IS : 002231 TR TEAR . BY4EESS A5 2018—026

RAEBERBBIRAF
X T RYNES3Z 5 Frat 2 |l elifR B S K2 &

BRABEGE R AR AR (CURRERR “A " 6 HUWEIRYINESAE 5 /MR
NV E BTN R CO&T 0 BRI AE A A R ] R 1] 0 08 ) (/N il 160 Ry
[2018] %8 506 ), v FEFL =L EA, X ) bk Ay v 1 1 AT 1IN
BRI R AR Bl T 117 it VS R e T R A BR A W) CEUR AR “Hi s 7). AR
K7 e A2 04T T 2 VA @ ER &R, IR e 60 bR AR OC ) R R BE A E dnR

1. FE AT REF=7HEANER L SE M, HiFRE (ARERwE
HIME) B\ =M B RTINS S5H 5 Z R B E—BTHIR R
RN, BRE B AR SRR —BATEIR R . FERMZEHR
REHHRL.

EIp-F

— FWE AL T RS =T HARK R R R A
(—) G A F I
Ly B MV TR IC R L AR L

HHARVS RO T 2012 92 5 H 7 H, DUREE ERIE T MBS B R g —
25 FARAS A 915331025945767003 [ CEDHERY, AT N2 ma 24 18 2% 3 R
WA KIE 219 5, EERENNINE, KREAFRFTEAT (HRABTEEL
R BRI, JEME AN 6,000 Jm AR T, EMHIRAE 201245 H 7
HZ 2022 45 H 6 H, @EWHEARIEH K ARRKEEAHE (KEH&
LRI E , S IER T HEHE G 7 v TP RS 3D »

2 i T A w4 B S A

2017 £ 5 H 25 H, EIE S04 dzemided . EElat8E
T~ EEEME AL 5 SN T G IS R T KA BRA B 2 AU R Y, 21k
7oA e R EATHREAE AR 99, 725,000 MM, A
H] BT 27, 95%.



2017 %9 H 27 H, B¥Eib X007 I se e FIR A i3 42 31 s v [
R BFICE T AR EA TR AR H AR GESS P 2iemil By, Har,
T NNVEREE A A] 99, 725, 000 BBy, HAFELSAAR] 27. 95%, AN E H— KA
o

3. HNEVE AL EE A G I (5 2 S Brds i D

R 4R i TN VS B 46 1) e B PR A L EL U B, B NS B EUIS A | iRy 2
Hig, MRS AR kKA.

i WIS =4 T A A S R T

Fs B RBFR HEM (o) HE LA
1 A s R A R A ] 6, 000 100%
=a7n 6, 000 100%

WRYE = r R ERI AR AR (BUNRAR “SR LR SRS soRIFE
KERMWAEREE AR AGHTERN, AFIEREAFBR N2 ik, SME
Bl eyt ok N e o S

SRS T 4T 10 IR A

FF5 J& R kA HEB () HFE
1 T 107, 811. 20 99. 83%
2 HEA 188. 80. 00 0.17%

At 108, 000. 00 100. 00%

4, ERINVERIES . M. mPUEEA A

(1) EREEBAS AT BN, ISR ESR. HH, SO ARSI

5 " B%

1 R 11)57 PATE H AR 2




2 V{4 s

(2) 2017 %F 11 H, EINE NPT E RO ST hE AR )R
2017 4£ 11 H 20 H, EGEHEHS EIAZE 5 CEMLBEDY . b5, BRES R #®E
H, BHE. SPEEA BN AR EEZ.

EREVE AR W, mE A S F

Fs w2 B

1 R PATESHE L2
2 VPt HED

(Z) BT RAERELRFR

o745, hEEEE, AR TTRAR XISk 35 5. FLJT AL
EAFIEEK. B, FFERATF 67,875 000 Bhy, AT SBAK 19. 02%,
NAFIE ZRIEAR. BZEEAT, #0704 RBURMHH TR A 67, 875, 000 ik
B, o H TR A R A ) 100%,

(=) BN AR T5 e A 3R 458 =7 R SR N e A
L. NS kT Se A SR 5 =7 R AR A L

2018 4 6 H 18 H, EaiNE S5 eA%E (RN, L% N LA
FFA AT 17,000, 000 ety Atk Jy a4 A UE TR I AT BR 22 7] CBLR fRi#k
“WHEIEZR”) RMEH =Jr R, BRI A F] 1, 500, 000 Bt ity
SRR B A BR A =] (BN RIAR “RKIiES: ") R 7658 =J5 kb e Jita
AR CHEOR PO B 5E » Fiis M LA SN 78 S5 31 1) 28 =) JBEA R T AEL A T SRS
FZAHOR A 1%/ SEHIbRAE F) AL J7 Se A WCBGE TR 2

2018 4 6 H 19 H, FaRNs 5 Wk IEZR 2538 (BCE B 2 ml 58 2 il 15,
240 58 it NIV AL 7 S 2R W TR UE TR SR 5 =T A A S F L.

2018 46 6 4 22 H, M 5 KIRIFHLE (REFIMEF), LTS
AL Iy 56 T 5 B 6458 = 7 A 6 S 4

2+ i NS AL 5 Se b R AR =T $E ORI B DA B 5 B
BEEHAT, M7 e R AR A 67, 875, 000 Bz, 5 A R A 19. 02%;




Horh RRUBHT IR HCN 67, 875, 000 i, 3 HLFTRE 2 A 473 1) 100%.

MRYEAL T e A L A W], DRI 3 BURIR 8l 2w et th AR
B RIE TR, BUEH 5 AUESR . KIUEZFEAT (BRI Al 5l 55 75 24 b 78
LR A NS G I ah v S /0 8 I 80K, Rr S EGINTE LR, HhEGaNS St
B =T R IREAT BT R A M SR - AL D5 Y S B T T Ol e O 22 28 (HEAR AL
U7 205 H B NS CAELRFAT (1 2 R B0 AL D5 e 26 18 A TE IR 27  KaiE 73 1) BB 52
JRA LB 55 SR AN TR IR o

AR B VSt H A UL, BRI U OAL DT e A BHE TS OL R4, FHA A N
WERETT o Fi NS DABCER S AR 28 =07 A e A0 OR AR AR BN HE, A BT 22
ISR RIS 7T, A7 e SIS T IFEE GRR0, X
I3 295 HE A DLHRE A9 2w B At 7 S A A IR UE SR  RIIE 27 ) e 22 5
PR B 55 S AN TEHE R

R F S St 7 e AR 2R B (HRARBMID) IIZ5E, BRiNiE kL e s it
F=Tr RIS RIS P BT e R IR PR, AT s AE AR CGRERIM0)
29 5E IIFHOR B RIS IR 1) PAY [ 3 V28 SCATFELOR 3% L FELOR % I SOAT SE BT, Bl
A BUE X 7] A FE ORI i Bl I SR AL Ty e A= 3R it SR AR

Zi b, AFRAN, HEE DR B =] et Aty se Az 3R S =7 AR
JR R T AL T S AR R B e i s PE f R s RO F IO — 80, S84 2
HZHE M P EIKCFLE TR, A LW RImk e, Hfa a2k,

= BR (ARWREERSE) BN\ ZFHOREBFLLHWE S5
ZRIRBHR—BUTHIR R KRN RARYE, B BN A B BN SE R 44 i — 2
ITHR%K.

(—) IR (AFWEEREINEY B\ T =K B FAL LA S
Ti Z B RB R —BUTEIR R KA R K

MRYE 2~ 7] B NS AL T e AR SR AR LR R W, B IS S5 405 e
AT (R RIS E BINED 5\ =2 € R — BUTE R R E . Hi
WS B AL DT e GO S (AR E B AMED) 38\ =R HE B R SE I T

(AT EEIMNEY B\ T=FME | HmWEBSHT REA R —BUTIIR
Kt BR—BAT SN A I 1E T R RIVRAIA E AR

e k (—) WEHZIF AR it P V25 1) 70 X 1 Bk B N




HBIESE
BB HEA
A 1E
Z—, N
— HAT B
}\:

JEARL A1) G 2

T8 R AL Dy S A A B, XU ANEAE
A 1] 5% % o

(=) HRERFE—
TR

Xt 7 BEBE 8 H IR AN B DA
&EH

(=) WEENH
H, BHEIERMGEEA
AP EE R, FAE
B AR,
W S R E B

Xt T BB E Oy B AR NS DL A
@

(W H¥i S5
i, AR SR A
BEPRIS Sl PN 7
7

AR i N5 B2 (1 1) i B Bk
B WIS S A D5 2 R, A5G
HEAAFAES NS 5 o

() ARAT A H
i HAtH A B R
NG E BAFH B
SRl Bt

AR A i WS S A 7 2 ARt B
W, U5 BUAS 28 RIAH O S 43 Y1 AR R A5 5
TR AR B 2k

(7)) BB Z IR
fEEik. G1F. BOEEFH
b 22 BF A 7 5% &

AR it TN V2 A A 7 5 AR B
W, XUTRRAE RSB A oh, RILFES
PR A, A AR A1,
BRE S AR P 2t % AR o B TS AL
TS R AR SR LS =Ty R, f4l
Y BHE R SRR RS, a2
o SO AN, AR AL
AR FR o

(b)) FaHsd
30%LA Bt EHAAN, 5
BB AT R — ] i A

AR5 s N B2 1) e B AL Bk
B WIS AL D5 2 R, A5G
PER FLAR BRI A H T 30% LA E i
B




O\ FERBH AR
MEH. HH Ay
NG, SREHE AR

ARIRA

RHI B TR ¥ B8 48 1) T 7 0 B Rk
IR & AWl e Nas B =A< P A W R
AERIEHG IS AT E R IWF R
A

L) FrAE®RESE
30% L b I 4 1) 5 SR N
ERTE TR ES. I
FEEPERNT, HL
BE B T2 S AR
FEAB A RE . bl s dl ok Je
FORCAR . ECAs A S oh dH Ik
MHBCERE R, 5%
HRA F— A

R 4 it 25 42 4k 1 T R Bl B Rt
SR T7 S e L, AT A AR N
NHALRE, FfE . L A Fe A
(AR, b o AR Ik S AR . BCAR Y b
o BH Ok B FLTC AR 45 05 T8 oK B Bl A 4%
FEE BRI 30%LA LR, HAL T e
RNFFHACRE, FAE . 2 RS
FCAB ISR e Qi ok L LRC AR . oA
10 bt 2 4 ok S FG TG A% 25 5 8 oK A8 i T
B TER, BWELEREEANL,

() FE R FMERR
HH, WFH MPEEAN
5 S FLRT I IR 256 e (R e
FAA R A AR, B
HH B OB LT uifrid
PR & ELI B (R 2 il
Al [ I 5 AR 23 =] i A

AR F Fi T S 42 A3 1) e A B R
LAt TS BRI, B s AT
SR N B AL B T S
. O AIACEE. B2 GH Ok Sz FLBC A
P A8 110 D o0 ALK K L i A 5 0% R EL 9%
Bl B A% 1 PR Al o

(+—) AFEFH,
WEF WmE A AR
T H ) B AT M
IR NEGE A H LA R A A

] B

AR F Fi T 5 42 A3 1) e A B R
LA T5 e A BRI, B TS ARAL T
TR NRILACEE, Ffl. T2
. BCAAIACEE. S0 o6 GH R Sz HE BT A
e £ P b 265 S 0k R HL T A 25 0 I K
BERIER] . RFEAE N AR S

(=) #BFEH
B HA KRR R

R4 34 AL 7 528 L
W, W72 R AR AT S, T
7E S I




(=) BB HHARRH SRR —BAT IR R
1. By 57 ARG ER — BT

MR H WS S AL DT SR R W, BRIk, H IS AT R AR %
F BUT B AR T SO R ORI B B SCHC I 2 W B4 3R AR
HDRINAE

2~ EENTE S AL SR A AL — BUT B Hofth 22 B SE U B BT B R &
N7

B NS U 2~ m B e, 2\ PRI AR R & B T 5 AL 7 S8 AR 4 4 Ak AT
25, WRRSFIMEERK, MATHEREN . RIBEES RN, AFAE
LR R B RENs SCRC A 23 7] Bt R R AUECR B A e HE . RIS, B S S L
J7 56 A 22 18] H BT AB AN A PR AR AT o] S R RS T — BUT B R R IR E

3. HANVE ST R EARRA S BRI R FIOE S — BT S Hoft %
HEBSE AL S BUT I8 &

MR B T LAt 7 SE A8 B AU, S A = D S B aR 3 =T $H IR 2
AL T7 e 5 HIE M — BT BN R R o B TS S G AEARORA 2 (] iR 4H fR 2R T
IR BAT AL R RS P RS SCRC A — A2 7] A R R BCECR:, BT RS i
ER—BUTEN R R o BRI ST S A R ORE 4R SN AT A6 % T AR AR, JaE
S5 R E R

gi b, WRAERF. BTSSR ALTT SRR B HIAR OB, RS, FiE
FATHE (R RWOWE BINED 38\ =25 MAHRIIE, BT AR (A RIWE
BIME) )\ =200 R, ~FVON, BEFKH, BIE S EA
TR —BUTBIR R, A7 PR A i PR S A F— BUT 31 58 R IR E

=, BiZaER L

VR A S R A RT3 55 Ok T BRAE I8 15 i A7 IR 2 =] IRl R R YINIE SR
A2 7y FIT I ) R AH G 3 ) L A A R LD

2. TE B IRAXSEHR NS RAL 5 AR A B et B AT KUK B K 6t %
B REE R NG BRI AT R R AR RS B AR T FERER
WAL AR AR B ERRER N R EZB R .

G-



2003 ) 1) K AR Bt TV B i AR A T e A R e SIZ 5 it TS B 7 S 26 o 9 e
IAAEAET B S, T U A AT HEVE N o A ROR A A AR e XU S Bt
HUARBEPE MR N8R, HiAVE A AL 5 e AR R AN SR i) AT B8 SR ATHEAT
4 B S5 1 TR DR B (0 AR AN AL T8 U, DR ] B ARG SE 1 - H T
B WIS S A5 S 2R 15 1w Ry ANAFAE A AR AR AR JRUSE > R ANEAE R R A
KBRS  RUSE

I P ARG RFBE IR I I AR B S D0 B T A A, R4 AH IS S JEAT A5
ST e

3. RAFNAR TR HKEEFHR.
B % .
B AT, 2w A7 R 1 AR e 1 A I

SRR B AT PR )
EHER

—O—/)\s%FtH—H



	一、瑞丽湾为杜方提供第三方担保的原因及合理性
	（一）瑞丽湾的基本情况
	1、瑞丽湾工商登记的基本情况
	2、瑞丽湾取得公司股份的基本情况
	3、瑞丽湾的股权结构情况（穿透至实际控制人）
	4、瑞丽湾的董事、监事、高级管理人员情况

	（二）杜方先生的基本情况
	（三）瑞丽湾为杜方先生提供第三方担保的原因及合理性
	1、瑞丽湾为杜方先生提供第三方担保的基本情况
	2、瑞丽湾为杜方先生提供第三方担保的原因及合理性


	二、按照《公司收购管理办法》第八十三条的规定逐条核实瑞丽湾与杜方之间是否构成一致行动关系及详细认定依据，或是否因其他原因实质构成一致行动关系。
	（一）按照《公司收购管理办法》第八十三条的规定逐条核实瑞丽湾与杜方之间是否构成一致行动关系及详细认定依据

	三、律师核查意见



