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CONTINUING CONNECTED TRANSACTION

During the preparation of the annual financialestants of the Company for the year ended 31
December 2012, the Board noted that the total ammaid by the Company to Chongqging Enlin

under the continuing connected transactions betweeiGroup and Chongging Enlin under the
supply and demand cooperation agreement dateddr@dfg 2012 (the “Agreement”) during the
year ended 31 December 2012 reached US$4.28 midiwh the relevant Percentage Ratios| for
such continuing connected transactions exceedéd.0.1

As the relevant Percentage Ratios for the trarmastinder the Agreement were above 0.1% but
less than 5% for the year ended 31 December 2Bé&2rdnsactions under the Agreement should
have been subject to the reporting, announcemehaanual review requirements under Chapter
14A of the Listing Rules, but would be exemptedrirthe independent shareholders’ appraval
requirement.

BACKGROUND INFORMATION

On 13 February 2012, the Company entered into tireément with Chongging Enlin, pursuant
to which Chonggqing Enlin produces and supplieh&@ompany lights, heater and ventilator for
kitchen and bathroom use (th€rbducts’) based on our design and technical standards and
labels those Products with our brands. The pridesged by Chongging Enlin were agreed
based on arm’s length negotiations with referenddé prevailing market rates. The term of the
Agreement is two years commencing on 13 Februatp 20

As Chonggqing Enlin is an associate of Mr. Wu Cheamgj (“Mr. Wu”) and Mr. Wu has been a
substantial shareholder of the Company, ChonggimEna connected person of the Company
as defined under Rule 14A.11 of the Listing Ruled #éhe transactions under the Agreement
constitute continuing connected transactions ofGbenpany under Chapter 14A of the Listing
Rules.

When the Company entered into the Agreement, thepaay expected the annual transaction
amount in each of the three years ending 31 Decergb&2, 2013 and 2014 under the
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Agreement would be no more than US$0.55 millioe ({@riginal Expected Amount”) and the
relevant Percentage Ratios would be less than @décthe transactions would therefore be
exempted from the reporting, announcement, annexew and independent shareholders’
approval requirements under Chapter 14A of tharigsRules.

ACTUAL TRANSACTION AMOUNT AND LISTING RULESIMPLICATIONS

During the preparation of the annual financialesta¢nts of the Company for the year ended 31
December 2012, the Board noted that the actudldotaunt paid by the Company to Chongqing

Enlin under the Agreement during the year endedD&tember 2012 was approximately

US$4.28 million, which exceeded the Original ExpelcAmount and the relevant Percentage
Ratios therefore exceeded 0.1% but less than 5%ordngly, such transactions should have
been subject to the reporting, announcement andahmaview requirements but are exempted
from the independent shareholders’ approval reqers.

REASONS FOR AND BENEFITSOF THE AGREEMENT

The Company entered into the Agreement becauseslitew to outsource the manufacturing of
the Products to enhance the efficiency of its apmraand the fees charged by Chongqging Enlin
were agreed based on arm’s length negotiationsrefdrence to the prevailing market rates. As
such, the Board (including the independent non-atkex Directors) considers that the terms of
the Agreement are on normal commercial terms amdafal reasonable, and are entered into in
the ordinary and usual course of business of trmuEand are in the interests of the Company
and its shareholders as a whole.

As the market demand for the Products for the pealed 31 December 2012 was better than
expected, the total amount paid by us to Chonggmign in 2012 turned out to be more than the
Original Expected Amount for the year ended 31 Ddwer 2012.

Upon being aware of the fact above, the Board &leesntimmediate actions to approve, confirm
and ratify the transactions under the Agreementamdply with the reporting, announcement
and annual review requirements under Chapter 1l4thefListing Rules. Based on the current
business strategic, the Company expects that thearg Percentage Ratios for the transactions
under the Agreement will not exceed 0.1% for tharyending 31 December 2013 and the year
ending 31 December 2014, respectively, and thezeBme exempted from the reporting,
announcement, annual review and independent sHdezkoapproval requirements under
Chapter 14A of the Listing Rules.

The Company will endeavor to monitor the transacamount under the continuing connected
transactions of the Company in the future withewio ensuring that it would comply with the
applicable requirements under the Listing Rules iimely manner.

INFORMATION OF THE GROUP AND THE COUNTERPARTIES

The Company is a leading supplier of lighting pradun China. We design, develop, produce,
market and sell a variety of lighting products,hnat strong focus on energy-saving products.

Chongging Enlin is a company incorporated in theCRPa&d is owned as to 99% by Huizhou
Enlin Electronics Co., Ltd.* #MEMKTEL AR A H]) in which Ms. Chen Min, Mr. Wu's
mother in law, holds a 36.2% equity interest. Adiagly, Chongqing Enlin is an associate of
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Mr. Wu under the Listing Rules and a connected @ers the Company. Chongqing Enlin is
principally engaged in the design, developmentdpction, marketing and sale of ancillary
products and components such as lighting switches.

DEFINITIONS

“associate”
“Board”

“China” or “PRC”

“Chonggqing Enlin”

“Company”
“connected person(s)”
“Director(s)”

“Group”

“Listing Rules”

qul Wun

“Percentage Ratios”

“substantial shareholder”

"US$’

we”, “us” or “our”

%

has the meaning given to it undeiLiteéng Rules
the board of directors of the Company
the People’s Republic of China, which for the pwsof this
announcement, shall not include Hong Kong Special
Administrative Region of the PRC, Macau Special

Administrative Region of the PRC and Taiwan

Chongging Enlin Electronics Co., Ltd. ()& Bk 5 #517 R
v #l), a limited liability company incorporated in tRC

NVC Lighting Holding Limited

has the meaning given to it under the Listing Rules
the director(s) of the Company

the Company and its subsidiaries

The Rules Governing the Listing of Securities ore Btock
Exchange of Hong Kong Limited

Mr. Wu Changjiang, who is a substantial sharehotdet the
chief executive officer of the Company, and where th
Agreement was entered into, was a substantial sblkaler
and a director of the Company

shall have the meaning given to it under Chaptenfl4sting
Rules

has the meaning given to it under the Listing Rules
United States dollars, the lawful currency of thated States
Our Company or our Group (as the context may redjuir

per cent

* denotes English trandation of the name of a Chinese company or entity and is provided for

identification purposes only
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