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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“AGM”

“Associates”

“Board”

“Business Day”

“Bye-law(s)”

“Companies Act”

“Company”

3 ”
connected person

“Director(s)”

“Gl‘oup”

“Hong Kong”

“Invested Entity”

“Latest Practicable Date”

the annual general meeting of the Company to be held
at 6/F — Tin Hau Function Room, L’hotel Causeway Bay
Harbour View Hong Kong, 18 King’s Road, Causeway Bay,
Hong Kong on Friday, 27 September 2013, at 11:00 am
the same definition as described under the Listing Rules

the board of Directors

any day on which the Stock Exchange is open for the

business of dealing in securities listed thereon

the bye-law(s) of the Company

the Companies Act 1981 of Bermuda, as amended from

time to time

C Y Foundation Group Limited, a company incorporated
in Bermuda with limited liability and whose securities are
listed on the main board of the Stock Exchange

has the same meaning ascribed to it under the Listing Rules
the director(s) of the Company

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the
People’s Republic of China

any entity in which the Group holds an equity interest
26 August 2013, being the latest practicable date prior to

the printing of this circular for the purpose of ascertaining

certain information contained herein



DEFINITIONS

“Listing Rules”

“SFO”

“Shareholder(s)”

“Share(s)”

“Stock Exchange”

“Subsidiary”

“Takeovers Code”

the Rules Governing the Listing of Securities on the Stock

Exchange

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

holder(s) of the Shares

share(s) of $0.01 each in the share capital of the Company
The Stock Exchange of Hong Kong Limited

means a company which is for the time being and from time
to time a subsidiary (within the meaning of the Companies
Act) as modified from time to time) of the Company

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollar(s)

per cent.
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28 August 2013

To Shareholders

Dear Sir/Madam,

RE-ELECTION OF DIRECTORS,
PROPOSALS FOR GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES,
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding certain resolutions
to be proposed at the AGM for the approval of, inter alia:—

(1) the re-election of the Directors; and

(2)  the granting of general mandates to issue and repurchase shares.
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RE-ELECTION OF DIRECTORS

Pursuant to Bye-law 87, at each annual general meeting, one-third of the relevant number of
the Directors (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. The Directors to retire in every year shall be
those who have been longest in office since their last election but as between persons who became

Directors on the same day shall (unless otherwise agree between themselves) be determined by lot.

It was agreed that Messrs SHEAN Kar Loon, IO Rudy Cheok Kei and YONG Peng Tak
would retire by rotation at the AGM and being eligible, will offer themselves for re-election. The
biographical details of the Directors proposed to be re-elected are set out in Appendix I to this

circular.

PROPOSALS FOR GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The following ordinary resolutions will be proposed at the AGM in order to grant to the
Directors the new general and unconditional mandates to exercise the powers of the Company to

issue and repurchase Shares:

(1) An ordinary resolution (resolution No. 5) to grant to the Directors a general and
unconditional mandate to authorize them to allot, issue and deal with the additional
Shares up to 20% of the aggregate nominal amount of the issued share capital of
the Company as at the date of the AGM (the “Issue Mandate”). The Issue Mandate
will end on (i) the conclusion of the next annual general meeting of the Company; or
(i1) the expiration of the period within which the next annual general meeting of the
Company is required by the Bye-laws or any applicable law to be held; or (iii) the
revocation or variation by ordinary resolution of Shareholders in general meeting,

whichever is the earliest;

(ii)  An ordinary resolution (resolution No. 6) to grant to the Directors a general and
unconditional mandate to authorize them to repurchase Shares up to a maximum of
10% of the aggregate nominal amount of the issued share capital of the Company as at
the date of the AGM (the “Repurchase Mandate”). The Repurchase Mandate will end
on (i) the conclusion of the next annual general meeting of the Company; or (ii) the
expiration of the period within which the next annual general meeting of the Company
is required by the Bye-laws or any applicable law to be held; or (iii) the revocation or
variation by ordinary resolution of Shareholders in general meeting; whichever is the

earliest; and
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(iii) Conditional upon the passing of resolutions No. 5 and No. 6 as stated above, an
ordinary resolution (resolution No. 7) to extend the Issue Mandate by an amount
representing the aggregate nominal amount of Shares repurchased by the Company
under the Repurchase Mandate provided that such aggregated amount shall not exceed
10% of the aggregate nominal amount of the share capital of the Company in issue as
the date of the AGM.

On the basis that no further Shares are issued or repurchased after the Latest Practicable
Date and up to the AGM, the Company would be allowed to issue a maximum of 209,061,309
Shares under the Issue Mandate and to repurchase a maximum of 104,530,654 Shares under the

Repurchase Mandate.

Shareholders are invited to refer to the Notice of AGM for details of the abovementioned
ordinary resolutions. An explanatory statement, as required by the Listing Rules containing
information in connection with the Repurchase Mandate, is also set out in Appendix II to this

circular.

AGM

The notice convening the AGM is set out in Appendix III to this circular. A form of proxy
for the AGM is enclosed with this circular. If you do not intend to be present at the AGM, you are
requested to complete the form of proxy in accordance with the instructions printed thereon as soon
as possible and in any event no less than 48 hours before the time appointed for the holding of the
meeting or any adjournment thereof. Completion and return of the form of proxy will not preclude

you from attending and voting at the meeting or any adjournment thereof should you so wish.

Pursuant to rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the general
meeting must be taken by poll. Chairman of the meeting will therefore demand a poll for every
resolution put to the vote of the AGM and the Company will announce the results of the poll in the

manner prescribed under rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors believe that the re-election of the retiring Directors, the grant of the general
mandates to issue, allot and repurchase shares and the extension of the Issue Mandate are in the
interests of the Company and its Shareholders as a whole. Accordingly, the Directors recommend

the Shareholders to vote in favour of all the relevant resolutions to be proposed at the AGM.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors of the Company collectively and individually accept
responsibility, includes particulars given in compliance with the 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
circular 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 circular

misleading.

On behalf of the Board
Sneah Kar Loon

Chairman



APPENDIX 1 DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

Set out below are details of the Directors who will retire at the conclusion of the AGM and
will be proposed to be re-elected at the AGM:

SNEAH Kar Loon (“Mr. Sneah”), aged 56, joined the Group in April 2011 as chairman of
the Board. Mr. Sneah was the chief financial officer of the Company from May 2007 to July 2007,
the business development executive of the Company from July 2007 to October 2007, and the chief
executive officer of the Company from November 2007 to November 2008. Mr. Sneah is a director
of Weike (G) Management Macau Limited and the group chief executive offer of Weike (S) Pte
Limited since 2009, a manufacturer and developer of electronic gaming equipment. Mr. Sneah had
a bachelor’s degree in Asian studies from Lawrence University, Wisconsin, the United States of
America, and a master’s degree in international management from the American Graduate School of
International Management, Arizona, the United States of America. He had held senior management
positions in a global financial institution, and had over 20 years of experience in investment

banking, corporate finance, and private venture capital business.

As at the Latest Practicable Date, Mr. Sneah was interested or deemed to be interested
in the 3,900,000 Shares within the meaning of Part XV of the SFO and was interested in share
option with the right to subscribe for 1,500,000 Shares within the meaning of Part XV of the SFO.
The director’s remuneration of Mr. Sneah for the year ended 31 March 2013 was approximately
HK$2,580,000.

IO Rudy Cheok Kei (“Mr. 10”), aged 52, joined the Group in April 2011. Mr. To was the
chief financial officer of the Company from July 2007 to March 2008. He is currently a corporate
consultant in corporate strategy, restructuring, mergers and acquisitions and direct investment
in China. Mr. Io is a member of the Canadian Institute of Chartered Accountants and a fellow
member of the Hong Kong Institute of Certified Public Accountants. He holds a bachelor’s degree
in administrative studies from York University, Toronto, Canada and a master’s degree in business

(information technology) from Curtin University of Technology, Australia.

As at the Latest Practicable Date, Mr. Io was interested or deemed to be interested in the
2,000,000 Shares within the meaning of Part XV of the SFO and was interested in share option with
the right to subscribe for 800,000 Shares within the meaning of Part XV of the SFO. The director’s
remuneration of Mr. Io for the year ended 31 March 2013 was approximately HK$170,000.
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YONG Peng Tak (“Mr. Yong”), aged 45, joined the Group in April 2011. Mr. Yong has
been the chief executive officer in Fortress Capital Asset Management (M) Sdn. Bhd. in Malaysia
since 2002. Mr Yong obtained his bachelor’s degree in accountancy in Nanyang Technological
Institute, The National University of Singapore in 1990. He obtained his master’s degree in
business administration from the Imperial College, University of London in 1994. Mr Yong is also
a chartered financial analyst with the CFA Institute in the United States of America and a certified

public accountant in Singapore.

As at the Latest Practicable Date, Mr. Yong was not interested or deemed to be interested in
any Shares in the Company within the meaning of Part XV of the SFO and was interested in share
option with the right to subscribe for 800,000 Shares within the meaning of Part XV of the SFO.
The director’s remuneration of Mr. Yong for the year ended 31 March 2013 was approximately
HK$120,000.

Save as disclosed above, each of the Directors proposed to be re-elected was not interested or
deemed to be interested in any shares or underlying shares of the Company pursuant to Part XV of

the Securities and Futures Ordinance as at the date hereof.

Save as disclosed above, in the three years immediately preceding the date hereof, each of
the Directors proposed to be re-elected had not held any directorship in listed public companies
or other major appointments and qualifications. Each of the Directors proposed to be re-elected
does not have any relationships with any other directors, substantial shareholders, controlling

shareholders or senior management of the Company.

No service agreement has been entered into between the Company and each of the Directors
proposed to be re-elected and they are subject to retirement and re-election in accordance with the

Bye-laws of the Company.

Save as mentioned above, each of the Directors proposed to be re-elected confirmed
that there are no other matters that need to be brought to the attention of the shareholders of
the Company in connection with his re-election and save as disclosed above, there is no other
information that should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.



APPENDIX II EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement to provide requisite information in relation

to the Repurchase Mandate required pursuant to the Listing Rules:

SHARE CAPITAL

As at the Latest Practicable Date, the Company has 1,045,306,548 Shares in issue at the
nominal value of $10,453,065.48. On that basis and assuming no further Shares will be issued prior
to the AGM, the exercise of the Repurchase Mandate in full would result in up to 104,530,654
Shares representing share capital of $1,045,306.54 being repurchased by the Company.

REASON FOR THE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders to
have a general authority from the Shareholders to enable the Directors to repurchase Shares in the
market. Such repurchases may, depending on market conditions and funding arrangements at the
time, lead to an enhancement of the net value of the Company and its assets and/or its earnings
per share and will only be made when the Directors believe that such repurchases will benefit the

Company and the Shareholders as a whole.

FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its Bye-laws and the applicable laws of Bermuda. The Directors
propose that the repurchase of Shares under the Repurchase Mandate will be financed from the

.
Company’s internal resources.

There might be a material adverse impact on the working capital or gearing position of the
Company, in the event that the proposed Repurchase Mandate was to be exercised in full at any
time during the proposed repurchase period. However, the Directors do not propose to exercise the
Repurchase Mandate to such extent as would, in the circumstances, have a material adverse effect
on the working capital requirements or the gearing levels of the Company which in the opinion of

the Directors are from time to time appropriate for the Company.



APPENDIX II EXPLANATORY STATEMENT

SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange

during each of the previous twelve months were as follows:

Shares

Highest Lowest
(HKS$) (HKS$)

2012
August 0.500 0.207
September 0.213 0.120
October 0.144 0.105
November 0.131 0.095
1 to 13 December 0.158 0.122
14 December 2012 to 3 January 2013 suspended suspended

2013
4 to 31 January 0.164 0.110
February 0.132 0.107
March 0.120 0.101
April 0.132 0.086
May 0.280 0.120
June 0.247 0.175
July 0.244 0.182
1 August until the Latest Practicable Date 0.228 0.200

DISCLOSURE OF INTERESTS

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their Associates has any present intention, in the event that the Repurchase

Mandate is approved by Shareholders, to sell Shares to the Company or its subsidiaries.
No connected person has notified the Company that he has a present intention to sell Shares

to the Company, or has undertaken not to do so, in the event that the Repurchase Mandate is

approved by Shareholders.

— 10 =
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UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules, the

Bye-laws of the Company, and the applicable laws of Bermuda.

EFFECT OF THE TAKEOVERS CODE

If as a result of a share repurchase a Shareholder’s proportionate interest in the voting rights
of the repurchasing company increases, such increase will be treated as an acquisition of voting

rights for the purposes of the Takeovers Code.

As at the Latest Practicable Date, pursuant to the latest disclosure of interests forms filed
by the substantial Shareholders, the substantial Shareholders and the Directors together with
their Associates collectively were beneficially interested in 511,944,170 Shares representing
approximately 48.98% of the issued share capital of the Company. In the event that the Directors
exercised the Repurchase Mandate in full in accordance with the terms of the ordinary resolution
to be proposed at the AGM, the interest of the substantial Shareholders, together with their
Associates, in the Company would be increased to approximately 54.42% of the issued share
capital. However, the Directors have no intention to exercise the Repurchase Mandate to such extent
that less than 25% of the issued share capital of the Company would be in public hands. As at the
Latest Practicable Date, pursuant to the latest disclosure of interests forms dated 11 January 2010
and 29 November 2012 filed by Dato Poh Po Lian and Mr. Phua Wei Seng respectively, Dato Poh
Po Lian held 324,626,412 Shares, whereas Mr. Phua Wei Seng held 174,217,758 Shares, each of
them holding an aggregate interest of 31.06% and 16.67% respectively in the total issued share
capital of the Company. In the event that the Directors exercise in full the Repurchase Mandate, the
shareholding of the Company held by Dato Poh Po Lian and Mr. Phua Wei Seng will increase to
approximately 34.51% and 18.52% of the issued share capital of the Company respectively. Upon
full exercise of the Repurchase Mandate, the shareholding of Dato Poh Po Lian may give rise to
an obligation to make a mandatory general offer under the Takeovers Code. However the Directors
have no intention to exercise the Repurchase Mandate to the extent that it will trigger a mandatory
general offer under the Takeovers Code. Save as disclosed above, the Directors are not aware of any
consequence which would arise under the Takeovers Code as a consequence of repurchase made

pursuant to the Repurchase Mandate should the Repurchase Mandate be exercised in full.

SHARE REPURCHASE MADE BY THE COMPANY

During the previous 6 months prior to the Latest Practicable Date, the Company had not

repurchased, sold or redeemed any of the listed securities of the Company.

—11 =



APPENDIX III NOTICE OF AGM

C Y FOUNDATION GROUP LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 1182)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of C Y Foundation Group
Limited (“Company”) will be held at 6/F — Tin Hau Function Room, L’hotel Causeway Bay

Harbour View Hong Kong, 18 King’s Road, Causeway Bay, Hong Kong on Friday, 27 September

2013, at 11:00 am for the following purposes:

To consider and, if thought fit, to pass, with or without amendments, the resolutions No. 1 to

7 as ordinary resolutions:

ORDINARY RESOLUTIONS

1. To receive and consider the consolidated financial statements, the directors’ reports

and the auditor’s reports of the Company for the year ended 31 March 2013.

2. To re-elect the retiring directors of the Company (“Directors”) for the ensuing year.
3. To authorise the board of directors (“Board”) of the Company to fix the Directors’
remuneration.

4. To re-appoint ANDA CPA Limited as auditors of the Company for the ensuing year

and to authorize the Directors to fix their remuneration.

5. THAT

(a)

(b)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional shares in the capital of the Company and to
make and/or grant offers, agreements and/or options, including bonds, warrants,
debentures, notes and other securities convertible into shares of the Company,
which might require the exercise of such power be and is hereby generally and

unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period (as defined hereinafter) to make and/or grant offers, agreements
and options, including bonds, warrants, debentures, notes and other securities
convertible into shares of the Company, which might require the exercise of

such power after the end of the Relevant Period;

- 12 -
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6.

(©)

(d)

THAT

(a)

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted by the Directors pursuant to the approval in
paragraph (a) above, otherwise than pursuant to a Rights Issue (as hereinafter
defined) or any option scheme or similar arrangement for the time being
adopted for the grant or issue to participants of the Company, its subsidiaries,
and its ultimate holding company (if any) which is also listed on The Stock
Exchange of Hong Kong Limited (“Stock Exchange™) and its subsidiaries, of
shares or right to acquire shares in the Company shall not exceed 20% of the
aggregate nominal amount of the share capital of the Company in issue as at the

date of this resolution and the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earlier of:

) the conclusion of the next annual general meeting of the Company;

(i1))  the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws of the Company or any
applicable law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of

the shareholders of the Company in general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares on the register of members of the Company
on a fixed record date in proportion to their then holdings of such shares
(subject to such exclusion or other arrangements as the Directors may
deem necessary or expedient in relation to fractional entitlements or
having regard to any restrictions or obligations under the laws of, or the
requirements of any recognised regulatory body or any stock exchange in

any territory outside Hong Kong).

subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all powers of the Company to
repurchase issued shares in the capital of the Company on the Stock Exchange
or on any other stock exchange on which the shares in the Company may be

listed and recognised by the Securities and Futures Commission of Hong Kong

— 13 -
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(b)

(©)

and the Stock Exchange for this purpose, subject to and in accordance with all
applicable laws and the requirements of The Rules Governing the Listing of
Securities on the Stock Exchange or on any other stock exchange as amended

from time to time be and is hereby generally and unconditionally approved;

the aggregate nominal amount of shares in the Company to be repurchased or
agreed conditionally or unconditionally to be repurchased by the Company
pursuant to the approval in paragraph (a) above during the Relevant Period shall
not exceed 10% of the aggregate nominal amount of the share capital of the
Company in issue as at the date of the passing of this resolution and the said

approval be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earlier of:

(1) the conclusion of the next annual general meeting of the Company;

(i1))  the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws of the Company or any

applicable law to be held; and

(iii)  the revocation or variation of this resolution by an ordinary resolution of

the shareholders of the Company in general meeting.

7. THAT conditional upon resolutions number 5 and 6 above being passed, the aggregate

nominal amount of the number of shares in the capital of the Company which

are repurchased by the Company under the authority granted to the Directors as

mentioned in resolution number 6 above be added to the aggregate nominal amount

of share capital that may be allotted or agreed conditionally or unconditionally to be

allotted by the Directors pursuant to resolution number 5 above.

On behalf of the Board
Sneah Kar Loon

Chairman

Hong Kong, 28 August 2013

_14 -



APPENDIX III NOTICE OF AGM

Notes:

1. A member entitled to attend and vote at the above meeting is entitled to appoint proxy(ies) to attend and vote instead
of him. A proxy need not be a member of the Company.

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her attorney duly
authorized in writing or, if the appointor is a corporation, either under its seal or under the hand of an officer or
attorney authorized to sign the same.

3. The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed, or
a notarially certified copy of such power or authority, must be delivered to the office of Tricor Secretaries Limited
at 26/F, Tesbury Centre, 28 Queen’s Road East, Hong Kong not less than forty-eight (48) hours before the time
appointed for holding the meeting or any adjournment thereof.

4. Delivery of an instrument appointing a proxy shall not preclude a member of the Company from attending and
voting in person at the meeting and in such event, the instrument appointing a proxy shall be deemed to be revoked.

5. In the case of joint holders of any share, any one of such joint holders may vote at the annual general meeting, either

in person or by proxy, in respect of such share as if he were solely entitled thereto, but if more than one of such joint
holders be present at any meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by

the order in which the names stand in the register in respect of the joint holding.

— 15 -
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