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under CCASS are subject to the General Rules of CCASS and CCASS Operational Procedures in effect from time to time.

A copy of each of the Prospectus Documents, together with the document(s) specified in the paragraph headed “13. Documents delivered to the
Registrar of Companies in Hong Kong” in Appendix III to this Prospectus, have been registered with the Registrar of Companies in Hong Kong
as required by section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong).
The Registrar of Companies in Hong Kong, The Stock Exchange of Hong Kong Limited and the Securities and Futures Commission of Hong
Kong take no responsibility as to the contents of any of the Prospectus Documents or any other document(s) referred to above.

You should read the whole of the Prospectus Documents including the discussions of certain risks and other factors as set out in the section
headed “Warning of the Risks of Dealing in the Shares and nil-paid Rights Shares” in the “Letter from the Board™ of this Prospectus.

Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company
Limited take no responsibility for the contents of the Prospectus Documents, 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 the
Prospectus Documents.
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Unless the context requires otherwise, capitalised terms used on this cover have the same meanings as those defined in this Prospectus.

The Rights Issue is on a non-underwritten basis. Pursuant to the Company’s constitutional document, Companies Law, the Companies (Winding
Up and Miscellaneous Provisions) Ordinance and the GEM Listing Rules, there is no requirement for a minimum level of subscription in the
Rights Issue. The Rights Issue is subject to fulfillment or (where applicable) waiver of the conditions of the Rights Issue as set out in the section
“Letter from the Board — Conditions of the Rights Issue” of this Prospectus at or prior to the latest time for the Rights Issue to become
unconditional (which is currently expected to be 4:00 p.m. on Friday, 4 June 2021). If the conditions of the Rights Issue are not fulfilled at or
prior to the latest time for the Rights Issue to become unconditional, the Rights Issue will not proceed.

Dealings in the Rights Shares in the nil-paid form will take place from Friday, 14 May 2021 to Monday, 24 May 2021 (both days inclusive). If
the conditions of the Rights Issue are not fulfilled, the Rights Issue will not proceed. Any person contemplating dealing in the nil-paid Rights
Shares during the period from Friday, 14 May 2021 to Monday, 24 May 2021 (both days inclusive) will accordingly bear the risk that the Rights
Issue may not become unconditional and/or may not proceed. Any person contemplating dealing in the Shares and/or the Rights Shares in their
nil-paid form are recommended to consult his/her/its/their own professional advisers.

The latest time for acceptance of and payment for the Rights Shares and for application is 4: 00 p.m. on Thursday, 27 May 2021. The procedure for
acceptance and payment or transfer is set out on pages 24 to 25 of this Prospectus.

12 May 2021



CHARACTERISTICS OF GEM

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.
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DEFINITIONS

In this Prospectus, unless the context requires otherwise, the following expressions shall
have the following meanings:

“Announcement”

“associate(s)”

“Board”

“Business Day(s)”

“CCASS”

“Company”

“Compensatory
Arrangements”

2

“connected person(s)

“controlling
shareholder(s)”

“Director(s)”

“Existing Share(s)”

13 GEM 2

“GEM Listing
Committee”

“GEM Listing Rules”

the announcement of the Company dated 24 March 2021 relating
to, among other things, the Rights Issue

has the same meaning ascribed thereto under the GEM Listing
Rules

the board of Directors

a day on which licensed banks in Hong Kong are generally open
for business, other than a Saturday or a Sunday or a day on
which a black rainstorm warning or tropical cyclone warning
signal number 8 or above is issued in Hong Kong at any time
between 9:00 a.m. and 12:00 noon and is not cancelled at or
before 12:00 noon

the Central Clearing and Settlement System established and
operated by HKSCC

Noble Engineering Group Holdings Limited, a company
incorporated in the Cayman Islands with limited liability,
whose issued shares are listed on GEM (stock code: 8445)

the compensatory arrangements pursuant to Rule 10.31(1)(b) of
the GEM Listing Rules as described in the paragraph headed
“Procedures in respect of the Unsubscribed Rights Shares and
the NQS Unsold Rights Shares and the Compensatory
Arrangements” in this Prospectus

has the meaning ascribed to it in the GEM Listing Rules

has the meaning ascribed thereto under the GEM Listing Rules

director(s) of the Company

ordinary share(s) of HK$0.01 each in the share capital of the
Company prior to the Share Consolidation having become
effective

GEM operated by the Stock Exchange

has the meaning as defined in the GEM Listing Rules

the Rules Governing the Listing of Securities on GEM



DEFINITIONS

“Group”

“HKS$”

“HKSCC”

“Hong Kong”

“Independent Third
Party(ies)”

“Irrevocable
Undertaking”

“Land Noble”

“Last Trading Day”

“Latest Practicable
Date”

“Latest Time for
Acceptance”

“Latest Time for
Termination”

“Net Gain”

the Company and its subsidiaries
Hong Kong dollar(s), the lawful currency of Hong Kong
Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the People’s
Republic of China

third party(ies) independent of and not connected with the
Company and any of its connected persons

the irrevocable undertaking dated 24 March 2021 executed by
Land Noble in favour of the Company, the details of which are
set out in subsection headed “The Irrevocable Undertaking”
under the section headed “Proposed Rights Issue”

Land Noble Holdings Limited, a company incorporated in the
British Virgin Islands and is owned as to 50% by Mr. Tse Chun
Yuen (being the chairman of the Board and an executive
Director) and 50% by Mr. Tse Chun Kuen (being the chief
executive officer of the Company and an executive Director).
Land Noble is a controlling shareholder of the Company

24 March 2021, being the last trading day of the Existing Shares
on the Stock Exchange before the release of the Announcement

6 May 2021, being the latest practicable date before the printing
of this Prospectus for the purpose of ascertaining certain
information contained herein

4:00 p.m. on Thursday, 27 May 2021 or other time or date as
may be agreed in writing between the Company, being the latest
time for acceptance of, and payment for, the Rights Shares

4:00 p.m. on the first Business Day after the latest time for the
placing of the Unsubscribed Rights Shares and the NQS Unsold
Rights Shares by the Placing Agent, being the latest time to
terminate the Placing Agreement

the aggregate of any premiums (being the aggregate amount paid
by the placees after deducting the aggregate amount of the
Subscription Price for the Unsubscribed Rights Shares and the
NQS Unsold Rights Shares placed by the Placing Agent under
the Placing Agreement) under the Compensatory Arrangements



DEFINITIONS

“No Action
Shareholder(s)”

“Non-Qualifying
Shareholder(s)”

“NQS Unsold Rights
Shares”

“Overseas
Shareholder(s)”

“PAL(S)”

“Placing”

“Placing Agent”

“Placing Agreement”

“Placing Period”

Qualifying Sharecholders (excluding Land Noble) who do not
subscribe for the Rights Shares (whether partially or fully) under
the PAL(s) or their renouncees, or such persons who hold any
nil-paid rights at the time such nil-paid rights are lapsed

those Overseas Shareholder(s) whom the Directors, after making
enquiries, consider it necessary, or expedient not to offer the
Rights Issue to such Sharecholder(s) on account either of legal
restrictions under the laws of the relevant place or the
requirements of the relevant regulatory body or stock exchange
in that place

the Rights Shares which would otherwise have been provisionally
allotted to the Non-Qualifying Shareholders in nil-paid form that
have not been sold by the Company

Shareholder(s) whose name(s) appear(s) on the register of
members of the Company at the close of business on the
Record Date and whose registered address(es) as shown on such
register at that time is (are) in (a) place(s) outside Hong Kong

the renounceable provisional allotment letter(s) to be issued to
the Qualifying Shareholders in connection with the Rights Issue

the offer by way of private placing of the Unsubscribed Rights
Shares and the NQS Unsold Rights Shares on a best effort basis
by the Placing Agent and/or its sub-placing agents(s), who and
whose ultimate beneficial owners shall not be the Shareholder(s)
and shall be the Independent Third Party(ies), to the independent
placee(s) during the Placing Period on the terms and subject to
the conditions set out in the Placing Agreement

Gransing Securities Co., Limited, a corporation licensed to carry
on Type 1 (dealing in securities), Type 4 (advising on securities),
Type 6 (advising on corporate finance) and Type 9 (asset
management) regulated activities under the SFO

the placing agreement dated 24 March 2021 and entered into
between the Company and the Placing Agent in relation to the
placing of Unsubscribed Rights Shares and the NQS Unsold
Rights Shares

the period commencing from the third Business Day after the
Latest Time for Acceptance and ending on 4:00 p.m. on the fifth
Business day after the Latest Time for Acceptance



DEFINITIONS

“PRC”

“Prospectus”
“Prospectus
Documents”

“Prospectus Posting
Date”

“Qualifying
Shareholder(s)”

“Record Date”

“Registrar”

“Rights Issue”

“Rights Share(s)”

“SFC”

“SFO”

“Share(s)”

“Shareholder(s)”

the People’s Republic of China which, for the purpose of this
Prospectus, excludes Taiwan, Hong Kong and the Macau Special
Administrative Region

this prospectus dated 12 May 2021 to be despatched to the
Shareholders containing details of the Rights Issue

the Prospectus and the PAL

Wednesday, 12 May 2021 or such other date as the Company
may determine, being the date of despatch of the Prospectus
Documents to the Qualifying Shareholders and the Prospectus
for information only to the Non-Qualifying Shareholders

Shareholder(s), other than the Non-Qualifying Shareholders,
whose name(s) appear(s) on the register of members of the
Company on the Record Date

Tuesday, 11 May 2021 or such other date as the Company may
determine, for the determination of the entitlements under the
Rights Issue

the branch share registrar and transfer office of the Company in
Hong Kong, being Link Market Services (Hong Kong) Pty
Limited at Suite 1601, 16/F., Central Tower, 28 Queen’s Road
Central, Hong Kong

the proposed issue of the Rights Shares on the basis of one (1)
Rights Share for every two (2) Shares held on the Record Date at
the Subscription Price on the terms and subject to the conditions
set out in the Prospectus Documents

69,800,000 Shares to be allotted and issued pursuant to the
Rights Issue

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Cap 571 of the laws of
Hong Kong)

ordinary share(s) of HK$0.05 each in the share capital of the
Company

holder(s) of issued Share(s)



DEFINITIONS

“Share Consolidation”  consolidation of the issued and unissued Existing Shares on the
basis of five (5) Existing Shares of HKS$0.01 each of the
Company into one (1) Share of HKO0.05 each, which was
effective on 30 April 2021

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription Price” HK$0.215 per Rights Share

“substantial has the meaning ascribed to it under the GEM Listing Rules
shareholder”

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers (as amended

and supplemented from time to time)

“Unsubscribed Rights the Rights Shares that are not subscribed by the Qualifying
Shares” Shareholders, which do not include any Rights Shares to be
provisionally allotted to Land Noble for which subscription of
Rights Shares will be subject to the Irrevocable Undertaking as
set out in the section headed “Irrevocable Undertaking” in this

Prospectus

“%” per cent.



EXPECTED TIMETABLE

The expected timetable for the Rights Issue set out below is for indicative purposes only
and it has been prepared on the assumption that all the conditions of the Rights Issue will be

fulfilled.
Event

First day and time of dealings in nil-paid Rights Shares . . ... ..

Latest time for splitting the PALs ... ...................

Last day and time of dealings in nil-paid Rights Shares ... .. ..

Latest time for acceptance of and payment
for the Rights Shares. . . ... ........ .. ..... . ........

Announcement of the number of Unsubscribed
Rights Shares and NQS Unsold Rights Shares
subject to the Compensatory Arrangements . . . ...........

Commencement of placing of Unsubscribed Rights
Shares and NQS Unsold Rights Shares by
the Placing Agent . . . . ... ... . . .. .. . . ...

Latest time of placing of Unsubscribed Rights Shares
and NQS Unsold Rights Shares by the Placing Agent . . . .. ..

Latest Time for Termination . . .. .. ... .. ... ... ... ......

Announcement of the results of the Rights Issue
(including results of the placing of Unsubscribed
Rights Shares and NQS Unsold Rights Shares and
the amount of the Net Gain per Unsubscribed Rights
Share and NQS Unsold Rights Share under the
Compensatory Arrangements). . . ... ..................

Despatch of share certificates for fully-paid
Rights Shares and refund cheques. . .. .................

Date and time

........ 9:00 a.m. on
Friday, 14 May 2021

....... 4:30 p.m. on
Tuesday, 18 May 2021

....... 4:00 p.m. on
Monday, 24 May 2021

....... 4:00 p.m. on
Thursday, 27 May 2021

.Monday, 31 May 2021

. . Tuesday, 1 June 2021
....... 4:00 p.m. on
Thursday, 3 June 2021

....... 4:00 p.m. on
Friday, 4 June 2021

Thursday, 10 June 2021

.. Friday, 11 June 2021



EXPECTED TIMETABLE

Event Date and time

Commencement of dealings in the fully-paid Rights
Shares . . . . . .. 9:00 a.m. on
Tuesday, 15 June 2021

Payment of Net Gain to relevant No Action
Shareholders (if any) . . .. ... ... .. . ... .. ... ... . ... ... Tuesday, 22 June 2021

Note: All times and dates stated above refer to Hong Kong local times and dates. The expected timetable for
the Rights Issue set out above and all dates and deadlines specified in this Prospectus are indicative only
and may be varied. Any changes to the expected timetable will be announced in a separate
announcement by the Company as and when appropriate.

EFFECT OF BAD WEATHER AND/OR EXTREME CONDITIONS ON THE LATEST
TIME FOR ACCEPTANCE OF AND PAYMENT FOR THE RIGHTS SHARES

The Latest Time for Acceptance of and payment for the Rights Shares will not take
place if a typhoon signal No. 8 (or above), “extreme conditions” caused by super typhoons
as announced by the Government of the Hong Kong Special Administrative Region; or a
“black” rainstorm warning is:

(1) in force in Hong Kong at any local time before 12:00 noon and no longer in force
after 12:00 noon on the date of the Latest Time for Acceptance. Instead the
Latest Time for Acceptance will be extended to 5:00 p.m. on the same Business
Day; or

(i) in force in Hong Kong at any local time between 12: 00 noon and 4:00 p.m. on the
date of the Latest Time for Acceptance. Instead the Latest Time for Acceptance
will be rescheduled to 4:00 p.m. on the following Business Day which does not
have either of those warnings in force in Hong Kong at any time between
9:00 a.m. and 4:00 p.m.

If the Latest Time for Acceptance does not take place on the currently scheduled date,
the dates mentioned in this section may be affected. Announcement will be made by the
Company in such event.



LETTER FROM THE BOARD

NOBLE ENGINEERING GROUP HOLDINGS LIMITED
TERERIRKEEERER LA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8445)

Executive Directors:
Mr. Tse Chun Yuen
Mr. Tse Chun Kuen
Mr. Harilela Mahesh

Non-executive Director:
Mr. U Keng Tin

Independent non-executive Directors:

Mr. Wong Yiu Kwong Kenji
Ms. Chung Lai Ling
Mr. Tang Chi Wai

To the Shareholders

Dear Sir or Madam,

Registered office:

Windward 3, Regatta Office Park
PO Box 1350

Grand Cayman KY1-1108
Cayman Islands

Headquarters and principal place of
business in Hong Kong:

Room 9, 25/F, CRE Centre

889 Cheung Sha Wan Road

Cheung Sha Wan

Kowloon, Hong Kong

12 May 2021

RIGHTS ISSUE ON THE BASIS OF ONE (1) RIGHTS SHARE
FOR EVERY TWO (2) SHARES HELD ON THE RECORD DATE

INTRODUCTION

Reference is made to the announcement of the Company dated 24 March 2021 in

relation to, among other things, the Rights Issue.

The purpose of this Prospectus is to provide you with further information of the Rights
Issue, the Compensatory Arrangements and certain financial and other information of the

Group.
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RIGHTS ISSUE

The terms of the Rights Issue are set out as follows:

Issue statistics

Basis of the Rights Issue

Subscription Price

Net price per Rights Share
(i.e. Subscription Price less cost
and expenses incurred in the
Rights Issue)

Number of Shares in issue as at the
Latest Practicable Date

Number of Rights Shares to be
issued pursuant to the Rights
Issue

Total number of Shares in issue
upon completion of the Rights
Issue

Number of Rights Shares
undertaken to be taken up

Gross proceeds from the Rights
Issue

one (1) Rights Share for every two (2) Shares
held by the Qualifying Shareholders at the close
of business on the Record Date

HK$0.215 per Rights Share

Approximately HK$0.19 per Rights Share (on
the basis that all the Rights Shares will be taken

up)

139,600,000 Shares

Up to 69,800,000 Rights Shares (assuming no
new Shares (other than the Rights Shares) will
be allotted and issued on or before completion
of the Rights Issue)

The aggregate nominal value of the Rights
Shares will be up to HK$3,490,000

Up to 209,400,000 Shares

Land Noble has undertaken to take up an
aggregate of up to 35,000,000 Rights Shares
(representing approximately 50.1% of the total
Rights Shares proposed to be provisionally
allotted by the Company)

Up to approximately HK$15.0 million before
expenses (assuming all the Rights Shares will be
taken up)

As at the Latest Practicable Date, the Company has no outstanding convertible bonds,
options, derivatives, warrants, conversion rights or other similar rights entitling holders
thereof to subscribe for or convert into or exchange for new Shares.



LETTER FROM THE BOARD

The aggregate 69,800,000 Rights Shares to be issued pursuant to the terms of the
Rights Issue represent 50.0% of the total number of issued Shares as at the Latest
Practicable Date; and approximately 33.3% of the total number of issued Shares as
enlarged by the issue of the Rights Shares (assuming full acceptance by the Qualifying
Shareholders).

Non-underwritten basis

The Rights Issue will proceed on a non-underwritten basis irrespective of the level of
acceptances of the provisionally allotted Rights Shares. In the event the Rights Issue is not
fully subscribed, any Rights Shares not taken up by the Qualifying Shareholders or holders
of nil-paid rights together with the NQS Unsold Rights Shares, which do not include any
Rights Shares to be provisionally allotted to Land Noble for which subscription of Rights
Shares will be subject to the Irrevocable Undertaking as set out in the section headed “The
Irrevocable Undertaking” in this Prospectus, will be placed to independent placees under
the Compensatory Arrangements. Any Unsubscribed Rights Shares or NQS Unsold Rights
Shares remain not placed under the Compensatory Arrangements will not be issued by the
Company and the size of the Rights Issue will be reduced accordingly. There is no minimum
amount to be raised under the Rights Issue.

As the Rights Issue will proceed on a non-underwritten basis, the Shareholder who
applies to take up all or part of his/her/its entitlement under the PAL(s) may unwittingly
incur an obligation to make a general offer for the Shares under the Takeovers Code.
Accordingly, the Rights Issue will be made on terms that the Company will provide for the
Shareholders to apply on the basis that if the Rights Shares are not fully taken up, the
application of any Shareholder (except for HKSCC Nominees Limited) for his/her/its
assured entitlement under the Rights Issue will be scaled down to a level which does not
trigger an obligation on part of the relevant Shareholder to make a general offer under the
Takeovers Code in accordance to the note to Rule 10.26(2) of the GEM Listing Rules.

The Irrevocable Undertaking

As at the Latest Practicable Date, Land Noble, being a controlling sharecholder of the
Company, directly holds 70,000,000 Shares (representing approximately 50.1% of the
issued share capital of the Company as at the Latest Practicable Date). Land Noble is a
company which is owned as to 50% by Mr. Tse Chun Yuen (being the chairman of the
Board and an executive Director) and 50% by Mr. Tse Chun Kuen (being the chief
executive officer of the Company and an executive Director).

On 24 March 2021, the Company received from Land Noble the Irrevocable
Undertaking, pursuant to which Land Noble has irrevocably undertaken to the
Company, among other things, (i) shall not sell, transfer or otherwise dispose of the
Shares held by it during the period from the date of the Irrevocable Undertaking up to and
including the date on which the Rights Issue has become unconditional or the date on which
the Company announces that the Rights Issue will not proceed, whichever is earlier (both
dates inclusive); (ii) shall accept and subscribe, and procure its nominee(s) (if applicable) to
accept and subscribe, in full for all the Rights Shares in which it is beneficially entitled
under the Rights Issue on and subject to the terms and conditions of the Rights Issue

— 10 —
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provided that the total number of Rights Shares to be subscribed by Land Noble under the
Rights Issue will be scaled down to the extent that Land Noble and its associate(s) will not
trigger a general offer obligation in accordance to the note to Rule 10.26(2) of the GEM
Listing Rules; and (iii) shall procure its nominee(s) (if applicable) to, lodge the PAL(s)
despatched to it together with remittance for the full amount payable on acceptance in
accordance with the instructions printed on the Prospectus and the PAL and, in any event,
not later than the time specified therefor in the PAL.

Save for the Irrevocable Undertaking given by Land Noble, as at the Latest Practicable
Date, the Board has not received any information from any other Shareholders of their
intention to take up the Rights Shares to be provisionally allotted to them under the Rights
Issue.

The Subscription Price

The Subscription Price of HK$0.215 per Rights Share is payable in full by a Qualifying
Shareholder upon acceptance of the relevant provisional allotment of the Rights Shares
under the Rights Issue or when a transferee of the nil-paid Rights Shares accepts the
provisional allotment of the relevant Rights Shares.

The Subscription Price represents:

(i) a discount of approximately 33.8% to the theoretical closing price of HK§0.325
per Share (after taking into account the effect of the Share Consolidation) based
on the closing price of HK$0.065 per Existing Share as quoted on the Stock
Exchange on the Last Trading Day;

(i1)) a discount of approximately 35.8% to the theoretical closing price of
approximately HK$0.335 per Share (after taking into account the effect of the
Share Consolidation) based on the average closing price of approximately
HK$0.067 per Existing Share as quoted on the Stock Exchange for the five (5)
consecutive trading days immediately prior to the Last Trading Day;

(i11) a discount of approximately 38.6% to the theoretical closing price of HK$0.350
per Share (after taking into account the effect of the Share Consolidation) based
on the average closing price of HK$0.070 per Existing Share as quoted on the
Stock Exchange for the ten (10) consecutive trading days immediately prior to the
Last Trading Day;

(iv) a discount of approximately 25.3% to the theoretical ex-rights price of
approximately HK$0.288 per Share (after taking into account the effect of the
Share Consolidation) based on the closing price of HK$0.065 per Existing Share
as quoted on the Stock Exchange on the Last Trading Day;

(v) a theoretical dilution effect (as defined under Rule 10.44A of the GEM Listing
Rules) represented by a discount of approximately 11.9%, represented by the
theoretical diluted price of approximately HKS$0.295 per Share to the
benchmarked price of approximately HKS$0.335 per Share (after taking into

—11 -
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account the effect of the Share Consolidation) (as defined under Rule 10.44A of
the GEM Listing Rules, taking into account the closing price on the Last Trading
Day of HK$0.065 per Existing Share and the average of the closing prices of the
Existing Shares as quoted on the Stock Exchange for the five (5) previous
consecutive trading days prior to the date of the Announcement of approximately
HK$0.067 per Existing Share);

(vi) a discount of approximately 74.7% to the unaudited adjusted net asset value per
Share (the “Adjusted NAV Per Share”) of approximately HK$0.85 (based on the
unaudited net asset of the Company of approximately HK$114.2 million as at 30
September 2020, as adjusted by the net proceeds of approximately HK$4.7 million
of the placing which was completed on 27 November 2020 and total 139,600,000
issued Shares as at the Latest Practicable Date); and

(vii) a discount of approximately 25.9% to the closing price of HK$0.290 per Share as
quoted on the Stock Exchange on the Latest Practicable Date.

The Subscription Price was determined with reference to, among other things, (i) the
market price of the Existing Shares under the prevailing market conditions; (ii) the latest
business performance and financial position of the Group; and (iii) the reasons for and
benefits of proposed Rights Issue as discussed in the section headed “REASONS FOR
AND BENEFITS OF THE RIGHTS ISSUE AND USE OF PROCEEDS” in this
Prospectus. The Directors note that the Subscription Price represents a discount of
approximately 74.7% to the Adjusted NAV Per Share. In view that the Existing Shares were
traded at a discount to the respective net asset value per Existing Share for the period from
24 March 2020 up to the Last Trading Day (being around 12 months period prior to the
Last Trading Day), ranging from approximately 29.4% to 76.2%, with the average of
approximately 59.7%, the Board considers that it would be more appropriate to determine
the Subscription Price with reference to the prevailing market prices of the Existing
Shares/Shares, which reflect the fair market value of the Existing Shares/Shares traded on
the Stock Exchange, instead of making reference to the Adjusted NAV Per Share. The
Directors consider that the terms of the Rights Issue, including the Subscription Price which
has been set a discount to the recent closing prices of the Share with an objective to
encourage existing Shareholders to take up their entitlements so as to participate in the
potential growth of the Company, are fair and reasonable and in the interests of the
Company and the Shareholders as a whole.

Status of the Rights Shares

The Rights Shares (when allotted, fully-paid or credited as fully-paid and issued) will
rank pari passu in all respects among themselves and with the Shares in issue on the date of
allotment and issue of the Rights Shares. Holders of the fully-paid Rights Shares will be
entitled to receive all future dividends and distributions which may be declared, made or
paid on or after the date of allotment and issue of the fully paid Rights Shares. Dealings in
the Rights Shares in both their nil-paid and fully-paid forms will be subject to payment of
stamp duty, Stock Exchange trading fee, transaction levy, investor compensation levy or
any other applicable fees and charges in Hong Kong.

— 12 —



LETTER FROM THE BOARD

Qualifying Shareholders

The Rights Issue is only available to the Qualifying Shareholders. To qualify for the
Rights Issue, a Shareholder must be registered as a member of the Company as at the close
of business on the Record Date and not be a Non-Qualifying Shareholder. The Company
will despatch the Prospectus Documents containing, among other matters, details of the
proposed Rights Issue, to the Qualifying Shareholders on the Prospectus Posting Date. The
Company will despatch the Prospectus (without the PAL(s)) to the Non-Qualifying
Shareholders for their information only.

Qualifying Shareholders who take up their pro rata entitlement in full will not suffer
any dilution to their interests in the Company (except in relation to any dilution resulting
from the taking up by third parties of any Rights Shares arising from the aggregation of
fractional entitlements).

Basis of provisional allotments

The Rights Shares will be allotted on the 