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jackwang@cn.kwm.com

2018-2019 EXFHEXZRME EERFF
5209, BE%E 2018 £ 3 A 22 HISRAEERMMNE
500 {2 TR ER MIEUR 25% BIXH, xR
BHRHER, —FZLUK, WHFAXH. BX
REHERAMFR “ILHEER WHREK, &
P—RX—RHNRBZKAGE, RAEE2019F5
At “BAREME BRERZINEREE S
A 10 BXREEXMFEFE 2000 Z=TEMRIE
r 25% BIRIEMESRIER bo REIBURRER
i, EMEAERIARBEFPERERXARNR
o EMEIERE, PENARZEHM 1978 F
89 9.9 ZETTIEKE 2017 FHY 6360 12%7T, 1%
FRERZHIBLEE—F, 2017 FHhEMBE
EHOfMm 4298 2%7T, AFEEFHMSH
A8 19%; <ERFELA®R 1539 2%7T,
SEEE2FRHmSHAN 10%, RIEPEZSH
NTEPHE, MEETRASHNERT, 2018 F
PEMEEMRZHNEBELT 6300 12%7T, MW
EW MR RIH#BT 2400 2% 7T, WHBELFH
RBHERE N —e X —R B A EEME T REFME
EFM R ERAEFEEAm BB RE—
e, PREAFIEEELM RPER, RPEMR’
B9 SRR Do

EEEHR ERANEFE, BE2IKMH
B R OIFESIRANERAME 2 — PEERA
HREZKREFE, BEREFIERKNEER
Hlo FEBWEHEMABRINER, S5EMRR
SERELZBRNPELFNFHRELIWHBAE
X, BRPEEIERCHERER, EFEXK,
FEBWHIRIMGEBEZRT — N EL REE
2, EESERMNKTF, 82003 FiE, KE
BRI BRI R ENRE R R B, 2 2016 &
E 2017 FHAELX S S e E IR RIKE.
2018 £ 1 A 31 H, AREZRAFEZRMIRIMNG
RERITIWER (2018 FhR) BRI, XI5
= OBIE. RERRAEFRETEITREE,
PEERIRIME BT HEMREMIEER, 15
REITH MR E %3t 4% e 1Al 7 5 B AR g
FBR, TENTFREIVEERFELFMEESHR
BNKRHE, MREXRNARIEMS, FESE
RBHIBREEHNRELFTRBRNAFEEE

5, REZURABMBEFHRZFWDIRBHG
WEME. AT FRXHHER R 5 3y £~
KENT, REERRAIEAESRIES
M EEEORERREEE, RUEE, BA
EF EMskIR. EFLEY, BREEEHLE
Fiha (NABE) MHFERES, EERAE
89280 BEUEFFRF, 95 10% AT
R1E 2019 FRHIMRIR, 42% HAFIHEFE
£ 2020 FERATHMRIR, KL 25% BIAIAN
2020 FRHIMEFRE, RE 1% BRIHE
it ZEREXREABRREFRIR, BT 90%
NRIFEFFHRERT, N NEXRRER
[E GDP TR 25 M ER MU £, SIHEENE,
201968188, AEREMSFAEGERE
G20 HiiE=HE, AP EMERERRZ XY,
RAEREORR, EE=ZARIEKIBIET 1%,
Elitt , FPEREF S EMIERHART S MERAF .

EYERNERRLE—NXIR, KSH2E
HiralE, XUWRPETWEHE], EHEE
HIRRIR. —FHE, LERERLZEMBEHNFE
I FEEEBERENEE. BEFED. SURER
EhpME#E—T AR, Z—FHH, SPEHN
BEMERF. ZEFEETH ‘BREL” &
BEURL (SPERZEREEENRMER) AR
ROEXBEAMEINERE FAEPE)
BYPR 9 R E 7l 3 R E 0 T 3 % B9 XU AT
THEMS. FEXZNMLIRAXEIREA,
155 2K B PEVREATE R TRA AR L EE
2. BH. BUANIERIFRREERIT A S E
RETESHNER,

BETIE, RINARTSHALDREME
BDAERKBAERER E LB SIATRIT
EFETI (EXEMER) FHi, ERTREN
BRA. BRI, FrEM. BFEE. HS
NEWBREN T EH. EFMANEEXREER
BRENEENE, EESEHARERD
REZIAGRRIIIZPIRRALEREZLR,

E—MREZAMT, FERKEDEE
—HRERNZ XY R FRAI R Tk !
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EXREMER

AREEEmEM

B &

XERERE-—REFEHNPESANRES
k. BMEESIMES RBIBUGEFTRANK
WRT, RIBPERSIRTAMAILIE, 2018
FHEREREYRZTBIL T 6300 12%7T, B
EW A% E R it 2400 2% 7. RIEBRRIR
&, 2018 FHEEXE BRI REMIZ
REBEHN 4812%7T, 52017 FRIEIE 290
ZETHELL, THET 84%, 52016 FRIEIE
460 {Z=THatl, TETE 90%. MFHKREIR
FENESA, PERAEE 2018 FHET AT
4130 ZETHEER™ . EXNFIMNSEER
HHURIER, BTFREEZMNBERNFEZmE), $
EEEXR BRI 2018 FiXET 3112
EniE. RSEUERNEIERAREZE
MIBEmEEHERRE—R. FEXRIWRET
ERAEWNBUANA B LRSI FI TR
B, MEIEEZRZGENTRERELRTESH
2K

EERZ 50 NN E Mt — LUt A S A
K, FREE B CIRIIMIBUNAIZE R, EERYEX
BEZMEER (LF) « BBEA (TH) .
MEEEk (B%) =N 1L, EEREERR
BRT %A (BXFRMMN) RIERFESI, AR
AP REERNSI. EERBFBEAMNEAT
Free R RN E R REFFAM 7 BUATARFR
TRXFR, EEFENEKFBATBIN I #HITIRE,
X EMINEAFBIN A #HITRI Do BRFBEUT 72 R E
RES, HIISERRE. MNEEASFHEXHF
B, E—RENBSXANETEZHMEERE, Fla
g, ARAXR. RIRAXR. BH~F
HMEABEXMNEER. BUNRKTENEEHNE
ERNMESHEXEINER PR, MEFENR

FFME, X FHREEWVINAEEZEME
BRIV FES MNERERH—EFTL
HMENB. 0T

Al A% 7. 4 A0 A I8 B OHE AR 7
HMNZEZERE. BNt LEXBERDE
PR A & (corporation) . B R &= £ & &
(limited liability company, % LLC). B R &
ek, Al ARG UM ER (sole
proprietorship) WX #ITEE, RERNE
WHEAANRBERLFSERIEAT, XFH
DA FEREIRI. B, FESER. HESMmE
EFEEEEX, RIS HEFEE M
AILARME, EERILEBRIFHILEMN (Delaware)
BREERWSIIMNEE, FBFREEFRHIE
MBELEREEIARTENBIERMER,
XEFAMN AT E B EE AP L BT ED
BEBIRIE, ARBBREINERETHEM. Lt
A, HFRILEN IS AN ERR B LB TE AN & H LR
ZEWSHATREWFAER, BEMERR.
BRTAFRILEM LGN, ALMNFNINFIER M2
PEG I EER R Z R Bl A,

BT EEERRR, EEEEICWAET
Bt WEESRE, EMTISIEE NAFH
(PEMWZTIHER) —,

—. AGEH

BRIESEAE, EENRATIRAXANE
HEM (at-will employment) X%, BIEMAN

1.https://rhg.com/research/chinese-investment-in-the-us-2018-recap/.
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AR U EIB MR RS, ARBRAXR—RE
WM FEER: 5 (employee) IR ABH
(independent contractor) . FFNAREIIERAY
KXAEHS. IRMEFHEHNERMIT A ZHBRP
EHEARR, —MRIRERENARNEGINARE
MAE. REHIRNEE T 8EEIGTIRMIFIAN
b, ER™E,

ERTIRAIES, A0SR “BX”
HMAISHETERBIME, Hl0, XFHLE
ETFMik. M3, m¥. EfE. FiR. Bk 8
WX Z. BUaESMMERREF S ERIRREIHE;
WERRIHE. TMMBHENIE; YaEL
ESMBETMTIRAE; FERIEXRBAR
TRRERAERMSEM,; FRLEM (FIand
299N) RIEEERIBANFRMGE; NFAEE
BFAE SRS, ARTSMERES. AT
BEXEEX, AERTFENREEMERM
ESHXFE—LEREETH, BFAITICIEER
EFH (ZEFZENE) —Xo

= B

EEEEERB. N5 EEH.
2017 Fk, XEEZETT 40 ZEREAN—
REXRFBBUEALEIRRHT 2018 FH IR, =
ERFSHRER, SERIFRER. TARRF
. BEFGH. SEMAEXNH BIIIHER
2ft, EFREHR, RIHF) | BN BS
B, EHEREH. HESERNR. M iES.
BFRIFERHAE, XEEREER (BEAR.
AARRNAXEFEBI—EXMHER) WH
ERBNFIIFEITRIRMAH, FEERRWT
EEFRREIBNEXENH . B, XES5FELE

EROMUFLIBRZIMATHARIRNTN S, WTF
FRNEAFN, EARMEBRXYSEURERE
HEPHHSLEFRE AKX, Flt, 0
RIERFZANSHD. REVWSERMNEEET
RIHERH ARSI, MMEEGERET,
B MEAMIFEFENFETEEZNRR T
ABRE, RATAIUEBEFIRIHRELEN, 7
DHBEEBEHRRERANBLERR, HERE
BIERREM, TERNRANSNE~FRIPFIVE
ZSNEENS

RIS RN BT OB SIS
fld, BWARERBEAZTSERHZHRED
B TEEGZNRSEFNETEIRIEAE
BRI 20% B E 30%, BIFMAITICIES A
FHt (EEEE#MER AR —Xo

M. XA~

EEIFEEAXN IR RRIP R IENR
o BELTH. ZFEN. BTNAMELRE. %
FRR. B, EFNERIPEEERIENE
FRAYNERE. XEZMEFRIPE—TRAEZHE
RETF AT ABABNRE, EFEBEREA
BEISZ B 20 F, XYFEIRN, HRFEH
VETHEHREEBWALIREER, MIFRER
AR, BEEMBIERYY T ENFEINEM R
BEANBAEM. SR8 EMHNEREAR 10
%, AJLSER, EXNBIRERPETHRRHIA,
BRIFZEEMABRER. SRIRANTHEE
BAEMBA AT WFEEN, 2RI
EmRIMEBTNHAE L, BESKBEHITEFN
A, BEIBRFEFENRE, B3
EFRELEN ERIPOEF LA —EMRE. &

EEEMEE / kwm.com
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ERBRIPER— AR A E B R B AR Attt f5 70 F 57
Bl R4, XEFAMRRZHANNMEN 585
BXBFIRF=ARNIN BHA7, BXSI Rl
BITIRIF. EEBFREMMIEREX B Ak M2 ER R 3
TRREARIERIF, PRIFATIEE EX.

EENAIRFIRERERITANRERITEHE
WRKA, HAETERATFHREENNETERENR
Mo FN, EEEMNENHRERESLFMMEREE
METIMERE. EMEERS A AIMRERE
893 %, HEABREENBETRAE. REXEHE
WNFINEREANRS|FIREEEBRABRERNL
B, Ak, WFEEBRABRENAIRRE
RERAERERKAXREMBE X INERZ—

H. HIEFRP

XEBMRER—SEHENRMLNBIIERPE
8, WFRAMNEENRIPEEIRIPEEEND,
UK RS RO H B ERBIABE BT (flus
MADERRE) MELTH (GINBEEENNERE
EEEBEFHPAFRRITHE) MEREITH. REHW
BRFREZR. MDA, E@ZFFIGIRN. BAFHESEER.
TABLR FHAERMVEFNTRA AR AE SR
. £A. BB KENZ2, HAWEX)ENERX
ERHITEMRHRIF. ERXMEE, (KMEBZE
REE) (FTCER) BFEBEENRIPRLETY
. A, BB ®RIPNREEEENANSERIZE
ERPNFRAFHEREIETH. BKBRABERR (FTC)
WHIEMMA—LEIFORENESEE, FEBIXY
MEM LEXETAMIER (BEAMNEESMISEL
BON 1T ) HATERER T E B ME L E HRIERIIT .
FTCEEATBHEREWHEHRMEE (privacy
policy) , B ARERHEMHEBERHITIRE, BR, W
KRR ERMABRH#ITIRE, WEEETH
PRFABIR, MR HRMBRH#ITEAERAL
BN BBIBMNST, W FTCEREREWHMEEBGE
HEBREF AT HAEERFRHNR,

MBIBELZL2NRP, MREVHBRABERER
ERWEFAEEREHITRERP, HFERELFITR
S58=ANZER, BRI FETL EERNAEN
O B IEHERTE R B MG BEHITRIP (B EIEM
=, WREFIRBBIENEERE, REITEF K
BRIREY, TKMNEFEEFHIES) HESE=A
NERFEE, MWL BEOTRERMAER L AIBRFA
BT FTCARZIEMIIRIT A, THEEMA
—EERRFRARE L IRAR, FIAER FERINMAN
{Gramme-Leach-Bliley ;A %) , EATFETREM
BEITIMEEN (BERRTESSETER) , ER
FEANAGEHATREEIM N ARIAN (BIFEHE

EEEMEE / kwm.com

HVEBIEHEERPZE) M (ERIELBEFHENE
BEREREER) F. EMNNEE, KEBDBIINER
BT EFNBIEREERERESR,

7~ IEFATT

B EITAMB AT IHH R R FEFNMNERR
JAIE, ZE(1933 FMIESAR) (“3375FK”) 1 (1934
FMHFRBERY ( B4ER" ) REZENHTEE
ERFABMAYERIE R T EE B IES AN EAESS,
BERERBIUFMRITMEE (offer and sale), 34
AREE TTATNREXS. IESERXZFNZS.
2EMENRZF. REZXLANZLEE. RESHIE
MUK As BiFENE, EEIESMRZERS (SEC)
MR ISENM (FINRA) B2EEMISENHENM.
tesh, ENNEBRERGESEMBEENG, BFE
MNAIESEE L, AW SFRA “blue sky law” (I
X&) o

EEIEBFENESERE: NREATANEES.
HETHIESFMR IR B ML 7D ERIKE, A
BRENBEEMMENN T RENGFRETHE E
b, 33 AREXRFMEESFAZITHLIUEM, FhEM
SEC BAEMX AW EITA. RTUEFNETRES
BITIEFEZBRRNERIRE. FABH “£H , 2
ERITARIESBERAARKT. BMRIES (F0
B, mHfGE, BURES) HEIESFK
115 (FIINFAERLE) H RIS E FTRIRBUEMEA S,




WA AR EMMEITIES . EFERIEEIESFESEH
BOVEIRARINIT A, BIEERITXAHMESLL SECHY
REXHENEAFTLHETIELREXERERRES
MMSBHREANIRS ERITATE, BRT X1TA,
ETARNERIABRIGERABIESS A THRE. BT
XEIEF LT, HiLNFEEFANITIRBESLAEF
M (EERENRTT. £i. RENFEENT) —Xo

. e i S R PR

EEXMNIERBEESE LLBRFR, WF—RIEH
MIRAHIFRAFNBERE R Gt LINERE
(BPFmgRl) , BIBERBEETHRAGEBHKRE,
BINERER B EEAXBARRIRES. BWRLE
B BRELR” BT, REXNSPEAREERE
RENRGEIEEZRLL, fin: B iz, fus. B
FBLEM) K. BEIR (BB LupIFEHAN K LB
AR, FRNEERENES. TEMEPITY
iE, ZIRENRRE) , AREENRAENMNZEF
f], |17 RITIERAE) « BHARBERZE; X4,
EEXNTEEN “REQG AELEFHNEE K
ANF” NEWBEEM (RIFER#AR) MEME

RS EER,

EHNEHBMEEERLAE, EEHIERE
R= (#EFFCFIVS) BNET (IERENERRS
ER) W FIERRS BRENEEERTLEMR
#ITEE, ATERFLSEXN ‘BRRL” AR
MIMEMEFMNRE, ALERTE2E— ML
EBH#E. F4L CFIUS RENEEZIINEARRFEER
il “THIR RS, B3 “EHT BIAELR
BiZo 2018 FEAMAHY (2018 FEHMNER A XL EEI
RERY (B FIRRMA) 33 CFIUS B9 R #—2
R, FIRXEREA. XBEMZHENEZEAR
MASBREBIBEF LW E, BERER ‘&
A B9HiE, CFIUS BB E M, FIRRMA Byt =
B (Pilot Program) BRXS REMER 27 H%
BREARNER, &It Mk, MAFLENIERNRS
BREIIRENINS. BTFHPEXRNIHMY, CFIUS
HEMENFHECVESRHNEEYE, TFED
BERXZREEE CFIUS MEm, ELRRZKE
KEREW “IIEm&A”  (threshold question)
SNFCRIUS HEEFANITIRIES NAFM (F
Ed iR ANk — EEIERE

(CFIUS) &AM RIRITIHRIY —3

= A
1=

I\ HERZZPHRZEHHEE

EERZESEEZ DIV MNERNFEENT
Ho B, (BIREE) (the Sherman Act) ZIEXR &
HEREBZMERMECENZ S, (EEBRKERAZE

REER) Bt “FRIENZEHN” o 1914 Fifh
B (REBUER) (Clayton Act) W% 7T Z2EER
ZHEPIMEEXHMR SN EEELE, HEIERK
O RFSMERZHBRNHBMBEHIZH, 1976 F
AR - HRRMT - TliE R 2 AR (Hart-
Scott Rodino Antitrust Improvements Act of 1976,
B “HSRIEZE" ) BINEKHBRAZERSMEEIH
RZHE (FIF “HWENM ) WELK\E™ (8
FEEENLR R « EERARMRNESFE (Hlm
BRFTEATNE) HERENNIEFNRS, UK
BiuRLhl (BEFEaHREEL ), BEMREARNTFISE
R 51T R IR EE,

HSR ZRAR BRI A HEBMAREEEMNE
AES), REEENEMEEFULNRS (@l
) o ENAHEFIREFLNZNERT, BRIEGE
ANER, MIRRZEIMM / AR5 HHELETA
H—EWHE, WRERBRENMMZEBERER
RRIEGEH, HEZRMWEMRA (—RA30XK, A0
RRUSBHRBRERL LT EIL, A 15
X) £FRE (HEFMRFERE) BRRRZRE,
FIC BE2RIBEEREFERAENRZNRZ H I
REEIEIR. 2019 £ 4 A 3 BEMBIMENR ISR
W

MR Z MR NFHEFTF 9000 HETHR
2, WAFRS;

MR ZHMEKRTF 9000 FETENFHESE
F 3.599 1ZE TR ZMNER 7 5 ARE
BNTIIERNER TS FEIRE

» RBHIE: RE—HFHREED 1800
AETHNABFRFEFHEER, HES—
BREBEED 1.8 {ZETHETHFFHE
B

MR ZFMREBT 3.599 2R 5, WE
KRS HHMRMAMLIIRE FRIEER
R o

"X HSRIREFHMIRERR. REXZEH,
2019 FMHRE TR D = DR, 77075 45,000 E 7T
(N ZEEMATF 9000 HETBENF 1.812%7T)
125,000 %75 (IR ZEHAETF 1.8 ZETENTF
8.998 {23 7t) #1 280,000 &7t (MRRZEEAE

F 8.998 1Z%&7T) -

RZEMREFAEFE/LRILARSE, BAiF

BRTFRBNEFEEURMBRBABIIANIIEE
REER. BREEH, HSRIERERETRHAR

EEEMEE / kwm.com
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BMTERRZZEE— 15 X 30 X
BEREYE (BURTRZHHEE) , MR
BXHEENHERRRESZEXER,
MR BB RA LIRIE K. Ftk, &7
MAEER 7 B a2k & e 95 RVAdiE], LA
RERERZ IR EIHRTTEET HSR A
. RET HSRIZEERBREUBXREZ
42,530 ETHIRETIMo

BRTYBME SINEBERECHR
ZUTEM, BEERUKBER N EAE
TERY, ERJRELLEXFRIARENEDL Flit,
NSRRI 932 57 7 RE AR R BXFR SN — 4R BY
BRIFRNS, NREFEEE IR ZEH
L

N, EELZFHENLOER

ETERTR2RINZEN, ZEH
WREER. B BEMINALRLSF
Bl#, SEREXEABRNERSZH
BN AL KR EE KBTI S5 R
BRI Xt 2 B 8 AR5 HIE.
XEATEEXEEMAS. LI, XE
ESEME—RiH#, BI@S LS REIXYIEE
EAIMEAUNIERS ZESERI#H
Bin#ITR 5.

EXEWUIEFEHEOES, ~MX
BERT~m, BERTRMA, “hO” &Y
BRIERETZ, ERNEREAEX “HO7
o [ RANRLAFPRRLATEREEE
EEHOEHRREHALENTR. BEFR
BEEFREEEHLOES TEIFE. BRT
SKEREVHATTA, “MARO” BTt
REER, BEXERAREERNEE
SMYAEEEA LAk BEA A F R
HERES, BEEAR. RAB. RAN
EREMZEEEEOERERERENMN
RFENEF. i, FAEXRERENIEE
E i, MEAEXELNRIEXAER,
HETIFPREZHOERMENRARE
BEEMESR, NBHKRAN “HO" MK
ERTHABERIEXER. RTEEAQF
5, ZEQARNINEFARNEEFA
BHSMNE B QB IRHA TR 5 R EE
ErmEm, WESREBOEFRIENY
Ro EREEHAERZEEEIE™EE
RERMEZLAT,

REIERWFEREREHITRA

EEEMEE / kwm.com

&, ERARRELERNERREALE
FREEXEA L, MEEHEOER
NFEREALXRZHNEMAT 2R, B
EPE R TER AL R RPN X
AEERNEERR. EFAITILIEER
TFEM (REHOER: ERRERAL
AS5HE) —Xo

+. SMEARERE R

EETEEFRLVWDIER B ERE
EEBEM, BEBRT, IMEREET
MM EEENAREFE, BFRIEZVES5ZEF
FRITALARR, BIINERS. A=, i
B, ®d, KB, BT, BiE. T ER
R MWIHINE—LER, TERHKI
EE, XIMNEEZRMEM T BN ERIRE
& | AN S5, B0, (1976 £ Hart-
Scott-Rodino R ZWiEii#AZ) (Hart-
Scott-Rodino Antitrust Improvements
Act of 1976) NIHELFFEMEERBIS
E#& % (BEFMFE) MET RZ2HE
IRER, BRIFZFD=HRBZNANAEFE
A, flMMMEERERE. DRFME,
(1975 FEFRKRENRS A ZREEED
(International Investment and Trade
in Services Survey Act of 1975) # 7€
REZVBILI=AAETHNXZHNE TN
200 HE & U Lt F=RI3Z Z 00 i m E EE
FRMERE, EFEEUBENEN
PMABEFE; (1978 FRWING I HRIRE
&) (Agricultural Foreign Investment
Disclosure Act of 1978) ¥ EIINE R E
EERI AR, MEEERIWEHITHR
&, FRIFRKR AR~ S EmRAEE —&H,
BFEgFfBE8F—FEiM AR,
1980 F (I IR AR TI=FiE) (Foreign
Investment in Real Property Tax Act of
1980, #F FIRPTA) #E 7 FRLEIMNEFR
BAEILZERMANEAH S FE.
RIBEFAERNMN, —LMERFEhF=
(BERERNZEZINE) HEHBRIREF
HNtE, REFFNEAEE, ZMES
VEAFEWMBUWINT XLEEREMNT
8, BRREAEMBRTRE ZFINE8E
i, LRETPIAMEXAEMIER, M
EERFEMRIHE SR AEPRSHERSE
W, TR FEL, BEERERE LR
FIRPTA {E®t, Lboh, MAP=RoUia. FRBE
WA BT X SRR TR, K&
AR U B XER=& TiE HH%RM

FRLUR AR D R E B R FE - E R
EECFRMM. B, REAEFLRE
REZH], NERHSEIMEVEN, s,
SNEIANIRE BB RS REEERR

EHERH,

REAXZHMBESWINEZRERQ
BIMSNER AR E AR EE S REXEF
B3y, B—EMEFENINERZEN
IOERSMEIRRS!, B0, ELHTEREM BN
NCERRBINERAEATRBEN I (B
BRI A, At RMEME) &
R, BAEMNINERZEEATHEHIRI
TSChE T — MR, REAER
THEXRXSZE, BEEERBZRARIINT
REBMEN, UEHAEWER s~
eI R BRI 4T E N B AR PR o

+_s iﬁ‘lA

ZERBEERER, HEMRES
ZEENNBELENIGEER, £E
BYE B 3 BXFR A BRI AP, BXFRIE
PR ERINER, b EEENUMR
BUT—MEABUAEEM: HAETFE
#Ria AR (a federal question, EIIFIA
REEFENBEAEETHNER) , HE
AT EEMNR (diversity jurisdiction,
BRI AR M E T BEEMTE
ERRMNHE RN —FAIEAN, F
BIFIARIATF 775 F%EmT) o

BT (1958 FEXAEAINRHITIN
EfFSERAL) M (BXFBHEER)
SEFUBITINEhEEOR, BERAEE
REEBEARITINEIFILAFIREERFR
49, SEIERBFIRERERE BEHR
FHITHN S, MERERSEXEER
REIFIAF LUINE AR B RAEH R IEIE
2. REEXERENIFAMIFGE, 77
UETREARNBOFFIREITHIT. =
ERFMEFK, BERARSBEGARR
HEA#RTELEIFAME, MEEIH
RN, BER PSR, Bit, PEE
VERTRANREZENIEPIVSE
SLPMNEERMREDE, UTREER
o X TFHREEI IR R IFIAR
ERARITIEES AT (PEELN
X REVARIERF N 2B REEAEID
—Xo



REFIMSIIRES

T gt WFN

3

—. EXERUELSEPERIRIEIHESR
EEERIMISERERICVEESES , flI0:

xE hEER

=EH: BIWREARURE=ZS, FRElkRER. BlkEN—iRHLER
Ko RIBRABDERUUGHETZATRE;, BRIETAEME BIERR)
BB REEAB MINHEE RN R B HFFMRARLL A
il REA
AR ZRAR FE: RABAERFELFDVHKRODERAF. BRFEATHKFRIRIL,
FEEREANES. ROBRABAIURBLAERESENSNIRYL, TR
BT, REAHGIVNERABRLITRONEE (REiRi) H—89 (BE
]1) , At R EARATNRIBR R RNDBRABLEAFKIBATENES,

£ CURRTESENBRFIN, LERAEMNS T BEEREMTIL
TR, HRIL. ARER (P REEHEMZERE (Fiduciary Duties). B
RABRRIARF, DU, B, BICIAARS HRS ) SRR IEHHE
INBOINE BEE, BRIR M RN 5L EFTRMNRE, NBELEFEMER
BIMNARBEVT,

A S X EEE
PRIEMET AR [E]

HE: EMSFRLEME -, FETELEMIEM.

ZE: I NFEREMMBMNEFROEREROBXREX N, BMSE
(FARMWIGE) SELUGEENEMMIL , FREMNBFHEERE.

RUILEM N IRE MR,
mAEEERL B

PE: RUIFERIBXBUGIAERL, HFMLELRRAEREXKILFTRE

EEEMEE / kwm.com 9
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FELFER
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B EMEEER

REEMBEE
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EE: BWERIIIEFEINMHR—EZTERRRBESIMRREK (5
BE51) B9 17, B SN ZiEt B —LEXF, FIEIFhEMMALINFFiRBES,
MEAMNFTERBE—FEFTRE. ARERLUERTRM. REEE—HRR
ERIER L. 25, BRER LT ARNRERNZEIINSRXKSE , RERFHN
BR (MR ) REFER—RIRAFER.

PE: Bl —RERIZMBEREERRNERRLLG. EERRA.
KB EX LREFEERAR, HEFIFRUMNXEICZFER. 2BEREE.
REMFREZARHDBTARER, HAKER. BIRIEREHELRE
ZERRBRM. KB AENRA. EFr. EMRA. RIZEH. EHIREL
REWSEEFES.

ZE: g BiER , AR R —RI AR BRI St
Tl BV —REBSBHEIRT BRI SHERIREAMEE “RILIMNEIMERTRITF
B—EI&EITANES , METRE —MIENEETHE,

HE: REERUZVVFAEHSEMRIABEXEFAREWEE, ZF
EVEERREARRIEEENFIEDHN (BREFTIDXE) #ITEE,
HERBIRIBFIEHNXHAIA, MAZEEETHER FETLSRAIENEET
AIZEN BAHERFABSBRICHHZICENMERXIFANE. AREIRILER U
RIFEREEWSTER, EFFBHAEWEEHITAE,

ZE: RRAEHRMPERY EMEER" . EROBRABBIMILIIE
PEAERERSEIRNRNFHENGT, UREREN “HE . BEERGE
RABRENRBHENE, EEAIUANZ. FHENRENEERRLEZERR
TR BEEAMMN I EERTE BB EAESMOLE R, AT REFITFEIN
(Franchise Tax) , E{E—ARERERLLRIR, B0 1 ZDEEER,

HE: FEAERFELRNEZRNAERQBHEIMATIHRS, BRIE
NERGEMRANELBDBRINXFEN2ERFIAGNHET. RHOBRAE
HEMBRRAEARNB BN XBLENEAREANABHRE ST, ROBRAF
KBMESEHNIRIUY, EMBERNEATDF RN XBIEHNEWRRE ST FET
AW RBEEMEAELS. EMRSRBRASEIE,

ZE: BRIFRUMFERERNGELERRFELS, RERWV—REM
TS EWHIREI A NELEEL.

FE: ARKERIGHATDBFENRRAQBNE VR, ATRELRERE
AZBHARBENHRIZBE. AREWRRBRICHNENAELEEN, ATRNIKE
NEEEZIZ, AREFEVHRIEERBESLRRELATFEBENELE,
BN IR



=. BEtLWER (Shareholder) MIBRFELATBIM S (Member,
TFRABRATNARRR ) RO H Z &R 225 #&
EEZEBINTNELVEAERZ, EF,FE BERIE. 2WNS, BRFELEENHERRE,
tULHELEEEANCLIEXARBERLT MROERABDRIEZHEREE. AMELEH
(Corporation) 5 & R &= £ A 5 (Limited Liability &EF%, HPESFERIEUT/LAE:
Company). FriE “BR” , BRIERNERATNKRR

BRI EBRAE]: FIRIUEFILLESIEAROHSNEITHE, HETEAREE
—EMRER LR SR AT RITRE. FFRIESHRE, RODBRABRARLL
RFrFRH ERK%L, THRIESEMRRAR. NRFEELEEARREIXE
DARTRE, RIRBERABTREE. —RNEKREESHIBEREKREN
BIRABIRARBERAE.

BIRFELE: BRAREITAKE (Member) , ERSHETARRNGE. B
REEATDRANEERMNBERNEMRNREINERE, BFRT —EHENTL,
LLC —RRABEAARITRESELSR, MR LLICELS, —REFEERMAR
BRATE,

ROBIRAE: &R “WEEHR MW, FHE “WELEHR" , BERHOER
REMENRBLEEHMFIEH, BRNDEBRABDFERLZLANGREKRE, RERE
BRHMFAEH. HIW0, A RBREMRFRIKEZLN, Bk, ARBTETA
BIFR4H; HiE, RAREEETHRIINAMNHBNFREH. “WELEHR 2K
NBRABRARE iR,

BIRFELQE: MERNENLR, BRIEAFATLUEREANGUEH T
IMEFHR, GHXSFERRTE/RNINEMST BIRER) BE, ERRR
LR ECFS S, BRI LUERERS ERANRDERAT XN,

BRHBIRAE: EELEMIFEBEITE. XEZMABEIFANE T RODEIR
REWEELEH RIDBRARMKEIARREXESER, HEFEHEEH.
EEFANARARNAREE, NEERAT EFNTAFRER, WREAR.
EESREERMARNEBHMNRAN S EROVBRABRKEEEEX LT,
NEPFABEE SR E X SHEMIESE THRE.

EREFAD: BREWENRE, AUSTAREEES, KAIULRS
ATMRIMEEE, HANEERA TRALRZE,

ROBRAE: FAKEANBIFAOZEETEMTIL. BTFROER
NEEWHE, EEEXNER, XEZMNATENTROERABDNEETCER
DA,

BIRFZELE: BRFEABRARIZEFENEHREBERENRARE,
HIZECENEFERS G, HHEMABTENE, RITLARRIFM R
BRIERAVARIZE; ALNABZENUMRE, RITL. RELMEFLFES
FRGFEMNERIRS T EHE, TRUBRIELFANAREE,

ROBRAE: BEFHAFENRILDDRE. ROBRAT—MREFEDLI,
BR LARIER B EFREEER DL, EEEFIERAZIQBEREF,

MR E

BIRFERE: FMESEAREMRE , THATRET RERRRRIFER
LB ITRIE 2B, BRIFELBMARTUEATDNEENNFBITHREF S E
VaE
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=, EEFRItha

FxE, tAERAMERENEE MM
TRMR. Bal, PEGWVESEEZIATRE
LAY 2 AFRIEM (Delaware). L9910 (New
York) #0104 (California) » EHEHIERE, &8
T 60% Bt R B3R BE E M EE TR
M 2o

o AFRISEM BRI R RIS
BEZNE. REBNZRIEHEE
BIR, ROBRABNERIELFN
RIRRAIER N TEHA5TM. T
ANEMBRIHEWERESHEME,
Banss F ik EIMNH TR L E TR
fiEt, BEWER. AN =F, Lo,
FHIEMNBEeRRFRIARTEN
BAERER, XESRMEBEIE
AR L S EE S FIRE, H
NEVRRFWERM T HE .

o HAM: BT FSEWEL EFEALH
TEWED, AL9NtBEEIIRITAIHA
T, ALUONREFRESERRNA
BIENLERR RS, MREMBIEALRE
SEAAIMNERREE, "REZEEFS
ERIALEERE, BATALHMIER
YW RIFESEN, AN9KRGDE
RABBNIKILRRAER T LIEART

B, BERHTALMNERTERIZER
BB IE PR #HIT AR (Certificate of
Publication) , FItBRIZTELATIK
BN RE—RRREE/ENE,

M. FREIAZEIRIIER

— M = &k A | N BT R 3 A I IE T
I3 B BRAE] (Certificate of Incorporation
g% Articles of Incorporation) EBGREELR
& (Certificate of Formation), HIF IS8T
FMEMEREZRERE, WRIDEPB ENERAR
NERBEEER. I, BROBRITEEREE
RNEER, BRUBESHWATN—RIIESM
HERN, URBHEERERARITRESES
%, MAERTELRAVNLERNETERE, BRRE
MATEZGRIELFMYN, MATHEE.
B 5 Z BIRAF. XSRS EESHH LI
Eo

B, EIgIIERALANRETH

EXEERINATYARBHIBHRS
(Employer Identification Number, 1 #5 &E
FiRHNSHE ), AE—RABEAEZERE,
EERVEER. RITKP. KERENES,

BIMABTERITRPIIEFHE —EBATR
BFH

2.https://corpfiles.delaware.gov/pdfs/2012CorpAR.pdf,

12 HEEEHEE / kwm.com
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H

| Ve 3 T BT PR X

—XEINEIRBEZE RS (CFIUS) &RFTILE

KR TIt X!
Bl BT BFN

01938, xEBNIERAZRS
(Committee on Foreign Investment in the
United States , f&i#F “ZHRK" 5 “CFIUS” )
HRY, BEREFEEVBFHHEEER
HRNARERIESIN 2019 F 4 B, CFIUS
EXFZ—RAE T HEREEERBREAY]
IR AR AN, X EEEHERIRIE CFIUS XA
“FRR” BALFHNARBIMEF, 1% CFIUS ?
A4 CFIUS RE RV RIS H N EE? 1
g RAYUBUS, CFIUS MRIMIDEAFRER
Witk LA N E ERFH—TRIFMM? XXX LE
R AR S

—. {@J CFIUS ?

EZEINEREZGS (CFIUS) ARBEAD
BEMMSAER, BVEEESL, SIMEERE
. BrxeE. 55 BH SARE.
BRI, EERZARDNOEURBHEBER
NE, BIEERNMURIIT. CFIUS REN
REETEAEMEN “TERRXS” ( “covered
transactions” ) , LUFIBTZINR %2 EXE=E
ERREMEAFEM, FHL ATEERS
—fREFESNEA (AR (HFF “OMEAN)

S AW EE Al fESEEE A HINE A
PRI S, 2018 £ 8 AMAM (SNER
BN EEMAL L IESE) (Foreign Investment
Risk Review Modernization Act, f&i%k “FIRRMA
B ) ¥ART CFIUS WEEN, FRERTR
ERIREEIIMNER AR RS E,

—. FIRRMA R T HLEETX?

1. Y EERRAIUEENRHER

7 FIRRMA JERE 2z, CFIUS REEEZE
KEBUMNE TR —REERWHFERF. W,
B EINEITA FIRRMA AL T Tk LFhiE
% CFIUS WERENRS:

ERRIEESHEBINES SR
SBINENEERVA~E EH 95
. eEE (BEUEGERLTR
HITHRIARRRZ) ;

EAIRINE SIS E AR LR ENE
BoRLEEFEAHEAMAEBERR
SRR ARRAERED;

EEZEMEE / kwm.com 13



RTINS 5 HIE XA =
ElpygsE: (1) #HF. B8, flis.
RN X BEMIZES N ERHARS;
(2) =&, =it M. £ HIES
EFRRBRA; (3) RELIFHILE
EEARBRND NGB MM BERRD
HEXEERRZEH;

SR ABEEE R W IMENGEEEIM
MAIRESESMNEXZEWSE “EH” 5%
SHERE 3 RFERRREA;

EEEMSEAEE CFIUS HENR .
it i, RHREER,

EFFEMNZ, FIRRMA BBHEEAGITIMNER
BANEABEREUANREERSRAMBNHEE,
QAEESSNHEEEEAERE, MEREATR
REEZHEEE (flnEdmnERSEN)
EHEENERXRRNERBEEZNIFQFRAE
Bo

2, BINZERZAIUEENRE

TFREERRE2NXFLSE, FIRRMA LSRG
T —L CFIUS AT IE ENFHEE:

XSRS — MR X ERNE
XK, EERBEMKXERAIEMIZE
BYERER B AT, WX RSB MR i
TIEEESERRTEHE XHMEAIMT
SHIRY;

—MIME BRI FEME~EHE
MRS ERBMN AT
i

25X GHIINBRERNETERZR

BIER;
ERGRESTMEERIERETEE
KEVBEST;

. ZURGEREEAUERZEEMIATEXT
EEQROBURMEIIE;

B Z a2 MENECSEHMIEE
MR 2 REHE R IFINEBATIRIFRE
%5 55X EE BRI ML ETHRIHTEE
7o

14 HEEEHEE / kwm.com

=. FIRRMA it itk
(Pilot Program)

FRT 2 X REBTERY, FIRRMA JERF#H
ERBREREFE CFIUS A ERELEH
n, SEARTNENERSFAMEZEASE
¥ (RBEAETARBELEN 18 MA) . A,
FIRRMA M XN A RE, EEMBIBMTF
2018 £ 10 B 10 B&#A T (A=itR) , ZHEk
17 FIRRMA AZRHIER, HAITHERTHE
B “HRItEEERS”  ( “pilot program
covered transaction” ) ZEa@HlmE CFIUS R &
E R % (mandatory declaration), 7Eif I B
S LUEI, FIER CFIUS AfERXZHMEEEIR
&M

HRITNRZ EFEEASHEIINEARE TR
“SRTE” EEIRER S, BEUEHE
AIGHITHIR S

BWEREAEESWEF, &, e, &
B, HEFEFELZ “KEREA (Critical
Technology)” ; &

BXRBEARKZEETWZA (HEH
XE®WVIRITAT) ERlATEEN
27 AEEdkd (SRR ) GF
R o

& ERFGNERR VTN Witk
k" ( “pilot program U.S. business” ) o

BT LRASBINEARF R /it R Bz
NPRZ, ARHIWRZEEE TR ARt
AERERE , mEEMEARARERFER
TR HIARR, BAEFZE IR BT
e SRl E SO Z N

A LRI ZE Rt R AR E B ERE
BERFAEAESR;

BERERZZEARITIEVEEZN
SRELTRER I ( SSEAIAE ) BUARF ;

PATERERLSMNIA N, B5&%HR
HREWEXRRBEANLRMERER
(BERE (WOEHRERE) % 1758
FIE A )o

1. tAE “KBEREA" ?

T

EEAL
Laura.Luo@us.kwm.com



IMEE

EERHES
yuji.sun@us.kwm.com

REERA” B!

Z (EFFHBEAZEA) (International
Traffic in Arms Regulations) E1EHVE
B/RA;

REEB(HOE® &G (Export
Administration Regulations) & % #Y
ERMARA;

RERAR UK Zig & 5 Y B Ry H O48
KEVZIA;

RENBESY; UKk

R OB &k EEY (Export
Control Reform Act) 1 & B “ ¥
MOFE M M % R (Emerging and
Foundational Technologies) ”

FARRRE, “WHAEMERAR" BEX
AN A 2 [E B S50 E A E BRI AMBIHESS
T, AW, BT (MOERIKEZX) BXIL
EERTTR, HHMEBEMERAR" HRIKEBH
EX, AMEfELERNFERARZEEY
B “RERA” o MBS ERERIEXEMAIER
BARAMUEL, BRARXEINKABEALE
fE. KEUE. BB, MEARAF,

PN i | 4
R RIIEER 27 Tk G iE:

XHHNE;

YA SR & S S EBHHIE;
AWIERHINRBER;

RERS RITHIARE ;
HENEFEREHIE;
BFIHENFIE;
SHEMPIRCAFNE;

SHMMR CMEHEELEHEET
BBIFHIS;

ERERE, 1BRKIBRAMHFFIE;
TZEER R

AN i RE B IS ;
HFAMBFRIGEFNS;
Hth R IFE L FHIS;
Hitt SEMMR T RIREHE;
BHREFTRENE;
MR ATZTHHE
B, EE. FFEERGLE;

o EEMHNS;

o TR BURRELETIRERIE;
PAREAE ;

o EVIERAE;

o BERITRAENEEL;
BR ®KN. M. §1S. MEis
RS RANEEHE;
FRETH REXIRERNE;
FRUEHNMEE ;
B ENE;
BIEIREHNE;
FEEHIR R A AL RS,

3. HiRiERF

AR IR T d A CFIUS —SRIB1E/
BERIRAN, A ITHEE ERBIREHS
‘KRB XN 5 L1T52FIHIR (Mandatory
Declaration) . EREHEIASITRIFIEZER
RZTEABRFIRIR, ZURZEFEIARITR
HEN, HAEHBRERRA.

SREIFRIRIEF T, XBNHFLAERZRXE
AIE D 45 KB HIRER IR E. BERPIRINEE
HENEARER (LxRF75. 178, XBRA.
SNERFEANEFAZFER) , XHKERE,
RRXBHENEBXEXAPHERMEEETRA
EXRRAMBHZEB— M ENSG R CFIUSTE
W E AR R IR SR 30 RN EI IR HRZ B HHE
B, HERRZHEX-PMEANPEESR,
HEERGAAEENBERTRELEHRITRZH
HE, B/t EREEEAXTERRR
ENEEE

“HRIitk)” F2018 F 11 A 10 BEMFH
FHRE2020F 3 B 58, WEHHRERNENRE.

&

1 EFTA, FIRRMAERBVET UK At RIBISRITERME T T CFIUS EABIN A, WTF CRIUS RENEBLNEEE TN
FEREARERSHITRZH MnR. ESLEFR, BRDILAIITH CFIUS i, BREGEMNRRZEREX, FHAEXE
A+ 51F7, Enhm CFIUS REEMARESSE, FILUREEZER CFIUS FRRINAHREM. FEit, XFREFABMEE LR
BRR 5, RIVENFEEIFHERKRER, RESWEFEBEEHMWREIHRIN, FIERITTH CFIUS ABE, LURHZ 5 BIRFI#1T.
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ERERZFMH A FHE~

SRR TT Y KX B2 [R)

TR T £IER

XEMFEAURE-LEFAREETELENTE
2%, RHENRFERANTENEZRER, B8
— (It RBIME BRI AR E N SR ERIEE
RFERM, RAFLFKRE, NYRIEFRL
B ER, EREAHIRENIR, FRITRER
MEERTEZERESN. REMR. RSEFL
FREZERNEE, BEEFAARTERTLES
BRI RS, ERSAHITAZRNR
Ho AXUUBREMEAR DA, mEXE
8550 i1 bad il | AN = P Ao R =V DS P ¥ e 4o
KBEAEHITNB. AXETETFEHPINE
SFRTE R E R AR = AR 2 FPRTRR
MRFELY, FEENENEEERENTER
AERME—LSEMNEE,

1. = (Healthcare Sector)

EENREFRETE Iz, BEEEE
[Tl (BEFS. £YEE. Erssmshgl
%) . BBl (BEEHME. EATE. E
TRMRES) . BTIRS (B1EERR. 11125%) .
Rigm (BEEM. BERE) . BRRER
RE (BEFRIESE) 9. BERESBRGT
2010 F(BERIPSEEETEBRESR) (Patient
Protection and Affordable Care Act) & LI3E,
Efr R REMBX T SEN G ENEARSEE
HERITWER T RITEM, AR KT ETR
MBS, FXE 5% EANARESETF
M, MEETXWRIEATNBENE, HERTE

Uird o %8

2. =l (Software Sector)

EERA MR ERAHBRANEBRAR
Sk, RIFXEHSELIE, 2K 3.8 F12ET
BESRA (T) WmizpH, B 1/4 BEXE.
2016 Fiz I SEEXEENE~SE (GDP)
IEINERY 1.14 F{Z%7T, HiBd EEMEEY
M AEE#HRT 1050 MKl <EHRE
B 10 HRPVRHEMESEZRIRSQE, HF
99% WU ERr/hE Rl (DF 5008 RT) o
XEAFEERGLRE. BEXITENEEZR
SHUE. HBENASRITARMIREEEAT,
EERGEHIAR. f—, URHETE. BHH
HIRFAN T BIRRR S RMiER. EERIEA
SREARSARRHR LITEMER R
pmE, BE/LFARAENEMADHIHFRT!
A%, BT XERETENIIRFSUEARERM
SBARRITH, ARG IBERATNEE
MR REREB,

—. HizgHEREMmgt

1. HEREHB N —HRIRHE (Greenfield

Investment)

EEHAPERAZHAERT, WTFHERA
MU RRELHNERFZNEE AT REIEHI
REE, HIEFERAMRANAR S M
RRARBARERUMEIWBEITEE, REE

3. BT CRIUS BHERFEHFFMERENIMNEAR, SFEXZRMEEERNRAEHIA, EHRIER TR
HBALREREERGARRTL (SERETUMERRTILSE) FEEEONLME,

16 HEEEMEE / kwm.com
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KA QERE2BEFN, TAFBEWLE
ALY, BNUERRAEREREENEERL. SR,
BRAEBHIUZENFREENRAGFERLFEINGHE R
KMAB B H D IEFHFANEZETZHEE XL,

2. RigERPHXREAHAEE

(1) FdkiseE

S5hEEREM, EXRETLRE, #HENE
EMEEKEFTERERNREFEXFIRA. F
MRAEEFRRBERILRGRE, WEABTH
RIGEEVAIFE~ mARE, FHREEMEER
B, BERMARBEBRFHENETBETL,
LM EETSMES~NFEE SIS HEN R R
HEQBRIGEETZMEMER,

MUEMMIGIIETSME= AT A6l E
BIEE, AR ERMEEEZES54E™. #
g RBAmBETRMNARSETEERMR
2y B 12 /3 (the United States Food and Drug
Administration, “FDA” )i, FHEERSEM
2% (tban 2018 MERYEMEE S 4,624 7T, 2019
TAEREMEE S 4,884 £7T) o NEIRILEERE
N EBEBF&EA FDA #{TIRE, WFHE FDA
E AR BRI R SRR ERIE HHEIE R,
M (R EI3%EY  (Anti-Kickback Statute) N %
IEEERITIWMILE (1) UFEHRNZRRIBET
R RIRENELITANEN. KRHERIHE

Az BeFRL, = (2) WREKHHEMAZ BT
SRR B A ERIEFR AT IR,

MWERE, (M BESReER) (California
Health and Safety Code) EKEJT23MAIHLER
FESHMM AL ERIERA ML (Food and
Drug Branch of Department of Public Health)
Mk B9 B fr 28 M & 7 2 B8 °(Medical Device
Manufacturing License), £rF=RERAR iRt 4aH
A HITHINTE, —BRELEZETEN
HMEBHERIFEFMR, fMANE~EBEY
HA—F, KESREREE,

ks, EERZMNEE “BLIEEWATE" (rule
against corporate practice of medicine) BIfIE,
Ebgn, AOANONGE © ZIEFREF M A R SIERR
DAHE WA Z (88 X FRAEFR BN R HE,
BERNETEEUMNERNSENELORE R MU E
BEEASANEFRE.

IMET, BERPMAHRF (FEFETILE
TRR) AMEREETNIE (MNMEEMIZE.
LR BERE) 2BAMOMENR . X—MEX
FERBEREANRMETNHONRERLEE
BiE®H. XZNREURBAELMRIESIRIT
EERITEEE X,

(2) WHARFNLE

4,21 CFR Part 807,
5. B AT NFRESHENAHIZ R (Drug Manufacturing License) o
6. £ Business & Professions Code § § 2052 and 2400,
T.MREFTNIAEUE, WEBMAXLRBDRERAENUA; URETNEAAEE, WEBRBDMAHLABDREHR AR
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TEBRABARG W EZ BRI, REE
EBN YR A1 E XY TR RS HR A A E R,

ORIRF=AY

XERETENAMIRFNRIPER, ETE
AEMMZEZRERRRIP. ABISFTHAIR,
BELTH. BF. RNAHLRES, TR
HERFIR = U HTTERRP.

BB, RASHEEERIRKERIR
RIERBNG B L IZF T EEZ BRI PRHIF IR A
FHES, BN, MBET AR EBIBRINE R
X FIRRMA i St %I ST R BR AR ®°, &K
REFRBNE LT LAIERZ NS ER
M CFIUSY B ESEE., B—A®E, ECRA™ I
BT MEAEOMNRS., —BiZFIR~RENT
ECRA E LA MEMB AT, MASE
FRIBMER AT RFERFNTIE, HSEl
fEH O

ETULERE, KREBFIRITHRARGE,
AUEREREABTIHFENIRTN, UER
FAEMRENN AR S A REREEN AT DT,
REINRERRE LNBRRE. A IIRIIEM
REFBE IR N = EFINNIR T S 4P,
RAEN SRR HITRA R ZE,

QORF#IE

F—RN SRR BN R RE LRI
EFENRHRATRRAPRIE XERAER"
BEIER AN AR —E DR B XEBFRE
MINEZR N EEZEERBIDRERIP.

BMEEMIEMEE FRAZERKITLHY
BIBRIPITR. thill, NEEFTFULHNATRE
$# ¥ HIPPA (Health Insurance Portability and
Accountability Act (HIPAA) ) 34T BaFA{RIFHI
T, ZEREAFPNETIERMEMNARRE
B, MBHENTUINATREIRE (GrENR
VER S B %) (The Computer Fraud and Abuse

Act)s Itk b, FTCA (Federal Trade Commission
Act) BT EEBKM RS LA X (the US Federal
Trade Commission, “FTC” ) I iZAY RO LL
PRI B IR AR EIRRIPFMEN B BINIT.

MEBREIDENEBZMENDAERER
FAR BRIP40 2018 SEANMAAAR T CHNINH
Z&IRFE) (California Consumer Privacy Act,

“CCPA” ), SlERMH LR ZXE,
CCPA BUE AN R AEMMME LS. WEHEE
PMAEEFIREZEFEEBRESANEFIEAF,
WRAT (i) FEEWANKT USS$25,000,000; (ii)
ML, TR, HEFHZFLDF 50,000 AFIPA
=8, = (i) FMETF 50% WEKRARBHED
AER. WFHBEHNAT, CCPAERHEER)
MIHBRERBRBENAGENME, Z5ER
BEMEAERAREE, BEEAFEREERQT
s~ AER. —BEREER CCPA, TIERRE
AN AE R RIFAZA LURE RBIFIAREEE
RERLTTAT P, CCPABRFTHEBEENF A
SEMSEER, BM 2020 F£ 1 AERXEK.

SARETERTERNLNY, BEBRERE
BAMTULERBRBIERIPFAENEMER, 1t
SMBE N E R HIER R EBIRRER . FIRRMA
P EEQARNBBRMABIEANXREEE
ERLZLMEERIE, M CFIUSHWEETEE,
REFHER, RNBZXERBEARNAFEH
EREARPEATR CFIUS ERHEHIFHNR
%, A7 CFIUS INAZBEBHRNAFEEEKX
EXERPHESRTAGR, ZFINIEE
ExRZ2,

E i B ETIRITRE T UE ST IR
XEQBHBARPYE, SHREENEEQT
NFIETT, MMEEIXNEEERER ERNEYIRES.
SABEEA UEBERBNEARNBRETENY
ERIFNS. FRERFUEReNEMLE, &
T B IR B Rk E T EERAF BiENE
MR, WHSEARIBERE (FIE0XE
REANEERFRIERANRERR) , &R
EREMRXEL,

8. (HMNERZENPLIFEIAREZE)  (Foreign Investment Risk Review Modernization Act, “FIRRMA” ) ; BZESRIMNEALMEXBREARNET

ZHMIR=iT% (Pilot Program to Review Certain Transactions Involving Foreign Persons and Critical Technologies, “iXm=it%)” ) o

9. FIRRMAH “XEHAR" & TEEI ZHRAR, BT EZEREXNKZARI, THEIET ECRA PE X KMEME AR (emerging and
foundational technologies) o FIMFEMIBTANRAEEXEHREE.

10. EESMERZEZ RS (the Committee on Foreign Investment in the United States) o

11. {2018 HOEHILELZ)  (the Export Control Reform Act of 2018) o

12. SRR AR RIS EENERNEIER e, MINERBRERIFENEENERNEIERS,

13. REAAUREIRS 750 ZUEERE; ARARTUNFERER, EXES 2,500 ExHRELT (WERAREER, AIERES 7,500 %
THRELAT) .
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(3) HAAUAIFRHIMERR 7 1L

HAY (Option) MIFRHIMERR B3 BRI (RSU) B3
ESE i Pl | N2 U= Vgl | 2: S /N =i 2 2 ) SE 47 Vi 7
XNERTHBAR. XNFRBEFRITERAZNK
RIS E SERMR AR ARG Tk
X B9AE E AR LU £ RERNMBE R L
HESHTERABARMHTIHNRAEMS, FAIZDA
$EHY 53 T x4 T R AN PR M AR 13 BB L RO PAR R
RRENPHEESERS, NERITRMEE
505 18 53 TR S S i XU BIAE R 1)

BB AR, BRCHREREXREAQGR. L
BEXERBXEZEZERINAE, WFREXERQ
AN R THAMBREZEMRAR. HX, A8
AR R E AR A EX TR A I 55, Bt
MSVEERBAGESARE. REABNEIRITER
MR RESEESMERE, ETESFTEERRS
Al[:SYsE S

(4) MSEE

XENRKER+DER. TREABER
DA BZBHRERFRIL. N BT =R AU

FRXENEIEXEFTEHNORIOFRERT
RifRE, —EREBAMBESNINEKRAEE RGBS
B SRIETFB, RMNBVREREETERRA
RERmELATEIRSEN. SHBIWES
FRANNAEB ZMURRXAFNHSEIM (it
MNENTAREERAIIE, BETWIARWS
KM T AV IEE) o

3. EEIRARENE

BHRESTRI U ERENE EEEN A REEEANYMG
RATE TEFE, REVEEIRTELSHBMIZILIAT.
MEXE, RABEFAVAREEEARBLSHIMNIELIAT (a0
. ALM) o BFFRENT EFRENQTESFME, H
EUREEREFREMNEILIAR. ZEREASEMNRBELIZ
REEMMEBEE WS, REEREMMENE, FZFFRILEM
NEEMMEMESLEE XK (certificate of qualification)o

BT EE—MB QB A LA RIENES —IINFRILS,
RAEEZEUSHRVIATUERRE-—ZERTRIREN, &
KEEQARWSHERT ABTEIEREN, WNTFERA
BLETHRANUISHATERRTERAEET L TRXABREE
BIBMIETT, WAILURIZRRRE, MONRFEH—DH
FEBERRERIIHE B AR RERBIIL SSRB BIRIF S, WA LATE
B—BRIKILZRAF.

UBRHERERAM. RIELSOHENEERR, JUEER
FEXERISZAE, FERABTRARFAR: —KQ8E
NARFRARALR, —RABDERNHEBHLIZE, —RAT
EMNARFERNIRTN, —RKARENHERFA R,

4. 8&8AF (Joint Venture)

S ERERE—1F, PEKRAEBRRKBBAILLEES
RAEFRNKRES . N TFRETIXEFENTRRETIL,
BINBWURAEEVAZET TN Z BRI RIS IEARHHF
RIAEARES MR RUG RS FNE AR LS,

AARAFNRRZENTEXFIF:

« BEFERRIIERBENQENT2ES. REME
W, MERGFNERESSREUNFDIERNLQEH
AR 5

o HMBESEBERKRFAFBMEAERELEN, XXNF
DNEZETZHNPERBZEMS 2D A/NEIBEAL,
MR EARBMNA LM SN HHEED;

o HMELEBERKRAEBABEREENELERLS, MER
BIENAIUERER. MBEH
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AXRE=RARNESHEQEEE:

ZHNE] WERATF, BEINTRENTRESE,
EHRFEATREES. FRERERIMEINGREK
SRR, (BB RARY FEE T HZLN. HEN.
BEERITTHXAMARSREE;

« EFRF. BMELESZBAEERM, BERFAIER
HARTRHEREQE TN, INEHFRFRMATER
BRI RS BRIR =AY

o @R AE. KEATHR, XHRKRESTEMAIR
=i

ETARZENHNE, HMNBNXAERNRES AR
RETERERBNRE, HFEESEATUM— NI HiE,
FEXERI—RABRBUZARMEEGRRAHRMEA
Blo TR BN DE, MRKRAEFELBELATDELENES,
WM& ZHRN; MIRIARFERAFESNQREE, WK
S DR MR SIEESEFRAT, 50-50 B2 EH
BMER, BRNXFREREMATIARNNER.

MEERAEEXENISFERR. NEXETHNEE
AREMAE, REEJUSEEEMERBRE, REEA
DIBE CREBREEEN IS RRMMEI—KQF, REHRA
FREXSUHSENUSEPRI—IHSIEERR, bl
LB EEFHISEFRE—KEEQE, MBELSS
EXSNISEPRIIZ-—HRERLQE,

5. EEIRIMEN

ATHEERABINENERR, RERAEEEXRD
REEAEPERRMEEATEIKIFBEAT. BEHIRILH
BEABEAUTENHER: (1) \EiMzk;, Q) BINES

¥R, () FEMRFE; (4) REBRINERE; (5) M
WwER; (6) DEL. REX, RAFBTAERIFEEAQE

BN R EERECHHLERSER, #ITHEOMRS S
, &IFEEMEILALTEIR,

=. BRI EErTIEIEG5A

A iRE] “BIERWITE" BEMRLETEF MR
PARRATE (FEEZLVETAR) 2BIBIREEEEST
Ao

A, TEMARATALUGIH BB RMHEIFIGRRSH
“EXIRSHM”  (Medical Service Organization, “MSO” ) o
B, MEFRSREE (WNNMEEISE. 2AMNER)
REEENMITBEIFRSENIEIRKIRS. EEMITERE
I EIEHERHX . FEREMITESR. BRI, &
BREAZHNINEEELRHE,

RE MSO ] AmiZFEFRMITE:F, ERFERIER
R, KEMENBUNEEEEIRERTEXNEETERN
=4, ZFREANSH MSO . i, MSO RS AR
MERERAER. BAFE (BFZEHMNETT) MREAD
RIFEMET AR ESHEBIERRE,

ERRABETHIMNRAESVERRIZRMNETE B
IERWTE" RE, EtNYmERFEHNT L ATE,

&iF

FEAPAET, PERAFHERALERKETNT L. BRI R —TRAR Bk, ERERRAEEED ]
BNFMEREAXERNHITRARZHIAL, AEFARMBZANSEEFEMRSNIERN T WERAL RS SRS HE,
MMREAENELER, RITHEGENSRNY, BEREBLSRRERT.
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ERRAET

ZEREREANBE—EATIHMIMNER
REWRFE, UEERTMEEHETNEREFR
HEWWHRZEDIEEER, EXBZHEMN
REEH, MEEEHRENM, REETHER

BNNIMERXREGE T —LTL, 2018 F
WUEEATHEHERNEBIEHNR A
+927EEK, AR ZIAE T I 15000
T2, XEXFHR2EJLIE 19000 1237,
2018 £, KEFENEANRERSIEHN
2016 EBEFEL, EEXNIRATHHRSZ —H
135%, B& TR 11212E Y, AN E,
—HFEEEEFFESEREES, EHEHG
WRKIEEER;, 5—AmE, MKERE, HBEH
EEFENE—FTT K, EPREEBRXZRE
WREZE, EEHLREPERIKREE
ot RERES, BLSIE,

ERRET, EEENKREABRZH,
ERBELZEMNNESERERRA, L
SRR ARSI RSPE. RIRFE.
RIEFN (KIx) . FREOA. XSXHH
EEMRH. RZEHBPR. BAHEL. BET
HEF. AXEREABRZZH, BRT EE—
RREREESS, TE—ERFEAEXETHN
BHRENEEN, HRRAERTEREIEEN.
ETRIBRE, ASCRRATILNR—,

—. CFIUS HEMEBUA. tt&EE

XENERFAEZERS (CFIUS) B—T
M EER A EFE RIS ER I BAF NG, BHRME
RREAEHBINETER A, 2018 F 8 A,
EXEMBT (SPERARLEERNALE)

- HY T R

(FIRRMA) , #H—% 4 KT ZHHBIER,
BT EERE, AEERAEFEEIREDR,
WFESRRBREA. XREMIRBNEER
R8N AEEHNTHINERAN XY, #
BER, XMNWHNEENARIFEBUAN. &
JLER, UERZRLNBEHATRPERENR
PIBILAES, FRIbZ5h, TEREHNFERE
RXEBETERZ2NRA®KEFE “‘BE" &
lbo EYHAIEENBCAFIRET, MRPERE
ABIH TR AR 5 BT FIRRMA AR
ENEHEECE, NERARRIESE, WM
RANIENBAREN “BRRE” #m,
FRMMECZLmAES THITHERENS
1, FHHIERFAITTRIERIRERER,

B, PEKREATEEEMECFIUS &
T, BT —LEBHBOWAZ I, REHE.
HRIFEAEER S, PERZEAEEEHEM
HERHRAKETEN,. EEFE CFIUS XL
MEiEH, R5ETERN DT RAER KRR HIE
BEXEEN, FRIEZ FIRRMA BHIMEE RS
TN, PERREREZEEEAGHAT
&g, WSMEERR, BRATNER. 7=
m. B B8, PERREEEZENREL
%, HNMWPREBCARE, UREKRZSZER
FENARRELRAERTHEHIT CFIUS IR
Bo WMRHBATERE BHEHIT CFIUS R,
FREE R A RIFER 5 A1 HRN S H 0] 19181k
BHER. AEBENAHEFTIRAIUIESNS
CFIUS B9FNi%$EHE (mitigation measures) o

HR, PERBEANIMELRBEXESE
FEEENR, CFIUS HEM LTI ISHITF

14. #¥ER B The Institute for Mergers, Acquisitions and Alliances (IMAA)
Wik https://imaa-institute.org/m-and-a-us-united-states/,

tm, EEHALN
ling.huang@cn.kwm.com

EEHAL

ning.liu@us.kwm.com
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AIERAERIESIET, BIEHWINER SN
BARRZEE, BRRRKNAHENE, MR
MEBEXS (R BEA—FHNRENFHE
RBRIE) KRBT, HITFHAVFIIH.
R EANMRZ S U SRR, EEEEER
RDAMZR. EAFRBERZE, NYHEL
Eiie), BREmMmEERRBHAR. B
RERMEVER, WME2KH. SFEHEXA
AR ARV H E R TTRI TR

—. BMEE

XEZREETEBEERRANA - MNEE
BIMGER R, — P EBRFTHAHBIE, BEL
S REFER (LLIIESIE. CRIUS BE. R
ZHr. BXIBTUE. FHRFAOESE) MED—IN
BIMSER (ELIMNABIE. E35E. BRES) -
FRLRAL, &NERERAHAN; THE—
L L, BAKXNEERSNEZREREMN, B
EREAGHIE#HITIES, BEEERMFRZE
ARARTIHIXG, MNHARTENZSEEEARDN
BERM,

tean, AMRZXHEREEEENG X T
7’ RIEFFONBEFR. MREFRKBEMHE
IBRSRERTTFEHARBIAME , FrtEMERNME,
SN ERRBERENIFANYNE=F, m4A
LMNERMNIE N7,

X, BEARPERYN ‘KRAEH . B
W EEENENT FiE, EERTRMNER
HITHRRE, BrRRAEGFEEFFENE X Fli
WF BAEH , FMERMNEARINANNREG
EFRBEMEENITE, N “RAEH" &E
EARTHATEIRD; RN ERNIXE M EE
WHRZNERIEPELY “RREN” HNEX
Mink. BT ‘G —i8, AYMNERE
AEAFIFHLEFEX S ‘KRN M G
BRASH” ; MSRENERIAE ‘G187
X—IEEFTEER ‘UM &XNHFEER
NEE,

BE—f], BREMNN (BEXABZE) F
203 FHME, ERAER—LEHAERHE 15% XU
EROBERER, IRE “RE ZFROH=ZF
W, MAR#T-LE “GHRE" , FENRE=
DZ UL EIERERRABHE, FRIFAREEE
BREFEFERFX—ARRFRP. REZFEHR
PELAELARBESHME XBE, “RE B
EXIRITZ, BRTEEEX @I EEERMD
BIFRESL, RIGEMF B USRI, E—
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e

o b

RIFREBE 15% WRFPEEERIFREBEL
20%, SHEFRRET 15% KMREFERL wITH
FHEZTHRIPOXRF, WIWAN RE"
FRLL, EARZARESIAEEBE 15% U LAk
FEfERIEMAE, BAR/FER, —B5XHF
WRFEMELELH, BERERMAN “RE"
T 15% LA EB9RR Y, MRS58 203 E950
EURABERZNRE, UNNR5ZFRR
FafE, ITILEMMNSOERE MR HRERN
NEf4, FECHNEZFARFRIDEIERN
NMiZEBHA, ZBRXZZHI TSI IRAYIF
KERARRR BAEESZHMNEBELRMNAE,
BEAEMMN, E£iR 15% t5HE P EEZ A &K 5%
&= 25%, BHEIREIMM=ERREREF, MmN
MERIEF+Z N, MBEMBME, M2
KAHCMNERIXN FTEEWREEEHEE )
BRARBIRIFS

FRIL, FERFEASGI FFERRIMNER
REEMER, AXZIMRAEREMNARZR
B, BNEBEEFEZMNERMIANZLNSY
IR IR SRR BRI

=, EEHHE

EXE&MNEZENTEREARHMIERH
ERXSHMERSNER, HEEBEIHFIERE
H—RFIEMN, BARHER, AREENQEK
FOBREREXS, BEBEXSHEEXS. *
RHIEF, BHXSEREERDEFERS




W R m AR EHEE e R T AR E; T
HEXSNEREEWNRZELFTS “MIE" 8
REMFE, ESBARREEFINEBNHY
RHH, LRXSERMAABRFRIRNZEAF
mAIX S, AAREERENTFESRENTEE
X, HARZRATEESERMS (Ea)BR7R)
BOIFInBE L.

ATEITERXS, BRENFAMSEQ
BEFAENARE, FOXERDNABRS
TEEEMHENA R, i, ERIEEFR
BHmARE, ZFEEVYKBEEN AR,
HEBMABRRRERLENmAREE (BER
MUY BEHARNRINERR) RARQBDEES
WHHEHIRE; MATREITHEXS, BRQ
BINEFSREBEIRUIMNMS. FREMPR
HOWER, MRBHATUN “RNFER FE,
ESHARAEEFINEENHBRZH, AT
FERARNRAND, HEHEHLELEMUNEMN
MR EER L ER,

ttsh, REXEERR (BERLEHRE) =
MEEERSERMTHRK (D&O Insurance) o
WREHNEERSAEBEARETRITARSIER
AR, NREEERARZMERFENS
BERENMARBERMEN, REQATIEREZE
EYEEARALEZHRL (SEREREN
ARER) o EERANQTUAIUERANES
MEE ARWE R,

s N U ESE W sV NG SRS 22 1

TR, PEREARBEE LB AT
BAE2E KBS, EXEM LT AT SR
ERPAES, KAXNFIELTIL, BE%K.

1. EHMRRARINEE

EE LEHREHATBIRENS. TEE
XE EHARERER, X5 FERITHEMAIK
BX55, thil, AR EHABRMAEREEI
5% WRAARSEHERTHHAL, FEER
T 5% HEEZ KD Z B 10 HR@EE 13D &
BEAREECHNKRERZFE, KERETE
BARAERRNRASE, ItfE, X8I 1% 8
RANZE R E R AEEMREITRINE, #F
ERFETRE 13D BERNEN#—PHITR
B, XEXTIRBNASTREENEREATE
MARFKI. IEANER, MEEREEERM
FEEH EHRBEENREK, RERATE.
HRIMFRECEN LT AR RAKRRAER, MM

BT RBRARKRFAFELFIE. REVERAIT
o

MTERAMOFEREA (CE2HR
#EA) FEHREENENTETARNLEEEN
RN (HEZEDBREN , FIEL 13D 2R
KEMRMERSE, FEIENZE, BERAAE
REFEMQBNEARY, ERNKRSBFRA
BIRERR 130 MINBERFAB HFEBIGHE I
NEIEHEINNEE, ER—EHhNRH, WA
RAMFEZREH 130 FIRPIRESKREANERD
i, ’EANBERERIAES ZFRFMWR—
T “BHT MEEHITHREHR.

F—HE, FARAEAN, BIEEABELA
B1RY 130 MECHRARKEX, WAIUTHRR
BEERFANOELHENETELEN, THIXSN
FHIER, ERFIPFHEMAERRRE,

MRBRAAFREBEIS O ERZELE
20%, E—EFRGT (LLagBEHEFEmLES
REEFINNEERER. RES5EABEXF
FESMRNR S REABTRENTRE A
BRAREBEWVSZEFHITNE) , BPak
BABAT LGS 136 BT ARBEKHE, &
13D FRA8AELL, 136 RIBKBENABTEHRRZ,

2. RIS

XEQFNEFHETRINERNXS, ML
TREASXZHTESIRERNREN S, £HA
BNRARS, WEIES, NMNRARESWTFRS
ARESMERBNLEEER. Rk, F
NBIAE, FMENTS, EXE#HITHTLE
MREIRE, REEMERMMXHITRBI
BRLLERZ 5K,

LTHRELEDHRR ‘DAL EILEHRF
WEHXBEALBUHETHNRS) HEHEFE
AREER (EFHEE) M@ARHRZH,
IR RENFRIREMER, IFIANLES, BEE
REVNRER, BEREESERIMESHAEFLT AN
MPZFHEERN, WRAAMS, FIATTREIE
BHRAFFER, MBERAHESHHIR, H
ERZHTERH. BEERHERE, REMEEN
FERAE, RPEULEHTT, BRE—FHK
BREEINIENRSFLER, HERDIENR,
R BHINEF B

BT L QB TIREE, EE SEC
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WFRBEHLKBENERNRES, —BERERFIR,
IHEFRSIEA L S EARHE—EERMM
XFrReRMNEMTRMEETnYE, 5312
B, WHZEMUKREBREBRRZBEN,
AR ERBIIFIRIEPRE L. FRLR
ZHMMOER, REANEZRIIPMIBIE Y1185
EZRIFIANE, BEZBRAIFARMAN, &R
SITERERER, MREEXZRENEHIZE
Fo XB¥F, ARFHNERT, EBHEFFIARE.
BRIFIATFI; ERIFNIERT, BERRER
IR ERE N SRR T e, BRRS
BRARFIARWEITA AT, WERRZEERR
THRUARERHTT,

N EFRR, IFIAMRE—SERH TREX
5, EEENRHTESEREEXS. FIUR
ZEEP, LHARNEENYERRMEI,
BFEREVAR. AN BLEHA GBI R BRI,
EREIERREITHBIBNSMEHEIENXS,
FMEFIRPILTFT ARz, NRABEXEL
MEEXREMINEM, NWHFRRATEMUENE
BERBITERERNS.

MRPERAEAFERE—RTEEE LT
NEBIRRL, FILURER L ABEMMtER AT
MNEH EEREFTHRABEH) HERRE
ENESFAH#ITELORE, SHE—EERMMEX
EREFTHAREH ( “RHIR ) FAR
1atE, —fRiR, AREH S EIEFEMNEIE,
MigEREEIESA# TR EL WG 28 EWE
—EREFARR 2EBLONME, WE7S AR
EELFEEBITHEEWER BT,

MRZBEAUEHN AR —REEE
EHHRATE, AREHE, BREFSATEE™
BERASERMEMEFERMEBRAKMM
. MRATR—REERF, RAAIFEE
BINER. ZEIESERENEEXREAASH
ME, EEENNEREANEH,; RIERAAR
RAEBEXZZNEHXHE (BIERRNERHA
H (proxy statement) ) FEEAKES, HE
BEAZXEESFRFERR (SEC) MEHZ, #
ITERAIMN TS, TRRUAESHNTXEARLS
R, MRATDRB—REELTHIERT, &
RASREBRBEIMMIER, RANSITIA
PERAREXGHAIRTELEIXZRIESRIHE
AR (SEC) WEIZKET, il SEC RE %A
BURBHPHRANEIHAR, HiRERME
EERE Mo
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R EH AR RFAAENTRZFR, RE
MEMNH7D TRABRANMEM. RARPH
RBRZH RS, WEESFSLNEREA
BOSSHE, YRR TAIUBAEELR
{ESERREIERRINA, KEBMEN DG
A, RARODSURIMEEBENSFR. ER%
BERT, EE WA TR EHE EHRISRE,
FEEMERNRARKRESR, f—THEMKRBH
Ko

4. SRR H EREHEE

HXEEWRY, EEETARMEE SR
“EHit%)”  (Poison Pill, HREEWM S
FHRRM) « FIIHRE~EAL" (Leveraged
Recapitalization, 2 5] f& &K @ I & = KW
FRARKR) . “PBEESR" (Staggered
Board, EERRESFEERLSHE) . ‘AREAEL”
(White Knight, B ARIHELERENKRIET)
“&FE%EP”  (Golden Parachute, SEEREAR
BTN T EMARER TRESIME) FF
B A ENARRIZERHEERE,

EX XS, SEAESERIEEIE
HRBESNEME, RMIFRABDNEEFIHXH,
BRFZEMAR BN, & EFETIFIAGN,
EX B ARG EEEN AN, ERIBRA
MERXZR R, BEIIMERBZARERLIFR
AP, B2, ¥ATHRERARE
RIBLXREE. & FIRERIBIGEERE, Tk
FIRFIRIRZZ T, B R, WX
R BBHAITIENE, HARBEM,

B, SEFEREER

REPERABREEZHITHBRS, MXBE
BSMEHRMI, EREXZTHRENEMEERE
f. B ZEREBHNESHARNSERER
ZHAE, XHEREATEBIMEERLKERN
B, XEBRHETRAEAN T BINTZEIIAK
FERFE, URTFZER. X, EREW.
BESFZHENER. RENBRNE, 28
REMEEEFIBRIRE, £ “KRE° RN &R
B MERFIRE R ERREH TR EF. FH
WERABAMEEL, XUMESRANANG
RN Bt EXREE,

XAFEHEATEEHUMRREE, B
ROFHBARAL, 5%, EEERARIM,
A LM AR R SRR A EREEN, &
BB ANKREEENEWEMIt. X, &




BENEAS S EEFKFMEANZ BN EE,
EXREMRT, #BNZFLMAIFESAHRIFR
RN, LhINEEAEERMMNIN. REHAEE
R ERADNAN AR ERZPNEEEENA
HMAfTRERHRI 5. S, BEFELNME
IR E e ER A AR BIR A ANHITIRENE
2, thil5ERE,

7 REHWUR SN HHIN

XETHNHMBRZRIZE—RIBRGIMS
%, LWINARRERZFREDNE MR, 81
M EER AR EHITH TIEMR RN EEB R,
BPRANEN D THMRSEE. AR S XM
A RZhREMNE LFERFF.

B, FEGRBERNRN, BRTIEREN
B—LERITIEAN (Ebanfz 22T ER#R. CFIUS #
B, IESFET FRIRE. —ERFRITI RS EIE
FRIREY) 5, FRAENRZRESBHEEFN,
HEWNHEEAEEN, Eitt, BRABLEM

LABERZFEERYN, REFATZBITHERY
METH, B, EMmZNEAMNERNEE
™, BREXETHZSFRRIETZIHILE

KB, BRREXEHZ KRN ESENSERD
A EMGER ERKRMEN, AERENEENE
MREN, WTFHAEEXNERABHEER
REIEM, RABALHBIRIRETRERNRA
A, EREFEERNYREGEMARXLER
%, MRIER 2 B F e A 1T,
DB R E R KU,

F—HE, XEABRZNRFABLFESHE
AR, AIHIENHEFHRZER. X
BEMMERFRIEL+IFE, RAATH
NABENELFE, #ITFRANERE, NERSE
REFERNRZENX. REMSEFR. WF
RRPERBEAREXERZEFELNAVER
i), the] AFEBhIR R AR NIRRT 7 1R I 0E
BENEESEE, FATBARER, DR
B EXEHENGEEMFE, ERZH1E
FEiER, RBERRENEHFIR, —HHEE
RNMEREEFRANKG, FEREAF T
NEAN; BIM—TEEFZZNEHNEERR,
ERHITERRIZ Fo
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-:ij

arh >R X & /N
NIV

s

EAMXZE SRR B XK EE
WSHEEH, CRTAERESEHRQE, M
T IFEMSEEE B SRLRTH RN E
B E+ZER, BERMRRSTRKEREDE
PREAMAE, RN TIFZEACIBERAL)
NHIRIhE RN AT, AHER AR Y]
BBV AYIR I M FRARR S R Y — L AR K Rl A%
#r, HIRBAMEILESE,

—. IRk ESIR I MHIERRAN LSS

R XA e &k B el ie A el
YEEIAE ARE KA KA R L SR LR
3o XHFHIA B —ARERER A R E R LEM E M
FAIEM R RERE—MR/BIM. ZINRH
NRARERENAREZNESERERFENL
BRERLSERIEE. EXRERXFE—TH
BLEER, HhEMNBNAEERZIRE AR,
—RRNPEIRE A B RBIR BN A BIER R
EMER, MMAERSBBEI AR SEIL
IR, REERMXBERRRBIBEG,

XENQARE (BEFHEQARR) HAE
RABEEMER. —RAIIQBEEFRN
RTHELE—THROEER. SREVKRN
B—ARETE 0.001 EAHE/N. KEZIMEZ
Al, MEIABMRNENRER: REE—TE
BRE, RRZEIINFXSZFE, BTHRRE
ERE. EFEHNE, AXELERRHEM
RIAESIERR, BRABRKE.

FHIEMIR I AT H A BERER RN AL
FREE. FRE, BRSBIERIIEMN I

HAIER VIl F1FEHA

AR RARMARER A EMNARI S, 57
F&E, XENATIFEZZINME—EMR
FiCEAEIMMEE.

=. BB ABREIRIT R ELIRH!

RENGIAZ ERFEBLCNBARE S B,
WH#RA 618 ABREL founder stock. AT #IBIY
IR EEISMNEE, HENIREtIBAN—%
AT RIS T, FEXNMEAT @R
BE—MEURBNREN—NEXMNIE (30 0.0001
Ex—K) A,

BV AT REENNERZCIBAN
LWIERMTH, FRIELIBAEBKIAARE
REHOIENEREXEEN, —RIIIATE
EABNBANRIBARBSTE LR, X
LRGBS AIME A SR CIIE A Z BB 838 A A
&Y (Founder RSPA) &, BARIEYEE R HIX
Founder RSPA =44 8ll48 A IR IS E — &Y
BRZES “RM”  (vesting) WLHL. ELH
BB AR NE “EXREI  F—FINER
SI 25%, HARMERERA S 36 MAZA M.
BRiER, NREIBATECIBREER ‘S &
BHTFEMREZFATE, NATENUREHMN
1% (MR BRANBANRIIBLITNS) EWEER
“HI MBIBARE, MTRILYRIBAR
REBFATNEN.

=. SATHACHRE (Stock OptionPlan)
M EM

WFHMENILIAE, HEGENRAAR



MA=RIEARREEN T, —ROCIABTEREZRE
HMASERENZEESRINEIE, FRLERHZEHR IOV
FTRAMREEMESA . REN (stock option) FIRHUE
Fhith (stock option plan) HBFRIEMET. ESMX LA
B EIERARSCE A & TSR #R R T, EXE, B
BRI EREEETHEXNRSEM, EELRNEMES TIRIN
RBCHRI M EE B E RN B R IZZEEE TAFNHSME,
BiAME, AIRESNARESSHENRKRZIN, TETNZ
BIAEZ A M. B TITNBBHMREAAZ[FITRNIE (exercise
price) RWZRTNKRE, KREANBIITRNIE—RKIUAAT]IZ
THANR LB N B BRI A AME (fair market value) RIHE,
REERLEHREAE “BEEW (WTX) , ATRESRRK
BNESTNNEZEENHT. FEFHNE, RTMEN
SN ESEARAFIE (capital gain) TEEE LKA
ENF (LT BBRNFEHBRER) . FEENE, RIEXE
BENMEXME, ARRXARTHREHNTNNMEREET
BFENATDRBHNAANE NRRXFUEFAIAARANERT
REHN, HEREREFTERISTAEXNHSME, /7L
SWIR BT R

Bl ARN—1F, ABLTEBERTHRERN—RD
ZEgNEIRES ‘R, RELNZASXBEDOE
MBI MRETAMNKREEZAFBIR, REIMAIH
WU LERKRY, XBRRERTBERRNATTIENIRES
Z—o

N EXFR, #FEABREENZTMEQBRIRIRSN
MAMER, FRUESHEKNIIAT—RBIERRZT (81
BIIAA) BAREEBMIRFRLILMRE DN ZMINAER
TAHARBREANRAT W SEXNFAERIR= SN REFRE,
MR AT BIEDR 1,

M. PHARLE : RFRHE (Term Sheet) WEEE

MEIRB IR I H M ERLEANZE, BIBASHKRE
BURSEIAIRE D F KA HE. EEHMEHNKREARERERTRAG, 1
RREANRVLIATHRE— D IRERZFESR (Term Sheet) ,
EATEEMBHNLREMNER. FREREERUFEFHY
HREAFIHRERGHNER, BEKREAZRONFNRE

4, EARETMBENIES, BEESHERANBRATN
REE, £XEH, —RERBEREFHAR—TMABEEAR
TNERE, ZRERERMBRFIH “FERERFRERYE
71 (non-binding)” . B, KIBEAMXNRZZIIR, FFE
BPEEMMAIBTEEEXEENIEA. LMFRER, £
BRE—BEE, REWNF—REBRETFEFEEPELYH
MEIMEK G, LHEERRSXHRAERESR, BRIFRR

REAZA MWL ATNEENEESERKEALFNIERE
KRMMEN, SURRMRNSBEKIBERERNIESRE
RHXMH, MARIHNE B BRI ZE R FARBIEI,
ERFMEEL, FRBRENRZNAEERANEWLLAES,

RIFXELHZEAMXHINERMAR S IM, FHE
BHRANEEZE-REBTRASW QB ERAERENRERRE,
FRUAFRMNBNE A ERAFRERHNM RN YBEERFEN
M5, FRIEMES (BECBA) BAEERRERHK
HENBEMFIRINEN. URERFHEREERBRY
KERMERZER, BAKEREEH.

A, RFARE R RARF

LARSHEB NIRRT BIRE AL LI QB BTN
RIDKLI, KEARBOFREBPFIINEREAZREMN
FANRANF, XEBENBLDEEZRE AR

1. fRFEFEMN

MABFENZ— N FEREBNREANF, REQFNL
DhEMBHER (B “BEFH ) &, BSHNERMMEE
SEAMEMRFRZ B D E. —MRXFLREABEEERR
F (BIBAMRTI) ZaiRSER. FRENESMERIRS,

RPLIREAN—RRIEENS 5 E BRI DE. BESNHIKR,
ERAR NReS 50 RN LRSS 78R fRAREA
AEEBENY “BEEI —REE AREH. w8,
HERRRN. URHEFERSE, XEFHTLRAN
AR, EREHNE, REA—MREXRE—MES TR
RABEHANELEIR, HANEAMKPRLRHARZH,
—f&F (1) ZFmE 2x) BFEERERE LN,
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2. p5#5%E (Anti-dilution) FFFRMIGIFHE

WFRPIREARG, BEHRARK B WRIPRENEEXEE, BFEE—HRRQE,

‘TR RETHAH

LURETRIER M ZTHNERET T —RER, XBKRERERBAARUERONEBIEATEENRN, UREINEREA
HRMEET. REEMESIN—THEARNRRERZANRRERAEERNNE: —BEATURTRCHNEET TR
SRR, IRRAAMCROERNBUSIER, LOAE “RHE NEN, EKKRERNRBEAN T XM+
(broad-based weighted average) 7 : MIRELEITHRMDNBETAIREIRNE, MAMBRRNEMIMEEEAFIICRIR
MBMELRBZITNBINTIE ELSENRFLE, [ I FIRARAIRERE AN QBRI REEZH,

Hittx#HRBITES R (10 full-rachet) EHEHABERDLE T,

3. fii%iIAB&I (Preemptive Rights)

R EA A FRIFEERR QB P SRRNELE, —
BREBRWRABMELITROZEMAEMEN. FEHENERT]
Sl PR RA R, KLRE NIRBEEA TR L GIR
BINUABFETRGY (FEZRRRMBLZITIMLITNER) B
Hl. MPIBIABIMNMAE, XMINMERAZE LIREIT AT
EERERRAANERRLEAZE D EHRZE (Investment
Allocation) WEH. EAZHRZH, MIAIABNREF

RARAN— B NMEEAN, BIRBEARTEZEAN (Major
Investor) ZHBMITIARA

4. 1A ANBIRIPIERFR (Protective Rights)

—RNRKRBABZERABDERTRERENEET
RzZEl, RERFANHE, BAREBEAN “RIPESER -
XEZRBLREM LR EBH ATER R ERE AN
Eff. XEZFMETRAAGRATEER (B AFER)
RERRBINF, ERINML ARNIEEEEEI TRRIFT,
WIASTRRYEHRAEE . BIFRFIVICIATHR, KHE
A AZ BISARIPERRZNET RFE. BELH
WEEIMEE: WRBERANE AT ZE L FeRRANF At
B QERA (ENERAMMLER) BERE; QBNEH. &~
HESEMBARWNE; kS, ROKEE (RTFX)F. EiK
A, ARFFEERBABRNREERIPEFREN EFS
&), BIHERBREANEEEAREESTZIRNEITRE,
MABRRBANRERIRR, MMBDMRIPEFRITRARIE
HROAEE. ARHEALIKERRFHRER, RERE
EEBITRRR, S#t— IREIXHZ R ABIRIP,

5. BE[EI4R

BERIEEE: ERE—EXHNERT, NRKHE
BENERQTAFRIENNERIEREZAFTERTNR,
R AR MRE” FERIRITHMANR. WMRIDEIQBMIL
HIEZEZE, BRFHMHRETELT (PO) , thELUSEM
WRFAZRENE, KREAMSIBRBIERSE, XETTEREEHR
ARBARET —PREREFH LI —EEIRIVER, KO
SEARRNES, MAENEEFRAEEM, AM=EE
IR AR AR H. BMEIREBARIDRIFREIN, —RBETE
1T U BI RS (30, RABS FEAHIITR) o KO
RS MR AR LR HZ PR WA,

6. $HEEM (Drag-along Right)

JENBNIRBABRATEMRALEENSS
HEQTNF, ESHRNRKREFR, REAZBNRHHZ
—&. SAFERKE—EMER, RERSHEEN, BIHER
8 (RERFUM) RELIBL, BEOR. A, SBEXHER
BMM AR, HEXHSNENNFGAIERSILFAENKRE
ABRR, MRTEHBHASHIREARRIH AR FEEE
XL R AT R ZBEIRFZ . MK, ERFAZE,
AR EAMEMRARZ B BERBERA—, ERRBELZE
SKHL, MIMEMPLIREABRIBE RN FIBRAE, £
AUXHNRZERZH, TENREXFRG, SERLRAE
WBEE RWELIRANERNEZZPOMES) , FER

R AFIRRFIN— IR

&iF

MERERAAERES S SERSHEAIEWANEE, THRESHKARTIATNGN, MAXZHNIBNERRS
FRNTHRINRAEXRER, RNNBURBEATRERANRESWEXLSERFELRORM, URIPFKREANH D, Rk

HHNRF 31T,
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EEE

bR, EEER
chengyuanyuan@cn.kwm.com

PEEFHEFRKABTEFAIERES
HREINREZ —RNAERE G AG M
BRES. ZEZGXABEXIERHEES
#, WRAXZNITEMNEE ™ RIAE,
FHtSEREHERANESTHELENG
MAERNEE, xXHAMEEF X RFEMN
SERGUREFEIENEIINERBNFS
ENEEGEEREMAFHATEEN R FFT
XEBPHEHEMNENTHREIN, HER
B RNEEEBEEEIAE.

FERPNE, EEN “FEZE (Labor
Law) 1 “EM%” (Employment Law)
DRAMEARENERXR: IEETELET
KBRZEWN., Ie5BEZEFHEMNE
BXR;, MEEXTELBEIIFETHE
FHRRZENWXR, EFER, BEEHLRH
FEENARE, XENMMHZEESE, ATH
XHEN, BRI ZEH#HITXS,

—. EEFXFREBNHIER
1. MEFER S

EZENFHHXRN ARG EEHEE
#B (Federal) JEMSEMME (State) FEH
NEmEAMK; Lo, FEE (County) . T
(City) mIgERE—LEHAIE, —AKR,
B BE R &I EIE R RBEEREMMNE,
SFEEFEMMAEEESMTIR, NNIEER
B REABFMNIRERTT. Fli0, EBEFD
EEE, (AFHEhirAE) MEEEME

ITHENMEAERATMEREFERI X
UHBRATIHRFTHEST 455 XTHRER;
FEALM, EMNERE, AL9MNE (RET
RER) BEEAMTET (NWERAENEH)
BUE, WFREHRWHERML, FREE
MM THERPHEREALENA DT 885
ERE LIS ZnA%F FHit, SFAHLM
MEE, FHAMEEFTENTELERE RN
WTHEN, VEE (REIHRER) .

2. BAREEREEERR

EXENFGIXRFEENCEETHRE
BTN A SRR TR ILE. K
PBEHE, SHMXRBRNEEILAEE:

D(ERFEXRZER) (National
Labor Relations Act) » ZEETF
1935 FiEd, EERIFERMEE
BOANFI. SBEEA R AR T B EM
BRZERFERRHMA. ZIEE
S LEEAEAREFEENGEER.
NEMEELFHITIEE,

2) 1964 FRWERELE) (Title
VIl of the Civil Rights Act of
1964) . ZEREERLEERETANR
BRI, ik KEe. B R
e 5o

(3) €1967 ERFGEIEFELEAME) (Age

Discrimination in Employment Act
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(4)

(5)

(6)

of 1967) o ZERRIF 40 5 MU LM LR
RARTRIFEHEAT,

(EZB % & AN & &Y (Americans with
Disabilities Act of 1990) . ZERE—TRMN
5, BILEBMREA, BARREARESEM
A—BERRFMNs; ERiZERE—2859ED
ME T RE A TS shRt L A B =8 B Fl,

(RESEFTAREZEY (Family and Medical
Leave Act) . ZFEREREFHNELERE
NEREREEHNERE TERENTHR
Hi, FERBREE%EZEZRAKERRR,

(AFESEiRMER)  (Fair Labor Standards
Act) » ZEBHETERMNRMEIA. mit
T&. EREEMESERUAITE, BRELSF
BERs, TABRRESNRRMETF 7.25 %7
HRELIE, BESATIELH0/NNE, M8
HEBRENEZZAMETFESEITEN 1.5 Z8950
YEZE, W% L/VHER, ZMEBERNERR
HERFRIPIIMNE, EZFER TR UMNEDN
HE R,

(EARA BRI RFIZE) (Uniformed
Services Employment and Reemployment
Rights Act of 1994) . ZEBEATAERE,
EERERANERRSHARBREE TR
FMEF, ZERBARRREE ARBRIF,

(EEN;AZ)Y (Equal Pay Act) o ZEREE
2 FEFEHETERIA TS,

(B BB MKW NMRBERX) (Employee
Retirement Income Security Act) o % &%
RNFERWVS5RAMBEIT. EFISSIA
RERANFRERKBNE, BEXEEXA (B
£) S5FRMHULER; NEEMITHITX
RAFHNAREEHERE; FERINITNSS
BREURIFER, #EH, MREFTXLEEFIT
X, WEBTRBRFNFEERFIIBRAT
(PBGC) fRIESZHHLEEF,

(10) (=ETEMIEEY (Consolidated Omnibus

Budget Reconciliation Act) . ZEZEME, %k
ERERBREMNTARERABEZEES
PREYBY 8] k4R = 32 FA R R AR Fo

(1) (ERRERREFTMITEEZE) (Health

Insurance Portability and Accountability
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Act) o ZERMEETREAETRRITIWEFNDIASH
SR RZAEFLEREMNE S, FRRETRIESTED
R,

(12) €1970 £ =2 MEERE) (Occupational Safety and
Health Act of 1970) . Z+REEHREETAERRE—
BERNINEENIFE,

(B (BEXREREH EXZE) (Ummigration Reform and
Control Act of 1986) . ZERSETHIFMBELIEEBER, &
BRI ERASNBEIEEBR,

(14) (GHRIRESAEE)  (Labor Management Reporting and
Disclosure Act of 1959) . ZERETEMETF SHRMEE
WRLESMRZHITERGINIREMIKE, BLES THAST
RETANER, REBXFIAREREENITES,

RiIEETERANEIAL, ULZENEKESATEETERRHRAR
Be i, (1964 ERMNERFLE) NERTEIABRLTF 15
ARREE; T ARESETHRRE) NERTRIAKRLDTF 50 AB
BE. XERETAHTERABREE ERTTEMAZENEXIRE
BORE, (ERHERAXINER FTREX KR E(FHE—T .

EXEE, AREBLESHXREZENTIENWERES T
(Department of Labor (DOL)) o Itt4h, EftiBXVEtETERZE
EIEHENS5FHXANEREY, 8FFERINSERA.




ERFHXRZZRZUNRKBRL Z2MRRE
BEF, B, XEBRMBAHEIRILT FERME
Z5xw, EBRNELNRESEEN

=, XEFSFHXRAZFMAFNEESE

TxEH, REEREEREI—EESERE
THEShERE. FohXENEIAILUEIREE
MERZBRIOKRIM. KRTH. SEMEX
X (FINEEENEABES) RIER. Fl,
EFZMN, BEFHAEVEN “RRABHEETAE
—ERFRAIU—EAXETF BRAERELUL
IERASS BN REIVTFTE; FEMBIAINFIARE
BX%, MRIELSERRZEFRENRSX
7%, BELMREP, LHENTZ USRS
B, BESEBRETSHERAZERNF
. BRNITERBMFMEESRER, UK
RRRE RS XS

KET “BREf

(at-will employment)

RN, BRERAEMZIS, EtNERIRINEE
HEMXER, BIEEr N UMERSERESR
TRARERER, B, BRWA LR ER
REHTREEFHR. BHRERAEEKREREALU
ARREEBEBNNER TRZERBXANEXR

fr, MITHSF, ETMERZENEEUBES
shEFERAFERRARENEER. S, £
SHEFRADNPHEENE R EBERAE
B9 53 B i Tt R [H

FEUANE, ERER ‘BHEM R
WEFHBMER, WHARTREEFEFHELSE
FHENR R B A AR RAEMARHL. FMERBSS
F ‘BHEERM” FUHIET —LRE GESmT
X3 10/hT5) 5 Ak, BEERBRREZ
BEHHRANBOTERTE. REMFEXR
o

2. &= TERYE]

ERBEEE, WFREAMS, (2F
SohtiEE) (NHE T RLEE R EABE 40
NI TAEER D M ZZAMETF 1.5 B TR
IT#%, B2, EE I FETEMII AN
EEEELEEFNE (waiting time) FMFamet
i (on-call time) Fit NTIERTEINIAEE ¥
RMME. Fla, REFEREREENIDX
(shift) BYBYTEREIZNTF 24 BY, MZER
EZIDREREH A FER TR AR E R MBE M
NEHEEt N BIEZERMNIN . NRE
TEREREENYIRIY T IERE R E BT Ay
24 NS ZTF 24 /\BY, MIZERTERVIEREIR
ARENEREITALNENEKIERME. I,
MRERTAEKUEFEMEERNEE, 1
AlEEft A (1970 FRRWRLFBEZL) TXTF
EBEXUMERRHLESBENTIEFENER,

Xt 14 1 15 FHIRMF A,
HE) BT IRNME:

(ASSEZRul i

LE¥HAE, BXNEBEE 308, HEH

8t 18 /)6

E LFHRE], SR 8\, HE
BB 40 /By LUK

. MNEE6B1BEST *HE, &

15. FFERX—IRELLIRE WAVER L AER 5. SEBISTE
EIHREEEHRERBEHEBEDRO, FRIESMNHHR
2o EXMERT, MREMHRLEEMERIIE,
We] LE TSRS, MREEGIRIZAE BRI
EENSIA, MREENSTHED 40 /)8,
MRz 48 7K SR ANBE T Ho

16. XENFTAEE I ANE—TER—
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RARERLTREBEISZET
E; HRIMEERREAER L 7 22
E7RZEIE,

EMERE, WBERMN (RFFREE)
KFREEALERNKIE,

3. EREF]

XE, BERBHNDNEM: —MAEER
FRTRENEN;, Z—MERTEBRNERE
HEVER, EERT T EaE:

(1) HERER. EFREBEMKBRLE
AR (FICA) #

FICA 2B TR S REMEST REAEK
BITHE Fl) Ho BEFMEITHEHSLL
TR (a) TERIHER 6.2% NS RER,
E2FRHNPESHTASBL SENHRFRER
TTHREER; (b) RBRERTIHEN 1.45% N4
ETREM; (o) R ESRIFFHiEBT 200,000
%70, MBIRE—IREREED NS 0.9% HEST
REEH. I, BERBNEMLTERHMN: (a)
HETFRERITER 6.2% W RER, 258
IHLEESN ST BT THREER,; UK (b) 48
HFREABTIHEMN 1.45% WETRIRH. BEE
T A ILECE AR NS 0.9% BT R,

2) FERK

FxE, ERPFERREIEGRE: () B
HEBAKEHIE; (i) DAl FEIHR; UKk (i)
ANEBREIT R, HARTEKBRAESZEER
XELSh, BEfRES [ BAREITRIEREE WA
MABREHIS M. KRRREFIER
FTENABBHSFREN, HEURERRHNT
BRI, FRBKGE, BRSRAMNER
MR RERBAHRESRA ZTBAE,

(3) KuLfRE

(BRFRRUAER) MERERLEFENK
WARAERRIIEE, BEEHMN—REATE
BB AT ENR I BRI RFEE 7 Ak,
FEZ LERRILT — R FIEKFB—M KL R I
Bo ERZHMN, RIRRESTEETHNEE
fEM BRI R, (BRFTRIATANM . FrEFEMNA
RYZERIMERE R b ST — E RV E,
BEPMEENRUFREHERFAFER, CEBIR
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TERIBERANALEIER, BEXS, HED
=, XEMA “GREXR" K RUARTRE
BKAL R, B M B EHKIEN FAR HBER
A ARBEZRIEHI N ETRAE

(4) THRERRR

THBRFREEARTFEEZIGERE
R RREREEAMN / HETRQBRI,
A EZMMNEE B SN IHBEFRRARE,
HIRHREHMNZRL. ERHEE, EEFL
BIHEBEHENLQE (OWCP) HAFREELE
B B TR EERES,

(5) BERRIRIS

(BERIPSENETER) EXRMRE
50 AU EWEEN AEERWEENETR
Mo HEREBERMNBFSIAANEREIGT
‘MERERFRRIZZTEE” . BN, (GKEM
B ih @) (Consolidated Omnibus Budget
Reconciliation Act) « (R R BAKUW NRE
&)  (Employee Retirement Income Security
Act) . (BERMRIEHMIETER) (Health
Insurance Portability and Accountability Act)

FERTWEMRE U EFRNE,
(6) KESEST AR

(RESETRERE) MEMRE 50 AK
UERFAERE. FREAHNM. FRE AN
IWNFEMRFERNRERERNEREHREER
% 12 ANBEIERENTHFERIKFR, BR
ERRBEN A ZREERERERR, AMRERA
ROEECBRENERBFHFIENINE, £
RS, AERRESETNRN—ARIZHEE
FBMBRMIE/L. FFAFREF. BRER
(Bfd. FRERE) HREERF.

REMATREE B EMIERIMEER, Flunit
e EiRHIEBNAKRRE. H, FKEMGTK
FEENRBREBRNTIET —EFRINERRZMH
—EHRENTHERMMELETF

4. P, REBMBFHESR

AEBFEREE, BRZEAENTENSE
S EEFRUANERFHER R PR IEALHT TR
5B (1964 FREZRF LE) RIFERMX
RERTETMIR. K. RE. HHMEREN



FAkIeAl; (1978 FRIFZUALE) RIEEE
WRERREFRZHITETHZ, HERST
Z, BHEAXNERRRINED, (KESET
WRZE) LT EAEEM T RIEERE; (REE
) RIPFLMERAEIANENTERZETT
AR (1967 £ RFHoHEFRIXIE) &
140 T LA RZE T FERBIR IR,
(1973 FEREE) % 501 M 503 KRIFERA
MKRREBERZETHRABMIAL MR, (1990 &£
XEKRZENER) MEMREDL 15 AWEER
FETRERIKRRENRRNTEITEAL, (2008
FEREERENER) BEEEZEATANE
EEEENRE. BERNREFE -

FxE, 5 ERERBRN—TEEEAN
EEEIRKRIERN, BEXS Rk, BRE RE.
Rl EmE. EfE. FiR. T2 EE B
FHENERRAFEER R RE, TREMRRER
(5140, MREREEFBEL(E; MMERKRMAES;
MESBLRBEITHRES) . EFSML
NEZERZMIERET — “FeeEEE" &
BftEE,

5. W TEBFERSMNER

(1970 FRWR2M@EZE) BXEEHN
EREHZANANNZENRERENIFG
Fflo HARBENRILTRILZ2NERESRS
(OSHA) LUBIEMHIT LIFAFRE R 2 2R
R, BERBNFIA OSHA RRFERKIFLUIEE
B TIEZFR; REVE BAEINA T BB ITIEIF
BEREMYIRM AT REMEE; RN T
EZFHPELZRENTHIER; BWULMMNE
TIRAFRBvERYIE; MREN ERITAMmUKRE
EEEANSNKRE, ERENE OSHA f22fiFLL
RIF B SNF,

6. 31 2 SR FARY R

EEEBERLAENHNMARENER
EIRIZFRNERRIF, BRZEZEMRLERES
EMET SR RBIMAEREED. Flan, (BX
MEAE) REEETRMBEMEIENGES; (K
BEIE [ BFEERIE) RIERTEETR
BEMMAEES.

7. 3 REVBRIEME SRR - (REEIIN, FEAVEE
LEFNZE I AN

TxE, SERAFITREDIN. RN

IR INZLLRE L, ST
WRERNERMEBREME, B0, HLIMH
EREMNRBEEGEEREMMIZEREE
A BERH,; RURIEHNHNERERI ‘&
BE” mEiR, MEEMEEREEAENERAHE
ERCEER, ALOMERNX—LMNNVERIE
—ARFFEIRSE; ALYMERB RIS
SERMEEF—L, BEERENFIRIAGE
RIS o

8. ERMGETIESH

—FHHE, BFF REMEBILERNT,
TEXS /2 53 % tHES A @ R Al i iR) /8 53 975 RARZS AN
TEESHREAREATEIBANEET ERENIK
Mo H—HE, (BRIEREZHER) HiLE
THREBBIFEBRIf WTFEEEANIE
XERRIAARR, REARKERERSE
(USCIS) BREENZFRRARETIESMH

y=E
180

9. TRHIE

EEERKAFIERBEITRIL T ZHES
EEAKRSBEFHITRAIMEIME. ZHERR
FrAtLXENEIMERECREREER
BLANERE—EFFNITEENFRIIFIA
ESIAIET; B 20 tH42%), EEHSAREN
EBRIBILENREN TARNEERIXHIGIEHITM
Eo MINS, EEBZXKEMKAGIE: KB
TSR RRAIBIE . RAE RV S ARIRFIHIE.
N | BRF T EERFIEE,
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ELERWEERHIFIESE, 1935 F,
XEEMET (BRFAXRZER) , A%
B s AR E R R SR HE A

WHIHE, HBERE “FEFME  (unfair
labor practices) : (1) FHRERRAEXRED; (2)

BEEHFITAER; 3) BERASMIRELM
IRAZESR; (4) AERERAFEHEMKRE
E&R; (5) BB 5 AHITHRF #1EE 2013 &,
REGE 1% WALER VIR RIS X RBER
WA, EESRBITIEERE. BE.
BmNI. B, &k, e, RS, &
Rl GBEEERIE, fIMNEEERESAER
FEEREMM—ENITSAR, UARTEM
X T{FBYRE 51897 oo

10. ARFFFSEHIRZ

Ex5E, XERFARRRN: “BHE
7" o ERLEMNERNFX—FRMNEET —LHF)
SMESR, ERRERBAISMERA “ERAHF
m o, B, BEEFRAIEREHIBEIGRE. 5
iR EFETH. ELBREHITEERTH
[ERERFEEHR R I, BT—TIMENERE &
EMEHER" FARENMRFHZ—, it
EBRALUETSEIESERXIERAXANH
EiFEE. I, ERAREBEREEERRAE
FEEROXNEXNEEHTHEREAERKMR
BEEUH, ETHASHERREER. S5,
ErRRETZ. HR. RERFERKIEFEX
AtEEEN. MRETERNTHEFRERNERM
KI5 FRARRMSETHXRR, BEXSFTREEI
B RIERRE S ZERNTE. £R. RER
BEHEXR.

RIS XA EHNRESNRITBER
FE5ERRZBBMKFIBER, BIMEETX—
BAREREMEER, REMNERERERERMT
TREFEX(RAOE, —LERASHAPEMAE
BEXMBRAE,

11. Z 5 (Employee) 5T & F T
(Independent Contractor) RIX3I

TxE, BFRTRAXAN, TE—MRSX
ZNEURBSRAIRL SR THITN. UG
BI-RENZREERSBEN IIENEMT
EEREFERTREN. FRTER, MIAH
IARIFE. REMESEEGERRP, F
FEHRE RN, METREENHHR.

FHE-NREADRERERIMIERT
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SE3CHR:

1. Kyle Edwards & Sarah Robinson, Labor and
Employment Law: A Career Guide, Harvard Law
School Bernard Koteen Office of Public Interest

(2012), available at https://hls.harvard.edu/content/

uploads/2008/06/laboremployment2012.pdf.

2. Summary of the Major Laws of the Department of
Labor, available at https://www.dol.gov/general/
aboutdol/majorlaws

3. Fact Sheet #17A: Exemption for Executive,
Administrative, Professional, Computer & Outside
Sales Employees Under the Fair Labor Standards
Act (FLSA), available at https://www.dol.gov/whd/
overtime/fs17a_overview.pdf

4. Overtime Frequently Asked Questions (FAQ) of New
York Labor Department, available at https://labor.
ny.gov/legal/counsel/pdf/overtime-frequently-
asked-questions.pdf

5. Administrative Employee Overtime Exemption
Frequently Asked Questions (FAQ), available
at https://labor.ny.gov/legal/counsel/pdf/
administrative-employee-overtime-exemption-
frequently-asked-questions.pdf

6. National Labor Relations Act, available at https://
www.nlrb.gov/how-we-work/national-labor-
relations-act

7. Fact Sheet #22: Hours Worked Under the Fair Labor
Standards Act (FLSA), available at https://www.dol.
gov/whd/regs/compliance/whdfs22.htm

8. Employee Benefits Information from Internal
Revenue Service, available at https://www.irs.
gov/businesses/small-businesses-self-employed/
employee-benefits

9. Henry Goldman, Coming to NYC: Mandatory
paid-vacation?, January 11,2019, available

10.

11.

12.

at https://www.benefitspro.com/2019/01/11/
coming-to-nyc-mandatory-paid-vacation/?slretu
rn=20190312123158

Pre-Employment Inquiries and Citizenship, see
EEOC website at https://www.eeoc.gov/laws/
practices/inquiries_citizenship.cfm

Lance A. Compa, An Overview of Collective
Bargaining in the United States, available at https://
digitalcommons.ilr.cornell.edu/cgi/viewcontent.
cgi?article=1925&context=articles

Federal Employees Retirement System, available
at https://www.opm.gov/retirement-services/
publications-forms/pamphlets/ri90-1.pdf

13.Introduction to U.S. Pension Plan, Ministry of

Commerce of the People’ s Republic of China,
available at http://www.mofcom.gov.cn/article/i/
dxfw/nbgz/201603/20160301284679.shtml

14.Fair Labor Standards Act - When sleeping time

is considered hours worked, Employment

Law Handbook, available at https://www.
employmentlawhandbook.com/flsa/fai-labor-
standards-act-when-sleeping-time-is-considered-
hours-worked/
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XHENEM, H 50% HERNGRAIERE i,
50% WANWAERE L EM (BYPIANBEERSR%E
EXHFMR) o 2017 EHE, FIEERHFEEWA
MAFRRFEF M. Hit, NRBmMEEXERSI
£, MAALIE 100% HIMEN.
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ZINBo

2, PEBIHE

FREBULINTE S 718 o WEIER AL L faiRH, XF#hse
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TR E NI TS R U Ko

PEBMMENE, WHEAE—7 (FINXE) BERAR
RHAESR—A BlN+E) ERORE, RJEXEILER,
MRBAARZRERZDAEA, WARAEHRRANEDREE
Y 10%, HAE—7 (FIIPE) ERABMGHOES—7 ()
NEE) ESFIAERE, ZENE—F (FImxXE) FExt
BZRBZMNRSMEWREARE, EXHLAGNERZ—HER
B B B E U MR B HRGFEM QBN S5IREZHY
E % —7E R E IR EEE A SPREX R BIFRIN,

HERKRAENYENHBYFBPERBDE X T HIZN
MBME, EFRBENERRERINENERNE. REFR
ERBHEMENERNAHS. EEEFRMAEmBESR, Big
MRt #TeRREREWHNEEE LT, U
FNGFRE., TR, AERLUNRSENE (EREMERRZ
AEBRMENMSMERRE) . BiRIBENDERESH
REXNBEVNERNNEEZEEERER, BEMMEIRNAR
7 REEEHRNZRFZEENSR, BERNENZRTIE
23 i

3. BHEM AR

ZEBREENLENEVALERAETES: CEQT
(C-Corporation) , SE AT (S-Corporation, ERR R
MAEEHEEX ENEERER) , &1k (Partnership) #w]
FBERLK (Disregarded Entity) » XEALAFXEZEFIEL
AR IR E YA TR,
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(1) —&ms, FERNEWNERERIIARLMAIRIL
R, AAXRAIGESHEEFZARLAE “F
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S, BERBEWVZUERERELAT (Limited
Liability Company, “LLC” ) 2z i&iL, LLCE&
RoEE, ERUATHAARBEIENFEREHNT,
HeEEEZ EEHITEE,

4, EIHPAERSDINE

SEBBUEAFMIMENEEREERE L, ERIEXE 50
MNEH—NHEHMELE IR X BEREMAIL, HREMN (FX)
BT MR B9 C R AR AAFHN B, REZKIEXE
ERAERERINEY, MAXERKEREL, FEHERS
AXEARZLEEDHAEVS, R CERNESHEEE
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RN AR
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QFEMFE. M. MRE, £ FU/M/Q ZIERFAEMESE
SEREETEMENEEXRENTWEMRF.

5. ¥iLEMN

EXERILEMEMSERBIXEKEN Z BT GERILE
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1. BRR4E

XE 2017 FHAPREHERAEXINERSLENT:
(1) 342018 £ 1 B 1 HAIXE R RRFHIRINE—RMEE
B, (2) 2018 1 B 1 HEXERRNKRE R NREHIER
#l: JIMRBEEDIER 10% NEEQBRFRH#ITR S IE,
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AR, BIAE 37.5%, BDM 21% B&J9 13.125%; (4) 3¢
RESNERWRFIRINERAZZHBANEREFAT;  (5) Xt

KRB RBRIER; (6) NEEMF SRS MATRE
BRE;  (7) WEFRITEESHRFRSIIN#ITRE);, (8)
BRAFRAMRSNRRS; (9) CEARWERIFAEHRE
B&721%; (10) DABEIZFEEAEIFHIWAN AT 20% JRIE;
(11) DPAFREHREFIMBERME; (12) XAFHBRMNFIMS
BIMA =R, FRSRiAITH &R, FRFREA 10, 000 =T,

2. “l=X” mH (Opportunity Zone)

E9 2018 FHIEXEI— VBB, 1SS BUFHEE “NMEX”
mE, AERBANKIENEZEDIREFIRNE, RIE “NMaX”
BN, FREAKETFRFINEN “NEX" , 72026 F
HHERF, BEFSHBAIBAER, MR ZMEFHE 10F,
RABSHEMBEE KA MR TER. hRRBETHT
RAKIEEFERAIXE MK HRIMNEBHX, UERSH
WRRMLE,

M. EitFEes
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% £ Matthew Dickerson
BEE{THEW Eh: EMET

BREMS, EXERTIESFHEERIESFRE
NADHITEM, FRIFESHERITIESFNR SR
BEREMBERER, FI, WRIEFZEFD
RS, MRS, HESLRES, Wik
IEFA UALEMMATT; HEWESFKITRS
BT ZENMERMARZE , MILEKIEFLITR
SRR EM

EE (1933 FiEFAR) MMEERMEL
MRS (BFR “337E%” ) M (1934 FiE
HRPAER) MEERMBRMAREG (S
“34EF" ) AT EEBRFIESFANESELR,
BEARERIIFNEY, RITMHE; 34 }if
ERLHATRNKENS, IESFERZANR
RITANRIFIRX S, UR2EMRIZHR. Hﬁ
RRLANEHEE. REDRM. LURERTH
NF, 33 ZRZNFIESFHNEXIFE, ®lb
BIBRAY R B IEFFAY— o

Frigtdl “Em” , Bkl (BFA K
TN ATHATFHE (RRERNH) BRR.
MREITAREEIESETH “BIMAERIT
AN, Ei—REBEEERAFHERRERN
BIEEZHEEIE (American Depositary Shares,
“ADSs” ) o EEE LT, FRAEEILESFK
% Z & 2 (B U.S. Securities and Exchange
Commission, “SEC” ) 13T FMIREFMETT
BIBZEE /ADSs MNR1TR 5, HAXZFHIERHE
BAREERSE, BEH (prospectus) 1EAME
SEC IRRBEMIRENEEAMERS, MXTRIT
AWBSE. £8. #FE WS, BB BRR R
R /ADSs WRTTHRHFEERERERARHAITRE
MRPeIRR. SHBMBFTIE “EitE” A8k, =
EIESAFRITEBMBFME “EME” o “F
s BEFHNEIRMRELTHIRE .:.M#E‘JQ
BHMTIHIRMNITH, BAKRAEAB AU

REFIHREITIEE, HNBSRBHIINLAZ.
£ OEME” T, BENMANRELTANL
TREAFHMSMHERTH, MBI
BTN T AR SR ERFIFRE AT
mMNEAHNRETE EEIESFEAREL
TEIES L =RAIERARMNITH, BIEEEAR
I EMEMIERL SEC AUIRBEXXHEXEKX
ELNALKBERRRMSBHREANIRS,
ERTABE, BRTRTA, KTANEHAE
AIRERAIBIESFE TR,

FRERWEIN EHN R RHERIEE 20
g 90 £, LU AKADHEEKEE
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W, BRiFEGRLHNEREET/IRXERR MR
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EFEENAR, ARXAMMNPEITERNEER S
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MABRENIRE, EFEMIREXA D ARE
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BHERNFAE (Equity Standard) . #ERIES
BT {EMR A& (Market Value of Listed Securities
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E=2, EHRAE—LnERR., ARFRE
AR ZIRR, EHA NYSE RIRFTERAR K
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KA, HEHEMnENRITARNERS
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FEIFL:
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NFEBATMS, SKIMAE~ERRL;
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EZgHBEmRMERE, RITERETES
FEIEHIABRZ (control securities) F1PRH 4R
Z (restricted securities) » IEHAREZE
EITANXEBER (B8, EFREARKREHEN
A EIT ANEEFINEE IR A R SLE)
RHENRZE. REAMKREEEEZEIENEMR
TAEERTANXBESREIEIMBRELITR
% (FIFhBR1T) PRENKRE, HE 33 ZE
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PR 1 4 A% Z A AR EAGE £ FE ML -8R 8 AR B4R
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FREIRE [ ARiR, HEBMRKRZATSGERZEMm
HEEHEANEE R REER, WIRE
B LRI —RA T U IRE = EREMN
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SR PR B AN EREE — E LB T/ XT SEC #1T
NH®E; 33ERM16 %6 ( “16 £F17 )
ERETRTNEE. ER. UKEETEEE
FAELHRFE 12 £OI T MR R wFR
B (beneficial ownership) it 10% BN A

MSEEHITAFRE

£ B3R AT IRENRERGFIENEER
EHEERNAENGE, e8I &
H XREMEMA RSN EXRENEZESR
HERARENHERBLEN. REOREE
EH 13D XM 136 K, BEFRANRELRGEFR
BERUSENREHTNEL (BEET 20%) ,
HEEN (REAEFINEMABRARNER) ,
mOFENENE (EHaiEE®mE) , HEA
N (BREEREZLA. RIT. RIAQE.
RERBNE. FAMHREME. 53R
ERABE) , MEANKREREATE, HikE
NWABMERRBR THREARBIRE, FTE
BKEREED .

£ 16 B TERABALN QB R RHISE
@mFIERHITIREG, WTFEENEE, BERE
BEREARENLHEFIAREFTERIRE R K.
SBIATE 16 I 13 FAITRERSHE RPN

17. AEEHERMEER=TAZ SEC REAXT,
[ SEC fRATIREN AT,
18. FEHENMEERT 90 RAZIEXRELTT.

“REQE BHERE4EENE 13M 15 (d) FEXRF

19. MABIRERBXREKAL (BERE) RIGREIEIZIH &R ER,
20. NABISE ARXRE SR (BRER) KSR EE H &8t E .

21. NRFEHERT 90 KA E H & IHERIBHER KB BY1E.



BENHN2—HH, EEIEKFNFRERE
MR ENEAHEANTEEFRRRE: 7 16
O THIRERETRETERRB IZFENE
25 (BEH=E) WHEXRENRZH “S5HF
#”  (pecuniary interest) , TM7E 13 &HI T8
RENBENEXRERERERENMEZEL
Bl a0, 5 16 £HIMNIRET, REAL
MECBINMRWEATINRE, NEBATFHELESE
RFE M A LR ENLHESAEA, BAAM]
HERENEEF @, X, MRELMERR
EEX EPFRERN—XIT8, AT —H
TR AR E WA A FIE R —BA TR
(HE) ZEERFERENMNEELEN, BEF
BEEHE (HEHE) WRERENNKRELE
WEIRE, S8— T RARATRERIANF—ITo
PR E R ARIBERREN SEIRE LA
B 16 £HINIREI THEEK; B1F 16 £HITFItE
F—MRALMENERHZMENE, ERA—%

TR AR T EM—BI TR RRIRE—R
FEETHN, BAEAZEEM—FITHAN
REITEELRR R 16 K FIIREHI LA
HEE,

tboh, 16 ZFIRILEFAB EHRBFAFE
BHTARRS, AERABATEHEEM 6
MTEREERE (£ 12 #FITEM) BRER
ZHARENFE ( “EERE" ) BIELAE,
HREREREEN, FAERSBATHNEXRZZE
BENRGRE, MEANBRE “RisH”
RN 6 B AR ER 5 B REWEIE H &
SHEMHITRERITE, FAlt, BMERIBAL
EELMRZHA LB RE R, £ REsH”
N ERNTERAI KB HRmMmRAAE
Wi, MMIWEREASE “MHH”  (disgorge)
il G

EEEMEE / kwm.com 43



FHE

EEHAL
eli.han@us.kwm.com

44 EEEMEE / kwm.com

EEBHIEERZ P

IR (ETanE

858 Richard Mertl PRIZ}E

—. XEfsEHHER

XENBLEETIRIFEERSHN, 1R
EARRERALUHTAENS XL, b, RIEEG
RHME , BATER. PEBHERN/NGE
RHKS; RIBERANGRTR, B “RER
BRI RER BTR (FH “SaE” %)
X5 ; RIBEEHRILER , BRTMIER
TEENKS; REGSHEANSE, HiEW
@i (WHE) E5. BRESEENVAMEE;
RIFEMEEEMIFNS IR ZEEIEX X
%, BEMIRAERE. KARTRIFER. XE
BERME ZMARIRPNERFES; RIBMER
HWENMALE, AENHBRAER. ZEHE

MAEE. TERTHAEEMNIEFARZEE

RITEREXECRETTINIER

v

AN
H

X, BERHETIAR, HMTHSZEHNTE
SEHFTIE “BAM” E5R) ( “Alternative
Lending”) oo BAIMEERNERS BEEE.
RHHARAE. ARBAMRERTEELDF.
XEEREERATDESR@m RS ELERR
TRERNRENE, XESERRENERAE
BABEMXEEEHL R ER.

BRIMERTE. FrIRFESWmER
BTN TERE, BREERFISTHHHHRE
AFERNRTER. ZES/MNEBEHEMIRT
ENEDENT PN ERRZHITRE, HE
KMEFBEERUSHREFEMLRE —K
Fiit, RAARITVEERAERITEARANFR
BE, FIUAFESRIINRBMLRR, BR2IFR
TERQABMOIURIRAERERAIME R IBEM L
MR, BMEREN RN FHIANEEERRM
INRETTR AL S U TRV E, X T




A s L
Richard Mertl

EEAY

richard.mertl@us.kwm.com

A E A BMEGT R AY I EARX B BERLT,
RERETMORITEIREEEREREETT
[ B RIEH TR ETRFHIT AR, Tie
RRATSHE. MEFE. MRERATET
BRMEVIRITEARE L, ARSI ERMATR
EANARFENE, LCANGTRRE BAE =3 ART A
INERIETR X 55 T RERR BT

HERRZTER, ERAEREF S
R AZIFS N, IERARERXE,
BXTIKRREE, AT RIEERAERLY
ERREAEMZ NS, TRAZEIERE
MARMILEHEE. SHEERHY—F, £E
EEMZNEEEEEEREA~RITNE=7
BR. BTFEEAR~ KT LBEEERINE,
MgELSEERERBBERRER, F3UET
FREENMANOMEEEZ RIS ENE L
R,

—. AR

AXEERLSH, BT RIEERARRE
M, RERYERAHERANE RGBT TR
AFREEAZHERANERBRRE, TRAREE
SEREMAR IR T EEIRMIN T HH
Nuifa, BMEERARASHREEL, TRA
A LuET 2 B R B = RERIEE S A EE
MAEL (EaiEf, SRR MSHEEL)
AR K,

1, EJHCHRAYZR = A58 A A E LR 25 7= 948

KER

EEEEH IR IEETIRBENE=EER
[, BiELH. BE. &&. EFEm. WEWF.
RN, BEEFE. BUESURIAN, iR~
WEEEA BERTMIRRR. TEXEEF, B8
BRAIWIRIENM 2 AFWE: 1 REpFE, Wt
WMER, M2 MAVFE, BEEBRAEDFU
SNAIAFE, EEEZM, FFDNAMF=RIEIRNR
MERAREEEE S MNRATIEN (F—E%)
( “Uniform Commercial Code” or “UCC”)
HENE,

HRHE UCC§9-203, H—P IR K ALTh
BN E 5T AFRIRE BURIFYIRS, ERBA IR
AFIRRBIHRITEINR B — 8B 0 IR BITZ AL
BAREFANRBANEGER A RRREEXE
N, HERAREEEARMNERA—DBE
R U I ORI M BN & 12 T BT Ao

RIE UCCENELE=AD, HIRIFNEE
WM TR G, TRAERTEED X
EREFTEZIEEN, WRIEB DX FHRRRE
RROLDEZIZREH ML T EMIPEALARIN
Mo ARIBIFRINEFRBTES . —MR
i, &EINTERANEHANEEEN
MBENXB LD AEBR— PRI AR,
RN EICE R E N EIRIF AR TS
8, BEREIFRE IS AR R R M EERT
AR IRENPTE AR, WFRRRN7ED
EREFER. FRIFNREICERZIN, RS
BB BB 58 JIEFI R T ERIN
A E B, XYFLEEHTIR MBI AT L@ &
ARETRE, BEFARAREAXNERNEE LS
BE. EMETRARIPNHAIF LM TERER
FzZoh, UCCEBAEE=EBD X FMRIANRIEX
FREME T M HBEZHHENANE—ME
HmAETET BRI, B— A TR
RS EZEMEN. Bk, RBSBEXES
HITRENENAM AT ESEREIEHITTE
BN HOR, S FREFRAERHEICHTT
FTENGNA, —RRHEZERE “TRET
BOREN, BDSY TR mIBST#HIT T EICRIHANA
EE MR

TRV =B — AP E, BIAREF
i, EIRARAE RIRZ AR AR YR AR B = P 7E st
RIS A ERMER, BEBR BTN~
EMBEBEZ ISR BRI RAZMIS T
AW =R ERE AR NZ, ERHETRER
UCC BREERYE—IER, T FARENF=RIIEAREMNY
EXRAERSZBERAE. AMABEIREWE
RIEAY A TRHAR B X F Ao R mAY R
W R R Feto

FREIENE, YTHREY EIXAWET
FEFE LA BRI, FEEARG
FERREMEH TR IR T E RN G, HEYRIT
NG BE AT LUEE UCC R BUET S A R 5h
FEICEMRHITRE,

2. HEERIR R

UCC xf — 455k 28 51 RO 17 da RO SR 0 A 2
LM EREF B RHFRAE,

(1) MZUEIKR
1R#E UCC§9-102(a)(2), RzUi
B TR AN, ERA
BT T EH AR IR TR

EEEMEE / kwm.com 45



AR ER.  LAR YO SR R 417 S B K48
Wk ] LUB I TR N B F B A E R AT
EIEEARHEITTE,

R E AT LU RFKATBE= 4 B
TR E RN W IKTRF 9 U4 an 40 TR T 517K
NIR#RM &, 1RHE UCC§9-203, M
B R LUERASHE IR EB PR ANEZ
EERERSME, FIARE RN KRIKR™
£2fE, BMERANXENWIKREEZS
PREMNEIBHER, ZIRIFR A B IERZ A

(2) SRITHUMEERR

& K P B 0 AT LUE R —F D AT
FETIR IR BT A, (BRIRIE UCC§9-
312(b)(I1) ¥ FHEBE MK 78 SR RAIE
HRAREEIIEH (MIFERZIMIFNE
IBAEER) RXWIMENEHITTE. TR
T FIRAKFRIEE, TRABRBESMNE
RARFFRITEIT— 0 (KPP ESIID
(Account Control Agreement) o 7E ¥
FHABITERR, —BERARESY,
RAEMATEI M EFIR, ELEHFRE
ERAH#—FIARATNER THFRITRHER
ERABIERREEFEEWF PR E,

(3) ®&EM™

BRI LR B CRRE M = E IR
R TIR A 1RIE UCC§9-102 WEX ,
BRAMF=—RONBEFRILIES. TRIBIES.
& BRI E R BN, IESFK
FNARBERERMKA . TRARTLGED
BN B I A AT HIR A kT E XY
FERAREY =BG, EE8dE
3R 5T & BUHE IR AR 21 1AL 7 Tl e i SR AR AN
B AR & A

HRHE UCC§9-305, AT HET—MRHE
A = BRI R B 15 2 2 & SR [E R Y
mZENMEIRE, FERRBHENAERE
BRME. UCCHIE T R MRIBFRE S %
AV = ERRIR RN EREEE: 1. 5
RARBRFNGETES X (BIEEE
BIER) 2. REV ML, BWMHERA
MEEHREM =R EA A, W (a)
NFERIDES KR, KIEFEMEREANE
EiE;, (b) WFEEIBEHFFKR, IEH
RITAFREMZERARERZE;, () WTF
IESNESIESFMKA KR, EHFFAA (0

46 1EEEMEER / kwm.com



PNEEE, RERBHER
REF) FREMERNER
% (d) WFARE®REHE
HARERIKF KRR, AR
BT AFREERNETRE
Ro HIRIFNTT LIEICEATT
BRI, BAEIRPNEXS T
NIREV =Rt Ak, #HE
LURHR AFRTEM AR IE N ERE
%o

(4) REFERERRARIT M

TSR RS, W
kL, AERAVHRIRANE RIS,
— B ERIME RSN
FF UCCHEBITER L
SR RE BB RT,
HXS NP i R ERFBAN == 0%
Ehl; HitFmERRNER
T, HMNm R BB RIR
RE,

3. AR mEVIT

E-IURIFEERZH, HERA
REFBLORY, STRRARLSHER midt 738
HIRITRIRAEE R ERAEL AR
R, EWFEFIN, XTFXNDAMF
R RFITREHIT, UCCENEEN
BABHELME. RIEUCCENES
7NERSY, HERABAGE, ERARER
B NAOENRRE =ZME RBIRFH
0 1 HERA USRI R
BRT, BRATERMEMRERAE
B =S 2. ERMABEI AT
BRI T HENS XA EIRIT@RAME
BSRENEOMERBIHRK; 3. TRAR
BRARENGRSELIMNIMR HRIFNA
AR ERRARE, NAMKRREER
AR HIGRSIHERAHITIER,

Xt F B F A AR IR m By AT,
FERREZMBEEME. ZRMRHH
SKhe W F R4 BRI 5SS AR
1T, LEINIRTT, MFTREREmEN M
a7 BESS .

4. WEIERR I TR R RITRIRNE

FXE, —RABDIAMANK™Z

FEZEFREE . B LK
EAVINRTT. RIAQE. AREMRHE
HE. AR BUIFE WM HEBESE,
Hig= 12 r 2@ RECERIREFH
R EFREIRLE

RIERE KRR~ E, WEFE
BT GIA BB UGS A8 2 B5.
—BIREFRER, FrERGHRIRAZRY
SIS AHEM~HES, BF
WITIRIR MR, XTEXERELRTRN
“BERE o WrERBNHEAER
BEREITEITRES, BEEK
W F RS ASEMENNERIBRKRL T
M=, FBFRREBVIRERITIT AR A
E o

EXERSET, BEERTERF
F, EERPNENENALZEG TS
FIPLURIEE S T EZF RN E A =
K. B, AESANBES, HKHFN
AZRAETEBENAZENZ T, HR,
ERSARTEANERT, JERER
FEARRRHUEFIRAR AR, SRS A
AENEREARIFRHIE,

BR, MRMIFNANIRFNEZ
ERS AE SRS 90 RKN~£R/, B
MR R £ EF RPN AR
T B EEERIEFREREHNE ST
m, FRAFZIRIRRA IR @ # T T
FMxz, SNXMEFREAERER
o

5. BT o AY A] 8 tH I AY IR A (R)

HEMERTREFNTHE, W
REMABBRITHRIF RIS BB EE
85, BIRAEAILOEREIS IR IAE R IR
SHAITHIR A B RAM= B B BB,
BREESIFIARITHE @S BT
ZHM—RTIRE, B 1. XEERE
BRANFHITLSNEZFAEREARIR
B 2. HRRAXNEE AR 2R
WITIERE, FESAZERA SRR
HITRFIHAITo

M

&

(1) SMNECEENERE

—ARRI, REHRFHIY

(2)

(3)

R IMNEE R A S AN
28 “GENEKR" , HE
ERINEET = SER AT
NARMmAEEE, KEE
Bl =IARTAE R IMNEEE 1%
B ETE .

XTFFE “RERER" ,
EEALMAEMALENF
e, BEERESXREPER
HL9%, WL BLLRTEMRBIAN
Eo RIBALERME, H—
MER DN Z N EBT 25
AETH, TIRALESZN
WELTAERSENEKR, hiY
BHEA LUERALEENE
Bk, AL ERER A
INZERZEERNAYE. =
EmFEEMMBERBESE
ABIARRE -

EELERTE B ITRIES 8]

AL, SHRBAKRFN
V&R L, EBTFIRETE 3-6
TRAHFIR, HEAIRIFH
[E I ZISS HEAR IV = 3 AT SR A
7 BRIFREHESARIBEER
Hi7) o BRERIALES,
WEEEINEFHHE R
RETB, EXMBERT, ]
B SRR E AT RES
AKEK, BEEF—FHEK,

W FEREARMITING
EBRBFIR, RBEINEER
BYFIR =3 K BT FR &I, AR
B (B E SRR A A 1T E R AR )
R

EEDEBE T REFIREIHRIT

XERXTEFR R
(HARN) NEFEZ—
AU RN BEREFERERA
INAAN DI REI R ERR, F
B x589 = E R B9
BR—RAE T EINSHIT

EEEMEE / kwm.com 47



an ron Wolfson

AR

Al \WMHHE‘;;;;;. <

—. XEHAEFRZER

WNFEEHFEERQR, LiLBBEE™
mERAMEE L OZSMNE MR B L OE
FZEHMRAEXELOEFENOR, HTE
RE2HBRZFRIFVRE, HOEBZRLER
SR MAERKERFHOWAIRHOZERD
PR, EREEHOEHEZHOHFH
AXEFmEERARNAERZ LT,

EXEHOERZEEES ™ m. REME
BHHO. REBY&EEHE, TIRREWITE
BERH, TBZ 1979 F(HOBEX) (EAA)
NEH, EAABRNEERSH, FSHMMEX
NahEE, MEFTFEENRANERHA
P REMRARRNE OB HO#TSE.
BSEET (MOBEEA) (EAR) EHEX
— o EAR MERFBERLERERRSR
%01 (ITAR) HEMNZEANMBXRSZHHO,

1. #EIE EAR: EREEFNETEMN

XEBHSBNTUNR2E (BIS) HE
FZNSERBMNERMASmBINI. BIS
B EAR REHEX—1T]. EAR TEMEKRS
HERFAYRNVEOMBEO, EARNER
B iTHIFR (CCL) PFIHAIBE £ O
BUHOE=EZaFEEITIT.

BIS b BEEFERRH ORE, TIERHE
H AR mEEHSE CCL £, BISHIITH
AFmiRAERENERABNHTEHEE, U

48  1EEEMER / kwm.com

RIABEL O~ @B RIERNRLRAF ER
M.

BIS BB RIFT —RIIERZ R, WMWIEA
RZBPHLER R, ESINEATHLEHT
RHZE, MOEXLEEFR, XEHH ERT)
HEPMAMABMELO. BHOEMEDD
HEENZERAMREL Lo, HtbRFESH
BEFNPNAMKGEHITRZH, BEIEEXRH
G,

B BIS X ORET ZHEREN,
BE S E XS —LE4FE K5I RBH O
BHOWEEEN, BISTE EAR E 730 FHE
3SMFEXMHPHET HtmAamHABEHNE
EHMANE. BF EAR UEBERNMNEFRZSH
B AR EFENITRMEST BIS A
ZR,

2. R EAR ISENFm

EAR MEN ™ EEIFRE 2, FRELE
BISMBERSh, LU 589~ Mkl a2 2 EAR

At .
BE:

(1) XERRNFAE M, SEEENH
ABKHABEEXEM—TEREEE
FA—TEREYMm;

Q) FREFTEENS M, BRETmE
MRE ;

Aaron Wolfson

EEAY
Aaron.wolfson@us.kwm.com



(3) EBEREXE~RIINERIE R, 5%
ER-RERHBE—ENIE~R, 5
XERFRTBREE-ERNIIEHER
f, URkS5—EHENZIEEER~ KA
BT —ENIMEFIENRAR (B 15
CFRZ 734 B8y “SIRRE" M) ;

(4)15 CFR 55 736 Bf 0 RE R B KL E XE
RERARERGNEES RBINE

=]
am,

(5) %0 EAR % 736.2 (b) (3) E&RFRFIR, ¥
LRy EFERHRARAEFTEEEER
SNNT, BxEERREETEIHENA
BF RTFEESEARRENEE™.

—mRME, MBEXER”HKGFUTEEN
YDt ARYE EAR 1T 02, WNRIMNEHI R T
EEFRENNERT EAR EXRMRIEKE, %
B SRR EAR BHAWAIER, XEHME
RIRKFIRIEH OB HONSL BRME (£
TEANTHRITIE) o

WNRINEH LB R EI O T R] PRE,

BIS EXRtHOBMBE SRS IF AL, XMENRA
UEXZHENTEEFRRMA: BELO
LB (B @ REFSEA) , EREWE,
WEERE, URENNEREN.

0. ZABXY) e AR ;

1 W2 EY, MEMNSE,;

2. MEHINT;

3. BF/m;

4. FBAN;

5.Pt-1 Hf5; Pt2 - E5E2%%e (%) ;

6. R REBBMACR;
7. MMM L FIRE;
8./F (RafR, HEHFIRE) ;

9. ARG, MRS (BF WM WA
i) o

3. XER~Hm: HOMBHO

% EAR BRIV ABEMEERIRNHOE
Ho BRTNEWMEVES], EARBET LR

Fmiyh A, SERAEMR.

EXEEFEN “MAhA” , EESNE
Foim (FIINEERARNAIRFNAIER) 8%,
BEMXERANIIMNEARIL. BREKREEX
REFBIRAYIE MEEABEXERNE,
mINE AL, RABRRARBIER LA
SNEIH o XPTIABESRE, BIERK. B,
EXER K. BIIRE. HEBHEEABIEXE
AR BN,

EMNEZEHOIEZG, YaBHRasx
EAR IR, EARYK “BHHO” EXAMEEH
HEREzMEME—MIINERREOZE =5
EEXR, UkzENERELEO. ME—14%
EY@RBAFTEO—THEER, $MEMX
MRHEERHONZ—TEREREHITH -1

==

zs
BHEo

/g, EAR¥ “URBHAO" EXANMEEE
LS “BZEER” FRRANRR. fu,
REBERATTESMEEHOZZR=0N—F
RZE, BERZAFNETHEIINEFEHRES
HAZKRAZATAREREM BIS REHFHOWFH
iEo

4. ESMEFBIE mANER
JUEN=EETadry M

RARMRE" M

BMfEX L~ R REIINEFIER, XLE~
mibfARTBER B EAR U E . &IKREMNR
ET7EEXEREMNTRIINEFETREER
EAR Efl, BAESEBISH~MET EAR BN
HIPR B EER EHI~ MV E 2 b RZINE S~
mRIEERY B B9t ) S P B B KRR E
a0, MRAEINEF = RPHEE@INES
d (1) RSB 25%; (2) 10% (HE.
FEE. FREA. 3. AR 5 (3) 0% (PE.
aE. #E FREA. HANNA TR LEENE
XY@ XEFRIFERE EAR B, XE—M
B “RERR WAESENHERETHHNE,
MARME. B8, mNAEMEERE,

F—HHE, BEEFeAUARE, SMNEFmERE
EAR %%, HEFEHOIFANIESKEFRIFAIE
2R, MRXLEFRZE: (1) AFEERN (2)
ZEARMLUERZ2NHER; Q) BXEF
RHEREANEES @, AREPENEIRIE
ERVFRNERI S XS E A B R B e IR 15
UK (4) ®RBHOZRLEREBRM, MEA
FheE,

EEEMEE / kwm.com 49



5. RAGHENNEABFER

HOMBH O —EREZEERER. EAR
RIFFLEHO, BHOMEILIRENXERTRKR
B e R E AR R LS EE R,

XERETFHREFIZLE: B0, BHOM
®iL R EAR BRI mIRB TR ERZ, SEM
CEREYHEY BUESD; REANSRRERZ,
S#, WFHEMRLBEMTRIER; K
ERARKAERRAAFNRERYNAE; 5
REWRIEFNRR S, Fld0, EEM@MNIETFE
g ERIENAEEES. XEBFRHEMEIR,
BTkt & ME S LI HIRREIS B 28
X%, XEFRHESR, BSHMMAVEEHBLR
i3/

6. HFHE

BIS ERBMAMELARER, FHONE
HOXE™m, RAZRSBOINE RXLF
B, XEEE:

WIELARZ B —FEHIFEEAL,
IEHOXE MR, RAHIRSHE
BARIEL; FBE=FFAIUSHEAE
BB EPASRQAT#HITERIMWIILH
VRS LRI S, BIS BIER
GBS B R AIEL SRR HFIMNIZER,
O, BHOSIESZER EN—F
RER EAR BITT9;

RIERE R —BIS EURTNR ZH T
AWIENRLRA; MRERZHHI
BZRBENAHARNY5ERZHI—
BRED, BN IZEHITE
BZERER;

LFEBRE-XMEREERL, RN
1, BRMAAALALR, PAFEMIER
BEAN. IREIHA, BHOM /%
IR FRIFRIER, I 1ERZHE
FTE R Ui & EAR SEBE RN IF BIHE
BR, ZIIREEERTIIHS R
WRHEE R,

7. EEHOEREREER

EEBFEIL T ZMRTIGE, SRS
EFHHOEWER. XESXER (HMERE
TR —ED) BRREATTLROFANLE

50 TEEEMEE / kwm.com

KEAAHOZHOD. N FERRABYM, 55
BE RBENETAHITIAE. WaIEMAN
138 R EH T A P BV BN~ REiE
[EB9583IE,

X O ERIEE T AR ENREL TR
RFE, &k EAR FIRESREIMEMITER T,
RIE TR LA 20 F BN S XREMR 100 B
E7t. BRENTEATI2EAX 11,000 &7T,
WNFSRETFERLeREAMEHENYME, S0
EH 7 120,000 E7T. FMELATREERIEL LD
N ELLONTHRERZELSUERAARSS
= EARARBRFH. o, HRF—FH=Z
waEL ALY, HEilFNALMERS
£5% EAR ERMNHOXR S MREIFE,

—. hAEWZE: ERESRELOS
E

EEFR, XERFERERKBEIXER
ABHO, HENPELEO. BEEH 2018
F 6 ANEERIRE “FENZFHEIRMNFAIEME
EF RV ARMAIR=A &, FilEE TS
[ 1 b T SR E R AL AR 53 AP0 0o 5 ([ R 2 B
o EEXRT, “PEITHEESBEIEMER
BRSO ~

EESSHRAERTITMEHE OSSR, A
ARIR AP E AR AT AN BAL M B R AR R BUERY TL b
iz — ER—17E, iEERESHK A
REESXBERARKILMEOEXE—, ~

SEE B TEER IR LA ERITJABRSREX T 8B
FEARRIPR BRI NN T R R R W SHEHRATH
HR&IFHE,

1, $EINSLAR BRAREATHME

20194 6824 H, BISk#HsE, FH
BIS EZME 148 RPEAREREZENERR
2MINZHEM . BTFX—RE, BISEFX
LEhEQATRMANE “REER” , REEBEF
ARFEL 900 MHMFEEN, XFXERE
mXELAEHO, BHOMKILXE R, R
MRABEFR BB EEFRIER, XBEK
BEX 7Y EAR SERE AR A AT LUE A EIBISMS
ABRETLURER. BISHWRARAFEEERERS
(ERC) \E, XERBEANTIULREESE
REFRNNIBR TERBEITIRIEHE EAR Bz
THFRAKRAR, BAXEATREDXEE
&7 “FEERHRKET , BEERS~ R




BRARBTHEBITEHRNBTESZRR,

2, Ll “FrMMEMRAR” AE R ET

z

FIESE, BRUESHNEERREFIERR
ENE AR BRI TA N R R8P E
A%, EEESBI T EMRHRPERS
ST ORI X B R AR B8 o

20184 8 H 13 H, BEMHE - HEAEEASE
ET 2019 Y (L9508 -S- R B EHIRAUER)
(NDAA) . NDAA — P E R ZH X mIMNE A
THRAHOXNEEERR EMINTE R0
TERFANEE, HUERFRIPEEERRS
ERIGS. BT (SMNEIRENEEIRALER)
(FIRRMA) fN3& 7 X EXEIMNERAEHEES,
NDAA EE#E (HOEHIREZEZE) (ECRA)
ECRAXEEMHOERIFHERNRE, K3l
AL BEMI AN ESR], FXEIMNE ALK
ARBENN T ERIMEIPR o

ECRA AT HAERINEREHE, HUWR
HOMRE, XMIREI IR RS =R
M. ECRA ERmESSER:

BUfMEEERERF, UREMHNE
Bt ARBISE E , H SR MEE H R O E )

FEAFRE BEHEEL) KE “E
KIMNEFRER , DUIRGIHEER AR

HFalE;

ERIUAHEEXEYmE O SERE
ERBRIEE KA RHIFIFAINEEK;

FEWRFH O RN EEER T
HEMMWEMHFTEACERTN S
#r; UKk

BNEEA R SINEEEERIEGE
KEERN S D E o

3. MI9EEERIE

ZER, EPERME A LKL E = &Ry
BRINHOERNERFRTEL, INRRY
XREABI T mENMERBER TR RF
EEFEZENBEREIUARERZFRAMLBEIE
71o ECRAESEI—NIEXN. FENIE,
UHRENSEE WEEERTEEXEERMHH
FEMEAR , HERWYXERANHITELAH
HEHo

XA E) R &S A2 S TERRR S A0 H O E
TR LABRBIFRFF R A LR, #EY BIS #1
MBI EERRF RS RESE. ERER. ESk
BERBP AR HMEXFBHAE (MERTE) , HIF
MAXREXEBSEAEZERSNIINERZERS
(CFIUS) MIAFHESMINEEESRAE “#
MEMIEAR” , ECRAKREZEEXXERAR
SEhs, BEHRTHRLEELHNMES LizFES

EEZEMEE / kwm.com 51



(CCL) « ERFRBRAZFG (ITAR) BWRER
. REZRENMH R EEYFIFINES
%o

it EEIERMET RinkA, BENE
AR ATER. HEFI. EfL. SMAE
B, 5G. M=MR. TRUSATEMN / BRI,
ECRAfESHMEEHELE, FiTE—TRAZE
B WHAMEAME NEESMEAR, 8iF

(i) SMNERMZARNEKE;

(i) HOEBXEERARENMW; UKk

(iii) RREIBABINET B EFIERNB R
M, BEFEIENE, ECRAHEEMEREIK
ARIEERN “WHMEME" HEER, BIH3E
BRI N EHMTICH,

R—IRAEERN WiE” BefE
BIS S HtEXAN MM B AL AES, H
PEENRALHONIGERS, EEHOERR
KPE. REBSHET ZHBEHBERCRAE
EHAVITEIKTE, B BISHE, BRERAISMER
56, FRBWINEA “MMMEL" BRARGAE
DEHO, BHOFEIULEREXERSHHEE
FINER (8FHE) NEXRBOFH. B,
BEARIEE S WA BIRARBHEINNZ
“REBRAR” o WXLERARREX W AISNER
R AR R CFIUS B E, ECRA ERBEHSES
180 XKmESF CFIUS RIH—HHIEHEL
wREo

4, SREGIBXELEN

1R#E BIS WALE, BIS AJREREAERH,
BF “GHREV. KEFRMINEEMUNEER
HY , EEEH ORISR AR A IER R E
BEXRIIMNEFRENFE. BRE, WIRMIMNEAKIL
WARZEAZARHERAREIN, WAJUARRH
¥ 2RERS. BAMES, ECRARNES
BIRFEUATEMR S, WHHMBMZAR (8
WEEZER (WHE) MHO) NHOFTER
e U5 :

A BISHE / VAT AR K B R B9 2 fit
IREZEABERAHEER. ZHEBHH
REBRHEMSMEXKR) ;

A% P HE TR ISR M EL

52 TEEEMEE / kwm.com

KRS WIREZEANEEREZFR
HIESEARSS)

MR FESBINEAERIREER
RERAR” , WEEiLigEMRMHEX
BARRRIFIE;

o XEQRMINELARLSWES AR
55, BIEHIERRSS, WRINELRRER
A E MRS, TRFBEEA
RIBHOVEREAR; UK

EEA SN SIRESRMEAXT A
LHERTEAAERZE, TIEREHF
RARZERRAR, SENTFEERR
LB BIRDIR = A BT AT S A i

5. ECRA B9E2Mm

ECRA RXEKAIRHISREERAKILN
RAHTH—ED, a2 PERARIL,
ERTU—IFFHANBR A HOERIWE,
X OFENEFR B TR, Uk K
X IMNE E B B R AR S5 B E A BV E R —EB
SEFRIPEENERZE2MEARMLE. CFIUS
B AR Z MR AR BE S IR E 208 R K i
AR, UEFAOEEXZAR, JMNETEIREX
MHEAMBR R AP RER BN S HML I
AFAHENSREERNEE, SE56HE
WEIHEXE R UNEE QTR ERRER.
te5h, MEM=MR. BEFHRERETILHARE
HASNER ARSI BIIF R XSS AT RE B AN,

A, EXEEMRE, ECRARMIFZHE
FFRILENERR, HEIZE RS R SSHERY B BR
#o BRIESR BB, ECRA RSWHOBEEEN
MRH#ITER, BIHSIBER. IR, BEEK
BEHEMITEM. ERLEERT, XHEUREE
EXMFMMFIEZSZE (g0, HigEEZEEEM
WHMNEEEIFRRSHER) , SEFEQSHT
083, Fltt, ECRA HemE—ERmERE
A=HW, 2018F 11 B 11 H, BISAHE T
IR H REBIFRATIBED, BUAER 2R3 FIR B
WEEERLEEXEZNFHEARNITERNT
B—FEHXWNHMATRAFEENENRSS. Bk
Yege. RIMERGMHRES. THERMHEN, HEE
B AEERERNESHERABIER,




#AtE (Meg Utterback)

EEAN
meg.utterback@us.kwm.com

MERETWAHHBRERIS, F2E
W 5XERBRRABmET. KT AR ES
EERERL O~ m. —ERERIERER
BRXNMIEREKAE, & —EEXERIE
SFRBMN LT, EREERSEERE
REMHIES, FREEREBIFIANEERYISSTFE,
0 B X KU R B Ko

EEZEBFIRS PENEFIFIAATEE
EERIFAMNBSERS, EAFRFIANRTA
RREFENEMFIAPTRERIES. =
EREEA TN+, BROANEER
LHIXITFEE, SFEIFIARE, ZEFR
WA R UTEEE I Z A R R MBEREEIKE,
U FrEH R E R, THEERNIEER
TEFMRGHEF NERNRIPER, B8
FHREFASE S HYEEIRIRFBEREFR
ERMIFEE. BRXEEFFIH R,
HEEIFIRAZS,

—. XEIFLSIHEF TR

RIEXE (BIMERFIFAMM) ( “ (B
FBEMD 7 ), IFIRRBINIG I AT BRI 5
B5C A EKAEHAEXMIEE 2. XRIEE
BEEBEABRNESX . BFEEMUBFR

EEFIAFHY
XHHEBER
— FE SR

#Ats (Meg Utterback)

XEENVER. BT (BNERA O KEBGEIER)
UK BEFER, WEKRKEESHN—HOHR
HAAERNEEER, FRIFEXEEZERE
B, REIHEFTERTAEMES. EIT.
RREEEIURBIHE “ELHE. EX5.
EE5 MRERE Y. ZAERBFNNES
BEAETPNRNZERERPNDE (B
i - HEA) URE MR E &Rt
(BNRIMIIERLR) o FIRWAE R UAERSE
EARLGRH S XS EHERTERN
FZFHRIEE, HESRER. EEAREX
F=HEERRMARAGEENNREN, 7
BEt AT FRAB=ZHFINE AR BIATHEESRE
N MEAEXERARES (FIRITKAHA
&) « AREIRIDZNMEREKAE. &
XEHEBLS. A (FludlasE) BAR
FhifEEE. FRMIEHEFRERTERD S
AR EIREMMELT,

mAFRIAEEANE=H % HIHEF 758
HLARTFEIFIREES RHEHEFRER,
—MIFHRERFIAEES —REREEHW
INT IRIAIERF. AT IE R E 4K & R a0
R IPIEEFRIER. HNKENZPRENE=
B IZINAI RIS IR R E K,

22. MEE (BFBERFIFILMMY (FRCP) 5 26(b)(i) ko EEIEARARFA D NEFERMM AR, BHFAZES
RONE L E ARSI A EFEBAFS AR, T (BXFBAND) SR TEFRAR, Bl (BXFBAN) Eot,
FESIEXAE, SMEFRRIFIANABM, ERMNMF.

23. 00 CBRFBAMD 28 26 (b)(2)(c) Ko EEIHEFTMANA-SFR, BEXFMTEHTEZ.

EEEMEE / kwm.com 53



=, EPRERMIANEENEER

RIREEZER, FIRHEARTLURE (B8
M) 3 C8FAL) MEIMKEIEE . E£E
HEASFERE (BN FRIEEFT,
EAXFREER, HFEEEBKETEE . M
PEYEANERRKE (BF QL) FRIEHE,
MMRPEEFRESEE, R S#REREES
itk RELE R ERN A ER.

PRAESMNE HE AREBIR BB IR
BERCEF AN, ENEEEFDEE SERIZ(BE
FANY FRIEE. TERAERTIEA (BEFBHM)
BY, JEBRRANEFIEXR (BD “ALiL 24" (comity
analysis)) , HFEERFIRN “FESEL., £
WA UM XERRFE MM TR % =B
—EBEREKIE (BFAY) FRILEAFTER,
INAEHFENFEMH BN, LEHUAWERKEEN
—HRBAERNERTEA, RBEEEZUES
WoRHIERIZMEE S, BRI,

MEEERKIE (BF QL) Ss<IEHEAT,
HEmPEBNESARIERS, BEERKALS
e ARZREE, IREHMERESEZER
PECEEME. REFEEN. BEERRER
HEMN@, KRB ARZRENH BB XSREE
HEBESEREHMRELIZIER, FEFRBA
BEFEE 612 TANEE., EMFZAMERE
FKEBEERHEATRAN “NaAZE" (fishing
expedition), REHBUZRFEREMR “SERHG
BEEETYBRANXENASER %

=. FERASEARE=FUHINE
HRE

PEIEE. N—75IFASEANEREIRE
AR, ARERTERNF T EEALTH
THEHA. RENEFNFZEREFNEIX .
PEYEANEEZEN MR XEKQE, B
SR B X ERESLAIXE, REIERERE

ER, EAZHIBAT, EREHNSEHAE
DXAEEFBREFEIRA. BMEEXXEZEF
EEREEE BIMFESAR) 55, HXEX
HEXEDNBHREKATN “=5" BB,
TR MEEDZNEARRILTHER
BIREANSEE, ERaBBREREESRE
SREIRANX AN “EHAT o EEIXMERES
E “RPAX S BENMZSNEEIER" 7. 1
REEDZNEH XK AT RBRIBRAHH
“SSRREEN” , MIMTKE *. FEERERT
ERMAB T FASEANFERL, N—ARE
ETHREEZERHEFRER.

NS, RIE (BFAN) , FEFIRS

FEAFE=A (BECVIRASEAINEEAR.
EZMEEREA (managing agents)) #7]

24, EEREERESLE O8FAN) EABIMEEBEF RN —HEGMFEUEEINEEN, W Societe
Nationale Industrielle Aerospatiale v. U.S. Dist. Court for Southern Dist. Of lowa, 482 U.S. 522 (1987),

25. W Societe Nationale Industrielle Aerospatiale, 482 U.S. 58 544 T1, ILit P BENREUTEE: (1) T
ROXGHEESIHFIANEEMY,; (2) IHEARERNWARIZEE,; 3) EXEERERETEE, (4) 256 HM
REMEXEENGER, & (5) FEITIHEARERIENEEZEMNEXEEMEENENEE (XRIAAZ
REENER) . WAL, F544 7, F 28, —LERESEREERIFBEN—FETERNEE, UK

EEREN—AREER.

26. 11970 £3 A 18 H (X FTMEIMANKREXEFEHBIEEN ALY 58 23 FHKRER, Wik http://www.
hcch.net/index_en.php?act=conventions.status&cid=82,

27. W First National v. IRS, 271 F.2d 616, 618 (EEEx#RE — K@ EiF7ERT, 1959 &) o

28. 0 Inre NTL, Inc. Sec. Litig., 244 F.R.D. 179,195 (EEALRXEEFRMK AR, 2007 €F) .

54 TEEEMEER / kwm.com



BERGREISMENE, B% =5 OKEBUEREBRTT
P, BEIBRNE, NMREHEHMSFRESIE
ARESHELT “BNEQENTE" , XEZE
BERl U d < EERRIERSMOKEGE

PEIFIASEARE =5 HIRERWN

FREYHE AR ULUHEF RERER PEE
BAEBREERMENEMIEEFARERREHR
W HEK (BFAN) A BEHMEVERE,
FWNHFEFRBEERT. PEHE ALTUER,
REZIHEEEENE RNV E BB EE
(blocking statute) (BlSE2ZEIEASMEIRINTRE
FEEN—BMNE) , HEREHPEERMEN
WETH, BERSIERSHIHELT. 7,
ZEERYREATNEBAKREL. PEHE
ATERH BN R ERBIERRIPEXE ST RE
RENFIE, B (BFRY) REFEIEAIEE
BRI A%, A, EEERRBEEENE
EE, IA\B (BF LAY FEEINEKREIEEN
AlT A%, Hith, FEMEMIMEIFIAEEAE
ZEZELRMERIER (BF LYY Bk,
BENE, RMENIEERINHIFEEREIEEF
THEE, BRAETETE2MREE ARMHME
KEEHNXSE, TXETeEMER. 8PS
WIEH, FEFIENE, REFNSBAUERN
Ehit, MBS XNIBBEHIRERINIER,

EIFNEFRHRNS RIEA (BFAL)

FIRInIEF FHBNEREEEFRERIRE
(BF QL) #ITIHEFT, RISHUER AR
BE. (BIBMN) EBXRIFILAEFEABRETIE
EATER, N EXFR, ENEEREER

B, BWHSEXSHARTRENER (FlNix
SREEREHN, HEEINRIGEH) . &
—AREEZ—FIREER, Z—HABERE
fan LA RMALUATHES (BIEEHEEF
i) o BE, SNEIFIRHFEARREIRTER
SHEEARIER, HAREREKE (BFQLN) #
TIHEF T, BEINGRHBEEEF RN
WNFIKREM (BFAL) HISNEHEARIR,
EMEEBEITRE . BATRERIERNRKS
#E, PESEARERETEZFFRHAMER (B0
XA SIHEAREREHTEIN) MXIERE
ARERREHRWATKER (BFRY) , H
IR S IRIGHUERT AT BE,

RITWE. ATFFSHERTEXERSE
217, FEFIRHEAEZRERLGRFISHAZH
an L INERITHIEE D TIRHUIMNEW ERIRITIE
xR, IMBERAFDL. Eit, EXEEEL,
PERITEEUERFE (UKREE) BIRIT
REERANHREBBERIN Y. REZEERN
RITRBZENENZEBI 7 —RMEFMLEE
2, EXMRRNMRFTFSE S, £, FE
BUIRITAAUERR, KEIRITMERLAIEESEIR
TRIPERXSINMNENERSZLT. FEE
XEBIIERIPRITIREE AT EEEESH .
U R EHMIREAX E B AT A (W
(BFRLN) ) o FWAIIRENFTREIEMSEFR
fERmE, BRTEMmMR.

EXRME, MRAFEFLSEAIE=SIA
7, HEENESARETREAE THERNE,
WA LE R LE R PEERME NHIRHIRER
Mo (PEARHKMERTERWEZE) RiEd
WP NHBRTERMENES. —EHEE

29. UL (EXFBANY % 30 & BERSFETIFAFREHEAILN, RIEXFMITRTENSH. SFHEM
FEBEM, SMNERSWAIERERERE L E(RLE, MUBHLEEMBINEEREN—THEREE, HIESIFIR

Ao

30. W (EEAER) %528 5 1783 %%, RN, EELARSMEUEA MEFMIES “SEML” #17, BXE
L EMEEAERBHELLSER, R0 (PEAREMERBEIFAE) 2775 (REEAHTFEEH
BREFREEENE, NEFETET AELERELRAEEGE .

31. g0 Richmark Corp. v. Timber Falling Consultants, 952 F.2d 1468 (EEBX#BEE MK E LiFERR, 1992 &)

CEBrigH, EWERZRBARGSHITIHEA TG, EEIMHEEFEEHM B UERMBE N HIRHIEE
FRFWN, EBUAERSHRIARE, FXEBTAT, MERMEABEKEEENIHEF TSN o
32. Wy Tiffany (NJ) LLC v. Andrew, 2011 U.S. Dist. Lexis 80677 (EE ALY/ X B MIX 7%fx, 2011 75 25 H)

(PEZRIBITHAL 1T, FERIBFRAEEAN, UPEERBXXGFETFHEFEEHERERERS
ERRITREEZRMENH, WREBERREETRIN) ; BMW Gucci America v. Weixing Li, 2011 U.S. Dist.
Lexis 97814 (EEALRXEAFMIKIER, 2011 F 823 H) (FAFHIXE) -

33. W40 Tiffany (NJ) LLC v. Andrew, 2011 U.S. Dist. Lexis 80677 CGEBRiAR TIRZBIBITICR A seiER PEEE

ME, HMETE=ZAFRITET (BFLRLN) #HITIHEFTRHIER) ; Straussv. Credit Lyonnais, 249 F.R.D.
429 (EEAANRXEBFBHXERE, 2008 ) CERKETHSREN@ET C8FAL) #HITRFBEHEF R
M AR RS2 2 A ERITREERFRIPBIEK) ; Weiss v. National Westminster Bank, 242 F.R.D. 33 (&
EANRXBFIMXART, 2007 ) CERR#LET REREANED (BEFBMNY #TaBBUENEIYN, RE
XL BERXERBENRITREZL) o

EEEMEE / kwm.com 55



Ak, HRIRERRL, AIEERFETERENETHIA
ENERMENR G HEECBAEEE
X, BREBE. |BIT. EEEAR. B8R B
RAEFRFHRATUHPERILANA, HATBER
BEHEZEME FTRTERRENEE >,

B, FBCRGHENAIEEHTHE, F
EB X IRIERI T BESEHRRIPERWE
HER%Z:, MMEPESEATUEELRA
B9¥5 H R ETE S B R E 5 E B AR R BR X
EERREZIATHXG ¥, ttsh, PEHEA
TN AEEIFIE AR B REUERER L2515 B AT
B, ERER, WACHRERRERNTE
HEAMZESFEE XS T —EHTHEE, BE
BXEERERTERWE.,

RESESMBIWE, IHEFRERIKEN
ERERERAEATRERNEIREXXHNR
EREEFERF, PEHFEATUREIAANBETEL
MENESRERERIN, EXHFERIEZE
BHAXXARBTIBETREEER. SERWE
—1F, MRRINTGRREGEERIPXLEFTBRIR
ZEEMETRER, WRHIZFWNAERZME, +
EHEAFTEIRAEENEXEERRNT REHE
i, BIsNRAHEERAEZSIENLE T AT
RREIPELBE, REWMIL, MRRSEEBIE
B ERSIFAEFREXENBEYE, BiZE
BEAREEREBRN, ZERKATERSME. &
XAERT, PEHEARTLERER L AR
2, BIEERRATFIRESHA T IFIRINIER
HthBE 8,

EEREAZEG. MTENTBRL AL
ERRRGF, BITTUEEPEIRAEEATE
P BERERARNIHER HRIWURIRER (&
FAN) i, HEIEEFHE M.

FZERE ik Andrew Z (Tiffany v. Andrew)

REYPERSREBTENIFL, fEP
E# SRS IR ERERNMIL EEERHIER
@ REERPEZRBITHAN D TIRAR
HHRTIER. ZHRTARREEALONRT
BR, BURERRANIEREREHSEEUIN
BHEFRRIEREARERT RN REZX
RITNDITIHRERUNHENRS, HERE
WA EBBREPERSITRHIICR, ERKAIAE
HFERBIRILBEARSE, XYHERRNIKS
ERAE “EHC , EitedRd.

BEENE, SIEFERRSHERNHAR
@, ARBEBUAREY (BF QL) EHER
BUEERAITHNRR. JARTR, UAIRIEAM
ERENINN (BFAY) NiEFEASR. #
B, MERRETAR A LUK EIEXIEE,
EXMMRELIH, ARRETRAFEEGX
BIIERTHERRITIRE (BF QL) RH
IHEFREROMIEE. thobh, Ebdisd, &
EERIFKFHEAGRSENHmE, MEEk
PERITREEZSEIRN™HLT, EXETH
PRIRENAENAEENEE. B, EBiis

34. HRATUREERE. R, EigHE. @z, REFSEMsRERTIL,
35. 00 (fE/RETHIRY 201152 B 13 B “HEEIERZHEEFN” (China Adds Rules for Reviewing Deals),

W 3k: http://online.wsj.com/article/SB10001424052748704657104576141622826639738.html;

=y

THAERR) 2010 £ 4 A 28 B “RERWEERWEZ, BEREBMEIVERFELZAF” (China Set to Tighten
State-secrets Law Forcing Internet Firms to Inform on Users), Mit: http://www.washingtonpost.com/
wp-dyn/content/article/2010/04/27/AR2010042704503.html,

36. I Richmark Corp. v. Timber Falling Consultants, 959 F.2d 1468 GEBRR[ET#H S (FEAREMEER
wEE) BIHEBABRRENRIN . E46EF, REFEERRERFLIERASEBEXES, BERE
FT5 (89) BHELTSRE (BFAY) BAEHE: (1) B#ELkaELERSEEMEERIRSZHA
BTEREXER; 2) HEERERERMIEBIEBPRETE “WHEEFRESFANFEFEEREW ; (3)
BAW SO EEREMEIGTFER, BRESNHEEMSGER LS,

37. W Tiffany (NJ) LLC v. Andrew, 2011 U.S. Dist. Lexis 80677,

56 TEEEMER / kwm.com



t, BERE=FRITREIEEENE AR
PREXRNEEZRR. A, N—18
ZW, ERANR—EEXNSE—&%
B S MEE L ERF Weixing Li ZHAD
FHTHEREIL,

& ot £ E 2 7 3k Weixing Li 2

(Gucci America v. Weixing Li)

5%FXERE—#, sERSHBREE
TEIMERORIA, RS RERN
I E (BN SR . REBEHE
FKRITVALY D ITIHRIRITHIT 7R,
RERSHRTRZERS. PERRITHE
RURERANXHRE T EED1THE
HSEEH BLUREERPEIARNAEDL
2. BETFSHFXBERPHERNEK,
REMRAVERAIAN (BF QL) HF
REPERBUEHENAITTIER, HWRRE
RIAPEZIRFHITIERBEFIERE. &
PRt AHEfE, SIRPERRITERTEZ
BRBNEKFIER, MENITERNE
FRFRE. ANEHEXRN, EbhA
E, REERPRITRESENFZEAHR
EEXREEFRIPAIRF A ENMNEENE
B, FRIRITER (BFRAMN) BITIEE
KEBEXR, EZRKBEEEREXCRES
AL D THERSEER. FIAET A
BRxd R ERRITE —REA BB

ITALERRE, WRISCEE (Sullivan)
BETENS Y, bFE, ZEBRTE
el EIFERIAE, DFSCERRBIEA
BH#EN, FAHELRTHEKEER
kiR

A, BREXERSEARTEDRBEH
N\ EIF 8 £ % (Daimler AG v. Bauman,
571 U.S. 117 (2014)) =Wy ER, £ K
EEABTAE “AERFETSERFITERDY
BRAREULZFHTE—RBEAEEN ,
HIBRLLBHEREAHARBIEH, KOEHG,
EEWFSCAE, EBRa SR ERERT
TENHBRAEREN, HIBLRSZBT
BITERFSHIEBEER Y, EAEIEH W
FREDRERIE], JEBWFISORIAEPERRE
TRARE, FNZETLUER5 A%
TSR, =&, PEXRRITIRMETERX
X, MAREREBUETI.

= A EE 3k Maria Wu Z2 (Nike,
Inc. and Converse Inc., v Maria Wu D/B/
A Www.Shoecapsxyz.Com, et al)

&iff, EMRAFERF Maria Wu &
Frh, EEBKBEEIEERN . BES
(Debra Freeman) ZX[a] 7 A [F 6 FKIE1THY
BISS TN (Motion to Quash) 2, HES
FEBHAZERS, REITHY, HERR

PBRWNFEEEH#T T REITIE. BRB
PR TERB AR TEEBAE
ENEIE .

EREH T (BXFBHN) 5 45 &3]
<2 BHY, WELEKTEEHRBEAER
B, BAHBE=ZIMER: (1) “BEFTMK
SHZSRARE XKL ; (2) “ERITE
BANEBNEAFKIE" ; Q) “17ERE
ANEBNFAREELER “

BESZXEHR—THE, “RIE4
YW KBEEZENE (long-arm statute),
SEBE R I EF AR EARMINEBERF & TR
HHNEFITEBABEN: (1) EARME
TEllERD; FE (2) RENIFRERZ
BESMEERN” » BESEENER
FRNERET EBTANR CBFAN) TE
FEIRLAEEANBRXXEFEFEEREN
M, ANBTREHWINEHEARIT
BHISEERN ERNEMHER, BER
XAETRE, BESXAENHIRELEWHE
B, MM RO R T FZEELER
DR E A LIRE (BFBENY BB E
IRARIHE R IC RATRIAR T,

&

EEHGLERTHTHRE (REMEMINE) FIRSFEARE=ZARAUTHPEREELSINEMERIERNNERREERELR
W EIRREHEME, EXEREDNMHKXEATNFERY, JLOBIERLZEIAER, BIEXGHERESEERKEZ
B BB, MMEARMRIFPERNNX S, XFEENRAMUNERIZEITENRS, BSEXESFHIRERNEEIFIARE
EENHRERY, AINEERIIMITAEASLE, REEEEANEEERNKEERMERIPERERHEED Y,

FUERPEFEMENBRLESREFNAIRER (BFRY) Y, XEHFZERFNEEHEUMERRDEVIERER
BREERPEXEE A ENF D, HIERERPEERKEESHEIRTEEANNRE. XARLET —NFE, B—FEF
EBXBIIREFERAEHEDRE; S—AENERRTHSNER PEEEHRERSENEEALTATAILERM.

38. T Gucci America v. Weixing Li, 2011 U.S. Dist. Lexis 97814 (EEAALEXEBFMX AR, 20118823 H) »

39. No. 10cv4974 (RJS), 2011 WL 6156936 ( EEMALIRIRBFIK AR, 2011 €8 A 23 H)

40. Gucci ll, 768 F.3d 122, 141,
41. Gucci lll, 135 F. Supp. 3d 87,

42. Supp. 3d 310; 2018 U.S. Dist. LEXIS 170303 (2018 £9 B 25 H) »
43. Guccilll, 135F. Supp., 5893 51 (383| Licci ex rel. Licci v. Lebanese Canadian Bank, SAL, 673 F.3d 50, 59-60 (EEEx#% — XK@ _EiFkARR,

2012) .

44. 0, Tiffany (NJ) LLC v. Andrew, 2011 U.S. Dist. Lexis 80677, %5 8 T1 (¥&5| State of New York v. Nat’ | R.R. Passenger Corp., 233 F.R.D. 259 (3
EALYBXBEFX AR, 2006 F) ) o BEBRFRBRTMIAVEALMCREMENEEAN, BEREIEBEXEEEFRABRNEHEER,

EEEMEE / kwm.com 57



H

F WK EERIZEF

7 24 3 R A ) AN 2R

Bik A& KRR FRETE 400

TR, MRS PEEWESERE,
RN, LEHEXETT. FREEm L
B EHE , RUEEEIERERSAEREN
AERMIR TAEIMAULNEE, tilEsE
mhiEd YA R F AR B CpNE, BEESH
RRWENENEETITHIEF. HPR—EEMG
WRRATZRE, REIARBSEXT. FIi,
REINELER C £ BRALEKFR AR
EFIR, feirBERERGIAEATEANSHKS
E4 C £/ BmHR, LT BE N igflrs
EWTH, Bk TERERZEE. &8, XEF
EERTE NN ERFR AR IR K R E AT M E L5 8]
WA, BEGHEERVE VWS, i, 5
F487), EBFSBIUIRE/R/EE=1Tt
KREQRF. ARKEFEEBQF. Uk—KTEEE
U FNERATNFARFRLTRABFIAK
KINEMKEES, RIEXEHNEBI AR
ZREXLELAELO, BHO. ¥LREEE (4
HEEZM) EFsYm.

£ T ERLEARREA LR, L
BENBRE R ERE N ARIEFIARE
AR B EREE IR, HExt
XL AR A T NN

—. SREFEEFERER

BEmS, PEEETIENEEERE
FENTNMERELE: F—X2EIRRER
F; BRBRRWERMERF; F=XK2EW
REXEBASHATEHENABA TGS, 5
MER W ZESE BT ENKBBEE, FRER
RAGERE, MU X iR RRRNRAFHTA
BN,

58 TEEEMEE / kwm.com

1. RERFIR

EFFRZHIEZTFERGELRE, F
HEIEEEFIHEN (IO EFER. HEE
WipEE) , HIFR—RAIBEREFBE. £L
i Fo

UEEBFARFIRA—HEFAG, BEF
INRRESEERERIER, HFEEEEE,
WEHITE B (Motion to Dismiss) ; #&
EREHER, WABHNIEERT, WHREER
BIEERIEA; #E (BNAERERES) HiEE
% ¥R (Motion for Summary Judgment) ;
HEERFFHITRES,

FRERIRE, SHERRSITEAT
1HEE, RFIFRGEIEMNFARZIMRE, #H
ARFFIRFNBEETERLFEEN. IR
IFREXNAMEN, —RIAFIAEHMETER.
BRIFRBEEIIESNERS TEREZEIRG T E
AESRZ OB W TR, BRI RIRRF0 N
5%, REFLA—MRAITMEIEIRIKIASE
EMRE,

2, MERIA

RIERNNER, ZERAERIFEWHE
B, —RUIFEREFNARS, tbadle5
T, MEFr—ReBEWERRNERBIFM,
BRTHEMRENZ. ERELIN, Whlpykh
TR ReBEERERIT B WARESAFIE, H
EREERANEEE,

UEEBKBMEFIR—FEFNO,
BEIFRAEBRDTABHEAZERERFS




(Indictment) , FEEITT R RN EIEERIFFo
WEWKEERRG, EERFHNLEEEM R,
IENEFAREEUTIINEENR: &k
REWS; WARKSHTIEEFT; ®ER
REEEFPIN RERBEFERRFER;
WERRERE S KBERREAT BN RFT R
MRIEENENIN; WEFIEREHE AR H I,
BRSHBFE T A XIEE, WEBERR7S
BRFATHERME; WAETHERER, FA
BATRERANETREEN; FTEH,

3. 1TSS R0 5T

BT RE. EIFREFZI, REEW
AT R R ST E 52 5 [ B e AT BUBUA BRI B9
TR EAI LT, bl E IR MR EE S H
EHHREWIEKREER, BER—NEEZHH
]I E. WHINILEBEIRE EE B XL
KAFT MBI SHEEE T B LR, EEMH
NEHFWEEEEGHMMNEENEE, R
ARSKIE5ER ENEEHRITR S, B,
WHINBRIRFAIBERSI A REMN, MMEME
BRNMAILEHEREZER, B, =
EMEE T IRIMEHE~ERIZ (OFAC) , A%k
EEMPITEELSFHIF TR, OFAC BIEXE
ABEEHEESHERHIA B SER#
TR ZHAELRMIRS . BRESER. MEEZ 5,
EXERMANADITHENIERILT B SRES
S0 BRE” , ZUEREREERYSKT!
ANB R INE R AT TE L SR 5 1E K.

Foh, EXETENGMBRERR, b
MELH (RBINEMEE) o (RBINEKEED
FERRUENTRBHAREBUNS. UEMA

MRARSEE RHEHITITH. EXREESFRX SR
ETHNABRRNREEEIESEM (R85
BYGE) B S E,

S5aIEREFALL, —BREITEER )6 E
BT, RERWVEFFEERE. EAHENE
TEHES JEESRESAHITIOR, B
BrIRELLRBEZREBERRNF M. —B
RENTHHIEET, NMUEERNSIERFMG
N, EEHFEMUMKES RSN REER
AR SAEN P IE SR BV EEZHKE
EElk AR, WHEHELESERMERFO.
EEEEREENNE IR T IRHP M. &
ERVEFRRAIERNNR BE, THL
HNEMARRSERS, EERFERILEL
UEFTTHATNRGBHF L. b, £

sENRNDBERABEREENFBHOZR
L—EH, FHOBENREREEED S AN
361,000,000 = THITIE, M5 E M AR
100,871,266 EThISI £,

4, ®IAE. BGE

BMER B EEMIFHRAT], hEEt
AIBEE I X E FAHTE X IAEHRER
REIEER N, IHERARRT BEME,
el BE T R TMZIEE. HRIESES

tban, RIE (EEEHE) % 18 £ 3144
TR (XEIEAE) (Material Witness
Statute), EETDENXBRORBHIDBERSE
PG EHREE. BRESEEENXBIL
Ao RIEIEAERIFINZIEAWIRELLRIE, &
FIRERERER—ERE, RAZIEAZIE

B

I, EEES
geyan@cn.kwm.com

EEEMEE / kwm.com 59



BEXMERGNEERRER, BB S
EHAARBRIZIEAHEFIE, ARt
BIANIZIERR EEXRE, RIREERE
Lo HLLAIR, (KRBEAZE) BT T
AR A B0 B IEARIR,

B, RIE (XEZEHR) $28 %%
1782 75, EEERAILUAT AXEZSH
BIFA (BERE. 7K. MEFLD) .
hHEGRAEREFRHERTEEEERERN
BB A (tbnhEE W ERENS
. BRI FRIERE, BMEELEAsR
PAFAREERE S Fo

=, PELUERIMRIRPEE
BEIpYiR) S

PEEWENYEEERER, 155
ERENAFRFLEFHEE B
R, BRE: RXEEEFRRENIR
RANEY. SHNERIMBITRTINGG. S5
FIATR R A AERE RN ARIEMERAH
IHEREFATES. UTREAEMRRA.

1. REFRERKRE

FBEINERPEMERFE, F
EiElsrIRE R RFERE LK. &
KMSEMHREN, BIATREFEIT
RENMIFR. i, —LRTHEIKE
BN S A B K B Rb B0 238 B R £ A9 )
Ao HIS0, EUREISNE BRI RTEANRY
MR G TARERIIAREIFE BRI ™ E %M
g8, REFHAERE, ARk
BA ERCHR, BEEEEFRERR.

ERimEE LR NE I E &R,
SARERTEE R, BaIBEIEIR
B, EEEECREE. RAES
Rz x$HEMEE A NEITAM R E, thil, &
BERER, MREWATURRMIESR
N, BEERENNE I SEEEEX,
EAESMINGERINES, BAIBRAS
T #E CEAEXER. MEEERTC
wHREHT,

2. SHNERIMZ BEYDEERS

FERMOFE, PEEVAZ SR
ICEEINERITRAIEB SRIF. BAM
Eb+a0, SREHEHPRERIIIING

60 TEEEMEE / kwm.com

X, ENERIEEEBT —ETHE, BS
RS IEEZRS R, BRERLSINE
BIMZEEES. X, FEILIR B4
BB AE BT, XESWSEEN
] RERXE LUERRIRRRNS S BVARE, S1FH
R REELL R KNESH,

tban, BMEEHMSNGE, FEE
WHERAR (BIEARLEIERM AR
MIEARST) EAEDEPNNSGRIE
SATREHLERE R, BRZMR, XLEE
ELOEETERINEAFTER, EHE
{RIERT, IEAREOB—A “HEF#" AIRERL
SWIHRIMIE, BARKABIAEH
BN, il B SEEERSNE R ITE
B AR X LSRR LAY
= RMEFIEAMBIT 780 S

3. FBREIRTRHAFREXEEE

*
it

EHEZEIESR, FZRUNEG
MBIRMNERIRLACESS. thin, ik
PHAERSFERILETE &K
H. BERBAREESRXAN, 24
REQBUS AR, FEBETLRMEM
hBh. EIFAREZR, MBFDHER
AP RBELR T RIBEVEM, REEMIHMBR
XS EAIEF, ERT TUERNRRK. b
9, EEHAEN—ESREERIRIR
Wy, REEWFEREEIFIAXH,
RMBCEXERERE, REATEE
MEFREERZERISHHRERM, FE
BImea AR M EARE RIA N EE AR
MG EEREN, FiteeeEuEN
o RAEIARMER T RENIFN,
RAXEERELTREAR, HSHE
v BFIRIMRE S o

ZEMEAFIEIEEERMIFIR, b
WX ERBEFRABR BN IRIA ZE = E e &
FMEBEBHRE BARIKFIERME, E
EEEAERMAEARRIG T TEREMBER
EIREEEIFNNE, REBNRER
SRR BIFREEIFAIENIY (motion to
dismiss ). LtEnXAESERE, URER
BEFRR—TUA A A ZIRERUFAIER.
FAAXIEREEMAEFEERE ARG
N, BIFEEREEERERENER. S8
ERRMEEIEEEN. XK. JARTFRTEMR.
IFHEFEZAE. XEEEFRHRER

IFNERN . EEHEERAENEE
IFRERMGP, REMEEX—MEMIHR
AR EREEF. MMERSERIF
REY, BINREWAFBENHERZIIINE
BABIENARN TR, HITNIF.
BORENER, BEERSIFILER,
ETERBFTZEZR TXERPRE
WA S, FiaBEINaEMHE
DSBS I A

4, IFHEERK

IEEN T RARMNERERSM
M. #HIFEY, EIFEEREIHEIRES
ERFETLTE,; KEGER, MREITE
RELINEELEN KBTI XHHES,
HATRE RSNV ERIMM, W HFIES
WEESF.

BERZE, NERMNTENEAHER
&, PERIEERBEGRZ BEIEERN
EmER. —AEREE—EhEESE
BERAWHIEREFERR MEFIERTE.
RZAXARREEI. Z—HERER
WEZRIRZRFIEENEIRNIES
R —BEWRENERERF, PEEIVREE
AR R TRICIZRMIER, MAERE
ROBBIE, XMSERFEELEERE
BIAMITEN X ERIBY R EEAFTH .

BRBIESS, PEEWERSIENX
REIEANESE A EEERER D, —
ReRy, PEREWRTARSREIFIE,
BERBEEISNESFING (ELanEEERE)




FIHNEA (LbIEEITHER) ERIfFik.
RIES HEHE(FIEXN BTN ARG
#¥71, AFERBIIABHEINESRZRE
KIBERIBM N ANFREF OIERER, BIfE
BEEIE, EEIGXSSEMIITHE R
2E, IEALRAEEANESER. &R
ZREA MR IS H E R MM LR
BBV,

=, EMEREZRIEFHEIN

W EXFRAR, PEELENYEER
EREFN, MUBERRRAHEE IR
IEZARMNEREA, FEREEREIGE
REAEE ERPREAEE, XFERE
AW RABEEBIENHZZESHEEA, K
AEMRE R FF R IFTERIMHEE,

F RS AR X LR, RIRYE
KEMBNDRELPRNPETWEEE
Bk (BERE. MFERFAFLEXZTIH
BIERIEF) 5, NAERERRKEL
THERE (1) BREtA E &ERIRIMEIRA;
(2) MEFAXIME, HIEWXMINEERE

BHSEREMEE; ) MRIEEMEE
IfF; (4) BEFREFMCIRIME,

1. FRAR. PREMIBIESIEAYTRIMEIRA

A EEINS IR, SETEHME
RERSNIHUHABBEGENRM, L2
ERIERAM. EEHRENSHKARE
EESRIFIRE, RZSWEFERNES
TERERERIFRZERNPERITESH
S5EKNNE-HEMRNEERNES
Pfio SEEXIERR, XMESREBTERMETIIE
BT (AIFIASRBEHIE) MHMEE (40
ERELNERAR) REIRIFHMR,
RAREMRIP R E R AIF a5,

H2A, FEHPELIVZERE. N
ramd R EREFRERBFERIN?
MEEREZRE, EVEUTIAENRE.

£—, BEFERMYUESHE
A FENEEERIZFE, EESTH
EVARAMBIER, b, MREFIR
AXFERMEZOHRER, BULEFER
FHaEER, HREWERYEERFIARN
SEFETT 8E (BREEE) EAN
BXPEEREN. EXERFIAR, BF

EHRTACENIEEAR. PERMET
RN 7R T REE B E R E IR 52
BRI ;

$=, HERMXNPEERS. FE
A ERERZBVIERE, BEBHIEER Y
MERYIRIARES, RIBRIINER, FO05%
E@Mx P EERN T EELLRER, 8
AR EESNERIM, EIFRREEIFIEMSE
HEXPERR LRIRER T ERE. Lt
MIFEEENENERRRE, SPERMR
TREEREWHNEMMFIE, FIEEXER
MERRFICENER, RLAREMIFA
SR, MPERMEXLERH EREER
MBxX, SBEEFINEIUR;

£=, PERIMENBPEEIIE
RPRERENENXKENER, NXTE
MEXAMBESPERUYSHEINEINE
W, BT REERIR T H&IENIF
=, WMRZHERZEHMHRIT;

FM, AERIMEMIELFENS
ARRARGTIENER, SEHEXHR
SMEAJRERR RS, BXRRT. IEAR
FEEEHREFX. HPERMKTTHA
RIFK. MRRENREEIE, TE—
M EE IS R BV

F—7HH, BEAFHEERIME
BEXEEN. TEREXERITEY, )
BWAEEWESEEUTLR: (1)
BESATRERX AR TAR I

25, () RESANERER, B8
SEREERRM; ) ZFS5MES

WHREXUHRETWEFRT#E, 85
S5HEEF B RINEL,

2, WIRERARKE, EHXIIH

f

ong

BIE

—RRRR, BEE—EMRNFEE
WERERIFERAEE S REERA
REZRKE. AL, HATRIARIFE L
EELZ ARRNITRKEER, FNER
BHENYERZTRNMEEMSIFIRAE
EMERRITE, MEFHKRBESAREN
Rz3 TARE R A FIBIR Mo

R 5 TR EIE KR, [z
zZiEg B RE LIREWAT, H

UEENE AF—#TEE, ZTAK
BRAREAE, BIABEEWVAAXRE]
MERMEPAHERER T

3. MUFIEEIEE T (F

AR E Ak N NS F R SR A & B
e, MEEXIEEMRNEETE, &
EET KA X R TREEE B EL
FERFNZ, BAMNZFILAPIEARS
BROBIEREERT, FEBIFEAR
HERERBEIEXS, EXAERER
FRERGWEILE, BFRREETT
ERMIHERFECHEKNES, A
Itt—B iR, RS R SRR UL ERIESR
BTFRFa7ErE.

FIMERERHRZE, BRREEER
BX, EARESENRIALAIESA
FIRAHEFNBERE, WHAIZEIRT
ARESIFIMEXHFTERIEEEH#ITR
Fo MAEXTIEESELZERERR
Bk, BMERHTEVHEERIRMESH
B (LbaEMEFEEER) , hltE
AJREE R REAERATT, MEEHNAF
RIS, ERRERER Bk
HAFIEES, Flt, BIFERIFEN
I EVEE BB RER. XAEBESET
i ES

4, MEFRETIE, PiERAENIIH
Bt B2

Al iR IE Bl ARG E ENA
RSEE, ZEREEXNMG, BRHER
HRIFTRBE. RBIFES, RANRLNE
RIEMBHEENARFEEEXERESE
BAMNRAR, FREFTERIEEEME
REIHCEHEXBERE. F, DIk
HEMFAEEERETH “BH—HEA
RZHF (Attorney-Client Privilege)”
MHIRT 5 =48 X BESHMEE T L
Cials

BEIRE, ATPEELEBRA
AEERRAFRMEREREM, B
HENNEEEREFNEFE—LEXRAN
HBEMEME, HEWRENEREIFIREIT
HigFrE, NREIKREZWEEZRER,
EF X A T Fo

EEEMEE / kwm.com 61



KT RIMESFR

EHRIMESHAE—REMBUTIME
K RIME SR (FATERE KM &AL
AITEEXGRAFI, ZE., EEMRUMNEE
AEIRE R EENE R RINE SR, &
HESRERENNEFXEMBERY
MR AR R RML S

HiNEm2X, AZFBENE, BAOHEE
MEAN T SR A KIS 2 8 & R e X
BE B ERAABEN TN R E X LRE
IR, EHNPINEPRERIEANER
RS URERRS.

ERGENMASHARBIEFEE?
{827 KWM_China

BIHEB2TIDAZEMN2,400Z 212, 1
BNERERAAEERITET D THEE
TERIERKBEHA RIS ES RS,

EHEEXN TR LERNERE RERH
BEAMFELR, ZEEMRUNATMNE
B, NEPREEPENREN XN ES
i, BEIL A — iR AR S &
ER A ERRTS ZLUR RIS TR,

kwm.com

Tk | B | 2 | 5

EXiM

WmEER

Avenue Louise 480
1050 Brussels

T +32 (0)2 511 5340

ki

KWM Europe
Rechtsanwaltsgesellschaft mbH
Taunusanlage 17

60325 Frankfurt am Main, Germany
T +49 69 505029 300

A

9th Floor, 24 Monument Street,
London, EC3R 8AJ,

UK

T +44 20 7550 1500

=

Calle Goya, 6

28001 Madrid, Spain
T +34 91 426 0050

A /A_A
Milano Largo Augusto 8

20122 Milano, Italy
T +39 023031751

&R

Jl::E=3

King & Wood Mallesons (MENA) LLP,
Office 105, Gate Village 1,

Dubai International Financial Centre,
Dubai, PO. Box 482016, United Arab
Emirates

T +9714 313 1700

1%

b=
JERHEAEX AR =815
RERERUFIODAERIE18E
100020

E2i%: +86 10 5878 5588
f€E: +86 10 5878 5566

BEB

70| &R BT 2 EE 361 S
ERRERT1EE1603-622
610021

FEIE: +86 28 8620 3818
fEE: +86 28 8620 3819

S
ERHR XU ERESS
119 401121

FHiE: +86 23 8607 1718
EH: +86 23 8607 1716

T

T RET M RRIXERTH
FERTRIE6S

I HEXEEREPU25E
510623

EBIE: +86 20 3819 1000
fEEL: +86 20 3891 2082

ji=im|
BEEBOmE=XEXAE3S
ISR EEAN SR ABARE3 4%
570203

FBIE: + 86 898 3156 7233
fEE: + 86 898 3156 7234

Al

T IEM TR 8185
HERTNREESEF DX 122
310012

EgiE: +86 5715671 8000
f£E: +86 571 5671 8008

PEES
PEIREFAER155

B S HITAEI3R
EBIE: +852 3443 1000
fEEL: +852 3443 1299

i)

LIRS FrmiRRA# 1025
HE H(EEENSF) 182
250000

EgiE: +86 53155831600
fEE: +86 53155831611

R

R TRHER3475
AREE OIS T34
E3iE: +86 025 5872 0800
EE: +86 025 5872 0811

55

UIREESHHRX &SRS
BRPILT2HR29/ 266071

FEiE: +86 532 8579 0008

=
BREE=UhEEXHNEE2795
ISESRES 181X 572000
EBiE: +86 898 8835 0099
{EE: +86 898 8835 0201

tig

SR RESHERI995
LSRR 7S5 FE—Hi17/= 200031
EEiE: +86 21 2412 6000

EEL: +86 21 2412 6150

sl

I FRERYImrE L RFEREE26665
FPE4EEAE28/E 518052

EBiE: +86 755 2216 3333

EE: +86 755 2216 3380

TN

LB TN TV E XM KIEFEIS
B ETILFEEA3E02A

215021

FEiE: +86 512 6292 7100

{£E: +86 512 6292 7705

HH

D138 59RK03%,
FIMKAREK 048946
EBIE: +65 6653 6500
f£E: +65 6653 6509

KRR

R TFRAXHNZR3-2-3
At =<1y N - PAL 3
100-0005

EHi%: +8135218 6711
fEE: +8135218 6712

EHBINESh
KING&WDD
MALLESONS

EATIIE

THERHRHE

Level 33, Waterfront Place
1 Eagle Street

QLD 4000, Australia

T +61 7 3244 8000

TR

Level 12, Constitution Place, 1
Constitution Avenue Canberra,
ACT 2601, Australia

T +61 2 6217 6000

FIRA

Level 27, Collins Arch, 447 Collins
Street, Melbourne, Victoria, 3000
T +61 3 9643 4000

HHR

Level 30

QV.1 Building

250 St Georges Terrace
Perth WA 6000, Australia
T +61 8 9269 7000

e

Level 61, Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000, Australia

T +61 2 9296 2000

B[ 3

L3 ER)|

50th Floor

500 Fifth Avenue

New York NY 10110
United States of America
T +1212 319 4755

(=35

535 Middlefield Road, Suite 245
Menlo Park, CA 94025, USA

T +1 650 858 1285

EHRIMESFARENAHRMBFIERF RESHRMESHABEFA, EFMAFFUEAFRIEIERS N (F5. BFHIHNAR. SEETEE. R
= REERUEERERS) EFAHRMERZRIURIPEIRE . 2 HRY B N FRITARIER R E—RER, FAREMBMESHANE XEEIERR
T, AR IR A AR Y 2 BP S ER D A B T BV EAFI R ERRERAILERNERBTAABTAR NERTEEEENHEMERERL, iZAEHHE

KA T AT I KREIHEZEER,

©2019 IRIRFAE : EHBINESFT TRESSHBMESHAES, BER kwm.com



