2%

e @EIM (M) ZS
GRANDALL LAW FIRM (GUANGZHOU)

b 5 e b ifg o iR Yl o 5T M o) M o B2 W] @ K i e B S 0 T U oA JH o Uh % o[ KU e F T e UF Wi
oL B o I 1B ML o fik 44

J7RITT R X ERTLAR % 28 575 ml K 38 B H%w: 510623
HLTH: (+86)(20) 3879 9345 fLEL: (+86)(20) 3879 9345-200

-—
q

E& =YW (TN FE5 A
X TREIEVDRELBRNBRALE
RITRB RN EMEEZ~HEERERESE XK HH
*hFEEREL (—)

BREMREBRINARAE]

IRIEIRAZFT 2016 4F 3 H 22 H (T X e R AP RH A A BR 2 =1 (1 520 1)
WERDY QDR VAT SR E 20 101 0% (2016156 18 5) (LAR AR CEEALM IR ) ) 1)
TR, AFTETARGE (CAFNE) o GIEFRVE) A7 SR R MR EiE 2 (&
HEBINEY  (EAETHEPIEY o CRITEHEINE) o (AFFRATIES
A TS B PR A SRS 26 5—— Bl AR ERB=HAL) o (T
HEFNFIEFEE S EEINE) GBI S FriE iR A & Bl G
7)) REMAR K E , F BETAT W AN OME S5 At . TE ARG AN B PR TR
i, 5 AL IR0 B ) 95 B A R IR T b 7o A% A, I B e LA

Axb ek WA P B TR RRBR A A, B SR ER) (R TER
R A IR 5] RAT A e AT I 4 ) 1 % 77 9 55 AR 0 25 5% 4 BB QTS
Dy WA R L) s A e TR B A R A 2 S



@' EEEE (SN ) BLA

GRANDALL LAW FIRM (GUANGZHOU)

— (EHRNGER) F2W: “--RNARNRMFNERERE REKETH
EASARFAF, BRARMNFREBFNARNHNESBITHNIERF. 181
S MBMZEHLRENL.”

BRI SR T 1996 45 3 H 29 HSGL, MmO IR EE 2 . AR B R
TR EICHETTRL, B 1996 4F 3 H O A 1999 4 5 IR, BHRER 2580
IR E BT RE RN EZ B A BRBA G X KSR B AR . BRifg i
TR R B 24 50 0 R A 1 BRI T 5 WL B X A 5/ ISR B A ) o AR 1D 44 8
CHIBCR I TR S = 5k, ARG I e R BT fil k.

APV 1A SSBUR &R T I F U5 R 1 TR 24 Sz i AR B RUBH
TORPBHBAIN : VIR 24 SERR R i KEH A1 IR R B ARk, TR E BRI TR 2
AT BRIEA TR X KUK JEA T Bkl BRI B 25 51 5 K~ w] Bkl
7 Ll B X A B /INAUER 5 A RO A48 SUBAR LIRS 24 2 BN 1) SE B P AN R 3
KRH

BRI S 245 17 50 B S B AN A 00, BRI AR 1) BRI 77 7 W XN B
RHRAE T HE IR, A AR N B AR H, BRI R B C BT LA
TR

(—)2015 456 H 2 H, BRfEHHFMXARBUFER T OTHlR Bk
THBRIE 245747 R 2 ) g st 5% DA RSB RG L L S T4 S L AR oK ) (BT 81 (2015)
113 5), #fiih:  “HIREEZGH 1996 4F 3 H AL A 1999 4F 5 I, J& THE4
T RE BRI E 2 A A BRIBE TR X RSCOR JE A R L BRI T AR R B2 24
R 5 R AN ) BRI T 5 LA B XU NIV B\ T I RVE ALk, SR AL
NHEE AR

(22015456 H 25 H, ZRifFhi NRBUFEA %~ EEHERSHA (2
BRI 5 BRI T AR BRI T IS 24 A W0 BRI T TR R 2 PR A W] IR R SR PR
W, BA LR RRREERA LS, BEELR, 7

(=)2015 4£ 12 J 28 H, kg NRBUMFHE R (ERETT A RBUG ST
JR BRI BB 2547 P2 W] 7 58 B 38 DA L SR )i 7 ) (BRI (2015)

pil
N>



@@%&WUWH%%%

GRANDALL LAW FIRM (GUANGZHOU)

135 5), #fiik:  “PREEZGH 1996 4 3 HKOLE 1999 4 5 H WIfa) L i oA E
A, PR RABH , T AR A48 Bt T B 24 05 A\ BRI DR R IX K SUR R A 7
B T LR P 2 24 57 5 R JRE A ) Bt Tl 3 1L B X 85/ IN A A B A ) ke U R
PR 25T TOAT A S bn th 98, VHRER 2457 AL . RS A B .

(J9)2016 £ 2 H 3 H, J"HRKEANRBUFEAZ B EEZRSHA (K
TN T BRI T VRS 24 PR A W) g S b B DA R B AR S T 2 70 3 L)
(BE BT € 2016 ) 103 5), ik “EXTERIAT (2015) 135 S FTHRM EHH X,
AR IIZ A FAAAE E A AL

s b, BRI FTERIRLR, BT A XA RO . Bkt i A RB0R R
PR LSS 51 4 BRI T A REUR DA K AR N RBOR A 7 = e B R A
CLAIA 7 Bl R 5 1 S b S A TR R 2 5. BT HITAA, 2k
MR S P RORUR NG, R 7R

= (BEHEEER) EI3W: “BHABRRKZ—AKERBEKKEKT, &
R BIREAEARELIE AR ET AN NNRER L oM, B S Hin)FEE
It EHLAREL. 7

RTINS 5 T 38 5 % 75 KT CRAT AR B SAT IR 4 S 8 7= D) RO TR A
W 7O, e R AR 5 5 X T A B A S T Ak B — B
50%H)AE Zy WA AT S A, 50%IAE Z5 W ARAT et 1 77 AT . [R5 R 3]
AZ o3 7 WEB TR I DL, B I8 IR SO 5 KOy : et SR A 1) 7 2 LB <6
75 RAEFATFHN 6, 000. 00 J3 76, & PK LA 4 7 A5y 24, 000. 00 5 7T,
CARAT AR 75 2SAT R 30, 000. 00 J57C. BRI, ek S A 1y i A 46 ASI 4207 20
RSN R T TERA Vil — B R AL AR 0, A B e R AR
. BAEEE.

HIR, BAAKAELE AR IRAE By h TR 58 55 S 1O 7 A0 G308 5 S K BT 3R 22 5 %ot A )
SEMTRIEAR R R4 (B Pl ), LA 2015 4F 10 H 31 H OyvPl A H,
BRUEAEIR 100% BB IR G2V I PP E A 61, 953. 11 Jio6. SH1ZIFEE, &



@ SERRIE (SN ) EEAT

GRANDALL LAW FIRM (GUANGZHOU)

THETTE, BATEEERE R 100%BEUEN 60, 000. 00 F5TG. 285X 51
FE LA H B BRI SR BB AR 3R A5 38 5 XA o

Pk, AP, o524 & A DL 4 5 A8 S AT B 4 B
PERI o

= (EAEGERE) F 4T “REREXHER, FHARAXEZHRE
FEMMERKIE, KEBYHAZE 2018 F£ 12 A 31 H, MRMIMYAENERESE
WHAZE 2017 £ 12 B 31 H, BRARMKEE: ()REFEERNER; O
AR SZEHR B EEMN P EENTERNG GIREAMEAERT LR,
MRTIEMRE), HEEREIIRRAXEEZPHENRER. BVWEHES
#InzEHLREL. ”

AFEIAZ A 1A R, BB T CEHIREG ), IR 7R
FEREHER.

AR BRHEAT SR8 2= A T, A SRR A 5 3 22 T SRR R 7 —
DX 45k A B A5 52 85077 i B BOR , BRI PR AE AR 9 1 52 At 2 ) o LA r [ KRl X
HIA KA, T AS AU 2 e 78 LA DS P 4 5 56 [ 2 B0 0 ) 7 o AR TR
XI5 HIAE A6, 3618 5% i 28 B) — g = 4F [ BRI AR SR 45 T SRR AL . Bhifg
RS IR AR A RO 2018 4E 12 A 31 Ho BRIFFE R IE T &

553G Z A R 2T RIS, WA SR ZAREAGEE A, KT A i & T
REZ A AR dh B s 25053 & RIYIBR S5 2 mlk B AR 26k
RITEANLE o« BRI P 5E 1 J9 PR i s B SR R AL B, 22 005 1 el J ] 2237 b
FE P ECHT BRI PR A M 5 5 56 B 2 B 28 ) 2 TR BRAT AT 280 R Bl A
HOWAE 2017 4 12 A 31 Ho B, S AEAUE ROW 5 RIS P SO E
Z 5 EEPR T T 2 S VR R AR

BRIFAE IR A D9 5 [ 52 B 28 w) A (0 A o AR R , A7 AE 455 R 52 Bt 24 i B2 Al
2 B S AREEA . 3G [ 52 B 2w UM A ARG, BE A o AT RO 45 K



@ SERRIE (SN ) EEAT

GRANDALL LAW FIRM (GUANGZHOU)

JE TE P S ACEER S WS, i RAEVICAE (ARG A5 A 7 AN KRG f

Dl

P9, (ELAENAER) %5 W: “IRIBIREXH, REIABAITMERET &~
ERESWEE, (BRFEMER AN KARBURERA TIWEE, 1ER
A7 () FIRITEEZEFRRER~EMZE T SWEETHITGEE; QFHAR
HRIBHNESHEIZE 2017 £ 12 A 31 B, MIFAARPET LREARE, &4
RIEEBITHARZNEENE. BEMEHD), RIS EHFAREL. 7

APERIMAE R VBT RN CEARER), (EAHRER) H OB %
o T PR UM B 1 5 B A

B (EHEAER) £ oW “REHAAN, HMHNAREFREFE LA, FR
PR BRI L RHEENREE, RAREXSE N < EIEHILRIZIR,
FiHB LR EFREERAFRE. BV SmE), #INSSHiRERARERL. ”

AP A T A SACE SRS DL AR ARl S B St 2 B
F RV R PR o BRI IR . A B 5 R R 8~ = &T P h, AFELE
X RUEAE SR B B 0 N SRS A LR I 5 UL, ARPTERITIACY, BRIEAE R TR
B AR B A A2 E Z A R Z AACE P 2T A

7~y (EHBIEER) 8 70 BIRARAFTIRET WERETSHARAE
SRBZFHXERLARARARREFAEXRKXR, EMFZMmiE SRIMZEH
RBBEN.”

APEIAZ A 1T SRR T 28 PR 7 L BRI 5P RS R AR R A PR 2
IV ENER AR =E g Ml e oSk b A N ERS WA b ke o NI EALTE /A
MIasE R . RIE LR EICHEER, N ERREST S A R A7 B BROLE S,
PR — BRI R, I B AT E R B LR E
M. PR THF X B EA R AT B ROLLCK, HRR, #HH, HHEme
RIAALTE BL I T -



@ SERRIE (SN ) EEAT

GRANDALL LAW FIRM (GUANGZHOU)

IiH B A AR
2000. 06-2002. 05 EUK. HHRE
2002. 05-2003. 10 ) fEREE . BARE
& AR
2003. 10-2015. 12 R
2015. 12-%& 4 JR 25 ARt
2000. 06-2002. 05 UK (PATEFH RSP . AL (KE)
2002. 05-2003. 10 F G (BUTE R REH) . AL RS
HEH, LM . o )
sagp 2003. 10-2011. 11 EUK (PATEFHIFLT) . AL (AH)

2011. 11-2015. 12

B (PUTEEIREH) . R HF ()

2015. 12-%& 4

JFZE GATEFRAH) . FRE ()

BEAh, AFTERITED VM EREEIT S MA IR AR, JFBS 7T M EREEST

AT BR 2 =) H L B A R
BT EIRZAERT, APEIRIN, TONEREEST ST R 2 7] S BRI A5
Fr X B R A IR 7] Z [B) A FAE R R

AN FEIR R WAL A P RIAA T 51 5T N2 4% UL RN s AP EN &, 28

H a2

A TR A A —

WL




%‘@%ﬁwﬁ(rw ) E&ER

GRANDALL LAW FIRM (GUANGZHOU)

(RWUEIESL, AP LTt RAEVIBEA A BR A 7 RAT Bty LA B &
KB I SR B e B ORI AT B AN TR R L () ) 192828 00)

Bl VSR (M) S5 55 BT BT IE :
R

oA B IRIM
- A8 B

2016 % 3 H 28 H



	一、《重组问询函》第2项：“……标的公司设立时涉及挂靠广东省珠海市医药总公司等公司，请你公司补充披露标的公司的确权是否履行相应程序。请财务顾问和律师核查并发表意见。”
	二、《重组问询函》第3项：“标的公司股东之一胡承华系寇冰关联方，请你公司说明向胡承华以现金方式全额支付对价的原因及公允性，请财务顾问和律师核查并发表意见。”
	三、《重组问询函》第4项：“根据披露文件显示，标的公司为美国爱锐在中国的独家代理，代理有效期至2018年12月31日，而采购协议约定的合同有效期至2017年12月31日，请你公司补充披露：(1)两者存在差异的原因；(2)标的公司与爱锐之间合作协议中存在的主要风险(如代理有效期结束不能续签、独家变非独家等)，并在重大事项提示和风险因素中做相应提示。请财务顾问与律师核查并发表意见。”
	四、《重组问询函》第5项：“根据披露文件，标的公司的评估采取了资产基础法与收益法，但资产基础法中对所持有的长期股权投资采用了收益法，请你公司：(1)列表对比各子公司在资产基础法下与收益法下的评估值；(2)标的公司的代理协议有效期至2017年12月31日，而评估方案中做了无限期假设，请补充披露评估假设的合理性。请财务顾问、律师和评估师核查并发表意见。”
	五、《重组问询函》第6项：“报告期内，标的公司毛利率逐年上升，请你公司补充披露标的公司的销售定价策略，说明是否受与爱锐之间代理协议的约束，并说明上述毛利率是否可持续。请财务顾问、律师与会计师核查并发表意见。”
	六、《重组问询函》第7项：“请你公司补充披露广州意祥医疗器械有限公司与珠海经济特区意祥发展有限公司是否存在关联关系，请财务顾问与律师核查并发表意见。”



