& @ JF UM - 55 Py

ZHONG LUN LAW FIRM

AL i AR AR I 5555 P
R T IR i ¥ 0 B 285 ol JB A R )
28 1k BB T Rl 1Y
ZERERS

201347 B

Jb3¢ Beijing _¥#g Shanghai ¥4Il Shenzhen M Guangzhou 37X Wuhan j%#E Chengdu 7 Hong Kong %<
= Tokyo &3 London



AR 55 o PR

K + f@ % Jm FE 5% Py
ZHONG LUN LAW FIRM
FYITHE AR 4 EEE 6003 SREBEPLAE 10 2 EPE4RIE: 518026
10/F. Tower A, Rongchao Centre, 6003 Yitian Road. Futian District, Shenzhen, China, 518026
H1%/Tel: 86-755-3325 6666 £ 3 /Fax: 86-755-3320 6888
0 4 Website: http://www.zhonglun.com

AR AR R D 55 B
KT VRN F 25 Ml e 4 A PR 7
22 1k B RSOl 3 B R R R LS

B WY 2L AR PR A F

s Ch e NRIERTE 2 R1E) (RURNTRR “CARRE) D (i ARG
UEFHEY (BURRIFR “CUEZRZED 7D T ERESR A B 0l e (CRUR AR “
RS ” D KA R A RBBCENE BINE GlAT)) CBURfiRRe (& 27
20 70 (BB RISk 15 ) ORI RIS sk 2 9 ). (K
BOBUIA KPR 3 5) (LU EEAR RGO« BB & &) ™)
HIAH ORI, AL stir A Em 55 Br CLA N TR AR AN 4552 AR YN T 25 i 245 b
AR AT R A CLA N TiRR 2w (2T, il 24w St B S IR ah vt-Jal CLA R
(AR ARG TR R IR LIRSS, & LA Xl
I HAR A S

AP e GBI AR LR ORIUE: 2 5] FAPT R AL P Ay 3OO SERER I A H 1
PIATRRIB A W] 352 e 40 SUSEAIAT 28], HL— D2 DU WAL A i I e 2 sk
ANSCAER C A B 8a, 100 AT AT g s KTt s 2 ] S 0 SCAF DR (0 By
7257 MENFER R B, SCPFIEIAS . REMEBU R 1A 5 Js AR A o

AP K IS CUEZRIRD CHUEE 5 I R TR A A 55 BRI
A 55 FTE SR 55O R ) A5 e A AVE R R W A H R4
RAEBEAFAEN S, AT TiRE AT, A T BRSSO S s,
BAT T e Rz AR, ORUEATRA R I A ARSI sy HER . 5848, Pk
RIVETRVERIAE R, AMAAEREGCE. R PR BcE B, JFK



AR 55 o PR

A YA BT

X T AE AR ILAS 22 50 B By SO IA AT RIS UE I SCRF IS, AT AT
HT 03w ORI B ST B8 T T B AR SR A i AR L 4K 3

AV LA 28 b A OB v Rl 35047 5C IR VE A ) J A At
B, AT G I MR A LA KT OS2 V1o V1 55 LMk i IR 3 Il 3 LI 4
ik o AR AW Ros vh d T IR AN, BBk R R A G TR A B L
LB SR A R UL T LS IR

A P AR [ B R AR A S L A AR Dy 2 ) 2% LR AR U BBl v el P = 3 P o
VR RE LA

AS P A2 BRI A T 22 WO 25 bt . SEEE RS AT RS STRS A, AEXT 2
AL SRS EAT T e i A U e Al B, DL R W

— RTEIERRBAEE 7RI E R

L0 BT AT 5 fl 0 TN A ) o B e VI 55 i CRR BRI 54k
) 2012 S FEIA 55 40K RS VR OF PR I REAT VAL, A ) 2012 SR R
Wb AR hr 1R SR RUIBCT- 2413 58 7 i a6 50590 24 0.329%11 7.99%,
P AR BIA IR IBA B3 R (0 55— WA TBURA, 26— M T B AT BURA AR
JIHE o

MR 22 =], B 2w HE I BT DOk, i e T BORAR AL,
JEACB S T e DAL I 3K BTG RISUa RCR , DAL 2 R 29 g 2% 1B S it
AU 4 o

AP, 23 A AR R R AN B (2wl Clkss
20 CEEINE) . OBRBUR A S 5D S A M e piE .«
A AT LA IBERG v

= RT LRI N B AT R P
LA PTG A [ A A SO AAR B AR R s il T i

3



AR 55 o PR

WU MST G AL CRHR D TR B ERAT B S S AR O 51 T R
ToFE ek, A F] A A BT R EAT T LR R

1.2013 47 H 12 H, AF% RS ks EH G 7 (T
2 b SN A <SR SHACBUR TR CBITRGD) SHIILERD) K O T2 b STt A w
B S IIABUEUR T R SE T A% ML) LD TRE 2 b AR BB v R
B OB T IR

2.20134F 7 H 12 H, 2728 —m i F a2 b =R WA A w2 E AR
B vt Rl HEAR C 45T I BRI

3.2013 4F 7 JJ 12 H, A wl AL HE 0 28 ARSI B A 56 ST
KA T ISR

4. RUSBCENEIEIR Z b A 8 NS EI, MRIEAKIBBChvHRIi (5
SRR (BTRRD) RN ORI B 0 s R A
%384 N, HE O EA KBRS e R T 7R

5. MRHE AT 2012 4RI B K Pill, A ml o B & bR
BT RIERAT T IR K23 (3L

APAREITIA D, 28w A UBRCH v X C AT T I BT B AT IR R
J, AER R IR CEBIME) SEMVE IR SCIE RO AH S RE JEAT (5 B e 55, JF 78
BT B IR T8

=, GRER

Zi LRTE, AP, AR A BRI R A AE e (AT
20 GEZFED CEHINE)S (BB ST R R Rtk
PRI 3 28 AT IBEA R 2 S I A Z L LA IR BRI vt &l s 2 "] 28 A
OB vl © AT 7 B B BB AT RRE (B R i G B M) S50
TOPESCAR AR SCRE JEAT A5 B4 55, IFIrBl O T IR IR E A T 25

AERR N AEAR—K =13, @ARPrd It e IR 7 A%



PSR 45 57 LT
ETUEIESS, 2 BT AR A I 55 B 5% - IR N1 Firg 24 b e 44 B 2 ]

e =

2 BB TR R R WA ) 2 88 5 T )

AEstT AR T 55 B Ui N
g A I

2P
HRARLL
YRS

—O—=%tH+"H



	一、关于终止本次股权激励计划的背景
	经本所律师查阅公司提供的相关股东大会会议决议、董事会会议决议、监事会会议决议、独立董事意见、已离职员工的离职交接文件及其它相关员工出具的无异议函，公司已就终止本次股权激励计划履行了以下程序：
	1. 2013年7月12日，公司第二届董事会第二十五次会议审议通过了《关于终止实施公司<股票期权激励计划（修订稿）>的议案》及《关于终止实施公司〈股票期权激励计划实施考核办法〉的议案》，决定终止本次股权激励计划并注销已授予的股票期权。
	2. 2013年7月12日，公司第二届监事会第二十三次会议同意公司终止本次股权激励计划并注销已授予的股票期权。
	3. 2013年7月12日，公司独立董事对终止本次股权激励计划所涉相关事项发表了独立意见。
	4．本次股权激励的激励对象中有8人已离职，根据本次股权激励计划的《股票期权激励计划（修订稿）》，上述人员上再具备激励对象资格；其余的激励对象共84人，其均已就终止本次股权激励计划之事宜出具了无异议函。
	5. 根据公司2012年第一次临时股东大会决议，公司董事会已就终止本次股权激励计划获得了股东大会的授权。
	本所律师认为，公司终止本次股权激励计划已履行了现阶段所应履行的程序，但尚需按照《管理办法》等规范性文件的相关规定履行信息披露义务，并办理已授予股票期权的注销手续。
	三、结论意见



