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careful consideration. The greater risk profile and other characteristics of GEM mean that it |
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that there will be a liquid market in the securities traded on GEM.

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

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

This report will remain on the “Latest Company Announcements” page of the GEM website at www.hkgem.com
for at least seven days from the date of its publication and the Company’s website at www.cfogroup.com.hk.
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FIVE-YEAR FINANCIAL SUMMARY

The financial results of the Group for the financial years 2011 to 2014 and the assets and liabilities of the
Company and its subsidiaries (collectively, the “Group”) as at 30 April 2011, 2012, 2013, 31 December 2013 and
2014 are as follows:

Eight
Year months
ended ended Yearended Yearended Year ended
31 December 31 December 30 April 30 April 30 April
2014 2013 2013 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Restated)
Results
Continuing operations
Turnover 29,064 41,526 14,928 4,851
Gross profit (loss) 1,607 7,356 (3,842) 170
(Loss) profit for the year/period
from continuing operations 5,860 (25,348) (98,314) (83,366)
Discontinued operation
Profit (Loss) for the year/period
from discontinued operations (45) (535) - -
(Loss) profit for the year/period 5,815 (25,883) (98,314) (83,366)
(Loss) profit for the year/period
attributable to:
— Owners of the Company 5,828 (25,268) (97,189) (83,366)
— Non-controlling interest (13) (615) (1,125) -
5,815 (25,883) (98,314) (83,366)
(Loss) earnings per share
From continuing and
discontinued operations
— basic (HK cents) (5.82) (30.47) 17)
— diluted (HK cents) (5.82) (30.47) 17)
From continuing operations
- basic (HK cents) 1.16 (5.70) (30.47) (3.17)
— diluted (HK cents) 1.15 (5.70) (30.47)
At At At At At
31 December 31 December 30 April 30 April 30 April
2014 2013 2013 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
Assets and liabilities
Total assets 496,812 147,557 106,388 195,753
Total liabilities 403,766 72,790 15,338 20,577
Net (liabilities)/assets 93,046 74,767 91,050 175,176

Chinese Food and Beverage Group Limited



MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS AND FINANCIAL REVIEW

The financial year end date of the Group was changed from 30 April to 31 December in 2013. It should be noted
that the 2014 financial information presented herein which covered the twelve months from 1 January 2014 to 31
December 2014 are being compared with the financial period which covered the eight months from 1 May 2013
to 31 December 2013. The difference in duration of the two financial periods should be considered when making
year-on-year comparisons.

Turnover

During the year ended 31 December 2014 (the “Reporting Period”), the Group recorded a turnover of
approximately HK$51,215,000 (eight months ended 31 December 2013: approximately HK$29,064,000),
approximately representing a 18% (annualized rate) increase as compared with the last corresponding period.
The increase was mainly contributed by the food manufacturing business and gross proceeds from disposal of
held-for-trading investments.

Loss for the year

The Group recorded a loss of approximately HK$180,791,000 for the Reporting Period, as compared with a
profit of approximately HK$5,815,000 of the last corresponding period. The loss for the Reporting Period was
mainly attributable to loss in change in fair value of held-for-trading investments, loss on change in fair value
of convertible instruments designated as financial assets at fair value through profit or loss, loss on disposal of
derivative financial assets, administrative expenses and finance costs.

Catering Business

The Group has been expanding in the local catering business and operating Guo Fu Lou (BHf&#£) since
October 2012. The segmental turnover of the catering business for the Reporting Period was approximately
HK$40,087,000 (eight months ended 31 December 2013: approximately HK$24,219,000), representing an
increase of approximately 10% (annualized rate) as compared with the last corresponding period. This catering
business achieved satisfactory results due to the successful top tier premium market orientation.

Food Manufacturing Business

The Group built up its food manufacturing factory in May 2013 and launched the food manufacturing business
in August 2013. The segmental turnover of the food manufacturing business for the Reporting Period
was approximately HK$7,102,000 (eight months ended 31 December 2013: approximately HK$2,816,000),
representing an increase of approximately 68% (annualized rate) as compared with the last corresponding
period.

Annual Report 2014
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MANAGEMENT DISCUSSION AND ANALYSIS

Securities Investments

During the Reporting Period, the gross proceeds on disposal of investment held-for-trading was approximately
HK$4,026,000 (eight months ended 31 December 2013: approximately HK$2,029,000), representing an increase
of approximately 32% (annualized rate) as compared with the last corresponding period.

During the Reporting Period, the Group recorded a loss on change in fair value of held-for-trading
investments of approximately HK$14,731,000 (eight months ended 31 December 2013: a gain of approximately
HK$6,879,000), gain on change in fair value of derivative financial assets of approximately HK$690,000 (eight
months ended 31 December 2013: gain of approximately HK$14,075,000) and loss on change in fair value of
convertible instruments designated as financial assets at fair value through profit or loss of approximately
HK$41,956,000 (eight months ended 31 December 2013: gain of approximately HK$74,584,000) which arise from
the decrease in fair value of the convertible bonds of the holding company of Fook Lam Moon restaurants in the
principal amount of HK$200,000,000.

CAPITAL STRUCTURE

As at 31 December 2014, the Company’s issued share capital was HK$5,283,600 and the number of its issued
ordinary shares was 528,360,000 shares of HK$0.01 each (the “Shares”) and has outstanding convertible bonds in
the principal amount of US$37,500,000.

SIGNIFICANT INVESTMENTS

As at 31 December 2014, the Group's investment deposit paid to Coqueen Company Limited ("Coqueen”)
intended to acquire the entire interest of Coqueen in and over the properties, operation and trademarks of
Fook Lam Moon Restaurant Limited (“FLM HK"”) and Fook Lam Moon (Kowloon) Restaurant Limited (“FLM Kln")
amounted to HK$20,000,000 (as at 31 December 2013: HK$20,000,000), loan receivables: nil (as at 31 December
2013: approximately HK$86,498,000), convertible instruments designated as financial assets at fair value through
in profit or loss: nil (as at 31 December 2013: approximately HK$274,491,000), derivative financial assets: nil (as at
31 December 2013: approximately HK$15,180,000) and held-for-trading investments amounted to approximately
HK$29,183,000 (as at 31 December 2013: approximately HK$48,358,000).

Chinese Food and Beverage Group Limited



MANAGEMENT DISCUSSION AND ANALYSIS

Subscription of Convertible Bonds of the holding company of Fook Lam Moon

The Group has been proactively identifying potential investment opportunities for building a stronger business
foundation, broadening its source of income and improving its overall financial results. In order to further
explore into the local catering industry, the Group entered into a subscription agreement (the “Convertible
Bonds Subscription Agreement”) with Professional Guide Enterprise Limited ("SPV") and its relevant parties on
18 December 2012 to subscribe the convertible bonds of the SPV in the principal amount of HK$200,000,000 (the
“Subscription”) (the “Fook Lam Moon Project”).

Rich Paragon Limited (“Rich Paragon”, an indirectly wholly-owned subsidiary of the Company), as the purchaser,
was the holder of the SPV convertible bonds issued under the SPV Convertible Bonds Subscription Agreement
on 4 June 2013. Exercise of conversion rights attached to the SPV convertible bonds was approved by the
shareholders of the Company at the extraordinary general meeting of the Company held on 18 September 2014.

The exercise of the conversion rights attached to the SPV convertible bonds took place on 10 October 2014 (the
"Conversion”), a total of 10,000 new SPV conversion shares were issued to Rich Paragon, representing 50% of the
issued share capital of the SPV as enlarged by the Conversion. Pursuant to the Convertible Bonds Subscription
Agreement, Rich Paragon executed a shareholders’ agreement in relation to the SPV with Coqueen on 10
October 2014 (the “Shareholders’ Agreement”).

For details, please refer to the announcements of the Company dated 30 January 2013, 24 May 2013, 31 May
2013, 4 June 2013, 7 June 2013, 17 July 2013, 16 September 2013, 18 October 2013, 18 November 2013, 16
December 2013, 28 January 2014, 28 February 2014, 28 March 2014, 28 April 2014, 30 May 2014, 30 June 2014, 6
August 2014, 15 August 2014, 18 September 2014, 30 October 2014 and the circulars of the Company dated 20
April 2013 and 29 August 2014.

The Directors believe that the Conversion would bring (i) alignment between the strong brand and earnings
potential of FLM HK and FLM Kin, and the Group’s business strategy; (ii) possible enhancement of the corporate
image of the Group due to the prominent brand equity of FLM HK and FLM Kln; and (iii) synergy effect with the
existing catering business.
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MANAGEMENT DISCUSSION AND ANALYSIS

Acquisition of the remaining 50% equity interests in the SPV, Great Way and Leading Win

On 10 October 2014, Rich Paragon and the Company entered into a sale and purchase agreement with
Coqueen, Mr. Chui Pui Kun and Mr. Chui Tak Keung, Duncan in relation to the acquisition of the remaining 50%
equity interests in each of Professional Guide Enterprise Limited, Great Way Investing Company Limited and
Leading Win Development Limited (the “"Target Companies”) involving the issue of the consideration shares
("Consideration Shares”) and consideration convertible bonds (“Consideration CBs”) of the Company (the
"Proposed Transaction”), which constitutes a possible very substantial acquisition, reverse takeover involving
a new listing application and connected transaction of the Company under the GEM Listing Rules. Upon
completion of the Proposed Transaction, each of the Target Companies will become a wholly-owned subsidiary
of the Company and their respective accounts will be consolidated into the accounts of the Group.

As a result of the issue of the Consideration Shares and the conversion shares upon full conversion of the
Consideration CBs, the vendor and its parties acting in concert shall own 30% or more of the voting rights of
the Company. Under Rule 26 of the Code on Takeovers and Mergers (the “Takeovers Code”) published by the
Securities and Futures Commission of Hong Kong (the "SFC"), the acquisition of the voting rights to 30% or
more will trigger an obligation on vendor and parties acting in concert with it to make a mandatory general offer
for all the securities of the Company not already owned or agreed to be acquired by them ("MGO Obligations”),
unless a whitewash waiver pursuant to note 1 on dispensations from Rule 26 of the Takeovers Code is granted
by the Executive Director of the Corporate Finance Division of the SFC to waive its MGO Obligations and
is approved by the independent shareholders of the Company at the extraordinary general meeting of the
Company by way of poll.

On 13 March 2015, the parties to the sale and purchase agreement executed an addendum to amend and revise
certain terms of the sale and purchase agreement in relation to the Proposed Transaction, including but not
limited to, the (i) removal of director nomination right of Coqueen under the sale and purchase agreement and
(i) amendment of certain terms of the instrument of the Consideration CBs.

The Board would use its best endeavours to finalise the announcement and relevant documents in relation to the
Proposed Transaction in order to resume trading in the Shares as soon as practicable. An announcement setting
out, among other things, details of the above matters will be published as and when appropriate.

LIQUIDITY AND FINANCIAL RESOURCES

The Group has principally financed its operations by internal resources and shareholders equity except for the
funds raised to satisfy the subscription of the convertible bonds of the SPV and the provision of the SPV loan as
mentioned above. The Reporting Period ended with the net current liabilities of approximately HK$309,530,000
(as at 31 December 2013: approximately HK$301,827,000) including the bank balances and cash of approximately
HK$2,857,000 (as at 31 December 2013: approximately HK$21,909,000).

As at 31 December 2014, the Group had other borrowings amounted to approximately HK$69,200,000 (31
December 2013: approximately HK$311,300,000) and obligations under finance leases of approximately
HK$1,674,000 (31 December 2013: approximately HK$60,000). The gearing ratio, computed as total liabilities to
total assets, is 1.26 at the end of the Reporting Period (31 December 2013: 0.81).

Chinese Food and Beverage Group Limited



MANAGEMENT DISCUSSION AND ANALYSIS

FUND RAISING ACTIVITIES
Issue of convertible bonds

On 22 November 2013, the Company entered into a subscription agreement with China Merchants Securities
Investment Management (HK) Co., Limited ("CMS") and the parties of the Guarantors (as defined in the
announcement of the Company dated 26 November 2013) in relation to the proposed issue of secured
convertible bonds by the Company at an aggregate principal amount of US$37.5 million as amended by a
second subscription agreement on 31 March 2014 (the “Second Subscription Agreement”) with a coupon
rate of 3% per annum (the “Convertible Bonds"”) to CMS or CMS together with any Person (as defined in the
announcement of the Company dated 1 April 2014) designated by it, and to be guaranteed by the Guarantors
and Coqueen.

The above transaction was approved at an extraordinary general meeting of the Company (the “EGM") held on
18 September 2014. The subscription of Convertible Bonds has been completed on 18 December 2014.

Assuming full conversion of the Convertible Bonds at the conversion price of HK$0.56 per conversion share
and the fixed exchange rate of US$1 to HK$7.7644, the Convertible Bonds are convertible into 519,937,500
conversion shares. The conversion price shall be subject to adjustment from time to time in accordance with
the bond instrument set out in a schedule of the Second Subscription Agreement in relation to the Convertible
Bonds.

The conversion shares will be allotted and issued pursuant to the specific mandate granted to the Directors
at the EGM. The conversion shares will rank pari passu in all respects with the existing Shares in issue. The net
proceeds from the issue of the Convertible Bonds was approximately HK$280.4 million.

Pursuant to the Second Subscription Agreement, the Company used all the proceeds from the issue of the
Convertible Bonds to repay part of the principal amount and all accrued and unpaid interest and fees and any
other amounts (including break fees and other penalties) payable under the term loan facility in the maximum
aggregate amount of HK$300,000,000 made available to the Company by CMS.

For details, please refer to the announcements of the Company dated 7 June 2013, 26 November 2013, 27
January 2014, 1 April 2014, 25 April 2014, 27 May 2014, 30 June 2014, 30 July 2014, 29 August 2014, 18 September
2014, 5 January 2015 and the circular of the Company dated 2 September 2014 respectively.

EMPLOYEES AND REMUNERATION POLICIES

As at 31 December 2014, the Group employed a total of 140 employees as compared with 97 employees as at
31 December 2013. Staff costs for the Reporting Period, including Directors’ emoluments, were approximately
HK$31,585,000 (eight months ended 31 December 2013: approximately HK$14,781,000).

The Group decided the remuneration and compensation payable to its staff based on individual performance
and expertise. Apart from basic remuneration, share options may be granted to eligible employees by reference
to the Group's performance as well as individual contribution.

CHARGE ON GROUP’S ASSETS

As at 31 December 2014, certain assets with fair value of approximately HK$272,780,000 (as at 31 December
2013: approximately HK$384,616,000) were pledged for the CMS CB (as at 31 December 2013: approximately
HK$300,000,000 pledged to a lender to secure a loan facility).

Annual Report 2014
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MANAGEMENT DISCUSSION AND ANALYSIS

CAPITAL COMMITMENTS

As at 31 December 2014, the Group did not have any significant capital commitment (as at 31 December 2013:
Nil).

CONTINGENT LIABILITIES

As at 31 December 2014, the Group did not have any significant contingent liability (as at 31 December 2013:
approximately HK$1,010,000 arising from the claim by a third party).

FOREIGN CURRENCY EXPOSURE

The Group does not have a foreign currency hedging policy as the Board considers that the currency exposure
is immaterial. However, the management will monitor foreign exchange position and will consider appropriate
action should the circumstances change.

MATERIAL ACQUISITIONS AND DISPOSALS OF SUBSIDIARIES AND AFFILIATED
COMPANIES

Save as disclosed in this report, the Group did not have any other material acquisition and disposal of
subsidiaries and affiliated companies for the year ended 31 December 2014.

INVESTMENTS IN JOINT VENTURES

The Company is interested in 50% of the issued share capital in Great Way Investing Company Limited (“Great
Way") and Leading Win Development Limited (“Leading Win"). The remaining 50% of each of the issued
share capital of Great Way and Leading Win are held by Coqueen. Both of Great Way and Leading Win were
incorporated in the British Virgin Islands with limited liability and are investment holding companies.

During the Reporting Period, Great Way acquired 14% equity interest in FLM Kln, and Leading Win acquired
10.74% equity interest in FLM HK.

ADVANCE TO ENTITY
(i) Advance to entity in the amount of HK$44,000,000

Details of advance to entity in the amount of HK$44,000,000 paid to Key Ally Limited were set out under
the section of “Advance to Entity” on pages 13 to 14 of the Company's first quarterly report for the three
months ended 31 March 2014. The Directors considered that the likelihood of recovery of the outstanding
principal and accrued interest amount was very remote and the impairment loss of loan receivables of
HK$28,225,000 was recognized during the eight months ended 31 December 2013. During the year ended
31 December 2014, the Group received a further sum of HK$2,900,000 from Key Ally Limited. The Group
will proceed to recover the outstanding amount in reliance on legal advice.

(ii) Advance to entity in the amount of HK$20,000,000 on 24 April 2013

On 23 January 2013, the Company, Rich Paragon, Coqueen, the SPV, Mr. Chui Pui Kun and Mr. Chui Tak
Keung, Duncan (collectively, the “Parties”) entered into the second framework agreement (the “Second
Framework Agreement”) and supplemented by the supplemental second framework agreement dated 30
January 2013 (the "Supplemental Second Framework Agreement”) in relation to, inter alia, the adjustment
with relevant parties of the Convertible Bonds Subscription Agreement concerning the acquisition of
a portion of Coqueen’s entire shareholding in the SPV from Coqueen by Rich Paragon pursuant to the
Second Framework Agreement (the “Further Investment”).

Chinese Food and Beverage Group Limited



MANAGEMENT DISCUSSION AND ANALYSIS

In addition, the Parties entered into the third framework agreement on 24 April 2013 (the “Third Framework
Agreement”) in order to, inter alia, (i) supersede the Second Framework Agreement and Supplemental
Second Framework Agreement; and (ii) replace the Further Investment (together, the “Revised Further
Transaction”). Subject to the fulfillment of such conditions precedent to be agreed by the Parties,
including, inter alia, the completion of the Subscription and the entering into a formal agreement which
sets out the definitive terms and conditions for, and which governs and regulates, the Revised Further
Transaction by the Parties on or before 30 June 2014 (or such later date as the Parties may agree in writing),
Rich Paragon shall, after completion of the FLM HK Restructuring (as defined in the announcement of the
Company dated 18 October 2013), carry out and complete the Revised Further Transaction, which involve
the Subscriber Further Acquisitions (as defined in the announcement of the Company dated 24 April 2013).

Pursuant to the Third Framework Agreement, Rich Paragon shall, forthwith upon execution of the Third
Framework Agreement, pay HK$20,000,000 to Coqueen by way of internal resources of the Group
as refundable deposit (the “Framework Deposit”). On 6 August 2014, the Parties entered into the
supplemental framework agreement to revise and supplement the Third Framework Agreement by
extending the Relevant Period and the time of execution of the Further Formal Agreement from on or
before 30 June 2014 to on or before 31 December 2014.

The amount of the Framework Deposit exceeds 8% of the total asset of the Company as defined under
Chapter 19 of the GEM Listing Rules and it constitutes an advance to an entity pursuant to Rule 17.15 of the
GEM Listing Rules. For details, please refer to the announcements of the Company dated 24 April 2013 and
6 August 2014.

LITIGATIONS

Details of litigations for the year ended 31 December 2014 were set out under the section of “Litigations” on
page 11 of the Company’s annual report for the eight months ended 31 December 2013 (the “2013 Annual
Report”). Capitalised terms used herein shall have the same meanings as those defined in the 2013 Annual
Report unless the context otherwise requires.

Subject to legal advice and pending ascertainment that Cheong Tat has assets available for execution,
Megamillion will proceed to recover the Redemption Amount.

The Company will disclose any Megamillion’s recovery action wherever appropriate or necessary.

Save as disclosed above, the Group has no other litigations as at the date of this report.

PROSPECT AND OUTLOOK

The Group has been principally engaged in the local catering business. It is the Group’s corporate strategy to
explore other industries with good business potential and growth prospects, including but not limited to, the
food and beverage industry in the PRC.

Guo Fu Lou (BlI{E18)

One of the current key businesses of the Group is the catering business and the Group is currently operating
Guo Fu Lou (BI4&#), a renowned Michelin One Star restaurant tailored to provide premium Chinese banqueting
services for corporate and family gatherings as part of its development in the industry. The Group has also been
expanding its catering business with an ongoing vision to develop further in the local market and is expected to
continue to explore and research into any other business opportunities in relation to catering businesses.

Annual Report 2014
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MANAGEMENT DISCUSSION AND ANALYSIS

Investment in Fook Lam Moon

In respect of the Fook Lam Moon Project as discussed at the section under “Significant Investments”, the
Board is taking into consideration (i) the Company’s corporate strategy at exploring the feasibility of further
expansion in catering business, (ii) the development potential of the local high-end catering industry, (iii) the
growing aggregate profit margin of FLM HK and FLM Kin (collectively, the "FLM Group”); (iv) the synergy with
the existing business of the Group; (v) the favourable dividend policy as set out in the Shareholders’ Agreement;
and (vi) the persistent performance of the FLM Group in the past years, its resilience to volatility and structural
changes together with its strong potential to bring in new opportunities for expanding the Group's catering
businesses, the Directors are of the view that the Conversion and the terms of the Shareholders’ Agreement
are fair and reasonable and in the interests of the Company and the shareholders of the Company as a whole.
After completion of the Subscription, the Group has been focusing on business development of FLM Group and
intends to maintain the operations of all the existing business segments.

Going forward, the FLM Group will continue to strengthen its presence in the local and regional catering
industry. With the focus of operating high-end Chinese restaurants, the FLM Group is looking to explore and
expand into the markets of Macau, Mainland China and Singapore alongside the growing high end market in the
above regions. The FLM Group believes that with their long standing industry experience in the local market,
they can further utilize their competitive edge and mark a success in the potential new markets.

Investment in a food manufacturing plant

In 2013, the Group had set up a food manufacturing plant in Hong Kong for the development of branded bakery,
cooked and packaged food business. The recent success of FLM Group’s moon cake and Chinese new year
cake products has assured the management of the FLM Group and the Group of the synergy effect between the
branded food and its high-end catering services. The Group intends to build upon this opportunity and further
develop branded food and/or gift business strategically in the future while strengthening its core operations.
The Directors consider that the food manufacturing plant would broaden the income base and improve the
performance of the Group.

Joint Venture Agreement and Trade Mark Licence Agreement of FLM Macau Holdings

On 17 September 2014, Elite Trade Global Limited, a wholly owned subsidiary of the Galaxy Entertainment
Group Limited (a company whose issued shares are listed on Main Board (stock code: 27) and all of its
subsidiaries and affiliates but excluding Fook Lam Moon Macau Holdings Limited (the “Galaxy Group")), FLM
Macau Ventures Limited (a wholly owned subsidiary of the SPV), and FLM Macau Holdings Limited (“FLM Macau
Holdings"”) entered into a joint venture agreement regulating the formation of a joint venture through FLM
Macau Holdings in connection with the operation of a high-end luxurious Chinese restaurant under the trading
name of "f&E&FI/Fook Lam Moon” to be located at a shop at the integrated resort owned and operated by
Galaxy Group at Avenida Marginal Flor de Lotus, in COTAI Macau, and is expected to commence operation in
2015.

The Board is still looking for other investment opportunities aiming at exploring the feasibility of further
expansion in catering business.

DIVIDEND

The Board does not recommend the payment of dividend for the year ended 31 December 2014 (eight months
ended 31 December 2013: Nil).

Chinese Food and Beverage Group Limited



MANAGEMENT DISCUSSION AND ANALYSIS

COMPETING INTERESTS

For the year ended 31 December 2014, the Directors are not aware of any business or interest of the Directors,
the substantial shareholders of the Company or any of their respective associates (as defined in the GEM Listing
Rules) that compete or may compete with the business of the Group and any other conflicts of interest which any
such person has or may have with the Group.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES OF THE COMPANY

During the year under review, neither the Company nor any of its subsidiaries purchased, sold or redeemed any
of the Company'’s listed securities.

AUDIT COMMITTEE

The Company established an audit committee (the “Audit Committee”) on 10 June 2003 with latest written terms
of reference adopted on 15 March 2012 in compliance with the GEM Listing Rules. In accordance with provisions
set out in the CG Code which are available on the websites of the Stock Exchange and the Company.

The Audit Committee currently consists of three independent non-executive Directors. The chairman of the
Audit Committee is Mr. Matthew Pau, who has appropriate professional qualifications and experience in
accounting matters.

The Group's audited consolidated financial statements for the year ended 31 December 2014 including
the accounting principles and practices adopted have been reviewed by the Audit Committee. The Audit
Committee considers that the preparation of such results complied with the applicable accounting standards,
the GEM Listing Rules and other legal requirements, and that adequate disclosures have been made.

APPRECIATION

The Board would like to thank all business partners and shareholders of the Company for their continued
support and confidence in our management and the Company. It is our vision to continue our Group's corporate
strategy to explore other industries with good business potential and growth prospects to gain attractive returns
for our investors.
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DIRECTORS" PROFILE

EXECUTIVE DIRECTORS

Ms. Yu Sau Lai, aged 52, joined the Group on 1 August 2011 as an executive Director. She is also a director
of certain subsidiaries of the Group. Ms. Yu has 32 years of experience in administrating different kinds of
companies and also has extensive exposure in information technology and business management in trading,
wholesale and retail businesses. She is currently an executive director of Asia Energy Logistics Group Limited
(Stock Code: 351), a company listed on the Main Board of the Stock Exchange.

Mr. Lam Raymond Shiu Cheung, aged 49, joined the Group on 3 May 2010 as an independent non-executive
Director, a member of the Audit Committee and the Remuneration Committee and the chairman of the
Nomination Committee. He was appointed as the chairman of the Remuneration Committee with effect from
1 July 2012. He has been re-designated from an independent non-executive Director to an executive Director
and has simultaneously ceased to be a member of the Audit Committee and the chairman of the Remuneration
Committee and the Nomination Committee with effect from 17 April 2013. He graduated from the Victoria
University of Melbourne, Australia, with a Bachelor of Business Degree majoring in banking and finance. He also
earned a Master Degree in Applied Finance from Macquarie University of Australia. He has 23 years’ extensive
experience in business development and corporate finance. He started his career in corporate banking, after
which he joined one of the biggest oil companies in the USA specializing in the area of business development.
He is currently an independent non-executive director of China Assurance Finance Group Limited (Stock Code:
8090) and Zebra Strategic Holdings Limited (Stock Code: 8260), both companies listed on GEM of the Stock
Exchange. He was an independent non- executive director of The Hong Kong Building and Loan Agency Limited
(Stock Code: 145), a company listed on the Main Board of the Stock Exchange, for the period from February 2012
to June 2014.

Mr. Hu Dongguang, aged 66, joined the Group on 17 April 2013 as an independent non-executive Director, a
member of the Audit Committee, the Remuneration Committee and the Nomination Committee. He has been
re-designated from an independent non-executive Director to an executive Director and has simultaneously
ceased to be a member of the Audit Committee, the Remuneration Committee and the Nomination Committee
with effect from 1 December 2013. He is a senior economist in the PRC. He holds a bachelor’'s degree in
economics from Beijing Economics Institute (now Capital University of Economics and Business) (kb 5 4% 7
Bt (R HELEKRE)). He has more than 32 years extensive experience in development planning, capital
operations, administration management and sales management. Mr. Hu also served as the deputy secretary
for Food Industries, the Ministry of Light Industries (¥ T3 3R M 3 7]), the managing director of EHIEER
7], a window company of the Ministry of Light Industries in Hong Kong, the chairman of the Council of China
Beverage Industry Association (R Bl Xl T # 1 &), a deputy director of Economic and Trade Division, the
Ministry of Light Industries of the PRC ( EI# T % #34¢)% & 5 &), the assistant to the head of Light Weaving
Office of Ningxia Province (38 24 8 #47E2), the director of Legal Regulation Office (%£#152), the deputy division
chief of Survey and Investigations Division (F#&), a consultant in the Sixth Specialist Consultant Team of
the People’s Government of Beijing Gt R AREFTE N EZEKERME) and a vice chairman of Chinese Cultural
Industries Development Fund (FBISL EZEEREEE). He was an executive director and the chief executive
officer of Long Success International (Holdings) Limited (Stock Code: 8017), a company listed on the GEM of the
Stock Exchange, from 18 January 2010 to 28 February 2013.

Mr. Mok Tsan San, aged 44, joined the Group on 1 December 2013 as an independent non-executive Director,
a member of each of the Audit Committee, the Remuneration Committee and the Nomination Committee.
He has been re-designated from an independent non-executive Director to an executive Director and has
simultaneously ceased to be a members of the Audit Committee, the Remuneration Committee and the
Nomination Committee with effect from 1 April 2014. He holds a bachelor of Science in Civil Engineering
from Ohio State University. Mr. Mok is the managing director of Capital Union Investments Limited, a direct
investment and consultancy firm with a portfolio in Great China and the United States, which has an emphasis
in the sectors of e-commerce and Internet, where he has over 12 years of solid operation experiences in the
areas of online education and payment solutions. Besides, Mr. Mok has been sitting since 2009 on the board of
Ultronics Enterprise Limited, which is a major medical equipment distributor to hospital and health industry in
Hong Kong and Macau. Mr. Mok began his career in Babtie Asia Limited (now Jacobs Engineering Group Inc.),
an international civil engineering consulting firm as an engineer. He is currently an executive director of Chinese
Strategic Holdings Limited (stock code: 8089) and a non-executive director of Newtree Group Holdings Limited
(stock code: 1323), both companies listed on the Main Board of the Stock Exchange.
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NON-EXECUTIVE DIRECTORS

Mr. So David Tat Man, aged 30, joined the Group on 1 April 2014 as a non-executive Director, a member of
each of the Remuneration Committee and Nomination Committee. He is a professional member of The Royal
Institution of Chartered Surveyors. He holds a bachelor degree in surveying from The Hong Kong Polytechnic
University. Mr. So started his career in the investment department of Savills (Hong Kong) Limited and then
worked in a company that specialized in China property investment. He has extensive experience in investment
of properties. Mr. So is currently an executive director of China Eco-Farming Limited (Stock Code: 8166), a
company listed on the GEM of the Stock Exchange.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Matthew Pau, aged 50, joined the Group on 27 September 2012 as an independent non-executive Director,
a member of the Audit Committee, the Remuneration Committee and the Nomination Committee. He has been
appointed as the chairman of the Audit Committee with effect from 26 September 2013. He graduated from the
University of Oxford in United Kingdom with bachelor's and master’'s degrees in Engineering, Economics and
Management. He is a Certified Public Accountant in Hong Kong and a Fellow Chartered Accountant in England
and Wales. He has over 27 years of experience in finance, auditing and accounting fields. He is currently a non-
executive director of a financial institution. He was a non-executive director of New Trend Lifestyle Group Plc,
a company listed on the Alternative Investment Market of the London Stock Exchange for the period from 31
December 2013 to 28 February 2015.

Mr. Yeung Wai Hung, Peter, aged 57, joined the Group on 1 December 2013 as an independent non-executive
Director, a member of Audit Committee and the chairman of each of the Remuneration Committee and the
Nomination Committee. He holds a bachelor of laws degree from the University of London and a postgraduate
certificate in laws from the University of Hong Kong. He is a solicitor of High Court of Hong Kong. Mr. Yeung has
been a practicing solicitor for over 25 years and a partner of Messrs. Hau, Lau, Li & Yeung, Solicitors & Notaries
since 1992. He is experienced in the areas of mergers and acquisitions and commercial contracts. Mr. Yeung is
currently an independent non-executive director of The Hong Kong Building and Loan Agency Limited (stock
code: 145), a company listed on the Main Board of the Stock Exchange.

Mr. Chu Yu Man, Philip, aged 57, joined the Group on 30 June 2014, as an independent non-executive Director,
a member of Audit Committee, Remuneration Committee and Nomination Committee. He is a business
consultant of a GEM listed company. He has over 29 years of extensive experience in the sales and development
of electronic and telecommunication products. Mr. Chu previously served as the sales and marketing director for
a United States of America based company which was then engaged in businesses in United States of America,
Europe and the People’s Republic of China. He was an executive director of China Eco-Farming Limited (stock
code: 8166) for the period from September 2008 to April 2014, a company listed on the GEM of the Stock
Exchange.

Mr. Leung Ho Lun Harold, aged 36, has been an alternate Director to Mr. Chu Yu Man, Philip since 30 June 2014.
He holds a degree of Bachelor of Business Administration with First Class Honours from The University of Hong
Kong. He is a fellow member of the Association and Chartered Certified Accountants. Mr. Leung has over 14
years of experience in investment banking and corporate finance. He is currently a director of an advisory firm.

Annual Report 2014

15



CORPORATE GOVERNANCE REPORT

COMPLIANCE OF THE CODE PROVISIONS

Throughout the year ended 31 December 2014, the Company applied the principles and complied with the
code provisions on Corporate Governance Practices as set out in Corporate Governance Code and Corporate
Governance Report (Appendix 15) to the GEM Listing Rules (the "CG Code"”) except for the following deviations:

Under code provision A.2.1 of the CG Code, the roles of chairman and chief executive should be separate and
should not be performed by the same individual. The Company did not appoint a chairman or a chief executive
during the year ended 31 December 2014. The functions of the chairman and chief executive are performed by
the executive Directors. The Board is of the view that there existed a balance of power and authority and will
review the current practice from time to time and make appropriate changes if considered necessary.

Under code provision A.2.7 of the CG Code, the chairman of the board (“Chairman”) should at least annually
hold meetings with the non-executive directors (including independent non-executive directors) without the
executive directors present. As the Company does not have a Chairman, no such meeting was held in this regard
for the year ended 31 December 2014.

Under the Rule 5.05(1) of the GEM Listing Rules, it provides that every board of directors of a listed issuer must
include at least three independent non-executive directors. Under Rule 5.28 of the GEM Listing Rules, the
audit committee must comprise a minimum of three members. Subsequent to the re-designation of Mr. Mok
Tsan San on 1 April 2014 from an independent non-executive Director to an executive Director, the number of
independent non-executive Directors and audit committee members had fallen below the minimum number
required under Rules 5.05(1) and 5.28 of the GEM Listing Rules. On 30 June 2014, the Company appointed Mr.
Chu Yu Man, Philip as an independent non-executive Director and a member of the audit committee of the
Company. Hence, the requirements under Rules 5.05(1) and 5.28 of the GEM Listing Rules were fulfilled since
then.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding securities transaction by the Directors on terms no
less exacting than the required standard of dealings set out in Rules 5.48 to 5.67 of the GEM Listing Rules.
The Company had also made specific enquiry to all the Directors and the Company was not aware of any non-
compliance with the required standard of dealings regarding securities transactions by the Directors during the
year ended 31 December 2014.

BOARD OF DIRECTORS

As at 31 December 2014, the Board comprised eight Directors and one alternate Director, including four
executive Directors, namely Ms. Yu Sau Lai, Mr. Lam Raymond Shiu Cheung, Mr. Hu Dongguang and Mr. Mok
Tsan San; one non-executive Director namely Mr. So David Tat Man; and three independent non-executive
Directors, namely Mr. Matthew Pau, Mr. Yeung Wai Hung, Peter and Mr. Chu Yu Man, Philip (Mr. Leung Ho Lun
Harold as his alternate Director).

The overall management of the Company’s business is vested in the Board which assumes the responsibility for
leadership and control of the Company and is collectively responsible for promoting the success of the Company
by directing and supervising its affairs. All the Directors should make decisions objectively in the interests of the
Company. The Board has the full support from the executive Directors.

The day-to-day management, administration and operation of the Company are delegated to the executive

Directors of the Company. The delegated functions and work tasks are periodically reviewed. Approval has to be
obtained from the Board prior to any significant transactions entered into by the executive Directors.
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BOARD OF DIRECTORS (Continued)

The Board also assumes the responsibilities of maintaining high standard of corporate governance, including,
among others, developing and reviewing the Company’s policies and practices on corporate governance,
reviewing and monitoring the Company’s policies and practices on compliance with legal and regulatory
requirements, and reviewing the Company’s compliance with the CG Code.

All Directors, including independent non-executive Directors, have brought a wide spectrum of valuable
business experience, knowledge and professionalism to the Board for its efficient and effective delivery of the
Board functions. Independent non-executive Directors and non-executive Director are invited to serve on the
Audit Committee, the Remuneration Committee and the Nomination Committee.

The Board has adopted a board diversity policy which sets out the approach to achieve diversity on the Board.
Accordingly, selection of candidates to the Board is based on a range of measurable objectives, including but
not limited to skills, regional and industry experience, background, race, gender and other qualities, having
due regard to the Company’s own business model and specific needs from time to time. With the existing
Board members coming from a variety of business and professional background and one out of the eight Board
members being woman, the Company considers that the Board possesses a balance of skills, experience,
expertise and diversity of perspectives appropriate to the requirements of the Company’s business.

Details of backgrounds and qualification of the Directors are set out in the "DIRECTORS’ PROFILE” of this
annual report.

The Board members have no financial, business, family or other material or relevant relationships with each
other.

The Board meets regularly discuss the Company’s affairs and operations. During the year ended 31 December
2014, the Board held 13 Board meetings which were convened when board-level decisions on particular
matters were required in person, by phone or through other electronic means of communication. Details of the
attendance record of each member of the Board are as follows:

Attendance Annual Extraordinary
of Board general general
Name of Directors meetings meeting meetings
Executive Directors
Ms. Yu Sau Lai 13/13 1/1 2/2
Mr. Lam Raymond Shiu Cheung 12/13 1/1 2/2
Mr. Hu Dongguang 13/13 171 2/2
Mr. Mok Tsan San (re-designated from an independent
non-executive Director to an executive Director on
1 April 2014) 10/13 0/1 2/2
Non-executive Director
Mr. So David Tat Man (appointed on 1 April 2014) 8/8 1/1 2/2
Independent Non-executive Directors
Mr. Matthew Pau 13/13 1/1 2/2
Mr. Yeung Wai Hung, Peter 12/13 1/1 2/2
Mr. Chu Yu Man, Philip (appointed on 30 June 2014) 6/6* 0/0 2/2

* four meetings were attended by his alternate Director, Mr. Leung Ho Lun Harold
During the regular meetings of the Board, the Directors discussed and formulated the overall strategies of the

Group, reviewed and monitored the business and financial performances and discuss the quarterly, half-yearly
and annual results, as well as discussed and decided on other significant matters.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Each of the independent non-executive Director has confirmed in writing his annual confirmation on
independence as required by Rule 5.09 of the GEM Listing Rules. The Company considers all of the independent
non-executive Directors to be independent.

Should a potential conflict of interest involving a substantial shareholder or a Director arise, the matter will
be discussed in a physical meeting, as opposed to being dealt with by written resolution. Independent Non-
Executive Directors with no conflict of interest will be present at meetings dealing with such conflict issues.
During the year ended 31 December 2014, two meetings were convened. Details of the attendance record of
each independent non-executive Director is as follows:

Name of Directors Attended/Eligible to attend
Mr. Matthew Pau 2/2
Mr. Yeung Wai Hung, Peter 2/2
Mr. Mok Tsan San (re-designated from an independent non-executive

Director to an executive Director on 1 April 2014) 0/0
Mr. Chu Yu Man, Philip 2/2

APPOINTMENT AND RE-ELECTION OF DIRECTORS

In accordance with the Articles of Association of the Company (the “Articles”), (i) all Directors will be subject
to retirement by rotation once every three years and the new Directors appointed by the Board to fill a causal
vacancy during the year shall be subject to re-election by the shareholders of the Company at the next following
general meeting after appointment; and (ii) one-third of the Directors for the time being (or, if their number is
not three or a multiple of three, then the number nearest to one-third but not less than one-third), shall retire
from office by rotation and being eligible, offer themselves for re-election at each annual general meeting and
that any new Director appointed by the Board during the year shall hold office until the next following general
meeting after appointment, and he or she shall be eligible for re-election at that meeting.

CONTINUOUS PROFESSIONAL DEVELOPMENT

All Directors have been given relevant guideline materials regarding the relevant laws and regulations
applicable to the Directors and such induction materials will also be provided to newly appointed Directors
shortly upon their appointment as Directors of the Company. All Directors have been updated on the latest
developments regarding the GEM Listing Rules and other applicable regulatory requirement to ensure
compliance and enhance their awareness of good corporate governance practices. Continuing briefings and
professional development to Directors will be arranged whenever necessary.

The Company provides regular updates on changes and developments relating to the Group's business and the
legislative and regulatory environments to the Directors at the Board meetings.
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CONTINUOUS PROFESSIONAL DEVELOPMENT (Continued)

During the year ended 31 December 2014, all relevant Directors had participated in continuous professional
development in the following manner:

Type of continuous
professional development
Name of Directors programmes

Executive Directors

Ms. Yu Sau Lai B
Mr. Lam Raymond Shiu Cheung B
Mr. Hu Dongguang A,B
Mr. Mok Tsan San (re-designated from an independent non-executive

Director to an executive Director on 1 April 2014) A,B

Non-executive Director
Mr. So David Tat Man (appointed on 1 April 2014) A,B

Independent Non-executive Directors

Mr. Matthew Pau A,B
Mr. Yeung Wai Hung, Peter B
Mr. Chu Yu Man, Philip (appointed on 30 June 2014) B
Mr. Leung Ho Lun Harold (alternate Director to Mr. Chu Yu Man, Philip) A,B
Notes:
A:  attending seminars/forums/workshops/conferences relevant to the business on directors’ duties

B: reading regulatory updates

AUDIT COMMITTEE

The Company established an audit committee (the “Audit Committee”) on 10 June 2003 with latest written terms
of reference adopted on 15 March 2012 in compliance with the GEM Listing Rules. In accordance with provisions
set out in the CG Code which are available on the websites of the Stock Exchange and the Company.

The Audit Committee currently consists of three independent non-executive Directors. The chairman of the
Audit Committee is Mr. Matthew Pau, who has appropriate professional qualifications and experience in
accounting matters.

The Audit Committee is mainly responsible for the followings:

(i)  to make recommendations to the Board on the appointment, reappointment and removal of the external
auditor, and to approve the remuneration and terms of engagement of the external auditor, and any
questions of its resignation or dismissal;

(i) to review and monitor the external auditor’'s independence and objectivity and the effectiveness of the
audit process in accordance with applicable standards. The Committee should discuss with the auditor the

nature and scope of the audit and reporting obligations before the audit commences;

(iii)  to monitor integrity of the Company’s financial statements and the annual report and accounts, half-year
report and quarterly reports, and to review significant financial reporting judgments contained in them;
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AUDIT COMMITTEE (Continued)
(iv)

(v)

(vi)

to review the Group's financial controls, internal control and risk management systems;

to discuss the internal control system with management to ensure that management has performed its duty
with an effective internal control system. This discussion should include the adequacy of resources, staff
qualifications and experience, training programmes and budget of the Group’s accounting and financial
reporting function;

to review arrangements employees of the Company can use, in confidence, to raise concerns about
possible improprieties in financial reporting, internal control or other matters and ensure that proper
arrangements are in place for fair and independent investigation of these matters and for appropriate
follow-up action; and

(vii) to act as the key representative body for overseeing the Company’s relations with the external auditor.

During the year ended 31 December 2014, the Audit Committee held six meetings to consider and approve the
following:

(i)

(i)

(iii)

(iv)

to review of the quarterly, half-year and annual financial statements before submission to the Board, with a
focus on compliance with accounting standards, the GEM Listing Rules and other requirements in relation
to financial reporting of the Audit Committee;

to discuss the effectiveness of the internal controls system throughout the Group, including financial,
operational and compliance controls, and risk management;

to review the accounting principles and practices adopted by the Group and other financial reporting
matters; and

to address the audit issues raised by the external auditors of the Group.

The individual attendance record of each member of the Audit Committee is as follows:

Name of Directors Attended/Eligible to attend
Mr. Matthew Pau (Chairman) 6/6
Mr. Mok Tsan San (ceased as a member of Audit Committee on 1 April 2014) 2/2
Mr. Yeung Wai Hung, Peter 6/6
Mr. Chu Yu Man, Philip (appointed on 30 June 2014) 3/3*

*

those of meetings were attended by his alternate Director, Mr. Leung Ho Lun Harold

The Group's unaudited quarterly and interim results and audited annual results in respect of the year ended
31 December 2014 have been reviewed by the Audit Committee.

There was no disagreement between the Board and the Audit Committee on the selection, appointment of the
external auditors during the year ended 31 December 2014.
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REMUNERATION COMMITTEE

The Company established a remuneration committee (the “Remuneration Committee”) on 10 September 2004
with latest revised written terms of reference adopted on 26 July 2013 which deal clearly with its authority and
duties, in accordance with the requirement of the CG Code. In accordance with provisions set out in the CG
Code which are available on the websites of the Stock Exchange and the Company.

The Remuneration Committee currently consists of three independent non-executive Directors and one non-
executive Director. The chairman is Mr. Yeung Wai Hung, Peter.

The role and function of the Remuneration Committee includes:

(i)

(i)

(i)

(iv)

(vi)

(vii)

to make recommendations to the Board on the Company’s policy and structure for all Directors’
remuneration and on the establishment of a formal and transparent procedure for developing
remuneration policy;

to review and recommend the management’s remuneration proposals with reference to the Board's
corporate goals and objectives;

to make recommendations to the Board on the remuneration packages of individual executive Directors.
This should include benefits in kind, pension rights and compensation payments, including any
compensation payable for loss or termination of their office or appointment;

to make recommendations to the Board on the remuneration of non-executive Directors;

to consider salaries paid by comparable companies, time commitment and responsibilities, and
employment conditions elsewhere in the Group;

to review and recommend compensation payable to executive Directors for any loss or termination of
office or appointment to ensure that it is consistent with contractual terms and otherwise fair and not
excessive;

to review and approve compensation arrangements relating to dismissal or removal of Directors for
misconduct to ensure that they are consistent with contractual terms and are otherwise reasonable and
appropriate; and

(viii) to ensure that no Director or any of his associates is involved in deciding his own remuneration.

During the year ended 31 December 2014, the Remuneration Committee held three meetings to consider and
approve the following:

(i)

(i)

(i)

to review the current remuneration policies and appraisal system;
to recommend to the Board the Directors’ remuneration; and

to recommend the remuneration of the newly-appointed Directors and re-designated Directors.
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REMUNERATION COMMITTEE (Continued)

The individual attendance record of each member of the Remuneration Committee is as follows:

Name of Directors Attended/Eligible to attend
Mr. Yeung Wai Hung, Peter (Chairman) 3/3
Mr. Matthew Pau 3/3
Mr. Mok Tsan San (ceased to be a member of

Remuneration Committee on 1 April 2014) 2/2
Mr. So David Tat Man (appointed on 1 April 2014) 11
Mr. Chu Yu Man, Philip (appointed on 30 June 2014) 0/0

NOMINATION COMMITTEE

The Company established a nomination committee (the “Nomination Committee”) on 15 March 2012 with latest
written terms of reference adopted on 26 July 2013 which deal clearly with its authority and duties, in accordance
with the requirement of the CG Code. In accordance with provisions set out in the CG Code which are available
on the websites of the Stock Exchange and the Company.

During the year ended 31 December 2014, the Nomination Committee currently consists of three independent
non- executive Directors and one non-executive Director. The chairman is Mr. Yeung Wai Hung, Peter.

The role and function of the Nomination Committee includes:

(i)

(i)

to review the structure, size, composition and diversity (including but not limited to skills, regional and
industry experience, background, race, gender and other qualities) of the Board at least annually and
make recommendations on any proposed changes to the Board to complement the Company’s corporate
strategy;

to identify suitably qualified individuals to become members of the Board and select or make
recommendations to the Board on the selection of individuals nominated for directorships on merits and
against objective criteria, with due regard on the benefits of diversity on the Board,;

to assess the independence of independent non-executive Directors;

to make recommendations to the Board on the appointment or re-appointment of Directors and
succession planning for Directors, in particular the chairman of the Board and the chief executive of
the Company, taking into account the Company’s corporate strategy and the mix of skills, knowledge,
experience and diversity needed in the future; and

review the Board Diversity Policy, as appropriate, and review the measurable objectives that the Board has
set for implementing the Board Diversity Policy, and the progress on achieving the objectives; and make
disclosure of its review results in the Corporate Governance Report annually.

During the year ended 31 December 2014, the Nomination Committee held two meetings to consider and
approve the following:

(i)

(i)

(iii)

to review the structure, size, diversity and composition of the Board and the independence of independent
non-executive Directors;

to make recommendation to the Board on the appointment of independent non-executive Director
alternate Director and non-executive Director; and

to make recommendation to the Board on the re-designation of Director.
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NOMINATION COMMITTEE (Continued)

The individual attendance record of each member of the Nomination Committee is as follows:

Name of Directors Attended/Eligible to attend
Mr. Yeung Wai Hung, Peter (Chairman) 2/2
Mr. Matthew Pau 2/2
Mr. Mok Tsan San (ceased to be a member of

Nomination Committee on 1 April 2014) 11
Mr. So David Tat Man (appointed on 1 April 2014) 1/1
Mr. Chu Yu Man, Philip (appointed on 30 June 2014) 0/0

CORPORATE GOVERNANCE FUNCTION

The Company’s corporate governance function is carried out by the Board pursuant to a set of written terms of
reference adopted by the Board in compliance with code provision D.3.1 of the CG Code, which include:

(i) to develop and review the Company’s policies and practices on corporate governance and make
recommendations to the Board;

(i) to review and monitor the training and continuous professional development of Directors and senior
management;

(iii)  to review and monitor the Company’s policies and practices on compliance with legal and regulatory

requirements;

(iv) to develop, review and monitor the code of conduct and compliance manual (if any) applicable to
employees and Directors; and

(v) to review the Company’s compliance with the CG Code and disclosure in the Corporate Governance
Report.
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COMMUNICATION WITH SHAREHOLDERS

The Company established a shareholders’ communication policy and review it on a regular basis to ensure
its effectiveness. The Company communicates with the shareholders (the “Shareholders”) and the potential
investors (the “Investors”) of the Company mainly in the following ways:

(i)  the holding of annual general meetings and extraordinary general meetings, if any, which may be
convened for specific purpose and provide opportunities for the Shareholders and Investors to
communicate directly with the Board;

(i) the publication of quarterly, half-yearly and annual reports, announcements and/or circulars as required
under the GEM Listing Rules and/or press releases of the Company providing updated information of the
Group; and

(i) the latest information of the Group will be available on the websites of the Stock Exchange and the
Company.

The notice of annual general meetings and any extraordinary general meetings at which the passing a special
resolution is to be considered shall be called by not less than 21 clear days’ notice prior to the date of meetings.
All other extraordinary general meetings maybe called by not less than 14 clear days' notice prior to the date of
meetings.

Procedures for Shareholders to convene an Extraordinary General Meeting

The following procedures for Shareholders to convene an extraordinary general meeting are subject to the
Articles (as amended from time to time), and the applicable legislation and regulation, in particular the GEM
Listing Rules (as amended from time to time):

(i)  any one or more Shareholders holding at the date of deposit of the requisition not less than one-tenth of
the paid up capital of the Company (the "Eligible Shareholder(s)”) 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 of the Company (the "Company Secretary”), to require an EGM to be called by the
Board for the transaction of any business specified in such requisition;

(i) Eligible Shareholders who wish to convene an EGM must deposit a written requisition (the “Requisition”)
signed by the Eligible Shareholder(s) concerned to the head office and principal place of business of the
Company in Hong Kong at 4/F, Phase 1, Kaiser Estate, 41 Man Yue Street, Hunghom, Kowloon, Hong Kong,
or Hong Kong branch share registrar and transfer office of the Company, Union Registrations Limited,
A18/F., Asia Orient Tower, Town Place, 33 Lockhart Road, Wanchai, Hong Kong for the attention of the
Board and/or the Company Secretary;

(iii) the Requisition must state clearly the name of the Eligible Shareholder(s) concerned, his/her/their
shareholding, the reason(s) to convene an EGM and the details of the business(es) proposed to be
transacted in the EGM, and must be signed by the Eligible Shareholder(s) concerned together with a
deposit of a sum of money reasonable sufficient to meet the Company's expenses in serving the notice of
the resolution and circulating the statement submitted by the shareholders concerned in accordance with
the statutory requirements to all the registered Shareholders;
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COMMUNICATION WITH SHAREHOLDERS (Continued)
Procedures for Shareholders to convene an Extraordinary General Meeting (Continued)

(iv)  the Requisition will be verified with Hong Kong branch share registrar and transfer office of the Company
and upon their confirmation that the Requisition is proper and in order, the Board will convene an EGM
by serving sufficient notice in accordance with the requirements under the Articles to all the registered
Shareholders. On the contrary, if the Requisition has been verified as not in order or the Shareholders
concerned have failed to deposit sufficient money to meet the Company’s expenses for the said purposes,
the Eligible Shareholder(s) concerned will be advised of this outcome and accordingly, the Board will not
call for an EGM;

(v) if within 21 days of the deposit of the Requisition, the Board fails to proceed to convene such EGM, the
Eligible Shareholder(s) himself/herself/themselves may do so, and all reasonable expenses incurred by the
Eligible Shareholder(s) concerned as a result of the failure of the Board shall be reimbursed to the Eligible
Shareholder(s) concerned by the Company.

Procedures for Shareholders to put forward proposals at Shareholders’ meetings

There are no provisions allowing Shareholders to move new resolutions at the general meetings under the
Companies Law (Revised) of Cayman Islands. However, pursuant to the Articles, Shareholders who wish to move
a resolution may by means of Requisition convene an EGM following the procedures set out above.

Procedures for sending enquiries to the Board

Shareholders may send their enquiries and concerns to the Board by addressing them to the head office and
principal place of business of the Company in Hong Kong at 4/F, Phase 1, Kaiser Estate, 41 Man Yue Street,
Hunghom, Kowloon, Hong Kong by post or by fax to (852) 3106 3281 for the attention of the Board and/or the
Company Secretary.

COMPANY SECRETARY

Ms. Yip Zodia Wang ("Ms. Yip") has been appointed as the Company Secretary with effect from 11 November
2013. Ms. Yip has taken no less than 15 hours of relevant professional training for the year ended 31 December
2014. Ms. Yip is delegated by an external service provider and the primary corporate contact person in the
Company is Ms. Yu Sau Lai, the executive Director and compliance officer of the Company.

DIRECTORS’ RESPONSIBILITIES FOR THE FINANCIAL STATEMENTS

The Directors acknowledge their responsibilities for preparing the financial statements which give a true and fair
view of the state of affairs of the Group and in presenting the quarterly, interim and annual financial statements,
and announcements to the Shareholders. The Directors aim to present a balanced and understandable
assessment of the Group's position and prospects with timely publication of the financial statements of the
Group. As at 31 December 2014, the Directors were not aware of any material uncertainties relating to events or
conditions which may cast significant doubt upon the Group's ability to continue as a going concern.

The statements of the external auditor of the Company, ZHONGLEI (HK) CPA COMPANY LIMITED, about their

reporting responsibilities on the financial statements of the Group are set out in the Independent Auditor’s
Report from pages 73 to 75 of this annual report.

Annual Report 2014

25



26

CORPORATE GOVERNANCE REPORT

INTERNAL CONTROL

The Board has overall responsibility for the establishment, maintenance and review of the Group's system of
internal control. The Board has conducted a review of, and is satisfied with the effectiveness of the system of
internal control of the Group.

DIRECTORS’ AND OFFICERS’ LIABILITIES INSURANCE AND INDEMNITY

To indemnify Directors and officers of the Company against all costs, charges, losses, expenses and liabilities
incurred by them in the executive of and discharge of their duties or in relation thereto, the Company has
arranged insurance cover for this purpose.

AUDITORS' REMUNERATION

The auditors’ remuneration in respect of the Group's audit services and non-audit services for the Company are

as follows:
Eight months
Year ended ended
31 December 31 December
2014 2013
HK$'000 HK$'000
Audit services 600 550
Other audit services 833 985

INVESTORS RELATIONS

The Company’s website offers communication channel between the Company and the Shareholders and
the Investors. Apart from disclosure of all necessary information to the Shareholders in compliance with the
GEM Listing Rules, news update of the Company’s business development and operation are available on the
Company's website.

There was no significant change in the Company’s constitutional documents for the year ended 31 December
2014.

Chinese Food and Beverage Group Limited
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The Directors present this report together with the audited financial statements of the Group for the year ended
31 December 2014.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal activities of the subsidiaries are set
out in note 43 to the consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2014 are set out in the consolidated statement of profit
or loss on pages 76 and 77 of this annual report.

The Directors do not recommend the payment of a final dividend for the year ended 31 December 2014 (eight
months ended 31 December 2013: Nil).

SEGMENT INFORMATION

An analysis of the Group's performance by the principal activities and geographical locations of operations for
the year ended 31 December 2014 is set out in note 9 to the consolidated financial statements.

PLANT AND EQUIPMENT

Details of movements in plant and equipment during the year ended 31 December 2014 are set out in note 19 to
the consolidated financial statements.

SHARE CAPITAL

Details of movements in the Company’s share capital during the Reporting Period, together with the reasons
thereof, are set out in note 34 to the consolidated financial statements.

SHARE OPTION SCHEME

The share option scheme of the Company was adopted on 31 October 2013. During the year ended 31
December 2014, there was no share option granted, exercised, cancelled or lapsed under the share option
schemes and no share option remained outstanding at the beginning and at the end of the Reporting Period
under the share option schemes of the Company.

RESERVES

Details of movements in the reserves of the Group during the year ended 31 December 2014 are set out in the
consolidated statement of changes in equity on page 81 of this annual report.

DISTRIBUTABLE RESERVES

As at 31 December 2014, the Company had no reserve available for distribution to the Shareholders (31
December 2013: approximately HK$7,074,000).

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for the last five financial years ended 31
December 2014 is set out on page 4 of this annual report.
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DIRECTORS

The Directors who held office during the Reporting Period were:

Executive Directors

Ms. Yu Sau Lai

Mr. Lam Raymond Shiu Cheung

Mr. Hu Dongguang

Mr. Mok Tsan San (re-designated from an independent non-executive Director to
an executive Director on 1 April 2014)

Non-executive Director

Mr. So David Tat Man (appointed on 1 April 2014)

Independent Non-executive Directors

Mr. Matthew Pau
Mr. Yeung Wai Hung, Peter
Mr. Chu Yu Man, Philip (Mr. Leung Ho Lun Harold as his alternate Director) (appointed on 30 June 2014)

Pursuant to Article 86(3) of the Articles, the Directors shall have the power from time to time and at any time
to appoint any person as a Director either to fill a casual vacancy on the Board or as an addition to the existing
Board. Any Director so appointed by the Board shall hold office only until the next following general meeting of
the Company and shall then be eligible for re-election.

Pursuant to Article 87(1) of the Articles, at each annual general meeting one-third of the Directors for the time
being (or, if their number is not a multiple of three (3), the number nearest to but not less than one-third) shall
retire from office by rotation provided that every Director, including those appointed for a specific term, shall be
subject to retirement at least once every three years.

BIOGRAPHICAL DETAILS OF DIRECTORS

Brief biographical details of the Directors of the Group are set out on pages 14 to 15 of this annual report.

DIRECTORS’ SERVICE CONTRACTS

Ms. Yu Sau Lai, Mr. Lam Raymond Shiu Cheung and Mr. Hu Dongguang have each entered into an appointment
letter with effect from 1 December 2013 as executive Directors with the Company and may be terminated by not
less than one-month’s notice in writing served by either party to the other in accordance with the provisions set
out in the respective appointment letter. Each of them may receive a discretionary bonus, the amount of which
will be determined by the Board at its absolute discretion having regard to the operation results of the Company
and his/her performance.

Chinese Food and Beverage Group Limited
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DIRECTORS’ SERVICE CONTRACTS (Continued)

Mr. Mok Tsan San has entered into an appointment letter with the Company effective from 1 December
2013 as an independent non-executive Director and was terminated on 31 March 2014. He has entered into
another appointment letter with the Company effective from 1 April 2014 regarding the re-designation from
independent non-executive Director to executive Director and may be terminated by not less than one-month’s
notice in writing served by either party to the other in accordance with the provisions set out in the appointment
letter. He may receive a discretionary bonus, the amount of which will be determined by the Board at its absolute
discretion having regard to the operation results of the Company and his performance.

Mr. So David Tat Man has entered into an appointment letter with effect from 1 April 2014 as a non-executive
Director with the Company for a fixed term of one year and may be terminated by not less than one-month'’s
notice in writing served by either party to the other in accordance with the provisions set out in the appointment
letter.

Mr. Matthew Pau and Mr. Yeung Wai Hung, Peter have entered into an appointment letter with effect from
1 December 2014 as independent non-executive Directors with the Company for a fixed term of one year
and may be terminated by not less than one-month’s notice in writing served by either party to the other in
accordance with the provisions set out in the respective appointment letter.

Mr. Chu Yu Man, Philip has entered into an appointment letter with effect from 30 June 2014 as an independent
non-executive Director with the Company for a fixed term of one year and may be terminated by not less than
one-month’s notice in writing served by either party to the other in accordance with the provisions set out in the
appointment letter.

Mr. Leung Ho Lun Harold has not entered any service contract with the Company for his role as an alternate
Director to Mr. Chu Yu Man, Philip, nor is there any proposed length of his service of directorship. His
appointment as the alternate Director to Mr. Chu Yu Man, Philip shall remain effective until Mr. Chu Yu Man,
Philip ceases to be an independent non-executive Director or his appointment is removed by Mr. Chu Yu Man,
Philip, whichever is earlier.

None of the Directors has entered into any service contracts with the Company or any of its subsidiaries which
is not determinable by the Group within one year without payment compensation other than the statutory
compensation.

DIRECTORS’ AND THE FIVE HIGHEST PAID INDIVIDUAL EMOLUMENTS

Details of the emoluments of the Directors and of the five highest paid individuals of the Group are set out in
note 15 to the consolidated financial statements.
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES AND DEBENTURES OF THE COMPANY OR
ANY ASSOCIATED CORPORATION

As at 31 December 2014, the interests and short positions of the Directors and the chief executive of the
Company and their respective associates in the shares, underlying shares and debentures of the Company and/
or any of its associated corporations (within the meaning of Part XV of the Securities and Futures Ordinance,
Chapter 571 of the Laws of Hong Kong (the “SFQ")), as recorded in the register required to be kept under
Section 352 of the SFO; or as otherwise notified to the Company and the Stock Exchange pursuant to Rule 5.46
to 5.67 of the GEM Listing Rules, were as follows:

Long positions in the ordinary shares and underlying shares of HK$0.01 each in the capital
of the Company (the “Shares”)

Approximate

Total percentage of

Number of number of interests in

) Shares and the Company'’s

Nature of interests/ underlying underlying issued share

Name of Director holding capacity Shares Shares Shares capital
Mr. Yeung Wai Hung, Peter Personal 275,000 - 275,000 0.05%

Save as disclosed above, as at 31 December 2014, none of the Directors and the chief executive of the Company
and their respective associates had any interests or short positions in the shares, underlying shares and
debentures of the Company or any of its associated corporation (within the meaning of the SFO), as recorded
in the register required to be kept under Section 352 of the SFO; or as notified to the Company and the Stock
Exchange pursuant to Rule 5.46 to 5.67 of the GEM Listing Rules.

DIRECTORS’ AND CHIEF EXECUTIVE’S RIGHT TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed under section “DIRECTORS” AND CHIEF EXECUTIVE'S INTERESTS AND SHORT POSITIONS
IN THE SHARES, UNDERLYING SHARES AND DEBENTURES OF THE COMPANY OR ANY ASSOCIATED
CORPORATION" above, as at 31 December 2014, neither the Company nor any of its subsidiaries was a party to
any arrangements whose objects are, or one of whose objects is, to enable the Directors and the chief executive
of the Company to acquire benefits by means of the acquisition of Shares in, or debt securities, including
debentures, of the Company or any other body corporate, or there have, at any time during the year ended 31
December 2014, subsisted such arrangement(s) as aforesaid and none of the Directors and the chief executive
of the Company or their spouses or children under the age of 18, had any right to subscribe for the securities of
the Company, or had exercised any such rights.
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SUBSTANTIAL SHAREHOLDERS® AND OTHER PERSONS WITH INTERESTS AND
SHORT POSITIONS IN THE SHARES AND UNDERLYING SHARES

As at 31 December 2014, the following parties, other than Directors and the chief executive of the Company,
held interests or short positions (directly or indirectly) in the Company’s Shares or underlying Shares were
recorded in the register kept by the Company pursuant to Section 336 of the SFO:

Approximate

total

percentage

of interests

in the

Company’s

issued

Nature of interests/ Number of Shares/ share capital

Name of Shareholder holding capacity Underlying Shares (Note 1)

Upper Run Investments Limited Beneficial owner 101,909,990 Shares* 19.28%
("Upper Run”) (Note 2)

Ms. Chan Yuen Fan Winky Interest through controlled 101,909,990 Shares* 19.28%
("Ms. Winky Chan") corporation (Note 2)

Mr. Tang Anthony Mong Fai Beneficial owner 79,996,237 Shares* 15.14%

Other 100,000,000 18.92%
Underlying Shares*

Mr. So Chi Ming Beneficial owner 9,012,250 Shares* 9.84%

("Mr. SCM")

Interest through controlled 43,000,000 Shares*
corporation (Note 3)

Ms. Yeung Sau Han Agnes Interest of spouse 52,012,250 Shares* 9.84%
("Ms. Agnes Yeung") (Note 6)

Major Ally Investments Limited Beneficial owner 43,000,000 Shares* 8.13%
("Major Ally") (Note 3)

Fook Lam Moon Holdings Limited Interest through controlled 43,000,000 Shares* 8.13%
("FLM Holdings”) corporation (Note 3)

Mr. Chui Pui Kun Interest through controlled 43,000,000 Shares* 8.13%

("Mr. CPK")

corporation

(Note 4)
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Approximate

total

percentage

of interests

in the

Company’s

issued

Nature of interests/ Number of Shares/ share capital

Name of Shareholder holding capacity Underlying Shares (Note 1)

Mrs. Chui Chan Oi Lin Eileen Interest of spouse 43,000,000 Shares* 8.13%
(“Mrs. Eileen Chui”) (Note 5)

CGl (HK) Limited Beneficial owner 42,860,000 Shares* 8.11%
("CGI HK™) (Note 8)

CGl (Offshore) Limited Interest through controlled 42,860,000 Shares* 8.11%
("CGI Offshore") corporation (Note 8)

Chinese Global Investors Group Interest through controlled 42,860,000 Shares* 8.11%
Limited (“CGI Group”) corporation (Note 8)

China Merchants Securities Investment Beneficial owner 346,625,000 65.60%
Management (HK) Co., Limited Underlying Shares*
("CMS") (Note 7)

China Merchants Securities Interest through controlled 346,625,000 65.60%
International Company Limited corporation Underlying Shares*
("CMS International”) (Note 7)

China Merchants Securities Company Interest through controlled 346,625,000 65.60%
Limited corporation Underlying Shares*
(Note 7)

Best China Limited Beneficial owner 69,325,000 13.12%
("Best China”) Underlying Shares*
(Note 9)

Ms. Chu Yuet Wah Interest through controlled 69,325,000 13.12%
("CYW") corporation Underlying Shares*
(Note 9)
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Nature of interests/

Number of Shares/

Approximate
total
percentage
of interests
in the
Company’s
issued

share capital

#

Name of Shareholder holding capacity Underlying Shares (Note 1)

Gothic Global Holding Ltd. Beneficial owner 51,993,750 9.84%
("Gothic") Underlying Shares*
(Note 10)

CLJ Investment Partners Company Interest through controlled 51,993,750 9.84%
Limited (“CLJ Investment”) corporation Underlying Shares*
(Note 10)

Chailease Holding Company Limited Interest through controlled 51,993,750 9.84%
("Chailease”) corporation Underlying Shares*
(Note 10)

Yellowstone Financial Advisory Corp. Interest through controlled 51,993,750 9.84%
("Yellowstone”) corporation Underlying Shares*
(Note 10)

Lii Jiunn-Chang ("LJC") Interest through controlled 51,993,750 9.84%
corporation Underlying Shares*
(Note 10)

Pacific Star Universal Group Ltd. Beneficial owner 34,662,500 6.56%
("Pacific Star”) Underlying Shares*
(Note 11)

Huang Cheng Ming Interest through controlled 34,662,500 6.56%
("HCM") corporation Underlying Shares*
(Note 11)

Lai Shu-Mei Interest of spouse 34,662,500 6.56%
("LSM") Underlying Shares*
(Note 12)

Long Positions
Short Positions
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Notes:

1.

As at 31 December 2014, the Company's issued ordinary share capital was HK$5,283,600 divided into Please refer to the
attachment. 528,360,000 Shares of HK$0.01 each.

These Shares were beneficially owned by Upper Run, a company incorporated in the British Virgin Islands, whose entire
issued share capital is wholly and beneficially owned by Ms. Winky Chan. By virtue of the SFO, Ms. Winky Chan is
deemed to be interested in the Shares held by Upper Run. Kingston Finance Limited (“Kingston”) had a security interest
in 1,010,000,000 Shares owned by Upper Run as at 31 January 2013, which related to the same block of the Shares held
by Upper Run abovementioned. Based on disclosure of interest filed by Kingston on 6 February 2013, Kingston has no
interests in the Company.

At the extraordinary general meeting of the Company held on 3 April 2013, proposals were put forward to the
Shareholders to consider, among other things, every ten issued and unissued shares of HK$0.001 each in the share
capital of the Company being consolidated into one share of HK$0.01 in the share capital of the Company have been
approved by the Shareholders and came into effect on 5 April 2013.

These Shares are beneficially owned by Major Ally, a company incorporated in the British Virgin Islands, whose entire
issued share capital is beneficially owned by FLM Holdings and Mr. SCM respectively, 50% each. By virtue of the SFO,
FLM Holdings and Mr. SCM are deemed to be interested in the Shares held by Major Ally.

50% issued share capital of Major Ally is owned by FLM Holdings which is in turn wholly owned by Mr. CPK. By virtue of
the SFO, Mr. CPK is deemed to be interested in the Shares held by Major Ally as mentioned in Note 3 above.

Mrs. Eileen Chui is the spouse of Mr. CPK. By virtue of the SFO, Mrs. Eileen Chui is also deemed to be interested in the
Shares held by Major Ally in which Mr. CPK is deemed to be interested as mentioned in Note 4 above.

Ms. Agnes Yeung is the spouse of Mr. SCM. By virtue of the SFO, Ms. Agnes Yeung is also deemed to be interested in
(i) the 9,012,250 Shares personally held by Mr. SCM and (ii) the 43,000,000 Shares held by Major Ally in which Mr. SCM is
deemed to be interested as mentioned in Note 3 above.

These underlying Shares represent a maximum of 346,625,000 new Shares that may be issued pursuant to the second
subscription agreement dated 31 March 2014 relating to the issue of the secured convertible bonds by the Company at
an aggregate principal amount of US$37.5 million with the initial conversion price of HK$0.56 per conversion share, and
in which are beneficially owned by CMS whose entire issued share capital is beneficially owned by CMS International
which in turn is wholly owned by China Merchants Securities Company Limited. By virtue of the SFO, each of China
Merchants Securities Company Limited and CMS International is deemed to be interested in the underlying Shares held
by CMS.

These Shares are beneficially owned by CGI HK, a company incorporated in the British Virgin Islands, whose entire
issued share capital is beneficially owned by CGI Offshore which in turn is wholly owned by CGI Group. By virtue of the
SFO, each of CGI Offshore and CGI Group is deemed to be interested in the Shares held by CGI HK.

These underlying Shares represent a maximum of 69,325,000 new Shares that may be issued pursuant to the second
subscription agreement dated 31 March 2014 relating to the issue of the secured convertible bonds by the Company at
an aggregate principal amount of US$37.5 million with the initial conversion price of HK$0.56 per conversion share. Best
China had such 69,325,000 underlying Shares, a company incorporated in the British Virgin Islands, whose entire issued
share capital is beneficially owned by CYW. By virtue of the SFO, CYW is deemed to be interested in these underlying
Shares held by Best China.

These underlying Shares represent a maximum of 51,993,750 new Shares that may be issued pursuant to the second
subscription agreement dated 31 March 2014 relating to the issue of the secured convertible bonds by the Company
at an aggregate principal amount of US$37.5 million with the initial conversion price of HK$0.56 per conversion share
and in which are wholly and beneficially owned by Gothic, a company incorporated in the British Virgin Islands, whose
entire issued share capital is wholly and beneficially owned by CLJ Greater China SME Fund L.P. Each of 37.5% of CLJ
Investment was owned by Yellowstone, in which is wholly and beneficially owned by LJC, and Chailease International
(BVI) Corp. respectively. The entire issued share capital at Chailease International (BVI) Corp. is owned by Chailease
International Company (Malaysia) Limited which in turn is wholly owned by Chailease. By virtue of the SFO, each of LJC,
Yellowstone, CLJ Investment and Chailease is deemed to be interested in the underlying Shares held by Gothic.
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1. These underlying Shares represent a maximum of 34,622,500 new Shares that may be issued pursuant to the second
subscription agreement dated 31 March 2014 relating to the issue of the secured convertible bonds by the Company
at an aggregate principal amount of US$37.5 million with the initial conversion price of HK$0.56 per conversion share
and in which are wholly and beneficially owned by Pacific Star, a company incorporated in the British Virgin Islands,
whose entire issued share capital is wholly and beneficially owned by HCM. By virtue of the SFO, HCM is deemed to be
interested in the underlying Shares held by Pacific Star.

12. LSM is the spouse of HCM. By virtue of the SFO, LSM is also deemed to be interested in 34,662,500 underlying Shares
held by Pacific Star, in which are wholly and beneficially owned by HCM.

Save as disclosed above, the Directors were not aware of any other persons, other than the Directors or the chief
executive of the Company who held an interest or short positions in the shares and underlying shares of the
Company as at 31 December 2014 which required to be recorded pursuant to Section 336 of SFO.

RELATED PARTY TRANSACTIONS

Details of the related party transactions undertaken during the year ended 31 December 2014 are provided
under note 42 to the consolidated financial statements. These related party transactions did not fall under the
definition of connected transaction or continuing connected transaction as defined in the GEM Listing Rules.

DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance in relation to the Group's business to which the Company or any of its subsidiaries
was a party and in which a Director had a material interest, whether directly or indirectly, subsisted for the year or
at any time during the year except as disclosed under note 42 “Related Party Transactions” to the consolidated
financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 December 2014, turnover from the five largest customers of the Group's catering and food
manufacturing business accounted for was 7.1% (eight months ended 31 December 2013: 4.7%) of the Group's
total sales and the five largest suppliers in this segment accounted for 16% (eight months ended 31 December
2013: 20%) of the Group's total purchases. In addition, no largest customer of the Group's total sales in the
segment of the catering and food manufacturing business can be accounted for the Reporting Period (eight
months ended 31 December 2013: Nil) whilst the largest supplier accounted for approximately 5% (eight months
ended 31 December 2013: approximately 5%) of the Group's total purchases.

COMPETING INTERESTS

For the year ended 31 December 2014, the Directors are not aware of any business or interest of the Directors,
the substantial shareholders of the Company or any of their respective associates (as defined in the GEM Listing
Rules) that compete or may compete with the business of the Group and any other conflicts of interest which any
such person has or may have with the Group.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES OF THE COMPANY

During the year under review, neither the Company nor any of its subsidiaries purchased, sold or redeemed any
of the Company’s listed securities.
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PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Articles or the laws of the Cayman Islands, which would
oblige the Company to offer new shares on a pro-rata basis to the existing Shareholders.

SUFFICIENCY OF PUBLIC FLOAT

As at the date of this annual report, the Company has maintained the prescribed public float required under the
GEM Listing Rules, based on the information that is publicly available to the Company and within the knowledge
of the Directors.

CORPORATE GOVERNANCE

A report on the principal corporate governance practices adopted by the Company is set out on pages 16 to 26
of this annual report.

AUDITORS

The consolidated financial statements for the years ended 30 April 2011 and 2012 were audited by Messrs.
SHINEWING (HK) CPA Limited ("SHINEWING"). With effect from 17 April 2013, SHINEWING have resigned as
auditors of the Company as they were not able to reach an agreement in respect of the audit fee for the Group's
financial year ended 30 April 2013 with the Company. ZHONGLEI (HK) CPA Company Limited (“ZHONGLEI") was
appointed as auditors of the Company with effect from 29 April 2013 and subsequently re-appointed as auditors
of the Company at annual general meeting of the Company held on 19 June 2014. The consolidated financial
statements for the eight months ended 31 December 2013 and the year ended 31 December 2014 has been
audited by ZHONGLEI who will retire and, being eligible, offer themselves for re-appointment upon conclusion
of the forthcoming annual general meeting. A resolution for the re-appointment of ZHONGLEI as auditors of
the Company to hold office until conclusion of the next annual general meeting at a fee to be agreed with the
Directors will be proposed at the forthcoming annual general meeting.

By order of the Board
Yu Sau Lai
Executive Director

Hong Kong, 31 March 2015
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BRRHEEEB REEZZEH 13 HERGEE (BfF&ET)

Upper Run Investments Limited EmlAEA 101,909,9900% A% 175 * 19.28%
([Upper Run]) (F7E2)

PRI 2+ (Rt ) FRX B AR AR 101,909,9900% i% 15 * 19.28%
(Mi5E2)

Mr. Tang Anthony Mong Fai EnlEEA 79,996,237 AR 17 15.14%

HAl 100,000,000 18.92%
P& B A Rk 1 #

HERLE(HEREED EmEAA 9,012,250 Shares* 9.84%
FRX R EEF AR 43,000,000 B {n*
(M$7E3)

BERZL((HEEL]) BB 2 i 52,012,250 i {7 * 9.84%
(Mi7E6)

Major Ally Investments Limited EmlEAA 43,000,000 A% 17 * 8.13%
([ Major Ally ) (FfI5E3)

Fook Lam Moon Holdings Limited FRXEH AR AR 43,000,000 f& f5* 8.13%
([FLM Holdings ) (FfF3E3)

fRomaEE(TIRmEEE]) FRX AR AR 43,000,000 B {n* 8.13%
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(PffES)

CGl (HK) Limited BEmEB A 42,860,000/ A% 19 * 8.11%
(TCGIHK]) (Ff17E8)

CGlI (Offshore) Limited BBEIIEGEESFEER 42,860,000/ A% 19 * 8.11%
([ CGI Offshore ) (BIE8)

Chinese Global Investors Group BBTESEEER RS 42,860,0008% f% 17 * 8.11%
Limited ([ CGI Group) (PfF5E8)

BEBAREEIR(EB)ERAT EmEA A 346,625,000% 65.60%
([HBEES]) FERERR (D>
(PfE7)

China Merchants Securities BRI HABE 346,625,000/% 65.60%
International Company Limited FrE R EE LS
([CMS International]) (FH5E7)

BEBHFRHOHBRA BBRTEREESEER 346,625,0000% 65.60%
FARARR D>
(B5E7)

Best China Limited([Best Chinal) EmEA A 69,325,000/ #8 B8 A% 17 * 13.12%
(PfE9)

Chu Yuet WahZ ([ CYW]) BRZIEREE B 69,325,000/ #8 B8 A% (5 * 13.12%
GED
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RN
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R

MAOBED LA
(FHEET)

#

Gothic Global Holding Ltd.([ Gothic])
CLJ Investment Partners Company
Limited([ CLJ Investment |)

R AR AR ([ EZER])

Yellowstone Financial Advisory Corp.

(I'Yellowstone ])

Lii Jiunn-Chang(TLJC])

Pacific Star Universal Group Ltd.

(I'Pacific Star )

|IERSLE(TEIER])

R L ([FERE])

S

up

NS

BEaEAA

BB IEFEAE AR

BB IEFEE AR

BB EE T AR

BRZEHEE R EES

ERmBBEA

BB IEFEE AL

Bz s

51,993,750/ AHEE R% 19 *
(FtzE10)

51,993,750/ FAE8 i 15 *
(BF5E10)

51,993,750/ FAEA A% 15 *
(K$5E10)

51,993,750/% #8 B A% 15 *
(K$3E10)

51,993,750/% #8 B A% 19 *
(FtzE10)

34,662,500/ FAE8 A% 15 *
(B$5E11)

34,662,500/ FAEE A% 15 *
(BF5E11)

34,662,5000% #8 B A% 19 *
(BF5E12)

9.84%

9.84%

9.84%

9.84%

9.84%

6.56%

6.56%

6.56%
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INDEPENDENT AUDITOR'S REPORT

B 2B EN RS

g += (&8)

TO THE MEMBERS OF

CHINESE FOOD AND BEVERAGE GROUP LIMITED
EZEARREEARAH

(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of
Chinese Food and Beverage Group Limited (the “Company”)
and its subsidiaries (collectively referred to as the “Group”)
set out on pages 76 to 236, which comprise the consolidated
statement of financial position as at 31 December 2014, and
the consolidated statement of profit or loss, the consolidated
statement of profit or loss and other comprehensive income,
the consolidated statement of changes in equity and the
consolidated statement of cash flows for the year then ended,
and a summary of significant accounting policies and other
explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the
preparation of consolidated financial statements that give a
true and fair view in accordance with International Financial
Reporting Standards issued by the International Accounting
Standards Board 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.

EFENSHAARAT
ZHONGLEI (HK) CPA Company Limited

BHEARREEERQAFARR
EARRREERAF

(RESBESEMA LA BRAF])
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T6E26EEARREBERAR(TERR])
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INDEPENDENT AUDITOR'S REPORT

B 2B EN RS

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, in accordance with
our agreed terms of engagement, and for no other purpose.
We do not assume responsibility towards or accept liability
to any other person for the contents of this report. Except as
described in the Basis for Disclaimer of Opinion paragraph, 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.
However, because of the matters described in the Basis for
Disclaimer of Opinion paragraph, we were not able to obtain
sufficient appropriate audit evidence to provide a basis for an
audit opinion.

BASIS FOR DISCLAIMER OF OPINION

Material fundamental uncertainties relating to
going concern basis

As set out in the consolidated statement of profit or loss,
the Group incurred a loss for the year attributable to
owners of the Company of approximately HK$180,480,000
for the year ended 31 December 2014 and as of that date,
the Group’s current liabilities exceeded its current assets
by approximately HK$309,530,000 and the Group had net
liabilities of approximately HK$87,745,000. These conditions
indicate the existence of material uncertainty which may cast
significant doubt on the Group's ability to continue as a going
concern and therefore it may be unable to realise its assets and
discharge its liabilities in the normal course of business.

As explained in Note 2 to the consolidated financial
statements, the consolidated financial statements have been
prepared by the directors on a going concern basis, the validity
of which is dependent on the Group's ability to obtain sufficient
future funding. Due to the uncertainty of the Group's ability
to maintain adequate future cash flows, we were unable to
ascertain whether the assumptions made by the directors in
preparing the consolidated financial statements on a going
concern basis are proper and appropriate.

Chinese Food and Beverage Group Limited FEAKEEEARA
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INDEPENDENT AUDITOR'S REPORT
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Should the going concern assumption be inappropriate,
adjustments would be necessary to reclassify all non-
current assets and liabilities as current assets and liabilities
respectively, write-down the value of assets to their
recoverable amounts and to provide for further liabilities
which may arise. The consolidated financial statements have
not incorporated any of these adjustments. However, the
uncertainty surrounding the Group's future cash flows raises
significant doubt about the Group’s ability to continue as
a going concern. We consider that appropriate disclosures
have been made in the consolidated financial statements
concerning this situation, but we are unable to obtain adequate
evidence concerning the Group’s ability to meet any financial
obligations as and when they fall due and we consider that this
material uncertainty relating to going concern basis and their
cumulative effect on the consolidated financial statement is so
extreme that we have disclaimed our opinion.

DISCLAIMER OF OPINION

Because of the significance of the matters described in the
Basis for Disclaimer of Opinion paragraph, we have not been
able to obtain sufficient appropriate audit evidence to provide
a basis for an audit opinion. Accordingly, we do not express an
opinion on the consolidated financial statements for the year
ended 31 December 2014. In all other respects, in our opinion,
the consolidated financial statements have been properly
prepared in accordance with the disclosure requirements of the
Hong Kong Companies Ordinance.

ZHONGLEI (HK) CPA Company Limited
Certified Public Accountants (Practising)
Chan Mei Mei

Practising Certificate Number: P05256

Suites 313-316, 3/F
Shui On Centre
6-8 Harbour Road
Wan Chai

Hong Kong

26 March 2015
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS

Bk

Ny

For the year ended 31 December 2014 #Hz—ZT

—ME+-A=T-HLFE

Year ended Eight months
31 December ended 31
2014 December 2013
Bz BHE
—E-mEF —E—=F
+=A=+t—H +ZA=+—8H
IEFE IENEA
Notes HK$'000 HK$'000
B 5T FET TAT
Continuing operations HELEER
Turnover EHEL 8 51,215 29,064
Revenue LN 9 46,771 27,214
Cost of sales PHERAKN (46,493) (25,607)
Gross profit ER 278 1,607
Other operating income Hh g A 10 2,649 4,924
Loss on redemption of convertible BEEEAZAFERER
instruments designated as IR EMEEZ
financial assets at fair value AR T A2 EE
through profit or loss 24 - (1,599)
Change in fair value of held-for- BEBEREZ AT E
trading investments (14,731) 6,879
Change in fair value of convertible BERRLTFERERTIE
instruments designated as ZERMEEY
financial assets at fair value AR T A2 A EEH
through profit or loss 24 (41,956) 74,584
Change in fair value of derivative MESREEZ AT EES
financial assets 27 690 14,075
Change in fair value of the derivative AR ESITETEE D 2
components of convertible bonds N EEE) 33 1,592 -
Loss on disposal of derivative HETESMEEZFIR
financial assets 27 (14,870) -
Impairment loss recognised in respect BLA #tiH & S EEERER
of available-for-sale financial assets 7B Eﬁ 20 - (500)
Written-off in respect of inventories WiEEFEsE 25 (592) (1,063)
Impairment loss recognised in respect &t £ At JE U A HER 2 R {E
of other receivables B8 26 = (28,225)
Reversal of impairment loss in respect RS REEERD
of loan receivables 23 - 30,000
Gain on settlement of loan and loan EEERNEWNEZFEZ
interest receivables Y28 23(a) - 2,209
Reversal of impairment loss in respect E{th B UL kI8 7 7 (8 E5 18
of other receivables [@ 26 630 1,791
(Loss) gain on disposal of subsidiaries, H&ME AR Z (EE) WS
net S 38 (64) 1,529
Administrative expenses THHEX (51,135) (50,351)
Finance costs AE R A 11 (68,483) (48,547)
Share of profit of joint ventures [E1GE & A RlE T 22 4,091
(Loss) profit before tax @ﬁﬂu (518 ) B A (181,901) 7,313
Income tax credit (expense) FrEfist A(FX) 12 1,110 (1,453)
(Loss) profit for the year/period from R HAREBELLE
continuing operations %2 (B )ER 13 (180,791) 5,860
Discontinued operation ERIEREERK
Loss for the year/period from FN/EHRREERIEGEE
discontinued operation ¥ ZER 14 - (45)
(Loss) profit for the year/period FER R (EER) BN (180,791) 5,815

Chinese Food and Beverage Group Limited
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS

BmR

Ny

For the year ended 31 December 2014 #HZE—ZT

—ME+-A=+—HLFE

Year ended Eight months
31 December ended 31
2014 December 2013
BZE =
—E-IF =%
+=ZA=+—-H +=-A=t—A8H
LHEE IIANEDE
Notes HK$'000 HK$'000
BtaE FHERT T
(Loss) profit for the year/period RAGHEE ANEIEER,/
attributable to owners of the Hm (&8 ) s A
Company
— from continuing operations - REHEREET (180,480) 5,873
— from discontinued operation - REERIEREETR = (45)
(180,480) 5,828
Loss for the year/period attributable to 3H"“Hﬂ2ﬁﬁnfg1£¢ N/
non-controlling interests WIEE
— from continuing operations - RERHBEREED (311) (13)
(Loss) profit for the year/period FR R (EER)ERN (180,791) 5,815
Attributable to: ;3
Owners of the Company RAREEE A (180,480) 5,828
Non-controlling interests FEIRIR = (311) (13)
(180,791) 5,815
(Loss) earnings per share attributable RO BHE AEEER,
to owners of the Company for AER(BR)EF
the year/period 18

From continuing and discontinued
operations

(Loss) earnings per share
- Basic

— Diluted

From continuing operations
(Loss) earnings per share
- Basic

— Diluted

REFEARCRIEEERE
FH(EBE)BF
—&

— 58

%

B i
; T
— Ral

b

s
2

(HK34.16 cents)
(34.1638Al)
(HK34.16 cents)

(34.1634l)

(HK34.16 cents)

(34.16584L)
(HK34.16 cents)

(34.16384l)

HK1.15 cents

(1.157840)
HK1.14 cents

(1.14784)

HK1.16 cents

(1.16784l)
HK1.15 cents

(11574
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For the year ended 31 December 2014 HEZZT—WF+—A=+—HIFE

CONSOLIDATED STATEMENT OF PROFIT OR LOSS
AND OTHER COMPREHENSIVE INCOME
reEmRAEMEE RS

7172 N = |

Eight months

Year ended ended
31 December 31 December
2014 2013
BZE HE
—2-mE —F=
+t=A=+—B TZA=+—H
LLFE 1E\E A
HK$'000 HK$'000
THERT T
(Loss) profit for the year/period R/ HR(ER)ER (180,791) 5,815
Other comprehensive expense Hit2mEBEX
Item that has been reclassified to CEHFoEEREZEA
profit or loss:
Realisation of translation reserve REE B AR RZIRE L HEE
upon disposal of a subsidiary - (1,529)
Total comprehensive (expenses) Fr/HAEZE(BX) RREE
income for the year/period (180,791) 4,286
Total comprehensive (expenses) BUR AT G 2T (B ) i 485
income attributable to:
Owners of the Company RATEEB A (180,480) 4,299
Non-controlling interests EIS g e (311) (13)
(180,791) 4,286

Chinese Food and Beverage Group Limited FEARREEHFRAR



CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AR E BRI R

At 31 December 2014 W=_Z—NF+—-A=+—H
2014 2013
—E-NmF —F—=F
Notes HK$'000 HK$'000
B 5 FExT FET
Non-current assets kRBEE
Plant and equipment 5% = K 5% A 19 15,972 15,592
Interests in joint ventures REEDLEER 22 236,634 -
Deposits paid [EANE& 21 26,000 20,000
Loan receivables — non-current W E R — FEBNEREL >
portion 23 - 86,498
Convertible instruments designated $§F AR A FERIEZIE
as financial assets at fair value ZEMBEZARET A
through profit or loss 24 - 274,491
278,606 396,581
Current assets REBEE
Inventories FE 25 3,397 2,071
Trade and other receivables B 5 el IE & H At FE U R
T8 26 29,645 12,713
Derivative financial assets TESREE 27 = 15,180
Held-for-trading investments BIEEERE 28 29,183 48,358
Bank balances and cash RITEBLRRE 29 2,857 21,909
65,082 100,231
Current liabilities REEE
Trade and other payables B EMNFIEREMERR
18 30 66,986 81,037
Other borrowings EMEE 31 14,200 311,300
Obligations under finance leases & EAE - B EfEl
— current portion 32 387 60
Convertible bonds AR IE S 33 283,378 -
Income tax payable JERTPRIS TR 9,661 9,661
374,612 402,058
Net current liabilities REBEaERE (309,530) (301,827)
Total assets less current liabilities #BEERABHERE (30,924) 94,754
Non-current liabilities kRBERE
Other borrowings EMEE 31 55,000 -
Obligations under finance leases BEMEAE - IR D
— non-current portion 32 1,287 -
Deferred tax liability BIEHIBAR 35 343 1,453
Deferred income 2 IEW A 191 255
56,821 1,708
Net (liabilities) assets (BB)EEZRE (87,745) 93,046
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

e AR R

At 31 December 2014 HZZT—UF+=A=+—H
2014 2013
—E2-IF —B=F
Notes HK$’'000 HK$'000
iz TET AT
Capital and reserves ERKEE
Share capital [N 34 5,284 5,284
Reserves i (91,565) 88,915
Equity attributable to owners of the XA RIA AEG#EZ
Company (86,281) 94,199
Non-controlling interests FEIEARRERS (1,464) (1,153)
Total (deficits) equity w4 ER (87,745) 93,046
The consolidated financial statements on pages 76 to 236 were  H76E236B 2 AU BBRERENR _Z—HF

approved and authorised for issue by the board of directors on
26 March 2015 and are signed on its behalf by:

=A=+H %i%@ﬁt/ﬁ&&%ﬂ% I A
TIHALRERE

Yu Sau Lai
REE

Director

5=

Chinese Food and Beverage Group Limited FEARREEHFRAR

Lam Raymond Shiu Cheung
IS

Director

5%



CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

n‘/T\

1:'"'}(,%;,%@]%:2

For the year ended 31 December 2014 #H&=—%F

—ME+-A=+—HLFE

Attributable to owners of the Company

MR ARG
Convertiole Non-
Share  Share Transaton  bonds  Warrants  Accumulated controlling
capital  premium reserve  reserve  reserve  losses  Total interest  Total
8% ARER 2k
Re  ROEE ENRE E5RE B ZiEE it B it
HKS000  HKP000  HKS000  HKSO00  HKS'000  HKS000  HKS'000  HK$000  HKS'000
Thn fix Thr Th  Thr T TEr A TEn
At T May 2013 N-E-ZERA-H 4669 23209 1529 3638 - (165981) 75907 (10400 74767
Profitfor the period e - - - - - 5828 5828 (13) 5815
Other comprehensive expense Ef2ERR
ltem that has been reclassified to profit or loss: BNABEER AR
Realisation of translation resenve upon disposal nE-FNBATRER
of a subsidiary (Note 38 ERRR(®) - -1 - - - (159 - (158
Total comprehensive (expenses) income EmRE(RR haLs
for the period - - (159 - - 5,828 429 (13 4286
Issue of non-listed warrants (Note 3¢) B LT BOER (Hi3e) - - - - 1030 - 100 - 100
Transaction costs attributable to F T RRERRERANA
non-{isted warrants - - - - ) - () - )
Issue of shares upon conversion of REATAREABEE RN
Convertble Bonds B (Note 34 () 9 - BeR - - o - o
Issue of shares upon exercise of non-{isted warrants NG s
(Note 34 (s 0 6% - - %) - 70 - T
At 31 December 2013 R-F-Z%+2A=1-R 5B 28175 - -3 (6015 9 (118 930
Loss for the year, representing total comprehensive EREE(AIFN2ERER)
expenses for the year - - - - - (180,480) (180,480) (311) (180,791)
Lapse of non-fisted warrants (Note 36) S EmTRERER ) = = = = (893) 893 - - -
At 31 December 2014 RZZ-BETZAZ1-H 5280 248175 - - - [(339740) (86.281)  (1464)  (87,75)
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CONSOLlDATED STATEMENT OF CASH FLOWS
an\ IE%/}ILE%

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

Eight months

Year ended ended
31 December 31 December
2014 2013
BZE =
—E—EF :?*7
+=A=+—H +=ZA=1—
IHFE JJ:)\TH
HK$’'00 HK$'000
THET FHET
OPERATING ACTIVITIES MRS
(Loss) profit before tax BT AT (518 ) 5 A
— from continuing operations —REFBEEEET (181,901) 7,313
— from discontinued operation — R E DRI EERS - (45)
(181,901) 7,268
Adjustments for: TR IEE
Loss on redemption of convertible  BEEHEE BiZ A FERERSIERZ
instruments designated as TRMEEZ BRI A EE
financial assets at fair value
through profit or loss = 1,599
Change in fair value of held-for- FIFEEREZ AT EZD
trading investments 14,731 (6,879)
Change in fair value of convertible 57 Az A TFEREZRVIEZ &8
instruments designated as BEZIBRKRITAZ A TFEEE
financial assets at fair value
through profit or loss 41,956 (74,584)
Change in fair value of derivative ITEERMEEZ AT EE
financial assets (690) (14,075)
Change in fair value of the AMBREFITET RIS 2
derivative components N EEE)
of convertible bonds (1,592) -
Provision for annual leave AR L B 525 -
Share of profit of joint ventures AMEGEEEET (4,091) -
Loss on disposal of derivative HETESREE ZEE
financial asset 14,870 -
Impairment loss recognised in HAHEHESREERRZ
respect of available-for-sale B EE
financial assets 500
Written-off in respect of MsEFEE
inventories 592 1,063
Depreciation of plant and BB KRBT E
equipment 6,431 2,624
Finance costs BA& B AR 68,483 48,549
Interest income FEW A (2,167) (4,626)
Loss (gain) on disposal of held-for- ﬁ%%—y{ BEREZEBEBKE)
trading investments 418 (179)
(Gain) loss on disposal of plant HEmENMEE 2 (W) ERE
and equipment (30) 200
Impairment loss recognised in PLE M EUGRIERER 2 R EEE
respect of other receivables = 28,225
Reversal of impairment loss in EWE R 2 REEE D
respect of loan receivables = (30,000
Reversal of impairment loss in H b IR R IB R B B 18 2 #E 0]
respect of other receivable (630) (1,791)
Gain on settlement of loan and BEEFREWERHE 2 Wz
loan interest receivables — (2,209)
Loss (gain) on disposal of HEWB AR ZEE ()
subsidiaries 64 (1,529)
Amortisation of deferred income IR IE A (64) (64)
Loss on written-off of plant and S Rk 2 BB
equipment 4 141

82 Chinese Food and Beverage Group Limited FEARREEHFRAR



CONSOLlDATED STATEMENT OF CASH FLOWS
an\ ‘ILEIEUILE%%

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

Year ended

Eight months
ended

31 December 31 December
2014 2013
BZE HE
—Z2—F —E—=
+=ZA=+—H +=-A=1+—H
IEFE 1E\E A
HK$'000 HK$'000
FET FET
Operating cash flows before EESEBA 2 KRERERE
movements in working capital (43,091) (45,767)
Increase in inventories FEEN (1,918) (2,514)
(Decrease) increase in trade and B 5 e WA K B A W k1B
other receivables (L) 18 a0 (16,833) 7,552
Decrease in trade and other B 5 A 7 A K B A R A R R
payables 3,473 7,631
Decrease in held-for-trading FIEEERERD
investments 4,026 848
NET CASH USED IN OPERATING K& ZEHFEZESFHE
ACTIVITIES (54,343) (32,250)
INVESTING ACTIVITIES BEEH
Proceeds from repayment of loan BBEWERMISHIE
receivables 86,648 46,200
Deposit paid for potential equity EEREREZENES
investment (6,000) -
Proceeds from disposal of plant and HE®E K& &2 FTE3HRIE
equipment - 50
Acquisition of convertible bonds BATTRKRES = (180,000)
Increase in loans receivables &y f)f/tﬁ’\i‘ﬂl] (150) (130,198)
Purchase of plant and equipment BEMENEE (6,785) (11,216)
Proceeds from disposal of derivative HELTESRIEE 2 FT570E
financial assets 1,000 -
Proceeds from disposal of a HE B AR ZFTSKIEA
subsidiary - 29,939
Redemption of convertible BT A/EATERERTIRZ
instruments designated as TRIEE AR T A
financial assets at fair value
through profit or loss - 9,500
Interest received on other Hth JE Y I 2 B UWF B
receivables - 579
Interest received on loan receivables [EWE 2 2 W F| & 2,167 224
Interest received on convertible EBEARA IHEE(‘TE S5IBR 2
instruments designated as PREEZATMERIA
financial assets at fair value B B
through profit or loss - 1,267
NET CASH FROM (USED IN) RETEEB(E) 2R FH
INVESTING ACTIVITIES 76,880 (233,661)
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CONSOLIDATED STATEMENT OF CASH FLOWS

an\ Eﬁlﬁ/ﬂbi%

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

Year ended

Eight months
ended

31 December 31 December
2014 2013
BZE HE
—2-mE —EF=F
+t=ZA=+—H +Z=ZA=+—H
IEFE 1E\fE A
HK$'000 HK$'000
FET TET
FINANCING ACTIVITIES REEE
Proceeds from issue of convertible  3$17A[ &S 2 FTE 58
bonds 290,756 -
Convertible bonds issuance cost AR (E S BETT R AR (10,310) -
Proceeds from other borrowings, net EM{EE ZFIEHIE(IKRRIES)
of agency fee 369,200 311,500
Repayment for other borrowings BEHEMER (611,300) (10,000)
Inception from obligations under R EHEAIERE
finance leases 2,036 -
Repayments of obligations under (B gt EHE&AIE
finance leases (422) (38)
Interest paid on finance lease BMEME 2 BENFE (49) (2)
Interest paid on other borrowings ~ Ef &z B 58 (81,500) (24,224)
Proceeds from issue of non-listed BITIE LT RARRIER 2 TS 2 IEF 58
warrants, net - 989
Proceed from issue of shares upon  RAEEIAIE T R A% 4 B B 31T AR D BT
conversion of non-listed warrants BRI = 7,000
NET CASH (USED IN) FROM REER () 2REFHE
FINANCING ACTIVITIES (41,589) 285,225
NET (DECREASE) INCREASE IN ReRASEEZAD) B INFHE
CASH AND CASH EQUIVALENTS (19,052) 19,314
CASH AND CASH EQUIVALENTS &% /M- HERREEE
AT THE BEGINNING OF
THE YEAR/PERIOD 21,909 2,595
CASH AND CASH EQUIVALENTS & Hi#Z&zHeRELEE
AT THE END OF
THE YEAR/PERIOD 2,857 21,909
Represented by: Bl
Bank balances and cash RITEHR MRS 2,857 21,909

Chinese Food and Beverage Group Limited FEARREEHFRAR



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

GENERAL INFORMATION

Chinese Food and Beverage Group Limited (the
“Company”) was incorporated in the Cayman Islands as
an exempted company with limited liability. Its shares are
listed on the Growth Enterprise Market (the “GEM") of
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”). The addresses of the registered office and
principal place of business of the Company are 4/F, Phase
1, Kaiser Estate, 41 Man Yue Street, Hunghom, Kowloon,
Hong Kong.

The principal activities of the Company is investment
holding and the principal activities of its subsidiaries
(together with the Company collectively referred to as
the “"Group”) were catering business, food manufacturing
and securities investments are set out in Note 43.

The consolidated financial statements are presented
in Hong Kong dollars (“HK$"), which is the same as the
functional currency of the Company.

During the eight months ended 31 December 2013, the
reporting period end date of the Group was changed
from 30 April to 31 December to align with the norm of
financial year end date in the market and the financial
year end date of Fook Lam Moon Restaurant Limited
("FLM HK") and Fook Lam Moon (Kowloon) Restaurant
Limited (“FLM KIn"). Details of which are set out in the
Company’'s announcement dated 18 October 2013.
Accordingly, the corresponding comparative amounts
shown for the consolidated statement of profit or loss,
the consolidated statement of profit or loss and other
comprehensive income, the consolidated statement of
changes in equity, the consolidated statement of cash
flows and related notes covered the eight-month period
from 1 May 2013 to 31 December 2013 and therefore may
not be comparable with amounts shown for the current
year.

—REHR

ZEAFREERRLAR(ARRDERHA
ERETMAILZZHBRBERAA » AR
Az NEBBHARZABER AR ([ B
A RIER(TRIZAR]) £ - KRR
MiER Rk EE X B it REEN
BRATR R4 3R SIE Trash 0 —HA418 -

RRARZEEEERBIREZER - mEW B
AEl(ERARRGHIAKE )2 EEE
BRERES  RREERFEHRE 5
BEAHIFE43 ©

REPBRRDRABT(TET 2] - &

REE-_ZT—=F+-A=+—HI/\{A
A AEBzHREHEEBBHEHMNA
—tHXRABT=-A=1+—H UFETmH
THRFEFEH 2SR REEMBERA
RAR([RBEMES]) RERP(LE)
BRER AR ([BEPINE]D) ZHRFEE
FEH AEFBIHRARRBHAE=-Z
—=Ft+A+NBZAM - Bl » 426 1E
mk - FmEBEakEMEERER - FE
EEEEBRK GBS RERLABENE
FIRZAEEREERE—T—=FA A
—HREZZE—=F+ZA=+—HILN
& AHAR - SR W AI EEANEE S FRETTEE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

2.

Chinese Food and Beverage Group Limited FEAKEEEARA

BASIS OF PREPARATION

The Group incurred a consolidated loss for the year
attributable to owners of the Company of approximately
HK$180,480,000 for the year ended 31 December 2014
and as of that date, the Group had net current liabilities
and net liabilities of approximately HK$309,530,000
and HK$87,745,000 respectively. Nevertheless, these
consolidated financial statements of the Group have been
prepared on a going concern basis.

In the opinion of the Directors, the Group is able to
operate as a going concern in the coming year after
taking into consideration the following measures:

(@) As disclosed in the Company's circular dated 2
September 2014, the announcements dated 18
September 2014 and 5 January 2015, the convertible
bonds in the principal amount of US$37.5
million have been subscribed by five subscribers
including China Merchants Securities Investment
Management (HK) Co., Limited. (the “CMS CB")
The bonds principal has been utilised to settle the
short-term borrowings of the Group. It is expected
that the finance costs in the year 2015 will be
substantially reduced;

(b) The revenue from Chinese restaurant operation was
improved steadily during past year. It is expected
that the operation of Chinese restaurant will
continue to improve during the year 2015.

(c) As disclosed in the third quarterly report 2014 of the
Company dated 13 November 2014, Rich Paragon
Limited, an indirectly wholly-owned subsidiary
of the Company, has exercised the conversion
rights attached to the convertible bonds issued by
Professional Guide Enterprise Limited (“SPV") on
10 October 2014. After the conversion, the Group
is holding 50% of the issued share capital of SPV.
The SPV is the holding company of FLM HK and
FLM Klin (collectively referred to as the “Fook Lam
Moon Group”). The Group will be benefited from
the operating profits of the Fook Lam Moon Group
through dividend distribution from it;

o

2.

BE-_Z—NE+-_A=+—HILFE -
AEEEEARAREES AELEERNES
518 180,480,000/8 7T » MM H * A&
BHEERDEEFERABFED AL
309,530,0007% Jt & #187,745,000 7% JT °
AT ANEEZELRE VB RKRIDIRFE
K E AR o

EERB REBUATHERR - AEEH

FRIFEKE

(@ WMARARBHA-ZT—NELA-
Bz@EK B A-Z—MNEFEANA
+NBR-_ZE—RE—AREBZA
W #FE - K& % 437,500,000 7T
ZOBKRELFERABREAR
B BREEEES(EB)ERAR
([BEBHARRKRES]) - EFK
CEAREEAEEEHEER - &
H-Z—RAFEZ/ENA R KRG
HIR

b) REFNEEXHIBAEFRY
HE - BHFAAEBEBE_F
—RFERHEENE

(00 WMARBHEHAZZT —WMF+—
AT=Z=B2E=FEXERER
% AR AIEEE2ENE R ARich
Paragon Limited B R = F — M F
+ A 4 B 17 {# Professional Guide
Enterprise Limited([SPV]) #7172
AR B S BE M 2 SR - R
BHETKE - NEBEFBSPVE #
TTHRAN50% © SPV &R & & &1
FaPIfLgE (Feh [RERFIRE D) 2 1=
BRAF - AEBEKEBBEFEE
DIRARE D ZFEL 2T



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

2.

BASIS OF PREPARATION (Continued)

(d) The Group will enforce cost-saving measures to
reduce the operating costs and administrative
expenses, and improve the efficiency of the food
manufacturing business; and

(e) The Group will also explore other fund raising
opportunities including, but not limited to, equity
and debt financing.

The Directors are of the opinion that the Group will have
sufficient working capital to finance its operations and
to meet its financial obligations as and when they fall
due for a period of not less than the next twelve months
from 31 December 2014. Accordingly, the Directors
are of the opinion that it is appropriate to prepare
these consolidated financial statements for the year
ended 31 December 2014 on a going concern basis.
The consolidated financial statements do not include
any adjustments that would result from the failure of
the Group to obtain sufficient future funding. Should
the Group be unable to continue to operate as a going
concern, adjustments would have to be made to reduce
the carrying amounts of the assets of the Group to their
recoverable amounts, to provide for further liabilities
which might arise and to reclassify non-current assets and
liabilities as current assets and liabilities, respectively.

2.

R EE(])

(d) AEBEEMBRETIER WD E
RARITRAR - T HER R
EBHIHE: R

[ D

) AKETHEREMCEERS &
RETARNEEREFRE

EERR ARERERTEEES /A
LERRESRETEE T —HF+=
A=t—RETIN+ - ABMAIIH
MEEME - Bt EFERA - UHELE
REERHBE_ZTNF+-A=1—
BIEFEZGAMBRIEBAE - %%
iR A M RR AR B IR T EANEERE
MBFREARRESHIEHAE o HAKE
REEHERERE - AFHRARUARER
SEEECRAEEAA KOS - Ut
AREEL 2 E— SR EEL BB RKIER
BHEENABONENOBERRBEER
BE-
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e PR ERR M

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

3. APPLICATION OF NEW AND REVISED 3.
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING

STANDARDS (“IASs"”)

3.1 Amendments to IFRSs and IASs and the
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new Interpretation that are mandatorily
effective for the current year

The Group has applied for the first time in the
current year the following new and revised
amendments to IFRSs and IASs issued by the
International Accounting Standards Board (“IASB").

Amendments to IFRS 10,
IFRS 12 and IAS 27 (2011)

BIBR A TSRS 2ERIZE 1058 « BRI sk IRE B
AERIZE125% R BIR g 5t 2RI 227 5% 2 15
AR (Z2——%)

Amendments to IAS 32

BIRR & ET 2 A EE 325k 2 A8 FT AN

Amendments to IAS 36

BIPR & ET 2R E 365k IS ET AN

Amendments to IAS 39

3.1 A AL 2 B RR Bt
% 4R & 2 A % B BR & 2 A
CHPSEES

AEEERAFEBRERTHIE
REeFtENZ B ([EREER
Z 88 )M 2 5] REFT B
BmEER RBEFR G ER

Investment Entities

Offsetting Financial Assets and Financial Liabilities
KiiemEERESHBE

Recoverable Amount Disclosures for Non-financial Assets
HEFEE 2 AT E S FEHRER

Novation of Derivatives and Continuation of

Hedge Accounting

REETERIE 39 2 BRTA

IFRIC 21 Levies
BIBR A 75 R S 2 & B & (IFRIC) 6=
—BEE215

* IFRIC represents the International Financial

Reporting Interpretations Committee.

In addition, the Hong Kong Companies Ordinance
(Cap. 622) will affect the presentation and disclosure
of certain information in the consolidated financial
statements for the year ending 31 December
2015. The Group is in the process of making an
assessment of expected impact of these changes.

Except for as described below, the application of
the above new or revised IFRSs and IASs in the
current year has had no material impact on the
Group's financial performance and positions for the
current and prior years and/or on the disclosures set
out in these consolidated financial statements.

Chinese Food and Beverage Group Limited FEARREEHFRAR

TETAERREREAZ LS

2 IFRICIEBIRM B RERBEZES

LS - BEEDIF622 EFAB AT
GO EBE_T—HAF+_H
St RLEFESRAMBRERZE
JIRETEMZEE - AEBEIEF
MREEH BT E -

Br N E SN - EAEE RN LA
RIS RT BIFR B 5 5 2 Rl Ko B
BRETENZBIT AT EHAFE
PR FE 2 A KB 75K 3 Mk
AR/ IRZEEAM BRI
ZEBEBREATE -



3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“1ASs”) (Continued)

3.1 Amendments to IFRSs and the new

Interpretation that are mandatorily
effective for the current year (Continued)

The Group has applied the amendments to IFRS 10,
IFRS 12 and IAS 27 (2011) Investment Entities for
the first time in the current year. The amendments
to IFRS 10 define an investment entity and require
a reporting entity that meets the definition of an
investment entity not to consolidate its subsidiaries
but instead to measure its subsidiaries at fair
value through profit or loss in its consolidated and
separate financial statements.

To qualify as an investment entity, a reporting entity
is required to:

o obtain funds from one or more investors for
the purpose of providing them with investment
management services;

. commit to its investor(s) that is business
purpose is to invest funds solely for returns
from capital appreciation, investment income,

or both; and

o measure and evaluate performance of
substantially all of its investments on a fair
value basis.

Consequential amendments have been made to
IFRS 12 and IAS 27 to introduce new disclosure
requirements for investment entities.

As the Company is not an investment entity
(assessed based on the criteria set out in IFRS
10 as at 1 January 2014), the application of the
amendments has had no impact on the disclosures
or the amounts recognised in the Group's
consolidated financial statements.

3.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

AEEDRAFEE B IRERBERY
BHRELERIE105 - BRFHERS
R 125% M BIFR @ 5T 2 RIF 2757
KREERZEIA(ZFT——F) -
BIFR 75 ¥ 5 E R B 1057 < B RT AN
RERBEERBIEE  AENAR
BEBER HREBTSHEN
BArrzEe AR LARRQFER
BEMBAR  REGERBIH
Bk at AfBat o

REEREERENR  HBRERBLA -

e H AAZHRREEFENGER MU
RERKEEEERY

o MEREEAG HEEXBREMAE
RBETRIEREAERE KR
B REWRASMERNDR : &

s BAVEFMERFHEEEBRIEIE
B2RB -

BRR B 7% i 5 Y R 6 1 25 R BIFR @ 5t 2R
F2TREEHBEER] - UBRIRE TR
AFHBRTE -

HRARBLIFFREER(RE-_F—N
F—A— BEFRM B HRE LR FE 105 AT
REFNE)  BRAZFEITTSHAKE
AR A TR AR IR R S B K
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& o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e PR ERR M

For the year ended 31 December 2014 #Hz—ZT

—ME+-A=T-HLFE

3. APPLICATION OF NEW AND REVISED 3.
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“lIASs") (Continued)

3.1 Amendments to IFRSs and the new

Interpretation that are mandatorily
effective for the current year (Continued)

The Group has applied the amendments to IAS
32 Offsetting Financial Assets and Financial
Liabilities for the first time in the current year. The
amendments to IAS 32 clarify the requirements
relating to the offset of financial assets and financial
liabilities. Specifically, the amendments clarify the
meaning of “currently has a legally enforceable
right of set-off” and simultaneous realization and
settlement”.

The amendments have been applied retrospectively.
As the Group does not have any financial assets and
financial liabilities qualify for offset, the application
of the amendments has had no impact on the
disclosures or on the amounts recognised in the
Group's consolidated financial statements.

The Group has applied the amendments to IAS 36
Recoverable Amount Disclosures for Non-Financial
Assets for the first time in the current year. The
amendments to IAS 36 remove the requirement
to disclose the recoverable amount of a cash-
generating unit (CGU) to which goodwill or other
intangible assets with indefinite useful lives had
been allocated when there has been no impairment
or reversal of impairment of the related CGU.
Furthermore, the amendments introduce additional
disclosure requirements applicable to when
the recoverable amount of an asset or a CGU is
measured at fair value less costs of disposal. These
new disclosures include the fair value hierarchy, key
assumptions and valuation techniques used which
are in line with the disclosure required by IFRS 13
Fair Value Measurements.

Chinese Food and Beverage Group Limited FEARREEHFRAR

F& 1 37 5] 2 AR A8 5T B PR B 7%
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

3. APPLICATION OF NEW AND REVISED 3.
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING

STANDARDS (“1ASs”) (Continued)

3.2 New and revised IFRSs and IASs in issue

but not yet effective

The Group has not early applied the following new
and revised IFRSs and |IASs that have been issued

but are not yet effective:

Amendments to IAS 1

BIPR @t RI 157 2 (85T
Amendments to IAS 27

BIR = ET R E 275 2 (87T
Amendments to IAS 16 and IAS 38

BIpR &5 ‘;EE“J%M%‘&

BIFR & st RIE 385k 2 15
Amendments to IAS 16 and IAS 41
BIPR @ a2 R 1658 K&

e R 4157 2 85T
Amendments to IAS 19
BIR = ET 2RI F 1955 2 (EF]
Amendments to IFRS 11
BUPR B 5 3R S A B EE 11 5% 2 48R T
Amendments to IFRS 10 and IAS 28

I[ﬁf’%ﬁﬁ‘%i&ii@ﬁu%m%ﬁ&
BIFR = 5t XE R 252857 < (&5

Amendments to IFRS 10, IFRS 12
and IAS 28

B PR B 75 2 5 A R 2810518
Bl R B 75 e 5 2B R 25 1 25 %
BFR = 5T 2RI 252857k < (&5

Amendments to IFRSs

B PR B 75 3 5 HE B 2 A8 FT

Amendments to IFRSs

B PR B 7 2 5 E B 2 A8 FT

Amendments to IFRSs

B PR B 7 3 Rl 2 A8 FT

IFRS 9

B R B 75 3 5 A BN EE 955%

IFRS 14

B PR B 5 R 5 A B B 1455

IFRS 15

I R B 75 3 5 A BN B85 1 555%

7 FR 57 5T % A5 45 3T B B B 6 9

SNEL S E T

& B st n) (] E B st

Bl ]) ()

32 BEMEHKRERZHTR
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Defined Benefit Plans: Employee Contributions?
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Accounting for Acquisitions of Interests in Joint Operations'
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“lIASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

Effective for annual periods beginning on or
after 1 January 2016, with earlier application
permitted.

Effective for annual periods beginning on
or after 1 July 2014, with earlier application
permitted.

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

Effective for annual periods beginning on or
after 1 January 2018, with earlier application
permitted.

Effective for first annual IFRS financial statements
beginning on or after 1 January 2016.

Effective for annual periods beginning on or
after 1 January 2017, with earlier application
permitted.

IFRS 9 issued in 2009 introduces new requirements
for the classification and measurement of financial
assets. IFRS 9 was subsequently amended in 2010
to include the requirements for the classification
and measurement of financial liabilities and for
derecognition, and further amended in 2013 to
include the new requirements for general hedge
accounting. Another revised version of IFRS 9 was
issued in 2014 mainly to include a) impairment
requirements for financial assets and b) limited
amendments to the classification and measurement
requirements by introducing a “fair value
through other comprehensive income” (FVTOCI)
measurement category for certain simple debt
instruments.
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3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“IASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

Key requirements of IFRS 9 are described below:

All recognised financial assets that are within
the scope of IAS 39 Financial Instruments:
Recognition and Measurement are
subsequently measured at amortised cost
or fair value. Specifically, debt investments
that are held within a business model whose
objective is to collect the contractual cash
flows, and that have contractual cash flows
that are solely payments of principal and
interest on the principal outstanding are
generally measured at amortised cost at the
end of subsequent accounting periods. Debt
instruments that are held within a business
model whose objective is achieved both by
collecting contractual cash flows and selling
financial assets, and that have contractual
terms of the financial asset give rise on
specified dates to cash flows that are solely
payments of principal and interest on the
principal amount outstanding, are measured
at FVTOCI. All other debt investments and
equity investments are measured at their fair
value at the end of subsequent accounting
periods. In addition, under IFRS 9, entities
may make an irrevocable election to present
subsequent changes in the fair value of an
equity investment (that is not held for trading)
in other comprehensive income, with only
dividend income generally recognised in profit
or loss.

3.
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For the year ended 31 December 2014 #Hz—ZT
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3. APPLICATION OF NEW AND REVISED 3.
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“lIASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

—  With regard to the measurement of financial
liabilities designated as at fair value through

profit or loss, IFRS 9 requires that the amount
of change in the fair value of the financial
liability that is attributable to changes in
the credit risk of that liability is presented
in other comprehensive income, unless that
recognition of the effects of changes in the
liability’s credit risk in other comprehensive
income would create or enlarge an accounting
mismatch in profit or loss. Changes in fair
value of financial liabilities attributable to
changes in the financial liabilities’ credit risk
are not subsequently reclassified to profit or
loss. Under IAS 39, the entire amount of the
change in the fair value of the financial liability
designated as fair value through profit or loss
was presented in profit or loss.

In relation to the impairment of financial
assets, IFRS 9 requires an expected credit
loss model, as opposed to an incurred credit
loss model under IAS 39. The expected credit
loss model requires an entity to account for
expected credit losses and changes in those
expected credit losses at each reporting date
to reflect changes in credit risk since initial
recognition. In other words, it is no longer
necessary for a credit event to have occurred
before credit losses are recognised.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e PR ERR M

For the year ended 31 December 2014 #HZE—ZT
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3. APPLICATION OF NEW AND REVISED

INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“IASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

The new general hedge accounting
requirements retain the three types of hedge
accounting. However, greater flexibility has
been introduced to the types of transactions
eligible for hedge accounting, specifically
broadening the types of instruments that
qualify for hedging instruments and the types
of risk components of non-financial items that
are eligible for hedge accounting. In addition,
the effectiveness test has been overhauled and
replaced with the principle of an “economic
relationship”. Retrospective assessment of
hedge effectiveness is also no longer required.
Enhanced disclosure requirements about an
entity’s risks management activities have also
been introduced.

The Directors anticipate that the application of
IFRS 9 in the future may have a material impact
on amounts reported in respect of the Group's
financial assets and financial liabilities. Regarding
the Group's financial assets, it is not practicable to
provide a reasonable estimate of that effect until a
detailed review has been completed.
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“lIASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

In July 2014, IFRS 15 was issued which establishes
a single comprehensive model for entities to use
in accounting for revenue arising from contracts
with customers. IFRS 15 will supersede the current
revenue recognition guidance including IAS 18
Revenue, IAS 11 Construction Contracts and the
related interpretations when it becomes effective.

The core principle of IFRS 15 is that an entity
should recognise revenue to depict the transfer
of promised goods or services to customers in an
amount that reflects the consideration to which
the entity expects to be entitled in exchange
for those goods or services. Specifically, the
standard introduces a 5-step approach to revenue
recognition:

o Step 1: Identify the contract(s) with a customer

o Step 2: Identify the performance obligations in
the contract

° Step 3: Determine the transaction price

o Step 4: Allocate the transaction price to the
performance obligations in the contract

o Step 5: Recognise revenue when (or as) the
entity satisfies a performance obligation
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3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“IASs") (Continued)

3.2 New and revised IFRSs and IASs in issue

but not yet effective (Continued)

Under IFRS 15, an entity recognises revenue when
(or as) a performance obligation is satisfied, i.e.
when “control” of the goods or services underlying
the particular performance obligation is transferred
to the customer. Far more prescriptive guidance
has been added in IFRS 15 to deal with specific
scenarios. Furthermore, extensive disclosures are
required by IFRS 15.

The Directors anticipate that the application of IFRS
15 in the future may affect the amounts reported
and related disclosures made in the Group's
consolidated financial statements. However, it is not
practicable to provide a reasonable estimate of the
effect of IFRS 15 until the Group performs a detailed
review.

The amendments to IFRS 11 provide guidance
on how to account for the acquisition of a joint
operation that constitutes a business as defined
in IFRS 3 Business Combinations. Specifically, the
amendments state that the relevant principles on
accounting for business combinations in IFRS 3
and other standards (e.g. IAS 36 Impairment of
Assets regarding impairment testing of a cash
generating unit to which goodwill on acquisition
of a joint operation has been allocated) should be
applied. The same requirements should be applied
to the formation of a joint operation if and only
if an existing business is contributed to the joint
operation by one of the parties that participate in
the joint operation.

3.
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3. APPLICATION OF NEW AND REVISED

INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“lIASs") (Continued)

3.2 New and revised IFRSs and IASs in issue

but not yet effective (Continued)

A joint operator is also required to disclose the
relevant information required by IFRS 3 and other
standards for business combinations.

The amendments to IFRS 11 apply prospectively for
annual periods beginning on or after 1 January 2016.
The Directors do not anticipate that the application
of these amendments to IFRS 11 will have a material
impact on the Group’'s consolidated financial
statements.

The amendments to IAS 16 prohibit entities from
using a revenue-based depreciation method for
items of property, plant and equipment. The
amendments to IAS 38 introduce a rebuttable
presumption that revenue is not an appropriate
basis for amortisation of an intangible asset. This
presumption can only rebutted in the following two
limited circumstances:

(@) when the intangible asset is expressed as a
measure of revenue; or

(b)  when it can be demonstrated that revenue and
consumption of the economic benefits of the
intangible asset are highly correlated.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“IASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

The amendments apply prospectively for annual
periods beginning on or after 1 January 2016.
Currently, the Group uses the straight-line method
for depreciation and amortisation for its property,
plant and equipment, and intangible assets
respectively. The Directors believe that the straight-
line method is the most appropriate method to
reflect the consumption of economic benefits
inherent in the respective assets and accordingly,
the Directors do not anticipate that the application
of these amendments to IAS 16 and IAS 38 will have
a material impact on the Group's consolidated

financial statements.

The amendments allow an entity to account for
investments in subsidiaries, joint ventures and
associates in its separate financial statements:

o At cost

o In accordance with IFRS 9 Financial
Instruments (or IAS 39 Financial Instruments:
Recognition and Measurement for entities that
have not yet adopted IFRS 9), or

o Using the equity method as described in IAS 28
Investments in Associates and Joint Ventures.

The accounting option must be applied by category

of investments.
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3. APPLICATION OF NEW AND REVISED

INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“lIASs") (Continued)

3.2 New and revised IFRSs and IASs in issue

but not yet effective (Continued)

The amendments also clarify that when a parent
ceases to be an investment entity, or becomes an
investment entity, it shall account for the change
from the date when the change in status occurred.

In addition to the amendments to |IAS 27, there
are consequential amendments to IAS 28 to avoid
a potential conflict with IFRS 10 Consolidated
Financial Statements and to IFRS 1 First-time
Adoption of Hong Kong Financial Reporting
Standards.

The Directors do not anticipate that the application
of these amendments to IAS 27 will have a material
impact on the Group's consolidated financial
statements.

Amendments to IAS 28:

J The requirements on gains and losses resulting
from transactions between an entity and its
associate or joint venture have been amended
to relate only to assets that do not constitute a
business.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HZE—ZT
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3. APPLICATION OF NEW AND REVISED 3.
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“IASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

J A new requirement has been introduced that
gains or losses from downstream transactions
involving assets that constitute a business
between an entity and its associate or joint
venture must be recognised in full in the

investor’s financial statements.

o A requirement has been added that an entity
needs to consider whether assets that are
sold or contributed in separate transactions
constitute a business and should be accounted

for as a single transaction.

Amendments to IFRS 10:

o An exception from the general requirement
of full gain or loss recognition has been
introduced into IFRS 10 for the loss control of a
subsidiary that does not contain a business in a
transaction with an associate or a joint venture
that is accounted for using the equity method.
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“lIASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

J New guidance has been introduced requiring
that gains or losses resulting from those
transactions are recognised in the parent’s
profit or loss only to the extent of the
unrelated investors’ interests in that associate
or joint venture. Similarly, gains and losses
resulting from the remeasurement at fair
value of investments retained in any former
subsidiary that has become an associate or a
joint venture that is accounted for using the
equity method are recognised in the former
parent’s profit or loss only to the extent of
the unrelated investors’ interests in the new
associate or joint venture.

The Directors do not anticipate that the application
of these amendments to IFRS 10 and IAS 28 will
have a material impact on the Group's consolidated
financial statements.
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3.2 New and revised IFRSs and IASs in issue

APPLICATIO_Il_\l OF NEW AND REVISED

NAL FINANCIAL
ANDARDS (“IFRSs")

IONAL ACCOUNTING
“IASs") (Continued)

~Z

but not yet effective (Continued)

The Annual Improvements to IFRSs 2010-2012 Cycle
include a number of amendments to various IFRSs,
which are summarised below:

The amendments to IFRS 2 (i) change the definitions
of “vesting condition” and “market condition”; and
(i) add definitions for “performance condition” and
“service condition” which were previously included
within the definition of “vesting condition”. The
amendments to IFRS 2 are effective for share-based
payment transactions for which the grant date is on
or after 1 July 2014.

The amendments to IFRS 3 clarify that contingent
consideration that is classified as an asset or
a liability should be measured at fair value at
each reporting date, irrespective of whether the
contingent consideration is a financial instrument
within the scope of IFRS 9 or IAS 39 or a non-
financial asset or liability. Changes in fair value
(other than measurement period adjustments)
should be recognised in profit or loss. The
amendments to IFRS 3 are effective for business
combinations for which the acquisition date is on or
after 1 July 2014.

The amendments to IFRS 8 (i) require an entity
to disclose the judgments made by management
in applying the aggregation criteria to operating
segment, including a description of the operating
segments aggregated and the economic indicators
assessed in determining whether the operating
segments have “similar economic characteristics”;
and (i) clarify that a reconciliation of the total of the
reportable segments’ assets to the entity’s assets
should only be provided if the segments assets are
regularly provided to the chief operating decision-
maker.
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3. APPLICATION OF NEW AND REVISED

INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“lIASs") (Continued)

3.2 New and revised IFRSs and IASs in issue

but not yet effective (Continued)

The amendments to the basis for conclusions of IFRS
13 clarify that the issue of IFRS 13 and consequential
amendments to IAS 39 and IFRS 9 did not remove
the ability to measure short-term receivables
and payables with no stated interest rate at their
invoice amounts without discounting, if the effect of
discounting is immaterial. As the amendments do
not contain any effective date, they are considered
to be immediately effective.

The amendments to IAS 16 and IAS 38 remove
perceived inconsistencies in the accounting for
accumulated depreciation/amortisation when
an item of property, plant and equipment or an
intangible asset is revalued. The amended standards
clarify that the gross carrying amount is adjusted
in @ manner consistent with the revaluation of the
carrying amount of the asset and that accumulated
depreciation/amortisation is the difference between
the gross carrying amount and the carrying amount
after taking into account accumulated impairment
losses.

The amendments to |IAS 24 clarify that a
management entity providing key management
personnel services to a reporting entity is a related
party of the reporting entity. Consequently, the
reporting entity should disclose as related party
transactions the amounts incurred for the service
paid or payable to the management entity for the
provision of key management personnel services.
However, disclosure of the components of such
compensation is not required.

The Directors do not anticipate that the application
of these amendments will have a material effect on
the Group's consolidated financial statements.
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3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING

STANDARDS (“1ASs”) (Continued)

3.2 New and revised IFRSs and IASs in issue

but not yet effective (Continued)

The Annual Improvements to IFRSs 2011-2013 Cycle
include a number of amendments to various IFRSs,
which are summarised below.

The amendments to IFRS 3 clarify that the standard
does not apply to the accounting for the formation
of all types of joint arrangement in the financial
statements of the joint arrangement itself.

The amendments to IFRS 13 clarify that the scope of
the portfolio exception for measuring the fair value
of a group of financial assets and financial liabilities
on a net basis includes all contracts that are within
the scope of, and accounted for in accordance with,
IAS 39 or IFRS 9, even if those contracts do not
meet the definitions of financial assets or financial
liabilities within IAS 32.

The amendments to IAS 40 clarify that IAS 40 and
IFRS 3 are not mutually exclusive and application
of both standards may be required. Consequently,
an entity acquiring investment property must
determine whether:

(@) the property meets the definition of
investment property in terms of IAS 40; and

(b) the transaction meets the definition of a
business combination under IFRS 3.

The Directors do not anticipate that the application
of these amendments will have a material effect on
the Group's consolidated financial statements.
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

3. APPLICATION OF NEW AND REVISED
INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“1ASs”) (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

The Annual Improvements to IFRSs 2012-2014 Cycle
include a number of amendments to various IFRSs,
which are summarised below.

The amendments to IFRS 5 introduce specific
guidance in IFRS 5 for when an entity reclassifies an
asset (or disposal group) from held for sale to held
for distribution to owners (or vice versa), or when
held-for-distribution accounting is discontinued.
The amendments apply prospectively.

The amendments to IFRS 7 provide additional
guidance to clarify whether a servicing contract is
continuing involvement in a transferred asset for
the purpose of the disclosures required in relation
to transferred assets and clarify that the offsetting
disclosures (introduced in the amendments to
IFRS 7 Disclosure — Offsetting Financial Assets and
Financial Liabilities issued in December 2011 and
effective for periods beginning on or after 1 January
2013) are not explicitly required for all interim
periods. However, the disclosures may need to be
included in condensed interim financial statements
to comply with IAS 34 Interim Financial Reporting.

The amendments to IAS 19 clarify that the high
quality corporate bonds used to estimate the
discount rate for post-employment benefits should
be issued in the same currency as the benefits to be
paid. These amendments would result in the depth
of the market for high quality corporate bonds being
assessed at currency level. The amendments apply
from the beginning of the earliest comparative
period presented in the financial statements in
which the amendments are first applied. Any initial
adjustment arising should be recognised in retained
earnings at the beginning of that period.
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3. APPLICATION OF NEW AND REVISED

INTERNATIONAL FINANCIAL
REPORTING STANDARDS (“IFRSs")
AND INTERNATIONAL ACCOUNTING
STANDARDS (“IASs") (Continued)

3.2 New and revised IFRSs and IASs in issue
but not yet effective (Continued)

The amendments to IAS 34 clarify the requirements
relating to information required by IAS 34 that is
presented elsewhere within the interim financial
report but outside the interim financial statements.

The amendments require that such information be
incorporated by way of a cross-reference from the
interim financial statements to the other part of the
interim financial report that is available to users on
the same terms and at the same time as the interim
financial statements.

The Directors do not anticipate that the application
of these will have a material effect on the Group's
consolidated financial statements.

Except for the above impact, the Directors do
not anticipate that the application of the new and
revised IFRS and IASs, will have significant impact on
the Group's consolidated financial statements.

SIGNIFICANT ACCOUNTING POLICIES
Statement of compliance

The consolidated financial statements have been
prepared in accordance with IFRSs issued by the IASB. In
addition, the consolidated financial statements include
applicable disclosures required by the Rules Governing
the i) Listing of Securities on the GEM of the Stock
Exchange of Hong Kong Limited; and ii) Hong Kong
Companies Ordinance (Cap. 32).
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4.

Chinese Food and Beverage Group Limited FEAKEEEARA

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Basis of preparation

The consolidated financial statements have been
prepared on the historical cost basis except for certain
financial instruments that are measured at fair values at
the end of each reporting period, as explained in the
accounting policies below.

Historical cost is generally based on the fair value of the
consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date,
regardless of whether that price is directly observable
or estimated using another valuation technique. In
estimating the fair value of an asset or a liability, the
Group takes into account the characteristics of the
asset or liability if market participants would take
those characteristics into account when pricing the
asset or liability at the measurement date. Fair value
for measurement and/or disclosure purposes in these
consolidated financial statements is determined on such
a basis, except for share-based payment transactions that
are within the scope of IFRS 2, leasing transactions that
are within the scope of IAS 17, and measurements that
have some similarities to fair value but are not fair value,
such as net realisable value in IAS 2 or value in use in IAS
36.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4.

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Basis of preparation (Continued)

In addition, for financial reporting purposes, fair value
measurements are categorised into Level 1, 2 or 3 based
on the degree to which the inputs to the fair value
measurements are observable and the significance of the
inputs to the fair value measurement in its entirety, which
are described as follows:

° Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities that
the entity can access at the measurement date;

o Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the
asset or liability, either directly or indirectly; and

° Level 3 inputs are unobservable inputs for the asset
or liability.

The principal accounting policies are set out below.

Basis of consolidation

The consolidated financial statements incorporate
the financial statements of the Company and entities
(including structured entities) controlled by the Company
and its subsidiaries. Control is achieved when the
Company:

o has power over the investee;

° is exposed, or has rights, to variable returns from its
involvement with the investee; and

o has the ability to use its power to affect its returns.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there are
changes to one or more of the three elements of control
listed above.
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4.

Chinese Food and Beverage Group Limited Ak

BB wRNEE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Basis of consolidation (Continued)

Consolidation of a subsidiary begins when the Group
obtains control over the subsidiary and ceases when the
Group loses control of the subsidiary. Specifically, income
and expenses of a subsidiary acquired or disposed
of during the year are included in the consolidated
statement of profit or loss and other comprehensive
income from the date the Group gains control until the
date when the Group ceases to control the subsidiary.

Profit or loss and each component of other comprehensive
income are attributed to the owners of the Company and
to the non-controlling interests. Total comprehensive
income of subsidiaries is attributed to the owners of the
Company and to the non-controlling interests even if this
results in the non-controlling interests having a deficit
balance.

When necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting
policies in line with the Group’s accounting policies.

All intragroup assets and liabilities, equity, income,
expenses and cash flows relating to transactions
between members of the Group are eliminated in full on
consolidation.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4.

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Changes in the Group’s ownership interests in
existing subsidiaries

When the Group loses control of a subsidiary, a gain
or loss is recognised in profit or loss and is calculated
as the difference between (i) the aggregate of the fair
value of the consideration received and the fair value
of any retained interest; and (ii) the previous carrying
amount of the assets (including goodwill), and liabilities
of the subsidiary and any non-controlling interests. All
amounts previously recognised in other comprehensive
income in relation to that subsidiary are accounted for as
if the Group had directly disposed of the related assets
or liabilities of the subsidiary (i.e. reclassified to profit
or loss or transferred to another category of equity as
specified/permitted by applicable IFRSs). The fair value
of any investment retained in the former subsidiary at the
date when control is lost is regarded as the fair value on
initial recognition for subsequent accounting under IAS
39, when applicable, the cost on initial recognition of an
investment in an associate or a joint venture.
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4.

Chinese Food and Beverage Group Limited FEAKEEEARA

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Investments in subsidiaries

Investments in subsidiaries are included in the Company’s
statement of financial position at cost less any identified
impairment loss.

Investments in joint ventures

A joint venture is a joint arrangement whereby the
parties that have joint control of the arrangement have
rights to the net assets of the joint arrangement. Joint
control is the contractually agreed sharing of control of
an arrangement, which exists only when decisions about
the relevant activities require unanimous consent of the
parties sharing control.

The results and assets and liabilities of joint ventures are
incorporated in these consolidated financial statements
using the equity method of accounting, except when
the investment, or a portion thereof, is classified as held
for sale, in which case it is accounted for in accordance
with IFRS 5. Under the equity method, an investment in
a joint venture is initially recognised in the consolidated
statement of financial position at cost and adjusted
thereafter to recognise the Group's share of the profit
or loss and other comprehensive income of the joint
venture. When the Group's share of losses of a joint
venture exceeds the Group's interest in that joint
venture (which includes any long-term interests that, in
substance, form part of the Group's net investment in
the joint venture), the Group discontinues recognising its
share of further losses. Additional losses are recognised
only to the extent that the Group has incurred legal or
constructive obligations or made payments on behalf of
the joint venture.
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4.

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Investments in joint ventures (Continued)

An investment in a joint venture is accounted for
using the equity method from the date on which the
investee becomes a joint venture. On acquisition of the
investment in a joint venture, any excess of the cost of the
investment over the Group's share of the net fair value
of the identifiable assets and liabilities of the investee
is recognised as goodwill, which is included within the
carrying amount of the investment. Any excess of the
Group's share of the net fair value of the identifiable
assets and liabilities over the cost of the investment, after
reassessment, is recognised immediately in profit or loss
in the period in which the investment is acquired.

The requirements of IAS 39 are applied to determine
whether it is necessary to recognise any impairment loss
with respect to the Group's investment in a joint venture.
When necessary, the entire carrying amount of the
investment (including goodwill) is tested for impairment
in accordance with IAS 36 Impairment of Assets as a
single asset by comparing its recoverable amount (higher
of value in use and fair value less costs of disposal) with
its carrying amount. Any impairment loss recognised
forms part of the carrying amount of the investment.
Any reversal of that impairment loss is recognised in
accordance with IAS 36 to the extent that the recoverable
amount of the investment subsequently increases.

FTESTHBE(A)

REELENRE (R)

RERETKRB—HKALEEER  H&
ERRZRBEFRAEDEARR - RIRE—
FRErEIRER REKNABENSE
BomRERESA#RIEERAEBERTF
FEZEMED HERASEE Wit AR
BZREE - ARBEMMEAI BN EEN A
BEREF T ER AT FERRER AL
EE%E  eRRBREPFNENER
ﬁg%ﬂ:\ °

R ETERIEI9 2 R E R INEE
EERERRBAARERENRGELE
ZIERREESE NARER REZE
MEEE(RERE)SEeREER G £
AIFE3SREEREFSE-—BEELETHE
AH - AR REAT KB SRR (ERE
ERAFEREERANZERSGE) BER
EE - RHERZ EMREBEITKEE
REEZ 87 - R EBEZ EED
RIZHE R &5 ERIEI6RHER - HXRER
Bz AR EEE SRR o

Annual Report 2014 == — U4 F R

13



114

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4.

Chinese Food and Beverage Group Limited FEAKEEEARA

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Investments in joint ventures (Continued)

The Group discontinues the use of the equity method
from the date when the investment ceases to be a joint
venture, or when the investment is classified as held for
sale. When the Group retains an interest in the former
joint venture and the retained interest is a financial
asset, the Group measures the retained interest at fair
value at that date and the fair value is regarded as its
fair value on initial recognition in accordance with IAS
39. The difference between the carrying amount of
the joint venture at the date the equity method was
discontinued, and the fair value of any retained interest
and any proceeds from disposing of a part interest in the
associate or joint venture is included in the determination
of the gain or loss on disposal of the joint venture. In
addition, the Group accounts for all amounts previously
recognised in other comprehensive income in relation to
that joint venture on the same basis as would be required
if that joint venture had directly disposed of the related
assets or liabilities. Therefore, if a gain or loss previously
recognised in other comprehensive income by that joint
venture would be reclassified to profit or loss on the
disposal of the related assets or liabilities, the Group
reclassifies the gain or loss from equity to profit or loss (as
a reclassification adjustment) when the equity method is
discontinued.

The Group continues to use the equity method when an
investment in an associate becomes an investment in a
joint venture or an investment in a joint venture becomes
an investment in an associate. There is no remeasurement
to fair value upon such changes in ownership interests.

When the Group reduces its ownership interest in a
joint venture but the Group continues to use the equity
method, the Group reclassifies to profit or loss the
proportion of the gain or loss that had previously been
recognised in other comprehensive income relating to
that reduction in ownership interest if that gain or loss
would be reclassified to profit or loss on the disposal of
the related assets or liabilities.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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4. SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Investments in joint ventures (Continued)

When a group entity transacts with a joint venture of the

Group, profits and losses resulting from the transactions

with the joint venture are recognised in the Group's
consolidated financial statements only to the extent of
interests in the joint venture that are not related to the

Group.

Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable. Revenue is reduced for estimated
customer returns, rebates and other similar allowances.

Revenue from restaurant operation is recognised
when the catering services are provided.

Revenue from the sale of goods is recognised when

the goods are delivered and titles have passed, at

which time all the following conditions are satisfied:

- the Group has transferred to the buyer the
significant risks and rewards of ownership of

the goods;
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- the Group retains neither continuing

managerial involvement to the degree usually
associated with ownership nor effective control
over the goods sold;

the amount of revenue can be measured
reliably;

it is probable that the economic benefits
associated with the transaction will flow to the
Group; and

the costs incurred or to be incurred in respect
of the transaction can be measured reliably.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4. SIGNIFICANT ACCOUNTING POLICIES 4.
(Continued)

Investments in joint ventures (Continued)

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

Realised fair value gains or losses on securities
trading are recognised on a trade date basis whilst
unrealised fair value gains or losses are recognised
on change in fair value at the end of the reporting
period.

Dividend income from investments is recognised
when the shareholder's right to receive payment has
been established (provided that it is probable that
the economic benefits will flow to the Group and the
amount of income can be measured reliably).

Leasing

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

Chinese Food and Beverage Group Limited FEARREEHFRAR
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4.

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Leasing (Continued)

Assets held under finance leases are initially recognised
as assets of the Group at their fair value at the inception
of the lease or, if lower, at the present value of the
minimum lease payments. The corresponding liability to
the lessor is included in the consolidated statement of
financial position as a finance lease obligation.

Lease payments are apportioned between finance
expenses and reduction of the lease obligation so as
to achieve a constant rate of interest on the remaining
balance of the liability. Finance expenses are recognised
immediately in profit or loss, unless they are directly
attributable to qualifying assets, in which case they are
capitalised in accordance with the Group’s general policy
on borrowing costs (see the accounting policy below).
Contingent rentals are recognised as expenses in the
periods in which they are incurred.

Operating lease payments are recognised as an expense
on a straight-line basis over the lease term, except where
another systematic basis is more representative of the
time pattern in which economic benefits from the leased
asset are consumed. Contingent rentals arising under
operating leases are recognised as an expense in the
period in which they are incurred.

In the event that lease incentives are received to enter
into operating leases, such incentives are recognised
as a liability. The aggregate benefit of incentives is
recognised as a reduction of rental expense on a straight-
line basis, except where another systematic basis is more
representative of the time pattern in which economic
benefits from the leased asset are consumed.

FTESTHBE(A)

HH (&)

NRERERAZEERMORBEZA
FEIREHENRREZBEE THTHE
RB/AEBEE - HBEAZHEEERE
EMBMRRIERERE RS -

HE IR IR 75 B A R A A SRR
DZEERE AR - EMEETERERER
MNERBSHEE R X - W& BRSNS
MR RIFEERRBRAEREE
EZBER THZRARENEBEERA—R
BR(ETXEFABRR)EXE - XAHE
RELHRER /X

REHONFIZABHOFHUERARE
RBHAX - EHA S - RAREEFEAR
RHEEEESEEN R 2 HERAAS
Ehl o AREHOMELE 2R AHSE

78 A BB T AN AGT L R - A
PEEBERSAE - BB ZMNEEENE
BRERLEERXIZRY  BRIFRER
FER AR R RBREEEE &K
Mgz R ER -

Annual Report 2014 == — U4 F R

17



118

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4.

Chinese Food and Beverage Group Limited FEAKEEEARA

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
entity’s functional currency (foreign currencies) are
recognised at the rates of exchange prevailing at the
dates of the transactions. At the end of each reporting
period, monetary items denominated in foreign
currencies are retranslated at the rates prevailing at that
date. Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at
the rates prevailing at the date when the fair value was
determined. Non-monetary items that are measured
in terms of historical cost in a foreign currency are not
retranslated.

For the purposes of presenting consolidated financial
statements, the assets and liabilities of the Group's
foreign operations are translated into the presentation
currency of the Group (i.e. Hong Kong dollars) using
exchange rates prevailing at the end of each reporting
period. Income and expenses items are translated
at the average exchange rates for the period, unless
exchange rates fluctuate significantly during that period,
in which case the exchange rates at the dates of the
transactions are used. Exchange differences arising, if
any, are recognised in other comprehensive income and
accumulated in equity under the heading of translation
reserve (attributed to non-controlling interests as
appropriate).

On the disposal of a foreign operation (i.e. a disposal
of the Group's entire interest in a foreign operation,
a disposal involving loss of control over a subsidiary
that includes a foreign operation, or a partial disposal
of an interest in a joint arrangement or an associate
that includes a foreign operation of which the retained
interest becomes a financial asset), all of the exchange
differences accumulated in equity in respect of that
operation attributable to the owners of the Company are
reclassified to profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4.

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Borrowing costs

All borrowing costs are recognised in profit or loss in the
period in which they are incurred.

Employee benefits

Payments to the Mandatory Provident Fund Scheme (the
"MPF Scheme”) are recognised as an expense when
employees have rendered services entitling them to the
contributions.

A liability is recognised for benefits accruing to
employees in respect of wages and salaries and annual
leave in the period the related service is rendered at the
undiscounted amount of the benefits expected to be paid
in exchange for that service.

Liabilities recognised in respect of short-term employee
benefits are measured at the undiscounted amount of the
benefits expected to be paid in exchange for the related
service.

Liabilities recognised in respect of other long-term
employee benefits are measured at the present value
of the estimated future cash outflows expected to be
made by the Group in respect of services provided by
employees up to the reporting date.

Non-accumulating compensated absences such as sick
leave and maternity leave are not recognised until the
time of leave.
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For the year ended 31 December 2014 #Hz—ZT

4.

Chinese Food and Beverage Group Limited Ak

BB wRNEE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Taxation

Income tax expense represents the sum of the tax
currently payable and deferred tax.

The tax currently payable is based on taxable profit for
the year. Taxable profit differs from “(loss) profit before
tax” as reported in the consolidated statement of profit
or loss because of items of income or expense that are
taxable or deductible in other years and items that are
never taxable or deductible. The Group’s 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 temporary differences
between the carrying amounts of assets and liabilities
in the consolidated 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.
Deferred tax assets are generally recognised for all
deductible temporary differences to the extent that it
is probable that taxable profits will be available against
which those deductible temporary differences can be
utilised. Such deferred tax assets and liabilities are not
recognised if the temporary difference arises from the
initial recognition (other than in a business combination)
of assets and liabilities in a transaction that affects neither
the taxable profit nor the accounting profit. In addition,
deferred tax liabilities are not recognised if the temporary
difference arises from the initial recognition of goodwill.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

4.

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Taxation (Continued)

Deferred tax liabilities are recognised for taxable
temporary differences associated with investments
in subsidiaries and associates, and interests in joint
ventures, 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. Deferred tax assets arising from
deductible temporary differences associated with such
investments and interests are only recognised to the
extent that it is probable that there will be sufficient
taxable profits against which to utilise the benefits of the
temporary differences and they are expected to reverse in
the foreseeable future.

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 assets and liabilities are measured at the
tax rates that are expected to apply in the period in
which the liability is settled or the asset is realised, based
on tax rates (and tax laws) that have been enacted or
substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets
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.
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4.

Chinese Food and Beverage Group Limited Ak

BB wRNEE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Taxation (Continued)

Current and deferred tax are recognised in profit or loss,
except when they relate to items that are recognised
in other comprehensive income or directly in equity,
in which case, the current and deferred tax are also
recognised in other comprehensive income or directly
in equity respectively. When current tax or deferred
tax arises from the initial accounting for a business
combination, the tax effect is included in the accounting
for the business combination.

Plant and equipment

Plant and equipment are stated in the consolidated
statement of financial position at cost, less subsequent
accumulated depreciation and subsequent accumulated
impairment losses, if any.

Depreciation is recognised so as to write-off the cost of
assets less their residual values over their useful lives,
using the straight-line method. The estimated useful lives,
residual values and depreciation method are reviewed at
the end of each reporting period, with the effect of any
changes in estimate accounted for on a prospective basis.

Assets held under finance leases are depreciated over
their expected useful lives on the same basis as owned
assets. However, when there is no reasonable certainty
that ownership will be obtained by the end of the lease
term, assets are depreciated over the shorter of lease
term and their useful lives.

An item of plant and equipment is derecognised upon
disposal or when no future economic benefits are
expected to arise from the continued use of the asset.
Any gain or loss arising on the disposal or retirement
of an item of plant and equipment is determined as the
difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.
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For the year ended 31 December 2014 #HZE—ZT

4.

BB wKRNE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Impairment on tangible assets

At the end of each reporting period, the Group reviews
the carrying amounts of its tangible assets 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 the impairment loss, if
any. When 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. When a reasonable and consistent
basis of allocation can be identified, corporate assets
are also allocated to individual cash-generating units,
or otherwise they are allocated to the smallest group
of cash-generating units for which a reasonable and
consistent allocation basis can be identified.

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 for which the estimates
of future cash flows have not been adjusted.

If the recoverable amount of an asset (or a cash-
generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (or the cash-
generating unit) is reduced to its recoverable amount.
An impairment loss is recognised immediately in profit or
loss.

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 had no impairment loss been recognised
for the asset (or a cash-generating unit) in prior years. A
reversal of an impairment loss is recognised immediately
in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI
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4.

Chinese Food and Beverage Group Limited FEAKEEEARA

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Inventories

Inventories are stated at the lower of cost and net
realisable value. Costs of inventories are determined on a
first-in, first-out basis. Net realisable value represents the
estimated selling price for inventories less all estimated
costs of completion and costs necessary to make the sale.

Financial instruments

Financial assets and financial liabilities are recognised
when a group entity becomes a party to the contractual
provisions of the instruments.

Financial assets and financial liabilities are initially
measured at fair value. Transaction costs that are directly
attributable to the acquisition or issue of financial assets
and financial liabilities (other than financial assets or
financial liabilities at fair value through profit or loss) are
added to or deducted from the fair value of the financial
assets or financial liabilities, as appropriate, on initial
recognition. Transaction costs directly attributable to the
acquisition of financial assets or financial liabilities at fair
value through profit or loss are recognised immediately in
profit or loss.

Financial assets are classified into the following specified
categories: financial assets at “fair value through profit
or loss” (“FVTPL"), “available-for-sale” (“AFS") financial
assets and “loans and receivables”. The classification
depends on the nature and purpose of the financial assets
and is determined at the time of initial recognition. All
regular way purchases or sales of financial assets are
recognised and derecognised on a trade date basis.
Regular way purchases or sales are purchases or sales of
financial assets that require delivery of assets within the
time frame established by regulation or convention in the
marketplace.
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BB wKRNE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Effective interest method

The effective interest method is a method of calculating
the amortised cost of a debt instrument and of allocating
interest income over the relevant period. The effective
interest rate is the rate that exactly discounts estimated
future cash receipts (including all fees and points paid or
received that form an integral part of the effective interest
rate, transaction costs and other premiums or discounts)
through the expected life of the debt instrument, or,
where appropriate, a shorter period, to the net carrying
amount on initial recognition.

Interest income is recognised on an effective interest
basis for debt instruments other than those financial
assets classified as FVTPL.

Financial assets at FVTLP

Financial assets are classified as at FVTPL when the
financial asset is either held for trading or it is designated
as at FVTPL.

A financial asset is classified as held-for-trading if:

o it has been acquired principally for the purpose of
selling in the near future; or

o on initial recognition it is part of a portfolio of
identified financial instruments that the Group
manages together and has a recent actual pattern of
short-term profit-taking; or

o it is a derivative that is not designated and effective
as a hedging instrument.
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Chinese Food and Beverage Group Limited A%

BB wRNEE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Financial assets at FVTLP (Continued)

A financial asset other than a financial asset held for
trading may be designated as at FVTPL upon initial
recognition if:

° such designation eliminates or significantly reduces
a measurement or recognition inconsistency that
would otherwise arise; or

o the financial asset forms part of a group of financial
assets or financial liabilities or both, which is
managed and its performance is evaluated on a
fair value basis, in accordance with the Group's
documented risk management or investment
strategy, and information about the grouping is
provided internally on that basis; or

° it forms part of a contract containing one or more
embedded derivatives, and |IAS 39 Financial
Instruments: Recognitioin and Measurement permits
the entire combined contract to be designated as at
FVTPL.

Financial assets at FVTPL are stated at fair value, with
any gains or losses arising on remeasurment recognised
in profit or loss. The net gain or loss recognised in profit
or loss incorporates any dividend or interest earned on
the financial assets and is included “other operating
income” line item. Fair value is determined in the manner
described in Note 7(c).

Convertible instruments acquired by the Group (including
related embedded derivatives) are designated at financial
assets at FVTPL on initial recognition. Subsequent to
initial recognition, the entire convertible instruments
are measured at fair value, with changes in fair value
recognised directly in profit or loss in the period in which
they arise.

KREBEERAF

—ME+-A=T-HLFE

FTESITBE(E)
tRIA(E)

BAFERBRIIR SREE(B)
ERATIBRZ—  EREE(E—R
REEBEZEMEERIN @ERERERD
FERERYIR

o BEETERBHRIAERD HZINA
BRI 2 A —BETEMER 3

s RERMEERBKERAAREBEASK
B EERRERNIRERBEED
FEAGZ - HEREEX—ESE
BEEIME - LEHZELEEQT
AEREARENA D EZER © 3%

o HERHEB— ﬁimtm PTET
BEZ&# MBS £ERIE395%
/ﬁﬁﬂlﬂ : EE &u+i/ﬁu¢£1xi(<{
EHEHEEREATFERERT
BR o

BAFHERBRIRcEREERAFE
AHE - MEMGEEE ZEFAKRSSER
RiBzm PR - NREMER 2 WA HNEIE
FRIEEEREEMBRRZEFAKRIHK
B - WEATEMELEWA AR - AF
BEIVRBMEE7 (o) Frit 77 A EE -

AEBEMKBZAHRKRTIA(RERBEA
EMETR) RS HERFREERERT
BERBHEIRZERMEE - RNTHR
% FIERATEAEBZARKRIAZA
FEZESNEELPRERERRT T
LATERR



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2!'\1

nJj\

For the year ended 31 December 2014 #HZE—ZT

4.

BB wKRNE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

AFS financial assets

AFS financial assets are non-derivatives that are either
designated as available-for-sale or are not classified as (a)
loans and receivables, (b) held-to-maturity investments or
(c) financial assets at FVTPL.

Equity and debt securities held by the Group that
are classified as AFS financial assets and are traded
in an active market are measured at fair value at the
end of each reporting period. Changes in the carrying
amount of AFS monetary financial assets relating to
interest income calculated using the effective interest
method and dividends on AFS equity investments
are recognised in profit or loss. Other changes in the
carrying amount of AFS financial assets are recognised
in other comprehensive income and accumulated
under the heading of investments revaluation reserve.
When the investments is disposed of or is determined
to be impaired, the cumulative gain or loss previously
accumulated in the investments revaluation reserve is
reclassified to profit or loss (see the accounting policy in
respect of impairment loss on financial assets below).

Dividends on AFS equity investments are recognised
in profit or loss when the Group's right to receive the
dividends is established.

AFS equity investments that do not have a quoted market
price in an active market and whose fair value cannot
be reliably measured and derivatives that are linked to
and must be settled by delivery of such unquoted equity
investments are measured at cost less any identified
accumulated impairment losses at the end of the
reporting period (see the accounting policy in respect of
impairment loss on financial assets below).
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Chinese Food and Beverage Group Limited ZEAHKE

BB wRNEE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Loans and receivables

Loans and receivables are non-derivative financial
assets with fixed or determinable payments that are
not quoted in an active market. Loans and receivables
(including trade and other receivables, deposit paid, loan
receivables and bank balances and cash) are measured at
amortised cost using the effective interest method, less
any impairment.

Interest income is recognised by applying the effective
interest rate, except for short-term receivables where the
recognition of interest would be immaterial.

Impairment on financial assets

Financial assets, other than those at FVTPL, are assessed
for indicators of impairment at the end of each reporting
period. Financial assets are considered to be impaired
when there is objective evidence that, as a result of one or
more events that occurred after the initial recognition of
the financial asset, the estimated future cash flows of the
investment have been affected.

For AFS equity investments, a significant or prolonged
decline in the fair value of the security below its cost is
considered to be objective evidence of impairment.

For all other financial assets, objective evidence of
impairment could include:

o significant financial difficulty of the issuer or
counterparty; or

o breach of contract, such as a default or delinquency
in interest and principal payments; or

o it becoming probable that the borrower will enter
bankruptcy or financial re-organisation; or

o the disappearance of an active market for that
financial asset because of financial difficulties.
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4.

BB wKRNE

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Impairment on financial assets (Continued)

For certain categories of financial asset, such as trade
and other receivables and loan receivables, assets are
assessed for impairment on a collective basis unless they
were assessed to be impaired individually. Objective
evidence of impairment for a portfolio of receivables
could include the Group’s past experience of collecting
payments, an increase in the number of delayed
payments in the portfolio past the average credit period
of 30 days, as well as observable changes in national or
local economic conditions that correlate with default on
receivables.

For financial assets carried at amortised cost, the amount
of the impairment loss recognised is the difference
between the asset’s carrying amount and the present
value of the estimated future cash flows discounted at the
financial asset’s original effective interest rate.

For financial assets carried at cost, the amount of the
impairment loss is measured as the difference between
the asset’s carrying amount and the present value of the
estimated future cash flows discounted at the current
market rate of return for a similar financial asset. Such
impairment loss will not be reversed in subsequent
periods (see the accounting policy below).

The carrying amount of the financial asset is reduced
by the impairment loss directly for all financial assets
with the exception of trade and other receivables and
loan receivables, where the carrying amount is reduced
through the use of an allowance account. When a trade
and other receivable and loan receivables are considered
uncollectible, it is written-off against the allowance
account. Subsequent recoveries of amounts previously
written-off are credited to profit or loss. Changes in the
carrying amount of the allowance account are recognised
in profit or loss.

When an AFS financial asset is considered to be impaired,
cumulative gains or losses previously recognised in other
comprehensive income are reclassified to profit or loss in
the period.
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4.

Chinese Food and Beverage Group Limited FEAKEEEARA

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Impairment on financial assets (Continued)

For financial assets measured at amortised cost, if, in a
subsequent period, the amount of the impairment loss
decreases and the decrease can be related objectively to
an event occurring after the impairment was recognised,
the previously recognised impairment loss is reversed
through profit or loss to the extent that the carrying
amount of the investment at the date the impairment is
reversed does not exceed what the amortised cost would
have been had the impairment not been recognised.

In respect of AFS equity securities, impairment losses
previously recognised in profit or loss are not reversed
through profit or loss. Any increase in fair value
subsequent to an impairment loss is recognised in other
comprehensive income and accumulated under the
heading of investment revaluation reserve. In respect of
AFS debt securities, impairment losses are subsequently
reversed through profit or loss if an increase in the fair
value of the investment can be objectively related to an
event occurring after the recognition of the impairment
loss.

Classification as debt or equity

Debts and equity instruments issued by a group entity
are classified as either financial liabilities or as equity
in accordance with the substance of the contractual
arrangements and the definitions of a financial liability
and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a
residual interest in the assets of an entity after deducting
all of its liabilities. Equity instruments issued by a group
entity are recognised at the proceeds received, net of
direct issue costs.

Warrants issued by the Company that will be settled
by a fixed amount of cash for a fixed number of the
Company’s own equity instruments are classified as equity
instruments (the “Warrants reserve”). The reserve will
be transferred to the share capital and share premium
accounts upon the exercise of warrants.
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For the year ended 31 December 2014 #HZE—ZT

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Convertible bonds

Convertible bonds contain liability and equity
components

The component parts of compound instruments
(convertible bonds) issued by the Company are classified
separately as financial liabilities and equity in accordance
with the substance of the contractual arrangements
and the definitions of a financial liability and an equity
instrument. Conversion option that will be settled by the
exchange of a fixed amount of cash or another financial
asset for a fixed number of the Company’s own equity
instruments is an equity instrument.

At the date of issue, the fair value of the liability
component is estimated using the prevailing market
interest rate for similar non-convertible instruments.
This amount is recorded as a liability on an amortised
cost basis using the effective interest method until
extinguished upon conversion or at the instrument’s
maturity date.

The conversion option classified as equity is determined
by deducting the amount of the liability component from
the fair value of the compound instrument as a whole.
This is recognised and included in equity, net of income
tax effects, and is not subsequently remeasured. In
addition, the conversion option classified as equity will
remain in equity until the conversion option is exercised,
in which case, the balance recognised in equity will be
transferred to accumulated losses. No gain or loss is
recognised in profit or loss upon conversion or expiration
of the conversion option.

Transaction costs that relate to the issue of the
convertible bonds are allocated to the liability and
equity components in proportion to the allocation of the
gross proceeds. Transaction costs relating to the equity
component are recognised directly in equity. Transaction
costs relating to the liability component are included in
the carrying amount of the liability component and are
amortised over the lives of the convertible bonds using
the effective interest method.
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For the year ended 31 December 2014 #Hz—ZT

SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Convertible bonds (Continued)

Convertible bonds contains liability component and
derivative components

The component parts of the convertible bonds issued
by the Company are classified separately as financial
liabilities and equity in accordance with the substance
of the contractual arrangements and the definitions of a
financial liability and an equity instrument. A conversion
option that will be settled other than by the exchange
of a fixed amount of cash or another financial asset for a
fixed number of the Company’s own equity instruments is
a conversion option derivative.

At the date of issue, both the liability and conversion
option components are recognised at fair value. In
subsequent periods, the liability component of the
convertible bonds is carried at amortised cost using
the effective interest method. The conversion option
derivative and other embedded derivatives are measured
at fair value with changes in fair value recognised in profit
or loss.

Transaction costs that relate to the issue of the
convertible bonds are allocated to the liability and
derivative components in proportion to their relative
fair values. Transaction costs relating to the derivative
components are charged to profit or loss immediately.
Transaction costs relating to the liability component are
included in the carrying amount of the liability portion
and amortised over the period of the convertible loan
notes using the effective interest method.
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SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Financial liabilities are classified as either financial
liabilities at FVTPL or other financial liabilities.

Financial liabilities at FVTPL

Financial liabilities are classified as at FVTPL when
the financial liability is either held for trading or it is
designated as at FVTPL on initial recognition.

A financial liability other than a financial liability held
for trading may be designated as at FVTPL upon initial
recognition if:

o such designation eliminates or significantly reduces
a measurement or recognition inconsistency that
would otherwise arise; or

o the financial liability forms part of a group of
financial assets or financial liabilities or both, which
is managed and its performance is evaluated on
a fair value basis, in accordance with the Group's
documented risk management or investment
strategy, and information about the grouping is
provided internally on that basis; or

° it forms part of a contract containing one or more
embedded derivatives, and IAS 39 Financial
Instruments: Recognition and Measurement permits
the entire combined contract to be designated as at
FVTPL.

Financial liabilities at FVTPL are stated at fair value, with
any gains or losses arising on remeasurement recognised
in profit or loss. The net gain or loss recognised in
profit or loss excludes any interest paid on the financial
liability and is included in the “change in fair value of the
derivative components of convertible bonds” line item.
Fair value determined in the manner described in Note
7(c).

Other financial liabilities

Other financial liabilities including trade and other
payables, other borrowings and obligations under finance
leases are subsequently measured at amortised cost,
using the effective interest method.
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SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

Effective interest method

The effective interest method is a method of calculating
the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective
interest rate is the rate that exactly discounts estimated
future cash payments (including all fees and points paid
or received that form an integral part of the effective
interest rate, transaction costs and other premiums or
discounts) through the expected life of the financial
liability, or, where appropriate, a shorter period, to the
net carrying amount on initial recognition.

Interest expense is recognised on an effective interest
basis other than financial liabilities classified as at FVTPL.

Derivatives are initially recognised at fair value at the
date when derivative contracts are entered into and
are subsequently remeasured to their fair value at the
end of the reporting period. The resulting gain or loss
is recognised in profit or loss immediately unless the
derivative is designated and effective as a hedging
instrument, in which case the timing of the recognition
in profit or loss depends on the nature of the hedge
relationship.

Embedded derivatives

Derivatives embedded in non-derivative host contracts
are treated as separate derivatives when they meet the
definition of a derivative, their risks and characteristics are
not closely related to those of the host contracts and the
host contracts are not measured at FVTPL.
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SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)

Financial instruments (Continued)

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire,
or when it transfers the financial asset and substantially
all the risks and rewards of ownership of the assets to
another entity. If the Group neither transfers nor retains
substantially all the risks and rewards of ownership and
continues to control the transferred asset, the Group
continues to recognise the asset to the extent of its
continuing involvement and recognises an associated
liability. If the Group retains substantially all the risks and
rewards of ownership of a transferred financial asset, the
Group continues to recognise the financial asset and also
recognises a collateralised borrowing for the proceeds
received.

On derecognition of a financial asset in its entirety, the
difference between the asset’s carrying amount and the
sum of the consideration received and receivable and
the cumulative gain or loss that had been recognised in
other comprehensive income and accumulated in equity is
recognised in profit or loss.

On derecognition of a financial asset other than in
its entirety, the Group allocates the previous carrying
amount of the financial asset between the part it
continues to recognise, and the part it no longer
recognises on the basis of the relative fair values of those
parts on the date of the transfer. The difference between
the carrying amount allocated to the part that is no longer
recognised and the sum of the consideration received for
the part no longer recognised and any cumulative gain
or loss allocated to it that had been recognised in other
comprehensive income is recognised in profit or loss. A
cumulative gain or loss that had been recognised in other
comprehensive income is allocated between the part that
continues to be recognised and the part that is no longer
recognised on the basis of the relative fair values of those
parts.

The Group derecognises financial liabilities when, and
only when, the Group's obligations are discharged,
cancelled or they expire. The difference between the
carrying amount of the financial liability derecognised
and the consideration paid and payable is recognised in
profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES 4.

(Continued)
Provisions

Provisions are recognised when the Group has a present
obligation (legal or constructive) as a result of a past
event, it is probable that the Group will be required to
settle that obligation, and a reliable estimate can be
made of the amount of the obligation.

The amount recognised as a provision is the best estimate
of the consideration required to settle the present
obligation at the end of the reporting period, taking
into account the risks and uncertainties surrounding
the obligation. When a provision is measured using the
cash flows estimated to settle the present obligation, its
carrying amount is the present value of those cash flows
(when the effect of the time value of money is material).

When some or all of the economic benefits required to
settle a provision are expected to be recovered from a
third party, a receivable is recognised as an asset if it is
virtually certain that reimbursement will be received and
the amount of the receivable can be measured reliably.

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

In the application of the Group's accounting policies,
which are described in Note 4, management is required
to make judgements, estimates and assumptions about
the carrying amounts of assets and liabilities that are
not readily apparent from other sources. The estimates
and underlying assumptions are based on historical
experience and other factors that are considered to be
relevant. Actual results may differ from these estimates.

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

Chinese Food and Beverage Group Limited FEARREEHFRAR
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Critical judgment in applying accounting
policies

The following are the critical judgment, apart from those
involving estimations (see below), that management has
made in the process of applying the Group’s accounting
policies and that have the most significant effect on
the amounts recognised in the consolidated financial
statements.

As explained in Note 2, the financial position of the
Group indicates the existence of a material uncertainty
which may cast significant doubt on the Group's ability
to continue as a going concern. The assessment of the
going concern assumptions involves making judgement
by the management, at a particular point of time, about
the future outcome of events or conditions which are
inherently uncertain. The management considers that the
Group has ability to continue as a going concern and the
major conditions that may cast significant doubt about
the going concern assumptions are set out in Note 2.

As explained in Note 22, according to the Shareholders’
Agreement (as defined in Note 22), the Directors
considered that the control of relevant activities of
the SPV Group was jointly held by the board of the
SPV and the management committee of the SPV (the
“Management Committee”). Although the Company
is entitled to appoint three out of five directors for
the board of the SPV, the Company is not entitled to
nominate any member in the Management Committee.
Hence, given that the shareholding of the SPV held by
the Group is 50% and according to relevant facts and
contractual terms of the Shareholders’ Agreement and
the IFRS 11 Joint Arrangements, the Directors are of
the opinion that the SPV Group is a joint venture of the
Group.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Critical judgment in applying accounting
policies (Continued)

The Group has 50% equity interests both in Leading Win
and Great Way since their establishment during the year
ended 31 December 2014. Leading Win and Great Way
are limited liability companies whose legal form confers
separation between the parties to the joint arrangements
and the companies themselves. Furthermore, there are
no contractual arrangements or any other facts and
circumstances that specify that the parties to the joint
arrangements have rights to the assets and obligations
for the liabilities of the joint arrangements. Accordingly,
Leading Win and Great Way are classified as joint
ventures of the Group. Details of the interests in Leading
Win and Great Way has been stated in Note 22 to the
consolidated financial statements.

Key sources of estimation uncertainty

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

Determining whether goodwill is impaired requires an
estimation of the value in use of the cash-generating units
to which goodwill has been allocated. The value-in-use
calculation requires management to estimate the future
cash flows expected to arise from the cash-generating
units and a suitable discount rate in order to calculate
present value.

The carrying amount of goodwill included in interests in
joint ventures as at 31 December 2014 was approximately
HK$45,819,000 (2013: Nil). Details of the impairment
assessment are set out in Note 22.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Critical judgment in applying accounting
policies (Continued)

The Group is subject to income taxes in Hong Kong.
Significant estimates are required in determining the
provision for income taxes. There are many transactions
and calculations for which the ultimate tax determination
is uncertain during the ordinary course of business. Where
the final tax outcome of these matters is different from
the amounts that were initially recorded, such differences
will impact the income tax and deferred tax provisions
in the year in which such determination is made. In
cases where the taxes charged by the Hong Kong Inland
Revenue Department are different from the estimated
amounts, a material tax charge may arise.

Plant and equipment are depreciated on a straight-line
basis over their estimated useful lives. The determination
of the useful lives involves management'’s estimation.
The Group assesses annually the residual value and the
useful life of the plant and equipment. If the expectation
differs from the original estimate, such a difference may
impact the depreciation in the year and the estimate will
be changed in the future period.

The impairment loss for plant and equipment are
recognised for the amounts by which the carrying
amounts exceed their recoverable amounts, in
accordance with the Group’s accounting policy. The
recoverable amounts of plant and equipment have been
determined based on value-in-use calculations. These
calculations require the use of estimates such as the
future revenue and discount rates. No impairment loss
has been recognised during the year ended 31 December
2014 and for the eight months ended 31 December 2013.
Loss on written-off of approximately HK$4,000 has been
recognised during the year ended 31 December 2014
(Eight months ended 31 December 2013: HK$141,000).
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Critical judgment in applying accounting
policies (Continued)

The Group performs ongoing credit evaluations of its
customers and adjusts credit limits based on payment
history and the customer’s current credit-worthiness,
as determined by the review of their current credit
information. Credit losses have historically been within
the Group’s expectations and the Group will continue
to monitor the collections from customers and maintain
an appropriate level of estimated credit losses. At 31
December 2014, the carrying amount of trade receivables
was approximately HK$2,841,000 (Eight months ended 31
December 2013: HK$1,465,000). No impairment loss has
been recognised during the year ended 31 December
2014 and the eight months ended 31 December 2013.

Net realisable value of inventories is the estimated selling
price in the ordinary course of business less estimated
selling expenses. These estimates are based on the
current market condition and the historical experience
of selling products of similar nature. It could change
significantly as a result of changes in customer taste
or competitor actions. Management reassesses these
estimates at each reporting date.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Critical judgment in applying accounting
policies (Continued)

The policy for impairment loss of other receivables,
prepayments and deposits paid is determined by
management based on the evaluation of the collectability
of the outstanding balances and management’s
estimation. A considerable amount of estimation is
required in assessing the ultimate realisation of these
receivables, including the current creditworthiness and
the past collection history of each receivables.

At 31 December 2014, the carrying amount of other
receivables, prepayments and deposits paid was
approximately HK$4,637,000 (2013: HK$11,248,000), net
of accumulated impairment loss of HK$27,625,000 (2013:
HK$28,255,000).

Some of the Group’s assets and liabilities are measured
at fair value for financial reporting purposes. The Board
determine the appropriate valuation techniques and
inputs for fair value measurements. In estimating the fair
value of an assets and liabilities, the Group uses market-
observable data to the extent it is available. Where
Level 1 inputs are not available, the Group engages
third party qualified valuers to perform the valuation.
The management of the Company works closely with the
qualified external valuers to establish the appropriate
valuation techniques and inputs to the model.

The Group uses valuation techniques that include inputs
that are not based on observable market data to estimate
the fair value of certain types of financial instruments.
Note 7(c) provide detailed information about the
valuation techniques, inputs and key assumptions used in
the determination of the fair value of various assets and
liabilities.
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CAPITAL MANAGEMENT

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 stakeholders through the
optimisation of the debt and equity balance. The Group's
overall strategy remains unchanged from 2013.

The capital structure of the Group consists of net
debts (which include other borrowings, convertible
bonds, obligations under finance leases, net of bank
balances and cash) and equity attributable to owners
of the Company (comprising issued share capital, share
premium, reserves and accumulated losses). Details of
which are disclosed in respective notes.

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. Based on the recommendations of the
Directors, the Group will balance its overall capital
structure through the issue of new shares, share buy-
backs as well as the issue of new debt or redemption of
the existing debts. The Group's overall strategy remains
unchanged from prior periods.
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CAPITAL MANAGEMENT (Continued) 6.

The Group monitors capital using a gearing ratio,
calculated as net debt divided by total capital. Net debt
is calculated as other borrowings, convertible bonds,

obligations under finance leases less bank balances

and cash. Total capital is calculated as
attributable to owners of the Company”

“total equity
as shown in

the consolidated statement of financial position plus

net debt. The gearing ratios at the end of the reporting

periods were as follows:

EXEE(H)

AEBAERBBELRERER - ZHR
REBFERAELRERE - B FEEE
MFLE T#Hﬂs%&mﬁiﬁ%ﬂ S SRR

BHRMREHE - EABBRRAMH
Hﬁ:ﬂ%ﬁﬁﬂ’\ZTK AR ARG
MEBREAE RIEPRZEERE
=T

2014 2013
—E-ImF —E—=
HK$'000 HK$'000
FExT THT
Other borrowings (Note 31) HEmfEE (FIsE31) 69,200 311,300
Convertible bonds (Note 33) AR E S (M 5E33) 283,378
Obligations under finance leases EME AR (H7E32)

(Note 32) 1,674 60
Less: Bank balances and cash o IRITEBERS (2,857) (21,909)
Net debt E%FE 351,395 289,451
Total equity attributable to the RRATHE NGB

owners of the Company (86,281) 94,199
Gearing ratio BEAMBLLE

(net debt to total equity (B FEBRALRT]

attributable to the amount of the JE{hAaRES £ 5)

Company) (407 %) 307%
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7. FINANCIAL INSTRUMENTS 7. E®mIA
(a) Categories of financial instruments (a) EMITEER

2014 2013
—E-nmF —T—=F
HK$'000 HK$'000
FET FHET
Financial assets tREE
Fair value through profit or loss BEAFERERIER
— Convertible instruments —BEREAFERER
designated as financial PR S RLEE 2 PR
assets at fair value through f&x T H
profit or loss = 274,491
— Derivative financial assets —TETRMEE = 15,180
- Held-for-trading investments —BEEEKRE 29,183 48,358
29,183 338,029
Loan and receivables (including cash B &EWRZIE (B
and cash equivalents) ReRkREEE)
— Trade receivables — & 5 WIS 2,841 1,465
— Deposits and other receivables — e R H M EW A 4,173 11,023
— Amounts due from joint ventures —[EW AL RRIFIE 22,167 -
— Loan receivables —FERER - 86,498
— Bank balances and cash —RITER LIRS 2,857 21,909
32,038 120,895
Financial liabilities EaA= =R
Fair value through profit or loss BRFERERS K
— Convertible bonds — AR B
— derivative component —PTHETAEIS 99,637 -
At amortised cost RE SR
— Trade payables —E S EMNRIE 2,865 5,335
— Other payables and accruals — B A R T8 K2
FEsTE A 23,937 75,638
— Amounts due to joint ventures — A& RTEIFRIE 39,906 -
- Other borrowings —HihEE 69,200 311,300
— Obligations under finance leases —RERERE 1,674 60
- Convertible - bonds - debt — AR ES —ES
component i 183,741 -
297,386 392,333

Chinese Food and Beverage Group Limited FEARREEHFRAR
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7.

FINANCIAL INSTRUMENTS (Continued) 7. SRITE(E)

(a) Categories of financial instruments (@) EMITAEERI(E)

(Continued)

Financial liabilities designated as at FVTPL EEBEBERFERERIEZE

e E
2014 2013
—E-pmEF —E—=F
HK$’'000 HK$'000
FTET FAT

Difference between carrying amount EREI{ELEF|HHEN =R
and maturity amount
— Fair value —BAYE 99,637 -
— Amount payable at maturity — D HAEN 25 - -

99,637 -
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7.

Chinese Food and Beverage Group Limited FEAKEEEARA

FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives and

policies

The Group’'s major financial instruments include
trade and other receivables, amounts due from
joint ventures convertible instruments designated
as financial assets at fair value through profit or
|loss, derivative financial assets, loans receivables,
held-for-trading investments, bank balances and
cash, trade and other payables, amounts due to
joint ventures other borrowings, obligations under
finances lease and convertible bonds are disclosed
in respective notes. The risks associated with these
financial instruments include market risk (interest
rate risk and other price 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.

There has been no change to the types of the
Group's exposure in respect of financial instruments
or the manner in which it manages and measures the
risks.

The Group's fair value interest rate risk relates
primarily to fixed rate borrowings (see Note 31 for
details of these borrowings). The Group’s cash flow
interest rate risk relates primarily to variable rate
interest bearing loan receivables, bank balances and
cash and other borrowings (see Notes 23, 29 and 31
to the consolidated financial statements for details).
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For the year ended 31 December 2014 #HZE—ZT

FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives and

policies (Continued)

Interest rate sensitivity analysis

The sensitivity analysis below have been determined
based on the exposure to interest rates for
derivative and non-derivative of instruments of
the outstanding at the end of the reporting period
were outstanding for the whole year. A 50 basis
points (2013: 50 basis points) increase or decrease
in interest rates is used when reporting interest
rate risk internally to key management personnel
and represents management’s assessment of the
reasonably possible change in interest rates.

If interest rates had been 50 basis points (31
December 2013: 50 basis points) higher/lower
and all other variables were held constant, the
Group's post-tax loss for the year ended 31
December 2014 would increase/decrease by
approximately HK$186,000 (Profit for the eight
months ended 31 December 2013: increase/
decrease by approximately HK$302,000). This is
mainly attributable to the Group’s exposure to
interest rates on its variable rate loan receivables,
bank balances and cash and borrowings.

The Group is exposed to equity price risk mainly
through its investment in listed equity securities.
The management manages this exposure by
maintaining a portfolio of investments with different
risks and return profiles. In addition, the Group has
appointed a special team to monitor the price risk
and will consider hedging the risk exposure should
the need arise.
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For the year ended 31 December 2014 #Hz—ZT

7.

Chinese Food and Beverage Group Limited Ak

BB wRNEE

FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives and

policies (Continued)

Equity price sensitivity analysis

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

If equity prices had been 10% (Eight months period
ended 31 December 2013: 10%) higher/lower, post-
tax loss for the year ended 31 December 2014 would
decrease/increase by approximately HK$2,437,000
(Profit for the eight months ended 31 December
2013: decrease/increase by approximately
HK$4,038,000). This is mainly due to the changes in
fair values of held-for-trading investments.

As at 31 December 2014, 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 debt at the end of each reporting
period to ensure that adequate impairment losses
are made for irrecoverable amounts. In this regard,
the Directors of the Company consider that the
Group's credit risk is significantly reduced.
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For the year ended 31 December 2014 #HZE—ZT

7.

BB wKRNE

FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives and

policies (Continued)

The Group's credit risk is primarily attributable to
trade and other receivables and loans receivables
as mention in Notes 26 and 23 to the consolidated
financial statements respectively. During the year
ended 31 December 2014, no impairment has been
provided, the management has considered the
strong financial background of the borrower of
debtors, and therefore the management is satisfied
with credit quality of financial assets.

At 31 December 2014, the Group did not have
significant concentration of credit risk on its loans
receivables. At 31 December 2013, the Group has
concentration of credit risk as 100% of its loans
receivables was due from the Group’s largest debtor
located at Hong Kong.

At 31 December 2014 and at 31 December 2013,
the Group did not have significant concentration of
credit risk on its trade receivables.

The credit risk on liquid funds is limited because
the counterparties are banks with high credit ratings
assigned by international credit-rating agencies.

At 31 December 2014, the Group does not hold any
collateral or other credit enhancements to cover its
credit risks associated with its financial assets (Eight
months period ended 31 December 2013: Nil).
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE
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7. FINANCIAL INSTRUMENTS (Continued)

(b)

Chinese Food and Beverage Group Limited FEAKEEEARA

Financial risk management objectives and
policies (Continued)

Ultimate responsibility for liquidity risk management
rests with the board of directors. In the management
of the liquidity risk, the Group monitors and
maintains a level of cash and cash equivalents
deemed adequate by the management to finance
the Group’s operations and mitigate the effects of
fluctuations in cash flows. The Group is exposed to
liquidity risk as the Group had net current liabilities
and net liabilities of approximately HK$309,530,000
and HK$87,745,000, respectively. The liquidity of
the Group primarily depends on the future funding
being available and the ability of the Group to meet
its financial obligations as they fall due. Details of
which are set out in Note 2 to the consolidated
financial statements.

The following table details the Group's expected
contractual maturity for its non-derivative financial
liabilities. The table has been drawn up based on
the undiscounted cash flows of financial liabilities
based on the earliest date on which the Group can
be required to pay. The maturity dates for non-
derivative financial liabilities are based on the
agreed repayment date. The table includes both
interest and principal cash flows. To the extent that
interest flows are floating rate, the undiscounted
amount is derived from interest rate curve at the end
of the reporting period.

o
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7.

BB wKRNE

—ME+-A=+—HLFE

FINANCIAL INSTRUMENTS (Continued) 7. T@MITAE(E)
(b) Financial risk management objectives and b) BEEKEEEEREKE
policies (Continued) (#&)
Liquidity risk management (Continued) TEESEEEE (&)
Weighted ~ Within one  More than one More than two Total
average yearor year but less years but less undiscounted Carrying
interestrate  on demand than two years than five years cash flow amount
] Lk -£4% MER e
THRI= REX EmER Bifn RERELE RAEE
% HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
% TERL Tén Tén Thn Th
At 31 December 2014 “§-BETZA=1-H
Non-derivative financial liabilities  F {74 & RA(E
Trade and other payables BAEMTEREM
EfA - 66,986 - - 66,986 66,986
Other borrowings AfbiE 212 30415 40,736 = 71,151 69,200
Obligations under finance leases ~ BAM &% 29 132 132 917 1,781 1,674
Convertible bonds ik ES
- debt component -EBHD 3 8723 8723 303,840 321,286 183,741
106,556 48,891 304,757 461,204 321,601
Fair value through profitorloss  RATERERIR
- Convertible bonds - NARES
- derivative component** - fTETEHA - - - - - 99,637
Weighted ~ Within one More than one  More than two Total
average yearor  yearbutless yearsbutless  undiscounted Carrying
interestrate  ondemand than two years than five years cash flow amount
i e —F MFK A
FiaHE REX {BRER BrfER Henssd HEE
% HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
% TER TEn TEn TER TARL
At 31 December 2013 ZE-=EZA=1-H
Non-derivative financial liabilities  FEf£2RARE
Trade and other payables ESENTERA
EfTA - 80,973 - - 80973 80,973
Other borrowings AftiEE
-10% —10% 10 12,092 - - 12,092 11,300
- U%* = %" ! 372,000 - - 372,000 300,000
Obligations under finance leases ~ AT SAE 172 o1 - - 61 60
465,126 - - 465,126 392333
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For the year ended 31 December 2014 #Hz—ZT

7. FINANCIAL INSTRUMENTS (Continued)

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

* %

Chinese Food and Beverage Group Limited Ak

As the repayment date for Term Loan could
not be ascertained at 31 December 2013, the
above table is prepared based on the estimation
that the Term Loan would be fully repaid on 31
December 2014.

Notwithstanding the CMS CB contained a
redemption clause that the bondholder will
have the right to require the Company to
redeem some or all of such holder's CMS CB if
a put exercise notice is served on the Company
at any time during the 10-business day
period commencing on the 12th month/30th
month/36th month anniversary of the issue
date, the Directors do not believe that the
CMS CB will be called in entirely before the
final maturity date and assume that the CMS
CB will be repaid entirely on the final maturity
date.
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BB wKRNE

—ME+-A=+—HLFE

FINANCIAL INSTRUMENTS (Continued) 7. @I E(E)
(c) Fair value measurements (c) AFEFE
This note provides information about how the Group AR EEANER LA EE %
determines fair values of various financial assets and ESREELSRHAEATENE
financial liabilities. £ o
(i)  Fair value of the Group’s financial assets () HBEEEELLFHEIE
and financial liabilities that are measured WEEETHEER TH
at fair value on a recurring basis BELAFEHE
Some of the Group's financial assets and AEEBNEGE TEREERSR
financial liabilities are measured at fair value BEINEZEREHARIEZATE
at the end of each reporting period. The FrE o PRI BENMEE
following table gives information about ZESHEELSRHEBEAY
how the fair values of these financial assets BEHNEN(CERMERER
and financial liabilities are determined (in FTREE) -
particular, the valuation technique(s) and
inputs used).
Fair value Valuation technique(s) Significant
Fair value as at hierarchy and key inputs unobservable inputs
AT ATEZSHR HEREREEEE EXFTREYE
2014 2013
E2-PE 5=
Notes HK$000 HK$'000
fitzE Tin AL
Financial assets
SREE
Convertible instruments 2% - 274,491 Level 3 Guideling Publicly traded Net income, estimated

designated as financial
assets at fair value through
profit o loss

EERRATERN AR
AHRTA

Company Method and

Binominal Model - Net

income, estimated share

price, price eamings

ratio from comparables

companies, discount of lack

of marketability, volatility,

credit spread, credit, rating

=R LWAAKIERCEAEE

share price, discount

for lack of marketability,
determined by reference
to the share price of
listed entities

in similar industries

WAFE - EarRE -

—WNFE  EHRE . REPERRMIE
TELARANTRE BISRNEL
AL A FATE AT RERR

R EEEE  ERAR
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the year ended 31 December 2014 HEZZT—WF+—A=+—HIFE

7. FINANCIAL INSTRUMENTS (Continued) 7. SRTE(E)

(c) Fair value measurements (Continued) (c) AFEFE(E)

(i)  Fair value of the Group’s financial assets () BEEHELNFEITE
and financial liabilities that are measured AR EEBSREEN TR
at fair value on a recurring basis BEEAFE (&)
(Continued)

Fair value Valuation technique(s) Significant
Fair value as at hierarchy and key inputs unobservable inputs
AV ATEER HERLREEHE EXTOBERE
2014 2013
LI
Notes HK$'000 HK$'000
izt T#En AL
Derivative financial assets 2 - 15,180 Level 2 Binomial Model - Volatility, N/A

applicable stock price, risk
premium, credit spread,
credit rating
fTEeREE k| JEARE—RE NER
BRRE - BREE
FEEE REIR

Listed equity securities 2 29,183 48,358 Level 1 Quoted bid prices in an N/A
classified as held-for- active market
trading investments

NERBEEERAY 4 ERRTAENEAEE 0 i
LiaEs
Financial liabilities
Convertible bonds - 33 99,637 - Level 2 Binominal Model - volatility, N/A
derivative component time to maturity, applicable
stock price, maturity
redemption premium,
discount rate
EHAE
THREF-TETARS ot “EARY - kA AR
SATHR BR
& - HHBRAE
BAE
For the convertible bonds designated as A BRI EAD B A EIR
financial liabilities at fair value through profit or NEBERBXFIEYSRad A
loss in the consolidated statement of financial MR EE  EgoEAeATEER
position, it was classified as level 2 in the fair RS =4 o
value hierarchy.
There were no transfers between Level 1, 2 and ERHNE R EoKEE=
3 during the year/period. 4 7 AN R o

154 Chinese Food and Beverage Group Limited FEARREEHFRAR
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—ME+-A=+—HLFE

7. FINANCIAL INSTRUMENTS (Continued) 7. SRMTH(E)
(c) Fair value measurements (Continued) (c) AFEFE(E)
Fair value measurements recognised in the RE BB BN BEERZ AFE
consolidated statement of financial position iTE
Fair value hierarchy: NHEFER :
Level 1 Level 2 Level 3 Total
E- gt F=8 @t
2014 2013 2014 2013 2014 2013 2014 2013
“%-BEF “F-=F “%-PF “T-=F “¥-RF “T-=F “B-RF “7-=F
HK$'000  HK$'000 HK$'000  HK$'000 HK$'000  HK$'000 HK$'000  HK$'000
TAr TEx TEr TEx TEr  TEx  FEAr  TEx
Financial assets: SREE:
Held-for-trading BEEERE
investments 29,183 48,358 - - - - 29183 48,358
Convertible instruments 5 AHATENER
designated as financial I SREEL
assets at fair value TERTE
through profit or loss - - - - - 491 - 449
Derivatives financial TEEREE
assets - - - 15,180 - - - 15,180
Total FaRy 29,183 48,358 - 5,180 - 274491 29183 338,029
Financial liabilities: SHEE:
Convertible bonds - AARES -
derivative component £ T A - - 99,637 - - - 99637 -
The fair values of the financial assets and financial A ASE - ERE="FHNETHEELS

liabilities included in the level 2 and level 3
categories above have been determined in
accordance with generally accepted pricing models
with the most significant inputs as mentioned
above.

REEMNQ

ANFECREBEAREERAE

E - MR EABIREHRN X -
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7.

BB wRNEE

—ME+-A=T-HLFE

FINANCIAL INSTRUMENTS (Continued) 7. EWMIA(HE)
(c) Fair value measurements (Continued) () DEEFE(E)
The reconciliation of level 3 fair value measurements SREBECZE=RATEFE Y
of financial assets are follows: BELNT :
Financial
assets
tMEE
HK$'000
T
At 1 May 2013 RZEBE—=FFHAF—H 11,006
Purchase BE 200,000
Total gain recognised in profit or loss AEZRHER 2 Wk 4858 74,584
Redemption fE [l (9,500)
Loss on redemption fE[ 2 1R (1,599)
At 31 December 2013 R=_F— —¢+ A=+—H 274,491
Total loss recognised in profit or loss MRIBzER 2 B84 %8 (41,956)
Conversion i (232,539)

At 31 December 2014

R-ZE—MNFE+-A=+—H _

Included in the consolidated statement of profit
or loss is a loss of HK$41,956,000 (Eight months
ended 31 December 2013: gain of HK$74,584,000)
which relates to change in fair value of convertible
instruments designated as financial assets at fair
value through profit or loss during the period before
the Conversion (as defined in Note (24)).

Included in the consolidated statement of profit or
loss is a gain of HK$1,592,000 (Eight months ended
31 December 2013: Nil) which relates to change in
fair value of derivative components of convertible
bonds designated as financial liabilities at fair value
through profit or loss during the year ended 31
December 2014.

Chinese Food and Beverage Group Limited FEARREEHFRAR

FHEEXRTERE—HEERER
%EQ%Z{EEA%E SR ERMEE

ZAMBRTEARNERER(TER
MizE24) IERN 2 A FEE B H
) B9 38 41,956,000/ T (B E ==
—=F+=-_A=+—HIEN\EA :
74,584,000/ 7T ) °

REBRRRTER HEEEARZ
NFERBEGRIIRZSRAEBEZA
BMRESZITETATSRBEC
T— Ei—i—_ﬁ_-i— BIEFEZ
z 1,592,000
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

7. FINANCIAL INSTRUMENTS (Continued) 7. €T E (&)

(c) Fair value measurements (Continued) (c) AFEEFE(GE)
The total gains or losses for the year ended 31 HE-_ZE-—ME+=-A=+—H
December 2014 included an unrealized loss IFEE » W@ EEesEs R e
of HK$14,731,000 and a gain of HK$1,592,000 HESREELRSHABEEBE 2
(Eight months ended 31 December 2013: gain o~ 8 I8 &5 48 14,731,000 7 JT M W
of HK$95,538,000 and Nil) related to financial 21,592,000/ (HE2 -2 —=
assets and financial liabilities respectively, that are +ZA=+—HLENEAAR : k=
measured at fair value at the end of each reporting 95,538,000/8 7T o ) » :ZE S REIR
period. Such fair value gains or losses are separately BMEBHRNAFESE - ZER
disclosed in the consolidated statement of profit or TEREEBEEBEENGAEBRERE
loss. = o

8. TURNOVER 8. ExXH

Turnover represents the gross proceeds received and BTN HINFERSEER 2B

receivable from catering business, food manufacturing 2 BREERBLER S 2B WKL EWK

and securities trading from continuing operations during IBKEEE o

the year/period.

An analysis of the Group’s turnover from continuing REBRER /NG EREEEE 2 &1
operations for the year/period is as follows: BEOHTIT

Eight months

Year ended ended
31 December 31 December
2014 2013
BZE HE
—E-OF —E—=F
+=A=+—8B +TZ-HA=+—H
IEFE LE\ELA
HK$'000 HK$'000
FET T
Continuing operations BEEEER
Turnover B
Chinese restaurant operation 0B R 40,087 24,219
Food manufacturing RinEE 7,102 2,816
Gross proceeds from disposal of HEBIEEEREZFER
investment held-for-trading JEFEE] 4,026 2,029
51,215 29,064
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9.

Chinese Food and Beverage Group Limited FEAKEEEARA

SEGMENT INFORMATION

Information reported to the board of directors (the
“Board”) of the Company, being the chief operating
decision maker ("CODM"), for the purposes of resource
allocation and assessment of segment performance
focuses on types of goods or services delivered or
provided. This is also the basis upon which the Group
is organised and specifically focuses on the Group's
operating divisions. No operating segments identified
by the CODM have been aggregated in arriving at the
reportable segments of the Group.

Specifically, the Group's reportable and operating
segments under IFRS 8 are as follows:

Catering business -

9.

TEER

RERPERFEDHBERREMAESS
(BEFg)(AE2EERRATEER
EBREANDVEFRZEN  EREARMN
ZEmBREZRE 2 BE - HITRAE
BrE8Ez RERARRZERNASELE
DER o BB Z AIIRE D EE - BIE
ETERERRERDNZLED A GHET

= o
Ean

ARME  AEBERBERT RS ER
8 A E KL EDEAT ¢

the operation of Chinese restaurants in Hong Kong

ZERET - REBLE D EE

Food manufacturing - the production of food products
RmAEE - HERMm

Securities investments - the trading of securities
BHIRE - BHERH

An operating segment regarding the sales of electronic
products was discontinued during the eight months
ended 31 December 2013. The segment information
reported does not include any amounts for the
discontinued operation.

o

—EAREEETERNKEDBREE
TE=F+A=T—HIEEALKIL
L - TRENDHMERLAREAD KL
R TG ERIFRR o



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e SRR A

For the year ended 31 December 2014 HEZZT—HWF+=A=+—

9. SEGMENT INFORMATION (Continued)

BIEFE

9. THEAER (&)

(a) Segment revenues and results (a) D EPARZEE
The following is an analysis of the Group's REERAIRE R EHBE D KA K
revenue and results from continuing operations by HEEZONWT
reportable and segment:
Catering business Food manufacturing Securities investments zz-?l
b a
Eight months Eight months Eight months Eight months
Year ended ended  Year ended ended  Year ended ended  Year ended ended
31 December 31 December 31 December 31 December 31 December 31 December 31 December 31 December
2014 2013 2014 2013 2014 2013 2014 2013
S HE LS HE gz HE Bz HE
g-mF  -3-=F  C3-Bf -F--F ZB-MF -E--f Zg-BF C3=F
t=B  T2A t=B  T2A = I =y I,
1= =t-H Er=l == Er=f =1-H =r=lal =1-f
Jlx:3 1EMAA LEE IE/MEA Jlx:354 EMEA LEE EMEA
MO0 RSOD MO0 KGO HKSOID BRSO WSO KSOOD
TR FEn TR Fin TR FiEn TR FiEn
Turnover - gross proceeds £ - FrEHEAE 25,064
Segment revenue - from  EEE-RENIEF
external customers 704
Segment result ANxE A
Interest income FlEMA he
Loss on redemption of EEETARATE
convertible instruments RERJI% 28
designated as financial BE/MBRTA
assets at fair value through 258
profit or loss (1,599
Share of profit of joint HMEAELEE
ventures N -
Change in fair value of BEARLTHE
convertible instruments RN Z
designatedasfinancial £ BEEZ AR
assets at fairvalue through TR ZAFERE
profit orloss 74,384
Change i fair value of HARESTETE
derivative componentof  H3ZATEES
convertible bonds -
Impairment loss recognised 3B A% 1E
in respect of avallable-for-  HERRAET
sale financial assets BLRE (%00
Impairment loss recognised ~ #1tEMFIE
in respect of other iR AERE
receivables ) (28,225)
Reversal of impairment ~ EREFHERE
loss in respect of loan &R
receivables ) 30,000
Gain on settlement of BEETRENES
loan and loan interest bt
receivables 2209
Reversal of impairment ~ EfEUGERE
loss in respect of other FRAR
receivables 1791
Loss on written-off of plant ~ Hi$&HE R FEZEE
and equipment (141)
Gain on disposal of plant &R ik 2 ik
and equipment -
(Loss) gain on disposal ofa  {HE— Faﬁlﬁ%
subsidiary (&M 1529
Finance costs BERL (48,547)
Unallocated corporate RABLFHA
income 2%
Unallocated corporate
expenses AABLRRR (35.866)
(Loss) profit before tax B (BB )RR 1313
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

U 75 R = B

9. SEGMENT INFORMATION (Continued)

(a)

Chinese Food and Beverage Group Limited FEAKEEEARA

Segment revenues and results (Continued)

The accounting policies of the operating segments
are the same as the Group’s accounting policies
described in Note 4. Segment results represent
the results of each segment without allocation of
interest income, loss on redemption/change in
fair value of convertible instruments designated as
financial assets at fair value through profit or loss,
change in fair value of derivative component of
convertible bonds, impairment loss recognised in
respect of available-for-sale financial assets, gain on
settlement/impairment loss recognised/reversal of
impairment loss in respect of loan and loan interest
receivables/other receivables, loss on written-off
of plant and equipment, (loss) gain on disposal of
plant and equipment, (loss) gain on disposal of a
subsidiaries, share of profit of joint ventures, finance
costs, certain other income, central administration
costs and directors’ emoluments. This is the
measure reported to the CODM for the purposes of
resources allocation and performance assessment.

o

9.

2 EPE R ()

(a)

2 EBUYAREE (F)

ReENHzaFRRERTE S
B (G AN R ARt ) FB R » &
EERBOMZES  ERLED
EETHEBRA - EE/ERATE
RE@IKRZEMEEAJBK
TAZEOEE RXTEEE A
BERBEFZTETIABY A FE
e pLAl ftih & S RE E R
BER REEERREBEEF
B/t UK IER s S E K
KW B R B E At e R IR
RO ERBE B R R ERE R
B/ B b YRR IR R B B 18 Y B ]
EERABERR HERE MERE

(BE) s HEMBR(ER)
Wa - ERERREN - BEKX

A ETFRMMA R RTRAA
REFMS - I AREBEERE
NEB#HE S UHEARRER
S -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—WF+—A=+—HILFE

9. SEGMENT INFORMATION (Continued) 9. DEER(E)
(b) Segment assets and liabilities (Continued) (b) PHEEREB(E)

The following is an analysis of the Group's assets
and liabilities by reportable and operating

FEERBERBEDHLINEE
REBBEROMIT :

segments:

Catering business Food manufacturing Securities investments Total

ERER RREE RERE h
2014 2013 2014 2013 2014 2013 2014 213

ZE-mE  E-cfF CE-@mE “Z-cf CE-@E ST-=£ 0 ZE-@E ST-=
HKS$'000 HK$'000 HK$'000 HK$'000 HKS$/000 HK$'000 HK$'000 HK$'000
Thn T Thn T Thr T Thr ThTL
ASSETS -

Segment assets AHEE 33,336 23973 16,624 14,225 29,261 63,652 19,221 101,850

Unallocated corporate FARLEEE
assets

- Convertible instruments ~ —~TTRRT 2KEF AR
designated as financial ATERERE
assets at fair value LEBEE

through profit or loss 22440
- Interests in joint ventures  ~RAERFZER 236,634 -
- Others -Ef 21,821 120471
Consolidated assets BOBE 343,688 496,812
LIABILITIES a8f
Segment liabilities AHaE 4,050 43190 1,670 4,286 - - 5,720 47476
Unallocated corporate APWAAAE

liabilities
- Income tax payable -GS 9,661 9,661
- Convertible bonds - WaRES 283,378 -
- Other borrowings -EffEE 69,200 311,300
- Others -Ef 63,474 35,329

Consolidated liabilities

FRER

431,433

403,766
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

9. SEGMENT INFORMATION (Continued) 9. AHWER(E)

(b) Segment assets and liabilities (Continued) (b) PHEEREE(E)
For the purposes of monitoring segment BEIR S IRIB N DB D EIEER
performances and allocating resources between
segments:
o all assets are allocated to operating segments FMEEEHUIRELEDEL

other than certain other receivables,
convertible instruments designated as financial
assets at fair value through profit or loss, loans
receivables, interests in joint ventures, certain
derivative financial assets, bank balances and
cash and certain plant and equipment; and

o all liabilities are allocated to operating
segments other than other borrowings,
obligations under finance leases, convertible
bonds, income tax payable and certain other
payables.

Chinese Food and Beverage Group Limited FEARREEHFRAR

MR TEHMEBWFR - SHER
BAFEREBEDRIIGZERE
EZABRBETA  BREXR-
REEhE 2 ED  HT014E
TREE  R|RTBHKEAETR
ETHE MR : &

PMERABREIREREDH
HEEMES  BEBEAE -
AT ES  BRNAEHRAE
TEAN B FIARRSD



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e AR

For the year ended 31 December 2014 #E—T—MF+_-_A=+—HIFE

9. SEGMENT INFORMATION (Continued)

(c)

Other segment information — from
continuing operations

Catering business Food manufacturing
fHEE RRLE

Eight months Eight months
Year ended ended  Year ended ended
31 December 31 December 31 December 31 December
2014 0 2014 013
iz FE Bz L
I = L
=8 +2A =R +2A
S =1-A Sl =1-H
15§ ILNEA 5§ IENEA
HK$'000 HK$'000 HK§000 HK$'000
T#n Thn T Thn

9. THEAER (&)

(c) Htbn MEH -REFHL
RS

Securities investments

588
Eight months
Year ended ended
31 December 31 December
014 003
Bz LS
L
2R 2A
Siad =t+-A
ig:3:4 LENER
HK$000 HKS'000
TR T

Unallocated
AR

Eight months
Year ended ended
31 December 31 December
214 013
1 gz
J§-mE 3CF
28 24
St =1-8
LEE LENfER
HK$'000 HK$'000
THn ThL

Amount included in the measure
of segment results or segment
assets:

Additions to plant and equipment

Depreciation of plant and
equipment

(Gain loss on disposal of plant and
equipment

Loss on written-offof plant and
equipment

Amount regularly provided to
the CODM but not included in
the measure of segment results
or segment assets:

Loss on redemption of convertible
instruments designated as
financial assets at fair value
through profit o loss

Change in air value of held-for-
trading investments

Change infai vlue of convertble
instruments designated as
financial assets at fair value
through profit o loss

Change in fair vlue of derivative
financial assets

Loss on disposal of derivative
financial assets

Change in fir value of the derivetive
components of convertible bonds

Share of profits of oint ventures

Impairment |oss recognised in
respect of avalzble-for-sale
financial assets

Written-offn respect of inventories 437

Impairment loss recognised in
respect of ofher receivables

Reveral of impaiment loss in respect
of other receivable

Reversal of impairment oss in
respect of loan interest

(Gain on settlement of loan and loan
interest receivables

Loss (gain) on disposal of
subsidiaries, net

Finance costs

Interest income

SN EARRETAERL
HE:

RRRERE
RRRESE
HERRRAEL (REBE
HERERREZER

EETERERRARRERIEAE
ARERANBREZAE:

EOERRRATERRRIEL
SRAECTERTEZER
FIFEARALLTERD
HEARLTERRRIR £RARL
TERTAZLTERS
A SRRELATERY
HElEeRERER
ERERGEIABR A TERS
HERELEE
HARtELERARMRNL
RERR
i
SEMBYSRRD AERR
EBYRRERR AR
BUEHERERR AR
ERRBMERTE A
HERBLTRR(RE) 38

BEE
HERA

14597

200

%

0

115

149

14

(6879)

(14079

159

(74,584)

0

825
(179
(30,000
2209
(1.529)

847
(4826

Year ended
31 December
2014

BE
Z3-mf
28
=t-A
34
HK$000
T#n

Totel
it
Eight months
ended
31 December
013
Bz
3%
124
=1-A
ILNEA
HK$'000
T

15,169
25%
0

1

159

(6879)

(74584)

(1407

0
1,063

B2
(1.791)
(30,000
209
(1.529)

8547
(£626)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e PR ERR M

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

9. SEGMENT INFORMATION (Continued) 9.

(d) Geographical information

For the year ended 31 December 2014 and for
the eight months ended 31 December 2013, all of
the Group's revenue and assets are derived from
external customers and operations based in Hong
Kong and accordingly, no further analysis of the

2 EPE R ()
(d) HEER

RBE_FT-—NF+-_A=+—~H
LtFERBE-_TE—Z=Z+=A
=+t—BN\EAR  AEBZWAR
BERHMKXBINFEFPUARMRE
B EE .JHZIET&E§$E.1‘H_7,

Group's geographical information is disclosed. RER 2 DA o
(e) Information about major customers (e) EBEXEEFZEH
None of the customers contributing over 10% of the REBEZE-_ZT—WOF+=-_A=+—H
total turnover of the Group for the year ended 31 tFERBEE-_ZTE—=F+_A8
December 2014 and for the eight months ended 31 =+—HIEN\@AAR  HEAEAER
December 2013. BEEEERI0OBA LERIZEF -
10. OTHER OPERATING INCOME 10. HAAEE WA
Eight months
Year ended ended
31 December 31 December
2014 2013
8= BHE
—E2-IF —F-=F
+=BA=+—HB +t-—H=+—8H
“HEE LENE A
Note HK$'000 HK$'000
Liks3 FABT FHET
Continuing operations BESEXER
Interest income on: KB TEIEZF B
A
— loans receivables —EWE K 2,167 3,091
— other receivables — E fth W R IE - 1,067
— convertible instruments —EEREBEATER
designated as financial assets at BRIEz&/mE
fair value through profit or loss EZABEKRTA - 468
Amortisation of deferred income I TE g A B 5 39(c) 64 64
Gain on disposal of plant and HERE & W
equipment 30 -
Others Hb 388 234
2,649 4,924

Chinese Food and Beverage Group Limited FEARREEHFRAR
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an\

For the year ended 31 December 2014 #H&=—%F

—ME+-A=+—HLFE

11. FINANCE COSTS 1. MEKE
Eight months
Year ended ended
31 December 31 December
2014 2013
BZE HE
—E-0mF —E—=fF
+=—BA=+—H +=—A=+—H
IHFE LE\E A
HK$'000 HK$'000
T T
Continuing operations BEKEER
Interest on: F B
— Other borrowings wholly —fﬁﬁAﬂfEW;F%({g}&Z
repayable within five years HiEE 63,620 42,424
- Obligations under finance leases  — @& 1 &% 49 -
— Convertible bonds (Note 33) — AR ES 1,621 123
Transaction costs relating to BB THREESTELASS
issue of the CMS CB-derivative 2R
component 3,193 -
Agency fee for obtaining other ERHEMEE 2 KIEE
borrowings — 6,000
68,483 48,547

12. INCOME TAX (CREDIT) EXPENSE

12. RBH(ER)BEX

Eight months

Year ended ended
31 December 31 December
2014 2013
BZE Bz
—E-mF —T—=F
+=ZA=+—HB +=—HA=+—H
LHEE LIENE A
HK$’000 HK$'000
FHBT FABT
Continuing operations BREREER
Hong Kong Profits Tax EBENEH
— Current year/period —RNFEEHE = -
Deferred taxation (Note 35) RAEFRIE (FI5E35)
— Current year/period —RFEHHE (1,110) 1,453
Total income tax (credit) expense PIERTER SR (GTA)
recognised in profit or loss HZ 4858 (1,110) 1,453
Annual Report 2014 —Z— 443§



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

12. INCOME TAX EXPENSE (Continued) 12. FrEFiMAX (&)

The Company is an exempted company incorporated in
the Cayman Islands, as such it is not liable for taxation in
the Cayman Islands on its non-Cayman Islands income.

Hong Kong Profits tax is calculated at 16.5% of the
estimated assessable profits for both year/period. No
provision for Hong Kong Profits Tax has been made as
the Group did not have any assessable profits subject to
Hong Kong Profits Tax for the year ended 31 December
2014 (Eight months ended 31 December 2013: Nil).

The tax charge for the year/period can be reconciled to
the (loss) profit before tax from continuing operations per
the consolidated statement of profit or loss as follows:

ARBR—FHRFESESEMAK L2 ERH
RRT) - WU BARREESE NN A
BARSESHEA -

BENBRIEFEAR AL ERB
MR 16.5%H - ARAKREHE—F
—NFE+_A=+—RIEFE@EEZE_ZT
—=Ft+-A=tT—BLENEA: T)Y
BEMBGRBTANEHZERTIRER -
B AR BB NGB B o

FAN/HAZBERS TRGEERRYZ
REFHES S SRR BI AT (B518) = 7 ¥ AR
Il

Eight months

Year ended ended
31 December 31 December
2014 2013
BZ HE
—E-ImF —E-=fF
+t=A=+—-B t=-A=t+—H
IHFE IENEA
HK$'000 HK$'000
AT THT
(Loss) profit before tax BEKEEKRBREA
(B1E) =R (181,901) 7,313
Tax at the domestic income tax rate  IEZANMIPTIS R T K 16.5% (B =
of 16.5% —ET-=%t+-HA=+—H
(Eight months ended 31 IENEA - 16.5%) 58 2
December 2013: 16.5%) I8 (30,013) 1,207
Tax effect of share of profits of DEEERERFZ
joint ventures Mg & (675) -
Tax effect of expenses not ERBE AT HRAST 2
deductible for tax purpose Mg 16,566 8,217
Tax effect of income not taxable for EM&E EHBHFHRKAZ
tax purposes MBTE (1,185) (21,384)
Tax effect of unused tax losses and <) A F I8 &8 K AT H10RL
deductible temporary differences HRRER BT E
not recognised 14,197 13,413
Income tax (credit) expense for the &R MRS (FTA)BX
year/period (1,110) 1,453

Chinese Food and Beverage Group Limited FEARREEHFRAR
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

12. INCOME TAX EXPENSE (Continued)

Details of the deferred taxation are set out in Note 35 to
the consolidated financial statements.

13. (LOSS) PROFIT FOR THE YEAR/PERIOD

(Loss) profit for the year/period from continuing
operations has been arrived at after charging (crediting):

12. AR ()

EIETR IR 2 F BRI R
BEE

BB HR M T

13. £,/ MR (EE) B

FA/HARBRFELE
AMEHBR (FTA) AT &R

X2 (BR)A
BIER

Eight months

Year ended ended
31 December 31 December
2014 2013
Bz H=E
—E-IF —E-=fF
+=A=+—H +t=ZA=+—H
IHFE LE\E A
HK$'000 HK$'000
THTT AT
Continuing operations HREEEER
Staff costs (including directors’ and B T A (B IR E S K ITHAEE N
chief executives’ emoluments % (F3E15)) ¢
(Note 15)):
— salaries, bonuses and allowances *#ﬁ/i\ TEAT R 2 Bh 30,149 14,193
— retirement benefit scheme 17TWEZL|J.;I'¥|Hﬁ$’)(
contributions 1,436 588
31,585 14,781
Auditor’s remuneration ZE A &
— Annual audit service —FEEZRB 600 550
— Other audit service — H b5 RS 833 985
Cost of inventories recognised as WRAERT 2 FEKA
expenses 15,518 11,373
Depreciation of plant and = R R BT E
equipment 6,431 2,598
(Gain) loss on disposal of plant and HERE &2 () EE
equipment (30) 200
Loss on written-off of plant and WEE IR = M R 2 51
equipment 4 141
Operating lease rentals in respect of A% 2 KEHOMES
rented premises 10,301 6,707
Legal and professional fee FEREEER 10,906 21,158
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e PR ERR M

For the year ended 31 December 2014 #Hz=—%F

14. DISCONTINUED OPERATION

—ME+-A=T-HLFE

During the eight months ended 31 December 2013,
the Group ceased the operating segment of electronic

products in order to focus the Group's resources in its
remaining businesses. The loss for the period from the

discontinued operation is set out below.

. BRIEEERK

REBE_Z—=F+t_HA=t—HL/N\@E
A REBERIEEFEMEE D RAKA
SEEREFRAERTIES - MAKA
ERIEEERB 2 BEREIWT

Eight months
ended

31 December
2013
BE—_ZT—=F
+=—A=+—8H
LEE A
HK$'000
FHTT

Loss for the period from discontinued operation

HAREERIEREEBZER (45)

The results of sale of electronic product operation for the
period, which have been included in the consolidated

statement of profit or loss, were as follows:

HAEHAGEBRRZEFTERHER
BZERBHINWT

Eight months

ended

31 December

2013

BHE_T—=F

+ZA=+—8H

LENE A

HK$'000

FHAT

Turnover BER =
Revenue LON =
Cost of sales SHE A A -
Gross profit EAR =
Administrative expenses TE R X (43)
Finance costs BE B AR @)
Loss for the period from discontinued operation HIARE T A ILEE X2 HE (45)

Chinese Food and Beverage Group Limited FEARREEHFRAR



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—WF+—A=+—HILFE

14. DISCONTINUED OPERATION (Continued) 14. B Q&3 (45)

Loss for the period from discontinued operation including KADKRIIREERS 2 HNEBEBSIEIT
the following: KIH :

Year ended
31 December
2013
BHE-_ZT—=
+=—A=+—8
L1ENE A
HK$'000
FHET

Depreciation of plant and equipment B &R E 26

Eight months

ended
31 December
2013
HE-T—=F
+=—A=+—8
LE\E A
HK$'000
THT

Cash flows from discontinued operation BRIREEREECHERE
Net cash flows from operating activities KEFHELE 2R EMEFRE 979
Net cash flows from investing activities KERHEL(FTR) 2R RS FE 1
Net cash used in financing activities BEEETA R (980)
Net cash outflow W& F 58 =
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For the year ended 31 December 2014 #E—T—MF+_-_A=+—HIFE

15. DIRECTORS’, AND CHIEF EXECUTIVE'S 15. = N1THEX®

170

EMOLUMENTS

The emoluments paid or payable to each of the 9 (Eight
months ended 31 December 2013: 8) directors were as

follows:

Executive directors HITESE
Ms. Yu Sau Lai REBZ T
Mr. Lam Raymond Shiu

Cheung MIKE K&
Mr. Hu Dongguang® AR A
Mr. Mok Tsan San3® BB
Non-executive director FHITES
Mr. So Tat Man David® BRIE XS AS
Independent non-

executive directors BIYFHITES
Mr. Mok Tsan San3® HEEL A
Mr. Yeung Wai Hung,

Peter? T {8 T e A3
Mr. Pau Matthew LA
Mr. Chu Yu Man Philip’ KRR ALHE
Alternate director RHES

Mr. Leung Ho Lun Harold® 2 254

Chinese Food and Beverage Group Limited ZEARKREEEFRAA

ENRENNR(BE_ZE—=F1+_A
=t+—BHUENEAR : NR)EES AR
cop AN

For the year ended 31 December 2014
BEE-2-NE+-A=+-HLEE

Retirement
Salaries, benefit
bonuses and scheme
Fees allowances contributions Total
e AR RIREF
e =11 STEIfR st

HK$'000 HK$'000 HK$'000 HK$'000
FRET FEx FTEx TR




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—WF+—A=+—HILFE

15. DIRECTORS’, AND CHIEF EXECUTIVE'S 15. EE=ER{THARIME (&)
EMOLUMENTS (Continued)

For the eight months ended 31 December 2013
BE-—F-=f+-A=t+—-HLN\EA

Retirement
Salaries, benefit
bonuses and scheme
Fees allowances contributions Total
e AR ENREF
we =331 FrEIHRR et

HK$'000 HK$'000 HK$'000 HK$'000
FERT FERT TR FERT

Executive directors HITES

Mr. Too Shu Wing? Pt £ o A2 388 = 8 396
Ms. Yu Sau Lai REBLL 882 = 10 892
Mr. Lam Raymond Shiu Cheung  #Jk 8 %4 557 - 10 567
Mr. Hu Dongguang® HAER oL 5 A 10 = 1 11
Independent non-executive BYFHITES

directors

Mr. Hu Dongguang® FAER S A 62 - - 62
Mr. Mok Tsan San3¢ RS Ae 10 - - 10
Mr. Orr Joseph Wai Shing' MEE A 70 - - 70
Mr. Yeung Wai Hung, Peter? RS 10 - - 10
Mr. Pau Matthew A 72 - - 72

2,061 - 29 2,090
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e PR ERR M

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

15. DIRECTORS’, AND CHIEF EXECUTIVE'S

EMOLUMENTS (Continued)

There were no arrangements under which a director
waived or agreed to waive any emoluments during the
year ended 31 December 2014 and the eight months
ended 31 December 2013. Apart from the Directors,
the Group has not classified any other person as chief
executives during the year ended 31 December 2014 and

for the eight months ended 31 December 2013.

Resigned on 26 September 2013
Resigned on 1 November 2013
Appointed on 1 December 2013

N

Appointed on 1 April 2014

c Re-designated from independent non-executive

director to executive director on 1 April 2014
7 Appointed on 30 June 2014

8 Appointed on 30 June 2014 as an alternate of Mr.

Chu Yu Man Philip

16. EMPLOYEES' EMOLUMENTS

Of the five individuals with the highest emoluments in
the Group, four (Eight months ended 31 December 2013:
two) were directors of the Company whose emoluments
are included in the disclosures in Note 15 above. The
emoluments of the remaining one (Eight months ended
31 December 2013: three) individuals were as follows:

Re-designated from independent non-executive
director to executive director on 1 December 2013

15.

16.

EERTHARME ()

(E-T-NF+-_A=+—HLFER
BE_T-—=Ft+t_A=1t—HIEN\HE
A BEESREIFAERAEEAHL
BE_T-HF+-_A=1T—HLEFER
BE_T—=Ft+-_A=1T—HLENE
A BRESI AEEYEIBEAAL
RITHAEEL -

R-E—=FAA-_+/"BET
RZZE—=F+— A —HEE
N-_ZT—=F+—"F—BEZT
MR-ZE—=%F+_A—B@laBIk

A W =

=
HITEFHAETRAITESR
s R-_T—MFMNA=TBEZRE

¢ RIT-mEmA—HaBYEHR
FEFHIANTES

T RCE-NEAASTEEERE

© R-E-MENAZHERELA
RRREEZRHES

EEME

AEEZRAEEEFTATRENA(BE
2=+ A=+—HIENAEA :
ME)EZ EMESE B SRME15F
BE -HHp—Z(HE-Z—=F1A
=+—HIENER  =R)BReHFALZ
BT -

Eight months

Year ended ended

31 December 31 December

2014 2013

BE HE

—E2-IF —T—=F

+=—BA=+—H +=—A=+—H

IEFE IENEA

HK$'000 HK$'000

FET T

Salaries, bonuses and allowances %ﬁi TEAL N2 EBE 1,043 1,647
Retirement benefit scheme BRI T2 F0

contributions 17 30

1,060 1,677

Chinese Food and Beverage Group Limited FEARREEHFRAR
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For the year ended 31 December 2014 #HEZZT—WF+—A=+—HILFE

16. EMPLOYEES' EMOLUMENTS (Continued) 16. EEf <€ (&)

Their emoluments were within the following bands: e N5 &EE :
Eight months
Year ended ended
31 December 31 December
2014 2013
BZE BHE
—E-lF —ET=F
+=ZA=+—8B +=ZHA=+—H
LEFE LIENE A
HK$'000 HK$'000
FET FHET
Nil to HK$1,000,000 £ 21,000,000 7T - 3
HK$1,000,001 — HK$2,000,000 1,000,001 7T Z2,000,0007 7T 1 -
17. DIVIDENDS 17. RE
No dividend was paid or proposed during the year ended BE—ZT-—mE+—-_HB=+—HILFE
31 December 2014, nor has any dividend been proposed DA SRR B - BERE AR - IR
since the end of the reporting period (eight months EEOREMRE(BE—Z—=F+— A
ended 31 December 2013: Nil). =+—HIE/\AB : &) -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

18. (LOSS) EARNINGS PER SHARE 18. BIR(EH)EF
From continuing and discontinued operations REFERCKRIEREXR
The calculation of the basic and diluted (loss) earnings per RANTIER ANEREREAR RS (Ei8)
share attributable to the owners of the Company is based BRI TR A N8BT E -

on the following data:

Eight months

Year ended ended
31 December 31 December
2014 2013
BZ HE
—E2-QmF —E-=F
t=R=+—-B t=ZA=+—H
(Loss) earnings (518 ) & H| LFE IENE A
HK$'000 HK$'000
THET FHTT
(Loss) profit for the year/period STESRER(ERER) &R
attributable to owners of the NABHEE NERFR,/
Company for the purposes of basic B (/518 ) % 7
(loss) earnings per share (180,480) 5,828
Effect of dilutive potential ordinary B BT
shares:
— Interest expenses on convertible  — A ES 2 FI BT N/A
bonds (Note) (P E) TiE A 123
(Loss) profit for the purposes of STEESREE(BE) AT
diluted (loss) earnings per share (BB )RR (180,480) 5,951
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

18. (LOSS) EARNINGS PER SHARE (Continued) 18. B (&#8)Z&EF (&)

Number of shares gl 4=
Eight months
Year ended ended
31 December 31 December
2014 2013
B= S
—E-0OF —E-=F
+=—A=+—H +t=—H=+—H
IHEE IENEA
‘000 ‘000
TR FAx
Weighted average number of AEERER(ER) R
ordinary shares for the purposes TR DN S £
of basic (loss) earnings per share 528,360 508,033
Effect of dilutive potential ordinary Bl BEEETE(WE)
shares (Note):
— Non-listed warrants — I E TR REE - 538
— Convertible bonds — AR RES N/A
TiE A 11,353
Weighted average number of TEEREE(BER)BNZ
ordinary shares for the purposes 3B AR hnE 19 £
of diluted (loss) earnings per share 528,360 519,924
From continuing operations REFELSE XK
The calculation of the basic and diluted (loss) earnings AATEEAEEREEEREER 2T
per share from continuing operations attributable to the AR ELAR RS (38 ) /B JhiRE T 5181
owners of the Company is based on the following data: EetE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

18. (LOSS) EARNINGS PER SHARE (Continued) 18. B (E#8)Z&EF (&)

From continuing operations (Continued) RS EREER(E)
(Loss) earnings figures are calculated as follows: (BE)ABNEBMTHE

Eight months

Year ended ended
31 December 31 December
2014 2013
BZE HE
—E-IOF —E—=F
+=—A=+—H +t=—H=+—8H
IEFE LIENE A
HK$'000 HK$'000
THExT T
(Loss) profit for the year/period RAREB AEIEFEA/HA
attributable to owners of the (E1E) %
Company (180,480) 5,828
Less: Loss for the year/period from & : RE B4R IFEEEB 2 F
discontinued operation R,/ BN EIE - (45)
(Loss) earnings for the purpose of  FTEKRBEFELE Y
basic (loss) earnings per share FREN(EE) AN Z
from continuing operations (E718) & F (180,480) 5,873
Effect of dilutive potential ordinary  Ei@fi% 2 /BE# ST E
shares
- Interest expenses on convertible  —A[#KEHZ FIE MRS (M) N/A
bonds (Note) TEA 123
(Loss) profit for the purpose of STERERELE 2 BlEE
diluted (loss) earnings per share (EB18),/ BRz (E18) %A
from continuing operations (180,480) 5,996
The denominators used are the same as those detailed FTA SN E Xl 2 s E SR E AN R #
above for both basic and diluted (loss) earnings per share. SEB(BR) BT E8ERE -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

18. (LOSS) EARNINGS PER SHARE (Continued) 18. B (&#8)Z&EF (&)

From discontinued operations

Basic and diluted loss per share for the discontinued
operations for the eight months ended 31 December
2013 is HK0.01 cents per share, based on the loss for
the eight months ended 31 December 2013 from the
discontinued operation approximately of HK$45,000 and
the denominators detailed above for both basic and
diluted loss per share.

Note:

The computation of diluted loss per share for the year ended
31 December 2014 does not assume the conversion of the
Company’s outstanding convertible bonds since the exercise
would result in a decrease in loss per share for the year which is

regarded as anti-dilutive.

RESR IR

HE-_ZT—=F+-A=+—HL/\EA
RECDRIEREXEBZBRER LRSS
BIEROVEN - IREBE T —=F
TZA=t—RLEEAZKBERLR
RS 2 18 B %145,00078 7T K | X E At
ZAEEREALEEEEMAOEE
B e

BEE -
AR RIRTTE 2 AR BB 77 1T 1% 58
BERNSRBERIMEEAERETTYE

BN EHE—Z—WFE+—A=+—HIF
B2 BIREEE B BRI R RRA B -
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19. PLANT AND EQUIPMENT

—ME+-A=T-HLFE

19. BEKRRE

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the year ended 31 December 2014 #Hz=—%F

Furniture,
fixtures and
Leasehold Plant and office Motor
improvements machinery ~ equipment vehicles Total
B #£BR
HENEEE HERES BAERE "E et
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
AT TiExT AT THx T5x
COST KA
At 1 May 2013 RZE—=FRF—H 2,414 - 1,534 2,259 6,207
Additions NE 5,962 8,691 516 - 15,169
Disposals & (341) - - - (341)
Written-off i (387) - (577) - (964)
At 31 December 2013  RZZ—=%
+-A=1— 7,648 8,691 1,473 2,259 20,071
Additions NE 3,510 1,009 306 1,990 6,815
Disposals HE - - - (475) (475)
Written-off R - - 8) - 8)
At 31 December 2014 HNZZT—M4F
+-ZR=+—H 11,158 9,700 1,771 3,774 26,403
ACCUMULATED RHE
DEPRECIATION
At 1 May 2013 RZE—=FRF—H 752 - 768 1,249 2,769
Provided for the period HiR¥ 1 1,030 1,247 159 188 2,624
Eliminated on disposals 11 i 85 @n - - - 91
Written-off WA (387) - (436) - (823)
At 31 December 2013 RZZT—=%
+-R=+- 1,304 1,247 491 1,437 4,479
Provided for the year ~ FRY I 2,553 3,057 317 504 6,431
Eliminated on disposals i & ki 8 - - - (475) (475)
Written-off iy - - (4) - (4)
At 31 December 2014 RZ-ZE—E
+-R=+—-H 3,857 4,304 804 1,466 10,431
CARRYING VALUES REE
At 31 December 2014 R-ZT—E
+-A=1+-H 7,301 5,396 967 2,308 15,972
At 31 December 2013 RZZT—=%
+-R=+—-8H 6,344 7,444 982 822 15,592
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

wm

BB wKRNE

For the year ended 31 December 2014 #HZE—ZT

19. PLANT AND EQUIPMENT (Continued)

Notes:

(i)

(iii)

(iv)

The above items of plant and equipment are depreciated
on a straight-line basis over the estimated useful lives at

the following rates per annum:

Leasehold improvements

HEMERE
Plant and machinery 33%
R KR 33%

Furniture, fixtures and office equipment

BRI - B RFAERE
Motor vehicles 20%
B 20%

The carrying values of motor vehicles at 31 December 2014
included an amount of approximately HK$1,891,000 (2013:

HK$123,000) in respect of assets under finance leases.

Depreciation charge of approximately HK$3,669,000 (Eight
months ended 31 December 2013: HK$1,575,000) with
respect of plant and machinery, furniture, fixtures and
office equipment and leasehold improvements has been
included in cost of sales in the consolidated statement of
profit or loss during the year ended 31 December 2014.

At 31 December 2014, the carrying values of plant and
equipment approximately of HK$11,874,000 (2013: Nil) has
been pledged for CMS CB (2013: Nil) as detailed in Note

41 to the consolidated financial statements.

—ME+-A=+—HLFE

10% to 25%
10%%£25%

(i)

(iii)

19 HE&nﬁ'f%(mﬁ)
BT

Lt E RRE TR G EHE R F R T
FIERPEBRENE :

Over the shorter of the lease term or 20%

BRI F I 20% 2 BHEE

AER_ZE-NF+-_A=+—HZK
ETE“%%?%*ETFEE%??H%%%ZEE

BUFREEXY1,891,0008 T (R =T —=4F :
123,000 7T) °

EEMEREE B EEREA
ERELAHEMERESEIHESLR
#3,669008 T (ZE—=F+=A
=+—HA1/\AA :1,575,000% ) E 5t
ABEZE-_ZT—NME+_A=+—HALHE
EZERABERZHERA -

R-ZE—NFE+-_A=+—8 BEK
BB ZREER 11,874,000 L (=2

— =% : ®)EREEEEAFTRRES
ZEF(ZE—=F : £) - FBHARER
B ISR M EE4) o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

v/T\

For the year ended 31 December 2014 #Hz—ZT

BB wRNEE

—ME+-A=T-HLFE

20. AVAILABLE-FOR-SALE FINANCIAL ASSETS 20. At HELFIEE

21.

Available-for-sale financial assets comprise: At ESREERL

2014 2013
=EF-mF —T=F
HK$’'000 HK$'000
THExT FHTT

Unlisted equity investments FLETMRARE
Cost AR 500 500
Less: Accumulated impairment o 2FHRE (500) (500)

The above unlisted equity investment represent the
Group’s 5% equity interests in the share capital of a
private limited liability company incorporated in Hong
Kong whose principal activity is investment holding.

The available-for-sale financial assets are measured
at cost less accumulated impairment at the end of
reporting period because the range of reasonable fair
value estimates is so significant that the Directors are
of the opinion that their fair values cannot be measured
reliably. The Directors considered that as the investee
had incurred operating loss continuously, an impairment
of approximately HK$500,000 has been made for the
available-for-sale financial assets during the eight months
ended 31 December 2013.

B 3E EmBRARERERARER —HE
FBEMARILZ A ABR D E) 2 5%
e ZRREBEBR/RETR

A E S B EERKAR RS HFE AR
2 RFHRERTE - ARGt ZAER
FEZEEEX  EFRBE A G
BERVE -EFRA/BRNRELUREHE
BEEEBR #RE_FT—=1+_A
=t+—HUENEASMEERAIHEESE
B EE YEH £9500,000/8 7T 2 B °

DEPOSITS PAID 21. e &=

2014 2013
—F—nmF —E=F
Notes HK$’'000 HK$'000
Bt aE TET FHTT

Deposits paid in respect of: ERUTEEXRGRE :

— Subscriber Further Acquisitions —REAE—FWES
(as defined below) EH(EERTX) a 20,000 20,000

— Proposed acquisition of —ERNEERER

Japanese restaurant b 6,000 -
26,000 20,000

Chinese Food and Beverage Group Limited FEARREEHFRAR



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

21. DEPOSITS PAID (Continued)

(a)

On 24 April 2013, the Company, the Rich Paragon
Limited (the “Subscriber”), a wholly owned
subsidiary of the Company, Mr. Chui Pui Kun
("CPK"), Coqueen Company Limited (“Coqueen”),
the SPV and Mr. Chui Tak Keung, Duncan
(“Duncan”) (collectively known as the “Parties”)
entered into a framework agreement which
supersede all the previously signed agreement
between the Parties, pursuant to which the
Subscriber, was interested to acquire the entire
interest of Coqueen in and over (i) the properties of
FLM HK ("FLM HK Properties”); (ii) the property of
FLM KIn (“FLM Kin Property”); (iii) the operation of
FLM HK; (iv) the operation of FLM Kin; and (v) the
trademarks of Fook Lam Moon (collectively referred
to as “Subscriber Further Acquisitions”).

At 31 December 2014 and 2013, the balance
represented the refundable deposit of
HK$20,000,000 without interest bearing that
has been paid to Coqueen as partial payment
of the consideration which would not exceeds
HK$200,000,000 in aggregate for the Subscriber
Further Acquisitions.

At 31 December 2014, the amount of approximately
HK$20,000,000 (2013: HK$20,000,000) has
been pledged for CMS CB (2013: certain other
borrowings) as detailed in Note 41 to the
consolidated financial statements.

At 31 December 2014, the balance approximately of
HK$6,000,000 (2013: Nil) represented a refundable
earnest deposit paid to an independent third party
under a memorandum of understanding in relation
to the proposed acquisition of 100% equity interest
in a private company which operates a Japanese
restaurant. Pursuant to the terms of memorandum of
understanding, the earnest deposit of HK$6,000,000
without interest bearing was paid as deposit
and partial payment of the consideration for the
proposed acquisition. Up to the date of this report,
no formal agreement has been entered.

21. E &2 (A)

(a)

RZZE-—=FWOA=-_+WmABE &
AA -~ AR FEEKE A FRich
Paragon Limited([REA L) « M
BaE([Rme]) MERBRAQR]
([28% ]) « SPVRREMRAE([1R
=g ) (% (5] A DI S— 1D
ERF = - BREFTAA ZRIZER 2
Fr& e - 1R UL RS A RIS 18 2E
) BERFIBEDE([REMIEH
1) ()RERFINBEMZE ([ 2R
FINEMZ : (iIVRERFIBBER
(ivEERFINBEZRTS - R(v)tEEerTry
BBl (5E [ REBAE—F
WhEEIE]) -

R-B-—NER—_ZE—=F+_A4
=t+—HB AHEHRETRERS
20,000,000 T (F&HE)  BEEA
RBAE—PURESERECTEA
200,000,000 7T ) 2 3B 5 1+ 7k 32 £+
FAEEE o

RZZ—NME+-_A=+—8"
#720,000,0008 L (=& — = :
20,000,000 7T ) 2 A5 64 B R 1EHE &
EFARBES GFBEHNRE B
BEMFM)(ZT—Z=ZF: 5ETH
AR 2 HEH -

RZZE—ME+=ZA=+—H "4
6,000,000 L (ZF—=4F : )2
EHRERERRE -RLARR (K
2 —HAARNERE) 2 REREZRE
BB E=F X NOHAIRE
HEE - RIFMBETERZEH
© % 726,000,000/ T2 HEE (T
FHRIEERES M WEAER
DR BEARE AL » WARFT
MIEF R o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e PR ERR M

For the year ended 31 December 2014 #Hz—ZT

22. INTERESTS IN JOINT VENTURES

Details of the Group's investments in joint ventures are as
follows:

—ME+-A=T-HLFE

2014 2013
R-Z—NF RZE—=

HK$’'000 HK$'000

THxT FHTT
Cost of investment in unlisted joint  FE_EHAZ P ERERAN

venture 232,543 -
Share of post-acquisition profits EMEW B R R A R A
and other comprehensive E W (HREWARE)

income, net of dividend
received 4,091 =
236,634 -

Amounts due to the joint ventures included in the Group's
other payables and other borrowings as at 31 December
2014 totaling HK$39,906,000 and HK$65,700,000
(2013: N/A). Details are disclosed in Notes 30 and 31
respectively, to the consolidated financial statements.

The Group's trade receivable balances with the joint
ventures are disclosed in Note 26 to the consolidated
financial statements.

At 31 December 2014, the interests in joint ventures has
been pledged for the CMS CB (Note 41).

Chinese Food and Beverage Group Limited FEARREEHFRAR

RZE—WF+_A=+—H0 MAR
SEEMEMREREMERZ BN

& & 1> 3 R 48 %8 5 39,906,0007%8 T K
65,700,000 T (=T —=4F : TEH) -
BRI BEREA MBS RERMEI0 R
31

ZAS e
PRIV ER

z

Eﬁi/m\
r4_-|

S ALY A E /L
B 75 R P R 26
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=
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
n‘l-.l_\ 7.|- i% #ﬁ%%lzf_l-?

For the year ended 31 December 2014 #HEZZT—WF+—A=+—HILFE

22. INTERESTS IN JOINT VENTURES 22. A& EMERS(E)
(Continued)

At 31 December 2014, the Group had interests in the RZE—NMFE+_-_A=+—H KEER
following joint ventures: UTathrERRER -
Place of Particulars of Proportion of Proportion of
incorporation/ issued and ownership interest voting rights held
Name of entity Form of entity operations §£a|d up capital held by the Gro‘g by the Grou Principal activit
R#4% S¥EANT  ERAUREEsE BAGHSRONE  XRBESNELN  ARARARALH $584
Leading Win Incorporated British Virgin US$1,000 50% 50% Investment holding
Development Limited KL Islands ("BVI")/ 1,000%7T REER
(Note iii) Hong Kon
Leading Win ABRREE
Development Limited ((RBRaESR])/
(stin) B
Great Way Investing Incorporated BVI/Hon US$1,000 50% 50% Investmenthgldmg
Company Limited A ABREK %ﬁ /9§ 1,000% 7T RERR
(Note iv)
Great Way Investing
Company Limited
(Mistiv)
SPV (Note i) Incor orated BVI/Hon 1S$20,000 50% 50% Investmentholdmg
spyllz) Fa REAnESss  mousn REEH
FLM HK (Notes if and i) Incorporated Hong Kong/ HK$600,000 50% 50%  Operation of high-end
BEAEE (IR FEaifz A Hong Kong 600,000 Chinese restaurant
B business, serving

Cantonese cuisme and
provision of banquet
caterin serwces

Z«EH@EP;&A
RHEXRZEE %ﬁﬂﬁ&i‘%
FLMKIn (Notes ii andiv)  Incorporated Hong Kong/ HK$1,000,000 50% 50%  Operation of high-end
BEMAE RV FERLTATA Hong Kong 1,000,0007% 7T Chinese restaurant
B business, serving

Cantonese cuisine and
provision of banquet
caterin serwces
@agihs,
RHEEXREE &ﬁﬂ &i‘%

Champion Tree Incorporated Hong Kong/ HK$10,000 50% 50% Property investment
Investment Limited B4 Hong Kong 10,0007 7T NERE
(the v"CTI") (Notes ii B

and iv

EEARLT

2% ) (WEikiv)
Fook Lam Moon F&B Incorporated Hong Kong/ HK$1,000 50% 50% Provision of

Management Limited ~ #EfAX Hong Kong 1,000 management service
_ (Notelii) £ RUEERRK
BERAERERERAR
FLM Macau Holdmgs Incorporated BVI/Macau US$1,000 32.5% 32.5% Operation of high-

L|m|ted &Notes ii Bl RERABE/BM 1,000%7T end Chinese restaurant
BRPEFERER AR business, serving

WEH) Cantonese cuisine and

provision of banquet
cater\rg SeWICeS
Aesmh AR

it

=
HERE *A%Wﬁ%

Zpe
&l

m»l

q
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SRR

n‘/T\

For the year ended 31 December 2014 #Hz—ZT

22.

INTERESTS

(Continued)

Notes:

Chinese Food and Beverage Group Limited A%

As detailed in Note 24(c), the Company has fully converted
the SPV Convertible Bonds into 10,000 SPV conversion
shares, representing 50% of the issued share capital
of the SPV as enlarged by the conversion during the
year ended 31 December 2014. Upon the completion
of conversion, a shareholders’ agreement dated 10
October 2014 (the “Shareholders’ Agreement”) has been
entered into between Coqueen and the Subscriber.
Pursuant to the Shareholders’ Agreement, the Directors
considered that the control of relevant activities of the
SPV Group was jointly held by the board of the SPV and
the Management Committee of the SPV. Although the
Company is entitled to appoint three out of five directors
for the board of the SPV, the Company is not entitled to
nominate any members in the Management Committee.
Hence, given that the shareholding of the SPV held by
the Group is 50%, the relevant facts and contractual
terms of the Shareholders’ Agreement and according to
the International Financial Reporting Standard 11 Joint
Arrangements, the Board considered that the SPV is a joint

venture of the Group.

At 31 December 2014, the SPV directly hold i) 89.26% of
the entire issued share capital of FLM HK; ii) 86% of the
entire issued share capital of FLM Kln; iii) 100% of the
issued share capital of Fook Lam Moon F&B Management
Limited; iv) 100% of the issued share capital of FLM
Macau Ventures Limited (the “FLM Macau Ventures”) and
indirectly hold i) 86% of the issue share capital of CTI; and
ii) 65% of the issued share capital of FLM Macau Holdings
Limited (the “FLM Macau Holdings”). For FLM Macau
Holdings, as at 31 December 2014, according to the joint
ventures agreement, the FLM Macau Ventures is only in a
position to have joint control over FLM Macau Holdings
for certain key financial and operating activities. Hence,
although FLM Macau Ventures has 65% shareholding
in FLM Macau Holdings, according to relevant facts
and contract terms of the joint ventures agreement and
the International Financial Reporting Standard 11 Joint
Arrangements, the Board considered that the FLM Macau
Holdings is a joint venture of FLM Macau Ventures.

KREBEERAF

—ME+-A=T-HLFE

IN JOINT VENTURES 22.

‘R (E)

fi g -

AN E24() FTEEM c HE_ZT— 1T
F+—_A=+—RAILFEE  ARAEH
SPV AT A% & 5 K BN 822 4 10,0008% SPV

BB - ESPVERBREBBAE &
1T AR50% - BT IL - M E RN

ABRIZBBAZZ—NF+ATRHRZ
PR B (TR - RIEBRR W
o BERA  SPVEEMEBERGEEG
HHSPVEEE RSPVEREZE 2R

h*ﬁ_ BEARARAERESPVESE
DZ=B% BEARFEERLE

ﬁi/\ BEMKE - Bt - ERAEE
RSPV 50% M - HEEE MR
2 B KMERA RAR R BB B 75 3 5 2
AIENR [RE L] EFEFRRBSPV
RAEEZEERE -

RZZE—WFE+-H=+—H ' SPVE
ERFA)RERMAEEZMEBHTRAD

89.26% : i@ERFINLEE R EE BHITRA
H)86% : ?EEEFW@XW@EBE“?%%

B EITARZA  iv) FLM Macau Ventures
lelted(HEEE:EF'%&F?JL%J)E::BE%‘TT
IRAAARFEERFE)EEE2HE TR
RE86% : KifEERFTRFIZER B R A
Al ([f@ERPTRPIIERR | ) 65% A& - 1@ ER
PURFPIERAE RZZT—WF+=A
=+—H REEZEHE - BEFTRM
BEE ﬁ’-ﬁ++:F35gﬁ7fi%&?é‘ég/E§U¥‘f?m
EunF'EJ/ﬁFEH PR 7 A 2 (R 22 6 4 o

ERBRER F'ﬁ@?ﬁu:%%ﬁ&aﬁuuﬁ@
Fﬂ fR65% M - HESEE RE &=
2 A RGN A R B R B 7 R 5 AR R 211
B IEaETE ] EF2RREEFTRM
TR AEERFTVRIRRE 2 &R -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

22. INTERESTS IN JOINT VENTURES 22. A& EMERS(E)
(Continued)

Notes: (Continued) BsE « (88)

i) At 31 December 2014, Leading Win directly holds 10.74% i) RZZT—ME+=-FA=+—H - Leading
of the issued share capital of FLM HK (collectively known as WinBE# A BERFIEE (518 [ Leading
“Leading Win Group"). Win&E |) 2502 1 TIRAREN10.74% ©

iv) At 31 December 2014, Great Way directly holds 14% of the vy RZZE—MNF+=_A=+—H ' Great
issued share capital of FLM KiIn and indirectly hold 14% of Way B #1756 1@ Fa P /L BE 14% A I i #2
the issue share capital of CTl (collectively known as “Great FESEESMEBITREM14%(FH
Way Group”). [Great Way% @ ) »

Summarised financial information of joint BEPRVBERGE

ventures

Summarised financial information in respect of the FANEESEREMBERBMAT o

Group's joint venture is set out below. The summarised UTHBERNREZRERBEEEMBREE

financial information below represents amounts show Al a2 b XM BEMRAMTEEE

in joint venture's financial statements prepared in
accordance with HKFRSs.

The joint ventures are accounted for using the equity a
method in these consolidated financial statements. AR

BREERRDENAEAMBHRRA

SPV Group  Leading Win Group ~ Great Way Group

SPVEE Leading Win&E @ Great Way5 8

2014 2014 2014

—E-—MNE —E—NE —E—NEF

HK$'000 HK$'000 HK$'000

FTHERT TERT TER

Current assets REEE 203,563 1,108 1,697
Non-current assets FERBEE 544,584 27,885 23,938
Current liabilities IR 336,407 28,219 25,209
Non-current liabilities FERBEE 61,899 - -
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For the year ended 31 December 2014 #E—T—MF+_-_A=+—HIFE

22. INTERESTS IN JOINT VENTURES 22. A&
(Continued)

Summarised financial information of joint
ventures (Continued)

EhRNER ()
BECEMBEAME(E)

The above amounts of assets and liabilities include the

PiEERBBEREATRE

186

following:
SPV Group  Leading Win Group ~ Great Way Group
SPVEME Leading Win& @ Great Way5H
2014 2014 2014
—2-mF 2 2
HK$'000 HK$'000 HK$'000
FTHET FTHET THET
Cash and cash equivalents R&KREHE
Current financial liabilities  RE&REE
(excluding trade and (TBEEIR
other payables and H e RIA
provisions) KB
Non-current financial FnBTRAE
liabilities (excluding (TBRIEESH R
trade and other payables H it T 5R0E
and provisions) REE)
SPV Group  Leading Win Group ~ Great Way Group
SPV&HE Leading WinfE Great Way5H
Year ended Year ended Year ended
31 December 31 December 31 December
2014 2014 2014
R-Z-M%F R-Z-m%F R-ZF-m%F
+t=ZA=t+-AH +t=ZA=t+-H +=A=+-H
LEE LFE LFE
HK$'000 HK$'000 HK$'000
FTERT TET TERT
Revenue WA
Profit for the year F A F
Other comprehensive FREMEERZE
income for the year
Total comprehensive FRNEAMEE
income for the year W= B EE
Dividends received by AREE DA S

the Group

Chinese Food and Beverage Group Limited ZEARKREEEFRAA




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e PR ERR M

For the year ended 31 December 2014 #H&=—%F

22. INTERESTS IN JOINT VENTURES 22. A&

(Continued)

—ME+-A=+—HLFE

Summarised financial information of joint

ventures (Continued)

Profit for the year

The above profit for the year include the following:

Ay ()

LSEEVBERBRE(E)

F Az 7
ERERENBEAT SR

SPV Group  Leading Win Group ~ Great Way Group
SPVEE Leading Win& @ Great Way5
Year ended Year ended Year ended
31 December 31 December 31 December
2014 2014 2014
R-Z2-—N%F R-2-—NF R-Z-—NE
+t=R=+-H +=RA=+-H +=R=+-H
IEFE IEFE LFE
HK$'000 HK$'000 HK$'000
THET FHET THET
Depreciation and e R By
amortisation (before (RE RN UEE
considering the effect of NSRS
fair value adjustments at T
acquisition) 16,247 - -
Interest income FEWA 435 = 3,256
Interest expense A ERX 11,204 121 3,169
Income tax expense PRSI xX 5,515 - -
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For the year ended 31 December 2014 #Hz=—%F

—ME+-A=T-HLFE

22. INTERESTS IN JOINT VENTURES 22. REE %R (&)
(Continued)
Summarised financial information of joint S PHBBERE(E)
ventures (Continued)
Reconciliation of the above summarised financial LB EREENS S EESER
information to the carrying amount of the interests in BE(EREGRE T TEh R IR ) 2 48R :
joint ventures recognised in the consolidated financial
statements:
SPV Group  Leading Win Group ~ Great Way Group
SPVEME Leading Win&E Great Way5 8
At 31 December At 31 December At 31 December
2014 2014 2014
R=B—NF R=Z—F R=Z—NF
+t=H=+-AH +=H=+-H t+t=HA=+-—-H
HK$'000 HK$'000 HK$'000
TERT FEx TET
Net assets BERH 349,841 774 426
Proportion of the Group's ~ ZR&EEIZ L 2
ownership interest AR 144,232 387 213
Goodwill [EES 45,819 = —
Effect of fair value E/\Wﬁﬁﬁiﬂzﬁﬁ
adjustments at HEZ R
acquisition 45,983 - -
Carrying amount of the NEEER
Group's interest BREE 236,034 387 213
23. LOANS RECEIVABLES 23. BB
2014 2013
—ZT-mF —EF-=F
HK$'000 HK$'000
FHExT T
Loan receivables FERE R - 86,498
Less: accumulated impairment loss & : 25HREEE =
Loan receivables, net EWER  F5 - 86,498
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

23. LOANS RECEIVABLES (Continued) 23. EWER(E)
2014 2013
—T-mF —T=F
HK$'000 HK$'000
FERT FET
Carrying amount analysed for EHE ST ZEEE

reporting purposes:
— Non-current assets (receivables FEREEE(EHREHSERL
after 12 months from the end of +-@AR®BZEKKIE)

the reporting period) - 86,498
The maturity profile of these loan receivables at the BEZEEWEZ A 4NT 8 HE Y2 5
end of the reporting period, analysed by the remaining BT » REREHisk R - s EEIRE
periods to their contracted maturity, is as follow: B BARLSR B ST
2014 2013
. L —F—=F
HK$'000 HK$'000
FHT T
Over 1 year but less than 5 years —FERFUA - 86,498
(@)  On 29 November 2010, Megamillion Asia Limited (@ R-ZE—ZTE+—HF=-+hAB - &K
("Megamillion”), a wholly-owned subsidiary of the A&z & B K B A 7 Megamillion
Company, entered into a loan agreement with Asia Limited([Megamillion |) E2i5
Cheong Tat International Limited (“Cheong Tat”), EFRAR AT ([BE ) E T B
pursuant to which the Group agreed to advance a Bk B AEERE MBS ER
loan of HK$30,000,000 to Cheong Tat (the “Loan”) £ — 530,000,000 7T Y & 3K ([ 3%
at an interest rate of 4.2% per annum. The Loan was B3 ERARLE - ZERBE
unsecured and repayable with 12 months. On 30 KEWERFT —@EARES - R
November 2011, the Loan was expired and Cheong E——&+—H _—|— E] ZEHD
Tat failed to repay the Loan and the interests R R E RGBSR N EE
accrued thereon. HFE o
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

23. LOANS RECEIVABLES (Continued)
(@) (Continued)

During the year ended 30 April 2012, the Directors
have taken legal action to demand for repayment
of principal and interest accrued of the Loan from
Cheong Tat. Details were set out in the Company’s
announcement dated 27 April 2012. The Directors
considered that the likelihood of recovery of the
amounts was very remote and impairment loss of
approximately HK$528,000 and HK$30,000,000
in respect of loan interest receivables and loans
receivables, respectively had been recognised

during the year ended 30 April 2012.

On 14 January 2013, a final judgment against
Cheong Tat was granted by the Court of First
Instance of the High Court of Hong Kong. It was
adjudged, inter alia, that Cheong Tat shall pay
Megamillion (i) the sum of HK$35,154,000 for
redemption of the Convertible Bonds A as stated in
Note 24(a) to the consolidated financial statements;
(ii) the sum of approximately HK$31,778,000 for
repayment of the loan receivable amounting to
HK$30,000,000; (iii) interest at the rate of 4.2%
per annum on the principal amount of the loan
receivable from 28 April 2012 to the date hereof
and thereafter at judgment rate until payment; (iv)
interest on the sum of HK$35,154,000 at judgment
rate from the date hereof until payment; and (v)
fixed costs in the sum of HK$1,550 (the "

Judgment”).

Chinese Food and Beverage Group Limited ZEAHKE

KEARAR

23. ERER (&)

(a)

(&)

BHE_Z-—_FNHA=+THIHF
B EZFEHRBUAETHENREG
EXHERER A ERES
ME - FBHRARFERR-E
——FMHAZT+RZAM-EE
RO EERBEZEEER M
BHE_ZT-—_FHOA=TBHILEE
WE 3t E th W E KA E R EWE
Tﬁ\fj\}D}lJEEu/m/mﬁjgﬁ?ﬁ%jSz&OOO/%TE
$230,000,000/%& 7T °

EAERELRRAEER T —=
F— AR %G EE L&KL
RO HE(HFBRE)GEAMW
Megamillion3Z 5/ (1)35,154,0007% 7T
Z%IEL\M%@T%%WT%A(ZZDF—
B ISR R B sk 24(a) FT L) ¢
#931,778,0005 It 2 ; AIEJ//\1E
¥H 430,000,000/ 7T 2 FELE 3K
(iINEWERASREH-_T—=
FWA -+ N\BERBREBEILH
MUAFEFREL2EAE 2 F B RRE
?é%;”iﬁélJiﬁ&?‘rlHﬁ%”ZﬂJ% (EER

A 1E) 5 (iv) 1R #8 35,154,000 % 7T
zmléihzl&#&%aﬂﬂi Hw%t
HMRFDRA E T E 2 FE 5 R(v)
BE, SSO%EZE%E*/\;%?(FE—ZHU
A e

&
&
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HZE—ZT

23. LOANS RECEIVABLES (Continued)

(a)

(Continued)

On 31 December 2013, Megamillion entered into
a deed of settlement with Cheong Tat (“Deed of
Settlement”). According to the Deed of Settlement,
Megamillion agreed with Cheong Tat to settle the
Loan and interest accrued of the Loan by transfer
of 80,000,000 shares of PME Group Limited, a
company whose shares are listed on the Main Board
of the Stock Exchange (the “Settlement Shares”)
for full and final settlement and discharge of the
amount due and owing to Megamillion in relation
to the Loan. Based on the closing price of the
Settlement Shares as of 31 December 2013, the
value of the Settlement Shares is approximately
of HK$34,000,000. As the Settlement Shares have
been transferred to the Group, the Group has
recognised a reversal of the impairment in relation
to the Loan and the accrued interest for the Loan
of approximately HK$30,000,000 and HK$1,791,000
respectively. A gain on settlement of Loan and
accrued interest for the Loan approximately of
HK$2,209,000 for the eight months ended 31
December 2013 has been recognised.

According to the convertible bonds subscription
agreement dated 17 December 2012 (the “SPV
CB Subscription Agreement”) as detailed in Note
24(c) to the consolidated financial statement, the
Group shall grant a loan to SPV in the principal
amount of not less than HK$80,000,000 and
capped at not more than HK$135,000,000 (“SPV
Shareholder Loan”). At 31 December 2013, included
in loans receivables was the SPV Shareholder
Loan approximately of HK$86,498,000. The SPV
Shareholder Loan was unsecured, carried interest at
the prime lending rate as quoted by the Hongkong
and Shanghai Banking Corporation Limited from
time to time payable at the end of each year and
the amount shall be repayable within 36 months
after drawdown. At 31 December 2013, the amount
approximately of HK$86,498,000 has been pledged
for certain other borrowing as detailed in Notes 41
to the consolidated financial statements. The SPV
Shareholder Loan has been fully repaid during the
year ended 31 December 2014.

—ET-A=+—HBILFE

23. BRER

(a)

X (#8)

(&)

RZEBE—=F+_A=1—
Megamillion B2 85 ZE 5T 7 — & &
ZE(MHERE]) - REZBER
& » Megamillion £2 & 2 1} & LA 84
FLEEEERR LA (—RERHR
B§6 22 P £ Rk £ 77 2 2 R1) 80,000,000
R fp ([#E R D 1) BB E
EXzAEREEAFNE  BF
ZRERGEENRENI B EAER
Megamillion BB E R 2 €5 ° 1R
BEERONNR-_ZT—=F1+_A
=t—BHKHE  HERNDZE
{8 #) /34,000,000 7T - AR ZZH
HERNEERZEAERE  MAKE
B2 o R st &Rk ERRE N B
R 49 30,000,000 /& T & 1,791,000
BT BERED - HE_T—=
TZA=+—HIE/EA - E#ER
ERFEFREANEZEEREZLD
2,209,000/ 7T °

BEAPA-_ZE——F+-A++
B2 AR ESRE W= ([SPV CB
REWZE ) (NREM BRI E
24(c)FF i) - A& [E FE M SPVE B
7K 4 58 4~ 20 80,000,000 7T &
7238 135,000,000 7t 2 & 7 ([ SPV
BREER]) - R=ZT—=F+=
A=+—H ' 486,498,000/ T ~
SPVIR R EFRAN A FEURE X » SPVAR
RERBEER REELEEZ
BITER AR B s XEBEE
HF R B WEARSFRERS
- BEZRERREAZE3GMEAR
1%% R_E—=F+=_A=+—
» #786,498,00058 T RIER A
%ﬁﬁ%%zmﬁﬁkz ST H A
%ﬁz#ﬂﬂﬂ SPVIRER B 7K B R &
—NNE+=—A=+—HILF
E%%M“éﬁ

Annual Report 2014 == — U4 F R

191



192

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #Hz—ZT

23. LOANS RECEIVABLES (Continued)

(c) The Group does not hold any collateral over these
loans receivables.

(d) The movements of the accumulated impairment loss

—ME+-A=T-HLFE

23. ERER (&)

0 AKBEYERZZRUESFEE
Al K

d) BUERZCHERRFREEBEZ

recognised in respect of loans receivables are as BEIINR
follows:
HK$'000
FAT
At 1 May 2013 RZE—=FHHA—H 30,000
Amounts recovered during the period AU E & (30,000
At 31 December 2013 and R-E—=%+=-A=+—-HRK
31 December 2014 —E-mNE+=A=+—H -
At 1 May 2013, included in impairment loss is R-E—=FAA—H  BEEGEETEE
individually impaired loan receivable with an MG E M RBEATERM ST AERA

aggregate balance of approximately HK$30,000,000
recognised due to the financial difficulties of
Cheong Tat. As detailed in Note 23(a) above, as the
Loan of Cheong Tat has been fully recovered and
hence an amount of approximately HK$30,000,000
has been reversed during the eight months ended
31 December 2013.

Chinese Food and Beverage Group Limited FEARREEHFRAR

30,000,00078 7t 2 @ BIRE U E K - 40
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—WF+—A=+—HILFE

24. CONVERTIBLE INSTRUMENTS 24 AaRITAE(NDIEEAZATE
DESIGNATED AS FINANCIAL ASSETS AT NIBRVIEZEREE)
FAIR VALUE THROUGH PROFIT OR LOSS

2014 2013
—E-ImF —E-=fF
HK$'000 HK$'000
FHET T
Unlisted instrument issued by a A—ERARRRITZHE
private company tHwIA
— Convertibles bonds mature over  —RA—FEE|H 2 AR (E S
one year - 274,491
Analysed for reporting purpose, at  FL2WDITIRAFE)WOTE -
fair value, as follows:
— Non-current assets —FERBEE = 274,491

The movement of the convertible instruments designated  a[# & T B (315 F AR AL EBERIBEGEY 4
as financial assets at fair value through profit or loss are as  gi&E) 2 #FHWT :
follows:

HK$'000

T

At 1 May 2013 (Note b) RZZE—=FAA—H(fzEb) 11,006
Additions (Note ¢) NE (FEc) 200,000
Fair value gain (Notes b and ¢) N E MR (b & iEc) 74,584
Redemption (Note b) fEE (Mistb) (9,500
Loss on redemption (Note b) FE &1 (M 5Tb) (1,599)
At 31 December 2013 R-ZE—=%t+"-A=+—H 274,491
Fair value loss (Note c) NEEEE(HE (41,956)
Conversion (Note c) SR ETE (M 5Ec) (232,539)

At 31 December 2014 HN-ZE—mE+=-BA=+—H _
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24. CONVERTIBLE

BB wRNEE

For the year ended 31 December 2014 #Hz—ZT

INSTRUMENTS

DESIGNATED AS FINANCIAL ASSETS AT
FAIR VALUE THROUGH PROFIT OR LOSS
(Continued)

The details of the convertible instruments designated as
financial assets at fair value through profit and loss are

stated as follows:

Convertible

—ME+-A=T-HLFE

24. WA T A (3

%EEWEZ\@EEH

5

BEERRAYE

it

AR T A (TR
ReTREE) -

SIS ]
T

Convertible

SPV Convertible

Bonds A Bonds B Bonds

AR ESA AR ESB SPV A # R & 35

(Note a) (Note b) (Note c)

(Bff=£a) (B =EDb) (B =Ec)

Date of issue 8 November 2010 20 August 2012 4 June 2013
TITHE —T-ZF+—AN\R ZE--FNABZ+H —T-=FXAMA
Coupon rate 0% 12% 0%
EEXR 0% 12% 0%
Maturity date 8 November 2013 31 August 2015 4 June 2016
FEAR —E-=F+—HAN\H —hFENA=1+—H —E-REXANA
Principal amount HK$35,154,000 HK$9,500,000 HK$200,000,000
PN = 35,154,000/ 7T 9,500,000/ 7T 200,000,000/ 7T

(a)

On 8 November 2010, the Group subscribed
convertible bonds, with total principal amount of
HK$35,154,000 with zero interest, issued by Cheong
Tat at the subscription price of HK$35,154,000 (the
“Convertible Bonds A").

Fair values of the Convertible Bonds A of
HK$36,014,000 as at 30 April 2011 had been
determined with reference to the valuation
performed by Avista Valuation Advisory Limited,
an independent qualified professional valuer not
connected with the Group, using the Binominal
Option Pricing Model (the “Binominal Model”).

Chinese Food and Beverage Group Limited FEARREEHFRAR

(a)

15/:\ —ZF+—ANH ' A&EH
ﬁ%F3sw4mm%nmﬁ%%L_
%’*HZ$£%@%’E%3S 154,000/ 7T
MEB 2Bk EH ([ Rk ES
Al) o

AHRESANR_-_Z——F M A
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HZE—ZT

24. CONVERTIBLE

BB wKRNE

INSTRUMENTS

DESIGNATED AS FINANCIAL ASSETS AT
FAIR VALUE THROUGH PROFIT OR LOSS
(Continued)

(a)

(Continued)

On 27 April 2012, the Group had requested Cheong
Tat to redeem the entire outstanding principal
amount of the Convertible Bonds A as Cheong Tat
failed to repay the loan which constitutes an event
of default under the terms of the Convertible Bonds
A. The Directors considered that the likelihood of
recovery of the outstanding principal amount of the
Convertible Bonds A was very remote and fair value
loss of HK$36,014,000 related to the Convertible
Bonds A has been recognised during the year ended
30 April 2012. Up to the date of this report, although
the Group has not reached any deed of settlement
in relation to Convertible Bonds A with Cheong
Tat, the Directors intend to proceed to recover the
Convertible Bonds A in reliance on legal advice.

On 30 July 2012, the Group entered into a
subscription agreement with Teamedics Enterprise
(Holdings) Company Limited (“Teamedics”) in
subscribing convertible bonds, with total principal
amount of HK$9,500,000 with interest rate at 12%
per annum, issued by Teamedics at the subscription
price of HK$9,500,000 (the “Convertible Bonds
B”). The subscription was completed and the
Convertible Bonds B was issued to the Group on 20
August 2012.

The Convertible Bonds B can be converted into new
ordinary shares of Teamedics, up to approximately
16.6% of the enlarged equity interest in Teamedics,
at any time within a period from the date of issue to
fifth business day before maturity date on 31 August
2015 (the “Conversion Period”), at a conversion
price of HK$9.5 per share.

During the Conversion Period and on the maturity
date, the Group shall be able to request Teamedics
to redeem in cash at redemption amount equal to
100% of the principal amount of its entirely or any
part of the outstanding principal amount of the
Convertible Bonds B.

—ME+-A=+—HLFE

24.

—
Q
-

%4
ﬁ“%

SRTE(NEERRAFE
SR EMEE) (&)
(%)

RZE——FMWA=-++H BAR
053 3 oK BE (8 18 B 3K M SE AR BR A] # A%
BHEAGRBRELNEMH Bt AE
SEEXRGEBELOAIBREBESAZR
HAREERSE ZEFRAWET
BMREHFAZKEERN R KSE
BER REE2-_ZT——FWA=+
HIEFERRAE@EZIRKRESFA
Z AF{EE1E36,014,000% T ° &

EXNHEHE  BEAKEALRH
ABRRESFARGEERTMNER

R BERBARETCUE R #R
IREFHA °

R-E——F+tA=+H AEHE
HRELCE(ERE)EGRARR
% |) 3t R B A A 3 B4 9,500,000
BLIZRABERTZASBER
9,500,000/ 7T & G FI| Z12[8 7 AR
&S ([ AR EHB]) 7T LR
W& o REEHEE KA TREE
HFBER=_ZE——FNA=-+RHET
FARER -

AR ESBRETHREAGKE
T—aAFNA=+—HEHARZ
%ﬂmkiaiﬁﬁZEﬂ%ﬁ
(s |) A AR 2 g
%'ﬁ$%ﬁm%2%%ﬁk%%
16.6% * BIREIR(EI 5B TT °

REBRPRNIYE - ARER2
KRENREER  BLOSBEHEE
WA BB 2 2 &P E M 2R {7 =
REE 2 NS -
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

2. CONVERTIBLE INSTRUMENTS
DESIGNATED AS FINANCIAL ASSETS AT
FAIR VALUE THROUGH PROFIT OR LOSS
(Continued)

(b) (Continued)
The Group has not converted any Convertible Bonds
B into new ordinary shares of Teamedics during the
year ended 30 April 2013.

At 30 April 2013, the Directors are of the opinion
that the fair value of the Convertible Bonds B was
approximately HK$11,006,000 with reference to the
valuation performed by Grant Sherman Appraisal
Limited (the “Grant Sherman”), an independent
qualified professional valuer not connected to the
Group, using the Binomial Model and the fair value
gain of approximately HK$1,506,000 was recognised
in profit or loss for the year ended 30 April 2013.

On 23 September 2013, the Group has requested
Teamedics to redeem the Convertible Bonds B
in full and the redemption has been completed
on 27 September 2013. Prior to the redemption,
a fair value gain of approximately HK$93,000 was
recognised in profit or loss for the year ended 31
December 2013.

(c) The Group has entered into SPV CB Subscription
Agreement with the Parties for subscribing the
convertible bonds issued by the SPV in the principal
amount of HK$200 million (the “SPV Convertible
Bonds”). An approval has been obtained from the
extraordinary general meeting which held on 7 May
2013 and the SPV Convertible Bonds was issued
to the Group on 4 June 2013. The earnest deposit
of HK$20,000,000 as at 30 April 2013 was untilised
as the partial settlement of the consideration for
the subscription of the SPV Convertible Bonds
during the eight months ended 31 December 2013.
Pursuant to the CB Subscription Agreement, in the
event that the SPV Convertible Bonds are converted
in full at the conversion price of HK$20,000 per SPV
conversion share, a total of 10,000 SPV conversion
shares will be issued, representing 50% of the
issued share capital of the SPV as enlarged by the
conversion. The detailed information has been
published in the Company's circulars dated 20 April
2013 and 29 August 2014.
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24. WA T A (3
REZJRZESHMEE) (
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i

BEARR

it

(#8)
REEZE—_ZT—=FNUA=FTHLF
B AEEWEGEA T RRESB
IR BINE 2 TR o

RZZE—=FWA=+H ' 2EH
REBWEBE B LAERSE
X¥HEMPETEERAF ([
FBDURZHEABRNETZEE
EERATRBRESFBNAFES
#711,006,000/8 7T * WHREZE =
—=ZFENA=1+HILFEZEFZF
RBAFEW2E491,506,00078 T °

R-T-=#AA=T=A A%
B EORE WO T RREHS
EEMEEER -2 =FNA
—HEARMK - BEH  ERBE
—F-=F+-A=t-ALTE
W2 AR 4993, 0008 ©

AEBE BHXFEIZLSPY CBESH
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% /200,000,000 7 7T 2 A #2 [% &
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BT 7 BRRBF RN EHREBSPY
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EREE_TE—=F+_A=1+—
BIEN BB BEXNEHEERE
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24. CONVERTIBLE

BB wKRNE

For the year ended 31 December 2014 #HZE—ZT

INSTRUMENTS

DESIGNATED AS FINANCIAL ASSETS AT
FAIR VALUE THROUGH PROFIT OR LOSS
(Continued)

(c)

(Continued)

On 30 September 2013, the exercise of
the conversion rights attached to the SPV
Convertible Bonds was resolved by the Board
(the “Conversion”). On 18 September 2014, the
Conversion was duly passed by the shareholders of
the Company in the extraordinary general meeting
and the Conversion has been completed on 10
October 2014.

At 31 December 2013, the SPV Convertible Bonds
has been pledged for certain other borrowings as
detailed in Notes 31(c) to the consolidated financial
statements.

Fair values of the SPV Convertible Bonds
approximately of HK$274,491,000 as at 31
December 2013 and HK$232,535,000 as at the
date of Conversion had been determined by the
Board with reference to the valuation performed
by Grant Sherman, using the Binominal Model and
the fair value loss of approximately HK$41,956,000
(31 December 2013: gain of approximately

—ME+-A=+—HLFE

24. WA T A (3
REZIRZESHMEE) (

=]

S

BEERR

it

(%)
R=ZFE—=FALA=+H  SPvA
BRRESFH cERECEESS
BRITE(ER]) R —NF
NAA+NR  BBRERARABBRER
BREFASEX BB BEKRE
M_ZT—MFE+A+HEMK °

W—_E—=F+-_A=+—H "
SPVAT R EAE A THMMER
(FA A T IRE M E31(c)) A
YEIRIF -

RZE—=F+ZA=+—HK
EimHH - SPVAIBRESZ A
EAE 5 Bl 49 /274,491,000 7 7T M
232,535,000/ 7T * JYHEZEKS
EREFERETZGEE KR -HEAE
NETEE HE_ZT—NFE+=
A=+—HILFE BREB=RTE
RAFEEB 441,956,000/ 7T (=

HK$74,491,000) was recognised in profit or loss for T—=F+_A=+—H : KHED
the year ended 31 December 2014. 74,491,000/ 7T) °
25. INVENTORIES 25. 7§
2014 2013
—E2-mF =%
HK$'000 HK$'000
FET FET
Food and beverages and BmEkfmkEE R
consumables 3,397 2,071
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

25. INVENTORIES (Continued)

During the year ended 31 December 2014, the Group
had written-off inventories of approximately HK$592,000
(Eight months ended 31 December 2013: HK$1,063,000).

At 31 December 2014, the carrying values of inventories A
approximately of HK$2,196,000 (31 December 2013: Nil)
has been pledged for the CMS CB (31 December 2013:

25. #&

A

(%&)
RBE-F—

WE+=—A=+—HIF
& - ANEE DM 4592,0008 T2 FE
(BE—_Z—=F+—-_A=+—81/\f#
: 1,063,000 7T) °

—WE+—A=+—H  FEE
B #2,196,0007% Jt E A {E 48 i &5 %Tﬁ
BESEZER(ZE—=F+=-A=1+—

Nil) as detailed in Note 33 to the consolidated financial BH: &) FBHNGEIERRMEIS -
statements.
26. TRADE AND OTHER RECEIVABLES 26. B 5 FEWRIE K H Ath B K IE
2014 2013
—E-0OF —E—=fF
HK$'000 HK$'000
FET THIT
Trade receivables B 5 WA 2,841 1,465
Other receivables (Note d) E Y GRIA (M 5Ed) 27,847 34,700
Prepayments and deposits FENFIERIES 4,415 4,803
32,262 39,503
Less: accumulated impairment loss & : st E{thEULFUIE « FE 518
recognised in respect of Rz e B R %uﬂx%l&ﬁ
other receivables, #
prepayments and deposits (27,625) (28,255)
Other receivables, prepayments and H B TE - FE R FIE MRS
deposit and kEfike 5
deposits paid, net 4,637 11,248
Amounts due from joint ventures JEI A & FRIE
(Note f) (B3E 1) 22,167 N/A N3 A
29,645 12,713

Chinese Food and Beverage Group Limited FEARREEHFRAR



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

26. TRADE AND OTHER RECEIVABLES

(Continued)

The sales in catering and food manufacturing business
are mainly conducted in cash or by credit cards. Certain
customers are granted credit period of 30 days. The
Group seeks to maintain strict control over its outstanding
receivables to minimise credit risk. Overdue balances
are reviewed regularly by senior management. In view
of the aforementioned and the fact that the Group's

. BZBWRIE R H b B IR FROR

(#8)
ZH R MW ﬁ%ﬁZ%EIxuﬁi&
ERREE - BETEFEL TII0B 215

Ef - ARE—EEBE %llﬂwﬁl@fﬂﬁm
B BRBEERRRERE -  SRE

EEEHAMER - %EALYFWIL&K
SEZESRIGERER RERZNZ
TERF B EERARED - AEE

Wit E B 5 & H UGB AR R A T
customers, there is no significant concentration of credit IR Bk BB Z B8 F i - &
risk. The Group does not hold any collateral or other FEWETE AR B o

credit enhancements over its trade and other receivable

balances. Trade receivables are non-interest bearing.

trade receivables relate to a large number of diversified

At 31 December 2014, included in the trade and
other receivables was the amount of approximately
HK$2,528,000 (31 December 2013: HK$3,617,000) has
been pledged for the CMS CB (2013: certain other
borrowings) (Note 41).

—mE+=A=+—F - EHEK
SR RE B NHE R IEE AERRE
55 AR 8 45 2 45 9 2 3B 402,528,000
BE(-E-—=F+-A=+—8 :
3,617,000 7T) (KtzE41) -

(@) The following is an analysis of trade receivables by (a) LATE*E}%%&TEHH( R =g
age, presented based on the invoice date, which WA B EES )2V 2B S EW
approximates the respective revenue recognition %\IEZHE“@%%\W
dates.

2014 2013

—E—MF —T—=fF

HK$'000 HK$'000

TERT FAT

0 - 30 days 02 30H 444 559

31 - 60 days 31E60H 603 267

61 - 90 days 61E90H 210 128

91 - 120 days 91£120H 116 73
More than 120 days but #1208 B DR —4F

less than one year 1,468 333

More than one year but R —FELRME
less than two years - 105
2,841 1,465
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e PR ERR M

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

26. TRADE AND OTHER RECEIVABLES 26. EZEWESER A EREIE

(Continued) (&)
(b) The movement of accumulated impairment losses (b) HihEWZBELRZE ZEERIET
recognised in respect of other receivables and BEEREZZEHmT
deposits is as follows:
HK$'000
FHTT
At 1 May 2013 (Note) RZT—=F1A—A (K= 1,821
Impairment losses recognised during A2 eRREEE ()
the period (Note d) 28,225
Amounts recovered during the period HARE W Bl SR8 ()
(Note) (1,791)
At 31 December 2013 RZE—=F+ZHA=+—H 28,255
Amounts recovered during the year F RN U B HRIE (630)
At 31 December 2014 R-E—NE+=-HA=+—H 27,625
Note: MisE :

At 1 May 2013, included in impairment loss are individually
impaired other receivables with an aggregate balance
of approximately HK$1,791,000 recognised due to the
financial difficulties of Cheong Tat. As detailed in Note
23(a) to the consolidated financial statement, as the
Settlement Shares have been received by the Group, an
amount of approximately HK$1,791,000 for the accrued
interest of the Loan included in the other receivables
has been reversed during the eight months ended 31
December 2013.

Chinese Food and Beverage Group Limited FEARREEHFRAR

R-_TE—=FRA—8  REGEEE
HigEr ISR miER ST & H#E
71,791,000 % 7t 2 {8 Bl % B 2 H fib f&
Hﬁl%ﬂlﬁ o INARE BA TS R M 5E23(a) FTRE

C BRAEBEEWRAEERS - MR
%zzé T—=F+—-A=t+—HIN\RA
A - BEEET A fth fEUKIE 2 B E
=TI 2 491,791,000 7T °



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

26. TRADE AND OTHER RECEIVABLES 26. B

(Continued)

(c)

At 31 December 2014 and 31 December 2013, the
aging analysis of trade receivables that was past due
but not impaired as follows:

Neither

JE& W R e H At B UK IR

R-ZE—NWE+—_A=1+—BKR=
T—=%+-fF=+—H 2aH
B EBE B S EWRGRIE 2 RR
DR :

Past due but not impaired

BAEYERE
past

due nor More than
impaired 30 days 31-60 days 61-90 days 90 days
MERE 308 31608  61-90  #@BIOA
HK$'000  HK$'000  HK$'000  HK$'000  HKS$'000
THET AT AL T THL

At 31 December 2014 R=-Z-—N&E
+=ZA=+-H 2,841 444 211 479 227 1,480

At 31 December 2013 R-Z—=%&
+-A=+-A 1,465 536 202 122 167 438

Trade receivables that were past due but not
impaired relate to 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.

On 17 August 2011, Red Bloom Limited (“Red
Bloom"”), an indirect wholly-owned subsidiary of
the Company, entered into a memorandum of
understanding with Key Ally Limited (“Key Ally”),
an independent third party not connected with
the Group, in relation to the proposed acquisition
of equity interest in ARMERRMIFEERA
Al (“"Taiyuan Hanbo") to explore the food and
beverage industry in PRC (the “MOU 1"). Pursuant
to the terms of the MOU 1, the earnest deposit of
HK$44,000,000 without interest bearing was paid as
deposit and partial payment of the consideration
for the proposed investment. The MOU 1 had been
expired on 13 February 2012.

EAMEYEREE S EKIA
HERNASERBRIFERRCERZE
FBR - - RELR AR EEEER
I B R B 2 5% F AR BAR A
ARSMKE - EREEETERTE
Pk AT IR E B

RZZE——F\A++RH  KAH
ZEE2EMRBABAKXARRAA
([#17% 1) #Key Ally Limited([Key
Ally] » BAREE W EEAE 2 BLE
EFA)AURBETE ARG H
REEBEARMERRRIEAR
REN([REER ) Z IR - ATK
EBHBEZRMMARRBITE - ([
REE ) BEREESRE — 2K
X B X 144,000,000 7T 2 #HE
S (TFBIEREEREZREZ
BOKREBAR - REFE=HE —BER
—E——F_A+=HEm-°
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

26. TRADE AND OTHER RECEIVABLES 26.

(Continued)
(d) (Continued)

On 7 May 2012, the Group had agreed with Key Ally
to refund the entire earnest deposit and entered
into a repayment agreement with Key Ally. Pursuant
to the repayment agreement, the earnest deposit
would be refunded to the Group by 16 monthly
installments and carry a fixed interest rate of 5% per
annum from 8 March 2012 to 31 August 2013. The
outstanding balance was therefore reclassified from
"deposits paid” to "other receivables” accordingly.
However, Key Ally default payment after repayment
of three installments to the Group during the year

ended 30 April 2013.

Subsequent to the year ended 30 April 2013 and up
to 16 July 2013, Key Ally has repaid HK$8,200,000.
Due to further repayment by Key Ally, the Group
entered into revised repayment schedule with
Key Ally on 16 July 2013. According to the revised
repayment schedule, the outstanding balance
amounting to approximately HK$29,838,000 as at 16
July 2013 will be extended for further one year with

the interest rate remains unchanged.

As at 31 December 2014, the principal amounting
to approximately HK$27,625,000 (31 December
2013: HK$29,838,000) and corresponding interest
receivables amounting to approximately Nil (31
December 2013: HK$687,000) are still outstanding.
Although Key Ally has repaid HK$2,300,000 to the
Group from 1 January 2014 to 11 February 2014,
the Directors considered that the recoverability was
remote and therefore impairment of approximately
HK$28,225,000 has been recognised in profit or loss
during the eight months ended 31 December 2013
and the Group has determined not to accrue further
interest income on the receivables of Key Ally with
effect from 1 January 2014. During the period from
12 February 2014 to 31 December 2014, as the
Group has further received HK$600,000 from Key
Ally, a reversal of HK$600,000 has been made during

the year ended 31 December 2014.

Chinese Food and Beverage Group Limited FEASKREEBEAFR

o

j=v]
=

= —~\

d

)

5 P& W R 7H 2 H fth B WK IR

&)

(#®)
RZEBE——FRALH AEEHE
Key Allyi?E 2 HHE S RIE K #E
Key AllysT B Rk » RIFER
Wk BEEBED16EARETA
EBVYH-_E——F=ANBE=
T—=FN\A=+—BEFFHEK5E
ZEEFEETE o & /RREEA I A
[BEfEe JEFoEE [ EiEk
SKIE| A BEZZT—=FIUA
= tHIEFE © Key AllyRAREE(E
B HEREERTK -

REBEE-_T—=FMA=+HIF
EEFREZE-_ZT—=FtA+RX
H - Key Ally £ {& #& 8,200,000 &
TLoRZTE—=FtA+H &
RKey AllyE —ZER » AEEHE
Key Allyz] SZ &HEFT B REF R K ©
BREBELEITEREREK  BE_T
—=FE+ A+ RNBZERFEAOR
29,838,000 T 2 E XML RS
—F > NERERFTE o

R-ZTE—NWE+—_A=+—08 "%
27,625,000 T2 AR (=T —=
F+—-H=+—H : 29,838,000
L) RHZTEZ2HBEERKRAME(ZE
—=F+=—A=+—H : 687,000/
TC) AR EE o FEKey AllyER =
T—NNFE—F—BR-_ZT—NF—
A+—HRA%EEE2,300,000%
T BEENR AR KA EEEERM
At  EREBE-_ZTE—=F+—
B=+—HIENBEAREBEFER
#728,225,0007% T 2B E B A% E
BErREE-_ZE—NF—F—BET
B RatKey Ally fE g 3078 2 7 8. Uk
A RZEBE—NF_A+-H=E=
T—NHEF+_A=+—HHMH -
A AN 52 [ 7E Key Ally # — 25 U Y
600,000/ 7T A EZEZ =T — X
F+-_A=Z=+—HLEFEEE &L
600,000 7T °



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—WF+—A=+—HILFE

26. TRADE AND OTHER RECEIVABLES 2 5 B WO R K A b FE IR R IH
(Continued) (ﬁg)
(e) Included in the Group's trade receivables are (e) MZE—NF+=—A=+—8 =&

EEE S EWFEBEREIAE
BAEMERIBEL36,0008 (==

amounts due from the Group's joint ventures
approximately of HK$36,000 (2013: N/A) as at 31

December 2014, which are repayable on similar
credit terms to those offered to the major customers

of the Group.

()  The balances are non-trade in nature, unsecured,
non-interest bearing and repayable on demand.

(f)

—=%F: NER)  ZEBHEBEEEK
TAKBEIREFP 2 HBEESRE
E o

ZEHRAEER 2 EBEEEEE
EHAPR o

27. DERIVATIVE FINANCIAL ASSETS 27. TTESRMEE
The movement of the derivative financial assets is as PTESRMEBE W -
follows:
Derivative
Convertible financial asset
Bonds of Convertible
Option A Bonds B Total
ARRES WBRRESBZ
REREEA (TEESREE st
HK$'000 HK$'000 HK$'000
FHT FHTT FHTT
(Note a) (Note 33(a))
(FfzEa) (Ff5E33(a))
1 May 2013 —E—=FRHA—H 1,105 355 1,460
Conversion to shares during  HAREIR AR HD
the period - (355) (355)
Fair value gain N EW 14,075 - 14,075
At 31 December 2013 RZE—=%F
+=-—A=+—H 15,180 - 15,180
Fair value gain NEEWEE 690 - 690
Disposals HeE (15,870) - (15,870)
At 31 December 2014 N-E—OE
+=A=+—8 - - _
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

27. DERIVATIVE FINANCIAL ASSETS
(Continued)

(@)  On 8 October 2012, the Group, acquired 25 options
at the premium of HK$7,830 each from the issuer
(the “Issuer”), in which its shares are listed on the
Main Board of the Stock Exchange, conferring
the rights to the holders of the options thereof to
subscribe for convertible bonds of the Issuer in the
principal amount of HK$156,600 each (the “Issuer
CB") at any time during the period from the date
of issuance up to and including 31 July 2014 (the
“Convertible Bonds Option A").

As the deadline for exercising the Convertible
Bonds Option A would be 31 July 2014 and that
due to the insufficient cashflow of the Group, the
Board considered that the Company was unable
to exercise the Convertible Bonds Option A on or
before the aforesaid deadline. Accordingly, the
Company had determined to dispose of the entire
Convertible Bonds Option A to an independent
third party at a cash consideration of HK$1,000,000
in July 2014. As a result, loss on disposal of
derivative financial assets of approximately
HK$14,870,000 was recognised in profit or loss for
the year ended 31 December 2014.

The fair value gain of approximately HK$690,000
(Eight months ended 31 December 2013:
HK$14,075,000) has been recognised in profit or loss
during the year ended 31 December 2014.

Chinese Food and Beverage Group Limited FEARREEHFRAR

4=

. T

(a)

SemEEER)

RZZE——F+AN\B  AEBEIZ
BB ERET 8308 TAEITA
([37 A (AR RE R FTER &
MZAR])EA2SMDIRIZRE RIS
BT E4EH AER - o787 A E

E_E—NFLtA=+—H(BEE
EI)HHFEJ BERFRIBEITABMDAS
RH/5156,600/8 7T 2 Al A AR & 5 ([ 3%
TARBRES ) ([ RRESE
A -

TERBREFBEEEANTES
tEHA-—"ZT—NWELA=+—
B AAEEBESATR B2
RERNRAELNEZE AR Z AT
TEATRREFEEZEA - Bt
R=ZZFE—WNFELtA=+WTA &AA
AR TE 3R & A& 1,000,000/ 7T ]
—HBUE=FHEABRRESFR
BEA Al HETESREE
B 18 #4914,870,000/8 TE RE = —
E-NE+—A=+—HILFEZ
B RER o

HE-_Z—NF+-_A=+—H1
Eﬁz B Y 25 49 690,000 7% JT
(BE2—Z—=%+=-A=+—H1t
J\E A : 14,075,000/ 7T ) E R8s
‘EED/L,°



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HZE—ZT

BB wKRNE

27. DERIVATIVE FINANCIAL ASSETS
(Continued)

(a)

(Continued)

The fair value of the Convertible Bonds Option A

—ME+-A=+—HLFE

7. TTEEREE(R)

(a)

(%)

AR EFEREEARNARS BE

at the end of reporting period is determined by RENAFLEIIHPE TQTEIJIE

Grant Sherman using the Binomial Model with the BEU—EAERTE

following key attributes:

—=—=

Valuation date (EREN=R 31 December 2013 +=—A=+—H
Volatility ] 94.74% 94.74%
Time to maturity (year)  E|E3BFRE () 0.58 0.58
Share price of Issuer BITA HK$0.75 0.75%7C
Dividend yield B = 0% 0%
Risk free rate 48 [ B R 0.36% 0.36%

The principal terms of the Issuer CB are as follows:
Principal amount of HK$156,000
the Issuer CB

Coupon rate 10% per annum, payable

annually in arrears

Conversion price HK$0.14

During the period and up to maturity date of 31
December 2015, the holders of the Issuer CB shall
be able to convert in their entirety or any part of
the outstanding principal amount of the Issuer CB.
The Issuer may, on the maturity date, at its absolute
discretion, redeem all Issuer CB which have not
been redeemed or converted on maturity date
at 100% of their principal amount or convert into
shares of the Issuer.

During the year ended 31 December 2014, no
Convertible Bonds Option A was exercised by the
Group (Eight months ended 31 December 2013: Nil).
At 31 December 2013, two of the directors of the
Company is the common director of the Issuer and
the Company.

BTN BBES 2 EBIERIT

BTN 156,00087C

Al AR fE

NG|

EBXR FEFE10% @ FEB

RBER BB T

TR B 0.14%7T
RBERAEREZEIHBE T —R1F
+=—A=+—8 ' #BITATBRRKE
5FA AR EsT A A R E

Gk EAHBOREELS
B RIHE - BITARTZERE
Z100% AT - Bl E N2 B R
BE e Ein 2 EREIT AR BRRE
7 BB BT ARD

BE-_T-—MWMFE+-_A=1t—HL
FE  AKEHSETENBREES
“%%Mﬁé_g—_¢+_ﬂ
=+t—BN\@EAR: &) - =
F+-RA=+—8B " A2 Tﬁ%%
ERBOARERRNHKFES -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

28. HELD-FOR-TRADING INVESTMENTS 28. HIERERE
2014 2013
—2-mF —E-=F
HK$'000 HK$'000
TET FAT
Listed securities FWES
— Equity securities listed in — BB LETREES
Hong Kong 29,183 48,358
The fair values of the above listed securities are Lt EMEH 2 ATFEDERREBHRR
determined based on quoted market bid prices available X FTPTR M5 B ABERE °
at the Stock Exchange at the end of the reporting period.
29. BANK BALANCES AND CASH 29. RITHRRRE

Bank balances and bank deposits carry interest at
market rates which ranged from 0.001% to 0.05% (At 31
December 2013: 0.001% to 0.05%) per annum.

Included in bank balances and cash are the following
amounts denominated in a currency other than the
functional currency of the entity to which they relate:

RITAEBRRRITERRN F0001% =
005%(R_FE—=F+_-_A=+—8:
0.001%%0.05%) Z 5 FE MK S °

RITEBRNBE S BEATLIEABEER
ZIEEE WA EZ AR ¢

2014 2013
—E-pmE —F—=

‘000 '000

¥ T

Russian Ruble (“"RUB") HEEM([EM ) = 2

Thai Baht (“THB") ek ([ZRER]) = 1

usD ET = 1

At 31 December 2014, bank balances and cash for the
amount of approximately HK$56,000 (31 December
2013: Nil) has been pledged for the CMS CB (2013: Nil)
as detailed in Note 41 to the consolidated financial
statements.

Chinese Food and Beverage Group Limited FEARREEHFRAR

R-_ZTE—WNE+_HA=+—8 ' B17&
R &IR S 456,000 T (= —=F : &)
EREFREEFIRREFCER(ZE
—=F &) FBEREEMBEmEMN
5F41 o



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

30. TRADE AND OTHER PAYABLES 30. EZENREREMENRE
2014 2013
=F-mF —F—=
HK$'000 HK$'000
FHx FAT
Trade payables B 5 e 5RIE 2,865 5,335
Other payables and accruals Hh A FIA N EE A
(Notes a and b) (BsFakb) 24,215 75,702
N/A
Amounts due to joint ventures B &EENIE 39,906 TEA
66,986 81,037
The following is an analysis of trade payables by age BIERENH BB EMNRIBEROT
based on the invoice date. 7l N
2014 2013
—E—MF =%
HK$'000 HK$'000
FET THETT
Within 30 days 30HA 1,591 1,220
31 - 60 days 31—60HA 727 791
61 - 90 days 61—90HA 223 872
91 - 120 days 91—120HA 8 385
More than 120 days but ZI120B B R —F
less than one year 297 1,882
More than one year but Wil —FELRRE
less than two years 19 185
2,865 5,335
Payment terms granted by suppliers are generally 30 to 90 HERER 2 NRIER—R ABELIHE
days (At 31 December 2013: 30 to 90 days) after the end BE 7 A&E30BEEOH(R-_ZE—=5
of the month in which the relevant purchases are made. +—H=+—H :30BE90H) - ~&EH
The Group has financial risk management policies in place TS B S R B i BB B ATRAR PR A FE R 3R
to ensure that all payables are settled within the credit B EHIRES ©
timeframe.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A E MBI

For the yea

30. TRADE AND OTHER PAYABLES 30. E5EE

rended 31 December 2014 #Zx—-%

(Continued)

Notes:

(a)

Chinese Food and Beverage Group Limited A%

On 13 December 2012, the Group entered into a
memorandum of understanding (“MOU2") with Magic
Alliance Investment Limited (“Magic Alliance”), an
independent third party not connected with the Group,
pursuant to which Magic Alliance was interested to invest
in the FLM HK properties and the FLM KlIn properties
to expand its property investment business. An earnest
deposit of HK$20,000,000 without interest bearing was
received as a refundable deposit for future business
opportunity in the FLM HK properties and the FLM Kln
properties. The MOU2 will be expired in 6 months after the
execution date of MOU2.

On 25 April 2013, the Group entered into a supplemental
MOU2 and received additional refundable earnest
deposit of HK$20,000,000 without interest bearing. As
at 31 December 2013, included in other payables was a
deposit of HK$40,000,000 in total received from Magic
Alliance. Upon signing the supplemental MOU2, the Group
extended the long stop date to 30 June 2014 in order to

carry out due diligence and other investigations.

As there was no formal agreement has been reached on
or before 30 June 2014, the Group has repaid the entire
deposit of HK$40,000,000 to Magic Alliance during the
year ended 31 December 2014.

The accrued interest for the Term Loan (as defined in Note
31(c)) on the Maturity Date (as defined in Note 31(c)) is
approximately of HK$12,355,000. At 31 December 2013,
included in other payables is the accrued interest payable
of HK$18,105,000 to the lender as mentioned in Note 31(c)
to the consolidated financial statements. During the year
ended 31 December 2014, all of the accrued interest for

the Term Loan has been settled.

KREBEERAF

—ME+-A=T-HLFE

R IH [ H At FE A :OE

(%&)

fi g -

(a)

RZZE-—Z—F+-_A+=8 " &&H
H—EMAEE W E|BAE B LE=
77 Magic Alliance Investment Limited
([ Magic Alliance ] ) 5] 37 78 % & = %
(Im@ETE =) #Hik - Magic
Alliance B B ERRFIE B K EHR
PINBEMEUNBAEMEREER - K
£ B 2 1 F)20,000,000/8 702 #E L (1
AR - EERRERIIEEMERE
BRPINEME Z RREHN —2 A RE
WEL o MEBETHRE KR REET
Z N BEARINE A RE W ©

RZZBE—=FWHA=-THEBE  "EEFT
37 1 70 AR AR 4R = 8% — 37 42 51 20,000,000
BT ZBINREBHE S (TEFIE) ©
RZE—=5+=ZA=+—H K
& B 2 % Magic Alliance I 3| 2 88 &
40,000,000 7t 2 2 & - 4 A H fth FE AT

HIE - EEWMARBEHETE R - AE
IH%E&&EHHL “E-MERA=T

B ETEBRESMEMAL -

HRRZZE—mFENA=+HL 2L
BIVEXHZE 822 —NFE+=
A=+—HIEFE &A% E M\ Magic
Alliance{&3#£40,000,000/8 T 2 & ©

REEA (EERME3N)  ©HE
K (EEBKE3100) WERFEHN B
12,355,000 7T - R=ZE—=F+=A
EJr*EI’E‘rTEF&‘H% BIESRE
HERMFE3NC) T 2 FEATERFERA

ﬂgwmwm%m HE—T—NF
+TZA=+—8 EHERZFBE
FBLDES -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR MBI

For the year ended 31 December 2014 #H&=—%F

—ME+-A=+—HLFE

31. OTHER BORROWINGS HiEE
All of the other borrowings are dominated in Hong Kong B H A (B 15 LAV TTEHE o
Dollars.
Notes Maturity date 2014 2013
M IEA “B-MF —T=F
HK$'000 HK$'000
AR THEL
Loan from independent third party ~ BR—ERNHKZE
payable within one year or on KEBZBUE
demand ZHER
10% unsecured borrowing 10%EEREE  Fixedrate a  2August 2014 - 3,800
ek —Z-MENAZA
10% secured borrowing 10%EREE Fixed rate b 30 September 2014 - 6,500
o “EZ-MEAA=TH
10% secured borrowing 10%EREE Fixed rate b 31 0October 2014 - 1,000
TR “2-mELA=+-H
24% secured borrowing 21 BEREE Fixed rate ¢ 3December 2014 - 300,000
T8 “E-ME+-A=H
10% secured borrowing 10%EREE Fixed rate d 31 March 2015 1,000 -
£8 “E-RE=f=t-F
10% secured borrowing 10%ERIEE Fixed rate d 30 Aprl 2015 1,000 -
8 “Z-REMA=TH
10% secured borrowing 10%ERIEE Fixed rate d  31May2015 1,500 -
& “Z-RFRA=T-R
HIBOR over 2.8% unsecured RESPVZETFE Floatingrate e 27 August 2016
borrowing from the SPV 752.8% 2R “E-XENE-++H
ERREE 40,000 -
Non-interest bearing borrowing RESPVZ N/A f 22 December 2015
from the SPV T EfRE TER —E-RE+-R=+=RH 10,700 -
Non-interest bearing borrowing RESPVZ N/A 9 March 216
from the SPV TtERE A ZE—"E=A=1-H 15,000 -
69,200 311,300
2014 2013
—E-MEF —F=F
HK$'000 HK$'000
TR FET
Carrying amount repayable: AR T REERZ REE
— Within one year N 14,200 311,300
- More than one year, but not exceeding - HBBE—FEIRME
two years 55,000 -
69,200 311,300
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rended 31 December 2014 #Zx—-%

31. OTHER BORROWINGS (Continued)

Notes:

(a)

Chinese Food and Beverage Group Limited A%

On 2 August 2012, the Company has obtained a loan
approximately of HK$3,800,000 from an independent third
party. The loan was unsecured and carried fixed interest at
10% per annum with an original maturity date of 2 August
2013. On 2 August 2013, with the same interest rate of
10% per annum, an extension has been granted by the
lender for the repayment of the loan approximately of
HK$3,800,000 and its accrued interest to 2 August 2014.

At 31 December 2013, included in the Group's other
borrowings is loan with aggregate carrying amount of
HK$7,500,000 borrowed by a wholly-owned subsidiary
of the Company. The Company has provided corporate
guarantee for that borrowing and the balance has been
fully repaid during the year ended 31 December 2014. At
31 December 2013, one of the directors of the Company is

the common director of the lender and the Company.

At 31 December 2013, included in the Group's other
borrowings were the term loan with principal amount
of HK$300,000,000 obtained from an independent third
party (the “Term Loan"). Various assets of the Group were
pledged to the lender including the share mortgage of
certain subsidiaries of the Company and the first floating
charge of the SPV Convertible Bonds (collectively known
as the “"Charged Assets”). The Term Loan was exclusively
for the purpose of acquisition of FLM business through
the acquisition of SPV Convertible Bonds as detailed in
Note 24(c) to the consolidated financial statements and the
grant of SPV Shareholder Loan as detailed in Note 23(c) to

the consolidated financial statements.

KREBEERAF

—ME+-A=T-HLFE

31. H
iz -

(a)

b & (&)

R-ZZE——"F\A-H ARRIEB—
% 18 37 28 = 75 # 15 %9 3,800,000 7 JT 2
BN - 2 ERREERARFNEI0E
e HRIHAR-Z—=F/\A=
H-R=ZZ—=F/AB=B  B5#4

3,800,000/ 8 T2 ER R HEA A E 2 B
HEEBRMNEESF10EFELERE
—mHENA=H -

RZZE—=F+=-HA=+—0  x&E
2 B8 E B E 42 BR {8 & 7,500,000
BLZBER(BARRAZEZEWE A A

BE) - ARRIE A%ZBEREQRE
R MBREEREBEE_ZE—NFE+_A
=S+—HIEFERHER R —=
F+ZA=+—H ARE—REFA
ERARKRATNHERES -

R=B-=£+-A=+—A0  £%H
ZHEMEEREEBIE= N ERZA

% %8300,000,00058 70 2 FE FAE ([ E 8
B c AEEBZHEECSHEATE

7 BEARBRETHERRZRMHE
R SPVEIT 2 SPVAI AR &S 2 25 —
R (FE [BERAEE]D - EHER
Er]AREBWEESPVEETT Z SPVAI A
&5 (AR S B TS #R 2k M 7k 24 (c) Pt ) K2
B H SPVAR 3R B R I B 48 R P 25 765 (an 4z
A IR M FE23(c) ) o



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

31. OTHER BORROWINGS (Continued)

Notes: (Continued)

(c) (Continued)

Although the maturity date of the Term Loan was 3
December 2013 (the “Maturity Date”), the Company failed
to repay the Term Loan and its accrued interest on the
Maturity Date. The delay in payment constituted as an
event of default according to the debenture agreement
entered between the Company and the lender dated 4
June 2013 (the “"Debenture Agreement”). According to
the Debenture Agreement, on the happening of event
of default, the floating charges attached on the Charged
Assets become fixed without any notice from the lender.
In addition, according to the Debenture Agreement, the
interest on an overdue amount is payable at 24% per
annum. The default interest on the overdue amount shall
accrue from day to day, shall be calculated on the basis
of the actual number of days elapsed and a 365-day year,
shall be compounded with that overdue amount for such
period considered appropriate by the lender but shall

remain immediately due and payable.

The Group has fully settled the Term Loan during the year
ended 31 December 2014 and the Charged Assets has

been released.

(d) Included in the Group's other borrowings are loan with
aggregate carrying amount of HK$3,500,000 (31 December
2013: Nil) borrowed by a wholly-owned subsidiary of
the Company. The Company has provided corporate
guarantee for that borrowing. On 30 January 2015, with
the same interest rate of 10% per annum, an extension has
been granted by the lender for the repayment of one of the
loan approximately HK$1,000,000 and its accrued interest

to 30 April 2015.

(e)  On 26 August 2014, the Company has obtained a loan
approximately of HK$40,000,000 from the SPV. It was
unsecured and carried floating interest rate of 2.8% over

HIBOR per annum.

) On 26 August 2014, the Group has obtained a loan of
approximately of HK$15,000,000 from the SPV. It was

unsecured and interest free.

(99 On 23 December 2014, the Group has obtained a loan
approximately of HK$10,700,000 from the SPV. It was

unsecured and interest free.

31.

Hife 8 (&)

M - ()

(o) :

(%)
BEEHERZINHAA(THHA DA
T—=F1TZA=H " KRAIRERE
HREEZERNERREFHE - BEF
ARBEEDIUNARS T =4
NAOBZESWE([ESmBE]) @ T
BEFBRENEE - REGESHE
MEBEEEHNFEE EEREEZFH
X REERT  MEARESHH
ERA - boh - RBES W - BH
FIRAIR2AE 2 FRIEZAAFIE - BH]
HIAZ B HIF B IA—F365RBEBUA
EREBRBETRFE  TREHTRR
B A3 B R B 5 K% fE A 0 % B Rl e
HFIREARHE -

BE_Z-DOD&E+_A=+—HL*F
B AREEBRAXNEEETHER
10 A5 A 2 #5010 4 2 B I AR B

AEE2EMEESRELAREAER
#73,500,000F T(ZZFE—=F+ = A
=t—B: B)ZER(REARAZEE
MEBERREE) - ARRIERZEERM
AAER R —HF—-—HA=+H"
BRACHETRKHEH —IH1,000,0007%
TERERMNENERRE—_T—H
FHA=1A - #FERNESF10% °

RZE—MENAZ+RB A2 FH
SPVJ5 HE BU{S B 2 4740,000,000/ 7T © &
EIRRIRFAEIRTRERETF2.8%

FERTERE

RZZE—MFENAZ+XRE  NEEB
SPV5 HEEUS B 7 4715,000,000/8 7T » &
EIIR R R 8 o

RITE—MF+-A=-+=H " r&H

B SPV /7 EE {5 B3 #4710,700,000/8 7T -
REERLRE -
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For the year ended 31 December 2014 #Hz—ZT

32. OBLIGATIONS UNDER FINANCE LEASES

The Group leases motor vehicles under finance leases
arrangement. The average lease term of the lease is
5 years (At 31 December 2013: 3 years). Interest rates
underlying all obligations under finance leases are fixed
at respective contract dates ranging from 1.33% to 2.75%
(Eight months ended 31 December 2013: 1.72% per
annum) per annum. The Group has options to purchase
the equipment for a nominal amount at the end of the
lease terms. No arrangements have been entered into for
contingent rental payments.

Minimum lease payments

—ME+-A=T-HLFE

32.

A EHERIE
AEERERENELHERRE - 5F
HMEZHBARF(R_2E—=F+=A7
=+—H:=F) @MEREBETAX
EZEEFFNEREELH BN T1.33E
22/ BE(BE-_E—=F+_A=+—
BIEN\ER : BF1.72/E) - REEAH#E
RERAZEZCEEERE - WEMSK
RIS FET WL HE -

Present value of
minimum lease payments

EEAENH BEREARRE
2014 2013 2014 2013
—B-IF 2= —B-IE =%
HK$'000 HK$'000 HK$'000 HK$'000
TER TET TER TET
Amounts payable under REREEE
finance lease: EARE
Within one year —FR 432 61 387 60
In more than one year and —FRBRER
not more than two years 432 - 399 -
In more than two years and WERBRFR
not more than five years 917 - 888 -
1,781 61 1,674 60
Less: Future finance charges W BEREER (107) (1) - -
Present value of lease obligations ~ HE#ERE 1,674 60 1,674 60
Less: Amounts due for settlement & : R—FRIEEF
within one year shown under (5‘JE§//\L§UE\TEI§T)
current liabilities (387) (60)
Amount due for settlement H2(8 A% 3 H4805 2 B
after 12 months 1,287 -
The Group's obligations under finance leases are secured AEE s EREAETAEAACHE

by the lessors’ title to the leased assets.

212
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

33. CONVERTIBLE BONDS

a)

Convertible Bonds B (as defined below)

On 18 March 2013, the Company issued convertible
bonds (the “"Convertible Bonds B”) to several
independent third parties in the aggregate principal
amount of HK$15,480,000, conferring the rights
to the holders of the Convertible Bonds B thereof
to subscribe for up to 86,000,000 (after share
consolidation) new ordinary shares of the Company
at conversion price of HK$0.18 (after the Share
Consolidation) per share at any time during the
period from date of issuance to fifth business day
before maturity date on 30 June 2016.

A share consolidation in which every ten existing
issued and unissued ordinary shares of par value
of HK$0.001 each in the share capital of the
Company has been consolidated into one ordinary
share of par value of HK$0.01 each (the “Share
Consolidation”) on 5 April 2013.

During the eight months ended 31 December 2013,
the Convertible Bonds B in the principal amount
of HK$9,270,000 was exercised by the holders and
51,500,000 ordinary shares of the Company at
HK$0.01 were issued.

The principal terms of the Convertible Bonds B are
as follows:

Principal amount:  HK$15,480,000

Coupon rate: 0%

Before Share Consolidation, the
conversion price is HK$0.018;
after Share Consolidation, the
conversion price is HK$0.18.

Conversion price:

Maturity date: 16 June 2016

33. A ARES

a)

AR ESB(E&ER T X)

R=ZZT—=F=ZA+/\H ' A2QF
% LB E=FHRITAHERE
F([AIRRESB]) A BEA
15,480,000/ 7 + H#F Pl @R E
AECHEHAEAREITEHREFEEH
B(ZZ=—X"EANA=1+HB)A
EEFERAANTEHERNBRRES
BZ0.18 B L (BRI E 12 ) RIBRZ
86,000,0000% (B2 19 & BF 12 ) &R A 7]
TS BAR R

B15 B B35 R A B RIIE A o 45 1R
SREE0.00VET Y BER TR
KRBT EBRER-_E—=FmN
ARBA M5~ REREEONE
T2 EER(TRGAH]) -

REBEE-_ZE—=F+-_A=+—8H
IEENEAR + N&5A9,270,0004 7T
H AR EHBER B AT - M4
A 751,500,000 % 38 % LA0.01 78
TLEELT o

AR ERBZ X B FERIAT

15,480,000/ 7T
EBER: 0%
f&raptzal - BIRES

0.018&T : RIh&astz
& - MAER0.18BTT
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

33. CONVERTIBLE BONDS (Continued)

a)

Convertible Bonds B (as defined below)
(Continued)

During the conversion period and up to maturity
date, the holders of Convertible Bonds B shall be
able to convert in their entirety or any part of the
outstanding principal amount of the Convertible
Bonds B. The Company may, on the maturity date,
at its absolute discretion, redeem all Convertible
Bonds B at 100% of their principal amount or convert
into the shares (the “Issuer’s Option”).

The Convertible Bonds B contained three
components: liability component, equity component
and derivative component. The equity component
is presented in equity heading “Convertible
bonds reserve”. The Issuer’'s Option embedded
in the Convertible Bonds B was accounted for as
"Derivative financial assets” and was measured in
fair value with changes at fair value recognised in
profit or loss.

The fair value of derivative component of the
Convertible Bonds B was determined by the
Directors with reference to a valuation report issued
by Grant Sherman using the Binomial Model with
the following key attributes:

33. AR ES (&)

a)

AEREESFB(ERR FX)
(%)
RERBARBEREMA 2 B
A - ATRRESRBIE AR B
BB 5 B 2 BB SR AT D K (B A
S8 - REA - AR 2R
{E12100%7 & #8786 2 % AT AR 15
5B - RIERBBRBBER ([HTA
BIZED -

AMRESFBEE =50 - AE
N IO RITET AN - #
AR [ AT BRE S 65 1 1) 1
& o AIMREFBRAE 2 BITAERE
BINE [TEERMEE |WARFE
JIE - MAFEZEHRIBRARER

AMRERBZITET AN 2 AT
BNESESEZATERNTER

FEN—AABABL 2 HERS
MmEE

18 March 2013 30 April 2013

—g-=F —B-=f

=ZA+NE  WA=+H

Volatility B 63.03% 71.01%
Share price of the Company (Note)  ZRAFIAK(E (FHEE) HK$0.21 HK$0.56
0.217%7T 0.5678 7T

Time to maturity (year) B HARE R () 3.29 3.17
Coupon rate SR 0% 0%
Dividend yield i 8 & 0% 0%
Risk free rate 42 [@ i R 0.25% 0.17%

Note: The share price of the Company was adjusted for the
impact of the Share Consolidation

Chinese Food and Beverage Group Limited FEARREEHFRAR
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

33. CONVERTIBLE BONDS (Continued)
b) CMS CB (as defined below)

On 18 December 2014, the Company issued
convertible bonds to five subscribers including
China Merchants Securities Investment
Management (HK) Co., Limited in the aggregate
principal amount of US$37.5 million (the “CMS
CB"), conferring the rights to the holders of the
CMS CB thereof to subscribe for up to 519,937,500
new ordinary shares of the Company at conversion
price of HK$0.56 per share at any time during the

conversion period.

The CMS CB is guaranteed by i) Good Capital
Investment Limited ("Good Capital”), a wholly-
owned subsidiary of the Company; ii) the Subscriber;
iii) Loyal Wealth Enterprise Limited (the “Loyal
Wealth”), a wholly-owned subsidiary of the
Company (collectively known as the “Guarantors”);
iv) the SPV (collectively known as the “Guarantors”);
and v) Coqueen. Details of the contractual terms
of the CMS CB have been stated in the Company's

circular dated 2 September 2014.

33 T#Hﬁﬁ%(mﬁ)

b)

PREZTRRES(ERR
T30)

R—Z—WF+=-B+N\B " AA
Tﬁﬁum,ﬁ/\@%%ﬁ EHIEE
ER(BB)ERQRBITASHESE
ABI7SABBILZ A BRRES ([
EmEAFARERES])  BAESFA
B EHFE THE AR R A8
B R {r] B T 12 B IR I 15 0.56 78 7T
7 R ERE & %519,937,5000% 4%
NEFTEBEG ©

BERHFABRRKRESAI) Good
Capital Investment Limited
([Good Capital | * KRE—HEE
W% a) iREBA; iiEEEXA

AREN[FEE]  ARE—H2 &M
J;’ a]) (R AL $iv)SPV(#E
M ERALD Rv)MEER - BER
R 7 A R E S 2 & QG KEEE
A2HAR 7E%Z%_T MEA
ARZ—Bz#&
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

33. CONVERTIBLE BONDS (Continued) 33. AR ESRF(E)
b) CMS CB (as defined below) (Continued) b) HEXREFTERREF(EER
™) (&)
The principal terms of the CMS CB are as follows: B A n AR B AR T B IES
T

Principal amount:

NG

Coupon rate:

TNt

Conversion price:

BRE

Maturity date:
A -

Exchange rate for
determining the
conversion price

Bk EER

Conversion period

B

Redemption at
the option of
bondholders

BESHAALZ
EEED

US$37,500,000
37,500,000% 7%

3% per annum

FF3%

HK$0.56
0.56%7C

The day falling on the last day of the 42th month from the issue date
B#1THHR42(E A w18 — B

At a fixed rate of US$1: HK$7.7644

W1ETTH, 7. 764478 7T [ FE F &

At any time after six months from the issue date and up to the close of business
on the third day prior to the maturity date, or if such CMS CB shall have been
called for redemption by the bondholders prior to the maturity date, then at any
time after the issue date up to the close of business on a date no less than three
days prior to the date fixed for redemption thereof

BITHHEA NEARZINIBAIFE =B 2 & ¥ RFR AR L2 EMEFRE : slikE
FRAARE AR RRE @T‘EF‘? SRR ES - BIRETEBRAETRRE
HZ B EEL AP =HAIE B2 & ERRERR F 2 EFREHE -

Each bondholder will have the right to require the Company to redeem some or
all of such holder's CMS CB if a put exercise notice is served on the Company
at any time during the 10-business day period commencing on the 12th month
anniversary of the issue date, the 10-business day period commencing on
the 30th month anniversary of the issue date or the 10-business day period
commencing on the 36th month anniversary of the issue date (each period being
a "Put Option Period” and such day on which a put exercise notice is served
on the Company being an "Option Put Date”) at an amount equal to the sum
of (i) 100% of the principal amount outstanding of the CMS CB to be redeemed
together with interest accrued to the relevant date of redemption and (ii) such
additional amount as would result in an internal rate of return on the CMS CB to
be redeemed of (a) with respect to the first Put Option Period, 15% per annum
from the issue date to the relevant date of redemption, and (b) with respect to
the other two Put Option Periods, 13.5% per annum from the issue date to the
relevant date of redemption.

1T B S BN 1T B SB12ME ARt 2 1018 & % B HIM - 70817 B HI#est
53016 A Fta 2 1018 & % B HIM - sk 317 B BB AT 55 361 A Fita < 1018& 2 B HA
i 2 R (- B A B S B 2R ER | TR SR BB AR EARRNE
MEH ARIEEREEAN])XERRF ﬁﬂ*@ﬁ%ﬁ#ﬂ%ﬁﬁﬁ%%ﬁﬁ/\ﬂ%ﬁ
HERARRBEOFT DR E2HBRTEAZES i%ﬁﬁ—rEALATXIﬁﬁ@ﬁ (i) 15 58
BEREBLFAIRRESALTEI100% CERME) - R(i)ZERIEREKE @ZH#%
BRI RS RRESFEEANERE - (ptE —EEERBAEmS - BT
HEFMBERBEHMAEF15% : Rb)i=/mENS 4B THEFHEERAHLS
FH13.5% o
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

33. CONVERTIBLE BONDS (Continued)

b)

CMS CB (as defined below) (Continued)

The CMS CB contains debt component and
derivative component, including conversion option
derivative and bondholder’s early redemption
option derivative (collectively the "Derivative
Component”). The conversion option is classified as
a derivative as it will be settled by an exchange of
a variable amount of cash for a fixed number of the
Company’s own equity instruments on the basis that
the CMS CB is denominated in foreign currency of
the Company.

At the date of issue, the debt component was
recognised at fair value, calculated based on the
present value of the redemption amount at maturity.
In subsequent periods, the debt component is
carried at amortised cost using the effective interest
method. The effective interest rate of the debt
component is 30.4% per annum.

The Derivative Component is measured at fair
values at the date of issue and in subsequent
periods with changes in fair value recognised in
profit or loss.

Binomial model is used for valuation of the CMS CB.
The major inputs into the model were as follows:

33. AR ES (&)

b)

PREZTRRES(ERR
30 (&)

HREsrBREFBEREBE D
EOTHET RS  Eh SEkkE
BROETAUNRESHAARSR
EEEREETETA(RB [TET
B ]) - BBBCEREES BRI
ATAR RASEKZRBREESA
BIREF /AR AN 2 BT
HLHENRSH|METEHE AR
ARG ZBETA -

RETRY  EHFORQFERE
R REBEINPEERD S ENRE
B oRBERUE BHHSKAE
BRI ORI AT BR - BISH
DHERME T E30.4% °

TETAMOLBEITEHNRFE
AR BRI FEZHNE

HaEsrRER2EETER
“HEARAGFERL - ZEANE
R AR

31 December 18 December

2014 2014

=F-mF —FT-mF

t=A=+—-H +=AtAH

Volatility B 62.75% 62.75%
Share price of the Company VNN S HK$0.51 HK$0.51
0.518 T 0.5187T

Exercise price 1TEE HK$0.56 HK$0.56
0.56 7T 0.56% 7T

Option life RIZHER 3.53 years 3.5 years
3.53%F 3.5

Dividend yield & B 0% 0%
Risk free rate 4 [3 i R 1.208% 1.235%
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For the year ended 31 December 2014 #HEZZT—NF+-A=+—HIFE

33. CONVERTIBLE BONDS (Continued) 33. AR ES(F)

b) CMS CB (as defined below) (Continued) b) HERFTRARESR(EER
™) (&)
As at 31 December 2014, the carrying amount of the RZZE—WF+=A _‘f’ H -8
debt component of the CMS CB is approximately BESABRRESERS S RRE
HK$183,741,000 and the fair value of the Derivative B 49 4183,741,0007% & © & &
Component of the CMS CB with reference to AU BB EETETENAFEEY
a valuation report issued by Grant Sherman is 599,637,000 7T » JHE& R E h
approximately HK$99,637,000. None of the CMS BHEZHEREEE  c REE=-Z
CB has been converted into shares of the Company —WFE+=—_A=+—BItFEE ' #
during the year ended 31 December 2014. ERAEHFIHBRRESERAEERRD
AIAARAD ©
The movements of the Convertible Bonds B and HE-_Z-—NUF+-_A=+—H
CMS CB for the year ended 31 December 2014 and TFEEREE-_ZT—=F+=-A4
for the eight months ended 31 December 2013 are =+—RHIENER - AT]miRESFBR
set out below: BEBLFARRES 2EBAT ¢
Derivative  Derivative
financial financial
Liability assets liabilities Equity Total
& &
8% SHEE tRARE B @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TET TET TET THET
(Note 27)
(HEE27)
At 1 May 2013 RZE—=FHF—H 6,236 (355) - 3,638 9,519
Imputed interest expense  {HEFISHZ

(Note 11) (BaE11) 123 - - - 123
Conversion to shares FRERBRN

during the period (6,359) 355 - (3,638) (9,642)
At 31 December 2013 R-E—=F

+-A=+—-A - - - = -
Issuance of CMS CB, BT AR AR

net of transaction costs BEEMNBRFHA 182,410 = 101,229 = 283,639
Imputed interest expense  fHEH| B 5%

(Note 11) (FtzE11) 1,621 - - - 1,621
Interest paid ERHE (290) = = - (290)
Change in fair value of REEFBRES

CMS CB NP EE = = (1,592) - (1,592)
At 31 December 2014 R-E-—MmE

+=HA=+—H 183,741 - 99,637 - 283,378
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For the year ended 31 December 2014 #HZE—ZT

—ME+-A=+—HLFE

34. SHARE CAPITAL 34. A
Par value Number of
per share shares Amount
SREE gl 4= +E
HK$ ‘000 HK$'000
BT T & F#&xT
Authorised: JETE ¢
Ordinary shares at 31 RZE—=F
December 2013 and +-A=+—HBRK
31 December 2014 —ZE—F
+ZA=+—BEBER 0.01 5,000,000 50,000
Issued and fully paid: BETMER
At 1 May 2013 RIZE—=%F
AH—H 0.01 466,860 4,669
Issue of shares upon Eemal i E 5B
conversion of BT
Convertible Bonds B (MH7E33(a))
(Note 33(a)) 0.01 51,500 515
Issue of share upon AITFEFE TR AERE
exercise of non-listed 21T A%t (M 3E36)
warrants (Note 36) 0.01 10,000 100
At 31 December 2013 and R=T—=%
31 December 2014 +=A=+—8xK
—E-mEF
+=A=+—H 0.01 528,360 5,284

All the ordinary shares issued during the year ended 31
December 2014 and eight months ended 31 December
2013 rank pari passu with the existing ordinary shares in
all respects.

T-NE+_A=+t—BHLFEREE
—E—=F+A=T—HIEEAET
ZHAEBRES T HERALBRESR
RIFHAL -
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For the year ended 31 December 2014 #Hz—ZT

BB wRNEE

35. DEFERRED TAXATION

The following are the major deferred tax liability
recognised and movements thereon during the current
year and prior period:

Deferred tax liabilities

—ME+-A=T-HLFE

35.

IR FE B 1R

AEREBEHRC BRAZ EREENIA
BELEZEFHWT

Accelerated tax
depreciation

RETIAAE IRTIRITE
HK$'000

FHET

At 1 May 2013 RZE—=FHH—H -
Charge to profit or loss (Note 12) BiEm kR (MEE12) 1,453
At 31 December 2013 R_F—=F+_HA=+—H 1,453
Charge to profit or loss (Note 12) BBk (FiE12) (1,110)
At 31 December 2014 R-ZE—NFE+=-A=+—H 343

At the end of the reporting period, the Group had
unused tax losses of approximately HK$308,180,000
(Eight months ended 31 December 2013: HK$214,233,000)
available for offset against future profits which may be
carried forward indefinitely. No deferred tax asset has
been recognised in respect of the tax losses due to the
unpredictability of future profit streams for the year
ended 31 December 2014 and eight months ended 31
December 2013.

Chinese Food and Beverage Group Limited FEARREEHFRAR

RS EBEAERE - NEBEERBAHIE
[E51849308,180,0008 T (BLE—T—=F
+=—A=+—BIE\{@A :214,233,000/5
JC) A K R 2RO A - A PR AR AR EE o
WA A AR R RIRET IR A E -
EAREpREE T —WF+=_A=1+—8H
HEFEMBE_ZT—=F+=_A=+—H
LENE B FERIAR R B ARE ©
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36. NON-LISTED WARRANTS 36. R EHRARER

On 24 October 2013, the Company entered into a
placing agreement with FT Securities Limited (the
“Placing Agent”) to place 103,000,000 unlisted warrants
(“Warrants”) on a fully underwritten basis at the issue
price of HK$0.01 per warrant (the “Placing”). The
subscription price is HK$0.70 per subscription share. The
Placing was completed on 14 November 2013 and the
Warrants were issued to six independent placees. The
net proceeds of approximately HK$989,000 was received
by the Company and the amount was recognised in
the warrants reserve during the eight months ended 31
December 2013.

The Warrants are exercisable within twelve month period
commencing from the date of issue of the Warrants.

At 31 December 2013, 93,000,000 of Warrants are
outstanding. Exercise in full of the outstanding Warrants
would results in the issue of 93,000,000 additional shares
with an aggregate subscription value of HK$65,100,000.

During the year ended 31 December 2014, none of
the warrants (Eight months ended 31 December 2013:
10,000,000) were exercised (Eight months ended 31
December 2013: converted into 10,000,000 shares)
and the outstanding warrants has been expired on 14
November 2014.

ATTE—=F+A_+WHE  AQ
BEFERAD T(TEE%&E%J);.Ti@E%
Wi REEBIEEE  UEHRKRESE
0.01% 7T 2 B {7 E B & 103, oooooo@ﬂi
ima AR AE R ([ RRMEE ) ([ERE]) -

u/m,ﬁ\%ﬁxfﬁzwu\,ﬁﬁﬁz\%oj()/%ﬁ @E%B/\\
ZE—=F+—ATHEAZX  BEmA%H
BN AR A ZITRRAER o AN " UERFT
1S FIE R 58 5 49989,0008 T - HE T

—=F+-A=+—HLE/NEA ' KAA
BN R AE B R B FE RN o

RIRHERE B R R BT B IR AT =&
ﬂﬂﬂﬂ@i

HE-_Z—=F+-"A=+—HIFE -

93,000,00017 SR AX#E B ARELTE  BEAT
FERITERBREZTHERETEREEER
765,100,000 7T #9 93,000,000 P& 58 5 B%

,f/'\ ©

HE-_Z—NF+-_A=+—HLFE "
BMEARES(BHE_ZT—=F1+_7
=+—RBI1:/\M@A :10,000,00013 ) E17{E
(22— =%+=-_A=+—HIE/\{A
A 3 510,000,0000%) © i ARITIE
REEZFER -_Z—NE+—A+MAH
B o
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BB wRNEE

37. LITIGATIONS

(a)

At the date of this report, neither the Company nor
any of its subsidiaries was engaged in any litigation
or claims of material importance and no litigation
or claims of material importance was pending
or threatened against the Company or any of its
subsidiaries.

As mentioned in Note 23(a) to the consolidated
financial statements, Cheong Tat has fully settled its
Loan and accrued interest by the Settlement Shares
during the eight months ended 31 December 2013.
The Directors of the Company intend to proceed to
recover the Convertible Bonds A as mentioned in
Note 24(a) to the consolidated financial statements
and detailed in page 9 to page 10 of the annual
report of the Company for the financial year ended
30 April 2013 in reliance on legal advice.

38. DISPOSAL OF SUBSIDIARIES

Year ended 31 December 2014

Chinese Food and Beverage Group Limited ZEAHKE

On 5 November 2014, the Group disposed of
100% equity interests of Earnway Group to an
independent third party, at a consideration of
HK$1. As Earnway Group was inactive, it did not
have any assets or liabilities at the date of disposal.
The Directors considered that the considerations
received were approximately to their fair value at the
date of disposal.

KEARAR

—ME+-A=T-HLFE

37.

RBEEH  RESHAA - AR A
X E ] BB B I S K A ] B
MERNFARALRE  MARFHE
EARI BT BB & R IR B AR ] 15 R T 48 3K
HEREE 2 EAFMRERE -

BANER G B T 3R = M 5E23(a) AT
BE-_T—=F+-_A=+—HIt
NEA - %taiﬁk%;ﬁﬂxf\¥%{
BEERREEFFE - HMEGRE
ﬁﬁ%i&iﬁﬁ&m VE it (FHIBEAA

NEHE_T—=FEOA=1+HIE
FHREEZFHREIZI08) - AR
RIEFLSIEAAE R BEHKE A
HIREFA o

38. HEMEQH

“E-NFE+ZAZ=t+—-HLEFE

RZZE—MF+—HAER  x&E
m—EBILE =7 HEEarnway S
Eoa2EEz  RER/IBT @R
Earnway & Bl B NER - R i
EHRMYEFRNEESBE EF
RE BERBZROAEREER
H 2 AFE -
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For the year ended 31 December 2014 #HEZZT—WF+—A=+—HILFE

38. DISPOSAL OF SUBSIDIARIES 38. HEMEBAH
b) Joyful Grace Trading Limited b) HKEESEHERAE
On 29 March 2014, the Group disposed of 100% R-ZZE—WNE=A=-+18 K&
equity interests of Joyful Grace Trading Limited Em—2BYF=FLEMEES
("Joyful Grace”) to an independent third party, at ERAF(RHE]) 22k R~
a consideration of HK$1. The net assets of Joyful BAEIABT - MENEERBHZAE
Grace at the date of disposal were as follows: FEEMT ¢
HK$'000
FHET
Consideration received: 2 WER(E :
Consideration received in cash and AR & K38 & FE IR
cash equivalents BR(E -
Analysis of assets and liabilities over which control A EE LA EER BB
was lost
HK$'000
FHET
Current assets mENEE
Trade and other receivables B 5) FE YR IA R HoAth FE W 5RIR 531
Current liabilities mENaE
Trade and other payables B 5 FE < 5RIE R B M FE A K (467)
Net assets disposed of HEEEFE 64
Loss on disposal of Joyful Grace HEREZEE
HK$'000
THET
Consideration received EERAE : -
Net assets disposed of HEBEFRE 64
Loss on disposal HEEE 64
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—ME+-A=T-HLFE

38. DISPOSAL OF SUBSIDIARIES(Continued) 38. HEHB AT (&)
Eight months period ended 31 December —E-NE+=-A=1+—HIEN\E
2014 (Continued) A ()
Net cash inflow on disposal of Joyful Grace HEREEBZRESRAFHE
HK$'000
THTT
Cash consideration received EWERIR & R(E -

Eight months ended 31 December 2013

On 30 September 2010, the Group entered into a
memorandum of understanding with Best Fortress
Limited (“Best Fortress”), an independent third party
not connected with the Group, for the potential disposal
of the entire equity interests in Welford International
Industrial Limited (“Welford"”), a wholly-owned subsidiary
of the Group. An earnest money of HK$1,000,000 was
received by the Group during the year ended 30 April
2011. The assets and liabilities attributable from Welford,
which was expected to be sold within twelve months at
the reporting date, have been classified as assets and
liabilities held for sale respectively and are presented
separately in the consolidated statement of financial
position for prior years.

In order to grant an additional negotiation right to
Best Fortress to carry out due diligence and other
investigations, the Group entered into four revised
memorandum of understandings with Best Fortress on 30
September 2011, 31 March 2012, 30 September 2012 and
31 March 2013, and agreed to further extend the contract
expiry dates from 30 September 2011 to 31 March 2012,
from 31 March 2012 to 30 September 2012, from 30
September 2012 to 31 March 2013 and from 31 March
2013 to 30 September 2013, respectively.

On 3 July 2013, the Group entered into the termination
agreement with Best Fortress to early terminate the
memorandum of understanding and the earnest money
of HK$1,000,000 has been returned to Best Fortress on 10
July 2013.

Chinese Food and Beverage Group Limited FEARREEHFRAR

—E-=F+-A=+—HIt/\EA

RZZE—ZEFNA=1H ' A&EEEHBest
Fortress Limited([Best Fortress| * £ 4
EAREEWEBEBILE =)L
ﬁﬂﬁtﬁ BRI ERER 22 EH
NEIEMBREZERAR([EM]) 2
éﬁﬁxﬁﬁé’\ c AREBEEREE—_T——
F00 A =+ H 1EFE U E| 1,000,000 T
HEE  EHNFERHT—@EARER
ZIEMRENEERBEE SRS EARE
HEEEREE  UHAFFELRE UL
RARARBITZET o

% 7 %5 T Best Fortress X8 9N 7 # F) LA
ETEEEEaREMAS  AEER=
T——FNA=+H - —E——F=H8

=t+—H -ZE——FhA=1+BK=Z
—=F = A =+—HE&Best Fortressa] 3L

ISR 2 R E TS - WRIEKE L
HBHBA T ——FNA=TRHEE=Z
——®=ZA=+-B ¥H_ZT——F=
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F=ZA=+—H EkEHZE—=F=A8
=t+—BEE-—_ZT—=FLA=+H-

RZZE—=FtA=0 ' AEEFT LK
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38. DISPOSAL OF SUBSIDIARIES (Continued)  38.

Eight months ended 31 December 2013
(Continued)

On 2 July 2013, the Group entered into sale and
purchase agreement with Unicorn Wealth Holdings
Limited (“Unicorn Wealth”), an independent third
party not connected with the Group, for the disposal
of the entire equity interests in Welford at a cash
consideration of HK$30,000,000, which included purchase
of the shareholder’s loan amounting to approximately
HK$22,641,000. The completion of the disposal took
place on 30 July 2013.

The major assets and liabilities of Welford classified as
held for sale at 30 April 2013 are as follow:

NCIAL STATEMENTS

BB 2 B ()

—E-=H5+"A=1+—-HILLNE
A (&)

R-E—Z=F+tA=H AEEE—FH
$EIIEFE@Z§%*’“—E}EH%§% =]

~al (B 1) 51 A30,000,00078 752 3R
ﬁﬁ%‘fﬁ%%Eﬂ%%%ﬁ%ﬁéﬂﬁ%ﬁ%%
FETEEBEREER  2¥AA
22,641,000 7T - HERZ=ZZT—=F+tH
=+HZ=EKX °

BN _F-—=FNA=THZIBREE
REBEABRRELEERE - FEHD
LN

HK$'000

FATT

Interest in an associate P RN - e 32,965

Finance lease receivable el m & EFKIA 757

Other receivables H b e s IE 4

Bank balances RITHS 61

33,787

Less: impairment loss recognised W ERREEE (2,967)

Assets classified as held for sale NEABELNEEE 30,820

Other payables H A FE T 5RIA 820
Liabilities directly associated with assets BEREESBEARBIFLECEE

classified as held for sale BHzaE 820
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38. DISPOSAL OF SUBSIDIARIES (Continued)

—ME+-A=T-HLFE

38. HEMB AR (&)

Year ended 31 December 2013 (Continued) —E—=F+_"_H=+—H1t\{H

The gain on disposal of Welford during the eight months

ended 31 December 2013 are as follow:

A (&)

RBE_ZT—=F+-A=+—HIEN\#
A HEBMZKESIT -

Convertible Bonds.

(b) As detailed in Note 23(a) to the consolidated
financial statement, the Loan and the accrued
interest of Cheong Tat has been settled by the

Settlement Shares during the eight months ended
31 December 2013.

Chinese Food and Beverage Group Limited FEARREEHFRAR

HK$'000
FET
Assets classified as held for sale DI BFIEHEERE 30,820
Liabilities directly associated with assets BEEESDEARIFLEZEE
classified as held for sale T8 E (820)
Realisation of translation reserve IR IE S (1.529)
Net assets disposed of Rt &z EEFE 28,471
Gain on disposal of a subsidiary: HEMBAR K
Cash consideration received EREeNRE 30,000
Net assets disposed of P&z EEFE (28,471)
Gain on disposal of a subsidiary HE—REH B AR Z WS 1,529
Net cash inflow arising on disposal HEMBRESRAFE
Cash consideration received BB e NRE 30,000
Less: bank balances W RITERR (61)
29,939
39. MAJOR NON-CASH TRANSACTION 39. TBFRERH
(@) During the eight months ended 31 December (a)  E=F—=F+-_A=+—H1t
2013, the earnest deposit of HK$20,000,000 as JMER @ &R & B Im&K M EE21(a)Fr
detailed in Note 21(a) to the consolidated financial =t 7 3 = 4 20,000,000 7T )5 B
statement was untilised as the partial settlement of R RESPVA R E 5 2 1D
the consideration for the subscription of the SPV RAE

(b) WERE MK FE23(a) PrAFIL -
BEsERREANEERBEET
T—=Ff+-A=t—BLENEA
BB 405 °
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39. MAJOR NON-CASH TRANSACTION
(Continued)

(c)

During the eight months ended 31 December
2013, the gas supplier have provided a plant and
equipment approximately of HK$382,000 to the
Group for free of charge with a condition that the
Group shall continuously use the gas for its plant
and equipment within the food manufacturing
factory for six years.

The Group has recognised approximately of
HK$64,000 (Eight months ended 31 December
2013: HK$64,000) as an “other income” in the
consolidated statement of profit or loss and no
addition (Eight months ended 31 December 2013:
HK$382,000) has been recognised as an addition
of plant and equipment during the year ended 31
December 2014. At 31 December 2014, the current
portion of deferred income of approximately
HK$64,000 (31 December 2013: HK$63,000) has been
included in other payables and the non-current
portion of approximately HK$191,000 (31 December
2013: HK$255,000) has been included in deferred
income in the consolidated statement of financial
position.

—ME+-A=+—HLFE

39. TEFBERZ (E)

(@ BE-T—=#F+-A=+—81
NER  MRKEHE AAEER
BIZ (1 4382,0008 T Z B K&
o EREEARERMBERA
2B RS RBEENFERRR

RBE_FT—HWNF+HA=1T—HLF
B AEEBEEREE Bk ER64,000
Br(EHE_Z—=F+-_A=+—HI1t
J\E A : 64,0008 7Tz [ EMUA | K&
(BE—ZE—=Ft+t=-H=1T—B 1N\
H 382,000 7L) BRAEKE L& #H 2
ARE  cRZZE—WmFE+_H=+—8 "
#64,0008 T (ZE—=F+=_A=+—
H : 63,000/ 7T ) 2 REW A 2 BN HA #8159
BT AEMERFRIE - T 49191,0007% T
—E—=F+=A=+—H : 255,000/
J0) 2 EBNEAER 1D B ARG B ISR R R AT
NEZEWA ©
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40. OPERATING LEASE COMMITMENT
The Group as lessee

The Group leases certain premises (including restaurant,
guest accommodations, warehouse) and equipment
under operating lease arrangement. Leases are
negotiated for terms ranging from two to five years
(At 31 December 2013: from two to five years). Rental
arrangements were fixed at the inception of the leases.
At the end of the reporting period, the Group had
commitments for future minimum lease payments under
non-cancellable operating leases which fall due as

0. EEMHELH
AEBEREBEA

AEBERBREHELHERETYE
(BREEE  BF 2B &R&HE - B
REBRERTAR—_ERF(N_F—=
TZA=+—H:ZE=%F) HELH
TREEREKETE - RBEHREER
R AEERENIHELEHE 2D
RREIEE S ALEAT

follows:
2014 2013
—ZT-lmF —E-=F
HK$'000 HK$’'000
THET FAT
Within one year R—FR 11,159 8,456
In the second to fifth years inclusive SFE-_FEZ2FRF(BEEEWE) 11,744 6,602
22,903 15,058

Chinese Food and Beverage Group Limited FEARREEHFRAR
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41. PLEDGE OF ASSETS 41. EERH
Year ended 31 December 2014 BZz—_Z—MNE+=-A=+—H
ILEFE
At 31 December 2014, the Group’s CMS CB as detailed R-ZE—NF+_-_A=+—H ' ~&£8R
in Note 33 to the consolidated financial statements are ARSI 335 B A ST
secured by Pledged Subsidiaries. For details, please RS &5 B O R B A B /EIE R o 215
refer to the Company's circular dated 2 September 2014. FHREARRR-_ZE—WNFNLA-—BZA
The Pledged Subsidiaries have the carrying values of the e R-ZE—WFE+_—_A=+—H ' B
following assets in the consolidated statement of financial B ARINGE T IEIRRARABEA AT
position as at 31 December 2014: BEMNREE :

2014

—E-mF

Notes HK$'000

s FHET

Interests in joint ventures RNa S bEER 22 236,034

Deposits paid 2ftiEe 21(a) 20,000

Trade and other receivables B 5 el =haE % B b e Uk 208 26 2,528

Amounts due from group companies eI EE N 72 IE 92

Plant and equipment B KR 11,874

Inventories =7g 2,196

Bank balances and cash IRITHEBREIRE 56

272,780
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41. PLEDGE OF ASSETS (Continued) 41. EEEH(E)
Eight months ended 31 December 2013 BE-Z—=%+=-RA=+—H
IENEAR
At 31 December 2013, the Group’s Term Loan of R-EFBE—=F+—"A=+H G580 B®R
approximately HK$300,000,000 as detailed in Note 31(c) M £ 31(c) Bttt 2 7K £ [& %9 300,000,000
to the consolidated financial statements are secured by BT EEE RIS KB B A B EK
Pledged Subsidiaries. At 31 December 2013, the Pledged HoR—_ZBE—=F+—-"A=+—H ' KB
Subsidiaries have the following assets with the following NEEAEZE TR IE T AN - 2K
carrying values, except for certain convertible instruments B ATZEAEEREEEWT :
that are measured at fair values:
2013
—_F—=
Notes HK$'000
B 5 TFET
Deposits paid 2fize 21(a) 20,000
Loan receivables FElRE R 23(b) 86,498
Convertible instruments designated 1§ AR AFERIBZFIEREZ
as financial assets at EMEEZAMBRTA
fair value through profit or loss 24(c) 274,491
Trade and other receivables B 5 FEU FhTE N B b fE Y Fh T8 26 3,617
Amount due from group companies  JEUEE N FIFIE 10
384,616
As mentioned in Note 31(c), the Term Loan has been fully WMt EE31(c)FTat - HE—ZE—WFE+_A

settled and the pledge over the Pledged Subsidiaries has

been released during the year ended 31

December 2014.

Chinese Food and Beverage Group Limited FEARREEHFRAR
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For the year ended 31 December 2014 #HZE—ZT

42. RELATED PARTY TRANSACTIONS

(a) Balances and transactions between the Company
and its subsidiaries, which are related parties of the
Company, have been eliminated on consolidation
and are not disclosed in this note. In addition
to the transactions detailed elsewhere in these
consolidated financial statements, the Group had
the following material transactions with related
parties during the year/period:

—ME+-A=+—HLFE

42. BEALRS

(a)

ARAREMBLRR (RERAR
AIZBEAL) 2EBRERZER
EHEEHHI S RKERAHKH
it BEEMBHRRABMM LR
55 AEBFAHRNEFMEA
TEEATEARS

Eight months

Year ended ended
31 December 31 December
2014 2013
BZE H=E
—E-MmF —E—=
+=-—B=+—-H +=—A=+—H
IEFE LE\E A
HK$'000 HK$'000
FExT T
Interest expense to joint ventures BRENTAERARAZ N/A
after the Conversion FEHX 434 TiEA

The transactions were conducted at terms and
conditions mutually agreed between the relevant
parties. The Directors are of the opinion that these
related party transactions were conducted in the
ordinary course of business of the Group.

(b) Compensation of key management
personnel

The remuneration of the Directors and other key
executives during the year ended 31 December 2014
and for the eight months ended 31 December 2013
were as follows:

(b)

RPN ET %A
BZARKRNGHETT - EFRBRZ
EHAARZ IR AREE—KRES
BIEREISL -

FTEEEASNHMH

R-FB-—OFE+-A=1+—HLHF
ERBE_T-—=F+-"A=1—
BENEAZEEREMEETR
ABZEHBIMT

2014 2013

—2-mE —F=F

HK$'000 HK$'000

FTHERT FHET

Short-term employment benefit %2 A= A e A 4,630 2,061
Post employment benefits R BT 49 29
4,679 2,090
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42. RELATED PARTY TRANSACTIONS 42. BEATZS(E)

(Continued)

(b) Compensation of key management (b) EEEEAENEI(E)
personnel (Continued)
The remuneration of the Directors and key EERITBITHAB ZEM B
executives is determined by the remuneration MESeREEFMAXERTIES
committee having regard to the performance of BigEET o

individuals and market trends.

43. PRINCIPAL SUBSIDIARIES 43. EEMBDF]
Details of the principal subsidiaries at 31 December 2014 RZZE—NFF+—A=t—HR=ZZ—=
and 31 December 2013 are as follows: FH_A=+—BZFEMBRAFER
N
Percentage of
Place of Paid up equity interest and
Class of incorporation/ issued  voting power attributable
Name of subsidiaries shares held  operations share capital to the Group Principal activities
fiske  HER/ ERTR ARERERERATRE
WELRER £5l EENBE BEER Aokt IRER
2014 2013
“E-RE —2-=F
Magic Charming Investments Ordinary British Virgin Islands US$1 100% 100% Securities investments
Limited gl ("BVI) 1% EHRE
ABRLES
Million Spring Limited Ordinary BVI US$1 100% 100% Securities investments
LRk RERAEE 1% EHRE
Able Wind Limited Ordinary Hong Kong HK$100 80% 80% Catering business
REBARAT FRR &E 100787 EHER
Able Treasure (Hong Kong) ~ Ordinary Hong Kong HK$1 80% 80% Provision of management
Limited LRk &E 18T service
ER(FR)ARLA REERRE
Rich Paragon Limited Ordinary BVI US$1 100% 100% Investment holding
(Notes ii and iii) LBk HERLHE ES REER
Rich Paragon Limited
(P &Eii i)
Rich Metropolitan Limited  Ordinary Hong Kong HK$1 100% 100% Provision of management
H2ER LA LER E 1% service
REERRE
Loyal Wealth Enterprise Ordinary Hong Kong HK$1 100% 100% Food Business
umg%qu? AR B &7 RIEH
HELXARAR
(HEii)
Megamillion Asia Limited ~ Ordinary BVI US$1 100% 100% Investment
LER ABRKES 1% k&

232 Chinese Food and Beverage Group Limited FEARREEHFRAR
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43. PRINCIPAL SUBSIDIARIES (Continued) 43. FEMB LT (&)
Percentage of
Place of Paid up equity interest and
Class of incorporation/ issued voting power attributable
Name of subsidiaries shares held  operations share capital to the Group Principal activities
FERG &R/ BRAR  ASEBLEERSER
HWEBLRER £5l EEHE BRER Aol IRER
2014 2013
—E-mE =%
Red Bloom Limited Ordinary BVI US$1 100% 100% Investment holding
HEARAR FRK AERLES 1% REER
Crown Century Investment  Ordinary BVI US$1 Note i 100% Investment holding
L' H Ay AL R 1 — L % s
ﬁé‘?g%dﬁﬁﬁﬁﬂ(ﬁiﬁi) &Rk EERLEHE e REARK
Wing Man Global Limited  Ordinary BVI US$1,000 100% 100% Investment holding
KERRBRAE] LaR ABRLES 1,000%7 REEK
Purple Gold Enterprises Ordinary BVI US$1,000 100% 100% Investment holding
Lém/\ite%dﬁ LAk RERAES 1,000%7T REER
ZEEBERAA
Gold Fragrant Development  Ordinary BVI US$1,000 100% 100% Investment holding
@%r%gedﬁ LAk RERAES 1,000%7T REER
T RERERAF
Keiwah International Limited - Ordinary BVI US$1,000 100% 100% Investment holding
HEARERAA LER RERAES 1,000%7T REER
Chinese F&B Management ~ Ordinary Hong Kong HK$100 100% 100% Investment holding
I_)i\rrﬁ&tedrq . TRk 3 100/ REBR
EANFRERERAT
Good Capital Investment ~ Ordinary BVI US$1,000 100% 100% Investment holding
Limited (Notes i and iii) &R RERLHS 1,000%7T REER
Good Capital Investment
Limited (P &£ii Rii)
Dining Plus Limited Ordinary Hong Kong HK$1,000 100% - Food Business
BEERRA ERR A 1,000E7 RIEH
Tim Jik Holdings Limited Ordinary BVI US$1,000 100% - Investment holding
AaERRERAE Lak ERRKES 1,000%7 REER
Goldbox Company Limited ~ Ordinary Hong Kong HKS1 99.99% 99.99% Corporate administration
BERARAR LER R 1T RAETH
Polarix Limited Ordinary BVI US$1 100% 100% Investment holding
LER ERRKES 1% REER
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43. PRINCIPAL SUBSIDIARIES (Continued)

The above table lists the subsidiaries of the Group were
indirectly held by the Company and which, in the opinion
of the Director, principally affected the results or assets
of the Group. To give details of other subsidiaries would,
in the opinion of the Directors, result in particulars of
excessive length.

At the end of the reporting period, the Company has
other subsidiaries that are not material to the Group. A
majority of these subsidiaries incorporate in the BVI and
Hong Kong. The principal activity of these subsidiaries are
summarised as follows:

Principal activities

—ME+-A=T-HLFE

43. TEMBA R (E)

ERFINARRFEFEREZTR/EE
FEASBEXEREEZAKRENRB R
A BEERA  REEMHBARNFSE
SEHURRBNITE -

RI|BEHR - ARBEHEMEARNEEL T

EXZHEBA
BRABEENEBEMKL

Al ZEMBAREENR
ZEM B

A2 EBEXBHAMIT -

Place of incorporation

Number of subsidiaries

FERH FEEXMH MEATBE
2014 2013
—E—NmE =
Investment holding Hong Kong 3 1
REFER BB
BVI 6 6
RBREEE
9 7

None of the subsidiaries had any debt securities
subsisting at the end of the year/period or at any time
during the year/period.

Notes:

(i) It was struck off during the year ended 31 December 2014.

(i) At 31 December 2014, the entire shares of Good Capital
Investment Limited, Rich Paragon Limited and Loyal
Wealth Enterprise Limited has been pledged for CMS CB
as detailed in Note 41.

(i) At 31 December 2013, the entire shares of Good Capital
Investment Limited has been pledged for certain other
borrowings as detailed in Note 41, in which Rich Paragon
Limited is a wholly owned subsidiary of Good Capital
Investment Limited.

Chinese Food and Beverage Group Limited FEARREEHFRAR

BENBRARRE BRI FRHRE
{a] 655 PR} 455 B (R AR B 75 75 55

(iii)

BHE-_T-—MNF+_A=+—HIFE
E%&Tﬁﬁﬁ
R=ZFE—NMFE+=A=+—H ' Good
Capital Investment Limited Rich
Paragon Limited RFEEEREER A
HBEFEF AT RRESELER ui‘%

A I

RZZT—=F+=-A=+—H ' Good
Capital Investment Limited®) 2 &BR% {5
EAEER - UEIGE THMBER (GBS
MFTEE41) + MRich Paragon Limited &
Good Capital Investment Limited#) &
EWEA A
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For the year ended 31 December 2014 #H&=—%F

44. STATEMENT OF FINANCIAL POSITION 44. &KX

BB wKRNE

OF THE COMPANY

—ME+-A=+—HLFE

Z AR R

2014 2013
—E-MmF —E-=%F
Notes HK$'000 HK$'000
B 5T FExT FET
Non-current assets ERBEE
Plant and equipment B 90 75
Investments in subsidiaries RHB AR Z’E 54 39
Investments in joint ventures ReaBhEr#ER 8
152 114
Current assets REBEE
Other receivables ﬁﬁﬁ%”&?ﬁ(lﬁ 206 -
Amounts due from subsidiaries EWH B A (a) 263,524 342,343
Amount due from joint venture fEl é..\*g*’& IE 22,167 -
Bank balances and cash R1THS ﬁ?&ﬁ‘i\ 515 17,659
286,412 360,002
Current liabilities REBEE
Other payables HibER I 14,648 23,427
Other borrowings HigE - 303,800
Convertible bonds Eﬁf‘:%%% 283,378
Amounts due to subsidiaries R B A 10,520 19,638
Amounts due to joint ventures & @.—f’& IE (a) 39,472 -
348,018 346,865
Net current (liabilities) assets REBEE(EE)FEE (61,606) 13,137
Total assets less current EEHERRBERS
liabilities (61,454) 13,251
Non-current liability FRBEE
Other borrowings H At & (40,000) -
Net (liabilities) assets (BB EEFE (101,454) 13,251
Capital and reserves BEAXR#E
Share capital B 5,284 5,284
Reserves S (b) (106,738) 7,967
Total (deficits) equity (BB EZEE (101,454) 13,251
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For the year ended 31 December 2014 #Hz—ZT

—ME+-A=T-HLFE

44. STATEMENT OF FINANCIAL POSITION 44. AQA B 2B RE (E)
OF THE COMPANY (Continued)

Notes:

BT -

(@ The amounts due from subsidiaries totaling of (a) A& £#9254,140,000 T(R=_F—=
approximately HK$254,140,000 (At 31 December 2013: F+=-—HA=+—H : 44514 oooﬁﬁﬁ)
HK$44,514,000) are unsecured, interest-free and have HWEWRKEB ARG ZEAERE 48
no fixed repayment terms and the amounts due from B & EFE SR RA £49,384,000
subsidiaries totaling of approximately HK$9,384,000 (At BTN —E—=%F+—-F=+—8 :
31 December 2013: HK$297,829,000) are unsecured, bear 297,829,000 7T ) #h FE U Bt B A 7l 5% 18
interest at 15% (At 31 December 2013: 15% to 26%) per BEEKE  REFNENFEISE(R -
annum and have no fixed repayment terms. —=®+—_H=+—H : 15EBEE26E )i

BEEEEERAR -
The amounts due to subsidiaries are unsecured, non- FENHBARZEAEK - 58
interest bearing and repayable on demand. IRESREEE o
(b)  The movements in the reserves of the Company during the (b) RIPEHR AR ZEEEEHHOT :
reporting period are:
Share  Convertible Warrant ~ Accumulated
premium  notes reserve reserve losses Total
ROBE TRREZRE IREZRE 2itER @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TAL TAL TAL TAL TAL
At 1 May 2013 RZE—=%1f—-H 232,052 3,638 - (215,165) 20,525
Loss and total comprehensive income BREERZENALS
for the period - - - (25,936) (25,936)
Issue of non-listed warrants (Note 36) B4 L RRER
(BrzE36) - - 1,030 - 1,030
Transaction costs attrioutable to A EMRRERGRA
non-listed warrants - - (41) - (41)
Issue of shares upon conversion of RERIARESBR
Convertible Bonds B (Note 33) BRH(RE33) 9,127 (3,638) - - 5,489
Issue of shares upon exercise of T LR EERETRG
non-listed warrants (Note 36) (B 36) 6,99 - (9¢) - 6,900
At 31 December 2013 RZE-Z%
+-F=t-H 248175 - 893 (241,101) 7967
Loss and total comprehensive EEERREAMY A8
expenses for the year - - - (114,705) (114,705)
Lapse of non-listed warrants (Note 36) A R R (3 36) = - (893) 893
At 31 December 2014 R=2-DF
+=A=+-H 248,175 - - (354,913) (106,738)

Chinese Food and Beverage Group Limited FEARREEHFRAR
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