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1| BEETTIE = AR A\ 100% 8% AL H 88,800.00 88,800.00
TR 7.5 T AT RE A ORRS R
2 | . i 30,000.00 25,399.59 4,600.41
5B AL H
3 ﬁ@ﬁniﬁgﬁm%m RE RN 5 8 5 37.000.00 27 00195 0.998.05
BAr=2m e T T DA
= RN L N R = R L A b 513
4 5,400.00 1,382.92 4,017.08
e H
AE7= 10,000 P Y S RO AT UL B S P RS
5 | s 6,000.00 4,155.38 1,844.62
WOEE SRS S RE ENIH
6 | i G E MR Re & I H 4,600.00 3,207.56 1,392.44
7 | AR E L TH 33,158.57 33,158.57
it 204,958.57 183,105.97 21,852.60

vE: #E 20194 3 A 31 H, MAMFHIZEER 4 21,852.60 5t , A 16,000 JoH TIfES 78
Mm% 4.

HIRAEATF RATIRESHZE T & RIK G, UG58 VBRI 550, FRK T AR %
FEAURR . HH T A E IR S IR R R, A F B P R A AL T ROE KT,
IF B I K

2. ZAREEFRERAFT KRBT, BEE#TheHEA

WS, WA B S IR WY K, SERARPIEK ., iIm TEA T E I
(HIBEZRALIN TN B AHEK % 29.93%., 7EMV 5 MR RIS B RIS, 2 &) & R ge 11 Fr
cRtom, MEESEMBANPIARIE K, AF HEIEE TSRS H—2 BT,
N TR A AL S Re e R S R g, AUGE I kAT A T e B
o




FEVEET T 550 WA AT AT b FEdE A LA (YD

g G BT RAR A TF AT AR UCRAT AT s e i e I TR R Elk, B A AR
SEARANWT DU AT Mb e Sk R PR A R ST e, B8 e AR NS P k2t 2 AR
H 5 R AT H 1528 Fp AN, AN LR AR 8] PA I 32 i 5% R0 S Rl B3 1) 16 9

gL AR A UCRAT AT e i) 534 B e BB T H &R A m) SEBL B B kR O AN AL 4k
AR, A F I CRHZ SR H BT SE IR . 8 2019 5 3 F 31 H ., ARSI
ENNECONERV RT3

BT FiC
- BERESWEN | BF 200943 5
= Wi IR TiH. %
Fg 0 H 4% T H SR e P 31 FIREA S
EFE AT JI W KR A R
1 ST (BT 57,200 57,200 25,839.34
FEFE 7 7 WA VA FH A S A
2 B R E IO E B Re AL i & I 32,800 32,800 0
H
3 PR S IR REI 4 27,000 25,500 16,149.40
KA E B A = i H ’ ’ I
HLEMEE O I LmE
4 1) 50,000 21,000 12,749.12
HERE 6 I A IR A A BeAL
5 o R LT 115,000 115,000 30,198.08
EFE 3 M E RO RE IR 2
6 e s 0 21,013 21,013 6,288.89
7 FMALIE BRI H 42,487 42,487 0
it 345,500 315,000 91,224.83
3. AF H LT PRBBREE D> B SRR /)
T 2008 45 1 H b, BT PISRA B S SL a0 T %
Bifi. ot
R AT 8] RITHH BB
2011 412 A Pic i 77,197.53
2015 £ 6 H RAT WAy W) S 5% 7= 66,000.00 CLCRLEFZETS)
2018 £ 9 H ENFF AT 207,800.00
At 350,997.53

HEe 0y H B DOoREHT B B R S ) B 2011 SRR AN 2018 SEAEA T RAT IS
(2015 FRAT A M SR F=AE ML EZET S
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Mty BT 11 4ROk, R SEIEANE 47.13 1270, RFIe 4 11 k3L 9.25 12
To SULTFII, ST AR I I PR P R BT S SR A R < A 28.50 1478, AT MRk BT IR
Hogb . MR EIEEUN, 58 5 BT ORI RE R A L — € AL FC

WL UL R AL TR — R PR A RIS 1, IR A% B B ek L S 34T AT I 3
EH RN, AKIEE RN E SR IR BB R B,

AT BN, R AR AT & AR E MR SRR B, AIRFER SR
BRI X TSR Bl A m R R A R g B B, ANm TIERL T R IE .

= RBREE 3: RTARBERIE . FRBER SEEHMRINE, SHRER™
6 A RHIA ERERMEFRIE (RE) MEF 3 MR R R B HE &R
EBHH (RE .

EHBAG S R KM G ERARHE, YRR LRI H rfIRA rHt .
WAERERE, BB LRFENEGFME. B2, BFHREEN, BREFAES
REIRMGAHCHEME . WATERERIER, TH LHRETAEERIHEME, X EFRMAE KL
FERBHRERAFEMR, BHiFEAERBMXERES, HXREETERTHE. BFRE
Bl HIEARIMREARERENLSE, HFRRABHRERR.

5 5

(=) BEHRBAG ST EFE B LI ERAHE, YRR LR E B B 3RE 0
M. WTERE RS, A LRTEKAAFS . B EZHE, Bt RE

1. 7= 6 I s A B8 L = LT B

RaEEEA (R FHS I EM GEFEEN+) . Morgan Lewis & Bockius LLP
(—ZXEEBIMFES D HARER& SR, BIH BRI EER CCA Southeast, Inc. (HrgsE
EARR AR, LR “HEEE” ) MEMIMHARER, CAMS eSPARC, LLC (—X
FE AW AT, KT ARBHEUY, AP 6 702 [ il 7
R A LI H St ge, DL PITERITN SE [E AR m A ml IUH 5t AL RAT AHTE
MR AR T, FE AN SIVR, 7= 6 JJI 2 P HlA E 8 Be b AR r= 2 B @ W pr b 7%
v VAT S RUURBEAMAREAE 7. B ZeHE Bofit RGBT

(1) EfEHH
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BWE GhrdkdE A WD ) HEE, 776 J7mizs i fil e g R s i 4 2 H £
JREIBT B, T H S AR M 4 58 A I SER R VEN S I EBUN VAT %,
SRECT @, 5 RS IE R, MR IER S E .

XJ i, Morgan Lewis & Bockius LLP Hi HiEE & k5%, 3T 2018 45 10 H 19 H
TEAS 50 B% 0 O 55 00 /0 A 58 e %6, W (A A REMIES ) (KF%RT
844123240002) , A% 1,000,000 M. 73 9H 2 1 R AT 5 % i 0 2 1 QA
S A RBAFEEABHE R — K AR, A A HI AN 55 7k AU FIRLRR .
ZUH &S 7 B ATHBOT AW BT & A VAT SR AT R ALR, A
FEZIE J3 S AT VE AT SR B AT A AL B

(2) BHH#A 5

WiEEE =5 Five Star Properties Sealy, LLC % (SALE AND PURCHASE
AGREEMENT) LA K HH N #h 78 BIMA, S Mg DL 4,400 75 36 KM AWl Five Star
Properties Sealy, LLC A B4 T35 BT e 5 i . LR AR >y 200 9% 7 1 Tk # DL &
BHESE 92.8 JIFHERNER. FRERCERITNENEEESBITE -+ =kE
WHBOEE . SEAAEERENBHER, KIT AT 5K 4,400 J3E TG,
PG5 H 515 M E 2% E K (ASSIGNMENT OF SALE AND PURCHASE
AGREEMENT) , £[E##5K (SALE AND PURCHASE AGREEMENT) I T A AU
SN, AN C IR ARG = BB IR . A7 6 5 I 1 A R R AL
AR 2T H A ik R S5 A 5, IR 45,000 ~F-J5 K 32T 55 AT 5,000 -5 KA Bl
F 5 o

(3) BRI AT

R4 Morgan Lewis & Bockius LLP 1754345 5% . CAMS eSPARC, LLC (—% 3
[E RS T 2019 4F 2 H 18 H R M & I55%, 15 MR v AR T J S0 i PR 2%
S, AR IR AT BO AT s L, AR S o TR B A I H B, A3
S AR EE S PR AR DG VR AT a0

OQFS YA (Air Permit)

R CECHRE S RIEE)  ( (Federal Clean Air Act) ) HIRLE, HEBGHI EESES
TG QTR TRV o BRSOV & MAESRAF BT BUNFHAER RO T, Seil s Vit
T .
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RIE (PR MATBEEM)  ( (Texas Adiministrative Code) )+ (157 p% fH i ik
TAREFRE)  ( (Texas Clean Air Act) ) HIFLE , 193 ifE 22T L 75 US4 00 5= 7 M A8
B2 4> (Texas Commission on Environmental Quality) FEAUAT K A e =S n] . 15750
B TP PS5 5 B A 2 R YRR 2 RV AT B A AR R P 5 T LA A A% dE. 13N
5% %4t CAMS eSPARC, LLC $i37 /p 3 VP Al S B, 0T 2019 4 8 H [mi43 5 i i
M B 2R AR A RV AT IR

@K A (Stormwater Permit)

RAE (BOHRIETEKIZEZE)  ( (Federal Clean Water Act) ) HIMUE, R&VFAT, X1k
F [E 7K IAR B0 e, A5 e LS5 T £ W9 7K HE I A B 5 A R s R v AR R G R 7K R
TRV AL ST R 7K VF 7T v

15 T W M PRI B 2% A 2 0ot ) 19 5 5 N Hh 3 /K HE S eI BT I B A 1R
I (R BENIKIESR)  ( (Texas Water Code) ) 2F 26.040 5[ E, 15770 1
I 7] 45 5 57 ST P PR 5 o 2% 04 2 R 78 3 — Bt L VFR) (Construction General Permit)
RS 7K VF AT EL A R 1% — MO L VF AT o 45 50 5% 00N A58 o B 2 61 4 — T WL B IS 7 R I A e
JEH) 7 RJG T AR

A5 P00 T 00 H i T 1 45 50 B PR o R e A B R K VR ]

@BEKYFH (Wastewater Permit)

ZRAT NI A, N2 s L) R R EFE Five Star Properties
Sealy, LLC JySEHAS, JE FREA I BOK VR — IR ik as T, SNl O R
A ARV N A ES B 14 (Texas Commission on Environmental Quality) 7 (15 7K
VFRl (PFAJIES: WQO0002462000) o 19k A IR S8 000 H AL IR A -3t kAT ¢, 78
X AR B @5 KA s SRR K RS0, IEFRR KA w8 TR K B
BAEANTTKEM, BRYERIKAEAHIEbRE AR, AEEE KSR E TSRS E M.

A5 S SLAE HEOEE EK VP R] (VFATIES . WQO0002462000) ¥ AJ F R 7K iy 45 58
WG B TV K FATUE . NI NAERR € TS HUG, S 45 5o % i B85 i 5 2% R
2 HE HORT R K VR AT

A5 PG 0 AR T R S I A B 5 R, AN I T R KV AT o 490N 1552 © 46 CAMS
eSPARC, LLC 1157 70 3 BT IR /K VF T $ EL

(4) BB
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WRIEEAT AN BB, 8% GhaEda s 0 ) HEH, 8HE
ST AR SR VER B S, A RBUN AL @ R VF T [ H

I 52 LA W0 3 1 HH 36 B A 7= 6 7 g2 ) A 9 0 e A0 A = 2R T E I e
R, W7 il E T H A EHE 28 B (Hailiang American Plant Project Cooperation
Framework Agreement) , #% fhavi@E Lt (D Y HEH, Z&/EHRERE S HF
XL, FMEFEHERIT A FZE AU . IR ZNEZ 0 B0
s N TR A g 5 R T H i I R, ERBGIE N ST I E 1R, i

AR rp g 5 [ 2L 1300 H 3k 3R DL A A et b g 5 [ i 00 H 41 53 AIVR, AR
6 IS P HIAE B B AR PR LR I H R W TR BT i, AN R H S
S TR T H R, BT 2 b T BT MUK (K 3 1 PR SR DG T VR RTE, LT 2020
7 HRT,

A5 P U0 22 v 5 AR A1 T30 H 2 it 1) 24 1 77 IS T A 7 B L PR e 7 7T

2+ 7= 3 TR RO Be MR A B R T

R4E Dtl Law Office (ZREIKIAINF S HEFNEERPURAERS, REE S
Thai Environmental Technic Ltd. (—ZXZREHFEZMPEMALE, CLUFRIR “TET 46”7 ) %
EWEE, AT ANRBE U, AEAFTERITR R AT NG EE AR 5T, £ AR
VIR, AE7= 3 5 8T REFA LRG3 A Be G 00 H A BT 0 T M . VPR &R
R BARGEAT FEFP . B A 22 HE i) B B

(D FEHHE

R4 Dtl Law Office tH B FREARINA ARG, REW 2 —FRAERIELAHA,
T 1999 4 12 H 26 HTEALWIF & kAl B id db kM, VEMS: 0205542000477, 2= [E g
IR R A IR Bmsais, FrEuE] 7394 63.99998%. 36.00%:
0.00002%. 7 i RIVEM S AR 5 /2% 8k, 7379 500 J3 et idfie, AR 100 ZE8k,
FIT ©RAT ISR A RS AT

(2) BiH A 5

R4 Dtl Law Office HH AR ISR dr, ZeE R CBUSAL T 2= E LM &
T 130.728 i, I CIAER T AR L BTAAGES . AR 3 T R REFS RS 2 A
B R I H R 2R s CBUS I EIR T X g | h BB S

(3) FFR¥FH]

OB PR & AbHE (EIAD
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R4 Dtl Law Office tH B ANERRPUH AN, 2012 426 A 21 H, HABIRFIFFEH
#2012 4F 4 3 24 EICE 1 “ ZERINEERE I DAL R 5 1) 000 H BUE E R BUREIEE 7, DL “3h
LRV AR S R U FRF . SRBIRISEBIE R 7 (MOl “ IR PR I A7 ) AR
HEE @R E, FREAFRE T 50 MIFET . WHEEL T CEES R
BRI & IR PP AR, AR A B AR IR A IR B BOR 5 R R CLLR AR
“ONREPP” ) ki,

RENGFZCT 2002 49 A 2 HI3RAF B AR BT FRFEUR 500K R X0 20 B85 e VP il
o HAE, SR 5. 0804/9153,

@FFEE A FERE m PPAG i AL (EHIAD

R4 Dtl Law Office HiH M /R E i, RIEZRE 1992 4 &1 (E KR
REEMORYE) B.E2535. HARBHRAMIEA T 2018 4F 11 H 19 HkA (LT Al g™ ®H
oM AE X ARG . MR R, PAMAERENIE . SOl ER@m) , K
CAFRAFIREE WP A 1 5 e b, 22 B 5230 75 2217 ONREPP $12 38 PR 58 A FE 52 il 1) T A
=

REMERECS TET ARZIT AR, ZHC TET 2 3047 G ) PR 85 B R A 0 75 o
HATiZ0 H &8I A S5 A SCWTIE 2 L ONREPP X151 H 1 B4 K 75 «

(4) #BFn]

H4 Dtl Law Office t B fv k@ RER A, MR (EsiiEfiE)  (Building Control
Act) B.E.2522 f{IR5E , AT f0] 2 AR (4 it T B 08 0 AUFE AR L 2RAT B 2 T 3RAF 7 24 R i
A, 2R [ ST T ) i A JE TR 2 BRI A = 3RS R g SR ZR g
CHUES 57/2561 5. 5 61/2561 5 . £ 3/2562 545 L vl ilE, L b LVFaliE feirz
[ g e 0 A T 2R [ Mg 2 BT RE A 1 b B BUR) T4 7 B it T

(Z) REREDRIRBHECHAE., WSRE&RNER, THLHERBHFEERTH
EME, NERTHE LR EHBRERARE N, HiENIRKISNEESE, XK
B OFRTPFE

1. R EVEERITN (D) FSATH R GREZE L) . Morgan Lewis & Bockius LLP
VR 2 S, T H Bevh ik v v e 56 [ L R T H g B2 2R, PR HLA CAMS eSPARC,
LLC A& ST, RAT AR BT, AT 6 772 i v B 8 s LA 7= 2k
TLH st ge, DASAS BT Imons 56 1 AR g 7 5 H 55T N RAT AR NS AE 06 71 55
FEANGMUR, HE GhREEEt U ) HAH, fINERCEIE T BB
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TIN5 BT TR AT A VRS« SR SAT AT AR, A% JE 3 BT E vF ]
P AT RN R . ARYE AR RIS, Mg AR R 5w, &
ANV SBUM IR R BEVE AT B ERVE AT [ H i

2. HR4E Dtl Law Office Hi B AVAE R BA &S LA A H AR, #E (b
FAFEEENS (WD Y HAH, ZREWERCIIGH 57/2561 5. % 61/2561 7. 5 3/2562
St LVFATE, M) ONREPP $RASH S FREEZM P & I T 2L IEAE B AR b . RS
Dtl Law Office tHHVEERBUAA R, 22 [E e 70 3R A3 PRI A e 52 e VP Al LUk R 2 7
Hr, SEATIEAY HOOEANERL, ERTA T AR R AERG . S EEAIERY

3v RATANCTESFEUI P “58 =5 KRR 2 oS S0 H St WU 24T T
AN R -

“RRGEEFERE AT BEBH . BRAF CEER ARG 5 5 4 12 m K 1T 1
Sov EAMPEMIERL . N D) BRSSP R R AT R AT YR IER T 0, e HAR A A
H (R AR s AT 3 K e e s, (BN SRAET H St e i dp R BE . HRE HA J7 1H
IARIZEA,  FAEAF A FIAELE T BeASRE SV A0 DL [ 7 B8 7= 4 1H 3G m 55 XU

WAk, RIRGFEG A MR Tl E B @ &, AT NG T AR CET 1
oA, HETAEAER CERAMILIE . VP T st A I I S MRS, AR ASHERRI0
H a2 skt firf, RIAEELIMESIEEEM, B AMT B T 2832 FH sl B AR
T, AN 5 25 5 M A S B2 H RS 1B Ot o

RIS, P SEERSREIHE MR, B RE— W EY, ESERSHREIHK
fRTE AR HT, A ] U R IR RT RE 2R T B 7 I IR, TS B N
B WA A A 0 XU

gi b, AP EE A

1. &% GhadgEsil-n A9 ) HEH, SN ARIT RS R TR S g,
TS T H AT BT RA OS5 BT b % T A VFAT . PR SATAT R AIALRR,  F44
T H 3 70 HE P 75 B R 2 B S PR T T AT OV AT s A9 s LR I 2 i v i
RO ZAE Mt GBS B — e 25 B RE D B B R . ISR B LA i L T
it T3k 2 HE I B G . VAT RS T4, MR R FAR SCHE . VE AT ER
R IRV, T H B SEHEAAEE BRI E N, DURAEE S BOZ S
I T2 SI2 it ) B AN RS2, 51285 R I0UAH 5% 14 H B A7 7E R A DI AU, 40 70 43 %
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2. BE G AEBELS (I ) WAH, REWEE0NE T I B E R
SR IT I ROMI ST, FOA ONREPP 4 AcHR S fe HERAIA VT (30 25 1O T 8 TEAE A0 BT 7
b, AR S . VP B A R SR PR, T O SEHEA 7
KA, DU AP S804 400 B S0 BRI, 5% S50 5 i H
7 5 UM SV A DL 70 5 4R «

M. RBREE 4: RTATBUET . MEBN, PIEAREHSHMELCEATFAAZ
KZITEHE T ILT, LTS

BHEA: (LD G883 ANEEER. R, BERRIEBRENMHEIHE,
ST VR BRI SRAT BUR TS R EET AR B R T EREEENITHN, REHBERKITH
IR, BIE AN EREET AR ERREENESNE: (D FEREMANPIEA
T RA R ZEB| HAATBAE T RIER, B BiE N A IS 5577 TH Y A FB 4 il i B R {2
EHFREIT. FRENIAE. FIEANET AR ERENLRE, HARABZERRL.

E-#

(=) ZGEFBETANEBER . R BFERIERERERAE, SHriAd
RITBAL T K WEET AREB B TERBEEMITA, REMWBRAKERLT FERRERS,
FIE S IR AT AR B R A B SRR

1. RATARRIFE AR Z B WIMRITBUL T

(D FEFHKLETHER

2015 45 H 29 H, BB/ R H R [2015]81 5 (fTBULTIRE) |
PRURAT NAE S T Sk 198 -5 A4 7= it il A=l R, 3840 A =15 K A5 /K HE LA
fi BTG K TR, SRS KR, V5 AEE . ST RS, RS R A RILRIE K
TS RBIAVEY LT AR 3K “BRATERMUE S, iR ATBUERIANE 5 Btk Bt Ry
FEEITIRE BE H T D ECE AR E T, R B NRBUTHE EEH11514
BRIHRER, b5 7cbh B s LR RIS RE, i B m R R 55 4 R AT AL RD
BUEEEAT 9, kRG4S, I 5 T 7o ik,

2015 £ 5 H 29 H, & BEWHHSERS R H E#EH 17 [2015]82 5 (ATBUAL T g 15)
PRIRHT2 20 FITE G DT B8 60 5 M= foin A= e rp, o0 28 P /KB iy 7k H
ot bR A, VRS T DL s, RAE (e N RS E KT BB iaE) A
LA K CRRETEOIE SN, R AT BOEMURN E 5 B IR AR 1 T E
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WEHEG D EEE RGN, R UL Ry N BRI  E50] 51 4 IR YRR, b=
JiT6 A A e LA I RE, 1 B T IR R 5 R A R S SUEEET N,
BRI Se, FRAELL 5 iRk

2017 7 A 17 H, B WHEAY R H BE AT 7[2017]249 5 (ATEUE TR E ) ,
PR MR IRt (B 3A B [2016] 35 0055 5 ) on BRg A mIHEUR /K s G B 1R FE N
3.29mg/L T d I HEschR e, ARAE (A N RSEFIE KIS s ) S-LH & —3k “id
RAEIE , HEBOKIE Gl i 15 58 sl th 77 9 E 007K 75 G A ohe e, Bl i 3 K
SRR BRI AR, B DL BN RIBURF RS ORY 853 1 14 AR 57 & R W1vE
B, KRS HES SRBU AR L B TR LR RIS RE, B T IR OR R B A
"I LL 4,827 T TR

(2) BEBm R R

ARG RAT N SR 228 =) (R SOt B I AR BT A 2, O B 103 43 2B 7= 5 7K 7 U
e HERE K s e SR, AT N BERE A E T A HE bR TR
o T8 0] A D ] 5 DA 195 KB IR, BRI K B T A IR HE 5 7K G A v
JBCE OB VA 1 s K AT 2 S S AT SR, NI JI B, By b MR O A
RAT N BB 24 7] O A IE PR ERAT N, AR ORI ko Pk i s
MAT AT RIS B2 GhbREdss D ) HHAH, RITA. BFAR LikiE
PAEHAT N C B SE .

(3) ERATEUL TR B ERA IR AT R

Bl v B T LR R HH i A T 7 [2015]81 5 (AT BT veE ) A e RiETEE
MAT A, 2019 4E 5 H 14 H, AMHASHE RS RHE B, WCAEHT
7[2015]81 5 (A7BULTIYE ) FridiBik T RS, R RE A RSB, S
THBRIE G, FRRET SN TR, ATBUR T CIBAT IO i PR ERAT N E T —
I, WA G RBCRRE I, A8 T E RIS,

EEXHE B TR SR R 1 H B0 3R 11 7 [2015]82 5 i FA 1 7 [2017]249 5 (AT EAE $
PeER) INEREIREMAT N, 2019 4E5 H 14 H, HMMAESKEREE S RHE (F
SLUHT) , WONIEM ] F4[2015]82 5 (ATELALTIEH) @A T19[2017]249 5 (ATEUAL
TE ) FrREFAT ARANS, FHEA R REE TR, KRG Y, JEE 5ah
T, ATEUCT O AT RN, B AR RIREPSE AT AR T s, I R
BRI, AJETERAEIEEATA.
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AR A DT AR A TR R B 4 R LI CRE LA ) AT N B B AR TR A A
RAT N EAE T A R RN AT A 15K H 5 4B HE 3 2R A OE TAE N it 2k
FE, HRAT N OB R EE T ERNE S EIEAT AT L T8, ST BRI 5,
A A B G K SEF s RAT N SORHFE A R C gl 7ATBUL T TG TS
R 0 R OO B SCAE R AT AR T BRI IEAT . R, ATl
WARIT NI A R R AR RTRATEBE ST B A S T EOERE AT N, Aaxt
RAT N HH G E G SNIE A FIFEN, AN Z 0 A UCRAT F RS TR B

2. bBiERZA| M RATBAET]

(D FEFHKLETHER

2017 £ 11 7 28 [, LigmiiZ Bt IX MG IRIP R B3 2120170463 = (AT EUAL 1 P E
Y o iR E X A A R T AT RS A R I 0 SR R SO B R B B S
SRR, B (e NI [E [FEA RS S B i) S5 T 2k e,
WA (R N BN [ AR PR )5 B BEBIaTk) 38 -GH Tk sl — 3K E8 — T, 28 3K
T, LT R X IR R R AR T 3K 6.5 JIUCHUATBUL T R R A e
ZEI0) P B R PR R, CRIB NTR N AR R I AE, iR (PR ARSI
ERENGLYREE SZS YRR I TR il WA S Tt O el &/ I S P NP S MBS Ny b
GEIRBEPER) SB-GH TR s — @GR -BI. 28 K MAE, BT B XTER X b
MRS AR AR 6.5 I CHIATEAL YT B L 2016 4F 2 A ARMIN T T2, 2016
F 4 HHHFEIE VAT T 23R GRS T RIS R 0 PPN SR, FC B PR B A
ARG FARTRERIANAE S, il | GBI H BRI E BRG] 2B TR AbE, K
i CERBITH SRS ILZM) 28 T =&k WE, g2 Bt XIS R X
AR IR 50 JIUGHIATEUR T . % T Bk s, Rl AR B XA AR ekt
RS E FHE H K 63 T e HIATBUL T

(2) BEUHFHRE

ARG IR R R OO B AR TR AL AT, £Ex IR GRS S RMAT Ny, i
TG A MR SLEIRE T N H B 0 FE R R R AR 2, RN N, e T A A A
B7 1P AR v AN R I B s s T AR S ORIE BE T R AL IR
EURSSEIRIE SRR, SHCAF 0 AL A% M 28 O AR TP HE I, IR T 2017 4F 11 H 30
H 5 O ISR It e B & RS IR I RS N . i s TR A KA R B T A
Tiks . TEBEAM TS, 40, RO RINANE FREEENAT N, RIEHR
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FEATTRESRN EIREEEAT N T U am . 82 hakgail s ) ) HA
H, b FREEE AT D oe e,

(3) EiRfTBAE THRBMRA R RIT R

2019 £ 5 FJ 9 H, LigmZEBXASHE RE R BRIV , N5 2120170463
5 GTE T e ) TR IRAT R Tk, IS RN g T YK, AEs
BRIAL, WIEETG R A IS R, AN T R P R R S AT .

AR RAT NI 1T 28 Bt X AR SRR R B I U B ) DA AR i it 1
Y 1T 22 B X PRI AR AP S A 5G40 57 NBIVTIRAAA, AR Bl s Bk EBiEAT Vg T
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	第一部分  引  言
	第二部分  正  文
	一、反馈问题1：关于集团财务公司。申请人称，报告期内由于海亮股份及其控股子公司银行账户数目较多，为提高闲置资金归集效率，集团财务公司与中国银行、中国工商银行和中国建设银行签订了银企直联协议，开通了资金归集功能。海亮股份及其控股子公司可以根据需要，选择在以上银行开立的账户开通归集功能，将闲置资金自动归入集团财务公司。申请人现参股海亮财务公司，海亮财务公司2017年1月因2015年存在违规担保，办理无真实贸易背景的银行和商业承兑汇票业务等事项受到中国银监会绍兴监管分局行政处罚，2019年4月前申请人及...
	请申请人说明：（1）前述自动归集功能的具体含义，资金归集账户的所有人系集团财务公司还是申请人，分析说明相关当事人法律上的权利义务关系、对资金的控制能力，是否构成实质上的关联方资金占用，相关资金的风险防范措施是否有效；（2）结合海亮集团财务公司股权结构及股东情况，说明是否为申请人实际控制人控制的财务公司；（3）海亮集团财务公司的存款是否主要来源于申请人，财务公司最近一年一期的财务状况，申请人在海亮集团财务公司的存款是否存在无法及时调拨、划转或收回的情形；（4）海亮财务公司与申请人和相关银行是否存在签...
	二、反馈问题2：关于前募项目。2015年申请人发行股份购买海亮环材股份，其作为申请人子公司主要生产和销售SCR蜂窝式脱硝催化剂产品，报告期各期分别实现营业收入9.93亿元、23.45亿元和15. 28亿元，占合并营业收入5. 52%、7.84%、3.75%，实现净利润1.2亿元、1.80亿元和1.52亿元，占合并净利润21.24%、25%、16.72%。此外，申请人前次非公开发行股票募集资金到位日为2018年9月19日，本次发行董事会决议日为2018年11月29日。
	请申请人说明：（1）申请人未将催化剂产品作为主营业务收入构成分析其变化情况的原因及合理性；（2）2015年至2017年，海亮环材扣除非正常因素后，其业绩承诺期（2015年至2017年）各年度业绩承诺的完成率分别为100.43%、100.93%和108.61%，2018年海亮环材的营业收入下降34.8%，净利润下降15.58%。请说明是否存在申请人承担费用等利益输送情况，是否存在跨期确认收入或调节利润的情况，海亮环材精准实现承诺利润的合理性；（3）短期内再次发行可转债融资的必要性和合理性，是否属于频...
	三、反馈问题3：关于本次募投项目。本次募集资金投资两个境外项目，分别是年产6万吨空调制冷管智能化生产线项目（美国）和年产3万吨高效节能环保精密铜管智能制造项目（泰国）。
	请申请人结合项目所在国及地方法律相关规定，说明建设上述项目所需获得的批准、许可或备案等，取得上述手续的具体条件、程序和时间安排，最新进展情况，是否存在不能获得相关批准、许可或备案的情形，项目实施是否存在重大不确定性，对募投项目的实施是否构成重大不利影响，申请人相关的应对措施等，相关风险是否已充分披露。请保荐机构、申请人律师说明核查依据和过程，并发表明确核查意见。
	四、反馈问题4：关于行政处罚。报告期内，申请人及合并会计报表范围内子公司多次受到行政执法部门处罚，处罚金额较大。
	请申请人：（1）结合违法行为的具体情况、性质、危害后果及法律法规相关规定，分析说明相关行政处罚涉及的违法行为是否属于重大违法违规行为，是否构成本次发行的法律障碍，申请人针对上述违法行为的整改措施和整改效果；（2）结合报告期内申请人及下属公司受到其他行政处罚的情况，说明申请人合规经营等方面的内部控制制度是否健全并有效运行。请保荐机构、申请人律师说明核查依据和过程，并发表明确核查意见。
	五、反馈问题5：关于财务性投资。申请人参股海亮集团财务公司、宁夏银行，并控股海博小贷。
	请申请人说明和披露：（1）参照《发行监管问答》的要求说明前述投资是否应认定为财务性投资，相关财务性投资金额是否符合《发行监管问答》的要求；（2）申请人在本次发行董事会决议日前六个月至本次发行前新投入和拟投入的财务性投资金额，是否已从本次募集资金总额中扣除。请保荐机构、会计师、律师说明核查过程，依据和方法，并明确发表核查意见。
	六、反馈问题6：关于类金融业务。申请人持有子公司海博小贷60%的股权，对应投资金额为5.23亿元。请申请人说明和披露：（1）最近一年一期类金融业务的内容、模式、规模等基本情况及相关风险、债务偿付能力及经营合规风险；（2）报告期内公司类金融业务收入、利润占比情况，董事会前六个月至今是否存在对类金融各类资金投入的情形；（3）是否存在将本次募集资金直接或间接变相用于类金融业务的情形，是否已按照《监管问答》要求出具不再新增对类金融业务资金投入的承诺。
	请保荐机构就申请人最近一年一期类金融业务的内容、模式、规模等基本情况及相关风险、债务偿付能力及经营合规风险进行核查并发表明确意见，请律师就申请人最近一年一期类金融业务的经营合规性进行核查并发表明确意见。
	七、反馈问题7：关于为控股股东提供担保。根据申请人与海亮集团、实际控制人冯海良签署的《互担保协议书》，在银行贷款、商业汇票、银行信用证以及融资租赁等业务范围内，申请人同意为海亮集团提供总额度不超过20亿元的担保。截至2019年3月31日，申请人为海亮集团实际的担保有三笔，累计担保额度为8.30亿元，实际担保的主债权金额为7. 40亿元。
	请申请人说明：（1）上述担保事项是否符合现有的关于上市监管的法律法规要求；审议上述担保事项是否履行了必要的审议程序；（2）上述担保是否存在损害上市公司利益的情形，是否符合上市公司对外担保有关规定。请保荐机构和申请人律师发表核查意见。

