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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“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 the 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 of direot'ors (the “Boa'rd"’) of National Arts -

'lﬁ&%xm&lﬁ@ 1G$ﬁaJ§$A"

Enterfainment and: Culture Group Limited :(the ((EFEGHABARAREMBRA (GEIEE
“CGompany”) - announces the,.unaudited consolidated *~ - BIDEE—FT—-NF=HF=+— EIJJ: BAZR .
results of the Company: and its ‘subsidiaries (collectively KERERAFRE & ERZE—

referred to .as the “Group’ ) for the three: months ended- 31
March 2018, together with the ‘comparative figures for the
corresponollng periad in 2017 as follows:

UNAUDITED CON SOLiDATED STATEMENT OF PROFIT

FHOT :

PR B 2 b B

OR LOSS AND OTHER COMPREHENSIVE INCOME

ARH M A H R

& M H

fi 2 i WY g R

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

2018
—E—N\E
HK$’000
TFET
(Unaudited)
(REBER)

Notes

By &

Revenue

Other income

Staff costs

Depreciation of property, plant and
equipment

Amortisation of land lease
prepayments

Other operating expenses

Gain on exchange difference

Finance costs

Share of loss of a joint venture

Loss before income tax
Income tax expense

Loss for the period

Other comprehensive income

Exchange differences on translation
of financial statements of foreign
operations

Other comprehensive income for
the period

Total comprehensive income/
(expense) for the period

KA

H U A

8 T A

ME BERIEINE
B4+ L b & B 5N
Hihee s A

PE 3 = &5 7

Bh & B A
DHE—BEEEAREE

B P 15 % B /&5 18
PiT 15 B B X

A EAE R

Hih 2EUA
BMEBIIMEBIBEER
R E LR E X =5

FYERGBETERA

FHEZERAN (FAX)
“BER

3 55,277
3 204
(13,133)

(3,202)

(3,439)

(22,124)

31,585

4 (51,404)
(102)

(6,338)

D O

(6,338)

2017
—T—+tF
HK$’000
FAT
(Unaudited)
(R ER)

53,995
206
(10,979)
(2,840)
(3,439)
(28,752)
4,726

(85,161)
(134)

(22,378)

3,981

3,981

(18,397)
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UNAUDITED CONSOLIDATED STATEMENT OF PROFIT OR Loss AND
OTHER COMPREHENSIVE: INCOME
51%?%%4‘? ZZ?AT ﬁé&ﬁﬂc ﬁﬂﬁtﬁn%\%

Three months ended 31-March
BE=H=1+—HL=EA

Loss for the period attributable
to:

Owners of the Company

Non-controlling interests

Total comprehensive income/
(expense) for the period
attributable to:

Owners of the Company

Non-controlling interests

Loss per share
Basic and diluted

FE1E A B 518 -

ARREAA
FEHR M 2

BiEEHEEZEERAN
(F3) 488 -

ARAHERA
EEE i £

BREE
EXN#E

2018 2017

—E-N\F —tF

HK$’000 HK$’000

TER FATT

Notes (Unaudited) (Unaudited)
Bt &% (REEE) (REEER)
(6,337) (22,375)

(1) ©)

(6,338) (22,378)

(18,394)

)

(18,397)
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1.

N OTES TO THE CONSOLIDATED_
FINANCIAL STATEMENTS
w0 e i

GENERAL

National Arts Entertainment and Culture Group Limited (the
“Company”): was incorporated-in the Cayman Islands on
16 November 2001 ‘as an exempted company under .the
Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
and revised) of the Cayman 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 Rm. L&M,
21/F., Kings Wing Plaza, Phase 1, No. 3 On Kwan Street,
Shek Mun, New Territories, Hong Kong.

The Company’s shares are listed on The 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 and
operations of film studio and hotels and provision of travel
related products. The Company and its subsidiaries are
referred to as the Group hereafter.

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

BASIS OF PREPARATION

The unaudited consolidated financial statements of the
Group have been prepared in accordance with the Hong
Kong Financial Reporting Standards which collectively
includes all applicable individual Hong Kong Financial
Reporting Standard, Hong Kong Accounting Standard and
Interpretation issued by the Hong Kong Institute of
Certified Public Accountants and the disclosure
requirements set out in Chapter 18 of the Rules Governing
the Listing of Securities on the GEM of the Stock
Exchange (the “GEM Listing Rules”).

The unaudited consolidated results for the three months
ended 31 March 2018 have not been audited by the
Company’s auditors, but have been reviewed by the audit
committee of the Company.

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 annual
financial statements for the year ended 31 December
2017.

=B E B

HERE(CEBREGERAR(RATF IR _Z=
—F+—RAT A XARERASEHSEHFE2ERF]
f(ﬁmlifWS%ﬁé&{ﬂEﬁxﬁg
AR RERE R —E-TF+A+TH
B:AxRaliFA= ﬁ%ﬁ%ﬁ% WiRER R E
EOEFARBRENEREAREANFE R
T—TFETATHEBAEN - ARAM Tl FER
/& Clarendon House, 2 Church Street, Hamilton
HM11, Bermuda ° AR R H) & £ E & X B
REBIH AL B AP LB A3 R Ih E 51812112
L&MZE ©

RARIRMORBRAGEM LT - KRR EER/E
REER - $%@Z££%%@%E%ﬁ¢&$
T REZBAETERE EIRERLEZEN
FETE - ARIEHIKERBER - AR R REM
BARAR T XMER/AREHE -

AMEBRGAVBBRRABT((ER ] TREAR
AINIEEE®) 2% - BREREBAIN RBEEEY
M AAEREAN TUER(FERD -

B LR A

REBZ REBRREVBHRRIIIZR J
%@@ﬁ%Z%%M%ﬁ%@ﬂ(a%%ﬁ

BB B s 3R £ Al - 2RI R @E)&
B X FTGEMEE % £ 1 48 Al ((GEMJ:FF%EE'U)%W
EMHRCEERERR -

HE_ T N\F=ZA=t-"BHLE=ARZRESE
REAEBEARBARARHAMEZ  EELHN
RAZEREZEEER -

AT BERREMEAZEFTRRERRESE
DEAEERBE_T—tF+_A=+—HL
FEZFEVBRRAKAEER —

FIRST QUARTERLY REPORT 2018 % — /\4E55— Z= i

05



06

"NOTES TQ THE CONSOLIDATED
AREMBHCRINGE . - %4

3. - REVENUE AND OTHER INCOME

Revenue .derived from- the - Group’s

FINANCIAL STATEMENTS

principal - activities

recognised during the period is as follows:

3.0 WA R EABBA

HARBREANEEEZZXBHRAMT :

Three months ended 31 March
#FE=A=+—HIE={EA

2018
—E-N\&E
HK$’000
FHET

Revenue
Artiste management fee income
Hotel room income
Food and beverage income
Entrance fee income
Rental income
Event income
Sales of travel related products
Sales of goods
Ancillary services

Other income
Others

[ ON
BABTEERA
B JE B A
BHRUEA
EE N
e WA
EEIL N
iR 3% 78 B 2 dm 3H
BmiEE
i 3R AR 7

Hit g A
H A

NATIONAL ARTS ENTERTAINMENT AND CULTURE GROUP LIMITED 8 25 # 4% 34k 42 B 45 FR /A )

2017
—E—LtF
HK$’000
FHT

176
3,694
8,272

l7aselel
13,298
9,045
32
1,106
375

53,995

206

54,201




FINANCE COSTS

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS:
il s ' AR B BRI

7 A

4.
Three months ended 31 March
#EZE=H=+—HBI=MEA
2018 2017
—E—-N\EF —ET—tF
HK$’000 HK$’000
FHET T T
Finance lease charges MBEHEER 486 514
Interest on bonds &5 A & 29,500 16,650
Interest on convertible bonds A 2 j% (E 55 K B 2,679 2,679
Interest on promissory note EHEER B 2,406 2,340
Interest on loan from shareholders REE R F E 12,403 9,581
Interest on unsecured other borrowings EmERAEERNE 1,864 2,123
Interest on secured other borrowings H G RBEERE 2,066 1,211
Interest on secured bank borrowings BEHEBRITEERS = 63
51,404 35,161
LOSS BEFORE INCOME TAX 5. B Pr 5 B ni s 18
Three months ended 31 March
BE=A=+—HIEL=EA
2018 2017
—E-N\E —E—tF
HK$’000 HK$’000
FHET FHET
Loss before income tax is arrived at after & B 15 5 Al &5 18 2 1B
charging: T3 &8 -
Auditor’s remuneration % SR B & 175
Amortisation of land lease prepayments TE A 4 b 7H & 6 3,439
Depreciation of property, plant and ME - BERIEFTE
equipment 2,840
Employee benefit expenses EERFFAX
(including directors’ remuneration) (BREEEHE)
— Salaries and allowances — & KRER 10,057
— Contributions to retirement benefits — RIREFIE B Gt
schemes 922
10,979
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hKNTSTOTHECONSOUDAﬂﬂ)HNANCMLSEMTMENTS
,%Eé.\ﬁﬁ%i&%wni

6.

INCOME TAX EXPENSE

Hong Kong Profits Tax has mnot ‘been provided for the
three months ended 31.March 2018 (2017: 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$6,337,000 (2017: approximately
HK$22,375,000) and the weighted average of
approximately 4,516,795,000 (2017: approximately

3,998,389,000) ordinary shares in issue during the period.

Diluted loss per share for loss attributable to the owners of
the Company for the three months ended 31 March 2018
and 2017 was the same as basic loss per share because
the impact of the exercise of the share options, warrants

and convertible bonds is anti-dilutive.

DIVIDEND

The Directors of the Company does not recommend

payment of dividend for the three months ended 31 March

2018 (2017: Nil).

NATIONAL ARTS ENTERTAINMENT AND CULTURE GROUP LIMITED

Fir 13 Bt B 32

RAEERBE-ZT-/\F=ZA=+—HI=
1IHI§£1‘£%&%?$EH%%%%@?‘J B 4
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R 525% ) fE B -
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et

1% i 18

BREANBENREARAABEE ABEEED
6,337,000/ 7T (= & — + F : %922,375,000% 7T)

FHABEBHTEBROME TS &KLY
4,516,795,000% (= & — + F : 493,998,389,000
BROGTHE - BRITHEBRE - RRESE RAURKRE
FEERBEEYE REBE_T - N\FER=ZT—
+tE&E=A=+—H1I= IH RAEIEER AEG
EENSRESERESREAEBMAR -

Jik &

ARAREETEBRNBE_ZT-N\F=A=+
—BE=EANKRE(ZE—LF: &) -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A ﬁ%*ﬁ%ﬁﬁ‘f

'UNAUDITED CONSOLIDATED . 0. Hm %I"?Z%’%A%mﬁﬁl%
STATEMENT OF CHANGES IN = -

EQUITY
Attributable to the owners of the Company
KATHANES

Convertible Attributable

Properties Share bond to non-

Share Share ~ Special Contributed revaluation Translation  option equity Accumulated controlling
capital premium  reserve surplus reserve reserve  reserve reserve losses  Subtotal interests Total

MEER BRE TRERES k2R

k% RBERE SHEE  EMER B REGGE  BHE  HaEE RER M BasE 98
HK$000 HK$000 HKS000 -~ HK§O00 ~ HK$000  HKS000 HK$000  HK$000 HK$000 HK$000 HK$000  HK$'000
TEL TAT . TAR T TER TEn  TER TER TEL  TER TEn TR

At 1 January 2017 R=Z-t5-HF-H

(Audited) (&) 399839 731,706 1,000 78,791 405015 (147458 26,229 15,507 (870979) 639,740 238 639,978
Loss for the period rERER - - & - - - = = (22,375)  (22,375) B (22,378
Lapse of share option  BRBREEL M = = = = = = (833) = 833 = = =

Exchange differences on B E N E B BRER
translation of financial ~ EAMER 28
statements of foreign
operations - - = - - 3,981 - - - 3,981 - 3,981

Total comprehensive ~ HAZAMN/ (B%)

income/(expense) ft
for the period - = - = = 3981 (839 = (01542 (18394) @ (18397)
At 31 March 2017 RZZ—t&
(Unaudited) =ZA=t+-R
(REER) 399,839 731,706 1,000 78,791 405,015 (143477)  25,3% 16,597 (892,521) 621,346 236 621,581
— — — —

At 1 January 2018 R-2-\¥-A-H
(Audited) (B2H) 451,416 803714 1,000 78791 372,835 (75,087) 51, ! (1,059,049) 640, 640,431
Share issued upon TERRERTTRE
exercise of share
options 735

Transactions with owners A AETHR S = 735
Loss for the period HRER (6:387) (6, 1) (63%)
Exchange difference on  BE BN EBH BRER
translation of financial ~ EAMER 28
statement of foreign
operations

Total comprehensive ~ HIA2EKA/ (F%)
income/(expense) g
for the period ) (6,337)

At 31 March 2018 RZB-\§&
(Unaudited) ZA=t+-R
(REER) 451,716 804,382 1,000 78,791 372,835 (54,925) ) 15,597 (1,066,286) 654,757 654,990

FIRST QUARTERLY REPORT 2018 —%— /\4E45—F i 09
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FINANCIAL REVIEW

During the period under review, the ‘Group reported ‘a
revenue of approximately: HK$55.28 million -representing
an increase of approximately HK$1.28 million as
compared to the revenue in previous period. The revenue
was mainly due to the entrance income and the rental
income from the film production crews using film shooting
base, while part of the revenue was generated from sales
of goods, filming supporting service and hotel room
income in the PRC, and the artiste management and
event coordination business in HK.

Staff costs for the period under review increased to
approximately HK$13.13 million from approximately
HK$10.98 million representing on increased of
approximately HK$2.15 million in staff cost.

Finance costs for the year under review increased by
approximately HK$16.24 million by reason of the interest
charged on additional shareholders’ loan and interest
payment of bonds issued from 2017 to 2018.

Other operating expenses for the period under review
decreased to approximately HK$22.12 million from
approximately HK$28.75 million in previous period. A
decrease of approximately HK$6.63 million was mainly
due to decrease the operating expenses in the PRC.

For the three months ended 31 March 2018, the Group
recorded a net loss approximately HK$6.34 million and a
net profit before depreciation of property, plant and
equipment, and amortization of land lease prepayments
approximately HK$0.3 million as compared to the three
months ended 31 March 2017 decreased approximately
HK$16.04 million and HK$16.39 million respectively. The
improvement in net losses resulted from the increase in
the number of admission and the related income.

-MANAGEMENT DISCUSSION AND ANALYSIS

B 5 1]

7 El B HAfE - AN E 85 WA 4955,280,00078 7T
& F—HAR A A _E F+ 491,280,000/ IT o W A =
ERAABERA  UREEFRERFERBES
HHEKROBSWA . M WABKEFENE
mEE MEIERBRERBEEREKA  KEE
EHNEASEREHREES -

CEEEIEIME TRk AR E—
# 1 & %913,130,000/% JT °
2,150,0007% 7t °

HA 5 4910,980,0007% 7T
8B T pk A ma

o] B8 4F & /) @t & X AN 4 h0 4916,240,000/8 7T+ J5 2R
BERRERNFEIH R —tE=F
—NFEBTHESFOH S -

o] BB HA S Y ELfth 4<% & AR | = — HAfE 928,750,000
75 IO A B #922,120,00058 TT © Hth 48 & 2 R 4
496,630,000/87C * EERMRFBEMEERIRD -

HE_T—N\E=ZF=+—HBHIL=@AH A&£E
5% 15 548 )% K8 49 /36,340,000 7T LA R #1014 % -
R B2 B 3% 48 4 B 70 1 3 7R & TE A5 2R 85 B i A F
KA #)5300,0008 0 BBEE-_T—tF=A=1
— H It =1@ A T & 2 5l £16,040,000% 7t &
16,390,000/ 7T ° B F R E T HR ABAZB K
FERFUW A LT -
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BUSINESS REVIEW
Xigiao National Arts Studio. Project

Located in Foshan city, Guangdong province, the Group’s
Xigiao National Arts Film Studio Project (the “Project”)
has a total developed land area of 444,000 square meters
and is a unique studio which incorporates tourism and
recreational facilities such as film shooting areas, theme
parks, hotel and performing arts complexes.

For the three months ended 31 March 2018, Xigiao
National Arts Films Studio (the “Studio”) attracted a total
of approximately 300,000 visitors in which event, The
2018 Lunar New Year Celebration, attached
approximately 80,000 visitors.

In November 2017, the Group renewed a sales
partnership agreement with a PRC company in relation to
the sales of tickets of the Studio. Pursuant to the sales
partnership agreement, the PRC company is appointed as
an exclusive agent to sell the Studio’s tickets in the PRC
and undertakes that the sales and distribution of the
Studio’s tickets will be at least 1 million per year. It will
effectively stabilize the Group’s revenue. Other than the
sales partnership agreement, the Group’s wholly-owned
travel agency company namely “National Arts Travel
Limited” has been established and commenced its
business in the year 2016.

The Group believes that the events held and the
agreements entered into 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.

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, including a lake of 120,000 square meters
and numbers of indoor and outdoor studios which
equipped with the most excellent and comprehensive
ancillary facilities in order to provide the South China and
foreign shooting crews the most realistic and delicate
scenes.

During the first three months period of 2018, there were
approximately 33 production crews filmed in the shooting
base by virtue of the extensive choices, supreme
geographical location and multifunctional ancillary
services.

MANAGEMENT DISCUSSION AND ANALYSIS_
B 1‘ &"*ﬁ :

S5

i T2 2
2N &R B A B IR AR LU TR A PR AR L B R AR R

B 7 8 1 b 48 A 18 £ 444,000 F 5
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3| #980,000% & A5 o
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ﬂEA—ﬁ¢l RIEEHEEAE W= BIEH

A¥ME FEA ﬂ%é&%&¢ﬁ%%z%
EWWTZﬁ%ﬁ@&%”iiﬁﬁ& 2=
1,000,000k B HPIR  EERBEAEERN
W -BRBEAEHRIN AEBNEERITH
AA[BEREER AR IMEKY TR =-F—
NERBER -

AREBREMENAEE RANEEFTET A 73
B BIIBRZERRANmENEE - LK AE

IWEE RN TEE HEm s o

TEHEEY

%%m%ﬁﬂmﬁﬁMIﬁ =15 T8 B M0 I8
* {5 #1374,000F J5 K @%Eﬁmo 0007 75 2K

E!’J}EEJEUK = REREERNIIEZM - BERIAR
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" MANAGEMENT DISCUSSION AND ANALYSIS

B et S oA

The. Group ‘has .entered into -several rental -agreement,
taking - the role of -rental agent, with a number - of
companies renting film shooting equipment. The partners
provided- 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 is believed that it
will bring substantial gain to the Group. Besides creating
enormous synergistic effect for the Group, it will enhance
the Group’s capability of provision of ancillary services in
respect of film shooting, and also facilitate centralization
of the industry as well as strengthen our competiveness
among the peers.

On 4 January 2018, Foshan Bureau of Culture,
Publication, Radio, Film and Television (the “Bureau”)
approved a wholly-owned subsidiary of the Company to
assist the Bureau in the operation and expansion that
would facilitate film enterprises from various regions
moving into Foshan, policy presentation, solicitation of
investment and funding as well as shooting, etc.;
expansion of digital studios; expansion in respect of
diversification of props and equipment portfolio, leasing
and consolidation of props leasing business.

The Group is the first enterprise designated by the
Foshan Government to help building Foshan as the
largest 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 Xigiao National Arts Film
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 new wedding photography
business. Through which, the Group leased the Studio
with an area of approximately 20 mu (13,333.33 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 and guarantee
there will be at least 28,800 couples taking wedding
photos in the scenic spots per year. The annual income
of this arrangement will be no less than approximately
RMB1.2 million starting from 2016.

In addition, the Group is negotiating with several jeweler,
Chinese and western bakery, Chinese style wedding gown
and wedding planning company in order to provide one-
stop service for wedding couples. The Studio is expected
to become a comprehensive wedding hot spot.

$E.Wﬂﬁﬁﬁﬁm%@5ﬁ%ﬁﬁﬁ$%
HELRENRAIV SN B ERE - S EZHE
REMAEEE BRESEREHEESE 21
AERBHRO T EER TERE BEEEW
&E’r@%ﬁ@ﬂ\ *EE?H—U%ﬁE.&X—FEE
W¥’@T 3 AN & B RE K 7R B

TmﬁzﬁﬁIETET@%ZE?EIT%@EEHEWE@B’]
77 thEEAEREEETL BAXESEER
%ZF?E’J%??‘J
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Hotel

The 5-star Hotel namely National Arts Resort Hotel (the
“Hotel”) next to. the Studio  has been . officially
commenced its operation in November 2015. The Hotel
provides 350 suites facilitated from deluxe suites to
economic standard rooms. In addition, the Hotel is
equipped with a variety of recreational facilities such as
SPA, Modern Swimming Pool and Chess Room. Apart
from the recreation, the Hotel also provides commercial
services such as business centre, meeting rooms and
lecture halls.

With the development of the Hotel and the Studio
becoming mature and its popularity having increased, the
number of tourists continuously grow, the Group will
introduced an additional facilities such as beauty services,
barbecue facilities and other recreational facilities. And for
the catering, it will provide more dining options and
maintain high quality of foods and services.

Film Production

Entertainment culture is the core value of the Group’s
business. The Group is committed to produce and invest
in movie and online TV programme to promote the culture
and entertaining.

The movies invested by the Group, “Ip Man — the final
fight” (3R — #4% — &) was selected as the opening
film of the “Hong Kong International Film Festival” in
2013, and was selected as the recommended film in the
“20th Hong Kong Film Critics Society Award”. And
“Golden Brother” (55 ARG A] LA%8) also won the best small
and medium cost film award in China Image Film Festival.
These achievements are really encouraging.

During 2016, the Group invested in the production of a
charity film named “Our Days in 6E” (3 ffi ®I6ET), which
was released in various major cinemas on 21 September
2017. The theme of “Our Days in 6E” is in line with the
current social status, laden with educational significance.
It was well-received in schools and relevant institutions,
raising concern and resonance in different levels of our
society.

In the 2017 Profima International Film Fest & Awards,
“Our Days in 6E” was shortlisted in “Best New Director
Award” and Shirley Chan (P X #F) was a finalist in “Most
Promising Actor Award”. The film was nominated in “Best
Debut Work of Director” in the “Marianas International
Film Festival” as well. While it failed to scoop any award,
the nomination was a recognition for a Hong Kong film.

MANAGEMENT' DIS.CUS.SION AND ANALYSIS
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Cinema

National Arts Films Production Limited (‘“NA Films?), -an
indirectly wholly-owned: . subsidiary of the Company,
collaborated with its joint venture for the development of
cinema business in a large shopping mall in a
transportation hub area of Zhu Hai, 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, and have commenced its operation since May
2014 which supports further comprehensive development
of the Group’s entertainment and culture business.

Artiste Management

To enhance the popularity of the Group’s artists such as
Rose Chan, Brian Yuen, Rachel Chau and Lemon Yip, the
Group has arranged a variety of performance
opportunities including the participation in the charity
movie, “Our Days in 6E” (F{f#I6EHL), the online TV
series “OCTB” (x &), brand representative, dramas and
being the show host of the Lunar New Year Celebration
and guest performers for the “Dazzling Night in Shanghai”
gala (IB# & L8).

Besides, the Group also explores the PRC market for its
artists and makes arrangement for them to participate in
live reality show and online drama to enhance their
popularity.

With the huge market of domestic movies, the Group will
continue to recruit artists with potential in the future to
cope with the demands in the vast market and expand
the artiste management segment, hoping that it will
become one of the major income sources of the Group.

Foreign Currency Exposure

The Group’s reporting currency is expressed in Hong
Kong dollars. During the reporting period for the period
ended 31 March 2018, most of the transactions, assets
and liabilities of the Group were denominated in Hong
Kong dollars and Renminbi. During the period under
review, since the Group had both Hong Kong dollars and
Renminbi receipts and payments, the net Renminbi
exposure was not significant. The Board considers that
the Group’s exposure to foreign exchange risk was not
significant; therefore, no hedging transaction was made
during the period.
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Contingent Liabilities

According to the land lease agreements signed between
Lux Unicorn, the wholly-owned subsidiary of the Company
and the- local authority in Foshan, the PRC, in relation to
the leasing of lands for development of tourism and
related entertainment business and hotel operations, the
Group shall invest no less than RMB300 million for the
projects or the Group is liable to pay RMB4 million as
damages to the local authority. The completion of
constructions and commencement of operations of the
projects shall be within three and four years respectively
from the signing of the lease agreements. The directors of
the Company are in the opinion that the conditions set
out in the leasing agreements could be achieved and no
provision for liability is necessary.

Share Issues and Connected Transaction

On 20 January 2017, the Company entered into (i) a
share subscription agreement (“Share Subscription
Agreement”) with Mr. Sin Kwok Lam (“Mr. Sin”), the
former Chairman of the Company and a former Non-
executive Director, pursuant to which the Company has
conditionally agreed to allot and issue, and Mr. Sin has
conditionally agreed to subscribe for, an aggregate of
112,107,623 shares of the Company (“Share
Subscription Shares”) at the subscription price of
HK$0.223 per share; and (i) the share subscription
agreements (“PRC Subscription Agreements”) with
Liang Yehong and Chen Zhimin (“PRC Subscribers”),
being independent third parties of the Group, pursuant to
which the Company has conditionally agreed to allot and
issue, and the PRC Subscribers have conditionally agreed
to subscribe for, an aggregate of 387,984,117 shares
(“PRC Subscription Shares”, together with Share
Subscription Shares as the “Subscription Shares”) at the
subscription price of HK$0.223 per share.

The nominal value of the Share Subscription Shares was
HK$11,210,762 and the nominal value of the PRC
Subscription Shares was HK$38,798,411. The net price of
the Subscription Shares was HK$0.223. The closing price
of the Company’s shares as at 20 January 2017 on the
Stock Exchange was HK$0.233.

Completion of the Share Subscription Agreement and the
PRC Subscription Agreements was conditional upon the
passing of an ordinary resolution by the shareholders of
the Company and the Listing Committee of the Stock
Exchange granting the listing of and permission to deal in
the Subscription Shares. The Subscription Shares were
allotted and issued on 21 April 2017.

As Mr. Sin was a Non-executive Director, the Chairman
and a substantial shareholder of the Company as at the
date of the Share Subscription Agreement, Mr. Sin was a
connected person of the Company.
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As- stated -in‘the_announcement: of the Company dated 13
December 2016, the Company was in negotiation with
Mr. Sin regarding the repayment of the interests of the
convertible bonds to subscribe for an: aggregate of
556,666,667 Shares issued by the Company to Mr. Sin
(“Convertible. Bonds”), the promissory note in the
principal amount of HK$80,000,000 dated 15 April 2015
issued by the Company in favour of Mr. Sin (“Promissory
Note”) and the loans due to Mr. Sin in the principal
amount of HK$393,510,000 during 2015 and 2016
(“Loan”). The Company entered into the Shareholder
Subscription Agreement with Mr. Sin to settle the total
interests of the Convertible Bonds in the sum of
HK$9,018,000; the interest of the Promissory Note in the
sum of HK$7,200,000 and the interest of the Loan in the
sum of HK$8,782,000.

During 2013 and 2014, the Group entered into the
construction agreements with two PRC construction
companies, pursuant to which the PRC construction
companies provided construction services to the Group. The
Group were indebted to the PRC construction companies in
the aggregate amount of RMB76,674,430 under the
construction agreements (“Construction Loans”). In January
2017, the Group, the PRC construction companies and the
PRC Subscribers entered into loan transfer agreements,
pursuant to which the PRC construction companies have
transferred to the PRC Subscribers all rights, interest and
benefits of the Construction Loans of RMB76,674,430
(equivalent to approximately HK$86,520,458) (the “Loan
Transfer Agreements”). The Company entered into the
PRC Subscription Agreements with the PRC Subscribers to
settle the debt of approximately RMB76,674,430 (equivalent
to approximately HK$86,520,458) due to the PRC
Subscribers pursuant to the Loan Transfer Agreements.

The Directors consider that issue of the Subscription
Shares will reduce the outstanding liabilities, improve the
gearing ratio of Group and reduce the interest burden of
the Group. As a result, it shall improve the financial
position and enlarge the shareholder base of the Group.

Further details of the Share Subscription Agreement and
the PRC Subscription Agreements are disclosed in the
Company’s announcement dated 20 January 2017 and
the Company’s circular dated 17 March 2017.
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Future Plans for Substantial Investments or Capital
Assets

With reference to the announcement of the Company
dated 13 December 2017, Foshan Guohao Theme Park
Management Company Limited (LTI 2 R EEEGR
2~ \]), a wholly-owned subsidiary of the Company,
(“Guohao Theme Park”) has entered into a subscription
agreement with Guangdong Hongtu Guangdian
Investment Co., Ltd. (‘GD Hongtu”) (ERLEEEKE
BB AR, pursuant to which GD Hongtu will make a
capital injection of RMB20 million into the Guohao Theme
Park, in respect of joint cooperation of the second phase
development of the Studio (the “Second Phase Project”).
The Second Phase Project is planned to have a total of 6
indoor studios and 2 boutique hotels to be constructed
next to the first phase of the Studio and the Hotel.

Save as disclosed above, the Group did not have any
plan for substantial investments or capital assets.

MANAGEMENT DIS.CUS.SION AND ANALYSIS
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DIRECTORS” AND CHIEF
EXECUTIVES INTERESTS AND
SHORT POSITIONS IN
SHARES, UNDERLYING SHARES
AND DEBENTURES

As at 31 March 2018, the interests and short positions of
the Directors and chief executive of the Company and their
respective associates 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 HK$0.01
each of the Company (“Share”)

ADDITIONAL INFORMATION *

EHRRERITBAN B R - M
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GEM_E T #8 B 5554616 =567 2 M EBE S A QA
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2B

Approximate percentage
of the issued share

Number of capital

Shares held of the Company

Name of Director Capacity/Nature of interest FRi¥% EXATI BT

EEna i HnitE BHEHE BERZBHES

(Note 1)

(Bt 551)

*Mr. Sin Kwok Lam (“Mr. Sin”) (Note 2) Beneficial owner 795,580,623 17.61%
EREAA

05 B AR 25 A (THESE 4 ) (M 5%2) Interest of spouse 23,352,000 0.52%

e (B 2

Ms. Law Po Yee (“Ms. Law”) (Note 3) Beneficial owner 23,352,000 0.52%
EnERAA

rER T ([Bxt])(MF3) Interest of spouse 795,580,623 17.61%

B 45 7 =

Mr. Chow Kai Weng Beneficial Owner 1,000,000 0.02%
R RR &8 55 & EnEBA

Mr. Chan Tin Lup Trevor Beneficial Owner 1,620,000 0.04%
PR R4 EnEEA

Prof. Wong Lung Tak Patrick Beneficial Owner 2,240,000 0.05%
ER R E EnEAA

Mr. Chui Chi Yun Robert Beneficial Owner 3,000,000 0.07%
EECEE EnlEA A

*Mr. Li Sin Hung Maxim Beneficial Owner 4,480,000 0.10%
=3 0 EnEBA

Mr. Li Kit Chee Beneficial Owner 4,480,000 0.10%
T2 EE EnEEA
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*1

Mr. -Sin resigned as the Chairmah and a Non-
executive Director on 4 May-2018.

e Mr. ‘Li Sin Hung Maxim resigned as a Non-executive
Director on 5 January 2018.

Note 1: This is based on the total issued shares as
at 31 March 2018 (i.e. 4,517,161,222
shares).

Note 2: Mr. Sin is beneficially interested in

795,580,623 Shares, representing
approximately 17.61% of the issued share
capital of the Company. For the purposes of
Divisions 2 and 3 of the SFO only, by virtue
of SFO, Mr. Sin, the spouse of Ms. Law, was
deemed to be interested in all the Shares in
which Ms. Law was interested.

Note 3: Ms. Law is the spouse of Mr. Sin and for the
purposes of Division 2 and 3 of the SFO
only, Ms. Law is deemed to be interested in
the Shares in which Mr. Sin is deemed or
taken to be interested for by virtue of the
SFO.

=

*2

ADDITIONAL INFORMATION
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i Mr. Sin resigned as the Chairman and a Non-
executive Director on 4 May 2018.

<8 Mr. Li Sin Hung Maxim resigned as a Non-executive

Director on 5 January 2018.

(Note 11) (Ffi&E11)

apii-g s
2.~ - Long position in the underlying Shares 2 REERHBZEE
Approximate
percentage of the
issued share
Number of capital of the
Name of Directors Capacity shares held Company
EEAF
EBITREZEY
ESns L s #E =50 4
(Note 1)
(¥ E1)
Mr. Sin*? Beneficial Owner 572,471,230 12.67%
e 5 A EmEAA (Note 3) (Fif&£3)
Interest of Spouse (Note 2) 11,822,483 0.26%
Bic 488 # #= (Fff 5%2)
Ms. Law Beneficial Owner 11,822,483 0.26%
R+ EmEA A (Note 5) (K 5%5)
Interest of Spouse (Note 4) 572,471,230 12.67%
fic 488 # == (Fff 5%4)
Mr. Chow Kai Weng Beneficial Owner 45,063,695 1.00%
B R & % A& EmEAA (Note 6) (Hfi 5£6)
Ms. Sin Ho Yee Beneficial Owner 5,824,161 0.13%
HERER Xt EmEA A (Note 7) (K &£7)
Mr. Chan Tin Lup Trevor Beneficial Owner 67,024 0.001%
R R 37 % A EmBEAA (Note 8) (Fff5£8)
Prof. Wong Lung Tak Patrick Beneficial Owner 2,307,024 0.05%
=EEHK Em#EAA (Note 9) (Fff 7£9)
Mr. Chui Chi Yun Robert Beneficial Owner 1,546,896 0.03%
EERCEE BB A (Note 10) (K 5£10)
Mr. Li Sin Hung Maxim*? Beneficial Owner 33,466 0.001%

o HRER-_E-N\FHEAONBHELIFER
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Notes:

This is based on the total issued Shares as at 31
March 2018 .(i.e. 4,517,161,222 Shares).

For the purpose of Divisions 2 and 3 of the SFO
only, by virtue of the SFO, Mr. Sin, being the
spouse of Ms. Law, is deemed to be interested in
all the underlying Shares in which Ms. Law is
interested.

These underlying Shares represent (i) 7,964,160
Shares to be issued upon exercise of the physically
settled share options granted to Mr. Sin on 3
September 2010 pursuant to the share option
scheme adopted on 22 July 2002 and terminated
on 29 September 2010 (“Post-IPO Share Option
Scheme”) under which Mr. Sin may exercise the
said options from 29 September 2010 to 2
September 2020 at an exercise price of HK$2.89
per Share; (i) 3,360,403 Shares to be issued upon
exercise of the physically settled share options
granted to Mr. Sin on 28 March 2011 pursuant to
the share option scheme adopted on 29
September 2010 (“New Share Option Scheme”)
under which Mr. Sin may exercise the said options
from 28 March 2012 to 27 March 2021 at an
exercise price of HK$7.62 per Share; (iii)
556,666,667 underlying Shares which may be
exercised by Mr. Sin from 15 April 2016 to 14 April
2018 at an exercise price of HK$0.18 per Share;
and (iv) 4,480,000 Shares to be issued upon
exercise of the physically settled share options
granted to Mr. Sin on 16 May 2017 pursuant to the
New Share Option Scheme under which Mr. Sin
may exercise the said options from 16 May 2017 to
15 May 2020 at an exercise price of HK$0.2456
per Share.

For the purpose of Divisions 2 and 3 of the SFO
only, by virtue of the SFO, Ms. Law, being the
spouse of Mr. Sin, is deemed to be interested in
the underlying Shares in which Mr. Sin is
interested.
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These+ underlying Shares représent (i) 3,982,080
Shares to be issued upon exercise of the physically
settled share .options. granted to. Ms. Law.on 3
September 2010 pursuant to the Post-IPO Share
Option Scheme under which Ms. Law may. exercise
the said options from 29 September 2010 and 2
September 2020 at an exercise price of HK$2.89
per Share; (i) 3,360,403 Shares to be issued upon
exercise of the physically settled share options
granted to Ms. Law on 28 March 2011 pursuant to
the New Share Option Scheme under which Ms.
Law may exercise the said options from 28 March
2012 to 27 March 2021 at an exercise price of
HK$7.62 per Share; and (iii) 4,480,000 Shares to be
issued upon exercise of the physically settled share
options granted to Ms. Law on 16 May 2017
pursuant to the New Share Option Scheme under
which Ms. Law may exercise the said options from
16 May 2017 to 15 May 2020 at an exercise price
of HK$0.2456 per Share.

These underlying Shares represent (i) 24,888 Shares
to be issued upon exercise of the physically settled
share options granted to Mr. Chow Kai Weng on 3
September 2010 pursuant to the Post-IPO Share
Option Scheme under which Mr. Chow may
exercise the said options from 29 September 2010
and 2 September 2020 at an exercise price of
HK$2.89 per Share; (i) 58,807 Shares to be issued
upon exercise of the physically settled share
options granted to Mr. Chow on 28 March 2011
pursuant to the New Share Option Scheme under
which Mr. Chow may exercise the said options
from 28 March 2012 to 27 March 2021 at an
exercise price of HK$7.62 per Share; and (i)
44,980,000 Shares to be issued upon exercise of
the physically settled share options granted to Mr.
Chow on 16 May 2017 pursuant to the New Share
Option Scheme under which Mr. Chow may
exercise the said options from 16 May 2017 to 15
May 2020 at an exercise price of HK$0.2456 per
Share.

These underlying Shares represent (i) 1,344,161
Shares to be issued upon exercise of the physically
settled share options granted to Ms. Sin Ho Yee on
28 March 2011 pursuant to the New Share Option
Scheme under which Ms. Sin may exercise the said
options from 28 March 2012 to 27 March 2021 at
an exercise price of HK$7.62 per Share; and (ii)
4,480,000 Shares to be issued upon exercise of the
physically settled share options granted to Ms. Sin
on 16 May 2017 pursuant to the New Share Option
Scheme under which Ms. Sin may exercise the said
options from 16 May 2017 to 15 May 2020 at an
exercise price of HK$0.2456 per Share.

NATIONAL ARTS ENTERTAINMENT AND CULTURE GROUP LIMITED
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10.

These underlying Shares repfesent (i) 33,420 Shares
to be issued upon exercise of the physically settled
share options granted to. Mr. Chan Tin Lup Trevor
on 20 May 2010+ pursuant to the Post-IPO Share
Option Scheme under which Mr. Chan may exercise
the said options from 20 May 2010 and 19 May
2020 at an exercise price of HK$3.38 per Share;
and (i) 33,604 Shares to be issued upon exercise of
the physically settled share options granted to Mr.
Chan on 28 March 2011 pursuant to the New
Share Option Scheme under which Mr. Chan may
exercise the said options from 28 March 2012 to
27 March 2021 at an exercise price of HK$7.62 per
Share.

These underlying Shares represent (i) 33,420 Shares
to be issued upon exercise of the physically settled
share options granted to Prof. Wong Lung Tak,
Patrick on 20 May 2010 pursuant to the Post-IPO
Share Option Scheme under which Prof. Wong may
exercise the said options from 20 May 2010 and
19 May 2020 at an exercise price of HK$3.38 per
Share; (i) 33,604 Shares to be issued upon
exercise of the physically settled share options
granted to Prof. Wong on 28 March 2011 pursuant
to the New Share Option Scheme under which Prof.
Wong may exercise the said options from 28 March
2012 to 27 March 2021 at an exercise price of
HK$7.62 per Share; and (i) 2,240,000 Shares to be
issued upon exercise of the physically settled share
options granted to Prof. Wong on 16 May 2017
pursuant to the New Share Option Scheme under
which Prof. Wong may exercise the said options
from 16 May 2017 to 15 May 2020 at an exercise
price of HK$0.2456 per Share.

These underlying Shares represent (i) 33,292 Shares
to be issued upon exercise of the physically settled
share options granted to Mr. Chui Chi Yun Robert
on 13 May 2010 pursuant to the Post-IPO Share
Option Scheme under which Mr. Chui may exercise
the said options from 13 May 2010 and 12 May
2020 at an exercise price of HK$3.66 per Share; (ii)
33,604 Shares to be issued upon exercise of the
physically settled share options granted to Mr. Chui
on 28 March 2011 pursuant to the New Share
Option Scheme under which Mr. Chui may exercise
the said options from 28 March 2012 to 27 March
2021 at an exercise price of HK$7.62 per Share;
and (i) 1,480,000 Shares to be issued upon
exercise of the physically settled share options
granted to Mr. Chui on 16 May 2017 pursuant to
the New Share Option Scheme under which Mr.
Chui may exercise the said options from 16 May
2017 to 15 May 2020 at an exercise price of
HK$0.2456 per Share.
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13 These-underlying Shares'represent (i) 25,065 Shares
to. be issued upon exercise of the physically. settled
share options granted to Mr. Li Sin. Hung Maxim on
20 May. 2010 pursuant to the Post-IPO Share
Option Scheme under which the said options can
be exercised by Mr. Li between 20 May 2010 and
19 May 2020 at the exercise price of HK$3.38 per
Share and (i) 8,401 Shares to be issued upon
exercise of the physically settled share options
granted to Mr. Li on 28 March 2011 pursuant to the
New Share Option Scheme under which the said
options can be exercised by Mr. Li between 28
March 2012 to 27 March 2021 at the exercise
price of HK$7.62 per Share.

3. Long position in the debentures of the Company

3 RE4

1. ZEHBROBONBEERAFEER
EREFERCE-ZSERA-TEET
THRETENEYLEEBERERITER S
F 217 225,065 A% 15 %mt AR
—E—ZTERRA-_t+HE-_ET-_ZTFHA
+ﬂ5ﬁﬁﬁﬁwL%k% TEERE
B%3.38 It K (IR IR ¥ B IR R BN =
—— =A==+ \BABRFEEENEDE
BREREREITERE T BT 284018

BT RAERR_TE—Z—F=A=+
AEI_;_*i A-—+tBHMITE
MR TEEABRT.62E T -

\ERFZIR

Denomination or

Currency of unit size of Amount of
Name of Director Capacity debenture the debenture debenture
EsnE 56 BHEZE& BHZEESEM BEHEE
Mr. Sin Beneficial owner HK$ 602,796,794 618,371,032

BT E EmEA A 78 T
Save as disclosed above, none of the Directors, Chief BEXHEBIN RZFE—N\E=HA=+—8

Executive or their associates had, as at 31 March 2018,
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.

gEE.- IETTEM\E&&Z? BZHBE AME
RARRSEERBEEE (TR AEFRPEIF
BIEXVED) 2 EMRD - HERMDRESRHEFE
AIRIEE S KB EGEF EXVBETRFESD B2 R
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SUBSTANTIAL SHAREHOLDERS
AND OTHER PERSONS’
INTERESTS AND SHORT
POSITIONS IN THE SHARES
AND UNDERLYING SHARES

As at 31 March 2018, 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:

1. Long Positions in the shares of the Company

ADDITIONAL INFORMATION

< FHmE R

B S O8N NS L/ Y

38 It By 2 HE &% B IR A

RZZB-—NF=ZA=+—0 BREBXAFRRE
= N (501 XV EB 33616 AR E 7 & 2 &L it P
L RARBEEME  THALIORE (BRA
RBEBFHTRAEIN RARF 2B RAAREK
MAEBEERIOXR

1. REZGDIRHGZHFE

Approximate percentage

No. of of the issued share

Name of shareholder Capacity shares held capital of the Company
A

EEETRAE

REREZ 5 & RERHBEHE Z2BHa 5t
(Note)

(Hft3E)

Tse Young Lai Beneficial owner 563,547,600 12.48%

i i e

Note: This is based on the total issued Shares as at 31
March 2018 (i.e. 4,517,161,222 Shares).

BEEBEAA

Save as disclosed above, as at 31 March 2018, 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.

M W RE-T—NF=A=+—HE%T
&5 (BN4,517,161,2220 A 13) 51 & -

B EXHEEN RZZE—N\F=A=+—8"
AR W EETMAL(BRARBDEEREZTH
ANBSN B RARRIRG BRI D P A
HIORBRMAR AR AW E L AR EZES R
B IEH EXVEBFEI36IEBEE 2 Erofit

FIRST QUARTERLY REPORT 2018 % — /\4E55— Z= i

25



26

" ADDITIONAL I_NFORMATION

B m e

SHARE OPTION SCHEMES

Pursuant to .a written resolution-of the sole shareholder of
the Company ‘dated 22 July 2002, the Company
conditionally adopted and approved Post-IPO " Share
Option Scheme. The principal terms of which are set out
in Appendix IV to the prospectus of the Company dated
9 October 2002.

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

Post-IPO Share Option Scheme

As at 31 March 2018, the share options to subscribe for
an aggregate of 12,096,325 shares of the Company
granted pursuant to the Post-IPO Share Option Scheme
were outstanding. The details of the Post-IPO Share
Option Scheme as at 31 March 2018 are set out as
follows:

B ¢ HE w2

BEANTE—BREN_—_"BE_F+A-_+_H
ZEBMRZER  ARREGEIRMA R AT X
AHBREBERETE - BB EZERIRE
HA—ZZT &£+ A AHE 2 AR FRBRKREZH 8
PO A o

BEARBAR_F-—ZFFAATNABERETZR
RERAE EBBZRER  —HMOBRE
2 ([0 8 R #E ot &1 ) 8R40 - T & R A B8 AR
FEARERT B AR L - ST ARG 8l 2 E B IRAH
REARBNR-_ZB-—FFAARNBBEHZBEA -

EXLREREBRE S

RZZE—NE=A=+—8 RESXIXAFHBR
B BIET R L M Al BB AR A4 $£12,096,325
R pzERENAKETE RZZE—N\F=A
=+—HZEXALHABREBRESEFBOT

Number of share options

BRENE
Outstanding
Exercise As at Granted Exercised Lapsed Cancelled as at
Category price per 1 January during during during during 31 March
of Participants share Date of grant 2018  the period  the period  the period  the period 2018
3
I3 —F-0\f
—B-0\% =A=+-H
SENER BRTHEE REEH -A-H B R HmfTfE BhEH Kot 8 i} AT
(HKS)
(#7)
Directors 366 13 May 2010 33,292 - - - - 33,292
g% “Z2-ZFRA+=H
Directors 3.38 20 May 2010 91,905 - - - - 91,905
g3 “Z-Z£RA-1H
Directors 2.89 29 September 2010 11,971,128 - - - - 11,971,128
23 ZZ2-ZEAAZT A
Total 12,096,325 - - - - 12,096,325
B

Note: All share options granted under the post-IPO Scheme are
vested immediately.

BYEE - IRIR AR B ERIRA R SR 60 2 30 8 B R B B

BE-
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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 has 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 are
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.

Under the New Share Option Scheme, the Company has
on 16 May 2017 granted to certain eligible individuals
share options conferring rights to subscribe for an
aggregate of 288,740,000 ordinary shares of the
Company at an exercise price of HK$0.2456 per share.
The closing price of the Shares on 15 May 2017 was
HK$0.246.

ADDITIONAL INFORMATION
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MR- NE=ZA=+—8B  REFERETE
% 7] R85 1£078,202/987 % A% 15 7 B A% 4 14 <
EOFE RZE-—NE=R=+—BBEBEHE
ETSELNBERESFBL T

As at-31-March 2018, the share bptions to subscribe for
an aggregate -of 278,292,987 Shares granted pursuant to
the New Share Option ‘Scheme were outstanding, The
details of the share options-granted under the New Share
Option Scheme ‘as at 31 March 2018 are set out as

28

follows:
Number of share options
BREYE
Outstanding
Exercise As at Granted Exercised  Lapsed Cancelled as at
Category of price per 1 January during the during the during the during the 31 March
participants Share Date of grant  Vesting period Exercise period 2018 period period period period 2018
|3
“E-0\E
|3 =H
=13 —E-0\f =+-8
SEAER TR RHEH HEH 4 -B-8 HAEH HATE HAKY HREH ie) A7 1€
(HKS)
(#7)
Directors 7.62 28 March 2011 28 March 2011- 28 March 2012- 8,232,987 - = - - 8,232,987
27 March 2012 27 March 2021
Bz E—-f “3——5=A-tN\AE =—F-Zf=A-tNHZ
ZAZtNB ZE-Z#=A-ttH “E--%=f=1++tH
Directors 0.2456 16 May 2017 - 16 May 2017~ 65,140,000 - (3,000,000) - — 62,140,000
15 May 2020
g2 E-t% = “E—tERAtARE
fA+/A “Z-ZFRATAA
Other participants ~ 0.2456 16 May 2017 - 16 May 2017- 207,920,000 - - - — 207,920,000
15 May 2020
E2EAL “T-tE = ZZ-+FRATARE
hATAA “Z-ZFRATHA
Total 281,292,987 —(3,000,000) - — 278292987
2y
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(i)

(i)

New Share Option Scheme’s purpose

The purpose of the New Share Option Scheme'is 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
include 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; a holder of any securities issued.

Maximum number of shares

In accordance with the resolution passed at the
AGM, 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 449,848,122 Shares, being 10%
of the Shares in issue as at the date of the meeting
(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) (the “Refreshed Scheme Limit") and
representing approximately 9.96% of the issued
Shares as at the date of this annual report (i.e.
4,517,161,222 Shares); and the Directors are
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.

()

(i)

(i)

ADDITIONAL INFORMATION
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(i)

(v)

iz

Maximum entitlément 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)

(v)

(v)
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(vi)

(vii)

(%)

Payment on acceptance, of the o,bf/'on

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

Basis of determining the exercise price

The exercise price for the share under the New
Scheme will be 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 (i) the nominal value of the shares.

Remaining life of the New Share Option Scheme

The New Share Option Scheme will remain in force
for a period of 10 years commencing on the date
on which the New Share Option Scheme becomes
unconditional. The Board may amend any of the
provisions of the New Share Option Scheme or
withdraw or otherwise terminate the New Share
Option Scheme at any time but no alterations shall
be made to the advantage of any participant unless
approved by the Shareholders in general meeting.
All new share options granted prior to such
termination and not then exercise shall continue to
be valid and exercisable subject to and in
accordance with the terms of the New Share
Option Scheme.

(vi)

(viii)

(%)

ADDITIONAL INFORMATION
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: ADD»ITIONAL I_NFORMATION
B I A :

EMPLOYEE AND
REMUNERATION POLICY

The directors of the board (the “Directors”) believed that
the quality of its employees is the -most important factor
in sustaining the Group’s growth and improving its
profitability. The Group’s remunerates its employees
based as their performances, experience and 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 year 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 2018.

COMPETING INTERESTS

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

The Company has established an- audit committee (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. The Audit
Committee now comprises four Independent Non-
executive Directors, namely Mr. Chui Chi Yun Robert
(Chairman), Mr. Chan Tin Lup Trevor, Prof. Wong Lung
Tak Patrick and Mr. Li Kit Chee. The Group’s unaudited
results for the three months ended 31 March 2018 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.

CORPORATE GOVERNANCE

The Company is committed to maintain a high standard of
corporate governance practices and procedures with an
aim to 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 Code on Corporate
Governance contained in Appendix 15 of the GEM Listing
Rules during the three months ended 31 March 2018.

ADDITIONAL INFORMATION
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" ADDITIONAL INFORMATION

B i

MODEL CODE 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
2018.

CHANGE OF DIRECTORS’ AND
DIRECTORS' INFORMATION

(1)  Mr. Sin Kwok Lam resigned as the Chairman and a
non-executive director and ceased to act as a
member and the chairman of the Nomination
Committee with effect from 4 May 2018.

) Mr. Chow Kai Weng, a Vice Chairperson and an
executive director, has been appointed as the
Chairman and a member and the chairman of the
Nomination Committee with effect from 4 May
2018.

) Mr. Cheng Wang Chun, the financial controller of the
Group of the Company, has been appointed as an
executive director with effect from 4 May 2018.

On behalf of the Board

National Arts Entertainment and Culture Group
Limited

Chow Kai Weng

Chairman and Executive Director

Hong Kong, 10 May 2018
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CORPORATE INFORMATION

BOARD OF DIRECTORS

Chairman and Non-executive Director
Mr. Sin Kwok Lam (Resigned on 4 May 2018)

Chairman and Executive Director
Mr. Chow Kai Weng
(Appointed as Chairman on 4 May 2018)

Vice Chairperson, Executive Director and

Chief Executive Officer
Ms. Law Po Yee

Executive Directors
Ms. Sin Ho Yee
Mr. Cheng Wang Chun (Appointed on 4 May 2018)

Non-executive Directors
Dr. Lam Lee G.
Mr. Li Sin Hung Maxim (Resigned on 5 January 2018)

Independent Non-executive Directors
Mr. Chan Tin Lup Trevor

Mr. Chui Chi Yun Robert

Prof. Wong Lung Tak Patrick

Mr. Li Kit Chee

COMPANY SECRETARY

Ms. Sun Shui

COMPLIANCE OFFICER

Ms. Law Po Yee

HEAD OFFICE AND PRINCIPAL
PLACE OF BUSINESS

Rm. L&M, 21/F King Wing Plaza,
Phase 1, 3 On Kwan Street,
Shek Mun, Shatin, N.T.

Hong Kong

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 22, Hopewell Centre

183 Queen’s Road East

Hong Kong
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Conyers Corporate Services (Bermuda) Limited
Clarendon House

2 Church Street

Hamilton HM 11

Bermuda
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- CORPORATE INFORMATION
NEVER

AUTHORISED
REPRESENTATIVES

Ms. Law Po Yee
Mr. Chow Kai Weng

COMMITTEES

Audit Committee

Mr. Chui Chi Yun Robert (Chairman)
Mr. Chan Tin Lup Trevor

Prof. Wong Lung Tak Patrick

Mr. Li Kit Chee

Remuneration Committee

Mr. Chui Chi Yun Robert (Chairman)
Mr. Chan Tin Lup Trevor

Prof. Wong Lung Tak Patrick

Mr. Li Kit Chee

Nomination Committee

Mr. Chow Kai Weng (Chairman)
(Appointed on 4 May 2018)

Mr. Sin Kwok Lam (Chairman)
(Resigned on 4 May 2018)

Mr. Chan Tin Lup Trevor

Prof. Wong Lung Tak Patrick

Mr. Li Kit Chee

LEGAL ADVISORS

Conyers Dill & Pearman

AUDITORS

HLB Hodgson Impey Cheng Limited
Certified Public Accountants

31/F, Gloucester Tower

The Landmark

11 Pedder Street

Central

Hong Kong

PRINCIPAL BANKERS

Hang Seng Bank

REGISTERED OFFICE

Clarendon House
2 Church Street

Hamilton HM 11

Bermuda

GROUP’S WEBSITE

http://www.nationalarts.hk

STOCK CODE

8228
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