51/F, Shanghai World Financial Center Tel HLIE: +86 21 6881 5499
100 Century Avenue, Pudong New District Fax {5HE:+86 21 6881 7393

Shanghai 200120, China Email #8%8: lawyers@chenandco.com

BRAA M B ER [ LR R B 1002
EY Chen & Co. Law Firm eIk et 514, BRE4RES: 200120  www.chenandco.com
N A
LTRSS P

KT LG EBRBARA RA B RATRA LA RS LR H FHE
MER S BRB 5 2 L E ke L

B (2016) 5% SHE2015221-8 &

B: EASEMSBONHERAF

R g BRI RSP (AR “ABT” )5 T R @R R AR A7 (PR “ S8
B CRATAN BCCAT )BT (B IUEI N ZHE0), AT E R F @R AT
FBEAy T SCAST IR 4 ) S B 7 e R AR I 1R 4 B R HRAL B (R RR “ARIRAE B 7 ) 1) 1 T2 it ]
BF 2015 4 11 A 6 HHE T L T(2015) 5 SHE2015221-1 5 ( i Tl B R M 4%
BTk T 0% IR I A BRA 7 RAT B o SCAST I 4 ) 3 55 77 I 55 AR L 8 % 4 R OB
L2 PR CFAR“CBARBRILFY 7). T 2015 4 11 A 13 H U 7B 5(2015)
5% SHE2015221-2 5 i i BEBH AT 55 B ¢ T 085 1B R AR A BR A 7 R AT Bt 2
AT AT K 5 7 H R E R & BRI 5 A RERE LB () (PR “CRhFaisst
BRB)N” ). T 2015 4 11 A 30 HHE T BEEF(2015) 28 SHE2015221-3 5 ( i
T BEBR AR T 5 55 o0 T J0 8 s @ R B A0 A BR 28 ) AT I B SCAS B 4 D S 08 7= e B 4R
FLE % & SCHEAS ) L AN FEVE A WP () (FRR “CAM BB B ()Y ). T 2016
1 H 14 HH A THUEVET(2016) 55 SHE2015221-4 5 { i iy B BA 3 fi 35 45 i o T 2485
SRR AR G PR A T RAT WA B SCAT AN S 5% 77 I 55 AR L8 T 4 B RS 5y Z Ah 7
FEELBE)) (PR “CHREERIABE))” ). T 2016 41 H 21 HH A T BE T
(2016) %% SHE2015221-5 5 bifg 1T B WA i 5555 i ok T o 8 s il BRI A A7 BR 4 W) R AT i
1 T AT R4 ) S 5% 72 SR AR IO B 0% 4 B OCHR A B Z AN FRVEE R L P (M) (R “C*b5R
ERELBM)Y” ). T 2016 4 2 A 1 HH A T B (2016) 5 SHE2015221-6 5 1
BT 5 45 BT o0 T 08 I8 RHR B AT BR A 31 R AT IRy B SEASF IR 4 ) 352 % 7 - B 4
LER &R S22 M RFEENBE)) (R “CHhRERERBEH)Y” ). T 2016
3 H 9 HH AT BHEF(2016) 3 SHE SHE2015221-7 5 (i iy BB RT3 45 fir e T
To 85 E BRI AN AT BR A 7 R AT IS Be S B W SE 5 7 R E R & BRI H 2
PR SRR R L) (LURRAR “ CRPEEEPIERERSY 7)), A
FCAS IR B A (1 ST 1 O B AR R A

17/ 10 7



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

AP QR (GMREAE R () GRhRi R E LA (). (b siaft
BRAE)D GhrmiEda LAWY hEiE R A (I)) (Bl iEd s 4D &
RAGER BRI B, ARG SRR ARG T A 1.

A BRI 2 FR AR T AT Ml A DB 5 b SE RS AN B R ST HIRS A, LEXS AT AR
LR RO S AT | IHAZ A SRR B, R AT



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

2.1

2.1.1

FIRBE 5 HIBARTT R

IRIE R IR 5 4 2% & 5 LM BN (LT =iy, FlkE 542
Bt WKAEKGLIMAEER CGMEBMO . FERHT 2015 4 11 A 6 HAITH
FoMERESE RS VGEL YL, T 2015 4F 11 A 30 H @ JFH 2015 458 Ik
I B B 5 R il ik (P il fe (et 100 S0k, RIS 5 (B AR7 RN F

KRR LURAT Bt e AT A4 (1) 77 3K ) A 2 45 08 ) ST P ) 40 1 8% 338 5% 56
J& 66.6578% AL (f B (RTE W 5 A HH B2 4N 6,896,267.80 JT), HSEXI Ny 125,650
Ji76, HhILEX 33,285 Fiot, BLKRAT AR 67,370,532 S AT XY 92,365 17T
A S R @ AN 5 A 5 AR A SRR E B AT AT AR
SEMERSE, BERLERESLHAIT 6 1470, HEMLER ST BEHTfA
RS Gy VIR AT b 78 5 IR I B0 55 < SRS AT A 3

KT AR 5 I 5L
KAT NHIHEHE S $ AL

2015 11 A 6 H, KRS =aEHEFHSATHE HRaSW, HaEd 17 CeTig
TEH B B E T M 5 £ 0028 X 28 Fhs A7 B 28 w384 55 Pl o3 IR EL T R AL 28 ) (R T
N T RAT WA Je STAT I 4 3K B3 7 AR I B8 S A5 S AH VR AHE LI I ) (R
T T AR R FE A R IRIRAE 5 BN T F) R AT By B S A B 4 0 S 9% 7= 5
FEBE R ST ZHIWED) T ARUBAT A B AT 4 M 58 7= 3 S SR BB Bt
SF e (<ORT R b7 2 =) B K 7 5 2H A5 T Il 8 ) > 5 U 2% 5 PRI IR D
(RFARIREZ G FF < bl 7 R %7 B A B A>T+ = 458 3 0mE 1
WERY T <8 FABHE AN A FRA T RAT M K STAT A W S 58 7= 55 AR T
EBRGBRIRT S BER)SHIE) T BB <KATIAN K ST 4 3 %
FE RS E D) (R TEFB<WGHME S 2 E) . T AR EHE
ITEEREF 56 & A U AR ASIEE SO I S I D) O TR AR R
SRANEFH IR UCRAT B B SCAT 4 W L3 7= IR SR L B B S AH G EL 1)
WEHED T HEE AR AR UCRAT By S SCAT IR 400 K B2 7= AR ML E T e W H oy

37/ 107



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

2.1.2

2.2

2.3

UKD (SR T SRS R AT 2 T 55 Fr (R ik Il 5 1K) A ) 2015 AR I
PFURB B ) (R T Al R S SR B e A TS T R DUl S R D) e (ORTE A
HIF AT 2015 F B IR AR K HILER) 55 5 A UCRAT RIS .

2015 4F 11 H 13 H, FERHEE = |mERFSFITE RS, HGEL T (&
THHAE] 2015 F 25 IR B R KSR,

2015 4 11 A 30 H, F@RHE A 2015 £ RIS B AR K4, B0 G 1
CRT AT RAT WA B STAS R4 W SE % 7= I 2 AR I 28 B8 & 1 A A VAR R 1
F0 T AR AR E LM BRI B LD (ST AT RAT B Be A B4
LG H SRR E B 47 BRIV R T AR RBAT By B S AT IR W S 58 7= I 55
SRRCE T ST G <O TR by 2 w51 K58 7= 5 20 5 T il i 1) 0 > 58 U 2% 0 5 1
WHE T ARG F o< b Aw ERE = HEAE LS I+ =45 3K
FUE L ED) . CRT <8 FE BB A IR A 7 R AT I S SCAST I 40 3K 5% 7= 5
FEME T & BRI H A BEER) (B ITHR)> K HMEAETR)MIE). T
BB <RAT I B ST I M S = Wil > B T B F < GirME 5 22
HBSHIE) T ARIREHBATIEERTHITERME . AR RIS E S 1)
A RAERILEED  CORTHRAE AR R FBE 2 IR ARUORAT I B SAT B4 g 31
WP ERE R S RF AR (O T S8 KAy 21 H I 5 55 B (45 2k il &
PK) 2 ) 2015 4FFE B L HLA IR ) (9% T2 & Bl IR S 58 A7 5 48 F I D4
FHICED COCTVPAGHUAL BN YE . PEAS O AT IR B & B . PPl sl (5 (B D7V
55 B W0 M DL 2 A A SO R Fe (SR TFHEUEA IR ZE 55 A1 SR 1w 1
Wty B AR S R ISR PR S AR KORATH RIS .

4

WA

P LU I AL

2015 11 A 5 H, 4% FEAKANBHASVGHEHR L, RSB OGH s
5y %1 W 45 8 5% J5i 66.6578% I I AL (X . FRIVE A 95 A HE B2 400K 6,896,267.80 JT) 4 ik 4h
FIERHL

5y £ 285 CLEUAS IR REAE R H2 AL

2015 % 11 A 5 H, ZZIMEEFRARSIER L, FEF

KEM

BRCR TR 1)

470/ 10 7



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

2.4

24.1

2.4.2

i

3.1

3.11

3.1.2

5y %1 W 48 B8 5% Ji 66.6578% I B AL (X . IR A 55 A HE R 0N 6,896,267.80 JT)¥h ik 4h
FIRHE, B AR AR TG A S AL

o [ HIE M 2 A

2016 £ 3 A 2 H, HEHEM < FARIEMYFAI[2016]417 5 (R FAX#ETLS SR,
JI A B > ) ] A A T 4 2 5 T A R 0 (O IR K AT A T 3K B 7 9 SR AR T
EREWMALE) , BT RITARIRZ G

AFAUTA, KAT NAIREE ) UG IREE R ATBOE M BT T s AT
SO A AT BN HE , S SRS e 51 2

RTAREHKEHEIE
A UCRAT Iy B SEAY B ) S B8 7 F) S 175 e
PREBE A B DL

CARFTAITRZ L) P T TR R 3 B 20 = 1) Sy KD 26t BL I (o T AR B Bl (4 52 )
Y (LR () N A [2016] 5 26201603070354 5), FhE g4 E AL AE G
BARAG(MAE: http://gsxt.saic.gov.cn)IFIARE R, Z4IML%E 2T 2016 3 H 7
H 5t BB 1) 4 2 50 W S 5 X 25 66.6578% AL (6 N2 A vE M 58 A tH B 40K
6,896,267.80 JT)FHWifE) M T LR R H 4 RE ik | LR E Bl T4k, TRALH
LT RG, FIEFHEARA 541N 4 70% M AL,

AT, RIRSE 5 A8 5% O 4 5B br s il P & i@ eH L T L
PR B L8, AN BJBAT TR R R A B R A XSS, RiER
C AR 25 225 70% ) AL -

Bl I SR O
WRYE EIERE ST 2R LS AR EN QW5 i) ML, £l

FHERNE T FR B B8 77 58 BSE H1 J5 BT AR I 3] 77 55 A EeAg 7] 58 23 %o 75 SCAS B X Ay -
(U) TARAZ G ks 53 7= 2 B e a6 AN TAE H ST ILe X 0 B A 500%, Bl

57/ 10 7



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

3.1.3

3.14

) 2E SRS AT 16,642.50 Jiot; (2) T Z2IM4E 2016 44 Wit 45 & 1475 1E 50
HEJE 5 AN TAE H N ST S8 25%, B R4 2 32 55 54 8,321.25 /37T
()T Zi %IM 2% 2017 4F BE £ TUA 55 v vl &5 12U B S 5 AN LA H A ST e 0y
KB 25%, RATA) 4 2855 30AT 8,321.25 JiTt. W15 AJ 28 K BE 58 B 4 4 B 1 7K U
FIE D) 224 5 B I SEASE PRV 4 AT e A 1 5 52 2 et 77 Jee B M b T 2 W] B 42 4
B AR

ZRIBAHEFIAIFE A RIS, BEARAFEZNBHEEZH, @R %R
2 58 ) A = B0 S A B — M & X 16,642.50 J1 TG

S JE BRI B AS 58 B 1

2016 ©F 3 H 14 H, R 1HImEE S B (R @ & 4k) B 7 R #5557 [2016]00033
TR TS , WUERE 2016 £ 3 H 7 Hib, FIERH ORI 28 E DFEE
(RUER R B8 7= VR HH 2 S5 1R B v M B A (B AR) N IR 1 67,370,532 T, A28 JE X
AN T 367,370,532 Jt.

WAy 1 54T 5 Bl s Ot

SARTTEINIZE, hEIEFSFILEEA R ITMEARFRIIS AR E T 2016 4 4 H 12
HHE (B0 Bl HiEZEAA D) « (LT ARRMGREIKEMR) & GEFHE
ANGMAENREARE RBIKKE ARG HLN) » ZERFER RS SR TEENTTR
171 67,370,532 BRI 1C G R AL .

Zi b, APV, SR O 5SS AR UORAT Bt K SO S8 77 2 b
GO AR, B TR B AR 6 B K 17 5 B X U5 R AT et ) AL HE T
By FOEARH M T ARSI (S B HAE) IZD5E [ A 2 BB ST MR ST
GRS R A b S R SRASR S T AE ARV AR (A ) 1 0 =
LA e TH LR Jm B R TR ERTE A B AR I 2 ] S AR AL B I B0 I % /PR, AT AN
IVERE =R I SE

RTEREHARERFEOL S RETHENEEREFEER



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

7.1

7.2

AP A, SEAREE NP AZH, FERHA U St R sk
B D0 AT R A AR SR AT BAEEZ R IR DL

RTEF. B, RETEANRNERMEAMERN R KRR

LAPTHRIMZE, EARREHLHERET, FEANES, WF. mEEEAR
RRAEATE,

AP A, AREHS T, KA. BT B BRI
WA G LM B E R ER; HLAME D HITEFIE R, E28 KA NE
FR, ARG By BB TR 55 B, EREAREE LB AR H,
H R U PN G2 BRI R P B TR % KT 4 SRS IR R AR E

RKTFREALIEETRERESENERE. BRI BFAbE
NGB, BURAESIERSONERER AR R SRR E

ZE WP IFEAR ISR A TRERE R, SERREE LB AZH,
AR A STt R AR A AR BRI B s B AR B N B AR ORI o5
T, INR R A EIBAREON L PR H N B RN SE AR RIS o

RTARREHARM AR BEAT B DL

FAR P HIEAT I DL

ZARPTRIIAZ A, 2015 4F 11 H 6 H, TR S 2H85. HAMEILFRSEE T
Bf AR (O SEBE P o 15)  FH, SRS 885, BKERSHLIM
KILFRE T MR .

LAPTRIMZE, BEAEHEERPHAZH, SARREHM KK SA,
PSS T B I IR DM 2058 OB AT BB AR B AT R W SLUT 1) 5%, AFAfEih
Bz 2 2 G TE o

AH A B AT 1



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

AV

8.11

8.1.2

8.1.3

8.1.4

9.11

SARTTHRINIZE, TR O (FIBBHRHRA A IR 2w K AT B B SCAS I 4
T S 55 7 I ) A E N RS IR E R G B(IBITRE)) i 1 AR E P K A o<
K, BEAFEEINTE R H, FHARE T O BUIE 12 I H B i AE SR
N R IBATA IR X 5%, R R AR IR i 7 3 ORI TE

KT RRELNJGELER

MRYE AR 7 5 S AR B DRI AL S HEHE AR E L B DR PR 4% TR
WA, BEREEEABHAZH, AREHNKJEEH I E .

FI R T WA IR E LY S 171 5E 53 %6 75 AT B8 b T R B R AS IR AL Pt
A I VA R A (JBEAR) S8 o = 1) e T TR J PR AR B R A K A m] E A
AR B AL M A R T

FIE B R ARYE AR VR AT ORI B TR SR SO R 70 B 1 e A7y
RAT L A SRR TS DI R

FE P IR 2 AR R TE) A, SEIE R R R A 5 AT SRR E R AR
NIFRATI G, SR ERAIR A BB B & SR SR MC B B8 W e fr Bl S B gk
TR T HEAE, A RTIR AR TT AAT et T BT 53 A (B AS) 38 0 < B /036 98 T
S, [ o T LR AT BUE R FRE IR AR S m AR AR R B AC R R T
B, FFEATHRN IR E NS L5

TR 558 Fy % 7 LAk S8 JE AT A U E 2 v A5 B R AE JE AT S R P B S B AT SR A
2 IS AT o

A ATA Y, AR B AL E IR AR OG5 SR I 7 BEANAF A S A R 0 S 3Kk
RIS o

ZRRN
ZiEprd, APy, BEASEELAHAZH.
SRR BN 5 %07 CHGEIEAT 1T W IR 7 3R e A RoE i, HAR

8l / 107



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

9.1.2

9.13

9.14

9.15

9.1.6

9.1.7

HAFE ORGP EIE S, AR RS A &156 2.

FIERHL O TE AT AR BT et S SO B4 W S5 7 A R Z Fm K B 7 7 S 152 5
X7 2 ARGERAT I « BTN R A (BA) KBS 105 5 X 7 R AT BB AT H
T SR Rl LR B oy T R AR RS BT, R AT IR T B A
(JBEAS 385 Jm =5 5 1) S I 8 Ry A 07 7 BEVE M B A B m] B R AR ) B AR M R
T8, JEAT RN RS A 5%, FRARERARIR (W SER = I ) L E 4k 2E1n]
A2 oy 36t T3 ST AR SCAS B8 00 B X 4o

SEIE R A ENE I A ERSH IR N R A 5 AT &SR E B AR
NIFRAT G SR AR R H I FC B <, W SR ML B T eI et b iy B AR
AZPTEHE,  BUHTIR AR A T RAT B 3 BURE M BT AR (B 18 g 2 7 BREG BF T-45
[ 88 7 L J F S 7 BRI B A B 2w B AR AL B R B b % R TR, IR AT AN
DSy AT E

AN B St R T ) SR B LS B R4 R AR R AS B AR SR ME 2 R 1S
FHRPHEES . WF. SRE A GREAR R E AN KA AT,

AR IR A St R P R A AR OB AR B < B AR B N B A ORI o Y
T, RAEAFEREY L FRIEH B RN SEHHE RIS IE .

AR E AR A PR C2ERE DS T B B 20 5 O JBAT BUEAE JEAT 1)
WIUR 55, AR SOZEE TS, R s A REAHD R AR
AV, AR5 C 22 BOEAE A% B R AR I B JBEAT A OC 55, RkAE
FR A )5 3 SR VR S T o

AN B AR 5% J SR I B ANAFAE ST R AR B 0 S BRI XU o

(AT R TE1EXL)



EY

ERFRERIMER 5 P

EY Chen & Co. Law Firm

(UETTEIESE, Oy (R i B A 2 55 58 T 0 80 Tl R AR A BR 2 =) AT et e 32
AT ST 7 I SRR B B e R 5 SR LA L) 2 & r i H . )

& R
AEHER LA R H £ A H.

AERENAIEAR 0, BIAET.

L FTTHR I 5 LA
FH A B VL
EfT



	一. 本次交易的整体方案
	宝通科技以发行股份及支付现金的方式向牛曼投资购买其所持易幻网络增资完成后66.6578%股权(对应的注册资本出资额为6,896,267.80元)，购买对价为125,650万元，其中现金对价33,285万元，以发行股份67,370,532股支付对价92,365万元；同时宝通科技通过询价方式向不超过5名符合条件的特定投资者非公开发行股份募集配套资金，募集配套资金总额不超过6亿元。募集的配套资金主要用于支付本次交易的现金对价、补充宝通科技流动资金及支付中介费用。
	二. 关于本次交易的批准与授权
	三. 关于本次重组的实施情况
	四. 关于本次重组的实际情况与此前披露的信息是否存在差异
	经本所律师核查，截至本法律意见书出具之日，宝通科技本次重组实施过程中的实际情况与此前披露的相关信息不存在差异的情况。
	五. 关于董事、监事、高级管理人员的更换和其他相关人员的调整情况
	经本所律师核查，在本次重组实施过程中，宝通科技的董事、监事、高级管理人员未发生变更。
	经本所律师核查，本次重组实施过程中，蓝水生、包志方、陈希、周庆、曾晓斌被选举为易幻网络董事会董事；易幻网络已召开董事会并作出决议，选举蓝水生为董事长，并聘任曾晓斌为总经理、储开宏为财务总监，但截至本法律意见书出具之日，前述高级管理人员变更事项尚未办理工商备案手续；易幻网络的监事未发生变更。
	六. 关于本次重组实施过程中是否发生宝通科技资金、资产被实际控制人或其他关联人占用的情形，或发生宝通科技为实际控制人或其关联人提供担保的情形
	经宝通科技确认并经本所律师查询公开披露的信息，截至本法律意见书出具之日，本次重组实施过程中未发生宝通科技资金、资产被实际控制人或其他关联人占用的情形，亦未发生宝通科技为实际控制人或其关联人提供担保的情形。
	七. 关于本次重组相关协议及承诺的履行情况
	八. 关于本次重组的后续事项
	九. 结论意见
	结  尾



