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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co., Ltd. Matching Funds for ~ P~lated Dgpt: Tomennatine

Investors who have any queries about this Proposal should consult their

stockbrokers, lawyers, professional accountants, or other professional consultants.
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising
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MLS Co., Ltd.

VI In "Section X Other significant matters / VIII. Specific circumstances and
basis for goodwill recognition in this transaction", supplementary disclosures have

been added regarding the specific circumstances and basis for goodwill recognition.
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MLS Co., Ltd.

Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

M-~énbin~ Bemdo for g Rel~*~ Party Transaction

OLED

Refe
rto

Organic Light Emitting Diode uses organic polymer materials
as the semiconductor material in light-emitting diodes. Widely
used in mobile phones, digital video cameras, DVD players,
laptops, and other fields

Seven major regions

Refe
rto

The combined region of "Germany-Austria-Switzerland",
Southwestern Europe, Northern Europe, the "U.S.-Canada"
region, Latin America, the "Asia-Pacific and Middle East
Asia" region, and Eastern Europe

Zigbee protocol

Refe
rto

ZigBee is a low-power local area network protocol based on
the IEEE 802.15.4 standard. According to international
standards, ZigBee technology is a short-range, low-power
wireless communication technology

Unless otherwise specified, all financial data and financial indicators referenced

in this Proposal refer to financial data prepared on a consolidated basis and financial

indicators calculated based on such consolidated financial data.

Any discrepancies in this proposal between the sum of certain figures and the

direct sum of their individual components are due to rounding.
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co., Ltd. Matching Funds for a Related P Termenction

issue, or capital reserve converted into share capital, this issue price will also be

adjusted accordingly.
2. Adjustment plan for the issue price of shares issued to purchase assets

To address the potential adverse effects on this transaction caused by fluctuations
in the listed company's share price due to factors such as changes in capital market
performance, the listed company may make a one-time adjustment to this issue price
during the period from the announcement of the resolution of the Shareholders'
Meeting approving this transaction plan to the approval of this transaction by the

CSRC. The issue price adjustment plan is as follows:
(1) Subject of the price adjustment plan

The adjustment applies solely to the issue price of the shares issued by the Listed
Company to purchase assets in this transaction. The transaction price of the

underlying assets shall remain unchanged.
(2) Adjustment procedures and effective conditions

The adjustment mechanism must be approved by the Shareholders' Meeting of
the Listed Company, and the Board of Directors of the Listed Company must pass a

to W ¢ | plan.
(3) Adjustable period

From the announcement date of the resolution of the Shareholders' Meeting of
the Listed Company for this transaction to the date this transaction is approved by the

CSRC.
(4) Trigger conditions

During the adjustable period, if for at least twenty (20) out of any thirty (30)
consecutive trading days prior to any given trading day, both the SME Board
Composite Index (399101) and the Shenwan LED Index have fallen by more than
10% (exclusive) compared to their closing points on the pricing benchma date of
this transaction, and the average trading price of the Listed Company's shares for the
twenty trading days preceding such index decline also falls by more than 10%

(exclusive) compared to the share issue price of this transaction.

(5) Price adjustment benchmark date
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising
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MLS Co.. Ltd.

documents, market conditions, and the subscription offers from the subscribers,

following the principle of price priority.

During the period from the pricing benchmark date to the issue date, if the
Company has any ex-right or ex-dividend events such as dividend distribution, bonus
issue, or capital reserve converted into share capital, this issue price will also be

adjusted accordingly.
IV. Lock-up arrangements

(I) S scribers ¢ shares issued to purchase assets

Pursuant to the provisions of the "Asset Purchase Agreement" and the share
lock-up commitment letters issued by the relevant transaction counterparties,
HARMONY MINGXIN, a transaction counterparty in this transaction, has
undertaken the following lock-up arrangements for the newly issued shares of the

Listed Company to be acquired:

(1) If this Partnership has held equity in Mingxin Optoelectronics for less than 12
months at the time of acquiring such shares, this Partnership undertakes that such
shares shall not be transferred in any form within 36 months from the date of

acqui ion;

(2) If this Partnership has held equity in Mingxin Optoelectronics for 12 months
or m : at the time of acquiring such shares, this Partnership und akes that such
shares shall not be transferred in any form within 12 months from the date of

acq siti

After the completion of this transaction, the shares of the Listed Company
accrued therefrom due to the distribution of bonus shares or conversion of capital

reserve into share capital shall also be subject to the above-mentioned undertakings.
(IT) Subscribc ; of shares issued for supporting funds

The shares subscribed by the subscribers of the supporting financing through this
transaction shall not be transferred in any form within 12 months from the date of
completion of this issuance and listing. Thereafter, they shall be governed by the laws,
regulations, and relevant rules of the SZSE in effect at that time. A fter the camnletion

of this transaction, the shares of the Listed Company accrued th
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co, Ltd Matching Funds for a Related-Party Transaction

strictly fulfill the above commitments | have made to ensure that the Company's
remedial measures can be effectively implemented. If I violate the above
commitments or refuse to perform them, I agree to accept relevant penalties or
manag¢ :nt measures imposed by securities regulatory authorities such as the CSRC
and the Shenzhen Stock Exchange in accordance with their relevant regulations and

rules.
XIV. Sponsor qu: ication of the dep dent fin: cial advisor

The Company has engaged Huatai United Securities Co., Ltd. and Ping An
Securities Co., Ltd. to act as the independent financial advisors for this transaction.
Huatai United Securities Co., Ltd. and Ping An Securities Co., Ltd. are legally
established with the approval of the CSRC and are qualified as sponsors.
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

) MLS Co,, Ltd, Matching Funds for a Related-Party Transaction

Significant risks

I. Risks related to this transaction

(I) Approval risks of this transaction

Following the completion of audit and evaluation work, MLS will convene
another board of directors meeting regarding this transaction to review and approve
the Report on Issuing Shares and Paying Cash to Acquire Assets and other related
proposals; The shareholders' Meeting of the Company reviews and approves the
transaction plan; Approval of the transaction by relevant overseas government
authorities; The CSRC approves this restructuring. There is uncertainty as to whether
the above approvals can be obtained for this transaction and the final timing of
obtaining such approvals, and investors are reminded to be aware of the investment

risks.
(II) isk of potential termination of this transaction

The Company has fi  wulated a strict internal information management system
and strictly controlled the scope of personnel with access to inside information during
the negotiation process with the transaction counterparties to reduce the possibility of
inside information dissemination. However, it cannot be ruled out that some
institutions or individuals may engage in insider trading using inside information
related to this transaction. The Company faces the risk of suspension, termination, or
cancellation of this transaction due to abnormal share price fluctuations or unusual
trading activities that may be suspected of insider trading. In addition, during the
review process of this transaction, both parties may need to continuously improve the
transaction plan according to the requirements of regulatory authorities. If the two
parties cannot reach an agreement on the measures to improve the transaction plan,
both the target of this transaction involving the Issuing Shares and Paying Cash to
Acquire Assets and the Company may choose to terminate this transaction. Investors

are reminded to pay attention to the risk of potential termination of this transaction.

(II) Risk of failed supporting financing or lower-than-expected

fundraising amount

In this transaction, the Listed Company plans to raise st
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co., Ltd, Matching Funds for a Related-Party Transaction

reminded of this risk.
(X) Intellectual property rights licensing risk

1. Risk of performance decline upon expiration of intellectual property

rights license

To ensure a smooth business transition for the Target Company LEDVANCE
after carve out of luminaire business, OSRAM has authorized LEDVANCE to
continue using its OSRAM trademark and other related intellectual property rights for
a certain period. For specific licensing details, please refer to Section V. Basic
Information of the Subject Matter of the Transaction / II. Basic Information of the
Target Company / (X) Description of Licensing the Use of All Assets of the Subject
Matter of the Transaction to Others, or Usir~ Others' Assets as a Licensee in this
proposal. Upon completion of this acquisition, LEDVANCE will gradually reduce its
use of the OSRAM brand and implement a promotion plan for its own LEDVANCE
bulb brand. During Fiscal 2016, the pa:~ 1ging design for the new brand was largely
completed, and communication for the brand transition has been launched. In
addition, I DVANCE will leverage synergies with the Listed Company to
continuously enhance its brand image and profitability. However, given the strong
market influence of the OSR___ _ brand, there remains a risk that LEDV ~ CE's
operations may be adversely affected if it can no longer use tl ant trac  arks

and | nts upon the expiration ol ¢ lemark lic 1ses.
2. ..isk of non-exclusive intellectual property rig ts licensing

To meet the business development needs of LEDVANCE's luminaire business,
OSRAM has granted LEDVANCE the use of a series of intellectual property rights.
The licenses for using the OSRAM trademarks (Licensed OSRAM Trademarks) and
the Sylvania trademarks (Licensed Sylvania Trademarks) for key products are
exclusive. However, there are still some other product trademarks (Licensed Product
Trademarks) and relevant patent rights stipulated in the Intellectual Property License
Agreement that are licensed on a non-exclusive basis. Although the cross-licensing
model for patents and other intellectual property rights is a common practice in the
LED industry, the aforementioned non-exclusive arrangements may still create a risk
that competitors may obtain the right to use the relevant intellectual property rights,

thereby weakening LEDVANCE's market competitiveness.
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co., Ltd. Matching Fund- &= ~ P rlasad Dawter Tunmnnntinn

The fluctuation of stock price is not only affected by MLS's profitability and
development prospects, but also by many other factors such as the adjustment of
national macroeconomic policies, the regulation of financial policies, investment
behaviors in the stock market, and investors' psychological expectations. The
restructuring of MLS is subject to approval by relevant authorities, and the acquisition
process will take a certain period of time. During this period, the Company's stock
market price may experience fluctuations, and investors are hereby reminded of the

relevant risks.
(II) Other risks

The Company does not rule out the possibility of adverse effects from other
uncontrollable factors such as politics, economy, and natural disasters. Investors are

advised to pay attention to the relevant risks.

40

Feit Electric Co., Inc., Ex. 2111

Page 40 of 775

[PR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 41 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 42 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 43 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 44 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 45 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 46 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 47 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 48 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 49 of 775
IPR2024-01357



Feit Electric Co., Inc., Ex. 2111
Page 50 of 775
IPR2024-01357



Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co,, Ltd. Matching Funds for a Related-Party T=~~<~ction

Regulatory Requirements for Guiding and Regulating the Financing Behavior of
Listed Companies" issued by the CSRC. The share issue price for raising supporting
funds this time shall not be lower than 90% of the average stock trading price of the
Company over the 20 trading days preceding the pricing benchmark date for this
share issuance to raise supporting funds. On the basis of the aforementioned floor
price, the final issue price will be determined by the Board of Directors of the
Company, based on the authorization of the Shareholders' Meeting, through
negotiation with the sponsor (lead underwriter) of this issuance, after the Company
obtains the approval document for this transaction from the CSRC. The determination
will be in accordance with the provisions of relevant laws, administrative regulations,
and other normative documents, market conditions, and the subscription offers from

the subscribers, following the principle of price priority.

The main reasons for adoptii ~ the inquiry-based pricii - method for this private
placement to raise supporting funds are as follows: The capital market has recently
been volatile and the Company's share price movement remains uncertain. The
inquiry mechanism allows investors sufficient time for decision-making. Investors
may submit quotes based on prevailing market conditions and the share price trend at

the time of issuance, which helps determine a market-orien  issue price.

During the period from the pricing benchmark date to the issue date, if the
Company has any ex-right or ex-dividend events such as dividend distribution, bonus
issue, or capital reserve converted into share capital, this issue price will also be

adjusted accordi .
4. Number of shares to be issued

The supporting funds to be raised in this transaction shall not exceed RMB 1,255
million through an inquiry-based issuance with the first day of the issuance period as
the pricing benchmark date. The share issue price for raising supporting funds this
time shall not be lower than 90% of the average stock trading price of the Company
over the 20 trading days preceding the pricing benchmark date for this share issuance
to raise supporting funds. On the basis of the aforementioned floor price, the final
issue price will be determined by the Board of Directors of the Company, based on
the authorization of the Shareholders' Meeting, through negotiation with the sponsor

(lead underwriter) of this issuance, after the Company obtz
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co., Ld. Matching Funds for a Related-Party Transaction

securities market in the last five years."
(VI) Statement that the counterparties has not leaked inside

information or engaged in insider trading

As of the date of issuance of this proposal, the counterparties of this transaction

have issued a letter of commitment, promising:

"This Partnership/Company has not leaked any inside information related to this

restructuring, nor has it engaged in insider trading using such inside information.

Provided that this Partnership/Company breaches the aforementioned

commitments, it shall bear all losses incurred to the listed company.”
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co,, Ltd. Matching Funds for a Related-Party Transaction

3. Main contents of the articles of association or related investment

agreements that may affect this transaction

As of the date of issuance of this proposal, there are neither contents in the
articles of association of MINGXIN Optoelectronics that could affect this transaction,

nor any other related investment agreements that could affect this transaction.
4. Arrangements for former key management personnel

As of the date of issuance of this proposal, the Subject Company, MINGXIN
Optoelectronics, is a Target Company of special purpose vehicle (SPV) and has no
other business except for indirectly holding 100% equity of the target company
LEDVANCE. After this restructuring, senior management personnel such as the
general manager, deputy general managers, and chief financial officer of MINGXIN
Optoelectronics will be separately appointed by the reorganized board of directors.
The counterparties shall cooperate with the listed company on matters concerning the
replacement of the senior management personnel of MINGXIN Optoelectronics, and
shall, as required by the listed company, urge the current senior management
pe mt of M GXIN Optoelectronics to submit their written resignation

applications in a timely manner.

5. Exist ce of any aj cements or other arrangements affectil e

independence of the asset

As of the date of issuance of this proposal, MINGXIN Optoelectronics has no

agreements or other arrangements that affect the independence of its assets.
(IV) Major assets, liabilities, and contir~-nt liabilities
1. Major assets

As of the date of issuance of this proposal, the main asset of MINGXIN
Optoelectronics is the 100% equity of the target company LEDVANCE held
indirectly. For details on the assets of LEDVANCE and its controlled subsidiaries,
please refer to this section "II. Basic information of the target company / (V1) Major

assets, liabilities, and contingent liabilities / 1. Major assets."

2. Major liabilities and contingent liabilities

- L Wl hi 4

For details on the major liabilities and contingent liabil™* -~
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co,, Lid. Motobing Fyede £2 ~ Dolated-Party Transaction

equity of the target company. There are also no circumstances where it licenses others
to use its assets or uses others' assets as a licensee. For details on the circumstances
where the target company, LEDVANCE, licenses others to use its assets or uses
others' assets as a licensee, please refer to this section: "II. Basic information of the
target company / (X) Description of licensing the use all assets of the subject matter

of the transaction to others, or using others' assets as a licensee".
4. Explanation on the claims and debts involved in this transaction
This transaction does not involve the settlement of claims and debts.
5. Explanation on the employee settlement plan involved in this transaction
This transaction does not involve employee settlement.
6. Explana..on of non-operating fund appropri: on by affiliated parties

As of the date of issuance of this proposal, there is no situation where MINGXIN
Optoelectronics' funds are appropriated by its controlling shareholders or related

parties.

I1. Basic information of the target company
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising Matching Funds for a Related-Party

MLS Co., Ltd. Transaction

Note 1: According to LEDVANCE, the registration « DVANCE O mia is in progress.
Note 2: According to LEDVANCE, the name chang ed  for the esentative Office of ( RAM Russia in Kazakhstan is in progress.
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Proposal for Issuing Shares and Paying Cash to Acquire Assets and Raising

MLS Co,, Ltd, Matching Funds for a Related-Party Transaction

bulbs, compact fluorescent lamps, high-intensity discharge lamps, low-pressure

discharge lamps, and LED light bulbs.

The overall carving-out process is divided into three stages: The first stage is the
internal company resolution stage, where the Board of Directors, after assessing
feasibility and reaching a preliminary conclusion, submits it to the Board of
Supervisors for discussion and approval; The second stage is the carving-out planning
stage, with key topics including legal entities, tax structure optimization,
establishment of the spin-off company's operating model, plant carve-out planning,
employee transfer and pension-related matters, determination of transitional cross-
selling and shared service models, and negotiations with German trade unions; The
third stage was the carving-out implementation stage, which began in August 2015
and lasted until the establishment of the new legal entity of LEDVANCE, and the

completion ¢ - __e related asset injection.

On March 3, 2017, Central European Time, OSRAM sold 100% equity of
LEDVANCE to HARMONY MINGXIN for an initial consideration of EUR 485.7

million, and the overseas closing was officially completed.

2. Ana s on the pricing differences be en this transaction and the previous

transaction

(1) Price and valuation basis for MINGXIN Optoelectronics acquisition of the

target company's equity

As of the date of issuance of this proposal, the price for M GXIN
Optoelectronics to acquire the equity of the target company has not been finalized.
According to the Overseas Share Purchase Agreement signed by both parties in the
previous transaction, the final transaction] ce for 100% of LEDVANCE's equity will
be determined based on the equity value of EUR 460.3 million as of September 30,
2015, taking into account the net cash position, net working capital, pension liability
amount, and restructuring provision difference of the target companr~ -~ - -~~~

date, in accordance with the price adjustment method stipulated in the

Purchase Agreement.

According to the Overseas Share Purchase Agreeme
Optoelectronics is required to transfer freely available funds in the amount ot LUK

510 million to the bank account held by Eurolight Luxembourg Holding s.a.r.l in
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import/export luminaires, luminaire components, sockets, adapters, power supplies,
and other products or product combinations. The agreement stipulates that if a
subsidiary of one party ceases to be such party's subsidiary, but continues to use the
relevant licensed products, the patents it has licensed or been licensed shall remain
valid. This means that LEDVANCE shall cross-license relevant patents with General
Electric Company in accordance with the original agreement between OSRAM and

General Electric Company.
3) IPR Agreement between Siemens and OSRAM

In September 2012, Siemens Aktiengesellschaft and OSRAM signed a patent
cross-license agreement for patents required for light sources, light source application
products (including all components, raw materials, and semi-finished products),
incandescent lamps, halogen lamps, low-pressure lamps, high-pressure lamps, light-
emitting diodes, and other light source component products, granting each other a
perpetual, irrevocable, non-exclusive, worldwide, non-transferable, and royalty-f
patent license. According to the IPR License Agreement between OSRAM and
LEDVANCE, OSRAM sub-licenses the relevant patents to LEDVANCE for
continued use, provided that LEDVANCE shall comply with the relevant terms of the

original cross-license agreement.
4) Cross-license Agreement between LG and OSRAM

In October 2012, LG Electronics Inc. and LG Innotek Co, Ltd (collectively,
"LG") and OSRAM signed a cross-license : eement for patents required for LED
chips, LED devices, diode lasers, modules, SSL products, etc., mutually granting a
worldwide, non-exclusive patent license to manufacture, have manufactured, use, sell,
and import/export related products. Pursuant to the carve-out provisions of the
agreement, after OSRAM carves out its luminaire business, LEDVANCE may
continue to use the relevant licensed patents in accordance with the Cross-license

Agreement between OSRAM and LG.
5) Patent License Agreement between Philips and OSRAM

In January 2011, Koninklijke Philips Electronics N.V. and OSRAM signed a
cross-license agreement for patents required for luminaires, luminaire components,
control accessories, sockets, adapters, and other component

granting a worldwide, non-exclusive, non-severable, and non
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license. Pursuant to the carve-out provisions of the agreement, if OSRAM delivers a
written notice to Philips within six months after the carve-out of the relevant business,
the carved-out business may continue to use the licensed patents. The Overseas
Equity Purchase Agreement has listed OSRAM's obligation to issue a written
statement as one of the terms of the agreement; therefore, LEDVA _E will continue

to use the relevant licensed patents in its future business activities.
6) iLED Cross-license Agreement between Philips and OSRAM

In November 2005, Koninklijke Philips Electronics N.V. and OSRAM signed a
cross-license ¢ :ement for patents required for LED luminaire components such as
LEDs, LED components, and LED drivers, which was subsequently amended in July
2008 and January 2011. The two parties to the agreement mutually grant each other a
worldwide, non-exclusive, non-severable, and non-transferable royalty-free license to
use the relevant patents. Pursuant to the carve-out provisions of the agreement, if
OSE M delivers a written notice to Philips within six months after the carve-out of
the relevant business, the carved-out business may continue to use the licensed
patents. The Overseas Equity Purchase Agreement has listed OSRAM's obligation to
issue a written statement as one of the terms of the agreement; therefore,
LEDVANCE will continue to use the relevant licensed patents in its future busi

activities.
7) Patent license agreement between OSRAM and Panasonic

On October 24, 2015, OSRAM : | Panasonic signed a License Agreement,
under which Panasonic granted OSRAM and its subsidiaries a non-exclusive, non-
transferable, and non-sublicensable license to use patent No. 4581646 in Japan to
manufacture, produce, have manufactured by third parties, use, sell, and import/export
related LED luminaires. OSRAM is required to pay a royalty fee of 1% of the net
sales amount. The parties agree that if OSRAM carves out its relevant luminaire
business, such license shall be inherited by the carved-out luminaire business,

meaning that LEDVANCE will obtain the license under the Panasonic patent.
8) Patent license agreement between OSRAM and Sharp

On July 23, 2013, OSRAM and Sharp signed a cross-license asreement for
patents related to LED chips, LED devices, and diode lasers. The pa

other a worldwide, royalty-free, non-exclusive, non-transterable, a
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license. According to the results of overseas transaction negotiations, after OSRAM
carves out its luminaire business, LEDVANCE will waive its right to obtain the
relevant Sharp patent license. However, for the patents licensed by OSRAM to Sharp
that have been transferred to LEDVANCE, Sharp may continue to use the relevant

license.
9) Patent license agreement between OSRAM and Samsung

On August 8, 2012, OSRAM and Samsung Electronics Co., Ltd. signed a cross-
license agreement for patents related to LED chips, packaging, components, and
li "tii = products. The parties granted each other a worldwide, royalty-free, non-
exclusive, non-transferable, and non-sublicensable patent license. According to the
results of overseas transaction negotiations, after OSRAM carves out its luminaire
business, LEDVANCE will waive its right to obtain the relevant Samsung patent
license. >wever, for the patents licensed by OSRAM to Samsung that have been

transferred to LEDVANCE, Samsung may continue to use the relevant license.

4. Countermeasures to be taken by the Target Company upon expiry of the

relevant licenses

In terms of tradem  1i st the main trademarks licer 1 by OSRAM to
LEDVANCE include three categories: Licensed OSRAM trademarks, Licensed
Sylvania trademarks, and Licensed LEDVANCE Bulb trademarks. Among them, the
licenses for the Sylvania trademarks and the LEDVANCE Bulb trademarks are
perpetual. Accordi 3 to the plan of LEDVANC s management, products sold by
LEDVANCE in Canada, Puerto Rico, the United States, and the U.S. Virgin Islands
shall continue to use the Sylvania trademarks, which means that LEDVANCE faces
no risk of the Sylvania trademark license expiring. When selling products in all other
parts of the world except the aforementioned regions, LEDVANCE plans to gradually
transition the product trademarks from the OSRAM trademarks to the LEDVANCE
Bulb trademarks and LEDVANCE's own trademarks. For light source products and
starters, the OSRAM trademarks are licensed for a term of "5+5 years". Therefore,
before fiscal year 2020, LEDVANCE's light source products and starters will still
primarily bear the OSRAM trademarks, while gradually carrying out market publicity
and promotion of the LEDVANCE Bulb trademarks and L
trademarks. From fiscal year 2019 to 2025, it will graduall
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purpose vehicle (SPV). As of the date of issuance of the Proposal, MINGXIN
Optoelectronics has no other business except for indirectly holding 100% of the

equity of the Target Company.

The Target Company, LEDVANCE, was established by carving out the general
lighting business from OSRAM. OSRAM is a leading global provider of light
sources, luminaires, and lighting solutions. To adapt to its strategic shift from an
integrated lighting manufacturer to a professional lighting service provider, OSRAM
has decided to carve out its general lighting business. Upon completion of the carve-
out, the Target Company, LEDVANCE, will take over OSRAM's general lighting
business, primarily covering traditional and LED light sources, and will focus on

expanding its OTC luminaires and smart home electronics businesses in the future.
1. Traditional light sources

The traditional light source business refers to operating activities such as the
procurement, production, and sales related to traditional light source products, which
are products manufactured using traditional lighting technologies. LEDVANCE's
traditional light source product portfolio includes four categories: incandescent lamps,
compact fluc :scent lamps, low-pressure discharge la1 s, and high-in ity
discharge lamps. Currently, the traditional light source business is the primary source
of revenue and cash flow for LEDVANCE. However, due to issues such as energy
consumption and environmental pollution associated with traditional light source
products, many governments have enacted corresponding restrictive policies to phase
out their production and sales. In re , mnse to this =nd, LEL ANCE e | «cts to
gradually reduce its traditional light source production capacity, increase investment
in LED light source products, and actively expand businesses such as OTC luminaires

and smart home electronics.

F* 1re: Tra__tional Lighting Product Portfolio

2. LED light sources

Unlike the traditional light source business, LEDVANCE's I
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2. The trend of the general lighting industry evolving towards LED lighting

technology is evident

Classified by light source technology, the general lighting market can be divided
into two parts: traditional technology lighting and LED technology lighting.
Influenced by the environmental issues of traditional lighting technologies,
government restriction policies, and the energy-saving and eco-friendly features of
LED technology, LED lighting is currently rapidly replacing the traditional lighting
market. According to data from Technavio, the global general lighting market using
traditional technologies was valued at USD 56.5 billion in 2014, and it is projected
that the market will further shrink to USD 39.8 billion in 2019, with a compound
annual growth rate (CAGR) of -6.8% from 2014 to 2019. In 2014, the global general
lighting market using LED technologies was valued at USD 24.1 billion, and it is
projected that the market will rear  USD 64.8 billion in 2019, with a compound
annual growth rate (CAGR) of 21.8% from 2014 to 2019, showing rapid growth. For
 ails, see "Section VIII. Impact of this Transaction on the Listed Company / VIIIL.

Industry Characteristics and Business Operations of tt  Subject Company”'.
3. Measures taken by LEDVANCE to respond to industry changes

To cope with the changing trends in industry technology development,

LEDVANCE has taken multiple measures to maintain its core competitiveness:
(1) Streamlining traditional light source production capacity

OSRAM has bein to implement a plan to reduce its traditional light source
production capacity by successively closing multiple production plants worldwide and
continuously increasing the proportion of product outsourcing. As of 2015, OSRAM
had closed multiple traditional light source factories globally, and the overall in-house
production ratio of its general lighting business was approximately 65%. As the entity
to take over OSRAM's general lighting business, LEDVANCE will continue to
implement the production capacity reduction plan in the future. It is expected to
reduce the overall in-house production ratio to about 15% by 2025. At the same time,
LEDVANCE will streamline its product categories, reducing the number of sub-
categories while meeting the basic needs of market customers, in order to improve

overall operational efficiency.

(2) Actively investing in the LED market
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» Third-party alliance mechanism: by entering into alliance agreements with
external third parties, conduct joint procurement and increase procurement

volumes to reduce procurement costs;

» Continuously optimize procurement process management, enrich
procurement tools, and provide procurement knowledge training for relevant

staff;

» The traditional light source business mainly adopts procurement
management at the factory level, while the LED lighting business relies on
procurement management based on individual projects and engineering

work.

Figure LEDVANCE Procurement Function Organization Chart

Procuremen: fanction organization

GTC luminsires'smart home
Fumtion Tradiuonad hghting LED hghting lehung. Man ks

Direct matenal procureaent management
Direct material collection ==+ 4+ 4+ we e raawsiaisiisiaes el leasia.ols casasimes oo o Flectome components
* Mecharucal somponents

* Purc o0ds and
Merchandise Souraang Uenter ~ dise
* New product and marke! discosery

* Joint procurement of direct and
Allnce mansgement . CTUTTrITTTmEmTTImn mmmmoe Smemmemoos o mesesmsssooe indirect materials with extermal thind

parties
* Global supply hiqudity management

* Procurement tool R&D
s *~-ocess opumization
com sinung

Procurement process
management

Factory procurement  Fngincering  and  project

Main tasks
i management procurement management

In addition to the traditional procurement of raw materials and finished products,
as part of OSRAM's plan to divest its general lighting business, LEDVANCE will
need to pay a certain percentage of brand royalties to OSRAM and Sylvania* in its
future operations. For details, see "Section V Basic information of the subject matter
of the transaction/II. Basic information of the Target Company/(X) Description of

licensing the use of all assets of the subject matter of t* - co T

using others' assets as a licensee" in this Proposal.

*OSRAM acquired Sylvania's North American business in 1993, and its prodt id
in North America. As the entity that took over OSRAM's divested general ligl
products will continue to be sold under the Sylvania brand in North America.
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3. Sales model

The main sales channels for LEDVANCE products consist of two major
categories: the trade channel and the retail channel. In addition, LEDVANCE supplies
some lighting products to OEM manufacturers and large lighting projects through
cross-selling and contract manufacturing arrangements with OSRAM. LEDVANCE
maintains long-term and positive cooperative relationships with major wholesalers,
distributors, retailers, and key commercial clients worldwide, with its products sold in

over 120 countries or regions.

To support the company's global business layout, LEDVANCE has established a
sales organizational structure with four core departments: brand marketing, trade

channel, retail channel, and sales operations:

» Brand marketing is primarily responsible for promoting the company's
overall brand image, launching new products, and developing strategies for

participation in major global exhibitions, among other things;

Y

The trade channel and retail channel jointly handle the global sales of
LEDVANCE products. LEDVANCE divides the global market into seven

jor s, o “em, e Get ny-° ‘ria-Swi® Car’ ‘on,
Southwest Europe, Northern Europe, and the U.S.-Canada region are
classified as mature markets, where the trade channel and the retail channel
operate independently. Latin America, the "Asia-Pacific, Central & East
Asia" region, and Eastern Europe are emerging markets, where the trade
channel and the retail channel operate jointly. In addition, LEDVANCE has

set up a key customer management team to identify potential business

opportunities;

v

The Sales Operations department is mainly responsible for supporting daily

marketing and sales activities.

In the trade channel, main partners of LEDVANCE include Rexel S.A., Sonepar
S.A., and Imelco S.p.r.l. In the retail channel, LEDVANCE primarily sales its
products through large commercial supermarkets or home improvement centers such

as Walmart, Metro, Bauhaus, Obi, Deutschland KG, and

The main stages of LEDVANCE's current sales moc
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Specification stages, completes the Design and Development stages either
independently or jointly with suppliers, and finally has suppliers complete the

Manufacturing stage;

(3) Original Design Manufacturing (ODM), where LEDVANCE is only
responsible for the Product Idea and Specification stages, while the remaining Design,

Development, and Manufacturing stages are all completed by suppliers;

(4) Merchandise, which can be divided into two types: Modified Merchandise
and Rebranding. In the Merchandise model, the Company and product suppliers
jointly complete the Product Idea and Specification stages, while the remaining st~~-s
are independently completed by suppliers. In the Rebranding model, the entire

process is completed by suppliers, and LEDVANCE is responsible for rebranding.

As of 2015, the overall Make ratio of OSRAM's general I ~1itir ~ business was
approximately 65%. As the entity to take over OSRAM's general lighting business,
LEDVANCE will continue to implement the production capacity reduction plan in the
future. It is expected to reduce the overall in-house production ratio to about 15% by
2025. At the same time, LEDVANCE will streamline its product categories, reducing
the number of sub-categorics while meeting the basic needs of ma 3t c ome in

order to improve overall operational efficiency.
5. Service model

LEDVANCE is committed to building a "customer-focused and excellence-
driven" after-sales service system, seeking to combine globally unified service quality
standards with rapid responses to local customer needs. To ensure customer
satisfaction and maintain the Company's brand image, LEDVANCE has established a
global after-sales service team to provide customers with industry-customized
services. Meanwhile, in response to the rapidly changing market demands and
technological trends in the lighting industry, LEDVANCE has formulated a clear and
reasonable division of labor, servine emstomers thronoh hoth

service teams to enhance customer sat
6. Settlement model

In terms of sales, LEDVANC] 7 customers, and the
Company usually formulates different settlement methods based on factors such as

the customer's sales volume and sales type. The basic settlement model is as follows:
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targets, set stricter internal requirements on the premise of complying with

applicable external laws and regulations;

» Establish employee training courses to enhance safety awareness of

employees at work and create a safe and healthy working environment;

» Incorporate considerations for employee health and environmental

protection into the design of the Company's business processes;

» Regularly assess the strategic implementation of the Company's EHS and

energy management systems, and continuously optimize them,;

» Regularly organize employee activities related to the EHS themes, and
participate in public discussions with auth ative tituti 4,

organizations, and the public;

» Invite ‘ners, suppliers, and customers to jointly participate in the
implementation of the EHS strategy to enhance the achievability of the

goals.

3. Penalties received due to workplace safety and environmental protection

durir ~therc " p ‘od

According to the Overseas Equity Purchase Agreement, except for the matters
listed below, there are no material claims or legal proceedings (administrative, civil or
criminal) brought against OSRAM and LEDVANCE for any material violation or
alleged material violation of environmental laws in relation to the lamp business.
_._canwhile, OSRAM warrants that within the 12 months prior to the signing of the
Overseas Equity Purchase Agreement, OSRAM has not received any written notice or
complaint, or any indication that such a notice or complaint may be made, from any
governmental authority or third party alleging or identifying any serious violation of
environmental laws or any material liability under environmental laws involving the
lamp business. ("Material" means any event that may result in costs of EUR 200,000
or more for the relevant company per single occurrence, or aggregate costs of EUR

1,000,000 or more, including consequent loss of profits or fines.)

In mid-September 2015, OSRAM SYLVANIA Inc. received a notice of
investigation from the U.S. investigation authority regarding the shipment of

elemental mercury from U.S. to its Juarez plant in Mexic
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authority notified OSRAM SYLVANIA Inc. that the export of elemental mercury had
been prohibited since 2013. The Company's compliance department promptly
launched an investigation into the impact of OSRAM's elemental mercury shipments
since 2013 and found a total of 10 shipments amounting to 22 liters of elemental
mercury. On October 13, 2015, OSRAM SYLVANIA Inc. submitted a statement of
facts to the U.S. Environmental Protection Agency (EPA). In April 2016, the two
parties signed a Settlement Agr nent, unc  which the EPA imposed a fine of
USS$187,500 on OSRAM SYLVANIA Inc. and, in consideration of OSRAM
SYLVANIA Inc.'s cooperation during the investigation, granted a 50% reduction of
the fine as a reward. The EPA's Litigation Committee gave its final approval to the

¢ tlen it Agreen iton 'y 28, 2016.
(X) Quality control

1. Quality control strategy

As a century-old brand, OSRAM has established a complete and comprehensive
quality control system internally. As the new entity taking over OSRAM's general
liy" " :bu " ess,” " VANCE will continue to use OSRAM's product quality control

system in its daily operations.

With a quality control vision of "Quality First", LEDVANCE aims to build the
best products and services in the industry tc ‘her with its business partners,
including upstream suppliers and downstream sales channels. To realize this vision,
the Company has established a series of quality control objectives in design and
operations, and conducts annual quality control assessments and strategic

optimizations to continuously meet the highest demands of customers.
2. Quality control measures

The LEDVANCE quality control management system

following core components:
1) Product quality certification matrix

To ensure that product quality meets external regulato., .oqeecocoeoroe oo
governments and industry associations, and to align with the Company's positioning
as a premium product brand, LEDVANCE has incorporated all quality requirements

that products shall meet into its product quality certification matrix. The product
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quality certification matrix mainly includes ISO 9001 (requirements for quality
management systems), ISO/TS 16949 (quality management system for motor vehicles
and parts production service providers, applicable to all operating activities of
LEDVANCE, including product design, R&D, and production for automotive
lighting, primarily used for providing corresponding product manufacturing to
OSRAM through manufacturing agreements), ISO 14001 (requirements for
environmental management systems), OHSAS 18001 (requirements for workplace
safety management systems), SA 8000 (a certification system that encourages
organizations to produce in a humane way), and ISO 50001 (requirements for energy

management systems).
2) Full-process quality control coverage

LEDVANCE has realized highly information-based daily operations, with its
core processes falling into three major categor ! management processes, business
processes, and support processes. Management processes include strategic planning,
financial planning and control, compliance, internal control, and internal audit;
business processes include customer relationship management, supply chain
management, and product lifecycle management; support processes include quality

iagement, environmental safety, human resources, and financial management. The
Company's quality control department has set corresponding quality ¢ 0|
[ui its for all major proc ses, sup; nented by corresponding quality control

dc  nents, to achieve comprehensive coverage of the "Quality First" minc .
3) Continuous optimization measures

Each year, LEDVANCE updates its quality control and environmental safety
improvement plans, continues to promote the "Quality First" philosophy, and builds
an organizational culture of "preventive" quality control. The annual improvement
plan also sets specific goals in multiple aspects such as monitoring, organizational

structure, processes, partners, and competitiveness.
3. Quality control disputes
(1) Light bulb recall incident

In August 2015, OSRAM issued a recall notice for 55,000 LrL 15 nuorescent
tubes that could potentially melt due to overheating. According to the U.S. Consumer

Product Safety Commission, OSRAM Sylvania had received 34 consumer complaints
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restructuring activities, as well as inventories depreciation reserves for surplus
goods caused by restructuring. All such expenses are associated with

restructuring.

Prior service cost refers to the projected benefit obligation increased due to
employees' prior service upon the effective or amendment date of the retirement

plan.
2. Profit excluding restructuring-related expenses

The management of LEDVANCE has normalized the profit before tax (loss)
ref i1 _ period to elimin: @ 1e impact « the aforesaid special

restructuring and transition related items, details are shown in the table below.
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Section VI Share Issuance

I. Pricing and basis for the issuance of shares involved in issuing

shares and paying cash to acquire assets

According to Article 45 of the "Restructuring Measures", the issue price of
shares by a listed company all not be lower than 90% of the market reference price.
The market reference price is one of the average trading prices of the listed company's
stock for the 20, 60, or 120 trading days preceding the announcement date of the
board of directors' resolution for the pur * se of assets thrc "1 share issuance. e
pricing benchmark date for the purchase of assets through share issuance in this
transaction is the announcement date of the resolution of the 8th meeting of third

Board of Directors of the Company.

The calculation formula for the average trading price specified in the preceding
paragraph is as follows:Average trading price of the Company's shares over the
trading days prior to the announcement of the Board of Directors resolution = Total
trading amount of the Company's shares over the aforesaid trading days + Total

t ling volun oftl Company's shares over the aforesaid trading days.

To balance the interests of all parties to the transaction, after friendly ne »tiation,
the parties have determined that the issue price for the purchase of assets by issuing
shares will be 90% of the average stock trading price for the 120 trading days
preceding the pricing! chmark date, which is RMB 28.53 per share.

During the period from the pricing benchmark date to the issue da  if the
Company has any ex-right or ex-dividend events such as dividend distribution, bonus
issue, or capital reserve converted into share capital, this issue price will also be

adjusted accordingly.

II. Pric g and basis for the issuance of sha
raising supporting funds

The raising of supporting funds through this share issuan
through an inquiry-based issuance with the first day of the issuance period as the
pricing benchmark date. This is in accordance with the relevant provisions of the

"Decision on Amending the Implementing Rules for the Non-public Issuance of
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(IT) Compliance analysis of raising supporting funds

In accordance with the Application Opinions on Articles 14 and 44 of the
Administration Measures for Major Asset Restructuring of Listed Companies—
Securities and Futures Legal Application Opinion No. 12, the Answers to Relevant
Questions on Listed Companies Issuing Shares to Purchase Assets and Raising
Supporting Funds simultaneously and other relevant provisions, where the proportion
of supporting funds raised by listed companies in conjunction with issuing shares to
purchase assets does not exceed 100% of the transaction price of the assets to be
purchased, the matter shall be reviewed by the Mergers and Acquisitions and
Restructuring Review Committee together. Considering the nature of supporting
funds, the raised funds may only be used to pay the cash consideration for this merger
and acquisition transaction; Pay taxes, fees, personnel settlement costs and other
merger and integration expenses arising from this merger and acquisition transaction
Invest in the o1 it construction pro” :ts of the underlying assets Supporting funds
raised shall not be used to supplement the working capital of the listed companies and

underlying assets or repay debits.

The total amount of supporting funds raised in this restructuring is proposed to
be no more than RMB 1,255 million, which shall not exceed 100% of the transaction
price of the assets to be purchased this time. No more than RMB 1,180 million of the
raised s porting funds will be used for the Yiwu LED Lightit Product Production
Project, and an estimated maximum of RMB 75 million will be applied to pay
restructuring-related expenses.This complies with relevant laws and regulatory

opinions regarding the use of supporting funds raised.
(IIT, 'se of support g funds raised

<3> Maintaining daily production and operation expenditures of listed

companies

The daily operating activities of the Company require substantial funds, mainly
including R&D investment, labor costs such as personnel salaries, raw materials
procurement expenditures, tax and fee payments and others. The Comnanv needs to

maintain a certain amount of monetary funds to cover daily
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the table below for details on the use of raised funds:
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the sponsor;

(IV) The Company shall obtain monthly bank statements from the commercial

bank and send copies to the sponsor.

(V) The sponsor may inquire about the information of the special account deposit

at the commercial bank at any time.

(VI) If the commercial bank fails to provide bank statements or report large
withdrawals from the special account to the sponsor on a timely basis for three times,
or refuses to cooperate with the sponsor in inquiring and investigating relevant special
account  ormat 1, Company may unilatera s terminate the agreement and

cancel the special account for raised funds afterwards.

(VID) The supervisory duties of the sponsor, the notification and cooperation
1 JC e 1 oen mk, 1 the sup: -ision methods adopte. _y the

sponsor and the commercial bank for the Company’s use of raised funds;
(VIII) Rights and obligations of the Company, commercial bank and sponsor;

(IX) Liabilities for breach of contract of the Company, commercial bank and

Sponsor.

The Company shall promptly file the aforesaid agreement with Shenzhen Stock

Exchange for record and announce its main contents after signing.

If the aforesaid agreement is terminated early before its expiry date, the
Company shall sign a new agreement with relevant parties within one month from the
termination date, file it with Shenzhen Stock Exchange for record and make an

announcement in a timely manner.
2. Use of raised funds
(1) Use of raised funds for fund-raisir - investment projects

The Company shall use raised funds in accordance with the fund-raising
investment plans committed in the prospectus or offering memorandum. In case of
circumstances that seriously affect the normal progress of the investment plan for
raised funds, the Company shall promptly report to Shenzhen Stc

make an announcement.

<1> Except for financial enterprises, the Company’s fund-r
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project, the Company shall re-evaluate its feasibility and estimated returns, decide
whether to continue the project, and disclose the project progress, causes of

abnormalities and revised fund-raising investment plan in the latest periodic report;

(I) Major changes have taken place in the market environment of the fund-raising

investment project;

(1) The fund-raising investment project has been suspended for more than one

year;

(III) The fund-raising investment project has exceeded the completion period
specified in the previous investment plan, and the a al inve nent of raised funds is

less than 50% of the planned amount;
(IV) Other abnormal circumstances of fund-raising investment projects.

The Company shall disclose the project progress, causes of abnormalities and

revised investment plan for raised funds (if any) in the latest riodic report.

<5> Where the Company decides on the termination of the original fund-raising
investment project, it shall select a new investment project in a timely, scientific and

prudent manner.

<6> The Company may use raised funds to replace self-raised funds within six
months after the receipt of raised funds. Where the Company uses raised funds to
replace self-raised funds previously invested in fund-raising investment projects, the
ar I 1t may only be implemented after being reviewed and approved by the
Board of Directors of the Company, obtaining an assurance report from certified
public accountants, receiving explicit consent opinions from independent directors,
the Board of Supervisors and the sponsor, and fulfilling information disclosure
obligations. If the Company has disclosed in its issuance application documents that it
intends to replace pre-invested self-raised funds with raised proceeds and the pre-
invested amount is determined, it shall report to the Shenzhen Stock Exchange and

make an announcement within 2 trading days after the replacement is completed.

<7> The Company may use idle raised funds for supplementary w--'-~~ -~=*~'

subject to the following conditions:
(I) No disguised alteration to the purpose of raised funds;

(I) It shall not affect the normal implementation of the inves
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raised funds;

(IIT) The duration of each single supplementary working capital shall not exceed

twelve months;

(IV) The amount of each supplementary working capital shall not exceed 50% of
the net raised funds;

(V) The raised funds previously used for temporary supplementary working
capital have been repaid (if applicable);

(VI) No securities investment or risk investment exceeding RMB 10 million has

been made in the past twelve months;

(VII) Make a commitment not to engage in securities investment or high-risk
investment exceeding RMB 10 million while idle raised funds are temporarily used

for supplementary working capital;

(VIID) E: | icit consent opinions issued by independent directors, the Board of

Supervisors and the sponsor.

When idle raised funds are used for supplementary working capital, they shall
only be used for production and business operation related to the main business, and
shall not be directly or indirectly used for new share placement and subscription, or

transactions involving stocks, their derivatives and convertible corporate bonds.

<8> The use of idle raised funds for supplementary working capital shall be
reviewed and approved by the »ard of Directors of the Company. The Com; y
shall report to the Shenzhen Stock Exchange and announce the following contents

within two trading days:

(D) Basic information of raised funds, including the receipt time, amount and

investment plans;
(IT) Usage status of raised funds;

(III) The amount and term of idle raised funds used for supplementary working

capital,

(IV) The estimated amount of financial expenses saved by using idle raised funds
for supplementary working capital, the reasons for insufficient working capital, the

existence of any disguised change to the investment direction of raise
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measures adopted to ensure the normal operation of fund-raising investment projects;

(V) Opinions issued by independent directors, the Board of Supervisors and the

sponsor;
(V1) Other information required by the Shenzhen Stock Exchange.

Before the maturity of supplementary working capital, the Company shall return
such funds to the raised funds, and report to the Shenzhen Stock Exchange and make

an announcement within two trading days after the full repayment.

<9> Temporarily idle raised funds may be used for cash management, and the

invested products shall meet the following requirements:

(I) High safety level, compliant with principal protection requirements, and the

product issuer can provide a principal protection commitment.

(II) Good liquidity, and shall not affect the normal progress of the investment

plan for raised f Is.

The investment products shall not be pledged. The special settlement accounts
for the products (if applicable) shall not hold non-raised funds or be used for other
purposes. The Company shall promptly file records with the stock exchange and make

announcements when opening or closing such accounts.

<10> The inves’ ent produr  for idle raised fumn be /° wed and
approved by the Board of Directors of the Company, with explicit consent opinions
issued by independent directors, the Board of Supervisors and the spo; »r. The
Company shall announce the following contents within two trading days after the

meeting of the Board of Directors:

(I) Basic information on the current raised funds, including the fundraising time,

total amount, net amount and investment plans;
(IT) Usage status of raised funds;

(IIT) The quota and term of investment products for idle raised funds, whether
there is any act of indirectly altering the purpose of raised funds, and measures to

ensure the normal progress of projects funded by raised funds.

(IV) Income distribution method, investment scope and safety ~¥ the invectmant

products;
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shareholders or actual controller, the pricing policy and basis for the related-party
transaction, the impact of the related-party transaction on the Company, and the

measures to resolve relevant issues.

<7> If the Company intends to externally transfer or replace a fund-raising
investment project within the last three years (excluding cases where the external
transfer or replacement of a fund-raising investment project is part of a major asset
restructuring plan), it shall announce the following information and submit the matter
to the Shareholders' Meeting for deliberation within two trading days after approval

by the Board of Directors.

(I) The specific reasons for the external transfer or replacement of the fund-
raising investment project;

(IT) The amount of raised funds already used to invest in the project;

(III) The project's completion progress and realized benefits;

(IV) The basic information, feasibility analysis, and risk warnings for the project

acqu d in the exchange (if applicable);
(V) The pricing basis for the transfer or e “acementar = " ° " pr

(VI) Opinions from independent directors, the Board of Supervisors, and the

sponsor on the transfer or replacement of fund-raising investment projects;
(VII) Other information required by the Shenzhen Stock Exchange.

The Company shall 1y "1 ‘ter on to col on and use of the transfer
price, the change in ownership of the replacement assets, and the continuous operation

of the replacement assets.

<8> If the Company changes the implementation location of a fund-raising
investment project, the matter shall be reviewed and approved by the Board of
Directors and announced within two trading days, explaining the change, the reasons,
the impact on the implementation of the fund-raising investment project, and the

opinion issued by the sponsor.

<9> After a single fund-raising investment project is completed, if the Company
uses the surplus raised funds from this project (including interest income) for ather

fund-raising investment projects, such use is permissible only a
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Section VII Main terms of the transaction agreements

I. Contracting parties and signing date

On March 30, 2017, the Company signed the Agreement on Acquisition of
Assets by Issuing Shares and Paying Cash with the transaction counterparties

Harmony Mingxin and Zhuorui Investment.
II. Price and pricing basis of the underlying assets

All parties agree that the transaction price of the target equity shall be based on
the appraised value determined in the asset appraisal report issued by an asset
appraisal institution qualified for  writies and futures related = ness, which
appraises the value of the underlying assets as of the valuation date, and the final
tt ce of the un al 1 uined throuy friendly
negotiation among all parties. After friendly negotiations among the listed companies,
Harmony Mingxin, and Zhuorui Investment, and with reference to the subj
company's registered capital of RMB 4,000,000,000, the transaction price for the
underlying assets shall not exceed RMB 4,000,000,000.

Both parties agree that the listed companies shall pay the consideration for the
purchase of 100% equity of Mingxin Optoelectronics through a combination of non-

public issuance of shares and cash payment.
(I) Method of share issuance

1. Subscriber

The subscriber of the new shares by the listed companies in this acquisition is

Harmony Mingxin.
2. Type and par value of the new shares

The type of new shares that the listed companies intend to issue to Harmony
Mingxin in this acquisition is RMB ordinary A-shares, with a par value of RMB 1.00

per share.

3. Issue price
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The pricing benchmark date for the new shares by the listed companies to
Harmony Mingxin is the announcement date of the Board of Directors' resolution
where the listed companies first reviewed and approved this transaction plan. The
issue price of the new shares by the listed companies to Harmony Mingxin is RMB
28.53 per share. During the ¢  od from the pricing benchmark date to the issue date,
if the listed companies engages in any ex-dividend or ex-right activities such as
dividends distribution, bonus issue, capitalization of reserves, or rights issue, the issue
price and issue volume of this offering shall be adjusted in accordance with the

relevant rules of the Shenzhen Stock Exchange (SZSE).
4. Issue price adjustment plan

To address the potential adverse effects on this transaction caused by fluctuations
in the listed company's share price due to factors such as changes in capital market
performance, the listed company may make a one-time adjustment to this issue price
during the period from the announcement of the resolution of the Shareholders'
Meeting approving this transaction plan to the approval of this transaction by the

( RC. The issue price adjustment plan is as follows:
(1) Subject of the pr’ ad” tment plan

The adjustment applies solely to the issue price of the shares issued by the Listed
Company to purchase assets in this transaction. The transaction price of the

underlying assets shall remain unchanged.
(2) Adjustment procedures and effc i+ nditions

The adjustment mechanism must be approved by the Shareholders' Meeting of
the Listed Company, and the Board of Directors of the Listed Company must pass a

resolution to adjust the share issue price in accordance with this price adjustment plan.
(3) Adjustable period

From the announcement date of the resolution of the Shareholders' Meeting of
the Listed Company for this transaction to the date this transactioi

CSRC.
(4) Trigger conditions

During the adjustable period, if for at least twenty (20) ou. vi auy wwiy oy

consecutive trading days prior to any given trading day, both the SME Board
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arbitrator to be appointed by the Arbitration Commission. The arbitration shall be

conducted in Beijing.
XII. Supplementary provisions

The relevant exp s arising from this transaction, including but not limited to
intermediary service fees and taxes, shall be borne by the parties to the Agreement in

accordance with the law.
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supervise the legality and compliance of the performance of duties by the Company's
directors, managers, and other senior management and the Company's financial
situation, and safeguard the legitimate rights and interests of the Company and its

shareholders.
5. Information disclosure and transparency

Upon completion of this transaction, the Company will continue to carry out
information disclosure work truthfully, accurately, and completely in accordance with
the relevant regulations on information disclosure issued by the CSRC and the
Shenzhen Stock Exchange, ensuring that all information that may have a substantial
impact on the decisions of sharcholders and other stakeholders is disclosed in a
proactive and timely manner, and that all shareholders have equal opportunities to
obtain information. At the same time, we will focus on strengthening the awareness of
proactive information disclosure among the Company's directors, supervisors, and

senioi n ot
6. Performance evaluatic rent e and restraint mechanism

Upon completion of this transaction, the Company will continue to improve the
fair, transparent, and «  ctive " raluation standards and proc “ures for
directors, supervisors, and senior management. The performance appraisal of the
Company's senior management personnel is mainly based on a comprehensive
assessment of the completion of key operational and financial ind" tors, as well as
their business decision-making proficiency, handling of major ¢ airs, co  te
management capabilities, professional ethics, and interpersonal coordination.
Adhering to the principles of fairness, impartiality, and openness, the Company will
further promote the market-oriented approach for senior management, select and
appoint them based on merit, and implement an incentive method that combines
regular target assessment with medium and long-term incentives. We will explore the
implementation of incentive measures such as equity holding and options for senior

management to attract talent and ensure the stability of the management team.
7. Stakeholders

Upon completion of this transaction, the Company will further cooperate actively
with stakeholders, respect the legitimate rights and interests of s

banks and other creditors, consumers, employees, suppliers, a
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The Company has established sound corporate governance structures such as the
Shareholders' Meeting, Board of Directors, and Board of Supervisors, with each
organization exercising its respective powers and functions in accordance with the
law; The Company has established an independent organizational structure adapted to
its own development needs, formulated comprehensive job responsibilities and
management systems, and all departments operate independently according to their

prescribed duties.
5. Business independence

The Company has established a corporate governance structure and internal
organizational structure that meet the requirements of a modern enterprise system and
operates independently in its business management. The Company independently
signs contracts and conducts business externally, has formed an independent and
complete business system, and possesses the capability for independent operation in

the market.

Upon completion of this transaction, the Company will continue to maintain its
independence in terms of personnel, assets, finance, organization, and business, and
will: 1 ‘ninc rendent from its controlling shareholde ‘tual control s, and their

affiliated companies.

40

VII. Post-transaction integration of sulk‘:ct matter of

transaction by the listed company

Upon comj :tion of this transaction, LE _ v/ “E will become a wholly-owned
subsidiary of the listed company and will be incorporated into the listed company's
management scope. The listed company will carry out integration in production, sales,
R&D, management, and team building to help LEDVANCE integrate into the listed
company as soon as possible and maximize the synergistic benefits of the

restructuring,
(I) Integration of marketing channels

The target company, LEDVANCE, is a general lighting company spun off from
OSRAM, a leading global lighting group, and its lighting application products have a
strong customer base in overseas markets. OSRAM has e

cooperative relationships with customers in nearly 150 countries
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G&A expenses accounting for 21.55% and 20.66% of the revenue for the respective
periods. During the same period, the selling expenses and G&A expenses of the listed
company were RMB 422.0875 million and RMB 478.3303 million respectively,
accounting for 10.55% and 12.32% of the revenue for the period. Excessive operating

expenses affected LEDVANCE's operating performance to a certain extent.

There is some overlap between the management structure of LEDVANCE China
and that of the listed company, as well as between the overseas subsidiaries of the
listed company and the overseas entities of LEDVANCE. After the completion of this
transaction, the listed company will integrate the management systems and
management teams of both parties to avoid resource waste caused by redundant
organizatic 1l functions, improve management efficiency, reduce G&A expenses, and

achieve cost optimization and efficiency improvement.
(IV) Integration of m members

£ r the completion of this transaction, the Target Company will become a
wholly-owned subsidiary of the listed company and will continue to exist as an
independent legal entity. The listed company will provide su™ :ient support for the
business develc, nent and « . ions Target Company, while maintaining the
basic stability of the Target Company's current management team and giving the

management team ample room for development.

In addition, given the differences between the listed company and the Target
Cc | ny in business management, corporate culture, team management, etc., to
ensure that the Target Company maintains healthy and sound development, the listed
company will, while maintaining the stability of the Target Company's existing
management team, dispatch a certain number of senior management personnel to the
Targ =~ Company as needed to integrate business teams according to operational

needs.

VIII. Industry characteristics and business operations of the

Subject Company

(I) Basic information on the industry in which the Subject

Company operates

LEDVANCE is positioned as a general lighting soluti
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