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CHAIRMAN'S STATEMENT
EREBES

Dear Shareholders,

On behalf of Cypress Jade Agricultural Holdings Limited (the
“Company”) and its subsidiaries (the “Group”), | am pleased to
present to you the annual results of the Group for the year ended 31
December 2012.

With the completion of capital and debt restructuring, expansion
of its capital base and acquisition of new businesses, the Company
successfully resumed trading of its shares on the Main Board of The
Stock Exchange of Hong Kong Limited on 28 February 2012, going
through approximately seven years of suspension and the third stage
of the delisting procedures. | would like to take this opportunity to
express my heartfelt gratitude to the architects of this exercise, in
particular the efforts of Dr. Herbert Hui who spearheaded this process,
and the various professional parties who contributed to its successful
completion. After the restructuring, we believe Dr. Hui's invaluable
experience would provide insightful guidance in raising the Group’s
corporate governance standards in the future.

After completion of the acquisitions in December 2011, the Company
is specialising in agriculture and related industries with its subsidiaries
engaged in cultivating, processing and trading of high quality
agricultural produce to capture the business opportunities arising from
the growing demand for vegetables and vegetable-related products.
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In pursuit of the market opportunities ahead, the Group expanded its
vegetable cultivation business in Ningxia and Zengcheng by entering
into long term leases of good quality farmland and construction
of infrastructure, a processing centre and cold storage facilities.
The Company’s strategic direction is to focus on two areas for
development, namely Ningxia, in the northern area of the PRC, as a
centre for our farmland production and Zengcheng, in the southern
area of the PRC, both as a farmland production area and as its major
processing centre with cold storage facilities. With the investment
in production base in Zengcheng, the Group can operate with
production bases in Ningxia during summer and in Zengcheng during
winter. The ability to shift geographical locations is essential given
the climate variation within the PRC and its effect on agricultural
cultivation. Constant and uninterrupted supply of quality vegetables
overcoming inclement weather and seasonal factors is possible and
this ability is essential to servicing major clients such as restaurant
chains and supermarkets.

Based on the integration of the agriculture businesses, it is believed
that the Group will become one of the leading integrated agriculture
processing companies in the PRC with vegetable processing and cold
storage capabilities as well as cultivation bases in both northern and
southern China.

Finally, on behalf of the board of directors of the Company (the
“Board”), | would like to extend our sincere gratitude to the Group’s
shareholders, customers and business partners for their continuous
support and to our management and staff for their diligence,
dedication and contributions throughout the past year.

WU Wai Chung, Michael
Chairman

28 March 2013
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MANAGEMENT DISCUSSION AND ANALYSIS

Bzl 5

LISTING RESUMPTION

At the request of the Company, trading of the Company’s shares
was suspended on 28 April 2005 (the “Suspension”) as a result of
a delay in the publication of the annual results and dispatch of the
annual report of the Company for the year ended 31 December 2004.
The Company had taken active steps to work on a valid resumption
proposal which would enable the Company to comply with Rule
13.24 of the Rules Governing the Listing of Securities (the “Listing
Rules”) on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) and to address the concerns raised by the Stock Exchange
in relation to the Suspension. On 11 April 2011, the Company
submitted a resumption proposal (the “Resumption Proposal”) to the
Stock Exchange.

The primary objective of the Resumption Proposal was to inject
working capital into the Company to expand the Group’s business
operations and to discharge all the debts of the Company which
are owed to the creditors. The details of the Resumption Proposal
were set out in the circular of the Company dated 30 November
2011 (the “Circular”) and were approved by the shareholders of
the Company (the “Shareholders”) at the special general meeting
held on 23 December 2011. Subsequently on 9 February 2012, a
creditors’ meeting was held and the creditors approved the scheme
of arrangement as set out in the explanatory statement dated 17
January 2012 (the "Scheme”). On 27 February 2012, the Company
announced that the resumption proposal had been completed and
the resumption conditions have been fulfilled to the satisfaction of
the Stock Exchange. Trading of the Company’s share resumed on the
Main Board of the Stock Exchange on 28 February 2012.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEBZWLER SN

RESTRUCTURING OF THE COMPANY

The restructuring of the Company involved (1) capital restructuring;
(2) debt restructuring; (3) subscription for new shares; (4) issue of
preference shares and consideration shares; (5) very substantial
acquisitions; (6) connected transactions; (7) application for whitewash
wavier and special deals consent; and (8) amendments to bye-laws
(collectively, the “Restructuring”). Details of the Restructuring were
set out in the Circular, and were approved by the shareholders of the
Company at the special general meeting held on 23 December 2011.

Capital restructuring involving (i) capital reduction of the par value
of every issued and unissued share from HK$0.01 to HK$0.00125;
(i) consolidation of every eight issued and unissued shares of
HK$0.00125 each into one consolidated share of HK$0.01 each;
and (iii) increase in authorized share capital by the creation of
130,000,000,000 new ordinary shares of HK$0.01 each and
10,000,000,000 preference shares of HK$0.01 each, was effective on
27 February 2012.

According to the terms of the Scheme, the Company issued and
allotted a total of 1,380,000,000 Class A preference shares to the
scheme administrator of the Scheme (the “Scheme Administrator”)
on 27 February 2012. Pursuant to the terms of the Scheme, Right Day
Holding Limited exercised all of the call options and the 1,380,000,000
Class A Preference Shares were transferred from the Scheme
Administrators to Right Day Holdings Limited on 7 September 2012.
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MANAGEMENT DISCUSSION AND ANALYSIS
TEEZWER SR

On 27 February 2012, the Company issued and allotted 4,000,000
ordinary shares to Quam Capital Limited, being settlement of its
services fee as the financial advisor to the Company with regard to
the Restructuring. On the same day, the Company issued and allotted
to Right Day Holdings Limited a total of 1,000,000,000 ordinary
shares at the price of HK$0.10 each, for a total consideration of
HK$100,000,000. Net proceeds of approximately HK$87.8 million
were fully applied on settlement of cash consideration for the
Acquisitions, repayment of the outstanding loan drawn under the
Loan Facility and working capital of the Group.

BUSINESS REVIEW

A business review, management analysis and discussion of the Group
for the 12 month period to 31 December 2012 comprising the
reporting period begins with the acknowledgment that this has been
a unique watershed period for the Group, during which the Group:

a. completed the final stage implementation of the Resumption
Proposal and resumed trading on the HKEx Main Board after a
suspension from trading for over 5 years;

b.  completed a series of group reorganisations and restructurings
which resulted in the Group’s current shareholder base and
agricultural based business operations;

@ 10  Cypress Jade Agricultural Holdings Limited | Annual Report 2012
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c.  set up a modern and effective corporate system which ensured
a smooth transition of its agricultural produce business from a
privately owned basis to a Main Board public company basis;
and

d. ensured that its agricultural produce business operates
under firm foundations for the future, with a focus towards
maximizing returns and minimizing costs.

In 2012, the Company recorded a net profit for the year of HK$31.4
million. After netting off debt restructuring gains of HK$40.5 million,
the actual results of normal operations was a loss of HK$9.1 million.

Against the backdrop of a highly complicated economic and
geographical landscape within the PRC, together with variances in
legal, institutional and cultural factors, the Group operated under its
fundamental business principles of “Resources Integration; Internal
Rationalization, Quality Control, Brand Building and Effective Sales
Channels”. Under these conditions, our business operations can be
divided into:

1. high-quality vegetable producing and planting, and

2. processing, trading and distributing of vegetable produce.
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MANAGEMENT DISCUSSION AND ANALYSIS
FHEBZWLER S

Vegetable production and plantation

1.

The Business Model

Our vegetable production and plantation business operates
under a modus operandi of profitability based on stable and
sustained development while ensuring significant investment
returns. In this regard, the Ningxia Wuzhong base business
model is a good point of reference. This model is essentially
a base whereby the Group can swiftly tap into high-quality
resources through continued expansion of the planting of self-
produced vegetables. With the support of our inhouse research
and development capabilities, our goal of “yielding current-
year output from current-year investment” was achieved. The
Group's decision in 2011 to build its base in Wuzhong, Ningxia
has generated good profitability and returns.

General Application

To ensure that there is focus and consistency in this part of our
business, all of our operations under the Group will adopt the
Ningxia Wuzhong base business model. The production and
operation of other bases of the Group are expected to achieve
optimal growth in 2013.

Strengthening Safety Production Management

As a responsible corporate citizen, the Company’s management
has always placed an indispensable emphasis on its safety
production management. Consequently, the management has
strengthened a number of areas including standards, processes
as well as inspection and testing.

@ 12 Cypress Jade Agricultural Holdings Limited | Annual Report 2012

BEEEERE
1. FEHER

AEBRRKEERERY - BRA—
ERaNZER A E IR E B R MAE
RIEE W S B K LR - L™
W [EERDEMEBEAIZETH
KL -ZBEABE LRBBETEHENR
EnXBERELTR  REERELE
R R BEESNMEEN  BER
[EFRE  EFEL] - AEEE-F
—TFRERUMNBERBEN - BS
T AR M B o

ZHETT
RERZEG DB AEARENEBE
- AEEBETABERKZEDSHM
BEERBEMEBENL - HEE-F
—=F SEHEMEMNEELE 1
DR BAIER -

Wi T2 EEELE
EBREANLERAR ARARIERE
—HIFERELTEEEEE - Bt -
BEECIRBERE  BF  REX
B Z (e T -



Processing, trading and distributing vegetable produce

In line with the our Group development strategy, our future
development planning will focus on two core regions in
northern and southern China. Specifically, Ningxia, located in
the northern region, will serve as a major vegetable producing
base in northern China. Guangdong, located in the southern
region, will become an important producing and processing
base in southern China. Capitalizing on these two large-scale,
high-quality vegetable bases stretching across southern and
northern China, we are well positioned to counter any adverse
impact as a result of inclement weather and seasonal changes.
This in turn will provide a steady form of supply of high quality,
safe and reliable fresh vegetables for Guangdong, Hong Kong
and Macao.

The Group held discussions and negotiations with Guangzhou
Ever Rising in late 2012 in respect of its intended purchase
of Guangzhou Ever Rising’s assets in Zengcheng, including
infrastructure, plant and machinery. At the same time, the
Group has additionally agreed to lease Guangzhou Ever Rising’s
agricultural land with an area of approximately 600 mu in
Zengcheng. After a series of negotiations, both parties entered
into agreements in early 2013. Accordingly, the acquisition is
expected to enable the Group to supplement and extend its

production and processing base in Guangdong.
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MANAGEMENT DISCUSSION AND ANALYSIS
HEBZWLR SR

Marketing, Trading and Distributing

1.  Sales expansion
In 2012, there was a gradual buildup of production scale and
quality for high end fresh vegetables under the “jA %" brand.
This fuelled a steady growth in terms of both production output
and sales volume. There was a significant increase in production
output, sales volume and price when compared to the previous
year. The Group also reinforced its efforts to expand into
the PRC market. In relation to channel expansion, this has
blossomed from a single sales channel in early 2012 to multiple
sales channels including supermarkets, restaurants, units and
associations later in the year.

2. Brand management.
During 2012, we took the initial steps towards enhancing
our brand visibility and reputation through strengthening our
brand building effort. The Group set up a brand management
department in an effort to develop and monitor this initiative by
internal resources.

FINANCIAL REVIEW

After completion of the acquisitions of Natural Farm Limited, Polygold
Food Limited and Modern Excellence Limited on 29 December 2011,
the full year operating results of the newly acquired businesses were
included in the consolidated financial statements of the Group for the

year ended 31 December 2012 (the “Reporting Period”).
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MANAGEMENT DISCUSSION AND ANALYSIS
THERZWRLR S

During the Reporting Period, the Group recorded a turnover of
HK$267.9 million, a substantial increase of 1,596% from HK$15.8
million for the year ended 31 December 2011 (the “Corresponding
Period”). The gross profit of the Group is increased by 21,850% to
HK$87.8 million (2011: HK$0.4 million). The gross profit margin of
the Group for the Reporting Period is 32.8% as compared to 2.6%
for the Corresponding Period.

General and administrative expenses were HK$59.3 million (2011:
HK$13.3 million). Selling and distribution expenses were HK$57.5
million (2011: HK$0.1 million) and were mainly attributable to delivery
and packaging fees. Finance costs were HK$2.0 million (2011: Nil)
which mainly attributable to interests for bank borrowings.

The net profit of the Company for the Reporting Period was
HK$31.4 million as compared to a net loss of HK$12.1 million for the
Corresponding Period. The significant increase was mainly attributable
to the gain on the discharge of the indebtedness due to creditors as
a result of the Scheme of Arrangement (as disclosed in the circular of
the Company dated 17 January 2012). Notwithstanding the above,
the Group will record a loss from normal operations of HK$9.1
million for the Reporting Period attributable to (i) the increase in the
agricultural raw materials and labour costs; (ii) the price fluctuation of
vegetable markets in Hong Kong and the PRC; and (iii) the inclement
weather in the second half of the year 2012.
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MANAGEMENT DISCUSSION AND ANALYSIS
TERRBZWLERSH

Liquidity and Financial Resources
The Group mainly finances its business operations with internally
generated cash flows and general banking facilities.

As at 31 December 2012, the Group had bank balances and cash
of HK$18.8 million (2011: HK$42.3 million). The Group's current
ratio (measured as total current assets to total current liabilities) was
approximately 0.5 times (2011: 0.3 times).

As at 31 December 2012, the total borrowings of the Group
amounted to HK$25.3 million (2011: HK$80.4 million), of which,
HK$20.9 million (2011: HK$17.1) and HK$0.8 million (2011:
HK$1.2 million were secured by several properties and guaranteed
by a director of the Company and a third party, respectively. The
borrowings in the amount of HK$24.7 million (2011: HK$79.2 million)
were repayable within one year.

At the end of the Reporting Period, the Group had capital expenditure
commitments of HK$6.5 million (2011: HK$9.7 million) in respect
of acquisition of property, plant and equipment. The Group had
commitments for future minimum lease payments under non-
cancellable operating leases of HK$157.8 million (2011: HK$111.8
million). Operating lease payments represent rental payable by the
Group for office premises and farmland. Leases are negotiated with
rental fixed for terms of 2 to 26 years.
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The directors of the Company (the “Directors”) believe that existing
financial resources will be sufficient for current operations and capital
expenditures requirement. Should other opportunities arise requiring
additional funding, management also believes that the Group is in a
good position to obtain financing on favorable terms.

Capital Structure

The Group and the Company manage its capital to ensure that the
Group will be able to continue as a going concern while maximizing
the return to shareholders through the optimization of the debt and
equity balance. The Group’s overall strategy remains unchanged from
prior year.

The Group reviews the capital structure on a regular basis. As a part
of this review, the Group monitors capital on the basis of net debt
to adjusted equity ratio, the ratio is calculated as net debt divided by
total capital. Net debt is calculated as total borrowings less cash and
cash equivalents. Total capital is calculated as "adjusted equity”, as
shown in the consolidated statement of financial position, plus net
debt. The Group considers the cost of capital and the risks associated
with issued share capital. To maintain or adjust the capital structure,
the Group may adjust the ratio through dividend payments, issuing
new shares, raising new debt financing or selling assets to reduce
existing debts.

On 11 July 2012, the Company and ten subscribers entered
into separate, independent and conditional Share Subscription
Agreements, pursuant to which the Company has conditionally
agreed to allot and issue, an aggregate of 58,360,000 new Shares at
the subscription price of HK$0.205 per Share. The new Shares were
issued under the general mandate granted to the Directors by the
Shareholders at the annual general meeting held on 6 June 2012.
The placing of 58,360,000 new Shares was completed on 30 July
2012 with net proceeds of approximately HK$11.7 million for general
working capital of the Group.

As at 31 December 2012, the net debt to equity ratio was 0.05. As
at 31 December 2011, the net debt to equity ratio did not apply
as the Group had total deficit. Neither the Company nor any of its
subsidiaries are subject to externally imposed capital requirements.
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MANAGEMENT DISCUSSION AND ANALYSIS
FHEBZWLER S

At the end of the Reporting Period, the Group’s bank and other
borrowings amounted to HK$25.3 million (2011: HK$80.4 million).
Included in the above amounts, an amount of HK$21.7 million (2011:
HK$18.3 million) is charged at floating interest rates. The Group's
interest rate risk primarily relates to the interest bearing bank balances
and borrowings. The Group currently has not used any interest
rate swaps to hedge its exposure to interest rate but may enter
into interest rate hedging instruments in the future to hedge any
significant interest rate exposure should the need arise.

Gearing Ratio

The Group’s gearing ratio as at 31 December 2012 was 0.2, which
was measured as total debt to total shareholders’ equity. As at 31
December 2011, the gearing ratio did not apply as the Group had
total deficit.

Significant Investments

During the Reporting Period, the Group expanded its business in
Ningxia by entering into a lease agreement in respect of 1,634 mu
of agricultural land in Ningxia for an initial term of 15 years at the
prevailing market rate. The Group has made further investment for
setting up a demonstration base of agricultural export of vegetables
in Ningxia, including but not limited to, infrastructure, improvement
ditch, cold storage, production appliance, etc. Details of this
investment were set out in the announcement of the Company dated
15 May 2012.

Save as disclosed above, the Group did not have any significant
investments during the year ended 31 December 2012.

Material Acquisitions and Disposals of Subsidiaries and
Associated Companies

The Group had no material acquisitions or disposals of subsidiaries
and associated companies during the year ended 31 December 2012.

Charges on Group’s Assets

As at 31 December 2012, leasehold land and buildings with carrying
amount of HK$10.3 million (2011: HK$10.7 million) were pledged to
secure banking facilities granted to the Group.
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Foreign Exchange Exposure

The Group mainly earns revenue and incurs costs in Hong Kong
dollars and Renminbi. The management is aware of the possible
exchange rate exposure due to the continuing appreciation of
Renminbi and will closely monitor its impact on the performance of
the Group to see if any hedging policy is necessary.

Contingent Liabilities
As at 31 December 2012, the Group did not have any material
contingent liabilities.

Employee and Remuneration Policy

As at 31 December 2012, the Group had 728 (2011: 771) full
time employees in Hong Kong and the PRC. Total staff costs
(including directors’ remuneration) for the year ended 31 December
2012 amounted to HK$59.2 million (2011: HK$1.7 million). The
employees are remunerated with reference to the qualification,
experience, responsibility and performance of the individual, the
performance of the Group and the market practices. Apart from the
basic remuneration package, the Company also participates in the
mandatory provident fund scheme in Hong Kong and the central
provident fund scheme in the PRC.

PROSPECTS

According to the No. 1 Central Document issued by the Central
Government in 2013, China has pledged to accelerate agricultural
modernisation and rural development. Priority will be given to
diversifying production patterns, and to establishing large-scale,
specialised, organised and new agricultural business entities. The
document also introduces preferential policies to encourage the
adoption of new management models, agricultural diversification,
large-scale production, innovation in rural management systems and
to take action to spur the vitality and vigour of the rural areas.

By taking advantage of the latest policies in relation to agricultural
businesses in China, the Group is expected to grow at a steady pace
and this growth will be complemented by future expansion plans.
We believe that acquiring and maintaining good quality farmlands,
supported by a major processing centre and cold storage capabilities
for our supply inventory are essential for the healthy development of
our vegetable cultivation business.
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MANAGEMENT DISCUSSION AND ANALYSIS
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Production, operation and expansion

1.

Focusing on planning and promoting expansion projects in
Ningxia and Guangdong bases

In accordance with the Board's vision and direction, the Group
will focus on building two large-scale, high-quality vegetable
bases in Ningxia and Guangdong in northern and southern
China respectively, and construct a large-scale, modernized
centre featuring warehousing, processing, safety testing and
logistics distribution functions in Southern China, in order to
ensure that our operations are well resourced and scalable.

The planning phase for these bases has now been completed
and construction is in progress and on schedule. However,
progress on construction will depend on the final agricultural
land acquisition and the progress of construction, as well as the
availability of the capital.

Strengthening production management and R&D

The Group will focus on strengthening technical management
expertise and Research and Development efforts, with a focus
on promoting innovation, and improving seeds, seedlings and
planting techniques. With constant improvement to production
management, and improvement to construction of a high-
standard safety monitoring and management centre, we will
significantly improve the quality and safety of our products.

Rolling out high-tech projects

Efforts will be made to examine and explore the most state-of-
the-art modern agricultural production techniques. Through
strict screening, we will put forward high-tech cooperation
projects in a timely manner.
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Marketing, Mergers and Acquisitions, Brand Building
Efforts
1. Sales and distribution network expansion

We have a focused effort to promote our sales and distribution
network into restaurants and supermarkets in Guangdong,
Hong Kong and Macao. Our focus will be to extend our business
niche into the PRC. We will also gear up for the establishment
of stable, three-dimensional sales channels, and establish a sales

model based on brand new channels.

2. Mergers and acquisitions

With the corporate and commercial experience of the
management team led by Dr. HUI Ho Ming, Herbert, J.P.
and supported by an experienced and well connected Board
of Directors, the Group will continually look for merger and
acquisition opportunities as a means to growing its business
operations. The management team’s overall commercial and
corporate finance expertise will be useful in identifying, sourcing

and executing merger and acquisition opportunities.

3. Brand management

We will put an emphasis on brand management. With a clear
market positioning and brand positioning, we hope to broaden
the extent of brand penetration and strengthen the intensity of
brand presence through strategic investment in resources and

innovative means of brand promotion.
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EXECUTIVE DIRECTORS

Dr. HUI Ho Ming, Herbert, J.P. (“Dr. Hui"), aged 55, was appointed
as an executive director of the Company and the Deputy Chairman
of the Board on 7 August 2012. Dr. Hui also serves as an authorized
representative of the Company and acts as director of certain
subsidiaries of the Company.

Dr. Hui holds an Honorary degree of Doctor of Philosophy awarded by
Armstrong University and Bachelor’s degree in laws from Hong Kong
University. He has over 20 years’ experience in merchant banking,
securities regulation as well as extensive commercial and corporate
finance experience. Dr. Hui serves on the boards of a number of
publicly listed companies in Hong Kong as well as public bodies.
He is a non-executive director of Hong Kong Resources Holdings
Company Limited (Stock Code: 2882), and an independent non-
executive director of CITIC 21CN Company Limited (Stock Code:
241) and Dynasty Fine Wines Group Limited (Stock Code: 828), all
these companies are listed on the Main Board of the Stock Exchange.
Dr. Hui was a director of Ocean Grand Holdings Limited (Provisional
Liquidators appointed) (currently known as Zhidao International
(Holdings) Limited) (Stock Code: 1220) for the period from 24 July
2006 to 11 January 2012 and he resigned on 11 January 2012 due
to personal reasons. Dr. Hui was also an executive director and the
Chairman of the Company from 29 December 2011 to 21 February
2012.

Dr. Hui is a member of the board of directors of the Automotive Parts
and Accessory Systems Research and Development Centre. He is also
a member of the Hong Kong Education Bureau’s Vetting Committee
for the Allocation of Sites and Start-up Loan for Post-secondary
Education Providers and Steering Committee on Self-financing Post-
secondary Education Fund. Dr. Hui held the position as Deputy Chief
Executive and Head of the Listing Division of the Stock Exchange from
1992 to 1997. He was a past Chairman of the Hong Kong Institute of
Directors and was appointed as a Justice of the Peace in 2004.
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Mr. SHI Lanjiang (“Mr. Shi”), aged 49, was appointed as an
executive director and Chief Executive Officer of the Company on 29
December 2011. Mr. Shi also serves as a member of the nomination
committee of the Company and acts as director of certain subsidiaries
of the Company. Mr. Shi holds a Master of Science in biology and a
Bachelor of Science in agriculture from the PRC. He had participated
in agricultural technology and import and export trading in the
Department of Agriculture and the Department of Foreign Economic
Relation and Trade of Ningxia Hui Autonomous Region Government
in the PRC. He was also a selected exchange scholar by the Ministry
of Foreign Economic Relation and Trade of China to have training on
agriculture project management in Denmark.

Mr. Shi held executive posts in various organizations, inter alia, acted
as head of investment banking department and also head of stock
markets research and service center in Zhuhai International Trust
and Investment Corporation from 1992 to 1999. Mr. Shi was an
executive director of Richsource International Group Limited from
2000 to 2007 and is now a director of Wanthorpe Opportunity Fund
SPC and Wanthorpe Capital Limited. Mr. Shi has 20 years’ experience
in providing advice on securities, corporate finance, investment
management, fund management and project management on various
projects.

Mr. CHU Yuet Chung (“Mr. Chu”), aged 60, was appointed as an
executive director of the Company on 29 December 2011. Mr. Chu
also acts as director of certain subsidiaries of the Company. He worked
as operation manager in the Vegetable Marketing Organisation for 20
years, a public body set up under the Hong Kong Ordinance Chapter
277 to provide facilities for the orderly and efficient marketing of
vegetables as a means to promote the development of vegetable
farming and to improve the socio-economic status of the farming
community. The organization is a semi-government body. It is
overseen and directed by the Agriculture, Fisheries and Conservation
Department of the Hong Kong Government. It promotes vegetable
farming and sales markets in Hong Kong. Mr. Chu also has over 20
years' experience in vegetables trading and processing business in
Hong Kong and the PRC. Mr. Chu is also a founding member of Hong
Kong Federation of Restaurants and Related Trades (HKFORT).
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Mr. YANG Jianzun (“Mr. Yang”), aged 46, was appointed as an
executive director of the Company on 29 December 2011. Mr. Yang
also acts as director of certain subsidiaries of the Company. Mr.
Yang has engaged in vegetable cultivation for 19 years. He is the
vice president of the association of leading enterprise of agriculture
industrialization of Guangdong Province (EH & E X E % (L5
¥ ) and a member of Chinese People’s Political Consultative
Conference of Nanchang, Jiangxi Province (T HZE 8). He is
also a member of Chinese People’s Political Consultative Conference
of Conghua City (1t EL % Z &) the Economic Advisor of Conghua
City (b T AL EE[S) and an executive director of the Association of
Private Enterprises of Conghua City (#&{bk T R &> ¥ 1 =).

Ms. YAU Fai San (“"Ms. Yau”), aged 41, was appointed as an
executive director of the Company on 1 April 2012. Currently,
Ms. Yau is the Head of Human Resources and Administration of
the Company. In addition, she also serves as a member of the
remuneration committee of the Company and acts as director
of certain subsidiaries of the Company. Ms. Yau graduated from
McMaster University of Canada with a Bachelor of Commerce degree
(with Honour), major in Accounting and Finance. She has over
15 years of experience in areas of financial and human resources
management with various financial institutions and has held positions
in the following companies including Wanthorpe Limited, Kingsway-
HIA Investment Products Limited, Tribridge Investment Partners
Limited, and American International Assurance Company (Bermuda)
Limited.

Ms. Yau is currently a director of Right Day Holdings Limited, the
controlling shareholder of the Company. She is also the Senior Vice
President of Wanthorpe Limited and a director of other subsidiaries
of Wanthorpe Group Limited including but not limited to Wanthorpe
Limited, Wanthorpe Asset Management Limited and GT Asset
Management Limited.

Furthermore, she is currently registered with the Securities and Futures
Commission of Hong Kong (the “SFC”) as a Responsible Officer for
Wanthorpe Asset Management Limited (i.e. the Investment Advisor
to Wanthorpe Opportunity Fund SPC, the holding company for Right
Day Holdings Limited). Ms. Yau holds Type 9 licence granted by the
SFC.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. WU Wai Chung, Michael ("Mr. Wu"), aged 63, was appointed
as a non-executive director of the Company and the Chairman of
the Board on 28 February 2012. On 13 November 2012, Mr. Wu
was re-designated from a non-executive director to an independent
non-executive director of the Company. Mr. Wu also serves as the
chairman of the corporate governance committee and a member of
the audit committee of the Company. Mr. Wu graduated from the
University of Hong Kong with a bachelor’s degree in laws in 1972.
Upon graduation, he joined the then Government of Hong Kong and
served as its Trade Officer and subsequently Administrative Officer
until 1989. Afterwards, Mr. Wu has served in the Securities and
Futures Commission for about 10 years.

Mr. Wu is currently an executive director and the chief executive
officer of Tradelink Electronic Commerce Limited (Stock Code: 536),
and an independent non-executive director of Shenzhen Investment
Limited (Stock Code: 604). Mr. Wu was an independent non-executive
director of Tradelink Electronic Commerce Limited (Stock Code:
536) during the period from 2 September 2008 to 13 July 2009, an
independent non-executive director of First Mobile Group Holdings
Limited (Stock Code: 865) during the period from 31 August 2000
to 2 December 2009, and an independent non-executive director
of SW Kingsway Capital Holdings Limited (Stock Code: 188) during
the period from 26 May 2000 to 21 November 2011. All the above
companies are listed on the Main Board of the Stock Exchange.

The Hon. CHEUNG Yu Yan, Tommy, S.B.S., J.P. ("Mr. Cheung”),
aged 63, was appointed as an independent non-executive director
of the Company on 29 December 2011. Mr. Cheung also serves as
the chairman of the nomination committee and a member of each of
the audit committee, the remuneration committee and the corporate
governance committee of the Company.
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Mr. Cheung is currently a member of the Legislative Council (Catering
Industry) of Hong Kong. He was awarded the Silver Bauhinia Star
from Hong Kong. He is the Chairman of each Goldearn Consultants
Limited and Syto Trading and Investment Limited. Mr. Cheung has
over 35 years of experience in restaurant and food related business.
Mr. Cheung is also the chairman of the Hong Kong Catering
Industry Association, the honorary life president of the Association
of Restaurant Managers Limited, convener of Restaurant Trade TES
Concern Group, honorary chairman of Hong Kong Wine and Spirits
Industry Coalition. He was a member of Eastern District Council of
Hong Kong, a member of Liquor Licencing Board and a member
of Vegetable Marketing Organisation Advisory Board. He holds
a Bachelor Degree of Science and a Master Degree of Business
Administration from Pepperdine University. Mr. Cheung was an
independent non-executive director of Wah Yuen Holdings Limited
until July 2009.

Ms. NG Yi Kum, Estella ("Ms. Ng”), aged 55, was appointed as an
independent non-executive director of the Company on 29 December
2011. Ms. Ng also serves as the chairman of the audit committee
and a member of the remuneration committee and the corporate
governance committee of the Company. Ms. Ng is a qualified
accountant and holds a master of business administration degree
from the Hong Kong University of Science and Technology. She is an
associate of the Institute of Chartered Accountants in England and
Wales, the Institute of Chartered Secretaries and Administration and
a fellow of the Association of Chartered Certified Accountants, the
Hong Kong Institute of Certified Public Accountants and a member of
the American Instit