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UNAUDITED INTERIM RESULTS

The Board of Directors (the “Board”) of Grandtop
International Holdings Limited (the “Company”) hereby
presents the unaudited condensed consolidated financial
results of the Company and its subsidiaries (the “Group”)
for the six months ended 30 September 2008 (the
“Interim Period”) together with comparative figures as
follows. These interim financial statements have not been
audited, but have been reviewed by the Company’s Audit

REERHHEER

hEERERBRABRTARR DNEES
(BEFF DEUREARANENBA
(INEEDBE_ZFT/\FAA=THILRX
E AT EEE]) 2 REEZHREZEA WS
FRERLELBRBFHOT - ZFPHPBHREK
WAREEZ HCHAARRZERZEER
Eééj o

Committee.
CONDENSED CONSOLIDATED INCOME SSRGS EEE
STATEMENT
For the six months ended 30 September 2008 B2 —EZ\FNA="+HI1F1EH
Unaudited
six months ended
30 September
RIBSEZX
BENRA=1tHIEAEA
2008 2007
—EENE —ETLF
Notes HK$°000 HK$’000
Brat FEx FHET
Turnover MR 3 2,338 14,349
Cost of sales SHE KA (1,162) (12,830)
Gross profit ER 1,176 1,519
Other revenue E bz 3 109
Change in fair value of convertible TR EE 7 A F(E &
notes 1,738 —
Impairment loss on available-for- At HELREE Y
sale financial assets L EE 8 (12,161) —
Selling expenses HEMX (70) (528)
Administrative expenses TEAX (8,641) (27,291)
Loss from operations KEEE 4 (17,955) (26,191)
Finance costs BhE AR 5 (1,190) —
Loss before taxation BB ATE B (19,145) (26,191)
Taxation FiE 6 — —
Loss for the period ERATRREFEA
attributable to equity holders  FE{GZREIRIES 1
of the Company (19,145) (26,191)
Dividend B 7 — —
Loss per share BREER 8
Basic HK (2.49 cents{l) (5.76 centsfll])
Diluted B N/A ~EA N/A T~
L82 BB R A R A 7] GRANDTOP INTERNATIONAL HOLDINGS LIMITED
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CONDENSED CONSOLIDATED BALANCE

SHEET

At 30 September 2008

RS EERER

R-ZFFENFNA=1H

As at As at
30 September 31 March
2008 2008
RZEENF RZZEENF
hA=+H —A=+—H
(Unaudited) (Audited)
(REEZ) (T %)
Notes HK$’000 HK$’000
Bt FET FET
Non-current assets FRBEE
Property, plant and equipment Y - R K 9 3,216 2,780
Investment property LB 10 1,250 1,250
Available-for-sale financial assets  A]ft H&E L RVEE 11 122,203 134,364
126,669 138,394
Current assets REBEE
Prepaid land lease expenses AN TS RE 9 73 289
Trade receivables U E 5 8RR 12 1,705 1,099
Prepayments, deposits and TERHIE - EZe Kk
other receivables g A Q] 3,863 544
Cash and bank balances Re RIRITEERR 6,667 7,055
12,308 8,987
Total assets EEH#E 138,977 147,381
Equity =
Share capital A& A 14 8,599 7,603
Reserves & (6,598) 5,043
Total equity EmAE 2,001 12,646
Non-current liabilities FRBEE
Amounts due to directors R EEIE 16 97,982 97,982
Deferred tax liabilities EEFIBEE 167 167
Convertible notes Al R 15 9,202 -
107,351 98,149
Current liabilities REBAE
Trade payables, accruals and FERTE SRR~ JERT R
other payables R E b fE A~ 508 13 3,826 5,588
Taxation payable FEIHLIR 20,415 20,415
Amounts due to directors BN E LA 16 5,384 10,583
29,625 36,586
Total liabilities BE8E 136,976 134,735
Total equity and liabilities EELEEHAE 138,977 147,381
Net current liabilities RBEEFEE (17,317) (27,599)
Total assets less current BEABER
liabilities RBAE 109,352 110,795
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CONDENSED CONSOLIDATED STATEMENT

OF CHANGES IN EQUITY

For the six months ended 30 September 2008

IGEzESS

B2 —FFN\FAA=FHAINEA

Ea2ER

Group AEH
Unaudited
AEEK
Share
premium Share
Share  Contributed account options  Translation  Accumulated
capital surplus R reserve reserve losses Total
s BARS HEE  BRERG EXRE ZitFR Eh
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
AT AT 7L FAT 7T FAT &
Balance at 1 April 2007 RZBELENA-A
LB 3,840 (85) 32,250 - - (36,060) (55)
Open offer of shares NHEERR 1,920 - 35,120 - - - 37,040
Placing of shares RERD 1152 - 64,443 - - - 65,595
Recognition of equity-setfled T ENRHEH
share based payment Z%’\IE - - - 10,200 - - 10,200
Exchange differences arising  RESNETEE
on translation EYZERER
of foreign assets - - - - 70 - 70
Loss for the period THEEE - - - - - (26,191) (26,191)
Balance at R-BZtENA=TA
30 September 2007 Z&E8 6,912 (85) 131,813 10,200 70 (62,251) 87,299
Balance at 1 April 2008 R-ZZ/\§mA-A
LER 7,603 (85) 183,121 7372 - (185,365) 12,646
Cancellation of share options s iMRiE - - - (5,875) - 5,875 -
Conversion of convertble ~ HHAFARER
notes 996 - 7,504 - - - 8,500
Loss for the period THEER - - - - - (19,145) (19,145)
Balance at RZBENEAA=TA
30 September 2008 e 8,599 (85) 190,625 1,497 - (198,635) 2,001

L% BIFR 2 R B PR 2 5] GRANDTOP INTERNATIONAL HOLDINGS LIMITED
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CONDENSED CONSOLIDATED CASH FLOW

STATEMENT

For the six months ended 30 September 2008

HRGERERER

BE_FENFNA=1HIENEA

Unaudited
six months ended 30 September
REEX
BEAA=+THLRER
2008 2007
—EENE ZTELF
HK$’000 HK$’000
FET FAET
Net cash outflow from EES IR e M TR
operating activities (10,032) (2,030)
Net cash outflow from KREE 2R MEFEE
investing activities (3,407) (245,090)
Net cash inflow from BMEEB RS MAFEE
financing activities 13,051 242,635
Decrease in cash RekBEeFEEERD
and cash equivalents (388) (4,485)
Cash and cash equivalents HyzRekReEHEER
at beginning of the period 7,055 6,757
Cash and cash equivalents s Re R eEHEER
at end of the period 6,667 2,272
Analysis of the balances BePBESEEER
of cash and cash equivalents EER D AT
— Cash and bank balances — e RIRTTEER 6,667 2,272

GRANDTOP INTERNATIONAL HOLDINGS LIMITED 554 #5 B B 45 % 45 BR 22 &]

INTERIM REPORT 2008 A Hi#R 45



NOTES TO THE UNAUDITED CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

For the six months ended 30 September 2008

1. Basis of preparation

The unaudited condensed consolidated interim financial
statements have been prepared in accordance with
the applicable disclosure requirements of Appendix 16
to the Rules Governing the Listing of Securities (the
“Listing Rules”) on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) and with the Hong Kong
Accounting Standard (“HKAS”) 34 “Interim Financial
Reporting” issued by the Hong Kong Institute of Certified
Public Accountants (“HKICPA”). These unaudited
condensed consolidated interim financial statements
should be read in conjunction with the annual financial
statements for the year ended 31 March 2008.

2. Significant accounting policies

The accounting policies used in the unaudited
condensed consolidated interim financial statements are
consistent with those followed in the preparation of the
Group for the year ended 31 March 2008 except for the
following new/revised Hong Kong Financial Reporting
Standards (“HKFRSs”), HKASs and Interpretations
(hereinafter collectively referred to as the “new/revised
HKFRSs”), which have become effective for accounting
periods beginning on or after 1 April 2008, that are
adopted for the first time for the current period’s
financial statements:

HK(IFRIC) — Int 13 Customer loyalty programmes

The adoption of these new/revised HKFRSs had no
material financial effect on the Group’s results and
financial position for the current or prior accounting
period. Accordingly, no prior adjustment has been
recognized.

AEBERERFEES VB HRRME

> ZN
=)

—EENFANA=FHIENEA

mBEXE

AARBEZRERESPHRPBRERIRE
BEBARGMARRR(THRPN)ES
LW ARRAT AR M 8k16 2 8 B 5
BERELRBESMAS([EEGHMAQ
ghmmfzEEg s RA(TE B E
A1) F 3457 R I B s IMARE - &K
BRECZGORGAPHMERRALEE
ZENF=ZA=+—"BULFEZE2FUH
R —OTBIE -

FTESHEE

AREERZERERA P RP B IHRE R
ZEHBRAFRAEEBRE_TTNF
A=+ -RALFEZEFHEAMBHRE
PricfE®E —% MENTR -_ZZNFH
A—RA&z®kMAmzetRER - AR
AEARE 2 B IS 3R R BN 2 ¥ AT i g
RIEAEMBHRERNIEBY B MEE
A1) EEEFEARZRB(TXRBER
[#&]/ eI BB B RE LR DRI -

BB (BB %SRS =P a2l
REZEE)
— BREF13%

RN ST IERT BV B REER
HAEERAGTHEZEESFHEZ
FKERBRAL BERKERNSBLE -
FEt - IR BEAE -
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2. Significant accounting policies (Continued) 2.

The Group has not early adopted the following new/
revised HKFRSs that have been issued but are not yet
effective for the accounting period beginning on 1 April
2008. The directors of the Company are in the process
of making an assessment of the impact of these new/
revised HKFRSs to the Group’s results of operations and
financial position in the period of initial application.

HKAS 1 (Revised) Presentation of Financial
Statements'

HKAS 23 (Revised) Borrowing Costs'

HKAS 27 (Revised) Consolidated and Separate

Financial Statements®

HKAS 32 (Amendment)  Financial Instruments:
Presentation’

HKAS 39 (Amendment)  Financial Instruments:
Recognition and
Measurement'

HKFRS 2 (Amendment)  Share-based Payment
— Vesting Conditions and
Cancellations'

HKFRS 3 (Revised) Business Combination®
HKFRS 8 Operating Segments'
HK(IFRIC) — INT 15 Agreements for the
Construction of
Real Estate'
HK(IFRIC) — INT 16 Hedges of a Net Investment

in a Foreign Operation®
Effective for annual periods beginning on or after 1
January 2009.

Effective for annual periods beginning on or after 1
July 2009.

Effective for annual periods beginning on or after 1
October 2008.
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Segment information 3. PEER

The principal activity of the Company is investment KRB EEXBAREER -EHMEBER
holding. The principal activities of its subsidiaries are A2 EEXBAIEH()RMEERRGEZ
provision of (i) apparel sourcing and apparel trading, (ii) S~ (i) $HE TR AR K (jii) I E AR o

sales support services and (iii) investment holding.

An analysis of the Group’s turnover and operating results AEERHARNZS B2 EXTERCEEE
by segments during the period is shown as follows: 2O
(i) Business segments (i) EZ i8]
Unaudited
ARG
Continuing operations
HEfEER
Apparel sourcing and Sales support
apparel trading services Investment holding Consolidated
six months ended six months ended six months ended six months ended
30 September 30 September 30 September 30 September
EHRBERRSES BEXEEH REER &a
BEAR=TRLAER BEAR=TRLAEA HEAR=TRLARA HEAR=TRLAREA
2008 2007 2008 2007 2008 2007 2008 2007

IERE O CRRLF CERME CRRtE W\ IR CRRE CTELR
HK$'000  HK$'000  HK$'000  HK$'000  HKS'000  HK$'000  HK$'000  HKS$'000
22 FAT T FAT T FAT Fir TET

Segment revenue i lie 1,225 14,349 1,113 - - - 2,338 14,349
Segment results HEES 27 (16100) 1,079 - (8,641) - (753)  (1600)
Other revenue s 3 109
Change in fairvalue ~ TARZEZ

of convertble notes A FEEE) 1,738 -

Impairment losson ~ AEHESE
available-for-sale BEZR®E

financial assets 52 - - - - (12,161) - (12,161) -
Unallocated expenses  AAEFX - (10,200)
Finance costs i (1,190) -
Loss before taxation  BisIER (19,145) (26,191)
Taxation i - -

Lossforthe period ~ FAFIiE

attributable HEAER
to equity holders THEER
of the Company (19,145) (26,191)

L85 BB 4 i B R A §) GRANDTOP INTERNATIONAL HOLDINGS LIMITED
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3. Segment information (Continued) 3. PEENE)
(ii) Geographical segments (ii) HhES
Unaudited
RICEZ
Turnover Operating results
=E3 e
six months ended six months ended
30 September 30 September
BZEAA=+H BZEAA=+H
1ER1E A 1E7X{E A
2008 2007 2008 2007
—EEN\E —TTLHF —EENE —TTLF
HK$’000 HK$'000 HK$°000 HK$’000
FET FET FET FET
United Kingdom B 2,338 - 1,106 —
Hong Kong B — 2,529 (8,641) (9,227)
Macau SBRPY - 11,820 - (6,873)
2,338 14,349 (7,535) (16,100)
4, Loss from operations 4. KEEBE
The Group’s loss from operations is arrived at after REB ZEEEBIINEG VY &E%E
charging: By o:
Unaudited
six months ended
30 September
RBEZX
BEAA=THILEAEA
2008 2007
—EENE —ETLF
HK$’000 HK$’000
FET FETT
Cost of inventories sold BEHFEZRA 1,162 12,830
Depreciation of owned property, plant and BEMXE BEE&EZ
equipment e 203 514
Amortisation of leasehold land FRE b 7 e 216 108
Operating leases in respect of land and buildings i RIEF 2 & &L 582 760
Impairment loss on available-for-sale A ESHEEY
financial assets BE RSB 12,161 —
Staff costs (including directors’ remuneration) EERAN(BEESEHE)
Salaries and other staff benefits TERHEMEBEH 3,936 4,256
Share-based compensation benefits AR 325 2 3Bt 7 — 7,400
3,936 11,656
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Finance costs 5.

BERA

Unaudited
six months ended
30 September
RESEX

BEAA=1+TRHLEXEAR
2008 2007
—BENF “ETTHF
HK$°000 HK$°000
FHET FET

Interest expenses F B H
Imputed interest expense on convertible notes AT R IR 2 e &

B3

1,190 -

1,190 -

Taxation 6.

No provision for Hong Kong profits tax has been made
for the six months ended 30 September 2008 as the
Group either incurred taxation loss or had no assessable
profit for the period (six months ended 30 September
2007: Nil).

Dividend 7.

The Board does not recommend the payment of interim
dividend for the six months ended 30 September 2008
(six months ended 30 September 2007: Nil).

IR

HARAREERHREERSEBENEER
MaEH - Y ERBEE—FTT NFNA
=+ BIERER Z BBFIS T L B (B
E-ETLFEAA=THIERER - 8|) -

’RE

EXgUTESENBE_ZTZTNFNLA
=+ HAENEAREERNP RS (BEZ
ZZHEFARA=THIERER : 8) -
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Loss per share

The calculation of basic loss per share is based on the
unaudited condensed consolidated loss from ordinary
activities attributable to shareholders for the six months
ended 30 September 2008 of HK$19,145,565 (2007:
loss of HK$26,191,182) and the weighted average of
768,344,345 (2007: 454,557,807) shares in issue during

the period.

Diluted loss per share for the period ended 30
September 2008 and 2007 have not been presented as
the effect of any dilution is anti-dilutive.

BRER

FRERNBEDIZE
=T HIERNEARZREEZEH

EF-F

ZNFNIA

HFEBRR

FE(L BB ¥ E1819,145,565 8 L( —TF
+4F ¢ 526,191,182 T) REIAE 1T
B&1n 2 hnEF 58 768, 344 345Hx(—ff
+ 4 : 454,557,807 ) EHE

EEEGEH%&%Z%%YJF&%% B A

2IEHE_ZT

ZENFR-_FTELFNA
=+ BEESRz SREEES

Capital expenditure EAMX
Property, Prepaid
plant and land lease
equipment expenses
ME- -KE AL Total
k& HEmX wst
HK$'000 HK$'000 HK$°000
FET FrET FET
Net book amount RZZEZENFWOA—HZ
as at 1 April 2008 BRMEFE 2,780 289 3,069
Additions NE 639 — 639
Depreciation and amortisation e R (203) (216) (419)
Net book amount RZTZENFNA=TH
as at 30 September 2008 ZREFE 3,216 73 3,289
Net book amount RZZETEFMWA—HZ
as at 1 April 2007 FREFE 4,594 720 5,314
Additions RNE 1,274 - 1,274
Write-off g8 (115) - (115)
Depreciation and amortisation PrE R (1,054) (431) (1,485)
Impairment VERED (1,919) - (1,919)
Net book amount RZZTNF
as at 31 March 2008 =A=+—H
ZREFE 2,780 289 3,069

GRANDTOP INTERNATIONAL HOLDINGS LIMITED 34 8% B9 B 52
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10. Investment property 10. REWE

As at As at
30 September 31 March
2008 2008
R-ZENE REZZZNF
hB=+8 —A=+—H
(Unaudited) (Audited)
(REER) (F%)
HK$’000 HK$°000
FET FET
Balance at beginning of period REAV 2 &85 1,250 —
Additions NE — 1,037
Fair value gain N ERZE - 213
Balance at end of period REAR 2 K ER 1,250 1,250
The Group’s investment property is located in Hong REBZEREWEMNRES @ WIAFP A
Kong and held under a medium term lease. WA -
11. Available-for-sale financial assets 11. AHESREE
As at As at
30 September 31 March
2008 2008
R-ZENF RZZZENF
hA=+H =A=+—H
(Unaudited) (Audited)
(RBER) (&F%)
HK$’000 HK$’000
FET FHET
Equity securities listed in the United Kingdom HE FTIRAES
Balance at 1 April 2008/At cost of acquisition R _EZNFNMA—AH
2 EEER WU R AR 134,364 245,287
Less: Impairment loss for the period/year JB - ANEARE S ARFE
BIEEE (12,161) (110,923)
Balance at end of the period/year REIR FIR 2 454 122,203 134,364
A 8% B BR HE A% B PR A 7] GRANDTOP INTERNATIONAL HOLDINGS LIMITED 1 3
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12.

13.

Trade receivables 12, W E 5 R
The ageing analysis of trade receivables as at the REHBRKE SRR ZRERITOT
balance sheet date is as follows:
As at As at
30 September 31 March
2008 2008
RZZBENE RZTTN\F
hA=+A —A=1+—8
(Unaudited) (Audited)
(RBER) (&E%)
HK$’000 HK$°000
FET FET
Within 30 days 30 KA 128 335
Between 31 — 60 days 31 REBOKX 663 1,730
Between 61 days to 1 year 61 RE—F 914 2,388
1,705 4,453
Less: Impairment loss on trade receivables i FEME SRR
BIEEE = (3,354)
1,705 1,099
Trade payables, accruals and other payables 13. BEREZERN - EAREBEREMEMFIER
The ageing analysis of the trade payables, accruals e B 5 BRK - ERHFRIE I H fth JE 5 5RIE
and other payables as at the balance sheet date is as REEBZRERDITAT -
follows:
As at As at
30 September 31 March
2008 2008
R=ZBENF RZTTN\F
hB=+8 —A=+—8
(Unaudited) (Audited)
(RBER) (&%)
HK$’000 HK$’000
FHET FET
Within 30 days 30 KA 3,826 5,688

GRANDTOP INTERNATIONAL HOLDINGS LIMITED A2 B iERR AR A &
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14.

Share capital 14. R 7
As at 30 September 2008 As at 31 March 2008
(Unaudited) (Audited)
R-BE\ERA=1A W=ET\F=A=+—H
(REER) (BER)
Number of Number of
SREE shares Amount shares Amount
Ordinary shares of HK$0.01 each 0.01 BTZEER ROHE kx| GG 8
HK$’000 HK$°000
FET AT
Authorised capital: EERA
At beginning and end of period/year R/ E RS
FIR 10,000,000,000 100,000 10,000,000,000 100,000
Issued and fully paid capital: BETREERA :
At beginning of period/year REH,/ &) 760,320,000 7,603 384,000,000 3,840
Issue of shares by way of open offer BRLRRERTRN
(Note (a)) (Wit (a) - - 192,000,000 1,920
Issue of shares by way of placements & BRI EZTHRN
(Note (b)) (Het ) - - 184,320,000 1,843
Issue of shares of conversion of AR RATBRREER
convertible notes (Note (c)) BOIRG (W) 99,586,000 996 - -

At end of period/year R/ ER 859,006,000 8,599 760,320,000 7,603

Notes: Hisz -

(a) During the year ended 31 March 2008, the (a) REE_ZTTZNF=-A=+—H1t
Company raised approximately HK$37,040,000, FEARBBBREFERBRRK
after expenses, by issuing 192,000,000 offer MEE-—REERO EE - LA
shares at a price of HK$0.20 per offer share by FEE 2T NIRTREER?’0.20
way of open offer, on the basis of one offer share 7T 2 (B % %17 192,000,000 % 2%
for every two shares held. The open offer had &R & & 437,040,0007% 7T
been completed on 7 June 2007. (FTRAX#E) - RABEERZE

THFANAEHFEK ©

(b) From 11 July 2007 to 13 November 2007, the (o) H-ZZETtFtA+—HEZZZ
Company raised approximately HK$117,594,000, tF+—A+=0 AAFFEBAE
after expenses, by issuing 184,320,000 shares ERNFEHK0.57#E TE0.808
by placements at subscription prices ranging JC 2 R (B 817 184,320,000 % f%
from HK$0.57 to HK$0.80 each. 1 & #) 117,594,000 % 7T (5 &

FXZiE) -

(c) On 11 August 2008 and 23 September 2008, (c) RZZEZENFENA+—BRZZE
conversion rights attaching to the convertible ZNEFENAZT= E e ED
notes in the principal amounts of HK$6,000,000 7l 4 6,000,000% 7t & 2,500,000
and HK$2,500,000 were exercised respectively, B2 A BRRER T T H
resulting in the allotment and issue of 49,586,000 BT B o RIEERET
shares and 50,000,000 shares respectively. 49,586,000 f% & 5 % 50,000,000

IRAR 15 ©
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15. Convertible notes 15. AR EE

The Company entered into subscription agreement ZNE/NES] o]l B’\ TZENFHRAELHR

dated 7 May 2008 and supplemental agreement dated 4 —_ZFZF }\ F 75 A M H 8 Pacific Capital

June 2008 with Pacific Capital Investment Management Investment Management Limited 7] 3233

Limited to issue convertible notes (the “Convertible LB WBEARABEITAEE

Notes”) by the Company for an aggregate principal %A /200,000,000 /7T 2 AT AR 1R ([ AT 4

amount of HK$200,000,000. IREHE L) -

During the period, the Convertible Notes in the principal A - ZIK%%EHN,OOO,OOOE%T_EZEHQHQ

amount of HK$20,000,000 were issued. EBROEET

On 11 August 2008 and 23 September 2008, conversion RZZZENENAT—BERZZEZNFR

rights attaching to the Convertible Notes in the principal A er_ B+ A% %% 5l /6,000,000 74

amounts of HK$6,000,000 and HK$2,500,000 were 7T ). 2,500,000 78 7T 2 7] #L A% SR MY 75 2

exercised respectively, resulting in the allotment and HBMBEEENTE BROREERET

issue of 49,586,000 shares and 50,000,000 shares 49,586,000 R A% 7 £ 50,000,000 A A7 °

respectively.

The Convertible Notes recognised on the balance sheet REEAEERZAIBRBRERZ TSR

are calculated as follows: FTE

30 September 31 March
2008 2008
—EEN\F ZTTN\F
hB=+H —A=+—H
(Unaudited) (Audited)
(RBER) (&%)
HK$°000 HK$°000
FET FET

Balance at beginning of the period/year RH %U/E%)JZ — -

Issuance of convertible notes of the Company BTN T—JWHXKTJ;? 20,000 —

Conversion to shares of the Company bR V=V NG (8,500) -

Transaction cost X SR (1,750) -

Imputed interest FEER AR 1,190 -

Fair value gain NEERE (1,738) —

Balance at end of the period/year RERER TR 2 8 9,202 -

16.  Amounts due to directors 16. ENESRE

The amounts due to directors are unsecured, interest ERNEZREREER  REREREX

free and repayable on demand, except for amounts B8 - M4997,982,000 8 L(ZTENF =

of approximately HK$97,982,000 (31 March 2008: 7+*E| © 97,982,000 87T ) 2 FRIAH A

HK$97,982,000) which is not repayable within twelve HEABET-_@AARNEERIN ZEFE

months after the balance sheet date. The directors are F%ZK A2 BARARER o

also the ultimate shareholders of the Company.

17. Share-based payments 17. DB A~ EE

The Company’s existing share option scheme (the AATZEGERESE([ZtE HR=

“Scheme”) became effective on 22 October 2002. The TTE-&F+ A -+ -BH4N - ZHE T

major terms of the Scheme, in conjunction with the BRZGER FTHANE17ZE 2B THNTM

requirements of Chapter 17 of the Listing Rules, are set T

out as follows:

(i) The purpose of the Scheme is providing (i) Zat gz B WER KRG R BB EH AR
incentives rewards to full-time employees and SEELER 2 RIES RER -
consultants of the Group in recognition of their
contribution to the Group.

GRANDTOP INTERNATIONAL HOLDINGS LIMITED 5A## BB IE AR A &
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17.

Share-based payments (Continued)

(i)

(i)

(iv)

(vi)

Subject to the terms of the Scheme, the
directors may, at their absolute discretion, invite
full-time employees of the Group including
executive directors of the Company or any of
its subsidiaries and consultants (the “Eligible
Persons”) to take up options to subscribe for
shares.

The total number of shares which may be issued
upon exercise of all outstanding options granted
and yet to be exercised under the Scheme of
the Company must not exceed 30% of the total
issued share capital of the Company from time
to time.

BARR A 2 A4 2 ROB (4F)

(i

(ii)

BEERAEZTEGERZART 2
EHBREAEEZ2RBER (B
AARREERME QR ZHRITE
F)RER(EERALDERE
PRHE A BB AR 1

REBARRZ SR B MABFITE
ZFNE HARITE B AT R A
FREITZERNEHETEERARRR
PEEETRAEE30% °

The total number of shares issued and to be (iv) HEASAGEBRATIERLBHZE
issued on the exercise of options granted and 12{@ AR - REREEE TR
to be granted (including both exercised and 2 AR (B R 1T R R1TE
outstanding options) in any 12-month period PR ) T M BT R A TEBAT
up to the date of grant to each of the Eligible ZRMBHNEBAAATDET
Persons shall not exceed 1% of the total issued RARBE1% - BRIFGEMRRZ
share capital of the Company in issue unless R K 5 (i) BRERBER E BB
(i) a shareholders’ circular is dispatched to the AN Pl PREE 2 BEARAE K (i) B
shareholders; (i) the shareholders approve the AEBALTLEBE A LREHR
grant of the options in excess of the limit referred AEWERER -
to herein; and (iii) the relevant Eligible Persons
and their associates abstain from voting on the
resolution.
An offer of the grant of an option shall be made v) BHBREZZNRRESTE A
to the Eligible Persons by letter in such form as TRHEELBRABMETEERAL
the board of directors may from time to time BIEL  MEBAEBBRALTAIRE
getfr:mir; a8|d sPhaII remain open f((j)rfacceptar?cz 34 B ERAR S 08 B HIR OB
y the Eligible Persons concerned for a perio P N NN
of 28 days from the date upon which it is made, TETH%%% RABEAT 10 Ff =k
provided that no such offer shall be open for ZaT B LRI NEL -
acceptance after the 10th anniversary of the
adoption date or after the Scheme has been
terminated.
A non-refundable nominal consideration of HK$1 (vi) BRABRIER  RRABBN1E
is payable by the grantee upon acceptance L NARERBANE - AR
of an option. An option shall be deemed to AEEREAERATEARE 2
have been accepted when the duplicate letter 20 B8 PSR P 1 B A Eﬁiﬁﬁ%&
comprising acceptance of the option duly TRE - RIBBRERRERCEER
signed by the Eligible Persons together with the e
said consideration of HK$1 is received by the
Company.

5L 5% B BR 4T % H BR /2 7] GRANDTOP INTERNATIONAL HOLDINGS LIMITED
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17. Share-based payments (Continued) 17. U ZRE(E)

(vi)  The exercise price for shares under the scheme (vii) ZEEI TR 2ITEENHRESS
may be determined by the directors at its EWEEBEE - EREAERTTE
absolute discretion but in any event will not be BRI &S
less than the highest of:

a. the closing price of the shares as stated a. REEBBR(MAREER)
in the daily quotations sheet of The Stock EEBARIMERA A
Exchange of Hong Kong Limited (the (T8 Fr )8 A RER AT
“Stock Exchange”) on the date of grant, f& 0 2 Wi (g
which must be a business day;

b. the average closing price of the shares b. ERERHABMAAELEEA
as stated in daily quotations sheet of the B AT B MIBRATHIRGS
Stock Exchange for the five business ZTFENTE Rk
days immediately preceding the date of
grant; and

c. nominal value of shares. c. FRINTEE -

Unless otherwise in the terms of the Scheme, an FMRIEZETEIZ GRS BRT - TRIBRE

option may be exercised any time during the period AREEREFERAEELREEZM A

commencing on the expiry of six calendar months after HEAEEAEREEESEETRAMN

the date on which the option is deemed to be granted EERBAZBHIEBABARERITE  ER
and accepted and expiring on a date to be determined FRIBER T NEERK L BARER SRR
and notified by the board of directors to each grantee, 10%F - MEZAT B AR R AR -

but in any event not later than 10 years from the date of

grant of option but subject to the early termination of the

scheme.

The following table shows the movements in the TRETARRERIENERNZF) -

Company’s share options during the period.

Outstanding

Outstanding at 30

at 1 April September

2008 Granted Cancelled Exercised 2008

R-BENF during during during R-ZEENE

mA—H the period the period the period AB=+H

HARITE REIRRH RERTEH RERTHE BRI

Directors EF 22,736,000 - (20,736,000) - 2,000,000
Employees == 48,384,000 - (24,384,000) - 24,000,000
71,120,000 — (45,120,000) - 26,000,000

The Group recognised the share-based payments in AEBREZ-_ZZENFNLA=1HILH

income statement for the period ended 30 September
2008 was nil (30 September 2007: HK$10,200,000).

GRANDTOP INTERNATIONAL HOLDINGS LIMITED A2 BIFRiEAR AR A &
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18.

19.

Operating lease arrangements 18. RERNTH
As lessor ERHBA
The Group leases out its investment property under an AEERBELCEHNEBEREDE - B
operating lease. At 30 September 2008, the Group had ZEENFAA=ZTH - REEBEHEK
total future minimum lease receivables under a non- AAZTABEEEROER 2 RREY
cancellable operating lease with the tenant falling due as SEESEENATEAREE -
follows:
As at As at
30 September 31 March
2008 2008
R-ZZENEFE RZTTNEF
hBA=+8 =A=+—H
(Unaudited) (Audited)
(REEER) (EEZ)
HK$’000 HK$’000
FET FET
Within one year —FR — 68
After one year but within five years —FRERFA - 46
- 114
Contingent liabilities 19. RAREE
A writ was filed against the Company in respect of a RZTZEXFLAZ+/H  ARQAHIR
claim for reimbursement of expenses paid on behalf of Hok BRNERRAEELZF 22X
the Group amounting to approximately HK$3,000,000 #73,000,000 7T ° NRAR I AR ZEE
on 26 July 2006. The Company was not aware of such B2 A jﬁE%?@EﬁE@ﬁt% R &
alleged payments and had instructed lawyers to deal FRBERR-E 7)\$tﬂ +—B%H
with the matter. Based on the written legal opinion from ZEMERER  ARARAPRIER
the legal counsel dated 21 July 2008, it is considered R BRZxS IETJ%
that the claim is not justifiable and without merit.
A writ was filed by Siu Ban & Sons Limited (“Siu Ban”) RZTZTEFNA+—H ' SiuBan & Sons
against Sun Tai Hing, a subsidiary of the Company, on Limited (['Siu Banl) M7 A &2 & A 7%
11 September 2007 in respect of a claim for the return RNERE K BRZEFIANBEMNEH
of the property of Sun Tai Hing located in Hong Kong ZEE([ZME ) LA K Siu Ban 2 A AN K 7
(the “Property”) and damages for costs and loss of QE%ZTE%BﬂE ° Siu Ban fE T #T AR E T
interest. Siu Ban claimed that Sun Tai Hing did not pay ERR ST _FRAKEZYESMNE
the purchase consideration for the acquisition of the ,Jﬂa c REATNRILPRRERZDE -
Property in May 2002. The Property was also charged FAREETEERARRYEIEMTF - A
by the plaintiff for this claim. The management of Sun BZ T IRIE o
Tai Hing is of the opinion that the claim is not justifiable
and without merit.
5k % B PR 5 % A PR /A ] GRANDTOP INTERNATIONAL HOLDINGS LIMITED
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20.

21.

Related party transactions

Transactions between the Company and its subsidiaries,
which are related parties of the Company, have been
eliminated on consolidation and are not disclosed in this
note. Details of transactions between the Group and
other related parties are disclosed below.

(a)

Details of the amounts due to directors are set
out in Note 16 to the interim financial statements.

Included in the Company’s and the Group’s
accruals and other payables as at 30
September 2008 was an aggregate salaries
and other allowances amount of approximately
HK$1,853,000 (31 March 2008: HK$2,375,000)
due to directors which is unsecured, interest free
and repayable on demand.

The Group has remunerated to key management
compensation amounting approximately
HK$2,776,000 for the six months ended
30 September 2008 (six months ended 30
September 2007: HK$1,097,000).

Pledge of Group’s asset

As at 30 September 2008, the property of Sun Tai Hing
Garment Making Company Limited (“Sun Tai Hing”), a
subsidiary of the Company, was charged by the plaintiff
for the claim in a writ on 11 September 2007. Save as
the above, the Group did not have assets charged nor
pledged to secure any outstanding borrowing.

20.

21.

GRANDTOP INTERNATIONAL HOLDINGS LIMITED 534 $% B0 B 52
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BEALRS

ARBEEMBRARNARB ZBEAL)
ETZRSGERGERERYEE  LER
AHIFEIREE - AEBEEMEEALET
ZRGFHIEN T IWE -

(@) ENEESFEFBHR T HTBR
KBIFE16 ©

(b) AR RBIRAEBR -_ZEZEN\F
NAZ+BZEFREREMEN
HEZCERENEZEZHERE
fh 2B 4R RE#)1,853,000/8 L (=
TN\F=A=+—H 2375000
EIT) - THEEIR - R B RAREK

i -

(c) BHE-_ZZ N \FNA=THILEARE
A AEBEHTEEEBI N2
B #) B2,776,000% T(H = —
ERLEAA=ZFTHINEAR:
1,097,000/ 7T) °

rEBCEEER

RZZBZNFAR=Z+H BREARZ-ZE
ZEFENAAT—AZSRAZBRERR
RAEMBRBHABEEXER AR H A
L)z iR EaES  REBELEE
ECEAAEREREMRERERE 2K
Hen e



MANAGEMENT DISCUSSION AND
ANALYSIS

RESULTS

Under the global financial turmoil and poor market
conditions, the Group recorded a turnover of
approximately HK$2.3 million for the six months ended
30 September 2008, representing a decrease of 83.9%
compared to the turnover of approximately HK$14.3
million in the corresponding period of 2007. Such
decrease was mainly due to change in the Group’s
focus to sportswear & apparel trading and sales support
services businesses in the United Kingdom from apparel
sourcing and apparel trading businesses in Hong Kong,

Macau and the PRC.

During the period under review, the gross profit margin
of the Group was 50.3% while it was 10.6% in the
corresponding period of 2007. The significantly increase
in the gross profit margin was mainly due to high profit
margin in sportswear sales support services businesses

in the United Kingdom.

The loss of the Group for the period ended 30 September
2008 decreased by 27.1% to approximately HK$19.1
million from the loss for the period of approximately
HK$26.2 million in the corresponding period of 2007.
Such loss of the Group for this period was mainly due to
an impairment loss on the investment in Birmingham City
Plc.

ERReMBERTARET  BEZZTZE
NENAZFTBIEAREA  AEBEHESEE
##492,300,00087T ' BR_TEELFRBzE
¥ %8 #4714,300,000% 7T T #83.9% ° Tk
ZHRAEBZEBEHERNES R K
FRERAEBEIROESEFEENHRE
CEBRERRHES RHEZERRBEES
FTEL -

REEHEA - NE®EZEFMER50.3% -
M_ZEZTLFRANAF106% EFEXEE
FAFZERER 2 EBREHE ZERE
X% =B AEPTE o

AEBBE-_TT/N\FALA=THILHHA
CEBBR T LFRBZHMEEELDY
26,200,000 78 7T 4 27.1% & %7 19,100,000
B AEERAHEZEBREBEBREZEHR
# Birmingham City Plc. Z % & E £ mEE 18
FTEL -
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

BUSINESS REVIEW AND PROSPECTS

The Company engages in investment holdings. The
principal activities of its subsidiaries are engaged in
provision of apparel sourcing, sportswear & apparel
trading and sales support services. During the period
under review, the Group focused on sportswear & apparel
trading and sales support services businesses in the
United Kingdom, because of high profit margin in these
businesses. However, the Group decided to minimise
the apparel sourcing and apparel trading businesses in
Hong Kong, Macau and the PRC to avoid further loss
attributable to these businesses in the high competitive
markets.

Besides, the Group will endeavor to take every step
to overcome the challenge by restructuring the cost
structure as well as formulating new business plans to
expand revenue by entering into trading of high profit
margin apparel products. The Group will continue to
explore and identify investment opportunities to add
into the Group’s investments in order to enhance the
shareholders’ value by its organic growth.

LIQUIDITY AND FINANCIAL RESOURCES

The current ratio of the Group as at 30 September 2008
was 41.5% (31 March 2008: 24.6%) and ratio of total
liabilities to total assets of the Group as at 30 September
2008 was 98.6% (31 March 2008: 91.4%).

As at 30 September 2008, the cash and bank balances
of the Group were approximately HK$6.7 million,
representing a decrease of 5.6% compared to the cash
and bank balances of approximately HK$7.1 million as at
the last financial year end.

GRANDTOP INTERNATIONAL HOLDINGS LIMITED 55485 B BR 4% iR B BR &
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EEBHRR DN

SRS o B K Al s

ARAREHREER - ENBRARIZEER
BREERHERHORE BIMERRHE
HREEXERT - REBEAEA - A5H
STRREZEHRELRHE S RHEEX
BEIRBERD - AR EER ZBEF
HERme A AEERETEERERE
B BRFIRPEZRHEBELRBES X
B RBRRBF RN TS ERLEER
oI B — &8 -

BoN e REERENRRERAFTE B
BEEXANGEE /YRS BENERMGE
mBHEGMmEEREBEFREE =
R - AEEBHEBRRERYERERS
IMAREE ZRE - BFOERBNEBERR
SIRREE -

RBEERMEER
RZZEENFLA=Z1+H AEEZTH
EEMN%(ZEENF=A=+T—8:
24.6%)  MAEBMR -_EENEFEAA=1H
ZEBREHEERBEZLEXRAEB.6% (=T
ZENF=ZA=+—H:91.4%) °

RZZZENFANA=Z+TH AFEZHAE K
RIT4ERR#0/56,700,00058 7T » & HEB B4
EF4#ER2RE RIBITARRE 7,100,000 57T
W 5.6% °
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

CAPITAL RAISING

The Company entered into subscription agreement
dated 7 May 2008 and supplemental agreement dated 4
June 2008 with Pacific Capital Investment Management
Limited to issue convertible notes (the “Convertible
Notes”) by the Company for an aggregate principal
amount of HK$200,000,000 which was approved as an
ordinary resolution passed at the extraordinary general
meeting of the Company on 7 July 2008. During the
period, the Convertible Notes in the principal amount of
HK$20,000,000 were issued. On 11 August 2008, 23
September 2008 and 20 November 2008, conversion
rights attaching to the Convertible Notes in the principal
amounts of HK$6,000,000, HK$2,500,000 and
HK$1,500,000 were exercised respectively, resulting in
the allotment and issue of 49,586,000 shares, 50,000,000
shares and 30,000,000 shares respectively.

PLEDGE OF GROUP’S ASSET

As at 30 September 2008 and 31 March 2008, the
property of Sun Tai Hing Garment Making Company
Limited (“Sun Tai Hing”), a subsidiary of the Company,
was charged by the plaintiff for the claim in a writ on
11 September 2007. Save as the above, the Group did
not have assets charged nor pledged to secure any

outstanding borrowing.

i

EEENWNE O E)

BEREE
RRAGBIDHRZZEZENFRALAR=ZEE
J\F 75 A I B 8 Pacific Capital Investment
Management Limited 5] 32 5208 17 7% S 1/ 72 17
% AR AIEITAS % 200,000,000
Bz A mREE(AIRKRER]) o 81T
BREBEERARRTRZZEZENFLALA
BROZBREINAS FEBLERERTMU
HEfE o BIN - N4 %8 420,000,000 7 7T 2 7]
BREEDERET - RZTEZN\FENA+—
A ZZEZZN\FAAZFT=BRZZZENF
+—AZ+H8 XEFEH 5 A6,000,000E
JT * 2,500,0007% 7T & 1,500, ooo;‘%ﬁzmﬁ
REEM S 2 LD ETE - BHHRIA
%% I #£17 49,586,000 Az ix 5 ~ 50,000,000 A%
%15 & 30,000,000 A& 5 °

rEECEEEH

R-BENFNAZ+AR-FT/\F=A
=+-B BEAR-FELFNLA+T—H
22 RAz BREMAATMBRTAAR
BRERAT (AR ZWE - B LiE
S AEEYMEED A RERIEREM
REREEZEARD -
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

FOREIGN EXCHANGE EXPOSURE

The Group is exposed to currency risk primarily through
its investment in quoted equity securities in Birmingham
City Plc. with a carrying value of approximately HK$122.2
million (81 March 2008: HK$134.4 million) as at 30
September 2008 that are denominated in Pound Sterling

(“£”), which was acquired during the current year.

CAPITAL COMMITMENT

The Group had no material commitment as at 30
September 2008.

CONTINGENT LIABILITIES

The Group and Company had the following outstanding

litigations at the balance sheet date:

(i) A writ was filed against the Company in respect
of a claim for reimbursement of expenses paid on
behalf of the Group amounting to approximately
HK$3,000,000 on 26 July 2006. The Company
was not aware of such alleged payments and had
instructed lawyers to deal with the matter. Based
on the written legal opinion from the legal counsel
dated 21 July 2008, it is considered that the claim

is not justifiable and without merit.

EEENWRDTE)

SN /L B

AN EEE EF B E P Birmingham City Plc.
ZETRABAZKREEBREERAR - R =
TTNFNA=+TH ZREZEHRENR
122,200,000 T(ZZEZENF=A =+ —
H : 134,400,000 7T) - ARE(TEE R
B IRAEEREA

BAREE

AEBR -_ZEZNFAA=TRHLEE K&K
}J% o

ggl;

RE S

IR IR

bid

H NEBERARBBUATHEAKRT L

N %

&
B

b1
B

RZZEEXRFLA-+/B ' AQ7
WRESHR  BRNERREEERX
2 B #73,000,000 % 7T > ARA R
THERZSHRB2RB YO £
MEZBLE REZEBEANR_ZZ
NFELAZ+—RABL2E@ERE
R ARBRRPRYEIEHIE
BERZFZHEIE -

—
=
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MANAGEMENT DISCUSSION AND
ANALYSIS (Continued)

CONTINGENT LIABILITIES (Continued)

(i) A writ was filed by Siu Ban & Sons Limited (“Siu
Ban”) against Sun Tai Hing, a subsidiary of the
Company, on 11 September 2007 in respect of
a claim for the return of the property of Sun Tai
Hing located in Hong Kong (the “Property”) and
damages for costs and loss of interest. Siu Ban
claimed that Sun Tai Hing did not pay the purchase
consideration for the acquisition of the Property
in May 2002. The Property was also charged by
the plaintiff for this claim. The management of
Sun Tai Hing is of the opinion that the claim is not

justifiable and without merit.

EMPLOYEES

As at 30 September 2008, the Group had 50 full time
employees in Hong Kong and overseas. The Group
remunerated its employees mainly based on industrial
practice, individual’s performance and experience.
Apart from the basic remuneration, discretionary bonus
may be granted to eligible employees with reference
to the Group’s performance as well as the individual
performance. In addition, share options may also be
granted from time to time in accordance with the term of

the Company’s approved Share Option Scheme.

EEBHRR DN

%

—Sz ‘%15 /435 )
E W= Ek/‘“‘:\’/

(i) RZEZLFNA+—H  Siu Ban &
Sons Limited ([Siu Ban|)[AAR A Z
MEBARFAEIBHSM  RERE
MRECREB2MENZYME]D LA
KSiu BanZ KARMEREZEE
B8 o Siu Ban 5 TEET R EN ML =
T _FRTANBEBZYELNBER
B REATMMEBRERZYE -
MAEEREERRPRUBIERAX
B BRZRDERE -

=]

R-ZZNFNALA=1THE AEERFER
BIINKER0REHES - AEEXERE
ERED - BRI ETRARERAEEES
NHe - BEAMESIH TE2RAEEZ
KEULENBIRERNSEREERTH
TBIEAL = WS - TRAIRIBA R A BRI 2
FERERT B Z IR TR HREAE -
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DIRECTORS’ INTERESTS IN SECURITIES

As at 30 September 2008, the interests and short
positions of the Directors and chief executives and
their associates in the shares, underlying shares and
debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (“SFO”)) which were
required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 & 8 of Part XV of
the SFO (including interests which they are taken or
deemed to have under section 344 of the SFO) or which
are required pursuant to section 352 of the SFO, to be
entered in the register referred to therein, or which are
required to be notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies, were as

follows:

(i) Shares

issued ordinary  Long/Short

EEREF2ER

RZZBZENFNA=TH EFRETBITR
ABBRFEEZHBEATRAR R KE M A
BrE(ERAEFRBERA(TES KPR
e Bl 1) EBXVED) 2 Bt ~ BRI R &2
BAREBEZMAEROIEXVEET R85
HABMEART Rz S RKkR (B
RIBRE 77 R RGP 344 (R D E (-
B D) RRIEEF R EGRBIE 352 %
ABMALIGOI T Bt o B RAR
KIRE LT ARIERETEFRHHIREST
B E AN R R e ROKR 10
T

(i) B

Percentage of
Number of the issued

share capital

shares held position of the Company
Name of directors Nature of interest Notes FrEE %17 in shares iy NG =)
BEpg BRttE izt LERYE RHz#/ %E BIRAEAL
Mr. Yeung Ka Sing, Carson  Held by controlled corporation (1) 115,200,000  Long position 13.40%
BRBLE DREBHRRIRA e
Personal interest 53,304,000  Long position 6.20%
[ENER e
168,504,000 19.60%
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DIRECTORS’ INTERESTS IN SECURITIES

(Continued)

(i) Shares (Continued)

EENELEzER#E)

(i) B (E)

Percentage of

Number of the issued
issued ordinary Long/Short share capital
shares held position of the Company

Name of directors Nature of interest Notes FiE®T  inshares ERATE

BEEpA ERtE it LEREE ROzF/ %R BIRAEAN

Mr. Hui Ho Luek, Vico Held by controlled corporation 2) 63,000,000 Long position 7.33%

AR A NEEHIARRA HE

Family interest (3) 18,975,000  Long position 2.20%
RIEER HE
81,975,000 9.53%

Notes: Wi

(1) These Shares were held by Great Luck ) ZEROBBEEEARQAE
Management Limited, a company incorporated B ZRARDIREBEZHSFM
in the British Virgin Islands and wholly owned by KA WHSRBMEEZERS -
Mr. Yeung Ka Sing, Carson.

2) These Shares were held by Premier Rise 2) ZERMBAREREBRRA A
Investments Limited, a company incorporated in B AR AEBEZESEM
the British Virgin Islands and wholly owned by KA WERFTARSEE2ERS -
Mr. Hui Ho Luek, Vico.

(3) These Shares were held by Ms. Leung Choi Fan, (3) ZERMBFERAE ZRBRY

the spouse of Mr. Hui Ho Luek, Vico.

BRLEFE -
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DIRECTORS’ INTERESTS IN SECURITIES
(Continued)

EENB S 2ERE)

(i)  Share options (i) EERE

Number of Exercise price
Name of director Nature of interest options held per share Expiry date
EEpA EHEMtE FsERESE BRTEE & B 2

HK$

BT
Steven McManaman Beneficial owner 2,000,000 1.126 20 August 2017
ERBEA —+ENA=1H

Save as disclosed herein, as at 30 September 2008, none
of the Directors and chief executives and their associates
has any interests in the shares, underlying shares and
debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO)
which were required to be notified to the Company and
the Stock Exchange pursuant to Divisions 7 & 8 of Part
XV of the SFO (including interests which they are taken
or deemed to have under section 344 of the SFO), or
which are required, pursuant to section 352 of the SFO,
to be entered in the register referred to therein, or which
are required to be notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save as disclosed under the heading “SHARE OPTION
SCHEME” below, at no time during the past 6 months
period was the Company, its holding company or any of
its subsidiaries, a party to any arrangements to enable
the directors of the Company to acquire benefits by
means of the acquisition of shares in, or debentures of
the Company or any other body corporate. None of the
directors, or their spouses or their children under the
age of 18, had any right to subscribe for the shares of
the Company, or had exercised any such right during the

past 6 months period.

SHARE OPTION SCHEME

Under the old share option scheme and new share option
scheme adopted by the Company on 22 October 2002
and 30 July 2007 respectively, the board of directors
of the Company may, at its discretion, grant options
to eligible participants to subscribe for share in the

Company.

R 88 BB R IR A

ESRBRODES 2 &R

B N RE st &8l IFT I EE SN - AAF

HZER AR s B AR B AR R B ENEA
HAFR PO (AR R P O M 22 AR AT 2 8 - BUE AR
RAZEFHEBARNRB R EMEMEERZ
BiykELFMERMNE - EFERXREZEKB
gRMTN\RZFRRBENERRE A
BERERABARARND ZEMEMLDITE
ERBEREERN -

BRETE

BEAARDIR-_TZE_F+A=+=H
ERZZETLtFLA=Z+BRNZERBRE
TR RTERESEIZ G  ARAIESEE
AWBERAEERL2HEEREBRE  URE
KRB ©
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SHARE OPTION SCHEME (Continued)

Details of the movements of share options granted under

B rEsT &)

ARBRBE S T EIR 2 BRER

the old scheme and new scheme during the period are BN #EHnT -
set out below:
Outstanding
Outstanding as at 30
as at September
1 April 2008 Granted Cancelled Exercised 2008
R-ZEENE during during during RZZEENEF  Exercise
Date of grant A—H the period  the period  the period  ALA=TH price
REBH WARTHE RERRE  REREHE RABRTE e RATHE TEE
Directors:
EEN
Lee Yiu Tung 21 August 2007 6,912,000 - (6,912,000) - - 1.126
PR —TELE
NAZt+—8
Ip Wing Lun 21 August 2007 6,912,000 - (6,912,000) - - 1.126
£kt R
NAZ—+—E
Wong Po Ling, Pauline 21 August 2007 6,912,000 - (6,912,000) - - 1.126
TER g3
NA-+—E
Steven McManaman 21 August 2007 2,000,000 - - - 2,000,000 1.126
e 2
NAZt+—H
Sub-total 22,736,000 —  (20,736,000) - 2,000,000
NE
Employees:
EE&:
7 June 2007 24,000,000 - - — 24,000,000 0.500
s o3
NALH
21 August 2007 24,384,000 —  (24,384,000) - - 1.126
e 3
NAZt+—8
Sub-total 48,384,000 —  (24,384,000) — 24,000,000
NE
Grand total 71,120,000 —  (45,120,000) — 26,000,000
wst
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INTERESTS OF SUBSTANTIAL
SHAREHOLDERS

As at 30 September 2008, to the best knowledge of the
directors, the following persons (other than a Director
or Chief Executive of the Company disclosed under the
section “Directors’ Interest in Securities” above) who had
interest or short positions in the shares or underlying
shares of the Company which would fall to be disclosed

to the Company and the Stock Exchange under the

FTERRZERS

AA—
N
J\_

TEN\FAA=TA

CBLEEMA T

AL (EXTEERE S 25 J—ﬁﬁﬁﬁ%&‘zﬁﬁ
ZARREEREBITRABKRINRAR
ZBOD BN P A REE %&%ﬂf@?ﬂ*
FIEXVERH 2 %30 BZIEXBRAARRR K
i 2P BE SA R BRI RE I R B R
B HEFEZELMALHE 2 ERIORRA W

provisions of Divisions 2 and 3 Part XV of the SFO, or T
which was recorded in the register required to be kept
by the Company under Section 336 of the SFO were as
follows:
Percentage of
Number of the issued
issued ordinary ~ Long/Short share capital
shares interested  position of the Company
Name of shareholders Notes BEEZZE®T  inshares EARARCET
BRRAH it EERHME ROZH %A RABDH
Pacific Capital Investment (1) 3,890,760,000  Long Position 452.46%
Management Limited HE
(1) 50,000,000  Short Position 5.81%
KR
Collins Micheal (1) 3,890,760,000  Long Position 452.46%
e
(1) 50,000,000  Short Position 5.81%
wE
Kingston Finance Limited 2) 164,490,000  Long Position 19.12%
e
Chu Yuet Wah 2) 164,490,000  Long Position 19.12%
FR# e
Ma Siu Fong 2) 164,490,000  Long Position 19.12%
HOF HE
Huge Gain Development Limited (3) 96,000,000  Long Position 11.16%
e
Nerine Trust Company Limited (3) 96,000,000  Long Position 11.16%

3}
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INTERESTS OF SUBSTANTIAL
SHAREHOLDERS (Continued)

Notes:

(1) Pacific Capital Investment Management Limited (“PCIM”)
is wholly owned by Collins Micheal. On 7 May 2008,
PCIM entered into a subscription agreement with the
Company, pursuant to which PCIM agrees to subscribe
for convertible notes for an aggregate principal amount
of up to HK$200,000,000 to be issued by the Company,
the minimum conversion price is HK$0.05. (Details of
the convertible notes of the Company are set out in Note
15 to the financial statements.)

(2) Kingston Finance Limited is owned as to 51% by Mrs.
Chu Yuet Wah and as to 49% by Ms. Ma Siu Fong.

(3) Huge Gain Development Limited is wholly owned by
Nerine Trust Company Limited (“Nerine Trust”). Nerine
Trust is the trustee of SB Unit Trust and holds properties
for the benefit of holders of unites issued by SB Unit
Trust. All the units issued by SB Unit Trust were held by
the family members of Mr. Siu Ban, co-founder of the
Group and the discretionary objects.

Save as disclosed herein, there is no person known to
the Directors or Chief Executive of the Company, no
other person (other than a Director or Chief Executive of
the Company), who, as at 30 September 2008, had an
interest or short position in the shares and underlying
shares of the Company which would fall to be disclosed
to the Company and the Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the SFO or
which was recorded in the register required to be kept by

the Company under section 336 of the SFO..
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PURCHASE, SALE OR REDEMPTION OF
SECURITIES OF THE COMPANY

During the six months ended 30 September 2008, neither
the Company, nor any of its subsidiaries has purchased,

redeemed or sold any of the Company’s listed securities.

CORPORATE GOVERNANCE

The Board believes that good corporate governance is
crucial to improve the efficiency and performance of the

Group and to safeguard the interests of the shareholders.

The Company has complied with the applicable code
provisions of the Code on Corporate Governance
Practices (the “Code”) as set out in Appendix 14 of
the Listing Rules throughout the six months ended 30
September 2008 except for the deviations as detailed in

the Company’s last annual report as follows:

(a) Code provision A4.1 stipulates that non-executive
directors should be appointed for a specific term,
subject to re-election. The Company deviates from
the above code provision as one of non-executive
Directors (“NEDs”) and all independent non-
executive Directors (“INEDs”) are not appointed for
specific terms. According to the provisions of the
Company’s Articles of Association, however, the
NEDs and INEDs are subject to retirement and re-
election. The reason for the deviation is that the
Company believes that the Directors ought to be
committed to representing the long term interest

of the Company’s shareholders.

BE HEFWEEAQXFTRSF

H

I=
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EER
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m
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(@) SFRAMEXEMAGHEFERITEEZ
ZEEEREEH WEAEXSE-
BRI IFRITES(ERITEE])
k2B ITES((BLIFRT
EFE)ZAUEREEH  WAD
alfmEE Dt SRR o AT - RIBEAR
RAZHBERMANET - ERITE
ERBIUFRTEFETRERESR
BE - RERADARABEEESA
FHERERARABRRZ REFZ -

L% BIFR 2 B B BR 2 5] GRANDTOP INTERNATIONAL HOLDINGS LIMITED

SR & INTERIM REPORT 2008

33



34

CORPORATE GOVERNANCE (Continued)

(b) Code provision A4.2 stipulates that all directors
should be subject to retirement by rotation at
least once every three years. Pursuant to the
Company’s Articles of Association, the chairman
shall not be subject to retirement by rotation or be
taken into account in determining the number of
directors to retire in each year. In order to ensure
the smooth running and continuous adhering to
the strategic view of the Company, the Company
believes that the position of chairman is more
practical to be maintained and not to be subject to

retirement by rotation.

(c) Code provision E1.2 stipulates that the chairman
of the board (the “Chairman”) should attend the
annual general meeting (the “AGM”). The Chairman
was unable to attend the AGM on 28 August 2008
due to his personal reasons but he has designated
the Executive Director and Chief Executive Officer
of the Company to answer questions raised at the
AGM.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model
Code”) as set out in Appendix 10 to the Listing Rules.
Having made specific enquiry to all the directors of the
Company, all Directors have confirmed that they have
complied with the required standard set out in the Model
Code throughout the six months ended 30 September
2008.
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AUDIT COMMITTEE

The Audit Committee comprises four independent non-
executive directors of the Company has reviewed with the
management in the accounting principles and practices
adopted by the Group and discussed auditing, internal
control and financial reporting matters including review of
the unaudited financial information and interim report for
the six months ended 30 September 2008.

REMUNERATION COMMITTEE

The Remuneration Committee comprises four
independent non-executive directors of the Company,
is responsibility for reviewing and evaluating the
remuneration policies of executive directors and senior
management and making recommendations to the Board

from time to time.

NOMINATION COMMITTEE

The Nomination Committee comprises four independent
non-executive directors of the Company. The primary
role is to ensure that there is a formal and transparent
procedure adopted by the Company for the nomination of

directors of the Company.
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PUBLICATION OF THE INTERIM RESULTS
AND REPORT

This interim results announcement is published on the
websites of the Company (http://www.irasia.com/listco/
hk/grandtop/index.htm) and Hong Kong Exchanges and
Clearing Limited (http://www.hkex.com.hk). The interim
report of the Company for 2008 containing all information
required by the Listing Rules will be dispatched to
shareholders and made available on the above websites

in due course.

By Order of the Board
Grandtop International Holdings Limited
Ip Wing Lun

Executive Director and Company Secretary

Hong Kong, 12 December 2008
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