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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 

no responsibility for the contents of this announcement, 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 announcement.

GRAND T G GOLD HOLDINGS LIMITED
大唐潼金控股有限公司 *

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 8299)

(1) FULFILLMENT OF RESUMPTION CONDITIONS
(2) UPDATE ON THE WINDING UP PETITIONS 

AND REVISED TIMETABLE FOR THE OPEN OFFER
(3) MATTER RELATING TO THE COMPANY’S APPLICATION 

FOR VALIDATION ORDER
AND 

(4) PRELIMINARY INFORMATION 
ON THE PROPOSED DEBT CAPITALISATION

Sole Financial Adviser in respect of the Resumption Proposal

普 頓 資 本 有 限 公 司
PROTON CAPITAL LIMITED

References are made to the announcements of Grand T G Gold Holdings Limited (the “Company”) 

dated 19 December 2016 and 24 February 2017 in relation to the Resumption Conditions (as defined 

below) and the Open Offer, respectively. Capitalised terms used in this announcement shall have the same 

meanings as defined in the aforesaid announcements unless otherwise defined herein.

(1) FULFILLMENT OF RESUMPTION CONDITIONS

The Company is pleased to announce that all of the Resumption Conditions have been fulfilled.

As stated in the Company’s announcement dated 19 December 2016, the Listing Appeals 

Committee decided to accept the Resumption Proposal of the Company dated 15 September 

2016, subject to the Company’s compliance with the conditions (“Resumption Conditions”) as 

summarised below to the satisfaction of the Listing Department by 14 March 2017:

1. publication of audited consolidated financial statements for all the outstanding financial 

results of the Group with no material audit qualifications indicating questions with respect to 

the consolidation of the results of Taizhou Mining (“1st Condition”);

2. resolution of any audit qualification issues (“2nd Condition”);

* For identification purpose only
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3. providing a working capital forecast with: (a) all principal assumptions (including appropriate 

sensitivity analysis relating to gold and RMB movements) for at least twelve months from the 

expected trading resumption date; (b) a comfort letter from the auditors or financial advisers 

confirming that they are satisfied that the working capital forecast of the Group has been 

made by the Directors after due and careful enquiry; (c) assurance to the satisfaction of the 

Listing Department that any equity financing including the Open Offer will be completed 

(“3rd Condition”); and

4. conduct a follow up review by a professional party to demonstrate to the satisfaction of the 

Listing Department, all material weaknesses identified have been rectified and that the Group 

has in place an adequate and effective financial reporting procedures and internal control 

systems (“4th Condition”).

Details of the Company’s fulfillment of the Resumption Conditions are set out below.

A. 1st Condition – publication of audited consolidated financial statements

On 16 February 2017, the Company published the audited consolidated financial statements 

for all of the outstanding financial results of the Company, i.e. for the years ended 31 March 

2011, 2012, 2013, 2014, 2015 and 2016, with no material audit qualifications indicating 

questions with respect to the consolidation of the results of Taizhou Mining.

As such, the 1st Condition has been fulfilled.

The Company has already published all the outstanding quarterly and interim results 

announcements.

Quarterly, interim and annual reports of the Company for the period from 1 July 2010 up to 31 

December 2016 are expected to be dispatched to the Shareholders on or before 10 April 2017.

B. 2nd Condition – resolution of any audit qualification issues

The following is extracted from the independent auditor’s report on the audited consolidated 

financial statements of the Company for the year ended 31 March 2016.

“Basis for Disclaimer of Opinion

(i) Opening balance on provision of PRC Enterprise Income Tax

We are unable to obtain sufficient audit evidence to satisfy ourselves for the amount 

of the PRC Enterprise Income Tax provision brought down from previous years had 

been properly handled by the Company, and the related disclosures had been properly 

recorded and reflected in the consolidated financial statements as at and for the financial 

year-end.
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(ii) Inventories

We have been invited to attend the physical inventory count conducted by the Company 

in November 2016. However, due to the prolonged period of time elapsed between the 

date of physical inventory count attended and the financial year-end, we are unable to 

satisfy ourselves with any other alternative procedures to be performed on verifying 

the details of movements provided by the Company, and therefore on the amount of 

inventories and the related disclosures had been properly recorded and reflected in the 

consolidated financial statements as at and for its financial year-end.

(iii) Property, plant and equipment and mining rights

We are unable to obtain sufficient audit evidence to satisfy ourselves to ascertain the 

recoverable amount of the property, plant and equipment and mining rights as to whether 

the Company can continue as a going concern in continuing its operation to generate 

sufficient amount of cash to substantiate their recoverability and unable to determine 

whether any impairment is therefore needed as based on the assumptions as provided 

by the Company to its valuer under the going concern assumptions with our audit 

procedures and hence if the related disclosures had been properly recorded and reflected 

in the consolidated financial statements as at and for its financial year-end.

(iv) Sales

The Group has expressed its position that Taizhou Mining has conducted its business 

with financing provided by two different parties as financiers and the financier with 

whom the assets have been pledged has directly handled the relevant cash receipts on 

sales of such pledged assets on behalf of Taizhou Mining. We are unable to satisfy 

ourselves as to the amount of sales transactions executed in cash receipts and payment 

between the financiers and purchasers without sufficient third party evidence on 

such cash receipt and payments under our audit procedures, and whether the related 

disclosures had been properly recorded and reflected in the consolidated financial 

statements as at the end of the respective financial year-end.

(v) Fundamental uncertainty – going concern

The issues on the event of default of convertible bond and also the subsequent winding-

up petition instituted with the Grand Court of Cayman Islands as reported in the notes 

to the consolidated financial statements and certain unresolved litigations, among other 

things, indicate the existence of a material uncertainty which may cast significant doubt 

on the Group and its ability to continue as a going concern. We have disclaimed our 

opinion in respect of the appropriateness of adopting the going concern basis for the 

preparation of the consolidated financial statements.”
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Further information on the aforesaid basis for disclaimer of opinion and the Company’s 

resolutions are as follows:

(i) Opening balance on provision of PRC Enterprise Income Tax

This qualification is resulted from the carryover of the PRC Enterprise Income Tax 

provision of approximately HK$26.75 million in the year ended 31 March 2010 but has 

not been brought down to the year ended 31 March 2011.

As the PRC local tax bureau has already confirmed with Taizhou Mining that Taizhou 

Mining has no outstanding tax liabilities, this qualification is not recurring in nature and 

thus has been resolved.

(ii) Inventories

This qualification is resulted from historical reason that (i) the old management team 

of the Company failed to arrange stock-taking by auditor as at the respective balance 

sheet dates of the past six years; and (ii) there was prolonged period of time elapsed 

between the date of physical inventory count attended by the auditor at late 2016 and the 

respective balance sheet dates of the past six years.

This qualification is not recurring in nature and not material to the financial position of 

the Group.

As the Company has arranged the auditor to attend physical stock-taking on the 

forthcoming year end date of 31 March 2017, this qualification will be rectified in the 

next audited accounts of the Company for the year ending 31 March 2017.

(iii) Property, plant and equipment and mining rights

This qualification is resulted from the fundamental uncertainty on the going concern 

qualification (i.e. basis (iv) below), which is expected to be resolved after the 

completion of the Open Offer and consequential resumption of trading of the Company.

At present, the carrying values of property, plant and equipment and mining rights as 

stated in the books of the Group are prepared on the basis that the business is on-going 

and these assets are cash generating under normal operation in the years to come. In 

the event that this on-going assumption does not apply or the Company became under 

liquidation and thus these assets will be under force-sale, the Company may then need 

to make provision or impairment on carrying value of property, plant and equipment and 

mining rights on force-sale basis.

The Company believes that this qualification would be resolved and removed once the 

going concern issue of the Company as stated in basis (v) is resolved.

(iv) Sales

Since the operation of the bank account of Taizhou Mining in mid-2016, all the 

transactions of Taizhou Mining have been conducted through its bank account.



5

 

In view of the aforesaid change and based on the findings of the IC Expert (as defined 

below) in its 2nd report that no material deficiency on the sales and receipt cycles have 

been identified during the IC Expert’s course of review, the Company believes that there 

should be sufficient audit trail for the conduct of audit procedures in this respect.

As such, this qualification is not recurring in nature and will be addressed.

(v) Fundamental uncertainty – going concern

As part of the Resumption Proposal, the Company will conduct the Open Offer.

As set out in the Open Offer Announcement, the Company has entered into the 

Underwriting Agreement with two Underwriters on 24 February 2017 and proposes 

to conduct the Open Offer to raise approximately HK$134.48 million before expenses 

by issuing 6,724,244,135 Offer Shares on the basis of one Offer Share for every 

two existing Shares held on the Record Date to the Qualifying Shareholders at 

the Subscription Price of HK$0.02 per Offer Share, which is payable in full upon 

application.

The Company intends that the estimated net proceeds from the Open Offer of 

approximately HK$131 million will be used (i) as to approximately HK$88 million 

for repayment of the Company’s debts; and (ii) as to approximately HK$43 million as 

general working capital of the Group. As such, upon completion of the Open Offer, the 

Company will have sufficient fund to settle all Company outstanding and confirmed 

debts including the convertible bonds and those claimed in the winding up petitions in 

Hong Kong as well as the Cayman Islands.

The Board currently expects that the net assets position of the Company will 

be improved from approximately HK$111 million as at 30 September 2016 to 

approximately HK$322 million after completion of the Open Offer, repayment of 

debts including the amounts claimed under the two winding-up petitions as well as 

the debt capitalisation, which preliminary information are set out in later part of this 

announcement. Meanwhile, petitioners of the winding-up petitions have verbally agreed 

with the Company for settlement. Barring any unforeseen circumstances and subject to 

court’s availability, the Company is striving for dismissing the winding up petitions on 

or before 4 May 2017.

Based on the aforesaid, the Company believes that this qualification is not recurring 

in nature and will be rectified upon completion of the Open Offer and consequential 

resumption of trading of the Company.

McMillan Woods SG CPA Limited, the auditor of the Company, and the audit committee 

of the Company have agreed the aforesaid description in relation to the rectification 

of the audit qualifications. Having considered the above and barring any unforeseen 

circumstances, the Directors consider that the aforesaid audit qualifications (save for the 

opening balance of the Group’s financial position) set out in the year ended 31 March 

2016 will no longer remain beyond the financial year ending 31 March 2017.

As such, the Company has fulfilled the 2nd Condition.
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C. 3rd Condition – working capital forecast

The Company has already provided the Listing Department of the working capital forecast 

with: (a) all principal assumptions (including appropriate sensitivity analysis relating to gold 

and RMB movements) for at least twelve months from the expected trading resumption date; 

(b) a comfort letter from the auditor of the Company confirming that it is satisfied that the 

working capital forecast of the Group has been made by the Directors after due and careful 

enquiry; (c) assurance to the satisfaction of the Listing Department that the Open Offer will be 

completed.

The Directors, after due and careful consideration, are of the opinion that the Group will, in 

absence of unforeseeable circumstances (including but not limited to, change in the financial, 

political, industrial or economic conditions in Hong Kong, the PRC and in the world and 

change in legal and regulatory requirements for conducting the Group’s business in the PRC) 

have sufficient working capital for its present requirements, that is for at least the next 12 

months from the expected date of resumption, taking into account (i) completion of the Open 

Offer which will provide the Group with estimated net proceeds from the Open Offer; and (ii) 

the available loan facilities and the internal resources of the Group.

As such, the Company has fulfilled the 3rd Condition.

D. 4th Condition – an adequate and effective financial reporting procedures and internal 
control systems

The Company has engaged an independent professional party (the “IC Expert”) to conduct 

a review on the latest risk management and internal control systems (including its financial 

reporting procedures) (“Internal Control Systems”) maintained by the Group to ensure future 

compliance with the relevant GEM Listing Rules.

In the internal review report submitted by the IC Expert (the “1st Report”), the IC Expert 

has identified certain weaknesses of the Internal Control Systems (“Weaknesses”) with 

recommendations for improvement. The Company has adopted all of the recommendations 

from the IC Expert and taken appropriate remedial measures (“Remedial Measures 
Adopted”).

Details of the Weaknesses and Remedial Measures Adopted are as follows:

Weaknesses identified in the 
1st Report

Remedial Measures Adopted

The New Board’s modification and 

enhancement of the old Internal 

Control Systems was completed 

recently.

Thus, regular review on the latest 

Internal Control Systems has not 

yet commence.

The Company has engaged the IC Expert as an internal 

control function provider of the Company to provide 

annual audit of internal control services for the Group 

after resumption of trading in the Stock Exchange.
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Training/information on director’ 

duties and responsibilities on 

GEM Listing Rules as well 

as operations of the Group is 

provided to new coming director 

but there is no comprehensive 

induction pack for new coming 

directors

(i) the Company has already prepared; and

(ii) the Board has already adopted;

a comprehensive induction package for all newly 

appointed directors.

No formal risk register has been 

maintained by the Company

The Company has prepared a risk assessment report to 

identify the risk of the Group and related risk solution 

and person in charge of the risk.

The risk assessment document has already been 

adopted by the board of directors of the Company.

Due to the disputes between the 

old management team of the 

Company and the General 

Manager Taizhou Mining, which 

happened since August 2010, the 

Company had not published its 

financial results and reports.

Thus, there is non-compliance with 

the GEM Listing Rules related to 

the timing requirements of results 

announcement and publishing the 

annual report

On 14 February 2017, the Company released six annual 

results for the year ended 31 March 2011, 2012, 2013, 

2014, 2015 and 2016.

The Company has released all the outstanding quarterly 

and interim results.

The Group also strengthened the financial reporting 

functions by:

(i) Appointment of additional manpower to perform 

the review and monitoring the financial reporting 

process including a qualified accountant;

(ii) The newly web-based accounting software has 

been subscripted for integrating the PRC financial 

statements with the Group to ensure timely 

reporting;

The procedures under extreme circumstance (i.e. when 

there is any dispute between the management team of 

subsidiary and the Company) of financial reporting has 

been established and adopted by the Board in order to 

avoid the recurrence of any trading suspension due to 

failing to release results on timely basis.

Lack of formal approval list for the 

supplier

The Company has established a list of supplier and 

those supplier’s information are evaluated and recorded 

in the《供應商評審表》with management’s approved 

record.
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Lack of insurance cover the loss of 

property, plant and equipment 

(“PPE”) from any uncertain 

accident.

The Company has purchased insurance covering its 

PPE.

No variance analysis between 

forecast and actual for the first 

half year of 2016

The Company has adopted the recommendation 

and appointed the head of its accounts department 

to prepare and approve analysis of financial ratio 

variance.

In view of the 3rd Condition, IC Expect has conducted a further review on the Group in respect 

of the Weaknesses and the Remedial Actions Taken. In addition, in view of the independent 

auditor’s qualification on sales in the consolidated financial statements of the Group for the 

year ended 31 March 2016, the Company has further engaged the IC Expert to conduct an 

additional review on the sales and receipt cycles of the Group.

According to the 2nd report issued by the IC Expect, based on the work conducted by the IC 

Expert, no material deficiency on the sales and receipt cycles have been identified during 

the IC Expert’s course of review and that the IC Expert notes that the Group has adopted all 

of the IC Expert’s recommendations as stated in 1st Report and that all material weaknesses 

identified in the 1st Report have been rectified and further that the Group has in place an 

adequate and effective financial reporting procedures and internal control systems to meet its 

obligations under the GEM Listing Rules.

As such, the Company has fulfilled the 4th Condition.

(2) UPDATE ON THE WINDING UP PETITIONS AND REVISED TIMETABLE 
FOR THE OPEN OFFER

References are made to the announcements of the Company dated 15 September 2016, 8 December 

2016, 19 December 2016, 19 January 2017 and 7 February 2017 in relation to, among others, 

the winding up petitions against the Company filed by Mr. Lau Kin and Mr. Lee Shing (the 
“Petitioners”) in the Cayman Islands and Hong Kong, respectively (the “Petition(s)”).

The Petitioners have verbally agreed with the Company for out-of-court settlements 

(“Settlement(s)”). The settlement terms proposed by the Company are as follows:

(i) the Company shall settle 10% of the claimed amounts of the Petitions when signing of 

settlement agreements;

(ii) the Petitioners to withdraw the Petitions; and

(iii) the balance of the claimed amounts in the Petitions will be settled on the first day on 

resumption of trading of the Shares.

The Company has amended the expected timetable of the Open Offer based on the estimated 

timetable for the Settlements as follows:
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2017
(Note 1)

Signing of settlement agreements then 

(i) filing of consent order for the withdrawal of 

the Petition in the Cayman islands; and 

(ii) filing of consent summons to 

withdraw the Petition in Hong Kong. . . . . . . . . . . . . . . . . . . . . . . . . . . . on or before Wednesday, 

29 March 

Despatch of the Prospectus Documents, which will contain information 

on the terms of Settlements that have been agreed between 

the Petitioners and the Company.  . . . . . . . . . . . . . . . . . . . . . . . . . . on or before Friday, 31 March 

Latest time for acceptance and 

payment for the Offer Shares  . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on Wednesday, 26 April

Latest time for termination of 

the Underwriting Agreement (if applicable)  . . . . . . . . . . . . . . . . 4:00 p.m. on Thursday, 27 April

Judge of the Grand Court of the Cayman Islands to sanction 

the withdrawal of the Petition in the Cayman Island (Note 2) . . . . . on or before Thursday, 4 May 

(Cayman time)

Hearing of the court of Hong Kong to sanction 

the withdrawal of the Petition in Hong Kong (Note 3)   . . . . . . . . . . on or before Thursday, 4 May 

Completion of the Open Offer and announcement of results 

of acceptance of the Offer Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 5 May 

Despatch of certificates 

for fully-paid Offer Shares  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . on or before Monday, 8 May

Despatch of refund cheques in respect of wholly or partially 

unsuccessful applications for excess Offer Shares (if any) . . . . . . . . on or before Monday, 8 May

Resumption of trading of the Shares and dealings 

in fully paid Offer Shares commence  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 9 May 

Settlement of balance of the amounts claimed under the Petitions  . . . . . . . . . . . . . . Tuesday, 9 May

Notes:

1. All dates and times specified in this announcement refer to Hong Kong local time except as otherwise indicated. 

Dates or deadlines specified above are indicative only and may be varied. Any consequential changes to the 

expected timetable will be published or notified to the Shareholders and the Stock Exchange as and when 

appropriate.

2. According to the legal adviser of the Company as to the laws of the Cayman Islands, court hearing may not 

be necessary for the sanction and withdrawal of the Petition in the Cayman Islands will become effective 

immediately upon sanction by the judge of the Grand Court of the Cayman Islands.

3. According to the legal adviser of the Company as to the laws of Hong Kong, withdrawal of the Petition in Hong 

Kong will become effective immediately upon sanction by the court of Hong Kong.
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(3) MATTER RELATING TO THE COMPANY’S APPLICATION FOR 
VALIDATION ORDER

References is made to the announcement of the Company dated 7 February 2017 in relation to, 

among others, the potential legal effects of the Petitions.

According to a circular (the “Circular”) issued by Hong Kong Securities Clearing Company 

Limited (“HKSCC”) on 28 December 2016, for listed issuers in respect of which a winding-

up petition is presented either in Hong Kong or in certain other jurisdictions, after the winding-

up petition has been presented, the transfer of its shares made thereafter may be void without a 

validation order from the court under the laws and regulations applicable to the affected listed 

issuers (the “Affected Companies”).

The Circular further states that in view of these restrictions and the uncertainties that may arise 

from the transfer of shares of the Affected Companies, HKSCC may at any time, and without 

notice, exercise its powers under the General Rules of CCASS to temporarily suspend any of 

its services in respect of shares of the Affected Companies. This may include the suspension of 

acceptance of deposits of share certificates of the Affected Companies into CCASS. The share 

certificates of the Affected Companies received by HKSCC but not yet re-registered in HKSCC 

Nominee Limited’s name will also be returned to the relevant Participant and HKSCC shall reserve 

the right to reverse any credit granted to such Participant by debiting the relevant securities from 

its CCASS account accordingly. These measures would generally cease to apply from the date 

when the winding-up petition has been struck-out, dismissed or permanently stayed, or the relevant 

Affected Company has obtained the necessary validation order from the relevant court(s).

Shareholders of the Company are reminded of the risk that (i) HKSCC may suspend any of its 

services in respect of the Company’s Shares until the winding-up petition has been struck-out, 

dismissed or permanently stayed, or the Company has obtained a validation order; and (ii) any 

transfer of Shares since the date of presentation of the winding up petition may be void unless the 

winding-up petition has been struck-out, dismissed or permanently stayed, or the Company has 

obtained a validation order.

In view of the aforesaid, the Company has instructed its legal advisers to apply for a validation 

order. However, as the Company will enter into settlement agreements with the Petitioners, the 

Company will not proceed to obtain a validation order.

(4) PRELIMINARY INFORMATION ON THE PROPOSED DEBT 
CAPITALISATION

Three creditors of the Company holding debts in the amount of approximately HK$89.3 million 

in aggregate, have offered to capitalise and convert the debts due to them into new shares of 

the Company (“Debt Capitalisation”). The Debt Capitalisation is subject to approval of the 

Shareholders.
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The aforesaid creditors have irrevocably undertake:

(a) to participate in the Debt Capitalisation whereby the entire amount of the debt, inclusive of 

any accrued/default interest, will be capitalised and converted into new shares of the Company 

(“Shares”) at an issue price HK$0.02 per new Share, which is equivalent to the Subscription 

Price of the Offer Share under the Open Offer; and

(b) if the Debt Capitalisation is not approved by the Shareholders in general meeting, the 

Company has the right to defer repayment to a date after 31 March 2018 and they will not 

demand repayment before 1 April 2018.

Further announcement will be made by the Company upon signing of the agreement(s) in relation to 

the Debt Capitalisation.

CONTINUED SUSPENSION OF TRADING IN THE SHARES

Trading in the shares of the Company has been suspended since 11 November 2010 and will remain 

suspended pending for completion those outstanding works including the Open Offer, and dismissing the 

winding-up petitions in Hong Kong and the Cayman Islands.

By Order of the Board

Grand T G Gold Holdings Limited
Li Dahong
Chairman

Hong Kong, 21 March 2017

As at the date of this announcement, the Board comprises of Dr. Li Dahong (executive Director), 

Mr. Feng Jun (executive Director), Mr. Jiang Zhiyong (executive Director), Ms. Ma Xiaona (non-

executive Director), Mr. Orr Joseph Wai Shing (independent non-executive Director), Mr. Jiang 

Quanming (independent non-executive Director) and Mr. Guo Wei (independent non-executive Director).

This announcement, for which the Directors collectively and individually accept full responsibility, 

includes particulars given in compliance with 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 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 website of the 

Company at http://www.aplushk.com/clients/8299GrandTG/.
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