RAEEIESFHIRLA]
xF
ARYIUEZF3Z 5 P
(XTI RARBERND AR AT EAI

) REER

R 73 - 1% IE
citi €% ORIENT

FUSEI 55 B i) : 2R 7 AE TR RS FR A F



TYINESRAZ 5 B Bl AR A 5] B EEER -

RITEHAESF AR AR (LU T AR AR ITAEHE") 2 R KRR A R A
Al (PN RIRRC B8 BT Aw”) 246, HEH SR E R - HE
KIKRAEGHTUH (LA R AR AIKEE 55D NI 45 i) . BB T 2016 4F 1
H 7 HBEET O ZRAR B A BR A =) 2K 5= s ORI A Zy s 1 (B
%) ) (LUFfEf<sE) , 3T 2016 4 1 H 15 HILRISHH TR GLTH
KRB D AR A w I EA ) GRS E 4 A ek [2016]
%15, RITACHEBARYE 7] 16 0R BT 8 S SL IV 2% J05t 0] A5 % n) @l g AT i & A B
LU

FRE 1. AR ENERBRP =B R EF-NEE, 2011F 7 A 12
HEeRLW, BEEELELPN 19,000 fiy, EHEHAREBTHE 12.17 {Z7t.
RIRAZ G AT DB = AERR S R BE AP S, SR GMHEAN 9,800 F7

JCo

(1) EMSLV 25 BRI AR BAEM I etk A R R B RE LW AR BRR
BT REH R RAFHR L.

EX:

— MIEBHCE IRA T RAT 5 e RO

BT 201197 H 1220 B R R RAT I i, Mt A AT AR T
T B (AM)1,900 /3 i, A AT 4 M 45 15£10.00 78, B34 B < 50 45119,000 /3 7, #1125 TiUA
17 9% 12,635 73 75, 18 W] SEPR S S B i 80N 16,3657 0. ARGE (T AR B
A RN T E A I RAT IR IFAE QLR BT s 45D A ] B2 B 4 %
T B AR AS IE 7, 283 TR 912,041,495 8, e s ISR
= 4i51,40077 7, BB HE8,853.10 /17, LB F1747570, KRB B &
1,614.3977 7t

HI IR AN I 2 M BF M A K 2R T ORI AL, 28 ) B PR3 7
a5 KT ST 0 AN AT o D EEARGEE IL, 2 m] R 1 SO H I 3 e RN .
NI ESFET EIEM R, IS E ARSI EARR K ER, AR T



20154E1 H 20 H # JT20154F 5 — Ikl i i AR K~ W SUE 7 Ol B 82 Bt (]
PRI B 70 55 5 B8 e M 4 R 5 5 e A T SOAT AL Rt e IR LBl R 5 A R 2 =
BB D) « WG, AFERAITRATREE N SR G 5%
e TR R

Y. G
s i B 2% PR EE R SRR
HRATFRITBREBEERSREIN B AEERSHH TR
1 ZAAK B IR AR 37 25 (SPD) T & 1 A Bleid 17 H 6,261.57
2 AT & YR B AR A TR A 7 B AL I 40 2K 5,779.92
BEEERSMHTR
1 TR AMEAME I Bl 5% 4 1,660.00
2 AL 5 &8 H AR BRA 7 AU BLE 0 2K 2,663.51

H20144F K, TE/ A RIS 51 53 R, A m R0 e B 5l LI AT
Alk 28 B e « 20154, 2wl idk— 51 2 B 3 TR L 55 9 A Rl R SR K R
FEITH . NEIA R B AR H s KM, AR T20154E12 A 14 H #712015
FEEE RIS I AR K 2s, R BGEI T COR T 2103 SR H I R R SR T 4
KAAN TR BB HIER) , bR ORI A UH B, X2 2015411 19
2 7] 1 AR A% FH I 358 98 497130 /5 70 S H P~ AR RS CSRBRAIR AT 4 %% tH 24
HAATS BREUNAE TR AR RIS 5 42

N EVE RN TERAT B A S5 B 105 T i AR 97 4% T H S2br R RO
5,290.27 /37, HARIE N -

B JiT0

5 I H &K FEHRIBESH | ABEENITRIBRESH | LHRBAER
1 5 RS % U 1,400.00 1,000.00 459.26
2 W 8,853.10 3,473.18 3,191.06
3 T 5= 174.00 174.00 168.00
4 BN T 4 1,614.39 1,614.39 1,471.95
Bt 12,041.49 6,261.57 5,290.27

T WISRHEHLIR PRI 5 R RS L

B ETTDORZE20145EK, AR LET HIRRIIINE R B M.
KIILOK, AR Ry s UM L, BN S BN, AR EiiE,
V8T B Br e LRI LA L 22w EEER 7 0ALE), 2w B ORI 55 S MET
SR ILBEIANNHE, AEREIIE], A F RO R E AT, SRR E T AN



XFENAN T T E bR . TR E AT ER, 2w WAERRNT SR8 e —
Foolb, DL T 2w B AR B S5 B K. 20104 22 20154E1-10H, &
] FLIR ORI 55 S I ek S 8

X VANYIVH
FARmE 20154 1-10 A | 2014 4E/F | 20134EF | 2012 4 2011 £ERF | 2010 4EFF
Bl 8,259.96 | 16,770.35 | 14,229.04 14,914.29 20,345.51 | 20,326.80
BRI -1,220.73 981.42 | -2,170.47 349.28 2,231.47 2,348.92
I S A -1,164.38 | 1,118.12 | -1,956.42 473.82 2,887.63 2,817.93
1R -1,164.38 | 1,118.12 | -1,956.42 376.01 2,496.44 2,446.33
9 )& T BEA H
S -1,164.38 | 1,118.12 | -1,956.42 376.01 2,496.44 2,446.33

T 2010-2012 S FEE R T B R4 o T ROE AR TS, 2013 4E-2015 4 1-10 H BRI T AR 5E
755 2 B

ZENZFREITZ ) TAETRA R, LR NR TREFHE R0,
2 E I RE IR L5 2012 4F . 2013 SFE4FEE T, 2013 4F TSR H BN [
TGP IR S A P AR, DARE Y S ST SR R S
e 2 F S E AN T 38 K 2013 A HH ISR 1Y) 75 40 . 2014 AR A F] S5 T,
WEAMESEE I — B R FE R B, A ) JR3E I R 187 N 5% LR« #8E. BUAS AR i
Al I S FT BEARRHEE K 3 2L SR B 74 MRS I . 2015 4E RISk, A R R A i
AMI TR 25 R AT ORI R, 2 w4k SR [ N T 3 (0 R P, X B {45
2015 4F 1-10 H 2 =) HL B AR L 55 RME T8 [ N AN IR, 4% 2013 4540
J5 F T

= BRI S B T

2014 FLRLSK, TEPAZIRISIIFE ST, B KR IR NI ST RS B FLEC I

A, BUNGE I B AR T IAREAT Sb e e, R A &) Rl As D 1 I 310 #% 8 B

W T PR U A B . 2014 4F 3 H, ARIXHE 1,500 HocSam s, &
JBOE R A I 11.36% AL . 2014 4F 8 H, Aw]4% 5 2,400 1 TS K EAREHL
2014 4 12 H, A LASCAT A K ORAT B4 1) 77 2S04 05 B 311 100% 1 A o
2015 4F 4 H, AFRIRAATS, WK 2,700 s B/ R, % 150 s
R A M. 2015 4 12 H, A LSS B RAT et (#7528 e .3
100% 1) AR 25 Isf 2% 88.64% 1) AL -

0




Wi Bk — R AN EATISIENE, HERHRFFER ., 2015 4 1-10 H, A
SEILEDVHON 71,900.41 7576, HARBEIE L FIN 63,612.46 JiT0: SEILHJE
F LW AR BERGEFE N 1,979.76 Jivt, HARBsIER SRR 4,398.71
JiTGe RBEENERN S T RO b A A 2 TN S RE ) E BRI

VU BARBHEAIRAE G A R 2 Fo e vt b v 2 m) R AR AL PO 52 )

R YR B K R B A R A DL B A IR 23 3 SR AR Db 2 B A% VA LA
L B PP Al R A R UT it 5 SR R A 0 B UL B AH GRS B A Dl 55 B A%
(o TR LI o R R, 5 5 XU U E B R G a3 5
TN T NG HL . AU K B 7 E A (0 o T LA FIVE Al UG RF & B SE P 2R,
HAUE T 5 G WA DO 55 B MUMEAR R 7, PPAL D7 VR B R 7e 4y, SIcii 1%
BV R T, G TSRS OUME L B A IETESEIEN], PRGSO
N TR T VPG R AE H VP A R SEPRIG O, #2850 P T 120E 2, AR
R ECN =R R Wi

MG Z R IR, ARG T JE A ] 2014 4EA1 2015 4F 1-10 H1IE
FERE AR AR R

Hfi: JiJG
2015 4£ 1-10 A 2014 4E

aH TR | RIE | o | Bl | RE | o
B 71,900.41 | 63,752.01 | -11.33% | 16,899.93 351.07 | -97.92%
F=A4 %N 62,245.32 | 54,909.57 | -11.79% | 13,677.84 306.66 | -97.76%
B 2,612.38 | 3,521.19 34.79% 276.90 -704.51 | -354.42%
ZAINERSY 2,767.83 | 3,620.29 30.80% 412.06 -706.06 | -271.35%
R 1,979.76 | 2,826.34 42.76% 409.86 -715.43 | -274.55%

AIRAE G SE R > O3 T K 18 AR BUAEE (T H OR 7 7 ol 55 o AR 26 7%

R, AR H I LA R 2014 FHW S K, HA] EUEA R 2015 4 1-10
H 1 FIE M 1,979.76 J3ctbing) 2,826.34 J37t, IR Ny 42.76%. i H.,
2015 4F 1-10 A A A H B AT LS R4k 2013 5 U5 B T30, 55 R 2L 5h
CL45 A A I IR 2 8 R SR LT SR T R ST sg i o FTb, ARG AR T4
F U 2 EDIR ORI SR, 3E— B s A Re ), ANETERE LT A R AR
FERION R/



ZBE, MIVMSHEIAA: RRZSIENEFL M, TEERELTLR
AR AN E RS .

(2) AT EE LT AFRFELS, AAEZFEEBENERTEWFH
i, HARRBREEE. HHRRBERRZ S A RARREREERER,
TSIV 0 AR RAHERL.

&5

1. AR RS 25 1) 2 H

LB VA R I AT B 25 1, — A RERE X il AR SR IR 23 AT S BRI, Al T Rf
BRE . RN AL AR SRS AR PR XU B AF X I (R BT IR AT & B B

AR VPART BB 1) 2 ) BSL I TRV T, 3 A2 Bl 2% PR = R AR P A 5 R e
BEA R F R ATTIR, E4E b EIRFAE AL B A [5G T VR 7 fe
M, HE TS RAT SR R AR, BRI BERIE, B8 Hns S5 E
ZEERMMIGE RIEEFRENTE, FEHHna g B EE SR, &
KT A ARRAHEE, RREER—NEE CANBALAT, BA RGN
[y SR8 U 25 A BN T A AR I S T =

MG BT, AR, 2 EFREHF AR R i 235 8 1 3
=81 =2 B NI 22 N7 N T w7 S 7 s ) 1) P s T M b Al s e R |
BN TARRRIRES, Hil& i LAk 458, AR4E 2015 42 9 H 8 HAMM G143
N, 8 Ay, FREREH MEME 2.04 Jifeo6, TR 9.7%. MHTAAN 8 H#h
Hh ] il R I 2 B FR ZU(PMI) A 49.7%, L - H IV 0.3 AN E 4 A, B2 IR s
T, RIESEE A KT 50.00 0 SR A I FUE . 31X SR b E HilE R e — b
. AP RS TRE (PP 4REERIREE T, Lol Al R 4 ik — A0 b,
o ] 4 0 ) e L T W PR 4R 8 =) TR oA LA (e

SERINEERIREM, SR B ORI 45 T8 R TR IR 2%, A A0 o 75 0 2
R G, AR B SRR 25 (]2 B it o RIS T3 Mk 55 9
BT M JRITET, IR B SRR o LR A B 4k R A B U i [ N T, (H 24
TR IR A . A6 I8 A . 5246 F BT B0 ) e B 17 45 43
PRI Mt R B SORMEORT F IR DRl 25 1) [ 9 T SR T 1 2 ]
Wttt AR LSS R R AT AR B A . B SR LT 7= oIk 25 B B 0



2014 474 16,770 J37t, 2015 4F 1-10 14 8,260 Ji7t, HBLAME T, HIEZE
DRI R A A BT B B o AR SER R A2k T IR IR AR SS )R, R
BSOS B 2 AR 28 ) S K S B 25 e, (H R T 20l 95 R TSR K AN i
P, ZREERT TR AR ERBLIN BA A E M. ZR5ER TR 2015 4F 11 A1 12 1
HIZE LT -

A7 Jiot

FIEFRIH 2015 £ 1-10 A 2015 £ 11 A 2015 4E 12 A
ERIZL N 8,259.96 519.54 997.79
EDAE -1,220.73 -204.36 -13.00
ZEIED SR -1,164.38 -204.36 -13.00
2RI R -1,164.38 -204.36 -13.00

. BRI SEE T, 2015551-10 H RYE T AR 5EFG R 45 5 ik &, 20154F11H . 124
A E T N2tz Rn

Grer DL g, BT RS AR T AT BB, AU ARG
BRI V.

28, MIMFHIEIAR: ROHEARAW @ EZIERTS -

H& 4 BE AR AT EERERE R SHLER S BT A FEER
B Z B, FFREER S ERE LT AT WARES IR AFTER™ A&
BR W% WHEHEPBLME, FY SRR EFRREER.

ER.

RIRZ G ERG, HERRHDE IS R SE E AT AR BAR. W%
WA 45 % 77 T (AT, EARIESLAF

1. B 5

S AIRAE 5 BT AL 55 5, W SRR HE O S5 5 HIm ARG Mk 25 1 G (B 7
R RARTED R, RENRIEIEZION S RGP T BN AEE R, REY
EAGEGEI A B AR B4, 57 R HAR RIS . ARG G, R
SE T TR ST AT (X AH G B 7= ) SEEH B I BCR], BH R RHEOR R RE 5 AR 520 T
TR VA G

2. NGiJ7TH

5

N U

/




FREER I E L2 A A H R AR A BIRGE L E R F Ak M4 5
NBARS A Ho, BG4 R ERHEIUTE S, W& a0, TEERERY
FRHE N F . ARZEDT 1 R TSR FE A X R TS . Btz sh, RZEDiE
M G235 HAE 2 5E B TR AR RO SBGH IM, RAE B2 R ATARTER S . iy
AT AR G 5 RARAR R H OB S 30 Hpy, o Fid A SR SEIRIE LT
DIVERL, DAGRIE BT AW 5 R 5ER T 7E N 5007 AL

3. BRI

AR G AT HNE 5B, SRR O R IR R A = E TR N T
R A L B AR L 55 A G AR P2 SR N RS BARSENI T, AR IR 5
SERUG AR TR H A S AT B R S5 BT R I A IR, B KRB A
AR5 5 2R 58105 7 ORFFAIAL

4. W% 75T

WEAMEBHEH, R3EPTH OB LM 58 E I B AEE RS,
AL ARAT IR T I URIEISLNB . ARIREE 5 Se i, X BHE R SERT TR 2
[B)RESEI 55 B G 5 N R R 584 53 88 B RIS 5 2R 525 58 1RV 4% 5 T AR
SL, ANKEARZER B IV R SR % Bt 4 e FH A5 D TRIREA T T

5. Mg JTTH

ARG T, I AHE OG8N B AU S B iRRL 5 H B B R 5ER
T, RZERT T OSSR T IR RS TR . R AEPERI B . BRS
3 W R JBAT 56 SR IT SRR B SR L ) AR SE B R T L SE A, IR R H
AT A LA B AR = ok 45, RS (E 2016 4E 6 F 30 HE, AN FHS5H
ARG ARG ATATMY 55 o BT 2 R RIUAR SE R T8 0 25K FL AR B o

6. WETERIRAL H 1L

RIRZE G FESG, A A SRR A AP ARE— & S B AW R 5, 2
A& 5 25 RO T AR AR FER) B S O R . A ] T ZR SR o AR g Al AR
SE 7 TR R TR CR AP 7= i LB AT Ml 5526 R e Y S I PO 4 50T B o A ) T 9 ORI
ZEWAES WEAMRE T AT FSEFROCA S 2“0 () Rk
A8 5y Ja b o8 FIRIRR ) 2\ 0 SRR S 1

F T 7] 5 2R SE R B IR SRR AE B 2R DR I 45 8 - Jod S8 11 38 B 1 22k i

.



PR, OISR AN AR BT =] ik 55 o e =B . B 2016 4
6 7 30 HxJa, AFEAENESBIRRSHRIMERDNLS, AR S5KREN S
Z B RIRAL Zy ARG IB D el D o Rl D RVEARK W] BER AR RIS 247 0, 15
PR SEPR PR M R T CGRTR A MVE R IRAZ 5 AR R B ), B AR
WHEIEZ WEAR G “ERFILR” Z “Iu ARG T7 1 K E 2K
W

7. TR SRR T ORAE BT 2w AL R A

N T YR BT A R AP 2E RS, PRI BT m) AR AR S AR,
T AR B 2R B S B N A AR O CGR T ORAIE BT 2 RIS K
VERR D, ARVEDREF LT AR N GIMAL, B AL, MRS LSS 55
S, BRI N EVE B SREG H CERFILR” Z L. AR HHRTTE
H ) B 2R

L&, BIMFSHiEAK: Bal, LHARSHHNLRERST AREEFE
FERREAL; RIE L AR FRIRA SBEER IR EH AR R . SERRE
HABZEMRE AR (KTHRIELETRRMIMNAIEER), FRXHTEME, £
M RB SR ARRESRE”. AR &R I USEFHEHEEMRI.



(KRB N CRTIRIIREZF A 5 <k T3 R KB A R 2
] [ B2 W RS A R 2 283 10

HH EIAN:

AR T

RT3 TR A &)
20165E1 H21H



	问题1、你公司原从事电涌保护产品的研发、生产和销售，2011年7月12日首发上市，募集资金总额为19,000万元，上市首日公司总市值12.17亿元。本次交易你公司以净资产为基础剥离原电涌保护业务，总交易价格为9,800万元。
	（1）请独立财务顾问就本次交易作价的公允性以及是否侵害上市公司股东权益进行核查并发表明确意见。
	（2）标的公司承接上市公司原主营业务，具有多年经营历史及完整财务数据，且未来将持续运营。请补充披露本次交易评估不采用收益法的具体原因，请独立财务顾问核查并发表明确意见。
	问题4、请结合标的公司管理层任职情况、业务独立性及与上市公司潜在关联交易情况，补充披露交易完成后上市公司如何保证与标的公司在资产、人员、技术、业务、财务等方面的独立性，请财务顾问及律师核查并发表意见。



