KIRUEZ e 75 PR A 7]
xT
BYINEZF3Z 5 e

(RTXHRYIT RAEBE FRSU B A RA TR EA
F IR Y AR

Z
BZEER

Th LI 55 ]

Kk AR A RN ]

%z GREAT WALL SECURITIES CO.,LTD.
QYT RS K8 6008 E4:X RN AE)

SEH#M: —O0—/)\#£MNAH



TYNES3E 5 -

RO RAEEE TR A IR AR (BUNAR “RERT” . “Eliad”
B “QAw]” ) BB HTT 2018 4F 4 4 BN R R TORNAIINTE R L 1R
A A IR 22w B B2 P i 08 ) CRUNPARAR VR T S B2 ) ) oK [2018] 28 3 5 ) (LAR
AR “HIHER 7 ), KIRUEFF B A IR AT CRUR AR “IRSLI 55 7D 74 R
18 7 AR LR B B AL ARSIV 55 R, AR (] 960 o (0 5K, A S i) gt
ITRZEIFRIR IR

TRV, A R L R AR S GRINT R R R A BR A
A KB KHIS (BITRRD) (BURRIAR “Ti (BiTka) 7 O .

BRE 1. ERQXBDEEFHATEWHER,. THESH. KEMSHEETRB
R, SEFQRRAEXLBZHMENES, #—PHAKRKXZZNEN. LHEL
MEEMY. HRIMSmEREH L RPHEL .

EE:
—. BRZ G K. LEHEMESHEE
1. BRI AFRIEARENR

B L AR R 587 I AU PABIL 7 A 28 TRV 100% 5. 2R (IR
oKX LT INFH AT Ies ok S sk, FEEABEHNE. FE.
ELS AP IHT AU EAE R A . R, DR O AR SR T OuE
PE77 it o

2 AR 5B
(1) N BT 2w (s % b A R 2E AT A e 4

e ) O |4 /A Rl E N SR o o == 31 3 P | A B R = /N N 5
HIAN BT A R BRI R R, A ] C B 1 ARDLE 7 AN 78 Fr B AR
THRES), A EIRR R R AR 1C Pk, JERA Dyl G R, il
WAEIR R AIANE SR A S G 17 3 BUM @ E s HL AL 5 BB AL i

2



NN S EZIE S AN = Bk SR C DN D=0 VR 4

HLF P R R, B A %, (B3 IR, BORTEF R, e AR
TR IC Y, AEBRREEA TR Bk, ARAREE ST EN, A
SEF UL IR oy T, IR G HEE 0TS IO AR ] B A R A DG
AR b BRI )0 i R 7 T3 K R AR A 3T A m e 2 7 /e R
AT 358 1] BR) 4 T 2 AR N B A, T b 717 2 m) B b 95 2 B Ly T of i R 4
PRIR A BRI, 3o 77l Py FAl U 1 i S (5 B AL S N4 BIBAA 1 il
FEFEEBONAHIR -

(LR AN vE: 0 B S| 4= 7 - SR SR 140wl A 43y 0 e Y 40 ol A 53
AT A5 B HIAZIE A, AR R AN BRI, X BN
(5 BT W LTS W A BN O 3R, A 22 w1 dEAT 4l 73 T 37 5€ LA S 08 141 A
SIBERE, BEMLIRBLEONUHETR. ARG R, IR A A K A, 27 A
N 5 BEAAERF 7€ 7 H AR T (0 2

DRI, W e A R B LR A B T m] AR 2 E R L e AT
R, FERTZm % P R R AE S, FRECE 2 fBIR, EOm L B4
FRHETRA, PR BT A =IHNL S B i W, Oy i 2wl 77l An & 38
LA S A o

(2) W Alae /s, IR FNE

b E R ERAE T IR AR« B B B S BORIIB D R, ik T4
FRIVH 2 H T AR L S U 5 A T 2, HES LT I T8 K
JEBTBG, EARMEAL T R T na T M R R, O T I R A Ak i
T RIEFIIT I % L .

PR, b w8 AR O T3 T e as o i T, RFE BT A E]
B PORMEREZ AT LS, ERETIPE, PRI 755 ik
— IR, IR BT A w A& DL ST K R

3\ AR5 KB & H

(1) ZRTHIRVER A iy T R DL 73 4 4l

3



MR, BT A R Ie A A AL R B S AU, AT I LT oA Ry
B Al LB RN I T 3 (K R R AR 1 o

AR VR F b () 28 B 2R R O T 2014 4, 2016 4R 2017 £ R & it
44 BN 23 590 7,185.26 J3 701 10,479.76 JiT, BARBEARHBIIEN, (HiT
SRS RSB . RIA T S SR BB, AT /0. G B @
TRIEEIERR, IR 7 REBAIHT . A8, BB S — a4 s
AT B3R B A0 7 e Sk AR, 552 AE BT I AU A Y B AT R K B g A
TR ST, BT ARk A, RIERE G55 P T RENS
TER B AZSEAE R0 JR AR i . 1 SR L R AR T R IRER % L5 g 4,
FA SN T RERE SRR K. Rk, RETRIA R IUE &8 BLE RN,
((ENTTRR N S/ S E s e A wtrC W U Ny Wt VST /-9 0 5 i - £ RS L B!
GRS

(2) AIRAL Gy RENs 9 2~ RN 55 R FE B8 R UF I Sk A

D EVAIRAE Gy WbR B8 77 28 R, ZACHE 70 A A B S5 [ B R 42 it B ) HE
A RS DRSS T e s . TSR T e R s T
B R L AN 283 BT e & T, AR AR RN 5408 B, A1 /7. GLF 4% IC %
VARG Hr . RZEE e a0 2o A 2 o 7 WA G R AL 1 RAFIY
EAER AR, X S A I e TSR T i ) 283 T # T BN GE, AR
By Ab BRI

Rk, o~ FRE SOWZR IR, R BRI DU 0 AN R B AN P IRE
[ Iy 55 77 A B 9 ) S0 5 A ol L BE T b T R 2% S 18 % 1 3
SLHRER, ATRABETT K, RECE M IE R, A gl A4
RATH I T B0 RAF ARG, 9wl B AT R~ A 1C Pkt 4t R4
A2 Ait

(3) AIRAE 5 REMS L IR [FI RN, 3t — B0t by A w5t

ARG 5 G I ad o B Aml e raa], wiass Eiia
FIEROR 3. W 555507 R P A BRI I RN . KT S, b a5 B



[EAGIR S 2N e S S OGN AT 53 NN 82732/ P w E/ AT T DN G S s AN /AR N ORI B
2RI APV BEIR, INGERAE S T AR (T S AT YRR, R B dh
MR BeAh, FREA R AT DS R BT AR R . &M RsE )y, BE—
DTEr iR, §RARI 2 7] 7087 i B s AT MU, ST O i o Bt
HLP e AR T RIVRETT . BEE AR 5 58 E BT B DB G, Bh Rk
RLFRIZEA SCBL, B A F] AR R e TR AR BT

v WO B R E R

ZeR%E, APRSLI S RIAA DY, BT FA RS S 2 R L7 AR R IS %
FANLAT R AT HAAE R, FF A RIS T ARG E KR, AT B A=
Rl i, bRt aEhs, Ry, K.

IDRE 2, ARG H, F=HIHAE 1.39 2T BRBEE LR FBE 75%IE AT
EEHARRE, HNAREEEE. REMNERAIBK. BERATMFTIRE.
(1) ERZZZAMEN. f8M; (2) XGHFAREXBEARESEHA
ATFEXEKXAR; 3) ZGMNFAREXBREARBS LHTAR,. EHARMKX
BRE. ZEREFIARREXBAGERBFENZRH; (4) FE2RKRE. K
&R, WA ERRA EHAR ARBRNKRIE. EI & miEE
EHARPHEL.

E£:
—. KRR 5 =ZHR B A G

1. BARE 3 53 WSk i A R R SKIR 5 005 KA s R SR E,
B B E RS B 5] B R BT AR KHHE

A T w] - B R ORVE I A R A b A AR ) FIAE N
R oot Ak, RERR BTk BT IERAT, & T b TR AT
e BIAZIE G o SISO FRI 2 7], K647 BT BT 2 =) BE IR 2 B A~ 2 A
FAOVBEEITR /L, IR R & 5 S 7 e TR AE R, SRIUE 2 1 SR
M BHIE, FEAR BT 2RSS B i i RS . 22 5 U5 v BEN R AR

5



Rt BRSO DA DL K BT 2w AR R S5 R I B R ALIE
PRI, SIS By 2T LLSEIAE 50 X7 I SR BEGRE , A2 PR AL Ge 58 S fii
TN AL G0 7 ] BEAF AL B SR 28 B 2 e A0 PO 4 XS 1) [T IS 52 5 %t 5 R ] =
A I T e ok b A m SR R 3R T

2 FER BT AR, RS IMNSATE S

AR Ty G I oy ZIHEAT A, BSOS B2 51%, FFAERRI A 7]
B AT — WL E N G AF R T et T — AAZ 5 e SOAT o DR RS K 2 F ]k S
KU UL SO AR S &, AT B BT 2 =) IR RS, 8438 2 X A
SUFIETT

3. BHIAFRIRFIREWATRRESHF, BEARK A F el MHERI ST

I VR PG R, bRB) w1 R RERANET . D RBR
BAE AR B R 2 BRI LA R H A5 B 53 B S D05 0 i IR A e B A
B3, beMIAR B BEASL B, B S IR R/N, BE 2017 K, bR
NERAH T HE B 0.15 4478, T ARG AR A A LSRR T
Ko WHIAFRFEI AR GEAN LT ATTG, W8 EWAw f5 e,
il 55 e RE R B AT, 78 70 AAE RS A mD ST RS, SEBLRR IR 22 w55 (0
A, B AR A B S B

L3 BRI IR , AIRAZ By Al AT 5y W5 3T AR Ty 1) R A FOUA AN 3 5 28 L e
TR, FEMAREL T 22 5 X005 IRz VRoR, e AR .

= REMNFIHEERRAREE EWAFFERBRK R

RIS GRS T I FE RIS B A BRI, sl 28RN
HRIRNSE LA A AFAERIRK R -

= REXNFHRERBKARBE EHAR . EWAFKKER. LRz
N B SRBR N FAAE At 5 e ) o 22

WRAEA IR R TT M SR BT AR AT BORBR . LR
NHEMPBEAEY, @ BRI EHKRBEANS EHam Eia s R BR.



BRI S IRI NANEAE Ho ARy 52 B 2 2
M0, &K HZHX ETAT. AT B HIRM

MRAEAIRAE 5 T & 28, AR 5 (A G i A A g 50 AT . 0 = H5C
fifo o SRR IR GA 7,125 570, FUBRAH IR 9% 5 43 A 1l 3%
EWi A IR RN 3,000 5T, G =R LR TN
3,775 Jit, JHBRAHICHL 2% 5 (1 5006 ] T SE_ B A m ISR . 52 55 % T3 NIAEUR
BB BRAUE LS 1 6 AN H Pl =g i i 5e BT w R R 3K

BEAMRSEH, EHAFSEAN 6,000 /I8, Hf: BRAFRITH
A BRAE SR A S B 4,500 T3 15 A TE R AT o RS SR A AE i 1,500 T3 - 2018
5 H 19 H, BRSEBRIEGIAVEEN. VU T I A ml e FAE L 3 4F
PR AR PR 2 A R o T RE A 1 P 43 75 € 2018 4 8 H 10 HJS bR IR 5 26 R4t
TR ATERAT WA PR 5 1 1 08 ks A AR BR PR 5 . 5 R87E Bl A R T EE 5,
W, WP TR R R L AN I 25% [ BRI FI VRSO . 5 iR
PRUR RT3 HE ) 169.56 3 /R ABE PAEAER ER, 2018 /£ 5 A 19 HJ5 I
A R PR SRR IE 3L 2,449.82 i,

ARIRAE 5y o — WA T 3 b7l A B BRI & 8008 7,125 T30, FaBRAHR
ik G214 5,700 Jigt, VAARIRA Gifshas—H b A &) B S0 a4 56.67 Joill
5, B AR G0 AT W L4y 100 JiR%, JmB o To PR S A I AR ) Ee 1 20
4.08%, 5 EHATSBEARRKILEZ N 1.67%, HEhids, HAZSXTAE 6 4
HW 5. Bk, RIRAE G A AR R . A F R r=4 &
KEMH

Fi. #h BT

AECAE (TR (BITFD)Y “5F—38 RIRZTZM” < “WU. KR 575
FZH B SRR AT . AT RN IR 7 Horh 78 4 R A O 2.

75 ML & B E R

LR, AL S NN, RIRAE 5 ZHE RS G W7 3T AR IRAE G R
U AR R RN TR B, Fe B T A8 5 U IR RsR, R AER; &5

7



XEFIE, 38 R R RIRN S B A FIAFERBOR R 33T 07 @i
SRR L H RN S B AR BT AR FRBR . SERRZE SR HIRIRAA
FAAE HARS R A 2 22 HE s AR 5y AL 5y %ot 05 P 75 W Sk BT =] R R
HEBUN, At BT ARG 2w B AR E RS

ID)RE 4. FREUAR) 2016 F. 2017 FFREFITHIFEFIESHA-276.08 T TT.
805.30 Fit, WEAIEAKIEIRAIATE) 2018 ££, 2019 ££51 2020 F£LHHS
FAFRET 1,700 AT, 2,200 FITH 2,600 ATC. IERARGEEBHHEFIT
B (ERITENER. THAER, FiTrE. F8H%) . EPRABMFE. T
RS HFRASIHROQARWSHIEN TSI . BRIV SmaZEH L
FAAFBEIL

EE:
—. BHAFREFITEER

A 2018 E 4 H 5 H, RIEREFLEAEPIT MARIAT7E IRV #4740
N 2,242.26 Jiot, EAREHUE:

BAL: JITT

s BB £/ S| EEPR VT 18]

1 | I RIEE R A R A A 948.99 | 42.32% | HLZF. HLEK | 2017.11-2018.04

2 | I RE i B IR A F | 325.04 | 14.50% 2017.12-2018.02

3 | YTt = SR A R A ) 266.85 | 11.90% HZF 2017.12-2018.03

4 | IR A7 BRA 7 21255 |  9.48% FLZY 2017.11-2018.04
5 | REKFICHAMRAR 4758 | 2.12% F /K 2017.11-2017.12
6 | HAth 441.25 | 19.68%
2,242.2
it . 100.00%

E: A LIRS EAITEVLA R 8 BILE 6.3045 AR U/ EABAITIHE; FIH K52

8




B AR RN ST #2508 K X BT IR T K 5840 R AHBA IR 8] 69 R 3T £ 57

ZEE N R ERYE B 5 1R T R AR 1 DL IR 8 R A R Ik R
JEIT B ol T FEL T oA AR i A RIS B S AR 2 RIS A AH O i R R R
3 B ALl IR REE B A I 18] P 58 BT B AT, DAL R i 2 1 — R U 22K W
5, BRI AR, TR, RIGASSAHISE . ik, RERE
FEFAT BRI K, R Tl ESRIE R T7 UG 756 W1 oods
AT AT AT s BEAh, ERIT BT R UM . RS 0 O R ek, 1T
DRI TR, 53 7 AR SR O B ST A R, A ST PR3 S R

I, R 3%, o mAETFAT S AT 4% 207 20 A O KSR BT ISR
JURIE . L ARG, 125 T AT e R A A T T R
80.32%. %555 7 I A2 L A b A 2 B AR R LG A, R T A
Ay A I S A, HFEACE B

F?
. BB FE R HEHAEN
=1
GRYNTH K88 RERHCA IR~ 7] R R TR 2
. IYITTRSEEHHE | TN Aidn | ®, KEBELHT REFRIERI LN TS 6 R 5 K
BHA R A HABL T AW TT RITERRIAE =1, T3 5 a4
BRE—
i ‘ B REEAE P ML R Ok 55 ) T R T B R ALl
INREERHE | BRI 4 o o N
2 o 7 [ SR 863 T AN [ 5 A i 2= s 3 % 7
AR A BHRIEARS ,
MV I H F AR A
‘ EIAE R EW (REAUS: 300638) (1704l
DRI A g o . . e
3| TELBAERER | Dol fil k7 AR Bt RT, BB FE LG B & K
LML AT PR 22 7] . o .
S AT MV A5 il R 5 E i, WER S SRS
‘ B \ TEMNFEREE RIFEFE T, KIR, mEE
YL =S | W ERSA. | o k
4 ‘ THEL AR 55 &8 AR B IFAT TSR S T S
BHEAH R A7 TR o .
FIWE A 2R AN A 55 B3R M R s il
- £}/ 7] Excellence Optoelectronics Inc, 57T
REEWRFEOLHA | LED Joff. ‘ N
5 1995 4, B EHiAaR, EZ7 Y LED £3%,
BR 2 ] LED JT A

LED 55T BEAT . W REME B bl I LA 4%

AR AT U N B B AR R R RE DA I A, (B R, A

9




SR T, LRI KOO R 0 T LA P T A SRS, %
BRI P2 RO, 5B T YR, AL AO% 2 R R IT
SRS, i T R LR IO R R

= MbSRE R TS

PRI A F AR SR 32 RIS T 28 IR 2018 4. 2019 41 2020 4F-SEH
FE RN AME T 1,700 J5 76+ 2,200 J5 701 2,600 50 ARHE R IIHE KL 411
F IS, 2018 4 1-3 H, ZRERAESLIEIN 3,322.89 317G, {#FIiH
N 426.62 Jiot, CL5ERK 2018 R FLS) 25.10%, LI RIT

MATAL TS 2% SRR O3 IR 2R MR AR R I 2 L S
S K T 2

1. BTSN HFERS

TR, BESIRETFEHAMEEM .. BB S SHARKZED MR, #Hk
THT R S PRIV H TSRS R T S TE R IEN T
() R R BL, BELHMEAL T s o d T 1 m S ARAE AR ZRIE S 7
e, 2013 4 E - TEHERIW T3 5 &8 O a2 Ji276, 2016 ik
#%) 3.4 Jif¢. o, 2013-2016 EHHIE KRN 19%.

Horb, JIRBEE T 2% F AR L SR AU A5 A T SR SR AL L T TR
PEHIA G, SRR E . kR T oo as N & KRR T, 2016 4
LIK, zhooasft. AR R . ThRasfha5 il 7 onas MR R aim Il = e 0k i, |
FIrOa T E AW ST, M. TDK 55354 & A oo s 2 LA
RREITH R . KEKRE, BEEBORIIAWTIA R, AR T 205 B 5 4 48 7o
S E R EAPRFFERIETT, ML B gesh ook B 5 i~ RE4R T = 25 AU
(], LIS [ Py S DA e T A2 T I 55K PG S0 R BRI A AR OR — B[] A il
MEZRS SR, RN IRERRECIE | R RN T3 A5

2. BERIF R P RIS WHARERER LTSI

71, ZR R B S A e OE BRI . AT AR A ER
SRR oeas ISR, BATSER A M, BOR L2 e, U577

10



AR R —, RIERE SN HES TRENEEXRR, AR HE2%™ 0
RAREAL

i, RERERALLIR, — ERET MRS BN % T 6 sk A1)
B A, FER AR RECIHT . IRBURHEAN 28 285k . 1255 P E T
Jo& I N 1) B AT R K B3R BE T AT SR 7, J A U ) e Sk Al . 2R 1T
MR G5 R PRAL TRENEIER AR

AR L )R R B SRR R B AR AL sE g T, IF
sl R R S RGE R, Rl X R SS, BERFSE DR T
H S L NI F. L, W AROREEE 1255 Bl Js ) AR e bt %
PP R, Rt — D s R R ST R .

3. 5 EWAREEMES, RIEHFRBM

RIRZ Gy e ili)a, BERMREZ AN LT AFKRN, REHTIHRIE
B BOR. A AIRIESE )5 4y 7R/ R E 2 m B S SR . Broosito
AT T B e MBoR S R AU, FdE 28 RR AL 55 P R e, B8 el
2N T RIAZRMIRE DR RN EE AR KT Bl am e, REE
WL PR RN, BB RACR AR B, R OE A T S EE 205 B
JE AL SIREL R oA R SR, IR R X e, b

I E LS.

LR EPTd, BEEVIRI . N TERESEHORI AR R, oot o #iTilk
FREESUR 2 RR A AT U b B SR pe A 7 BRI, AORREE 5 BT 4] 58
DI E RS, KA ERED RN, dt—BRItaE s, Rit, RERERL
GURK I BA S

= MM FB R ER L

2%, AL SNy, BEEVIIRR . N R RES ORI AR
P Iea o AT M RF S5, 12 IRV AT D0 o R (R o A P B, ROk
WiE S Bl AR SR R, AR FESN, B DRI E LS,
Rk, RERERNLSURERA AL (IR EIESD

11



(RIS N CRIGUETR A 47 R 2 7] & FURYINESR 38 &) Pl &R R I T
B P R A7 A B 2 ) P B 2L i ) B > A O i il 2 A% 7 R L 2 ZF B D0))

i H ETP NS
TR MR
i H P N4
AR
KIFUEZF ety PR 7]

2018 £ 4 A 11 H



	问题1、请你公司结合标的公司企业规模、市场竞争力、代理和分销主要产品的特点、与上市公司相关业务的协同性等，进一步说明本次交易的目的、必要性和合理性。请独立财务顾问核查并发表明确意见。
	问题2、本次交易中，分三期支付的1.39亿元股权转让款中超过75%将用于购买上市公司股票，相应付款时间跨度、股票锁定期均较长。请你公司补充披露：（1）上述交易安排的目的、合理性；（2）交易对手方及其关联人是否与上市公司存在关联关系；（3）交易对手方及其关联人是否与上市公司、上市公司的大股东、实际控制人及其关联人存在其他特定利益安排；（4）结合公司股本、股权结构特点，说明上述安排对上市公司、公司股价的影响。请独立财务顾问核查并发表明确意见。
	问题4、标的公司2016年、2017年未经审计的净利润分别为-276.08万元、805.30万元，业绩承诺人承诺标的公司2018年、2019年和2020年实现的净利润不低于1,700万元、2,200万元和2,600万元。请你公司结合目前在手订单（包括订单的名称、产品类型、签订时间、有效期等）、客户类型和特征、市场竞争力等情况分析标的公司业绩承诺的可实现性。请独立财务顾问核查并发表明确意见。



