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FINANCIAL SUMMARY

CONDENSED CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER

COMPREHENSIVE INCOME

2015

RMB’000

Revenue 231,370
Cost of revenue (110,867)
Gross profit 115,736
Listing expense (24,240)
Profit before tax 38,527
Income tax expense (11,724)
Profit for the year attributable to 26,803
— owners of the Company 26,803

— non-controlling interests —

Loss for the year from discontinued operation
attributable to owners of the Company

Total comprehensive income for the year
Earnings per share-basic from
continuing operation (RMB)

Year ended 31 December

CONDENSED CONSOLIDATED ASSETS AND LIABILITIES

2015

RMB’000

Total assets 602,799
Total liabilities 478,005
Total equity 124,794
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2014 2013 2012
RMB’000 RMB’000 RMB’000
223,553 136,711 87,408
(105,901) (63,957) (36,925)
112,509 70,153 48,720
(7,287) — —
59,444 34,212 25,587
(4,941) (8,973) (1,026)
54,503 30,239 24,561
54,520 30,257 24,565
(17 (18) “)
(26,065) (10,381) (3,319)
28,438 19,858 21,242
0.18 0.10 0.08
As at 31 December

2014 2013 2012
RMB’000 RMB’000 RMB’000
409,223 375,283 204,459
311,232 301,184 150,315
97,991 74,099 54,144



CHAIRMAN'S STATEMENT

Dear Shareholders,

On behalf of the board of directors (the “Board”), | am pleased to present the first annual report of NNK Group
Limited (the “Company”) together with its subsidiaries (collectively, the “Group”) for the year ended 31 December
2015 since our successful listing on the Main Board of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on 7 January 2016.

OVERVIEW

The Company is a leading specialized online transaction service provider in the mobile top-up service industry in
China. We began providing mobile top-up services to mobile users through electronic banking systems of PRC
banks with the launch of the Group’s 007ka top-up platform in 2006, and we were the first specialized mobile top-
up service provider through electronic banking systems with services covering nation-wide networks operated by
the three PRC telecommunication operators. We also provides mobile top-up services through offline channels,
including convenience stores, mobile phone stores and other third party retailer chains, and other channels including
third-party online platforms, the Company’s websites and Wechat public account.

2015 was an important year to the business development of the Group. We had spared no effort and taken
numerous initiatives in ensuring our IPO success while we strived for further growth of our business. Intensified
competition in mobile top-up service industry and the diminishing discount rate of mobile top-up credits offered by
PRC telecommunication operators and their distributors in the fourth quarter of 2015 have also posed considerable
challenges to the Group. Despite these challenges, we have made significant progress in expanding bank networks,
offline channel partners and user base. In 2015, the Group had cooperative relationships with 46 PRC banks,
including the five largest state owned commercial banks and 10 of the 12 nation-wide joint stock commercial banks,
up by 14 banks as compared to 2014. The Group also collaborated with approximately 47,400 offline channel
partners in 2015, representing an increase of approximately 13,100 as compared to 2014.

To capture the opportunities arising from the growth of the PRC mobile data service industry, the Company launched
data usage top-up services, and became the first specialized data usage top-up service provider in China through
electronic banking systems in 2015. Leveraging its early mover advantaging, the Group have cultivated a large user
base by providing fast, reliable and convenient online mobile top-up services to its customers. The number of mobile
users who used the Group’s services through various channels, increased from approximately 82.0 million in 2014
to approximately 88.3 million in 2015. The number of mobile top-up requests processed by 007ka mobile top-up
platform and the gross transaction value increased from approximately 202.0 million and RMB16,110.2 million in
2014, respectively, to approximately 219.7 million and RMB18,446.2 million in 2015, respectively.
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In 2015, the Group recorded a total revenue of approximately RMB231.4 million, representing an increase of
approximately 3.5% as compared with approximately RMB223.6 million in 2014. However, profit from continuing
operation decreased by 50.8% from RMB54.5 million for the year ended 31 December 2014 to RMB26.8 million
for the year ended 31 December 2015, primarily due to the increase in non-recurring listing expense, research and
development expenses and income tax.

OUTLOOK

The management of the Group believes that challenges and opportunities coexist in current business environment.
As competition in the mobile top-up service industry continues to intensify, it may be challenging for the Group
to maintain the growth rate and profit margin as before. The Group will rely on its extensive market share and
advantages to continue to expand our user base by enhancing our cooperation with PRC banks, expanding
our service offerings and pursuing partnership with leading Internet companies. The Group will also continue to
strengthen the Group’s research and development capabilities to maintain the Group’s leading position in the
industry and strive for greater returns to shareholders of the Company (the “Shareholders”).

APPRECIATION

On behalf of the Board, | would like to thank our Shareholders, management team, employees and business partners
of the Group for their continued trust, support and contribution to the Group.

HUANG Junmou
Chairman

22 March 2016
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MANAGEMENT DISCUSSION
AND ANALYSIS

FINANCIAL REVIEW

The following table sets forth the Group’s income statement for the year ended 31 December 2015 as compared to
the year ended 31 December 2014:

Year ended 31 December

2015 2014 Change

sl = RMB’000 %

Revenue 231,370 223,553 3.5%
Cost of revenue Glecel (105,901) 4.7%
Gross Profit 115,736 112,509 2.9%
Other income and expenses 8,426 2,598 224.3%
Distribution and selling expenses (7,370) (5,664) 30.1%
Administrative expenses (24,804) (21,839) 13.6%
Listing expense (24,240) (7,287) 232.6%
Research and development expenses (15,419) (8,739) 76.4%
Finance costs (13,802) (12,134) 13.7%
Profit before tax 38,527 59,444 -35.2%
Income tax expense (11,724) (4,941) 137.3%
Profit for the year attributable to 26,803 54,503 -50.8%
— owners of the Company 26,803 54,520 -50.8%

— non-controlling interests — 17

Revenue

Revenue mainly represents the net service income received and receivable from the provision of mobile top-up
services to the Company’s customers. Revenue increased by approximately 3.5% to approximately RMB231.4
million for the year ended 31 December 2015 from approximately RMB223.6 million for the year ended 31 December
2014, including approximately RMB1.0 million from mobile data usage top-up services, primarily attributable to the
increase of mobile top-up requests through electronic banking systems, offline channels and other channels.
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Gross transaction value with mobile users

The gross transaction value with mobile users increased by 14.5% to approximately RMB18,446.2 million for the
year ended 31 December 2015 from approximately RMB16,110.2 million for the year ended 31 December 2014. The
increase was mainly attributable to (i) the increase in mobile top-up requests resulting from the Company’s efforts
to enhance and expand its cooperation with PRC banks, offline channels and other channels; and (ii) the launch of
data usage top-up services in 2015. As of 31 December 2015, the Company had cooperative relationships with 46
PRC banks, and the gross transaction value via such channel increased by approximately 8.2% to approximately
RMB13,977.4 million for the year ended 31 December 2015 from approximately RMB12,923.3 million for the year
ended 31 December 2014. The gross transaction value through offline channels increased significantly by 21.4% to
approximately RMB3,335.3 million for the year ended 31 December 2015 from approximately RMB2,748.1 million for
the year ended 31 December 2014. The gross transaction value through other channels increased by approximately
158.3% to approximately RMB1,133.5 million for the year ended 31 December 2015 from approximately RMB438.8
million for the year ended 31 December 2014.

As for the data usage top-up services, the gross transaction value through various channels including electronic
banking systems of PRC banks, offline channels and other channels was approximately RMB7.8 million in 2015.

Gross transaction value with PRC telecommunication operators, their distributors and other
channels

The average discount that the Company received from the PRC telecommunication operators, their distributors and
other channels slightly decreased from approximately 1.4% for the year ended 31 December 2014 to approximately
1.3% for the year ended 31 December 2015. The gross transaction value with the PRC telecommunication operators,
their distributors and other channels increased by approximately 14.7% for the year ended 31 December 2015 as
compared to the year ended 31 December 2014, which was in line with the increase in the gross transaction value
with mobile users.

Cost of Revenue

Cost of revenue primarily including commission fees and interface maintenance fees. Commission fees primarily
represent fees charged by PRC banks for handling mobile top-up service requests via their electronic banking
systems and fees charged by mobile top-up offline channels and other channels for relaying the mobile top-up
requests they received from mobile users to the Company. Interface maintenance fees represent fees charged by
network providers for facilitating online mobile top-up services provided by the Company.

Cost of revenue increased by approximately 4.7% to approximately RMB110.9 million for the year ended 31
December 2015 from approximately RMB105.9 million for the year ended 31 December 2014, primarily due to the
increase in commission fees by approximately 4.5% to approximately RMB106.1 million for the year ended 31
December 2015 from approximately RMB101.6 million for the year ended 31 December 2014 resulting from the
increase in the gross transaction value with mobile users.
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Gross Profit and Gross Profit Margin

Gross profit increased by approximately 2.9% to approximately RMB115.7 million for the year ended 31 December
2015 from approximately RMB112.5 million for the year ended 31 December 2014. The Group’s overall gross profit
margin slightly decreased to approximately 50.0% for the year ended 31 December 2015 from approximately 50.3%
for the year ended 31 December 2014.

Other Income and Expenses

Other income and expenses increased by approximately 224.3% to approximately RMB8.4 million for the year
ended 31 December 2015 from approximately RMB2.6 million for the year ended 31 December 2014, primarily due
to the increase in the Company’s interest income of approximately RMB1.3 million from the Company’s investment
in certain structured products of PRC banks and the increase in government grant and subsidy from approximately
RMB1.1 million for the year ended 31 December 2014 to approximately RMB6.6 million for the year ended 31
December 2015.

Distribution and Selling Expenses

Distribution and selling expenses increased by approximately 30.1% to approximately RMB7.4 million for the year
ended 31 December 2015 from approximately RMB5.7 million for the year ended 31 December 2014, primarily due to
the increase in benefits and other incentives paid to the sales staff as a result of the increase in the gross transaction
value with mobile users, the hiring of additional sales staff and the increased depreciation.

Administration Expenses

Administration expenses increased by approximately 13.6% to approximately RMB24.8 million for the year ended
31 December 2015 from approximately RMB21.8 million for the year ended 31 December 2014, primarily due to the
increase in salaries and allowances for administrative staff and welfare expenses.

Listing Expenses

The Company commenced the preparation for the global offering in April 2014. The listing expenses recognized
in the consolidated statement of profit or loss and other comprehensive income for the year ended 31 December
2015 was approximately RMB24.2 million, representing an increase of approximately RMB17.0 million or 232.6% as
compared to RMB7.3 million for the year ended 31 December 2014.

Research and Development Expenses

Research and development expenses increased by approximately 76.4% to approximately RMB15.4 million for
the year ended 31 December 2015 from RMB8.7 million for the year ended 31 December 2014, primarily due to
the increase in salaries and allowances for research and development staff and the increase in depreciation cost of
computer and office equipment.
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Finance Cost

Finance cost increased by approximately 13.7% to approximately RMB13.8 million for the year ended 31 December
2015 from approximately RMB12.1 million for the year ended 31 December 2014, primarily due to the increase in
bank borrowings for the purchase of mobile top-up credits as a result of the increase in the gross transaction value
with mobile users.

Profit before Tax

Profit before tax decreased by approximately 35.2% to approximately RMB38.5 million for the year ended 31
December 2015 from approximately RMB59.4 million for the year ended 31 December 2014, primarily due to the
non-recurring listing expenses and the increase in research and development expenses.

Income Tax Expense

Income tax expense increased by approximately 137.3% to approximately RMB11.7 million for the year ended 31
December 2015 from approximately RMB4.9 million for the year ended 31 December 2014, primarily due to increase
in applicable income tax rate from 12.5% to 15% in the PRC and the increase of approximately RMB3.7 million
of deferred tax recognised in 2015 in relation to the annual management fee of Shenzhen Niannianka Network
Technology Co., Ltd. (“Shenzhen NNK” or the “PRC Operating Entity”) payable to Daily Charge Technology
(Shenzhen) Co., Ltd. (“Daily Charge Shenzhen”) pursuant to a series of contractual arrangements.

Profit from Continuing Operation Attributable to Owners of the Company

Profit from continuing operation attributable to owners of the Company decreased by approximately 50.8% to
approximately RMB26.8 million for the year ended 31 December 2015 from approximately RMB54.5 million for the
year ended 31 December 2014. The decrease of profit from continuing operation were primarily attributable to (i) the
increase of approximately RMB17.0 million of non-recurring listing expenses in connection with the global offering;
(i) the increase in research and development expenses of approximately RMB6.7 million; (iii) the deferred tax of
approximately RMB3.7 million in relation to the annual management fee of Shenzhen NNK payable to Daily Charge
Shenzhen pursuant to a series of contractual arrangements; and (iv) the growth rate of revenue for the year ended 31
December 2015 as compared to the year ended 31 December 2014 of 3.5% is lower than that for the nine months
ended 30 September 2015 as compared to the nine months ended 30 September 2014 of 13.0%.
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WORKING CAPITAL AND FINANCIAL RESOURCES

Year ended 31 December

2014
RMB’000
Trade receivables 46,393
Trade payables 54,059
Inventories 142,181
Trade receivables turnover days" 1
Trade payables turnover days® 149
Inventories turnover days® 4
Notes:
1) Trade receivables turnover days for the years ended 31 December 2014 and 2015 are computed by the average of the beginning and ending

balances of trade receivables of that year, divided by the gross transactions value with mobile users for that year and multiplied by 365 days
for a year.

) Trade payables turnover days for the years ended 31 December 2014 and 2015 are computed by the average of the beginning and ending
balances of trade payables of that year, divided by cost of revenue for that year and multiplied by 365 days for a year.

©)] Inventory turnover days for each of the years ended 31 December 2014 and 2015 are computed by the average of the beginning and ending
inventories balances of that year, divided by the gross transaction value with the PRC telecommunication operators, their distributors and
other channels for that year and multiplied by 365 days for a year.

The Group’s sales are mainly in cash and the Group’s receivables mainly represent receivables from PRC banks in
relation to our mobile top-up services. All the trade receivables are non-interest bearing and the Group did not hold
any collateral over these balances. The Group’s trade receivables decreased by approximately RMB8.3 million to
approximately RMB38.1 million as at 31 December 2015 from approximately RMB46.4 million as at 31 December
2014. The decrease of trade receivables primarily reflect the decrease in the gross transaction value at the end of
2015.

The Group’s trade receivables turnover days indicate the time required for us to obtain cash proceeds from our
services. We maintained short turnover days due to the Group’s trade receivables mainly represent receivables from
PRC banks in relation to the Group’s mobile top-up services, the settlement period of which is normally within one
day from the transaction date.
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The Group’s balance of trade payables slightly increased by approximately RMB1.0 million to approximately
RMB55.1 million as at 31 December 2015 from approximately RMB54.1 million as at 31 December 2014. Trade
payables turnover days increased by 31 days to 180 days in 2015 from 149 days in 2014. The increase of trade
payables turnover days was mainly due to the longer credit period allowed by a PRC bank as a result of the Group’s
enhanced relationship with the PRC bank.

The Group’s balance of inventories increased by approximately 86.8% to approximately RMB265.6 million as at 31
December 2015 from approximately RMB142.2 million as at 31 December 2014. The increase was mainly attributable
to the bulk purchase of mobile top-up credit close to end of 2015 for better discount rate.

LIQUIDITY AND FINANCIAL RESOURCES AND CAPITAL STRUCTURE

For the year ended 31 December 2015, the Group’s working capital was financed by cash generated from operating
activities and bank loans.

The total assets of the Group increased by approximately 47.3% to approximately RMB602.8 million as at 31
December 2015 from approximately RMB409.2 million as at 31 December 2014. The current assets of the Group
increased by approximately 48.3% to approximately RMB585.2 million as at 31 December 2015 from approximately
RMB394.6 million as at 31 December 2014. The non-current assets of the Group increased by approximately 20.5%
to approximately RMB17.6 million as at 31 December 2015 from approximately RMB14.6 million as at 31 December
2014.

The current liabilities of the Group increase by approximately 51.8% to approximately RMB466.3 million as at 31
December 2015 from approximately RMB307.2 million as at 31 December 2014. The Group’s current ratio was
approximately 1.25 as at 31 December 2015 (2014: 1.28).

The total equity of the Group as at 31 December 2014 and 2015 were approximately RMB98.0 million and RMB124.8
million respectively.

As at 31 December 2015, cash and cash equivalents of the Group was approximately RMB50.0 million, representing
an increase of approximately RMB28.7 million or 134.7% as compared with approximately RMB21.3 million as at 31
December 2014.
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As at 31 December 2015, restricted bank deposit of the Group was RMB27.0 million, as compared to nil as at 31
December 2014.

The bank borrowings of the Group increased by approximately 234.8% to approximately RMB344.8 million as at
31 December 2015 from approximately RMB103.0 million as at 31 December 2014. The bank borrowings will be
repayable within one year. The Group’s financing activities have been continually supported by its bankers. Below is
a table showing the structure and maturity profile of the Group’s bank borrowings.

Year ended 31 December

2014
RMB’000
Bank borrowings repayable on demand or within one year and
shown under current liabilities
- Secured —
- Unsecured 103,000

The bank borrowings were secured by restricted bank deposits. Details are set out in Notes 22 and 25 of the
consolidated financial statements.

Other than the secured bank borrowing amounting to approximately RMB19.8 million (2014: nil) which was
denominated in Hong Kong dollars, the Group’s unsecured bank borrowings were denominated in RMB. All the
Group’s bank borrowings carried interest rates ranging as below:

2014

Floating rate bank borrowings 5.6% to0 8.1%

The interest rates of the Group’s bank borrowings in the PRC are based on benchmark interest rate of the People’s
Bank of China. The Group’ bank borrowings denominated in HK$ carry variable interest rates at Hong Kong
Interbank Offered Rate plus 1.3% to 1.6% per annum.

GEARING RATIO

As at 31 December 2015, the gearing ratio (calculated by dividing the sum of amounts due to related companies,
bank borrowings and dividends payable by total equity as at the end of the year) of the Group increased to 2.76 from
2.37 as of 31 December 2014. The increase of the gearing ratio was mainly due to the increase of bank borrowings in
2015.

CHARGES ON ASSETS

As at 31 December 2015, save for the restricted bank deposits secured for the bank borrowings, the Group did not
have any asset charges.
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MANAGEMENT DISCUSSION AND ANALYSIS

FOREIGN EXCHANGE RISK

The Group’s reporting currency is in Renminbi to which the Group’s material transactions are denominated. As at
31 December 2015, a portion of the Group’s bank borrowing of approximately RMB19.8 million was denominated
in Hong Kong dollars, which exposed the Group to market risk arising from changes in foreign exchange rate. The
Group currently does not have a foreign currency hedging policy. However, the management of the Group will
monitor foreign exchange exposure closely and consider the usage of hedging instruments when the need arises.

CAPITAL EXPENDITURES

As as 31 December 2015, the Group had capital expenditure of approximately RMB5.3 million, which was mainly
related to the purchase of computers and office equipment.

CONTINGENT LIABILITIES AND GUARANTEES

As at 31 December 2015, the Group did not have any significant contingent liabilities, guarantees or any litigation.

SIGNIFICANT INVESTMENT AND CAPITAL COMMITMENT

As at 31 December 2015, the Group did not hold any material investment, had no material capital commitments and
no future plans for material investments or capital assets.

MATERIAL ACQUISITION AND DISPOSAL OF SUBSIDIARIES OR ASSOCIATED
COMPANIES

On 26 November 2014, Shenzhen NNK disposed of 90.5% and 9.5% equity interests in Shenzhen Shenzhou Tongfu
Technology Co., Ltd. (“Shenzhou Tongfu”) and its subsidiary, Chengdu Shenzhou Tongfu Technology Co., Ltd.
(“Chengdu Tongfu”), to a related company and the Shareholders, respectively at an aggregate consideration of
RMB85.0 million which was fully settled in April 2015.

EMPLOYEE AND REMUNERATION POLICY

As at 31 December 2015, the Group employed a total of 198 employees. Total staff cost (including Director’s
remuneration) was approximately RMB26.6 million for the year ended 31 December 2015, as compared to
approximately RMB24.8 million for the year ended 31 December 2014. The Group believes that employees are one of
its most important assets and the Group strives to offer a competitive remuneration to its employees. The Group has
been recruiting and promoting individuals based on merit and their development potentials. Remuneration package
offered to all employees including Directors is determined with reference to their performance, qualifications,
experience and the prevailing salary levels in the market. The Group has been providing training opportunities for its
employees in order to increase their qualifications and skills.

NNK Group Limited | Annual Report 2015



USE OF PROCEEDS FROM GLOBAL OFFERING

On 7 January 2016, the Company issued 100 million shares at an offer price of HK$1.00 per share on the Stock
Exchange by global offering. On 26 January 2016, the Company further issued 15 million shares pursuant to the full
exercise of the over-allotment option at an offer price of HK$1.00 per share.

The net proceeds from the global offering (after the exercise of the over-allotment option and after deducting the
underwriting fees and commissions and other expenses payable by the Company in connection with the global
offering) amounted to approximately HK$52.0 million. The net proceeds will be applied in the following manner:

e approximately 20%, or HK$10.4 million, will be used to enhance the recognition of the Company’s brand;

e approximately 20%, or HK$10.4 million, will be used to upgrade the Company’s hardware and network
infrastructure;

e approximately 15%, or HK$7.8 million, will be used for the Company’s software and research and development
activities;

e approximately 20%, or HK$10.4 million, will be used to source mobile top-up credits;
e approximately 15%, or HK$7.8 million, will be used for potential acquisitions of businesses and assets; and

e approximately 10%, or HK$5.2 million, will be used for general working capital and other general corporate
purposes.

As at the date of this annual report, there were no changes of business plan from that disclosed in the Company’s
prospectus dated 24 December 2015 (the “Prospectus”), and none of the net proceeds had been utilised. The
unutilised portion of the net proceeds will be applied in the manner consistent with the use of proceeds as disclosed
in the Prospectus.
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BIOGRAPHICAL DETAILS OF DIRECTORS
AND SENIOR MANAGEMENT

EXECUTIVE DIRECTORS

Mr. Huang Junmou (5 {&5&), aged 49, is our chairman and has been an executive Director since 18 June 2014. He
is a founder of our Group and has served as a director and chairman of the board of directors of Shenzhen NNK
since its incorporation. He is responsible for overseeing our Group’s overall strategic planning and management.
Mr. Huang has over 10 years of experience in information technology related industries, including over eight years of
experience in the mobile top-up service industry. Prior to founding Shenzhen NNK, he was the general manager of
Shenzhen Motivity Telecom Co., Ltd. (3T REI S EFAERAF]), a company primarily engaging in the provision of
information technology outsourcing services from June 2004 to May 2006, where he was responsible for business
development. Mr. Huang was a shareholder and a director of Shenzhen Honglingyu Industrial Limited Company from
May 2001 to May 2004, where he was responsible for strategic planning and management of the company. Prior
to that, Mr. Huang was a shareholder and worked as a supervisor for Shenzhen Difulan Industrial Limited Company
from May 1998 to May 2001, where he was responsible for administrative and financial management. Mr. Huang was
an employee of the Shenzhen Post Office (FIIITEE/F) from September 1988 to August 1992, and an employee
of Shenzhen Telecommunications Development Company (FYIIT £ /5% & 2 7)) from November 1992 to November
1995. Prior to that, Mr. Huang worked for Shenzhen Fengsheng International Textile and Fashion Company (FR3JI| 2 5%
B PR 248 AR 2 A PR A B)) from October 1986 to October 1988.

Mr. Yang Hua (#5Z), aged 44, has been an executive Director and the chief executive officer of our company since
18 June 2014. Mr. Yang is responsible for our Group’s overall management, operations and business development.
He is a founder of our Group and has served as a director and general manager of Shenzhen NNK since December
2010. Prior to joining our Group, Mr. Yang was the general manager of Shenzhen Long Feng Hua Industrial Co., Ltd.
(RYELEEZHFMRAT), a company engaged in the provision of software engineering services from June 2000 to
May 2006. He served as the deputy general manager of Shenzhen Shuaihua Electronics Co., Ltd. (#IJITHEIEEZEFH
FR2 7)), a company engaged in the provision of software engineering and information technology services, where he
was responsible for business development and research and development from August 1998 to May 2000.

S
2

Mr. Yang received a bachelor’s degree in semiconductor devices and physics from Xi’an Jiaotong University (78 % %
BAE) in July 1994.

Mr. Luo Mingxing (#2BA£), aged 46, resigned on 8 February 2016, was an executive Director of our company since
18 June 2014. He is responsible for our Group’s accounting and financial management. He joined our Group as chief
financial officer in March 2014. Prior to joining our Group, Mr. Luo worked at Shenzhen Ginwave Technologies Ltd.
(RIILERIHL B R 2 F)), a mobile phone manufacturer, as a vice president from September 2005 to September 2013
and was responsible for the overall financial management of the company. From May 1997 to August 2005, Mr. Luo
worked in a subsidiary of Kingdee International Software Group Company Limited (£ #XEIFRE4 £ E), a leading
provider of enterprise management software, middleware, online management and life-cycle e-commerce services
company listed on the Main Board of the Stock Exchange (stock code: 0268), where he was an executive director
and senior vice president from April 2003 onward and was responsible for the Company’s finance and investment
management. Prior to that, Mr. Luo worked at the Forestry Office of Youxi County, Fujian Province from July 1991 to
March 1997, where he was responsible for finance and audit related work.

Mr. Luo is a certified public accountant (CPA) in China. He graduated from Jiangxi University of Finance and
Economics (L7 B A& KE2) with a bachelor’s degree in economics in July 1991. He further received a postgraduate
diploma in corporate finance and investment management from the School of Professional and Continuing Education
of The University of Hong Kong in September 2012.
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NON-EXECUTIVE DIRECTORS

Mr. Li Xiangcheng (FEZEFRX), aged 47, has been a non-executive Director since 18 June 2014. He is responsible for
providing oversight over our Group’s administrative matters and business strategies. He has also been a deputy
general manager of Shenzhen NNK from June 2006 to January 2011 and a director since then. Prior to joining our
Group, Mr. Li was the deputy general manager of Shenzhen Shuaihua Electronics Co., Ltd. (YT A EEZE FHER A
Fl), a company primarily engaged in the provision of software engineering and information technology services, from
October 1998 to May 2006, where he was responsible for the company’s day-to-day operations and research and
development.

Mr. Li received his bachelor’s degree in applied mathematics and computer application from the University of
Electronic Science and Technology of China (& ¥ &H%X X&) in July 1991.

Mr. Xu Xinhua (¥#12), aged 68, has been a non-executive Director of our company since 18 June 2014. He is
responsible for supervising our Group’s administrative matters and business strategies. Mr. Xu joined our Group
in June 2009 and has served as the supervisor of Shenzhen NNK since January 2011. Prior to joining our Group,
he was a senior engineer at the telecommunications department of the Shenzhen Telecommunications Bureau (i%
JIHEERE) from January 2001 to March 2008 where he was responsible for administrative and human resources
management and a senior engineer at the Guangdong Provincial Posts and Telecommunications Company (R &
{572 7)) from September 1999 to January 2001, where he was responsible for corporate planning and development
and asset management. From May 1975 to September 1999, Mr. Xu worked at the Shantou District Posts and
Telecommunications Company (i8S 5 A 7)), starting as a technician and gradually being promoted to an engineer,
and was responsible for corporate development, project management and operations management.

Mr. Yu Zida (¥ &), aged 51, has been a Director of our company since 18 June 2014. He is responsible for
overseeing the strategic development of our Group. Prior to joining our Group, Mr. Yu has served as the president
of Shenzhen Sinomaster Investment Group Co., Ltd. (FYlIT s MBIRELBHR A F) since September 2013. Mr.
Yu was a deputy director of the end user committee of the China National Accreditation Service for Conformity
Assessment (TEISGHRIEBERRABATZESHRKLHAFZESE) from November 2007 to August 2013. He was recognized
as a National Young and Middle-aged Expert with Outstanding Contributions (FElH & FE R HEEER) by the
State Council of the PRC in 1999 for his contribution to engineering services. Mr. Yu was awarded a certificate
for High-Level Professional in Shenzhen in November 2013 for a term of five years, where he was recognized as
a national-level talent by the Human Resources and Social Security Administration of Shenzhen Municipality (%
YT ADERMLEERER). He served as an assistant vice president and Head of the Headquarter Research and
Development Promotion Department* (iff 2% #3728 2f) of the Haier Group started from February 2002. From October
2003, he served as a vice president and the head of the information technology products department, from April
2005 he served as a vice president and head of the company’s strategy department, from December 2009, he served
as senior vice president and chief technology officer, and from April 2010 to September 2013 he served as executive
vice president and Chief Technology Officer of the Haier Group. He also served as a director of Qingdao Haier Co.
Ltd. (EE/8FER 1 EPR2AE), a company listed on the Shanghai Stock Exchange (stock code: 600690), from June
2010 to April 2013.
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Mr. Yu received a bachelor’s degree in power engineering from Huazhong University of Science and Technology (¥
FRRHE KE) (formerly known as Huazhong College of Engineering*(#E® TEpz)) in July 1985. He further obtained a
master’s degree in power engineering from Huazhong University of Science and Technology (E f &% K Z2) (formerly
known as Huazhong Polytechnic University* (23 T K£2)) in July 1988.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Lin Zhangxi (#ki&%), aged 64, was appointed to our Board as an independent non-executive Director on 25
November 2014. He has over 20 years of experience in the information systems industry. He has held multiple
research and teaching positions, including tenured professorship and the co-director of the Center for Advanced
Analytics and Business Intelligence of Texas Tech University since 2007, the director of the Sichuan Province
Finance Intelligence and Engineering Key Laboratory (FU)/|# £ mEZHEEmM T EEYHERE) since May 2008, the
director of Fujian Engineering School Next Generation Internet Research Center* (B2 TR2Z2iR T — R EBHER
fitT FE AR 2R 88 /0 from 2004 to 2010, adjunct professor of the Fujian Engineering School since June 2004, a
professor of Tongji University ([272 X £2) since October 1995. He headed the provincial pilot of international payment
balance information management system, a program of the 7th Five-Year Programs for Science and Technology
Development of China of the National Development and Reform Committee during 1988 to 1992. He was a deputy
supervisor at the Fujian Province Economic Information Centre ({82 & &&= B #1y) from November 1987 to July
1992 and a senior engineer at the Fujian Provincial Planning Committee Computer Centre (B2 &2 ZEE2E 751
E ) from November 1983 to October 1987.

Mr. Lin received a master of engineering degree from Tsinghua University (E2 X&) in June 1982. He further
received a master of science degree in economics in December 1996 and a doctor of philosophy degree in December
1999 from the University of Texas at Austin. He is a member of several key industry organizations, including the
Institute of Electrical and Electronics Engineer, the Institute for Operations Research and the Management Sciences
and Association for Information Systems.

Mr. Qian Haomin (§82%), aged 39, was appointed to our Board as an independent non-executive Director on 25
November 2014. He has extensive experience in brand strategy and operations and participated in the establishment
of CSJ-SBI Financial Media Co., Ltd., a joint venture between China Securities Journal and SBI Group in January
2011. He currently serves as a director, general manager of CSJ-SBI Financial Media Co., Ltd. and an assistant to
the publisher of China Securities Journal. He joined China Securities Journal (FFEIz%%:3R) in June 2001 and had held
various positions including reporter, supervisor of the career development department and assistant to the chief
editor. Prior to joining China Securities Journal, he worked as an assistant researcher at the International Information
Research Agency of the National Information Centre (Bl {5 2 /0B E EMFFT) from August 1998 to June
2001. He was a member of the drafting committee of the “Interpretation of Securities Law” of The National People’s
Congress Securities Law Amendment Drafting Group (2B A KZFHAESEE/NE (B EEBE) FEH) and the
drafting committee of the 2005 and 2006 editions of “China Trust Company Operation Report” by China Renmin
University Trust Fund Research Institute (FBIA R KB EEEEEMFTFT2005K2006F E (FEEEARKEER
£) #HZES). In addition, Mr. Qian is the chairman of China Securities Jinniu (Beijing) Investment Consulting Co., Ltd.
(PESHF dbR) REBHBER 2D F), acompany he joined in March 2012.

Mr. Qian received a bachelor’s degree in economics from Peking University (1t X K E8) in July 1998.
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Ms. Zhao Jinlin (#E), aged 47, was appointed to our Board as an independent non-executive Director on 25
November 2014. She is a lecturer in the School of Economics of Shenzhen University, which she joined in June 2006.
Ms. Zhao is a member of the academic research committee of China International Taxation Research Institute. She
is currently serving as an independent non-executive director of Shirble Department Store Holdings (China) Limited
(FREBEZER (FE) BR23]), a company listed on the Main Board of the Stock Exchange (stock code: 0312), an
independent non-executive director of Shenzhen Infinova Technology Co., Ltd. (FIIERAR KRB ERAA), a
company listed on Shenzhen Stock Exchange (stock code: 002528), and Shenzhen Esun Display Co., Ltd (%Il
SR EMRA]), a company listed on the Shenzhen Stock Exchange (stock code: 002751), and Shenzhen Silone
Cardtech Co., Ltd. (FYIFRERIER /T B R A |l, currently receiving pre-IPO guidance).

Ms. Zhao received a bachelor’s degree in welding from the Xi’ an Jiaotong University (FZ X B K EZ) in July 1989, a
master’s degree in accounting from Southwestern University of Finance and Economics (8= 81 £ K 2) in June 1995
and a doctor of philosophy degree in accounting from Jinan University (28 K 2) in January 2005.

SENIOR MANAGEMENT

Ms. Ouyang Jiejiao (ERB5#58), aged 43, deputy chief financial officer and joint company secretary of the Company.
Ms. Ouyang was appointed as our joint company secretary on 15 April 2015 and designated as deputy chief financial
officer on 8 February 2016. Ms. Ouyang joined our Group in November 2014 and oversees the corporate finance,
investor relations, financial management and budget management of our Group. Ms. Ouyang has over 12 years of
finance and accounting experience in the PRC. Prior to joining our Group, Ms. Ouyang was the financial controller
of Fortessa Asia Limited (B % (SEM) B IR A &) from May 2008 to October 2014, where she was responsible for the
overall financial management of the company. From May 2006 to April 2008, Ms. Ouyang was a senior accountant
at Universal Instrument Manufacturing (Shenzhen) Co, Limited (RIERBZRERE (RY) BR A7), where she was
responsible for financial management and analysis. Prior to that, Ms. Ouyang worked as an accounting supervisor at
Schmid Shenzhen Limited (GRE#M, (FII) BBR 2 7)) from March 2003 to May 2006, where she was responsible for
financial accounting and analysis.

Ms. Ouyang obtained a bachelor’s degree from Hunan University of Science and Technology (HERHY X&) in July
1994 and a bachelor’s degree in applied accounting from an external program of the Oxford Brooks University in
March 2012. She was admitted as a member of the Association of Chartered Certified Accountants in March 2009.
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Mr. Lu Yajun (ESEEE), aged 33, has been a vice president and director of the marketing department of our Group
since October 2015. He joined our Group in November 2014, and has been responsible for the marketing initiatives
of our Group. Prior to joining our Group, Mr. Lu was from November 2013 to November 2014 an assistant to the
chairman, head of the president’s office and general manager of the Shanghai branch of Fly Overseas Group (X
FELEE), an immigration consultancy, where he was responsible for the group’s human resources, administrations,
building new project teams and as an external liaison with overall responsibility of the Shanghai branch of the group.
From July 2010 to November 2013, Mr. Lu was the managing director of Guangzhou Chenxi Education Information
Consultant Co., Ltd. (EMEEH A= B # B PR 2 7)), an education consultancy, where he had overall responsibility
for the company’s operations and was also in charge of market development and fostering external collaborations.
Prior to enroliment in his master degree’s program, Mr. Lu was from July 2006 to August 2008 the deputy secretary
of the Communist Youth Party Committee of the School of Information Science and Technology (15 & Rl 22 B2 filj 22
FrEZEIE5C), Sun Yat-sen University (1L K E2), where he was a tutor to group projects and counselor to students
of the school and was awarded a number of accolades during his tenure.

Mr. Lu graduated from Sun Yat-Sen University (1L KXZ8) with a master’s degree in information science and
technology in June 2010 and a bachelor’s degree in communication engineering in June 2006.

Mr. Chen Xiuwei (BR{&1&), aged 30, is the chief technology officer and vice president of our Group since April
2014. Mr. Chen is responsible for the research and development program of our Group. He joined Shenzhen NNK
as technical director in August 2013. Prior to joining our Group, Mr. Chen served as the chief technology officer of
Shenzhen Hand Mobile Network Technology Co., Ltd (R F BB LR ER A ) from September 2012
to August 2013. From September 2011 to August 2012, he was the chief technology officer of Shenzhen Xi You
Technology Co., Limited (F3IIF &% A BR 2 &). He began his career as an assistant researcher at Microsoft (China)
Company Limited (f &k (4 E)BBR 2 &) from July 2010 to April 2011. He was an intern at Microsoft Research System
Group from July 2009 to September 2009.

Mr. Chen received a bachelor’s degree in computer science and technology from Sun Yat-Sen University (411X
&) in June 2008. He also obtained a master’s degree in computer software and theory from Sun Yat-Sen University
in June 2010. He received the “Changchun Site — Gold Medal” for his participation in the ACM Asia Programming
Contest in November 2007.

Save as otherwise disclosed, there is no relationship (including financial, business, family or other material or relevant

relationship) between any member of the Board, and no information relating to the Directors which is required to be
disclosed pursuant to Rules 13.51(2) and 13.51(B)(1) of the Listing Rules.
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REPORT OF THE DIRECTORS

The Board is pleased to present this annual report and the audited consolidated financial statements of the Group
for the year ended 31 December 2015.

INITIAL PUBLIC OFFERING

The Company was incorporated as an exempted company with limited liability in the Cayman Islands on 18 June
2014. The Company listed its shares (“Shares”) on the Main Board of the Stock Exchange on 7 January 2016 (the
“Listing Date”). The Company issued 100 million Shares at an offer price of HK$1.00 per Share. On 26 January
2016, the Company further issued 15 million Shares pursuant to the full exercise of the over-allotment option at an
offer price of HK$1.00 per Share.

PRINCIPAL ACTIVITIES

The principal activities of the Group is the provision of mobile top-up services to mobile users in the PRC through (i)
electronic banking systems of PRC banks; (ii) offline channels, including convenience stores, mobile phone stores
and other third party retailer chains; and (i) other channels, including third-party online platforms, the Group’s self-
operated websites and Wechat public account.

Details of the principal activities of the subsidiaries are set out in Note 35 to the consolidated financial statements.
There were no significant changes in the nature of the principal activities of the Company and the Group during the
year ended 31 December 2015.

An analysis of the Group’s revenue and operating profit for the year ended 31 December 2015 is set out in the
section headed “Management Discussion and Analysis” in this annual report.

FINANCIAL STATEMENTS AND RESULT OF OPERATIONS

The results of the Group for the year ended 31 December 2015 are set out in the consolidated statement of profit
or loss and other comprehensive income on page 60 of this annual report. The financial position as at 31 December
2015 of the Group are set out in the consolidated statement of financial position on pages 61 to 62. The cash flow of
the Group during the year ended 31 December 2015 is set out in the consolidated statement of cash flows on pages
64 to 65.

BUSINESS REVIEW

A review of the business of the Group during the year ended 31 December 2015 and a discussion on the Group’s
future business development are provided in the Chairman’s Statement on pages 5 to 6 and Management Discussion
and Analysis on pages 7 to 15 of this annual report. An analysis of the Group’s performance during the year ended
31 December, 2015 using financial key performance indicators are provided in the Management Discussion and
Analysis of this annual report.
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PRINCIPAL RISKS AND UNCERTAINTIES

The following are among the principal risks and uncertainties facing the business of the Group:

The Group provides mobile top-up services through electronic banking systems to customers of PRC banks.
The Group’s business depends on establishing and maintaining relationships with PRC banks. The Group’s
failure to continue the contractual relationship with existing PRC banks or enter into business relationships with
additional PRC banks in a timely manner or on favourable terms may impair the Group’s ability to continually
expand its business; changes in the rate of commission fees charged by the PRC banks may also have a
significant impact on the Group’s cost of revenue and gross profit margin;

the Group’s reliance on the PRC telecommunication operators and their distributors to source mobile top-up
credits, any deterioration or termination of the Group’s relationships with them may result in severe disruptions
to the Group’s business operations, loss of revenues and a material and adverse effect on the Group’s financial
condition and results of operations; the Group’s profit margin may also be affected by the decline in the
discounts offered by PRC telecommunication operators and their distributors in the future;

the Group’s ability to grow its business depends, in part, upon policies of the PRC telecommunication
operators. If the PRC telecommunication operators decide to continue to expand mobile top-up services or
cooperate with PRC banks or third-party online platforms directly, the Group’s results of operations may be
materially and adversely affected;

the Group’s business may face competition from the other mobile top-up services, local branches of the three
PRC telecommunication operators and E-commerce platforms. If the Group or the PRC banks fail to compete
effectively, the Group’s market share may decrease and the Group’s business, financial condition and prospect
will be materially and adversely affected;

the Group’s business and results of operations may be affected by the growth of Internet market and mobile
penetration and usage in the PRC, changes in customer behaviors and preferences on the mobile top-up
channels. Any decline in the popularity of online top-up services in general, or the Group’s failure to respond
to industry trends and customer requirements, may adversely affect the Group’s business and results of
operations; and

development of the PRC telecommunication industry could be negatively affected by factors such as
unfavourable government policies and changes of consumer preferences which may decrease spending on
mobile telecommunication services. If the PRC telecommunication industry does not develop as anticipated,
the Group’s business may be harmed and the Group may need to adjust its growth strategy and the Group’s
results of operation may be adversely affected.

the Group’s business, financial condition, results of operations and prospects may be influenced to a significant
degree by political, economic and social conditions and government policies in the PRC;

The details of risk factors are set out in the section headed “Risk Factors” in the Prospectus.
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ENVIRONMENTAL POLICIES AND PERFORMANCE

As a specialized online transaction service provider, the Group’s businesses do not involve in production-related
air, water and land pollutions which are regulated by the applicable laws and regulations in the PRC. No hazardous
waste was produced by the Group in its course of business in the year ended 31 December 2015.

The Group complies with the relevant laws and regulations in environmental protection and impact on the
environment has always been a major focus of the Group. The Group adheres to the principle and practice of
recycling and conservation. The Group encourages all employees to be eco-friendly and participate in energy and
resources saving, such as encouraging two-sided printing and the use of scratch papers, saving water and electricity
to reduce energy consumption. The Group will continually make efforts to put emphasis on environmental protection
and sustainable development.

COMPLIANCE WITH LAWS AND REGULATIONS

The Group persists in maintaining good corporate governance and operating in compliance with the laws and
integrity through abidance by relevant laws and regulations, industry regulations and business ethics. For the year
ended 31 December 2015 and up to the date of this annual report, save for those disclosed in the Prospectus,
the Company had not been and were not a party to any material legal, arbitral or administrative proceedings, and
the Company was not aware of any pending or threatened legal, arbitral or administrative proceedings against
the Company or any of the Directors which could have a material adverse effect on the Company’s operations or
financial condition.

RELATIONSHIP WITH STAKEHOLDERS

Relationships with Employees

The Group believes that employees are its greatest assets. The Group believes that a good working environment
promotes employees’ physical and psychological well-being. The Group provides skill training and career
development opportunities for its employees to enhance staff cohesion and create a sense of belonging. The Group
provides competitive remuneration package to attract and motivate the employees. The Group regularly reviews the
remuneration package of employees and makes necessary adjustments to conform to the market standard.

Relationships with Channel Partners

The Group’s mobile top-up business consists of mobile top-up services through (i) electronic banking systems of
PRC banks; (ii) offline channels, including convenience stores, mobile phone stores and other third party retailer
chains; and (jii) third-party online platforms, Group’s self-operated websites and Group’s Wechat public account.

The Group primarily provides mobile top-up services through electronic banking systems of PRC banks and
the gross transaction value derived through electronic banking systems accounted for 75.8% of the total gross
transaction value in 2015. The Group maintained long-term cooperative relationships with PRC banks as a result
of the Group’s satisfactory service quality, strong brand recognition and reputation and leading market position.
The Group had an average of approximately six years of business relationship with the five largest state-owned
commercial banks. The Group worked with 46 PRC banks, including the five largest state owned commercial banks
and 10 of the twelve nation-wide joint stock commercial banks up to 31 December 2015.
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To complement our online sales channels, the Group also provides mobile top-up services through offline channels
(convenience stores, mobile phone stores and other third party retailer chains). In 2015, the Group cooperated with
approximately 47,400 offline channel partners to expand our network coverage and our mobile user base.

The Group also utilized other channels (third-party online platforms, Group’s websites and its Wechat public account)
to provide mobile top-up services. The Group expects the transaction volume from other channels to continually
increase in the future due to the development of the online platforms.

Relationships with Customers

The Group primarily provides mobile top-up services to mobile users, who are customers of the Group’s channel
partners, including PRC banks, offline channel partners and other channel partners. In other words, customers of the
Group’s channel partners are the Group’s indirect customers. For the year ended 31 December 2015, the number
of mobile users who used the Group’s services was approximately 88.3 million, and the five largest customers
collectively contribute less than 30% of the gross transaction value.

Relationships with Suppliers

The Group primarily sources mobile top-up credits from PRC telecommunication operators and their distributors.
For the year ended 31 December 2015, the Group had business relationships with around 190 suppliers. The Group
maintained long-term relationship with most of the suppliers, and the Group’s five largest suppliers had an average
of approximately six years of business relationships with the Group.

FINAL DIVIDEND

The Board does not recommend the payment of final dividend for the year ended 31 December 2015.

SUBSIDIARIES

Particulars of the Company’s subsidiaries are set out in Note 35 to the consolidated financial statements.

SHARE CAPITAL

Details of the movements in the share capital of the Company for the year ended 31 December 2015 are set out in
Note 28 to the consolidated financial statements.

RESERVES

Details of movements in the reserves of the Group and the Company for the year ended 31 December 2015 are set
out in the consolidated statement of changes in equity on page 63 of this annual report.

DISTRIBUTABLE RESERVES

As at 31 December 2015, the Company did not have any distributable reserves, as determined under HKFRSs,
available for distribution to our Shareholders.
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PROPERTY, PLANT AND EQUIPMENT

Details of the movements in the property, plant and equipment of the Group for the year ended 31 December 2015
are set out in Note 16 to the consolidated financial statements on page 89 of this annual report.

MAJOR CHANNELS AND SUPPLIERS

For the year ended 31 Dcember 2015, the gross transaction value derived from the Group’s five largest channels
partners accounted for approximately 67.9% of the Group’s total gross transaction value for the year ended 31
December 2015 and the Group’s largest channel partner contributed to approximately 34.7% of the Group’s total
gross transaction value.

For the year ended 31 Dcember 2015, the cost of sourcing from the Group’s five largest suppliers, who are
telecommunication operators and distributors, accounted for approximately 38.4% of the Group’s total sourcing cost
and the cost of sourcing from the Group’s largest supplier accounted for approximately 11.6% of the Group’s total
sourcing cost.

None of the Directors or any of their close associates or any Shareholders (which to the knowledge of the Directors
own more than 5% of the Company’s issued shares) had any interest in the Group’s five largest channel partners or
suppliers.

DIRECTORS

The Directors for the year ended 31 December 2015 and up to the date of this annual report are:

Executive Directors

Mr. HUANG Junmou (Chairman)
Mr. YANG Hua (Chief Executive Officer)
Mr. LUO Mingxing (resigned on 8 February 2016)

Non-Executive Directors

Mr. LI Xiangcheng
Mr. XU Xinhua
Mr. YU Zida

Independent Non-Executive Directors

Mr. LIN Zhangxi
Mr. QIAN Haomin
Ms. ZHAO Jinlin

In accordance with articles 16.2 and 16.3 of the Company’s articles of association (the “Articles”) passed on 14
December 2015, Mr. Huang Junmou, Mr. Yang Hua, Mr. Li Xiangcheng, Mr. Xu Xinhua, Mr. Yu Zida, Mr. Lin Zhangxi,
Mr. Qian Haomin and Ms. Zhao Jinlin shall retire at the annual general meeting and, being eligible, have offered
themselves for re-election.
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DIRECTORS’ SERVICE CONTRACTS AND LETTERS OF APPOINTMENTS

Each of the executive Directors has entered into a service contract with the Company for an initial fixed term of three
years commencing from 1 January 2015 and will continue, subject to approval of the Shareholders in the general
meetings, until terminated by not less than three months’ notice in writing served by either party on the other. Such
notice shall not expire until after the fixed term.

Each of the non-executive Directors has entered into a service contract with the Company for an initial fixed term of
three years commencing from 24 June 2015 and will continue, subject to approval of the Shareholders in the general
meetings, until terminated by not less than three months’ notice in writing served by either party on the other. Such
notice shall not expire until after the fixed term.

Each of the independent non-executive Directors has entered into a new letter of appointment with the Company
on 3 December 2015. Each of these letters of appointment is for an initial term of three years commencing from 25
November 2015.

The procedures and process of appointment, re-election and removal of directors are set out in the Articles. The
nomination committee of the Company (the “Nomination Committee”) is responsible for reviewing the Board
composition and recommending to the Board on the appointment or re-appointment of Directors and succession
planning for the Directors, in particular the chairman and chief executive officer.

Details of Directors’ emoluments are set out in Note 11 to the consolidated financial statements.

None of the Directors has entered into any service contract with the Company which is not determinable by the
Company within one year without payment of compensation (other than statutory compensation).

CONFIRMATION OF INDEPENDENCE OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

The Board has received an annual confirmation of independence from each of the independent non-executive
Directors pursuant to Rule 3.13 of the Rules Governing the Listing of Securities on the Stock Exchange (the “Listing
Rules”). The Board considers all independent non-executive Directors to be independent.

DIRECTORS’ MATERIAL INTERESTS IN TRANSACTIONS, ARRANGEMENTS AND
CONTRACTS OF SIGNIFICANCE

Save as disclosed under the section headed “Connected Transactions” in this report, none of the Directors or
an entity connected with a Director has or had a material beneficial interest, either directly or indirectly, in any
transaction, arrangement or contract of significance subsisting during or at the end of the year ended 31 December
2015.
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CONTROLLING SHAREHOLDERS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE

Save as disclosed under the section headed “Connected Transactions” in this report, neither contract of significance
made between the Company or any of its subsidiaries and a controlling shareholder or any of its subsidiaries, nor
contract of significance made for the provision of services to the Company or any of its subsidiaries by a controlling
shareholder or any of its subsidiaries was entered into during the year ended 31 December 2015.

COMPLIANCE OF THE DEED OF NON-COMPETITION

As disclosed in the Prospectus, the Company entered into a deed of non-competition (“Non-Competition Deed”)
with Mr. Huang Junmou, Mr. Yang Hua, Mr. Li Xiangcheng, Mr. Xu Xinhua, Fun Charge Technology Limited (“Fun
Charge Technology”), Happy Charge Technology Limited (“Happy Charge Technology”), Cool Charge Technology
Limited (“Cool Charge Technology”) and Enjoy Charge Technology Limited (“Enjoy Charge Technology”)
(collectively, the “Controlling Shareholders”) on 23 September 2015, under which the Controlling Shareholders
jointly and severally agreed not to, whether as principal or agent and whether undertaken directly or indirectly
(including through any associate, subsidiary, partnership, joint venture or other contractual arrangement of theirs) and
whether for profit or otherwise, carry on, engage, invest, participate or hold any right or be interested in or render any
services to or otherwise be involved in any business which is in competition, directly or indirectly, or is likely to be in
competition, directly or indirectly, with the business referred to in the Prospectus that is carried on or contemplated
to be carried on by any member of the Group.

Notwithstanding the above, the foregoing restrictions do not preclude any of the Controlling Shareholders from
having any interest in shares of not more than 5% in any company which is or whose holding company is listed
on any recognised stock exchange even though the business carried out by such company is or is likely to be in
competition with the business, provided that the aggregate number of shares held by the Controlling Shareholders
does not exceed 5% of the issued shares of such company and none of the Controlling Shareholders is a director of
such company or is entitled to appoint any director of such company.

Each of the Controlling Shareholders has undertaken in the Non-Competition Deed that during the term of the
Non-Competition Deed, if a new business opportunity is made available to any Controlling Shareholder or its/his
respective associates, such Controlling Shareholder will or will procure its/his associates to notify the Company
in writing and provide to the Company all information that is reasonably necessary for the Company to consider
whether or not to pursue such business opportunity. For details of the Non-Competition Deed, please refer to the
section headed “Relationship with Controlling Shareholders — Deed of Non-Competition” in the Prospectus.

The Company has received confirmations from the Controlling Shareholders confirming their compliance with the
Non-Competition Deed for disclosure in this annual report for the period from the Listing Date to 10 March 2016.
The independent non-executive Directors have also reviewed the compliance and enforcement status of the Non-
Competition Deed, and are of the view that the Controlling Shareholders have abided by the undertakings contained
in the Non-Competition Deed for the period from the Listing Date to 10 March 2016.
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REPORT OF THE DIRECTORS

DIRECTORS’ EMOLUMENTS AND FIVE INDIVIDUALS WITH HIGHEST
EMOLUMENTS

In compliance with the Corporate Governance Code (the “CG Code”) as set out in Appendix 14 to the Listing
Rules, the Company has established a remuneration committee (the “Remuneration Committee”) to formulate
remuneration policies. Directors’ remuneration is subject to Shareholders’ approval at general meetings.
Other emoluments are determined by the Board with reference to Directors’ duties and responsibilities, the
recommendations of the Remuneration Committee and the performance and results of the Group. No Director, or
any of their respective associates, was involved in deciding his/her own remuneration.

Particulars of the Directors’ emoluments and five highest paid individuals for the year ended 31 December 2015 are
set out in Note 11 to the consolidated financial statements and the emolument policy of the Company is set out in
the Corporate Governance Report on page 52 of this annual report.

No Director has waived or has agreed to waive any emoluments during the year ended 31 December 2015.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

During the year ended 31 December 2015, no Director or their respective associates (as defined in the Listing Rules)
had any interest in any business which were in competition or were likely to compete, either directly or indirectly,
with the business of the Group.
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REPORT OF THE DIRECTORS

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

The Company was listed on the Stock Exchange on 7 January 2016. As at the date of this report, the interests or
short positions of the Directors or chief executives of the Company in the Shares, underlying Shares and debentures
of the Company or its associated corporations (within the meaning of Part XV of the Securities and Futures Ordinance
(“SFO”)) required to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including interest or short positions which they were taken or deemed to have under such provisions of
the SFO), or which would be required, pursuant to section 352 of the SFO, to be recorded in the register referred to
therein, or which would be required to be notified to the Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers (the “Model Code”) set out in Appendix 10 to the
Listing Rules were as follows:

Long Position in the ordinary shares of Company

Approximate
percentage of
Number of issued share

Name of director Capacity/Nature of interests Shares held capital®
Mr. Huang Junmou® Interest in controlled corporation 94,500,000 22.77%
Mr. Yang Hua® Interest in controlled corporation 63,000,000 15.18%
Mr. Li Xiangcheng® Interest in controlled corporation 56,100,000 13.52%
Mr. Xu Xinhua® Interest in controlled corporation 26,400,000 6.36%
Notes:

(1) Mr. Huang Junmou beneficially owns 100% of the share capital of Fun Charge Technology. By virtue of the SFO, Mr. Huang Junmou is

deemed to be interested in 94,500,000 Shares held by Fun Charge Technology.

) Mr. Yang Hua beneficially owns 100% of the share capital of Happy Charge Technology. By virtue of the SFO, Mr. Yang Hua is deemed to be
interested in 63,000,000 Shares held by Happy Charge Technology.

3) Mr. Li Xiangcheng beneficially owns 100% of the share capital of Cool Charge Technology. By virtue of the SFO, Mr. Li Xiangcheng is
deemed to be interested in 56,100,000 Shares held by Cool Charge Technology.

4) Mr. Xu Xinhua beneficially owns 100% of the share capital of Enjoy Charge Technology. By virtue of the SFO, Mr. Xu Xinhua is deemed to be
interested in 26,400,000 Shares held by Enjoy Charge Technology.

5) The percentage of shareholding was calculated based on the Company’s total issued share capital of 415,000,000 Shares as at the date of
this report.

Save as disclosed above, as at the date of this annual report, none of the Directors and chief executives of the
Company had or was deemed to have any interests or short positions in the Shares, underlying Shares or debentures
of the Company or its associated corporations (within the meaning of Part XV of the SFO) which was required to
be recorded in the register required to be kept by the Company pursuant to section 352 of the SFO, or which was
required, pursuant to the Model Code, to be notified to the Company and the Stock Exchange, or as otherwise
notified to the Company and the Stock Exchange pursuant to the Model Code.

Annual Report 2015 | NNK Group Limited

29



30

REPORT OF THE DIRECTORS

SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES

As at

the date of this annual report, to the best knowledge of the Directors, the interests or short positions of the

persons, other than the Directors or chief executives of the Company, in the Shares or underlying Shares which are
required to be disclosed to the provisions of Divisions 2 and 3 of Part XV of the SFO were as follows:

Long position in the ordinary shares of the Company

Number of Approximate
Shares or  percentage

securities of issued
Substantial shareholders Capacity/Nature of interests held share capital
Fun Charge Technology! Beneficial owner 94,500,000 22.77%
Happy Charge Technology® Beneficial owner 63,000,000 15.18%
Cool Charge Technology® Beneficial owner 56,100,000 13.52%
Mr. Huang Shaowu® Beneficial owner 60,000,000 14.46%
China Charge Technology Limited® Beneficial owner 60,000,000 14.46%
Enjoy Charge Technology® Beneficial owner 26,400,000 6.36%
Notes:

Q)

@

©)

@

©)

©®

Mr. Huang Junmou is the director and beneficially owns 100% of the share capital of Fun Charge Technology. By virtue of the SFO, Mr.
Huang Junmou is deemed to be interested in 94,500,000 Shares held by Fun Charge Technology.

Mr. Yang Hua is the director and beneficially owns 100% of the share capital of Happy Charge Technology. By virtue of the SFO, Mr. Yang
Hua is deemed to be interested in 63,000,000 Shares held by Happy Charge Technology.

Mr. Li Xiangcheng is the director and beneficially owns 100% of the share capital of Cool Charge Technology. By virtue of the SFO, Mr. Li
Xiangcheng is deemed to be interested in 56,100,000 Shares held by Cool Charge Technology.

Mr. Huang Shaowu is the director and beneficially owns 100% of the share capital of China Charge Technology Limited. By virtue of the SFO,
Mr. Huang Shaowu is deemed to be interested in 60,000,000 Shares held by China Charge Technology Limited.

Mr. Xu Xinhua is the director and beneficially owns 100% of the share capital of Enjoy Charge Technology. By virtue of the SFO, Mr. Xu
Xinhua is deemed to be interested in 26,400,000 Shares held by Enjoy Charge Technology.

The percentage of shareholding was calculated based on the Company’s total issued share capital of 415,000,000 Shares as at the date of

this report.

As at the date of this annual report, no Shareholders has agreed to waive or waived any dividends.

Save as disclosed herein, the Company’s Directors are not aware of any person who will have an interest or short
position in Shares or underlying Shares which would be required to be disclosed to the Company and the Stock
Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO.
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SHARE OPTION SCHEME

The Company conditionally adopted the share option scheme (the “Scheme”) prepared in accordance with Chapter
17 of the Listing Rules on 14 December 2015 for the primary purpose of providing incentives or rewards to eligible
participants (the “Eligible Participants”) as defined in the Scheme to recognise and acknowledge their contribution
to the Group and motivate them to higher levels of performance.

Under the Scheme, the Board may, at its discretion, offer to any employee or director of the Group, options (the
“Options”) to subscribe for Shares subject to the terms and conditions stipulated in the Scheme.

(a)

(b)

(c)

Purpose of the Scheme

The purpose of the Scheme is established to recognise and acknowledge the contributions that Eligible
Participants had or may have made to the Group. The Scheme will provide the Eligible Participants an
opportunity to have a personal stake in the Company with the view to achieve the objective of attracting
and retaining high cablibre Eligible Participants and to motivate the Eligible Participants to higher levels of
performance and to promote the success of the Group’s business.

Participants of the Scheme

Pursuant to the Scheme, the Board may, at its discretion, offer to grant options to any full-time employees,
executive or non-executive directors (including independent non-executive directors) of the Company or the
Company’s subsidiaries.

Acceptance of an offer of Options

An option shall be deemed to have been granted and accepted by the grantee and to have taken effect when
the duplicate offer document constituting acceptances of the Options duly signed by the grantee, together with
a remittance in favour of the Company of HK$1.00 by way of consideration for the grant thereof, is received
by the Company on or before the relevant acceptance date. Such payment shall in no circumstances be
refundable. Any offer to grant an Option to subscribe for Shares may be accepted in respect of less than the
number of Shares for which it is offered provided that it is accepted in respect of a board lot for dealing in
Shares on the Stock Exchange or an integral multiple thereof and such number is clearly stated in the duplicate
offer document constituting acceptance of the Option. To the extent that the offer to grant an Option is not
accepted by any prescribed acceptance date, it shall be deemed to have been irrevocably declined.
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(d)

(e)

Maximum number of shares

The maximum number of Shares in respect of which Options may be granted under the Scheme and under any
other share option schemes of the company must not in aggregate exceed 10% of the total number of Shares
issued on 7 January 2016, being 40.0 million Shares, representing approximately 9.64% of the Company’s
issued share capital as at the date of this annual report, excluding for this purpose Shares which would have
been issuable pursuant to options which have lapsed in accordance with the terms of the Scheme (or any other
share option schemes of the Company). Subject to the issue of a circular by the Company and the approval of
our Shareholders in general meeting and/or such other requirements prescribed under the Listing Rules from
time to time, the Board may:

()  refresh this limit at any time to 10% of the Shares in issue as at the date of the approval by our
Shareholders in general meeting; and/or

(i) grant options beyond the 10% limit to Eligible Participants specifically identified by the Board. The circular
issued by the Company to the Shareholders shall contain a generic description of the specified Eligible
Participants who may be granted such options, the number and terms of the options to be granted, the
purpose of granting options to the specified Eligible Participants with an explanation as to how the options
serve such purpose, the information required under Rule 17.02(2)(d) and the disclaimer required under
Rule 17.02(4) of the Listing Rules.

(i)  Notwithstanding the foregoing and subject to the effect of alterations to capital, the maximum number
of Shares which may be issued upon exercise of all outstanding options granted and yet to be exercised
under the Scheme and any other share option schemes of the Company at any time shall not exceed 30%
of our Shares in issue from time to time. No options shall be granted under any schemes of the Company
(including the Scheme) if this will result in the 30% limit being exceeded.

For details of the Maximum number of shares, please refer to the section headed “Statutory and General
Information - F. Share Option Scheme” in Appendix IV to the Prospectus.

Maximum entitlement of each participant

The total number of Shares issued and which may fall to be issued upon exercise of the options granted under
the Scheme and any other share option schemes of the Company (including both exercised and outstanding
options) to each Eligible Participant in any 12-month period up to the date of grant shall not exceed 1% of the
Shares in issue as at the date of grant. Any further grant of options in excess of this 1% limit shall be subject to:

()  the issue of a circular by the Company containing the identity of the Eligible Participant, the numbers and
terms of the options to be granted (and options previously granted to such participant) the information as
required under Rule 17.02(2)(d) and the disclaimer required under Rule 17.02(4) of the Listing Rules; and

(i)  the approval of the Company’s Shareholders in general meeting and/or other requirements prescribed
under the Listing Rules from time to time with such Eligible Participant and his associates (as defined in
the Listing Rules) abstaining from voting. The numbers and terms (including the exercise price) of options
to be granted to such participant must be fixed before the Shareholders’ approval and the date of the
Board meeting at which the Board proposes to grant the options to such Eligible Participant shall be taken
as the date of grant for the purpose of calculating the subscription price of the Shares.

NNK Group Limited | Annual Report 2015



(f)

(9)

(h)

Option period

An Option may be exercised in accordance with the terms of the Scheme at any time after the date upon which
the option is deemed to be granted and accepted and prior to the expiry of 10 years from that date. The period
during which an option may be exercised will be determined by the Board in its absolute discretion, save that
no Option may be exercised more than 10 years after it has been granted. No Option may be granted more than
10 years after the date of approval of the Scheme. Subject to earlier termination by the Company in general
meeting or by the Board, the Scheme shall be valid and effective for a period of 10 years from the date of its
adoption.

The subscription price per share

The subscription price of a Share in respect of any particular option granted under the Scheme shall be such
price as the Board in its absolute discretion shall determine, save that such price must be at least the highest
of:

()  the closing price of the Shares on the Stock Exchange as stated in the Stock Exchange’s daily quotations
sheet on the date of grant in respect of the relevant Options;

(i) the average closing price of the Shares on the Stock Exchange as stated in the Stock Exchange’s daily
quotations sheet for the five trading days immediately preceding the date of grant or where the Company
has been listed for less than five trading days, the new issue price shall be used as the closing price; and

(iii)  the nominal value of the Shares.

Remaining life of the Scheme

The Scheme shall be valid and effective for a period of ten years commencing on 14 December 2015.

Since the adoption of the Scheme up to the date of this annual report, no option had been granted, exercised, lapsed
nor cancelled under the Scheme.

For details of the Scheme, please refer to the section headed “Statutory and General Information - F. Share Option
Scheme” in Appendix IV to the Prospectus.
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CONNECTED TRANSACTIONS

Contractual Arrangements

The Company is primarily engaged in, through Shenzhen NNK, the provision of mobile top-up services and data
usage top-up services (the “Principal Business”), which is considered to be value-added telecommunications
services, a sector where foreign investment is subject to significant restrictions under PRC laws and regulations.
Accordingly, the Company, as foreign investors, cannot directly hold controlling interest in Shenzhen NNK, the
Company’s PRC Operating Entity, which holds certain licenses and permits required for the operation of the
Company’s principal business. As a result, the Company’s wholly foreign-owned enterprise (the “WFOE”), Daily
Charge Shenzhen, entered into a series of contractual arrangements with Shenzhen NNK, the Company’s PRC
Operating Entity, and its shareholders (the “Contractual Arrangements”) in order to conduct the Principal
Business in the PRC and to exercise effective control over the operations of, and enjoy all economic benefits of,
the Company’s PRC Operating Entity. The series of the Contractual Arrangements as a whole allow the financial
performance and economic benefits of the business of Shenzhen NNK to be included in the financial information
of the Company as if the Company is the parent company of Shenzhen NNK. Pursuant to the Contractual
Arrangements, Shenzhen NNK has an obligation to pay the consulting and technical supporting services fees to
WFOE and WFOE has legal rights to retain such fees as its revenue, and the Company is able to acquire the entire
profit (including the retained earnings) of Shenzhen NNK under the terms of the Contractual Arrangements.

Shenzhen NNK is owned as to 31.5% by Mr. Huang Junmou, 21% by Mr. Yang Hua, 18.7% by Mr. Li Xiangcheng,
8.8% by Mr. Xu Xinhua and 20% by Mr. Huang Shaowu (collectively, the “Registered Shareholders”). Daily
Charge Shenzhen, Shenzhen NNK and the Registered Shareholders, as the case may be, entered into the following
agreements during the year ended 31 December 2015:

i The management and operation agreement dated 4 March 2015 and its supplemental agreement dated 16 April
2015 entered into among Daily Charge Shenzhen, Shenzhen NNK and the Registered Shareholders, pursuant
to which Daily Charge Shenzhen agreed to provide to Shenzhen NNK and its subsidiaries management and
operation services. Pursuant to the management and operation agreement, Shenzhen NNK shall pay to Daily
Charge Shenzhen a service fee that equals to 100% of the annual revenue of Shenzhen NNK after deducting
costs and expenses (except the service fee) incurred during the course of management and operation of
Shenzhen NNK and any taxes, the prior-year loss (if any) and contribution of social insurance and housing
provident fund by Shenzhen NNK in any given year.
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The exclusive option agreement dated 4 March 2015 entered into among Daily Charge Shenzhen, Shenzhen
NNK and the Registered Shareholders, pursuant to which the Registered Shareholders irrevocably and
unconditionally granted an exclusive option to Daily Charge Shenzhen which entitles Daily Charge Shenzhen
to elect to purchase, when permitted by the then applicable PRC laws, all or any part of the equity interests in
Shenzhen NNK from the Registered Shareholders itself or through its designated person(s). Such designated
person(s) shall be appointed by Daily Charge Shenzhen in its sole discretion. The transfer price of the
relevant equity interests shall be the minimum purchase price permitted under PRC laws, and the Registered
Shareholders have undertaken to return in full the consideration received in relation to such transfer of equity
interests to Daily Charge Shenzhen.

The entrustment agreement dated 4 March 2015 entered into among Daily Charge Shenzhen, Shenzhen NNK
and the Registered Shareholders, with an annexure of the power of attorney dated 4 March 2015 executed
by each of the Registered Shareholders in favour of Daily Charge Shenzhen and/or its designated person(s).
Pursuant to the entrustment agreement and the powers of attorney annexed thereto, each of the Registered
Shareholders irrevocably agreed to authorize Daily Charge Shenzhen or its designated person(s) to exercise
all of his rights and powers as shareholder of Shenzhen NNK, including the rights to convene and attend
shareholders’ meetings, to exercise voting rights in shareholders’ meetings, to appoint and dismiss directors
and supervisors, to decide on any acquisition or disposal of his equity interest in Shenzhen NNK or the winding-
up or dissolution of Shenzhen NNK, to file documents with relevant government authorities or regulatory bodies,
and to exercise such other shareholders’ rights as stipulated under the articles of association of Shenzhen
NNK.

The equity pledge agreement dated 4 March 2015 entered into among Daily Charge Shenzhen, Shenzhen
NNK and the Registered Shareholders, pursuant to which the Registered Shareholders agreed to pledge all
of their respective equity interests in Shenzhen NNK to Daily Charge Shenzhen to secure performance of all
their obligations and the obligations of Shenzhen NNK under the management and operation agreement, the
exclusive option agreement and the entrustment agreement underlying the Contractual Arrangements. Under
the equity pledge agreement, if Shenzhen NNK declares any dividends during the term of the pledge, Daily
Charge Shenzhen is entitled to receive all dividends or other income arising from the pledged equity interests, if
any. If any of the Registered Shareholders or Shenzhen NNK breaches or fails to fulfill the obligations under any
of the aforementioned agreements, Daily Charge Shenzhen, as the pledgee, will be entitled to dispose of the
pledged equity interests, entirely or partially.

The exclusive intellectual property purchase option agreement dated 4 March 2015 entered into between
Shenzhen NNK and Daily Charge Shenzhen, pursuant to which Shenzhen NNK agreed to irrevocably and
unconditionally grant an exclusive option to Daily Charge Shenzhen to purchase certain of Shenzhen NNK’s
intellectual properties, including but not limited to trademarks, patents, domain names and copyright and
whether registered or unregistered, entirely or partially, at the minimum purchase price permitted by the PRC
laws and regulations.
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The detailed terms of which are set out in the section headed “History, Reorganization and Corporate Structure —
Contractual Arrangements” of the Prospectus.

In addition, the Registered Shareholders granted the individual appointed by WFOE, to exercise their shareholder’s
rights, including without limitation, to declare, receive or decline the dividends or distribution. In the event that the
Registered Shareholders receive any dividends or distribution of assets declared by Shenzhen NNK, the Registered
Shareholders are required to return the dividend or distribution of assets so received to WFOE. Therefore, WFOE
controls the management and board of directors of Shenzhen NNK and is able to acquire the entire profit generated
from Shenzhen NNK under the Contractual Arrangements. Apart from the above, there are no new Contractual
Arrangements entered into, renewed or reproduced between the Group and the PRC Operating Entity during the year
ended 31 December 2015. There was no material change in the Contractual Arrangements and/or the circumstances
during the year ended 31 December 2015. None of the contracts mentioned above has been unwound during
the year ended 31 December 2015 as none of the restrictions that led to the adoption of the contracts under the
Contractual Arrangements has been removed.

Set out below are certain key financial information of Shenzhen NNK as prepared in accordance with the PRC
accounting standards during the year ended 31 December 2015:

Year ended 31 December 2015

RMB’000
Revenue 231,370
Total assets 587,160

The Directors of the Company (including independent non-executive directors) are of the view that the Contractual
Arrangements are (i) fundamental to the Group’s legal structure and business operations; and (i) entered into in the
ordinary and usual course of business of the Group, on normal commercial terms, fair and reasonable and in the
interests of the Company’s Shareholders as a whole.

The Company has complied with the disclosure requirements prescribed in Chapter 14A of the Listing Rules with
respect to the continuing connected transactions of the Group.

Waiver from Stock Exchange and Annual Renew

The Stock Exchange has granted a waiver from strict compliance with (i) the announcement and independent
shareholders’ approval requirements under Chapter 14A of the Listing Rules; (ii) the requirement of setting a
maximum aggregate annual value, i.e. an annual cap, for the fees payable to Daily Charge Shenzhen under the
Contractual Arrangements; and (jii) the requirement of limiting the term of the Contractual Arrangements to three
years or less, for so long as the Company’s shares are listed on the Stock Exchange subject to certain conditions as
disclosed on pages 203 to 204 of the Prospectus.
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Risks associated with the Contractual Arrangements and the actions taken by the Company to

mitigate the risks

Risk associated with the Contractual Arrangements

Mitigation actions taken by the Company

If the PRC government finds that the agreements that
establish the structure for operating the Company’s
business in the PRC do not comply with PRC laws
and regulations, or if these regulations or their
interpretations change in the future, the Company
could be subject to severe penalties or be forced to
relinquish the Company’s interests in those operations.

The Company’s Contractual Arrangements may not be
as effective in providing operational control as direct
ownership and the Company’s PRC Operating Entity
or its shareholders may fail to perform their obligations
under the Company’s Contractual Arrangements.

The Company may lose the ability to use assets held
by its PRC Operating Entity that are material to the
operation of the Company’s business if the Company’s
PRC Operating Entity declares bankruptcy or becomes
subject to a dissolution or liquidation proceeding.

The Directors will closely monitor the latest development
of the existing or future applicable PRC laws or regulations
(such as Draft Foreign Investment Law), and will take
measures to ensure that the Company is under the control
of PRC investors so as to comply with relevant rules and
regulations in the PRC.

According to the entrustment agreement and powers of
attorney, equity pledge agreement and the management
and operation agreement, the arbitration tribunal may
decide compensation for the equity interests or property
ownership of PRC Operating Entity or their shareholders,
decide enforceable remedy or demand a bankrupt on PRC
Operating Entity or their shareholders for relevant business
or enforceable asset transfer. Any party is entitled to
request the competent court to execute the arbitration
award when it comes into effect.

Pursuant to the exclusive option agreements, in the
event of a mandatory liquidation required by the laws
of PRC, the Registered Shareholders irrevocably and
unconditionally granted an exclusive option to Daily
Charge Shenzhen which entitles Daily Charge Shenzhen
to elect to purchase, when permitted by the then
applicable PRC laws, all or any part of the equity interests
in Shenzhen NNK from the Registered Shareholders itself
or through its designated person(s). Such designated
person(s) shall be appointed by Daily Charge Shenzhen in
its sole discretion. The transfer price of the relevant equity
interests shall be the minimum purchase price permitted
under PRC laws and the Registered Shareholders have
undertaken to return in full the consideration received in
relation to such transfer of equity interests to Daily Charge
Shenzhen.
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Risk associated with the Contractual Arrangements

Mitigation actions taken by the Company

The Company’s Contractual Arrangements may be
subject to scrutiny by the PRC tax authorities and
additional taxes may be imposed. A finding that the
Company owes additional taxes could substantially
reduce the Company’s net income and the value of
your investment.

The shareholders of the Company’s Operating Entity
may have conflicts of interest with the Company, which
may materially and adversely affect the Company’s
business.
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Having considered (i) the tax compliance certificate issued
by the relevant tax authorities; and (ii) that the Company
has not encountered any interference or encumbrances
from any PRC tax authority or other government
authorities to the Contractual Arrangements, the Directors
are of the view that the Contractual Arrangements are not
likely to be challenged by the PRC tax authority and other
government authorities.

(@)

The independent non-executive Directors will
review, on an annual basis, the compliance with
and enforcement of the Non-Competition Deed
that the Company entered into with the Controlling
Shareholders on 23 September 2015;

each of the Controlling Shareholders undertakes
to provide all information necessary for the annual
review by the independent non-executive Directors
and professional advisers of the Company with
regard to the compliance with and enforcement of
the Non-Competition Deed;

each of the Controlling Shareholders will disclose
decisions on matters reviewed by the independent
non-executive Directors of the Company related to
the compliance with and enforcement of the Non-
Competition Deed in the annual report of, or by way
of announcement; and

the Controlling Shareholders will make an annual
declaration on compliance with their undertaking
under the Non-competition Deed in the corporate
governance report in Company’s annual report.



Risk associated with the Contractual Arrangements

Mitigation actions taken by the Company

The Contractual Arrangements between the
Company’s WFOE and the Company’s PRC Operating
Entity may subject the Group to increased income tax
due to the different income tax rates applicable to the
Company’s WFOE and the PRC Operating Entity and
adversely affect the Company’s results of operations.

The Company conducts its business operation in the
PRC through its PRC Operating Entity by way of the
Contractual Arrangements, but certain terms of the
Contractual Arrangements may not be enforceable
under PRC laws.

Pursuant to the PRC Enterprise Income Tax Law,
Shenzhen NNK was qualified as a High and New
Technology Enterprise in 2014 and as a result, enjoys
a preferential enterprise income tax rate of 15% as
disclosed in Note 10 to the consolidated financial
statements. Shenzhen NNK would use its reasonable
endeavours to take all necessary actions to maintain its
qualification as High and New Technology Enterprise in
order to continue to enjoy a reduced income tax rate of
15%. The WFOE will take necessary action to apply for
the qualification of “software enterprise” in 2016 to enjoy
an income tax exemption for two years beginning with the
first profitable year and a 50% tax reduction to an income
tax rate of 12.5% for the subsequent three years.

The Contractual Arrangements contain provisions to
the effect that the arbitral body may award remedies
over the shares and/or assets of the Company’s PRC
Operating Entity, injunctive relief and/or winding up of the
Company’s PRC Operating Entity. These agreements also
contain provisions to the effect that courts of competent
jurisdictions are empowered to grant interim remedies
in support of the arbitration pending the formation of
an arbitral tribunal. Any party is entitled to request the
competent court to execute the arbitration award when it
comes into effect.
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Risk associated with the Contractual Arrangements  Mitigation actions taken by the Company

If the Company exercises the option to acquire Pursuant to the Contractual Arrangements, Daily Charge
equity ownership of the PRC Operating Entity, the  Shenzhen (or its designee) has the exclusive right to
ownership transfer must be approved or filed with PRC ~ purchase all or any part of the equity interests in the
governmental authorities and is subject to taxation, Company’s PRC Operating Entity from the respective
which may result in substantial costs. shareholders for the minimum price permitted under the
then applicable PRC laws. The equity interest transfer
is subject to the approval from or filings with Ministry
of Commerce of the PRC (the “MOFCOM”), Ministry of
Industry and Information Technology of PRC (the “MIIT”)
and/or their local competent branches. According to
the exclusive option agreement, the transfer price of the
relevant equity interests shall be the minimum purchase
price permitted under PRC laws and the Registered
Shareholders have undertaken to return in full the
consideration received in relation to such transfer of equity
interests to Daily Charge Shenzhen. In addition, the equity
interest transfer price may be subject to review and tax
adjustment by the relevant tax authority. The shareholders
of the Company’s PRC Operating Entity will be subject
to PRC individual income tax on the difference between
the equity interest transfer price and the then current
registered capital of the Company’s PRC Operating Entity.
The shareholders of the Company’s PRC Operating Entity
will pay, after deducting any such tax, the remaining
amount to Daily Charge Shenzhen under the Contractual
Arrangements. The amount to be received by Daily Charge
Shenzhen may also be subject to enterprise income tax.

For details of the risks associated with the Contractual Arrangements, please refer to the section headed “Risk
Factors — Risks Relating to Our Contractual Arrangement” in the Prospectus.

Pursuant to Rule 14A.55 of the Listing Rules, the independent non-executive Directors have reviewed the continuing
connected transactions under the Contractual Arrangements and confirmed that these continuing connected
transactions have been entered into:

()  inthe ordinary and usual course of the business of the Group;
(i)  on normal commercial terms or better; and

(i) in accordance with the relevant arrangements governing them on terms that are fair and reasonable and in the
interests of the Company and its shareholders as a whole.
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The independent non-executive Directors have also confirmed that (i) the transactions carried out during the year
ended 31 December 2015 have been entered into in accordance with the relevant provisions of the Contractual
Arrangements, have been operated so that the revenue generated by the Company’s operating entity has been
substantially retained by Daily Charge Shenzhen; (ii) no dividends or other distributions have been made by the
Company’s PRC Operating Entity to the holders of its equity interests which are not otherwise subsequently assigned
or transferred to the Group; and (iii) there were no new contracts entered into, renewed or reproduced between the
Group and the PRC Operating Entity during the year ended 31 December 2015.

Pursuant to Rule 14A.56 of the Listing Rules, the Board has engaged the auditor of the Company to carry out
procedures in relation to the Contractual Arrangements in accordance with Hong Kong Standard on Assurance
Engagements 3000 “Assurance Engagements Other Than Audits or Reviews of Historical Financial Information” and
with reference to Practice Note 740 “Auditor’s Letter on Continuing Connected Transactions under the Hong Kong
Listing Rules” issued by the Hong Kong Institute of Certified Public Accountants. The auditor has issued unqualified
opinion containing the conclusion in respect of the Contractual Arrangements which are in compliance with the Rule
14A.56 of the Listing Rules.

RELATED PARTY TRANSACTIONS

Details of significant related party transactions undertaken in the normal course of business are set out in Note 33 to
the consolidated financial statements. Other than those transaction headed “Connected Transactions” above, none
of them constitutes a connected transaction required for disclosure under Chapter 14A of the Listing Rules.

The related party transactions mentioned in note 33 to the consolidated financial statements are not continuing
connected transactions which are subject to annual reporting requirements under Chapter 14A of the Listing Rules,
hence there is no disclosure requirements in accordance with Chapter 14A of the Listing Rules for such transactions.

EMPLOYEE AND REMUNERATION POLICY

As at 31 December 2015, the Group employed a total of 198 employees. Total staff cost (including Director’s
remuneration) was approximately RMB26.6 million for the year ended 31 December 2015, as compared with
approximately RMB24.8 million in 2014. The Group has been recruiting and promoting individuals based on merit
and their development potentials. Remuneration package offered to all employees including Directors is determined
with reference to their performance, qualifications, experience and the prevailing salary levels in the market. The
Group has been providing training opportunities for its employees in order to increase their qualifications and skills.
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REPORT OF THE DIRECTORS

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

The Company was listed on the Stock Exchange on 7 January 2016. None of the Company or any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed securities during the year ended 31 December 2015.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles, or the laws of Cayman Islands, being the jurisdiction
in which the Company is incorporated, under which would oblige the Company to offer new Shares on a pro-rata
basis to existing Shareholders.

BANK LOANS AND OTHER BORROWINGS

Details of the bank loans and other borrowings of the Group as at 31 December 2015 are set out in Note 25 to the
consolidated financial statements.

COMPLIANCE WITH THE CODE ON CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintaining a high standard of corporate governance and has complied with the CG
Code as set out in Appendix 14 to the Listing Rules. Further information on the Company’s Corporate Governance
practices is set out in the Corporate Governance Report on pages 45 to 57.

CHARITABLE DONATIONS

During the year ended 31 December 2015, the Group made approximately HK$1.0 million charitable and/or other
donations.

EQUITY-LINKED AGREEMENTS

Save for the Scheme of the Company as set out in this report, no equity-linked agreements were entered into by the
Group, or existed during the year ended 31 December 2015.

PERMITTED INDEMNITY AND INSURANCE PROVISION

The Articles provides that every director shall be entitled to be indemnified out of the assets of the Company against
all losses or liabilities incurred or sustained by him as a Director of the Company in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour, or in which he is acquitted.

The Company have taken out insurance against the liabilities and costs associated with defending any proceedings
which may be brought against the directors of any Group Company.
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REPORT OF THE DIRECTORS

REVIEW OF ANNUAL RESULTS

The audit committee of the Company (the “Audit Committee”) has reviewed the accounting principles and practices
adopted by the Group and discussed the auditing, internal control and financial reporting matters, including
the review of the audited financial statements of the Group for the year ended 31 December 2015. The financial
statements for the year ended 31 December 2015 have been audited by the Company’s external auditors, Deloitte
Touche Tohmatsu.

PUBLIC FLOAT

Based on the information that is publicly available to the Company and within the knowledge of the Directors, for the
period from the Listing Date and up till the latest practicable date prior to the issue of this report, the Company has
maintained the public float of the issued shares of the Company as required under the Listing Rules.

PROFESSIONAL TAX ADVICE RECOMMENDED

The Company is not aware of any relief from taxation available to the Shareholders by reason of their holding of
the shares of the Company. If the Shareholders are unsure about the taxation implications of purchasing, holding,
disposing of, dealing in, or the exercise of any rights in relation to the shares of the Company, they are advised to
consult an expert.

MANAGEMENT CONTRACT

No contracts concerning the management and administration of the whole or any substantial part of the business of
the Company were entered into or existed during the year ended 31 December 2015 and up to the latest practicable
date prior to the issue of this report.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for the last four years is set out on page 4 of
the annual report. This summary does not form part of the audited consolidated financial statements.
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AUDITOR
Deloitte Touche Tohmatsu has acted as auditor of the Company for the year ended 31 December 2015.

Deloitte Touche Tohmatsu will retire and, being eligible, offer themselves for re-appointment at the annual general
meeting. A resolution for the reappointment of Deloitte Touche Tohmatsu as auditor of the Company will be
proposed at the forthcoming annual general meeting.

On behalf of the Board
Huang Junmou
Chairman

Hong Kong, 22 March 2016
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CORPORATE GOVERNANCE REPORT

The Company is committed to achieving and maintaining the level of its corporate governance so as to ensure
greater accountability and transparency and deliver long-term return to the Shareholders. It is the belief of the Board
that good corporate governance plays a vital part in maintaining the success of the Company. The Board and the
senior management are dedicated to establishing and maintaining a high level of corporate governance.

The Board is pleased to present this corporate governance report in the annual report for the year end 31 December
2015.

CORPORATE GOVERNANCE PRACTICES

The Company was listed on the Stock Exchange on 7 January 2016, the CG Code contained in Appendix 14 to the
Listing Rules was not applicable to the Company for the period from 1 January 2015 to 31 December 2015. The
Company has adopted the Code Provisions (the “Code Provisions”) as set out in the CG Code in Appendix 14 to
the Listing Rules with effect from 7 January 2016. Form the Listing Date and up to the date of this annual report, the
Company has complied with the Code Provisions. The Board is committed to complying with the principles of the CG
Code contained in the Appendix 14 to the Listing Rules. The Board will continue to review and enhance its corporate
governance practice to ensure compliance with the CG Code, and make necessary changes as appropriate.

COMPLIANCE WITH THE MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted the Model Code as set forth in Appendix 10 of the Listing Rules as a code of conduct of
the Company for Directors’ securities transactions with effect from 7 January 2016. Having made specific enquiry to
all Directors, the Directors have complied with the required standard set out in the Model Code from the Listing Date
to the date of this annual report.

THE BOARD OF DIRECTORS

Board Composition

As at 31 December 2015, the Board comprises nine Directors, including three executive Directors, three non-
executive Directors and three independent non-executive Directors.

Annual Report 2015 | NNK Group Limited

45



46

During the year ended 31 December 2015 and up to the date of this annual report, the Board comprises the following
Directors:

Executive Directors

Mr. HUANG Junmou (Chairman)
Mr. YANG Hua (Chief Executive Officer)
Mr. LUO Mingxing (resigned on 8 February 2016)

Non-Executive Directors

Mr. LI Xiangcheng
Mr. XU Xinhua
Mr. YU Zida

Independent Non-Executive Directors

Mr. LIN Zhangxi
Mr. QIAN Haomin
Ms. ZHAO Jinlin

The biographical details of the Directors are set out in the section headed “Biographical Details of Directors and
Senior Management” on pages 16 to 20 of this annual report.

Details regarding the term of appointment of the non-executive Directors are set out in the section headed “Directors’
Service Contracts and Letters of Appointments” on page 26 of this annual report. The management and supervision
of the Company’s operations and the function of formulating overall business strategies were vested in the Board.

In compliance with Rules 3.10(1) and 3.10A of the Listing Rules, the Company has appointed three independent non-
executive Directors, representing one-third of the Board. At least one independent non-executive Director, namely
Ms. Zhao Jinlin, possesses appropriate professional qualifications, or accounting or related financial management
expertise as required by Rule 3.10(2) of the Listing Rules.

The Company has received annual confirmation from each of the independent non-executive Directors of his/
her independence pursuant to the requirements of the Listing Rules. The Company considers that each of the
independent non-executive Directors to be independent in accordance with the independence guidelines within the
meaning of Rule 3.13 of the Listing Rules.

The CG Code requires directors to disclose the number and nature of offices held in public companies or
organizations and other significant commitments to the company, the Directors have agreed to disclose the same to
the Company in a timely manner.
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Role and Function and Delegation by the Board

The Board is responsible for leadership and control of the Company. The Board oversees the Group’s businesses,
strategic decisions and performance and is collectively responsible for promoting the success of the Company by
directing and supervising its affairs. The Directors make decisions objectively in the interests of the Company. The
Board has delegated to the chief executive officer, and through him, to the senior management the authority and
responsibility for the day-to-day management and operation of the Group. In addition, the Board has established
Board committees and has delegated to these Board committees various responsibilities as set out in their
respective terms of reference. Further details of these committees are set out in section headed “Board Committees”
in this report.

The Board reserves for its decision on all major matters of the Company, including approval and monitoring of all
policy matters, overall strategies and budgets, internal control and risk management systems, material transactions (in
particular those may involve conflict of interests), financial information, appointment of Directors and other significant
financial and operational matters. Directors could have recourse to seek independent professional advice in
performing their duties at the Company’s expense and are encouraged to access and to consult with the Company’s
senior management independently.

All Directors shall ensure that they carry out duties in good faith, in compliance with applicable laws and regulations,
and in the interest of the Company and the Shareholders at all times.

The Company has arranged appropriate liability insurance to indemnify its Directors in respect of legal actions
against them.

Board Diversity

The Company adopted a board diversity policy on 7 January 2016 which sets out its approach to achieve diversity
on the Board with a view to achieve a sustainable and balanced development of the Company.

The Company seeks to achieve Board diversity taking into consideration a number of factor, including but not limited
to gender, age, cultural and educational background, ethnicity, professional experience, skills, knowledge and length
of service. All Board appointments will be based on meritocracy, and candidates will be considered against objective
criteria, having due regard for the benefits of diversity on the Board. The ultimate decision will be based on merit and
the contribution that the selected candidates will bring to the Board.
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Board Meetings

Board meetings are scheduled for at least four times per year with the non-executive Directors and independent non-
executive Directors. Notice of not less than 14 days is given for all regular board meetings to provide all Directors
with an opportunity to attend and include matters in the agenda for a regular meeting pursuant to code provision A.1.3
of the CG Code.

All Directors are provided with agenda and relevant information related to the board meeting in advance. They
can access to the senior management and the joint company secretaries of the Company at all time and, upon
reasonable request, seek independent professional advice at the Company’s expense.

Minutes of the meetings are kept properly with copies circulated to all Directors for information and record. Minutes
of the board meetings and committee meetings are recorded in sufficient detail of the matters considered by the
Board and the committees and the decisions reached, including any concerns raised by the Directors. Draft minutes
of each board meeting and committee meeting are sent to the Directors for comments within a reasonable time after
the date on which the meeting is held. The minutes of the board meetings are available for inspection by Directors.

The Company was listed on the Stock Exchange on 7 January 2016. During the year ended 31 December 2015, five
board meetings were held. The attendance records of each Director at the Board meetings in 2015 are as follows:

Attendance/
Number of
Board Meetings
Directors in 2015
Executive Directors
Mr. HUANG Junmou 5/5
Mr. YANG Hua 5/5
Mr. LUO Mingxing (resigned on 8 February 2016) 5/5
Non-executive Directors
Mr. LI Xiangcheng 5/5
Mr. XU Xinhua 5/5
Mr. YU Zida 5/5
Independent non-executive Directors
Ms. ZHAO Jinlin 5/5
Mr. QIAN Haomin 5/5
Mr. LIN Zhangxi 5/5
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CONTINUOUS PROFESSIONAL DEVELOPMENT OF DIRECTORS

Each newly appointed Director will receive formal, comprehensive and tailored induction on the first occasion of
his/her appointment to ensure appropriate understanding of the business and operations of the Company and full
awareness of director’s responsibilities and obligations under the Listing Rules and relevant statutory requirements.
Such induction shall be supplemented by visits to the Company’s key plant sites and meetings with senior
management of the Company.

Pursuant to code provision A.6.5 of the CG Code, the Directors should participate in appropriate continuous
professional development to develop and refresh their knowledge and skills to ensure that their contribution to
the Board remains informed and relevant. Internally-facilitated briefings for Directors will be arranged and reading
materials on relevant topics will be issued to Directors where appropriate. All Directors are encouraged to attend
relevant training courses at the Company’s expenses. According to the records of the Company, in 2015, all
Directors attended training sessions on duties and obligations of directors of companies listed on the Stock
Exchange, covering topics on connected transactions and corporate governance, which was presented by Latham &
Watkins. The Company also provided periodic legal updates and developments on the Listing Rules, the Hong Kong
Companies Ordinance, news updates from the Stock Exchange and Securities & Futures Commission of Hong Kong
and other relevant legal and regulatory requirements to all Directors, as well as regular updates on the Company’s
performance, position and prospects to enable the Board as a whole and each Director to discharge their duties.

Attending Reading
induction Regulatory
Directors training materials
Executive Directors
Mr. HUANG Junmou v Vv
Mr. YANG Hua v Vv
Mr. LUO Mingxing (resigned on 8 February 2016) Vv Vv
Non-executive Directors
Mr. LI Xiangcheng Vv Vv
Mr. XU Xinhua Vv Vv
Mr. YU Zida Vv Vv
Independent non-executive Directors
Ms. ZHAO Jinlin Vv Vv
Mr. QIAN Haomin v Vv
Mr. LIN Zhangxi V Vv
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APPOINTMENT AND RE-ELECTION OF DIRECTORS

Code provision A.4.1 of the CG Code stipulates that non-executive Directors shall be appointed for a specific term,
subject to re-election, whereas code provision A.4.2 of the CG Code states that all directors appointed to fill a casual
vacancy shall be subject to election by shareholders at the first general meeting after appointment and that every
director, including those appointed for a specific term, shall be subject to retirement by rotation at least once every
three years.

Each of the executive Directors has entered into a service contract with the Company for a specific term of three
years unless terminated by not less than three months’ notice in writing served by either the executive Director or the
Company.

Each of the non-executive Directors has entered into a service contract with the Company for a specific term of three
years unless terminated by not less than three months’ notice in writing served by either the non-executive Director
or the Company.

Each of the independent non-executive Directors has signed a letter of appointment with the Company and is
appointed for a specific term of three years.

The appointments of all Directors are subject to the provisions of retirement and rotation of Directors under the
Articles. In accordance with the Articles, all Directors are subject to retirement by rotation at least once every three
years and any new Director appointed to fill a causal vacancy or as an addition to the Board shall hold office only
until the next following annual general meeting of the Company and shall then be eligible for re-election at that
meeting.

The procedures and process of appointment, re-election and removal of Directors are laid down in the Company’s
Articles. The Nomination Committee is responsible for reviewing the Board composition, developing and formulating
the relevant procedures for nomination and appointment of Directors, monitoring the appointment and succession
planning of Directors and assessing the independence of independent non-executive Directors.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Code provision A.2.1 of the CG Code stipulates that the roles of chairman and chief executive officer of a listed
company should be separate and should not be performed by the same individual. The Company was in compliance
with code provision A.2.1 of the CG Code in 2015. During the year ended 31 December 2015, Mr. Huang Junmou
served as the chairman of the Company, and was primarily responsible for providing leadership to the Board and
overseeing the Group’s strategic planning and overall management, while Mr. Yang Hua was the chief executive
officer of the Company, and was responsible for the Group’s overall management, operations and business
development.

Mr. Huang Junmou is the chairman of the Company and has been an Executive Director since 18 June 2014. Mr.
Huang is the founder of the Group and has served as a director and chairman of the board of directors of Shenzhen
NNK since its incorporation. Mr. Huang oversees the Group’s overall strategic planning and management. Mr. Huang
has over 10 years of experience in information technology related industries, including over eight years of experience
in the mobile top-up service industry.
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Mr. Yang Hua is the chief executive officer of the Company and has been an executive Director since 18 June 2014.
Mr. Yang is responsible for our Group’s overall management, operations and business development. He is a founder
of our Group and has served as a director and general manager of Shenzhen NNK since December 2010. Mr. Yang
has over 10 years of experience in the Internet industry, including over eight years of experience in the mobile top-up
service industry.

Mr. Huang Junmou and Mr. Yang Hua have led the Company since 2006 and the Company become the leading
provider of mobile top-up services through electronic banking systems in China. Their vision and insight into the
mobile top-up market has significantly contributed to the Company’s rapid growth.

The chairman encourages all Directors, including the independent non-executive Directors, to actively participate in
all board and committee meetings.

Code provision A.2.7 of the CG Code stipulates that the chairman should at least annually hold meetings with the
non-executive directors (including independent non-executive directors) without the executive directors present.
In 2015, the chairman met with the non-executive Directors and independent non-executive Directors without the
executive Directors present to understand their concerns and to discuss pertinent issues.

BOARD COMMITTEES

The Board has established three committees, namely, the Audit Committee, the Nomination Committee and the
Remuneration Committee, to handle particular responsibilities of the Board and the Company’s affairs. All board
committees of the Company are established with defined written terms of reference which have been uploaded to
the website of the Stock Exchange and that of the Company, and are provided with sufficient resources to discharge
their duties.

Audit Committee

The Company established the Audit Committee with written terms of reference in compliance with the CG Code as
set out in Appendix 14 to the Listing Rules and the roles and the responsibilities delegated to the Audit Committee by
the Board. The primary duties of the Audit Committee are, among other things, to review and supervise the financial
reporting process, risk management and internal control system of the Group, oversee the audit process and select
external auditors and assess their independence and qualifications.

During the year ended 31 December 2015, the Audit Committee consists of three independent non-executive
directors, namely Ms. Zhao Jinlin, Mr. Lin Zhangxi and Mr. Qian Haomin. Ms. Zhao Jinlin has been appointed as the
chairlady of the Audit Committee, and is the Company’s independent non-executive Directors with the appropriate
professional qualifications.

The Audit Committee schedules to hold at least two meetings a year. Since the Company was listed on the Stock
Exchange on 7 January 2016, no meeting was held in 2015.

The Audit Committee held a meeting on 21 March 2016 and reviewed the audited consolidated results of the Group
for the year ended 31 December 2015 and the effectiveness of the risk management and internal control systems of
the Company.
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Remuneration Committee

The Company established the Remuneration Committee with written terms of reference in compliance with the
CG Code as set out in Appendix 14 to the Listing Rules and the roles and the responsibilities delegated to the
Remuneration Committee by the Board. The primary duties of the Remuneration Committee are, among other things,
to establish, review and make recommendation on the remuneration policy and remuneration structure for the
Directors and senior management and evaluate the structure and composition of the Board.

The Remuneration Committee comprises two independent non-executive directors, being Ms. Zhao Jinlin and Mr.
Lin Zhangxi and one executive Director, being Mr. Huang Junmou. Mr. Lin Zhangxi, has been appointed as the
chairman of the Remuneration Committee.

The Remuneration Committee schedules to hold at least one meeting a year. Since the Company was listed on the
Stock Exchange on 7 January 2016, no meeting was held in 2015.

The Remuneration Committee held a meeting on 21 March 2016 and reviewed the remuneration package of the
Directors of the Company and the remuneration policy of the Group’s senior management.

The primary goal of the Group’s remuneration policy for executive Directors is to enable the Company to retain and
motivate executive Directors by linking their compensation with their individual performance. The remuneration
package includes basic salary, performance and/or discretional bonus, participation in the Scheme and other
benefits. Remuneration of the non-executive Directors mainly includes the director’s fee which is a matter for the
Board to decide by reference to the duties and responsibilities of the non-executive Director. Remuneration of the
independent non-executive Directors includes the director’s fee which is determined by the Board based on the
duties and responsibilities of independent non-executive Directors and their participation in the Scheme.

The emoluments of each Director and senior management for the year ended 31 December 2015 are set out in Note
11 to the consolidated financial statement.

Nomination Committee

The Company established the Nomination Committee with written terms of reference in compliance with the
requirements of the CG Code as set out in the Appendix 14 to the Listing Rules and the roles and the responsibilities
delegated to the Nomination Committee by the Board. The primary duties of the Nomination Committee are, among
other things, to make recommendations to the Board on the appointment and removal of Directors of the Company
and evaluate the structure and composition of the Board. In the nomination procedures, the Nomination Committee
makes reference to criteria including reputation of candidates for integrity, accomplishment and experience,
professional and educational backgrounds.

The Nomination Committee consists of two independent non-executive Directors, being Ms. Zhao Jinlin and Mr.
Qian Haomin and one executive Director, being Mr. Huang Junmou. Mr. Huang Junmou has been appointed as the
chairman of the Nomination Committee.

The Nomination Committee schedules to hold at least one meeting a year. Since the Company was listed on the
Stock Exchange on 7 January 2016, no meeting has been held in 2015.
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CORPORATE GOVERNANCE REPORT

The Nomination Committee held a meeting on 21 March 2016 and reviewed the structure, size and composition
of the Board, assessed the independence of independent non-executive Directors to determine their eligibility and
discussed the re-appointment of directors and succession planning for directors.

CORPORATE GOVERNANCE FUNCTIONS
The Board is responsible for performing the corporate governance duties including:

(@ to develop and review the Company’s policies and practices on corporate governanc