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

This announcement, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Rules Governing the Listing
of Securities on GEM of the Stock Exchange 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 announcement 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 announcement
misleading.

This announcement 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
websites of the Company at http://www.grandtg.com/.

*  For identification purpose only



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

GEM has been positioned as a market designed to accommodate
small and mid-sized 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.

Given that the companies listed on GEM are generally small and
mid-sized companies, there is a risk that securities traded on
GEM may be more susceptible to high market volatility than
securities traded on the Main Board of the Stock Exchange 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 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 GEM of the Stock Exchange
(the “GEM Listing Rules”) for the purpose of giving information with
regard to the Company and its subsidiaries (together, the “Group”).
The directors of 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.grandtg.com/.

The English text of this report shall prevail over the Chinese text in
case of inconsistencies.
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The board of directors (the “Board”) of the Company, together with its
subsidiaries, hereby presents the Company’s annual report for the
year ended 31 March 2019.

2018 was a challenging year, affected by the China-US trade dispute,
the instability in international politics, the slowed world economy
growth, downward pressure to the capital market and uncertainties
experienced in China’s economy development. Furthermore, the
Company also met with serious challenges of unexpected litigations.
In response, the Group had to revise its development plan and the
execution. The company however is committed to its corporate
strategic business objective of becoming high standard mining
company with high efficiency and improving its competitiveness and
financial performance over time, through both organic growth at the
Company’s operating subsidiary and through acquisitions and new
business ventures. With the support of our shareholders and other
stakeholders, the Board will continue to work toward achieving the

Company’s growth and development objective.

Looking forward to 2019, in the backdrop of the economy
uncertainties by the China-US trade dispute, the Group is expected
to face a number of challenges ahead in 2019. The Group will
continue with utmost effort in fending off legal challenges, minimizing
disturbances caused to the Company and moving into execution of
the business development plan and growth of business. We will work
hard towards improving the Company’s asset scale and quality as
well as financial performance over time. Meanwhile, the Group will
look for new potential growth opportunities in a very diligent manner
through merger and acquisition, business integration and expansion
in order to improve the profitability of the Group and the returns to the

shareholders.
On behalf of the Board

Li Dahong

Chairman

Hong Kong, 27 June 2019
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MANAGEMENT DISCUSSION AND ANALYSIS

B P s S o3 B

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 year ended 31 March 2019 (the “Year”), the Group’s revenue
was approximately HK$163.8 million, representing a decrease of
approximately 24.0% from approximately HK$215.4 million as
compared with that of the last year. The decrease in revenue was
mainly due to the temporary interruption of the gold mining operations
at the government request, in particular the environmental inspections

by the local authorities.

During the Reporting Period, except for the above mentioned
temporary interruption, the Group had been operating its ore
processing plants at 400 tonnes (year ended 31 March 2018: 400
tonnes) of ore per day. The Company has been exploring various
business opportunities to improve the ore production and process

capacity.

Gross profit and gross profit margin

During the Year, the Group’s gross profit was approximately HK$77.5
million, representing a decrease of approximately 20.7% from
approximately HK$97.7 million as compared with that of the last year.
During the Year, the Group’s overall gross profit margin was
approximately 47.3% (year ended 31 March 2018: 45.3%).

Selling and distribution expenses

During the Year, the Group’s selling and distribution expenses were
approximately HK$4.9 million, representing an increase of
approximately 41.4% from approximately HK$3.4 million as

compared with that of the last year.
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MANAGEMENT DISCUSSION AND ANALYSIS

Administrative expenses

During the Year, the Group’s administrative expenses were
approximately HK$32.7 million, representing a decrease of
approximately 20.0% from approximately HK$40.8 million as

compared to the last year.

Profit for the year

Consolidated profit of the Company amounted to approximately
HK$7.8 million for the Year (2018: approximately HK$34.2 million)
which was arrived despite of no further resumption expenses of
incurred by the Company (2018: approximately HK$11.2 million). This
was mainly because among others, defending vigorously litigations
against the Company, decrease in gross profit and increase in

financial costs.

For the Year, the Group has recorded a net profit attributable to
equity holders of the Company of approximately HK$0.03 million, as
compared to profits of approximately HK$15.3 million recorded at the
last year. This was mainly due to the decrease of the revenue and

gross profit for the Year and increase in financial cost.

Earning per share
Basic earning per share was approximately HK cents 0.00 for the

Year (2018: earning of approximately HK cents 1.10).

Dividend
The Board does not recommend the payment of any dividend for the
Year (2018: nil).

Liquidity, financial resources and funding

As at 31 March 2019, the Group had cash and cash equivalents
amounted to approximately HK$2.2 million (2018: approximately
HK$22.4 million) and net current liabilities amounted to approximately
HK$103.7 million (2018: net current liabilities of approximately
HK$135.7 million) whereas inventories of the Group amounted to

approximately HK$8.2 million (2018: approximately HK$19.6 million).
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MANAGEMENT DISCUSSION AND ANALYSIS

B P s S o3 B

As at 31 March 2019, the current ratio is approximately 0.23 (2018:
approximately 0.33).

As at 31 March 2019, the Group’s gearing ratio was approximately
49.3% (2018: approximately 42.2%), calculated based on total

borrowings over total assets.

Borrowings
Borrowings information of the Group is set out in note 22 to the

consolidated financial statements.

Capital structure

On 17 July 2017, the Company issued convertible bonds with an
aggregate principal amount of HK$30,095,357 to J. Thomson Asset
Investment Limited (the “Third Subscriber”) under the convertible
bonds subscription agreement dated 10 April 2017. The subscription
monies payable by the Third Subscriber for the convertible bonds
was settled by way of set off against the debt due by the Company to
the Third Subscriber.

On 4 February 2019, the Board proposed to implement a share
consolidation on the basis that every fifteen issued and unissued
existing shares of HK$0.004 each in the share capital of the Company
be consolidated into one consolidated share of HK$0.06 each. The
Board further proposed to change the board lot size of the
consolidated shares of the Company from 12,000 existing shares to
24,000 consolidated shares upon the share consolidation became
unconditional. Details of the share consolidation and change in board
lot size were set out in the Company’s announcements dated 4
February 2019 and the Company’s circular dated 15 February 2019.
The share consolidation was approved in the extraordinary meeting
on 5 March 2019. The share consolidation and change in board lot
size took effect on 6 March 2019.

As at 31 March 2019, the Company’s issued share capital was
HK$89,807,000 which were divided into 1,496,782,160 Shares of
HK$0.06 each.

GRAND T G GOLD HOLDINGS LIMITED
ANNUAL REPORT 2018/2019 8

MRZZE-HE=A=1+—H "B ELAE0.23
(ZZ—N\F : 40.33) °

RIZE—HAE=A=+—H8 AEBZEXEE
b R4 549.3% (ZZF— \F : #42.2%) » Jhi%
EERBERIANEEBETE -

B&
REBZ EEERENGE M EMRMT22 -

BEREE

RZZE—tFtA+tH ARFARERRAZ
Z—t+tFMOB+BZARESRE R R
Thomson Asset Investment Limited ([ 58 = 52 #&
A D) BEITAR & 425 /530,095,357 8 7T 2 Al # iR
&%  FE=RBARATRKRESEN 2 RESHE
EEBEEARRERE=ZRBAZEBN AN

£
5 o

RZZ—NF-AMA EFEEZETER
&t BRA R ARAT &+ HRE%0.004
BT BETRARBITRARGEHA—RER
0.06 BT EHIRN - EETEHE—PEHRSFRND
B AEESE  BAARAHRONETFE
= B {7 B 12,000 IR A MR {5 F 2045 24,000 iR &
PRt - RIDEHREREFEBEMMNFEE
RARBBBHAR-_ZE-NF_ANBHNAERAR
ARRAIBMAZT-—NF_AT+HBAM@EEK - RH
AEHERZZE-NAF=ARANBRREEIAE L
B - BHAHLREXRSFEEEUN S
—NEZANBER -

RZZ-NF=RA=+—B ARRBBITHRX
/%89,807,00078 7T * 9 4%1,496,782,160 i & Ix
18 0.06 8 TTHI ALY -



MANAGEMENT DISCUSSION AND ANALYSIS

Capital commitment
As at 31 March 2019, the Group did not have any significant capital

commitments (2018: nil).

Charge on the Group’s assets

As at 31 March 2019, the Group’s long term loans were secured by
the inventories of the Group’s operating subsidiary, & 5% A & %
BBRE £ 7 Tongguan Taizhou Mining Company Limited* (“Taizhou
Mining”).

As at 31 March 2019, the inventories of the Group amounted to

approximately HK$8.2 million (2018: approximately HK$19.6 million).

Treasury policies

The Group’s monetary assets and transactions are principally
denominated in HK$, Renminbi (‘RMB?”). Foreign exchange risk arises
from future commercial transactions and recognised assets and

liabilities.

The Group adopted a conservative treasury policy with most of the
bank deposits being kept in HK$ or RMB, or in the local currencies of
the operating subsidiaries to minimise exposure to foreign exchange
risk. The Group monitors and maintains a sufficient level of cash and
cash equivalents to finance the Group’s operations and mitigate the
effects of fluctuation in cash flows. Management reviews and

monitors the Group’s working capital requirements regularly.

Segment information
The Group’s segmental information is set out in note 5 to the

consolidated financial statements.

*

For identification purpose only
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MANAGEMENT DISCUSSION AND ANALYSIS

B P s S o3 B

Exposure to exchange risks

Since the Group’s borrowings and its source of income are primarily
denominated in the respective group companies functional currency
which are mainly in Hong Kong dollars or Renminbi, the exposure to

foreign exchange rate fluctuations is minimal.

Significant investment, material acquisition and disposal of
subsidiaries and affiliated companies, and future plans for
material investments or capital assets

The Group did not have any significant investment, material
acquisition and disposal of subsidiaries and affiliated companies

throughout the Year.

In addition, the Company is now focusing on developing and
strengthening its existing business and will explore investment
opportunities in order to broaden the income stream of the Group,
enrich its reserves and resources, enhance the profitability of the
Group and eventually bring a fruitful return to the shareholders of the

Group.

Contingent liabilities
The Group did not have any material contingent liabilities as at 31
March 2019 and 31 March 2018.

Employees and remuneration policies

As at 31 March 2019, the Group had 59 employees (2018: 61)
situated mainly in the People’s Republic of China (the “PRC”) and
Hong Kong. The Group’s emoluments policies are formulated based
on industry practices and performance of individual employees. For
the Year, the total staff costs (including directors’ emoluments)
amounted to approximately HK$12.8 million (2018: approximately
HK$18.1 million). Details of employees’ remuneration are set out in

note 9 of the consolidated financial statements.
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MANAGEMENT DISCUSSION AND ANALYSIS

Relationships with employees, customers and suppliers
Employees

The Directors are of the view that its employees are the keys to the
sustainable development of the Group. The Directors believe that the
Group maintains good working relations with its employees and

endeavors to maintain and improve the quality of its products.

Customers and Suppliers

The Group aims to provide comprehensive solutions that meet
customers’ needs and establish a comprehensive vertical supply
chain management system through resource integration and supplier

screening and management.

The objectives of the Group are to deepen the collaborative
relationship with the strategic suppliers and to create competitive
advantages in the value chain, thereby aiming to enhance the impact
on the society and environment and to ensure that their suppliers
uphold similar stance in sustainability. The Group maintains long-term

relationship with its suppliers for ensuring stable supply.

USE OF PROCEEDS

On 8 May 2017, the Company has allotted and issued 6,724,244,135
Shares at the issued price of HK$0.02 per Share pursuant to the
open offer. The actual net proceeds from the open offer were
approximately HK$131.6 million. As at 31 March 2019, approximately
HK$63.9 million for repayment of the Company’s debts and
approximately HK$67.7 million as general working capital of the
Group (including approximately HK$18.2 million paid for staff costs,
approximately HK$29.7 million paid for Legal & Professional Fee and
approximately HK$19.8 million for the others operations costs of the

Company), the remaining balance of approximately HK$Nil million.
Details of the Open Offer were disclosed in the prospectus of the

Company dated 31 March 2017 and the next day disclosure return of
the Company dated 8 May 2017.
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MANAGEMENT DISCUSSION AND ANALYSIS

B P s S o3 B

PROSPECT

Looking forward to 2019, in the backdrop of the economy
uncertainties by the China-US trade dispute and other macro-
economic and policy factors, the Group is expected to face a number
of challenges ahead in 2019. The Group will continue with utmost
effort in fending off legal challenges, minimizing disturbances caused
to the Company and moving into execution of the business
development plan and growth of business. The Company will
continue working hard to improve the Company’s asset scale and
quality as well as financial performance over time. In addition to
organic growth from the company existing business, the Group will
look for new potential growth opportunities in a very diligent manner
through merger and acquisition, business integration and expansion
in order to improve the profitability of the Group and the returns to the

shareholders.

MINERAL EXPLORATION, MINE DEVELOPMENT
AND ORE MINING ACTIVITIES

Mineral Exploration and Mine Development

During the Year, Taizhou Mining mainly completed certain mining
development projects, including the excavation of approximately
16,114 meters of various tunnels, excavation of approximately 1,289
meters of slope supporting, excavation of approximately 1,934
meters of ore chute as well as excavation of approximately 4,834

meters for track laying and ditches.

During the Year, the Group’s total expenditure for the mine
development and mineral exploration amounted to approximately

HK$113.2 million and approximately HK$0 respectively.

Ore Mining
During the Year, the aggregate expenditure on the ore mining

operation of the Group was approximately HK$34.0 million.
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MANAGEMENT DISCUSSION AND ANALYSIS

RESOURCES AND RESERVES

Based on the findings of the report prepared by Ravia Global
Appraisal Advisory Limited pursuant to JORC Code 2012:

1. Asof 31 March 2019, using a gold cut-off grade of 1.0 gram per

tonne, the indicated resource and inferred resource of the Group

were:

B PR S o3 B

ERREHE
1R85 SR ARGT 5 50 B IR 2 )M JORC
(CB——FRREZBEZ &

1. BE-_Z—NAF=A=+—8 EA10%
=5e / MERRBMNFTE  NEBNEHE
FEMEHERER

Contained

Inventory Grade metal

7E m A FFess’

(gram per (kilogram,

(kilotonne) tonne, gold) gold)

() (W &%) (TR Ef)

Indicated resource THIERE 1,806 7.82 14,122
Inferred resource HEEIRE 1,555 6.6 10,262

2. As at 31 March 2019, under a cut-off grade of 1.9 gram per

tonne, the estimated probable reserves of the Group were:

2. BE-T-hF=A=+—H BE19%
B/ MERMMUE  AEEMGFTER
RFER -

Contained

Inventory Grade metal

7E m eEtE

(gram per (kilogram,

(kilotonne) tonne, gold) gold)

(FHE) (z&Wi m=x) (Tr &)

Probable reserves inventory EARH#EERS 1,590 5.74 9,134.3
KR 1 B AT PR 4
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

3 AR B R R

EXECUTIVE DIRECTORS

Dr. Li Dahong (“Dr. Li”)

Dr. Li, aged 61, joined the Company as an executive Director on 24
February 2016 and is also the chairman and the authorized
representative of the Company. Dr. Li also serves as a director of
SSC Mandarin Mining Investment Limited and T G Mining Asia
Limited, all being subsidiaries of the Company. He has over 20 years
of experience in investment banking, mergers and acquisitions and
other financial activities. Dr. Li was graduated from Tsinghua
University in civil and environmental engineering and received a
degree in Doctor of Philosophy in Civil Engineering from the University

of Toronto, Canada.

Ms. Ma Xiaona (“Ms. Ma”)

Ms. Ma, aged 44, was appointed as a non-executive Director of the
Company on 24 March 2016 and is a member of the remuneration
committee and nomination committee of the Company. Ms. Ma was
re-designated as an executive Director and the compliance officer of
the Company on 13 September 2017, and was also appointed as a
director of SSC Mandarin Mining Investment Limited and T G Mining
Asia Limited, both of which are wholly-owned subsidiaries of the
Company. Ms. Ma graduated from East China University of Science
and Technology in Shanghai with a Bachelor’s degree in International
Trade. She has more than 20 years of experience in project financing,
joint ventures and mergers and acquisitions in China and Hong Kong,
involving in industries such as gold mining, other resources mining,

traditional manufacturing, and high-tech industry.

*

For identification purpose only
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

Ms. Wang Hongyin (“Ms. Wang”)

Ms. Wang, aged 44, joined the Company as an executive Director on
18 December 2017, majored in Certified Public Accountant in Finance
and Economic Institute of Tianjin (currently known as Tianjin University
of Finance and Economics) and obtained a Bachelor Degree in
economics in 1997 and a Master of Science Degree in Financial
Analysis from Hong Kong University of Science and Technology in
2010. Ms. Wang is currently attending the EMBA Joint Degree jointly
set up by Guanghua School of Management of Peking University and
Kellogg School of Management of Northwestern University, the
United States. Ms. Wang has rich experience in audit, investment,

business development and assets management.

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Guo Wei (“Mr. Guo”)

Mr. Guo, aged 64, was appointed as an independent non- executive
director of the Company on 28 April 2016. He is also the chairman of
the nomination committee and remuneration committee and a
member of the audit committee of the Company. Mr. Guo graduated
from Beijing Institute of Economic Research, majoring in Chinese
Language and Literature (undergraduate) in 1999. Since 2004, he has
been served as the chairman of the board of 3T i 2% & AR A &
(Zhejiang Ruifeng Investment Company Limited*). He worked in the
WL & B E #2 & 5Bt (Survey and Design Institute of Post and
Telecommunications in Zhejiang Province®) from 1977 to 1987. He
worked in the Zhejiang Provincial Government Office in Guangzhou
and A B F £ & 2 7] (Grand Southeast Group Corporation*) from
1988 to 1994. He worked as the general manager of #1)M E  BIFR
FBJE (Hangzhou Nanwang International Hotel®) and the chairman of
the board of #1 Il 7 & & & A A (Hangzhou Wuyun Investment
Company*) from 1995 to 2004. Mr. Guo has been engaged in
management for more than 30 years, including 20 years as the head
of enterprises, during which he gains extensive management

experience and strong coordination ability.

*

For identification purpose only
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

3 AR B R R

Mr. Lam Albert Man Sum (“Mr. Lam”)

Mr. Lam, aged 63, joined the Company as an independent non-
executive Director on 8 December 2017. He is also the chairman of
the audit committee of the Company, a member of the nomination
committee and remuneration committee of the Company. He is a
member of the Institute of Chartered Accountants in England &
Wales, Association of Chartered Certified Accountants, Hong Kong
Institute of Certified Public Accountants, the Hong Kong Securities
Institute, Society of Chinese Accountants & Auditors, Australia ¢ New
Zealand Institute of Chartered Accountants, Taxation Institute of Hong
Kong and Certified Tax Adviser. Mr. Lam holds a Bachelor Degree in
Arts (Economics) from the University of Manchester, the United
Kingdom. Mr. Lam is currently an independent non-executive director
of Macrolink Capital Holdings Limited (formerly known as Junefield
Department Store Group Limited) (Stock Exchange Stock Code:
758). He was an independent non-executive director of OCI
International Holdings Limited (Stock Exchange Stock Code: 329)
from 28 April 2010 to 7 May 2018. Mr. Lam currently is a partner of
Grand Thornton Hong Kong Limited. Mr. Lam was head of
department in Southwest Securities International Securities Limited
(Stock Exchange Stock Code: 812). Mr. Lam was the former director
and Chief Executive Officer and is the shareholder of Jonten Hopkins
CPA Limited (the merger of former Aoba CPA Limited* (& 2 & =+£0
ET5AT) and Albert Lam & Co. CPA). Mr. Lam was also the Managing
Partner and Founder of Albert Lam & Co. CPA.

*  For identification purpose only
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

Mr. Cheung Wai Hung (“Mr. Cheung”)

Mr. Cheung, aged 37, joined the Company as an independent non-
executive Director on 27 August 2018. He is also a member of the
audit committee of the Company. He is a certified tax adviser of the
Taxation Institute of Hong Kong, a certified public accountant of the
Hong Kong Institute of Certified Public Accountants and a fellow of
the Association of Chartered Certified Accountants. Mr. Cheung
graduated from The Hong Kong Polytechnic University with an honors
degree in bachelor of arts in accountancy. He is currently appointed
as the chief financial officer of Wai Chi Holdings Company Limited
(Stock Exchange Stock Code: 1305). He worked in Jonten Hopkins
CPA Limited from July 2004 to March 2014 and his last position was

audit manager.

SENIOR MANAGEMENT

Mr. Ma Qianzhou (“Mr. Ma”)

Mr. Ma, aged 61, has more than 30 years of senior management
experience in gold mining, exploration, ore processing, refining and
merger and acquisitions of mining companies in China. Mr. Ma is
currently a member of People’s Congress of Tongguan County,
Shaanxi Province, the PRC. Mr. Ma is the general manager and
director of Taizhou Mining. He had served as director of China Gold
Association and executive director of Gold Association of Shaanxi
Province. He had held senior management positions as the director
of the Small and Medium Entrepreneurs Association, Shaanxi
Province, PRC, and the President of the Small and Medium
Entrepreneurs Association of Weinan City, Shaanxi Province, the
PRC.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

3 AR B R R

Mr. Lau Chun Pong (“Mr. Lau”)

Mr. Lau, aged 46, joined the Company as a company secretary on 1
January 2019. Mr. Lau is a certified public accountant of the Hong
Kong Institute of Certified Public Accountants and a member of the
American Institute of Certified Public Accountants. Mr. Lau graduated
from the University of California, Los Angeles with a Bachelor of Arts
degree in Business Economics. He has been appointed as an
independent non-executive director of China Longevity Group Limited
(stock code: 1863) since June 2016, an independent non-executive
director of China CBM Group Company Limited (stock code: 8270)
since November 2017, the company secretary of Superb Summit
International Group Limited (stock code: 1228) since May 2018, and
the company secretary of AV Promotions Holdings Limited (stock
code: 8419) since June 2018. Mr. Lau was a qualified accountant
and company secretary of Shenzhen Mingwah Aohan High
Technology Corporation Limited (373! BAEE B2 B A B R A F])
(stock code: 8301), since April 2005 till May 2006. He was the
financial controller and company secretary of O Luxe Holdings Limited
(stock code: 860), since June 2008 and resigned on 13 November
2017. The shares of those companies are listed on the Stock

Exchange.
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REPORT OF THE DIRECTORS

The Directors are pleased to present their report and the audited
consolidated financial statements of the Company and its subsidiaries

for the Year.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. Details of
the principal activities of the Company’s principal subsidiaries are set

out in note 17 to the consolidated financial statements.

BUSINESS REVIEW

A review of the business of the Group during the Year and a
discussion on the Group’s future business development are provided
in the Chairman’s Statement and Management Discussion and
Analysis on pages 5 to 13 of this report. Possible risks and
uncertainties that the Group may be facing are set out in the Report
of the Directors on pages 19 to 36 of this report and the Corporate

Governance Report on pages 37 to 54 of this report.

PRINCIPAL RISKS AND UNCERTAINTIES

Fluctuation in the price of gold

The Directors consider that the price of gold in the PRC is highly
influenced by the price of gold in the international market (which is
denominated in the USD) and the exchange rate of the USD to RMB.
The Directors consider that there are many factors influencing the
price of gold in the international market, including global economic
situation, fiscal, monetary and trade policies of world major
economies which would eventually influence the exchange rates of
the USD, fluctuation in major stock markets, geo-political instability in
the international arena, all of which are beyond the control of the
Group. The fluctuation in gold price would affect significantly revenue
levels, cash flow and profitability of the Group. To mitigate and control
the risk, the Group would continue to make its constant effort in
controlling cash cost for production and overall cost for the Group
operation, monitoring closely the commaodity market and aligning its
production planning, growth strategy and capital expenditure with

projected market development to the extent possible.
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REPORT OF THE DIRECTORS
3

Investment risks

Investments in mineral exploration and mining have its inherent risks.
Significant capital expenditures are usually required in new exploration
and sustained mine development while the results particularly those
for exploration may not always be as expected or achieve the desired
levels of reliability for newly found mineral reserves and resources in
the timely fashion. The Group would mitigate and control such risks
by conducting proper risk assessment, using third party professionals
and experts and adopting the best practices in the industry, in
investment evaluation and decision- making process, including
carefully planned drilling and other exploration activities, mine

development and acquisition of quality mining assets.

Government regulations

The mining activities of the Group are subject to various government
policies, standards, permitting and regulations, all of which could
affect the Group’s operation. From time to time, there are government
initiatives for the mining industry such as mining right consolidation
which aims at creating larger mining areas from fragmented ones.
Furthermore, the process for review and extension of the existing
mining and exploration right permits, and review and approval of any
new mining and production facilities have become lengthy and costly
and with uncertainty. Even projects approved years ago and are
already under construction can be subject to review and approval
under a new set regulations and standards. The Group would mitigate
and control the risks by working closely with the government agencies
to negotiate the best deals in the consolidation program to protect
and maximize the Group’s interests. At the same time, the Group
monitors and follows the policy development closely and works on
the best effort basis ahead of the anticipated changes to be prepared

and to comply.
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REPORT OF THE DIRECTORS

Environmental Protection

The nationwide campaign for environmental protection has been
enhanced in the mining sector and promotion of green mines, under
the PRC national strategy for environmental protection. Virtually all
major mining regions in the country including the county where the
Group operates are part of this campaign. This involves permitting of
mining only at certain elevations, clear of any protective or natural
reserve areas and strict enforcement of pollution control standards,
minimizing adverse impacts of mining and processing activities to
their surrounding natural and social environments and to geology
stability, mitigating any adverse impacts form historical mining
activities and landscaping of the mine sites and surroundings.
Enforcement of environmental protection has been beefed up in the
PRC. A series of new provincial and local notices, guidelines and
other directors have been issued over the reporting period, some of
which targeted specifically to the mining sector. Furthermore, a
dedicated environmental inspection for mining was carried out by a
group dispatched by the Central Government to the area where
Taizhou Mine operates. During the inspection period, the mine
production was shut down per government request. A series of
requirements for improvement in environmental protection in the
region as well as all the mines were raised as a result of the
inspection. Enforcement of these environmental policies and
standards may cause an increase in operating costs and any violation
could result in interruption of the Group’s normal production activities.
The Group has a policy to protect the natural and social environments
and to be in full compliance with all applicable policies and standards.
The Group has and will continue to take pre-active measures to

ensure compliance.
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REPORT OF THE DIRECTORS
3

Financial Risks

The Group requires sufficient funding for its working capital, debt
repayment, further development and planned acquisitions. The Group
currently faces limited financial resources and for the time being its
net current liabilities are in the red, although there are no immediate
concerns for solvency due to the nature of its current liabilities. Failure
to obtain additional funding in a timely fashion however, may
adversely affect the Group’s operation and its development plan. The
Group is now actively engaged in fund raising, talking to several
interested investors/financiers, negotiating and comparing terms and
conditions, and trying to close its first round of fund raising soon to
significantly alleviate the current liability risks. At the same time, the
Group is finalizing and has started implementing the Plan aiming at
boosting its mineral products throughput and thus revenue and net
profits by completing a new processing plant. The Plan also includes
investment opportunities for acquisitions for quality mining assets.
The successful implementation of the Plan would fundamentally
improve the Group’s financial position and address the current

liabilities concerns.

COMPLIANCE WITH RELEVANT LAWS AND
REGULATIONS

During the Year and up to the date of this report, the Group has
complied with all the relevant laws and regulations in Hong Kong in all

material respects for the business operations of the Group.
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REPORT OF THE DIRECTORS

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group’s environmental policies are to protect the natural and
social environment where the Group operates, to ensure full
compliance with all applicable regulatory requirements and standards,
and to be sustainable in the Group’s operations. The Group strives to
minimize potential adverse environmental impacts from its mining, ore
processing, tailing disposal and other production and operation
activities. This objective for protecting the environment during the
Group’s operations will be achieved by adopting effective and
proactive, where appropriate, measures, including but not limited to,
upfront impact assessment for any and all new projects, careful
planning and execution of production activities with considerations for
environmental protection, collection and treatment of waste from all
streams and sources, recycling and reuse of treated waste where
possible, minimization of environmental discharge, and endorsing

community participation and feedback, etc.

During the Year, the Group has not been the subject of any

environmental claims, lawsuits, penalties or disciplinary actions.

The environmental, social and governance report of the Company will
be announced on The Stock Exchange of Hong Kong Limited and
the Company’s website within three months after the publication of

the annual report of the Company.
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RESULTS

The results of the Group for the Year are set out in the consolidated
statement of profit or loss and other comprehensive income on page
67.

SEGMENT INFORMATION

Segment information of the Group is set out in note 5 to the

consolidated financial statements.

DIVIDEND

The Board does not recommend the payment of any dividend for the
Year (2018: Nil).

FIVE-YEAR FINANCIAL SUMMARY

A summary of the published results and assets and liabilities of the
Group for the last five financial years, as extracted from the audited
consolidated financial statements of the Company, is set out on page
176. This summary does not form part of the audited consolidated

financial statements.

PROPERTY, PLANT AND EQUIPMENT
Details of movements in the property, plant and equipment of the
Group during the Year are set out in note 14 to the consolidated

financial statements.

SHARE CAPITAL

Details of movements in the Company’s share capital during the Year

are set out in note 27 to the consolidated financial statements.
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EQUITY-LINKED AGREEMENTS
Save as disclosed in the section headed “Share Option Scheme” and
“Convertible Bonds” of this report and note 26 and note 28(ii) to the
consolidated financial statements, no equity-linked agreement was
entered into by the Company during the Year.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s

articles of association and laws of the Cayman Islands.

AUDIT COMMITTEE

The audited consolidated financial statements of the Company for the
year ended 31 March 2019 had been reviewed by the audit
committee of the Company (the “Audit Committee”) before they
were duly approved by the Board under the recommendation of the

Audit Committee.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

None of the Directors or their respective close associates (as defined
in GEM Listing Rules) had an interest in a business which competes

or may compete with the business of the Group during the Year.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES
Neither the Company, nor any of its subsidiaries purchased, sold or

redeemed any of the Company’s listed securities during the Year.

RESERVES

Details of movements in the reserves of the Company and of the
Group during the Year are set out in note 29 to the consolidated
financial statements and in the consolidated statement of changes in

equity, respectively.
DISTRIBUTABLE RESERVES

As at 31 March 2019, there were no Company’s reserves available

for distribution to shareholders.
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MAJOR CUSTOMERS AND SUPPLIERS

During the Year, sales to the Group’s five largest customers
accounted for approximately 100% of the total sales for the Year and
sales to the largest customer accounted for approximately 100%.
Purchases from the Group’s five largest suppliers accounted for
approximately 100% of the total purchases for the Year and
purchases from the largest supplier accounted for approximately
53%.

None of the Directors or any of their close associates (as defined in
the GEM Listing Rules) or any shareholders (which, to the best
knowledge of the Directors, own more than 5% of the Company’s
total number of issued Shares) had any beneficial interest in the

Group’s five largest customers or suppliers during the Year.

DIRECTORS AND SERVICE CONTRACTS

The Directors during the Year and up to the date of this report were:

Executive Directors
Dr. Li Dahong
Ms. Ma Xiaona

Ms. Wang Hongyin

Independent Non-Executive Directors

Mr. Guo Wei

Mr. Lam Albert Man Sum

Mr. Jiang Quanming (resigned on 28 May 2018)

Mr. Cheung Wai Hung (appointed on 27 August 2018)

Each of Dr. Li Dahong, Ms. Ma Xiaona and Mr. Guo Wei, has entered
into a service contract with the Company for a term of 3 years

commencing from 13 September 2017.
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Mr. Lam Albert Man Sum, has entered into a service contract with the

Company for a term commencing from 8 December 2017.

Ms. Wang Hongyin has entered into a service contract with the

Company for a term commencing from 18 December 2017.

Mr. Cheung Wai Hung, has entered into a service contract with the

Company for a term commencing from 27 September 2018.

The term of service of a Director is subject to the provisions on
retirement by rotation of Directors as set out in the articles of

association of the Company.

None of the Directors who are proposed for re-election at the annual
general meeting has an unexpired service agreement with the
Company which is not determinable by the Company within one year
without payment of compensation, other than statutory

compensation.

BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT
The biographical details of Directors and senior management are set

out on pages 14 to 18.

MANAGEMENT CONTRACTS

No contract for the management and administration of the whole or
any substantial part of the business of the Company had been

entered into or existed during the Year.
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PERMITTED INDEMNITY PROVISION
During the Year and up to the date of this report, the Company has in

force the permitted indemnity provisions which are provided for in the
articles of association of the Company and in the directors and
officers liability insurance maintained for the Group in respect of
potential liability and costs associated with legal proceedings that
may be brought against the Directors and the directors of the Group

respectively.

DIRECTORS’ REMUNERATION

Details of the Directors’ remuneration are set out in note 11 to the

consolidated financial statements.

DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS AND CONTRACTS OF
SIGNIFICANCE

No Director nor entity connected with a Director had a material
interest, either directly or indirectly, in any transaction, arrangement or
contract of significance to which the Company or any of its

subsidiaries was a party during the Year.

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

As at 31 March 2019, 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 set out in rules 5.48 to 5.67 of the GEM
Listing Rules (the “Required Standard of Dealings”).
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed in the section “Directors’ and Chief Executives’
interests and short positions in Shares, underlying Shares and
debentures” above and in the “Share Option Scheme” disclosure in
note 28(ii) to the consolidated financial statements, at no time during
the Year were rights to acquire benefits by means of the acquisition
of Shares in or debentures of the Company granted to any Director or
their respective spouse or minor children, or were any such rights
exercised by them; or was the Company or any of its holding
companies, subsidiaries and fellow subsidiaries a party to any
arrangement to enable the Directors to acquire such rights in any

other body corporate.

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 March 2019, 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:
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Long Positions in Shares and Underlying Shares of the Company

Number and class of securities

RARXBDROGREBRD ZHR

EHEE REH Approximate %
Underlying of the issued
Name Capacity Shares Shares Shares
HERITROZ
wE/EB 14 igv) HER G BMAOBE DL
Ma Qianzhou (“Mr. Ma”) Beneficial owner 200,730,224 - 13.41%
BEM(THEED BmEAA - 2,369,340 0.16%
(Note 1)
(Btat1)
Interest of spouse 22,508,800 - 1.50%
fo B (Note 2)
(Bfaz2)
- 438,766 0.03%
(Notes 1 and 2)
(Hiit1k2)
Zhao Yuebing Beneficial Owner 22,508,800 - 1.50%
15K BmEAA - 438,766 0.03%
(Note 1)
(Hfat1)
Interest of spouse 200,730,224 - 13.41%
fo B (Note 2)
(Bfaz2)
- 2,369,340 0.16%
(Notes 1 and 2)
(Hiit1k2)
Lee Shing Interest in a controlled 106,893,333 - 7.14%
corporation (Note 3)
R, REHI AR 2 R (H1aE3)
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Number and class of securities

EBEFHBERER Approximate %
Underlying of the issued
Name Capacity Shares Shares Shares
HERITRGZ
wE/ LB 8 igv) HER D BMAOBE D
Yong Li Investments Limited Beneficial owner 106,893,333 - 7.14%
KA ERRAF BEREAA
Wang Dong Interest in a controlled 86,244,800 - 5.76%
corporation (Note 4)
R RS AT R (Ktat4)
Midway International Holdings Beneficial owner 86,244,800 - 5.76%
Limited
PRER R B R AR EREBA
Zhou Yong Beneficial owner 116,666,666 - 7.79%
B EREBA (Note 5)
(Ktat5)
Leung Heung Ying Interest in a controlled 13,333,333 - 0.89%
corporation (Note 6)
RER REH AT R (Ktate)
- 100,317,856 6.70%
(Note 7)
(KzE7)
J. Thomson Asset Beneficial owner 13,333,333 - 0.89%
Investment Limited (Note 6)
EREBA (Hfete)
- 100,317,856 6.70%
(Note 7)
(KzE7)
KR 1 B AT PR 4

31 —F2— )\ T2 NEEH



REPORT OF THE DIRECTORS
3

Notes: Btat -

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 (the “Share Option Scheme”).

Mr. Ma is the spouse of Ms. Zhao Yuebing. Mr. Ma and Ms. Zhao
Yuebing is accordingly deemed to be interested in the Shares beneficially
owned by each other under the SFO.

These Shares were held by Yong Li Investments Limited, a company
wholly and beneficially owned by Mr. Lee Shing.

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

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.

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.

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 March 2019, 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 which were required to be kept under
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EATE R 31T R AL AR (B IRAESH &) -

2. BhAABMUIKZEZE®E Bt Bl
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3. ZEBRDBKFNEEARRARRE  MzARH
FREEZEERES o

4. ZEBODBTRBEBROERARRAE  MZA
FIREREXLEEEHES °

5. HEABEARBARREARABETA)EARSL
EERREAN)ZEHA-Z—+FMA+H
ZRB M REB 2 REE o

6. H3EJ. Thomson Asset Investment Limitedi® &
AAwE (fEA%ITA) HJ. Thomson Asset
Investment Limited ({EARIBA) FTEIHEAAZ
Tt FRANBZRDRE R REBET -

7. E#5J. Thomson Asset Investment LimitediR#%
KAwl (EA%ITA) HJ. Thomson Asset
Investment Limited ({EARIBA) FTEIZHEAAZ
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SHARE OPTION SCHEME

Pursuant to the Share Option Scheme, the Directors may, at their
discretion, offer to employees, directors of the Company or its
subsidiaries and other eligible participants options to subscribe for
shares in the Company subject to the terms and conditions stipulated
therein. The exercise price of options is the highest of the nominal
value of the shares, the closing price of the shares on the Stock
Exchange on the date of grant and the average closing price of the
shares on the Stock Exchange for the five business days immediately

preceding the date of grant.

An offer for the grant of options must be accepted within 28 days
from the offer date. The amount payable by the grantee to the

Company for each acceptance of grant of option(s) is HK$1.

o

BRESE
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Number of share options
BREHR
Adjusted Share
Date of Exercise Balance Granted Exercised consolidation Balance
Name or category grant of Price Exercise as at during during during asat
of grantees share options (HK$) Period 01.04.2018 the Year the Year theyear  31.03.2019
i RZZ-NF RZZ-NF
RRANKE RiLERE THE mA-H REAEE RAEFE REEE =ZA=+-H
RAER iy A 5 (Bx) THHHE iR EE b 2y B3 a 0 k323
Substantial Shareholder
FERRE
Mr. Ma Qianzhou 19/11/2009 1.71 19/11/2009- 35,540,100 - - (33,170,760 2,369,340
BaMtE 18/11/2019
Spouse of Substantial
Shareholder
FERRERB
Ms. Zhao Yuebing 19/11/2009 1.71 19/11/2009- 6,581,500 - - (6,142,734) 438,766
#ikat 18/11/2019
Employees In aggregate  19/11/2009 1.71 19/11/2009- 25,667,850 - - (28,956,658) 1,711,190
EEAG 18/11/2019
Total 67,789,450 - - (63,270,152 4,519,296
3t
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Note:
1. The share options granted are vested upon granted.

2. As aresult of the Open Offer of the Company, adjustments are required
to be made to the exercise prices and the number of the Shares falling
to be issued upon exercise of the outstanding share options in
accordance with the terms and conditions of the Share Option Scheme,
Rule 23.03(13) of the GEM Listing Rules and the supplementary
guidance dated 5 September 2005 regarding the adjustments to share
options issued by the Stock Exchange. Details were set out in the
Company’s announcement dated 5 May 2017.

3. As aresult of the share consolidation of the Company, adjustments are
required to be made to the exercise prices and the number of the
Shares falling to be issued upon exercise of the outstanding share
options in accordance with the terms and conditions of the Share Option
Scheme, Rule 23.03(13) of the GEM Listing Rules and the
supplementary guidance dated 5 September 2005 regarding the
adjustments to share options issued by the Stock Exchange. Details
were set out in the Company’s announcement dated 5 March 2019.

Details of the share option scheme of the Company are set out in

note 28(ii) to the consolidated financial statements.

RELATED PARTY TRANSACTIONS
Details of the related party transactions undertaken in the usual
course of business are set out in note 32 to the consolidated financial

statements.

The loans from Mr. Ma and Ms. Zhao Yuebing, directors of Taizhou
Mining and thus connected persons of the Group, to Taizhou Mining
were fully exempt connected transactions pursuant to Chapter 20 of
the GEM Listing Rules as these were conducted on normal
commercial terms or better and these were not secured by the assets

of the Group.
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The Directors consider that those material related party transactions
disclosed in note 32 to the consolidated financial statements did not
fall under the definition of “connected transactions” or “continuing
connected transactions” (as the case may be) in Chapter 20 of the
GEM Listing Rules which are required to comply with any of the
reporting, announcement or independent Shareholders’ approval
requirements under the GEM Listing Rules. The Directors confirmed
that the Company has complied with the requirements in accordance
with Chapter 20 of the GEM Listing Rules.

EMOLUMENT POLICY

The Group remunerates its employees based on their performance,
experience and prevailing market rate. Other employee benefits
included provident fund scheme, share option scheme as well as
discretionary bonuses. The determination of emoluments of the
directors of the Company had taken into consideration of their
respective experience, responsibilities in the Company and the

prevailing market conditions.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and
within the knowledge of the Directors, at least 25% of the Company’s
total number of issued Shares was held by the public as at the date

of this report.

EVENTS AFTER THE REPORTING PERIOD

Save as disclosed in note 37(iii) to the consolidated financial
statements and this report, the Directors are not aware of any
significant event requiring disclosure that has taken place subsequent

to 31 March 2019 end up to the date of approval of this report.
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AUDITOR

The consolidated financial statements for the Year were audited by Gl
CPA Limited.

GI CPA Limited was appointed as auditor to the Group on 11 January
2019 to fill the casual vacancy occasioned by the resignation of
McMillan Woods SG CPA Limited with effect from 11 January 2019.
The reason for the change of auditor was McMillan Woods SG CPA
Limited did not have sufficient human resources to conduct the audit

works of the Company.

Gl CPA Limited term of office as auditor of the Company will expire at

end of the forthcoming annual general meeting of the Company.

On behalf of the Board
Li Dahong

Chairman

Hong Kong, 27 June 2019
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PRACTICES

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 shareholder

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 all its 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 Year, 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. During the Year, the role of the
chairman of the Company is performed by Dr. Li, while the office of
the chief executive is vacated following the retirement of Mr. Feng Jun
on 11 September 2017. 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 of the chief executive as

appropriate.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding the
securities transactions by Directors on terms no less exacting than
the Required Standard of Dealings. Having made specific enquiries of
all Directors, all Directors confirmed that they had complied with the
Required Standard of Dealings and the code of conduct regarding
securities transactions by Directors adopted by the Company during
the Year.
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COMPANY SECRETARY

Mr. Lau Chun Pong, the Company Secretary, is responsible for
advising the Board on corporate governance matters and ensuring
that the Board policy and procedures, and the applicable laws, rules
and regulations are followed. All Directors have access to the advice
and services of the Company Secretary to ensure that the Board
procedures and all applicable laws are followed. Moreover, the
Company Secretary is responsible for facilitating communications

among Directors as well as with senior management.

During the year ended 31 March 2019, the Company Secretary has
undertaken more than 15 hours of relevant professional training in

compliance with Rule 5.15 of the GEM Listing Rules.

BOARD OF DIRECTOR

The Board is responsible for the leadership and control of the Group,
overseeing the Group’s businesses, strategic decisions and
performance, evaluating the performance of the Group and
supervising the management. In addition, the Board reserves the
authority to make final decisions for all major matters of the Company,
including approving and monitoring of budgets, dividend payout,
material transaction, preparation and release of financial information,
appointment of Directors. The Board is also responsible for
performing the corporate governance duties set out in Code Provision
D.3.1 of the Code.

The Board had reviewed the compliance of Rules 5.46 to 5.67 of the
GEM Listing Rules and disclosure in this Corporate Governance
Report including the board diversity policy and effectiveness of the
internal control systems. In order to enhance efficiency, the Board
has delegated the day-to-day responsibilities and operations to the
executive Directors and senior management who perform their duties

under the leadership of the chairman of the Company.
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BOARD COMPOSITION

The Board comprises six Directors, including three executive

Directors and three independent non-executive Directors.

Details of their composition by category are as follows:

Executive Directors
Dr. Li Dahong (Chairman)
Ms. Ma Xiaona

Ms. Wang Hongyin

Independent Non-Executive Directors

Mr. Guo Wei

Mr. Lam Albert Man Sum

Mr. Jiang Quanming (resigned on 28 May 2018)

Mr. Cheung Wai Hung (appointed on 27 August 2018)

With the various experience of the executive Directors and
independent non-executive Directors (the “INEDs”) and having regard
to the nature of the Group’s business, the Company recognises the
benefits of having a Board with well-balanced experience and
quallifications to maintain a sustainable business development of the
Group in the long run. In recognition of the Company’s commitment
to a well-balanced Board, the nomination committee is entrusted to
review the Company’s human resources policy and recruitment

process to ensure the effectiveness of such policy.
The details of Directors and relationship between the board members

are set out in the section headed “Biographical Details of Directors

and Senior Management” on pages 14 to 18 of this report.
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BOARD DIVERSITY POLICY

Pursuant to the Code, the Board has adopted a board diversity
policy. The Company believes that board diversity is a key element for
the Company to maintain sound corporate governance, realize
sustainable development and achieve strategic objectives. The
Company believes that board diversity enhances decision-making
capability and a diverse board is more effective in dealing with
organizational changes. The Company considers that the concept of
diversity incorporates a number of different aspects, such as
professional experience, business perspectives, skills, knowledge,
gender, age, cultural and educational background, ethnicity and
length of service. For the purpose of implementation of the board

diversity policy, the following objectives were adopted:

Independence: The Board should include a balanced composition of
executive and non-executive Directors (including independent non-
executive Directors) so that there is a strong element of independence
in the Board. The independent non-executive Directors shall be of

sufficient caliber and stature for their views to carry weight.

Gender: The Company is committed to maintaining an environment of
respect for people regardless of their gender in all business dealings
and achieving a workplace environment free of harassment and
discrimination on the basis of gender, physical or mental state, race,
nationality, religion, age or family status. The same principle is applied

to the selection of potential candidates for appointment to the Board.

Nationality and ethnicity: To cope with the diversified portfolio of the
Company’s businesses, the Company aspires to having a board of
directors of different nationality or ethnic backgrounds who can
contribute their knowledge and understanding of the environment in

which the Company operates its business.
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Skills and experience: The Board possesses a balance of skills
appropriate for the requirements of the business of the Company.
The Directors have a mix of finance, academic and management
backgrounds that taken together provide the Company with

considerable experience in a range of activities.

Apart from the above objectives, the board diversity policy has the
following measurable objectives to comply with the GEM Listing

Rules:

1. at least one third of the members of the Board shall be

independent non-executive Directors;

2. at least three of the members of the Board shall be independent

non-executive Directors; and
3. at least one of the members of the Board shall have obtained
appropriate professional qualifications or accounting or related

financial management expertise.

The Board has achieved the measurable objectives under board

diversity policy as at 31 March 2019.
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DIRECTORS’ ATTENDANCE AT MEETINGS

During the Year, 15 Board meetings and 2 general meetings were
held. Set out below are the attendance records of all the Directors at
the Company’s board meetings, board committee meetings and

general meetings held during the Year:

Board
Meeting

Ezeed

EELEER

REEERTISREFEGRR2ARRAE -
PREFRAERRT2AAAEFGEH - 3
EZEEEGHRBEAGZ HFEHBIIMT -

Audit Remuneration Nomination
Committee Committee Committee General
Meeting Meeting Meeting Meeting

ERZEEE  FMZEEE  REZ8E
Ef E g3 EVN-

Number of meetings attended/Number of meetings entitled to attend

HEEERY ARHFEERY

Executive Directors: HTES !
Dr. Li Dahong FREET 15/15
Ms. Ma Xiaona ezt 15/15
Ms. Wang Hongyin ArRERL 15/15
Independent Non-executive VHHTES:

Directors:
Mr. Guo Wei BB 15/15
Mr. Lam Albert Man Sum WEREE 16/15
Mr. Jiang Quanming (resigned on ~ Z2BE4E (R —)\F

28 May 2018) AAZ+HN\BEF) 0/15
Mr. Cheung Wai Hung (appointed  3R{EH#E4E (M- — N\F

on 27 August 2018) NAZT+HBEZE) 9/15

CORPORATE GOVERNANCE FUNCTION

According to Code Provision D.3 of the Code, the Board is
responsible for performing the corporate governance duties of the
Company. The Board has the following duties and responsibilities for

performing the corporate governance duties of the Company:

1. to develop and review the Group’s policies and practices on

corporate governance;

2. to review and monitor the t raining and continuous professional
development of the Directors and senior management of the

Group;

GRAND T G GOLD HOLDINGS LIMITED
ANNUAL REPORT 2018/2019 42

- - - 2/2

- 4/4 4/4 212

- - - 2/2

5/5 4/4 4/4 2/2

5/5 3/4 4/4 212

0/5 - - 0/2

3/5 - - 1/2
BREARE

RIBTRINTREXEDIK  EEGAAETT

ARRMBEERBE - EFSRABUTHE

=4

BITARREEEABMEMNBE KT :

Tl

1. HERBHAKREABEREANBER
R

2. FHLRERASEEZNSMNEEENTE
IRFEEERR



CORPORATE GOVERNANCE REPORT

3. to review and monitor the Group’s policies and practices on

compliance with legal and regulatory requirements;

4. to develop, review and monitor the code of conduct and
compliance manual (if any) applicable to employees and the

Directors; and

5. to review the Group’s compliance with the Code and disclosure
in the corporate governance report and in annual report of the

Company.

DIRECTORS’ TRAINING AND PROFESSIONAL
DEVELOPMENT

Pursuant to the Code Provision A.6.5 under Appendix 15 to the GEM
Listing Rules, all Directors should participate in continuous
professional development to develop and refresh their knowledge and
skills. This is to ensure that their contribution to the Board remains
informed and relevant. Each Director received induction on the first
occasion of his appointment, so as to ensure that he has appropriate
understanding of the business and operations of the Group and that
he is sufficiently aware of his responsibilities and obligations under the
GEM Listing Rules and other relevant legal and regulatory

requirements.

During the Year, all Directors participated in continuous professional
development regarding their duties and responsibilities under the
relevant legal and regulatory requirement which included reading
materials in relation to legal or regulatory update and/or attending

training courses.

CONFIRMATION OF INDEPENDENCE

The Company has received from each of the independent non-
executive Directors a confirmation of independence pursuant to rule
5.09 of the GEM Listing Rules and considers all the independent non-

executive Directors to be independent.
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CONFLICT OF INTEREST

If a Director has a conflict of interest in relation to a transaction or
proposal to be considered by the Board, such Director is required to
declare his interest and to abstain from voting. The matter is
considered at a Board meeting attended by Directors who have no

material interest in the transaction.

BOARD COMMITTEES

During the Year, the Company had three committees, namely the
Audit Committee, the remuneration committee of the Company (the
“Remuneration Committee”), and the nomination committee of the
Company (the “Nomination Committee”) to assist the Board in
discharging its duties and responsibilities. The committees are
provided with sufficient resources to discharge their duties and are
able to obtain outside independent professional advice in connection
with their duties at the Company’s expenses.

Audit Committee

The primary duties of the Audit Committee are to review the financial
information of the Company, oversee the financial reporting process
and risk management and internal control 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 written terms of reference that sets out its
authorities and duties, which has been published on the websites of

the Stock Exchange and the Company.

The Audit Committee comprises all independent non-executive
Directors. Members of the Audit Committee during the Year and up

to the date of this report is as follows:

Mr. Lam Albert Man Sum (Chairman)

Mr. Guo Wei

M. Jiang Quanming (resigned on 28 May 2018)

Mr. Cheung Wai Hung (appointed on 27 August 2018)

5 meetings had been held by the Audit Committee during the Year.
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The Audit Committee has reviewed and discussed with the
management the audited consolidated financial statements for the
year ended 31 March 2019, the unaudited condensed consolidated
financial statements for the three months ended 30 June 2018, for
the six months ended 30 September 2018 and for the nine months
ended 31 December 2018, the accounting principles and practices
adopted by the Group and auditing, risk management and internal
control systems and financial reporting matters. The audited financial
statements of the Group for the year ended 31 March 2019 have

been reviewed by the Audit Committee.

Nomination Committee

The primary duties of the Nomination Committee are reviewing and
supervising the structure, size and composition of the Board,
identifying qualified individuals to become members of the Board,
assessing the independence of the independent non-executive
Directors and making recommendations to the Board on the

appointment or re-appointment of Directors.

The Board has adopted a board diversity policy setting out the
approach to diversity of members of the Board. The Company
recognises and embraces the benefits of diversity of Board members.
It endeavours to ensure that the Board has a balance of skKills,
experience and diversity of perspectives appropriate to the
requirements of the Company’s business. All Board appointments will
continue to be made on a merit basis with due regard for the benefits
of diversity of the Board members. Selection of candidates will be
based on a range of diversity perspectives, including but not limited
to gender, age, cultural and educational background, experience
(professional or otherwise), skills and knowledge. The ultimate
decision will be made upon the merits and contribution that the

selected candidates will bring to the Board.
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NOMINATION POLICY
The Board has adopted the following policies for the nomination of

directors.

Selection Criteria

In determining the suitability of a candidate, the Nomination
Committee and the Board shall consider the potential contributions
that a candidate can bring to the Board and/or the Group. The
Nomination Committee would consider a candidate in terms of
quallifications, skills, experience, independence and other factors. The

following shows a non-exhaustive list of selection criteria:
° the candidate’s race, reputation, character and integrity;

° the candidate’s qualifications, skills, knowledge, business
judgment and experience which are relevant to the operations

of the Group;

° the relevant factors set out in the Board Diversity Policy (as

amended from time to time);

Nomination Procedures

The evaluation, recommendation, nomination, selection and
appointment or re-appointment of each proposed Director shall be
assessed and considered by the Nomination Committee and the

Board against the Selection Criteria and the Board Diversity Policy.

In the context of appointment of any proposed candidate to the
Board:

° the Nomination Committee may take such measures that it
considers appropriate in connection with its identification and
evaluation of candidates, including referrals from the Directors,

shareholders, management, advisors of the Company;
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° the Nomination Committee shall identify and ascertain the
character, qualification, knowledge and experience of the
candidate and perform adequate due diligence in respect of

such candidate; and

° the Nomination Committee shall make recommendations by
submitting the candidate’s personal profile to the Board for its

consideration.

The Nomination Committee has written terms of reference that sets
out its authorities and duties, which has been published on the

websites of the Stock Exchange and the Company.

Members of the Nomination Committee during the Year and up to the

date of this report are as follows:

Mr. Guo Wei (Chairman)

Ms. Ma Xiaona

Mr. Lam Albert Man Sum (appointed on 28 May 2018)
M. Jiang Quanming (resigned on 28 May 2018)

For the Year, the Nomination Committee held 4 meeting.

Summary of the work of the Nomination Committee during the Year

was as follows:

— To review and monitor the structure, size and composition
(including the skills, knowledge and experience) of the Board
and make recommendations to the Board regarding any

proposed changes;

— To identify and nominate qualified individuals for appointment as
additional Directors or to fill Board vacancies as and when they
arise. The criteria to be adopted by the Board in considering
each individual shall be their ability to contribute to the effective

carrying out by the Board of its responsibilities; and
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— To make recommendations to the Board on matters relating to
the appointment or re-appointment of Directors and succession
planning for Directors in particular the chairman and the chief

executive officer.

Remuneration Committee

The primary duty of the Remuneration Committee is to formulate
transparent procedures for developing remuneration policies and
compensation packages for the Directors and senior management of
the Group. The Remuneration Committee has adopted the operation
model where it performs an advisory role to the Board, with the Board
retaining the final authority to approve the remuneration packages of

individual executive Directors and senior management.

The Remuneration Committee has written terms of reference that sets
out its authorities and duties, which has been published on the

websites of the Stock Exchange and the Company.

Members of the Remuneration Committee during the Year and up to

the date of this report is as follows:

Mr. Guo Wei (Chairman)

Ms. Ma Xiaona

Mr. Lam Albert Man Sum (appointed on 28 May 2018)
M. Jiang Quanming (resigned on 28 May 2018)

4 meetings had been held by the Remuneration Committee during

the Year.

Senior management’s remuneration

Senior management’s remuneration payment of the Group for the
Year falls within the following band:

Number of individuals

Nil to HK$1,000,000 2
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AUDITORS’ REMUNERATION

For the Year, the fees paid/payable to the auditor in respect of the

audit and non-audit services were as follows:

doe SRR

BB AT <&
RAEEN - BN/ AU A BRI
BRI BAMT

Amount (HKS)
Types of services PR 75 28 Bl S£E (BT
Annual audit services FREEZRE 1,000,000
Non-audit services EEZRS 30,000

DIVIDEND POLICY
The dividend policy of the Company is to distribute to its shareholder

the funds surplus to the operating needs, current and future business
development of the Group as determined by the Board. The
Company may declare and pay dividends to the Shareholders subject

to the criteria as set out below.

In accordance with the article of association of the Company and
subject to the relevant laws of the Cayman Islands, the Company in
general meeting may from time to time declare dividends in any
currency to be paid to the Shareholders but no dividend shall be

declared in excess of the amount recommended by the Board.

Dividends may be declared and paid out of the profits of the
Company, realized or unrealized, or from any reserve set aside from
profits which the Board determine is no longer needed. With the
sanction of an ordinary resolution dividends may also be declared and
paid out of share premium account or any other fund or account
which can be authorized for this purpose in accordance with the

relevant laws under the Cayman Islands.
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Subject to compliance with applicable laws, rule, regulations and the
articles of association of the Company, in deciding whether to
propose an dividend payout, the Board will take into account, among
other things, the financial results, the earnings, losses and
distributable reserves, the operations and liquidity requirements, the
debt ratio and possible effect on the credit lines, the capital
requirements, the current and future development plans of the
Company, the interests of the Shareholders, dividends received from
the Company’s subsidiaries and associate companies, and other

factors that the Board considers relevant.

The Board will review the dividend policy from time to time and
reserve its sole and absolute right to update, amend, modify and/or
cancel the dividend policy. There can be no assurance that dividends

will be paid in any particular amount for any given period.

ACCOUNTABILITY

The Directors are responsible for preparation of financial statements
which give true and fair view of the state of affairs, the results of
operations and cash flows of the Group in compliance with
accounting standards, the GEM Listing Rules, legal and statutory
requirements in relation to financial reporting. In preparation of the
financial statements for the three months ended 30 June 2018, for
the six months ended 30 September 2018, for the nine months
ended 31 December 2018 and for the year ended 31 March 2019,
the Directors have adopted suitable accounting policies and applied
them consistently. The financial statements for the year ended 31
March 2019 have been prepared on going concern basis. The
statement of auditor about its reporting responsibilities on the
consolidated financial statements is set out in the Independent

Auditor’s Report.
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CORPORATE GOVERNANCE REPORT

The Group requires sufficient funding for its working capital, debt
repayment, further development and planned acquisitions. The Group
currently faces limited financial resources and for the time being its
net current liabilities are in the red, although there are no immediate
concerns for solvency due to the nature of its current liabilities. Failure
to obtain additional funding in a timely fashion however, may
adversely affect the Group’s operation and its development plan. The
Group is now actively engaged in fund raising, talking to several
interested investors/financiers, negotiating and comparing terms and
conditions, and trying to close fund raising soon to significantly
alleviate the current liability risks. At the same time, the Group is in a
final stage to complete a new process plant. Furthermore the Group
is to continue exploring investment opportunities for acquisitions for
quality mining assets. The successful implementation of these
measures would fundamentally improve the Group’s financial position

and address the current liabilities concerns.

RISK MANAGEMENT AND INTERNAL CONTROL
SYSTEMS

The Board is overall responsible for evaluating and determining the
nature and extent of the risks it is willing to take in achieving the
Group’s strategic objectives, and ensuring that the Group has
established and maintained appropriate and effective risk
management and internal control systems. The risk management and
internal control systems are designed to manage rather than eliminate
the risk of failure to achieve business objectives, and can only provide
reasonable and not absolute assurance against material misstatement

or loss.

The Group has conducted an annual review on whether an internal
audit department is required. Given the relatively simple corporate
and operation structure, the Group currently does not have an internal
audit function. Even though the Group does not maintain an internal
audit function, the Board has overall responsibility for evaluating and
determining the nature and extent of the risks it is willing to take in
achieving the Group’s strategic objectives, and establishing and
maintaining appropriate and effective risk management and internal

control systems.
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The Audit Committee reviews the risk management and internal
controls that are significant to the Group on an on-going basis. The
Audit Committee would consider the adequacy of resource,
qualifications and experience and training of staff and external advisor
of the Group’s accounting, internal audit and financial reporting

function.

The management of the Group is responsible for designing,
maintaining, implementing and monitoring of the risk management
and internal control system to ensure adequate control in place to

safeguard the Group’s assets and stakeholder’s interest.

The Board performs annual reviews on any significant change of the
business environment and establishes procedures to respond the
risks result from significant change of business environment. The risk
management and internal control systems are designed to mitigate

the potential losses of the business.

The Group has engaged an independent professional party (the “IC
Expert”) to carry out internal audit functions by conducting an annual
review of the effectiveness of the risk management and internal
control systems during the reporting period. The scope of review
included Corporate Governance, Financial Reporting, Sales and
receipt, Purchase and payment, Human resources management
cycle, Treasury management cycles and Information system. I1C
Expert has reported findings and areas for improvement to the
Company. All recommendations from IC Expert have been adopted.
The Group is committed to implementing the suggested improvement
in the coming year and determined to establish and maintain

adequate risk management and internal control processes.
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The Board approved and adopted an inside information policy and
procedures for the handling and dissemination of inside information.
The insider information policy provide the guidelines to the directors,
management and relevant staff (likely possessing the unpublished
inside information) of the Group to ensure that the inside information
of the Group is to be disseminated to the public in equal and timely
manner in accordance with the applicable laws and regulations. The
procedures include, among others, regularly remind the directors,
management and relevant staff about the compliance with the
securities dealing restrictions as set out in the rules 5.48 to 5.67 of
the GEM Listing Rules and the natification of the regular “Blackout

Period”.

INVESTOR RELATIONS

The Company encourages two-way communications with its
shareholders. Extensive information about the Company’s activities is
provided in our quarterly, interim and annual reports to be sent to the
shareholders. Enquiries from individuals on matters relating to their
shareholdings or the business of the Company are welcomed and will
be dealt with in an informative and timely manner. In order to promote
effective communication, the Company maintains a website on which
financial and other information relating to the Group and its business

are disclosed.

SHAREHOLDERS’ RIGHTS

As one of the measures to safeguard shareholders’ interests and rights,
separate resolutions are proposed at shareholders’ meetings on each
substantial issue, including the election of individual Directors, for
shareholders’ consideration and voting. All resolutions put forward at
shareholders’ meetings will be voted by poll pursuant to the GEM
Listing Rules and the poll results will be published on the websites of
the Stock Exchange and the Company at “www.hkexnews.hk”
and “http.//www.grandtg.com”, respectively, after the relevant

shareholders’ meetings.
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Right to convene extraordinary general meeting

Any one or more shareholder of the Company holding at the date of
deposit of the requisition not less than one-tenth of the paid up
capital of the Company carrying the right of voting at general
meetings of the Company shall at all times have the right, by written
requisition to the Board or the Secretary of the Company, to require
an extraordinary general meeting to be called by the Board for the
transaction of any business specified in such requisition; and such
meeting shall be held within two (2) months after the deposit of such
requisition. If within twenty-one (21) days of such deposit the Board
fails to proceed to convene such meeting the requisitionist(s) himself
(themselves) may do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s) as a result of the failure of

the Board shall be reimbursed to the requisitionist(s) by the Company.

Right to put enquiries to the Board

Shareholders have the right to put enquiries to the Board. All enquiries
shall be in writing and sent by post, together with his/her contact
details, such as postal address, email or fax, to the principal office of
the Company in Hong Kong for the attention of the Company
Secretary.

Right to put forward proposals at general meetings

Shareholders may put forward proposals at general meetings of the
Company by sending the same to the principal office of the Company
in Hong Kong, specifying his/her information, contact details and the
proposal(s) he/she intends to put forward at the general meeting
regarding any specified transaction/business and the supporting

documents.
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INDEPENDENT AUDITORS REPORT

To the shareholders of Grand T G Gold Holdings Limited

(Incorporated in the Cayman Islands with limited liability)

REPORT ON THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS

Opinion

We have audited the consolidated financial statements of Grand T G
Gold Holdings Limited (the “Company”) and its subsidiaries
(collectively “the Group”) set out on pages 67 to 176, which comprise
the consolidated statement of financial position as at 31 March 2019,
and the consolidated statement of profit or loss, the consolidated
statement of profit or loss and other comprehensive income, the
consolidated statements of changes in equity and the consolidated
cash flows statement for the year then ended, and notes to the
consolidated financial statements, including a summary of significant

accounting policies.

In our opinion, the consolidated financial statements give a true and
fair view of the consolidated financial position of the Group as at 31
March 2019, and of its consolidated financial performance and its
consolidated cash flows for the year then ended in accordance with
Hong Kong Financial Reporting Standards (“HKFRSs”) issued by the
Hong Kong Institute of Certified Public Accountants (“HKICPA”) and
have been properly prepared in compliance with the disclosure

requirements of the Hong Kong Companies Ordinance.
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REPORT ON THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

Basis for Opinion

We conducted our audit in accordance with Hong Kong Standards
on Auditing (“HKSAs”) issued by the HKICPA. Our responsibilities
under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Consolidated Financial Statements
section of our report. We are independent of the Group in accordance
with the HKICPA'’s Code of Ethics for Professional Accountants (“the
Code”), and we have fulfilled our other ethical responsibilities in
accordance with the Code. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our

opinion.

Material Uncertainty Related to Going Concern

We draw attention to note 1 of the consolidated financial statements,
as at 31 March 2019, the Group’s net current liabilities is
approximately HK$103,735,000. This condition indicates the
existence of a material uncertainty which may cast significant doubt
about the Group’s ability to continue as a going concern. The
Group’s consolidated financial statements have been prepared on a
going concern basis, the validity of which depends upon the
successful outcome as set forth in note 1 to the consolidated financial

statements. Our opinion is not modified in respect of this matter.

Key Audit Matters

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the consolidated
financial statements of the current period. These matters were
addressed in the context of our audit of the consolidated financial
statements as a whole, and in forming our opinion thereon, and we
do not provide a separate opinion on these matters. In addition to the
matter described in the Material Uncertainty Related to Going
Concern Section, we have determined the matters described below
to be the key audit matters to be communicated in our report.
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REPORT ON THE AUDIT OF THE CONSOLIDATED

INDEPENDENT AUDITORS REPORT

FINANCIAL STATEMENTS (Continued)
Key Audit Matters (Continued)

No.

Key Audit Matter
BRELEE

Assessment on the impact of current litigation
cases which the Company or its subsidiary is
being the Defendant.

Ml BRARREKNBRRARBEFRENERFAR
RUEHNTE -

Refer to significant accounting judgements and
estimates in note 4 and relevant disclosure in note
37

SR 480E R G5 HIE & A5 R 37 8948
R ER

Reference is made to certain announcements made
by the Company during the year ended 31 March
2019 which the Company and/or its subsidiary is
being the Defendant.

iR BERRIREE-_ZT—AF=A=1+—HIt
FEMERR BEARIEMBARA/KSHET
N

We identified the above matter as a key audit matter
due to the significant judgement made by the
Directors in determining the possible outcome and
implications on its financial statements.

EER PR EERTABREZEE  RESNE
EARRERNERIEHTBRROTERTE
TELE R HIE -
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How our audit addressed the Key Audit Matter
EECERNEERRERER

Our audit procedures in relation to the assessment on the
impact of current litigation cases.
RESBRRARMTENTEMS  BEFRTTOTER
B e

S7

Directly access to the legal professional team of the
Company handling the respective cases and obtain from
the Company the relevant legal documentation regarding
those cases.

HEE BRARPWEHEBRMNEEZXZEGEENR X
B BEARIGEMZERMTNBBEERXY -

Discuss with the Company’s management and the
Company’s legal team on their views and obtain the
opinion from respective legal professional and review
those supporting evidences that are applied to
substantiate the position of the Company.

B BERREREER BEARNEZEBRKREERLE
FMam: YRSESEENZEZEZEXERANEHARE
T BARMAMERE -

Consider the contingency of such cases and its potential
financial impact that may have to cast on the
consolidated financial statements.
ZRAEBRMENBAM KA YGRS M BHRKREED
BEMERE

Assessing the adequacy of the Group’s disclosure as set
out in note 37 to the consolidated financial statements.
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REPORT ON THE AUDIT OF THE CONSOLIDATED

FINANCIAL STATEMENTS (Continued)
Key Audit Matters (Continued)

No. Key Audit Matter
R BAREBEZRBR
2 Impairment assessment of property, plant and

equipment, mining rights related assets and
construction in progress.

2 ¥ BERRE KBEEEAREERTEIRRR
B -

Refer to accounting policies in note 3(j) and
significant accounting judgements and estimates in

note 4.
M) M EFTEE M40 E RS 5T HIE
Rfhizt -

As at 31 March 2019, the Group had property, plant
and equipment, mining rights related assets and
construction in progress relating to the gold mining
operation which amounted to approximately
HK$675,291,000, approximately HK$50,305,000
and approximately HK$51,433,000 respectively,
which were allocated to the cash generating units
“CGU” of gold mining operation. The impairment
assessment of CGU of gold mining operation is a
key audit matter due to its significance and
judgement involved.

HE_T-NF=ZA=+—RH  EXENDE-
BNk REERESEREREIIZERESH
REBAEB DBl R#K675291,000/8 7T 4
50,305,000 % 7T & #151,433,0008 7T * BH B &
BeRREBHeELEM(REeELEM]) - A
REEEU R RAE  AtEeRREFRSE
HEEBEMOREN A RERERSEE -
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How our audit addressed the Key Audit Matter
EEZERNAEERRERSIE

Our audit procedures in relation to the directors’ impairment
assessment included:

EREFREMEET 2 EZEFEE

assessing management’s identification of CGU of gold
mining operation based on the Group’s accounting
policies and understanding of the Group’s business;
R SEEEZEFBERLE SSEEXBKTHIE
EREHECRREBREEESEM 2HA

assessing value-in-use calculation methodology adopted
by management;

AHEEEERMRAZERERREL

assessing and challenging the reasonableness of key
assumptions (including mining costs, gold prices and
discount rate) based on our knowledge of the business
and industry; and
BEEEHEBRITENTRIEREREIERR(E
FEREAAR  BeERRITEER)NEBN &
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REPORT ON THE AUDIT OF THE CONSOLIDATED

FINANCIAL STATEMENTS (Continued)
Key Audit Matters (Continued)

No. Key Audit Matter
m BAREBEERBR

3 Going concern

Refer to note 1 to the consolidated financial
statements.
WIRIMARE W TSR -

As at 31 March 2019, the Group had net current
liabilities of approximately HK$103,735,000. This
condition indicates the existence of a material
uncertainty which may cast significant doubt about
the Group’s ability to continue as a going concern.
RZZE-NEF=A=+—H  E5ENRDEE
JFEEA) /103,735,000 87T © ZEFBERNBRIFHEE
APHETEN - Alaes SEXREEBRHBERLE 2T
ERERERR -
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How our audit addressed the Key Audit Matter
EE2ERNMAREERRERER

— checking the mathematical accuracy of the value- in-use
calculation in the management’s impairment assessment.

— EREEERENEMERABEREBENE EIERE -

We found that assumptions adopted in relation to the
impairment assessment to be supportable and reasonable
based on available evidence.

TERL - BEAAZE  WRENGERAZBERERRE
BREIRE -

Our procedures in relation to this matter included:

BEEERZEENEFEHE

— We inspected and evaluated the Group’s cash flow
forecasts including its calculations and underlying key
assumptions adopted. In addition, we compared actual
cash flows with the forecasts for the period subsequent
to 31 March 2019;
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REPORT ON THE AUDIT OF THE CONSOLIDATED

FINANCIAL STATEMENTS (Continued)
Key Audit Matters (Continued)

No.

Key Audit Matter
BREXSE

We have identified the above matter as a key audit
matter because should the Group be unable to
operate as a going concern, significant adjustments
would have been made to the consolidated financial
statements.

BEFOH LA FRERSAREZER - REZMH
= BEEERRSERERELE  AERa

MIERRELERAE -
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How our audit addressed the Key Audit Matter
EE2ERNMAREERRERER

60

We obtained a copy of letter of financial support from a
substantial shareholder of the Company, who intends to
provide a credit line to the Group to finance its working
capital requirements for the next twelve months;
TERB ERRFEERRNMBEIFHBIA - HEEm
EEERHEEREE  URERKRT_EANLSEES
FREHESD

We assessed the financial capability of the substantial
shareholder as to whether the aforementioned credit line
can be honoured; and

EEZEAFERRNIBEE SN - UHETE LiEEEE
BRI R

We assessed the risk if change in the assumptions, either

individually or collectively, would lead to different

conclusions.
MRENESEFIHRASERTRANER B2
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REPORT ON THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

Other Information

The directors of the Company are responsible for the Other
Information. The Other Information comprises all the information in the
Group’s annual report (other than the consolidated financial

statements and our auditor’s report thereon) (“Other Information”).

Our opinion on the consolidated financial statements does not cover
the Other Information and we do not express any form of assurance

conclusion thereon.

In connection with our audit of the consolidated financial statements,
our responsibility is to read the Other Information and, in doing so,
consider whether the Other Information is materially inconsistent with
the consolidated financial statements or our knowledge obtained in
the audit or otherwise appears to be materially misstated. If, based
on the work we have performed, we conclude that there is a material
misstatement of this Other Information, we are required to report that

fact. We have nothing to report in this regard.
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T 37 A% 5 e

REPORT ON THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

Responsibilities of Directors and Those Charged with
Governance for the Consolidated Financial Statements

The directors are responsible for the preparation of the consolidated
financial statements that give a true and fair view in accordance with
HKFRSs issued by the HKICPA and the disclosure requirement of the
Hong Kong Companies Ordinance, and for such internal control as
the directors determine is necessary to enable the preparation of
consolidated financial statements that are free from material

misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the directors are
responsible for assessing the Group’s ability to continue as a going
concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the directors
either intend to liquidate the Group or to cease operations, or have no

realistic alternative but to do so.

Those charged with governance are responsible for overseeing the

Group’s financial reporting process.
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INDEPENDENT AUDITORS REPORT

REPORT ON THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

Auditor’s Responsibilities for the Audit of the Consolidated
Financial Statements

Our objectives are to obtain reasonable assurance about whether the
consolidated financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. We report our opinion solely to you,
as a body, in accordance with our agreed terms of engagement and
for no other purpose. We do not assume responsibility towards or
accept liability to any other person for the contents of this report.
Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with HKSAs will
always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these

consolidated financial statements.

As part of an audit in accordance with HKSAs, we exercise
professional judgment and maintain professional skepticism

throughout the audit. We also:

° Identify and assess the risks of material misstatement of the
consolidated financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to
provide a basis for our opinion. The risk of not detecting a
material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of

internal control.
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INDEPENDENT AUDITORS REPORT
T 37 A% 5 e

REPORT ON THE AUDIT OF THE CONSOLIDATED

FINANCIAL STATEMENTS (Continued)

Auditor’s Responsibilities for the Audit of the Consolidated

Financial Statements (Continued)

e Obtain an understanding of internal control relevant to the audit
in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion

on the effectiveness of the Group’s internal control.

° Evaluate the appropriateness of accounting policies used and
the reasonableness of accounting estimates and related

disclosures made by the directors.

e  Conclude on the appropriateness of the directors’ use of the
going concern basis of accounting and, based on the audit
evidence obtained, whether a material uncertainty exists related
to events or conditions that may cast significant doubt on the
Group’s ability to continue as a going concern. If we conclude
that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the
consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the

Group to cease to continue as a going concern.
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INDEPENDENT AUDITORS REPORT

REPORT ON THE AUDIT OF THE CONSOLIDATED

FINANCIAL STATEMENTS (Continued)

Auditor’s Responsibilities for the Audit of the Consolidated

Financial Statements (Continued)

° Evaluate the overall presentation, structure and content of the
consolidated financial statements, including the disclosures, and
whether the consolidated financial statements represent the
underlying transactions and events in a manner that achieves fair

presentation.

e  Obtain sufficient appropriate audit evidence regarding the
financial information of the entities or business activities within
the Group to express an opinion on the consolidated financial
statements. We are responsible for the direction, supervision
and performance of the group audit. We remain solely

responsible for our audit opinion.

We communicate with those charged with governance regarding,
among other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies in

internal control that we identify during our audit.

We also provide those charged with governance with a statement
that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our

independence, and where applicable, related safeguards.
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INDEPENDENT AUDITORS REPORT

T 37 A% 5 e

REPORT ON THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

Auditor’s Responsibilities for the Audit of the Consolidated
Financial Statements (Continued)

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the consolidated financial statements of
the current period and are therefore the key audit matters. We
describe these matters in our auditor’s report unless law or regulation
precludes public disclosure about the matter or when, in extremely
rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of
doing so would reasonably be expected to outweigh the public

interest benefits of such communication.

Gl CPA Limited

Certified Public Accountants

WONG Wang Tai, lvan
Practising Certificate Number: P02900

Hong Kong
27 June 2019
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS

A H A AR

For the year ended 31 March 2019 #Z _—ZF—hF=HA=+—HIFFZ

2019 2018
—E-NEF —ZT—)\#F
Notes HK$’000 HK$'000
KtaF FET FHEIT
Revenue Woas 6 163,829 215,446
Cost of sales SHE A (86,308) (117,745)
Gross profit E7 77,521 97,701
Other income and expenses, net HEmWAKES - F5E 7 3,663 17,399
Selling and distribution expenses HE KD HMAXS (4,866) (3,441)
Legal and resumption expenses ERNERRAX = (11,189
Administrative expenses THRX (32,695) (40,841)
Operating results LR 43,623 59,629
Finance costs BYE RN 8 (28,013) (13,512)
Profit before tax B B A1 ) 9 15,610 46,117
Income tax expense FriS®if X 10 (7,849) (11,948)
Profit for the year FERF 7,761 34,169
Profit for the year FERTEBR :
attributable to:
Equity holders of the Company RARIERFFEA 33 15,290
Non-controlling interest FEVERR M A 7,728 18,879
7,761 34,169
HK Cents HK Cents
Al AL
(Restated)
(s &%)
Earnings per share BREF
Basic HR 13(a) = 1.10
Diluted g 13(b) —* 1.10
* Represent amount less than HK$ cents 0.01 * 3B R0.01 BN ST
KB A AT R )
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
A 7 TR Al S 3L b 2 i W 2 AR

For the year ended 31 March 2019 #Z _-—Z—hF=H=+—HIFFZ

2019 2018
—E-hEF —E-N\F
Notes HK$’000 HK$’000
Hiet FTERT FHET
Profit for the year FEBRN 7,761 34,169
Other comprehensive income FEHMEZERKS
for the year:
Item that may be reclassified HEJpeE 71825
subsequently to profit or loss ZIHEE
Exchange differences arising from BREGINIE R B
translation of financial statements WEMEEXCELESRE
of overseas subsidiaries (23,984) 11,302
Total comprehensive income/ FEZERRA (X)) HE
(expense) for the year (16,223) 45,471
Total comprehensive income/ 2EWA(B) BES
(expense) attributable to: BR:
Equity holders of the Company RAGIERRFFEA (24,903) 25,633
Non-controlling interest FEFE R B 2 8,680 19,838
(16,223) 45,471
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

fi A B IR LR

As at 31 March 2019 R=F—hNF=A=+—H

2019 2018
—ZE-hEF —E2-N\F
Notes HK$’000 HK$'000
MteE FET T
NON-CURRENT ASSETS IRBEE
Property, plant and equipment ME - WENEE 14 675,291 635,583
Mining rights related assets RIERERR & = 15 50,305 57,102
Construction in process EEIR 14 51,433 53,790
777,029 746,475
CURRENT ASSETS REBEE
Inventories 7E 18 8,158 19,624
Promissory notes O E 19 4,000 -
Deposits, prepayments and other % - BRFIEREA
receivables FEUBRIE 20 16,555 23,974
Cash and cash equivalents BeMREEEER 21 2,196 22,377
30,909 65,975
CURRENT LIABILITIES REBAE
Trade and other payables B SRR EAMm
FETFRIE 22 31,691 102,172
Promissory notes A g 25 12,500 12,500
Tax payables FE B8 63,537 48,671
Bonds = 24 6,754 18,074
Interest-bearing borrowings FTEEE 23 1,507 3,876
Convertible bonds AR ES 26 18,655 16,410
134,644 201,703
NET CURRENT LIABILITIES REBAEFE (103,735) (135,728)
TOTAL ASSETS LESS CURRENT BEERRRBAEMS
LIABILITIES 673,294 610,747
KRE R S WA PR 7
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

A B IR UL AR

As at 31 March 2019 R=-F—hF=H=1+—H

2019 2018
—ZE-hEF —E2-N\F
Notes HK$’000 HK$'000
MaE FET FET
NON-CURRENT LIABILITIES FRBEME
Bonds BEH 24 11,835 -
Interest-bearing borrowings HEEE 23 359,230 291,926
Deferred tax liabilities ELEFIBEAE 35 1,888 2,258
372,953 294,184
NET ASSETS BEEFE 300,341 316,563
CAPITAL AND RESERVES BARRFE
Share capital % 27 89,807 89,807
Reserves B 29 173,261 198,164
Equity attributable to equity holders NN FIERE A AL
of the Company Eam 263,068 287,971
Non-controlling interest FEPEAS RS 37,273 28,592
TOTAL EQUITY R 300,341 316,563

The financial statements on pages 67 to 176 were approved and

authorised for issue by the board of directors on 27 June 2019 and

are signed on its behalf by:

Li Dahong
TRER
Director

EF
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 31 March 2019 ##Z —E—hFE=H=+—HIFFZ

Attributable to equity holders of the Company

ARRRENAAEL
Foreign
Issued currency Share  Convertible Non-
share Share  translation option bonds  Accumulated controlling
capital  premium  reserve  reserve  reserve losses  Sub-Total interest Total
AeEE  BRE  TER
BESI U fith fE RERE  EAER MG FERER 5t
HK$000  HK$'000  HK$'000  HK$'000  HKS'000 HK$'000  HK$'000  HKS'000  HKS'000
Tén Thr TEr  TEn  TEn Tén TR TEr  TEn
At 1 April 2018 RZF-\fmA-H 89,807 1,837,947 11,565 26,703 17579 (1,695,630) 287,971 28592 316,563
Net proft the year R - - - - - 3 3 7728 7,761
Other comprehensive income; E2ERA
Exchange differences arising from RAERINBARE KR
tranglation of financial statement of RAELZERER
overseas subsidliaries - - (2493) - - - (24936 953 (23,989)
Total comprehensive income for the year  £E2AYNEE - - (249%0) - - 3 (24909 8681 (16,222)
At 31 March 2019 RZF-NFZR=1-H 80807 1837947  (13371) 26,703 17579 (1,695,597) 263,068 37,213 300,341
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 31 March 2019 #ZE - ZE—hF=H=+—HIFFE

Attributable to equity holders of the Company
ARAERRAAEE

Foreign Retained
Issued currency Share  Convertible proft/ Non-
share Share  tranglation option bonds  (Accumulated controling
capital  premium reserve reserve reserve losses]  Sub-Total interest Total

IMERE  BRE  WER REER
BETRA  BIER b whEREE (RHER) G SRS ot
HKPO00  HKSO00  HKS000  HKS000  HKSO000  HKSO00  HKEOOD  HKS000  HKS000
TR  TET  TEL  TEn  TER TR TAT  TET  TER

=iE

At1 Apri 2017 R-B-+EMA-H 53,794 1,690,765 1202 26703 503 (17109200 66,600 8754 75364
Issuance of shares upon open offer ~ EAREEETRG 26807 104,766 - - - - 131,663 - 131,663
lssuance of shares for debt HEHERLETRD

capitalization 9,116 42,416 - - - - 51,032 - 51,582
Issuance of convertble bonds ETaRES - - - - 1502 - 1502 - 1502

Deferred tax liabilty upon recognition ~ RER A AREFERTHE
of equity component of covertble. £ 7 B ERE

bonds - - - -4 -4 - R4
Transaction with owner HEEAR S 3013 147,182 - - 12548 - 195738 - 195738
Net proft the year EBUH - - - - - 15200 15200 18879 34169
Other comprehensive income: E2EHA

Exchange diferences arsing rom ~ F4AE S0 B A RBEHR
franglation of fnancial statementof ~ FE4ZEHEE

overseas subsicliaries - - 10,343 - - - 10,343 99 11,302
Total comprehensive income FEZANAES

for the year - - 10,343 - - 15,290 25,633 19,838 45411
At 31 March 2018 RoE-\E=A=1-H 89,807 1,837,947 11,565 26,703 17579 (1,695,630 287971 28592 316,563
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CONSOLIDATED CASH FLOWS STATEMENT
HOBlemeR

For the year ended 31 March 2019 #Z _—ZF—hF=HA=+—HIFFZ

2019 2018
—E-NF —E-)\F
Notes HK$’000 HK$'000
KtaF FET FHEIT
CASH FLOWS FROM OPERATING HRHEKZIBHMNERERE
ACTIVITIES
Profit before tax BR 5 A& A 15,610 46,117
Adjustments for: AT SBELFHEE -
Depreciation and amortisation W& REH 34,568 29,625
Bonds interest BEHFHNE 515 1,294
Interest on loans BRAE 25,055 10,008
Gain on Waiver e (4,573) (2,187)
Interest on convertible bonds AR ESHFIE 3,449 2,184
Loss on disposal of non-current asset & IERENE E 2 E1E - 27
Loss on issue of shares BTG 2 B8 - 6,837
Exchange difference MEH =R 3 (19,151)
Impairment loss on receivables FEWGRIE R B S 18 - 1,074
Operating result before working REBEESHFANEE
capital changes ¥E 74,627 75,828
Changes in inventories FTEEE) 10,553 59,053
Changes in deposits, prepayments e - FBNFIEREA
and other receivables R BRTE & ) 6,432 (10,548)
Changes in trade and other payables B & SRR H A
FETERIEE B) (53,878) (30,272)
Cash generated from operations BEEBEEZHRS 37,734 94,061
Oversea taxation paid EREINEIE - -
Net cash generated from operating BREEESELE RS FEE
activities 37,734 94,061
CASH FLOWS FROM INVESTING RETHEEZHRERE
ACTIVITIES
Purchases of property, plant and BBV  BELEE
equipment (114,787) (89,793)
Expenditure on mining rights related FRERREERS
assets (1,146) (717)
Proceeds from disposal of property, HEME - BEMREEZ
plant and equipment FrigskIE 23 268
Purchase of promissory notes BEAHER (4,000) -
Net cash used in investing activities REEBHFAZEEFE (119,910) (90,242)
KA BA PR H
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CONSOLIDATED CASH FLOWS STATEMENT
FOBlemaER

For the year ended 31 March 2019 #Z _-—Z—hF=H=+—HIFFZ

2019 2018
—E-hEF —E-N\F
Notes HK$’000 HK$’000
Hiat TERT FET
CASH FLOWS FROM FINANCING AEETH2HRERE
ACTIVITIES
Proceeds from loans REEFBFTEFHIR 95,018 26,508
Repayment of loans BEER (38,053) (145,581)
Proceeds from open offer NABEMSRIE - 131,664
Payment of convertible bond interest 25 AT AR (& 5 FI & (1,204) (251)
Net cash generated from financing  BESEE TSR &R
activities 55,761 12,340
NET CHANGE INCASHAND CASH HRe&RREEEFEEE
EQUIVALENTS FE (26,415) 16,159
Cash and cash equivalents at 1 April REA—BZHRE &
ReFEER 22,377 6,127
Effect of foreign exchange rate fEREH) 2 BT
changes, net 6,234 91
CASH AND CASH EQUIVALENTS R=ZBA=+—HBZzEE&RK
AT 31 MARCH RE%EER 2,196 22,377
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CORPORATE INFORMATION

Grand T G Gold Holdings Limited (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 Room A-B, 8th Floor,
Centre Mark Il, 305-313 Queen’s Road Central, Sheung Wan,
Hong Kong. The Company’s shares are listed on GEM of The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

The principal places of the business are in The People’s
Republic of China (“PRC”) and Hong Kong. The principal activity
of the Company is investment holding. Its subsidiaries (together
with the Company collectively referred to as the “Group”
hereinafter) are principally engaged in gold exploration, mining
and mineral processing. Details of the principal activities of its
subsidiaries are set out in note 17 to the consolidated financial

statements.

The financial statements are presented in Hong Kong dollars
(“HK$”), which is also the functional currency of the Company,
with values rounded to the nearest thousand. The functional
currency of the Group’s only operating subsidiary Tungguan
Taizhou Mining Company Limited (“Taizhou Mining”) is Renminbi
(“RMB”).

The consolidated financial statements have been prepared on a
going concern basis notwithstanding the Group’s net current
liabilities of approximately HK$103 million as at 31 March 2019.
However, in the opinion of the Directors, the Group is able to
maintain itself as a going concern in the coming year by taking
into consideration the arrangements which include, but are not

limited to, the following:
()  management will continue to control the operating costs

and spend more efforts to increase more revenue with an

aim to attain better operating cash flows; and
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CORPORATE INFORMATION (Continued)

(i)  the Company is in active fund raising,

Based on the aforesaid measures, the directors believe that
upon closure of the current round of fund raising, the Company
would significantly increase its current asset position and liquidity
and are satisfied that it is appropriate to prepare these

consolidated financial statements on a going concern basis.

These consolidated financial statements have been prepared in
accordance with Hong Kong Financial Reporting Standards
(“HKFRSs”), which in collective term includes all applicable Hong
Kong Financial Reporting Standards, Hong Kong Accounting
Standards (“HKASs”) and Interpretations issued by the Hong
Kong Institute of Certified Public Accountants (the “HKICPA”)
and accounting principles generally accepted in Hong Kong.
These consolidated financial statements also comply with the
applicable disclosure provisions of the Rules Governing the
Listing of Securities on GEM of the Stock Exchange (the “GEM
Listing Rules”) and with the disclosure requirements of the Hong
Kong Companies Ordinance (Cap. 622). Significant accounting

policies adopted by the Group are discussed in Note 3 below.

The HKICPA has issued certain new and revised HKFRSs that
are first effective or available for early adoption for the current
accounting period of the Group. Note 2 below provides
information on any changes in accounting policies resulting from
initial application of these developments to the extent that they
are relevant to the Group for the current and prior accounting

periods reflected in these consolidated financial statements.
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2. ADOPTION OF NEW AND REVISED HKFRSs

(@) Application of new and revised HKFRSs

The HKICPA has issued a number of new and revised
HKFRSs that are first effective for annual periods beginning
on or after 1 April 2018. Of these, the following
developments are relevant to the Group’s consolidated

financial statements:

()  HKFRS 9 Financial Instruments; and

(i)  HKFRS 15 Revenue from Contracts with Customers

The Group has not applied any new standard or
interpretation that is not yet effective for the current

accounting period.

HKFRS 9 Financial Instruments

HKFRS 9 replaces the provisions of HKAS 39 that relate to
the recognition, classification and measurement of financial
assets and financial liabilities, derecognition of financial
instruments, impairment of financial assets and hedge

accounting.

The Group has applied HKFRS 9 in accordance with the
transition provisions set out in HKFRS 9, i.e. applied the
classification and measurement requirements
retrospectively to instruments that have not been
derecognised as at 1 April 2018 (date of initial application)
and has not applied the requirements to instruments that

have already been derecognised as at 1 April 2018.

The application of HKFRS 9 did not affect the classification
and measurement of the Group’s loans and receivables as
at 1 April 2018 which are continue to be measured at
amortised cost after initial application. As a result,
restatement of the opening accumulated losses, other
components of equity and comparative information is not

required.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

2. ADOPTION OF NEW AND REVISED HKFRSs
(Continued)
(@) Application of new and revised HKFRSs (Continued)

HKFRS 9 Financial Instruments (Continued)

The adoption of HKFRS 9 resulted in the following changes

to the Group’s accounting policies.

@

Classification
From 1 April 2018, the Group classifies its financial

assets in the following measurement categories:

— those to be measured subsequently at fair value
through other comprehensive income (“FVTOCI”)

or fair value through profit or loss (“FVTPL”); and

— those to be measured at amortised cost.

The classification depends on the Group’s business
model for managing the financial assets and the
contractual terms of the cash flows. The Group
reclassifies financial assets when and only when its

business model for managing those assets changes.

For assets measured at fair value, gains and losses
will either be recorded in profit or loss or other
comprehensive income. For investments in equity
instruments that are not held for trading, this will
depend on whether the Group has made an
irrevocable election at the time of initial recognition to

account for the equity investment at FVTOCI.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

2. ADOPTION OF NEW AND REVISED HKFRSs 2. ﬁé@q%ﬁ‘ﬂ&%&-ﬁﬂ“ﬂ EEMKRE

(Continued) 28 (&)
(a) Application of new and revised HKFRSs (Continued) (@) ERAHFIRLIETERMBEREER
(#&)
HKFRS 9 Financial Instruments (Continued) BERUBHREENZINSMTAE)
(a) Measurement @ i=E

At initial recognition, the Group measures financial RYFHERE  NEERATE

assets at its fair value plus, in the case of financial HAESREE  MAWIFRAT

assets not at FVTPL, transaction costs that are Eit ANBRtENEmEE 8

directly attributable to the acquisition of the financial RUBsREEERREZRS

assets. Transaction costs of financial assets carried at RAGTE - BRAFEFABRZ

FVTPL are expensed in profit or loss. SRMEE R SHRARNEBRHE

Financial assets with embedded derivatives are RETERSRERGEAIH

considered in their entirety when determining whether R RMNEBE  RNEEEREE

their cash flows are solely payment of principal and BERARITETAZSREE
interest.

Subsequent measurement of debt instruments BB TEMEBRFTERUANASE

depends on the Group’s business model for managing EEREENEBEAREED

the asset and the cash flow characteristics of the RenEFHE - AEER=_T85
asset. There are three measurement categories into BAERSBAEBEBIA

which the Group classifies its debt instruments:

e Amortised cost: Assets that are held for o HHRA: REEERNRS
collection of contractual cash flows where those mEMBENEE  WAR
cash flows represent solely payments of principal TREERINAS KT
and interest are measured at amortised cost. B REEERBHEK AR
Interest income from these financial assets is E-ZETREENMEYK
included in other income using the effective ABEHEEMBAR - A
interest rate method. Any gain or loss arising on BERFEERFE - A REAR
derecognition is recognised directly in profit or IFEREENRGNEER
loss and presented in other gains/(losses), BERIESER - I B HME K
together with foreign exchange gains and losses. = RERARTIRAE MK
Impairment losses are presented in the statement =/ (E18) - BAEBERE
of profit or loss. mREH -

ﬁ%{iﬁiﬁ JRAT R 2 7]
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

2. ADOPTION OF NEW AND REVISED HKFRSs

(Continued)

(@) Application of new and revised HKFRSs (Continued)

HKFRS 9 Financial Instruments (Continued)

(@ Measurement (Continued)

FVTOCI: Assets that are held for collection of
contractual cash flows and for selling the financial
assets, where the assets’ cash flows represent
solely payments of principal and interest, are
measured at FVTOCI. Movements in the carrying
amount are taken through other comprehensive
income, except for the recognition of impairment
gains or losses, interest revenue and foreign
exchange gains and losses which are recognised
in profit or loss. When the financial asset is
derecognised, the cumulative gain or loss
previously recognised in other comprehensive
income is reclassified from equity to profit or loss
and recognised in other gains/(losses). Interest
income from these financial assets is included in
other income using the effective interest rate
method. Foreign exchange gains and losses are
presented in other gains/(losses) and impairment
losses are presented in the statement of profit or

loss.

FVTPL: Assets that do not meet the criteria for
amortised cost or FVTOCI are measured at
FVTPL. A gain or loss on a debt investment that
is subsequently measured at FVTPL is
recognised in profit or loss and presented net
within other gains/(losses) in the period in which

it arises.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2. ADOPTION OF NEW AND REVISED HKFRSs
(Continued)

(@) Application of new and revised HKFRSs (Continued)

HKFRS 9 Financial Instruments (Continued)

@

(b)

Measurement (Continued)

The Group subsequently measures all equity
investments at fair value. Where the Group’s
management has elected to present fair value gains
and losses on equity investments in other
comprehensive income, there is no subsequent
reclassification of fair value gains and losses to profit
or loss following the derecognition of the investment.
Dividends from such investments are continued to be
recognised in profit or loss as other income when the

Group’s right to receive payments is established.

Changes in the fair value of financial assets at FVTPL
are recognised in other income or administrative and
other operating expenses in the statement of profit or
loss as applicable. Impairment losses (and reversal of
impairment losses) on equity investments measured at
FVTOCI are not reported separately from other

changes in fair value.

The measurement categories for all financial liabilities
of the Group remain the same and the carrying
amounts for all financial liabilities of the Group as at 1
April 2018 have not been significantly impacted by the
initial application of HKFRS 9.

Impairment

From 1 April 2018, the Group assesses on a forward
looking basis the expected credit losses associated
with its financial assets carried at amortised cost and
FVTOCI. The impairment methodology applied
depends on whether there has been a significant

increase in credit risk.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

2. ADOPTION OF NEW AND REVISED HKFRSs
(Continued)
(@) Application of new and revised HKFRSs (Continued)

HKFRS 9 Financial Instruments (Continued)

(b)

Impairment (Continued)

The Group applies the simplified approach permitted
by HKFRS 9, which requires expected lifetime losses
to be recognised from initial recognition of the Group’s
receivables. There is no significant change in
accumulated impairment loss at the date of initial
adoption of HKFRS 9 as compared with that
recognised under HKAS 39.

The following table and the accompanying notes
below explain the original measurement categories
under HKAS 39 and the new measurement categories
under HKFRS 9 for each class of the Group’s financial
assets as at 1 April 2018.

2. BMHEI RGBT ERABRE

28 &)

(@ FEH
(%)
&8
b)

M REEIERMBHRESER

BB HEEAEIR LM TAE)

J1E ()
AEEEBEEMBERELERF
IRNFFZEH T E EPREXR
B 9] 2 T 7R AN 5 [ B Wk IR AR R
REM=HEE - EREFLE
FHERIZE 395k RER B M LL - AT
FRAT BB RE ERNF R
HHRFTREBEY EEAE

TRETXHBEM M EHARE
BEEEMEEN_"F—\FNO
A—BaEHEEERIF395A
TZRFERRNMERTEVER
HERAFSRIA T 2 FEtE8EA -

Carrying Carrying
Classification Classification amount amount
under under under under
Financial assets HKAS 39 HKFRS 9 HKAS 39 HKFRS 9
ERUKERE EBEGTERN FEMBRSE
BEEEA ZRIFOHKIET  E39FET ERIEIHE
TRIEE HIHRETZDE Zo8 ZHREE TZEREE
HK$’000 HK’000
FAT FAT
Deposits, prepayments and Loans and receivables  Amortised cost 23,974 23,974
other receivables (note)
®Be - ANFIEREM ER N EWRIAE B
FENBRIE (f17T)
Cash and cash equivalents Loans and receivables  Amortised cost 22,377 22,377
(note)
BeRBLFEEA (Wit)  ERRBYGK 3[R
Note: These balances were classified as loans and Wit . REBEBEBGHERERY
receivables under HKAS 39 are now classified at EAERNERZENZE
amortised cost. AERAIR 1B AR Y Ak AN 5T
32 °
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2. ADOPTION OF NEW AND REVISED HKFRSs
(Continued)
(@) Application of new and revised HKFRSs (Continued)

HKFRS 15 Revenue from Contracts with Customers

HKFRS 15 establishes a comprehensive framework for
determining whether, how much and when revenue is
recognised. It replaced HKAS 18 Revenue, HKAS 11

Construction Contracts and related interpretations.

Under HKFRS 15, an entity is required to identify the
performance obligations in the contract, determine the
transaction price of the contract, allocate the transaction
price to the performance obligations in the contract based
on each performance obligation’s standalone price, and
recognise revenue when the performance obligations are

satisfied.

The Group has applied HKFRS 15 retrospectively with the
cumulative effect of initially applying this standard
recognised at the date of initial application, 1 April 2018.
Any difference, if any, at the date of initial application is
recognised in the operating retained profits (or other
components of equity, as appropriate) and comparative
information has not been restated. The initial adoption of
HKFRS 15 did not have impact on the Group’s opening

retained profits and how the Group recognises its revenue.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 i A I

2. ADOPTION OF NEW AND REVISED HKFRSs 2. BRNFFIRBEITEAMERE

(Continued) 28 (#)
(b) New and revised HKFRSs in issue but not yet effective (b) EEMEERERNOFHITRLETE
BB BHREER
The Group has not early applied new and revised HKFRSs AREBHAEEEAR - —\FNY
that have been issued but are not yet effective for the A—BRBZMERFEERMGEMEREK
financial year beginning 1 April 2018. These new and W] MR BB IS mE &
revised HKFRSs include the following which may be Bl o ZEHI MKIETIEAMERE
relevant to the Group. ERBIEA TR A S BRE 2 %
Al
Effective for RZzBgz%E
accounting periods EapeT: k=5
beginning on or after BRI 4 3K
HKFRS 16 Leases 1 January 2019 BB RS AR —T—NF
F165FHEE —A—H
HK(FRIC) 23 Uncertainty over 1 January 2019 BE (BB BHRERE —T—NhF
Income Tax Treatments ZEg)REE23W —H—H
FriS Tt M) T EE
3
Annual Improvements to HKFRSs 1 January 2019 FAMBREEINN . ZE—REF
2015 -2017 Cycle T-hFE-T—+L —HA—H
FIRE 2 FEDUE
Amendments to HKAS 28 Long- 1 January 2019 EEeERE 8%y —T—hF
term Interest in Associates and BTN E R RE —A—H
Joint Ventures BhENRAER
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2. ADOPTION OF NEW AND REVISED HKFRSs
(Continued)

(b) New and revised HKFRSs in issue but not yet effective

(Continued)

The Group is in the process of making an assessment of
what the impact of these amendments and new standards
is expected to be in the period of initial application. So far
the Group has identified some aspects of HKFRS 16 which
may have a significant impact on the consolidated financial
statements. Further details of the expected impacts are
discussed below. While the assessment has been
substantially completed for HKFRS 16, the actual impacts
upon the initial adoption of the standards may differ as the
assessment completed to date is based on the information
currently available to the Group, and further impacts may
be identified before the standards are initially applied in the
Group’s interim financial report for the three months ending
30 June 2019. The Group may also change its accounting
policy elections, including the transition options, until the

standards are initially applied in that interim financial report.

HKFRS 16

HKFRS 16 replaces HKAS 17 Leases and related
interpretations. The new standard introduces a single
accounting model for lessees. For lessees the distinction
between operating and finance leases is removed and
lessees will recognise right-of-use assets and lease
liabilities for all leases (with optional exemptions for short-
term leases and leases of low value assets). HKFRS 16
carries forward the accounting requirements for lessors in
HKAS 17 substantially unchanged. Lessors will therefore

continue to classify leases as operating or finance leases.
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2. ADOPTION OF NEW AND REVISED HKFRSs
(Continued)

(b) New and revised HKFRSs in issue but not yet effective

(Continued)

HKFRS 16 (Continued)

HKFRS 16 is effective for annual periods beginning on or
after 1 April 2019. The Group intends to apply the simplified
transition approach and will not restate comparative

amounts for the year prior to first adoption.

The Group’s leases of offices are currently classified as
operating leases and the lease payments (net of any
incentives received from the lessor) are recognised as an
expense on a straight-line basis over the lease term. Under
HKFRS 16 the Group may need to recognise and measure
a liability at the present value of the future minimum lease
payments and recognise a corresponding right-of-use
asset for these leases. The interest expense on the lease
liability and depreciation on the right-of-use asset will be
recognised in profit or loss. The Group’s assets and
liabilities will increase and the timing of expense recognition

will also be impacted as a result.

As disclosed in note 30 to the consolidated financial
statements, the Group’s future minimum lease payments
under non-cancellable operating leases for its offices and
staff quarters amounted to a total of approximately
HK$965,000 as at 31 March 2019. The Group will need to
perform a more detailed assessment in order to determine
the new assets and liabilities arising from these operating
leases commitments after taking into account the transition

reliefs available in HKFRS 16 and the effects of discounting.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

2. ADOPTION OF NEW AND REVISED HKFRSs 2. BRNFFIRBEITEAMERE
(Continued) 28 (#)
b) DEMENREMGFTREBTE

(b) New and revised HKFRSs in issue but not yet effective

(Continued)

HKFRS 16 (Continued)

Other than the recognition of lease liabilities and right-of-
use assets, the Group expects that the transition
adjustments to be made upon the initial adoption of HKFRS
16 will not be material. However, the expected changes in
accounting policies as described above could have a
material impact on the Group’s consolidated financial

statements from 2019 onwards.

HK (IFRIC) 23 Uncertainty over Income Tax Treatments

The interpretation of HKAS 12 Income Taxes sets out how
to apply that standard when there is uncertainty about
income tax treatments. Entities are required to determine
whether uncertain tax treatments should be assessed
separately or as a group depending on which approach will
better predict the resolution of the uncertainties. Entities will
have to assess whether it is probable that a tax authority
will accept an uncertain tax treatment. If yes, the
accounting treatment will be consistent with the entity’s
income tax filings. If not, however, entities are required to
account for the effects of the uncertainty using either the
most likely outcome or expected value method depending
on which method is expected to better predict its

resolution.
The Group is unable to estimate the impact of the

interpretation on the consolidated financial statements until

a more detailed assessment has been completed.
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SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

The 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 preparation of financial statements in conformity with
HKFRSs requires the use of certain key assumptions and
estimates. It also requires management to exercise its judgment
in the process of applying the accounting policies. The area
involving critical judgement, and areas where assumptions and
estimates are significant to these financial statements, are

disclosed in note 4 to the financial statements.

The significant accounting policies applied in the preparation of

these financial statements are set out below:

(@) Basis of consolidation
The consolidated financial statements incorporate the
financial statements of the Company and entities controlled
by the Company (its subsidiaries) made up to 31 March.
Subsidiaries are entities over which the Group has control.

Control is achieved when the company:

(i)  has power over the investee;

(i) is exposed, or has rights, to variable returns from its

involvement with the investment; and

(i) has the ability to use its power to affect its returns.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(@)

Basis of consolidation (Continued)
The existence and effect of potential voting rights that are
currently exercisable or convertible are considered when

assessing whether the Group has control.

Subsidiaries are fully consolidated from the date on which
control is transferred to the Group. They are de-

consolidated from the date the control ceases.

The gain or loss on the disposal of a subsidiary represents
the difference between the proceeds of the sale and the
Group’s share of its net assets together with any goodwill
relating to the subsidiary which was not previously charged
or recognised in the consolidated statement of profit or loss
and also any related accumulated foreign currency

translation reserve.

Inter-company transactions, balances and unrealised
profits on transactions between Group companies are
eliminated. Unrealised losses are also eliminated unless the
transaction provides evidence of an impairment of the asset
transferred. Accounting policies of subsidiaries have been
changed when necessary to ensure consistency with the

policies adopted by the Group.

Non-controlling interests in the results and equity of
subsidiaries are shown separately in the consolidated
statement of profit or loss, statement of profit or loss and
other comprehensive income, statement of changes in

equity and statement of financial position respectively.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

3. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (continuead)

(b) Business Combination

The acquisition method of accounting is used to account
for all business combinations, regardless of whether equity
instruments or other assets are acquired. The consideration
transferred for the acquisition of a subsidiary comprises
the:

o fair values of the assets transferred

e liabilities incurred to the former owners of the acquired

business

e equity interests issued by the group

e fair value of any asset or liability resulting from a

contingent consideration arrangement, and

e  fair value of any pre-existing equity interest in the

subsidiary.

Identifiable assets acquired and liabilities and contingent
liabilities assumed in a business combination are, with
limited exceptions, measured initially at their fair values at
the acquisition date. The group recognises any non-
controlling interest in the acquired entity on an acquisition-
by-acquisition basis either at fair value or at the non-
controlling interest’s proportionate share of the acquired

entity’s net identifiable assets.

Acquisition-related costs are expensed as incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXETHERBE®)
POLICIES (continuead)

(b) Business Combination (Continued)

(b) EBEH(AE)

The excess of the

° consideration transferred,

e amount of any non-controlling interest in the acquired

entity, and

e acquisition-date fair value of any previous equity

interest in the acquired entity

over the fair value of the net identifiable assets acquired is
recorded as goodwill. If those amounts are less than the
fair value of the net identifiable assets of the business
acquired, the difference is recognised directly in profit or

loss as a bargain purchase.

Contingent consideration is classified either as equity or a
financial liability. Amounts classified as a financial liability
are subsequently remeasured to fair value with changes in

fair value recognised in profit or loss.

If the business combination is achieved in stages, the
acquisition date carrying value of the acquirer’s previously
held equity interest in the acquiree is remeasured to fair
value at the acquisition date. Any gains or losses arising

from such remeasurement are recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

3. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (continuead)

(c) Goodwill

Goodwill is measured as described in note 3(b). Goodwill is
not amortised but it is tested for impairment annually, or
more frequently if events or changes in circumstances
indicate that it might be impaired, and is carried at cost less
accumulated impairment losses. Gains and losses on the
disposal of an entity include the carrying amount of goodwill

relating to the entity sold.

Capitalised goodwill arising on an acquisition of a business
is presented separately in the consolidated statement of

financial position.

For the purposes of impairment testing, goodwill arising
from an acquisition is allocated to each of the relevant
cash-generating units, or groups of cash-generating units,
that are expected to benefit from the synergies of the
acquisition. A cash-generating unit to which goodwill has
been allocated is tested for impairment annually, and
whether there is an indication that the unit may be impaired.
For goodwill arising on an acquisition in a financial year, the
cash-generating unit to which goodwill has been allocated
is tested for impairment before the end of that financial
year. When the recoverable amount of the cash-generating
unit is less than the carrying amount of the unit, the
impairment loss is allocated to reduce the carrying amount
of any goodwill allocated to the unit first, and then to the
other assets of the unit pro rate on the basis of the carrying
amount of each asset in the unit. Any impairment loss for
goodwill is recognised directly in the consolidated
statement of profit or loss. An impairment loss for goodwill

is not reversed in subsequent periods.

GRAND T G GOLD HOLDINGS LIMITED
ANNUAL REPORT 2018/2019 92

3. EXBHEEBRE #)

(c) B8

B E3b) ratEt & - BmEE
B EEFARAEMHHBEREL
BREA M IR ER BRTETT
BRI, - WA AR REHREE R
JIfR - HEBBMOUENBERRESR
PRt ERRARMEEKREE -

ABEXGmMELRERTEAZBES
REFEFBRRERADFHZT

RAERE WEAMEEZAESE
FIEEAE A2 A UE AT E A B R
mZ AR SELBNSBREELSE
45 - BB B REeELS
UegFIRENREREMN D
BB ERERE - R E—FBF
FRKEmMEEZHEMS - BHER
HMECHSELBNERZIBFE
RRATETREN - WIRSELE
mzm&@ﬁ%@w@&zaﬁ@ '
AlE o BREEIBUNRD RBEZ
B EMEHEZEEE  HERE
ZBAUEBAEREBERLOSE
EZBUEMEE - MBRMERE
BEERGREEERER BEREE
BrertzBmEm -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

3. SUMMARY OF SIGNIFICANT ACCOUNTING 3. EXETHERBE®)
POLICIES (continuead)
(d) Revenue recognition (d) WEmER

Revenue is recognised when control over a product or
service is transferred to the customer, at the amount of
promised consideration to which the Group is expected to
be entitled, excluding those amounts collected on behalf of
third parties. Revenue excludes value added tax or other

sales taxes and is after deduction of any trade discounts.

Revenue from the sale of gold concentrate and other
metallic products is recognised when control of the goods
has transferred, being when the goods have been shipped
to the buyer’s specific location (delivery). Following delivery,
the buyer has full discretion over the manner of distribution
and price to sell the goods, has the primary responsibility
when on selling the goods and bears the risks of
obsolescence and loss in relation to the goods. A
receivable is recognised by the Group when the goods are
delivered to the buyer as this represents the point in time at
which the right to consideration becomes unconditional, as

only the passage of time is required before payment is due.

Interest income is recognised as it accrues using the
effective interest method. For financial assets measured at
amortised cost or FVTOCI (recycling) that are not credit-
impaired, the effective interest rate is applied to the gross
carrying amount of the asset. For credit impaired financial
assets, the effective interest rate is applied to the amortised
cost (i.e. gross carrying amount net of loss allowance) of

the asset.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(d)

()

Revenue recognition (Continued)

Policy prior to 1 April 2018

Revenue is measured at the fair value of the consideration
received or receivable and is recognised when it is probable
that the economic benefits will flow to the Group and the

amount of revenue can be measured reliably as follows:

i) sales of gold concentrate and other metallic products
are recognised when the goods are delivered and the
risk and rewards of ownership have passed to the

customer;

i) interest income is recognised on a time proportion
basis taking into account the principal outstanding

and the interest applicable.

Property, plant and equipment

Property, plant and equipment including buildings held for
own use which are situated on leasehold land classified as
held under operating leases are stated at cost less

accumulated depreciation and impairment losses.

Cost of self-constructed properties are classified as
property, plant and equipment includes the cost of
materials, direct labour, the initial estimate, where relevant,
of the costs of dismantling and removing the items and
restoring the site on which they are located, and an

appropriate proportion of production overhead.

Gains or losses arising from the retirement or disposal of an
item of property, plant and equipment are determined as
the difference between the net disposal proceeds and the
carrying amount of the item and are recognised in profit or

loss on the date of retirement or disposal.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

)

Property, plant and equipment (Continued)

Depreciation is calculated to write off the cost of items of
property, plant and equipment, less their estimated residual
value, if any, using the straight line method over their

estimated useful lives as follows:

— Freehold land is not depreciated.

— Buildings situated on freehold land are depreciated
over their estimated useful life, being no more than 50

years after the date of completion.

— Leasehold land classified as held under finance leases

is depreciated over the unexpired term of lease.

— Buildings situated on leasehold land are depreciated
over the shorter of the unexpired term of lease and
their estimated useful lives, being no more than 50

years after the date of completion.

— Plant and machinery 10 — 30 years

— Others 3 — 10 years

Where parts of an item of property, plant and equipment
have different useful lives, the cost of the item is allocated
on a reasonable basis between the parts and each part is
depreciated separately. Both the useful life of an asset and

its residual value, if any, are reviewed annually.

An item of property, plant and equipment is derecognised
upon disposal or when no future economic benefits are
expected from its use. The gain or loss on disposal or
retirement of an asset is the difference between the net sales
proceeds and the carrying amount of the relevant asset, and

is recognised in the consolidated statement of profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(f)

(9)

(h)

Intangible assets

Intangible assets acquired separately and with finite useful
lives are carried at costs less accumulated amortisation
and any accumulated impairment losses. Amortisation for
intangible assets with finite useful lives is provided on a
straight-line basis over their estimated useful lives.
Alternatively, intangible assets with indefinite useful lives are
carried at cost less any subsequent accumulated

impairment losses.

Gains or losses arising from derecognition of an intangible
assets are measured at the difference between the net
disposal proceeds and the carrying amount of the asset
and are recognised in the consolidated statement of profit

or loss when the asset is derecognised.

Mining rights

Mining rights with definite useful lives are carried at cost
less accumulated amortisation and any accumulated
impairment loss. Amortisation is provided using the unit of
production method based on the actual production volume
over the estimated total proved and probable reserves of
the ore.

Exploration and evaluation assets

These are stated at cost less impairment loss. Exploration
and evaluation assets included topographical and
geological survey drilling, exploratory drilling, sampling and
trenching and expenditure incurred for the technical
feasibility studies and incurred to secure further
mineralisation in the mine ore. Expenditure incurred prior to
obtaining the exploration and evaluation rights to explore
an area are written off as expense as incurred. Once the
technical feasibility and commercial viability of extracting
the mineral resource had been determined and that the
project reaches development phase, exploration and
evaluation costs capitalised are amortised. If exploration
property is abandoned during the evaluation stage, the
total expenditure thereon will be written off.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(h)

(i

Exploration and evaluation assets (Continued)
Exploration and evaluation assets are assessed for
impairment when facts and circumstances suggest that the
carrying amounts of exploration and evaluation assets may
exceed its recoverable amount.

Leasing

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

Assets held under finance leases are recognised as assets
of the Group at their fair value or, if lower, at the present
value of the minimum lease payments, each determined at
the inception of the lease. The corresponding liability to the
lessor is included in the consolidated statement of financial
position as a finance lease obligation. Lease payments are
apportioned between finance charges and reduction of the
lease obligation so as to achieve a constant rate of interest
on the remaining balance of the liability. Finance lease
charges are charged directly to profit or loss, unless they
are directly attributable to qualifying assets, in which case
they are capitalised in accordance with the Group’s general
policy on borrowing costs.

Rentals payable under operating leases are charged to
profit or loss on a straight-line basis over the term of the
relevant lease. Benefits received and receivable as an
incentive to enter into an operating lease are recognised as
a reduction of rental expense on a straight-line basis over
the lease term.

Prepaid land lease payments under operating leases are
up-front payments to acquire long — term interests in
lessee-occupied properties. Prepaid land lease payments
are stated at cost less accumulated amortisation and any
impairment losses and are amortised to the consolidated
statement of profit or loss over the remaining lease terms
on a straight-line basis.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

0

)

Impairment of tangible and intangible assets

At each reporting date, the Group reviews the carrying
amounts of its tangible and intangible assets to determine
whether there is any indication that those assets have
suffered an impairment loss. If the recoverable amount of
an asset is estimated to be less than its carrying amount,
the carrying amount of the asset is reduced to its
recoverable amount. An impairment loss is recognised as

an expense immediately.

Where an impairment loss subsequently reverses, the
carrying amount of the asset is increased to the revised
estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying
amount that would have been determined had no
impairment loss been recognised for the asset in prior
periods. A reversal of an impairment loss is recognised as

income immediately.

Inventories
Gold Mining Division
Inventories are carried at the lower of cost and net

realisable value.

Cost is calculated using the weighted average cost formula
and comprises all costs of purchase, cost of conversion
and other costs incurred in bring the inventories to their

present location and condition.

Net realisable value is the estimated selling price in the
ordinary course of business less the estimated costs of
completion and the estimated costs necessary to make to

the sale.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

Recognition and derecognition of financial instruments
Financial assets and financial liabilities are recognised in the
consolidated statement of financial position when the
Group entity becomes a party to the contractual provisions

of the instrument.

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

FVTPL are recognised immediately in profit or loss.

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire,
or when it transfers the financial asset and substantially all
the risks and rewards of ownership of the asset to another
entity. If the Group neither transfers nor retains substantially
all the risks and rewards of ownership and continues to
control the transferred asset, the Group recognises its
retained interest in the asset and an associated liability for
amounts it may have to pay. If the Group retains
substantially all the risks and rewards of ownership of a
transferred financial asset, the Group continues to
recognise the financial asset and also recognises a

collateralised borrowing for the proceeds received.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

Recognition and derecognition of financial instruments
(Continued)

The Group derecognises financial liabilities when, and only
when, the Group’s obligations are discharged, cancelled or
have expired. The difference between the carrying amount
of the financial liability derecognised and the consideration
paid and payable, including any non-cash assets
transferred or liabilities assumed, is recognised in profit or

loss.

Financial assets and liabilities are offset and the net amount
reported in the balance sheet when there is a legally
enforceable right to offset the recognised amounts and
there is an intention to settle on a net basis or realise the
asset and settle the liability simultaneously. The legally
enforceable right must not be contingent on future events
and must be enforceable in the normal course of business
and in the event of default, insolvency or bankruptcy of the

company or the counterparty.

Financial assets

All regular way purchases or sales of financial assets are
recognised and derecognised on a trade date basis.
Regular way purchases or sales are purchases or sales of
financial assets that require delivery of assets within the
time frame established by regulation or convention in the
marketplace. All recognised financial assets are measured
subsequently in their entirety at either amortised cost or fair
value, depending on the classification of the financial

assets.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

Recognition and derecognition of financial instruments
(Continued)

Financial assets (Continued)

Debt investments

Debt investments held by the Group are classified into one

of the following measurement categories:

— amortised cost, if the investment is held for the
collection of contractual cash flows which represent
solely payments of principal and interest. Interest
income from the investment is calculated using the

effective interest method.

— FVTOCI — recycling, if the contractual cash flows of
the investment comprise solely payments of principal
and interest and the investment is held within a
business model whose objective is achieved by both
the collection of contractual cash flows and sale.
Changes in fair value are recognised in other
comprehensive income, except for the recognition in
profit or loss of expected credit losses, interest
income (calculated using the effective interest method)
and foreign exchange gains and losses. When the
investment is derecognised, the amount accumulated
in other comprehensive income is recycled from equity

to profit or loss.

— FVTPL if the investment does not meet the criteria for
being measured at amortised cost or FVTOCI
(recycling). Changes in the fair value of the investment

(including interest) are recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

Recognition and derecognition of financial instruments
(Continued)

Financial assets (Continued)

Equity investments

An investment in equity securities is classified as FVTPL
unless the equity investment is not held for trading
purposes and on initial recognition of the investment the
Group makes an election to designate the investment at
FVTOCI (non-recycling) such that subsequent changes in
fair value are recognised in other comprehensive income.
Such elections are made on an instrument-by-instrument
basis, but may only be made if the investment meets the
definition of equity from the issuer’s perspective. Where
such an election is made, the amount accumulated in other
comprehensive income remains in the fair value reserve
(non-recycling) until the investment is disposed of. At the
time of disposal, the amount accumulated in the fair value
reserve (non-recycling) is transferred to retained earnings. It
is not recycled through profit or loss. Dividends from an
investment in equity securities, irrespective of whether
classified as at FVTPL or FVTOCI, are recognised in profit

or loss as other income.

Financial liabilities

Financial liabilities and equity instruments are classified
according to the substance of the contractual
arrangements entered into and the definitions of a financial
liability and an equity instrument under HKFRSs. An equity
instrument is any contract that evidences a residual interest
in the assets of the Group after deducting all of its liabilities.
The accounting policies adopted for specific financial

liabilities and equity instruments are set out below.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

() Financial instruments (Continued)

Financial liabilities (Continued)

()

(i)

(i)

Borrowings

Borrowings are recognised initially at fair value, net of
transaction costs incurred. Borrowings are
subsequently stated at amortised cost; any difference
between the proceeds (net of transaction costs) and
the redemption value is recognised in the consolidated
statement of profit or loss over the period of the

borrowings using the effective interest method.

Interest-bearing borrowings are classified as current
liabilities unless the Group has an unconditional right
to defer settlement of the liability for at least 12

months after the reporting date.

Trade and other payable

Trade and other payables are presented as current
liabilities unless payment is not due within 12 months
after the reporting period. They are recognised initially
at their fair value and subsequently measured at

amortised cost using the effective interest method.

Convertible notes that contain an equity component

Convertible notes that contain an equity component

Convertible notes that can be converted to equity
share capital at the option of the holder, where the
number of shares that would be issued on conversion
and the value of the consideration that would be
received at that time do not vary, are accounted for as
compound financial instruments which contain both a

liability component and an equity component.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

Financial instruments (Continued)
Financial liabilities (Continued)

(i) Convertible notes that contain an equity component

(Continued)

At initial recognition the liability component of the
convertible notes is measured at fair value based on
the present value of the future interest and principal
payments, discounted at the market rate of interest
applicable at the time of initial recognition to similar
liabilities that do not have a conversion option. The
equity component is initially recognised at the
difference between the fair value of the convertible
notes as a whole and the fair value of the liability
component. Transaction costs that relate to the issue
of a compound financial instrument are allocated to
the liability and equity components in proportion to the

allocation of proceeds.

The liability component is subsequently carried at
amortised cost. The interest expense recognised in
profit or loss on the liability component is calculated
using the effective interest method. The equity
component is recognised in the capital reserve until

either the note is converted or redeemed.

If the note is converted, the capital reserve, together
with the carrying amount of the liability component at
the time of conversion, is transferred to share capital
and share premium as consideration for the shares
issued. If the note is redeemed, the capital reserve is

released directly to retained profits.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(m) Offsetting of financial instruments

(n)

()

Financial assets and financial liabilities are offset and the
net amount is reported in the statement of financial position
if there is a currently enforceable legal right to offset the
recognised amounts and there is an intention to settle on a
net basis, or to realise the assets and settle the liabilities

simultaneously.

Cash and cash equivalents

For the purpose of the consolidated cash flow statement,
cash and cash equivalents represent cash at bank and on
hand, demand deposits with banks and other financial
institutions, and short-term highly liquid investments which
are readily convertible into known amounts of cash and

subject to an insignificant risk of change in value.

Foreign currency translation

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies) are
recorded in the respective functional currency (i.e. the
currency of the primary economic environment in which the
entity operates) at the rates of exchanges prevailing on the
dates of the transactions. At each date of the statement of
financial position, monetary items denominated in foreign
currencies are retranslated at the rates prevailing on the
date of the statement of financial position. Non-monetary
items carried at fair value that are denominated in foreign
currencies are retranslated at the rates prevailing on the
date when the fair value was determined. Non-monetary
items that are measured in terms of historical cost in a

foreign currency are not retranslated.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

()

Foreign currency translation (Continued)

Exchange differences arising on the settlement of monetary
items, and on the translation of monetary items, are
recognised in profit or loss in the period in which they arise.
Exchange differences arising on the retranslation of non-
monetary items carried at fair value are included in profit or
loss for the period except for differences arising on the
retranslation of non-monetary items in respect of which
gains or losses are recognised directly in equity, in which
cases, the exchange differences are also recognised in

equity.

For the purposes of presenting the consolidated financial
statements, the assets and liabilities of the Groups foreign
operations are translated into the presentation currency of
the Company at the rate of exchange prevailing at the
reporting date, and their income and expenses are
translated at the average exchange rates for the year,
unless exchange rates fluctuate significantly during the
year, in which case, the exchange rates prevailing at the
dates of the transactions are used. Exchange differences
arising, if any, are recognised as a separate component of
equity (the exchange reserve). Such exchange differences
are recognised in profit or loss in the period in which the

foreign operation is disposed of.

Borrowing costs

Borrowing costs incurred for the acquisition, construction
or production of any qualifying asset are capitalised during
the period of time that is required to complete and prepare
the asset for its intended use. A qualifying asset is an asset
which necessarily takes a substantial period of time to get
ready for its intended use or sale. Other borrowing costs

are expensed when incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(p) Borrowing costs (Continued)

(a)

Borrowing costs are capitalised as part of the cost of a

qualifying asset when expenditure for the asset is being

incurred, borrowing costs are being incurred and activities

that are necessary to prepare the asset for its intended use

or sale are being undertaken. Capitalisation of borrowing

costs ceases when substantially all the activities necessary

to prepare the qualifying asset for its intended use or sale

are completed.

Employee benefits

(i)

(ii)

(iii)

Short term employee benefits

Short term employee benefits are employee benefits
(other than termination benefits) that are expected to
be settled wholly before twelve months after the end
of the annual reporting period in which the employees
render the related service. Short term employee
benefits are recognised in the year when the

employees render the related service.

Defined contribution retirement plan
Contributions to defined contribution retirement plans
are recognised in profit or loss when the services are

rendered by the employees.

Termination benefits

Termination benefits are recognised on the earlier of
when the Group can no longer withdraw the offer of
those benefits and when the Group recognises
restructuring costs involving the payment of

termination benefits.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (continued)
() Employee benefits (Continued)

3. EXBHEEBRE #)
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recognised in share capital for the shares issued) or
the option expires (when it is released directly to

retained profits).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

Taxation

The income tax expense or credit for the period is the tax
payable on the current period’s taxable income based on
the applicable income tax rate for each jurisdiction adjusted
by changes in deferred tax assets and liabilities attributable

to temporary differences and to unused tax losses.

Current income tax

The current income tax charge is calculated on the basis of
the tax laws enacted or substantively enacted at the end of
the reporting period in the countries where the company’s
subsidiaries and associates operate and generate taxable
income. Management periodically evaluates positions taken
in tax returns with respect to situations in which applicable
tax regulation is subject to interpretation. It establishes
provisions where appropriate on the basis of amounts

expected to be paid to the tax authorities.

Deferred income tax

Deferred income tax is provided in full, using the liability
method, on temporary differences arising between the tax
bases of assets and liabilities and their carrying amounts in
the consolidated financial statements. However, deferred
tax liabilities are not recognised if they arise from the initial
recognition of goodwill. Deferred income tax is also not
accounted for if it arises from initial recognition of an asset
or liability in a transaction other than a business
combination that at the time of the transaction affects
neither accounting nor taxable profit or loss. Deferred
income tax is determined using tax rates (and laws) that
have been enacted or substantially enacted by the end of
the reporting period and are expected to apply when the
related deferred income tax asset is realised or the deferred

income tax liability is settled.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

Taxation (Continued)

Deferred income tax (Continued)

Deferred tax assets are recognised only if it is probable that
future taxable amounts will be available to utilise those

temporary differences and losses.

Deferred tax liabilities and assets are not recognised for
temporary differences between the carrying amount and
tax bases of investments in foreign operations where the
company is able to control the timing of the reversal of the
temporary differences and it is probable that the differences

will not reverse in the foreseeable future.

Deferred tax assets and liabilities are offset when there is a
legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the
same taxation authority. Current tax assets and tax liabilities
are offset where the entity has a legally enforceable right to
offset and intends either to settle on a net basis, or to

realise the asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss,
except to the extent that it relates to items recognised in
other comprehensive income or directly in equity. In this
case, the tax is also recognised in other comprehensive

income or directly in equity, respectively.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(s)

(t)

Provisions and contingent liabilities

Provisions are recognised for liabilities of uncertain timing
or amount when the Group has a present legal or
constructive obligation arising as a result of a past event, it
is probable that an outflow of economic benefits will be
required to settle the obligation and a reliable estimate can
be made. Where the time value of money is material,
provisions are stated at the present value of the

expenditures expected to settle the obligation.

Where it is not probable that an outflow of economic
benefits will be required, or the amount cannot be
estimated reliably, the obligation is disclosed as a
contingent liability, unless the probability of outflow is
remote. Possible obligations, whose existence will only be
confirmed by the occurrence or non-occurrence of one or
more future events are also disclosed as contingent

liabilities unless the probability of outflow is remote.

Related parties

(@) A person, or a close member of that person’s family,

is related to the group if that person:

()  has control or joint control over the group;

(i) has significant influence over the group; or

(i) is a member of the key management personnel

of the group or the group’s parent.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)
(t) Related parties (Continued)
(b) An entity is related to the group if any of the following

conditions applies:

(i)  The entity and the group are members of the
same group (which means that each parent,

subsidiary and fellow subsidiary is related to the

others).

(i)  One entity is an associate or joint venture of the
other entity (or an associate or joint venture of a

member of a group of which the other entity is a

member).

(i)  Both entities are joint ventures of the same third

party.

(iv) One entity is a joint venture of a third entity and

the other entity is an associate of the third entity.

(v) The entity is a post-employment benefit plan for
the benefit of employees of either the group or

an entity related to the group.

(vi) The entity is controlled or jointly controlled by a

person identified in (a).

(vi) A person identified in (a)(i) has significant
influence over the entity or is a member of the
key management personnel of the entity (or of a

parent of the entity).
(viii) The entity, or any member of a group of which it

is a part, provides key management personnel

services to the group or to the group’s parent.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

(t)

(u)

Related parties (Continued)
Close members of the family of a person are those family
members who may be expected to influence, or be

influenced by, that person in their dealings with the entity.

Segment reporting

Operating segments, and the amounts of each segment
item reported in the financial statements, are identified from
the financial information provided regularly to the group’s
most senior executive management for the purposes of
allocating resources to, and assessing the performance of,
the group’s various lines of business and geographical

locations.

Individually material operating segments are not aggregated
for financial reporting purposes unless the segments have
similar economic characteristics and are similar in respect
of the nature of products and services, the nature of
production processes, the type or class of customers, the
methods used to distribute the products or provide the
services, and the nature of the regulatory environment.
Operating segments which are not individually material may

be aggregated if they share a majority of these criteria.

Segment assets include all assets but corporate assets
which are not directly attributable to the business activities
of any operating segment are not allocated to a segment,

which primarily applies to the Group’s headquarter.
Segment liabilities exclude corporate liabilities which are
not directly attributable to the business activities of any

operating segment and are not allocated to a segment.

No asymmetrical allocations have been applied to

reportable segments.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

SIGNIFICANT ACCOUNTING JUDGEMENTS

AND ESTIMATES

Critical judgements in applying accounting policies

In the process of applying the accounting policies, the directors

have made the following judgements that have the most

significant effect on the amounts recognised in the consolidated

financial statements (apart from those involving estimations,

which are dealt with below).

(a)

(b)

()

Going concern basis

These consolidated financial statements have been
prepared on a going concern basis, the validity of which
depends upon the successful outcomes of the Group to
attain profitable and positive cash flows from operations.
Details are explained in the consolidated financial

statements.

Renewal of the Group’s exploration permits

As detailed in note 15 to the consolidated financial
statements, certain of the Group’s mining right permits had
been expired or will be expired within one year. The renewal
of such are subject to the discretion of relevant government
authorities. The Directors are of the opinion that these

permits would be renewed successfully.

Significant increase in credit risk

ECL are measured as an allowance equal to 12-month ECL
for stage 1 assets, or lifetime ECL for stage 2 or stage 3
assets. An asset moves to stage 2 when its credit risk has
increased significantly since initial recognition. HKFRS 9
does not define what constitutes a significant increase in
credit risk. In assessing whether the credit risk of an asset
has significantly increased the Group takes into account
qualitative and quantitative reasonable and supportable

forward looking information.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SIGNIFICANT ACCOUNTING JUDGEMENTS
AND ESTIMATES (Continued)

Key sources of estimation uncertainty

The key assumptions concerning the future, and other key

sources of estimation uncertainty at the end of the reporting

period, that have a significant risk of causing a material

adjustment to the carrying amounts of assets and liabilities

within the next financial year, are discussed below.

(a)

(b)

Impairment of other receivables

Management regularly reviews the recoverability and/or
ageing of other receivables. Appropriate impairment for
estimated irrecoverable amounts are recognised in
consolidated statement of profit or loss when there is

objective evidence that the asset is impaired.

In determining whether impairment loss is recognised, the
Group takes into consideration the ageing status and the
recoverability. Specific allowance is only made for
receivables that are unlikely to be collected and is
recognised on the difference between the estimated future
cash flow expected to receive discounted at the original

effective interest rate and its carrying value.

Useful lives of property, plant and equipment

In applying the accounting policy on property, plant and
equipment with respect to depreciation, management
estimates the useful lives of various categories of property,
plant and equipment. This estimate is based on the
historical experience of the actual useful lives of property,
plant and machinery of similar nature and functions. The
estimated useful lives reflect the management’s estimate of
the period that the Group intends to derive future economic
benefits from the use of the Group’s property, plant and

equipment.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

4. SIGNIFICANT ACCOUNTING JUDGEMENTS
AND ESTIMATES (Continued)

Key sources of estimation uncertainty (Continued)

(c)

(d)

Impairment of mining and exploration assets

The carrying value of mining and exploration assets is
reviewed for impairment when events or changes in
circumstances indicate that the carrying value may not be
recoverable in accordance with the accounting policy as
disclosed in note 3(j) to the consolidated financial
statements. The recoverable amount of these assets, or
where appropriate, the cash-generating unit to which they
belong, is the higher of its fair value less costs to sell and
value in use. In determining the value in use, estimation is
made on the expected future cash flows generated by
these assets which are discounted at a suitable discount

rate to their present value.

Mine resources and reserves

Mining rights and mining development assets are amortised
over the estimated useful lives of the mines in accordance
with the production plans of the entities concerned and the
mineral resources and reserves of the mines using the units

of production method.

The process of estimating the quantities of the Group’s
gold reserve and resources is inherently imprecise and
represent only approximate amounts because of the
subjective judgments involved in developing such
information based on available geological, geophysical,
engineering and economic data. These estimates may
change substantially as additional data from ongoing
development activities and production performance
becomes available and as economic conditions impacting

mineral prices and costs change.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SEGMENT INFORMATION

Information is reported internally to the board of directors of the
Company (the “Board”), being the chief operating decision
maker, for the purposes of resource allocation and assessment
of segment performance focuses on the types of goods

delivered or services provided.

This is also the basis upon which the Group is organised and
specifically focuses on the Group’s operating divisions. No
operating segments identified by the Board have been

aggregated in arriving at the reporting segments of the Group.

The directors primarily use a measure of profit after tax to assess
the performance of the operating segments. However, the
directors also receive information about the segments’ revenue

and assets on a monthly basis.

The Group has identified the following reportable segments:

()  Exploration of gold mine which principally engages in the
operation of exploration, mining, processing and sale of

gold concentrate and related products.;

(i) Corporation which principally engages in investment

holding.

Each of these operating segments is managed separately as
each of the product and service line requires different resources
as well as marketing approaches. All inter-segment transfers are

carried out at arm’s length prices.
Segment results do not include finance costs. Segment assets

and liabilities are allocated based on the operations of the

segments.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 A\ 23
for o B 2 AR B
SEGMENT INFORMATION (Continued) 5. 7HER @
Segment information by operating segments is presented as IRIRE S EE| S 7 DERERI 250 ¢
follows:
Year ended 31 March 2019 BE-—ZE-hE=A=+—HLEE
Gold Mining Corporate Elimination Total
=S a3 ESFi] et
HK$°000 HK$’000 HK$’000 HK’000
FET FE T THET FHET
Segment revenue: pan=itiGi
Turnover for external REMNEF 2 W
customers 163,829 - - 163,829
Gross profit EF 77,521 - - 77,521
Other income and EmRARREY -
expenses, net FEE (1,298) 4,961 - 3,663
Operating expenses Fege = 453 (16,399) (21,162) - (37,561)
Segment results DEFELE 59,824 (16,201) = 43,623
Finance costs BB KA (23,853) (4,160) = (28,013)
Profit/(loss) before tax BRF R, (E51E) 35,971 (20,361) = 15,610
Income tax (expense)/credit Fri5 (M), & (8,219) 370 - (7,849)
Net profit (loss) for the year FEEN (BE)FHE 27,752 (19,991) = 7,761
Segment assets PDEHEE 800,520 336,845 (329,427) 807,938
Segment liabilities DEPBE (691,003) (454,351) 637,757 (507,597)
Capital expenditure BARMAZ 90,935 (24,325) - 66,610
Depreciation and amortisation — #T& K & §4 34,557 10 - 34,567
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

22 /N 23
fo o B 5 AR B
SEGMENT INFORMATION (Continued) 5 7EPER @)
Year ended 31 March 2018 BE-_E-N\E=A=+—AHLEE
Gold Mining Corporate Elimination Total
=i b2 85 HBET
HK$’000 HK$'000 HK$’'000 HK’000
FET FET FHET FHET
Segment revenue: pan=itiGi
Turnover for external REIMNEF 2 W
customers 215,446 - - 215,446
Gross profit EF 97,701 - - 97,701
Other income and expenses,  EfthUg A B2
net e 4,060 (269,308) 282,647 17,399
Operating expenses Fege = 453 (16,311) (39,160) - (55,471)
Segment results DEBELE 85,450 (308,468) 282,647 59,629
Finance costs BhE AN (8,261) (5,251) - (13,512)
Profit/(loss) before tax BREE S F(E518) 77,189 (313,719) 282,647 46,117
Income tax (expense)/credit Frisf (Ax),/ #H& (12,169) 221 - (11,948)
Net profit (loss) for the year FEEN (BE)FHE 65,020 (313,498) 282,647 34,169
Segment assets DEVEE 783,098 365,063 (335,711) 812,450
Segment liabilities DEEE (694,718) (458,872) 657,703 (495,887)
Capital expenditure EARRT 89,770 23 - 89,793
Depreciation and amortisation — #T& K & §4 29,615 10 - 29,625
KA BA PR H
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SEGMENT INFORMATION (Continued)
Geographical segments

The Group’s operations are located in Hong Kong and other
parts of the PRC whereas the principal markets for the Group’s

products are mainly located in other parts of the PRC.

Segment information by geographical segments is presented as

follows:

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

DEER @)

Hy 13,5 26
AEBMYEBUREERPELMBBE -
MAEEESZETETHERAREL M
& o

i D #EI D 2 D EEHZFIIT

2019 2018
—E-hEF —ZE-)N\F
HK$’000 HK$'000
FTER FHET
Segment revenue by location of BREFREMED 223
customers Wz
PRC, excluding Hong Kong, Macau and ~ # B ("R EIEES » 8P
Taiwan aiE) 163,829 215,446
Non-current assets FRBEE
PRC, excluding Hong Kong, Macau and ~ B (N #EEE - JBF
Taiwan =) | 776,999 746,434
Hong Kong BE 30 41
777,029 746,475

Revenue of approximately HK$164 million (2018: HK$215
million) which arose from sales to the Group’s largest customer.
There is one customer contributed 10% or more to the Group’s

revenues for 2019 (2018: one).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

REVENUE

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:

A B s e M

6. Wi

WaEEoHEER 2 FE(SHREST
- REMTREEZBRAMHINE(0E
) REHERY 2 (EE

2019 2018
—ZT-hE —E-N\F
HK$’000 HK$’000
FTERT FHET
Revenue recognised at a point in time  RIEE BB EREERF 155
under HKFRS 15 REBREZNKE
Sale of goods HEEMm 163,829 215,446

OTHER INCOME AND EXPENSE, NET

HtW AR - F5

2019 2018
—E-hEF —E-N\F
HK$°000 HK$'000
FET FET
Gain on waiver of interest on bonds P EHAE MW - 873
Gain on waiver of interest on long term e RIEFHF B RUE
loans 396 796
Bank interests income RITHFEUA = 3
Overprovision of expenses Iz RREE A R 293 3,674
Government grant B 6 B 18 476
Exchange gain, net b 5 a5 () 19,151
Gain on waiver of former director’s PRI E B H RS
remuneration 3,141 517
Loss on disposal of property, plant and HEWE - BEMERENEE
equipment = @7)
Loss on extinguish the financial liability FBRRNREHIHERAED
through share subscription Eia - (6,837)
Written off of other receivables 8 L W SRR 5 (1,074)
Others Hit 102 (53)
Gain on waiver of other payables e MR RIEN RS 1,432 -
Impairment loss on promissory note A REREERE (1,711) -
3,663 17,399
KB A AT R )
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2r A 20
R B B R M

8. FINANCE COSTS L%

2019 2018

—E-NEF —E-N\F

HK$°000 HK$’000

F&ET FHET

Interest on bonds BEHH B 515 1,294

Interest on convertible bond AR ESH A 3,455 2,184

Interest on short term loans RMHIE R A 191 1,747

Interest on long term loans RHEIERFIE 23,852 8,261

Finance costs B & R A 28,013 13,512

There is no capitalisation of borrowing cost during the years

ended 31 March 2019 and 2018.

GRAND T G GOLD HOLDINGS LIMITED
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

PROFIT BEFORE TAX 9. ER®IADEF
The Group’s profit before tax is arrived at after charging the NEB ZBRELEMIBENER T3 &BEE
following: HIER
2019 2018
—E-hF —E-N\F
HK$’000 HK$’000
FET FET
Cost of inventories sold EEFEKA 86,308 117,745
Auditors’ remuneration** IZE BN 5 = 1,600 1,664
Amortisation of mining rights related R A E iR
assets 3,946 2,267
Amortisation of prepaid land lease TET b B & FOR S
premium = 1,189
Depreciation* e 30,621 26,169
Operating lease rentals in respect of land A B -3t R 18 F 7 48 &
and buildings HEHS 936 851
Staff costs including directors’ BIRK(BEEEEHH):

emoluments:

Salaries, wages, allowances and benefits & « T& 2L EYA

in kind 12,362 17,025
Retirement benefits scheme contributions 3R & FI| 5T 2] 4L 3¢ 487 1,072
Staff costs BIRA& 12,849 18,097
- Approximately HK$514,700 (2018: HK$324,000) are included in - #7514,7007% 7L ( = F — /U4 : 324,000/

administrative expenses and approximately HK$30,107,000 (2018: JC) BT AT IR 32 2 £730,107,000 % 7T (=

HK$25,845,000) are included in cost of sales. T— )\ : 25,845,000/870) st ASHER K o

. Approximately HK$600,000 (2018: HK$664,000) was incurred for o #7600,0007% 7T ( — & — )\ £ : 664,000/
the audit of the subsidiaries. J0) B AR 2 BWETEE ©

KR T e A PR A ]
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

10. INCOME TAX EXPENSE 10. FREHAX
2019 2018
—E-hEF —E-N\F
HK$’000 HK$ 000
FTER FAT
Current tax — overseas BIHAS 1E — | oh
Provision for the year N A 8,219 12,169
Deferred tax — Hong Kong BEEMRIE B
Credited to profit or loss (Note 35) T A8 (K771 35) (370) (221)
Income tax expense PSR X 7,849 11,948
No provision for Hong Kong profits tax has been made as the HREBEE-_FT-—NEFER=ZZTE—-—N\NF=H
Group did not generate any assessable profits arising in Hong T+ —ALFEVETEEBELETARER
Kong during the years ended 31 March 2019 and 2018. FOEF > MAEBITEREBFEHRIEDL
B -
Under the Law of the PRC on Enterprise Income Tax (the “EIT RIBFRBEPERETE(REMERE])
Law”) and Implementation Regulation of the EIT Law, the tax RIEREGEEZERED - RFEMEA
rate of the PRC subsidiaries is 25%. RIZ M ER25% °
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

10. INCOME TAX EXPENSE (Continued)

Pursuant to the Notice of the Ministry of Finance, 8 B #BEIZ %4
BHERBBEAZMINORNE i 78RR % B A B R A
BH BB #[2011] 583%) (transliterated as General
Administration of Customs and the State Administration of
Taxation on the Issues of Preferential Taxation Policies for
Further Implementing the Western Development Strategy (Cai
Shui 2011 No. 58)%), from 1 January 2011 to 31 December
2020, the enterprises in the western region, which engaged in
encouraged industries as indicated in the 7aEBHb [ &5 B4 &E 2
H &% (transliterated as Catalogue of Encouraged Industries of
Western Region®) and ZE ¥ 451 EE B $(20114FX) (IE1F)
(transliterated as Catalogue of Industrial Structure Adjustment
Guidance (2011 Revised)*) (BIZR %M Z < 2013F 5£215%)
(transliterated as National Development and Reform Commission
Order 2013 No. 21*) and which derive 70% of their operating
income from the encouraged industries could apply for a tax

incentive.
After getting in-charge tax bureau’s approval, those enterprises
could enjoy a reduced EIT rate of 15% from the statutory EIT

rate of 25%.

The Company’s operating subsidiary Taizhou Mining has been
granted a reduced EIT rate of 15% from year 2015 to 2020.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

10. INCOME TAX EXPENSE (Continued) 10. FREHAX (#)
The reconciliation between the income tax expense and AT EERERRAE 2205 A
accounting profit at applicable tax rates: ME 2 HEREMAT
2019 2018
—E-hF —E-N\F
HK$’000 HK$’000
FER FHETT
Profit before tax B AT 5 15,610 46,117
Tax at the applicable tax rate in Hong Kong 12 & &AM R E 2 Fi1E 2,576 7,609
Tax effect of non-deductible expenses TAMBRASZ 2 g2 6,670 8,974
Tax effect of non-taxable income BERBMIMA 2 RS & (820) (4,049)
Effect of different tax rates of subsidiaries £ ELfth Al ERE @ KL %K 2
operating in other jurisdictions MBARTREMRE Z2 (577) (586)
Income tax expense FriS#if X 7,849 11,948
GRAND T G GOLD HOLDINGS LIMITED
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

11. DIRECTORS’ REMUNERATION AND FIVE

HIGHEST PAID EMPLOYEES

(@)

Directors

Details of the remuneration of directors of the Company are

as follows:

(@ E=E

ARRERZHBMFBLT

M. ESFRIEREEHES

Salaries, Retirement
allowances benefit
and benefits scheme
Fees in kind contributions Total
Fe - EZER RREAR
we BUR= TR CHl
HK$°000 HK$°000 HK$’000 HK’000
THET THET FHET THET
For the year ended BE-_Z—h#&F
31 March 2019 =A=+-—H
ILFE
Executive directors: HITES
Li Dahong TRR 2,627 - 18 2,645
Ma Xiaona SR 1,660 - 18 1,678
Wang Hong Yin e N=] 400 - 18 418
4,687 - 54 4,741
Independent non- BEHITESE
executive directors:
Cheung Wei Hung (i) SR B HE (i) 191 - - 191
Jiang Quanming (i) Z2H () 58 - - 53
Guo Wei FEE 320 - - 320
Lam Albert Man Sum MER 320 - - 320
884 - - 884
5,517 - - 5,571
KR 1 B AT PR 4
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

11. DIRECTORS’ REMUNERATION AND FIVE
HIGHEST PAID EMPLOYEES (Continued)

(@) Directors (Continued)

(@ E=(#E)

M. EEFMRAEEESTFES ©)

Salaries, Retirement
allowances benefit
and benefits scheme
Fees inkind  contributions Total
¥ a2k RURAE R
e EWH=E AR CEl
HK$’000 HK$’000 HK$’000 HK’000
T THETT TETT T
For the year ended BE-Z—N\F
31 March 2018 =Z=A=+—H
IEFE
Executive directors: HITES :
Feng Jun (i) B E (ii) 404 1,596 9 2,009
Jiang Zhiyong (vi) BB (i) - 2,143 - 2,143
Li Dahong TRR 1,786 900 18 2,704
Ma Xiaona (iv) FS I (iv) 1,918 - 7 1,925
Wang Hong Yin (viii) T 7R (vill) 115 - 3 118
4,223 4,639 37 8,899
Independent non- BAEHITESE
executive directors:
Orr Joseph Wai Shing (v)  1{& 2 (v) - 585 - 585
Jiang Quanming =21 248 500 - 748
Guo Wei IR 248 500 - 748
Lam Albert Man Sum (vii) ~ #RE % (vii) 101 - - 101
597 1,585 - 2,182
4,820 6,224 37 11,081
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

11. DIRECTORS’ REMUNERATION AND FIVE
HIGHEST PAID EMPLOYEES (Continued)

(@) Directors (Continued)

U

(i)

(i)

(iv)

(V)

(vii)

(viil)

Mr.Jiang Quanming was appointed as a non-executive
director on 24 February 2016 and resigned on 28 May 2018.

Mr. Cheung Wei Hung was appointed as a non-executive
director on 27 August 2018.

Mr. Fong Jun was appointed as executive director on 24
February 2016, and retired on 11 September 2017.

Ms. Ma Xiaona was appointed as a non-executive director
on 13 September 201 7, and re-designated as executive
director on 13 September 2017.

Mr. Orr Joseph Wai Shing was appointed as independent
non-executive director on 22 December 2008. and retired on
11 September 2017.

Mr. Jiang Zhiyong was appointed as executive director on 24
February 2016, and resigned on 27 October 2017.

Mr. Lam Albert Man Sum was appointed as non-executive

director on 8 December 2017.

Ms. Wang Hongyin was appointed as executive director on
18 December 2017.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 i A I

11. DIRECTORS’ REMUNERATION AND FIVE N ESFHEEEESHFEE @

HIGHEST PAID EMPLOYEES (Continued)

(b) Five highest paid employees b) EREEFES
The five highest paid individuals for the year included five RAFE AEmeaHF ALIBERR
(2018: five) directors whose remuneration are included ZE-N\F:RR)ESF BEZH
above. SEHERLEX -
During the year, no remunerations were paid by the Group REBRERNTELNEE FES -
to the directors as an inducement to join or upon joining EBIMBREFRS PN INBERERR 2
the Group or as compensation for loss of office. No BRI EABBEE  KRAREER
directors of the Company waived or agreed to waive any FRIERES RS NEEFAE -

remunerations during the year.

12. DIVIDEND 12. RE
No dividend has been paid or proposed by the Company for the HE-_Z—hhEFErNZTE—N\F=ZF=+—
years ended 31 March 2019 and 2018. HIEFE » ARFW RS BRZE ©
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

13. EARNINGS PER SHARE

The calculation of the basic and diluted earnings per share
attributable to the equity holders of the Company is based on

the following:

Basic

A B s e M

13. BRR&ZF

RABEXFEAEBESREAREER
FTHRA T ER AR EAE

=98

2019 2018
—E-hEF —E-N\F
(Restated)
(F£E51)
Profit attributable to the equity holders of AR GRS IHH AFEE & T
the Company (HK$’000) (F#T) 33 15,290
Weighted average number of ordinary B 3T S A 2 i 19 R
shares in issue (in thousands) (Fm) 1,496,782 1,393,291
Basic earnings per share (HK cents) BRRERAF (BIL) = 1.10

For the purpose of calculation of basic and diluted loss per share
for the years ended 31 March 2019 and 2018, the share
consolidation of the Company being effective on 6 March 2019
(note 27) was deemed to be effective throughout the period from
1 April 2017 to 31 March 2019. Accordingly, the weighted
average number of ordinary shares of the Company in issue
during the year ended 31 March 2018 were adjusted to reflect

the share consolidation.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

13. EARNINGS PER SHARE (Continued) 13. BREF (&)

Diluted

Diluted earnings per share is calculated by adjusting the
weighted average number of ordinary shares outstanding to
assume exercise/conversion of all dilutive potential ordinary
shares. During the years ended 31 March 2018 and 2019, the
Company has 2 categories of dilutive potential ordinary shares:

share options (Note 28(ii)) and convertible bonds (Note 26).

For the share options, a calculation is done to determine the
number of shares that could have been acquired at fair value
(determined as the average market price of the Company’s
shares during the year) based on the monetary value of the
subscription rights attached to the outstanding share options.
The number of shares calculated above is compared with the
number of shares that would have been issued assuming the
exercise of the share options. Hence, the share options have a
dilutive effect only when the average market price of ordinary
shares during the year exceeds the exercise price of the share

options.

The computation of diluted earnings per share for the years
ended 31 March 2018 and 2019 did not assume the exercise of
the Company’s outstanding share options since the exercise

price of the share options exceeds the average market price.

For the convertible bonds, they are assumed to have been
converted into ordinary shares, and the profit attributable to the
equity holders of the Company is adjusted to eliminate the

interest expenses of the convertible bonds.

The computation of diluted earnings per share for the years
ended 31 March 2018 and 2019 did not assume the conversion
of convertible bonds because the conversion will have an anti-

dilutive effect.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

14. PROPERTY, PLANT AND EQUIPMENT

14. 9% - BMERZRE

Furniture,
fixtures and
Mine Plant and office Motor Construction
properties  machinery  equipment vehicles ~ Sub-Total in progress Total
G - £8
BENE HEREE REORE HE Nt EEIR @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK'000
TR TEn TER TETL Tin TEn TEn
Cost KA
At 31 March 2017 R-E—+E=ZA=+-H 682,058 12,178 183 1442 695,861 2,634 698,495
Additions NE 87,085 361 23 1,236 88,705 51,890 140595
Disposals HE - (208) - (356) (664) - (664)
Transfer to plant and mechinery ~ EEZRE Rk - 3,493 - - 3,493 (3,499) -
Exchange realignment ERRE 78,041 1,500 12 193 79,746 2,759 82,505
At 31 March 2018 RZE-\F=A=1—H 847,184 17,324 218 2,515 867,241 53790 921,031
Addltions hE 113,162 - - 906 114,068 - 114,068
Disposals e - (271) - - (o71) - (271)
Exchange realignment JE 1R (58,339) (1,107) ®) (192) (59,645) (2,357) (62,002)
At 31 March 2019 R-E-NE=A=1-H 902,008 15,946 210 3,229 921,393 51,433 972,826
Accumulated depreciation ZithE
At 31 March 2017 R-E—+E=A=1-H 173,625 9,873 143 894 184,535 - 184535
Charge for the year REERH 24,763 1303 17 86 26,169 - 26,169
Written back for disposal R ERER - (108) - (172) (278) - (278)
Exchange realignment &5 AR 19,999 1,129 12 ) 21,232 - 21,232
As 31 March 2018 R-T-\F=f=1-H 218,387 12,199 172 900 231,658 - 231,658
Charge for the year REET M 28,584 1658 50 329 30,621 - 30,621
Written back for disposal R ERER - (248) - - (248) - (248)
Exchange realignment JE 1% (15,019) (829) (12) (69) (15,929 - (15,929)
As 31 March 2019 R-E-NEZA=1-H 231952 12,780 210 1,160 246,102 - 246,102
Carrying amount; RAE:
At 31 March 2019 R-E-AE=R=1+-H 670,056 3,166 - 2,089 675,201 51433 726,724
At 31 March 2018 RZEF-\F=A=1-H 628,797 5,125 46 1615 635,583 53,790 689,373
KB S 1 AT FRA 7]
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

15. MINING RIGHTS RELATED ASSETS

15. RIEENEBREE

HK$'000
FET
Cost J5%iN
At 31 March 2017 RZZE—t&F=H=+—H 61,245
Additions =T 1,088
Exchange realignment bE o 8% 6,663
At 31 March 2018 RZZE—-NF=A=+—H 68,996
Exchange realignment [ 5 A (4,468)
At 31 March 2019 R-ZE-hE=A=+—H 65,248
Accumulated amortisation EotEey -
At 31 March 2017 R-_E—+tF=ZA=+—H 8,585
Provision during the year FERME 2,267
Exchange realignment ME 5, e B 1,042
At 31 March 2018 RZE—N\FE=HA=+—H 11,894
Provision during the year FEEE 3,946
Exchange realignment VE 5, e B (897)
At 31 March 2019 R=-EBE-hF=A=+—H 14,943
Carrying amounts BREE
At 31 March 2019 RZZE-NF=A=+—H 50,305
At 31 March 2018 R-ZZE—N\F=HA=+—H 57,102
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

15. MINING RIGHTS RELATED ASSETS (Continued)

Mining rights related assets represent the cost of exploration

permits and mining rights permits.

During the year ended 31 March 2019, the Group’s exploration
permit and mining right permit with no. of
T611200805020066667 and C6100002014084120135479
were renewed on 9 October 2018 and 2 September 2018 for a

period of two and one year(s), respectively.

The mining right permit with certificate No.
C6100002010124120103609, which covers an area of 0.04
square kilometers, is still in extension application. The directors
were of the opinion that the Group would be successful in the
renewal for the mining right permit. However, the relevant
government authorities had the discretion of approving the
renewal or not. The directors are not in a position to quantify or

estimate the impact thus incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

16. PREPAID LAND LEASE PREMIUM 16. B+ HHEEH
HK$'000
FET
Cost J5%iN
At 31 March 2017 RZE—+H=A=+—AH 1,128
Exchange realignment M 5, B 121
At 31 March 2018 RZE—N\F=HA=+—H 1,249
Exchange realignment [ i, A EE _
At 31 March 2019 R=ZZ—-NE=ZA=+—H 1,249
Accumulated amortisation ESE £ -
At 31 March 2017 RZE—+H=A=+—H -
Provision during the year FRER 1,189
Exchange realignment bE o 582 60
At 31 March 2018 R-ZE-N\F=A=+—H 1,249
Provision during the year FERME -
Exchange realignment VE 5, e B -
At 31 March 2019 R=-ZZ—-NFE=A=+—H 1,249
Carrying amounts BREE
At 31 March 2019 R-ZZE-NFE=A=+—H -
At 31 March 2018 RZZE-N\F=A=+—H -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

17. INTERESTS IN SUBSIDIARIES

A B s e M

17. B A B &=

Company AKATH
2019 2018
—®-nE —TN\%
HK$’000 HK$'000
FET BT
Unlisted shares, at cost IELETIRG - A AE 10 -
Amounts due from subsidiaries RS NGIE e 120,500 116,071
120,510 116,071
Notes: Btat
(@)  Particulars of the Company’s subsidiaries are as follows: (a) ARBWBRBZFHBWOT -

(i) Particulars of the Company’s subsidiaries as at 31 March

2019 are follows:

) R-B-AE=F=t+—BARFM
BARZEENT -

Place and date of Percentage of equity Principal
incorporation/ Issued and fully paid up interest attributable to  activities and
Company name establishment capital/registered capital the Company place of operations
AR, BRARBRERE/ VNG|
AEER RIuERBH TMEX EiERERDL TEERRBEHY
Direct %  Indirect %
BHE% B %
SSC Mandarin Mining British Virgin Islands 1 ordinary share of 100 - Investment holding
Investment Limited 2 October 2007 US$1 each in Hong Kong
XEFPBEFREBRRR  REELES 1R 1ET e BBk EEERERR
“ZZAETACH
T G Mining Asia Limited Hong Kong 2,000,000 ordinary - 100 Investment holding in
9 November 2005 shares of HK$1 each Hong Kong
EEBETMNERAF B 2,000,000 R BRR 1 BT EEEREER
“ZTRFT-ANA TER
SSC Sino Gold Mining PRC Registered and paid-up capital - 90  Investment holding
Investment Company Limited 5 February 2004 of US$7,000,000 in the PRC
XEGE (IR BERE HE 7,000,000 5 7t 71 EREREER
BERERAT “ZTNE-ARH BARSRBA
Tongguan Taizhou Mining PRC Registered and paid-up - 72 Exploration, mining and
Company Limited 29 June 2004 capital RMB10,000,000 mineral processing in
the PRC
ERGANBEARECAR HE AE#10,000,0007C ERERE - RER
“TTWERAZTAR AMERRERRA BHmT
T G Capital Limited Hong Kong 10,000 ordinary shares of 100 - Investment holding in
30 August 2018 HK$1 each Hong Kong
EEERBERAR BE 10,000 B & A% EEBRERR
ZE-N\FNA=TH 1 BnzERR
The amounts due from subsidiaries are unsecured, interest free b) &

and have no fixed terms of repayment.

137

K A AT PR A 7]
SR )\ SRR



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 i A I

17. INTERESTS IN SUBSIDIARIES (Continued) 17. ff B~ A% ()
The following table shows information on a subsidiary that have TR KRB IEEA ERS ([ FEHE g mEzS )
non-controlling interests (“NCI”) material to the Group. The MEARERBEAHE AT - BB
summarised financial information represents amounts before BErEEERN AR EATSEE -

inter-company eliminations.

Name Taizhou Mining
=18 RMTEE
2019 2018
—E-NF —ZE-)\F
HK$’000 HK’000
FAT FAT
Principal place of business/country of TR MWB T TER PRC/PRC
establishment hE
At 31 March: R=ZA=+—8:
Non-current assets EREEE 776,999 746,435
Current assets MEE E 23,520 36,663
Current liabilities mEBEE (75,942) (130,156)
Non-current liabilities EREEE (615,062) (564,562)
Net assets HEE 109,515 88,380
Accumulated NCI ZE IR 23,216 19,079
Year ended 31 March: BE=ZA=1+—HLEE:
Revenue Wezk 163,829 215,446
Profit/(loss) wmAl (EE) 27,752 65,021
Profit/(loss) allocated to NCI DEEIFERERZEF,
(E518) 5,550 13,005
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19.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A B s e M

INVENTORIES 18. 7 &
2019 2018
—E-hE —T-N\F
HK$’000 HK$’000
FHAT FHIT
Raw material R R 195 151
Work in progress R 7,963 -
Finished goods BIRY mh - 19,473
8,158 19,624

The carrying amount of inventories that were carried at lower of
cost or net realisable value amounted to approximately
HK$8,158,000 (2018: HK$19,624,000).

The cost of inventories recognised as expense and included in
‘cost of sales’ amounted to approximately HK$86,308,000
(2018: HK$117,745,000).

As at 31 March 2018, the Group’s inventory of approximately
HK$19,473,000 were pledged as collateral with a financier
according to the terms and conditions as mutually agreed
between the Taizhou Mining and the financer. During the year
ended 31 March 2019, the security arrangement was changed
and the financer no longer held the Group’s inventory as
collateral, as detailed in note 23 to the consolidated financial
statements.

PROMISSORY NOTES

On 29 September 2018, the Group had subscribed HK$
denominated promissory notes of principal value of
HK$4,000,000 issued by an independent third party, Perfect
Vantage Holdings Limited (“Issuer”). The promissory notes are
secured by shares of the Issuer, bear fixed interest at 4% per
annum and measured at amortised cost. No conversion right is
attached to the promissory notes to be exercised by the
Company.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A 7 T 5 ek M Rk

20. DEPOSITS, PREPAYMENTS AND OTHER
RECEIVABLES

An analysis of deposits, prepayments and other receivables are

20. &€ - AR ERHEMEWERE

Be  BNREREMEKREZ TN

as follows: B
2019 2018
—ZE-hEF —E-N\F
HK$’000 HK$’000
F&ET FHET
Deposits b 301 9,640
Prepayments TEfFRIE 6,569 1,568
Other receivables H b e AR IR 9,685 12,766
16,555 23,974

The fair values of deposits, prepayments and other receivables

approximate their carrying amounts.

During the year, approximately HK$5,000 was recognised as
written off of other receivables (2018: HK$1,074,000).

21. CASH AND CASH EQUIVALENTS
As at 31 March 2019, approximately HK$1,980,000 (2018:
HK$2,774,000) of the Group’s cash and bank balances were
subject to exchange control restrictions imposed by the
Government of the PRC.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

22. TRADE AND OTHER PAYABLES

2. EREZRAREMEIRE

2019 2018

—E-NF —ZT—)\#F

HK$’000 HK$'000

FTERT FHET

Advance from customers BEPER 368 -
Trade payables JEE SRR 1,165 8,039
Accrual EEtER 2,920 7,277
Deposits received BlES - 3,442
Other payables H b e ROR 17,892 49,264
Salary and benefits payable e RAER 9,346 34,150
31,691 102,172

As of the end of the reporting period, the ageing analysis of

trade payables based on the demand note date, is as follows:

BERESHKR BNEZERRRETBEA

EAHZTIHRESITANT

2019 2018

—E-hEF —E-N\F

HK$’000 HK$'000

FE&xT FHETT

0-30 days 0&30H - 1,641
31-60 days 31ZE60H - 573
61-90 days 612908 - 4,886
Over 90 days Q0 HMNE 1,165 939
1,165 8,039
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

23. INTEREST-BEARING BORROWINGS 23. ;T EEE
2019 2018
—E-NEF —N\&F
HK$’000 HK$ 000
FTER FAT
The Group’s interest-bearing loans were NS EZBEER T A
repayable as follows: BRAT
Amount due within one year included TIAREBEETR—FNR
in current liabilities EElp e 1,507 3,876
Amount due after one year R—FEBEIEz5/E 359,230 291,926
360,737 295,802
During the years ended 31 March 2018 and 2019, the Group’s BHEZZ - \FRZZE-—NF=A=1+—

interest-bearing borrowings are arranged at interest rates
ranging 5% to 30%. As at 31 March 2018, the Group’s interest-
bearing borrowings were secured by its inventory of
approximately HK$19,473,000. The security terms was changed
during the year ended 31 March 2019, security over inventory
was released and the financer received the Group’s rights of

payments from its customers as collateral.

The above borrowings are carried at amortised cost and the LB

carrying amounts of interest-bearing borrowings approximate to

their fair value.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

24. BONDS 24. &%

On 30 April 2008, the Company issued convertible bonds with MRZZBEZENFNMA=+H " "NAFEITA
an aggregate principal amount of HK$806,400,000 (the % 4858 806,400,000 Jo 2 Al I E & ([ 7]
“Convertible Bonds”) with maturity date of 30 April 2013 for # Hﬁ{ﬁ%‘éj) (R—ZZE—=F1A=+H%
partial settlement of the consideration for the acquisition of SSC Hy) AR W XETRIEZREARA
Mandarin Mining Investment Limited and its subsidiaries. As the ET&E M\TEL\ AlZEHDRE - AR
Convertible Bonds were matured on 30 April 2013 and its BER _E—=FNA=ZTHIHKHEE
conversion period expired, the Convertible Bonds became BHEIEW  ATHMIRESEE ABIRENKE
bonds payable on demand. 2o

The bonds recognised in the consolidated statement of financial IR E MBI R P ERZEFTENT ¢

position is calculated as follows:

2019 2018
—E2-hE —E-N\&F
Non- Non-
Current Current Current Current
Portion Portion total Portion Portion total
ENEAEs FEENEAEE S A3t BHEIED FERNEREED wEt

HK$'000  HK$000 HK$000  HK$000  HK$000  HK$000
TERT TERT TERT TAT AT TAT

At 1 April MU A—H 6,708 11,366 18,074 19,687 - 19,687
Interest expense  F B3 46 469 515 1,294 - 1,294
Redemption of EOEH

bond - - - (2,034) - (2,034)
Waiver of bond BEBEFNE

interest - - - (873) - (873)
At 31 March MN=A=+-—H 6,754 11,835 18,589 18,074 - 18,074
The fair value of the bonds at 31 March 2019 amounted to RZE—NF=ZR=T—HEHFZAFE
approximately HK$18,589,000 (2018: HK$18,074,000). As at 4) 518,589,000 T( = T — )\ &
31 March 2019, the outstanding principal amount of the bonds 18,074,000 7L ) e M = LT — L F = A
was approximately HK$13,850,000 (2018: HK$13,850,240), —t+—H BEHFEIARAEERSBEOAE
which was repayable on demand. 13,850,000 7T (=& — /A4 : 13,850,240
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

25.

26.

PROMISSORY NOTES
The promissory notes of the Company as at 31 March 2019 and

2018 are as follows:

25. RHEH

RZB-NFR-ZZE-NF=A=+—H
EA/NEIVESZIE 52 3 (1

2019 2018

—E-hF —E-N\F

HK$’000 HK$’000

FET FET

Promissory notes AR EE 12,500 12,500

As at 31 March 2019 and 2018, the promissory notes were not
yet repaid. There was also a legal dispute in regard of the

promissory notes. Details please refer to note 37 Litigation.

CONVERTIBLE BONDS
On 10 April 2017, the Company entered into agreements with

creditors for the implementation of the Debt Capitalisation.

Pursuant to the Convertible Bonds Subscription Agreement
signed on 10 April 2017, the Company conditionally agreed to
issue and J. Thomson Asset Investment Limited conditionally
agreed to subscribe for the Convertible Bonds in the principal
amount of approximately HK$30,095,000. The subscription
monies payable by the J. Thomson Asset Investment Limited for
the Convertible Bonds will be settled by way of set off against

the Debt due to the J. Thomson Asset Investment Limited.

On 17 July 2017, the Company issue convertible bond with a
principal amount of approximately HK$30,095,000 to the J.
Thomson Asset Investment Limited and its connected person to

discharge its debt liabilities.
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26. R EF

R-T—EFUA+TH  ARAREEBEEA
R B AMITEREAL -

BER-_ZTE—tFHWNATAET ZTHREK
BEFREMZE - NARBKRGRIZETRI.
Thomson Asset Investment Limited 5 {4 1
7 2 3R 08 24N & BE 49 /5 30,095,000 7 7T /9 A
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

26. CONVERTIBLE BONDS (Continued)

The terms of the Convertible Bonds have been negotiated on an

arm’s length basis and the principal terms of which are

summarised below:

Issuer:

Principal amount:

Maturity date:

Interest Rate:

Transferability:

the Company

HK$30,095,357

Five years from the date of issue of the
Convertible Bonds. Unless previously
redeemed, converted or cancelled as
provided in the agreement pursuant to
which the Convertible Bonds are to be
issued, the Company shall redeem the
outstanding principal amount of the

Convertible Bonds on the maturity date.

The Convertible Bonds will carry interest
at a rate of 4% per annum, payable in
arrears quarterly on 31 March, 30 June,
30 September and 31 December in each

year.

None of the Convertible Bonds shall be
transferable to any of the connected
person of the Company. Subject to all
applicable laws and regulations, the
Convertible Bonds may be transferable to

any other person.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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26. CONVERTIBLE BONDS (continued) 26. (AR ESH &)

Conversion rights:  Holders of the Convertible Bonds will have kg - AIMRESFFBFEABERAR
the right to convert the Convertible Bonds, REH /T2 BEE Lt 5| H
on whole or in part (in multiples of HATE 14 B8 B EERRER
HK$150,000), of the principal amount of IEZ HAFE A - IR E S
the Convertible Bonds into the Conversion REH 2RO A2
Shares at the Conversion Price for the 150,000 7T 2 (& 80) Bk A
period commencing from the date of the A - 7

issue of the Convertible Bonds up to the
close of business on the day falling 14
days prior to the above-mentioned

maturity date, such that:

()  the conversion right shall only be () HEERARRES
exercisable so long as the aggregate BAEA BEIZBEA(
shareholdings of the holders of the FFERGEM EMARR) K
Convertible Bonds, their associates B E — 1T 2 AE(
(as defined in the GEM Listing Rules) ERABSFMEEBE
and parties acting in concert (as RESENFREREH
defined in the Codes on Takeovers SR 2 BERENERE
and Mergers of the Securities and EETFEETERBEEA
Futures Commission) with them, BEBE®ETRA
immediately after such exercise will 29.99% 2 1B TITIE
not exceed 29.99% of the then 5d
issued share capital of the Company;
and

(i) the conversion rights shall only be (iy BBEETRARFRE
exercised so long as the public float AR MEAR R R BT
of at least 25 % of the issued share BRAR & D25% 2 BT
capital of the Company can be 1718 -
maintained.

FRIRAZAR D 0.3 78 T (AR H%
AHmMES) Erp#Es
which is subject to adjustment for dilutive HERARE  EH 85

events, including:

Conversion Price HK$0.3 (restated as a result of share

O]

5
=
o

nk

and adjustment:  consolidation) per Conversion Share,
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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26. CONVERTIBLE BONDS (Continued)

Conversion Price

and adjustment:

(Continued)

@

an issue of Shares or convertible
securities at a price which is less than

the Conversion Price;

subdivision, consolidation or

reclassification of Shares;

capital distribution to Shareholders;

an issue of Shares by way of rights,
or issue or grant to all or substantially
all Shareholders to subscribe for or
purchase any Shares at a price less
than 90% of the then current market
price per Share on the last trading
day preceding the date of the
announcement of the terms of such

issue or grant;

issue of any securities (other than
Shares or options and any securities
convertible or exchangeable into the
Shares, warrants or other rights to
subscribe or purchase Shares) to all

or substantially all Shareholders;

an issue of any Shares or issue or
grant of options, warrants or other
rights to subscribe or purchase
Shares or securities convertible or
exchangeable into Shares at a price
less than 90% of the then current
market price per Share on the last
trading day preceding the date of the
announcement of the terms of such

issue or grant; and
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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26. CONVERTIBLE BONDS (Continued)

Conversion Price

and adjustment:

(Continued)

Ranking of the
Convertible
Bonds:

Ranking of the
Conversion

Shares:

Voting:

(9 the Company or (at the direction or
request of or pursuant to any
arrangements with the Company) any
other person or entity shall issue any
securities which by their terms of
issue carry rights of conversion into,
or exchange or subscription for,
Shares at a price less than 90% of
the then current market price per
Shares on the last trading day
preceding the date of the
announcement of the terms of such

issue or grant.

The Convertible Bonds constitute a direct,
unconditional, unsubordinated and
unsecured obligation of the Company,
ranking pari passu and rateably without
preference among themselves, and with
other direct, unconditional,
unsubordinated and unsecured obligations

of the Company.

The Conversion Shares, when allotted and
issued, will be duly authorised and will be
validly issued, credited as fully-paid and
unencumbered and free and clear of any
security interests, claims (including pre-
emptive rights), liens or encumbrances
and will be freely transferable and shall
rank pari passu in all respects with all

other Shares then in issue.

The Convertible Bonds do not confer any
voting rights at any meetings of the

Company.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

26. CONVERTIBLE BONDS (Continued)

The convertible bonds consist of a liability component,
representing the 5-year 4% straight debt and an equity
component, representing the convertible option of HK$0.3 per
share. At the issuance of the bonds, the liability component and
the equity component were recognised at fair value, determined
based on the valuations performed by an independent
professional valuer, Greater China Appraisal Limited, using the

Effective Interest method with the following assumptions:

— Valuation Date 17 July 2017
— Credit Rating CCC
— Effective Interest Rate 21.5838%
— Time to Maturity (year) 5
— Risk-free Rate (HKD) 1.726%

An increase or decrease of 3% of the effective interest rate will
lead to a decrease or increase of approximately HK$1,724,000

of the fair value of the debt component.

The liability component and equity component of the convertible
bonds recognised at initial recognition as at 17 July 2017 are as

follows:

26.

A B s e M

AR ES @)
ARRESDERESH (BR5F4%ET
B ERES) RAERHD (BRO3BITH
ﬁ%%%ﬁﬁﬁﬁ%’ﬁ%% 5 RS
SEATEER  RIEBL S EEEMNE
EAEERDANEERBERFE AL
BRIBATRRET

—fHERH —t+F+A++R
—FEFIR CCC
—EfRA=E 21.5838%
—EIHARY A (5F) 5
—ERA RN (ET) 1.726%

B BRI R AN A 3% BB 2
NFAER A sk hn4) 1,724,000 7T °

ABMEEFcABER O MEEBOIRN_-F
—tF AT ERNPHERRHERAT

HK$'000

FAT

Fair value of convertible bonds issued BREITIBRRESNAFE 30,095

Less: Liability component W BERS 15,073

Equity component gt i) 15,022

The liability component are amortised on a straight line basis BEHIREH Hﬂlﬂﬁzﬁ%ﬁiﬂ%ﬁﬁ&ﬂ g

over the term of contract, and interest expense of approximately FI % #93,455,000 8 TEREHE T —NF

HK$3,455,000 has been recognised in the consolidated =A=+— H¢$§2?$GT§EEEWEEE@
statement of profit or loss for the year ended 31 March 2019 (ZZ— N\ :2,184,000/87T) °

(2018:HK$2,184,000)
K& BT L
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26. CONVERTIBLE BONDS (Continued)

The directors estimate the carrying value of the liability
component of the convertible bonds at 31 March 2019
approximately to be its fair value which has been calculated by

discounting the future cash flows at the market rate.

The movement of the liability and equity components of the

convertible bonds for the year is set out below:

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

ZGWWEF%%)

EEMHrt R NF=ZA=1+—8"
—H‘%Hﬂf%‘ﬁﬁj D RR EE 8 2R IR
MG ERPERARREREFENERQF
% -

THRRES B ERESBORAFE 2
BHZIT -

Liability Equity
component component Total
aEHs =D Mt
HK$’000 HK$’000 HK$'000
FHET FHET FHET
At 31 March 2018 RZZE-—NF=HA=+—H 16,410 12,543 28,953
Effective interest expenses BERENEMAX 3,449 - 3,449
Payment of interests BRI (1,204) - (1,204)
At 31 March 2019 —hWF=A=+—H 18,655 12,543 31,198

During the years ended 31 March 2019 and 2018, none of the

bonds were redeemed, converted or purchased and cancelled.

Section 69 (d) of HKAS 1 Presentation of Financial Statements
required a liability to be classified as a current liability if the entity
does not have the unconditional right at the reporting date to
defer settlement for at least twelve months after the reporting
period. Since the company breached a condition of its
agreement with the convertible bond holders by the end of the
reporting date, the financial liability of the convertible bonds
becomes payable on demand and was classified as current
liabilities as at 31 March 2019 and 2018.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

22 A\ 203
fom o O 5 R AR B
27. SHARE CAPITAL 27. R
2019 2018
—E-NE —Z-N\F
Number of Number of
shares Amount shares Amount
RBEE o} BB E +8
HK$000 HK$'000
THET FAT
Authorised: EIE
At 1 April RIA—H 40,000,000,000 160,000 30,000,000,000 120,000
Increase of authorised capital AT RA - - 10,000,000,000 40,000
Share consolidation RRpE B (37,333,333,334) = - -
At 31 March W=R=+—8H 2,666,6666,666 160,000 40,000,000,000 160,000
Issued and fully paid: BEIRER
At 1 April RMA—H 22,451,732,406 89,807 13,448,448,271 53,794
Open offer NREE - - 6,724,244135 26,897
Share consolidation e bt (20,954,950,246) = - -
Allotment of share for extinguish REESRAE
the financial liability R3] - - 2,279,000,000 9,116
At 31 March MR=RA=+—8H 1,496,782,160 89,807 22,451,732,406 89,807

On 6 March 2019, the Company completed the consolidation of

shares of the issued shares of the Company whereby every

fifteen issued and unissued ordinary shares of HK$0.004 each

are consolidated into one consolidated ordinary share of
HK$0.06 each (the “Share consolidation”).

On 8 May 2017, the company alloted and issued 6,724,244,135

offer shares pursuant to the open offer, details of which were set

out in the company’s prospectus dated 31 March 2017.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

27. SHARE CAPITAL (Continued)
On 17 July 2017, the company alloted and issued

28.

2,279,000,000 subscription shares pursuant to the subscriptions

agreements, details of which were disclosed in the circular of the

company dated 21 June 2017 and the next day disclosure

return of the company dated 17 July 2017.

EMPLOYEE BENEFITS

(i)

Defined contribution retirement plan

The Group has arranged for its Hong Kong employees to
join the Mandatory Provident Fund Scheme (the “MPF
Scheme”), a defined contribution scheme managed by an
independent trustee. Under the MPF Scheme, each of the
Group and its Hong Kong employees makes monthly
contributions to the scheme at 5% of the employees’
earnings as defined under the Mandatory Provident Fund
Ordinance. Both the Group’s and the employees’
contributions are subject to a cap of HK$1,500 per month
and thereafter contributions are voluntary. The assets of the
MPF Scheme are held separately from those of the Group
in an independently- administered fund. The Group’s
contributions vest fully with the employees when
contributed into the MPF Scheme.

Pursuant to the regulations in the PRC, the employees in
the PRC are required to join the pension fund(#& &Rk £
4 )which is a defined contribution scheme operated by the
local government for the benefit of retired employees. The
Group is required to make monthly contributions to the
scheme at a specified rate of the employee payroll to fund

the retirement benefits of the employees.

Save as disclosed above, the Group has no other
obligations to make payments in respect of retirement

benefits of the employees.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

28. EMPLOYEE BENEFITS (Continued)

(ii)

Share option scheme

At an extraordinary general meeting of the shareholders of
the Company held on 4 March 2009, the Company
adopted a share option scheme (the “Share Option
Scheme”). The Share Option Scheme shall remain in force
for a period of ten years commencing on that date, subject

to early termination by the Company in general meeting.

To enable the Company to motivate more persons to make
contribution to the Group and recruit additional talents to
serve the Group in attaining the long term objectives of the
Company, the Share Option Scheme has been adopted
with a broader categories of eligible participants, including
full time and part time employee, consultant, adviser, agent,
contractor, customer, supplier and shareholder of the
Group (the “Participants”). Under the terms of the Share
Option Scheme, the directors of the Company may
determine the grant of any options to the Participants to

subscribe for ordinary shares in the capital of the Company.

The overall limit on the number of shares which may be
issued upon exercise of all options to be granted and yet to
be exercised under the Share Option Scheme and other
share option schemes must not, in aggregate, exceed 30%
of shares of the Company in issue from time to time. The
total number of shares issued and which may fall to be
issued upon exercise of the options granted under the
Share Option Scheme and any other share option schemes
of the Company, including both exercised and outstanding
options, to each Participant in any twelve month period
must not exceed 1% of the then total issued share capital
of the Company (the “Individual Limit”). Any further grant of
options in excess of the Individual Limit must be subject to
shareholders’ approval in general meeting of the Company
with such Participant and his associates (as defined in the

GEM Listing Rules) abstaining from voting.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

28. EMPLOYEE BENEFITS (Continued)

(ii)

Share option scheme (Continued)

An option may be exercised in accordance with the terms
of the Share Option Scheme at any time from the date of
grant of the option to the date of expiry of the option as
determined and notified by the directors of the Company to
each grantee but may not be exercised after the expiry of
ten years from the date of grant. The subscription price of
the shares in respect of any particular option granted under
the Share Option Scheme shall be such price as the board
of directors of the Company, in its absolute discretion, shall
determine and notify the Participant, save that such price
must be at least the higher of (i) the closing price of the
Company’s shares as stated in the Stock Exchange’s daily
quotation sheet on the date grant; (i) the average closing
price of the Company’s shares as stated in the Stock
Exchange’s daily quotation sheets for the five business
days immediately preceding the date of grant; and (iii) the

nominal value of the Company’s shares.

As the company conducted a share consolidation on the
basis that every fifteen issued and unissued existing shares
of par value of HK$0.004 each in the share capital of the
Company were consolidated into one consolidated share
of par value of HK$0.06 each on 6 March 2019,
adjustments are required to be made to the exercise prices
and the number of the Shares falling to be issued upon
exercise of the outstanding Share Options in accordance
with the terms and conditions of the share option scheme
of the Company adopted on 4 March 2009 (the “Share
Option Scheme”), Rule 23.03(13) of the GEM Listing Rules
and the supplementary guidance (the “Supplementary
Guidance”) dated 5 September 2005 regarding the
adjustments to share options issued by the Stock
Exchange. The adjustments to the exercise prices of and
the number of Shares falling to be issued upon exercise of

the outstanding Share Options are as follows:
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A B s e M

28. EMPLOYEE BENEFITS (Continued) 28. BERF @)
(i) Share option scheme (Continued) (i) HERAEEI(E)
Immediately prior to the Immediately after the
adjustments as a result of adjustments as a result of
Date of grant the share consolidation the share consolidation
BB SERROEHAEA EERRDEHARE
Number of Number of

Shares to be

Shares to be

issued upon full issued upon full Adjusted
exercise of Exercise exercise of Exercise
Share options price  Share options price
BUTE BETRE
BRER BRER
HFRTZ BFRTZ
RHOEE TfEfE ROBE ERBTEE
HKS HKS
BT BT
19 November 2009 “ETAFT-ATH 67,789,450 0.114 4,519,296 1.71

There was no grant of share options for the years ended 31
March 2019 and 2018.

0 share options were lapsed or cancelled in the year ended
31 March 2019 (2018: 4,080,530 share options).

As at 31 March 2019, the number of shares in respect of
which options had been granted and remained outstanding
under the Share Option Scheme was 4,519,296 (2018:
67,789,450), representing 0.3% (2018: 0.30%) of the total

number of shares of the Company in issue at that date.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

29. RESERVES
(@) Group

The amounts of the Group’s reserves and the movements

29. [#E

(a)

REE

AEBRFRBHCHEARRAFEERBE

therein for the current and prior years are presented in the FEZESFIESIIRETINT2E 24
consolidated statement of changes in equity on pages 71 SREFFEIRANZY -
and 72.
(b) Company (b) ARAF
Equity
component of  Share Option
Share convertible Scheme  Accumulated
premium bonds Reserve losses Total
RRES 2 BhRiE
R EE ERHD sHElRE 2itER B3t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET FEL TET TET FET
At 1 April 2017 RZZE—+FMA—H 1,690,765 5,036 26,703 (1,671,878) 150,626
Issuance of shares upon ARBEETRND
open offer 104,766 - - - 104,766
Issuance of shares for s ESRAERTRG
extinguish the
financial liability 42,416 - - - 42,416
Issuance of convertible RITMHRRES
bonds - 15,022 - - 15,022
Deferred tax liability upon ~ EATHR EH = EIREH
convertiole bond HAE - (2,479) - - (2,479)
Loss for the year FEB#E - - - (320,349) (320,349)
At 31 March 2018 RZZ-N\F
ZA=+-H 1,837,947 17,579 26,703 (1,892,227 (9,998)
Loss for the year FEER - - - (19,677) (19,677)
As 31 March 2019 RZE-NF
=A=+-AH 1,837,947 17,579 26,073  (1,911,904) (29,675)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

29. RESERVES (continued)
(b) Company (Continued)
Under section 34 of the Companies Law (Revised) of the
Cayman lIslands, the share premium is available for
distribution to shareholders subject to the provisions of the
articles of association of the Company and no distribution
may be paid to shareholders out of the share premium
unless, immediately following the date on which distribution
or dividend is proposed to be paid, the Company shall be
able to pay its debts as they fall due in the ordinary course

of business.

30. COMMITMENTS
Operating lease commitments
The Group leases certain of its land and buildings under
operating lease arrangements. Leases for properties are
negotiated for terms ranging between one to three years with

fixed monthly rentals.

Future minimum lease payments of the Group under non-

cancellable operating leases are as follows:

A B s e M

29. R (@)

b) ARBF(#E
REMESHE QT E(EEIT)Eo4
I ERAAARBBSRMAIN B
T BROBEEATDEFRE: mA
ARAREHEESED RSRRRE Y
BEE M B EBBI2H 2 5
AT 7 AL AR B R R A AR R
Ve IR o

30. &IE
SERERE
AEBRBEEHERHAMEET i
RiET - MERENEBEREENT—
==% WAETARE -

AEBRTABHLEEE T ZARKE
MERMRIT

2019 2018

= Wy N\

HK$’000 HK$’000

FTER FET

Within one year —FR 839 842
In the second to fifth year, inclusive FIEERT (BIEERWMT) 126 140
965 982

KB A AT R )
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

31. FINANCIAL RISK MANAGEMENT

The Group’s major financial assets and liabilities include bank

balances and cash, bonds, promissory notes, interest-bearing

borrowings, other receivables, trade and other payables as well

as, long term loans. Details of these financial instruments are

disclosed in the respective notes. The risks associated with

these financial instruments and the policies on how to mitigate

these risks are set out below. The management manages and

monitors these exposures to ensure appropriate measures are

implemented on a timely and effective manner.

(@)

Foreign exchange risk

The Group’s monetary assets and transactions are
principally denominated in HK$ and RMB. Foreign
exchange risk arises from future commercial transactions
and recognised assets and liabilities denominated in a
currency that is not the functional currency of the relevant
group entity. The Group adopted a conservative treasury
policy with most of the bank deposits being kept in HK$ or
RMB, or in the local currencies of the operating subsidiaries

to minimise exposure to foreign exchange risk.

The Group has certain investments and operations in the
PRC, whose net assets are exposed to foreign currency
translation risk. Currency exposure arising from the net
assets of the Group’s operations in the PRC is managed

primarily through operating liabilities denominated in RMB.

To date, the Group has not entered into any hedging
transactions in an effort to reduce the Group’s foreign
currency exchange risks. However, the management
continues to monitor the foreign exchange exposure
regularly and will consider hedging significant foreign

currency exposure should the need arise.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

31. FINANCIAL RISK MANAGEMENT (Continued)

(a)

(b)

Foreign exchange risk (Continued)

A reasonably possible increase of 5% in exchange rates
between RMB and HK$ respectively, with all other variables
held constant, will lead to an increase of approximately
HK$11,357,000 of the Group’s profit before tax (2018:
HK$971,000).

Interest rate risk
The Group’s exposure to interest rate risk arises primarily
from its borrowings and bank deposits. Borrowings at fixed

rates expose the Group to fair value interest rate risk.

The Group currently does not have any interest rate
hedging policy. The management monitor the Group’s
exposure on ongoing basis and will consider hedging

interest rate risk should the need arise.

At 31 March 2019, it is estimated that a general increase/
decrease of 100 basis points (2018: 100 basis points) in
interest rates, with all other variables held constant, would
decrease/increase the Group’s profit before tax by
approximately HK$3,752,000 (2018: HK$2,958,000).

The sensitivity analysis above has been determined
assuming that the change in interest rates had occurred at
the reporting date and had been applied to the Group’s
exposure to interest rate risk for financial instruments in
existence at that date. A 100 basis points (2018: 100 basis
points) increase or decrease in interest rates represents
management’s assessment of a reasonably possible
change in interest rates. The analysis is performed on the

same basis for 2018.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

31. FINANCIAL RISK MANAGEMENT (Continued)

(c)

(d)

Commodity price risk

The Group’s exposure to commodity price risk relates
principally to the market price fluctuations in gold and other
by-product commodities, which can affect the Group’s

results of operations.

For the year ended 31 March 2019, it is estimated that an
increase/decrease of RMB10/gram of gold price will lead to
an increase/decrease of sales of around HK$3,900,000
(2018: HK$3,505,000).

The Group has not used any commodity derivative
contracts to hedge its exposure to commodity price risk.
The Group manages its exposure through constant
monitoring and will consider hedging significant commodity

price exposure should the need arise.

Credit risk

Credit risk is the risk that a counterparty will not meet its
obligations under a financial instrument or customer
contract, leading to a financial loss. The Group is exposed
to credit risk from its operating activities (primarily deposits
and other receivables and promissory notes) and from its
financing activities, including deposits with banks and
financial institutions, foreign exchange transactions and
other financial instruments. The Group’s exposure to credit
risk arising from cash and cash equivalents is limited
because the counterparties are banks and financial
institutions with high credit-rating assigned by international
credit-rating agencies, for which the Group considers to

have low credit risk.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

31. FINANCIAL RISK MANAGEMENT (Continued) 31. M EEERE &)

(d) Credit risk (Continued) d =ERKE)
The Group does not provide any financial guarantees which NG BN AR AT ] A RE B &
would expose the Group to credit risk. HHEEERRAEER -

The carrying amount of deposits and other receivables,
promissory notes and bank balances included in the
consolidated statement of financial position represents the
Group’s maximum exposure to credit risk in relation to the

Group’s financial assets.

In order to minimise credit risk, the Group has delegated its
finance team to develop and maintain the Group’s credit
risk grading to categories exposures according to their
degree of risk of default. The finance team uses publicly
available financial Information and the Group’s own
historical repayment records to rate its major debtors. Tlie
Group’s exposure and the credit rating of its counterparties
are continuously monitored and the aggregate value of
transactions concluded is spread amongst approved

counterparties
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

31. FINANCIAL RISK MANAGEMENT (continued)
(d) Credit risk (Continued)

The Group’s current credit risk grading framework

comprises the following categories:

3. MREARER &)
d) EERBE)

AEERENEERRFRIERSRE
THIRER -

Category Description Basis of recognising ECL
=5l L) BRRHACEFR2EE
Performing The counterparty has a low risk of default and does ~ 12m ECL

not have any partdue amounts

R#f HFEREORRE B8 HRE

Doubtful There has been a significant increase in credit risk
since initial recognition

RER B ViR R & 5 B E e AR N

In default There is evidence indicating the asset is credit
impaired

) ERBRAEECHREERE

Write-off There is evidence indicating that the debtor is in

severe financial difficulty and the Group has no

realistic prospect of recovery

i ERBERPEBARRBENERE N AEEL

8 B PR Y 0] SRR H A RE

1218 A TR E B B8

Lifetime ECL not credit impaired

E2HEREREERE - ROREERE

Lifetime ECL credit impaired

E2HEHREREERE-EHBREERE

Amount is written off

SRR 3

For deposits and other receivables, the directors make
periodic collectively assessments as well as individual
assessment on the recoverability of other receivables and
deposits. No ECL of deposits and other receivables was
recognised under 12m ECL model during the years ended
31 March 2019 and 2018.

The Group measures loss allowances for promissory notes
at an amount equal to lifetime ECLs. As the Group’s
historical credit loss experience does not indicate
significantly different loss patterns for different debtors, the
loss allowance based on past due status is not further

distinguished between the Group’s different debtors.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

31. FINANCIAL RISK MANAGEMENT (continued)
(d) Credit risk (Continued)

(e)

No ECL of promissory notes was recognised under lifetime
ECL model during the years ended 31 March 2019 and
2018.

A B s e M

3. MREARER &)
d) EERBE)

BE_ZT-NFR-_ZT-N\F=H
=t HLEFE  S$EREZHEY
EEBARABREALZENESRE
EEE -

Liquidity risk () BEe&RBERK
For the management of the Group’s liquidity risk, the Group REBALEE s ESRBRAR K&
monitors and maintains a sufficient level of cash and cash ERRERREKEZREE KRS
equivalents to finance the Group’s operations and mitigate ZLEEE  UENEAEEZEXBE
the effects of fluctuation in cash flows. Management LRERBERERD 2 TE - B2
reviews and monitors the Group’s working capital THRTMERAEE EBESH
requirements regularly. Ko
The following table sets out the remaining contractual TRFAVNAEEETESRBENR
maturities of the Group’s non-derivative financial liabilities at SR HBRENER - HIRIEEL
the reporting date, which are based on contractual AIMRIBERE (BERAESLOFRY
undiscounted cash flows (including interest payments (MEFENX)RIEmRE B BABTZ
computed using contractual rates or, if floating, based on MERFAEZFNBFIE) - LARATREE K
the prevailing rates at the reporting date) and the earliest TEBENR &R BHEE -
date the Group can be required to pay:
2019 2018
ZE-0F FN\F
Total Total
contractual Within contractual Within
undiscounted  one year or After Carrying  undiscounted one year or After
Carryingamount ~ cashflow  ondemand one year amount cash flow on demand one year
BHANE —ERg BRRIER —FR%
REE BRERELE EER ik Rtid RAE RenE8s EEX Bh—F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TiET THET TR TR FHT FHx TER TEL
Trade and other payable &2 585K
EftERNER 31,691 31,691 31,691 - 102,172 102,172 102,172 -
Interest-bearing HEEE
borrowings 1,507 1,507 1,507 - 3,876 3,876 3,876 -
Promissory notes ELEE 12,500 12,500 12,500 - 12,500 12,500 12,500 -
Bonds &% 18,589 18,589 6,754 11,835 18,074 18,074 18,074 -
Long-term loans REHEH 359,230 359,230 - 359,230 291,926 291,926 - 291,926
Convertible bonds gRES 18,655 34,059 34,059 - 16,410 35,262 35,262 -
442172 457,576 86,511 371,065 444,958 463,810 171,884 291,926
e P AT L 7]
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A W

31. FINANCIAL RISK MANAGEMENT (Continued)

(f)

(@)

Capital risk management

The primary objective of the Group’ s capital management
is to safeguard the Group’s ability to continue as a going
concern in order to support its business and maximise
shareholders’ value. To maintain or adjust the capital
structure, the Group may adjust the payment of dividends,
issue new shares, sell assets as well as issue new debts or

redeem existing debts.

The Group manages its capital structure and make
adjustments to it, in light of cost and risk associated with

the capital and changes in economic conditions.

The only externally imposed capital requirement for the
Group is that in order to maintain its listing on the Stock
Exchange, it has to have a public float of at least 25% of
the Shares, The Group has maintained a sufficient public
float to comply with GEM Listing Rules from the date of the
Listing. As of 31 March 2019, approximately 25% of the

Shares were in public hands.

Fair value estimation

There is three-level fair value hierarchy as defined in HKFRS
13, Fair value measurement. The level into which a fair
value measurement is classified is determined with
reference to the observability and significance of the inputs

used in the valuation technique as follows:

e Level 1 valuations: Fair value measured using only
Level 1 inputs i.e. unadjusted quoted prices in active
markets for identical assets or liabilities at the

measurement date
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
fok B B 25 A I

31. FINANCIAL RISK MANAGEMENT (Continued) 3. BEREE®)
(9) Fair value estimation (Continued) (9 2DFEMHE(E)

e |evel 2 valuations: Fair value measured using Level 2
inputs i.e. observable inputs which fail to meet Level 1,
and not using significant unobservable inputs.
Unobservable inputs are inputs for which market data

are not available.

o Level 3 valuations: Fair value measured using

significant unobservable inputs

Fair value of the Group’s financial assets and financial
liabilities that are not measured at fair value on a recurring

basis.

s F_AMME: AFEFEERS
“RAEARE - A EE—
BB BRE AR - BE
ATABENEERABE - T
ABREHAZESLEAENS
BB ABUR -

o F=AME: AFEFEERT
AERNEREABIE

WIEREH ML ELEARNFEFEZR
SEcREENERMBEZATE

Fair value

at initial
recognition Level 1 Level 2 Level 3

DIk oE
KZATE R B E=R
HK$’000 HK$’000 HK$'000 HK$'000
FHETT FHETT FHETT FHET

Convertible Bonds-debt AJ & E% — EHILH

component 18,655 - - 18,655

During the years ended 31 March 2019 and 2018, there
were no transfers between level 1 and level 2, or transfers
into or out of level 3. The Group’s policy is to recognise
transfers between levels of fair value hierarchy as at the end

of the reporting period in which they occur.
Valuation techniques and inputs used in Level 3 fair value

measurements of the convertible bonds-debt component

please refer to note 26.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Ak 7 T 5 e Mk

32. RELATED PARTY TRANSACTIONS

Besides the directors listed in the note-directors’ remuneration,

the Group also identifies below related parties:

Name Relationship

Ma Qianzhou General manager and director of
Taizhou Mining

Zhao Yuebing Director of Taizhou Mining

Zhou Yong Shareholder of Grand T G Gold

In addition to those disclosed elsewhere in the financial
statements, the following transactions were carried out with

related parties:

(@) Key management compensation
Key management includes directors (executive and non-
executive), members of the Executive Committee, the
Company Secretary. The compensation paid or payable to

key management for employee services is shown below:

2. BEALXRS

BREFEFMMEMIZESH
BRITHIREEAL

AEE TR

£\ A %

HEM AMNBERBEERES
RN AKMNBEXES
A8 REED KRR

BAMBRREME D AHEEIN A&
5 fnfRE AT ﬁMTX%

(@ XEEBEAEMHS
FEEBABBRERIITES RIENT
BF RTZEERERARIME -
HEERBMENIENEFEEEA
S MeHEIIMT

2019 2018
=F-NF —FN\F
HK$’000 HK$’'000
FTHER FHET

Salaries and other short-term e kEARHESER
employee benefits 5,631 13,059
Other long-term benefits H i RAEF 57 37
Total 4BE 5,688 13,096
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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32. RELATED PARTY TRANSACTIONS (Continued) N2.BEALREZ @)

(b) Loans from related parties (b) BEALTER

2019 2018

—E-hEF —E-N\F

HK$’000 HK$'000

FTER FHET

At 1 April REA—H 185,211 162,635
Currency realignment b 5 B (12,132 17,722
Additions during the year F NG N 12,145 6,147
Loan repaid/transferred Big HEEXN - (1,000)
Interest paid BT E - (293)

At 31 March R=A=+—A” 185,224 185,211

Bz Z—NERER-_FT—NF=H
—t+—HIEFEZ FMEFRR B ENR
KA~ BEMEAE -

The above loans for the years ended 31 March 2019 and
2018 are from Ms. Zhao Yuebing, Mr. Ma Qianzhou.

The loans from related parties have the following terms and FEATERIER R GHIT
conditions:
Atend At beginning Interest
of year of year rate
Name of key management TEEBASRE BB FR F5 Fl=
HK$’000 HK$’000
FHET FHET
2019 —T-NF
Zhao Yuebing B BK 88,063 84,770 5%
Ma Qianzhou HEM 97,161 100,441 5%
2018 —E-)N\F
Zhao Yuebing A K 84,770 73,760 5%
Ma Qianzhou SEciM 100,441 87,582 5%
KR 1 B AT PR 4
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A 7 T 5 ek M Rk

32. RELATED PARTY TRANSACTIONS (Continued)

() Amounts due to related parties

2. BEALTRF®)
(€) FEMBIEALEIE

2019 2018
—E-hEF —E-N\F

HK$’000 HK$000

FHERT FHET

Zhao Yuebing 1R K - 1,875
Ma Qianzhou B 1,225 14,389

The above amounts are interest free, unsecured and
repayable on demand. They are included in trade and other

payables.

33. SUMMARY OF FINANCIAL ASSETS AND

FRARERRE - EBERI N ERE
BE - HRNEMNE SRR LA R

RIBAR -

B.ZFHEAINETMEERERME

FINANCIAL LIABILITIES BY CATEGORY EHE
2019 2018
—B-h#E —2N\F
HK$’000 HK$'000
TERT FET
Financial Assets — amortised cost SREE-RBHRE
Promissory notes OB 4,000 -
Other receivable H At e AR IR 9,685 12,766
Cash and cash equivalents ReMRESEEIER 2,196 22,377
15,881 35,143
Financial Liabilities — amortised cost £@E & — ##HRA
Trade and other payables FERTE 5 BRR R H A T BRIR 31,691 98,730
Promissory notes LR 12,500 12,500
Bonds EE2 18,589 18,074
Convertible bonds AR RES 18,655 16,410
Interest-bearing borrowings FFEEE 1,507 3,876
Long-term loans REIEH 359,230 291,926
442,172 441,516
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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34. STATEMENT OF FINANCIAL POSITION OF

34, A B B AR R &

THE COMPANY
2019 2018
—E—-hF —E-N\F
Notes HK$°000 HK$’000
Mt FET FET
Non-current Assets FIRBEE
Interest in subsidiaries NEPNEIL e 17 120,510 116,071
Current Assets REBEE
Promissory notes A 4,000 -
Other receivables E AR IR 1,623 9,223
Cash and cash equivalents HeNMReEEER 168 19,674
5,791 28,797
Current Liabilities REBAE
Other payables E T BRSK 13,030 15,817
Promissory notes A R 12,500 12,500
Bonds &5 18,589 18,074
Convertible bonds AR ES 18,655 16,410
Interest-bearing borrowings HEEE 1,507 -
64,281 62,801
NET CURRENT LIABILITIES REBEEREE (58,490) (84,004)
Total assets less current liabilities EELZLERAEBEE 62,020 82,067
KB S 1 AT FRA 7]
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34. STATEMENT OF FINANCIAL POSITION OF 34. KRR R T (2)

THE COMPANY (Continued)
2019 2018
—E-hE —EN\E
Notes HK$°000 HK$’000
MaE FET T
Non-current Liabilities FRBEE
Deferred tax liabilities EEHIEAE 1,888 2,258
NET ASSETS FEE 60,132 79,809
Capital and Reserves BRA R #E
Share capital A&z 89,807 89,807
Reserves 1 29(b) (29,675) (9,998)
Total equity g e 60,132 79,809
On behalf of the board of directors REEES
Li Dahong Ma Xiaona
Director Director
ERE BB
E2 2
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35. DEFERRED TAX LIABILITIES

The balance comprise temporary difference attributable to:

A B s e M

35 ELEBHAE

ERBIEA T RIARIG 2 ERIEZ

2019 2018

—E-hEF —E-N\F

HK$’000 HK$'000

FTER FHET

Convertible Bonds AR RE 1,888 2,258
Movement: SE)

At 1 April REA—H 2,258 -

Credited to profit or loss (note 10) s AB= (FaE10) (370) (221)

Charged to directly to equity BEENER TR = 2,479

As 31 March R=RA=+—H 1,888 2,258

At the end of the reporting period, the Group has no unused tax

losses (2018: nil) available for offset against future profits.

Temporary differences of approximately HK$11,441,000 (2018:
HK$1,908,000) have arisen as a result of the translation of the
financial statements of the group’s subsidiary in China. However,
a deferred tax liability has not been recognised as the liability will
only crystallise in the event of disposal of the subsidiary, and no

such disposal is expected in the foreseeable future.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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36. NOTES TO CONSOLIDATED CASH FLOWS
STATEMENT

Reconciliation of liabilities arising from financing activities

The table set forth below is the detail changes in the Group’s
liabilities arising from financing activities, including both cash and
non-cash changes. Liabilities arising from financing activities are
those for which cash flows were, or future cash flows will be,
classified in the Group’s consolidated statement of cash flows

as cash flows from financing activities.

36.

mERERBRME

METHEEEENYIR

TR AEERETHFELTRELE
BHEA BRASKIFRcED - BERE
BFELZRENAKREREGRERER
REEREXRARRSRENBARMEE
PAEREREZEE -

Issue of
convertible
1 April bonds-liability Interest 31 March
2018 Cash flows component charges 2019
—E-N\E§ BITARRE ZE-NE
mMA—H RERE H-8EN2 f2EM =A=t-H
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TET TET TET TET
Bonds (note 24) &% (K1at24) 18,074 - - 515 18,589
Interest-bearing FTEEE
borrowings (note 23) (Bf7F23) 295,802 39,880 - 25,055 360,737
Convertible bonds AHRRES
(note 26) (Hizt26) 16,410 (1,204) - 3,449 18,655
330,286 38,676 - 29,019 397,981
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36. NOTES TO CONSOLIDATED CASH FLOWS 36. RERERMEBRMETE @)
STATEMENT (continued)
Reconciliation of liabilities arising from financing activities BETHRELEEENHER(E)
(Continued)
Issue of
convertible
1 April bonds-liability Interest 31 March
2017 Cash flows component charges 2018
—E—tF BITARRE —E-N\F
mA—H REeRE F-8F/¥s MNEEBA =A=1+-—H
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THAT THAT THET THET THET
Bonds (note 24) &% (K5t 24) 19,687 (2,907) - 1,294 18,074
Interested-bearing HEEE
borrowings (Hyat23)
(note 23) 436,260 (150,466) - 10,008 295,802
Convertible bonds R ES
(note 26) (Hizt26) - (847) 15,073 2,184 16,410
455,947 (164,220) 15,073 13,486 330,286
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37. LITIGATION

As at 31 March 2019, the Company is involved in the following

litigation proceedings:

|[14
oy

%

i3

—

High Court Action no. HCA397/2011. The action was
commenced in 2011 and was not active until J. Thomson
Asset Investment Limited join in as one of the parties to the
proceedings in 2018. In this action, the Plaintiff is Charm
Master Enterprises Limited, the first defendant is the
Company and the second defendant is the J. Thomson

Asset Investment Limited.

The Plaintiff claims redemption of the promissory note in
the sum of HK$12,500,000. The 2nd Defendant claims that
it is the beneficial owner of the promissory note and claim

payment of the promissory note.

Such amount of HK$12,500,000 was already reflected at
the Company’s consolidated financial statement as at 31
March 2019. The Company’s position is that if the
redemption capacity in relation to the promissory note is
not dealt with, then the position of the Company would be
jeopardized if payment is made to either one party while the

other is perusing.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

37. LITIGATION (Continued)

(i)

(i)

High Court Action No. 1885 of 2018. The action was
commenced by Leung Heung Ying as plaintiff in August
2018 against the Company as defendant for a sum of
HK$30,095,357, being the principal amount under a series
of convertible bonds issued by the Company on 17 July
2017, together with the interest accrued thereon. The said

convertible bonds are due and payable in 2022.

As at the date of this report, the said sum of
HK$30,095,357 had been reflected at the Company’s

consolidated financial statement as at 31 March 2019.

High Court Action No. 748 of 2019. The action was
commenced by (i) Golden Landscape International Ltd as
the first plaintiff (the “1st Plaintiff”) and Charles Mostret as
the second plaintiff (the “2nd Plaintiff”) against the Company
as defendant. The 1st Plaintiff claims against the Company
for a sum of HK$8,064,000.00, being the principal amount
under a convertible bond issued by the Company on 13
August 2010, together with the interest accrued thereon.
The 2nd Plaintiff claims against the Company for a sum of
HK$436,800.00, being the principal amount under a
convertible bond issued by the Company on 4 January

2010, together with the interest accrued thereon.

As at the date of this report, the respect sums of
HK$8,064,000.00 and HK$ HK$436,800.00 had been
reflected at the Company’s consolidated financial
statement as at 31 March 2019.

38. APPROVAL OF FINANCIAL STATEMENTS

The financial statements were approved by the board of

directors and authorised for issue on 27 June 2019.
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FIVE-YEAR FINANCIAL SUMMARY

T A 2 W
For the year ended 31 March
BE=A=1+—HLEE
2015 2016 2017 2018 2019
ZFE-RF ZF-RF ZF—+tF ZFT-\F ZE-IF
HK$'000  HK$'000 HK$000 HK$000 HK$000
FHEIT FHET FHETT FHEIT FERT
RESULTS ¥E
Revenue U 25 105,820 112,374 131,658 215,446 163,829
Profit before tax B 15 Bl 32 A 24,673 22,520 9,622 46,117 15,610
Income tax expenses FriS i Fl 2 (236) (2,294) (8,032) (11,948) (7,849)
(Loss)/profit for the year FEE(FR) %A 24,437 20,226 1,590 34,169 7,761
Attributable to: VAR A (L
Equity holders of the Company N2 &lHEzS A A 14,384 11,114 (9,779) 15,290 33
Non-controlling interests FEIE IR RS 10,053 9,112 11,369 18,879 7,728
24,437 20,226 1,590 34,169 7,761
ASSETS AND LIABILITIES EERAE
At 31 March
R=B=+—H
2015 2016 2017 2018 2019

—E-hF ZE—RF Z2—+F T )\F ZE-IE
HK$’000 HK$’'000 HK$’000 HK$’000 HK$’000
FHETT FHEIT FHIT FHEIT FERT

Total assets MEE 763,538 788,901 710,114 812,450 807,938
Total liabilities BEE (688,908)  (701,864) (634,760) (495,887) (507,597)
Total equity waRERS 74,630 87,037 75,354 316,563 300,341
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