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Chairman’s Statement

THE YEAR IN REVIEW

The year under review has not been a smooth one for Mascotte
Holdings Limited and its subsidiaries (“the Group”). Loss attributable
to shareholders had increased substantially to HK$683.9 million, largely
as a result of the loss of HK$306.8 million in respect of our securities
trading business due to the difficult conditions in financial markets
caused by factors such as the Euro debt crisis; and the finance costs
incurred of HK$190.3 million in respect of the convertible bonds and
consideration bonds issued during the year in connection with the
acquisition of the entire shareholding in Sun Materials Technology Co.,
Ltd. (“Sun Materials”).

On the other hand, the year marked an important milestone for the
Group as we ventured into the green energy industry through the
acquisition of Sun Materials, which is engaged in manufacturing solar
grade polycrystalline silicon by deploying its self developed innovative
technology and production process. It was originally anticipated at the
time of the acquisition that commercial production could commence
within the current financial year. However, the actual progress made
towards production has fallen short of earlier expectation. Subject to
funds being available to finance the future capital expenditure on a
timely basis, it is expected the commercial production will commence in
the first half of 2013.

PROSPECTS

The year ahead is undoubtedly going to be extremely challenging.
First, from an operational aspect we need to complete the construction
of the recycling facility and to proceed with commercial production
of solar grade polycrystalline silicon as soon as possible. Second,
from the financial prospective we need to address the Group’s future
funding needs diligently taking into account our working capital and
capital expenditure requirements as well as the maturity profile of the
Company’s indebtedness.

On a more positive note we are confident that after putting the
recycling facility in place Sun Materials’ unique technology and process
will put it in a strong position from a cost-competitiveness point of
view. The price correction of late in the solar grade polycrystalline
silicon market is expected to make it difficult for certain higher cost
manufacturers to compete and eventually drive them out of the
market. The Group is therefore cautiously optimistic that with its highly
competitive cost structure Sun Materials will stand to benefit from a
global capacity adjustment in the market following the exit of higher
cost manufacturers in the near future.

APPRECIATION

I would like to take this opportunity to thank our shareholders, business
partners, all of my fellow directors and staff for their on-going support
dedicated services and their valuable contribution during the year.

For and on behalf of the Board

Peter Temple Whitelam
Chairman

28 June 2012
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Management Discussion and Analysis

FINANCIAL RESULTS AND BUSINESS REVIEW

As anticipated in the Company’s announcement issued on 12 April
2012, the Group recorded a substantial increase in loss for the current
year as compared to the last year. The loss attributable to shareholders
for the year ended 31 March 2012 amounted to HK$621.3 million,
as compared to a loss of HK$244.8 million last year. The substantial
increase in loss of approximately HK$376.5 million was largely
brought about by (i) the increase of loss on change in fair value
of financial assets at fair value through profit or loss by HK$119.2
million to HK$306.8 million derived from trading of securities during
the year, which represented an increase of realised loss of HK$170.1
million, from HK$96.0 million to HK$266.1 million and a decrease
of unrealised loss of HK$50.9 million, from HK$91.6 million to
HK$40.7 million; and (ii) the increase in finance costs by approximately
HK$191.7 million arising from the interest expenses on bank and other
borrowings, amortisation of interest expenses for convertible bonds and
consideration bonds issued during the year, with the amount of HK$1.4
million, HK$127.1 million and HK$63.2 million charged in consolidated
statement of comprehensive income respectively. The basic and diluted
loss per share was HK$2.53, as compared to the basic and diluted
loss per share of HK$2.12 for the last year. The basic and diluted
loss per share have been adjusted to reflect the impact of the share
consolidation effected on 26 April 2012. During the year, the Group
has purchased a commercial property which is located at Hong Kong.
Furthermore, the Company completed the acquisition of 50.1% interest
in Sun Mass Energy Limited (“Sun Mass”) and its subsidiaries, Lution
International Holdings Co., Ltd. and Sun Materials in July 2011 and
further acquired the remaining 49.9% interest in Sun Mass. Sun Mass
became wholly-owned subsidiary upon completion in January 2012. No
material disposal of subsidiaries was noted during the year.

Solar grade polycrystalline silicon

During the year, the Company acquired 50.1% interest of Sun Mass
and completed on 15 July 2011, which then became a non-wholly
owned subsidiary of the Company. On 4 January 2012, Sun Mass
became a wholly owned subsidiary after the Company further acquired
the remaining 49.9% interest of Sun Mass. During the year, no
turnover was generated from solar grade polycrystalline silicon segment
with no commercial production commenced and the operating cost
recorded as approximately HK$40.5 million. Further details of Sun Mass
are set out in the paragraph “Details of material acquisitions”.

Investments

Factors such as the European debt crisis, slow global economic growth
and credit tightening policy in the People’s Republic of China (“PRC")
market have all contributed to uncertainties in the securities markets.
Under such volatile conditions and the adverse change in financial
market during the year, the market value of the Group’s securities
portfolio had declined and the net loss on change in fair value from
trading of securities recorded as HK$306.8 million, 63.5% higher than
HK$187.6 million as compared with last year. In addition, the dividend
income on held-for-trading investments increased by 76.9% to HK$4.6
million from HK$2.6 million as compared with last year.
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Management Discussion and Analysis

Loan financing

During the year, interest income from provision of finance significantly
increased by 3.4 times to HK$26.4 million from HK$6.0 million
as compared with last year, mainly due to increase in number of
customers. As all loans receivable and interest were duly settled on
time, no provision for non-recovery was considered necessary for the
year ended 31 March 2012.

Property investment

During the year, gross rental income from investment property
increased from HK$1.3 million to HK$1.4 million, representing an
increase of 7.7% as compared with last year. There were no material
changes between two years.

Manufacture and sale of accessories

The segment’s turnover decreased from HK$189.5 million to HK$172.1
million, representing a decrease of 9.2% as compared with last year.
With the continuous increase in material and labour costs and with the
provision of the sales value added tax, the segment’s result turned from
profit of HK$10.1 million to loss of HK$9.0 million.

LIQUIDITY AND CAPITAL RESOURCES

The Group primarily financed its operations with internally generated
cash flows and by its shareholder’s equity. On 14 July 2011, the
Company completed a placing of new ordinary shares and convertible
bonds with aggregated proceeds of HK$2,330.0 million in which
HK$880.0 million was raised from placing of 2,200,000,000 new
ordinary shares.

The Group had secured bank borrowings of approximately HK$69.5
million (2011: Nil), of which HK$27.5 million is a 5-year term loan
and is denominated in Hong Kong Dollars and approximately HK$42.0
million is a 10-year term loan and is denominated in new Taiwan
Dollars (NT$160 million). The bank borrowings carry variable interest at
prime rate in Hong Kong or local bank’s deposit rate in Taiwan plus a
spread ranging from 1.6% to 5% per annum. In addition, the Group
had utilised secured margin facilities of approximately HK$0.5 million as
at 31 March 2012.

During the year, the Company issued HK$1,750 million in principal
amount of 2.5% unsecured bonds to the seller of the Sun Mass as part
of the consideration for the acquisition of 49.9% of Sun Mass.

As at 31 March 2012, net current assets of the Group amounted to
HK$349.1 million (2011: HK$645.6 million) with bank balances and
cash of HK$208.2 million (2011: HK$16.8 million). The total equity of
the Group as at 31 March 2012 is HK$1,231.2 million (2011: HK$757.0
million). Gearing ratio calculated on the basis of the Group’s total debts
(interest-bearing bank and other borrowings plus convertible bonds and
consideration bonds) over shareholders’ funds was 193.7% (31 March
2011: 0.1%).
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Management Discussion and Analysis

CHARGE OF ASSETS

As at 31 March 2012, margin facilities of HK$63.2 million (2011:
HK$234.2 million) from four regulated securities brokers (2011: three
regulated securities brokers) were granted to the Group under which
financial assets at fair value through profit or loss of HK$154.8 million
(2011: HK$546.0 million) were treated as collateral for the facilities
granted. Aggregate of HK$0.5 million (2011: HK$0.5 million) facilities
were utilised and the carrying amount of the financial assets at fair
value through profit or loss charged under the utilised facilities to a
securities broker is HK$21.8 million (2011: HK$28.6 million).

As at 31 March 2012, buildings in Taiwan with carrying amount of
approximately of HK$81.4 million (NT$310.0 million) and buildings in
Hong Kong with carrying amount of approximately of HK$77.7 million
were pledged to secure bank borrowings of approximately HK$42.0
million (NT$160 million) and HK$27.5 million respectively (2011: Nil).

Furthermore, the Group had a restricted bank deposit, approximately
to HK$5.5 million (NT$20.9 million) as at 31 March 2012 (2011: Nil),
placed to secure the lease agreement in relation to the land located in
Taiwan.

CURRENCY RISK MANAGEMENT

The majority of the Group’s assets are held in Hong Kong Dollars with
no material foreign exchange exposure. The Group’s manufacturing
business has its overseas market, which alone accounts for around
HK$113.3 million of the Group’s turnover. Furthermore, the Group also
engaged in solar grade polycrystalline silicon business in Taiwan, United
Stated Dollar (“US$"”) will be expected to be the functional currency,
no income is yet to be recorded during the year. In safeguarding the
volatile Euro Dollars currency risk, the management has chosen to
adopt a more prudent sales policy by mainly accepting US$ quoted
sale orders, which in turn the management can maintain a stable
currency exchange condition for normal trading business development.
The Group currently does not have a foreign currency hedging policy.
During the year, the directors are of the view that the Group's exposure
to exchange rate risk is not material, and will continue to monitor it.

COMMITMENT

As at 31 March 2012, the Company and the Group had no material
commitment (2011: Nil).

CONTINGENT LIABILITIES
The Company and the Group had not provided corporate guarantee

to its subsidiaries or other parties and did not have other contingent
liabilities as at 31 March 2012 (2011: Nil).
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Management Discussion and Analysis

NUMBER OF EMPLOYEES AND REMUNERATION POLICY

As at 31 March 2012, the Group employed approximately 502
employees, around 75.5% and 12.9% of them were employed in PRC
for the manufacturing business and in Taiwan for the manufacturing
of solar grade polycrystalline silicon business respectively. The
remuneration policy of the Group is to reward its employees with
reference to their qualifications, experience and work performance
as well as to market benchmarks. Employee benefits include medical
insurance coverage, mandatory provident fund and share option
scheme. Total staff costs for the year, including director’s emoluments,
amount to HK$62.0 million.

FINAL DIVIDEND

The Board does not recommend the payment of a final dividend for the
year ended 31 March 2012 (2011: Nil).

DETAILS OF MATERIAL ACQUISITIONS

During the year, the Company acquired entire interests in Sun Mass
from an independent third party for exploring into the renewable
energy related business. On 31 December 2010, the Company entered
into a sale and purchase agreement with an independent third party,
pursuant to which that the Company acquired 50.1% equity interest
in Sun Mass at a consideration of HK$1,170 million (US$150 million)
which was fully settled by cash and the transaction was completed on
15 July 2011. On 12 September 2011, the Company entered into a sale
and purchase agreement with the non-controlling owner of Sun Mass
in respect of the acquisition of the remaining 49.9% interest in Sun
Mass by mean of cash consideration of HK$750 million and issuance of
consideration bonds with principal amount of HK$1,750 million and the
transaction was completed on 4 January 2012.

The principal business of Sun Materials, an indirect wholly owned
subsidiary of Sun Mass, is the manufacture of solar grade polycrystalline
silicon. Save as disclosed in the circular dated 19 December 2011,
Sun Materials was undergoing enhancement work in the run up to
commencement of production to introduce further improvements
in efficiency in the production process. It was envisaged that such
enhancement would bring about significantly improved yield of silicon
tetrafluoride from a key piece of intermediate production equipment
with the ultimate benefit of further decreasing overall production
costs of solar grade polycrystalline silicon. It was expected that
production would commence with the enhanced process before the
end of the year 2011. On 30 March 2012, the Company published
an announcement in relation to the update on the status of the solar
grade polycrystalline silicon business that, after installation of the
enhanced production equipment has been completed, the research
and development and operation teams of Sun Materials have been
debugging and first tuning various delicate components of the new
equipment installed. This process has taken a longer period of time
than originally anticipated and is currently ongoing and production has
therefore not yet commenced. Through continuous development work
which is currently being carried out, a milestone level of yield, which
translates into a desired level of overall competitiveness of the entire
production process, has been set internally, and expected to be within
the second quarter of 2012.
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Management Discussion and Analysis

On 18 June 2012, the Company announced that during the week of 23
April 2012, a milestone towards achieving commercial production was
achieved. Sun Materials conducted two sampling runs. The first run
was to align and test the coordination of the system. The second run
was to simulate real production conditions and successfully concluded.
This is a milestone for the Company representing the full coordination
of the entire production system and production of initial samples
out of the commercial production line. The byproducts generated
from the production process, sodium fluoride and hydrofluoric acid,
are large in quantity and are currently stored in local holding tanks
In order to properly treat and recycle the byproducts, Sun Materials
has to implement the designed recycling facility before commencing
formal large-scale production. On 25 May 2012, Sun Materials
completed the negotiation process with the contractor of the new
facility building and commenced with the groundbreaking for the
facility on 7 June 2012. Sun Materials completed discussions with the
respective vendor in relation to the facility piping and is also currently
continuing discussions with other vendors for their contribution to new
building. The new building will house Sun Materials recycling facility
and provide additional processing capability for the production of
silicon tetrafluorid. It is expected that the enhancement work will be
completed by early 2013, and commercial production will commence
in the first half of 2013. The Company has been constantly monitoring
the progress of the enhancement and it would be premature to
assess whether there is any expected impairment loss relating to the
technology deployed by Sun Materials in relation to its solar grade
polycrystalline silicon production, as a fair and reasonable assessment
can only be performed by taking into account crucial business
and operating factors including the outcome of currently ongoing
enhancement work and the revised production timeline as referred to
above
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Profile of Directors and Senior Management

EXECUTIVE DIRECTORS

Mr. Peter Temple Whitelam, aged 83, was appointed as an executive
Director in August 2007 and the Chairman of the Board in April 2008.
He is a specialist consultant in global branding and international
communications. After graduating from Pembroke College, Oxford
University, he joined British Broadcasting Corporation before winning
a Fulbright Scholarship to study educational radio and television in
the United States of America. Following four years at NBC-TV in New
York, he began a long career in advertising, creating national and
international campaigns for such clients as British Airways, Unilever,
Nabisco, ESPN, Colgate, Cadbury, General Motors, American Express,
Nomura Securities, and the Bank of Montreal. He has worked as a
creative strategist in Boston, New York, London, Montreal, Toronto,
Tokyo and Taiwan and has received international awards. Recently
he has been developing brand strategies both for companies and
government agencies. This is combined with his knowledge and
interest in documentary film. He has a long-time acquaintance with
Asia, having visited and worked in eight different countries in the Asia
Pacific region. He is currently an independent non-executive director of
Freeman Financial Corporation Limited (Stock Code: 279), a company
listed on the main board of The Stock Exchange of Hong Kong Limited
(the "Stock Exchange”).

Mr. Lo Yuen Wa Peter, aged 50, joined the Group as Financial
Controller and Company Secretary in May 2008. He was appointed
as an executive Director and acting Chief Executive Officer in July
2008, and he was re-designated as Managing Director in July 2011.
He studied and obtained his professional qualification in Accountancy
in the United Kingdom. He is a member of the Institute of Chartered
Accountants in England and Wales and of the Hong Kong Institute of
Certified Public Accountants. He has 28 years, experience in auditing,
accounting, investment, financial and corporate management.

Mr. Eddie Woo, aged 40, was appointed as an executive Director
in March 2010 and also serves as President of our Sun Materials
Technology Co., Ltd. subsidiary. He was previously an executive
director in the Asia investment banking group of Oppenheimer & Co.
Inc., a North American investment bank with extensive operations
and experience in the Greater China region, and its predecessor,
CIBC World Markets. His responsibilities included significant financing
activities for Chinese companies including initial public offerings,
mergers and acquisitions, private placements and other related advisory
work. He joined CIBC World Markets in 2000 as a research analyst. In
2003, he helped start Mekong Airlines in Cambodia, serving as a board
director and chief financial officer before returning to CIBC World
Markets during early 2004 as a director within the equity research
group. He received his Master’s degree in Business Administration from
the University of San Francisco and his Bachelor's degree from the
University of California, Santa Cruz.
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Profile of Directors and Senior Management

Mr. Suen Yick Lun Philip, age 43, was appointed as an executive
Director and the Company Secretary in April 2011. He is a fellow
member of the Hong Kong Institute of Certified Public Accountants
and is a member of the CPA Australia and holds a Bachelor’s
degree in Accountancy from Queensland University of Technology
and a Master's degree in Corporate Finance from The Hong Kong
Polytechnic University. He has over 15 years of experience in finance
and accounting. Prior to joining the Company, he was responsible for
accounting and finance matters for several listed companies in Hong
Kong. During the period from 2 September 2010 to 14 March 2011,
he was an executive director of Freeman Financial Corporation Limited
(Stock code: 279), a company listed on the main board of the Stock
Exchange.

Mr. Lau King Hang, aged 40, a resident of Hong Kong with Taiwan
Passport, joined the Company as an assistant Director in March 2010.
He was appointed as an executive Director in June 2011. He graduated
from National Taiwan University with a Bachelor degree in Chemistry.
He is a member of The Hong Kong Institute of Director and is a member
of The Hong Kong Management Association and obtained the title of
Professional Manager. He is responsible for assisting operations of Sun
Materials Technology Co., Ltd. and is report to the Board. He has over
10 years of extensive management experience in sales and marketing
in high technology, chemical industry, packaging and printing services,
food and beverage operations.

Dr. Wu Yi-Shuen, also known as Mark Wu, aged 53, was appointed
as an executive Director in July 2011. He received a Bachelor of Science
degree in chemistry from the National Taiwan University in 1981
and a Doctor of Philosophy in chemical physics from the California
Institute of Technology in 1992. Previously, he had served as lecturer
at the IBM Europe Summer Institute in Switzerland, a scientific
research staff at the Center for Concurrent Supercomputing Facility of
Caltech, a project reviewer of the “U.S. High Performance Computing
and Communications (HPCC): Grand Challenge Supercomputing
Program”, and a senior research fellow at the Center for Advanced
Supercomputing of Caltech. He had also worked as consultants at
various organizations, including the Jet Propulsion Laboratory of the
National Aeronautics and Space Administration of the United States of
America, and Visiting Professor at Peking University. He currently serves
as the chairman of the board of directors of Enerage, Inc, a company
focused on the research and development of clean energy applications.
He is also a director, the chief executive officer, the chief technology
officer of Sun Materials Technology Co., Ltd. and is also a director of
Lution International Holdings Co., Ltd..
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Profile of Directors and Senior Management

NON-EXECUTIVE DIRECTOR

Dr. Chuang, Henry Yueheng (“Dr. Chuang”), aged 56, was
appointed as the Deputy Chairman and a non-executive Director in
February 2011. He holds Master degrees in Petroleum Engineering
and Business Administration from the University of Southern California
in the United States of America. In 2007, Dubna University of Russia
awarded Dr. Chuang with an Honorary Doctorate degree in Petrolum
Engineering in recognition of his achievements in the field of petroleum
engineering. He studied under Professor George Chilingar, one of
the foremost experts in the field of petroleum engineering, and had
been his assistant for many years. In addition to many years of field
experience in the energy industry, he also has more than 19 years of
experience in corporate finance and development. He is currently the
chairman and an executive director of Willie International Holdings
Limited (Stock Code: 273), a company listed on the main board of the
Stock Exchange.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Frank H. Miu, aged 63, was appointed as an independent non-
executive Director in December 2009. He holds a Juris Doctor degree
from Harvard Law School and a Bachelor of Arts degree in Economics
and Accounting from St. John's University of Minnesota in the United
States of America. He is a member of the American Bar Association
and the American Institute of Certified Public Accountants. He is also
a fellow of The Hong Kong Institute of Directors. Aside from about
15 years of professional experience in accounting and law, he has
extensive management experience in financial services, publishing and
printing, food and chain restaurants, cold storage as well as property-
related businesses. He is currently also an independent non-executive
director of Willie International Holdings Limited (Stock Code: 273), an
independent non-executive director of Freeman Financial Corporation
Limited (Stock Code: 279) and an independent non-executive director
of Tack Fiori International Group Limited (Stock Code: 928), all of
which are companies listed on the main board of the Stock Exchange.
He is also an independent non-executive director of Duoyuan Global
Water Inc., a company listed on New York Stock Exchange.

Dr. Agustin V. Que, aged 65, was appointed as an independent non-
executive Director in January 2010. He holds Doctor of Philosophy
and Master degree in Business Administration, both majoring in
Finance, from the Wharton School of the University of Pennsylvania
in Philadelphia, Pennsylvania, United States of America. He has been
involved in the field of finance for more than 35 years as a private
equity investor, merchant banking, corporate and development finance
professional in Jakarta, Hong Kong, Singapore, Boston and Washington,
District of Columbia. He is currently based in Jakarta, Indonesia, where
he is corporate finance adviser responsible for mergers and acquisitions,
new investments, business development and investment banking
activities to an Indonesian holding company with diversified interests
in agribusiness, property and financial services. Prior to Jakarta, he
worked in the financial sector in Hong Kong for 12 years. He started
his career in finance in Washington, District of Columbia, United States
of America with The World Bank, over a period of 10 years. His last
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Profile of Directors and Senior Management

posting was senior investment officer in the capital markets department
of the International Finance Corporation, The World Bank’s private
investment arm. He is currently an independent non-executive director
of Freeman Financial Corporation Limited (Stock Code: 279), a company
listed on the main board of the Stock Exchange.

Mr. Robert James laia Il, aged 43, was appointed as an independent
non-executive Director in June 2010. He holds a Bachelor of Arts from
Central Connecticut State University in the United States of America
and a Master degree in Real Estate from the University of Hong Kong.
He has over 11 years’ experience in the real estate and equities market
and lived and worked in Asia for over 20 years, primarily in Seoul and
Hong Kong. In addition to extensive experience in private equity real
estate, he also traded Asian equities at Samsung Securities in Seoul and
Societe Generale in New York. He is currently an independent non-
executive director of Tack Fiori International Group Limited (Stock Code:
928), a company listed on the main board of the Stock Exchange.

Dr. Chien, Yung Nelly, aged 47, was appointed as an independent
non-executive Director in February 2011. She holds a Doctoral and
a Master degree in Civil Engineering from Stanford University and a
Bachelor degree in Physics from University of California, Berkeley in
United States of America. She provides consulting service for evaluating,
architecting and maintaining technology based solutions and products.
Her clients included Stanford University and New York Stock Exchange.

SENIOR MANAGEMENT

Ms. Chan Oi Ling, Maria Olimpia, aged 68, is the founder of the
Group. Ms. Chan was the chairman of the Company up to 7 April
2008. After resignation from the Board, Ms. Chan remains a director
of certain subsidiaries of the Company so as to facilitate her to give
advice and pass on her valuable experience in the manufacturing and
sales of goods operations. Ms. Chan has over 40 years' experience in
the industry of manufacturing and sale of accessories for photographic
products.
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Corporate Governance Report

CORPORATE GOVERNANCE PRACTICES

The Board considers that good corporate governance practices of the
Company are crucial to the smooth and effective operation of the
Group and safeguarding the interests of the shareholders and other
stakeholders. The Company has compiled with the code provisions
which set out in the Code on Corporate Governance Practices (the
“Code”) contained in Appendix 14 of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”) during the year ended 31 March 2012, except for certain
deviations as explained below.

BOARD OF DIRECTORS

The Board of the Company currently comprised eleven directors,
including six Executive Directors, one Non-executive Director and
four Independent Non-executive Directors (“INEDs”). The brief
biographic details of the directors are set out in the Directors and
Senior Management Profiles on pages 8 to 11 of this Annual Report.
The Board has established three Board Committees, namely Audit
Committee, Remuneration Committee and Nomination Committee.
The Nomination Committee was established during the year. The Board
meets regularly to discuss overall strategy and review the financial and
operating performance of the Group. Attendance of operational Board
Meetings and/or full Board Meetings and the meetings of full Board
Committees for the year ended 31 March 2012 is set out below:

ERELIRE

EEERER

EECRBARRIZRTLEEARERY
AREBZRGREREEGRLEESE » WA
REERRE R EMERESEAZFZE - RE
E-T——F=ZF=+—HItFE AR
RIBEBTEEMAERIMBERARES L
MARAN(T ETTRR DM e+mprs 2 %
ERTERSTANFAI) ZFAMES - T
BT 2 & T IRBEIB BRI o

Exg

ARREFERFA+ - REFEANK - &
BRZMTES  —2FRTEEROA
BYFATEET(BILIFATESTDA
e BEEHEENAFHRESENAZE
ENGEEEABEN EFEERU=
HE=EZB8g  NHAEREZES  FM
ZEERREAZBE - RBRREENAF
B - EFRTEHETEHE  dwER
REG > WRAAREZHBEREERE -
BE_ZT——F=A=+—HItFE ¥
BEFRggak drREEEEIRE
BESZEQERILFERHEIIMT

No. of meetings attended/held

LE/BREERY
Board Audit Remuneration Nomination
Meeting Committee Committee Committee

Ezg EZE8 §Mzsee Bezee
Executives Directors HiTES
Mr. Peter Temple Whitelam (Chairman) Peter Temple Whitelam £ £(2 /) 1 - - -
Mr. Lo Yuen Wa Peter (Managing Director) ENERE(EELLE) 207 - - -
Mr. Eddie Woo HRREE 212 - - -
Mr. Suen Yick Lun Philip (appointed on 1 April 2011) BHBEt(R-T——EMmA-BEEA) 25025 — _ _
Mr. Lau King Hang (appainted on 20 June 2011) UELE(R_F——FrA-THEZN) 18/18 - - -
Dr. Wu Yi-Shuen (appointed on 22 July 2011) RUREL(RF——FLAZT-REZA) m - - -
Mr. Lam Suk Ping (resigned on 27 April 2011) HAEEE (R ZE——FRAZTHAET) N - - -
Ms. Song Jiajia (resigned on 20 June 2011) REBRT(RZF——ERAZTREHT) 45 - - -
Non-executive Director FTEE
Dr. Chuang, Henry Yueheng (Deputy-Chairman) HREBLAZE) 1318 - - -
Independent Non-Executive Directors (“INEDs") BIFBTES((BUFHUNES))
Mr. Frank H. Miu™ Zrre™ 18 20 " -
Dr. Agustin V. Que™ Agustin V. Que B+ ™ 18 0 1/1 1/1
Mr. Robert James laia 11" Robert James laia I1 % 4 ™ 18 0 1/1 1/1
Dr. Chien, Yung Nelly' IO 18 - - 1/1
* Members of Audit Committee * BEZZEGKE
# Members of Remuneration Committee # FTHEZEEKE
A Members of Nomination Committee A REZEENE
+ Chairman of Audit Committee and Remuneration Committee + EZZEENFNEESERE
@  Chairman of Nomination Committee @ RELETERE
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Corporate Governance Report

The Board determines the overall strategies, monitors and controls
operating and financial performance, analyses and formulates strategies
to manage risks in pursuit of the Group’s strategic objectives. The
Board also decides on matters such as annual and interim results,
dividend policy, director appointments, and significant changes in
accounting policy, material contracts and major investments. The Board
has delegated the authority and responsibility of overseeing the Group’s
day-to-day operations to management executives.

The Company confirmed it has received from each of its INEDs an
annual confirmation of his independence pursuant to Rule 3.13 of the
Listing Rules, and the Company considers them to be independent.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Under Code Provision A.2.1, the roles of the Chairman and the Chief
Executive Officer should be separate and should not be performed by
the same individual. During the year, Mr. Peter Temple Whitelam acted
as the Company’s Chairman while the role of Chief Executive Officer
was performed by Mr. Lo Yuen Wa Peter, the Managing Director of the
Company.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

The Board currently has four INEDs, all holding appropriate professional
qualifications, or accounting or related financial management expertise
under Rule 3.10 of the Listing Rules.

Code Provision A.4.1 provides that non-executive directors should be
appointed for specific term, subject to re-election. The INEDs of the
Company are not appointed for specific term but they are subject to
retirement by rotation and re-election at the annual general meetings
of the Company. Pursuant to the Clause 87(1) of the Company’s Bye-
Laws, each director shall be subject to retirement by rotation at least
once every three years at the annual general meeting. This means that
the term of appointment of the directors, including INEDs, cannot
exceed three years. As such, the Company considers that sufficient
measures have been taken to ensure that the Company’s corporate
governance are no less exacting than those in the Code.
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REMUNERATION COMMITTEE

The Remuneration Committee is principally responsible for formulating
the Group’s policy and structure for all remunerations of the directors
and senior management and providing advice and recommendations
to the Board of the Company. In addition, the Company has adopted
a share option scheme to provide incentives and rewards to eligible
participants. The Remuneration Committee comprises three INEDs of
the Company. The terms of reference of the Remuneration Committee
are consistent with the terms set out in the relevant section of the
Code. During the year ended 31 March 2012, one meeting has been
held by the Remuneration Committee. The Remuneration Committee
has discussed and reviewed the remuneration packages for all executive
directors and senior management, the Company’s share option scheme
and the revised terms of reference of the Remuneration Committee.
The revised terms of reference of the Remuneration Committee was
reviewed by the independent compliance officers and adopted by the
Board on 28 March 2012.

AUDIT COMMITTEE

The Audit Committee is principally responsible for reviewing and
supervising the Group’s financial reporting process and internal control
system and providing advice and recommendations to the Board of
the Company. The Audit Committee comprises three INEDs of the
Company. The revised terms of reference of the Audit Committee are
consistent with the terms set out in the relevant section of the Code
and were reviewed by the independent compliance officer and adopted
by the Board on 28 March 2012.

During the year, two meetings have been held by the Audit Committee
to approve the audited financial statements for the year ended 31
March 2011 and to review interim financial statements (including
accounting policies and practices adopted) of the Group for the six
months ended 30 September 2011, and recommended such financial
statements to the Board for approval. On 28 June 2012 (the date
of this Annual Report), the Audit Committee met to review the final
financial statements and other reports for the year ended 31 March
2012 and discuss any significant audit matters with the Company’s
external auditor and the senior management before recommending
them to the Board for consideration and approval.

In relation to the basis for disclaimer of opinion paragraphs and the
validity of the going concern assumptions in the independent auditor’s
report, the Board continues to adopt the going concern approach in
preparing the consolidated financial statements for the financial year
of 2012. In the opinion of the Board, upon successful launch of the
technology for manufacturing solar grade polycrystalline silicon by
Sun Materials, the Group will have sufficient cash resources generated
from the sales of solar grade polycrystalline silicon to satisfy its future
working capital and other financing requirements. Accordingly, the
Board is of the view that it is appropriate to prepare the consolidated
financial statements on a going concern basis.

Mascotte Holdings Limited
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NOMINATION COMMITTEE

The Nomination Committee was formed on 28 March 2012. It is
responsible for reviewing the Board composition and identifying and
nominating candidates for appointment to the Board such that they
have the relevant skills, qualification, knowledge and experience.
The Nomination Committee comprises three INEDs of the Company.
The terms of reference of the Nomination Committee are consistent
with the terms set out in the relevant section of the Code. During
the year ended 31 March 2012, the Nomination Committee reviewed
the structure, size and composition of the Board and the terms of
reference of the Nomination Committee. The first terms of reference of
Nomination Committee were reviewed by an independent compliance
officer and adopted by the Board on 28 March 2012.

COMPLIANCE WITH THE MODEL CODE

The Company has adopted the Model Code set out in Appendix
10 to the Listing Rules as the code of conduct regarding securities
transactions by directors. Having made specific enquiries of all directors,
all directors confirm that they have complied with the required standard
as set out in the Model Code throughout the year ended 31 March
2012.

AUDITOR’S REMUNERATION

For the year ended 31 March 2012, the remuneration paid and payable
to Deloitte Touche Tohmatsu for audit services and non-audit services,
(including acted as reporting accountant for acquisition of subsidiaries)
rendered to the Group amounted to HK$2,000,000 and HK$2,693,000
respectively.

FINANCIAL REPORTING

The Board acknowledges that they are responsible for the preparation
of the Company’s financial statements which give a true and fair view
of the financial position of the Company as of 31 March 2012 and of
the results of its operations and cash flows for the year then ended
in accordance with Hong Kong Financial Reporting Standards and for
ensuring that appropriate accounting policies are selected and applied
consistently.

The directors are responsible for ensuring the maintenance of proper
accounting records of the Company and taking reasonable steps for the
prevention and detection of fraud and other irregularities. The reporting
responsibilities of the external auditor, Deloitte Touche Tohmatsu, are
set out in the Independent Auditor’s Report on page 26.
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INTERNAL CONTROLS

The Board has the overall responsibilities for the Group’s internal
control system and has adopted a set of internal control procedures
to facilitate effective and efficient operations, minimize the exposure
to risks, to safeguard assets and to ensure the quality of internal and
external reporting and compliance with relevant laws and regulations.
The Board also considered that the resources, qualifications and
experience of staff of the Company’s accounting and financial reporting
function were adequate.

The Company has engaged a compliance officer to advise the Board
on most of the aspect of statutory report and compliance on a regular
basis. Furthermore, the Company has continuously reviewed the
effectiveness of the Group’s internal control system over the major
investments and loan financing activities during the year ended 31
March 2012. The Company together with an appointed financial adviser
has reviewed the Group’s investment portfolio on a monthly basis.
There is no significant area of concern which may suggest material
deficiencies in the effectiveness of Group’s internal control system.

The Board also reviews with the management the Company’s Annual
Report and resolves any serious difficulties or disputes encountered
during the audit including the need to introduce additional internal
controls.

COMMUNICATIONS WITH SHAREHOLDERS

The Company has established a Shareholders Communication Policy
to set out the company’s procedures in providing shareholders and
investors in respect of the information about the Company. Also,
the procedures to elect directors was reviewed by the independent
compliance officers and uploaded to the Company’'s website
(http://www.irasia.com/listco/hk/mascotte/index.htm) by the Company
on 28 March 2012. The Company is aiming to disseminate information
to the shareholders and other stakeholders.

The shareholders’ meeting also provides a useful channel for
shareholders to communicate directly with the Board at which the
directors are available to answer questions relating to the Company’s
affairs. The right to demand voting by poll is communicated to the
shareholders by way of circulars. Resolutions are proposed at each
shareholder’s meeting on each substantially separate issue, including
the election of individual directors. The rights of shareholders and
the procedures for demanding a poll on resolutions at shareholder’s
meetings are contained in the Company’s Bye-Laws (a consolidated
version) which uploaded to the Company’s website.

Looking ahead, the Company will continue to improve and perfect

the communication with investors and to provide them with more
opportunities to understand the business of the Company.
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Directors’ Report

The directors have pleasure in presenting their annual report and the
audited consolidated financial statements for the year ended 31 March
2012.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company and is principally
engaged in trading of investments. Its subsidiaries are principally
engaged in the business of manufacturing solar grade polycrystalline
silicon in Taiwan, investment and trading of securities, provision of
finance; property investment and manufacturing and sale of accessories
for photographic products.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2012 are set out
in the consolidated statement of comprehensive income on page 28.

The directors do not recommend the payment of a dividend for the
year ended 31 March 2012.

SHARE CAPITAL

Details of movements in the share capital of the Company during the
year are set out in note 34 to the consolidated financial statements.

SHARE OPTIONS

Details of the Company’s share option scheme and movements in share
options during the year are set out in note 35 to the consolidated
financial statements.

INVESTMENT PROPERTIES, PROPERTY, PLANT AND EQUIPMENT
Details of changes in the Group's investment properties and property,
plant and equipment during the year are set out in notes 17 and 16 to

the consolidated financial statements respectively.

Particulars of the investment properties of the Group are set out on
page 115.
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DISTRIBUTABLE RESERVES OF THE COMPANY

EFEEHE

RN TF] 2 A Bikf# e

The Company’s reserve was as follows: iN/NCIPA =11 N
2012 2011
—E--F —F——F
HK$'000 HK$'000
FER TAETT
Contributed surplus B EH 72,201 72,201
Accumulated losses ZitEE (1,031,466) (515,010)
(959,265) (442,809)

Under the Companies Act 1981 of Bermuda (as amended), the
contributed surplus of the Company is available for distribution.
However, the Company cannot declare or pay a dividend, or make a
distribution out of contributed surplus if:

(@) the company is, or would after the payment be, unable to pay its
liabilities as they become due; or

(b) the realisable value of the Company’s would thereby be less than
the aggregate of its liabilities and its issued share capital and
share premium accounts.

DIRECTORS AND SERVICE CONTRACTS

The directors of the Company during the year and up to the date of
this report were as follows:

Executive directors:

Mr. Peter Temple Whitelam (Chairman)
Mr. Lo Yuen Wa Peter (Managing Director)
Mr. Eddie Woo

Mr. Suen Yick Lun Philip (appointed on 1 April 2011)
Mr. Lau King Hang (appointed on 20 June 2011)
Dr. Wu Yi-Shuen (appointed on 22 July 2011)
Ms. Song Jiajia (

(

Mr. Lam Suk Ping

resigned on 20 June 2011)
resigned on 27 April 2011)

Non-executive director:

Dr. Chuang, Henry Yueheng (Deputy-Chairman)

BEARE-NN—FREDE(EER)
ARRZEGRBAIHIIK - AT £
FIBRAT » ARBTRFEIRFKM RS -
SNEHBBRTIERDIK

(@) ARARBIRMRBEEEEER
FHAE X

(b) ANARZAIFREESERE T DR
EeE BB TRARELD RER
2 HBRN o

BEERBREEL

REENRBEEARETIZEBH L2 AAF]
EREMAT

ITES

Peter Temple Whitelam 25 (£/%)
ERERE (E2847%)
RRTE

(R=
2SBEE (R=
RUREL (R=B——FtA-T-REZT)
(R= )

RERLL RZZ—FRAZTREHR
HF L REE-——FMAZTHARE)
FHTES !

HEEEL (F/EE)

18 Mascotte Holdings Limited EHMESEEERAR



Directors’ Report

Independent non-executive directors:

Mr. Frank H. Miu

Dr. Agustin V. Que

Mr. Robert James laia |l
Dr. Chien, Yung Nelly

Pursuant to the Clause 86(2) and 87 of the Company’s Bye-Laws, Mr.
Eddie Woo, Dr. Wu Yi-Shuen, Mr. Frank H.Miu, Dr. Agustin V. Que and
Mr. Robert James laia Il shall retire and, being eligible, offer themselves
for re-election in the forthcoming annual general meeting.

None of the directors proposed for re-election at the forthcoming
annual general meeting has a service contract which is not determinable
by the Group within one year without payment of compensation (other
than statutory compensation).

The term of office of each independent non-executive director is
the period up to his retirement by rotation in accordance with the
Company's Bye-Laws.

SERVICE AGREEMENT WITH DR. WU

On 1 August 2011, the Company entered into a service agreement
with Dr. Wu Yi-Shuen (“Dr. Wu") (the “Service Agreement”), pursuant
to which Dr. Wu is employed by the Company in the capacity of an
executive Director. The Service Agreement takes effect on 4 January
2012 until 1 August 2016, unless terminated earlier in accordance with
the terms of the Service Agreement.

Pursuant to the Service Agreement, Dr. Wu is, among other things,
responsible for the day-to-day and overall management, strategic
planning and development of the Group, including formulating policies
and identifying potential clients.

Under the Service Agreement, Dr. Wu's remuneration is US$300,000
per annum, payable in equal monthly instalments and subject to annual
review.

Details of the Service Agreement were included in the circular of
the Company dated 19 December 2011. The Service Agreement was
approved in the special general meeting of the Company on 4 January
2012.

DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE

No contracts of significance to which the Company or any of its
subsidiaries was a party and in which a director of the Company had a
material interest, whether directly and indirectly, subsisted at the end
of the year or at any time during the year.
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DIRECTORS INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

As at 31 March 2012, the interests and short positions of the directors
and chief executives of the Company in the shares, underlying shares
and debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the Securities and Futures Ordinance
(the “SFO")) as recorded in the register maintained by the Company
pursuant to Section 352 of the SFO or otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code set out
in Appendix 10 to the Listing Rules as adopted by the Company, were
as follows:

EFEEHE

EENRG

wmRAR

HERD R ES 2’

RZE——F=ZA=+—H8B ARFES
N EBITHA BRARA R A E AR
E(EERBHALBEKRMNESRRE
A 1D EXVED) 2 B fn - HEERG RESH
oA RC B TE AR AR IR B 5 R H B 1K1
FIRKFEEZELMRZERLAE -

SR IR AN A B FTER 49 T AR B M 8+ P
ZIREFRIME AR T MR s &
/WE QDT .

Interests in the Company RADNT 2 RS

Approximate

percentage of

Deemed issued share

interests in capital of the

number of Company

Number of shares Frib a2 7]

Name of director Capacity Shares RIEEEER Total 2EITRAE

Esp g4 RGEE ZRHEE et BHAES

Mr. Peter Temple Whitelam  Beneficial Owner 1,250,000 — 1,250,000 0.03%
Peter Temple Whitelam %t 4 ExH#A A

Mr. Lo Yuen Wa Peter Beneficial Owner 2,500,000 10,000,000 12,500,000 0.27%
EERE Em#EB A

Mr. Eddie Woo Beneficial Owner — 115,000,000 115,000,000 2.52%
B R S & E=BEAA

Dr. Wu Yi-Shuen Beneficial Owner 284,756,000 450,000,000 734,756,000 16.09%
RUAZEEL EmAAA

Dr. Chuang, Henry Beneficial Owner — 75,000,000 75,000,000 1.64%

Yueheng

HREEL EmMAA

Save as disclosed above, as at 31 March 2012, none of the directors, MR EXFEEEN RZE—Z2F=H

chief executives nor their associates had any interests or short position =+—H #MEZESE T2THABIE

in the shares, underlying shares or debentures of the Company and any
of its associated corporations that were required 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 the Listing Rules.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES

The Company entered into option deeds on 29 August 2011 with Mr.
Lo Yuen Wa Peter, Dr. Wu, Mr. Eddie Woo and Dr. Chuang, Henry
Yueheng (the “Grantees”), with numbers of share options granted of
10,000,000 new shares, 450,000,000 new shares, 115,000,000 new
shares and 75,000,000 new shares respectively.

The consideration payable by each of the Grantees for the grant of
share options is HK$1.00. The exercise price of the share options is
HK$0.4 per share.

The share options is vested upon the following dates:

On the date which is 12 months
after the grant of the share
options

25% of the share options granted

A further 35% of the share
options granted

On the date which is 24 months
after the grant of the share
options

On the date which is 36 months
after the grant of the share
options granted

The remaining 40% of the share
options

The share options which have vested shall be exercisable until the
expiry of four years from the date of grant of share options.

REASONS FOR ENTERING INTO THE OPTION DEEDS

As announced on 15 July 2011, the Company completed its acquisition
of 50.1% shareholding interest in Sun Mass. Sun Materials, an
indirectly wholly owned subsidiary of Sun Mass, is in the process of
commencing commercial production of solar grade polycrystalline
silicon and plans to ramp up its production capacity aggressively to
meet the market demand for solar grade polycrystalline silicon. The
expansion of the solar grade polycrystalline silicon business requires
the expertise, contribution and full dedication of the employees of
Sun Materials, the executives of the Group, as well as the Group's
consultants and strategic partners in the solar grade polycrystalline
silicon business. In light of the expansion plan, the Board proposes to
grant the share options to certain Directors and key employees of Sun
Materials, and other key consultants of the Group. The Board believes
that the continuing contribution of these Grantees is crucial to the
expansion plan of Sun Materials and the success of the Group as a
whole. The Board is of the view that the grant of the share options is
an appropriate means to incentivise and reward these individuals and
align their interests with those of the Group.
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Save as disclosed above and in note 35 to the consolidated financial
statements headed “Share-Based Payment”, at no time during the year
was the Company or any its subsidiaries a party to any arrangements to
enable the directors 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, and none of the directors,
or their spouses or children under the age of eighteen, had any right to
subscribe for the securities of the Company, or had exercised any such
rights during the year.

SUBSTANTIAL SHAREHOLDERS

As at 31 March 2012, other than the interests of the directors and
chief executives of the Company as disclosed above, shareholders who
had interests or short positions in the shares or underlying shares of
the Company of 5% or more which fell to be disclosed to the Company
under Part XV of the SFO, or which were recorded in the register to be
kept by the Company under Section 336 of the SFO, were as follows:

Interest in the Shares and underlying Shares — long positions:

EFEEHE

B £ R AR A B 5 R Y 7E 35 [ B i 9 35K
—HWEEIN  ARBREAIMEARF
REREF BB ET LR T BE
RABERAHEBARRB R AEAME
ANERENHEBER(REES) ME
@ BYEEFESERELBIRR TN
RTREETAARERNRRESF 2
A HERFRTTELAZFEN -

FERR

RZT—Z—F=A=+—H BREXFH#H
B2ARRIEZERTIBTRAB ZHES
SN RAR B AR H B 5%
HIA Lz REFORR MIREBEES KB R
PIEXVERZARM A A BRE - AN A
NEREEZ RPRGIIE3B6HRFEL
Bz BRI

RO RABBERD 2 s — R

Approximate

percentage
of issued
Deemed share capital
Number of interests in of the
ordinary number of Company
shares held shares )R NG|
Name of Shareholder s BREEEER Total Capacity BRITRAE
REREH EERHE ZROEE Bt B4 BOBEDE
Mr. Andrew Liu — 1,000,000,000 1,000,000,000 Beneficial owner 21.89%
Bk fmtE BERBEAA
SPARX Asia Capital — 780,000,000 780,000,000 Investment manager 17.31%
Management Limited wEKIE
PMA Emerging Opportunities — 780,000,000 780,000,000 Beneficial owner 17.31%
Fund SPC BaElEBA
Mr. Tung Sun Tat Clement — 780,000,000 780,000,000 Interest of a controlled 17.31%
BHERAE corporation
Rt EE R
Ms. Mak Siu Hang Viola — 780,000,000 780,000,000 Trustee 17.31%
oMt ZFEA
VMS Investment Group Limited — 780,000,000 780,000,000 Interest of a controlled 17.31%
corporation
R hEE R
STl Wealth Management — 780,000,000 780,000,000 Interest of a controlled 17.31%
(Cayman) Limited corporation
Rt EE RS
Mascotte Holdings Limited EHEKEEERATF
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EFEEHE

Approximate

percentage
of issued
Deemed share capital
Number of interests in of the
ordinary number of Company
shares held shares s A2 R
Name of Shareholder s WwRIEEEER Total Capacity BRITRAE
RERAW EERHE 2RI EE It B4 BHOBEDE
VMS Private Investment — 780,000,000 780,000,000 Beneficial owner 17.31%
Partners Il Limited BEmEBA
Mr. Chang Wen-Shan 519,700,000 — 519,700,000 Beneficial owner 11.38%
R LS A EmBAA
Mr. Yang Huai Jin 354,100,608 — 354,100,608 Interest of a controlled 7.75%
BEELE corporation
R EE R
Improve Forever Investments 354,100,608 — 354,100,608 Beneficial owner 7.75%
Limited (Note 1) (F5E1) En#EBA
Beijing Yu Sheng Tang 315,000,000 — 315,000,000 Interest of a controlled 6.99%
Pharmaceutical Group corporation
Limited (Note 2) iR EE R
IR EEEEEE
ARAEI(MEE2)
Poly Development Group 315,000,000 — 315,000,000 Interest of a controlled 6.99%
Limited corporation
S EE R
Xin Corporation (HK) Limited 315,000,000 — 315,000,000 Beneficial owner 6.99%
MelGRa Rk (EE) EmiB A
BRAF]
Note: BT 5T -

(1) Improve Forever Investments Limited is wholly owned by Mr. Yang Huai Jin.

(2)  Beijing Yu Sheng Tang Pharmaceutical Group Limited (stock code: 1141),
a company listed on the Stock Exchange, is interested in the share capital
of the Company indirectly through its direct wholly-owned subsidiary Poly
Development Group Limited and its indirect wholly-owned subsidiary Xin

Corporation (HK) Limited.
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Save as disclosed above, as at 31 March 2012, the Company had
not been notified by any person (other than the directors and chief
executives of the Company) who had interests or short positions in the
shares and underlying shares of the Company which fell to be disclosed
to the Company under Part XV of the SFO or which were recorded in
the register required to be kept by Company under Section 336 of the
SFO.

PURCHASE, SALE OR REDEMPTION OF LISTED SHARES

On 14 July 2011, a total of 2,200,000,000 ordinary shares were
issued at a price of HK$0.4 per placing share pursuant to the placing
agreement entered into on 17 January 2011. Save as disclosed herein
and note 34 to the consolidated financial statements, neither the
Company nor any of its subsidiaries had purchased, sold or redeemed
any of the Company’s shares during the year.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2012, excluding the net losses from
the sales of financial assets at fair value through profit or loss, the
percentages of the Group's turnover attributable to its largest customer
and five largest customers were 11.2% and 38.0% respectively.
The aggregate amount of purchases attributable to the Group’s five
largest suppliers accounted for approximately 60.9% of the Group’s
total purchases and the amount of purchases attributable to the
Group's largest supplier was approximately 18.1% of the Group’s total
purchases.

None of the directors, their associates or any shareholders (which to
the knowledge of the directors owns more than 5% of the Company’s
issued share capital) has any interest in any of the Group’s five largest
customers or suppliers.

EMOLUMENT POLICY

The emolument policy of the employees of the Group is set up by the
Remuneration Committee on the basis of their merit, qualifications and
competence.

The emoluments of the directors of the Company are decided by the
Remuneration Committee, having regard to the Company’s operating
results, individual performance and comparable market statistics.

CONNECTED TRANSACTION

Saved as disclosed in note 35 and note 39(b) to the consolidated
financial statements, the Company was not aware of any other
connected transactions of the Group that shall be disclosed in this
annual report under the Listing Rules. The Company has complied with
the disclosure requirements in accordance with Chapter 14A of the
Listing Rules.

Mascotte Holdings Limited

EFEEHE

BREXEEESN RZF——F=A
=t—B BECAAL(RRAESK
TETBRABRIINAERRAERRAR
Azl RREROEERIERE S T
{51 55 XV BB 78 [A) A8 2% A) % BB SR AL R0 AR
RAREEZ LB GIIFE 3B HATE
ZERMAZEEIOKE

ERHZBE HERED

RZE——F+tA+HTA: &#
2,200,000,000 L@ RIENR T ——F
— A+t BHFZzEEHEUNERESKR
MH04BILZBIREIT - RARERES
VMR TEI4FTIEEEIN » RRF)HE
FAMBRARNFEABEEE - HENE
EARREERBRS °

FEREFRMHED

BE_T—_F=ZA=+—HILFE M
BHERATEAABRZMBEEZE
BEH AKRESAKEPRAXREFA
AEELEXBZBEOLEDRA1N2% K
38.0% - ARBERARHER 2 BRBENG
REBBRBERENC09%  HPAEH
RAHERZKBRAEAEBARBEY
18.1% °

BMEEE NEIBHEAIBESMARE
BARRFEEITRASY% A L2 EARER
RAREEMAAREFPHEEHTEEE
falf et °

B BUR

AEBREZHEHKRAFTHEZESRE
B2ZIME - BRREBENTIHIE

ARREEZMERFHEEGL2RBAR
Al EERE - ARBRAI BT
SR BFMIRE ©

FEXS

B4R A B RS R R M5 35 R Bt 3£ 39(b) Fr iR
BEIN  ARRETMBAEERE EH
BAUEARAEREEZTMEMEER
5 o NAEIE BT EMRAE4AZEZE
BRA

EHESEERAR



Directors’ Report

DIRECTORS’ INTERESTS IN A COMPETING BUSINESS

During the year and up to the date of this report, none of the Directors
or the management shareholders of the Company and their respective
associates are considered to have interests in a business which
competes or is likely to compete, either directly or indirectly, with the
businesses of the Group, as defined in the Listing Rules.

PRE-EMPTIVE RIGHTS

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

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and
within the knowledge of the directors, the Company has maintained a
sufficient public float throughout the year ended 31 March 2012.

CHARITABLE DONATIONS

During the year, the Group made charitable donations amounting to
HK$2,497,200 (2011: HK$94,000).

EVENTS AFTER THE REPORTING PERIOD

Details of significant events occurring after the balance sheet date are
set out in note 42 to the consolidated financial statements.

AUDITORS

The consolidated financial statements of the Company for the year
ended 31 March 2012 were audited by Deloitte Touche Tohmatsu,
while those for the years ended 31 March 2011 and 2010 were
audited by Mazars CPA Limited. A resolution will be submitted to the
forthcoming annual general meeting of the Company to re-appoint
Messrs. Deloitte Touche Tohmatsu as auditor of the Company.

On behalf of the Board

Peter Temple Whitelam
Chairman

Hong Kong, 28 June 2012
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Independent Auditor’s Report

Deloitte.
=)

TO THE SHAREHOLDERS OF MASCOTTE HOLDINGS LIMITED
EHEXEERRAR

(incorporated in Bermuda with limited liability)

We were engaged to audit the consolidated financial statements of Mascotte
Holdings Limited (the “Company”) and its subsidiaries (collectively referred to
as the “Group”) set out on pages 28 to 111, which comprise the consolidated
statement of financial position as at 31 March 2012, and the consolidated statement
of comprehensive income, consolidated statement of changes in equity and
consolidated statement of cash flows for the year then ended, and a summary of
significant accounting policies and other explanatory information.

Directors’ Responsibility for the Consolidated Financial Statements

The directors of the Company are responsible for the preparation of consolidated
financial statements that give a true and fair view in accordance with Hong Kong
Financial Reporting Standards issued by the Hong Kong Institute of Certified Public
Accountants (the “HKICPA") and the disclosure requirements of the Hong Kong
Companies Ordinance, and for such internal control as the directors determine is
necessary to enable the preparation of consolidated financial statements that are free
from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements
based on our audit and to report our opinion solely to you, as a body, in accordance
with Section 90 of the Bermuda Companies Act, 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 for the inability to obtain sufficient appropriate audit
evidence as explained below, we conducted our audit in accordance with Hong
Kong Standards on Auditing issued by the HKICPA. Those standards require that
we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material
misstatement. Because of the matters described in the Basis for Disclaimer of Opinion
paragraphs, however, we were not able to obtain sufficient appropriate audit
evidence to provide a basis for an audit opinion.

Basis for Disclaimer of Opinion

Included in the consolidated statement of financial position as at 31 March 2012 are
an intangible asset and certain property, plant and equipment (collectively referred
to as the “Assets”) with carrying amounts of approximately HK$2,434,796,000 and
HK$242,342,000 respectively, which were acquired by the Group through acquisition
of 100% equity interest in Sun Mass Energy Limited (“Sun Mass"”) by two tranches of
50.1% and 49.9% on 15 July 2011 and 4 January 2012 respectively. The intangible
asset represents technology for manufacturing of solar grade polycrystalline silicon
further explained in note 18 to the consolidated financial statements (the “Core
Technology”) and the property, plant and equipment represents factory premises and
machinery purchased for production of solar grade polycrystalline silicon.

Mascotte Holdings Limited
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Independent Auditor’s Report

Whether the Assets attributable to the Core Technology are able to generate future
economic benefits to the Group is dependent on the successful launch of commercial
production of solar grade polycrystalline silicon. Although Sun Mass has achieved
certain milestones as set out in note 2 to the consolidated financial statements, Sun
Mass has not been able to start commercial production as at the date of issuance of
these consolidated financial statements. The Core Technology, which is not yet in the
condition necessary for it to be capable of operating in the manner intended by the
management, is required to be tested for impairment at least annually, and whenever
there is an indication that they may be impaired, in accordance with Hong Kong
Accounting Standard 36 “Impairment of Assets” issued by the HKICPA. As set out in
note 18 to the consolidated financial statements, the directors of the Company are
unable to prepare a reliable estimation of the future cash flows the Group expects to
derive from the Core Technology since the relevant dates of acquisition and as at 31
March 2012. Accordingly, we are unable to determine whether the Core Technology
will generate sufficient future economic benefits to the Group to support the total
costs of HK$2,494,113,000 recognised since the relevant dates of acquisition. In
addition, for the same reason, we are unable to determine the recoverable amounts
of the Assets as at 31 March 2012 and the relevant amount of impairment loss
if necessary for the year ended 31 March 2012. Any adjustments to the carrying
amounts of the Assets would affect the net assets of the Group as at 31 March 2012
and the loss for the year then ended.

As set out in note 2 to the consolidated financial statements, in the event that
the commercial production of solar grade polycrystalline silicon is unable to be
successfully launched, the Group may not be able to generate adequate funds
from other existing principal businesses to repay its debts when they fall due,
including the convertible bonds and consideration bonds of HK$1,123,127,000 and
HK$1,182,297,000 as at 31 March 2012 respectively. These matters indicate the
existence of material uncertainties which cast significant doubt about the Group's
ability to continue as a going concern. Should the going concern assumption be
inappropriate, adjustments may have to be made in foreseeable future to reflect the
situation that assets may need to be realised other than at the amounts at which
they are currently recorded in the consolidated statement of financial position. In
addition, the Group may have to provide for further liabilities that might arise, and
to reclassify non-current assets and liabilities as current assets and liabilities.

Disclaimer of Opinion

Because of the significance of the matters described in the Basis for Disclaimer of
Opinion paragraphs, 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. 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.

Other Matter

The consolidated financial statements of the Group for the year ended 31 March
2011 were audited by another auditor who expressed an unmodified opinion on
those statements on 29 June 2011.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

28 June 2012
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Consolidated Statement
For the year ended 31 March 2012

of Comprehensive Income

FeER2EmBARER

BE-_T——F=A=+—HILFE

2012 2011
—E--fF —T——F
Notes HK$'000 HK$'000
(i3 FEx FET
Turnover EET
Sales of goods HESm 172,121 189,451
Cost of sales HEKK (136,540) (142,551)
35,581 46,900
Investment income REWA 11 30,981 8,549
Rental income i ON 1,373 1,347
Change in fair value of financial assets at fair ~ ZAFEFABRZHBEEZLD
value through profit or loss TEZE (306,816) (187,603)
(238,881) (130,807)
Other income He A 7 3,836 3,739
Other gains and losses Hitlzs kg1 8 (57,300) 1,668
Selling and distribution costs HE XD EKR (8,771) (8,246)
Administrative expenses THRX (95,221) (106,946)
Other expenses HiFE % (41,419) —
Finance costs BERK A 9 (192,130) (401)
Loss before tax BRBt A B (629,886) (240,993)
Income tax credit (expense) FERER(FX) 10 9,096 (3,320)
Loss for the year FEFR 11 (620,790) (244,313)
Other comprehensive (expense) income  EEHM2MH(FX) KA
for the year
Exchange differences on translating foreign ~ MEGINEK 2 [EH Z5E
operations (62,459) 1,150
Change in fair value of available-for-sale AfRHERE DT EES
investments (11,132) —
Impairment loss on available-for-sale AHEREZREBRENHE
investments reclassified to loss for the year £ F[E &8 11,132 —
(62,459) 1,150
Total comprehensive expense for the year FE2HEF AL (683,249) (243,163)
Loss for the year attributable to: EEFEBS
Owners of the Company ARRIEEBA (621,254) (244,800)
Non-controlling interests R ER 464 487
(620,790) (244,313)
Total comprehensive expense for the year EEFEZARSEE
attributable to:
Owners of the Company V/NGTE YN (683,858) (243,815)
Non-controlling interests IR ER 609 652
(683,249) (243,163)
Basic and diluted loss per share SR kEEERER 15 HK$2.53 % 7 HK$2.123% 7T
Mascotte Holdings Limited EHEKEEERATF



Consolidated Statement of Financial Position

At 31 March 2012

e

M5k &

RZE——F=A=+—H

2012 2011
—E-C% —T——F
Not\es HK$'000 HK$\'000
B zE T THT
Non-current assets FRBEE
Property, plant and equipment nE - BENRE 16 334,819 4,795
Investment properties a-ES 17 26,175 22,150
Intangible asset EBVEE 18 2,434,796 —
Prepaid lease payments BIMEERE 19 3,514 4,068
Goodwill S ) 20 — —
Available-for-sale investments Eﬁﬁ\ﬁ%&’ﬁ 21 69,868 81,000
Restricted bank deposits ZRHRITER 2 5,492 —
Deposits paid for acquisition of property, BENE  BERREZ
plant and equipment EOEE: 7,671 —
Derivative financial instrument ITERBIA 24 392,792 —
Rental deposits Heile 633 —
3,275,760 112,013
Current assets RBEE )
Financial assets at fair value through profit or 12 AF{EzT A% 2 BB EE
loss 23 154,795 546,005
Inventories g 25 8,446 11,804
Trade receivables F&‘Hﬂzﬁ%m \ 26 25,750 36,825
Other receivables, deposits and prepayments /\'@IEHK ARl RERNTUR 26 13,280 54,944
Loans and interest receivables EWEZ &F”ﬁlﬂ 28 33,359 30,978
Prepaid lease payments EBHEERE 19 692 669
Tax recoverable TH&Z@%RIE 21 144
Bank balances and cash Renkie 27 208,181 16,805
444,524 698,174
Current liabilities RBaE
Trade payables ENESZTE 29 12,804 11,589
Other payables and accrued charges /\ﬁﬁFETT REREER 36,731 25,516
Borrowings &g 30 28,724 526
Tax payable FENTE 17,174 14,951
95,433 52,582
Net current assets RBEEFE 349,091 645,592
Total assets less current liabilities BEAERNRBERE 3,624,851 757,605
Non-current liabilities 3F)m§1]ﬁ{§
Convertible bonds Rk ES R 31 1,123,127 —
Consideration bonds — debt component REEH — BHHH 32 1,182,297 —
Deferred tax liabilities EIEHBEAE 33 46,888 635
Borrowings 9= 30 41,331 —
2,393,643 635
NET ASSETS EEFE 1,231,208 756,970
Capital and reserves BAR G
Share capital [UN 34 456,678 230,478
Reserves [ 769,605 522,176
Equity attributable to owners of the Company A2 & %A A 1,226,283 752,654
Non-controlling interests JEIERRRERS 4,925 4316
TOTAL EQUITY BEs 1,231,208 756,970
The consolidated financial statements on pages 28 to 111 were approved and %28;25111EZ%?%M%%?E%‘%%&REE%%@E’Q\
authorised for issue by the Board of Directors on 28 June 2012 and are signed on its ——FXAZ-t+NH ?tt/i&?%fgﬂ?é‘ .

behalf by: ISHTEU%%K%’%%%EM

Mr. Lo Yuen Wa Peter Mr. Suen Yick Lun Philip

ERLERE BRamB L
DIRECTOR DIRECTOR
EZE EZE
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Consolidated Statement of Changes in Equity

For the year ended 31 March 2012

Attributable to owners of the Company

FEeEoEnE

BE-_T——F=A=1+—IFE

KOTREARG
Convertible
bonds Investment Enterprise ~ Share Non-
Share  Share  equity revaluation  Special Translation  Reserve expansion  options Accumulated controlling
capital premium  reserve  reserve  reserve  reserve fund  reserve reserve  losses  Total interests  Total
TARES REER
Re RORE EEEE  BF GARE AERE GEEC DEGROE ERERE EMER % MERER 4%
HKS000  HKY000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HKS'000  HK'000  HKS'000  HKS'000  HKS'000  HK§'000
Thr TRr AT TEr TEr  TEr TR TEn  TEr  TEn TEr  TEr TEn
(Note a) (Noteb)  (Note b)
(Hita) (Ferb)  (sh)

At 1 April 2010 HZE-ZELA-A 59,052 713,885 - - 1390 137 1,084 1,083 2038 (141360) 651,254 3660 654918

Loss for the year EEEE - - - - - - - - — (48000 (4800 48T (44313

Bxchange differences on translating ~ EE) R EE

foreign operations - - - - - 985 - - - - 985 165 1,150
Total comprehensive income FERREMARR)

(expense) for the year gg - - - - - 985 - - — (2048000 (243,815) 6852 (243,163)
lsue of new shares under placement  RIERER/THR(

(Note 34) (3 34a) 10919 94,267 - - - - - - - — 105,18 — 105,186
Issue of bonus shares (Note 34b) R (3 3ap) 104,955 (104,955) — _ - — — - - — - — —
lste of shares upon exercie of I ERERLARR

share options (Note 340) GREI) 014 8040 - - - - - - (B8 - 71 - T
lste of subscription shares EGEEOILESTY

(Note 34¢) 340 106,230 - - - - - - - — 141,640 — 141,640
Recognition of equity-settled share- ~ EHEREE R

based payment (Note 35) ElREY - - - - - - - - o - o -
At 31 March 2011 N

=t-f 80478 889,857 - - 130 23% 1,084 083 55 (386,160) 752,654 4316 756,970

Loss for the year FEER - - - - - - - - — (621258 (621,254) 464 (620,790)

Exchange differences on translating ~ REENEHVEH 28

foreign operations - - - - - (62,604) - - - — (62,604 105 (62459)
Change in fair value of avallable-for- ~ T&HERE 7 ATE

sale investments 29 - = - (113 = = = = = - (113 - (113
Impaiment loss on avalableforsale  ENPEEEEERZ

investments reclssiied to loss IHHERERE

for the year Bl - - - 13 - - - - - - 13 - 1’3
Total comprehensive expense for ~ AEE2EH R4S

the year - - - — - (62,604) — — —  (621,254) (683,858) 609 (683,249)
lsue of new shares under placement TM%@EE%%W

(Note 34) ( 20,000 660,000 - - - - - - - — 880,000 — 880,000
Transaction costs attributable to

issue of shares - (35839 - - - - - - - - (35839 - (35839
Recognition of equity component of

convertible bonds - — 354601 - - - - - - — 354601 — 354601
Transaction costs allocated in equity

component of convertible bonds - - (13,15) - - - - - - - (13,154) - (13,15)
Deferred tax liabilties on recognition

of equity component of

convertible bonds - - (58,509) - - - - - - - (58,509) - (58,509)
Release of deferred tax liabilties on

conversion of convertible bonds - - 150 - - - - - - - 180 - 150
Conversion of convertible bonds

(Note 34g) 6200 4173 (1,580) - - - - - - - 0% - nm
Recognition of equity-settled share- “ &

based payment (Note 35) e T&as/ - - - - - - - - 635 - 635 - 635
At 31 March 2012 H-%-2£=3

=t-H 456,678 1,538,191 276,608 — 13901  (60,248) 1,084 1,083 6,400 (1,007,414) 1,226,283 4,925 1,231,208

Notes: BI5E -

(@)  The special reserve represented the difference between the nominal amount (a) FRFEEARTEETRAZEE
of the share capital issued by the Company and the aggregate nominal HRE-NANEtFLAREHEREMA
value of the share capital of the subsidiaries acquired pursuant to the group Mg 2 B AR 2R AR EAREM
reorganisation on 5 September 1997. BZER -

(b)  Reserve fund and enterprise expansion reserve are reserves required by the (b) FHEE;EERLCEREDARRRE
relevant laws in the People’s Republic of China (“PRC") applicable to a FARKMB(HE ) KB R A
subsidiary of the Company established in the PRC for enterprise development BROBER AR EREEE
purposes. MRz FE e

Mascotte Holdings Limited EHEKEEERATF



Consolidated Statement of Cash Flows

ﬁéiﬂﬁ IILE§

For the year ended 31 March 2012 HE_Z——F=A=1+—HIFE
2012 2011
—E--f& —T——F
Note HK$'000 HK$'000
[ FHRT FHT
OPERATING ACTIVITIES REXEK
Loss before tax BRERIEE (629,886) (240,993)
Adjustments for: EAEHATRE
Depreciation of property, plant and equipment  #1% - BiE kR E 2 ITE 21,265 1,224
Amortisation of prepaid lease payments BABEREEH 692 684
Allowance for inventory obsolescence REFERE 1,000 506
Allowance for doubtful debts on trade EWE ZFBERERE 38
receivables, net 562 148
Share-based payment expense BHEZAZ 6,345 21,104
Loss on early redemption of consideration REBEABRRES BB
bonds 29,698 —
Finance costs BTG AR 192,130 401
Bank interest income BITFEBA (91) (14)
Net loss (gain) on disposal of property, HENE  BERZEZEBR
plant and equipment (Y ) 548 53 (3)
Fair value gain on investment properties REMERTENRE (3,405) (1,008)
Interest income from loans receivable ERETZFIEHMA (26,396) (5,951)
Dividend income BEMA (4,585) (2,598)
Gain on disposal of leasehold land HMERE i e — (1,008)
Reversal for doubtful debts on loans EWE R 2 REE#E
receivable (1,058) —
Impairment loss on available-for-sale At EBE ZRE
investment BB 11,132 —
Change in fair value of derivative financial TEBBIA A TERE
instrument 16,961 —
Operating cash flows before movements in EEERHERICKERENE
working capital (385,583) (227,508)
Decrease in loans and interest receivables EWE T M F R 1,058 31,929
Decrease (increase) in financial assets at fair WA E ABRZHBEERD
value through profit or loss (3Z40) 391,210 (109,157)
Decrease (increase) in inventories FERDGEMm) 2,668 (3,250)
Decrease (increase) in trade receivables EWE 57 IE/J% >(3840) 10,513 (16,627)
Decrease (increase) in other receivables, HiEWIE « ke BN
deposits and prepayments R (i'jJD) 42,326 (35,393)
Increase in trade payables FERE BFIEEM 1,215 2,191
Increase in other payables and accrued H i BT FUR R EET B AL AN
charges 9,636 2,973
Net cash from (used in) operations LG (A 2Re 38 73,043 (354,842)
Interest received from loans receivable EWET 2 BKFIE 24,015 5,258
Dividend received from listed investments TIREZEURE 4,585 2,598
Tax refund (paid) RE(EM)ME 437 (725)
NET CASH FROM (USED IN) OPERATING REXBRmEFA)
ACTIVITIES ZEERE 102,080 (347,711)
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Consolidated Statement of Cash Flows

’fﬂ-“‘ﬁﬁmusi

For the year ended 31 March 2012 HE_Z——F=A=1+—HIFE
2012 2011
—E2-CfF —T——f
Note HK$'000 HK$'000
Bzt FET THT
INVESTING ACTIVITIES REEK
Proceeds on disposal of property, plantand ~ HEWE « BEKREMEHE
equipment 33 12
Proceeds on disposal of leasehold land Hjﬁfﬁfz\j:ﬂﬂﬁﬁﬁﬁ — 1,193
Purchase of available-for-sale investments REAHHERE = (36,000)
Purchase of property, plant and equipment RNEME  BENEE (127,752) (845)
Interest received B IH B 91 14
Deposit paid for acquisition of property, plant  WEWE « MEMZREZCTike
and equipment (4,040) —
Acquisition of assets through acquisition of a ~ BBUWENE L FINEEE
subsidiary 36 (1,828,522) —
NET CASH USED IN INVESTING ACTIVITIES REX¥FMARSTE (1,960,190) (35,626)
FINANCING ACTIVITIES METH
Interest paid on borrowings, convertible bonds fE&& « AIARESA KK EESZ
and consideration bonds BN (38,180) (401)
Proceeds on exercise of share options I EREMGTIR — 77,285
Proceeds from issue of shares ?’*ﬂﬂxf PSR 880,000 246,826
Share issue expense BRI BEITRY (35,840) —
New borrowings raised FERZMERE 50,000 526
Proceeds from issue of convertible bonds BT AR E %Fﬁﬁ'ﬂiﬂ 1,450,000 —
Transaction costs attributable to issue of BT RREFEE IR KK
convertible bonds (53,789) —
Repayment of consideration bonds ENRERS (100,000) -
Repayment of borrowings EREE (103,233) —
NET CASH FROM FINANCING ACTIVITIES  REXBHERESTE 2,048,958 324,236
NET INCREASE (DECREASE) IN CASHAND HERZEREBELEAMN
CASH EQUIVALENTS BmORd) FE 190,848 (59,101)
CASH AND CASH EQUIVALENTS AT FNzReRERRS
BEGINNING OF THE YEAR 1HE 16,805 75,720
EFFECT OF FOREIGN EXCHANGE RATE HEERSHTE
CHANGES 528 186
CASH AND CASH EQUIVALENTS AT ERVvRERERRE
END OF THE YEAR, REPRESENTED BY BHE  EBR{TEH
BANK BALANCES AND CASH kEE 208,181 16,805
Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

1. GENERAL

The Company was incorporated in the Bermuda as an exempted company with
limited liability and its shares are listed on The Stock Exchange of Hong Kong
Limited. The addresses of the registered office and principal place of business of
the Company are disclosed in the section headed “Corporate Information” to
the annual report.

The Company and its subsidiaries (the “Group”) are principally engaged in
the business of manufacturing solar grade polycrystalline silicon in Taiwan,
investment and trading of securities, provision of finance, property investment
and manufacturing and sale of accessories for photographic products.

The consolidated financial statements are presented in Hong Kong dollars,
which is also the functional currency of the Company.

2. BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS

In preparing the consolidated financial statements, the directors of the Company
have given careful consideration to the future liquidity of the Group in light of
the delay of commercial production of solar grade polycrystalline silicon by its
subsidiary, Sun Mass Energy Limited (“Sun Mass”).

As set out in the circular issued by the Company dated 20 May 2011, Sun
Mass produced certain sample products of solar grade polycrystalline silicon at
its existing plant for the purposes of fulfilling the qualification requirement of
its customers in November 2010. The circular also stated that the commercial
production of solar grade polycrystalline silicon by Sun Mass would commence
on or before 31 May 2011. However, as at the date of issuance of these
consolidated financial statements, Sun Mass is still in the process of improving
the production technology and enhancing the production efficiency for the
purpose of commercial production and the commercial production has not been
started.

During the week of 23 April 2012, a milestone towards achieving commercial
production was achieved. Sun Mass produced certain sample products. The
first run was to align and test the coordination of the system. The second run
was to simulate real production conditions and successfully concluded. This
is a milestone for the Group representing the full coordination of the entire
production system and production of initial samples out of the commercial
production line. The byproducts generated from the production process, sodium
fluoride and hydrofluoric acid, are large in quantity and are currently stored
in local holding tanks. In order to properly treat and recycle the byproducts,
Sun Mass has to implement the designed recycling facility before commencing
formal large-scale production.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

2. BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS
(Cont’d)

On 25 May 2012, Sun Mass completed the negotiation process with the
contractor of the new facility building and commenced with the groundbreaking
of the facility on 7 June 2012. Sun Mass completed discussions with the
respective vendor in relation to the facility piping and is also currently continuing
discussions with other vendors for their work on the new building. The new
building will house Sun Mass recycling facility and provide additional processing
capability for the production of silicon tetrafluoride, a major raw material being
used in the production process. It is expected that the enhancement work will
be completed by early 2013, and commercial production will commence in the
first half of 2013.

In the opinion of the directors of the Company, upon successful launch for the
commercial production of solar grade polycrystalline silicon, the Group will have
sufficient cash resources generated from the sales of solar grade polycrystalline
silicon to repay its debts when they fall due, and other financing requirements
in the foreseeable future. Accordingly, the consolidated financial statements
have been prepared on a going concern basis.

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES

APPLICATION OF NEW AND REVISED HKFRSs
In the current year, the Group has applied the following new and revised

standards, amendments and interpretations (“new and revised HKFRSs") issued
by the Hong Kong Institute of Certified Public Accountants (“HKICPA").

Amendments to HKFRSs Improvement to HKFRSs issued in 2010

HKAS 24 (as revised in 2009) Related party disclosures

Amendments to HK(IFRIC) —  Prepayments of a minimum funding requirement
INT 14

HK(IFRIC) — INT 19 Extinguishing financial liabilities with equity

instruments

The adoption of the new and revised HKFRSs has had no material effect on
consolidated financial statements of the Group for current or prior accounting
periods.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

APPLICATION OF NEW AND REVISED HKFRSs (Cont’d)

The Group has not early applied the following new or revised HKFRSs that have
been issued but are not yet effective:

HKFRSs (Amendments) Annual improvements to HKFRSs 2009-2011
cycle?

HKFRS 7 (Amendments) Disclosures — Transfers of financial assets'

HKFRS 7 (Amendments) Disclosures — Offsetting financial assets and

financial liabilities?

HKFRS 9 Financial instruments’

HKFRS 9 & HKFRS 7 Mandatory effective date of HKFRS 9 and
(Amendments) transition disclosures®

HKFRS 10 Consolidated financial statements®

HKFRS 11 Joint arrangements’

HKFRS 12 Disclosure of interests in other entities’

HKFRS 13 Fair value measurement’

HKAS 1 (Amendments) Presentation of items of other comprehensive

income®
HKAS 12 (Amendments) Deferred tax: Recovery of underlying assets®

HKAS 19 (as revised in 2011) Employee benefits’

HKAS 27 (as revised in 2011) Separate financial statements’

HKAS 28 (as revised in 2011) Investments in associates and joint ventures’

Annual Report F§ 2012

fr e MBERRME

BE-_T——F=A=+—HILFE

3. ERHITREETEBUBRS
ZA(EBUBHREEYN DR E
EETHE#E)

FERHET RARERT BB BIREER (&

AEEWEEREFEAATERMERKE
W HR] RAEMERT BB B E LR -

SEMBHRE —TEAFE_T——
R FRYP2EFBMGR
(BRTA) SR 2 FEEGE?

EBVERE PE -EFUBEAE'
AR T 5%

({&3T=&)
EBPERE BE — EEUBEER
RIS 7 5% HsasE’

CHEY
EBUK®RE  HMBEIA®

RIS 95k
EBRKRE BEMBREELFE9
HERIFEORN  SRZRBIME AR B
B0 TR B R’

AR 75

CHES)
EBYERE HREUBHRKR’

BRI 1058
EBYERE  HBETHE’

HERIFE 1158
EBUHRE WERHEMEEER’
HERIFE 1258
EBYBERE DAFEHE’

AEBIE 135
EFG R EHEHMEEKAES®
F158

CHES
HEGFTER  ELEHIE - REHEE
$125 BE®

({&3TA&)
EXEGTER B
£ 1958
(Z=——%F
KAERT)
EEGTEL B
FE275R

B ——4F
KABET)
EFGH L REEARRAELE
285 2RE?
(ZF——%F

ICH)

E=rik

o

\

B
b

R’

35



36

Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

APPLICATION OF NEW AND REVISED HKFRSs (Cont’d)

HKAS 32 (Amendments) Offsetting financial assets and financial liabilities®

HK(IFRIC) — INT 20 Stripping costs in the production phase of a

surface mine’

Effective for annual periods beginning on or after 1 July 2011.
2 Effective for annual periods beginning on or after 1 January 2013.
3 Effective for annual periods beginning on or after 1 January 2015.
Effective for annual periods beginning on or after 1 January 2012.
° Effective for annual periods beginning on or after 1 July 2012.

6 Effective for annual periods beginning on or after 1 January 2014.

HKFRS 9 Financial instruments

HKFRS 9 issued in 2009 introduces new requirements for the classification
and measurement of financial assets. HKFRS 9 amended in 2010 includes the
requirements for the classification and measurement of financial liabilities and
for derecognition.

HKFRS 9 requires all recognised financial assets that are within the scope
of HKAS 39 “Financial instruments: Recognition and measurement” to be
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 reporting periods. All
other debt investments and equity investments are measured at their fair
values at the end of subsequent reporting periods. In addition, under HKFRS
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.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

APPLICATION OF NEW AND REVISED HKFRSs (Cont’d)

HKFRS 9 Financial instruments (Cont’d)

The most significant effect of HKFRS 9 regarding the classification and
measurement of financial liabilities relates to the presentation of changes in the
fair value of a financial liability (designated as at fair value through profit or
loss) attributable to changes in the credit risk of that liability. Specifically, under
HKFRS 9, for financial liabilities that are designated as at fair value through
profit or loss, 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 the 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 attributable
to a financial liability’s credit risk are not subsequently reclassified to profit or
loss. Under HKAS 39, the entire amount of the change in the fair value of the
financial liability designated as at fair value through profit or loss was presented
in profit or loss.

The directors anticipate that HKFRS 9 will be adopted in the Group’'s
consolidated financial statements for the year beginning 1 April 2015. Except
for the Group's available-for-sale investments, the adoption of HKFRS 9 is
not likely to impact on amounts reported in respect of the classification and
measurement of the Group’s other financial assets and financial liabilities as at
31 March 2012. In the opinion of directors, it is not practicable to provide a
reasonable estimate of the effect on the Group’s available-for-sale investments
until a detailed review has been completed.

New and revised Standards on consolidation and disclosures

HKFRS 10 replaces the parts of HKAS 27 “Consolidated and separate financial
statements” that deal with consolidated financial statements and HK(SIC) —
INT 12 "Consolidation — Special purpose entities”. HKFRS 10 includes a new
definition of control that contains three elements: (a) power over an investee, (b)
exposure, or rights, to variable returns from its involvement with the investee,
and (c) the ability to use its power over the investee to affect the amount of the
investor’s returns. Extensive guidance has been added in HKFRS 10 to deal with
complex scenarios.

HKFRS 12 is a disclosure standard and is applicable to entities that have interests
in subsidiaries, joint arrangements, associates and/or unconsolidated structured
entities. In general, the disclosure requirements in HKFRS 12 are more extensive
than those in the current standards.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

APPLICATION OF NEW AND REVISED HKFRSs (Cont’d)

New and revised Standards on consolidation and disclosures (Cont’d)

HKFRS 10 and HKFRS 12 are effective for annual periods beginning on or after
1 January 2013.

The directors anticipate that HKFRS 10 and HKFRS 12 will be adopted in the
Group’s consolidated financial statements for the annual period beginning 1
April 2013. The application of HKFRS 10 will have no material impact on the
consolidated financial statements. The application of HKFRS 12 may result in
more extensive disclosures in the consolidated financial statements.

HKFRS 13 Fair value measurement

HKFRS 13 establishes a single source of guidance for fair value measurements
and disclosures about fair value measurements. The Standard defines fair value,
establishes a framework for measuring fair value, and requires disclosures
about fair value measurements. The scope of HKFRS 13 is broad and it applies
to both financial instrument items and non-financial instrument items for
which other HKFRSs require or permit fair value measurements and disclosures
about fair value measurements, except in specified circumstances. In general,
the disclosure requirements in HKFRS 13 are more extensive than those in the
current standards. For example, quantitative and qualitative disclosures based on
the three-level fair value hierarchy currently required for financial instruments
only under HKFRS 7 “Financial instruments: Disclosures” will be extended by
HKFRS 13 to cover all assets and liabilities within its scope.

HKFRS 13 is effective for annual periods beginning on or after 1 January 2013,
with earlier application permitted.

The directors anticipate that HKFRS 13 will be adopted in the Group's
consolidated financial statements for the annual period beginning 1 April 2013
and that the application of the new standard may result in more extensive
disclosures about fair value measurements in the Group’s consolidated financial
statements.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

APPLICATION OF NEW AND REVISED HKFRSs (Cont’d)

Amendments to HKAS 1 Presentation of items of other comprehensive
income

The amendments to HKAS 1 retain the option to present profit or loss and
other comprehensive income in either a single statement or in two separate but
consecutive statements. However, the amendments to HKAS 1 require additional
disclosures to be made in the other comprehensive income section such that
items of other comprehensive income are grouped into two categories: (a)
items that will not be reclassified subsequently to profit or loss; and (b) items
that may be reclassified subsequently to profit or loss when specific conditions
are met. Income tax on items of other comprehensive income is required to be
allocated on the same basis.

The amendments to HKAS 1 are effective for the Group for the annual period
beginning 1 April 2013. The presentation of items of other comprehensive
income will be modified accordingly when the amendments are applied in the
future accounting periods.

Amendments to HKAS 12 Deferred tax — Recovery of underlying assets

The amendments to HKAS 12 provide an exception to the general principles in
HKAS 12 that the measurement of deferred tax assets and deferred tax liabilities
should reflect the tax consequences that would follow from the manner in
which the entity expects to recover the carrying amount of an asset. Specifically,
under the amendments, investment properties that are measured using the fair
value model in accordance with HKAS 40 “Investment property” are presumed
to be recovered through sale for the purposes of measuring deferred taxes,
unless the presumption is rebutted in certain circumstances.

The amendments to HKAS 12 are effective for the Group for annual period
beginning 1 April 2012. If the presumption is not rebutted, the directors
anticipate that the application of the amendments to HKAS 12 in future
accounting periods will affect the deferred tax liabilities recognised in respect of
the fair value adjustments of investment properties. However, the impact on the
result and the financial position of the Group is not expected to be material.

Other than as described above, the directors anticipate that the application of
the other new and revised standards, amendments or interpretations will have
no material impact on the consolidated financial statements.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been prepared in accordance with
HKFRSs issued by the HKICPA. In addition, the consolidated financial statements
include applicable disclosures required by the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited and by the Hong Kong
Companies Ordinance.

The consolidated financial statements have been prepared on the historical cost
basis except for certain financial instruments and investment property, which
are measured at fair values, as explained in the accounting policies set out
below. Historical cost is generally based on fair value of the consideration given
in exchange for goods.

The principal accounting policies are set out below:

Basis of consolidation

The consolidated financial statements incorporate the financial statements of
the Company and entities controlled by the Company (its subsidiaries). Control
is achieved where the Company has the power to govern the financial and
operating policies of an entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included
in the consolidated statement of comprehensive income from the effective date
of acquisition or up to the effective date of disposal, as appropriate.

Where necessary, adjustments are made to the financial statements of
subsidiaries to bring their accounting policies in line with those used by other
members of the Group.

All intra-group transactions, balances, income and expenses are eliminated in
full on consolidation.

Non-controlling interests in subsidiaries are presented separately from the
Group's equity therein.

Allocation of total comprehensive income to non-controlling interests
Total comprehensive income and expense of a subsidiary 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.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Basis of consolidation (Cont’d)
Changes in the Group’s ownership interests in existing subsidiaries

When the Group loses control of or dissolves a subsidiary, it (i) derecognises
the assets (including any goodwill) and liabilities of the subsidiary at their
carrying amounts at the date when control is lost or the subsidiary is dissolved,
(ii) derecognises the carrying amount of any non-controlling interests in
such subsidiary at the date when control is lost or the subsidiary is dissolved
(including any components of other comprehensive income attributable to
them), and (iii) recognises the aggregate of the fair value of the consideration
received and the fair value of any retained interest, with any resulting difference
being recognise as a gain or loss in profit or loss attributable to the Group.
When assets of the subsidiary are carried at revalued amounts or fair values and
the related cumulative gain or loss has been recognised in other comprehensive
income and accumulated in equity, the amounts previously recognised in other
comprehensive income and accumulated in equity are accounted for as if the
Group had directly disposed of the related assets (i.e. reclassified to profit
or loss or transferred directly to retained earnings as specified by applicable
HKFRSs). 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 HKAS 39 “Financial Instruments: Recognition
and Measurement” or, when applicable, the cost on initial recognition of an
investment in an associate or a jointly controlled entity.

Goodwill

Goodwill arising on an acquisition of a business is carried at cost less
accumulated impairment losses, if any, and is presented in the consolidated

statement of financial position.

For the purposes of impairment testing, goodwill is allocated to each of the
cash-generating units, or groups of cash-generating units, that is expected to
benefit from the synergies of the acquisition.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Goodwill (Cont’d)

A cash-generating unit to which goodwill has been allocated is tested for
impairment annually or more frequently whenever there is an indication that
the unit may be impaired. For goodwill arising on an acquisition in a reporting
period, the cash-generating unit to which goodwill has been allocated is tested
for impairment before the end of that reporting period. If the recoverable
amount of the cash-generating unit is less than the carrying amount of the
unit, the impairment loss is allocated first to reduce the carrying amount of any
goodwill allocated to the unit, and then to the other assets of the unit pro rata
on the basis of the carrying amount of each asset in the unit. Any impairment
loss for goodwill is recognised directly in profit or loss in the consolidated
statement of comprehensive income. An impairment loss recognised for
goodwill is not reversed in subsequent periods.

On disposal of the relevant cash-generating unit, the attributable amount of
goodwill is included in the determination of the amount of profit or loss on
disposal.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable

and represents amounts receivable for goods sold in the normal course of

business, net of discounts and sales related taxes.

Revenue from sale of goods is recognised when the goods are delivered and

titles have passed, at which time all the following conditions are satisfied:

o the Group has transferred to the buyer the significant risks and rewards of
ownership of the goods;

o the Group retains neither continuing managerial involvement to the
degree usually associated with ownership nor effective control over the
goods sold;

o the amount of revenue can be measured reliably;

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

o 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
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Revenue recognition (Cont’d)

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.

Dividend income from held-for-trading investments is recognised when the
Group’s rights to receive payment have been established (provided that it is
probable that the economic benefits will flow to the Group and the amount of
revenue can be measured reliably).

Intangible assets

Research and development expenditure

Expenditure on research activities is recognised as an expense in the period in
which it is incurred.

An internally-generated intangible asset arising from development activities (or
from the development phase of an internal project) is recognised if, and only if,

all of the following have been demonstrated:

o the technical feasibility of completing the intangible asset so that it will be
available for use or sale;

o the intention to complete the intangible asset and use or sell it;

o the ability to use or sell the intangible asset;

o how the intangible asset will generate probable future economic benefits;

o the availability of adequate technical, financial and other resources to
complete the development and to use or sell the intangible asset; and

o the ability to measure reliably the expenditure attributable to the
intangible asset during its development.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs"”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Intangible assets (Cont’d)
Research and development expenditure (Cont'd)

The amount initially recognised for internally-generated intangible asset is the
sum of the expenditure incurred from the date when the intangible asset first
meets the recognition criteria listed above. Where no internally-generated
intangible asset can be recognised, development expenditure is charged to
profit or loss in the period in which it is incurred.

Subsequent to initial recognition, internally-generated intangible asset is
measured at cost less accumulated amortisation and accumulated impairment
losses (if any), on the same basis as intangible assets acquired separately.

Intangible assets acquired separately

Intangible assets acquired separately and with finite useful lives are carried at
costs less accumulated amortisation and any accumulated impairment losses, if
any. Amortisation for intangible assets with finite useful lives is provided on a
straight-line basis over their estimated useful lives when the intangible assets
are ready for their intended use of production (see the accounting policy in
respect of impairment losses on tangible and intangible assets below).

Property, plant and equipment

Property, plant and equipment including leasehold land (classified as finance
leases) and buildings held for use in the production or supply of goods
or services, or for administrative purposes (other than properties under
construction as described below) are stated in the consolidated statement
of financial position at cost less subsequent accumulated depreciation and
accumulated impairment losses, if any.

Depreciation is recognised so as to write off the cost of items of property, plant
and equipment other than properties under construction less their residual
values over their estimated 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.

Properties in the course of construction for production, supply or administrative
purposes are carried at cost, less any recognised impairment loss. Costs include
professional fees and, for qualifying assets, borrowing costs capitalised in
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Property, plant and equipment (Cont’d)

An item of property, 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 property, 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.

Investment properties

Investment properties are properties held to earn rentals and/or for capital
appreciation.

Investment properties are initially measured at cost, including any directly
attributable expenditure. Subsequent to initial recognition, investment properties
are measured at their fair values. Gains or losses arising from changes in the
fair value of investment property are included in profit or loss for the period in
which they arise.

An investment property is derecognised upon disposal or when the investment
property is permanently withdrawn from use and no future economic benefits
are expected from its disposals. Any gain or loss arising on derecognition of the
property (calculated as the difference between the net disposal proceeds and
the carrying amount of the asset) is included in the profit or loss in the period
in which the item is derecognised.

Leasing

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

The Group as lessor

Rental income from operating leases is recognised in profit or loss on a straight-
line basis over the term of the relevant lease.

The Group as lessee

Operating lease payments are recognised as an expense on a straight-line basis
over the lease term.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)
Leasing (Cont’d)
Leasehold land and building

When a lease includes both land and building elements, the Group assesses
the classification of each element as a finance or an operating lease separately
based on the assessment as to whether substantially all the risks and rewards
incidental to ownership of each element have been transferred to the Group,
unless it is clear that both elements are operating leases in which case the
entire lease is classified as an operating lease. Specifically, the minimum lease
payments (including any lump-sum upfront payments) are allocated between
the land and the building elements in proportion to the relative fair values of
the leasehold interests in the land element and building element of the lease at
the inception of the lease.

To the extent the allocation of the lease payments can be made reliably, interest
in leasehold land that is accounted for as an operating lease is presented as
“prepaid lease payments” in the consolidated statement of financial position
and is amortised over the lease term on a straight-line basis, except for those
that are classified and accounted for as investment properties under the fair
value model. When the lease payments cannot be allocated reliably between the
land and building elements, the entire lease is generally classified as a finance
lease and accounted for as property, plant and equipment.

Foreign currencies

In preparing the financial statements of each individual group entity,
transactions in currencies other than the functional currency of that entity
(foreign currencies) are recorded in the respective functional currency (i.e. the
currency of the primary economic environment in which the entity operates) at
the rates of exchanges prevailing on the dates of the transactions. At the end
of the 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 on 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.

Exchange differences arising on the settlement of monetary items, and on the
retranslation of monetary items, are recognised in profit or loss in the period
in which they arise. Exchange differences arising on the retranslation of non-
monetary items carried at fair value are included in profit or loss for the period
except for differences arising on the retranslation of non-monetary items in
respect of which gains and losses are recognised directly in other comprehensive
income, in which cases, the exchange differences are also recognised directly in
other comprehensive income.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Foreign currencies (Cont’d)

For the purposes of presenting the 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 year. 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).

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or
production of qualifying assets, which are assets that necessarily take a
substantial period of time to get ready for their intended use or sale are added
to the cost of those assets until such time as the assets are substantially ready
for their intended use or sale.

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

Government grants

Government grants are not recognised until there is reasonable assurance that
the Group will comply with the conditions attaching to them and that the
grants will be received.

Government grants are recognised in profit or loss on a systematic basis over
the periods in which the Group recognises as expenses the related costs for
which the grants are intended to compensate.

Retirement benefits costs

Payments to the Occupational Retirement Scheme Ordinance Scheme/state-
managed retirement benefit scheme/the Mandatory Provident Fund Scheme are
recognised as expenses when employees have rendered service entitling them to
the contributions.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

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 profit as reported in the consolidated statement of comprehensive
income because it excludes items of income or expense that are taxable or
deductible in other years and it further excludes items that are never taxable or
deductible. The Group’s liability for current tax is calculated using tax rates that
have been enacted or substantively enacted by the end of the reporting period.

Deferred tax is recognised on 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
deductible temporary differences can be utilised. Such assets and liabilities
are not recognised if the temporary difference arises from goodwill or from
the initial recognition (other than in a business combination) of other assets
and liabilities in a transaction that affects neither the taxable profit nor the
accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences
associated with investments in subsidiaries except where the Group is able
to control the reversal of the temporary difference and it is probable that the
temporary differences 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 the
reporting period and reduced to the extent that it is no longer probable that
sufficient taxable profit 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 rate (and tax laws) that have been enacted or substantively
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Taxation (Cont’d)

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.

Current and deferred tax is recognised in profit or loss, except when it relates
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.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is
calculated using the first-in, first-out method.

Net realisable value represents the estimated selling price for inventories less all
estimated costs to completion and costs necessary to make the sale.

Financial instruments

Financial assets and financial liabilities are recognised on the consolidated
statement of financial position when a group entity becomes a party to the
contractual provisions of the instrument.

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

The Group's financial assets are classified into one of the three categories,
including financial assets at fair value through profit or loss (“FVTPL"), loans
and receivables and available-for-sale financial assets. 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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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“"HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Effective interest method

The effective interest method is a method of calculating the amortised cost
of a financial asset 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 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 asset, or, where appropriate, a shorter
period to the net carrying amount on initial recognition.

Interest income is recognised on an effective interest basis.

Financial assets at FVTPL

Financial assets at FVTPL has two subcategories, including financial assets held
for trading and those designated as at FVTPL on initial recognition.

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
J it is a part of an identified portfolio of 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.

A financial asset other than a financial asset held for trading is designated as
at FVTPL upon initial recognition when it forms part of a contract containing
one or more embedded derivatives, and HKAS 39 permits the entire combined
contract (asset or liability) to be designated as at FVTPL.

Financial assets at FVTPL are measured at fair value, with changes in fair value
arising from remeasurement recognised directly in profit or loss in the period in
which they arise. The net gain or loss recognised in profit and loss excludes any
dividend earned on the financial assets.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“"HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. Subsequent
to initial recognition, loans and receivables (including trade receivables, other
receivables, loans and interest receivables, restricted bank deposits and bank
balances) are carried at amortised cost using the effective interest method, less
any identified impairment losses (see accounting policy on impairment loss on
financial assets below).

Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that are either designated
or not classified as financial assets at FVTPL, loans and receivables or held-to-
maturity investments. The Group’s available-for-sale financial assets comprised
unlisted equity investments and investments in private equity fund.

Available-for-sale financial assets are measured at fair value at the end of the
reporting period. Changes in fair value are recognised in other comprehensive
income and accumulated in investment revaluation reserve, until the financial
asset is disposed of or is determined to be impaired, at which time, the
cumulative gain or loss previously accumulated in the investment revaluation
reserve is reclassified to profit or loss (see accounting policy on impairment loss
on financial assets below).

For available-for-sale equity investments that do not have a quoted market
price in an active market and whose fair value cannot be reliably measured,
are measured at cost less any identified impairment losses at the end of the
reporting period (see accounting policy on impairment loss on financial assets
below).

Impairment of financial assets

Financial assets, other than those at FVTPL, are assessed for indicators of
impairment at the end of the reporting period. Financial assets are considered
to be impaired where 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 financial assets have been affected.

For an available-for sale equity investment, a significant or prolonged decline
in the fair value of that investment below its cost is considered to be objective
evidence of impairment.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“"HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Impairment of financial assets (Cont’d)

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 default or delinquency in interest or principal
payments,; or

o it becoming probable that the borrower will enter bankruptcy or financial
re-organisation.
For certain categories of financial asset, such as trade receivables, assets
that are assessed not to be impaired individually are,
for impairment on a collective basis. 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, observable changes in national or local economic

in addition, assessed

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.

The carrying amount of the financial asset is reduced by the impairment loss
directly for all financial assets with the exception of trade receivables and
loans and interest receivables, where the carrying amount is reduced through
the use of an allowance account. Changes in the carrying amount of the
allowance account are recognised in profit or loss. When a debtor is considered
uncollectible, it is written off against the allowance account. Subsequent

recoveries of amounts previously written off are credited to profit or loss.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“"HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial assets (Cont’d)

Impairment of financial assets (Cont’d)

When an available-for-sale 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 in which the impairment takes
place.

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

Impairment losses on available-for-sales equity investments will not be reversed
through profit or loss. Any increase in fair value subsequent to an impairment
loss is recognised directly in other comprehensive income and accumulated in
investment revaluation reserve.

Financial liabilities and equity

Financial liabilities 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 instrument.
Equity instruments

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

costs.

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.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“"HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial liabilities and equity (Cont’d)

Effective interest method (Cont’d)

Interest expense is recognised on an effective interest basis.

Convertible bonds contains liability and equity components and early redemption
option

Convertible bonds issued by the Group that contain both the liability (together
with the early redemption option which is closely related to the host liability
component) and conversion option components are classified separately into
respective items on initial recognition 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 classified as an equity instrument.

On initial recognition, the fair value of the liability component is determined
using the prevailing market interest of similar non-convertible debts. The
difference between the gross proceeds of the issue of the convertible bonds and
the fair value assigned to the liability component, representing the conversion
option for the holder to convert the convertible bonds into equity, is included in
equity (convertible bonds equity reserve).

In subsequent periods, the liability component of the convertible bonds is
carried at amortised cost using the effective interest method. The equity
component, representing the option to convert the liability component into
ordinary shares of the Company, will remain in convertible bonds equity reserve
until the embedded option is exercised (in which case the balance stated in
convertible bonds equity reserve will be transferred to share premium). Where
the option remains unexercised at the expiry date, the balance stated in
convertible bonds equity reserve will be released to the accumulated losses. No
gain or loss is recognised in profit or loss upon conversion or expiration of the
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 charged
directly to equity. 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 bonds using the effective interest method.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs"”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Financial instruments (Cont’d)

Financial liabilities and equity (Cont’d)

Convertible bonds contains liability and equity components and early redemption
option (Cont’d)

When the convertible bonds are redeemed before maturity by exercising an
early redemption option, the amortised cost of the financial liability component
of the convertible bonds is remeasured by discounting the revised estimate of
cash flows payable at the original effective interest rate established at initial
recognition of the financial liability component of the convertible bonds. The
difference between the previous amortised cost carrying amount and the newly
remeasured amount would be recognised in profit or loss. The related equity
component is transferred to accumulated losses.

Other financial liabilities

Other financial liabilities including trade payables, other payables and accrued
charges, consideration bonds and borrowings are subsequently measured at
amortised cost, using the effective interest method.

Derivative financial instruments

Derivatives, including embedded derivatives which are separated from non-
derivative host contract, are initially recognised at fair value at the date a
derivative contract is 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 event the timing of the recognition in profit or
loss depends on the nature of the hedge relationship.

Fmbedded derivative

Derivatives embedded in non-derivative host contracts are tested as separate
derivatives when their risks and characteristics are not closely related to those
of the host contracts and the host contracts are not measured at fair value with
changes in fair value recognised in profit or loss.

Derecognition

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 asset to another
entity.

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 is recognised in profit or loss.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Derecognition (Cont’d)

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

Impairment losses on tangible and intangible assets other than goodwill

At the end of the reporting period, the Group reviews the carrying amounts of
its tangible and intangible 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. Where 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.

Intangible assets not yet available for use are tested for impairment at least
annually, and whenever there is an indication that they may be impaired.

Recoverable amount is the higher of fair value less costs to sell 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 a 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 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 as income immediately.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

3. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS ("HKFRSs”) AND SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

SIGNIFICANT ACCOUNTING POLICIES (Cont’d)

Share-based payment transactions

Equity-settled share-based payment transactions

Share options granted to employees

The fair value of services received determined by reference to the fair value of
share options granted at the grant date is expensed on a straight-line basis over
the vesting period/recognised as an expense in full at the grant date when the
share options granted vest immediately, with a corresponding increase in equity
(share options reserve).

At the end of the reporting period, the Group revises its estimates of the
number of options that are expected to ultimately vest. The impact of the
revision of the original estimates during the vesting period, if any, is recognised
in profit or loss such that the cumulative expense reflects the revised estimated,
with a corresponding adjustment to share options reserve.

Share options granted to consultants

Share options issued in exchange for goods or services are measured at the
fair values of the goods or services received, unless that fair value cannot be
reliably measured, in which case the goods or services received are measured
by reference to the fair value of the share options granted. The fair values
of the goods or services received are recognised as expenses immediately
or on a straight-line basis over the service period (the vesting period), with
a corresponding increase in equity (share options reserve), when the Group
obtains the goods or when the counterparties render services, unless the goods
or services qualify for recognition as assets.

When share options are exercised, the amount previously recognised in share
options reserve will be transferred to share premium. When the share options
are forfeited after the vesting date or are still not exercised at the expiry date,
the amount previously recognised in share options reserve will be transferred to
accumulated losses.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

4. 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 have
significant risks of causing material adjustments to the carrying amounts of
assets and liabilities within the next financial year.

Impairment of trade receivables and loans and interest receivables

In determining whether there is objective evidence of impairment loss, the
Group takes into consideration the estimation of future cash flows. The
amount of the impairment loss is measured as the difference between the
asset’s carrying amount and the present value of estimated future cash flows
(excluding future credit losses that have not been incurred) discounted at the
financial asset’s original effective interest rate (i.e. the effective interest rate
computed at initial recognition). Where the actual future cash flows are less
than expected, a material impairment loss may arise. As at 31 March 2012,
the carrying amounts of trade receivables and loans and interest receivables
are approximately HK$25,750,000 (net of allowance for doubtful debts of
approximately HK$3,200,000) and HK$33,359,000 respectively. As at 31
March 2011, the carrying amounts of trade receivables and loans and interest
receivables are approximately HK$36,825,000 and HK$30,978,000 respectively,
net of allowance for doubtful debts of approximately HK$2,962,000 and
HK$22,500,000 respectively.

5. FINANCIAL INSTRUMENTS

Capital risk 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 shareholder
through the optimisation of the debt and equity balance. The Group’s overall
strategy remains unchanged from prior year.

The capital structure of the Group consists of debts, which include borrowings
disclosed in note 30, convertible bonds disclosed in note 31 and consideration
bonds disclosed in note 32, equity attributable to owners of the Company,
comprising issued share capital and reserves.

The directors of the Company review the capital structure on a regular basis.
As part of this review, the directors consider the cost of capital and the
risks associates with each class of capital. Based on recommendations of
the directors, the Group will balance its overall capital structure through the
payment of dividends, new share issues as well as the issue of new debt or the
redemption of existing debt.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)

fr e MBERRME
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5. MBTRM®E

Categories of financial instruments BT EZEE
2012 2011
—E—fF —ET——%F
HK$'000 HK$'000
FTHET FiIT
Financial assets MIEEE
At FVTPL BRATER AR
— Held-for-trading investments — BEEBRE 154,795 484,825
— Financial assets designated at FVTPL — BRRVFEFAEBRZZ
MBEE — 61,180
— Derivative financial instrument — PTEBIA 392,792 —
Loans and receivables (including cash and cash ~ B REWZIE(BEE L &
equivalents) ERIIRSER) 284,104 136,358
Available-for-sale investments AL ERE 69,868 81,000
Financial liabilities YigatE
Amortised costs AR 2,425,014 37,631

Financial risk management objectives and policies

The Group’s major financial instruments include available-for-sale investments,
derivative financial instrument, financial assets at FVTPL, trade receivables, other
receivables and deposits, loans and interest receivables, restricted bank deposits,
bank balances and cash, trade payables, other payables and accrued charges,
convertible bonds, consideration bonds and borrowings. Details of the financial
instruments are disclosed in the respective notes. The risks associated with
these financial instruments are set out below. The management manages and
monitors these exposures to ensure appropriate measures are implemented on a
timely and effective manner.

Market risk

Currency risk

Several subsidiaries of the Group have foreign currency sales and purchases,
which expose the Group to foreign currency risk. In addition, certain trade
receivables, bank balances, trade payables of the Group are denominated in
Hong Kong dollars (“HK$"), United States dollars (“USD"), Euro (“EUR") and
Renminbi (“RMB"), currencies other than functional currency of respective
group entities. The Group currently does not have a foreign currency hedging
policy. However, the management monitors foreign exchange exposure and will
consider hedging significant foreign currency exposure should the need arise.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)

Financial risk management objectives and policies (Cont’d)

Market risk (Cont’d)

Currency risk (Cont’d)

The carrying amounts of the Group’s foreign currency denominated monetary

assets and monetary liabilities at the end of the reporting period are
approximately as follows:

& M5 | R EE
BE_Z——_F=-A=1t—HILFE
5. MBIA@E)
B EREEBREEE(E)
B (E)
B R (E)

R|ERKR - AEEAINEAEZERE
ERERAREIREERT -

2012 2011
Z§-cf E-F
USD against
HKS  New Taiwan EUR RMB EUR RMB
against dollars against against against against
RMB ("NTD") HKS HKS Total HKS HKS Total
Brl  EniHe% Bri IN:3:3) BTi ARER
N ([5a%)) o B @it BT BT @
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR THR TR TR Tk Tk Tk
Assets -]
Trade and other receivables ERESTERE
EWE - - 765 149 914 44 359 783
Bank balances and cash ko) ek 1,050 8,738 646 - 10,434 679 - 679
Liabilities af
Trade and other payables ERESTERER
E[ 3 (465) - - (2,040) (2,505) (185) (1,408) (1,593)
585 8,738 1411 (1,891) 8,843 918 (1,049) (131)

At 31 March 2012, there are assets and liabilities of HK$35,632,000 and
HK$1,007,000 denominated in USD, a foreign currency other than functional
currency of respective group entities (HK$). The directors expect the currency
risk exposure arising from these assets and liabilities are insignificant and such
exposure is excluded from the sensitivity analysis below as HK$ is pegged
against USD.

The Group's intra-group balances do not form part of the net investment in
foreign operations. The carrying amounts of the foreign currency denominated
intra-group balances which have been eliminated in the consolidated financial
statements of certain subsidiaries of which the functional currency is HK$, RMB
and NTD at the end of the reporting period are as follows:

Amounts due from group companies Amounts due from group companies

RZE——F=A=+—H8 KEELE
TTRHBEC BEENEED B A 35,632,000 %
JC}1,007,00087C  ENNSEEERE
Mg EE AN EB(BIT) - EETEH -
MRS T EE T - MﬁéﬁF‘&@ )
ELEZEERERKREN - WERERILER
AT 2 BT ©

AEBZEEAR TF‘?Z,\uﬁ%IT%EX}J”\
BINRBHREFE L - ETHER
14 /\ﬁﬁﬂ#&%lﬁﬂﬁ'ﬂxﬁén AR
&%ﬁmﬁ%ﬁﬂ)ﬁ%éﬁﬁ%Zﬁl\ﬁguﬂﬁ’ilw
BIRGHRETHE - ARERNBREHR
ZAREEDT

Amounts due to group companies

denominated in NTD against HK$ denominated in HK$ against RMB denominated in HK$ against NTD
FEWER A RRIE FEWE B~ R RIE FEWER A RRIE

(U a¥HBTEHE) (LBRTHARBEE) (LB TREHEEHE)
2012 2011 2012 2011 2012 2011
—E——fF —T—%F —E—-CfF —F——%F —E—-CfF —FT——14F
HK$°000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THET THET FET THETT THET THETT
13,135 — 66,292 61,819 60,000 —
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)

Financial risk management objectives and policies (Cont’d)

fr e MBERRME

BE-_T——F=A=+—HILFE

5. MBTRM®E

R EEBRERK(E)

Market risk (Cont'd) B ERE ()
Currency risk (Cont'd) Ewm (&)

The Group currently does not have a foreign currency hedging policy. However,
the management monitors foreign exchange exposure and will consider hedging
significant foreign currency exposure should the need arise.

Sensitivity analysis

The following table details the Group’s sensitivity analysis for increase and
decrease in the functional currency of the group entity against relevant foreign
currencies and all other variables were held constant. The sensitivity rate used
for both years, 1% on NTD against HK$, 1% on HK$ against NTD, 4% on
HK$ against RMB, 1% on USD against NTD, 5% on EUR against HK$ and 4%
on RMB against HK$, represents management’s assessment of the reasonably
possible change in foreign exchange rates. The sensitivity analysis includes only
outstanding foreign currency denominated monetary items, and adjusts their
translation at the end of the reporting period for a change of sensitivity rates
in foreign currency rates. The sensitivity analysis includes intra-group balances
within the Group where the denomination of the balances is in a currency other
than the functional currency of the respective group entity. A positive number
below indicates a decrease in loss for the year where the foreign currency of
the group entity strengthen against functional currency. For a weakening of
the foreign currency against functional currency, there would be an equal and
opposite impact on the result for the year.

B - NEBEWEREINEE K - R
e EREEeERARE ZIMNERR - A
R EREE B ERIMNERR o

BURE DT

TRAVNEEERYEEBHABRAINE
ZHRERE MEMAEZEETTE -
MEFECHREER  HEBEAETH
1% BLAFTEER1%  BLHLARE
B4% ETAHAER1% BT HLET
RE5%MARBELATARA%  THEE
BHINER R gE R #E) 5T - &
RENT R BRSNS EESEB 250
Bt YERBEMRZ BRI K
HEAEER GRESTEEAEER
CEBEMER(ERUSEEERIIEE
AN E¥GHE) - THIEHBII RS
BEEIIELNEERERFAFEER
BRTRLD - BINEREERE SRR - Y
FEXEZZER/ERLER

Impact of NTD  Impact of HKS  Impact of HKS  Impact of USD  Impact of EUR  Impact of RMB

against HKS ~ against NTD  againstRMB  against NTD ~ against HKS against HKS
FREL B AR Eni Bk ARER
BreyE  HRMo¥E ARMYE  FeEopE Bre¥E B
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TAL TiEx TAL THAL THL THAL
2012 —E-CF
Decrease (increase) in loss for the year EREBRED (M) 131 (600) 2,675 87 Al (76)
2011 _T——F
Decrease (increase) in loss for the year EREBHED (M) — — 2,473 — 46 (42)
Interest rate risk FE @

The Group is exposed to fair value interest rate risk in relation to fixed-rate
restricted bank deposits, fixed-rate loans receivable (see note 28 for details),
convertible bonds (see note 31 for details) and consideration bonds (see note
32 for details). The Group currently does not have an interest rate hedging
policy. However, management monitors interest rate exposure and will consider
hedging significant interest rate exposure should the need arise.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)

Financial risk management objectives and policies (Cont’d)
Market risk (Cont’d)

Interest rate risk (Cont’d)

The Group is exposed to cash flow interest rate risk in relation to variable-rate
borrowings (see note 30 for details) and bank balances. It is the Group’s policy
to keep its borrowings at floating rate of interests so as to minimise the fair
value interest rate risk.

The Group’s cash flow interest rate risk is mainly concentrated on the
fluctuation of bank’s prime rate in Hong Kong and a local bank’s interest rate
in Taiwan arising from the Group’s borrowings denominated in HK$ and NTD
respectively.

Sensitivity analysis

Management considers that the Group’s exposure to future cash flow risk on
variable-rate bank balances as a result of the change of market interest rate
is insignificant and thus variable-rate bank balances are not included in the
sensitivity analysis.

The sensitivity analysis below have been determined based on the exposure to
interest rates for non-derivative instruments. The analysis is prepared assuming
the financial liabilities outstanding at the end of the reporting period were
outstanding for the whole year. A 50 basis point (2011: 50 basis points)
increase or decrease represents management’s assessment of the reasonably
possible change in interest rates.

If interest rates had been 50 basis points higher/lower and all other variables
were held constant, the Group’s loss for the year ended 31 March 2012 would
increase/decrease by approximately HK$691,000 (2011: Nil).

Equity price risk

The Group is exposed to equity price risk through its investments in held-for-
trading listed securities classified as financial assets at FVTPL and available-for-
sale investments. The management manages this exposure by maintaining a
portfolio of investments with different risks. The Group’s equity price risk is
mainly concentrated on securities listed on The Stock Exchange of Hong Kong
Limited. In addition, the directors are responsible to monitor the price risk. For
sensitivity analysis purpose, the sensitivity rate is increased from 11% to 15%
in current year as a result of the volatile financial market. Available-for-sale
investments in unlisted shares measured at cost less impairment are excluded
for sensitivity analysis.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)

Financial risk management objectives and policies (Cont’d)
Market risk (Cont’d)

Equity price risk (Cont’d)

Sensitivity analysis

The sensitivity analyses below have been determined based on the exposure
to equity price risks at the reporting date. If the prices of the respective equity
instruments had been 15% (2011: 11%) higher/lower and all other variables
were held constant, the Group's loss for the year ended 31 March 2012 would
decrease/increase by approximately HK$23,219,000 (2011: HK$53,331,000) as
a result of the changes in fair value of held-for-trading investments.

As at 31 March 2012, if the price of the equity fund (included in available-
for-sale investment) had been 15% higher and all other variables were held
constant, the Group's investment revaluation reserve would increase by
HK$2,080,000 as a result of the changes in fair value of available-for-sale
investment. If the price of the equity fund had been 15% lower and all other
variables were held constant, the Group's loss for the year would increase
by HK$2,080,000 as a result of the changes in fair value of available-for-
sale investment and the relevant impairment loss thereon. As at 31 March
2011, if the price of the equity fund had been 11% higher/lower, the Group's
investment revaluation reserve would increase/decrease by HK$2,750,000 as a
result of the changes in fair value of available-for-sale investment.

In management’s opinion, the sensitivity analysis was unrepresentative of the
inherent equity price risk as the year end exposure did not reflect the exposure
in both years.

Other price risk

During the year ended 31 March 2012, the Group holds the derivative
component embedded in the consideration bonds as detailed in note 24 at the
end of the reporting period with changes in fair value to be recognised in the
profit or loss. The fair value adjustment of the derivative component would be
affected positively or negatively, amongst others, by the changes in the market
interest rate and the credit spread of the Company.

Sensitivity analysis

The sensitivity analyses on derivative component during the year ended 31
March 2012 had been determined based on changes to credit spread of the
Company at the reporting date. If credit spread had been 5% higher/lower
and all other variables were held constant, the Group’s post-tax loss would
decrease/increase by approximately HK$103,000,000/HK$81,000,000 as a
result of changes in fair value of derivative financial instrument during the
year ended 31 March 2012. The management of the Group considers that the
sensitivity analyses are unrepresentative of the inherent price risk as the pricing
model used in the valuation of derivative financial instruments involves other
assumptions and variables.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)

Financial risk management objectives and policies (Cont’d)

Credit risk

As at 31 March 2012 and 2011, 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.

The Group has significant concentration of credit risk on trade receivable and
loans and interest receivables. At the end of the reporting period, 46% (2011:
51%) and 100% (2011: 100%) of the total trade receivables and loans and
interest receivables was due from the Group’s five largest customers and two
largest borrowers respectively. The Group’s five largest customers are sizable
electronics corporations whereas the two largest borrowers are individuals.
The directors of the Company consider these counterparties with good credit
worthiness based on their past repayment history. The directors closely monitor
the subsequent settlement of the customers. The Group does not grant long
credit period to the counterparties.

In order to minimise the credit risk, management of the Group has delegated a
team responsible for determination of credit limits, credit approvals and other
monitoring procedures to ensure that follow-up action is taken to recover
overdue debts. In addition, the Group reviews the recoverable amount of each
individual trade and loans and interest receivables at the end of the 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.

The Group’s liquid funds (mainly bank balances) are placed in various banks.
The credit risk on these liquid funds is limited because the counterparties are
banks with good reputation.

Liquidity risk

In the management of the liquidity risk, the Group monitors and maintains
a level of cash and cash equivalents deemed adequate by management to
finance the Group’s operations and mitigate the effects of fluctuations in cash
flows. Management monitors the utilisation of bank borrowings and ensures
compliance with loan covenants. Also, certain borrowings of the Group is
under margin facilities, management monitors the risk in margin call by keeping
additional cash in margin account to allow for possible margin calls and take
action prior to reduce positions or add cash to avoid a margin call in the event
of extreme volatility.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)
Financial risk management objectives and policies (Cont’d)
Liquidity risk (Cont’d)

The following table details the Group’s remaining 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 is required to pay. Specifically, bank loans with a repayment
on demand clause are included in the earliest time band regardless of the
probability of the banks choosing to exercise their rights. The maturity dates
for other non-derivative financial liabilities are based on the agreed repayment
dates.

The table includes both interest and principal cash flows. To the extent that
interests are floating rate, the undiscounted amount is derived from interest
rate at the end of the reporting period.
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Mz ARt - HtIETESRAaE 228
BIRE I E RN EHEHE -

ZRBEHERALBEERE - N SR
BIBHAEZAET - RBRSE AR
IR 7 FIRIGH o

Liquidity risk tables HEEZFE G K
Weighted Within
average 1 year Total Carrying
effective  or repayable Between Between Over  undiscounted amount at
interest rate on demand 1-2 years 2to 5 years 5 years cash flows 31 March 2012
R-%-Zf
il 57 15/, FERRE ZR=1-A
BRRIZ EEXfEE 122F 255% BiB5E HEAE KA
% HK$'000 HK$000 HK$'000 HKS'000 HK$'000 HK$'000
TR THR AR TAR TR TR
212 “E-Cf
Non-derivative financial liabilities ~ FfT4MBEER
Trade payables ERBS3E N/ATER 12,804 - - - 12,804 12,804
Other payables and accrued charges AR REER NATER 36,731 - - - 36,731 36,731
Borrowings e (Note a)
(Ha) 28,873 4,834 14,098 25,679 13,484 70,055
Convertible bonds (Note b) TafkER (M) 15.5% 70,950 70,950 1,454,475 - 1,596,375 113,127
Consideration bonds (Note b) REES (D) 23.554% 41,250 41,250 618,750 2,062,500 2,763,750 1,182,207
190,608 117,034 2,087,323 2,088,179 4,483,144 2,425,014
Weighted Within
average 1 year Total Carrying
effective or repayable Between Between Over undiscounted amount at
interest rate on demand 1-2 years 210 5 years 5 years cash flows 31 March 2011
R-F——F
ETH 1505, REFRE =h=1-H
ERH= EEXEE 1228 155F B85 E nELE ZEAE
% HK$'000 HK$'000 HK$'000 HK$000 HK$'000 HK$'000
TEn TEn TEn TEn FEn TEn
2011 “E--f
Non-derivative financial liabilities ~ #T4MHEBAR
Trade payables ERESHE NATEE 11,589 - - - 11,589 11,589
Other payables and accrued charges  EftERFUEREF &R NAT 25,516 - - - 25,516 25,516
Borrowings f#E (Note a)
(Fita) 564 - - - 564 526
37,669 - - - 37,669 37,631
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)
Financial risk management objectives and policies (Cont’d)

Liquidity risk (Cont’d)
Notes:

(a) Variable-rate borrowings carry interest at the prime rate in Hong Kong or local bank
interest rate in Taiwan plus a spread as set out in note 30. The respective market rate at
the end of the reporting period is used in the maturity analysis.

(b) As at 31 March 2012, the amount of undiscounted cash flow represents the redemption
amount including the relevant interest payment of the convertible bonds and consideration
bonds required on the assumption that no early conversion and redemption would take
place before its maturity. In addition, the undiscounted cash flow of consideration bonds
was prepared with an assumption of exercising the extension option embedded in the
consideration bonds as set out in note 32. The carrying amount represents the liability
component carried at amortised cost with an effective interest rate of 15.5% per annum
and 23.554% per annum for convertible bonds and consideration bonds respectively.

Bank loans with a repayment on demand clause are included in the “within
1 year or repayable on demand” time band in the above maturity analysis.
The carrying amounts of these loans amounted to HK$27,500,000 as at 31
March 2012 (2011: Nil). Taking into account the Group’s financial position,
the directors of the Company do not believe that it is probable that the
counterparties will exercise their discretionary rights to demand immediate
payment. The directors of the Company believe that such loans will be repaid
in accordance with the following scheduled repayment dates set out in the loan
agreements:
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5. MBIA@E)
R EEBRERK(E)

RE BT/ (E)
W
@ EESREERELALLHRITHELS

ZFREREREZHNME30 - RIS
BRZEZWSNECRE MO ER -

by WM-ZE——F=ZF=+—0 KRERHLHK
ECHEHEENELSE  BEUBERESFR
REEBEFMBEZEBRAE S L (ERHNE
HAM T P e R Em) - o - REE
B RBBBERE VMM 32578
BRETEREESFASZEHEERZBR
MARR - BREE IR EK AR - BRF
FI RSB E15.5% K% 23.554% 2 A # i &
SRREBEHFZAEDD -

R EREIEDHF - BEFTIERZRITE
HEFAI—FRAREEREE | ZEHE
NeR—_E——F=-A=+—H %5F&
R ZBREIEA27,500,0008 (T ——
FE)  KEBEXNEEB ZHHBMRMRNE
AARESUWMREHFAAIESITER
B iEHEERANBFER - RAFESRHEE
EHRERSRBERBZEAE 2BEENR
HEJEL

2012

-

HK$'000

THET

Within one year —FRN 7,238

More than one year but not exceeding two years B8 — 4B BB E 6,937

More than two years but not exceeding five years BB F(E N BIBRF 16,533

30,708

The amounts included above for variable interest rate instruments is subject to HWEHANEBRARRERARE T 2 =X

change if changes in variable interest rates differ to those estimates of interest fhEt Bl L2 BE TESXEalse e A0
rates determined at the end of the reporting period. EE o
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)
Fair value

The fair value of financial assets and financial liabilities are determined as
follows:

. the fair values of financial assets with standard terms and conditions and
traded on active liquid markets are determined with reference to quoted
market bid prices;

o the fair value of derivative financial instruments is made of discounted
cash flow analysis using the applicable yield curve for the duration of the
instruments for non-optional derivatives, and option pricing models for
optional derivatives; and

o the fair values of other financial assets and financial liabilities (excluding
derivative financial instrument) are determined in accordance with
generally accepted pricing models based on discounted cash flow analysis.

The directors consider that the carrying amounts of financial assets and financial
liabilities recorded at amortised cost in the consolidated financial statements
approximate their fair values, except for convertible bonds and consideration
bonds. The fair values of the liability component of convertible bonds
and consideration bonds with carrying amounts of HK$1,123,127,000 and
HK$1,182,297,000 are determined at HK$949,009,000 and HK$1,157,486,000

as at 31 March 2012, respectively.

Fair value measurements recognised in the consolidated statement of
financial position

The following table provides an analysis of financial instruments that are
measured subsequent to initial recognition at fair value, grouped into Levels 1
to 3 based on the degree to which the fair value is observable.

o Level 1 fair value measurements are those derived from quoted prices
(unadjusted) in active market for identical assets or liabilities.

o Level 2 fair value measurements are those derived from inputs other than
quoted prices included within Level 1 that are observable for the assets or
liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).

o Level 3 fair value measurements are those derived from valuation
techniques that include inputs for the asset or liability that are not based
on observable market data (unobservable inputs).

Annual Report F§ 2012

fr e MBERRME

BE-_T——F=A=+—HILFE

5. BETAS)
AF(E

MHEELMBABE LA TFEEENT

s MAEREGRRREHZUHEER
HERSMBEEER - HAFEMND
LHEETE

o PTEMBIEAEZRFEIIAFHE
TETANT BFH 28 A i ok
RETRRB SR AN - MEEDT
ETEAAMSEEERAEITIER
RERII - K

s HuUBEELMBABNREN
EMBITR) 2 AFEDRBERR
TERN  LWURBESRESNE
5o

EZREREE PV BMERPIZE HK AT
e BEERYBEENERMAERLR
FEMEE  ETRKRESKREGSHA
Bohe RZE——F=ZA=+—H" 7
BREFEREEHFAEXS 2 A TFE
% 511949,009,000 7% JT K& 1,157,486,000
BILTIRIE D B A& 1,123,127,000 7 7T &
1,182,297,0008 T2 BREEMET °

RGEHMBMRIRERZ R FETE

TREIRVI SRR - BB TAARF
BEFf € YRAFEABEEREREESRE—

E=f o

s FHAFEAENACIRNEE
HBEREET ISP ARHRECRA

B)8

s F_ARAFEHAEIRSE -AFA
Z¥WEIN  BEEXBRBEATEZA
B kA& (BIREBRITE) B
BARESL -

s FZARFEMENFALFRE
AEEMSHEBE(EEIBEREAHK
BIZEESRBEZBETNERY

67



68

Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

5. FINANCIAL INSTRUMENTS (Cont’d)

Fair value (Cont’d)

Fair value measurements recognised in the consolidated statement of

financial position (Cont’'d)

As at 31 March 2012
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5. MBTRM®E

DFEE)

REEH BRI EER 2 2 FlEE(E)

R-ZFE——F=H=4+—H

Level 1 Level 2 Level 3 Total
EF—® -~ ot 113 E=R st
HK$'000 HK$'000 HK$'000 HK$'000
FET FET FHET FHET
Financial assets at FVTPL BAFEFABRZ
BREE
Held-for-trading investments —  35{FE&HEE —
listed securities (Note 23) EES(ME23) 154,795 — — 154,795
Available-for-sale investments AHEERE
(Note 21) (FFEE21) — 13,868 — 13,868
Derivative financial instrument PTEBETA
(Note 24) (MI7E24) = — 392,792 392,792
154,795 13,868 392,792 561,455
As at 31 March 2011 R-F——F=H=+—H
Level 1 Level 2 Level 3 Total
F—H £ B4 Bt
HK$'000 HK$'000 HK$'000 HK$'000
FET FHET FET FET
Financial assets at FVTPL BAVEFTARSEZ
MBEE
Held-for-trading investments — BIEEERE —
listed securities (Note 23) EES(ME23) 484,825 — — 484,825
Convertible instruments — AR TERE —
unlisted (Note 23) JE T (BFE23) — — 61,180 61,180
Available-for-sale investments AIEHERE
(Note 21) (FFEE21) — 25,000 — 25,000
Total et 484,825 25,000 61,180 571,005
There were no transfers among Level 1, 2 and 3 in the current and prior years. NAEENRAEEE B—FH B-_4HK%
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

5.

FINANCIAL INSTRUMENTS (Cont’d)

Fair value (Cont’d)

Reconciliation of Level 3 for value measurements of financial assets

ReMBRERME
BE-T-—F=A=t—ALFE
5. MBIAM
AFEH)
EEROHEELTFEZLE

Derivative financial instrument

FTEMBIAR

HK$'000

FHT

At date of issuance REEITAH 409,753
Change in fair value recognised in profit or loss (Note 8) MIBaSHER 2 A FEZH) (i 8) (16,961)
At 31 March 2012 R-ZZE——F=A=+—H 392,792

Convertible Instruments — unlisted
ARBRIAE — kLW

HK$'000
THT
At 1 April 2010 RZZ—ZFMNHA—A 14,203
Purchase g 32,000
Change in fair values recognised in profit or loss RIEEER AT EEZS) 29,977
Disposal & (15,000)
At 31 March 2011 RZZE—F=FA=1+—8H 61,180
Purchase R 80,125
Change in fair values recognised in profit or loss RiEEER A TEE (13,500)
Disposal HeE (127,805)
At 31 March 2012 W-_E——F=F=+—H —
6. SEGMENT INFORMATION 6. DEEHR

Information reported to the executive directors of the Company, being the
chief operating decision makers, for the purposes of resource allocation and
assessment of segment performance focusing on types of goods or services
delivered or provided. During the year, the Group acquired the assets and
liabilities associated with manufacturing solar grade polycrystalline silicon

through acquisition of Sun Mass and this becomes a new reportable and

operating segment in current year.

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

Solar grade polycrystalline silicon: Manufacture of solar grade
polycrystalline silicon

Investments: Investment and trading of securities

Loan financing: Provision of loan financing services

Property investment: Holding properties for rental and capital appreciation

Manufacture and sale of accessories: Manufacture and sale of accessories
for photographic products

Annual Report F§ 2012
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

6. SEGMENT INFORMATION (Cont’d)

Segment revenue and results

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

and operating segments.

6.

fr e MBERRME

BE-_T—H=-A=1THLHEE
DRENH)

DEWEREE

by reportable

Hﬁz & M EEDHT o

TREAZBLREEDEE D ZAEE

For the year ended 31 March 2012 Br_—_E—_—_F-H=+—HIFE
Solar grade Manufacture
polycrystalline Property and sale of
silicon Investments  Loan financing investment accessories  Consolidated
KREELR HER
g1 RE EXRE NERE BERMK &84
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TAR TEn TEn TiAn TEn TiEn
Segment revenue 2EKE
Sales of goods HEER - - - - 172,121 172,121
Investment income REWA
Dividend income on held-for-trading BEEEREAL
investments REMA - 4,585 — — = 4,585
Interest income on loans receivable ERETZFIEMA - — 26,396 — - 26.396
Rental income BEWA - - - 13713 - 1,373
Change in fair value of financial assets at BATEABRZHBEE
FVTPL (Note) ZRTHEEH(ME) = (306,816) = = = (306,816)
Intra-group rental income SEREEHA - - - 588 - 588
- (302,231) 26,396 1,961 172,171 (101,753)
Elimination ige (588)
(102,341)
Segment (loss) profit (BB &R (40,477) (311,848) 26,786 1,438 (8,973) (333,074)
Unallocated corporate expenses RARRARR (42,385)
Unallocated other income RAREMBA 97
Other expenses - costs incurred for acquiring ~ Ef 5% - WE-FHHBAF
of a subsidiary EEZRE (17,602)
Unallocated finance costs AAERERS (190,263)
Change in fair value of derivative financial TEMBRTIAZATE
instrument & (16,961)
Loss on early redemption of consideration REBETRRESZ
bonds BE (29,698)
Loss before tax BRAEE (629,886)
Mascotte Holdings Limited FHESEERARA



Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

6. SEGMENT INFORMATION (Cont’d)

Segment revenue and results (Cont’d)

For the year ended 31 March 2011

fr e MBERRME

BE-_T——F=A=+—HILFE

6. DEERE)

Manufacture
Loan Property and sale of
Investments financing investment accessories Consolidated
SE R
wE EXmE VR E SHEBC e
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHET FHET FHT FHT FHT
Segment revenue 2 EWE
Sales of goods HEE® — — — 189,451 189,451
Investment income LERA
Dividend income on held- RIEEEREZ
for-trading investments A% 8 U A 2,598 — — — 2,598
Interest income on loans FEURE K2 F B
receivable A — 5,951 — — 5,951
Rental income e WA — — 1,347 — 1,347
Change in fair value of BRAVEGFABRZ
financial assets at FVTPL MEEZ AFE
(Note) 28 (MEE) (187,603) — — — (187,603)
(185,005) 5,951 1,347 189,451 11,744
Segment (loss) profit HE(EE )R F (185,007) 5,939 749 10,097 (168,222)
Unallocated corporate PVl BYNGILFS
expenses (76,088)
Unallocated other income RO BLEMUA 3,718
Finance costs BhE Ak A (401)
Loss before tax B Al & 18 (240,993)

Segment revenue includes proceeds from sales of goods, dividend income on

held-for-trading investments, interest income on loans receivable and rental
income. In addition, the chief operating decision makers also consider change in
fair value of financial assets at FVTPL (excluding derivative financial instrument)
as segment revenue.

Intra-group rental income is charged with reference to market rate.

Segment (loss) profit represents the loss from/profit earned by each segment
without allocation of certain other income, change in fair value of derivative
financial instrument, unallocated corporate expenses, costs incurred for
acquiring a subsidiary, loss on early redemption of consideration bonds and
certain finance costs. This is the measure reported to the chief operating
decision makers for the purposes of resource allocation and performance
assessment.

Note:

The change in fair value of financial assets at FVTPL included realised loss of HK$266,152,000
(2011: HK$95,974,000) and unrealised loss of HK$40,664,000 (2011: HK$91,629,000).
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

6. SEGMENT INFORMATION (Cont’d)

Segment assets and liabilities

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

and operating segments:

As at 31 March 2012

e Bk FRME
BE-_T——F=A=+—HILFE
6. DEERE)
PEEEREGE(E)

by reportable AT RIEA2HEEENRE D 2 AEH

BEIABEDT :

R-CE——F=H=+—H

Solar grade Manufacture
polycrystalline Property and sale of
silicon Investments  Loan financing investment accessories  Consolidated
KREELR HER
g1 k& EXRE NERE BERMK 5e
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
Tin T Tin TiEn TiEn T
ASSETS BE
Segment assets PEEE 2,694,637 226,656 33,359 112,707 48,911 3,116,270
Unallocated property, plant and equipment  ARENE - BERRE 194
Unallocated other receivables, deposits and FAREMEUGE -
prepayments HES S OE L 2,826
Derivative financial instrument (TERBIE 392,792
Tax recoverable AEFRE 2
Bank balances and cash BEBRRES 208,181
Consolidated total assets GREERE 3,720,284
LIABILITIES 8k
Segment liabilties PEBE 44,288 523 - 27,500 41,340 113,651
Unallocated other payables and accrued APREMERTER
charges T ER 5,939
Tax payable ERTE 17,174
Convertible bonds ThkES 1,123,127
Consideration bonds REEH 1,182,297
Deferred tax liabilities EEHEERE 46,888
Consolidated total liabilities TaaEeE 2,489,076
Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

6. SEGMENT INFORMATION (Cont’d)

Segment assets and liabilities (Cont’d)

As at 31 March 2011

e Bk FRME
BE-_T——F=A=+—HILFE
6. DEERE)
PEEEREGE(E)

R-®——%=g=+-§

Manufacture
Loan Property and sale of
Investments financing investment accessories Consolidated
B R
wE BERmE MERE SHE B e
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET FET
ASSETS BE
Segment assets NEEE 675,060 30,978 22,250 58,107 786,395
Unallocated property, plant AN/ E
and equipment V] 53
Unallocated other receivables, &4 it B b fiE Y 3
deposits and prepayments 15 5l RIER
KIE 6,790
Tax recoverable GIRLqEIE 7Rl 144
Bank balances and cash RITEHR KRS 16,805
Consolidated total assets REEAEBE 810,187
LIABILITIES afE
Segment liabilities DERAEE 526 — — 26,916 27,442
Unallocated other payables KRB B R 5108
and accrued charges MEFE A 10,189
Tax payable FEN IR 14,951
Deferred tax liabilities BXERIBEE 635
Consolidated total liabilities FEAERE 53,217

For the purpose of monitoring segment performances and allocating resources

between segments:

o all assets are allocated to reportable and operating segments, other than .
certain property, plant and equipment, certain other receivables, deposits
and prepayments, derivative financial instrument, tax recoverable and

bank balances and cash; and

o all liabilities are allocated to reportable and operating segments, other .
than certain other payables and accrued charges, tax payable, convertible

bonds, consideration bonds and deferred tax liabilities.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

6. SEGMENT INFORMATION (Cont’d)
Other segment information

Amounts included in measure of segment profit or loss or segment assets and
liabilities:

For the year ended 31 March 2012

fr e MBERRME
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6. DEERE)

HASERFISS AN EAER A EE
CESSES ¥

BEr—E-——F=ZH=+—HIFE

Solar grade Manufacture
polycrystalline Loan Property and sale Segment
silicon  Investments financing investment  of accessories total  Unallocated  Consolidated
ABRELR HER
5aE R& EXME NERE HERH - thy AR &&
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR TR TR TR TR THR THR
Addition to property, plant and N% - BEREEL
equipment AE 266,920 — - 87,445 2,366 356,731 166 356,897
Addition to intangible asset BYEEITE 2,494,113 - - - - 2,494,113 - 2,494,113
Allowance for inventory obsolescence  BEFEE(E - - - - 1,000 1,000 - 1,000
Allowance for doubtful debts on trade  ERE 537 RE
receivables, net BE 58 - - - - 562 562 = 562
Depreciation of property, plantand ~ #91% - BERREZ
equipment ik 18,196 - - 1,013 2,031 21,240 25 21,265
Loss on disposal of property, plantand  HEHE « BER
equipment HEEE - - - - 53 53 - 53
Fair value gain on investment REMEZ A TE
properties Wiz - - - (3,405) - (3,405) = (3,405)
Amortisation of prepaid lease BREEHNEL
payments gy - - - - 692 692 - 692
Reversal of allowance for doubtful ~ EAEFZREEE
debts of loans receivable ie] - - (1,058) - - (1,058) - (1,058)
Impairment loss on available-for-sale ~ EHERE ZH(E
investments Bl - 11,132 - - - 11,132 - 11,132
Loss on early redemption of REREREESC
consideration bonds Bl - - - - - - 29,698 29,698
Change in fair value of derivative fERBIEZAT
financial instrument fE% - - - - - - 16,961 16,961
For the year ended 31 March 2011 Br_—_E——F=-H=+—HILFE
Manufacture
Loan Property  and sale of Segment
Investments financing investment  accessories total  Unallocated Consolidated
3ER
®E EFEE MERE HERH NiRsE AP e}
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TET THET TET THET TET FET
Addition to property, plant  #1% + BE K&
and equipment FEZRE — — — 814 814 31 845
Allowance for inventory RETERE
obsolescence — — — 506 506 — 506
Allowance for doubtful [EWE SHHIB 2
debts on trade receivables, ~ REREHE
net ek — — — 148 148 — 148
Depreciation of property, ME - BEX
plant and equipment FETE — — — 1,215 1,215 9 1,224
Gain on disposal of HEWE  BF
property, plant and PE < pAE
equipment — — — (3) 3) — (3)
Gain on disposal of HERELTH Y
leasehold land Wz — — — (1,008) (1,008) — (1,008)
Fair value gain on REME 2 DT
investment properties ELE — — (1,008) — (1,008) — (1,008)
Amortisation of prepaid BAHEERE
lease payments B — — — 684 684 = 684
Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

6. SEGMENT INFORMATION (Cont’d)

Geographical information

The Group's operations are located in Hong Kong, the PRC and Taiwan.
Information about the Group’s revenue from external customers is presented
based on the location at which the goods or services are delivered or provided.
Information about the Group’s non-current assets is presented based on the

geographical location of the assets.

The Group’s total revenue from sales of goods by geographical location are
detailed below:

fr e MBERRME

BE-_T——F=A=+—HILFE

6. DEERE)

EER

REBZLEURES  PEANAE -
EAAEEKRBYIINEP 2 s HIRME
HIRHERIRIE 227 - GRIASE
RS EECENNREEZIEME
Bl o

AEBZEE D 28 milE BT
e

L

=

il

2012 2011

—E2-_F —E——14F

HK$’'000 HK$'000

FET FAT

Europe O 62,306 74,664
United States of America ERREREH 26,282 41,256
Hong Kong B 30,372 23,065
PRC s 28,417 21,039
Japan A 13,186 12,317
Others HAity 11,558 17,110
172,121 189,451

The Group’s non-current assets by geographical location of the assets are
detailed below:

NEEREEMTEME S 2 IEREE ERT
g

2012 2011
e -
HK$'000 HK$'000
FERT FiET
PRC s 34,161 29,327
Hong Kong B 88,006 1,686
Taiwan = 2,685,441 —
2,807,608 31,013
Note: Non-current assets exclude financial instruments. BisE - ERBEETRIETH LA -
Information about major customers BFETEEFZEX
Revenue from customers of the corresponding years contributing over 10% of PAEEFE AR EEBEW TR 10% LA L
total revenue of the Group are as follows: BERfzEPZMEIT
2012 2011
—E—-—F —E——%F
HK$'000 HK$'000
FET FET
Customer A' EER' -2 21,425
Customer B' ®EZ' 22,872 —?

! Revenue is generated from manufacturing and sale of accessories.
The corresponding revenue did not contributed over 10% of total revenue of the Group.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

fr e MBERRME

BE_Z——_F=-A=1t—HILFE

7. OTHER INCOME 7. HAlgA
2012 2011
—E-CZfF —E——fF
HK$’'000 HK$'000
FET FAT
Bank interest income HRITFEMA 91 14
Sundry income FETEUA 1,859 3,725
Government grant (Note) BRI 8 B (P 5 ) 1,886 —
3,836 3,739
Note: Government grant represents the subsidies from local government in Yilan County, MiET : BT BIE S TSt & 8 BB %% 2 028, -
Taiwan.
8. OTHER GAINS AND LOSSES 8. Hit:mREE
2012 2011
—E-C-fF —E——%F
HK$'000 HK$'000
TR FAT
Net foreign exchange loss ME 5 B8 5 58 (3.357) (203)
Net (loss) gain on disposal of property, plant and HEW¥ - BE REE 2 ()R
equipment Pt (53) 3
Gain on disposal of leasehold land HEME Tz Uiz — 1,008
Reversal of allowance for doubtful debts of JEIRE R RERH R
loans receivable 1,058 —
Allowance for doubtful debts on trade JEWE S RI8 2 REREHE - F88
receivables, net (562) (148)
Impairment loss on available-for-sale investments A] fit H &% & 2 F{E K518 (11,132) —
Change in fair value of derivative financial TEMBTE 2 A FERZ
instrument (16,961) —
Fair value gain on investment properties WEME T A ERE 3,405 1,008
Loss on early redemption of consideration bonds 2R LI EE % 2 &8 (29,698) —
(57,300) 1,668
9. FINANCE COSTS 9. BB/
2012 2011
—E—CfF —ET——%F
HK$'000 HK$'000
FBxT FAET
Interests on: AT &IBEZFE
— Bank and other borrowings — ARAFREBHEZENIRITR
wholly repayable within five years HEmEE 1,260 401
— Bank borrowings wholly repayable after — ARAFEEEREERE Y
five years RITEE 607 —
Effective interest expense on: INTEIBEZNERX -
— Convertible bonds (note 31) — AR EH (FFEE31) 127,093 —
— Consideration bonds — debt component — REES — BEBHHH
(note 32) (M$3E32) 63,170 —
192,130 401

Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements FEMBERRME

For the year ended 31 March 2012 HEZZT——F=A=1+—HLFE
10. INCOME TAX CREDIT (EXPENSE) 10. FrERES(Ex)
2012 2011
—E-——F —E——4F
HK$’'000 HK$'000
FET FTT
Current tax: BVEATH 1A
Hong Kong o (366) (947)
PRC Enterprise Income Tax P EEPTIEH (1,544) (1,747)
(1,910) (2,694)
Overprovision in prior years: BAFEBREEE
Hong Kong B8 — 9
Deferred tax credit (charge) for the year FEREHRERR(ZL)
(Note 33) (HM13E33) 11,006 (635)
9,096 (3,320)
Hong Kong Profits Tax is calculated at 16.5% of the estimated assessable profit BEMER B ESEE 2 5T RS
for both years. FZ16.5% 5 -
Under the Law of the People’s Republic of China on Enterprise Income Tax (the BEPEAREMBECEMSTA(TDE
“EIT Law”) and Implementation Regulation of the EIT Law, the tax rate of the FrefiE ) RIEZEMRGBUEEHED -
PRC subsidiaries is 25% for both years. BUMI B A R AW EFE 2 B L 5 25% °
Pursuant to relevant Taiwan Income Tax Law, the corporate income tax rate of RIBEBHEaERENE  aEMNBRARZ
the Taiwan subsidiaries is 17%. No provision for Taiwan Income Tax has been EFEHRE 75'5 17% ° AL B EEE
made in the consolidated financial statements as the subsidiaries operated in )N 7EA$¢rIﬁFEE%$R/mf‘J 5
Taiwan had no assessable profit for the year. WENERE BB REPIEL B EERE
1% o
The income tax credit (expense) for the year can be reconciled to the loss before FEMEHER2(FAX)ATEREGFEEEEH
tax per the consolidated statement of comprehensive income as follows: WARFK 2 BRBATEEERNOT -
2012 2011
—E-—fF —E——%F
HK$’'000 HK$'000
FET FHETT
Loss before tax R 75 Al B 18 (629,886) (240,993)
Tax at income tax rate of 16.5% (2011: 16.5%) IZFISHEME165% (ZF——F :
16.5% )5t H 2 A 103,931 39,764
Tax effect of expenses not deductible for tax AN 2 B 2
purpose (35,287) (8,528)
Tax effect of incomes not taxable for tax purpose H7ERHH UL A 27 Bl 76 57 £ 1,090 438
Overprovision in prior years W FERERE — 9
Tax effect of tax losses not recognised RIERRIBEIB 2 RS E (60,270) (34,546)
Effect of different tax rates for subsidiaries EEAMRDERERLE 2B AR
operating in other jurisdictions PRAMEZ Z & (541) (810)
Others Hh 173 353
Income tax credit (expense) for the year FEMGHER(HX) 9,096 (3,320)
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For the year ended 31 March 2012

fr e MBERRME

HE-_T——F=-A=+—HIFE

11. LOSS FOR THE YEAR 1. FEBE
2012 2011
—E-—F —E——fF
HK$'000 HK$'000
FET FTT
Loss for the year has been arrived at after FREEEMRGIA)ATIER -
charging (crediting):
Staff costs BIHA
Directors’ emoluments (Note 12) EEMe(HE12)
— fees and other emoluments — W REAMAMNE 11,941 5,894
Other staff costs EH A8 TAA
— salaries, allowances and bonus — & RBRIEA 48,099 34,517
— retirement benefits scheme contributions — RIREFIGT S 1,254 1,391
Equity-settled share-based payments (Note 35)  AREZR&EE 7 JAD 3R (Ki3E 35) 696 19,018
61,990 60,820
Amortisation of prepaid lease payments TEHFA &3R8 2 5 692 684
Allowance for inventory obsolescence BREFERE 1,000 506
Cost of inventories recognised as an BRERAS Z2HEERA(BIEERE
expense (including allowance for inventory FEEE)
obsolescence) 136,540 142,551
Auditor’s remuneration ZEEm S 2,133 1,200
Depreciation of property, plant and equipment ~ #1% - BIENREZITE
— included in administrative expenses — FFAITBHX 3,069 1,224
— included in other expenses — ETAHEMX 18,196 —
21,265 1,224
Gross rental income from investment property HEYE WAL (1,373) (1,347)
Less: direct operating expenses from investment & : RERNELH S WA ZIREME
property that generate rental income ZHEERKERT
during the year 783 666
(590) (681)
Research and development costs recognised as R AR X Z KA (GE A E Aty
an expense (included in other expenses) BX) 5,621 —
Investment income FERA
— dividend income on held-for-trading — BIEEBREZRBWA
investments (4,585) (2,598)
— interest income on loans receivable — EREFZFEWA (26,396) (5,951)

Mascotte Holdings Limited
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

12. DIRECTORS' EMOLUMENTS

The emoluments paid or payable to each of the directors were as follows:

HE—_T—

12.

ENENEESOMEOT

Executive directors

EEME

fr e MBERRME

TF=ZA=T—RHILFE

HTES
Peter Lo Suen
Temple Lam  Yuen Wa Song Woo Yick Lun Wu Lau
2012 Whitelam Suk Ping Peter Jiajia Eddie Philip  Yi-Shuen King Hang
—B-C-F M EnE RER IR 35 RUF 2%
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$’000 HK$'000 HK$’000
TR TR TR TR TR TR TR TR
(Note a) (Note b) (Note ¢) (Note d) (Note e)
(Mt a) (HizEb) (BizEc) (HizEd) (FfzEe)
Fees e — — — — — — — —
Other emoluments Hioie
Salaries %ﬁéé 514 83 840 107 936 900 1,560 305
Retirement benefit RIKEFEHE
scheme — 1 12 3 12 12 8 9
Share-based payments  BARR{A 2 it 2 0A — — 87 - 999 = 3,911 =
514 84 939 110 1,947 912 5,479 314
Non-
executive
director Independent non-executive directors
FHTES BYFHiTES
Chuang, Robert
Henry Miu Que James Chien, Total
2012 Yueheng Frank H. Agustin V. laia I Yung Nelly 2012
@t
—2--f RS B% BE —B-CF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR TR TR TR TR
Fees ik 180 190 190 190 240 990
Other emoluments Hivdie
Salaries e — — — — — 5,245
Retirement benefit RIREAEHE
scheme — — — — — 57
Share-based payments PABR AR 2 15 2 0B 652 — — — — 5,649
832 190 190 190 240 11,941
Notes P&
(a) Mr. Lam Suk Ping was resigned as executive director on 27 April 2011. (@ MRFERER-_ZT——FOA-+LHEHE
WITES -
(b)  Ms. Song Jiajia was resigned as executive director on 20 June 2011. (b) /4§$ TH= —FRAZTHEHER
T
() Mr. Suen Yick Lun Philip was appointed as executive director on 1 April 2011. (o) E%ﬁ@g% RZE——FHEA—HEZEA
W17

(d) Dr. Wu Yi-Shuen was appointed as executive director on 22 July 2011.

(e) Mr. Lau King Hang was appointed as executive director on 20 June 2011.
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fr e MBERRME

BE-_T——F=A=+—HILFE

12. DIRECTORS’ EMOLUMENTS (Cont’d) 12. BE@S @)
Executive directors
WIES
Peter Lo
Au Yeung Temple Lam Yuen Wa Song Woo
20M1 Kai Chor Whitelam Suk Ping Peter Jiajia Eddie
& B RA MR ETE RER HHER
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT THT THT THT THT THET
(Note f)
(FEf)
Fees e — — — — — —
Other emoluments HEie
Salaries e 22 514 576 840 400 936
Other allowances Hb2Ef 12 — — — — —
Retirement benefits RINEFFTEIEE
scheme contributions 1 — 12 12 10 12
Share-based payments AR 2 FUE — — — — — —
35 514 588 852 410 948
Non-
executive
director Independent non-executive directors
FHTESR BUEMTESR
Chuang, Hui Robert
Henry Chan Wai Man, Miu Que James Chien, Total
2011 Yueheng Sze Hung Shirley Frank H.  Agustin V. laia Il Yung Nelly 2011
fEt
—T——F TR BRI TEH 2% BA —T——f&
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHET FHET FHET FHET FHET FET FET FTET
(Note g) (Note h) (Note i) (Note j) (Note k)
(fizEqg) GiE) CE) GE)) (PisEk)
Fees e 27 18 24 120 142 94 36 461
Other emoluments Hiofie
Salaries e — — — — — — — 3,288
Other allowances Hib 28, — - — — — — — 12
Retirement benefits RINERFEI MR
scheme contributions — — — — — — — 47
Share-based payments  DARR{A S 2 A 2,086 — — — — — — 2,086
2,113 18 24 120 142 94 36 5,894
Notes: BEE

(f) Mr. Au Yeung Kai Chor was resigned as executive director on 9 April 2010.

2011,

Dr. Chuang, Henry Yueheng, was appointed as non-executive director on 7 February

Mr. Chan Sze Hung was resigned as independent non-executive director on 3 May 2010.

(f) @Zg%ﬂﬂ%iﬁé:‘gfgiﬂﬂﬂﬁ?ﬁﬁiﬂ
17T

o

FFRITES -

FRMITES -

HEEREHIN -_T——F_AtAREZER

REBEEN T -—TFRA=-HEHESBT

(i) Ms. Hui Wai Man, Shirley was resigned as independent non-executive director on 14 June (i) AEBLLIN T —EF A +NBREE
2010. SUEBITES -

() Mr. Robert James laia Il was appointed as independent non-executive director on 18 June () Robert James laia | SEAR T —FFXA
2010. TNAREERBINTES -

2011,

During the year, no emoluments were paid by the Group to any of the directors
as an inducement to join or upon joining the Group or as compensation for loss
of office. None of the directors has waived any emoluments during the year.

Mascotte Holdings Limited
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

13. EMPLOYEES' EMOLUMENTS

Of the five individuals with the highest emoluments in the Group, two (2011:
two) were directors of the Company whose emoluments are included in the
disclosures in note 12 above. The emoluments of the remaining three (2011:
three) individual employees were as follows:

fr e MBERRME

BE-_T——F=A=+—HILFE

13. EEMS

AEBLZERTMALEREARTME
(ZF——F WMBEF AAREN=
ZHBOLHEIRME 12 - BT =R(=F
——F ZR)ERFMALZZBMENT

2012 2011
—E-—fF —T—%F
HK$'000 HK$'000
FHET FET
Salaries and other benefits e hEMER 8,351 8,140
Contributions to retirement benefits schemes RIRRE TR B3R 12 12
Rental allowance provided T EA BB 960 960
9,323 9,112
The emoluments were within the following bands: e SEHBELT -
No. of employees
EEAH

2012 2011
—E——fF —=——F
HK$1,500,001 to HK$2,000,000 1,500,001 7T = 2,000,000/5 7T 2 2
HK$5,500,001 to HK$6,000,000 5,500,001 8 7C% 6,000,000 87T 1 1
3 3

During both years, no emoluments were paid by the Group to the five highest
paid individuals, or directors of the Company, as inducement to join or upon
joining the Group or as compensation for loss of office.

14. DIVIDENDS

No dividend was paid or proposed for both years, nor has any dividend been
proposed since the end of the reporting period.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

15. LOSS PER SHARE

The calculation of the basic and diluted loss per share attributable to the owners
of the Company is based on the following data:

fRE MR EE
BE-_T——F=A=+—HILFE
15. BREE

ARBEEANREERERNREEEIRT
RIBATEIRRTE -

2012 2011
—E—-—F —E——fF
HK$’'000 HK$'000
FET T
Loss for the purposes of basic and diluted loss RERTE BIRAR LB E SR
per share (loss for the year attributable to (KRREBAEEFEBRE)
owners of the Company) (621,254) (244,800)
2012 2011
—E——fF —=——F
Number of shares KROEE
Weighted average number of ordinary shares for F{EsTEEIREA M #EEE Y
the purpose of basic and diluted loss per share T B INE T8 245,293,774 115,215,719

The computation of diluted loss per share does not assume the conversion of
the Company’s share options in both years and the outstanding convertible
bonds in current year since their assumed conversion would result in a decrease
in loss per share.

The weighted average number of ordinary shares adopted in the calculation
of the basic and diluted loss per share for the year ended 31 March 2011 has
been adjusted to reflect the impact of the issue of bonus shares effected in July
2010.

The weighted average number of ordinary shares adopted in the calculation of
the basic and diluted loss per share for the years of 2012 and 2011 have been
adjusted to reflect the impact of share consolidation effected subsequent to 31
March 2012 as disclosed in note 42.

BHRETEBR T ETEBRRNMEFE
RBARRZ BN AFRELBARE
EIRIBEES  ARZEFREABGER
BREERD o

AEEE T —F=-A=t+—HLFE
Z B RRER N N 1R R R A 2 B AR N
BFOHOKEHE  URBR T —FF
T AETZARBETZRE -

HE T —ER T —F28RER
MEEBBRRAZ TBRINEFTHEE
LR IRBR - E——F=A=+—
BREETZRDEHZFZERME2E
%)
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

16. PROPERTY, PLANT AND EQUIPMENT

HE—_T—

16. W%  BMERRE

fr e MBERRME

FoA=+—RILFE

Leasehold Furniture,
land and Leasehold Plant and fixtures and Motor Construction
buildings improvements machinery  equipment vehicles  in progress Total
HETHE BER &#H- £ER
B HEEE Bes R RE REIR @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T THr THET THr TR FHET THEx
cosT A
At 1 April 2010 RZE-FF
mA—H 7,032 2,296 19,032 2,897 6,379 — 37,636
Exchange adjustments  [& % 31 30 633 7 66 — 1,047
Additions RE — 201 168 476 — — 845
Disposals HeE — — (64) — — — (64)
At 31 March 2011 RZZ—F
—A=+—-H 7,343 2,527 19,769 3,380 6,445 — 39,464
Exchange adjustments & F% (1,856) 30 (3,351) (75) 34 (50) (5,268)
Acquisition of a WEEH B AR
subsidiary (Note 36) (Pi3E36) 83,303 - 140,670 2,598 470 2,104 229,145
Additions NE 81,484 9,792 12,400 7,511 - 16,565 127,752
Disposals i) — (1,326) (4,909) (1,445) - — (7,680)
At 31 March 2012 RZE——F
=A=+—H 170,274 11,023 164,579 11,969 6,949 18,619 383,413
DEPRECIATION e
At 1 April 2010 RZZE-FF
mA—H 4,243 1,996 18,931 2,318 5,098 — 32,586
Exchange adjustments  [E 5% 188 22 633 6 65 — 914
Provided for the year FERE 352 88 7 199 578 — 1,224
Eliminated on disposals R &4 84 — — (55) — — — (55)
At 31 March 2011 RZZ——4f
=ZA=+—-H 4,783 2,106 19,516 2,523 5,741 — 34,669
Exchange adjustments  [E % 67 25 125 (8) 45 — 254
Provided for the year FEEE 4,018 1,117 14,507 1,243 380 = 21,265
Eliminated on disposals 7 H &8s 434 — (1,326) (4,838) (1,430) — = (7,594)
At 31 March 2012 RZZE—ZF
=R=+-H 8,868 1,922 29,310 2,328 6,166 — 48,594
CARRYING AMOUNTS  ERE{E
At 31 March 2012 RZZE—ZF
=ZA=+—-H 161,406 9,101 135,269 9,641 783 18,619 334,819
At 31 March 2011 RZZ——f
=A=+—H 2,560 421 253 857 704 — 4,795
The above items of property, plant and equipment, other than construction BIEZTIEN Ll BE R E

in progress, are depreciated on a straight-line basis at the following rates per

annum:

Leasehold land
and buildings

Leasehold improvements

Plant and machinery

Furniture, fixtures and

equipment
Motor vehicles

Over the estimated useful lives of 50 years or the
terms of the leases whichever is the shorter

20%
15%

20%
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fr e MBERRME

——FZA=+—ALFE

16. PROPERTY, PLANT AND EQUIPMENT (Cont'd) 16. Y% - MERSDEE)
2011
—ET %
HK$'000
FAT
The carrying values of the leasehold land and METWREFZERERRE
buildings comprise:
Situated in Hong Kong under long lease UREE  WRHAHERAE —
Situated in the PRC under medium-term lease URHFE - LLRHEERA 2,560
Situated in Taiwan under medium-term lease URAE - LLREIEERE —
2,560
The Group has pledged leasehold land and buildings with carrying values of REBDRHEHAREFEEDEDND S
approximately HK$159,123,000 (2011: Nil) at the end of the reporting period to 159,123,000 (ZE——F : # )7
secure the bank borrowings granted to the Group. XM NIETF  UERETES -
17. INVESTMENT PROPERTIES 17. REYE
HK$'000
FET
FAIR VALUE NFE
At 1 April 2010 N-_ZE—FTFMHA—AH 20,350
Exchange adjustments b H SR 792
Fair value gain recognised in profit or loss RIERER 2 A EN =S 1,008
At 31 March 2011 N_E——F=A=+—H 22,150
Exchange adjustments b H B 620
Fair value gain recognised in profit or loss RIERER A EN S 3,405
At 31 March 2012 R-F——F=A=1+—H 26,175
The fair value of the Group's investment properties at 31 March 2012 and AREBREYMER_ZE——_FR_T——
2011 have been arrived at on the basis of a valuation carried out on that date FZA=Z+—BZRAFEEHFFANE
by Chung, Chan & Associates, Chartered Surveyors, independent qualified MEET(EAEEREREC B LA
professional valuers not connected with the Group. Chung, Chan & Associates, BEZEMEM)IZE BETHERNEERN
Chartered Surveyors are members of the Institute of Valuers. The valuation B BETAGKEMNHREEE - HEIR
was arrived at by reference to market evidence of transaction prices for similar EZMNBENBREE ZRAEAMERREZ
properties in the similar locations and conditions. G BBRIEES -
All of the Group’s property interests held under operating leases to earn rentals REBEMMALAENHSENEEEANM
or for capital appreciation purposes are measured using the fair value model by %%%Tﬂf%ﬁH’Jii‘@'fF@%%ﬁui’ﬂﬁﬂi
and are classified and accounted for as investment properties. ERAFE - WIEARGT AL EDE -
The Group's investment properties are held under medium-term leases in the AKEBZKEMETIRERHHEENHE
PRC. A -

Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

18. INTANGIBLE ASSET

fr e MBERRME

BE-_T——F=A=+—HILFE

18. BILEE

Core Technology

O HE
HK$'000
FAT
COST AND CARRYING AMOUNT RAKRKREE
At 1 April 2010 and 31 March 2011 RZE-ZFTFNA—-ARK
—2——#=p=+-AR —
Acquisition of assets through FRUE B R AR EE E (K5 36)
acquisition of subsidiary (Note 36) 2,494,113
Exchange adjustment [E &R (59,317)
At 31 March 2012 WZE-—F=A=+—H 2,434,796

As at 31 March 2012, the intangible asset represents technology for
manufacturing of solar grade polycrystalline silicon (the “Core Technology”)
under the solar grade polycrystalline silicon purchased upon acquisition of Sun
Mass as set out in note 36 in current year. The Core Technology is patented
in the United States, Europe, Japan, Taiwan and the PRC. No amortisation
has been recognised during the year since the intangible asset is not in the
condition necessary for it to be capable of operating in the manner intended by

the management.

As set out in note 2, Sun Mass is still in the process of improving the production
technology and enhancing the production efficiency for the purpose of
commercial production and the commercial production has not been started as
at the date of issuance of these consolidated financial statements.

In accordance with Hong Kong Accounting Standard 36 “Impairment of Assets”
("HKAS 36") issued by the HKICPA, the Core Technology should be tested for
impairment at least annually and whenever there is an indication that may be
impaired. However, a reliable estimation of the future cash flows the Group
expects to derive from the Core Technology and certain property, plant and
equipment with carrying amounts of HK$242,342,000 (collectively referred to
as the “Assets”), which are allocated to the cash generating unit of solar grade
polycrystalline silicon as at 31 March 2012, is dependent on successful launch
of commercial production of solar grade polycrystalline silicon. The directors
of the Company are unable to prepare a reliable estimation of the future cash
flows since the relevant dates of acquisition and as at 31 March 2012 and
assess the recoverable amounts of the Assets as at 31 March 2012 and the
relevant amount of impairment loss if necessary for the year ended 31 March
2012 in accordance with HKAS 36. Although the development progress of
the Core Technology has been slower than original anticipation, the directors
of the Company considered the research and development team of Sun Mass
are moving towards the correct direction after achieving the major milestone
as set out in note 2, and believed commercial production would be launched
eventually in the future.
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

19. PREPAID LEASE PAYMENTS

The Group’s prepaid lease payments comprise:

fr e MBERRME

HE-_T——F=-A=+—HIFE

19. FENHEERIA

AEBZBNHEHEFRABRE

2012 2011
—E——fF —E——fF
HK$'000 HK$'000
FTHET FiIT
Leasehold land in the PRC: PRz EELH
Medium-term lease LR EHERE 4,206 4,737
Analysed for reporting purposes as: MEMMAVEZ AT -
Current asset MENEE 692 669
Non-current asset EMBEE 3,514 4,068
4,206 4,737
The leasehold land is amortised on a straight-line basis over the remaining term METHEAEC R TFHUEREE
of the lease. 4 o
20. GOODWILL 20. BHE
HK$'000
FHET
cosT R
At 1 April 2010 and 31 March 2011 RZZE-—TFNA-HBHRK
—E-——%=H=+—H 7,042
Written off upon dissolution of a subsidiary TARR BB B N B) 12 il 8 (7,042)
At 31 March 2012 RZE-——F=A=+—H —
IMPAIRMENT WA
At 1 April 2010 and 31 March 2011 NZE—TFHA—AK
—E——F=A=+—H 7,042
Written off upon dissolution of a subsidiary NSN3 6 (7,042)

At 31 March 2012

CARRYING AMOUNT REE
At 31 March 2012 and 31 March 2011 RZE——F=ZA=1+—HK
—E2——%=A=+—H —
Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

21. AVAILABLE-FOR-SALE INVESTMENTS

fr e MBERRME

BE-_T——F=A=+—HILFE

21. AJHHERSE

2012 2011
—E-—fF —E——fF
HK$'000 HK$'000
FET FAT

Available-for-sale investments comprise: AR HERE B
Unlisted shares in Hong Kong, at cost ABIELTRG - RAAE 56,000 56,000
Unlisted equity fund in Hong Kong, at fair value ZF#&3E FTREES @ WA TE 13,868 25,000
69,868 81,000

The above unlisted shares represent investments in an unlisted company
together with its subsidiaries engaged in security brokerage and provision of
finance in Hong Kong. The investment in the unlisted company is measured
at cost less impairment at the end of the reporting period because the range
of reasonable fair value estimates is so significant that the directors of the
Company are of the opinion that their fair values cannot be measured reliably.

During the year ended 31 March 2012, an objective evidence of impairment
was considered to exist amid the presence of a significant or prolonged decline
in fair value of the available-for-sale investments in unlisted equity fund and
accordingly, impairment loss of HK$11,132,000 (2011: Nil) has been recognised.

22. RESTRICTED BANK DEPOSITS

The amount represents restricted bank deposits placed to secure the lease
agreement for land located at Yilan County, Taiwan acquired upon acquisition
of Sun Mass. The restricted bank deposits would be released at the end of
the lease term, unless where the lease is terminated or cancelled during the
lease term, the restricted deposits is released after six years since termination
or cancellation of the lease. The lease term of the land commenced in 2007,
accordingly, the restricted bank deposits are classified as non-current asset as at
31 March 2012.

All the restricted bank deposits are denominated in NTD, the functional currency
of respective group entity.

The restricted bank deposits carried interest at the fixed interest rate of 0.48%
per annum at 31 March 2012.
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22. XRHRITHERK

BB BEERBEE Sun Mass 18 B IA TR IR
BURAREEMB 2 IHEERBRZRR
BERTTER - FRIFHENHER ALK
EH - XRBIRTERENEER X
I NEFREER - BRIXRBIBRITERS
REEHRER - Lt HEMR _—_TT
TFRE - Bt XRHETERR -F
——F=ZA=+—BBRRIFRDEE -

A XBRHRITERIGAFTEE - #
BERREREER ISR -

RZE—ZF=A=+—H  ZRHRT
TFFIZETEFHE0.48% 5T 8 °
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Notes to the Consolidated Financial Statements FEMBERRME

For the year ended 31 March 2012 HEZZT——F=-A=1+—HLEFE
23. FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT OR LOSS 23. RAVEF A BRI BKERE
2012 2011
—E-——F —ZT——F
HK$'000 HK$'000
FERT FHET
Financial assets at FVTPL comprise: BAFEFABRZMFEE
BIE
Convertible bonds designated at FVTPL EEREBEATEFABRZZ
A RS 75 — 61,180
Held-for-trading investments BIEEERE 154,795 484,825
154,795 546,005
The investments in unlisted convertible bonds are designated at financial assets LM AIRRES 2 IRERY T RIS
at FVTPL on initial recognition. During the year ended 31 March 2012, included EAREANFEFABRZUFEE - #HZE
in the change in fair value for the year is loss of approximately HK$13,500,000 TE——HFZAZ=Z+—BULEFE  FAF
(2011: gain of HK$29,977,000). ERFEEEAEEL13,500,000% T

—Z——4F : I§2629,977,000 L) °

Held-for-trading investments comprise of equity securities listed in Hong Kong FIEEEREREEBLMBEATS M
and their fair values are based on quoted market bid prices. During the year HEAFEDEMSEARESNE - #2=
ended 31 March 2012, included in the change in fair value for the year is loss T F=-A=+—HIEFE FHAF
of approximately HK$293,316,000 (2011: loss of HK$217,580,000). EAFEES AEIEL 293,316,000 T

—T——4F : F18217,580,000T) °

24. DERIVATIVE FINANCIAL INSTRUMENT 24. TTHEMBIA
2012
—E—--F
HK$'000
FERT
Derivative component embedded in consideration bonds REEFASZITEE S 392,792
As set out in note 32, this relates to the derivative component of consideration WANMIFE 32 FTE - ST B TES R A S
bonds with principal amount of HK$1,750,000,000. 1,750,000,000 8 T2 REEHF 2 TEED
ﬁ_j\ o

The movement of the derivative component during the year is set out below: FRZITER D EBET|AT -
HK$'000
FHET
At the date of issue on 4 January 2012 RIEBE-—ZF-AMNBZETEE 409,753
Changes in fair value N EEE (16,961)
At 31 March 2012 R_T—_F=A=+—H 392,792

Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

24. DERIVATIVE FINANCIAL INSTRUMENT (Cont’d)

The fair value of the derivative component is calculated by the difference
between the fair value of the consideration bonds with exercise of extension

option and fair value of consideration bonds without exercise of extension
option. The fair value of the early redemption option at initial recognition and
as at 31 March 2012 is considered minimal. The fair value of the derivative
component is determined by Hull-White One-Factor Model and the assumptions
of fair value of the derivative component are as follows:

fr e MBERRME

BE-_T——F=A=+—HILFE

24. FTHEMKIER(E)

DTHER D 2 R EIREITRTE R ERE
ZREBEFZAFEETEITHETHRE
BZREBEFZATEME 2 ZEAH -
ROTHERRR_TE-——_F=HA=+—H
ZiRFEONEERE 2 AT ERR SEMR -
DTHEEE Y 2 A 1B T Hull-White B E -+
BREE  MITERD R FEZBRKRNA
T

With Without
exercise of exercise of
extension option extension option
[EXFREd BATE
LR EHRERE
At the date of issue RETHH

Risk-free rate B f R 1.303% 0.362%
Credit spread FEE=E 23.067% 22.352%
Short rate volatility RS HAR O B 1 0.610% 0.610%
Maturity FIH8 7 years 2 years F

At 31 March 2012 R=-EB——-—F=A=+-—H
Risk-free rate R f R 0.809% 0.202%
Credit spread FEE=E 23.036% 23.120%
Short rate volatility RS HAR O B 1 0.660% 0.660%
Maturity FIH8 6.8 years 1.8 years £

During the year ended 31 March 2012, a loss of HK$16,961,000 was recognised
in respect of the change in fair value of derivative financial instrument, which is

included in other gains and losses as set out in note 8.

REZE-_Z——F=ZA=+—HItFE
N AREBEHTAEMKEREBRZ
PTEMBEIAEZAFEZESHERERE
16,961,000 & 7T (FHHIFES) ©

25. INVENTORIES 25. 15
2012 2011
—E——F —E——fF
HK$’'000 HK$'000
FER FAT
Raw materials A 2,491 5,157
Work in progress RS 1,789 1,983
Finished goods BIRK 4,166 4,664
8,446 11,804
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

26. TRADE RECEIVABLES AND OTHER RECEIVABLES, DEPOSITS AND

fr e MBERRME

BE-_T——F=A=+—HILFE

26. EWE S REREMEWRRIE

PREPAYMENTS HIED S EENET S
2012 2011
—E——fF —E——fF
HK$'000 HK$'000
FET FHET
Trade receivables JEIE 558 28,950 39,787
Less: Allowance for doubtful debts B REREE (3,200) (2,962)
25,750 36,825

The Group allows an average credit period range from 60 to 150 days to its
trade customers. The following is an aged analysis of trade receivables net of
allowance for doubtful debts presented based on the invoice date at the end of
the reporting period:

AEEREESEFPREHENF60E150H
ZFEEER - LT RIBEBEREHRZ
SHAM2 2 EUYE 5 R (F0 5 R AR
1) ZFREE DT

2012 2011

—E——fF —=——fF

HK$'000 HK$'000

FET FAT

0 to 60 days 0&260H 23,937 25,243
61 to 150 days 612 150H 1,813 9,841
Over 150 days 150 B E — 1,741
25,750 36,825

The Group has policy of allowance for doubtful debts which is based on
the evaluation of collectability and age of accounts and on management’s
judgement including credit worthiness and past collection history of each
customer.

Before accepting any new customer, the Group assesses the potential
customer’s credit quality and defines credit limits by customer. Limits attributed
to customers are reviewed regularly.

Included in the Group’s trade receivables balance are debtors with aggregate
carrying amount of HK$4,408,000 as at 31 March 2011 which are past due as
at the end of the reporting period for which the Group has not provided for
impairment loss. The Group does not hold any collateral over these balances.

Mascotte Holdings Limited
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

26. TRADE RECEIVABLES AND OTHER RECEIVABLES, DEPOSITS AND
PREPAYMENTS (Cont’d)

Ageing of trade receivables which are past due but not impaired

fr e MBERRME

BE-_T——F=A=+—HILFE

26. EWWEZFEREMEWRRIE -
HEASEESEIC D)

EEMERBEERE S R 2 IREE

2012 2011

—E—-—F —E——fF

HK$’'000 HK$'000

FTET FET

61 to 150 days 612150H — 2,667
Over 150 days 150 B £ = 1,741
— 4,408

Receivables that were past due but not impaired relate to a number of
independent customers that have a good track record with the Group. Based on
past experience, the directors believe that no impairment allowance is necessary
in respect of these balances. There has not been a significant change in credit
quality and the balances are still considered fully receivable. The Group does not
hold any collateral over these balances.

B8 BB AR IRE 2 FE W IR W & % & 8K
SBCHERIZBIRF - RBBEL
B EEMEHANZFERIELRER
- EEERYBELREAR L MEH
AR R A 2R [E - AR EL % F
R A T EH S -

Movement in the allowance for doubtful debts REREED
2012 2011
—E——fF —E——F
HK$'000 HK$'000
FERT FiET
Balance at beginning of the year FHER 2,962 7,987
Impairment losses recognised on receivables JEWFIE 2 BRI EEE 801 148
Amounts written off as uncollectible FAMEE AT E 2 FIE (324) (5,173)
Amounts recovered during the year FRUEZ FIE (239) —
Balance at end of the year FIREERR 3,200 2,962

Included in other receivables is proceeds on sales of held-for-trading investments
due from brokers of approximately HK$1,993,000 (2011: HK$48,055,000).

All other receivables are expected to be recovered within one year.

27. BANK BALANCES AND CASH

Bank balances carry interest at average market rates of 0.1% (2011: 0.1%) per
annum. As at 31 March 2012, the bank balances amounting to approximately

HK$4,789,000 (2011: HK$2,282,000) are denominated in RMB which is not-
freely convertible into other currencies.
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27. SROTEBREE

BITEBREAMBENE0I%(ZF
——F:01%)FiT R - RZE—=F=H
=+—H ' RITE#494,789,0008 (=
T——% 12,282,000 70) Jhig AR5
R ARBTeEEERBEHRAHME -

91



92

Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

28. LOANS AND INTEREST RECEIVABLES

fr e MBERRME

BE-_T——F=A=+—HILFE

28. EWERREWFE

2012 2011
—E-CF —T——F
HK$'000 HK$'000
FET FHET
Unsecured, fixed-rate loans receivable I EREBER 30,000 30,000
Unsecured, variable-rate loan receivable mIET - BROZEERK — 22,500
30,000 52,500
Less: Allowance for doubtful debts W RERBME — (22,500)
30,000 30,000
Interest receivables FEUR F) B, 3,359 978
33,359 30,978

Movement in the allowance for doubtful debts RIREBEE
2012 2011
—E-CF —T——F
HK$'000 HK$'000
FET FHET
Balance at beginning of the year FHEEH 22,500 22,500
Amounts written off as uncollectable MsH AR Y B 2 308 (21,442) —
Impairment losses reversed 2R EIREE 1S (1,058) —
Balance at end of the year FREH — 22,500

The outstanding loans receivable had contractual maturity dates within 1 year
for both years. The average interest rates of the fixed-rate loans receivable
were ranging from 5% to 24% (2011: 5% to 15%) per annum. At 31 March
2011, the contracted interest rates of the variable-rate loans receivable was the
Hongkong and Shanghai Banking Corporation Limited ("HSBC") prime rate plus
spread of 6% per annum.

The Group has policy for allowance of doubtful debts which is based on the
evaluation of collectability and aging analysis of accounts and on directors’
judgement, including the current creditworthiness and the past collection
history of each debtor.

In determining the recoverability of the loans receivable, the Group considers
any change in the credit quality of the loans receivable from the date credit
was initially granted up to the end of the reporting period. At the end of the
reporting period, the creditworthiness and the past collection history of each
debtor are satisfactory. Accordingly, the directors of the Company believe that
there is no further credit provision required. There were no loans receivable
which were past due but not impaired in both years.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

29. TRADE PAYABLES

The following is an aged analysis of trade payables presented based on the

fr e MBERRME

BE-_T——F=A=+—HILFE

29. ENESFE
IWTAREBREHARZEZHHE27 2 ER

invoice date at the end of the reporting period. ESRIB R o
2012 2011
=E—=F —T——F
HK$'000 HK$'000
FEx FET
0 to 60 days 0&260H 12,298 10,724
61 to 150 days 612 150H 138 768
Over 150 days 150 HA E 368 97
12,804 11,589

The average credit period on purchases of goods is 90 days. The Group has
financial risk management policies in place to ensure that all payables are
settled within the credit timeframe.

REEmZ THEEHRRIH - REEFTA
TR E IR BUR - ARERPTA B RIEE
REEHRABE -

30. BORROWINGS 30. fBE
2012 2011
—E-——fF —E——fF
HK$'000 HK$'000
FERT FAT
Secured bank borrowings BHRRITES 69,532 —
Secured margin facilities (Note) BEMAFREE (M) 523 526
70,055 526
Carrying amount of borrowings: BEZEmE :
Within one year —F R 1,224 526
Between one to two years —EWF 4,203 —
Between two to five years MERF 12,610 —
Over five years AFLA L 24,518 —
42,555 526
Carrying amount of bank loans that contain a BERERERIERZBITERZ
repayment on demand clause: FREME -
Repayable within one year HAR—FANEE 6,000 —
Not repayable within one year BEAR—FAEE 21,500 —
27,500 —
70,055 526
Less: Amount due within one year shown under 3 : 3I|% \/;\LEE%IETZ*EW@J,HJ%
current liabilities g (28,724) (526)
Amount shown under non-current liabilities FIRIEREN B EE N 2 A 41,331 —

All the bank borrowings carry variable interest at prime rate in Hong Kong or
local bank’s deposit rate in Taiwan plus a spread ranging from 1.6% to 5% per
annum.

The bank borrowings at 31 March 2012 was secured by the leasehold land and
buildings of the Group situated in Hong Kong and Taiwan at carrying amounts
of approximately HK$77,694,000 and HK$81,429,000 respectively.

Note: This represents securities margin financing received from securities broking house
repayable within one year and were secured by financial assets at FVTPL of the Group
as disclosed in note 40. Additional funds or collateral are required if the balance of the
borrowings exceeds the eligible margin value of securities pledged to the broking house.
The collateral can be sold at the broking house’s discretion to settle any outstanding
borrowings owed by the Group. The loans bear interest of 7.236% (2011: 7.236%) per
annum.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

31. CONVERTIBLE BONDS

The Company issued 2,900,000,000 convertible bonds with coupon rate of
5% per annum at an initial conversion price of HK$0.5 each (subject to anti-
dilutive adjustments) on 14 July 2011 for a total proceed of HK$1,450,000,000.
The convertible bonds are denominated in HK$. The bonds entitle the holders
to convert them into ordinary shares of the Company at any time between the
date of issue of the convertible bonds and maturity date on 14 July 2014. If
the convertible bonds have not been converted, they will be redeemed on 14
July 2014 at the face value of convertible bonds. Interest of 5% per annum is
payable on a semi-annually basis. The Company may redeem the convertible
bonds in whole or in part, at principal and interest accrued up to redemption
date, anytime before maturity. This early redemption option is closely related to
the host liability component. The convertible bonds contain two components,
liability and equity elements. The equity element is presented in equity heading
convertible bonds equity reserve. The effective interest rate of the liability
component is approximately 15.5% per annum. The convertible bonds have
been valued as at 14 July 2011 on the basis carried out at that date by Asset
Appraisal Limited, an independent qualified professional valuer not connected
with the Group.

On initial recognition, the transaction cost incurred for the issuance of the
convertible bonds was allocated into the liability component and the equity
component of approximately HK$40,635,000 and HK$13,154,000 respectively
in proportion to the allocation of the gross proceeds.

fr e MBERRME
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31. JRRKRES

ARARR-ZE——F+tA+HNAESE
ROSAT(AIEHREBTERE) 29 &
H #0 8 3£ 772,900,000,0001p F = B &=
BS5% 2 MRBRES  FSREBEREAR
1,450,000,0008 7T ° AJ R EHFUAE T
FIME o ATRRE S T B AR TR
REEETHEE - T—NFE+ A+ A
EIER A 2 FIRERS KR AT AR E 5 A AR A
LB MATRRESFRELR - AR
T -NE LA+ BIRARERESZE
BER 5% FRIRGFFEELNT - K
7> @) °] 72 B 2R A BE B FE ] 2 3P 30 Al iR
KEHFZAGHERNEEZERDHEH Y 25t
FE - REPEBEOEERERIBEESHET
PIAERE - TR ESFBEAERERMREL
Do BEIORERR Z ARG EFE
HRERY - AEMRHI 2 EBRFFELY
715.5% ° AJMRESFNR _T——F+tH
TR HREAEERERE B EEMN
BEMEEFEBRBERARGE -

RYNFHERE  FTABRBRESFEECR
DAL FIBRTE 2 DO D 5o
e =B EE o MR e %) 40,635,000
TN 13,154,000 8 7T °

The movement of the liability component of the convertible bonds for the ok EsaEloEeE 5w
period is set out below: N

HK$'000

FEx

Recognition of liability component of convertible bonds R MR ES 2 BEFD 1,095,399
Transaction costs allocated to liability component of DEZEABRBRESFBESD 2K HHEA

convertible bonds (40,635)

Effective interest expense BB 127,093

Interest paid ERFLE (35,937)

Converted into new ordinary shares during the year B H R R (22,793)

At 31 March 2012

RZE——F=A=+—H

1,123,127

In August 2011, the bond holder exercised the conversion options with the
principal amount of HK$31,000,000 of the convertible bonds.
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

32. CONSIDERATION BONDS - DEBT COMPONENT

As part of the consideration of the acquisition of remaining interest in Sun Mass
as detailed in note 36, the Company issued consideration bonds with principal
amount of HK$1,750,000,000 on 4 January 2012. According to the terms of
the consideration bonds, the maturity date is two years from the issue date. At
the maturity date, the Company may elect in its discretion to extend the term
for another 5 years. The consideration bonds bear interest at 2.5% per annum
for the first 2 years and 12.5% per annum afterwards for the extension period
of five years. Interest is payable quarterly in arrears. The Company may also
redeem part or all of the consideration bonds any time during the repayment
term at principal amount and interest accrued up to redemption date. The
extension option and early redemption option (collectively the derivative
component) are considered not closely related to the host debt component. The
consideration bonds, both the debt component and the derivative component,
have been valued as at 4 January 2012 on the basis carried out at that date
by Asset Appraisal Limited, an independent qualified professional valuer not
connected with the Group. The effective interest rate of the consideration
bonds is 23.554% per annum. The consideration bonds are freely transferrable
by the holders at any time from the date of issue of the consideration bonds.

The movement of the debt component of the consideration bonds for the year
is set out as below:
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32. REES — B2

YEABTFE 36 FTaF i YK BE Sun Mass Z 82 T
BHEZRE—IHD  ARRAR=-ZT—=
F— AN HZEITAS 1,750,000,000 % T
ZREGES - BEREBEEHF &5 5
HAABTAHBAME - REHA
RARNMAEEWBEREERES TS
EERRBISF - REEHFEMFERFMNE
25%E B HEERAFHERFEF
E125% 58  FIBERSFEHRLA -
RAF A RERBAREMEBZRASRE K
REZEOHB A BERRERZ S 2SS
DRI o LHIR B MR R IE O (5
BOTEBD )V WRATEHEREIBEED
DEYEB - REEHF(EHBD RITE
Ho )R —_E——F—AMNBEHEKREER
BERE B EXGHEMEETERRY
ERARHE REEFZ2ERFENEA
23.554% - REGEHFIRREFEFHEHITH
BRI RIS B AEE o

FEZREBRFRZEBRBHEBHHI W
T

HK$'000

FET

At date of issue, at fair value RETHE - QYA 1,189,805
Effective interest expense ERAMERE 63,170
Interest paid ERFE (376)
Early redemption during the year FRIRFEMD (70,302)
As at 31 March 2012 R-T——F=A=+—H 1,182,297

During the year, the Company redeemed part of the consideration bonds with
principal of HK$100,000,000 and loss on early redemption of HK$29,698,000 is
recognised as other gains and losses.
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For the year ended 31 March 2012 HEZZT——F=A=1+—HLFE
33. DEFERRED TAXATION 33. EIEHIE
The following are the major deferred tax liabilities recognised and movements LT AREERBEEEFEHRIEL
thereon during the current and prior years: REaERES

Revaluation of

investment Convertible
properties bonds Total
REMEEMR ARRES Fohy
HK$'000 HK$'000 HK$'000
FiT FHET FHTT
As 1 April 2010 RZZE—TFMA—H — — —
Charge to profit or loss (Note 10) 5T AIEZE (FI:E10) 635 — 635
At 31 March 2011 RZE——F=A=+—H 635 — 635
Recognition of equity component  FEFR RIS (E 5 2 R I D
of convertible bonds — 58,509 58,509
Release on conversion of FREEIR A] AR (5 R AR BR
convertible bonds — (1,250) (1,250)
Charge (credit) to profit or loss mer A (Gt ERE
(Note 10) (Mt3E10) 318 (11,324) (11,006)
At 31 March 2012 R-E——F=A=+—H 953 45,935 46,888
At the end of the reporting period, the Group has estimated unused tax losses REBEER AEBBHTABAHIE
of approximately HK$965,965,000 (2011: HK$573,762,000) available for offset &5 18 4 965,965,000 T(—Z & — — F :
against future profits. No deferred tax asset has been recognised in respect 573,762,000 JT ) AT K 85 R R &= F o
of the tax losses due to unpredictability of future profit streams of those ARZEN B R F) 2 R B aFI 2 A
subsidiaries. Included in tax loss of approximately HK$13,051,000 (2011: Nil) WM ERHIBEGEEEIZECHRBEE -
arising from the PRC subsidiaries will expire by the year of 2017. Included in g W B AR 413,051,000 7T
tax loss of approximately HK$96,757,000 (2011: Nil) arising from the Taiwan —TE-——F \E)ZHEEKEEERN_Z
subsidiaries will expire by the year of 2022. Other tax losses may be carried —LFFEIH - REREIMBEBHEL
forward indefinitely. 96,757,000 8L (= F——F : 8) 2%
EiEleN T - —FEEEIH - A
BE B ERARAY -
Mascotte Holdings Limited EHEKEEERATF
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34. SHARE CAPITAL 34. BA
Number Nominal
of shares value
KRB E EE
HK$'000
FHET
Ordinary shares of HK$0.10 each TR 0.108 T2 Lk
Authorised: EE
At 1 April 2010 and 31 March 2011 RZZE-—ZTFHA—BR
—ET——F=A=+—H 10,000,000,000 1,000,000
Increased on 7 June 2011 (Note e) RZE——FXAEHIEN
(M3te) 10,000,000,000 1,000,000
At 31 March 2012 RZE—-——F=A=1+—H 20,000,000,000 2,000,000
Issued and fully paid: EERTRHE
At 1 April 2010 RZE—TFHOA—H 590,516,416 59,052
Issue of new shares (Note a) BITHAR D (M5t a) 109,184,800 10,919
Issue of bonus shares (Note b) BITHAIAR (M5ED) 1,049,551,824 104,955
Issue of subscription shares (Note ) BATRERG () 354,100,608 35,410
Issue of shares upon exercise of share options RIT{E BB AR Ry 21T AR ()

(Note d) (MizEd) 201,425,304 20,142
At 31 March 2011 R_E——F=A=+—H 2,304,778,952 230,478
Issue of shares under placement (Note f) BARBLE 21 TAR D (B EET) 2,200,000,000 220,000
Issue of shares upon conversion of convertible RERMARRESRETRG

bonds (Note g) (F¥5Eqg) 62,000,000 6,200
At 31 March 2012 R-T——F=A=+—H 4,566,778,952 456,678

Notes: PRE -

(@  On 28 April 2010, the Company allotted and issued an aggregate of 109,184,800 (@) MZE—ZFMA=+/\H K27 0.99
ordinary shares for cash at a price of HK$0.99. B2 BRI REITE$£109,184,800 1%

LBIRAREIR & ©

(b)  Pursuant to a special general meeting held on 29 July 2010, an aggregate of by WBEBERZZTE—ZSFLAZT+NARITZRE
1,049,551,824 bonus shares were issued on the basis that three new shares were issued BHRIKE - £3£1,049,551,824 IRAT &4
for every two existing shares held by the shareholders as at 29 June 2010. BRR-_ZE-—ZFXNAZ+TNABRREFEM

IRIR B IR DR = RFTAR -

(c)  Save as disclosed in the announcement dated 28 January 2011, the Company entered into (© KBBHAZZ——F—AZ+NBZAMH
a subscription agreement with Improve Forever Investments Limited (“Improve Forever”) BT # & & 40 AN 2 7] B Improve Forever
and issued an aggregate of 354,100,608 ordinary shares for cash to Improve Forever at Investments Limited ([ Improve Forever|)&]
a price of HK$0.40 per share for funding capital expenditure and working capital of the URERE WIEERRKRH0.40BIT2E
Company in relation to potential investments in the solar grade polycrystalline silicon. #&[A Improve Forever 8774 #£ 354,100,608

REBIRIAMIIRE - ARBNARRTNA
[SeEBMAZ RERREBEERE ZEARS
REEAES -

(d)  The particulars of options exercised during the year ended 31 March 2011 are set out (d) BEZZ—F=-A=1+—HILFETFEZ

below:

Number of options exercised
and resulting number of shares in issue

Exercise price per share

FERERIS RN T -

Total consideration

ETHEBEREZREREMBTZROHAE BRTEE BRE
HKS HK$’000

BT FHET

24,375,000 039 9,652

177,050,304 0.382 67,633

201,425,304 77,285
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

34. SHARE CAPITAL (Cont’d)

Notes: (Cont’d)

(e) Save as disclosed in the circular dated 20 May 2011, pursuant to a special general
meeting held on 7 June 2011, the authorised share capital of the Company was increased
from 10,000,000,000 shares to 20,000,000,000 shares. The increased authorised shares
rank pari passu with the existing ordinary shares of the Company.

(f) Save as disclosed in the announcement dated 15 July 2011, a total of 2,200,000,000
ordinary shares of HK$0.4 each were issued through placement to various placees, who
and whose ultimate beneficial owners are independent and not connected to the Group.
The gross proceeds of HK$880,000,000 were raised to finance the acquisition of interest
in Sun Mass as set out in note 36.

(9) On 24 August 2011, 62,000,000 ordinary shares of the Company of HK$0.1 each were
issued upon conversion of the convertible bonds. Convertible bonds with aggregate
principal amount of HK$31,000,000 were converted into 62,000,000 ordinary shares of
the Company at a conversion price of HK$0.5 each.

35. SHARE-BASED PAYMENTS

2003 Option Scheme

The Company’s share option scheme (the “2003 Option Scheme”), was adopted
pursuant to a resolution passed on 21 August 2003, for the primary purpose of
providing incentive to directors and eligible employees and suppliers of goods or
services of the Group and which will expire 10 years after the date of adoption.
Under the 2003 Option Scheme, the board of directors of the Company may,
at its discretion, grant options to consultants and eligible employees, including
executive directors, of the Company or any of its subsidiaries to subscribe for
shares in the Company at a price of (i) the closing price of the shares of The
Stock Exchange of Hong Kong Limited on the date of grant of the option,
which must be a trading day or (ii) the average of the closing prices of the
shares on The Stock Exchange of Hong Kong Limited on the five trading days
immediately preceding the date of grant of the options or (iii) the nominal value
of the shares, whichever is the higher.

The maximum number of shares in respect of which share options may be
granted (together with options exercised and options then outstanding) under
the 2003 Option Scheme shall not, when aggregated with any shares subject to
any other schemes, exceed 30% of the total number of the issued share of the
Company from time to time. The shares which may be issued upon exercise of
all share options to be granted under the 2003 Option Scheme and any other
share option schemes of the Company shall not exceed 10% of the shares in
issue on the day of approval by shareholders of the Company.

Mascotte Holdings Limited
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Sun Mass Z S IR E & (FHIsE36) °
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

35. SHARE-BASED PAYMENTS (Cont’d)
2003 Option Scheme (Cont’d)

The maximum number of shares in respect of which options may be granted
to each participant (including both exercised and outstanding options) in any
12-month period cannot exceed 1% of the total number of the issued share of
the Company. Upon acceptance of option, the grantee shall pay HK$1 to the
Company by way of consideration of the grant. An option may be exercised at
any time during the validity period of the options.

Option Deed

The Company had entered into option deeds on 29 August 2011 (the “Option
Deed”) with each of the grantees pursuant to which the Company conditionally
agreed to grant share options, which are convertible into the Company’s shares,
to the grantees for up to 730,000,000 new shares in aggregate, for the purpose
to incentivise and reward certain directors and employees of Sun Mass and a
consultant of the Group. The Option Deed was approved by The Stock Exchange
of Hong Kong Limited and by shareholders in a special general meeting held on
4 January 2012.

The exercise price is HK$0.40 per share option. The exercise price was arrived at
after arm’s length negotiations with each of the grantees. The exercise price was
determined after consideration of a number of factors, including consideration
of the price at which the most recent share placing was conducted by the
Company, the recent trading price of the Company’s shares, the appropriate
reward to incentivise the grantees to maintain their performance with or for
the Group, and the potential enhancement in shareholders’ value and benefits
to shareholders of their continued employment or services provided to the
Group given the expertise and experience each of them have. The consideration
payable by each of the grantees for the grant of share option under the Option
Deed is HK$1.

The options granted under the Option Deed shall vest upon the following dates,
unless otherwise agreed between the Company and the grantee:

Timing of the vesting of the share
options

Amount of share options to
be vested

On the date which is 12 months after the
grant of the share options to a grantee

25% of the share options
granted to the grantee

A further 35% of the share
options granted to the grantee

On the date which is 24 months after the
grant of the share options to a grantee

On the date which is 36 months after the
grant of the share options to a grantee

The remaining 40% of the share
options granted to the grantee

The share options which have vested shall be exercisable until the expiry of the
option period.
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35. SHARE-BASED PAYMENTS (Cont'd) 35. BRpTER (&)

Option Deed (Cont’d) BERRRERRIE (42 )

Notwithstanding the above vesting schedule, the share options held by each of BELRE LNEERTEE  WMEEEA T
the grantees shall automatically vest in full and become exercisable immediately EH o RBRALSAMEB s EREEDEAR
upon the occurrence of any of the following events: E2E - WAl BN T LATT(E ¢

(i) an initial public offering with respect to Sun Mass or Sun Materials (i)  Sun Massak LS RIFEIRMD BRA 7

Technology Co., Ltd. on any stock exchange or in any place;

(i) the Company ceasing to directly or indirectly control at least 50% of Sun (ii)
Mass or Sun Materials Technology Co., Ltd.;

(iii) the Company and the grantee agreeing that the grantee’s share options (iii)
shall vest in full; or
(iv) if at any time after the grant date a person or entity acquires the legal (iv)

and beneficial ownership of 30% or more of the issued and outstanding
ordinary shares of the Company.

Mascotte Holdings Limited EHEKEEERATF

P ] 78 25 52 5 P sl (R fr) 3t B E 1T
EPANGE: -
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Mass 2k LU FZ BHE R BRR R Bl & 4
50% #E s
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

35. SHARE-BASED PAYMENTS (Cont’d)

The following table discloses movements of the Company’s share options held
by directors, employees and consultants during the year:

2003 Option scheme

e Bk FRME
HE-_T——F=-A=+—HIFE
35. BREAIRE)

TEBBENEES  BERERAEZ
WM 28 -

—EE=-FBERETE

Number of share options

BREHE
Outstanding
as at
Outstanding 31 March 2011 Share price
Name of as at Adjusted Granted Exercised and Exercise at the date
category of participant Date of grant 1 April 2010 in 2011 in 2011 in2011 31 March 2012 price of grant
R=B--%
=R=t-H
i i3 R=E-=F
MA-B R=B--§ RZB--§ RZF--F ZA=t+-H RREAE
SREMAHEN BB WA Eil it ik HRTE ke ZROER
(Note i) (Note i) (Note vi) (Note vii) HK$ (Note ii)
R (Htstii) (MEEvi) (PEEvil) BT (tstiin)
(Notes ii
and vii)
(Bt
i)
Executive directors
HITES
Mr. Peter Temple Whitelam 3 March 2010 500,000 750,000 - (1,250,000) - 0.39% 0.396
Peter Temple Whitelam %4 “E-TF-A=H
Mr. Lo Yuen Wa Peter 3 March 2010 1,000,000 1,500,000 — (2,500,000) - 0.39 0.39%
ETERE “E-2F=A=A
Mr. Au Yeung Kai Chor (Note iv) 3 March 2010 1,000,000 1,500,000 - (2,500,000) - 0.396 0.39
BGRIIE (B iv) “E-Z5=AZH
Mr. Lam Suk Ping 3 March 2010 1,000,000 1,500,000 - (2,500,000) - 0.396 0.396
T 4 “T-%%=A=AH
Non-executive director
FHTES
Dr. Chuang, Henry Yueheng (note v) 26 November 2010 — — 17,500,000 (17,500,000) - 0.382 0.365
HrEEL () —E-TF
+-A=t~E
Consultants 26 November 2010 - — 159,550,304 (159,550,304) — 0.382 0.365
B “Z-TF
T-AZ+KH
Staff and consultants 3 March 2010 6,500,000 9,750,000 —  (15,625,000) 625,000 0.396 0.39
EEREM ZZ-ZE-A=H
10,000,000 15,000,000 177,050,304 (201,425,304) 625,000
Exercisable at the end of the year
ARERTR 625,000
Weighted average exercise price
MEFBTEE 0.39 0.3% 0.382 0.384 0.396
Annual Report F§ 2012
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35. SHARE-BASED PAYMENTS (Cont’d)
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35. BRIIRR(E)

Option Deed RIS
Number of share options
BREHE
Outstanding Outstanding Share price
Name of as at Granted as at Exercise at the date
category of participant Date of grant 1 April 2011 in 2012 31 March 2012 price of grant
R-B-——F% R-Z-=f
mA—H R-B-=F ZR=+-H REHAH
SRERALER RILAH W RATHE Rit i RATHE TRE ZRGER
(Note i) (Note viii) HK$
i) (Pf&E viii) BT
(Note viii)
(Pt viii)
Executive directors
HITES
Mr. Lo Yuen Wa Peter 11 January 2012 — 10,000,000 10,000,000 0.400 0.220
ETERE —T-—F
—At-H
Mr. Eddie Woo 11 January 2012 — 115,000,000 115,000,000 0.400 0.220
MRREE —ET-CF
~A+-8
Dr. Wu Yi-Shuen 11 January 2012 — 450,000,000 450,000,000 0.400 0.220
RUAFEEL —ZCfF
~A+-8
Non-executive director
FHTES
Dr. Chuang, Henry Yueheng (Note v) 11 January 2012 — 75,000,000 75,000,000 0.400 0.220
FREEL (M) —T—fF
—A+—H
A consultant (Note ix) 11 January 2012 — 50,000,000 50,000,000 0.400 0.220
EEIGEDS) “T-—F
~A+-A
Staff 11 January 2012 — 30,000,000 30,000,000 0.400 0.220
EE —T——F
—A+—H
— 730,000,000 730,000,000
Exercisable at the end of the year
ARERTTRE — -
Weighted average exercise price
IEFATTHEE 0.400 0.400
Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

35. SHARE-BASED PAYMENTS (Cont’d)

Notes:

(i) The share options granted on 3 March 2010 and 26 November 2010 are fully vested upon
the date of grant and may be exercised in whole or in part by the respective grantees at
any time not later than 2 March 2020 and 25 November 2020 respectively.

For the options granted on 11 January 2012, 25%, 35% and 40% shall vest upon 12
months, 24 months and 36 months after the date of grant respectively and may be
exercised in whole or in part by the respective grantees from the date the options are
vested up to 10 January 2016.

(i) Following the implementation of the issue of bonus share effected in July 2010, the
exercise price of the share options and the number of ordinary shares to be allotted and
issued upon exercise in full of the outstanding options are adjusted accordingly.

(iii) The share price at the date of grant is The Stock Exchange of Hong Kong Limited closing
price on the trading day immediately prior to the date of the grant of the options subject
to the adjustments resulted from the issue of bonus share effected in July 2010.

(iv) Mr. Au Yeung Kai Chor resigned as the executive director of the Company with effect
from 9 April 2010.

(v) Dr. Chuang, Henry Yueheng was appointed as a non-executive director of the Company
on 7 February 2011.

(vi) In respect of the share options exercised for the year ended 31 March 2011, the weighted
average share price at the dates of exercise is HK$0.464.

(vii)  Following the capital reorganisation passed in a special general meeting held on 25 April
2012 as set out in note 42, the exercise price of the share option under the 2003 Option
Scheme would be adjusted from HK$0.396 per share to HK$6.336 per share, while
the number of shares of the Company to be allotted and issued upon exercise of the
outstanding share options would be adjusted from 625,000 to approximately 39,062.

(viii)  Following the capital reorganisation passed in a special general meeting held on 25 April
2012 as set out in note 42, the exercise price of the share option under the Option Deed
would be adjusted from HK$0.4 per share to HK$6.4 per share, while the total number of
outstanding share options would be adjusted from 730,000,000 to 45,625,000.

(ix) The consultant of the Company is responsible for development of the Group’s solar grade
polycrystalline silicon business with respect to structuring and legal matters, including
diligent maintenance of documentation, structuring, future fund raising and other related
matters.

During the year ended 31 March 2012, share options under the Option Deed
were granted on 11 January 2012. During the year ended 31 March 2011,
options were granted, under 2003 option scheme on 26 November 2010.

The estimated fair values of the options granted on 11 January 2012 and
26 November 2010 are approximately HK$51,941,000 and HK$2,104,000
respectively.
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0.464 7T °
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R-E——F— A+ BREBRERE
RUERE -BE_T——F=A=1+—
BIEFE R-Z-—FF+—-H=-1XAH
ERBE-_FT=FEREAIARIER
1 o

RZF-——F—A+—BAR-F—FF
+—AZF+NAREZEREZAETAF
BE5 3 A51,941,000 7 7T % 2,104,000 74
7": o
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

35. SHARE-BASED PAYMENTS (Cont’d)

The fair values were calculated using the Binomial Model of the options granted
in both years. The variables and assumptions used in computing the fair value
of the share options are based on the directors’ best estimate. The value of
an option varies with different variables of certain subjective assumptions. The
inputs into the model were as follows:

fr e MBERRME

BE-_T——F=A=+—HILFE

35. R

T {E 4R J2 P 3 th 2 B AR & B T 3%
THREBAGERL - ARFTEBREAT
BZEHERBRRDBEBEES 2 KEMFM
B - ZREZHABENT

11.1.2012 26.11.2010
—E-CF —E-EF
—A+—H +—A=+H
Grant date share price B A HRE HK$0.22 % 7T HK$0.365 /& T
Exercise price TEME HK$0.435 7T HK$0.382 7T
Option life FERRREF A 1to 3 years 1 E34 1.5 years 1.5 4
Expected volatility TEHEAR IR 62.92% 78.67%
Expected dividend yield T8 BAAR B i e 3 Nil f Nil £
Risk-free interest rate 4 @[ K R 0.685% 2.49%

Option life is contractual life of the share options. For assessing fair values of
the three tranches of share options, considerations of respective vesting period
are taking into account into the valuation.

Expected volatility was determined by using the historical volatility of the
Company'’s share price over the previous four years.

The Group recognised the total expense of approximately HK$6,345,000 for the
year ended 31 March 2012 (2011: HK$21,104,000) in relation to share options
granted by the Company.

36. ACQUISITION OF ASSETS THROUGH ACQUISITION OF A SUBSIDIARY

During the year, the Company acquired 100% interest in Sun Mass. The
acquisition arrangement consisted of two tranches as follows:

(i) On 31 December 2010, the Company entered into a sale and purchase
agreement with an independent third party (“the Vendor”), pursuant to
which the Company acquired 50.1% equity interest in Sun Mass for a total
cash consideration of US$150,000,000 (equivalent to HK$1,170,000,000).
The transaction was completed on 15 July 2011. The Company also has
an option to acquire the remaining 49.9% interest in Sun Mass within
the period from 12 months to 36 months after the completion date, at a
consideration to be determined with reference to the business valuation
of Sun Mass by an independent valuer jointly appointed by the Company
and the Vendor at that time.

Mascotte Holdings Limited

BREFHMBREZENFE - B
“HBEREZATENS - HERSER
BB RE -

BHRELDERARFRERNBENF 2
JEE SL R R T E e

BE-_ZT-——F=ZA=+—RLFE"
AEEERARRREL ZBERERERLD
6,345,000/ 7L (=Z——4 : 21,104,000
AL 2 BRI -

36. ZRWIE-—FENBARWBEE

Fy - AQ B WEESUn Mass Z 100% 1&
oo WEELBEARMALAR T

() RZE—ZF+-_A=+—H 'K
ANAE—ZBIYBE=ZFTEAH D]
VEEWE Bt AQFNEBR
% X {8 150,000,000 (48 %
1,170,000,000 7% 7T ) Yg 88 Sun Mass
2501% - ZRXRGN T ——
FHATAHHTK - RRAFJAAE
EREK BRI 12 A ZE361EA
EARI USRS Sun Mass 282 49.9%
#xm - BEEREB2EELEEM
(AARAHBEFREREFREZML)
#Sun Mass #7172 EIFHEET °

EHESEERAR



Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

36. ACQUISITION OF ASSETS THROUGH ACQUISITON OF A SUBSIDIARY

(Cont’d)

(i) On 12 September 2011, the Company entered into a sale and purchase

agreement with the Vendor in respect of the acquisition of the

remaining 49.9% interest in Sun Mass by means of cash consideration
of HK$750,000,000 and issuance of consideration bonds with principal
amount of HK$1,750,000,000. The transaction was completed on 4
January 2012. The fair values of the debt and derivative component of

consideration bonds were determined by Asset Appraisal Limited, an

independent qualified professional valuer not connected with the Group

at the date of acquisition.

The principal assets of Sun Mass are property, plant and equipment and

intangible asset for manufacturing solar grade polycrystalline silicon in Taiwan.

The transaction was accounted for as acquisition of assets.

36.

(i)

fr e MBERRME

BE-_T——F=A=+—HILFE

ERRE-—BNBLARAWBEE

(%)

R-ZZT——FAA+=H ARQ7F
HEAVEERE NABBRE
IR &R 1E 750,000,000 7 7T K BT AR
£ 1,750,000,000 8 L 2 R BEHUK
BB Sun Mass 282 T 49.9% [HE © 7%
RHR_BE——F—HMONETK-
REEHFZEBRITEISD TR
BAYHEASEEMERE BT
AERBEGEMEETERERE

IRABIEE °

Sun Mass 2 EE2EE AR B ER B KIFHE
EWRLREZYE - BENREURE
FBE - ZRXEABKWBEEANE -

HK$’000
FHER
Cash consideration BeRE 1,920,000
Consideration bonds, at fair value: REESH  mATE:
— Debt component — &% S 1,189,805
— Derivative component — PTEH S (409,753)
Total consideration wRAE 2,700,052
Assets acquired and liabilities recognised at date of RIEE B 2 EEREE R
acquisition are as follows: EERBENT :
Property, plant and equipment ME - BB K& 229,145
Intangible asset mEEE 2,494,113
Deposits paid for acquisition of property, plant and WHEME - BE REEZ
equipment BEfET® 3,719
Rental deposits Heke 545
Restricted bank deposits IR IR TFR 5,654
Other receivables, deposits and prepayments Hth EURIE ~ 5] RFENFKRIE 763
Bank balances and cash WITHBR KRR S 91,478
Other payables and accrued charges Hith eI 5B R JEET E A (1,579)
Borrowings = (123,786)
Net assets acquired BEFEE 2,700,052
HK$'000
FERT
Net cash outflow on acquisition of a subsidiary: g —f B AR 2R mEFE
Cash consideration paid EfRBReRE 1,920,000
Less: Cash and cash equivalents acquired B BWERe RERREIAR (91,478)
1,828,522

Acquisition-related costs, representing professional fee incurred for preparation

of announcement and circular in relation to the acquisition, amounting to

HK$17,602,000 have been recognised as other expenses in the current year.

Annual Report F3}
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FRERAEMES -

105



106

Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

37. OPERATING LEASES
The Group as lessee

Minimum lease payments paid under operating leases during the year:

FEMBEREME
BE-_T——G=-A=+—BI5E
37. K&EHE
AEBEAABA

FARBKEHESNZHIEHEENK -

2012 2011

—E——fF —E=——F

HK$'000 HK$'000

FHERT FHET

Office equipment MNERME 68 —
Office premises FIHNELIES 4,782 3,530
Leasehold land THE i 4,301 —
Motor vehicles RE 318 —
9,469 3,530

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 follows:

PR R - AR IR IR A B
82 ARBERENHEMAMT

2012 2011

—E-—F 5
HK$’000 HK$'000
FET FET
Within one year —F R 9,445 1,561
In the second to fifth year F_EERF 33,965 447
Over five year BEAF 68,022 —
111,432 2,008

Operating lease payments represent rentals payable by the Group for certain of
its office premises, office equipment, leasehold land and motor vehicles. Leases
are negotiated for one to twenty years with fixed monthly rentals over the lease
term.

The Group as lessor

The properties held have a committed tenant for three to five years from the
commencement of the lease term.

At the end of the reporting period, the Group had contracted with a tenant for
the following future minimum lease payments:

REHENFADAEEREETHAEY
¥ MRAERE HELMETEENZ
e  AEEBH HERP—E=1
F o REEHASAXNEERS

REBEERHAA

FEMERAE SRR A% S SRS AR
ERi

RIS R - AEE R EESH T A%
BIERSETH ¢

2012 2011

—E-—F —_F—
HK$'000 HK$'000
FHERT FHET
Within one year —FR 1,356 566
In the second to fifth year inclusive F_EFTIF(BEEEMSF) 4,745 —
6,101 566

Mascotte Holdings Limited
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

38. RETIREMENT BENEFITS SCHEMES

The Group participates in both a defined contribution scheme which is
registered under the Occupational Retirement Scheme Ordinance (the “ORSO
Scheme”) and a Mandatory Provident Fund Scheme (the “MPF Scheme”)
established under the Mandatory Provident Fund Ordinance in December 2000.
The assets of the schemes are held separately from those of the Group, in funds
under the control of the trustees. Employees who were members of the ORSO
Scheme prior the establishment of the MPF Scheme were offered a choice of
staying within the ORSO Scheme or Switching to the MPF Scheme, whereas all
new employees joining the Group on or after 1 December 2000 are required to
join the MPF Scheme.

For members of the MPF Scheme, the Group contributes 5% of relevant payroll
costs to the Scheme, which contribution is matched by the employee.

The ORSO Scheme is funded by monthly contributions from both employees
and the Group based on the employee’s basic salary, at rates depending on the
length of service with the Group.

The employees of the subsidiaries in the PRC are members of a state-managed
retirement benefits schemes operated by the PRC government. The relevant PRC
subsidiaries are required to make contributions to the state retirement schemes
in the PRC based on certain percentage of the monthly salaries of their current
employees to fund the benefits. The only obligation of the Group with respect
to the retirement benefit scheme is to make the specific contributions.

The employees employed in the Taiwan are members of the state-managed
retirement benefit scheme operated by the Taiwan government. The Group
is required to contribute certain percentage of the employees’ payroll to the
retirement benefit scheme to fund the benefits. The only obligation of the
Group with respect to the retirement benefit schemes is to make the required
contributions under the scheme.

The employer’s contribution to the MPF Schemes and various benefits schemes
in the PRC and Taiwan is disclosed in notes 11 and 12.

The contributions made by the Group to the Scheme and state retirement
schemes are charged to the consolidated statement of comprehensive income
when employees have rendered service to the Group.

Annual Report F§ 2012
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38. RIKEFIGHE

RER BT —RRIR B ORGSR DI
fitt 2 E B H AT B (B RRIRET S D &
R-FZTF+ - AT —BEREARGIE
NETFEUEPIKL 2 B HIE R TES A E

([BESFE )  ZFFECEERAE
BrEEDRRKHE  FREESAFRME

B2 RS - RERSHBKIA BB
RIREHBIEK B 2 08 BRI S B
RGBS AL MARHSHE - TR
FETET-A-ARZERMAAKE Y
FRALASNAESHE -

AEEPBRESFTEIZKERBRE DS
EHBEBHM 5% 1R - BRE ZHRK
A -

BERAKEYE A RBERRGEEL
HH - HRDBRBEREREZEAFHERAT
HRGARE 2 FHAEZBD LIRS -

TEMBARZEEDSEFBEBGEMH
ZI%%@LW&H&% BERT NS

AIARBBEREAHZETASL @
¢ll% BRI SR - (FRE
M2 AEBERKENFAEZE—F
ERELFEMNR -

REEXEZEEHZ2HEAEBRTEN
BREEEAREHTE - AEEBZESR
FezaTaEDL  MERKEFTEH
o AERBHZE - AEBEERKER G
g E—BERIFLARERR

EEZBESE  UNFBEEEE
ARG E 2 #®3 #W&H&uﬁﬁo

AREE R 8 & B FRIRET BIE 2 3R
DREERASERERER BGAEE
WAFRE RS
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2012

39. RELATED PARTY TRANSACTIONS

The Group entered into the following transactions with related parties:

fr e MBERRME

BE-_T——F=A=+—HILFE

2012 2011
—E——F —E——%F
HK$'000 HK$'000
FEx FiET
Rental expenses paid to the following related SNTUTEEATZEE
parties P
(a) Non-controlling shareholder of a subsidiary @QEMBARIBERTEN
with significant influence over the subsidiary 2 M8 A R SEFE AR AR R
(i) Dongguan City Qiao Guang Industrial (VREMBHREZE
Group Company EERT 1,319 971
(b) Companies in which a key management ) AEFEFEEEREAE
personnel of the Group has controlling B
interest /NS
(i) Techford Development Limited (i) Techford Development Limited 120 120
(i) Mascotte Investments Limited (i) SHI B8R EBR A A 774 767
2,213 1,858
Compensation of key management personnel FTEEE A SN

The remuneration of directors and other members of key management during

REFZEERAEMTIREEABHMNM

the year was as follows: T
2012 2011
—E——fF —E=——F
HK$’'000 HK$'000
FET FET
Short-term benefits EEARA 14,301 12,541
Post-employment benefits BER 2R A 52 63
Share-based payments RS 5,171 —
19,524 12,604

The remuneration of directors and key executives is determined by the
remuneration committee having regard to the performance of individuals and
market trends.

40. PLEDGE OF ASSET

As at 31 March 2012, the following assets of the Group were pledged to banks

EERIETBRABZHEHIEMEES
SREARBETEBERETE -

40. EEEM

RZBE——F=A=+—H8 "&EEUT

and securities brokers house to secure credit facilities: BEEEBTRITEEFCLITUAERR

BRI
2012 2011
—E-CF —ET——F
HK$'000 HK$'000
FEx FiHBT
Financial assets at FVTPL BAFESABR I VEEE 154,795 546,005
Restricted bank deposits SR EIERITF R 5,492 —
Leasehold land and buildings HELHLETF 159,123 —
319,410 546,005

Mascotte Holdings Limited EHEKEEERATF



Notes to the Consolidated Financial Statements
For the year ended 31 March 2012

41. MAJOR NON-CASH TRANSACTIONS

During the year ended 31 March 2012, the Group has entered into the
following major non-cash transactions:

(1) In August 2011, a convertible bond holder exercised the conversion
options with the principal amount of HK$31,000,000 to convert into
62,000,000 shares of the Company.

(2)  As detailed in note 36, part of the purchase consideration of 49.9%
equity interest in Sun Mass was satisfied by the issuance of consideration
bonds with principal amount of HK$1,750,000,000.

42. EVENTS AFTER THE REPORTING PERIOD

As disclosed in the announcement and the circular dated 6 March 2012
and 2 April 2012 respectively, the Company proposed to carry out a capital
reorganisation (the “Capital Reorganisation”) involving (i) every sixteen issued
shares of par value of HK$0.10 each be consolidated into one consolidated
share of par value of HK$1.60 each; (ii) the nominal value of each issued
consolidated shares be reduced from par value of HK$1.60 each to par value
of HK$0.01 each by cancellation of the paid-up capital of the Company to the
extent of HK$1.59 on each issued consolidated share; (iii) each of the authorised
but unissued consolidated shares of HK$1.60 each shall be subdivided into 160
adjusted shares of par value of HK$0.01 each. The proposal for the Capital
Reorganisation received shareholder’s approval in a special general meeting held
on 25 April 2012 and became effective in 26 April 2012.

As disclosed in the announcement dated 19 June 2012, the Company entered
into a placing agreement with an independent placing agent, pursuant to which
the placing agent has conditionally agreed to place a total of 57,084,736 new
shares on a fully underwritten basis, to not less than six placees, at a price of
HK$0.24 per share. Accordingly, the maximum number of shares to be issued
under the Company’s general mandate, which was approved by shareholders
of the Company at the Annual General Meeting on 8 September 2011, has
been fully utilised. The gross proceeds from the placement was approximately
HK$13.7 million. The net proceeds of approximately HK$12.7 million will be
used for capital commitment for solar grade polycrystalline silicon business.

43. PARTICULARS OF PRINCIPAL SUBSIDIARIES OF THE COMPANY

Issued and fully

fr e MBERRME

BE-_T——F=A=+—HILFE

41. FEFBEXH

BE_T——F=A=+—BILFE &
KECATTATEEFRERS

N MZZ=E——FN\A - JRKRESFE
B ANTTE KRS % 531,000,0007% 7T
a4 DL B3 45 5 62,000,000 A% A
ARG ©

MIsE 36 Fratal - £R8%8 Sun Mass

EA9 9% 2 H KBTI AEIT AR

A%?1,750,ooo,oooﬁ§iE;ZfﬁfEﬁ§
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43. AR BREFEMB A BFEE

Place of paid ordinary
incorporation or share capital/ Attributable
registration/ registered and equity interest
Name operation contributed capital held by the Group Principal activities
BRTRAR
LA LERKRA/ EEEFRRE
A% B EELE AR ERRE EiERAER TEXH
2012 2011
ZB-Zf T——F
Direct subsidiaries
EEMEAR
Mascotte Group Limited® British Virgin Islands/Hong us$100 100% 100% Investment holding
Kong 100%7T REZK
EBEREE/BE
Sun Mass Energy Limited® British Virgin Islands NT$900,000,000 100% — Investment holding
(Note e) RBREUES Gil=t REER
(Fitite) 900,000,000 7T

Annual Report F§ 2012
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Notes to the Consolidated Financial Statements
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43. PARTICULARS OF PRINCIPAL SUBSIDIARIES OF THE COMPANY

(Cont’d)

Place of
incorporation or
registration/

Issued and fully
paid ordinary
share capital/

registered and

fr e MBERRME

BE_ZT——F="A=t+—HILFE

43. ARAEEWBLRFIEE)

Attributable
equity interest

Name operation contributed capital held by the Group Principal activities
ERTRAR
HMEILS EERRE AEEfRE
A8 B g%y TR ERRE EiERAER TEXH
2012 2011
e i
Indirect subsidiaries
BN E N
Crown Emerald Investments Limited”  British Virgin Islands/Hong Us$1 100% — Trading of investments
Kong ES REBE
RERUEE/BE
Dongguan Tak Ya Leather Goods The PRC HK$10,400,000 76.9% 76.9% Manufacture of accessories for
Manufactory Limited" HE 10,400,000 57T photographic products
(Notes a and b) SUERIBEmE
REERXAHIBEERRA
(FiztaKb)
Greatest Splendour British Virgin Islands/Hong us$100 100% 100%  Loan financing
Investment Limited* Kong 100%7T EXpE
RERUEE/BA
Mascotte Industrial Associates Group  British Virgin Islands/Hong uss4 100% 100% Investment holding
Limited® Kong 4ET REER
RERUEE/BE
Mascotte Industrial Associates (Hong ~ Hong Kong HK$2 100% 100% Trading of accessories for
Kong) Limited N 287 photographic products
SHE(FE)ERAR BERBEMEH
Mascotte Zhi Hao Photographic The PRC US$4,180,000 90% 90% Property holding and manufacture
Equipment (Hui Zhou) Co. Ltd." el 4,180,000 7T of accessories for photographic
(Note a) products
SHEEZRIESEN EN) HENEREERAERL T
BRAR(MEa)
Mascotte Hui Zhou Limited® British Virgin Islands/The Us$1 100% 100%  Investment holding
__PRC (E REER
RERAHE,/HE
Newland Kingdom Limited (Note d) ~ Hong Kong HK$9,998 — 100% Inactive
MeEEERAR (M) & HK$2* TEEX
9,998
2% BT
Orient Stone Limited® British Virgin Islands/Hong Us$1 100% 100%  Investment holding
__Kong \ E BEZR
RERUEE/BE
Smart Direct Investments Limited Hong Kong HK$1 100% — Prcgerty investment
HEREBRAR & BT NERE
Mascotte Holdings Limited EHEKEEERATF
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For the year ended 31 March 2012 HEZZT——F=A=1+—HLFE

43. PARTICULARS OF PRINCIPAL SUBSIDIARIES OF THE COMPANY 43, AATNTEWEBA TSNS (&)

(Cont’d)
Issued and fully
Place of paid ordinary
incorporation or share capital/ Attributable
registration/ registered and equity interest
Name operation contributed capital held by the Group Principal activities
BRTRAR
Bl A EERRE, rEEfRE
8 B e¥hy TR ERRE [N £ TEER
2012 2011
“B-Zf _"T——F
Indirect subsidiaries (Cont'd)
BENBARE)
Tak Ya Leather Goods Manufactory  British Virgin Islands/ Us$1 100%  Investment holding
Limited The PRC (E REER
BN AEnBERA A EEEREE/TH
Time Beyond Limited Hong Kong HK$1,000,000 100% Loan financing
EEBRAT 5 1,000,000 87T ERRE
Lution International Holdings Co., Ltd. Taiwan _NT$500,000,000 100% — Investment holding
AN ERBR G AR ag 31 %500,000,000 7T RAER
(Note e) (Fizte)
Sun Materials Technology Co., Ltd. TAaiX\Zan NT$1,000,000,000 100% — Manufacture of solar grade

WERERHERAE N
(Note e) (Pfzte)

#14%1,000,000,000 7T polycrystalline silicon

HEANGRERRS R

* These represent non-voting deferred shares (Note c). * I AR R IER D (M3t ) ©
No registered Chinese name. ’ WhEEMA BT -
For identification only. " EHBR -

Notes: Bisr
(a) These companies are sino-foreign equity joint ventures. (a) ZENRIABRINEERE NG °
(b)  Dongguan Tak Ya Leather Goods Manufactory Limited was established by the Group (b) HEEELRAZDBARARAANERE—

BIYE=NHEDBEKTL - RIFEDEFHET
RINZ 8 ARBEREE_T—X
FH_A=+—RLEZEREEEBHRE

with an independent party in the PRC. Under various agreements entered into with the
PRC party, the Group is entitled to all of the profits derived from its operations up to 31
December 2016.

ZEREA] o
() These deferred shares, which are not held by the Group, practically carry no rights to (c) ZEWIERAEEEE ZIRIER D TR T

FEBRE - MEREWIRA R AR EMBRR
REZBEXHEZERGANE LRE -
WBRE - RERD 5B ARFZARMA
BERMRZAETNEBARZEBRIGE
ADERREBD RBRIGERESDIREER
AZRBEE -

dividends and no rights to receive notice of or to attend or vote at any general meeting of
the respective companies. On winding up, the holders of the deferred shares are entitled
to distribution out of the remaining assets of the respective companies only after the
distribution of substantial amounts as specified in the Articles of Associations to holders
of ordinary shares of the respective companies.

(d)  The Company was dissolved on 31 August 2011. (d)  FZARRZZE—FNA=+—HEH -
(e)  These companies are acquired during the year ended 31 March 2012. (&) EARIIREBEE—_ZT—-—F=ZA=+—H

IEFE WS -

AEE_E——FR_T——F=A=1+—
BIEFER - SEETAHE QR ZITEAE
TS o

None of the subsidiaries had any debt securities in issue at any time during the
years ended 31 March 2012 and 2011.

The above table lists the subsidiaries of the Company which, in the opinion of EEZRE LRFVDHERRZEZENS

the directors, principally affected the results for the year or formed a substantial DA BAEB AFEEEREEE Y

portion of the net assets of the Group. To give details of other subsidiaries By BN AEB KL EEFEH EF

would, in the opinion of the directors, result in particulars of excessive length. RE - B EMHE R EEBARK T
BRILE °
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Five Years Financial Summary

A summary of the results and of the assets and liabilities of the Group for the last
five financial years, as extracted from the published audited financial statements, is

set out below.

2012

AFEMBBRE

Year ended 31 March
BE=A=1+—HLEE

AEEBERAMBFEZEENEEREE
PR (%A B TR EELMBRRORINT -

2011 2010 2009 2008
—E--f CZ—ZT——% CZT-THF —TTHAEFE ZTTN\F
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
FEx FHET FHET FHEIT FHET
RESULTS B
Turnover BERE 204,475 199,347 153,728 221,118 208,108
(Loss) profit before tax B AT (BB ) F (629,886) (240,993) 110,507 (343,832) (229,284)
Income tax credit (expense) FiSFA () 9,096 (3,320) (1,657) (1,458) (3,504)
(Loss) profit for the year FE(EBER)EF (620,790) (244,313) 108,850 (345,290) (232,788)
Attributable to: FE(G -
Owners of the Company FN/NETEZ 2= DN (621,254) (244,800) 108,631 (345,273) (232,808)
Non-controlling interests JEFE AR i = 464 487 219 (17) 20
(620,790) (244,313) 108,850 (345,290) (232,788)
As at 31 March
R=B=+—H
2012 2011 2010 2009 2008
—E-—F =% Z=-TF ZTThEF ZZTTN\F
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
FEx FHET FHET FHET FHET
ASSETS AND LIABILITIES BERAE
Total assets BERE 3,720,284 810,187 699,090 393,070 650,445
Total liabilities BEBE (2,489,076) (53,217) (44,172) (33,349) (40,924)
1,231,208 756,970 654,918 359,721 609,521
Equity attributable to owners of ~ ZAAFHEHE AL
the Company U 1,226,283 752,654 651,254 356,276 606,121
Non-controlling interest FEFERR M 4,925 4,316 3,664 3,445 3,400
1,231,208 756,970 654,918 359,721 609,521

Mascotte Holdings Limited
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Other Information H =5 #

Details of the statement of financial position of the Company as at the end of the RABIRBEEAR A ERRRFBSHOT -
reporting period are as follows:

2012 2011
—E——F —E——%F
HK$’000 HK$'000
FHET FHT

Assets and liabilities EEREE
Investment in subsidiaries WERWB AR 2,789,313 89,261
Amounts due from subsidiaries A S ENGIE S 496,439 38,646
Other assets HEMEE 449,753 620,719
Other liabilities HEMBEE (2,416,893) (71,045)
1,318,612 677,581

Capital and reserves EXRFHE
Share capital f& s 456,678 230,478
Reserves G 861,934 447,103
1,318,612 677,581
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Other Information

Movement of the Company’s reserve are disclosed as follows:

Hth g #

ARREHESHRENT

Convertible
bonds equity Share
Share reserve  Contribution options  Accumulated
premium RRES surplus reserve losses Total
B4R E ERfE MABE BRETE 25tEE @t
(Note)
(F3E)
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FEL FEL THL FEL FEL FEL
At 1 April 2010 RZE-ZFENA—H 713,885 — 72,201 2,238 (270,637) 517,687
Loss for the year FEBE — — — — (244,373) (244,373)
Issue of new shares under  RBIEEREHET
placement i) 94,267 — — — — 94,267
Issue of bonus shares BITHRL (104,955) — — — — (104,955)
Issue of shares upon exercise 77155 & R
of share options IR 80,430 — — (23,287) — 57,143
Issue of subscription shares  3{7:RBER (D 106,230 - — — — 106,230
Recognition of equity-settled BRNERLEEZ
share-based payment SN — — — 21,104 — 21,104
At 31 March 2011 RZE——F
=A=+-H 889,857 — 72,201 55 (515,010) 447,103
Loss for the year FEBR — — — — (516,456) (516,456)
Issue of new shares under  IRIEFREELT
placement Filian) 660,000 — — — — 660,000
Transaction costs attributable Z1TR& D ElE 2
to issue of shares RHHA (35,839) — - - - (35,839)
Recognition of equity RAARES 2
component of convertible  Ez=FHH
bonds — 354,601 — — — 354,601
Transaction costs allocated 2 E Z A| AR EH
in equity component of Ewmne
convertible bonds RHHA - (13,154) = = — (13,154)
Deferred tax liabilities on Rk ES
recognition of equity Bu®a2
component of convertible R
bonds afE - (58,509) - — - (58,509)
Release of deferred tax RER A BRESE
liabilities on conversion of  FREIELERE
convertible bonds af — 1,250 = — = 1,250
Conversion of convertible BRI AR
bonds &% 24,173 (7,580) — — — 16,593
Recognition of equity-settled HERAEREE 7
share-based payment RIAR — — - 6,345 — 6,345
At 31 March 2012 R-B——F
=A=t+—H 1,538,191 276,608 72,201 6,400 (1,031,466) 861,934

Note: The contributed surplus represents the difference between the consolidated
shareholder’s funds of the Company’s subsidiary at the date on which the
Company reorganisation become effective and the nominal amount of the
share capital of the Company issued under the Company reorganisation on 5
September 1997.

Mot : BARBREARFMEBRATNART
BERARAZGARRESEARE
R=—NANEFNARERBBEEEME
TZARRBBRAZEEZFEZZRE °
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Particulars of Investment Properties

Location Lease term

bk A

REYMERFS

Group'’s interest Type
rEBE &S Ehl

PEOPLE’S REPUBLIC OF CHINA
FEARANE

Medium-term lease

T HAFE A

A portion of the factory complex situated
at Lot No. 20-07-128 and 20-07-129
Tang Beiyuan Village,

Dushi Administrative Zone,

Pingtan Zhen,

Huiyang County

Huizhou

Guangdong Province

BRE

=M

FEE

BAERER

AR
20-07-1285% 5 20-07-129 5%
HER 7 TIRERE

BEMHD

Units 1502 and 1503 on level 15
Pacific Trade Building

No. 4028 Jia Bin Road

Luohu District,

Shenzhen

Medium-term lease

T EATRAY

Guangdong Province
BRE

il

78 I
2E K 4028 5%
KEFEBEARNE

154 1502 2 1503 &

Annual Report F3}
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Corporate Information

DIRECTORS

Executive Directors

Mr. Peter Temple Whitelam (Chairman)
Mr. Lo Yuen Wa Peter (Managing Director)
Mr. Eddie Woo

Mr. Suen Yick Lun Philip

Mr. Lau King Hang

Dr. Wu Yi-Shuen

Non-executive Director
Dr. Chuang, Henry Yueheng (Deputy-Chairman)

Independent Non-executive Directors
Mr. Frank H. Miu

Dr. Agustin V. Que

Mr. Robert James laia Il

Dr. Chien, Yung Nelly

COMPANY SECRETARY
Mr. Suen Yick Lun Philip
REGISTERED OFFICE

Clarendon House
2 Church Street

Hamilton HM 11

Bermuda

HEAD OFFICE AND PRINCIPAL OFFICE

1st Floor, Po Chai Industrial Building,
28 Wong Chuk Hang Road,
Aberdeen, Hong Kong

2511, 25th Floor, China United Centre,
28 Marble Road, North Point,
Hong Kong

SHARE REGISTRARS

Bermuda

Butterfield Fulcrum Group (Bermuda) Limited
Rosebank Centre,

11 Bermudiana Road,

Pembroke, Bermuda

Hong Kong

Tricor Secretaries Limited

26th Floor, Tesbury Centre,

28 Queen’s Road East,

Wanchai, Hong Kong

PRINCIPAL BANKERS

The Hongkong and Shanghai Banking
Corporation Limited

The Bank of East Asia, Limited

AUDITOR

Deloitte Touche Tohmatsu
Certified Public Accountant

WEBSITE ADDRESS
http://www.irasia.com/listco/hk/mascotte/index.htm
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RETERE1E
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Butterfield Fulcrum Group (Bermuda) Limited
Rosebank Centre,

11 Bermudiana Road,
Pembroke, Bermuda
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