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

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

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

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

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

EEBORSHERAT ([BX
Fr) AR (TRIAR ) > B

RIERZEN  NAMELEEMEBIAE
TZARFEESRERBZ AT R —
BEhmmE ARREZATETHERER
ZEQRZEERAR YEEBEERAFZ
ZRAFEHRERE - AIXER 2B AR
REMKERTAERBRESEER M
KREECREE-

HRAIXERETARAME 2 MEEER £
ERMEECESTREEBRNREIREEZR
ZEAREAZTHERDAR BREER
EHAEREE RS SR RBEZT
5o

BEEXGRAE BRG] RBTE A
HEZABHTRE  HEEE X TR
IR XA BB - I B HER T BT A
AR & 2 BB F AT BB 17 9 & Ty EE AL 2 A far
HBZEABMGI R EAREAEE AR
(o

IR I R AT B SRR S T A RUAY
HEBB BRI RERZERBR A E] ([
REI)RIEH AR EEF ([EF])E
BAHER R RN EEZEE A LRE
] — B B ER SR FPRARE
15 N LB AR EE BT E15 )8 E

TE - ARG LG AR E
WAEERENMFIR  E AT IR S TET
1] Rk L A & EE R



2

Contents
B &%

Corporate Information

Chairman’s Statement

Management Discussion and Analysis
Biographical Details of Directors

Report of the Directors

Corporate Governance Report

Independent Auditor’s Report

Consolidated Statement of Profit or Loss
Consolidated Statement of Comprehensive Income
Consolidated Statement of Financial Position
Statement of Financial Position

Consolidated Statement of Changes in Equity
Consolidated Statement of Cash Flows
Notes to the Financial Statements

Five-Year Financial Summary

Code Agriculture (Holdings) Limited Annual Report 2015

B>
el
>
e

ETRMEE

ERBH B RN

EXBEFB

EEEHE

EEER®RE

B BEN RS

AR K

i
o
B
i
e
i

op
k>

=

felo

BER

ki

FAH R A

hFEFHHME

17

21

36

49

53

54

55

57

58

59

62

188



BOARD OF DIRECTORS
Executive Directors

Ms. JINGQUAN Yingzi (Chairman)
Mr. CHIN Wai Keung Richard

Mr. Stephen William FROSTICK
Mr. WU Zhongxin
Non-Executive Director

Professor LIU Guoshun

Independent Non-Executive Directors

Mr. LEE Chi Hwa Joshua

Mr. SOUSA Richard Alvaro
Mr. ZHAO Zhizheng
COMPLIANCE OFFICER

Mr. Stephen William FROSTICK

AUTHORISED REPRESENTATIVES
Mr. LI Kwok Fat

Mr. Stephen William FROSTICK

AUDIT COMMITTEE

Mr. LEE Chi Hwa Joshua (Chairman)
Mr. SOUSA Richard Alvaro
Mr. ZHAO Zhizheng

REMUNERATION COMMITTEE

Mr. SOUSA Richard Alvaro (Chairman)
Mr. LEE Chi Hwa Joshua
Mr. ZHAO Zhizheng

NOMINATION COMMITTEE

Ms. JINGQUAN Yingzi (Chairman)
Mr. LEE Chi Hwa Joshua

Mr. SOUSA Richard Alvaro

Mr. ZHAO Zhizheng

COMPANY SECRETARY
Mr. LI Kwok Fat

REGISTERED OFFICE

Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

Corporate Information
NG

BEXg

HITESE

HREEH L (F/FE)
BEEEE

Stephen William FROSTICK %t 4
RpLEE

FHITEE

2 B 1B 2%

BYFHITES
BENEE

HEIELE

EEITE

Stephen William FROSTICK 4t 4

RERE
FEBELEE

Stephen William FROSTICKSE &
EREES
TRELRE (X/FE)
BREXEE
HEIELE
FMZES
BREXSRE (FE)
FEESE
HEIELE
REZE®
HRBEH L (F/F)
FEERE
BENEE
HEIELE
NAME
FEBERE

AMRERE

Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

BHREXERERAE — T AFFR



Corporate Information
NEEH

HEAD OFFICE AND PRINCIPAL PLACE OF BUSINESS

Rooms 1120-26, 11" Floor
Sun Hung Kai Centre

30 Harbour Road, Wan Chai
Hong Kong

PRINCIPAL SHARE REGISTRAR
AND TRANSFER OFFICE

MUFG Fund Services (Bermuda) Limited
The Belvedere Building

69 Pitts Bay Road

Pembroke HMO08

Bermuda

HONG KONG BRANCH SHARE REGISTRAR AND
TRANSFER OFFICE

Tricor Abacus Limited
Level 22, Hopewell Centre
183 Queen’s Road East
Hong Kong

LEGAL ADVISERS

As to Hong Kong law:
Anthony Siu & Co., Solicitors & Notaries

As to PRC law:
Beijing Jincheng Tongda & Neal Law Firm

AUDITOR
Baker Tilly Hong Kong Limited

PRINCIPAL BANKERS

Bank of China (Hong Kong) Limited
China Construction Bank Limited
Agricultural Bank of China Limited
China Everbright Bank

STOCK CODE
8153

COMPANY WEBSITE

www.code-hk.com

Code Agriculture (Holdings) Limited Annual Report 2015

BREERTEEHEME
B

75 18 30

HORE D D

11#£1120-26F

FTERODBFERE

MUFG Fund Services (Bermuda) Limited
The Belvedere Building

69 Pitts Bay Road

Pembroke HMO08

Bermuda

EEROBFELT IR

BERHHERAA
BB

2R KNER1835%
& Fih22iE

REE
BERERERE:
s REDTT

BRETBERE:
tREeHFEE (L&) RMEBHR

BB
ABBEGAMEBRERAA

FEEREBLT

RERT (BB) BRAF
ERRBITRGBERA
E R ITRGERA A
o A SR 1T

% 101X 5%

8153

NGIE R

www.code-hk.com



Dear Shareholders,

On behalf of the board (the “Board”) of directors (“Directors”)
of Code Agriculture (Holdings) Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”), | hereby present
the annual results of the Group for the year ended 31 March 2015
(the “Year”).

For the Year, the Group has been facing several challenges such
as tight liquidity, shrinkage of demand coupled with uncertainties
over the economic growth in the People’s Republic of China (the
“PRC”). Yet, the management has tried different approaches, such
as product repositioning, adoption of austerity measures and
restructuring in order to minimise the impacts from those adverse
macro-economic factors and unexpected uncertainties.

FUND RAISING ACTIVITIES AND CB CONVERSION

In order to improve the liquidity, the Company, subsequent to the
year ended, has completed three tranches of placing of new shares
under general mandate (the “Placing”).

Meanwhile, Cyberland (China) Limited (“Cyberland”) had made an
early redemption of part of the convertible bond (the “CB”) in March
2015, and entire remaining balance of the CB was also converted
to the ordinary shares of the Company in March 2015. The financial
position of the Group has thereby slightly alleviated.
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Chairman’s Statement
FEREE

PROSPECTS

Along with the on-going “12th National Five-Year Plan”, the PRC
government continues to address the agricultural issues. Being one
of the manufacturers of agricultural intensive flue-curing barns in the
agricultural machinery industry, the Company is trying to capture
opportunities arising from agricultural policies.

The Company considers reallocating more resources to the digital
television operation in order to grasp the opportunities arising from
flourishing film exhibition and the entertainment industry in the
PRC. Besides, the Group will continue to streamline its business
model and structure, adopt stringent cost control and explore other
business opportunities in the agriculture industry or other industries
if opportunity arises.

Finally, I would like to express my heartfelt appreciation to the
shareholders, investors and suppliers for their understanding

and continuous support, and the management and staff for their
diligence, dedication and contributions in such difficult environment.

JINGQUAN YINGZI
Chairman

29 June 2015
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Management Discussion and Analysis

BUSINESS REVIEW

During the Year, the Group was principally engaged in the
manufacturing and sales of agricultural intensive flue-curing barns
and trading of related machinery, and the service provision of
digital television broadcasting in the PRC. The overall business
performance was not satisfactory because of the shrinking demand,
market uncertainties and sluggish economy in the PRC. The
management has been making its best effort to overcome such
hurdles by adoption of stringent cost control, closure of persistent
non-performance business, and on the other hand, actively
engaged in liaison for potential business opportunity and possible of
capital injection with external investors.

SEGMENTAL ANALYSIS
Tobacco agricultural operation

Tobacco agricultural operation is operated through Jiangsu Kedi
Modern Agriculture Co., Limited (“Jiangsu Kedi”), an indirectly
wholly owned subsidiary of the Company. Jiangsu Kedi is one of
the manufacturers in the production of modern tobacco agricultural
machinery. It focuses on the manufacturing, sales and distribution
of intensive flue-curing tobacco barns and other related products in
the PRC. Jiangsu Kedi is also one of the authorised suppliers of the
China National Tobacco Corporation (‘CNTC”). Most of its products
are sold to the local counterparts of CNTC through public tendering
and bidding procedures.

Revenue from this operation for the Year had been significantly
decreased by 73.8% to HK$122.9 million (2014: HK$468.9
million). Such decrease was primarily due to the shrinkage of sales
and uncertain market factors of tobacco flue-curing barns. This
operation also recorded a loss of approximately HK$72.7 million
(2014: HK$112.7 million) which included impairment losses on
assets of HK$59.9 million (2014: HK$90.0 million). Similar to the
last financial year, the rising production costs and direct overheads
have continued to engulf the profits from this segment. Despite
management’s efforts taken in cost control and having deployed
more resources to enhance the sale of greenhouse and other
transplanting machinery, this operation is still far from satisfaction for
the Year.
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Management Discussion and Analysis
BEEENmR DM

SEGMENTAL ANALYSIS (continued)
Digital television operation

Digital television operation was conducted through a business
vehicle in Hunan Province of the PRC. The operation was well
performed for the Year, which posted an increment of revenue of
73.9% to approximately HK$8.1 million, accounted for 6.2% of
the Group’s revenue from continuing operations, comparing to last
financial year of HK$4.7 million. The increase in revenue was mainly
driven by the significant improvement in the advertising income
generated from the broadcasting channels in Hunan Province.
However , it still recorded segmental loss for the Year but had been
trimmed down to HK$0.9 million (2014: HK$1.4 million).

Digital television broadcasting is a policy-driven industry and
there are currently other substitutions such as the internet media
posting pressure to this operation. To substantiate the growth of
this segment, the Company considers to enhance its marketing
strategies, program diversity and customer base by deploying more
resources or inviting other strategic investors for cooperation in the
industry. The Company is optimistic that digital television operation
could substantiate further growth in terms of its revenue and cash
flow in the next financial year.

FINANCIAL REVIEW
Revenue

For the Year, the Group’s revenue generated from continuing
operations was HK$131.1 million (2014: HK$473.5 million),
representing a decrease of 72.3% as compared to last year.
Revenue from tobacco agricultural operation, accounted for 93.8%
of the Group’s total revenue, showed a decrease of 73.8% to
approximately HK$122.9 million (2014: HK$468.9 million). The
significant decline in revenue was mainly due to the sales shrinkage
of tobacco flue-curing barns and uncertain market factors in the
major tobacco-growing areas in the PRC. As to the unique seasonal
effect of tobacco agricultural industry, it is a common phenomenon
that more sales were swayed in the first half of the Year which
explained why around 60% of the revenue was recorded in the first
half of the Year.
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Management Discussion and Analysis

FINANCIAL REVIEW (continued)
Cost of sales and services and Gross Profit

The Group recorded a total cost of sales and services from
continuing operations of HK$90.7 million, which approximately
amounted to 69.2% of the total revenue. Overall gross profit for
the Year generated from continuing operations has significantly
decreased by 71.7% to HK$40.4 million compared with last year of
HK$142.7 million. The gross profit margin was 30.8% which was
slightly improved comparing to last year of 30.1%. The labour cost,
sheet steel, logistic cost and production overheads were the key
factors in maintaining an optimal gross profit.

The prices of sheet steel, the major component in manufacturing of
the flue-curing barns, was relatively volatile for the Year compared
to last year. The management believes that a constant supply with
stable pricing is crucial for the operation, so the local management
will keep close monitoring the sheet steel prices and may consider
hedging when it is appropriate.

Distribution costs

The Group recorded distribution costs from continuing operations
of HK$29.2 million for the Year (2014: HK$95.8 million), accounted
for 22.2% (2014: 20.2%) of the total revenue. The decrease in
distribution costs was mainly attributable to the decrease in number
of delivery as a result of less sales orders were recorded during the
Year. Direct labour costs involved in distribution costs was HK$6.7
million (2014: HK$11.9 million) which accounted for approximately
22.9% (2014: 12.4%) of the total distribution costs from continuing
operations of the Year. The management will continue to streamline
the logistic flow in order to achieve an optimal distribution costs.
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Management Discussion and Analysis
BEEENmR DM

FINANCIAL REVIEW (continued)
Administrative expenses

During the Year, the Group has adopted austerity measures
including lay-off of non-operating staff and cease of other
unnecessary administrative expenditures. As a result, administrative
expenses from continuing operations for the Year have decreased
by 60.3% to HK$34.2 million (2014: HK$86.1 million). The
administrative expenses from continuing operations included
amortisation on other intangible assets of HK$4.8 million (2014:
HK$31.7 million), depreciation on property, plant and equipment
of HK$4.2 million (2014: HK$4.7 million) and staff costs totally of
HK$10.6 million (2014: HK$17.8 million). The Group will continue to
adopt stringent cost controls in the forthcoming year.

Loss from operations

Loss from operations from continuing operations for the Year was
HK$14.0 million (2014: HK$9.9 million), representing a significant
increase as compared with last year. The loss from continuing
operations was mainly caused by shrinkage of sales, market
uncertainties and other unexpected factors.

Finance costs

Interest expenses on bank and other loans for the Year from
continuing operations was HK$25.9 million, representing a slight
increase of 3.8% compared with last year of HK$24.9 million. Such
increase was mainly due to the less favourable interest rates on
interest bearing loans and increase in interest expense on small
and medium-sized enterprise Private Placement Bonds for the Year.
In view of the heavy finance costs arose from the borrowings and
to tackle the tight liquidity, the Company has been in negotiation
with banks in the PRC for possible refinancing arrangement. The
Company is also analysing the possibility of other fund raising
activities in additional to placing and may also invite strategic
business partners for cooperation.
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Management Discussion and Analysis

FINANCIAL REVIEW (Continued)

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

Loss for the Year decreased by 46.8% to HK$134.6 million as
compared to last year of HK$252.8 million. The loss for the Year
was mainly attributable to the impairment losses on other intangible
assets of HK$27.1 million (2014: HK$88.5 million) and impairment
losses on trade and other receivables of HK$31.5 million (2014:
HKS$NIl). The loss attributable to owners of the Company amounted
to HK$133.5 million (2014: HK$247.7 million). The loss per share
was HK Cents 4.84 (2014: HK Cents 9.13). The loss per share from
continuing operations was HK Cents 5.15 (2014: HK Cents 7.81).

Discontinued operations

The Group’s discontinued operations represented the operations of
fertilizer and pesticide and healthcare products. The operating loss
of the discontinued operations for the Year decreased to HK$1.2
million, as compared to HK$18.2 million last year. The discontinued
operations recorded a net profit after tax of HK$7.7 million for the
Year, which included the gain on disposal of subsidiaries of HK$11.1
million, as compared to loss of HK$40.4 million last year.

CAPITAL STRUCTURE

During the Year, the convertible bond had been converted into
1,069,140,697 ordinary shares of the Company. As at 31 March
2015, the total number of issued ordinary shares of the Company
was 3,782,938,941 shares (2014: 2,713,798,244 shares).
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Management Discussion and Analysis
BEEENmR DM

CAPITAL STRUCTURE (Continued)

Subsequent to the year ended, the Board proposes the share
consolidation (“Share Consolidation”) on the basis that every ten
existing shares of HK$0.01 each in the issued and unissued share
capital of the Company be consolidated into one consolidated
share of HK$0.10 in the issued and unissued share capital of the
Company, and the Board also proposes to change the board lot
size for trading from 2,000 existing shares to 3,000 consolidated
shares upon the Share Consolidation becoming effective. It is
expected that the liquidity in trading of the shares will increase
accordingly and the market value of the shares will more precisely
reflect the intrinsic value of the Company. The Board believes that
both the Share Consolidation and the change in board lot size
would be beneficial to the Company and the shareholders of the
Company as a whole. Details of the Share Consolidation and the
change of the board lot size were disclosed in the Company’s
announcement dated 20 May 2015.

LIQUIDITY AND FINANCIAL RESOURCES

Along with the early redemption of convertible bond of HK$192.7
million on 11 March 2015, the outstanding principal of the
convertible bond was reduced to HK$459,730,500 which was
subsequently converted to 1,069,140,697 ordinary shares of the
Company on 17 March 2015. The overall financial position and
gearing of the Group have thus been improved. As at the reporting
date, there was no convertible bond outstanding. As at 31 March
2015, the Group recorded net current liabilities of HK$177.4 million
(2014: HK$486.9 million) and net liabilities of HK$119.9 million
(2014: HK$439.1 million).
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Management Discussion and Analysis

LIQUIDITY AND FINANCIAL RESOURCES (continued)

The Group generally financed its operations through internally
generated cash flows and borrowings. As at 31 March 2015, the
Group had aggregate cash and bank balance and pledged deposits
of approximately HK$8.0 million (2014: HK$46.9 million) and the
cash and cash equivalents materially increased to HK$8.0 million
(2014: HK$2.8 million). The Group’s current ratio, being the current
assets of HK$284.1 million (2014: HK$627.6 million) divided by
current liabilities of HK$461.5 million (2014: HK$1,114.5 million),
was computed as 0.62 (2014: 0.56). The management viewed that
the ratio was not healthy and acceptable and will try to improve the
overall financial soundness and sustainability of the Group.

As at 31 March 2015, the Group’s total indebtedness comprised
the fair value of outstanding convertible bond, borrowings, bills
payables, amount due to a director and amount due to a non-
controlling shareholder of a subsidiary was recorded with aggregate
amount of approximately HK$345.9 million (2014: HK$1,058.5
million). The gearing ratio of the Group, being the total indebtedness
divided by total assets excluding deferred tax assets, was 102.5%
(2014: 144.7%) at the Year. The improvement in the Group’s gearing
ratio was primarily due to the conversion of convertible bond during
the Year.

In terms of currency denomination, the convertible bond was
denominated in Hong Kong dollars. For the borrowings, bills
payables and amount due to a non-controlling shareholder of
a subsidiary, over 83.7% of the balances were denominated in
Renminbi with the balance in Hong Kong dollars.

The Company has an unsecured other loan, with a carrying amount
approximately HK$54.1 million borrowed from an independent third
party. The Company was unable to reach a formal loan agreement
with the lender last year. Subsequent to the year ended the
Company has active communication with the lender’s representative
and the lender has confirmed the principal amount of HK$51.2
million as at 31 March 2015. It is optimistic that a formal agreement
could be concluded in the forthcoming period.
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Management Discussion and Analysis
BEEENWmR DM

LIQUIDITY AND FINANCIAL RESOURCES (continued)

In view of the tight liquidity, two substantial shareholders and a
director of the Company have undertaken to provide financial
supports to the Company. The Company is also considering
possible fund raising activities, liaison of investment from external
investors and attempting to invite strategic business partners for
co-operation. The Company has been handling the liquidity and
solvency issues in a cautious and prudent manner and the Directors
believe that the Company could substantiate a sound financial
position and a sustainable development in the long run.

FUND RASING ACTIVITIES
Placing of New Shares Under General Mandate

Subsequent to the year ended, the Company has completed three
tranches of the Placing and a total of 542 million new ordinary
shares were allotted and issued to independent third parties. The
aggregate net proceeds raised from the Placing was approximately
HK$38.6 million and will be used as general working capital to
support the operation and to facilitate the business development of
the Group. Details of the Placing were disclosed in the Company’s
announcements dated 2 June 2015, 11 May 2015 and 21 April
2015.

FOREIGN CURRENCY MANAGEMENT

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

ACQUISITION AND DISPOSALS OF SUBSIDIARIES
AND AFFILIATED COMPANIES

Save as disclosed above, the Group had no other acquisitions and
disposals of subsidiaries and affiliated companies for the year ended
31 March 2015 and 2014.

PLEDGE OF ASSETS

As at 31 March 2015, the Group’s certain leasehold land and
buildings with aggregate carrying amount of approximately HK$36.6
million (2014: HK$39.3 million) and bank deposits of HK$NIl
million (2014: HK$44.1 million) were pledged to secure the bank
borrowings of a PRC subsidiary.

CONTINGENT LIABILITY

As at 31 March 2015 and 2014, the Group did not have any
significant contingent liabilities.

CAPITAL COMMITMENT

As at 31 March 2015 and 2014, the Group did not have any
significant capital commitment.

LEGAL PROCEEDINGS

Reference is made to the Company’s announcement dated 18
June 2015 in relation to a civil debt litigation, being (2015) Xi Min
Chu Zi No. 0005 that Jiangsu Kedi, a company indirectly wholly
owned by the Company together with another three parties, namely,
Jiangsu Zhongsai Environment Technology Company Limited, Shan
Xiaochang and Shan Zhuojun were named as co-defendants in their
capacity as guarantors of the debt involved.

It is alleged that the Mei Jinsong, (the “Plaintiff’) had advanced
RMB111.5 million (“Alleged Loan”) indirectly to Jiangsu Yonglu
Fertilizer Company Limited (“Jiangsu Yonglu”) before October 2012.
The Plaintiff seeks relief of approximately RMB30.0 million together
with the interests incurred thereon from the defendants.
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BEEENmR DM

LEGAL PROCEEDINGS (Continued)

Shan Xiaochang was the executive director of the Company and
legal representative of Jiangsu Kedi, and he resigned from aforesaid
offices on 2 November 2013 and 14 June 2013, respectively. To the
best understanding and knowledge of the Company, Jiangsu Yonglu
was a company wholly owned and controlled by Shan Xiaochang.

The Board has taken over the conduct of the legal proceedings
and appointed PRC legal advisors to handle all incidental matters in
relation to the case and sought their advice on the relevant matters.

EMPLOYEES

As at 31 March 2015, the Group had 164 (2014: 231) full-time
employees including the Directors. Total staff costs from continuing
operations for the Year, including directors’ emoluments but
excluding equity-settled share-based payment expenses, were
approximately HK$18.9 million (2014: HK$32.8 million). As a result
of cost control measures, labours involved in the production of
tobacco flue-curing tobacco barn and other administrative function
in Jiangsu Kedi have been reduced. There were no equity-settled
share-based payment expenses incurred for the Year (2014:
HK$0.13 million) which represented the fair value of share options
granted to eligible person of the share option scheme and were not
resulted in any cash outflow.
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Biographical Details of Directors

EXECUTIVE DIRECTORS

Ms. JINGQUAN Yingzi, aged 40, joined the Group and was
appointed as an executive Director on 22 November 2010. She is
the chairman of the Company and is responsible for the formulation
of corporate strategy and steering the overall development of the
Group. Ms. Jingquan has extensive experience in strategic planning
and management for corporate in the PRC. Ms. Jingguan is also
the chairman of the nomination committee and a director of certain
subsidiaries of the Company.

Mr. CHIN Wai Keung Richard, aged 65, joined the Group and
was appointed as an executive Director on 15 August 2014. Mr.
Chin has over 35 years of extensive management experience in
trading, contracting and finance business and over 12 years of
experience in the positions of managing director of multi-national
corporations. Mr. Chin was the chairman and an executive director
of Intelli-Media Group (Holdings) Limited (now known as Pan Asia
Mining Limited), a company listed on the GEM (stock code: 8173)
from 2006 to 2009. During 2002 to 2004, Mr. Chin was the deputy
chairman and an executive director of Dickson Group Holdings
Limited (now known as Richly Field China Development Limited), a
company listed on the Main Board of the Stock Exchange (stock
code: 313). In December 2000, Mr. Chin was appointed as an
executive director (re-designated to a non-executive director in
April 2001) of Hung Fung Group Holdings Limited (now known as
Poly Capital Holdings Limited) (stock code: 1141) (“Hung Fung”),
a company incorporated in Bermuda and was then principally
engaged in the designing, manufacturing and selling of toys.
Subsequent to resignation of Mr. Chin as a non-executive director
in December 2001 and as far as Mr. Chin was aware of based on
information available in public (as contained in the prospectus of
Hung Fung dated 13 May 2002), Hung Fung had entered into a
restructuring proposal which involved a compromise agreement with
the a group of banks (the “Creditors”) to discharge all claims and
monies owed by Hung Fung to the Creditors which was completed
in or around May 2002. In October 1997, Mr. Chin was appointed
as an executive director of Mansion Holdings Limited (now known
as Digital Domain Holdings Limited) (stock code: 547) (“Mansion”),
a company incorporated in Bermuda and was then principally
engaged in the business of fire safety, for the purpose of leading
the restructuring proposal which involved a compromise agreement
with Mansion group’s creditors, being all banks for the release and
settlement of Mansion’s outstanding bank loans. The restructuring
proposal was completed in 1998 and Mr. Chin resigned thereafter.
Mr. Chin is also a director of certain subsidiaries of the Company.
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Biographical Details of Directors
EEBREFE

EXECUTIVE DIRECTORS (Continued)

Mr. Stephen William FROSTICK, aged 65, joined the Group and
was appointed as an executive Director on 3 December 2008.
Mr. Frostick has extensive experience in the areas of strategic
planning, operational management and corporate development.
Mr. Frostick earned his juris doctorate degree from Nevada’'s Old
College School of Law in the United States in 1984. In addition, Mr.
Frostick graduated from the University of Nevada, Las Vegas in the
United States with a Master of Public Administration degree and a
Bachelor of Science in Business Administration in 1976 and 1974
respectively. Mr. Frostick is the chairman and chief executive officer
and president with Compeer Group (Macau) and of the Grey Eagle
Group (Hong Kong). Prior to joining the Company, Mr. Frostick has
over 35 years of experience in leadership capacities with the State
Government of Nevada in the United States, large corporations
and international consulting organisations. During his employment
with Kepner Tregoe Inc., Mr. Frostick was involved in the design,
development and the implementation of “Team Concept” for
Chrysler Motors Inc. and participated in the negotiations with
respect to the labour agreements between the United Auto Workers
Union and Chrysler Motors Inc. Mr. Frostick currently serves as an
executive director of China Fortune Investments (Holdings) Limited
(stock code: 8116) and an independent non-executive director of
Legend Strategy International Holdings Group Company Limited
(stock code: 1355), both companies are listed on the Stock
Exchange. Mr. Frostick is also a director of certain subsidiaries of
the Company.

Mr. WU Zhongxin, aged 50, joined Jiangsu Kedi in July 2006 and
was appointed as an executive Director on 22 November 2010. Mr.
Wu is responsible for overseeing the management and operation of
Jiangsu Kedi. After earned his Master degree from the Institute of
Virology Chinese Academy of Science, he worked in the agricultural
related education sectors and directed a series of research in
tobacco for almost 10 years in Northeast Agricultural University
and Henan Tobacco Research Institute respectively. During his
time with these two academies, he had successfully completed a
project awarded with the second prize in technology development
in Henan Province and has over 20 thesis published. Mr. Wu had
extensive experiences in the area of research and development and
promotion, sales and market management. Mr. Wu is also a director
of certain subsidiaries of the Company.
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Biographical Details of Directors

NON-EXECUTIVE DIRECTOR

Professor LIU Guoshun, aged 60, joined the Group and was
appointed as an non-executive Director on 22 November 2010.
Professor Liu is the Dean of the school in tobacco science and a
tutor of the doctoral program students at the Henan Agricultural
University. Professor Liu is a supervisor in national tobacco
cultivation, physiology and biochemistry research centre and
regard as one of the leading expert in the PRC tobacco agricultural
industry. Professor Liu currently serves as the manager of the major
projects from the State Tobacco Monopoly Administration.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. SOUSA Richard Alvaro, aged 54, joined the Group and was
appointed as an independent non-executive Director on 30 January
2001. Mr. Sousa was admitted as a solicitor of the Supreme Court
of Hong Kong in 1996 and has been practicing as a solicitor in
Hong Kong and is a partner in Messrs. Chan, Lau and Wai. He is
also the chairman of remuneration committee and a member of the
nomination committee and audit committee of the Company.

Mr. LEE Chi Hwa Joshua, aged 43, joined the Group and
was appointed as an independent non-executive Director on 1
December 2007. Mr. Lee is a fellow member of the Association
of Chartered Certified Accountants and a member of Hong Kong
Institute of Certified Public Accountants. Mr. Lee has extensive
experience in the fields of auditing, accounting and finance. Mr. Lee
currently serves as an independent non-executive director of China
Fortune Investments (Holdings) Limited (stock code: 8116), and
Jin Bao Bao Holdings Limited (stock code: 1239) which are listed
on the GEM and Main Board of the Stock Exchange, respectively.
He was also an independent non-executive director of South East
Group Limited (stock code: 726) from December 2013 to February
2015. He is also the chairman of the audit committee and a member
of the nomination committee and the remuneration committee of the
Company.
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INDEPENDENT NON-EXECUTIVE DIRECTOR (Continued)

Mr. ZHAO Zhizheng, aged 62, joined the Group and was
appointed as an independent non-executive Director on 26 July
2012. Mr. Zhao is qualified by the State Tobacco Monopoly Bureau
(BIXR/EEHER) of the PRC as a Senior Economist. Moreover,
Mr. Zhao was awarded as one of the Best Chinese Entrepreneurs
by the China Enterprise Confederation/China Enterprise
Directors Association in 2004. Mr. Zhao completed the Business
Administration Master Program Studies Course ( T i %E £ (MBA)RE
+FRIZHHE L) organised by the Graduate School of the Renmin
University of China in 2000. Mr. Zhao was awarded the Labour
Award (L —# 4% ) by the All China Federation of Trade Unions
in 1997.
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The Directors are pleased to present the report together with the
audited consolidated financial statements for the year ended 31
March 2015.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities of its principal subsidiaries and associates are set
out in notes 22 and 23 to the financial statements, respectively.

SEGMENT INFORMATION

An analysis of the segment information of the Group is set out in
note 6 to the financial statements.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 March 2015 and
state of the affairs of the Group and the Company as at that date
are set out in the financial statement on pages 53 to 187.

The Directors do not recommend the payment of a dividend for the
year ended 31 March 2015.

PROPERTY, PLANT AND EQUIPMENT

Movements in property, plant and equipment of the Group for the
year ended 31 March 2015 are set out in note 18 to the financial
statements.

CONVERTIBLE BOND

Details of convertible bond of the Group and the Company for the
year ended 31 March 2015 are set out in note 32 to the financial
statements.

SHARE CAPITAL

Details of the movements in the share capital of the Company for
the year ended 31 March 2015 are set out in note 34 to the financial
statements.
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USE OF PROCEEDS FROM THE EQUITY FUND
RAISING UNDER GENERAL MANDATE

Subsequently to the year ended 31 March 2015, the Company
has completed the Placing on 29 April, 29 May and 11 June 2015,
respectively, and a total of 542,000,000 ordinary shares of HK$0.01
each were allotted and issued. The aggregate net proceeds raised
is approximately HK$38.6 million and will be used as general
working capital to support the operation and to facilitate the
business development of the Group.

RESERVES

Details of the movements in the reserves of the Group and the
Company for the year ended 31 March 2015 are set out in the
consolidated statement of changes in equity on page 58 and note
36 to the financial statements, respectively.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results for the year ended and of the assets and
liabilities of the Group as at 31 March 2015 and for the previous
four financial years are set out in the Five-Year Financial Summary
section on page 188.

MAJOR CUSTOMERS AND SUPPLIERS

The five largest customers and the largest customer of the Group
accounted for approximately 41.2% and 12.1% of the Group’ total
revenue respectively. The five largest suppliers and the largest
supplier of the Group accounted for approximately 48.8% and
15.9% of the Group’s total cost of sales and services respectively.

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

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the bye-laws of
the Company or the Companies Act 1981 of Bermuda which would
oblige the Company to offer new shares of the Company on a pro-
rata basis to existing shareholders.
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DISTRIBUTABLE RESERVES OF THE COMPANY

The Company had no distributable reserve as at 31 March 2015,
as required in accordance with the Companies Act of Bermuda (as
amended).

PURCHASE, REDEMPTION OR SALE OF SHARES

There was no purchase, sale or redemption by the Company, or any
of its subsidiaries, of any listed securities of the Company during the
year.

SHARE OPTIONS

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

(1) Purpose of the Scheme

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

For the purpose of providing incentives and rewards to
eligible participants who contribute to the success of the
Group’s operations, eligible participants of the Scheme
include any employee, director, supplier of goods or services,
customer, agent, adviser, consultant, strategist, contractor,
sub-contractor, expert or entity that provides research,
development or other technological support or any valuable
services to the Company and any of its subsidiaries,
shareholder of the Company or any of its subsidiaries or
holder of any securities issued by the Company or any of its
subsidiaries.
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SHARE OPTIONS (continued)

(2)

(3)

Eligible Participants

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

Total number of shares of the Company available
for issue under the Scheme

The maximum number of the ordinary shares of HK$0.01
each in the share capital of the Company (the “Shares”)
in respect of which Options may be granted under the
Scheme shall not exceed 10% of the issued share capital
of the Company as at the date of approval of the Scheme.
The Board shall not grant any options which would result
in the maximum aggregate number of shares which may
be issued upon exercise of all outstanding Options granted
but yet to be exercised under the Scheme which provide
for the grant of Options to acquire or subscribe for shares
exceeding, in aggregate, 30% of the issued share capital
of the Company from time to time. The mandate of the
Scheme was refreshed by the approval of shareholders at
the annual general meeting (2013 AGM”) of the Company
held on 10 December 2013. As at the date of this report, the
number of shares available for issue under the Scheme was
271,379,824 shares representing approximately 10% of the
issued share capital of the Company as at the date of 2013
AGM.
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SHARE OPTIONS (continued)

(4)

(5)

(6)

(7)

Maximum entitlement of each Participant

The maximum number of Shares, both issued and to be
issued, upon exercise of the Options granted under the
Scheme to each Participant in any 12 months period up to
the date of grant must not exceed 1% of the issued share
capital of the Company on date of grant unless it is approved
by shareholders in a general meeting of the Company
with such Participant and his associates abstaining from
voting. Any Option granted to a substantial shareholder or
an independent non-executive director of the Company or
to any of their associates, in excess of 0.1% of the issued
share capital of the Company and with an aggregate value
(based on the closing price of the shares at the date of the
grant) in excess of HK$5 million, in any 12-month period, are
subject to shareholders’ approval in general meeting of the
Company.

Term of exercise of the Options

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

Payment on acceptance of an Option offer

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

Basis on determining of the subscription price

The subscription price per Share under the Scheme is a price
determined by the Board and notified to each Participant
and shall not be less than the greatest of (i) the closing price
of the Shares as stated in the daily quotation sheet issued
by the Stock Exchange on the date of grant; (i) the average
closing price of the Shares as stated in the daily quotation
sheet issued by the Stock Exchange for the five business
days immediately preceding the date of grant; and (i) the
nominal value of a Share on the date of grant.
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SHARE OPTIONS (Continued) BRE 2
(8) Remaining life of the Scheme (8) FrEIZFIRE XM
The Scheme will remind valid until 1 February 2019. rEgERE—_Z2—NLF=-A—AH
Rk
Details of specific categories and movement of the share BREAENRBEZ T -—HF=H
options under the Scheme for the year ended 31 March =t+—HIEEEZ Eﬁﬂxﬁéz FER
2015 are presented as follows: RIRESEFBE2IWT
Number of share options
BREHE
Exercise Granted Exercised Lapsed
Category of price At during during during At
Participants Date of grant per share  Validity period 01.04.2014 the period the period the period 31.3.2015
R-Z-IF R-Z-1F
SREER REBH SROTEE AXS mMA—-B REARL RERTE RERAX¥™ =A=1+-8
HK$
B
Consultants 10.12.2010 0.163  03.10.2012 to 25,000,000 = = (25,000,000 =
02.10.2014
B —Z-Z5+-RA+H —E--%+A=H
ZZT-NE
+A=H
03.10.2012 0.163  03.10.2012 to 135,000,000 - - (135,000,000 =
02.10.2014
—Z--%tA=R “T-—§+A=ZHE
—T-QmE
+AZH
Employees 10.12.2010 0.163  03.10.2012 to 5,000,000 = = (5,000,000) =
02.10.2014
ES “E-Z2FE+-A+H “F-—%tA=H
Z2-F-NF
+AZH
Director 03.10.2012 0.163  03.10.2012 to 7,000,000 - - (7,000,000) =
02.10.2014
= —Z--#%tA=H —3—=-%tA=H
E_T-NF
+AZH
Total 172,000,000 - - (172,000,000 -
AL

BAa

Code Agriculture (Holdings) Limited Annual Report 2015



DIRECTORS

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

Executive Directors

Ms. Jingquan Yingzi (Chairman)

Mr. Chin Wai Keung Richard
(appointed on 15 August 2014)

Mr. Stephen William Frostick

Mr. Wong Man Hung, Patrick
(resigned on 8 August 2014)

Mr. Wu Zhongxin

Non-executive Director
Prof. Liu Guoshun

Independent Non-executive Directors
Mr. Lee Chi Hwa Joshua

Mr. Sousa Richard Alvaro

Mr. Zhao Zhizheng

In accordance with Bye-Law no. 87 of the Bye-law of the Company
and Appendix 15 of the GEM Listing Rules, one-third of the
Directors shall retire by rotation, and being eligible, have offered
themselves for re-election at the forthcoming annual general
meeting of the Company (‘AGM”).
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DIRECTORS’ BIOGRAPHIES

The biographical details of the Directors are set out on pages 17 to
20 of this report.

DIRECTORS’ SERVICE CONTRACTS

Ms. Jingquan Yingzi, Mr. Chin Wai Keung Richard and Mr. Stephen
William Frostick have entered into a service contract with the
Company for a term of two years commencing from 1 January
2015, 15 August 2014 and 15 January 2015, respectively. The
service contracts may be terminated by either party thereto by
giving to the other three months’ prior notice in writing. Both of
the Non-executive Director and the Independent Non-executive
Directors have been appointed for a term of two years.

Apart from the foregoing, none of the Directors who are proposed
for the election at the forthcoming AGM has a services contract
with the Company which is not determinable by the Company within
one year without payment of compensation other than statutory
compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed herein under note 44 to the financial statements,
no other contracts of significance to which the Company, any of its
subsidiaries, fellow subsidiaries or its parent company was a party
and in which a Director had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the
year.
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EMOLUMENT POLICY

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

The emoluments of the Directors and senior management are
recommended by the remuneration committee of the Company
and decided by the Board, with reference to the market rates,
competence, qualifications and responsibilities with the Group. The
remuneration packages are subject to review each year. Directors’
remuneration is set out in details in note 12 to the financial
statements.

The Company has adopted a share option scheme as an incentive
to the Directors and eligible employees, details of the Scheme is set
out in note 35 to the financial statements.

None of the Directors waived any emoluments during the year
ended 31 March 2015.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY OR
ANY ASSOCIATED CORPORATION

As at 31 March 2015, the interests and short positions of the
Directors and chief executives of the Company in the ordinary share
of HK$0.01 each in the Shares, underlying Shares and debentures
of the Company and its associated corporations (within the meaning
of Part XV of the Securities and Future Ordinance (the “SFQ”), as
recorded in the register which is required to be kept under Section
352 of the SFO or as otherwise notified to the Company and the
Stock Exchange pursuant to the SFO or the Rules Governing the
Listing of Securities on the GEM of the Stock Exchange (the “GEM
Listing Rules”) were as follows:

Long positions in the Shares and underlying Shares

Capacity and

EERFETHRAEBRAEARTHAE
fAREEE 2 kG - HERD R EE
HZEBRKR

RZZE-—RAF=RA=+—H FEBEFKRK
RAIEZBITRABEARRR MERAREE
(EERBHFEBMEGRN (TEHMBEEK
511) EXVER) 2 F AR E(E0.01/8 T 2 & i’
PR D - AR ARy KR BHERE T - BB AR
RARRIREZE S KRB EHIE3525FE
ZERMAZ R NORR  SRIERE 75 M
B RBISE TR AR E S LT AR A (T8
EWREMRE) ARG ARRE R Z
BmRRWT:

R RBERMD 27 -

Number of
Shares and
underlying Percentage of

Name of Directors nature of interests Shares held shareholding
BERGO K

EEnR BORERME HEROGHE HREDL

Ms. Jingquan Yingzi Interests held by controlled corporation 1,114,360,697 29.46%
and beneficial owner (note(a))
HRBEML L REGARHE R R EREGA (Mi5E@))
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY OR
ANY ASSOCIATED CORPORATION (Continued)

Long positions in the Shares and underlying Shares
(Continued)

Note:

(@) There are totally 1,069,140,697 Shares held by Cyberland which is
legally and beneficially owned as to 30.37% by Rise Enterprises Limited
(“Rise Enterprises”) and 15% by Wealth Way Investment Limited (“Wealth
Way”), respectively. Rise Enterprises is beneficially owned as to 62.96%
by Eagle Bliss Limited which in turn is wholly owned by Ms. Jingquan,
while Wealth Way is directly and wholly owned by Ms. Jingquan.
Cyberland is in aggregate indirectly 34.12% owned by Ms. Jingquan. For
the purpose of Part XV of SFO (Chapter 571 of the Laws of Hong Kong),
Ms. Jingquan is deemed to be interested in the Shares to be held by
Cyberland.

Save as disclosed above, as at 31 March 2015, none of the
Directors or chief executive of the Company had any interests or
short positions in the Shares, underlying Shares or debentures
of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) which were required to be notified
to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests and short positions
in which they were taken or deemed to have under such provisions
of the SFO) or which were required, pursuant to section 352 of the
SFO, to be entered in the register referred to therein or which were
required to be notified to the Company and the Stock Exchange
pursuant to rules 5.46 to 5.67 of GEM Listing Rules relating to
securities transactions by Directors.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed in the section headed “Directors’ and Chief
Executives’ interests and short positions in Shares, underlying
Shares and debentures of the Company or any associated
corporation” and the share option scheme above, at no time during
the year was rights to acquire benefits by means of the acquisition
of shares in or debentures of the Company granted to any Director
or their respective spouse or minor children, or were any such
rights exercised by them; or was the Company or any of its holding
companies, subsidiaries and fellow subsidiaries a party to any
arrangement to enable the Directors to acquire such rights in any
other body corporate.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS
AND SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY

As at 31 March 2015, so far as was known to the Directors, the
following persons (not being Directors or chief executives of the
Company) had, or were deemed to have, interests or short positions
in the Shares or underlying Shares which would fall to be disclosed
to the Company under the provisions of Divisions 2 and 3 of Part
XV of the SFO as recorded in the register required to be kept by the
Company pursuant to section 336 of the SFO.

Long positions in the Shares and underlying Shares

FERRRARQTRG K AEER G
ZEERAXR

R-ZE-—RAF=A=+—H HES=HmH"
ATFTAL (EFARRESTHEZTHRA
B)RBRMKAERD TR RRRSESR
RIFE S KB ERIIEXVEFE2R30 82
MEARARRRRE  RERHERARRRIE
EF M B RDIEIB6CHEREFE 2 ERLM
Nz et KRR °

RO REBERGD 2HFR

Derivative interests

PTHERER
Number of
Shares and
underlying Percentage of
Name of shareholders Capacity Shares held shareholding
BERGOR
Exns 54 HERGHE BERESL
Mr. Lee Yuk Lun Beneficial owner 219,298,244 5.80%
TEBEAE EnBEA
Cyberland (China) Limited Beneficial owner 1,069,140,697 28.26%
(note (a) and (c))
Rty () AR A A BB A (Mt (@& ()
Stepwise International Interest of a controlled corporation 1,069,140,697 28.26%
Holdings Limited (note (a), (b)
and (c))
SEEBRIZERER AT k| N o £ (Mi5E@)  (b) &
(c))
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SUBSTANTIAL SHAREHOLDERS'’ INTERESTS
AND SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY (Continued)

Long positions in the Shares and underlying Shares
(Continued)

Notes:

(@) Cyberland is legally and beneficially owned as to 54.63% by Stepwise
International Holding Limited (“Stepwise”).

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

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

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

RELATED PARTY AND CONNECTED TRANSACTIONS

Details of the significant related party transactions of the Group and
the Company undertaken in the usual course of business are set out
in note 44 to the financial statements.

There were no transactions required to be disclosed as non-exempt
connected transactions or non-exempt continuing connected
transactions in accordance with the GEM Listing Rules during the
year. The Company has complied with the disclosure requirements
in accordance with Chapter 20 of the GEM Listing Rules.

PUBLIC FLOAT

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

Details of significant events after the reporting period of the Group
are set out in note 45 to the financial statements.

CORPORATE GOVERNANCE

The Company’s corporate governance practices are based on
the principles and the code provisions as set out in the Code on
Corporate Governance Practices (the “CG Code”) as set out in
Appendix 15 of the GEM Listing Rules. The information on the
principal corporate governance practices adopted by the Company
is set out on pages 36 to 48 of this report.

COMPETING INTEREST

As at 31 March 2015, as far as the Directors are aware of, none of
the Directors has an interest in a business that competed or may
compete with the business of the Group.

DISCLOSURE OF THE CHANGES IN THE
INFORMATION OF DIRECTORS

Pursuant to Rule 17.50A(1) of the GEM Listing Rules, changes
in the information of the Directors required to be disclosed in
this report. On 2 February 2015, Mr. Lee Chi Hwa, Joshua has
resigned as an independent non-executive Director, the chairman
of audit committee and a member of remuneration committee
and nomination committee of South East Group Limited, and on
5 March 2015, Mr. Lee has been appointed as an independent
non-executive Director, the chairman of audit committee, the
nomination committee and the review committee and a member
of remuneration committee of Jin Bao Bao Holdings Limited. Both
companies are listed on the Stock Exchange.
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AUDIT COMMITTEE

The audit committee of the Company (the “Audit Committee”)
comprises all Independent Non-executive Directors, namely, Mr.
Sousa Richard Alvaro, Mr. Lee Chi Hwa Joshua and Mr. Zhao
Zhizheng. The members of the Audit Committee have reviewed the
consolidated financial statements of the Group for the year ended
31 March 2015 and are of the opinion that such statements comply
with the applicable accounting standards, the GEM Listing Rules
and legal requirements. The Audit Committee is chaired by Mr. Lee
Chi Hwa Joshua. Four meetings were held by Audit Committee
during the Year.

AUDITORS

The consolidated financial statements have been audited by Baker
Tilly Hong Kong Limited.

Baker Tilly Hong Kong Limited will retire and, being eligible, offer

themselves for reappointment at the forthcoming AGM.

On behalf of the Board

Jingquan Yingzi
Chairman

Hong Kong, 29 June 2015

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

CODE ON CORPORATE GOVERNANCE PRACTICES

The Company’s corporate governance practices are based on the
principles and the code provisions as set out in the CG Code as
set out in Appendix 15 of the GEM Listing Rules. The principles
adopted by the Company emphasize a quality board, sound internal
controls and transparency and accountability to shareholders. In
the opinion of the Board, the Company has complied with the CG
Code for the year ended 31 March 2015, save and except for the
following:

1. Code Provision E.1.2 specifies that the chairman of the board
should attend the annual general meeting. Ms. Jingquan
Yingzi, the chairman of the Board has been heavily involved
in the business operations of the Group. Despite her utmost
intention to be present at the AGM of the Company held on
29 September 2014 (the “AGM 2014”), Ms. Jingquan was
unable to attend the AGM 2014 due to other urgent business
commitments of the Group. Mr. Chin Wai Keung Richard, an
executive Director, has taken the chair; and

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

For the year ended 31 March 2015, the Board consisted of eight
directors, including four executive Directors, one non-executive
Director and three independent non-executive Directors.

The Board has a balance of skill and experience appropriate
for the requirements of the business of the Company, and
demonstrates a proper diversity with its directors coming from
different backgrounds, nationality, professional and industries.
The Director’s biographical information is set out in the section
headed “Biographical Details of Directors” of this report. There is no
financial, business, family or other material or relevant relationships
among the Directors.

CHAIRMAN AND THE CHIEF EXECUTIVE OFFICER

Under the Code Provision A.2.1, the roles of chairman and chief
executive officer are separate and should not be performed by
the same individual. As at 31 March 2015, the Chairman is Ms.
Jingguan Yingzi and the Company has no appointment for the
position of chief executive officer. The Chairman is responsible for
overseeing all Board functions, while the role of chief executive
officer is performed collectively by executive Directors, excluding
Ms. Jingquan Yingzi, to oversee the day-to-day operations of the
Group and implementing the strategies and policies approved by
the Board.

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

NON-EXECUTIVE DIRECTOR

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

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

Mr. Sousa Richard Alvaro has been servicing more than 10 years
in the Company, so his appointment is subject to the approval of
shareholders with an ordinary resolution in the forthcoming AGM.

LIABILITY INSURANCE FOR THE DIRECTORS

The Company has arranged for appropriate insurance coverage in
respect of the legal action against the Directors and Officers.
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RESPONSIBILITIES, ACCOUNTABILITIES
AND CONTRIBUTIONS OF THE BOARD AND
MANAGEMENT

The Board is entrusted with the overall responsibility for promoting
the success of the Company by the direction and supervision of the
Company’s business and affairs and the ultimate responsibility for
the day to day management of the Company which is delegated to
the Chairman and the management.

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

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

The Directors shall disclose to the Company details of other offices
held by them and the Board regularly reviews the contribution
required from each Director to perform his responsibilities to the
Company.
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DIRECTORS’ ATTENDANCE RECORD AT MEETINGS

The Board regularly meets in persons or through other electronic
means of communication to review and determine the overall
strategic direction and objectives and approve quarterly, interim
and annual results, and other significant matters. Due notices of the
meetings are given to all Directors to attend and include matters for
discussion. Details of the attendance of each member of the Board
at the meetings of the Board, its respective committees and the
general meetings during the year ended 31 March 2015 are set out
as follows:

EECvERHFERTHE
EEerEHRTERYUEBREMET AR
FRAZEH NEHNEERERE AR
BEANELETE FHNFERS MEE
HtERFEH SR LARNSEFTETH
HEEHRZE2RES EPHAK TH®
EFHE - EFERNERBE_T—RF=A
=t HLEFERARESFEEZ HEBZ
BEeRBRRARGZHFERFBHIIMT :

Type of meeting and number of the meetings attended/eligible to attend

EEEBARCHRE/RERLRZEERE

Audit  Remuneration Nomination General
Name of Directors EEfE Board Committee Committee Committee Meeting
Exg ERZEE FMEEE REZEE RRAE
Executive Directors HTES
Ms. JINGQUAN Yingzi (Chairman) SRR L (£/8) 7/12 N/ATER N/ATER 11 0N
Mr. Chin Wai Keung Richard BERLE
(appointed on 15 August 2014) (R=Z-—m%
NATHBEZME) 77 N/ATER N/ATER N/ATE 11
Mr. Stephen William FROSTICK Stephen William FROSTICKZE & 12/12 N/ATER N/ATER N/ATE 11
Mr. WONG Man Hung Patrick XL AE
(resigned on 8 August 2014) (R-Z-mF
NANBEE) 1/4 N/ATER N/ATEH N/ATE N/ATER
Mr. WU Zhongxin RALEE 0/12 N/ATER N/ATEH N/ATE 0N
Non-Executive Director FHTES
Professor LIU Guoshun 2|5 B 0/12 N/ARTE N/ATRE A N/ARER 0/1
Independent Non-Executive BYEHT
Directors EE
Mr. SOUSA Richard Alvaro BEXLE 8/12 4/4 11 1/1 o
Mr. LEE Chi Hwa Joshua FRERE 5/12 4/4 11 1/1 o
Mr. Zhao Zhizheng BEELE 212 3/4 01 01 0/1

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

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

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

AUDIT COMMITTEE

The Company had established the Audit Committee on 20 March
2001. In order to comply with the revised CG Code, the terms of
reference of the Audit Committee was revised on 29 March 2012
and 26 March 2014. The formation of the Audit Committee with
written terms of reference is in compliance with Rules 5.29 of the
GEM Listing Rules. The primary duties of the Audit Committee
include, among other things (a) to review the Group’s annual report,
interim report and quarterly reports; (b) to discuss and review with
the auditors of the Company on the scope and findings of the audit;
and (c) to supervise the financial reporting process and internal
control procedures and overall risk management of the Group.

The Audit Committee comprises three members, namely, Mr. Sousa
Richard Alvaro, Mr. Lee Chi Hwa Joshua and Mr. Zhao Zhizheng. All
of them are independent non-executive Directors. The chairman of
the Audit Committee is Mr. Lee Chi Hwa Joshua, who has extensive
accounting and related financial reporting expertise. The Group’s
unaudited quarterly and interim results and audited annual results
and consolidated financial statements during the year ended 31
March 2015 have been reviewed by the Audit Committee, which
is of opinion that the preparation of such results complied with
the applicable accounting standards and requirements and that
adequate disclosure have been made.

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

The remuneration committee of the Company (the “Remuneration
Committee”) was established with specific written terms of reference
in accordance with the relevant provisions of the GEM Listing Rules,
and it is responsible for making recommendations to the Board on
the Company’s policy and structure in relation to remuneration of
the Directors and senior management. It schedules to meet at least
once a year to review and determine the remuneration packages
of the executive Directors and senior management and to make
recommendation to the Board of the remuneration of non-executive
Director. In determining and approving the remuneration of Directors
and senior management, the Remuneration Committee will take into
consideration of various factors such as market competitiveness,
individual performance and profitability of the Company and with
reference to the written term of reference pursuant to the Corporate
Governance Code as set out in the requirements under rules 5.34
and 5.35 to the GEM Listing Rules.

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

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

NOMINATION COMMITTEE

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

During the Year, the Nomination Committee held one meeting to
review the current policies.
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CONTINUOUS PROFESSIONAL DEVELOPMENT

Pursuant to Code Provision A.6.5 of GEM Listing Rules, all Directors
should participate in continuous professional development to
develop and refresh their knowledge and skills. This is to ensure that
their contribution to the Board remains informed and relevant. The
company secretary reports from time to time the latest changes and
development of the Listing Rules, corporate governance practices
and other regulatory regime to the Directors with written materials,
on the professional knowledge and latest development of regulatory
requirements related to director’s duties and responsibilities. Up to
the date of this report, all Directors have participated in continuous
professional development by reading in-house training handbook,
relevant materials or attending training seminar on the topics related
to corporate governance as follows:
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FEEXRERE
REBERIFR LT AR Z AR EABS
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Reading materials/ Attending
Name of Directors EEHSE In house briefing Seminars
BIEE R R E R o B
Executive Directors HITES
Ms. JINGQUAN Yingzi (Chairman) HREBEH LT (£E) v v/
Mr. Chin Wai Keung Richard BEREA v -
(appointed on 15 August 2014) (R-—ZT—mF
NA+RBEZT)
Mr. Stephen William FROSTICK Stephen William FROSTICK v =
yjrke
Mr. WONG Man Hung Patrick T3S v -
(resigned on 8 August 2014) (RZZT—lF
NANBEE)
Mr. WU Zhongxin R LA v -
Non-Executive Director FHITES
Professor LIU Guoshun 2| 51 1B 24 5% v -
Independent Non-Executive BIFHTES
Directors
Mr. SOUSA Richard Alvaro BB E v v
Mr. LEE Chi Hwa Joshua FERESRYE v v
Mr. Zhao Zhizheng HEELE 7 -
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CONTINUOUS PROFESSIONAL DEVELOPMENT
(Continued)

All the Directors also understand the importance of continuous
professional development and are committed to participating any
suitable training or reading relevant materials in order to develop and
refresh their knowledge and skills.

CODE OF CONDUCT REGARDING SECURITIES
TRANSACTIONS BY DIRECTORS

During the Year, the Company continued to adopt a code of
conduct regarding Director’s securities transactions on terms no
less exacting than the required standard of dealings as set out in
Rules 5.48 to 5.67 of the GEM Listing Rules. Having made specific
enquiry of all Directors, the Directors have complied with such code
of conduct regarding securities transactions by the Directors for the
Year.

INTERNAL CONTROL

The Board has overall responsibility for maintaining and reviewing
the effectiveness of the system of internal control of the Group. The
Group has in place internal control system to perform the check
and balance function. The internal control system is to safeguard
the assets of the Group and the shareholders’ investment and to
ensure the reliability of financial reporting as well as compliance with
the relevant requirements of the GEM Listing Rules. For the year
ended 31 March 2015, the Board had reviewed the effectiveness
of the system of internal control of the Group, which covered all
material aspects including financial, operational and compliance
controls and risk management functions of the Group. The Board
also considered the adequacy of resources, qualifications and
experiences of staff of the Group’s accounting and financial
reporting function, and their training programme and budget.
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DIRECTORS’ RESPONSIBILITY IN RESPECT OF THE
FINANCIAL STATEMENTS

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

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

AUDITORS’ REMUNERATION

For the year ended 31 March 2015, the remuneration paid and
payable to the auditors, in respect of the audit services to the Group
were approximately HK$0.75 million (2014: HK$0.88 million), and
HK$17,000 (2014: HK$0.66 million) under provided in prior years.

COMMUNICATIONS WITH SHAREHOLDERS AND
INVESTORS

The disclosure of the Group’s information in a reasonable and time
manner by the Board is to facilitate the shareholders as well as the
investors to have better understanding in relation to the business
performance, operations and strategies of the Group. Through
our website which allows the Company’s potential and existing
investors as well as the public to assess and acquire the up-to-date
company and financial information.
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COMMUNICATIONS WITH SHAREHOLDERS AND
INVESTORS (Continued)

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

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

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

COMPANY SECRETARY

Mr. Li Kwok Fat (“Mr. Li") has served as the Company Secretary
since 5 October 2012. Mr. Li is the financial controller and a director
of certain subsidiaries of the Company. He is currently the fellow
member of The Hong Kong Institute of Certified Public Accountants
and The Association of Chartered Certified Accountants. Mr,
Li obtained a master degree of finance from The Hong Kong
Polytechnic University. During the Year, Mr. Li has undertaken over
15 hours of professional training pursuant to the GEM Listing Rules
5.15 to update his skills and knowledge.

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

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

Putting Forward Proposals at General Meetings

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

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

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

Fax: (852) 3583-5683

Email:  info@code-hk.com

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

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

Investor Relations

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

Code Agriculture (Holdings) Limited Annual Report 2015
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Independent Auditor’s Report

,‘-?)

BAKER TILLY

HONG KONG | KEgA#

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

We were engaged to audit the consolidated financial statements
of Code Agriculture (Holdings) Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) set out on
pages 53 to 187, which comprise the consolidated and company
statements of financial position as at 31 March 2015, and the
consolidated statement of profit or loss, the consolidated statement
of comprehensive income, the consolidated statement of changes
in equity and the consolidated statement of cash flows for the year
then ended, and a summary of significant accounting policies and
other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit. Our report is made solely
to you, as a body, in accordance with Section 90 of the Bermuda
Companies Act, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the
contents of this report.
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AUDITOR’S RESPONSIBILITY (Continued)

Except for the limitation in the scope of our work below, we
conducted our audit in accordance with Hong Kong Standards
on Auditing issued by the Hong Kong Institute of Certified Public
Accountants. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are
free from material misstatement. Because of the matters described
in the basis for disclaimer of opinion paragraphs, however, we were
not able to obtain sufficient appropriate audit evidence to provide a
basis for an audit opinion.

BASIS FOR DISCLAIMER OF OPINION

(i) Limitation of scope relating to unsecured other
loan

Included in the consolidated financial statements for the year
ended 31 March 2015, the Company has an unsecured other
loan, with a carrying amount approximately HK$51,230,000
borrowed from an independent third party. The Company
has assessed that the fair value of the loan is equal to its par
value, and therefore, the loan is recognised and carried at
its fair value approximately to its par value. In performing the
audit, we were unable to obtain a formal loan agreement for
this loan entered by the lender and the Company, and we
were therefore unable to carry out any planned or alternative
audit procedures to verify the completeness and valuation
on this loan. As a result, we are unable to obtain sufficient
evidence to satisfy ourselves as to whether the initial
recognition and subsequent measurement of the loan is free
from material misstatement. Any adjustment that may have
been found necessary in respect thereof, had we obtained
appropriate audit evidence, would have had a consequential
effect on the net liabilities of the Group and of the Company
and on its loss for the current year.
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BASIS FOR DISCLAIMER OF OPINION (continued)

(ii)

Material uncertainties relating to the going
concern basis

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

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

Because of the significance of the matters described in the basis
for disclaimer of opinion paragraphs, we have not been able to
obtain sufficient appropriate audit evidence to provide a basis for
an audit opinion. Accordingly, we do not express an opinion on the
consolidated financial statements as to whether they give a true and
fair view of the financial position of the Company and the Group as
at 31 March 2015 and of the Group’s loss and cash flows for the
year then ended in accordance with Hong Kong Financial Reporting
Standards. In all other respects, in our opinion the consolidated
financial statements have been properly prepared in compliance
with the disclosure requirements of the Hong Kong Companies
Ordinance.

Baker Tilly Hong Kong Limited
Certified Public Accountants

Andrew David Ross
Practising certificate number PO1183

Hong Kong, 29 June 2015
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Consolidated Statement of Profit or Loss

For the year ended 31 March 2015 &% —

mERER

—hF=ZA=+—HLEE

2015 2014
—E-HF —ET—OF
Notes HK$’000 H K$\ 000
B 5 FERT FH&ET
(Restated)
(&%)
Continuing operations BELSEER
Revenue YA ) 131,078 473,543
Cost of sales and services 55 I AR 75 Ak A (90,672) (330,862)
Gross profit E7 40,406 142,681
Other revenue and net income H A Y A B oF M 8,928 29,253
Distribution costs 73 88 B A (29,150) (95,756)
Administrative expenses THER (34,203) (86,081)
Loss from operations # e e 1E (14,019) (9,903)
Other losses E b E5 18 (80,439) (114,612)
Finance costs ﬁﬁﬁﬁ$ ) o 10 (25,868) (24,921)
Impairment losses on other HEtEEEERBERE
intangible assets (27,084) (88,540)
Loss before income tax fﬁ?ﬁﬁﬁfﬂ A E5 18 11 (147,410) (237,976)
Income tax credit PRSI % 14 5,126 25,555
Loss for the year from continuing FELKEEKCFEEE
operations (142,284) (212,421)
Discontinued operations BRIEEEEE
Profit/(loss) for the year from ERIEREEB 2 FE
discontinued operations swm A, (E518) 16 7,703 (40,357)
Loss for the year FEEE (134,581) (252,778)
Loss attributable to: BN AL BIEEE:
Owners of the Company ZIN/NIEZ PN (133,491) (247,690)
Non-controlling interests FEfE AR A 2 (1,090) (5,088)
(134,581) (252,778)
HK cents HK cents
A4l 7L
Loss per share attributable to AATEE AEM
owners of the Company BREE 17
Basic and Diluted ERREE
— From continuing and discontinued —REFELELE R
operations B4R 48 M%i‘% (4.84) (9.13)
— From continuing operations —-REBELEER (5.15) (7.81)
MEEZERERAT —_T—AFFR
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Consolidated Statement of Comprehensive Income

mEEHEBER

For the year ended 31 March 2015 #HEZ-ZZT—HAF=H=1T—HIFE

2015 2014
= —F-mF
HK$’000 HK$’000
FERT FAET
Loss for the year FEEE (134,581) (252,778)
Other comprehensive income Hitt 2wk
Items that may be reclassified HEA[GEER 2R &
subsequently to profit or l0ss: EH
Exchange differences on translation of MEBINEBREEZ
foreign operations bE W =& 549 6,749
Exchange differences reclassified on HEFARIMEFSEZ
disposal of subsidiaries PE X Z & (3,548) =
Other comprehensive (expense)/ FEHMZE (BAX) Wi
income for the year (2,999) 6,749
Total comprehensive expense FEXHBXARE
for the year (137,580) (246,029)
Total comprehensive expense UMTATELZEMXEEHE:
attributable to:
Owners of the Company ZIN/NEIE7Z =N (136,469) (240,767)
Non-controlling interests JEIE R = (1,111) (5,262)
(137,580) (046,029)
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Consolidated Statement of Financial Position
R a B ISR R 3R

R-_TE—RAF=A=1+—H

As at 31 March 2015

2015 2014
—E-aF —ET-mF
Notes HK$’000 HK$ 000
B 5 FET FHET
ASSETS AND LIABILITIES EERERE
Non-current assets ERBEE
Property, plant and equipment S ER YN 18 42,979 61,867
Prepaid land lease payments A b E IR 19 10,440 10,586
Goodwill EaE 20 - -
Other intangible assets HEMEEEE 21 138 31,661
Interest in an associate — Al & A Al e 23 - -
Deferred tax assets EERIBE E 33 4,037 3,719
57,594 107,833
Current assets REBEE
Inventories Ay 24 47,787 50,735
Trade receivables JrE Lk BR X 25 186,685 357,589
Prepayments, deposits and ERZEBE -ZEek
other receivables H {th e U 508 26 41,560 170,494
Financial assets at fair value REEEREANEREZ
through profit or loss EHEE 27 - 1,875
Tax recoverable AT Y (Bl F I8 43 =
Pledged deposits EHBFER 28 - 44,078
Cash and cash equivalents HeEMBEEEEY 28 7,983 2,816
284,058 627,587
Current liabilities REEE
Trade and bills payables R BRFR R B B4 29 69,558 68,417
Other payables and accruals HEtENFEREFTEA 30 45,968 52,079
Amount due to a non-controlling B FRR—RIEER
shareholder of a subsidiary fi% SR 38 30 763 852
Amount due to a director B —REEFHIA 30 286 =
Borrowings BE 31 344,887 383,266
Convertible bond AR &S 32 - 609,897
Tax payable FET AR I8 27 6
461,489 1,114,517
Net current liabilities FRBEE (177,431) (486,930)
Total assets less current liabilites #BEEFRAREBARE (119,837) (379,097)

MBEERARLAR —T-—RFFR



Consolidated Statement of Financial Position

ma MR &R

As at 31 March 2015 R-_Z—HR&E=H=+—H

2015 2014
—E-HF —E—AF
Notes HK$’000 HK$’000
B 5T FERT FET
Non-current liabilities FEREBEE
Borrowing BE 31 - 52,574
Deferred tax liabilities BEHRIBEE 88 48 7,450
48 60,024
Net liabilities FEE (119,885) (439,121)
EQUITY R S
Capital and reserves EXRK#E
Share capital N 34 37,829 27,138
Reserves 1 36 (151,721) (462,787)
Equity attributable to owners of RATHEA ANEE#EZR
the Company (113,892) (435,649)
Non-controlling interests FEf AR A 2 (5,993) (3,472)
Capital deficiency % 7 fE5 A (119,885) (439,121)

The notes on pages 62 to 187 are an integral part of these financial 562E 1878 2 M st A It FHEREK 2 —
statements. B o

The financial statements on pages 53 to 187 were approved by H$53E187H 2 W HKHREREAARFEES
the Board of Directors of the Company on 29 June 2015 and were RZ-E—RF XA+ N BH#E  WH T
signed on its behalf. ATREBEE-

Jingquan Yingzi # R B K
Director E%

Stephen William FROSTICK
Director 2%

Code Agriculture (Holdings) Limited Annual Report 2015



Statement of Financial Position

As at 31 March 2015

BB AR 2R

R-_TE—RAF=A=1+—H

2015 2014
—E-0F —ET—-mF
No‘ges HK$’000 HK$’000
B 5 FERT F# T
ASSETS AND LIABILITIES EEREE
Non-current assets ERBEE
Interests in subsidiaries FRAER 22 - =
Current assets mEEE
Amounts due from subsidiaries JE U F A B FIB 22 88,952 506,325
Prepayments, deposits and BERRIE ek
other receivables H {th e U 508 26 1,142 1,146
Cash and cash equivalents ReRASEEY 28 226 76
90,320 507,547
Current liabilities i p=Ki
Amounts due to subsidiaries eSS F A B 5RI8 22 569,591 376,906
Other payables and accruals HEibEMNFEREFTEA 30 2,825 2,093
Amount due to a director BN —REERA 30 50 -
Borrowings BE 31 56,080 =
Convertible bond IR (& 7 32 - 609,897
628,546 988,896
Net current liabilities FREBAE (538,226) (481,349)
Total assets less current liabilites #EEBABERE (538,226) (481,349)
Non-current liability FRBEE
Borrowing BE 31 - 52,574
Net liabilities HEE (538,226) (5383,923)
EQUITY =
Capital and reserves EXRf#HE
Share capital LN 34 37,829 27,138
Reserves {1 36 (576,055) (561,061)
Capital deficiency &N (538,226) (533,923)

The notes on pages 62 to 187 are an integral part of these financial

statements.

The financial statements on pages 53 to 187 were approved by
the Board of Directors of the Company on 29 June 2015 and were

signed on its behalf.

Jingquan Yingzi }# R E K
Director E%

FE62E187 A Z AR I T B HmR 2 —

#B1n o

FEE3R18TA L BHRREARNRANESTZ
R-E—RhFA=-t+hB#E EH T
ATRERE-

Stephen William FROSTICK
Director 2%

MBEERARLAR —T-—RFFR
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Consolidated Statement of Changes in Equity
mERREHR

For the year ended 31 March 2015 #HEZ-ZZT—HAF=H=1T—HIFE

Attributable to owners of the Company

KAARBNES
Share Non-
Share Share  Accumulated Merger Statutory option Exchange controlling
capital premium losses reserve reserve reserve reserve Sub-total interests Total
B& RiEE RitEE ARG EERE  BRERE EXffE Mt FERER st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TERT FAL FET TER TER FEL FEr FER FAT FAL
(note (a)) (note (b))
(HizE(a)) (K& (o))
At 1 April 2013 R-Z2-Z£mA-A 27,138 1,056,184 (1,401,360) (197) 24,347 17,524 80,720 (195,644) 1,790 (193,854)
Loss for the year FERR = - (247,690) - - - - (247,690) (5,088) (252,778)
Other comprehensive income Hth2ENE
— Exchange dffferences on translation of — B EFHEL 2
forelgn operations EREE - - - - - - 6,923 6,923 (174) 6,749
Total comprehensive expense FEXEMRAR
for the year - - (247,690) - - - 6,923 (240,767) (5,262) (246,029)
Share option scheme (note 35) [ REIE)
~ Value of services -RisEE - - - - - 762 - 762 - 762
- Lapsed during the year ~ERXH - - 10,371 - - (10,371) - - - =
At 31 March and 1 April 2014 R-Z-ME=A=1+-HR
R-AH 27,138 1,066,184 (1,638,679)" (197)* 24,347 7,915* 87,643 (435,649) (3472 (439,121)
Loss for the year FERFE - - (133,491) - - - - (133,491) (1,090) (134,581)
Other comprehensive income Hth2ENE
- Exchange differences on tranglation of ~BE BN EHEE 2
forelgn operations EREE - - - - - - 570 570 1) 549
— Exchange dffferences reclassfiedon  —HEFATMEHHEZ
disposal of subsidiaries (note 37) X E% (W:37) - - - - - - (3,548) (8,548 - (3,548)
Total comprehensive expense FEXEMRAE
for the year - - (133,491) - - - 2,978) (136,469) (1,111) (137,580)
Conversion of convertible bond (note32) 32 a1 &% (¥i3E32) 10,691 447535 - - - - - 458,206 - 458,206
Disposal of subsidiaries (note 37) HEFAR (Has7) - - - - - - - - (1,410) (1,410
Share option scheme (note 35) BEAR AR AT 81 (F3Ea5)
~ Lapsed during the year ~EREKH - - 7915 - - (7915) - - - -
AL31 March 2015 R=8-TFZA=t-A TR ABGTIO (1764258 o7y e - By (113692 6% (11988

These reserve accounts comprise the consolidated reserves of
-HK$151,721,000 (2014: -HK$462,787,000) in the consolidated
statement of financial position.

The merger reserve of the Group represents the difference between
the nominal value of the share capital of a subsidiary acquired and the
nominal value of the shares issued by the Company in exchange thereof
pursuant to the Group reorganisation on 20 March 2001 as set out in the
prospectus of the Company dated 26 March 2001.

In accordance with relevant regulations prevailing in the People’s
Republic of China (the “PRC”), the Company’s subsidiaries established
and operating in the PRC are required to appropriate 10% of their profit
after income tax calculated under the accounting principles generally
applicable to the PRC enterprises to the statutory reserve until the fund
aggregates 50% of their respective registered capital. The statutory
reserve can be utilised to offset prior years’ losses or to increase capital.
However, the balance of the statutory reserve must be maintained at a
minimum of 25% of capital after these usages.
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Consolidated Statement of Cash Flows
GERERER

For the year ended 31 March 2015 #HEZEZZ—HAF=H=T—HIFE

2015 2014
—E-—AE —E—JUF
Notes HK$’000 HK$’000
B 5 FERT FHET
(Restated)
(&%)
Cash flows from operating RETHEHERE
activities
(Loss)/profit before income tax BRETISHEAT (E518) = 7
From continuing operations REFESEER (147,410) (237,976)
From discontinued operations RE DRI EER 16 7,703 (43,443)
Adjustments for: NIES R
Finance costs ELEZD N 28,056 34,162
Interest income F B HBA (1,817) (3,180)
Gain on disposal of subsidiaries HEF R A2 WEH 16, 37 (11,055) =
Loss on dissolution of a subsidiary R —MFARIZEE 938 - 501
(Gain)/loss on disposal of property, HEYE HER
plant and equipment w2 (=) BB 11 (194) 1,242
Change in fair value of financial REEERRARE
assets at fair value through BRIBZEMEEZ
profit or loss NI EEE) 9 25 =
Waiver of interest expenses on RRABBRESZ
convertible bond FMERX 8 (6,224) (8,524)
Waiver of payables % bR FE S 5RIE 8 - (17,219)
Loss on repurchase of debentures g (EREECEE 9 352 -~
Expenses recognised in respect BLUARE RS 45 E I AR D
of equity-settled share-based BT ERERIE
payments ER X - 762
Depreciation and amortisation YrE R 10,714 53,150
Write-off of property, plant and Y - 2SN AR A EE
equipment 1 147
Write-off of inventories 7 & 85 11 - 661
Impairment loss on trade receivables FEURBR Sk < Rk B BT 1B 9, 11 29,554 =
Impairment loss on other receivables H b & W IE 2 R E
&8 9, 11 1,915 -
Loss on redemption of EO R ESZEE
convertible bond 9 630 25,700
Change in fair value of A]mRESR 2
convertible bond NAEE 9 46,594 86,990
Impairment loss on goodwill B ZREEE 16 - 5,132
Impairment losses on other HihmEEEZRE
intangible assets B8 27,084 99,384
Impairment losses on property, IR YN
plant and equipment HE 2 REEE 9, 11 1,369 1,421
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Consolidated Statement of Cash Flows

RERERER

For the year ended 31 March 2015 #HEZ-ZZT—HAF=H=1T—HIFE

2015 2014
—Z-hF —ET—-mF
Notes HK$’000 HK$ 000
BT FET FHET
(Restated)
(F%)
Operating loss before working EELESEEA 2
capital changes KB (12,703) (1,090)
(Increase)/decrease in inventories FE (38m),/ R/ (4,597) 53,834
Decrease in trade receivables e L B8R FRORL A 92,490 3,024
Increase in prepayments, deposits and  FEfTFIE 24 K&
other receivables H b & W R TR 38 N (58,754) (60,298)
Decrease in amounts due from JE YL B8 3 A B FRIE R A
related companies - 20,705
Increase in financial assets at fair value RIBREZE AN BEREZ
through profit or loss S RVE EE M - (1,875)
Increase/(decrease) in trade and R ERZR R ENEE
bills payables i, Ok ) 6,979 (24,035)
Increase in other payables and E b RIE R
accruals FEET & FE N 8,691 9,528
Decrease in amount due to FEHF R R — BT
a non-controlling shareholder of AR R SRIER
a subsidiary (89) (277)
Increase/(decrease) in amount due to  JEff—REFEFHIA
a director i, Crk ) 286 (5,541)
Cash generated from operations EEBEE RS 32,303 (6,025)
Interest received B F B 1,817 3,180
Interest paid AT B (24,050) (28,419)
Income tax paid BT EH (2,659) (2,486)
Net cash flows from operating RETE2HEREFHE
activities 7,411 (83,750)
Cash flows from investing activities REZFBEZ2HERE
Purchases of property, BEYX HBIREHE
plant and equipment (704) (1,234)
Proceeds from disposal of property, HEMHE MR REEZ
plant and equipment FT1S 38 301 420
Net cash inflow from disposals of HEFRARIZEERA
subsidiaries ikl 37 6,181 =
Net cash outflow from dissolution of B —ETFArzRE
a subsidiary R R 38 - (51)
Proceeds from disposal of HESMEEZ
financial assets FR1SFIR 1,871 -
Decrease in pledged deposits EEBTFHRD 44,078 137,159
Net cash flows from investing REZB2REREFH
activities 51,727 136,294
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Consolidated Statement of Cash Flows
%Afﬁﬁb“ﬁ%%%

For the year ended 31 March 2015 HEZE-_ZT—HAF=A=+—HIFE
2015 2014
—E-hF — g4
Notes HK$’000 HK$’000
B 5T FET FHET
(Restated)
(&%)
Cash flows from financing METH2EERE
activities
Proceeds from debentures BB TS RIB - 70,500
Proceeds from borrowings BEESHE 223,686 428,407
Repayments of debentures BRERER (27,752) -
Repayments of borrowings BEEEE (250,903) (611,869)
Net cash flows from financing METHCEERETE
activities (54,969) (112,962)
Net increase/(decrease) in cash HeERFASEBYZ
and cash equivalents #wm ORd) FE 4,169 (10,418)
Cash and cash equivalents FzHReRBASEEY
at beginning of the year 2,816 11,313
Effects of exchange rate changes, net  [ER& &) 7 3/ 2858 998 1,921
Cash and cash equivalents FERZEERRESEEY
at end of the year 7,983 2,816
Analysis of the balances of RekRBESEEYEH®RZ
cash and cash equivalents By
Bank balances and cash RITEHEBR LIRS 7,983 2,816
MiEBEERERAT —T—RFFR
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Notes to the Financial Statements
Bt 7% sR R MY &E

1. CORPORATE INFORMATION

Code Agriculture (Holdings) Limited (the “Company”) is
incorporated in Bermuda as an exempted company with
limited liability and its shares are listed on the Growth
Enterprise Market (“GEM”) of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”). The address of its
registered office is Clarendon House, 2 Church Street,
Hamilton HM11, Bermuda and its principal place of business
is Rooms 1120-26, 11th Floor, Sun Hung Kai Centre, 30

Harbour Road, Wan Chai, Hong Kong.

The principal activity of the Company is investment holding.
Details of the principal activities of the subsidiaries are set
out in note 22 to the financial statements. The Company
and its subsidiaries are collectively referred to as the “Group”
hereafter. There were no significant changes in the nature of

the Group’s operations during the year.

2. SIGNIFICANT ACCOUNTING POLICIES
2.1 Statement of compliance

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

Rules”).

Code Agriculture (Holdings) Limited Annual Report 2015
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.1

2.2

Statement of compliance (Continued)

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

Basis of preparation

The consolidated financial statements have been
prepared under the historical cost convention except
for certain financial instruments measured at fair
values as explained in the accounting policies set
out below. These financial statements are presented
in Hong Kong dollars (“HK$”), which is also the
functional currency of the Company.

It should be noted that accounting estimates
and assumptions are used in preparation of the
consolidated financial statements. Although these
estimates are based on management’s best
knowledge and judgement of current events and
actions, actual results may ultimately differ from those
estimates. The areas involving a higher degree of
judgement or complexity, or areas where assumptions
and estimates are significant to the financial
statements, are disclosed in note 4.
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Notes to the Financial Statements
Bt 7% sR R MY &E

2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.3 Going concern

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

U)

(i

)

The Group incurred a loss for the year
attributable to owners of the Company of
HK$133,491,000 (2014: HK$247,690,000) for
the year ended 31 March 2015 and, as of that
date, the Group had net current liabilities of
HK$177,431,000 (2014: HK$486,930,000) and
a capital deficiency of HK$119,885,000 (2014:
HK$439,121,000) and the Company had net
current liabilities of HK$538,226,000 (2014:
HK$481,349,000) and a capital deficiency of
HK$538,226,000 (2014: HK$533,923,000);

Included in current liabilities in the consolidated
financial statements are secured bank loans
of HK$48,101,000 (2014: HK$NIl) which have
expired but are in the process of renewal; and

Included in current liabilities in the consolidated
financial statements are unsecured loans
from third parties of HK$111,997,000 (2014:
HK$121,153,000) which are scheduled for
repayment within one year.
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)
2.3 Going concern (Continued)

The Directors reviewed the Group’s financial and
liquidity position, and have taken the following actions
to mitigate the liquidity issues faced by the Group and
the Company:

(@)

Two substantial shareholders and a director
of the Company have confirmed that they
will provide continuous financial support to
the Company for a period of twelve months
from the date of approval of the consolidated
financial statements by the Directors;

Possible fund raising activities including, but not
limited to, further placing, rights issues or open
offer and issuance of convertible bonds are to
be attempted;

The Group is in negotiation with financial
institutions for new borrowings and extensions
of existing borrowings upon due dates and
applying for future credit facilities; and

The management plans to improve the Group’s
financial performance by taking steps to reduce
discretionary expenses and administrative costs
and exploring new business which will provide
a growing and recurring source of income.
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Notes to the Financial Statements
B 7% SRR MY &E

2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.3

24

Going concern (Continued)

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

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

Business comhination and bhasis of
consolidation

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

Code Agriculture (Holdings) Limited Annual Report 2015

2.

o i P
BEAETTHE &)
23 EEKEHE &)

2.4

EZRR KEBLMRE
AEBR 2 HRYFEAREARRK
TEAZREBREREAR
TR E R AR A E R
® AEBEARAGEBR
MEEET  BARAR#R
MM BEE-HIt 546
MBRRERFELEEER
Bo

fidf AN 5= B B K B A B B
LEELE ARE/ELH
X BIEEBEEHEA KD
T LAl REE A T E
b B BT B K 0 B H IE IR
HEERABEFOERRD
BENBE - LFBERAEL
FERARRRESEPBHRER
7 o

%i‘%é\ﬁ&ﬁé\ﬂﬁ@%
RAEMBHRREBARFRE
FRAZMBHREK - 2RI 2
R 5 REBARREIEZ ERE
[FIR &I i MR A EsR & B
BHRREZBYH - RERE
BT LAY - X B BN
PR & E R ERERI
KBRS - BEN B ARk

7
o



Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

24

Business comhination and basis of
consolidation (Continued)

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

Acquisition of subsidiaries or businesses is accounted
for using the acquisition method. The cost of an
acquisition is measured at the aggregate of the
acquisition-date fair value of assets transferred,
liabilities incurred and equity interests issued by
the Group, as the acquirer. The identifiable assets
acquired and liabilities assumed are principally
measured at acquisition-date fair value. The Group’s
previously held equity interest in the acquiree is re-
measured at acquisition-date fair value and the
resulting gains or losses are recognised in profit or
loss. The Group may elect, on a transaction-by-
transaction basis, to measure the non-controlling
interests that represent present ownership interests
in the subsidiary either at fair value or at the
proportionate share of the acquiree’s identifiable
net assets. All other non-controlling interests are
measured at fair value unless another measurement
basis is required by HKFRSs. Acquisition-related costs
incurred are expensed unless they are incurred in
issuing equity instruments in which case the costs are
deducted from equity.
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Notes to the Financial Statements
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2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)

24

Business comhination and basis of
consolidation (continued)

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

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

When the Group loses control of a subsidiary,
the profit or loss on disposal is calculated as the
difference between () 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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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.4 Business comhination and basis of

2.5

consolidation (continued)

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

Subsidiaries

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

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

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

(b) rights arising from other contractual
arrangements; and

() the Group’s voting rights and potential voting
rights.
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Notes to the Financial Statements
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2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.5

2.6

Subsidiaries (Continued)

The results of subsidiaries are included in the
Company’s statement of profit or loss to the extent
of dividends received and receivable. The Company’s
investments in subsidiaries are not classified as held
for sale in accordance with HKFRS 5 Non-current
Assets Held for Sale and Discontinued Operations
(“HKFRS 5”) stated at cost less any impairment
losses.

Associates

An associate is an entity in which the Group has a
long term interest of generally not less than 20% of the
equity voting rights and over which it is in a position
to exercise significant influence. 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.

The Group’s interests in associates are stated in the
consolidated statement of financial position at the
Group’s share of net assets under the equity method
of accounting, less any impairment losses.

The Group’s share of the post-acquisition results
and other comprehensive income of associates are
included in the consolidated statement of profit or loss
and consolidated statement of other comprehensive
income, respectively. In addition, when there has
been a change recognised directly in the equity of
the associate, the Group recognises its share of
any changes, when applicable, in the consolidated
statement of changes in equity. Unrealised gains and
losses resulting from transactions between the Group
and its associates are eliminated to the extent of the
Group’s investments in the associates, except where
unrealised losses provide evidence of an impairment
of the asset transferred. Goodwill arising from the
acquisition of associates is included as part of the
Group’s interests in associates.
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.6

2.7

Associates (Continued)

Upon loss of significant influence over the associate,
the Group measures and recognises any retained
investment at its fair value. Any difference between
the carrying amount of the associate upon loss of
significant influence or joint control and the fair value of
the retained investment and proceeds from disposal is
recognised in profit or loss.

The results of associates are included in the
Company’s statement of profit or loss to the extent
of dividends received and receivable. The Company’s
investment in an associate is treated as non-current
assets and is stated at cost less any impairment
losses.

When an interest in an associate is classified as held
for sale, it is accounted for in accordance with HKFRS
B

Foreign currencies

In the individual financial statements of the
consolidated entities, foreign currency transactions are
translated into the functional currency of the individual
entity using the exchange rates prevailing at the dates
of the transactions. At the reporting date, monetary
assets and liabilities denominated in foreign currencies
are translated at the foreign exchange rates ruling at
that date. Foreign exchange gains and losses resulting
from the settlement of such transactions and from the
reporting date retranslation of monetary assets and
liabilities are recognised in profit or loss.
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2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.7

Foreign currencies (Continued)

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

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

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

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.7

2.8

Foreign currencies (Continued)

Other exchange differences arising from the translation
of the net investment in foreign entities are recognised
in other comprehensive income and accumulated in
equity as exchange reserve. On disposal of a foreign
operation, the cumulative exchange differences
recognised in the exchange reserve relating to that
operation up to the date of disposal are reclassified to
profit or loss as part of the gain or loss on disposal.

Goodwill

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

Where the fair value of identifiable assets, liabilities
and contingent liabilities exceed the fair value of
consideration paid, the excess is recognised in
profit or loss as a gain on bargain purchase on the
acquisition date, after re-assessment.

Goodwill is measured at cost less impairment losses.
For the purpose of impairment testing, goodwill
acquired in a business combination is allocated to
each of the relevant cash-generating units (“CGU”), or
groups of CGUs, that are expected to benefit from the
synergies of the combination. Each of CGU or group
of CGUs to which goodwill is allocated represents the
lowest level within the entity (ie, operating segment
level) at which the goodwill is monitored for internal
management purposes. A CGU to which goodwill has
been allocated is tested for impairment annually, and
whenever there is an indication that the unit may be
impaired.
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2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.8

2.9

Goodwill (continued)

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

Property, plant and equipment

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
charged to the statement of profit or loss during the
financial period in which they are incurred.
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.9

Property, plant and equipment (Continued)

Depreciation is calculated on the straight-line basis
to write off the cost 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 over the
lease terms,

whichever

is shorter

Plant and machinery 10%-20%
Furniture, fixtures and equipment 20%

Motor vehicles 10%-20%
The residual values, depreciation methods and
estimated useful lives are reviewed, and adjusted if
appropriate, at the end of each reporting date.

An item of property, plant and equipment is written
down immediately to its recoverable amount if its
carrying amount is higher than the asset’s estimated
recoverable amount. Any gain or loss arising on
retirement or disposal of an item of property, plant and
equipment is determined as the difference between
the sales proceeds and the carrying amount of the
asset and is recognised in profit or loss.
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2.

SIGNIFICANT ACCOUNTING POLICIES (continued)
2.10 Intangible assets (other than goodwill)

Intangible assets acquired separately are initially
recognised at cost. The cost of intangible assets
acquired in a business combination is fair value at
the date of acquisition. Subsequently, intangible
assets with finite useful lives are carried at cost
less accumulated amortisation and accumulated
impairment losses. The amortisation period and the
amortisation method for an intangible asset with a
finite useful life are reviewed at least at each financial
year end.

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

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

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

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

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.10 Intangible assets (other than goodwill)

(Continued)

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

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

Financial Instruments

(i) Financial assets

The Group’s accounting policies for financial
assets other than interests in subsidiaries and
associates are set out below. The Group’s
financial assets are classified into loans and
receivables and financial assets at fair value
through profit or loss. Management determines
the classification of its financial assets at initial
recognition depending on the purpose for
which the financial assets were acquired and
where allowed and appropriate, re-evaluates
this designation at every reporting date.
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2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
2.11 Financial Instruments (Continued)

(1)

Financial assets (Continued)

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

Loans and receivables

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

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.11 Financial Instruments (Continued)

(1)

Financial assets (Continued)

Financial assets at fair value through profit or
loss

Financial assets at fair value through profit or
loss include financial assets held for trading
and financial assets designated upon initial
recognition as at fair value through profit or
loss. A financial asset is classified as held
for trading if it is acquired for the purpose of
selling in the short term. Derivatives, including
separated embedded derivatives, are also
classified as held for trading unless they are
designated as effective hedging instruments.

Subsequent to initial recognition, a financial
asset at fair value through profit or loss is
measured at fair value, with changes in fair
value recognised in profit or loss in the period
in which they arise. Fair value is determined by
reference to active market transactions or using
a valuation technique where no active market
exists. Fair value gain or loss does not include
any dividend or interest earned on these
financial assets. Dividend and interest income
is recognised in accordance with the Group’s
accounting policies in note 2.15.

Impairment of financial assets

At each reporting date, financial assets
other than at fair value through profit or loss
are reviewed to determine whether there is
any objective evidence of impairment and
impairment is recognised based on the
classification of the financial asset.
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2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.11 Financial Instruments (Continued)

(i) Financial assets (Continued)
Impairment of financial assets (Continued)
Objective evidence of impairment of an
individual financial asset includes observable
data that comes to the attention of the Group
about one or more of the following loss events:

= Significant financial difficulty of the
debtors;

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

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

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

- A significant or prolonged decline in the
fair value of an investment in an equity
instrument below its cost.
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.11 Financial Instruments (Continued)

(1)

Financial assets (Continued)

Impairment of financial assets (Continued)

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

Financial assets carried at amortised cost

If there is objective evidence that an impairment
loss on loans and receivables carried at
amortised cost has been incurred, the amount
of loss is measured as the difference between
the asset’s carrying amount and the present
value of estimated future cash flows (excluding
future credit losses that have not been incurred)
discounted at the financial asset’s original
effective interest rate (i.e. the effective interest
rate computed at initial recognition). The
amount of loss is recognised in profit or loss of
the year in which the impairment occurs.
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2.

SIGNIFICANT ACCOUNTING POLICIES (continued)
2.11 Financial Instruments (Continued)

(1)

Financial assets (Continued)

Financial assets carried at amortised cost
(Continued)

If, in subsequent period, the amount of
impairment loss decreases and the decrease
can be related objectively to an event occurring
after the impairment was recognised, the
previously recognised impairment loss is
reversed to the extent that it does not result
in a carrying amount of the financial asset
exceeding what the amortised cost would have
been had the impairment not been recognised
at the date the impairment is reversed. The
amount of the reversal is recognised in profit or
loss of the year in which the reversal occurs.

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

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.11 Financial Instruments (Continued)

(ii)

Financial liabilities

The Group classified its financial liabilities
depending on the purpose for which the
liabilities are incurred. The Group’s financial
liabilities are included in statement of financial
position as trade and bills payables, other
payables and accruals, amount due to a
non-controlling shareholder of a subsidiary,
borrowings and amount due to a director.
These are recognised initially at fair value, net
of transaction costs incurred, and subsequently
measured at amortised cost, using the effective
interest method.

A financial liability is recognised when the
Group becomes a party to the contractual
provisions of the instruments. All related finance
costs are recognised in accordance with the
Group’s accounting policies in note 2.16.

Borrowings

Borrowings are recognised initially at fair value,
net of transaction costs incurred. Borrowings
are subsequently stated at amortised cost;
any difference between the proceeds (net of
transaction costs) and the redemption value
is recognised in profit or loss over the period
of the borrowings using the effective interest
method.
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2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
2.11 Financial Instruments (Continued)

(ii)

(iii)

Financial liabilities (Continued)

Borrowings (Continued)

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

Trade and other payables

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

Convertible bond

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

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.11 Financial Instruments (Continued)

(iii)

(iv)

(v)

Convertible bond (Continued)

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

Transaction costs that are directly attributable
to the issue of the convertible bond designated
as financial liabilities at fair value through profit
or loss are recognised immediately in profit or
loss.

Effective interest method

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

Derecognition

The Group derecognises a financial asset when
the contractual rights to the future cash flows
in relation to the financial asset expire or when
the financial asset has been transferred and the
transfer meets the criteria for derecognition in
accordance with HKAS 39.
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2.

SIGNIFICANT ACCOUNTING POLICIES (continued)
2.11 Financial Instruments (Continued)

(v)

Derecognition (Continued)

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

Where the Group issues its own equity
instruments to a creditor to settle a financial
liability in whole or in part as a result of
renegotiating the terms of that liability, the
equity instruments issued are the consideration
paid and are recognised initially and measured
at their fair value on the date the financial
liability or part thereof is extinguished. If the fair
value of the equity instruments issued cannot
be reliably measured, the equity instruments are
measured to reflect the fair value of the financial
liability extinguished. The difference between
the carrying amount of the financial liability or
part thereof extinguished and the consideration
paid is recognised in profit or loss for the year.
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.12

2.13

2.14

Inventories

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

Cash and cash equivalents

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

For the purpose of the statement of financial position,
cash and cash equivalents comprise at bank and in
hand, including time deposits, and assets similar in
nature to cash, which are not restricted as to use.

Impairment of non-financial assets

Goodwill arising on an acquisition of subsidiary, other
intangible assets, property, plant and equipment,
prepaid land lease payments under operating leases,
non-current portion of deposits and interests in
subsidiaries and associates are subject to impairment
testing.
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2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
2.14 Impairment of non-financial assets (Continued)

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

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

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

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

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)
2.14 Impairment of non-financial assets (Continued)

2.15

Impairment losses recognised for a CGU, to which
goodwill has been allocated, are credited initially
to the carrying amount of goodwill. Any remaining
impairment loss is charged pro-rata to the other
assets in the CGU, except that the carrying value of an
asset will not be reduced below its individual fair value
less cost to sell, or value-in-use, if determinable.

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

Revenue recognition

Revenue is measured at the fair value of the
consideration received or receivable. Revenue is
reduced for estimated customer returns, rebates and
other similar allowances. Revenue is recognised when
it is probable that the economic benefits will flow to
the Group and when the revenue can be measured
reliably, on the following bases:

(i) Revenue from the sale of goods is recognised
when the significant risks and rewards of
ownership of the goods have been transferred
to the buyer, provided that the Group retains
neither managerial involvement to the degree
usually associated with ownership, nor effective
control over the goods sold. This is usually
taken as the time when the goods are delivered
and the customer has accepted the goods;
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2.

SIGNIFICANT ACCOUNTING POLICIES (continued)
2.15 Revenue recognition (Continued)

2.16

(i

(i)

(V)

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

Dividend income from investments is
recognised when the shareholder’s right to
receive payment has been established;

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

Revenue from government grants is described
in the accounting policies set out for
“Government grants” in note 2.20.

Finance costs

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

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.16

2.17

Finance costs (Continued)

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

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 geographic 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 a subsidiary acquired exclusively
with a view to resale.

When an operation is classified as discontinued
operation, a single amount is presented in the
consolidated statement of profit or loss, which
comprises the post-tax profit or loss of the
discontinued operation and the post-tax gain or
loss recognised on the measurement to fair value
less costs to sell, or on the disposal, of the assets
or disposal group(s) constituting the discontinued
operation.
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2.

SIGNIFICANT ACCOUNTING POLICIES (continued)
2.18 Income tax

Income tax comprises current tax and deferred tax.

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

Deferred tax is calculated using the liability method on
temporary differences at the reporting date between
the carrying amounts of assets and liabilities in the
financial statements and their respective tax bases.
Deferred tax liabilities are generally recognised for all
taxable temporary differences. Deferred tax assets are
recognised for all deductible temporary differences,
tax losses available to be carried forward as well
as other unused tax credits, to the extent that it is
probable that taxable profit including existing taxable
temporary differences will be available against which
the deductible temporary differences, unused tax
losses and unused tax credits can be utilised.

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

Deferred tax liabilities are recognised for taxable
temporary differences arising on investments in
subsidiaries and associates, except where the Group
is able to control the reversal of the temporary
differences and it is probable that the temporary
differences will not reverse in the foreseeable future.
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.18

2.19

Income tax (Continued)

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

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

Leasing

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

The Group as lessee

Operating lease payments are recognised as an
expense on a straight-line basis over the lease term,
except where another systematic basis is more
representative of the time pattern in which economic
benefits from the leased asset are consumed.
Contingent rentals arising under operating leases
are recognised as an expense in the period in which
they are incurred. In the event that lease incentives
are received to enter into operating leases, such
incentives are recognised as a liability. The aggregate
benefit of incentives is recognised as a reduction of
rental expense on a straight-line basis, except where
another systematic basis is more representative of
the time pattern in which economic benefits from the
leased asset are consumed.
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2.

SIGNIFICANT ACCOUNTING POLICIES (continued)
2.19 Leasing (Continued)

Leasehold land for own use

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

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

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.20 Government grants

2.21

Government grants are not recognised until there is
reasonable assurance that the Group will comply with
the conditions attaching to them and that the grants
will be received. Government grants are recognised in
profit or loss on a systematic basis over the periods
in which the Group recognises as expenses the
related costs for which the grants are intended to
compensate. Specifically, government grants whose
primary condition is that the Group should purchase,
construct or otherwise acquire non-current assets are
recognised as a deduction from the carrying amount
of the relevant asset in the consolidated statement
of financial position and transferred to profit or loss
over the useful lives of the related assets. Government
grants that are receivable as compensation for
expenses or losses already incurred or for the purpose
of giving immediate financial support to the Group with
no future related costs are recognized in profit or loss
in the period in which they become receivable.

Employee benefits

Pension schemes

In accordance with the Mandatory Provident Fund
Schemes Ordinance (Cap.485), the Group and the
employees are required to make monthly contributions
to the Mandatory Provident Fund Schemes (the
“MPF Schemes”) calculated as a percentage of
the employees’ salaries which are charged to the
statement of profit or loss as they become payable.

ot 75 R AR B

2. EBEXETTHE#)
2.20 S B &€

2.21

B B 2 10 A] & 32 3 e iE AR
S EAE T B S M SRR
Koo W B B 765 B & B T DA B
R BFHP TN AEERER
B BB REK A S
XHE RSN ERE
ReBBME AEREAEE
BE BEIRBIERDEE
SEZREOBRFMEEIE IR
RAEMBAINRERSEEE
EREEHR  YREEE
ENAAFHAEBEEERE -
EREEE ZAXHBRNE
Bk R R A S B ER A AN BS B 7%
& B) B3 & B IR AR B RC AN AT
WERH) B #E Bh € - 1B AT IR
ER HAFR FE 1R 25 (N FE AR ©

BE®A

RIKEEE

RIE R B MR TE 5 SR B
(F4858) - AN&EBLEEZE
BRREEHEZ—TEBIL
SR HE~TE e 8 ([87E
EFFEI D ERHR - XNE R
HRATINEFEEEFZRN
B o

MBEERARLIR —_ET-—RFFR

95



96

Notes to the Financial Statements
Bt iE SRR MY EE

2.

SIGNIFICANT ACCOUNTING POLICIES (Continued)
2.21 Employee benefits (Continued)

Pension schemes (Continued)

The assets of the MPF Schemes are held separately
from those of the Group in independently administered
funds. When an employee leaves the MPF Schemes,
with the exception of the MPF Schemes, 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 Schemes,
the Group’s employer contributions vest fully with the
employees when contributed into the scheme.

The employees of the Group’s subsidiaries, which
operate in the PRC, are required to participate in
a central pension scheme operated by the local
municipal government. These subsidiaries are required
to contribute a certain percentage of their payroll costs
to the central pension scheme. The contributions
are charged to the statement of profit or loss as they
become payable in accordance with the rules of the
central pension scheme.

Short-term employee benefits

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

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

Share-based employee compensation

Details about the accounting policy on share-based
compensation to employee are set out in note 2.22
below.
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.22

2.23

Share-based payments

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

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

At the time when the share options are exercised,
the amount previously recognised in share option
reserve will be transferred to share premium. When
the share options are forfeited after the vesting date or
are still not exercised at the expiry date, the amount
previously recognised in share option reserve will be
transferred to accumulated losses.

Where the terms and conditions of options are
modified before they vest, the change in the fair value
of the options, measured immediately before and after
the modification, is also recognised in profit or loss
over the remaining vesting period.

Research and development expenditure

Expenditure on research activities is recognised as an
expense in the period in which it is incurred.
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St 75 R AR B

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.23 Research and development expenditure

(Continued)

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

following have been demonstrated:

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

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

the ability to use or sell the intangible asset;

how the intangible asset will generate probable
future economic benefits;

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

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

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

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.23

2.24

Research and development expenditure
(Continued)

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

Provisions and contingent liabilities

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

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

Where it is not probable that an outflow of economic
benefits will be required, or the amount cannot
be estimated reliably, the obligation is disclosed
as a contingent liability, unless the probability of
outflow of economic benefits is remote. Possible
obligations, whose existence will only be confirmed
by the occurrence or non-occurrence of one or more
uncertain future events not wholly within the control of
the Group are also disclosed as contingent liabilities
unless the probability of outflow of economic benefits
is remote.
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Notes to the Financial Statements
Bt iE SRR MY EE

2. SIGNIFICANT ACCOUNTING POLICIES (continued)
2.25 Related parties
A party is considered to be related to the Group if:

(@) the party is a person, or a close member of that
person’s family and that person:

(i) has control or joint control over the
Group;

(i) has significant influence over the Group;
or

(i) is a member of the key management
personnel of the Group or the Group’s
parent; or

(b) the party is an entity where any of the following
conditions applies:

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

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

(i) Both entities are joint ventures of the
same third party.
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Notes to the Financial Statements

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)
2.25 Related parties (Continued)

(b) the party is an entity where any of the following
conditions applies: (Continued)

(iv) One entity is a joint venture of a third
entity and the other entity is an associate
of the third entity.

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

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

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

Close members of the family of a person are those
family members who may be expected to influence, or
be influenced by, that person in their dealings with the
entity and include:

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

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

(ii) dependents of that person or that person’s
spouse or domestic partner.
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3. ADOPTION OF NEW AND AMENDED HKFRSs

3.1

New and amended standards adopted by the
Group

The Group has adopted the following new and
revised HKFRSs for the first time for the current year’s
financial statements.

Amendments to HKFRS 10,
HKFRS 12 and HKAS 27

Investment Entities

Amendments to HKAS 32 Offsetting Financial Assets
and Financial Liabilities

Recoverable Amount
Disclosures for
Non-Financial Assets

Novation of Derivatives and
Continuation of Hedge
Accounting

Levies

Amendments to HKAS 36

Amendments to HKAS 39

Hong Kong (IFRIC)
Interpretation 21

The application of the above new or revised HKFRSs
in the current year has no material impact on the
Group’s financial performance and positions for the
current and prior years and/or on the disclosures set
out in these financial statements.

Code Agriculture (Holdings) Limited Annual Report 2015

3.

RENHR] KRBT B R MR

]

3.1

REB RN 2 F 7] B A
CHE
AEBEERAFEHBHRERS
BRI TR R ETE
B G R

EAMBRERL REEE
F105% BB
BERAFE12R R
F gLl
F2TH 2 BT

Ehe e BHEMAER
F3H 2 B3] cHARE

BB e ER FeREENKE
F305 2B SEIBE

BB e E BETETART
FI5R 2T Bymes

B (ARMBERE #HE
2BZE%g)
2EEH

RAREZ R Ll 37 7] &g
Rl BB ISR E R S AR E
BRRAB 2 AFE BT
FEANKREF BRI K
SEERBER T EERY

2,
=



Notes to the Financial Statements

ADOPTION OF NEW AND AMENDED HKFRSs

(Continued)

3.2 New and amended standards issued but not

yet effective

The Group has not applied the following new and
revised HKFRSs, that have been issued but are not
yet effective, in these financial statements.

HKFRS 9

HKFRS 14

HKFRS 15

Amendments to HKAS 1

Amendments to
HKAS 16 and HKAS 38

Amendments to HKAS 16
and HKAS 41

Amendments to HKAS 19
Amendments to HKAS 27
Amendments to HKFRS 10

and HKAS 28

Amendments to HKFRS 10,
HKFRS 12 and HKAS 28

Financial Instruments *

Regulatory Deferral Accounts ®

Revenue from Contracts with
Customers ®
Disclosure Initiative ?

Clarification of Acceptable
Methods of Depreciation
and Amortisation 2

Agriculture: Bearer Plants 2

Defined Benefit Plans:
Employee Contributions

Equity Method in Separate
Financial Statements 2

Sale or Contribution of Assets
between an Investor and its
Associate or Joint Venture 2

Investment Entities: Applying
the Consolidation
Exception ?

St 75 R AR B

3. BRAHTREBIEBUBR

HEH (&)

3.2

© 8 M B 5 AR A U2 #
7] R AEAER] 2 ZE R

RER BN AB 5 3R P AR R
FAT 512 2840 1E 18 R A R 2 #r
I RRIERT 2 B AU BWMELE
Al

BBMBREEDN SMIA
Fo%:

EAMBREEDN EEETERRES
F14%

BEMBREEN EPEHKAS
F15%

BREF RN IR BEIDH
R

BRETENFI6% RETEREHL
RERGHED AR
FIBH L

BEEMERFI6% RF: LELED
REE &R

FNF 2B
ARG ER RERHGE:EE
F19F 27T i
A e e BUNBRERCHE
FR BT faYig
BEMBREEDN REZRARER
FIORREBEST FHRELEZ
BRFNK B BNEELER
A2

BRUBRELD REZR ERGA
F10% BARE  2HIMER?
LRAE1RR
BEeIEA£28
2B

MBREERARIR —_T-—RFFR

103



104

Notes to the Financial Statements
Bt iE SRR MY EE

ADOPTION OF NEW AND AMENDED HKFRSs

3.2 New and amended standards issued but not
yet effective (Continued)
Amendments to HKFRS 11 Accounting for Acquisition of

Interest in Joint Operations ?

Amendments to HKFRSs Annual Improvements 2010-

2012 Cycle ©

Amendments to HKFRSs Annual Improvements 2011-

2013 Cycle !

Amendments to HKFRSs Annual Improvements 2012-

2014 Cycle ?

Effective for annual periods beginning on or after 1 July
2014.

Effective for annual periods beginning on or after 1
January 2016.

Effective for annual periods beginning on or after 1
January 2017.

Effective for annual periods beginning on or after 1
January 2018.

Effective for an entity that first adopts HKFRSs for its
annual financial statements beginning on or after 1
January 2016 and therefore is not applicable to the
Group.

Effective for annual periods beginning on or after 1
July 2014, with limited exceptions. Earlier application is
permitted.

The Directors anticipate that the application of the
above new or revised HKFRSs have been issued but
are not yet effective will have no material impact on
the results and the financial position of the Group and

the Company.
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Notes to the Financial Statements

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

In the application of the Group’s accounting policies, which
are described in note 2 to the financial statements, the
Directors are required to make judgments, estimates and
assumptions about the carrying amounts of assets and
liabilities that are not readily apparent from other sources.
The estimates and associated assumptions are based on
historical experience and other factors that are considered to
be relevant. Actual results may differ from these estimates.

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

The key assumptions concerning the future, and other key
sources of estimation uncertainty at the end of the reporting
period, that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities
within the next financial year, are described below.

Going concern and liquidity

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

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

St 75 R AR B

EEgT AT RAE

REAAEESHBR (MHBHRR
B FE2RT A ) B - ERZA Y i AT E
REBERNEENABRAEEE
HFE - AR RERR R FE LA
ARXDRBEEEERNGIEERA
MEMRAREL - BRGERATEE R
R FhaT e

ZEMLFREERRBRGEEE
B o HERHERTERTER BB
fAETR MR - RIRZERT & 0 % HAR
R HERTHERRARKAELS B
& QIR B AT #) AR B R SR A
R -

REBPREARKNEIEBRRK
EF TR ENEMEZ KR (B
AREMKBEABEREERAE
MEREER T —FBFEARELK
IR EARER) HINMT -

BESEEERRBESMN
BB R RS B R R A
S A R BT - A
JATURR B 14 2755 B R 2.3
MR T RN E SR 2 PR
GESY PES EF L ES

ARE-

AERFELEREC RREETES
B EEEERMAERARENARZ
Er-AED (BTRV)GREME
HREBAHRARES T —EA2EH -
MAEEREEEMBEXEME
TERBEENEANRE 2 B E SR -
ARAEBARERFELEEEL
B RIAFL AR BAEBZEE
REERRERLARESE WA
EHRZEZABERER-

Mt BEEZERARLE —T—RFFR

105



106

Notes to the Financial Statements
Bt iE SRR MY EE

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

Current tax

The Group is subject to income tax in Hong Kong and
the PRC. The Group carefully evaluates tax implications of
transactions in accordance with the prevailing tax regulations
and makes tax provision accordingly. However, judgement
is required in determining the Group’s provision for income
taxes as there are transactions and calculations of which the
ultimate tax determination is uncertain during the ordinary
course of business. Where the final tax outcome of these
matters is different from the amounts that were initially
recorded, such differences will impact on the income tax
and deferred tax provision in the periods in which such
determination is made.

Impairment of non-financial assets (other than
goodwill)

The Group assesses whether there are any indicators of
impairment for all non-financial assets at the end of each
reporting period. Indefinite life intangible assets are tested
for impairment annually and at other times when such an
indicator exists. Other non-financial assets are tested for
impairment when there are indicators that the carrying
amounts may not be recoverable. An impairment exists
when the carrying value of an asset or a CGU exceeds its
recoverable amount, which is the higher of its fair value less
costs of disposal and its value in use. The calculation of
the fair value less costs of disposal is based on available
data from binding sales transactions in an arm’s length
transaction of similar assets or observable market prices less
incremental costs for disposing of the asset. When value in
use calculations are undertaken, management must estimate
the expected future cash flows from the asset or CGU and
choose a suitable discount rate in order to calculate the
present value of those cash flows.

Impairment of goodwill

The Group determines whether goodwill is impaired at least
on an annual basis. This requires an estimation of the value in
use of the CGU to which the goodwill is allocated. Estimating
the value in use requires the Group to make an estimate
of the expected future cash flows from the CGU and also
to choose a suitable discount rate in order to calculate the
present value of those cash flows. Further details are given in
note 20.
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Notes to the Financial Statements

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

Impairment of trade and other receivables

The Group’s management determines the provision for
impairment of trade and other receivables. This estimate is
based on the credit history of the customers and the current
market condition and the provision is applied to receivables
where events or changes in circumstances indicate that the
balances may not be collectible. Management reassesses the
adequacy of provision on a regular basis. The identification of
impairment of receivables requires the use of judgements and
estimates. Where expectations are different from the original
estimates, such differences will impact on the carrying values
of receivables and the impairment of receivables recognised
in the periods in which such estimates have been made.

Useful lives of other intangible assets

The Group’s management determines the estimated useful
lives and consequent related amortisation rate (if any) for its
other intangible assets. These estimates are based on the
historical experience of the actual useful lives of comparable
intangible assets in related industries. Actual economic life
may vary from estimated useful life. Periodic review could
result in a change in useful lives and consequently increase or
decrease in amortisation expenses. Please refer to note 21 to
the financial statements for details.

Useful lives and residual values of property, plant
and equipment

The Group’s management determines the residual values,
useful lives and related depreciation charges for the Group’s
property, plant and equipment. This estimate is based on
the historical experience of the actual residual value and
useful lives of property, plant and equipment of similar nature
and functions. It could change significantly as a result of
technical innovations and competitor actions in response
to severe industry cycles. Management will increase the
depreciation charge where residual values or useful lives
are less than previously estimated, or it will write off or write
down technically obsolete or non-strategic assets that have
been abandoned or sold. Actual economic lives may differ
from estimated useful lives. Periodic review could result in a
change in depreciable lives and therefore depreciation in the
future periods.
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

Valuation of share options

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

Fair value of convertible hond

The Group has elected to account for the convertible bond
as a financial liability at fair value through profit or loss.
Accordingly, the Directors are required to use their judgment
in selecting an appropriate valuation technique to determine
the fair value of this convertible bond, which is not quoted
in an active market. Valuation techniques commonly used
by market practitioners are applied. The fair value of the
convertible bond is estimated with the assistance of an
independent professional valuer. The independent valuations
are based on various inputs and estimates with reference to
quoted market rates and adjusted for specific features of the
instrument. If the inputs and estimates applied in the model
are different, the carrying amounts of this convertible bond
will change.

Code Agriculture (Holdings) Limited Annual Report 2015

BEEESATRAE 2

BIREZME
REBBREFERL 2BREAE
RAZHEAEBRAETE  RIAER
RZEAFEZRERREBH 2N
BFHRE TEE ERRME.
EE R FEHDKIE - BRETR AR
HAREERETRAE Wt HE
B BERGERETEE 2 HFAE
A& WA E) 2 BB I R S M AE R
BREREEREE -

ARES 2 AR E
AEBARATBRBESFIERER
BanEIRzeBEE -t &
SABTHENER S B/ ERMIA
BEARBRMISITERE 2 UL AT
BBz 2 R UE - FTERA 2 B ERA
BTSN EEERERA - AT RRES
ZARETEBY EEEEM 21
B TEITAET - BUBENERSE
ERmMISLL R L T AR IEETH
B2 ZEE A ERE - WELPR
Az 8 NME R AEEH AR - Bl AT # %
B RAESELES-



5.

5.1

FINANCIAL RISK MANAGEMENT 5. MBERERE
Categories of financial instruments 51 2MIEBEZHE
The carrying amounts of each of the categories of ERAREEeMTAZER
financial instruments as at the end of the reporting (ERONE
period are as follows:
2015 —E-EHfF
Group Company
£ NG|
Financial Financial
assets assets
at fair value at fair
through Loans and value through Loans and
Financial assets SREE profitorloss  receivables Total profitorloss  receivables Total
REBEER REBHEE
AREREZ EXK MEREZ EFR
SREE EWFHE @t SREE P FRE @t
HKS000  HKS000  HKS000  HKS000  HKS'000  HKS'000
TER TER TR TER TER TER
Amounts due from subsidiaries &M T2 7] HE - - - - 88,952 88,952
Trade receivables MR 3K - 186,685 186,685 - - -
Other receivables and deposits ~ E 4t FE YA k1w
(excluding prepayments) (TBERMAHE) - 21,190 21,190 - 878 878
Cash and cash equivalents BeERBFLEED - 7,983 7,983 - 226 226
- 215,858 215,858 - 90,056 90,056
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5. FINANCIAL RISK MANAGEMENT (Continued) 5. HMBREBREE#)
5.1 Categories of financial instruments (Continuecd) 51 2MITE>SHE#)
2015 (Continued) —E-RF(#E)
Group Company
x& N
Financial Financial
liabilities Financial liabilities Financial
at fair value liabilities at fair value liabilities
through  at amortised through  at amortised
Financial liabilities SRAR profit or loss cost Total profit or loss cost Total
RERRE  REHEALX REZEE  REHRE
AREREZ HEZ AEREZ TEZ
SRAE SREE @t SHER SRERE @t
HK$’000 HK$'000 HK$°000 HK$°000 HK$°000 HK$°000
TR TR TERT TET TET TET
Amounts due to subsidiaries B FARFIE - - - - 569,591 569,591
Trade and bills payables EBRERREREE - 69,558 69,558 - - -
Other payables and accruals HitEREREAER - 45,968 45,968 - 2,825 2,825
Amount due to a non-controling R ¥R F—%
shareholder of a subsidiary FERBRRTR - 763 763 - - -
Amount due to a director ER—ZEEHA - 286 286 - 50 50
Borrowings fa & - 344,887 344,887 - 56,080 56,080
- 461,462 461,462 - 628,546 628,546

Code Agriculture (Holdings) Limited Annual Report 2015
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FINANCIAL RISK MANAGEMENT (Continued) 5. HMBREBREE#)
Categories of financial instruments (Continued) 51 €I A2 (#)
2014 — T4
Group Company
A& AR
Financial Financial
assets assets
at fair value at fair value
through Loans and through Loans and
Financial assets SREE profit or loss receivables Total  profit or loss receivables Total
REEER RBZER
AREREZ Bak AREREZ 954
SREE EWFE 5t SREE & W HIE oy
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THET T T T T THT
Amounts due from subsidiaries &M F 2 &1 FA - - - - 506,325 506,325
Trade receivables JE U BR 3% - 357,589 357,589 - - -
Other receivables and deposits ~ E At JEYt 7R R ik &
(excluding prepayments) (T BEBEMAZE) = 115,418 115,418 = 880 880
Financial assets at fair value REZREAAEREZ
through profit or loss SREE 1,875 - 1,875 - - -
Pledged deposits BERER - 44,078 44,078 = = =
Cash and cash equivalents BeRRLEEN - 2,816 2,816 - 76 76
1,875 519,901 521,776 - 507,281 507,281
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5.1

5. FINANCIAL RISK MANAGEMENT (Continued) 5. MBEBRERE#)
Categories of financial instruments (Continued) 51 €I A2 (#)
2014 (Continued) —ZE—F (£)
Group Company
AEE ARA
Financial Financial
liabilities Financial liabilities Financial
at fair value liabilities at fair value liabilities
through  at amortised through  at amortised
Financial liabilities SRAE profit or loss cost Total  profit or loss cost Total
REHER  REHERK RERER  REEKA
AREREZ HEZ ARAEREZ HEZ
SRAE SRAE @5t SRAE SREE oy
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FTHET FTET FTET TET THT TR
Amounts due to subsidiaries  FEfS FARIFE - - - - 376,906 376,906
Trade and bills payables ERERARENEE - 68,417 68,417 = = =
Other payables and accruals ~ Ef et AR E A - 52,079 52,079 = 2,093 2,093
Amount due to a non-controling B ¥R F—%
shareholder of a subsidiary FEERIR R FIE - 852 852 = = =
Borrowings [E - 435,840 435,840 - 52,574 52,574
Convertiole bond AR ES 609,897 - 609,897 609,897 - 609,897
609,897 557,188 1,167,085 609,897 431,573 1,041,470

Code Agriculture (Holdings) Limited Annual Report 2015
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5. FINANCIAL RISK MANAGEMENT (Continued)

5.2

5.3

Financial risk management objectives and
policies

The Group’s major financial instruments include, trade
receivables, other receivables and deposits, financial
assets at fair value through profit or loss, pledged
deposits, cash and cash equivalents, trade and bills
payables, other payables and accruals, borrowings,
amount due to a non-controlling shareholder of a
subsidiary, amount due to a director and convertible
bond. Details of these financial instruments are
disclosed in the relevant notes to the financial
statements. The risks associated with these financial
instruments and the policies on how to mitigate these
risks are set out below. The management manages
and monitors these exposures to ensure appropriate
measures are implemented on a timely and effective
manner.

Market risk

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

Interest rate risk

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

5.3

Market risk (Continued)

Interest rate risk (Continued)

The Group is also exposed to fair value interest rate
risk in relation to pledged bank deposits, bank and
other borrowings and convertible bond which are
carried at fixed interest rate. The Group currently does
not have interest rate hedging policy. However, the
management will consider hedging significant interest
rate exposure should the need arise.

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

Interest rate sensitivity

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

Code Agriculture (Holdings) Limited Annual Report 2015
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Notes to the Financial Statements

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

Interest rate sensitivity (Continued)

If interest rates had been increased/decreased by 50
basis points in respect of convertible bond bearing at
fixed interest rate and re-measured to fair value and all
other variables were held constant, the Group’s loss
for the year would increase/decrease by approximately
HK$320,000 for the year ended 31 March 2014,
There was no outstanding convertible bond as at 31
March 2015.

If interest rates had been increased/decreased by 50
basis points in respect of bank deposits and all other
variables were held constant, the Group’s loss for
the year would decrease/increase by approximately
HK$40,000 (2014: HK$234,000) for the year ended
31 March 2015.

Currency risk

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

The policies to manage currency risk have been
followed by the Group in prior years and are
considered to be effective.
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5. FINANCIAL RISK MANAGEMENT (Continued)

5. BXERER &)

5.3 Market risk (continued) 5.3 mEEk 2
Currency risk (Continued) EBRERE (#&)
The following table demonstrates the sensitivity Ti’«%wﬁ?fﬁj*”ﬁﬁﬁﬁ@“%ﬂﬁ
at the end of the reporting period to a reasonably BAg KNEBEZBRAERE
possible change in the RMB exchange rate, with all BEE (HE8EERBEZA
other variables held constant, of the Group’s loss REEZHMEL) RAEEZ
after income tax (due to changes in the fair value of RN 2MARE ARBEX
monetary assets and liabilities) and the Group’s equity. ZEEAREEE s BURE -
Increase/
Increase/ (decrease) Increase/
(decrease) in loss after (decrease)
in RMB rate income tax in equity
ARBER RFEHAER BREm/
AR/ (%) #m/ (D) (")
% HK$'000 HK$'000
% TEL FHET
2015 —E-1F
If RMB weakens against HK$ WARELBTRE (5) 6,085 6,085
If RMB strengthens against HK$ WARELBTHE 5 (6,085) (6,085)
2014 —Z-mE
If RMB weakens against HK$ fARSERBTRE () (2,883) (2,883)
If RMB strengthens against HK$ WARELBTHE 5 2,883 2,883
5.4 Credit risk 54 FER

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

Code Agriculture (Holdings) Limited Annual Report 2015
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Notes to the Financial Statements

5. FINANCIAL RISK MANAGEMENT (Continued)

5.4

5.5

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 credit period evaluations of its customers. In
addition, the Group reviews the recoverable amount of
each individual receivable at the end of each reporting
period to ensure that adequate impairment losses are
recognised for irrecoverable amounts. In this regard,
the Directors consider that the Group’s credit risk is
significantly reduced.

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

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

Liquidity risk

Prudent liquidity risk management implies maintaining
sufficient cash and an availability of funding through
the ability to close-out market positions. In the
opinion of the Directors, the Group should have
adequate resources to meet its obligation in the
forthcoming year on the basis set out in note 2.3 to
the consolidated financial statements.
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5. FINANCIAL RISK MANAGEMENT (Continued) 5. MXERERE &)
5.5 Liquidity risk (Continued) 55 RBESEME 2
The following table details the remaining contractual TRFFREERARRRELT
maturities at the reporting date of the Group’s and AerBERESRE B
the Company’s non-derivative financial liabilities, TELRNEIBR - L HIRE R
which are based on contractual undiscounted cash BRI G 4R R (BHEERETY
flows (including interest payments computed using FMEF(BERFEERER
contractual rates or, if floating, based on rates current HABAEFE 2 EX
at the reporting date) and the earliest date the Group H) AR AR E KA A T A g
and the Company can be required to pay: FEYMNzEFAHMmMEL
Group
As at 31 March 2015 R-Z2-HEF=A=1+-H rEE
Total
contractual
On Within Within Over undiscounted Carrying
demand 1year 1to2years 2 years cash flow amount
ABEREHN
REX -ER -EWER BBME RERELE REE
HK$'000 HK$000 HK$'000 HK$'000 HK$'000 HK$'000
FTER TER TER TER TER FTER
Trade and bills payables ERERREMEE 28,580 40,978 - - 69,558 69,558
Other payables and accruals ~ EfER FAREFER 45,968 - - - 45,968 45,968
Amount due to a non-controlling  FE1 F A &l — & FEHE IR R B
shareholder of a subsidiary 763 - - - 763 763
Amount due to a director BN —2ESHE 286 - - - 286 286
Borrowings B 130,204 218,607 - - 348,901 344,887
205,891 250,585 - - 465,476 461,462

Code Agriculture (Holdings) Limited Annual Report 2015



Notes to the Financial Statements
Bt 7% SRR MY &E

5. FINANCIAL RISK MANAGEMENT (Continued) 5. HMBREBREE#)
5.5 Liquidity risk (Continued) 55 RBESEME 2
Group
As at 31 March 2014 RZZ-ME=A=1+—8 KEHE
Total
contractual
On Within Within Over  undiscounted Carrying
demand 1 year 1102 years 2 years cash flow amount
REBREH
REX —FR —ZMER BBmE BRensLH HREE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT FTET FTET THT THT THT
Trade and bills payables ERERREMEE 8,370 60,047 - - 68,417 68,417
Other payables and accruals ~ EfER FAREEH 52,079 = = = 52,079 52,079
Amount due to a non-controling ¥ F—%
shareholder of a subsidiary FERBRREE 852 - - - 852 852
Borrowings [ 85,918 317,789 56,003 = 459,710 435,840
Convertible bond ARRES - 658,925 - - 658,925 609,897
147,219 1,036,761 56,003 - 1,239,983 1,167,085
Company
As at 31 March 2015 R-B-HF=A=t-H ARAH
Total
contractual
On Within Within Over undiscounted Carrying
demand 1year 1to2years 2 years cash flow amount
AEREH
RER —-FR —-ZWER BEME RERELE REE
HK$'000 HK$'000 HK$'000 HK$°000 HK$'000 HK$'000
FTET TR TERT TET TET TET
Amounts due to subsidiaries [ ENTE R 569,591 - - - 569,591 569,591
Amount due to a director EN—2EEHE 50 - - - 50 50
Other payables and accruals ~ EftfER FAREER 2,825 - - - 2,825 2,825
Borrowings B8 - 58,003 - - 58,003 56,080
572,466 58,003 - - 630,469 628,546
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5. FINANCIAL RISK MANAGEMENT (Continued) 5. HMKRBERE &)
5.5 Liquidity risk (Continued) 55 nmEBELREE 2
Company
As at 31 March 2014 R-ZE-ME=A=+—H NG|
Total
contractual
On Within Within Over  undiscounted Carrying
demand 1 year 1102 years 2 years cash flow amount
REFHEH
RER —&R —EMER BEMF HERELE REE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET AT FAET THL TAL AT
Amounts due to subsidiaries BT ARZE 376,906 - - - 376,906 376,906
Other payables and accruals ~ EfER FAREEH 2,093 = = = 2,093 2,093
Borrowing e = 1,587 56,003 = 57,540 52,574
Convertible bond AARRES - 658,925 - - 658,925 609,897
378,999 660,462 56,003 - 1005464  1,041470
5.6 Fair value estimation 5.6 NAREHMEET
The fair values of financial assets and financial liabilities TREENSRABENAAE
are determined as follows: TR THFERE -

- the fair value of the Group’s financial assets at
fair value are calculated by using quoted price;
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.
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5. FINANCIAL RISK MANAGEMENT (Continued)

5.6

Fair value estimation (Continued)

Apart from for the financial assets at fair value through
profit or loss and convertible bond described in notes
27 and 32 respectively to the financial statements,
the Directors consider that the carrying amounts
of financial assets and financial liabilities measured
at amortised cost in the consolidated statement of
financial position approximate their respective fair
values at the end of the reporting period.

The following table presents financial assets and
liabilities measured at fair value in the statement of
financial position in accordance with the fair value
hierarchy. The hierarchy groups financial assets
and liabilities into three levels based on the relative
reliability of significant inputs used in measuring the
fair value of these financial assets and liabilities. The
fair value hierarchy has the following levels:

- Level 1: quoted price (unadjusted) in an active
markets for identical assets and liabilities;

- Level 2: inputs other than quoted prices
included within Level 1 that are observable for
the asset and liability, either directly (that is, as
prices) or indirectly (that is, derived from prices);
and

- Level 3: inputs for the asset or liability that are
not based on observable market data (that is,
unobservable inputs).
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5.

FINANCIAL RISK MANAGEMENT (Continued) 5. HMKRBERE &)
5.6 Fair value estimation (Continue) 5.6 NARENMEE &)
The level in the fair value hierarchy within which the PRIEENBEREBMERA
financial asset or liability is categorised in its entirely ZARBERBRZER  THE
is based on the lowest level of input that is significant REQAREFEBERZ&E
to the fair value measurement. The financial assets EBREABERE D - REBR
and liabilities measured at fair value in the statements SRR ERNIZ A AETE
of financial position are grouped into the fair value LEMBEERBRNED B
hierarchy as follows: TZRARELREE:
Group Company
As at 31 March 2015 R=%-1%=f=1-R 158 L
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
-B %28 %ZE @t %-B %28 %28 a3t
HKSO00  HKSO0D  HKSO0D  HKSO00  HKS000  HKSO0D  HKSO00  HKS'00
Tin FiEn FiEn Tin Tin FiEn TiEn Tin
Financial asset: SBEE:
Financial assets at fair value through RERREANEREL
proft or loss SREE - - - - - - - -
Financial liablty: LRER:
Convertiole bond MR ESR - - - - - - - -
Group Company
As at 31 March 2014 R=%-mE=R=1-A ris-4] AR
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
£-E °E %= @i £-E £°E FZE &5
HKS000  HKS000  HKSO00  HKSOO0  HKSOOD  HKSOOD  HKSOOD  HKSO00
T AT Tin T TR T Fhr T
Financial asset: SREE:
Financial assets at fair value through REEREANEREL
profi or loss SREE 1875 - - 1875 = = = =
Financial iabilty: SRAE:
Convertioe bond TR ES - 609,807 = 609,897 = 609,897 = 609,897

There have been no significant transfers between
level 1, 2 and 3 in the reporting period. The methods
and valuation techniques used for the purpose of
measuring fair value are unchanged compared to the
previous reporting period.
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5. FINANCIAL RISK MANAGEMENT (continued)
5.7 Capital management

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

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

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

The Group monitors capital on the basis of the gearing
ratio. The gearing ratio is calculated as total debts
divided by total assets. At the reporting years ended
31 March 2015 and 2014, the Group’s gearing ratio
was 102% and 145%, respectively.

6. SEGMENT REPORTING

The Group identifies operating segments and prepares
segment information based on the regular internal financial
information reported to the executive Directors for their
decisions about resource allocation in the Group’s business
components and for their review of the performance of
those components. The business components in the internal
financial information reported to the executive Directors are
determined by the Group’s major product and service lines.
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SEGMENT REPORTING (Continued)

The Group has identified the following reportable segments:
Continuing operations:

— Tobacco agricultural operation; and

- Digital television operation.

Discontinued operations:

— Fertilizer and pesticide operation (discontinued during

the year ended 31 March 2015); and

- Healthcare products operation (discontinued during
the year ended 31 March 2015).

Segment results represent the Group’s profit or loss before
income tax incurred by each segment, but exclude interest
income, unallocated gains, corporate and other unallocated
expenses, finance costs, other gains and losses and gain on
disposal of subsidiaries.

Segment assets include all assets, but exclude deferred tax
assets and corporate and unallocated assets.

Segment liabilities include all liabilities, but exclude, deferred
tax liabilities, convertible bond and corporate and unallocated
liabilities.
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Notes to the Financial Statements
Bt 7% SRR MY &E

SEGMENT REPORTING (Continued) 6. ZDEHE#
T
(a) Segment Results () DEHEHE
For the year ended 31 March 2015 BE-ZE—HF=A=+—H
LHEE
Continuing operations Discontinued operations
BREEREK BALEEEE
Tobacco Digital Fertilizer and Healthcare
agricultural television pesticide products
operation operation Sub-Total operation operation Sub-Total Total
BEREEE HPERER Mt BHRBEER REERER it Af
HK’000 HK’000 HK’000 HK’000 HK’000 HK’000 HK’000
FER TiEn Fhx TiEr TiEn Thx TiEr
Segment revenue pix:LON
Sales to external customers HETHBRE 122,943 8,135 131,078 - 13 13 131,001
Segment results PEEE (72,676) (885) (73,561) (491) (697) (1,188) (74,749)
Reconcilation: Hik:
Interest income FISIA 1,791 2 1,817
Unallocated gains KK E 7,137 1 7,138
Corporate and other PEREMRIERL
unallocated expenses (9,308) 9 (9,311)
Finance costs BERA (25,868) (2,188) (28,056)
Other losses HipEE (47,601) - (47,601)
Gain on disposal of subsicliaries & F AR - 11,055 11,055
(Loss)/profit before income tax B F1SREAT (BHR) /47 (147,410) 7,703 (139,707)
For the year ended 31 March 2014 (restated) HE_T-—MNMF=A=+—H
IEEFE (E7))
Continuing operations Discontinued operations
BEEERHE BRIIEEEH
Tobacco Digital Fertlizer and Healthcare
agricultural television pesticide products
operation _ operation Sub-Total operation operation Sub-TotaI Toﬁa\
BER%%% HFIRER it BHRRESR REEREHR It At
HK'000 HK'000 HK'000 HK'000 HK'000 HK'000 HK'000
Tin Fitn T Ti#n Titn T Ti#n
Segment revenue ELUN
Sales to external customers HETHPER 468,864 4,679 473,543 14,313 100 14,413 487,956
Segment results PEEE (112,720) (1,414) (114,134) (30,183) 4,757) (34,940) (149,074)
Recongilation: Hik:
Interest income HMEKA 3,018 162 3,180
Unallocated gains FAEME 26,235 587 26,822
Corporate and other PEREMRAERL
unallocated expenses (14,983) (1) (14,994)
Finance costs BEKA (24,921) (9,241) (34,162)
Other losses HipEE (113,191) = (113,191)
Loss before income tax RETGHRAER (237,976) (43,449) (281,419)

BHREXEZERERAE —_ T AFFR
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6. SEGMENT REPORTING (continued) 6. DEHRE 2
(b) Segment Assets and Liabilities h) BEEERAEE
At 31 March 2015 R-E—HRFE=HA=+—H
Continuing operations
Tobacco Digital
agricultural television

operation operation Total

BEREER HFEREB &t

HK$’000 HK$’000 HK$’000

TER TER TER

Segment assets TEEE 332,141 3,604 335,745

Reconciliation: HIR

Deferred tax assets ERHIBEE 4,037
Corporate and other PEREMANEEE

unallocated assets 1,870

Total assets BERT 341,652

Segment liabilities THEEE 388,106 3,654 391,760

Reconciliation: IR

Deferred tax liabilities ERHIBERE 48
Corporate and other unallocated PEREMANEARE

liabilities 69,729

Total liabilities BfEEH 461,537
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6.

(b)

SEGMENT REPORTING (Continued) 6. DEHRE®
. agEgn . pr == .
Segment Assets and Liabilities (Continued) (h) 7EBEEREE®
At 31 March 2014 (restated) RZE—NWE=HA=+—H
(&%)
Continuing operations Discontinued operations
SREEER BRILEEXH
Tobacco Digital Fertlizer and Healthcare
agricultural television pesticide products
operation operation Sub-total operation operation Sub -total Total
EHR
BEREEH HFEREH et REXH RREREH et At
HK'000 HK'000 HK'000 HK'000 HK'000 HK'000 HK'000
TR TR TET TR TER TET TR
Segment assets PEEE 644,794 4,159 648,953 31,790 42,220 74,010 722,963
Reconciliation: ik
Deferred tax assets EERELE 3,719 - 3,719
Corporate and other PEREMRATEE
unallocated assets 2,403 6,335 8,738
Total assets EEST 655,075 80,345 735,420
Segment liabilities HEEE 434,219 3,711 437,930 6,327 52,885 59,212 497,142
Reconciliation: HE:
Deferred tax liabilties EEHEERE 7,450 = 7,450
Convertible bond AR ES 609,897 = 609,897
Corporate and other rEREMASIEEE
unallocated liabilities 60,052 - 60,052
Total liabilities REEE 1,115,329 59,212 1,174,541

Notes to the Financial Statements
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6.

(c)

SEGMENT REPORTING (Continued) 6. TE®RSE®
H DN
Other Segment Information (c) HftpEEHR
For the year ended 31 March 2015 BE-ZE—RE=A=+—H
LFE
Continuing operations Discontinued operations
BREERHK BRLEEEE
Tobacco Digital Fertilizer and Healthcare
agricultural television pesticide products
operation operation Sub-Total operation operation Sub-Total Total
R R
BEREEE HFEREY Nt BEXY RREEREY Nt &t
HK'000 HK'000 HK'000 HK'000 HK'000 HK'000 HK'000
FET FET FEL FET FER FEL FET
Depreciation & 4,601 311 5,002 7 363 370 5,372
Unallocated depreciation RARHE 222 - 222
5,224 370 5,59
Amortisation of other bR AERH
intangible assets 4,832 8 4,840 - - - 4,840
Amortisation of prepaid land B AEREES
lease payments 280 - 280 - - - 280
Gain on disposal of LEFAR W
subsidiaries - - - 1,970 9,085 11,055 11,055
Impairment loss on trade ERERZREER
receivables 29,554 - 29,554 - - - 29,554
Impairment loss on other EthEKFIE L HERR
receivables 1,915 - 1,915 - - - 1,915
Impairment losses on other EthEREEZHERR
intangible assets 27,084 - 27,084 - - - 27,084
Impairment losses on property, 1% R R REZREEE
plant and equipment 1,369 - 1,369 - - - 1,369
Capital expenditure BARY 315 175 490 - 163 163 653
Unallocated expenditure RARAZ - - 51 - - - 51
541 163 704
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6.

(c)

SEGMENT REPORTING (Continued) 6. DEHRE®
: . S e
Other Segment Information (Continued) (c) HttnEER (2
For the year ended 31 March 2014 (restated) HE-_Z—NWF=HA=+—H
L (E51)
Continuing operations Discontinued operations
SEEEEH BRIEEEEH
Tobacco Digital Fertlizer and Healthcare
agricultural television pesticide products
operation operation Sub-Total operation operation Sub-Total Total
R R
BEEX%E HFERERH et REXH RREREH NGt B3t
HK'000 HK'000 HK'000 HK'000 HK'000 HK'000 HK'000
T THET T T THx T THL
Depreciation bk 5,580 352 5,932 21 2,065 2,086 8,018
Unallocated depreciation RARNE 269 1 270
6,201 2,087 8,288
Amortisation of other HinEHEERH
intangible assets 31,658 8 31,666 12,920 - 12,920 44,586
Amortisation of prepaid land B THAETEES
lease payments 276 - 276 - - - 276
Impairment loss on goodwil BEZAEFR - - - 5,132 - 5132 5,132
Impairment losses on other BBV AR REEE
intangible assets 88,540 - 88,540 10,844 - 10,844 99,384
Impairment losses on property, 1% ERRRERESE
plant and equipment 1,421 - 1,421 - - - 1,421
Loss on dissolution of a subsidiary #&—HEF AR ZEE 501 - 501 - - - 501
Capital expenditure BRRX 69 406 475 443 10 453 928
Unallocated expenditure FARFZ 306 = 306
781 453 1,234
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6. SEGMENT REPORTING (continued) 6.

(d) Geographical information

The following table provides an analysis of the Group’s
revenue from external customers from continuing
operations and non-current assets other than deferred
tax assets and assets relating to discontinued

DHERE (@)

(d)

ih & & R

TRIBHAE R AR EE Y
2% INBEEWARIERS
BE(BEEMELSERSHAE
RIHE ST Y BERIN 2

operations. DHT e
2015 2014
=2-1%F —F—mE
HK$’000 HK$’000
FET FAT
(Restated)
(E%)
Revenue from external IBEEWA
customers
The PRC o] 131,078 473,543
Hong Kong B - -
131,078 473,543
2015 2014
—E-EF —ZE—UFE
HK$’000 HK$’000
FET FHTT
(Restated)
(E5)
Non-current assets ERBEE
The PRC H 53,324 90,446
Hong Kong BB 233 409
53,557 90,855
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SEGMENT REPORTING (Continuea) 6. DEHRE 2
(d) Geographical information (Continued) (d HEER 2
The geographical location of customers is based on RE R TR RS ks
the location at which the services were provided or mNEZMEE D - IEREE
the goods delivered. The geographical location of EMEMIREE 2 BER RK
the non-current assets is based on the physical and BUBED ADREARBR
operating location of the assets. The Company is an FEAMKILIMREBLE 2
investment holding company incorporated in Bermuda REERAR  MAKEKES
and operated in Hong Kong, while the Group has the MEBRETHMRFE -
majority of its operations and its workforce in the PRC, Ut - BLYE B S B 1 3R 2 A
and therefore, the PRC is considered as the Group’s F8R (LN RMEZIFE
country of domicile for the purpose of the disclosures mE AEERTEREZEH
as required by HKFRS 8 “Operating Segments”. e
(e) Information about major customers (e) FEFEFPZEH
Revenue of HK$15,861,000 was derived from a 15,861,000/ 7T 2 WA TR B (&
single customer of the tobacco agricultural operation BREEBI B RE—F
segment accounted for 10% or more of the Group’s F #%oBEREB8z2z—_2—h1F
revenue for the year ended 31 March 2015. —A=+—HEFELEEREE
WA Z10%3 A ko
No sales to a single customer or a group of customers WRNESE -FPSER LR
under with common control accounted for 10% or EH TR AR M HEEER
more of the Group’s revenue for the year ended 31 BAREEEE-_FT—NOF=H
March 2014. =T —HIEFERANT10%K
LA ko
REVENUE 7 WA
2015 2014
—E-EHF —ET-mF
HK$’000 HK$’000
FET FHET
(Restated)
(&%)
Continuing operations BESEER
Sale of agricultural machinery SHE B3 XM 122,943 468,864
Provision of digital television services IR B FEAR E 8,135 4,679
131,078 473,543

MBREERARIR —_T-—RFFR
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8.

OTHER REVENUE AND NET INCOME 8. HMWARFEWKZE
2015 2014
—E-8F —ET-mF
HK$’000 HK$’000
FExT FAET
(Restated)
(&%)
Continuing operations BEREET
Gain on disposal of property, HEWEE - #eS MR
plant and equipment 2 Wa 194 —
Government grants (note (a)) BB (MIsE(@)) 633 —
Interest income B U A 1,791 3,018
Waiver of interest expenses on RRABBES ZHERAX
convertible bond (note 32(¢)) (Bt 5E32(e) ) 6,224 8,524
Waiver of payables (note (b)) R BRERFRIE (KEE®D)) - 17,219
Sundry income IR 86 492
8,928 29,253
Notes: B &
(@) Government grants mainly include government grants received (a) BHBEERENFEIIHSE &

for investments in Jiangsu province and Hunan province in the
PRC. There are no unfulfilled conditions or contingencies relating
to these grants.

For year ended 31 March 2014, the amounts represented
the waiver of other loan HK$9,500,000 and relevant interest
HK$7,719,000 payable to an independent third party. In
accordance with the loan agreement, the other loan is
unsecured, interest bearing at 5% per annum and should be fully
repaid on 28 February 2007. Upon the maturity date of other
loan, the Group did not receive any request from the lendor to
demand for repayment. In view of the fact that the loan and
the interest thereon were past due for 7 years. The Directors
considered that the contractual obligation on this loan of the
Group was remote, and therefore, the other loan was written off
in prior year.

Code Agriculture (Holdings) Limited Annual Report 2015
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OTHER LOSSES 9. HMEE
2015 2014
—E-HF —T-mF
HK$’000 HK$’000
FExT FHETT
(Restated)
(&%)
Continuing operations BEKEER
Change in fair value of financial RiBRRZEANE
assets at fair value through BREZEMEEL
profit or loss NREE 25 =
Change in fair value of convertible AR ES s AREE
bond (note 32) (FfF7E32) 46,594 86,990
Impairment losses on property, M R RRE L
plant and equipment (note 18) BEEE (KsE18) 1,369 1,421
Impairment loss on trade receivables  FEWBR X 2 R EE 1R
(note 25) (FfF7E25) 29,554 =
Impairment loss on other receivables £ b & W B 2 J (& &5 18
(note 26) (FHFzE26) 1,915 —
Loss on redemption of convertible bond & [8] 7] 2 A% (& % 2 &5 18 630 25,700
Loss on repurchase of debentures ElfEEREE BB
(note 31(d)) (P 7E31(d)) 352 =
Loss on dissolution of a subsidiary FRE—MF AR ZEE
(note 38) (FF7E38) - 501
80,439 114,612

MBREERARIR —_T-—RFFR
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10. FINANCE COSTS 10. WERAK
2015 2014
—E-aF —E-F
HK$’000 HK$’000
FERT FHET
(Restated)
(&%)
Continuing operations BFEREER
Interest on bank loans wholly ARAFAZEEEZ
repayable within five years RITERFIE 15,009 14,773
Interest on other loans EMERZHE 10,859 10,148
25,868 24,921
11. LOSS BEFORE INCOME TAX 11. BREFEBIATEE
Loss before income tax from continuing operations is arrived REFEKLEER RSB AE
at after charging/(crediting): BENE, (GTA)UT&EER:
2015 2014
=F-If% —TmF
HK$’000 HK$'000
FET FET
(Restated)
(&%)
(a) Staff costs (@ BIRX
Salaries, wages and e IE8RK
other benefits H fth 18 7 17,425 30,516
Equity-settled share-based VA 25 45 B 30 DARR 19
payment expenses AINEEZRAE
(note 35) (FF7E35) - 127
Retirement benefit scheme BRI FIEEI R
contributions 1,449 2,121
18,874 32,764
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11. LOSS BEFORE INCOME TAX (Continued) 11. BREABHAIEE (#)
2015 2014
—E-HF —T—F
HK$’000 HK$’000
FTET FHT
(Restated)
(&%)
(b)  Other items (b) HfEAR
Amortisation 5
— prepaid land lease payments —TEN T E IR 280 276
— other intangible assets —HmEEEE 4,840 31,666
Depreciation on property, R 3PN
plant and equipment X ITE 5,224 6,201
(Gain)/loss on disposals HEME - SRk
of property, plant and BEZ (W),
equipment B8 (194) 1,242
Write-off of property, Y HES R
plant and equipment B iR 1 143
Write-off of inventories FE M - 661
Impairment losses BB EE
— property, plant and —EFE HBERRFE
equipment 1,369 1,421
— other intangible assets —HmEEEE 27,084 88,540
— trade receivables — IR K 29,554 -
— other receivables — H b fE W 5RIE 1,915 -
Operating lease charges: KEHEER:
Minimum lease payments xIEREMNRK
— hire of building —HAEF 3,634 4,723
— hire of office equipment —HARAERE 60 69
Auditors’ remuneration 1% ELRD B &
— audit services in current year — R —AREFE 750 880
— audit services under provided —ZHREAEFE
in prior years BiETR 17 650
Cost of inventories recognised BRAR Z
as expense FERA 87,860 327,757
Research and development MERHFZER
costs 3,109 7,320

MBREERARIR —_T-—RFFR
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12. DIRECTORS’ REMUNERATION 12. EEHEHE
Director’s remuneration for the year, disclosed pursuant to BIEAIZER LR A REEQFIE
the GEM Listing Rules and Section 383 of the Hong Kong PIZE383MG 2 H e - EENEF A 2 B
Companies Ordinance is as follows: BEROMAT
Salaries, allowances and Retirement benefit
Fees benefits in kind scheme contributions Total
He ¥ ZRRENAR BB EER fit
2015 2014 2015 2014 2015 2014 2015 2014

“E-BF | Z5-MF | ZB-BF | Z5-NF | ZB-BEF | CENF | ZB-1F | CEME
HK’000 HK'000 HK’000 HK'000 HK’000 HK'000 HK’000 HK'000
FER T TR T TR TiEn FER THET

Executive Directors HTEZE
Jingquan Yingzi B 456 456 230 228 - - 686 684
Chin Wai Keung Richard BRER(R-F-NF

(appointed on 15 August 2014) NA+HBEZR) - - 226 - - - 226 -
Shan Xiaochang BRE(W=F—=%

(resigned on 2 November 2013) +—A=HEfE) - - - 114 - - - 114
Stephen William Frostick Stephen William Frostick - - 360 375 9 12 369 387
Wong Man Hung Patrick I (RZE-mE

(resigned on 8 August 2014) NANBEHE) - - 291 853 6 15 207 868
Wu Zhongxin R - - - 228 - - - 208
Non-executive Director FHTEE
Prof. Liu Guoshun 2R IBHE 52 52 - - - - 52 52

Independent Non-executive Directors ~ BV ##17E%

Lee Chi Hwa Joshua FRE 102 102 - - - - 102 102
Sousa Richard Alvaro BN 102 102 - - - - 102 102
Zheo Zhzheng BEL 102 102 - - - - 102 102
Totel st 814 814 1,107 1798 15 27 193 2639
There was no arrangement under which a director waived or FXN EFPENEXRRBMERR
agreed to waive any remuneration during the year. (2014: Nil). ez (ZE—WF: &) o
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FIVE HIGHEST PAID EMPLOYEES

The five highest paid employees for the year included one
directors (2014 two directors), details of whose remuneration
are set out in note 12 above. Details of the remuneration
for the year of the remaining four (2014: three) highest paid
employees, which was individually less than HK$1,000,000,

13. EUEREHFAL
FRN AfUGEFATBRE—RES
(ZZE—NF -MEESE)  HBes
BEHR EXKFE12 - FRBTOA
(Z2—NF =) EaHEE (5
B8 % Bl 2 71,000,000/ 7T) 2 B &

are as follows:

EACEUNNE

2015 2014
—ZE-HF —E—AF
HK$’000 HK$’000
FET FHE T

Salaries, allowances and e EMEREYH R
benefits in kind 1,851 1,712

Retirement benefit scheme RIREFIF 2R

contributions 67 45
1,918 1,757

HE_ZT—HEKR-_Z—NE=HA
Z+—BUFE AEEHERTH

During the years ended 31 March 2015 and 2014, no
emoluments were paid by the Group to any of the Directors
or the five highest paid employees as an inducement to join EEYAUEHmHEE B
or upon joining the Group or as compensation for loss of SIERB S MA IR MARE E R
office. RSB EE -

MBEERARLAR —T-—RFFR
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14. INCOME TAX CREDIT 14. FiBHESR
2015 2014
—E-HF —ET—-mF
HK$’000 HK$’000
FTET FHET
(Restated)
(&%)
Continuing operations BHEKSEER
Current tax - Hong Kong EHBE-FBIEH
Profits Tax
— Provision for the year —FEEE - =
Current tax — PRC Enterprises EHHE-PELEFRSH
Income Tax
— Provision for the year —FERE 130 299
— Under provision in respect of - BAFERETR
prior years 2,512 -
2,642 299
Deferred tax EER IR
— Origination and reversal of —ERMERCESE REE
temporary differences (7,768) (25,854)
Income tax credit FristiE® (5,126) (25,555)
No provision for Hong Kong profits tax has been made in the HREBEE-_T—RAFR-_T—NF
financial statements as there were no estimated assessable A=+ —HIEFELEMEER
profits for the years ended 31 March 2015 and 2014. ot )+ BT T Rk R A R B T
SUIEL&BE -
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INCOME TAX CREDIT (Continued) 14. FiEHER (#)
Under the Law of the People’s Republic of China on BiEREARLEMBESEMERE
Enterprise Income Tax (“EIT Law”), in general, the applicable ([EEMRENE]) PELEEA
EIT rate of enterprises in the PRC is 25%. Pursuant to R EFTEM R BT R25% ° BRI
relevant requirements, enterprises recognised as “High- EERE - ERA R [ R
Tech Enterprises” are entitled to a favorable statutory tax ZEEERERCEMBHEZSE
rate of 15% according to the EIT Law. Jiangsu Kedi Modern 15% 2 EEBBERE - AQAIHES
Agriculture Co., Ltd, an indirectly wholly owned subsidiary of BT RNahIaREBIR N EEGR A A
the Company, has been approved and certified by relevant EEEHERRIRRER [BIE
authorities as a “High-Tech Enterprise” and is entitled to the Ml RZE—=FFZ-%F—1%
favorable statutory tax rate of 15% from 2013 to 2015. Other FEEIS%ZEEBEME - AR
subsidiaries of the Company in the PRC are subject to EIT REBERZHEMFRARIZAREERY
rate at 25% (2014: 25%) on their taxable income. W AIZ25% (ZF — M F :25% ) K
REPTIS T RN -
Reconciliation between the income tax credit and the RERABEFE 2MEHERE KA
Group’s accounting loss from continuing operations at CEREREEBMELENGHE
applicable tax rates is as follows: BHERAT:
2015 2014
—E-HEF —EF—OF
HK$’000 HK$’000
FET FHET
(Restated)
(&%)
Loss before income tax from FECE IS 2 BRPTSBAT
continuing operations B8 (147,410) (237,976)
Tax calculated at Hong Kong income & BT 155 %£16.5%
tax rate of 16.5% (2014: 16.5%) ZE—HF:16.5%)
STE IR (24,321) (39,266)
Tax effect of non-taxable income BRGNS 2 G E (33,442) (22,437)
Tax effect of non-deductible expenses 1~ a] 1% 5z ) = T 75 2 & 47,008 34,364
Tax effect of unused tax losses RERRBATIEEBEZ
not recognised M2 3,073 1,585
Under provision in respect of BEFEREBETR
prior years 2,512 -
Profit not subject to tax due to tax A 15 7% 2 R i B ZR mR A
concessions gl - 293
Effect of different tax rates of REMBNEERLE 2
subsidiaries operating in FRRTRAB Rz 2
other jurisdictions 44 (44)
Income tax credit FristiE & (5,126) (25,555)
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15. LOSS FOR THE YEAR ATTRIBUTABLE TO
OWNERS OF THE COMPANY

The loss attributable to owners of the Company includes a
loss of HK$462,529,000 (2014: HK$419,934,000) which has
been dealt with in the financial statements of the Company.

16. DISCONTINUED OPERATIONS
Disposal of healthcare products operation

On 30 May 2014, the Group entered into a sale and
purchase agreement with an independent third party for
disposal of the Group’s entire equity interests in Hong Kong
New Success International Group Investment Company
Limited (“New Success”) and its subsidiaries (collectively
referred to as the “New Success Group”), which carried
out all of the Group’s healthcare products operation. The
transaction was completed on 31 May 2014. Further details

are included in note 37 to the financial statements.

Disposal of fertilizer and pesticide operation

On 30 May 2014, the Group entered into a sale and
purchase agreement with a non-controlling shareholder for
disposal of the Group’s 50.5% equity interests in Henan
Baorong Biological Technology Company Limited (‘Henan
Baorong”), which was carried out all of the Group’s fertilizer
and pesticide operation. The transaction was completed on
30 May 2014. Further details are included in note 37 to the

financial statements.

Code Agriculture (Holdings) Limited Annual Report 2015

15.

16.

RRARERABRLEFEEE

RARREBEAEBEEEREEIE
462,529,000/ L (=T — M & :
419,934,000 7T) ' ERA R A Z
B HRER AIEL RIE -

ERIEREXR
HERBEMFER
R-_E-NFERA=1TH AEEHR
BUF=NRIVEE WS HEAE
EREEFBEREEREGR AR
(TR ]) REFRR) (R [ #E
£8]) (KEXKERMARRER
EB) 2 2Bl AER  ZBAXSHN
“E--MERA=+—HEK E—
I B S R M 537

HEEMREERE
R-T-—WNERA=+E AEEER
IE PR AR A SR BT S B H K 0 B A
SENARERENHEERAA
(TARER]) (KEAEEMER
R R BB TS ) 50.5%K0 AR AN HE 2 o
ZEXSR_E-—NEHEA=1+H
STk o — SR IE RN B RS SRR 5
37 e



Notes to the

16. DISCONTINUED OPERATIONS (Continued)

(@)

The results of the above-mentioned business

segments are as below:

16.

Financial Statements
Bt iE SRR MY &

ORIEREER »)
(a) Pl EBO B2 EEWNT

2015 2014
—E-aF —ET-mF
HK$’000 HK$’000
FET FHET
Revenue WA 13 14,413
Cost of sales and services 35 I AR 75 B A (57) (11,164)
Gross (loss)/profit (EE)/EF (44) 3,249
Other revenue and net income  E b I A K2 /% U 25 27 749
Distribution costs Poli=|D N (213) (2,233)
Administrative expenses THER (934) (19,991)
Loss from operations K BB (1,164) (18,226)
Finance costs BE KA (2,188) (9,241)
Impairment loss on goodwill EEREESE - (5,132)
Impairment losses on other Ht\EEEREEE
intangible assets - (10,844)
Gain on disposal of subsidiaries & F A 77 Uz
(note 37) (FF7E37) 11,055 =
Profit/(loss) before income tax ~ B ILELERE 2
from discontinued operations & Fr 5 5 Al
wAL (EE) 7,703 (43,443)
Income tax credit FrigtiE & - 3,086
Profit/(loss) for the year from ERIEREEB2FE
discontinued operations swm Al (EE) 7,703 (40,357)
Profit/(loss) attributable to: AT AT REIERF,
(B8) -
Owners of the Company ViN/NEIEZZ =N 8,642 (35,691)
Non-controlling interests FEEE AR 5 (939) (4,666)
7,703 (40,357)
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16. DISCONTINUED OPERATIONS (continued) 16. BARILKREEK &)
(o)  Analysis of the expenses of discontinued operations is (b) BRIEKEER AN
as follows: ™
2015 2014
—E-EHF —E—-mMF
HK$’000 HK$’000
FERT FHETT
Staff costs 8 TR 256 2,891
Amortisation 5
— other intangible assets —HthmpEE - 12,920
Depreciation on property, M WS REREITE
plant and equipment 370 2,087
Write-off of property, Y - 1 ES N R A EE
plant and equipment - 4
Impairment losses BB EE
— goodwill a8 - 5,132
— other intangible assets —HhmEE - 10,844
Operating lease charges: KETHEER:
Minimum lese payments =IEBRER K
— hire of building —HAEF 25 150
Cost of inventories recognised ~ #EwR AR & 2 17 & ik A&
as expense 57 9,435
Research and development MEKkMAEER
costs - 32
(c)  The net cash flows of the discontinued operations for ) AEERBEFERZENH
the year and the prior year dealt within these financial WARPEE DR IEREFET

statements are as follows:

MRS REFEHIWT

2015 2014

—F-I1F —FF

HK$’000 HK$’000

FERT FAT
Operating activities KR E (534) (10,461)
Investing activities REEH (163) (671)
Financing activities BEEE 593 9,274
Effects of exchange rate changes [E R & &) 7 32 & - 195
Net cash outflow IR &M F R (104) (1,563)
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17. LOSS PER SHARE ATTRIBUTABLE TO OWNERS

OF THE COMPANY

(@)

Notes to the Financial Statements

St 75 R AR B

17. XRFHEBEAELEBRER

BREABREAFEART

Basic loss per share is calculated by dividing the (@)
loss attributable to owners of the Company by the A AEEEERIAFAS %
weighted average number of ordinary shares in issue TEBRZ NEFHEETE -
during the year.
2015 2014
—E-HF —ET-mF
HK$’000 HK$’000
FET FHET
(Restated)
(&71)
(Loss)/Earnings (E518) &R
(Loss)/profit attributable to KAREE AR (EBE),/
owners of the Company pil
From continuing operations REFELEET (142,133) (211,999)
From discontinued KEERIEKERD
operations 8,642 (35,691)
(133,491) (247,690)
’000 ‘000
Number of shares R B F] F %
Weighted average number of B 277 & B INEFHH
ordinary shares in issue 2,757,736 2,713,798
No adjustment has been made to the basic earnings b) HBHRAKEERBE_ZT—1F

per share amounts presented for the years ended 31
March 2015 and 2014 in respect of a dilution as the
Group had no potentially dilutive ordinary shares in

issue during both years.

k—ZT—NE=ZA=+—H1t
FERNTEALBEHETTEN
BREITEAR WA RKZW
BFEM25 2 GRERZR
EH B ERE-

MBEERARLAR —T-—RFFR
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18. PROPERTY, PLANT AND EQUIPMENT

Notes to the Financial Statements
Bt 7% SRR MY &E

18. Mk -#BERKRE

Group REE
Furniture,
Leasehold Plant and fixtures and Motor
Buildings  improvements machinery equipment vehicles Total
BiRRER
BF HENERE BER#EE RE RE @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T T FiEx T T THT
Cost j7%:3
At 1 April 2013 R-ZE—=&NA—H 49,395 10,640 53,492 9,862 10,688 134,077
Additions b4 - 243 548 443 - 1,234
Disposals HE (861) - (1,861) (51) = ©2,779)
Dissolution of a subsidiary FE—AF 2R (Hizss)

(note 38) - - - (149) (595) (744)
Write-off ik - (45) (12) (400) = (457)
Exchange differences ERER 617 132 669 45 174 1,637
At 31 March and 1 April 2014 RZZ—DmF

=ZA=+—-AKmA—A 49,151 10,970 52,836 9,750 10,267 132,974
Additions 5 - 177 175 61 291 704
Disposals HE - - (86) (10) (999) (1,095)
Disposals of subsidiaries HEF AR (KiFs7)

(note 37) (4,002) (8,834) (9753 (1823) 482) (04,894)
Write-off ik - - - 8) - ®)
Exchange differences EREE 572 26 545 25 124 1,292
At 31 March 2015 R-E-RF=A=1+—AH 45,721 2,339 43,717 7,995 9,201 108,973
Accumulated depreciation and Rt ERRE

impairment
At 1 April 2013 R-ZE—=FNA—H 14,433 4,059 30,087 8,761 4,991 62,331
Depreciation for the year FRITE 1,736 1,459 3,075 702 1,316 8,288
Disposals & (387) - 677) (47) - (1,111)
Dissolution of a subsidiary FE—AF 2R (fiFEss)

(note 38) - - - 73) (142) (215)
Write-off s - (45) (11) (254) - (310)
Impairment losses (note 9) AEEE (M) 1,421 - - - - 1,421
Exchange differences ERER 181 51 377 31 63 703
At 31 March and 1 April 2014 RZZ—MmF

ZA=Z+-AKMmA—A 17,384 5,524 32,851 9,120 6,228 71,107
Depreciation for the year FRTE 1,507 686 2,203 300 898 5,594
Disposals e = = (49) 8) (931) (988)
Disposals of subsidiaries (note 37) & ¥ &) (H#37) (675) (4,445) (4,358) (1,862) (421) (11,761)
Write-off sy - - - 1) - 1)
Impairment losses (note 9) AEEE (M) 1,369 - - - - 1,369
Exchange differences ERER 212 14 362 20 72 680
At 31 March 2015 R-E-RF=A=1+—H 19,797 1,779 31,009 7,563 5,846 65,994
Carrying amount HRE{E
At 31 March 2015 R-Z-HEE=A=1+-H 25,924 560 12,708 432 3,355 42,979
At 31 March 2014 RZE-mE=A=1+—H 31,767 5,446 19,985 630 4,039 61,867
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19.
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PROPERTY, PLANT AND EQUIPMENT (Continued) 18. ME -HBERRE #)
At 31 March 2015, certain of the Group’s buildings with a R-ZE—RF=ZA=+—H8 &%
net carrying amount of approximately HK$25,924,000 (2014: B BR R (B 425,924,000 ¢ ( =&
HK$28,414,000) have been pledged to secure general — P04 : 28,414,000 70) 2 & T 12
banking facilities granted to the Group as disclosed in note FEERERT B RERW T4
41 to the financial statements. BASEME—MRBITRBEEZ
ER
PREPAID LAND LEASE PAYMENTS 19. BB EFTE
Group
rEE
2015 2014
= ik
HK$’000 HK$’000
FET FHET
Carrying amount IRMEE
Beginning of the year REA) 10,862 11,000
Amortisation 5 (280) (276)
Exchange differences N ZE8 138 138
End of the year RER 10,720 10,862
Non-current portion ERENE S 10,440 10,586
Current portion included T AH A EWFRIE 2
in other receivables MBNER 280 276
10,720 10,862

The leasehold land is situated in Mainland China and is held
under a medium term lease.

At 31 March 2015, the Group’s prepaid land lease payments
with an aggregate carrying amount of approximately
HK$10,720,000 (2014: approximately HK$10,862,000) have
been pledged to secure general banking facilities granted to
the Group as disclosed in note 41 to the financial statements.

HE LA R B A - 125 A
KA

R-FB-—AF=A=1t—0 &*5H
AR 481E " 8(4910,720,0008 7T (=
T — M4 : #910,862,000/& 7T ) 2 R
N+ MERAED KT ERM B R
7 MTEE41 P 3 B8 AR 5 B A — AR
TTRUARRE 2R

MBEXERARLIR —_E-—RFFR
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20. GOODWILL 20. BE
Group
rE
2015 2014
—E-HF —E—-MmF
HK$’000 HK$’000
FERT FHET
Cost 2%
Beginning of the year NG 319,790 315,842
Derecognition on discontinued ERIERE R
operations i 4% IEHE R (62,698) =
Exchange differences N ER 3,254 3,948
End of the year FR 260,346 319,790
Accumulated impairment RZiHEE
Beginning of the year NG 319,790 310,773
Impairment recognised during the year & N#ER 2 /& - 5,132
Derecognition on discontinued ERIEREER
operations i 4% IE FE R (62,698) =
Exchange differences X =& 3,254 3,885
End of the year RAE R 260,346 319,790
Carrying amount IR
End of the year RER - -

Code Agriculture (Holdings) Limited Annual Report 2015
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Notes to the Financial Statements

GOODWILL (Continued)
Impairment testing of goodwill

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

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

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

Tobacco agricultural cash-generating unit

For the year under review, the recoverable amount of the
tobacco agricultural CGU has been determined based
on a value in use calculation by taking into account the
cash flow projections that are based on financial budgets
approved by management covering a five-year period (2014
seven-year period) which reflects the prevailing economic
pattern of the operation and valued by professional valuers.
The discount rate applied to the cash flow projections is
24.28% (2014: 21.66%). The growth for the calculation of the
terminal value is 3% (2014: 3%) which was benchmarked to
the long term average growth rate of the market.

Based on the value in use calculation, the goodwill
associated with the tobacco agriculture CGU was fully
impaired as at 31 March 2011 and impairment losses
was further recognised on (1) other intangible assets
of approximately HK$88,540,000 and HK$27,084,000
and (2) property, plant and equipment of approximately
HK$1,421,000 and HK$1,369,000, for the years ended
31 March 2014 and 2015 respectively as the recoverable
amounts of this CGU is less than the carrying value in
respective years.

20.

Mg EEZER

St 75 R AR B

R XC))

SRR
BREBKEHBB o HEBESERRE
THIR & EE B ETRERS :

= BEEXERSELEN K

- BERERRERSELEM

REBERRER (TKWEEE])A
H - EEERLHAT BERXRS
ELBUARERREERSESL
BURNERFESEAARER - R
i FEE R [F R e AR R TR
RERTEBRRELAEERZE
BHERTHEE M -

E%E%ﬁ%%%%ﬁ
ROBEFE BEERXREELES
2 Al el 8T ARIBE IR E #t
EREEAEMGERRIBITEE
KEENZAFH(ZE—NF: +
E%)Eﬁ%%ﬁﬁzgu‘l‘&fﬁé/m; E/E'J
FEcFEREEETE -Ren=EA
BAZIREE24.28% (ZF—M
F:21.66%) - URHFHHIGEER
EREE HESRKREEZEREXR
8% (ZZ—MF :3%) °

BEFEAEAEAEFR HEER
¥*ReELEBEUEBZEEDIRS
T-——F=-A=+—HzAERE"
WHARRBEZZTE—NHNFEFRZE
—RAF=ZA=+—HILFE Q)
H it & 72 & E 488,540,000/ T &
27,084,000/ 7T K (2) 3 - #23 K%
5 #91,421,0007% 7t &% 1,369,000/%8
TE—FEAREESE RAALE
CEABUZAIKESEINEH
FEZRHEMBE-

BRAF —T—RFFRH
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20. GOODWILL (continued)
Impairment testing of goodwill (Continued)

Fertilizer and pesticide cash-generating unit

For the year ended 31 March 2014, the recoverable amount
of the fertilizer and pesticide CGU has been determined
based on a value in use calculation using cash flow
projections based on financial budgets covering a five-
year period approved by management and valued by
professional valuers. The discount rate applied to the cash
flow projections was 18.35% and cash flows beyond the five-
year period were extrapolated using a growth rate of 3% by

reference to the long term average growth rate.

Based on the value in use calculation, the goodwill
associated with the fertilizer and pesticide CGU was fully
impaired as at 31 March 2014 and derecognised when the
Group disposed of the fertilizer and pesticide operation for
the year ended 31 March 2015. Details are set out in note 37

to the financial statements.

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

reflect specific risks of the Group in the industry.

Apart from the considerations that have been taken into
account in determining the value in use of the CGUs, the
Group’s management is not aware of any possible changes

that would necessitate changes in its key estimates.

Code Agriculture (Holdings) Limited Annual Report 2015
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21. OTHER INTANGIBLE ASSETS 2. HhBREE
Group Py}
Non- License
Club Patent and competition Customers  Distribution  with definite
membership  Technologies license rights ~ Tradename  agreements  relationships network  useful lives Total
AEERT
BREHZ
gfies R BARFTE HEER  TRIEE EFBE AHBR FUE E

HK$'000 HK$'000 HK§'000 HK$'000 HK§'000
TAT THR TAT THRL TAT

HK$'000 HK§'000 HK$'000 HK§'000
ThRL THR ThI TERL

(note a) (note b) (note ¢)
(Hia) (Hb) (Hic)
Carry amount RAE
At 1 April 2013 RZZE-=FMA-A 149 2,938 44422 56,192 9,594 16,180 43,854 134 173,463
Amortisation for the year TEEEH g} (2975) - - (6,420) (8936) (26.217) (31) (44,586)
Impaiment losses HEEE - - (3,169) (¢1,958) (3294 (7,446) (13413) (104) (99,384)
Exchange differences ERER 2 37 555 703 120 202 548 1 2,168
At31 Marchand 1 April 2014 R=Z—R&E
ZA=t+-BR
mA-H 144 - 11,808 14,937 - - 4772 - 31,661
Amortisation for the year TEEEE ® - - - - - (4,832 - (4,840)
Impairment losses RERE = = (11,959) (15,126) = = = = (27,084)
Exchange differences EREE 2 - 150 189 - - 60 - 401
At 31 March 2015 RZB-1%
=B=1+-A 138 - - - - - - - 138
Notes: B &
(@) The patents and license rights (“Licenses”) was purchased as (@) BRI RETAIRE ([Fral ] ) DERR

part of business combinations in the Acquisition of Kang Yuan
Group on 1 February 2010. The Directors are of the opinion that
the upkeep of the Licenses are at minimal cost and the Group
would be able to renew the License continuously.

The Licenses are considered by the management of the Group
as having an indefinite life and thus will not be amortised until
their useful lives are determined to be finite upon reassessment
annually. Nevertheless, they will be subject to impairment test
annually, and whenever there is an indication, impairment testing
will be conducted.

—E-ZFE-A-HRREENE
FHRZEBEGZ D mHE -
EERRAMARZEERIRE
PR BRSBTS A B A
e

AEEEEERRTIRAFER
FH AR E TS REN BER
BEEGMRETHEAERAFHNSA
REFDLE - AT RASFRRAR
BERREETRERH -

MBEERARLAR —T-—RFFR
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21.

OTHER INTANGIBLE ASSETS (Continued)

Notes: (Continued)

()

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

The useful lives of customer relationships that arose from the
aforesaid business combination, were estimated on the basis
that their expected successful rate in retaining the acquirees’
customers, and the prevailing general practice in the industry
in estimating the expected useful life of customer relationships
acquired in business combination. The amortising period for
customer relationships is 5 years (2014: 5 years).

Impairment testing of other intangible assets

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

Tobacco agricultural cash-generating unit; and

Fertilizer and pesticide cash-generating unit.

Code Agriculture (Holdings) Limited Annual Report 2015
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Notes to the Financial Statements

OTHER INTANGIBLE ASSETS (Continued)

Impairment testing of other intangible assets
(Continued)

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

Tobacco agricultural cash-generating unit

For the year under review, the recoverable amount of the
tobacco agricultural CGU has been determined based
on a value in use calculation by taking into account the
cash flow projections that based on financial budgets
approved by management covering a five-year period (2014:
seven-year period) which reflects the prevailing economic
pattern of the operation and valued by professional valuers.
The discount rate applied to the cash flow projections is
24.28% (2014: 21.66%). The growth for the calculation of the
terminal value is 3% (2014: 3%) which was benchmarked to
the long term average growth rate of the market.

Based on the value in use calculation, impairment losses
of intangible assets of approximately HK$88,540,000 and
HK$27,084,000 associated with the tobacco agriculture
CGU were provided for the years ended 31 March 2014 and
2015 respectively as the recoverable amounts of this CGU is
less than the carrying value in respective year.

21.

St 75 R AR B

HEMELEE &)
HiEEEE 2 RE R

/

/)

M=)

RUEERAH EEEREMA
BERXACELBUAMEHNK
RERSELABUNERFERS
BAREIE & AT BHRBRRE R

NN

ERIBEE B X B R THEE M -

FEEERSEEEN

REBEFE EERXRSELSBN
2RI E ST AR E R EIE R
BEEHEMGBBEZRBRIBITEEL
BEAZAFH (DT —NEFE : £F
H) I TEE LT RIE e mE Rl
BE7FEREEMEE -RERETE8
BAZITIRE H24.28% (ZF—
F:21.66%) c ARHBFHMHIER
RKEHEE HESKEEZERXA
3% (ZZ—MF:3%) °

BREFEAEAEAEFR HEER
*ReELBEUEBZEREER
HE-_ZT—MNEE_FT—HF=H
ST —HBIEFEZREEBES D
88,540,000/% 7t & 27,084,000/ 7T
EETiREE RAANLBR ELEN
ZAKEEBELREEFEZRE
=R
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21.

OTHER INTANGIBLE ASSETS (Continued) 21. HtEBEEE »#)
Impairment testing of other intangible assets /\ﬁﬂ,“ CEEZRERR
(Continued) (%)
Fertilizer and pesticide cash-generating unit ERRBEREELEN
For the year ended 31 March 2014, the recoverable amount HE-_ZT—NF=RA=+—HLF
of the fertilizer and pesticide CGU has been determined E R RRERSELEBEMN 2K
based on a value in use calculation using cash flow BB IUREERERERFE
projections based on financial budgets covering a five- HEMGEE AT BEEEFERR
year period approved by management and valued by the EREAFEZERAEEERE K2
professional valuers. The discount rate applied to the cash ZREFHERE - RenESRAE
flow projections was 18.35% and cash flows beyond the five- 2B EE18.35% MiB@EAF
year period were extrapolated using a growth rate of 3% by HIZIR G RENSB I B ERHETF -
reference to the long term average growth rate.
Based on the value in use calculation, the goodwill BIEEAEESR —FE=
associated with the fertilizer and pesticide CGU was fully A=+—8" EﬁiHEﬂ&ﬁ—iifﬁiﬁi
impaired as at 31 March 2014 and derecognised when the %ﬁEEQZFﬁ@EEEHE BRE
Group disposed of the fertilizer and pesticide operation for ZE-RAF=A=1+—HLEFER
the year ended 31 March 2015. Details of which are set out % SEHEREH R R EXBERR I
in note 37 to the financial statements. R BRAFBEHN M B REMEEIT ©
The carrying amount of other intangible assets, net of any HtwEEEEZKREE (NKREM
allowance for impairment, is allocated to the following CGUs: BERE) DORETINEREELS
fif
Patent and Distribution
license rights Tradename network Total
=5
RF A HEEE DHBR @t
HK$’000 HK$°000 HK$°000 HK$°000
R-ZB-1F
At 31 March 2015 =ZA=+-H TER TER TER FER
Tobacco agricultural business ~ EE 2 ¥ %7 - - - -
Patent and Distribution
license rights Tradename network Total
EVY
RAFAIHE ElELG 7 A4 st
HK$'000 HK$'000 HK$’000 HK$'000
RZZ—NF
At 31 March 2014 =A=+—H TET FET TET TET
Tobacco agricultural business ~ BE B ¥ %7 11,808 14,937 4,772 31,517
Fertilizer and pesticide business AT & & &4 75 - - - -
11,808 14,937 4,772 31,517
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OTHER INTANGIBLE ASSETS (Continued) 21, HWEREE 2
Impairment testing of other intangible assets Hih & E <R ERR
(Continued) (%)
Management’s key assumptions include stable profit KERBBROTHIEARARE
margins, which are determined based on past performance EEECEFEBREEREM SR
and its expectations for market share after taking into AREREMBEBEXEAEEZ
consideration of published market forecast and research. The = EMBE - HERAMAERE—
growth rates adopted in the valuation models are generally % B 5 A 3 5 Pk TEDRIAB F o PRI AL
consistent with the forecasts found in industry reports. The RELSGARMARGRENZETE
discount rates used are the one of pre-tax and that reflect BB 2 i B BB 3R K o
specific risk of the Company in the industry.
Apart from the considerations that have been taken into BRETCReELSEN FHEA
account in determining the value in use of the CGUSs, the KREZRZARIN AEEEEREL
Group’s management is not aware of any possible changes TRBBEAAEEL  UBETE
that would necessitate changes in its key estimates. EREEEHEre
INTERESTS IN SUBSIDIARIES 22. ¥RAEIREHE
Company
PN
2015 2014
—E-HE —E-MmF
HK$’000 HK$'000
FET FHET
Investments in subsidiaries, included R F AR ZHKRE -
in non-current assets FIAFERBEE
Unlisted shares, at cost FE LM - FRAKA 13,307 13,307
Less: Accumulated impairment B BERE (13,307) (13,307)
Amounts due from subsidiaries, JEYF R RIFIAE
included in current assets (note (a)) PARBEE (KHik@) 1,838,174 1,843,786
Less: Accumulated impairment B BRETRVE (1,749,222) (1,337,461)
88,952 506,325
Amounts due to subsidiaries (note (b)) BT FIFIE (KisE D)) 569,591 376,906

MBEERARLAR —T-—RFFR
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22. INTERESTS IN SUBSIDIARIES (cContinued) 22.

Notes:

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

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

(c) The movements in the accumulated for impairment of the
amounts due from subsidiaries during the year are as follows:

[T A BFRREER 2B RIR

s
EREE-

R T A RIE AR - 8 R
B

RER - AR ARFAZ REDRE
BB

Company
b NN

2015 2014

—ZE—-8F —T—WF

HK$’000 HK$’'000

FHERT FHT

Beginning of the year REH] 1,337,461 1,030,979

Impairment losses recognised RERNERZBEERE

during the year 417,373 306,482
Reversal of impairment losses RAFFEBRRERERRD

recognised in prior years (2,347) -

Write-off of impairment loss VEREN Rk € (3,265) -

End of the year RER 1,749,222 1,337,461
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22. FREIER (&)

Particulars of the Company’s principal subsidiaries are as

follows:

ARAZEBZFRAIFBOAT

Place of Particulars of
incorporation/  issued and paid up Percentage held
registration share capital/ Group’s by the Company
Name of company and operation  registered capital effective interest indirectly Principal activities
HMAL, BRTRBRERE,/ NG|
ARAER EMREE Y SMERFE AEEzERESR REZAESE TEER
2015 2014 2015 2014
ZE-RF |ZT-OF |ZB-1F ZT-0F
Kang Yuan Universal Hong Kong 10,000 shares of 100% 100% 100% 100%  Investment holding
Investment Limited HKD1 per share
FREFREFRRR  &A 10,0008 &R RERR
EE1ETZRH
Jiangsu Kedi Modern The PRC USD11,600,000 100% 100% 100% 100%  Manufacturing and trading
Agriculture Co., Ltd. of tobacco flue-curing
(“Jiangsu Kedi") agricultural machinery
THRARERERAR fE 11,600,000% 7T HERBEEERERSE
(IIERB]) B
Zhengzhou Ruihao The PRC RMB10,000,000 100% 100% 100% 100%  Trading of agricultural
Tobacco Technology machinery
Company Limited
EMHFEERRERAR & AR #10,000,0007C BERFEN
Henan Baorong Biological ~ The PRC RMB10,000,000 - 50.5% - 50.5%  Trading of fertilizer and
Technology Company pesticide
Limited (note (b))
AEAEREMRERERRR R AR #10,000,0007T BENMERREE
(Fi3E())
Henan Agricultural The PRC RMB9,000,000 - - - - Provision of consultancy
University Kedi Modern service
Agriculture Co., Ltd.
(note (a)) (‘Henan
Agricultural”)
AERARRREE F AR #9,000,0007T R RS
BEERAFR (Mte)
(DAmEX])
Sky Dragon Digital Hong Kong 21,000,000 shares of 100% 100% 100% 100%  Investment holding
Television and Movies HKD1 per share
Limited
REEBYRERAR BiE 21,000,000 & A& REER
EE1BTZRG
Hunan Xiaoxiang Digital The PRC RMB50,000,000 70% 70% 70% 70%  Provision of digital
Television Broadcast television service
Company Limited
HEERETERERAR FE AR #50,000,0007C REHFER RS

MBEERARLIR —_ET-—RFFR
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22. INTERESTS IN SUBSIDIARIES (Continued) 22. FREER(#)
Place of Particulars of
incorporation/  issued and paid up Percentage held
registration share capital/ Group’s by the Company
Name of company and operation  registered capital effective interest indirectly Principal activities
EMEL BRIRBERE AN R E
AR BB MRSy FHEXFE rEEERER EEZEAL TEER
2015 2014 2015 2014
ZE2-1F “Z-NF |ZF-HF “T0F

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

RECEBERRA RERLES  1REREE REER

el <)

Goodside International Hong Kong 1 share of 100% 100% 100% 100%  Investment holding
Limited HKD 1 per share

HERRERAR B 1REREE REER

1B T kD

Hong Kong New Success ~ Hong Kong 10,000 shares of - 100% - 100%  Investment holding
International Group HKD1 per share
Investment Company
Limited (note (b))

BENBEREE BiE 10,000/ & FR A {6 REER
REBRRE 18T 2R
(BiE())

Fujian Tianxin Biological The PRC USD10,000,000 - 72% - 72%  Manufacturing and sales
Technology Company of cordyceps-related
Limited (note (b)) healthcare products

BREXRBEMMR HE 10,000,000% 7T EERHELLBERNR
BRAE (HEEp) BREER

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

SMRBEDRERE FE 200,000% 7T EEREERRER
BRAE (b))
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23.

INTERESTS IN SUBSIDIARIES (Continued) 22.

Notes to the Financial Statements

The above table lists out the subsidiaries of the Company
as at 31 March 2015 which, in the opinion of the Directors,
principally affected the Group’s results for the year or formed
a substantial portion of the net assets of the Group.

Notes:

(@) In the year ended 31 March 2014, the Group deregistered
Henan Agricultural and the details are disclosed in note 38.

ot 75 R AR B

FRERERS (&)
FRIEEARTIR=_E—RHE=]
=+—B2FRR MEERE &
FRAFUAREBAREE LEBK
EYERBRAEEEEFBEY
ik%ﬁ°

B &E -

(@) HE-_T-—MNMFE=-A=+—HBLHF
B ASEEEHEFMTRmER &

1EPA BT 38R R
(b) In the year ended 31 March 2015, the Group disposed of (o) BE_T—RF=A=+—HL%F
New Success Group and Henan Baorong and the details are g Zliﬁlﬁﬁ’%*ﬁ%%l&ffﬁé%?
disclosed in note 37. Bh BB R ST R -
INTEREST IN AN ASSOCIATE 23. —EHEQTER
Group
AEE
2015 2014
—E-HF —E-mEF
HK$’000 HK$’000
FExT FET
Share of net assets DIFEEE 1,177 1,163
Less: Accumulated impairment B BEPRVE (1,148) (1,148)
Exchange differences b Z &R (29) (15)
Amount due from an associate JE Y — FaT gt & 2 R K18
(note (a)) (FI5E(@)) 4,457 4,457
Less: Accumulated impairment B BRETRE (4,457) (4,457)
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23.

INTEREST IN AN ASSOCIATE (cContinued) 23. —EHHEQRER (#)
Particulars of the Company’s associate is as follows: AAB 2B ENRFRBLT
Place of
incorporation/ Percentage held
registration and Particulars of Group’s by the Company
Name of company operation registered capital effective interest indirectly Principal activities
HMAL ADEIEE
AR BB MRS IHERFHE AEEzERES REZASL TEEH
2015 2014 2015 2014
ZB-RF |CT-MOF |Z%-RF |“T-NF
Jiangsu BCTV Fashion The PRC RMB10,000,000 39.20% 39.20% 49.00% 49.00%  Dormant
Media Company Limited
(note (b))
IHEERREEERRR FE AR #10,000,0007C B%
(FizE())
Notes: Bt o -
(@) The amount due from an associate is unsecured, interest free (@) FE U — B A R FRIE B AR
and repayable on demand. RERKREREE-
(b) The company has been dormant since 2010. (o) RZARB_E—TFREEFE-

There is no associate that is individually material, the
summarised financial information in respect of the Group’s

BRI s - I &

e NREBEAN A

SEBERR ZHMBENBEINH

associate is set out below: N
2015 2014
—E-FE —E—UF
HK$’000 HK$’000
FExT FAET
Total assets wEE 8,604 8,497
Total liabilities BHE (5,600) (5,530)
Net assets FEE 3,004 2,967

Group’s share of net assets of AEB S —HEBE AR Z

an associate FEE 1,177 1,163
Revenue WA - -
Loss for the year FEEHE - =

Group’s share of results of
an associate for the year

AREH 5 —MBELAT
R
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Notes to the Financial Statements
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INVENTORIES 24. FE
Group
rE
2015 2014
=F-IF —T-mF
HK$’000 HK$’000
FET FAT
Raw materials R 5,221 7,944
Work in progress P 24,407 22,199
Finished goods 2K M 18,159 20,592
47,787 50,735
TRADE RECEIVABLES 25. FEUERFX
Group
rE
2015 2014
—E-AF —E—AF
HK$’000 HK$’000
FERT FET
Trade receivables JE U BR 3R 216,239 357,589
Less: Accumulated impairment B RETRVE (29,554) -
186,685 357,589

MbEBXERBRLAR —Z—HFFR
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25. TRADE RECEIVABLES (continued) 25. EWERR (&)
(a) Aged analysis (a) BRERZD T
Based on the invoice dates and net of impairment ZEZ AW HRBEES
losses, the aged analysis of the trade receivables is as B ERERERZER S TH
follows: T
Group
rE
2015 2014
—E-HF —E—MmF
HK$’000 HK$’000
FERT FHT
Current BN ER 5,984 7,253
30-90 days 30K E90K 1,634 7,860
91-180 days 91 RE180K 23,967 44,700
Over 180 days 180K A E 155,100 297,776
186,685 357,589
The average credit period on sales of goods is 180 HEEM s FHEERRE
days (2014: 180 days) from the invoice date. ZHHERBFI80K (=T — Y
F:180K) °
(b) Impairment of trade receivables (b)) BEWERFRZBI{E
Group
rE
2015 2014
—E-EF —E—MF
HK$’000 HK$’000
FET FAT
Beginning of the year Nl - -
Impairment loss recognised RERNERZBEEE
during the year (note 9) (FF7E9) 29,554 —
End of the year RER 29,554 -
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25. TRADE RECEIVABLES (Continued)

(b)

(c)

Impairment of trade receivables (Continued)

At 31 March 2015, the Group’s trade receivables
of HK$29,554,000 (2014: HK$NIl) were individually
determined to be impaired. The individually impaired
receivables relate to customers who were in financial
difficulties and management assessed that only
a portion of these receivables are expected to be
recovered. Accordingly, the Group has recognised
impairment losses during the year in relation to the
amounts which are considered to be irrecoverable.

Aged analysis of trade receivables that were

ot 75 R AR B

25. FEWERR (&)
(b) EWERFZHE2Z)

(c)

R_ZT—HE=ZA=+—8"
AE Bz EUKERF29,554,000
BILT(ZE—NF &)E@E
RIEE BRE - (8RR E 2 FE
WeskIE B IR BT R B & P
B BREEMTTZERIK
BAERTIRE — 35 - it
REBERFARBERAETA
ey cREERREEREE-

E B HB R RE 2 FE UK

past due but not impaired BRFERER 0 AT

Group

rEH
2015 2014
—E-HF —E-MF
HK$’000 HK$’000
FET FHET
0 to 3 months past due B EAOE3ME A 15,474 107,796
4 to 6 months past due BHIAZ6ME A 23,195 78,618
Over 6 months past due w0 Bi61E A A = 116,431 111,362
155,100 297,776

Trade receivables that were past due but not impaired
related to a large number of diversified customers
that have a good track record of credit with the
Group. Based on past credit history, the management
believes that no impairment allowance is necessary
in respect of these balances as there has not been a
significant change in credit quality and the balances
are still considered fully recoverable. The Group does
not hold any collateral over these balances.

B 8 BB RORUE 2 e Y R ok
ML EAREERA R IFEERT
BOOBEPAR RIEBHE
EERs BEEERRERE
EERVBRLBAEH LA
B AR D AR A RT B2 El
BB B SRR TR E
o AN B B B A% F A AR
BB -

MBEERARLIR —_ET-—RFFR
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26. PREPAYMENTS, DEPOSITS AND OTHER 26. FEMNRIE -RERHEAMER
RECEIVABLES b |
Group Company
K& PN
2015 2014 2015 2014
5% | ZT-WF | ZB-RF | ZTHEF
HK$’000 HK$'000 HK$’000 HK$’000
THERT THET TER TET
Deposits and other B RHE MR
receivables B 23,385 115,694 878 880
Less: Accumulated impairment & : £ 51 8{E (1,915) = - =
21,470 115,694 878 880
Prepayments T RIA 20,090 54,800 264 266
41,560 170,494 1,142 1,146

RER - EibEYHRIAZ RETEIEZ

The movements in the accumulated impairment of other

receivables during the year are as follows: FEIT
Group Company
rRE PN
2015 2014 2015 2014
—B-IF —TmE —B-4F —T-MmE
HK$’000 HK$'000 HK$’000 HK$'000
FEx FET TER TET
Beginning of the year REA) - - - -
Impairment loss recognised R F AR Z R E
during the year (note 9) 18 (K5E9) 1,915 — - -
End of the year NG 1,915 = - =
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27. FINANCIAL ASSETS AT FAIR VALUE THROUGH

St 75 R AR B

27. REZERRAAEBEEREEZE®

PROFIT OR LOSS BE
Group
rEH
2015 2014
—F-I1F —FMF
HK$’000 HK$’000
FET FHET
Listed equity securities in the PRC, PRz EmERZS
at fair value BERABERE - 1,875

28. PLEDGED DEPOSITS AND CASH AND CASH

28. EHRFFRRASTRREERE

EQUIVALENTS )]
Group Company
rEH PN
2015 2014 2015 2014
—®-Hf | ZT-MF | ZB-HEF | ZF0F
HK$’000 HK$'000 HK$’000 HK$’000
TERT FET TERT TET
Pledged time deposits EEAESAFER - 44,078 - -
Cash and cash equivalents ~ Re&MREFEY 7,983 2,816 226 76
7,983 46,894 226 76

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

At 31 March 2014, certain Group’s bank deposits of
approximately HK$11,944,000 has been pledged as
guarantee deposits for the issuance of bank acceptance
notes to suppliers and approximately HK$32,134,000 has
been pledged as guarantee deposits for bank borrowings.

RITRERE B RITHE RN R LAF
BHEAE EHERIERBEE
AE-NF-—BE=EA REXE
2 BIRs3R & & 5K i€ - WL %58 5
EHERAN R R - RITEHR L EH
Tr R F RN EHBEREE TR
BHEESEETRZIGEEBRELZ
RITHAPEZBEHRT

R-ZE—NE=ZA=+—H8 A&H
2T RT3 411,944,000/ 7T E
KR ERMHEEEZELRITALE
B2 ERTF R X 432,134,000 7T
EEBIERITEEZERTRK

MBREERARIR —_T-—RFFR
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29. TRADE AND BILLS PAYABLES 29.

Based on the invoice dates, the aged analysis of the trade
and bills payables is as follows:

BNRRRENRE

BEBZEAE BAERMENEZE
ZERE DTN

Group

A%
2015 2014
—ZE—-EF —E—AF
HK$’000 HK$’000
FET FHT
Current BN HR 644 16,419
30-90 days 30E90K 5,691 5,631
91-180 days 91E180K 16,774 23,920
Over 180 days 180K F 46,449 22,447
69,558 68,417

Trade payables are due within 30 to 60 days (2014: 30 to 60
days) from the invoice date.

At 31 March 2014, the Group’s bills payables of

HK$11,944,000 were secured by the Group’s time deposits
amounting to HK$11,944,000.

Code Agriculture (Holdings) Limited Annual Report 2015
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30. OTHER PAYABLES AND ACCRUALS 30. HitEHRIEREGTTER
Group Company
AEH b /N
2015 2014 2015 2014
—E-AfF —T—NF —E-1fF —T—NF
HK$’000 HK$'000 HK$’000 HK$'000
TER FHET TER FET
Other payables, customer H At & A< 508
receipts in advances and HAREPRIER
accruals fEsTE 45,968 52,079 2,825 2,093
Amount due to a non- EFRR—%
controlling shareholder of FEIE R AR SR TR IE
a subsidiary (note (a)) (Fif&E(a)) 763 852 - -
Amount due to a director R —%EEHE
(note (b)) (KizE®D)) 286 - 50 _
47,017 52,931 2,875 2,093
Notes: Py & -
(@) RIE—RFER-_T—N=F=A

(@) At 31 March 2015 and 2014, the amount due to a non-
controlling shareholder of a subsidiary is unsecured, interest free

and repayable on demand.

(b) At 31 March 2015, the amount due to a director is unsecured,

interest free and repayable on demand.

MBEERARLIR —_ET-—RFFR

=t+—B BNFRAR—RIFEREK
REBREER 2ERZERE

o
i
&

A
N
i yom
=

B

it

T-hE=A=1+—8 Eff—
BEEFEREERR  RERIEEK
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31. BORROWINGS 31. &8
Group Company
AEH VAN
2015 2014 2015 2014
—E-AE —E-mE —E-AfF —E—mE
HK$’000 HK$’000 HK$’000 HK$'000
T FHETT FTHT FHET
Non-current FERE
Other loan, unsecured H B3 |EH
Fixed interest rate 7 M &
(note () (P aE(a)) - 52,574 - 52,574
Current TE
Bank loans, secured RITEF - AT
Fixed interest rate E A &
(note (o) and () (M) RM) 156,062 155,000 - -
Bills of exchange, secured B2 H I
Fixed interest rate A X
(note (c)) (KEE(e)) 75,928 107,113 - =
Debentures, unsecured EREE B
Fixed interest rate 7 M &
(note (d) (K3E@) 49,653 74,899 - =
Other loans, unsecured Hp B3 |EH
Interest free %8 6,264 6,188 - =
Fixed interest rate TE FI| &
(note (a)) (P5E(@)) 54,114 - 54,114 —
Fixed interest rate TE &
(note (e)) (FiF5E(e)) - 40,066 - —
Shareholder’s loan, MR E
unsecured |
Fixed interest rate R
(note (f)) (FFaEM ) 1,966 - 1,966 =
344,887 383,266 56,080 -
344,887 435,840 56,080 52,574
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Notes to the Financial Statements

BORROWINGS (Continued)

Notes:

(@)

The other loan bears interest of 3% (2014: 3%) per annum, is
repayable in November 2015 and denominated in HKD.

The bank loans bear interest of 6.0% to 8.1% (2014: 6.0% to
7.5%) per annum, are repayable within 1 year or on demand and
denominated in RMB.

The effective interest rate on the bills is 0.05% (2014: 0.05%)
per annum, are repayable within 1 year or on demand and
denominated in RMB.

In May 2013, pursuant to the regulations and rule in the PRC,
Jiansu Kedi had issued two-years small and medium-sized
enterprise Private Placement Bonds with aggregate principal
amount of RMB60,000,000 carrying terms of 24 months tenure,
unlisted, unsecured and bearing interest at the rate of 9% per
annum and redeemable after 18 months. The debenture was
registered in the Shenzhen Stock Exchange. The subscribers
were financial institutions approved and designed by the
Shenzhen Stock Exchange. During the year ended 31 March
2015, Jiangsu Kedi has repurchased a part of debenture
with aggregate principal amount of RMB21,924,000 and the
loss arising on repurchase of RMB278,000 (equivalent to
HK$352,000) was recognised in profit or loss.

During the year ended 31 March 2014, the other loans bear
interest of 5%-24% per annum, are repayable within 1 year or on
demand and denominated in RMB.

The shareholder’s loan is unsecured, interest free and repaid on
5 May 2015.

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

i) the pledge of certain of the Group’s time deposits
amounting to HK$32,134,000 at 31 March 2014;

(i) mortgages over the Group’s prepaid land lease
payments situated in Mainland China, which had an
aggregate carrying value at the end of the reporting
period of approximately HK$10,720,000 (2014:
HK$10,862,000); and

(i) mortgages over the Group’s buildings, which had an
aggregate carrying value at the end of the reporting
period of approximately HK$25,924,000 (2014:
HK$28,414,000).

At 31 March 2015, a director of the Company has provided
guarantees in favour of a bank for the Group’s bank loans of
HK$75,949,000 (2014: HK$43,750,000) granted to the Group.

St 75 R AR B

E& ()
GEE

(@) H Al B IR FF £3% (ZF —1
Fi8%)FtE AR_T—AF+—
RIABTERE -

(o) BITEFIRFFNEE.0%E8.1% (=
T4 6.0%E7.5% )5t 8 AR
—FRFIBFERIAAREEE -

(©) EBECERFMNEAB00ER (ZF
—PMOF:0.05%) AR —FRHIE
BRIAARBEEE -

(d) R-ZE—Z=ZFRA REFEZE
BIRARA TR B BITAS 4
£ A A R %60,000,0007T 2 F /)N
E¥MERLERES WA=+ Mm@
A E|EAHARR « 3E £ - B3I RIRF
FIRO%:T B - I A181E B & HE A o
BEEBIIRFNBLHRSHTERL
REBABERINFBHR S L& R
BEZCRRE REE-F—h1F
“A=+—HLFE I&HEHE
BOIMOEEE NSBEAAR
#21,924,0007T * BRI FTE £ 2 18
A R #278,0007T (48 & 1352,000
BT BN IEERER

© RBE-_ZT-—NF=A=+—A1
FE - HMOERIRFENERE%E24%
SR AR —FARRERAARE

EE-

( FREFREER 2ERERZT
—HRFRAARAERE-

@) FEBZEFTRITERTVATIE
B

0] R-ZE—WNE=ZA=+—
H - 4 % 432,134,000 7T
ZASEEETEBFER K
o

(ii) AN 5= [ 50 R B K B 2 TR A
TR EMRZIEE ER
ERPRZETMBEDN B
10,720,000/ 7c (= — I
£:10,862,000/87T) : &

(i) AEBEZEFZEB ER
ERBRZEAREN A
25,924,000 L (= — @M
££:28,414,000 7T ) °

(h) RZZ—RE=A=+—8 ' ARQ7
2 REER—HETRTAEH
$R1TE 75,949,000/ 7T (—F—
F 1 43,750,000/ 70 ) FR AL HE R ©

MBREERARIR —_T-—RFFR
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32. CONVERTIBLE BOND

32. WEAKRES

Group and Company

KEBRAEADF
2015 2014
= —TmF
HK$’000 HK$’000
FExT FAT
Beginning of the year REA) 609,897 756,961
Interest expenses waived (note () Bk ERT
(MzEe)) (6,224) (8,524)
Redemption (notes (b) and (c)) FEE (FY5ED) X () (192,041) (225,530)
Change in fair value (note 9) NABEEH () 46,594 86,990
Conversion into ordinary shares HiR BT @R
(note (d)) (FFaE@)) (458,226) -
End of the year RER - 609,897
Notes: B 5
(@) On 25 March 2010, the Company issued convertible bond (a) RZE—ZTF=A=+HA £

(the “CB 2015") in the principal amount of HK$1,098,000,000
pursuant to a sale and purchase agreement dated 1 February
2010 entered into between the Company and Cyberland (China)
Limited (“Cyberland”), a related company. The principal terms of
the CB 2015 were set out as follows:

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

Notes: (Continued)

(@)

Notes to the Financial Statements
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32. IRRES (&)
MisE: (4F)

(Continued) (a) (#&)

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

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

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

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

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

(ii) A 42 % {5 #72015 7 1% 4F F)
E1%at B FEBHREER
A=+tHRER+=A=+—8
BYEFEREFFAEAZN—

R o

(i) RAREEREEREE T
BEIE AEBEFRTCERE R
(TEiEZA ) B EA R
RE ST e A 2
MR fEH20158 @A S REIE
{a] FEFTFI 2. 2 (B A% 6] AT 44
P& (E%520153k E 3515 °

JEB/EE KB K
B mRESH20151
REBPEHARAEAS
RE100% 0 F f] FE &1 71| B 08

)

A

.

BR
oy
=3

A
=]

Z A BRI E 520152 H R UK
BEAY  MERARTRRESRZ R
BEELTAE T Ao ml AR & 542015
ZERPREEERBEBGTELNSE
325k [EERE T | HE 2B T RE
SEIRR  FE L IR ERE AR BITAE
T E-aJ iR E 20158 1 & & 3
PRBARTELR (B1F K iR
ERRFEOERE) - REBREK
2 Al % & 55201551 BR AN 1B 25 8R
BRARERBEZEHAR-

AR EH20158EH D2 AR
BENREE - HEGHREEETR
RBEEZ A BRRES 2 FHE R
IR 2 hETRRR @Mz REF
B UMWAEEARARBBREA
= NARERBRETSHERRRZ

3w

3
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32. CONVERTIBLE BOND (Continued)

Notes: (Continued)

(@)

32. TERES (&)

PiiRE: (4F)

(Continued) (@) (&)
The fair values of the conversion option and early redemption AR 2 H R R k1R 5 i 0 By i
option embedded were calculated using the Binomial model. ZARBEHRAZEAERGFE - T8
The key inputs were as follows: BABURINT
At 11 and At
17 March 2015 31 March 2014
R-Z—-HF
=At+—HERK RZZE—NF
++tA —A=+—H
Stock price iR (B 0.067 0.068
Exercise price 11 (E 0.43 0.43
Expected volatility T8 HA R 18 39.01% 48.74%
Maturity life FIEA & A3 0.04 years 0.99 years £
Risk-free rate B 2 B R = 0.002% 0.2%
Expected dividend yield TEEIR B X 0% 0%
The Company had made an early redemption of part of (b) ARBIDHR=ZZE—RF=A+—
CB 2015 at the principal amount of HK$192,670,000 and AER=ZZT—MF=A=+—HIRA
HK$200,000,000 on 11 March 2015 and 31 March 2014 & 6] AN & %8 4192,670,0007 7T &
respectively. The aforesaid redemption was satisfied by internal 200,000,000 7T 2 &6 17 Al #2 A% & 75
resources of the Group. 2015 FilfERI B EBAEE 2K
HEREZ AT -
The Company had made an early redemption of part of CB 2015 (©) RARR-_ZE—=FHANBME
at the principal amount of HK$51,230,000 on 8 May 2013 when 32 = 75 18 A #951,280,0007% 7T JA
the Company borrowed approximately HK$51,230,000 from an 12 Bi & [B] /K & %8 &51,230,0007% 7T
independent third party. 2 B0 AT R AR E 52015 ©
On 17 March 2015, Cyberland converted the entire () RZT—RAF=A+tH " BHHEH
outstanding CB 2015 with an aggregate principal amount of IR IARR(E 8 A & 4858 A459,730,500
HK$459,730,500 at the Conversion Price into 1,069,140,697 B2 R ERERIRKRES2015
ordinary shares of the Company. Further details of the H51,069,140,697 I AR QA A E &
transaction were set out in the announcement of the Company IR - BRAZRZ S 2 E—SHBHNAR
dated 17 March 2015. ARREPA-Z-—HF=A+LtH
/N
As agreed with Cyberland, the interest on the convertible (e) KEB MR BGE BBEL

bond, amounting to approximately HK$6,224,000 (2014:
HK$8,524,000), was waived with the objective of improving the
profitability and liquidity of the Group.

Code Agriculture (Holdings) Limited Annual Report 2015
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DEFERRED TAX ASSETS/(LIABILITIES) 33. BEEBEBEEE (AHF)
The following is the major deferred tax assets and liabilities RTARAEERBATFEZEE
and their movements during the current and prior years: BEEMBEERBGBEREES:
Group RE
Fair value
adjustments
on prepaid
Fair value land lease
adjustments payments
on property, and other
plant and intangible
equipment assets Net Amount
TR L b

mE- HERKHEM
mERREz HBFEEEZ

ARERE ARERE B RIE
HK$ 000 HK$ 000 HK$’000
FHET FHET FHET
At 1 April 2013 R-E—=FmA—A 3,399 (36,120) (32,721)
Deferred tax charged to EEFERNB Y
statement of profit or loss IR IR 277 29,122 29,399
Exchange differences bE = 8 43 (452) (409)
At 31 March and R-E—HF
1 April 2014 Z=A=+—HEK
mA—A 3,719 (7,450) (3,731)
Deferred tax charged to ERRERNBRZ
statement of profit or loss EIER IR 271 7,497 7,768
Exchange differences ME H ZRE 47 (95) (48)
At 31 March 2015 R-—B-HEF=A=+—-8 4,037 (48) 3,989

MiurExEpaRAT —2—aF8F% 171
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33.

34.

DEFERRED TAX ASSETS/(LIABILITIES) (Continued)

At 31 March 2015, the Group has unrecognised tax losses
of the subsidiaries operating in Hong Kong and in the PRC
of approximately HK$15,027,000 and HK$19,609,000 (2014:
HK$21,660,000 and HK$23,496,000) respectively.

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

SHARE CAPITAL

33.

34.

EEHBEEE (AE) (@)
R-_ZE—RF=ZA=+—8 &%
ERBEARPRLE 2 FREIZAK
TR % E 18 9 Bl 49 /15,027,000
7 7T 519,609,000 7T ( —Z —
F : 21,660,000/% 7t }228,496,000/78
TT) °

R AR E) BRI E 1R Z R S AR
AT FER] - B0 B B 7 R R
ERARDABRBERELHRIBE
E-RPBEEZTRAIZREER
AEERF MRERITREED
REBREZARNEEBETRAZH
BERAERREE-

&N

Group and Company
KEBERARDT

Number of
ordinary
shares of
HK$0.01 each
B
H{E0.018 T 2
ZERHAE

HK$’000

TR

Authorised EE
At 1 April 2013, 31 March 2014 and

31 March 2015

RZZE—=FMA—AQ-
—T-HAF=A=+—HBEK
—T-AF=A=1+—H

10,000,000,000 100,000

Issued and fully paid BEITRBERK

At 1 April 2013 and 31 March 2014

R-TE—=FTHA—RAR

—E-NF=ZA=+—H 2,713,798,244 27,138

Allotment of shares upon conversion — A] ¥ % & 51 5 1%
of convertible bond (note 32(d)) Fe A (B5E32(0)) 1,069,140,697 10,691
At 31 March 2015 R-EBE-AFE=A=+—8 3,782,938,941 37,829

Code Agriculture (Holdings) Limited Annual Report 2015
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SHARE OPTION SCHEME

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

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

35.
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B IR M ET &

RER-_ZTZNF_ANBBBEZ
RFBE - NAFIERA— BB
2 ([58)) ZAt8lcETZANRE
EARRAIMAEERZAERIE
REARBARRARRD - 5HEIGR =
T-NFZANBER-RETE
ExgrNAER2EEREBR
B ERARAKEEFAFRALZ
BE EF EnaRBEHER &
B RAXRRRSHEERFAREHR
DA HHEAEFF R F EITEEMA B
Z b (R T 2% B H i B AT SR S AR T
BEEERSG RE BB &HA
RESED AR DAPE FRK

==
A

=
=8

[

o

ki

EREARRBIBRESLAER  RIE
FHEIRTBEIR 2 BB R P S Ko 2 B 7
RETEEBARAREMEIRD
BTN 210% - EARLAR R AR
SRR REMFER T HATRE
BRYEMALZBERERSE2E
BT TEOTRNBBE TEER
RABHERRFIRE FEITRD 21% °
RYARBIES TBTHRABHE
BERRIBEEMBEALZER
AR NRIBILIFAITESIAE
MEHLEE RBUIFNTES |
ZEBIUFATEFT 2RENGER
AR ERER L BREMET
TR W TEIUGFATESTZBR
BBBEARERAZ01%%EEE
85,000,000/ 7T Bl 2B £ 7K 1 &) X
RESLAAE
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35.

SHARE OPTION SCHEME (Continued) 35. BRESE (2
The amount payable for the acceptance of an option BEMARRREBAEREZ2EMNE
granted by the Company under Scheme shall be the sum of PR FE A< 2 SRIB K 231.0078 7T « BB AR
HK$1.00. Options may be exercised at any time specified on BAREARARREECEBRESE
the Option certificate sealed by the Company. The exercise F487E 2 (R B R 1T 50 o BB AR 2
price of an option is determined by the Board, and will not be TEERESSET U NMERT
less than the greater of (i) the closing price of the shares on Mzt : ()R MAEH B BB
the Stock Exchange’s daily quotations sheet on the date of RIATEAWMERAMY2KTE: ()&
grant; (i) the average closing price of the shares on the Stock P EEE L B EIA A @ 2B E i
Exchange as stated in the Stock Exchange’s daily quotations R EHRERMI 2 FHRTE:
sheets for the five business days immediately preceding the R (ii)AA B D < HE1E ©
date of grant; and (i) the nominal value of the Company’s
shares.
The following table set out movements in the Company’s TRFIWREBE_ZT—HFAR_F
share options under the Scheme during the years ended 31 —mE=A=+—HIEFEAE
March 2015 and 2014. TARRBIBREZZE-
For the year ended 31 March 2015 BE-_Z—hF=A=1+—HILEE
Outstanding Granted Exercised Lapsed Outstanding
Exercise at 1 April during during during at 31 March
price 2014 the year the year the year 2015
R-E-I& RZZE-1F
mA-HA ZA=+-8
Grant date Rt A S EE i RATHE RERFE RERTE REAXK AT
HK$
B
Employees EE
10 December 2010 (note) —E—FE+-A+AH
(iiF:3) 0.163 5,000,000 - = (5,000,000 -
Consultants B
10 December 2010 (note) —E—FE+=-A+H
(W) 0163 25,000,000 - - (25,000,000) =
3 October 2012 “Z--%#1+A=H 0.163 135,000,000 - - (135,000,000) -
Director S
3 October 2012 “Z--F#1+A=H 0.163 7,000,000 - - (7,000,000) -
172,000,000 - - (172,000,000) -
Exercisable at the end of ~ FAERAT(E
the year 172,000,000 - (172,000,000) -
Weighted average MEFHITER
exercise price 0.163 - - 0.163 -

Code Agriculture (Holdings) Limited Annual Report 2015
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SHARE OPTION SCHEME (continued)

For the year ended 31 March 2014

35. BRAERE 2

HE-T-ME=A=+—AILEE

Qutstanding Granted Exercised Lapsed Qutstanding
at 1 April during during during at 31 March
Exercise price 2013 the year the year the year 2014
R=ZZ-—=F RZZT—EF
MA—H =A=+—-H
Grant date &t B (B AR ITHE REARKIT RERTTE RERKH RIARITE
HKS
BT
Employees EE
10 December 2010 (note) —F—T&F+=F+H
CES) 0.163 10,000,000 - - 5,000,000 5,000,000
Consultants B
10 December 2010 (note) —Z—ZT&F+-F+H
(FirzE) 0.163 50,000,000 - - 25,000,000 25,000,000
3 October 2012 “FT-Z%t+A=H 0.163 135,000,000 - - - 135,000,000
Director %
3 October 2012 “F-Z%t+A=H 0.163 7,000,000 - - - 7,000,000
202,000,000 - - 30,000,000 172,000,000
Exercisable at theend of ~ RAERAIT(E
the year 172,000,000 - - - 172,000,000
Weighted average MEFHITER
eXercise price 0.163 - - 0.163 0.163
Note: ik

On 3 October 2012, the Company modified the details of the
outstanding share options previously granted by the Company on 10
December 2010. The exercise price of 60,000,000 the outstanding share
options at the date of modification was reduced from HK$0.328 per

share to HK$0.163 per share.

RZTE——F+A=0 KRTEITERATF
RZT—ZF+— A+ HEREREZ KT
RS IR #E 2 5515 - A& ET H B3 - 60,000,000
1 i AR FTE B AR 2 17518 Ty B B 1R0.328

BITHIRE 801638 7T °

BHREXEZERERAE —_ T AFFR
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35.

SHARE OPTION SCHEME (Continued)

Note: (Continued)

The fair values of the share options of the Company immediately before
and after the modification at 3 October 2012 were calculated using the
Binomial model. The inputs into the model were as follows:

BIRERTE (2)
MisE: (4)
BENEBE T _F+A=BEITZiR

Zi&  AREBRE L A ER - EAER
HE-ZEAZHARENT

Before After

modification modification

RMERT BT RMERT &

Share price & (B HK$0.163/8 7T HK$0.163/& 7T
Exercise price 1118 HK$0.328/% 7T HK$0.163/& 7T
Expected volatility 8 2R R 18 58.15% — 61.54% 62.56-57.06%
Expected life (years) TEEAG AR (4F) 0.18 — 1.18 years4F 1 — 2years?F
Risk-free rate 2 [ i 1) 2= 0.21% - 0.27% 0.26 - 0.28%
Annualised dividend yield F R EW = = 0% 0%

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

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

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

(@) Share options granted on 10 December 2010 after modification:

These share options were granted under the Scheme, vesting in

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

Code Agriculture (Holdings) Limited Annual Report 2015

BRRMNEREBIINERSRIBESE 2 Wt
KRB RAERRBEFEREZES
MR ZEA A FHERBEEEE
ZEfEME AR EE M - ITER B RIT
RARMERZZETUHR BB RBR
ZEPTREYBREAAEED-

ARRBRENEZENEE T ——F+A
ZRZBRIZARZBZRARED RS
250,000%% 7t %.2,638,0007 7T © 22 7o E 15 1N
#12,388,0007% 7T 5 7 4 B s AL 2 R B4 55
B3 -

RBET R BB 2 AR AZAIA
THTT AT E A A -

(@ WEFTERR-_Z—Z2F+=-A+H
Rz B -

ZEBREAREAEIRE O™
HEE AE 0NN =T —=F
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SHARE OPTION SCHEME (Continued) 35. BRESTE (#)
Note: (Continued) BizE: (#&)
(b) Share options granted on 3 October 2012: (o) RZZE——F+A=-HBFELZER
E
The fair value of the share options of the Company granted at AARRZT—_F+A=ZAKY
3 October 2012 was calculated using the Binomial model. The ZEREZAARBENFER ZEBEAE
inputs into the model were as follows: N H - Z A2 WABIENAT :
Granted
g2k
Share price f& (& HK$0.163/& 7T
Exercise price TR E HK$0.1637E 7T
Expected volatility T8 HR R 18 57.06%
Expected life (years) TEEAGF AR () 2 yearsfE
Risk-free rate 2 Bz ) = 0.28%
Annualised dividend vield F R B K 0%
These share options were granted under the Scheme, vesting on R IRIEEEIRE  WR —
3 October 2012 to 2 October 2014. E——#+A=-HE-_ZT—E+
A-_BHE-
The weighted average remaining contractual life of the options R-ZT—NE=A=+—HHFTEBER
outstanding at 31 March 2014 was 0.5 year. There was no outstanding EZIEEHB TENEHAE0SF RN
share option as at 31 March 2015. —RHE=A=+—HWE S RITEEIRRE-
RESERVES 36. fEiE
(a) Group (a) A&E

The amounts of the Group’s reserves and the
movements therein for the current and prior years are
set out in the consolidated statement of changes in
equity on page 58 of the financial statements.

AEERAFERANEFELZ
FERTELEEEEH N
Bk F58H kR B m &
&A

MBREERARIR —_T-—RFFR
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36. RESERVES (Continued) 36. f#fwm =)
(b) Company (b) ZARAQF
Share
Share Accumulated Merger option
premium losses reserve reserve Total
R EE Sy 1| AR BRERE @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
AT FTET THT THT AT
At 1 April 2013 RZE-—=FNA—H 1,048,002 (1,220,522 13,107 17,524 (141,889)
Loss for the year FEERE - (419,934) - = (419,934)
Share option scheme BRiEsT 2
— Value of services -RBER - - - 762 762
— Lapsed during the year —FEREXR = 10,371 = (10,371) =
At 31 March and R-E-FE=A=+—-AK
1 April 2014 mA—H 1,048,002 (1,630,085) 13,107 7,915 (561,061)
Loss for the year FEBE - (462,529) - = (462,529)
Conversion of RATRRES
convertible bond 447,535 - - - 447535
Share option scheme B IEST 2
- Lapsed during the year —EREXR - 7,915 - (7,915) -
At 31 March 2015 R-E-HEF=HA=+-H 1,495,537 (2,084,699) 13,107 - (576,055)
(@) The Company had no distributable reserve at the end of (@) REWRER AN F W EA
the reporting period. A EL i -

178  Code Agriculture (Holdings) Limited Annual Report 2015
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RESERVES (continued)
(b) Company (Continued)

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

(c) The share option reserve relates to share options
granted to the eligible person under the share option
scheme. Further information about the share option
scheme is set out in note 35.

DISPOSAL OF SUBSIDIARIES

During the year ended 31 March 2015, the Group disposed
of its 100% equity interest in the New Success Group to an
independent third party for a consideration of HK$1, and its
50.5% equity interests in Henan Baorong to a non-controlling
shareholder for a consideration of RMB5,050,000 (equivalent
to HK$6,313,000).

36.

37.
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ERRE D)
(b) &7 (@)
0  AATZAHEEEAAT

KT AR ZAE AR
KA BRBTARBART
R-EZ—F=H-+,NH
Ty ERERAHAEE
RZEBET—F=A-+HZ
EHEMBETRDZEBEZE
ERBARE-AANE
DEVE (REET) - BH RS
A5 E T IR - 1 i (@)
D FRE 14 5% 3 A
BB A & RO)EAF
AEZUSBERLNLE
& BBTRA R E
Rz@%  AARQRFTEE
RSRSIRE  MAB DR
BRHBES -

© B R 7 i B AR R B oA At
R TAERAT ZBIRE
B -FRBRETEZE
—HE RN HIESS o

HEFAF
HE_Z—HRF=ZA=+—H8I
FE AEELEERTBER
100%BETFT—BBLE=7 K
BER1IETL REEERTHER
Z50.5%% T — B IEERB R -
KB A AR¥5,050,0007T (FHER
6,313,000/ 7T ) °

MBREERARIR —_T-—RFFR
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Code Agriculture (Holdings) Limited

37. DISPOSAL OF SUBSIDIARIES (continued) 37. HEFLQH (&)
The net assets/(liabilities) of the New Success Group and REERH FHEEERTEER 2
Henan Baorong at the date of disposal were as follows: BESE/ (BEFE)WMT:
New
Success Henan 2015
Group Baorong =—Z—H%F
Total
R E I EE R &a&t
HK$'000 HK$’000 HK$’000
FHET FHET FERT
Property, plant and I ER YN
equipment (note 18) (MF7E18) 12,709 424 13,133
Inventories FE 5,208 2,337 7,545
Trade receivables JrE UK BR 3K 988 482 1,470
Other receivables H b & W sk IE 28,079 12,418 40,497
Cash and bank balances e RIBITER 80 52 132
Trade payables FETER 3K (268) (5,570) (5,838)
Other payables and accruals i & 1~ ZUE K fEAT & (14,900) (1,163) (16,063)
Borrowings BE (40,660) = (40,660)
Non-controlling interests FEFE AR A 2 3,074 (4,484) (1,410)
Net assets/(liabilities) HEZEEFE
disposed of (BE*HR) (5,690) 4,496 (1,194)
Exchange reserve released R EF N e B AR E
on disposal of subsidiaries i (3,395) (153) (3,548)
Gain on disposal of HEF AR 2 W
subsidiaries (note 16) (Ffr5E16) 9,085 1,970 11,055
Total consideration satisfied ~ VAIR & X 1+ 2 £ (B
by cash - 6,313 6,313

An analysis of the net cash flows in respect of the disposal

BRALETRARZREREFED

of subsidiaries is as follows: Manr :
Cash consideration HERE = 6,313 6,313
Less: Cash and bank B BB e RRITERS

balances disposed of (80) (52) (132)
Net cash (outflow)/inflow HESHEEAY

arising from disposal Re ORd) /MAFE (80) 6,261 6,181

Annual Report 2015
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DISSOLUTION OF A SUBSIDIARY
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38. BE—BEFLH

During the year ended 31 March 2014, the Group had REZE-_ZT—NONF=A=+—H1
deregistered its indirectly wholly owned subsidiary, Henan FE - AEEREELHEBEEZET
Agricultural. NGIDER=2D- N

The net assets of Henan Agricultural at the date of dissolution REEMBE AEERRKZEEFEN
were: i

2014

—ET-mF

HK$’000

FHET

Property, plant and equipment (note 18) ME - 3R KRR E (H9EE18) 529
Inventories rE 1,669
Trade receivables JEE U5 AR X 2,507
Cash and bank balances H& RIRTTH 51

Trade payables BRI (3,879)

Other payables and accruals HEMENFIEKETEA (417)
Net assets on dissolution B EFE 460

Exchange reserve released on dissolution of fR B — 17 2 RIS R BR BB W

a subsidiary 41
Loss on dissolution of a subsidiary (note 9) AR —MHF AR 2 EE (KEE9) (501)

MBREERARIR —_T-—RFFR
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39.

40.

RETIREMENT BENEFITS SCHEME 39. EAREBERE
Defined contribution retirement plan E A TR IRETE
The Group operates a Mandatory Provident Fund Scheme AEBRMBEEENEGERKERIR
for all qualifying employees in Hong Kong. The assets of the g dlM A BEEE eI EER
plans are held separately from those of the Group in funds REBZEEDFH BIEFEAEGZ
under the control of trustees. EoER-
The employees of the Group’s subsidiaries in the PRC AEEFEFARNEE BT
are members of a state-managed retirement benefit plan RTS8 2 Bl & R IR E FIET 8l 2 B
operated by the government of the PRC. The subsidiaries are B o ZETRAIARFTEKRAZIERE
required to contribute a specified percentage of payroll costs B 2 MR KR FIEH 81 1E T 5k A
to the retirement benefit scheme to fund the benefits. The REZERNREHIERE S - BERKE
only obligation of the Group with respect to the retirement MEtElms  ARENE—BERE
benefit plan is to make the specified contribution. i E MK o
The Group recognised retirement benefit scheme XEBREBEE_ZE—AF=A
contributions of HK$1,449,000 (2014: HK$2,322,000) for the =+ —BIEFERRBRKENEE
year ended 31 March 2015. H 31,449,000 T ( — T — U4 :
2,322,000/ 7T ) °
OPERATING LEASE COMMITMENTS 40. REHEAE
At the end of the reporting period, the Group and the RERPR  XEB RARRIREDT
Company had total future minimum lease payments under ARECEEERNATHENH
non-cancellable operating leases falling due as follows: RARRFEHENRBEER -
Group Company
iy | b N
2015 2014 2015 2014
—®-1F | —T-DmF | ZE-Ef | —F-@OF
HK$’000 HK$'000 HK$’000 HK$'000
FEx FHET FEx FHET
Within one year —FR 3,040 4,858 1,705 889
In the second to fifth years £ -ZH A
inclusive (BEEEME) 1,167 6,262 284 -
Over five years RENE - 3,192 - =
4,207 14,312 1,989 866

Code Agriculture (Holdings) Limited Annual Report 2015
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OPERATING LEASE COMMITMENTS (continuea) 40. RKREHERIE #)
The Group leases a number of properties and office AEERBLEHELTHBERET
equipment under operating lease arrangements. The leases MERPANERE - MENTZHEE
for properties run for an initial period of 1 to 3 years, and HIRN F123F - Mt A ERENE
office equipment is for five years. None of the leases includes ERRAUARAF ZEHEHTEE
contingent rentals. HAMEE -
PLEDGE OF ASSETS 41. EEER
Assets with the following carrying amounts have been FREENTHEES THEF EAX
pledged to secure general banking facilities granted to the SEFER —RBRITRAIASEE
Group or borrowings of the Group as disclosed in note 31 to ENER (F2HUBRERMTES)
the financial statements:
Group
rEEHE
2015 2014
—E-HF —E-mEF
HK$’000 HK$’000
FERT FHET
Prepaid land lease payments TEfS i & FIE 10,720 10,862
Buildings e 25,924 28,414
Pledged deposits B F = - 44,078
36,644 83,354
CONTINGENT LIABILITIES 42. HZREE

No material contingent liabilities of the Group and the
Company were noted at 31 March 2015 and 2014.

R-ZE—RAFEER_ZFT—NWFE=H
=t+—8B AEERARAGBTESK
HAREE-

MBREERARIR —_T-—RFFR
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43. LITIGATION

As detailed in the Company’s announcement made on 18
June 2015, Jiangsu Kedi Modern Agriculture Company
Limited, a wholly-owned subsidiary of the Company, and
other parties, had been named as defendants in a legal
proceeding in the PRC, in which it was alleged that the
respective defendants have default in repayment of debts.

It is alleged that Mr. Mei Jinsong (the “Plaintiff’) had advanced
RMB111.5 million (“Alleged Loan”) indirectly to Jiangsu
Yonglu Fertilizer Company Limited which was wholly owned
and controlled by Mr. Shan Xiaochang before October 2012.
Jiangsu Kedi, Jiangsu Zhongsai Environment Technology
Company Limited, Mr. Shan Xiaochang and Ms. Shan
Zhuojun of which are alleged to be the guarantors of the
Alleged Loan. Mr. Shan Xiaochang resigned as an executive
director of the Company on 2 November 2013 and legal

representative of Jiangsu Kedi on 14 June 2013.

The Board, with the assistance of the PRC legal advisors, is
gathering further information with respect to the case. The
PRC legal advisors have also been instructed to ascertain
and confirm the current status of and to handle all incidental
matters in relation to the case so as to ensure that the
Company has sufficient time under the relevant court rules to
deal with the case properly and to safeguard the interests of

the Company and Jiangsu Kedi.

Based on the legal opinion of the PRC legal advisors, the
Directors are of the view that no provision for litigation was

made for the year end 31 March 2015.
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MMARRBHA=-T—RFANA
TABZ ASHEFL THBERR
BEERAR(AARMEETA
A]) B Efth A 5 o B A 2R S SR A
WIEERRE  RERERESHE
BH

BRI EE([REDRZE
——E+ AR &K IEERBRA
R(REEELEE2EHAR KZH)
WEAMAREI11 58T ([{5T8
B cBHIIER N TEHPER
BERBERAR EESLERER
ERTHIEREBERNERA B
BEALER _T—=F+—HF=
HBEEAQDRRITESTEL TR =
T—=FXNA+THEBEE &R
EEREKAC
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AR WEE T ER - REUARE
RERERT BENMERZEMN
BAMBEEEZRGTBBOMES
B ERARREABERNRRET
BERAIHNEEZEREZRMF LR
(& 7R X A) BT & o 3 B0 7 25 o
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Notes to the Financial Statements

RELATED PARTIES TRANSACTIONS

Remuneration for key management personnel represents
amount paid to the Directors as disclosed in note 12 to the
financial statements.

Except as disclosed elsewhere in the financial statements,
there was no other material related party transaction during
the year.

Balance with related parties

Balances and transactions between the Company and its
subsidiaries, which are related parties of the Company, have
been eliminated on consolidation and are not disclosed in
this note.

Balances with related parties are disclosed in notes 22, 23
and 30 to the consolidated financial statements.

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

a4.

St 75 R AR B

BRELXRS
TEERABHSEMBREM T
2B ERESZRA-

BB HRAR MO REEN R
AEE MEHMERBESRZS-

A J7 A ER
AARBEFRE (AADAZHE
7 ZENBEHRERGNEEBEY

5 Ko b 8 O AN B SE R ©
ERRE T 2 FR RN ISR

KtFE22 2330 I E o

EXFABEBEZEETRZAIEBER
BIERR ET AR BFE20F TR E 2 H
BERXRFAHERERS KRG HE
EFIN ARRIERNBEFEETHEA
FE °

MBREERARIR —_T-—RFFR
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45. EVENT AFTER REPORTING PERIOD

(@)

On 21 April 2015, the Company entered into a placing
agreement with a placing agent, pursuant to which
the Company has agreed to place up to 542,000,000
new ordinary shares of the Company of HK$0.01
each through the placing agent at HK$0.07 per share.
On 29 April 2015, 142,000,000 ordinary shares of
HK$0.01 each were issued for cash at HK$0.07
per share pursuant to the placing agreement dated
21 April 2015 for a total cash consideration, before
related expenses, of approximately HK$9,940,000.

On 11 May 2015, the Company entered into a placing
agreement with a placing agent, pursuant to which
the Company has agreed to place up to 400,000,000
new ordinary shares of the Company of HK$0.01
each through the placing agent at HK$0.074 per
share. On 26 May 2015, 142,000,000 ordinary shares
of HK$0.01 each were issued for cash at HK$0.074
per share pursuant to the placing agreement dated
11 May 2015 for a total cash consideration, before
related expenses, of approximately HK$10,508,000.

The Board proposes to implement a consolidation
of every ten existing shares of HK$0.01 each in the
issued and unissued share capital of the Company
into one consolidated share of HK$0.10 in the
issued and unissued share capital of the Company.
The Board also proposes to change the board lot
size for trading from 2,000 existing shares to 3,000
consolidated shares upon the share consolidation
becoming effective. Further details of the arrangement
were set out in the announcement of the Company
dated 20 May 2015.
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RZE—RFNOA-—+—8 "
ARREEEREZEE
& Bl ARARIREEB
fid & R 32 LA 3 §80.077% T B
= TN 8542,000,000%
AR0.01B T AR Al ¥ & i@
M E—RAFMNB=t+h
H- WREBBHA-_ZT—RF
MA-+—HOEEHH
142,000,000/% & f%0.017%5 7T
BT AR B R ER0.07 BT E
TUERRSE  BREREL
49,940,000 7t (RN B
BFIsZ) °

R—E—RAFRA+—8"
ARREEEREZEE
W& Bl ARAERESE
B E R IE A FAR0.07478 T
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EVENT AFTER REPORTING PERIOD (continued)

(d) On 2 June 2015, the Company entered into a placing
agreement with a placing agent, pursuant to which
the Company has agreed to place up to 258,000,000
new ordinary shares of the Company of HK$0.01 each
through the placing agent at HK$0.075 per share.
On 11 June 2015, 258,000,000 ordinary shares of
HK$0.01 each were issued for cash at HK$0.075 per
share pursuant to the placing agreement dated 2 June
2015 for a total cash consideration, before related
expenses, of approximately HK$19,350,000.

COMPARATIVE FIGURES

Certain comparative figures have been reclassified to
conform to the current year’s presentation or restated to
disclose the results of the discontinued operations. These
reclassifications have no impact on the Group’s and the
Company’s loss for the year ended 31 March 2014 and the
Group’s and the Company’s total equity as at 31 March
2014,

45.

46.
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ERAREE &)

d RZE—RFSAZH XA
AEREREZESHE
Bt ARRRESBRER
18 LA & [%0.075/8 T i & N i
i8258,000,0000% & f%0.017
TR ARFHEBR - RNZF
—HEANA+T—HB BEBH
BT —RAFNHA_HHE
£ 5% » 258,000,000/% & i%
0.OTBTHEBREZER
0.0758 LT ERR £
IS REX 519,350,000
T (RMBRBEBARS) -

LERBF
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Five-year Financial Summary
LERBBRE

A summary of the published consolidated results and statement of Tl AKXEBRBERFET B 2 EAEE
assets and liabilities of the Group for the last five years, are set out KREEBBEXREE:
below:

RESULTS EF

Continuing and discontinued operations
FECEXBREALEEXEY
Years ended 31 March
BEZ-A=t-HLFE

2015 2014 2013 2012 2011
“E-hf | ZZ-@mE ZZ-=F Z--fF ZZ——F
(Restated) (Restated)

(E71) (E31)

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TEL THBL TEL FET

Revenue WA 131,091 487,956 734,660 663,896 597,268
(Loss)/profit attributable to KRAHEEAERS
the owners of the Company (B8),/ &7 (133,491) (247,690) (248,806) 50,463 (429,933)
ASSETS AND LIABILITIES EEREE
As at 31 March
R=A=1+-8
2015 2014 2013 2012 2011
“E-Rf | ZZ-@mE ZE-=F ZZ--§f ZE——F
(Restated) (Restated)
(E7) (E5))
HK$°000 HK$'000 HK$'000 HK$'000 HK$'000
TR FHT TET FET THL
Total assets AEBE 341,652 735,420 1,257,870 1,817,315 1,717,924
Total liabilities aEEE (461,537) | (1,174541)  (1,451,724)  (1,773,702)  (1,731,611)
(119,885) (439,121) (193,854) 43,613 (13,687)
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