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

GEM has been positioned as a market designed to
accommodate 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 and no assurance is given
that there will be a liquid market in the securities traded on
GEM.

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

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

This report will remain on the “Latest Company Announcements”
page of the GEM website at www. hkgem.com for at least seven
days from the date of its publication and on the website of the
Company at http.//www.aplushk.com/clients/8299GrandTG/.
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The board of Directors (the “Board”) hereby announces the EEe([EEgDENLHARRIREMRB AR
unaudited condensed consolidated financial statements of the (ElAEg® )BT \F+=-A=+—H
Company and its subsidiaries (collectively, the “Group”) for the E=@ARNEAR Z REEZEPERE B 53R
three months and nine months ended 31 December 2018, together = BRIEFRENAEEZLBEHFTNOT ¢
with the unaudited comparative figures for the corresponding

periods in the previous year as follows:

Unaudited Condensed R EBEZESRGR O EE
Consolidated Income Statement
For the nine months ended 31 December 2018 B2 —F—F+-_HA=+—HItEA
(Unaudited) (Unaudited)
(REER) (REERZ)
Three months ended Nine months ended
31 December 31 December
BEt+t=-A=+—H BE+t-A=t—H
IE=@A LB A
2018 2017 2018 2017

—2-N\E —T+F ZB-NFE _—TLF
Notes HK$°000 HK$'000 HK$’000 HK$'000

et FTHERT FHT THET FAT
Revenue Wz 3 42,286 56,434 140,635 174,630
Cost of sales SHERA (18,142) (19,809) (64,313) (78,332)
Gross profit E5 24,144 36,625 76,322 96,298
Other income and (expenses), net HWAR(FX) %
S| 3 187 139 (19,347) 3,505
Selling and distribution expenses HERDHERAS (432) (1,488) (3,555) (4,571)
Legal and resumption expenses FEERERAS = - = (11,189
Administrative expenses THFY (6,609) (18,386) (26,158) (41,439)
Operating results RERE 17,290 16,890 27,262 42,604
Finance costs BE A (6,934) (5,255) (19,878) (16,117)
Profit before tax BRI A 4 10,356 11,635 7,384 26,487
Income tax expense FriSHimx 5 (2,328) (3,251) (6,483) (7,598)
Profit for the period HAREEA 8,028 8,384 901 18,889
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(Unaudited) (Unaudited)

(REER) (REEZ)
Three months ended Nine months ended
31 December 31 December
BEt=-HA=t-H BEt-A=t+-H
E=M@A EHEA
2018 2017 2018 2017
—B-N\§ _Z—tF ZEB-N\F _"T—+F
Notes HK$°000 HK$'000 HK$’000 HK$'000
Hist THET TET THET FAT
Profit/(loss) for the period R (FE)
attributable to: BER:
Equity holders of the Company RRARERFFEA 4,351 3,219 (9,314) 4,297
Non-controlling interest R 3,677 5,165 10,215 14,592
8,028 8,384 901 18,889
HK Cents HK Cents HK Cents HK Cents
A AL AL AL
Earnings/(losses) per share SRER /(F8)
Basic AR 6 0.0194 0.0160 (0.0415) 0.0208
Diluted e 6 0.0194 0.0160 (0.0415) 0.0208

REESERARAR —T-\FE=FERE
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Unaudited Condensed RECEZEIRRD

Consolidated Statement of THWEZE

Comprehensive Income

For the nine months ended 31 December 2018 BEr —F—)\F+ - A=+—HItEA
(Unaudited) (Unaudited)
(REER) ( REERZ)

Three months ended
31 December

BZ+=-HA=+—H
IE={EA
2018 2017

—E-N\F —ZT—+F
Notes HK$’000 HK$'000

Nine months ended
31 December

BEt=A=t+-8
LA
2018 2017

—E-N\F C—T—+F

HK$’000 HK$'000

BsE TR THT TER TAT
Profit/(loss) for the period HERR (858) 8,028 8,384 901 18,889
Other comprehensive income/(loss) HIEEMZEKA
for the period: (E5#8):
Item that may be reclassified RENEET 7R
subsequently to profit or loss BB H
Exchange differences arising from L E BN ELE]
translation of financial statements of ~ BIFSHERMEL
overseas subsidiaries b X ZER (620) 6,696 (13,823) 16,912
(620) 6,696 (13,823) 16,912
Total comprehensive income/(loss) HIRI2EUWA
for the period: (E58) 85 7,408 15,080 (12,922) 35,801
Total comprehensive income/(loss) 2EWA /( Ei#8)
attributable to: HERER
Equity holders of the Company KATIERFRA 3,792 9,693 (21,756) 20,702
Non-controlling interest IR 3,616 5,387 8,834 15,099
7,408 15,080 (12,922) 35,801
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Unaudited Condensed RECEZEIRRD

Consolidated Statement of At FES
Changes in Equity
For the nine months ended 31 December 2018 HE2—F—\F+-A=+—HILEA

Attributable to equity holders of the Company

ARRERIE ARG
Foreign
Issued currency Share  Convertible Non-
share Share translation option bonds  Accumulated controlling
capital premium reserve reserve reserve losses Sub-total interest Total
TR
B&fTRA Ritia® Eifi  BRERE E5RE ESy Nt FBRES ait

HKS' 000 HKS' 000 HK$' 000 HKS' 000 HKS' 000 HKS' 000 HKS' 000 HKS' 000 HKS' 000
TiEn TEn TEn TiEn Tin TR T TiEn TR
At 1 April 2018 RZF-\§EA-H 89,807 1,837,947 11,565 26,703 17,519 (1,695,630) 287971 28,592 316,563

Net proft(loss) for the period ~ EfEi&TI /(BiR )& = = - - (9,314) (9.314) 10215 901

Other comprenensive income: 2 -
Exchange differences arising R ISHNHE L A8
from translation of financial BRRAEEZES

statement of overseas =)
subsidaries - - (12442) - - - (12,4 (1381 (138%)
Total comprehensive income/  EBEZEMA /(B18)
(loss) for the period 28 - — (12442) = = @31 (21750) 88% (12922)
At 31 December 2018 RZE-\E+ZA

=t-H 89,807 1,837,947 (877) 26,703 17,519 (1,704,944) 266,215 37,426 303,641
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Unaudited Condensed RECEZEIRRD

Consolidated Statement of At FES
Changes in Equity
For the nine months ended 31 December 2017 B2 —F—+FF+-_HA=+—HILNEA

Attributable to equity holders of the Company

ALREREE AR
Foreign Retained
Issued currency Share  Convertible profit/ Non-
share Share translation option bonds  (Accumulated controlling
capital premium reserve reserve reserve losses) Sub-total interest Total
TER  REEH/
RES e RiyaE EiffE  BRERSE E5EE  (RHER) Nt FBRES ait

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HKS'000
TEL TERL TR TERL TiEn TR T TiEn TR
At 1 April 2017 RZB-tFmA-A 53,794 1,690,765 1,222 26,703 5,036 (1,710,920) 66,600 8,754 75,354

Nt profitfor the period EEEAIE - - - - - 4,297 4,297 14,592 18,889

Other comprenensive income: 2 -
Exchange differences arising R ISHNHE L A8
from translation of financial BRRAELZES
statement of overseas =)
subsidiaries - - 16,405 - - - 16,405 507 16,912

Total comprehensive income for 32 EMA &4
the period - - 16,405 - - 4297 20,702 15,099 35,801

Issue of share under the open  REAFRERTRG

offer 26,897 104,767 - - - - 131,664 - 131,664
Issue of shares upon placing and - REEREA(REE

capitalization of shareholders’ ~ FE/7A

loan 9,116 35,578 - - - - 44,694 - 44,694
Issue of convertible bonds BmiahEs - - - - 11,964 - 11,964 - 11,964
At 31 December 2017 RZE-tE

+-A=1-H 89,807 1,831,110 17,627 26,703 17,000 (1,706,623) 275,624 23,853 299,477
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Notes:

1.

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 Unit 801, 8th
Floor, Beautiful Group Tower 74-77 Connaught Road Central,
Central, Hong Kong. The Company’s shares are listed on the
GEM of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”).

The principal places of the business of the Company 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.

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

BASIS OF PREPARATION

The Group’s unaudited condensed consolidated financial
statements have been prepared in accordance with all
applicable Hong Kong Financial Reporting Standards
(“HKFRSs”), which collective term includes all applicable
individual HKFRSs, Hong Kong Accounting Standards
(“HKAS") and Interpretations issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA"),
accounting principles generally accepted in Hong Kong and
the disclosure requirements of the Hong Kong Companies
Ordinances. The unaudited condensed consolidated financial
statements also comply with the applicable disclosure
provisions of the Rules Governing the Listing of Securities on
the GEM of the Stock Exchange.
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2. BASIS OF PREPARATION (coniinued)

The unaudited condensed consolidated financial statements
should be read in conjunction with the Group’s annual
financial statements for the year ended 31 March 2018 (2018
Annual Report”). The Group’s policies on financial risk
management were set out in the financial statements included
in the Company’s 2018 Annual Report and there have been
no significant changes in the financial risk management
policies for the nine months ended 31 December 2018.

The unaudited condensed consolidated financial statements
have been prepared under the historical cost convention, as
modified by the revaluation of certain financial instruments
which are carried at fair value. The accounting policies and
methods of computation used in the unaudited condensed
consolidated financial statements for the nine months ended
31 December 2018 are the same as those followed in the
preparation of the Group’s annual financial statements for the
year ended 31 March 2018.

In the current period, the Group has applied the new
standards, amendments and interpretations (the “new
HKFRSs”) which are effective for the Group’s financial
statements for the annual period beginning on 1 January
2018. HKFRSs include all applicable individual Hong Kong
Financial Reporting Standards, Hong Kong Accounting
Standards (“HKAS”) and Interpretations issued by the Hong
Kong Institute of Certified Public Accountants (“HKICPA”).
The adoption of new HKFRSs has no material impact on the
Group's financial statements. The Group has not applied any
new standard or interpretation that is not yet effective for the

current accounting period.
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2. BASIS OF PREPARATION (continued)

As disclosed in the announcement of the Company issued
on 22 August 2018, the Company has been served a writ of
summons together with an indoresement of claim. claiming
the repayment of the principal sum of HK$30,095,357 together
with the interest incurred thereon under a series of convertible
bonds (the “Convertible Bonds”) issued by the Company
to Leung Heung Ying (“Leung”) pursuant to a conditional
subscription agreement (the “Subscription Agreement”)
dated 17 July 2017 entered into between the Company and
J. Thomson Asset Investment Limited (“d. Thomson”). To the
best of the knowledge of the Company, J. Thomson is wholly
and beneficially owned by Leung. The legal proceeding
(the “Action”) is still ongoing up to the date of this report. It
is uncertain if the Convertible Bonds will become payable
within the next twelve months. The Action poses a material
uncertainty on the Group’s ability to continue as a going
concern and its ability to realise its assets and discharge its
liabilities in the normal course of business.

Notwithstanding the above conditions, the financial
statements were prepared based on the assumption that the
Group can be operated as a going concern having taken into
consideration the arrangements which include, but not limited
to, the following measures:

(i) management will continue to control the operating costs
and pay extra efforts to increase revenue with an aim to
attain better operating cash flows;

(i) the Company is in active fund raising; and

(i) the Group has obtained continuous financial support
from a substantial shareholder of the Company as
necessary to enable the Group to meet its operating and

financing obligations, as and when they are fall due.

Based on the aforesaid measures, the Board believes that
the Company will have sufficient working capital to satisfy its
future working capital and other financing requirements for
at least the next twelve months as from 31 December 2018.
Accordingly, the unaudited condensed consolidated financial
statements have been prepared on a going concern basis.
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2. BASIS OF PREPARATION (coniinued)

The condensed consolidated financial statements have not

EXPENSE, NET

reviewed by the audit committee of the Company.

3. REVENUE AND OTHER INCOME AND

been audited by the Company’s auditors, but have been

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

mREE =)
AR A B 7 SR 4 R4S R D R BT
% BREMARATNEREEEEY -

IWEREMIXARRX » FE8

Wt hEEm2FE(SHRE ST
- RERTRBEEZ BN MNE (08
) R HERS 2 (EE

rendered:
(Unaudited) (Unaudited)
( RBER) ( REEX)
Three months ended Nine months ended
31 December 31 December
BE+t=-A=+—-H BE+t=-A=+—H
H=M@A FhMEA
2018 2017 2018 2017
=EB-N\F —=—+F ZB-N\F Z—+F
HK$°000 HK$'000 HK$°000 HK$'000
TET T TET FHET
Revenue Wz
Sale of goods SHEE M 42,286 56,434 140,635 174,630
42,286 56,434 140,635 174,630
Other income and (expense), H AR (BX) >
net B
Sundry income WA 152 139 437 3,505
Exchange loss/(gain) B 5518 (M) 35 — (19,784) —
187 139 (19,347) 3,505
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4. PROFIT BEFORE TAX

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

following:

4. BRigiBUE

RERE 2 BB R A TSN ER T 51 B IR R S

B :

(Unaudited)
( REEZ)

Three months ended

31 December

(Unaudited)
( REEX)
Nine months ended
31 December

BE+=-A=+—H BE+=-A=+—H
IE={@EA IENEA
2018 2017 2018 2017
—E-N\F Z=—+tF ZB-NF ZZT—+tF
HK$’000 HK$'000 HK$’000 HK$'000
FER FAT FEx FAT
Cost of inventories sold EEFERAR 18,142 19,809 64,313 78,332
Auditors’ remuneration ZEEN N & 250 250 750 750
Amortisation of intangible assets I/ & 7 # $ = — 1,306 -
Depreciation* e 7,644 6,011 22,195 18,124
Operating lease rentals in AL REFTY
respect of land and buildings KEHER S 256 197 728 407
Staff costs including directors’ BEIFfA(EIEESE
emoluments: ) :
Salaries, wages, allowances and  ¥% ~ T& - 28K
benefits in kind BYREN 2,811 3,796 8,535 13,449
Retirement benefits scheme RRE R B
contributions 32 20 80 91
Staff costs BITKA 2,843 3,816 8,615 13,540

* approximately HK$0.28 million (31 December 2017: HK$0.23
million) are included in administrative expenses and
approximately HK$21.92 million (31 December 2017: HK$17.89
million) are included in cost of sales.

* #9280,0008L(ZE—+F+=—A=+—
H : 230,000 )5t AT R4
21,920,000 L(ZE—+tF+=-A=+—
A : 17,890,000 7T) 5T ASHEKZ o

REESERARAR —T-\FE=FERE




5. INCOME TAX EXPENSE 5. PhifSiHEEZ

(Unaudited)
(REFEZ)
Three months ended
31 December

BE+=A=t-8
E={EA
2018 2017

—E-N\FE —T—+F
HK$’000 HK$'000

(Unaudited)
(REEZ)
Nine months ended
31 December

BE+=A=1-8
IEA{EA
2018 2017

—E-N\FE —ZT—+F
HK$’000 HK$'000

FHET FHIT FHET FHTT
Current tax — overseas BEATRIE — 84N
Provision for the period N EARS B 2,328 3,251 6,483 7,598
Income tax expense St 2,328 3,251 6,483 7,598
No provision for Hong Kong profits tax has been made in the AR SR B R S BRI OF AR FE AR BB A (=8
financial statements as the Group had no assessable profit for —tF+ZA=+—H8 &) HALERHY
the period (31 December 2017: Nil). TMFFTIRE B FS A -
Overseas taxation represents tax charges on the estimated BINFIRREF N EINBEP B &S 2 8
assessable profits of subsidiaries operating overseas NRIFTEE Z AHERFG M 2 HIES
including the PRC, calculated at rates applicable in the WiEEARE RN B R AR 2 R E -

respective jurisdictions for the period.
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6. EARNINGS/(LOSSES) PER SHARE

The calculation of the basic and diluted earnings/(losses) per
share attributable to the equity holders of the Company is

based on the following:

Basic

(Unaudited)
(REER)
Three months ended
31 December

6. SREM (&E8)

AAREEFAARIGERERNNEER
(BB TRAT ERREELTHE

IR

(Unaudited)
(REER)
Nine months ended
31 December

BEt-A=1-8H BEt-A=1-H
t=f@A thMEA
2018 2017 2018 2017
—E-N\E —E—tF —B-N\fF i 2
HK$’000 HK$'000 HK$’000 HK$'000
TET FAT TET FAT
Profit/(loss) attributable to the ARFARERFEA
equity holders of the Company ~ FE/R% 7 /(&518) 4,351 3,219 (9,314) 4,297
Weighted average number of BETERRY
ordinary shares in issue METHE 22,451,732,406 20,172,732,406 22,451,732,406 20,681,997,888
Basic earnings/(losses) per share  GREREF] /
(HK cents) (B18) (B0L) 0.0194 0.0160 (0.0415) 0.0208
Diluted s
For the nine months ended 31 December 2018 and 2017, BHE-ZE /\E&_ E—t+FE+_A=1—
the computation of diluted loss per share had not taken into HIENER - sHEESRESEEBI & MR

account the exercise of the Company’s outstanding share
options since their exercise price is higher than the average
market price of the shares of the Company for the period. In
addition, it does not assume the conversion of the Company’s
convertible bonds as they had anti-dilutive effect on the loss

per share calculation.

NAMARITEBRRETE - RERETRE
ERRARBBRMRAENFIEHE - 1t

SN - St B EREEERR AN AR A AR
EHFELSR RRARAARBEYE
ABESERERAR —2— \FE=FEHE

13



Management Discussion and
Analysis
BUSINESS REVIEW

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

FINANCIAL REVIEW

Revenue

For the nine months ended 31 December 2018 (the “Reporting
Period”), the Group’s revenue was approximately HK$140.6
million, representing a decrease of approximately 19.5% from
approximately HK$174.6 million as compared with that of the
corresponding period in last year. The decrease in revenue
was mainly due to the declining gold price, affected by the
strengthening of US dollar and other unfavourable factors, during
the Reporting Period compared with the corresponding period in

last year.

Gross profit and gross profit margin

During the Reporting Period, the Group’s gross profit was
approximately HK$76.3 million, representing a decrease of
approximately 20.7% from approximately HK$96.3 million as
compared with that of the corresponding period in last year. During
the Reporting Period, the Group’s overall gross profit margin was
approximately 54.3% (nine months ended 31 December 2017:
55.1%).
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Selling and distribution expenses

During the Reporting Period, the Group’s selling and distribution
expenses were approximately HK$3.6 million, representing an
decrease of approximately 22.2% as compared with that of
the corresponding period in last year (nine months ended 31
December 2017: approximately HK$4.6 million).

Administrative and other expenses

During the Reporting Period, the Group’s administrative and other
expenses were approximately HK$26.2 million, representing a
decrease of approximately 36.9% from approximately HK$41.4
million as compared with that of the corresponding period in
last year. The decrease in administrative expenses was mainly
attributable to the effective control over the administrative cost
and the reduction of directors’ remuneration during the Reporting
Period compared with the corresponding period in last year.

Profit/(loss) for the Reporting Period

Unaudited consolidated profit of the Company amounted to
approximately HK$0.9 million for the Reporting Period (nine
months ended 31 December 2017: profit of approximately
HK$18.9 million). The decrease of profit is mainly derived from
the exchange loss, generated from foreign currency balances of
approximately HK$19.7 million, arising from the depreciation of
the Renminbi (“RMB”) during the Reporting Period. Excluding the
exchange loss incurred, the Group would have recorded net profit
of approximately HK$20.6 million for the nine months ended 31
December 2018.

As a result of the above factors, the Group recorded an
unaudited net loss attributable to equity holders of the Company
approximately HK$9.3 million (nine months ended 31 December
2017: net profit of approximately HK$4.3 million).

Earning/(loss) per share

Basic loss per share was approximately HK cents 0.0415 for the
Reporting Period (nine months ended 31 December 2017: Basic
earning per share of approximately HK cents 0.0208).
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Dividend

The Board does not recommend the payment of any dividend for
the nine months ended 31 December 2018 (nine months ended 31
December 2017: nil).

Liquidity, financial resources and funding

As at 31 December 2018, the Group had cash and cash
equivalents amounted to approximately HK$6.2 million (31 March
2018: approximately HK$22.4 million) and net current liabilities
amounted to approximately HK$155.8 million (31 March 2018:
approximately HK$135.7 million) whereas inventories of the Group
amounted to approximately HK$3.9 million (31 March 2018:
approximately HK$19.6 million).

As at 31 December 2018, the current ratio is approximately 0.16 (31
March 2018: approximately 0.33).

As at 31 December 2018, the Group’s gearing ratio was
approximately 0.44 (31 March 2018: approximately 0.42),
calculated based on total borrowings over total assets.

Charge on the Group’s assets

As at 31 December 2018, the Group’s long term loans were
secured by the inventories of the Group’s operating subsidiary,
Tongguan Taizhou Mining Company Limited (“Taizhou Mining”).

As at 31 December 2018, the inventories of the Group amounted
to approximately HK$3.9 million (31 March 2018: approximately
HK$19.6 million).

Treasury policies

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.
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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.

Convertible bonds

On 17 July 2017, the Company issued the Convertible Bonds
with an aggregate principal amount of HK$30,095,357 to Leung,
the beneficial owner of J. Thomson, under the Subscription
Agreement. The subscription monies payable by J. Thomson for
the Convertible Bonds was settled by way of set off against the
debt due by the Company to J. Thomson. The Action relates to the

Convertible Bonds is ongoing up to the date of this report.

The initial conversion price of the Convertible Bonds was
HK$0.02 per share. Upon full exercise of the Convertible Bonds,
1,504,767,850 new ordinary shares of the Company will be
issued and the shareholding of Mr. Ma Qianzhou, the substantial
shareholder of the Company, will be diluted from approximately
13.41% to 12.57% of the total number of issued shares of the

Company.

During the Reporting Period, the Company had been served a writ
of summons together with an indorsement of claim, claiming the
repayment of the principal sum of HK$30,095,357 together with the
interest incurred thereon under the Convertible Bonds. For further
details, please refer to the announcement of the Company dated
22 August 2018. The action is ongoing up to the date of this report.
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PROSPECT

Notwithstanding that the gold price was weakened during the

Reporting Period, the Company still has the confident that it will
return to value in the coming year. The Company will continue to
move forward to achieve our three-year business development
plan and our long-term vision as a high standard mining company
with attractive returns. The Company aims to explore various
opportunities to increase the ore processing capacity, expand the
Group’s income source and explore any synergistic development
opportunities so as to improve its business performance and
shareholders’ returns.

To improve its business performance and shareholders’ return,
the Company will take a cautious and conservative approach to
evaluate potential projects and investments, and constantly keep

reviewing the Group’s strategies and operations.
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CORPORATE GOVERNANCE AND
OTHER INFORMATION

1.

Directors’ Interest in Competing Business

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

any other conflicts of interest with the Group.

Audit Committee

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

The Audit Committee comprises three independent non-
executive Directors, namely Mr. Guo Wei (“Mr. Guo”), Mr. Lam
Albert Man Sum (“Mr. Lam”) and Mr. Cheung Wai Hung (“Mr.
Cheung”). Mr. Lam is the chairman of the Audit Committee.

The primary duties of the Audit Committee are to review the
financial information of the Company, oversee the financial
reporting process, 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 reviewed the unaudited condensed
consolidated financial statements of the Company for the nine
months ended 31 December 2018 and is of the view that such
results complied with the applicable accounting standards,
the requirements under the GEM Listing Rules and other
applicable legal requirements, and that adequate disclosures
had been made.

Purchase, Sale or Redemption of Company’s Listed Securities
During the Reporting Period, neither the Company nor any
of its subsidiaries has purchased or sold any of its listed

securities.
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Code of Conduct Regarding Securities Transactions by
Directors

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

Code on Corporate Governance Practice

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

The principles of corporate governance adopted by the
Group emphasize a quality board, sound internal control,
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 Reporting Period, except for the following deviation:

Code Provision A.2.1

Code Provision A.2.1 of the Code stipulates that the roles of
the chairman and the chief executive should be separate and
should not be performed by the same individual.

Upon the retirement of Mr. Feng Jun as the chief executive
officer on 12 September 2017, there has been no chief
executive in the Company. During the Reporting Period, the
role of the chairman is performed by Dr. Li Dahong (“Dr. Li")
but the office of the chief executive is vacated. However,
the Board will keep reviewing the current structure of the
Board from time to time and should candidate with suitable
knowledge, skill and experience be identified, the Company

will make appointment to fill the post as appropriate.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

As at 31 December 2018, 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 “SFQ”) 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.

None of the Directors or employees of the Group or their respective
associates were granted by the Company or its subsidiaries the
rights to acquire shares or debentures of the Company or any
other body corporate, or had exercised any such rights as at 31
December 2018.

RIGHTS TO ACQUIRE SHARES OR DEBENTURES

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

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

its associated corporations (within the meaning of the SFO).
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INTERESTS AND SHORT POSITIONS OF FERRNR D IZIBERD

SUBSTANTIAL SHAREHOLDERS IN SHARES BmIZRE

AND UNDERLYING SHARES

So far as is known to any Director or chief executives of the MEEFAARAEZTHAERA  RZE
Company, as at 31 December 2018, the following persons (other —N\F+ZA=F+—8 ' U TAZ(EZEKAER
than the Directors and chief executives of the Company whose AIEETHABRIN  BEZERCEHN X
interests are set out in the section “Directors’ and chief executives’ [EFLREETHRABREKN - HERND LEE
interests and short positions in shares, underlying shares and B EmRoRE | —8) RO SBERNL T -
debentures” above) had an interest or short position in the shares BRAREESRAEKAIEICKRETEZE
or underlying shares which were recorded in the register required sofft 2 sk R -

to be kept under Section 336 of the SFO:

Long positions in Shares and Underlying Shares of the Company RINA SR BIRIBRERBZEE

Number and class of securities

®EHE RER
Approximate %
Underlying of the issued
Name Capacity Shares Shares Shares
HEBTREDZ
wE,/£B E4) 37 HERG BHEST
Ma Qianzhou Beneficial owner 3,010,958,361 — 13.41%
e ERBAA
— 35,540,100 0.16%
(Note 1)
(Bret1)
Interest of spouse 337,632,000 — 1.50%
P B (Note 2)
(Hfat2)
— 6,581,500 0.03%
(Notes 1 and 2)
(Hist1k%2)
Zhao Yuebing Beneficial Owner 337,632,000 — 1.50%
K ERERA
— 6,581,500 0.03%
(Note 1)
(Hf:£1)
Interest of spouse 3,010,953,361 — 13.41%
f B (Note 2)
(Hriz2)
— 35,540,100 0.16%
(Notes 1 and 2)
(Hizt1k2)
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Number and class of securities

EHHE RER
Approximate %
Underlying of the issued
Name Capacity Shares Shares Shares
HERTREZ
et 5% 37) HERG BABEDE
Lee Shing Interest in a controlled 1,603,400,000 — 7.14%
=3 corporation (Note 3)
REEHINE 2 = (H17£3)
Yong Li Investments Limited Beneficial owner 1,603,400,000 — 7.14%
KR EBRAA EREBRA
Wang Dong Interest in a controlled 1,293,672,000 — 5.76%
T corporation (Note 4)
RPERI DRz = (Hyiz4)
Midway International Holdings Limited ~ Beneficial owner 1,293,672,000 — 5.76%
R R AR ERBERA
Zhou Yong Beneficial owner 1,750,000,000 — 7.79%
EE ERERA
Leung Heung Ying Beneficial owner 200,000,000 — 0.89%
RER ERBERA
— 1,604,767,850 6.70%

(Notes 5 and 6)
(Hizt5%6)



Notes:

These underlying shares represent the shares to be issued and
allotted upon the exercise in full of the share options granted by the
Company on 19 November 2009 pursuant to the share option scheme
adopted by the Company on 4 March 2009.

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

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

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

These shares and underlying shares are held by J. Thomson Asset
Investment Limited, a company wholly and beneficially owned by Mr.
Leung Heung Ying.

These underlying shares represent the convertible bonds issued by
the Company on 17 July 2017.

Hist
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Save as disclosed above, as at 31 December 2018, 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 Section 336 of the SFO.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available and within

RENARKBERE
BRBEARASHNERRREEHMM - ARRIRAE
the knowledge of the Directors, the Company has maintained a MEAHEDHRRREARFERE -

sufficient public float as at the date of this report.
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CHANGE OF DIRECTORS’ INFORMATION

(1)

Mr. Jiang Quanming has resigned as an independent
non- executive Director and ceased to be the chairman of
remuneration committee (the “Remuneration Committee”),
member of Audit Committee and nomination committee (the
“Nomination Committee”) of the Company with effect from
28 May 2018.

Mr. Lam, has been appointed as a member of the
Remuneration Committee and Nomination Committee and Mr.
Guo acts as the chairman of the Remuneration Committee
with effect from 28 May 2018.

Mr. Cheung has been appointed as an independent non-
executive Director and a member of the Audit Committee with
effect from 27 August 2018.

Subsequent to a review of Directors’ duties and
responsibilities in the Company as well as the market
conditions at the Board meeting on 27 June 2018, the
remuneration of Dr. Li, the chairman and executive Director,
was changed from HK$2,020,000 to HK$2,820,000 per
annum which was determined with reference to his duties and

responsibilities with the Company with effect from 1 July 2018.

Each of Ms. Wang Hongyin (“Ms. Wang”), Mr. Lam and Mr.
Cheung has entered into a new service agreement with
the Company for a term of 3 years commencing from 27
September 2018, subject to retirement by rotation and re-
election in accordance with the articles of association of the
Company. Pursuant to the terms of their service agreement,
Ms. Wang, Mr. Lam and Mr. Cheung are entitled to a
remuneration of HK$400,000, HK$320,000 and HK$320,000
per annum respectively which were determined with reference
to their duties and responsibilities with the Company.

(1)
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EVENTS AFTER THE REPORTING PERIOD

Subsequent to the end of the reporting period, on 4 February 2019,
the Company announced that every fifteen issued and unissued
shares of HK$0.004 each in the share capital of the Company
was consolidated into one consolidated share (the “Consolidated
Share”) of HK$0.06. The board lot size for trading was changed
to 24,000 Consolidated Shares upon the share consolidation

becoming effective.

Apart from the events as disclosed above, the Group did not have
other material subsequent events after the reporting period up to
the date of this report.

For and on behalf of the Board
Grand T G Gold Holdings Limited
Li Dahong

Chairman

Hong Kong, 8 February 2019

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

case of inconsistencies.

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

executive Director).
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