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CHARACTERISTICS OF THE GROWTH
ENTERPRISE MARKET (“GEM”) OF THE
STOCK EXCHANGE OF HONG KONG LIMITED
(THE “STOCK EXCHANGE”)

GEM has been positioned as a market designed to
accommodate companies to which a higher investment
risk may be attached than other companies listed on the
Stock Exchange. Prospective investors should be aware
of the potential risks of investing in such companies and
should make the decision to invest only after due and
careful consideration. The greater risk profile and other
characteristics of GEM mean that it is a market more suited
to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM,
there is a risk that securities traded on GEM may be more
susceptible to high market volatility than securities traded on
the Main Board and no assurance is given that there will be a
liquid market in the securities traded on GEM.

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

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

This report will remain on the “Latest Company Announcements”
page of the GEM website at www. hkgem.com for at least seven
days from the date of its publication and on the website of the
Company at http.//www.aplushk.com/clients/8299GrandTG/.
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The board of Directors (the “Board”) hereby announces the
unaudited condensed consolidated financial statements of
the Company and its subsidiaries (collectively, the “Group”)
for the three months and nine months ended 31 December

2017, together with the unaudited comparative figures for the

corresponding periods in the previous year as follows:

Unaudited Condensed

Consolidated Income Statement
For the nine months ended 31 December 2017

FOT

aNAEALLE

EFE ((EERDEUAGARARAKB
AR (G7R (AEW)BE-F—£F+=A
=+-BL=EARNMEAZ REBEEBE
ARBER  EEEERBOREE R BE

melEX

Brx _F—+F+ _A=+—HI A

(Unaudited)
(REER)

Three months ended

31 December

(Unaudited)
(REEER)
Nine months ended

31 December

BE+-A=t+—H BE+-A=t+—H
E=@A EREA

2017 2016 2017 2016

—E—tE ZE—RF —E—t& ZE-REF

Notes HK$’000 HK$'000 HK$’000 HK$'000

B TR FET FExT FHET

Revenue g & &1 56,434 58,071 174,630 118,974

Cost of sales HERA (19,809) (04,248) (78,332) (49,970)

Gross profit e 36,625 33,823 96,298 69,004

Other income HA KA 3 139 74 3,505 3,185
Selling and distribution HERDHAX

expenses (1,488) - (4,571) (2,856)

Legal and resumption expenses %% R8T - (11,322) (11,189) (14,322)

Administrative expenses TREL (18,386) (10,789) (41,439) (20,699)

Operating results WEEE 16,890 11,786 42,604 34,312

Finance costs BE KA (5,255) (5,168) (16,117) (15,625)

Profit before tax K %% B s A 11,635 6,618 26,487 18,687

Income tax expense FEREX 5 (3,251) (2,550) (7,598) (11,161)

Profit for the period A F 8,384 4,068 18,889 7,526
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(Unaudited) (Unaudited)

(RBER) (REER)
Three months ended Nine months ended
31 December 31 December
BE+=-HA=t—8H BE+=-A=t+-—H
E=@A EA@EA
2017 2016 2017 2016
—2—t#% ZE-RE —E2—t% ZE-RE
Notes HK$’000 HK$’000 HK$’000 HK$’000
liogzg TERT FHET THER FHET
Profit/(loss) for the period HEEAN (BE)
attributable to: BER:
Equity holders of the Company A AEZEH A 3,219 746 4,297 (1,849)
Non-controlling interest IR 5,165 3,322 14,592 9,375
8,384 4,068 18,889 7,526
HK Cents HK Cents HK Cents HK Cents
Al A Al Al
Earnings/(losses) per share  SRER/ (F1E)
Basic R 6 0.0160 0.0056 0.0208 (0.0137)
Diluted i3 6 0.0160 0.0056 0.0208 (0.0137)
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Unaudited Condensed K& EB SR
Consolidated Statement of ZEREE

Comprehensive Income

For the nine months ended 31 December 2017

(Unaudited)

(RBEXK)
Three months e

nded

31 December

2':' =¥
wi 3

BE _—_FE—+F+_H="+—HINEA

(Unaudited)
(RBER)
Nine months ended

31 December

BE+t-A=+-—H BEt+-A=+-—H
E=@A @A
2017 2016 2017 2016
—E—t5F ZE-RF —E-tF ZE-RF
Notes HK$’000 HK$’000 HK$’000 HK$’000
Jiigza FTEx FET FTER FET
Profit for the period H R 8,384 4,068 18,889 7,526
Other comprehensive income HEEM2EKA :
for the period:
Item that may be reclassified ~ EZ B 7 HZE
subsequently to profit or loss 18 #17E H
Exchange differences arising BB E/§ NI B A A
from translation of financial BB mRMEEZ
statements of overseas ME K R
subsidiaries 6,696 (10,561) 16,912 (18,212)
6,696 (10,561) 16,912 (18,212)
Total comprehensive income/ HEZEWA, (&)
(loss) for the period: Fob o 15,080 (6,492) 35,801 (10,686)
Total comprehensive income/ ZEW A,/ (E#E)
(loss) attributable to: HERBR:
Equity holders of the Company AR EIEZREE A 9,693 (9,524) 20,702 (19,604)
Non-controlling interest TS 5,387 3,032 15,099 8,918
15,080 (6,492) 35,801 (10,686)

N
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Unaudited Condensed
Consolidated Statement of

Changes in Equity

For the nine months ended 31 December 2017

REEEBEZEIHGZRS
BESZEE

Bz

Attributable to equity holders of the Company

—E—tEFEL+ZA=F+—HILEAEA

RARBERE AR
Foreign Retained
Issued currency Share  Convertible profit/ Non-
share Share translation option bonds  Revaluation (Accumulated controlling
capital premium reserve reserve reserve reserve losses)  Sub-total interest Total
B REEA/
BRARE  ROEE EXRE BRERE  BERE  EMRE  (RHER) Nt FERER Rt
HK$'000 HK$'000 HKS'000 HK$'000 HK$'000 HK$'000 HKS'000 HK$'000 HK$'000 HKS$'000
Tz Tz TEn T Tz TEn TEn Tz T#En TER
At 1 April 2017 RZF-t§MA-A 53,794 1,690,765 1,222 26,703 5,036 - (1,710,920) 66,600 8,754 75,354
Net profit for the period HERHEE - - - - - - 4,07 4,297 14,592 18,889
Other comprehensive income: E2ERA:
Exchange differences arising RAZBNHEAR
from translation of financial HRRAMELL
statement of overseas subsidiaries  E 1 ZE - - 16,405 - - - - 16,405 507 16,912
Total comprehensive BE2ANALE
income for the period - - 16,405 - - - 4,297 20,702 15,099 35,801
Issue of share under BELRBELARN
the open offer 26,897 104,767 - - - - - 131,664 - 131,664
Issue of shares upon BREREFMRRER
placing and capitalization of ikt
shareholders’ loan 9,116 35,578 - - - - - 44,694 - 44,694
Issue of convertible bonds BMRES - - = - 11,964 - = 11,964 - 11,964
At 31 December 2017 RIB-t%
+ZA=t-H 89,807 1,831,110 17,621 26,703 17,000 - (1,706,623) 275,624 23,853 299,417
REESERERAR —S—tFE=FTEXERS



Unaudited Condensed
Consolidated Statement of

Changes in Equity

For the nine months ended 31 December 2016

REEHERES
e EE =

Bz —F—

Attributable to equity holders of the Company

NFEFZA=1—HINEA

RRAEGREARE
Foreign
Issued currency Share  Convertible Non-
share Share translation option bonds  Revaluation Accumulated controlling
capital premium reserve reserve reserve reserve losses Sub-total interest Total
R
BRARA  RHEE ERGE EREEE GBRRE  EREE  ZHEE N EBRESR aif
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TEL TER TEL TR TERT TEn TEL TR TER
At 1 April 2016 (restated) RZE-~§EA-A
(@=5) 53,794 1,690,765 14272 26,703 5,036 - (701141) 89429 (2.392) 87,037
Net profit/(loss) for the period S H/ (B18) 38 - - - - - - (1,849 (1,849) 9,375 7526
Other comprehensive income: ~ EH2EMA :
Exchange differences arising ~ EEE SN HBA
from translation of financial BBRRMELL
statement of overseas ERES
subsidiaries - - (17,755) - - - - (17,755) (457) (18,212
Fair value change and NHHEREL
reclassification to profit or RTEEHR
loss in regard of available ENHEZER
for sale investment - - - - - - - - - -
Total comprehensive SA2ERA/ (BR)
income/(loss) for the period k) - - (17,759) - - - (1,849) (19,604) 8,918 (10,685)
At 31 December 2016 RZZ-1%
+-A=1+-AR 53,794 1,690,765 (3,483) 26,703 5,036 - (1,702,990) 69,825 6,526 76,352
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Notes:

CORPORATE INFORMATION

The Company was incorporated in the Cayman Islands as an
exempted company with limited liability under the Companies Law,
Cap 22 (Law 3 of 1961, as consolidated and revised) of the Cayman
Islands. Its principal place of business in Hong Kong is Unit 801,
8th Floor, Beautiful Group Tower, 74-77 Connaught Road Central,
Central, Hong Kong. The Company’s shares are listed on the GEM

of the Stock Exchange.

The principal activity of the Group is principally engaged in gold

exploration, mining and mineral processing.

The unaudited condensed consolidated financial statements
are presented in Hong Kong dollars (“HK$”), and the functional
currency of the Company is HK$, with values rounded to the nearest

thousand.

BASIS OF PREPARATION

The unaudited interim condensed consolidated financial statements
for the nine months ended 31 December 2017 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”) and the Rules
Governing the Listing of Securities on the GEM of the Stock
Exchange (the “GEM Listing Rules”).

The preparation of the unaudited condensed consolidated financial
statements in conformity with HKAS 34 requires management
to make judgements, estimates and assumptions that affect the
application of policies and reported amounts of assets and liabilities,
income and expenses on a period-to-date basis. Actual results may

differ from these estimates.

The unaudited condensed consolidated financial statements should
be read in conjunction with the Group’s annual financial statements
for the year ended 31 March 2017 (2017 Annual Report”). The
Group’s policies on financial risk management were set out in
the financial statements included in the Company’s 2017 Annual
Report and there have been no significant changes in the financial
risk management policies for the nine months ended 31 December

2017.
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BASIS OF PREPARATION (Continued)

The unaudited condensed consolidated financial statements have
been prepared under the historical cost convention, as modified by
the revaluation of certain financial instruments which are carried at

fair value.

The accounting policies and methods of computation used in the
unaudited condensed consolidated financial statements for the nine
months ended 31 December 2017 are the same as those followed
in the preparation of the Group’s annual financial statements for the
year ended 31 March 2017.

The HKICPA has issued certain amendments to HKFRSs that are
first effective for the current accounting period of the Group. None
of these developments have had a material effect on how the
Group’s results and financial position for the current or prior periods
have been prepared or presented. The Group has not applied any
new standard or interpretation that is not yet effective for the current

accounting period.

REVENUE AND OTHER INCOME
Revenue represents the net value of goods sold, net of trade
discounts and returns and various types of government surcharges

where applicable, and the value of services rendered:

(Unaudited)
(REER)
Three months ended
31 December

BZ+-A=+-AL=H@A

mBEE(F)
AEERHBEAVBRREIRELRARTE
R URBETHRAFENEZMBIAZ
B EERER] -

HEZZ—+tF+-A=1t—HLNEAZERE

ERERAGAEVBREMAZ G BERAE
FERRAAKRERE T —tF=A=+—
BIEFEZEEMBREMEEEMER -

-

BEGHMASEEMNAEE 2 ER St H
MERERZETEEMBREEZIER -

ZERRYEHEASAENENARE RS

EHBRRZGEHRAZINELERATE -AE
) 3 R SR A A2 AT AT 1 R AR AR (AT
AR -

W 35 R E AW A
WaHEEHEER 2 FE (EMRESTMN R
ERTRABRZBAHME (ER) ) REH#
FERRHF 2 EfE

(Unaudited)
(RBER)
Nine months ended

31 December

BEt-A=+—-HLAEA

2017 2016 2017 2016
—E—tF —E—REF —E—t& —E-REF
HK$’000 HK$’'000 HK$’000 HK$'000
TR FET FRT FET
Revenue =

Sale of goods HEED 56,434 58,071 174,630 118,974
56,434 58,071 174,630 118,974

Other income Hitlg A
Sundry income HIEWRA 139 74 3,505 3,185
139 74 3,505 3,185
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4.

PROFIT BEFORE TAX

The Group’s profit before tax is arrived at after charging the

4. BRBADER
REE 2 BRBADE N TSEHR T & BREIEK

following:
(Unaudited) (Unaudited)
(REERZ) (RBER)
Three months ended Nine months ended
31 December 31 December
BE+=-A=+-H BE+-A=+-8H
+t=@A ENE B
2017 2016 2017 2016
—E—tF —T-RF —E—tF —T-RF
HK$’000 HK$’000 HK$’000 HK$’000
FTET FET FTER FET
Cost of inventories sold EEFERA 19,809 24,248 78,332 49,970
Auditors’ remuneration R 2 250 250 750 750
Amortisation of intangible assets i/ & & # 84 - 1,141 - 1,399
Depreciation* e 6,011 5,125 18,124 17,212
Operating lease rentals in respect BB £ RIEF 2
of land and buildings KERERS 197 51 407 167
Staff costs including directors’ & T 74
emoluments: (BREESHFM) :
Salaries, wages, allowances and ¥4 T& 28 &
benefits in kind EWiEH 3,796 2,146 13,449 6,694
Retirement benefits scheme BRI EI K
contributions 20 33 1 72
Staff costs BIRA 3,816 2,179 13,540 6,766

* approximately HK$0.23 million (31 December 2016:
HK$0.19 million) are included in administrative expenses
and approximately HK$17.89 million (31 December 2016:

HK$17.02 million) are included in cost of sales.

* #230,0008 T (ZE—XR"F+=ZA
=+ —H:190,000% 7T ) 5T AfTH X
& #917,890,0008 T (ZE —<"F+=A
=+ — A8 :17,020,0007 7t ) 5T A 88 & X
z]go

Y .
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INCOME TAX EXPENSE 5. FEBAX
(Unaudited) (Unaudited)
(REER) (REER)
Three months ended Nine months ended
31 December 31 December
BE+=-H=t—-H BE+t=-H=t—-H
E=fEA Eh{EA
2017 2016 2017 2016
=t 3 —ERF —E—tF —E—AF
HK$’000 HK$’000 HK$’000 HK$'000
FTHET FHET THET FHET
Current tax — overseas BT IR — B o
Provision for the period AEARE A 3,251 2,550 7,598 11,161
Income tax expense 5B 3,251 2,550 7,598 11,161

No provision for Hong Kong profits tax has been made in the
financial statements as the Group had no assessable profit for the

period (31 December 2016: Nil).

Overseas taxation represents tax charges on the estimated
assessable profits of subsidiaries operating overseas including the
PRC, calculated at rates applicable in the respective jurisdictions for

the period.
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EARNINGS/(LOSSES) PER SHARE
The calculation of the basic and diluted earnings/(losses) per share
attributable to the equity holders of the Company is based on the

following:

Basic

Three months ended

31 December

BZ+-A=+-HAIL=HEA

6. BREA(FHE)

AAREEHREARGERERNRBERN
(BER)DBRATENRERETE

=N
(Unaudited) (Unaudited)
(REER) (RBER)

Nine months ended
31 December
BZ+-BA=+—-HLAIM@EA

2017 2016 2017 2016
—2—t#F —T-RF —B—tF N2
HK$’000 HK$'000 HK$’000 HK$'000
TERT FHT THERT FHT

Profit/(loss) attributable to RARERREEA

the equity holders FEMEER (BE)

of the Company 3,219 746 4,297 (1,849)
Weighted average number BETERRZ

of ordinary shares in issue mEFHE 20,172,732,406  13,448,488,271 20,681,997,888 13,448,488,271
Basic earnings/(losses) per share SREXZEF / (EE)

(HK cents) (L) 0.0160 0.0056 0.0208 (0.0137)
Diluted s
As the Company’s share options and convertible bonds where HARAAFERBRERITRRESVAER
applicable had an anti-dilutive effect to the basic earnings/(losses) EZFE—+FRZFE-ARF+ZA=+—HL
per share calculation for the nine months ended 31 December 2017 NEAZRHERERET, (BE)FEER
and 2016, the conversion of the above potential dilutive shares HEE FA RtESRBERM, (BE)
is not assumed in the calculation of diluted earnings/(losses) per FF P AR R RR L A BB T #ESE AR D
share.

Y o
REELERERAT —B—LEE=FELERE 11



12

Management Discussion and
Analysis

BUSINESS REVIEW

The principal activity of the Company is investment holding. Its
subsidiaries are principally engaged in gold exploration, mining
and mineral processing with gold concentrate as its product.

FINANCIAL REVIEW

Revenue

For the nine months ended 31 December 2017 (the “Reporting
Period”), the Group’s revenue was approximately HK$174.6
million, representing an increase of approximately 46.8%
from approximately HK$119.0 million as compared to the
corresponding period in last year. The substantial increase in
revenue was mainly due to that the Group had been operating its
ore processing plants at 400 tonnes of ore per day for the most
part of the Reporting Period while it was at 300 tonnes of ore per
day mostly as compared with that of the corresponding period
in last year, as well as due to sales of a certain amount of the

inventory.

Gross profit and gross profit margin

During the Reporting Period, the Group’s gross profit was
approximately HK$96.3 million, representing an increase of
approximately 39.6% from approximately HK$69.0 million as
compared with that of the corresponding period in last year.
During the Reporting Period, the Group’s overall gross profit

margin was approximately 55.1%.

Selling and distribution expenses

During the Reporting Period, the Group’s selling and distribution
expenses were approximately HK$4.6 million, representing an
increase of approximately 60.0% from approximately HK$2.9
million as compared with that of the corresponding period in last

year.

Administrative expenses

During the Reporting Period, the Group’s administrative
expenses were approximately HK$41.4 million, representing an
increase of approximately 100.2% from approximately HK$20.7
million as compared with that of the corresponding period in last
year. The increase was primarily attributable to an increase in

mostly one-off professional fees and staff costs.

N
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Profit for the Reporting Period

Consolidated profit of the Company amounted to approximately
HK$18.9 million for the Reporting Period (nine months ended
31 December 2016: approximately HK$7.5 million) which was
arrived at after the inclusion of the substantial non-recurring
legal and resumption expenses of approximately HK$11.2 million
incurred by the Company (nine months ended 31 December
2016: approximately HK$14.3 million) for, among others,
defending vigorously the two winding up petitions against the
Company in the Cayman Islands and Hong Kong as well as for
the resumption in trading of the Company’s shares (the “Shares”)
after more than six years of trading suspension (the “Legal and

Resumption Expenses”).

For the Reporting Period, the Group has made a turnaround
by recording a net profit attributable to equity holders of the
Company of approximately HK$4.3 million, as compared to
losses recorded at the corresponding period in 2016 and the
three-month period ended 30 June 2017. This was mainly due
to the increase of the revenue for the Reporting Period and
decrease of the legal and resumption expenses incurred in the
second quarter of 2017.

Dividend

The Board does not recommend the payment of any dividend for
the nine months ended 31 December 2017 (nine months ended
31 December 2016: nil).

MAJOR EVENTS DURING THE REPORTING

PERIOD

1. Completion of the open offer and resumption in trading
in the Shares on 9 May 2017
After suspension in trading of more than 6 years since 11
November 2010, trading in the Shares has been resumed
since 9 May 2017.

Following the review hearing held on 9 December 2016, the
Listing Appeals Committee of the Stock Exchange decided
to conditionally accept the Company’s resumption proposal
(the “Resumption Proposal”), which involves, among
others, an open offer (the “Open Offer”), debt capitalisation,
debt settlement and release of all outstanding financial

results.
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On 24 February 2017, the Company entered into an
underwriting agreement for the purpose of conducting the
Open Offer. The Company received overwhelming support
from its shareholders in respect of the Open Offer and
the Open Offer was over-subscribed. On 8 May 2017,
the Company allotted and issued 6,724,244,135 offer
Shares under the Open Offer on the basis of one (1) offer
Share for every two (2) existing Shares at the subscription
price of HK$0.02 per offer Share. With the Company’s
fulfillment of all resumption conditions as set by the Listing
Appeals Committee of the Stock Exchange and completion
of the Open Offer, which details were set out in the
announcements of the Company dated 21 March 2017 and
5 May 2017 respectively, trading in the Shares was resumed
on 9 May 2017.

Withdrawal of the winding up petitions in the Cayman
Islands and Hong Kong

On 12 April 2017, the Company received the sealed order of
the High Court of Hong Kong for the dismissal of the petition
for the winding-up of the Company presented by Mr. Lee
Shing in Hong Kong on 10 April 2017.

At the adjourned hearing on 26 April 2017 (Cayman time),
the Grand Court of the Cayman Islands granted leave to Mr.
Lau Kin to withdraw the winding-up petition presented by
him to the Grand Court of the Cayman Islands against the

Company with no order as to costs.

Debt capitalisation
The Company entered into the following subscription
agreements with its creditors in furtherance of the

Resumption Proposal:

(a) The first subscription agreement

On 10 April 2017, a shares subscription agreement (as
amended by a supplemental agreement dated 8 June
2017) was entered into by the Company as the issuer
and Mr. Lee Wing Leung (the “First Subscriber”) as the
subscriber whereby the Company conditionally agreed
to issue and allot, and the First Subscriber conditionally
agreed to subscribe for 329,000,000 new Shares at the
subscription price of HK$0.02 per new Share.
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The aforesaid agreement was completed on 17 July
2017 and the subscription monies payable by the First
Subscriber were settled by way of capitalising the debts
due by the Company to the First Subscriber to the
extent of HK$6,580,000.00. 329,000,000 new Shares
were issued and allotted by the Company accordingly.
The Company also settled the balance of the debts due
by the Company to the First Subscriber of HK$7.90 in
cash.

(b) The second subscription agreement

On 10 April 2017, a shares subscription agreement
was entered into by the Company as the issuer
and Mr. Zhou Yong (the “Second Subscriber”) as
the subscriber whereby the Company conditionally
agreed to issue and allot, and the Second Subscriber
conditionally agreed to subscribe for 1,750,000,000
new Shares at the subscription price of HK$0.02 per
new Share.

The aforesaid agreement was completed on 17 July
2017 and the subscription monies payable by the
Second Subscriber were settled by way of capitalising
the debts due by the Company to the Second
Subscriber to the extent of HK$35,000,000.00.
1,750,000,000 new Shares were issued and allotted by
the Company accordingly.

(c) The third subscription agreement

On 8 June 2017, a shares subscription agreement
was entered into by the Company as the issuer and
J. Thomson Asset Investment Limited (the “Third
Subscriber”) as the subscriber whereby the Company
conditionally agreed to issue and allot, and the Third
Subscriber conditionally agreed to subscribe for
200,000,000 new Shares at the subscription price of
HK$0.02 per new Share.

The aforesaid agreement was completed on 17 July
2017 and the subscription monies payable by the Third
Subscriber were settled by way of capitalising the debts
due by the Company to the Third Subscriber to the
extent of HK$4,000,000.00. 200,000,000 new Shares
were issued and allotted by the Company accordingly.
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(d) The convertible bonds subscription agreement

On 10 April 2017, a conditional convertible bonds
subscription agreement was entered into between
the Company as the issuer and the Third Subscriber
as the subscriber in relation to the issue of unlisted
convertible bonds in an aggregate principal amount of
HK$30,095,357.00 (the “CB”). The CB are convertible
into new Shares at an initial conversion price of
HK$0.02 per new Share.

The aforesaid agreement was completed on 17 July
2017 and the subscription monies payable by the Third
Subscriber were settled by way of capitalising the debts
due by the Company to the Third Subscriber to the
extent of HK$30,095,357.00.

Further details of the aforesaid agreements were set out in

the circular of the Company dated 21 June 2017.

Increase in authorised share capital

In order to provide the Company with a flexibility for
future investment opportunities, expansion and growth,
the Board proposed to increase the authorised share
capital of the Company from HK$120,000,000 divided into
30,000,000,000 Shares to HK$160,000,000 divided into
40,000,000,000 Shares by the creation of an additional
10,000,000,000 new Shares which shall rank pari passu

with the existing Shares in all respects upon issue.

The increase in authorised share capital has been passed by
an ordinary resolution by the shareholders of the Company
(the “Shareholder(s)”) at the annual general meeting on 11
September 2017.
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PROSPECT

The Board is in the process of formulating the Company’s long-
term development vision and strategic goal as well as specific
implementation plan for the next three years with the assistance
of professional consultants, and it is expected that such work
will be completed soon. The core principle of development
confirmed by the Board is to take the investment return to
the Shareholders as the basis of the Company’s fundamental
policy and implementation plan. To achieve the long-term
goal of Company development, the Company will implement
a two-pronged development approach within the three years
beginning from the fiscal year 2018 to 2019. The Company
will support Tongguan Taizhou Mining Company Limited, the
subsidiary mining enterprise of the Company, to complete the
construction-in-progress of its new processing plant, and other
technical renovation so as to significantly improve the mining/
processing capacity and further to achieve the growth in
revenues and profits. In parallel, the Company will proactively
seek for and prudently identify competitively priced merge
and acquisition opportunities mainly focused on gold mines
and downstream deep-processing assets. And we will try to
select target assets based on positive cash flow, potential for
continuous earning growth and/or mineral reserves that are in
line with the international assessment standards as certified by
professional institutions. The objectives of such acquisitions are
to increase the total mineral resources and reserve of the Group,
diversify the Group’s products and increase revenues and profits,
and to eventually achieve the comprehensive development of the
Group and to make long-term contribution to the net profits per

Share and net assets per Share.
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CORPORATE GOVERNANCE AND OTHER
INFORMATION

1.

2

Directors’ Interest in Competing Business

None of the Directors or their respective close associates
(as defined in GEM Listing Rules) have any interests in any
business which competes or may compete with the Group

or any other conflicts of interest with the Group.

Audit Committee

The Company established the audit committee of the
Company (the “Audit Committee”) with written terms of
reference that sets out the authorities and duties of the Audit

Committee.

The Audit Committee comprises three independent non-
executive Directors, namely Mr. Jiang Quanming, Mr. Guo
Wei and Mr. Lam Albert Man Sum. Mr. Lam Albert Man Sum

is the chairman of the Audit Committee.

The primary duties of the Audit Committee are to review and
supervise the financial reporting process and internal control
and risk management systems of the Group, maintain an
appropriate relationship with the Company’s auditors and

provide advice and comments to the Board.

The Audit Committee has reviewed the unaudited
condensed consolidated financial statements of the
Company for the nine months ended 31 December 2017
and is of the view that such results complied with the
applicable accounting standards, the requirements under the
GEM Listing Rules and other applicable legal requirements,

and that adequate disclosures had been made.
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Purchase, Sale or Redemption of Company’s Listed
Securities

During the Reporting Period, neither the Company nor any
of its subsidiaries has purchased or sold any of the listed

securities of the Company.

Code of Conduct Regarding Securities Transactions by
Directors

The Company has adopted a code of conduct regarding
securities transactions by Directors on terms no less than
the required standard of dealings as set out in Rules 5.48
to 5.67 of the GEM Listing Rules (the “Required Standard
of Dealings”). The Company also made specific enquiries
with all Directors, and the Company was not aware of any
non-compliance with the required standard of dealings and
its code of conduct regarding securities transactions by

Directors during the Reporting Period.

Code on Corporate Governance Practice

The Company strives to attain and maintain the highest
standard of corporate governance as it believes that
effective corporate governance practices are fundamental to
enhancing its corporate value and safeguarding Shareholder

interests.

The principles of corporate governance adopted by the
Group emphasize a quality board, sound internal control,

and transparency and accountability to the Shareholders.

The Company has adopted the code provisions (the “Code
Provision(s)”) set out in the Corporate Governance Code
and Corporate Governance Report (the “Code”) set out in
Appendix 15 to the GEM Listing Rules and the Company
had complied with all Code Provisions as set out in the
Code in the Reporting Period, except for the following

deviation:

Code Provision A.2.1
Code Provision A.2.1 of the Code stipulates that the roles
of the chairman and the chief executive should be separate

and should not be performed by the same individual.
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During the Reporting Period, the role of the chairman is
performed by Dr. Li Dahong (“Dr. Li") but the office of
the chief executive is vacated following the retirement of
Mr. Feng Jun (“Mr. Feng”). However, the Board will keep
reviewing the current structure of the Board from time
to time and should candidate with suitable knowledge,
skill and experience be identified, the Company will make

appointment to fill the post as appropriate.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31 December 2017, none of the Directors or chief
executives of the Company had any interests and short positions
in the shares, underlying shares or debentures of the Company
or any of its associated corporations (within the meaning of Part
XV of the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong) (the “SFO”) which were recorded in the
register required to be kept under section 352 of the SFO, or
which were required to be notified to the Company and the Stock

Exchange pursuant to the Required Standard of Dealings.

RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed above, at no time during the Reporting
Period was the Company or any of its subsidiaries a party to
any arrangements to enable the Directors to acquire benefits by
means of the acquisition of shares in the Company or any other

body corporate.

Save as disclosed above, at no time during the Reporting Period
had the Directors and the chief executive (including their spouses
and children under 18 years of age) any interest in, or been
granted or exercised, any rights to subscribe for the shares (or
warrants or debentures, as applicable) of the Company or any of

its associated corporations (within the meaning of the SFO).

N
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INTERESTS AND SHORT POSITIONS OF

SUBSTANTIAL SHAREHOLDERS IN SHARES

AND UNDERLYING SHARES

So far as is known to any Director or chief executives of the
Company, as at 31 December 2017, the following persons
(other than the Directors and chief executives of the Company
whose interests are set out in the section “Directors’ and chief
executives’ interests and short positions in shares, underlying
shares and debentures” above) had an interest or short position
in the Shares or underlying Shares which were recorded in the

register required to be kept under Section 336 of the SFO:

Long positions in Shares and Underlying Shares of the
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REQXFARGREERD ZHFR

Company
Number and class of securities
EHEHERER Approximate %
Underlying of the issued
Name Capacity Shares Shares Shares
HERTRGZ
BE/ 8 BimtE B4 HERH BREDH
Ma Qianzhou (“Mr. Ma”) Beneficial owner 3,348,585,361 - 14.91%
SN (TEEEl) EnEAA (Note 1)
(Hritt1)
- 42,121,600 0.19%
(Note 2)
(Hiz2)
Integrated Capital (Asia) Limited Beneficial owner 3,043,497,361 - 13.56%
KERME (2M)BRAA ExBEBA
Yam Tak Cheung Interest in a controlled 3,043,497,361 - 13.56%
TE=E corporation (Note 3)
REHIAR 2 R (H1it3)
- 500,000,000 2.23%
(Note 4)
(Hizt4)
Lee Shing Interest in a controlled 1,603,400,000 - 7.14%
3] corporation (Note &)
REHAR R (Hits)
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Number and class of securities

EFHERER Approximate %
Underlying of the issued
Name Capacity Shares Shares Shares
HERTREZ
“E/ A8 BEME ) HERH BAEA
Yong Li Investments Limited Beneficial owner 1,603,400,000 = 7.14%
KMREBR DA E&BAA
Wang Dong Interest in a controlled 1,293,672,000 S 5.76%
R corporation (Note 6)
SRk VNG 25 (Krite)
Midway International Holdings Beneficial owner 1,293,672,000 S 5.76%
Limited ERBEAA
th R EIRR AR f7 A PR 2 7
Zhou Yong Beneficial owner 1,750,000,000 S 7.79%
GES ERBEAA (Note 7)
(§iit7)
Leung Heung Ying Interest in a controlled 200,000,000 S 0.89%
REH corporation (Note 8)
gt VNI o (Hrit8)
- 1,504,767,850 6.70%
(Note 9)
(#1i29)
J. Thomson Asset Beneficial owner 200,000,000 = 0.89%
Investment Limited -3 LN (Note §)
(K1it8)
- 1,504,767,850 6.70%
(Note 9)
(H#1i9)
Notes: Kt it -
1. Mr. Ma is a shareholder, director and the general manager of 1. BEEBAMBEZRR ZEESHBLIE %

Taizhou Mining. Of these Shares, 3,010,953,361 Shares were
owned by Mr. Ma, 337,632,000 Shares were owned by his

spouse and thus Mr. Ma was deemed to have interest therein.
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2. These underlying Shares represent the Shares to be issued and
allotted upon the exercise in full of the share options granted by
the Company pursuant to the share option scheme adopted by

the Company on 4 March 2009.

3. These Shares were held by Integrated Capital (Asia) Limited, a

company wholly and beneficially owned by Mr. Yam Tak Cheung.

4. These underlying Shares are held by Integrated Asset
Management (Asia) Limited, a company wholly and beneficially

owned by Mr. Yam Tak Cheung.

58 These Shares were held by Yong Li Investments Limited, a

company wholly and beneficially owned by Mr. Lee Shing.

6. These Shares were held by Midway International Holdings
Limited, a company wholly and beneficially owned by Ms. Wang

Dong.

7. This represents the subscription obligation of Mr. Zhou Yong
pursuant to the shares subscription agreement dated 10 April
2017 entered into by the Company as the issuer and Mr. Zhou

Yong as the subscriber.

8. This represents the subscription obligation of J. Thomson
Asset Investment Limited pursuant to the shares subscription
agreement dated 8 June 2017 entered into by the Company as
the issuer and the J. Thomson Asset Investment Limited as the

subscriber.

9. This represents the subscription obligation of J. Thomson Asset
Investment Limited pursuant to the convertible bonds agreement
dated 10 April 2017 entered into by the Company as the issuer

and J. Thomson Asset Investment Limited as the subscriber.

Save as disclosed above, as at 31 December 2017, the
Company had not been notified of any other person (other than
the Directors or chief executives of the Company) who had an
interest or short position in the Shares or underlying Shares of
the Company which were required to be kept under Section 336
of the SFO.
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8. H4EJ. Thomson Asset Investment Limitedi®
BARE (ER/ETTA)EI Thomson Asset
Investment Limited ({E&REA)FIZHHEA
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9. H45J. Thomson Asset Investment Limitedi®
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SUFFICIENCY OF PUBLIC FLOAT
Based on the information that is publicly available and within
the knowledge of the Directors, the Company has maintained a

sufficient public float as at the date of this report.

EVENTS AFTER THE REPORTING PERIOD

No significant events occurred subsequent to 31 December 2017

and up to the date of this report.

By order of the Board
Grand T G Gold Holdings Limited
Li Dahong

Chairman
Hong Kong, 8 February 2018

The English text of this report shall prevail over the Chinese text

in case of inconsistencies.

As at the date hereof, the Board comprises of Dr. Li Dahong
(executive Director), Ms. Ma Xiaona (executive Director),
Ms. Wang Hongyin (executive Director), Mr. Jiang Quanming
(independent non-executive Director), Mr. Guo Wei (independent
non-executive Director) and Mr. Lam Albert Man Sum

(independent non-executive Director).

N
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