Kl N G &W® D jEE;ﬁgg%g;ngﬁigZ 4% 100020
M A I_ I_ E S O N S 40th Floor, Office Tower A, Beijing Fortune Plaza
7D h Zhongl
SAHEIME ST o
P. R. China

T +86 10 5878 5588
F +86 10 5878 5599

www.kwm.com

AT T AL T F 4P
* T TR EBREHARNA B ZATRN AL AARNE
MERFHAZERETEERKR S FAME LY
ERENLP

B: LFREREERERARROA RE)

I (P AR EFE NG EY (AT FJAR U8 EY ) (P EAREAE
PEAEY (VAT RAR CHERZEY ). LTS Il E Ak, (L8 XH
FEEEIEHEY AT RAR CELETEIEY ) B (At b8 IEALAT
BREAT R SRR, ATEGEHL. FRTIAE R EAAE A (VAT AR Uk
BRI ) A (e TR R B AR RG] F2) ¥ AL, LR TE
MBI F ST AT EAR 2" R KPT) LARBRZB AR A K
a8 (AT RAR “Mfid” S “LTA8)”) R, AL REERF,
M 2518 BATIBAY B ZAT I A W) = T 645 B R TA Pt 48] (AT AR “F
HAEAZ” ) 100%A (VAT B4R “Freg 3t/ ) HFRERETEEXIER S (XA
TEA RRERFTFUL” K CRRRS) FHSH R EAFARBEER S
BRI (8] k) GEARD CEWEEPpE) B CGEFRZATE RFATARD F ik
HEALAGH AALE, AHIEAK X6 L d B AREE LS.

S A B2 B FEITARIE (GEATEY (TS £ AT AT IR Sk b 5% 38 ik )
Fa (IEIPF S PEAEAE L SN (RAT )Y SR BEMAAREEZZT L H
A AR EARE GG ESE, PHEREATT R, B8 T TR
SAZR RN, HATT A0 ERE, RIEAEEZELBFAZHELASL. f

EHFEMFLAERKEMER. BELER, BiFHE www.kwm.com

WK | BM [ L3 | R

Member firm of the King & Wood Mallesons network. See www.kwm.com for more information.
Asia Pacific | Europe | North America | Middle East



B RE, PTRERNGEWEIAE. A, TAERBILER. RFEHRERE
TR, JAARIZANA G R TAE.

ARBERKEEENLS, EHABREHPEIFERT LT REEGSRAZHA
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100.00% %A%, BB, MAitdld) RABL 5 & o5 646 R I # RATIRM 3%
E AR . KRR EATIRN BB RV K ATIEAY B E AT I AT = 5 7= H RT3
KM, (2 RAT Y R E AT w5 F F ARH b RAT A B Z AT AW F 5
) K 3.,

(—) RATBR R XATRE E T =

MBS BB TEHRIET P S (A FRAAK) (VAT RAR “LigiEd” ) o7
KAEA TN T P (VAT RAR “T g ) ARATIRN A I AT 4
87 X F A 09 7 k512 100.00% A, KA Tm/e, TRIBEERA
M ARAB AR T NG, it T RE e Bt R KA RG] (VAT AR “i#
FAF” ) #A Blackbird Hypersonic Investments Ltd. (AT &4k “BBHI” )
09.998% /&A%, *F BBHI #|4 0.002% AR BEAR HA4F h 4o F 2k SHERH
FR 8] RIFBERR R H ZorJa ¥ 5 d T4 BBHI 49 0.002% 49 IRAXFT FH 694
R AR AL M RTE, A 2019 SFAFHMRE L LG 30 NTER AGME
RELEMNE 5 L3548 BBHI0.002% A,

BEIFIELAEED 2016 4 4 A 30 B, TEEE 100.00% ARG iFAE1E A
605,800.37 7 7L, A% LRiPMEAE, FHE BAK R G694 b4 K R A K
R 575 A B AL BBHI AP IS F M e s, 2R H &5 HE, TK
%1% 100.00% AZAL 89 X5 W #&-# % 4 630,000.00 % /T. T iKiE4E 100.00% A%
B3N IATFE IR Fo DL AR L B0 77 RtAT, L IRy Fo T4 3 AT 69 bb ) 5 A
# 66.67%#= 33.33%, AR I AtH K4 T

A FMF N

T = B %

B RE | gy | RREOL b A

L e (%) (7R) | By te 45 CAE B P45

0 (F) (FA)
(%) (%)

Tk

1| = 99 623,700 | 420,000 | 67.34 | 203,700 | 32.66
AL

2 i‘f’ff? 1 6,300 — — 6,300 100
TEH
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EARTHE . BRA, FFRAIE T KA AR ZATE R

AR Z G W EEFRER 2 AT 340,000.00 7 7T, BeBHhe B b ARE
AT B K = R B #% 420,000.00 7 A (BI04 4 210,000.00 7 4) 49
80.95%. AKX FEEEEREAIaRAD LT ANMM T A BEFR T IAARKZ SN
2 5f A= SSP T & F H R L AR AR A .

KR EATIEAY R B R VA BATIRAN B I AT AW K = H T 54, 42
BATIEAY B BB BT RN 5 T 3 R vi AT B B Z AT AW 3 3 7= 44 52 5.

(=) XHtH
BAT BT B FZATILA ) 35 75 09 R G 3t 7 A B4 A 7 ok 46,

KR EATIRY R R B LT EATH Z AT &, Ao T Bl e
APHEAI R AT IRNE] | JEANE . ERIETNE] . MENE . REVAE R
F . AEIIIAMIE T E VAR AT N FEAILTHE . AARA, FUIEF XA
KRR EATE R .

(@) XHH#%

AR Fo TR A [ E) B ey “F FoiPdRF (2016) % BIV1013 57
(b T Mg Z i 1B AT BOR AR AT PR 8] 0 E AT PEAD B ZAT I W 3 5 7% BT 75 Ay
T IREAS B R TA T2 3) IR AR 2B ANE T = -EREHD , L 2016
4 F 30 B AERER, TIRIEE 100%M% RAE SRR A KT A s ik fe
ik AT I-E . BN AR IE T, THOEE 22K AR ALK 100%4)
K HBEAIES, FiBitiE R KA BBHIO9.998% A%, F Fuilikztiz 3k o Ik
ASNABAL ) L TR ATV R4S .

BERMGERER, TIREAE 100% E M2 T = L ah kB FE ML A
605,800.37 % 7, £ ¥ BBHI100.00% %9 XA IK 5 7% 7 -4& 14 4 93,795.00 7 £ 7T,
P AR T 605,812.53 7 7T (3p4E A4 B AU AR TILE 6.4589 M H ) ,
BBHI #F4&184x BBHI V)3 & F &8 K& 4 % 7~ 20,144.16 7 ;LA LIE A
585,668.37 77 /U, A F 2,907.39%; Tk im1s 100%AARLE T 3 ik 7F4% 69 A
4 1,111,511.00 7 7T, AKX T Ki#E1E 100.00% AR TEAE AR T 75 ek ik 49
PfELE R, BP 605,800.37 7 5T.

B LRAPEAL, S IRAR S 8 30 B ILRAVA B 5 375 A Fl 48l
BBHI BALFT I3 F WA B RA, ZR 5 EF IR, WK R G MAEHE
% 630,000.00 7 7.



(£) RREATERGBAL
1. RATRM R 57~

ARIE (EWETIIE) ARAZ: £ T8 KATRAY N A% RIFAKT 7 35 &
F 04 90%. T A E A H AR KATEAY W TR = ehEZ LR B H 20 A
RHB. 604K HRAE 120 MR 5 B egna) REX HHMZ—.

KRR G, MREEATEN W E R0 R EEATEMN BB HHais s =
BEELE T NALVUEBUAEE ., KRAKATEMALABFT 20/~ 5 8. 60 4~
R4 B A 120 NR 4 B RS IR E R ¥ o K 47.33 TR, 36.77 Tl
M. 38.02 LMK, ARG 55k e mikk B AT 60 AR5 B MR ER
Z X580, B A 36.77 FLlfk. AKIKZEATMAEH TMET T 3% 5% 89 90%,
BRHEFTWE, ARRKATIRAY ) F 57> 69 KATR A& 4 33.10 TR

AR HFRRAEEL IS BH 60 AN A A ERZ R HNAEH
TIGHREAN, FVAIET GEENE Q0%IE H ZEATMAE G Erl, T 2R EANE
JEMERAE L0 R IRA T IAR BT B S) AE 4B KT, 3t ARR R & PhiE
N BAN 48 A) BAGAE A BATLER AW 64 Fah £ 5 X 53t 2B A .
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FRAEEIE PR R B IS A TRAR . IR & TR, Wt AR B AT I A W) 3 3 7= 64 K AT
AR AR RL 64 IR

2. EATBMrRERETS

ARAE F EE M ACEAT T AEN () AR TG IE A RATE B AT D
G9A RALE , B E) B il i X, 6 FARLT 5 & AL e RO A
INTERAT M R R BB R4 . KRR Mk EfE 4 41T 340,000.00 7 7T,
FERETE R & ARREATRN W FE T = X 50 #% 420,000.00 77 T (BRI,
434 210,000.00 7 7T ) ¢ 80.95%, FHARIEMLZ dvh T 7 XEATI9N:
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(1) RATRRM M 3% 3¢ 7~

FORATO KT 0 X 54 % 4 630,000.00 7 70, H P ARy F X Z ATt
- 420,000.00 7 7., B4 F AT 210,000.00 7 7T, EAREE 4o
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B | BE | BRI | XH5TH
2| 24 | B (%)| (F7) | AEIHNEH | BRHSTNEH | ROTHKE
(F) (FT) (A&)
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1| .. 99 623,700 203,700 420,000 126,888,217
HAL

2 riﬁ 1 6,300 6,300 — —
Ve

At 100 630,000 210,000 420,000 126,888,217

ARIB AL O xH T AT RASATIAR I, KR R B0 L ikie
AT A $KE ) 126,888,217 M. AR ZATH AN A B EL4T A HIRA), A
RE A R EE. FANREE AR IS LA, R EER, 5t
I IAT NI o e 72 89 ZAT R AEAR 2 49T

KRR B RAEATHZH G b B RS DA 3 A 4.
(2) KATRMy R BB A
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FATHEY M AL, BREFZETENU T HTILH4T:

OFZATM AT ZATHE B AT —AR 5 B L8] BREHN, WAATR
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(2) ZEREN4

AR K E BB FA 0 EATH KA AT ZAT,

7. RATH XN

ARG AT R RATH IR F AR FEA L 5 P .
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T (R TFEEFTRKR T THAEE DA IEY), HEFT ARSI MHY (RATK
B B FATIA ) 3 AR RN,

2. 2016 %6 A 21 A, MAEBHEZBEETLH T AW, FUlE
IR TFAE) S LAT A B FAT AW FF 5 R R E T A LR R LM
WEY (% T A8 EALATEN B ZATIA W F K75 H R ERE T AN E) (X
T EH AT KATRAY B EATIA T F T AR R INEN X T <t mAs i@
AZH AR A TN E) AT BRI E R F R ERETEELIERL S
MESGINEN K T EATIAD B EATIA T F T R EREREMREIER S
IXEN AKX T ARRZ G/ A<K THTE LT s EXFF 45T AT >
FOIEMEGEY (KT ARRR Y BATERARF G TEM. SIEBIRZEE
A GG A ZHE R BLERY (£ T AR ELERMMR<ET NG TRE T EHF I k>
F+ ZEHE G T LT AIEN K TRIF R A RS LB (O
FRAK ). IRE F . TREE T AL 7 XMW 28] IR 69IXE D (X TIRFR A K
AR EELLBDEEITRN B I AL E R EERAERLANLER
AR (L TR BBEHEARBENDAH RN EELE TN RENKEDET
KA <K TR LETANFERERAMRXES T HWBE > (IER NS F
[2007]128 5 ) % A 4AR R AR GGIEY (£ TFH KRB F IR A KA Ak
R YL ERHATFE A INEY FERA R HARL Y INE, At LT E B
AR FERBENE AT FEH LR NERATT G EIAT, FLEATHLE
. BB, EFAEER G375 EIHEET WAL (AT A ZATIAE
W FFKFAERGIY, BRI EEZ AL, EwANE SR G5 T 2016 4 6
A 14 B 2 Z 8 CRATIRAY B EIATIA T E R ALY A FHEIE,

3. 2016 8 A 31 H, MAZBFEZBESTLFE TKL, FoUE
QR T8 A RATIEAR B FATIA T 3 75 I R R Be B A48 K ik 2 180
BENC R T L ZATEN B EATIA T F K H R ERER L F EHIE)
€K T FBURAT A B ZATILE W F 7 AR R M R H AP A RN K T <
b M BB AT AR RN A PR ) KAT B B AT AT F = F R B
A B LIRS FE S IE N R TF RATRAY B AT AT F K = F R EfRAERA
MRKIEL G EN K T AR G A<k TR LT NG EXFZFa5F
SRR EG L > 5 W LA EN (A T RA LD BATE XA/ T A M. SHL
BARZEE TR B HIAN K T RRAZTAFRMR<ET A5 EXR > F4
B3R hiESH A+ Z AR A BT A ENCGE TIRFR A RS BBkt
T (AMRAIK). REF . TR T AR 27 XA 3) B 69 EY (£ T
RIER R RAFEREFLARMPIEEATEMN B EAT LW E KT H R ERER
AR EF T HINEY (b RARIBBEE R A TRNE] FELE TN KREN
ok Zh R TR F| <k FHIE L A8 45 B ERAN K & F AT At 4o> (FEBK
3] 3 [2007]128 5 ) % A 5AR (AT A ILEY F 5 KRS EHLE.
MRBERKEFT OB R AMARENXEIR T TER LA NERITTFANFTE
AT, HFEREATRZENL, AE, LFXEXGFFH5E5ET CRATEMN A IAT
AT 3K 5 AE R WL Z AR LD,



4. 2016 9 A 29 B, MEA#EBFEZBEFLETLALIL, FiUd
K T o8] A AT A SATIAE W 3 F 77 5 B e Fe B oo Xk 4t ad
WEY (K T 8) FHEATIRAN B ZATIA M F T 75 F AR EREFTAINE) (X
THELAT RN A EZATIE W K57 I R R RE T AN K F HRE - IRE 0
WEY (KX TFTERATEMN A IAT M E T HEEREREFE<KXTALE LT
NEERFFEAET PR >E W EAZ QHAGNEY (ATFARARS
FE<EWN ERFFZEDAEEPE>E T —FHEHNE) (XTARLS
T B<ETNE) EREFEREEIE>H T Z LT N EA LT HEY (£
FRRZEGHAE O+ ZEMEEE) (ETFEITRATRN B IATIE M F
FHRERETAMADAGNE) (A F<b TR EBZRRBEMNA RN
RATHEW B EA AL E R T AR ERERTLEARIIRE D (EE) >A L
WEAINEY (KT EATRD B IATIAE M LT R ERETEMREIEL S
BIEN (XTI IR IEBOR AT R A 520 . 74 7 kAo iR AE B
44 B AR VA B4R RN A SRR Y (R TF AR HH (&% F MHRE.
TIHRAE OB IRE IR (X T <KATRM A IATNA M E T 7= R it
FABATRERAZF A TE M. A BIR LR XA 69 A 2O BLEA > 69 0E )
(R FRIFBRARDBE LB FHETF S (AREK) L REF . REL T
B2y KON 8] B4R (£ TFRATIRM B EATIA LK = H R ERE
R P BB H R IR FIAANE BRI INE) (AT EARERLFETHMME T
AHAMEYILEY (£ FRIFRAE KRBT FT R LR ILATIN B ZAT AW
ERFFERERERLMAETTHNEY Qb RABREBZHABMA s E
FLOX TN RENHENRT LI <X TFIE LTG5 EMERAD KX EF AT
A il fe> (FEMENS) F[2007]128 %) % A AARRATEGILIAGINEY FH5 K
REGHAAREIXE AR ih R ILE F =8 R ORAR K KRB E Bk 5 % F kB
EHATTENFEAT, FLRTHREZEN, A, LTSS F5EET
CEATIEAT B EATIA T = FZ WXy A Kb grR 36 5 AMZ T .

5. 2016 4 10 A 17 B, #MA&#EB I 2016 FH WA KA KL, FiX
Bt T (K F N8 A LATRN R ZANAMFE R T H R ERERSMEFTE
PG E N R T o8] 36 B AT AR B ZAT AT F 75 F R R AT A ILED
(X T FIEAT AT B IATIA T F F 5 A XM INED) (K T<dbmigniz
AT AR A TR B) BATIRAY B AT AT KT IR BB T B XRIAR
HI/ES (EE) SEAEHEHNEY (ETFRATERD B IATNEM E K= H 5%
EFEFTEMRKILL G I ED (K TIHEAMGG IR LHE PAEBILATIR 694
B AP AE T kAR A B 69 6948 A M VA BATRAE AN ARG I Y (A TF Ak
XK K&EH FRIRE. FHIREFOPFERESONEY (X TRARGHFo<k
FHE LT NG ERK T EAET RO T>HEOENZGINEY ((FRK
TR R<ET NG EREFFUEE N E>SE T LT T4 LT 45X
Y (KR TFRFEARDSIMAE LB RILT P8 (FRAIK) . RKEF . KA
FAZ 277 KW 2 8) AT B9 IXE N KK T ZRATHAM B EATIL AW F 75 5 5%
B AT AP B MR R AR R (R TREREXSEREF S
BRI BEATIEN B IR E T R ERETEMXFEHNEIFEA
REHH KGIXE . RIREAT T AKIKR G oy E =k k,
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(=) THBEEAWELEK

2016 46 A 6 H, TRIZEEBHARALSFEL RN, SBREA—KFRZLS
—F R P REB G EHRARLR S, ZIEFRFF AR P BIRA L 6948 2%
ZAiEM, FHREBRMTREFESRIEL LRAZHIMEG I BE T,

(Z) RZEBMEXQIEEER

2016 4F 9 A 30 B, #4aidk 3| ZEFKFAT HE T4 (USA Federal Trade
Commission )#9i8 4=, HSR 7% %2 ( Hart-Scott-Rodino Antitrust Improvements Act
of 1976) AT 5 AR X HH K F I LARATE R

(W) TEEBRHIE

HRIEFEIERAST 2017 42 A 8 B FTA 4 “GERFT[2017]192 5~ (£ F
A2 AL AR B AT BRI A TR 8] 6 LB AR s (O Pk ) ZATIR
W EFFHRERETEGMAY, FEIER A EMMAEG LiEEREIT
126,888,217 JRIRAM W AR K T /=5 A AR E I AT KATIRI R e T4 T AL
340,000 7 7T; #E# I A TFTARZIBA 12 /A F 2.

22U, BAIAK, RAR S LIRFLZQIERBRR, BRELS X H5TF
AHARRZHZ B EF 6 (U FE T ) ChgRig5AM2 ) 5 35 ik
2 T M IR A A CAFE B R, KRR G TA LK,
=, ARG ERIFN

(—) RREATEEN T FE K= 0 L4450

1. A8 7L P L

ARETEFTILOCR THREEEET 2017 45 3 A 8 AL 95—+ 212 A
RALH “91330206MA28INWALC” ) (g bIBBY, TIikitiz B AR P &

HBRBPEL P FR AR IR T ER T4, TRIBE NG RV T ISR
FRITAEANE] (GEAIRT ), BREMEEA:

F5 R A AR BFKLH (FA) Ko (%)
1 M it 510,000 100
At 510,000 100

ZEL, BAENA, RRZGRTARGT T AR ERFE PR TH
EFRRFE, Y FTRERATT AT T A EM R B RE LS
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2. %ﬁi‘éﬁ/iﬂﬂ'ﬁ$gﬁ\ﬁ/r%%

2017 % 3 A 13 B, RAZ 2R F 5 Fr( 45 2k-538 51K DB B “ K A5 58 5 [2017]
% 1-00041 57 (A FAFR BB H AR A RG] B FTIREY , RE 2017 F
3 A 13 Bk, MA#E R £ B4 RitEM TR EZKEHAAR T 317,319,212 T,
PR AR AANEK T 317,319,212 7.

3. FHBRE A

ARIEME At B eh 30, L ek AR IR BN AL E T A T HIEASLE R
ARG IR 58] (VAT @ <P BRIEI| 505" ) IR AR FE LA, R
h BR8] EAT AN S-3F 2017 4+ 3 A 16 B & B4y (BmyrAie v iE e
HINEY . H O IEAERIEG BT R AT ST P i A
(=) RREBERETEVHFTHRFL

ARKEFLER S, LFNGMEERERL, ERNAH AR LA ELET
8] Fit A B 4 KA R A2 iE 340,000.00 7 T

EFNETHRIER S EZ DR I2MAAAN, ERBFHTTRERERZETE
8 KAT.

LT 8 REFERETEARZERERENRA LT, TR AR TR
R 5 09 TP

L EPTE, AAIAA, KRR HATHOFTFCHETEL L PAALN T
AR ERRTF G, LG FTIRIEBATT FAR T AT EARR R EL S
Tt € T ARG A KM 35 3 77 AR AT BAT AR 6 E A TRE e T 4, #7388 I
FAGLE| KRG E X IR LR L B R R R G T A2 BATH A8 K A2
B4 KZMEIRMERY F5H RIEEEI, AEA K.

W, KRR HHEEHRE

BRI GHIRIAZE, BEAFATLAE LR, BAECRHRAR Y BAT
TABKAZ BT LG5, AR AR CRIFES R 5 ATIE LAY 692K .

A, KRR HHBRER
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	二、 本次交易已取得的批准与授权
	（一） 梅泰诺的批准与授权
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	3、 2016年8月31日，梅泰诺召开第三届董事会第十六次会议，审议通过《关于公司符合发行股份及支付现金购买资产并募集配套资金相关法定条件的议案》《关于调整实施发行股份及支付现金购买资产并募集配套资金方案的议案》《关于审议发行股份及支付现金购买资产框架协议及其补充协议的议案》《关于<北京梅泰诺通信技术股份有限公司发行股份及支付现金购买资产并募集配套资金暨关联交易预案>的议案》《关于发行股份及支付现金购买资产并募集配套资金构成关联交易的议案》《关于本次交易符合<关于规范上市公司重大资产重组若干问题的...
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	5、 2016年10月17日，梅泰诺召开2016年第四次临时股东大会，审议通过了《关于公司符合发行股份及支付现金购买资产并募集配套资金相关法定条件的议案》《关于公司实施发行股份及支付现金购买资产并募集配套资金的议案》《关于审议发行股份及支付现金购买资产相关协议的议案》《关于<北京梅泰诺通信技术股份有限公司发行股份及支付现金购买资产并募集配套资金暨关联交易报告书（草案）>及其摘要的议案》《关于发行股份及支付现金购买资产并募集配套资金构成关联交易的议案》《关于评估机构的独立性、评估假设前提的合理性、评...
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	五、 本次交易的后续事项
	1、 梅泰诺向配套募集资金认购对象募集不超过340,000.00万元，上述发行涉及的股份变动事宜向中登深圳分公司申请办理股份登记手续。
	2、 梅泰诺就新发行的股份向深圳证券交易所申请上市事宜。
	3、 梅泰诺尚需就本次交易涉及的注册资本、经营范围、公司章程修订等事宜履行适当的内部决策程序，并向主管工商登记机关办理变更登记或备案手续。
	4、 梅泰诺按照协议向交易对方上海诺牧、宁波诺裕支付现金对价。
	5、 梅泰诺尚需根据相关法律法规的要求就本次交易继续履行信息披露义务。
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