EigmmRE (b5 BINESA
KT IR EEEERBRBERABENMNTEESHBREE
AFEITREFAEITIESRK 5 i LRy

#rRERELH ()

offﬁkﬁu#ﬁ"i%ﬁfr

ALLBRIGHT LAW OFFICES

Htit: ERERHERBEREKZH 1 SHKAT HCLEGE
FiE: 010-85230688 f£E&: 010-85230699
BB%%: 100738



EiRm@RAm (b)) BIPESR
XTIARBEEERRBRBERABTEATFFEESBIAE
DAFRITREHEILRIESZ S LT
HEEELE (2)

=2 . 02F20220285

B EFREEEEARRBERAF

FiEH R (ER0 BUMFE ST (LURRIRR “Afr” ) 2Rtk fEE
BRI AR AT CRURTAR “RAT N7 8“2 8 “IRERA 7 ) NERITE,
TP RAT NS APTEAT B (LB EBH SR AFNRAT AR IRHAE F AR
T EIEGEH NI RAT IR IFAE AL STIESR A 5 B B A CBURTRIAR “AIRORAT
BT 8L A

MRIEARSGEA S M I AR ST A RERE F% IEITAT W 2 AL 55
b TERERVEANEY R SO A, AP AT St B AT AR UORAT BT S E A T

€ o R (50 B EE 55 ok T AL UG5 B BRI A PR 2 =] [ ANy

E BRI NI RAT IR IFAE AL STCIESRAE 5 B BT BB AR5 ) (LA A
PR CEIM AR Y 7 O K (CRifeififn R (bs0 AUmE S e etk faE
F BRI A R 7] [ AR € B R BB E 2T AT BRI AL SUIE TR 5 5 P
EWREAE AR CBURfAR « GREELE) 7O« (ElElamRm Cbsd
AT S5 Proc T AL AUIRE 5 B BOR AR A7 IR 2 5 7 AR € SA% B BT D T R AT
PSR IFAEALRTIE SR A 5 P BT A e A4S () ) CBURTEIAR “ (HhTEik
AR ) 7O (R RM s FIHEES TR ERE R
BRI A PR 2 7 A E S8R5 2T RAT ISR IR AL RTIESR 38 5 P i
bR (2D ) (BURERR “ GhRiEdsild (2 ) 7 ) .

RAEILTIESRAE & B T~ 2023 4 12 H 29 H MR COETAbRUIREE BEAR
WA A7 BR 2 7] A T RAT IR IFAE AL P BT FRE SCPF A28 =R B A% 1 eR ) (LA

1



HERHIR A BImESH HREEBAS (2

TR CGE=RAERD 7D MR, ARPFTRITZEX KAT NS ARURRAT L i
RAIGOBATHE— DB R EEAE b, B B AR R WA, WA E H A
() CERIF AR Y A1 GEEEI) Ghdda s (— ) ik
WA (D) WIAHRNBIATIE . #h e s E i — B i1 B

SEFHIE S B AR 787248 R 0 7 RIS ER LA . AR 25 R 25 AL 25 11
FERl TAF B LA B, ARTRImOREE T BOLIREE, AT T — B LSS, JF
R QR E 5 —— AR 2 5 B SITH E IRA T RAT IS
I ETTEE S oAy UK RRUE BT T LA S TR, ERE
HAS

A BT AR T ) T4 AR D 8 i B S R AT AR R AT BT BT £ (1558
SCAFREHABA Rl B, IR AR 7e v W R AR R DA s AP 78E
RN AERAT NAVCRAT LW H R, AR REA AR

RPN GEERE WA A T AR ) i) 75 B S TR & T AR 4
FEISHER LS o AN TERR A UL, AN VR LA B I A S g )
R CHIT AR ) o B B SCHTA

W 2. BB E KB BN R 5 A E LR E K LA

R B ES, (DIREHAN , AT AR BN 254 1,985.80 /37T+2,119.40
Ji76. 1,913.88 J5uiH 830.92 5y, BREIEAHERSE: WHFRENBERS
BHE. BB RYBEEYE. “FEY” SEFE. HREFEERER
BRRG. MR —EEAVEFNTE . BERBME BB IR=ME 6 T.
(2) WMEHA, AFIGET 2 KEFRIT, FLFEFSE 8949.69 fiw; BEMR
HHER, ATRMEEK/PN 15,400.87 Fijt, XHEEMEZR/BUN 2,033.53
Figt. (3) 2020 FHE_RBERTH, BEAEGRREBEL. k4. X, %k
AR, OHEMA. RERGSEITHN, mEMEZAE. WEHEERVSIMESEER
BT E . HF “21 WS ER” A€ BRBRFNEEERR. FRFE&HE,
2020 ££-2022 FEATTHRIA RS FIME (IS BFR” ) N: 2020 45 800 J5 G,
2021 S ¥ 4,300 /370, 2022 4EFE 4,700 JiTt. QRAFAREER] ik St H iR
M —, WEARBEENGB AR SEE AR E AR TG

2



HERHIR A BImESH HREEBAS (2

FIfE, ARBEAANERBERBR . FEERANFET GETREH
BB A ME .

WRITA: (L RHAREHARITATRBIARDREHE, AR BARH.
AR ERESTRARIT ARRERNE 5&RTRITT R REMTE, £5
AR, BERFEKI . BRERZPSTHREGFELRER, KKRFER
REFEEEREEY; FE—D oy E S5t i ERE & & E k.
(2) WRARATA 2021 SRR, 2022 SERERR REIE B2 %8 B ML 5t B b AL Sib
BEFRNERIUTIEDR, FHTREFEMMA R R, REFEMNG BT
agy. (3) GERTAMHERKH RSB, BRI E Hri i E
ERFEAFANFLERARELE, FRIUERGHETHER, BEEX
WY, RERETH.

HRENMZE LR, ERTNRIIEERE (2) , FREAHRE L.
B & :

BEIE:

bR (2) W EAIMREI, AR I EAT T NI A TR R
BT

1 &P 7RG AIRBL AVREE 5 RAT N WA A B3
5 RAT NAZ B 2R 2 B P 1) S5 B AR 838 B BB P O #4855

2. AP 7 RAT NEW 2020 5 12 A€ FURAT B HR ST “ =27 2
A

3. A I RAT NEERI P AU EURAT A 2020 5 12 H € 13 R AT e A <
FIUH FL AR ARSI E LA

4. XFEIAEK FUEHE)SE EAREATIROFRUSH AR G-T XM
RN B L)

o B RGP & R AT NS T 2020 4 12 A 5E AR AT B AR

KA BRI

6. Gk EFACERM ., B RGP T EATE B A TT ISR

3



HERHIR A BImESH HREEBAS (2

HSHE ) A kEE LR BN S,
BRENERLESR:

(=) BWHRATA 2021 £ 2022 4EEER R RBIA B 40 %€ V45t B bk &L
SUMEEE RN EFRPATRN, FTREFAEL MR B R, REFEHUHR
BIELS.

1. M SAMEE KA R K ST B L

RIESHEHE ) BREIFELEHEEZN CETILRURERE B EAR R AR
A LR RAT N BRI (LR faIAR “ (BRI 7 ) &I (T
AEHIRAFE BEARB A RN T <BA I >E TS5 ) (BUR IR “ ()7 ).
R T X B ESZHE RIS DL B B])  CBURRIRR “ CREDLUERTD 7 )
HARPRIMVTRAHRN 51, BSEEik. AR, VRESBIRBAIE A O
CBCZR P TR RS B Sk IO JBAT RS BT 1 405, Bsaik. ik
B PIVREE OO ) S S R B 4 AR B AT 20215 5 L 202248 256t . (b 5t
AME LSS, HARSR B A [R5 R R Ak e 2k, DRI HT IR BTeMas S5 2K
REPRPAT, HARTEIAT:

2020 4F 12 H 01 H, EsZatk. AIRE. VRESEIEHA. KK,
X2, ER, A, RIERGEEE REMID , 4w 75 H bs Kb
B SRR SR IR He AR AR AR S IR £ 1k S5 R i
Bk, e 2.1 54 “IERBORME B EROR . IO Gk, 2020
H-2022 A A VRIS B ANE C LS HbR” ) A 2020 4EFE 800 /5 UG, 2021
R 4,300 J3 G, 2022 4FFE 4,700 3G, MR A FIAGRIE B ER ST H bR AT
fi] 22—, WUAHE 5 58 N A BLLAAH 5 2 75 A 14 1 i Ay ik ek 26 37 0 8 AR k4% 8 U
Iffi e, ARFEH T NA AR BRI AR . BRI AR S % BT
AR RIS AME BB AME T AR .7 5 3 34 K E: “()InR
KAEVL T FMZ—0, WA T NAER (A8 %) BRI AR &
B A . R G — 802 0 LA H L) e 1 AN AR C <RI AR " D 1
FHFFH AT B C“CRFARLY ) o BRBA. BEERA. P
B0 A A% B NI [0 A DL A 7= R L ()2 AT —4F B R REAE



HERHIR A BImESH HREEBAS (2

i ¥ 22 4 005 RIS R P 08 T O B R LI o T E R BOR RE SEIAE — 4 K
i HE ST H AR 70%; ... 7

RAT N 2021 R 2022 4 FERRE R RRIE B R AR TR 2958 il
GiHbR, FE, Bl RARDBD TR LS 5% 308 Bk & 4R, Bk
B ARE S PNRE A BB R RAT N5 I AR S P00 55 AR gk AT Ik S kb
BEEEIE Y o BRIk Ah, AR CBRARBRCY BT (0 A RR R % B 26k 3 R
12 B ik A %A

2023 4F 04 H 07 H, ES&tk. AR, IWARESEEEA. k.
X2, ik ES ., RS, RERESE T CTFIIERE SRR RO H R
AF <R S ERD) (DU “ (R 7 ), X ORI B
NP B SR EAT & I EFHE AT T AE . BEEIk. AR, VKRR
L B ) i e B R PO 55 EARBATAE IR AR M) 28 2.1 2% “NLGiHAR” T
T 2021 ERE. 2022 HEFEXT LKA I I A A A AL LS, ELAH SRR 43 [
W SRR AL T A R R 2k, AT L SR M S 55 3ROR S PR AT

BRI, RAT N 2021 4FFE . 2022 4F FE A 2K ek 2 2952 k4t B b fish &k il
ZURME S SR I R L FRIAT

2. BHREFERMPIELZH, REFEYSBEL S

R EA) BSLSE THREEN RARMID AH (FEx)  HA
() (G FHFAEARBRIHVRAOCA G, R CRAR B TR AR R %
ok O F RAT N AR BT A AR v RAT i B His A kL2 HRP 2023 4 05 A 20
HEAZZ I, & AR AEZEERAET.

B (TS 3 KMAE: &R, HARARR BTG E
UF M 2> BIE 27 52 5 i 2R 32 BB A ) A r I I 4% BROIE 25722 5 BT 4fL Rl AR ¢ L 7
W, B EE M 2 BOESR S 5 TS T AR T A S A B AR BT R, e
REARAEHI 6 A H A, AFH T AT LAY e 2 15 BRI B AR S R IR
R & — 7 802 77 A H A B it 14,145,000 BEA B Ay (2 A5 A
FE MR SO R A TR ECE (i) ) 5 BIENRAR AR B N B SERRE%E
J{ A 87,416,100 G (X5 14,145,000 M0y, 4 i[RI I ACRC#558 NFRFA A

5



HERHIR A BImESH HREEBAS (2

A A T o B, I 2 LI B AR ) Jed 10% R4 R 2R (AR TR
BRI CHB TR IEPRCAA " 2 TR , AR O AR T A
AR B0k, WORAT AAIKARRELEIL SR E1li, WAESEAK. ARk 9
PR RUE 20 5 SRR P B AT PR S 75 390 5 T SR e e 7 SR T 1) 5 3= 4 [l g 3
FEARAT NS o RS E Ik, APREL. FhAR AR B R W e 47, )%
BRI Lo > b — 204w, AN asxd RAT N hIBURR e P AR W RAT A
WA TEHME RIS, ARRAKRS, HHe, W, EHZR5 M,
FHUIRKI CARREY Sk B, IO ST I (AR B 1A S E JI
WigAT, Bk, BSLEIKEFRER B, IR AR EE RFE AnliE
B AEPEE AR [FR, BT R SN RER A, RITA
AHEAATATTAE,  SOA 20 AT NI SR B A AT b 7= HE AR 52 )

BeAh, Btk AHRE. IVRELEREA. KK, 2. AR, T
FEfG . RIERGEEET (B Bk Bk (FE3R) 4, AAFIA
NG A RHBBEAR . AR, EH, WH . S8 N B H AR
o AR P T REIR AR B8 SRk i R 1 24 s A B e HE

RIERFIE A BLa ST AW CFOLUTD FFE A B Iiv; g AH <
NG G E A W, BT (3D TUR B4 11 22
bb, &I7 ZIAIAAFAE AR 5 2 HE, ANFAEM Gy B £ % .

&b, BRI, KATA 2021 4ERE. 2022 45 B R ARk 2 240 € H b 4t
B bafill R L SAME S AR LBRPIAT. B AR TTFRHRBRTE%
FETFRITANRIRFRE AR EST T HEMRR &L, NEHAREBRLAE
BARS . HERITARKREBRIVEIZ T B, WELEk. AR R
BANERBREBFUE R EEEHFERRRITANRL, BRILZS, BFHZEAR
FERMAIR ZH, FEEYUSREBEMS.

FHFRERBAPER—KEH.



HEFHERR L) BRESH IEERELRE (D
[ARFEIEX, X (EETHRR LR RITEZHFTRTIRBEREBEARR
B BRA T AR E SRR EH AT RAT R IR UESR 2 5 B £ BI#h 78
ERELP (2)) 28ER]

It S ﬂb‘s{‘) %a%ﬂf 2 F1ERI ’éj‘?ﬂ / ;’IQ
.,3";';_ PR =y 8=
TN 2 R 3) Y
X2

ToveE | B OI6H



	请保荐机构核查上述事项，请发行人律师核查问题（2），并发表明确意见。
回复：
	核查过程：
	上述《备忘录》第3条的约定：各方进一步同意，若公司本次上市申请中国证监会或证券交易所未受理或公司从中国证监会或证券交易所撤回本次上市申请，或中国证监会或证券交易所不予核准/不予同意公司的本次上市申请，在前述事件发生日期6个月内，本轮投资人可以决定是否要求控股股东及管理层股东、持股平台一方或多方回购其持有的合计14,145,000股公司股份（减去本轮投资人在此期间已出售的公司股份数目（如有））；回购价格为本轮投资人的实际投资成本87,416,100元（对应14,145,000股股份，如届时回购时本轮...
	此外，星实合伙、石振毅、孙东霞与慧聪再创、张永红、刘杉、张惠荣、尤胜伟、天津聚信签署了《情况说明》，确认“除前述《备忘录》外，本公司/本人与公司及其控股股东、其他股东、董事、监事、高级管理人之间不存在其他有关《股东协议》项下特殊投资条款效力恢复的约定或其他类似安排”。
	根据慧聪再创、星实合伙等主体出具的《情况说明》并经本所律师访谈相关人员、登录中国裁判文书网等网站查询，除前述《备忘录》项下的股份回购安排外，各方之间不存在其他利益安排，不存在纠纷或潜在纠纷。


