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HEE 2 RERTH: 1. 2016 £ 9 B 13 H, Oak Trust 5 New HoldCo. ZE MY,
Oak Trust ¥FEFFAR Kerr 59 B& B L @AREEILL New HoldCo., HENS New
HoldCo. 100,000 BRBRIAMEAZZ ZXHY, 1ZREFELLH Kerr 59 B B 2 EBARAIIEMN K
37,500 HETT. R\ SN HFHUE, KRFILAZGNHFETHEENTE, &
Oak Trust & New HoldCo.[B)Xt Kerr BRAX FT{ERY AR, FHARIEMRIBRIULE IR (K
BREZREXZEN; 2. 8ZF 2016 £ 11 B 1 H (dLxEfE)D, Xiwang lovate
International BN EIEEHF XTI E~FHWREIER, XEITKE, Xiwang
lovate International ¥ Kerr 41 iz A 8E1BAR K 39 Az B XHi@AR, RMIXRZFE
MHEXEE, RITAEBEENEIESFARSERNITME (EE) NAadidEig
RAETHERRARX Kerr WEHBLITRIPHEITT AE, HAHET (H~EER
=) (FBERF[2016]41 ) 1FAMERERZEMIIKIE. RIEZ (B bE
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wE), BEEBKGEEMEERAGEERHESETIHENEELER, Ker 8F
2016 £ 5 A 31 HR A £ IEER 7.8512E T, 494 516,458.08 ATTARM.
RIFFEERM,. Oak Trust. Kerr 5 New HoldCo.F 2017 % 2 B 3 H (%4 %AdiE)
ZER Fourth Amendment to Share Purchase Agreement, #xHY& F=IE LMk A

519,228,700 3=t -

3. ARFEREUATETWAIRH AT Kerr FIERSTER. RIFPEIRL A
(BEEERSE) , RRARMBAERERSTES, FHAREERME~mIL
ATTMIEAR A I TR 7R -

7= iR Y2015 | Y2016 | Y2017 | Y2018 | Y2019 | Y2020 | Y2021

BN IG K 2R 461% | 8.05% | 7.94% | 652% | 6.19% | 6.02% | 5.83%
MUSCLETECH 18.45% | 16.49% | 13.68% | 10.24% | 957% | 9.17% | 8.43%
SIX STAR 1.28% | 065% | 0.81% | 0.63% | 0.05% | 0.50% | 0.48%
HYDROXYCUT -6.02% | 0.95% | 0.50% | 0.85% | 1.09% | 0.08% | 0.94%
mngIFL{\E(D 1541% | -2.94% | 347% | 505% | 4.05% | 4.06% | 4.03%
ALL OTHER -29.37% | -10.80% | 3.08% | 6.18% | 6.14% | 5.00% | 5.05%

BRFNARIHENAE SR QRIREH=E/EN. FLEEER, IBUEARRIHE
PIUMAIARREN . FLEERRA SR REEM.

R
(—) 2013 25 KA T E MR ERE R RE K
1. 2013 FFEZ SRR AR B W FrEE K

2012 FLIK, BRI AFIRSL T35 77K R T A K 28 e, BN KRR
WK, PAZEJuitE, 2013 43 2015 g IR AR S K228 10.81%, )i
HAEWKEL N 24.73%; 2014 4£, 2015 45 2016 4F 1-10 A, FrIAFE IR
BRI A K 17.32%. 4.61% 5 12.24%, F)EE E 0 B K 15.34%. 45.19%

15
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5 32.86%", ol iR,
WELIA, FRRA T EN B KB

A {0

y— 2016 4% 1-10 A 2015 4R 2014 4R 2013 4R
BN | FIHERE | BN | FHERER | B | AHERE | A

MuscleTech | 205.61 23.46% | 207.52 18.45% | 175.19 29 84% 142.62

Six Star 77.85 -5.71% | 92.55 1.28% | 91.38 6.84% 85.53

Hydroxycut 62.56 3.16% | 75.10 -6.02% | 79.91 8.63% 73.56

Purely Inspired | 24.35 30.60% | 21.08 -15.41% | 24.92 143.34% 10.24

All Other 10.54 -4.00% | 16.02 -29.37% | 22.68 -5.36% 23.96

it 380.92 12.24% | 412.26 4.61% | 394.08 17.32% 335.92

I ERERERS ORPUHEIRE) hEREERANRT AL ITiiREm.

MuscleTech ZARTA F H A% ORI MR, RN G &S . 2014 45,
2015 FFEA 2016 4 1-10 H, iZah AT 2 5l [F EE G 22.84%. 18.45% 5
23.46%, —JjTH & MuscleTech =il (5 dh) RIRFEEEIRTIT A, SEIL T iZdh
TrEmA AR RThy B, B —J7m 2015 £ Kerr ¥ MuscleTech /& T
MuscleTech Pro #7%15] A\ Walmart #—24 78 1 a8 & RIE, HERKER.

Six Star ZARIIA TS E T — EST W, RO S R 7
2014 FFFZ. 2015 FEFEA 2016 4F 1-10 H, b AN 23 [F] L 3G 6.84%. 1.28%
5-5.71%. 2016 4 1—10 H Six Star #5EWRNEFIIEAT N, FEFER KA S
MuscleTech #i 77 & B2k, Kerr % Six Star (7752 0 BCHEAT T %,

Hydroxycut & 45 1) 2> w44 3487 B 7= 5 i B 2 ki, 2015 4 RF, Hydroxyceut &
APNE: E—4F B R R 6.02%, LR R—J71H, RO AR E S HE = B IE AT

YRIEE T (GRAFEEMN (MDY Z15E, Kerr AJH A IRAS 5 34T 45 HoA HZ HEF R 243 10,134,531 3575, JIf
H AR G s ST kR BEAR 3 I3 R 25 e bR 1A 5 RIA IR A 5 A $0 (1) B 2 5 R 22 i o

16



R TV A B A PR A A AR AT RAT IS G SO AU L 1] R

Wsa, dREAFRREE IR S SR KA E, BAA TR S— i T
M JE A (FEEALSE HYD Appetite Control, HYD Bar A1 HYD RTD) K7/~ &1
#, Hydroxycut R IEWRZ R T —E@m. b7 LR =17, HAb
Hydroxycut ¥ il 2015 A Frdhn. Hydroxycut Jvid 25+ k36 & 1%
WA EFE N2 —, RiIMAEERE 110, 2016 /£ 1—10 A, BEE~ MW
RS MK, Hydorxycut S E MK E K, BV R LK 3.16%.

Purely Inspired 452 FIHHE H PP B (IS 2B 7R i, LS LE
Wzl . 2015 4 FERR I A F IR ) FEVE B T I R A, AR R
SECY I E N T . Purely Inspired = F7 s i B85 315 B R 2R, 7 1
K IER, 2016 LKz CIZHIE IR, 2016 &£ 1—10 AR LK
30.60%

2013 4F., 2014 4F. 2015 4FE5 2016 4F 1—10 H, R0 m HAh = SN &5 b
BN, FUBEIRE /N e FEARRRRZ O L e B K 3R R b, FRIG A B IE T B Xt
RS B 5N, 2016 FE4% 2015 A HAd = S E N T BRI SIS

2+ 2013 SEESARHIA T EAIGE I HRREE R

2013 4F. 2014 4F. 2015 £ 5 2016 4 1—10 H, FrBIAHRNE S 5150)E
R I

AL TG

. 2016 4E 1-10 A 2015 4ERF 2014 4R ¥ 2013 4E ¥
&5 | FHBKE | &5 | AEEKER | &85 | FgkER &5

FEEH | 72.26 41.95% | 70.06 46.65% | 47.77 11.75% 42.75

FRNE | 49.44 32.86% | 51.21 45.19% | 35.27 15.34% 30.58

e RS bR (PO 295, Kerr KSR AR IRAS 5) 3 AT 45 FL8 32 1R IR 22 il
10,134,531 376, AR Z XU inkR; R AR S AT 1A R 5 FEAR 1 2 =] A
IRAZ Gy AR A8 LR RS IR 2L Dl o

2014 4. 2015 5 2016 4 1—10 A, ARAI2 & AE B 5 F K

17
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11.75%. 46.65%5 41.95%, {#AHE 73 [F LK 15.34%. 45.19%5 32.86%, J
12015 4 5 2016 4 1—10 A KRB m T FHE OIS KA, BRIRE AW
Tt FER: (D WA RIARAN S ESEORN TN EE ), PR
B IME: (2) ENIONFFEE I A EIIT, AR A R CREFEC I A 2R A
TR SRR AR, HAZ AR T 3756 4 RIS, MuscleTech 1 Six Star /=
PR 3B B FUB B A AR R SR AL TG, BRI

() WA TIBAETIBRN . FEHEKRESEES T
1. PL Kerr2016 4 1—10 AZFRUN. FEFBHRIE 2016 F£45E0] SZH A
A~ FlFEER

SEAL: BHFET

e S 1-10 A3 2016 4%
(=1-10 A 5£k5/10) (=1—10 A¥>x12)
ERIAON 380.92 38.09 457.10
I LA 72.26 7.23 86.71
A 49.44 4.94 59.33

e RAESTT TR (VDY 2o, Kerr #K3H KA KEE 5y S AT 45 A B2 (1 RF iR 2 i
10,134,531 376, AR Z X inkR; R AR AT 1A R 5 FEAR 1 2 7] R A
IRAZ Gy AR [ B R RS IR 2Dl o

2. Kerr 2013 4E % 2016 W . FlIEZSh#

SEAL: BHFET

. S
TiH 2013 ¢ 2014 ¢ 2015 ¢ 2016 £ A

ERIZCON 335.92 394.08 412.26 457.10

WK 17.32% 4.61% 10.88% 10.81%
ZaNEPSYT 42.75 47.77 70.06 86.71

R 11.75% 46.65% 23.77% 26.59%

A1 30.58 35.27 51.21 59.33

KR 15.34% 45.19% 15.86% 24.73%
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n EFFR, LL 2016 SEMAE ESFHE, 2013 £&E 2016 4, Kerr BN .
UV 2051 5 v R 43 AT s2 B 10.81%. 26.59% 5 24.73% 115 &1 K-,

3. Kerr 2016 4E 2 2021 SEFMUN . FIEHZRBh & H-& Bt

SEAL: BHFET

2013- i .
2014 | 2015 | 20164 | o014 A
A £ | & 5| Ee P
1-10 K | 20164F | 20174F | 20184F | 20194F | 20204F | 20214 | FHAK
#n | 39408 | 412.26 380.92 44546 | 480.82 | 51217 | 54388 | 57661 | 610.20
FHBKE | 17.32% | 461% | 1224% | 1081% | 8.05% | 7.94% | 652% | 6.19% | 6.02% | 583% 6.75%
R 45 4777 | 70086 72.26 8336 | 9083 | 97.93 | 10423 | 107.77 | 110.64
FIB K% | 11.75% | 46.65% | 41.95% | 2659% | 18.99% | 8.96% | 7.82% | 6.43% | 3.40% | 2.66% 7.91%
1R E 35.27 51.21 49.44 58.77 65.31 70.41 74.94 77.48 79.55
Rl | 1534% | 45.19% | 32.86% | 24.73% | 14.76% | 11.13% | 7.81% | 6.43% | 3.39% | 2.66% 7.62%

VE: 2014-2016 EE S HKZ DL 2016 4F 1-10 H SEFR4EFMH K 2016 4E 4 4E &85 .

TRMEAR, Kerr EMLWN . FLERA 55 FEREAE SR 508 6.75%.
7.91%%5 7.62%, KT 2013-2016 F&ietrE AIEKZE, HAKT 2016 4 1—10
H B Sz bR R EE K . A RS E ) 2 AR TR R A . AT SEEL Y .

(=Z) WFHIAT Kerr & X E BT SEEE A7
5 TP A B RN SRR DL
SRR HETT

e i 2013 4F 2014 4E | 20154F %E;;gf * ;812 i{ggg{a\g
MUSCLETECH 14262 | 17519 | 20752 246.73 18.90%
SIX STAR 85.53 9138 | 9255 93.42 0.94%
HYDROXYCUT 73.56 7991 | 75.0 75.07 -0.04%
PURELY INSPIRED 10.24 2492 | 2108 29.22 38.61%
AT ER 23.96 2268 | 1602 12.65 -21.04%
&it 33502 | 30408 | 41226 457.09 10.88%

E: Fr7 0 2016 M E RN = (%77 i 1-10 A SEBLIRN/10) <12
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TG T A B PR A F AR A T R AT I 22 Wi SO IR 5 s LA el 52
== K N v 12 327 s = T el [ R g =
Kerr 2% 32 57 i T U N 384K 5 54 15 B Y SE BRI K AB 5 bh an R -
HBAL: %
AW 3
2014 | 20154 | 20164 1— i&fﬁ zoi TG R
o - - —
PR ggi ]E{égf 123)1@% SERBIMK | 2006 | 2017 | 2018 | 2019 | 2020 | 2021 | FEEAE
x E: 2 =2 =2 =2 E: 2 E: 2 9
MUSCLETECH 2284 | 1845 23.46 18.90 | 1649 | 1368 | 1024 | 957 | 917 | 843 11.23
SIX STAR 6.84 1.28 571 094 | o065| 08| 063| 005| 050| 048 0.52
HYDROXYCUT 863 | -6.02 3.16 004 | 095| o050 | 08 | 100 | 008| 0094 0.73
PURELY
INSPIRED 14334 | -15.41 30.60 3861 | -294| 347 | 505| 405| 406 | 403 2.92
ALL OTHER
ERANDS 536 | -29.37 -4.00 2104 | -1080 | 308 | 618 | 614 | 500 | 505 225
& 17.32 461 12.24 1088 | 805 | 794 | 652 | 619| 602| 58 6.75

1. Kerr BTN E VAN T SETUEE R

AT, 2014 4F 2015 4. 2016 47 1—10 J1 Kerr FIBOA S kR FAF )
MK 17.32%. 4.61%15 12.24%; bl 2016 4 110 J1 SFRBCATUFL) 2016 47 44
BONBE 2015 448K 10.88%, B 2013 4RI A KA 10.81%, T T 2
M FE ST A, Kerr BEUR B N T S B R3R

(1) FRio w2208 s 5 LR 32 m 2 A RE /)

2012 SEFRI 2 7] R B A AL 55 R e THRI, Forr, Kerr domg () £ 5 (Y BT 20
BN TR i, I A SR EAIRE ST, IFseBlm TAT LA OKT

2 0d 2 A B N R BE A SE T, AR A F]JE AL 7 LA MuscleTech. Six Star
Hydroxycut = K7 il £ Ns2RE, LA Purely Inspired 9K 77K & I P= i 4R — Mgl
S5 XONARIATFIH 2013 SFEEA, TIEAERIFEEEK . Em B RRE ]
T 7RI RRAEIE B AT ML S AR IR, bRA 7 AR
BRI IE KAT

(2) SEF|MIARAERE, WL S RFSRal S K

B B2 7 B F2 780V 58 A8 B8 77 it AR 2148 B i O R A . e,
HE IR M E B RS MuscleTech. Six Star. Missionl. Epig. Strong Girl. True
20
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Grit. fuel:one 5 7 /Ml AREE ™ 5 324075 Hydroxycut. Purely Inspired.

Xenadrine F1 Nature’s Food 5 4 /M i#, Hydroxycut H 1995 5 DIRATA H— R 51 i
W, fuE: Hydroxycut, Hydroxycut Gummies A1 Hydroxycut Black %5, # /A7
P2 XCE T HAN, TR 56 35 1 it R R

RIE AC R /R FRILIAWE F4dE,  MuscleTech. Six Star Pk il £ 36 FiBEh
Ferm i FDMC Bk /R B BEiE rh S B HF 44 58— . MuscleTech T+ 1996 4,
FEARII A A TS IIE B8 FR A R R, RSB 20 4. Six Star 2T
2004 4, NALSEHIX FDMC SRIE A I /TR S E TR —

R3E AC Je/RARITIANT 7t %dE, Hydroxycut &2 Purely Inspired 7= 5 7€ 35 [ {4 5
EE MY FDMC RIR/R IS REFRHEHA I —. 5 -{47. Hydroxycut
N ETFIREGHNAEEE M —, RiMHEREE 1 0H, T FDMC R
T A BUE 24%, £ B 5 i A R R

S0 I MRS W 5 WL P R I RS T RIS, Rl i 26 7l

(3) RPN 70 8 TR AR 1 > FL ST R BE5E [ 4 Jfi

Kerr )= ZA & XIBONEE L s RSACEMIX, F A b 2008,
FE R IRIE RS L4y FDMC. @R i i M4, DU EPRas s i
i 130 NMEZO, HEROAEW S, GNC. IR, IRRMEAM, 1ILil2s 515
SEPREERAR. Kerr BIARITRIE FATEIRIE, 2015 4 FAYEIRIE S IUEB
it 5006 H FERE K

A. Kerr R 15 SE I [ 16 S [X L [ By 37 473 4

2015 4EJ¥, Kerr ¥ MuscleTech /i N MuscleTech Pro %41 5| NiK/RE i —
T MRS RIE . RRIE N E B A EBET E, NAbSRHX IS B E IR
5ok A S S i B BRI 2 —,  FIR A B I AR . 2014 4EE .
2015 4EJF 5 2016 4F 1—10 A, MuscleTech /= i g LIS 4 5l SEHL 22.84%. 18.45%
55 23.46% I [ EANG K, FFHESN Kerr2016 4F 1—10 A B AAE BI [F LhIG K 12.24%.
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FT MuscleTech 7= 5 BIFRI, Kerr B B IEAE SRR FLFARGHE P 0 om oA 5 e
E1ERHLR .

T HABIA RE, BE Kerr P2l m @4t Kerr WTHUSEA M &
RIS TR ], IR 2 1 R

Kerr BT ZMMAEILSE . BRI, AR, B 2655 E br 3 E i 48 576 MO ARt
Mo FEFAAERE. MERFMXARIFEERR, Kerr il &/FRIER SR
briiTyz, 4 H AT s RR E T R SRV R X B, Bt Kerr R EEEAMIK
-+ 3,000 /3 TTHIHON.

FERGE LA B IR TE W AEAE b, Kerr FRELFNSH BT I-EEICEE, Bl H
AT IEE 53 M X R ALE S M R Costco #HATAERF, Hil Kerr & M5
Costco 5 i & BN JE W00 € B Se I AR, 35 Kerr 897 il J
Tt N Costco RiEFATH T, ZEIEMII A Kerr #REFEAMKLT 4,400 J7E 7T
N .

B. H IRy Kerr JE 4 MU\ KA B 5

2013 4F. 2014 4. 2015 4E5 2016 4F 1—10 A, Kerr T HL7 48 FAS RN
Frei K, HARIWT:

AL H TG

2013 48 2014 ¢ 2015 48 2016 4£ 1—10 A
HERA 26.8 30.0 45.4 45.0
B 7.89% 7.61% 11.01% 11.81%

RMSATIE K g%, Kerr HAETE.S Amazon. BodyBuilding.com. Muscle &
Strength 1 iHerb &5 TR & @I E1E, FFARME T P o S 1R AR AR IR
EA G TB B G il & M EN R oy BRI S5, TR
S & S BRI RN B T R AR . iR Kerr 5&ERE -G tith, Brig
TG A ERTEAR KN Kerr 77 K AEF4 5,000 /75 TTHIN .
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C.  [E X K Ry Kerr BN (1 B 2R R

4% Roland Berger #fF 5, 2015 4FAERIZ BN F7 7 i S A B 45 HIL 7= i 7T 3 AR
%) 240 123500, TEIEEE IR b KR EE H T4 16 10306, TIREUD,
ER KA RGE . A EndE KA 5 T AR 2 iz ) SRR, ALK
It 2R 3 K B T e B (38 0. Roland Berger i\ [EIZ B0 77 77 b J Ak
P TS AR P K, TR 2020 4, BEhE R RAEE K 15% K
PR P AR AT K 10%.

JUREBIE K AT RO Kerr Hr EHBIXC PSR R IR T RIFIISMEFIAEL . Kerr £
1558 N A 5 E AT 3 B A B AR, I e AR B R A R T AT A A . Kerr
P E 2013 SEHENHE, 2014 4E. 2015 4E5 2016 4F 1—10 H, Kerr FHEH#X
A I RRER IR, Bk T

L RRNE W STV

2013 4¢ 2014 4 2015 £¢ 20164 1—10 A
CEEL VN - 7.36 10.36 14.62
L - 1.87% 2.51% 3.84%

 EAREE R E AT B R SR GBS Kerr P70, 76 BRMIE IR
18 H Kerr 2 7] FFRBEAT KRR E AL SRS T, 2015 45 2016 4F 1—10
H Kerr AR F2 SR MBI 40.76% 5 69.34% 88 (A iRis 2015 45 1—
10 AN =2015 ESZIHN/12X10) .

Py b B T oK A0 A R, 78 B B0 T RO v R R P40 i
PR TR IRTE e, RIS B H R O 2 Ve 5 T AR AT R
BERE,  H AT b RS BRI 10 T35

RO FERG, B AR AT E T O RRE, FEAR. sk
PLF, WL RN A IERELE. mAEAS RSN, R 2A A
NS HA . 2016 4 12 H 8 H, AFIERAL T2 " AL BB E 3 E TR R
IRAF, BN EaE R SR EEHE M EEEE TG,
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RN, EdiAmRE Kerr KHE (DR R MM S & REHIME) FIE,
FAREARAI 2 7= fh SN E T 25 TR, 58 bn it 2 "SR ah 1 DR i &
aiEM S 5. 2016 5 7 A 1 HERATH (IR R MIEM 5 & REBEINE) ST
XU, RIEMHR S s REARSS &, JORE H SR I R4 it IR A 2 e, ARG
BARGRAERAT A5, TR FITARE A7 St A E .

bR, PHER S Kerr 5, X Kerr [ 5 e F E 0 BRIt
F IR RN

D. Kerr B &A7 A0S 7= S BET E 1, BB BN 1T 3% 75 >R

Kerr —E 5154 EH, #Z2 BAiC48 4 r7 HAZ B &R 1 f. Kerr
EKERREHEN . RSN, TR PLES S1EKAE R KA BRI,
e RRELIT Ao A= 5y, Bt OJT &8 800 207 5, 4iRr A G0 fe I fFrg =4

S

H T Kerr #1485 60 TIEF], FE3RE T Mk A5 AR A SV a] i .
Kerr B 52182 R¥E— RV —MKELE=FTMANMEL T E1ERR, B
v i b Ay el e P U = AN /A= E = S de Rl e e

SRR S BHTRE D ORE Kerr RIEFXS T35 75 SR MBS TR R BUH =5, FREH5 E
By FRl AN [R) T 3 75 3R SR R R = i Fh s, B8 00 1 0 R 0 SRk

2+ Kerr &7 5z g W\ i B 48 & 3

MuscleTech 1E AR A Bl S i O I 2 —, 2014 85, 2015 4E 5 2016 & 1—
10 AUR AN KARFFE B KT . ARIEFRAA R KB, MuscleTech 1 AT =K
OB, AR A B AR R A AR B S . Kk, TN AT AE MuscleTech il
TP R R NI K2R, (E R KA TN DLV TR SR, 228 7= B i A i B
HF %, MuscleTech K 2% . WA MuscleTech E I N E &K KN
11.23%, mfKT 2014 4. 2015 45 2016 4= 1—10 H sEhrig K=,

Six Star 5 MuscleTech —FE PRI A 7 B UK 2z —. Six Star 235
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Ui B ER R 2k, JvAbSEHIX FDMC HRIE A W s alE R mie —. %83
Six Star JjsE R, Xt Six Star Ak AT CRER L BE I JE), NI KR
FroF. DL 2016 4F 1—10 H A 2016 4B IRNEL 2015 38K 4 0.94%,
HEBETUHEAR .

Hydroxycut T 2015 FUNHIL T S, FEEFEFER—7, AN A EE
P AT SE S, AR A B IR m i S TRy A, SN A BT R
57T BT A B R (EZAHE HYD Appetite Control, HYD Bar fil HYD
RTD) M/~ & %, Hydroxycut 8 SEIHE M2 R 17— & @M. BT EiR =17
JEAh, HoAh Hydroxycut 1 &b 7= i 2015 IR ANA BT hn. Hydroxycut Jyid 2+
FACE R IREEHE N2 —, RIMERE L0 R AC JE/R AR
FOEHE, H SRS AR A B S T Y FDMC Rk /R B 25 I s k4 40 41
B FEWNESIARENER, 2016 £ 1—10 H Hydroxycut 7= fb %5 [F] i K
3.16%. Kerr BELZXTTAK Hydroxycut FIW N TIINAG 5w I HAEE, (HR A H i
TR, TR ORFF T Hydroxycut b BRI KA F /KT

Purely Inspired /245 KA F] 2012 4 H Yt S 3 E TR A hi, HEH Sk
BURIAFAERS) . T BAR & RIATUN R EUEAF K, 2015 4 BEbR 1A mldE g
MR EEE T R ER, BARMNTE, SECUIRAA TR, 2016
LR IZ SR I 95, 2016 4F 1—10 AU 2015 4F [ K 30.60%.
Purely Inspired =47 ryui {4 B8 ™ R 2k, 7= K% T E K. 2012 4242 2015 4F
WWAEAHKEEIZR 10.70%. FTZ558, EEZEIAN Purely Inspired 7£ 2017 4F
PUG R 2B LR g, T EN RN A 36K 208 2.92%.

2013 4, 2014 4. 2015 4£5 2016 4F 1—10 H, #FriAE AR SISO &b
G398 7.13%. 5.76%. 3.89% 5 2.77%, [fHLEUN, MBI, 2016 4F 1—10 H,
ot S USON TR EL I 4-4.00%,  FEBR I RS0 s ZEORFFIZ O™ A e I i 2
PR AR ERE B ISR R B SN 2014 SELISK, BRI F] BT B R HE
HEEIE 150 A SRR T 38 400 S 4Hi iy B RE R Kerr BORMTI RS J). 51K
(1o 41 IR S R R R BERE ), Hoth = ST, NI KT B & B
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() A& jE Ewmarfle T HRBEEHER, FHTH-PRRRHNA
R EAREST

RIRAZ Gy se e, Kerr A~ 7 MR T2l ARPE 27 Hariskl, Rk
Kerr VR ORHF 2 E SKARAF S, Il RS B O BB AR 8 PR, B IR KRR 32
Th Kerr 5736 4005, IF 5 2 RIERER S I SRR R TT 17 78 70 il 5 I

B2 FL AU R ICA T i
1. M5 AR

PRI AR — FALRM X S s s E R SR EE AR A A s, H&5%
EHEML, PRSI B R EA R, ARSI T Oy E R
ST, FEP AR ORI R ORI, Kb g S ok T
2011 4F 4 JFJHRAT 1 S3f i 24 i B TR AVUA 1) [ P AR A B v RE S, 9
B IR DR A B U A5 I K™ s[RI A RIAN 2013 5762 il SR HE HH AR
BOME TOK L &R . FEAE AT BRI, 8007 il S E N 245 S DR B b A 65

N

ESER

DA AR A A ) R, AR 5 e, S ENEsE R SR EE
BB AT PRIE R FE BN, AR AR E T O RE. FHek.
A RSEIE S, HESIARI A R R ENL S R R R, 2 RR ATE 0 M AR I 2 JIAE
[ PRl ke R AL S I O IRIE . RS0 S, PR nsm g b i e 2 e Se
AR, A REIE A ERVE FE Y R P SR O B

2. BEHANS NGRS

PR A BHIA 25+ 5 SR AFIZ OB . B ANA B, Xt A
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CTEFH) LT ATRERA Kerr AL, g Xiwang lovate Health
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Science International Inc.3e 4 M AE N Kerr [ S, [FR, EHAREHE
WAL T 2016 4F 12 A 8 HE T AL b BBz & AR A IR A ], LiiA#
H5HELFAR 5 H T 80%F 20%.

FRRE AR AN KT, BUKHEW T

bR EIRE OO, BEAKIGE R H, FEke., FRESZRMNTT. FiEE
S BN KL IHTT 5 Rl AR . Kerr, AR (R NIRRT
NANEY S GARYINEZRAZ 5 BRI Ko (didb > THAED) S5 IUAT IR AR
TR E IR &R o

20174 1 H 21 H, 1EAREEARMIRECEIAN, BAooisseE A e
W B IRTER, RIENSS T

“WEAREHAZH, FEEARBEITER 25%MEEREHS (F5) GRAA
CTEF ) RETFAF A Kerr AL FHiEiL Xiwang lovate Health
Science International Inc.$& 44 552 7 AEA/E N Kerr & H . [FIRF, Bl ARS5HE
HARCT 2016 4F 12 A 8 H & WAL b BBz 88 R IR A ], LA H
EHRALTI AR 7 H B 80%A1 20%.

AN, HITH (ERGMDIUESHS: 43062119*%*****182X) , {ENFHFEE AN K
BEESRN, BA&EI R :

B LiREHAN, BEAKEHEZH, AANFARNKE T 57 E 65 & H IR
77~ Kerr, AEEATAT] (P NRILFEAGNEY N GRYINESAE 5 Bk 22 b i )t
MYy K (A2t HENDY SEATEERE NPT e RBER R,

“BWEARKEH R H, FERARIBELFR 25%F T E&MH 55 GRAA
CTHEF R REFAREZRA Kerr 88, FHidid Xiwang lovate Health
Science International Inc.$2 44 4 5550 AEME N Kerr IS . [FF, ETHAREHEE
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BWARET 2016 4 12 H 8 HA LA BEdFzsh E # R AR AR, EHAH
SR ETARS7)H T 80%H1 20%.

AN, SHHET (BERSMIEFSH: 43060219******5034) , {E RNHEE AL T
BEESRN, BA&EI R :

B BRI, BEAKEHEZ H, AR NFKE T 57 £ 5 & H R
77 Kerr, ANEEAEM (R NRISAEAFEY K& GRYINEZRAE 2 A 22 i
My K (2 tHENDY EBATIEEVE I R BT E B RECR R

B. LT AR AE
20172 A 12 H, HEEMEEAER, KIGENBUWT:

“2016 £ 9 H 20 H, PHEEMBMARAF (LR RARPE £ e B s
A7) HiEE (EREWERE ) , AERRUBEEESE (KRB BEPO
CAMRAERD  (BURRFRFELEA) 1 Kerr Investment Holding Corp.  (— %R
P IME R RIEEVERBSL A 7], BUR IR “Kerr”) 80%/KAL, b1 2wl K AE
Kerr 15 1] 80% B AL 58 i Ja =4 Y 1) 5207 YR Kerr 3614 20% A o

BEAKEHRZH, WERMSFEERAILFE RGN G5 AT I LR
(Hi) ARAF CPEFH?) , HPArfFK 75%, FEREARFFK 25%. Jf
W EE SR H AT RERE Kerr AL FI, EHAFSHEEEACDT
2016 ©F 12 H 8 H & B MOLAL R Rz s E 7R IR AT, LA 5HFE5
A5 73] i B 80%A1 20%.

G E IR T

b bR OB ERE AN, BEAREHEZ H, WHERMNAHRE T 5HLTAR
NMIICHTT . FERAE TN KRBT, DA (P NRIEAEAFE) .
CGRINEZZAE S T SE Eri i)y J2 (A2 1HuEN] Y ZEIAT v 30 A Birdi 52 1)
KK R, 7

C.Kerr &i
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2017 %2 A 12 H, Kerr 8K, AENBEUWT:

“Kerr Investment Holding Corp. & — AR i IS K 22 K& A VR B 37 1 ]
(LLUREAR “Kerr” D o Kerr BB I 7 78 £ & 5 A BRA S AR UEWT T :

BE 2016 4F 10 H 31 H, Kerr 5HFHEFH (RED) #EPO CAREGHO &
FORWer . HH A B A2 KRBT (VAR “HEREAR” ) AEEAT I REL
KFR, RAFERAMERZIRES., BFERREEAR, FBEZATELR
Kerr B BRI #HE . WHBRAEHEAR, 7

i EPrid, MRAEEL AR 5T N R HRBKTTE I, BT K
B ETiAE K Kerr tHHA&WR, HEEE:

B BACE I R B 25% 00 78 75 8 S 124w R ERAT Kerr )AL, FFid i
SR SPV2 fg 4 M 55 e A E Dy Kerr (UEE . [N, EWiARISHEERACT
2016 5 12 A 8 H& B AL RBAFIZ s E RBHAR AR, EWan 5FEE
A B 80%AN 20%. Br EikfEOLAE, Ediawl (RILSRETT) 5FEFEA

CH BTN RHLRIKTT) + Kerr SEETEA (A RILRITT) AEAEHAB I

(Z) AUHBBHT IR 10 % R 3 A AE IR BRI AT RATROAE
WIEATERAT N

T S 7 74 8 TR AR A B T B O Ak 2 LA F

1. 2016 4F 10 5, EMiAF. POEH & 5P EERE. TR B (5%
Bt CHIRAHO  BUFRAReA kel o Fa%ATmaRAR (L
FEREAEAY | EZARAT LRI « LR TR
AIRAF CATFHAT TR « THKE. TRAOEE T EEmaR
AT TR B A A ED , ake P T . FET
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Byt AR T 2,680,000,000 JoZEFESTK (LAT fAIRR“BENMEZRTD , H T HUOBFR
) RIEAL o

BTHIA B, A7 S EERL ik R EERNAR T ChED FIRA
H &7 (LUONRARRERAT) 8% (FErLRAT (hED ARA AR
), 2 S KA ZAFT R VERAT 17 2 71K 10.05 A28 N R T BT T 1
PRI R B 2 A BAEATIYIBR N SERTIE R, A FRRON 12 H, s eER
N E = 8.5%.

2016 /10 A, Emiaw. FHEHFRSHEEER. Gk & RITES
(FAFER AT CRED ARARZEIEEIID) (PR
04390320160602WD000) , £J5E 153 K ARV EARAT 17 P4 £ 75 B AN R 1T
16.75 {2 TG B THOWhR 1 A R R, AEF IR 12 A F KR 2 9 [E 2 4
FI2 8.5%.

2016 % 10 H 27 H, PHEF B SHEMRATROAIRAREF B 2T8E (HE
PrX)  (532LG1600013 %5 ) , PHETT B fEHH FARTT Bt A IR A W 75 5 7047 4 IF 57
TRIEETK P HFAE AN T 169,610 /3 JofRiE<e, 8B MRAT B R A = 57047 [
EONTE BT BN E K SPV2 [a4H R RAT I A PR 7 85 5 <t b T B 24,967 75
SETCHITR R o

2016 4 10 /3 28 H, WK SPV2 SHIBHAT B A IR~ 7255 (RFRE D
W) (2016 B2 102801 5) , L5E HH I HRAT I 4 A7 BR 28 w3 2 e i o )
HINEE K SPV2 $241k 25,000 /53 L5 AL .

2016 4 10 7 28 H, MK SPV2 BUAFHHRIRAT Bt IR A 7 B 5 Rl b0 5%
WX 24,967 15570, F RASCATAIRAE 5 & RSB IR o

2. 2016 % 11 H 22 H, Xiwang lovate Health Science International Inc. (“Jl&
K SPV2”) J lovate Health Sciences International Inc. 5 HSBC BANK CANADA fE
NESRATHIAR A (L EGERRHRE) 2525, L SR R IRk SPV2 A
26,650 /327G [t & HIPR BT
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BEAREHAEZH, R EERERITHEERITRAEEE SN RT
16.75 1270583k,  CA AR ERAT A0 A PR 4 7] 25 B2 4Rl 0 1) Xiwang lovate Health
Science International Inc. & i) 2.4967 12,35 70 O 4= 5B A2IL .

20 7 D A MSOWAR K B2 7 [ AR S TR 2, A8 SR Ak & Rl Sk AN AR AR
DI RAT AR KA DRI RAT ok

ZE, RENMEINAG: EHARSEFEEEREGARIAEIETEMELETL
AW Kerr, EERVERARZGHMEZNE, XHAESEEXK, FRIEX
REZZHIRFZER; EHAR (REXEKR) 5FEHEEX (WEAREXEKS) |
Kerr SHERA (WBEAREXEKR) FHEEHMXEKXR; RREFRRYE~
&R ERERFZFRAT RERREAFLRITRIARRIEATFLITRFEH

6. FARWBEURAALLRWHEEEFTRS LT RRE“RE, XEMFKRL.
EEFHER NS, ENRERSFAEARTRNERENNK. HRENELREE

(=) BARWERALKEEREFHTRE LT ARR~RE. &M
SR BT SR I RE T

1. AR HX LT ATRFEEERIIK T

P8 E R A e K LKA ZF i A 7 S o0 B S il T A R 9%k .
On ) AFT 3 o R e B 38— WS H AR, SROR“CB I K AN AR WMAE A E e
Mg ey, ks er et BRelG. LlEmSE2 mmms, KRR
af, Nt ARGt B A B E M. RRIOEE R TR
EH AT R, SCEW SR B 5R RS R e
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(1) ARZGART BT A FRPUE 3 E I8 R B8 B A B i DL 587,
BB AR R ST SRR R

WRE AR — ARSI Se s sl E SR SR E R R E L EH, RER
GF AR R S T RAL B, AR Gk KB SR T 22 =] (B sk M5 . A
KW e e, — 5T, P8Rl inis s g 78 5 R s g B e ol 55, it —
LR B R R AR INAG R, B Kerr BFRLA R BIRFIZL, GBTAH
AL 55 IR BRACERE s 55— 7 T, 1 B o R P L T P B S X 2% A TTBA, - R
PRI 2 b 25 2 R E TS e, A BIE 183l IR S 7R B B B A b AT L PR
RIERIRNL, 7RI TR A B, #E— P 5wy 5 A R B R g

(2) RRA Gy aesin e B aml @ Ba bt AT R, SeEW55R00. sk

B AfE

RIRAZ Gy 5E e, b A w4 IS 8178 77 AR AR PP R A 4 4
MERE IR, D b 2RISR B9 2 A A i R B i A S i A A BR AT SR B e
Tio DRI BIRN T BSAME R AT T3 2208 . SRS, RS
FFIE AN [ A b PR NG, (E BRI R ATk E 2k, PR A
FEfE R i AU ML 55K &, W 2 o e i B it L sE e s, O BT AR
RIESTIFF G IEDR o [FIN, ENIZzhE Ir-5 0 B8 SR R & wh T U T 4,
AU TERIG, A TR SR~ 7 R 55 AR R BT Rl G, ARG i E A
P2 BN, AR A SN S TE R ET e, 8 — RS, #—
I AT BEAMAEST, BN ARE LT I B, DR A Sl A m =058 B H bR 5
5E S AL A o

Gk LTRSS R AR TS i AR B R S SR
BB S, AT AT SRR
2 KRZHFRE, EHATMESRTKEERRH

ARIEANIETERR,  78 A i B3R AR 22 7 60010 BEAL . FrifI 2
AN BT w5 I 55 iR I iV L
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1B AN IRAL 5 SE G B A RV ZRRITE 2015 4F 1 H 1 HEAAFAE, MRIBAF. &
Gybr BRI ) R DAL A =ik ) B TR ARt S AR A S B R
on ) R R AR M 2 TR U A ZESR G ] 1 A RS AU ST 1) 2015 4R AT 2016
F1-10 H&H M55k RIEL R <R M@ [2017]2-2 575 1) L i 2w 2015 4.
2016 5 1-10 7 (& BWS5RE) » MNARRAZ 5 5eli)a Lo w5 R DU ZE ik
RE s CCUR 2 an R R i, B8 & I S5 R 8E) -

(1) 25 Ja B3 4l t L AR I Hr

RAE 25 & M 554 EE, RBCARZ ST 2015 4E 1 F 1 H5ER, ARIRAE ST
Ja BT w B AR LN T

HAL: Fit
2016410 A 31 H
HiH A& Bl X5 JE ZRALIB L
&/ b &5 b &8/ BTk
WENH =
"M% 188,099.15 |  25.33% | 250,016.39 | 29.60% 61,917.24 32.92%
IR E 249.47 0.03% 249.47 0.03% 0.00 0.00%
INEIES 15,227.19 2.05% 47,550.07 5.63% 32,322.87 | 212.27%
T 3,885.23 0.52% 4,822.26 0.57% 937.04 24.12%
oAt MR 50,982.53 6.87% 1,900.21 0.23% | -49,082.32 -96.27%
1715 36,088.16 4.86% 71,320.97 8.45% 35,232.81 97.63%
HAh R zh 55 7= 2,648.71 0.36% 2,730.48 0.32% 81.77 3.09%
REHE=EH 297,180.44 | 40.02% | 378,589.86 | 44.83% 81,409.42 27.39%
JERBNH =
IRkl s 10,000.00 1.35% 12,437.45 1.47% 2,437.45 24.37%
KA BE 950.35 0.13% 950.35 0.11% 0.00 0.00%
I 7 67,455.73 9.08% 68,392.01 8.10% 936.28 1.39%
R TH2 5,324.13 0.72% 5,324.13 0.63% 0.00 0.00%
TIEHE™ 9,524.52 1.28% | 116,915.90 | 13.84% | 107,391.38 | 1127.53%
[k - -| 24337191 | 28.82% | 243371.91
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WA 20164£ 10 A 31 H
KA 9 H 864.78 0.12% 875.71 0.10% 10.93 1.26%
i 4 T AR 5 100.91 0.01% 17,654.14 2.09% 17,553.23 | 17395.31%
HAh AR B % e 351,211.48 |  47.29% - - | -351,211.48 | -100.00%
R FE = 44543191 | 59.98% | 46592160 | 55.17% 20,489.70 4.60%
B att 742,612.35 | 100.00% | 844,511.46 | 100.00% | 101,899.11 13.72%
HAfr: Fit
20154E 12 H 31 H
BiH A G 55 I
& 14 &M i E £ B TES

BN HE =

Temsise 44,337.85 |  25.45% 52,549.91 8.53% 8,212.07 18.52%
INLIES 12,275.72 7.04% 48,228.16 7.83% 35,952.44 | 292.87%
TIUS K 4,827.77 2.77% 5,934.30 0.96% 1,106.53 22.92%
ot B2 698.52 0.40% 2,184.18 0.35% 1,485.67 | 212.69%
e 28,279.48 |  16.23% 66,275.78 |  10.76% 37,996.29 | 134.36%
HAhRzh 557 2,058.71 1.18% 2,644.09 0.43% 585.38 28.43%
REE=Et 92,478.04 | 53.07% | 177,816.42 | 28.86% 85,338.38 92.28%
JERBNH =

IRkl s 10,000.00 5.74% 11,877.59 1.93% 1,877.59 18.78%
[ 5 %5 7 52,539.36 |  30.15% 53,797.67 8.73% 1,258.31 2.39%
TR TR 9,391.87 5.39% 9,391.87 1.52% 0.00 0.00%
TIE ™ 9,715.52 5.58% | 117,206.13 19.02% | 107,490.61 | 1106.38%
(k=S - -| 24337191 | 39.50% | 243,371.91 -
3945 4 9 - - 16.81 0.00% 16.81 -
1 GE FTASA Bt 7 123.07 0.07% 2,590.40 0.42% 2,467.33 | 2004.75%
R BT 81,769.82 | 46.93% | 438,252.37 | 71.14% | 356,482.55 | 435.96%
BB 174,247.86 | 100.00% | 616,068.79 | 100.00% | 441,820.93 | 253.56%

fRPE 2016 4 10 A 31 HHI&H &I EE, R G5 EHi A B B regm )+
RN B A RS RN 844,511.46 F5 T, RN 101,899.11 5T, HENEN
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13.72%, NWUKFK A5 T B ad ST P A9 Bl 517 588 By 56 BT 73 Al K

212.27%. 97.63%. 1127.53% )% 17395.31%, N EHiAFIRIREZ 5 )G %

(2) 225 Ja i gt i S AR 3 #r

PR

WRAE &5 S 5k, BRARSE ST 20154 1 H 1 HEm, EWAaAE
KA 5 56 AT PR B A5t i jeoxt R DL a1 BT »

B Fit
201652 10 H 31 H
A X5l b= BAGIB L
&5 =14 &5 )54 &H RH)#E

W3h 7R

LI K 461,696.53 | 92.25% | 461,696.53 | 80.23% 0.00 0.00%
LA K 17,955.03 3.59% 34,924.01 6.07% | 16,968.98 94.51%
TSR I 2,341.41 0.47% 2,341.41 0.41% 0.00 0.00%
AT HR T 35 T 1,031.05 0.21% 3,089.69 0.54% 2,058.64 199.66%
5 A B 505.09 0.10% | 50,352.20 8.75% | 49,847.11 | 9868.91%
JREAS I 30.57 0.01% 185.48 0.03% 154.91 506.71%
JREAST A 137.95 0.03% 137.95 0.02% 0.00 0.00%
FoAth S AR 12,702.29 2.54% 16,947.99 2.95% 4,245.71 33.42%
FoAth i 5 F it - - 1,663.88 0.29% 1,663.88 -
wan R aIt 496,399.92 | 99.18% | 571,339.14 | 99.29% | 74,939.22 15.10%
e B 45 -

SUIVERE 4,100.00 0.82% 4,100.00 0.71% 0.00 0.00%
RS R AT 4,100.00 0.82% 4,100.00 0.71% 0.00 0.00%
HfiE 500,499.92 | 100.00% | 575,439.14 | 100.00% | 74,939.22 14.97%

AL FiTt
2015412 A 31 H
HiH A G Hl X5JE AL
&5 =14 X b X B TUES
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2015412 § 31 H

BiH G Hl XHJE BB
&5 =14 £ g4 £ ZHE

gl

R K 10,000.00 | 26.14% 10,000.00 2.07% 0.00 0.00%
VAR K 8,607.44 | 22.50% 24,498.26 5.07% 15,890.82 184.62%
TR I 10,734.64 |  28.06% 10,734.64 2.22% 0.00 0.00%
AT R T35 T 1,609.98 4.21% 2,976.24 0.62% 1,366.27 84.86%
JSEAE R B 517.58 1.35% 6,195.28 1.28% 5,677.70 | 1096.96%
IVEREEIBSS - - 5.41 0.00% 5.41 -
A A 137.95 0.36% 137.95 0.03% 0.00 0.00%
FoAth BATR 541548 | 14.15% | 359,526.08 | 74.44% | 354,110.60 | 6538.86%
%;;22%§UEHE@3E%E - - 19,877.63 4.12% 19,877.63 -
Hoptim sh f ot - - 707.80 0.15% 707.80 -
WA AT 37,023.07 | 96.77% | 434,659.29 | 89.99% | 397,636.22 | 1074.02%
e[ ik

KA - - 20,471.69 4.24% 20,471.69 -
T4 fi 1,235.50 3.23% 1,235.50 0.26% 0.00 0.00%
1 GE TS A S5 - - 26,633.27 5.51% 26,633.27 -
RSN R 1,235.50 3.23% 48,340.47 | 10.01% 47,104.97 | 3812.63%
yilis=n7y 38,258.57 100% | 482,999.76 | 100.00% | 444,741.19 | 1162.46%

RIRAZ Gy e G, MR 2016 4F 10 H 31 HI&H & ik, i A= H
{3t FHAC 55 Wi () 500,499.92 5 il K % 575,439.14 Jit, K 14.97%. HhFE2
H T AR 1 2 = REAS IR KA SLAS B e G BT s, 2015 4FK, B AW %5 5 5
BTG I 2 B R AL T 3 Gy M s T AR IR AE 5 W FL AL AT R 58 e 5

(3) 2 oy Al e tEA e ) S A4 73 A

B AR A IR S AIRAS 5 56 R 1825 5 T R Z IR A RE 4R broxt e

T OLUN N s -
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2016 4E 1-10 A 2015 £
a8 LR HEH EhrE HEH A
P A fR % 67.40% 68.14% 21.96% 78.40%
R 0.60x 0.66x 2.50x 0.41x
By 2] = 2 S 0.53x 0.54x 1.73x 0.26x

i ERfEARTH R AW
(1) Fsh bR =3zl 5 sl s

(2) WAL ER= GRIITEZAFETD) B 7

(3) BB = R 5.
2015 1L, AW G5, BT AR KB R A THAKT, sttt
OB ARG IR T BRI . AU S e UG, BT A AR BEA
LRSI T R, EERRI A ARG I M TS, 2016 #£)%, L

DAV Gy B BT R E L R T &,

fois

G R RIRSETE, &5

JREEBTRE I RMAK . ARIRAF DI EAT HE B G M T ST B 5 i 0 BLE R
2

BB~ B ST, BRI 55 2, 2

N B o

(4) 500 SN R . R K R AR A 53 #r

B A R A FFIRER S AR 5 58 UG B2 6 1R AR Z RSN IR B A 7K

F5xf EEAB L0 T s -

AL Fit
2016 £ 1-10 A 2015 4§
BH SR Gk | BEH Ok | o | SRE Gh [ BEE Gk [
WG HTD KRG E) WAL KRG

ERIZON 217,172.39 468,212.26 | 115.59% 224,378.10 481,150.85 | 114.44%
EL A 160,109.05 298,626.49 | 86.51% 161,538.77 310,448.23 | 92.18%
B A 6,747.40 47,873.03 | 609.50% 16,359.35 59,992.64 | 266.72%
FE S 8,187.67 49,313.30 | 502.29% 16,627.92 60,261.21 | 262.41%
A 6,821.04 34,678.84 | 408.41% 14,627.98 46,526.15 | 218.06%
gfggi%ﬁ; i 7,069.97 23,784.66 | 236.42% 14,627.98 33,766.88 | 130.84%
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R A 28 R AR o ) i KA 9 [2017]2-2 5 LT A ] 2015 4. 2016 4F 1-10 A
(WM SIEY , KIRZG5ERE, EHARRETNSer A ke, £
ZRHIA T E RN R B R RE DR T BT A B L SR bR

(5) A2 50 Ja A RE 1 B A AL o bt

A EE IR G ARIRAE Z) 58 UG 14525 A R 2 M I RGeS Febaxd e
R RNV

2016 4¢ 1-10 A 2015 ¢
H LR BB SEFRE BEH
HEENE 26.28% 36.22% 28.01% 35.48%
B 2 3.11% 10.22% 7.29% 12.47%
R IR 3.14% 7.41% 6.52% 9.67%
s oo 0.16 0.52 0.39 0.90

MR YR 48 R A i PR A KA 87 [2017]2-2 5 i A &) 2015 4F. 2016 4F 1-10 H
(FHEMBME) , RKZ G TR, i A= ST R §8 S febr G B 7t
FEZARA T R RGeS E AR I TTHR. ARIKEE 5 56 BT, 2015 4F I
A F B R Y 0.39 o/l 2558 a8 0.90 T/l . ASIRAE 5 5E U, 2016
F1-10 A BT A AR 0.16 o/ 285 SE R IE 3] 0.52 Jo/ .

(=) BB R B A R A A K RS

1. ARHIETE I R 1B O

WRPE AN 2 TR E , BT AR G AR ] — ] A&, 5 5%
FSJE AR T FERAN R I I S AR 1 2 B AT A 5 A SR E R A A
(R

BEAREHEZH, 7965 EEZEN L H AT SR A RME S %
AT MRIEE KA RAEH[2017]2-2 58 B B i A F] 2015 4, 2016 4F 1-10
H (BB SARE)  ARUUE Kerr 80%JBAT B Al & FH A A 7 F 42 5 232 A+
a2 M, &t 51,922.87 /1%t (Pra AR MZIN 351,211.48 i) - Tl
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H Kerr I #EA G E P2 MBS 19,928.66 /£ 70 (H14 AR M 21K 134,799.47
F70) 5 BIFAS SPV2 A AT HEAF A SR E 240 35,979.94 T
(FrENRTLIN 243,371.91 Jio0) EAFHMEHFIANE L. mETHEIIREEA

[N
B, Jigo
5 AR 55 8 FRNRTE
B
i 2 S AR a 51,922.87 351,211.48
Kerr A% 2016 410 A 31 H
e b 9,007.82 60,929.82
22T R S K AN A
ToIE %= - MK HIAE c 980.17 6,629.96
T B2 oAl d 15,838.45 107,132.88
P20 SO E AR B %) SE
o e e e 3,937.45 26,633.27
FIT A5 % 7= 52 i
Kerr A&] 2016 4£ 10 H 31 H
T g e f=b+(d-c)- 19,928.66 134,799.47
TP A S (d-c)-e
WHEEMES Kerr A5 2016
10 A 31 Hl# s 5= g=f*80% 15,942.93 107,839.57
FAE
Y £ 5 R A A T 2 4 h=a-g 35,979.94 243,371.91

2. A FEERBRMARREF B E

Kerr2016 4 1-10 H SEBRUSCN . AETEHLINEE 2016 45 il SEIL AT AT

THHTT .
A NIRRT
1-10 A3 2016 ERE
TiH 1-10 A 5=fx
(=1-10 A s£kr/10) (=1—10 A¥=12)

ENALON 251,039.87 25,103.99 301,247.84
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	目  录
	一、重点问题
	1、截至2016年6月末，公司在控股股东西王集团财务公司存款金额37,050.38万元，贷款金额为零。此外，2011年下半年至2012年6月期间，公司为控股股东西王集团提供多笔资金用于周转，西王集团占用资金日最高发生额达4,500万元，日均资金占用额达4,000万元，公司未对此履行相应的审议程序和披露义务。
	请公司披露说明是否建立相应的制度措施防止控股股东通过财务公司变相占用上市公司资金，是否损害中小股东权益。
	请保荐机构核查说明，公司是否建立系统的资金风险防范制度，明确约定上市公司在财务公司存款每日余额的最高限额；是否对集团财务公司的经营资质、业务和风险状况进行评估，并制订相关的风险控制措施；公司控股股东是否对上市公司的资金安全作出承诺并披露。
	（一）请公司披露说明是否建立相应的制度措施防止控股股东通过财务公司变相占用上市公司资金，是否损害中小股东权益。
	1、上市公司已建立相应的制度措施防止控股股东占用上市公司资金
	2、上市公司针对财务公司也建立了防止控股股东通过财务公司变相占用上市公司资金的机制

	（二）请保荐机构核查说明，公司是否建立系统的资金风险防范制度，明确约定上市公司在财务公司存款每日余额的最高限额；是否对集团财务公司的经营资质、业务和风险状况进行评估，并制订相关的风险控制措施；公司控股股东是否对上市公司的资金安全作出承诺并披露。
	1、公司已建立系统的资金风险防范制度，并明确约定上市公司在财务公司存款每日余额的最高限额
	2、公司已对集团财务公司的经营资质、业务和风险状况进行评估，并制订相关的风险控制措施
	3、公司控股股东已对上市公司的资金安全作出承诺并披露


	2、申请人联合春华资本共同收购出售方Oak Trust持有的Kerr Investment Holding Corp. 41股A类普通股与2158068 Ontario Inc. 持有的Kerr 39股B类普通股，合计为Kerr 80%的股权。
	请保荐机构、律师核查披露本次募集资金拟收购资产的出售方，以及出售方控股股东或实际控制人的相关情况，核查说明其是否与发行人及大股东、实际控制人之间存在关联关系。同时，请保荐机构、律师核查说明本次拟收购资产控股股东的最终权益享有人近三年的变化情况，以及重大变化相关的交易价格及定价依据。
	（一）本次募集资金拟收购资产的出售方及其实际控制人的相关情况
	（二）出售方及其实际控制人与发行人及发行人大股东、实际控制人之间不存在关联关系
	（三） 本次拟收购资产控股股东的最终权益享有人近三年变化情况
	（四）标的公司近三年重大变化及定价依据

	3、本次募集资金拟用于偿还收购标的公司Kerr的部分借款。根据中通诚出具的《资产估值报告》，标的公司的收入增长率远高于基期，标的公司主要品牌产品收入预测增长趋势如下所示：
	请保荐机构及评估机构结合标的公司报告期三年的收入、利润情况，论证本次评估中预测的未来收入、利润增长率的合理性及谨慎性。
	（一）2013年至今标的公司营业收入与利润保持快速增长
	1、2013年至今标的公司营业收入持续增长
	2、2013年至今标的公司盈利能力持续增强

	（二）标的公司整体预测收入、利润增长率的合理性分析
	1、以Kerr2016年1－10月实际收入、利润情况测算2016年全年可实现的收入、利润情况
	2、Kerr 2013年至2016年收入、利润变动趋势
	3、Kerr 2016年至2021年预测收入、利润变动趋势合理性分析

	（三）标的公司Kerr各主要产品收入可实现性分析
	1、Kerr整体预测营业收入可实现性较强
	2、Kerr各子品牌产品营业收入预测具备合理性

	（四）本次收购后上市公司制定了有效整合措施，有利于进一步提高标的公司盈利能力
	1、业务方面整合计划
	2、管理团队与人员的整合
	3、公司治理的整合
	4、企业文化的整合


	4、请保荐机构核查披露公司控股标的公司Kerr后是否重新制定了现金分红政策，该政策是否保护了上市公司股东利益。
	（一）上市公司目前已制定了有助于保护股东利益的现金分红政策
	（二）本次交易方案已考虑上市公司现金分红的要求
	（三）本次交易后，Kerr及Kerr子公司重新制定了分红政策

	5、公司收购标的公司Kerr首期80%股权收购价格约合人民币39亿元，收购的实施主体为西王青岛。公司与春华资本向西王青岛合计出资人民币22.57亿元，西王青岛对外贷款16.75亿元人民币，以支付本次交易首期收购股权对价。
	西王青岛为公司持股75%的控股子公司，春华资本持股25%。公司及春华资本按照其各自持股比例向西王青岛增资，增资后公司对西王青岛出资为人民币169,275万元（资金来源包括对外贷款、自有资金以及向西王财务公司借款），春华资本对西王青岛出资为人民币56,425万元，增资后西王青岛注册资本总计为人民币225,700万元。公司与春华资本向西王青岛出资用于支付首期收购股权对价。
	请保荐机构核查说明，选择西王青岛而非全资子公司收购Kerr的原因及合理性；上市公司（及其关联方）与春华资本（出资人及其关联方）、Kerr与春华资本（出资人及其关联方）是否存在其他关联关系；本次收购标的资产的各类借款合同条款中，是否涉及本次非公开发行或以本次非公开发行为条件。
	（一）选择西王青岛而非全资子公司收购Kerr的原因及合理性
	（二）上市公司（及其关联方）与春华资本（出资人及其关联方）、Kerr与春华资本（出资人及其关联方）不存在其他关联关系
	（三）本次收购标的资产的各类借款合同条款不涉及本次非公开发行或以本次非公开发行为条件

	6、请公司披露说明此次收购是否有利于提高上市公司资产质量、改善财务状况、增强持续盈利能力，量化披露是否存在大额商誉减值的风险。请保荐机构发表核查意见。
	（一）请公司披露说明此次收购是否有利于提高上市公司资产质量、改善财务状况、增强持续盈利能力
	1、本次交易对上市公司持续经营能力的分析
	2、本次交易完成后，上市公司财务状况及经营成果分析

	（二）量化披露是否存在大额商誉减值的风险
	1、本次收购形成的商誉情况
	2、标的公司经营情况和未来盈利预测情况
	3、本次交易整合计划


	7、申请人本次拟募集资金全部用于收购Kerr的股权。Kerr资产规模和盈利规模接近申请人现有水平，且Kerr产品（营养品）与申请人现有产品（玉米油）存在较大差异。Kerr 2015年末总资产及收入超过申请人的50%。
	（1）请参照《公开发行证券的公司信息披露内容与格式准则第1号—招股说明书》的要求披露标的资产相关信息；
	（2）请参照《公开发行证券的公司信息披露内容与格式准则第11号一上市公司公开发行证券募集说明书》的要求披露与本次收购相关的盈利预测报告及审核报告。
	（一）请参照《公开发行证券的公司信息披露内容与格式准则第1号—招股说明书》的要求披露标的资产相关信息；
	（二）请参照《公开发行证券的公司信息披露内容与格式准则第11号一上市公司公开发行证券募集说明书》的要求披露与本次收购相关的盈利预测报告及审核报告。


	二、一般问题
	1、请保荐机构对申请人《公司章程》与现金分红相关的条款、最近三年现金分红政策实际执行情况是否符合证监会《关于进一步落实上市公司现金分红有关事项的通知》、《上市公司监管指引第3号－上市公司现金分红》的规定发表核查意见；说明申请人最近三年的现金分红是否符合公司章程的规定。
	（一）《公司章程》与现金分红相关的条款
	（二）最近三年现金分红政策实际执行情况
	（三）保荐机构核查意见

	2、请申请人按照《关于首发及再融资、重大资产重组摊薄即期回报有关事项的指导意见》（证监会公告［2015]31号）的规定履行审议程序和信息披露义务。即期回报被摊薄的，填补回报措施与承诺的内容应明确且具有可操作性。请保荐机构对申请人落实上述规定的情况发表核查意见。
	（一）公司履行的审议程序和信息披露义务
	（二）本次非公开发行摊薄即期回报填补的具体措施
	（三）公司控股股东、实际控制人、董事、高级管理人员对公司本次非公开发行摊薄即期回报采取填补措施的承诺





