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REVISED NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that an annual general meeting of NVC Lighting Holding Limited (the

“Company”) will be held at Island Ballroom A, Level 5, Island Shangri-La, Pacific Place, Supreme

Court Road, Central, Hong Kong on Tuesday, 19 June 2012 at 2:00 p.m. for the following purposes:

1. To receive the audited consolidated financial statements of the Company and the reports

of the directors and auditors for the year ended 31 December 2011;

2. To declare a final dividend for the year ended 31 December 2011;

3. To re-elect Mr. Mu Yu as an executive director of the Company;

4. To re-elect Mr. Yan Andrew Y as a non-executive director of the Company;

5. To re-elect Mr. Lin Ho-Ping as a non-executive director of the Company (Note 5);

6. To re-elect Mr. Zhu Hai as a non-executive director of the Company;

7. To authorize the board of directors to fix the respective directors’ remuneration; and

8. To re-appoint auditors and to authorize the board of directors to fix their remuneration.

As special business, to consider and, if thought fit, pass with or without amendments, the

following resolutions as ordinary resolutions:

9. “THAT:

(a) subject to paragraph (b) below, a general mandate be and is hereby generally and

unconditionally given to the directors of the Company to exercise during the

Relevant Period (as defined below) all the powers of the Company to purchase its

shares in accordance with all applicable laws, rules and regulations;

(b) the total nominal amount of shares of the Company to be purchased pursuant to the

mandate in paragraph (a) above shall not exceed 10% of the aggregate nominal

amount of the issued share capital of the Company as at the date of passing of this

resolution and the said mandate shall be limited accordingly; and
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(c) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of

the Company is required by the articles of association of the Company or any

applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied

by an ordinary resolution of the shareholders in general meeting.”

10. “THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby generally and

unconditionally given to the directors of the Company during the Relevant Period

(as defined below) to allot, issue and deal with additional shares in the capital of

the Company and to make or grant offers, agreements and options which might

require the exercise of such powers;

(b) the mandate in paragraph (a) above shall authorize the directors of the Company

to make or grant offers, agreements and options during the Relevant Period which

would or might require the exercise of such powers after the end of the Relevant

Period;

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or

unconditionally to be allotted by the directors pursuant to the mandate in paragraph

(a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);

(ii) the exercise of options under a share option scheme of the Company; and

(iii) any scrip dividend scheme or similar arrangement providing for the allotment

of shares in lieu of the whole or part of a dividend on shares of the Company

in accordance with the articles of association of the Company,

shall not exceed 20% of the aggregate nominal amount of the issued share capital

of the Company on the date of the passing of this resolution and the said mandate

shall be limited accordingly; and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of

the Company is required by the articles of association of the Company or any

applicable laws to be held; and
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(iii) the date on which the authority set out in this resolution is revoked or varied

by an ordinary resolution of the shareholders in general meeting.

“Right Issue” means an offer of shares open for a period fixed by the directors to

holders of shares of the Company or any class thereof on the register on a fixed

record date in proportion to their then holdings of such shares or class thereof

(subject to such exclusions or other arrangements as the directors may deem

necessary or expedient in relation to fractional entitlements or having regard to any

restrictions or obligations under the laws of any relevant jurisdiction or the

requirements of any recognized regulatory body or any stock exchange).”

11. “THAT conditional upon the passing of resolutions set out in items 9 and 10 of the

notice convening this meeting (the “Notice”), the general mandate referred to in the

resolution set out in item 10 of the Notice be and is hereby extended by the addition to

the aggregate nominal amount of shares which may be allotted and issued or agreed

conditionally or unconditionally to be allotted and issued by the directors pursuant to

such general mandate of an amount representing the aggregate nominal amount of shares

purchased by the Company pursuant to the mandate referred to in resolution set out in

item 9 of the Notice, provided that such amount shall not exceed 10% of the aggregate

nominal amount of the share capital of the Company in issue on the date of the passing

of this resolution.”

By Order of the Board

YAN Andrew Y

Chairman

Hong Kong, 4 June 2012

Notes:

1. All resolutions at the meeting (except the procedural or administrative matters) will be taken by poll pursuant to the

Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and

the results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and the

Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint a proxy (or

more than one proxy if he is the holder of two or more shares) to attend and vote instead of him. A proxy need not

be a shareholder of the Company. If more than one proxy is so appointed, the appointment shall specify the number

and class of shares in respect of which each such proxy is so appointed.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it

is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s Branch Share

Registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road

East, Wanchai, Hong Kong not less than 48 hours before the time appointed for the holding of the meeting or any

adjournment thereof. Delivery of the form of proxy shall not preclude a shareholder of the Company from attending

and voting in person at the meeting and, in such event, the instrument appointing a proxy shall be deemed to be

revoked.

4. The Register of Members will be closed from Thursday, 14 June 2012 to Tuesday, 19 June 2012 (both days inclusive)

and from Friday, 29 June 2012 to Thursday, 5 July 2012 (both days 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 of shares accompanied by share certificates and transfer forms must be lodged with the Company’s Branch

Share Registrar, Computershare Hong Kong Investor Services Limited, Shops 1712-1716, 17th Floor, Hopewell

Centre, 183 Queen’s Road East, Wanchai, Hong Kong before 4:30 p.m. on Wednesday, 13 June 2012. In order to

qualify for the proposed final dividend (subject to the approval by shareholders at the forthcoming annual general

meeting), all transfer of shares accompanied by share certificates and transfer forms must be lodged with the

Company’s Branch Share Registrar, Computershare Hong Kong Investor Services Limited at the abovementioned

address before 4:30 p.m. on Thursday, 28 June 2012.
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5. As required by Rule 13.74 of the Listing Rules, the requisite details of Mr. Lin Ho-Ping under Rule 13.51(2) of the

Listing Rules are set out as follows:

Mr. LIN Ho-Ping (“Mr. Lin”), aged 40, is a non-executive Director of the Company. Mr. Lin joined our Group in

October 2006. He joined SB Asia Investment Fund II L.P. in 2001 and is currently a general partner and a managing

director of SB Asia Investment Fund II L.P.. Prior to joining SB Asia Investment Fund II L.P., 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. From December 2005 to June 2008, Mr. Lin served as a member

of the supervisory board of Mania Technologie AG, a company incorporated in Germany and listed on the Frankfurt

Stock Exchange. Mr. Lin is currently a director of China TransInfo Technology Corp., a company listed on the

NASDAQ Global Market. 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.

Saved as disclosed above, Mr. Lin has not held other directorships in the last 3 years in public companies the

securities of which are listed on any securities market in Hong Kong or overseas.

As far as the Directors are aware, Mr. Lin does not have any relationships with other Directors, senior management,

substantial Shareholders (as defined in the Listing Rules), or controlling Shareholders (as defined in the Listing

Rules) of the Company.

As far as the Directors are aware, as at 1 June 2012 (the latest practicable date), Mr. Lin was interested or deemed

to be interested in the following shares or underlying shares of the Company pursuant to Part XV of the Securities

and Futures Ordinance (“SFO”):

(i) 22,274,000 shares representing approximately 0.71% of the issued share capital of the Company were held by

Mr. Lin personally.

(ii) 532,000 share options in respect to 532,000 underlying shares of the Company, representing 0.017% of the

issued share capital of the Company were held by Mr. Lin personally.

Save as disclosed above, Mr. Lin was not interested or deemed to be interested in any shares or underlying shares of

the Company or its associated corporations pursuant to Part XV of the SFO.

Mr. Lin entered into a letter of appointment with the Company on 24 March 2010 for an initial term of three years

commencing from the Listing Date. Pursuant to the letter of appointment, the annual fees payable to Mr. Lin for the

year ended 31 December 2011 was HK$300,000. Director’s emoluments are determined by Remuneration Committee

based on the Company’s operating results, performance of the director and comparable market statistics.

As far as the Directors are aware, there is no information of Mr. Lin to be disclosed pursuant to any of the

requirements under paragraphs 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters

concerning Mr. Lin that need to be brought to the attention of the Shareholders.

As at the date of this announcement, the directors of the Company are:

Executive Director:

MU Yu

Non-executive Directors:

YAN Andrew Y

LIN Ho-Ping

HUI Ming Yunn, Stephanie

ZHU Hai

Independent non-executive Directors:

Alan Russell POWRIE

Karel Robert DEN DAAS

WANG Jinsui
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