Independent Financial Advisor Report on Issuing Shares and Paying Cash to Acquire Assets and Raising Matching
Funds for a Related-Party Transaction by MLS

Statement and Undertakings of Independent Financial Advisor
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Article 3 of me ‘Administration Measures for Major Asset Restructuring of Listed Companies' - Securities and
Futures Legal Application Opinion No. 10", the financial advisor shall conduct verification and issue opinions on
whether there is any non-operating capital occupation of the proposed assets by their shareholders and related parties,

or by the asset owners and their related PArties. ..........cccvviriririt i s 223

XII. In accordance with the Revised Compendium of Frequently Asked Questions on Laws and Regulations
Governing Listed Companies, the independent financial advisor shall verify and express a clear opinion on whether
this restructuring involves private investment funds and their filing Status ... 223

XIII.  Discussion and analysis of the compliance of the concurrent fundraising in this transaction............c......... 224

XIV.  In accordance with the Guiding Opinions on Matters Relating to the Dilution of Immediate Returns in
Initial Public Offerings, Refinancing, and Major Asset Restructurings, the independent financial advisor shall express
a verification opinion on whether the company's estimated dilution of immediate returns is reasonable, whether the
measures to fill the dilution gap and the undertakings of the relevant undertaking entities comply with the spirit of
the General Office of the State Council's Opinions on Further Strengthening the Protection of the Legitimate Rights
and Interests of Small and Medium-sized Investors in the Capital Market regarding the protection of small and

medium-sized investors' legitimate rights and INEETESES .......ccververieerieiriee e ese e ae et ettebee e e sabaene 224
Section VIII Conclusion and opinion of the independent financial adViSOr .........ccccocvvieinivinnnninineniineninannene R
Section IX  Internal review procedures and opinion of the independent financial adviSor ........cocovvvvnvrvinieneenns 231

I Internal review procedu

II. . = a vic opinion
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proposed equity incentive plan are linked to the implementation of the Company's remedial
measures, and to vote in favor of relevant proposals submitted to the Board of Directors and the
Shareholders' Meeting for deliberation (if I have the voting right);

(7) As one of the responsible parties for the remedial measures, I undertake to strictly fulfill the
above commitments I 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 management measures imposed by securities regulatory authorities such as the
CSRC and the Shenzhen Stock Exchange in accordance with their relevant regulations and rules.

XIV. Arrangements for profit and loss during the transition period

The transition period refers to the period from the Valuation Date (exclusive) to the Closing
Date of the Equity Transfer (inclusive). Any profits generated by the underlying assets during the
transition period shall belong to the Listed Company; any losses incurred by the underlying assets
during the transition period shall be borne by HARMONY MINGXIN and ZHUORUI Investment
in proportion to their resp tive paid-in capital contrib ions to 1e underlying assets, : | shall |
compensated to the Listed Company in cash upon the completion of this acquisition.

XYV. Sponsor qualification of the independent financial advisor

The listed company has engaged Huata1 United Securities Co., Ltd. and Ping An Securities Co
to “ast 1 r th t Hu ai c

Ltd. and Ping An Securities Co., Ltd. are legally established with the approval of the CSRC and are
qualified as sponsors.

r .1
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volume and capture a larger market share through manufacturing models such as contract
manufacturing, ODM, and private labeling. Although LEDVANCE has established strict screening
criteria for its suppliers, has clear quality standards for outsourced products, and requires all
products to be certified by corresponding quality management systems, there is still a possibility
that the Company's operations are affected by product quality issues. Investors are advised to be
aware of the relevant risks.
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(IT) 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.
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Authority.

8. In July 2017, the waiting period for the U.S. antitrust review expired, and the U.S. antitrust
review agency raised no objections during the waiting period.

(IIT)  Procedures yet to be fulfilled

1. The Listed Company will convene a Shareholders' Meeting to review and approve this
transaction;

2. The transaction will be reviewed and approved by the M&A and Restructuring Committee
of the CSRC and subsequently authorized by the CSRC.

There is uncertainty regarding whether the aforementioned matters can obtain the relevant
approvals or authorizations, as well as the timing thereof. This transaction shall not be implemented
prior to obtaining all necessary approvals and authorizations. Investors are advised to be aware of
the risks associated with obtaining such approvals.
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Appendix VIII to the Restrucruring Report.
2) Domain name license

OSRAM licenses LEDVANCE to use certain domain names until September 30, 2021. For the
list of authorized domain names, please refer to Appendix IX to the Restructuring Report.

(3) Local Asset Transfer Agreement ("LATA")

During the business carve-out of OSR/ 1, all the entities that took over the general lighting
business in various regions signed a Local Asset Transfer Agreement (referred to as the "LATA")
with the entities that took over the remaining business of OSRAM to provide for the division of
matters such as the equity of relevant subsidiaries, machinery and equipment, land and plant,
employees, intangible assets, and liabilities, and based on the actual situation in each region,
OSR# 1's subsidiaries were granted a worldwide, non-exclusive, irrevocable, perpetual, and
royalty-free license for some of the intellectual property rights transferred to LEDVANCE's
subsidiaries.
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In addition, MINGXIN Optoclectronics is not involved in any other matters requiring reporting

and approval, such as project approval, environmental protection, industry access, land use,
planning, or construction permits.

2. Explanation on whether it involves resource-related rights like the land use rights and
mining rights

In this transaction, neither the Subject Company nor the Target Company owns land within the
territory of China. The land ownership of the Target Company, LEDVANCE, outside of China has
been disclosed in this section under "II. Basic Information of the Subject Company / (VI) Major
assets, liabilities, and contingent liabilities / 1. Major assets." The land, plant, and warehouses
required for the construction of the fund-raising investment project of the Subject Company,
MINGXIN Optoelectronics, will be obtained by listed company leasing. In addition, the Subject
Company is not involved in resource-related rights like the land use rights and mining rights.

3. E: lanation on the claims and debts involved in this transaction

This trans.  on does ot involve the settlement of claims d debts.

4. Explanation on the employee settlement plan involved in this transaction
This transaction does not involve employee settlement.

5. Explanation on non-operating fund appropriation by related parties

As of the date of issuance of this report, there was no situation where MINGXIN
Optoelectronics' funds are appropriated by its controlling shareholders or related parties.
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(IIT) Ownership and control relationship
1. Equity structure and control relationship

As of the date of issuance of this report, the equity structure of the Target Company,
LEDVANCE, is as follows:

Yiwu Harmony Mingxin Equity Investment HARMONY Zhuorui (Zhuhai)
Partnership (Limited Partnership) Investment Management Co., Ltd.
99.9% | - I 0.1%
: Harmony Mingxin (Yiwu) L
| Optoelectronics Technology Co., Ltd. Domestic
______________________________________ A00% | oL -
& Overseas
 Eurolight Luxembourg Holding s.arl |
(Luxembourg)
100% |

LEDVANCE GmbH (Germany)

The Target Company's shareholder, Eurolight Luxembourg Holdings S.a.rl, is a special
purpo  vehicle (SPV) established in Luxembourg by MINGXIN Optoelectronics for the
acquisition of the Target Co =, LEDVANCE. ¢ om holding 100% equity in LEDVANCE
GmbH, Eurolight Luxembourg Holdings S.a.r.l has no actual operations. According to the opinic
of the lawyer in Luxembourg and the explanatory letter from MINGXIN Optoelectronics, the basic
information of Eurolight Luxembourg Holdings S.a.r.l is as follows:
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