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Company Profile
NI

NVC Lighting Holding Limited (the “Company”, together with its
subsidiaries hereinafter referred to as the “Group”) is a leading
supplier of lighting products in China, which is engaged in the
design, development, production, marketing and sale of a wide
variety of lighting products including lamp products, luminaire
products and lighting electronic products. According to the
statistics of China Association of Lighting Industry, we were the
largest domestic brand of lighting products supplier in China in
2009 in terms of revenue. Our products are sold through the
national sales network of 38 exclusive regional distributors and
our 3,529 NVC outlets covering 31 provinces, municipalities and
autonomous regions in China. Our production bases in China
are located in Guangdong, Chongging, Zhejiang and Shanghai
and we have established research and development centre in
Huizhou. We have set up operation agencies in more than 40
countries and regions around the world.

We have maintained a rapid growth since the establishment in
1998 and supplied highly efficient energy-saving and healthy
and comfortable lighting products to the general public through
our own research and development system and continuous
innovations. Our products serve many fields including interior,
business, office, construction, industry, lamp and lighting
electronics and household (including LED series). We have
maintained the leading position in the market, especially in the
commercial lighting sector. On 20 May 2010, the Company’s
shares were listed on the Main Board of the Stock Exchange
(stock code: 02222).
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As a professional lighting enterprise, our lighting products and
solutions are selected and used by a number of famous projects
and brands, including the well-known projects such as the
2008 Beijing Olympic Games, the Shanghai World Expo 2010,
Tianjin Subway, Wuhan-Guangzhou Highspeed Railway and
Shanghai Honggiao Transport Hub, etc. and also by the world-
class hotels such as Hilton, Sheraton and Intercontinental, and
the domestic sales outlets of famous automotive brands such as
Bentley, BMW and Toyota as well as the garment brands such
as Metersbonwe, Septwolves, K-Boxing and Erdos. In 2011,
we became the lighting and service cooperative partner of the
Olympic Council of Asia (“OCA”). We entered into an agreement
to become an “Official Cooperative Partner of International
Swimming Federation” in 2013 and became the senior sponsor
for the 2014 Qingdao International Horticultural Exposition.

“To become a world brand and the best player in the industry”
is our ultimate goal. The Group has devoted itself to beautify
the commercial and living space with artificial lighting and
protecting the ecological environment with environmentally-
friendly and energy-saving lighting products. Therefore, we have
been vigorously promoting the research and development and
applications of advanced lighting technologies, accomplishing its
brand beliefs and commitments with excellence and expertise.
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Financial Highlights
B E

For the years ended 31 December BZ12A31HLFE

2015 2014 2013 2012 2011

2015% 2014% 2013% 20124 20114
RMB’000 RMB'000  RMB’000  RMB’000  RMB’000
TAR® TARE TARE TARE TARE

(Restated)
(4 E5))
Revenue WA 3,845,650 3,471,014 3,773,816 3,546,036 3,797,998
Gross profit EM 901,005 741,576 797,403 761,347 974,086
Gross profit margin (Note 1) EFI=E (f1321) 23.4% 21.4% 21.1% 21.5% 25.6%
Profit/(loss) before income tax BaAE /(58) 203,088 (314,587) 354,458 116,481 626,123
Profit/(loss) margin before BAIFIE
income tax (Note 7) (B8) = (K1) 5.3% (9.1%) 9.4% 3.3% 16.5%
Profit/(loss) for the year (Note 2) A%EF)E /(E12) (fis2) 127,737  (328,068) 282,107 48,544 574,031
Net profit/(loss) margin (Note 1) EHIE /(E18) = (f571) 3.3% (9.5%) 7.5% 1.4% 15.1%
Profit/(loss) for the year T &7 RS
attributable to: FE,/ (E8) -
Owners of the parent BREAEEA 55,759  (354,153) 244,884 8,416 547,835
Non-controlling interests FEPEHI RS 71,978 26,085 37,223 40,128 26,196
Note 1: Gross profit margin equals to gross profit divided by revenue; Btat1 . EFMERZEREFGLAYWA : FRIF
Profit/(loss) margin before income tax equals to profit/(loss) B (BB RERBRANE (8
before income tax divided by revenue; net profit/(loss) margin B) BRUAIA  SERE(EB) X
equals to profit/(loss) for the year divided by revenue. ERARFEFE,(BE) BRIAWA -
Note 2: Profit/(loss) for the year represents profit before netting off profit a2 - REFE(BER) BIBRIEEHIE

for the year attributable to non-controlling interests. e FEAE AT FERTAFE o
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Financial Highlights
B E

As at 31 December M12A318 1

2015 2014 2013 2012 2011
2015% 2014% 2013% 20124 20114
RMB’000 RMB'000  RMB’000  RMB’000  RMB'000
TAR® TARE TARE TARE TARE

(Restated)
(A5 E7))
Non-current assets ERBEE 1,221,748 1,304,846 1,312,316 1,295,332 1,535,110
Current assets REEE 3,645,816 3,206,593 3,456,658 3,238,957 3,069,276
Current liabilities MEEE 1,313,771 1,043,726 900,279 839,699 780,439
Net current assets BREAE 2,332,045 2,162,867 2,556,379 2,399,258 2,288,837
Total assets less current liabilities BEERRDAR 3,553,793 3,467,713 3,868,695 3,694,500 3,823,947
Non-current liabilities ERBERE 97,764 101,104 108,070 111,857 112,194
Total equity B 3,456,029 3,366,609 3,760,625 3,582,733 3,711,753
Including: Hep:
Equity attributable to BARHEAA
owners of the parent ity 3,316,907 3,247,462 3,676,870 3,511,701 3,656,349
Non-controlling interests FEEGI S 139,122 119,147 83,755 71,032 55,404
Current ratio (Note 1) MENLE (A1) 2.78 3.07 3.84 3.86 3.93
Note 1: Current ratio equals to current assets divided by current Bat1 . R RENRRBEERURB A
liabilities. & o
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Chairman’s Statement
FRERE

Dear Shareholders,

On behalf of the board of Directors (the “Board”) of NVC
Lighting Holding Limited (the “Company”), | hereby present to
you the 2015 annual report of the Company and its subsidiaries
(collectively referred to as the “Group”).

Various industries including the lighting industry were challenged
by the global economic slowdown. The traditional lighting
industry is transforming to the LED lighting model. Many lighting
companies, including the international leading enterprises
are facing a significant reconstruction trend triggered by the
combined effects of various factors. The market has also been
changing rapidly. Throughout the years, from establishing
exclusive distributors to building channel operation centers, then
adopting 020 business model, innovation has always been the
key to our success.

In 2015, in the aspect of operational management, the
management of the Group continued to focus on “restoration
and adjustment”, where the Group was “restoring” from the
turmoil in 2014 and continued to maintain, inherit and promote
its excellent corporate features, while “adjusting” from the
destruction of the turmoil and reconstructing and repairing the
enterprise system in order to promote the further advancement
of the Group’s governance structure and cultural concept. After
going through setbacks and repetitive ordeals, the Group has
managed to obtain considerable growth in its business in 2015.

° Sales revenue increased to RMB3,845,650,000,
representing a growth of 10.8% as compared with the
Corresponding Period;

o Gross profit increased to RMB901,005,000, representing
a growth of 21.5% as compared with the Corresponding
Period;
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Chairman’s Statement

° Profit attributable to owners of the parent increased to
RMB55,759,000, as compared with the loss attributable
to owners of the parent of RMB354,153,000 in the
Corresponding Period;

o The sales revenue of LED lighting products increased to
RMB2,223,989,000, representing a growth of 81.1% as
compared with the Corresponding Period.

In 2016, the Group will continue its tradition in achieving
breakthrough as well as its attempts in reform and innovation,
with proactive strategies deployment in production and
procurement, sales, research and development to re-shape the
enterprise culture, in order to capture development opportunities
amidst the intensified global competitions.

Enhance Internal Consolidation and Adopt Stringent
Production and Procurement Cost Control

In terms of production and procurement, the Group will expedite
the implementation of lean production project and introduce
the “amoeba” operation concept to foster responsibility system
in the production bases. The Group will also carry out quality
cost-control to improve the quality management system of
various production bases and suppliers. In terms of supply chain
management, the Group will set up the suppliers’ grading system
to eliminate disqualified suppliers and optimize the supply team
so as to lower production and procurement costs drastically and
enhance overall operating efficiency.

EREHE
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Chairman’s Statement
FRERE

Integrate Various Businesses Models and Achieve
Comprehensive Online to Offline Marketing

In 2016, the Group will transform its sales model from the
“single business approach” to “integration of various business
approaches” as well as from the “offline operation” to “online
and offline integration”. The Group will continue to promote
business diversification in 2016, deploy strategic product mix
of household lighting and commercial lighting with an aim to
push forward these two business segments as the performance
growth highlights of the Group. Meanwhile, we will endeavor to
improve the 020 platform in 2016, increase the number of 020
experiential outlets, increase the platform transaction amount
and enrich the product categories to bring about complementary
benefits between 020 channel and traditional sales strategies,
eventually boosting the sales volume and upgrading customers’
experiences in the exclusive outlets.

Press Ahead Overseas Market Expansion and Enrich
Core Product Mix

With respect to overseas market exploration, the Group will focus
on developing the U.K., Australia and the Middle East markets
in 2016. In particular, by virtue of the NVC core products,
we will endeavor to become the leading office lighting and
commercial lighting products provider in the U.K. and Australia.
Commercial and government projects are our core businesses
in the Middle East. We will also establish an office in Dubai to
seek breakthrough in the mainstream project channels including
the World Expo 2020 and the 2022 World Cup. Moreover, we
are planning to establish 5 to 8 exclusive outlets in UAE, Saudi
Arabia, Kuwait, Arman and Indonesia. To accelerate overseas
market expansion for the NVC Brand, we will also consider
carrying out overseas merger and acquisition.
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Carry Out Research and Development on LED
Products and Implement Product Assessment
Mechanism

In 2016, the Group will conduct the two-pronged research and
development. We will focus on forward-looking research for
developing the LED lighting products with market potentials
and high technology, while introducing assessment mechanism
and informative approach to enhance the product lifecycle
management and push forward the standardization of product
development. In order to increase our domestic and overseas
LED lighting market shares, we will enrich the product lines and
enhance the price-performance ratio, so as to become the leader
of LED lighting product industry.

Acknowledgement

Our stable development for more than 10 years depends entirely
on the wholehearted contributions and persistent support from
the Board and all staff members. | would like to express my
heartfelt thanks to the long-term support of all shareholders,
clients, suppliers and distributors. In the future, we will strive
forward steadily as in the past with full responsibility to all
shareholders, clients, suppliers and distributors, with an aim to
make NVC Lighting a world-wide respected brand and secure
satisfactory results to repay the support from various sectors.

WANG Donglei
Chairman

Hong Kong
5 April, 2016
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Management Discussion and Analysis

B WmED AT

Market Review

In 2015, the global economy was in a period of in-depth
adjustment. On one hand, the overall economic recovery of
the developed countries was unstable. Despite the continued
recovery of the U. S. A. economy, the Eurozone and Japan were
still in economic plights. On the other hand, the overall economic
growth of emerging markets and the developing countries
continued to slump. The changing monetary policies of major
economies have aggravated the global capital flow, together with
the weak global economy, the pace of recovery was uncertain.

As indicated by the National Bureau of Statistics, the nationwide
GDP had a 6.9% vyear-on-year growth in 2015, representing
a drop of 0.4% as compared with the growth rate of last year
and the lowest level in the last 25 years. The growth rate of the
real estate industry which was closely related to the lighting
industry slowed down as well. In 2015, the nationwide house
construction area of real estate development enterprises had
a year-on-year growth of 1.3%. The new house construction
area had a year-on-year drop of 14.0%, coupled with a year-on-
year fall of 31.7% in terms of the area of land acquired by real
estate developers. Despite the slowdown for both domestic and
international economic growth, traditional lighting lamps and
luminaries have been rapidly replaced by the use of LED lighting,
showing a gradual transition from the era of replacement to the
era of popularity with LED lighting applications.

Notwithstanding the continued rise of the demand for LED
lighting and rapid replacement in the traditional lighting
application market, the oversupply in the industry has caused
a sharp decline in the average cost of LED lighting products,
resulting in fierce competition and expedited the exit of small and
medium enterprises from the market. The integration, reshuffling
and upgrade of the lighting industry speeded up in light of the
new circumstances. Industry concentration will continue to rise in
the future.
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Management Discussion and Analysis

Business Review

2015 is the year of restoration and adjustment for the Group,
where it was recovering from the turmoil while adjusting its
operation. In respect of the marketing model, the Group
continued to capitalize its engineering project advantages and
secured substantial orders for the supply of lighting products
such as supply of lighting products to Sinopec Group during
the Reporting Period, The Company also closely adhered
to the market demand by developing the household lighting
business to create new profit growth points, leading to the
business model of the joint development of both engineering
and household products. In relation to channels expansion,
the Group has proactively reached out to hardware business
distributors and improved various systems so as to further
enhance the brand penetration. In respect of the supply chain
management, by streamlining the original suppliers through
public tender, eliminating unqualified suppliers and introducing
premium suppliers, the annual cost of procurement decreased as
the result of the improved quality of the supplier team. In terms
of production management, the establishment of the central
planning centre and the lean production office, coupled with the
optimized flow of production and stringent control on costs have
all contributed to the improved profit level of the Group.
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Management Discussion and Analysis

B WmED AT

Sales and distribution

As for the NVC Brand in the PRC market, the Group incorporated
38 exclusive regional distributors during the Reporting Period.
The exclusive regional distributors had a total of 3,529 exclusive
outlets (100.0% coverage rate in the provincial capital, 97.2%
coverage rate in the prefecture-level cities, 67.1% coverage
rate in the county-level cities, and 2.3% coverage rate in the
town centers), representing a decrease of 176 exclusive outlets
as compared with the Corresponding Period. Such decrease
was mainly due to centralizing the advantageous resources and
enhancing the operating efficiency of various exclusive outlets by
streamlining and rectifying the exclusive outlets comprehensively,
as well as upgrading and increasing the area of advantageous
exclusive outlets. Apart from the exclusive regional distributors,
the Group had a total of 1,435 exhibition counters and exhibition
walls during the Reporting Period. Over 80.0% of these outlets
were located in town centers to supplement its insufficient
exclusive outlet coverage in the area. Furthermore, during the
Reporting Period, the Group constructed and operated 020
platform smoothly and established a comprehensive 020
marketing system, transferring online traffic to offline business.
In order to develop O20 business throughout Mainland China,
the Group set up the retail management center and complete the
construction of 24 020 experience outlets during the Reporting
Period while another 114 outlets are under renovation, aiming at
reforming and upgrading 3,529 exclusive outlets gradually by the
modern O20 model and becoming the leader in retail industry to
cater the market demand.
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Management Discussion and Analysis

In respect of the NVC brand in the international market, the
Group has adhered to its self-owned brand strategies and
continued the in-depth channels cultivation, making LED office
lighting as well as commercial lighting and LED lamps as its
core product lines. During the Reporting Period, the Group
strengthened the expansion of emerging markets in Indonesia,
the Middle East, Brazil and Africa with remarkable development
in the Middle East. The Group has been recognized as a
qualified supplier by the Ministry of Justice of Saudi Arabia and
successfully secured the engineering project of a famous hotel
in Dubai, resulting in the increase of market share of the Group
rapidly. However, because of the relatively bigger drop in the
traditional lighting products during the Reporting Period, coupled
with the falling prices of LED lighting products, the international
sales volume of NVC brand products dropped 10.1% from the
Corresponding Period to RMB396,724,000.

For the non-NVC brands in the PRC and the international
markets, the Group mainly supplied well-known lighting
enterprises with energy-saving lamps, energy-saving light tubes
and accessories in the form of ODM. During the Reporting
Period, the sales volume of the Group’s traditional lighting
products declined while the sales volume of the LED lighting
products was on the rise, resulting in an increase of 3.1%
in the sales revenue of non-NVC brand products to reach
RMB1,111,409,000.

BEERWED AT

FEERETREMSIE  AEEREF
ETETREEE S8 LEERHE
£ - HSLEDH# A RRAT - B S BRBAAMLED
RBERBEERLERRE RBREFE
N AEBMAEHFTETESHARSD
[E - ERFRENE - PR B FEM
EmHe-HP AR RERMHBFETHE
EMBRE  SEDENABRIEBIA
ERHEREE KW EFNIHFZES
ERBETIRER  ARESASKER
EHHMISEAEER - BEERBREFER
BREHERMEETHREERA L
LEDRBFHEREBRTK  FEELME
EMHBEEREERERRABETR/F10.1%
EARMEZ96,724F 7T °

ERBELBEERFEELRET ST @ - &
SETZ2LAODMEA BB IRAAL XL
HETRERE - BiBEBE R EmM - N
TEEN AREERBRAERHE T
& - MLEDRAAEMRIFE LT IR
TmfEEMmEERARRHE RS A% -
ZAR¥1,111,409F T °
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Product research, development and design

During the Reporting Period, the research and development
of the Group focused on LED lighting with reference to market
demand and developed a batch of high-tech products well-
received by the market. Among which, the brand new LED
Leiting lighting products have drawn the biggest attention.
With full application of flip-chip and dual-core technologies, the
product line covered over 200 products including LED lamps,
LED ceiling light and spot luminaries series, LED grid spot
light, LED track spot light, and LED lamp holder. This product
line upgraded various safety technologies related to the users
and sufficiently meet the commercial and professional lighting
requirements. Furthermore, the Group applied for 112 new
patent applications and 52 were granted during the Reporting
Period. The Group invested RMB59,634,000 in the research and
development, accounting for 1.6% of the Group’s revenue.

Financial Review
Revenue

Revenue represents the net invoiced value of goods sold, after
allowances for returns and trade discounts. During the Reporting
Period, the turnover of the Group increased 10.8% from the
Corresponding Period to RMB3,845,650,000. In particular, the
LED lighting products recorded revenue of RMB2,223,989,000
with an increase of 81.1% from the Corresponding Period.

EmBRRRE

RBEFEAN - AEENHAEELESD
fELEDHRAASES, - WEIZM S F K - H
BT —HEAMGHY  SREMSEN
Eme HhUHMELEDEEFT mxAE
B ZEREBTHIERTHEESIR RE
ANE BRI - E MR ELED R » LED
RAIERE - &% &5 - LEDIE 57 & -
LEDEE #h 51 /& FLED & £2 55 % {# 48 13 4
00 RER 2EALTEHBFAE
AN ZEZEREM - Ao mEmEEH
EEREFTRK I AEBRBREF
EAFEBEBEMNF1127E - BERELR
THFNAEL2E - REBEMAFIERFIRA
SHE A ARES9,634F 7T (HAREEH
EIWARI1.6% °

B % B R
HEWA

HEWRAEBDEEYNREEE &
MBREEMPTNOFE - RBEFE
N AEEDRSHEHERARBARKE
38,845,650F 7T+ ¥ [A A 1% &10.8% -
HEFILEDRHAERDEHEHERAARE
2,223,989F 7T - WA AAIERE1.1% °
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Revenue by product segments HERDSE D B A
The table below sets forth the revenue by product segments TREIIRED DS (FEEAE - YRR
(luminaire, lamp and lighting electronic products) and the growth BAERR) S0 AR E DA REK -

rate of each segment.

Years ended 31 December
HBZE12A31ALLEE

2015 2014 Growth rate
20155 2014% BRE
RMB’000 RMB’000
FAR¥ FARY
Luminaire products P& B E 2,588,368 2,108,622 22.8%
Lamp products JIRE o 1,040,485 1,149,045 (9.4%)
Lighting electronic products FRRAERE M 216,797 213,347 1.6%
Total CEll 3,845,650 3,471,014 10.8%
During the Reporting Period, the sales of luminaire products RBEEFER BEEREEEER
increased 22.8% mainly attributed to the newly developed 228% FE/ERNFTHENREEER
business of household luminaire products as well as the ¥BRLEDEEEMMEZEBEE XK
comprehensive sales of LED Leiting products. The sales of EmEETH.4%  FEXILEDRHE
lamp products decreased 9.4% mainly due to the impact from mEE  REERNREDIEE T -
LED lighting products, leading to the gradual transformation of KRR E P FLEDF R E mEs A ; AR AF
traditional lamp products with declining sales towards LED lamp EREMEEER1.6%  RBEFER
products in future. The sales of lighting electronic products grew FEMNBINEFPFREE - BLEDES
1.6%. During the Reporting Period, the demand from overseas EmG A HARARE EF -

clients was stable with LED electronic products accounting for
a significant increase in the sales proportion compared to the
Corresponding Period.
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Revenue by geographical locations, NVC brand sales and BHENERE L mEEIE L @
non-NVC brand sales EZ 5 KA

The table below sets forth the revenue by geographical locations, TREFIZMWBMNEMNELRBEERM
NVC brand products and non-NVC brand products and the FELTHEERESHHEERARSE
growth rate of each item. Our non-NVC brand products primarily EMEEX - RPMIEETREERE
consist of ODM products. B HODME mAR °

Years ended 31 December
HZE12A31ALLEE

2015 2014 Growth rate
20154 20144 ERE
RMB’000 RMB’000
FAR® FARE
Sales revenue from PRC REFEOESKRA
NVC brand ELmE 2,337,517 1,951,973 19.8%
Non-NVC brand JEE L Mg 278,018 320,507 (13.3%)
Subtotal IEF 2,615,535 2,272,480 15.1%
Sales revenue from REBERHOEERA
international market
NVC brand Bt mh 396,724 441,286 (10.1%)
Non-NVC brand IEFE TR 833,391 757,248 10.1%
Subtotal INEf 1,230,115 1,198,534 2.6%

Total = 3,845,650 3,471,014 10.8%
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Revenue by LED lighting products and non-LED lighting #ZLEDAR 85 iia M FELED AR 85 & dn 7 58
products b

The table below sets forth our revenue from LED lighting TR YL LEDIR AR &= b A JELEDHR A5
products and non-LED lighting products and the growth rate of mElDHRARZSIEEIBRE -
each item.

Years ended 31 December
HZE12A31ALLEE

2015 2014 Growth rate
2015% 20144 HRE
RMB’000 RMB’000
TAR® FARME
LED lighting products LEDRRPAE 2,223,989 1,228,131 81.1%
Non-LED lighting products JELEDHRRAE 1,621,661 2,242,883 (27.7%)

Total =X 3,845,650 3,471,014 10.8%
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Cost of Sales

Cost of sales mainly consists of the cost of raw materials,
outsourced manufacturing costs, labor costs and indirect costs.
Major raw materials of the Group include iron, aluminium and
alloys, fluorescent powder, glass tubes, electronics components
and LED packaged chips. Outsourced manufacturing costs
primarily include the cost of purchased semi-finished products
and finished products produced by other manufacturers and
used in the production of our products. Indirect costs primarily
include water, electricity, depreciation and amortisation and
others. The table below sets forth the composition of our cost of
sales:

$HE AR

HEKXATEZEBRERMBKA - IMEE
FERZN ~ BEMER S TRANEZE
A AEENTERMHBESE - 2 K&
B &XH KEE TN
KMLEDHENFF - INEEEXRETEE
BREBEMREHEED - ARHMA
B EE A 7E )+ B dn A S AK R B B o
BHREBAKNAIEZBHEK B HEM
BIHARHEAD - TRINIRIHEK AR E
AR

Years ended 31 December
HE12A31ALEE

2015
2015%
Percentage in

2014
20144
Percentage in

RMB’000 revenue (%) RMB’000 revenue (%)

fEWA (1 ON

TARY L 5l (%) FARE LE151(%)

Raw materials R 1,948,892 50.7% 2,071,170 59.7%
Outsourced manufacturing costs SNELHE EERR R 484,315 12.6% 206,345 5.9%
Labor costs TR 331,766 8.6% 260,805 7.5%
Indirect costs HZEER 179,672 4.7% 191,118 5.5%
Total =il 2,944,645 76.6% 2,729,438 78.6%

During the Reporting Period, the cost of sales as a percentage
of the revenue dropped from 78.6% to 76.6%. The gross profit
margin increased from 21.4% to 23.4%, mainly because of the
comprehensive cost saving measures implemented by the Group
including mainly the restructuring of the production flow, the
increase in the production efficiency, and the public procurement
tender, resulting in the notably higher gross profit margin.

RBEFERN HEXNNEGRANET
D E #H78.6%F% £76.6% 0 F F K )t
21.4%F £23.4%  TERAEEHE
ZHEHBEKAERE  TE2RRNELEER
FEMNRSINBFERS °
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ERNRENZ

Gross Profit and Gross Profit Margin

EMEHERABEHEX AR OF

cost of sales. L

Gross profit is calculated as the net value of sales revenue less

During the Reporting Period, gross profit was RMB901,005,000,
representing an increase of 21.5% as compared with the

RBEFERN BEREEEFNAA
R #901,005F o » EHE AL &KL

Corresponding Period, gross profit margin increased from 21.4% 21.5% -+ 8 & E M X #21.4%H =
to 23.4%. The gross profit and gross profit margin by segments 23.4% o & n EBHYEF KX FEF EF R 40
are as follows: N

(i) The table below shows the gross profit and gross profit 0] TEHWEZERSZ (BE - %
margin by product segments (luminaire, lamp and lighting JEAIBRRASE 2S) MEFMFMER X ¢
electronic products):

Years ended 31 December
BZE12A31HLEE
2015 2014
2015% 20144
RMB’000 (%) RMB’000 (%)
FARYE (%) FARHE (%)
Luminaire products BEEMR 671,651 25.9% 503,554 23.9%
Lamp products FIRE @ 187,930 18.1% 198,744 17.3%
Lighting electronic products  BRBAEE 28 &= & 41,424 19.1% 39,278 18.4%
Total kil 901,005 23.4% 741,576 21.4%

During the Reporting Period, the gross profit margin RWEFERN  BRAEREFE
of luminaire products increased by 2.0% to 25.9% BEH EH2.0%E25.9% ' £ &

as compared with the Corresponding Period, mainly SErREFERNENEGHR

attributed to the contribution from household luminaire
products and LED Leiting products with high gross
profit margin, big sales volume and implementation of
the comprehensive cost saving measures during the
Reporting Period; the gross profit margin of lamp products
rose 0.8% from the Corresponding Period to 18.1%;
the gross profit margin of lighting electronic products
rose 0.7% from the Corresponding Period to 19.1%,
which was mainly attributed to the Group’s proactive
measures including the lean production management,
the restructuring of the production flow and the cost-
cutting through procurement tender, leading to an overall
decrease in the cost of procurement and production.

EEEERKLEDEEZEEREE
RUARERENZ &R AEIE - K
TRE B EN R FH EFH0.8%
£181% F MBPAEREMEF
EREH EH0.7%E19.1% * &
FEBRRAEBHTHOBRE
EERE - £EREME  KEBER
EREKAFERGIENE - B
s MBS AB AT R o
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TRIRAT R AR IEM B
profit margin by geographical locations and NVC brand FELTRIETRENENRE
products and non-NVC brand products: FZ& -

(i) The table below shows the gross profit and gross (ii)

Years ended 31 December
HE12A31HLEE

2015 2014
20154 20144
RMB’000 (%) RMB’000 (%)
TARE (%) FARE (%)
Gross profit from TEIHEELN
PRC sales: EF :
NVC brand ELmkE 600,856 25.7% 465,841 23.9%
Non-NVC brand FEELTHE 37,881 13.6% 34,951 10.9%
Subtotal IE 638,737 24.4% 500,792 22.0%
Gross profit from BERRHEEEM
international sales: ER :
NVC brand ELTmE 97,134 24.5% 101,780 23.1%
Non-NVC brand FELRE 165,134 19.8% 139,004 18.4%
Subtotal I 262,268 21.3% 240,784 20.1%
Total At 901,005 23.4% 741,576 21.4%
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T & # JILEDR B & & A & 3F
LEDRRBHE ) EF REM =

(iif) The table below sets forth the gross profit and gross profit (iii)
margins of LED lighting products and non-LED lighting
products:

Years ended 31 December

BZE12A31BLEEE

2015 2014
201545 20144

RMB’000 (%) RMB’000 (%)

FARM (%) FARE (%)

LED lighting products  LEDJRFRE M@ 604,732 27.2% 309,727 25.2%
Non-LED lighting JELEDHRRRE &

products 296,273 18.3% 431,849 19.3%

Total gross profit BEF 901,005 23.4% 741,576 21.4%

Other income and gains H i A K Wz

Other income and gains mainly consist of trademark license fees,
rental income, gain on sale of scrap materials, government grants
and interest income (please refer to note 5 to the consolidated
financial statements on pages 211 to 212 of this annual report
for the composition of other income and gains). We received
various types of government grants as tax subsidies and
incentives for research and development activities and expansion
of production capacity of energy-saving lamps. Government
subsidies are provided by relevant authorities at their discretion,
and may not necessarily be recurring in nature. We licensed our
trademark to a limited number of related companies and a third
party company at one to three percent of the companies’ sales
amount as trademark license fees. During the Reporting Period,
other income and gains were RMB66,143,000, representing an
increase of 2.6% as compared with the Corresponding Period.

HRARBZFEBEBRRIIE
HEWA -~ HEEHKR - AR R
FLEBWAE (H WA K&K 848 5K &5
2BRANEEREF2IMEE212BZAH
WS mANES) - MPIWBI S EERT
W A7 B DA I B B HE 1T L B I B AN K BT
BEREREMBUNMHE - ELBTMALA
KBNS ER  REBREFEME -
M ERNBER AR —RE=F
AR ABMNERETIHE - WAE
ERRHEENEI I —E2=EABE
A E o NIEFER - Mg A R
mR R R2.6% = AR ¥66,143
FiT e
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Selling and distribution costs

Selling and distribution costs mainly consist of freight costs,
advertising and promotion expenses, staff costs and others.
Others include office expenses, custom clearance expenses,
travelling expenses, depreciation and amortisation, insurance
fees and other miscellaneous costs.

During the Reporting Period, our selling and distribution costs
were RMB371,754,000, representing a decrease of 3.9%
as compared with the Corresponding Period. The decrease
was mainly attributed to the decrease of the advertising and
promotion fees compared with the Corresponding Period.
Our selling and distribution costs as a percentage in revenue
decreased from 11.1% to 9.7%.

Administrative expenses

Administrative expenses mainly consist of staff costs,
amortisation and depreciation, research and development
expenses, office expenses and others. Others mainly include
taxes, audit and other professional fees, bad debt provision and
miscellaneous items. These taxes mainly include land use tax
and stamp duty in connection with our administrative functions.

During the Reporting Period, our administrative expenses
were RMB369,916,000, representing a decrease of 13.2% as
compared with the Corresponding Period. The high administrative
expenses in the Corresponding Period were mainly attributable
to a large amount of bad debt provision. Our administrative
expenses as a percentage in revenue decreased from 12.3% to
9.6%.

Other expenses

Other expenses include modification loss of trade receivables,
losses on disposal of property, plant and equipment, donation,
exchange loss and other miscellaneous expenses.

Finance costs

Finance costs represent interests on bank loans and other
interest expenses.

HERDTHEN

HERDHERIZEEESR SEM
WEE S TKRANMEM - EtteiEH
~E - BEE BT TEMEE-
REREMEMMEREA -

RBEFEA - KPINHEERSHER
B[R BT PE3.9% @ #E AR371,754F
T Z TREFERELESBEESRAY
B4R - BRPIMEERSHEEAGK
AR BIER11.1% TBEEI.7% °

EEER

EEERTEREREBTRA - EHEMT
E ZE RABMLHEM HibE
ZERERE BB HUEXER .
ERBREMEAMMIE - ELRATEE
RERPIHTTHREFI A B LB AR
FIENFERE ©

RBEFEAN - BMNERERRES
Tp&13.2% + & A R #369,916F T
RAEEERSCTERMIRTAEE
BRI - RPN EEE ARG WRAR LY
H12.3% BEZE9.6% °

Hi & H
HERERESBRRERNEER
X RBREDE BFE - RENEX B
B ERERMEMBERFX
8 M

PHBERR/RITERN B REMF B X
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Share of loss of Associates

This item represents the Group’s share of net loss in the
associates during the Reporting Period.

Income tax expense

During the Reporting Period, the Group’s income tax expense
increased significantly to RMB75,351,000 as compared with
the Corresponding Period, which is mainly attributable to the
high income tax rates of the profitable subsidiaries including
Zhongshan NVC and Zhejiang NVC.

Profit for the year (including profit attributable to non-
controlling interests)

Due to the factors mentioned above, our net profit for the year
(including profit attributable to non-controlling interests) was
RMB127,737,000 during the Reporting Period.

Exchange differences on translation of foreign
operations

During the Reporting Period, our exchange differences on
translation of foreign operations were RMB12,909,000. These
exchange differences primarily arose from the translation of
the financial statements of the Company and the overseas
subsidiaries which are denominated in foreign currencies.

Profit attributable to owners of the parent for the year
Due to the factors mentioned above, profit attributable to owners
of the parent was RMB55,759,000 during the Reporting Period.
Profit attributable to non-controlling interests for the year

During the Reporting Period, profit attributable to non-controlling
interests was RMB71,978,000.

BEERWED AT

BEBE D REE

AERBRBEFEALEE LR EQ
AP AR R BB o

IECE

RBEFEAN  AEBAEHAZERA
HRIEE R - EARKT?5,351F L
TZRPLUELT HIFLTZERFRAR
GFEM B AR B R ER R °

REFANE (BREFEHMEERE
16 REER42)

AR EAE RBEFER - RN
FFFE (B I8 FE 1 14 4 2= FE A5 7 B
1) BAREE127,737F T °

BEBIRBEELENELEZRE

RBEFEAN > ROWBEFINETE
EMESEZRAARE12,900T 7T » It
ENEZREBRAINEFENARRR N
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Cash Flow and Liquidity RERERREM

Cash flow HERE

The table below sets out selected cash flow data from our TEREIMERPNESHEERERPE
consolidated statement of cash flows. BHIRESREHUE -

31 December

12A31H
2015 2014
2015% 20144
RMB’000 RMB’000
FARYE FARE
Net cash flows from/(used in) RS (FTA)
operating activities ReReF58 626,313 (383,017)
Net cash flows (used in)/from WEES (FrR),/ R
investing activities WemEFHE (597,790) 317,874
Net cash flows from/(used in) BMEEZBE,(FTA)
financing activities ReEmeFE 76,152 (56,298)
Net increase/(decrease) in cash and RekR&EEYLM
cash equivalents CR) FEE 104,675 (121,441)
Cash and cash equivalents at FNRE R
beginning of year REFEY 796,694 918,905
Effect of foreign exchange rate changes, net [ R B Eh g/ &% 58 16,584 (770)
Cash and cash equivalents as stated in REeEHReRERTEIH
the consolidated statement of cash flows B FREEBY 917,953 796,694
Cash and bank balances classified as N RB/AEFEEED
assets held for sale ReRBEESEED (14,104) -
Cash and cash equivalents as stated in the REHP B R TP 25H
consolidated statement of financial position B FIRGEBY 903,849 796,694
At the end of the Reporting Period, the cash and bank balances NARFEFEE R NEBKWIR S LIEIT
of the Group were mainly denominated in RMB, HK$, GBP, BRL AT I ARKE CEI . g DK
and US$. The RMB is not freely convertible into other currencies, RETHHE AREBAGTAHRERAHR
however, under Mainland China’s Foreign Exchange Control i W o SR - ARIE B U EY (HMNE
Regulations and Administration of Settlement, Sale and Payment EIBEM)Y RGEE - EERTES IR
of Foreign Exchange Regulations, the Group is permitted to HTEY  ANEBEEFBBESEETI

exchange RMB for other currencies through banks authorised to FEEXBRETEAREY AR ME
conduct foreign exchange business. HE o
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Liquidity TEN M

FROEEREELETH A EM

Net current assets and working capital sufficiency

TERFBINBEFERNRBDEE - R
BRELFRBEE -

The table below sets out our current assets, current liabilities and
net current assets as at the end of the Reporting Period.

31 December

12A31H
2015 2014
20154 20144
RMB’000 RMB’000
FARH FAREE
CURRENT ASSETS REBEE
Inventories FE 495,450 689,333
Trade and bills receivables Z S5 MER IR 1,189,914 1,218,824
Prepayments, deposits and BRR - REER
other receivables H A U BR X 344,778 342,140
Income tax recoverable SENIEIEES 7,998 -
Other current assets HEfbmeh&eE 16,515 34,369
Restricted bank balances and SR B AR TAE R
short-term deposits ySE e 660,307 125,233
Cash and cash equivalents B MREEEBY 903,849 796,694
3,618,811 3,206,593
Assets of disposal group classified BN BREEREN
as held for sale BEREEE 27,005 -
Total current assets REEE/DG 3,645,816 3,206,593
CURRENT LIABILITIES pE =R
Trade and bills payables H 5 MEBEMERR 611,498 598,065
Other payables and accruals Hi e RERER 483,032 383,758
Interest-bearing loans and borrowings SARERRER 174,122 40,948
Government grants BB 2,034 2,137
Income tax payable FET FTIS TR 38,381 18,828
1,309,067 1,043,726
Liabilities of disposal group classified BN EFEFEN
as held for sale EEREEE 4,704 =
Total current liabilities FREAE D 1,313,771 1,043,726
NET CURRENT ASSETS BERBEE 2,332,045 2,162,867
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As at 31 December 2015 and 31 December 2014, net current
assets of the Group amounted to RMB2,332,045,000 and
RMB2,162,867,000, respectively, and the current ratio was 2.78
and 3.07, respectively. In light of our current liquidity position,
the unutilised banking facilities available to the Group and our
projected cash flows generated from operations, the Directors
believe that we have sufficient working capital for our present
requirements and for the next 12 months.

Capital management

The table below sets out our gearing ratio as at the end of the
Reporting Period.

M2015%F 128318 12014412 A 31
H AEERFRBDEELBEIRIAA
R#2,332,045F ;L F1 A R #2,162,867
T RBLE DR R2.78M3.07 «
REME AT RE MR - NEBER
THERFERANEERERFEHRERLE M
EEMBEe  EFRARBMAEEZEHN
LB B S IREN BRI RARKI2EAHE

Py
=
THERK o
EXEE

TRHFINBEFERNEABBL

31 December

12A31H

2015 2014
2015%F 20144
RMB’000 RMB’000
FARY FARK
Interest-bearing loans and borrowings SAEERMER 174,122 40,948
Total debt BEISEAET 174,122 40,948

Less: cash and short-term deposits BB e REBRER
(excluding restricted bank balance) (PR Z R HIRITFER) (1,523,502) (867,799)
Net debt FRETS N/A N/A
TEA A 5E A

Total equity attributable to [SYNSIET PN

owners of the parent JE{h AR TS 3,316,907 3,247,462
Gearing ratio BEAAEBLEE N/A N/A

T 5

i
H
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The primary goal of our capital management is to maintain the
stability and growth of our financial position. We regularly review
and manage our capital structure and make corresponding
adjustments, after taking into consideration changes in economic
conditions, our future capital requirements, prevailing and
projected profitability and operating cash flows, projected capital
expenditures and projected strategic investment opportunities.
We manage our capital through monitoring our gearing ratio
(which is calculated as net debt divided by the total equity
attributable to owners of the parent). Net debt is the balance of
interest-bearing loans and borrowings less cash and short-term
deposits (excluding restricted bank balance).

Inventories

The balance of inventories represents our balance of stock of
raw materials, work in progress and finished goods as at the
end of the Reporting Period. We monitor our inventories on a
regular basis. For the year ended 31 December 2015, turnover
of average inventories (in days) (average inventories equal to
the inventories at the beginning of the year plus inventories at
the end of the year (after provision), divided by two. Turnover of
average inventories (in days) equals to the average inventories
divided by the cost of sales and then multiplied by 365) was 73.4
days, while it was 89.7 days in 2014.

More details about the inventories are provided in note 22 to the
consolidated financial statements on page 247 of this annual
report.

Trade and bills receivables

Trade receivables of the Group represented proceeds receivable
from sale of goods. Our trading terms with our customers are
mainly on credit, except for new customers where payment in
advance is normally required. The credit periods generally range
from 30 to 180 days for major customers. We seek to maintain
strict control over our outstanding receivables and have a credit
control management system to minimise credit risk. Overdue
balances are reviewed regularly by senior management. In view
of the aforementioned and the fact that our trade receivables
relate to a large number of diversified customers, there is no
significant concentration of credit risk. Overdue interests of
several trade receivables are calculated at 12%.
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For the year ended 31 December 2015, turnover of average trade
and bills receivables (in days) (average trade and bills receivables
equal to the trade and bills receivables at the beginning of
the year plus trade and bills receivables at the end of the year
(before provision), divided by two. Turnover of average trade and
bills receivables (in days) equals to the average trade and bills
receivables divided by revenue and then multiplied by 365) was
127.4 days, while it was 139.3 days in 2014.

More details about the trade and bills receivables are provided in
note 23 to the consolidated financial statements on pages 248
to 2583 of this annual report.

Trade and bills payables

During the year ended 31 December 2015, turnover of average
trade and bills payables (in days) (average trade and bills
payables equal to trade and bills payables at the beginning of
the year plus trade and bills payables at the end of the year,
divided by two. Turnover of average trade and bills payables (in
days) equals to average trade and bills payables divided by cost
of sales and then multiplied by 365) was 75.0 days, while it was
74.1 days in 2014.

More details about the trade and bills payables are provided in
note 28 to the consolidated financial statements on pages 260
to 261 of this annual report.
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Interest-Bearing Loans and Borrowings

BEERWED AT

T REMREN

31 December

12A31H
2015 2014
2015% 20145
Contractual Contractual
interest rate (%) Maturity RMB’000 interest rate (%) Maturity ~ RMB’000
BRFE(%) HHHMR  TARH BHIFE (%) HEEE  FARE

Current b ikl
Bank loans - BITER -
secured B Base*+1.90  On demand' 22,153
EAF = +1.90 BRERE
5.35 2016%3 27,800
5.35 2016%3 22,200
3.20 20162 101,969
Total At 174,122

U The secured bank loan represented a GBP-dominated secured
facility amounting to GBP5,000,000 (2014: GBP5,000,000), of
which GBP2,304,000 (2014: GBP4,291,000) had been utilised
as at the end of the reporting period. The bank loan was
secured by the pledge over certain trade receivables amounting
to RMB22,153,000 (2014: RMB40,948,000) and time deposits
amounting to RMB51,000,000 (2014: RMB54,100,000). In
accordance with the contract, the loan was repayable upon the
collection of the factored trade receivables.

“Base” means the Bank of England base rate.

e The secured bank loans represented RMB-denominated secured
facilities. The bank loans were secured by the pledge of time
deposits amounting to RMB151,850,000 (2014: Nil).

e The loan agreements contain repayment on demand clause.

As at 31 December 2015, the fair value of interest-bearing loans
and borrowings approximated to their carrying amount largely
due to the short-term maturities.

Base*+1.90 On demand’ 40,948
BEARFE +1.90% BESAT

40,948
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Capital expenditure

We funded our capital expenditure with cash generated from
operations and bank loans. Our capital expenditure is primarily
related to expenditure on property, plant and equipment, prepaid
land lease payments and other intangible assets. During the
Reporting Period, the Group’s capital expenditure amounted to
RMB69,509,000, mainly attributable to an increase in machinery
equipment, moulds, non-productive equipment and intangible
assets.

Off-balance Sheet Arrangement

We did not have any outstanding derivative financial instruments
or off-balance sheet guarantees for outstanding loans. We did
not engage in trading activities involving non-exchange traded
contracts.

Capital Commitments

The details of capital commitments are referred to in note 39 to
the consolidated financial statements on page 282 of this annual
report.

Merger, Acquisition and Investment

On 10 November 2015, the Group entered into an agreement
with a third party in connection with the disposal of its entire
equity interest in Zhangpu Phoebus, the then indirect wholly-
owned subsidiary of the Company. Subject to the approval from
the local government authorities, the directors of the Company
expects the disposal will be completed in 2016. Other than that,
the Group did not acquire, merge or dispose of any subsidiary
and associate during the Reporting Period.

Significant Investment

During the Reporting Period, the Group had no significant
investment. Saved as disclosed in the prospectus of the
Company dated 7 May 2010, the Group did not have any plan
for significant investment as at 31 December 2015.
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Contingent Liabilities REEE
(@ As at 31 December 2015, contingent liabilities not (@) EHZE2015F12A3181 * ARE
provided for in the consolidated financial statements were HEUBERRFTIRBENXIAGRE
as follows: N
31 December
12A31H
2015 2014
20154 20144
RMB’000 RMB’000
FARY FARE
(Restated)
(#&E2)
Purported guarantees given to HREFTHAR ATEEM
banks and a finance company BRI E—FKIBEAFH
in connection with facilities FreBiER -
granted to:
2 PRC companies and MEFREAR KR Z L
Ms. WU Lian, an individual (ERAT) 131,497 131,497
(o)  The Group currently acts as defendant in lawsuits brought b) AEERAHAMRPEIRITR—
by 2 PRC banks and a PRC finance company alleging R BB R BB IE & -
that the Group should assume guarantee liabilities and ZEPERITRPEP B ARG
interests according to purported guarantee agreements VRSB ERBEEFRAEEE
entered into by NVC China. The directors consider that EEERETEFBENFANR
the likelihood of the Group sustaining further losses from Ho EERRAEBAEARZE
the purported guarantees is remote, and accordingly FreB B RME — TEANITAEN
no provision for claims arising from the litigations is TR Al REBEEREAM
considered necessary as at 31 December 2014 and 2015, RAE RN - BAFEE2014F
save for the related legal and other costs. N2015%F12A31B It EEARA

A ERABHERRE SRR
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Pledge of Assets

Save for those disclosed in other parts of this annual report, at
the end of the Reporting Period, certain assets of the Group
were pledged as follows:

(1) As at 31 December 2015, certain land use rights with
aggregate carrying amounts of RMB49,633,000 (31
December 2014: Nil) and certain buildings included in
property, plant and equipment with aggregate carrying
amounts of RMB248,348,000 (31 December 2014: Nil)
were pledged for the Group’s applications of assets
preservation in certain PRC legal proceedings.

2) As at 31 December 2015, certain trade receivables with
carrying amounts of RMB22,153,000 (31 December
2014: RMB40,948,000) were pledged to secure the bank
borrowings.

(3) In accordance with agreements of deposits, deposits
with an aggregate carrying amount of RMB202,850,000
(31 December 2014: RMB54,100,000) were pledged to
certain banks to secure bank loans of subsidiaries of the
Group.

(4) In accordance with several letters of guarantee, deposits
with carrying amounts of RMB20,258,000 (31 December
2014: RMB10,428,000) were pledged for issuing letters of
guarantee.

5) The amount represented deposits with carrying amounts
of RMB26,501,000 (31 December 2014: RMB1,500,000)
pledged for the Group’s applications of assets
preservation in certain PRC legal proceedings.

(6) Deposits with carrying amounts of RMB4,613,000 (31
December 2014: Nil) were pledged for issuing bank
acceptance bills.
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Market Risks

We are exposed to various market risks in the ordinary course
of business. Our risk management strategy aims to minimise the
adverse effects of these risks to our financial results.

Foreign currency risk

We are exposed to transactional currency risk. Such risk arises
from sales or procurement by an operating unit in currencies
other than its functional currency. As a result, we are exposed
to fluctuations in the exchange rate between the functional
currencies and foreign currencies. During the Reporting Period,
the Group had entered into several forward currency contracts
in place to hedge the foreign exchange exposure and did not
experience any material difficulties or negative impacts on our
operations or liquidity as a result of fluctuations on currency
exchange rates.

Commodity price risk

We are exposed to fluctuations in the prices of raw materials
which are influenced by global changes as well as regional
supply and demand conditions. Fluctuations in the prices of raw
materials could adversely affect our financial performance. We
did not enter into any commodity derivative instruments to hedge
the potential commodity price changes.

Liquidity risk

We monitor our risk of having a shortage of funds by considering
the maturity of our financial instruments, financial assets and
liabilities and projected cash flows from operations. Our goal is
to maintain a balance between continuity and flexibility of funding
through the use of bank loans and other interest-bearing loans.
Our Directors have reviewed our working capital and capital
expenditure requirements and determined that we have no
significant liquidity risk.
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Credit risk

Our major credit risk arises from exposure to a substantial
number of trade and bills receivables and prepayments, deposits
and other receivables from debtors. We have policies in place to
ensure that the sales of products are made to customers with
an appropriate credit limit, and we have strict control over credit
limits of trade receivables. Our cash and short-term deposits
are mainly deposited with registered banks in Mainland China
and Hong Kong. We also have policies that limit our credit risk
exposure to any financial institutions. The carrying amounts of
trade and bills receivables, prepayments, deposits and other
receivables and short-term deposits included in the consolidated
statement of financial position represent our maximum exposure
to credit risk in relation to our financial assets. We have no
other financial assets which carry significant exposure to credit
risk. In 2015, we entered into a number of one-year insurance
contracts with China Export & Credit Insurance Corporation,
which covered up to 85% of uncollectible receivables from PRC
sales and 90% uncollectible receivables from international sales
between the period from 1 December 2015 to 30 November
2016 with a maximum compensation amount of RMB19,200,000
for PRC sales and US$30,000,000 (equivalent to approximately
RMB194,808,000) for international sales. We purchased such
insurance in order to minimise our exposure to credit risk as we
expand our business. We plan to renew such insurance contracts
when they become due.

Employees

As at 31 December 2015, the Group had approximately 7,125
employees in total (31 December 2014: 8,414). The Group
regularly reviews remuneration and benefits of its employees
according to the relevant market practice and individual
performance of the employees. In addition to basic salary,
employees are entitled to other benefits including social
insurance contributions, employee provident fund schemes, and
discretionary incentive and share option schemes.
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Executive Directors

Mr. WANG Donglei (£ % &), aged 52, is an
Executive Director, the Chairman and the Chief
Executive Officer of the Company. Mr. WANG
joined the Group in January 2013. He has
many years of experience in product research
and development, manufacturing and business
management. In 1996, Mr. WANG participated
in the founding of Zhuhai China Resources
Electric Co., Ltd.* kB E B ERZ AR 2 7)
(which was subsequently renamed as Elec-Tech
International Co., Ltd. (EREZEEEIRHE
R 2 7)) and which was listed on the Shenzhen
Stock Exchange in China in 2004) and served
as the chairman and the general manager. Since
2001, he has been serving as the chairman
and a director of ETIC. At present, Mr. WANG
also holds positions in various subsidiaries of
Elec-Tech International Group which include:
the chairman of Zhuhai Hansheng Precision
Machinery Co., Ltd.* (FREBEREZEMAREAD
8]), the chairman of Appliance Co. of America
(Zhuhai) Co., Ltd.* Jt X B8R (K E) BR A
7)), the chairman of Elec-Tech (Hong Kong)
Optoelectronic Technology Co., Ltd.* (% (&
) HERFE AR A F), executive director of
3E Semiconductor (Wuhu) Co., Ltd.* (=& (%
) - EEE AR N F]), executive director of Elec-
Tech (Dalian) Investment Co., Ltd.* (& = (X
&) & AR AT, director of Zhuhai Elec-Tech
International Co., Ltd.* (K& EZEETRER
2 al), director of ETI-LED Solutions Japan Co.
Ltd, director of Elec-Tech US Inc., director of ETI
Solid State Lighting Inc. and director of ETI LED
Solutions Inc.. Mr. WANG graduated from China
Dalian Institute of Technology (subsequently
renamed as Dalian University of Technology)
with a bachelor’s degree in engineering. Mr.
WANG Donglei is the elder brother of Mr. WANG
Dongming and Mr. WANG Sheng.

Mr. WANG holds 90% equity interest in Wuhu
Elec-Tech Investment Co., Ltd.* @EHRiE=IRER
R 2 8]); Wuhu Elec-Tech Investment Co., Ltd.*
EREZREABRAF) in turn holds 20.94%
of the shares of ETIC. ETIC held 27.03% of the
total issued shares of the Company as of 31
December 2015.

HITES

TRERE  BFES25 - =
RKARPITES EFTRFE
BREHITE - TAAER2013
F1AMARER - tbEH
LZFEFMNERME  FEZ
ErETELR T4
B R19964F 2 WA TR G
HERARAR (BEEA
ERExHEETIARMER
N A F20044F 7 AR BLFR I
BEXGET) - WEEE
ERFHBILI o 5200145
BESEAEHENES
FEER BRl - EhED
ARATERBEEETE
NAFEERE - ZKEBE
RBEMMEBERARIESER -
IEEER (KB BRAQA
BEER EBEREB) ALE
BEERARESERK =HE
(BH) FERBERRAH
TES #x(K&E) BE
ERAFNITES - KKEE
SEEEREFRLAES -
ETI-LED Solutions Japan#tk
ANEHEFE  Elec-Tech US
Inc.Z = - ETI Solid State
Lighting Inc.Z% &ETI LED
Solutions Inc.&% » T4
EENPRRNETER (18
BELAEBRTIASE)  WE
BIBBLEN - TXFL
ERIXPALENERLEE
MLk -

TREREFAEARRE
BB R F0%H I + %
MEREEERARFAR
5 H 1#20.94%H) BR 15 © B
20155 12A31H » 12 & &
EREARRD BTN
27.03% °



NVC LIGHTING HOLDING LIMITED & +#Bi#ZBBR A F | 2015 Annual Report F R

Directors and Senior Management

ESENGREEE

Mr. WANG Dongming (£ %), aged 45, is an
Executive Director of the Company. Mr. WANG
joined the Group in June 2013. Mr. WANG
has more than 17 years’ of experience in
electrical and finance industry, and has many
years of experience in manufacturing, finance
and business management. He was the
vice finance manager of China Infrastructure
Materials Corporation* (f Bl E#E ¥ & £ 1
Al) and the general manager of its Shenzhen
subsidiary, respectively, from 1992 to 2000.
From 2000 to 2013, Mr. WANG acted as an
executive director, a vice general manager, the
chief financial officer of ETIC, which is listed
on the Shenzhen Stock Exchange in China,
and the general manager of lighting division
of ETIC. Mr. WANG is currently an executive
director of Elec-Tech International (H.K.)
Company Limited. Mr. WANG graduated from
Shaanxi Institute of Finance and Economics
(PR 74 BF 4% 2 FT) with a bachelor degree in
finance and accounting in 1992. Mr. WANG
Dongming is the younger brother of Mr. WANG
Donglei and Mr. WANG Sheng.
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Mr. XIAO Yu (B 5F), aged 56, is an Executive
Director of the Company. Mr. XIAO joined the
Group in May 2014 as a Non-executive Director
and re-designated as an Executive Director in
August 2014. Mr. XIAO graduated from Dalian
Institute of Technology (later renamed as Dalian
University of Technology) with a bachelor’s
degree in 1985 and also graduated with an
EMBA’s degree from School of Economics and
Management of Tsinghua University in 2008.
He holds the engineer’s qualification certificate.
From July 1986 to June 1996, Mr. XIAO worked
in Beijing Beinei Group* (Lt RILAEE) as the
deputy chief coordinator and the party secretary
of the Communist Party of China of the Central
Coordination Office, during which he was
awarded the titles of Beijing Model Worker and
Beijing Excellent Young Intellectual. He was
the chairman and general manager of Westar
(Zhongshan) Electrical Appliance Manufacturing
Co., Ltd.* (EHiEE s (h 1) REFRLQA),
a subsidiary of Elec-Tech International Group
from July 1996 to August 2004, was the deputy
general manager of the Elec-Tech International
Group and the chairman of Westar (Zhongshan)
Electrical Appliance Manufacturing Co., Ltd.* (&
HriEsE2s (h1l) ZEHBRAF) from September
2004 to February 2008, and was senior
vice president of ETIC from March 2012 to
December 2014. From May 2008 to the present,
he has successively served as the consultant to
the president of Elec-Tech International Group,
the chairman and general manager of Elec-
Tech Photoelectric Technology (Dalian) Co., Ltd.*
(REEZRHERIEARAT) and the general
manager of Elec-Tech Photoelectric Technology
(Wuhu) Co., Ltd* @B BHEXEREE
[R2 7). Currently, Mr. XIAO works in different
subsidiaries of Elec-Tech International Group as:
a director of Zhuhai East Yingcheng Precision
Die-casting Co., Ltd.* (Bk/8 T 5 2 B A B
BAMR AT, a director of Appliance of America
(Zhuhai) Limited* JtEE & (%E8) BR A7),
an executive director of Elec-Tech Photoelectric
Technology (Dalian) Co., Ltd.* (KiEEZ= N ER
R AR A 7)) and an executive director of Leitong
Photoelectric Device (Huizhou) Co., Ltd.* (Z&/M
BENXERMFARAT). Mr. XIAO has extensive
experience in production management. He once
served as a senior officer in companies listed in
Mainland China for several years and therefore
has in-depth knowledge and understanding
on corporate governance and corporate
management.
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Mr. XIONG Jie (B&f4), aged 49, is an Executive
Director of the Company. Mr. XIONG joined the
group in August 2014. Mr. XIONG has many
years of experience in product manufacturing
and business management. He served as
a business representative of Jiangsu Local
Industrial Supply and Marketing Corporation*
(I# & 77 T ME52E]) from 1988 to 1992
and worked as the Secretary to the General
Manager, Section Chief of the GM Office and
Section Chief of Operational Work Division of
Jiangsu Provincial Petroleum Corporation* ()T
B A LR AR) from 1992 to 1997. From
2000 to 2006, he worked as the Director of
the Human Resource Department of the Air-
conditioning Business Division, Director of the
Operation and Management Department of
the Refrigeration Appliances Group, Director
of the Management Department of the
Commercial Air-conditioning Business Division
of Guangdong Midea Group* (ERER%E),
Director of the Operation and Management
Department of Guangzhou Valin Group* (B /M
X EE), Assistant to the General Manager
and Director of the Management Department
of Chongqging Midea General Refrigeration
Equipment Co., Ltd.* (EEFHBERELRME
AR A F). From August 2006 onwards, he
worked as the Director of the Operation and
Management Department, Assistant to the
President of ETIC, General Manager and Vice
President of Appliance of America (Zhuhai)
Limited* (JtEE2 (FKE) BRAF]), General
Manager and Vice President of New Energies
Business Department, General Manager of
Elec-Tech Photoelectric Technology Dalian
Co., Ltd.* (REEFHKBERKRARAF). He
was the Executive Vice President of ETIC from
April 2014 to December 2014. Mr. XIONG
completed a graduate program and obtained
a MBA degree from the National University of
Singapore in July 1999.
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Non-executive Directors

Mr. LIN Ho-Ping (##1F), aged 44, is a Non-
executive Director of the Company. Mr. LIN
joined the Company in October 2006. He
joined SAIF Advisors Ltd. (“SAIF”) in 2001 and
is currently a general partner and a managing
director of SAIF as well as the president and
chief investment officer of SPQ Asia Capital
Ltd. (an affiliate of SAIF). Prior to joining
SAIF, Mr. LIN was a vice president in the
investment banking division at Credit Suisse
First Boston (Hong Kong) Limited, which he
initially joined in 1997 with Donaldson, Lufkin
& Jenrette (acquired by Credit Suisse First
Boston), and he was an associate in Sullivan
& Cromwell LLP from 1994 to 1997. Mr. LIN
was previously a director of China TransInfo
Technology Corp., (a2 company which has
completed privatization and been delisted
from the NASDAQ Global Market since 31
October 2012). Mr. LIN graduated from
Stanford University with a bachelor’s degree
in economics in 1991 and from Harvard
University with a Juris Doctor law degree in
1994. Mr. LIN was admitted to the State Bar
of California in 1994.
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Mr. ZHU Hai (45)8), aged 51, is a Non-executive
Director of the Company. Mr. ZHU joined the
Company in October 2011. He has over 19
years’ of experience in the electric industry.
Mr. ZHU worked for Schneider Electric since
1996 and has held various management
positions throughout Schneider Electric group.
He served as China chief representative for
Schneider Automation Company, Schneider
Electric sales director for automation business,
general manager for Schneider Shanghai
Power Distribution Electrical Apparatus Co.,
Ltd. and low voltage product activity director.
In 2004, he joined Schneider Electric’s global
headquarters in France as a senior vice-
president of OEM business. Mr. ZHU is
currently the executive vice-president and
president of China for Schneider Electric. Mr.
ZHU received a bachelor’s degree from Peking
University and holds a master’s degree in
Computer Science from the Chinese Academy
of Sciences. He also holds an EMBA degree
from the China Europe International Business
School.
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Mr. LI Wei (Z12), aged 45, is a Non-executive
Director of the Company. Mr. LI joined the
Company in May 2014. Mr. LI graduated
from Department of Economics, Renmin
University of China in June 1995 with a
Master’s degree in economics. He is a certified
public accountant in China and a sponsor
representative approved by China Securities
Regulatory Commission. From June 2006 to
July 2008, Mr. LI was the general manager of
the headquarter of investment banking division
of Shenyin & Wanguo Securities Co., Ltd. (F
REBIFHRM AR DA, From July 2008 to
the present, he is the managing director of the
headquarter of investment banking division of
China Galaxy Securities Co., Ltd. (FREI$RA
FBHERMHAERAT). Mr. LI has many years’ of
experience in investment banking services of
financial institutions and profound knowledge
on domestic and overseas economies and
capital market. His long involvement in
investment banking business has enabled
him to acquire insightful understanding
and extensive experience in corporate
development strategies, corporate governance
and financial management.
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Independent Non-executive
Directors

Mr. LEE Kong Wai, Conway (Z/#77), aged 61,
is an Independent Non-executive Director of
the Company. Mr. LEE joined the Company
in November 2012. He received a bachelor
of arts degree from Kingston University
(formerly known as Kingston Polytechnic) in
London and further obtained his postgraduate
diploma in business from Curtin University of
Technology in Australia. Mr. LEE served as a
partner of Ernst & Young (“EY”) for over 29
years, until 2009, during which he held key
leadership positions in the development of EY
in China. Mr. LEE is a member of the Institute
of Chartered Accountants in England and
Wales, the Institute of Chartered Accountants,
Australia and New Zealand, Association of
Chartered Certified Accountants, the Hong
Kong Institute of Certified Public Accountants
and the Macau Society of Certified Practising
Accountants. Mr. LEE currently also serves as
an independent non-executive director of the
following companies: Chaowei Power Holdings
Limited, West China Cement Limited, China
Modern Dairy Holdings Ltd., GOME Electrical
Appliances Holding Limited, Tibet Water
Resources Ltd., Yashili International Holdings
Ltd., GCL New Energy Holdings Limited, WH
Group Limited, China Greenland Rundong
Auto Group Limited (all of which are listed on
the main board of the Stock Exchange) and
CITIC Securities Company Limited (a company
listed on main board of the Stock Exchange
and the Shanghai Stock Exchange). He acted
as an independent non-executive director of
China Taiping Insurance Holdings Company
Limited (a company listed on main board
of the Stock Exchange) from October 2009
to August 2013 and also acted as a non-
executive director and vice chairman of Merry
Garden Holdings Limited (a company listed
on the main board of Stock Exchange) from
July 2014 to September 2015. Mr. LEE was
a member of the Chinese People’s Political
Consultative Conference of Hunan Province
(FEU#HREEEI%HZ B) in China since 2008.
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Ms. WU Ling ((R1%), aged 58, is an Independent
Non-executive Director of the Company.
Ms. WU joined the Company in June 2013.
Ms. WU has over 10 years’ of experience in
semiconductor lighting industry. She acted
as the director of Semiconductor Lighting
Major Project Management Office of the
Ministry of Science and Technology of the
PRC (FEIRIZR A+ ERRAEANIER BT
9% A %), a deputy director of the National
Semiconductor Lighting Project Coordination
and Leading Group Office (B 3 & &2 {8 B
TRRWpFAEE DA AZE) and the director of
Beijing Semiconductor Lighting Technology
Promotion Centre (1t 7 ¥ & RE ARl (2 3
FI0) in 2008, the secretary-general of China
Solid State Lighting Alliance (B3 ¥ & &2 &
AT 2R R EZEBE) in 2004, a standing
director of China Material Research Society (1
EMEHFFTE®), a standing director of China
llluminating Engineering Society (71 B&RAHE
&) and a standing director of China Industry
University Research Institute Collaboration
Association (F B ZE 2t & E 2 & g) in
2009. Ms. WU was also elected as the first
chairwoman of International SSL Alliance (B[
HEEEIEBARE ) in 2010, the director-general
of State Key Laboratory for Joint Innovation
of Semiconductor Lighting (338 8 BRARES & &l
FEREHEHE) in 2011 and the director-
general of Beijing Innovation Alliance (& #B&l ¥t
KE#ER) in 2014, respectively.
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Mr. WANG Xuexian (E2%%), aged 51, is an
Independent Non-executive Director of the
Company. Mr. WANG joined the Company in
May 2014. Mr. WANG graduated from Renmin
University of China with a Master’s degree in
Civil Laws in January 1990. He is a lawyer in
China, and his qualification for serving as an
independent director has been approved by
the Shanghai Stock Exchange. From January
1990 to the present, he has worked as an
assistant professor and lecturer in Dalian
University of Technology. He currently serves
as a deputy professor of Dalian University of
Technology, a lawyer of Heng Xin Law Office*
(EEEBEREAMEFA in Liaoning, and an
independent director of ETIC (a company
listed on Shenzhen Stock Exchange of China,
Stock Code: 002005) and Yantai Zhaojin
Lifu Precious Metals Co., Ltd* (BEH&EE
ESEBRMHARAR). Mr. WANG is also an
arbitrator of the Dalian Arbitration Commission.
Mr. WANG has extensive experience in law
studies, teaching and the work of lawyers,
once served as an independent director of
several listed or unlisted companies in the
Mainland China, and has in-depth knowledge
and understanding on domestic and overseas
laws, corporate management and corporate
governance.
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Mr. WEI Hongxiong (B87%), aged 41, is an
Independent Non-executive Director of the
Company. Mr. WEI joined the Company in
May 2014. Mr. WEI graduated from Xi’an
Polytechnic University with a bachelor’s
degree in engineering. Mr. WEI is currently
a full-time lawyer of China Commercial Law
Firm in Guangdong* (& & # & 12 6l 2= 7% F)
and a law expert of the Expert Pool of the
Shenzhen Nanshan Science and Technology
Commission. He is a statistician and patent
agent in China. In 1998, he started to work
in the Shantou Haojiang Development and
Reform Bureau, mainly engaging in the
planning and studies of economic and social
development, and the feasibility studies and
approval of major projects. From 2006 to the
present, he has worked as a full-time lawyer.
Mr. WEI once served as a deputy director of
the Legal Services Commission of the Cultural
Industry of the Shenzhen Lawyers Association.
Mr. WEI is mainly engaged in corporate
establishment and regulatory governance,
restructuring and reorganization, issuance and
listing of shares, acquisitions and mergers,
private equity, intellectual property rights and
other law services. He once served as a long-
term legal advisor of many enterprises, had/
has been dealing with and participating in the
restructuring and listing of many enterprises
(A shares, red chips) and special law services
such as those for the construction of major
projects. He has many years’ of experience in
the provision of law services such as those for
corporate governance, securities and capital
market and intellectual property rights.
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Senior Management

Mr. WANG Donglei (E%%), aged 52, is the
chief executive officer of the Company. His
biographical details are set out above under
the paragraph headed “Executive Directors”.

Mr. XIAO Yu (B ), aged 56, is the vice-
president in charge of the components system
of the Company. His biographical details are
set out above under the paragraph headed
“Executive Directors”.

Mr. XIONG Jie (F&f£t), aged 49, is the vice-
president in charge of the production and
quality control department of the Company.
His biographical details are set out above
under the paragraph headed “Executive
Directors”.
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Mr. ZENG Xian-jin (E# %), aged 42, is the
vice-president in charge of the domestic sales
system of the Company. Before joining the
Group in 2015, Mr. ZENG worked with Haier
Group from 1998 to 2011, in the capacity
of the chief marketing and planning officer
(China) of Haier Group from 2004 to 2005, the
chief officer (western region, Haier) cum the
general manager of Chengdu Haier Industrial
And Trade Co., Ltd. from 2007 to 2008, the
chief officer (eastern region, Haier) cum the
general manager of Shanghai Haier Industrial
And Trade Co., Ltd. and the vice chairman of
Shanghai Commercial Trade Association
Of Household Electric And Electronic
Appliances from 2009 to 2011. Mr. ZENG was
the chief officer of home electric appliances
(western region) of Samsung (China) from
2012 to 20183, and the general manager
(safety chair business division) of Goodbaby
Group, the world’s biggest manufacturer of
maternal infant care products from 2013 to
2014. Mr. ZENG with years of experiences
in marketing and corporate management,
is very familiar with the operation of the
manufacturer’'s whole industry chain, and in
particular, possesses in-depth understanding
and abundant hands-on experiences in
product development, marketing management
and team construction. Mr. ZENG was a
graduate of Shandong University of Finance
and Economics with a bachelor degree in
economics.
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Mr. LUO Huagang (Z&#£H[l), aged 39, is the
vice president of the administrative support
system of the Company. Mr. LUO joined
the Group in December 2015. Mr. LUO had
obtained a master degree in 2008 from
Guangdong University of Technology. He was
the chief officer for home air-conditioning
business channel, the chief sales officer
and the chief officer for human resources
management of Midea Group, he became the
chief operation officer and the chief business
officer (electric appliances) of Midea after
2011 and was a executive director of Welling
Holding Limited under Midea Group in 2013.
With abundant experiences in company
operation and management, business
process reengineering, enterprise operation,
mechanism reform and innovation as well as
human resources management. Mr. LUO is
well-qualified for organizing reform and cultural
innovation.
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Mr. WANG Sheng (£/&), aged 49, is a vice
president of procurement logistics system of
the Company. Mr. WANG has over 20 years’
of experience in procurement management.
Before joining the Group in 2014, Mr. WANG
has taken up the posts of deputy general
manager, vice president and vice chairman at
ETIC from 1996 to 2014. In 2004, Mr. WANG
obtained the master degree in Business
Management at Zhongshan University. Mr.
WANG is Mr. WANG Donglei’s younger brother
and Mr. WANG Dongming’s elder brother.

Mr. TAN Ying (X [E), aged 49, is the chief
financial officer and vice-president of overseas
sales system of the Company. Before joining
the Group in 2006, Mr. TAN was the financial
accountant in Goodman Fielder Ingredients
Limited from 1999 to 2000 and the financial
director in Shenzhen New World Sunlong Tech
Co., Ltd.* (FRYIFTHEAPEAEEMER QR
and Shenzhen Sun Long Communication Co.,
Ltd.* (RN AEEBA AR 2 A) from 2000
to 2006. Mr. TAN received an MBA degree
from University of Manchester in 2007. He
is a fellow member of the Financial Service
Institute of Australia.
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Mr. HONG Xiaosong (it M #2), aged 48,
is a vice-president of our Research and
Development Department of the Company. Mr.
HONG served as the manager of Shenzhen
Golden Decorative Lighting Corp. Ltd.* (&3l
=EEEIEE) from 1995 to 2000. He was the
deputy general manager of Shenzhen Golden
Lighting Engineering Corp. Ltd.* (%3I< 8RR
T#E27A]) from 2000 to 2004 and Shenzhen
Jinyueliang Lighting Technology Co., Ltd.* (%
Y et =R EMB R A R) from 2004 to
2007, respectively. After joining the Group
in 2007, Mr. HONG successfully developed
various kinds of lightings specifically designed
for the Olympic Games, which paved the
way for our products to be used in the
Olympic Games. Mr. HONG is a qualified
national registered senior lighting designer
and a senior member of China Illuminating
Engineering Society. He has been committed
to the development and promotion of new
type energy-saving lamp products since 2004.
He is one of the pioneers engaged in the
promotion of LED engineering application in
China and has obtained various patents for
product technologies. Mr. HONG obtained a
bachelor’s degree in mechanical manufacturing
from Chongging University in 1989 and
also received an EMBA from China Europe
International Business School in 2015.
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Joint Company Secretaries

Ms. LO Yee Har, Susan (E#E), aged 57,
was appointed as a joint company secretary
on 24 March 2010. Ms. LO is an Executive
Director of Tricor Services Limited and a fellow
member of both The Institute of Chartered
Secretaries and Administrators and The Hong
Kong Institute of Chartered Secretaries. She
has over 30 years’ of experience in corporate
advisory services. Prior to joining Tricor
Services Limited, Ms. LO served as a director
of the company secretarial department of
Tengis Limited (now known as “Tricor Tengis
Limited”). Ms. LO has provided various
secretarial and corporate services to many
listed companies.

Miss LEUNG Ching Ching (2& &), aged 35,
was appointed as a joint company secretary
on 1 April 2014. Miss LEUNG is a manager of
corporate services of Tricor Services Limited.
Miss LEUNG has over 10 years’ of experience
in company secretarial industry, and provided
services to clients ranging from private
companies to public companies listed on
the main board of the Stock Exchange. Miss
LEUNG is currently named company secretary
to three listed companies which are listed
on the main board of the Stock Exchange.
Miss LEUNG is a Chartered Secretary and an
Associate of both The Hong Kong Institute
of Chartered Secretaries and The Institute of
Chartered Secretaries and Administrators in
the United Kingdom. Miss LEUNG graduated
from The Chinese University of Hong Kong
and admitted to the bachelor’s degree of
Social Science. She also received a master
of arts degree in Professional Accounting and
Information System from City University of
Hong Kong.
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The Directors present their report together with the audited
financial statements for the year ended 31 December 2015
(“Financial Statement”).

Principal Activities

The Company was redomiciled from the British Virgin Islands to
the Cayman Islands on 30 March 2010 and incorporated as an
exempted company with limited liability. The Group’s operations
are conducted mainly through the direct and indirect subsidiaries
of the Company. The Group is principally engaged in the design,
development, production, marketing and sale of a variety of
lighting products including three principal product categories,
namely, luminaire products, lamp products and lighting
electronics products. During the Reporting Period, there is no
significant change in the Group’s principal activities. The analysis
of the principal activities of the Group during the year ended 31
December 2015 is set out in the consolidated statement of profit
or loss of the consolidated financial statements on page 140.

Results and Dividends

The Group’s profit for the Reporting Period and the state of
affairs of the Group as at 31 December 2015 are set out in the
consolidated financial statements on pages 140 to 307 of this
annual report.

The Board proposed to declare a final dividend of HK1 cent
(equivalent to approximately RMBO0.8 cents) per ordinary share
for the year ended 31 December 2015. Upon shareholders’
approval at the forthcoming annual general meeting, the final
dividend is expected to be paid to the eligible shareholders by
no later than 30 June 2016. Based on the 3,128,448,000 shares
in issue as at 31 December 2015, it is expected that the final
dividend payable will amount to approximately HK$31,284,000
(equivalent to approximately RMB26,210,000) (before tax). Final
dividends proposed are classified as a separate allocation of
share premium within the equity section of the consolidated
statement of financial position. No shareholder has waived or
agreed to waive any dividends.
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Closure of Register of Members

The register of members of the Company will be closed from
Monday, 13 June 2016 to Wednesday, 15 June 2016 (both
dates inclusive) and from Tuesday, 21 June 2016 to Wednesday,
22 June 2016 (both dates inclusive), during which periods
no transfer of shares will be registered. In order to qualify for
attending and voting at the forthcoming annual general meeting,
all transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s Hong Kong
branch share registrar, Computershare Hong Kong Investor
Services Limited, Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration before 4:30 p.m. on Friday, 10 June 2016. In order
to qualify for the proposed final dividend (subject to the approval
by shareholders at the forthcoming annual general meeting),
all transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s Hong Kong
branch share registrar, Computershare Hong Kong Investor
Services Limited at the abovementioned address for registration
before 4:30 p.m. on Monday, 20 June 2016.

Business Review

The discussion for the business review of the Reporting Period
of the Group as well as the major risks and uncertainty factors
facing the Group are set forth in the “Management Discussion
and Analysis” on pages 12 to 36 of this annual report. The
future business development of the Group are set forth in the
“Chairman’s Statement” on pages 8 to 11 of this annual report.
The critical indices adopted in the financial statements for the
analysis of the performance of the Group during the Reporting
Period are set forth in the “Financial Highlights” on pages 6 to 7
of this annual report.

The Group has complied with relevant laws and regulations
affecting the operation of the Group significantly.
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As confirmed by the Group, our employees, clients and business
cooperative partners are the key to our sustainable development.
The Group is committed to the establishment of close
relationship with our employees and the provision of application
solutions for our clients’ premium lighting, and strengthens the
cooperation with our business cooperative partners so as to
attain the win-win outcome for various parties, and push ahead
with the healthy and rapid development of the lighting industry.

The Group is committed to the support for the sustainable
environmental protection. As the leading supplier for lighting
products, the Group shall comply with various environmental
protection laws and regulations formulated by the relevant
government department. The Group is the advocate pioneer
for green lighting and committed to the promotion of “Lighting
Environment”: to beautify the commercial and living space
with artificial lighting, protect the healthy living environment for
mankind with energy-saving lighting for environmental protection,
and support the energy-saving environmental protection
business for the PRC and even the whole world with action
taken. Meanwhile, the Group has proactively performed its social
responsibilities such as having advocated and pushed forward
with the public welfare project of “luminosity charity walk” for
years since 2007 with the footprints of charity covering over ten
provincial cities to take lighting and warmth to the local children
by means of improving the lighting environment, supporting
education with love, fulfilling their wishes and so on. The Group
will go further to continue to carry out the enterprise social
responsibilities as a means of feedback to our society.

Issue of Shares

The Group did not issue any shares during the Reporting Period.
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Issue of Debentures

The Group did not issue any debentures during the Reporting
Period.

Equity-linked Agreement

Apart from the Share Option Scheme of the Group set forth on
pages 66 to 71 of this annual report, the Group neither entered
into nor had any equity-linked agreement during the Reporting
Period.

Permitted Indemnity Provision

According to the Company’s Articles of Association, each
director is entitled to the compensation out of the assets and
profits of the Company for all actions, costs, charges, losses,
damages, expenses or liabilities incurred due to the execution
of his/her duties or taken place related to such execution. The
Company has taken out the appropriate directors’ and officers’
liability insurance policy for the directors and officers of the
Group as a means of security.

Use of Net Proceeds Received from the Initial
Public Offering

On 20 May 2010, net proceeds received from the initial public
offering, including the exercise of Over-allotment Option, after
deducting related expenses, were approximately HK$1.467
billion. Out of which, as at 31 December 2015, approximately
HK$367 million was used for capital expenditure, approximately
HK$367 million was used for the continual implementation of
our branding strategies and enhancement of our sales network,
approximately HK$147 million was used for enhancing our
research and development efforts, approximately HK$352 million
was used for our expansion plans, both in the PRC and the
international markets and approximately HK$147 million was
used for working capital and other general corporate purposes.
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Financial Highlights

A summary of the published results and of the assets and
liabilities of the Group for the last five reporting periods is set out
on pages 6 to 7 of this annual report.

Bank Loans and Other Borrowings

Details of bank loans and other borrowings are set out in note
30 to the consolidated financial statements on page 264 of
this annual report. As at 31 December 2015, the Group’s total
current interest-bearing loans and borrowings amounted to
RMB174,122,000 (2014: RMB40,948,000) and we had no non-
current interest-bearing loans and borrowings.

Save as disclosed in the section headed “Connected
Transactions, Potential Connected Transactions and Continuing
Connected Transactions” below, the Group did not grant any
loans to any entities, nor did it offer any financial assistance to
its associates or make any guarantee for the facilities granted to
its associates.

Property, Plant and Equipment
Details of movements in the property, plant and equipment for

the Reporting Period are set out in note 16 to the consolidated
financial statements on pages 227 to 229 of this annual report.

Share Capital
Details of movements in the share capital for the Reporting

Period are set out in note 32 to the consolidated financial
statements on page 266 of this annual report.
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Reserves

Details of movements in the reserves of the Company and the
Group for the Reporting Period are set out in note 34 to the
consolidated financial statements on pages 272 to 273 and the
consolidated statement of changes in equity on pages 144 to
145 of this annual report.

Distributable Reserves

As at 31 December 2015, the Company’s reserves available
for distribution amounted to RMB1,573,726,000, of which
RMB26,210,000 has been proposed as a final dividend for the
Reporting Period.

Public Float

As of the date of this annual report, based on the information
publicly available to the Company and to the best knowledge of
the Directors, the Company has maintained the prescribed public
float under the Listing Rules for the Reporting Period and at any
time prior to the date of this annual report.

Pre-emptive Rights

There are no provisions for pre-emptive rights under the
Company’s Articles of Association or applicable laws of the
Cayman Islands where the Company was incorporated.

Tax Allowances
The Company is not aware of any particular tax allowances

granted to the Company’s shareholders due to their interests in
its securities.
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Directors

The directors of the Company during the Reporting Period and
up to the date of this annual report are as follows:

Executive Directors
WANG Donglei appointed on 11 January 2013 and
re-designated as an Executive
Director on 2 February 2015

WANG Dongming appointed on 21 June 2013

XIAO Yu appointed on 29 May 2014 and
re-designated as an Executive
Director on 8 August 2014

XIONG Jie appointed on 8 August 2014

Non-executive Directors

LIN Ho-Ping appointed on 4 October 2006
ZHU Hai appointed on 20 October 2011
LI Wei appointed on 29 May 2014

Independent Non-executive Directors

WANG Jinsui appointed on 27 April 2010 and
resigned on 2 February 2015

LEE Kong Wai, Conway

WU Ling

WANG Xuexian

WEI Hongxiong

appointed on 28 November 2012
appointed on 21 June 2013
appointed on 29 May 2014
appointed on 29 May 2014

Directors’
Biographies

and Senior Management’s

Directors’ and senior management’s biographies are set out
in the section headed “Directors and Senior Management” on
pages 37 to 53 of this annual report.
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Directors’ Service Contracts

The relevant information on Directors’ service contracts is set out
in the section headed “Non-executive Directors and Re-election
of Directors” in the “Corporate Governance Report” on pages
114 to 115 of this annual report.

Directors’ Interests in Transactions,
Arrangement or Contracts

Saved for the connected transactions, potential connected
transactions and continuing connected transactions as disclosed
below, no Director nor an entity connected with a Director had
a material interest, either directly or indirectly, in any transaction,
arrangement or contract of significance to the business of the
Group to which the Company’s holding company, or any of
its subsidiaries or fellow subsidiaries was a party during the
Reporting Period.

Confirmation of Independence from the
Independent Non-executive Directors

The Company has received from each of the Independent Non-
executive Directors, namely Mr. LEE Kong Wai, Conway, Ms. WU
Ling, Mr. WANG Xuexian and Mr. WEI Hongxiong, the annual
confirmation letter of their respective independence pursuant to
Rule 3.13 of the Listing Rules. The Company considers that the
Independent Non-executive Directors were independent from
their respective date of appointment to 31 December 2015 and
remain independent as of the date of this annual report.
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Directors’ and Chief Executives’ Interests and
Short Positions in Shares, Underlying Shares
or Debentures

As at 31 December 2015, the interests and short positions
of the Directors and chief executives of the Company in the
shares, underlying shares and debentures of the Company and
its associated corporations (within the meaning of Part XV of 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 or short positions which they were
taken or deemed to have under such provisions of the SFO),
or recorded in the register required to be maintained pursuant
to Section 352 of Part XV of the SFO, or which were otherwise
required to be notified to the Company and the Stock Exchange
pursuant to the provisions of the Model Code were as follows:

Long positions in the Company
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Name of Director = Nature of interests  Class of shares underlying shares issued shares
HEBRTRG
EEnE EEME % 10 % 51 B3 RAHBE R BB BEWEDL
LIN Ho-Ping Beneficial owner Ordinary shares 22,274,000 (L) (Note 1) 0.71%
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Saved as disclosed above, as at 31 December 2015, none
of the Directors or chief executives of the Company have or
are deemed to have interests or short positions in the shares,
underlying shares or debentures of the Company and its
associated corporations (within the meaning of Part XV of the
SFO) which were notifiable 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 are taken or
deemed to have under such provisions of the SFO), or recorded
in the register required to be maintained by the Company
pursuant to Section 352 of the SFO, or which were notifiable to
the Company and the Stock Exchange pursuant to the provisions
of the Model Code.

Interests and Short Positions of Substantial
Shareholders in the Shares and Underlying Shares

As at 31 December 2015, to the best knowledge of the Directors
and chief executives of the Company, the following shareholders
(other than Directors or chief executives of the Company) had
5% or more interests or short positions in the issued shares and
underlying shares of the Company as recorded in the register
required to be kept by the Company pursuant to Section 336 of
the SFO:
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HEBTRMD
BRERERE EatE % 63 38 5 BB RAERR D HE HYME DL
Elec-Tech International Beneficial owner Ordinary shares 845,746,000 (L) (Note 1) 27.03%
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Class of shares

1B 40 51

Number of shares or
underlying shares

ROSIEFEROEE

Percentage of
the total
issued shares
HEBITRED
HYNE DL

SB Asia Investment
Fund Il L.P.

Schneider Electric Asia
Pacific Limited

Schneider Electric

Industries SAS

Schneider Electric SA

GS Direct, L.L.C.

The Goldman Sachs
Group, Inc.

Beneficial owner

EnlEAA

Beneficial owner

EnEAA

Interest of corporation
controlled by the
substantial shareholders
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Interest of corporation
controlled by the
substantial shareholders
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Beneficial owner

EnAA

Interest of corporation
controlled by the
substantial shareholders
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EEEER

Ordinary shares

gL

Ordinary shares

gl

Ordinary shares

LBk

Ordinary shares

LBk

Ordinary shares

gl

Ordinary shares

LBk

578,711,000 (L)

288,371,000 (L)

288,371,000 (L) (Note 3)

(Hi23)

288,371,000 (L) (Note 3)

(Fi23)

177,351,000 (L)

187,335,757 (L) (Note 4)

(Bft4)
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(L) represents long position.

These shares were held by Elec-Tech International (H.K.)
Company Limited. As Elec-Tech International (H.K.) Company
Limited is a wholly-owned subsidiary of ETIC, ETIC is deemed to
be interested in all these shares.

These shares were held by Schneider Electric Asia Pacific
Limited. As Schneider Electric Asia Pacific Limited is a wholly-
owned subsidiary of Schneider Electric Industries SAS, which
in turn is a wholly-owned subsidiary of Schneider Electric SA,
Schneider Electric Industries SAS and Schneider Electric SA are
deemed to be interested in these shares.

These shares were held by GS Direct, L.L.C. (177,351,000
shares), Goldman Sachs (Asia) Finance (5,725,000 shares),
Goldman Sachs International (3,987,000 shares), Goldman Sachs
Asset Management, L.P. (272,000 shares) and Goldman, Sachs
& Co. (757 shares), respectively. As all these companies are held
by The Goldman Sachs Group, Inc. directly or indirectly, The
Goldman Sachs Group, Inc. is deemed to be interested in the
shares held by the aforesaid companies in the Company.

Saved as disclosed above, as at 31 December 2015, so far as

the Directors are aware, no other person (except the Directors

and chief executive) or corporation had 5% or more interests

or short positions in the shares and underlying shares of the

Company which were recorded in the register required to be

maintained by the Company pursuant to Section 336 of the SFO.
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HE

Share Option Scheme and Pre-IPO Share
Option Scheme

(a)

Share Option Scheme

A share option scheme (the “Share Option Scheme”) was
conditionally approved and adopted at an extraordinary
general meeting held on 27 April 2010. The purpose of
the Share Option Scheme is to provide the Company
with a means of incentivising and retaining employees,
and to encourage employees to work towards enhancing
the value of the Company and promoting the long-term
growth of the Company. This scheme will link the value
of the Company with the interests of the participants,
enabling participants and the Company to develop
together and promoting the Company’s corporate culture.
The Directors may, at their discretion, invite any Directors
(including executive Directors, non-executive Directors
and independent non-executive Directors), employees and
advisors, consultants, distributors, contractors, contract
manufacturers, agents, customers, business partners and
service providers of any member of the Group who the
Board considers, in its sole discretion, have contributed
or will contribute to the Group to participate in the Share
Option Scheme. The period within which the options
must be exercised shall be determined by the Directors
at the time of grant and such period must expire no later
than 10 years from the date when the Board resolves to
make the offer of options to the grantees. All outstanding
options shall lapse when the grantee is dead or retired,
the employment of the grantee ceases or where the
grantee is no longer an employee of the Group.
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The maximum number of shares which may be issued
upon exercise of all options to be granted under the
Share Option Scheme or any other share option schemes
adopted by the Company shall not exceed 10% (the
Company may refresh the 10% limit in certain conditions)
of the aggregate of the shares in issue on the listing date
or 30% of the shares in issue from time to time. The total
number of shares issued and to be issued upon exercise
of the options granted to each participant under the
Share Option Scheme or any other share option scheme
adopted by the Company in any 12-month period must
not exceed 1% of the shares in issue. Any further grant
of options which would result in the number of shares
issued as aforesaid exceeding the said 1% limit requires
shareholders’ prior approval with the relevant participant
and his associates abstaining from voting. At the time
of grant of the options, our Company may specify any
minimum period(s) for which an option must be held
before it can be exercised. The Share Option Scheme
does not contain any such minimum period.

The subscription price for the Shares under the Option
Scheme shall be no less than the highest of (a) the closing
price of the shares as stated in the daily quotation sheet
issued by the Stock Exchange on the date of grant; (b)
the average closing price of the shares as stated in the
daily quotation sheets issued by the Stock Exchange
for the five Stock Exchange business days immediately
preceding the date of grant; and (c) the nominal value of
a share upon its issue. The amount payable by a grantee
on acceptance of a grant of options is US$1.00. Life
of the Share Option Scheme is ten years and ends on
the date of the tenth anniversary of the adoption of the
Share Option Scheme. Further details of the Share Option
Scheme are set out in the prospectus of the Company
dated 7 May 2010.

During the Reporting Period, no option was granted under
the Share Option Scheme.
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(b)

Pre-IPO Share Option Scheme

The Company adopted the pre-IPO share option scheme
(the “Pre-IPO Share Option Scheme”) as approved by
the Board on 15 October 2006 and amended on 23
December 2009 and 24 March 2010. The purpose of the
Pre-IPO Share Option Scheme is to assist the Company
in attracting, retaining and motivating key employees,
Directors, consultants and strategic suppliers. The Pre-
IPO Share Option Scheme was valid and effective for
the period of time commencing on 15 October 2006
and expired on the day immediately prior to the date
on which dealings commence in the ordinary shares on
the Stock Exchange. The Company may at any time
amend or terminate the Pre-IPO Share Option Scheme
as advised by the Board at its discretion. The termination
of the Pre-IPO Share Option Scheme has no effect on
the outstanding share options granted under the Pre-
IPO Share Option Scheme. Any such outstanding share
options shall continue in effect in accordance with their
terms and conditions and the terms and conditions of the
Pre-IPO Share Option Scheme. The extent to which any
eligible person is entitled to be granted options pursuant
to the Pre-IPO Share Option Scheme is to be determined
in the sole discretion of the Board, provided, however, that
the number of shares issued to or reserved for issuance
to any one person pursuant to the options and other
stock option plans or share compensation arrangements
shall not exceed 3% of the number of shares in issue
(on a fully-diluted basis), including those shares of
the Company which are issuable upon the exercise or
conversion of outstanding securities of the Company,
including the options previously granted under the Pre-
IPO Share Option Scheme and any options granted under
other stock options, stock option plans or other share
compensation arrangements which the Company may
issue or establish in addition to the Pre-IPO Share Option
Scheme. The aggregate number of shares subject to the
Pre-IPO Share Option Scheme is 240,429,000 shares,
representing 8.11% of the issued share capital of the
Company following the IPO.
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Options have been granted under the Pre-IPO Share
Option Scheme and shall expire no later than 10 years
from the date the Board resolves to make the offer of
options to the grantees. Options granted to grantees
under the Pre-IPO Share Option Scheme shall vest
immediately to the grantees, or vest to the grantees at
a rate not more than 25% of each such grant for each
year commencing from the date when the grantees can
exercise such options granted to them. The exercise price
of these share options was determined by the Board with
reference to the market value of the Company’s ordinary
shares and the Company’s equity value.

In the event that the Board allows a grantee to exercise
an option granted under this Pre-IPO Share Option
Scheme by delivering shares previously owned by such
grantee and unless otherwise expressly provided by the
Board, any shares delivered which were initially acquired
by the grantee from the Company (upon exercise of a
share option or otherwise) must have been owned by
the grantee at least six months as at the date of delivery.
The Company will not be obligated to deliver any shares
unless and until it receives full payment of the exercise
or purchase price therefore and any related withholding
obligations and any other conditions to exercise or
purchase have been satisfied. Unless otherwise expressly
provided, the Board may at any time eliminate or limit
a grantee’s ability to pay the purchase or exercise price
of any option granted under this Pre-IPO Share Option
Scheme by any method other than cash payment to the
Company. The Board may take all actions necessary to
alter the method of option exercise and the exchange and
transmittal of proceeds with respect to grantees resident
in the PRC not having permanent residence in a country
other than the PRC in order to comply with applicable
PRC foreign exchange and tax regulations. Further details
of the Pre-IPO Share Option Scheme are set out in the
prospectus of the Company dated 7 May 2010.
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As at 31 December 2015, details of outstanding options granted
under the Pre-IPO Share Option Scheme are as follows:

R20156FE12A31H » HIX AHETITH
BEIRERT BB T MR TE A BB 1S
W

Percentage of
the number
of Shares
Number of Number of outstanding as at
Shares Shares 31 December
outstanding outstanding 2015 to the total
as at as at issued shares
1January 31 December R2015%
2015 2015 12A31A
20158 20155  Exercise price HATEN
Relationship 1818 128318 (HKS per share) R# &R
Name of the grantee  Class of shares  with the Group MARTHEN HRTHEN TEE®  Date of grant Expirydate  HBRAKRA
REALR R &5 HASENEE BH#E vk (Br/ 1K) RTH HBR  BENEAL
LIN Ho-Ping Share options ~ Director 532,000 S 21 24March2010 24 March 2015 S
Wi BiE g2 10838248 2015F3A24R
Qthers (including senior Employees and
management) Share options others 6,200,000 6,200,000 21 24 March2010 24 March 2016 0.20%
ﬁﬁ)\a (2%
AB) g EEREM 2010F3A248  2016F3724A
1,000,000 1,000,000 21 24March 2010 8 February 2017 0.032%
010537248 2017%2A8A
Total
At 7,732,000 7,200,000 0.23%

For further details, please refer to note 33 to the consolidated
financial statements on pages 267 to 271 of this annual report
and the prospectus of the Company dated 7 May 2010.

During the Reporting Period, out of the share options granted
under the Pre-IPO Share Option Scheme, none of the share
options was exercised or cancelled.
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During the Reporting Period, out of the share options granted
under the Pre-IPO Share Option Scheme, 532,000 share options
lapsed due to the expiration of the share option. The lapsed
share options are as follows:

Report of Directors
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R|EFERZ R - B8R AT B E
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TTREHATE B HA T k2 o SRR BB A A 40
—F 0

Number of share options lapsed Exercise Price (HK$ per share) Date of grant Expiry date
KAMBRERHE TReER (B ) ®¥H A
532,000 21 24 March 2010 24 March 2015

Directors’ Rights to Acquire Shares or
Debentures

Saved as disclosed in sections headed “Share Option Scheme”
and “Pre-IPO Share Option Scheme” above, during the Reporting
Period, the Company or any of its subsidiaries was not a party
to any arrangement which would enable the Directors to acquire
benefits by means of acquisition of shares in, or debentures of,
the Company or any other body corporate. None of the Directors
or any of their spouses or children under the age of 18 was
granted any right to subscribe for the shares or debentures of
the Company or any other corporate body or had exercised any
such right.

Purchase, Sale or Redemption of Shares

Neither the Company nor its subsidiaries had purchased, sold
or redeemed any of the Company’s listed securities during the
Reporting Period.

Interests of Directors and Controlling
Shareholders in Competing Business

Save for those disclosed in the connected transactions, potential
connected transactions and continuing connected transactions
as disclosed below and those disclosed in the following
paragraphs by the Company, during the Reporting Period, none
of the Directors or their respective associates (as defined under
the Listing Rules) of the Company was interested in any business
which competes or is likely to compete with the businesses of
the Group.
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Mr. WANG Donglei, an Executive Director, the Chairman and
the Chief Executive Officer of the Company, holds 90% equity
interest in Wuhu Elec-Tech Investment Co., Ltd.* (ZE#HEz=%
BAMR AR, Wuhu Elec-Tech Investment Co., Ltd.* (E#fEx
HEBRAF) in turn holds 20.94% of the shares of ETIC, and
ETIC in turn holds 27.03% of the shares (845,746,000 shares
as at 31 December 2015) of the Company. Mr. WANG is also
a director and chairman of ETIC. To the best knowledge of the
Company, ETIC was established on 14 May 1996 with issued
capital of RMB1,396,400,000 as at 31 December 2015. It was
listed on the Shenzhen Stock Exchange in June 2004. Based
on the preliminary annual result of ETIC dated 27 February 2016
(unaudited and subject to further adjustment), its operating
revenue for the year 2015 is approximately RMB4,511,215,000,
its net profit is approximately RMB19,938,000 and total assets
is approximately RMB13,175,828,000. The principal business
of ETIC is production and sale of small household appliances
and LED products, while the Group’s subsidiaries are principally
engaged in the production and sale of lamp products, luminaire
products and lighting electronic products, including a variety of
LED lamps, luminaires and electrical products. As a result, Mr.
WANG Donglei is deemed to be interested, directly or indirectly,
in the business that competes or may compete with that of the
Company and/or its subsidiaries.

As the Board is independent from the board of directors of ETIC
and Mr. WANG Donglei does not control the Board, the Group
is capable of carrying on its businesses independently of, and at
arm’s length from, the business of ETIC.

Controlling Shareholders and Their Pledge of
Shares

During the Reporting Period, the Company did not have any
controlling shareholders.
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Connected Transactions, Potential Connected BERXSE - AJEENBERS
Transactions and Continuing Connected RIFEBRERS

Transactions
Connected Transactions with Shang Yang
U] Sales Transactions

From 2009 to 2013, Huizhou NVC authorised a PRC
company, Shang Yang as its agent, to sell its professional
engineering products for large-scale projects in Chongging
(the “Sales Arrangement”). According to the financial
records obtained by Huizhou NVC, as at the date of this
annual report, the aggregate purchases made by Shang
Yang from Huizhou NVC amounted to approximately
RMB48 million. Huizhou NVC has taken legal action in
the PRC to seek to recover around RMB13 million of
outstanding liabilities arising from the Shang Yang Sales
Arrangement. Shang Yang’s position in those proceedings
is that it is not liable to Huizhou NVC, and the legal action
is still ongoing.

In addition, according to the financial records of
Chongqging NVC, as at the date of this annual report,
the aggregate purchases made by Shang Yang from
Chongaing NVC under the Shang Yang Sales Arrangement
amounted to approximately RMB3.86 million, and the
outstanding liabilities of Shang Yang to Chongging
NVC under such arrangement amount to approximately
RMB3.73 million, plus interest.

In connection with the Sales Arrangement, Huizhou NVC
and Shang Yang entered into several agreements, the
principal terms of which are set out below. Apart from
the agreements listed below, no other written agreements
between Huizhou NVC and Shang Yang relating to other
sales arrangements have been located. For more details,
please refer to the Company’s announcements dated 13
May 2015 and 13 January 2016.

HiEBEHNEERS

(1)

HEXRS

B-ZTTNFE_T—=F &
METEE-—FRPBEQAEEE
HATEBEERREETAHNRE
BHEEFIETRER ([#
EXHD - REENELEHZE
REFREZ B ESHNBERL
8 MBREBEMELTATIRERSE
WA ANREA8008BT - BEME
TEAEFBERIUERITEEBR
BHEGHELTHERXTHHOARKE
1,300 TREEBAEG - MGHE
FHUEERFRHG AR
MELTTBEEMR - B Lk
TENDIEESTH -

Z BREBEBEEELTHNMBKE
B RAFERERH HBR
BRGHERHNREEE LA
RBREBAHARKIBHIT ' M
HEERBEL TR TEEE LM
AEERBEDN/OAREITIE
T AMFE e

ENHETHE - BINETHEEEE
BT 8N - EEEEEES
T o R T3IBEEASN - MARIKEIE
BEMNE A MEMEER
FEADE - AANEZHFE &
BREAR AR AEA201565H13H
20161 F13EHIAE °



NVC LIGHTING HOLDING LIMITED &+ HRBA#ZRARAT | 2015 Annual Report F#§

Report of Directors

EEXg

(1)

2)

HE

2009 Sales Agreement

Time of entering
into the
agreement:

Parties:

Sales arrangement:

Effective period:

Agreement is undated but it
appears to have been entered into
in 2009

Huizhou NVC and Shang Yang

Huizhou NVC authorises Shang
Yang to sell its professional
engineering products for outdoor
projects in Chongging. The initial
sales target is RMB5 million.

From 20 September 2009 to 19
September 2010

2010 Sales Agreement

Time of entering
into the
agreement:

Parties:

Sales arrangement:

Effective period:

30 March 2010

Huizhou NVC and Shang Yang

Huizhou NVC authorises Shang
Yang to sell its products, with the
initial sales target set at RMB25
million. Huizhou NVC also agrees
to provide Shang Yang with credit
of RMB10 million, in connection
with its promotion of Huizhou
NVC'’s products.

One year from 30 March 2010
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The 2010 Sales Agreement also contains a
guarantee agreement signed by Ms. WU Ping,
Huizhou NVC and Shang Yang on 30 March 2010.
Under the guarantee, Ms. WU Ping, who appears
to be the authorized representative of Shang Yang,
personally guarantees Shang Yang’s liabilities to
Huizhou NVC under related credit arrangements
between Huizhou NVC and Shang Yang. The
repayment period is two years from the expiry of
the relevant repayment period or repayment date.

2011 Sales Agency Agreement

Time of entering in or around January 2011

into the

agreement:
Parties: Huizhou NVC and Shang Yang
Sales agency: Pursuant to the 2011 Sales

Agency Agreement, Huizhou
NVC authorises Shang Yang as
its agent to sell its professional
engineering products for large-
scale projects in Chongging. The
sales target was originally set as
RMB60 million.

Authorised Period: From 1 January 2011 to 31
December 2011

Report of Directors

3

EEEWS

—E-TFHEWRTH
BRY¥LL EMELE
R -_T—FTF=f=
THRBONERGZ - R
BERBGZE RF¥FLL
(BT B H R RERR)
B REEMNE L E R
B ENAREERER
TEMELNBERME
AER - BFERME
BEMAEFRMNERB D
HEERT -

—E——FHEREGS

BaEE —E——F-A%f
B

T BHELREE

HERE: BE-_FT-——FHE
REBZ EMEL
REMGAEATE
BEMREETHR
BE - HEHZET
BER - HERER
E A AR 6,008
on

RiESE: —T——F—fF—H
E-T——%+Zf
=+-H



NVC LIGHTING HOLDING LIMITED &+ B3R BMR AR | 2015 Annual Report F 3R

Report of Directors

EEXg

(4)
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Credit Agreements

In or around 2011, Huizhou NVC, Shang Yang and
Ms. WU Ping entered into four credit agreements
which appear to form part of the Shang Yang Sales
Arrangement, pursuant to which Huizhou NVC
agreed to provide credit of a certain amount to
Shang Yang in respect of Shang Yang’s purchase
of products from Huizhou NVC. Ms. WU Ping, who
appears to be the authorized representative of
Shang Yang, agreed to personally guarantee Shang
Yang’s liabilities to Huizhou NVC under the above
credit arrangement between Huizhou NVC and
Shang Yang.

The principal terms of the Credit Agreements are
set out below:

Date of the Agreement

tfh 3% A 59

(4)

Credit Amount
E=¢:

=E &

R-T——FHAE &

MEL - HBEERRF ﬁi
BRI THMURHGHE
ZHF - BONERD

& BUHBEMNELRER
W REHE T EEMNIGE

g UHRBREMEL
RBEmMR  KR¥ELE (M
FRAEABHNEERR) B
ERHEBRE DA EME
THEBZBNEE LG
RTIBMELTHRERHE
fEAYER

EEWENETSHERDOT
FE

Credit Term
EEAR

Credit Agreement 1 Undated, but it appears to have
been entered into in 2010/2011
EBIHAS  BUTER

2%/ R —FRETN

—hEEHH

Credit Agreement 2 30 March 2011

F_NEEHE —E——F=H=1H
Credit Agreement 3 29 April 2011
F=DEEHZ —E——§WAZthH

Credit Agreement 4 Undated, but it appears to have
been entered into in 2011
BIHAS  BUTER

::YE__EAA uTm

mi EE G

RMB8 million

AR®B00ETT

RMB15 million

ARE1,5008 7T

RMB8.5 million

ARHB508 T

RMB22 million

ARE2 2008 7T

From 1 January 2011 to

9 April 2011
—2—%—-H-HA%
—F-—FMANA

Within 180 days from the
delivery of the relevant
products

BEBEMXTE1808R

Within 90 days from the
delivery of the relevant
products

BBERERRMZ0EA

From 27 December 2011 to
26 December 2013

“F—HtZA-ttRE
“Z-=Ft+-A=tiH
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(5) Supply of products by Chongqging NVC to Shang

Yang

The Sales Arrangement also covered products

supplied by Chongging NVC, another subsidiary of

the Company, although no written agreement of the
arrangement between Chongging NVC and Shang
Yang has to-date been located.

The Lighting Project Contract

Shang Yang is also a party to the Lighting Project

Contract dated December 2011, the principal terms of

which are set out below.

Principal Terms of the Lighting Project Contract

Time of entering
into the agreement:

Parties:

Project:

Duration:

In or around December 2011

Chongqing Garden Department,
Shang Yang and Huizhou NVC

Chongging Garden Department
authorises Shang Yang and Huizhou
NVC to install lighting decorations
on a street in Chongging and in
various premises located therein. The
contract consideration was around
RMB51 million.

For each piece of work, 90 calendar
days from the date of written
instruction to commence the relevant
work.
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EEEWS

The Company’s investigations have indicated that Shang
Yang was owned as to 48% by Ms. WU Lian, Mr. WU
Changjiang’s wife at the relevant time, from January 2009
to November 2014. Accordingly, at the time each of the
transactions (as described above) under the Shang Yang
Sales Arrangement and the Lighting Project Contract
was entered into, Shang Yang was an associate of Mr.
WU Changjiang and a connected person of the Company
under the Listing Rules.

Mr. WU Changjiang did not disclose to the then-Board
of the Company that Shang Yang was a connected
person of the Company, at the time each of the
transactions (as described above) under the Shang Yang
Sales Arrangement and the Lighting Project Contract
was entered into. The Board only became aware that
Shang Yang was a connected person as a result of the
Company’s subsequent investigations. In any event, the
Board has no reason to believe that the transactions
(as described above) under the Shang Yang Sales
Arrangement and the Lighting Project Contract, at the
time entered into, were not on normal commercial terms,
fair and reasonable and/or in the interests of the Group
and the shareholders of the Company as a whole.

Having made all reasonable enquiries, the Board is not
aware of any further transactions with Shang Yang after
the year 2013 and believes that the works contemplated
by the Lighting Project Contract have all been completed.
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Potential Connected Transactions
Purported Pledge and Guarantee Agreements

In its announcements dated 8 October 2014, 19 November
2014, 13 May 2015, 13 August 2015 and 9 September 2015,
the Company, among other things, provided details of certain
pledge and guarantee agreements (the “Relevant Purported
Pledge and Guarantee Agreements”) entered into by Mr. WU
Changjiang purportedly on behalf of NVC China relating to bank
loans borrowed by Chongaging En Wei Xi, Lei Li Jie, Wu Ji, Jiang
Te and Wu Lian in 2013 and 2014. The information was provided
in the event that the Relevant Purported Pledge and Guarantee
Agreements are determined to be legally valid and enforceable
and to be connected transactions.

The guarantee agreement signed on 16 October 2013 (the
“Guarantee Agreement 17)

Date of the Signed on 16 October 2013
Agreement:
Parties: NVC China and Nanyue Bank
Guarantee: Pursuant to the Guarantee Agreement 1,

NVC China purportedly agrees to guarantee
En Wei Xi’s obligations under all agreements
entered into by En Wei Xi and Nanyue Bank
during the period from 16 October 2013 to
15 October 2014, up to RMB35,500,000.

The Company repeats its earlier statement
that it is obtaining legal advice in relation to
the implications of the Guarantee Agreement
1, including as to its legal validity. In
addition, the Company is resisting the
proceedings brought by Nanyue Bank before
the Chongging First Intermediate People’s
Court to enforce the terms of the purported
Guarantee Agreement 1.
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Underlying loan
agreement:

HE

A contract between En Wei Xi and Nanyue
Bank entered into on 16 October 2013,
which provides for financing from Nanyue
Bank to En Wei Xi for an amount of up to
RMB35,500,000, effective from 16 October
2013 to 15 October 2014.

The guarantee agreement signed on 7 August 2014 (the

“Guarantee Agreement 2”)

Date of the
Agreement:

Parties:

Guarantee:

Signed on 7 August 2014

NVC China and Tongyi

Pursuant to the Guarantee Agreement 2,
NVC China purportedly agrees to guarantee
Ms. WU Lian’s obligations under a loan
agreement, with a maximum loan amount of
RMB40,000,000.

The Company repeats its earlier statement
that it is obtaining legal advice in relation
to the implications of the Guarantee
Agreement 2, including as to its legal
validity. In addition, the Company is resisting
the proceedings brought by Tongyi before
the Chongqing First Intermediate People’s
Court to enforce the terms of the purported
Guarantee Agreement 2.
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Underlying loan A loan agreement signed on 8 August 2014
agreement: and two related credit utilization agreements
signed on 7 August 2014, all of which were
entered into between Ms. WU Lian and
Tongyi. According to the loan agreement,
Tongyi provided Ms. WU Lian with a credit
facility with a maximum loan amount of
RMB40,000,000, effective from 8 August
2014 to 7 August 2015. According to the
two credit utilization agreements, Ms Wu
Lian took out two loans under the credit
facility in the amount of RMB20,000,000
and RMB14,000,000, respectively.

The guarantee charge agreement dated 29 November 2013
(the “Guarantee Agreement 3”)

Date of the 29 November 2013
Agreement:
Parties: NVC China and BOC Da Du Kou
Guarantee: Pursuant to the Guarantee Agreement 3,

NVC China purportedly agrees to charge
RMB10.6 million, deposited with BOC Da
Du Kou in a separate account, as guarantee
for the underlying loan facility taken out by
Chongging En Wei Xi.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Guarantee
Agreement 3.

Underlying loan A RMB10 million loan agreement dated 29
agreement: November 2013 between BOC Da Du Kou
as the lender and Chongging En Wei Xi as

the borrower for a term of 12 months.
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HE

The guarantee charge agreement dated 3 December 2013

(the “Guarantee Agreement 47)

Date of the
Agreement:

Parties:

Guarantee:

Underlying loan
agreement:

3 December 2013

NVC China and BOC Da Du Kou

Pursuant to the Guarantee Agreement 4,
NVC China purportedly agrees to charge
RMB89.4 million, deposited with BOC Da Du
Kou, in a separate account, as guarantee for
the underlying loan facility taken out by Lei
Li Jie.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Guarantee
Agreement 4.

A RMB84.6 million loan agreement dated 3
December 2013 between BOC Da Du Kou
as the lender and Lei Li Jie as the borrower
for a term of 12 months.
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The guarantee charge agreement dated 18 July 2014 (the

“Guarantee Agreement 5”)

Date of the
Agreement:

Parties:

Guarantee:

Underlying loan
agreement:

18 July 2014

NVC China and BOC Da Du Kou

Pursuant to the Guarantee Agreement 5,
NVC China purportedly agrees to charge
RMB73 million, deposited with BOC Da Du
Kou in a separate account, as guarantee for
the underlying loan facility taken out by Lei
Li Jie.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Guarantee
Agreement 5.

A RMB69 million loan agreement dated 18
July 2014 between BOC Da Du Kou as the
lender and Lei Li Jie as the borrower for a
term of 6 months.
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The aggregated guarantee charge agreement dated 18 July

HE

2014 (the “Aggregated Guarantee Agreement”)

Date of the
Agreement:

Parties:

Guarantee:

Underlying loan
agreement:

18 July 2014

NVC China and BOC Da Du Kou

Pursuant to the Aggregated Guarantee
Agreement, NVC China purportedly agrees
to deposit RMB173 million as guarantee
for underlying loan facilities taken out
by Chongging En Wei Xi and Lei Li Jie,
respectively from BOC Da Du Kou. NVC
China will not, prior to the repayment of the
respective loans taken out by Chongging En
Wei Xi and Lei Li Jie, request a withdrawal
or return of the guarantee amount without
the written consent of BOC Da Du Kou.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Aggregated
Guarantee Agreement.

Each of the underlying loan agreements
to Guarantee Agreement 3, Guarantee
Agreement 4 and Guarantee Agreement 5,
as specified above.
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The pledge agreement dated 31 December 2013 (the “Pledge

Agreement 17)

Date of the
Agreement:

Parties:

Pledge:

Underlying loan
agreement:

31 December 2013

NVC China and ICBC Nanping

Pursuant to the Pledge Agreement 1, NVC
China purportedly agrees to pledge RMB30
million, deposited with ICBC Nanping in
a separate account, as security for the
underlying loan facility taken out by Lei Li
Jie.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Pledge Agreement
1.

A RMB30 million loan agreement dated 31
December 2013 between ICBC Nanping as
the lender and Lei Li Jie as the borrower for
a term of 12 months.
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The pledge agreement dated 16 May 2014 (the “Pledge

Agreement 27)

Date of the
Agreement:

Parties:

Pledge:

Underlying loan
agreement:

16 May 2014

NVC China and Minsheng Chongging

Pursuant to the Pledge Agreement 2,
NVC China purportedly agrees to pledge
RMB20.5 million, deposited with Minsheng
Chongging in a separate account, as
security for the underlying loan facility taken
out by Wu Ji.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Pledge Agreement
2.

A RMB20 million loan agreement dated 16
May 2014 between Minsheng Chongging as
the lender and Wu Ji as the borrower for a
term of 5 months.
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The pledge agreement dated 3 July 2014 (the “Pledge

Agreement 3”)

Date of the
Agreement:

Parties:

Pledge:

Underlying loan
agreement:

3 July 2014

NVC China and Minsheng Chongging

Pursuant to the Pledge Agreement 3, NVC
China purportedly agrees to pledge RMB52
million, deposited with Minsheng Chongqging
in a separate account, as security for the
underlying loan facility taken out by Lei Li
Jie.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Pledge Agreement
3.

A RMB50 million loan agreement dated 3
July 2014 between Minsheng Chongging as
the lender and Lei Li Jie as the borrower for
a term of 6 months.
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The pledge agreement dated 22 July 2014 (the “Pledge

Agreement 4%)

Date of the
Agreement:

Parties:

Pledge:

Underlying loan
agreement:

22 July 2014

NVC China and Minsheng Chongging

Pursuant to the Pledge Agreement 4, NVC
China purportedly agrees to pledge RMB35
million, deposited with Minsheng Chongging
in a separate account, as security for the
underlying loan facility taken out by Lei Li
Jie.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Pledge Agreement
4.

A RMB34.1 million loan agreement dated 22
July 2014 between Minsheng Chongging as
the lender and Lei Li Jie as the borrower for
a term of 6 months.
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The pledge agreement dated 4 August 2014 (the “Pledge

Agreement 5”)

Date of the
Agreement:

Parties:

Pledge:

Underlying loan
agreement:

4 August 2014

NVC China and Minsheng Chongging

Pursuant to the Pledge Agreement 5, NVC
China purportedly agrees to pledge RMB35
million, deposited with Minsheng Chongging
in a separate account, as security for the
underlying loan facility taken out by Lei Li
Jie.

The Company repeats its earlier statement
that it is still seeking legal advice in relation
to the legal validity of the Pledge Agreement
o8

A RMB34.1 million loan agreement dated 4
August 2014 between Minsheng Chongging
as the lender and Lei Li Jie as the borrower
for a term of 6 months.
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The pledge agreement dated 18 June 2014 (the “Pledge

Agreement 6”)

Date of the
Agreement:

Parties:

Pledge:

Underlying loan
agreement:

18 June 2014

NVC China and ICBC Nanping

Pursuant to the Pledge Agreement 6,
NVC China purportedly agrees to provide
a pledge amount of RMB100 million as
security for the underlying loan facility taken
out by Jiang Te.

The Company repeats its earlier statement
that it continues to obtain legal advice in
relation to the legal validity of the Pledge
Agreement 6.

A RMB100 million loan agreement dated 18
June 2014 between ICBC Nanping as the
lender and Jiang Te as the borrower for a
term of 12 months.
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Ms. WU Lian is understood to be the spouse of Mr. WU
Changjiang at the relevant time. As a result, Ms. WU Lian
was an associate of Mr. WU Changjiang and accordingly a
connected person of the Company under the Listing Rules
at the material time. Chongqging En Wei Xi is an associate of
Mr. WU Changjiang and accordingly a connected person of
the Company at the material time. Recent investigations of
the Company indicate that Jiang Te is an associate of Mr. WU
Changjiang and therefore a connected person of the Company at
the material time. Investigations are continuing as to the precise
relationship between Wu Ji and Lei Li Jie (on the one hand)
and Mr. WU Changjiang and the Company (on the other hand).
The Company has reason to believe that Wu Ji and/or Lei Li Jie
may be associates of Mr. WU Changjiang and may potentially
be connected persons of the Company at the material time. If
so, the Relevant Purported Pledge and Guarantee Agreements
would constitute connected transactions of the Company under
the Listing Rules, should they be determined to be legally valid.

The Board would like to reiterate that the entering into of the
Relevant Purported Pledge and Guarantee Agreements was not
carried out with the knowledge of the current Board. Accordingly,
the Board is not presently aware of a fair and reasonable
justification for the entering into of the Relevant Purported
Pledge and Guarantee Agreements, nor has the Board been
provided with a proper explanation which indicates that the
Relevant Purported Pledge and Guarantee Agreements are in the
interests of the Company or its shareholders as a whole. NVC
China has commenced several proceedings in the PRC against
Mr. WU Changjiang and other defendants in connection with
certain Purported Pledge and Guarantee Agreements. In those
proceedings, NVC China’s position is that the Purported Pledge
and Guarantee Agreements are not legally valid or enforceable.
Please refer to the Company’s announcement dated 14 April
2015 for more information.

Report of Directors

EEEWS

BEEE RYELTERBRSRRNRRK
TRAMERS BRRBREIERREIE
ERBEA - SRR EN AR
ELETRATARFNEEAL - BE
REARRRILEENBEA  BILE
ARBIEBENABAREHNBEAL -
ARRSAFER NI RRRIELE
MBEA - Hit AR RREBENEH
REINBEEAL BREBREILRE
(BE—7m) RRRIEEMART (£
H—E) ZEEDBEERNFERLE
BEETD - AARAEBAERE BR
K/ S LR B TT A R AR OT 58 A B g
2N BAIMAARRRERENIERR
RENEEAL MRUEERNBE -
R PR E R R ER BRI ETE RA
REM - A EBK ETRABETAR
AIMBRER S -

EEQEFR  HEMBERRERDZ
EERAESS W TABEMBER TR
B FHt  EEEWTAERENIESR
FrBERRERBEEANAT - 888
B EEgRERPABATEER
RERBZERFERD A HRREER
THEERE - ELPEE BTN
BERARERBREERRIIEERAAM
WELPRIRBERFA - EZLEFD
FoBELTHEMNTIGE  TEEERE
RPBERBEEBREAATNT - 5F BB
28 A QNFHHAE2015F4 14 R

%o



“ NVC LIGHTING HOLDING LIMITED &+ HRBA#ZRARAT | 2015 Annual Report F#§

Report of Directors

EFEWE

Counter Guarantees from Wu Ji

In its announcement dated 2 September 2015, the Company
provided details of eight letters of counter guarantee (the “Letters
of Counter Guarantee”) issued by Wu Ji, pursuant to which
Wu Ji provided counter guarantees to NVC China in respect of
its potential losses arising from certain pledge and guarantee
agreements. The information was provided in the event that Wu
Ji may be a connected person of the Company at the material
time.

Letters of Counter Guarantee

Date of the Copies of two of the Letters of Counter
Letters: Guarantee appear undated.

The dates of the other Letters of Counter
Guarantee are: 24 September 2013; 4
December 2013; 31 December 2013; 17
June 2014; 18 June 2014; and 18 July

2014,

Party: Wu Ji
Counter Pursuant to eight irrevocable letters of
Guarantees counter guarantee, Wu Ji provided counter
and guarantees to NVC China to compensate
Underlying it for certain losses arising from certain of
Loans: the Pledge and Guarantee Agreements in

connection with the loans described below:

(a) counter guarantee in the sum of
RMB20 million, in connection with
a loan of the same amount from
Minsheng Bank to Wu Ji;

(b) counter guarantee in the sum of
RMB118.2 million, in connection
with several loans totaling the same
amount from Minsheng Bank to Lei Li
Jie;
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counter guarantee in the sum of
RMB28 million, in connection with
a loan of the same amount from
Minsheng Bank to Hua Biao;

counter guarantee in the sum of
RMB84.6 million, in connection with
a loan of the same amount from BOC
to Lei Li Jie;

counter guarantee in the sum of
RMB30 million, in connection with a
loan of the same amount from ICBC
to Lei Li Jie;

counter guarantee in the sum of
RMB100 million, in connection with a
loan of the same amount from ICBC
to Hua Biao;

counter guarantee in the sum of
RMB100 million, in connection with a
loan of the same amount from ICBC
to Jiang Te; and

counter guarantee in the sum of
RMBG69 million, in connection with a
loan of the same amount from BOC
to Lei Li Jie.

The Company repeats its earlier statement

that the Letters of Counter Guarantee are

currently referred to in ongoing litigation
in the PRC involving NVC China, and the
Board notes that the court has not yet made

a determination in relation to their legal

validity and enforceability.
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At the time when the Letters of Counter Guarantee were issued,
it is believed that Wu Ji’'s sole executive director and legal
representative was Ms. WU Lian, the wife of Mr. WU Changjiang
at that time. Although the Company is currently unable to
confirm this, it has reason to believe that Wu Ji may be an
associate of Mr. WU Changjiang, and accordingly, may potentially
be a connected person of the Company at the material time. If
Wu Ji was a connected person of the Company at the material
time, then the Letters of Counter Guarantee may constitute the
receipt by the Company of financial assistance from a connected
person, and may therefore be connected transactions of the
Company.

The Board would like to reiterate that the Board only became
aware of the executed Letters of Counter Guarantees in 2015.
The Letters of Counter Guarantee relate to a number of pledge
and guarantee agreements, entered into by Mr. WU Changjiang,
purportedly on behalf of the Company. The Board was not
previously aware of NVC China’s purported entering into of
the pledge and guarantee agreements, and is obtaining legal
advice in relation to their implications. The Board is also not
presently aware of a fair and reasonable justification for the
Letters of Counter Guarantee and/or the pledge and guarantee
agreements, nor has Mr. WU Changjiang provided the Board
with a proper explanation which indicates that these letters
and agreements are in the interests of the Company or its
shareholders as a whole. Nonetheless, the Board notes that the
Letters of Counter Guarantees have apparently been granted
in return for the purported pledge and guarantee agreements
entered into by the Company in relation to the various loans
mentioned above. Please refer to the Company’s announcement
dated 2 September 2015 for more information.
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Continuing Connected Transactions
Exempted from Independent Shareholders’
Approval

Renewed framework trademark licensing agreement

We entered into a renewed framework trademark licensing
agreement on 19 December 2012 with Sheng Di Ai Si,
Chongging Enlin and Shandong NVC, which are associates
(as defined under the Listing Rules) of Mr. WU Changjiang, the
former Executive Director and the then substantial shareholder
(as defined under the Listing Rules) of our Company, pursuant
to which we grant to each licensee a non-exclusive and non-
transferrable right to use our registered trademarks including
“NVC”, “EX”, “NVCETL” and “HIRIEZEXK" in the PRC. The
trademark licence fees are 3% of each licensee’s sales (including
value added tax) of products using licensed trademarks. The
trademark licence fees were agreed following arm’s length
negotiations and were on normal commercial terms. The term of
this renewed framework trademark licensing agreement is three
years commencing on 1 January 2013 or until the expiration date
of the licensed trademarks, whichever period is shorter.

The maximum aggregate annual amounts of trademark licence
fees receivable by us under the renewed framework trademark
licensing agreement for the years ended 31 December 2013,
2014 and 2015 are US$4,000,000, US$4,350,000 and
US$4,830,000, respectively.

During the Reporting Period, the actual amount of trademark
licence fees received by us under the renewed framework
trademark licensing agreement was RMB909,000 which did not
exceed the annual cap.
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Framework contract manufacturing agreement

We entered into a framework contract manufacturing
agreement on 19 December 2012 with Shandong NVC, which
is an associate (as defined under the Listing Rules) of Mr.
WU Changjiang, the former Executive Director and the then
substantial shareholder (as defined under the Listing Rules) of
the Company, pursuant to which, Shandong NVC, as a contract
manufacturer, produces and supplies to us residential luminaires
based on our design and technical standards and labels those
residential luminaires with our brands. Under the framework
contract manufacturing agreement, the prices charged by
Shandong NVC will be agreed following arm’s length negotiations
between the relevant parties with reference to the prevailing
market rates. The term of this framework contract manufacturing
agreement is three years commencing on 1 January 2013.
According to this agreement, Shandong NVC is not permitted
to cooperate with other contract manufacturing clients whose
products are identical or similar to ours during the contract
period.

The maximum aggregate annual amounts payable to Shandong
NVC under the framework contract manufacturing agreement
for the years ended 31 December 2013, 2014 and 2015 are
US$1,000,000, US$1,100,000 and US$1,200,000, respectively.

During the Reporting Period, the actual amount paid by us to
Shandong NVC under the framework contract manufacturing
agreement was RMB1,873,000 which did not exceed the annual
cap.
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Renewed framework contract manufacturing
agreement

We entered into a renewed framework contract manufacturing
agreement on 28 August 2013 with Chongqging En Wei Xi,
which is an associate (as defined under the Listing Rules) of
Mr. WU Changjiang, the former Executive Director and the then
substantial shareholder (as defined under the Listing Rules) of
the Company, pursuant to which Chongging En Wei Xi, as a
contract manufacturer, produces and supplies to us outdoor
luminaires based on our design and technical standards and
labels those outdoor luminaires with our brands. The prices
charged by Chongging En Wei Xi will be agreed following arm’s
length negotiations between the relevant parties with reference to
the prevailing market rates. The term of this renewed framework
contract manufacturing agreement is three years commencing
on 1 January 2013. According to this agreement, Chongging
En Wei Xi is not permitted to cooperate with other contract
manufacturing clients whose products are identical or similar to
ours during the contract period.

The maximum aggregate annual amounts payable to
Chongaing En Wei Xi under the renewed framework contract
manufacturing agreement for the years ended 31 December
2013, 2014 and 2015 are RMB50,000,000, RMB60,000,000 and
RMB72,000,000, respectively.

During the Reporting Period, we did not have any transaction
with Chongqging En Wei Xi under the renewed framework contract
manufacturing agreement.
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Framework finished products purchase agreement

We entered into a framework finished products purchase
agreement on 28 August 2013 with Sheng Di Ai Si, which
is an associate (as defined under the Listing Rules) of Mr.
WU Changjiang, the then Executive Director and substantial
shareholder (as defined under the Listing Rules) of the Company,
pursuant to which, the Company agreed to purchase home
furnishing lamp from Sheng Di Ai Si on a non-exclusive basis.
The quality, quantity and technical standards of the lamp
delivered by Sheng Di Ai Si must meet the Company’s standards
as set out in the sub-contract for each purchase order. The
prices charged by Sheng Di Ai Si will be agreed following arm’s
length negotiations between the relevant parties with reference
to the prevailing market rates. The term of the framework
agreement is three years commencing on 1 January 2013.

The maximum aggregate annual amounts payable to Sheng Di Ai
Si under the framework finished products purchase agreement
for the years ended 31 December 2013, 2014 and 2015 are
RMB30,000,000, RMB56,000,000 and RMB96,000,000,
respectively.

During the Reporting Period, we did not have any transaction
with Sheng Di Ai Si under the framework finished products
purchase agreement.
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Supply and demand cooperation agreement

On 13 February 2012, the Company entered into the supply and
demand cooperation agreement with Chongging Enlin, pursuant
to which Chongqging Enlin shall produce and supply to the
Company lights, heater and ventilator for kitchen and bathroom
use based on our design and technical standards and label those
products with our brands. As Chongging Enlin is an associate
of Mr. WU Changjiang and Mr. WU is the former substantial
shareholder, Executive Director and chief executive officer of
the Company, the transactions under the agreement therefore
constitute continuing connected transactions of the Company.
The agreement has a term of two years, and the purpose of
signing of the agreement by the Company is to enhance our
operation efficiency through outsourcing the production of
relevant products. The fees charged by Chongging Enlin were
agreed based on arm'’s length negotiations with reference to the
prevailing market rates.

During the Reporting Period, we did not have any transaction
with Chongging Enlin under the supply and demand cooperation
agreement.

Renewed framework raw material purchase agreement

We entered into a renewed framework raw material purchase
agreement dated 19 December 2012 with World Bright, Quzhou
Aushite and Jiangshan Youhe, which are associates (as defined
under the Listing Rules) of Mr. WU Jiannong, a director and a
substantial shareholder (as defined under the Listing Rules) of
Zhejiang NVC, a subsidiary of the Company, pursuant to which,
we agreed to purchase raw materials (on a non-exclusive basis)
including glass tubes from World Bright, phosphor powder from
Quzhou Aushite and tools and accessories from Jia