Annual Report &F#R

CY Foundation Group Limited
hEEEXEEERAA 2014/15

(Incorporated in Bermuda with limited liability)
(REREFMRZZERAF )
Stock code B L55% : 1182

3 br htfuture
s A [A] A

Toward e

T N | \
]-_ v\ A ‘\ \ i3
B T . A \ ! I|','

T f i
\ H i
i - I |IIII|'|| J B
| i
1 .




CORPORATE INFORMATION
AFEH

CHAIRMAN'’S STATEMENT
TRMmE

MANAGEMENT DISCUSSION AND ANALYSIS
B ko

DIRECTORS’ AND SENIOR MANAGEMENT’S PROFILE
EELRREEERE

DIRECTORS’ REPORT
EEERHE

CORPORATE GOVERNANCE REPORT
EEERRS

INDEPENDENT AUDITOR'S REPORT
LAY Gk e

Contents
B &%

i

15

29

44

CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 46

mEBEaHEMEEKER

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
iR B MR R

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
BARNEDE

CONSOLIDATED STATEMENT OF CASH FLOWS

S A TH A 2
?ﬁaiﬁi/ﬁiﬁ

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MR R

FIVE-YEAR FINANCIAL SUMMARY
AFEHBHEHRE

48

49

50

52

136

TEEXKRERRAT 1
T -mE—AEFERE



Corporate Information
AEER

(As of 23 May 2015) (R=—ZE—HERA=-+=H)

BOARD OF DIRECTORS

Executive:

POH Po Lian (Chairman)
LAl Hock Meng

Non-executive:
Carlos Luis SALAS PORRAS
Independent Non-executive:

YONG Peng Tak
IO Rudy Cheok Kei
GOH Hoon Leum
ER Kwong Wah

AUDIT COMMITTEE

ER Kwong Wah (Chairman)
IO Rudy Cheok Kei

YONG Peng Tak

Carlos Luis SALAS PORRAS

REMUNERATION COMMITTEE

IO Rudy Cheok Kei (Chairman)
YONG Peng Tak

ER Kwong Wah

Carlos Luis SALAS PORRAS

NOMINATION COMMITTEE
GOH Hoon Leum (Chairman)

YONG Peng Tak

ER Kwong Wah

Carlos Luis SALAS PORRAS
COMPANY SECRETARY
WONG Yuk

AUDITOR

ZHONGHUI ANDA CPA Limited

C Y Foundation Group Limited
Annual Report 2014/15

Exg
YITES:

EE (FE)
FEEAH]

FUTES:

Carlos Luis SALAS PORRAS
BAFPITES:

¥

P

Rt

BREREY
A (L)
Pheaz

1B
Carlos Luis SALAS PORRAS

FMEES

hEE (F/E)
B
Carlos Luis SALAS PORRAS

REZES
SR (L)
B

Rk
Carlos Luis SALAS PORRAS

DNEWE
T8

B BLEm

hELEGTEEEERAR



Corporate Information
ARER

(As of 23 May 2015) (R=—Z—HFERA=-+=H)

PRINCIPAL BANKERS FEIREIT

The Hongkong and Shanghai Banking Corporation Limited BB LSELRITERAR]
Hang Seng Bank Limited BAERITERAF

Bank of East Asia Limited RERITERAF
REGISTERED OFFICE T EE

Clarendon House

Clarendon House

2 Church Street 2 Church Street

Hamilton HM 11 Hamiltton HM 11

Bermuda Bermuda

PRINCIPAL OFFICE FEREE

Unit 3503B-5, 35/F B

148 Electric Road it A

North Point B RIE1485%

Hong Kong 35/£3503B-5F
PRINCIPAL SHARE REGISTRAR AND FERGDBEELE

TRANSFER OFFICE

MUFG Fund Services (Bermuda) Limited
(formerly known as Butterfield Fulcrum
Group (Bermuda) Limited)
The Belvedere Building
69 Pitts Bay Road
Pembroke HM 08

MUFG Fund Services (Bermuda) Limited
( A #8Butterfield Fulcrum
Group (Bermuda) Limited )
The Belvedere Building
69 Pitts Bay Road
Pembroke HM 08

Bermuda Bermuda

HONG KONG BRANCH SHARE REGISTRAR EERMDBFEZTRE
AND TRANSFER OFFICE

Tricor Secretaries Limited BEMEREERAT

Level 22, Hopewell Centre B

183 Queen’s Road East 2fFRER1835

Hong Kong AR 02218

STOCK CODE I 3 4C5R

1182 1182

CONTACTS B E R

Telephone : (852) 3576 3309 5K ©(852) 3576 3309
Facsimile : (852) 3576 3963 EH  :(852) 3576 3963
Website : www.cyfoundation.com A www.cyfoundation.com
Email : shareholder@cyfoundation.com FH  : shareholder@cyfoundation.com

TEEXKERRAT
—E-ME-AFFERSE



Chairman’s Statement
FEHRE

Dear Shareholders,

| am pleased to report that C Y Foundation Group Limited (the
“Company”, together with its subsidiaries, the “Group”) has successfully
repositioned the Group to become a service provider of electronic
gaming operations in Macau (the “Gaming Business”), in addition to
our existing business of manufacturing packaging products for luxury
goods in China (the “Packaging Business”). For the financial year ended
31 March 2015, the Gaming Business has become our core business
with approximately 73.8% contribution to the Group’s revenue. Further,
in this financial year, we saw a very substantial increase in revenue, as
compared with that of last year; the revenue grew by approximately
104.4%. Although there was still a net loss for the financial year due to
the significant depreciation and amortisation cost and impairment loss,
we also saw an encouraging improvement in our earnings before the
above non-cash expenses for each business unit (i.e. Gaming Business
and Packaging Business). We believe that is an indicator that the Group
is making further steps in transforming itself into a successful Company.

BUSINESS REVIEW

For the financial year ended 31 March 2015, the Group’s total revenue
has increased significantly, propelled mainly by contribution from the
Gaming Business in Macau, the revenue from which increased from
approximately HK$33.9 million to approximately HK$132.9 million.

Currently, CY Management Limited (“CY Management”), the subsidiary
of the Company which is operating the Gaming Business, offers
management services to three casinos in Macau, namely Casino VIP
Legend, Casino Casa Real and Casino Grandview. CY Management
also provides information technology services to another two casinos in
Macau. From a modest beginning of 205 slot machines in September
2013, the Group now manages a portfolio of about 450 electronic
gaming machines in Macau. The revenue increased substantially
as a result of the improved performance of the casinos under the
management of CY Management.
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In terms of profit and loss, the Gaming Business has recorded a loss of
approximately HK$21.6 million (2014: approximately HK$9.7 million) for
the year ended 31 March 2015. It was mainly due to the amortisation
and depreciation charges following significant capital cost as the
business continues to grow, and such costs and charges outweighed the
revenue during the year. In addition, given the recent negative operating
environment in Macau, an impairment of goodwill of approximately
HK$10.8 million was recognised in current year. Nevertheless, it
is important to note that the impairment is an accounting related
adjustment and a non-cash item. Therefore, the impairment will not have
any impact on the cash flow of the Group. Excluding the non-operating
impairment loss on goodwill, the Gaming Business’s earnings before
interest, taxes, depreciation and amortization remain positive.

The Packaging Business remained stable for the financial year 2015. The
revenue contributed from the sale of packaging products stayed about
the same level in last year, and made a small profit of approximately
HK$1.0 million.

During the past few years, manufacturing in China faced intensified
challenges caused by rising wage cost, shortage of skilled labour
and rising Renminbi, the combined effect of which is margin squeeze
on lower volume. In response, the Group has further automatized its
production in order to reduce the labour cost and improve the production
efficiency and quality.

EXPANSION PLANS

Recent changes in market environment in Macau, notably the
enforcement of non-smoking policy in casinos, Mainland China’s
policies on restricting frequency of visitation to Macau and the anti-
corruption drive within Mainland China have run counter to the Group’s
effort to achieve its target to expand the number of gaming machines
in operation to 1,000 by the end of this financial year. However, the
Group will continue to explore potential sites in Macau and Southeast
Asia. Accordingly, the Group has extended its plan to achieve the goal
of 1,000 gaming machines in operation for a further year to the financial
year ending 31 March 2016. Similarly, the Group has extended its goal to
achieve 3,000 gaming machines by one year further from the end of the
financial year ending 31 March 2017 to 31 March 2018. The Company
expects a continuous expansion of electronic gaming business driven
by the healthy development of regional economies, and thus brings
sustainable cash inflow and profit to the Group in the future.
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Chairman’s Statement
FEHRE

CORPORATE GOVERNANCE

The board of directors (the “Board”) comprises a majority of independent
non-executive directors (“Independent Non-executive Director(s)”) (4
out of total 7 members as at 31 March 2015) and keeps a proactive
approach in maintaining high standard of corporate governance. In
the current year, directors of the Company (“Director(s)’) had ample
opportunities to engage in robust discussion and exchange of views in
different perspectives and formulate policies and strategies in the best
interest of the group. The Board will continue to enhance the Company’s
corporate governance standard and keep in line with prevailing regulatory

requirement.
FUTURE PROSPECTS

Looking forward, the Group will actively pursue high-quality investment
opportunities and realize our potential of our existing businesses.

GRATITUDE

| would like to take the opportunities to thank my fellow directors and
all our staff for their continuing commitment, dedication and hard
work during the year. | would also like to thank our shareholders and
customers for their support which is critical in taking the Company
forward to a better future.

Thank you.
Sincerely,

Dato POH Po Lian
Chairman

Hong Kong, 23 May 2015
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Management Discussion and Analysis

BUSINESS REVIEW AND OUTLOOK

In terms of segmental revenue contribution, the current financial year
is transformational, the core business of the Group has been switched
from manufacturing of packaging products (“Packaging Business”)
to management of electronic gaming equipment in Macau (“Gaming
Business”). For the financial year ended 31 March 2015, Gaming
Business contributed approximately 73.8% (2014: 38.5%) of the Group’s
revenue. Leaded by the expansion in the Gaming Business in Macau,
Group revenue increased by approximately 104.4% as compared with
that of last year.

Despite the substantial growth in revenue, Gaming Business has
performed below our original budget. Recent changes in Macau’s
gaming market environment, notably the enforcement of non-smoking
policy in casinos, the PRC’s policies on restricting frequency of visitation
to Macau and the anti-corruption drive within the PRC, have resulted in
the Group not being able to achieve its target of expanding the number
of gaming machines in operation to 1,000 by the end of this financial
year. Accordingly, the Group has extended its time frame to achieve
the goal of 1,000 gaming machines in operation to a further year up
to the financial year ending 31 March 2016. Similarly, the Group has
also extended its time frame to achieve the number of 3,000 gaming
machines in operation from the financial year ending 31 March 2017 to
31 March 2018. The Group remains focus on the continuous expansion
of its Gaming Business. Although challenges remain in the short and
medium term, the management is confident that the Gaming Business
in Macau and other rapidly developing economies in Asia will bring
sustainable cash inflow and profit to the Group in the future.
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Management Discussion and Analysis
EEENWR DN

FINANCIAL REVIEW
Results

For the financial year ended 31 March 2015, the Group’s total revenue
has increased significantly by approximately 104.4% from approximately
HK$88.1 million to approximately HK$180.0 million. The propelled
revenue was mainly attributable to the Gaming Business in Macau. While
the revenue contributed from manufacturing of packaging products for
the financial year ended 31 March 2015 was approximately HK$47.1
million (2014: approximately HK$47.7 million), the revenue from the
management of electronic gaming equipment was approximately
HK$132.9 million (2014: approximately HK$33.9 million). There was
revenue contributed from property investment and digital entertainment
of approximately HK$6.5 million for the year ended 31 March 2014. The
operations of these businesses were ceased last financial year.

During the year, the Packaging Business generated modest profits of
approximately HK$1.0 million following prudence cost control, while
the Gaming Business recorded a loss of approximately HK$21.6 million
due to impairment of goodwill, high overhead costs and substantial
depreciation and amortization cost as the business continue to grow.

The increase in the costs of the Gaming Business also explains the main
reason for the significant increase in operating, administrative and other
expenses of the Group. Following the expansion of the Gaming Business,
the key running costs, i.e. staff cost and depreciation and amortization
cost on the multi terminal machines and intangible assets, increase
accordingly. As compared to last year, the Group’s staff cost increased
by 64.9% from approximately HK$29.9 million to approximately HK$49.3
million; and the Group’s depreciation and amortization cost increased
by 141% from approximately HK$9.2 million to approximately HK$22.2
million. The increase is comparable to the growth in revenue of over
200%. The other expenses in operating, administrative and other
expenses include professional fee and general office expenses and
operating cost on running businesses.
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Management Discussion and Analysis

Packaging Business

Manufacturing in China is facing challenges both internally and externally.
The strength of the Renminbi and the slow recovery in Europe, which is
our most important market, has resulted in a double-whammy on losing
our cost competitiveness and reducing orders from European customers.
Our operating margin is further squeezed by the rising labour costs and
shortage of skilled workers. In response to these challenges, the Group
has further invested in automatic production to reduce reliance on labour,
save material costs, and improve the production efficiency and quality.

The Packaging Business has a small profit of approximately HK$1.0
million for the year ended 31 March 2015, which is similar to the previous
year’s financial performance.

Gaming Business

Currently, CY Management Limited (“CY Management”), the subsidiary
of the Company which operates the Gaming Business, is providing
management services to three casinos in Macau, namely Casino VIP
Legend, Casino Casa Real and Casino Grandview. CY Management also
provides information technology services to two other casinos in Macau.
The turnover increased substantially during the year, as the performance
of the casinos improved under our management.

However, the Gaming Business has recorded a loss of approximately
HK$21.6 million (2014: approximately HK$9.7 million) for the year ended
31 March 2015. It was mainly due to the significant amortization and
depreciation of investment cost. In addition, the recent negative impact
of China’s anti-corruption drive on gaming market environment in Macau
hindered growth in the gaming business activities although the mass
market segment of the industry is less affected.

Furthermore, an impairment of goodwill of approximately HK$10.8 million
was recognized in current year due to changes in market conditions.
Nevertheless, it should be noted that the impairment is an accounting
related adjustment and a non-cash item. Thus, it, will not have any
impact on the cash flow of the Group.

Going forward, CY Management will continue to procure new business
relationship in Macau and extend its geographical coverage. It has a
business plan to expand its operation to 3,000 or more slot and multi
terminal machines throughout Asia by 31 March 2018.
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Management Discussion and Analysis
EEENWR DN

LIQUIDITY, FINANCIAL RESOURCES AND
FOREIGN CURRENCY EXPOSURE

As at 31 March 2015, the bank and cash balances of the Group
amounted to approximately HK$73.7 million. The Group had a liability
component of the unsecured convertible notes of approximately
HK$52.3 million. The convertible notes will be matured in September
2016.

The gearing ratio of loans against the total equity as at 31 March 2015
was 33.4%. As the majority of bank deposits and cash on hand were
denominated in Hong Kong dollar, Renminbi, Macau Pataca and US
dollar, the Group’s exchange risk exposure depended on the movement
of the exchange rate of the aforesaid currencies.

TREASURY POLICY

The Group maintains a conservative approach on foreign exchange
exposure management and ensures that its exposure to fluctuations in
foreign exchange rates is minimised.

During the year, apart from the convertible notes, the Group did not have
any fixed interest rate borrowings and had not engaged in any financial
instruments for hedging or speculative activities.

MATERIAL ACQUISITIONS, DISPOSALS AND
SIGNIFICANT INVESTMENT

The Company did not have any material acquisition, disposal and
significant investment in subsidiaries and affiliated companies during the
year ended 31 March 2015.

EMPLOYEES AND REMUNERATION POLICY

The Group employed approximately 601 permanent employees as
at 31 March 2015, with approximately 20 employees in Hong Kong,
approximately 558 employees in the PRC and approximately 23
employees in Macau. The Group continued to review the remuneration
packages of employees with reference to the level and composition of
pay, general market condition and individual performance. Staff benefits
include contribution to Mandatory Provident Fund Scheme, discretionary
bonus, share option scheme, medical allowance and hospitalization
scheme and housing allowance.

LITIGATION

The Group has a number of pending litigation and in the opinion of the
legal counsel, it is premature to predict the outcomes. Details of litigation
are disclosed in note 33 to the consolidated financial statements.

C Y Foundation Group Limited
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Directors’ and Senior Management’s Profile

EXECUTIVE DIRECTORS

POH Po Lian, aged 57, has been appointed as an executive director
(“Executive Director(s)”) and chairman (‘Chairman”) of the Company
with effect from 30 April 2015. He is also the founder and the chairman
of Weike (S) Pte Ltd which is a manufacturer and distributor of slot
machines, progressive jackpot link system, electronic table games,
thrilling games and management system. He joined the Company as an
executive director in February 2007 and participated in the development
direction of the Company and its subsidiaries. He was subsequently re-
designated as non-executive director (“Non-executive Director”) in April
2009 and resigned from the post with effect from 22 July 2009 due to
his own business and other commitments. He has started his career
as an entrepreneur in hospitality and leisure business in the Republic
of Singapore (“Singapore”) since 1977. Over the past 30 years, he has
acquired extensive knowledge in managing gaming business in Asia,
including Singapore, Malaysia, Vietnam, the Philippines and Cambodia.
He has extensive experience in providing gaming machines solution in
Cambodia, Vietham and the Philippines. He also participated in building
the Rendang Beach Resort in Malaysia and the Hainan Wenchang Golf
Club in Hainan Province of the People’s Republic of China. He is also the
director and shareholder of each of Luck Continent Limited and Weike
(G) Management Pte Ltd whose interests in the Company are disclosed
in the section headed “Directors’ Report — Substantial shareholders” in
this annual report.

LAl Hock Meng, aged 59, has been appointed as an Executive
Director and chief executive officer (“Chief Executive Officer”) of the
Company with effect from 2 July 2014. Mr. Lai is currently the chairman
of Singapore-based corporate advisory firm HML Consulting Group.
He is also an independent director of various companies listed on the
Singapore Exchange Securities Trading Limited, including China Essence
Group Ltd., China Oilfield Technology Services Group Limited, Delong
Holdings Limited, CFM Holdings Limited and ASTI Holdings Limited.
He is also the non-executive director of PureCircle Limited, a company
listed on the London Stock Exchange. Mr. Lai joined the Company as
an Independent Non-executive Director in April 2011 and re-designated
as an Executive Director on 2 July 2014. Mr. Lai has a Bachelor of Arts
degree and a Master of Arts degree from the University of Cambridge in
England, majoring in economics. He is also a chartered financial analyst
with the CFA Institute in the United States of America and a fellow of the
Chartered Institute of Marketing in the United Kingdom.
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Directors’ and Senior Management’s Profile
EERSREEERE

NON-EXECUTIVE DIRECTOR

Carlos Luis SALAS PORRAS, aged 38, joined the Company as a
Non-executive Director with effect from 7 May 2015. Before joining
the Company, Mr. Salas served as a director, chief executive officer,
chief commercial officer and similar senior positions of various private
companies. He also served as senior partner or senior managing partner
in several law firms in Costa Rica. He also held senior positions in private
financial and multinational corporations. Mr. Salas was a practicing lawyer
in Costa Rica in the areas of transactional real estate; foreign investment,
project finance; corporate law; corporate governance; corporate finance;
mergers and acquisitions; public offerings; venture capital, alliances
and business contracts. In 2006, he received an award known as “Top
40 lawyers under 40" from Latin Lawyers Association, Buenos Aires,
Argentina. He obtained a Bachelor of Law degree in 1998, a Master of
Law degree in business law in 1999, and Public Notary in 1999 from
Universidad Internacional de las Americas, San Jose, Costa Rica. He
also obtained a Master of Arts degree in International Law from University
of Colorado, Colorado, United States of America in 2002. He is also
a member each of Costa Rica Bar Association, Costa Rican National
Bureau of Public Notaries, Spanish Chamber of Commerce of Costa
Rica, Costa Rican Chamber of Commerce, International Bar Association
and American Bar Association.

INDEPENDENT NON-EXECUTIVE DIRECTORS

10 Rudy Cheok Kei, aged 54, an Independent Non-executive Director
of the Company, joined the Group in July 2007. He is currently a
corporate consultant in corporate strategy, restructuring, mergers and
acquisitions and direct investment in China and overseas. Mr. lo was the
chief financial officer of the Company from July 2007 to March 2008.
In 2006, he was the great China CFO of JC Decaux China Holdings
Limited (a subsidiary of a France listed multinational JCDecaux - the
world’s largest outdoor media operator). In 2004 he was the CFO of
China Power International Limited (a state-owned enterprise) listed on
the HKEx. Mr. lo holds a bachelor’s degree in administrative studies
from York University, Toronto, Canada and a master’s degree in business
(information technology) from Curtin University of Technology, Australia.
Mr. lo is a member of the Chartered Professional Accountants of Canada
(CPA, CA) and a fellow member of the Hong Kong Institute of Certified
Public Accountants (FCPA).

C Y Foundation Group Limited
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Directors’ and Senior Management’s Profile

YONG Peng Tak, aged 47, an Independent Non-executive Director
of the Company, joined the Group in April 2011. He is currently also
an independent non-executive director of Wellcall Holdings Berhad, a
company listed on the Bursa Malaysia, the Stock Exchange in Malaysia.
Mr. Yong founded and has been the chief executive officer in Fortress
Capital Asset Management (M) Sdn Bhd, a licensed and regulated fund
management firm, in Malaysia since 2002. Mr. Yong brings to the Group
more than 20 years of experience in the areas of corporate finance,
financial analysis, and professional portfolio management of investments
in both private equities and public equities. Mr. Yong holds a Bachelor’s
degree in Accountancy from the National University of Singapore and a
Master’s degree in Business Administration from the Imperial College,
University of London. Mr. Yong is also a Chartered Financial Analyst with
the CFA Institute in the United States of America and a Fellow Chartered
Accountant of the Institute of Singapore Chartered Accountants.

GOH Hoon Leum, aged 65, has been appointed as an Independent
Non-executive Director of the Company with effect from 22 March 2013.
Currently, Mr. Goh is the Chief Investment Officer, Property of Damo
Resources (Singapore) Pte Ltd. He is also an independent non-executive
director of Wellcall Holdings Berhad, a company listed on the Bursa
Malaysia, the Malaysian Stock Exchange. Mr. Goh is also an accredited
Resident Technical Officer (Building and Civil Engineering Works) of
Singapore. He has more than 35 years of experience in construction,
property development consultancy and real estate investment. He
specialized in property development management advisory and he is
a licensed Appraiser in Lands & Buildings. Mr. Goh has a Bachelor’s
degree in Land Economics from University of Technology, Sydney and a
Master’s degree in Property from University of Newcastle, Australia. He is
the fellow member of Singapore Institute of Surveyors and Valuers and a
member of Australia Property Institute. He was conferred a Public Service
Medal (PBM) in 1996 by the President of The Republic of Singapore.
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EERSREEERE

ER Kwong Wah, aged 69, has been appointed as an Independent
Non-executive Director of the Company with effect from 2 July 2014. He
currently holds the position of Executive Director of East Asia Institute of
Management and an independent director of various companies listed on
the SGX including COSCO Corporation (S) Ltd, CFM Holdings Ltd, China
Essence Group Ltd, Eucon Holding Ltd, GKE Corporation Limited, China
Qilfield Technology Services Group Limited and China Sky Chemical
Fiber Co., Ltd. Mr. Er had been a civil servant of Singapore Government
for 27 years and had served in various ministries such as the Ministry of
Defense, the Public Service Commission, Ministry of Finance, Ministry
of Education and the Ministry of Community Development. He held
Permanent Secretary appointment at the Ministry of Education from
1987 to 1994 and at the Ministry of Community Development until his
retirement in 1998. Even after his retirement from the Singapore civil
service, he was actively involved in the education sector as a governor
of United World College of South East Asia, a trustee of SIM University,
and a Governor of Raffles Institution. During his term in the Singapore
Government Service, he held numerous additional appointments. These
include Council Member of the National University of Singapore; Board
Member of Singapore Polytechnic; Ngee Ann Polytechnic; Council
Member of National Institute of Education; Member of Board of Trustee,
Institute of South East Asian Studies; Deputy Chairman of Singapore
Sports Council and Board Director of several Temasek linked companies.

Mr. Er obtained a Bachelor’s degree with First-Class Honors in Electrical
Engineering at the University of Toronto, Canada, in 1970 and a Master’s
degree in Business Administration from the Manchester Business School,
University of Manchester in 1978.

He was conferred the Public Administration Medal (Gold) by the
Singapore Government and the Commandeur dans I'Ordre des
Palmes Academiques by the Government of France in 1990 and 1991
respectively. He was also conferred the Public Service Medal (2004) and
the Public Service Star (2009) by the Government of Singapore for his
contributions in serving the community. In 2013, he was a recipient of the
Service to Education Award from the Ministry of Education in Singapore.

SENIOR MANAGEMENT

WONG Yuk, aged 43, is the Company Secretary of the Group. He
obtained a Bachelor’s degree in accountancy in 1996 from The Hong
Kong Polytechnic University. Prior to joining us, Mr. Wong worked
as the chief financial officer and company secretary of Yuanda China
Holdings Limited, a company listed on the Hong Kong Stock Exchange
(Hong Kong stock code: 2789) from December 2010 to June 2012.
He started his career in KPMG Hong Kong from September 1996 and
also worked for various Hong Kong and Singapore listed companies for
their operations both in Hong Kong and the PRC, including subsidiaries
of the Swire Group, Hong Kong and China Gas Company Limited,
Lung Kee Metal Limited and China Oilfield Technology Services Group
Ltd., respectively. Mr. Wong is a fellow member of the Association of
Chartered Certified Accountants and a member of the Hong Kong
Institute of Certified Public Accountants.
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The Directors present their report and the audited consolidated financial
statements of the Group for the year ended 31 March 2015 (the
“Period”).

PRINCIPAL ACTIVITIES

The principal activities of the Group are the provision of services to
electronic gaming equipment in Macau and manufacturing of packaging
products for luxury goods in China.

RESULTS AND DIVIDEND

The results of the Group for the financial year under review are set out
in the consolidated statement of profit or loss and other comprehensive
income on pages 46 and 47 of this Annual Report.

The Directors do not recommend the payment of dividend for the year
ended 31 March 2015 (2014: Nil).

FIVE-YEAR FINANCIAL SUMMARY

A summary of the published results, assets and liabilities of the Group
for the last five financial years, as extracted from the audited financial
statements and restated/reclassified as appropriate, is set out on
page 136. This summary does not form part of the audited financial
statements.

SHARE CAPITAL

Details of the share capital of the Company for the financial year under
review are set out in note 26 to the consolidated financial statements.

RESERVES AND DISTRIBUTABLE RESERVES

Details of movements in the reserves of the Group during the financial
year under review are set out on page 49 to the consolidated financial
statements.

SHARE OPTION SCHEME

A summary of the Company’s share option scheme and details of the
movement in share options of the Company during the Period are set out
in note 27 to the consolidated financial statement.
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Directors’ Report
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ISSUE OF SHARES

During the Period, a total of 51,366,666 shares of the Company were
issued.

PRE-EMPTIVE RIGHTS

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

PURCHASE, REDEMPTION OR SALE OF
LISTED SECURITIES

During the Period, neither the Company nor its subsidiaries purchased,
sold or redeemed any of the Company’s listed securities.

FIXED ASSETS

Details of movements during the financial year under review in the
property, plant and equipment of the Group are set out in notes 16 to the
consolidated financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

During the Period, the percentage of turnover attributable to the Group’s
five largest customers to the total turnover was approximately 22.7%.
The percentage of turnover attributable to the Group’s largest customer
to the total turnover was approximately 13.2%.

During the Period, the percentage of purchases attributable to the
Group’s five largest suppliers to the total purchases was approximately
47.9%. The percentage of purchase attributable to the Group’s largest
supplier to the total purchases was approximately 12.6%.

To the best of the Directors’ knowledge, none of the Directors,
their associates or any shareholder who owns more than 5% of the
Company’s share capital had an interest in any of the major customers or
suppliers above.

C Y Foundation Group Limited
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DIRECTORS

The Directors of the Company during the financial year under review and
up to the date of this Annual Report were as follows:

Executive Directors:

POH Po Lian (Chairman) (appointed on 30 April 2015)

LAl Hock Ming (re-designated from Independent
Non-executive Director to Executive
Director on 2 July 2014)

SNEAH Kar loon (resigned on 30 April 2015)

LIN Zheying (resigned on 20 March 2015)

BALAKRISHNAN Narayanan (resigned on 31 July 2014)

Non-executive Director:

Carlos Luis SALAS PORRAS (appointed on 7 May 2015)

Independent Non-executive Directors:

YONG Peng Tak
IO Rudy Cheok Kei
GOH Hoon Leum

ER Kwong Wah (appointed on 2 July 2014)

In accordance with section 86(2) and 87(1) of the Company’s Bye-laws,
Messrs POH Po Lian, Carlos Luis SALAS PORRAS, 10 Rudy Cheok Kei
and YONG Peng Tak shall retire and being eligible, offer themselves for
re-election at the forthcoming annual general meeting.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors proposed for re-election at the forthcoming annual
general meeting has a service contract which is not determinable by the
Company within one year without payment of compensation, other than
statutory compensation.
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Directors’ Report
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DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in the section headed “Continuing Connected
Transactions” of the Directors’ Report and note 32 to the consolidated
financial statements, no contracts of significance to which the Company
or its subsidiaries was a party and in which a Director of the Company
had a material interest directly or indirectly, subsisted at the end of the
year or at any time during the year.

CONTROLLING SHAREHOLDERS’ INTERESTS
IN CONTRACTS

Save the contract entered into between CY Management Limited, a
wholly owned subsidiary of the Company, and Weike (G) Management
Pte Ltd, a controlling shareholder of the Company, on 24 May 2013 as
disclosed in the section headed “Continuing Connected Transactions” of
the Directors’ Reports, no contracts of significance between the Company
or its subsidiaries and a controlling shareholder or any of its subsidiaries
subsisted at the end of the year or at any time during the year.

DIRECTORS’ INTERESTS

As at 31 March 2015, the interests and short positions of the Directors
or chief executive of the Company and their associates in the shares,
underlying shares or debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (“SFO”)) which were required (a) to be notified to the Company
and the Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they are taken or deemed to have under such
provisions of the SFO); or (b) pursuant to section 352 of the SFO, to be
entered in the register referred to therein; or (c) pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers (the
“Model Code”) contained in the Rules Governing the Listing of Securities
on the Stock Exchange (“Listing Rules”) to be notified to the Company
and the Stock Exchange were as follows:

Long Positions in Shares

EECakEs

BREREWS (KEMERS] — B REa B REM
AES2PTRFRE S AR R RE M R RN ANFE AR
FFENEARERET AR R EETERAAERE
THEBERERIERNEL

ERRRzENER

REFERE (FEHERS] —HMERERSE
BERAR(ARRZE2EWERF) EWeike (G)
Management Pte Ltd (AR QB Z ZEBRBRR )R =T —=
FRAZTMAI ZEKIN RRRIHENE QA
AR A% SR sk E AT BT B A AL R SR AN [ A SR B
RFAEAIREFECEREGH -

EEHER

RIB-—RF=ZRA=1T—H ARAIZEFLAEZSTH
ABRIRE 2 B8 AR AR B Sk B FREOER (FF
B RESF NG GROIEXVED) 2 & ABERG RESH
A @RS M EGRPIEXVEEET R B8 B2
RERMEARRNRINEBMERZFMARAR ([HH
) zERRAR (BRREREES RBME KRN Z
MG XIRRRIREER 2 EEIAR)  HORIE
E 5 R RGP E 35216 R AN L IR P 2 B R 2
MR R  ROBRBBMAZFES LR (TLEHR
APz EmETAERETESRHHIRESTR|
(RSP REE AN B RS2 B 2 #ean KoK B 1A
™

i ped sy

Name Capacity Number of Shares Shareholding
i g4 ROEE BERE2

(%)
Mr. LAl Hock Meng Beneficial owner 1,900,000 0.17%

FEERELE BamEEAA
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EESRE
Name Capacity Number of Shares Shareholding
H®A 54 ROEE BRE
(%)
Mr. SNEAH Kar Loon Beneficial owner 7,870,000 0.71%
(resigned on 30 April 2015)
BRmEE EnEAA
(R=ZZE—HFMA=+HEFT)
Mr. YONG Peng Tak Beneficial owner 800,000 0.07%
L E E@BEAA
Mr. 10 Rudy Cheok Kei Beneficial owner 2,600,000 0.24%
ke A EmEAA
Mr. GOH Hoon Leum Himself and his spouse as 1,800,000 0.16%
beneficial owner
RIMME L BREMBREREESA
Long Positions in shares option of the Company RATEREZHE
Number of
Name Date of grant underlying shares Shareholding
i ®EBH HERGEE HRE
(%)
Mr. LAl Hock Ming 10 January 2014 200,000 0.90%
FEEREE —E-mHFE—-A+H
3 July 2014 9,800,000
—E-NFEA=H
Mr. SNEAH Kar Loon 10 January 2014 11,500,000 1.57%%
(resigned on 30 April 2015)
BRmEE —E-mHE—-A+H
(RZZE—REFEWMA=+HET)
3 July 2014 5,800,000
—T-MFLA=H
Mr. YONG Peng Tak 10 January 2014 200,000 0.09%
15 FERE —E-mHE—-A+H
3 July 2014 800,000
—E-NFEA=H
PEEESEERALT
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EEERE

Number of
Name Date of grant underlying shares Shareholding
®E RHEBH HERHEE BRE
(%)
Mr. 10 Rudy Cheok Kei 10 January 2014 200,000 0.09%
e AL —E-mHFE-A+H
3 July 2014 800,000
—ET-NFEA=H
Mr. GOH Hoon Leum 10 January 2014 200,000 0.09%
R E L —Z—mFE—H+H
3 July 2014 800,000
—T-MFE+H=H
Mr. ER Kwong Wah 27 March 2015* 1,000,000 0.09%

RAERE —E-RFEZA=-++A"
The share options granted on 27 March 2015 are subject to approval by
shareholders at a special general meeting to be convened.

Save as disclosed above, as at 31 March 2015, none of the Directors
nor the chief executive of the Company had or was deemed to have any
interests or short positions in the shares, underlying shares or debentures
of the Company and its associated corporations (within the meaning
of Part XV of the SFO) which were required (a) to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO (including interests or short positions which they are taken
or deemed to have under such provisions of the SFO); or (b) pursuant to
section 352 of the SFO, to be entered in the register referred to therein;
or (c) pursuant to the Model Code to be notified to the Company and the
Stock Exchange.
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SUBSTANTIAL SHAREHOLDERS

As at 31 March 2015, the persons/companies, other than a Director or
chief executive of the Company, who had interests or short positions in
the shares and underlying shares in the Company which would fall to be
disclosed to the Company pursuant to Section 336 of the SFO and as
recorded in the register of the Company were as follows:

Long Positions in Shares or underlying shares of the
Company

Directors’ Report
EEERE

FERR

R-E—hAF=A=+—8 T AL/ AR (XRA
ZEERTEITHABRIN A IRIEEH RS &5
FIBOIRAMAREFERIMARNG 2 B L MATEEsE 2
RNARIEGD RAARERMDERS AR

RAFRDIEERD 2R

Name Capacity Number of Shares Shareholding
wE LB g4 ROEE BRE
(%)
Dato POH Po Lian Interest of controlled corporation 734,959,745 66.50%
BEBEE REHNER 2 R Note 1
B 5
Weike (G) Management Pte Ltd Beneficial owner 413,333,333 37.40%
ExnEAA Note 1
B 5
Luck Continent Limited Beneficial owner 321,626,412 29.10%
M AE R A F] EnEAA Note 1
B 5
Phua Wei Seng Interest of controlled corporation 174,217,758 15.76%
REHIEE 2 s Note 2
fisE2
Steady Enterprises Limited Beneficial owner 174,217,758 15.76%
EmEAA Note 2
M52
Notes: B 5 -
1. Among these 734,959,745 Shares, 321,626,412 of which were held by 1. TARL734,959,745/% i 1 - 321,626,4128% IR M B R A

Luck Continent Limited, which was 100% controlled by Dato POH Po Lian
and 413,333,333 of which represented the underlying shares related to the
conversion shares which may be issued upon conversion of convertible notes
issued to Weike (G) Management Ptd Ltd, which was 60% controlled by Dato
POH Po Lian, on 16 September 2013. Dato POH Po Lian was deemed to be
interested in all the Shares in which each of Luck Continent Limited and Weike
(G) Management Ptd Ltd was interested by virtue of the SFO.

Bl (@ EREEZEH100%E ) 75 F © 413,333,333
RAFBER T —=F LA +/XB %7 TWeike (G)
Management Ptd Ltd ( Fi {2 B 2 BT Hl60%# % ) 2 Al
BIRE BRG] TRIT2ERRN A B2 AERS
BHEBHFRBEED FEBEERR A BIRIHMNER
A7)} Weike (G) Management Ptd LtdfE B #E 25 2 Fr A A%
R s
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2. These Shares were held by Steady Enterprises Limited, which was 100%
controlled by Mr. Phua Wei Seng. Mr. Phua Wei Seng was deemed to be
interested in all the Shares in which Steady Enterprises Limited was interested by
virtue of the SFO.

Save as disclosed above, as at 31 March 2015, according to the register
of interests required to be kept by the Company under Section 336 of
the SFO, the Directors and the chief executive of the Company were
not aware of any other person (other than the Directors and the chief
executive of the Company) who had, or was deemed to have, interests or
short positions in the shares or underlying shares which would fall to be
disclosed to the Company and the Stock Exchange under the provisions
of Part XV of the SFO.

SHARE OPTIONS

The Company operates a share option scheme (the “Scheme”) for the
purpose of providing incentives and rewards to eligible participants who
contribute to the success of the Group’s operations. Eligible participants
include directors, full-time employees, senior executives and consultants
of the Company.

The current Scheme became effective on 28 September 2012 and was
amended on 8 August 2014, unless otherwise cancelled or amended,
will remain in force for 10 years from the first effective date.

The maximum number of shares falling to be issued in respect of the
unexercised share options currently permitted to be granted under the
Scheme is an amount equivalent, upon their exercise, to 10% of the
shares of the Company as at the date of approval of the Scheme. The
maximum number of shares issuable under share options to each eligible
participant in the Scheme within any 12-month period, is limited to 1%
of the shares of the Company in issue at any time. Any further grant of
shares options in excess of this limit is subject to shareholders’ approval
in a general meeting.

The subscription price will be determined at the absolute discretion of
the Directors, provided that it shall not be less than the higher of the
closing price of the shares of the Company on the Stock Exchange as
shown in the daily quotations sheet of the Stock Exchange on the offer
date and the average of the closing prices of the shares as shown in the
daily quotation sheets of the Stock Exchange for the five business days
immediately preceding the offer date and the nominal value of the share
on the offer date.
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Details of the movement of the share options of the Company under the #HZE_-Z—RF=A=+—HILPFBFE F8 TEARQ

Scheme for the financial year ended 31 March 2015 are set out below: AERE BB ERINDNT
Exercise  Share options Share options
Date of grant of  Expiry date of price held as at held as at
Grantee share options share options (HKS) 31 March 2014 Granted Exercised Lapsed 31 March 2015
RZE-WE R-E-1E
1€ =RA=t-8 ZA=t-8
EEA RUBRERS  BREIHA (Br) BEzBRE 2R [EXix;d BAN REZERE
Directors
1
Mr. LAl Hock Meng 14.1.2013 13.1.2018 0.1292 800,000 - 800,000 - -
BERLE 10.1.2014 912019 047 200,000 - - - 200,000
3.7.2014 2.7.2019 0.415 - 800,000 - - 800,000
30.11.2019 0.415 - 2,000,000 - - 2,000,000
30.11.2020 0.415 - 2,000,000 - - 2,000,000
30.11.2021 0415 - 2,000,000 - - 2,000,000
30.6.2020 0415 - 1,000,000 - - 1,000,000
30.6.2021 0.415 - 1,000,000 - - 1,000,000
30.6.2022 0.415 - 1,000,000 - - 1,000,000
subtotal
g 1,000,000 9,800,000 800,000 - 10,000,000
Mr. SNEAH Kar Loon 14.1.2013 13.1.2018 0.1292 1,500,000 - 1,500,000 - -
(resigned on 30 April 2015) 10.1.2014 9.1.2019 047 1,500,000 - - - 1,500,000
BRBAE(RZE-0F 30.11.2019 047 2,000,000 - - - 2,000,000
MA=THET) 30.11.2020 047 2,000,000 - - - 2,000,000
30.11.2021 047 2,000,000 - - - 2,000,000%
30.11.2022 0.47 2,000,000* - - - 2,000,000¢
30.11.2023 047 2,000,000¢ - - - 2,000,000
3.7.2014 2.7.2019 0.415 - 800,000 - - 800,000
30.6.2020 0415 - 1,000,000 - - 1,000,000
30.6.2021 0.415 - 1,000,000 - - 1,000,000
30.6.2022 0.415 - 1,000,000 - - 1,000,000
30.6.2023 0.415 - 1,000,000 - - 1,000,000
30.6.2024 0.415 - 1,000,000 - - 1,000,000
subtotal
It 13,000,000 5,800,000 1,500,000 - 17,300,000
Lapsed on 30 April 2015 # RZZE—RAFHEA=+HELK
PEEXEBEERAT
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Exercise  Share options Share options
Date of grant of Expiry date of price held as at held as at
Grantee share options share options (HK$) 31 March 2014 Granted Exercised Lapsed 31 March 2015
Ro2-mfF R-Z-1F
¥ =A=t-H =B=t+-H
RREA RUBRERN  BREIHA (Br) HEzZERE BRH [REig;d BAY HECEBRE
Mr. LIN Zheying 10.1.2014 9.1.2019 0.47 1,000,000 - - - 1,000,000
(resigned on 20 March 2015) ~ 3.7.2014 2.7.2019 0.415 - 800,000 - - 800,000
WEERE (RZE-1%F 30.11.2019 0.415 - 1,500,000 - - 1,500,000
ZRZt+HET) 30.11.2020 0.415 - 1,500,000 - - 1,600,000
30.11.2021 0.415 - 1,500,000 - - 1,500,000
30.6.2020 0.415 - 750,000 - - 750,000
30.6.2021 0.415 - 750,000 - - 750,000
30.6.2022 0.415 - 750,000 - - 750,000
subtotal
gt 1,000,000 7,550,000 - - 8,550,000
Mr. BALAKRISHNAN Narayana ~ 3.7.2014 2.7.2019 0.415 - 800,000 800,000 - -
(resigned on 2 July 2014)
BALAKRISHNAN NarayanaZt £
(RZZ2-WF+LAZRE)
subtotal
It - 800,000 800,000 - -
Mr. YONG Peng Tak 14.1.2013 13.1.2018 0.1292 800,000 - 800,000 - -
BEEEE 10.1.2014 9.1.2019 0.47 200,000 - - - 200,000
3.7.2014 2.7.2019 0.415 - 800,000 - - 800,000
subtotal
) 1,000,000 800,000 800,000 - 1,000,000
Mr. 10 Rudy Cheok Kei 14.1.2013 13.1.2018 0.1292 800,000 - 800,000 - -
hEErE 10.1.2014 912019 047 200,000 - - - 200,000
3.7.2014 2.7.2019 0.415 - 800,000 - - 800,000
subtotal
It 1,000,000 800,000 800,000 - 1,000,000
Mr. GOH Hoon Leum 10.1.2014 9.1.2019 0.47 200,000 - - - 200,000
REMEE 3.7.2014 2.7.2019 0.415 - 800,000 - - 800,000
subtotal
) 200,000 800,000 - - 1,000,000
Mr. ER Kwong Wah
RAELE 27.3.2015 26.3.2020 0.2372 - 1,000,000 - - 1,000,000*
Sub-total for directors:
EE)NT 17,200,000 21,350,000 4,700,000 - 39,850,000

*  Subject to approval by shareholders at a special general meeting to be convened
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Exercise  Share options Share options
Date of grant of Expiry date of price held as at held as at
Grantee share options share options (HK$) 31 March 2014 Granted Exercised Lapsed 31 March 2015
Ro2-mfF B-B-1%
i€ ZA=t+-B =B=t+-H
ERA RUBRERS  BREISA (Br) HEzZERE BRH g BAM  BEzERE
Others
Hit
Employees, consultants 14.1.2013 13.1.2018 0.1292 500,000 - - 500,000 -
EEREM 10.1.2014 9.1.2019 0.47 1,150,000 - - 150,000 1,000,000
30.11.2019 0.47 800,000 - - - 800,000
30.11.2020 0.47 1,000,000 - - - 1,000,000
30.11.2021 0.47 1,200,000 - - - 1,200,000
30.11.2022 0.47 1,400,000 - - - 1,400,000
30.11.2023 0.47 1,600,000 - - - 1,600,000
3.7.2014 30.11.2019 0.415 - 4,500,000 - 200,000 4,300,000
30.11.2020 0.415 - 5,400,000 - 240,000 5,160,000
30.11.2021 0.415 - 8,100,000 - 360,000 7,740,000
30.6.2020 0.415 - 1,300,000 - 40,000 1,260,000
30.6.2021 0.415 - 1,580,000 - 48,000 1,532,000
30.6.2022 0.415 - 2,220,000 - 72,000 2,148,000
30.6.2023 0.415 - 700,000 - 700,000
30.6.2024 0.415 - 800,000 - 800,000
271.3.2015 26.3.2020 0.2372 - 2,350,000 - - 2,350,000
30.11.2020 0.2372 - 2,490,000 - - 2,490,000
30.11.2021 0.2372 - 2,560,000 - - 2,560,000
30.11.2022 0.2372 - 5,130,000 - - 5,130,000*
30.11.2023 0.2372 - 2,000,000 - - 2,000,000*
30.6.2020 0.2372 - 750,000" - - 750,000
30.6.2021 0.2372 - 684,000" - - 684,000
30.6.2022 0.2372 - 486,000* - - 486,000"
Sub-total
gt 7,650,000 41,050,000 - 1,610,000 47,090,000
Total
@it 24,850,000 68,400,000 4,700,000 1,610,000 86,940,000
* Subject to approval by shareholders at a special general meeting to be  * BERREREBRZRRFRI ARG L&
convened.
SUFFICIENCY OF PUBLIC FLOAT PREFEREZE AN

Based on information that is publicly available to the Company and within ARG R HIZE R 2 HE BB A 1THE  BIEBEARQ RIS
the knowledge of the Directors as at the latest practicable date prior to ~ Z AFIER R EBFA AR BN EARR K& E AR
the issue of this Annual Report, the Company has maintained sufficient ~ FR B HIEF RO RARIFRE  BIRARFHEIFT B 2R H
public float of not less than 25% of its shares in the hands of the public D RARRA BIRE(D 225% °

throughout the Period and up to the date of this Annual Report.

TEEXKRERRAT 25
—E-ME-AFFERSE



Directors’ Report
EEERE

CORPORATE GOVERNANCE

Principal corporate governance practices adopted by the Company are
set out in the Corporate Governance Report of this Annual Report.

CONTINUING CONNECTED TRANSACTIONS

During the Period, the Group had the following continuing connected
transactions:

26

On 24 May 2013, CY Management Limited (“CY Management),
a wholly owned subsidiary of the Company, and Weike (G)
Management Pte Ltd (“Weike PTE”), which is ultimately controlled
by Dato Poh Po Lian (who is an Executive Director and the single
largest shareholder of the Company), entered into a service
agreement, pursuant to which, CY Management agreed to provide
the information technology services to Weike PTE at target sites
for a term up to 31 March 2016. During the year, the amount of
service fee received was approximately HK$5,578,000. Details
of which are set out in note 32 to the consolidated financial
statements.

Details of the transactions were disclosed in the announcement
dated 24 May 2013 and 16 September 2013 and the circular
dated 18 July 2013 respectively.

On 18 June 2014, CY Management and Weike Gaming
Technology (S) Pte. Ltd. (“Weike Gaming”), which is ultimately
controlled by Dato Poh Po Lian (who is an Executive Director and
the single largest shareholder of the Company), entered into an
agreement, pursuant to which, Weike Gaming agreed to sell and/or
supply and CY Management agreed to purchase the slot and multi
terminal machines and related software, systems and services
for a term up to 31 March 2017. The purchases made during the
term shall not exceed the maximum amount of HK$62,451,000,
HK$58,004,000 and HK$80,674,000 for the period from the
commencement date to 31 March 2015, and each of the two
years ending 31 March 2016 and 2017, respectively. During the
year, the total amount of products purchased and services fee paid
were approximately HK$102,000 and HK$802,000 respectively,
details of which are set out in note 32 to the consolidated financial
statements.

Details of the transactions were disclosed in the announcement
dated 18 June 2014 and the circular dated 24 July 2014
respectively.

C Y Foundation Group Limited
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The above continuing connected transactions have been reviewed
by the Independent Non-executive Directors of the Company. The
Independent Non-executive Directors have confirmed that the above
continuing connected transactions have been entered into (a) in the
ordinary and usual course of business of the Company; (b) on normal
commercial terms or on terms no less favorable than those available to
or from independent third parties ; and (c) in accordance with the relevant
agreements governing them on terms that are fair and reasonable and in
the interests of the shareholders of the Company as a whole.

The Company’s external auditor was engaged to report on the Group’s
continuing connected transactions in accordance with Hong Kong
Standard on Assurance Engagements 3000 “Assurance Engagements
Other Than Audits or Reviews of Historical Financial Information” and
with reference to Practice Note 740 “Auditor’s Letter on Continuing
Connected Transactions under the Hong Kong Listing Rules” issued by
the Hong Kong Institute of Certified Public Accountants. The auditors of
the Company has provided a letter to the Board confirming that:

(i) nothing has come to their attention that causes them to believe
that the above disclosed continuing connected transactions have
not been approved by the Company’s board of directors;

(ii) for transactions involving the provision of goods or services by
the Group, nothing has come to their attention that causes them
to believe that the transactions were not, in all material aspect, in
accordance with the pricing policies of the Group.

(i)~ nothing has come to their attention that causes them to believe
that the transactions were not entered into, in all material aspects,
in accordance with the relevant agreements governing the
transactions; and

(iv)  nothing has come to their attention that causes them to believe
that the above disclosed continuing connected transactions have
exceeded the maximum aggregate annual value as disclosed in the
relevant announcements.

The Company confirms that it has complied with the disclosure
requirements in accordance with Chapter 14A of the Listing Rules.
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CHANGE OF DIRECTORS’ INFORMATION

Pursuant to Rule 13.51B(1) of the Listing Rules, the change in the
information of directors during the Period is as follow:

Mr. ER Kwong Wah was appointed as an Independent Non-executive
Director of the Company with effect from 2 July 2014.

Mr. BALAKRISHNAN Narayanan resigned as an Executive Director of the
Company with effect from 31 July 2014.

Mr. LAl Hock Ming was re-designated from an Independent Non-
executive Director to an Executive Director of the Company with effect
from 2 July 2014.

Mr. LIN Zheying resigned as an Executive Director of the Company with
effect from 20 March 2015.

Mr. SNEAH Kar Loon resigned as an Executive Director of the Company
with effect from 30 April 2015.

Dato POH Po Lian was appointed as an Executive Director and
Chairman of the Company with effect from 30 April 2015.

Mr. Carlos Luis SALAS PORRAS was appointed as a Non-executive
Director of the Company with effect from 7 May 2015.

AUDITOR

ZHONGHUI ANDA CPA Limited retired as auditor of the Company in
the annual general meeting held on 8 August 2014 (“AGM”) and its re-
appointment as auditor of the Company for the ensuing year was passed
in the AGM.

ZHONGHUI ANDA CPA Limited will retire as auditor of the Company in
the forthcoming annual general meeting of the Company and a resolution
will be proposed at the forthcoming annual general meeting to re-appoint
ZHONGHUI ANDA CPA Limited as auditor of the Company to hold office
until the conclusion of the next annual general meeting.

On behalf of the Board
POH Po Lian
Chairman

Hong Kong, 23 May 2015
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The Board considers that good corporate governance of the Company
is vital to protect the interests of the shareholders and enhance the
performance of the Group. The Board adopted the code provisions set
out in the Corporate Governance Code contained in Appendix 14 (‘CG
Code”) to the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (“Listing Rules”) and the Model Code
for Securities Transactions by Directors of Listed Issuers, contained in
Appendix 10 (‘Model Code”) to the Listing Rules as the Company’s
corporate governance code and as the Company’s code for Directors’
securities transactions (on terms no less exacting than the required
standard set out in the Model Code) respectively.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company had made specific enquiry of all the Directors and
confirmed that all the Directors have complied with the required standard
as set out in the Model Code during the financial year ended 31 March
2015.

ADOPTION OF CORPORATE GOVERNANCE
PRINCIPLES

The Board is satisfied that the Company has complied with the
applicable code provisions of the CG Code throughout the financial year
ended 31 March 2015 except for the following deviation:

Code Provision A.4.1

Code Provision A.4.1 of the CG Code provides, inter alia, that non-
executive Directors should be appointed for a specific term and subject
to re-election.

Non-executive Directors of the Company are not appointed for a specific
term. However, they are subject to retirement by rotation and re-election
at the annual general meeting of the Company at least once every three
years in accordance with the Company’s Bye-laws and the Listing Rules.
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BOARD OF DIRECTORS

The Board has established a comprehensive approval system. Matters
reserved for the Board’s approval include, among others, the Company’s
material investment decisions and long-term objectives, financial
accounts, declaration of dividend, grant of share options, competent
management, maintenance of internal control, and compliance with
statutory and regulatory obligations.

Directors, as members of the Board, jointly share the responsibility for
proper direction and management of the Company. Daily operations and
administration are delegated to the management.

The management implements the Board’s decisions, makes business
proposals and reports to the Board on the overall performance of
the Group. Daily operations and administration of the business were
delegated to the executive directors (“ED(s)”) and the senior management
of the Company.

As at the date of this report, the Board comprised 7 Directors, consisting
of 2 EDs, 1 non-executive director (“NED”), and 4 independent non-
executive directors (“INED(s)"). Biographical information of the Directors is
set out in the section of “Directors’ and Senior Management’s Profile” of
this Annual Report.

During the year under review, the Board had held 10 physical Board
meetings. Out of the 10 Board meetings, 2 of them were held to discuss
and/or approve the annual and the interim financial performance/results
of the Group while 8 of them were held to discuss, among other things,
various projects contemplated by the Group and the legal matters of
the Group. The draft minutes of Board meetings were prepared by the
Company Secretary of the Company and circulated to all Directors
for comments within a reasonable time. The approved minutes are
maintained by the Company Secretary and available for inspection by all
Directors at request.
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The change of Directors of the Company during the year under review
and up to the date of this report and the attendance of each board
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REBEFERBERREARN2ETEE  URNEE
FERNTZEMEFSERMBRBFAGZHER

meeting and the annual general meeting held during the year under  SRE(ZIZATR -
review are set out below.
RREEF
Attendance of  Attendance of Ezgg b=
Director Capacity Board meetings* AGM*  EE 5 HEER HEER
POH Po Lian ED & Chairman 0/0 0/0 BEY (R-2-1% HIEEE 0/0 00
(Appointed on 30 April 2015) MA=+HEZH) IE
SNEAH Kar Loon ED & Chairman 9/10 il BXR(RZ5—1F BTESR 910 1
(Resigned on 30 April 2015) mA= Jr =t %ﬂf) B
LAl Hock Meng (Resigned as ED & CEO 10/10 il BER (R-2-nE BIESR 10110 1
INED and re-designated as tAZA %ﬂ_ﬂ@i BB
ED & CEO on 2 July 2014) FRTESTREAR
BOEERTRER)
BALAKRISHNAN Narayanan ED & CEO 3/3 0/0 BALAKRISHNAN Narayanan ~ $1/TE%3% 33 0/0
(Resigned on 31 July 2014) (RZZ-DmF THEBH
tA :+* AEHE)
LIN Zheying ED 6/8 1/1 wEE(R-Z2-1%F HITES 6/8 1/1
(Resigned on 20 March 2015) =A _+ BEE)
Carlos Luis SALAS PORRAS NED 0/0 0/0 Carlos Luis SALAS PORRAS ~ F#I1TE S 00 0/0
(Appointed on 7 May 2015) (R=Z—-1F
RAtBEZRMA)
YONG Peng Tak INED 1010 il HTE BUFNGTES 10110 1N
10 Rudy Cheok Kei INED 1010 0/1 e & BUFNTES 10110 01
GOH Hoon Leum INED 910 11 R BUFNITES 9A0 17
ER Kwong Wah INED 6/7 11 ARE(RZZ-NF BUFENTES 6/7 17
(Appointed on 2 July 2014) tAZREZHE)

During the year under review, none of the Directors above has or

maintained any financial, business, family or other material/relevant

relationship with any of the other Directors.

Appropriate insurance cover has been arranged by the Company in
respect of any possible legal actions against its Directors.

* number of attended meetings/number of meetings held during respective

director’s tenure

REREFE DA EEHEAMEMEMESRS SR

EAIE 7 %55 Rk EMER AARREER-

ARBEREMAEARERRRE ERTHLHE

TR

* BHESHEAS SERTHNETZEE

TEEXRERRAT

—E-ME-AFFERSE

REL

31



Corporate Governance Report
TEERRE

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The role of Chairman was held by Mr. SNEAH Kar Loon until his
resignation on 30 April 2015 and has been held by Dato Poh Po Lian
since his appointment as Chairman on 30 April 2015. The role of Chief
Executive Officer was held by Mr. BALAKRISHNAN Narayanan until
his resignation on 31 July 2014 and has been held by Mr. LAl Hock
Meng since his appointment as the Chief Executive Officer on 31 July
2014. The Chairman is responsible for leading the Board for the overall
development strategy of the Group. The Chief Executive Officer is
delegated with the authorities to manage the operation of the Company.

CONFIRMATION OF INDEPENDENCE

The Company has received annual written confirmations of
independence from each of the INEDs and accordingly, the Company
considers the INEDs to be independent.

DIRECTORS’ TRAINING AND PROFESSIONAL
DEVELOPMENT

Pursuant to code provision A.6.5 of the Code, Directors should
participate in continuous professional development to develop and
refresh their knowledge and skills. During the year under review, all
Directors have complied with the code provision in relation to continuous
professional development.

Every newly appointed Director has been given a briefing session
conducted by professional legal adviser, with a comprehensive induction
package covering the statutory and regulatory obligations of being a
director to ensure the awareness of responsibilities under the Listing
Rules and other relevant regulatory requirements.

The Company has requested from each director and maintained their
records of training received during the year end 31 March 2015.

The Company continuously updates all Directors on the latest
developments and changes of the Listing Rules and other applicable
regulatory requirements, to ensure compliance and enhance their
awareness of good corporate governance practices.

C Y Foundation Group Limited
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All Directors are encouraged to attend continuous professional
development trainings/seminars arranged and/or introduced by the
Company. During the year under review, all Directors had participated in
continuous professional development seminar(s) conducted by lawyer
and arranged by the Company. All Directors have received relevant
reading materials on the topics related to corporate governance and
regulations. The Directors confirmed that they have complied with the
Code Provision A.6.5 of the CG Code during the year.

REMUNERATION POLICY

The remuneration of the employees and the holding of offices of the
Group were based on internal equity factors and external market
conditions and will be reviewed from time to time.

The remuneration of the employees including EDs generally consists of:

- fixed salary/allowance — which is set according to the duties,
responsibilities, skills, experiences and market influences;

- pension — which is based on the Mandatory Provident Fund
Contribution Scheme or the local statutory pension scheme;

- short-term variable incentive — which may include commission,
discretionary cash bonus depending on the achievement of short-
term corporate objectives and/or personal targets;

- long-term variable incentive — which may include share options
designed to encourage long-term commitment; and

- other benefits in kind — which may include accommodation,
company car and related services.

The remuneration of Independent Non-executive Directors was at a fixed
annual/quarterly payment.
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REMUNERATION COMMITTEE

Throughout the year under review, the Company had maintained a
remuneration committee (the “Remuneration Committee”) as required
under the CG Code. As at the date of this report, the Remuneration
Committee is composed of three INEDs, namely Mr. IO Rudy Cheok
Kei (Chairman), Mr. YONG Peng Tak and Mr. ER Kwong Wah and one
NED, Mr. Carlos Luis SALAS PORRAS. The Remuneration Committee is
responsible for reviewing, determining and making recommendations to
the Board on the remuneration, compensation and benefits of Directors
and senior management. The terms of reference of the Remuneration
Committee are available and accessible on the Company’s website
at http://www.cyfoundation.com/resource/doc/C_Remuneration%20
Committee%20-%20Terms%200f%20Reference. pdf.

During the year under review, the Remuneration Committee had held 6
physical meetings for the purpose of considering the remuneration of the
Directors.

The change of members of the Remuneration Committee during the year
under review and up to the date of this report and the attendance of the
Remuneration Committee meetings held during the year under review are
set out below.

FMEES

REFCBEFE ARARECEESTARE—ER
E¥HEES NAREAMN 2 @HKE%’ BR=2%
FEMITE S FE ST E () 15 FEEERRILEL
LA K — B FEETTE F Carlos Luis SALAS PORRASY 4
EX-FTWEESEERIIATEERARERAR
ZHH %ﬂa&%ﬁaﬂ R RESESREEBRS-
HNZE B g 2 BIEEE R H A AR R Z @ubhttp/Avww.,
cyfoundation.com/resource/doc/C_Remuneration%20
Committee%20-%20Terms%200f%20Reference.pdf - LA
HERg -

REEFE FHEESE
BEFHH-

REEFERBEAREAS FNEZESKNELS)
UEREBEFERTZENEES SR 2 LEBAH
FIa0R o

Member Attendance* K E HEER
IO Rudy Cheok Kei (chairman of committee) 6/6 hEE(ZESER) 6/6
YONG Peng Tak 6/6 B¥iE 6/6
LAl Hock Meng (Resigned on 2 July 2014) 3/3 BER (R —WFtA ZHEH(T) 3/3
ER Kwong Wah (Appointed on 2 July 2014) 3/3 RHE(RZE—HNFLAZAEET) 3/3
Carlos Luis SALAS PORRAS 0/0 Carlos Luis SALAS PORRAS 0/0
(Appointed on 7 May 2015) (R—Z—hERALBEZT)
* number of attended meetings/number of meetings held during respective ~ * BEEEERERY SERFTHRABITZEZRE

directors tenure
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DIRECTORS’ REMUNERATION

The remuneration paid to and/or entitled by each of the Director for
the financial year under review is set out in note 13 to the consolidated
financial statements in the Annual Report.

NOMINATION COMMITTEE

Throughout the year under review, the Company had maintained a
nomination committee (the “Nomination Committee”) as required under
the CG Code. As at the date of this report, the Nomination Committee is
composed of three INEDs, namely Mr. GOH Hoon Leum (Chairman), Mr.
YONG Peng Tak and Mr. ER Kwong Wah and one NED, Mr. Carlos Luis
SALAS PORRAS. The Nomination Committee is responsible for making
recommendations to the Board on the appointment or re-appointment
of Directors and succession planning for Directors. The Nomination
Committee reviews the structure, size and composition of the Board,
identifies suitably qualified candidates to become Board members. The
Nomination Committee also ensures the Board comprises members
with mixed skills and experience with appropriate weights necessary to
accomplish the Group’s business development, strategies, operation,
challenges and opportunities. The terms of reference of the Nomination
Committee are available and accessible on the Company’s website
at http://www.cyfoundation.com/resource/doc/C_Nomination%20
Committee%20-%20Terms%200f%20Reference. pdf.

During the year under review, the Nomination Committee had held 4
physical meetings for the purpose of considering the nomination of
Directors.
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The change of members of the Nomination Committee during the year
under review and up to the date of this report and the attendance of the
Remuneration Committee meetings held during the year under review are
set out below.

REEFERBEAREASMIIREEa QK E S
UEROBEEERT 2 REZECEZ 2 HEBRH
T o

Member Attendance* HRE HERER
GOH Hoon Leum (chairman of committee) 4/4 RIEM(ZERESF) 4/4
LAl Hock Meng (Resigned on 2 July 2014) 2/3 FER (R —NELAZHEHT) 2/3
YONG Peng Tak 4/4 B¥iE 4/4
ER Kwong Leum (Appointed on 2 July 2014) 1/ RHE(RZE—NFLAZAEET) 11
Carlos Luis SALAS PORRAS 0/0 Carlos Luis SALAS PORRAS 0/0
(Appointed on 7 May 2015) (R—Z—hHFERALBEZT)
BOARD DIVERSITY POLICY BEEGREZTLBER
The Board has, upon the recommendation of the Company’s Nominaton ZZEE@CREBARATIELREZEQ/EZEEMNES

Committee, adopted a board diversity policy for purpose of maintaining
a diversity of the Board which can in turn enhance the Board’s decision-
making capability. In assessing potential candidates for the Board, the
Nomination Committee will consider the guidelines and factors set out
in the board diversity policy with a view that any appointment to the
Board will be based on merit, having regard to the ability of candidates
to complement and expand the skills, knowledge and experience of
the Board as a whole. Diversity of the Board can be achieved through
consideration of a number of relevant factors, including but not limited
to independence, age, gender, ethnicity and cultural background,
education, skills, knowledge and experience.

The Board has set measurable objectives (in terms of cultural
background, education, skills and experience) to implement the Board
Diversity Policy and review such objectives from time to time to ensure
their appropriateness and ascertain the progress made towards
achieving those objectives. The Nomination Committee will review
the Board Diversity Policy, as appropriate, to ensure its continued
effectiveness from time to time.

The Nomination Committee considers that the current composition of
the Board is characterised by diversity after taking into account the
Company’s own business model and specific needs.

* number of attended meetings/number of meetings held during respective
director’s tenure
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AUDIT COMMITTEE

Throughout the year under review, the Company had maintained an Audit
Committee as required under the Listing Rules. As at the date of this
report, the audit committee (the “Audit Committee”) is composed of three
INEDs, namely Mr. ER Kwong Wah (Chairman), Mr. YONG Peng Tak and
Mr. 10 Rudy Cheok Kei and one NED, Mr. Carlos Luis SALAS PORRAS.
The Audit Committee is responsible for considering appointment of the
external auditor, reviewing the interim and annual financial statements
before submission to the Board and the Group’s internal control
systems. The terms of reference of the Audit Committee are available
and accessible on the Company’s website at http://www.cyfoundation.
com/resource/doc/C_Audit%20Committee%20-%20Terms%200f%20
Reference.pdf.

During the year under review, the Audit Committee had held 2 physical
meetings. Annual/interim results and/or internal audit of the Group were
discussed during the meetings.

The change of members of the Audit Committee during the year under
review and up to the date of this report and the attendance of the
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Remuneration Committee meetings held during the year under review are  %I|20T »

set out below.

Member Attendance* K E HEER

LAl Hock Meng 1/1 BER (RZZT—mF+A=H 1/1
(chairman of committee resigned on 2 July 2014) HEZEEXRE)

ER Kwong Wah 1/1 RAE(RZZE—HNF+LHAZH 1/1
(chairman of committee appointed on 2 July 2014) BETARZEEEER)

YONG Peng Tak 2/2 15 FE 2/2

10 Rudy Cheok Kei 2/2  fhEH 2/2

Carlos Luis SALAS PORRAS 0/0 Carlos Luis SALAS PORRAS 0/0
(Appointed on 7 May 2015) (RZZE—hFRAA+tHEZMT)

* number of attended meetings/number of meetings held during respective  * EEEERRYE SEETHRARITZERRY

director’s tenure
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For the financial year ended 31 March 2015, the Audit Committee had
performed the following duties:

- reviewed and commented on the half-yearly and the annual
financial report of the Group of the financial year under review
before submission to the Board for adoption and publication;

- met with the external auditor and independent accountant to
discuss the financial matters of the Group and reviewed their
findings, recommendations and representations;

- reviewed and approved the terms of engagement and scope of
services of the external auditor and independent accountant;

- reviewed the Company’s works on internal control and risk
management; and

- reviewed the policy of corporate governance of the Company and
performed the corporate governance function in accordance with
D.3.1 of the CG Code.

AUDITOR’S REMUNERATION

The remunerations in respect of audit and non-audit services for the year
ended 31 March 2015 provided by the Company’s auditor, ZHONGHUI
ANDA CPA Limited, are as follows:

REBE_Z-RAF=A=T-HIMBRFE EXEE
SEBITATRE:

—  EHRTRAEERABBEVRFEZFFER
EERBRE ABRREIZSE  UHERA LT
i

— EINEEHEN B SIS E AR AKE
ZHBER WEMZEE MBS 2%
RS £ Yl

- BERHERIBIMNS B B &5 ED 2 5
KRG EE

— BREAXFAEEAIEENEBREEZ TE: &

— BIAARRZEEERBRMRBAEE AT
D.3ABITIE ¥ E JAltAE o

% SR B A

AAalzEMPELESTMEBMERAGNRER

TE-AF=-A=t - HIEFERHERKEERMR
B2 FmmmT

HK$'000 TET
Audit services 678 FEIZARTS 678
Non-audit services including review on IEEZ R
annual results announcement, (BPREEHEFEEEQMR
interim results announcement and preparation of FEIZEE A RERSERE
report of continuing connected transactions 178 RE5WE) 178
Total 856 wEEt 856
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ACKNOWLEDGEMENT OF RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The Directors acknowledged their responsibilities for preparing the
accounts of the Group. In preparing the accounts for the financial year
under review, the Directors have:

- based on a going concern basis;

- selected suitable accounting policies and applied them
consistently; and

- made judgments and estimates that were prudent, fair and
reasonable.

The Directors, having made appropriate enquires, confirm that they are
not aware of any material uncertainties to events or conditions that may
cost significant doubt upon the Company’s ability to continue as a going
concern.

The statement of the auditor of the Company about their reporting
responsibilities on the financial statements is set out in the Independent
Auditor’s Report from pages 44 to 45.

INTERNAL CONTROL

The Board is responsible for establishing, maintaining and reviewing an
effective system of internal control and safeguarding the assets in the
interests of the Group and the shareholders.

The Group has established policies and procedures for approval and
control of expenditures. Pursuant to a risk-based methodology, the
Board plans its internal control review with resources being focused
on higher risk areas. Internal control review has been conducted on
ongoing basis to ensure that the policies and procedures in place are
adequate. Any findings and recommendations would be discussed by
the management and followed up properly and timely.

The Board had engaged Netis Advisory Limited to perform an
independent review on effectiveness of the internal control systems of
the Group. The review report showed that the Group maintained an
effective internal control system and no major control deficiency had
been identified. The scope and findings of the review had been reported
to and reviewed by the Audit Committee.
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THE MANAGEMENT OF INSIDE INFORMATION

In order to promote transparency, accountability and responsibility in
respect of the operation of a listed company, and for the maintenance of
good corporate governance, the Company assisted by legal advisors and
financial advisors, has notified the Stock Exchange and made relevant
disclosure to the public as soon as practicable of any inside information
of the Company pursuant to the Listing Rules.

SHAREHOLDERS’ RIGHTS
Convening a Special General Meeting (“SGM”)

Pursuant to bye-law 58 of the Bye-laws, the Board may whenever it
thinks fit call SGMs, and 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 shall at all times have the right, by written requisition to the
Board or the Company Secretary, to require a SGM to be called by the
Board for the transaction of any business specified in such requisition;
and such meeting shall be held within two months after the deposit of
such requisition.

The requisition must state the purposes of the meeting, and must be
signed by the requisitionists and deposited at the Company’s head office
and principal place of business (the “Head Office”) at Unit 3503B-5, 35/
F, 148 Electric Road, North Point, Hong Kong for the attention of the
Company Secretary and may consist of several documents in like form
each signed by one or more requisitionists.

The request will be verified with the Company’s branch share registrar in
Hong Kong and upon their confirmation that the request is proper and
in order, the Company Secretary will ask the Board to call the SGM and
include the resolution in the agenda for such SGM.

If the Board do not within 21 days from the date of the deposit of the
requisition proceed duly to convene a meeting, the requisitionists, or any
of them representing more than one half of the total voting rights of all of
them, may themselves convene a meeting, but any meeting so convened
shall not be held after the expiration of three months from the said date.
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Putting forward proposals at Shareholders’ Meetings

To put forward proposals at an AGM or a SGM, the shareholders
should submit a written notice of those proposals with the detail contact
information to the Company Secretary at the Head Office at Unit 3503B-
5, 85/F, 148 Electric Road, North Point, Hong Kong. The request will
be verified with the Company’s branch share registrar in Hong Kong
and upon their confirmation that the request is proper and in order, the
Company Secretary will ask the Board to include the resolution in the
agenda for the general meeting.

The notice period to be given to all shareholders for consideration of the
proposal raised by the shareholders concerned at AGM or SGM varies
according to the nature of the proposal, as follows:

(@  Not less than 21 clear days’ notice or not less than 20 clear
business days’ notice (whichever is longer) in writing if the proposal
constitutes an ordinary resolution of the Company in an AGM
and not less than 21 clear days’ notice or not less than 10 clear
business days’ notice (whichever is longer) in writing if the proposal
constitutes a special resolution of the Company in any SGM; or

(b)  Not less than 14 clear days’ notice or not less than 10 clear
business days’ notice (whichever is longer) in writing if the proposal
constitutes an ordinary resolution of the Company in all other
SGMs.

Shareholders’ enquiries

Shareholders should direct their questions about their shareholdings
to the Company’s branch share registrar in Hong Kong. Shareholders
may at any time make a request for the Company’s information to the
extent such information is publicly available. Shareholders may also
make enquiries to the Board in writing with their contact information and
deposited at the Head Office at Unit 3503B-5, 35/F, 148 Electric Road,
North Point, Hong Kong for the attention of the Company Secretary.
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SHAREHOLDERS COMMUNICATION POLICY

The Company believes that an effective shareholder communication
policy enhances its strong culture of disclosure and its commitment to
keeping shareholders informed. The shareholders communication policy
(the “Policy”) was established by the Board to reflect the Board’s belief
that shareholders should have access to the latest information about
the Company, utilising, where practicable, electronic communications
together with more traditional means of communication. The Company
has in place policies and procedures for the purpose of compliance with
our continuous and periodic disclosure obligations as required by the
Stock Exchange.

Clear communication and easy access to information are important
objectives of the Company’s communication strategy. Information is
communicated to Shareholders regularly through:

° Announcements, circulars and other releases made to the Stock
Exchange and media;

° Financial reports including annual reports and interim reports;
° Annual general meetings and other general meetings;
o The Company’s website http://www.cyfoundation.com.

The annual general meetings and other general meetings provide
important opportunities to maintain an on-going dialogue with
Shareholders and for Shareholders to express their views. The Board
encourages Shareholder attendance and participation at general
meetings.

The Poalicy is reviewed regularly by the Board to ensure its effectiveness.

COMPANY SECRETARY

The position of Company Secretary is held by Mr. WONG Yuk, a certified
public accountant of Hong Kong. He has to take no less than 15 hours
of relevant professional training during the year. He has fulfiled the
requirement during the year under review.

C Y Foundation Group Limited
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CONSTITUTIONAL DOCUMENTS BEXH

There has not been any significant change in the Company’'s ARQARIZEBEEXHREZE_Z—AF=_A=+—H1t
constitutional documents during the year ended 31 March 2015. FEWEEMERE -

By order of the Board AEEGW

Wong Yuk LEIE

Company Secretary Ey):)

Hong Kong, 23 May 2015 &85 —FE-—RFAA=-+=H
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Independent Auditor’s Report
BB E

i

ZHONGHUI

TO THE SHAREHOLDERS OF
C Y FOUNDATION GROUP LIMITED
(Incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of C Y Foundation
Group Limited (the “Company”) and its subsidiaries (collectively referred
to as the “Group”) set out on pages 46 to 135, which comprise the
consolidated statement of financial position as at 31 March 2015,
and consolidated statement of profit or loss and other comprehensive
income, consolidated statement of changes in equity and 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 and to report our opinion solely to you,
as a body, and for no other purpose. We do not assume responsibility
towards or accept liability to any other person for the contents of
this report. We conducted our audit in accordance with Hong Kong
Standards on Auditing issued by the 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.

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

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

OPINION

In our opinion, the consolidated financial statements give a true and fair
view of the financial position of the Group as at 31 March 2015, and
of its financial performance and cash flows for the year then ended in
accordance with Hong Kong Financial Reporting Standards and have
been properly prepared in compliance with the disclosure requirements of
the Hong Kong Companies Ordinance.

ZHONGHUI ANDA CPA Limited
Certified Public Accountants

Pang Hon Chung

Practising Certificate Number P0O5988

Hong Kong, 23 May 2015
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

SEBRBEREMEEKER

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

2015 2014
—ZE-AfF —T—F
Notes HK$’000 HK$’000
B 5T F#&xT FHET
Continuing operations BELCEER
Revenue U 25 7 180,022 81,603
Cost of sales B AR (131,575) (64,213)
Gross profit EA 48,447 17,390
Other income H g A 7 11,073 24,006
Selling and distribution costs SHE R AR (6,082) (2,446)
Operating, administrative and B THEE REMFE
other expenses (91,812) (51,983)
Loss from operations RELEXEK2EE (38,374) (13,033)
Impairment of goodwill P RE (10,819) -
Impairment of inventories FERE (222 (931)
Property, plant and equipment written off I ER YN € 9) (99)
Settlement sum in respect of a legal SERIR P 2 FIEE SRIE
proceeding 33(e) 8,890 -
Loss on dissolution of a subsidiary SR NGI): = Gl o= 8 = (739)
Finance costs % E A 9 (7,461) (4,915)
Loss before tax BRBLATEE (47,995) (19,717)
Income tax FrisHi 10 676 262
Loss for the year from continuing BERSEEL2
operations AEEEE (47,319) (19,455)
Discontinued operations CRIEEEER
Profit for the year from discontinued ERIEEEER 2 ARNFE
operations bl 11(a) - 6,690
Loss for the year EEEER 12 (47,319) (12,765)
Other comprehensive income/(loss): HibzmWzs (EE) :
Items that may be reclassified to AEFHSEZE
profit or loss: BamsHE -
Exchange differences on BMEBIMNEEET
translating foreign operations EEXCEHER 56 2,677
Foreign currency translation reserve HEMBARIE
reclassified to profit or loss upon EFoEEEREY
disposal of subsidiaries INERE R 28(b) - (30,713)
Total other comprehensive income/ TEERBEHMEE
(loss) for the year, net of tax W (EE) RS 56 (28,036)
Total comprehensive loss for the year AEEZHABEARE (47,263) (40,801)
46 C Y Foundation Group Limited
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Consolidated Statement of Profit or Loss and Other Comprehensive Income
meEskEMEEKER

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

2015 2014
—E-RfF —T—F
Notes HK$’000 HK$’'000
B 5T F#&xT FHET
(Loss)/profit for the year UTATEEEREE
attributable to: (E518) Al :
Owners of the Company ZIN/NETEZ DN
From continuing operations REFELEER (47,319) (19,455)
From discontinued operations RE BRI - 7,696
Loss attributable to owners of NAREE AELEE
the Company (47,319) (11,759)
Non-controlling interests IR =
From discontinued operations RE DA IEEE T - (1,006)
(47,319) (12,765)
Total comprehensive loss for the year LTATEGAERFEFERZR
attributable to: EiEARE:
Owners of the Company NAREEA (47,263) (39,812)
Non-controlling interests FEVERR A = (989)
(47,263) (40,801)
(Loss)/earnings per share R (FH8) 27
(HK cents per share) (€259 2(1D)
Basic (loss)/earnings per share FREL (FE) EF
From continuing operations REFELEER 15 (4.30) (1.85)
From discontinued operations RE DA IEEE T 15 - 0.73
From continuing and discontinued REFER
operations BRI S ETE (4.30) (1.12)
FEE¥EEEERAT

P T



Consolidated Statement of Financial Position

A AR R

As at 31 March 20156 RA=Z—RF=A=+—H

2015 2014
—E-RfF —E—F
Notes HK$’000 HK$'000
[{hg=3 FET FET

Non-current assets FRBEE
Property, plant and equipment W - 2SR 16 57,817 76,865
Intangible assets mIVEE 17 41,496 47,168
Goodwil EES 18 48,231 59,050
147,544 183,083

Current assets REEE
Inventories FE 19 4,669 4,814
Trade and other receivables B 5 N E bR R 20 16,960 23,207
Bank and cash balances RITRIR e EH 21 73,650 79,144
95,279 107,165
Current liabilities REEE

Trade and other payables B 5 MEMERMR 22 10,453 20,720
Due to related companies JE BEE R RIFRIB 23 18,717 22,998
Convertible notes AR =% 24 1,865 2,070
31,035 45,788
Net current assets RBEEFE 64,244 61,377
Total assets less current liabilities REERRBAS 211,788 244,460

Non-current liabilities FRBER
Convertible notes AR =R 24 50,456 50,001
Deferred tax liabilities EEREEFE 25 4,980 5,660
55,436 55,661
NET ASSETS EEFE 156,352 188,799

Capital and reserves EXRf#EE
Share capital & s 26 11,051 10,538
Reserves & 145,301 178,261
TOTAL EQUITY iR 156,352 188,799

The consolidated financial statements on pages 46 to 135 were
approved and authorised for issue by the board of directors on 23 May

2015 and are signed on its behalf by:

Approved by:

POH Po Lian
Director
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Director
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Consolidated Statement of Changes in Equity

REERBER

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

Attributable to owners of the Company

KRAREAEE
Foreign
Asset currency Capital Non-
Share Share Capital  revaluation Other  ftranslation  redemption Reserve  Accumulated controlling
capital premium reserve reserve reserve reserve reserve fund losses Total interests Total
KE g -2
B BRHEE ERGE EfiRE HibRE BERE BERE Ee 2itER & FERER @
Notes HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
Wiz TEL TAL THL Thr FEr FET TET TET TET TEr FEL TEL
(Note &) (Note b) (Note ¢)
(fitita) (FizED) (MizEc)
At1 April 2013 RZE-=%
mA-A 10,453 831,170 3,310 22,673 (555) 27,845 1,190 136 (726,771) 169,450 1,108 170,558
Total comprehensive TEERE
Joss for the year - - - - - (28,053) - - (11,759) (39812) 989) 40,801)
Equity-settled share- m
based payments BRDERAH - - 2,112 - - - - - - 2,112 - 2,112
Issue of ordinary shares ~ BERERET (S
upon exercise of BOLER
share options 26 85 2,450 (1,051) - - - - - - 1,484 - 1,484
Issue of convertible notes %77 Wk Z 4% 24 - - 55,565 - - - - - - 55,565 - 55,565
Redemption of BETRRER
convertible notes 24 - - 2.127) - - - - - 2,121 - - -
Disposal of subsidiaries i EHBAH 28(0) - - - (22,673) 555 - - (135) 22,053 - (119 (119
At3tMarch2014and ~ RZ-Z—[E
1 April 2014 ZA=+-AR
—T-mE
mA—-B 10,538 833,620 57,809 - - (208) 1,190 - (714,150 188,799 - 188,799
Total comprehensive REE2EME/
income/(loss) (F8) @R
for the year - - - - - 56 - - (47,319) (47,263) - (47,263)
Equity-settled share- Wiﬁéiﬁz
based payments b - - 8,648 - - - - - - 8,648 - 8,648
Issue of ordinary shares
upon exercise of g @ﬁx
share options 26 47 1,373 (585) - - - - - - 835 - 835
Conversion of BRTRRER
convertible notes 24 466 10,504 (5,637) - - - - - - 5,333 - 5,333
At 31 March 2015 RZE-1%
=R=1-H 11,051 845,497 60,235 - - (152) 1,190 - (761,469) 156,352 - 156,352
Notes: itz -
() The capital reserve comprises (i) the fair value of the number of unexercised (a) EARAFHEBRE(N)ETFTARITES - BEEREMZRITHEE
share options granted to directors, employees and consultants of the Company RIS E 2 AFE: RIANARFETIRRER 2 EX
and (i) the equity component of the convertible note issued by the Company o (BNBITRRREE 2 FTS B A58 A FEED D
which is the difference between the gross proceeds or fair value of the issue iﬁ ERn s AT EMzEZRE) (BFEABEEERA
of the convertible notes and the fair value assigned to the liability component, R ERE) -
representing the conversion option for the holder to convert the notes into equity.
(o) Other reserve represents the difference between the consideration and the book (b) HEEERMB AT 2B ER 2R BHEE (ST
value of the identifiable assets, liabilities and contingent liabilities attributable to HREE -8 %&EX% BEREERzEZE-
the additional interest acquired in subsidiaries.
(©) According to the relevant enterprises regulations in the PRC, certain subsidiaries () EP BB ZEER & TRREZ M EARE#RR EP

in the PRC are required to transfer not less than 10% of their profit after taxation,
as determined under accounting principles generally accepted in the PRC, to the
statutory surplus reserve fund until the balance reaches 50% of their registered
capital.

REFTRAUEE ZBRBREER T DR10%E#EE
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Consolidated Statement of Cash Flows
mEHESRERX

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

2015 2014
—ZE-AfF —T—F
Notes HK$’000 HK$'000
B 5T F#&xT FHET
Cash flows from operating activities REEKFABEERE
Loss before tax BB AT ES 1R
From continuing operations REFELEER (47,995) (19,717)
From discontinued operations RE DR IEEE T - 6,696
Adjustments for: RTANSEELAEE:
Finance costs W% E R 7,461 4,915
Equity-settled share-based payment PARE %5 2 5 2 B ) B Bib4a 8,648 2,112
Interest income FEUA 277) (150)
Amortisation of intangible assets 8 5,672 3,022
Depreciation of property, VI HBERZEZITE
plant and equipment 16,497 6,329
Gain on disposal of subsidiaries HENB AR Z W 28(b) - (8,263)
Loss on dissolution of a subsidiary —EWB AR EE 8 - 739
Impairment of goodwill S 10,819 -
Impairment of inventories FERE 222 931
Gain on disposal of HEME HWaE X
property, plant and equipment B (586) (122)
Property, plant and equipment written off Y2 - e8RS isE 9 361
Operating cash flows before working HEESEHRZ
capital changes KERSME 470 (3,147)
Change in inventories FEEH (76) (905)
Change in trade and other receivables B 5 & H At FE W GR E & 6,241 (8,722)
Change in trade and other payables B 5 M HE A ER R E S 6,275 74
Change in amount due to B RAE R R FIAE
related companies (4,225) (4,431)
Cash generated from/(used in) operations &% EH /(FHE)2HE 8,685 (17,131)
PRC enterprise income tax paid BEFBEEMERH 4) (137)
Net cash generated from/(used in) REERELE (EH)2Z
operating activities REeRHE 8,681 (17,268)
Cash flows from investing activities RETHAESRELRE
Purchase of property, plant and equipment ~ BEE 2 - #22 K RE (15,790) (47,023)
Acquisition of a subsidiary U g — I B A A 28(a) - 937
Net cash inflow in respect of HEWNBARZ
the disposal of subsidiaries WEMAFRE 28(b) - 134,568
Interest received =N 277 150
Proceeds from disposal of property, HEYE SR
plant and equipment R Z TSR 2,428 199
Net cash (used in)/generated from BRETE (H) EEZ
investing activities R&FHE (13,085) 88,831
50 C Y Foundation Group Limited
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Consolidated Statement of Cash Flows
HmEHERER

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

2015 2014
—ZE-AfF —T—F
Notes HK$’000 HK$’'000
B 5T F#&xT FHET
Cash flows from financing activities RETHAESRLRE
Repayment of convertible notes EEAIRREE 24 - (20,000)
Interest paid 2 E (2,061) (1,706)
Proceeds from issue of shares BITIRAD P15 3R I8 26 835 1,484
Net cash used in financing activities METEREACES TR (1,226) (20,222)
Net (decrease)/increase in HeRBEEEEEE
cash and cash equivalents R A) /B EE (5,630) 51,341
Cash and cash equivalents REIDzRE MRS
at beginning of year £{EIEH 79,144 28,754
Effect of changes in foreign exchange rate  4MNE [ R & &) 7 5/ £ 136 (951)
Cash and cash equivalents RERZRERESEE
at end of year, represented by HR > UTHEARE
Bank and cash balances RIT RN L% 73,650 79,144
FEE¥EEEERAT 51
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Notes to the Consolidated Financial Statements
e ERRMEE

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

1.

52

GENERAL INFORMATION

C Y Foundation Group Limited (the “Company”) is incorporated
in Bermuda as an exempted company with limited liability under
the Bermuda Companies Act. In the opinion of the directors
of the Company (“the Directors”), the Company’s single
largest shareholder is Dato POH Po Lian (the “Single Largest
Shareholder”). The addresses of the registered office and principal
place of business of the Company are disclosed in the “Corporate
Information” section of the Annual Report. The shares of the
Company are listed on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”).

The principal activity of the Company is investment holding and
the principal activities of the Group are provision of services on
management of electronic gaming equipment in Macau and
manufacturing of packaging products for luxury goods in the PRC.
In prior year, the Group also engaged in property investment and
digital entertainment business and these operations ceased after
30 September 2013.

ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS

In the current year, the Group has adopted all the new and revised
Hong Kong Financial Reporting Standards (“HKFRSs”) issued
by the Hong Kong Institute of Certified Public Accountants (the
“HKICPA”) that are relevant to its operations and effective for its
accounting year beginning on 1 April 2014. HKFRSs comprise
Hong Kong Financial Reporting Standards (“HKFRS”), Hong Kong
Accounting Standards (“HKAS”) and Interpretations. The adoption
of these new and revised HKFRSs did not result in significant
changes to the Group’s accounting policies, presentation of the
Group’s consolidated financial statements and amounts reported
for the current year and prior years.

The Group has not applied the new and revised HKFRSs that
have been issued but are not yet effective. The Group has already
commenced an assessment of the impact of these new and
revised HKFRSs but is not yet in a position to state whether these
new and revised HKFRSs would have a material impact on its
results of operations and financial position.

C Y Foundation Group Limited
Annual Report 2014/15

—REH

BEEEFEARAR ([ARA])AREAR
ERBVERBFETIMKRL 2 EHREBERAT
ARBER([EFRBARAZE—HZAR
RRMEHREE ([E—RABR]) - ARBEEM
WEERTREFMEZMINAFR[QAE
B —ERE  ARBBEOREERAZSMA
BRABE ([BAFT]) £ e

ARBZEBEBRIREER MAKBZ TR
EBRNEFHRHEBREFBERRERBALR
TEREEZMmBERER NBEFE KEE
ZEBNBIEMERE R BB REET - EHE
BR-Z-—=FNA=1THEEKILKE-

%ﬁ%ﬁﬂ&@%ﬂZﬁiﬁﬂﬁ%#ﬁ%
#

N

RAFEERN AEBDRAREESAMAER
HEREXEAR WE T —WFNA—BH%
2B FEEB B E RRIER] R AR
BELEL - BB HRELNEETBUWHRE
R FEGIERRRE - RAZFNET L
BRI B EM B HRE LAY EEBALEE 2 G5
R ARBGEMBHRRZ 2D AUARRAE
B R B FE TR R SR REMERER -

AEE WA FE R EBMERERZ AT RAIEFT
BREVBERELED - NREE DA A LT
REENEAUHRERN 2 FE BRERD
AEIR RRERI BBV RE LG T HARE
Bz EaXERMBHRRAELEATE -



Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with
HKFRSs issued by the HKICPA, accounting principles generally
accepted in Hong Kong and applicable disclosures required by the
Rules Governing the Listing of Securities on the Stock Exchange
and by the Hong Kong Companies Ordinance.

These financial statements have been prepared under the historical
cost convention. These financial statements are presented in Hong
Kong dollars (“HK$”) and all values are rounded to the nearest
thousand except when otherwise indicated.

The preparation of financial statements in conformity with HKFRSs
requires the use of certain key assumptions and estimates. It also
requires the Directors to exercise their judgements in the process
of applying the accounting policies. The areas involving critical
judgements and areas where assumptions and estimates are
significant to these financial statements are disclosed in note 4 to
these financial statements.

The significant accounting policies applied in the preparation of
these financial statements are set out below.

Consolidation

The consolidated financial statements include the financial
statements of the Company and its subsidiaries made up to 31
March. Subsidiaries are entities over which the Group has control.
The Group controls an entity when it is exposed, or has rights, to
variable returns from its involvement with the entity and has the
ability to affect those returns through its power over the entity. The
Group has power over an entity when the Group has existing rights
that give it the current ability to direct the relevant activities, i.e.
activities that significantly affect the entity’s returns.

When assessing control, the Group considers its potential voting
rights as well as potential voting rights held by other parties,
to determine whether it has control. A potential voting right is
considered only if the holder has the practical ability to exercise
that right.
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE
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Notes to the Consolidated Financial Statements
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Consolidation (Continued)

Subsidiaries are consolidated from the date on which control is
transferred to the Group. They are de-consolidated from the date
the control ceases.

The gain or loss on the disposal of a subsidiary that results in a
loss of control represents the difference between (i) the fair value of
the consideration of the sale plus the fair value of any investment
retained in that subsidiary and (i) the Company’s share of the
net assets of that subsidiary plus any remaining goodwill relating
to that subsidiary and any related accumulated foreign currency
translation reserve.

Intragroup transactions, balances and unrealised profits are
eliminated. Unrealised losses are also eliminated unless the
transaction provides evidence of an impairment of the asset
transferred. Accounting policies of subsidiaries have been changed
where necessary to ensure consistency with the policies adopted
by the Group.

Non-controlling interests represent the equity in subsidiaries not
attributable, directly or indirectly, to the Company. Non-controlling
interests are presented in the consolidated statement of financial
position and consolidated statement of changes in equity within
equity. Non-controlling interests are presented in the consolidated
statement of profit or loss and other comprehensive income as an
allocation of profit or loss and total comprehensive income for the
year between the non-controlling shareholders and owners of the
Company.

Profit or loss and each component of other comprehensive income
are attributed to the owners of the Company and to the non-
controlling shareholders even if this results in the non-controlling
interests having a deficit balance.
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Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Consolidation (Continued)

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

Business combination and goodwill

The acquisition method is used to account for the acquisition of
a subsidiary in a business combination. The cost of acquisition
is measured at the acquisition-date fair value of the assets given,
equity instruments issued, liabilities incurred and contingent
consideration. Acquisition-related costs are recognised as
expenses in the periods in which the costs are incurred and
the services are received. Identifiable assets and liabilities of the
subsidiary in the acquisition are measured at their acquisition-date
fair values.

The excess of the cost of acquisition over the Company’s share of
the net fair value of the subsidiary’s identifiable assets and liabilities
is recorded as goodwill. Any excess of the Company’s share of the
net fair value of the identifiable assets and liabilities over the cost of
acquisition is recognised in consolidated profit or loss as a gain on
bargain purchase which is attributed to the Company.

In a business combination achieved in stages, the previously held
equity interest in the subsidiary is remeasured at its acquisition-
date fair value and the resulting gain or loss is recognised in
consolidated profit or loss. The fair value is added to the cost of
acquisition to calculate the goodwiill.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Business combination and goodwill (Continued)

If the changes in the value of the previously held equity interest in
the subsidiary were recognised in other comprehensive income
(for example, available-for-sale investment), the amount that was
recognised in other comprehensive income is recognised on the
same basis as would be required if the previously held equity
interest were disposed of.

Goodwill is tested annually for impairment or more frequently
if events or changes in circumstances indicate that it might
be impaired. Goodwill is measured at cost less accumulated
impairment losses. The method of measuring impairment losses
of goodwill is the same as that of other assets as stated in the
accounting policy below. Impairment losses of goodwill are
recognised in consolidated profit or loss and are not subsequently
reversed. Goodwill is allocated to cash-generating units that are
expected to benefit from the synergies of the acquisition for the
purpose of impairment testing.

The non-controlling interests in the subsidiary are initially measured
at the non-controlling shareholders’ proportionate share of the net
fair value of the subsidiary’s identifiable assets and liabilities at the
acquisition date.

Foreign currency translation
@  Functional and presentation currency

ltems included in the financial statements of each of the
Group’s entities are measured using the currency of the
primary economic environment in which the entity operates
(the “functional currency”). The consolidated financial
statements are presented in Hong Kong dollars, which is the
Company’s functional and presentation currency.
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Notes to the Consolidated Financial Statements

3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Foreign currency translation (Continued)

(&

©

Transactions and balances in each entity’s financial
statements

Transactions in foreign currencies are translated into the
functional currency on initial recognition using the exchange
rates prevailing on the transaction dates. Monetary assets
and liabilities in foreign currencies are translated at the
exchange rates at the end of each reporting period.
Gains and losses resulting from this translation policy are
recognised in profit or loss.

Non-monetary items that are measured at fair values in
foreign currencies are translated using the exchange rates at
the dates when the fair values are determined.

When a gain or loss on a non-monetary item is recognised
in other comprehensive income, any exchange component
of that gain or loss is recognised in other comprehensive
income. When a gain or loss on a non-monetary item is
recognised in profit or loss, any exchange component of that
gain or loss is recognised in profit or loss.

Translation on consolidation

The results and financial position of all the Group entities
that have a functional currency different from the Company’s
presentation currency are translated into the Company’s
presentation currency as follows:

(i) Assets and liabilities for each statement of financial
position presented are translated at the closing rate at
the date of that statement of financial position;
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Foreign currency translation (Continued)
(©  Translation on consolidation (Continuea)

(i) Income and expenses are translated at average
exchange rates (unless this average is not a
reasonable approximation of the cumulative effect of
the rates prevailing on the transaction dates, in which
case income and expenses are translated at the
exchange rates on the transaction dates); and

(i) Al resulting exchange differences are recognised in
the foreign currency translation reserve.

On consolidation, exchange differences arising from the
translation of the net investment in foreign entities and of
borrowings are recognised in the foreign currency translation
reserve. When a foreign operation is sold, such exchange
differences are recognised in consolidated profit or loss as
part of the gain or loss on disposal.

Goodwill and fair value adjustments arising on the acquisition
of a foreign entity are treated as assets and liabilities of the
foreign entity and translated at the closing rate.

Property, plant and equipment

Property, plant and equipment are stated at cost less subsequent
accumulated depreciation and accumulated impairment losses.

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. All other repairs and maintenance are recognised in profit
or loss during the period in which they are incurred.
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Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Property, plant and equipment (Continued)

Depreciation of property, plant and equipment is calculated at rates
sufficient to write off their cost less their residual values over the
estimated useful lives on a straight-line basis. The principal annual
rates are as follows:
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Leasehold improvements Over the shorter of 20%-40% or over the remaining unexpired
terms of the leases
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Furniture, fixtures and office equipment 20%-33%

F - KB RPDNERE 20%-33%

Plant and machinery 20%

TR Ne e ve 20%

Motor vehicles 20%

P 20%

Electronic gaming machines and systems 20%

BB RR 20%

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

The gain or loss on disposal of property, plant and equipment is
the difference between the net sales proceeds and the carrying
amount of the relevant asset, and is recognised in profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leases
The Group as lessee

Leases that do not substantially transfer to the Group all the risks
and rewards of ownership of assets are accounted for as operating
leases. Lease payments (net of any incentives received from the
lessor) are recognised as an expense on a straight-line basis over
the lease term.

The Group as lessor

Leases that do not substantially transfer to the lessees all the risks
and rewards of ownership of assets are accounted for as operating
leases. Rental income from operating leases is recognised on a
straight-line basis over the term of the relevant lease.

Intangible assets

Intangible assets acquired separately with finite useful lives
are carried at costs less accumulated amortisation and any
accumulated impairment losses. Amortisation for intangible assets
with finite useful lives is provided on a straight-line basis over their
estimated useful lives. The principal annual rates are as follows:

Supply and maintenance agreement 10%
Service agreement 40%

Inventories

Inventories are stated at the lower of cost and net realisable value.
Cost is determined using the weighted average basis. The cost
of finished goods and work in progress comprises raw materials,
direct labour and an appropriate proportion of all production
overhead expenditure, and where appropriate, subcontracting
charges. Net realisable value is 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.

C Y Foundation Group Limited
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Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Recognition and derecognition of financial instruments

Financial assets and financial liabilities are recognised in the
statement of financial position when the Group becomes a party to
the contractual provisions of the instruments.

Financial assets are derecognised when the contractual rights to
receive cash flows from the assets expire; the Group transfers
substantially all the risks and rewards of ownership of the assets;
or the Group neither transfers nor retains substantially all the risks
and rewards of ownership of the assets but has not retained
control on the assets. On derecognition of a financial asset, the
difference between the asset’s carrying amount and the sum of
the consideration received and the cumulative gain or loss that had
been recognised in other comprehensive income is recognised in
profit or loss.

Financial liabilities are derecognised when the obligation specified
in the relevant contract is discharged, cancelled or expired. The
difference between the carrying amount of the financial liability
derecognised and the consideration paid is recognised in profit or
loss.

Trade and other receivables

Trade and other receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in an active
market and are recognised initially at fair value and subsequently
measured at amortised cost using the effective interest method,
less allowance for impairment. An allowance for impairment of
trade and other receivables is established when there is objective
evidence that the Group will not be able to collect all amounts
due according to the original terms of receivables. The amount
of the allowance is the difference between the carrying amount
of the receivables and the present value of estimated future cash
flows, discounted at the effective interest rate computed at initial
recognition. The amount of the allowance is recognised in profit or
loss.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Trade and other receivables (Continued)

Impairment losses are reversed in subsequent periods and
recognised in profit or loss when an increase in the recoverable
amount of the receivables can be related objectively to an event
occurring after the impairment was recognised, subject to the
restriction that the carrying amount of the receivables at the date
the impairment is reversed shall not exceed what the amortised
cost would have been had the impairment not been recognised.

Cash and cash equivalents

For the purpose of the statement of cash flows, cash and cash
equivalents represent cash at bank and on hand, demand deposits
with banks and other financial institutions, and short-term highly
liquid investments which are readily convertible into known
amounts of cash and subject to an insignificant risk of change in
value. Bank overdrafts which are repayable on demand and form
an integral part of the Group’s cash management are also included
as a component of cash and cash equivalents.

Financial liabilities and equity instruments

Financial liabilities and equity instruments are classified according
to the substance of the contractual arrangements entered into and
the definitions of a financial liability and an equity instrument under
HKFRSs. An equity instrument is any contract that evidences a
residual interest in the assets of the Group after deducting all of
its liabilities. The accounting policies adopted for specific financial
liabilities and equity instruments are set out below.
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Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Convertible notes

Convertible notes which entitle the holder to convert the loans into
a fixed number of equity instruments at a fixed conversion price
are regarded as compound instruments consist of a liability and
an equity component. At the date of issue, the fair value of the
liability component is estimated using the prevailing market interest
rate for similar non-convertible debt. The difference between the
gross proceeds or fair value of the convertible notes and fair values
assigned to the liability component, representing the embedded
option for the holder to convert the loans into equity of the Group,
is included in equity as capital reserve. The liability component is
carried as a liability at amortised cost using the effective interest
method until extinguished on conversion or redemption.

Transaction costs are apportioned between the liability and equity
components of the convertible notes based on their relative
carrying amounts at the date of issue. The portion relating to the
equity component is charged directly to equity.

Trade and other payables

Trade and other payables are stated initially at their fair value and
subsequently measured at amortised cost using the effective
interest method unless the effect of discounting would be
immaterial, in which case they are stated at cost.

Equity instruments

Equity instruments issued by the Company are recorded at the
proceeds received, net of direct issue costs.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

64

Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable and is recognised when it is probable that
the economic benefits will flow to the Group and the amount of

revenue can be measured reliably.

(@

©)]

Revenues from the sales of manufactured goods and trading
of raw materials are recognised on the transfer of significant
risks and rewards of ownership, which generally coincides
with the time when the goods are delivered and the title has
passed to the customers;

Income from the provision of services on management
of electronic gaming equipment in Macau and other
management services are recognised when the services are
rendered;

Rental income is recognised on a straight-line basis over the
lease term; and

Interest income is recognised on a time-proportion basis
using the effective interest method.

Employee benefits

@

Employee leave entiflernents

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

Employee entitiements to sick leave and maternity leave are
not recognised until the time of leave.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Employee benefits (Continued)

(e

Pension obligations

The Group operates a defined contribution Mandatory
Provident Fund retirement benefits scheme (“MPF Scheme”)
under the Mandatory Provident Fund Schemes Ordinance,
for those employees who are eligible to participate in the
MPF Scheme. Contributions are made based on 5% of the
employees’ relevant income, subject to a ceiling of monthly
relevant income of HK$25,000 (HK$30,000, with effect
from 1 June 2014) and are charged to profit or loss as they
become payable in accordance with the rules of the MPF
Scheme. The assets of the MPF Scheme are held separately
from those of the Group in an independently administered
fund. The Group’s employer contributions vest fully with the
employees when contributed into the MPF Scheme.

The Group also participates in a defined contribution
retirement scheme organised by the government in the PRC.
The Group is required to contribute a specific percentage of
the payroll of its employees to the retirement scheme. The
contributions are charged to profit or loss as they become
payable in accordance with the rules of the retirement
scheme. No forfeited contributions may be used by the
employers to reduce the existing level of contributions.

Full-time employees in Macau are members of government-
managed social benefits schemes operated by the Macau
SAR government. The Macau operations are required
to pay a monthly fixed contribution to the social benefits
schemes to fund the benefits. The only obligation of the
Group with respect to the social benefits schemes operated
by the Macau SAR government is to make the required
contributions under the schemes. No forfeited contributions
may be used by the employers to reduce the existing level of
contributions.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Employee benefits (Continued)
©  Termination benefits

Termination benefits are recognised at the earlier of the dates
when the Group can no longer withdraw the offer of those
benefits and when the Group recognises restructuring costs
and involves the payment of termination benefits.

Share-based payments

The Group issues equity-settled share-based payments to certain
directors, employees and consultants.

Equity-settled share-based payments to directors and employees
are measured at the fair value (excluding the effect of non market-
based vesting conditions) of the equity instruments at the date of
grant. The fair value determined at the grant date of the equity-
settled share-based payments is expensed on a straight-line basis
over the vesting period, based on the Group’s estimate of shares
that will eventually vest and adjusted for the effect of non market-
based vesting conditions.

Equity-settled share-based payments to consultants are measured
at the fair value of the services rendered or if the fair value of the
services rendered cannot be reliably measured, at the fair value
of the equity instruments granted. The fair value is measured at
the date the Group receives the services and is recognised as an
expense.
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Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Taxation
Income tax represents the sum of the current tax and deferred tax.

The tax currently payable is based on taxable profit for the
year. Taxable profit differs from profit recognised in profit or loss
because it excludes items of income or expense that are taxable
or deductible in other years and it further excludes items that are
never taxable or deductible. The Group’s liability for current tax is
calculated using tax rates that have been enacted or substantively
enacted by the end of the reporting period.

Deferred tax is recognised on differences between the carrying
amounts of assets and liabilities in the financial statements and
the corresponding tax bases used in the computation of taxable
profit. Deferred tax liabilities are generally recognised for all taxable
temporary differences and deferred tax assets are recognised to
the extent that it is probable that taxable profits will be available
against which deductible temporary differences, unused tax losses
or unused tax credits can be utilised. Such assets and liabilities are
not recognised if the temporary difference arises from goodwill or
from the initial recognition (other than in a business combination) of
other assets and liabilities in a transaction that affects neither the
taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary
differences arising on investments in subsidiaries, except where the
Group is able to control the reversal of the temporary difference
and it is probable that the temporary difference will not reverse in
the foreseeable future.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Taxation (Continued)

The carrying amount of deferred tax assets is reviewed at the end
of each reporting period and reduced to the extent that it is no
longer probable that sufficient taxable profits will be available to
allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected
to apply in the period when the liability is settled or the asset
is realised, based on tax rates that have been enacted or
substantively enacted by the end of the reporting period. Deferred
tax is recognised in profit or loss, except when it relates to
items recognised in other comprehensive income or directly in
equity, in which case the deferred tax is also recognised in other
comprehensive income or directly in equity.

The measurement of deferred tax assets and liabilities reflects the
tax consequences that would follow from the manner in which the
Group expects, at the end of the reporting period, to recover or
settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset when there is a legally
enforceable right to set off current tax assets against current tax
liabilities and when they relate to income taxes levied by the same
taxation authority and the Group intends to settle its current tax
assets and liabilities on a net basis.
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Notes to the Consolidated Financial Statements

3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Related parties
A related party is a person or entity that is related to the Group.

(@ A person or a close member of that person’s family is related
to the Group if that person:

(i) has control or joint control over the Group;
(ii) has significant influence over the Group; or

(i) is a member of the key management personnel of the
Company or of a parent of the Company.

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

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

(ii) 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.

(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. If the Group is itself such a plan,
the sponsoring employers are also related to the
Group.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Related parties (Continued)

(b)  An entity is related to the Group if any of the following
conditions applies: (Continued)

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

(vi) A person identified in (a)() 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).

Segment reporting

Operating segments and the amounts of each segment item
reported in the financial statements, are identified from the financial
information provided regularly to the Group’s most senior executive
management for the purpose of allocating resources to and
assess the performance of the Group’s various lines of business in
different geographical locations.

Individually material operating segments are not aggregated for
financial reporting purposes unless the segments have similar
economic characteristics and are similar in respect of the nature
of products and services, the nature of productions processes,
the type or class of customers, the methods used to distribute the
products or provide the services, and the nature of the regulatory
environment. Operating segments which are not individually
material may be aggregated if they share a majority of these
criteria.

Discontinued operations

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

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Discontinued operations (Continued)

Classification as a discontinued operation occurs upon disposal or
when the operation meets the criteria to be classified as held for
sale in accordance with HKFRS 5 “Non-current Assets Held for
Sale and Discontinued Operations”, if earlier. It also occurs when
the operation is abandoned.

When an operation is classified as discontinued, a single
amount is presented in the statement of profit or loss and other
comprehensive income, 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 constituting the discontinued operation.

Impairment of assets

At the end of each reporting period, the Group reviews the carrying
amounts of its tangible and intangible assets except goodwill,
inventories and receivables to determine whether there is any
indication that those assets have suffered an impairment loss. If
any such indication exists, the recoverable amount of the asset is
estimated in order to determine the extent of any impairment loss.
Where it is not possible to estimate the recoverable amount of an
individual asset, the Group estimates the recoverable amount of
the cash generating unit to which the asset belongs.

Recoverable amount is the higher of fair value less costs of
disposal 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 assessments of the
time value of money and the risks specific to the asset.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment of assets (Continued)

If the recoverable amount of an asset or cash-generating unit is
estimated to be less than its carrying amount, the carrying amount
of the asset or cash-generating unit is reduced to its recoverable
amount. An impairment loss is recognised immediately in profit
or loss, unless the relevant asset is carried at a revalued amount,
in which case the impairment loss is treated as a revaluation
decrease.

Where an impairment loss subsequently reverses, the carrying
amount of the asset or cash-generating unit is increased to
the revised estimate of its recoverable amount, but so that
the increased carrying amount does not exceed the carrying
amount that would have been determined (net of amortisation
or depreciation) had no impairment loss been recognised for
the asset or cash-generating unit in prior years. A reversal of an
impairment loss is recognised immediately in profit or loss, unless
the relevant asset is carried at a revalued amount, in which case
the reversal of the impairment loss is treated as a revaluation
increase.

Provisions and contingent liabilities

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

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 is remote. Possible obligations, whose
existence will only be confirmed by the occurrence or non-
occurrence of one or more future events are also disclosed as
contingent liabilities unless the probability of outflow is remote.
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Notes to the Consolidated Financial Statements

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Events after the reporting period

Events after the reporting period that provide additional information
about the Group’s position at the end of the reporting period
or those that indicate the going concern assumption is not
appropriate are adjusting events and are reflected in the financial
statements. Events after the reporting period that are not adjusting
events are disclosed in the notes to the financial statements when
material.

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

Critical judgements in applying accounting policies

In the process of applying the accounting policies, the directors
have made the following judgements that have the most significant
effect on the amounts recognised in the financial statements (apart
from those involving estimations, which are dealt with below).

@  Acquisition of electronic gaming machines on trial basis

The Group had certain electronic gaming machines (“these
Machines”) of HK$nil (2014: approximately HK$4,319,000)
as at 31 March 2015 which had been acquired within a trial
operating period of 90 days (the “Trial Period”) at the end
of the reporting period. During the Trial Period, the Group
has the options to return these Machines to the vendors.
The Group had been entitled to the revenue generated from
these Machines and the associated risk of loss or damage
to these Machines had been passed to the Group during the
Trial Period. Considering these factors and the probability of
returning these Machines, the Group had determined that
these Machines under the Trial Period were accounted for as
assets of the Group at the end of the reporting period.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Critical judgements in applying accounting policies
(Continued)

(b)  Revenue and cost of sales of electronic gaming business

In applying critical judgements of accounting presentation,
the Directors consider that the Group has exposure to the
significant risks and rewards associated with the rendering of
services in which (i) the Group has the primary responsibility
for providing the services to the customers; (i) the Group
has latitude in establishing prices and (i) the Group has
to provide minimum guarantee to casino management
contractor. Accordingly, the presentation of gross receipts
from the management of electronic gaming business of
a casino is accounted for as revenue, and the amounts
allocated to casino management contractor and the related
tax and other direct expenses is treated as cost of sales.
The Directors consider that this classification of revenue
and cost of sales provide a more relevant and appropriate
presentation of items in the consolidated financial
statements.

Key sources of estimation uncertainty

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 discussed below.
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Notes to the Consolidated Financial Statements

4. CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)

@

(e

Depreciation of property, plant and equijpment and
amortisation of intangible assets

Property, plant and equipment are depreciated and
intangible assets are amortised on a straight-line basis
over their estimated useful lives, after taking into account
of their estimated residual values. The determination of
the useful lives and residual values involve management’s
estimation. The Group assesses annually the residual value
and the useful lives of the property, plant and equipment
and intangible assets and if the expectation differs from
the original estimates, such a difference may impact the
depreciation and amortisation in the year and the estimate
will be changed in the future period.

Impairment assessment of gooawill

Determining whether goodwill is impaired requires an
estimation of the value in use of the cash generating units to
which goodwill has been allocated. Value in use of the cash-
generating units is measured using discounted cash flow
projections. At the end of the reporting period, the carrying
amounts of goodwill was approximately HK$48,231,000
(2014: approximately HK$59,050,000), net of accumulated
impairment loss of approximately HK$112,098,000 (2014:
approximately HK$101,279,000). Further details of which are
set out in note 18 to the consolidated financial statements.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)

©

Impaimment loss recognised in respect of other receivables

The policy for provision of impairment loss of deposits
and other receivables of the Group is determined by the
management based on the evaluation of collectability and
aging analysis of accounts and management’s judgment. A
considerable amount of judgment is required in assessing
the ultimate realisation of other receivables, deposits and
prepayments, including the current creditworthiness and
the past collection history of each deposits and receivables.
At the end of the reporting period, the carrying amounts
of trade and other receivables, deposits, and prepayments
were approximately HK$16,960,000 (2014: HK$23,207,000)
(net of accumulated impairment losses of approximately
HK$42,301,000 (2014: HK$45,521,000)).

FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES

The Group’s major financial instruments including trade and other
receivables, bank and cash balances, trade and other payables
and convertible notes are disclosed in respective notes to the
consolidated financial statements. The risks associated with these
financial instruments include market risk (currency risk and interest
rate risk), credit risk and liquidity risk. 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.
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Notes to the Consolidated Financial Statements

5. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

(a)

(b)

Foreign currency risk

Foreign exchange risk arises from future commercial
transactions, monetary assets and liabilities denominated in
a currency that is not the functional currencies of the Group
entities. The Group will monitor its foreign currency exposure
closely and will consider hedging significant foreign currency
exposure should the need arise.

The Group’s entities operating in the PRC has minimal
exposures to foreign currency risk as most of their
business transactions, assets and liabilities are principally
denominated in Renminbi (‘RMB”), the functional currencies
of those entities. The foreign currency risk exposure of
Macau and Hong Kong entities arising from business
transactions were insignificant. Accordingly, no sensitivity
analysis is presented.

Interest rate risk

The interest income is derived from the Group’s current and
short-term time deposits that carry interest at the respective
banking deposit rate of the banks located in the PRC and
Hong Kong.

The Group’s bank deposits are short-term in nature and the
exposure of the interest rate risk is minimal and no sensitivity
to interest rate risk is presented.
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

5. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

78

(c)

Credit risk

At the end of the reporting period, the Group’s maximum
exposure to credit risk which will cause a financial loss
to the Group due to failure to discharge an obligation by
the counterparties is arising from the carrying amount of
the respective recognised financial assets as stated in the
consolidated statement of financial position.

In order to minimise the credit risk, the management of the
Group has delegated a team responsible for determination
of credit limits, credit approvals and other monitoring
procedures to ensure that follow-up action is taken to
recover overdue debts. In addition, the Group reviews the
recoverable amount of each individual trade debt at the end
of each reporting period to ensure that adequate impairment
losses are made for irrecoverable amounts. In this regard,
the Directors consider that the Group’s credit risk is
significantly reduced.

The credit risk on liquid funds is limited because the
counterparties are banks with high credit ratings assigned by
international credit rating agencies and authorised banks in
the PRC and Macau with high credit ratings.

The Group has concentration of credit risk as 48% (2014:
37%) and 94% (2014: 87%) of the total trade receivables
due from the Group’s largest customer and the five largest
customers, respectively.

C Y Foundation Group Limited
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Notes to the Consolidated Financial Statements

5. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

(d)

e SRR MIEE

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

5 TREREEESERBE (&)

Liquidity risk d REBESER
In the management of the liquidity risk, the Group monitors REBRDECREEAIE NEBERR
and maintains a level of cash and cash equivalents deemed HRFHESMRSZEEENEEERAR
adequate by the management to finance the Group’s NAKREE 2 EEEBRBE S MOREE
operations and mitigate the effects of fluctuations in cash CRERBTEZKT - BEREBTRYE
flows. The management will closely monitor the cash REEEBEECRERER NS EY
flows generated from operations and the Group's needs NRAMEEINIRE R E WHEEEE
for different types of external financing and will negotiate ETEEREERARE (WER) 2EE
for proper facilities and consider proper means of equity F e
financing as appropriate.
The following table details the Group’s remaining contractual TRFVNAEESRABZHRTEHIH
maturities for its financial liabilities. The table has been drawn B TRNDIEBREBMBENRAEEJ8EA
up based on undiscounted cash flows of financial liabilities EBEZERAPZRUARSTERE -
based on the earliest date on which the Group can be TERBEMERASHRESTRE - MFIBR
required to pay. The table includes both interest and principal AES KRB SHEEREREHRZ
cash flows. To the extent that interest flows are floating rate, MEEERETE -
the undiscounted amount is derived from interest rate curve
at the end of the reporting period.
31 March 2015
“E-1FE=f=1-H
Total
More than More than st
On demand one year two years
or within less than less than  Undiscounted Carrying
one year two years five years cash flows amount
RERH BE-F BEME KRB
R-ER BRER BREER Befig EESHE
HK$'000 HK$'000 HK$’000 HK$'000 HK$'000
THET THT T T T
Trade and other payables BHREMERT 9,074 - - 9,074 9,074
Due to related companies ETEERRFA 18,717 - - 18,717 18,717
Convertible notes EELES 1,865 62,866 - 64,731 52,321
29,656 62,866 - 92,522 80,112
PEEXEBERAT 79
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For the year ended 31 March 2015 BZ—ZT—HF=A=+—HIEFE

5. FINANCIAL RISK MANAGEMENT 5. TriEMREEEERBER ()
OBJECTIVES AND POLICIES (Continued)
(d) Liquidity risk (Continued) d REBESER (E)
31 March 2014
“E-mEZA=1-H
More than More than I;)tj
On demand one year two years -
or within less than less than Undiscounted Carrying
one year two years five years cash flows amount
RESK BR—F BBmME REEH
R—FR BRER BREFR Rewe FASHE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FEL FAT FAL FET FEL
Trade and other payables I REMENT 18,278 - - 18,278 18,278
Due to related companies ENBEARNE 22,998 - - 22,99 22,998
Convertible notes HRRER 2,070 2,075 69,965 74,110 52,071
43,346 2,075 69,965 115,386 93,347
(e) Categories of financial instruments e SWMIEDE
At 31 March
R=BA=+—H
2015 2014
—E-FF —T—MmF
HK$’000 HK$’000
THET FET
Financial assets: SRMEE:
Loans and receivables Bk ER (B
(including bank and cash balances) RITRBE S ER) 90,075 101,749
Financial liabilities: cEAaE:
Financial liabilities at amortised costs RN @REE 80,112 93,347
80 C Y Foundation Group Limited
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FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

(f) Fair values
The carrying amounts of the Group’s financial assets and

financial liabilities as reflected in the consolidated statement
of financial position approximate their respective fair values.

SEGMENT INFORMATION

For management purpose, the Group’s operating segments and
their principal activities are as follows:

Continuing operations:

Electronic gaming —  Provision of services on management
business of electronic gaming equipment in
Macau
Packaging products -  Manufacture of packaging products
business for luxury goods in the PRC

Discontinued operations:

Property investment —  Generation of rental income
Digital entertainment -  Provision of internet cafe licenses,
business online game tournament services

and online entertainment platforms

The Group’s reportable segments are strategic business units
that offer different products and services. They are managed
separately because each business requires different technology
and marketing strategies.

e SRR MIEE

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

5.

TR EREERRERBEK (&)
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E o
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

6.

82

SEGMENT INFORMATION (Continued)
Information regarding the above segment is reported below

(a)

Segment revenue and results

The following is an analysis of the Group’s revenue and

results by reportable segment:

6.

D REFR ()

B LADHzERZ2HIT

@)

Pl 6=y E 3
TRAREBIZAI2H D A& 2 W K
ESVaRIE

For the year ended 31 March

BEZA=1-HLER
Continuing operations Discontinued operations
FEGEER BALEEER
Digital
Electronic gaming Packaging products Property entertainment
business business Total investment business Total Total
HERL
EFEVER ALEREH Eh NERE % Eh @it
2015 2014 2015 2014 2015 2014 2014 2014 2014 2015 2014
“$-1% -F-NF Z%-1f -F-pfF Z%-1f _—I-MF C-3-mFf -T-mEF C-T-MF Z¥-EF -]
HK$'000 HK$ 000 HK$'000 HK$ 000 HK$'000 HKS'000 HK$ 000 HK$ 000 HK$ 000 HK$'000 HK$ 000
THn T T#n Tién T#n Titn Tin Tin Thn THn T
REVENUE: [}¢:8
Revenug fom external customers RENMPEP 2 i 132,881 3945 414 47658 180,022 81,603 579 667 6,461 180,022 88,064
RESULTS: #i&:
Segment profi/oss) AibER/ (BE) (21,588) 9,659) 996 1,015 (20,592 (8,640) 2,661 (1,909 42 (20,592) (7.89)
Interest income* LN o 150
Gain on disposal of subsidiaries HEMBLR Na - 8,263
Loss on dissolution of asubsidlary ~ WELAFIRHZER - (739)
Recovery of other receivables previously %12 # 8/
writen offimpalrect REZE R - 15,600
Settlement sum in respect of EREFZABRE
alegal proceeding 8,890 -
Unallocated income RABUA - B
Unallocated corporate expenses FABRART (29,109) 23520
Finance costs SIHER (7461) (919)
Loss before tax BHAER (47,905) (13.021)
# These items were included in other income. # ZEHE BEEEMEAR -

There are no sales between the reportable segments for

both years ended 31 March 2015 and 2014.

The accounting policies of the reportable segments are the
same as the Group’s accounting policies. Segment loss

represents the loss of each segment without allocation of

interest income, gain on disposal of subsidiaries, loss on
dissolution of a subsidiary, recovery of other receivables
previously written off/impaired, settlement sum in respect
of a legal proceeding, finance costs and unallocated
income and expenses. This is the measure reported to
the chief operating decision maker of the Group for the
purposes of resource allocation and assessment of segment
performance.

C Y Foundation Group Limited
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e SRR MIEE

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

For the purposes of monitoring segment performances and
allocating resources between segments:

all assets are allocated to reportable segments
other than bank and cash balances and unallocated
corporate assets; and

all liabilities are allocated to reportable segments other
than convertible notes, deferred tax liabilities and
unallocated corporate liabilities.

6. SEGMENT INFORMATION (Continued) 6. DIEFR (F\)
(b) Segment assets and liabilities b) SBEERARE
The following is an analysis of the Group’s assets and TRAREBZIZHROBE D 2EER
liabilities by reportable segment: BEST:
At 31 March
R=A=+-8H
Continuing operations
BRECEER
Electronic gaming business  Packaging products business Total
EFBRER BEERER st
2015 2014 2015 2014 2015 2014
ZE-RFf C"T-WNF ZB-Rf _"T-QmFE ZB-HEF _T-0OF
HK$°000 HK$'000 HK$’000 HK$'000 HK$°000 HK$'000
T TEL TR FEL TET TET
ASSETS: BE:
Segment assets NEHEE 150,551 183,152 13,041 14,161 163,592 197,313
Bank and cash balances FIRREEH 73,650 79,144
Unallocated corporate assets AP EREEE 5,581 13,791
Total assets BEME 242,823 290,248
LIABILITIES: g%
Segment liabties SHBAE 20,665 33,006 6,569 8,645 27,234 41,651
Convertible notes BEESH 52,321 52,071
Deferred tax liabilities ERREaE 4,980 5,660
Unallocated corporate liabiities &2 E (% & & 1,936 2,067
Total liabilities BELE 86,471 101,449

HREERNBRIA LD BEERDEMNE -

BRIRITRRSEMAR KR DAL R R
BEIN MEBEESDEER2HD
R

BASRRE BEHAERERRD
X EN AEREESEER
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For the year ended 31 March 2015 BZ—ZT—HF=A=+—HIEFE

6. SEGMENT INFORMATION (Continued) 6. DIEFR (E\)
(c) Geographical information c HEEZER
The Group’s operations are located in Hong Kong, Macau REEZ ZB QLM AESE RPILF
and the PRC. o
The Group’s revenue from external customers by REBZMIBAEE D 2 REBINBESZ
geographical location is detailed below: W st oIan T
Revenue by geographical market RiETHIHE D 2 W&
2015 2014
—E-HF —T—HF
HK$’000 HK$'000
FER FAT
Macau EPT 132,881 33,945
Germany = 29,957 27,848
United States of America EH 4,256 1,122
United Kingdom B 3,624 5,607
Hong Kong BB 3,344 6,725
South Africa EZE 1,705 912
The PRC (excluding Hong Kong) RE (BERRIN 1,634 6,461
Italy =W 518 719
Switzerland i 484 303
Other countries H B R 1,619 4,422
Discontinued operations BRIFEEER - (6,461)
180,022 81,603
Revenue from one (2014: one) customer from the Group’s REAEEBRREREESP—BEF (=
packaging products business segment contributing T—MOF: —F) 2 e (ERSEEA =
over 10% of the total revenue of the Group represents B 3E10% ) 15 28 5 B 48 1l 75 4923, 763,00078
approximately HK$23,763,000 (2014: HK$23,295,000) of 70 (ZZF—PY4F : 23,295,000/ 7T ) °

the Group’s total revenue.

In presenting the geographical information, revenue is based 27130 [R & R - Wax SRR AT &
on the location of the customers. e

C Y Foundation Group Limited
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Notes to the Consolidated Financial Statements
e ISR MR

For the year ended 31 March 2015 &z =

T-HAF=ZA=+—HILFE

. S oAb =
6. SEGMENT INFORMATION (Continued) 6. oEEHR (F)
Geographical information (Continued) (0 HEEZER(E)
The Group’s non-current assets by geographical location are NEEZMBNEE D 2 IEREEEFT
detailed below: mr:
2015 2014
—g-5% —pm
HK$’000 HK$'000
FET FHET
The PRC F 3,049 3,491
Hong Kong B 504 738
Macau JEPY 143,991 178,854
147,544 183,083
Other segment information d HitpHER
Amounts included in the measure of segment profit or loss FTEEENSE RS D HBEERTALZ
or segment assets: R
For the year ended 31 March
HEZA=T-BLEE
Discontinued
Continuing operations operations*
BAL
FELEEE EEES S
Digital
Electronic gaming Packaging products entertainment
business business Total business Unallocated Total
ETRAVER AEEREH by HERSER 9B st
2015 2014 2015 2014 2015 2014 2014 2015 2014 2015 2014
“E-3fF -I-pF Z%2-3% -T-MF  ZE-RF -T-mEF TP ZE-Rf I-NF Z—§-1fF -3-|F
HK$'000 HK$ 000 HK$000 HK$ 000 HK$000 HK$'000 HK$'000 HK$'000 HKS 000 HK$'000 HK$ 000
TEn T TEn Fin Ti#n Tan TEn T#n Thn TEn T
Adltion to non-current assets RE 1,337 44509 662 2,266 1,999 46,775 3 55 25 2,054 47023
Amortisation of intanglble assets YA 5,672 3,022 - - 5,672 3,022 - - - 5,672 3,022
Depreciation of property; LR &uﬁﬁ%
plant and equipment 15,141 5328 1,19 799 16,335 6,127 56 162 146 16,497 6,329
Impaiment of goodwil AERE 10,819 - - - 10,819 - - - - 10,819 -
Impaiment of inventories GERE - - 22 931 22 931 - - - 2 931
Recovery of other receivables WEEHERE/HEZ
previously witien ofimpaired At - - - - - - - - 15,600 - 15,600
Recovery of trade receivables WEAHEHRE S BRAE
previously impaired - - 1,549 2,766 1,549 2,766 - - - 1,549 2,766
(Gain on disposal of property, HENE HERZE2UE
plant and equipment 586 - - 122 586 122 - - - 586 122
Property, plant and nE BERRERE
equipment written off 6 - 3 9 9 9 262 - - 9 361
* No other segment information for property investment segment for * HE-_Z-—HNF=A=+—HILFELE

the year ended 31 March 2014.

MERED 2 LMD EHER -
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

7. REVENUE AND OTHER INCOME 7. WEREMIA
Revenue represents amounts received and receivable for services WREAEBERHEIKE FINFRE ZIRG K
provided and goods sold by the Group to outside customers, less Bz B W R BRI - BRI K SE S AR
discounts and sales related taxes. I8 o
An analysis of the Group’s revenue and other income for the year AEBZ AFEWS REMBADITWOT
is as follows:
2015 2014
—Z—hfF —ET-NF
HK$’000 HK$’'000
F#&T FHET
Revenue: U2k -
Provision of services on management of FORFIREEIRE FIER
electronic gaming equipment in Macau R AR 132,881 33,945
Manufacturing of packaging products for luxury AR B 813532 @
goods in the PRC BEEM 47,141 47,658
Rental income GRS N - 5,794
Digital entertainment business G IR T - 667
180,022 88,064
Representing: K&
Continuing operations FEISE T 180,022 81,603
Discontinued operations (note 11) BRI X
(PEE11) - 6,461
180,022 88,064

C Y Foundation Group Limited
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Notes to the Consolidated Financial Statements

e SRR MIEE

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

7. WmREMKA ()

(Continued)
2015 2014
—Z—afF —T-NF
HK$’000 HK$'000
F#ExT FHET
Other income: HAb A
Management fee income (note 32) BEEEUWA (H7E32) 5,578 2,899
Subcontracting income DEWA - 743
Technical service income B9t AR 75 WL A 279 -
Mould and sample income 1B AE RERARBA 1,201 -
Gain on disposal of property, plant and HEME s RZREZ
equipment W= 586 122
Interest income FEHA 277 150
Sundry income FIEUWA 970 810
Exchange gains PE 5 U 2 = 924
Recovery of trade receivables previously WESRIERELES
impaired (note 20(e)) FEM SR (Bt =E20() ) 1,549 2,766
Recovery of other receivables previously U [3] S BT 2 s, SRE 2
written off/impaired FAth i MR - 15,600
Rental income e WA 633 -
11,073 24,014
Representing: K&
Continuing operations REREEB 11,073 24,006
Discontinued operations (note 11) BRI LTS
(KEE11) - 8
11,073 24,014
FEE¥EEERAT
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

8. LOSS ON DISSOLUTION OF A 8. MEBEARMEZEER
SUBSIDIARY
On 11 July 2013, the Group deregistered & BB EE R (F RZZBE—=FtA+—8 AEEBEXQFMEE
1) AR AT, an indirectly-held subsidiary of the Company. The BEZHMBRARIBRRREYER CRIDBRA
results, assets and liabilities and cash flows of this subsidiary were AR - B AR 2 245 BE - BERR
deconsolidated from the consolidated financial statements of the EREBZHEETERAEE 26 MBEHRE
Group with effect from that day. RE AR
HK$'000
FHET
Other receivables H b B U 3k 745
Other payables E b TR 6)
739
9. FINANCE COSTS 9. BMKEAR
2015 2014
—Z—hfF —T-NF
HK$’000 HK$'000
FHT FHET
Interest expenses on borrowings wholly repayable 7B AFARNEHEEZEE
within five years: 2B
— Imputed interest costs on convertible notes — AR R 2 BEFS
(note 24) B (HiEE24) 7,461 4,915
No finance costs were incurred by the discontinued operations BRIMHEEEBRNEBEE T NF=A=+—
for the year ended 31 March 2014, HIEFREIW mEEEMITHEER-

C Y Foundation Group Limited
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

10. INCOME TAX

10. FR8%H

2015 2014
—E-ffF —E—E
HK$’000 HK$'000
FER T
PRC Enterprise Income Tax — current H BT TS A — 2N B 4 107
Deferred tax (note 25) IEEREIE (MI5E25) (680) (363)
(676) (256)
Representing: K&

Continuing operations SFIBC A ETE (676) (262)

Discontinued operations (note 11) ERIEREER
(BEE11) - 6
(676) (256)

No provision for Hong Kong profits tax is required for the year
ended 31 March 2015 since the Group has sufficient tax losses
brought forward to set off against current year’s assessable profit.
No provision for Hong Kong Profits Tax has been made for the
year ended 31 March 2014 as the Group did not generate any
assessable profits arising in Hong Kong during that year.

Macau Complementary Tax is calculated at a progressive rate
from 9% to 12% on the estimated assessable profit for the year.
No provision for Macau Complementary Tax is required as the
Company’s subsidiary in Macau incurred tax losses for the year.
Under the Law of the PRC on Enterprise Income Tax (the “EIT
Law”) and Implementation Regulation of the EIT Law, the tax rate
of subsidiaries of the Company in the PRC is 25% for both years.
Tax arising in other jurisdictions is calculated at the rates prevailing
in the respective jurisdictions.

HRAEEREBE_T-—hF=A=+—HI
FEA RIERIBIE BRI A R R BE
A WEARZFEEIELEBNSHEE - AR
AEERBEE_T-WUF=—A=1T—HLFE
WERBBELRRBIGF B ENRZFE
EHEB NS B -

BPIF SR IRAFE 5T RRTOEFIA R
HEREI%E12%t H - MR A DR ZIBPIHTE
RENAFEEENEARE  SEA TR
PSR B - REBEPBIGEMERA ([1
EMBEA]) REEMRETAERED - AR
AL B2 f B A B 2 B R R s M E = 13
7325% - MEM RDERE R EL Z HIRTHIZE A
ERER 2 RITIH KR E

TEEXRERRAT 89
—E-ME-AFFERSE



Notes to the Consolidated Financial Statements
e ERRMEE

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

10.

920

INCOME TAX (Continued) 10. FTE% (&)
The reconciliation between the income tax for the year and the AEEEHERTATSIERUNEEFEREZ
loss before tax multiplied by the Hong Kong profits tax rate is as FHEZEHERAT
follows:
2015 2014
—ZE-FF =
HK$’000 HK$'000
FET FET
Loss before tax from continuing operations REBELEEB 2
B 250 A B 1B (47,995) (19,717)
Tax at the domestic income tax rate of 16.5% LA TS TR E16.5%
(2014: 16.5%) (ZZE—MF:16.5%)
FTEZIE (7,919) (3,253)
Effect of different tax rates of subsidiaries REMAEERLE 2
operating in other jurisdictions B A RIREINR 2 & 738 18
Tax effect of income not taxable BARBMBMA Z BT & (1,710) (3,345)
Tax effect of expenses not deductible N RS 2 RS & 3,620 4,444
Tax effect of taxes losses not recognised RIERTIAE B 2 IS 2 5,071 2,572
Utilisation of tax losses previously not recognised ) JE BT AR MER 2 BB E1E (476) (698)
Income tax for the year (relating to KEEZREH S RFHE
continuing operations) BT (676) (262)

C Y Foundation Group Limited
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

11 DISCONTINUED OPERATIONS 11. ERIEREEK
On 30 September 2013, the Group disposed of its entire interest RZZE—=FNA=1+H AEER—ZBL
in a wholly-owned subsidiary, Expert Global Investments Limited FEZHHE2ENBRARBRERKEEERA
(the “Disposed Company”), to an independent third party at a AI(THERAR 228 #Exz REREBEAAR
cash consideration of RMB110 million (equivalent to approximately #110,000,0007T (4855 12 #9136,750,000/% 7T )
HK$136,750,000) (“the Disposal”). Further details of the Disposal (THEFHE]) - HEREZE—FFEHRAR
were published in the related circular of the Company dated 18 RIAMAE—=FtA+/\BZHEBREK-
July 2013.
The Disposed Company and its subsidiaries (the “Disposed HEARRAMBAR(HEEE ) 2B
Group”) were principally engaged in property investment and digital BRFERERBEREXG - HEEE 2
entertainment business. The major assets of the Disposed Group BERANMNFBILR ZIREME-

were investment properties located in Beijing of the PRC.”

(a)  The profit for last year from the discontinued operations was @ EBRIEKEEBEFZRMITNAT:

analysed as follows:

2014

—ZT—mEF

Notes HK$'000

B 5E FHT

Loss of discontinued operations BRIMEEER 2 EE 11(b) (1,573)

Gain on disposal of subsidiaries HERB AR Z WS 28(b) 8,263

6,690

FEE¥EEERAT

—E-pmrE-asgggs 91



Notes to the Consolidated Financial Statements
e ERRMEE

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

11 DISCONTINUED OPERATIONS (Continued) 11. E& L &K&E XK (&)

(o)  The results of the discontinued operations for the period by RZE—=FNA-—HE=EZZT—=FhA
from 1 April 2013 to 30 September 2013, which had been =+ AHE BRIECEEREE (B
included in consolidated profit or loss, were as follows: NFaBam) T :

Period from

1 April 2013 to

30 September

2013

—T—=F

MA—H=E

—E—=F

NA=+RHEH

Notes HK$'000

{hr=s FHET

Revenue W g 7 6,461
Cost of sales S & AR (744)
Gross profit EF 5,717
Other income H A 7 8
Selling and distribution costs HE RS HKAR (27)

Operating, administrative and LE ITHREEREMAS

other expenses (7,265)
Loss before tax BRELRIEE (1,567)
Income tax g 10 ©)
Loss for the period RERRS B 1R (1,573)

The net cash flows of the discontinued operations dealt with

RBZE_Z-—NF=A=1T—HILFEZFEH

in the consolidated financial statements for the year ended BHREREEBZERIKEERRESREFHN
31 March 2014 were as follows: T
Period from
1 April 2013 to
30 September
2013
—T—=4F
MA—H=E
=
NA=+HEH
HK$'000
FHET
Operating activities T (1,839
Investing activities WEEE 1
Net cash outflows attributable to BRIFEEXEBEGRS RLFE
the discontinued operations (1,838)
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

12. LOSS FOR THE YEAR 12. XFEEHE

The Group’s loss for the year is stated after charging/(crediting):

AEEAFEBERENG, (ER) THSHE:

2015 2014
—Z2-AF —ZE—INF
HK$’000 HK$'000
F#&xT FHET
Continuing operations: HEREER:
Cost of inventories sold HEFERA 33,863 36,544
Depreciation of property, plant and equipment VI BB REBEITE 16,497 6,217
Amortisation of intangible assets EE E 5,672 3,022
Property, plant and equipment written off Y - HAER N ER AR 9 99
Operating lease rentals in respect of THREFELEHERS
land and buildings 2,142 1,595
Auditors’ remuneration % 8RB & 678 678
Staff costs (including Directors’ BEIRA (BEESHE
remuneration — note 13): —FFEE13)
Salaries, allowances and e ERMEAM
other benefits in kind EY1ET 39,005 26,461
Equity-settled share-based payment AR S 2 B
BRI 8,648 2,112
Pension scheme contributions RIKSET IR 1,636 1,315
Total staff costs BT AL 49,289 29,888
Impairment of inventories FERE 222 931
Impairment of goodwill EESERE] 10,819 -
Exchange losses/(gains)* & X g, (Ues) 1,337 (924)
Settlement sum in respect of AR 2 R RIR
a legal proceeding (note 33(e)) (MI5E33(e)) (8,890) -
Gain on disposal of property, HEME HEREEZ
plant and equipment** U 5 (586) (122)
FEE¥EEERAT 93
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

12. LOSS FOR THE YEAR (Continued)

94

12. NFEEFR (&)

Period from
1 April
2013 to
30 September
2013
—ET—=%F
mA—H
E2T—=
hB=+H
HAfE
HK$'000
FHET
Discontinued operations: BRIEEEER:
Depreciation of property, plant and equipment VI BB REEITE 112
Property, plant and equipment written off S/ ER T TEYNE Lk i 262
Operating lease rentals in respect of T REFZEEHERS
land and buildings 674
Staff costs (including Directors’ remuneration BEIRA(BEESHE
- note 13): —[izE13) -
Salaries, allowances and other benefits in kind e RMREMEYRER 2,862
Pension scheme contributions RIKRSET B 195
Total staff costs B TR AR 4a%E 3,057
* These items were included in administrative expenses or other income. * ZEHEPRBREITHEERZ S HMBRAR-

e This item was included in other income.
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Annual Report 2014/15

i IR B BEEEMKRAR -




Notes to the Consolidated Financial Statements
e ISR MR

For the year ended 31 March 2015 #Z=—Z—RAF=A=+—HILFE

13. DIRECTORS’ AND FIVE HIGHEST PAID 13. EERTUBSHEEZME
INDIVIDUAL EMOLUMENTS

(a) Directors’ emoluments (@ EE=MS

For the year ended 31 March 2015
BE-Z-n5=A=1-HLZFE

Salaries, Equity-
allowances  Retirement settled
and other benefits  share-based Total
Fees benefits scheme payment emoluments
DY £
5 2R Bk ZfIzkH
we Ht g F BRIFE HBp e MG
Notes HK$'000 HK$’000 HK$'000 HK$'000 HK$'000
i ax TET TET TET TET TET
Executive directors: HITES:
Mr. Sneah Kar Loon BRBELE 0] - 3,230 - 2,108 5,338
Mr. Balakrishnan Narayanan Balakrishnan
Narayanan’t & (i) - 343 6 190 539
Mr. Lin Zheying L i - 1,045 - 1,178 2,223
Mr. Lai Hock Meng BEHLE (iv) - 1,136 - 1,508 2,644
Independent non-executive BYFHTES:
directors:
Mr. Lai Hock Meng RERLE (iv) 43 - - - 43
Mr. Yong Peng Tak BREEE 120 - - 190 310
Mr. lo Rudy Cheok Kei hEELE 170 - - 190 360
Mr. Goh Hoon Leum R 170 - - 190 360
Mr. Er Kwong Wah RIELE () 149 - - - 149
652 5,754 6 5,554 11,966
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

13. DIRECTORS’ AND FIVE HIGHEST PAID 13. EERENBSHEEZHE
INDIVIDUAL EMOLUMENTS (Continued) (&)
(a) Directors’ emoluments (Continued) (@ EE=ME (E)

For the year ended 31 March 2014
HE-T-ME=A=+—HIFE

Salaries, Equity-
allowances Retirement settled
and other benefits  share-based Total
Fees benefits scheme payment  emoluments
DX
e RER BRI xWZBR
ik HthigF BRI al Eitia HMast
Notes HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
i3 TEx TR TR T TR
Executive directors: HITES:
Mr. Sneah Kar Loon BRBELE 0] - 3,730 - 812 4,542
Mr. Ng Kwok Lun REMmEE (vi) - 810 8 - 818
Mr. Balakrishnan Narayanan Balakrishnan
NarayananZt & (il - 1,162 18 274 1,454
Mr. Lin Zheying WEEEAE (i) - 1,370 - 274 1,644
Independent non-executive BYFHTES:
directors:
Mr. Lai Hock Meng BERLE (iv) 170 - - 55 225
Mr. Yong Peng Tak BRELE 120 - - 55 175
Mr. lo Rudy Cheok Kei hEELE 170 - - 55 225
Mr. Goh Hoon Leum REMELE 170 - - 55 225
630 7,072 26 1,580 9,308
Notes: T

i) Resigned as an executive director on 30 April 2015, i) A\—E—RAFNA=THBFETRTESE-

(0) \—E—NFLA=+—HAHERTES -

i) A\—E—RAF=A-T+HBEIRTESE-
Z-NFtA-HARBIUFNTES

i) Resigned as an executive director on 31 July 2014.
i) Resigned as an executive director on 20 March 2015.

iv) Re-designated from independent non-executive director to

executive director on 2 July 2014, AERITES-
v) Appointed as an independent non-executive director on 2 July ) A\ZE—NFEL A - AEZEABLIEN
2014. Bx.

=
P R - I 2

—E-=ZH+A-RBERTES-

(Vi) Resigned as an executive director on 1 October 2013. (Vi)

C Y Foundation Group Limited
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

13. DIRECTORS’ AND FIVE HIGHEST PAID 13. EERENBSHEEZHE
INDIVIDUAL EMOLUMENTS (Continued) (&)
(b) Senior management’s emoluments b SREEEHS
Three (2014: four) of the five highest paid individuals of the FEERARERHTALEE=A (22—
Group were Directors whose emoluments are set out in the FOR)EF HWSFBRHIIN LEX
above. For the year ended 31 March 2015, the remaining REBHEZE-T-—AF=A=+—HIHF
two (2014: one) senior management’s emoluments of the EE#SPRE (ZE—0F: —R) afhEE
Group were presented below. B2FHMEMT -
2015 2014
—E-HF —T—F
HK$’000 HK$'000
FER FAT
Salaries, allowances and e RMEEMEYREN
other benefits in kind 1,914 785
Equity-settled share-based payment LARE & 32 AT 2 B EERRR 4G 1< 627 134
Retirement benefits scheme contributions & /R 4& 5+ &4 7% 35 15
2,576 934
The emoluments fell within the following band: e F T EE :

(c)

Number of individuals

AE
2015 2014
—B-n% —E-mE
HK$’000 HK$’000
F#ExT FHBT
Nil to HK$1,000,000 Z %1,000,0007% 7T - 1
HK$1,000,001 to HK$1,500,000 1,000,001/ T2
1,500,000/ 7T 2 -
2 1
No emoluments have been paid by the Group to the (o) (E_FE-RAFRZE-NF=A=1—
Directors or the five highest paid individuals as an AIEMEFERN AEEHERESKA
inducement to join or upon joining the Group or as HERESHMA T EMENE  (EAKSE
compensation for loss of office during the two years ended DNER AN = (B s 70 pN BRI 2 88 s R A B AL
31 March 2015 and 2014, 2
PEEXEBERAT

P T T 1
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

14. DIVIDEND

The Directors did not recommend the payment of any dividend for
each of the years ended 31 March 2015 and 2014.

15. (LOSS)/EARNINGS PER SHARE

98

(a)

(b)

Basic (loss)/earnings per share
From continuing and discontinued operations

The calculation of basic loss per share attributable to owners
of the Company is based on the loss for the year attributable
to owners of the Company of approximately HK$47,319,000
(2014: HK$11,759,000) and the weighted average number
of 1,101,484,949 (2014: 1,048,098,329) ordinary shares in
issue during the year.

From continuing operations

The calculation of basic loss per share from continuing
operations attributable to owners of the Company is
based on the loss for the year from continuing operations
attributable to owners of the Company of approximately
HK$47,319,000 (2014: HK$19,455,000) and the
denominator is the same as that used above for calculation
of basic loss per share from continuing and discontinued
operations.

From discontinued operations

The calculation of basic earning per share from the
discontinued operations attributable to owners of the
Company is based on the profit for the period from 1 April
2013 to 30 September 2013 from discontinued operations
attributable to the owners of the Company of approximately
HK$7,696,000 and the denominator is the same as that
used above for calculation of basic loss per share from
continuing and discontinued operations.

Diluted loss per share

No diluted loss per share is presented for the years ended
31 March 2015 and 2014 as the exercise of the Company’s
outstanding convertible notes and share options would be
anti-dilutive.

C Y Foundation Group Limited
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FEEF EEVERERZRMEAKS -

15. B (&18) BF

@)

®)

BREX (F18) BF
KEFFER ISR

RARHEB ABGERERBERRER
NEHEE A FEAE AR F [ 18 4947,319,000
BT (—ZF— P4 11,759,000/ 7T )
UNRAFEDEHITEBR 2 MNETF
¥ 201,101,484,949 ( —Z & — I F :
1,048,008,3200% ) 5+ & -

KEFFESERET

RAREBAELEREFESEEK 2T
BEREBRERNAREE AREREE
B IS BT 7 AR F [ E5 1B 4947,319,00008
70 (=& —DU% : 19,455,000/ 70 ) 5t & - i
FTAEEE F AT E R EHERDR
IHE 3T 2 GIREAREIBAE R -

KEHERIUAEERER

RARHHA ANBEREERIECEER Y
BREREBMNBEE —_ET—=FM0AF—H
E-E-ZFEAA=ZTAHPHAREE
BEABERADKRIEEEER 2 &L
7,696,000/ L ET & ¢ ifn P A S | SCFT
METEREBERBRILEEER 2 T
EREEAERR -

BEREEER
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

16. PROPERTY, PLANT AND EQUIPMENT 16. Y5 HB/RRE

Electronic
gaming
Leasehold Furniture Office Plant and Motor machines
improvements and fixtures equipment machinery vehicles and systems Total
HENZEE GRREE BOERE BEREE RE  ETEVERZA @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TERL TER TERL TEL TEL TEL TEL
COST.
At1 Aprl 2013 3,751 1,223 1,734 4111 2,776 - 13,595
Exchange realignment 34 15 28 - 3 1,140 1,250
Additions 239 651 2,652 2,193 - 41,288 47,023
Disposals 5 - - 2 - (90) - 92
Written off during the year FRHH - ) 920) (74) (388) - (1425)
Acquisition of a subsidiary WE-ERBAR
(note 28(a)) (fi5£28(a)) 904 388 734 - - 30225 32,251
Disposal of subsidiaries HERBAT
(note 28(0) GE2ED)) - - §] - (1,205) - (1,299)
At 31 March 2014 and KZE-RE
1 April 2014
4928 2,234 4,223 6,230 1,036 72,653 91,304
Exchange realignment EREE (1) m (10) (32 @ (163) (227)
Additions RE - 582 253 548 - 671 2,054
Disposals e - - 43) - - (5,005) (5,138)
Written off during the year FRHH - (4] 9 (10) - - (24)
At 31 March 2015 RZZ-nF
ZR=t-H 4917 2,804 4414 6,736 1,032 68,066 87,969
ACCUMULATED DEPRECIATION: ~ B3fiTE
At 1 April 2013 W-% 3,493 1,223 1,734 2,204 1,691 - 10,345
Exchange realignment g - - - - 2 6 30
Provided during the year ENGE 526 178 252 25 27 4,857 6,329
Eliminated on disposals =R - - - - (15) - (15)
Eliminated on written off - 43) 887) 36) 98) - (1,064)
Disposal of subsiciaries LEHBAR
(note 28(0) (GEZED)) - - - - (1,186) - (1,186)
At 31 March 2014 and
1 April 2014
4,019 1,358 1,099 2413 687 4,863 14,439
Exchange realignment (1] &) &) (L] @2 (49) (73)
Provided during the year FREE 696 550 676 653 213 13,709 16,497
Eliminated on disposals HERHH - - (25) - - (671) (69)
Eliminated on witten off o - 4] @ ® - - (15)
At 31 March 2015
4,708 1,900 1,745 3,049 898 17,852 30,152
CARRYING AMOUNTS:
At 31 March 2015
209 904 2,669 3,687 134 50,214 57,817
At 31 March 2014
909 876 3124 3817 349 67,790 76,865

HE-_ZT-—AF=A=1t—HIFEE XK
SEEEMmMEE 49,0008 (ZE—PF:
361,000/ 7T ) 2 Y3 - ies MR s o

During the year ended 31 March 2015, the carrying amounts of the
Group’s property, plant and equipment of approximately HK$9,000
(2014: HK$361,000) were written off.
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B RS R BTEE

year ended 31 March 2015 #HE=—Z—AF=A=1+—HILFE

INTANGIBLE ASSETS 17. BLEE
Supply and
maintenance Service
agreement  agreement License Software Total
HRER
REHZE PR 1 = JEER B @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR TR TR TR
COST: %
At 1 April 2013 RZE-=FmA—H - - 345 3,458 3,803
Disposal of subsidiaries HEHBAR (345) (3,458) (3,803)
Acquisition of a subsidiary (note 28(a)) UeEE— IR B A A (FEEs(a)) 47,952 2,238 - - 50,190
At 31 March 2014, 1 April 2014 and RZZ-ME=A=+—0"
31 March 2015 “T-NEMA—-AR
—“T-A%=A=+-H 47,952 2,238 - - 50,190
ACCUMULATED AMORTISATION AND R BERAE:
IMPAIRMENTS:
At 1 April 2013 RZZE-=FmA—H - - 345 3,458 3,808
Provided for the year AEERE 2,547 475 - - 3,022
Disposal of subsidiaries HEWBAR - - (345) (3,458) (3,803)
At 31 March 2014 and 1 April 2014 R-Z-WE=ZA=+-BkK
—mERmA—H 2,547 475 - - 3,022
Provided for the year AEERE 4,792 880 - - 5,672
At 31 March 2015 R-Z-RF=A=1+-A 7,339 1,355 - - 8,694
CARRYING AMOUNTS: FESHE:
At 31 March 2015 RZE-RF=A=1+-AH 40,613 883 - - 41,496
At 31 March 2014 R-Z-WFE=ZA=+-A 45,405 1,763 - - 47,168

The Group carried out reviews of the recoverable amount of
its intangible assets during the year ended 31 March 2015,
having regard to the latest market conditions of the operating
performance of the Group’s electronic gaming business. The
supply and maintenance and service agreements are allocated
to one of the casinos of the Group’s electronic gaming business
segment. The recoverable amount of the relevant assets has been
determined on the basis of value in use using discounted cash flow
projections. The discount rate used was 15.18% (2014: 17.41%).
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Annual Report 2014/15

ZERIAEBEFIERER 2 EERB &M
NoAREEEREE_EZ-RAE=A=+—HI
FEBNEFEEZ KRB SR - HERKRED
FUNREHZEE IR EAEBEF B ERD
Bz Hp—[EIREL5 - AERE A 2 PR Bl © B8 7
AMBESREEAAEREAEET TR
HWEE1518% (ZFE—HF 17.41%) °



Notes to the Consolidated Financial Statements
e ISR MR

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

Goodwill acquired in a business combination is allocated, at
acquisition, to the cash generating units (“CGUs”) that are
expected to benefit from that business combination. The carrying
amount of goodwill had been allocated to CY Management Limited
(“CYML) of electronic gaming business segment.

The recoverable amounts of the CGUs are determined on the
basis of their value in use using discounted cash flow method.
The key assumptions for the discounted cash flow method are
those regarding the discount rates, growth rates and budgeted
gross margin and revenue during the period. The Group estimates
discount rates using pre-tax rates that reflect current market
assessments of the time value of money and the risks specific
to the CGUs. The growth rates are based on long-term average
economic growth rate of the geographical area in which the
businesses of the CGUs operate. Budgeted gross margin and
revenue are based on past practices and expectations on market
development.

18. GOODWILL 18. BHE
2015 2014
—E-HF —E-MEF
HK$’000 HK$'000
FET T
COST: AR
At beginning of the reporting period REREE ) 160,329 107,467
Disposal of subsidiaries HEMBA A - (6,188)
Acquisition of a subsidiary (note 28(a)) U BE— I B AR
(KMi3¥28(a)) - 59,050
At 31 March R=ZA=+—H 160,329 160,329
IMPAIRMENTS: WA
At beginning of the reporting period R & B 101,279 107,467
Impairment loss BIEE 1R 10,819 -
Disposal of subsidiaries HEMB AR - (6,188)
At 31 March W=A=+—8 112,098 101,279
CARRYING AMOUNTS: FRES:
At 31 March R=ZA=+—H 48,231 59,050

REBAHPRBzBESRNKRBRHRLETAH
WZEBEHERZREELFEM -BHEZRM
SHOOEEETHEYER DA ZPFERAR
RE([PEEE]) -

RAeEEBEMZ AN ESENRRRARERER
REREEEE -BRASTREEZIZHRR
BRAMAZMRE BEE -BEENE RS
ZRBRFR-ARENABRAT L REFRE - MA
FARATLL R TRR B AT H S R HRERRS
ELBMSERR G - EREURGELE
MEEERBAAEL R RETFOEEEREAE
Bt o FEEEN X LR OB EE D M T 5 %R
Z IR SER-
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year ended 31 March 2015 #HE=—Z—AF=A=1+—HILFE

GOODWILL (Continued)

The Group prepares cash flow forecasts derived from the most
recent financial budgets based on the growth rate not exceeding
the average long-term rate for the relevant market. The rate used
to discount the forecast cash flows from the Group’s revenue from
electronic gaming business is 15.18% (2014: 16.41%).

At 31 March 2015, before impairment testing, goodwill of
approximately HK$59,050,000 (2014: HK$59,050,000) was
allocated to CYML of the electronic gaming business segment.
Due to changes in market condition, the Group has revised its
cash flow forecasts for CYML. With reference to the independent
assessment report issued by an external professional valuer, the
goodwill allocated to CYML has been reduced to its recoverable
amount of approximately HK$48,231,000 through recognition
of an impairment loss against goodwill of approximately
HK$10,819,000 during the year.

18. BHE (&)

AEEIE TN HEE  BRIE T EBEETS
FHRERIE X ERIE XGRS RER
Al BLARS AR B2k A B TR EBREMEE
BAEESREZ X E1518% (ZE—PU4F:
16.41%) °

B/\ —HEZA=+—8 RETREDR

2759050000@7“_? P9 4F : 59,050,000
,%E)Zﬁ%%a EEEFEEERIH2FE
B fﬂﬁm/ﬂiﬁ;“ AEEEHFEEERIER]
HBSRETEN - 2RINEZ X (LEMBE L 2B
TGRS HEEREFEEC BECEBENR
TR B REEEL10,819,0008 T THAEE
AUk 2] BE 4948,231,0007% 7T ©

INVENTORIES 19. &
2015 2014
—E-5% —T-mE
HK$’000 HK$’000
FExT FHET
Raw materials Mk 1,438 989
Work-in-progress fE& M 2,237 1,651
Finished goods BIRK 994 2,174
4,669 4,814
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20. TRADE AND OTHER RECEIVABLES

e SRR MIEE

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

20. E5 R EARYRK

2015 2014

—E-ffF —E—O4E

HK$’000 HK$'000

FET T

Trade receivables H 5 U 4,507 7,635

Less: Impairment losses B R EEE - (3,220)

4,507 4,415

Other receivables H b e U R 11,605 17,086

Less: Impairment losses BB EEE (3,000) (3,000)

8,605 14,086

Deposits and prepayments EE RBEMNR 13,149 14,007
Deposits paid for game software development PR B R RR 2

and licenses Bftige 30,000 30,000

43,149 44,007

Less: Impairment losses BB EEE (39,301) (39,301)

3,848 4,706

16,960 23,207

The Group grants a credit period normally ranging from 0 to
90 days to its trade customers. For those customers who
have established good relationships with the Group, the
credit period may be extended to 120 days.

Impairment losses in respect of trade receivables are
recorded using an allowance account unless the Group
is satisfied that the recovery of the amount is remote, in
which case the impairment loss is written off against trade
receivables directly.

At 31 March 2015, the Group’s trade receivables of
approximately HK$nil (2014: HK$3,220,000) was individually
determined to be impaired. The individually impaired trade
receivables mainly related to customers that had prolonged
their repayment due to unexpected financial difficulties.

AEB—RETFEESEFENT0OE0RZ
FEEH - BEAEEREYRTBRZERF
mE  EEHEREE120H ¢

BRI ZRYGR 2 RER RN BEERT
R RIFAKEEMRO AR E AR
MEEERIERR - FEUER T REEEE
BHIEMEE AR -

N-ZE—RF=A=+—H8 £EEZESH
R AT A 7T (ZF — M4 - 3,220,000
VBT ) [ERIEE ARE - EREE AREY
B O RKREE N MARETERT 2 BA
HMEREFPZRE -

TEEXRERRAT
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

20. TRADE AND OTHER RECEIVABLES 20. EFREMEWF ()

(Continued)

(c) At the end of the reporting period, the aging analysis of © REEFHR REBEEZZAHEEZERK
the trade receivables, based on invoice date and net of (MBRBEBER) EHZRES AT
impairment losses, is as follows:

2015 2014

—ZE-FF —E—EF

HK$’000 HK$'000

FET FHET

Within 60 days 60H A 3,586 2,717
61 to 90 days 61£290H 8 150
91 to 180 days 91£180H 18 215
181 to 365 days 1812365H 895 1,333
4,507 4,415

(d) At the end of the reporting period, the aging analysis of (d)  REREHR WEER KRR BRE
trade receivables that were neither individually nor collectively 2 BSREBGRZ R AHTIAT
considered to be impaired is as follows:

2015 2014

—E-HfF —E-NF

HK$’000 HK$'000

FET FHET

Neither past due nor impaired B 4 460 HA 7 R (E 2,356 2,164
Less than 60 days past due #EIBOE 2 A 1,233 514
61 to 90 days past due #1HB61290H 4 -
91 to 180 days past due #HI912=180H 19 404
Over 180 days past due #HI180H A 895 1,333
4,507 4,415

104

Trade receivables that were not past due relate to a wide
range of customers who have no recent history of default.
The Group does not hold any collateral over these balances.

Trade receivables that were past due but not impaired relate
to a number of independent customers that have a good
track record with the Group. Based on past experience,
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.
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

Included in the impairment losses of other receivables,
deposits and prepayments are individually impaired other
receivables and deposits with an aggregate balance of
approximately HK$42,301,000 (2014: HK$42,301,000)
which are due to long outstanding and/or default of
payment. The Group does not hold any collateral over these
balances. Impaired amounts were directly written off against

deposits and receivables when there was no expectation of

recovering any amount.

20. TRADE AND OTHER RECEIVABLES 20. ESREHMEWKR (&)
(Continued)
(e) The movements in impairment losses of trade receivables © EBIEKFZREEEBZZEHHT:
are as follows:
2015 2014
—ZE—4fF —E-EF
HK$’000 HK$'000
FET FAT
At beginning of the reporting period RS H ) 3,220 6,251
Written off against trade receivables B 5 e YR 88 (1,671) (265)
Reversal during the year (note 7) FREEE (M5E7) (1,549) (2,766)
At 31 March M=A=+—~ - 3,220
) The movements in impairment losses of other receivables, O  HaERR ke RENRZRESEZ
deposits and prepayments are as follows: i
2015 2014
—E2-AF —ZE—INF
HK$’000 HK$’000
F#&xT FHT
At beginning of the reporting period e R R 42,301 46,166
Exchange realignment R - 60
Written off against other receivables HL A i USR8 - (105)
Elimination on disposal of subsidiaries o BT S A B 8 - (3,220)
Reversal during the year F AR - (600)
At 31 March R=A=+—~H” 42,301 42,301

STAEMBUGY - 1BE RIENRZ REEE
B AERRERL) 542,301,0008 7T ( —Z—
4 142,301,000 70) 2 REIAR U B & 3k
Rz EAERREE AR R IES - K
SEHTERZSEHP[ETANETR B
FEEA ] K B ZIER - R ERIEER
BERIR e kBB o

TEEXRERRAT
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20. TRADE AND OTHER RECEIVABLES

21. BANK AND CASH BALANCES

106

(Continued)

(@  The carrying amounts of the Group’s trade and other
receivables are denominated in the following currencies:

20.

B 5 R EARYK ()

@ AEEZESREAMBYGEZ REE RN

THEEEE:

2015 2014

—E-FF —F—OF

HK$’000 HK$'000

FET T

EUR BT 745 1,821
RMB AR 2,214 8,143
uUsb e 8,465 5,753
GBP e - 317
MOP JEFITT 4,199 4,261
HK$ BT 1,337 2,912
16,960 23,207

At the end of the reporting period, bank and cash balances
comprise cash held by the Group and short-term bank deposits
with an original maturity period of three months or less. Bank
balance carried interest at market rates ranging from 0.0018% to

0.53% per annum (2014: 0.001% to 0.385% per annum).

At the end of the reporting period, the bank and cash balances
of the Group denominated in RMB amounted to HK$1,063,000
(2014: HK$2,476,000). Conversion of RMB into foreign currencies
is subject to the PRC’s Foreign Exchange Control Regulations.

C Y Foundation Group Limited
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BEHR ROTLRSEHRERAKEREZ
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o tRITAE AR E0.0018E E0.53E (— 22—
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21. BANK AND CASH BALANCES (Continued) 21. SR{TRA &R (&)

The carrying amounts of the Group’s bank and cash balances are AEEZRITRASEHRZEEDSBEUTIEE
denominated in the following currencies: FHE:
2015 2014
—E-AF —T—mEF
HK$’000 HK$'000
F#ExT FHT
HKS BT 66,485 73,478
RMB AR 1,063 2,476
usD = 987 975
EUR BT 1,141 634
MOP SRPITT 3,947 1,579
Others H A 27 2
73,650 79,144
22. TRADE AND OTHER PAYABLES 22 BEZRHMENSFK
2015 2014
—ZE—-FF —FT—EF
HK$’000 HK$'000
F#&xT FHT
Trade payables =) AR 2,346 1,984
Other payables and accrued expenses Hi MR EETEA 8,107 18,736
10,453 20,720
(@  Atthe end of the reporting period, the aging analysis of trade (@) REBERR REZARHEZENTR
payables, presented based on the invoice date, is as follows: EH 2 BRER DT 25T
2015 2014
—E-HF —E-MEF
HK$’000 HK$'000
F#&xT FHET
Within 60 days 60H K 1,775 1,501
61 to 90 days 61£290H 288 64
91 to 180 days 912180H 3 37
181 to 365 days 1812365H 3 -
Over 365 days 3658 A 277 382
2,346 1,984
hEEREBERA
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22. TRADE AND OTHER PAYABLES

(Continued)

(b)  The average credit period on purchase of goods ranges
from 30 to 90 days (2014: 30 to 90 days). The Group has
financial risk management policies in place to ensure that all

payables are settled within the credit time frame.

(c) The carrying amounts of the Group’s trade and other
payables are denominated in the following currencies:

2 BERAMEAR(E)

b) HBEERZFHEE

i) F30%F908 (—

T —PUF : 302901 ) - AEE E HIE B
BEREERE WREMBENREEE

B REZRAB(E -

© AEEZEZREMEMNRZREZEN

THIEEEHE:

2015 2014

—E-ffF —ZE—OF

HK$’000 HK$'000

F#&xT FHET

RMB AR 3,905 4,007
HK$ BT 3,181 3,440
usD ETT 1,352 11,011
EUR BT 644 1,724
GBP e 74 82
MOP JEFITT 1,297 456
10,453 20,720

23. DUE TO RELATED COMPANIES

The above advance is unsecured, interest-free and has no fixed
repayment terms. The related companies are ultimately controlled

108

by the Single Largest Shareholder.
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24. CONVERTIBLE NOTES

M

The convertible notes with the nominal value of HK$69
million (the “Weike Notes”) were issued to Weike (G)
Management Pte Ltd, a company wholly owned by
the Single Largest Shareholder of the Company, as
the full consideration for acquisition of 100% interest in
CY Management Limited (formally known as Weike (G)
Management Macau Limited) on 16 September 2013 (the
“Completion Date”). Further details on the acquisition of
CYML is presented in note 28(a) below.

The Weike Notes are convertible to ordinary shares of the
Company at any time between the date of issue of the
Weike Notes and 16 September 2016 (the “Maturity Date”).
The Weike Notes are convertible to 460,000,000 ordinary
shares of HK$0.01 each at HK$0.15 per Weike note.

If the Weike Notes have not been converted, they will be
redeemed at par on the Maturity Date. Interest of 3 per cent
per annum will be paid semi-annually until the Maturity Date.

On the Completion Date, the Weike Notes with its fair value
of approximately HK$104,709,000 dividing into the liability
and equity component are as follows:

- The fair value of the liability component of
approximately HK$49,144,000 is determined by
using a market rate for an equivalent non-convertible
notes and is carried as a liability at amortised cost
using the effective interest method until extinguished
on conversion or redemption which will be the third
anniversary of the date of issue of the convertible
notes. The liability component is determined by
applying the effective interest rate of 15.3%. Current
portion of liability component of approximately
HK$1,865,000 (2014: HK$2,070,000) represents
interest payable within one year; and

- The fair value of the conversion option is
approximately HK$55,565,000, which has been
carried as an equity component of the convertible
notes and included in shareholders’ equity.

e SRR MIEE
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24, ATRREE

(1)

A BB [MWelke (G) Management Pte Ltd
(RRABIBE—HRABRRE2EHEBFZAR])
%17 1669,000,000/4 7T 2 7] #2 i = 4%
(TWekeZ#E]) EARZ=ZT—=FNA
+58 ([5ER R KR BFEEERA
7 (ATFE R RHO) B IERPIBBR A A])100%
Rz 2HRE- WBTFEERZE—F
FHIBR T XM 28027

WeikeZ % Al A WeikeZRiE TR B E - %
—RNFENATAB ([REB]) AR
B AR R E B - WelkeZRIK A 12 &)
WeikeZE £:0.15/% 7T ¥ #2 /5460,000,0008%
BRAEE.OE Tz Tl -

Welke TR AE B4 I HOEI ) T
L 51 - Welke 3 46 54 £F 2 4F F SO
B%FE - EEFMA AL -

R 5EAK B B - A F1{E49104,709,00078 7T 2
WekeR Bz Tl 59 BB EMKERES

o

— 3 B E0 2 N F{EH949,144,00078 7T
F AR &N AT AR IR 2 T35 F R
B WA ERA SRR A AR
PR ARE  EEESIR N BRR
ZRUHTERE-BEEREER
Bl BEBDIEERFIE15.3%E
T B{EZD 2 BNEEE 5 491,865,000
7t (ZZ — U4 : 2,070,000 7T )
BAR—FRIMNZFE &

—  EmEE 2 AT (ELAE55,565,000%8
JC BARRY AR R R
DI EF AP

TEEXRERRAT
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24. CONVERTIBLE NOTES (Continued)

110

M

(Continued)

Convertible notes with nominal value of HK7,000,000 were
converted into 46,666,666 ordinary shares with conversion
price of HK$0.15 per loan note during the year ended 31
March 2015.

The convertible notes (the “ldea Sino Notes”), with the
nominal amount of HK$20,000,000, were issued to Idea
Sino Limited on 6 August 2012. The Idea Sino Notes were
convertible to ordinary shares of the Company at any time
between the date of issue of the Idea Sino Notes and their
maturity date on 6 August 2013. The Idea Sino Notes
were initially convertible to 349,040,140 ordinary shares of
the Company at HK$0.0573 per share. As a result of the
share consolidation effective on 18 September 2012, the
conversion price of the outstanding notes was adjusted
from HK$0.0573 to HK$0.573 per share, and the aggregate
number of ordinary shares of the Company falling to be
issued upon exercise of the conversion rights attached
to the notes in full was adjusted from 349,040,140 to
34,904,013 ordinary shares of the Company.

Effective from 8 November 2012, being the day immediately
after the record date of the open offer as set out in the
prospectus of the Company dated 9 November 2012, the
conversion price of the outstanding Idea Sino Notes was
further adjusted from HK$0.573 to HK$0.5073 per share.
The aggregate number of ordinary shares of the Company
faling to be issued upon exercise of the conversion right
attached to the Idea Sino Notes was further adjusted to
39,424,403 ordinary shares of the Company.

The Idea Sino Notes were fully redeemed by the Company
on the maturity date of 6 August 2013.

C Y Foundation Group Limited
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24, TTERREE (&)

(1)

(&)

REE-T-—RAF=A=+—HBILEE"
[E{&7,000,000/ 70 2 AIA R iR O i i
BEMHERZER.158 T 546,666,666
ESEE

ARABNRZZE—=F )\ A/NxHMldea Sino
Limited®% 17 T & 20,000,000/ JT 2 7] #
B8 2= 4% ([ldea SinoZR#&]) © Idea SinoZR %
AIAEBEITHEBHZ2EHE (Z2—=FN
A75H) BREpEREIR AR AR 2 B -
Idea SinoZE & #1277l 1% & §%0.05737% T 82
1 /5349,040,1400% A5 2 8] & @ A% o (R IR
PEMHE_ZT——FNLAT+NBEZ *
IR g S (B R T A%0.05737 T
BEFR0573B T MR E IR FTHT i
ERHITFEBARIT AR L BREH
B 349,040,140/ A A &) LB AR =
34,904,018 AR aE] L@k -

BE-ZE——F+—ANA (AEEARQF
B A—T——F+—ANLBZEREME
AFRBE 2R AEER) B REER
Idea SinoE 15 < BB — PR EAR0.573
7B TT AR E EA0.50737 7T © i ldea SinoZE
BATH SRR TE R AR ITZARRE
MR AR B2 — P B 39,424,403/ A
NI AR

AAREREBHAE (ZE—=F/\AXH)
FEEHUE @l dea SinoE 1 ©



Notes to the Consolidated Financial Statements
e ISR MR

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

24. CONVERTIBLE NOTES (Continued) 24, TTERREE (&)
The movements of the liability component of the Group’s AEEBBRBREAEXHEBNT

convertible notes are as follows:

Weike Notes Idea Sino Notes Total
WeikeZ & Idea SinoZ % st
HK$’000 HK$'000 HK$'000
FHET FHET FHT
Liability component RZIE—=F
at 1 April 2013 MA—BZaERD - 19,718 19,718
Fair value of convertible BETABRKREERZ
notes issued ~NFE 104,709 - 104,709
Less: equity component B RIS (55,565) - (55,565)
Liability component aEHS 49,144 19,718 68,862
Interest charged for the year REZ R ZFIE
(note 9) (Kt3E9) 4,033 882 4,915
Interest paid for the year REELZHZFBE - (600) (600)
Interest payable classified DEAREYHZ
as accrued expenses FEAE 7 8 (1,106) - (1,106)
Redeemed during the year FAEL - (20,000) (20,000)
Liability component at RZZE—MF
31 March 2014 and =A=+—HkK
1 April 2014 —E—uE
MA—Rz&a@EB 52,071 - 52,071
Converted to shares FRER RN
during the year (5,333) - (5,333)
Interest charged for the year KEFHR 2 HE
(note 9) (MI5E9) 7,461 - 7,461
Interest paid for the year REEIZHZFE (955) - (955)
Interest payable classified SHEREFZHZ
as accrued expenses JEF B (923) - (923)
Liability component RZZE—RF
at 31 March 2015 =A=+—H2
BEHS 52,321 - 52,321
FEE¥EEERAT
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24. CONVERTIBLE NOTES (Continued) 24, AR ERE (F)

ARREELERRE WO T

Convertible notes are analysed for reporting purpose as follows:

2015 2014
—E-—fE —PO&F
HK$’000 HK$’000
TET FET
Liability component at 31 March ﬁézﬂ =+—RZ&aEHRD 52,321 52,071
Interest portion payable within one year AR—FRZAFZ2FEE S
classified as current liabilities (% AAREEE) (1,865) (2,070)
Non-current portion JER BB 50,456 50,001
Note: (a) The interest charged on the Weike Notes for the year (2014: MEE: (a) KEE (ZZ—HE: z]&H)E]F'Ej) hWeikeZ &
period) is calculated by applying the effective interest rate of MR 2 FB Ty BB E KB ER D EA15.3%
15.3% (2014: 15.3%) per annum to its liability component. —TE: 15.3%)2;[‘%5%”%%% °
(b) The carrying value of the liability component of the convertible (b) RIE-—RFER-T—NF=A=+—H"
notes at 31 March 2015 and 2014 is close to its fair value. MR EEaES s 2EmEREAFE
HE -
25. DEFERRED TAX LIABILITIES 25. ELEFIBRE
Change in
fair value of
Intangible investment Revaluation of
assets properties properties Total
REMEZ
BREE DNEELE MEE Ht
HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET
At 1 April 2013 RZZET—=FMA—H - 24,473 7,743 32,216
Exchange realignment bE 5 - 487 154 641
Acquisition of a subsidiary W iE— B A A
(note 28(a)) (Fff#E28(a)) 6,023 - - 6,023
Disposal of subsidiaries (note 28(b)) ﬁ ST A] (K FE28(0)) - (24,960) (7,897) (32,857)
Credited to consolidated REREBREARTA
profit or loss (note 10) (fg3E10) (363) - - (363)
At 31 March 2014 and 1 April 2014 R-ZT—WF=A=+—H
kZFT—NFEA—H 5,660 - - 5,660
Credited to consolidated RizEBz=ANETA
profit or loss (note 10) (F3E10) (680) - - (680)
At 31 March 2015 R-_ZT—h%F
=ZRA=+—H 4,980 - - 4,980
112 C Y Foundation Group Limited
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25. DEFERRED TAX LIABILITIES (Continued)

At the end of the reporting period, subject to agreement by tax
authorities, the Group has unused tax losses of approximately
HK$51,720,000 (2014: HK$24,381,000). No deferred tax assets
have been recognised in respect of these tax losses due to the
unpredictability of future income stream. At 31 March 2015,
approximately HK$5,295,000 (2014: HK$nil) and HK$13,542,000
(2014: HK$5,443,000) included in the above unused tax losses will
expire within five years and three year respectively from the year of
assessment they relate to. The remaining balances may be carried
forward indefinitely.

At the end of the reporting period, the aggregate amount of
temporary differences associated with undistributed earnings
of subsidiaries for which deferred tax liabilities have not been
recognised is HK$1,865,000 (2014: HKS$nil). No liability has been
recognised in respect of these differences because the Group
is in a position to control the timing of reversal of the temporary
differences and it is probable that such differences will not reverse
in the foreseeable future.

e SRR MIEE
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25. EEBIEERE (&)

RBEAR FESUSHBERE ~5£EZ
FEARIBEIEH 551,720,000 70 (ZF—
£F 1 24,381,000/8 70) ° B3 5 AI FE 51 A 2R A
FRENBEERTERRELEHBEEE -
—E-RAEZAZT B LA PHAREE
1B 495,205,000 L (ZE—WF THT) &
13,542,000/8 7T ( == — U4 : 5,443,000/ 7T) 5
AAEPERET AR AT R = FNEm-
A MR AL -

PRSI - BB A Bk 2 Ik & A BE R
TERIEETIE B & 2 Faly £ B4 38 4) 51,865,000
BT (ZF—UF  THIT) c AR A S E A2
FelS =5 o B ISR - BABEE AR AR A
B REL S EBITEERAE-

TEEXRERRAT 113
—E-ME-AFFERSE



Notes to the Consolidated Financial Statements
e ERRMEE

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

26. SHARE CAPITAL 26. B
2015 2014
—E-HF —E-F
Notes HK$’000 HK$'000
B 5 FET FHET
Authorised: ERE
30,000,000,000 30,000,000,0008%
(2014: 30,000,000,000) (ZZE—m&:
ordinary shares of HK$0.01 30,000,000,0004% ) & i%
H{E0.OTVEITL 2 E ik 300,000 300,000
Issued and fully paid: BT R
1,105,123,214 (2014: 1,053,756,548) 1,105,123,214[%
ordinary shares of HK$0.01 each (ZZ—m4%F:
1,053,756,5480% ) &A%
H{E0.01B T2 Ei@mp% (), (©) 11,051 10,538

Movement of the number of shares issued and the share capital
during the current year is as follows:

REFDBETROBE REAZEFHMT

Number of Share

share issued capital

ERTRAHE [N

Notes '000 HK$'000

B 5T Fh& T

At 1 April 2013 R-ZZTE—=FWNAF—H 1,045,307 10,453

Exercise of share options granted B R ETE (@) 8,450 85
At 31 March 2014 and 1 April 2014 ~ R-Z—MMFE=/A=+—H

EZZ—HMFMA—H 1,083,757 10,538

Exercise of share options granted EELBERERETE (0) 4,700 47

Conversion of convertible notes AR R REE R (© 46,666 466

At 31 March 2015 RZE—RF=A=+—H 1,105,123 11,051

C Y Foundation Group Limited
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26. SHARE CAPITAL (Continued)

Notes:

(@)

During the last year, the subscription rights attaching to 7,300,000 and
1,150,000 share options were exercised at the subscription price of
HK$0.1292 and HK$0.47 per share respectively (note 27), resulting
in the issue of 7,300,000 and 1,150,000 additional ordinary shares
of HK$0.01 each for a total cash consideration, before expenses, of
approximately HK$1,483,000, out of which approximately HK$85,000
and HK$2,450,000 were recorded in share capital and share premium

respectively.

During the vyear, the subscription rights attaching to 3,900,000 and
800,000 share options were exercised at the subscription price of
HK$0.1292 and HK$0.415 per share respectively (note 27), resulting
in the issue of 3,900,000 and 800,000 additional ordinary shares of
HK$0.01 each for a total cash consideration, before expenses, of
approximately HK$835,000, out of which approximately HK47,000
and HK$1,373,000 were recorded in share capital and share premium

respectively.

Convertible notes with nominal value of HK$7,000,000 were converted
into 46,666,666 ordinary shares with conversion price of HK$0.15
per loan note. Approximately HK$466,000 and HK$10,504,000 were
recorded in share capital and share premium respectively.

The Group manages its capital to ensure that entities in the Group
will be able to continue as a going concern while maximising the
return to shareholders through the optimisation of the debt and
equity balance.

The capital structure of the Group consist of equity attributable
to owners of the Company, comprising issued share capital and
reserves. The Directors review the capital structure on a regular
basis. As part of this review, the Directors consider the cost of
capital and the associated risks, and take appropriate actions to
adjust the Group’s capital structure. The Group’s overall strategy
remains unchanged from prior periods.
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26. IR (&)

o :

(a) %ﬁi + 7,300,00015 K.1,150,00017 B % 4 Fr B 2
RIS PL B AR0.129278 JT R0.4774 7T 2 R HE
BEIT{E (KisE27) - F 2 EE /N 177,300,0008% &

1,150,000 G A EE0.018 T 2 LM - NFRFE
Al 2 #8352 R B4 51,483,000/ 7T  H # 4985,000
78 7T %.2,450,00078 7T 5 Bl AR AN K AR 17 34 (B A9 A
/@IE °

(o) F 1A+ 3,900,0001% £ 800,00017 8 A% ## AT M 2 32
%1 D B B %0.1292/4 7T % 0.41578 70 2 REE(E
HEATEE (P 5E27) - 28 B8 1 3% 1738,900,0008% K
800,0008% & & E1EO0.01/8 T2 LB AR - BRI X
Al 2 #838 & (B 49 £835,0007% 7T+ H # 4947,000
78 7T %.1,373,00078 7T 9 B AR AN K AR 17 4 (B 9 A
/@IE °

() E{A7,000,000/ 7T 7 TR BE D R ERETH
B E 0157 Tt 8 12 546,666,666% T i A% o 49
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i (B AR
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27. EQUITY-SETTLED SHARE-BASED 27. RN zROERGNARS

116

PAYMENT TRANSACTIONS

The Company operates a share option scheme (the “Scheme”)
for the purpose of providing incentives and rewards to eligible
participants who contribute to the success of the Group’s
operations. Eligible participants include directors, full-time
employees, senior executives and consultants of the Group.
The Scheme has been adopted since 28 September 2012 and
amended on 8 August 2014, and unless otherwise cancelled or
amended, will remain in force for 10 years from that date.

The maximum number of shares falling to be issued in respect of
the unexercised share options currently permitted to be granted
under the Scheme is an amount equivalent, upon their exercise,
to 10% of the shares of the Company as at the date of approval
of the Scheme. The maximum number of shares issuable under
share options to each eligible participant in the Scheme within any
12-month period, is limited to 1% of the shares of the Company in
issue at any time. Any further grant of shares options in excess of
this limit is subject to shareholders’ approval in a general meeting.

The subscription price will be determined at the discretion of the
Directors, provided that it shall not be less than the higher of the
closing price of the shares of the Company on the Stock Exchange
as shown in the daily quotations sheet of the Stock Exchange on
the offer date, the average of the closing prices of the shares as
shown in the daily quotation sheets of the Stock Exchange for the
five business days immediately preceding the offer date and the
nominal value of the share on the offer date.

Share options do not confer rights on the holders to dividends or
to vote at shareholders’ meetings.

C Y Foundation Group Limited
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27. EQUITY-SETTLED SHARE-BASED 27.
PAYMENT TRANSACTIONS (Continued)

If the options remain unexercised after a period of 5 years from the
date of grant, the options expire.

Share options scheme was amended during the year. Before
amendment, options were forfeited if the grantee of the share
option leaves the Group. Share Options Scheme is amended to
provide that if the grantee of a share option ceases to be an eligible
participant by reason of voluntary resignation or expiration of his
term of directorship in accordance with his contract of employment
before exercising the share option in full, he may exercise the
Share Option in whole or in part within a period of six months
following the date of such cessation.

?\%?ﬁiﬁZHﬁﬁgﬁ%’éﬁﬁ%

B AR Rk B B AT R BRI R TfE -
BB A B 45 3 R

FA - B BIEERERT - IMERT AT AR
BARARAAEE QIBRES 02U - B
Rt BT ERIERT  ARTFREB AR 2 AR AR
BEBITEBEEN BB ERIRREERS
HzERTHERMRLEERAERS2ESE A
AINA R LE B BR /N8 A iR R T 2 B kAl
o BERAE

Details of the share options outstanding during the year are as REARMRITEZ BREFBOT
follows:
2015 2014
—E-RE —T—UF
Weighted Weighted
Number of average Number of average
share options exercise price  share options  exercise price
R T
BREHE @ FEAERE IR (E
HK$ HK$
BT BT
At beginning of the reporting period 7 %% & 234 24,850,000 0.4097 11,700,000 0.1292
Granted during the year REEHRY 50,950,000 0.415 21,600,000 0.47
Exercised during the year REFEITEE (4,700,000) 0.178 (8,450,000) 0.176
Lapsed during the year REFRHN (1,610,000) 0.331 -
Outstanding at the end of the year ~ F R [ K17 69,490,000 0.431 24,850,000 0.410
Exercisable at the end of the year FRATE 19,700,000 0.435 8,850,000 0.301
PEEESEERALT
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For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

27. EQUITY-SETTLED SHARE-BASED 27. UERZTZRAERENRS
PAYMENT TRANSACTIONS (Continued) (#8)
The exercise prices and exercise periods of the share options FASRAE HA TR 1 SR 1T 7 BERRAE 2~ 175 B A T{E 2R
outstanding as at the end of the reporting period are as follows: m
2015 —=-—FF
Number of options Exercise price Exercise period
BREHER TEE THEH
HK$
BT
4,300,000 0.47 10 January 2014 to 9 January 2019
C—mFE—At+HEZZ—hhF—ANA
2,800,000 0.47 1 December 2014 to 30 November 2019
—E-ME+-f-HAE-T-AE+—-HF=+H
3,000,000 0.47 1 December 2015 to 30 November 2020
—hAF+A-—BEZZ-ZEF+—-HA=+H
3,200,000 0.47 1 December 2016 to 30 November 2021
—E-RXFt+Z A HE_Z-_—F+—A=+H
3,400,000 0.47 1 December 2017 to 30 November 2022
—+F+A-BEZE__F+—H=+H
3,600,000 0.47 1 December 2018 to 30 November 2023
—N\F+—A—Hz2_ZE-_=ZF+—A=+H
4,800,000 0.415 3 July 2014 to 2 July 2019
—NFtA=HRE-ZT—-—NFtHZH
7,800,000 0.415 1 December 2014 to 30 November 2019
—MOFE+—A—RAE_ZE-NF+—HA=+H
8,660,000 0.415 1 December 2015 to 30 November 2020
— A+ -A—REZZE_FTF+—H=1+H
11,240,000 0.415 1 December 2016 to 30 November 2021
T R"Ft+ZA—HEZZE=_—F+—A=+H
4,010,000 0.415 1 July 2015 to 30 June 2020
TR+ A HE-ZE-_ZEFXA=1H
4,282,000 0.415 1 July 2016 to 30 June 2021
—E-—RF+tA—HE_Z-_—FA=+H
4,898,000 0.415 1 July 2017 to 30 June 2022
—E—+FtA-HEZE-_—_FXA=+H
1,700,000 0.415 1 July 2018 to 30 June 2023
—E-NF+A—HE-ZE-_=FA=1H
1,800,000 0.415 1 July 2019 to 30 June 2024

—NEFEELA-RE-Z_NFXA=TH
69,490,000

C Y Foundation Group Limited
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27. EQUITY-SETTLED SHARE-BASED 27. RN zROERGNARS
PAYMENT TRANSACTIONS (Continued) (%)

2014 —E—mF
Number of options

Exercise price Exercise period

BIRESE R 1I6EE TEH
HKS$
BT
4,400,000 0.1292 14 January 2013 to 13 January 2018

—E = AtMmEE=F-\f—A+=H

4,450,000 0.47 10 January 2014 to 9 January 2019
—E-NFE—A+HE_ZT—NF—ANH
2,800,000 0.47 1 December 2014 to 30 November 2019
—E-NF+-—A—HEZZE-NAF+—A=+H
3,000,000 0.47 1 December 2015 to 30 November 2020
—E-RE+A-HBE_Z-_TF+-H=+H
3,200,000 0.47 1 December 2016 to 30 November 2021
—E-RXF+-_A—HE-_Z-—F+—HA=1+H
3,400,000 0.47 1 December 2017 to 30 November 2022
—E—+H+=-A—HEZZE=-_=F+—HF=+H
3,600,000 0.47 1 December 2018 to 30 November 2023
—E-NEF+A-HBEZ_=F+—-—H=+H
24,850,000

On 27 March 2015, subject to approval by shareholders at a
special general meeting to be convened, the board of directors of
the Company resolved to grant a total of 17,450,000 share options
with exercise price of HK$0.2372 to certain eligible participants
to subscribe for an aggregate of 17,450,000 shares of HK$0.01
each. Among the 17,450,000 options granted, 1,000,000 options
were granted to Mr. Er Kwong Wah, an independent non-executive
director of the Company.

The weighted average share price at the date of exercise for share
options exercised during the year was HK$0.36 (2014: HK$0.48).
The options outstanding at the end of the year have a weighted
average remaining contractual life of 6 years (2014: 6 years) and
the exercise prices range from HK$0.415 to HK$0.47 (2014: from
HK$0.1292 to HK$0.47). Options granted on 3 July 2014 have
estimated fair values of approximately HK$12,445,000. During the
year, approximately HK$8,648,000 (2014:HK$2,112,000) equity
settled share-based payments have been charged against the
Group’s results.

R-E—RAF=ZA_-++tH ARAIEEFSH R
METAERSEER T 48H17,450,00017 15 1%
W AR TT{E (80.287278 TR B A $£17,450,000
BEREEOE TG A FRERE
FTARAZKRERIAS L E-REREZ
17,450,00017 B #E 7 - 1,000,00017 B8 B iEE T 4%
FARRRBZIBLIEITE R RIS £

FANBITHEERERTTE B2 MEFIRER
0368 7T (ZZ—IU4F: 0488 7T) e RFERE A
TE R 2 BB TENFRAERNF (=
T XF) - TEENTF0.4158TE0LTE
TL(ZZE— & 012028 L E0ATHE L) A=
T—UF+ A= AR ZEREZ BT ATELD
712,445,000/ 7T 1A - NEBE AT D HRIA
1 7 S 2 Bt BT 46 151 498,648,0008 7T ( =%
—PO4E : 2,112,000/ 7T ) °
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For the year ended 31 March 2015 HZ=—ZT—HF=A=+

—HUEFE

27. EQUITY-SETTLED SHARE-BASED 27. IR 2ROEBRENARS
PAYMENT TRANSACTIONS (Continued) (&)
The fair values was calculated using the binomial option pricing NEEERAZIEA T BRI E - g8
model. The inputs into the model are as follows: ZEABELT:
2015 2014
—E-EHF —E-NF
Closing price as at grant date B HBRRHE HK$0.415% 7T HK$0.477% ¢
Weighted average exercise price IEFEITERE HK$0.4157% 7T HK$0.477% 7T
Expected volatility TE B 89.69% - 97.178% -
101.94% 108.23%
Contractual life EHFH 5-10 years F 5-10 years F
Risk free rate | 1.429% - 2.084%  1.462% - 2.347%
Expected dividend yield TEHARR B & Nil £ Nil 4
Expected volatility was determined with reference to historical TEERR IR 2 BN A B IRME < JE 2R 1R (F0RRE (=
volatility of the Company’s share prices after excluding the EEHRRET - HE-T—AFE=-_Z O
suspension period. The expected life for the years ended 31 March FZA=Z+—ALFEZERFHRLBANEE
2015 and 2014 was determined with reference to the exercisable BESH BREZITHHBHEE -
period of the share options as advised by the management of the
Company.
28. NOTES TO THE CONSOLIDATED 28. EBEERERMET
STATEMENT OF CASH FLOWS
(a) Acquisition of a subsidiary (@ WE—BEHKEAR
On 16 September 2013 (the “Completion Date”), the Group RZZE—=FNA+<A8 ([TEKBH]) -
acquired 100% equity interest in CYML from Dato POH Po AEBERARAE -—HRARRBEERS
Lian (the “Ultimate Vendor”), the Single Largest Shareholder B([&KEER])WES S EER100%
of the Company (the “Acquisition”). Further details of the (TWHEE1E]) - WEFEZE—HHBER
Acquisition were published in the related circular of the RAREBHBPA=ZZ—=FtA+N\BZ
Company dated 18 July 2013. CYML is principally engaged Rk -PEEREZ T EEF AR
in the provision of services on management of electronic RHEFHEVREEERS - WESE
gaming equipment in Macau. The purchase consideration 8 B (R (835 1B 3¢ 17 48 H 869,000,000/ 7T
for the Acquisition was satisfied by issuance of convertible 2 ATHARR RS AT WRRFERK B BB
notes with an aggregate nominal value of HK$69 milion TEREER
payable to the Ultimate Vendor on the Completion Date.
120 C Y Foundation Group Limited
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

28. IEREREBRME (&)

STATEMENT OF CASH FLOWS (Continued)

(a)

Acquisition of a subsidiary (Continued) (@)

The fair value of the identifiable assets and liabilities of CYML

WiE—EHE AT (&)

PR BB IR 2 AT #R & ER A ERK

acquired as at its date of acquisition was as follows: BEHEBZRAFEWNT:
Notes HK$'000
ibE=d FET
Property, plant and equipment M R REE 16 32,251
Intangible assets EmREAE 17 50,190
Inventories VEN=Y 27
Trade and other receivables B 5 & E A FE UK 2,909
Bank and cash balances RITRB R 937
Trade and other payables B 5 M EAMER R (7,209)
Due to related companies R E R RIRIA (27,429
Deferred tax liabilities BEEHIBEEE 25 (6,023)
45,659
Goodwill on acquisition W iE i 2 R 18 59,050
104,709
Satisfied by: NV
Fair value of convertible notes issued BETABRKRER 2 AFE 24 104,709
An analysis of the net inflow of EEUWE—BHBARZRE R
cash and cash equivalents REFBEBERAFRIZOMOT :
in respect of the acquisition of
a subsidiary is as follows:
Bank and cash balances acquired Pl i 2 tR1T MRS &84 937

The goodwill arising on the acquisition of CYML was
attributable to the anticipated profitability of the provision of
services to electronic gaming equipment in Macau.

CYML contributed approximately HK$33,945,000 and
HK$9,655,000 to the Group’s revenue and loss respectively
for the year from the period between the date of acquisition
and the year ended 31 March 2014.

If the acquisition had been completed on 1 April 2013, total
Group revenue for the year would have been approximately
HK$102,576,000 and loss for the year would have been
approximately HK$21,802,000. The proforma information
was for illustrative purposes only and was not necessarily
an indication of the revenue and results of operations of
the Group that actually would had been achieved had the
acquisition been completed on 1 April 2013, nor is intended
to be a projection of future results.

WEREEEES ZAERENRFEH
BFIHFRERS 2 ARE T

FEEERUBHNERE T —OF
SA=+t-BLFE RAKEZFA
Wk K &5 48173 Bl B BE #933,945,00078 7T &
9,655,000/ 7T °

W BEER - —=FMNA—H=EK"
REBZ FRREBEERAFERED R
& /& %9102,576,000/7% 7T M #921,802,0007%
T BEERNEHFALA  WIERAE
EEUEEEN - —=FNA—A%K
ZERT BB NG R EEEE  TNIER
REETEA
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28. NOTES TO THE CONSOLIDATED

28. FERERERMEE (HF)

STATEMENT OF CASH FLOWS (Continued)

(b)

122

Disposal of subsidiaries b) HEMELT
On 30 September 2013, the Group disposed of its entire RIZE—=FNA=1+H KEHR—F
interest in a wholly-owned subsidiary, Expert Global BUE=HFREREWB AR ZEREEIE
Investments Limited (the “Disposed Company”), to an BERAR (HEAR 22 #ER
independent third party at a cash consideration of RMB110 H & R E A ARE110,000,0007T (FHE R
million (equivalent to approximately HK$136,750,000) (‘the #1136,750,00087T) ([HEFIE]) - HE
Disposal’). Further details of the Disposal were published in FH#E—TFBENARRBHAST
the related circular of the Company dated 18 July 2013. —=FtA+/\B ZEE@E K -
Notes HK$'000
B &E FHET
Net assets at the date of REERBZFEENT
disposal were as follows:
Investment properties HEME 194,117
Property, plant and equipment I ER Y g i) 16 112
Trade and other receivables B 5 Rk H b UK 1,434
Bank and cash balances RITRIE R AR 2,182
Trade and other payables B RHEAMENK (5,603)
Current tax liabilities AHRIBEEE (66)
Deferred tax liabilities REHIBAER 25 (32,857)
Net assets disposed of & FEE 159,319
Foreign currency translation reserve HEMBARBENHERE
reclassified to profit or loss B INEBME R H
upon disposal of subsidiaries (80,713)
Non-controlling interests IR (119)
Gain on disposal of subsidiaries HEMRBA Rz WaE 11(a) 8,263
Total consideration — satisfied by cash BRE- AR 136,750
An analysis of the net inflow of HEFE R KRB SFEIER
cash and cash equivalents in respect of MAFEANIAT
the Disposal is as follows:
Consideration received in cash and BlWRekREEBEBEERE
cash equivalents 136,750
Bank and cash balances disposed of BHEEZRITRIRS Hfh (2,182)
134,568

C Y Foundation Group Limited
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29. RESERVES

(a)

(b)

29. f#fH

The amounts of the Group’s reserves and the movements (@ ~TEBEFESBIESHNGEBEELE
therein are presented in the consolidated statement of profit thEmlER A EREERET -
or loss and other comprehensive income and consolidated
statement of changes in equity.
Reserves of the Company b) &DFEE
Capital
Share Capital redemption  Accumulated
premium reserve reserve losses Total
B4R E EXffE EXEORE 25 FE a@st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THL AL TAT TR TAT
At 1 April 2013 RZZE—=FNA—H 882,341 3,310 1,190 (862,923) 23,918
Total comprehensive loss AEERABELER
for the year - - - (4,020 (4,020)
Equity-settled share-based PARE &R 32 19 2 R £
payments EaeH - 2,112 - - 2,112
Issue of ordinary shares upon ~ BERRIEEITE K %17
exercise of share options TRER 2,450 (1,051) - - 1,399
Issue of convertible notes BOITBRREE - 55,565 - - 55,565
Redemption of BRABRRE
convertible notes - 2,127) - 2,127 -
At 31 March 2014 and = ZE—EF
1 April 2014 “A=+—-Hk
—Z-NENA—H 884,791 57,809 1,190 (864,816) 78,974
Total comprehensive loss AEERABELESE
for the year - - - (21,031) (21,031)
Equity-settled share-based AR 2 B 17
payments BB - 8,648 - - 8,648
Issue of ordinary shares upon BB IR IEETTERS 3417
exercise of share options LER 1,373 (585) - - 788
Conversion of EATARER
convertible notes 10,504 (5,637) - - 4,867
At 31 March 2015 RZE-H%F
—“A=1+—H 896,668 60,235 1,190 (885,847) 72,246
PEEXEBERAT
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30. SUMMARISED FINANCIAL POSITION OF

Notes to the Consolidated Financial Statements
e ERRMEE

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

30. R FH AR E

THE COMPANY
2015 2014
—B_fH& —E-mE
HK$’000 HK$’000
FET FHET
Non-current assets FRBEE
Property, plant and equipment L ERY YN 169 197
Current assets RBEE
Trade and other receivables B 5 K H i fE YK 4,530 11,060
Amount due from subsidiaries JE U B B N R RO 99,386 79,876
Bank and cash balances RITRIN B LR 50,152 67,672
154,068 158,608
Current liabilities REBAE
Trade and other payables B 5 Rk H A FER R 1,935 533
Convertible notes AR E IR 1,865 2,070
Amount due to a subsidiary JEN—M B AR FE 16,684 16,689
20,484 19,292
Net current assets REBEEFE 133,584 139,316
Total assets less current liabilities BWEERRBER 133,753 139,513
Non-current liabilities kRBEME
Convertible notes AT E g 50,456 50,001
NET ASSETS EEFE 83,297 89,512
Capital and reserves BEAXRfEE
Share capital [ 11,051 10,538
Reserves i 72,246 78,974
TOTAL EQUITY H s 83,297 89,512
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For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

31. COMMITMENTS

At the end of the reporting period, the Group had the following
commitments:

(a)

Commitments under operating leases
As lessor

At 31 March 2015, the Group had total future minimum
sublease payments of approximately HK$543,000 expected
to be received under non-cancellable operating leases within
one year.

As lessee

The Group leases certain of its office properties and staff
quarters under operating lease arrangements. Leases are
negotiated for a term ranging from one to two years (2014:
one to three years). The Group does not have an option to
purchase the leased asset at the expiry of the leased period.

At the end of the reporting period, the Group had

31, &iE

Rk

(@

R AEEZAENT

RETHERIE

EARMH A

R-BE-—RE=A=+—0 BEFIH
HEETE  NEBEBHN —FAWERZ
R RIE DT IBLAZEL) A543,00078 7T
TEAZTANA
REBRESLHELHBESEETHAE
MERBINB Lz BN T—=2

ME(CE—MOF: —E2=F) AEEHE
EEERN R ENNEEREECEE-

RIERR - RIETAIREEEHE 1%

commitments for future minimum lease payments under B 2 KRR AR E R IEASEERN T I HA A
non-cancellable operating leases which are payable as FAF:
follows:
2015 2014
—Z—hfF —ET-NF
HK$’000 HK$’000
FET FHET
Within one year —FR 4,210 4,504
In the second to fifth years, inclusive F-EZFERFNR
(BIEERME) 1,237 4,537
5,447 9,041
s = N
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31. COMMITMENTS (Continued) 31. &IE (&)
(b) Capital commitments b) BEAEE
At the end of the reporting period, the Group's capital RmERR AEEG DS SR
expenditure contracted for but not provided in the RECRTOETENERA B REAED
consolidated financial statements in respect of acquisition of B2 EARF S 45231400080 (= F
property, plant and equipment amounted to approximately — P9 4F 1 4,327,000/ 7T) ©

HK$2,314,000 (2014: HK$4,327,000).

32. RELATED PARTY TRANSACTIONS 32 BEALIXRS
(@) In addition to those related party transactions and balances (@) BRUBHRREMISBREIBEALLS
disclosed elsewhere in the financial statements, the Group MiESHIN REBRFRNEEREAL#E
had the following transactions with its related parties during TTRH 5 :
the year:
2015 2014
—E-HF —E—F
Notes HK$’000 HK$’'000
s FET FET
— Management fee received from — I H Weike (G) (i)
Weike (G) Management Pte Management Pte
Ltd (“Weike Pte”) Ltd ([Weike Pte |)
ZEBRE 5,678 2,899
— Electronic gaming machines, — A Weike Gaming (ii)
computer systems and spare Technology (S) Pte
parts purchased from Weike Limited ([Weike
Gaming Technology (S) Pte Gaming ] ) B E &
Limited (“Weike Gaming”) FERHE BHE
FREF 102 14,670
— Services income received — I BY Weike GamingZ (ii)
from Weike Gaming AR 75 A 279 -

— Technical support service fee and  — [A]Weike Gaming sz f+ (ii)
maintenance fee paid to Weike Rl R RHE &
Gaming RESB 802 -

126 C Y Foundation Group Limited
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32. RELATED PARTY TRANSACTIONS

(Continued)
(@) (Continued)
Notes:

(b)

(i) The management fee was charged at predetermined amounts
agreed between the parties involved.

(ii) The terms of the purchases or services are negotiated at the

market price similar to other suppliers.

(iii) Weike Pte and Weike Gaming are companies ultimately controlled

by the Single Largest Shareholder.
Key management compensation

The key management personnel of the Group comprise all
the Directors and the five highest paid individuals. Details
of the compensation to Directors and the five highest paid
individuals are included in note 13 to the consolidated
financial statements.

The transactions with related parties above also constitute
continuing connected transactions as defined in Chapter
14A of the Listing Rules.

e SRR MIEE

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

32 BEALRZ (&)

(a)

b)

(#&)

B 7

() EREB IR E R ELIHE 2 S BWER

(i) BEAMBIERIIREA M EEREE
TEEE

(i) Weike Pte &z Weike Gaming /5 % 8 — & A%
S s /N

FTEEEEBHMH

AEETIEERASREERESENAS
BRRFAL BEERAERSHFALZH
B E N AR A M BRI FE13 -

EXEEATETZZSTER TR
AIETOAERREZFHBERER S -

TEEXRERRAT 127
—E-ME-AFFERSE



Notes to the Consolidated Financial Statements
e ERRMEE

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

33. LITIGATION

128

(a)

The Company against Mr. Cheng Chee Tock
Theodore (deceased) (“Mr. Cheng”), Ms. Leonora
Yung (“Ms. Yung”) and others

In connection with the payment in the sum of HK$9,306,500
(the “Payment”) made to Ms. Yung, the spouse of Mr.
Cheng (being a former Director) and a former employee
of the Company, purportedly for legal fees and expenses
incurred by Mr. Cheng and Ms. Yung in relation to (i) the
ICAC Investigation, details of which were disclosed in the
announcements of the Company dated 13 September
2010, 7 October 2010, 7 March 2011 and 6 October 2011;
and (i) the legal proceedings in respect of the petition under
section 168A of the old Hong Kong Companies Ordinance
(alternative remedy to winding up in cases of unfair prejudice)
details of which were disclosed in the announcements of
the Company dated 21 April 2010, 24 January 2011, 27
January 2011, 27 April 2012 and 11 May 2012; in relation
to the Payment, on 14 April 2011, the Company, as plaintiff,
has issued an originating summons in the Court of First
Instance at the High Court of Hong Kong (the “High Court”)
against Mr. Cheng, Ms. Yung, Mr. Ng Pui Lung (being a
former Director), Mr. Wang Shanchuan (being a former
Director) and Mr. Ho Chi Chung (“Mr. Joseph Ho”, being a
former Director and the former acting chief executive officer
of the Group).

Pursuant to the Court Order dated 18 March 2013, the
proceedings are stayed until the determination of Mr.
Cheng’s appeal against his conviction in District Court
DCCC No. 476 of 2011 to the Court of Appeal. On 14
March 2014, the Court of Appeal handed down a judgment
dismissing applications by Mr. Cheng and Mr. Philip Yu for
leave to appeal against their conviction.

C Y Foundation Group Limited
Annual Report 2014/15
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33. LITIGATION (Continued)

(a)

(b)

The Company against Mr. Cheng Chee Tock
Theodore (deceased) (“Mr. Cheng”), Ms. Leonora
Yung (“Ms. Yung”) and others (Continued)

By a notice of motion filed on 10 April 2014, Mr. Cheng
sought leave to make an application out of time for a
certificate under section 32(2) of the Hong Kong Court of
Final Appeal Ordinance. On 12 June 2014, the Court of
Appeal refused Mr. Cheng’s application. Upon a further
application by Mr. Cheng to the Appeal Committee of the
Court of Final Appeal, leave to appeal was granted on 4
August 2014.

The leave application to the Court of Final Appeal to continue
the criminal appeal by Mr. Cheng’s estate has been fixed to
be heard on 2 June 2015.

The Company and Highsharp Investments
Limited (“Highsharp”), as plaintiffs

On 5 May 2011, the Company and Highsharp, a former
wholly-owned subsidiary of the Company, as plaintiffs,
issued a writ of summons in the High Court against, among
others, Mr. Cheng, Ms. Yung, the personal representatives
of Mr. Kok Teng Nam (deceased), Mr. Philip Yu and Agustus
Investments Limited.

Pursuant to the Court Order dated 18 March 2013, the
proceedings are stayed until the determination of Mr.
Cheng’s appeal against his conviction in District Court
DCCC No. 476 of 2011 to the Court of Appeal. On 14
March 2014, the Court of Appeal handed down a judgment
dismissing applications by Mr. Cheng and Mr. Philip Yu for
leave to appeal against their conviction.

e SRR MIEE

For the year ended 31 March 2015 BZ—Z—HF=A=+—HIFE

b)

7 (/)

AAFFRZBRE(HELE]D (B
i) HEELT ([t ])REAM
At (&)

BER-E—MFNA+BHEXFEZS
FBAE  REES KB BEEZTIED)
FEREE T 2 BRI LB EARE 27 -
R-ZZE—WMFRA+=8 EFEEER
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33. LITIGATION (Continued)

130

(b)

(c)

The Company and Highsharp Investments
Limited (“Highsharp”), as plaintiffs (Continued)

By a notice of motion filed on 10 April 2014, Mr. Cheng
sought leave to make an application out of time for a
certificate under section 32(2) of the Hong Kong Court of
Final Appeal Ordinance. On 12 June 2014, the Court of
Appeal refused Mr. Cheng’s application. Upon a further
application by Mr. Cheng to the Appeal Committee of the
Court of Final Appeal, leave to appeal was granted on 4
August 2014.

The leave application to the Court of Final Appeal to continue
the criminal appeal by Mr. Cheng’s estate has been fixed to
be heard on 2 June 2015.

The Company and Ace Precise International
Limited (“Ace Precise”), as plaintiffs

On 6 May 2011, the Company and Ace Precise, a wholly-
owned subsidiary of the Company, as plaintiffs, issued a writ
of summons in the High Court against Best Max Holdings
Limited (“Best Max”), Mr. Lo Chun Cheong (being the sole
director and registered shareholder of Best Max) (“Mr. Lo”),
Mr. Cheng, Mr. Joseph Ho and Mr. Yeung Tak Hung Arthur
(“Mr. Arthur Yeung”, being the former chief operating officer
of the Group (collectively referred to as the “Defendants”)).

The hearing of Mr. Lo’s striking out summons was heard
on 7 February 2012. The judgment in respect of Mr. Lo’s
application to strike out his statement of claim was handed
down on 3 June 2013, whereby it is ordered that the striking
out application be dismissed (save that the claim against Mr.
Lo for restitution of the sum of HK$12 million paid by the
Company and/or Ace Precise pursuant to the convertible
bond was struck out), and the remaining claims against Mr.
Lo, including payment of the sum of HK$12,000,000.00
under the Guarantee given by him, an Order for indemnity,
equitable compensation for dishonest assistance of breach
of fiduciary duties and/or knowing receipt, all necessary
accounts and inquiries and payment, transfer and/or delivery
up of what is found due and damages for conspiracy to
injure the economic interests of the Company and Ace
Precise were not struck out and are still continuing. The
Company will continue to prosecute the claims against the
Defendants. The pleadings stage had been completed and
the stage of discovery was in progress.
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33. LITIGATION (Continued)

(d)

(e)

The Company together with former subsidiaries
of the Company against Mr. Cheng

On 11 June 2011, the Company, together with certain of its
former wholly-owned subsidiaries, namely CYC Investments
Limited, Sincere Land Holdings Limited, Hainan Treasure
Way Enterprises Limited, Hainan Jiaying Internet Technology
Company Limited, Suzhou C Y Foundation Entertainment
and Investment Management Limited, CYC Investment
Consultancy (Wuxi) Limited and Longpin Investment
Consultancy (Shanghai) Company Limited, as plaintiffs (the
“Plaintiffs”), issued an originating summons in the High Court
to claim against Mr. Cheng.

The first joint mediation session was held on 24 May
2013 and was concluded after both the Plaintiffs and Mr.
Cheng failed to reach any settlement. A case management
conference was held on 12 March 2014.

Witness statements and expert report(s) had been
exchanged between the Plaintiffs and Mr. Cheng.

The leave application to continue the criminal appeal by
Mr. Cheng’s estate has been fixed on 2 June 2015. A case
management conference was held on 24 September 2014
and the matter was adjourned to 17 June 2015 for another
case management conference.

The Company against former management and
employees

On 8 June 2011, the Company, as plaintiff, issued a writ
of summons in the High Court against, among others, Mr.
Cheng, Ms. Yung, Mr. Joseph Ho, Mr. Arthur Yeung, Ms.
Kwok Pui Hung (being a former director of human resources
of the Group), Mr. Tsang Heung Yip (being a former financial
controller of the Group) and other six former employees
(collectively referred to as the “Defendants”).

For the year ended 31 March 2015 &z =

33.

?/'-III'K

ok

(e

e SRR MIEE

Z-RAF=A=+—HLEFE

R~ (#5)
0 TR E AT 2 TR AR
R-T——FAA+—B AAREAL

= :F?EH\JZEQWJ% Al (BIPBRER
RARHEEEEBRAR BEERES
BRAR BRERBEREERAR &
MR EEERENEE Eﬁﬁﬁ AlRE
BB (ES) AR ARIRERIRE BN
(EB)BARA )T’FF%J?:‘:/\(H?&‘:)\J)
RS ERE L RFER  HELERD
RfE-

BERESTAREZEEN_T—=F1A
A HEST ERE AEK LR
fORGFMER R MABENERE

o RHEREREN-T-ME=A+=
A2

B NS AR SRE AR ERER
S

BRBEMK T EEETIME LR
HUHRFEEERZE—RAFAAAZAHR
“E-MOFAAZTEBEERITREMN
EEgR MEMEECSHRE_T—1
FRAtTERZE—REMEESHEE

ARAFAIEEERESR

RZZE——FXA=ZH ARAHERRE
AERFERY (AR ERF)KEL KK
TEE - HEL BEALL (REE
AANEREE) BRARLE (AEEF
sHRE) R EANEATEER (58 1S
ADBEBERSHK

TEEXRERRAT

—E-prE-nasgms 191



Notes to the Consolidated Financial Statements
e ERRMEE

For the year ended 31 March 2015 BZ=—ZT—HF=A=+—HIEFE

33. LITIGATION (Continued)

132

(e)

()

The Company against former management and
employees (Continued)

After the mediation session held on 19 July 2012, both
the Company and the Defendants are not able to reach an
agreement to settle the dispute, the mediation was therefore
concluded on the same day.

Pre-trial review was held on 4 March 2014 and the trial was
scheduled to be held from 27 May 2014 to 11 June 2014.

This trial started on 27 May 2014 but after 6 days of the trial,
the trial was adjourned on 4 June 2014 to be heard on 21
July 2014,

On diverse dates from 12 June 2014 to 4 August 2014,
settlement was reached between the Company and all
Defendants by which the company would receive a total
settlement of HK$8.89 million inclusive of agreed legal cost
in the sum of HK$2.50 million. The Company has received all
of the settlement sum in the total amount of HK$8.89 million.

A subsidiary of the Company against Ms. Yung

Ms. Yung and Kingbox (Asia) Limited (“‘Kingbox”) (an indirect
wholly-owned subsidiary of the Company) purportedly
entered into a supplemental agreement dated 4 January
2010 (the “Supplemental Agreement”) which provides that
Kingbox would pay to Ms. Yung upon her termination of
employment a remunerative payment which equaled her
annual salary income multiplied by two years (the total
amount should not exceed 28 months’ salary). Ms. Yung
had made a claim against Kingbox for arrears of wages
and the remunerative payment under the Supplemental
Agreement after her resignation. On 17 August 2011,
Kingbox, as plaintiff, commenced a legal action in the High
Court against Ms. Yung, as defendant, in respect of the
Supplemental Agreement.
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33. LITIGATION (Continued)

(f)

(9)

A subsidiary of the Company against Ms. Yung
(Continued)

Both Kingbox and Ms. Yung agreed for mediation. The first
joint mediation session was held on 30 April 2012 but ended
on 7 May 2012, as Kingbox and Ms. Yung were not able to
reach an agreement to settle the dispute.

Pre-trial review was held on 16 April 2014 and the trial was
scheduled to be held from 23 July 2014 to 30 July 2014.

The parties came to a settlement of this action, such that
Kingbox’s costs of this action up to 26 May 2014 will be
paid by Ms. Yung. The hearing for taxation of costs has been
fixed to be held on 7 July 2015.

A subsidiary of the Company against Lucky Belt
Holdings Limited (“Lucky Belt”), Mr. Shek Hiu
Hung (“Mr. Shek”), BG Global Gaming Limited
(“BG Global”), Winning Beauty Investments
Limited (“Winning Beauty”) and Mr. Leung Ching
Yuen Ronald (“Mr. Leung”)

On 11 May 2012, Lucky Zone Holdings Limited (‘Lucky
Zone”), a subsidiary of the Company issued three writs of
summons in the High Court, respectively against Lucky
Belt, Mr. Shek, BG Global, Winning Beauty and Mr. Leung
(collectively referred to as the “Defendants”) in respect of the
convertible notes and deposit paid for software development
and license agreement (Bingo) relating to sums of USD3.0
million and USD2.5 million for the convertible notes (the “CB
Cases”); and HK$15 million for the deposit (the “Deposit
Case”) respectively, together with the related interests, costs
and further and/or other relief.

A decision was handed down at the hearing held on 29
May 2013. It was mentioned in the said decision that the
defendants of the CB Cases have to pay Lucky Zone all the
sums of convertible notes plus interest up to 11 May 2012.
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33. LITIGATION (Continued)

(9)

A subsidiary of the Company against Lucky Belt
Holdings Limited (“Lucky Belt”), Mr. Shek Hiu
Hung (“Mr. Shek”), BG Global Gaming Limited
(“BG Global”), Winning Beauty Investments
Limited (“Winning Beauty”) and Mr. Leung Ching
Yuen Ronald (“Mr. Leung”) (Continued)

For one of the CB Case, on 22 July 2013, Lucky Zone and
Mr. Leung entered into a Deed of Settlement in relation to
the settlement of the award made under the said decision.
Pursuant to the Deed of Settlement, Mr. Leung shall pay
US$2,000,000 to Lucky Zone for the settlement of the
respective judgment sum (equivalent to approximately
US$2,614,270) plus legal fee of HK$100,000. Up to the end
of the reporting period, the Company has received around
HK$12.89 million and has HK$2.71 million receivable from
Mr. Leung.

For the other CB case, Bankruptcy Petition was
commenced on 6 December 2013 against Mr. Shek.
Bankruptcy Order against Mr. Shek had been granted by the
Court on 25 June 2014.

The Company is considering commencing winding up
proceedings and obtaining a winding-up Order on behalf of
Lucky Zone against Lucky Belt.

More details of the above litigations were disclosed in the

2010/11,

2011/12, 2012/13 and 2013/14 Annual Reports as

well as 2011/12, 2012/13, 2013/14 and 2014/15 Interim Reports
of the Company respectively, the Company will issue further

34.

announcements to update the status of the above outstanding
litigations when appropriate.

PRINCIPAL SUBSIDIARIES

The table below lists the subsidiaries of the Company which, in
the opinion of the Directors, principally affected the results of the
year or formed a substantial portion of the net assets of the Group.
To give details of other subsidiaries would, in the opinion of the
Directors, result in particulars of excessive length.
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34. PRINCIPAL SUBSIDIARIES (Continued)

35.

36.

Particulars of the principal subsidiaries at the end of the reporting

period are as follows:

e SRR MIEE

Z-RAF=A=+—HLEFE

4. TENRELT (FE)

RREPRRZ T EMBARFBENOT

nul

Place of Nominal value Percentage of
incorporation/ of issued equity interest
registration/ ordinary shares/ attributable to
Name of subsidiary operations paid-in capital the Company Principal activities
MR, ERTEBR FAAREGRE

MELR AR A i 2 HE/ BRER BAlk FEEK

Indirectly held:

s

Kingbox (Asia) Limited Hong Kong HK$5,000,000 100%  Trading of packaging products for
luxury goods

22 (M ERA B 5,000,000/ 7 BEEZZMBEED

Kingbox (Huizhou) The PRC HK$2,800,000 100%  Manufacture of packaging products
Manufactory Limited* (Note (i)) for quury goods in the PRC

22 CEM) TG RERRF i 2,800,000/ 7T RARSEEZmBEER
(P EEG)

Kingbox (Shenzhen) The PRC HK$4,000,000 100%  Manufacture of packaging products
Manufactory Limited* (Note (i) for luxury goods in the PRC

2R (ORI IBHRERAF R 4,000,000/ 7T RABSEEEnBEED
(B EEQ))

CY Management Limited Macau MOP 25,000 100%  Provision of services on
management of electronic
gaming equipment in Macau

FEERARAA i 25,0002 7T EFREE FEYREE RS

* The English names are for identification only * EXEFEHBF

Note: B3

[0) These are wholly-foreign-owned enterprises under the PRC law. [0) ZERNRAFBIEAR T ZINEBEERE -

COMPARATIVE FIGURES 35. EREF

Certain comparative figures of revenue and cost of sales in relation
to electronic gaming business segment have been reclassified to
conform to the current year’s presentation. In the opinion of the
Directors applying critical judgement of accounting presentation,
the new classification was considered to provide a more
appropriate presentation of financial statements of the Group.

APPROVAL OF FINANCIAL STATEMENTS

These financial statements were approved and authorised for issue
by the Board of Directors on 23 May 2015.
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Five-Year Financial Summary
hENBEE

A summary of the results and of the assets and liabilities of the Group ANEEBEREMBFE 2 E£ENEEUNLBERE
for the last five financial years, as extracted from the published audited 38k E O IS K ERP KRR L LB, EFH DA
financial statements and restated/reclassified as appropriate, is set out  (Z0@E%E ) » SFIaA TR e

below.

RESULTS =3

n;

Year ended 31 March
BE=ZA=+—-HLEFE
2015 2014 2013 2012 2011
—2-HfF _—T-@mOF —T-=Ff —T--F T —F
HK$’000 HK$’000 HK$'000 HK$'000 HK$’000
TERT FHAT THET FHT FET

CONTINUING OPERATIONS BEKEER

Revenue e 180,022 81,603 54,002 157,157 145,075
Loss before tax bR AT ES 18 (47,995) (19,717) (69,177) (68,161) (293,811)
Income tax Frigt 676 262 30 (6,625) (10,549)
Loss for the year from FBCEEE 2
continuing operations AEEEE (47,319) (19,455) (69,147) (74,786) (804,360)
DISCONTINUED OPERATION BRIEREET
Profit for the year from ERIEEEER
discontinued operations AN - 6,690 3,941 - -
Loss for the year REEEE (47,319) (12,765) (65,206) (74,786) (304,360)
Attributable to: BATN A FEfh
Owners of the Company ZN/NESIE FS DN (47,319) (11,759) (65,203) (73,521) (302,972)
Non-controlling interests FEfE IR - (1,006) @) (1,265) (1,388)
(47,319) (12,765) (65,206) (74,786) (304,360)
ASSETS AND LIABILITIES LBEREE
As at 31 March
R=B=+-—H
2015 2014 2013 2012 2011

—B-hf —FT-NF —T-=F —T--F —FT——F
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
TER TAT FTAT TAET FTAT

Total assets BEE 242,823 290,248 240,878 271,465 315,929
Total liabilities FEy=RE (86,471) (101,449) (70,320) (74,114) (58,740)
Net assets BEFE 156,352 188,799 170,558 197,351 257,189

Attributable to: AR A TR -
Owners of the Company AARER A 156,352 188,799 169,450 106,245 254,890
Non-controlling interests FEfE IR R - - 1,108 1,106 2,299
156,352 188,799 170,558 197,351 257,189
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