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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 Entertainment and Culture Group 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 HBRECEEFRAR ([KATDES ([E
National Arts Entertainment and Culture Group Limited Eeg([EEg ) EhamARA RENB AR
(the “Company”) announces the unaudited consolidated (i [FEEDEHE_Z :*E = H = Jr =N
results of the Company and its subsidiaries (collectively “EARMREERGAEE ER S _ZEF R H

referred to as the “Group”) for the three months ended BILEE B FIAT

31 March 2021, together with the comparative figures for
the corresponding period in 2020 as follows:

Unaudited Consolidated Statement of Profit or Loss and
Other Comprehensive Income

= Nz
REER Z2GGEEGTREMEERGER
Three months ended
31 March
BEZE=A=+—HIL=MEA
2021 2020
—E=-—%F —EFTF
Notes HK$’000 HK$’'000
B 7 FHET FHET
(Unaudited) (Unaudited)
(REBER) (REEEZ)
Revenue WA
— Goods and services —Em&kR% 3 18,936 9,642
- Rental —Me 3 1,664 934
Total revenue U 20,600 10,576
Other income H g A 3 1,445 2,603
Staff costs g8 IEZZK (6,955) (12,308)
Other operating expenses HigEmMx (31,246) (13,437)
Operating loss e =] (16,156) (12,566)
Depreciation of property, WE BEMRERTE
plant and equipment (1,916) (2,647)
Amortisation of land lease T AH B T A SR 8
prepayments (3,439) (3,439)
Net exchange loss b i B 18 5 & (3,545) (14,149
Share of loss of a joint venture DME—EEELEERE - (653)
Share of loss of an associate Db — M E R REE - (150)
Finance costs A& K AR 4 (30,833) (43,524)
Loss before income tax MR ET1SFE A B 18 5 (55,889) (77,128)
Income tax expense Fris R X 6 - =
Loss for the period A HR S B 1B (55,889) (77,128)
Other comprehensive expense Hih2MEHAX
Exchange differences on translation & /8 ) 2 5% B 75 3R R
of financial statements of REARERZ
foreign operations (2,420) (9,513)
BEREILEBERAT T FF—FTERE
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Unaudited Consolidated Statement of Profit or Loss and Other Comprehensive Income
ARER 2 FERERAMEERER

Three months ended
31 March
BE=A=+—H1L=MEA

2021 2020
—B—F —EEF
Note HK$’000 HK$’000
B 5 FHET FHET
(Unaudited) (Unaudited)
(REER) (REEEZ)
Other comprehensive expense XY EHEbE2ERAX
for the period (2,420) (9,513)
Total comprehensive expense XY EzERAXEE
for the period (58,309) (86,641)
Loss for the period B ARE RS :
attributable to:
Owners of the Company ViN/NEIEZ PN (55,823) (76,833)
Non-controlling interests FEFE AR 25 (66) (295)
(55,889) (77,128)
Total comprehensive expense EEAHEE2EAS
for the period attributable to: HEE
Owners of the Company ViN/NEIEZ PN (58,243) (86,346)
Non-controlling interests FEPE R 25 (66) (295)
(58,309) (86,641)
Loss per share HREBE
Basic and diluted EAREE HK(0.71) cent HK(1.55) cents
7 AW oAl

National Arts Entertainment And Culture Group Limited
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Notes to the Consolidated Financial Statements

GENERAL

National Arts Entertainment and Culture Group
Limited (the “Company”) was incorporated in
the Cayman lIslands on 16 November 2001 as an
exempted company under the Companies Law,
Cap. 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands. On 14 October
2010, the Company deregistered in the Cayman
Islands 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.
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Notes to the Consolidated Financial Statements

R PSRRI

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 2021 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 2020.

mEREE

REBZRAECERBEAVYBREDIIZRBE
BEHAMASEHR2EAVBREEL (&
EHABEAERNESMBRE LD TS
SRR E) MBS FTGEMEE % i 48 8l
(IGEMLEMARB ) FI1SEFRH 2 BERT
el

BE-_ZE-_—F=A=+—RIt=@EAZX
REZGEAEERCARAZEMER B
EEHARRIZERZES ([BREEE])
=M o

RAVBBREREMRBZ G BRRER
HEE - DEAERRBE_T_ZTF+_A
=T -RUEFEZARERFEVHRRAM
RAEER B

National Arts Entertainment And Culture Group Limited  First Quarterly Report 2021



Notes to the Consolidated Financial Statements

e mRMEE
REVENUE AND OTHER INCOME 3. WARHMmWA
Revenue derived from the Group’s principal HAERRKEAEBRETEZEBHKALDT
activities recognised during the period is as follows:
Three months ended 31 March
BE=A=+—HIL={EA
2021 2020
—®¥-—F —E-EF
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 BEEELD
major products or services lines: RFBRIDHF:
Hotel room income BIE B R A - 1,981
Food and beverage income BRIA - 3,580
Entrance fee income BEON - 2,814
Sales of travel related products HERBEEBEE D - 400
Sales of goods HEEMm 20 51
Ancillary services it E iR %5 - 816
Training income A 347 =
Service income AR 75 U A 38 =
Digital commerce business income I mEEBKRA 18,531 =
18,936 9,642
Rental income — Filming service e W A-ERYS 760 934
Rental income — Share of revenue HEWA-21HEA 904 =
1,664 934
20,600 10,576
Timing of revenue recognition: S ON SN
At a point of time RE B2 18,589 6,846
Over time 4 B 347 2,796
18,936 9,642
Other income E A A
Others Hih 1,445 2,603
1,445 2,603
BEREILEBERAT T FF—FTERE



Notes to the Consolidated Financial Statements

R PSRRI

4. FINANCE COSTS

4. BMERAN

Three months ended 31 March

BE=ZA=+—HL=M{EA

2021 2020

—g-—F —E-TF

HK$’000 HK$’000

FHET FET

(Unaudited) (Unaudited)

(RESEE) (REeEZ)

Finance lease charges MEHEER 442 414
Interest on bonds BEHF B - 22,927
Interest on convertible bonds AR ESFE 22,983 -
Interest on loan from shareholders REEFRFE 3,935 16,960
Interest on unsecured other borrowings 4 £ 5 #0 {£ & 7 & 924 586
Interest on secured other borrowings HiBREEER L 2,549 2,637
30,833 43,524

5. LOSS BEFORE INCOME TAX 5.

BRPT BB & B

Three months ended 31 March
BFE=A=+—HIL=EA

2021 2020
—®¥-—% ZECIETF
HK$’000 HK$’000
FHET FHET
(Unaudited) (Unaudited)
(REEE) (REEEZ)
Loss before income tax is arrived bRATE BRI SR
at after charging: 20k T &8 -
Auditor’s remuneration & 275 250
Amortisation of land lease prepayments 1 i & 78 1< 7 4 3,439 3,439
Depreciation of property, ME- BEREETE
plant and equipment 1,916 2,647
Employee benefit expenses EEEFMX
(including directors’ remuneration) (BEEEN2)
— Salaries and allowances — ¥ KER 6,733 11,689
— Contributions to retirement benefits —RRAE A ET B LR
schemes 222 619
6,955 12,308

08 National Arts Entertainment And Culture Group Limited
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Notes to the Consolidated Financial Statements

INCOME TAX EXPENSE

Hong Kong Profits Tax has not been provided for
the three months ended 31 March 2021 (2020:
Nil) as the Group did not generate any assessable
profits in Hong Kong during these periods.

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

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

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$55,823,000 (2020:
approximately HK$76,833,000) and the weighted
average of approximately 7,503,868,369 (2020:
approximately 4,948,170,452) 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
2021 (2020: Nil).

R I ERRMEE

6. PR
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Notes to the Consolidated Financial Statements

R PSRRI

i

9. UNAUDITED CONSOLIDATED 9. REERGFEEREDR
STATEMENT OF CHANGES IN
EQUITY

Attributable to the owners of the Company

FATREAEE
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
#E BRE TRERS FeRER

Bk RBER  BHEE  E9ER
HKS0O0  HKSUOD  HKSUDD  HKSUOO

L B Rakk
HKS000 KOO0 HKSUOD

It 1] ]
HKSU0D  HKSUD)  HKSUO)

F&T A FEr i

At 1 January 2020 (Audited) RIE-RE-A-R(£EH) 494817 869,392 6,302 78,791 217,621 (147,635) 69,597 - [1902860)  (313,969) (543) (314,512

Loss for the period = = = = S = S (76,833) (76,833) (295) (77,128)
Exchange difference on translation of

financial statement of foreign operations - - - - - (9,513 - - (9,513 - (9,513

Total comprehensive expense for the period - - - - - 9,513 - - (76,833) (86,346) (29) (86,641)

At 31 March 2020 (Unaudited)
494817 869,392 6,302 78,791 217,627 (157,148) 69,597 - (1,979,693 (400,315) (838) (401,153
— — — — — e— e— — — — — —

At1 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 - - - - - - - - 90,000 - 90,000
Transactions with owners 90,000 - - - - - - - - 90,000 - 90,000
Loss for the period - - - - - - - - (65,823) (65,828 66) (55,889)
Exchange difference on tranglation of FRELN

financial statement of foreign operations - - - - - (2,420) - - - (2,420) - (2,420)
Total comprehensive expense for the period - - - - - (2,420) - - (65,823) (58,243) (66) (58,309)

Acquisition of additional interests MRS
in subsidiaries - - - - - - - - (17,023 (17,023) - (17,023)
At 31 March 2021 (Unaudited)

832,387 1,080,119 6,302 8,791 158,104 (126,499) 24,666 3933 (1412,993) 644,810 (1,780) 643,030

10 National Arts Entertainment And Culture Group Limited  First Quarterly Report 2021



Management Discussion and Analysis

FINANCIAL REVIEW

During the period under review, the Group recorded
revenue of approximately HK$20.60 million, representing
an increase of HK$10.02 million as compared to that in
the three months ended 31 March 2020. The increase
in revenue was mainly attributable to the development
of the new business, namely digital commerce, by
the Group, which generated income of approximately
HK$18.53 million during the period under review.

Other operating expenses for the period under review
increased to approximately HK$31.25 million from
approximately HK$13.44 million in the corresponding
period in 2020. The Group recorded an increase in other
operating expenses of approximately HK$17.81 million
due to the digital commence business undertaken by the
Group during the period under review.

Finance costs for the period under review decreased
to approximately HK$30.83 million from approximately
HK$43.52 million for the corresponding period in 2020,
mainly due to the decrease in interest on loan from
Shareholders as a result of the Group’s restructuring
transaction.

For the three months ended 31 March 2021, the Group
recorded a net loss of approximately HK$55.89 million
as compared to a net loss of approximately HK$77.13
million for the three months ended 31 March 2020. Such
decrease in the net loss was mainly due to the decrease
in staff costs and finance costs during the period under
review.

HEREXCEEBRAA
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Management Discussion and Analysis
EEEWR DT

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 “Xigiao National Arts Film Studio Project”) has
the view of Mount Xigiao which is known as one of the
national 5-star tourist attractions and has total developed
land area of 444,000 square meters. There are unique
film shooting areas throughout the Studio along with
theme parks, hotel and performing arts complexes. The
Studio incorporates sightseeing and recreational facilities
which make it the most international vacation resort in
Guangdong Province. Over the past years, the Studio
successfully organised a number of events, including
the “Fairy Aquatic Exhibition and Dinosaur Exhibition”,
“Boutique Lingnan Study Tour”, “National Arts Mid-
Autumn Festival Journey and Northern Lights Night”,
“June 1 Family Green Photography Tour”, etc. In addition,
the Group’s National Arts Brilliant Emperor Cinematic
Action Stunt Training Center (B 812 F & B {E 45 15
S L), which combines films and televisions, culture
and tourism and teaching activities, aiming to nurture the
next generation of movie and television elites. Meanwhile,
the Group has participated in several charity groups
on education. The Studio cooperated with charitable
organisations such as Caritas and Po Leung Kuk to
organise study group events for students to participate
and to explore different culture and film production in the
Studio. The Group believes that the events held by the
Group will effectively improve the brand awareness of the
Studio and will push the Xigiao National Arts Film Studio
Project to the peak.

National Arts Entertainment And Culture Group Limited

E 3 EI)
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Travel

National Arts Travel Limited (“NA Travel”) has been
established and commenced its business since 2015.
It provides one-stop travel services especially for
major organizations, associations and tourists with
“Diversification, Professionalism, and Internationalism” as
their principles, and formulates flexible and comfortable
travel plans and personalized products. To enhance
the comprehensive customer support and increase its
travel agency’s market competitiveness, NA Travel has
updated its accounting, inquiry and sales system in
2018. In addition to optimizing traditional group tours,
travel insurance, international flight and hotel booking,
it also organises customized group tours, providing
extraordinary experience for travelers, including private
tours, business trainings and activities, honeymoon
and wedding plans, cruise vacations, professional and
featured tours, etc. In 2019, NA Travel initiated the
“Charity Tours” (“# 2 Z Jik” ) in Zhaoqing and Foshan for
large organizations and also arranged “Trip to Resort of
National Arts Studio” (“BIE R k¥ E K& 2 K") for
disabled group to fulfil corporate social responsibilities.

In addition, in order to diversify its product lines, NA
Travel established “Skyyer Travel (B34 £ k) ” in
2018 through the Travel Industry Council of Hong
Kong. Skyyer Travel presents a fresh brand image with
the slogan “What Travel means is...... you decide to
go and take action! (iR # gt 2 ...... 28 E9 < BLEF) . It
specializes in designing “Tailor-made tours for sport,
hobby and industry” and invites various celebrities as
guests to create “Star-class Travel” which categorizes
into Sport-themed Travel (golfing, marathon, cycling,
basketball, table tennis, darts, kung fu, swimming,
diving, dragon boat, yoga, dancing), Art-themed Travel
(painting, photography, tea ceremony, music), Taste-
themed Travel (food and wine tasting), Religion-themed
Travel (Christianity, Buddhism, Taoism), etc., providing
customers with unique experiences of in-depth tours.
In 2019, to make its products more international and
specialized, Skyyer Travel expanded beyond Asia for the
first time and entered regions in Europe and the Middle
East, including seeking the famous red wine producing
areas in Bordeaux, France, visiting luxury and world-
renowned buildings in Dubai and Abu Dhabi. Meanwhile,
Skyyer Travel organized “Theme Activity Travel”, including
international darts tournament, wing chun tournament,
hung kuen tournament, concert and beauty contest,
etc. In the third quarter of 2019, Skyyer Travel also
participated in a Sports Expo and held “Skyyer Travel
Brand and Outstanding Athlete Award Ceremony” for
the first time in order to achieve branding and marketing
effects.

HEREXCEEBRAA

Management Discussion and Analysis
EEEWR DT
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Management Discussion and Analysis
EEEWR DT

In order to align with the current education blueprint of
“Broadening horizon and life-long learning”, NA Travel
established “National Arts Cultural Study Tour Expert (
H{LiEEHEK ) through the Travel Industry Council of
Hong Kong at the beginning of 2019, which specializes
in assisting primary and secondary schools, universities,
social groups and institutions to plan and organize
different cultural exchange and education activities with
foreign counterparts. Under the mission that “Study tours
are provided to broaden horizon, acquire knowledge, and
have real experience” and the philosophy of “Exploring
the world, making friends and enriching life”, it provides
professional itinerary advice and considerate services,
coupled with new elements, including trainings for
language, interests, history, arts, science and technology,
leadership and team building. Study tours cover Foshan,
Shenzhen, Guangzhou, Dongguan, Shanxi in China,
Taiwan, Korea, Singapore, etc. The goal is to make
sure that every participant will have an unforgettable
experience. In order to align with the development of
the Greater Bay Area, National Arts Cultural Study Tour
Expert organized a corporate inspection delegation
themed “Greater Bay Area Youth Entrepreneurship
Tour” spanning Shenzhen, Guangzhou, Foshan and
Dongguan in late 2019, which broke with traditional
tourist routes for scenic spots, instead, it opened a new
era for entrepreneurs to study and exchange in famous
enterprises. In the coming future, National Arts Cultural
Study Tour Expert will set to input more resources to
develop into the Greater Bay Area, so as to embrace new
market trends.

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

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

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

In 2020, all outbound and inbound tourism businesses
were badly hit by the novel coronavirus (“COVID-19")
pandemic and came to a halt during the whole year.
The uncertainties are expected to continue until the first
half of 2021. However, by virtue of NA Travel's well-
established and well-planned foundation as well as NA
Travel’s competitive advantages, including the “Themed
Interest Tours” and the “Guangdong-Hong Kong-Macao
Greater Bay Area Inspection Tour” which have been
developed and deployed, the Group is confident that the
travel business will have a steady and robust rebound in
the fourth quarter of 2021 when the pandemic is over.

Film Shooting Base

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

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

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.
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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.

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” (FfiH6ELT) .
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.

Cinema

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

NA Films held 60% equity interest in the joint venture.
The cinema boasts eight screens and a total of more than
730 seats. The cinema has commenced its operation
since May 2014 which supports further comprehensive
development of the Group’s entertainment and culture
business.
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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” (&
fI®I6E #E), the modern romantic movie, “Romantic
Marriage” (#EIHAIZE R ) .

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 center of the Guangdong-Hong Kong-
Macao Greater Bay Area, with its commerce and trade
industry ranking first in China in terms of development
and scale. According to the policies of the Guangzhou
Government, the Guangzhou Government will devote
efforts in building a pilot zone for new commerce and
trade innovation cluster in Guangzhou in the future,
while Guangzhou International Commodity Exhibition
& Trade City will become the core area. Currently, the
trade city focuses on the wholesale of daily necessities
and exquisite snacks, with accumulative transaction
scale exceeding RMB200 billion, being in an upward
development cycle. Guangzhou National Arts Huiying
Film & Television Co., Ltd. (B/MNBEEEZZREEER
A A]) (“Huiying”), a subsidiary of the Company, entered
into a strategic cooperation agreement with partners
including Guangdong International Commodity Exhibition
& Trade City Co., Ltd., and jointly established Guangzhou
Lingbian Digital Commercial Management Co., Ltd. (&
MEBEZEBFTFHEEE AR QA (“Lingbian Digital”)
Lingbian Digital was licensed to be the sole value-added
service management company in Guangzhou International
Commodity Exhibition & Trade City.
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Guangzhou International Commodity Exhibition & Trade
City commenced trial operation in November 2020, and
held a series of offline activities for the “Rebate Shopping
Spree CGRF| AT BEWES) 7, which is unprecedented in
the wholesale industry. The event was fully coordinated
and executed by Huiying. The sales exceeded RMB10
million in the first two hours and total sales for all
merchants exceeded RMB40 million in three days,
becoming a legend.

Cross-border E-commerce Business

The Group has always been determined to actively
embrace the new economy and explore other
development opportunities, and is committed to
seeking a diversified business layout. In particular, to
set a footprint in the digital e-commerce business is
an important part of the diversified business strategy
of the Group. In 2020, the Group established National
Arts Digital Technology Co., Ltd. (B2 H BRI AR
2 7)) (“NA Digital”), to vigorously expand its cross-
border digital e-commerce and digital marketing business
and achieve integrated marketing of contents, channels
and traffic. Its principal businesses include market
development, customer relationship maintenance,
project strategy, platform channel, execution and
coordination services, as well as the operation of
online service platforms and production of content for
influencers and artistes, targeting the markets in the
Guangdong-Hong Kong-Macao Greater Bay Area. NA
Digital boasts a digital e-commerce service team with
deep understanding of domestic and overseas markets,
premium brands and product networks, and maintains
in-depth cooperation with major social and e-commerce
platforms to provide full-chain services for the promotion
of digital e-commerce of cross-border brands in Hong
Kong, Macau and Mainland China.

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

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

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

Investment Properties in Malaysia

In order to further the horizontal development of the
Group’s hotel operation in overseas market, the Company
has successfully acquired the 26 units of service suites
of Golden Straits Morib (“Investment Properties”)
in Malaysia where are located at PT 294, Kawasaki
Kanchong Laut McKim Morib 42700 Banting Selangor
Darul Ehsan Malaysia on 24 March 2021. The Company
intends to hold the Investment Properties and lease the
Investment Properties to the seller for its operations. At
the same time, the seller and the guarantor have agreed
to guarantee the Company with the minimum return
from the Investment Properties for the first five years
commencing from 1 January 2023. The Board believes
that the acquisition of the Investment Properties can
diversify the hotel operation of the Group in overseas
market in the coming years. Details of the acquisition of
the Investment Properties are set out in the paragraph
headed “Discloseable Transaction — Acquisition of the
Target Company” in this report.

Impact of COVID-19 Pandemic to the Group

Due to the outbreak of COVID-19 pandemic, the
operation of the Studio and the Hotel has been
temporarily suspended since 24 January 2020 and
29 January 2020 respectively (the “Temporary
Suspension”). In view of the relief of the epidemic in
the PRC, the operation of the Studio and the Hotel
has resumed from 16 May 2020. As the Hotel has
been designated as a quarantine hotel by the Foshan
Government since September 2020, it is required to be
temporarily closed to the public and only used for serving
guests who are subject to quarantine coming from
abroad.
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With the outbreak of the COVID-19 pandemic, the BEEFLUBRARSEERE rEERE T - —
Group’s revenue from the Hotel and the Studio for F=A=+— ElLt_fIﬂXEEN@)E& Zx A0
the three months ended 31 March 2021 decreased WARBE-_FT_TF=-A=F+T—HLE=ZFEAKX
drastically when compared to that for the three months fFaaTF AR NI ABUBEEETERKE X
ended 31 March 2020. Nevertheless, following the EEBSUAEBEIMNEA - REEER KEE 7K
introduction of new business, namely digital commerce, ABZZE - FREPEMNL10.028 BB T Bt -
the Group is able to generate additional revenue. REBROEPEMNABDES T REBREFEE
During the period under review, the Group recorded an MESEEMBRER (L AEBENETEEKRIRE
increase of approximately HK$10.02 million of revenue ¥ ZOIEARAXIFABHRASEENREYER
when compared to that for the corresponding period in ABREMNEE M AERARSEBRE" KEI
2020. As a result, the Group’s liquidity was not severely HEBRARRBESXERAREEZRBRZB
worsened due to the outbreak of COVID-19 pandemic EWAREBLRmMAMEL-

during the period under review. The principal business
of the Group is in the entertainment industry, which is
an area severely affected by the outbreak of COVID-19
pandemic. Shall the outbreak of the COVID-19 pandemic
continue, the Group’s loss position as well as liquidity
may be worsened due to the loss of revenue from the
Studio and the Hotel.

In order to reduce the cash outflow of the Group, the BH-_E-—FHKR ARV AEEMNRE SR E
businesses of the Studio and the Hotel are outsourced to H%%&ZEW&EN@EE’J%%QI\#‘J% @lf%fﬁ% o
the operation team for operation starting from 2021. The AEBMAETHEMNEES R RZBEH EE R
Group can share the profit of the income from the Studio TERAT BREHBEMNSKATE-

and the Hotel without payment of the operating expenses
of the Studio and the Hotel.

Since the Group’s business was adversely affected in the HERAEENEBRIAERRESEBVHZR
early stage of the COVID-19 pandemic, the management Tfrlj FE EEEBEEHBINE—E¥BETAMOAE
realised that a single business was exposed to the risk of /RTE!’JFW“ CHARE-—BEBEERKEBKZ T
force majeure. Therefore, the Group has been planning BER-N-_ZE-ZTFE EJ{%EETKE@%%«ELEB”
to diversify its business. In late 2020, the management BERHUBEES ZEXEBR_Z=Z—F%
adjusted the Group’s business to develop the digital FHEMERAEETRA0%A

commerce business. As a result, the new business
contributed approximately 90% of the Group’s revenue
during its trial operation in the first quarter of 2021.

FUTURE PROSPECT RRRE

Benefiting from the opportunities brought by the XER—H—EKER BEERANERER BERE
construction of the Belt and Road Initiative, the SREEEFRLRBKERNBHABTE RAEE -
development of the Guangdong-Hong Kong-Macao BERIRERASINREEXNERANBITHTEF
Greater Bay Area, as well as the opening of the Hong IETIHEE %{i?ﬁﬁ/\f’ﬁ M&S‘ZT&‘%%E@?‘
Kong section of the Guangzhou-Shenzhen-Hong Kong B[R] REERS- ?/%Tﬁkﬁﬂl
Express Rail Link and the Hong Kong-Zhuhai-Macao Ee) [y MRTTHBHEREEERE
Bridge, the China National Tourism Administration is FEZRAREER flINtEERE ‘%‘ﬁﬁﬁ{ﬁi
able to bring more convenience to overseas visitors to B R A B o

travel within the Greater Bay Area, strengthen market
supervision, promote marketing and cooperation, and
support the industry to develop more “one travel with
multi-stops” tourism products. Hong Kong may become
a “transit station” in the Greater Bay Area, and travel
agencies are expected to design more intra-Bay tourism
products, such as corporate inspection tour, film-induced
tourism and special interest group tour, in response to
the development of the Greater Bay Area.

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

The demand for business travel is increasing, and the
opening of the two major infrastructures, namely, the
Hong Kong section of the Guangzhou-Shenzhen-Hong
Kong Express Rail Link and the Hong Kong-Zhuhai-
Macao Bridge, has greatly enhanced the advantages of
connection between Hong Kong and the Guangdong-
Hong Kong-Macao Greater Bay Area. Travel agencies are
expected to expand tourism in related fields, cooperate
with the Group’s resort hotels and studios, and launch
corporate training and communication experiences and
theme activity tourism to meet the needs of corporate
customers.

Furthermore, in order to diversify business and disperse
risks, the Group has further expanded its digital
e-commerce and digital marketing business, including
establishing strategic partnerships with different brands
and platforms. The Group’s Bay Area Cloud Warehouse
has integrated resources of multiple parties in conjunction
with the matrix strategy of Guangzhou International
Commodity Exhibition & Trade City to provide one-stop
solutions. It will focus on digital trade and exhibition
platform to develop four major service ecosystems,
namely intellectual property service system, foreign trade
service system, business expansion services and chain
financial services (##8 & B AR ), with a view to the
strategic ecological development of “one center, four
major services”. It aims to provide one-stop cross-border
e-commerce services to brand owners, including product
selection, warehousing, logistics, customs clearance
and online store operation. As a pioneer in the digital
e-commerce industry in the Guangdong-Hong Kong-
Macao Greater Bay Area, the Group’s digital technology
division is expected to play a big role in boosting its
business, and will become a new profit growth driver
promoting the steady improvement of its performance.
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In the future, the Group will exploit its geographical
location in the Guangdong-Hong Kong-Macao Greater
Bay Area, one of the four major bay areas in the world,
and upgrade its business operations. In addition to
enhancing research in education field, the Group will
earnestly develop digital technology to empower eight
aspects, namely smart intelligent property rights, trade
and exhibition, cross-border, membership, public domain,
private domain, ecological system and finance. It is
expected that more quality products, resources and
channels will join hands to establish a foothold in the
Greater Bay Area and go global.

PROPOSED CHANGE OF COMPANY
NAME

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

The special resolution approving the Change of Company
Name was passed at the SGM held on 5 October 2020
by the Shareholders.
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Subsequent to the passing of the special resolution
in respect of the Change of Company Name by the
Shareholders at the SGM, the Change of Company
Name is still subject to the approval by the Registrar
of Companies in Bermuda, which will take effect upon
the date of the issue of a Certificate of Incorporation
on the Change of Company Name by the Registrar of
Companies in Bermuda. The Company will then carry
out all necessary registration and filing procedures
with the Companies Registry in Hong Kong. Further
announcement(s) will be issued by the Company to
inform the Shareholders of the effective date of the
Change of Company Name, the new stock short names
for trading of the securities of the Company on the Stock
Exchange, the new logo and the new website of the
Company as and when appropriate.

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

POSSIBLE OFFER FOR CONVOY
GLOBAL HOLDINGS LIMITED

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

Possible Offer

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

Following the approach, the Board discussed with the
Convoy Board further details of the Possible Offer,
including how and when the Possible Offer could be
made, bearing in mind the financial and other information
which would be required to be included in documentation
to be sent to shareholders of the Company and Convoy
in relation to the Possible Offer.
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Based on the latest published audited accounts of
Convoy for the financial year ended 31 December 2016,
the Board expected that the Possible Offer, if it were to
proceed, would constitute either a major transaction or
a very substantial acquisition for the Company under
Chapter 19 of the GEM Listing Rules. This would involve
consent from shareholders of the Company and require
publication of extensive financial information about
Convoy and its subsidiaries which was then not available.

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

The Board disagreed with the Decision and had
submitted a formal request to the Stock Exchange for a
review of the Decision by the GEM Listing Committee of
the Stock Exchange pursuant to Rule 4.06(1) of the GEM
Listing Rules (the “Review”).

The hearing for Review by the GEM Listing Committee of
the Stock Exchange (the “Review Hearing”) took place
on 4 November 2020. On 23 November 2020 the GEM
Listing Committee informed National Arts that it upheld
the Decision citing the same reason for the Decision
by the Listing Division (the “GEM Listing Committee
Decision”).

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

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

Following the approach, the Board discussed with the
Convoy Board further details of the Proposed Partial
Share Exchange Offer, including how and when it can be
made, bearing in mind the financial and other information
which would be required to be included in documentation
to be sent to shareholders of the Company and Convoy
in relation to the Proposed Partial Share Exchange Offer.
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As certain applicable percentage ratios (as defined under
the GEM Listing Rules) for the Company in respect
of the transactions in connection with the Proposed
Partial Share Exchange Offer exceed 25% but all of the
percentage ratios are less than 100%, the Proposed
Partial Share Exchange Offer, if it were to proceed, would
constitute a major transaction for the Company under
the GEM Listing Rules, and the Proposed Partial Share
Exchange Offer together with the allotment and issue of
new Shares by way of specific mandate are therefore
conditional upon, among other things, the approval of
the shareholders of the Company at a special general
meeting.

As disclosed in the joint announcement of the Company
and Convoy dated 15 March 2021, the Board has come
to a decision to discontinue pursuing the Proposed
Partial Share Exchange Offer given it has taken longer
than the Board has originally anticipated.

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

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

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

Details of the Possible Offer are set out in the joint
announcements of the Company and Convoy dated
29 July 2020, 28 August 2020, 28 September 2020,
28 October 2020, 27 November 2020, 24 December
2020, 25 January 2021, 25 February 2021 and 15 March
2021, the announcements of the Company dated 30 July
2020, 17 August 2020, 21 August 2020, 3 September
2020, 30 October 2020 and 2 December 2020 and
the next day disclosure returns of the Company dated
13 August 2020 and 20 November 2020.
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DISCLOSEABLE TRANSACTION
— ACQUISITION OF THE TARGET
COMPANY

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

The target Company will through its subsidiaries hold
100% ownership of the Investment Properties.

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

Implications under the GEM Listing Rules

Given that the applicable percentage ratios (as
defined under the GEM Listing Rules) in respect of the
Acquisition are more than 5% but less than 25%, the
Acquisition constitute a discloseable transaction for the
Company under Chapter 19 of the GEM Listing Rules
and are subject to the notification and announcement
requirements under Chapter 19 of the GEM Listing Rules.
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Completion took place on 24 March 2021. The
Consideration has been settled by the allotment and
issue of 900,000,000 New Shares to the Seller.

Further details of the Acquisition are set out in the
Company’s announcements dated 29 January 2021 and
24 March 2021 and the next day disclosure return of the
Company dated 24 March 2021.

EVENTS AFTER REPORTING PERIOD

Letter of Intent for Subscription of L’officiel
Inc.

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

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

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

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

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

On 17 April 2021, the Company entered into a
subscription agreement (the “Subscription Agreement”)
with GEM Global Yield, LLC SCS (the “Subscriber”),
pursuant to which the Subscriber has conditionally
agreed to subscribe for, and the Company has
conditionally agreed to issue, the convertible bonds in
an aggregate principal amount of HK$25,000,000 (the
“Convertible Bonds”), on the terms and subject to
conditions set out therein (the “CB Subscription”).

Upon full conversion of the Convertible Bonds at the
conversion price of HK$0.10 per conversion share
(the “Conversion Share”) (subject to adjustments), a
total of 250,000,000 Conversion Shares will be issued,
representing approximately 3.00% of the existing issued
share capital of the Company as at the date of this
report and approximately 2.92% of the issued share
capital of the Company as enlarged by the issue of
the Conversion Shares. The Conversion Shares will be
allotted and issued pursuant to the general mandate
granted to the Directors by way of an ordinary resolution
of the shareholders of the Company passed at the annual
general meeting of the Company held on 30 July 2020
(the “General Mandate”).

The gross proceeds and net proceeds from the issue
of the Convertible Bonds will be HK$25,000,000 and
approximately HK$25,000,000 respectively. The Group
intends to use all the net proceeds for the working
capital and repayment of the professional fee. The net
conversion price is approximately HK$0.1, assuming
that 250,000,000 Conversion Shares are issued at the
conversion price of HK$0.1.

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

Further details of the CB Subscription are set out in the
Company’s announcement dated 18 April 2021.
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DIRECTORS” AND CHIEF EXECUTIVES'
INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES
AND DEBENTURES

As at 31 March 2021, the interests and short positions
of the Directors and chief executive of the Company
in the shares, underlying shares and debentures of the
Company or any of its associated corporations (within
the meaning of Part XV of the Securities and Futures
Ordinance (the “SFO”)) which were required to be notified
to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they were taken or
deemed to have under such provisions of the SFO), or
which were required, pursuant to section 352 of the SFO,
to be entered in the register referred to therein, or which
were required, pursuant to Rules 5.46 to 5.67 of the
GEM Listing Rules, to be notified to the Company and
the Stock Exchange, were as follows:

1. Long Positions in the ordinary shares of
HK$0.1 each of the Company (“Shares”)

%E&I%ﬁﬂlkéﬁé‘ﬂxﬁ )
EROREZ 2ERRAR

RZE-Z—F=A=+—H &% &2 :JEEEﬁ
BMABRARRSEFEMBEBREIE(ERRESH

REAEGED ([EBHREAERE]) EXVIE) 2Bk -
RO REFERS 2REBESF REBEEHZEXV
HETRESDH 2 HEBMERRNA RE R Z
B MR B (&?ﬁik)\imﬁ?ux:ﬁ%&ﬁﬂf
IROVEX R EESR AR 2w RKE) R
BE ﬁ&ﬁﬂf‘fﬂﬂﬂ%@éﬂ'wz%ﬁ BERRATZ
Bz kAR HBEBEGEM LM A A E
5461' X 671'x2%ﬁi?§%ﬂ§$@ﬁ&ﬂ?ﬁﬁ_‘iﬁfrz
BmMARWT

1. RELAGHREE1ETZEER
(TR#]1)ZHFE

Approximate
percentage of
the issued

Number of share capital
Name of Director Capacity/Nature of interest shares held of the Company
EAXRAT 2T
ESng S EauE FiIsRHEE BREZBHESL
(Note 1)
(PFEET)
Mr. Sin Kwok Lam Beneficial owner 1,529,983,985 18.38%
5 B R 5 A EmlEA A
Interest of Spouse (Note 2) 54,163,311 0.65%
e B (fizE2)
Mr. Chow Kai Weng Beneficial Owner 39,254,139 0.47%
RS EmlEAA
Mr. Chui Chi Yun Robert Beneﬁcial Owner 3,000,000 0.04%
EECEE EmEAA
Mr. Li Kit Chee Beneficial Owner 4,480,000 0.05%
FHZEE EmEA A
Notes: B &E -
1. This is based on the total issued Shares as at 1. WHER-ZTE-_—F=A=+—HHEF

31 March 2021 (i.e. 8,323,868,369 Shares).

2. By virtue of the SFO, Mr. Sin Kwok Lam, being the
spouse of Ms. Law Po Yee, was deemed to be
interested in all the Shares in which Ms. Law Po Yee
was interested.

National Arts Entertainment And Culture Group Limited

TR D 482k (BN8,323,868,3690% A {7 ) °

2. BEFRBEHIME EBEMELE (EE
RETEB)EERRNEB R LT ERE
SR P EEER
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Long positions in the underlying Shares
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2. REHARBZETE

Approximate
percentage of
the issued

Number of share capital
Name of Director Capacity/Nature of interest shares held of the Company
EEAT ST
EEng 51 #EEME FiRBHEE BREZBHESL
(Note 1)
(Ht3E1)
Mr. Sin Kwok Lam Beneficial Owner 717,951,361 8.63%
BB & EmEAA (Note 3) (Fff#E3)
Interest of Spouse (Note 2) 32,463,918 0.39%
il @i (P 3E2)
Mr. Chow Kai Weng Beneficial Owner 40,305,952 0.48%
R RR 88 e A ExnEAA (Note 4) (HfizE4)
Notes: Bt 5T
1. This is based on the total issued Shares as at

31 March 2021 (i.e. 8,323,868,369 Shares).

2. By virtue of the SFO, Mr. Sin Kwok Lam, the spouse
of Ms. Law Po Yee, was deemed to be interested in
all the underlying Shares in which Ms. Law Po Yee
was interested.

3. These underlying Shares represent 717,951,361
Shares to be issued upon exercise of the
convertible bonds issued to Mr. Sin Kwok Lam on
29 June 2020 under which Mr. Sin may exercise
the conversion right from 29 June 2023 to 28 June
2025 at an exercise price of HK$0.55 per Share.

4. These underlying Shares represent 40,305,952
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$0.55 per Share.

1. WHER-_T-_—F=A=+—BHHEH
TR 1n 48 85 (BN8,323,868,369/% Ik 17 ) °

2. REFHFRBBGD ABEMEE(EE
TEZEB)BREANEBRL I HEEES
SRl eE Rk

3. ZERBEROGER=-_ZE_ZTEFAA=-1TAN
BBETTABRMTENTRBRESETHE
BT EITHT717,951,361 AR B 1 @ R itk %
EEAR - ZE-_=ZF"A-+NLBE_-Z
ZHEANAZTN\BHETERRRE 1TE
BREKRRKRMH0.55%F T

4. ZEHBARMNERZ-ZZEZZEFAZ=Z+TAN
AT FRAMBLENATRRESETE
1% % F 3 17 1940,305,952/% & 15 - & 1k - [
REAR-_ZE-_ZF"A-t+tNLHEE_-Z
“HEXNAZTNA\BHRBATERRKRE 17
BARAERRKRM0.55H T -

BERETLEEAEFRAT T FE-—FEHRE
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3. Long positions in the debentures of the

3. RELFGEFZHFE

Company
Denomination

Capacity/ Currency of or unit size of Amount of
Name of Director Nature of interest debentures the debentures debentures
ESnE S EEuy EHEE BEHFEENEMHRE BHeE
Mr. Sin Kwok Lam Beneficial owner HKD 500,000 394,873,249
BB S A BB A T (Note 1) (I 5E1)

Interest of spouse (Note 2) HKD 500,000 17,855,155

BB (I sE2) BT (Note 3) (FF&E3)
Mr. Chow Kai Weng Beneficial owner HKD 500,000 22,168,274
JEI R 8& 55 4 BB A T (Note 4) (Ht5E4)
Notes: BT 3E -
1, These debentures are convertible bonds issued to 1. ZEBHFAR_ZE_ZEFA-TNBEET

Mr. Sin Kwok Lam on 29 June 2020 under which
Mr. Sin may exercise the conversion right from
29 June 2023 to 28 June 2025 at an exercise price
of HK$0.55 per Share.

2. By virtue of the SFO, Mr. Sin Kwok Lam, the spouse
of Ms. Law Po Yee, was deemed to be interested
in all the debentures in which Ms. Law Po Yee was
interested.

3. These debentures are convertible bonds issued
to Ms. Law Po Yee on 29 June 2020 under which
Ms. Law may exercise the conversion right from
29 June 2023 to 28 June 2025 at an exercise price
of HK$0.55 per Share.

4. These debentures are 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$0.55 per Share.

Save as disclosed above, none of the Directors, chief
executive of the Company had, as at 31 March 2021,
any interests or short positions in any shares, underlying
shares or debentures of the Company or any of its
associated corporations (within the meaning of Part XV of
the SFO) which would have to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests or short positions
which they were taken or deemed to have under such
provisions of the SFO), or which were required, pursuant
to section 352 of the SFO, to be entered in the register
referred to therein, or which were required, pursuant
to Rules 5.46 to 5.67 of the GEM Listing Rules, to be
notified to the Company and the Stock Exchange.

National Arts Entertainment And Culture Group Limited

FRBMEEMATRRES KR Xk
AR ZE-_=ZFXXA-_t+hBE-_ZT_-HA
FRNAZ+T N \BHETELRRE 1TEER
FRRAR50.558 T

2. REFFLBEGD ABEMELE(BEER
LEZERB)BREARBEER LT HERS
MEREShHEEER-

3. REBEAN T _TFENA-THAART
FTREBRZTHABEES Bt B4+
AR ZZEZ=FNAZt+hBEZZ=-HA
FRNAZTN\BHETELRRE TEEAR
FRRAR50.558 T

4, REBEAN S _EFENA-THAAET
FRAREEENTHRBES Bt BiE
AR —ZE-_=FNA=-Z+hBE=ZF=-HA
FRNAZ+T N \BHEITERRE 1TEER
B 1H0.55/% 7T

BEXHEEN RZE-—F=A=+—0 %
BEF ARQAEZEBTRAEBMEREKQRKELM
AR (TE BESRBEBERMEXVER) 2 EM
- HERGREFTHRETAREESFRPE
1EBIEXVEB B TR FESD 2R EAME AR A K
BRXAZEGIAR (BRLEMATREZERE
HFRHEBEIIEXEEERE BER 2 230K
B) HIREEEF LR E GG EIA8BEEES
R ELMARAZERS AR KB BEGEME™
A ES 46K EF5.67IR 2B EAMEARNR A &
BT 2 R BA R o
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SUBSTANTIAL SHAREHOLDERS" AND
OTHER PERSONS' INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES

As at 31 March 2021, the persons or corporations,
other than a director or chief executive of the Company,
who had interests or short positions in the shares and
underlying shares of the Company as recorded in the
register required to be kept under section 336 of Part
XV of the SFO or had otherwise been notified to the
Company were as follows:

SUBSTANTIAL SHAREHOLDERS'
INTERESTS

1. Substantial shareholders’ long position in
the Shares

Additional Information

Lipi=gs

FTERRKREMALRRD R
RN 2R RKXE

RZBZ—F=A=+—H REBEXAARRES
REEGPIEXVEE E336I R EIFE 2 ELMA
i AARBEEMNEG  THALIORE (BRA
NRAEZFZTBITHMABIN RARA Z K RiE
MR EEREIRE

TERRZER

1. ETERRIERGZFE

Approximate
percentage of

the issued
Number of share capital
Name of shareholder  Capacity/Nature of interest shares held of the Company
EAXAT S #T
BEEE S EaMy PRt % 5 8B BERZBHESL
(Note 1)
(BRF5EET)
Ms. Law Po Yee Beneficial Owner 54,163,311 0.65%
mERLT Exn#EAA
Interest of Spouse (Note 2) 1,629,9883,985 18.38%
Ao B a (P 5E2)
Notes: B E -
1, This is based on the total issued Shares as at 1, hER-ZE-_—F=ZA=+—HKHNE%

31 March 2021 (i.e. 8,323,868,369 Shares).

2. By virtue of the SFO, Ms. Law Po Yee, being the
spouse of Mr. Sin Kwok Lam was deemed to be
interested in all the Shares in which Mr. Sin Kwok
Lam was interested.

TR D 48 % (BN8,323,868,3690% A% 17 ) °
2. BEEHFRBEGRG BER 2L OEEM

EEZEB)BRAEASNEEREEEEES
B2 A A o

BERETLEEAEFRAT T FE-—FEHRE 88
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2. Substantial shareholders’ long position in
the underlying Shares

FERRIEARGZIFE

Approximate
percentage of
the issued

Number of share capital

Name of shareholder Capacity/Nature of interest Shares held of the Company

EEATIEH8T

BEREA S EEuy FisBRHasE BREZBHESH

(Note 1)
(M3E1)

Ms. Law Po Yee Beneﬁoial owner 32,463,918 0.39%

BERLL ERfEBEA (Note 3) (Hi#E3)

Interest of spouse (Note 2) 717,951,361 8.63%
fefB iz (FMIzE2)

Notes: Bt 5

1. This is based on the total issued Shares as at 1. WHER-ZZE-Z—F=A=+—HHEZE
31 March 2021 (i.e. 8,323,868,369 Shares). 1TR% 10 422 (B18,323,868,3690% A% {7 ) °

2. By virtue of the SFO, Ms. Law Po Yee, the spouse 2. BREIFRBERN BBER LT OEEMK
of Mr. Sin Kwok Lam, was deemed to be interested EEZRB)ERAREEMREEHE#ER
in all the underlying Shares in which Mr. Sin Kwok WEMEEROPREEEE -

Lam was interested.

3. These underlying Shares represent 32,463,918 3. ZEHBARNER=ZZE=_ZEFAZ=+TAN
Shares to be issued upon exercise of the convertible ABETTREZ XL IHNURRESETHE
bonds issued to Ms. Law Po Yee on 29 June 2020 %15 T 317 H932,463,918MX AR 15 - IRt - B
under which Ms. Law may exercise the conversion ZTARZZBEZ=Z=FAAAZ+TNABEZ=Z
right from 29 June 2023 to 28 June 2025 at an ZHREANAZTN\BEBTERRE 176
exercise price of HK$0.55 per Share. BAERRKH0.55F T -

/ Y == N 2
OTHER PERSONS’ INTERESTS HA T 2R

1. Other persons’ long position in the Shares

1. RMALTHRRHZHFE

Approximate
percentage of
the issued

Capacity/ Number of share capital

Name of shareholder Nature of interest Shares held of the Company

EERAT BT

BEEE S e FimRHBE RBREZBHESL

(Note 1)

(BFEET)

Mr. Tse Young Lai Beneficial owner 563,547,600 6.77%
Bl EmEAA

Advance Oasis International Beneficial owner 480,000,000 5.77%
Holding Limited BERBEBA

REBRERBR QA

Note:

i

National

This is based on the total issued Shares as at
31 March 2021 (i.e. 8,323,868,369 Shares).

Arts Entertainment And Culture Group Limited

W

1.
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2. Other persons’ long position in the
underlying Shares
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2. RMALTRHEHRGBZITFE

Approximate
percentage of
the issued

Capacity/ Number of share capital
Name of shareholder Nature of interest Shares held of the Company)
EERAT 28T
REREZ S EnME FiFRGHE RBRAZBHOESL
(Note 1)
(M5E1)
Mr. Tse Young Lai Beneficial owner 2,099,047 0.03%
RIS 5 A& BEREBA (Note 2) (HfizE2)
Notes: Bt 5
1. This is based on the total issued Shares as at 1. WHERZTE-—F=ZA=+—HHEZR

31 March 2021 (i.e. 8,323,868,369 Shares).

2. To the best knowledge of the Directors, Mr. Tse
Young Lai is interested in the underlying Shares
representing 2,099,047 Shares to be issued upon
exercise of the convertible bonds issued to Mr. Tse
Young Lai on 29 June 2020 under which Mr. Tse
may exercise the conversion right from 29 June
2023 to 28 June 2025 at an exercise price of
HK$0.55 per Share.

Save as disclosed above, as at 31 March 2021, the
Company has not been notified of any persons, other
than a director or chief executive of the Company,
who had interests or short positions in the shares or
underlying shares of the Company which would fall to
be disclosed to the Company as recorded in the register
required to be kept under section 336 of Part XV of the
SFO.

SHARE OPTION SCHEME

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

HEREXCEEBRAA

TR D 48 %k (BN8,323,868,3690% A% 17 ) °

2. BESMA #SMELERBEROTES
Ewm ZEHERODER-_Z=ZTF A
ZTHNABETTHMEBEENATBRRES
TEITE % T 1TH92,099,047 B 17 15
o #EETR-_E-_=FXA-+THABEZE
ZECRFAAZTN\BEBTERRE
THEEREBRRMKHO0.55% T

BREXFIEBEEN RZE-Z—F=A=+—QH"
AR PABEFAMAL(RRABAEETHETET
B BFRIN) AR R B in 2 48 Bl B 7 B B IR B
&5 R E GG BEXVAEE336IRMREFEERL
MAREHNARRA R RENERIORE

B s El

BREBEARBAR_Z-—ZEFAA-_TARBTZR
REpAE LRBORER  —BREE (TH
ARG HESH &I | ) 7 5%/ o 37 B8 AR MR 5T 8) 2 = B IR
BERARFERHA T —FFENAARNBZEANA-

—E--FE-FEHE
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New Share Option Scheme

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

As at 31 March 2021, no share options to subscribe for
Shares were outstanding. The details of the share options
granted under the New Share Option Scheme during
the three months ended 31 March 2021 are set out as
follows:

B IR 1Ea1 &

BERAR-_E—+ENATABRTZRERESE
A ((RFRBAEXE)) LBBAZRER BRES
EREAE AR EMEMBRETSRHEE
fetE 2 ETEIR B T2 52 %449,848,122% i 15 -
B IA4,498,481,22208 B TR B E % - BRI
REFASEACEITRNG 210% (REFER
MERTBI Z AT MRITE 58 KT
BRI ((EFHETEIRE])  kEEESSE
BERERETERETS ZBUNRLIRERS
ZHERE BB EREAR: NREFE
[RIEFTEFTIRE CEREETHER B8 FTR
BIERD BEUAEMAERELER: REERE
FrardIREEE AT ERETEEL BT
B RET BB

RZZTZ—F=A=+—H HEITRERD 2B
RN AETE RBE-_ZE-—F=A=+—H
IE=ME R IREFEREAZ RN ERESB N
T

Number of share options

BRENE
Outstanding
As at Granted Exercised Lapsed Cancelled as at
Category of Exercise price 1 January during during during during 31 March
participants per Share Date of grant Vesting period Exercise period 2021 the period the period the period the period 2021
®
® %o
—§--f =R=+-8
2EZE) BRAEE  RHEH BES it -B-8 Bt BRE BhkH BhEH AR
(HKS)
(#7)
Directors (Note) 7.62 28 March 2011 28 March 2011- 28 March 2012- 2,411 S S (92,411) > o
27 March 2012 27 March 2021
3 (M) ZE—#ZAZTN\B ZE--f¥ZA-tN\AE ZE-ZEZA-TNEE
“E--FZACttA ZZ--FZA-tthR
Total 92,41 - - (92,411) - -
EE

Note: The Directors include former directors of the Company.

National Arts Entertainment And Culture Group Limited
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(i)

(ii)

(iii)

New Share Option Scheme’s purpose

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

Qualifying participants

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

Maximum number of shares

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

B B S ERSI RIREREBEOAT
FAEEATREBINER AREBAE

(i) BEHLHEE

MBRETEN2EERRBEARAHELM
MEBARMEIMER EF KRR HEXH.
BFHARBEMMHBAR MARFNHE
EATH R QRIS b T TR Sl AE
MAEBEREHNAE FBEE- BXER KK
B AR DAENRE BRIER REM
ERTEFNFTAA

(i) RERHEE

BER-_ZE—+tENA-+tABENRER
FRELRBZIAZER BEFNBERE
B K AN B ] A b B R R AT B IR B AR
B2 ERBEEHEEFHAEREE A
449,848 122K fh EREBEFAKLCEHE
ZE1TR% 1D (BN4,498,481,222/% & 3 17 I 1)
Z210% (REBEFHERETE 2R L H K
1T1E FE 88 RARERITE Z BRI R G
RARE BB &7k ( (B18,323,868,369
AR ) £95.40%  RIREEE2EMNIFRE
FTEREE AR T RER G 2B
ECBEUNEFHAEIRBAR RBEFTE
R B E N BT R AR
BITREBRG  BENEHAEIREAR
K R & P 5 =1 21 PR %8 0 B (N 8117 37 B8 I A
SFEMER BT E MR BB
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(iv)

v)

(vi)

National Arts Entertainment And Culture Group Limited

Maximum entitlement of each qualifying
participant

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

Option period

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

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

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

(iv) BEEEHLELTERER LR

HMERTRERSREZBRENBEEZS
REBEH(EFRER) L12EANMES2®E
TE - SEHZALTAERES LREAE
R AR AR 3T B AR AT 81 2 1T IR dn R AT B 1T A
MBB 1% AIZAERSRETERTE
P HEERRERNBRAE EBRAREER
Sho N BRBEERTERRAIBIIEN
TEEREAREEBZHBALRTEIN
TER AN FERBERE (EBBRERT
ERARABRRAEBRRAE LRI EER
Sh) RBFBRER B DR ER TZ
FATZEREEE2ETERBERESER
BFETRNDBERBERBEEZZRH
HELpi12@ A M (BEER) : (@&
BEERCETROBEB0A1%  RO)RIEA
MBRETE BAREBRETZALZ
EHBHRBIA 8 ARERMIZBRN
WnErE BEBALBEBT

(v) FBREFH

SERE AT (BVAR 5 507 B IR i =t &1 9%
AR BT R A RO B B AR R TN EBIB105F )
BREBAARARBAEXRCDIREFSHENT
AZARENENCERRKETRABOHER
RO N2 BITEBERE)  LEARH
BREREEAMBRTHEE UITEE2EK
BB P RS HE o

(vi) 1TRBIZEFFRBRIEZREHIR
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SR EE R A HER AR R
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(vii) Payment on acceptance of the option

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

(viii) Basis of determining the exercise price

(ix)

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

Remaining life of the New Share Option
Scheme

The New Share Option Scheme was in force for
a period of 10 years commencing on the date on
which the New Share Option Scheme becomes
unconditional. As at the date of this report, the New
Share Option Scheme has expired.
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(viii) EEITEEZEE
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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
2021.

National Arts Entertainment And Culture Group 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 2021.

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
2021.
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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 2021 and as at
the date of this report, the Audit Committee comprises
three Independent Non-executive Directors, namely
Mr. Chui Chi Yun Robert (Chairman), Mr. Li Kit Chee
and Mr. Lam Kwok Hing Wilfred. The Group’s unaudited
results for the three months ended 31 March 2021 have
been reviewed by the Audit Committee, which was of the
opinion that the preparation of such results has complied
with applicable accounting standards and requirements
and that adequate disclosures have been made.

By order of the Board

National Arts Entertainment and Culture Group Limited
(Provisional Liquidators Appointed)

(For Restructuring Purposes)

Chow Kai Weng

Associate Chairman, Executive Director and

Chief Executive Officer

Hong Kong, 10 May 2021
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BOARD OF DIRECTORS

Chairman and Executive Director
Mr. Sin Kwok Lam

Associate 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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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. Sin Kwok Lam (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

National Arts Entertainment And Culture Group Limited
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(Incorporated in the Cayman Islands and continued in Bermuda with limited liability)
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