management is not aware of any possible changes
that would necessitate changes in its key estimates.

TE2RREBENMISEERRLETSE
BRBAEE 2REMNEE - HEEAM
PRI £ 3% — iR B 56 0 i o P 8 TRORIAR AT
PRI R SR RRAEEREAZEE
Rz 2 BT = -

BRETREELENZEREEREE
BZRARN  "EEEEREL THNBFE
IR REE L - AE R R ERE X 25 -
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20. OTHER INTANGIBLE ASSETS 20 EEEEE
Group rEEH

Patent and Non- License

Club license competition ~ Customers  Distribution  with definite
membership  Technologies rights  Tradename  agreement relationships network  useful lives
EEER

AfERES

effe% B ENRUR  BEGE  THEGE  BFBR AEER ZHTR it
HKS000  HK$000  HKPOOO  HKS000  HKSOOO  HKE000  HKSOOO  HKS'000  HKS'000

ThI THn B Thn Thr BT Thn Thr
(note a) (note b) (note ¢)
(Hita) k)
At 1 April 2012 WZ5-Z%NA-H 157 20,607 84,555 106,965 28,062 25,005 109,382 - 374,733
Acquisition of a subsidiary (note 39) R AR(E39) - - - - - - - 7 147
Amortisation for the year REEEH 8) (15,005) - - (16,276) (8,825) (25,804) (13) (66,021)
Impairment losses HESE - (2,664) (40,133) (50,773) (2,19 - (39,634) - (135,39%)
At 31 March 2013 and RZE-=§=f=1-H
1 April 2013 R=E-ZFMA-B 149 2938 44402 56,192 9,59 16,180 43854 134 173,463
Amortisation for the year REERH ) (2975) - - (6420) (8936) (26217) (31) (44,586)
Impairment losses HEBE - - (33,169) (41,958) (3.294) (7,446) (13413 (104 (99,384)
Exchange differences Eiz® 2 37 555 703 120 202 543 1 2,168
At31 March 2014 H-2-RE=A=1-R i R T R - - 4m N T
Notes: BEE
(@) The patents and license rights (“Licenses”) was purchased as part () BEFEFA#E(HFIEDIMEAR=-Z—F
of business combinations in the Acquisition of Kang Yuan Group F_A—BUEBRREEZEBE 02—
on 1 February 2010. The Directors are of the opinion that the DMPIE - EZRAZTAE L HEE IR
upkeep of the Licenses are at minimal cost and the Group would ERRA - BARKEAGREAFSEEERTAHE -
be able to renew the License continuously.
The Licenses are considered by the management of the Group AEEEEEERRATAIEAGERSF
as having an indefinite life and thus will not be amortised until B WEEETeREE BEEREFER
their useful lives are determined to be finite upon reassessment NETEAFCRAFTFHARRKAL - A -
annually. Nevertheless, they will be subject to impairment test HEGFRREREDREETRER o

annually, and whenever there is an indication, impairment testing
will be conducted.
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NOTES TO THE FINANCIAL STATEMENTS
B35 ¥R A= Y et

For the year ended 31 March 2014
HE_Z-—NF=A=+—HIFE

20.

OTHER INTANGIBLE ASSETS (continued)

Notes: (Continued)

(b) The tradename is considered by management to have indefinite
useful lives and there is no foreseeable limit to the period over
which they are expected to generate cash flows for the Group as it
is expected that their value will not be reduced through usage and
there are no legal or similar limits on the period for the use of the
tradename.

() The useful life of customer relationships that arose from the
aforesaid business combination, were estimated on the basis that
their expected successful rate in retaining the acquirees’ customers,
and the prevailing general practice in the industry in estimating the
expected useful life of customer relationships acquired in business
combination. The amortising period for customer relationships is 5
years (2013: 5 years).

(d) These intangible assets are used in the Group's tobacco agricultural
segment and fertilizer and pesticide segment. The Group
recognised an impairment losses for these intangible assets of
approximately HK$99,384,000 for the year under review (2013:
HK$135,396,000) which has been reflected in the consolidated
income statement.

Impairment testing of other intangible assets
Other intangible assets acquired through business
combinations have been allocated to the following CGUs for
impairment testing:

—  Tobacco agricultural cash-generating unit; and
—  Fertilizer and pesticide cash-generating unit.

At the Acquisition date, management had originally
anticipated that there would be a significant growth in the
tobacco agricultural CGU and fertilizer and pesticide CGU in
subsequent years. However, as to the fact that the benefit
of expected synergies and revenue growth had been slower
than expected and the changes in industry policy may have
imposed uncertainties over the business.

20. HWEREE @)

BeE « (4)

(b)

BRREEEERGIEARERNERF
B BB AREEHRESROBRLAE
AIRRRE - AARBRRZEETSEME
R - & RER 2 BRI EERDER R
BRI -

AL EB A pmELS 2 FPRIEZAER
FHLBRBERERKELD TP 2 RHAKINE
REARGREL G G PRS2 5 P BE
ZERAERER 2 RITREH TG
it RPBRZEHMASF(ZT—=F :5
F) e

ZEBEWEERRNAEBZEERES IR
R R REEST - REEREBEFERZES
B8 E SRR (B 518 4999,384,0008 7T (=
T — =4 : 135,396,000&7T) * CREAE WK
MR

Hit B EEZRERR
BREKGHKEZAETEEEDR
E THIRSEE BRI TRERR

BERERSELEM : K&

PR R R R S B -

RWEEIER - BEEREMA - BER
ERSELBMUNNMER LR RERSES
BURERFESSEEANER - Rl -
TGRS MR ERBRIES RE RTT
EPRELRIRE G AL EB S RIFEEE -
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NOTES TO THE FINANCIAL STATEMENTS
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HE_Z-—NF=A=+—HIFE

20. OTHER INTANGIBLE ASSETS (continued) 20. EMELEE @)

Impairment testing of other intangible assets
(Continued)

Tobacco agricultural cash-generating unit

For the year under review, the recoverable amount of the
tobacco agricultural CGU has been determined based on
a value in use calculation by taking into account the cash
flow projections that based on financial budgets approved
by management covering a seven-year period (2013: seven-
year period) which reflects the prevailing economic pattern
of the operation and valued by the professional valuers. The
discount rate applied to the cash flow projections is 21.66%
(2013: 29.2%). The growth for the calculation of the terminal
value is 3% (2013: 3%) which was benchmarked to the long
term average growth rate of the market.

Based on the value in use calculation, impairment losses of
intangible assets of approximately HK$135,396,000 and
HK$88,540,000 associated with the tobacco agriculture CGU
were provided for the years ended 31 March 2013 and 2014
respectively as the recoverable amounts of this CGU is less
than the carrying value in respective year.

Fertilizer and pesticide cash-generating unit

The recoverable amount of the fertilizer and pesticide CGU
has been determined based on a value in use calculation
using cash flow projections based on financial budgets
covering a five-year period (2013: five-year period) approved
by management and valued by the professional valuers.
The discount rate applied to the cash flow projections was
18.35% (2013: 17.38%) and cash flows beyond the five-year
period were extrapolated using a growth rate of 3% (2013:
3%) by reference to the long term average growth rate.

Based on the value in use calculation, the goodwill associated
with the fertilizer and pesticide CGU was fully impaired
as at 31 March 2014 and impairment losses was further
recognised on other intangible assets of approximately
HK$10,844,000 for the year ended 31 March 2014 as the
recoverable amounts of this CGU is less than the carrying
value in current year.

MEREERARAT T 555

Hn B EE 2 BENF @

BEEEEEPELEN

REBEFE  BEEXRSELENU 2T
WEISRETIAREEEEMNERBEME
A RRIRITEELEEN 2 - FH
(‘ﬁf—i tﬁﬂﬂ%ﬁﬁ%ﬁ%ﬁi
miﬁw Zﬁ%ﬁﬁﬁ °ﬁ$ﬁ
gﬁMm%Zﬁﬁ$ﬁm6mM:;—z
E-wzmouﬁﬂﬁﬂﬁ%ﬁﬁwﬁ

CETERREEZERER A3 (=
_i-%w
BEFAEEFE N HBEEEEIR

SEABMNEBCEFLEEREBES
—=FR-_FT—WNF=ZRA=+—HIEF
€ 2 R EE1E 9 5 %135,396,0007% 7T &
88,540,000/ LB AT 1R - RE AR
SELABUZANESEIRREREE
ZERHEE -

ER R BB EELEN

PR K 25238 ¢ FE A B AL 2 A UK Bl R EE T
NIRBEEEEM EREEGHEMEE 2R
FH(—Z—=F: AFEH)PEBEEFEH
ﬁimE%WJMZﬁ%Fﬁﬁ#E°
Wﬂ%%%%ﬁﬁET'ﬁimiﬁw
HARAZATBERAE1835% (T —=4F:

17.38%) - ﬁtaﬂi%Zﬁimguﬂé
(CZT—=%F : 3% ) ZERRHETF -

BEFHAEEFE  R-_ZE—NWFE=A
=+—8"- ﬁwﬂ&%ﬁﬁiFiauﬁ
BMeEEC2ERAE AREE-_Z—N
FZA=Z+—HLEFE - Ewﬁ@ﬂﬁé
B HE — 0 T SRR (B E5 18 49 10,844,000 7
L AAZRSEABMN 2 KE & 5B
RAFEE 2 REME o



NOTES TO THE FINANCIAL STATEMENTS

B FEERAR Y RE

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

20. OTHER INTANGIBLE ASSETS (continued)
Impairment testing of other intangible assets
(Continued)

Fertilizer and pesticide cash-generating unit (Continued)
The carrying amount of other intangible assets, net of any
allowance for impairment, is allocated to the following CGUs:

20. Hh B EE @)
HittEFEEE 2 BERE @)

EERBEREELEN(F)
Hip & E 2 FREE - FRRERE R
- DORETIRESELEM

Patent & Non- License
license competition ~ Customers  Distribution with definite
Technologies rights Tradename agreement relationships  network  useful lives Total
BEER
R ERES2
& HIE ERER TREME  RFEE  2uE4 i 3t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HKS'000 HKS$'000 HK$'000
TR TR TEn Thn TAn TEn TEn TEn
Tobacco agricultural business EEELEK - 11,808 14,937 - 5 41 - 31517
Fertizer and pesticide business BHREEER - - = - - . ; B
At31 March 2014 R-E-mE
=A=1-H - 11,808 14,937 - - 41m - 31,517
Patent & Non- License
license competition ~ Customers ~ Distribution  with definite
Technologies rights  Tradename  agreement relationships  network  useful lives Total
ERBR
L k3w
Rig  SWE  BRER TREEEE  FPBR  HueR il b
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
Tan  TAT TR TR TR TER TR AR
Tobacco agricultural business ERREEH 2938 M40 56192 2437 - s - 149883
Fertilizer and pesticide business BHREELK - - - 7157 16,180 - 134 23471
At 31 March 2013 R_E-=%
Zh=t-H 2,938 4422 5,192 9,594 16,180 43854 134 173314

Management's key assumptions include stable profit margins,
which are determined based on past performance and its
expectations for market share after taking into consideration
of published market forecast and research. The growth rates
adopted in the valuation models are generally consistent with
the forecasts found in industry reports. The discount rates
used are the one of pre-tax and that reflect specific risk of
the Company in the industry.

Apart from the considerations that have been taken into
account in determining the value in use of the CGUs, the
Group's management is not aware of any possible changes
that would necessitate changes in its key estimates.

130

EREZIZBRREBEREMNEE - 15
REBERALETHEERBUETE -
EROARETE TSR R - @&
ERAAAERE—REZAREAETE
RIFETT - FTARRMBAERSA RRAR AN E
NZFERER 2 FATREER X -

BRETREELBENZEREEREZE
BZRHEZI > AEBEEELTAEEAE
IRIREE L - ABE R RIERE R -
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NOTES TO THE FINANCIAL STATEMENTS

B FEERAR Y RE

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

21. INTERESTS IN SUBSIDIARIES 21. FARER

Unlisted shares, at cost FE LM - FRAKAR
Less: Impairment losses B OREEE

Amounts due from subsidiaries (note a) FEWF N m B (MfsEa)

Company
/NG|
2014 2013
=l
HK$'000 HK$'000
FTERT THET
13,307 13,307
(13,307) (13,307)
1,843,786 1,853,591

Less: Impairment losses B REEE (1,337,461) (1,030,979)
506,325 822,612
Amounts due to subsidiaries (note b) AT ZTE (KM EED) 376,906 178,251
Notes: fizE -

(a) The amounts due from subsidiaries are unsecured, interest free and
repayment on demand.

(b)  The amounts due to subsidiaries are unsecured, interest free and
repayment on demand.

PHbREERERAT — T WEFH

(a)

BT REFUARBER - 8 RRERHE
i o

BN FRAFARBEN - R RRERHE
i o
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

21. INTERESTS IN SUBSIDIARIES (continued)
Particulars of the Company’s principal subsidiaries are as
follows:

21. FRAEHERE @)
RABIZEBFARFBLOT ¢

Particulars of
issued and paid

up share capital/
registered capital
BEIRBZRE/
EMERFE

Place of
incorporation/
registration
and operation

Percentage held
by the Company
indirectly
RAREEREZ
Bl
2014
—2-MF

Group's

Name of company effective interest Principal activities

AR/
MRS

rEECERES
2014 2013
—T-mE —T-=F

ARER IBRHE
2013

—F_=

= =

132

Kang Yuan Universal ~ Hong Kong 10,000 shares of 100% 100% 100% 100%  Investment holding
Investment Limited HKD1 per share

FRRHRERRAR FB 10,000 &R E(E REER

BT Z I

Jiangsu Kedi Modern ~ The PRC USD11,600,000 100% 100% 100% 100% Manufacturing and trading
Agriculture Co., Ltd. of tobacco flue-curing
("Jiangsu Kedi") agricultural machinery and

fertilizer

THEMEREE o 11,600,000% 70 HERBEEEMERE
BRAT] B RIER
(g2

Zhengzhou Ruihao The PRC RMB10,000,000 100% 100% 100% 100% Trading of agricultural
Tobacco Technology machinery
Company Limited

PmFEERE  PE ARE10,000,0007 BERXRH
BRAT]

Henan Baorong The PRC RMB5,050,000 50.5% 50.5% 50.5% 50.5% Trading of fertilizer and
Biological Technology pesticide
Company Limited
("Henan Baorong”)

AEEREMHR  PE ARH5,050,0007 BEIMERRE
BRAT
(MR

Henan Agricultural The PRC RMB9,000,000 - 100% - 100% Provision of consultancy
University Kedi Modern service
Agriculture Co., Ltd.*
("Henan Agricultural ")

TEEARMARES +E AR9,000,0007 AR ARS
EERRA
LN

Sky Dragon Digital Hong Kong 21,000,000 shares of 100% 100% 100% 100%  Investment holding
Television and Movies HKD1 per share
Limited

REBYRERLR & 21,000,000 &k E(E REER

BT Z LD
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NOTES TO THE FINANCIAL STATEMENTS
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HE_Z-—ME=f=+—HIFE

21. INTERESTS IN SUBSIDIARIES (continued) 21. FARIER @)

Place of
incorporation/
registration

Name of company  and operation

AR/
ARMREER

AL

Particulars of
issued and paid

up share capital/
registered capital
BRORBRRE/
dfEAwE

Group's
effective interest

AREBRELR

2014
—T-NE

“T—=F

Percentage held
by the Company
indirectly
RRARERRLZ
AAlt
2014
“F-IF

Principal activities

IBRHE
!

Hunan Xiaoxiang Digital The PRC RMB50,000,000 70% 70% 70% 70% Provision of digital
Television Broadcast television service
Company Limited

HERRETER T AR 50,000,007 AT ERRE
BRAT]

Sparkle View Enterprises British Virgin 1 share of 100% 100% 100% 100%  Investment holding
Limited Islands USD1 per share

SEMEXERRT  HBRLES 1%@&@@%%2% RERR

il

Goodside International  Hong Kong 1 share of 100% 100% 100% 100% Provision of management
Limited HKD 1 per share services

HeERERRR B 1%@&@%ﬁ%ﬁ2% RUERRE

n

Hong Kong New Success Hong Kong 10,000 shares of 100% 100% 100% 100%  Investment holding
International Group HKD1 per share
Investment Company
Limited

EANBEREERE &R 10,000 B REEET RERR
BRAT] bdi )

Fujian Tianxin Biological - The PRC UsD10,000,000 72% 72% 72% 72% Manufacturing and sales
Technology Company of cordyceps-related
Limited healthcare products

BRERBEMHR TE 10,000,000%7T HERHELARERH
BRAT] REEEm

Quanzhou Liangxin The PRC USD200,000 100% 100% 100% 100% Manufacturing and sales
Biological Technology of healthcare products
Development
Company Limited

FMRBEMHERE T 200,000% 7 EERHERRED
BRAT]

FRIEARBR - E-—MFE=A=+—

The above table lists out the subsidiaries of the Company
as at 31 March 2014 which, in the opinion of the Directors,
principally affected the Group's results for the year or formed
a substantial portion of the net assets of the Group.

B2FRaE MEERR ZEFLRAY
AEBARFEREBKREIEZELBUAN
SEEEFEZEAHD °

RER  AEEEHHEMAMESET A
AABRARBRRREBEERAR - 3
FAMFEAOBTE -

* During the year, the Group has deregistered Henan Agricultural *
and the details are disclosed in note 40.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

22. INTEREST IN AN ASSOCIATE 22. BE AT R
REH
2014 2013
—E-MF —E—=fF
HK$’000 HK$'000
FHERT FET
Share of net assets PMEFEE 1,163 1,148
Less: Impairment losses B OREEE (1,148) (1,148)
Exchange differences M 5 =5 (15) -
Amount due from an associate (note a) JE W & A BB (MY 5Ta) 4,457 4,457
Less: Impairment losses o BEEE (4,457) (4,457)
Particulars of the Company’s associate is as follows: RAT T NREENT :
Place of
incorporation/ Percentage held
registration Particulars of Group's by the Company
Name of company  and operation  registered capital effective interest indirectly Principal activities
MR,/
NAEH AR SELY FMERFE AEEERER ARNARBERACEIL FERH
2014 2013 2014 2013
“TME Bz —T-MmF _T=
Jiangsu BCTV Fashion  The PRC RMB10,000,000 39.20% 39.20% 49.00% 49.00% Dormant
Media Company
Limited (note b)
THEERHER T AR10,000,0007C Fx
AR (Fttb)
Notes: HitsE
(@) The amount due from an associate is unsecured, interest free and (@) EUHEARREAEER 2B RIEEX
repayable on demand. B -

AE-F-TFESEE -

,-\
(S5
§\I\tlflr
B

(b)  The company has been dormant since 2010.

134 Annual Report 2014 CODE AGRICULTURE (HOLDINGS) LIMITED



NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

22. INTEREST IN AN ASSOCIATE (continued) 22. BE DTSR @)
There is no associate that is individually material, the BrRImE @ WEBEEAFEBEKN @ KEE
summarised financial information in respect of the Group’s BE AR 2 MBERBIZES ST -

associate is set out below:

2014
—E-mEF

HK$'000
FET

PIE
T—=4F
HK$'000

FAT

Total assets HmEE 8,497 8,392
Total liabilities wmarm (5,530) (5,462)
Net assets FEE 2,967 2,930
Group's share of net assets of associates KEBDHBENEFEE 1,163 1,148
Turnover =X = 5,710
Loss for the year FEEE = (3,406)
Group's share of results of associates for REED(HEE AR

the year FREEE = (681)

23. INVENTORIES

23. &

Group
REE
2014 2013
—E-NF —F—=
HK$'000 HK$'000
FET TET
Raw materials =g 7,944 7,157
Work in progress TR 22,199 82,933
Finished goods Bk 0 20,592 16,809
50,735 106,899
Pt EEERERAT — % U455 135



NOTES TO THE FINANCIAL STATEMENTS

PR R P RE

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

24. FINANCIAL ASSETS AT FAIR VALUE THROUGH
PROFIT OR LOSS

Listed equity securities in the PRC, R FiEmE S
at fair value RARERE

24 RESERBANERECSHEE

Group
rEHE

2014 2013

=N -
HK$'000 HK$'000
FEx TET

1,875 -

25. TRADE AND BILLS RECEIVABLES
(a) Ageing analysis
Based on the invoice dates, the ageing analysis of the
trade and bills receivables is as follows:

Current RNEA
30-90 days 30290k
91-180 days 91E180K
Over 180 days 180 KA

25. BUARR R BN EE
(a) RRER DA

BIEBEZAE  BWER L EREE
ZERER DTN ¢

Group

AEH
2014 2013
—F-mE L = =F
HK$'000 HK$'000
FTHExT FET
7,253 65,067
7,860 20,567
44,560 66,694
297,916 210,792
357,589 363,120

The average credit period on sales of goods is 180 days
(2013: 180 days) from the invoice date.

HEERZIFYEENARRERS
HEET180K(—ZE—=% : 180K) °
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

25. TRADE AND BILLS RECEIVABLES (continued) 25. BRI R BNREE @)
(a) Ageing analysis (continued) (a) BRER DT @)
The ageing of trade debtors which are past due but not %80 BR B N0 AR (B B JE Y R IE 2 BR S 1R
impaired are as follows: N
Group
rEHE
2014 2013
—E-mE —E—=F
HK$'000 HK$'000
FTHET FHIT
0 to 3 months past due BEAT E3MEA 184,872 132,563
4 to 6 months past due wHIAZ=6{E A 56,535 33,896
Over 6 months past due B EA6ME A A 56,785 44,333
298,192 210,792
Trade receivables that were neither past due nor impaired I AR 8 HA RO (E B R AR BR ST B R %
relate to a large number of diversified customers for W EE NS D EREFERA -

whom there was no recent history of default.

(b) Trade receivables that were past due but not impaired (b) i HA18 36 A 6l (B A B UK BR 3R T B A &=
related to a large number of diversified customers that ERZHMERTABERLHRZIHER
have a good track record of credit with the Group. Based B - REBTEELH  BEER
on past credit history, the management believes that no RENEEERUTE/SERNE(L B4
impairment allowance is necessary in respect of these HEMA 2HUE - WEERLEFLE
balances as there has not been a significant change in SBIEHBERE - AEBTERZE
credit quality and the balances are still considered fully A AR -

recoverable. The Group does not hold any collateral over
these balances.

26. PREPAYMENTS, OTHER RECEIVABLES AND 26. FEFIE - EttERFEIERIZE
DEPOSITS

Group Company
REE PN
L 2013 2014 2013

“E-NE |2 =F | ZE—NUFE =T =F
HK$’'000 HK$'000 HK$'000 HK$'000
THET FHEIT FH T THIT

Other receivables and deposits ~ E At JE N FNIE R i & 115,694 108,703 880 827
Prepayments B FR 54,800 201,489 266 266
170,494 310,192 1,146 1,093
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

27. AMOUNTS DUE FROM RELATED COMPANIES  27. FEURBEE N R Eh1E
Details pursuant to section 161B of the Hong Kong HIERIERE A TEHE161BIEIEINT
Companies Ordinance are disclosed as follows:

Group REE
Maximum
amount
outstanding
during the
VCEL
RAFE
iei AR I E] 2
—E-MmF —E—=F BREH
HK$'000 HK$'000 HK$'000
THERT FAET THERT
Jiangsu Kedi New Energy BRI HTRE R AR
Company Limited (note) ARI(HEE) - 3,082 3,082
Jiangsu Yucheng Agriculture IESHEEERAR]
Company Limited (note) (M3E) - 17,514 37,984
Jiangsu Yonglu Fertilizer TLEROK BRI R A R A B
Company Limited (note) (M7E) - 54 54
Others HAth - 55 55
- 20,705
The amounts due are unsecured, interest free and repayable EEWSGEAEER 2B RIREKE
on demand. = o
Note: sk -
Those companies are controlled by Mr. Shan Xiaochang (“Mr. Shan”), ZENT)TEEE LA ([BEAE DTS - HAFA
who resigned as executive director of the Company with effect from 2 EREBETAAFTMTESE - E—=F+—H—
November 2013 due to personal reasons. As a result, the amounts due Hitdzk - At - 2 —_FE—MWME=A=+—HIit
from those companies are classified as other receivables for the year E[E - RSN T IBRE S B AR EGRIE -

ended 31 March 2014.
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HE_Z-—ME=f=+—HIFE

28. PLEDGED DEPOSITS AND CASH AND CASH
EQUIVALENTS

28. EEFERURRERREEEY

Group Company
REE ARF
2014 2013 2014 2013

“ENF | —F=F |ZE—0WFg T =F

HK$'000 = HK$'000  HK$'000  HK$'000
TAR THET TRET THET

Pledged time deposits B EEER 44,078 181,237 = -
Cash and cash equivalents HERRESEED 2,816 11,313 76 1,304
46,894 192,550 76 1,304

Cash at banks earns interest at floating rates based on daily
bank deposit rates. Time deposits are made for varying
periods of between one day and three months depending
on the immediate cash requirements of the Group, and earn
interest at the respective short term time 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 2014, certain Group's bank deposits of
approximately HK$11,944,000 (2013: HK$12,346,000)
has been pledged as guarantee deposits for the issuance
of bank acceptance notes to suppliers and approximately
HK$32,134,000 (2013: HK$168,891,000) has been pledged
as guarantee deposits for bank borrowings.

PHbREERERAT — T WEFH

RITM ST BRITERN R AZBF K
AR EMERZERYEE TR - NF
—HE=lA "I LKEZNKREH
KME - WK KRB HIE BF KA RG R -
RITEH N ERFREFRR A EERE
EERBEEREENRZEERY
ZIRITHAP B2 BB RTT ©

R-_BE—mNE=A=+—08 X&EEET
SRITIERA11,944,0008 T (ZE— =4 :
12,346,000/ 7T ) EEIBE AR E BT
IRITAH B IE 2 IR 1T 5 & #932,134,000
BIL(ZE—=4 : 168,891,000/ 7T ) 21K
PERRITIRE 2 BIRTFEK
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

29. ASSETS HELD FOR SALE 29. HIESHEERE
Group
rEH
2014 2013
=l
HK$'000 HK$'000
FET FAT
At 1 April R A—R - 129,161
Disposal of assets held for sale (note 42) HERIEIHE B E(Mi42) - (128,419)
Exchange differences ME 5 = 5E = (742)
At 31 March R=A=+—8 - -
30. TRADE AND BILLS PAYABLES 30. ENERRREMARE
Based on the invoice dates, the aging analysis of the trade BIEZRZEAH  BENERRENERZE
and bills payables is as follows: BT -
Group
rEH
2014 2013
=k
HK$'000 HK$'000
FHET FAT
Current BER 16,419 35,534
30-90 days 30F90K 5,631 25,275
91-180 days 91E180K 23,920 11,687
Over 180 days 180K A = 22,447 23,835
68,417 96,331
Trade payables are due within 30 to 60 days (2013: 30 to 60 ERNBEREEEAMEF30E60K(ZF
days) from the invoice date. — =% : 30860K)NFH -
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BT MR
31. OTHER PAYABLES AND ACCRUALS 31. HithER IR EFTE A

Group Company
FEE PN
2014 2013 2014 2013

—E-NF (=T =% | —F-NF =T =F
HK$'000 | HK$'000  HKS$'000 | HK$'000
TEx TAT TER AT

Other payables, customer o FETFRIE
receipts in advances and AW E P 3 IE &
accruals fEZTE R 52,079 50,688 2,093 4,548
Amount due to RS FRAR—%
a non-controlling shareholder  3E#% A% A% 58 3508
of a subsidiary (note a) (Mtzxa) 852 1,129 — -
Amount due to a director B —REEHIE
(note b) (Mf7Eb) - 5,541 - -
52,931 57,358 2,093 4,548

Notes: BIRE -

(@ At 31 March 2014 and 2013, the amount due to a non-controlling (@ MZZE-—NER-Z—=F=A=+—8"
shareholder of a subsidiary is unsecured, interest free and repayable FEATFR R — B IEERAR R RIE A EER
on demand. G ERIRERER -

(b) At 31 March 2013, the amount due to a director is unsecured, by R-ZT—=fF=A=+—H8 BN—%E=
bears interest at 7% per annum and repayable within 1 year. TR REER - RENKRT %I B RAER—F

WEE °
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HE_Z-—ME=f=+—HIFE

32. BORROWINGS

32. £&

Group
AEE

2014

Company
ARF
2014

2013 2013

—e-mE —F =5 —B-mEF -2 =&

HK$'000
THER

~ HK$'000
FET

HK$'000
THTT

HK$°000
TRET

Non-current ERE
Other loan, unsecured Hip &5 - iR
Fixed interest rate (note a) (& E A% (ff7Fa) 52,574 - 52,574 -
Current mE
Bank loans, secured RITE - A
Fixed interest rate (note b) (& 7 F1) % (Mf7Eb) 155,000 143,827 - -
Bills of exchange, secured EE - FEMA
Fixed interest rate (note c) (& 7 F1| 2 (Md7Ec) 107,113 315,667 - -
Debentures, unsecured &% - mEm
Fixed interest rate (note d) (& 7 A2 (Md7Ed) 74,899 - - -
Other loans, unsecured Hh B3 - iR
Interest free B R 6,188 6,111 - -
Fixed interest rate (note e) [ 7 & (i 5Ee) 40,066 37,206 - -
383,266 502,811 - -
435,840 502,811 52,574 -

Notes: k3

(@  The other loan bears interest of 3% (2013: Nil) per annum, are @ HMEFIZFHNE3I%(ZF =4 T)5t
repayable in November 2015 and denominated in HKD. 8 ARZT—AF+—AUBTEE -

(b)  The bank loans bear interest of 6.0% to 7.5% (2013: 5.6% to b) RITEKEBFME60%ZETS%(—F—=
8.1%) per annum, are repayable within 1 year or on demand and F:56%28.1%) - AR —FAIREKIA
denominated in RMB. AREEE -

(0  The effective interest rate on the bills is 0.05% (2013: 0.05%) @ FRBZEBEEMNERBOOSH(—FT—=4F:
per annum, are repayable within 1 year or on demand and 0.05%) * AR —FARIZERUAREE
denominated in RMB. o

(d) In May 2013, pursuant to the regulations and rule in the PRC, d R=FT-=F0H REFEZHRHIER
Jiansu Kedi has issued two-years small and medium-sized Bl - ITwHEMEBHTASEB R ARE
enterprise Private Placement Bonds with aggregate principal 60,000,000 2 F/NEXERFERFEES - I
amount of RMB60,000,000 carrying terms of 24 months tenure, BiA =+ PufE A2 ERERRR - 3F b - KR
unlisted, unsecured and bearing interest at the rate of 9% per RIRFERZE%T S - AR 18{E AR - &
annum and redeemable after 78 months. The debenture was HDRNANEZZ HPER o RIBARER
registered in the Shenzhen Stock Exchange. The subscribers were NFE 22 5 Pl IE RIETE 2 TS 1S -
financial institutions approved and designed by the Shenzhen Stock
Exchange.

(e) The other loans bear interest of 5%-24% (2013: 5%-24%) (e) HAMEBFIRFNES%E24%(ZF—=4F

per annum, are repayable within 1 year or on demand and

denominated in RMB.

(f)  Certain of the Group’s bank loans are secured by:

(i)  the pledge of certain of the Group’s time deposits amounting
to HK$32,134,000 (2013: HK$168,891,000)

(i) mortgages over the Group's prepaid land lease payments
situated in Mainland China, which had an aggregate carrying
value at the end of the reporting period of approximately
HK$10,862,000 (2013: HK$11,000,000).

(i) mortgages over the Group's buildings , which had an
a?gregate carrying value at the end of the reporting period
of approximately HK$28,414,000 (2013: HK$34,401,000).

142

Annual Report 2014

5%224% )i B - AR—EREEERUA
Bt

8ig -
REE 2 ETHRITERIA TS EERIF
() ©% 532,134,000 (T — =4 :
168,891,000 70 ) 2 AL EE T EHATF
SR o

(ii) SEERPBRAE BN LHES
218 0 H X AR T 42

N

S

BT
o3
S
o
(0]
(o))
N
dis,

=
S
S
o
S
S
o
al

(iii)

| N3
(11354
=]

CODE AGRICULTURE (HOLDINGS) LIMITED



NOTES TO THE FINANCIAL STATEMENTS
IR MY et

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

33. DEFERRED TAX ASSETS/(LIABILITIES)
The following are the major deferred tax assets and liabilities
and their movements during the current and prior years:

33. EIERHEBEEE (EE)
UTARKEERBEEEY FBELTH
BEERABRELEE

Fair value
adjustments
on prepaid
land lease
payments
and other
intangible

Fair value
adjustments
on property,

plant and
Net Amount

equipment assets
M- HER BNTHHEER
Rz REMEFEE
DMRERE Z2AREHAE RRIE

HK$'000 HK$'000 HK$°000
THET THET THAT

At 1 April 2012 MNZE—Z—FWAH—H 7,835 (94,341) (86,506)
Acquisition of a subsidiary WHE—RF AR - (37) (37)
Deferred tax (credited)/charged to  FEUZR (FTA), /%
income statements (note 14) ZIEIERR A (F7E14) (4,404) 58,254 53,850
Exchange differences MEHER (32) 4 (28)
At 31 March and R_TE—=%F
1 April 2013 =HA=+—HkK
mA—H 3,399 (36,120) (32,721)
Deferred tax charged to W ER R bR 2 R
income statements (note 14) IR (MI5E14) 277 29,122 29,399
Exchange differences M 5 =5 43 (452) (409)
At 31 March 2014 R-ZB—MF
=A=+—H 3,719 (7,450) (3,731)

At 31 March 2014, the Group has unrecognised tax losses of
the subsidiaries operating in Hong Kong and in the PRC of
approximately HK$13,136,000 and HK$23,496,000 (2013:
HK$623,948,000 and HK$11,885,000) respectively.

Deferred tax asset in respect of unused tax losses has not
been recognised in the financial statements due to the
unpredictability of future profit streams against which the
tax losses can be utilised. The tax losses of the subsidiaries
operating in the PRC can be carried forward for 5 years,
while tax losses of the companies within the Group operating
in Hong Kong can carry forward their tax losses indefinitely
under the current tax legislation.

PHbREERERAT — T WEFH

R_E—NE=ZA=+—8 " A&£BERE
BRPBRELZ FRRIZAERHSEIR
2 B4 /& 13,136,000 7 7T & 23,496,000
BT (ZF— =4 : 623,948,000/ 7T &
11,885,000 7T) ©

B R Al R B A AR TS B 18 2 R A AR A Al
TEA - A BRI BRERANEREEARD
RARBEBERCETHBEE - RNPEEE
ZFRABZBBEEAIGELE - MRE
BITHRIAD > RBEEKEEZAKEET
RR)Z B EE A ER G -
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HE_Z-—ME=f=+—HIFE

34. CONVERTIBLE BOND

At 1 April

Interest expenses waived (note (e))

Redeemed during the year (notes (b), (c)
and (d))

Change in fair value (note 9)

At 31 March

Non-current portion
Current portion

34. AR ES

Group and Company

REBRAEAD T
2014 2013
—E-nmF —F—=F
HK$'000 HK$'000
FET FH&T
RIUHA—H 756,961 791,992
E# G2 F B (M) (8,524) (9,295)
FRER (FFED) ~ (&)
(225,530) (132,223)
NAREZEE(HIFE) 86,990 106,487
R=A=+—8© 609,897 756,961
IETRENIER D = 756,961
mEhEk 609,897 -
609,897 756,961

Notes:

(a)

144

On 25 March 2010, the Company issued convertible bond in the
principal amount of HK$1,098,000,000 pursuant to a sales and
purchase agreement dated 1 February 2010 entered into between
the Company and Cyberland, a related company. The principal
terms of the CB 2015 were set out as follows:

0

(ii)

(iii)

Cyberland has the right to convert the whole or part of the
outstanding principal amount of the CB 2015 into share at
HK$0.43 each in the Company at any time during the period
commencing from the expiry of the second anniversary of the
date of issue of the CB 2015 (the “Issue Date”).

The CB 2015 bears interest at the rate of 1% per annum and
interest will be payable to the bondholder semi-annually in
arrears on 30 June and 31 December in each year.

The Company shall be entitled to require redemption of the
CB 2015 or any part thereof at any time up to (and excluding)
the commencement of the seven calendar day period ending
on the fifth anniversary of the Issue date at a price equal to
such principal amount of the CB 2015 redeemed plus any
interest accrued thereon.

(@ R=ZZB—ZTE=F=+FA0 AQFRER
ANaE—EEEQRRHPER T —ZF
ZA—BFFINZEBRE  BITASEA
1,098,000,00078 7 2 Al A i (& 55 o Al ¥ % (&
20152 EZFEREHIAT ¢

iy FHohBEEERARRES2015%/TH
H([3TEH]) 25 - BFEEMIPREE
AT (AT R IR E A% 0.4348 T 3R]
AR (E520152 2Pk B M AR EE AR
SREBARNR 2D o

(i)  AHRRREF2015 TR FFIE1%ETE
MERRBFEAAA=+tEET-A
—t—HE¥FRNEFHBEAXN—

R o

(iy ANAREAEEREEHTHHERRE
REHEEB(TREZB) BREEMA
BEA - BERRATER 2 fJ R ES
20158 A SR I AT FI B 2 (B1%
08 (0] AT HA R (555201 58k ELAE A ZB 1D ©
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For the year ended 31 March 2014

HE-_ZT—

ME=A=+—BIFE

34. CONVERTIBLE BOND (continued)

(a)

PHbREZRERATF

(Continued)

(iv) Unless previously converted into share or repaid,
the CB 2015 will be redeemed by the Company at
100% of the principal amount at maturity plus any
interest accrued thereon.

The conversion feature of this CB 2015 constituted a
hybrid contract, with a conversion option derivative
embedded into the convertible bond. The terms of
CB 2015 contained certain anti-dilution clauses which
breach the “fixed for fixed” rule in HKAS 32. Therefore,
the conversion option was regarded as a derivative.
The CB 2015 included the liability component and
embedded derivatives (including the conversion option
and early redemption options). The Group elected to
account for this CB 2015 as a financial liability at fair
value through profit or loss.

The fair values of the liability component of the CB 2015
at 31 March 2014 and 2013 were based on the present
value of the estimated future cash flows discounted
at the average yield of a group of non-convertible
bond with similar credit ratings and structure which
incorporated appropriate adjustments to reflect possible
effects of country factors, firm specific risks and liquidity
risk.

The fair values of the conversion option and early
redemption option embedded were calculated using the
Binomial model. The key inputs were as follows:

34. TR ESH @)

(a)

(/’f',é_‘?_

(v) BIEBAEEBARMDKEE
AR E 52015 R 2 B B A A
N BIR R 4 58 100% AN L o] FE 51
FISHEE -

ZA AR E 20152 S EUIBAOR
BEH B RATBRRKRESZ KR
HARESTAE T A - A #AREZ20152 1§
HEREEREBGTERIFE325% E
TRETIREZHE TREFERR -
At - RRBERRAITETEA - 7]
B EH 201581 A EEMm Ak AR
METEA(BREINBERIRERERD
HijE) - AEEBEEZBZUBRKES
20155 BR AN B R BRI AR BEEZ
TRIBE -

RZE—NFRER T —=F=A
=+ —HzZAUBRRKRESH20158EFH
BZARENREE—HAERERE
BEFAREE TR ES 2 T
Bl ¥R EALIE 2 BET R RRE R IRE
ATE WARASEFAEUARBRBEZRA
= RQRBETERBRERBESRRZ

ok B2 48R
AlRLRo & o

BMAXZ SRR R Em g
DAEFRA_RAARAGFE - T2H
ABIBLT -

2014

—E—MF
Stock price f(E 0.068 0.09
Exercise price 1TEE 0.43 0.43
Expected volatility TEER IR 48.74% 49.45%
Maturity life ZIHAEE HY 0.99 years &  1.99 years &
Risk-free rate A0 [ i 1 R 0.2% 0.187%
Expected dividend yield TREAR B X 0% 0%
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HE2_F

—pE= A=+ —HILEE

34. CONVERTIBLE BOND (continued)

(b)

(0)

(d)

(e)

On 29 May 2012, the Group completed a transaction
in relation to the disposal of certain of its prepaid land
lease payments and property and equipment (the
“Disposal”) which were classified as assets held for
sale in the Annual Report 2012. The CB 2015 in the
principal amounts of HK$170,599,000 (as at the date
of redemption the fair value is HK$132,223,000) was
redeemed in settlement of net sales proceeds due from
the Disposal. A loss on redemption of approximately
HK$44,570,000 was recognised in profit or loss (See
note 42 to the financial statements).

The Convertible Bond Number 3 was redeemed on 8
May 2013 when the Company borrowed approximately
HK$51,230,000 from an independent third party and
had directly deposited into the High Court in relation to
the High Court Action No. HCCW31/2013 as described
in note 47 to the financial statements.

The Company has redeemed part of convertible bond
issued by the Company to Cyberland at an amount of
HK$200,000,000 on 31 March 2014.

At 31 March 2014, the Company’s convertible bond
of the principal amount of HK$652,400,500 (2013:
HK$852,400,500) was held by Cyberland. As agreed
with the convertible bond holder of the Company,
the interest on the convertible bond, amounting to
approximately HK$8,524,000 (2013: HK$9,295,000),
was waived with the objective of improving the
profitability and liquidity of the Group.

35. SHARE CAPITAL

Authorised
At 1 April 2012, 31 March 2013 and

Issued and fully paid
At 1 April 2012, 31 March 2013 and

ETE

31 March 2014

34. AR ES @)

(b)

(0)

(d)

(e)

R-E——FRA-+hB &X&EE
EEAEEEE TREMN LA ERA
EYERZHEz2RS(THESE] (B
REZZE——FFRPDEEFIEHE
BEE) o A4%170,599,0008 7T (A&
O 382 A58 A132,223,00076 7T )
Z AR EA2015E EER AR EE
EWHESIE Z HEMSHIBFE -
f& [0 E548 4944,570,00058 T E R 1B 35
WHER (RS HRER M 5E42) ©

AN SRR MY S 47 R F A - AR
AlEE S AR FEHCCW31/20135R:F 74
MY 5 = F 8 A4951,230,0007%8 7T
WEEBERES S AR - Al
BE=-ERN-E—=FRANBED
(RS HmRMITEA7) -

RARR_ZE—WNFE=A=+—HBI
200,000,0005% 7T i& [B] A A 7] [A) B A
BT 2 B AR ES o

R-ZE—NFE=A=+—H ' KAQ7]
N4 %8 /5652,400,5008 T ( —F—=
£ : 852,400,500/8 7T ) Z Al EH
AR RFE o LHEARQ R AR
BEHFEABE - AEHI8,524,0008
TT(ZZT—=% : 9,295,000/ 7C) Z A
BRESFTSEEHR R  BURSA
£B 2 BFEE ) RREE o

35. A

RZE——FMWH—A
—E-=F=A=1t—HK
—E-—mWE=/A=+—H

BB ITRAZRK
A=—F——FMA—R

Group and Company
AEERAERQT
Number of
ordinary
shares of

HK$0.01 each
BREE
0.0158 T2
TEREE

HK$'000

10,000,000,000 100,000

31 March 2014 —E-—=F=ZA=1+—HK

—®-mE=A=+—H

2,713,798,000 27,138
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36. SHARE OPTION SCHEME 36. EBIRESTE

A share option scheme (the “Scheme”), has been adopted
pursuant to a resolution passed on 9 February 2009 for the
primary purpose to enable the Company to grant options’ to
eligible participants to subscribe for shares of the Company
and will expire on 8 February 2019. Under the Scheme, 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 or 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.

The total numbers of shares in respect of which options may
be granted under Scheme 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 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.

The amount payable for the acceptance of an option granted
by the Company under Scheme 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 an
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.

MEREERARAT T 555

BRER_ZTENF_ANBRBZAE
& AREDERMA—ABERER S ([
2 ZFEZEBEENREARRAM
EEB2EERDBEREARBARQER
N HEIER_ZE—-AFE_A/\BERM -
REE EFERAER2EERH
BhE  BRARRHEEFAFRRZE
B B EmadRBHER TP @
RRAFEEFMFRAKARNRFHE
ERFRRETHEMNZFREMTFESL
Htp M E S EMAEERBZKE
B - A RERED - AR - DAMR
B BERIER-

FERGEAR R AR B SCHERT - BIEETE
ATRER N 2 BRERT S & 2 R BRET
BRBAQRNIEMEED TR

10% ° EARLEA RN RREBLAER - B
ERFEER FRARER FEMALZER
AT R ZBEITRETFETRMOEE T
BRBAR TR REETRD Z1% °
BIARAESE TBTHRAERTIER
Rk FEEMBBA L ZBERERLEAD
BB FEMITEERE - MERLBEAL
B IERITES - IZBBIIERTES
ZIRENEBE AT AR E IR E R E T
EITZRR - MR TFBLIERTES 2B
IRIEBBARRNFRAZ0.1% KB EEER
5,000,000/ 7 @ BB A RIAR R = St
JE ©

ZARRARIRBA IR B 2 S BAERE
2 FRIEA 51.00/8 7T © BB RE I R
NAIEBZBREEEIIEE 2 EMKHE
NTTEE - BREZTEBHESSERE
WHMER Tz &=EE - (R A
MR X R RERMII2HKTE ¢ (ii)
Pefn B H B AT RS X BB
FRBERMI 2 FHRHE - R(i)AR
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HE-ZT—NF=A=1+—HILFE

36. SHARE OPTION SCHEME (continued) 36. BB AERT &)
The following table set out movements in the Company’s TREINREBEE_ZE—HWER_T—=F
share options under the Scheme during the years ended 31 ZA=+t—RHIEFEANFEETNERAE
March 2014 and 2013. RS HE 2~ g o
For the year ended 31 March 2014 BE-_Z-—NF=A=+—HLEFE
Outstanding Granted  Forfeited Lapsed Outstanding
Exercise  at 1 April during during during at 31 March
Grant date price 2013 the year the year the year 2014
R-%-Z% R-Z-DfF
mA—H =R=t+-H
RiBH T8 HATE REARE REARK RERRR  HRGTE
HK$
B
Employees &8
10 December 2010 (note) “E2-FETZA
R (A 0.163 10,000,000 - - 5000,000 5,000,000
Consultants =1
10 December 2010 (note) “E-TE+-R
TH (K 0.163 50,000,000 - - 25,000,000 25,000,000
3 October 2012 “Z-—#+A=H 0.163 135,000,000 - - - 135,000,000
Director -
3 October 2012 “E--Ft+A=AH 0.163 7,000,000 - - - 7,000,000
202,000,000 - - 30,000,000 172,000,000
Exercisable at the end of the year WER17{E 172,000,000 - - - 172,000,000
Weighted average exercise price MELHTEE 0.163 - - 0.163 0.163

148 Annual Report 2014 CODE AGRICULTURE (HOLDINGS) LIMITED



NOTES TO THE FINANCIAL STATEMENTS
PR R P RE
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36. SHARE OPTION SCHEME (continued) 36. [EIRETT Bl @)
For the year ended 31 March 2013 HE_Z—=F=A=1+—HILFE

Outstanding Granted Forfeited  Outstanding
Exercise at 1 April during during  at 31 March
Grant date price 2012 the year the year
k2 )

mA—HA
KBRS B RATE RNEARE RERRR  RATE

Employees ES
10 December 2010 (note) “E-EE+-R
+ B (Fffz) 0.163 10,000,000 - - 10,000,000
7 October 2011 —“T——%+A+A 0.170 7,000,000 - (7,000,000) -
Consultants ]
10 December 2010 (note) —E-EF+-R
+B (&) 0.163 50,000,000 - - 50,000,000
3 October 2012 —E-—Ft+A=H 0.163 - 135,000,000 - 135,000,000
Director EE
3 October 2012 “F-"#+A=H 0.163 - 7,000,000 - 7,000,000
67,000,000 142,000,000  (7,000,000) 202,000,000
Exercisable share options AR R E (D & 38,100,000 - - 172,000,000
Weighted average exercise price INEEHITEE 0.311 0.163 0.170 0.163
Note: st -
On 3 October 2012, the Company modified the details of the RZZE——F+HA=H " KARBITRARANR-E
outstanding share options previously granted by the Company on 10 —ZF+ - A+ BERIRE 2 MARTTEERE
December 2010. The exercise price of 60,000,000 the outstanding share 15 o IMEETHER © 60,000,00017 AR TIEREARE 2
options at the date of modification was reduced from HK$0.328 per 1TEE TR BA%0.328 B L HIIR E &A%0.1638 T ©

share to HK$0.163 per share.
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HE-ZT—NF=A=1+—HILFE

36. SHARE OPTION SCHEME (continued)
Note: (Continued)
The fair value of the share options of the Company immediately before
and after the modification at 3 October 2012 were calculated using the
Binomial model. The inputs into the model were as follows:

36. BBARAESTEl @)
M : (48)
EEREE_T-—F+AZABTIARTE -
AA RIS AR EE - ERELHE o 2R
THABEOT :

After
modification

RERT &

Before
modification

FMERT Al

HK$0.163& T
HK$0.3283% 7T
58.15% — 61.54%

HK$0.163/ 7T
HK$0.163/7T
62.56% — 57.06%

Share price IR B

Exercise price B
Expected volatility FEH R 1R
Expected life (years) TEERSFHR (4F)
Risk free rates [ b Al R
Annualised dividend yield FERR B R

The risk free rates is the yield of Hong Kong Exchange Fund Note vyield.
Expected volatility is the historical volatility of the Group’s share price
over the previous years. The expected life used in the model has been
adjusted, based on management’s best estimate, for the effects of non-
transferability, exercise restrictions and behavioural considerations.
Changes in variables and assumptions may result in changes in fair values
of the share options.

The fair values of the share options of the Company immediately
before and after modification at 3 October 2012 were approximately
HK$250,000 and HK$2,638,000, respectively. The incremental fair values
of approximately HK$2,388,000 will be expensed over the remaining
vesting period of the relevant options.

All holders of options granted under the Scheme may only exercise their
options in the following ways:

(@)  Share options granted on 10 December 2010 after modification:
These share options were granted under the Scheme, vesting in 2

tranches, i.e. the first 50% on 3 October 2012 to 2 October 2013
and the balance on 3 October 2013 to 2 October 2014.

(b)  Share options granted on 3 October 2012:

The fair value of the share options of the Company granted at
3 October 2012 were calculated using the Binomial model. The
inputs into the model were as follows:

0.18 - 1.18 years F 1 -2 years F
0.21% -0.27% 0.26% - 0.28%
0% 0%

T 5 8 1 7 2 2 R 1 2 U R 8 2 B SRR - 3K
R 2 WA D RS RE 2 R 3
RAHE - ATERHIRIT AR EER 2 HE TN
BE - HBRHR AT BB L L B2

AREERERBRELRBEE_T——F+A=A2
BEI 2RI R 2B 2 R ED RI# /250,000 7T K&
2,638,000 7T ° A7 EHIE N1%72,388,00078 T A5 1
TERARE AR 2 IR SR B B 8 o

RIEE BRI 2 TAE AMER AT
HITEEFERAE

@ MRETRR-_ZE-—ZF+-_A+ARLZHE
P A -

ZEBREHBEHERL  YHEBRW
# o BNE—H50% R -_E——F+A=H=%
T =FTA-HERHBTRZZE—=F+
A=H&E=-_ZFT—WF+H=-H-

() M-F—_F+A=ZHARHZHBE:
ARARR-E——F+A=ZARH 2 BE

2 AR EDER-BABRE - AR
ARG :

Granted
B

Share price A% (B HK$0.1637 7T
Exercise price T HK$0.163& 7T
Expected volatility I8 AR R 57.06%
Expected life (years) TEHASEHA (F) 2 years 4
Risk free rates 7 [ s 7 = 0.28%
Annualised dividend yield FAL AR B U = 0%

These share options were granted under the Scheme, vesting on 3
October 2012 to 2 October 2014.

No share option was exercised during the year ended 31 March
2014 and 2013.

The options outstanding at 31 March 2014 had an exercise price
of HK$0.163 (2013: HK$0.163) and a weighted average remaining
contractual life of 0.5 year (2013: 1.5 years).
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ZEBREOREAIRL IR —_F——F+A
—HEZ-MFE+A-HBE -

BE-_T-MER-_T-—=FZA=1+—BHLFE
R-F—F= A =+—HERITEEBRE1TE

B50.1638BIL(ZZT—=4F : 0.163/8 L) R INEF
B/ TANFIAE0SF(ZT—=4F : 156)
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NOTES TO THE FINANCIAL STATEMENTS
PR R P RE

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

37. RESERVES
(a) Group
The amounts of the Group's reserves and the movements
therein for the current and prior years are set out in the
consolidated statement of changes in equity on page 54
of the consolidated financial statements.

37. f#fE
(a) =&£H
REBRAREERNEFEZHES
BERBAEHHINGFEVBRERSE
S4B iR EmEEIRNA o

(b) Company

(b) &2 F]

Share
Share  Accumulated Merger option
premium losses reserve reserve Total
e ZitER aftRE  BRERE by
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THEx THEL TiEx THET TEL
(note b) (note ¢)
(MizHo) (MizEc)
At 1 April 2012 WoE-=
mA—A 1,048,002 (1,067,026) 13,107 8,054 2,137
Share option scheme B8
— Value of services -REEE - - - 9,749 9,749
— Forfeited during the year —ERRI - 279 - 279) -
Loss for the year EEEE - (153,775) - - (153,775)
At 31 March and 1 April 2013 WZE—=%
ZA=t-Bk
mA—A 1,048,002 (1,220,522) 13,107 17,524 (141,889)
Share option scheme B8
~ Value of services -RE&ERE - - - 762 762
- Lapsed during the year ~ERKH - 10371 - (10,371) -
Loss for the year FEEE - (419,934) - - (419,934)
At 31 March 2014 RZB-mE
=ZB=t+-H 1,048,002 (1,630,085) 13,107 1915 (561,061)
RHtEEERERAT — T mFFdR 151
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

37. RESERVES (Continued)
(b) Company (continued)
(@ The Company had no distributable reserve at the
end of the reporting period.

(b) The merger reserve 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.

38. NON-CONTROLLING INTERESTS

At 1 April

Loss for the year
Acquisition of a subsidiary
Net exchange differences

REA—H
FEEE

LG /Nl
P 5 FRFER

At 31 March

MN=BA=+—H

37. RE@)
(b) &2 T
(@) RERER @ AR A WEAHE

(o) ARRZAHREEERRFWE
FRBIZHEBFEELELRRE RS
BRMBBEARBNR _TT—F
ZRA- T RBEHEZERERM
HAEER _TT—F=A_+
B EAMBTRMND cEELE
B REARE-NNANFQA
E(RIER]) - BERAKAHOIK
TR - HEf(a) RN R RIRNIR &
BRI ELERIPAR X
(DARRAREEZ AJEREK IR
HafE SBTRARRMNDEE
R2BE - AIRRRTREIRSK
IRNELE - IS0 IRE AR

@ B AXNEEREFEER
BEEREFSRTAERALZ
BREERH - ARABREEZ
HE— T ERFNIEE6

38. JFIEMR M

Group
REE
2014 2013
—F-OF —F—=
HK$'000 HK$'000
FHET TR
1,790 (497)
(5,088) (3,788)
- 6,119
(174) (44)
(3.472) 1,790
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

39. ACQUISITION OF A SUBSIDIARY
On 31 October 2012, the Group has acquired 50.5%
equity interest in Henan Baorong from independent third
parties at a consideration of RMB5,050,000 (equivalent to
HK$6,234,000). Henan Baorong is principally engaged in the
fertilizer and pesticide operation.

The Group has elected to measure the non-controlling
interest in Henan Baorong at the non-controlling interest'’s
proportionate share of Henan Baorong’s identifiable net
assets.

The fair value of the identifiable assets and liabilities of Henan
Baorong as at the date of acquisition were:

Fair Value

recognised on

acquisition

2013

U BRI TR 2

AL

—E—=fF

HK$'000

FAT

Other intangible assets Hinfmp&E 147
Inventories T8 82
Trade receivables JE U BR X 1,502
Prepayments and other receivables TR RRIA K E A FE USRI 12,423
Cash and bank balances W& MIRTTAE R 1
Other payables and accruals HAb e FIE R EFH B A (1,757)
Deferred tax liabilities EIERIBAE (37)
Total identifiable net assets acquired WiiE 2 Pl R FEERRE 12,361
Non-controlling interests iR (6,119)
6,242
Gain on bargain purchase (note 9) SRBUE 2 s (MiFE9) (8)
Total consideration satisfied by cash LR &2 BHR(E 6,234

39. EE—EF 2R
NRZZE——F+A=1+—8 AEFRB
VE=ZHWETEER 2505% e - K
845 AR¥5,050,0007T (8% 76,234,000
PBTC) o M E R E BB KRB
30

AEEEEERROHERERN A FER
ERREEFEZLPNBEAENARE
B IR R o

RWER  TEERZAHNEERER
ZAREMT

PHbREERERAT — T WEFH
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PR R P RE

For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

39. ACQUISITION OF A SUBSIDIARY (continued)
Analysis of the cash flows in respect of the acquisition is as

follows:

Cash consideration paid
Less: cash and cash equivalent balances acquired

Net cash outflow for acquisition of a subsidiary

39. Wi — B+ 25w
BAWEBEBEZRSRESTWOAT

2013
—ZT—=4F

HK$°000
THAT

BEfRENRE 6,234
B WE2IRe RIReEEMES )

Wi — ¥ R RIER & R F 8 6,233

40. DISSOLUTION OF A SUBSIDIARY

During the year, the Group has deregistered its indirectly

wholly owned subsidiary, Henan Agricultural.

The net assets of the above subsidiary at the date of

dissolution were:

Property, plant and equipment (note 17)
Inventories

Trade and bills receivables

Cash and bank balances

Trade and bills payables

Other payables and accruals

Net assets dissolution

Exchange reserve released on dissolution of a
subsidiary

Loss on dissolution of a subsidiary (note 9)

40. FRH— BT AT
RER  AEBTEBREME2EFA
STEEA -

BT RRREEMNEEFENT

2014

—E-E

HK$°000

FET

I - HEES N ERAEB (MIEE17) 529

FE 1,669

JFE UK BR TR K PR IR BRI 2,507

BE RIRTTHE 51

FEA BR R K JE S R4 (3,879)

HibENFTAREER (417)

fRECEEFE 460
FRER— TN B RS R IR B 3 5 {8

41

fRER—F T A Z 518 (M 5E9) (501)
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HE-ZT—NF=A=1+—HILFE

41.

42,

DISPOSAL OF INTEREST IN AN ASSOCIATE

The Group holds a 20% interest in Xian Shenghua Electronic
Engineering Company Limited (“Xian Shenghua”) which
holds the entire equity of Xuchang Tongxing Modern
Agricultural Technology Limited.

On 10 May 2012, the Group disposed of its entire
interest in Xian Shenghua to an independent third party
at total consideration of RMB6,000,000 (equivalent to
HK$7,407,000). A loss on disposal of the interest in an
associate of RMB 1,218,000 (equivalent to HK$1,504,000)
was recognised in the income statements.

GAIN ON DISPOSAL OF ASSETS HELD FOR
SALE

On 8 April 2011, Jiangsu Kedi, an indirectly wholly-owned
subsidiary of the Company, entered into the “Asset Transfer
Agreement” with Jiangsu Yonglu Fertilizer Company Limited
("Jiangsu Yonglu”), a related company. Jiangsu Kedi has
conditionally agreed to dispose of and Jiangsu Yonglu has
conditionally agreed to purchase certain land, property
and equipment with a total consideration of approximately
RMB138,984,000 (equivalent to HK$170,599,000), which
will be settled by offsetting an equivalent principal amount
against part of convertible bond issued by the Company to
Cyberland.

On 29 May 2012, the Group has completed a transaction
in relation to the disposal of its certain prepaid land lease
payments and property and equipment which were classified
as assets held for sale in the Annual Report 2012. Net sales
proceed from the disposal is settled by the convertible bond
which was issued by the Company to Cyberland and a gain
on disposal of assets held for sales is as follows:

41.

42,

HE—EBE ATz En
AEEBEAREEETIREREMCA
AI([EREE ) 220%H#8 - MAREE
BAETFERARRRENRERAAZE
ERASCHE ©

R-ZZE——FFHA+H A&£EBMR—%
BYFE=ZFHEENALTEE 2 2K
o BEREAEAREE,000,000T(HEE
17,407,000 L) - BERBEEZE NG Z
EFZEE ARE1,218,000 T (HE R
1,504,000/ 70 ) E AR as R A FERR ©

HERFFHEEEENRS

R_ZE——FMANE  ARRNEESR
B F AR ERHD B — R RAE R BT AR K
MERIE R AR ([T EE DRI EESE
EEl o IEEHEEKGERERERT
BOKREBKHREZBES T L - W%
K BREL AR AR 138,984,0007T
(FEE 170,599,000/ 7T ) + HiFiE B
AARAEHPHBITZHEEASB 2
AT AR E M T A AT o

R-ZTE——FHA-+HhB KEEERRE
RHEEEETREMN T BERRWE RE
B ZEEMNLHWHEREDER
RER-ZE——FERAE DB BIFEHE
EEE HEFTHEIZHEEMSREFEINU
ARRIMEH AR BT 2 AR ES T U
St BEREHEEEZIWENT ¢

Fair value of assets held for sale at the date of disposal M HIE A A EINESE Y A E 176,793
Less: Value added tax in relation to disposal of o B EREEEEERR O IEER
assets held for sale (12,905)
163,888
Less: Carrying amount of assets held for sale (note 29)  J& : #H{EHEEE 2 BEAEE(MM:E29) (128,419)
Gain on disposal of assets held for sale HEREHEEE 2 35,469
RHEBEZERERAT —T NF5H 155
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

43. RETIREMENT BENEFITS SCHEME
Defined contribution retirement plan
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 the specified contribution.

The Group recognised retirement benefit contributions of
HK$2,322,000 (2013: HK$2,170,000) for the year ended 31
March 2014.

44. OPERATING LEASE COMMITMENTS
At 31 March 2014, the Group and the Company had total
future minimum lease payments under non-cancellable
operating leases falling due as follows:

43. RKRERIGHE
HRR KBRS
AEBRAARTENAERESRMEH
HEREEE - B EEEAREZE
ENR - AEEARNZESER -

AEBFEFRARNERTET BBAR
VBERKRENFEZKE - ZFFA
RIZRIRH & AR 2 F5 T B 2 LR IR A& 7
AHEIERE - BURIKERIFEIME - A
SEHNE—BERELEEHRRK

AEERBEE-_T—NFEF=A=+—HI
F 2R IRE A 5£2,322,0008 L (=
T—=4 :2,170,000 ) °

44, REHEHRE
R-ZE—ME=A=+—08  A£ERAK
NAIRE T A S S TSR A TR 3
HiY AR RIER S REES

Group Company
rEE ¥ NN
2014 2013 2014 2013
—E-NF === —E-NE == =
HK$'000 HK$'000 HK$'000 HK$'000
THERT FET FERT FET
Within one year —ER 4,858 4,706 1,705 335
In the second to fifth years E_EFERF
inclusive (BEEEMS) 6,262 5,015 1,989 -
Qver five years HFEALE 3,192 2,980 - -
14,312 12,701 3,694 335

The Group leases a number of properties and office
equipment under operating lease arrangements. The leases
for properties run for an initial period of 1 to 19 years, and
office equipment is for five years. None of the leases includes
contingent rentals.
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For the year ended 31 March 2014
HE-ZT—NF=A=1+—HILFE

45.

46.

47.

PHbREZRERATF

PLEDGE OF ASSETS
Assets with the following carrying amounts have been
pledged to secure general banking facilities granted to the
Group or borrowings of the Group as disclosed in note 32 to
the financial statements:

45.

BEEA
BREENTHEES TER  (FAREE
P 1 — AR AR 1T A SO S B S T 0 4 9
(FH2BMMBREME2) :

Group

rEH
2014 2013

—E-mF —T—=
HK$°000 HK$'000
FTHET FHET
Prepaid land lease payments TER T AR EFRIR 10,862 11,000
Buildings BF 28,414 34,401
Pledged deposits [REEESA 44,078 181,237
83,354 226,638
CONTINGENT LIABILITIES 46. AAREE

No material contingent liabilities of the Group and the
Company were noted at 31 March 2014 and 31 March 2013.

LITIGATION

Regarding the winding-up petition (the “Winding-up
Petition”), presented by Mr. Zhang Wei Bing (the “Petitioner”)
on 25 January 2013, at the Court of First Instance of the
High Court of HKSAR (the “High Court”) for winding up
the Company. The Winding-up Petition concerns a sum of
approximately HK$51,230,000 arising from convertible bond
with principal amount of HK$50,000,000 (“Convertible
Bond Number 3”) and the related outstanding interest
of approximately HK$1,230,000, issued by the Company
to the Petitioner. The Company had paid approximately
HK$51,230,000 into High Court and the Winding-up Petition
was dismissed on 13 May 2013. As advised by Company’s
legal adviser, the concerned Convertible Bond Number 3
had been redeemed when the Company had deposited
approximately HK$51,230,000 with the High Court.

T —NFFR

47.

RZE—MOF=A=+—BER=ZZT—=F
ZA=1+—8 AXEERARBALEEX
HARIE -

EiE

RREEEAE(TEFANRZZZE—=F—
A-Z+THEHEEBEITRERS SR
(IBEER]) RREZEZEXBEEEARA
RIBRZEBREF([EBER]) - BE
E2F YN —%4 /551,230,000 7T Z &K
B DAARAGYHEBAMBLHASEA
50,000,000/ 7T W AT R AR & % ([ AJ AR &
EF=ZDETEE - ARBEEKEENELD
1,230,000/ 7T » A A EE A& AR X+
#951,230,000/87C * MBEREF N T
—ZFRAT+=ZBHE - BOAREERE
BTSN  RARFREFERT KL
51,230,000 Chy + BRI MEKRES =B
FE -
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47.

48.

LITIGATION (Continued)

For the High Court Action No. HCA 776/2013 (the “Writ of
Summons”) which related to the Writ of Summons issued by
Cyberland claiming against the Petitioner and the Company,
that Cyberland had at all material times been the beneficiary
owner of Convertible Bond Number 3, the Company has
ultimately reached a settlement with Cyberland on 24
September 2013 with Cyberland for discontinuation of the
Action with no order as to costs.

RELATED PARTIES TRANSACTIONS

Remuneration for key management personnel represents
amount paid to the Directors as disclosed in note 12 to the
financial statements.

The related party transaction in respect of disposal of
assets held for sale as disclosed in note 42 to the financial
statements and also constitute connected transaction as
defined in Chapter 20 of the GEM Listing Rules.

Except as disclosed above and elsewhere in the financial
statements, there was no other material related party
transaction during the year.

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 notes 21, 22, 27
and 31 to the consolidated financial statements.

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

47.

48.

EisNE ¥,

AP EBEZ2FARKRRRE ZH
R(RUAAERATEEERE AR RRE
HFo-2ERBEBEAN)MBLZEMSHAKZ
S5 AT EHCA 776/20135kF A ([EAS
Hwl)  AATER=—_E—=FHNA =+
B R} b A B h B} i A B 4% 1 BR A T I £
ERFABBESENTITME -

BERRZ
T EEITA BB SR IR M 1257 i
BIENERZHA -

AN MR M A2 IE - BET RS
TDEROEREHEEE - REAIZRE
MARAF20E - EEK—BRERER
5 o

B EX R mREAM BT REEIN
RAEE - SELMERNMETRS

BAE T Bk
ARREETFAB(BARRZEET)Z
BMGEHRER ZRGEERE LRI ER
AP R o

BB S 2 ENESRERE VS SRERW T
21422~ 2731 #EE -

EXFARBEZBET RS IFBNEIER
EHRAE20EMRELBERHLITE
MERXS  BEAEREEI  ARFER
BEFRETERMAT °
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49. EVENT AFTER REPORTING PERIOD 49. HEHERSBE
On 30 May 2014, the Group entered into a sale and R-ZE—WNFERA=1+8  xX&EEFVE
purchase agreement to dispose of 100% equity interests in Btk - WHE—BFRARBEHBERE
a subsidiary, Hong Kong New Success International Group SEREARARIREFREZ100% M1
Investment Company Limited and its subsidiaries to an TEIE=F BRERIVET - ZRXHRN
independent third party at a total consideration of HK$1. The —E-NFERA=+—HFEK °

transaction was completed on 31 May 2014.

On 30 May 2014, the Group entered into a sale and purchase NR-ZZE-—MERA=1+H  AEFFIE
agreement to dispose of its entire shareholding of 50.5% B M—IEERRREEER TR
equity interests in a subsidiary, Henan Baorong to a non- A EBEREE2505%ME  REAR
controlling shareholder at a consideration of RMB5,050,000 A R # 5,050,000 7t (#8 & 72 6,312,0007%
(equivalent to HK$6,312,000). JT) °

R EERRERAT — = NEEH 159



FIVE-YEAR FINANCIAL SUMMARY
T FEERE

The followings is a summary of the published consolidated results T5|AREBNBERFTIR L GEEXERE
and statement of assets and liabilities of the Group for the last five EEBERBEE -
years:

Year ended 31 March

BE-A=1-HLEE
2014 2013 2012 2011 2010
=5l = “F—F ZF%F

(Restated) (Restated) (Restated)

(E31) (&31) (E51)
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

THT TET TET TAT TET
Results 242
Turnover L 487,956 734,660 663,896 597,268 220,796
(Loss)/Profit attributable to owners of AN RIHEA ARE(L
the Company (E8),/ (247,690) (248,806) 50,463 (429,933) (389,029)

As at 31 March

R=A=t+-H
2014 2012 2011 2010
“E-NE 22— —F——F —F-FF

(CESEE) (RESEE) (CESEE)

(E31) (E31) (E51)
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

THT TET TET TEL TET

Assets and liabilities BERERE
Total assets BEBE 735420 1,257,870 1,817,315 1,717,924 1,985,654
Total liabilities BEEE (1,174,541)  (1,451,724)  (1,773,702)  (1,731,611)  (1,652,287)

(439,121) (193,854) 43,613 (13,687) 333,367
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