R 15 JE BT 3B FA AT
1] ZHONG LUN LAW FIRM

EREFE (AR BRITEFHT
KT D) KGR AR 5376 PR A
HEREHER

#FREEB RS

—O—Nh4ERHA

Jemt o B WYL - M - R - B - ER - F& - BUN - Al o BB - RRU - R0 - A% - EEHL - HE

Beijing - Shanghai - Shenzhen - Guangzhou < Chengdu - Wuhan - Chongging - Qingdao - Hangzhou - Nanjing - Hong Kong - Tokyo < London « New York < Los Angeles « San Francisco



R 157 £ BT B FA T
Il ZHONG LUN LAW FIRM

FRARTH EH X RIF KB B 1480 S K E A 6 2 MEBfG: 610042
6/F, East Building, La Defense, 1480 North Tianfu Avenue, High-tech Zone, Chengdu 610042, P.R.China
1 iE/Tel: (8628) 6208 8000 f£E/Fax: (8628) 6208 8111
Mik: www.zhonglun.com

JER RS (SR RRITES5 P
KT ER R EEABHEBARF PR A
BERE-HER
MRS
[2019] e (I 555 013753-0011-050601 =
B T)IBRERBH BB B2 7

Jentrbie Ole# HMESS R (BLURfaAR “ARr” O AENP )1 e WS SR
WATBR AR CLURRIRR “aw]” B “pe R ) BHE I L IR, HR4E
e NRGSEMEREFHE) (PR NRIEME A FE) (R 7] OB ™ B4 3
20 CRTRE B A" ARG BE4LE T @M RUE ) (A RATUETR A RS
BN E SR AEN S 26 5—— Eii AR ERH - HA) SHAH. ATEUERL. &
[T B FLARRE E SO RIE S RERITAT ML 22 Lk 5 b L BTSN B R
TUREA, O RERRE RS A (RURRIAR “ARIREE S B “ARREA) FHE
T 2019 4 4 H 22 HH A ClEntrhie el HImE S5 B ok 100 )1 KR BRI
WATBR AR E ARG B REEE L) (BURRAR “ GREERA) 7 .

WRAERYINEZR A 53 B (O T30 DU R K el 45 IR A7 PR 2 ] F L 21 1 34 8 )
(/B AL 1)) R R TR AT O T L2019 58 5 5 ) (LA fRIRR  F 4 1] 4 R ) ™)
R SBESR, AP ERIT L W A IR A 2 A1 5K Tl FEAT 4 TE A T H LA T ik
R,



R 15 FE BT B F5 AT
IC] ZHONG LUN LAW FIRM

whFEIE R LA

MR R IAS, AP AR GEEE L) At B, RYE
A RERE ATBUEM RSO AR AN il 25 HUN 5K, ARG o IR e R
SRR, S B AR SRR R WA S ST TN, A R T K K
RS RAL G IR T Sl A ), 5 R WERRGEEAT Tk, RIS 1A
FRUE K S

FEIT R AU A, APTERITA 2] 78R A T ORIIE:

JlRER R A AS Bl B 7 AT B AR e R A P BRI SR 1 4 7
JFUGTS IR BIAR R SRR BIAREGEN s R RS A P SO
AR LR ESER) . HERRI . SCBEM . AR, SRR, . EREGRTZ
A, B RONEIA SR BN, H 5 IEAR SR — 2.

X T AN T R R LA 0% H T SIS IRAR RIS IR SO S, AP K
AT RIBUR EB ] AR IRAE By A1 545 5 B AAT AU B FRAE B SO B L

A R IS GIEZRIE) CHETEE 55 BT MERIEZR A L S5 B INE) A
CHUIMEE 55 Bl 3 i ik S5 ol GRAT)) SFE AR iR E LB R 2 H
CLHT S R B BE AP AE IS, I JEAT Ve DT, JEAE 1 B ST SRS A
JEN, BEAT TR M EISE, PRUEAS AN eI S LA A€ IS e S HER
e, PrRRINERIER I GEA. W, AEAERERICE. RS ecE HAH
I, AR RE R T

AP S A RAE 5 A7 R R U R L, BDURYE BT o B Rk
R, FEARAEAL AT B BANER A RIF R W ARPANE RS w5t
PV S ARE R R HIUR R M, AR SRR R WA AT R S5 1k i H i
e AP R o R SRS R AR AT SR, CEAT T BN XS, Hi%5%
SR FFAMAAFTRIZ LR S50 1 S PEAAER PE A M AR T B 25 BRER S FRAIE

AN TR AP RERBAARIRAL 5y 2 B ], A AT HoAth B
(1o APTREARAAN TE IR B WA A KA 7 i 5 TR SO, B LA FR AR R
R AR, IFRIEXS P B R R AR A B VR DA



0 15y 52 BT 3B R BT

] ZHONG LUN LAW FIRM

AR

A [ i R FAE FL AR IRAZ 5y P AR ¥ A S0 ST v 42 SRR v R 2 B A
R R MER G AN eI s WA R A%, EHAE EIRSI R, ARR5H
11157 SR BRSO . AT A BO IR AR SRS IAH 9% P 2 EAT FE U BT
N

A e R WA PTG . 8K, AR, BREEUIZAh, SARTH
Hy QGEEE AR F & SCH A .

MR GIEFFR) 28 =2 MRE, M ML 2 B S5 AR itE . SE LS AN
BRSO, AT ERITAE X il RER A IR 0 A SR IS SR S AT R &
Sk A, DU R AN R E T

— WMEBER, RRZGH=2HT: LM AR ZLPHIER &) AR
AW (PR “EHRER”) e RHHEmRpEERAR (TR @R
B 30%HIAL; bTTA TR S 4 AL 30%BAN S B AR FR Y RH 45. 00%BEA
B AR, FEERE R R A R AR B IR FHIRI R 18. 98%
RIBAL K i AR AR AR AR (BURRRR “ELEBFbL”) 5% %
MEVDREBRBEFRAF (ULTHEK “SP8HE”) UHMRA 7B R &L
EHAFERZ TVERAFRAR (BUTHER “BiZETIVER” ToaERIF MR
LR 9. 38WHIRAL . HMERIBH B AR AT (BATFRER “ERHH") AT
TR BT TIBE 65%H AL MR BRI EE T . AR HARHI B IERH . SR}
. EHEARR. (ELREERY FgRESE 18

W —: ER ERRHIEA— R 57, HREER T RES RARRE 2
JRARO T B3 5y 3t BT R AR IR B 1B O, SRR RS 5 i Ja R A 7] e X
B FIT RN EHRTANE R RAART RO, BARAREHIRAF
B 7 A R ) B AR R

ER:
(—) RRZ GG LT AT B3 53 F75 78 b BB 2 3 1 5t
AIRAZ Gy AT, R BRI 35 A BV B 63, 98% AL, JF 36 1 L s PR 425 1)



1% £ ET B 5 AT
] ZHONG LUN LAW FIRM

whFEIE R LA

A4 R 30%AL . S IAE FL T 72 e 3% AN ; A8 5 Wt T & vb iR % . ERHE R
Gt A AR T0RHAL . R B A S LT TR 65% AL -

RIRAE G 5E G, R RERS A R 35. 84% AL ; 32 5% 5 & it JE%
I AR FE AR 64. 16%AERL, B B 32 1% F- A B H & B 73. 36%- £ HL I 5T B 100%
AL

() FIRRAARKRZ GRTE LT AT RGN FHEEZ. ZRHEEEARE
72 B 4 J AH RSB

LA, RIRZGR)GE, To& T EBE A5 BIFR 2 7] B A A1 25 4k
FEOL KR RAS RS 5 52 R SN B8 72 B A0 N S AR I L

KRZZBEZ S EZ T KRR ERZB GRS E T
SR HE. BEEERRBRAe (R SFEAN SHEFE . RS B A s
e | e ens| O x| msm| e s e o
HHIERE | 63.98% - | -63.98% 155, 574. 89 4 73.36% .

() H

B HRHY 30. 00% 50. 00%  20. 00% +5. 84%| 160, 872. 70|  35.84% 45.71% 18. 45%

65.00%  -35.00% 5, 297.81 ~| 100. 00% ]

HEBEBFFBE]  35.00% Y
(CE:D)

T BB A A B A 63, 98U/ L & [H LA Lk L 18 %8 28 4 e RHRE Ah, Vb B AR 1 9. 38%
B RV B B (A A TR e RIEL T ok ) B S4B R, A KA 5 5 1 e R 12 i
S EEL Y% S PR BEEAL L A9 398 22 73. 36%. FH Ik, 4 D45 0 I b 8 R e [ 4 1) A PRSP 73, 36% LA,
[ 247 o) R 9Bt 100% B0

(=) RREHAX _ETHA T B0 R Bk 7

RS E ST AR B AT 2018 £ (HiHRE) (AHF (2019)
110ZA2227 5) PLRIE 21T T AR EH B i B (& HE RS ) (EUE
L5(2019) 38 110ZB4213 5), ARIRAZ TG, W RERN A FHHE TR P ) 55 7= M) 1%
ARSI T

B Tt



=R 17 G BT B T4 AT

£l ZHONG LUN LAW FIRM

L Sy
20184E 12 A 31 H
A 25
B XofE (50

AT
TemE s 193, 417. 01 19, 213. 35 -90. 07°%
IS YN IA LS 142, 839. 85 54, 899. 57 -61. 57%
oA 2, 908. 38 212.73 -92. 69%
oAl YK 2,592. 45 1,027. 36 -60. 37%
1717 80, 010. 54 36, 678. 82 ~54. 16Y%
FoAt i zh B8 19, 218. 45 243. 40 -98. 73%

WE=Et 440, 986. 68 112, 275. 23 -74. 54
BB T - -
ATt A < B 1, 006. 02 1, 006. 02 0. 00%
KRR 8, 845. 76 138, 942. 16 1470. 72%

BV s e 4,119. 44 - ~100. 00%
fi] 7€ Bt 294, 571. 73 48, 909. 14 -83. 40%
TR 103, 291. 81 1,733.59 -98. 32%
LIt 28, 374. 20 7,687. 48 -72.91%
TERSCH 556. 34 - ~100. 00%
34 4 2 5,419. 15 3, 555. 90 -34. 38%
186 S IS 55 7 31,012. 28 736. 47 -97. 63%
HoAmAER BN 7™ 12, 069. 96 - ~100. 00%

RSB = a it 489, 266. 68 202, 570. 76 ~58. 60

‘st 930, 253. 36 314, 845. 99 —66.154

RPN, AREHAENE, HAEEH, HEBRABRMAN ETTA R &I
TARVEH , 52 5 % 75 4 Pl A RHRE, 30 T P R A o L R s AT B LT B
M, BT AR A IR B BRI R B, BRI B R R LK AT
P G R B AR A, HAR TR E 2 B R R B

R = AR ) 2k IR PR OB AR 30%HIRAL. /R A R S8 R
30%BAN G EL A BV RH 45. 00% /B A% Lk 2 81 ra B AR R o 48 e kg 42 A AL



1% £ ET B 5 AT
] ZHONG LUN LAW FIRM

whFEIE R LA

PR HREN—R TR ZH, BRELANMEFRMN; “RAF. EURE. £H
B H A s bV AR SR RBUE B B R X PR B UMB L NNR, &
B D EIETE R, REXN PR ZERERER M, HERASRELRM LR
R0 B LRI RE .

&R
(=) RTFAREAESSBHEXRR RN
L AIREZ 5 BRI 4758 o e, TR D g B AR S B i L 2% F

WA AR CERB ™ ARG B) g, ARZHUF =P8, mwid
BB CARE FB2 LE FELV PR O R B0%HBERL. B AR s 58 R L 30%
JRAL AN AR B AR LS B 45, 00% AN A L 28 A4 P RHRE I AR o3 xR A2 U
— TR w k.

MR (L ARBERHIBCEE ) 5. MRS RN E R (#
FELE BB A D30 A2 R HL G R R e L R B FEL B 45, 00% ) AL 3% Pl 240 5
AHN AR FE IS, R, VDR BRI B R BB e (B
N0 AR A R R, (8RR R A B R I sE bRzl N, BA
PR RN G IRV DB SOV RS SE PR, IR
FHUINGIHFIRRIEE . 7 DIk, AR, 5E B IR AU LE D A i
B B RS B R T B2 i Rl RO A P R R A R, A A S
B BRI BT A A S I IRRTEE, AR 5 F K F AL R A

2. HUP2E 1Y B 1) AL 2 A

R (B0 B FR20E, IIAERUE, 5B 2 e sk
i, Hh A R AR R E I B S L R 309 F RSO B AR B ) B
BHE#AE 45.00% 00 AU B8 8, H (G it A R BR 2 B 4 il AL AR 5
RIERAS) A7 o Bk, RPN, AIRAE 5 75 S HHT P 2 55 =25 S )
HIPREEAE, WARATPID VRS G, IS 5352 5 AR el =20 4 Joik skt o

(2) ARELARA ERTT R0 P LHEKIRR

6



R 15 FE BT B F5 AT
] ZHONG LUN LAW FIRM

whFEIE R LA

1. SeAT SEHREPS R AFE Lk R AR RR x4 R Bk s B O SR

AREMASEHEET, IS I IR P, i S BRI R . R
EAEE G 3 T7 G35 RS N R R AR, L sebra bl NS & s
XBUN. ZRCERS 3G T RERARER, RIRZGE S /AT
IR FER R

(1) ETHEH. SRS EARNE T ARRR, HAEETNSEX,
AU ZH R R R W 2K T AR IR — I H A SRR AR R 2R, AR IR
a) A 5 S R .

(2) HTAE G T7 BRI AR, S AW R B B = UL, P fe
BRI T35 A A g B B SS, A R E A e U RO T &, i
Ao P RSB AS A LR R FL PH A A O BR e T ], A R RHEUE D AOR A Lt b 55
RIEHETG.

(3) S EHIESATETT, WIRIRAUFAER I EMME R T7 30, TR &K
e B S AT F R I P BORAR A AL PR, Sl WA B RS B

BRI

(4) PRI L SE G, AR Bt e A oot 8 FEURL 5 D B AL 7 3,
IR BRI R ORI A RIS B D S HIRCERS , ANFANN & I &G Fl Y
HHEM,

2. SEHEXTE RS R KRR

FEEM T AP St s, SRR BHIEIHAEAN B AR &Ik
RIGH N, CIARREHIEAR R EHEM L, @557, B&ETHA
I H A 55 R L LY S5 A DR A B BGEE — 2B 1 B R R B, B E R A T

(D AU B, 32— Sl LU Fa BB T & B 5 8 el i B 1 FL 2 H A

R BTy 5, WD SCtE e B, B R B B2 5y X 7 B Rp A 0 70 L v B
P TEBE AL B L RHEAR ST, R _E 3R 5 81 LIl 55 AH 5% O AU B8 2= 8 e R 2



1% £ ET B 5 AT
] ZHONG LUN LAW FIRM

whFEIE R LA

AMCHFFOACBABCE P, 1y HA R TR 5t it — DR AR 5, sel DA R
PO BB Al SR B HAr.

(2) BHBHAR RN e K, S5 R T OrI7 Bl 2 =] S/ NBZR A 2

PR AR bl 55 KSR T &, AR BHIARC . LB
Fiv SIS B B A 0 ALY, HEE S IsmIEL. e B K,
PRI L = FeAg R it O T 1R 77 i 250 9 T 75 SR BE K, DRI L AR RO Jee 22 B BE K
R i BH BT T e A BOE i 1 Bt % B P R I R T BT A R R RERAS
SEAFIBCBE I, AAT ORI B A R R/ INBZR A B

(3) V& SEdusl “ B AR, SRR M TARME, b EH RS R

HEH TR, AP SEitise e )m, WM R 2 il S 1
FALHIARNY, ARSI 3 A H AR S B A] 8 G A R EE2H T SR AT AP S
Jt e R WER ORI 2 K S el REIe . FHASE e RA SRR, 52
JRIER” B TARRE , %S To AR 2017 FE DOk e “IE BB 2 ik Al
FAEEARAERARNL” B WUTAE 2K

DRI, A B AN O AR IR B AR 25 S (1 5 S22 T Se Se B 4L H o,
FAEUEIAL =, S5m0 AR a R, A .

WA= MEFER, RAFTEBBER. Lhrizd] A2 Tk R oAkl
HRFA RSB 9. SSRGS HEMEE . E B M T TR A RS BERT
ARG LR, EREHNERELEENE, REFERMMBEHE RAF. iz
TR KIS X FHZ R ERZ 9. 38%H g fH B AUt KA L5, FHRIET
EERR, BB AR ELEERAFE SRR . 7R R KRR R ANAEA—T7
S5 IREHHTEILER™, EHHRREHR BRI S .

R

(—) RTEERIFATANR 5 LR AFEE 558, —REFESMMNE
H



R 15 FE BT B F5 AT
IC] ZHONG LUN LAW FIRM

whFEIE R LA

BT R T REARERMT L, WARARK, H323EZ R BOR
SRR, HUIB S R IF A7 #2108 55 e [ B ok 1 et “ o Bpfidk . 3R BE A0
M TARESR, A TR 2 R AN b, ARRISH AT BEA . BER5%E
BNA IR, e LU A2 AT ML AR FFELBEASN « St 7 32 A B L i) S e L T
PR TR . RIS P BRI P SR R4 S 1 e 22 b B AT A
A e R BRANANRE M . (Rl M T AR RIS A I B, DL A T
M, B SR TTHIXAL, TR HURISEIES, SO p A e i, [F]
It 42 (] BF Ze BOR KB AR BV 5 ik, BRARE S XU

WA REYL, ARSI BRSNS CER T T A B IR
FIGH, Wi TS A E R A H R ISR 9. 38%AUE N T i TS H1Z ik Ak
Bl AFEmias T AERIFFEIT RN I8 BB S Bk KRR IE AL &
W TARRIESR, AL BRUE B, RN O Pul A R AL, i Db AR PBIHK Fr
AR 9. 38R 2R EL 25 G BB o AT P RIS AR 2 [ A B e (1) — PRy
I AR AT BRI, ANFETF B0 5 . X AR,

B, ARV BRI 5 50 S M R % TN SR R B S s,
S T s S SURB 0 TAEE, R LA, MR,
HERN AU ACE T FLALTI L 0N e, R T Ak KV 7 T AL O B
FA AL

GRS, Wi TR S BRI A B 0. 38N B T
CTAERIF0, TR R BRI, JEE L Hh R AL A B S A7
THE. RN IR, BRI, BB BN N A
PSRBT AEA S T B 1 b B R B 9. 38N BBLS B 52
TSI, BRATBAE I, 2 S A S i

(=) WRTERIBEARTERR, TR RN A Uk B A B/ 55 A S o

i TSR C 2w R IS b B E (eI, HAia T
B AN b ¥ B 1) CL e I e S T 8 RN AR SRR e A S T R e S T



R 15 FE BT B F5 AT
IC] ZHONG LUN LAW FIRM

whFEIE R LA

b SR B IEAE RN A1 [ 55 B [ B 2ottt , e BRI IR Pt St -

WRYE (B 25, FEATES TR R S b Bt o B B i B 9. 38%
RIS AZ 1 5 B I 5 n] I it 18 B I8, DRI, ST ) A 55 T2 4 8 55 0 ) S T 2
WIRTATIE, AU ALK AT P 20 St o =20 BRI B30 5 (M4, B B85 5 A Al
PRI . PRI, Tof R IR 75 58 AN A I EEAL AT 20 i St RIDANGY
i A Y A SE B B B L B P RN BRI T A B SRR T F A B AL v 2

Fro

WO TR, U SRTE AR e R RE 58 R, AN 2 R i A U S 4L | P 20 1Y) SEE it
AN X AR IR B A 3 AN A B T B it P s

(=) EEREH ATERIFEBRANA & 2B R E LM RRBAE 5

1L AR E A 2E 5 W5 R RER AN b B0« HERHR S, % U5 AN %
BT7 o

WIHTFTIR, AR U=, BAZHKE DS B IFAUR =D 5
TSSO AT SR 25 AF, T TC AR IO A RS 5 1) 26 =20 M B A 1Y [ S e A
$&, TEE B ANEE OB RS 5 X7 SR EON R RER BN G . AR (B
PHEYMIAR AR =K AT, H=BHIAE X5 AR CERRAM D5 R
B, Wi DAV EE IR 5 (1 —T5 o IR, AR 5 X7 B9 e WS AT P 3 B8
TR RN, R CBREE BRI 58T RIBT RIRLE , ARIRAZ 53 X 5 b
B MR B A 8 T B A =] ORI

2. KR 5 b~ HSLbREH N AR A 0 77, BT A w5 SERR ]
NZ IR AREGH TR B L 55

ARRAZ Gy, PR A2 MV AR R o 1) P43 B8 e BRI AL 58
Gy M TBEAIR AL 5y 8 =20 2 5 5, AHH IR IAE 5% 5 9F A B 2 7]
PRIk, b o m A T AR A 22 8] AR BAE S 0 T

MRYE B BTN, Bl AR SRIRAS 5y, R R LT 2 =] B Az b1 A+
5 WA SRR Z 8 R A I e A% Bl S35 I, i Tl BE AT B T

10



1% £ ET B 5 AT
] ZHONG LUN LAW FIRM

whFEIE R LA

BRI g5 b 8088, e, s TSRS Nk et . b
O3 ) AR AT e A 22 T AR P R AT A 3 i L 55

ARAZ 5y WIS R R T 2w BB Y M B SR AL, ELR 2D R AN A
BRI BRI SE OV AT IR, BTP R S TR S . REE
TP EE BT R T 1) b $ 5E E BRI BT S A IR S B B =20 IS, (A= 3
BT 2 AL SRS i A Tl 2 T A AR BHIR B LS5 e s RIS, R s
RIFEARBETER, HAUR FEAIKTE 5 5 =B TIESL i, AR MARIRAE 5y w5 1)
S, AN XS A IR YL S KA M BT . I, AIRAE 5 AN
TS S5 =T73 5

3. ARAE Gy AN E i i m] i /NBZR A A AT T2 =] R

RIRZGARMT LA B, AT 5 RS A bl 55 LU, FEAIR
B 5 AN E X AR E . XA R TR m B A B R, R
EwinwE g, AamERDMAM D, AHAT Bl R R &N R T
HMad o

R, AR, 5] SERREE N S o2 R RS 2 S SR IR E 244
FREEAE ) -

ZE ERTR, AFTEITIAKN, A Tk 8 B T0 R R FLREAT 13040 4 RV BH A
BTG F O REA AN, B ERENHBEAN, SEAEEA M ZHE. W ERTE
RN AR TERL, AFEMA R E H I HT AL Z) S SEPUA IR B . B RHE A BN
EHi AR A IIRETER . T2 Tk S B S2 it oA R A 2 5 80 R 4R RS
5 o

=, WERHEE, #EKRATRE 2T AERERYYT, MA 10 4 ERFYE
TR 66, 343. 26 PHK, RAFEMIPGE, HF 16 LEEFERRKBRFAVLETH

RS EERTR 12 £EEREFYH, A7HHER 130, 254 FI KRBT H
RIPEARBGE. FA TR BRFABERRKITTEIERE . RA TR

11



1% £ ET B 5 AT
] ZHONG LUN LAW FIRM

whFEIE R LA

REFAFAEBTE. ERPGERE LA FOARE SR REL = EAFIEW.
HRITZEFRRRENL. (EARAR) T RES 78

ER:

(—) RTZELBRFABER R TET )RR LA R ZIL AR HTA
HETAE

GG B A IRAE Gy 5 e (IR LE B ORI T B3, M SR WL A St S e 7
BUEAES RN SRR BEAT & 1T415E

FEBARIILENTEOLY, APrEImEma T .

B, AR 500 KRR AR B B335 IO FLis B 63, 98% A, BHLHE
BHEAEHIB LR i R R EFER A R T 7T e 35%AAL,  IFAEAH RAR 2 7 Y
Birs AR, A, FRERAROC B KO SRR IE S B ST AR F b ) 2 =] AR

B, RS TER)E, R BUEF BRI A F 2 BBR, N2 S8R
(K322 m) BB 2R A 2 [e) 432 32 2SR, R, ol WA ORs R o A P AR AT P 7%
BH AR, A 2t 4 18] 32 52 BIREME,  (H A RER A E A 5 O D5 A = Rl I
A2 5y A1 A8 oy %ot 5 B ) 2 ) ARAE A o

VERARIRAE Gy A Gy 3t 7 FLAS B thONRR ) 2wl B RS i 32 EEBOR (EIEAS
Syl A THRAT B R TO%RIIRABD, 1 RIS RS P PO AT s [FIR
AR Gy RE A, AHORH THR S PRl S U0 SiC 8 1 JE RO LR O I,
AT T ity 5RO AR B T DA AT FFAERE LT MR S PSR B 2% 5 s
J= B R BEUE s A U EEZH 5 B (1t B 7 BRSO T 7 U SRS A AE AT T R

HE Bk, AP, EARRZ S 5EME, 8RB IR 5 7% 4H
TP BUEFUH R TSR, AT BRI A R A IR EALAL 5y e 24 W K7 R
SR R TURIETUE. (ORISR, TR R AR R
PR IR A B LV BH B, FLMBE AR A 2 e 18] 42 32 B2

(=) ERBUERES R HE LR BN AR EHEAFIE

12



1% £ ET B 5 AT
] ZHONG LUN LAW FIRM

whFEIE R LA

Zer% A, BRI EABGIER b5 R 2 3 BT EL BUR A SR e i - 22,
PRB) 2 m) IEAE R IR BRAR QIR T SR sBUR UL A5, B H AT AN AEAE D S o =
BB R BRI BT BUE TS, BOA AR SR =07 w58 b3 R M bn it 2 =) 2
SRAEATAUR] o

H_ IR BRI EEBGIER 577, B I B S B r RS CL ) HH BV, R
Re 2k 2L TP EAN S B3 Je SO A BB IR

PV BH R 20 B P AT AR AR L T IR R R H AT L B A A AR AR )
R, ZXE B AR EIELL T o ARG AN B2 55 77 IR IR L) E
FHSRAGAL 50 55 ANHH DR D345 H 48 A 9% BH 247 R 3HL

APEITIN Ty, AR R B B L B R T 3 5 e S SR (R B R e A5 A
HELVE BHEE 20 B 7 B 2 B AN 2 0 A TR LA AR AR

=, REFHE, BF 20184 12 A 31 H, 4H R S22 R & 5t
&N 319,908, 502.31 Ju, HZMEFAZERTREAFERIES. RERIE
&. EHRNHEMEAZREENERRELARE M. RGN IR B SER T
RS, BFRPZEFRRRN. (ELHHE) i REs s &)

EH:

A% 8, PRS2 R B < R A RHRAE B B sl R v e A ) 22 8 O
UEG AR BR ORAE G, 2 AR B R IR B R ML AT Oy, AR 5 Bl P X ik 52 PR 5%
EAMFERANLE . I, RPN, EBRA2PR 5 K HAR BRI B L5542
PRI SOk, SRR E A R RGN, A 2 ) A TR A S
BERS o

M. BEREHBHEH, EBRBMABPEREH 500 FHubl LRRRIFAS 3 &,
BREPLI 2, 527 50, BAR R ZRRIFRE KRELUETHER, &IFR
REXNAREHELRERER . FRITZEFAREL. (EHRBER) FridH
RS 9 B

R

13



R 15 JE BT B 5 AT
)] ZHONG LUN LAW FIRM

whFEIE R LA

CREEARIRAE G MR, PRSP AAFLE R TR PFIA T F AR R 1 RE 2
TE o ARIRAE G N L, 8 A A BRI R, FEAE R 555 s
¥, D, 125 R URVA RN d AT el s B 4k 42 i 47 SR 45 BB i AT N AR SRR 1
X%, WEHTAEEERASKEER.

LA, BEANTFERNPHEAEH, R4S AR B S8 T
1,938.60 /i7t, U HGHEHEIEFHESE 2018 4F 12 A 31 HAH it &I iREA ZE NS
378,169. 11 JiJcHY 0.51%, HATIRPEEEH S 3 R 5EH R A7 IR
764. 38 73 70N IV 35 R R BT AT IR A "] R B 508. 20 75 700K
WMEszE. SRR FLEE (EBD B R THUEA T UFIAFT 666. 02 J3 76N IR
IO AR IRIK .

AT, FIRRIRVFIAYE K TUE BN S R AR, X d i B A
LB IR /N, A2 6 A YR EE 20 7 AR S MR R S

A RFEREBE NP IEA—R =4, LRI,

(AR EIESD)

14



| =14 7F EF 3B 75 77
3€] ZHONG LUN LAW FIRM

whFEIE R LA

(ETTEIES, Ny (BT () AT S5 B DU e RS AR 6 A1 PR
NE KB SR R R A) Z 8= T

AExEthiE Ol A5 (&)

VPN LZYANES P
# 5t ST
el e 7
201945 H 7 H

15




	一、报告书显示，本次交易分三步进行：上市公司受让中航锂电（洛阳）有限公司（以下简称“锂电洛阳”）持有的中航锂电科技有限公司（以下简称“锂电科技”）30%的股权；上市公司将与锂电科技30%股权等价值的锂电洛阳45.00%股权转让至锂电科技，并解除对锂电科技的控制权；上市公司以所持锂电洛阳剩余18.98%的股权及中航锂电技术研究院有限公司（以下简称“锂电研究院”）35%的股权、常州金沙科技投资有限公司（以下简称“金沙投资”）以其从你公司控股股东及实际控制人中国航空工业集团有限公司（以下简称“航空工业集...
	问题一：请将上述交易作为一项整体交易，用简洁明了的语言说明本次交易前后你公司及交易对手方持有标的股权变动情况，列表说明本次交易前后你公司及交易对手方资产变化、卖出及买入资产明细及相应对价情况，以及本次重组对你公司资产构成的具体影响。
	（一）本次交易前后上市公司及交易对手方持有标的股权的变动情况
	（二）列表说明本次交易前后上市公司及交易对手方资产变化、卖出及买入资产明细及相应对价情况
	（三）本次重组对上市公司资产构成的具体影响

	问题二：你公司受让锂电洛阳持有的锂电科技30%的股权、你公司与锂电科技30%股权等价值的锂电洛阳45.00%股权转让至锂电科技并解除对锂电科技的控制权两项交易是否为一揽子交易安排，是否互为前置条件；“你公司、金沙投资、华科投资将其他锂电池业务相关股权增资至锂电科技”这一步是否以前两步为前提，若前两步无法完成，是否对本步交易造成实质性影响，并请说明本次重组采用上述方案并分步实施的原因。
	（一）关于本次重组各步骤相互关系的说明
	（二）本次重组采用上述方案并分步实施的原因

	问题三：报告书显示，你公司控股股东、实际控制人航空工业集团将无偿划转其持有的锂电洛阳9.38%的股权给华科投资。请说明航空工业集团让渡锂电洛阳行为的交易实质，上述安排的原因及合理性，是否存在其他协议安排，你公司、航空工业集团及交易对手方之间是否就该9.38%锂电洛阳股权做出其他约定，若划转无法完成，是否将对本次重组造成不利影响或实施障碍。你公司实际控制人作为一方参与此次重组并无偿让渡资产，请说明本次重组是否构成关联交易。
	（一）关于无偿划转行为的交易实质及其原因与合理性，是否存在其他协议安排
	（二）如果无偿划转未完成，其是否将对本次重组构成不利影响和实施障碍
	（三）实际控制人无偿划转股权不会导致本次重组构成关联交易


	1.本次重组的交易双方为成飞集成和金沙投资、华科投资，交易对方不属于关联方。
	如前所述，本次交易包括三步，重组交易的第一步和第二步并不以第三步增资环节的实施为前提条件，而无偿划转事项仅为本次交易的第三步增资环节的实施前提，而第一步和第二步的交易双方实际上为成飞集成和金沙投资、华科投资（锂电科技的股东为前述三家公司），第三步的交易双方也为成飞集成和金沙投资、华科投资，航空工业集团并非交易的一方。因此，本次交易双方也为成飞集成和金沙投资、华科投资。同时，根据《股票上市规则》关于关联方的规定，本次交易的对方金沙投资和华科投资不属于上市公司的关联方。
	2. 本次交易上市公司与实际控制人互不构成交易对方，上市公司与实际控制人之间未转移资源或义务
	3.本次交易不损害上市公司中小股东利益，有利于上市公司的发展
	二、报告书披露，锂电洛阳下属27处房屋建筑物中，尚有10处地上建筑物合计面积66,343.26平方米，未办理相关权证，另有16处主要房屋及建筑物处于抵押状态；锂电科技下属12处房屋建筑物中，合计面积130,254平方米的建筑物尚未办理相关权证。请补充说明该无产权建筑潜在损失的责任归属、你公司对该无产权建筑所承担的责任、上述权证状态及抵押情况是否会对本次重组产生不利影响。请律师核查并发表意见。（《重组问询函》所涉问题第7题）
	（一）关于该无产权建筑潜在损失的责任归属及上市公司对该无产权建筑所承担的责任
	（二）上述权证状态及抵押情况是否会对本次重组产生不利影响

	三、报告书披露，截至2018年12月31日，锂电科技的使用受到限制的货币资金为319,908,502.31元，其受限原因为该等货币资金为票据保证金、保函保证金。请补充说明该使用受限资金对本次重组的影响、是否会对此次重组构成实质性障碍。请律师核查并发表意见。（《重组问询函》所涉问题第8题）
	四、截至报告书出具日，锂电洛阳涉案金额500万元以上的未决诉讼共3笔，涉案金额共计2,527万元。请补充说明该未决诉讼涉及责任主体有无转移，该诉讼是否对本次重组产生实质性障碍。请律师核查并发表意见。（《重组问询函》所涉问题第9题）


