NSt vt
AR ERITES R
XTIHEBRRENRBERBERAF
EITRNUIE~HBEKEERASH
wzgEERS (1)

[2017]38F5E135-45

R - bR

HHXEBKER U S BKE17TE  HBBgRES: 100022
BiE: (010) 65219696 f£E: (010) 88381869

—O—/\&£1A



bR R BT 555 B
RFALT5 &8 R P AAHURR A A PR A F
RITBRO X R - H EREEREN
shEEREAS (D

[2017]1¥gF 56 135-4 5

B IHESBRVEVEAEROARAH

RYE (R N RILAE 2 mE) (e N RIEFETESRED) BT A R EoR 5
FEE A BN CONPAR BT A FIES AT B BT ) SR AT B
TR B DL SRS M SO AR SR , b s KA T 45 i (LU R faAR “ A%
Ft” ) $eSZ VL0548 RITARHUREHE I AR AR (BUR R “E@R” ) MZE
o, (E NGB RRATIAR WK B P SRR B B 4 (LR AR “AKEZ S ) 1
LR . FEAIRAL 5, AFTEHA T “[20171555 135 57 (dbxnt
e R T S 25 BT % TV 9 408 R AR MU AR IR 4 B =) AT IR A7 ) S % 7=
FHEEMERSINEEE W) (BUFFERK < QR 7O B s
VIR R TS 5 55 T % THUL 95 4 i R VAL AR LB A e A A7 R 2 ) AT IR g 12 5 7
AR E RS AN IR LT ()Y (LR fRIFR “ CRM eI R LA (D) 7).
QA 35 T g e T = 25 T 0% T VL 95 400 R GRAR MR A0 A PR 2 71 R AT 4
WS P2 SE R E RS AN AR W (ZO) (BURER “CGRh i W,
o (O LR R BRI 45 BT 6 T VL5 &0l R AN LA 7 PR
DN T RAT B A e 5 7= R B AR L B G (R A FR v B L 15 (=) (AR fATAR “ CRb
FIFHEERA (N .

YT RKIES RS H B T K45 (20181008242 5 (Hi itk ), LK (%
BELA) (hREEERS () (s () hrikgEs il
(=) FrikFE M &I B 2 AR Rk s WA 2 H AR kAR 1) B 2 I 5
WA, AR R E .



N\ EEEERITESH
N HAI RUN LAW FIRM VEERE L

WA TR NS, APTEIIE N GREE AR BAHR A BRAK A
FEEIT A A VWIS, A e L RS QR (hreik
BRI ) GMRERERLS (ZO) FPRFEEELD (5)) MR —3L
AN eI R WA A il RONA R E KB A 2 H A, AR A
P H A AR AT H

= AR 5 KR FAFHIAPSE

AP e e GREE A THIARRIEZ S G (E4EEINE) GESF
FATEBRINED) AR I ST E B S ) A S o 1k 2% AF

WAECH RS Y. &8 R 2015 425, 2016 5. 2017 AFEH RS . (T
75418 RN R A A TR A 7] e T 2017 458 5245 3 A7 U548 R s Il )
LR EY - S RNEEH RPN Y. (EARE D) (BiTF) F%E
FEARFTEEINAZ A, RIRAE 5756 LT 64

(—) RRZGHRERE = EHESREH BT

MRAE (ARG ) CHIHRE ). gl R 2017 F9 kY, @R UL E
HHEREM B BB Bl BN . IR G I AL A Sl i -

AL B DA B BrE s AIRAE 5 AT &0
A (58 (58) (58) (58)

SR 3,502,086,480.10 | 1,463,461,741.12 | 1,432,084,579.78

o 785,000,000.00
FiFize 785,000,000.00 423,407,199.20 | 785,000,000.00

Ve LHESREMIBL AL B BN REAR K LU AR (AL BLINED
AR SR RE REAT UL F 5, o B8 il B iRFIZ BEAE 2017 4F 12 H 31 HE 5™ &
WG AR Gy i e — 2 iR B e, BN DA RIRFIZ RE 2017 SEFE A ENIN D TE,
L EHE BRI 2017 4 12 ] 31 H A B A S S S R 3 T R
Bl R A B AUAR I BE 2017 4F 12 H 31 HEIEE, B CKH] 2017 4R
K o

FIFIZREME 2017 55 12 1 31 HW B3 80L&l R 2017 FEALH &
I W 55 2 vh R S IR B 7 1 A Bk 1) 50% LA B, AR¥E (EEAEHIME) 21
TARIIE AR S R B LA



% R Ep =t e E=
HAI RUN LAW FIRM Y- 4 = >
R

#E 2018 £ 5 J] 15 H, A wEBA Ny 555,598,900 i, . F4ERG 1T
FEH /v F) 195,080,400 fiz, AR SEAN 35.11%, RAE SERREEHIAN: AFHE
MLER YT, RRKRATIEZER . BRERINA R SEREHIN, KARZEH =S8 E
i R SEPRIE R N R AT, ARIREE Gy AR A 1T

g EPTR, AP, iR (EAEEINEG B 2% B =40
Es ARZ G T~ F] ARG EA, HAMBREH BT,

(=) KRS CE R G08 R 2017 FREM 55 22 v 4R B2 bR TR B =
W RS, a6 (EHERINE) HBIH =568 38 () TIRHIUE.

(COMIEEIERMHIN . SlR LHDUTES . SPEEA R 3 H A
CRT RIS R ) APz E, SR KHLIUEESRE, RAE
BN SAANAFAE BRI I 9 I e m VR AL 9 7 S A 4 s i 92 s 90 L 40 v R M
SOLFREREE, fTE (EHEHINE) B+ =558 30 (=) BHIHE .

(VUD AIRAE 5y Bl SR BOAR B 5377 8 LIRFIZ g 100% AL . EIRFIS g R AR
BLIF B IA R IR R A . 385 X J7 B A 1) il is e i) IREAUBUR i
Wi, AFEAEIBUR Sy R E R BB SE =B a, IRRPCR IR 2%
PREG SR . fEARRSE Z 3R ERE R #2085, AR B e L €
BRPYIRE 2 BT A B A4 FAEAEERRERS, 78 (EAEHINEG) B+ =255
—EE (YD THIHLE -

() FRRZRE CGEFRTEEINE) BILKKIHE

1. MRIEEIER 2016 5. 2017 FEHRE, @l REILFERN, 75
& CGEFRATEHINE) HBILKE () BIE.

2 MR IE R A =5 1 N B E VPR S, ARy, SR
DU AR, AE ORI, R R 2 A AT, Refis &3
RIEA F A 554 &S AT SEVE . 2B RIEENE, UAEBRME SRR, 86 (E
TFRATEBINE) HIFEE (D TIE.

3. MR I8 R G AR SERR I 7 L0 L M 2016 AFEFE. 2017 4FFEH THR
, il REGIWEZ I (AR ERE) ME SR04, 8 GEFRITE

P =X
=]



% R Ep =t e E=
HAI RUN LAW FIRM Y- 4 = >
R

BINE) BIEH (=) BIE.

4, R4 R 2015 4ERE . 2016 “FFE LK 2017 AF RS vHRk Y, Sl RAF
TE B =2 W0 5 PR AR At 2 VT HE B A 5 5 0 B T V3 3 L 1 B TR
(I T, TRASATAE BT = A 45 4R AR M £ 1t L A B o AL o A o 1 S I
B ER B E W H MR E IS, 6 GEFRATEBRINEG FILEE () I
R RLE o

5. MREARKZL TR, SMRARFSELERENIERXITEITRE, 2T
EH GIEZFRATEINEG) BILFE () THHUE .

6. ARHESE R 2015 4EFE. 2016 4EFE. 2017 SERERE IR . MOG(E Bk ER
SOPF, SRR SRR AR EGE SRR ARG B S TE, MU, kg
WAL, felE B ELEEHE, S8R+ A A ARSI SME R
RO BRI AR PRtz il A S ARl Hfd Al DLE 3 AR % AR
Bk AT G IS, 6 GERRITEIING BILEE O3 W

ar
T

0

(X)) FREZFE CGEFRTEEIMNE) BRI E

1. ARYE il R H AR R R AR PRI 2, AR UORAT HAR SCIF A AE
REBGCE. R SPVERRIRBE K, 76 GEFRATEBINE) BH6E ()
TR R RIE o

2. WIESHERAAHRAEELE . P EIERE S KRS A 515 R IFE AR
PERITRZ A, il RAAFAERIT + = H R BAT 30 AR H B A TRV B
o f5E GEFRRATEBINE) FH5% () BRHE.

3 MR IE R R R R LR A TSGR P R & MIERAS P ok
A &5 RIFEAR PRI A, &l RAFAERIE =+ A ABRERIEE. 1T
BEEML RS2 BT BT LG ™ E, BOE S RIRSFAL ST, B K SOIERE
B ATBOEM. I3 h EE M AT BUE ST S AMEERIE - M H AR
BIUETF A5 P N T RE DT RIIE I : AAFAE DRI L SR A R LR 3L S A0t A Bl )
VA A D EE M 2L A R, 756 GER AT E BIME) B 565 (=)



{“} R Ep =t e E=
HAI RUN LAW FIRM Y- 4 = >
R

TR R RIE o

4, MRHEEIE R Pz i N B TR R L I8 R 155 B A BRI 2
uh A S AE BIFEARPTERIMZ &, 638 R LRIt NAMFAE L+ A H A RIS
SRAEFHER ATBGEN. LE, 23] IR 2 AT BT, B2 S0 AL 1T
B, 76 QEFKRATEHINEGD 55 (U BRME.

5. MREeERER. WHLSPEHEAN DT ARKER. SERAHER
Lo ERE M 2 Wk )~ 55 BIF A iz E, R EIUEES . WHRMEH
BN RIAGAEER (AFE) B al+Nks S al-H-ERE T,
o Bl =+ 8 A H A2 B ERIE I 2 AT BUE T s Skt AN H A BNIEIRAL
Gy TR AT RETT s R W0 SR ml iR 50 37 S A0 B U i s e o B M
RMFRENEE, 6 QEFARATEHRINE) 158 (D BHIME.

it

6. R4 IE R R R R AT RITIZ A, &0l RAFAE ™ B %
WH VARG A2 A AR IR, 78 GEZFRATERINEG) SBH550
(7D TRIRE -

(B) ZRXGFHE (IEFRRITEHEINE B+ —RKMERAHKEE
E IR E

AR 408 R B (RTIRSEAE R S G B R A5 ) LA KA I 2
[ “ K7 [2018] 001230 57 (VL7548 RPN IR I 0 A R A 7] 554
WA IS S IE AR A5 ), BZE 2017 4 12 A 31 H, &3@ RATKSEER &
B LT

F RE %% é&?%ﬁ ﬂ%%%ﬁ_ﬁ i%&_ﬁ%ﬁ REEE
5 (i) | BESH I (Fi7%) B CE &
1 # -k ;’jié;ﬁ;?mg 25,000.00 21,960.30 13,005.87 ANidE
2 | ANRRSECHIEAIH | 12,000.00 4,400.00 2,491.44 AT
3 | AR Y #mi A 5,399.00 4,200.00 4,200.86 ANidE H
4 RIS 4 13,097.27 11,927.72 11,927.72 ANiE

it 55,496.27 42,488.02 31,625.89 —

LB RATIREE RS O BIMEH 31,625.89 76, HETRAKIESERESIHE




N\ HREERITESH
N HAI RUN LAW FIAM

P E LA

WLy 74.43%, (EHEREYIEAT 7 L ERREF, AR5 5 e il 2
MBCRE SR8, 6 QEFRATERINE) 2B+—25 () TR

>

7E o

gr LR, AFTHITIS, AU (RAERANE) GERRATH R
AN S5 PSP AL B U AT T 26 £

= BRI G EEBFE

AP A GEERE I il eE R 535X 7 I AR B . iR¥E <
R FRPIF AR &, S8 RAKEBOLIFA R4 BEARH Tk
HEAFHEZH, SERAEEEE. ELL (AR B JE R 2R
it @B REAS 5 S NEETERT, WIEA B8

R _EifFis e L BERIF AR Tz &, BEARA R E W A
ZH, AR PR RO 3 4 HANBAR R AA e RFLFIEIAR
FAT ARSI E A R B RS RGE BRI A B S A IR G ikl B0
B AL BOLIF A A B AR SUER T, IF QBTSRRI eIl %
FEREFY s TR R MR VLI BB A NI Al , AR AT ST
B ERE . SO E 2RI, AR VAL et
M€ AR LN BT~ " i T, B SRR 5 AR AR 5

=\ FRZSIFHRALEIL
(—) EEEREAFRHREL

R B R L BURIF A T &, BEAM TR EE RS H A
ZH, LRz Rt 2R BRI 1 LIS sesBUBUR s I, A7 AL B B b
BRI 32 R 5 1 o

(=) bR FERRAEIL
1. BRI



{“} R Ep =t e E=
HAI RUN LAW FIRM Y- 4 = >
R

Wi Dips e BRIt AT E, B (AR HAZHE
FAFEEEE B RZH, BRI T ARG R LA 13 SR Y
LA 8 T, HARTEHLUT -

g2l

P ) BRI LR EF5 ERRAN | BRUAELEH

1 A —HRREAARER ZL201510163637.7 | i T.4% 2018.02.23

H i H

SEH | TR AT ) o

2 . . ZL201720478822.X | LiFizfe | 2018.01.30
B | BKENBAE RS "

3 ;E MR AL RS0 | ZL201720478780.X | LiffizfE | 2018.02.02
SEA | VREEHLR HAALAL R K .

4 ZL201720478810.7 | Li#Fizft | 2018.01.30
i N i

5 :ﬁz RV S ZL201720478781.4 | Li#fizfe | 2018.01.30
SEH | HRAR IR R v

6 400 et s 2 ZL201720478755.1 | L#fizfhe | 2018.01.30
SEA | B R AR TE A 2 v

7 4500 - ZL201720478751.3 | Li#fizfe | 2018.01.30
S F T3l R m A

8 - CXGR I Tk 2B | ZL201720478808.X | FiFiEfe | 2018.01.30
” /\/}E
S I 4 5kl sy

g | ZH | BEREESIEE 71201720478779.7 | LigiZfe | 2018.02.02
peit TE 4[] 58 S5

2. M Ere

R L g R BRIt i E, B GRS HRZHE
FAFEERBRBARZH, EiFisfe LT A b5 SR BRSO T .

FFs | AN HATT K TSR SRR

AT X A 266 P4k

LHWET AN | R 1651003 | L0l 0 e %ﬂ aéj;ﬁ

1 igizee | MGTAEEREE | 1101, 1102, 1103, -201é 03' 31 /‘é)\%ﬁ%m
EHRAR | 1202, 1203, 1501, e T

25205 =

N o B, C3k1E
AN s

FETRIT A | KITX RS 266 2016.05.01 | AJLHITE (L5

HHZ A iz 71902,
2 | bigisfie | MSHEREBHE | 5 115 1902 2018.04.30 | WAL

B RAA] 2002 = W
SR IR L ik 2 Rk
Y& | TR EEWE e 2018.02.26 N
3 e e FHiARTF 5 XA $9019.00.95 %25, HEE

%25 HLGE Y




% R Ep =t e E=
HAI RUN LAW FIRM Y- 4 = >
R

e LR s R LR D R AT E A I TAE S, AR (T% A G AT
F B A% SERt M) IUE, BRSBTS S RRIE, iz ae & EE i A3k
MGAE NGRS, I H QS TE 5 B B (LD PRI E 2 B .

3. BEELIITE L

R EifFis ResR AL BURIF AR Tz &, BEAR R EE WA
ZH, FHERET ] i AR B S5 55U I BAR TS DL T

E EBRE | ERLHK %f BT WET R
A TR
GREE || ek | Bl @58 AES DL
1 | 4180100 | gy 0 if KsAIR | D2 g ha s, | 20180827
EEFS) AT | BERIRS | R o
S ST AR

(=) hIEERRRIREI HREN

IR FIIZEEIRfiA . RAEH T [2018] 008242 = (HilIR4) FF&L AP
%A, H2016 1 H1H%E 2017412 A 31 H, LiEightSRET 2047
TE R SRBEAE 5 B FE

1. RBHELE

ABEK AR Jusk e N Liis Re N A A 7] g T AT (S sk iR e R, 1
DVEEERERR “T. RRZGHMHEE 2 (8) BREMUGL” .

BEAMRFEENPHAZH, LFEZERES LERAT G R A 7 &R 5
T2 SR B AT 52 e, ARBKAR . Jufite (RAPBKARH) AHAHEYS
HEERAT B A A BR A B AR AT 251 T (A A PRIl A [R]) (& [F) 45 : DB20116040401)
TR B T EARIIE 55

2. KRBT RSP

B CHiRE )Y LR EITZE, 2016 £, 2017 £ _FiFiEhEH) <
B R PR BB AT

D [ARBT B EIFRA R &



N\ EEE RIS
N

VLA
KL 2017 £ (o) 2016 £ (JB)
FE — 468,562.00

At — 468,562.00

2) [ SR B I Bt

RERTT 2017 £ (Go) 2016 £ (Jo)
1R RH — 6,637,878.00
Bren st — 500,000.00
AR AR — 6,450.00
TuL e — —
A1t — 7,144,328.00

H (EEERP)Y HEZHZ 2017 412 A 31 H, L#EHEREAR KA
6 B SR

QDI o>y 3 0T LA U

s EiFsRerImih . (HIHRE) SRRz e, s AL ra
A PAT I T E BRI AR 2 BB R K AR

(F) ERFR EE5TBAE T ZALE
1. Lz BEAH G HORYRVA LRI L

MRAE LT AT XN RERe T 2018 4 1 H 9 Hi AR “(2017) 37 0112 R
1122605 5 7 (I HIPLAD), FIRA A WL P S A IR 7] TR AR H i
T HASAS RS BiFigae Tk 1,018 J3 o LA (LA 1,018 Jie N3H, 1%
N BT R SRR HER R 5 2017 42 1 H 1 HiEEHE R H b,
AR 2B, MR,

s Lz gede BRI P ATz &, ERARE T 2018 42 2 A 1
Hikik bigizne, R LisFs ge Kl i i 5 Al A IR A w8 R 78 BRI A 32
A2 EYRIRe ARAE LT AT XN Rk Re T 2018 4 3 H 5 HH AR (R4
FAEH]), LEaRFlkc T 2018 £ 2 H 23 HAERL



% R Ep =t e E=
HAI RUN LAW FIRM Y- 4 = >
R

2018 £ 3 [ 16 H, _Ligizfg Syl 3 i A IR w gl B3R IS A 252
BRI, 205 WL A AT PR 24 =) DL A 05 20, 2019 4 1 A 10 H AT SZAY

SR PTG I

2. RAFERLIILT AT BB AR

Wi s e It BoRt A ATz E, B (AR HAZHE
AT RN B AZH, g TR = RA T

®5 B e R PIMER i

1. fRRRIR S 58 2 A
I H & i A Al

2. Wt 1V T HRH At
YT
T : .
PR =i KT £ RedCi . . . -
o Pt b b 4 R E N e T

CREEES TR T ik stitaeeasesn | W

4. et b LA IR IE AT
T%1,287,741.287C:

5. P AR YRR S

RAE L ARE AR AR AR S il T8, (LRI K TG R ITEA RS
(AR ERD, AR IREATER DT 2 7] 0 5 SR L0 3 B ki) 24547 FR 22 =)
130t / h = R R AP sE T H - (LU AR “I0H ) @i b, bl TR i
TR S BORZOR B E R &I Mot 128 . R R LRE I e it L
fE.

MR B T B CREGLIRET) , Bl Ta Cile®) (I H @ uea [ s
X 894 Jiyt, FHHZ AR b, @i TR G L. 25, SRMX
I ARFGLY 5 SRR, 30 H SR TR 2%

FEAR I T T U6 )1 XN BBt B “(2018) #0302 4] 937 57 (R,
EPY, HEE T FilTHREAT A 600 Ji G,



% R Ep =t e E=
HAI RUN LAW FIRM Y- 4 = >
R

IR L R B LR ZA R AR 1 T8 T 2018 4 5 A 15 HART 1 (AR %
S0, XMTHE (WHERERD) PATERES BT 207 AR, &
XTI G, BT BB, BRI 1L 7R & i 257 PR =] 7EAH G
VMBI 7 H N SRR B B 78 B N 1) P9 v DI AR ERAT IR

AP, FIRVFIAE Bl T8 IE R &8s =4, B IE1ER R AH
R E 258 DRI A 2y, ARX AP G 8 P A B RAVHIFE I .

M. 588

AP A, R CEAT 1 BUAE M E RS 55 . AR
AN, il RO AR A AL o st e fi o, 1 (CRAVEHINE) Chil
WU SEAH RIS ERE R L AE R 8B AT R R A5 2 45 355

A FEEAE Ay, B RSEERA) .

(BA R EIESD



N BEXE RIS
~N HAI RUN LAW FIRM /ﬂg‘ﬁ%"‘ljﬂ_‘%

ETTEIESE, Lo CIRRTHE R A F M= 55 Bl ok T il R AR U B
AT BR 2 T RAT B T K 57 I 2 R I E B e AN R B L4 (U1 ) 2285

Y

IFHAXRFRITESFR (FF)

fAalA: (FF) ZhEIm: (£F¥F)
FTLm: EiE:
ETFE:




	一、本次交易的实质条件的补充
	（一）本次交易构成重大资产重组但不构成重组上市
	（二）大华会计师已针对金通灵2017年度财务会计报告出具标准无保留意见的审计报告，符合《重组管理办法》第四十三条第一款第（二）项的规定。
	（三）根据金通灵的确认、金通灵及其现任董事、高级管理人员分别出具的《关于无违法违规的承诺函》并经本所律师核查，金通灵及其现任董事、高级管理人员不存在因涉嫌犯罪正被司法机关立案侦查或涉嫌违法违规正被中国证监会立案调查的情形，符合《重组管理办法》第四十三条第一款第（三）项的规定。
	（四）本次交易所购买的标的资产为上海运能100%股权。上海运能系依法设立并合法存续的有限责任公司。交易对方所持有的上海运能的股权权属清晰，不存在任何权属纠纷、未被设置质押或其他第三者权益，亦未被采取司法冻结等强制措施。在本次交易获得中国证监会审核通过后，标的资产在约定期限内过户至上市公司名下不存在法律障碍，符合《重组管理办法》第四十三条第一款第（四）项的规定。
	（五）本次交易符合《证券发行管理办法》第九条的规定
	1、根据金通灵2016年度、2017年度审计报告，金通灵最近二年盈利，符合《证券发行管理办法》第九条第（一）项的规定。
	2、根据金通灵最近三年的内部控制自我评价报告，本所律师认为，金通灵会计基础工作规范，经营成果真实。内部控制制度健全且被有效执行，能够合理保证公司财务报告的可靠性、经营的合法性，以及营运的效率与效果，符合《证券发行管理办法》第九条第（二）项的规定。
	3、根据金通灵最近两年实际现金分红情况及2016年度、2017年度审计报告，金通灵最近两年按照《公司章程》的规定实施现金分红，符合《证券发行管理办法》第九条第（三）项的规定。
	4、根据金通灵2015年度、2016年度以及2017年度审计报告，金通灵不存在最近三年财务报表被注册会计师出具否定意见或者无法表示意见的审计报告的情形，亦不存在最近三年财务报表被注册会计师出具保留意见或者带强调事项段的无保留意见审计报告的情形，符合《证券发行管理办法》第九条第（四）项的规定。
	5、根据本次交易方案，金通灵本次募集配套资金为非公开发行股票，免于适用《证券发行管理办法》第九条第（五）项的规定。
	6、根据金通灵2015年度、2016年度、2017年度审计报告、相关信息披露文件，金通灵与控股股东或者实际控制人的人员、资产、财务分开，机构、业务独立，能够自主经营管理，金通灵最近十二个月内不存在违规对外提供担保或者资金被金通灵控股股东、实际控制人及其控制的其他企业以借款、代偿债务、代垫款项或者其他方式占用的情形，符合《证券发行管理办法》第九条第（六）项之规定。

	（六）本次交易符合《证券发行管理办法》第十条的规定
	1、根据金通灵出具的承诺函并经本所律师核查，本次发行申请文件不存在虚假记载、误导性陈述或重大遗漏，符合《证券发行管理办法》第十条第（一）项的规定。
	2、根据金通灵相关公告信息、中国证监会及深交所网站的公告信息并经本所律师核查，金通灵不存在最近十二个月内未履行向投资者作出的公开承诺的情况，符合《证券发行管理办法》第十条第（二）项的规定。
	3、根据金通灵出具的承诺函及其相关公告信息、中国证监会及深交所网站的公告信息并经本所律师核查，金通灵不存在最近三十六个月内因违反法律、行政法规、规章受到行政处罚且情节严重，或者受到刑事处罚，或者因违反证券法律、行政法规、规章受到中国证监会行政处罚的情形；不存在最近十二个月内受到证券交易所公开谴责的情形；不存在因涉嫌犯罪被司法机关立案侦查或者涉嫌违法违规被中国证监会立案调查的情形，符合《证券发行管理办法》第十条第（三）项的规定。
	4、根据金通灵实际控制人出具的承诺函、金通灵公告信息及中国证监会网站的公告信息并经本所律师核查，金通灵实际控制人不存在最近十二个月内因违反证券法律、行政法规、规章，受到中国证监会的行政处罚，或受到刑事处罚的情形，符合《证券发行管理办法》第十条第（四）项的规定。
	5、根据金通灵董事、监事及高级管理人员出具的承诺函、金通灵公告信息及中国证监会网站的公告信息并经本所律师核查，金灵通现任董事、监事和高级管理人员不存在违反《公司法》第一百四十六条、第一百四十七条规定的行为，或者最近三十六个月内受到中国证监会的行政处罚；最近十二个月内受到证券交易所的公开谴责；因涉嫌犯罪被司法机关立案侦查或者涉嫌违法违规被中国证监会立案调查的情形，符合《证券发行管理办法》第十条第（五）项的规定。
	6、根据金通灵出具的承诺函并经本所律师核查，金通灵不存在严重损害投资者合法权益和社会公共利益的其他情形，符合《证券发行管理办法》第十条第（六）项的规定。
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