RS AEEN

GLOBAL LAW OFFICE

xT

AL TR BRI B 55

T RS SRV B R AR A FR 2 7]
Bl & _E#UEZRAZ 5 B I R AR H

FtRM AR REES1SER D
15SEFH#I15E820F Hf4: 100025

15 & 20/F Tower 1, China Central Plact
No. 81 Jianguo Road Chaayang Distric
Beijing 100025, China

BIE/T. (86 10) 6584 6688

£H/F. (86 10) 6584 6666

Z

ERERLS

—F—/)\#HH

EiETREBHKHRERS0S il Ki
55#26F #i4s: 200021

26F, 5 Corporate Avenue,

No. 150 Hubin Road, Huangpu Dist
Shanghai 200021, China

B31E/T. (86 21) 2310 8288

fEE/F. (86 21) 2310 8299

FHIF LR 5839 S AR E RO
55#26/EB/CETT B4 518055
Units B/C, 26F, Tower 5,

Dachong International Center, No. 39 Tonggu Road,
Nanshan District, Shenzhen 518055, China

FBIE/T. (86 755) 8388 5988
%H/F. (86 755) 8388 5987



/@) R @ E B
=%/ GLOBAL LAW OFFICE

AL AR BRI E F AT
RT B R A SV B BB 75 PR 7]
B % _EHHIESRAE 5 [ AR R E
z
ERERS

RS B R BT R A

s (R NRITNE A 7% (he NRICAEIESRE) B HAlAR 5
e NRICHE COyAE R W2 B AR EERAATE . TR AT EUX
MEEHIX, PURFR “iE” ) vEE. B CBURfadx “ Hiett
SCAE” D B RIE, BT IAEREME 55 T (LURRIFR “APr” ) B2 i
SR TR AT A IR AR (BURRIFR “HRaSIRHTE "7 ) MZESE, MEVRSIRREEIY
TR L ERBEHE X AEAZ B B Ak Ak CHIR S (BURfRIAR “HEA2 887
FHI CLLRRR “ARAE S 7)) BRI L IR B, st R 2s 5P (LR
AR “ A2 ”) T 2018 4 5 H 3 HIA Y (ST X B ER A 5 Mk 5Bt e dr A7 R
Pr) 2R FOR B B AU SN B R <SR IS ST 1 pR ) (B
E2 P4 [2018]0433 5 ) i il il Y AR R L A5

N EAE R WA, AP o E BT SR REUE S AT L AL
PRIV 55 b E AT GV A B 1 A P A DA 6 A0 ) 1 SCAF 5 235 S0 T SN 5
T A AT L 7 ORI 3, [N 7 [ AR O i R AL 45 AR DR T B R N R BEAT T
BZ LA I8

A PRI AE R W A5 R 2 H ART © R AR ) FSE AT VR o 2, JF
DONRSE b R A R R RVE A L o BIVAS P R A A R L Ik 3 (R AR
R LA R 2 H ART R ZE A e 352 b b [ E SR A AT SRR . 5, JF B
T A T AT A S S AR AT v [RE A P BRAR A 11

RPEAFEE R BTN RS THRER . RS B PR R o Ly
PSR HI TR, A REIRAG A PRy X LS04 . 4510 1 30 S AR At 1 A8 A A
7R BER S (I DRAEATIA AT, X -1 28 SO ) AV B AR BT OF AN B A% B AR TRA A



G R 2 E S
&%/ GLOBAL LAW OFFICE

K

X H B AR A LA 28 5 ) SOTE IR AT B ST AR ST S S, AT
TBUR A AR ]« AR & A 5 7 B HoAth A AU H B FRAE B SO
t I

AP AT S GE L 2, DS R A BB O ORIE, BIERAS I B PRIEH:
A P TS B A SRS N sy vEmf . SEBEM JR 46 5 T BRI BRI A BB, Bt
RHEIA B B S H R GG OB BRUR A — 80 P SCFE 4L L BRI JOSE Ot
JBAT 12555 M s B P i MR E R P3R5 T SEREL AMEAEREBRIC . RS

A B ) R AR T LA A IR S b 3 HRE A SO B TR AR — (]
Bk, RN AR T A

B LR, APTERITARYE AR VAR VA AVE M SO SR, 1R (e
N ERFEATEERITED MERITIAT AL 2 N 55 Fn e« EAERE M B RS STks#f,
HAFHEE A



@ Lol oA
ROFB=:  AEH, ATBLIISIIEN A= HHE A U TR TR A
BHRAT O FRRERET) BHNENHER SR G, 35
R T AT RUTRBETIRHH. BIE (& heLE) BERIHE,
RAMGE AR, WAL, EiATURAREOELSEL., L AERER
KIBEUA. FIRATHGHE, A7 RERTADRGTRITTHA
BB SL6MIEA KR TR ENE, T KO ET AR
AT, GEGE. HRASERRR. SRR RRR L.

B

(=) HATHBAS

MRPEAR RS UL B, AR Z AL PR R e R A E HA PR AT (PURFR “7
S TC D FEA FIEEARZ B 7= 51% 5 38 S Ak AR A 3248 in] FE A RS S PR A 7] (LA
TR “ARRY TR,

MR 5 P B TATECE B T 2014 55 12 A 19 HAZKRF) CELFRY, R

TRABEARE T

R T EARAS TS A TR A 7

(e I BH L SR K RS P B
ERAREA d R

EM B A 27,200 J5 e AT

AFRE — NB R TE A

B HARR 200346 H 24 H % 202046 A 23 H

ARAK S AR ILIRIN T dhs SIEARASCBEE . FOrE AR
BRMRSS BOR¥eAL; HEANREL SRR s A EOR A EE S T 8T
B AR IR IELE; AR LB BRI
BBk . A TR R (JER RSN TLest il bl
LB LA MR BUBR R AU A SR 65 B, T
BB SR e mEh . BORE S, ERME. A
wJE. ROeEEE PR BRI I
B RS REIE RIS #HE . (KIEAEHHERTE , 24
RER It HE Ay AT R4 e i S

Ry TR TAAIRA T HAE), RS TR VRS2 E T A,
HBARGER I

F5 IR B INBIEMEAR (o) R LA
1 BRAG T 27,200 100%

& 27,200 100.00%




an) R BN E SR
Q GLOBAL LAW OFFICE

(2D R TRHEEEBETRHE HEE R 51%KEE Sk FE
RS

1. ARG L9 HRAS BB IE SRR

(e NRIEAE Gk AliR) CBURRIRR “Catkaiabiz) ™) 55 =2 e -
“AT RGPk AR I A AT IR G AN LR, 3l A AR Ak Al 5 55 7K
I IRE AR, A BRA AN DL H B AU BRI A kAl 5 55 7 H 5T AE 7
DRI, AR 58 5 B » ARG 5K 5 S T 3R R O A2 B i IR A AN
I PP B 57 EX 5k 051 55 AR I IR 53 AE

WA TRV M5 o n], EMBEACN 27,200 St AR T, 1Rk
MR L, ML NARIHUERA A, MR SAE NA IRSUE LS 7
ARRAE HALAE R 27,200 73 70 IA SN B2 AT N AR HH 4= i AT .

2. ARASI BT HAT IR SUE L FBR S A IR ST

(hHE NRIEFE A 7L (RURRIAR “CATREY”) HNTH=%E: “—
NA BRI T IR ASBEUE I 2 7 W PSS F A B S 721, B 24955 2w

R AR IHIE W AL

RS LSO B I AT A B A IRSTE A 7 BAT 5 HL 55 AR S AT

R = A E BT, Wi AR G P SR AE IS 54T, AR A4 B0 4R

9 TSR 55 AR HIET SRR I o AL, ERAGHR BT O B R VR PRIEARAS I 5

R4S TS P S, AN VA NRSE A, AR R A PR DA, Bt 55, iR

A TSGR 2o PRI, ARASHETE REs R ULV P S A7 4R A9 T 5L I 7, A

s CATREY F78 T =2 HHLE T AR AS T 51 1 651 95 AR IR 94 E, 351
XFEEAZ B I B Ak AR L A5 55 AR AH TC PR 534

3. Bl ar el Etk A (B ikdikik) 28 =2 ME

(BikalkiR) =26 ME: “EAMmEAF. Hadadk. Eiarblka
s PERIFL AL A BIAANF ROV E B G CEIkE) 2Rk b A F]
TENA IR A AR AL 138 A AR, (BIRENE I R SR I BT 7] 7 2 s AT R



G R 2 E S
&

/ GLOBAL LAW OFFICE

KA B AR , BB A2 AE B2 =] 7 A m AR IR Ak Al
PRS-

SR PRI AE B B LR, B AR e BT A FHEE A IR A ik
b (83838 A K NS B

EiAF

|sa= RERTD) LEBTFATE HIRE kML BIKAER]
L [ ik e & ERBESARE RE | 77N Tk X iR Hr gk A
(600358) HIRAH BREGL CHRAMO
) R Fifp BEEESGE CGEMD | B G PR S A A
(600666) R EHA R A A SHE CHIREM0
RYIFT R R o &
kA CHBR &0
3 Pa 7K By AT E IV | IRIATHE E A S5 %R & AT
(600291) FRAH R A kAl CHRA1KD
RYNFTE L BYUE A
kAL CHBR &0
B RE IR MEBHNEAIR | T S IE R % % [
4 (600777) A O CERREHO REE A
. 7 XA R CRE) #% | BEESEERNEKA A
(300431) EHAR AT A CEIR &4
il N NT=| y:
. BaES | BT E;ﬁﬁfiﬁgiﬁg A
(300197) P EA R A A?;Qb et

A TSR VR T A 7, AR RSV A e T 13 A P, 40
TRBEESEOWEA KN, FHBR (Bl 5= %0005
g7 LR, AFTHITI: R0 TR EA SRR AR T AR, ke E
e — NERTHEAT, SRR B A AT R Ik 5
=S AR, S50 T RS T 0 B B 77 B196110 R 2 et AU A 2
BT,




@ Lol oA
RN AER, ATSUOUELR 519%09% 5 & K6 BRI 5196148
AU BEI RO ZE RN, BIRAT: (1 SATUTERE
SR Al SRS, WAEAE R 6920 5 7 T IR T (R 22 42 4
BRI RE XA, (2) AR SERA R 519% 1% R & 6 BN 51%
MAEA D BRINE, ATIRHES R WA SR, HAMSB . %
BB SHTRRE L.

%

(—) AR B3 57 ST W TR 2 22 AU 6 R R % 23

1 R B [ B O

MR 7 et 1L ORI X AR AZ B8 74 B S Ak Ak CABRGE0O Sk B
(et L ARBLHE X AEAZ B B A kAl CHBRGEK) A Ak P24 78 700D
CRUR AR “CEtkmpisahse s ™ L (T i R BUE X 2 5 E B &
ik CHBREKD SR AN TR =), A2 B &S AN BEAG B an
L

BB | B

5 B NBFR Btk NRR (Fi ) o
1 [if= 9= RN 100 0.11%
2 T IEUESR A A PR A ) A ARELN 40,000 | 42.27%
3 — M BEAHIR A ] HRRI A BRE AR 10,000 | 10.57%
4 PR EMBERERKEARAR | HEEAREKN 10,000 | 10.57%
5 b EAR B B PR A BlaRAREIKAN 28,480 | 30.10%
6 DRI TH 48 i A A BR A 7] B WA RAEIKN 6,050 6.39%
it 94,630 100%

2. MRAST BRI R AL B (275 B B

MR CEIRP AN TR ) IIL5E, HEAZ B IR I A AR R AT B 55 6k
Ny BERKER R BN SUOT BI S Ak ol A R S kAT TR 3. Horh,
AT F 55 AK N TEIRE 70 A 0 A AR A 55 b SRR AT AL, 1508 T e
e GEAEMR T 4, WE/EITEIR 2 4) HoTaik iR sk, aikAs
VOO HAl — BB I AT R P BARFIB RGO T




G R 2 E S
&%/ GLOBAL LAW OFFICE

LIRG) TR

P IO/ E NSl AN K PATH S SN, GG kAl g 5500 5 LAk
M HATRL,  FE A
D AR BRGNP 208 B R SRR i uE, PUTE KA
Ml R4 B S HoA 55
2) DLAtkA 4 X, REREGSEAS . Fh . B, ARSIkl
BT, SRR TR BT AR B 7 4
3)  AREEIKANATEAE Bl 132 55 A 0 e AR BAH IA e N T 2 B AL
], AFEEA PR T A S TR 8 AT R RAL
4)  RECABFRF G A EAFEL LA S i TR A& B IE S
BUE & 1 — T3
5 EHH. ARG R, I EAR T ARSI EHH P
PATHSE Bl A B B0 s T AR B IR A ANl A e A AR I P R 5
ON 6) FFAL. HERFAURES S A AERATIR L IEZRIK P, TR SCE R AR
INESGAN
7 R AL o R HLAL A A AR R 5
8) N kARN I B I H BA Pk AR B FH e A B T
9  IEE BB E B A SR AT ECE B H e B
SRS, TS Atk Ak H & 128 A A S P
10) HRAE A K PR B A S AR N 2 VR, XA A 1 B 77 14T 4b B AN
Ak 53 s BLFEAHAN R T A8 B Ak Al 5L HS H 3 ] P R 43 553 30 T B
JERL AL ANB A G A AR P B
1D g CEA AN R Frid 5l 55 Lt H e, AR Stk ARlxt
AN AT EAT WL ERHARAG L0 TR 7 () SCA T TG 75 AE AR S Ak N B
HoA N L RATE— 21T 8 sk k.

B RE R A2 HPATHEF SRR LEF, G0 T 7 HIUE S

I,

D HEEBT R IR AT R (O EAR TR E3hE
I EBR LB

2) HEIRH (EHHEARTEBE. B BHTTHEE

3) Atk NIRRT BT %

4) JREEEERETR;

5) HH (HAPRAbFE R L 5E VG AR B A R BIRR A

6) AR HHL BRI I

7) ARG T,

8)  HAMPATH I AR NN NPT BE R & O3 o~ R BGE I H I

BRI T it B R AR 2 R AE R, AT B55 B AN LA St »

il TGS GE

FIRANSURAEARZ T B B, HEBGE D -

D ABSUER B B T A 5 28 SR
KA ZW 2) BAREL R AE T,

3) PEHER B RATHUGER (B (GG i) e 2E
HIfEIEER SN




G R 2 E S
=%/ GLOBAL LAW OFFICE

4) FEEEHEETR (W),

5) MRIERRAL B il AN 5

6) REAMEIKANK, BIK;

) REAREIKASINLE G (H (SR E ) &
2IE MG IEERSE) 5

8) WRIE G kA 2 57 55 BURT A HE R s

9) HE LAARIL 5 M7 BEAT 7 e

10) g HoAth 7 B A A AN — SR R 00

1D REEESINIRLZ SN UHE AR S

12) PEREHE Y PP P

13) HRIE FEARAR IR ;

14) HAbGEEE . A ESR AR SN WA R E I (CE Ak 7E
) 2 LE RSN .

WRE CEKPBCRN TR IR 205, PORUS T A X B Sk 55
187 2278 B SR

AU S J i » ERAS BB RENE TRAT I AL 57 I 2078 i B, (3%
BAHEZE O 2958, ARASIEBTE & A Q00 U5 Tt AR A B AT 555
ERNL LB E BN, PO o (B CEERIBCRFE FR ) BT =
A XS EAZ B 8 A BEAUR CELAR(E AR T R 55T DR 2% P2 2 2R 5 HIABURD
K AR RS BB i € EAR2AT, PRIZ S AN S 56K S AT, HEEE 5™
HACE A H B B0 L P U 7 PR ASOR A BAE 5 AR N BB S AN & R
Bl P 0 2 T AT R DR (A

ARG E R BRASHR BE 4 € T ARAR RS L SR A 5 e AR HEAZ Bt
FAIPAT S BN, TR PAT S SN (EAPR R se 30 T 94X
A B 55 MR E G IKE S T E TR,

3. ARASILBN B L AR RS S L% 1 ) 5

AT T 2017 4 3 H S5ACEUAMIMERRRA IR AR (LURRER “AAE
FEL ARUESMHEEMA RN SRR L LB TR AR (i
PR HIE ARG 2240 7) 66.6T%BAUE T 25 T (HAUSIE B ) CBLRRR “ (i
B 7, I6F 2017 4F 3 H 28 H5Em ¥ LRIAZE S T8, MOvUmAR

B2 205 — KR

\

~

\N

2017 3 H 28 H, LR EMEEE T CRIBEERFEIH) (BLURFR“(R



A R BEEES

@ gLéFBﬁ LJEW OFHéEJE

RALZFETID 7, LI AL BT K R B ML ORI 22 40 66.67 %JBL 43 ) B F1) 35
R AT Z TS M R, RFEIRR Y 36 N (LU fRifR “ ZHEIHIR 7.

(RIBEFLH) 2280, MR RA MR RS 222300 24.56%1)
fet, AR 2 LG N, R RE LM ER KM DM, RiE
WL AR K 22 20 W 5548 B R B IR . (RIMRFEINI) %85, T E
ZACWIBR Ks 66.67% M0 13 X WL AR RAUAS AT M R A AT, R =
A I ORE 22 2031 91.23% M40 X N FRI R TRAL, 1T oAy B T AR e 428 4 ) SIZ o2 il
N

HRAl (U Mz, B V™ Sk B T R —BUR T AR (%
PRTHEI0 . WA RHE SR G, HRASHEH ALl bR e e it Tk
BP0 2 G000 B, HRASHE S Ve TURLETEAE N (RO
) T KRS E B R I I (T MR
B ALV T V7 S 5 — A 2k IR AR LA L T 57 141 P
XA A KB G 3R Je e A E, LR 2t T

TE TR AR 2 T2 15 FII, HRASHEA L% P30 HEE ik
Tl FEaKks I, B AV F A 0 DS S PR A R A (A 4
L (AR 51 578): 1) AUSUIRAR &k s R SERh e st . i 17%%
BB R BRIRMEE 07 RNEEIEN: 2) ARV &
BT RS B AT R, 3) V™ DS H A B PR (Feuk
R0 1.

(FIREIL ) HAZIEZ G, R TR 66.67%
B4 922 AL, AL AL AR 250 OB 2, ZRVE e A B L A 2,
15 W) AR 2 G0 55 VB 5 A, T ST W (R 2 2 P s A
SRR A HES IR, AR VAT 36 7 EZE AN U G A B 0 A 22 o 2 o
P, EARAASTE R IR B H5 5 S b T LB 205 -

U R, AUHEV SR S BRSOV IR E S PR A T S A T
HAE S V= IO 3AT 355 RN, ST BT 3555 2 OTE (2 B B FE B0
T BRI X5, M EEAS TR P th ST 2 B A B e SR . R V™ I W

10



an) R BN E SR

@ GLOBAL LAW OFFCE

R R R EILF I 5, L TR AT W LR 20 66.679% 50 10X B (19K
WP AR S LN ER S, RIRMHRARBEESR S, 25U {R
or 22 L0 PR IV 55 B S R, BT S BN D T R 2 0 PR A

RBHBI. AERK, SR RIFE R 66.6667%H ERKME LK O &
MEEEERABETERII, FEZREHUUERERNH ERRRNE
o, RERELEADIGFEH MG KARREER. AFER, EEE-EH
BARSRHHIN N B E B KN BEPITESEEN . BRAFNTHE: D
R PR P AR AL EMRRNBREMETENRRE; (2 £ix
BT, ARETEAELEFEESIKN, ENEERFHEERENER
Be P LT BATH UAE H; (3) IEAMRREE BN EAT AR AR,
BB R A RE R (4) WRREEENHETERINE
o, REBHMEKANN—BFAR, RERKEN AR RRIZ S K LI T AR
L EEBRR BT RE KR . HENZE 2 R A E P XS T P75 3R

Ao
Bl & :

(—) IEXMBRRAERS BN EAT R RNERIE, il & r &M
K WERF

WHE CRABEFLILD) MAE, MENELRRBATHE, BEZE™
J A B IV PR 6 2 40 AR 2R R T R AR S BRI AR e e il RS TT AR S8t , A %808
36 M H o B NSO, SR T R, RRBZEIL ] B 2R AT £
ik (D BRI EEE . S s AR 2 4L AR RUE AT N (2)
B O B U ORS A 25 1047 . R4, BB S E R —BUs W]
fiEbR CROBLEFLIIL -

ROMEILEREE, BT 2RI R4 22 B 200 5 B S i o
BEAT AL B AT o ANA TR ITAE S 45 e R (e S rh i 8o, A2 7 IO 350 ok
R ARSI RIRHEAL B (BB o AR S AT S5k, (2 (&
PRPP AN TE PR L) 2958 B BE S SR D1 o U B AR N 2 WU BRBGE I I R 4
FEEE SR ERR RN EILFI. (G B TE ) BIFZIE, DU

1



JEICAE MR B AT F 55 AR A AR BT AR e wt il
B 2R B A 2 N P 525 OB, AR RS BR T X6 AR S S U Hh P AT i
ROAL . U E TCA BURRAEERS B AT (AR A AR R HOAUR, R4
PR T A R P 2R, BAT ROE R BR AL B S M R BR R AR
FEHI, R %S TR AL B BB R R & S B A AR & BT UL

LR PR, APEITIA Y, PO TCAE EAT A SRR e S R —
BUHTSE N, AAREREEAZ B 54 B R BR R AR AT T 74805 0 JE 4 1% 55
PRI AL B BT R R L B A AR & BT L

AER BN AIEA =10, B0 B RSO

(ARTELFEIES, T IO

12



G\ IR 2R B $
%/ GLOBAL LAW OFFICE

2SR

CRTUICIESC, A (A6 T BRERAR T 54 45 i 0% T3 AR A Sl 5 B e A PR 2 ]
[ 5 - HHEFHAE 5 BT R W RAR G B 2R L) B8O

CIMBIT (255

A

X Rl

w(§® §5A (ZH



	反馈问题二： 公告称，公司拟以现金收购佳杉资产普通合伙人西藏厚元资本管理有限公司（以下简称西藏厚元）持有的佳杉资产51%的普通合伙份额，并将指定特定的子公司受让西藏厚元所持份额。根据《合伙企业法》第三条的规定，国有独资公司、国有企业、上市公司以及公益性的事业单位、社会团体不得成为普通合伙人。请你公司补充披露，公司及特定子公司收购西藏厚元持有的佳杉资产51%的普通合伙份额是否存在法律障碍，受让普通合伙份额特定子公司的名称、经营范围、注册资本等基本情况。并请法律顾问发表意见。
	反馈问题四：公告称，公司拟收购佳杉资产51%的劣后合伙份额和51%的普通合伙份额实现对明亚保险经纪的控股权收购，请你公司：（1）结合现行法律法规及企业会计准则等规则，论证变更后的交易方案可实现对明亚保险经纪控股权收购的原因及合理性；（2）公司完成对佳杉资产51%的劣后合伙份额和51%的普通合伙份额收购后，公司对佳杉资产的会计处理方式。并请财务顾问、法律顾问、会计师发表意见。
	反馈问题五、公告称，佳杉资产将其持有的66.6667%明亚保险经纪的股权已全部委托给自然人杨臣行使表决权，待签署框架协议后将解除对杨臣的表决权委托，后续签署正式协议并经其他合伙人同意后生效。公告还称，佳杉资产管理及决策机制为均由普通合伙人担任执行事务管理人。请你公司补充披露：（1）佳杉资产将其对明亚保险经纪的全部表决权委托给杨臣行使的原因；（2）在该情况下，西藏厚元作为佳杉资产普通合伙人，其对佳杉资产的管理决策权是否能予以充分履行并说明理由；（3）正式解除佳杉资产对杨臣行使表决权的委托，所需满足的...

