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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 three months ended 31 March
2022, together with the comparative figures for the
corresponding period in 2021 as follows:
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Unaudited Consolidated Statement of Profit or Loss and
Other Comprehensive Income

= Nz
FEBR T HLBRR LR AREE
Three months ended
31 March
BFE=A=+—HI=EA
2022 2021
—®'-C —ZEZF
Notes HK$’000 HK$’'000
B 7 FET FAET
(Unaudited) (Unaudited)
(REBER) (R
Revenue WA
- Goods and services —Em MR 3 340 18,936
- Rental —Me 3 - 1,664
Total revenue FERL N 340 20,600
Other income H g A 3 400 1,445
Staff costs g8 IEZ$ (3,538) (6,955)
Other operating expenses Hi &M% (3,528) (31,246)
Operating loss KB IE (6,326) (16,156)
Depreciation of property, VE - BEIRETE
plant and equipment (1,727) (1,916)
Amortisation of land lease 4+ b 70 & T8 A FUE 5E
prepayments (2,716) (3,439)
Net exchange gain/(loss) MER Uz (B1B)FHE 5,634 (3,545)
Finance costs A& AR 4 (29,695) (30,833)
Loss before income tax ﬁf)ﬁﬁ SHRAIEE 5 (34,830) (55,889)
Income tax expense BRAX 6 - =
Loss for the period REIRE B R (34,830) (55,889)
Other comprehensive Hip2@EUW A (FAX)
income/(expense)
Exchange differences on translation — # &GN EEHFISRE
of financial statements of REEMERZ5HE
foreign operations 2,423 (2,420)
HEEBZERERA A T FE-FTERE
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Unaudited Consolidated Statement of Profit or Loss and Other Comprehensive Income

AEEZZHGEBEERAMEEKER

Three months ended

31 March
BEZE=A=+—HIL=MEA
2022 2021
—E- —E-—F
Note HK$’000 HK$’'000
B 5 FHET FHET
(Unaudited) (Unaudited)
(REBER) (REEEZ)
Other comprehensive income/ AYEEMBEERN
(expense) for the period (%) 2,423 (2,420)
Total comprehensive expense XY EzERAXEE
for the period (32,407) (58,309)
Loss for the period B ARG EE:
attributable to:
Owners of the Company ViN/NEIEZ PN (34,830) (55,823)
Non-controlling interests I A HE 2 = (66)
(34,830) (55,889)
Total comprehensive expense EEAHEE2EAEZ
for the period attributable to: HEE
Owners of the Company ViN/NEIEZ PN (32,407) (58,243)
Non-controlling interests I 12 A 4 2 = (66)
(32,407) (58,309)
Loss per share FREBE
Basic and diluted AERREE HK(3.80) cent HK(0.71) cent
7 AW oAl

National Arts Group Holdings Limited
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Notes to the Consolidated Financial Statements

GENERAL

National Arts Group Holdings Limited (the
“Company”) was incorporated in the Cayman
Islands 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 at Room 1514-
15, 15/F, Seapower Tower, Concordia Plaza, No.1
Science Museum Road, Tsim Sha Tsui, Hong Kong.

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

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 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 the disclosure requirements
set out in Chapter 18 of the Rules Governing the
Listing of Securities on GEM of the Stock Exchange
(the “GEM Listing Rules”).

The unaudited consolidated results for the three
months ended 31 March 2022 have not been
audited by the Company’s auditors, but have been
reviewed by the audit committee of the Company
(“Audit Committee”).

The accounting policies and basis of preparation
adopted for the preparation of the financial
statements are consistent with those adopted
by the Group in its unaudited annual financial
statements for the year ended 31 December 2021.
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Notes to the Consolidated Financial Statements

wRE PSRRI

3. REVENUE AND OTHER INCOME 3

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

LN SR L N

HABRAREAEE I EXZBHRANT

Three months ended 31 March
BE=HA=+—BL={EA

2022 2021
—EBC-C—f T4
HK$’000 HK$’'000
FHET FHET
(Unaudited) (Unaudited)
(REEE) (REEEZ)
Revenue from contracts with HEHEVBREERE155
customers within the scope of HENRKBEEEFSHZ
HKFRS 15, disaggregated by BN BEEERD
major products or services lines: RFBRIDHF:
Hotel room income BIE B RRA - -
Food and beverage income BHRIA - =
Entrance fee income SEZ3 PN - -
Sales of travel related products HEREEBEE R - =
Sales of goods HEGm - 20
Ancillary services i = AR 7% - =
Training income A - 347
Service income AR 75 U A - 38
Digital commerce business income B B EB WA - 18,531
Cross-border e-commerce business IR B EB A
income 340 -
340 18,936
Rental income — Filming service & WA -Ta5 R 15 - 760
Rental income — Share of revenue HEWA-D(HIRA - 904
- 1,664
340 20,600
Timing of revenue recognition: ON IO E
At a point of time RNE e 340 18,589
Over time BiE B [ - 347
340 18,936
Other income E A A
Others Efh 400 1,445
400 1,445

National Arts Group Holdings Limited

First Quarterly Report 2022



4. FINANCE COSTS

Notes to the Consolidated Financial Statements

BE KA

R PSRRI

Three months ended 31 March

BE=H=+—HIL=EA
2022 2021
—E-Z T —F
HK$’000 HK$’000
FET FET
(Unaudited) (Unaudited)
(REHEE) (REEFEZ)
Finance lease charges MEHEER 451 442
Interest on bonds BEHF B - =
Interest on convertible bonds AMRESFE 22,171 22,983
Interest on loan from directors BEEERFA 101 =
Interest on loan from shareholders f& R E FF B 3,561 3,935
Interest on unsecured other borrowings b £ 15 #0 (£ & 7)) 1,008 924
Interest on secured other borrowings HuEGEBEERE 2,403 2,549
29,695 30,833

5. LOSS BEFORE INCOME TAX

BRPF S B AT E B

Three months ended 31 March
BE=A=+—BL={EA

2022 2021
—E-= —E-—F
HK$’000 HK$’000
FHET FHET
(Unaudited) (Unaudited)
(REEE) (REEEZ)
Loss before income tax is arrived BATE A EE
at after charging: EMBRTHEIE:
Auditor’s remuneration 1% ER0 B & 295 275
Amortisation of land lease prepayments -+ i 0 & 78 1+ Z i 44 2,716 3,439
Depreciation of property, ME- BEREETE
plant and equipment 1,727 1,916
Employee benefit expenses EEEAMAX
(including directors’ remuneration) (PIEEEMS)
— Salaries and allowances — %o KEN 3,256 6,733
— Contributions to retirement benefits —RIREHRET B
schemes 282 222
3,538 6,955
HEEBZERERA A T FE-FTERE
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National Arts Group Holdings Limited

Notes to the Consolidated Financial Statements

wRE PSRRI

INCOME TAX EXPENSE

Hong Kong Profits Tax has not been provided for
the three months ended 31 March 2022 (2021:
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.

LOSS PER SHARE

The calculation of basic loss per share is based
on the loss attributable to the owners of the
Company of approximately HK$34,823,000 (2021:
approximately HK$55,823,000) and the weighted
average of approximately 915,625,520 (2021:
approximately 7,503,868,369) ordinary shares in
issue during the period under review.

DIVIDEND

The Directors do not recommend payment of
dividend for the three months ended 31 March
2022 (2021: Nil).

First Quarterly Report 2022
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UNAUDITED CONSOLIDATED
STATEMENT OF CHANGES IN

EQUITY

Notes to the Consolidated Financial Statements

9.

Attributable to the owners of the Company

R PSRRI

FATRAAEE
Attributable
Properties Share  Convertible to Non-
Share Share Special  Contributed  revaluation  Translation option  bond equity Accumulated controlling
capital premium reserve surplus reserve reserve reserve reserves losses Subtotal interests Total
EEH #E BRE TRERS FeRER
k% RBEE  BURE  REER L1 #E BE  BERE  RHBR It ] a5
HK$'000 HK$'000 HKS'000 HKS'000 HK$ 000 HK§'000 HKS'000 HK$'000 HKS'000 HKS'000 HKS'000 HK$'000
Titn TEn FER Titn TEn TER Titn TEn TER FiEn Titn TEn
At 1 January 2021 (Unaudited)
742,387 1,080,119 6,302 78,791 158,104 (124,079) 24,666 3933 (1,340,147 630,076 (1,714) 628,362
Issue of ordinary shares for settlement of
the acquisition for the Target Company 90,000 o S S o S S S S 90,000 S 90,000
Transactions with owners 90,000 - - - - - - - - 90,000 - 90,000
Loss for the period S & S S o S S S (65,823) (65,823) 66) (65,889)
Exchange difference on translation of
financial statement of foreign operations - - - - - (2.420) - - - (2,420 - (2.420)
Total comprehensive expense for the period A HF2 AR L8 - - - - - (2420 - - (65,823) (68,243) 66) (68,309)
Acquisition of additional nterests KERBAR EoMER
in subsidiaries s s e S 5 5 S 5 (17,029) (17,008) s (17,029)
At 31 March 2021 (Unaudited)
832387 1,080,119 6,302 78,791 158,104 (126499 24,666 3933 (1412999 644,810 (1,780) 643,030
At 1 January 2022 (Unaudited)
8324 1,080,119 6,302 902,854 - (137,373) 24,667 3933 (2344612)  (454,604) (2585)  (467,281)
Issue of orinary shares for settlement of
the acquisition for the Target Company 1,665 19,035 - - - - - - = 20,700 = 20,700
Transactions with owners 5 9,989 19,035 - - - - - - - 20,700 - 20,700
Loss for the period - - - - - - - - (34,830) (34,830) - (34,830)
Exchange diference on translation of SEMERRRELH
financial statement of foreign operations ~ EXZE - - - - - 2423 - - - 2428 - 2423
Total comprehensive expense for the period AR 2E MR - - - - - 2423 - - (34,830) (82,407) - (32,407)
Acquisition of additional interests HENBARz EMEE
in subsidiaries - - - - - - - - - - 974 74
At 31 March 2022 (Unaudited)
9980 1,000,154 6302 902,854 - (184950 2,667 3933 (2079442  (466,401) (1611)  (468,014)
EEEEZERERAF TE__FE-FERE
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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$0.34 million, representing
a decrease of approximately HK$20.26 million as
compared to that for the three months ended 31 March
2021. The decrease in revenue was mainly attributable
to the the absence of revenue from digital commerce
business during the period under review. In light of the
unpredictable developments of the COVID-19 pandemic,
the Group accelerated the development of its online
digital commerce business and focused its efforts on the
research and development of an online platform during
the first quarter of 2022, while offline operations had to
be temporarily suspended.

Staff costs for the period under review decreased to
approximately HK$3.54 million from approximately
HK$6.96 million in the corresponding period in 2021,
representing a decrease of approximately HK$3.42
million. Such decrease was mainly due to the outsourcing
arrangement of the operations of the Studio and the
Hotel, which highly reduced some of the labor cost from
part of the operations of the Studio (as defined below)
and the Hotel (as defined below). Moreover, Hong Kong’s
travel industry has been greatly affected by repeated
COVID-19 outbreaks, and Hong Kong businesses have
had to cut their headcount amid uncertain outlook.

Other operating expenses for the period under review
decrease to approximately HK$3.53 million from
approximately HK$31.25 million in the corresponding
period in 2021. Such decrease was mainly due to
the suspension of the offline operations of the digital
commerce business of the Group while the Group
accelerated the development of its online digital
commerce business and focused its efforts on the
research and development of an online platform during
the period under review.

Finance costs for the period under review decreased
to approximately HK$29.70 million from approximately
HK$30.83 million for the corresponding period in 2021,
mainly due to the decrease in interest on convertible
bonds and the decrease in interest on loan from
shareholders.

For the three months ended 31 March 2022, the Group
recorded a net loss of approximately HK$34.83 million
as compared to a net loss of approximately HK$55.89
million for the three months ended 31 March 2021.
Such decrease was mainly due to the decrease of other
operating expenses during the period under review.

National Arts Group Holdings Limited

First Quarterly Report 2022
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MANAGEMENT DISCUSSION AND
ANALYSIS

BUSINESS REVIEW

Xigiao National Arts Studio Project

Located in Foshan City, Guangdong Province, the
Group’s Xigiao National Arts Film Studio (the “Studio”)
and National Arts Resort Hotel (the “Hotel”) (collectively
the “Xiqiao 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 1812 & & B) (E 15 F 15
Filfr ), 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.

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 optimizing
traditional group tours, travel insurance, international
flight and hotel booking, it 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.

Management Discussion and Analysis
EEEWR DT

E 3 EIp L

AL ZR A RIEE

AEEMAKLEEZ RN ((HRE]) REEE
BOEE ([EE]) (5if [EHUEERERNE
BOUREREHUT RERRAERKRES
BEEKLONER CAETMEmMBEEN TOE
MTEHDK BEXRBEFEXHRES TER
B OBERKRESES - HRMEIREE N KT
RIEN—F  SERBKRERE ZABBRRRN
ERBEM FRBEBELFRDERS R S
EIRBBEKRRERER]  [mKIGEFSEEE]
[EEhREFY 2 RELB 2R [R—BFR
REEIRTE] Sl REBEBET 2EHEER
BYHERREID L HETER  URMHBEE
B BRIBEET - REEBR-ANASEE HEK
EEEEEABEEBEE PN FRRERE
FRRBEZXZABAMERLY HEL2ER
RERZBUATRANXLHERY HEE AEE
HECERNIBEANEAZ RN RENS
E-ERRLIEREZ AR ELESE-

Y374

BEREARAR ([AEKRE) 8 —FT—HFMK
YRARER ERAEAKE ERRKRERM—
AR RS A [Znib - B BRL] AR
g HAT B EE NB L e ik T R A Em
RECERKTE RERR 2RERIOBEL
B EZRESARAESFE-RINBEKRTE.
RETAENF—RNBERERR BREYEE
X% BBEIREY EARBERLTH BHK
H HEERFERESES-

BEEERZERERARA

L]
[
I
<m
W
|
A
Wt
Fd
off

\



12

Management Discussion and Analysis
EEEW R

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.

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 the 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 the COVID-19 pandemic.

National Arts Group Holdings Limited
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In order to reduce the impact of the COVID-19 pandemic
to the business on the Group and minimize the operating
cost of the Studio, part of the operations of the Studio
has been outsourced to the management company
engaged by the Group since January 2021.

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.

In addition, the Hotel also provides catering services
and business centre, meeting rooms and lecture
halls, thereby satisfy essential needs and wants of the
customers. To boost high quality service, the Hotel
wishes to build strong communication among its staff by
organising group activities such as sport day, in order
to educate the staff of the importance of team work and
to raise spirit in the corporate environment. 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 the COVID-19 pandemic.
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In order to reduce the impact of the COVID-19 pandemic
on the business of the Group and minimize the operating
cost of the Hotel, part of the operations of the Hotel has
been outsourced to the management company engaged
by the Group since January 2021.

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 flm named “Our Days in 6E” (F {FHI6ELT) .
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.

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” (&
fIHBETL) , the modern romantic movie, “Romantic
Marriage” (#EIH A EFE) .

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.

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 centre 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 (“Trade City”) will become the core area.
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Guangzhou National Arts Huiying Film & Television Co.,
Ltd. (BMEIZEZZ R EHEBER 2 A) (“Huiying”),
entered into a strategic cooperation agreement with
partner, Trade City, and jointly established Guangdong
Lingbian Digital Commercial Management Co., Ltd. (/&
REEHFTHEEEAFAR A A) (“Lingbian Digital”).
Lingbian Digital was licensed to be the sole value-added
service management company in Trade City, carrying
trade fairs in Trade City with providing packaging and
logistic services, and involving procurement, marketing
and management activities.

The digital e-commerce service team includes talented
staffs who has extensive knowledge of policies and
regulations in cross-border e-commerce and have more
than ten years of experience in brand development
and digital media with practical operating experiences
for famous international brands, such as Salvatore
Ferragamo, Vitasoy and Chow Tai Fook Jewelry.

Lingbian Digital selects and acquires quality homeware
products from various supplier at the Trade City, including
kitchen tools, ceramics and household appliances
and target sell to the merchandisers of middle and
high-end supermarket in PRC. During the year ended
31 December 2021, Lingbian Digital organised numerous
of trades fairs, such as HTEREL, BERKERME
WEs, MEMTEY, BRENZE, HEBFZand 8AHHN
Z, etc, and generated a revenue of approximately 70.95
million to the Group. Nevertheless, as the trial operation
of Lingbian Digital consisted of a significant initial cost
in online platform setup, promotion events, suppliers
sourcing, price testing and logistic operation trial, the
Group still recorded a minor loss after deducting those
costs.

Following the cross-border export consumer service
platform (“ECS platform”) and Bay Area Cloud
Warehouse (& [& % & ) under the Group officially
established presence in the Trade City, making another
milestone of the Group’s development in digital
e-commerce matrix. The business of Lingbian Digital will
be gradually shifted from offline (distribution and reselling)
to online (online customer service platform). The ECS
platform 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 advantage. It
is believed that the ECS platform will contribute to the
long-term profitability of the Group.
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The ECS platform connects buyers and suppliers
over the internet, which allows suppliers to offer their
product catalogues and manage product information
on the platform. Buyers can place their orders directly
through the order function. The cross-border export
consumer service platform has also integrated with a
comprehensive selling supportive services through big
data, such as personalised content, products suggestion,
order tracking, online transactions, advertising and
modified online promotion, live stream selling, as well
as providing addition logistic and package services.
The Group also intends to introduce its own designed
products with the Group’s intellectual property on the
cross-border export consumer service platform for selling.
It is expected that additional revenues will be generated
from the digital e-commerce business, in particular from
the subscription fees, membership fee, payment handling
charge, advertisement, sale proceed of IP cooperative
products, and trade fairs.

During the year ended 31 December 2021, the digital
e-commerce business actively made development 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 the new digital commerce business
layout planning of National Arts Digital Technology Co.,
Ltd. (M E BRI AR A7) (‘NA Digital”) featuring
“service-originated aggregation, aggregation-driven
transactions, transaction-generated data, and data-
based finance”. The Group is optimistic about the future
results and believes that the digital e-commerce business
will result in a sustainable operating gain.

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 footprint
in digital e-commerce business is an important part of
the diversified business strategy of the Group. In 2020,
the Group established 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 business includes
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.
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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 team has more
than ten years of experiences in brand building, digital
media, and e-commerce operations, who served brands
including international luxury brand Salvatore Ferragamo,
Hong Kong well-known brand Vitasoy, and Chinese
jewelry brand Chow Tai Fook Jewelry. The team had
been mainly responsible for brand building services and
marketing services to enter the PRC market from abroad,
with a continuous service time of 5 to 13 years. In 2020,
the PRC team was the first to participate in the operation
of cross-border e-commerce, and successfully operated
the new store as a leading store on Tmall International,
mainly in selling health products.

Following the success of the flagship store set up on
Tmall, the Group will introduce more similar brands and
products to the current online stores and continue to
develop other flagship stores on various e-commerce
platforms, including JD.com and Pinduoduo.com. The
digital e-commerce service team has recently negotiated
with some new vendors for cooperation, and some have
planned to place their products on the flagship store.

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 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
e-commerce market, it is estimated that that the net
profit margin of cross-border e-commerce business will
increase significantly in 2022. The Group will increase its
efforts in e-commerce business of both importation of
high-quality foreign goods and exportation of domestic
production in the future. In light of the unpredictable
developments of the COVID-19 pandemic, the Group
accelerated the development of its online digital
commerce business and focused its efforts on the
research and development of an online platform during
the first quarter of 2022.
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Impact of COVID-19 Pandemic to the Group

The operations of the Studio and the Hotel have been
significantly affected by the outbreak of COVID-19
pandemic. As the Group is in the travel industry which
is one of the sectors mostly affected by the COVID-19
pandemic, the Group has been paying constant effort
to control the risks associated with the COVID-19
pandemic.

Since 1 January 2021, part of the operations of the
Studio and the Hotel has been outsourced to two service
providers. By outsourcing part of the operations, the risks
of the Group have been reduced by cost saving while
the Group can still enjoy sharing of net revenue from the
Studio and the Hotel.

With the impact of the COVID-19 pandemic, the credit
period of the trade receivables are longer than usual,
which affects the Group’s liquidity. The new business
segment was launched as diversification to reduce the
risks that the Group is facing. The Group has launched
a new business of digital commerce since early 2021. In
light of the unpredictable developments of the COVID-19
pandemic, the Group accelerated the development of its
online digital commerce business and focused its efforts
on the research and development of an online platform
during the first quarter of 2022, while offline operations
had to be temporarily suspended.

In addition, with reference to the announcement of
the Company dated 22 February 2022, the Group will
participate in the virtual reality business in the future. By
diversifying its business portfolio, the Group can further
reduce its risks.

With the outsourcing arrangements and the business
diversification mentioned above, the Group managed
to reduce the impact of the COVID-19 pandemic in
2021 and is prepared for benefiting from the economic
recovery expected after the COVID-19 pandemic is over.
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FUTURE PROSPECT

While the Group is paying effort to minimize business
risks during the COVID-19 pandemic, the Group is ready
to enjoy the benefit from the economic recovery expected
after the COVID-19 pandemic is over.

Although the Group has outsourced part of the
operations of the Studio and the Hotel, the Group
reserves the right to terminate such outsourcing
arrangement. When the COVID-19 pandemic outbreak
subdues, the Group expects that there will be a revival of
the travel industry. Given the location of the Studio and
the Hotel, the Group expects that it will benefit 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.

Following the emerging trends of cross-border
e-commerce and staggering growth of consumer power,
the Group will emphasize on the development of its
e-commerce business and continue to develop multi-
channel selling by setting up flagship stores on various
well-known PRC e-commerce 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”.

In view of the new digital commerce and the virtual reality
business, the Group will continue to establish 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 Trade City with an aim 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 continue to 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 so as
to establish a foothold in the Greater Bay Area and go
global.
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LETTER OF COOPERATION IN
RELATION TO THE ESTABLISHMENT
OF A JOINT VENTURE COMPANY

On 22 February 2022, the Company entered into a letter
of cooperation (the “LOC”) with First Bullion Holdings
Inc (“First Bullion”) and National Treasure Management
Limited (“National Treasure”) whereby the parties
agreed to establish a new joint venture company (the “dV
Company”) engaging in the development of virtual reality
business.

Under the LOC, the Company, First Bullion and National
Treasure will respectively own 40%, 30% and 30% equity
interest in the JV Company. The board of directors of
the JV Company will consist of three directors and each
shareholder has the right to nominate one director.

According to the LOC, the JV Company will be
established for the development of a virtual reality
environment based on the scenery of the Studio with
both online and offline operations. For online operation,
the JV Company will arrange music contexts, talent
quests, production of movie clips, music concerts, for
players, in principle, along the line of a dream making
studio. Also, metaverse, which is a network of 3D virtual
worlds focused on social connection (the “Metaverse”)
will provide shopping and market place for the players’
products. For offline operation, the JV Company will
organize singing, acting, movie making and martial arts
training to enable players to do what one intends to
actualise in the Metaverse. Also, the JV Company will
facilitate an e-commerce platform to sell the players’
commodities on the virtual mall including on/off shore
payment gateways and goods delivery. Blockchain
technology and non-fungible token (“NFT”) will be applied
in the above business model and will be supported by
First Bullion. National Treasure will provide the design
and arts direction for virtual reality environment and
the creation of virtual artists in such environment. The
Board considers that, if the above business plan could
be materialized, this would enable the Group to expand
its development in the virtual reality and even Metaverse
businesses.

Should any legally binding agreement on the
establishment of the JV Company to be entered into
between the parties constitute a notifiable transaction
for the Company under the GEM Listing Rules, further
announcement(s) will be made by the Company as and
when appropriate in compliance with the GEM Listing
Rules.

Further details of the LOC are set out in the
announcement of the Company dated 22 February 2022.
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DISCLOSEABLE TRANSACTION

— ACQUISITION OF THE ENTIRE
ISSUED SHARE IN WISE CIRCUIT
LIMITED INVOLVING ISSUE OF
CONSIDERATION SHARES UNDER
GENERAL MANDATE

On 29 November 2021, the Company as the purchaser
entered into an agreement (the “Sale and Purchase
Agreement”) with Great Success Investment Holdings
Limited (the “Vendor”) and Leung Tak Chee Frankie
(“Mr. Leung”) as guarantor, pursuant to which the
Company has conditionally agreed to purchase and the
Vendor has conditionally agreed to sell the one ordinary
share of Wise Circuit Limited (the “Wise Circuit”),
representing the entire issued share in Wise Circuit (the
“Sale Share”) at a total consideration of HK$18,800,000
(the “Wise Circuit Acquisition”).

The consideration shall be satisfied by the Company on
completion of the sale and purchase of the Sale Share by
allotting and issuing to the Vendor 166,477,367 ordinary
shares of HK$0.01 each in the share capital of the
Company (the “Shares”) by Company for the purpose of
settlement of the consideration for the Sale Share under
the Sale and Purchase Agreement (the “Wise Circuit
Consideration”), at the issue price of approximately
HK$0.113 for each Share (the “Issue Price”) (the “Wise
Circuit Consideration Shares”) credited as fully paid.

The Wise Circuit Consideration was determined after
arms’ length negotiations between the Company and the
Vendor taking into account the preliminary valuation of
the properties beneficially owned by MMR Four Property
Sdn. Bhd., a company incorporated in Malaysia and an
indirect wholly-owned subsidiary of Wise Circuit (the
“Malaysian Subsidiary”), namely four service apartment
units with an aggregate gross floor area of 8,000 sq. ft.
in Block R1 of the development project known as MM
Residency, which is located at the north-eastern side
of Jalan Melawati 1 near its junction with Jalan G 1,
Melawati, Selangor, Malaysia (the “Properties”) of
HK$20,700,000 as at 1 November 2021 by CresVAL
Corporate Advisory Group Limited, an independent
valuer, based on direct comparison method.
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The Issue Price represents (i) a premium of approximately
9.71% over the closing price of HK$0.103 per Share as
quoted on the Stock Exchange on 29 November 2021,
being the date of the Sale and Purchase Agreement
and (i) a premium of approximately 2.73% over the
average closing price of HK$0.11 per Share for the five
consecutive trading days up to and including the date of
the Sale and Purchase Agreement. The Issue Price was
arrived at after arm’s length negotiations between the
parties to the Sale and Purchase Agreement after taking
into account the prevailing market price of the Shares.

When allotted and issued, the Wise Circuit Consideration
Shares represent approximately (i) 20.00% of the existing
issued share capital of the Company as at the date of
the Sale and Purchase Agreement and (i) 16.67% of the
issued share capital of the Company as enlarged by the
allotment and issue of the Wise Circuit Consideration
Shares. The Wise Circuit Consideration Shares, when
allotted and issued, will rank pari passu in all respects
with the Shares in issue.

The Wise Circuit Consideration Shares were allotted and
issued pursuant to the general mandate granted to the
Directors pursuant to an ordinary resolution passed at
the Company’s annual general meeting on 23 November
2021 to allot and issue up to 166,477,367 Share,
representing 20% of the total number of Shares on the
date of passing such resolution general mandate. The
maximum number of Shares that can be issued under the
general mandate is 166,477,367 Shares.

Guarantee

Pursuant to the Sale and Purchase Agreement, Mr. Leung
has given a guarantee in favour of the Company for
the full, punctual and complete performance of the
obligations of the Vendor under the Sale and Purchase
Agreement.

Return guarantee

Pursuant to the Sale and Purchase Agreement, the
Company shall lease the Properties to the Vendor for
its operations, and the Vendor irrevocably warrants and
guarantee to the Company the following return (being
the return net of all operating expenses, including
management fees, utilities expenses, rates, levies, taxes
and insurance in relation to the Properties) from the
Properties (the “Guaranteed Return”) during each of the
following periods (the “Guaranteed Period”):

(@) 12 month period commencing on 1 April 2023 and

ending on 31 March 2024 a return equivalent to
3.5% of the Wise Circuit Consideration;
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(b) 12 month period commencing on 1 April 2024 and
ending on 31 March 2025 a return equivalent to
4.25% of the Wise Circuit Consideration;

(c) 12 month period commencing on 1 April 2025 and
ending on 31 March 2026 a return equivalent to
4.75% of the Wise Circuit Consideration;

(d) 12 month period commencing on 1 April 2026 and
ending on 31 March 2027 a return equivalent to
5.25% of the Wise Circuit Consideration; and

(e) 12 month period commencing on 1 April 2027 and
ending on 31 March 2028 a return equivalent to
5.75% of the Wise Circuit Consideration.

For the avoidance of doubt, the above guarantee shall
not be affected even if the TSA Land Sdn. Bhd., (the
“‘Developer”) fails to deliver the vacant possession of
the Properties to the Malaysian Subsidiary prior to the
commencement of the Guaranteed Period.

If the actual return (being the return net of all operating
expenses, including management fees, utilities expenses,
rates, levies, taxes and insurance in relation to the
Properties) from the Properties (the “Actual Return”) for
each of the periods in the Guaranteed Period is less than
the Guaranteed Return, then the Vendor shall pay to the
Company in cash the difference between Guaranteed
Return and Actual Return.

Put Option

Pursuant to the Sale and Purchase Agreement, the
Vendor granted to the Company the put option to require
the Vendor to purchase from the Company the Sale
Share (the “Put Option”) whereby in the sole event that
the Developer has not delivered the vacant possession
of the Properties on or before 31 December 2025, the
Company may exercise the Put Option at its discretion
during the period commencing on 1 January 2026 and
ending on 31 March 2026 (or such later date as may be
agreed by the Company, the Vendor and the Guarantor in
writing) (the “Put Option Period”) to require the Vendor
to purchase from the Company the Sale Share at the
amount equivalent to the Wise Circuit Consideration (the
“Put Option Price”).
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Upon the exercise of the Put Option, (i) the Company
shall as beneficial owner sell and the Vendor shall
purchase the Sale Share free from all liens, charges,
encumbrances, equities and other adverse third party
rights and together with all rights attaching thereto as at
the Put Option Completion Date; and (ii) the Guaranteed
Period shall end on 31 March 2026 and the Vendor shall
no longer warrant and guarantee to the Company the
Guaranteed Return for the 12 month period commencing
on 1 April 2026 and ending on 31 March 2027 and
the 12 month period commencing on 1 April 2027 and
ending on 31 March 2028.

In the event that the Company decides to exercise the
Put Option, the exercise of the Put Option may constitute
a notifiable transaction on the part of the Company under
the GEM Listing Rules. The Company shall make further
announcement(s) in relation to the exercise of the Put
Option in compliance with the GEM Listing Rules as and
when appropriate.

Conditions Precedent

Completion was conditional upon the satisfaction or
waiver (as the case may be) of the following conditions:

(@) the Company being reasonably satisfied with the
results of the due diligence review on the assets,
liabilities, operations and affairs of the Wise Circuit;

(b) all necessary consents, licences and approvals
required to be obtained on the part of the Vendor
and the Wise Circuit in respect of the Sale
and Purchase Agreement and the transactions
contemplated thereunder having been obtained and
remain in full force and effect;

(c) all necessary consents, licences and approvals
required to be obtained on the part of the Company
in respect of the Sale and Purchase Agreement and
the transactions contemplated thereunder having
been obtained and remain in full force and effect;

(d) the warranties given by the Vendor under the
Sale and Purchase Agreement remaining true and
accurate in all respects;

(e) the warranties given by the Company under the
Sale and Purchase Agreement remaining true and
accurate;

U] the obtaining of a Malaysian legal opinion (in the

approval form) from a firm of Malaysian legal
advisers appointed by the Company;
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(9) the obtaining of a valuation report (in the approval
form) from a firm of independent professional
valuers appointed by the Company showing the
Valuation to be not less than the Wise Circuit
Consideration; and

(h)y  the GEM Listing Committee of the Stock Exchange
granting the listing of and permission to deal in the
Wise Circuit Consideration Shares.

The Company may at its absolute discretion at any time
waive in writing any of the conditions set out in (a) and (d)
above. The Vendor may at its absolute discretion at any
time waive in writing the condition set out in (e) above.
Other conditions are incapable of being waived by any
of the parties to the Sale and Purchase Agreement. In
the event that any of the conditions of the Wise Circuit
Acquisition are not fulfiled on or before 31 December
2021 (or such later date as the Vendor and the Company
may agree) (the “Long Stop Date”), the Sale and
Purchase Agreement shall cease and determine and
thereafter neither party shall have any obligations and
liabilities under the Sale and Purchase Agreement save
for any antecedent breaches of the terms thereof.

On 31 December 2021, the Vendor and the Company
have agreed to extend the Long Stop Date to
25 February 2022. The Board considers that the
extension of the Long Stop Date would be in the interests
of the Company and the shareholders as a whole. Save
and except for the aforesaid extension of the Long Stop
Date, all other terms of the Sale and Purchase Agreement
remains unchanged.

Reason for and benefit of the Wise Circuit
Acquisition

The Company is principally engaged in investment
holdings. The Group is principally engaged in film
production and distribution, the provision of management
services to artistes, event coordination, provision of travel
related products and operations of film studio and hotels.

It has been the Company’s objective to explore
investment opportunities in property investment in
overseas countries, with an aim to deliver reasonable
returns for shareholders through a series of acquisitions
and proposed cooperation. The Company considers
that the Wise Circuit Acquisition is in line with the overall
business direction of the Group and is a good investment
opportunity to step into the property investment industry
in the Malaysia property market.
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In addition, the Company intends to hold the Properties
for investment purpose and lease the Properties to the
Vendor for its operations. The Vendor, together with
Mr. Leung, have agreed to guarantee with the Company
the return of the Properties. Taking into account the
prime location of the Properties located in Selangor, the
Group believes that the Wise Circuit Acquisition could
generate stable cashflow and income to the Group and
may enjoy potential capital appreciation in the future.

The Directors consider that for the first five years upon
the completion of the construction of the Properties,
the Group shall monitor the operations of the Properties
and the Vendor shall act as the operator of the
Properties. During such period, apart from gaining more
understanding about property investment industry and
the property market in Malaysia, the Group can also
take the opportunity to gain more experience, expand
its business network and develop more business
connections in the property market industry in Malaysia
by acting as a passive investor. Despite the Company’s
intention to continue the existing businesses of the
Group, the Company may also explore other business
opportunities from time to time which have a synergistic
effect on the Group’s existing business in order to
enhance long-term growth potential of the Group.

Accordingly, the Directors is of the view that the Wise
Circuit Acquisition provides a good opportunity for the
Company to explore investment opportunities in overseas
countries with an aim to deliver reasonable returns for
shareholders and enhance long-term growth potential of
the Company.

In view of the above, the Directors consider that the
entering into of the Sale and Purchase Agreement and
the terms of the Wise Circuit Acquisition, including the
Wise Circuit Consideration, are on normal commercial
terms, fair and reasonable and are in the interests of the
Company and the shareholders as a whole.

Implications under the GEM Listing Rules

As one or more of the applicable percentage ratios in
respect of the Wise Circuit Acquisition are more than
5% but less than 25%, the Wise Circuit Acquisition
constitutes a discloseable transaction on the part of the
Company under Chapter 19 of the GEM Listing Rules and
is therefore subject to the reporting and announcement
requirements under Chapter 19 of the GEM Listing Rules.
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Completion

Completion took place on 15 February 2022. The Wise
Circuit Consideration has been settled by the allotment
and issue of 166,477,367 Wise Circuit Consideration
Shares to the Vendor.

Further details of the Wise Circuit Acquisition are set out
in the Company’s announcements dated 29 November
2021, 10 December 2021, 28 December 2021,
31 December 2021 and 15 February 2022 and the next
day disclosure return of the Company dated 15 February
2022.
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Additional Information

EIpE=es

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

As at 31 March 2022, 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 Shares

EERFETHRAERRKR®D
ERORES2ERRKXR

RZE-_—_F=ZA=+—H8 BF - ARAEBIT
BAEBRARRIKEEREEEZE (EERLES
NAEREGED ([BHRBEFEHI ) EXVED) 2k -
HMERDERESFER ZBRIEFEHLBEKRAIEXV
HETRFESDH 2R EBAME ARG KRBT Z
BERABR (BRELBATREZEESNEE
BOERXWEEIRBEEZEEZRAR) IR
BESREIROIEISHEZHRERELZRTZ
ErRfAzEZ AR HIBBEGEMLEM R AIE
54616 2567 2R EAMEARARRIREZFT 2
B MABWT

1. RRHBZHFE

Approximate
percentage of
the issued share

Number of capital of the
Name of Director Capacity/Nature of interest Shares held Company
EERAT ST
EEla S HEaMy FisRa8E BREAZBHESH
(Note 1)
(BRF5EET)
Mr. Chow Kai Weng Beneficial owner 3,925,414 0.39%
RS £ E=mEAA
Mr. Chui Chi Yun Robert Beneficial owner 300,000 0.03%
FLEE EmEAA
Mr. Li Kit Chee Beneficial owner 448,000 0.04%
T2 S ERAEEA
Note: B E -
1, This is based on the total issued Shares as at 1. WHERZZE_Z_F=ZA=+—HHEFH

31 March 2022 (i.e. 998,864,203 Shares).
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2. Long positions in the underlying Shares

B hnE R
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2, RIGHARGBZIFE

Approximate
percentage of

Number of the issued share

underlying capital of the

Name of Director Capacity/Nature of interest Shares held Company
EEAT S BT

ESnE S MY FisRGa8E BRAZEBHESH
(Note 1)

(Ht5E1)

Mr. Chow Kai Weng Beneficial owner 4,030,595 0.40%

JEI R ER 5 4 EmlEAA
Notes:
1. This is based on the total issued Shares as at

31 March 2022 (i.e. 998,864,203 Shares).

2. These underlying Shares represent 4,030,595
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 Share.

3. Long positions in the debentures of the

(Note 2) (H¥5E2)
B 5 -

1. WHER-_FE-_—_F=ZA=Z+—HHE%
TR 7 4221 (B1998,864,203/% A% 17 ) °

2. ZERBRNPIER-ZE-_ZEFEA=-1TAN
BETTEAMEBEENABRBESETE
% % F 3 17 #94,030,595 % A% 15 - %Mt ﬂ
EEAR-_TE-_=ZFXA=-+thLhBZE
“THENAZTN\BHMITERRE fﬂf
BAEERKRMHE58TT-

3. RELEEFZHFE

Company
Denomination or

Currency of unit size of the Amount of
Name of Director Capacity/Nature of interest debentures debentures debentures
EEpE Sy LMY BHEE BHEEREMURE BHLHE
Mr. Chow Kai Weng Beneficial owner HKD 500,000 22,168,274
FEIRRER e =B A BT (Note 1) (H#&E1)
Note: Bfsr -
1. These debentures are convertible bonds issued to 1. ZEBHFRAR T _ZEFEAZTABET

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 Share.

Save as disclosed above, none of the Directors, chief
executive of the Company had, as at 31 March 2022,
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.
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B D& Y

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

As at 31 March 2022, 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

TERRKREMALTRRD KRAE
RN zEERKXE

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:

SUBSTANTIAL SHAREHOLDERS'

INTERESTS

1. Substantial shareholders’ long position in

the Shares

TERRZER

1. FERFRRRHZHE

Approximate
percentage of the

National Arts Group Holdings Limited

Number of issued share capital
Name of Shareholder Capacity/Nature of interest Shares held of the Company
HARAT ST
BERERA S Eady RN E BARZEHE S
Mr. Leung Ka Chun Beneficial owner 148,092,336 Shares 14.83%
RREFHE En#AA 148,092,336 0% i% 17 (Note 1) (Ff&E1)
Ms. Law Po Yee Beneficial owner 54,163,311 0.74%
Old Shares (Note 2)
(as defined below)
BERLT EmBEA A 54,163,311 (MizE2)
1% & &
(EERTX)
Interest of spouse 1,629,983,985 20.81%
Old Shares (Note 2)
(as defined below)
B B 1,529,983,985 (FF5E2)
&R L
(RERTX)
Notes: BT 5E -
1. This is based on the total issued Shares as at 1, WHER-_E-_—_F=A=+—HHKNE*%
31 March 2022 (i.e. 998,864,203 Shares). 1707 42 21 (B1998,864,203% %17 ) °
2. This is based on Ms. Law Po Yee’s Disclosure 2. WHERBRBERLZITR-_ZE_ZEFN\A
of Interests Form filed on 4 August 2020. As per ARKHEREBERE - RIEBEZERR &
such form, Ms. Law was (i) beneficial owner of THAARRSREECIE TN, ([
54,163,311 shares of the Company of HK$0.1 each B ]) 54,163,311 (A RRIERE
(the “Old Shares”) (representing approximately TIRAK0.74%) M B A A R(NHE A
0.74% of the then issued share capital of the 7 E R A8 % B AR 5 A HE B #91,529,983,985
Company); and (ii) deemed to be interested RERG (EXARAIEREBETRAD
in 1,529,983,985 Old Shares (representing 20.81%) R AR - IR A DT PIA - IRIZE
approximately 20.81% of the then issued share ZEzRBEEER-_ZF=-_—FNLA=-AH
capital of the Company) which were owned by RRNEEBRRE AAEBE_T =
her spouse, Mr. Sin Kwok Lam. To the best of FZA=ZF+—BTHEAARANEER
the knowledge of the Company, Ms. Law should AUNBELZLTETBARARANEEZRE -

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
31 March 2022 based on the Disclosure of Interests
Form of Mr. Sin filed on 2 September 2021.

First Quarterly Report 2022



Substantial shareholders’ long position in 2.

the underlying Old Shares

Additional Information

B hnE R

ETERFERHEHERHZITE

Approximate
percentage of

Number of the issued share
underlying shares capital of the

Name of Shareholder Capacity/Nature of interest held Company

EEAT 28T

BEESZ S EEmuy FFBHEARNEE BREAZBOE DL

Ms. Law Po Yee Beneficial owner 32,463,918 0.44%

underlying Old (Note 1)
Shares
BERu L BEREBA 32,463,918 (M5E1)
1% 48 8 & A% 17
Interest of spouse 717,951,361 9.76%
underlying Old (Note 1)
Shares
B R 717,951,361 (M3E1)
AR B R E AR 1D

Note: B 5 -

1. This is based on Ms. Law Po Yee’s Disclosure 1. WEDNERBEAZIR-_FT_FF)N
of Interests Form filed on 4 August 2020. As per AEBRZAES ?EZEE?%T o MBIE K
such form, Ms. Law was (i) beneficial owner of B BLTOAZE-_ZEFA=-t+NI
32,463,918 underlying Old Shares (representing BrRZZTEHTHNIREKRES (Bitt-
approximately 0.44% of the then issued share FExLTOR_ZE-_=FA=-+NAH
capital of the Company) to be issued upon exercise EZE_RFANAZHNBHBEITE
of the convertible bonds issued to Ms. Law on B TEEASRERD.SSET)
29 June 2020 under which Ms. Law may exercise EITERE TFET 9@32,463 918% 18
the conversion right from 29 June 2023 to 28 June BER D (fE NAIEREBITRAL
2025 at an exercise price of HK$0.55 per Old Share; 0.44% ) MEZEAA RiERAER
and (i) deemed to be interested in 717,951,361 —ZTZFF XA :+71El m) E fig 48 %
underlying Old Shares (representing approximately EEBITHAIBRRKRES (Bt 5‘6555
9.76% Old Shares of the then issued share capital AAR-_ZE-_ZFA=-+hBEZ=
of the Company) to be issued upon exercise ZHEANAZ+/\HHE ﬂf?ﬁ‘—ﬂﬁf&
of the convertible bonds issued to her spouse, TEEATRERMOLSE L) EITE
Mr. Sin on 29 June 2020 under which Mr. Sin may &g T 8 ?E’\J 717,951,361 1% 18 [ & %
exercise the conversion right from 29 June 2023 B (AR ERDEITRAFERD
to 28 June 2025 at an exercise price of HK$0.55 #19.76%)F HE B R wm o R AR B PTAR
per Old Share. To the best of the knowledge of BREBEZEZL cBEBEEER T =—
the Company, Ms. Law should no longer be a FNAHREZIMEZEERERS AR
substantial shareholder of the Company since HEEBETE__F=A=+—H
her spouse, Mr. Sin was no longer a substantial THBAARNRNETZERR  A#ERZLT
shareholder of the Company as of 31 March 2022 EIRBARARINEZRE-
based on the Disclosure of Interests Form of Mr. Sin
filed on 2 September 2021.

HEEBZERERA A T__FEFERSE

31



32

Additional Information

B D& Y

EMPLOYEE AND REMUNERATION
POLICY

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.

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 three months ended 31 March
2022.

National Arts Group Holdings Limited
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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 three months ended
31 March 2022, except the following: As Mr. Chow
Kai Weng has served as both the Chairman and the
Chief Executive Officer of the Company from 22 July
2021, such practice deviates from the code provision
C.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 C.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.

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 three months ended 31 March
2022.
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B D& Y

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 three months ended 31 March 2022 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. The Group’s unaudited
results for the three months ended 31 March 2022 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, 11 May 2022
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BOARD OF DIRECTORS

Chairman, Executive Director and Chief

Executive Officer
Mr. Chow Kai Weng

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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Conyers Corporate Services (Bermuda) Limited
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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)
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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