





Agricultural enterprises are required to maintain production records of the application of
agricultural raw materials, the harvest date of produce, the occurrence of plagues and insect pests, if any,
and extermination measures taken. Production records must be kept for at least two years.

Agricultural products for sale must be in compliance with quality and safety standards. Producers
may apply for a permit for agricultural marks to qualify as a contaminant-free agricultural products
producer. Once the quality of their agricultural products meets the quality standards set by the state for
high-quality agricultural products, these producers may apply to use the appropriate quality label on
agricultural products.

Food Safety

The PRC government has strengthened its supervision and regulation over food safety. According
to the Special Rules on Strengthening Safety Supervision of Food and Other Products promulgated in
2007 (E755 B B AN 8 F it 55 7 it 42 4 B B PR R I BLAE), food producers and distributors are liable for
the safety of food products produced or sold, including edible agricultural products, drugs and other
products concerning the health and safety of human beings. Food production and distribution activities
must comply with the relevant standards and requirements as provided by relevant laws and regulations.
Raw materials, food additives and other materials used by food producers in their production must meet
legal and industrial standards. If a producer discovers any of its products are potentially dangerous and
could harm human health, the producer must announce such information to the public and recall such
product.

According to the PRC Food Safety Law promulgated in 2009 (3£ A RIEFIER £ i 2 423%) and its
implementation rules, the quality and safety of edible agricultural products is governed by the Agricultural
Product Quality Safety Law. The PRC Food Safety Law applies to the formulation of quality and safety
standards and the disclosure of safety-related information relating to edible agricultural products.

Quality Marks on Agricultural Products

According to the Agricultural Product Quality Safety Law, producers of agricultural products may
apply for the use of “contaminant-free” marks on their agricultural products. They may use this quality
mark on their products if the agricultural products comply with the standards prescribed by the state for
high-quality agricultural products.

According to the Regulation on the Administration of Contaminant-Free Agricultural Products,
contaminant-free agricultural products may be authenticated by two methods, namely origin
authentication and product authentication. The authentication takes into account the conformity of the
plantation environment, processing procedures and product quality with the relevant state standards and
specifications. The producers may use contaminant-free marks on their agricultural products after
obtaining the relevant authentication certificates.

According to the Administrative Measures for Green-food Marks promulgated in 1993
(B E RSB, without the examination and approval of the competent authorities, no person
may use green-food marks on agricultural products.

WTO Commitments by the PRC with Respect to Agriculture

The PRC, in connection with its accession to the WTO, has made the following commitments with
respect to agricultural products:

. the elimination of non-tariff barriers and the reconstitution of such non-tariff barriers into
trade tariffs;

. the reduction of trade tariffs;

. the implementation of tariff-rate quotas and increase of tariff-rate quotas for key agricultural
products such as wheat, corn, rice, soy bean oil, sugar, and cotton; and

. the elimination of export subsidies for PRC agricultural products.
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Foreign Exchange Controls
Remittance of dividends

According to the PRC Wholly Foreign-owned Enterprise Law promulgated on April 12, 1986 and
amended on October 31, 2000 ('3 A R ILAN B 4P & A 3E75), a foreign investor may remit abroad profits
that are lawfully earned from an enterprise with foreign capital, as well as other lawful earnings and any
funds remaining after the enterprise is liquidated. Under the PRC Wholly Foreign-owned Enterprise Law
Implementing Rules promulgated on December 12, 1990 and amended on April 12, 2001
(FHE N RN B AP A 2E 1 F A Fll), a WFOE may pay dividends out of its profits after it has set aside at
least 10% of after-tax profits as a reserve fund (no after-tax profit needs to be set aside once the
cumulative amount of the reserve fund reaches 50% of the registered capital of the WFOE) and, at its
discretion, allocate a portion of its after-tax profit to staff welfare and bonus funds.

For overseas remittance of the current year’s dividends, a WFOE is required, under the Circular on
Relevant Questions Concerning the Remittance of Profits, Dividends and Bonuses Out of China Through
Designated Foreign Exchange Banks (B M & $RATHEREFITE - S ~ AL BE A7 B B A ),
which was issued on September 22, 1998 and amended on September 14, 1999, to submit the following
documents to a designated exchange bank:

. proof of tax payment and tax returns (WFOEs enjoying tax reductions or exemptions shall
provide certification of tax reduction and exemption issued by the local tax authorities);

. an auditor’s report on the profit and dividend situation for the current year issued by an
accounting firm;

. the resolution of the board of directors relating to the dividend distribution;

. the foreign invested enterprise (FIE)’s foreign exchange registration certificate;
. the capital verification report issued by an accounting firm; and

. any other documents the SAFE may require.

In addition, for overseas remittance of preceding years’ dividends, a WFOE shall appoint an
accounting firm to conduct an audit for the year(s) in which the dividend-related profits were generated
and shall present the auditor’s report to the bank as a required supplemental document.

In the case of foreign investment companies the registered capital of which has not been fully paid
up in accordance with the investment contract, the dividends in foreign currency may not be remitted out
of the PRC. If there are special circumstances under which the registered capital cannot be contributed
within the time limit as specified in the investment contract, the foreign investment company shall apply
for approval with the original approving authority. With the approval of the original approving authority
and the above-mentioned required documents, the dividends in foreign currency shall be remitted out of
the PRC in proportion to the registered capital that has actually been contributed.

Shareholder loans

A shareholder loan made by foreign investors as shareholders of FIEs such as EJVs and WFOEs is
regarded as foreign debt in China, which is subject to a number of PRC laws and regulations, including
the Foreign Exchange Control Regulations promulgated in 1997 and amended in 2008
(h e AR ILANEY SMFEA BEAGA), the Interim Measures for the management of Foreign Debts of 2003
(OMAE BT HHE), the Statistical Monitoring of Foreign Debts Tentative Provisions of 1987
(OMEREE R ATHLE), the Implementation Rules for the Statistical Monitoring of Foreign Debts of
1997 (PMia#tR EEHIEHE A ) and the Administration of the Settlement, Sale and Payment of Foreign
Exchange Provisions of 1996 (4 HE ~ & HE J2 ] HEH BERLE).

Under these regulations, a shareholder loan by foreign investors made to EJVs and WFOEs does
not require the prior approval of the SAFE. However, such foreign debt must be registered with and
recorded by the SAFE or its local branch in accordance with relevant PRC laws and regulations.
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The procedures for registration of the foreign debt and remittance of foreign currency for related
interest, principal and other payments are as follows:

1.

Within 15 days after formal execution of a shareholder loan agreement, a borrower shall
present relevant documents to the SAFE or its local branch and complete registration
procedures and collect a seriatim Foreign Debt Registration Certificate (ME & 7C#). The
submission includes (i) a signed application, (ii) an original and copy of the shareholder loan
agreement, (iii) a completed Form with Information on Execution of Foreign Debt Agreement
(OMEEZITE VLK), (iv) the Foreign Exchange Registration Certificate for Foreign Investment
(O E A SN RLRE), the investment contract relating to the establishment of the FIE
and a capital verification report, and (v) any other documents that the SAFE or its local
branch may require.

Moreover, in connection with foreign debt registration, the registered capital of the related
foreign FIE must be fully paid up in accordance with the investment contract. The amount of
the medium and long-term foreign debt that the FIE has borrowed may not exceed the
difference between the total investment as stipulated in the investment contract or the FIE’s
articles of association and its registered capital. In principle, the interest rate on foreign loans
may not be higher than the interest rate on similar loans in the international financial market;
otherwise, the registration could be denied by the relevant administration of foreign
exchange.

When a borrower transfers foreign currency into China pursuant to foreign loan agreements,
upon presentation of its Foreign Debt Registration Certificate, it shall open a Foreign Debt
Spot Exchange Special Account (JMEH I BLENR =) with a bank in the PRC designated or
approved by the SAFE.

When a borrower repays principal and interest, it should make an application to the SAFE or
its local branch based on the specified valid vouchers for the issuance of a Verification
Certificate (f2#EfF). The submission includes (i) a signed application form

(N5 HA i B0 75 Y 26755 B AT ER), (i) the Foreign Debt Registration Certificate, (iii) the
shareholder loan agreement, (iv) notices of repayment of principal and interest issued by the
lender (fEEA B3 A A S8 A1EE), which shall include the total amount of the principal and
interest for repayment, the amount of the principal to be repaid, the interest rate and the
method and period for calculating interest, (v) a notification of the transfer into a bank
account of the related portion of the loan and the current foreign currency account statement
(3% R AR R AN BUAT SN HENR 5 1R ), (vi) any proof of tax payment and tax returns
for the payment of interest and fees (¥4 FILE 12 I H 42 BEBIH 18 3), and (vii) any other
documents that the SAFE or its local branch may require.

The bank which has opened the account for such borrowers shall rely on the Verification
Certificate and Foreign Debt Registration Certificate provided by the borrower and effect
payment through the Foreign Debt Spot Exchange Special Account.

In accordance with the bank payment documentation, the borrower shall record the amount of
the payment in a Recordation of Change in Foreign Debt Form (YMi5#8) i i %) and file a
copy with the SAFE or its local branch that issued the Foreign Debt Registration Certificate.
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MANAGEMENT

The following table sets forth certain information with respect to our directors and senior
management as of December 31, 2010:

Name Age Position

KWOKHo ................... 55 Chairman of the Board and Chief Executive Officer
LIYan ....... ... . it 46 Executive Director

HUANG Xie Ying ............. 62 Executive Director

KUANGQiao ................. 39 Executive Director

CHENJunHua ................ 43 Vice President of General Affairs and Executive Director
CHAN Chi Po, Andy ........... 44 Chief Financial Officer and Executive Director
IPChiMing .................. 49 Non-Executive Director

FUNGChiKin ................ 61 Independent Non-Executive Director

TAM ChingHo ................ 39 Independent Non-Executive Director
LINShunQuan ................ 55 Independent Non-Executive Director

LUAN YueWen ............... 50 Independent Non-Executive Director

Executive Directors

Mr. KWOK Ho, age 55, is our Chairman of the Board and Chief Executive Officer (“CEO”).
Mr. Kwok is our founder and a director and the legal representative of some of the subsidiaries of our
Company. Mr. Kwok is primarily responsible for the formulation and deployment of our overall strategy.
He has over 25 years of experience in commercial trading in the PRC, particularly in the areas of strategic
planning, management, business development, product strategy, sales and marketing. In 2008, Mr. Kwok
was re-elected as a member of the 10th Fujian Provincial Committee of the Chinese People’s Political
Consultative Conference (“CPPCC”) and as the 2nd President of the Fujian Agricultural Industrialization
Association. In 2009, Mr. Kwok was again granted by the Fujian Provincial Committee and the People’s
Government of Fujian Province the award of the 2nd Outstanding Contribution Entrepreneur of Fujian
Province. At the eleventh meeting of the Standing Committee of the Eleventh National Committee of the
CPPCC, Mr. Kwok became member of the CPPCC.

Dr. LI Yan, age 46, is an executive director of the Board. He is primarily responsible for our
research and innovation technology management. He received his masters and doctorate degrees in Plant
Nutrition and Horticulture from Fujian Agricultural University and was appointed as professor of the
Faculty of Horticulture at the same university. Dr. Li has extensive experience in agricultural farming,
particularly in the areas of planting and cultivation methods, as well as pest and disease management. He
joined us in January 1997.

Ms. HUANG Xie Ying, age 62, is an executive director of the Board. She is primarily responsible
for our finance management. She graduated from Xiamen Economic College. Ms. Huang has over 18
years of extensive accounting experience in the PRC. Ms. Huang joined us in January 1997 and was
appointed as an executive director on September 1, 2003.

Mr. KUANG Qiao, age 39, is an executive director of the Board. He is primarily responsible for
our business development and new project management. He has more than 17 years of experience in the
agricultural industry. He graduated from the Faculty of Horticulture (specializing in vegetables) of
Nanjing Agricultural University in July 1992 with a bachelor’s degree in agriculture. Mr. Kuang joined us
in 1996 and was appointed as an executive director of on September 1, 2003.

Mr. CHEN Jun Hua, age 43, is an executive director of the Board and our Vice President of
General Affairs. He is mainly responsible for assisting the CEO in administrative management regarding
our business and operations in China. Mr. Chen received his bachelors degree in agriculture from the
China Agricultural University and a masters degree in agriculture marketing from the Chinese Academy
of Agricultural Sciences. Mr. Chen has over 20 years of experience in agricultural development and
administrative management. He joined us in October 2002 and was appointed as an executive director of
on August 17, 2005.
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Mr. CHAN Chi Po, Andy, age 44, is an executive director of the Board and our Chief Financial
Officer. He is also a director of certain of our subsidiaries. Mr. Chan is primarily responsible for financial
management and financial information analysis. Mr. Chan graduated from The University of Sheffield in
the United Kingdom with an honors degree in accounting, financial management and economics.

Mr. Chan is a fellow member of the Association of Chartered Certified Accountants, a fellow member of
the Hong Kong Institute of Certified Public Accountants and an associate member of the Institute of
Chartered Accountants in England and Wales. Prior to joining us in 2003, Mr. Chan served as senior
corporate auditor responsible for the Asia Pacific region of a company listed on the New York Stock
Exchange for approximately three years. Mr. Chan has also held office in an international accounting firm
and The Stock Exchange of Hong Kong Limited for a total of approximately eight years before joining
us. Mr. Chan was appointed as an executive director and the Chief Financial Officer on August 17, 2005.

Non-Executive Director

Mr. IP Chi Ming, age 49, was formerly an executive director of the Company until January 8,
2010 when he was re-designated as a non-executive director of the Company. Mr. Ip is a director of some
of our subsidiaries and is also the non-executive vice chairman of Asian Citrus Holdings Limited, a
company in which we have investments that is listed on the Alternative Investment Market of the London
Stock Exchange and The Stock Exchange of Hong Kong Limited. Mr. Ip has also acted as an executive
director of Suncorp Technologies Limited, a company listed on The Stock Exchange of Hong Kong
Limited, since February 25, 2010. Mr. Ip has over 20 years of experience in trading and marketing in the
food products industry as well as extensive experience in corporate strategic planning, overall
management, business development, sales and marketing.

Independent Non-Executive Directors

Mr. FUNG Chi Kin, age 61, is the Honorary Permanent President of the Chinese Gold & Silver
Exchange Society, the International Advisor of Shanghai Gold Exchange and Director of Fung Chi Kin
Consulting Limited. He is also an independent non-executive director of a listed company in Hong Kong,
namely New Times Energy Corporation Limited. Mr. Fung has over 30 years of experience in banking
and finance. Prior to his retirement, he was the Director and Deputy General Manager of Po Sang Bank
Limited (merged into Bank of China (Hong Kong) Limited in 2001), Managing Director of BOCI
Securities Limited and Chief Administration Officer of BOC International Holdings Limited. From
October 1998 to June 2000, Mr. Fung served as a Council Member of the First Legislative Council of the
HKSAR. He also held offices in various public organizations and was the Vice Chairman of The Stock
Exchange of Hong Kong Limited, Director of the Hong Kong Futures Exchange Limited, Director of
Hong Kong Securities Clearing Company Limited and Hong Kong Affairs Advisor. Mr. Fung was
appointed as an independent non-executive director of our Company on September 1, 2003. He is a
member of the Audit and Remuneration Committee of the Company, and is the Chairman of the
Renumeration Committee.

Mr. TAM Ching Ho, age 39, is an independent non-executive director and a member of the Audit
and Remuneration Committees of the Company. Mr. Tam is also the Chairman of the Audit Committee.
He obtained a bachelors degree of arts with honors in accounting from the City University of Hong Kong
in 1993. Since graduation, Mr. Tam has worked in a reputable international accounting firm specializing
in providing assurance services to pre-listing, listed and multinational clients for more than eight years.
He has also held senior positions in several companies which mainly include acting as the financial
controller of a company listed on the Main Board of The Stock Exchange of Hong Kong Limited and
another company listed on the Main Board of the Singapore Exchange Limited for a total of
approximately seven years. He is currently a certified public accountant (practicing) registered with the
Hong Kong Institute of Certified Public Accountants (“HKICPA”). Mr. Tam has accumulated extensive
experience in areas of corporate finance and administration, listing compliance, PRC business operations,
investor relations, accounting and auditing. Mr. Tam is an associate member of the HKICPA and a fellow
member of The Association of Chartered Certified Accountants. He is also an independent non-executive
director of China Zenith Chemical Group Limited, a listed company in Hong Kong.
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Professor LIN Shun Quan, age 55, received his doctorate degree in Agriculture from Fujian
Agricultural University and twice took sabbatical at Saga University in Japan, in 1988 and 1996, respectively.
He was appointed as professor at Hua’nan Agricultural University as well as head of the College of
Horticulture, Hunan Agricultural University. He has extensive experience in the agricultural industry in the
PRC. Professor Lin was appointed as an independent non-executive director of our Company on November 17,
2000.

Ms. LUAN Yue Wen, age 50, holds a professional diploma in Computer Science, a professional
diploma in Economic Law, a professional diploma in Financial Accounting, a master’s degree in Business
Administration and a master’s degree in Building Construction and Real Estate Project Management. Ms. Luan
has over 20 years of experience in the financial accounting and auditing. Ms. Luan is a member of the Chinese
Institute of Certified Public Accountants and also a member of the Chinese Institute of Valuers. Ms. Luan was
appointed as an independent non-executive director of our Company on September 20, 2004.

Senior Executives

Our senior executives also include KWOK Ho, IP Chi Ming, CHEN Jun Hua and CHAN Chi Po
(Andy). See “— Executive Directors” for the description of their experience.

The table below sets forth certain information regarding our senior executives, excluding Executive
Directors:

Name Age Position

Ms. YEUNG Pik Chun, Colana ... 53 Legal Counsel and Company Secretary

Mr. WANG ZhiQun ............ 55 Vice President

Mr. YANGJinFa .............. 35 Vice President and General Affairs Vice President of the
Strategic Planning Department

Mr. David Alfred SEALEY IIT . . .. 47 Deputy Chief Operation Officer

Mr. WANGJin ................ 34 Assistant to the CEO

Mr. GONG WenBing ........... 40 General Agronomist

Mr.HECanDe ................ 47 Assistant to the CEO

Mr. WANG JingHai . ........... 59 Head of the Internal Audit Department

Mr. WANG Long Wang ......... 45 Head of Production Base Department and Deputy Head of
the Technology Research Center

Mr. SHI ShuQuan ............. 35 General Manager of the Trading Department

Ms. YEUNG Pik Chun, Colana, age 53, is our Legal Counsel and Company Secretary. Ms. Yeung
obtained her master of law degree from the University of Hong Kong. She is a member of the Institute of
Chartered Secretaries and Administrators and the Hong Kong Institute of Company Secretaries, and practiced as a
barrister in Hong Kong. Prior to her legal practice, Ms. Yeung held senior company secretarial and management
positions in various corporate organizations for over 15 years. Ms. Yeung joined us in December 2006.

Mr. WANG Zhi Qun, age 55, is a Vice President. Mr. Wang is primarily responsible for the
management of our administration and logistics matters. Mr. Wang graduated from San Ming Teachers
School, and received local and overseas senior managerial training. Prior to joining, Mr. Wang was a
senior corporate executive and has over 26 years of extensive experience in integrated corporate
management. Mr. Wang joined us in February 2000.

Mr. YANG Jin Fa, age 35, is a Vice President and the General Affairs Vice President of our
strategic planning department. Mr. Yang is primarily responsible for our strategic planning, promotion of
corporate planning and media marketing. He is also in charge of the management of production and
product sales of our Group. Mr. Yang graduated from Fujian Agricultural University (specializing in
economics and management) and has extensive experience in public relations, media management and
marketing, and policy planning. He joined us in 1999.

Mr. David Alfred SEALEY 111, age 47, is our Deputy Chief Operation Officer. Mr. Sealey is
primarily responsible for our business development in the international trade markets. Mr. Sealey

—76 —



graduated from University of Kentucky in the USA with a bachelor’s degree in marketing. Prior to
joining, Mr. Sealey worked in various companies in the USA and Japan, and was responsible for
corporate operation, product planning and quality control and marketing. He has extensive experience in
corporate operation and management. Mr. Sealey joined us in August 2004.

Mr. WANG Jin, age 34, is an assistant to the CEO. Mr. Wang is primarily responsible for our
e-commerce, network security and administrative management. Mr. Wang graduated from Anhui
Agricultural University with a bachelor’s degree in agriculture. He has extensive experience in
agricultural microorganisms, network platform infrastructure, information administrative management
and logistics. Mr. Wang joined us in 1999.

Mr. GONG Wen Bing, age 40, is our General Agronomist. Mr. Gong assists in the areas of the
strategic planning of our products, production and product sales management. He graduated from the
Faculty of Horticulture (specializing in vegetables) of Nanjing Agricultural University in July 1992 with a
bachelor’s degree in agriculture. Mr. Gong has over 16 years of extensive experience in the agricultural
industry. He is responsible for acquiring professional technical know-how in the agricultural industry.

Mr. Gong joined us in January 2002.

Mr. HE Can De, age 47, is an assistant to the CEO. Mr. He is responsible for assisting the CEO in
production, planning and management of the Group’s investment projects. Mr. He graduated from Fujian
Zhang Zhou Health and Hygiene School. Mr. He has extensive experience in the management of production
bases, construction and planning of investment projects, product development and sales. He joined us in 2000.

Mr. WANG Jing Hai, age 59, is the head of our Internal Audit Department. He is responsible for
our internal auditing and internal control. Mr. Wang graduated from Shanghai East China Normal
University with a bachelor’s degree in accounting and economics. Prior to joining us, he worked in a
large state-owned enterprise in Shanghai and an American wholly-owned foreign enterprise, and was
responsible for corporate management, internal control and auditing. He has over 34 years of experience
in management and internal auditing and joined us in 2000.

Mr. WANG Long Wang, age 45, is the head of our Production Base Department and is Deputy
Head of our Technology Research Center. Mr. Wang is primarily responsible for the management of our
technology research and development, and for demonstration and promotion work for our production
bases. Mr. Wang graduated from the College of Horticulture, Nanjing Agricultural University with a
degree in agriculture in 1985. Prior to joining our Group, he worked in the Vegetables Office of Fujian
Province, Fuzhou Institute of Vegetable Science and was responsible for the management, research and
development of vegetable production. He has also been to Thailand, Jamaica and other countries for
further studies and work, and has over 24 years of experience in the agricultural industry and joined us in
2000.

Mr. SHI Shu Quan, age 35, is the General Manager of our Trading Department. He is primarily
responsible for product marketing and management of our production bases. Mr. Shi graduated from
Xiamen Tourism School. Prior to joining, he worked in various Malaysian and Indonesian wholly owned
foreign enterprises, involved in marketing and management work and has over 13 years of experience in
these areas. He is experienced in sales channel development, customer relationship management, price
management and team building and joined us in 2006.

Company Secretary

Ms. YEUNG Pik Chun, Colana See “— Senior Executives” for a description of Ms. Yeung’s
experience.

Directors’ Remuneration

The directors’ emoluments are subject to the recommendations of the remuneration committee and
the Board’s approval. The emoluments are determined by the Board with reference to directors’ duties,
responsibilities and performance and the results of our Group.

For the years ended June 30, 2008, 2009 and 2010 and the six months ended December 31, 2010,
the aggregate amount of remuneration paid by us to our directors was RMB10.2 million, RMB44.2
million, RMB11.1 million and RMB35.6 million, respectively.
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Board Committees
Audit Committee

The responsibilities of the Audit Committee include monitoring the integrity of the financial
statements of our Group (including its annual and interim reports and accounts, preliminary results
announcements and any other formal announcements relating to its financial performance); reviewing
significant financial reporting issues and judgments thereof before the financial statements are submitted
to the Board; reviewing the effectiveness of our Group’s financial controls, internal controls and risk
management systems; assessing the independence and objectivity of the external auditors.

In discharging its duties, the Audit Committee is provided with sufficient resources and is
authorized by the Board to obtain outside legal or other independent professional advice at our expense
on any matters within its terms of reference which have been published on the Company’s website
(www.irasia.com/listco/hk/chaoda and www.chaoda.com.hk).

The Audit Committee consists of three members all of whom are independent non-executive
directors. Mr. Tam Ching Ho is the Chairman and the two other members are Mr. Fung Chi Kin and
Ms. Luan Yue Wen. Four Audit Committee meetings were held during the year ended June 30, 2010 with
full attendance. Among other things, the Audit Committee discussed and reviewed financial reporting
matters, including our interim and annual consolidated financial statements and reports before these
statements and reports were submitted to the Board for approval; assessed the effectiveness of the audit
process of the external auditors; reviewed the internal audit report; and reviewed the effectiveness of the
internal control system.

Remuneration Committee

The Remuneration Committee undertakes to, among other matters, make recommendations to the
Board for the framework or broad policy and structure for the remuneration of the CEO, Chairman,
executive directors and senior management of our Group with the objective of ensuring that such persons
are provided with appropriate incentives to encourage enhanced performance and to reward individual
contributions to the success of our Group. The Remuneration Committee also determines, within the
terms of the policy adopted by the Board and in consultation with the Chairman and Chief Executive
Officer as appropriate, the individual specific remuneration package of each executive director and
member of senior management including benefits in kind, pension rights, bonuses, incentive payments,
share options and compensation payments, including any compensation payable for loss or termination of
their office or appointment.

No director or manager shall be involved in any decisions as to their own remuneration. The
remuneration of a nonexecutive director who is a member of the Remuneration Committee shall be a
matter for other members of the Remuneration Committee. The Remuneration Committee’s terms of
reference have been posted on the Company’s websites (www.irasia.com/listco/hk/chaoda and
www.chaoda.com.hk).

The Remuneration Committee consists of four members, namely three independent non-executive
directors, Mr. Fung Chi Kin as the chairman, Mr. Tam Ching Ho, Ms. Luan Yue Wen and our executive
director Mr. Chen Jun Hua. One Remuneration Committee meeting was held during the financial year
ended June 30, 2010. At the meetings, the Remuneration Committee reviewed matters relating to the
remuneration for the directors and senior management, discussed the remuneration policy and the overall
level of increment applicable to our employees.

Nomination of Directors

The Company has not set up a nomination committee and the Board undertakes the role and
function of selecting and recommending suitable candidates for directorship.

The Board is responsible for formulating the nomination policies, making recommendations to the
shareholders on the directors standing for re-election, providing sufficient biographical details of the
directors to enable shareholders of the Company to make an informed decision on the re-election of the
directors.
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At the 2010 Annual General Meeting, Dr. Li Yan, Ms. Huang Xie Ying and Ms. Luan Yue Wen,
retired from the office as directors by rotation, and being eligible, offered themselves for re-election.

Directors’ Interests

As of March 31, 2011, the interests of the directors of our Group in the shares of the Company as
recorded in the register which were required to be kept under section 352 of the Securities and Futures
Ordinance, or as otherwise notified to Company and The Stock Exchange of Hong Kong Limited
pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers were as follows:

Name of director Number of shares held Percentage

Mr. Kwok Ho) L oo
Mr. Chan Chi Po, Andy

643,092,644
103,528

19.23%
0.00%

(1) Mr. Kwok Ho holds 642,064,644 of his shares through Kailey Investment Ltd., which he wholly owns.

Share Option Scheme

We adopted a share option scheme (the “Scheme”) on June 19, 2002 and it is due to expire June 18,
2012. Eligible participants of the scheme include all directors, employees, individuals on secondment
with us, any holder of our securities, and business partners, providers of advisory or support services,
suppliers, customers, licensees and licensors, and our landlords and tenants. At the time of the Scheme’s
adoption, the maximum number of shares permitted to be granted was 10% of our then-issued share
capital. The maximum was refreshed in February 2006, and as of December 31, 2010, 171.9 million share
options granted under the Scheme remain unexercised and outstanding. See note 21 to our financial
statements as of and for the six months ended December 31, 2010, included elsewhere in this document.

During the six months ended December 31, 2010, we had granted 71,650,000 share options under
the Scheme to eligible grantees, including directors of the Board and certain employees, and as of
December 31, 2010, 171,912,588 share options were outstanding. The following table sets forth certain
information about share options granted pursuant to the Scheme:

Year ended June 30, Six months ended December 31,
2008 2009 2010 2010
Weighted Weighted Weighted Weighted
average average average average
Number of exercise Number of exercise = Number of exercise Number of exercise
share price share price share price share price
options HK$ options HK$ options HK$ options HK$
Outstanding at July 1 ... .. 216,835,950 3.073 202,730,763 3.041 210,369,088 3.035 101,143,928 2.284
Granted during the
period ............... — — 27,100,000 4.000 — — 71,650,000 6.430
Adjusted upon bonus
issue ..., 2,666,887 — 9,073,170 — — — — —
Exercised during the
period ............... (16,772,074)  2.967 (28,413,345)  3.369 (103,359,560)  3.749 881,340 3.837
Lapsed during the year . . . . — — (121,500)  3.990 (5,865,600) 3.387 — —
Outstanding at June 30 . ... 202,730,763 3.041 210,369,088 3.035 101,143,928 2.284 171,912,588 4.004
Exercisable at June 30 . ... 115,550,463 2.448 146,671,272 2.739 74,190,248 1.720 142,828,708 3.988
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PRINCIPAL SHAREHOLDERS

As of March 31, 2011, according to the register we maintain in accordance with Section 336 of the
Securities and Futures Ordinance, the following parties, other than our directors, were directly or
indirectly interested in 5% or more of our issued share capital.()

Number of Percentage of issued share
Name of shareholder Capacity shares held capital

Kailey Investment Ltd.® ............... Beneficial owner 642,064,644 19.20%

Deutsche Bank Aktiengesellschaft . ....... Beneficial owner, 366,789,183 10.98%
investment manager,
person having a
security interest in
shares, custodian
corporation/approved
lending agent

Janus Capital Management LLC ......... Investment manager 267,667,574 8.01%

Blackrock, Inc. ........ ... ............ Interest of controlled 213,530,753 6.39%
corporation

UBSAG ....... . Beneficial owner, 178,907,015 5.36%
person having a
security interest in
shares, interest of
controlled corporation

Morgan Stanley . .......... .. ... .. ... Interest of controlled 168,355,924 5.04%
corporation

(1) All interests in these shares are long positions.

(2) Kailey Investment Ltd. is a company incorporated in the British Virgin Islands with limited liability which is beneficially and
wholly owned by Mr. Kwok Ho.
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RELATED PARTY TRANSACTIONS

The following discussion describes certain material related party transactions between our
consolidated subsidiaries and our directors, executive officers and principal shareholders and, in each
case, the companies with whom they are affiliated. Each of our related party transactions was entered into
in the ordinary course of business, on fair and reasonable commercial terms, in our interests and the
interests of our shareholders.

As alisted company on The Stock Exchange of Hong Kong Limited, we are subject to the
requirements of Chapter 14A of the Listing Rules which require certain “connected transactions” with
“connected persons” be approved by a company’s independent shareholders. Each of our related party
transactions disclosed hereunder that constitutes a connected transaction within the meaning of the
Listing Rules requiring shareholder approval has been so approved, or otherwise exempted from
compliance under Chapter 14A of the Listing Rules.

Major Related Party Transactions

The table below sets forth our related party transactions for the periods indicated.

Six months ended
Year Ended June 30, December 31,

2008 2009 2010 2010
(RMB in thousands)

Purchase of organic fertilizers from Fujian Chaoda
Agricultural Produce Trading Company

Limited .......... ... ... . . . 530,310 661,351 667,554 310,843
Compensation paid to key management

personnel
Fee, salaries and other emoluments .............. 6,845 10,042 10,870 4,792
Retirement benefit scheme contributions . ......... 44 44 44 21
Employee share option benefits ................. 3,324 34,069 234 30,810
Total . ... 540,523 705,506 678,702 346,466

From time to time we enter agreements to purchase organic fertilizer from Fujian Chaoda Trading,
a company of which Mr. Kwok Ho, our Chairman and principal shareholder, is a major shareholder. Such
transactions constitute continuing connected transactions under Chapter 14A of the Listing Rules and are
subject to independent shareholder approval.

The organic fertilizer agreements we enter into with Fujian Chaoda Trading normally have a term
of three years and are subject to annual caps. Our last agreement with Fujian Chaoda was dated May 15,
2009 and approved by our independent shareholders at a meeting on June 26, 2009. Under this agreement,
the prices of our organic fertilizer purchases are to be agreed upon when we place an order with Fujian
Chaoda Trading and may not exceed the ex-factory price (net of delivery costs) at which the same type of
organic fertilizer is supplied by Fujian Chaoda Trading to independent third parties at the time the order is
placed. The annual maximum aggregate value of our purchases under the agreement is RMB870.0
million, RMB1,080.0 million and RMB1,350.0 million for the years ended June 30, 2010, 2011 and 2012,
respectively.

For the years ended June 30, 2008, 2009 and 2010 and the six months ended December 31, 2010,
our annual total purchases of organic fertilizer from Fujian Chaoda Trading amounted to RMB530.3
million, RMB661.4 million, RMB667.6 million, and RMB310.8 million, respectively which was within
the annual cap as approved by our independent shareholders.
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DESCRIPTION OF OTHER MATERIAL INDEBTEDNESS

To fund our existing business operations and to finance our working capital requirements, we have
borrowed money or incurred indebtedness from various banks. As of December 31, 2010, we had no bank
borrowings. We set forth below a summary of the material terms and conditions of these loans and other
indebtedness.

Working Capital Facility

We have an aggregate of RMB70 million (US$10.6 million) available under a working capital
facility with a bank in the PRC, which had not been utilized as of December 31, 2010. Fuzhou Chaoda is
the guarantor sharing joint and several liability with the debtor party with respect to this working capital
facility. The working capital facility is uncommitted and is repayable on demand.

2010 Convertible Bonds

On September 1, 2010, we issued an aggregate principal amount of US$200.0 million 3.7% secured
guaranteed convertible bonds due 2015, or the 2010 Convertible Bonds. The 2010 Convertible Bonds will
mature on September 1, 2015. As of March 31, 2011, US$200.0 million of the 2010 Convertible Bonds
are outstanding.

Conversion

The 2010 Convertible Bonds are, at the option of the holders, convertible at any time during the
conversion period (being the period from the 415t day after the issue date of the 2010 Convertible Bonds
up to close of business on the 10t day prior to the maturity date of the 2010 Convertible Bonds, or, if
such 2010 Convertible Bond is called for redemption by us before September 1, 2015, up to the close of
business on a date no later than seven days prior to the date fixed for redemption or if notice requiring
redemption has been given by the holder, up to the close of business on the day prior to the giving of such
notice) into our fully paid ordinary shares with a par value of HK$0.10 each at an initial conversion price
of HK$8.10 per share with a fixed exchange rate of HK$7.7728 to US$1.00. The conversion price is
subject to adjustment for, among other things, consolidation, subdivision or reclassification of shares,
capitalization of profits or reserves, capital distributions, rights issues of shares or other securities or
options over shares, issues of shares or other securities at less than the current market price, or a change
of control of our Company.

Cash Settlement Option

At any time when we are required to deliver shares upon conversion of the 2010 Convertible Bonds,
we have the option to pay to the relevant holder an amount of cash in U.S. dollars equal to the applicable
Cash Settlement Amount (as defined below) in order to satisfy such conversion right in full or in part
(and, if in part, in which case the other part shall be satisfied by the delivery of shares) (the “Cash
Settlement Option”). “Cash Settlement Amount” means the product of (i) the number of shares otherwise
deliverable upon exercise of the conversion right in respect of the 2010 Convertible Bonds, and in respect
of which we have elected the Cash Settlement Option and (ii) the arithmetic average of the volume-
weighted average price of shares on The Stock Exchange of Hong Kong Limited for each day during the
10 trading days immediately after the date on which we elect to exercise the Cash Settlement Option.

Redemption at the option of holders

On September 1, 2013, the holder of each 2010 Convertible Bond will have the right, at such
holder’s option, to require us to redeem, in whole or in part, such holder’s 2010 Convertible Bond at its
principal amount, together with any accrued but unpaid interest to the date of redemption. In the event
that the shares cease to be listed or admitted to trading or suspended from trading for a period equal to or
exceeding 60 consecutive days on The Stock Exchange of Hong Kong Limited or any alternative stock
exchange if applicable, or there is a change of control of our Company, the holder of each 2010
Convertible Bond will have the right, at such holder’s option, to require us to redeem, in whole or in part,
such holder’s 2010 Convertible Bond at its principal amount together with interest accrued.
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Redemption at our option

On giving not less than 30 nor more than 60 days’ irrevocable notice to the holders and the trustee
of the 2010 Convertible Bonds, we may at any time after September 1, 2012, redeem in whole but not in
part, the 2010 Convertible Bonds at their principal amount together with interest accrued to the date of
redemption, provided that the closing price for each of 20 out of 30 consecutive trading days, the last of
which occurs not more than five trading days prior to the date upon which notice of such redemption is
published, was at least 130% of the prevailing conversion price. We may also at any time redeem in
whole but not in part, the 2010 Convertible Bonds at their principal amount together with interest accrued
to the date of redemption, provided that prior to the date of such notice, at least 90% in principal amount
of the 2010 Convertible Bonds originally issued has already been converted, redeemed or purchased and
cancelled. If there shall occur an event giving rise to a change in the conversion price during any such 30
trading day period, appropriate adjustments for the relevant days will be made.

Redemption on change of control

Upon the occurrence of certain events of change of control of our Company, the holder of each
2010 Convertible Bond will have the right to require us to redeem all or only some of such holder’s 2010
Convertible Bonds at their principal amount together with interest accrued. A change of control of our
Company that would grant a 2010 Convertible Bond holder the right to require us to redeem includes
(i) any entity (other than Mr. Kwok Ho and Kailey Investments Ltd or any of their affiliates) acquiring
control of our Company or (ii) our Company consolidating or merging with another entity or selling all or
substantially all of our assets to another entity, unless the consolidation, merger, sale or transfer will not
result in the other entity acquiring control of our Company or our Company’s successor. “Control” under
this provision means the acquisition or control of more than 50% of the voting rights of the issued share
capital of our Company or the right to appoint and/or remove all or the majority of the members of our
board of directors or other governing body, whether obtained directly or indirectly, and whether obtained
by ownership of share capital, the possession of voting rights, contract or otherwise.

Guarantee

Each of Chaoda Vegetable & Fruits Trading Limited, Insight Decision Limited, Timor Enterprise
Limited, Worthy Year Investments Limited and Chaoda Vegetable & Fruits Limited, all of which are our
subsidiaries, has unconditionally and irrevocably guaranteed, on a joint and several basis, the due
payment of all sums expressed to be payable by us, and the performance of all the obligations of us,
under, among other things, the trust deed constituting the 2010 Convertible Bonds and the 2010
Convertible Bonds.
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