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Characteristics of GEM of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)

GEM has been positioned as a market designed to accommodate small and mid-sized companies to
which a higher investment risk may be attached than other companies listed on the Stock Exchange.
Prospective investors should be aware of the potential risks of investing in such companies and should
make the decision to invest only after due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized companies, there is a risk
that securities traded on GEM may be more susceptible to high market volatility than securities traded
on the Main Board of the Stock Exchange and no assurance is given that there will be a liquid market in
the securities traded on GEM.

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

This report, for which the directors of National Arts Group Holdings Limited (the “Company”) collectively
and individually accept full responsibility, includes particulars given in compliance with the Rules
Governing the Listing of Securities on GEM of the Stock Exchange for the purpose of giving information
with regard to the Company. The directors of the Company, 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.
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The board (the “Board”) of directors (the “Directors”) of
National Arts Group Holdings Limited (the “Company”)
announces the unaudited consolidated results of the
Company and its subsidiaries (collectively referred to as
the “Group”) for the nine months ended 30 September
2021, together with the comparative figures for the
corresponding period in 2020 as follows:
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Unaudited Consolidated Statement of Profit or Loss and

Other Comprehensive Income

REEZZGEEEREMETERER

Three months ended Nine months ended
30 September 30 September
BEAB=THILE=MEA BEARA=+HLEAER
2021 2020 2021 2020
—E--§ Z2Z% —E=-% g S 33
Notes HK$’000 HK$'000 HK$’000 HK$'000
fit st TET THEx TET THET
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REEH) (REER)
(restated) (restated)
(EE3)) (mE5))
Revenue WA
- Goods and services -ER kR 3 11,112 9,419 72,436 23,634
- Rental -H% 3 200 911 2,895 2,911
Total revenue HUON 11,312 10,330 75,331 26,545
Other income Hep e A 3 543 (667) 3,189 9,174
Staff costs BIRK 6 (3,292) (17,910) (15,647) (41,422)
Other operating expenses HEERY (18,762) (16,388) (107,004) (50,404)
Operating loss BEER (10,199) (24,635) (44,131) (56,107)
Depreciation of property, nE- -BERSENE
plant and equipment 6 (1,761) (2,960) (21,921) (32,136)
Depreciation of right-of-use assets ~ FAEEENE 6 (3,462) (3,445) (10,341) (10,333)
Impairment loss on property, MmE-BER
plant and equipment REREESR - (3,800) - (94,282)
Net exchange gain R aRFE 492 25,860 9,593 13,118
Share of loss of a joint venture SME-HEELEER (262) (582) (2,300) (1,811)
Gain on financial restructuring HRERANS 5 - (28,305) - 825,964
Equity-settled share-based payments A% & & MMk (7
BEMRZNH - (10,000) - (10,000)
Finance costs A A 4 (33,954) (21,845) (95,079) (106,454)
(Loss)/profit before income tax  BXFiEH &1 (E518)
/HiE 6 (49,146) (69,712) (164,179) 527,959
Income tax expense EHAY 7 = = = =
(Loss)/profit for the period KEE (B18) /HHE (49,146) (69,712) (164,179) 527,959

HEEESEERARAF —_T_—FE=ZFERE 03



04

Unaudited Consolidated Statement of Profit or Loss and Other Comprehensive Income

AEEZZHGEBEERAMEEKER

Three months ended
30 September
BEAB=THLE=MEA

Nine months ended
30 September
BENA=THLEMER

2021 2020 2021 2020
—EC-% Z%2Z% —F--% —ECERE
Notes HK$’000 HK$'000 HK$’000 HK$'000
Bzt FTHET FEL FET AL
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REERK) (REER) (REERZ)
(restated) (restated)
(mE75) (BE5)
Other comprehensive Hi2m (Bx%)/
(expense)/income PN
Item that may be reclassified HETREIAERN
subsequently to profit or loss I5H
Exchange difference on translation ~ #EFINEBHEHEK
of financial statements of FEEMELZS
foreign operations (18,925) 6,788 (18,573) (22,284)
Other comprehensive (expense)/ AEEEMZE
income for the period, (F%)/ N
net of tax IRHIE
(18,925) 6,788 (18,573) (22,284)
Total comprehensive (expense)/ AHE2E (fX),/
income for the period PNkl (68,071) (62,924) (182,752) 505,675
(Loss)/profit for the period FE{ A H
attributable to: (E548) /#IiE:
Owners of the Company ARREEA (49,146) (69,497) (164,044) 528,651
Non-controlling interests iR ER - (215) (135) (692)
(49,146) (69,712) (164,179) 527,959
Total comprehensive (expense)/  EEAHEEHE
income for the period (F%) /W N@E:
attributable to:
Owners of the Company ARAAEEA (68,071) (62,924) (182,617) 506,367
Non-controlling interests FiER iR - - (135) (692)
(68,071) (62,924) (182,752) 505,675
(Loss)/earnings per share Sk (BE) /&7
Basic and diluted EAREE (HKO.71 cents) (HK4.61 cents) ~ (HK2.16 cents) HK9.2 cents
8 (0.717&l) (4.61710) (21671l 9.27%l

National Arts Group Holdings Limited

Third Quarterly Report 2021



Unaudited Consolidated Statement of Changes in Equ
R

Attributable to the owners of the Company

Ity

B GaEREBR

FATHE B
Properties Convertible Non-
Special  Contributed  revaluation  Translation ~ Share option  bond equity ~ Accumulated controlling
Share capital Share premium reserve surplus reserve reserve reserve reserves losses Subtotal interests Total
TRRES 2k
k% iR FHEE BUBE WRERER BERRE  BREEE EREE RitHR It 4 E
HK$'000 HKS 000 HKS'000 HK$'000 HK$'000 i HK$'000 HK$'000 HK$'000 HK$'000 HKS 000 HKS'000
FEn TEn TER FERL Fi TEn TEn FEn FEn TEn T
As at 1 January 2020 as R-¥-%¥45-A-8
previously stated (f%m25) 494,817 866,092 6,302 78,791 158,104 (146,299) 49317 - (1,9%8,824) (430,740) (543) (431,283)
Change in accounting policy EHBRLE o o - - (158,104) 200 - - (234,355) (392,259) - (392,259)
Asat1January 2020 as restated ~ R=F=F5-F-H
(EE3)) 194817 866,992 6,302 78,791 s (146,009) 49377 - I 822,999 543) (823542)
Lapse of share options - - - - - - (3,016) - 3,016 - - -
Issue of convertible bonds arising
from the completion of
financial restructuring = = S S S S = 3,933 = 3,933 = 3933
Share issued to the creditor upon
completion of placing of new shares 215512 183,184 - - - - - - - 398,696 - 398,696
Share issued by settlement of
financial advisory fee for the
completion of financial restructuring 25,000 25,000 - - - - (21,695) - - 28,305 > 28,305
Equity settled share-based payment
7,068 4942 - - - - - - - 12,000 - 12,000
Transactions with owners HREARTORS 247,570 213,126 - - - - (24,711) 3933 3016 442,934 - 442,934
Deemed partial disposal of subsidiaries  E{EB A EHBLF - - - - - - - - 47 417 417) -
Profit for the period - - - - - - - - 528,651 528,651 (692) 527,959
Exchange difference on translation of
financial statement of foreign
operations - - - - - (22,284 - - - (22,284) > (22,284
Total comprehensive income/(expense)  ZBE2ERA/ (H¥) 48
for the period - - - - - (22,284) - - 528,661 506,367 (692) 505,675
As at 30 September 2020 (restated) ~ H=F=TEAA=TH
( ) 742,387 1,080,118 6,302 78,791 S (168,383) 24,666 3,933 (1641,512) 126,302 1,235) 125,067
— — —— — — — — —— —— — — —
As at 1 January 2021 (Audited)
742,387 1,080,118 6,302 78,791 - (126,720) 24,666 3,933 (2,124,765) (315,288) (2,450) (317,738)
Issue of ordinary shares for settlement of &
the acquisition for the Target Company 90,000 - - - - - - - - 90,000 - 90,000
Impact on Capital Reorganisation REEENTE (824,083) - - 824,063 - - - - - - - -
Transactions with owners HEFAETNRS (734,083) - - 824,063 - - - - - 90,000 - 90,000
Loss for the period - - - - - - - - (164,044) (164,044) (135) (164,179)
Exchange difference on translation
of financial statement of foreign
operations - - - - - (18,573) - - - (18,573) - (18,573)
Total comprehensive expense
for the period - - - - - (18,673) - - (164,044) (182,617) (135) (182,752)
Acquisition of additional interests in
subsidiaries - - - - - - - - (17,033) (17,033) - (17,083)
As at 30 September 2021 (Unaudited)
8,324 1,080,118 6,302 902,854 - (145,298) 24,666 3,933 (2,305,842) (424,938) (2,585) (427,523)
HEEEZEREGRAF T —FE=FERE



GENERAL

National Arts Group Holdings Limited was
incorporated in the Cayman lIslands on 16
November 2001 as an exempted company under
the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman lIslands.
On 14 October 2010, the Company deregistered
in the Cayman lIslands and duly continued in
Bermuda as an exempted company under the
laws of Bermuda effective on 14 October 2010.
The registered office of the Company is Clarendon
House, 2 Church Street, Hamilton HM11, Bermuda.
The Company’s principal place of business in Hong
Kong is Room 1514-15, 15/F., Seapower Tower,
Concordia Plaza, No. 1 Science Museum Road,
Tsim Sha Tsui, Kowloon, Hong Kong.

The Company’s shares are listed on GEM of the
Stock Exchange of Hong Kong Limited (the “Stock
Exchange”). The Company is principally engaged
in investment holding. The principal activities
of the Company and its subsidiaries (“Group”)
include film production and distribution, the
provision of management services to artistes, event
coordination, provision of travel related products,
operations of film studio and hotels and digital
commerce business.

The unaudited consolidated financial statements
are presented in Hong Kong Dollars (“HK$”), which
is also the functional currency of the Company
and all values are rounded to the nearest thousand
(“HK$’000") unless otherwise stated.

BASIS OF PREPARATION

The unaudited condensed consolidated financial
statements of the Group have been prepared in
accordance with the Hong Kong Financial Reporting
Standards which collectively includes all applicable
individual Hong Kong Financial Reporting Standard,
Hong Kong Accounting Standard and Interpretation
issued by the Hong Kong Institute of Certified
Public Accountants and applicable disclosure
provisions of the Rules Governing the Listing of
Securities on the GEM of the Stock Exchange (the
“GEM Listing Rules”).

The unaudited consolidated results for the nine
months ended 30 September 2021 should be read
in conjunction with the annual financial statements
of the Group for the year ended 31 December
2020.

National Arts Group Holdings Limited

Third Quarterly Report 2021

Notes to the Consolidated Financial Statements
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Notes to the Consolidated Financial Statements

R PSRRI

3. REVENUE AND OTHER INCOME 3. WMAREMEA

HAERAREAEE I EXBHRAMT

Revenue derived from the Group’s principal
activities recognised during the period is as follows:

Three months ended

Nine months ended

30 September 30 September
BEAA=+THLE=ZERA BEAAZTHLEAER
2021 2020 2021 2020
—B--f% i e 3 —¥--F —ZCEF
HK$’000 HK$'000 HK$’000 HK$'000
TERT THEL FET TET
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER) (REERZ)
(Restated) (Restated)
(LE&5) (mE)
Revenue from contracts with ~ F# B8R & %A £15%
customers within the scope HEAEFEOMKE
of HKFRS 15, disaggregated I ZERFRES
by major products or H N
services lines:
Artiste management fee income ~ BABEEWA - 51 6 58
Hotel room income BERERA - 3,499 - 6,587
Food and beverage income 370 ON - 3,698 - 9,962
Entrance fee income FIH A - 1,244 - 4,617
Sales of travel related products HERTHBERD 76 - 76 313
Sales of goods EmiHE 45 3 71 104
Service income RBEBA - - 38 -
Ancillary services RERS - 357 - 1,426
Training income LGN 52 - 1,291 =
Digital commerce business income & 78 Z £ KA 10,939 = 70,954 =
Films production and EYRERBTEA
licensing income - 567 - 567
11,112 9,419 72,436 23,634
Rental income - Filming service & WA —HHERE - 911 1,571 2,911
Rental income - Share of revenue & WA -2 1E KA 200 = 1,324 =
11,312 10,330 75,331 26,545
Timing of revenue recognition: W& B :
At a point of time TEEEREE 11,021 4,033 71,107 12,084
Over time R — BB 91 5,386 1,329 11,650
11,112 9,419 72,436 23,634
Other income Hitr A
Bank interest income |ITHBWA - 1 - 1
Government subsidy B fR3 B - 95 - 4,236
Others Hity 543 (763) 3,189 4,937
543 (667) 3,189 9,174

BEEERZERBERAA
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4. FINANCE COSTS 4. BLE AR
Three months ended Nine months ended
30 September 30 September
BEAA=+HLE=MEA BENA=THLEMER

2021 2020 2021 2020

—B--% i St 23 —%--% i Sk 23

HK$'000 HK$'000 HK$’000 HK$'000

TERT THR FET THET

(Unaudited) (Unaudited) (Unaudited) (Unaudited)

(REER) (REER) (REEH) (REER)

(Restated) (Restated)

(s&55) (lEE751)

Finance lease charges HEHEER 469 436 1,368 1,265

Interest on bonds BEHFIE - 1,190 - 42,681

Interest on convertible bonds ARRESTE 16,975 19,717 62,755 20,223

Interest on loan from shareholders B 3 & 3 il & 14,166 - 20,496 33,919
Interest on unsecured HitEEREREFE

other borrowings 534 502 1,404 3,032
Interest on secured other H B HAEERE

borrowings 1,801 - 9,056 5,334

33,954 21,845 95,079 106,454

National Arts Group Holdings Limited

Third Quarterly Report 2021



Notes to the Consolidated Financial Statements

5. GAIN ON FINANCIAL

R PSRRI

5. BBEANRE

RESTRUCTURING
Three months ended Nine months ended
30 September 30 September
BEAB=THLE=MEA BEAA=THILAER
2021 2020 2021 2020
—E--% Z%Z% —EC-% g e 33
HK$’000 HK$'000 HK$’000 HK$'000
TERT THEL FERT TAEL
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REERK) (REER) (REBERZ)
(Restated) (Restated)
(lgE5)) (E5))
Carrying amount of liabilities BEEAR H AT
settled by issue of convertible ABRRESRFTRH
bonds and new shares under BEENEENEEE
the restructuring transaction - - - 2,082,419
Fair value of convertible bonds BEEERHEITH
issued pursuant to ARREFNARE
the restructuring transaction - - - (829,454)
Fair value of new shares issued REEARHETN
pursuant to the restructuring FROMAAE
transaction - - - (398,696)
Equity-settled share-based EHEB ARG B
payment expenses EROFRAL - (28,305) - (28,305)
- (28,305) - 825,964

AMERESHNAABIRAARREELSE
BUYUEXRGEMRROGEERS KAAE
MOMBRRS MR RSB D MOTER
D (AN - XNBHERIE T -

The fair value of the convertible bonds is
determined by the directors of the Company with
reference to the valuation report prepared by
an independent professional valuer, by applying
discounted cash flow model on the liability
component and Binomial Tree Model on the equity
component and derivative component, if any.

BEEERZERBERAA
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Notes to the Consolidated Financial Statements

R PSRRI

6. (LOSS)/PROFIT BEFORE INCOME 6. ERFT{SHBLAT (&) FH
TAX
Three months ended Nine months ended
30 September 30 September
BEAB=TBLE=MEA BENB=THLEAER
2021 2020 2021 2020
—E--% Z%Z% —EC-% —ECERE
HK$’000 HK$'000 HK$’000 HK$'000
TERT THEL FERT TAEL
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REERK) (REER) (REBERZ)
(Restated) (Restated)
(gEE5) (&%)
(Loss)/profit before income tax B F 5% A1 (&518) /I H
is arrived at after charging:  ©HBRTHIEE:
Auditor’s remuneration T 275 250 825 750
Depreciation of right-of-use ~ EREEENRE
assets 3,462 3,445 10,341 10,333
Depreciation of property, MmE BEREETE
plant and equipment 1,761 2,960 21,921 32,136
Employee benefit expenses B B @FIF %
(including directors’ (REEZNSE)
remuneration)
Salaries and allowance He k2 3,076 17,810 14,660 40,211
Contributions to retirement R K& FIH B
benefits schemes 216 100 987 1,211
3,292 17,910 15,647 41,422
7. INCOME TAX EXPENSE 7. FIEBiIHEX

Hong Kong Profits Tax has not been provided for
the nine months ended 30 September 2021 (2020:
Nil) as the Group did not generate any assessable
profits in Hong Kong during these periods.

The People’s Republic of China (‘PRC”) Enterprises
Income Tax at 25% has not been provided as
the PRC subsidiaries incurred losses for taxation
purpose for both periods.

Taxation arising in other jurisdiction is calculated at
the rates prevailing in the relevant jurisdiction.

National Arts Group Holdings Limited  Third Quarterly Report 2021
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Notes to the Consolidated Financial Statements

(LOSS)/EARNINGS PER SHARE

The calculation of basic (loss)/earnings per share is
based on the loss attributable to the owners of the
Company of approximately HK$164,044,000 (2020:
profit of approximately HK$528,651,000) and the
weighted average of approximately 7,587,036,000
(2020: approximately 5,744,948,000) ordinary
shares in issue during the period.

Diluted (loss)/earnings per share for the (loss)/profit
attributable to the owners of the Company for the
nine months ended 30 September 2021 and 2020
was the same as basic (loss)/earnings per share
as the impact of the exercise of the share options,
warrants and convertible bonds is anti-dilutive.

DIVIDEND

The Directors do not recommend payment of
dividend for the nine months ended 30 September
2021 (2020: Nil).

8.

BEEERZERBERAA

R PSRRI

BR (BB BA

BEREAX(EE) BRI DIREBERRARES
AFEIG BB 49164,044,0008 T (Z 2 =&
& R JH 4528,651,0008 7)) M IR 2 31T
3 A B HnAE S 19 497,587,036,0000% (=
T T F: 495,744,948,0000% ) 5+ & o

HATEBERE RREERTRRESA
EREEYE MEE-_ZE-_—FR_FT=
ZENA=ZFTHILAEAR KRAREEARE
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HEEREAX(ER) BFER-
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Management Discussion and Analysis

BEEN W&

FINANCIAL REVIEW

Results

During the period under review, the Group recorded
revenue of approximately HK$75.33 million, representing
an increase of approximately HK$48.79 million as
compared to that in the nine months ended 30
September 2020. The increase in revenue was mainly
attributable to the new business namely digital commerce
by the Group, which generated income of approximately
HK$70.95 million during the period under review

Staff costs for the period under review decrease to
approximately HK$15.65 million from approximately
HK$41.42 million for the nine months ended 30
September 2020, representing a decrease of
approximately HK$25.77 million. Such decrease was
due to the change of business model of the Group’s
Xigiao National Arts Film Studio (the “Studio”) and
National Arts Resort Hotel (the “Hotel”) (collectively the
“Xigiao National Arts Film Studio Project”), the staff
cost of the Studio and the Hotel was entirely borne by
the outsourced management company. In addition, the
outsourced management company is entitled to keep the
net revenue of the Studio and the Hotel as management
fee.

Other operating expenses for the period under review
increased to approximately HK$107.00 million from
approximately HK$50.40 million in the corresponding
period in 2020. Although the operating costs of the
Studio and the Hotel was borne by the outsourced
management company, which reduced the other
operating expenses of the Group for the period under
review, the Group recorded an increase in other operating
expenses of approximately HK$56.60 million, which was
mainly due to the digital commence business undertaken
by the Group during the period under review.

Finance costs for the period under review decreased
to approximately HK$95.08 million from approximately
HK$106.45 million for the corresponding period in 2020,
mainly due to the absence of interest on bonds and the
decrease in interest on loan from shareholders as a result
of the Group’s restructuring transaction, notwithstanding
the increase in interest on convertible bonds during the
period under review.

For the nine months ended 30 September 2021, the
Group recorded a net loss of approximately HK$164.18
million as compared to a net profit of approximately
HK$527.96 million for the nine months ended 30
September 2020. Such increase in the net loss was
mainly due to the increase in other operating expenses
as compared to that for the corresponding period in 2020
and the absence of gain on financial restructuring during
the period under review.

National Arts Group Holdings Limited

Third Quarterly Report 2021
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BUSINESS REVIEW

Xiqgiao National Arts Film Studio Project

Located in Foshan City, Guangdong Province, the
Xigiao National Arts Film Studio Project has the view
of Mount Xigiao which is known as one of the national
5-star tourist attractions and has total developed land
area of 444,000 square meters. There are unique film
shooting areas throughout the Studio along with theme
parks, hotel and performing arts complexes. The Studio
incorporates sightseeing and recreational facilities
which make it the most international vacation resort in
Guangdong Province. Over the past years, the Studio
successfully organised a number of events, including
the “Fairy Aquatic Exhibition and Dinosaur Exhibition”,
“Boutique Lingnan Study Tour”, “National Arts Mid-
Autumn Festival Journey and Northern Lights Night”,
“June 1 Family Green Photography Tour”, etc. In addition,
the Group’s National Arts Brilliant Emperor Cinematic
Action Stunt Training Center ( BIZ 812 E & B (E 15 K 15
FIlFF L), which combines films and televisions, culture
and tourism and teaching activities, aiming to nurture the
next generation of movie and television elites. Meanwhile,
the Group has participated in several charity groups
on education. The Studio cooperated with charitable
organisations such as Caritas and Po Leung Kuk to
organise study group events for students to participate
and to explore different culture and film production in the
Studio. The Group believes that the events held by the
Group will effectively improve the brand awareness of the
Studio and will push the Xigiao National Arts Film Studio
Project to the peak.
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Travel

National Arts Travel Limited (“NA Travel”) has been
established and commenced its business since 2015.
It provides one-stop travel services especially for
major organizations, associations and tourists with
“Diversification, Professionalism, and Internationalism” as
their principles, and formulates flexible and comfortable
travel plans and personalized products. To enhance
the comprehensive customer support and increase its
travel agency’s market competitiveness, NA Travel has
updated its accounting, inquiry and sales system in
2018. In addition to optimizing traditional group tours,
travel insurance, international flight and hotel booking,
it also organises customized group tours, providing
extraordinary experience for travelers, including private
tours, business trainings and activities, honeymoon
and wedding plans, cruise vacations, professional and
featured tours, etc. In 2019, NA Travel initiated the
“Charity Tours” (‘& ZH&" ) in Zhaoging and Foshan for
large organizations and also arranged “Trip to Resort of
National Arts Studio” (‘BEIEHRKBERE Z K" ) for

disabled group to fulfil corporate social responsibilities.

In addition, in order to diversify its product lines, NA Travel
established “Skyyer Travel (B§ << JE#2) ” in 2018 through
the Travel Industry Council of Hong Kong. Skyyer Travel
presents a fresh brand image with the slogan “What Travel
means is ...... you decide to go and take action! (%5t
FEennnd 189 - BLEY) ", It specializes in designing “Tailor-made
tours for sport, hobby and industry” and invites various
celebrities as guests to create “Star-class Travel” which
categorizes into Sport-themed Travel (golfing, marathon,
cycling, basketball, table tennis, darts, kung fu, swimming,
diving, dragon boat, yoga, dancing), Art-themed Travel
(painting, photography, tea ceremony, music), Taste-themed
Travel (food and wine tasting), Religion-themed Travel
(Christianity, Buddhism, Taoism), etc., providing customers
with unique experiences of in-depth tours. In 2019, to make
its products more international and specialized, Skyyer
Travel expanded beyond Asia for the first time and entered
regions in Europe and the Middle East, including seeking
the famous red wine producing areas in Bordeaux, France,
visiting luxury and world-renowned buildings in Dubai and
Abu Dhabi. Meanwhile, Skyyer Travel organized “Theme
Activity Travel”, including international darts tournament,
wing chun tournament, hung kuen tournament, concert and
beauty contest, etc. In the third quarter of 2019, Skyyer
Travel also participated in a Sports Expo and held “Skyyer
Travel Brand and Outstanding Athlete Award Ceremony”
for the first time in order to achieve branding and marketing
effects.
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In order to align with the current education blueprint of
“Broadening horizon and life-long learning”, NA Travel
established “National Arts Cultural Study Tour Expert (
BV L EEEZK) " through the Travel Industry Council of
Hong Kong at the beginning of 2019, which specializes
in assisting primary and secondary schools, universities,
social groups and institutions to plan and organize
different cultural exchange and education activities with
foreign counterparts. Under the mission that “Study tours
are provided to broaden horizon, acquire knowledge, and
have real experience” and the philosophy of “Exploring
the world, making friends and enriching life”, it provides
professional itinerary advice and considerate services,
coupled with new elements, including trainings for
language, interests, history, arts, science and technology,
leadership and team building. Study tours cover Foshan,
Shenzhen, Guangzhou, Dongguan, Shanxi in China,
Taiwan, Korea, Singapore, etc. The goal is to make
sure that every participant will have an unforgettable
experience. In order to align with the development of
the Greater Bay Area, National Arts Cultural Study Tour
Expert organized a corporate inspection delegation
themed “Greater Bay Area Youth Entrepreneurship
Tour” spanning Shenzhen, Guangzhou, Foshan and
Dongguan in late 2019, which broke with traditional
tourist routes for scenic spots, instead, it opened a new
era for entrepreneurs to study and exchange in famous
enterprises. In the coming future, National Arts Cultural
Study Tour Expert will set to input more resources to
develop into the Greater Bay Area, so as to embrace new
market trends.

Furthermore, at the end of 2019, NA Travel and National
Arts Cultural Study Tour Expert entered into a “Greater
Bay Area Strategic Cooperation Agreement” with a media
organization, aiming to implement a number of Greater
Bay Area cultural and business exchanges and inspection
activities, and assist industrial leaders and potential elites
to have a deeper understanding on the unique culture
and local customs and practices of the “9+2” cities in the
Greater Bay Area, so that they can be well prepared to
cultural differences before tapping into the Greater Bay
Area market.

In order to give the Group’s customers a better
understanding on the products and policies of the
Group’s travel agency, the Group launched various travel
publications, including: “Special Edition for Guangdong-
Hong Kong-Macao Greater Bay Area (five themes:
Corporate Exchange, Volunteer Services, Team Building,
Experience Activities, Exploring the Ancients and
Seeking its Origin)”, “Guidebook for Skyyer Theme Travel
Collection”, “Study Tour Special Edition for National
Arts Cultural Study Tour Expert”, “Recommendation for
Special Package Tour of NA Travel”, etc.
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Currently, NA Travel has expanded its digital marketing
business in all directions, and entered into a platform
cooperation agreement with a travel platform operated
by a large Chinese-funded institution in early 2020. In the
future, NA Travel will also focus on tourism technology to
tap into their huge market potential.

On the other hand, NA Travel and Skyyer Travel are also
committed themselves to social responsibilities, including
the “1st Hong Kong Youth Festival — Sports Carnival and
Record-setting Darts Event (F— BB E5FH—EE &=
FEET ARZEAIALEE) ", “Sowers Action — Boundless
Teaching Charity Concert (BT -~ EHEBE S 54
&) ”, “Kind-Hearted Fellow under “Smiling Again, Hong
Kong People” Program (BB AXABEFENSZ LA
174 )" etc. In the future, they will continue to actively
participate in charitable activities and pay back to society
to pursue the Group’s aspiration for public welfare.

In 2020, all outbound and inbound tourism businesses
were badly hit by the novel coronavirus COVID-19
pandemic and came to a halt during the whole year.
The uncertainties are expected to continue until the first
half of 2022. However, by virtue of NA Travel's well-
established and well-planned foundation as well as NA
Travel’s competitive advantages, including the “Themed
Interest Tours” and the “Guangdong-Hong Kong-Macao
Greater Bay Area Inspection Tour” which have been
developed and deployed, the Group is confident that the
travel business will have a steady and robust rebound
in the second half of 2022 when the pandemic is over.
In view of the relief of the local epidemic situation in
Hong Kong, the Skyyer Travel will open up local tours in
order to cope with the future development of the Greater
Bay Area after customs clearance, so that the tourism
business will return to the right track.

Film Shooting Base

The film shooting base is the core project of the Xigiao
National Arts Film Studio Project. It covers 374,000
square meters of land, including a lake of 120,000 square
meters and numbers of indoor and outdoor studios which
are equipped with excellent and comprehensive ancillary
facilities in order to provide the Southern China and
foreign shooting crews the most realistic and delicate
scenes.
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By virtue of the extensive choices of scenes, supreme
geographical location and multifunctional ancillary
services, the film shooting base has been heavily used by
the production crews. Since 2017, the Group has taken
the role of rental agent by entering into several rental
agreements with a number of companies renting film
shooting equipment. The partners provide the plentiful
props, attires and high-tech shooting equipment including
lots of ancient costumes of Ming and Qing dynasties,
antique furniture, simulated ordnance and other
performing props. It generates substantial revenue to
the Group. Besides creating enormous synergistic effect
for the Group, it also enhances the Group’s capability of
provision of ancillary services in respect of film shooting,
and also facilitates centralization of the industry as well
as strengthen the Group’s competitiveness among its
peers. On 4 January 2018, Foshan Bureau of Culture,
Publication, Radio, Film and Television (the “Bureau”)
approved a few wholly-owned subsidiaries of the
Company to assist the Bureau in the operation and
expansion (i) that would facilitate film enterprises from
various regions moving into Foshan, policy presentation,
solicitation of investment and funding as well as shooting,
etc.; (i) of digital studio and film location construction
projects; and (iii) in respect of diversification of props and
equipment portfolio, leasing and consolidation of props
leasing business.

The Group is also the first enterprise designated by
the Foshan Government to help building Foshan as the
largest operation hub for props and equipment in Foshan,
with focus on film and television industry, which boosted
the reputation of the Group in the industry, thereby
further consolidating the presence of the Studio in the
film and television industry in Southern China.

The valuation method in respect of the Studio has
changed from income approach to cost model due to
the impact of novel coronavirus (“COVID-19") pandemic
and to align the accounting policy with industry practice
resulting a decrease in value. Nevertheless, the Group
would not exclude the possibility of increase in value after
the ease of COVID-19 pandemic.

In order to reduce the impact of COVID-19 to the
business of the Group and minimize the operating cost
of the Studio, the operation of the Studio has been
outsourced to the management company engaged by the
Group since January 2021.
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Wedding Photography

The Group reached an agreement with a renowned
domestic wedding photography chain group in the fourth
quarter of 2013 to develop its brand-new wedding
photography business. Pursuant to the agreement, the
Group leased the Studio with an area of approximately
20 mu (183,333.383 square meters) for a term of 12 years
and the wedding photography company invested RMB10
million for the construction of scenic spots in different
styles such as European, Korean and Japanese styles.

Hotel

The 5-star Hotel located next to the Studio provides
over 350 suites facilitated from deluxe suites to signature
rooms. The Hotel offers a wide range of dining choices
and high-quality food services, it has 6 specialties
restaurants with Chinese and foreign styles, offering high-
class food and wine from around the world. The Hotel
is also equipped with a variety of recreational facilities
such as Spa, gym room, swimming pools and tea house,
allowing travelers to enjoy themselves within the Hotel in
all respects including dining, drinking and entertainment.

The Hotel also provides catering services and business
centre, meeting rooms and lecture halls, thereby satisfy
essential needs and wants of the customers. Besides, the
Hotel was awarded “19th Golden Horse Award of China
Hotel — Best Theme Hotel Resort of Greater Bay Area”
which recognized the corporate management quality and
service quality of the Hotel.

The Hotel has been designated as a quarantine hotel by
the Foshan Government since September 2020 as its
geographical location, ancillary facilities and ventilation
system meet the standards required by the government.

The valuation method in respect of the Hotel has
changed from replacement cost model to cost model
due to the impact of COVID-19 pandemic and to align
the accounting policy with industry practice resulting a
decrease in value. Nevertheless, the Group would not
exclude the possibility of increase in value after the ease
of COVID-19 pandemic.

In order to reduce the impact of COVID-19 to the
business of the Group and minimize the operating
cost of the Hotel, the operation of the Hotel has been
outsourced to the management company engaged by the
Group since January 2021.
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Film Production

The Group spared no effort in promoting film culture
for many years such as production of and investment
in movie, microcinema and online TV programme to
promote the culture and the spirit of entertainment.

During 2016, the Group invested in the production of a
charity film named “Our Days in 6E”(FfIHI6EHL). The
theme of “Our Days in 6E” is in line with the current
social status, laden with educational significance as part
of its social responsibility. The Group expects to invest
more in the production of films of various themes with an
intention to step forward to the diversified film market.

During 2020, the Group invested in the production of
a modern romantic movie “Romantic Marriage ( #& i
MEE) ", and it is currently in the stage of the post-
production.

Cinema

National Arts Films Production Limited (“NA Films”),
an indirectly wholly-owned subsidiary of the Company,
has been cooperating with its joint venture for the
development of cinema business in a large shopping mall
in a transportation hub area of Zhuhai, Guangdong, the
People’s Republic of China (the “PRC”).

NA Films held 60% equity interest in the joint venture.
The cinema boasts eight screens and a total of more than
730 seats. The cinema has commenced its operation
since May 2014 which supports further comprehensive
development of the Group’s entertainment and culture
business.

Artiste Management

To enhance the popularity of the Group’s artists such
as Rose Chan and Brian Yuen, the Group has arranged
a variety of performance opportunities including the
participation in the charity movie, “Our Days in 6E” (&
fHI6E IE), the modern romantic movie, “Romantic
Marriage” (#EIAMZEE) .

Besides, the Group also explores the PRC market for its
artists by making arrangement for them to participate
in live reality show and online drama to enhance their
popularity.
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Development of New Business

As the global economy was embracing new development
opportunities against headwinds, the Group actively
sought breakthroughs in new businesses in 2020 and
made efforts in the digital technology area. The Group’s
digital technology layout will first give priority to new
pattern of consumption and new economy, and focus on
“digital commerce” and “cross-border e-commerce”.

Digital commerce business

Guangzhou is the center of the Guangdong-Hong Kong-
Macao Greater Bay Area, with its commerce and trade
industry ranking first in China in terms of development
and scale. According to the policies of the Guangzhou
Government, the Guangzhou Government will devote
efforts in building a pilot zone for new commerce and
trade innovation cluster in Guangzhou in the future,
while Guangzhou International Commodity Exhibition
& Trade City will become the core area. Currently, the
trade city focuses on the wholesale of daily necessities
and exquisite snacks, with accumulative transaction
scale exceeding RMB200 billion, being in an upward
development cycle. Guangzhou National Arts Huiying
Film & Television Co., Ltd. (B/MNEZEZZREEER
A 7A]) (“Huiying”), entered into a strategic cooperation
agreement with partners including Guangdong
International Commodity Exhibition & Trade City Co.,
Ltd., and jointly established Guangdong I_ingbian Digital
Commercial Management Co., Ltd. (EREEH %
EI1EH PR A A) (“‘Lingbian Digital”). Lingbian Digital was
licensed to be the sole value-added service management
company in Guangzhou International Commodity
Exhibition & Trade City.
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Cross-border E-commerce Business

The Group has always been determined to actively
embrace the new economy and explore other
development opportunities, and is committed to
seeking a diversified business layout. In particular, to
set a footprint in the digital e-commerce business is
an important part of the diversified business strategy
of the Group. During the year, the Group established
National Arts Digital Technology Co., Ltd. ( Bl &5}
K ABR AT ) (“NA Digital”), to vigorously expand its
cross-border digital e-commerce and digital marketing
business and achieve integrated marketing of contents,
channels and traffic. Its principal businesses include
market development, customer relationship maintenance,
project strategy, platform channel, execution and
coordination services, as well as the operation of
online service platforms and production of content for
influencers and artistes, targeting the markets in the
Guangdong-Hong Kong-Macao Greater Bay Area. NA
Digital boasts a digital e-commerce service team with
deep understanding of domestic and overseas markets,
premium brands and product networks, and maintains
in-depth cooperation with major social and e-commerce
platforms to provide full-chain services for the promotion
of digital e-commerce of cross-border brands in Hong
Kong, Macau and Mainland China.

The “Bay Area Cloud Warehouse (ER&ZE &) ", a digital
technology-focused industrial cluster platform under
NA Digital, also officially established presence in the
Guangzhou International Commodity Exhibition & Trade
City jointly established by the Group and Guangzhou
Commercial Investment Holding Group Co., Ltd. (BN
BREERSEHEBRAAR) (“Guangzhou Commercial
Holdings”), a wholly state-owned enterprise under
Guangzhou government, marking another milestone of
the Group’s development in digital e-commerce matrix.

As a cross-border export consumer service platform, Bay
Area Cloud Warehouse focuses on digital technology,
and leverages on the Group’s entertainment, film and
television ecosystem to empower the development of
the platform. It aims to build a world-class marketing
platform with regional synergy by gathering world-class
quality products, coordinating and promoting resources,
and adopting the new model of combining online and
offline advantages.
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In the fourth quarter of 2020, the Group invited one of
the most representative industrial and commercial groups
in Hong Kong, the Youth Committee of the Chinese
Manufacturers’ Association of Hong Kong (the “CMA
Youth Committee”), which gathered the resources of
many young entrepreneurs and manufacturers, to support
the launch of products under the cooperation program of
BuyLive (a new e-commerce live streaming platform) and
ViuTV. In 2021, the Group once again cooperated with a
number of famous brands of the CMA Youth Committee
through the “Skyyer Live-streaming Sale for Chinese New
Year (<SS ERHERE) "

In 2020, the digital e-commerce business actively made
deployment to demonstrate the development potential
of the Group and the importance of digital e-commerce
business development. It also marked the development
advantages and direction of NA Digital’s new digital
commerce business layout planning featuring “service-
originated aggregation, aggregation-driven transactions,
transaction-generated data, and data-based finance”.

The PRC team of the Group includes talented staffs who
have extensive knowledge of policies and regulations in
cross-border e-commerce and owns practical operating
experiences in several ecommerce channels.

In 2020, the Group has successfully established an
online flagship store on a well-known PRC ecommerce
platform, Tmall Global. Following this success, the
Group will continue to develop other flagship stores on
various ecommerce platforms, including JD.com and
Pinduoduo.com. Aside from focusing on the current
establishment of channels on numerous platforms,
the Group also fixates on the development of different
brands and targets customer groups globally in order to
provide a comprehensive sales and distribution solutions.
At the same time, the Group takes its advantages in
the coalesce supply chains, such as global distribution
strategies and private channels distribution strategies so
as to cover all businesses online and offline worldwide.

Based on the rapid market development and staggering
growth of consumer powers on cross-border ecommerce
market, the Group will increase its efforts in ecommerce
business of both importation of high-quality foreign goods
and exportation of domestic products in the future.
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Impact of COVID-19 Pandemic to the Group

Due to the outbreak of COVID-19 pandemic, the
operation of the Studio and the Hotel had been
temporarily suspended from 24 January 2020 to 15
May 2020 and from 29 January 2020 to 15 May 2020
respectively. As the Hotel has been designated as a
quarantine hotel by the Foshan Government since
September 2020, it was required to be temporarily closed
to the public and only used for serving guests who are
subject to quarantine coming from abroad.

Since the Group’s business was adversely affected in the
early stage of the COVID-19 pandemic, the management
realised that a single business was exposed to the risk of
force majeure. Therefore, the Group has been planning
to diversify its business. In late 2020, the management
adjusted the Group’s business to develop the digital
commerce business.

Change in Business Model of the Studio and
the Hotel

In order to reduce the impact of COVID-19 pandemic to
the Group’s business and minimize the operating costs
of the Group, the operation of the Studio and the Hotel
has been outsourced to a management company since
January 2021. In the new business model, the Group
is entitled to share part of the revenue (net of expenses
other than rental) from the Studio and the Hotel without
bearing the operating expenses of the Studio and the
Hotel except for the rental. In addition, the outsourced
company is entitled to keep the net revenue of the Studio
and the Hotel as the management fee. This arrangement
constructively enhances the Group’s liquidity with
improved cash flow position for the Group’s further
business development in digital commence business.

Under the outsourcing arrangement, the revenue of the
Studio and the Hotel has not been accounted for in
the financial statements of the Group, the Group has
recorded share of net revenue in relation to the operation
of the Studio and the Hotel instead during the period
under review. In the absence of operating cost of the
Studio and the Hotel, the staff costs of the Group for the
period under review reduced to approximately HK$15.65
million from approximately HK$41.42 million in the
corresponding period in 2020, representing a significant
decrease of approximately HK$25.77 million.

Through outsourcing the operation of the Studio and
the Hotel, the management of the Group can focus
on developing the new business of digital commerce
business. During the period under review, the new
business contributed approximately HK$70.95 million,
representing approximately 94% of the Group’s revenue.
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FUTURE PROSPECT

Benefiting from the opportunities brought by the
construction of the Belt and Road Initiative, the
development of the Guangdong-Hong Kong-Macao
Greater Bay Area, as well as the opening of the Hong
Kong section of the Guangzhou-Shenzhen-Hong Kong
Express Rail Link and the Hong Kong-Zhuhai-Macao
Bridge, the China National Tourism Administration is
able to bring more convenience to overseas visitors to
travel within the Greater Bay Area, strengthen market
supervision, promote marketing and cooperation, and
support the industry to develop more “one travel with
multi-stops” tourism products. Hong Kong may become
a “transit station” in the Greater Bay Area, and travel
agencies are expected to design more intra-Bay tourism
products, such as corporate inspection tour, film-induced
tourism and special interest group tour, in response to
the development of the Greater Bay Area.

With ageing population, more senior people choose to
travel abroad after retirement. Travel agencies will design
more medium to short itineraries, and expand the cruise
market to provide a more diverse travel experience to
cater the needs of the senior people. As young people
pay more attention to tourism and cultural experience,
in-depth travelling is increasingly popular among them.
Therefore, the travel agencies will design tours with more
characteristics, such as sports tourism, art tourism,
experience tourism and religious tourism, in order to
attract young travelers.

The demand for business travel is increasing, and the
opening of the two major infrastructures, namely, the
Hong Kong section of the Guangzhou-Shenzhen-Hong
Kong Express Rail Link and the Hong Kong-Zhuhai-
Macao Bridge, has greatly enhanced the advantages of
connection between Hong Kong and the Guangdong-
Hong Kong-Macao Greater Bay Area. Travel agencies are
expected to expand tourism in related fields, cooperate
with the Group’s resort hotels and studios, and launch
corporate training and communication experiences and
theme activity tourism to meet the needs of corporate
customers.
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Furthermore, in order to diversify business and disperse
risks, the Group has further expanded its digital
e-commerce and digital marketing business, including
establishing strategic partnerships with different brands
and platforms. The Group’s Bay Area Cloud Warehouse
has integrated resources of multiple parties in conjunction
with the matrix strategy of Guangzhou International
Commodity Exhibition & Trade City to provide one-stop
solutions. It will focus on digital trade and exhibition
platform to develop four major service ecosystems,
namely intellectual property service system, foreign trade
service system, business expansion services and chain
financial services (#2# £ @b AR#) , with a view to the
strategic ecological development of “one center, four
major services”. It aims to provide one-stop cross-border
e-commerce services to brand owners, including product
selection, warehousing, logistics, customs clearance
and online store operation. As a pioneer in the digital
e-commerce industry in the Guangdong-Hong Kong-
Macao Greater Bay Area, the Group’s digital technology
division is expected to play a big role in boosting its
business, and will become a new profit growth driver
promoting the steady improvement of its performance.

In the future, the Group will exploit its geographical
location in the Guangdong-Hong Kong-Macao Greater
Bay Area, one of the four major bay areas in the world,
and upgrade its business operations. In addition to
enhancing research in education field, the Group will
earnestly develop digital technology to empower eight
aspects, namely smart intelligent property rights, trade
and exhibition, cross-border, membership, public domain,
private domain, ecological system and finance. It is
expected that more quality products, resources and
channels will join hands to establish a foothold in the
Greater Bay Area and go global.

In addition, following the emerging trends of cross-
border e-commerce and staggering growth of consumer
powers, the Group will emphasize on the development of
its e-commerce business inspect of continue to develop
multi-channel selling by setting up flagship stores on
various well-known PRC ecommerce platforms, including
JD.com and Pinduoduo.com, and also increase its efforts
in e-commerce business of both importing high-quality
foreign goods and exporting domestic products in the
future. Meanwhile, the Group is planning to expand its
e-commerce business globally by cooperating with global
brands and partner companies and develop its superior
strategies of global and private coalesce supply chains,
in order to achieve the goal of “Global is Local, Local is
Global”.

Management Discussion and Analysis

EEEWR DT

LRI REBAERZ TICEB R A D BER
ERE—TIMRBFEF/RAFITHEYR BHHE
TRMERTFEEETBEAERNEER AEEHE
TERERERAZHER BHEAEMNBERERE
B SRR AR - e — WA BRI BN H#.Zﬁ
REBFVE T OHPEROARBLEEER

BREESVERRBER HEINEREREER ,%“‘
SNMERRGRBREBRE BE[—@P LT

ARG B ERE R SRlEREmER &

E-n B ZLEfkaL—rE’J BEBRE
BIRG - (EREBBERNERRFEMERNETE

AEEHFRRERE LRI T RO WREHH
TR BRSSP EERT R

AR AEERFREROKER 2 —EBRNER
WAEEFR BT NRABHE ﬁﬁ ‘EHE\
E%*)?&%I%ﬂ&i‘%*”iﬁﬁé BRE -BR &8
NI L AR %Fu&inﬂ—r}\ﬁﬁﬁﬁ
PELEENER ERAREETURER
rr B 5 o

@?ﬂiﬁﬁﬂ'

AN BEEFTEEIREE N BE kTS E & HiE
REAN AEERBESRREFER BEERRA
MBETHEBILEMRERS EEERZEIEH
E(BERRERHZEZ) KRRBENRONEBRRE
DEERMERMEOBRANERNE FESER-
FIF - RNEBEFEBRESZIKMBENEIERER
AIMEIE URER2MLABEHEHENES
%ﬂﬂk ERREZEETFEEMSHEEE FHBEE
B UAEBRI2REIAM A LRI NEZE-

BEEERZERBERAA



26

Management Discussion and Analysis
EEEWR DT

WINDING UP PETITION AND
APPOINTMENT OF JOINT
PROVISIONAL LIQUIDATORS

To facilitate the Company’s financial restructuring, on
14 June 2019, a winding up petition together with
the application for the appointment of Mr. Osman
Mohammed Arab and Mr. Lai Wing Lun, both of RSM
Corporate Advisory (Hong Kong) Limited, and Mr. Roy
Bailey c/o EY Bermuda Ltd as joint provisional liquidators
(the “JPLs”) of the Company on a light touch approach
for restructuring purposes (the “JPL Application”) was
presented and filed with the Supreme Court of Bermuda
(the “Bermuda Court”) by the Company’s Bermuda
Counsel, Conyers Dill & Pearman at the request of the
Company.

The JPL Application was heard before the Bermuda
Court on the same date at 2:30 p.m. Bermuda time.
The Bermuda Court made the orders as sought by the
Company under the JPL Application, inter alia, the JPLs
have been appointed with immediate effect.

Pursuant to the order made by the Bermuda Court (the
“Bermuda Order”), the JPLs are granted a wide range of
powers, including but not limited to the powers to review
the financial position of the Company, to monitor, consult
with, oversee and otherwise liaise with the existing Board
and the creditors and shareholders of the Company in
determining the most appropriate manner of effecting
a reorganisation and/or refinancing of the Company, to
seek assistance of or recognition in any other courts
as may be considered appropriate, and to do all things
necessary and incidental to the exercise of the foregoing
powers, etc.

By an order of the Honourable Mr. Justice Wilson Chan
dated 15 August 2019, (i) the appointment of the JPLs
pursuant to the order of the Bermuda Court dated
14 June 2019 was recognized by the High Court of
Hong Kong with the powers conferred therein and (ii)
the Company shall be permitted to register the transfer
of fully paid up shares in the Company. As such, a court
order has been in place to allow the transfer of fully paid
up shares of the Company.
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RESTRUCTURING TRANSACTION

As disclosed in the Company’s announcement dated
30 July 2019, on 10 July 2019, as part of the Company’s
financial restructuring plans, the Company invited all
known creditors of the Company (the “Creditors”) to
make an offer to the Company to subscribe for:

(1

1% annual coupon rate convertible bonds
due 2024 to be issued by the Company (the
“Convertible Bonds”) in the principal amount
equal to 60% of the outstanding principal amount
of debts due and owing by the Company to each
of the Creditors (where applicable, together with
interests accrued thereon and calculated up to
14 June 2019 at the respective annual interest
rate of the relevant debt(s)) and convertible into
fully-paid ordinary shares of the Company listed
and traded on GEM at the initial conversion
price of HK$0.55 per conversion share (the
“Conversion Shares”) (the “CB Subscription”);
and

new shares of the Company at the issue price of
HK$0.38 per share (the “New Shares”) the total
value of which equals to the remaining 40% of the
outstanding principal amount of debts due and
owing by the Company to each of the Creditors
(where applicable, together with interests accrued
thereon and calculated up to 14 June 2019 at
the respective annual interest rate of the relevant
debt(s)) (the “Share Subscription”) (the CB
Subscription and the Share Subscription together
referred to as the “Restructuring Transaction”),
as full and final settlement of all outstanding debts
(where applicable, together with interests accrued
thereon and calculated up to 14 June 2019 at
the respective annual interest rate of the debt(s))
due and owing by the Company to the Creditors,
subject to the execution, and the final terms and
conditions, of the subscription agreement, the
bond instrument, any scheme of arrangement
proposed by the Company and/or other
agreements the execution of which is desirable
for the implementation and consummation of the
Restructuring Transaction, as the case maybe.
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The offer by the Creditors to participate in the
Restructuring Transaction also includes an agreement
that the Creditors will participate in, support and vote
in favour of a scheme(s) of arrangement proposed by
the Company, where such scheme(s) is/are deemed
necessary and appropriate by the Company and the JPLs
of the Company appointed pursuant to the Order of the
Bermuda Court dated 14 June 2019.

As disclosed in the Company’s announcement dated
12 August 2019, the Company has received substantial
support from its creditors regarding the Restructuring
Transaction. In this respect, the Company proposed
to put forward a scheme of arrangement pursuant to
Section 99 of the Companies Act 1981 of Bermuda
and Section 670 of the Companies Ordinance (Cap.
622) of Hong Kong with substantially similar terms
under the Restructuring Transaction as disclosed in the
announcement of the Company dated 30 July 2019,
further details of which are set out in the paragraph
headed “Scheme of Arrangement” below.

SCHEME OF ARRANGEMENT

As announced on 19 August 2019, the Company
proposed to implement, subject to the approval by the
Bermuda Court and the Hong Kong Court, the scheme
of arrangement (the “Scheme”). Under the Scheme, the
Company will issue the New Shares and the Convertible
Bonds to the creditors of the Company (the “Creditors”)
to discharge and release the debt owing by the Company
to the Creditors in full (the “Claims”).

Up to 14 June 2019 (the “Restructuring Order
Date”), based on the available books and records of
the Company, the estimated total amount of Claims
against the Company is approximately HK$2.13 billion.
This figure is indicative only and will be subject to final
determination by the scheme administrators and (if
applicable) adjudication under the Scheme.

On 4 October 2019, the Company obtained the directions
of the Bermuda Court and the Hong Kong Court in the
hearing before the Hong Kong Court and the Bermuda
Court of the applications for leave to convene the
meeting of the Creditors for the purpose of considering
and approving, if thought fit, the Scheme by the Creditors
(the “Scheme Meeting”) on 8 November 2019. At such
Scheme Meeting, the Scheme was approved by the
requisite statutory majorities of the Creditors.
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On 10 October 2019, the Company convened the special
general meeting (“SGM”) to consider and approve, if
thought fit, the resolutions in relation to the Scheme, all
of which were duly passed by way of poll, including the
specific mandate granted to the Directors to allot and
issue the New Issues and Convertible Bonds and the
increase the authorised share capital of the Company
from HK$600,000,000 divided into 6,000,000,000 share
of HK$0.1 each (the “Shares”) to HK$2,000,000,000
divided into 20,000,000,000 Shares by the creation
of additional 14,000,000,000 New Shares. On 27
November 2019, the Company obtained the conditional
approval from the Stock Exchange for the listing of, and
permission to deal in, the New Shares and Conversion
Shares.

With the applications to the Bermuda Court and Hong
Kong Court to sanction the Scheme subsequently, the
Scheme was sanctioned by the Bermuda Court and
Hong Kong Court on 13 December 2019 and 6 January
2020 respectively. The orders sanctioning the Scheme
by the Bermuda Court and the Hong Kong Court were
respectively registered with the Registrar of Companies in
Bermuda on 26 February 2020 and Companies Registry
in Hong Kong on 6 March 2020. As all conditions
precedent to the Scheme have been fulfilled on 6 March
2020, the Scheme became effective on 6 March 2020.

As announced in the Company’s announcement
dated 20 March 2020, the Creditors were required
to submit their respective notices of Claims together
with other documents or other evidence necessary for
substantiating their Claims to the scheme administrators
on or before 4:00 p.m. on Tuesday, 14 April 2020 (the
“Cut-Off Date”). The notice to Creditors of the Cut-
Off Date was given to all Creditors by letter and by
advertisement published in “The Standard” (in English)
and “Sing Tao Daily” (in Chinese) circulated in Hong
Kong, in “Ta Kung Pao” (in Chinese) circulated in the
PRC, and in “The Royal Gazette” (in English) circulated in
Bermuda on 20 March 2020.

Based on the final amounts of Claims of each Creditor,
on 29 June 2020, 2,155,114,938 New Shares were
allotted and issued and Convertible Bonds in the
aggregate principal amount of HK$1,244,876,198 were
issued to the Creditors.

Upon the issue of the New Shares and Convertible
Bonds, all the Claims of the Creditors have been
discharged and extinguished and the Creditors are not
allowed to make any claim against the Company in
respect of their Claims.
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Issue of New Shares and Convertible Bonds
under Specific Mandate

On 29 June 2020, completion of the Share Subscription
and the CB Subscription took place, under which
the Company (i) allotted and issued, in aggregate,
2,115,114,938 New Shares at the issue price of HK$0.38
per New Share for settlement of 40% of the Claims
held by the Creditors against the Company as at the
Restructuring Order Date which have been admitted by
the scheme administrators (the “Admitted Claims”) of
the Creditors; and (ii) issued the Convertible Bonds in the
aggregate principal amount of HK$1,244,876,198.

Details of the Share Subscription

The New Shares allotted have an aggregate nominal value
of up to HK$211,511,493.8. The issue price of HK$0.38
per New Share represents a premium of approximately
84.47% over the closing price of HK$0.206 per Share as
quoted on the Stock Exchange on 19 August 2019. The
New Shares are subject to a lock-up period of 12 months
from the date of completion of the Share Subscription.

Details of the CB Subscription

The value of the Convertible Bonds issued to the
Creditors was approximately HK$1,244,876,198, being
the sum of (i) up to approximately HK$1,228,415,625 for
the aggregation of 60% of the Claims of the Creditors
and (i) HK$16,460,573 for the consent bonus (the
“Consent Bonus”) (being an extra one (1) per cent of
the outstanding principal amount of an eligible Creditor’s
debt (where applicable, together with interests accrued
thereon and calculated up to the Restructuring Order
Date at the respective annual interest rate of the relevant
debt(s)) to be awarded to the eligible Creditors in
accordance with the terms of the Scheme). Assuming the
exercise in full of the conversion rights (the “Conversion
Rights”) attached to the Convertible Bonds at the
initial conversion price of HK$0.55 per Conversion
Share, an aggregate of 2,263,411,269 Shares (with
an aggregate nominal value of HK$226,341,126.9) will
be issued. The maturity date of the Convertible Bonds
falls on the day being the fifth (5th) anniversary of the
issue date of the Convertible Bonds (‘“Maturity Date”).
Subject to the terms and conditions of the Convertible
Bonds, the conversion price will initially be HK$0.55 per
share, but subject to customary adjustments including
but not limited to (i) consolidation or subdivision; (ii)
rights issue of shares or rights to acquire shares; (iii)
issues of convertible securities; (iv) modification of
rights of conversion; (v) other offers to shareholders;
and (vi) other events. The initial conversion price of
HK$0.55 per Conversion Shares represents a premium
of approximately 166.99% over the closing price of
HK$0.206 per Share as quoted on the Stock Exchange
on 19 August 2019.
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The Convertible Bonds bear interest at 1% annual
coupon rate payable annually from the issue date of
the Convertible Bonds. The conversion period of the
Convertible Bonds is from 29 June 2023 to 28 June
2025 during which period the holders of the Convertible
Bonds can convert the Convertible Bonds into shares of
the Company, provided that no holder of the Convertible
Bonds shall exercise any conversion rights attached to
the Convertible Bonds to the extent that immediately after
such conversion (i) the holder of the Convertible Bonds
together with parties acting in concert with it, taken
together, will, directly or indirectly, control or be interested
in 30% or more of the voting rights of the Company (or
such percentage as may from time to time be specified
in the Hong Kong Code on Takeovers and Mergers as
being the level for triggering a mandatory general offer)
or otherwise being obliged to make a general offer for
Shares in accordance with the requirement of the Hong
Kong Code on Takeovers and Mergers or (ii) there will not
be sufficient public float of the Shares as required under
the GEM Listing Rules.

Unless previously redeemed, converted, purchased or
cancelled, the Company will redeem all of the Convertible
Bonds on the Maturity Date at such amount equivalent
to the principal amount of the outstanding Convertible
Bonds (inclusive of interests received up to the Maturity
Date).

The New Shares were and the Conversion Shares will be
allotted and issued under the specific mandate sought
from the Shareholders (other than Mr. Sin Kwok Lam
(“Mr. Sin”), Ms. Law Po Yee (“Ms Law”), Mr. Chow Kai
Weng (“Mr. Chow”), Mr. Tse Young Lai (“Mr. Tse”) and
Mr. Yiu Kin Kong and any Shareholder with a material
interest in the Scheme) at the SGM held on 10 October
2019.

The Company obtained the conditional approval from the
Stock Exchange for the listing of, and permission to deal
in, the New Shares and the Conversion Shares.

Connected Transactions in relation to the
Issue of New Shares and Convertible Bonds

Among all Creditors, Mr. Sin, Ms. Law, Mr. Chow and
Mr. Tse have loaned to the Company.
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At the relevant time, Mr. Sin was then an executive
Director, the chairman of the Board, a member of the
nomination committee of the Board and a substantial
shareholder of the Company. Ms. Law, being the spouse
of Mr. Sin, is an associate of Mr. Sin. Immediately
before the issue of the New Shares and the Convertible
Bonds, Mr. Sin, together with his associate, Ms. Law,
was interested in 871,932,623 Shares, representing
approximately 17.62% of the total issued share capital
of the Company immediately before the issue of the New
Shares and the Convertible Bonds.

At the relevant time, Mr. Chow was an executive Director,
the associate chairman of the Board and chief executive
officer of the Company. Immediately before the issue of
the New Shares and the Convertible Bonds, Mr. Chow
was interested in 1,000,000 Shares, representing
approximately 0.02% of the total issued share capital of
the Company immediately before the issue of the New
Shares and the Convertible Bonds.

At the relevant time, Mr. Tse was then a substantial
shareholder of the Company. Immediately before the
issue of the New Shares and the Convertible Bonds,
Mr. Tse was interested in 563,547,600 Shares,
representing approximately 11.39% of the total issued
share capital of the Company immediately before the
issue of the New Shares and the Convertible Bonds.

Up to the Restructuring Order Date, the total amounts
respectively due to Mr. Sin, Ms. Law, Mr. Chow and
Mr. Tse (including the interests accrued thereon and
calculated up to the Restructuring Order Date at the
respective interest rate of the relevant Claim(s)) are
illustrated as follows:
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Mr. Sin Yk 647,333,195
Ms. Law Et 29,270,746
Mr. Chow B E 36,341,433
Mr. Tse #E 1,892,584
714,937,958
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Under the Scheme, Mr. Sin, Ms. Law, Mr. Chow and
Mr. Tse shall have the same entitlement as the other
Creditors. Pursuant to the terms of Scheme and based
on the available books and records of the Company, the
entitlement of Mr. Sin, Ms. Law, Mr. Chow and Mr. Tse
under the Scheme respectively were as follows:
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Principal amount (including Consent Bonus) HK$394,873,248.65 HK$17,855,155.26 HK$22,168,274.04 HK$1,154,476.00
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Maximum Conversion Shares upon full conversion 717,951,361 32,463,918 40,305,952 2,099,047
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All of Claims of Mr. Sin, Ms. Law, Mr. Chow and Mr. Tse
have been discharged pursuant to the Scheme and the
treatment to be received by them under the Scheme is
the same as those to other Creditors.

Immediately upon completion of the connected
transactions, Mr. Sin (together with his associate,
Ms. Law), Mr. Chow and Mr. Tse were respectively
interested in 1,584,147,296 Shares, 39,254,139 Shares
and 565,539,793 Shares, representing approximately
21.54%, 0.53% and 7.69% of the total issued share
capital of the Company as enlarged by the allotment and
issuance of the New Shares and the OPAL Fee Shares (as
defined below).

Adjustments in relation to the Convertible
Bonds

As a result of the Capital Reorganisation as set out in
the paragraph headed “Capital Reorganisation” below,
with effect from 16 September 2021, the number of
Conversion Shares that will be allotted and issued upon
the exercise of the conversion rights attached to the
2020 Convertible Bonds and the conversion price have
been adjusted from 2,263,411,269 Conversion Shares
to 226,341,126 Conversion Shares and from HK$0.55 to
HK$5.5.
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Issue of Shares under Specific Mandate
in relation to Advisory Service of Financial
Adviser

As disclosed in the Company’s announcement dated
26 August 2019 and the circular of the Company dated
20 September 2019, the Company has appointed
Oriental Patron Asia Limited (“OPAL”), a licensed
corporation to carry out type 1 (dealing in securities),
type 6 (advising on corporate finance) and type 9
(asset management) regulated activities under the
SFO, as the financial adviser to the Company (the
“Appointment of Financial Adviser”) to advise on
and assist in formulating and overseeing a potential
financial restructuring as to improving the Company’s
financial position. Regarding the payment of advisory fee
(the “Advisory Fee”), after arm’s length negotiations,
OPAL agreed to receive the newly issued shares of the
Company to settle the Advisory Fee. On 26 August 2019,
the supplemental mandate letter (as to supplement the
original mandate letter signed in May 2019) has been
entered into between the Company and OPAL, pursuant
to which the Advisory Fee was agreed to be paid by the
Company to OPAL in the form of issuing and allotting
250,000,000 newly issued and fully paid-up Shares
(the “OPAL Fee Shares”) which is subject to subject
to a lock-up period of 12 months from the date of the
issuance and such OPAL Fee Shares were issued and
allotted to OPAL simultaneously with the New Shares
issued to the Creditors under the Scheme on 29 June
2020.

The issue of OPAL Fee Shares was subject to the
approval of the Shareholders at the SGM and the Stock
Exchange granting the listing of, and permission to
deal in, the OPAL Fee Shares. The Company obtained
the conditional approval from the Stock Exchange for
the listing of, and permission to deal in, the OPAL Fee
Shares. The Directors obtained the specific mandate
granted to allot and issue the OPAL Fee Shares at the
SGM held on 10 October 2019.

The 250,000,000 OPAL Fee Shares were allotted and
issued to OPAL on 3 August 2020.

Further details of the Scheme are set out in the
Company’s announcements dated 19 August 2019,
8 October 2019, 14 October 2019, 8 November 2019,
19 November 2019, 27 November 2019, 15 December
2019, 7 January 2020, 25 February 2020, 6 March 2020,
20 March 2020, the circular of the Company dated
20 September 2019, the poll results announcement of
the Company dated 10 October 2019 and the next day
disclosure returns of the Company dated 30 June 2020
and 3 August 2020.
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PROPOSED GRANT OF SHARE
SUBSCRIPTION FACILITY TO THE
COMPANY AND PROPOSED ISSUE
OF NEW SHARES AND WARRANTS
UNDER SPECIFIC MANDATE

On 13 March 2020, the Company entered into an
agreement (the “SSF Agreement”) with, among others,
GEM Global Yield LLC SCS (the “Investor”) (as amended
and supplemented by the supplemental agreements
dated 27 July 2020 and 29 August 2020 respectively),
pursuant to which:

M

the Investor has agreed to grant the Company,
the share subscription facility (the “Share
Subscription Facility”) and an option (the
“Option”) to require the Investor to subscribe
for Shares (the “Option Shares”) of up to
HK$2,350,000,000 (the “Total Commitment”) in
value at the Subscription Price (as defined below)
during the period commencing on the date of the
SSF Agreement and expiring on the earlier of:
(a) the third anniversary of the date of the SSF
Agreement (the “Commitment Period”); and (b)
the date on which the Investor has subscribed
for shares in the Company with an aggregate
subscription price of HK$2,350,000,000
(excluding shares to be issued upon exercise of
the Warrants (as defined below) pursuant to the
SSF Agreement; and

the Company has agreed to issue to the Investor
the warrants (the “Warrants”) to subscribe for
Shares (the “Warrant Shares”) by the Investor
Agreement which entitle the Investor to purchase
up to 383,000,000 Shares at Warrant Exercise
Price (as defined below) during the Warrant
Exercise Period (as defined below).
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It is also provided in the SSF Agreement (as
supplemented and amended) that:

(1) the maximum shareholding of the Investor (or
its associates (as defined in the GEM Listing
Rules)) in the Company shall in any event be
less than 10% of the issued share capital of the
Company such that the Investor will not become
a substantial shareholder (as defined in the GEM
Listing Rules) and a connected person (as defined
in the GEM Listing Rules);

2) in the event that the Determined Price (as defined
below) is higher than the Floor Price (as defined
below) and the Minimum Threshold Price (as
defined below), the Investor shall be obliged to
subscribe for a number of Shares which is not
less than 50% and not more than 200% of the
Pricing Period Obligation (as defined in the SSF
Agreement) at the Determined Price; and

(3) in the event that the Determined Price is lower
than the Floor Price or the Minimum Threshold
Price, no Option Shares will be issued to the
Investor by the Company.

Warrant Exercise Period shall mean the period
commencing from the date on which the conditions
precedent to the SSF Agreement are fulfilled (the
“Warrant Delivery Date”) to the third (3rd) anniversary
of the Warrant Delivery Date or, if such day is not a
business Day, the immediately following business day.

Warrant Exercise Price shall mean the subscription
price of each Warrant Share, initially being HK$0.23 per
Warrant Share (subject to adjustment) or if on the first
anniversary of the Warrant Delivery Date, the market
price of a Share is less than a sum equal to 90 per cent.
of the Warrant Exercise Price on such date, the relevant
Warrant Exercise Price shall be a sum equal to 105 per
cent, of such market price.
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The initial Warrant Exercise Price of HK$0.23
represented:

(i) a premium of approximately 24.32% to the closing
price per share of the Company of HK$0.185
as quoted on the Stock Exchange on 13 March
2020, being the date of the SSF Agreement;

(if) a premium of approximately 23.79% to the
average of the closing prices of the shares of the
Company as quoted on the Stock Exchange in
the five (5) trading days immediately preceding the
date of the SSF Agreement, being HK$0.1858 per
share; and

(iff) a premium of approximately 23.32% to the
average of the closing prices of the shares of the
Company as quoted on the Stock Exchange in
the ten (10) trading days immediately preceding
the date of the SSF Agreement, being HK$0.1865
per share.

Subscription Price shall mean the higher of (i) the
Determined Price; (ii) the Floor Price; and (iii) the
Minimum Threshold Price.

Determined Price shall mean 90% of the average of the
closing bid prices during the pricing period, ignoring for
the purposes of such calculation any Knockout Day.

Floor Price shall mean the price fixed at a discount of
20% to the benchmarked price (as referred and defined
in Rule 17.42B of the GEM Listing Rules) of the Share.

Minimum Threshold Price shall mean HK$0.19 per
Share (subject to adjustment in case of subdivision or
combination of Shares).

Knockout Day shall mean any trading day during a pricing
period: (a) on which the Shares are not traded on GEM
or trading of the Shares thereon is suspended for more
than one hour; or (b) in respect of which the Investor has
made an election to treat such trading day as a Knockout
Day.
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Conditions Precedent to the SSF Agreement

The Option of the Company to require the Investor to
subscribe the Shares and the obligation of the Company
to issue the Warrants to the Investor are conditional upon
the following conditions precedent:

(a) compliance by the Company of all applicable laws,
rules and regulations in Hong Kong and Bermuda,
including but not limited to, the GEM Listing Rules
for the entering into of the Agreement, the issue
of the Option Shares and the Warrant Shares,
the Warrants and all the other transactions
contemplated thereunder; and

(b) the Stock Exchange having granted the listing of,
and permission to deal in, the Option Shares and
the Warrant Shares.

If the above conditions precedent are not satisfied or
fulfilled within six (6) months from the date of the SSF
Agreement (or such later date as the Investor and the
Company may agree in writing), the SSF Agreement shall
be terminated and shall cease to have any further effect
and no party to the Agreement shall have any claim
under the SSF Agreement against the other party save
in respect of any antecedent breach, provided that the
Company shall pay the Investor’'s fees and expenses in
accordance with the terms of the SSF Agreement.

Option Shares and Warrant Shares

Assuming that the Option Shares will be issued at the
closing price of the share as at the date of the SSF
Agreement of HK$0.185 per Option Share and based
on the total commitment of HK$2,350 million, a total
of 10,217,391,304 Option Shares will be allotted and
issued upon the full exercise of the Option, representing
approximately 206.49% of the then existing issued
Shares of 4,948,170,452 as at the date of the SSF
Agreement or 67.37% of the issued share capital of the
Company as enlarged by the allotment and issue of such
10,217,391,304 Option Shares.
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The 383,000,000 Warrant Shares represent
approximately 7.74% of the then existing issued Shares
as at the date of the SSF Agreement or approximately
7.18% of the issued share capital of the Company as
enlarged by the allotment and issue of such 383,000,000
Warrant Shares.

The Warrant Shares would be issued under the specific
mandate sought at SGM held on 5 October 2020 for the
Shareholders to consider the approve the SSF Agreement
and the transactions contemplated thereunder and the
issue of the Warrant Shares.

Application has been made by the Company to the Stock
Exchange for the grant of the listing of, and permission
to deal in the Warrant Shares.

The Company proposes to utilise the general mandate
granted pursuant to a resolution passed by the
Shareholders at the annual general meeting of the
Company held on 30 July 2020 (or any other general
mandates to allot and issue Shares approved by
the Shareholders on a later date, collectively, the
“General Mandate”) to the Directors to allot, issue and
otherwise deal with new Shares not exceeding 20% of
the aggregate nominal amount of the share capital of
the Company in issue as at the date of passing such
resolution to allot and issue the Option Shares which may
be issued under the SSF Agreement.

If the existing General Mandate is fully utilised or is about
to fully utilised or the General Mandate is insufficient for
the allotment and issuance of the Option Shares which
may be issued in the next tranche(s) of subscription
of the Option Shares, the Company will convene a
special general meeting of the Company to obtain the
Shareholders’ approval to refresh the General Mandate
for the subsequent issuance of the remaining Option
Shares. If the refreshment of the existing General
Mandate is made pursuant to Rule 17.42A(1) of the GEM
Listing Rules, a circular will be issued and the Company
will seek approval of the refreshment of the General
Mandate by the independent shareholders by way of
an ordinary resolution at the special general meeting.
The refreshment of general mandate of the Company is
expected to continue until the Share Subscription Facility
of HK$2,350 million is fully utilised.
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For each tranche of subscription of the Option Shares,
an application will be made by the Company to the Stock
Exchange for the grant of the listing of, and permission
to deal in the Option Shares.

Reason for entering into the SSF Agreement

The Board is of the view that issue of the Option Shares
and the Warrant Shares offers a good opportunity to raise
additional capital for the Company and to strengthen
the financial position of the Company. Given that the
Company shall have the right but not an obligation to
deliver notice to the Investor to subscribe for the Option
Shares during the Commitment Period and exercise the
Option at its discretion, the Directors consider that the
Group will have flexibility in raising funds by exercising the
Option during the Commitment Period. The arrangement
under the SSF Agreement effectively gives the Group
access to a readily available source of financing and the
right to raise funds by the delivery of at any time during
the Commitment Period when the Board considers such
delivery is favourable to the Company. By comparison,
the Board considers that with current sluggish market
sentiment and recent interest rate hike, the Company
would be difficult to secure any debt financing of
comparable size from banks or financial institutions.
The Board is further of the view that the high gearing
ratio of the Group would result in the Group having less
favourable financing terms offered by banks and other
financial institutions.

The Company has been exploring opportunities to
diversify into new businesses to mitigate the risks
of being in the lines of business in film and hotel
industries and to deliver long-term and stable cash
flow and creating favourable investment returns for the
Shareholders.

Accordingly, the Directors consider that the SSF
Agreement and the transactions contemplated thereunder
are in the interests of the Company and the Shareholders
as a whole, and the terms of the SSF Agreement, among
others, the mechanism to fix the Minimum Threshold
Price and the Warrant Exercise Price, are fair and
reasonable.

For each tranche of the subscription of the Option
Shares, the Company will issue an announcement setting
out the Subscription Price, the number of Option Shares
to be subscribed by the Investor, the intended use of
proceeds, the aggregate issued Shares and the balance
of the General Mandate (as defined below) to keep the
Shareholders and the potential investors informed.
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Proposed use of net proceeds of the Option
Shares and the Warrant Shares

Assuming the Total Commitment is received in full from
issuance of the Option Shares, the gross proceeds
(before expenses) and the estimated net proceeds will be
HK$2,350 million and HK$2,278.5 million respectively.
The net issue price of the Option Share will be HK$0.223.
The Company intends to apply the net proceeds from the
issuance of the Option Shares as follows:

(a)

up to HK$250 million for repayment of the
liabilities of the Group, including borrowings of
HK$64 million, trade payables of HK$36 million,
tax payable of HK$20 million, rental payable of
HK$18 million, loan interests payable of HK$16
million, payables to studio event business partners
of HK$27 million, construction cost payable of
HK$65 million and other payables of HK$4 million;

up to HK$200 million for general working capital
of the Group, including restructuring cost of
HK$60 million, salaries of HK$50 million, repair
and maintenance of HK$35 million, purchase of
hotel materials of HK$20 million, rental of HK$10
million and other expenses of HK$25 million;

up to HK$328.5 million for expansion and
upgrading of the Studio and the Hotel. The
Company plans to construct six new film
studios and two 3-star hotels with 800 rooms in
aggregate adjacent to the existing facilities of the
Group in Foshan City, Guangdong Province; and

up to HK$1,500 million for investment in potential
projects. Currently, the Company is exploring
investment opportunities in business segments
of promising prospect, including but not limited
to virtual banking business, online e-commerce
business and consumer finance business. As
at the date of this report, the Company has not
entered into any informal or formal agreement
in respect of any acquisition targets. Further
announcement will be made by the Company
in respect of its acquisition(s) as and when
appropriate in compliance with the GEM Listing
Rules.
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The SSF Agreement and all actions taken or to be taken
by the Company pursuant to the SSF Agreement were
generally and unconditionally approved, ratified and
confirmed and the specific mandates was granted to
the Directors to allot and issue 383,000,000 Warrant
Shares at the exercise price of HK$0.23 each (subject to
adjustment) in the SGM held on 5 October 2020.

The Warrants were issued by the Company in January
2021.

Adjustments in relation to the Warrants

As a result of the Capital Reorganisation as set out in
the paragraph headed “Capital Reorganisation” below,
with effect from 16 September 2021, the Warrant Shares
which will be allotted and issued upon the exercise of
the subscription rights of the Warrants and the Warrant
Exercise Price have been adjusted from 383,000,000
Warrant Shares to 38,300,000 Warrant Shares and from
HK$0.23 to HK$2.3.

Assuming full issuance of the Warrant Shares, the
estimated net proceeds will be approximately HK$88
million, which is intended to be applied as to () HK$70.4
million for early redemption of the Convertible Bonds;
(i) HK$10 million for restructuring cost; and (i) HK$7.6
million for operating expenses relating to hotel and studio
business in China. The net issue price of the Warrant
Share will be HK$2.3.

As disclosed in the announcement of the Company dated
11 May 2021, as under the Share Subscription Facilities,
the number of Shares that could be subscribed is based
on the trade volume of the Shares, and the subscription
price is based on the 10 per cent discount to the closing
price of the Shares. As the trade volume of the Shares
is not sufficient to meet the funding requirement and the
current market price of the Shares is below par value
(the Company cannot issue the Shares below par under
the Bermuda law). Therefore, the Company is unable to
utilize the facilities under the Share Subscription Facilities
at the moment, and the Company proceeded to issue
the 2021 Convertible Bonds instead of using the Share
Subscription Facilities.

Details of the SSF Agreement, the issue of the Option
Shares and the Warrants are set out in the Company’s
announcements dated 13 March 2020, 27 July 2020,
31 August 2020 and 11 May 2021, the Company’s
circular dated 11 September 2020 and the Company’s
poll results announcement dated 5 October 2020.
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CHANGE OF COMPANY NAME

The Board proposes to change the name of the
Company from “National Arts Entertainment and Culture
Group Limited” to “National Arts Group Holdings Limited”
and adopt the Chinese name “ Bl Z & @R AR A
A]” as its official Chinese name (“Change of Company
Name”). The Board will propose special resolution at
the forthcoming SGM for considering, and if thought fit,
approving the Change of Company Name. The reason
for changing the Company’s name is precisely to reflect
the direction of the diversification of business in order
to reduce the risk of single business segments. The
Board believes that the new English and Chinese names
of the Company will provide the Company with better
identification of the principal business of the Group.
As such, the Board is of the view that the Change of
Company Name is in the interests of the Company and
the Shareholders as a whole. The Change of Company
Name is subject to the following conditions: (i) the
passing of the special resolution by the Shareholders at
the SGM approving the Change of Company Name; and
(i) the Registrar of Companies in Bermuda approving the
Change of Company Name and entering the proposed
new English and Chinese name of the Company into the
register of companies.

The special resolution approving the Change of Company
Name was passed at the SGM held on 5 October 2020
by the Shareholders.

Subsequent to the passing of the special resolution
in respect of the Change of Company Name by the
Shareholders at the SGM, the Change of Company
Name is still subject to the approval by the Registrar
of Companies in Bermuda, which will take effect upon
the date of the issue of a Certificate of Incorporation
on the Change of Company Name by the Registrar of
Companies in Bermuda. The Company will then carry out
all necessary registration and filing procedures with the
Companies Registry in Hong Kong.
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The Certificate of Incorporation on Change of Name
and the Certificate of Secondary Name were issued by
the Registrar of Companies in Bermuda on 27 August
2021, and the Certificate of Registration of Change
of Corporate Name of non-Hong Kong Company was
issued by the Company Registrar in Hong Kong on 21
September 2021.

The English stock short name of the Company for
trading in the Shares on the Stock Exchange will remain
unchanged and the Chinese stock short name of the
Company has been changed from “Bl & iR 44" to “E &£
B8 with effect from 9:00 a.m. on 27 October 2021,
The stock code of the Company remains unchanged.

Further details of the Change of Company Name are set
out in the Company’s announcement dated 23 March
2020 and 24 October 2021, the Company’s circular
dated 11 September 2020 and the Company’s poll
results announcement dated 5 October 2020.

POSSIBLE OFFER FOR CONVOY
GLOBAL HOLDINGS LIMITED

As disclosed in the Company’s announcement dated
26 March 2020, the Board is discussing with certain
shareholders of Convoy Global Holdings Limited
(stock code: 1019) (“Convoy”) in relation to a possible
acquisition of the issued shares of Convoy (the “Convoy
Shares”) by the Company in the consideration of the
Company’s new shares (the “Possible Share Exchange
Transaction”). The Possible Share Exchange Transaction
did not proceed further.
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Possible Offer

On 22 June 2020, the Board approached the board
of directors of Convoy (the “Convoy Board”) about
a conditional voluntary share exchange offer by the
Company to acquire all of the issued shares in the
share capital of Convoy, subject to fulfilment of certain
conditions (the “Possible Offer”).

Following the approach, the Board discussed with the
Convoy Board further details of the Possible Offer,
including how and when the Possible Offer could be
made, bearing in mind the financial and other information
which would be required to be included in documentation
to be sent to shareholders of the Company and Convoy
in relation to the Possible Offer.

Based on the latest published audited accounts of
Convoy for the financial year ended 31 December 2016,
the Board expected that the Possible Offer, if it were to
proceed, would constitute either a major transaction or
a very substantial acquisition for the Company under
Chapter 19 of the GEM Listing Rules. This would involve
consent from shareholders of the Company and require
publication of extensive financial information about
Convoy and its subsidiaries which was then not available.

On 14 August 2020, the Company received a letter from
the Listing Division of the Stock Exchange informing
the Company its decision that the Possible Offer will
constitute a reverse takeover of the Company under Rule
19.06B of the GEM Listing Rules and the Company will
be treated as a new listing applicant under Rule 19.54
of the GEM Listing Rules if the Possible Offer were to
proceed (the “Decision”).

The Board disagreed with the Decision and had
submitted a formal request to the Stock Exchange for a
review of the Decision by the GEM Listing Committee of
the Stock Exchange pursuant to Rule 4.06(1) of the GEM
Listing Rules (the “Review”).
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The hearing for Review by the GEM Listing Committee of
the Stock Exchange (the “Review Hearing”) took place
on 4 November 2020. On 23 November 2020 the GEM
Listing Committee informed National Arts that it upheld
the Decision on 23 November 2020 citing the same
reason for the Decision by the Listing Division (the “GEM
Listing Committee Decision”).

The Company disagreed with the GEM Listing Committee
Decision, and had submitted a formal request to the
secretary of the GEM Listing Review Committee of the
Stock Exchange on 2 December 2020 for a review of
the GEM Listing Committee Decision by the GEM Listing
Review Committee of the Stock Exchange pursuant to
Rule 4.06(2) of the GEM Listing Rules (the “GEM Listing
Review Committee Review”).

Nonetheless, given the GEM Listing Committee Decision
and foreseeable obstacles, on 24 November 2020,
the Company approached the Convoy Board about a
pre-conditional voluntary partial share exchange offer
(the “Proposed Partial Share Exchange Offer”).
Completion of the Proposed Partial Share Exchange Offer
is subject to fulfilment or waiver of certain conditions.

Following the approach, the Board discussed with the
Convoy Board further details of the Proposed Partial
Share Exchange Offer, including how and when it can be
made, bearing in mind the financial and other information
which would be required to be included in documentation
to be sent to shareholders of the Company and Convoy
in relation to the Proposed Partial Share Exchange Offer.

As certain applicable percentage ratios (as defined under
the GEM Listing Rules) for the Company in respect
of the transactions in connection with the Proposed
Partial Share Exchange Offer exceed 25% but all of the
percentage ratios are less than 100%, the Proposed
Partial Share Exchange Offer, if it were to proceed, would
constitute a major transaction for the Company under
the GEM Listing Rules, and the Proposed Partial Share
Exchange Offer together with the allotment and issue of
new Shares by way of specific mandate are therefore
conditional upon, among other things, the approval of
the shareholders of the Company at a special general
meeting.
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As disclosed in the joint announcement of the Company
and Convoy dated 15 March 2021, the Board has come
to a decision to discontinue pursuing the Proposed
Partial Share Exchange Offer given it has taken longer
than the Board has originally anticipated.

In place of the withdrawal of the Proposed Partial Share
Exchange Offer, the Company and Convoy are currently
exploring other avenues of cooperation but no concrete
plan has been formed as at the date of this report.

Further announcements will be made by Convoy and
the Company pursuant to the requirements of the
Listing Rules and the Hong Kong Code on Takeovers
and Mergers (the “Takeovers Code”) as and when
required. Convoy and the Company consider that the
withdrawal of the Proposed Partial Share Exchange Offer
will not have any material adverse effect on the existing
financial position or business operations of Convoy or the
Company.

For the purposes of the Takeovers Code, the offer period
of the Company commenced on 29 July 2020 and ended
on 15 March 2021.

On 11 August 2021, the Board has decided to withdraw
the Request for the GEM Listing Review Committee
Review.

Shares of the Company issued to its financial
adviser

The Company had appointed Yu Ming Investment
Management Limited (“Yu Ming”), a licensed corporation
to carry out types 1 (dealing in securities), 4 (advising
on securities), 6 (advising on corporate finance) and
9 (asset management) regulated activities under the
Securities and Futures Ordinance (Cap. 571), as financial
adviser to advise the Company on the Possible Offer
and transactions contemplated thereunder. Yu Ming
is wholly-owned by Da Yu Financial Holdings Limited
(Stock Code: 1073). Based on the best knowledge and
belief of Yu Ming and the Company, Yu Ming’s ultimate
substantial shareholders are third parties independent of
the Company and its connected persons. To preserve
cash resources of the Company, the Company proposed
to pay Yu Ming its financial advisory fees for the Possible
Offer by way of issuing new shares of the Company (the
“Yu Ming Fee Shares”) at the issue price of HK$0.185,
equivalent to the closing price of the Company’s shares
on the last trading date prior to suspension of trading on
23 June 2020.
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The number of Yu Ming Fee Shares issued to Yu Ming
is fixed and is not subject to any further changes. Yu
Ming’s advisory fee is non-refundable and not contingent
upon the status or development of the Possible Offer
and transactions contemplated thereunder. The Yu Ming
Fee Shares would rank pari passu in all respects with the
Company’s shares in issue as at the date of issuance.
The issue and listing of, and permission to deal in, the
Yu Ming Fee Shares are subject to approval from relevant
regulators. The Company obtained the approval from
Stock Exchange for the listing of, and permission to deal
in, the Yu Ming Fee Shares.

A total of 54,054,054 Yu Ming Fee Shares were allotted
and issued to Yu Ming on 13 August 2020.

The Company also appointed Yu Ming to act as its
financial adviser in respect of the Review and would pay
Yu Ming’s financial advisory fees of HK$2,000,000 by
way of issuing new shares of the Company at the issue
price of HK$0.121 per share (the “Yu Ming Review Fee
Shares”).

The number of Yu Ming Review Fee Shares issued to Yu
Ming is fixed and is not subject to any further changes.
Yu Ming’s advisory fee is non-refundable and not
contingent upon the outcome of the Review.

The Yu Ming Review Fee Shares would rank pari passu
in all respects with the shares of the Company in issue
as at the date of issuance and was allotted and issued
under the general mandate granted to the Board on
30 July 2020. The issue and listing of, and permission
to deal in, the Yu Ming Review Fee Shares are subject to
approval from relevant regulators. The Company obtained
the approval from Stock Exchange for the listing of, and
permission to deal in, the Yu Ming Review Fee Shares.

A total of 16,528,925 Yu Ming Review Fee Shares were
allotted and issued to Yu Ming on 20 November 2020.

Details of the Possible Offer are set out in the joint
announcements of the Company and Convoy dated
29 July 2020, 28 August 2020, 28 September 2020,
28 October 2020, 27 November 2020, 24 December
2020, 25 January 2021, 25 February 2021 and 15 March
2021, the announcements of the Company dated 30 July
2020, 17 August 2020, 21 August 2020, 3 September
2020, 30 October 2020, 2 December 2020 and
11 August 2021 and the next day disclosure returns of
the Company dated 13 August 2020 and 20 November
2020.
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Discloseable Transaction - Acquisition of the
Target Company

On 29 January 2021, the Company entered into a
sale and purchase agreement (the “Agreement”) with
Advanced Oasis International Holding Limited (the
“Seller”) and Chu Hin Ming, Alfonso (the “Guarantor”),
pursuant to which the Company has conditionally
agreed to acquire from the Seller the entire issued
share capital of Majestic Bravo Limited (the “Target
Company”) at the consideration of HK$90,000,000 (the
“Consideration”) (the “Acquisition”), which shall be
settled by the allotment and issue of 900,000,000 shares
of the Company (the “Consideration Shares”) by the
Company to the Seller upon completion of the Acquisition
(“Completion”).

The Target Company will through its subsidiaries hold
100% ownership of the investment properties.

Each of the Seller and the Guarantor agreed and
undertook with the Company that unless with the prior
written consent of the Company, the Seller shall not,
whether directly or indirectly, (1) at any time during the
period of 6 months following the date of Completion (the
“Completion Date”), dispose of, or agree or contract
to dispose of, either directly or indirectly, conditionally or
unconditionally, any of the 900,000,000 Consideration
Shares issued and allotted by the Company to the
Seller at Completion pursuant to the Agreement or any
interest therein or any voting right or any other right
attaching thereto; and (2) at any time during the period
of 12 months following the Completion Date, dispose
of, or agree or contract to dispose of, either directly
or indirectly, conditionally or unconditionally, any of the
450,000,000 Consideration Shares issued and allotted by
the Company to the Seller at Completion pursuant to the
Agreement or any interest therein or any voting right or
any other right attaching thereto.

Implications under the GEM Listing Rules

Given that the applicable percentage ratios (as
defined under the GEM Listing Rules) in respect of the
Acquisition are more than 5% but less than 25%, the
Acquisition constitute a discloseable transaction for the
Company under Chapter 19 of the GEM Listing Rules
and are subject to the notification and announcement
requirements under Chapter 19 of the GEM Listing Rules.

Completion took place on 24 March 2021. The
Consideration has been settled by the allotment and
issue of 900,000,000 Consideration Shares to the Seller.

Further details of the Acquisition are set out in the
Company’s announcements dated 29 January 2021 and
24 March 2021 and the next day disclosure return of the
Company dated 24 March 2021.
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Letter of Intent for Subscription of L’officiel
Inc.

On 17 April 2021, the Company and L’Officiel Inc SAS
(“L’Officiel”) (the Company together with L’Officiel being
the “Parties”, and individually, a “Party”) entered into
a binding letter of intent (the “Subscription LOI"), in
relation to the subscription of new shares of L’Officiel (the
“L’Officiel Subscription”), which is subject to approval
by the shareholders of L’Officiel at a general meeting
of the shareholders of L'Officiel to be convened on or
before 15 May 2021.

Pursuant to the Subscription LOI, the Company
conditionally agrees to subscribe for, and L’Officiel
conditionally agrees to allot and issue such number of
ordinary shares equivalent to ten percent (10%) of the
equity of L’Officiel, credited as fully paid up, out of the
unissued authorised capital stock of L'Officiel (together,
the “Target Shares”). In consideration of the agreement
for L'Officiel to issue the Target Shares to the Company,
the Company undertakes to settle the subscription
monies for the Target Shares by the allotment and
issue of 500,000,000 ordinary shares at HK$0.10 each,
credited as fully paid up, out of the unissued authorised
capital stock of the Company (the “Consideration
Shares”) to L’ Officiel.

The Parties agree that the Parties shall negotiate and
finalise the details of the L’Officiel Subscription and
incorporate the terms and conditions of the Subscription
LOI into the definitive agreement (the “Definitive
Agreement”) and enter into such definitive agreement
prior to 15 May 2021, or such other date as may be
mutually agreed in writing by the Parties.

The Definitive Agreement will contemplate a separate
license agreement granting to the Company certain
mutually agreed rights to the content of L’'Officiel and its
subsidiaries. These rights will enhance the Company’s
film, television, documentary and short video production
capabilities, by allowing for increased engagement
with L’Officiel’s and its subsidiaries’ extensive archive
database of several hundred thousand media items.

Further details of the Subscription LOI are set out in the
Company’s announcement dated 18 April 2021.
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Issue of Convertible Bonds under General
Mandate

On 17 April 2021, the Company entered into the
Subscription Agreement with the Investor, pursuant to
which the Investor has conditionally agreed to subscribe
for, and the Company has conditionally agreed to issue,
the 2021 Convertible Bonds on the terms and subject to
conditions set out therein (the “2021 CB Subscription”).

Upon full conversion of the 2021 Convertible Bonds at
the initial conversion price of HK$0.10 per conversion
share (the “2021 Conversion Share”) (subject to
adjustments), a total of 250,000,000 2021 Conversion
Shares will be issued. The 2021 Conversion Shares will
be allotted and issued pursuant to the General Mandate.

The initial conversion price of the 2021 Convertible
Bonds of HK$0.1 represented:

(i) a premium of approximately 66.67% to the closing
price of the shares of the Company of HK$0.06
per share as quoted on the Stock Exchange
on 16 April 2021 (being the last trading date
immediately before the date of the Subscription
Agreement); and

(if) a premium of approximately 68.35% to the
average closing price of the shares of the
Company of approximately HK$0.0594 per share
as quoted on the Stock Exchange for the five
consecutive trading days immediately preceding
16 April 2021.

As a result of the Capital Reorganisation as set out in
the paragraph headed “Capital Reorganisation” below,
with effect from 16 September 2021, the number of 2021
Conversion Shares that will be allotted and issued upon
the exercise of the conversion rights attached to the 2021
Convertible Bonds and the conversion price have been
adjusted from 250,000,000 2021 Conversion Shares
to 25,000,000 2021 Conversion Shares (representing
approximately 3% of the existing issued capital of the
Company as at the date of this report and approximately
2.92% of the issued share capital of the Company as
enlarged the issue of the 2021 Conversion Shares) and
from HK$0.10 to HK$1.0.
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The gross proceeds and net proceeds from the issue
of the 2021 Convertible Bonds is HK$25,000,000 and
approximately HK$25,000,000 respectively. The net
conversion price (based on initial conversion price of
HK$0.1) is approximately HK$0.1. The Group intended to
use all the net proceeds as follows:

(i) approximately HK$5 million for repayment of other
accrued expenses of the Group;

(ii) approximately HK$5 million for payment of rental
& office expenses of the Group;

(ii) approximately HK$5 million for payment of salary
of the staff of the Group;

(iv) approximately HK$1 million for payment of general
office expenses of the Group;

(v) approximately HK$5 million for settlement of the
PRC tax; and

(vi) the balance for settlement of the professional
fees.

As at the date of this report, the Group has utilized all
the net proceeds from the issue of the 2021 Convertible
Bonds in the manner set out above.

The 2021 CB Subscription and the issue of 2021
Conversion Shares under the General Mandate are
not subject to the approval of the shareholders of the
Company. No application will be made for the listing of
the 2021 Convertible Bonds on the Stock Exchange or
any other stock exchange. An application has been made
by the Company to the Listing Committee of the Stock
Exchange for the listing of, and permission to deal in, the
2021 Conversion Shares. The 2021 Convertible Bonds
were issued by the Company in May 2021.

As disclosed in the announcement of the Company dated
11 May 2021, as under the Share Subscription Facilities,
the number of Shares that could be subscribed is based
on the trade volume of the Shares, and the subscription
price is based on the 10 per cent discount to the closing
price of the Shares. As the trade volume of the Shares
is not sufficient to meet the funding requirement and the
current market price of the Shares is below par value (the
Company cannot issue the Shares below par under the
Bermuda law). Therefore, the Company was unable to
utilize the facilities under the Share Subscription Facilities
at the relevant time, and the Company proceeded to
issue the 2021 Convertible Bonds.
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Further details of the 2021 CB Subscription are set out in
the Company’s announcements dated 18 April 2021 and
11 May 2021.

Capital Reorganisation

As disclosed in the Company’s announcement dated
19 July 2021, the Board proposed to implement the
capital reorganisation (the “Capital Reorganisation”)
which comprised the following:

(1)

2

Share Consolidation

The share consolidation (the “Share
Consolidation”) was on the basis that every
ten (10) issued and unissued existing shares of
par value HK$0.10 each in the share capital of
the Company (the “Existing Shares”) shall be
consolidated into one (1) consolidated share of
par value of HK$1.00 each (the “Consolidated
Shares”). The total number of Consolidated
Shares in the issued share capital of the Company
immediately following the Share Consolidation
is 832,386,836 Consolidated Shares after
cancelling any fraction in the issued share capital
of the Company which may arise from the Share
Consolidation.

Capital Reduction

Immediately upon the Share Consolidation
becoming effective, the share capital of the
Company has been reduced (the “Capital
Reduction”) whereby:

(i) any fractional Consolidated Share in the
issued share capital of the Company
arising from the Share Consolidation shall
be cancelled;

(if) the issued share capital of the Company
of HK$832,386,836 divided into
832,386,836 Consolidated Shares shall be
reduced to HK$8,323,868.36 divided into
832,386,836 new shares of the Company
by cancelling the paid-up capital of the
Company to the extent of HK$0.99 on
each of the issued Consolidated Shares
such that the par value of each issued
Consolidated Share will be reduced from
HK$1.00 to HK$0.01;
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(iff) the credit arising from the Capital
Reduction in the amount of approximately
HK$824,062,967.64 shall be credited to
the contributed surplus account of the
Company up to the Effective Date within
the meaning of the Companies Act 1981 of
Bermuda (the “Companies Act”) for use
by the Directors in any manner permitted
by the Companies Act and the bye-laws of
the Company; and

(iv) the authorised share capital of the
Company of HK$2,000,000,000 divided
into 2,000,000,000 Consolidated Shares
shall be reduced to HK$20,000,000
divided into 2,000,000,000 new shares of
the Company by reducing the par value
of all unissued Consolidated Shares from
HK$1.00 each to HKO0.01 each.

The SGM was convened and held on 14 September
2021 for the Shareholders to consider and, if thought
fit, approve the necessary resolution(s) in respect of
the Capital Reorganisation. The resolutions approving
the Capital Reorganisation were duly passed by the
Shareholders at the SGM, and the Capital Reorganisation
has become effective with effect from 16 September
2021.

Further details of the Capital Reorganisation are set out
in the announcements of the Company dated 11 May
2021 and 19 July 2021, the circular of the Company
dated 20 August 2021 and the poll results announcement
of the Company dated 14 September 2021.
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DIRECTORS” AND CHIEF EXECUTIVES'
INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES
AND DEBENTURES

As at 30 September 2021, the interests and short
positions of the Directors and chief executive of
the Company 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 (the “SFO”)) which were
required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they
were taken or deemed to have under such provisions of
the SFO), or which were required, pursuant to section
352 of the SFO, to be entered in the register referred to
therein, or which were required, pursuant to Rules 5.46
to 5.67 of the GEM Listing Rules, to be notified to the
Company and the Stock Exchange, were as follows:

1. Long Positions in the ordinary shares
of HK$0.01 each of the Company (“2021
New Shares”’)
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1. RELGHREE0.O1ETZEBR
([ZE=-—F#HRHB])ZHFE

Approximate

percentage

of the

issued share

Number of 2021 capital of

Name of Director Capacity/Nature of interest New Shares held the Company

EERATF

Fim_—F=—% ERITREZ

EEna S #EEME HRBHE BMaESL

(Note 1)

(BFEET)

Mr. Chow Kai Weng Beneficial owner 3,925,414 0.47%
RS E=EEA

Mr. Chui Chi Yun Robert Beneﬁcial owner 300,000 0.04%
EECEE EmEAEA

Mr. Li Kit Chee Beneficial owner 448,000 0.05%
FHRZEE EmEAA

Note: B3

1. This is based on the total issued 2021 New Shares
as at 30 September 2021 (i.e. 832,386,836 2021
New Shares).

1, WWHER-ZE-_—FALA=Z1THZZ2IHE
BT —F R (A1832,386,836%
—E-—FHRGB) -
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B hnE R
2. Long positions in the underlying 2021 2.
New Shares

REE-—F-—FHREZIFE

Approximate

percentage

of the

Number of issued share

underlying 2021 capital of

Name of Director Capacity/Nature of interest New Shares held the Company
PR 548 EERAT

—E=-—%f ERITREAZ

EEnE S HERMy HRBHE BmOESL
(Note 1)

(HH3E1)

Mr. Chow Kai Weng Beneficial Owner 4,030,595 0.48%

BRI E EmEAA (BtEE2) (Note 2)

Notes: B 5

1. This is based on the total issued 2021 New Shares 1. WHERZTEZ—FNA=THZZHE
as at 30 September 2021 (i.e. 832,386,836 2021 BT T —E R (AN832,386,836/%
New Shares). —EFHKH) -

2. These underlying 2021 New Shares represent 2. ZERB T —FTRMNER =T

4,030,595 2021 New Shares to be issued upon
exercise of the convertible bonds issued to Mr.
Chow Kai Weng on 29 June 2020 under which Mr.
Chow may exercise the conversion right from 29
June 2023 to 28 June 2025 at an exercise price of
HK$5.5 per 2021 New Share.
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3. Long positions in the debentures of the 3. RELTGEFZHFAE
Company
Denomination
Currency of or unit size of Amount of
Name of Director Capacity/Nature of interest debentures the debentures debentures
BHEEN
EEME S EEuy EHEE EfE BHEE
Mr. Chow Kai Weng Beneficial owner HKD 500,000 22,168,274
JEVBR &R 5k EnEBA AT (FiFE1) (Note 1)
Note Bt 5 -
1. These debentures are convertible bonds issued to 1. ZEBHFER-_TEZTEFAZ=+NLBFH

Mr. Chow Kai Weng on 29 June 2020 under which
Mr. Chow may exercise the conversion right from 29
June 2023 to 28 June 2025 at an exercise price of
HK$5.5 per 2021 New Share.

Save as disclosed above, none of the Directors, chief
executive of the Company had, as at 30 September
2021, any interests or short positions in any shares,
underlying shares or debentures of the Company or any
of its associated corporations (within the meaning of Part
XV of the SFO) which would have to be notified to the
Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests or
short positions which they were taken or deemed to
have under such provisions of the SFO), or which were
required, pursuant to section 352 of the SFO, to be
entered in the register referred to therein, or which were
required, pursuant to Rules 5.46 to 5.67 of the GEM
Listing Rules, to be notified to the Company and the
Stock Exchange.

SUBSTANTIAL SHAREHOLDERS" AND
OTHER PERSONS' INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES

As at 30 September 2021, the persons or corporations,
other than a director or chief executive of the Company,
who had interests or short positions in the shares and
underlying shares of the Company as recorded in the
register required to be kept under section 336 of Part
XV of the SFO or had otherwise been notified to the
Company were as follows:

TTRARMKREENTRRES Bt B
REMR-_ZE-_ZF~A=-+NLBE=-Z
ZEFEANAZT N \BERBETERRE 17F
BABR T —FHRMH5.58T-

BREXFERN RZTEZ—FAA=+RH =
E ARAEBETBRABBERARR S EA(A
BxE (Ex RS RHE R EXVER) Z E R
0 HERNRESTREAEARERE S BB K
BIEEXVERE 7R 87 88 2 R E B M E AR =) K H
RFfzERIAR (BERLEBALTREBEZZES
RABGOUERIRE R RER 2 EEIAR)
IRBEES KRB EROIEI2GREABLNE P
Pl B RMAzEEIORE  HIRIBGEMET R
AI5F5.4618 2 £5.671k 2 R EAME AN A R
Rz KA

FTERRKREMALTRRD KA

RN zER KK

RZBZ—FhA=1+H BREBEXRFARRISFK
HIE {5 (5] EXVER B 3361 AR E 17 B < & "L il AT ad
B AARBEEMNEG THALIOEE (BRAR
BEEHNTETHRABIN)RARR 2D RIERE
B EAERIAR

BEEERZERBERAA
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SUBSTANTIAL SHAREHOLDERS' FERRzEH
INTERESTS
1. Substantial shareholders’ long position in 1. EFERFEREILGRHZETE
the shares of the Company
Approximate
percentage of
the issued
Number of share capital
Name of Shareholder Capacity/Nature of interest shares held of the Company
HEAT
EHITRAZ
RREE S0 RN iRz EE MmHaatt
Mr. Leung Ka Chun Beneficial Owner 148,092,336 17.79%

Advanced Oasis

RRBSTE BEERA

Beneficial Owner

International
Holding Limited

2021 New Share
- = —FHRG

(B##%1) (Note 1)

48,000,000 5.77%
2021 New Shares

i — T~ —FHKG

REBBZERERAT EmEBA (Ft5E1) (Note 1)
Ms. Law Po Yee Beneficial owner 54,163,311 0.74%
N Sharesh% % 17 \
RERZT EmlBE A (MF5E2) (Note 2) (FF7E2) (Note 2)
Interest of Spouse 1,5629,983,985 20.81%
Sharesf& f% 7
BB (FI3E2) (Note 2) (FfF3E2) (Note 2)
Notes: B &

National Arts Group Holdings Limited

This is based on the total issued 2021 New Shares
as at 30 September 2021 (i.e. 832,386,836 2021
New Shares).

This is based on Ms. Law Po Yee's Disclosure
of Interests Form filed on 4 August 2020. As per
such form, Ms. Law was (i) beneficial owner of
54,163,311 Shares (representing approximately
0.74% of the then issued share capital of the
Company); and (i) deemed to be interested in
1,629,983,985 Shares (representing approximately
20.81% of the then issued share capital of the
Company) which were owned by her spouse, Mr.
Sin Kwok Lam. To the best of the knowledge of
the Company, Ms. Law should no longer be a
substantial shareholder of the Company since
her spouse, Mr. Sin was no longer a substantial
shareholder of the Company as of 30 September
2021 based on the Disclosure of Interests Form of
Mr. Sin filed on 2 September 2021.
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Substantial shareholders’ long position in
the underlying Shares
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2. ETERFRHEHRHZEFE

Approximate

percentage
of the
Number of issued share
underlying capital of
Name of shareholder Capacity/Nature of interest shares held the Company
P AN
PR+ 4R EBITREAZ
BREZ Sy EnME BHEE BmaE L
Ms. Law Po Yee Beneficial owner 32,463,918 0.44%
underlying
Shares& #H @ % 17
BRERL L BERBBEA (M45E1) (Note 1) (F¥3E1) (Note 1)
Interest of spouse 717,951,361 9.76%
underlying
Sharesf& 1 @8 % 17
il B (M43E1) (Note 1) (M$5E1) (Note 1)
Notes: B =

This is based on Ms. Law Po Yee's Disclosure
of Interests Form filed on 4 August 2020. As
per such form, Ms. Law was (i) beneficial owner
of 32,463,918 underlying Shares (representing
approximately 0.44% of the then issued share
capital of the Company) to be issued upon exercise
of the convertible bonds issued to Ms. Law on 29
June 2020 under which Ms. Law may exercise the
conversion right from 29 June 2023 to 28 June
2025 at an exercise price of HK$0.55 per Share;
and (i) deemed to be interested in 717,951,361
underlying Shares (representing approximately
9.76% Shares of the then issued share capital of
the Company) to be issued upon exercise of the
convertible bonds issued to her spouse, Mr. Sin on
29 June 2020 under which Mr. Sin may exercise
the conversion right from 29 June 2023 to 28 June
2025 at an exercise price of HK$$0.55 per Share.
To the best of the knowledge of the Company, Ms.
Law should no longer be a substantial shareholder
of the Company since her spouse, Mr. Sin was no
longer a substantial shareholder of the Company
as of 30 September 2021 based on the Disclosure
of Interests Form of Mr. Sin filed on 2 September
2021.

1. WHERBERZLTR _T-_TF/\ANA
RRE B BERSE - ERNZRE BaL()
BT _TENAZTHLBRABRLTHITH
ABBRES (B BLTOIR T ==F
NAZthAhBE-ZZE-_RAFEA=-F+/\H
HRITERRE  TEE AT RRD0.55%
TO) T B8 T B 1T #932,463,9180% 15
B (AR AREREEITRAL0.44%)
MEZHEBARIERAR-_Z_ZF
ANAZTABRERBELEEEITHAR
BES (B AEETR T _=F XA
—t+tABE-ZE_RAF A+ NBHMB
TERRE TEEBERLSHE L) T
FE&EFRITHNT17,951,361 AR D (15
ARNFEREEITRALLT6% )R HEH #
R EARBA RIEBL L ZERBEL
AR E-—FARA BRI ERFE
R BRERLEBRE-_TE-_—FNAA=T+
HTBAARANMEIERE ALBELLTRE
FTHAERRARMEBRE-

HEEESEERARAF —_T_—FE=ZFERE
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SHARE OPTION SCHEME

Pursuant to a resolution passed at the extraordinary
general meeting of the Company dated 29 September
2010, a share option scheme (“New Share Option
Scheme”) was adopted. The principal terms of New
Share Option Scheme are set out in the circular of the
Company dated 6 September 2010.

New Share Option Scheme

In accordance with the resolution passed at the annual
general meeting (the “AGM”) held on 29 June 2017, the
scheme limit on the grant of options under the New Share
Option Scheme and any other share option schemes of
the Company had been refreshed to up to 449,848,122
Shares, being 10% of the Shares in issue as at the AGM
date based on 4,498,481,222 Shares in issue (excluding
share options previously granted, outstanding, cancelled,
lapsed or exercised under the New Share Option
Scheme) (the “Refreshed Scheme Limit"); and the
Directors were authorised, at their absolute discretion,
to grant share options to subscribe for Shares within the
Refreshed Scheme Limit in accordance with the rules of
the New Share Option Scheme; to allot, issue and deal
with the Shares pursuant to the exercise of share options
granted under the New Share Option Scheme within
the Refreshed Scheme Limit; and to do such acts and
execute such documents for or incidental to implement
the New Share Option Scheme within the Refreshed
Scheme Limit.

As at 30 September 2021, no share options to subscribe
for Shares were outstanding. The details of the share
options granted under the New Share Option Scheme
during the nine months ended 30 September 2021 are
set out as follows:

B resrEl

REARAR_F-FFAA_TAAETZK
REFIAEG LBBRER  —HBERES ([#F
REMRMERTEI D ERM-TB TR 2 T 24X
BERARRBEHA-_ZT—FFNLANAZBEIA -

HrEhR T &

BER-_ZE—+tFEA-TNBETZRITASE
A ([BREBAEXE]) LBAZRER BREH
BB AR AT 8 R AR RIE A H An B B 5T 8% 1 BE
fEHE 2 FTEIRREE E T E 52 %449,848,122% 8% 15 -
B IA4,498,481,22208 B TR B E % - BRI
REBEFAKSEHDBITRMD 210% (1B 1 37 # %
HERTEI BT RTTEE S KRBT EZ
AR ERRSN) ([EHETEIRE])  kEEES2
ERERIETERETS ZHRNBHUIRERS
ZHERE BEUABEHTEREAR: NRESE
PRERTEIFT RN 2 BT MR8 BT R
IR BEUAEMAERELER: REERE
FatEIREEE AT ERETFEELEBT
BRETHEB -

RITZ-—FHA=1TH HETREBERNO ZER
BHAETE - RBEE_T_—FAA=+THILA
EARBRERETERENOBEREFABET

Number of share options

BRiEYE
Outstanding
As at Granted Exercised Lapsed Cancelled as at
Category of Exercise price 1 January during during during during 30 September
participants per Share Date of grant Vesting period Exercise period 2021 the period the period the period the period 2021
®
|3 —§--f
—8--% ABZ+H
2EZEH BRAEE  RHEH L fiiEs -B-H BhEt BRfE Baks Bhid AR
(HKS)
(1)
Directors (Note) 762 28 March 2011 28 March 2011- 28 March 2012- 9241 S - (92,411) - -
27 March 2012 27 March 2021
B2 (i) ZZ-—-EZfZtNB ZE2-—#ZAZT/\BE ZET-ZFZA-tNBZ

Z3--fZA-t4A

ZZZ-FZRZTtAR

2,41 S S (92,411) S S

Note: The Directors include former directors of the Company.
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(i)

(ii)

(iii)

New Share Option Scheme’s purpose

The purpose of the New Share Option Scheme was
to attract and retain the best available personnel,
to provide additional incentive to selected person
and to promote the success of the business of the
Group.

Qualifying participants

The participants of the New Share Option
Scheme included any employee of the Company
or any subsidiary of the Company, a director,
a shareholder, a supplier, a customer or any
subsidiary of the Company; an agent, adviser,
consultant, strategist, contractor, sub-contractor,
expert or entity that provides research, development
or other technological support or any valuable
services to Company or any of its subsidiary; and a
holder of any securities issued.

Maximum number of shares

In accordance with the resolution passed at the
AGM on 29 June 2017, the scheme limit on the
grant of options under the New Share Option
Scheme and any other share option schemes
of the Company was refreshed to up to the
Refreshed Scheme Limit, i.e. 449,848,122 Shares,
being 10% of the Shares in issue as at the date
of the AGM (i.e. 4,498,481,222 Shares in issue)
(excluding share options previously granted,
outstanding, cancelled, lapsed or exercised under
the New Share Option Scheme) and representing
approximately 5.40% of the issued Shares as at
the date of this report (i.e. 8,323,868,369 Shares);
and the Directors were authorized, at their absolute
discretion, to grant share options to subscribe
for Shares within the Refreshed Scheme Limit in
accordance with the rules of the New Share Option
Scheme; to allot, issue and deal with the Shares
pursuant to the exercise of share options granted
under the New Share Option Scheme within the
Refreshed Scheme Limit; and to do such acts
and execute such documents for or incidental to
implement the New Share Option Scheme within
the Refreshed Scheme Limit.
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(iv)

v)

(vi)

National Arts Group Holdings Limited

Maximum entitlement of each qualifying
participant

No qualifying participant shall be granted any
options which, if exercised in full, would result in
such person’s maximum entitlement exceeding 1%
of the aggregate number of Shares for the time
being issued and issuable under the New Share
Option Scheme in the 12-month period up to and
including the proposed grant date unless such
grant is approved in advance by the Shareholders
in general meeting. No qualifying participant who
is a substantial Shareholder or an independent
non-executive Director, or any of their respective
associates shall be granted any options, which, if
exercised in full, would result in the shares issued
and issuable to such person under the New Share
Option Scheme in the 12-month period up to and
including the proposed grant date for such options,
unless such grant of options is approved in advance
by the Shareholders of the Company in general
meeting: (a) representing in aggregate over 0.1% of
the number of Shares then in issue; and (b) having
an aggregate value, based on the closing price of
the Shares as stated in the Stock Exchange’s daily
quotations sheets on each relevant date on which
the grant of such options is made to such person
under the relevant scheme, in excess of HK$5
million.

Option period

The share options may be exercised in whole or
in part by the participant at any time during the
exercise period, i.e. not exceed 10 years from the
date of grant of the relevant new share options
pursuant to the New Share Option Scheme, by
delivering to the Company a notice duly signed
in a form approved by the Board (together with
payment of the exercise price in full in respect of
each new share to be subscribed for) and delivery
of the new share option certificate for amendment
or cancellation.

Minimum period for which an option must
be held before it can be exercised

No offer of a new share option which is capable
of or open for acceptance shall be made after the
expiry of the exercise period pursuant to the New
Share Option Scheme.
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(vii) Payment on acceptance of the option

HK$1 was payable by the grantee to the Company
on acceptance of the share option offer. The share
option offer was offered for acceptance for a period
of 14 days from the date on which the offer is
granted.

(viii) Basis of determining the exercise price

(ix)

The exercise price for the share under the New
Scheme was determined by the Board in its
absolute discretion at the time of making the offer
of grant of a new share option but in any case the
subscription price must be at least the higher of
(i) the closing price of the shares as stated in the
Stock Exchange’s daily quotations sheet on the
date of the offer of grant, which must be a business
day; (i) the average closing price of the shares as
stated in the Stock Exchange’s daily quotations
sheets for the five business day immediately
preceding the date of the offer of grant; and (iii) the
nominal value of the shares.

Remaining life of the New Share Option
Scheme

The New Share Option Scheme was in force for
a period of 10 years commencing on the date on
which the New Share Option Scheme becomes
unconditional. As at the date of this report, the New
Share Option Scheme has expired.
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EMPLOYEE AND REMUNERATION
POLICY

As at 30 September 2021, the Group had a total of 62
(2020: 419) staff based in the PRC and Hong Kong. The
remuneration paid or payable to the staff during the nine
months ended 30 September 2021 was approximately
HK$10,792,000 (2020: HK$20,192,000).

The Group remunerates its employees based on their
performances, experiences and the prevailing industry
practices. In addition to basic salaries and mandatory
provident fund, staff benefits including medical coverage
scheme and share options are offered.

The Group’s remuneration policy was reviewed
periodically by the remuneration committee and the
Board’s remuneration is determined by reference to
market terms, company performance, and individual
qualifications and performance. The Group aimed to
recruit, retain and develop competent individuals who
were committed to the Group’s long-term success and
growth. Remunerations and other benefits of employees
were reviewed annually in response to both market
conditions and trends, and were based on qualifications,
experience, responsibilities and performance.

The current remuneration of directors and key
management is determined by the individuals
performance and market trends.

During the period under review, the Group has not
experienced any significant problems with its employees
or disruption to its operation due to labour disputes
nor has it experienced any difficulties in the recruitment
and retention of experienced staff. The Directors believe
that the Group has a good working relationship with its
employees.

The Group encourages and supports the employees in
personal and professional training and also encourages
a culture of experience-sharing. The Group organises
various forms of training covering management,
customers service, financial, etc to the PRC office
with support from the Hong Kong head office. Other
than the internal training programme, the Group has
also established a continuous education scheme (the
“Education Scheme”). According to the Education
Scheme, the employee who passed the probation will be
entitled to the subsidy for the specified course approved
by the management with the maximum amount of
HK$50,000.
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PURCHASE, SALE OR REDEMPTION
OF THE COMPANY’S LISTED
SECURITIES

Neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s
listed securities during the nine months ended 30
September 2021.

COMPETING INTERESTS

None of the Directors or controlling shareholders of the
Company (as defined in the GEM Listing Rules) or their
respective close associates had any interest, whether
directly or indirectly, in a business which competes or
may compete with the business of the Group.

CORPORATE GOVERNANCE

The Company is committed to maintaining a high
standard of corporate governance with sound and
reasonable corporate governance practices and
procedures with an aim of maximizing the shareholders’
interests as well as to enhancing the stakeholders’
transparency and accountability. In this respect, to
the best knowledge of the Board, the Company has
complied with all of the code provisions set out in the
Corporate Governance Code contained in Appendix 15
of the GEM Listing Rules then in force during the nine
months ended 30 September 2021, except the following:
As Mr. Chow Kai Weng has served as both the chairman
(“Chairman”) and the chief executive officer (“Chief
Executive Officer”) of the Company from 22 July
2021, such practice deviates from the code provision
A.2.1 of the Corporate Governance Code. The Board
believes that vesting the roles of both the Chairman
and the Chief Executive Officer in the same person
can facilitate the execution of the Group’s business
strategies and enhance effectiveness of its operation.
Therefore, the Board considers that the deviation from
the code provision A.2.1 of the Corporate Governance
Code is appropriate in such circumstances. The Group
nevertheless will review the structure from time to time in
light of the prevailing circumstances.
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REQUIRED STANDARD OF DEALINGS
FOR DIRECTORS’ SECURITIES
TRANSACTIONS

The Company has adopted a code of conduct regarding
securities transactions by directors on terms no less
exacting than the required standard of dealings set
out in Rules 5.48 to 5.67 of the GEM Listing Rules.
Having made specific enquiry of all Directors, all
Directors confirmed that they have complied with the
required standard of dealings and the code of conduct
regarding securities transactions by directors adopted
by the Company throughout the nine months ended 30
September 2021.

AUDIT COMMITTEE

The Company has established the Audit Committee in
2002 with written terms of reference, which deal clearly
with its authorities and duties. The primary duties of the
Audit Committee are to review the Company’s annual
reports and financial statements, interim reports and
quarterly reports and discuss with the management over
issues relating to auditing, internal control and financial
reporting.

During the nine months ended 30 September 2021
and as at the date of this report, the Audit Committee
comprises three Independent Non-executive Directors,
namely Mr. Chui Chi Yun Robert (Chairman), Mr. Li Kit
Chee and Mr. Lam Kwok Hing Wilfred. This report and
the Group’s unaudited results for the nine months ended
30 September 2021 have been reviewed by the Audit
Committee, which was of the opinion that the preparation
of such results has complied with applicable accounting
standards and requirements and that adequate
disclosures have been made.

On behalf of the Board

National Arts Group Holdings Limited
(Provisional Liquidators Appointed)
(For Restructuring Purposes)

Chow Kai Weng

Chairman, Executive Director and
Chief Executive Officer

Hong Kong, 8 November 2021
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BOARD OF DIRECTORS

Chairman, Executive Director and Chief
Executive Officer
Mr. Chow Kai Weng
(was Associate Chairman until 22 July 2021 and
was appointed as the Chairman on 22 July 2021)

Chairman and Executive Director
Mr. Sin Kwok Lam
(resigned with effect from 22 July 20217)

Executive Directors
Mr. Cheng Wang Chun
Mr. Ho Leung Ting

Non-Executive Director
Dr. Lam Lee G.

Independent Non-executive Directors
Mr. Chui Chi Yun Robert

Mr. Li Kit Chee

Mr. Lam Kwok Hing Wilfred

COMPANY SECRETARY

Mr. Pang Yick Him

COMPLIANCE OFFICER

Mr. Chow Kai Weng

HEAD OFFICER AND PRINCIPAL
PLACE OF BUSINESS

Room 1514-15,15/F,,

Seapower Tower, Concordia Plaza,
No.1 Science Museum Road,

Tsim Sha Tsui, HK

SHARE REGISTRAR AND TRANSFER
OFFICES

Principal share registrar and transfer office
Conyers Corporate Services (Bermuda) Limited
Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

Hong Kong branch share registrar and transfer
office

Tricor Secretaries Limited

Level 54, Hopewell Centre

183 Queen’s Road East

Hong Kong
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Corporate Information

NEEH

AUTHORISED REPRESENTATIVES

Mr. Chow Kai Weng
Mr. Cheng Wang Chun

COMMITTEES

Audit Committee

Mr. Chui Chi Yun Robert (Chairman)
Mr. Li Kit Chee

Mr. Lam Kwok Hing Wilfred

Remuneration Committee

Mr. Chui Chi Yun Robert (Chairman)
Mr. Li Kit Chee

Mr. Lam Kwok Hing Wilfred

Nomination Committee
Mr. Chow Kai Weng (Chairman)
(appointed on 22 July 2021)
Mr. Sin Kwok Lam (Chairman)
(resigned with effect from 22 July 2021)
Mr. Li Kit Chee
Mr. Lam Kwok Hing Wilfred

LEGAL ADVISORS

Conyers Dill & Pearman (Bermuda laws)
LCH Lawyers LLP (Hong Kong laws)

AUDITORS

Elite Partners CPA Limited
Certified Public Accountants
10/F., 8 Observatory Road
Tsim Sha Tsui

Kowloon

Hong Kong

PRINCIPAL BANKER

Hang Seng Bank

REGISTERED OFFICE

Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

GROUP’'S WEBSITE

http://www.nationalarts.hk

STOCK CODE

8228
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(Incorporated in the Cayman Islands and continued in Bermuda with limited liability)
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