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

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

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

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

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

Dear shareholders,

On behalf of the board of directors (the “Board”), | would
like to present the annual results of Code Agriculture
(Holdings) Limited (the “Company”) and its subsidiaries
(collectively as the “Group”) for the year ended 31 March
2011 and audited consolidated financial statements.

BUSINESS REVIEW

| hereby announce that for the year ended 31
March 2011, the revenue of the Group amounted to
HK$597,268,000 (2010: HK$220,796,000), representing
an increase of 171% over last year, while the gross
profit of the Group amounted to HK$158,058,000 (2010:
HK$69,624,000), representing a significant increase of
127% over last year. Most increase in revenue and gross
profit is due to the expansion of the Group’s business
to sales of agricultural machinery and fertilizer products
since February 2010, and the results of the business was
completely reflected during the year.

The sales of agricultural machinery segment focused
on the sales of intensive flue-curing barn. The segment
also engaged in businesses related to modern tobacco
agriculture, such as launched different types and models
of machinery products for tobacco, and expanded
the construction of agriculture related facilities and
technology services, and commenced their sales
during the year. During the year, benefited from the full
implementation of tobacco agriculture modernisation
in the tobacco industry in the PRC and the complete
reflection of results, revenue from the agricultural
machinery segment increased approximately 372% to
HK$483,360,000 (2010: HK$102,505,000). During the
year, profit from operations amounted to HK$52,473,000
(2010: HK$33,438,000), representing an increase of
57% over last year. The growth for the year was lower
than expected, as business financing was more difficult
under the tightening monetary policy of increasing
required reserve ratio and deposit and loan interest
rates in the PRC. Meanwhile, as the wage and raw
material prices in the PRC continued to increase, and the
production cost of the major segment product (intensive
flue-curing tobacco barn) increased under the re-
established production standards of the State Tobacco
Monopoly Bureau, gross profit margin decreased from
approximately 40% last year to 30% this year. Based
on the above factors, the Company made a one-off
provision for impairment of approximately HK$89,694,000
on certain technology patents it held. Accordingly, the
segment results for the year was a loss of HK$37,221,000
(2010: segment profit of HK$33,438,000).
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CHAIRMAN'’S STATEMENT
ETE®RES

BUSINESS REVIEW (Continved)

The sales of fertilizer segment focused on the sales of
tobacco-specific amino acid fertilizer. During the year,
as a result of continuous increase in raw material costs,
transportation costs and wage, product pricing was not
attractive to customers in certain regions, leading to a
significant decrease in the demand of fertilizer products.
Accordingly, while the segment results have been
accounted for fully during the year, the sales for the
year was only HK$111,047,000 (2010: HK$110,543,000),
representing a slight increase over the sales for around
two months last year. The segment profit after segment
expense was only HK$2,102,000 (2010: HK$23,356,000),
representing a significant decrease over last year.
Accordingly, after the end of the year, a subsidiary of the
Group signed an assets transfer agreement, and agreed
to dispose of the idle land, buildings and equipment
related to the business and liquidise assets, which helps
the Group to concentrate its resources on developing
projects with higher potentials.

Affected by the above adverse factors on the two
agriculture related operations during the year,
the Company had to make a one-off provision of
HK$120,234,000 (2010: Nil) for goodwill arising from the
acquisition of relevant project.

During the year, the number of users in the provision
of TV digitalisation related business segment increased
with the popularisation of digital TV in the PRC. The
segment sales increased by 77% from last year to
HK$2,025,000 (2010: HK$1,142,000). The segment loss
was HK$2,236,000 (2010: HK$7,462,000), representing a
significant decrease of approximately 70% from last year.
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CHAIRMAN'’S STATEMENT
ETRE®RES

BUSINESS REVIEW (Continved)

During the year, the agency agreement with China
National Group Corp. of Traditional & Herbal Medicine,
the sole agent in the PRC, was terminated. As a
result, the segment sales of cordyceps related and
other healthcare products significantly decreased to
HK$836,000 (2010: HK$6,606,000). Due to slower
sales of products than expected, the Company had
to make a one-off provision of HK$3,818,000 (2010:
HK$2,424,000) for inventories. In addition, the segment
had to re-develop product markets after the termination
of the agency agreement, leading to an increase of the
marketing expenses for the year as compared to last
year. Besides, the fixed expenses of the segment did
not decrease significantly due to the decline in sales.
Accordingly, the segment results turned from profit to
loss and recorded a loss from operations for the year
of HK$10,619,000 (2010: profit of HK$22,000). Given
the operating condition during the year was not up to
expectation, as at the year end date, a one-off provision
for impairment of HK$10,000,000 was made for an
outstanding patent held (2010: patent HK$88,000,000
and goodwill HK$15,700,000). The segment results after
the one-off provision for impairment recorded a segment
loss of HK$20,619,000 (2010: HK$103,678,000).

For the year ended 31 March 2011, the Group recorded
a loss attributable to owners of the Company of
HK$224,988,000 (2010: HK$269,331,000) and a basic
loss per share of HK$8.30 cents (2010: HK$14.20 cents).
The losses were mainly resulted from the loss from
operations of the Group’s cordyceps related and other
healthcare products, the one-off provision for impairment
on patent, technology and goodwill of HK$10,000,000,
HK$89,694,000 and HK$120,234,000 respectively and the
non-cash equity settled share based payment expenses
of HK$9,362,000 (2010: HK$8,500,000). The equity
settled share based payment expenses represented
the recognised expenses of fair value of share options
granted to the employees of the Company during the
year, and did not result in cash outflow.
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CHAIRMAN'’S STATEMENT
ETE®RES

PROSPECTS

Since the second half of 2010, the core business of the
Group mainly focuses on the sales of modern agricultural
machinery and facilities business. The State Tobacco
Monopoly Administration plans to promote projects
such as the modernisation, mechanisation and soil
transformation of tobacco cultivation and the growing of
organic tobacco in the next five years, and encourage
the implementation of modern agricultural technologies
such as greenhouse seedling, intensive flue-curing and
accurate fertilisation, to bring the quality of tobacco in
the PRC up to internationally advanced standards and
reduce reliance on the import of high quality tobacco.
This brings huge business opportunities to tobacco
cultivation.

The Group is the first professional company to
engage in tobacco agriculture in the PRC, and have
strong professional technical teams and research and
development experience. Currently, the market share of
the Group’s products is over 30%. It is expected that in
the next few years, with higher requirements on tobacco
quality, energy saving and emission reduction, more
small enterprises with low research and development
capacity, backward technology level and inadequate
capital strength will be eliminated, providing the Group
with larger market space. In view of the above favourable
factors, the management is very optimistic about the
future prospects of the Group’s tobacco cultivation
related business, and expects that the Group’s tobacco
cultivation related business will further improve the
Group’s revenue and contribute positively to the Group’s
performance in the coming year.

The Group successfully acquired Kang Yuan Universal
Investment Limited and its subsidiaries in February
2010. After the acquisition, leveraging on its diversified
businesses and leading edge in the industry, the Group
engages in tobacco agriculture area comprehensively.
With the re-positioning of the Group and the
strengthening of modern tobacco agricultural business
development, the Group will reduce the resources
allocated to other businesses, including the provision of
TV digitalisation related services and cordyceps related
products, or dispose of these businesses to ensure the
adequacy of resources for core businesses.
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PROSPECTS (Continued)

Looking ahead, the Group will conduct business in
the modern tobacco agriculture area, and strengthen
promotion of projects such as the comprehensive use
of biomass energy and pesticide, tobacco-specific
fertilizer and tobacco specialisation services, which will
help facilitate the Group’s business development and
improve farmers’ income, and maintain social stability.
Internally, the Group will implement a series of cost
control measures, and search for different ways of
financing, to strengthen the capital of the Company and
accelerate the future development of the key projects of
the Company. In addition, upon the disposal of fertilizer
business held by the Group, the management of the
Group will continue to look for acquisition opportunities
that are related to tobacco agriculture and match the
long term development of the Company, expand the
Company’s scale and market territory and reinforce the
Group’s leading position in the industry, to reward its
shareholders with growth. In February 2011, the Group
entered into a memorandum of understanding with
an independent third party in relation to the possible
acquisition of 70% equity interest of a company engaged
in the research, production and distribution of tobacco
business in the PRC. The proposed transaction is
subject to the signing of a formal agreement. Further
announcement in respect of the progress of the proposed
transaction will be made by the Company as and when
appropriate.

APPRECIATION

On behalf of the Board, | would like to take this
opportunity to thank all shareholders, bankers and
business partners for their continuous support to the
Group, and express my sincere gratitude to my fellow
directors, management and all employees for their efforts
and contributions over the last year.

Ms. Jingquan Yingzi
Chairman
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MANAGEMENT DISCUSSION A
EWEHME DN

FINANCIAL REVIEW

The Group is principally engaged in agricultural related
machinery and construction business, fertilizer business,
TV digitalisation related business and cordyceps related
and other healthcare products business.

For the year ended 31 March 2011, the Group recorded a
revenue of approximately HK$597,268,000, representing
an increase of 171% as compared to last year’'s revenue
of HK$220,796,000. The main reason for the increase in
revenue was that the results of the sales of agricultural
machinery and fertilizer businesses acquired in February
2010 were completely reflected during the year.
Among which the total revenue of sales of agricultural
machinery and fertilizer amounted to HK$594,407,000
(2010: HK$213,048,000), representing 99.5% (2010:
96.5%) of the total revenue of the Group. The revenue of
provision of TV digitalisation related services and sales
of cordyceps related and other healthcare products
businesses were approximately HK$2,025,000 (2010:
HK$1,142,000) and HK$836,000 (2010: HK$6,606,000)
respectively, together representing 0.5% (2010: 3.5%) of
the Group’s total revenue.

During the year, the Group recorded a gross profit of
approximately HK$158,058,000 (2010: HK$69,624,000),
representing an increase of 127% over last year. The
gross profit of the sales of agricultural related machinery
and construction and sales of fertilizer businesses
were HK$143,449,000 (2010: HK$41,442,000) and
HK$15,656,000 (2010: HK$24,287,000) respectively.
Due to higher increase in costs than revenue, the
provision of TV digitalisation related services segment
recorded a gross loss of HK$474,000 during the vyear,
but the loss significantly decreased as compared to last
year's HK$1,224,000. With the digitalisation of the TV
industry in the PRC, the segment results are expected
to improve further. The termination of agreement with
the PRC sole agent resulted in a significant decrease
in sales. Therefore, the sales of cordyceps related and
other healthcare products business recorded a gross
loss of HK$573,000 (2010: profit of HK$5,119,000)
during the year. The gross profit margin of the Group
was 26.5%, slightly lower than last year’s 31.5% of
continuing operations, mainly because the profit margin
of agricultural related machinery and construction
business and fertilizer business, which accounted for
larger share of the Group during the year, was lower than
the cordyceps related and other healthcare products
business, which accounted for larger share in the
past, and the cordyceps related and other healthcare
products recorded a gross loss for the reasons above.
Furthermore, continuous increase in average wage and
raw material prices in the PRC also increased production
cost, putting pressure on gross profit margin.
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FINANCIAL REVIEW (Continued)

During the year, other revenue of the Group was
approximately HK$26,647,000, representing a significant
increase as compared to last year’s HK$1,210,000,
mainly due to the interest income for the year of
HK$2,431,000 (2010: HK$615,000) as a result of
continuous increase in the deposit interest rate in the
PRC; an one-off income from waiver of interest on
convertible bonds of HK$8,108,000 (2010: Nil); the
rental income from the short-term machinery lease of
HK$9,302,000 (2010: Nil) during the year. However, this
business was discontinued upon the end of all short-
term leases in 2010. A government grant income of
HK$4,593,000 (2010: Nil) was recognised.

During the year, distribution costs and administrative
expenses were HK$53,599,000 (2010: HK$3,152,000)
and HK$109,008,000 (2010: HK$39,212,000) respectively.
The major reasons for the significant increase include
the complete reflection of expenses related to the newly-
acquired sales of agricultural machinery and fertilizer
operations during the year, and the increase in expenses
due to rising price indexes in the Mainland and Hong
Kong.

During the year, finance costs was HK$28,123,000,
representing a significant increase of approximately 3.5
times as compared to last year's HK$6,231,000, mainly
due to the complete reflection of the effective interest
expenses on convertible bonds issued by the Company
in March 2010 and the interest on bank loans of the
subsidiary acquired in February 2010 of HK$9,394,000
(2010: HK$1,775,000) and HK$15,892,000 (2010:
HK$4,101,000) respectively.

For the year ended 31 March 2011, impairment loss
on goodwill and other intangible assets amounted to
HK$219,928,000 (2010: HK$103,810,000), included the
impairment on patent of HK$10,000,000, impairment on
technology of HK$89,694,000 and impairment on goodwill
of HK$120,234,000.
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FINANCIAL REVIEW (Continued)

For the year ended 31 March 2011, other comprehensive
income which is arising from exchange differences
on translating foreign operations amounted to
HK$20,557,000 (2010: HK$382,000).

During the year, the Group did not have any discontinued
operation. The discontinued operations last year included
pre-mastering and other media services, audiovisual
playout services and direct television sales businesses.
Last year, discontinued operations contributed a loss of
HK$169,091,000 to the Group.

The loss for the year ended 31 March 2011 of the
shareholders of the Company was HK$224,988,000
(2010: HK$269,331,000, including continuing and
discontinued operations).

Liquidity and Financial Resources

At 31 March 2011, the Group had current assets
of HK$1,066,551,000 (2010: HK$854,930,000). The
group’s current ratio at year end date, calculated
based on current assets of HK$1,066,551,000 (2010:
HK$854,930,000) divided by current liabilities of
HK$685,450,000 (2010: HK$592,745,000), was at a
healthy ratio of 1.56 (2010: 1.44).

The Company issued approximately 46.5 million new
shares during the year as a result of exercise of share
options granted. At year end date, equity attributable to
owners of the Company amounting to HK$705,750,000
(2010: HK$904,851,000) and is equivalent to an
attributable amount of HK$0.26 per share of the
Company (2010: HK$0.34).
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FINANCIAL REVIEW (Continued)

Liquidity and Financial Resources (Continued)

In March 2010, the Company issued convertible notes
with total principal amount of HK$1,098,000,000 which
could be converted into ordinary shares of the Company
at an initial conversion price of HK$0.43 per share.
At year end date, convertible bonds with principal
HK$25,000,000 were redeemed and thus convertible
bonds with principal amount of HK$1,073,000,000
were outstanding. At 31 March 2011, the group’s total
indebtedness comprised fair value of outstanding
convertible bonds and borrowings with aggregate
amount of HK$933,351,000 (2010: HK$972,434,000). The
Group’s gearing ratio, calculated on the basis of total
indebtedness divided by total indebtedness and total
equity, was 127.2% (2010: 106.8%) at the year end date.
The convertible bonds, if not converted, would be due
for repayment in March 2015 whereas the bank loans
were all repayable within five years. The convertible
bonds were denominated in Hong Kong dollars and bore
fixed interest rate at 1% per annum whereas the bank
loans were denominated in Renminbi and bore interest at
fixed and floating rate ranged between 5.31% and 6.91%.

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

{V/BC ODE AGRICULTURE (HOLDINGS) LIMITED A} B2 2 % Bt A IR A &

Bt 75 [ B ()

MBELTRUBER(E)

RZE—ZTF=ZR ARFRBEETAS
4 % /51,098,000,000/8 T 2 Al # % 2
B ARV PBRRESRILE LA
BRERARAEBERGD -BEFHER - K
¢ # %825,000,0007 T 2 A] # & & F
EER - AtMRLBZITIBRES
AN 4 % /41,073,000,000/8 gt R =&
——F®=ZA=Z+—H8 AEBZBREE
BERLBRAIBKRESZATERESR
& #£0933,351,0008 (= & — & F:
972,434,000 7T) - IRB B ERRAEEZ
HE AEERFHEBCZEABELEXA
127.2% (ZZE —ZF : 106.8%) o Al # %
EH MTAERGR  $R_ZT—RF=A
FEEE  MIBTERNERAEFAEH
B8 - WEBTEBEZIMRESREESF
FE1BE  MUARBEEEZRITE
FKEIH5.31% £ 6.91% B & F &)F B FI K
e

BEFLOERBHEEARTBHRAZEER
BEE EEERA/ANKEREATHN
FIEER - ARNFEZLEMRS




L3

o i

MANAGEMENT DISCUSSION
BEENWNE DN

FINANCIAL REVIEW (Continued)

Foreign Currency Management

The monetary assets and liabilities and business
transactions of the Group was 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

At 31 March 2011, the Group’s certain leasehold land
and buildings (including prepaid land lease payments)
with aggregate carrying amount of approximately
HK$6,730,000 (2010: HK$13,135,000) were pledged to
secure general banking facilities granted to the Group.

At 31 March 2011, bank deposits denominated in
Renminbi of HK$231,372,000 (2010: HK$135,918,000

were pledged to secure the banking facilities granted to
the Group.

Contingent Liability

At 31 March 2011, the Group had no significant
contingent liability.

Capital Commitment

Details of the capital commitment of the Group are set
out in note 43 to the consolidated financial statements.
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EMPLOYEES AND REMUNERATION POLICY

At 31 March 2011, the Group had about 691 (2010:487)
employees including directors. Total staff costs for the
year, including directors’ emoluments but excluding
equity settled share based payment expenses, was
approximately HK$31,501,000 (2010: HK$16,231,000).
The increase in staff costs were mainly due to acquisition
of Kang Yuen Universal Investment Limited and its
subsidiaries in February 2010. The equity settled share
based payment expenses of HK$1,560,000 (2010:
HK$6,525,000) represented fair value of share options
granted to directors and employees of the Group and
were not resulted in any cash outflow.

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

Aged 36, joined the Company as Executive Director and
was appointed as the Chairman of the Company in 2010.
Ms. Jingquan has been engaged in corporate operation
for years and has extensive experience in corporate
management and corporate finance in the People
Republic of China (the “PRC”). Ms. Jingquan is also a
director of Jiangsu Kedi Modern Agriculture Company
Limited, a subsidiary of the Company (“Jiangsu Kedi”),
since July 2006.

Mr. WONG Man Hung Patrick

Aged 55, joined the Company as an Executive Director
in 2008. Mr. Wong is also a director of various members
of the Group. Mr. Wong holds a Master of Business
Administration from the University of East Asia, Macau
and a diploma in Management from the Columbia
University, New York, United States of America (the
“U.S.A."). Mr. Wong is also a founding member and
visiting professor of the Institute of Business Engineering
(IBE) degree course. Mr. Wong has over 30 year’s
experience in providing financial advisory service to
the institutional clients and since 1990’s, Mr. Wong has
involved in various infrastructure projects financing in
Hong Kong and the PRC.
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EXECUTIVE DIRECTOR (Continved)
Mr. SHAN Xiaochang

Aged 46, Mr. Shan joined the Company as an Executive
Director in 2010. Mr. Shan is an entrepreneur in the PRC
with over 15 years of experience in corporate finance,
operation and cash flow management and research and
development. Mr. Shan held senior positions in various
private companies engaged in agriculture, environmental
protection and chemical fertilizers in the PRC. Mr. Shan
is a director of Jiangsu Kedi since June 2006. Mr. Shan
is also the Chairman, the chief executive officer and an
executive director of Sunrise (China) Technology Group
Limited (stock code: 8226), which is listed on the Growth
Enterprise Market (the “GEM”) of The Stock Exchange of
Hong Kong Limited.

Mr. WU Zhongxin

Aged 46, joined the Company as an Executive Director
in 2010. Mr. Wu has been engaged in research and
promotion activities in the tobacco industry in the PRC
for years and has extensive experience in practical and
operational management in private entities. Mr. Wu is
also a director of Jiangsu Kedi since July 2006.
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EXECUTIVE DIRECTOR (Continved)
Mr. FENG Xiaoping

Aged 60, joined the Company as an Executive Director
in 2005. Mr. Feng is also a director of Sky Dragon
Digital Television and Movies Limited and Hunan
Xiaoxiang Digital Television Broadcast Company Limited
(Collectively “Sky Dragon”), being subsidiaries of the
Company engaged in the development of digital set-top
boxes and the system platform for the digital television
network in the PRC. Mr. Feng is also one of the founders
and an Executive Director of Crossprofit Development
Limited, a company principally engaged in investment
holding, property investment in Hong Kong and in the
PRC and operation of toll highways in the PRC through
its fellow companies and subsidiaries. During the period
from 1998 to 2002, Mr. Feng was the director and chief
executive officer of Asia Television Limited, a free-to-air
terrestrial television broadcaster licensed in Hong Kong.

Mr. Stephen William FROSTICK

Aged 61, joined the Company as an Executive Director
in 2008. Mr. Frostick obtained a Juris Doctorate in Old
College School of Law, Nevada, U.S.A. in 1984, a Master
of Public Administration and a Bachelor of Science in
Business Administration at the University of Nevada,
Las Vegas, U.S.A. in 1976 and 1974 respectively. Mr.
Frostick is the president and chief executive officer
of the Compeer Group (Macau) and Grey Eagle
Group (Hong Kong). Mr. Frostick has over 35 years of
experience in leading capacities in the State Government
of Nevada, U.S.A., large corporations and international
consulting organisations. During his employment in
Kepner Tregoe Inc., Mr. Frostick was involved in the
design, development and led the implementation of
team Concept in Chrysler Motors Inc. Mr. Frostick is
well experienced in strategic planning, operational
management and organisation development. Mr. Frostick
is also an executive director and the Chairman of China
Public Healthcare (Holding) Limited (stock code: 8116),
which is listed on the GEM of The Stock Exchange of
Hong Kong Limited.
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NON-EXECUTIVE DIRECTOR

Professor LIU Guoshun

Aged 56, Prof. Liu joined the Company as a Non-
Executive Director in 2010. Prof. Liu is the Dean and a
tutor of the Doctoral program students in the College of
Tobacco Science of Henan Agricultural University. Prof.
Liu is also the Director of National Tobacco Cultivation,
Physiology and Biochemistry Research Centre and the
Chief Expert in the PRC Tobacco Agriculture industry.
Prof. Liu is the manager of the Major Projects of the State
Tobacco Monopoly Administration.

INDEPENDENT NON-EXECUTIVE DIRECTOR
Mr. SOUSA Richard Alvaro

Aged 50, Mr. Sousa was appointed as an independent
non-executive director of the Company in 2001. Mr.
Sousa was qualified as a solicitor of the High Court of
Hong Kong in May 1996 and is now a solicitor of Messrs.
Chan, Lau and Wai.

Mr. LEE Chi Hwa Joshua

Aged 38, Mr. Lee was appointed as an independent non-
executive director of the Company in 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 is also an independent non-executive
director of China Public Healthcare (Holding) Limited
(stock code: 8116), which is listed on the GEM of The
Stock Exchange of Hong Kong Limited.
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INDEPENDENT NON-EXECUTIVE DIRECTOR
(Continued)

Ms. CHAN Mei Bo Mabel

Aged 38, Ms. Chan was appointed as an independent
non-executive director of the Company in 2009. Ms
Chan is the sole proprietor of Mabel Chan & Co,
Certified Public Accountants. She has over 17 years’
of experience in professional accounting. She holds a
Bachelor of Arts (Honours) Degree in Accountancy from
the City University of Hong Kong and a Master degree of
Business Administration from the Hong Kong University
of Science and Technology. Ms Chan was qualified as
a member of the Association of Chartered Certified
Accountants in 1996. She was also qualified as a
practising Certified Public Accountant of the Hong Kong
Institute of Certified Public Accountants in 1998. She is
currently the Council member of the Society of Chinese
Accountants and Auditors, a member of the Taxation
Institute of Hong Kong, the Honorary Treasurer of the
Hong Kong Professionals Advancement Association and
a member of Hong Kong Institute of Directors. Ms. Chan
was the Past President of the Association of Women
Accountant (Hong Kong).
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The board of directors of the Code Agriculture (Holdings)
Limited (the “Company”) is pleased to submit their report
together with the audited financial statements of the
Company and its subsidiaries (Collectively, the “Group”)
for the year ended 31 March 2011.

PRINCIPAL ACTIVITIES AND
GEOGRAPHICAL ANALYSIS OF
OPERATIONS

The principal activity of the Company is investment
holding. The activities of the subsidiaries are set out in
note 23 to the consolidated financial statements.

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

RESULTS

The results of the Group for the year ended 31 March
2011 are set out in the consolidated statement of
comprehensive income on pages 51 to 52.

FINAL DIVIDEND

The Board of directors of the Company does not
recommend the payment of a final dividend for the year
ended 31 March 2011.

DONATIONS

Charitable and other donations made by the Group
during the year amounted to approximately HK$801,000.
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PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and
equipment of the Group and of the Company are set out
in note 19 to the consolidated financial statements.

SHARE CAPITAL, SHARE OPTIONS AND
CONVERTIBLE BONDS

Details of the movements in the Company’s share capital,
share options and convertible bonds are set out in note
38, 41 and 37 to the consolidated financial statements
respectively.

RESERVES

Movements in the reserves of the Group and of the
Company during the year are set out in the consolidated
statement of changes in equity and in note 39 to the
consolidated financial statements, respectively.

RETIREMENT BENEFIT SCHEME

The Group provides a mandatory provident fund scheme
(“MPF Scheme”) for its staff in Hong Kong in compliance
with the requirements under the Hong Kong Mandatory
Provident Fund Schemes Ordinance(“MPF Scheme
Ordinance”). Under the MPF Scheme, the Group’s
contributions are at 5% of the employee’s relevant
income as defined in the MPF Scheme Ordinance up to
a maximum of HK$1,000 per employee per month. The
employees also contribute a corresponding amount to
the MPF Scheme if their relevant income is more than
HK$5,000 per month. The MPF contributions from the
employer are 100% fully and immediately vested in the
employees as accrued benefits once they are paid. All
benefits derived from the mandatory contribution must be
preserved until the employee reaches the retirement age
of 65 subject to a few exceptions. There is no forfeited
contribution that may be used by the Group to reduce
the existing level of contributions. For the year ended 31
March 2010, the employees’ pension costs charged to
the statement of comprehensive income is HK$1,801,000.

ME - BERRE

AEERARRME  BELRREBZES
HIBHN A M B MRME 19
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e
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BETHRUBRHNELAERFE(RESF
) - RERBESE AEEEAAE
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BRARAS%ZHR(ERAEBREES
A1,0007%7T) ° fHEB AR A AR5000
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DISTRIBUTABLE RESERVES

As at 31 March 2011, the Company had no distributable
reserves available for distribution to shareholders of the
Company.

PRE-EMPTIVE RIGHTS

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

FIVE-YEAR FINANCIAL SUMMARY

A summary of published results and of the assets and
liabilities of the Group for the last five financial years,
extracted from the audited consolidated financial
statements of the Company, is set out on page 176. This
summary does not form part of the audited consolidated
financial statements.

PURCHASE, SALE OR REDEMPTION OF
SECURITIES

The Company has not redeemed any of its shares during
the year. Neither the Company nor any of its subsidiaries
has purchased or sold any of the Company’s shares
during the year.
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SHARE OPTION

Share Option Scheme
Share option scheme |

A share option scheme (the “Scheme 1”) was adopted
by the Company pursuant to a resolution passed on 20
March 2001 and no share options were granted under
the Scheme 1 since its adoption. The Scheme 1 was
expired on 19 March 2011.

Share option scheme Il

The Company operates a share option scheme (the
“Scheme [1”) for the purpose of to enable the Company to
grant option (the “Option 11”) to the eligible participants
for their contribution to the growth of the Company or any
subsidiary and to provide the Company or any subsidiary
with a more flexible means to reward, remunerate,
compensate and/or provide benefits to the Eligible
Person. Eligible participants of the Scheme Il include
any employee, director, supplier of goods or services,
customer of the Company or any subsidiary; agent,
adviser, consultant, strategist, contractor, sub-contractor,
expert or entity that provides research, development or
other technological support or any valuable services to
Company or any subsidiary; shareholder of Company
or any subsidiary or holder of any securities issued by
Company or any subsidiary; to subscribe for shares
in the Company. The Scheme Il became effective on 2
February 2009 and, will remain in force for a period of
ten years from that date.
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SHARE OPTION (Continued)

Share Option Scheme (Continued)
Share option scheme Il (Continued)

The maximum number of shares available for issue under
the Scheme Il and any other share option schemes of
the Company must not, in aggregate, exceed 10% of
the issued share capital of the Company as at the date
of approval of Scheme Il. 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 Scheme Il and any other share option scheme
adopted by the Company which provide for the grant of
options to acquire or subscribe for shares exceeding,
in aggregate, 30% of the issued share capital of the
Company from time to time. The number of shares
available for issue under the Scheme Il was 211,379,824
shares representing approximately 7.79% of the issued
share capital of the Company as at the date of this
annual report.

The maximum number of shares issued and which may
fall to be issued upon exercise of the options granted
under the Scheme Il to each participant in any 12-month
period up to the date of grant must not exceed 1% of
the shares in issue unless it is approved by shareholders
(other than the grantees and/or their respective
associates) in a general meeting of the Company. Any
share 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
shares in issue 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.
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BREE

BRETE(E)

BRESE—(F)

RIEET 8 Z RADQ AR E b B AR A AT B
AT ZBROBE  ARETEBBAARR
REt8l Z#E B BB HITRAZ10% - &
EETEROTEMBERE  UHETER
BT B = RA R BIHRA AR AR A
8 s R AR 10 5T 5E 16 30 2 AF fa] H h B8 AR
HERLEEFITE A RITHEBRE
MAl FEITZERRODBEEEXBBAR
A TEEEEITRAZ30%  RAFHH
B REBFEIZ - AQFHF 211,379,824
IERERMAIET  HERAABRZA
ZBEBEITRNAIT7.79% °

RER+ @A BHMA - REE AT
NTTERAERSEEZRH ERHEE A
RRBEBEITRMNDZ 1% o LBRHEMAR
it FIR AR - MBEKRER (ERBR
ALK SHZBEALT)RARABMRE
ARG EHAE - AARREEREKB I IE
WITESARSE2EMBBALRTER
RERRAE - WPME 128 B AR BB AR A
EARMEEREITRG Z20.1% REEEGR
BMRXRELBHTEGERERMRK
ZARRNRIRMD U TERE ) HB 5,000,000
BT BIERRERRREARS BLHE -




i S

»

REPORT OF THE DIRECTORS
EEERE

SHARE OPTION (Continued)

Share Option Scheme (Continued)
Share option scheme Il (Continueqd)

The offer of a grant of share options under Scheme
[l may be accepted, upon payment of a nominal
consideration of HK$1 in total by the grantee. A share
option granted under Scheme |l may be exercised in
whole or in part in the manner provided in the Scheme Il
by a grantee giving notice in writing to the Company at
any time during a period not to exceed 10 years from the
date an share option granted under Scheme Il is offered
(the “Offer date II”).

The subscription price of the share options granted under
Scheme Il is determinable by the Board and notified to
the grantee, but in any event shall not be less than the
greatest of: (i) the closing price of the Company’s shares
as stated in the daily quotation sheet issued by the Stock
Exchange on the offer date Il; (ii) the average closing
price of the Company’s shares as stated in the say
quotation sheet issued by the Stock Exchange for the
five business days immediately preceding the Offer Date
Il; and (iii) the nominal value of the Company’s shares.

The Scheme Il will remain valid until 1 February 2019.
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SHARE OPTION (Continued) B REE)

Share Option Scheme (Continued) BRESTEI(Z)

Details of specific categories of share options are as R R B 2 FEBINT

follows:

Closing price of the

Company’s shares

Date of grant Exercise period Exercise price immediately before

Tranche of share options of share options of share options the grant date

ZERE B S

#x BB RER BRETED BRETEE AAAROZUHE

HK$ per shares HK$ per shares

BRET BRET

One 1 April 2009 9 March 2009 to 1 February 2019 0.125 0.12
—i#t —ZTNFMA—A “EENF=ANBEZE-NE=-A—H

Two 10 December 2010 10 December 2010 to 9 December 2013 0.328 0.32

E “T-THEST-ATA “E-T5+ZRTAEZZ-=%+ZANA

Note: Hat -

(a) The share options granted under Tranche One are (a) MREBEE-—HEHZBERENK LR
vested upon granted. & -

(b) The share options granted under Tranche Two may (b) MRIFEE B 2 BRER RITH H
exercisable at any time during the Exercise period, WA R ATR - (BAR AR ITEH
provided the maximum number of Options which the BRESRSEE TAIHB:
grantee entitled to exercise shall not exceed:

1. 30% of the total number of options during the 1. RZIZE-—ZFHF+-_ATRHE=ZT
exercise period from 10 December 2010 to 9 ——F+ZANBENITEHR
December 2011 (both days inclusive); (EEEMX) 28 ERENS

DZ=7F:

2. 30% of the total number of options during the 2. RZE—F+ZA+BE=ZE
exercise period from 10 December 2011 to 9 —ZF+ZANBENITEERA
December 2012 (both days inclusive); (EEEMKR)  28HEKRENT

DZ=T

3. 40% of the total number of options during the 3. RIE——F+ZA+HEZ
exercise period from 10 December 2012 to 9 —=F+ZAAhAB E’Jfﬂi%ﬁlﬁ
December 2013 (both days inclusive); (EEEMX)  28ERENT

panrd'itle ol
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SHARE OPTION (Continued)

Share Option Scheme (Continued)

The movement of share options during the year is

presented as follows:

BREE

BREE(E

RAFEAR - BRESBNT

Number of share options

Weighted
average

closing price
immediately
before

exercise date
SRARAMA
ZIETHYTHE

0.32
0.54

0.44

nfa T

0.54

nfa T

nfa T

EREHE
At Granted Exercised Lapsed At
1 April during the during the during the 31 March
Name or category of participant  Option type 2010 year year year 2011
R=Z-%% R-B--%
SRENERER BREER ME-B  REARE  RERTRE  REREAX ZA=1-H
Tranche One £-4
Options granted in excess of the #EHBBMAA
individual limit LRZBRE
Mr. Wong William &2 254 Scheme Il 51— 15,000,000 — (15,000,000) - -
Mr. Ng Kwok Wing $E%%4  Scheme Il 3F81= 20,000,000 —  (20,000,000) - -
35,000,000 — (35,000,000 — —
Other employees H4tfES
In aggregate & i Scheme Il 58— 1,500,000 — (1,500,000) - -
Suppliers fifE
In aggregate &£ Scheme Il £t81= 10,000,000 — - — 10,000,000
Consultants S
In aggregate &£ Scheme Il /= 10,000,000 — (10,000,000) - -
Subtotal /)t 56,500,000 — (46,500,000 — 10,000,000
Tranche Two £ #
Other employees H4tES
In aggregate A% Scheme Il &&= — 10,000,000 - — 10,000,000
Consultants FEF
In aggregate &£ Scheme Il 5H&= — 50,000,000 — — 50,000,000
Subtotal )\ — 60,000,000 — — 60,000,000
Total &5t 56,500,000 60,000,000  (46,500,000) — 70,000,000
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DIRECTORS

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

Executive directors

Ms. Jingquan Yingzi

(appointed on 22 November 2010)
Mr. Wong Man Hung, Patrick
Mr. Shan Xiaochang

(appointed on 22 November 2010)
Mr. Wu Zhongxin

(appointed on 22 November 2010)
Mr. Feng Xiaoping
Mr. Stephen William Frostick
Mr. Law Kwok Leung

(resigned on 22 November 2010)

Non-executive director

Prof. Lau Guoshun
(appointed on 22 November 2010)

Independent non-executive directors

Mr. Sousa Richard Alvaro

Mr. Lee Chi Hwa Joshua

Ms. Chan Mei Bo Mabel

The directors are subject to retirement by rotation and re-

election at the forthcoming annual meeting in accordance
with the Company’s bye-laws.
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DIRECTORS’ PROFILE

Brief biographical details of the directors are set out from
page 17 to 21.

DIRECTORS” SERVICE CONTRACTS

None of the directors who are proposed for re-election at
the forthcoming Annual General Meeting has a service
contract with the company which is not determinable
within one year without payment of compensation, other
than statutory compensation.

DIRECTORS’ REMUNERATION

Details of the directors’ remuneration are set out in note
18 to the consolidated financial statements.

DIRECTORS’ INTERESTS IN CONTRACTS

No contract of significance to which the company, any of
its subsidiaries, fellow subsidiaries or its parent company
was a party and in which a director of the company
had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the
year.
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DIRECTOR’S AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITION IN
SHARE, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION

As at 31 March 2011, the interest and short position
of the directors and chief executives of the Company
in the share of HK$0.01 each in the share capital
of the Company (the “Shares”), underlying Shares
and debentures of the Company and its associated
corporations (within the meaning of the Securities
and Future Ordinance (the “SFQO”), as recorded in the
register maintained by the Company under Section 352
of the SFO or as notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”)
pursuant to the SFO or the Rules Governing the Listing of
Securities on the Growth Enterprise market of the Stock
Exchange (the “GEM Listing Rules”) were as follows:

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

EERETETBRAERAEALQF
SAEMABEAE 2 KRG - HEH

R RERERZER

X
i

RZE——F=ZA=+—H ' ARAKE
EXFETHRABEARR T K& HE A HE
ZE(ERRBHRBERN) 2 ARNQE R’
$¢1%EEOM%EZ%ﬁU%ﬁD‘
HEARNDREESY  BELHERAR

ﬁﬁmﬁﬁﬁfwm%mmwrﬁzﬂa
MAzERRARE  IREZHRAEK
M&%%%éz%%ﬁm A ([EE 32 Fr )
HEXE:S %tmﬁ%ﬁ%%ﬁtmﬁwn
MEARRNB BRI S MARIAT

(a) RAEQXAEBRZHER

Approximate
percentage of
the Company’s

issued

share capital

Capacity and Number of YN

Name of director nature of interest shares held BRITRA

Esps SO RERME BERGHEE BHAESH

Ms. Jingquan Yingzi Interests held by controlled corporation and 2,409,069,767 88.77%
HRBH AT beneficial owner (note (a) and(b))
REHARRAZERREGHBA (Hiit(a) R (b))

Mr. Wong Man Hung Patrick Beneficial owner 25,000,000 0.92%
FEE ERBEBA (Hiit(a) R (b))

Mr. Shan Xiaochang Interests held by controlled corporation and 2,381,519,767 87.76%
BEELE beneficial owner (note (a) and (b))

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

HNEREME(c) REFRAHAE 2 i
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(a) Long positions in the ordinary shares of the
Company (Continued)

Note:

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

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

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

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

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

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

Save as disclosed above, as at 31 March 2011, none
of the directors or chief executives of the Company
had any interests or short positions in the shares,
underlying Shares and debentures of the Company
or any associated corporation (within the meaning of
the SFO) which are required (a) to be recorded in the
register maintained by the Company under section 352 of
SFO or (b) to be notified to the Company and the Stock
Exchange pursuant to the SFO or the GEM Listing Rules.

(a) REQFAEBRZER(E)

Bz

(a) B (P B BERRAFEAE
2,379,069,767 I % {7 * 2R A
HERREEXEERA ET(H%}J%
%J)&ﬂm [ Hﬁ*ﬁl?ﬁ
(IEE8NoAlEERER %ﬁ
45%&40%

EREXHERS XEE(E
% & ]) X Eagle Bliss Limited
([Eagle Bliss) D RlEERE
WA 32.5% K% 42.5% °

m}

SEHBRLEZENESEER

af Jul

HRBEAZTTAEBAER
Wealth Way K& Eagle Bliss Z
100% EF AR R B 2 T E#

(b) #EzEJSFER—HLAX(D -

(c) Sino Unicorn technology
Limited ([Sino Unicom)# A&
31,718,750 IR A& t5 - 1 /)N F
FAEREEGZARS1% e -

REXFEEEN R_F——F=A
=t—B8 BELXR T%%II%TTE&)\
BHEARB AR EZE(EERLES R
HIRRD]) 2 ety ~ ARG RE#ES
BB EMA (a) RN AR AIRIEE 7 K 2
ERPIE32G6FEZERMA 2 EEK
KR - 3 (b) REE S M AE RHI AR
ETRRNE G AR E) S B 32T 2 B R 30K

A
B e
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DIRECTORS’” RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

The Company operates a share option scheme (the
“Scheme”) 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 full-time employee or
executive of the Company or any of its subsidiaries,
including any executive and non-executive directors, any
discretionary object of a grantee which is a discretionary
trust, and any shareholder of any member of the Group
or any holder of any securities issued by any member of
the Group.

Save as disclosed in the section headed “Directors’
and chief executive’s interests and short positions in
shares, underlying shares and debentures” above, at no
time during the year were rights to acquire benefits by
means of the acquisition of shares in or debentures of
the Company granted to any director or their respective
spouse or minor children, or were any such rights
exercised by them; or was the Company or any of its
holding companies, subsidiaries and fellow subsidiaries
a party to any arrangement to enable the directors to
acquire such rights in any other body corporate.

EERERODUES 2EF

ARRRL—RBREEI([ZEE])
EESBRBEHAKFEAKESEEY L
BERSEE - ZFENAER2EER
BARASZEFRAREMNZBEERSH
B8 BRIMATRIFNTES  EF
ERERERZARAZEZERSEAN &
AREBEMKE AR 2 EMRRIAEE
EAXBERARAMBTEMNES ZEMRFE
A o

%tif%%&z%ﬁﬁ/\éﬁéﬁiﬁ - HHE
Bin RAEHEE < R R | — BT EE
S E’\\$$F£Eﬂﬁvﬁsﬁ MEEAES K
MERBZEBRFY FREREMAE
BYEBANR I SEEE D A

?&%ﬁﬂﬁﬁﬁﬁﬂﬁ%%ﬂ F AR A B
HEMZERAR - FRAARRARFARL
,\.:TifiﬂzZﬁH%é%THX ST E A
ABERBZZFER -
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SUSTANTIAL SHAREHOLDERS'
AND SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES OF THE COMPANY

INTERESTS

As at 31 March 2011, so far as was known to the
directors of the Company, the following persons (not
being directors or chief executives of the Company) had,
or were deemed to have, interests and long positions in
the Shares or underlying Shares which would fall to be
disclosed under the provisions of Divisions 2 & 3 of part
XV of the SFO and were recorded in the register kept by

the Company pursuant to section 336 of SFO.

Name of shareholders

Mr. Lee Yuk Lun
Mr. Au Yeung kai Wah
Cyberland (China) Limited

Eagle Bliss Limited

Rise Enterprises Limited

Stepwise International Holdings Limited

Ms. Wu Shuhua

RRE#

TEBRRL
BBRELE
Mt (RE)BRAH)

FREXBRAA

REARERARAA

RNETL

Number

of shares —
long position

it
— R

219,298,244
160,625,000

RZE——F=R=+—RH BEARFAE
ERE ATAL(EHFARREZTHEE
1T B) D sk AR RE A 0 h B sl AR
RBEEREBEZEZ MR RIIEXVEE 2K
BN MZRERATHE  MRERARTA
REZZFLEGRIIFEIB6HFE ZERL
MARzEELTR

Derivative interests
RS

Percentage of
share capital to

Number of issued capital at

underlying

shares —

Percentage of long position

share capital ~ HBRHEE—

BRAES L e
(%)

8.08 —
5.55 —
— 2,379,069,767
(note (a) and (b))
(Wit (a) k(b))
2,379,069,767

(notes (a), (c) and

(e))

(Hit(a) (c)R(e)
2,379,069,767

(notes (a) and (b))
(Wit (a) % (b))
2,379,069,767

(notes (a), (b) and

(d)

(Wi (a) (b) % ()
2,381,519,767

(note (f))

()

31 March 2011
R=B-—-F
=ZA=1+-H
HERTRE
ZBRARES

(%)

87.67

87.67

87.67

87.67

87.76
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SUSTANTIAL SHAREHOLDERS’ INTERESTS
AND SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES OF THE COMPANY
(Continued)

Note:
(a) The interests refer to the same parcel of shares.

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

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

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

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

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

Save as disclosed above and in the above section
headed “Directors’ and chief executives’ interests
and short positions in the Shares, underlying Shares
and debentures of the Company or any associated
corporation”, the Company had not been notified of any
other interests or short positions in the issued share
capital of the Company to be recorded under Section
336 of the SFO as at 31 March 2011.

RELATED PARTY TRANSACTIONS

Details of the significant related party transactions
undertaken in the usual course of business are set out
in note 45 to the consolidated financial statements.
None of these related party transactions constitutes a
discloseable connected transaction as defined under the
Listing Rules.

~ EIICODE AGRICULTURE (HOLDINGS) LIMITED 7} i 22 2237 B2 45 bR 2 =
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REPORT OF THE DIRECTORS
EEERE

PUBLIC FLOAT PNBRERE

Based on the information that is publicly available to the BARRRBZ A ARENREBEESSAM
Company and within the knowledge of the directors, at Mo REABEAH  ARATERLEER
least 25% of the Company’s total issued share capital RAEEHEEITIRAZ 25% °

was held by the public as at the date of this report.

EVENT AFTER THE REPORTING PERIOD ERHREE

Details of the event after the reporting period of the AEEZE2HRMEREFEFBHNEGEE VB
Group are set out in note 47 to the consolidated financial WERMFEAT -

statements.

£

ZEERERMEHNFRFEI9E 47
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CORPORATE GOVERNANCE

Corporate governance report of the company is set out
on pages 39 to 47 of the annual report.

CODE OF CONDUCT REGARDING EEETERSZRFZITRTA
SECURITIES TRANSACTIONS BY DIRECTORS

m 4
>
ol

o

\
/

Throughout the year ended 31 March 2011, the Company REBEZ2-_ET—F=A=+—BI-EEAF
continued to adopt a code of conduct regarding ER - AAGEERNERESETES
securities transactions by directors on terms no less RS ZITRTH - BIGEHEEZER LR
exacting than the required standard of dealings as BIE55.48 £ 5.67 IKFTE 2 X 5 28 [A
set out in Rules 5.48 to 5.67 of the GEM Listing Rules. FEE o AARNMEMEEBESELHAR
The Company had also made specific enquiry of all B MBARQRAA - WELBEMK
Director and the Company was not aware of any non- ERERSGHATEANNEBESETES
compliance with the required standard of dealing and its RHZITRFEZIER -

code of conduct regarding securities transactions by the

Directors.

COMPETING INTEREST FEELS

None of the directors or management shareholders of RATEEEHNETEBRE(FEE BAIER
the Company (as defined in the GEM Listing Rules) has TR A B A R R TSR A
an interest in a business that competed or may compete AR BT E TS o

with the business of the Group.
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AUDIT COMMITTEE

The Company has established an audit committee
comprising three independent non-executive directors
and has adopted the terms of reference governing the
authority and duties of the audit committee. The present
members of the audit committee are Mr. Sousa Richard
Alvaro, Mr. Lee Chi Hwa Joshua and Ms. Chan Mei Bo
Mabel. The primary duties of the audit committee are to
review and supervise the financial reporting process and
internal control of the Group. Four meetings were held
during the year. The audit committee has reviewed the
annual results of the Group.

AUDITORS

The consolidated financial statements have been audited
by KL CPA Limited.

KL CPA Limited will retire and, being eligible, offer
themselves for reappointment at the forthcoming annual

general meeting of the Company.

On behalf of the Board

Jingquan Yingzi
Chairman

Hong Kong, 27 June 2011
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COMPLIANCE WITH THE CODE ON
CORPORATE GOVERNANCE PRACTICES

The Company’s corporate governance practices are
based on the principles and the code provisions
(the “Code”) as set out in the Code on Corporate
Governance Practices as set out in Appendix 15 of the
Rules Governing the Listing of Securities on the Growth
Enterprise Market of The Stock Exchange of Hong
Kong Limited (the “GEM Listing Rules”). The principles
adopted by the Company emphasis a quality board,
transparency and accountability to shareholders. In the
opinion of the Board, the Company has complied with
the Code for the year ended 31 March 2011, with the
exception of the deviation in respect of the appointment
term of non-executive directors as mentioned below.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding
Directors’ securities transactions on terms 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 and the required
standard of dealings and its code of conduct regarding
securities transactions by the Directors for the year
ended 31 March 2011.

ARRZEREERERIANERNEBHE
RZMEBERRARBIERZE R LM RR A
ERETRADMEFIBZEEERER
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BOARD OF DIRECTORS

The Directors acknowledge their responsibilities for the
preparation of accounts, which shall give a true and
fair view of the state of affairs of the Group. Details of
the basis of preparation of accounts are set out in note
3 to the accounts. The Board is also responsible for
formulating the Group’s long-term strategy, determining
and approving the Group’s significant transactions
and supervising the management to ensure thorough
implementation of the Group’s policies and effective
performance of their duties. Other decisions are to be
delegated to management. As at 31 March 2011, the
Board comprised ten Directors, including six executive
Directors (including the Chairman), one non-executive
Director and three independent non-executive Directors.
Biographies of the Directors are set out in pages 17 to
21.

There is no non-compliance with rules 5.05(1) and (2)
of the GEM Listing Rules. To the best knowledge of the
Directors, Ms. Jingquan Jingzi, Mr. Shan Xiaochang and
Mr. Wu Zhongxin are indirectly interested in the entire
issued share capital of Cyberland (China) Limited, a
company which holds convertible bonds due 2015 of
an aggregate nominal amount of HK$1,073,000,000 of
the Company as at the date of approval of this annual
report. Save as disclosed herein, there is no relationship
(including financial, business, family or other material/
relevant relationship(s)) among members of the Board.

Under code provision A.4.1, non-executive directors
should be appointed for specific term. There is no
specific term of appointment of the non-executive
Directors of the Company, however, they are subject
to retirement by rotation in accordance with Bye-law of
the Company. Accordingly the Company considers that
sufficient measures have been taken to dealt with the
requirement in respect of the appointment terms of non-
executive Directors as required under the code provision.

~ IWIOCODE AGRICULTURE (HOLDINGS) LIMITED #tith 22 2= BER A =
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BOARD OF DIRECTORS (Continved)

Each of the independent non-executive Directors has
made an annual confirmation of independence pursuant
to Rule 5.09 of the Listing Rules. The Company is of the
view that all Independent Non-executive Directors meet
the independence guidelines set out in Rule 5.09 of the
GEM Listing Rules and are independent in accordance

BEEg@)

EBWUFATEZTCRE L TMMRAIZES5.09
FREBELFEBLMERE - XRARA -
ERBUFNATEZTONEAIERLTR
A 5.00RIEL 2 BT S| - BIRIEIE
Sl Z &R T B

with the terms of the guidelines.

The Board held a board meeting for each quarter to

EXeBFRTESCORUNELRRE

approve the Group’s results. In addition to quarterly ¥E - BRIEESHIN TEESHREBELFA
meeting, it meets as and when warranted by particular ez BEFEAN HERTAAES

circumstances. During the year under sixteen Board

CEE EFTHERFBOT :

Meeting were held. Details of the attendance of the

Board are as follows:

Executive Directors
Ms. Jingquan Yingzi (Chairman)
(appointed on 22 November 2010)
Mr. Wong Man Hung Patrick
Mr. Shan Xiaochang
(appointed on 22 November 2010)
Mr. Wu Zhongxin
(appointed on 22 November 2010)
Mr. Feng Xiaoping
Mr. Stephen William Frostick
Mr. Law Kwok Leung
(resigned on 22 November 2010)

Non-Executive Director
Prof. Lau Guoshun
(appointed on 22 November 2010)

Independent Non-Executive Directors
Mr. Sousa Richard Alvaro

Mr. Lee Chi Hwa Joshua

Ms. Chan Mei Bo Mabel

Attendance
HE=R
HITES
HRBHEZLE (FE)
(RZZE—ZFF+—-—HAZ+ZBEZT) 3/4
W&f‘aét 16/16
BEESEE
(RZE—ZEF+—HAZ+-HEZMT) 0/4
R EE
(R=ZZE—ZTF+—A-+-HEZMHF) 0/4
HNFRE 9/16
Stephen William Frostick %t 4 12/16
EEREE
(R=ZZE—ZTF+—AZ+ZHHT) 2/12
FHTES
2= B2
(RZZE—ZTF+—AZ+ZHEZMHF) 0/4
Eﬁ#ﬁﬁ§$
O it 1/16
$%$%$ 12/16
PREZE 2+ 3/16
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CHAIRMAN AND THE CHIEF EXECUTIVE
OFFICER

Under the code provision A.2.1, the roles of chairman
and chief executive officer are separate and are not
performed by the same individual. Mr. Wong Man Hung
Patrick held the position of chairman of the Company
(the “Chairman”) until his resignation as the chairman
of the Company on 26 November 2010 (but remained
as executive Director) and Ms. Jingquan Yingzi was
appointed as the Chairman in place of Mr. Wong Man
Hung Patrick on 26 November 2010. Mr. Law Kwok
Leung held the position of chief executive officer of
the Company (the “CEQ”) until his resignation on 22
November 2010. Hence, during the period from 1
April 2010 to 21 November 2010, the Chairman was
responsible for overseeing the function of the Board
and formulating overall strategies and policies of
the Company and the CEO, supported by the senior
management, was responsible for managing the Group’s
responsibilities, the business, implementing major
strategies, making day-to-day decisions and coordinating
overall business operations.

As at the date of this report, the Chairman is Ms.
Jingquan Yingzi and the Company does not have a CEO.
The Chairman is responsible for overseeing all Board
functions, while the role of CEO is performed collectively
by executive directors (excluding Ms Jingquan Yingzi)
and senior management of the Company to oversee the
day-to-day operations of the Group and implementing the
strategies and policies approved by the Board.

The Board considers that under the current arrangement,
the balance of power and authority is ensured by the
operations of the Board, which comprises experienced
and high caliber individuals who meet regularly to
discuss issues affecting operations of the Group.

EERITHRAR
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NOMINATION OF DIRECTORS

No nomination committee was established by the
Company.

The Board is mainly responsible for identifying suitable
candidates for members of the Board when there is
a vacancy or any additional director is considered
necessary. The Board will review the qualifications of the
relevant candidate for determining the suitability to the
Group on the basis of his qualifications, experience and
background. The Board held a meeting during the year
regarding the nomination and approval of appointment
of the Directors. The Directors, namely Wong Man Hung
Patrick, Feng Xiaoping, Stephen William Frostick and Lee
Chi Hwa Joshua attended this meeting.

BOARD COMMITTEE

To assist the Board in discharge of its duties, the Board
is supported by two board committees. Each committee
has its defined scope of duties and terms of reference
and the committee members are empowered to make
decisions on matters within the terms of reference of
each committee.

(1) Audit Committee

The Company has established an audit committee
(the “Audit Committee”) with written terms of
reference in compliance with Rule 5.29 of the
GEM Listing Rules. The primary duties of the Audit
Committee are (a) to review the Group’s annual
reports, interim reports and quarterly reports; (b)
to discuss and review with the auditors of the
Company on the scope and findings of the audit;
and (c) to supervise the financial reporting process
and internal control procedures of the Group.

The Audit Committee consists of all of the Company’s
independent non-executive Directors, namely Mr.
Sousa Richard Alvaro, Mr. Lee Chi Hwa Joshua and
Ms. Chan Mei Bo Mabel. The chairman of the Audit
Committee is Mr. Sousa Richard Alvaro.

AN NNEeRESE 43 I
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BOARD COMMITTEE (Continved)

(1)

Audit Committee (Continued)

The Audit Committee held 4 meetings during the
year under review. Details of the attendance of the
Audit Committee meetings are as follows:

Members 24=1

Mr. Sousa Richard Alvaro BRESUEE
Mr. Lee Chi Hwa Joshua TRELRYE
Ms. Chan Mei Bo Mabel PREBELL

The Group’s unaudited quarterly and interim results
and audited annual results during the year ended
31 March 2011 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 following is a summary of work performed by
the Audit Committee during the year:

1. Reviewed and discussed the audited financial
statements of the Group for the year ended 31
March 2010 with recommendations to the Board
for approval,

2. Reviewed and discussed the unaudited interim
financial statements of the Group for the
six months ended 30 September 2010 with
recommendations to the Board for approval;

3. Reviewed and discussed the unaudited

quarterly financial statements of the Group
for the three months ended 30 June 2010 and
nine months ended 31 December 2010 with
recommendations to the Board for approval;

~ IW.VBRCODE AGRICULTURE (HOLDINGS) LIMITED #}ih 22 2 3% B2 45 IR /A =
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BOARD COMMITTEE (Continved)

(1)

()

Audit Committee (Continued)

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

5. Reviewed and discussed the appointment of
the external auditor and make recommendations
to the Board for approval and approved the
remuneration and terms of engagement of the
external auditor.

Remuneration Committee

The Company has established a remuneration
committee (the “Remuneration Committee”)
according to the relevant provisions of the GEM
Listing Rules with written terms of reference. Its
primary duties are (a) make recommendations to
the Board on the Company’s policy and structure
for all remuneration of directors and senior
management; and (b) establish a formal and
transparent procedure for developing policy on such
remuneration.

The Remuneration Committee consists of all of the
Company’s independent non-executive Directors,
namely Mr. Sousa Richard Alvaro, Mr. Lee Chi Hwa
Joshua and Ms. Chan Mei Bo Mabel. The chairman
of the Remuneration Committee is Mr. Sousa Richard
Alvaro.

In June 2010, the Remuneration Committee met
to discuss the remuneration related matters. Mr.
Sousa Richard Alvaro and Mr. Lee Chi Hwa Joshua
attended the meeting. During the meeting, the
performance of executive directors was assessed,
and the remuneration of whom and the policy
of which was discussed and approved. Save as
disclosed herein, no other meeting was held by the
Remuneration Committee.
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INTERNAL CONTROL

The Board has overall responsibility for maintaining
sound and effective internal control to safeguard the
Group’s assets and shareholders’ interests. The Board
has conducted regular reviews on the effectiveness
of the Group’s internal control system during the year,
which covers all material controls, including financial,
operational and compliance controls as well as risk
management functions and an annual review on the
adequacy of staffing of the accounting and financial
reporting function.

The Board monitors the Group’s progress on corporate
governance practices. Periodic meetings are held, and
circulars or guidance notes are issued to directors
and senior management where appropriate, to ensure
awareness of best corporate governance practices.

AUDITORS’ REMUNERATION

The statement of the external auditor of the Company
about their reporting responsibilities on the Company’s
financial statements for the year ended 31 March 2011
is set out in the section headed “Independent Auditor’s
Report” in this annual report.

During the financial year ended 31 March 2011, the
fees paid and payable to auditors in respect of audit
and non-audit services to the Group were approximately
HK$1,694,000 (2010: HK$682,000) and Nil (2010:
HK$714,000) respectively.

COMMUNICATIONS WITH SHAREHOLDERS
AND INVESTORS

The Board believes that a transparent and timely
disclosure of the Group’s information will enable
shareholders and investors to make the best investment
decision and to have better understanding on the Group’s
business performance and strategies. It is also vital for
developing and maintaining continuing investor relations
with the Company’s potential and existing investors.
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COMMUNICATIONS WITH SHAREHOLDERS
AND INVESTORS (Continued)

The Company maintains a website at “www.code-hk.
com” as a communication platform with shareholders and
investors, where information and updates on the Group’s
financial information and other information are available
for public access. Shareholders and investors may write
directly to the Company at its principal place of business
for any inquiries. Inquiries are dealt with in an informative
and timely manner.

The Board welcomes views of shareholders and
encourages them to attend general meetings to raise
any concerns they might have with the Board or the
management directly. The Chairman of the Board is
normally present at the annual general meetings and
other shareholders’ meetings of the Company to answer
questions raised.
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Independent Auditor’s Report

To the shareholders of Code Agriculture (Holdings)
Limited

(Incorporated in Bermuda with limited liability)

{5 B i 255 I A PR 2
KL CPA LIMITED

We have audited the consolidated financial statements
of Code Agriculture (Holdings) Limited (the “Company”)
and its subsidiaries (together, the “Group”) set out on
pages 51 to 175, which comprise the consolidated and
Company statement of financial position as at 31 March
2011, and the consolidated statement of comprehensive
income, the consolidated statement of changes in equity
and the consolidated statement of cash flows for the year
then ended, and a summary of significant accounting
policies and other explanatory notes.

DIRECTORS’ RESPONSIBILITY FOR THE
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 (“HKFRS”) issued by the
Hong Kong Institute of Certified Public Accountants
(“HKICPA”) 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 that are free from material misstatement, whether
due to fraud or error;
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Room 303, Carpo Commercial Building,
18-20 Lyndhurst Terrace, Central, Hong Kong
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INDEPENDENT AUDITOR’S REHOR
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AUDITOR’S RESPONSIBILITY

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

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

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

In our opinion, the consolidated financial statements give
a true and fair view of the state of affairs of the Company
and of the Group as at 31 March 2011 and of the
Group’s results and cash flows for the year then ended
in accordance with HKFRS and have been properly
prepared in accordance with the disclosure requirements
of the Hong Kong Companies Ordinance.

KL CPA Limited
Certified Public Accountants

Lam Chi Ming Francis
Practising certificate number: P05323

Hong Kong, 27 June 2011
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For the year ended 31 March 2011 #E=—Z——F=A=+—HIFE

2011 2010
Note —E——F —E-TF
Hiit HK$’000 HK$'000
FETT FET
(Restated)
(&%)
Continuing operations HEREXER
Revenue WA 6 597,268 220,796
Cost of sales and services SHE R AR A A (439,210) (151,172)
Gross profit Bl 158,058 69,624
Other revenue H g A 7 26,647 1,210
Distribution costs Sali=] DN (53,599) (3,152)
Administrative expenses THER (109,008) (39,212)
Profit from operations AR 22,098 28,470
Finance costs BLE AR 8 (28,123) (6,231)
Other losses H b E5E 9 (10,494) (32,630)
Impairment loss on goodwill HEREMELEE
and other intangible assets REEE 10 (219,928) (103,810)
Loss before income tax MRETEBIAIEE 11 (236,447) (114,201)
Income tax credit/(expense) FisfiEe, (ZH) 12 11,662 (7,051)
Loss for the year from BEREEBRZFE
continuing operations B8 (224,785) (121,252)
Discontinuing operations RIEREER
Loss for the year from I EEE 2
discontinuing operations FEEE 14 — (169,091)
Loss for the year FEEE (224,785) (290,343)
Other comprehensive income Hfh 2 mH K
Exchange differences on BMEBINEBEEZ
translating foreign operations  [E X Z=%8 20,557 382
Total comprehensive income FEZEKRFHALE
for the year (204,228) (289,961)

2011 ANNUAL REPORT I



U ) = 4

CONSOLIDATED STATEMENT ;"NQDME
SETERFER

For the year ended 31 March 2011 H#E=—Z——F=A=+—HIFE

2011 2010
Note —E——F —E-FF
Hiat HK$’000 HK$'000
FET FEL
(Restated)
(&%)
Loss attributable to: LT ALTEGESE :
— Owners of the Company — RXREHEE A (224,988) (269,331)
— Non-controlling interests — JEPERER 203 (21,012)
(224,785) (290,343)
Total comprehensive income LT ATEEZEKE
attributable to: e
— Owners of the Company — KATHEAA (204,308) (268,937)
— Non-controlling interests — JEPEfRR R 80 (21,024)
(204,228) (289,961)
Loss per share BRER 15
From continuing and REFER
discontinuing operations BRI EET
Basic (HK cents per share) EAR(ZRB) (8.30) (14.20)
From continuing operations REFELCEER
Basic (HK cents per share) ER(FRRAEN) (8.30) (5.28)
The notes on pages 60 to 175 form an integral part of FO0EN7T5 B ZMaFEAK I EHBHREZ
these financial statements. —EB1p o
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As at 31 March 2011 R=E——F=A=+—H

2011 2010
—E——5F —=F
Note HK$’000 HK$'000
it FET FET
(Restated)
(&5)
Non-current assets ERBEE
Property, plant and equipment — #)3 « #23 & R B 19 83,514 213,543
Prepaid land lease payments i‘EH:I:iTE?FHE K 20 6,730 8,523
Goodwill GRS 21 777,347 817,195
Other intangible assets H A B 22 142,928 268,940
Interest in an associate RN = ey 24 — —
1,010,519 1,308,201
Current assets REBEE
Inventories FE 25 64,745 18,753
Trade and bills receivables JE U BR T % R W ZE i 26 462,152 331,308
Prepayments, other receivables J&fIFIE  Hth fE Uk
and deposits BN EE 27 152,075 166,787
Amounts due from customers JEWEF AL ITIRZKIEA
for contract works 28 5,992 —
Financial assets at fair value REEEREAFEREE
through profit or loss LEREE 29 822 6,916
Tax recoverable Al B Y 7 IE — 226
Pledged deposits [ ERER N 30 231,372 135,918
Cash and bank balances Be RIBITHET 30 47,491 192,881
964,649 852,789
Assets held for sale RIEBECEE 31 101,902 2,141
1,066,551 854,930
Current liabilities REBEE
Trade and bills payables FERTBR AR R E iR 32 329,189 236,080
Other payables and accruals  EfbfEfR A K& BT
R 56,438 30,743
Amounts due to related JETREE R R FIE
companies 33 1,807 6,644
Amounts due to directors BN EEFRIE 33 6,013 —
Borrowings BE 34 288,063 312,227
Deferred income PEIEW A 35 583 —
Tax payable FE IR 3,357 7,051
685,450 592,745
Net current assets BRBEE 381,101 262,185
Total assets less current HEERRBARE
liabilities 1,391,620 1,570,386
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CONSOLIDATED STATEMENTAO
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As at 31 March 2011 R=E——F=A=+—H

2011 2010
—E——F —T-FF
Note HK$°000 HK$'000
Hi et FHET TFET
(Restated)
(&%)
Capital and reserves BAR#E
Share capital % < 38 27,138 26,673
Reserves i 39(a) 678,612 878,178
Equity attributable to owners of AN FIEA ARELIER
the Company 705,750 904,851
Non-controlling interests FEfE IR M 2 27,757 5,328
Total equity HatE 733,507 910,179
Non-current liabilities FRBEME
Deferred tax liabilities EERIEAE 36 12,825 —
Convertible bonds @R ES 37 645,288 660,207
658,113 660,207
1,391,620 1,670,386
Approved and authorised for issue by the board of mEEeR - Z——F&XA-_++tB#tE
directors on 27 June 2011. R PR B o
On behalf of the board REEES
Jingguan Yingzi Wong Man Hung Patrick
HRBH EXXE
Director Director
BF EE
The notes on pages 60 to 175 form an integral part of F60E 175 B 2 MK I SRz 2 —
these financial statements. 1 e
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As at 31 March 2011 R=Z——F=H=+—H
2011 2010
———% —z—=2f
Note HK$’000 HK$'000
iokza FET FEIT
Non-current assets kRBEE
Property, plant and equipment  #% - #%23 & R 19 — 22
Interests in subsidiaries FREIER 23 1,402,545 1,417,080
1,402,545 1,417,102
Current assets RBEE
Prepayments, other receivables JBfIFRIE « H b U FRIA
and deposits Mize 27 1,374 2,779
Cash and bank balances BWe& RIRTTHETF 30 7,343 92,978
8,717 95,757
Current liabilities REEE
Other payables and accruals H fth f& 1 518 &
FEETE R 908 2,306
Amount due to a director B EEFIB 33 5,000 —
5,908 2,306
Net current assets FREBEE 2,809 93,451
Total assets less current HEERRBAR
liabilities 1,405,354 1,510,553
Capital and reserves BRAK #E
Share capital & s 38 27,138 26,673
Reserves i 39(b) 732,928 823,673
760,066 850,346
Non-current liabilities kRnEBERE
Convertible bonds A (E 37 645,288 660,207
1,405,354 1,510,553

Approved and authorised for
directors on 27 June 2011.

On behalf of the board

Jingguan Yingzi
HRBH
Director

EF

The notes on pages 60 to 175 form an integral part of

these financial statements.
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CONSOLIDATED STATEMENT
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For the year ended 31 March 2011 H#E=—Z——F=A=+—HIFE

Attributable to owners of the Company
ROAREAELE
Share-hased
Payment Convertible
Reserve Bonds Non-
Share Share  Accumulated Merger Capital WERE  Exchange Reserve Controlling
Capital ~ Premium Losses Reserve Reserve $fEE Reserve  F#MKES  Subtotal  Interests Total
Ba  REEE  ZHEE  AMEE  RAEE  RERE  EXBE L Mt HERES i
HK$:000 HK§ 000 HK$ 000 HK§ 000 HK§'000 HK§ 000 HK$ 000 HK$000 HK§ 000 HK§ 000 HK$ 000
FAT FAL FAL FAT FAT FAL FAT FAT FAT FAL FAT
(note b)
(Hito)
At 1 April 2009 H-gEnE
mA-A M58 G (6749) (197) - 7382 (290) - M BB 255

Issue of shares, LRkt 2k

net of expenses 57 8,310 4437 = = = = = = 422,637 - 422,637
Issue of convertiole bonds ~ BfFTERES - - - - - - Y i R A - 8%
Share option scheme: Bl
— proceeds of share issued  — EEARHZ

fi&HE 70 8,855 - - - - - 9,625 - 9,625

—lapse of share options ~~ — EBRIEXHK - - - - - (6,000) - - (6,000) = (6,000)

— value of sevices — RHEE - - - = = 14500 = = 14500 = 14500

Acquisiion of subsidiaries ~ WEFAR - - - = 26,062 = = = 26,062 = 26,062

Exchange differences EXZE s

(note a) - - - - - - 382 - 382 (12) 310
Loss for the year FEEE = - (269331) = = = = - (269331) 2101 (290343)
At 31 March 2010 and HZ%-%%

1 April 2010 zf=1-8

R-%-3%
BA-A 26,673 1,035,366 (636,820) (197) 26,062 15,882 92 437,793 904,851 5,328 910,179

Redemption of convertible BB A {EA

bonds - - - - - - - 0%  (9%9) - (0.969)
Share option scheme: B
— proceeds from share - BEfIRf A

issued £5E 465 5,348 - - - - - - 5813 - 5813

— evercise of share options~— — 7R = 15410 = = — (15.470) = = = = =

—valug of services — RiER - - - - - 9,362 - - 9,362 - 9,362

Acquisiion of subsidiaries ~ WETFA - - - - - - - - - 2,349 2,349

Exchange diferences EizEWa)

(rote &) - - - - - N 15 - N (123 W5
Loss for the year FRER - - (204.989) = - - - — (24989 N3 (224785
At 31 March 2011 HZ%--%

=h=1-A 27,138 1,036,184 (861,808) (197) 26,062 9,174 20,172 427,825 705,750 21,757 733,507

Note: Htet -

(a) Exchange differences represent adjustments arising (a) EXZEEHBEGIHNTFRARIERBER
on translation of financial statements of overseas B RRFTEA 2 FHE -
subsidiaries and an associate.

(b) The merger reserve of the Group represents the (b) AEEzAEHFREERFIKETFARZ
difference between the nominal value of the share BRAEERAQ R BBREMBEARARD
capital of a subsidiary acquired and the nominal AR_TE-—F=—F -+ BHEZ
value of the shares issued by the Company EREEMEBAEEAR=_ZTZT—F=
in exchange thereof pursuant to the Group A +BRzEEMBTZROIEEZ
reorganisation on 20 March 2001 as set out in the EH e

prospectus of the Company dated 26 March 2001.
£ 60F 175 B 2 Mz I FH B HmK 2

The notes on pages 60 to 175 form an integral part of S
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these financial statements.
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For the year ended 31 March 2011 #E=—Z——F=A=+—HIFE

2011 2010
—EB——F —ET-TF
Note HK$°000 HK$'000
HaF FETT FHET
Cash flows from operating RETH RS
activities mE
Loss for the year FEEE (224,785) (290,343)
Adjustment for: RTINEEFE
Income tax (credit)/expense FTiSfi(&e), X (11,662) 7,051
Interest expenses AEXZH 28,123 6,273
Interest income B A (2,431) (615)
Impairment loss on other H h fE WO IBRU(E
receivables 518 3,630 27,642
Write-off of inventories FE MR 3,926 3,995
Loss on disposals of HEME - g Rk
property, plant and RiEEE
equipment 68 =
Waiver of interest on REBRABRES 2
convertible bonds & (8,108) —
Share-based payments AR R B
TRIA 9,362 8,500
Depreciation and e REE
amortisation 42,068 11,574
Impairment loss on goodwill EEREERE 120,234 81,400
Impairment loss on property, I - B KRR
plant and equipment BEEE a7 11,770
Impairment loss on other Hi |\ &ERE
intangible assets E518 99,694 172,140
Fair value loss/(gain) on REHEEEAFE
financial assets at fair R ERERE
value through profit or NFEEE
loss (zs) 2,891 (3,838)
287,842 325,892
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For the year ended 31 March 2011 H#E-—ZE——&=A=+— EIJJ:EV

2011 2010
—EB——F —Z4F
Note HK$°000 HK$'000
HtaF FET FET
Operating profit before LEEREFAIZ
working capital change 1L g A 63,057 35,549
(Increase)/decrease in FEOEM),E
inventories (41,027) 118,995
Increase in trade and bills JFEE UK B R e JRE M B 4 3
receivables n (121,394) (68,633)
Decrease/(increase) in FARRIE - HAbFEL
prepayments, other RIERZERD
receivables and deposits (1) 59,509 (47,880)
Decrease in amounts due EREFAEHTIIENRIE
from customers for contract Vo
works 280 —
Increase/(decrease) in R ERR R ENEE
trade and bills payables a0, CGRA) 111,732 (7,897)
Decrease in other payables H Ath FE - 5018
and accruals FESTE R (21,160) (17,529)
Decrease in amounts due to FETRAE A R
related companies SRIER (4,838) (30)
Increase/(decrease) in ENESRIA
amount due to directors #n,/ i) 6,013 (6,065)
Cash generated from LEEECRS
operations 52,172 6,510
Interest received B2 W F B 2,431 615
Interest paid 2RFE (19,421) (6,273)
Income tax paid BTFTER (12,875) —
Net cash generated from RETHEEZHSFE
operating activities 22,307 852
Cash flows from investing REFHZRE
activities mE
Purchases of property, plant BEME  HER
and equipment B (16,371) (17,550)
Proceeds on disposal HEWE - HER
of property, plant and JAE 2 PR RIE
equipment 205 48
Net cash outflow from WEFARzRE
acquisition of subsidiaries e R 40 (16,864) (136,584)
Additions of financial assets HESHEE (40,241) —
Disposals of financial assets HESREE 43,444 —
Increase in pledged deposits T IEMIF LN (95,454) (135,918)
Net cash used in investing RETBAZRE
activities B (125,281) (290,004)
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For the year ended 31 March 2011 &&= =—ZF——F®=A=+—8H |r¢F

2011 2010
—E——fF —ZF
Note HK$°000 HK$'000
HtaF FETT FET
Net cash inflow from METBHZHRER
financing activities E%E
Borrowings (repaid)/raised )/ RIMEE 42 (48,590) 42,557
Proceeds from issuance of TTHXTQZFF[?%?K
shares — 422 637
Proceeds from exercise of TR ARAE 2 P18 5KIR
share option 5,813 9,625
Redemption of convertible f& O] AT AR (B 55
bonds (25,000) —
Net cash (used in)/from METE (A EE
financing activities ZHEFE (67,777) 474,819
Net (decrease)/increase in iﬁﬁ&ﬁﬁi—’fﬂﬁwz
cash and cash equivalents W), IR (170,751) 185,667
Cash and cash equivalents at ﬁ?ﬂzfﬁﬁﬁiﬁﬁ
the beginning of year ZEY 192,881 6,976
Translation differences ERER 25,361 238
Cash and cash equivalents at SR CHEERREE
the end of year EY 47,491 192,881
Analysis of balances of cash REREESZEYWEHZ
and cash equivalents o
Cash and bank balances Be MIRTTHEF 47,491 192,881
The notes on pages 60 to 175 form an integral part of FE0ER 175 B ZMsFAMItEFET KRR

these financial statements.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

GENERAL

The Company is a public listed company
incorporated in Bermuda and domiciled in Hong
Kong with limited liability. The addresses of the
registered office and principal place of business
of the Company are disclosed in the “Corporate
Information” section of the annual report.

Pursuant to a special resolution in relation to the
proposed change of company name at the special
general meeting held 22 March 2010 and was
approved by the Registrar of Companies in Bermuda
and Hong Kong on 23 March 2010 and on 14
April 2010 respectively, the Company’s name was
changed from China Chief Cable TV Group Limited
(Chinese translation being F BI3C& B & R A A,
for identification purpose only) to Code Agriculture
(Holdings) Limited and adopted the Chinese name
‘Rt ZEERER AR as the secondary name of
the Company.

The Company is an investment holding company
and its shares have been listed on Growth
Enterprise Market (“GEM”) of The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”). The
principal activities of its subsidiaries are set out in
note 23.

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS

In the current year, the Group has applied the
following new and revised standards, amendments
and interpretations issued by the Hong Kong
Institute of Certified Public Accountants.

HKFRS 2 (Amendments) Group cash-settled share-based

payment transactions
HKFRS 3 (as revised in 2008)  Business combinations

HKAS 27 (as revised in 2008)  Consolidated and separate financial
statements

HKFRSs (Amendments) Improvements to HKFRSs 2009

Except as described below, the adoption of
the new and revised standards, amendments
and interpretations in the current year has had
no material effect on the consolidated financial
statements.
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NOTES TO THE FINANCIAL STA
Bt 38 3R & M 5 .

For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

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

HKFRS 2 (Amendments), “Group cash-settled
share-based payment transactions” — effective
from 1 January 2010.

In addition to incorporating HK(IFRIC) 8, “Scope of
HKFRS 27, and HK(IFRIC) 11, “HKFRS 2 — Group
and treasury share transactions”, the amendments
expand on the guidance in HK(IFRIC) 11 to address
the classification of group arrangements that were
not covered by that interpretation.

HKFRS 3 (Revised), “Business combinations”,
and consequential amendments to HKAS
27 “Consolidated and separate financial
statements”, are effective prospectively to
business combinations for which the acquisition
date is on or after 1 April 2010.

The revised standard continues to apply the
acquisition method to business combinations but
with some significant changes compared with
HKFRS 3. For example, all payments to purchase a
business are recorded at fair value at the acquisition
date, with contingent payments classified as debt
subsequently re-measured through the statement
of comprehensive income. There is a choice on
an acquisition-by-acquisition basis to measure
the non-controlling interest in the acquiree either
at fair value or at the non-controlling interest’s
proportionate share of the acquiree’s net assets.
All acquisition-related costs should be expensed.
HKFRS 3 (revised) has had no impact on the current
period, as there have been no contingent payments
included in the purchase costs of the acquisition of
the subsidiaries during the year.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

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

HKAS 27 (Revised): Consolidated and separate
financial statements

The revised HKAS 27 requires accounting for
changes in ownership interests in a subsidiary, while
maintaining control, to be recognised as an equity
transaction. It also requires, when the Group loses
control of a subsidiary, any interest retained in the
former subsidiary to be re-measured at fair value
with the gain or loss recognised in profit or loss.

HKFRSs (Amendments) — Improvements to
HKFRSs (2009)

The “Improvements to HKFRSs (2009)” comprises
a number of minor and non-urgent amendments
to a range of HKFRSs which the HKICPA has
issued as an omnibus batch of amendments. As
part of improvements to HKFRSs issued in 2009,
HKAS 17 Leases has been amended in relation
to the classification of leasehold land. Before the
amendments to HKAS 17, the Group was required to
classify leasehold land as operating leases and to
present leasehold land as prepaid lease payments
in the consolidated statement of financial position.
The amendments to HKAS 17 have removed such
a requirement. The amendments require that the
classification of leasehold land should be based on
the general principles set out in HKAS 17, that is,
whether or not substantially all the risks and rewards
incidental to ownership of a leased asset have been
transferred to the lessee.

In accordance with the transitional provisions set
out in the amendments to HKAS 17, the Group
reassessed the classification of unexpired leasehold
land as at 1 April 2010 based on information
that existed at the inception of the leases. After
reassessment, the directors of the Company
concluded that no reclassification was necessary.
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For the year ended 31 March 2011 HE-—E——F=A=+— Eu:if

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

The Group has not early applied the following
new or revised standards, amendments and
interpretations that have been issued but are not
yet effective:

HKFRSs (Amendments) Improvements to HKFRSs issued in

2010°

HKFRS 7 Disclosures — Transfer of financial
assets®

HKFRS 9 Financial instruments*

HKAS 12 (Amendments)  Deferred tax: Recovery of underlying

assets’
HKAS 24 (Revised) Related party disclosures®
HK(IFRIC) — INT 1 Prepayments of a minimum funding
(Amendments) requirements®
HK(IFRIC) — INT 19 Extinguishing financial liabilities with

equity instruments?

L Effective for annual periods beginning on or after
1 July 2010 and 1 January 2011, as appropriate.

2 Effective for annual periods beginning on or after
1 July 2010.

g Effective for annual periods beginning on or after
1 July 2011.

4 Effective for annual periods beginning on or after
1 January 2013.

2 Effective for annual periods beginning on or after
1 January 2012.

g Effective for annual periods beginning on or after

1 January 2011.

The directors of the Company anticipate that the
application of these new and revised standards,
amendments and interpretations will have no
material impact on the consolidated financial
statements.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

3.1

Basis of preparation

The consolidated financial statements have
been prepared in accordance with Hong Kong
Financial Reporting Standards (“HKFRS”)
(which include all Hong Kong Financial
Reporting Standards, Hong Kong Accounting
Standards (“HKAS”) and Interpretations)
issued by the Hong Kong Institute of Certified
Public Accountants (“HKICPA”). In addition,
the consolidated financial statements include
applicable disclosures required by the
Rules Governing the Listing of Securities on
the Growth Enterprise Market of the Stock
Exchange of Hong Kong Limited and by the
Hong Kong Companies Ordinance.

The consolidated financial statements have
been prepared under the historical cost
convention, as modified by revaluation of
financial assets at fair value through profit or
loss which are carried at fair value.

The preparation of financial statements in
conformity with HKFRS requires the use of
certain critical accounting estimates. It also
requires management to exercise its judgment
in the process of applying the Company’s
accounting policies.
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NOTES TO THE FINANCIAL ST
B 7% 3R 7 M

For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3. FESHHEBE»)

3.2 Basis of consolidation 3.2 RERBEE

The consolidated financial statements include
the financial statements of the Company
and its subsidiaries for the year ended 31
March 2011. 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
recognized 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 effective dates of acquisition
or up to the effective dates of disposal, as
appropriate. Where necessary, adjustments are
made to the financial statements of subsidiaries
to bring their accounting policies into line with
those used by other members of the Group.

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 interest either at fair value
or at the proportionate share of the acquiree’s
identifiable net assets. Acquisition-related costs
incurred are expensed.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3. FESHHEBE»)

3.2 Basis of consolidation (Continued) 3.2 LREREEEE)

66

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 (ii) 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.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.2

3.3

3.4

Basis of consolidation (Continued)

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

Subsidiaries

A subsidiary is an entity over which the Group
is able to exercise control. Control is achieved
where the Group, directly or indirectly, has the
power to govern the financial and operating
policies of an entity so as to obtain benefits
from its activities. In assessing control,
potential voting rights that are presently
exercisable are taken into account.

The results of subsidiaries are included in
the Company’'s statement comprehensive
income to the extent of dividends received
and receivable. In the Company’s statement of
financial position, interests in subsidiaries are
stated at cost less any impairment losses.

Associates

An associate is an entity over which the Group
has significant influence and that is neither
a subsidiary nor a joint venture. Significant
influence is the power to participate in the
financial and operating policy decisions of the
investee but not control or joint control over
those policies.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.4 Associates (Continued)

Associates are accounted for using the equity
method whereby they are initially recognized
at cost and thereafter, their carrying amount
are adjusted for the Group’s share of the post
acquisition change in the associates’ net assets
except that losses in excess of the Group’s
interest in the associate are not recognised
unless there is an obligation to make good
those losses.

Profits and losses arising on transactions
between the Group and its associates are
recognized only to the extent of unrelated
investors’ interests in the associate. The
investor’s share in the associate’'s profits and
losses resulting from these transactions is
eliminated against the carrying value of the
associate.

Any premium paid for an associate above
the fair value of the Group’s share of the
identifiable assets, liabilities and contingent
liabilities acquired is capitalised and included
in the carrying amount of the associate and
the entire carrying amount of the investment is
subject to impairment test, by comparing the
carrying amount with its recoverable amount,
which is higher of value in use and fair value
less costs to sell.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. XEEHHEMEw)
ACCOUNTING POLICIES (Continued)

3.5 Goodwill 3.5 HE

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

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

For goodwill arising on an acquisition in a
financial year, the cash-generating unit to
which goodwill has been allocated is tested
for impairment at the end of that financial year.
When the recoverable amount of the cash-
generating unit is less than the carrying amount
of the unit, the impairment loss is allocated to
reduce the carrying amount of any goodwill
allocated to the unit first, and then to the other
assets of the unit pro-rata on the basis of the
carrying amount to each asset in the unit. Any
impairment loss for goodwill is recognised in
profit or loss and is not reversed in subsequent
periods.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

3. FESHHEBE»)

3.6 Intangible assets (other than goodwill) 3.6 BEEE(BEBRRIM)

Intangible assets acquired separately are
initially recognised at cost. The cost of
intangible assets acquired in a business
combination is the 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.

Intangible assets with indefinite useful lives
are carried at cost less any accumulated
impairment losses. The amortisation expense
is recognised in profit or loss and included in
other operating expenses.

Intangible assets are tested for impairment as
described in note 22.

(1) Club membership

Club membership is stated at cost
less accumulated amortisation and
accumulated impairment losses. Club
membership is amortised over the life of
the membership.

(2) Film rights

Film rights acquired by the Group
are stated at cost less accumulated
amortisation and any impairment losses.
The cost of film rights is amortised on a
systematic basis over the license period.

At the end of each reporting period, both
internal and external market information
are considered to assess whether there is
any indication that film rights are impaired.
If any such indication exists, the carrying
amount of such assets is assessed and
where relevant, an impairment loss is
recognised to reduce the asset to its
recoverable amount. Such impairment
losses are recognised in the consolidated
statement of comprehensive income.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.6

3.7

2011 ANNUAL REPORT 4 Al

Intangible assets (other than goodwill)
(Continued)

(3)

(4

Patent and License

Patent and License with indefinite useful
life are recognized initially at fair value,
which are tested for impairment annually
individually. Such intangible assets
are not amortised. The useful life of an
intangible asset with an indefinite life is
reviewed annually to determine whether
indefinite life assessment continues to
be supportable. If not, the change in the
useful life assessment from indefinite to
finite is accounted for on a prospective
basis.

Technologies

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

Property, plant and equipment

Land and buildings are stated at valuation
less accumulated depreciation. Revaluations
are performed with sufficient regularity to
ensure that the carrying amount does not differ
materially from that which would be determined
using fair values at the end of the reporting
period.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. XEEHHEMER)
ACCOUNTING POLICIES (Continued)

3.7 Property, plant and equipment (Continued) 3.7 M¥ - MBERIBEE)

N /2

Increases in value arising on revaluation are
recognised in other comprehensive income and
accumulated in equity under the heading of
asset revaluation reserve. Decreases in value
arising on revaluation are first offset against
increases on earlier valuations in respect of
the same property and thereafter recognised
in profit or loss. Any subsequent increases are
recognized in profit or loss up to the amount
previously charged and thereafter to the asset
revaluation reserve.

Upon disposal, the relevant portion of the
revaluation reserve realised in respect of
previous valuations is released from the asset
revaluation reserve to retained profits.

Other property, plant and equipment are stated
at cost less accumulated depreciation and any
impairment losses.

The cost of an item of property, plant and
equipment comprises its purchase price and
any directly attributable costs of bringing the
asset to its 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
recognized as an expense in profit or loss
during the financial period in which they are
incurred.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. XEEHHEMER)
ACCOUNTING POLICIES (Continued)

3.7 Property, plant and equipment (Continued) 3.7 M¥ - MBERIBEE)

Depreciation is calculated on the straight-line
basis to write off the cost or valuation of each
item of property, plant and equipment to its
residual value over its estimated useful life. The
principal annual rates used for this purpose are
as follows:

Buildings 3%-10%
Leasehold improvements 10% or lease term,
whichever is the shorter

Plant and machinery 10%-20%

Furniture, fixtures and office 20%
equipment

Motor vehicles 10%-20%

Where parts of an item of property, plant and
equipment have different useful lives, the
cost or valuation of that item is allocated on a
reasonable basis among the parts and each
part is depreciated separately.

Residual values, useful lives and depreciation
method are reviewed, and adjusted if
appropriate, at the end of each reporting
period.

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 on disposal of an item of
property, plant and equipment is the difference
between the net sale proceeds and its carrying
amount, and is recognised in profit or loss on
disposal.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.8

3.9

Prepaid land lease payments

Prepayment for obtaining land use rights is
accounted for as prepaid lease payments
and is charged to consolidated statement of
comprehensive income on a straight-line basis
over the lease terms.

Impairment of non-financial assets other
than goodwill

Intangible assets, property, plant and
equipment, prepaid land lease payments, the
Company’s interests in subsidiaries and the
Group’s interest in an associate are subject to
impairment testing.

Intangible assets with indefinite useful life
are tested for impairment at least annually,
irrespective of whether there is any indication
that they are impaired.

In respect of all other assets, at the end of
each reporting period, the Group reviews the
carrying amounts of the assets to determine
whether there is any indication that those
assets have suffered an impairment loss or
an impairment loss previously recognised no
longer exists or may have decreased.

If the recoverable amount (i.e. the greater of
the fair value less costs to sell and value in
use) of an asset is estimated to be less than
its carrying amount, the carrying amount of the
asset is reduced to its recoverable amount. An
impairment loss is recognised as an expense
immediately, unless the relevant asset is
carried at a revalued amount under another
HKFRS, in which case the impairment loss is
treated as a revaluation decrease under that
HKFRS.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.9

2011 ANNUAL REPORT ol

Impairment of non-financial assets other
than goodwill (Continved)

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,
where 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). As a result, some assets are
tested individually for impairment and some are
tested at cash generating unit level.

Where an impairment loss subsequently
reverses, the carrying amount of the asset
is increased to the revised estimate of its
recoverable amount, to the extent that the
increased carrying amount does not exceed
the carrying amount that would have been
determined had no impairment loss been
recognised for the asset in prior years. A
reversal of an impairment loss is recognised
as income immediately, unless the relevant
asset is carried at a revalued amount under
another HKFRS, in which case the reversal of
the impairment loss is treated as a revaluation
increase under that HKFRS.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.10 Assets held for sale

Non-current assets and disposal groups are
classified as assets held for sale when:

they are available for immediate sale;

o management is committed to a plan to
sell;

o it is unlikely that significant changes to the
plan will be made or that the plan will be
withdrawn;

° an active programme to locate a buyer
has been initiated;

° the asset or disposal group is being
marketed at a reasonable price in relation
to its fair value; and

o a sale is expected to complete within 12
months from the date of classification.

Non-current assets and disposal groups
classified as held for sale are measured at the
lower of:

° their carrying amount immediately prior
to being classified as held for sale in
accordance with the Group’s accounting
policy; and

o fair value less costs to sell.

Following their classification as held for
sale, non-current assets (including those in
a disposal group) are not depreciated. The
results of operations disposed of during the
year are included in profit or loss up to the
date of disposal.
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NOTES TO THE FINANCIAL ST
B 7% 3R 7 M

For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. FEBTHEMRE @
ACCOUNTING POLICIES (Continued)

3.11 Operating leases 3.11 R&EHE

Leases where substantially all the rewards and
risks of ownership of assets remain with the
lessor are accounted for as operating leases.
Rentals payable under the operating leases are
charged to the profit or loss on the straight-line
basis over the lease terms.

Prepaid land premiums under operating leases
are initially stated at cost and subsequently
amortised on the straight-line basis over the
lease terms. When the lease payments cannot
be allocated reliably between the land and
buildings elements, the entire lease payments
are included in the cost of the land and
buildings as a finance lease in property, plant
and equipment.

3.12 Financial assets

The Group’s financial assets include cash and
bank balances, trade and other receivables,
loan receivable and derivative financial
instruments.

The Group classifies its financial assets at initial
recognition, depending on the purpose for
which the asset was acquired. Financial assets
at fair value through profit or loss are initially
measured at fair value and all other financial
assets are initially measured at fair value plus
transaction costs that are directly attributable
to the acquisition of the financial assets.
Regular way purchases or sales of financial
assets are recognised and derecognised on a
trade date basis. A regular way purchase or
sale is a purchase or sale of a financial asset
under a contract whose terms require delivery
of the asset within the time frame established
generally by regulation or convention in the
marketplace concerned.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT

ACCOUNTING POLICIES (Continued)

3.12 Financial assets (Continved)

Financial assets at fair value through profit
or loss

These assets include financial assets held for
trading. Financial assets are classified as held
for trading if they are acquired for the purpose
of sale in the near term.

Subsequent to initial recognition, financial
assets 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.

Loans and receivables

These assets are non-derivative financial
assets with fixed or determinable payments
that are not quoted in an active market. They
arise principally through the provision of goods
and services to customers (trade receivables),
and also incorporate other types of contractual
monetary assets. Subsequent to initial
recognition, they are carried at amortised cost
using the effective interest method, less any
identified impairment losses.
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NOTES TO THE FINANCIAL ST
B 7% 3R 7 M

For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

3. FESHHEBE»)

I3 ERMEERME

3.13 Impairment of financial assets

The Group assesses at the end of each
reporting period whether there is any objective
evidence that a financial asset or a group of
financial assets is impaired. A financial asset
or a group of financial assets is deemed to
be impaired if, and only if, there is objective
evidence of impairment as a result of one or
more events that has occurred after the initial
recognition of the asset (an incurred “loss
event”) and that loss event has an impact on
the estimated future cash flows of the financial
asset or the group of financial assets that can
be reliably estimated. Evidence of impairment
may include indications that a debtor or a
group of debtors is experiencing significant
financial difficulty, default or delinquency in
interest or principal payments, the probability
that they will enter bankruptcy or other financial
reorganisation and observable data indicating
that there is a measurable decrease in the
estimated future cash flows, such as changes
in arrears or economic conditions that correlate
with defaults.

Financial assets carried at amortised cost

For financial assets carried at amortised cost,
the Group first assesses individually whether
objective evidence of impairment exists for
financial assets that are individually significant
or collectively for financial assets that are not
individually significant. If the Group determines
that no objective evidence of impairment
exists for an individually assessed financial
asset whether significant or not, it includes the
asset in a group of financial assets with similar
credit risk characteristics and collectively
assesses them for impairment. Assets that are
individually assessed for impairment and for
which an impairment loss is, or continues to
be, recognized are not included in a collective
assessment of impairment.

AEERS2HBRFEEE

EENSRKA-—BeMEESL—
HERMEELINE - WEALE
EERER-RL—HeREE
REL-AXRZHEEHFERFE
EERESR(—HERENE
BEHDZBERT - M&EEE
EHHZBRZECREENG
AAARRBEMEER < FERE
Al ST > Al RS
BMEEGRSRERE - BMEIFR
A BE—BR—HEHALHEE
ERMHNE - BAHTREEER
NMBHAE - REBABEREN
ETEMPEEE  UNBRE
KRB 2 BB AFRIGRES
MEBLBEAFEZRLD - IR
REEEBNHRERZOEE

REBAS ©
BBERA IR EMEE

IRBHEA AR ERMEEM
FOASEELSRERNEE
AERIBERN 2 2R EERIZA
BEERENTBEAZEHE
E EEAFEEFTERER
R o WK ERELER ELEL
HEzeRmEE(EWEERN
HER)WEEBIRRBREFAR
B AZEEEERA—HEA
BEHRUEERBRFEZEHEE
N AHFAFEZEEREER
BREERE - KERFHREZ
BE HBEEES THERM
BRERARR - MAEHALRA R
BRffEZA -

2011 ANNUAL REPORT £ %

79



B 75 ¥ 3% MY &

For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. FESHHEBE»)
ACCOUNTING POLICIES (Continued)

B3 EREBEERE(E)

3.13 Impairment of financial assets (Continued)

Financial assets carried at amortised cost
(Continued)

If there is objective evidence that an
impairment loss has been incurred, the amount
of the 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
yet been incurred). The present value of the
estimated future cash flows is discounted at
the financial asset’s original effective interest
rate (i.e., the effective interest rate computed
at initial recognition). If a loan has a variable
interest rate, the discount rate for measuring
any impairment loss is the current effective
interest rate.

The carrying amount of the asset is reduced
either directly or through the use of an
allowance account and the amount of the
loss is recognised in the income statement.
Interest income continues to be accrued on
the reduced carrying amount and is accrued
using the rate of interest used to discount the
future cash flows for the purpose of measuring
the impairment loss. Loans and receivables
together with any associated allowance are
written off when there is no realistic prospect of
future recovery.

If, in a subsequent period, the amount of
the estimated impairment loss increases or
decreases because of an event occurring after
the impairment was recognised, the previously
recognized impairment loss is increased or
reduced by adjusting the allowance account.
If a future write-off is later recovered, the
recovery is credited to the profit or loss.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

3.14 Financial liabilities

The Group’s financial liabilities include trade
and other payables, derivative financial
instruments and interest-bearing bank loans.

The Group classifies its financial liabilities,
depending on the purpose for which the
liabilities were incurred. Financial liabilities
at fair value through profit or loss are initially
measured at fair value and financial liabilities
at amortised costs are initially measured at fair
value, net of directly attributable costs incurred.

Financial liabilities are classified as held for
trading if they are acquired for the purpose of
sale in the near term. Derivatives, including
separated embedded derivatives, are also
classified as held for trading unless they are
designated as effective hedging instruments.
Gains or losses on liabilities held for trading
are recognised in profit or loss.

Subsequent to initial recognition, financial
liabilities 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.

Financial liabilities at amortised cost

Financial liabilities at amortised cost including
trade and other payables, bank loans and
the debt element of convertible bonds issued
by the Group are subsequently measured at
amortised cost, using the effective interest
method. The related interest expense is
recognized in profit or loss.

Gains or losses are recognised in profit or loss
when the liabilities are derecognised as well as
through the amortisation process.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. FESHHEBE»)
ACCOUNTING POLICIES (continued)

S HUERREmE s

3.15 Derecognition of financial liabilities

82

A financial liability is derecognised when the
obligation under the liability is discharged or
cancelled, or expires.

When 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 a
recognition of a new liability, and the difference
between the respective carrying amounts is
recognised in the profit or loss.

3.16 Offsetting of financial instruments

Financial assets and financial liabilities are
offset and the net amount is reported in the
statement of financial position if, and only
if, there is currently enforceable legal right
to offset the recognised amounts and there
is an intention to settle on a net basis, or to
realise the assets and settle the liabilities
simultaneously.

3.17 Financial guarantee contracts

Financial guarantee contracts are those
contracts that require a payment to be made
to reimburse the holder for a loss it incurs
because the specified debtor fails to make
a payment when due in accordance with
the terms of a debt instrument. A financial
guarantee contract is recognised initially
as a liability at its fair value, adjusted for
transaction costs that are directly attributable
to the issuance of the financial guarantee.
Subsequent to initial recognition, the Group
measures the financial guarantee contract
at the higher of: (i) the amount of the best
estimate of the expenditure required to settle
the present obligation at the end of the
reporting period; and (ii) the amount initially
recognised less, when appropriate, cumulative
amortisation.
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NOTES TO THE FINANCIAL ST
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

3. FESFTHERBE#)

318 &R TAZAYE

3.18 Fair value of financial instruments

The fair value of financial instruments that
are traded in active markets is determined by
reference to quoted market prices or dealer
price quotations (bid price for long positions
and ask price for short positions), without any
deduction for transaction costs. For financial
instruments where there is no active market,
the fair value is determined using appropriate
valuation techniques. Such techniques include
using recent arm’s length market transactions,
reference to the current market value of another
instrument which is substantially the same,
a discounted cash flow analysis; and option
pricing models.

3.19 Derivative financial instruments

Derivative financial instruments are initially
recognised at fair value on the date on which
a derivative contract is entered into and
are subsequently remeasured at fair value.
Derivatives are carried as assets when the fair
value is positive and as liabilities when the fair
value is negative. Any gains or losses arising
from changes in fair value of derivatives are
taken directly to the profit or loss, except for
the effective portion of cash flow hedges, which
is recognised in other comprehensive income.

3.20 Convertible bonds

Convertible bonds issued by the Group that
contain both the liability and conversion option
components are classified separately into
their respective items on initial recognition.
Conversion option that will be settled by the
exchange of a fixed amount of cash or another
financial asset for a fixed number of the
Company’s own equity instruments is classified
as an equity instrument.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. FESHHEBE»)
ACCOUNTING POLICIES (continued)

3.20 Convertible bonds (Confinved) 3.20 AR EH(E)

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

In subsequent periods, the liability component
of the convertible bonds is carried at amortised
cost using the effective interest method. The
equity component, represented by the option
to convert the liability component into ordinary
shares of the Company, will remain in equity
component of convertible bonds reserve until
the embedded option is exercised. Where
the option remains unexercised at the expiry
dates, the balance stated in equity component
of convertible bonds reserve will be released
to the retained profits. No gain or loss is
recognized upon conversion or expiration of the
option.

When the bonds are converted, the carrying
amounts of the liability component together
with the equity component at the time of
conversion are transferred to share capital and
share premium as consideration for the shares
issued.

Transaction costs that relate to the issue of the
convertible bonds are allocated to the liability
and equity components in proportion to the
allocation of the proceeds. Transaction costs
relating to the equity component are charged
directly to equity. Transaction costs relating
to the liability component are included in the
carrying amount of the liability portion and
amortised over the period of the convertible
bonds using the effective interest method.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

3.21 Inventories

Inventories are stated at the lower of cost
and net realisable value. Cost is determined
on the first-in, first-out basis and, in the case
of work in progress and finished goods,
comprises direct materials, direct labour and
an appropriate proportion of overheads. Net
realisable value is based on estimated selling
prices less any estimated costs to be incurred
to completion and disposal.

3.22 Biological assets

Biological assets comprise immature cordyceps
before harvest in farms.

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

After harvesting, cordyceps are transferred
to inventories as agricultural produce at their
deemed cost which is fair value at harvest less
the estimated point-of-sale costs. Fair value
at harvest is based on the selling prices for
similar cordyceps prevailing in the market as at
or close to the harvest dates.
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For the year ended 31 March 2011 HE-—E——F=A=+— Eﬂ:if

3. SUMMARY OF SIGNIFICANT 3. XEEHHEMER)
ACCOUNTING POLICIES (Continued)

3.23 Cash and cash equivalents 323 RERBAELEEY

For the purpose of the consolidated statement MR eEnERMS "Hek
of cash flows, cash and cash equivalents BeEEYREFHER: AN
comprise cash on hand and demand deposits, TR VAR AT BERS 5K B AN ek
and short-term highly liguid investments that e BEEZHERRIAK A
are readily convertible into known amounts of REBAZESHRNER  —KRE=
cash that are subject to an insignificant risk of BRAR)zZEBHEREEIRE

changes in value, and have a short maturity of BERBEREERBERANEER
generally within three months when acquired, CEBCBERBIN CRITES °

less bank overdrafts which are repayable
on demand and form an integral part of the
Group’s cash management.

For the purpose of the statement of financial R BRATRM S - He RRTT
position, cash and bank balances comprise HEEBRREIRAGZFERRT
cash on hand and at banks, including term Re(BEEHFR)

deposits, which are not restricted as to use.

3.24 Provisions 3.24 #1E
A provision is recognised when a present BEDABTRECEEMES
obligation (legal or constructive) has arisen as Z BRIEBCEESHEE) © ki
a result of a past event and it is probable that KAl e A m EEEREER M|
a future outflow of resources will be required MEONER  MZEEZEEH
to settle the obligation, provided that a reliable JEBE R SEfhET ©
estimate can be made of the amount of the
obligation.
When the effect of discounting is material, EMRCHEEAR  BE2S
the amount recognised for a provision is the HEERAERBHRAIBMAER
present value at the end of the reporting period RAZRERAKRCIRE - BE
of the future expenditures expected to be I Mg 0z MER MR KRG A
required to settle the obligation. The increase BRE A o

in the present value arising from the passage of
time is included in finance costs in the income
statement.

~ EEYCODE AGRICULTURE (HOLDINGS) LIMITED #}ih 2 2 327 ig 45 IR /4 5
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B 7% 3R 2= MY =

For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. FESHHEBE»)
ACCOUNTING POLICIES (continued)

3.24 Provisions (Continued) 3.24 BB (E)

A contingent liability recognised in a
business combination is initially measured at
its fair value. Subsequently, it is measured
at the higher of (i) the amount that would
be recognized in accordance with the
general guidance for provisions above; and
(ii) the amount initially recognised less,
when appropriate, cumulative amortisation
recognised in accordance with the guidance
for revenue recognition.

3.25 Income tax

Income tax comprises current and deferred tax.

Current tax is based on the profit or loss from
ordinary activities adjusted for items that are
non-assessable or disallowable for income tax
purposes and is calculated using tax rates that
have been enacted or substantively enacted at
the end of reporting period.

Deferred tax is recognised in respect of
temporary differences between the carrying
amounts of assets and liabilities for financial
reporting purposes and the corresponding
amounts used for tax purposes. Except for
goodwill and recognised assets and liabilities
that affect neither accounting nor taxable
profits, deferred tax liabilities are recognised
for all temporary differences. Deferred tax
assets are recognised to the extent that it is
probable that taxable profits will be available
against which deductible temporary differences
can be utilised. Deferred tax is measured at the
tax rates expected to apply in the period when
the liability is settled or the asset is realised
based on tax rates that have been enacted or
substantively enacted at the end of reporting
period.
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For the year ended 31 March 2011 HE-—E——F=A=+— Eﬂ:if

3. SUMMARY OF SIGNIFICANT 3. XEEHHEMER)
ACCOUNTING POLICIES (Continued)

3.25 Income tax (Continved) 3.25 FTEHL (&)
Deferred tax liabilities are recognised for RSB EG RO ERERR
taxable temporary differences arising on EREZENA BRI eRDE
investments in subsidiaries and associates, O RIERIBE BTSN F R F
except where the Group is able to control the KBS RR 2 REMELE ZER
reversal of the temporary difference and it is MEREZEmMER -

probable that the temporary difference will not
reverse in the foreseeable future.

Income taxes are recognised in profit or loss PSR IR B P iR -
except when they relate to items recognized 178 B B Ath 2 [ W e SR 2 TR
in other comprehensive income in which B BAAIRIN - MAELBERT
case the taxes are also recognised in other ZE M IE IR H A 2 H U
comprehensive income. R e

3.26 Revenue recognition 3.26 K AFERR
Revenue is recognised when it is probable EREFNEARERANRER - B
that the economic benefits will flow to the WA R R SEMETE R - B TIIE
Group and when the revenue can be measured FEREBUA

reliably, on the following bases:

(a) Revenue from the sale of goods, when (a) HEEmMZBA REE
the significant risks and rewards of Bz EXRRRERE &
ownership have been transferred to the BEETRER  HEXRE
buyer, provided that the Group maintains EABHEE —RESEE
neither managerial involvement to the BREBEEEEEIEHD
degree usually associated with ownership, EE M2 B BTG R
nor effective control over the goods sold. ReBRBER/REMZN
This is usually taken as the time when the MEPEEKREMmZE

goods are delivered and the customer has
accepted the goods;

(b) Revenue from the provision of TV (b) RHERBBCHEBRY
digitalisation related service is recognized Z WA IR ARG S 1 RR
when the services are rendered;

~ IHIECODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= B ER A =
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

3. FESHHEBE»)

3.26 Revenue recognition (Continved) 3.26 WARER(E)

(c) Revenue from the provision of
premastering and other media services
is recognised when the services are
rendered;

(d) Revenue from the provision of audiovisual
playout services is recognised when the
services are rendered;

(e) Interest income is recognised on a time
proportion basis, taking into account the
principal amounts outstanding and the
interest rates applicable.

3.27 Employee benefits

Pension schemes

The Group operates defined contribution
retirement benefit schemes in Hong Kong,
including a Mandatory Provident Fund scheme,
for those employees who are eligible and
have elected to participate in the schemes.
Contributions are made based on a percentage
of the participating employees’ basic salaries
and are charged to the income statement
as they become payable in accordance with
the rules of the schemes. 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.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.27 Employee benefits (Continued)
Pension schemes (Continued)

The employees of the Group’s subsidiaries
which operate in Mainland China 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 Mainland
China, 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.

~ ICOMCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= BER A =
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NOTES TO THE FINANCIAL ST
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

3. FESHHEBE»)

3.27 Employee benefits (Continved) 3.27 EEER (&)

Share-based payment compensation

The Company operates an equity-settled,
share-based compensation scheme. The
fair value of the employee services received
in exchange for the grant of the options is
recognised as an expense. The total amount
to be expensed over the vesting period is
determined by reference to the fair value of the
options granted, excluding the impact of any
non-market vesting conditions (for example,
profitability and sales growth targets). Non-
market vesting conditions are included in
assumptions about the number of options that
are expected to become exercisable. At the
end of each reporting period, the Company
revises its estimates of the number of options
that are expected to become exercisable.
It recognises the impact of the revision of
original estimates, if any, in the statement of
comprehensive income, and a corresponding
adjustment to equity over the remaining vesting
period.

The proceeds received net of any directly
attributable transaction costs are credited
to share capital (nominal value) and share
premium when the options are exercised.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

3.28 Foreign currencies

These financial statements are presented in
HK$, which is the Company’s functional and
presentation currency. Each entity in the Group
determines its own functional currency and
items included in the financial statements of
each entity are measured using that functional
currency. Foreign currency transactions
recorded by the entities in the Group are
initially recorded using their respective
functional currency rates ruling at the dates
of the transactions. Monetary assets and
liabilities denominated in foreign currencies are
retranslated at the functional currency rates
of exchange ruling at the end of the reporting
period. All differences are taken to the profit or
loss.

Non-monetary items that are measured in
terms of historical cost in a foreign currency
are translated using the exchange rates at the
dates of the initial transactions. Non-monetary
items measured at fair value in a foreign
currency are translated using the exchange
rates at the date when the fair value was
determined.

The functional currency of subsidiaries in
Mainland China is a currency other than
HK$. As at the end of the reporting period,
the assets and liabilities of the subsidiaries
are translated into the presentation currency
of the Company at the exchange rates
ruling at the end of the reporting period and
its statement of comprehensive income is
translated into HK$ at the weighted average
exchange rate for the year. The resulting
exchange differences are recognised in other
comprehensive income and accumulated in
the exchange fluctuation reserve (attributed to
non-controlling interests as appropriate). On
disposal of a foreign operation, the component
of other comprehensive income relating to that
particular foreign operation is recognised in the
profit or loss.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. XEEHHEMER)
ACCOUNTING POLICIES (Continued)

3.28 Foreign currencies (Continued) 3.28 JHE(4E)

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

For the purpose of the consolidated statement
of cash flows, the cash flows of the subsidiaries
in Mainland China are translated into HK$ at
the exchange rates ruling at the dates of the
cash flows. Frequently recurring cash flows of
the subsidiaries in Mainland China which arise
throughout the year are translated into HK$ at
the weighted average exchange rate for the
year.

3.29 Borrowing costs

Borrowing 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 ceases when substantially
all the activities necessary to prepare the
qualifying asset for its intended use or sale are
complete.

All other borrowing costs are recognised in
profit or loss in the period in which they are
incurred.
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For the year ended 31 March 2011 HE-—E——F=A=+— Eﬂ:if

3. SUMMARY OF SIGNIFICANT 3. XEEHHEMER)
ACCOUNTING POLICIES (Continued)

3.30 Government grants 3.30 BUN B &

Government grants are recognised in profit or BN eRNAEERERBEY®
loss on a systematic basis over the periods in BEBMEEK AR HE - A
which the Group recognises as expenses the RGN EBRPER - LERE -
related costs for which the grants are intended NEXRAEBEEE - BiEzl
to compensate. Specifically, government BIERBEEATEZERHNEGT
grants whose primary condition is that the B & iR A ISR R 1ER
Group should purchase, construct or otherwise AR E ERE E 2 HURE 7 A8
acquire non-current assets are recognised as MEEMA AFHANEREERR
a deduction from the carrying amount of the FoEREE4AZHEERSNIE
relevant asset in the consolidated statement of KM EWEE & T 4 T BN B 75
financial position and transferred to profit or & By & B 1Z R AR AT
loss over the useful lives of the related assets. P& REBWIREHBEEREA
Government grants that are receivable as R o

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.

3.31 Related parties 331 BEA

For the purposes of these financial statements, RUEFEMBHREMS - £ TIE

a party is considered to be related to the AT — AR AREAEEENR

Group if: E

(a) the party has the ability, directly (a) ZABRENEEXHEES
or indirectly through one or more B—BHEERNALE
intermediaries, to control the Group or FIREESREHASRE 2B
exercise significant influence over the BREEREBEATE
Group in making financial and operating N HEAEEE R ZE
policy decisions, or has joint control over A
the Group;

(b) the Group and the party are subject to (b) AEBKZAZHEIEH

common control;

(c) the party is an associate of the Group or (c) ZARNEBZHE R
a joint venture in which the Group is a IAEEZ2ERE G E
venturer; B3
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For the year ended 31 March 2011 #Z=-T——Ff=A=+—H &if

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.31 Related parties (Continued)

(d) the party is a member of key management
personnel of the Group or Group’s parent,
or a close family member of such an
individual, or is an entity under the control,
joint control or significant influence of such
individuals;

(e) the party is a close family member of a
party referred to in (a) or is an entity under
the control, joint control or significant
influence of such individuals; or

(f) the party is a post-employment benefit
plan which is for the benefit of employees
of the Group or of any entity that is a
related party of the Group.

Close family members of an individual are
those family members who may be expected to
influence, or be influenced by, that individual in
their dealings with the entity.

3.32 Segment reporting

The Group identifies operating segments
and prepares segment information based on
the chief operating decision maker internal
financial information reported to the directors
for their decisions about resources allocation
to the Group’s business components and
for their review of the performance of those
components. The business components in the
internal financial information reported to the
chief operating decision maker are determined
following the Group’s major business lines.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

3.32 Segment reporting (Continued)

The Group has identified the following
reportable segments:

— Agricultural related machinery and
construction operation;

—  Fertilizer operation;
— TV digitalisation related operation;

— Cordyceps related and other healthcare
products operation;

— Provision of premastering and other media
services operation;

— Provision of audiovisual playout services
on audiovisual data operation; and

— Direct television sales operation.

Each of these operating segments is managed
separately as each of the business lines
requires different resources as well as
marketing approaches. All inter-segment
transfers are carried out at arm’s length prices.

No asymmetrical allocations have been applied
to reportable segments.

For management purposes, revenue, gross
profit and operating results are the key
indicators provided to the Group’s chief
operating decision maker to make decisions
about resource allocation and assess
performance.

3. FESHHEBE»)
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

3. SUMMARY OF SIGNIFICANT 3. XEEHHEMEw)
ACCOUNTING POLICIES (Continued)

3.32 Segment reporting (Continued) 3.32 P WL (&

Discontinued operations

A discontinued operation is a component of
the Group’s business, the operations and cash
flows of which can be clearly distinguished
from the rest of the Group and which
represents a separate major line of business
or geographical area of operations, or is part
of a single co-ordinated plan to dispose of a
separate major line of business or geographical
area of operations, or is subsidiary acquired
exclusively with a view to resale.

Classification as a discontinued operation
occurs upon disposal or when the operation
meets the criteria to be classified as held
for sale, if earlier. It also occurs when the
operation is abandoned.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. TRITAREXRERERE
CAPITAL RISK MANAGEMENT

The categories of financial instruments, financial LTAEemTAER  BHERRE
risk management and capital risk management are BREARBRERE 2 DH

analysed as follows:

(a) Categories of financial instruments (a) £@MIAEFEH
Group AEEH
Financial assets L E
2011 2010
“E--f T2k
Financial Financial
assets at fair assets at fair
value through value through
Loans and  profit or loss Loansand  profit or loss
receivables  WEHER receivables  REEER
E¥R  ATEREZ Total Bk ATEREZ Total
BUHE tHEE Ghl YR SREE aif

HKS 000 HK$'000 HK§:000 HK§'000 HK§'000 HK$'000
7 Fér FEr AL TET TiET

Trade & bills receivables BUEHRESTE 462,152 - 462,152 331,308 - 331,308
Other receivables At ElEE 60,610 - 60,610 83,482 — 83,482
Amounts due from customers for EYEPANHIRNE
contract works 5,992 - 5,992 = = =
Financial assets at fair value through ~ RNERREAFEREL
profit or loss SREE - 822 822 - 6,916 6,916
Pledged deposits BERER 231,372 - 231,372 135,918 - 135,918
Cash and bank balances Re B8R 47,491 - 47,491 192,881 = 192,881
807,617 822 808,439 743,589 6,916 750,505

ICODE AGRICULTURE (HOLDINGS) LIMITED Flith 2 2= £ §% 5 R 2 &]
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

4. FINANCIAL

INSTRUMENTS AND

CAPITAL RISK MANAGEMENT (Continued)

(a) Categories of financial instruments

4.

TMITAREAXREREE

(&)

(a) €EWMIEERI(E)

(Continued)
Group (Continued) AEE(E)
Financial liabilities THEE
2011 2010
—E——fF —T-TF
Financial Financial
liabilities at liabilities at
amortised amortised
costs costs
BB A TRE SRR
HlBR 2 S8R
CRAE TREE
HK$’000 HK$'000
FEr T
Trade and bills payables ERRERRENZRR 329,189 236,080
Other payables H A e 50R 44,350 30,743
Borrowings B 288,063 312,227
Amounts due to related eI RAE A RIRIE
companies 6,013 —
Amounts due to directors FENEEHKIA 1,807 6,644
Convertible bonds ABRES 645,288 660,207
1,314,710 1,245,901
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. sRMIAREXAARERE

CAPITAL RISK MANAGEMENT (Continved) (#%)
(a) Categories of financial instruments (a) SWMIAEERZ)
(Continued)
Company b AY =7
Financial assets TR EE
2011 2010
—E——fF —E-TF
Loans and Loans and
receivables receivables
BEXE EXK
FEWFE J& W SR I8
HK$°000 HK$'000
FET FET
Amounts due from subsidiaries e F A R FTE 1,402,545 1,403,773
Cash and bank balances Re RBTHEF 7,343 92,978
1,409,888 1,496,751
Financial liabilities THEE
2011 2010
—E——fF —E-TF
Financial Financial
liabilities at liabilities at
amortised amortised
costs costs
REHEEE RE SR AR
HER2 5I|8R 2
tHEE TRARE
HK$’000 HK$'000
FET FE&T
Amount due to a director JEN —ZESFE 5,000 =
Convertible bonds ARRES 645,288 660,207
650,288 660,207

~ IIOOWCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= B AR A =
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. sRMIAREXAEAREE

CAPITAL RISK MANAGEMENT (Continved) ()
(b) Financial risk management objectives and (b) BIBEMEEBEERBUER
policies

The Group’s major financial instruments include
equity investments, trade and bills receivable,
other receivables, amounts due from customers
for contract work, pledged deposits, cash
and bank balances, trade and bills payable,
other payables, borrowings,
due to directors, amounts due to related
companies and convertible bonds. Details of
these financial instruments are disclosed in
respective notes. The risks associated with
these financial instruments and the policies on
how to mitigate these risks are set out below.
Management manages and monitors these
exposures to ensure appropriate measures are
implemented on a timely and effective manner.

amounts

Credit risk

The Group’s principal financial assets
include trade and bills receivable, other
receivables, amounts due from customers
for contract works, financial assets at fair
value through profit or loss, pledged deposits
and cash and bank balances. The Group’s
maximum exposure to credit risk in the event
of counterparties’ failure to perform their
obligations as at 31 March 2011 in relation to
each class of recognised financial assets is the
carrying amount of those assets as stated in
the consolidated statement of financial position.

AEEZEZSRMTABERAE
RE - RURRMEERRE A
i EMFOR - BIREFPAHTIE
E - BEEER - R MIRTT
mE BARAEENRE  H
HENKIE - BE  BNESEXN
T8 - FEAERE R R IR N AT AR
BE% - ZE oM IAEFBREMH
ARE - TXEIEZFSRT
HB B2 Rk K an e iK% 5
BZBR - EEBEEREEZ
FRKR - ARELR MR RO R
HUB'E 216

=EEE

AEEZIZeRMEERTERK
R MR R - E K
B REEPAOIRENRE R
BEBRRATFEREZS®ME
ZE - DEREFARR S MRTT
BF - MRS T RERTERS
R-B——F=A=1+—HZ&k
2 AAKERERCHRSR
BEMARRZBEANEERRR
ZEEENRA MBIRRR R
ZFAREE -
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4.
CAPITAL RISK MANAGEMENT (Continved)

EMIAEREXERERE
(#)

(b) MERMEEEERBER(E)

(b) Financial risk management objectives and

policies (Continued)

Credit risk (Continued)

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 period credit
evaluations of its customers. In addition, the
Group reviews the recoverable amount of
each individual receivable at the end of each
reporting period to ensure that adequate
impairment losses are made for irrecoverable
amounts. In this regards, the directors of the
Company 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 agency. The Group
has no significant concentration of credit
risk, with exposure spread over a number of
counterparties.

=EEE(E)

AEBEHFTRRERABRE
EELHEZEPHEEMmIR
% MARETREHERPETT
EHMZEERE - 1o RE2
HBER - AREF A ZRERE
WRIR 2 P Bl & 58 - CARELR 3L
AR E S BEAER Z BEEE
BERHA-FULME - NAARES
REAEEZ EERRE ARRE
& -

HRRSHF REBREEFR
BEFRSEETRZEERT
RIT ROTBEFEZEERRER
R - AEBMUYBBEBAKHEE
B - BT MR ZER 5%
F o
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. sRMIAREXAEAREE
CAPITAL RISK MANAGEMENT (Continved) (%)

(b) Financial risk management objectives and (b) BBEMREEEERBER(E)

policies (Continued)

Foreign currency risk

Certain assets and liabilities of the Group are
denominated in foreign currencies. The Group
currently does not have a foreign currency
hedging policy. However, management
considers the foreign exchange exposure is
relatively insignificant currently and will monitor
foreign exchange exposure and will consider
hedging significant foreign currency exposure
should the need arises.

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.

2011 ANNUAL REPORT IOl
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. e@MITEAEREXARKREE
CAPITAL RISK MANAGEMENT (Continued) (%&)

(b) Financial risk management objectives and (b) HMERAMEEEERBER(E)
policies (Continued)

Foreign currency risk (Continued) I mEpE(E)
Increase
(decrease)
in loss
Increase before Increase
(decrease) income tax (decrease)
in RMB rate BRETBBLA in equity
ARMER &5 1812 N FEZR I N
EH(TE) (R 2) (R4)
% HK$'000 HK$’000
FET FET
2011 —E——F
If RMB weakens against fi AR ZET (5) (21,402) (21,402)
HK$ BE
If RMB strengthens HARBELEBT 5 23,654 23,654
against HK$ HE
2010 —T-ZF
If RMB weakens against  ffi AR¥E 87T (5) (22,106) (22,106)
HK$ f218
If RMB strengthens i AR H BT 5 23,212 23,212
against HK$ F1E
Price risk B
The Group is exposed to equity security AEEBZBEREBEEERZATE
price risk through its investments at fair value BB ZIREARRRAEH BB
through profit or loss. Management manages Ffs - BEREESTETRRR 2
this exposure by maintaining a portfolio of KEHEBTERAERE -

investments with different risk profiles.

~ II0VMCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= B AR A =
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. sRMIAREXAEAREE
CAPITAL RISK MANAGEMENT (Continved) (%)

(b) Financial risk management objectives and (b) BBEMREEEERBER(E)

policies (Continued)
Price risk (Continued)
Sensitivity analysis

The sensitivity analyses below have been
determined based on the exposure to equity
price risk at the reporting date.

If equity prices had been 5% higher/lower, net
loss for the year ended 31 March 2011 would
decrease/increase by approximately HK$41,000
(2010: decrease/increase by HK$346,000). This
is mainly due to the changes in fair value of
investments at fair value through profit or loss.

Interest rate risk

The Group’s exposure to changes in interest
rates is mainly attributable to its bank saving
balances and bank loans. The Group monitors
the interest rate exposure on a continuous
basis and adjusts the portfolio of bank saving
balances and bank loans where necessary.

2011 ANNUAL REPORT M0
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. sRMIAREXAEAREE
CAPITAL RISK MANAGEMENT (Continved) (%)

(b) MERAMREEEERBR(E)

(b) Financial risk management objectives and

policies (Continued)
Interest rate risk (Continued)
Sensitivity analysis

The sensitivity analysis below has been
determined based on the exposure to interest
rates for variable rate bank saving balances
and bank loans at the end of the reporting
period. The analysis is prepared assuming
bank balances and the amounts of liability
outstanding at the end of the reporting period
were held/outstanding for the whole year. A
50 basis point increase or decrease is used
when reporting interest rate risk internally to
key management personnel and represents
management’s assessment of the reasonably
possible change in interest rates.

If interest rates had been 50 basis points
higher/lower and all other variables were held
constant, the Group’s loss for the year ended
31 March 2011 would decrease/increase by
approximately HK$2,070,000 (2010: decrease/
increase by approximately HK$539,000). This is
mainly attributable to the Group’s exposure to
interest rates on its bank saving balances and
bank loans.

Liquidity risk

Prudent liquidity risk management implies
maintaining sufficient bank balances and cash
and the availability of funding through an
adequate amount of committed credit facilities.
The Group also aims at maintaining flexibility in
funding by arranging and keeping committed
banking facilities and other external financing
available.

The Group’s primary cash requirements have
been for capital investments and repayment of
related debts. The Group finances its working
capital requirements through a combination of
funds generated from operations.

~ IICODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= ER A =
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. sRMIAREXAEAREE
CAPITAL RISK MANAGEMENT (Continved) (%)

(b) Financial risk management objectives and (b) BBEMREEEERBER(E)
policies (Continued)

Liquidity risk (Continued) REBELREE(E)

The maturity profile of the Group’s financial RIBFEFTARITIREIE - AKHE
liabilities as at the end of the reporting RERPRzeHEEIHASH
period, based on the contracted undiscounted R

payments, was as follows:

Group RE
2011
—3--f
Within Within Over
On demand 1year 1to2years 2 years Total
BREX -Ef -ERER BERF ait

HKS$'000 HKS$*000 HKS$'000 HK$'000 HK$'000
FET FET FEn FEn T

Trade and bills payables ERERRENFE 59,380 263,091 6,718 - 329,189
Other payables and accruals Eth R EREHER 56,438 - - - 56,438
Borrowings f#E 15,393 272,670 - - 288,063
Amounts due to related companies EREENAE 1,807 - - - 1,807
Amounts due to directors ERESE 1,013 5,000 - - 6,013
Convertible bonds aRES - - - 645,288 645,268

134,031 540,761 6,718 645288 1,326,798
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND
CAPITAL RISK MANAGEMENT (Continued)

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

4.

4 ‘ 4 |
o

"

TMITAREAXREREE

(&)

(b) MBEABEREEERERE(E)

Liquidity risk (Continued) TEBELRERE(E)
Group (Continued) REE(E)
2010
It S 33
Within Within Quer

On demand Tyear 1102 years 2 years Total
REX -0 —ERER BEME At
HK$'000 HK$'000 HK$'000 HK$'000 HK§'000
FAT AT AT AT AT
Trade and bills payables ERNESREANRE = 215,035 21,045 = 236,080
Other payables and accruals At ENFERETER = 2,798 27,945 = 30,743
Borrowings 35 = 312,227 = = 312,227
Amounts due to related companies Ef@Erm7E 6,644 = = = 6,644
Convertible bonds RRES - - - 660,207 660,207
6,644 530,060 48,990 660,207 1,245,901
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. sRMIAREXAEAREE
CAPITAL RISK MANAGEMENT (Continved) (%)

(b) Financial risk management objectives and (b) BIBEAMREEEERBEKR(E)
policies (Continued)

Liquidity risk (Continued) HEBELRERE(E)
Company ZAN/NE|
2011
ZF--f
Within Within Over
On demand 1year 1to2years 2 years Total

BEX -FR -EREA BERE aif
HKS000  HKS'000  HKS'000  HKS000  HK$'000
FERL TR FERL FERL TERL

Other payables and accruals AEARETER 908 - - - 908
Amount due to a director EN-ZEZFE - 5,000 - - 5,000
Convertible bonds ARES - - - 645,288 645,288
908 5,000 — 645288 651,19
2010
“T-ZF
Within Within QOver
On demand Tyear 1102 years 2 years Total
eSS —Ef —ZRERN BB E At

HK§000 ~ HKS000  HKSOOO  HKSOO0  HKSO000
TR TRL TR TR TEL

Other payables and accruals AEITERETER 2,306 = = = 2,306
Convertible bonds hEES = = - 660,207 660,207
2,306 — — 660,207 662,513
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. e@MITEAREXARKREE
CAPITAL RISK MANAGEMENT (Continved) (%)
(b) Financial risk management objectives and (b) BBEMREEERERBEKR(E)
policies (Continued)
Fair value of financial instruments T AZLFE

The fair value of financial assets and financial CREENEREBENAFET
liabilities are determined as follows: ATRAAAETE -

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

the fair value of other financial assets
and financial liabilities are determined
in accordance with generally accepted
pricing models based on discounted
cash flow analysis or using prices from
observable current market transactions;
and

The fair value of derivative instruments
are calculated using quoted prices.

IO MCODE AGRICULTURE (HOLDINGS) LIMITED RHibE2ZERER A=

B B R R Rk - B
RNERBMERBEMSE
ENESRMEENQFE"
Tin B2 ZRBH TS E
ANERBEHEETE

HteMEENSRAR
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MEEE RE - UFRR
TR HAFEE AT
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4.
CAPITAL RISK MANAGEMENT (Continved)

EMIAEREXERERE
(#)

(b) Financial risk management objectives and (b) BBEMREEEERBER(E)

2011 ANNUAL REPORT ZMINN

policies (Continued)

Fair value of financial instruments
(Continued)

Where such prices are not available, a
discounted cash flow analysis is performed
using the applicable yield curve for the
duration of the instruments for non-optional
derivatives, and option pricing models for
optional derivatives.

The directors of the Company consider that
the carrying amounts of financial assets and
financial liabilities recorded in the consolidated
financial statements approximate to their fair
value.

Fair value measurements recognised in the
consolidated statements of financial position

The Group’s financial instruments that are
measured subsequent to initial recognition
at fair value are grouped into Level 1 to 3
based on the degree to which the fair value is
observable.

EMTRZAFHEE)

% S ER  BIFEEEITAET
B R AR B EER 2 2 8 AR
ETHRBAGREDNET * M
HEITE T ARIRA I EER
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ARREFTRRENEA MR
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For the year ended 31 March 2011 HE-—E——F=A=+— Eﬂ:if

4. FINANCIAL INSTRUMENTS AND
CAPITAL RISK MANAGEMENT (Continved)

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

Fair value of financial instruments
(Continued)

Fair value measurements recognised in the
consolidated statements of financial position
(Continued)

° Level 1 fair value measurements are those
derived from quoted prices (unadjusted)
in active markets for identical assets and
liabilities;

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

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

Financial assets CREE
Financial assets at fair value REZRELATEREZ
through profit or loss SREE

4. TRIBEREXEARERE

(&)

(b) MERMEEEERBER(E)

EMTRZAFHEE)

REEE BRI RERZ 2 FlE

FE (&)

Level 1
F-&
HK$'000
FET

822

— AT B
&R 45 8RR 2 A A o
£ & 13 B0 9 18 C 48 38
B)RITH R

E-RATENBHEIAE
— A BT B 4 2 3R 1B A b B
AENRBETEREH(E
R EEEES) S ME
(BDIRERHE)) (T
iR

E=ZRAFVEFEEES
BRI IEER A B R TS
ﬁﬂZﬁE?E%m%ﬁ(T
ENEB)NEETE
TTmu+E °

Level 2 Level 3 Total
B/ =R CH
HK$'000 HK$000 HK$000
FEr  FET  FET

= — 822
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

4. FINANCIAL INSTRUMENTS AND 4. TRIABEREAXREARERE
CAPITAL RISK MANAGEMENT (Continved) (%)

(c) Capital risk management (c) EXEBER

2011 ANNUAL REPORT = sMMiKIN

The Group’s objectives when managing capital
to ensure that entities in the Group will be
able to continue as a going concern while
maximising the returns to stakeholders through
the optimisation of the debt and equity balance.

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

The directors of the Company review the
capital structure on an annual basis. As a part
of this review, the directors of the Company
consider the cost of capital and other sources
of funds other than issuance of shares,
including issue of convertible bonds. Based
on the recommendation of the directors of the
Company, the Group will balance its overall
capital structure through raising or repayment
of borrowings.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

CRITICAL ACCOUNTING ESTIMATES
AND JUDGEMENTS

Estimates and judgements are continually evaluated
and are based on historical experience and other
factors, including expectations of future events that
are believed to be reasonable under circumstances.

Critical accounting estimates and assumptions

The Group makes estimates and assumptions
concerning the future. The resulting accounting
estimates will, by definition, seldom equal to
the related actual results. The estimates and
assumptions that have a significant risk of causing
a material adjustment to the carrying amounts of
assets and liabilities within the next financial year
are discussed below.

(a) Income tax

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

(b) Provision for impairment of receivables

Significant judgement is exercised in the
assessment of the collectability of accounts
receivables from each customer. In making
its judgment, management considers a wide
range of factors such as results of follow
up procedures, customers’ payment trend
including subsequent payments and customers’
financial position.

~ IERVCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= BER A =
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5. CRITICAL ACCOUNTING ESTIMATES
AND JUDGMENTS (Continued)

(c)

2011 ANNUAL REPORT 7NN

Impairment assessment of property, plant
and equipment and other intangible assets

Property, plant and equipment and other
intangible assets are stated at cost less
accumulated depreciation and identified
impairment losses. Property, plant and
equipment and other intangible assets are
evaluated for possible impairment on a
specific asset basis or in groups of similar
assets, as applicable. This process requires
management’s estimate of future cash flows
generated by each asset or group of assets.
For any instance where this evaluation
process indicates impairment, the relevant
asset’s carrying amount is written down to the
recoverable amount and the amount of the
write-down is charged against the results of
operations.

Useful lives and residual values of items of
property, plant and equipment

In determining the useful lives and residual
values of items of property, plant and
equipment, the Group has to consider various
factors, such as expected usage of the asset,
expected physical wear and tear, the care and
maintenance of the asset and legal or similar
limits on the use of the asset. The estimation
of the useful life of the asset is based on the
experience of the Group with similar assets
that are used in a similar way. Additional
depreciation is made if the estimated useful lives
and/or the residual values of items of property,
plant and equipment are different from previous
estimation. Useful lives and residual values are
reviewed at the end of each reporting period
based on changes in circumstances.

(c)
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5. CRITICAL ACCOUNTING ESTIMATES
AND JUDGMENTS (Continued)

(d) Impairment on goodwill

The Group tests annually whether goodwill
has suffered any impairment in accordance
with the accounting policy stated above. The
recoverable amount of cash generating unit
has been determined based on value in use
calculations. These calculation require the use
of estimates.

(e) Estimate of fair value of financial instruments

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

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

° the fair value of other financial assets
and financial liabilities are determined
in accordance with generally accepted
pricing models based on discounted cash
flow analysis using prices or rates from
observable current market transactions as
input.

— IENICCODE AGRICULTURE (HOLDINGS) LIMITED Rl 2R ER A
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5. CRITICAL ACCOUNTING ESTIMATES
AND JUDGMENTS (Continued)

(f)

(9)

Measurement of convertible bonds

On issue of convertible bonds, the fair value
of the liability component is determined using
a market rate for an equivalent non-convertible
bonds; and this amount is carried as a long
term liability on the amortised cost basis until
extinguished on conversion or redemption.
The remainder of the proceeds is allocated to
the conversion option that is recognised and
included in the convertible bonds reserve, net
of transaction cost. The splitting of the liability
and equity components requires an estimation
of the market interest rate.

Measurement of fair value of equity-settled
share-based payment transactions

The Company operates share option schemes
with the employees(including directors)of
the Group receive remuneration in the form
of share-based payment transactions. The
cost of these equity-settled transactions
with employees is measured by reference to
the fair value at the date at which they are
granted, using assumptions including expected
volatility and risk free interest rate. Such cost
is recognised, together with a corresponding
increase in equity, over the period in which the
service conditions are fulfilled. The cumulative
expenses recognised for equity-settled
transactions at the end of each reporting
period until the vesting date reflects the extent
to which the vesting period has expired and the
Group’s best estimate of the number of equity
instruments that will ultimately vest.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

4

5. CRITICAL ACCOUNTING ESTIMATES 5. BREMETRER®

AND JUDGMENTS (Continued)

(h) Fair value of biological assets

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

REVENUE AND SEGMENT INFORMATION

The Group is principally engaged in the research
and development, manufacture, sales and
marketing, and technical servicing of modern
agricultural technology and products in the People’s
Republic of China (the “PRC”). Its modern tobacco
agricultural business covers extensive aspects,
including modified tobacco leaf, agricultural
equipment and machinery, new energy, nursery
greenhouse, fertilizer, pesticide, biotechnology and
related professional services. Other businesses
include the development of digital television system
platform and cordyceps related and other healthcare
products business in the PRC.

There is no discontinuing operation during the year
ended 31 March 2011.

During the year ended 31 March 2010, the Group
discontinued the operations of the provision of
pre-mastering and other media services (“Media
Services”), the provision of audiovisual playout
services (“Playout Services”) in Hong Kong, and
direct television sales in the PRC.

~— IERFERCODE AGRICULTURE (HOLDINGS) LIMITED Fith B2 2 42 % 75 R 2 =)
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

6. REVENUE AND SEGMENT INFORMATION

(Continued)

An analysis of the Group’s revenue for the year, for

WARDEER (2

AEBAFEREFBERRIELEHE

both continuing and discontinuing operations, are as B ASTIT ¢
follows:
2011 2010
—E——F T —TF
HK$’000 HK$'000
FET FET
Revenue N
Continuing operations FEICE TS
Sales of agricultural machinery SHE BHEM 416,453 102,505
Sales of fertilizer tHERER 111,047 110,543
Construction contract revenue ERARWA 66,907 —
Provision of TV digitalisation RHERMTCAEBRY
related services 2,025 1,142
Sales of cordyceps related and HELLREERBA K
other healthcare products E b (R E 836 6,606
597,268 220,796
Discontinuing operations RIEREFET
Provision for pre-mastering and R IR ATHARUE &
other media services HAh i 88 AR 75 — 14,484
Provision of audiovisual playout R F — 4,890
Direct television sales BEESHIES — 563
— 19,937
Total revenue FAL PN 597,268 240,733
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

REVENUE AND SEGMENT INFORMATION
(Continued)

Operating Segment information

The Group has adopted HKFRS 8 “Operating
Segments”. HKFRS 8 is a disclosure standard that
requires operating segments to be identified on
the basis of internal reports about components of
the Group that are regularly reviewed by the chief
operating decision maker (the “CODM”), which is
a group of executive directors of the Company, for
the purpose of allocating resources to segments
and to assessing their performance. In the past,
the Group’s primary reporting format was business
segment.

In a manner consistent with the way in which
information is reported internally to CODM for the
purpose of resources allocation and performance
assessment, the Group is currently organized into
the following operating segments:

Continuing operations

— Agricultural related machinery and construction
operation;

—  Fertilizer operation;
— TV digitalisation related operation;

— Cordyceps related and other healthcare
products operation;

Discontinuing operations

— Provision of pre-mastering and other media
services operation;

— Provision of audiovisual playout services on
audiovisual data operation; and

— Direct television sales operation.
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

6. REVENUE AND SEGMENT INFORMATION 6. WARDEER #)

(Continued)

(a) Business unit information (a) EBENER
The following is an analysis of the Group’s TIAAREBIZAIRROEE D
reportable segments: T

31 March 2011

—g--£2f=1-7
Continuing operations
RESEER
Cordyceps
Agricultural related and
related other
machinery v healthcare
and digitalisation products
construction related operation
operation Fertilizer operation L4858
EEEBHN operation ERYF HERHEM  Consolidated
REEEY BB EH HEEE  REEREYR ga
HK$’000 HKS$°000 HK$’000 HK$’000 HKS$’000
A7 2 FEr FET Tén
Segment revenue and  FEUAREE
results
Revenue from external ~ SMNFEFMA
customers 483,360 111,047 2,025 836 597,268
Gross profit/(loss) H/(8) 143,449 15,656 (474) (573) 158,058
Profit/(loss) from weEn/ (BR)
operations 52,473 2,102 (2,236) (10,619) 41,720
Impairment loss on other  Ett & EERESE
intangible assets (89,694) — — (10,000) (99,694)
Segment results PEEE (37,221) 2,102 (2,236) (20,619) (57,974)
Interest income FIBWA 2,431
Other income EilA 8,114
Unallocated expenses ~ AREER (34,030)
Finance costs BERK (28,123)
Other losses EtEE (6,631)
Impairment loss on HEREER
goodwill (120,234)
Loss before income tax BT EHAER (236,447
Income tax credit FEHES 11,662
Loss for the year FEER (224,785)
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

6. REVENUE AND SEGMENT INFORMATION
(Continued)

6. WARDEER #)

(a) ¥HKEBENERE)

(a) Business unit information (Continued)

31 March 2011

“E--fZfA=1+-H
Continuing operations
BESEER
Cordyceps
Agricultural related and
related other
machinery v healthcare
and digitalisation products
construction related operation
operation Fertilizer operation 4888
EEEBEN operation EREFL HBEKEM  Consolidated
REEEK BRI #5% HEEE  REEREYR ga
HK$°000 HK$’000 HK$’000 HK$°000 HK$’000
TEr FET FET FET T#r
Other information HitEH
Depreciation FE 8,391 - 423 3,891 12,705
Unallocated depreciation K2 &HE 3,666
Total CE 16,371
Capital expenditure BEARY 12,360 - 328 2,207 14,895
Unallocated capital RAREARR
expenditure 403
Total At 15,298
Total assets BEE
Segment assets NEEE 838,431 104,437 24,073 44,645 1,011,586
Financial assets at fair ~ MERERATERE
value through profitor 2 S RERE
loss 822
Goodwill BE 777,347
Pledged deposits BEREN 231,372
Cash and bank balances B4 RRTET 47,491
Unallocated assets ROREE 8,452
2,077,070
Total liabilities Bef
Segment liabilities PEARE 365,383 - 7,054 11,525 383,962
Borrowings EE 288,063
Deferred tax liabilities ~ EEHEE(E 12,825
Convertible bonds mHRES 645,288
Unallocated liabilites ~ #ARERE 13,425
1,343,563

~ IPYECODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= BER A =
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6. REVENUE AND SEGMENT INFORMATION
(Continued)

6. WARDSEER &)

(a) ¥HKEBENERE)

(a) Business unit information (Continued)

31 March 2010
I
Continuing operations Discontinuing operations
R REEERE
Provision
of pre-  Provision of
Cordyceps mastering  audiovisual
Agricultural related and and other playout
related other media ~ services on
machinery healthcare services — audiovisual
and TV products operation data Direct
construction digitalisation ~ operation RESR  operaton  television
operation relaied  JFASEE HEEE RERE sales
BEME  Felizer  operaton  BERER Rt EHZEE  operation
BHR  operaon  EEHTN  REER Tolal  BERE  BHEE ] Total Consolidated
R ERRR BB £ ait £ o EERR ait fa
HK§000  HKSO00  HKSO00  HKSO00  HKS000  HKSO000  HKSOOO  HKSOO0  HKS000  HK§000
Tén fén  TEr T Tén fén AT T fér AT
(Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)
(E3) (&51) (#3) (E3) (&71) (&51) (#3) (E31) (&51) (&51)
Segment revenue and  2EUAREE
results
Revenue from extemal  SEIZEMA
customers 102505 110,543 1,142 6,606 220,796 14,484 4890 563 19937 240733
Gross profit(loss) /(8 41,482 24,207 (1,224) 5119 69,624 3,064 (3.362) (181) (469) 69,155
Proft(loss) from megH/
operations (B8 8438 2335 (7.352) 2 49464 2,504 (3920)  (9789)  (11205) 38259
Impaimentloss on ~ BEREHER
qoodwill and other  BEHERE
inangible assets - - (110)  (103,700)  (103,810) - - - - (103810)
Segment results AEEE 33438 23,356 (1462)  (103678)  (54,346) 2,504 (3920) (9789) (11205  (65,551)
Interest income HlERA 615 = 615
Other income EfA 595 1 5%
Unallocated expenses ~ AARER (22,204) (1176) (23380
Finance costs BERA (6,281) 1) i)
Other losses EhEE (32,630) (69%9)  (39,569)
Impaimentlosson~~ FEREMER,
qoodwil and other ~ BEHESE
intangible assets - (149,730)  (149,730)
Loss before income tax  FFTSHAEE (114.201) (169091)  (283,292)
Income tax expense  Fs (7.051) = (7.051)
Loss for the year EEER (121,252) (169.091)  (290,343)
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

6. REVENUE AND SEGMENT INFORMATION 6. WARDSEER 2

(Continued)
(a) Business unit information (Continued) (a) ¥HKEBENERE)
1 March 2010
I
Continuing operations Discontmuin%o erations
Provision
of pre- Provision of
Cordyceps mastering  audiovisual
Agricultural related and and other playout
Telated other media  services on
machinery healthcare services — audiovisual
and TV products operation data Direct
construction digialisation  operation RESE  operation  television
operafion rlated  #AAEE AgEE  RiEE sales
REEE  Felizer  operaion FEREM Rt EHZEE  operation

BER  operaion EEEFY  BEED Tol  KEER  RHER B4 Total - Consolidated
R IRRR HERR £ aif £ : BHER At 8
HK§000  HKSO00  HKSO00  HKS000  HKS000  HKSO000  HKSOO0  HKSO00  HKS000  HK§000

Az 741 FAT AT Az 41 FAT AT T4 41

(Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)  (Restated)

(&) (&) (&3) (&) (&) (El) (&31) (&) (&) (&)

S
=

Other information ~~ E#&H

Depreciation e 763 1,150 1,362 1520 4815 489 489 840 1818 6,633
Unallocated FOLNE — -
depreciation 122
Tota ait 6,755
Capital expenditure El"ﬁﬂi 2,013 5,966 430 1611 16,086 248 194 962 1404 17,490
Unallocated capidl ~ RARERER - -
expenditure 60
Total ait 17550
Total assets figE
Seqment assets NEEE 464,357 337,683 3,658 57,248 862,946 1,170 2,101 - 3,211 866,217

Financial assets at fair  MEAERAT
valug through profit BB

or loss SREE 6916
Goodwill [ 817,195
Pledged deposits BERER 135,918
Cash and bank BeRiEE

balances ) 192,861
Unallocated assets ~ RAREE 144,004

2,163,131
Total liabilities AL
Seqment liabiliies PEEE 206,186 42390 12172 12,019 213 367 2,061 243 1,346 3,650 217,017
Borrowings EE 312207
Convertible bonds THRES 660,207
Unallocated liabliies ~ AAEEE 3,501
1,252,952

~ IWPYWCODE AGRICULTURE (HOLDINGS) LIMITED %ith 22 2= ER N =
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

6. REVENUE AND SEGMENT INFORMATION
(Continued)

(b) Geographical information

(b) HEER

6. WARDEER #)

2011 2010
—E——F —ZT-FF
HK$’000 HK$'000
FETT FEL

Non-current assets FREBEE
Hong Kong BE 21,792 100,508
PRC s 2,055,278 2,062,623
2,077,070 2,163,131

No further geographical information is
presented as all of the Group’s revenue is
derived from customers based in the PRC.

HRAEE2FMAKRBLRFTEZ
BEF  BAEEINEMMBERER

7. OTHER REVENUE Ha g A
2011 2010
—E——F —E-TF
HK$°000 HK$ 000
FET FEBEIT
Interest income YA 2,431 615
Government grants BT 47 BN 4,593 —
Rental income from lease of REHEHES KA

equipment 9,302 —

Waiver of interest on convertible @B A AR ES 2 F] 8
bonds 8,108 —
Sundry income FEIHA 2,213 595
26,647 1,210

The government grants mainly include government
grants received for investments in Jiangsu provinces
in the PRC. There are no unfulfilled conditions or
contingencies relating to these grants.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

8. FINANCE COSTS

Continuing operations

8. MEMA

Discontinuing operations

Consolidated

BESEEY REGEER ga
2011 2010 2011 2010 2011 2010
“2--% -%-Tf - -—T-TF CZB--F C—T-%f
HK$°000 HK$'000 HK$’000 HK$'000 HK$’000 HK$'000
TEr FET TET TAT TEr AT
Interest on bank loans ~ BREFRZH
wholly repayable EBZRITER
within five years HE 15,892 4,456 - = 15,892 4,456
Interest on other loans ~ EMEFHZFE 2,837 = - 42 2,837 42
Effective interest HRES 2 ER
expenses on MExit
convertible bonds 9,394 1,775 - — 9,394 1,775
28,123 6,231 - 42 28,123 6,273
9. OTHER LOSSES 9. HittE#HE
Continuing operations Discontinuing operations Consolidated
RESEEY RIERBER g8
2011 2010 2011 2010 2011 2010
“g--% -Z-TFf —B--§ -T-TF C—B--§ C-T-TF
HK$’000 HK$'000 HK$’000 HK$'000 HK$’000 HK$'000
T#r FET TEr TET FEn TET
Fair value gain/(loss) on  REFRR
financial assets at far ~ AFERE
value through profitor ~ 2 & REE
loss ZATE
Wz / (B8) (2,891) 3,838 - — (2,891) 3,838
Impairment loss on i EKEE
other receivables HEBR (3,630) (24.471) - (3,171) (3,630) (27,642)
Impairment loss on nE - #ER
property, plant and RERESS
equipment (47) (8,065) - (3,705) (47) (11,770)
Write-off of inventories  F &M (3,926) (3,932) - (63) (3,926) (3,995)
(10,498)  (32,630) - (6939)  (10,494)  (39569)
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For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

10. IMPAIRMENT LOSS ON GOODWILL 10.FERHEMERLEERE

AND OTHER INTANGIBLE ASSETS

For the year ended 31 March 2011, the impairment
loss on goodwill and intangible assets are mainly
related to the acquisition of Kang Yuan Universal
investment Limited (“Kang Yuan”, which holds 100%
equity interest of Jiangsu Kedi Modern Agricultural
Company Ltd (“Jiangsu Kedi”) and the subsidiaries
(collectively as “Jiangsu Kedi Group”)). During
the year, the production volume and sale volume
of the major products of Jiangsu Kedi Group
were lower than expected due to the business
financing was more difficult in the PRC under the
tightening monetary policies and the State Tobacco
Monopoly Bureau had re-established the production
standards of certain Jiangsu Kedi Group products.
Accordingly, the Company had to make provision for
impairment of HK$120,234,000 and HK$89,694,000
respectively on goodwill arising from the acquisition
of Kang Yuan and certain technology patents.
Other than that, as there was no improvement in the
results of the New Success Group was achieved,
the value of the remaining patent of HK$10,000,000
was fully impaired during the year.

For the year ended 31 March 2010, the impairment
loss on goodwill and other intangible assets are
mainly related to the acquisition of 100% equity
interest of Hong Kong New Success International
Group Investment Company Limited (the “New
Success Group”), which holds 72% equity
interest of Fujian Tianxin Biological Technology
Company Limited (“Tianxin”) and the entire interest
of Quanzhou Liangxin Biological Technology
Development Company Limited (the Liangxin”).
Tianxin is principally engaged in the cultivation of
cordyceps and various precious funguses. Liangxin
is principally engaged in the cordyceps related
business. The valuation of the New Success Group
for the year ended 31 March 2010 significantly
decreased due to the fact that the launch of the
processed cordyceps and its related products to the
market has been delayed.

|
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

11.LOSS BEFORE INCOME TAX 1. BRATBHAIESE
Continuing operations Discontinuing operations Consolidated
BREEXRK RIEREEY )
2011 2010 2011 2010 2011 2010

“g--f -$FF c$--F C"F-FF Z%-§ _II%
HK$°000 HK$'000 HK$°000 HK$'000 HK$°000 HK$°000
FET  TAT  FEE  TET  FET TR

Costs of inventories sold BEFEZHKA 436,711 149,480 - 10,412 436,711 159,892
Amortisation of EREESRH
intangible assets

— Club membership ~ — @fig% 7 7 - — 7 7
— Film rights — EYMmE - 110 - — - 110
— Technologies — i 26,318 4,400 - — 26,318 4,400
— Amortisation of —BRLHEER

prepaid land lease B

payments 445 302 - — 445 302
Auditors’ remuneration  %EI&ES
— Audit services — BERG 1,694 562 - 120 1,694 682
— Non-audit services ~ — FERHRK - 714 - = - 714
Depreciation & 15,298 4,937 - 1,818 15,298 6,755
Exchange (gain)loss  [EX (W) /B 635 135 - (15) 635 120

Loss on disposal of mMENE  BER
property, plant and BB ER

equipment 68 — - — 68 —
Operating lease charges BR T5I&EY

in respect of BEHEER
— land and building — T REF 4,933 1,418 - 4202 4,933 5,640
— plant and equipment  — EERRE 27 — - 2,880 27 2,880
Other share-based Et ARG A%

payments HEFIE 7,802 1,975 - - 7,802 1,975
Impairment loss on BEREEE

goodwill 120,234 15,700 - 65,700 120,234 81,400
Impairment loss on other Eft & EERE

intangible assets BE
— Patent — =5 10,000 88,000 — — 10,000 88,000
— TV licence — ERER - — - 83,000 - 83,000
— Film right — BYME - 110 - 1,030 - 1,140
— Technology — Biir 89,694 — - — 89,694 =
Research and HERREER

development costs 624 — — — 624 —
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12.INCOME TAX CREDIT/(EXPENSE)

The Group is subject to income tax on an entity
basis on profits arising in or derived from the
jurisdictions in which members of the Group are
domiciled and operate.

12. RS HER, (X H)

REEAAEEK B AR L&
LR RDAEREFTELE SR B %
FRDEER 2 m NI B A R
E N

2011 2010
—E——f —E-TF
HK$°000 HK$'000
FET FAET
Continuing operations REREER

Hong Kong profits tax BEBENEHR — —
PRC enterprise income tax R R (9,401) (7,051)
(9,401) (7.051)

Deferred tax (Note 36): EERTB (A5 36) -
— Current year — RNFE 21,063 —
11,662 (7,051)

Note:

No provision for Hong Kong profits tax has been
made in the financial statements as there was no
estimated assessable profit for the year (2010: Nil).

In accordance with the relevant tax laws in the
PRC, the subsidiaries of the Company in the PRC
are subject to an enterprise income tax rate of 25%
(2010: 25%) for its taxable income. However, in
accordance with the relevant tax laws in the PRC,
a subsidiary of the Company is exempted from
enterprise income tax for its first two profit-making
years (after deducting losses incurred in previous
years) and is entitled to a 50% tax reduction for
the succeeding three years. The year of 2010 is
the third profit-making years of that subsidiary and
accordingly, the applicable income tax rate for
that subsidiary is 12.5% for the year. In addition,
one of the subsidiaries of the Company had been
designated as a high-tech enterprise and its PRC
enterprise income tax rate was reduced from 25%
to 15% in accordance to the relevant tax law in the
PRC. The remaining subsidiaries of the Company in
the PRC are subject to PRC enterprise income tax at
25% for their taxable income.
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12.INCOME TAX CREDIT/(EXPENSE)

(Continued)

The tax credit/(expense) for the year can be
reconciled to the loss before income tax per
consolidated statement of comprehensive income as

12. Fi8RER(ZH)#)

AERZREAERR (B JEES
2HWERZINZEABHRAEREY
BRAE -

follows:

2011 2010
—E——F —E-TF
HK$’000 HK$'000
FET FET
Loss before income tax B P15 Bl E5 18
Continuing operations REBREETS 236,447 114,201
Discontinuing operations RIS R — 169,091
236,447 283,292
Tax at domestic income tax rate RAMPSHEE16.5% (ZF
of 16.5% (2010: 16.5%) — T 16.5%)HE 2 HIE 39,014 46,743
Tax effect of non-taxable profits BERREN BB E 1,642 822
Tax effect of non-deductible TR B 2 BIAR 2
expenses (32,066) (44,179)
Tax effect of current year’s tax REEEHAMIEBEEEZ
loss recognized MIER 2 — (12,979)
Profit not subject to tax due to tax FFi 5 2 s M 78 k5o Al
concession (4,474) 2,113
Effect of different tax rates at BINEERETRB R 2
overseas jurisdictions 7,546 —
Others EHAh — 429
Tax credit/(expense) for the year AREEHEE R, (ZH) 11,662 (7,051)
As at 31 March 2011 and 2010, the Group has RZBE——FR_FE—ZTF=A

unused tax losses that are available indefinitely for
offsetting against future taxable profits. Deferred
tax assets have not been recognized in respect of
these losses as they have arisen in the companies
that have been loss-making for some time and it
is not considered probable that taxable profits will
be available against which the tax losses can be
utilised.
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14.
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LOSS ATTRIBUTABLE TO OWNERS OF
THE COMPANY

The loss attributable to owners of the Company
for the year ended 31 March 2011 in the financial
statements of the Company is HK$95,487,000 (2010:
HK$626,487,000).

DISCOUNTING OPERATIONS

There is no discontinuing operation for the year
ended 31 March 2011.

During the year ended 31 March 2010, the Company
discontinued the operations of the pre-mastering
and other media services, audiovisual playout
service and direct TV sales segments in order to
concentrate its financial and human resources on its
high growth businesses.

The carrying amounts of the assets of the
discontinuing operation classified as assets held for
sale have been disclosed in Note 31.

The results of the discontinuing operations included
in the consolidated results of the Company for
the year ended 31 March 2011 together with the
comparative figures for the corresponding year in
2010 are set out below.

i€}

14.

ERARFEBAEEER
BE- T —#ZA=t+-ALFE

Bt ARRBPBERRZARBES
AFEAE B8 595,487,000 T (=&
—Z4E 626,487,000 7T) ©

R

HE - =——F=ZA=+—HILEE
A REEWELIFEEETR -

BE-2-TF=A=t-ALFE
P R TR LS B R BT AR R
RSB - B S ENRS REE
BRHEDAZES - LRI B R
ANERE R REBERET -

DEERBEHEZRICEEBEE
ZEEEERME31HE -

BE_T——F=—A=1+—HBLLF
B SARRASRERGEZRIEEE
EBEkE ER-_ZT-—TFREHZ
HBBEFHINMT -
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For the year ended 31 March 2011 &ZE—
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T4.DISCONTINUING OPERATIONS

14 RIEREER »)

(Continued)
2011 2010
—E——F T —TF
HK’000 HK’000
FET FET
Revenue WA — 19,937
Cost of sales and services $HE R RIS A AR — (20,406)
Gross loss EE — (469)
Other revenue HAa g A — 1
General, administrative and other —#& ~ fTE K& EAfth
expenses &R — (11,912)
Loss from operations L EE — (12,380)
Finance costs BhE B A — (42)
Other losses HEihEia — (6,939)
Impairment loss on goodwill and & NMEFEE
intangible assets BEEE — (149,730)
Loss before income tax bR PT1S 5 A 5 18 — (169,091)
Income tax expense FIERi i — —
Loss for the year from RIEREEB 2 FE
discoutinuing operations &8 — (169,091)
Cash flows from discontinued RIEREXBCRERE
operations
Net cash flows used in operating K& EEFAES
activities e FEE — (885)
Net cash flows used in investing & ESHAAESL
activities MEFEE — (1,403)
Net cash outflows from BIERE X 2B e Mt F58
discountinued operations —_ (2,288)
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15.LOSS PER SHARE 15. 8RE#E
For continuing and discontinuing operations FERKILREER
The calculation of the basic loss per share AR EBEEEG ARE 2 FRER
attributable to the ordinary owners of the Company BB TR A TN EURETE ¢
is based on the following data:
2011 2010
—E——F T —TF
HK$’000 HK$'000
FETT FET
Loss [=Ei=]
Loss for the purpose of basic RUAGTEEREREER
loss per share ZEB (224,988) (269,331)
2011 2010
—E——F —ZT-FF
HK$’000 HK$'000
FET FET
Number of shares RH 8B
Weighted average number of AUt ESREREE
ordinary shares for the purpose 2 E AR hnfE 9 8
of basic loss per share 2,709,804 1,897,172
From continuing operations REFESEER

The calculation of the basic loss per share from
continuing operations attributable to the ordinary

RRNFEBBREA AREREFERL
BEB < BRERBE IR T Z0R

owners of the Company is based on the following ATE
data:
2011 2010
—E——F —E-TF
HK$’000 HK$'000
FET FAET
Loss for the year attributable to RATHEB AEML
owners of the Company FEEE (224,988) (269,331)
Less: B -
Loss for the year from RERIEEEE 2
discontinuing operations FEEE — 169,091
Loss for the purpose of basic FRANAFE R BFEL LTS
loss per share from continuing ZBRERERZERE
operations (224,988) (100,240)

2011 ANNUAL REPORT = sMMKKIN
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15.

16.

17.

~ INKYMCODE AGRICULTURE (HOLDINGS

LOSS PER SHARE (Continved)

From discontinuing operations

For the year ended 31 March 2010, basic loss per
share for the discontinuing operations is 8.92 HK
cents per share based on the loss for the year from
the discontinuing operations of HK$169,091,000.

The diluted loss per share for the years ended 31
March 2011 and 2010 have not been disclosed
as the share options outstanding these years and
convertible bonds issued during the year had an
anti-dilutive effect on the basic loss per share for
these years.

DIVIDEND

The Board does not recommend the payment of any
dividend for the year ended 31 March 2011 (2010:
Nil).

STAFF COSTS (INCLUDING DIRECTORS'
EMOLUMENTS)

Continuing operations

15.

16.

BREEB#)

REZLLLEEER

Bz ZF=ZA=+—HIH
B RIEREEE 2 BRENEER
FR%8.928 1l - THIRRIEEEEBKZ
FEETE 169,091,000 Tt E o

HREE—T——FR_F-—FTF=
A=+—HLEFERRTEZERE
NRERBBHTZARKRESFHZS
BEZEBEREABERAREEYE - &
VEEBEZSZFE 2 SRETERE -

KBE
EEETRIAR T ——F=5

ST -ALEFEREECARE(ZT
—TFE) -

17 BERF(BRESHE)

Discontinuing operations

Consolidated

BELSEER RIEBEEK Ge
2011 2010 2011 2010 2011 2010
—E--% “Z-%F “E--% “Z-%F “E--F “Z-%F
HK$’000 HK$000 HK$’000 HK$'000 HK$°000 HK$'000
FiEx FEr FET FET FEx FEr
Wages and salaries TZR¥% 29,700 5,802 - 9,443 29,700 15,245
Pension costs RIRERA 1,801 407 - 579 1,801 986

Share-based SARR A 2

payments BEZE 1,560 6,525 - . 1,560 6,525
33,061 12,734 — 10,022 33,061 22,756

The Group reviews the emoluments payable to staff
annually on a performance related basis and makes
reference to the market conditions.

LIMITED &} ith £2 3 22 2 /5 (R A &
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18.DIRECTORS” AND SENIOR 1B EEREREEAE M

MANAGEMENT’'S EMOLUMENTS &
(a) Directors’ emoluments (a) ESHeE
The emoluments paid or payable to each of the ENHEMNE(ZZE—F
8 (2010: 7) directors were as follows: TtR)EEBAZHMENT
Salaries,
allowances, 2011 2010
and other Total Total
remuneration Pension emoluments  emoluments
Fees & 28 costs —E-—-f -—T-ZF

e  REMHE  RHERE aWe L
HK$°000 HK$°000 HK$°000 HK$°000 HK$°000
FEx FET FET FET TET

Executive Directors HiTES
Ms. Jingquan Yingzi HRBERRL

(Chairman) () — 391 — 391 =
Mr. Wong Man Hung Patrick T3 %4 - 1,508 12 1,520 4,331
Mr. Shan Xiaochang BRELE - 391 - 391 —
Mr. Wu Zhongxin RELEE — 391 - 391 —
Mr. Feng Xiaoping HNEEE — — — — 1,316
Mr. Stephen William Frostick ~ Stephen William

Frostick 5t - 360 12 372 402

Mr. Law Kwok Leung BERLE — — — — 996

Non-Executive Directors FGTES
Prof. Liu Guoshun 25 R — — — - =

Independent Non-Executive BIFHTES

Directors
Mr. Sousa Richard Alvaro BEtE 78 — — 78 78
Mr. Lee Chi Hwa Joshua FRELSE 78 — — 78 78
Ms. Chan Mei Bo Mablel BEELL 78 — — 78 22
Total k] 234 3,041 24 3,299 7,223
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18 DIRECTORS” AND SENIOR
MANAGEMENT’S EMOLUMENTS
[Continued)

(a) Directors’ emoluments (Continued)

(b)

Mr. Feng Xiaoping waived his emoluments
amounted to HK$1,200,000 for both years
ended 31 March 2011 and 2010. Apart from
that, no director waived or agreed to waive any
of their emoluments in respect of two years
ended 31 March 2011 and 2010.

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

Five highest paid individuals

The five individuals whose remuneration were
the highest in the Group for the year included
one (2010: three) directors whose remuneration
are reflected in the analysis presented above.
The remuneration paid and payable to the
remaining four (2010: two) individuals during
the year are as follows:

1B EENENREBEAEZM
cAC D)

(a)

(b)

EsME(E)

REBEEZT——FR_T—FTF
ZA=+—HIEMEFE - H)
FhRAEDWERB S 1,200,000
I o BRIk 2N BIEEEE K
ENRAERNERSEHE_S——
FR-_FE—ZTF=ZA=+—HLt
MEFE 2 E R e o

EEMe N mEESLEH TR
2EME SO RBEAEME
- URBERE -

EUREHFAL

AEEFRAUESHEALERE
—B(ZT—FF : ZR)EF
BEZMEER EXZS 2
RER - FREMNREMHGTEE
—E-TFmB)ALZHE
LU

2011 2010
—E——F —E-ZF
HK$’000 HK$'000
FET FEIT

Salaries, allowances and other e SRR
benefits in kind HEMEYF 3,706 939
Pension costs RINE AN 47 24
Share-based payments VARR 5 B 2 A B E R IR 780 2,900
4,533 3,863

~ IRISCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= ER A =
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18.DIRECTORS” AND SENIOR 1B EEREREEAE M

MANAGEMENT’'S EMOLUMENTS AL )

[Continued)

(b) Five highest paid individuals (Continued) (b) EfUEEHFAL(E)
The number of the highest paid individuals NIETIMeEHE s ZeF AL
whose remuneration fell within the following ZHEWMT :

band is as follows:

2011 2010
—E——-F —E-FF
HK$ Nil to HK$1,000,000 Z# 02 1,000,000 7T 3 2
HK$1,000,001 to HK$3,000,000 1,000,001 B LE
3,000,000 7T 2 1
HK$3,000,001 to HK$5,000,000 3,000,001 L=
5,000,000 % T —_ 2
5 S
During the years ended 31 March 2011 and BHE_ZT——FR-_Z-TF=
2010, no emoluments have been paid by the A=+—BIFER » XEEL
Group to the directors and the five highest paid EREELRAUGSFALTIA
individuals as an inducement to join the Group, B E R MBS B 2 2B Bk
or as compensation for loss of office. B -

2011 ANNUAL REPORT = silMKyAN
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19.PROPERTY, PLANT AND EQUIPMENT

19. M35 ~ #BE R R

Group
5H
Furniture,
Leasehold Plantand fixtures and
improvements ~ machinery  equipment Motor  Construction
Buildings HENE BER  Gf-%E vehicles  in progress Total
B¥ 3 B ET] RE ERIR @it
HK§000 HK§000 HK§'000 HK$'000 HK$'000 HK§'000 HK§000
THr THT TEr AT FEr FEr FE
Cost and valuation AARTEE
t 1 April 2009 RZETNEMA-A — 7,005 43,605 6,589 2,540 — 59,739
Acquisition of subsidiaries WETFAF 25,682 46,396 86,995 1,850 6,561 30,568 198,052
Reclassification EFipE - - 456 (599) 143 = =
Reclassification to held for sale i%ﬁ AREREHE = (2,181) (19,042) (993) = = (22,216)
Additions it — 4135 4,931 2,070 448 5,966 17,550
Disposals fﬂ‘% - - = 2) (48) = (50)
At 31 March 2010 RZE-TFZF=1-H 25,682 55,385 116,945 8,915 9,644 36,534 253,075
Acquisition of subsidiaries WEFAR = = 2,094 551 1460 — 4105
Adjustments to fair value FHEBTEERE

adjustment for acquisition of FRABIATHE

subsidiaries in prior periods BRWxa0)

(Note 40) 3,847 (47.178) - - - (14914) (56,245)
Transfer EE) = = 880 = = (880) =
Reclassification to held for sale ~ BN ABEH{EEE — — (73,977) - - (25,705) (99,682)
Additions il 3,723 2,784 3,790 1,392 817 3,865 16,371
Disposals e — (58) (108) (134) (348) — (643)
Exchange differences BHES 1,495 388 5,736 175 469 1,100 9,363
At 31 March 2011 R-E-——%=A=t-H 34,747 11,201 55,365 10,899 2,042 - 124,344
Accumulated depreciation and ~ ZiHTEREE

impairment
At 1 April 2009 W% Jﬁlﬂ H = 915 34,408 2,011 859 — 38,193
Acquisition of subsidiaries I “%-T- - 1,382 2,062 243 401 = 4,088
Reclassification L] - = 123 (266) 143 — —
Reclassification to held for sale  E#% *Ezﬁf’ﬁﬁﬁ - (988) (18,689) (398) - - (20,075)
Charge for the year EENE 80 1,008 3,810 1,396 461 — 6,755
Disposals hE - — - — ) — )
Impairment i - - 774 3,719 - 6,158 10,711
Exchange differences 3:5:3 - 2 11 (75) 3 (79) (138)
At 31 March 2010 R-Z-2F=f=1-A 80 2,319 22,499 6,690 1,865 6,079 39,532
Adjustments to fair value BT EENE

adjustment for acquisition of TRk ATE

subsidiaries in prior periods EEUEZ)

(Note 40) 1,264 (1,625) - - - - (361
Reclassification to held for sale ~ BHABEH{EHE - = (8,864) = = (6,310) (15,174)
Charge for the year EEfE 1,168 1,021 0,626 1032 1451 — 15,208
Disposals HeE = (14) 91) (58) (207) — (370)
Impairment R - - 46 = = = 46
Exchange differences EHES 92 54 1,333 52 97 231 859
At 31 March 2011 RZF——%=f=1-R 2,604 1,755 25,549 7,716 3,206 — 40,830
Carrying value BEE
At 31 March 2011 RZEF——-FZf=1-H 32,143 9,536 29,816 3,183 8,836 — 83,514
At 31 March 2010 RZE-TFZf=1-A 25,602 53,036 94,446 2,225 1,779 30,455 213,543

— IERISCODE AGRICULTURE (HOLDINGS) LIMITED ki 22 2237 B2 45 [E 23
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19.PROPERTY, PLANT AND EQUIPMENT 19. M5 - BBERERE )

(Continued)
Company
AT
Furniture,
fixtures and
equipment
B REB
k®E
HK$'000
FET
Cost RN
At 1 April 2009 R-ZETAEMA—H 11
Additions b 20
At 31 March 2010 RZE—ZEF=A=+—H 31
Write-off i (31)
At 31 March 2011 RZE2—F=ZA=+—H —
Accumulated depreciation Bt E
At 1 April 2009 R-ZETAEMA—H 5
Charge for the year FEHE 4
At 31 March 2010 R_ZE-—ZFF=A=+—H 9
Charge for the year FENE 3
Write-off i (12)
At 31 March 2011 RZE—F=ZA=+—H —
Carrying value fREIE
At 31 March 2011 RZE—F=ZA=+—H —
At 31 March 2010 R-ZE—ZF=HA=+—H 22
At 31 March 2010, the buildings amounting to RZE—ZFF=ZA=+—H BFA
HK$6,575,000 were pledged as security for bank 26,575,000 B TEEFERAEHE
borrowings granted to the Group. FIERITEE 2R -
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20. PREPAID LAND LEASE PAYMENTS

20. AL HEERK

Group
rEH
2011 2010
—E——F —T—TF
HK$’000 HK$'000
FET FEL
At 1 April RMUA—H 8,523 —
Acquired upon acquisitions of Wb 1 B By L B
subsidiaries 12,870 9,886
Amortisation provided during FADBEEE
the year (445) (302)
Reclassified as assets held for sale EFDEEHIEHE 2 BE (15,253) —
Impairment BE — (1,059)
Exchange differences E 5 =R 1,035 (2)
At 31 March W=A=+—H 6,730 8,523

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

The prepaid land lease payments of HK$6,730,000
(2010: HK$6,560,000) were pledged as security for
bank borrowings granted to the Group.

BN HHERBEFRRR_FE
THEZARTEWEE - FH/504F -

TEAT L+ #F & 35 806,730,000 7T
(ZZE—F% :6,560,000/8 )2 3K
HIEARNEBFTERTEE 2R -

~— IVIOECODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= B AR A =
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21. GOODWILL 21 8
Group
rEH
2011 2010
—Z2——F e
HK$’000 HK$'000
FET FET
At 1 April RMEUA—H 817,195 81,400
Adjustments to fair value B I A HAR e B
adjustment for acquisition of FRARZATE
subsidiaries in prior periods FE(H i 40)
(Note 40) 79,362 -
Acquired upon acquisitions of WEEFARIREA
subsidiaries (Note a) (Biata) 1,024 817,195
Impairment loss (Note b) BEEE (A ED) (120,234) (81,400)
At 31 March WN=A=+—H 777,347 817,195
Note: Bt -

(a)

2011 ANNUAL REPORT VI

During the year ended 31 March 2011, the
Group aquired several subsidiaries at a
consideration of HK$24,286,000. As disclosed
in Note 40, the Group share if identifiable
net assets of these subsidiaries at the date
of acquisition amounted of HK$45,610,000
resulting in goodwill HK$1,024,000.

During the year ended 31 March 2011, the
Group assessed the recoverable amount of
goodwill by an independent valuer, Stirling
Appraisal Limited, and determined that goodwill
assoicated with the Group’s agricultural
machinery and fertilizer operations were
impaired by HK$120,234,000.

(a)

RBE_ZE——F=A=+—
BHEFEARA A&EBERRE
24,286,000 T B E T F4
Bl e BUNKIFFA40FTHWE - A&
ERWERBATEZETARZ
Al &% Bl ¥ & E 545,610,000 8
JC  EERE 1,024,000 7T °

RBE_Z——F=A=1+—H
LFFER - AEBEHRBILEER
PEFEERARMGIEEZA
W5 - WEEF EANREZH
TEHM R IER R BB EmED
AR{E 120,234,000 /8 7T °
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

21. GOODWILL (Continued)

21. BE#®)

Impairment testing of Goodwill

The recoverable amount of the cash-generating unit
is determined based on value-in-use calculations.
This calculations use cash flow projections based on
financial budgets prepared by the management. The
cash flows are discounted by a discount rate. The
discount rate used is pre-tax and reflect specific
risks related to the industry.

The impairment loss recognized during the year
solely relates to the Group’s agricultural related
machinery and construction and fertilizers
operations. As the cash generating unit has been
reduced to its recoverable amount, any adverse
change in assumptions used in the calculation
of recoverable amount would result in further
impairment losses.

BB R ZRER R

& B BA MR IE SRR IR R
BEMAEMETE - WEFERARE
BEREMBERAEFEL ZHAES
METRR o HEIMETARIPARLIR K86
B FAMRERSHA - WRRITE
KrERR -

RAFERBERHRMERBERNE
BEEERMEERENEEER -
HRBEEEBMEAREH AT E
T B8 o HEMER TS AT U Bl & BE RS AT A
HBRRNTMEEE 5| BUE —FRE
B8
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22. OTHER INTANGIBLE ASSETS 22 Hit B EE
Group
A58
Patents License Technologies
Club LYl R Rl
Film rights ~ membership note(b) note(b) note(a) Total
EXmE effes M) M) Hii(a) #st

HK§'000 HK8'000 HK§'000 HK$'000 HK§'000 HK§'000
TAT TAT TAT TAT TAT TAT

At 1 April 2009 R-EENE

MA—A 1,254 165 98,000 83,000 — 182,419
Acquisition of subsidiaries W& A - - - - 263,182 263,182
Amortisation for the year ~ EEEH

(Note c) (Hiitc) (110) (7) = — (4,400) (4,517)
Exchange differences ELER (4) - = = = (4)
Impairment loss (Note d)  REBE(HZ0) (1,140) = (88,000) (83,000) — (172,140)
Carrying value S d

At 31 March 2010 Zh=1-H
LEAE = 158 10,000 — 258,782 268,940
Acquisition of subsidiaries BT AR - - - - - -
Amortisation for the year ~ EE &

(Note ¢) (Witc) - ) - - (26318)  (26,325)
Impairment loss (Note d)  HEBE(HZd) - - (10,000) - (89,694) (99,694)
Exchange differences ELER - 7 - - - 7
Carrying value RZB--%

At 31 March 2011 ZB=t-H
ZEEE - 158 - - 142,770 142,928

Note: W

(a) The technologies were purchased as part of (a) BBz % $ =A
business combinations in the year ended 31 =t—RIEFEBA  BEBS
March 2010. Btz — 817 o

(b) The patents (including precious tunguse, health (b) FFEBFEL TEHA - BRER
vino and oxygenated water patent) (collectively Hﬁi&?‘t%&%*'ﬁ%)(%ﬁﬁﬁf%ﬂ
known as “Patents”) and TV License BDEEHRBRB(ER]) RE
(“License”) were purchased as part of business ?::?;iﬂ#iﬁ =+—BI#F
combinations in the year ended 31 March 20009. EBA BEBEMH 2 M -

2011 ANNUAL REPORT VKN
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

22. OTHER INTANGIBLE ASSETS (Continued)

Note: (Continued)

23.

22 HitBLEaE )
Hit - (8)

(b) (Continued) (b) (#&)

The patents and license are considered by REEETRERLSENERER
the management of the Group as having an EEERAERFY BT g
indefinite useful life and will not be amortised W EEEEEEREARE
until its useful life is determined to be finite AT ERFEE TR
upon reassessment of its useful life annually by AERFERERAIL - ZZEHF
the management. Instead they will be tested for BEERMR S F R E IR
impairment annually and whenever there is an WENREETRERNH
indication that it may be impaired.

(c) Amortisation charge of HK$26,325,000 (2010: (c) A H t &#F & E Z
HK$4,517,000) with respect to other intangible 26,325,000 8 T( =T —FF
assets have been included in administrative 4,517,0008 7T ) B85 & 2 5t
expenses in the consolidated statement of AGFETHRERZITHER -
comprehensive income.

(d) The carrying amounts of patents, license (d) FEA - [# R R &M 2 & EE
and technologies have been reduced to their B 2 5lE B R EE B
recoverable amounts through recognition of 10,000,0002%@(:§—§¢1
impairment loss of HK$10,000,000 (2010: 88,000,000/ Tt ) E\(=— &
HK$88,000,000), Nil (2010: 83,000,000) and — T & 83\,0(?)7(:),0007’1?5E T) &
HK$89,694,000 (2010: Nil) respectively which 89,694,000 L(— T —T4F
have been included in impairment loss on E)REHEAWE S R EE
goodwill and other intangible assets in the BE AR ZERERZBE
consolidated statement of comprehensive NEMER EERERE -
income.

INTERESTS IN SUBSIDIARIES 23. FAA®R

Company

FINNE
2011 2010
—EF——-% —T-TF
HK$’000 HK$'000
FET FAET
Unlisted shares, at cost (Note a)  3EEMRD @ KA (Hita) 13,307 13,307
Less: Impairment loss B B EE (13,307) —
— 13,307
Amounts due from subsidiaries JEWF 1~ RIFRIE

(Note b) (Hiitb) 2,087,164 2,033,111
Less: Impairment loss B OREEE (684,619) (629,338)
1,402,545 1,403,773
1,402,545 1,417,080

~ IV.VCODE AGRICULTURE (HOLDINGS

LIMITED &} ith £2 3 22 2 /5 (R A &




- (.

NOTES TO THE FINANCIAL SH#A
B 75 3 % M & .

For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

23. INTERESTS IN SUBSIDIARIES (Continued) 23. F A HE)

TRIRR-B——F=A=1+—
AZERFARFHE

(@) The following is a list of the principal (a)
subsidiaries at 31 March 2011

Particulars of
issued share
capital/registered

Place of Principal activities and capital Interest
Name incorporation place of operation BRITRE/ held
=1 AMEILHE FTEEBRKEHE aMEARFE gD
Held directly:
EERE:
M21 Investment Limited British Virgin ~ Investment holding in Hong Kong 400 ordinary shares  100%
Islands EEBREER of US$1 each
RBRAES 400 R BREE
1R ERR
Big Success Enterprises British Virgin  Investment holding in Hong Kong 1 ordinary share of ~ 100%
Limited Islands EBERERR US$1 each
BREEARAR EBRAES 1REREBE1ETLZ
LRk
Held indirectly:
MRS
Fujian Tianxin Biological PRC Sales of cordyceps-related US$2,500,000 72%
Technology Company FE products and other healthcare 2,500,000 % T
Limited products in the PRC
REERBENRR EVEHEELLBEERBERR
ARAA HitfRI2Em
Goodside International Hong Kong Investment holding in Hong Kong 1 ordinary share of ~ 100%
Limited Bk EEBREBER HK$1 each
BERRERAR 1REREE
1B EBR

2011 ANNUAL REPORT EZMVIGH
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

23.INTERESTS IN SUBSIDIARIES (Confinved) 23. FATIRER (&)
(a) The following is a list of the principal (@ TRITR=-B——F=A=+—
subsidiaries at 31 March 2011 (Continued) AZEEFATFEE)

Particulars of
issued share
capital/registered

Place of Principal activities and capital Interest

Name incorporation place of operation BRTRE/ held
£8 MRt E FEERRSEHH AMERFE PR
Hong Kong New Success Hong Kong Investment holding in the PRC 10,000 ordinary 100%

International Group 5 EREBEER shares of HK$1

Investment Company each

Limited 10,000 RBREE
BENBEREERE BT ERR

BRAE
Hunan Xiaoxiang Digital PRC Provision of TV digitalization RMB50,000,000 70%

Television Broadcast e services in the PRC AR #%50,000,0007T

Company Limited ERERERERHTRS
HERRETERBRAA
Jiangsu Kedi Modern PRC Manufacturing and trading of US$11,600,000 100%

Agriculture Co., Ltd HE tobacco flue-curing agricultural 11,600,000 7T
IHMARREERAR machinery and agricultural

antibionc fertilizer in the PRC

EPELEREEREREHERR

RMERREREHN
Jiangsu Kedi Runxin Steel ~ PRC Steel construction in the PRC RMB 10,000,000 51%
Construction Company & AR EREREE AE10,000,0007¢
Limited
IERB BB EEEE
BRAT

— IVCODE AGRICULTURE (HOLDINGS) LIMITED #tith 22 2= B ER A =
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23. INTERESTS IN SUBSIDIARIES (Continued) 23. F A HE)

TRIRR-B——F=A=1+—
AZEBEFRAAFEE)

(@) The following is a list of the principal (a)
subsidiaries at 31 March 2011 (Continued)

Particulars of
issued share
capital/registered

Place of Principal activities and capital Interest
Name incorporation place of operation BRTRE/ held
8 AMR L FEXBREEHH TMERFE Frfs s
Kang Yuan Universal Hong Kong Investment holding in the PRC 10,000 ordinary 100%
Investment Limited B ERERERR shares of HK$1
RRBEFRERRAR each
10,000 k@R EE
1Rz BRR
Quanzhou Liangxin PRC Sales of cordyceps-related US$200,000 100%
Biological Technology HE products and other healthcare 200,000% 7T
Development Company products in the PRC
Limited EFEHEELLREERBER
RIMNRBEMRER REAREEE m
FERRAR
Sky Dragon Digital Hong Kong Investment holding in Hong Kong 21,000,000 ordinary  100%
Television and Movies BB EBBRELRR shares of HK$1
Limited each
REEBTZRERAA 21,000,000 %
BREE1ET
ZEBR
Sparkle View Enterprises British Virgin  Investment holding in Hong Kong 1 ordinary share 100%
Limited Islands EERREER of US$1 each
RELEBRAA RERAHS 1TIREREEET
3L
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23. INTERESTS IN SUBSIDIARIES (Continued) 23.

(a) The following is a list of the principal
subsidiaries at 31 March 2011 (Continued)

F AT E)

(@ THRIRR-E——E=A=+—
AZEEFARFEE)

Particulars of
issued share
capital/registered

Place of Principal activities and capital Interest

Name incorporation place of operation BERITRE/ held
A% AMEIEHE FEXBRELHE dMERFE Frs s
Xian Shenghua Electronic PRC Manufacturing and trading of RMB3,000,000 51%

Engineering Company HE tobacco flue-curing agricultural AR 3,000,000 7T

Limited machinery in the PRC
FRBEEEFIRARER ERBEEEREERE MR IR

N A]
Zhengzhou Ruihao Tobacco PRC Manufacturing and trading of RMB10,000,000 100%

Technology Company e agricultural machinery in the PRC  AR# 10,000,000 75

Limited ETBELEREEHERN

PR FEAEHHARAA

A complete list of the particulars of all
subsidiaries would be of excessive length and
therefore the subsidiaries as set out above are
those which principally affect the results or net
assets of the Group.

(b) The amounts due from subsidiaries are

unsecured, interest-free and repayable on
demand.

~ IVSECODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= B AR A =

WEREFRARIEEEBR
R HENHEATRY
BZXEIFEELTAR

I R

(b) RUFARRFAREER 28
FIREREE -
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24. INTEREST IN AN ASSOCIATE 24 BE NTIER
Group
rEH
2011 2010
—E——F —ZT-FF
HK$’000 HK$'000
FET FEL
(Restated)
(&%)
Unlisted shares, at cost JEETMRD - TR 5,569 5,569
Share of post-acquisition results  Fr{GRiB1E 24 (5,569) (5,569)
Amount due from an associate JE Wi Bt & A R 5RIB 4,457 4,457
Less: Impairment loss JB T REEE (4,457) (4,457)
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24.INTEREST IN AN ASSOCIATE (Continved) 24 B NTRERE)
The summarised financial information of the Group’s AEEBERRZHVBEERBREYH
associate is set out below: (NS
2011 2010
—E——F —ET-TF
HK$’000 HK$'000
F#ET FHET
Non-current assets ERBEE 6,842 6,842
Current assets mBN & E 882 882
Current liabilities mBaE (5,028) (5,028)
2,696 2,696
Revenue WA — 113
Loss for the year FEEE — (1,191)
Note: W1 -
(a) Particular of an associate at 31 March 2011 is (a) RZE—F=A=1+—HZH
as follow: ERAFBENT
Percentage
of equity
interest
Particulars attributable
Place of of registered to the Group
Name incorporation Principal activities capital AEBEERE
718 HMEZBHE  FEER aAfMEARFE BAK
Jiangsu BCTV Fashion PRC Dormant RMB10,000,000 39.2%
Media Limited 5 % AR
Company 10,000,000 7T
THEERHEEARAA
(b) The associate is dormant since 2010. (b) LEERABE T —TFHE

E0

~— IEEBWOECODE AGRICULTURE (HOLDINGS) LIMITED RHibE2ZERER A=
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25.INVENTORIES 25. 78
Group
rEH
2011 2010
—E——f —ZT-FF
HK$’000 HK$'000
FETT FEL
Raw materials R 36,416 3,117
Work in progress ER o 23,616 12,688
Finished goods SR G 4,626 1,305
Biological assets EMEE 87 1,643
64,745 18,753
2011 2010
—E——F —E-FTF
Reconciliation of carrying EYEEREE2FAEH HK$’000 HK$'000
amounts of biological assets FET FET
Reconciliation of carrying amounts 1t X £ E B8R &k H th (R
of cordyceps related and other EmzREE A
healthcare products
Carrying amounts at 1 April R A—HZEEHAE 1,643 1,945
Increases due to production Rl A E N 1,892 4,649
Net gain arising from changes in E&®&EE A FE
fair value less estimated point- R ET 8 & B AR
of-sale costs attributable to BERELEC
physical changes Wz F 58 260 1,308
Decreases due to sales Bl 85 & Rl (516) (6,245)
Impairment loss BB E1E (3,192) —
Exchange differences b5 =R — (14)
Carrying amounts at 31 March R=A=+T—RZKHEE 87 1,643

2011 ANNUAL REPORT = IMIINN



B 75 ¥ 3% MY &

For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

26. TRADE AND BILLS RECEIVABLES

27.

Details of the aging analysis of trade and bills
receivables at the end of the reporting period were

26. RWERR KR BWRRE

R 2 WK 2 U R R e B U =R B B

O MEEBEDT

as follows:
Group
REH
2011 2010
—E——5 —E-FF
HK$’000 HK$'000
FET FAET
Trade receivables U BR FR
Current BIEA 338,716 300,110
30 — 90 days 302 90K 61,624 362
91 — 180 days 91 £ 180K 59,370 2,254
Over 180 days 180 KM 1,135 4,208
460,845 306,934
Bills receivables e E 1,307 24,374
462,152 331,308

The Group’s credit term granted to customers
generally ranges from 30 to 270 days.

Based on past experience of the Group, it is
determined that no provision for impairment is
necessary in respect of past due balances as there
has not been a significant change in credit quality of
the customers and the balances are still considered
to be fully recoverable. The Group does not hold

any collateral over these balances.

PREPAYMENTS, OTHER RECEIVABLES

AEERTEPZEEH RN F30

2270K °

REASBEEENLR  ARETH

EEERRAEARE

B8 B R

WARSA A EZEWE - A ANEHEH
RABATLUAE L E DR ERER - K
SE MR A MELAEHRTA EFEMA

_
on °

27 AT FRIE - HAth B YRR IR

AND DEPOSITS BiEd
Group Company
rEE PN
2011 2010 2011 2010
—E——F —E-FF —E——F —ET-TF
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FETT FET
Prepayments 90,492 19,831 527 2,779
Other receivables  Efth U FRIA 60,610 83,482 15 —
Deposits 973 63,474 832 —
152,075 166,787 1,374 2,779

~ IREYACODE AGRICULTURE (HOLDINGS) LIMITED RHibE2ZERER A=
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28. AMOUNTS DUE FROM CUSTOMERS 28. EREFENIREAE
UNDER CONTRACT WORKS

Group
rEH
2011 2010
—E——F —T-FF
HK$°000 HK$'000
FET FET
Contracts in progress at the REHRARZERE L
end of the reporting period: T
Contracts costs included plus EHNIEBRINEER
recognized profits less i KR 2 FE R & 18
recognized losses 9,756 —
Less: progress billings i HEE AR (3,764) —
5,992 —
Represented by: HEBE :
Amounts due from customers BHREFELHTIIE
under contract works IE 5,992 —

29 . FINANCIAL ASSETS AT FAIR VALUE WREERRAVFEREZ

THROUGH PROFIT OR LOSS EMEE
Group
rEH
2011 2010
—ET——F —T-TF
HK$°000 HK$' 000
FET FET
Equity securities, listed in Hong ERBLIMZRAES
Kong at fair values /NS ] 822 6,916
The fair values of the listed investments are ETRE 2 R E IR TSR 2
determined based on the quoted market bid prices MZEAEBMEE °

available on the Stock Exchange.
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

30.

CASH AND BANK BALANCES

30. RERBITHER

Group Company
rEH AAT
2011 2010 2011 2010
—E——F —ET-FF —E——F —E-FF
HK$°000 HK$ 000 HK$°000 HK$'000
FET FET FET FET
Cash and bank Re RRITTHET
balances 47,491 192,881 7,343 92,978
Time deposits T HATE 3K 231,372 135,918 — —
278,863 328,799 7,343 92,978
Less: Pledged J: BEIRFER
deposits (Note a)  (Htita) (231,372) (135,918) — —
47,491 192,881 7,343 92,978

Cash at bank earns interest at floating rates based
on daily bank deposits rates. Short-term 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 deposit rates. The bank
balances and time deposits are deposited with
credit worthy banks with no recent history of default.

Note:

(a) As at 31 March 2011, the Group’s bank deposits
of HK$231,372,000 (2010: HK$135,918,000)
were pledged to secure the banking facilities
granted to the Group.

RITRSRTBRTERFE L
FIEI S - EMERZGRBEET
A NF-RE=@A  BFALE
CHBELBEME - LA WEH
FRAEN S - RITETREBER
BRI ELHENCEZEER
AFSR1T o

Bz

(a) RZE—F=A=+—H" ' &K
% [E 231,372,000 L (= F —
T4 : 135,918,000 7T ) Z iR
THERER  EAREBERR
ITRUATEE CHEIR o

WY MCODE AGRICULTURE (HOLDINGS) LIMITED RHibE2ZERER A=
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31. ASSETS HELD FOR SALE

3. BEHEEE

Group
rEH
2011 2010
—E——-F —E-TF
HK$°000 HK$'000
FET FAET
Property, plant and equipment M - R RERE 86,649 2,141
Prepaid land lease payments AR THEER 15,253 —
101,902 2,141
Note: Hiet -
(a) As disclosed in note 47, the Group intends (a) B FFEA7TFEE  AEBEK

2011 ANNUAL REPORT NG

to dispose of certain land use rights and
property, plant and equipment totalling of
HK$99,761,000. No impairment loss was
recognised on reclassification of these assets
held for sale as at 31 March 2011. An special
general meeting was held and the resolution
relating to the Disposal was duly passed by
the independent shareholders of the Company
on 18 May 2011. At annual report date, the
Disposal is not completed.

As disclosed in note 14, the Group intends
to dispose of a parcel of property, plant and
equipment and prepaid land lease payments
totalling of HK$2,141,000 it no longer utilises.
The property, plant and equipment was
previously used in the pre-mastering and other
media services, audiovisual playout service
and direct TV sales segments. A search is
underway for a buyer. No impairment loss was
recognised on reclassification of the property,
plant and machinery as assets held for sale as
at 31 March 2011.

HES T ERAEARDE -
22N SR 42 1E 99,761,000 %
T eRZEBE——F=A=+—
H WERSEHSEZSEESR
BIEHEEERRARBEBSE -
RERBERE  ARRER=ZF
——F&RA+N\BRITREER
AE MEBLESREZRER
ERREFRIARE LERR RS
VRRIERBB o REHRAE - B
EFEHEARTHK °

WM 14T R - AE B
mmATE@%Z%% 1 23

R E4E{E2,141,0007%8 7T 2 B
10 o ZEME - a8 KRB LA
FA R B hiw 71T BA 84 4E K2 H At 2 88 AR
% HERREREESRHE
ENHE  AEEEMEER -
—ZE——F=A=+—H  I&E
REFHOEZEWE  BRRR
BREFHEEAERARES
18 o
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

32.TRADE AND BILLS PAYABLES

Details of the aging analysis of trade and bills

32. EN R RENREE

R 2HRBAR 2 B IR ENZB R

payables at the end of the reporting period were as BROWMEHEBRT :
follows:
Group
rEH
2011 2010
—E——F —E-FF
HK$°000 HK$'000
FET FHET
Trade payables & BRFK
Current Bl &8 59,380 7,460
30 — 90 days 302 90K 3,052 52,961
91 — 180 days 91 £ 180K 24,563 29,684
Over 180 days 180 KM 25,108 38,466
112,103 128,571
Bills payables e =g 217,086 107,509
329,189 236,080

The carrying amounts of the Group’s trade and bills
payables approximate their fair values. The Group
does not hold any collateral over these balances.

33.AMOUNTS DUE TO RELATED

COMPANIES AND DIRECTORS

(a) Amounts due to related companies

As at 31 March 2011 and 2010, the amounts
due to Hunan TV and Sky Dragon Holdings
are unsecured, interest free and have no fixed
terms of repayment.

(b) Amounts due to directors

The amounts due to directors are unsecured,

interest free and repayable on demand.

AREBERMNERALENREZREE
BEANFERE - ASEYTEHLSE

AR B ERE RS o

33. BNBRELARARESNIA

(a) ENBRERQRARE

R-B——FR_ZT—FTF=AH
=1t—B  EHrmERRKE
ERZRIAREER - B NE

(b) BENEZERE

ENESHESEEN  RER

REREE -

~ IBEYCODE AGRICULTURE (HOLDINGS) LIMITED RHibE2ZERER A=
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34. BORROWINGS 34. B &
All borrowings are wholly repayable within five FIERBEHERATFNEHERE
years:
Group
rEH
2011 2010
—E——F —E-TF
HK$’000 HK$'000
FET FET
Secured bank loans BEHEMIRITER
Variable interest rate (Note a) EBAE (K iFa) 207,143 243,182
Fixed interest rate (Note b) &R E(HiEb) 50,595 45,454
Unsecured other loans EEPEMER
Interest free %8 5,893 5,625
Fixed interest rate (Note c) &M E(Hitc) 24,432 17,966
288,063 312,227

Less: Amount due within one year & - R—FREIHT BEE
shown under current MBBEERNZ
liabilities B

(288,063) (312,227)

The above loans are denominated in RMB. At 31
March 2011, certain bank loans are secured by
prepaid land lease payments of HK$6,730,000
and personal guarantee provided by the Group’s
director.

At 31 March 2010, certain bank loans are secured
by the Group’s prepaid land lease payments and
buildings of HK$6,560,000 and HK$6,575,000
respectively, and certain land use rights owned
by the Group’s director with an aggregate net
carrying amount of HK$48,295,000 (RMB42,500,000
equivalent).

2011 ANNUAL REPORT = syl

NEBEFRUARB BERN - RZF
——F=ZA=+—H " BEFRITEXK
LAZS 55 B 6,730,000 78 7T 9 FE 1+ 3
HEFRRASEESRZE 2 BAAER
TEHELR -

R-_ZE—ZFF=A=+—H HT
IRITE KA KREE 6,560,000 7 7T HY
B4+ i & 3k % 6,575,000 7% T K
BF UERAESEESHAAREF
B4 48,295,000 8 L(HHER AR
42,500,000 7T ) 2 & T i R RE1E
R -
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34. BORROWINGS (Continved)
Note:

(a) Bank loans bear interest ranging from 5.32% to
6.91% (2010: 4.78% to 5.84%).

(b) Bank loans bear interest at 5.31% and 5.84%
(2010: 5.31%) per annum.

(c) Other loans bear interest at various rates
between 1.5% and 5% (2010: 2% and 5%) per

4. fEE (#)

Haz

(a) /17T B R E N F532% =
6.91% (ZF—ZFF : 478% =
5.84%) 2 FEFE o

(b) WITEREFF EX531% K&
584% (ZE—ZF :531%)
g‘l—/%\o

(c) HMEFRZRFFNE15%E5%
ZE—TF 2% F5%)EE

annum.
35. DEFERRED INCOME 35 EEW A
Group
rEH
2011 2010
—E——fF —E-TF
HK$’000 HK$'000
FET FHET
At 1 April KA —H — —
Acquisition of subsidiaries W g F A &) 583 —
At 31 March R=A=+—H 583 —
Represented by: EhBE
Current portion & D 583 —

CODE AGRICULTURE (HOLDINGS

Deferred income represents subsidies obtained from
government authorities in relation to the research
and development projects executed by the Group.

LIMITED itz 22 2= AR &

ELEWRA RSB EEH N EEFTETT
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36. DEFERRED TAX LIABILITIES

6 EEHRIERE

Group
AEE
Revaluation
of properties Techologies Total
MEER 1l mat
HK$ 000 HK$’000 HK$'000
FET FET FET
At 1 April 2009 and RZZEZNF
31 March 2010 MA—HK
—E-TF
=HA=+—8H — — —
Adjustment to fair value FIEE BT HARE WS
adjustment for acquisition FRERZAFE
of subsidiaries (Note 40) FE(HE40) (9,077) 43,425 34,348
Credit to profit or loss ATEABESP
(Note 12) (Btzt12) (1,195) (19,868) (21,063)
Exchange differences PE N =58 (460) — (460)
At 31 March 2011 R-ZTE——F=H
=+—H (10,732) 23,557 12,825

Deferred taxation is calculated in full on temporary
differences under the liability method using a
principal taxation rate of 16.5% (2010: 16.5%).

At the end of reporting period, the Group had
unused tax losses of approximately HK$103,826,000
(2010: HK$78,040,000) available for offset against
future profits. No deferred tax asset has been
recognised in respect of the above unused tax
losses due to the unpredictability of future profit
streams. The tax losses may be carried forward
indefinitely.

FERENRBEEINER=Z2E
?;z{;(%ﬂ$165%(_ = — T F
16.5% ) 28t E

RERBPR AEEARHAFTE
& 18 49103,826,000 T(— T — &
4 : 78,040,000 7% 7T ) A £ 45 88 K 5K
St ) o E R AR AR I PROR 6 LATE R
AL R Eal R B AR IEE B R RIE
EFIEEE - TIBEE P ge R H 4%
;g; o
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37. CONVERTIBLE BONDS 37. IR ES
Group and Company
AEBERART
Liability Equity
portion portion Total
=R EHITH et
HK$'000 HK$'000 HK$'000
FET FET FHET
At 1 April 2009 RZZEZTNF
mMA—HA = — _
Issue CB 2015 BT _TRF
@R ES 660,207 437,793 1,098,000
At 31 March 2010 W_T—FF
=HA=+—H 660,207 437,793 1,098,000
Interest expense FEX 11,169 - 11,169
Waiver of interest expense  ®BH 2 (8,108) = (8,108)
Interest paid ERFE (2,948) — (2,948)
Redemption during the year FAE[C (15,032) (9,968) (25,000)
At 31 March 2011 W_T——4&
=—A=+—8H 645,288 427,825 1,073,113

— IEOBCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= B AR A =




NOTES TO THE FINANCIAL ST
B 7% 3R 7 M

For the year ended 31 March 2011 HE=-_T——F=A=1+—HIFE

37. CONVERTIBLE BONDS (Continued) 37 AR ()

On 16 September 2010, the Company redeemed
part of the outstanding convertible bond issued
by the Company on 11 August 2010 (“redeemed
CB”) at an amount of HK$25,000,000 (“redeemed
amount”) which is equal to 100% of principal amount
of the Redeemed CB. The redemption amount has
been satisfied by the internal financial resources of
the Group.

On 25 March 2010, the Company issued 1%
convertible bonds with an aggregate amount of
HK$1,098,000,000 (“CB 2015”). The bondholder
has the option to convert the CB 2015 into ordinary
shares of the Company of HK$0.01 each at a
conversion price of HK$0.43 at any time during the
period commencing from 25 March 2012. Unless
previously converted or purchased or redeemed,
each CB 2015 shall be redeemed by the Company
at 100 per cent of its principal amount on 25 March
2015 (the maturity date of the Convertible Bonds).

The proceeds from the issuance of the Convertible
Bonds have to be split into liability and equity
components. On issuance of the Convertible
Bonds, the fair value of the equity component is
determined using an option price model; and this
amount is carried as in reserve until extinguished
on conversion or redemption. The remainder of the
proceeds is allocated to the liability component and
is carried as a liability on the amortised cost basis
until extinguished on conversion or redemption.
The equity component is measured at fair value on
the issuance date and any subsequent changes in
fair value of the equity component as at the end of
reporting period are recognised in the reserve.

RZFE—ZFFNA+TRE > KRQF
BRESRCBEIHRES AT
100% 2 25,000,000% JT([f& (B &
BOBOROARAR_-_ZT—FF
NA+—B#TZREE A BEES
(TEEEM®EES])  BEERED
BN E R B ERAT

RZZE—FF=A=-+HB A 7
%17 N 4 #2%E1,098,000,000 78 It 1
EABREF(ZE—RFIBRE
5] BERBABER_ZE—Z-F
“AZ+HABRAMRNERRR &
—E-RFABRRESFIKZTR0.43
BrLzRBREERAARAGESREMAE
0.01 BTz EBR - RIFZRIEHEIR
HEERED - TRIAQRREAR=ZZE
—RAFZA-_+THEB(TERKRESD
HE)BRASREZ100%ER &M =
T-RFABMRES -

BRI BRBER ZAERED /A
EME D - RFEITARBRES
- e 2 A EmEEEE
NHETEETHERYBOEIUS
PSR IR Z R AR D S B EED
DA AR EZHEHEKNA - EEER
SEOIRSBUR - A ABITAZ
RNPERE HERERBR 2 EM
a2 A FHEZEBEFEER -
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

38. SHARE CAPITAL 38. 7
Group and Company
AEERAERAT
2011 2010
—E——F —T-FF
HK$’000 HK$'000
FET FHET
Authorised ERE
At the beginning of the year #4110,000,000,000 &
10,000,000,000 (2010: (ZE—ZF :
2,000,000,000) ordinary 2,000,000,000 (%)
shares of HK$0.01 each FRREEO.01 BTz LMk 100,000 20,000
Increase during the year FREM(ZZE—FF :
(2010: 8,000,000,000) ordinary 8,000,000,000 %)
shares of HK$0.01 each SRAEME0.01 B T2 LB
(note a) (Kiita) — 80,000
At the end of the year % #%10,000,000,000 %
10,000,000,000 (2010: (ZE—Z=F :
2,000,000,000) ordinary 2,000,000,000 &) & & m &
shares of HK$0.01 each 0.01 BTz Emk 100,000 100,000
Issued and fully paid B 31T R BB
At the beginning of the #4)12,667,300,000 f%
year 2,667,300,000 (2010: —E-TF
1,759,298,000) ordinary 1,759,298,000 %) &I EE
shares of HK$0.01 each 0.01 BTz EmK 26,673 17,593
Issue of new shares upon FRTT 50 B AR R B B2 T T AR (D
exercise of share options (Htatb)
(note b) 465 770
Issue of new shares under share  RIERDBEEITHMD
subscriptions (note c¢) (Btitc) — 8,310
At the end of the year F#R2,713,798,000 f%
2,713,798,000 (2010: —E—FTF
2,667,298,000) ordinary 2,667,298,000 [i%)
shares of HK$0.01 each SIMEEO0.01 8 Lo Tk 27,138 26,673

~ IRYBCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= BAER A =
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38. SHARE CAPITAL (Continved)

Note:

(a)

Pursuant to special general meeting held
on 2 July 2009, the authorised share
capital of the Company was increased from
HK$20,000,000 to HK$100,000,000 by the
creation of 8,000,000,000 additional new
shares of HK$0.01 each, ranking pari passu
in all respects with the existing shares of the
Company.

On 31 December 2009, a supplier and a
consultant exercised share options to subscribe
600,000 shares and 20,000,000 shares of the
Company at an exercise price of HK$0.125
per share with consideration of HK$75,000 and
HK$2,500,000 respectively, of which a total
of HK$206,000 was credited to share capital
account and the balance HK$2,369,000 was
credited to share premium account.

On 25 January 2010, two employee, a
consultant and a supplier exercised share
options to subscribe 7,000,000 shares,
5,000,000 shares and 19,400,000 shares of
the Company at an exercise price of HK$0.125
per share with consideration of HK$875,000,
HK$624,000 and HK$2,425,000 respectively,
of which a total of HK$314,000 was credited
to share capital account and the balance
HK$3,611,000 was credited to share premium
account.

On 22 March 2010, Mr. Wong Man Hung
Patrick, a director of the Company exercised
share options to subscribe 25,000,000 shares
of the Company at an exercise price of
HK$0.125 per share with a total consideration
of HK$3,125,000, of which HK$250,000 was
credited to share capital account and the
balance HK$2,875,000 was credited to share
premium account.

38. A (#)

HisE -

(a)

BER-_ZZNF+L A -HET
ZBEEFRARE  RRFZE
TE A% 7N 35 35 #8 5% 8,000,000,000
EMREEC.01B T ZEEIN
B {5 - $20,000,000 7T g =
100,000,000/8 T * ZE# %%
EEFEEARRZBEERNE
BERISERER -

R-_ZEEANF+_A=+—
H —&%#EEk— %EM
SRR ITEEER0. 1258 T
ITEEEARE - RE600,000
A& % 20,000,000 /% A< 2 7] A%
m REDH AE75,0008 T
X 2,500,0008 7T @ EhEH
206,000 TTEF ARRAERE -
#:%82,369,000/8 L Bl st ARX S
SREBERA o

RZE—ZEF—F=+HHB"
meEREE - —ZEBE—AH
B RIEITEE SR 0.125%
JTCIT{E RS AR A - 5888 7,000,000
B% + 5,000,000 f% % 19,400,000
fEARRQNA KRG RED A
875,000 7T * 624,000/ JT
N 24250008 0 HH A& H
314,000 B Tat ABRABRE » M
#2 %4 3,611,000 7T Az A B (D
RERA o

R-E—ZTF=ZF-_+—-H' ' &
NABEE T N HRERITEE
HFHAR0.125 BT ERRE - R
% 25,000,000 & A A 7] f% 19
“R{EAE3,125,0008 7 HA
250,000 st AR ABRE - M
£4%8 2,875,000 7T B 5T A A% 1D
wmEERA o
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38. SHARE CAPITAL (Continved)

Note: (Continued)

(b)

(Continued)

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

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

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

39. RESERVES

(a)

Group

The amounts of the Group’s reserves and
the movements therein for the current and
prior years are presented in the consolidated
statement of changes in equity on page 56 of
the financial statements.

Y MCODE AGRICULTURE (HOLDINGS) LIMITED %ith 22 2= BER A =

38. IRA(#)

Hiez - (&)

(b)

(a)

(%)

RZE—ZTFMANLE —%
BEMMEBEEMEITEEESR
0.1257 JT 17 5 8 A% #& - %ﬁ%
30,000,000 8 A~ A g fn - 48
K {8 53,750,000/ 5t - H
300,000 & Tt ABRZAERE -
#:%8 3,450,000 78 7T A 5T A B 15
mER o

RZE-—ZFOA-+/XA " —

HREZRITE “H&o 1257 7T
1TEEE AR #E - 3REE 1,500,000 %
RABD - B E A 187,000

77T 0 A 15,0005 7T 5t AR
ANBER - MER%E 172,000 7% T Al
sEARD S B -

N-_ZT—ZTFLAH —ZE
ﬁﬁ%ﬁﬁﬁf‘fr&o 1258 TL1T1E

BB - R ﬁ% 15,000,000 A% 7%
nafgfm - BRER1,875,000

B Eeb 150,000,%m+)\1&
AERE - MEREE 1, 725,000;‘%7‘&
BllET AR 5 (BB

39. ##E

rEHE

REERAEE BT
BeEREEDEHNING R
ABBEIRR o

R 56 A Z R
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39. RESERVES (Confinved 39. =)
(b) Company (b) AT

Share-based Convertible

payment bonds
Share Accumulated Contributed reserve reserve
premium losses surplus  BARAXE  TRRES Total
RiiEE ZithE BEfEN EETERE ke @t

HK$'000 HK$°000 HK$°000 HK$°000 HK$'000 HK$'000
TET TET AT TET TET TET

(Note(i))
(Bt ()
At 1 April 2009 W-TENE
MA—H 604,002 (43,806) 13,107 7,382 — 580,685
Issue of shares Bk 414,327 — — — — 414,327
Share option scheme:  BEMR#EstE :
— Proceeds from — B IRG G
share issued | = = — 14,500 — 14,500
— Exercise of share  {T{EBBMk#E
option 8,855 — — — — 8,855
— Lapse of share  BREXR
options — — — (6,000) — (6,000)
Issue of convertible  E{TAMAMR
bonds - _ _ _ — 437793 437793
Loss for the year FEHR = (626,487) = = = (626,487)
At 31 March 2010 RZE-F%=H
=1=F 1,027,184 (670,293) 13,107 15,882 437,793 823,673
Share option scheme:  EER#E:t2] :
— Proceeds from — BORHFAE
share issued B 5,348 — — — — 5,348
— Exercise of share  — fT{EHBMRIE
options 15,470 — — (15,470) — —
— Value of services ~ — REBE — - = 9,362 = 9,362
Issue of convertible  E{TAI#AREH
bonds = — — — - -
Conversion of BAMRRESR
convertible bonds — — — — (9,968) (9,968)
Loss for the year EEER — (95,487) = - — (95,487)
At 31 March 2011 R=B--F
=ZR=t-H 1,048,002 (765,780) 13,107 9,774 427,825 732,928
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For the year ended 31 March 2011 HEZ=—T——F=A=1+—HIFE

39. RESERVES (Continued)

(b) Company (Continued)

Note:

(i)

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

39. @t ()

(b) &RATE)

Bt -

(i)

ARBIZEBRBHBIEAA
RRBTFRARIZIEBEE
SFEEARR A ABRRKRMR
BARRIR-_TT—F=
AZ+ X XBHEZERE
ERE8ASEER-_ZZT—
FZA-t+HZEHARE
TZBRHEEZZE R
BERE-NANFAR
EEIBET)  BHRRT
R T ARER - HEfiK (a) AR
NGNS EEE S 378
FEEFHAEE ()

ARFEEZ TRRER
SREBE  BRTBA
K151 i B 2 478 - A
ARG E R SR 11
B DTEHREHEY -

— IYSCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= ER A =
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40. ACQUISITION OF SUBSIDIARIES

During the year ended 31 March 2011, the Group
acquired 51% interests of Jingsu Runxin and
Xian Shenghua Group for a considerations of
consideration of HK$6,071,000 and HK$18,214,000
respectively. Since the Jiangsu Runxin and Xian
Shenghua Group became the Group’s subsidiaries.

40. LB F A F

BHE_ZT——F=A=+—BHItF
BER A&EEBAIHBENAR
EERB251%EDm REDHA
6,071,000 /& 7T & 18,214,000 & T °
g - THEENAREERERS
AEEZFRFA -

Group

k%H
Xian Shenghua
Jingsu Rumxin Group
THESR AREEEE
Acquiree’s Acquiree’s
carrying carrying

amount and fair
value before

amount and fair
value before

combination combination
BB WD Total
EHAzEEE AHHZEEE fair value
RAYE ROYE ATFEAE
HK$’000 HK$°000 HK$°000
Net assets acquired: FRGEERE:
Property, plant and equipment mE - MEREE 2,442 1,760 4,202
Inventories FE 5,711 3,180 8,891
Trade and bills receivables RS REREE 676 8,774 9,450
Prepayments, other receivables BNHIE - Bt EREER
and deposits we 26,877 21,550 48,427
Amounts due from customers for ~ EREFAHNIEZE
contract work 6,271 — 6,271
Cash and bank balances Be MRTER 3,012 4,411 7,423
Trade and bills payables ERERRENEE (2,498) (1,882) (4,380)
Other payables and accruals Hi B REFER (20,300) (3,077) (23,377)
Borrowings ) (10,714) — (10,714)
Deferred income BB — (583) (583)
11,477 34,133 45,610
Non-controlling interests IR (5,623) (16,725) (22,348)
Goodwill (Note 21) BEMz21) 1,024
24,286
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40.ACQUISITION OF SUBSIDIARIES

40. W F Rl (&)

(Continued)
2011
—E2——F
HK$’000
FET
Total consideration satisfied by: AT 2 BRAE
Cash He 24,286
24,286
Net cash outflow arising on acquisition: EEmEE 2R ML F5
Cash consideration paid ERNRERE 24,286
Less: Cash and bank balances acquired B FERE RIRITETF (7,423)
16,863

During the year ended 31 March 2010, the Group
acquired entire interest of Kang Yuan Group for
a consideration of HK$1,402,544,000. Since then,
Kang Yuan Group became the Group’s subsidiaries.

Subsequent to the year ended 31 March 2010,
additional information was received by the Group
indicated the fair value of the property plant and
equipment and prepaid land lease payments at
the date of acquisition was HK$135,480,000 and
HK$22,756,000 respectively. The calculation in year
2010 have been adjusted to reflect the fair value at
the acquisition date.

— IYSCODE AGRICULTURE (HOLDINGS) LIMITED %tith 22 2= B ER A =

BHE _T-TF=-F=1—HIFE
N AEBBARREE Z250#
@ KB /R1,402,544,000/%& 7T ° Lt
& FRREEXSAEEZFRFE -

RBE-_ZT-—ZTF=A=+—H1t
FER AKBEMRB2EINERRE
ToME - BERREBEAREBEMNL
HHEFRNKERBZ AFES R
7% 135,480,000 % 7T & 22,756,000 7
Lo T —TFZFAEEELRAE
NRBARKEER R AFE -
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40.ACQUISITION OF SUBSIDIARIES 40. WiB F 2 E ()

(Continued)
The net assets acquired in the transaction and the RGMBzEEFERELE 2HEN
goodwill arising are as follows: B
Group
A%E
Acquiree’s
carrying
amount
before
combination Total Total
BREAR  Fair value Fair Fair
AfEiz  adjustment value  Adjustment value
BEE ATERE  ATELE #E  AVESE
HK$'000 HK$:000 HK$ 000 HK$'000 HK$'000
FET TET TET TET AT
(originally
stated) (restated)
(RAH) (E51)
Net assets acquired: MEEETE -
Property, plant and equipment (Note 19) 9% - & R&EMF 19) 180,330 13,634 193,964 (57,884) 136,080
Prepaid land lease payments (Note 20) Bt stfER(H220) 33,516 (23,630) 9,886 12,870 22,756
Trade and bills receivables BUESREKZE 254,903 - 254,903 - 254,903
Other intangible assets H &N EE - 263,182 263,182 = 263,182
Inventories k& 138,092 - 138,092 — 138,002
Prepayment, other receivables, BAUE - Kt EYGE
deposits ke 108,692 — 108,692 — 108,692
Pledged deposits BERER 107,393 = 107,393 — 107,393
Cash and bank balances BERBOER 60,567 = 60,567 = 60,567
Trade and bills payables EREARENEE (240,049) = (240,049) — (240,049)
Other payables and accruals AtEATBREER (30,674) = (30,674) — (30,674)
Borrowings 5 (254,545) — (254,545) = (254,545)
Capital reserve PN (26,062) - (26,062) - (26,062)
332,163 253,186 585,349 (45,014) 540,335
Goodwill (Note 21) mEH#21) 817,195 79,362 896,557
Deferred tax liabilities (Note 36) BRETEEEW 7 36) — (34,348) (34,348)

1,402,544 = 1,402,544
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40.ACQUISITION OF SUBSIDIARIES 40. Wis 7 E ()

(Continued)
2010
—ET-FF
HK$'000
FET
Total consideration satisfied by: AT 2 BARAE
Cash Re 304,544
Issue of convertible bonds BT MRES 1,098,000
1,402,544
Net cash outflow arising on acquisition: EEmEE 2R M EF5E
Cash consideration paid ENEBEERE 304,544
Less: Cash and bank balances acquired B PTSRE RRITETR (167,960)
136,584
41.SHARE OPTIONS A1 EERRHE
Group and Company
AEEREDH
Number of share options
BREHE
Scheme | Scheme Il Total
el E= aeg
At 1 April 2009 R-ZENEMA—H - 53,500,000 53,500,000
Granted during the year RERK N — 100,000,000 100,000,000
Exercised during the year RERTTE — (77,000,000) (77,000,000)
Lapsed during the year RERKR — (20,000,000) (20,000,000)
At 31 March 2010 RZE-ZF=A=1+—H — 56,500,000 56,500,000
Granted during the year RERE T — 60,000,000 60,000,000
Exercised during the year RERTTE — (46,500,000) (46,500,000)
At 31 March 2011 R-E——&5=A=1+—-H — 70,000,000 70,000,000

~ IRVBCODE AGRICULTURE (HOLDINGS) LIMITED RHibE2ZERER A=
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41.SHARE OPTIONS (Continued)

Note:

(a)

2011 ANNUAL REPORT E5IMVANN

A share option scheme (the “Scheme 17)
was adopted by the Company pursuant to a
resolution passed on 20 March 2001. No share
options were granted under the Scheme 1
since its adoption. Scheme 1 was expired on
19 March 2011.

Under the share option scheme Il (“Scheme
[1”) approved by the shareholders, the
Board of the Company may, at its discretion,
invite any employee, director, supplier of
goods or services, customer of Company or
any Subsidiary; agent, adviser, consultant,
strategist, contractor, sub-contractor, expert
or entity that provides research, development
or other technological support or any valuable
services to Company or any Subsidiary;
shareholder of Company or any Subsidiary or
holder of any securities issued by Company or
any Subsidiary to take up options to subscribe
for shares in the Company representing in
aggregate, not exceed 10% of the issued
share capital of the Company as at the date of
approval of Scheme Il and a maximum of 30%
of the issued share capital of the Company
from time to time, excluding for this purpose
from the calculation of issued share capital
(i) any shares issued pursuant to the exercise
of options under the Share Option Scheme or
pursuant to the exercise of options under any
other scheme; and (ii) any pro rata entitlements
to further shares issued in respect of those
shares referred to in (i) above during a period
of 10 consecutive years from the date of
adoption of the Share Option Scheme.

The options are exercisable within a period not
more than 10 years from the Offer Date.

41 R

Bz

(a)

ARRREBER_-_ZTZT—F=A
TTHEBBORBRRMN AR
Pt 8 ([5H 81— 1) - BRMNE
Prigat 8l — AR - BLERIERE 2
—REOBERE-FE-ER=F
——F=ZAt+NABER®

R E 2 BREE =
([Et8l=])  RARESEA
B BB AR RSKERFARZ
EfES - EF - ERIRBEH
fERE - BP  MARRISEMRTF
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41. SHARE OPTIONS (Continuved) 41 B REE)
The fair value of the Options were calculated by BEREs A FERBLEERR DR
independent valuation company in 2011 and 2010 RZEBE——FRZZT-—ZFFFFHE 2
respectively. Fair value are measured using the TEDNZREHFAETCERAGE - %
Black-Scholes-Merton Option Pricing Model. The RAMABRENT

inputs into the model were as follows:

Note 10 December 2010 1 April 2009
M —E-TFE+-_A—H —ZEZAFHA—H

Exercise price HK$0.328 HK$0.125

171E(8 0.328 % T 0.125% 7T

Risk free rate

42 a2 g M| = (i) 0.894% 1.143%

Expected life 3 years 4 years

T8 HA 4 B (ii) 3F 4F

Volatility

K & (iii) 103.65% 138.119%

Expected dividend yield

TEHERRR B 0% 0%

Note: Hiat -

(i) The risk free rate is determined by the (i) ERBMNXDN2EFBINERES
reference to the yield of the Hong Kong ERWEREEHRFHmME
Exchange Fund Notes and their expected life. JE °

(il Expected life of the share options was (i) BREEHFHDBREBRES
contractual life of the options. FIFEAMEE °

(iiy The price volatility of the share price of the (i) AATREZERRERIRER
Company was based on historical volatility. FRIEMERE °
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42.NOTES TO THE CONSOLIDATED 42 mEREREKRMEE
STATEMENT OF CASH FLOWS

Borrowings: BE
Group
rEE
2011 2010
—E——F —E-FF
HK$’000 HK$'000
FET FET
At the beginning of year F 1) 312,227 15,125
Translation difference PE 5 =% 13,712 —
Bank and other loans acquired FIES 2 IRITREMER 10,714 254,545
Bank and other loans repaid EEEZRITREMER (57,419) —
Bank and other loans raised FrigE 2 $R1T R HME R 8,829 42,557
At the end of year FHR 288,063 312,227
43. CAPITAL COMMITMENTS A3. BEAREIE
Group
rEE
2011 2010
—EB——F —E-TF
HK$’000 HK$'000
FET FET
Contracted but not provided for: D ELEREME -
Construction in progress EETHRE 5,121 17,350

2011 ANNUAL REPORT = siMMVAN
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44. OPERATING LEASE ARRANGEMENTS

45.

The Group had commitments for future minimum
lease payments under non-cancellable operating
leases in respect of renting of premises which fall
due as follows:

4. BEHERH

REBEEEM R Z AR HHEEH
g AEEARATHE R Z KK
RIEHSHAPE

Group

rEH
2011 2010
—E——F —E-TF
HK$’000 HK$'000
FET FHET
Within one year —FR 5,789 4,831
In the second to fifth year inclusive F-_EERF(BIEEREME) 5,468 13,273
Over five years AFEMNE 3,141 32,599
14,398 50,703

The Company had no significant operating lease
arrangement at the end of reporting period.

RELATED PARTY TRANSACTIONS

Except for the transactions noted below, the Group
and the Company have not been a party to any
material related party transactions during the year
ended 31 March 2011:

Compensation of key management personnel

The directors’ emoluments set out in note 18
represent the compensation paid/payable to the key
management personnel.

The remuneration of directors and key executives
is reviewed by the remuneration committee having
regard to the performance of individuals and market
trends

45.

REBYR  ARARLEERL2H
Rk

HAEFRS

BRI S0 HE_T——

¢2H2+—E¢¢F NEE KA
NAWELS EAMEEBEATHEKR

R o

FEEEAEZHM

1B cEETMEeEE N &
NEZEBRABZME -

THZEeRBEEARRLTSEESY
BAEEREIBETHRABZME -
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46. COMPARATIVE FIGURES

Certain comparative figures have been reclassified
and adjusted to conform with the current year’s
presentation.

47.EVENT AFTER THE REPORTING PERIOD

Subsequent to 31 March 2011, an indirect wholly-
owed subsidiary of the Company entered into
an asset transfer agreement with an connected
person of the Company to dispose certain property
and equipment with a total consideration of
approximately RMB138,000,000 (the “Disposal”). An
special general meeting was held and the resolution
relating to the Disposal was duly passed by the
independent shareholders of the Company on 18
May 2011. At annual report date, the Disposal is not
completed.

2011 ANNUAL REPORT = silMVALI

46.

47.

LERBF

ETHREFECEHSBRELR
B ANERNFEZ255 -

ERHNEER

WN_TE——&FZA=+—H% A2
A—REEE2ETRAREARF A
BEATII N —MNEEEEREUR
REH ARE 138,000,000 7t it & =6
MYERZH(THESE]) - XQF]
ER-_T——FRA+N\BEITER
FRIRE  MABEHESEHEIAER
ERRRFRIAE LBARRE R
RIEXBB - NFRAE - HEFE N
RFERK °



FIVE-YEAR FINANCIAL SUM
H th B %5 & #

FINANCIAL SUMMARY MBERE
Year Year Year Year Year
ended ended ended ended ended
31 March 31 March 31 March 31 March 31 March
2011 2010 2009 2008 2007
—E-—F ZIT-TF ZTTNF ZTITNF ZITTLtHF
=A =y =R =5 =H

=t-B =ft-B =t-B =t+—-H =+-—H
IHEE LEFE IEFE IEFE ILFE
HK$000  HK$000  HK$000  HK$000  HK$'000
FET FAET FAET FAT FHET

Results E
Loss attributable RATHEAA
to owners of the FE(E B8
Company (224,988)  (269,331)  (283,421) (25,687) (17,061)
As at As at As at As at As at
31 March 31 March 31 March 31 March 31 March
2011 2010 2009 2008 2007
—B--% _—T-TF _TThF _TIN\F _TTLHF
=A =R =A =A =A
=t—H =+—H =+—A =+—H =+—H
HK$°000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET TFET
Assets and liabilities BEKAE
Total assets BELE 2,077,070 2,163,131 344,925 146,042 58,217
Total liabilities BEEE (1,343,563) (1,252,952) (49,390) (34,022) (79,735)

733,507 910,179 295,535 112,020 (21,518)
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