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The Board of Directors (the “Board”) of Mascotte Holdings
Limited (the “Company”) announces the unaudited interim
results of the Company and its subsidiaries (collectively the
“Group”) for the six months ended 30 September 2014
together with the comparative figures. The interim financial
information has not been audited, but has been reviewed by
the Company’s Audit Committee.

CONDENSED CONSOLIDATED STATEMENT OF PROFIT
OR LOSS AND OTHER COMPREHENSIVE INCOME
For the six months ended 30 September 2014

SHESEARAR(IARR])E
Fe([EFg)EMLMART R
HifBAn (5H [ AEE])BEC
E-MFEAA=THIEAEAZRE
BEZTHRERLBHT P HMB
BRAREEZ HEHARAEZE

Bg®EmR-
HRGReRERAMEEBARER
BAE—F—MFNA=FHIUNEA

Six months ended
30 September
BEEAA=THLAEA

2014 2013
—E-NE —E—=F
NOTES HK$'000 HK$'000
B 5t FET FAET
(unaudited) (unaudited)
(RBEZ) (REEZ)
(Restated)
(#=&E5)
Continuing operations FEKEER
Turnover e
Sales of goods HEEm 4 53,025 62,879
Cost of sales HEKA (34,640) (43,123)
18,385 19,756
Investment income wE WA 3 -
Rental income Ha WA 561 561
Change in fair value of financial assets BRAVFESABREERL
at fair value through profit or loss MHEEZ A ATEE 9,900 875
28,849 21,192
Other income H g A 441 110
Other gains and losses H e & g5 18 5 169 30,746
Selling and distribution costs HE KD HKAR (2,940) (3,217)
Administrative expenses TTH R (29,842) (41,378)
Finance costs A& BN 6 (10,164) (103,983)
Loss before tax BR T A 518 (13,487) (96,530)
Income tax credit (expense) TSR (AX) 7 1,761 (373)
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CONDENSED CONSOLIDATED STATEMENT OF PROFIT
OR LOSS AND OTHER COMPREHENSIVE INCOME (&)
(Cont’d)

For the six months ended 30 September 2014

AR EEEREMZEBARRE

B2 —F—WFEAHA=FHILEA

Six months ended
30 September
BEAA=THILAERA

2014 2013
—E-NF —T—=
NOTES HK$'000 HK$'000
P &% TR FET
(unaudited) (unaudited)
(REER) (REEEZ)
(Restated)
(L E5)
Loss for the period REFEBELEEBH
from continuing operations HAR & 18 8 (11,726) (96,903)
Discontinued operation RIEREERK
Loss for the period from REKIEEERBZ
discontinued operation HE S8 9 (59,798) (27,023)
Loss for the period HAfd 5 18 (71,524) (123,926)
Other comprehensive income (expense) HIME M2 E KA
for the period (Fx)
ltems that may be subsequently HigngEfn ez
reclassified to profit or loss: B&E2HEE
Exchange differences arising on BEBINE
translation of financial statements of MBRREEZ
foreign operations b H =58 - (276)
Reclassification adjustment - transfer BN RAE
translation reserve to profit or loss - RNHEWE
upon disposal of subsidiaries RARBREHE
HEEER 89,460 -
Other comprehensive income (expense) HEEME2EEA (AX)
for the period 89,460 (276)
Total comprehensive income (expense) HiF2E KA (Fx)#58
for the period 17,936 (124,202)
Loss for the period attributable to ZN/NSIE RSN
owners of the Company: Hif gt
— from continuing operations - REREBELEED (11,786) (97,403)
— from discontinued operation - RERIEREFEK (59,798) (26,736)
(71,584) (124,139)
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CONDENSED CONSOLIDATED STATEMENT OF PROFIT
OR LOSS AND OTHER COMPREHENSIVE INCOME

(Cont’d)

For the six months ended 30 September 2014

ERRSEERAMZEBARREK

(&)

BE_—F—WENLHA=—+HINEA

Six months ended
30 September
BEAA=THILAERA

2014 2013
—E-NEF —T-=
NOTE HK$'000 HK$'000
B 5E TR FET
(unaudited) (unaudited)
(REEZ) (REERZ)
(Restated)
(g =5)
Profit (loss) for the period attributable to FEVE AR 25 B {1 HA
non-controlling interests: w A (EE) -
— from continuing operations - REFELEED 60 500
— from discontinued operation - RERIELEES - (287)
60 213
(71,524) (123,926)
Total comprehensive income (expense) G EiE 2 m A
for the period attributable to: (Fx)®B5:
Owners of the Company ZAN/NEIE ¥ =N 17,876 (124,415)
Non-controlling interests IR HE 2 60 213
17,936 (124,202)
(Restated)
Loss per share FRER 11 (E=5)
From continuing and discontinued REFERRLELEXK
operations
Basic and diluted loss per share (HK cents)  SREAREEERE (Bil) 0.35 1.15
From continuing operations REFELSEXK
Basic and diluted loss per share (HK cents) & E AR L #EEE (Bl) 0.06 0.91
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

BL R 3

At 30 September 2014 RZFE—WFEAH=1H
30 September 31 March
2014 2014
—E-ImEF —T-lF
RAB=+H =A=+—H
NOTES HK$'000 HK$'000
B 5% TET FHET
(unaudited) (audited)
(REER) (BEZ)
Non-current assets FRBEE
Property, plant and equipment M- BE MEE 5,751 5,790
Investment properties REME 12 21,546 21,924
Prepaid lease payments BN MHERIE 866 1,059
Restricted bank deposits ZRHRITFER - 5,379
Rental deposits Meil e - 429
28,163 34,581
Current assets RBEE
Financial assets at fair value BATEGSABRREZ
through profit or loss MBEE - 15,103
Inventories FE 2,730 4,413
Trade receivables e & 5 /18 13 24,493 14,620
Loan and interest receivables JE U B 2 % MR B - 10,215
Prepaid lease payments BAAERE 336 344
Other receivables, deposits and Hib ERIE 7] & &
prepayments B RIE 5,300 8,265
Bank balances and cash WMITHEHR LR 76,591 59,102
109,450 112,062
Current liabilities RBEE
Trade payables e 2 5 R 14 6,763 5,647
Other payables and Hth JE 5 FRIE &
accrued charges EEtEH 14 28,815 52,520
Borrowings -1 - 4,075
Tax payable JE A 75 18 18,934 18,333
Obligations under finance lease MEMEESHE
— due within one year - R—FARBH 219 214
Convertible bonds AR ES 15 - 66,079
54,731 146,868
Net current assets (liabilities) REBEE (8F)FE 54,719 (34,806)
Total assets less current liabilities EEHAERRBEE 82,882 (225)
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

At 30 September 2014

EHREE

BB AR R

RZF—FNA=+H

30 September 31 March
2014 2014
—E-NE —E-F
AB=+H =ZA=+—H
NOTES HK$'000 HK$'000
Bt 2 FERT FET
(unaudited) (audited)
(REEER) (BEZ)
Non-current liabilities *RBEE
Convertible bonds AR ER 15 52,259 -
Deferred tax liabilities BEHIBAER 7 6,256 7,159
Borrowings fBE 60,000 92,262
Obligations under finance lease MEHERHE
— due after one year - R—F &35 171 281
118,686 99,702
Net liabilities BEFRE (35,804) (99,927)
Capital and reserves PR AR &
Share capital N 16 250,821 153,461
Reserves & (292,383) (259,086)
Equity attributable to owners of the Company AR E1H A A B (41,562) (105,625)
Non-controlling interests IR 5,758 5,698
Total deficit 2 s Al (35,804) (99,927)
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS EHGEHERER
For the six months ended 30 September 2014 BE —F—NFNH=1THI A

Six months ended
30 September
BEAA=tTHLEAEA

2014 2013
—E-NEF —T=F
NOTE HK$'000 HK$'000
B 5% TET FET
(unaudited) (unaudited)
(REER) (REEZ)
(Restated)
(EE7)
OPERATING ACTIVITIES REXRB
Loss before tax BRI R B 1R
— Continuing operations - FELEER (13,487) (96,530
— Discontinued operation ~ R PR ER (59,798) (27,023)
Adjustments for: EfEL A THE:
Finance costs A& B AR 10,274 104,405
Impairment loss on property, ME- -BFEREEZ
plant and equipment HEEE - 10,832
Gain on disposal of prepaid lease HEBNEEREZ
payments Wz (410) -
Loss on disposal of subsidiaries HEWB AR BB 19 51,212 -
Gain on alteration of terms of B BRES)
Convertible Bonds (Il) R0 2 Wz (142) -
Fair value gain on derivative TEMBITAZ
financial instrument N ER - (25,032)
Depreciation on property, ME-HE &
plant and equipment HEIE 845 828
Share-based payment expenses RN h 1,225 7,196
Other non-cash items HiIFREER 105 (5,019)
Operating cash flows before movements SEEREHAZ
in working capital KEBeR=E (10,176) (30,343)
Decrease (increase) in financial assets BAFETABREZ
at fair value through profit or loss BHEERD (EM) 15,103 (12,896)
Other working capital items HipZBEEEBEH (8,655) 9,242
NET CASH USED IN REXBFAZ
OPERATING ACTIVITIES BE&FHE (3,728) (33,997)
INVESTING ACTIVITIES REED
Cash outflow from disposal of subsidiaries ~H &M B AR Z
Bend 19 (561) -
Purchase of property, plant and equipment B E Y%  HE K& (821) (34,416)
Other investing cash flows HitnixEReRE 857 38
NET CASH USED IN INVESTING REXBFAZ
ACTIVITIES ReRE (525) (34,378)
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

HHFEERERER

For the six months ended 30 September 2014 BE —F—NFNH=1THIL A
Six months ended
30 September
BEABA=1tHILAEA
2014 2013
—E-NF —E—=F
NOTE HK$'000 HK$'000
Bt 3 FHET FETT
(unaudited) (unaudited)
(REER) (REEEZ)
(Restated)
(&E5)
FINANCING ACTIVITIES MEER
Interest paid on borrowings, EE BMEMEREAR
obligations under finance lease and AR 2
convertible bonds ERFE (50,913) (48,821)
New borrowings raised Fﬁﬁ?%z#ﬁu 48,300 110,985
Repayment of borrowings BNEE (48,979) (531,348)
Repayment of obligations under ENREHERM
finance lease (105) -
Proceeds from issue of shares BT 2 B F0A 16 76,231 515,608
Proceeds from disposal of HEWB AR ZH D
partial interest in subsidiaries Hmmi AL
without losing control % B 2 PS5 IB - 50,000
Transaction costs attributable to BITR D T1E§C%ﬁi$
issue of shares (2,792) (20,655)
NET CASH FROM FINANCING ACTIVITIES BEZBHFMEREFHE 21,742 75,769
NET INCREASE IN CASH AND BeRERERELEH
CASH EQUIVALENTS 1% hnF 4R 17,489 7,394
CASH AND CASH EQUIVALENTS ROEB—HAZBEER
AT 1 APRIL ZEBEEER 59,102 52,710
EFFECT OF FOREIGN EXCHANGE RATE HIEERSHTE
CHANGES - (1,557)
CASH AND CASH EQUIVALENTS RAB=THZEER
AT 30 SEPTEMBER, REPRESENTED BY ZRBRELER I8
Bank balances and cash BITEREESE 76,591 58,547

2 Mascotte Holdings Limited
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

1. BASIS OF PREPARATION

The condensed consolidated financial statements have been
prepared in accordance with Hong Kong Accounting Standard
("HKAS") 34 “Interim Financial Reporting” issued by the Hong
Kong Institute of Certified Public Accountants (the “HKICPA")
as well as with the applicable disclosure requirements of
Appendix 16 to the Rules Governing the Listing of Securities
on the Stock Exchange of Hong Kong Limited (the “Listing
Rules”).

2. PRINCIPAL ACCOUNTING POLICIES

The condensed consolidated financial statements have
been prepared on the historical cost basis except for certain
investment properties and financial instruments, which are
measured at fair values, as appropriate. The directors of the
Company consider that the carrying amounts of financial
assets and financial liabilities recorded at amortised cost in the
condensed consolidated financial statements approximate to
their fair values.

Except as described below, the accounting policies and
methods of computation used in the unaudited interim
condensed consolidated financial statements for the six
months ended 30 September 2014 are the same as those
followed in the preparation of the Group’s annual financial
statements for the year ended 31 March 2014.

BRSSO
BE—F—FNA=1HIEANEA

1. REEE

BAGR e M BRI DRBEE LS E
RE([BEEESFMAG ) BEMZE
pEat R (TFBgt£]]) %34
HIPHMPBRE ] NBERARS
PIBERARIEZ EMAR ([ EHR
Al s+ Nz BRImEREREL

2. FESHEE

SRETIREDERTHTATRRF
BrtE (WER) SN RS T
2 IR B SL PR AN AR AR B o ZR 1 ]
EERS NERAGEE M B RRIRE
HRAAR CMBEERVBRAEBEZ
RETEEE RN FERE-

BRIl E N REEHE T —Y
FNAZTHIENEAREEZD H
RS IS SRR AT 2 5T BUR
Mt FZHREAEBEHEZ—F
—NF=ZA=+—HIFEZFEY
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

2. PRINCIPAL ACCOUNTING POLICIES (Cont’d)

In the current interim period, the Group has applied, for the
first time, the following new Interpretation and amendments
to Hong Kong Financial Reporting Standards (“HKFRSs") issued
by the HKICPA that are relevant for the preparation of the
Group’s condensed consolidated financial statements:

Amendments to HKFRS 10,
HKFRS 12 and HKAS 27

Investment entities

Amendments to HKAS 32 Offsetting financial assets and
financial liabilities

Recoverable amount disclosures
for non-financial assets

Novation of derivatives and
continuation of hedge
accounting

Levies

Amendments to HKAS 36

Amendments to HKAS 39

HK(IFRIC) = INT 21

The application of the above new Interpretation and
amendments to HKFRSs in the current interim period has had
no material effect on the amounts reported in these condensed
consolidated financial statements and/or disclosures set out in
these condensed consolidated financial statements.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

3. PRIOR PERIOD ADJUSTMENTS

The Group acquired the entire equity interest in Sun Mass
Energy Limited (“Sun Mass”) during the year ended 31 March
2012 which did not constitute a business combination and
accordingly was treated as asset acquisition at the time of
acquisition. In the consolidated financial statements for the
year ended 31 March 2012, the Group had recognised an
intangible asset, representing the core technology relating
to the manufacturing of solar grade polycrystalline silicon
(“Core Technology”), and property, plant and equipment of
HK$2,494,113,000 and HK$229,145,000, respectively as at
the date of acquisition. During the years ended 31 March
2012, 31 March 2013 and 31 March 2014, the Group has
incurred and capitalised HK$10,706,000, HK$102,532,000
and HK$12,730,000, respectively for property, plant and
equipment. Since the acquisition, the directors of the Company
had been relying on the continuous representation and
assurance of Dr. Wu Yi-Shuen (“Dr. Wu"), the Chief Executive
Officer and Chief Technical Officer of Sun Materials Technology
Co., Ltd. (“Sun Materials”), a subsidiary of Sun Mass, that
the modular production lines for manufacturing solar grade
polycrystalline silicon was in proper and workmanlike condition
and that the delay in production of the desired quantity of the
polycrystalline silicon was due to unforeseen circumstances.

In early July 2013, Sun Materials received two anonymous
parcels in mail containing materials that suggested the test
runs carried out by Dr. Wu were faked. The directors of the
Company then formed a special committee to study the validity
of such claims, and if so what the potential legal actions could
be against those responsible. Dr. Wu has resigned as Chief
Executive Officer and Chief Technical Officer of Sun Materials
since 26 July 2013.

BEESE e B
BE—F—MFNA=1HIEANEA

3. BEHEHAR

HE_ZET——F#=ZA=+—81
FE - AREERESUN Mass Energy
Limited ([Sun Mass |) 2 & 2BR% 4
BRARBEY T EKEBEH BN
KWERERAEENE REE-F
——FZA=+—HIFEZHA
PHmERF  AEEERKE B g
REFEE (NAHEEEKRNGERES
g i 2 O BT (T o)) ) &
Y% -~ BB MR BI2,494,113,000
7T 229,145,000 L H E - T
——#F=ZA=+—H - ZZE—=F=
AZ+—BR-_ZE—NF=ZA=+—
BIEFE AEBEDRRYE - - BE
HiEE EENEAR{E10,706,000/%
JC ~102,532,00078 7T 512,730,000/
TLe BETWE AR RAFRIES —
HEAEBRURBL([REL]) (A
Sun MassZ B A USRI RKDE
AR ([WWEBRHE]) 2T BB H 3k
RTMRE) TET{EL 2 Rt AR FE -
BNBlERIGRERZ R 2 R EE
AR BT RFEMAR MEEZ &
EZARHEXLEREARTAER
2 BT o

RZZE—=Ft A% LG E®EE
MHBTEZXBRBR EFHARTIR
BrETZAERBENER KR
RIESEHBENRTNZES Ui
ERABEsERE Uk (WEBERE)
AHHZEBEABIER Z2BEE
BT - BT —=FtHA=-+/NH
B RIETEFELBGRIE ZITEE
H R ARES -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

3. PRIOR PERIOD ADJUSTMENTS (Cont’d)

On 25 June 2014, the Company received an investigation
report (“Investigation Report”) regarding the subject issue from
the special committee comprising all the then independent
non-executive directors of the Company, Mr. Lam Ping
Cheung, Andrew, a former ICAC investigator and a practicing
solicitor and Ms. Lam Yan Fong, Flora, a solicitor. Pursuant
to the Investigation Report, the committee concluded that
the previous test run results were all faked and that Sun
Materials was never in a position to be able to carry out the
manufacturing of solar grade polycrystalline silicon and hence
would not generate the future economic benefits as asserted
by Dr. Wu to the directors of the Company since the date of
acquisition.

As a result, the Company made prior period adjustments to
retrospectively reflect the fact that all the assets that relate to
the Core Technology including the intangible asset, property,
plant and equipment and other receivables and deposits has
had no value at all as of and since the date of acquisition.
Prior period adjustments have also been made regarding costs
incurred to property, plant and equipment during the period
ended 30 September 2013 to retrospectively reflect the fact
that the additional expenditures incurred have had no value at
all and accordingly should have been expensed when the costs
were incurred.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS ERGS M BEHRRME

For the six months ended 30 September 2014

3. PRIOR PERIOD ADJUSTMENTS (Cont’d)

The effects of prior period adjustments on the results for the
period ended 30 September 2013 are as follows:

EFE —FFENA="+HINEA

3. BEHBAER (&)

BAPEABRHEE T —=F 1A
—THIHREEZZEN T

Period ended
30 September

2013
Bz
—EB-=F
hB=+H
1EHAFS
HK$'000
T
Loss recognised in respect of MBE RGN L BEET
manufacture of solar grade R EE (fizTa)
polycrystalline silicon business (Note a) 833,724
Administrative expenses (Note b) TEFAS (FM3Eb) 6,082
Loss for the period HfE &5 18 839,806
Loss for the period attributable to: JEAG BRREI B4R -
Owners of the Company (Note ¢) RATREA A (M) 795,817
Non-controlling interest (Note c) FEfEAR R (MYskc) 43,989
839,806
Notes: Bt 5

(@)  Amount represents the decrease in loss recognised in respect of intangible asset,
property, plant and equipment and other receivables and deposits relating to the
manufacture of solar grade polycrystalline silicon business.

(b)  Amount represents the decrease in depreciation of property, plant and
equipment included in administrative expenses.

() Amount represents the decrease in loss for the period attributable to owners of
the Company and the non-controlling interest.

The cumulative effects of prior year adjustments on the
consolidated statement of financial position as at 31 March
2013 were set out in the annual report dated 27 June 2014
issued by the Company.

(a) THEENEHRENAGEASREXEHZE
EE W% B Nk oA N E Al U R
Rl O R BB -

b) SEETATREAZZDE BERRER
ROy

(0 SEEARAEAARIFEBEREGHHE
R -

BAEFEABRYR -_ZT—=4=A4
—+—HBEEMBRARZEFTHE
HRAAATR—_ZE—WEA-++
BT FRA-
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

3. PRIOR PERIOD ADJUSTMENTS (Cont’d)

The effects of the prior period adjustments on the Group's
basic and diluted loss per share for continuing and
discontinued operations for the prior period are as below.

1 B AR 5 B 35 3R 3k Bt o
BE—F—FNA=1HIEAEA

3. BEHBAER (&)

AEHRAREAEERTRREEE
MR IERE R 2 BIRER R EE
%EZ gﬂBﬁD—F"

Period ended
30 September
2013

BZE
—E-=#
hB=+H
1EHA

HK cents

AL

Figure before adjustments
Prior period adjustments

8.55
(7.40)

Figure after adjustments A B 2 BUR

1.15

4. TURNOVER AND SEGMENT INFORMATION

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.

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

(i) Investments: Investment and trading of securities

(i) Loan financing: Provision of loan financing services

(iii) Property investment: Holding investment properties for
rental and capital appreciation

(iv) Manufacture and sale of accessories: Manufacture and
sale of accessories for photographic products
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

4. TURNOVER AND SEGMENT INFORMATION (Cont’d)

As the manufacturing of solar grade polycrystalline silicon
operation was discontinued through disposal of subsidiaries in
the current interim period, the segment information reported
below does not include financial information in respect of the
discontinued operation, which are disclosed in more detail in
note 9 to the condensed consolidated financial statements.
Accordingly, the comparatives of segment information have
been restated.

Segment revenue and results

For the six months ended 30 September 2014 (unaudited)

I B AR 5 B B 3R R B &
BE—F—FNA=1HIEAEA

4. BEERIBEH(E)

HREERGERZRERBCNA
FHIME A B L ENE QAR LK
LM INXERZOBERLTBIE
RIREXGMBEN (EFEE
KR BIER AR & B IS SRR M O ER ) o
At 7 HEERZHRBFEEE
5] o

DEBEREE

BE—F-—HFEAF=1HIANEA
(RAEFEZ)

Continuing operations FEEEER
Manufacture
Loan Property and sale of
Investments financing investment accessories  Consolidated
BER
RE ERmE MERE HERN RE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER TER TEx FET TER
Segment revenue 2 BN E
Sales of goods HEEM - - - 53,025 53,025
Rental income A ON - - 561 - 561
Investment Income BEKBA
Interest income on loan receivable  EMRE F 2 F S WA - 3 - = 3
Change in fair value of financial BRATEFABRER
assets at fair value through (MERFERA
profit or loss (“FVTPL") (Note) BaR|)  UBEEL
RTFEED (i) 9,900 - - - 9,900
9,900 3 561 53,025 63,489
Segment profit (loss) from REFBELEELK 2
continuing operations NEEF (BE) 8,995 3 (321) 1,457 10,134
Unallocated other income AABREMKA 13
Unallocated corporate expenses APBEARAY (13,722)
Unallocated finance costs AAEBERAE (10,154)
Gain on alteration of terms of B AAREFVET 2 Y
Convertible Bonds (Il) 142
Loss before tax from continuing REFELEEK 2
operations BRiaER (13,487)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS Fsﬁ A4S MR RM T

For the six months ended 30 September 2014 BE —F—NFNH=1THIL A
4. TURNOVER AND SEGMENT INFORMATION (Cont'd) 4. EXBRIBEHR (&)
Segment revenue and results (Cont’d) PEREREE (ZF)
For the six months period ended 30 September 2013 & Z— ZFNA=FHIEANEA
(unaudited), as restated B ( %ﬁj—f Fiz)  AEEZ
Continuing operations FREEEER
Manufacture
Loan Property and sale of
Investments financing investment accessories  Consolidated
BER
BE& EXRE MERE HERH Fa
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THET FET FHET FET FHET
Segment revenue 2B E
Sales of goods HEEM - - - 62,879 62,879
Rental income AN - - 561 - 561
Change in fair value of BRATEFABER HBEEE
financial assets at FVTPL (Note) ZRAVEEY (M) 875 - - - 875
875 - 561 62,879 64,315
Segment (loss) profit from RERELEEBL
continuing operations 28 (E8) &7 (367) - 4,350 29 4,012
Unallocated other income APEEMBA 14
Unallocated corporate expenses APEARRT (22,318)
Unallocated finance costs ﬂi’ﬁﬁﬂ BEKA (103,270)

Change in fair value of derivative TEFBIAZATEES

financial instrument 25,032
Loss before tax from continuing operations 2k B #5 B8 & £ 75 2 B H Al B 18 (96,530)
Note: For the six months ended 30 September 2014, the change in fair value of  HJ&E: %Z:t: —MFEAR=FTEIERER

approximately $9,900,000 represents realised gain on unlisted convertible bonds “@Jﬁ’w 900,000/ 7T Jy 512 A ifﬁﬁ)\
designated at FVTPL, which was categorised as level 3 under the fair value AR IE LM AR ES 2 BB BIGE -
hierarchy as at 31 March 2014 amounted to approximately HK$15,100,000 BARATFESEREIN RZT—NF=H
and fully disposed during the current interim period at a consideration of =+—H#%A15,100,0007 7T ' B R A £
approximately HK$25,000,000. The change in fair value represented unrealised HAfE AR B 925,000,000 ST B UL & - &
gain on held for trading investments for the six months ended 30 September FTHEZHEHZE T -—=FNALA=THIL
2013. NEAREEEREZ RERIE -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS G e ks

For the six months ended 30 September 2014

4. TURNOVER AND SEGMENT INFORMATION (Cont'd)

Segment revenue and results (Cont’d)

Continuing operations (Cont'd)

Segment (loss) profit represents the (loss) profit of each
segment without allocation of certain other income,
unallocated corporate expenses, change in fair value of
derivative financial instrument, gain on alteration of terms of
Convertible Bonds (Il) and certain finance costs. This is the
measure reported to chief operating decision makers for the
purpose of resource allocation and performance assessment.

Segment assets

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

and operating segments:

As at 30 September 2014 (unaudited)

EFE —FWFENA="+HIFNEA

4. BEBERIEEH(E)
TEWNEREE(F)

S (B18) % FIEE S E2 (B8)
R YRDEETFHMBEA KD
EARBY fAMBTAZATE
B T A SRR 5 (3K M s
RET RAKA U Jo 6 B FE AR
% % 2 ROAEH B RS B R KBTS
CEREE.

THREE

A NBIEA 2R NEEDRE D 2K
SEEEDMN:

R-ZE-HFEAA=TH

(KRAEFZ)
Continuing operations FREEEER
Manufacture
Loan Property and sale of
Investments financing investment accessories  Consolidated
HER
RE ERmE NERE HERH ®e
HKS$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TER TER THER TR
Segment assets NEEE - - 21,546 36,920 58,466
Unallocated property, ROBEME-
plant and equipment EV &S 138
Unallocated other receivables, AOREMERRIE
deposits and prepayments HE S 2,418
Bank balances and cash ROTHEBERE 76,591
Consolidated total assets BEEEBE 137,613
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS RS ES M BEHRRME

For the six months ended 30 September 2014 BE —F—NFNH=1THIL A
4. TURNOVER AND SEGMENT INFORMATION (Cont’d) 4, EEBRIBER (£F)
Segment assets (Cont'd) PEEE(£F)

As at 31 March 2014 (audited), as restated R-DF—mFEF=A=+—H

(KE&F ) KES

Manufacture
Loan Property and sale of
Investments financing investment accessories  Consolidated
2ER
®E EXRE NWERE HER M o)
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET THT THET THET TET
Segment assets NBEE 15,151 10,215 21,924 28,637 75,927
Assets relating to discontinued B EEEBREM 2 AE
operation 7,233
Unallocated property, APENE BERRE
plant and equipment 163
Unallocated other receivables, R Bl E YRR
deposits and prepayments HESEE ¢ 4,218
Bank balances and cash RITEB NS 59,102
Consolidated total assets BeEEME 146,643
Geographical information ih & & B

The Group's operations are located in Hong Kong, the People’'s ZA&EBEZEEMNES FEARHR
Republic of China (the “PRC") and Taiwan. ME([HE)REE-

Information about the Group’s revenue from external HBEAKERBHINEP 2WRmZE
customers is presented based on the location at which the FHJRFEGmIIEHR—RBF 2HE 2
goods or services are delivered or provided. Bl
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I B AR 5 B B 3R R B &
BE—F—FNA=1HIEAEA

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
For the six months ended 30 September 2014

4. TURNOVER AND SEGMENT INFORMATION (Cont’d) 4, BEERIEEHR (£Z)

Geographical information (Cont'd) WEER (Z)
The Group's total revenue from continuing operations from  AN&EEIZHEE DK EAFEKLESED
sales of goods by geographical location are detailed below: ZEmEERKGFRMT

Six months ended
30 September
BEAA=tHLAEA

2014 2013

—E2-mF —F—=
HK$'000 HK$'000
FET FAT
(unaudited) (unaudited)
(REE®) (REEZ)
Europe B M 22,279 26,581
United States of America E = 9,625 8,714
Hong Kong B 4,381 2,194
PRC H 8,102 14,750
Others =i 8,638 10,640
53,025 62,879
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

5.

OTHER GAINS AND LOSSES

5.

LGRS

Hibrz R &8

Bz —F—NFENA=1HILMEA

Six months ended
30 September
BENA=THLAEA

2014 2013

—E-IF —E-=F

HK$'000 HK$'000

FHERT FET

(unaudited) (unaudited)

(REER) (REEZ)

(Restated)

Continuing operations BESEER (E5)

Fair value gain on derivative financial instrument  $TA M T A 2 A FEKZE - 25,032
Gain on alteration of terms of BB RES(INER 2 W

Convertible Bonds (Il) (Note 15) (FFEE15) 142 -
Fair value (loss) gain on investment REWMEZ NTE(BEB) K

properties (Note 12) (fH3E12) (378) 4,213

Net foreign exchange (loss) gain PE X (B 18) s % 58 (47) 1,501

Net reversal on allowance for doubtful debts SR BR % 4 & o] /% 58 42 -

Gain on disposal of prepaid lease payments i & 8 {7 & ZUE 2 Wz 410 -

169 30,746
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
For the six months ended 30 September 2014

I B AR 5 B B 3R R B &
BE—F—FNA=1HIEAEA

6. FINANCE COSTS 6. BEMRZE
Six months ended
30 September
BZAA=1THL<HEA
2014 2013
—E-NE —T-=F
HK$'000 HK$'000
TR FET
(unaudited) (unaudited)
(REEERK) (REEEZ)
(Restated)
Continuing operations BERSEXR (ZE5)
Interests on other borrowings wholly EREFATBEEEL
repayable within five years HAnEEF S 2,664 8,194
Interest on finance lease wholly repayable ~ ZERAFRNEBHEE 2
within five years MEHERS 10 -
Effective interest expenses on: ATEBRZEBRMER
— Convertible bonds - AR RES 7,490 6,152
— Consideration bonds — debt -REEREF - BB
component - 89,637
10,164 103,983

7. INCOME TAX CREDIT (EXPENSE) AND DEFERRED TAX 7.

FrEBER (FAX) RIELERIE

LIABILITIES =R
Income tax credit (expense) FrEBiEe (BAX)
Six months ended
30 September
BEAA=tTHLEAEA
2014 2013
—E-ME —ZT—=%F
HK$'000 HK$'000
FHExT F&TT
(unaudited) (unaudited)
(REEZ) (REEZ)
Current tax: BOHARR I8
PRC Enterprise Income Tax B RTS (658) (220)
Deferred tax credit (charge) for the period ~ EffIEEFI B & (FZ) 2,419 (153)
1,761 (373)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

7. INCOME TAX CREDIT (EXPENSE) AND DEFERRED TAX
LIABILITIES (Cont'd)

Income tax credit (expense) (Cont’d)

Hong Kong Profits Tax is calculated at 16.5% of the estimated
assessable profit for both periods. No provision for Hong Kong
Profits Tax has been made in the condensed consolidated
financial statements as the Group has no assessable profit in
Hong Kong for both periods.

Under the Law of the PRC on Enterprise Income Tax (the “EIT
Law”) and Implementation Regulation of the EIT Law, the tax
rate of PRC subsidiaries is 25% for both periods.

Pursuant to relevant Taiwan Income Tax Law, the corporate
income tax rate of the Taiwan subsidiaries is 17%. No
provision for Taiwan Income Tax has been made in the
condensed consolidated financial statements as the subsidiaries
incorporated in Taiwan which have been disposed during
the current interim period had no assessable profit for both
periods.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

7. INCOME TAX CREDIT (EXPENSE) AND DEFERRED TAX
LIABILITIES (Cont'd)

Deferred tax liabilities

The following are the major deferred tax liabilities recognised

I B AR 5 B B 3R R B &
BE—F—FNA=1HIEAEA

7. FiEBiE% (FX) RELEHRE
&8E(E)

EEREEE
AT B ZR e B HA ] M@ 1 rp B HA A

and movements thereon during the current and preceding
interim periods: D)

Revaluation

NEHERZETBRENBEEGE AR

of investment Convertible
properties bonds Total
rE
MEE AR ES mt
HK$'000 HK$'000 HK$'000
TET TET TET
At 1 April 2014 (audited) R-_Z—MFEMA—H
(&%) (4,691) (2,468) (7,159)
Release on conversion of RERATBRRES ()R
Convertible Bonds (1) and ] 0 1% & 24 (11)BeF 8 Bk
Convertible Bonds (1) - 614 614
Release on extinguishment of P 3 AT AR AR B 25 (1) s B B
Convertible Bonds (1) - 61 61
Recognition of equity component of R AR EH(1) K%
New Convertible Bonds (1) and MARREFIVERS D
New Convertible Bonds (Il) - (2,191) (2,191)
Credit to profit or loss for the period R EARE T A 9 2,325 2,419
At 30 September 2014 (unaudited) KRZ-ZT—EFAA=1H
(REEZ) (4,597) (1,659) (6,256)
At 1 April 2013 (audited) R-_E—=FNA—H
(RE%) (1,153) (2,092) (3,245)
Release on conversion of RE AR B 5 (1) A7 B
Convertible Bonds (1) - 661 661
Credit (charge) to profit or loss REIE BT A (k)
for the period 34 (187) (153)
At 30 September 2013 (unaudited) R-Z—=FA/=+H
(REER) (1,119) (1,618) (2,737)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

8. LOSS FOR THE PERIOD FROM CONTINUING OPERATIONS

F% RERE
BE-FFNLA=

5 75 R 2% MY &
= 1A MEA

8. REKACEXRK - HBER

Six months ended
30 September
BENA=THLAEA

2014 2013
—E2-ImEF —T-=fF
HK$'000 HK$'000
TR FHET
(unaudited) (unaudited)
(REER) (REER)
(Restated)
(E5)
Loss for the period from REFERKEER 2
continuing operations has been HR BB E R A TIER -
arrived at after charging:
Depreciation of property, ME - -WERRB2ITE
plant and equipment 845 828
Amortisation of prepaid lease payments 81 8 & 7% 78 # £ 170 285

9. DISCONTINUED OPERATION

For the six months ended 30 September 2014, the Group
entered into a sale and purchase agreement with an
independent individual (“Purchaser”) on 16 June 2014 (the
“Agreement”). Pursuant to the Agreement, the Group agreed
to sell and the Purchaser agreed to purchase the entire issued
share capital of Sun Mass and its subsidiaries (collectively
known as “Sun Mass Group”), which carried out all of the
Group's solar grade polycrystalline silicon operation. The
disposal was completed on 25 June 2014, on which date the
control of Sun Mass Group was passed to the Purchaser.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS EHRGES M BEHRRME

For the six months ended 30 September 2014

9. DISCONTINUED OPERATION (Cont’d)

The loss from the discontinued operation for the current and
preceding interim periods is set out below. The comparative
figures in the condensed consolidated statement of profit or
loss and other comprehensive income have been restated to
re-classify the solar grade polycrystalline silicon operation as a
discontinued operation.

EFE —FFENA="+HIFNEA

9. RILREXW (&)

KA SRR Ko I - k8
RIS ET 2 BIEHN T X - 95
FeBRaMEMEERARK 2R
BFEIFES UK KGRERS Rt
EBGENDBR/RIEEEER-

Six months ended
30 September
BEAA=THILAERA

2014 2013
—EB-ImF —T-=F
HK$'000 HK$'000
TET FET
(unaudited) (unaudited)
(REEER) (REEEZ)

Loss from the solar grade polycrystalline REARGERZREEBE 2
silicon operation for the period Hifd B 18 (8,586) (27,023)
Loss on disposal of subsidiaries (Note 19) &K B E 2 EE (K:E19) (51,212) -
Loss for the period from discontinued operation 7R (5 4% |- 4% & ¥ 7% » BAfE &5 48 (59,798) (27,023)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

9. DISCONTINUED OPERATION (Cont’d)

The results of the solar grade polycrystalline silicon operation
for the current and preceding interim periods were as follows:

BRSSO
BE—F—FNA=1HIEAEA

9. RILREXEW (&)

KA AR B T HIH R - K5
EERZRERFZEENT:

Six months ended
30 September
BENA=THLA<EA

2014 2013
—E-NE —T-=fF
HK$'000 HK$'000
TR FET
(unaudited) (unaudited)
(REER) (RE&EZ)
Other income H g A 320 24
Other gains and losses H iz & B 18 188 54
Impairment loss recognised in respect HERGEREREER 2
of manufacture of solar grade EBRRBEBE
polycrystalline silicon business - (10,832)
Administrative expenses THRAX (8,984) (15,847)
Finance costs A& R (110) (422)
Loss for the period i & 18 (8,586) (27,023)
Loss on disposal of subsidiaries (Note 19) &M B AR 2 EE (FFF19) (51,212) -
Loss for the period from discontinued operation 2 B £% | 4% & ¥ 7% 2 BRI &5 18 (59,798) (27,023)
Net cash outflows from operating activities #&& %% 7R mH F8E (9,642) (8,646)
Net cash outflows from investing activities REEXK 2R &R H FHE (556) (31,074)
Net cash (outflows) inflows from BEZRE
financing activities O ) mAFE R (789) 11,827
(10,987) (27,893)

10. DIVIDENDS 10. B2

A E P EREI R R Bk Sk
BEREBRE - ARREZRETEH
AR R BRI B A B,

No dividends were paid, declared or proposed during
both interim periods. The directors of the Company have
determined that no dividend will be paid in respect of the
current interim period.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

11. LOSS PER SHARE

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

BEESE e B
BE—F—FNA=1HIEAEA

1. EREE

ARBREANEBEESRERNLETE
BIOREBEATNEIRH

Six months ended
30 September
BENA=1THILEAAEA

2014 2013

Number of shares BR&E —E-NE —E-=F
Weighted average number of AEFEIRERK
ordinary shares for the purpose of BEEB TR

basic and diluted loss per share IniE 5 8 20,534,242,922 10,760,848,587

The computation of diluted loss per share does not assume
the conversion of the Company’s outstanding convertible
bonds and the exercise of the Company’s share options in
both interim periods since their assumed conversion would
result in a decrease in loss per share from the continuing and

discontinued operations.

FREE R B 2 5t B B R W (A
R B R R B 2 RITHE AT R AR
B RITERNRE ZBRE HRZ
ERRBHLGEHCREFER KR
LR EREERD

Six months ended
30 September
BZhA=+HIEAAEA

2014 2013
—2-ImF —E-=F
HK$’000 HK$'000
TER FHET
(unaudited) (unaudited)
(REER) (REEEZ)
(Restated)
(E5)
From continuing and discontinued operations REIFER K LEE £
Loss B8
Loss for the purpose of basic and diluted ~ F{EaESREAR L #E
loss per share (loss for the period BiE2EB (XARAF
attributable to owners of the Company) BB AEGHRER) 71,584 124,139
From continuing operations REFEKSEXEK
Loss B8
Loss for the purpose of basic and diluted REFTESRERLEE
loss per share (loss for the period EBiEZER (KRAT]
attributable to owners of the Company) B AEGHRER) 11,786 97,403
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

11. LOSS PER SHARE (Cont’d)
From discontinued operation

Basic and diluted loss per share for the discontinued operation
is HKO.29 cents per share (2013: HKO0.25 cents per share),
based on the loss for the period from the discontinued
operation of approximately HK$59,798,000 (2013:
approximately HK$26,736,000) and the denominators detailed
above for both basic and diluted loss per share.

12. INVESTMENT PROPERTIES

The Group’s investment properties as at the end of the current
interim period were valued by Asset Appraisal Limited, an
independent qualified professional valuer not connected with
the Group. The valuation was arrived at by reference to market
evidence of transaction prices for similar properties in the
similar locations and conditions. The resulting decrease in fair
value of investment properties of approximately HK$378,000
has been recognised directly in profit or loss for the six
months ended 30 September 2014 (2013: fair value gain of
approximately HK$4,213,000).

2 Mascotte Holdings Limited
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1. SREE (£)
RERIEEEETR

RIFrEEEB e BRERN B EEIE
BERO29BNWN (ZE—=F 5K
0.2581l) + THIRIR IR B 4R IE 48 & 375
2 B BT 38 959,798,000/ T ( =&
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I RER ESRERREEEE
EHo

12. BEYXE
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

13. TRADE RECEIVABLES

The Group allows an average credit period ranged from 60 to
150 days to its trade customers. The following is an analysis of
trade receivables by age, based on the invoice date at the end
of the reporting period, net of allowances for doubtful debts:

BEESE e B
BE—F—FNA=1HIEAEA

13. EWEZRE

AEFEMEESEFPREHEN F60E
1508 2 FHEEEH - L N AIRERS
IR REREY 2 RBIKE S FE
(B REREE) 2R DT

30 September 31 March

2014 2014

—E2-ImF —T-IF

AB=+H =A=+—H

HK$'000 HK$'000

TERT FET

(unaudited) (audited)

(REER) (&EZ)

0 - 60 days 0£60H 17,183 10,811
61 - 150 days 612150H 6,914 3,809
Over 150 days 1508 LA 396 -
24,493 14,620

14. TRADE PAYABLES, OTHER PAYABLES AND ACCRUED
CHARGES

The following is an analysis of trade payables, based on the
invoice date at the end of the reporting period:

14. ENEZFIE HttEMARER
T8 A

ATERENBEHRZERAHZ
5 2 N B 5 I 2 BR il 2T -

30 September 31 March

2014 2014

—E-NE —ET-mF

RBE=+H =A=+—H

HK$'000 HK$'000

TERT TAET

(unaudited) (audited)

(REEX) (&%)

0 - 60 days 0260H 6,107 4,513
61 to 150 days 612150H 475 698
Over 150 days 1508 LA | 181 436
6,763 5,647

As at 31 March 2014, included in other payables and accrued
charges is consideration in the sum of HK$10,000,000 payable
to Hao Tian Resources Group Limited in relation to acquisition
of Sun Mass.

R-_ZE—NFE=A=+—H8  Eft
ERFIE R ERTE B EB R ESun
MassfEN T 2 ReeREBAR A A 2
A 110,000,000/ T °
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

15. CONVERTIBLE BONDS
Convertible Bonds ()

On 16 June 2014, the Company and all bondholders entered
into a deed of amendment pursuant to which certain terms of
the Convertible Bonds () were changed subject to approval by
shareholders. The alteration of terms include: interest payment
interval has changed from semi annually to quarterly and the
maturity date has changed from 14 July 2014 to 31 December
2015.

On 23 July 2014, the alteration of terms of the Convertible
Bonds (I) were approved by shareholders at the Company’s
special general meeting. The Convertible Bonds (I) with revised
terms is hereinafter referred to as “New Convertible Bonds
(N". New Convertible Bonds (I) were measured at fair value on
23 July 2014, which approximately equal to HK$888,090,000
of which the fair value measurement was carried out by Asset
Appraisal Limited, an independent qualified professional valuer
not connected with the Group. Upon the alteration of terms
on 23 July 2014, the Company transferred the difference of
approximately HK$188,446,000 between the fair value of
the New Convertible Bonds (I) and the equity component of
Convertible Bonds (I) of approximately HK$699,644,000 to
accumulated losses.

Mascotte Holdings Limited
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

15. CONVERTIBLE BONDS (Cont’d)
Convertible Bonds (I) (Cont’d)

The New Convertible Bonds (I) contain equity component
and liability component. The liability component represents
the future coupon interest payments of 5% per annum until
maturity carried at amortised cost and its effective interest
rate is 34.8% per annum. The equity component of New
Convertible Bonds (I) contains (a) the Company’s option to
exchange the obligation to pay the principal together with
accrued interest of the outstanding convertible bonds for
a fixed number of shares of the Company any time before
maturity; and (b) the bondholder’s option to convert the
instruments into a fixed number of ordinary shares of the
Company any time before maturity. The fair value of the New
Convertible Bonds (I) was determined based on the sum of the
fair value of the liability and equity components. The fair value
of the liability component was determined based on present
value of all future coupon payments discounted by using the
prevailing market rate of interest for similar instruments as
the discount rate. The fair value of the equity component was
determined based on the stock price of the shares multiplied
by the number of shares to be delivered.

Convertible Bonds (Il)

On 16 June 2014, the Company and all bondholders entered
into a deed of amendment pursuant to which certain terms of
the Convertible Bonds (ll) were changed subject to approval
by shareholders. The alteration of terms include: the interest
payment dates have changed to the 2nd of January, April,
July and October of each calendar year, the maturity date has
changed from 31 December 2014 to 31 December 2015 and
the interest rate has changed from 7.5% per annum to 5% per
annum.

BEES i e B
BE—FFNA=1HIEAEA

15. R ES (&)
aBRRESR0) (£)

MABRKRESVERERY REE
WMo BEBDORKREBFS%ZARE
KRB (R B H B Al % 8 85 A AR
SIRR) - HEBREMNRSEF34.8% 5
ABRESN)ZEEHBD B (@A
NSIEIDSE BTSSR R P S
BH@ABRESAE NEMNEZE
T R|SEEHE RARFRG 2 #E
B Rb)ESFFHAE AR AT
EE $ZETAERBEEHA
ZARR A A R R B A R
BFONZAFHENRERE R EDE
DZRNFHEEMEE -ABRED 2R
FEDLDABUTIEZBITHEMNERR
MRE A RKREEZNHREERD
BEMETE #mslo <2 FEDR
R 2 IR (B SR IA MG 32 A 2 B fn 85 B

AR E )

RZFE—WNFERNA+ B AQFA
HEBEESFFAE AR LB R
B ATRBRES) 2B TIEREE
B EREREIE - FRIERE
EAEXNBHEERASEESF
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

15. CONVERTIBLE BONDS (Cont’d)
Convertible Bonds (Il) (Cont’d)

On 23 July 2014, the alteration of terms of the Convertible
Bonds (Il) were approved by shareholders at the Company’s
special general meeting. The Convertible Bonds (ll) with
revised terms is hereinafter referred to as “New Convertible
Bonds (IN”. New Convertible Bonds (ll) were measured at
fair value on 23 July 2014, which approximately equalled
to HK$184,333,000 of which the fair value measurement
was carried out by Asset Appraisal Limited, an independent
qualified professional valuer not connected with the Group.
Upon the alteration of terms on 23 July 2014, the Company
extinguished the original liability component and transferred
the difference of approximately HK$37,218,000 between the
fair value of the New Convertible Bonds (ll), the equity and
liability components of Convertible Bonds (Il) of approximately
HK$142,235,000 and approximately HK$5,022,000
respectively, and the gain on alteration of terms of Convertible
Bonds (Il) of approximately HK$142,000 to accumulated losses.
The gain on alteration of terms of Convertible Bonds (ll) is
recognised in profit or loss and is included in other gains and
losses for the period ended 30 September 2014.

The New Convertible Bonds (ll) contain equity component
and liability component. The liability component represents
the future coupon interest payments of 5% per annum until
maturity carried at amortised cost and its effective interest
rate is 34.8% per annum. The equity component of New
Convertible Bonds (Il) contains (a) the Company’s option to
exchange the obligation to pay the principal together with
accrued interest of the outstanding convertible bonds for
a fixed number of shares of the Company any time before
maturity; and (b) the bondholder’s option to convert the
instruments into a fixed number of ordinary shares of the
Company any time before maturity. The fair value of the New
Convertible Bonds (Il) was determined based on the sum of the
fair value of the liability and equity components. The fair value
of the liability component was determined based on present
value of all future coupon payments discounted by using the
prevailing market rate of interest for similar instruments as
the discount rate. The fair value of the equity component was
determined based on the stock price of the shares multiplied
by the number of shares to be delivered.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS ELEE ST e ks

For the six months ended 30 September 2014

15. CONVERTIBLE BONDS (Cont’d)
Convertible Bonds (Il) (Cont’d)

The movement of the liability components of the Convertible
Bonds (I) and (Il) for the period is set out as below:

EFE T WFENA="+HINEA

15. R ES (&)
AR ESEWN) (&)

BRI

HK$'000
Convertible Bonds (1) and (II) AR E 5 (1) R (1) T
At 1 April 2014 (audited) RZE—AFHEA—AB (KHEZ) 66,079
Interest paid 2 E (48,129)
Effective interest expenses ERAERX 4,265
Converted into new ordinary shares HIn AT RER (17,193)
Extinguishment of the liability component X5 AT AR EH(NE FEE D
of Convertible Bonds (Il) (5,022)
At 30 September 2014 (unaudited) MRZZE—NFNLA=Z+H (RKEEZ) -
HK$'000
New Convertible Bonds (1) and (Il) Al R E S0 R A) T
Recognition of the liability components upon R =Z—MF /[ = +=H
alteration of terms on 23 July 2014 FRBEREERABESS 49,034
Effective interest expenses ERFERX 3,225
At 30 September 2014 (unaudited) RZZE—MNELA=TH (RKEEX) 52,259

At 30 September 2014, the outstanding principal amounts
of the New Convertible Bonds (I) and New Convertible Bonds
(Il) are HK$700,000,000 and HK$145,000,000 respectively.
At 31 March 2014, the outstanding principal amounts of
the Convertible Bonds (I) and Convertible Bonds (ll) are
HK$830,000,000 and HK$815,000,000 respectively.

RZE—WFNLA=Z+H Fak
BEHFOEFAIBBESI)Z KE
BARL D HA700,000,0008 7T
} 145,000,000 7L A —F — M 4F
—A=Z+—HB -A#gREHFOKA
BEREHFINZREERSES A
830,000,000/% T &2815,000,000/%
Lo
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
For the six months ended 30 September 2014

LGRS

EE —FWFENA=+HIFNEA

16. SHARE CAPITAL 16. A
Number Share
of shares capital
B EE g
Notes HK$'000
P & FHT
Ordinary shares of HK$0.01 each SREBEBIL L@RK
Authorised: BT
At 1 April 2014 and 30 September 2014 RZZE-—MEMA—-AK
“Z-WFEAA=TH 200,000,000,000 2,000,000
Issued and fully paid: ERTRAR:
At 1 April 2014 R-ZZE—NFEMA—H 15,346,189,507 153,461
Issue of new shares under placement BREREZITHRD (a) 847,015,679 8,470
Issue of shares upon conversion of REIAR AR EHEE
convertible bonds TR (b)  8,888,888,888 88,890
At 30 September 2014 R-T-mEAA=+A 25,082,094,074 250,821
Notes: B

(@  On 16 September 2014, the Company placed 847,015,679 placing shares at a

price of HK$0.09 per placing share.

(b)  On 8 May, 10 June and 19 June 2014, 333,333,333, 800,000,000 and
7,755,555,555 ordinary shares of the Company of HK$0.01 each were
issued upon conversion of the Convertible Bonds (I) and Convertible Bonds
(I) with aggregate principal amount of HK$30,000,000, HK$72,000,000
and HK$698,000,000 respectively into ordinary shares of the Company at a

conversion price of HK$0.09 each.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2014

17. SHARE-BASED PAYMENTS

The following tables disclose movements of the Company's
share options held by directors and consultant during the

period:

2003 Option Scheme

BEES i e B
BE—FFNA=1HIEAEA

17. BB

TREBHNEESRENF YA
AR B8

—EE-FRERESE

Number of
share options
outstanding

as at 1 April
2014 and Share price
Name of category 30 September at the
of participant Date of grant 2014  Exercise price  date of grant
RoB-mE
A—HBRK
“E-OF
AA=TH
fl R AT 2 REHBHEZ
SHERRER RitiBH BRERE TEE RE
HK$ HK$
BT BT
Consultant (Note a) 3 March 2010 78,955 3.134 3.134
B (ffita) —Z-TE=-Rf=H
Option Deed BREZE
Number of share options
BREHA
Outstanding
Outstanding Cancelled as at Share price at
Name of as at during 30 September Exercise the date
category of participant Date of grant 1 April 2014 the period 2014 price of grant
R-ZZ-WF R-Z-m#F
mA—H NA=TH RELAHZ
SHEEERER REBH fef R AT BT fef R AT THE RE
(Note b) HK$ HK$
(P EEb) BT BT
(Note d)
(fizEd)
Executive director
HITES
Mr. Eddie Woo 11 January 2012 7,187,500 (7,187,500) - 6.400 0.220
THRR L E —Z-—f-A+-H
Consultant (Note ¢) 11 January 2012 3,125,000 (3,125,000) - 6.400 0.220
R (Fistc) —E-—4-A+—H
10,312,500 (10,312,500) -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS B E SR s

For the six months ended 30 September 2014 BE —F—NFNH=1THIL A
17. SHARE-BASED PAYMENTS (Cont’d) 17. BB (Z)

Option Deed (Cont’d) BRERE (£)

Notes: e

(@)  The consultant of the Company advised the Group of the availability of (@) ARFEMMELEFEEREKES MAEEIE
financing opportunities. HER-

(b)  On 16 June 2014, all grantees agreed with the Company to cancel all share  (b) RZ-ZZ—MNEA 5B FEREAEK

options granted to them. No outstanding share options are issued but not RABEFHEMAERSER 2BRE - B8
exercise thereafter. BEDETEMKRTEZRITEERE-

() The consultant of the Company is responsible for development of the Group’s (o) ZARRIZEHEEERAEEKNIZERS S

solar grade polycrystalline silicon business with respect to structuring and legal HEEBMPRcEEREREE  BIERE
matters, including diligent maintenance of documentation, structuring, future BIEXIE EH RREARAMBEEEHE

fund raising and other related matters.

(d)  The exercise price is adjusted from HK$0.4 per share to HK$6.4 per share as a (d TEEEEZZ——-FMNA-+ATKZ

result of the capital reorganisation completed on 26 April 2012. BAEALAMBEFRAB THAEZEFR6.45
Tt o
18. RELATED PARTY TRANSACTIONS 18. BEALTRS

The Group had entered into the following transactions with ANEEBERFEA THETUATRS
related parties:

Six months ended
30 September
BENA=THLAEA

2014 2013
—E-NF —E-=F
HK$'000 HK$'000
FET FAET

(unaudited) (unaudited)
(REEER) (REEZ)

Rental expenses paid to the companies in =~ XN FAEEFTEZEEAE

which a key management personnel of PR /N
the Group has controlling interest MeMx
() Techford Development Limited () Techford Development
Limited - 40
(i) Mascotte Investments Limited (ih FSHEREBERADA 278 228

278 268
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS F% R4S M HmRMEE

For the six months ended 30 September 2014

19. DISPOSAL OF SUBSIDIARIES

For the six months ended 30 September 2014, the Group
disposed of its entire interest in Sun Mass Group (see note 9
to the condensed consolidated financial statements) for a total
consideration of HK$1. The net loss on disposal of Sun Mass
Group was as follows:

Bz —F—HFENA=1HIL A

19. HEMNE QT

HEz_ZT—NFNLAZ= +EIJJ:/\
ﬂ AEBHEHERSUN MassEE 2

D (R AP E MK
9) HBRER1BTT o B Sun Masss
B EEFELT

HK$'000
T
Analysis of assets and liabilities over REEFEZEERABD T
which control was lost:
Restricted bank deposits XRHIRITFER 5,379
Rental deposits Mes® 25
Other receivables, deposits and prepayments Eth f& UK 518 ~ 5] & M TB AT 308 1,781
Bank balances and cash RITA ﬁ’%&fﬁi 561
Other payables and accrued charges H fth f& 1 5008 K e 5T & H (10,336)
Borrowings B&E (35,658)
Net liabilities disposed of EHEREFE (38,248)
Loss on disposal of subsidiaries: HEMB AR ZBIE:
Net liabilities disposed of EHEBEFE 38,248
Reclassification adjustment — transfer BEHOBERAE -RNHEWEBRFR
translation reserve to profit or loss MREFEERERR
upon disposal of subsidiaries (89,460)
Loss on disposal & BB (51,212)

Net loss on disposal of approximately HK$51,212,000 is
included in profit or loss from discontinued operation in
the condensed consolidated statement of profit or loss and
other comprehensive income (see note 9 to the condensed
consolidated financial statements).

ﬁ%%%;‘%%ﬁiﬁm 212,000 T 7> S

AGRAEE R EMEEBRAREKTA
RERIEREEBE 2 arEE (R
B4R & B RS IR R KT EE9) -

HK$'000
FHET

Cash outflows arising on disposal: HEELEZRER
Bank balances and cash disposed of BEHERTEBKLIES 561
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MANAGEMENT DISCUSSION AND ANALYSIS

Financial Results and Business Review

The Group recorded a loss for the six months ended 30
September 2014 (the “Period”). The loss attributable to
shareholders for the Period amounted to approximately
HK$71.6 million, which was decreased by approximately
HK$52.5 million, as compared to that of approximately
HK$124.1 million (restated) for the corresponding period last
year. The loss was mainly attributable to:

(i)  finance costs of approximately HK$10.2 million recognised
during the Period, which was decreased by approximately
HK$93.8 million, from approximately HK$104.0 million
(restated) for the corresponding period last year, of
which approximately HK$2.7 million arising from interest
expenses on other borrowings and approximately HK$7.5
million arising from the amortisation of interest expenses
for convertible bonds during the Period; and

(i) the loss from discontinued solar grade polycrystalline
silicon business of approximately HK$59.8 million (2013:
approximately HK$27.0 million (restated)).

The basic and diluted loss per share for continuing and
discontinued operations was HK0.35 cents for the Period, as
compared to that of HK1.15 cents (restated) in last period.
The basic and diluted loss per share for continuing and
discontinued operations in last period has been adjusted to
reflect the impact of the prior period adjustments as stated in
note 3 to the condensed consolidated financial statements.
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MANAGEMENT DISCUSSION AND ANALYSIS

Solar grade polycrystalline silicon business

No turnover was generated from the solar grade polycrystalline
silicon segment as no commercial production had ever
commenced. The entire solar grade polycrystalline silicon
business was disposed of to an independent third party
which was completed on 25 June 2014 (the "Discontinued
Operation”). With a loss of approximately HK$51.2 million
resulted from the said disposal, the loss from the Discontinued
Operation increased by approximately 2.2 times from
approximately HK$27.0 million in the corresponding period
last year to approximately HK$59.8 million during the Period.
Please refer to the Company’s announcement dated 25 June
2014 for the status of the solar grade polycrystalline silicon
business.

Investment

The segment recorded a significant improvement with the
segment result turned around from a loss of approximately
HK$0.4 million in the corresponding period last year to a gain
of approximately HK$9.0 million for the Period, which was
mainly attributable to a realised gain from fair value change in
investment in securities of approximately HK$9.9 million.

Loan financing

During the Period, all loan receivables have been received in
early April 2014 and no new loan was granted thereafter.
Interest income of approximately HK$0.003 million was
generated for this segment (2013: Nil).

Property investment

During the Period, rental income of approximately HK$0.6
million from investment property remained unchanged when
compared to the corresponding period last year.

A portion of land, with the area of approximately 1,321 square
metres, comprising an industrial complex of property located
in Huizhou, the PRC, was resumed by the government during
the Period, resulting in a net gain on disposal of approximately
HK$0.4 million.
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MANAGEMENT DISCUSSION AND ANALYSIS

With the decrease in fair value of investment properties as at
30 September 2014 as compared to the corresponding period
last year, a fair value loss of approximately HK$0.4 million was
recognised during the Period. The decrease in fair value was
mainly due to the slightly decrease in the market price of the
investment properties.

Manufacture and sale of accessories

The Period saw a decrease in overseas sale with the segment'’s
turnover decreased from approximately HK$62.9 million
in the corresponding period last year to approximately
HK$53.0 million for the Period, representing a decrease of
approximately 15.7%. It was mainly due to a decrease in
demand in photographic market.

Owing to higher utilisation of production capacity and
implementation of direct cost control, the segment is able to
improve the gross profit margin from approximately 31.4%
to approximately 34.7% on average for the Period. Moreover,
with the decrease in distribution costs and administrative
expenses, the segment recorded a profit of approximately
HK$1.5 million, which was increased by approximately
HK$1.47 million, from approximately HK$0.03 million for the
corresponding period last year.

PROSPECTS

The Group is facing a lot of challenges in the year ahead. Apart
from the U.S. and PRC, the major economies are encountering
slow or stagnant growth because the consumer demand is
low. Moreover, there will be polarised changes in the monetary
policy of central banks with the U.S. Federal Reserve raising
the interest rates in mid 2015 whereas EU and PRC central
banks expanding the scale of quantitative easing by increasing
money supply, which may affect the global markets to become
volatile.

The Group expects that its manufacture and sale of
photographic accessories will encounter sluggish market
demand and keen competition from its competitors. In
this regard, the Group will continuously control its costs,
strengthen customer relationship, monitor its level of
indebtedness and funding requirements. Moreover, the Group
will closely monitor and capture any opportunity to improve
the Group’s position, both financially and operationally.
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MANAGEMENT DISCUSSION AND ANALYSIS

LIQUIDITY, CAPITAL RESOURCES, BORROWING AND
GEARING RATIO

The Group primarily financed its operations through fund
raising exercise, other borrowing and by its internal resources.
During the Period, the liquidity of the Group was tight and
the Company explored various initiatives to seek new funding
and improve the debt to equity ratio by (i) seeking for external
funding for working capital and (ii) raising funding in the
equity market by placing of shares and enhancing the capital
base of the Company.

()

(ii)

Seeking for external funding for working capital

During the Period, the Group entered into two credit
facility agreements with two independent third parties for
unsecured revolving loan facility of HK$50 million in April
2014 and HK$150 million in June 2014 respectively. Both
of the credit facilities carry interest at variable interest rate
at prime rate as quoted by the Hongkong and Shanghai
Banking Corporation Limited plus 5% per annum and are
repayable within one year from the date of agreement. As
at 30 September 2014, the utilised loan facility has been
fully repaid.

Enhancing the capital base of the Company

On 11 September 2014, the Company announced the
proposed placing under general mandate of 847,015,679
shares of HK$0.01 each (the “Placing”) through a placing
agent to not less than six independent placees at a
price of HK$0.09 per placing share, which represented a
discount of approximately 15.89% to the closing price of
the shares of the Company of HK$0.107 on 11 September
2014, being the date of the placing agreement. The
Company considered the Placing represents a good
opportunity to enlarge the shareholder base and the
capital base of the Company and strengthen the financial
position of the Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

The Placing was completed on 16 September 2014 to not
less than six independent placees at a price of HK$0.09
per placing share. The Company received net proceeds of
approximately HK$73.44 million, of which approximately
HK$44.30 million were utilised to repay the outstanding
indebtedness and approximately HK$29.14 were utilised
for general working capital of the Group. The net price
per placing share was approximately HK$0.087 and
the placees were independent individual, institutional
and/or professional investors, who and whose ultimate
beneficial owners are third parties independent of and not
connected with the Company and its connected persons.

As at 30 September 2014, the Group maintained cash and
bank balances of approximately HK$76.6 million (As at 31
March 2014: approximately HK$59.1 million). The increase in
cash and bank balances was mainly due to the proceeds from
placing of shares mentioned above.

As at 30 September 2014, the Group’s net deficit amounted
to approximately HK$35.8 million (As at 31 March 2014:
approximately HK$99.9 million) with total assets amounted
to approximately HK$137.6 million (As at 31 March 2014:
approximately HK$146.6 million). Net current assets were
approximately HK$54.7 million (As at 31 March 2014: net
current liabilities of approximately HK$34.8 million) and the
current ratio was 2.0 times (As at 31 March 2014: 0.8 times).
Gearing ratio calculated on the basis of the Group’s total debts
(interest-bearing bank and other borrowings plus convertible
bonds and obligations under finance lease) over shareholders’
funds was (271.04%) (As at 31 March 2014: (154.24%)).

As at 30 September 2014, the Group had no secured bank
borrowings (As at 31 March 2014: approximately HK$36.3
million (approximately NT$142.7 million), which is a ten-
year term loan denominated in new Taiwan Dollars and carry
variable interest at local bank’s deposit rate in Taiwan plus a
spread of 1.8% per annum).
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MANAGEMENT DISCUSSION AND ANALYSIS

The Company issued convertible bonds with aggregate
principal amount of HK$1,450 million in connection with the
acquisition of 50.1% interest in solar grade polycrystalline
silicon business in July 2011 (“Convertible Bonds (I)”). The
Convertible Bonds (I) were due in July 2014, with 5% per
annum coupon interest rate payable semi-annually, and
were convertible into ordinary shares of the Company at a
conversion price of HK$0.09 per share (adjusted for rights issue
completed on 20 May 2013). Principal amount of HK$130
million was converted into 1,444,444,444 new ordinary shares
of the Company during the Period. The aggregate outstanding
principal amount as at 30 September 2014 was HK$700
million (As at 31 March 2014: HK$830 million). During the
Period, an aggregate interest expense paid to bondholders was
approximately HK$20.2 million (2013: approximately HK$29.2
million).

The Company issued consideration bonds with an aggregate
principal amount of HK$1,750 million as part of the
consideration for the acquisition of the remaining 49.9%
interest in solar grade polycrystalline silicon business in January
2012. The consideration bonds were due in January 2014,
with 2.5% per annum coupon interest rate payable quarterly.
Upon the alteration of certain terms of the consideration
bonds as disclosed in the announcement of the Company
dated 11 November 2013 and effected on 13 December
2013, the terms and conditions of the consideration bonds
were amended and hereinafter referred to as the Convertible
Bonds (II). The Convertible Bonds (Il) were due in December
2014, with 7.5% per annum coupon interest rate payable
quarterly, and were convertible into ordinary shares of the
Company at a conversion price of HK$0.09 per share. Principal
amount of HK$670 million was converted into 7,444,444,444
new ordinary shares of the Company during the Period. The
aggregate outstanding principal amount as at 30 September
2014 was HK$145 million (As at 31 March 2014: HK$815
million). During the Period, an aggregate interest expense paid
to bondholders was approximately HK$27.9 million (2013:
approximately HK$11.0 million).
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MANAGEMENT DISCUSSION AND ANALYSIS

As disclosed in the announcements of the Company dated 16
June 2014 and 19 June 2014, the Company and all holders
of the Convertible Bonds (I) and (Il) entered into two separate
deeds of amendment in relation to, among other things, the
alteration of certain terms and conditions of the Convertible
Bonds (I) and (Il) (the "Alteration”). The Alteration included
change in the interest payment interval, interest rate and
maturity date, details of which are disclosed in note 15 to the
condensed consolidated financial statements.

CHARGE OF ASSETS

As at 30 September 2014, no margin facility was granted
to the Group as no securities investments were held by
the Company (As at 31 March 2014: margin facilities of
approximately HK$0.001 million from one regulated securities
broker were granted to the Group under which financial assets
at fair value through profit or loss of approximately HK$0.003
million were treated as collateral for the facilities granted).

As at 30 September 2014, the Group has no secured bank
borrowings (As at 31 March 2014: land and buildings
in Taiwan with carrying amount of nil were pledged to
secure bank borrowings of approximately HK$36.3 million
(approximately NT$142.7 million)).

Furthermore, the Group has no restricted bank deposit as at 30
September 2014 (As at 31 March 2014: approximately HK$5.4
million (approximately NT$21.1 million), which was placed
to secure the lease agreement in relation to the land and
buildings located in Taiwan).

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 30 September 2014 (As at 31
March 2014: Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

CURRENCY RISK MANAGEMENT

The majority of the Group's assets are denominated in Hong
Kong Dollars with no material foreign exchange exposure.
The Group's manufacturing business has its overseas market,
which alone accounts for approximately HK$40.5 million
of the Group’s sales turnover. In safeguarding the volatile
Euro Dollars currency risk, the management has chosen to
adopt a more prudent sales policy by mainly accepting sale
orders quoted in US dollars, which in turn could enable the
management to maintain a stable currency exchange condition
for normal trading business development. The Group currently
does not have a foreign currency hedging policy. During the
Period, the directors of the Company are of the view that the
Group's exposure to exchange rate risk is not material, and will
continue to monitor it.

SHARE CAPITAL

Details of movements in the share capital of the Company
during the Period are set out in note 16 to the condensed
consolidated financial statements.

INTERIM DIVIDEND

The Board does not recommend the payment of an interim
dividend for the six months ended 30 September 2014 (2013:
Nil).

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S
LISTED SECURITIES

There was no purchase, sale or redemption by the Company or
any of its subsidiaries of the Company’s listed securities during
the Period.
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MANAGEMENT DISCUSSION AND ANALYSIS

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 or indirectly,
subsisted at the end of the Period.

DIRECTORS' INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

As at 30 September 2014, none of the directors of the
Company or the Company’s chief executive had under
Divisions 7 and 8 of Part XV of the Securities and Future
Ordinance (“SFO"), nor were they taken to or deemed to
have under such provisions of the SFO, any interests or short
positions in the shares, underlying shares or debentures of the
Company or any associated corporations (within the meaning
of Part XV of the SFO) or any interests which are required to
be entered into the register kept by the Company pursuant to
section 352 of the SFO or any interests which are required to
be notified to the Company and The Stock Exchange of Hong
Kong Limited (“Stock Exchange”) pursuant to the Model Code
for Securities Transactions by directors of the Listed Issuers
("Model Code”) in the Rules governing the Listing of Securities
on the Stock Exchange (“Listing Rules”).
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MANAGEMENT DISCUSSION AND ANALYSIS

INTERESTS AND SHORT POSITIONS OF SHAREHOLDERS
DISCLOSEABLE UNDER THE SFO

As at 30 September 2014, 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
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Approximate

Deemed percentage of
Number of interests in issued share
ordinary number of capital of
Name of shareholder shares held shares Total  Capacity the Company
RIERR Pt xR
FEEER : $: ERTRE
RRE® #A K& E @z a3 BROEDH
Nexus Capital Management 1,000,000,000 3,888,888,888 4,888,888,888  Investment manager 19.49%
NEERER RERE
Nexus Emerging Opportunities Fund SPC 1,000,000,000 3,888,888,888 4,888,888,888  Beneficial owner 19.49%
(Note 1) (FI7E1) ExkEBA
Ms. Mak Siu Hang Viola - 3,888,888,839 3,888,888,889 Interest of a controlled 15.50%
Bt _ corporation
SR EEE R
VMS Investment Group Limited (Note 2) - 3,888,888,889 3,888,888,889  Beneficial owner 15.50%
(PaE2) EREBA
Mr. Andrew Lui 3,344,444,444 - 3,344,444,444 Beneficial owner 13.33%
BRRmEL ERBEBA
HEC Capital Limited 524,548,504 1,611,111,111 2,135,659,615 Interest of a controlled 8.51%
~_ corporation
SR EEE R
Murtsa Capital Management Limited (Note 3) 524,548,500 1,611,111,111  2,135,659,611  Beneficial owner 8.51%
(P&E3) EGBEAA
Freeman Financial Corporation Limited 1,564,212,250 - 1,564,212,250  Interest of a controlled 6.24%
RELEXERERAR _ corporation
Rt EEER
Smart Jump Corporation (Note 4) ( P z¥4) 1,564,212,250 - 1,564,212,250  Beneficial owner 6.24%

ExERAA
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MANAGEMENT DISCUSSION AND ANALYSIS

Notes

(1) Nexus Emerging Opportunities Fund SPC is a direct wholly-owned subsidiary of

Nexus Capital Management.

(2)  VMS Investment Group Limited is indirect wholly-owned by Ms. Mak Siu Hang
Viola.

(3)  Murtsa Capital Management Limited is an indirect wholly-owned subsidiary of
HEC Capital Limited; 4 shares are directly held by HEC Securities Limited which is
an indirect wholly-owned subsidiary of HEC Capital Limited.

(4)  Smart Jump Corporation is an indirect wholly-owned subsidiary of Freeman

Financial Corporation Limited.

Save as disclosed above, as at 30 September 2014, 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.

SHARE-BASED PAYMENTS
2003 Option Scheme

The Company’s share option scheme (the “2003 Option
Scheme”) was adopted pursuant to a resolution passed by the
shareholders of the Company on 21 August 2003. The purpose
is to providing incentives to eligible participants. During the
Period, no options are exercised under the 2003 Option
Scheme. As at 30 September 2014, the outstanding option
shares are 78,955 (As at 31 March 2014: 78,955 option shares
outstanding). The 2003 Option Scheme expired on 20 August
2013.
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MANAGEMENT DISCUSSION AND ANALYSIS

2013 Option Scheme

The Company’s share option scheme (the “2013 Option
Scheme”) was adopted pursuant to a resolution passed by
the shareholders of the Company on 31 October 2013. The
purpose is to provide incentives to eligible participants. During
the Period, no option was granted to any participants, directors
or employees and no share option was outstanding (As at 31
March 2014: Nil).

Details of the movement of the 2003 Option Scheme and the
Option Deed during the Period are set out in note 17 to the
condensed consolidated financial statements.

Option Deed

As disclosed in the announcement dated 29 August 2011,
the Company entered into option deeds (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 new ordinary shares of
HK$0.01 each of up to 730,000,000, at a price of HK$0.4
each share option (subject to adjustments). As disclosed in the
announcement dated 21 May 2013, the price was adjusted
to HK$3.134 each share option upon the Company’s rights
issue becoming effective on 20 May 2013. During the Period,
the Company was informed by the remaining option holders
to give up their interests in the Option Deed, and the Option
Deed was accordingly terminated on 16 June 2014, details of
which were disclosed in the Company’s announcement dated
on 16 June 2014.

EMPLOYEES AND REMUNERATION POLICY

As at 30 September 2014, the Group employed approximately
341 employees, around 85.6% of them were employed in the
People’s Republic of China for the manufacturing business. 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 six months ended 30 September 2014, including directors’
emoluments, amounted to approximately HK$17.5 million.
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MANAGEMENT DISCUSSION AND ANALYSIS

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 four independent non-executive
directors (“INED(s)") of the Company, namely Mr. Frank H. Miu
(as the chairman of the Audit Committee), Dr. Agustin V. Que,
Mr. Robert James laia Il and Mr. Hung Cho Sing. The revised
terms of reference of the Audit Committee are consistent with
the terms set out in the relevant section of the Corporate
Governance Code and Corporate Governance Report (the
“Code"”) contained in Appendix 14 of the Listing Rules. No
changes were made to the terms of reference of the Audit
Committee during the Period.

The interim financial information of the Company for the six
months ended 30 September 2014 has not been audited,
but has been reviewed by the Audit Committee. The Audit
Committee has reviewed with the management the accounting
principles and practices adopted by the Group, legal and
compliance and discussed internal controls, risk management
and financial reporting matters including the review of the
unaudited interim condensed consolidated financial statements
of the Group for the six months ended 30 September 2014.

REMUNERATION COMMITTEE

A Remuneration Committee has been established in
accordance with the requirements of the Code. The
Remuneration Committee comprises four INEDs, namely Mr.
Robert James laia Il (as the chairman of the Remuneration
Committee), Mr. Frank H. Miu, Dr. Agustin V. Que and Mr.
Hung Cho Sing and one executive director, namely Mr. Chung
Yuk Lun. The primary duties of the Remuneration Committee
are to review and determination of the remuneration policy
and packages of the directors and management executives. No
director is involved in deciding his/her own remuneration.
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MANAGEMENT DISCUSSION AND ANALYSIS

NOMINATION COMMITTEE

A Nomination Committee has been established in accordance
with the requirements of the Code. The nomination
Committee comprises three INEDs, namely Mr. Robert James
laia Il (as the chairman of the Nomination Committee), Mr.
Frank H. Miu and Dr. Agustin V. Que and one executive
director, namely Mr. Chung Yuk Lun. The primary duties
of the Nomination Committee are to review the structure,
size and composition of the Board, and select and make
recommendations to the Board on the appointment of
directors and senior management.

CORPORATE GOVERNANCE

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 applied
to principles compiled with the code provisions which set out
in the Code during the six months ended 30 September 2014
except for the following deviations from the Code provision:

1) Code Provision A.2.1 stipulates that the roles of chairman
and chief executive officer should be separate and
should not be performed by the same individual. The
Company has no such title as chief executive officer but
the daily operation and management of the Company are
monitored by the executive directors. Mr. Chung Yuk Lun,
an executive director of the Company, is also the Acting
Chairman of the Company.

2) Code Provision A.4.1 stipulates that non-executive
directors should be appointed for a specific term and be
subject to re-election. All of the non-executive directors
of the Company are not appointed for specific terms but
they are subject to retirement by rotation and re-election
at the annual general meetings of the Company. Pursuant
to 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 terms 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
is no less exacting than those in the Code.
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MANAGEMENT DISCUSSION AND ANALYSIS

3)

Code Provision A.6.7 stipulates that independent non-
executive directors should attend general meetings of
the Company. The Company considers that one out
of the four INEDs being unable to attend the special
general meeting of the Company held on 23 July 2014
due to overseas commitment would not constitute a
deviation from the Code as there was already a majority
of INEDs present at the meeting to ensure a balanced
understanding of the views of shareholders.

Code provision D.1.4 sets out that issuers should have
formal letters of appointment for directors setting out
the key terms and conditions of their appointment. The
Company did not have formal letters of appointment
for all directors. All of the directors of the Company are,
however, required to refer to the guidelines set out in
“A Guide on Directors’ Duties” issued by the Companies
Registry and “Guidelines for Directors” and “Guide for
Independent Non-Executive Directors” published by the
Hong Kong Institute of Directors in performing their duties
and responsibilities as directors of the Company. In the
opinion of the directors, this meets the objective of the
Code provision D.1.4.

COMPLIANCE WITH THE MODEL CODE

The Company has adopted the Model Code set out in
Appendix 10 to the Listing Rules as the Company’s code of
conduct regarding securities transactions by directors. Having
made specific enquiries of all directors of the Company, they
confirmed that they have complied with the required standards
as set out in the Model Code throughout the six months ended
30 September 2014.

By Order of the Board
MASCOTTE HOLDINGS LIMITED
Chung Yuk Lun

Acting Chairman

Hong Kong, 27 November 2014
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