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声明 

一、上市公司声明 

Ὲ ῃᵣ Ԋȁ Ԋ ֲ Ḡ ӥ ῤ ȁ

‰ ȁ ̆ ӥ Ẋ ȁ

ᴋȂ 

֜ ᶫ Ḥ Ẋ ȁ

̆ ῏ ᶶ Ҭ ᴪ ̆ ᴆ

ӊ╠̆ Ὲ ῃᵣ Ԋȁ Ԋ ֲ Ả ῒ ҉ Ὲ

ᴍȂ 

῏ ֜ Ạ ᴋᵥ‗ ̆ Ҍ ῒ Ὲ ᴇ

ṿ ᵬ₮ ∞ Ḡ Ȃᴋᵥҍӊ ẊҌ

Ȃ 

ȇ ├ Ȉ ῏ ȁ ̆ ֜ ̆ Ὲ ҍ

̆ Ὲ ̆ ̆ Ȃ

ᴇ ֜ ̆ ӥ ῤ ץ ҍ ӥ

῏ ᴆ ̆ ӥ Ȃ 

ӥ ᴋᵥ ̆ ֲȁ

ȁᴪ ῒזҒҙ Ȃ 
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二、交易对方声明 

֜ ̆ ᶭ ῏ ȁҬ ᴪ ֜ ῏ ̆

҉ Ὲ ᶫ ֜ ῏Ḥ Ḡ̆ ᶫḤ ȁ‰

Ḡ̆ Ҍ Ẋ ȁ ̕ ᶫ Ḥ Ẋ

ȁ ̆ ҉ Ὲ ̆ ᶭ

ễ ᴋȂ 

֜ ᶫ Ḥ Ẋ ȁ ̆

῏ ᶶ Ҭ ᴪ ̆ ╠ץ Ҍ̆

҉ Ὲ ᴍȂ  
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释义 

ӥ Ҭ̆ ̆Ҋ↓ ΐ Ҋ ӈ̔ 

ѿȁѿ  

҉ Ὲ /Ὲ /

Ὲ / Ҭ  
 Ҭ ᴍ Ὲ ̂ ף ̔000906  ̃

/

Ὲ  
 Ὲ  

֜   ֜ Ὲ  

  Ὲ  

  ᴋῈ  

֟   ֟ Ὲ  

֟   ֟ Ὲ  

Ὲ   
֟ Ὲ ̆ ҹ ⱬ ҙ

Ὲ  

ⱬ   ⱬ Ὲ  



Ҭ ᴍ ӯ ֟ ῏ ֜ ӥ̂ ̃                       

7 

֜ Ὲ   ֜ ֟ Ὲ  

  Ὲ  

  Ὲ  

֜   ֜ ᴋῈ  

֜ /

ᴍ ӯ ֟/

 

 
҉ Ὲ ᴍ ӯ ֜

100%  

֜ /  ֟  100%  

  ᴍ ӯ ֟ ᴍ ֜ Ҋӊ  

ӥ   
ȇ Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜

ӥ̂ ̃ Ȉ 

ӥ  
ȇ Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜

ӥ̂ Ȉ̃ 

ȇ ӯ ֟ Ȉ  
Ҭ ҍ ֜ ȇ Ҭ ᴍ Ὲ

ᴍ ӯ ֟ Ȉ 

ȇ ᾟ Ȉ  
Ҭ ҍ ֜ ȇ ᴍ ӯ ֟ ӊ

ᾟ Ȉȁȇ ᴍ ӯ ֟ ӊ ᾟ ̂ԋ Ȉ̃ 

қῐ ├ȁ

├/ Ⱶ  
 қῐ ├ ᴍ Ὲ ȁ ├ ᴍ Ὲ  

  ֤ ԊⱵ  

  ᴪ ԊⱵ ̂ ᴩ  ̃

҆  T  ҆ ֟ ᵀ Ὲ  

ȁ ң

ѿ  
 2018 ȁ2019 ץ 2020 1-4  

  2020 4 30  

ᵀ ‰   2020 4 30  

֜◓   
֜ ֟ ҉ Ὲ Ҋ̆

ӊ  

Ҭ ᴪ  Ҭ ├ ᴪ 

Ҭ Ὲ   Ҭ ├ ᴋῈ №Ὲ  

/

 
 ֲ ֟ ᴪ 

֜ /֜   ├֜  

ȇῈ Ȉ  ȇҬ ֲ ῍ Ὲ Ȉ 

ȇ ├ Ȉ  ȇҬ ֲ ῍ ├ Ȉ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ ֟ Ⱳ Ȉ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ ├ Ⱳ Ȉ 

ȇ҉ ↕Ȉ
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BSI   Ḃ ᴇ  

BHSI   Ḃ ᴇ  

ӥ ≢ ṿḠ 2ᵝ ̆ ₮ ҍ № ṿӊ

Ҍ ’̆ ҹ ԓ῀ Ȃ 
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第一节重大事项提示 

Ὲ ӥ ῃ ̆ ≢ Ҋ↓Ԋ ̔ 

一、本次交易方案概述 

Ὲ ֜ ץ ᴍ 100% ̆

֜ ҹῈ ῃ Ὲ Ȃ 

҆ ᵀ₮ΐ ȇ ֟ ᵀ Ȉ̂ ҆

[2020]233 ̃̆ ֜ ̆֜ ᵬᴇ 117,299.77҆ᾝȂ ᴍ

ӯ ֟ ҹ Ὲ ̆ ᴇ ҹ 4.73 ᾝ/ ̆ ᴍ ҹ

247,991,057 Ȃ 

֜ ץ Ὲ̆ қׅҹ ֜ ̆ └ֲׅҹ

̆ ֜ Ҍᴪ Ὲ └ Ȃ 

二、标的资产的评估与定价 

҆ ᵀ₮ΐ ȇ ֟ ᵀ Ȉ̂ ҆

[2020]233 ̃̆ ᵀ ‰ 2020 4 30 ̆ Ὲ

қῃ ᴇṿҹ 63,642.84҆ᾝ̆ ֟ ᵀ ᴇṿҹ 117,299.77

҆ᾝ̆ ṿ ҹ 84.31%̕ ᵀᴇṿҹ 120,258.00 ҆ᾝ̆ ṿ ҹ

88.96%Ȃ ᵀ ֟ ᵀ ̆ 100% ᵀṿҹ

117,299.77҆ᾝȂ ֜ ᵬᴇ ҆ ᵀ₮ΐ ᵀ ̆ ֜

̆ 100% ֜ ᵬᴇҹ 117,299.77҆ᾝȂ 

三、本次交易是否构成重大资产重组、关联交易及重组上市 

̂ѿ̃ ֜ Ҍ ֟  
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֜ Ҭ҉ Ὲ ӯ 100% Ȃ ҉ Ὲ 2019

Ⱶ ȁ 2019 ҙ ῀ 2020 4 30

֟ ȁ‪ ֟ ץ ֜ ᵬᴇ ’̆ ῏ ᶛ Ҋ̔ 

ᵝ̔҆ᾝ 

 Ҭ   ֜  Ⱶ  

֟  1,471,354.10 280,872.53 117,299.77 19.09% 

ҙ  ͂ 7,346,391.40 143,465.79 - 1.95% 

‪  ֟ 338,357.75 58,789.50 117,299.77 34.67% 

̔ ȇ Ⱳ Ȉ ῏ ̆ Ⱶ ̆ ֟ȁ‪ ֟ ṿ№≢

ץ ֟ ֟ȁ‪ ֟ ֟ ֜ ᵬᴇ ҹ‰Ȃ 

҉ ̆ ȇ Ⱳ Ȉ ̆ ֜ Ҍ ֟ Ȃ

ԍ ֜ ᴍ ӯ ֟̆ ֜Ҭ ᴪ ᴪ

̆ Ҭ ᴪ ‰ Ȃ 

̂ԋ̃ ֜ ῏ ֜  

֜ ֜ ҹ ֜ ̆ ֜ ҹῈ қ̆

֜ ῏ ֜ Ȃ 

̂҈̃ ֜ Ҍ ҉  

36ҩ Ὲ̆ қҹ ֜ ̆ └ֲҹ ̆

└ ғ̆ ֜ Ҍᴪ Ὲ └ Ȃ ̆ ֜ Ҍ

ȇ Ⱳ Ȉ ҈ ҉ Ȃ 

四、本次发行股份购买资产情况 

̂ѿ̃ ᴍ ṿ 

ᴍ ҹ ῤ҉ ֲ ̂A ̃̆ ṿҹֲ

1.00ᾝȂ 

̂ԋ̃  
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ᴍ ӯ ֟ ҹ ֜ Ȃ 

̂҈̃  

Ὲ A Ȃ 

̂ ̃ ᴍ ᴇ ‰ ȁ ᴇᶭ ҍ ᴇ  

1ȁ ᴇ ‰  

ᴍ ӯ ֟ ᴇ ‰ ҹῈ ֜ ῏Ԋ ҂

Ԋᴪ 2020 ҈ ҳ ᴪ ‗ Ὲ Ȃ 

2ȁ ᴍ ӯ ֟ ᴍ ᴇᶭ ҍ ᴇ  

ȇ Ⱳ Ȉ ῏ ̔҉ Ὲ ᴍ ᴇ Ҍ ᵞԍ

ᴇ 90%Ȃ ᴇҹ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠ 20ҩ

֜ ȁ60ҩ֜ 120ҩ֜ Ὲ ֜ ᴇӊѿȂ 

҉ ֜ ᴇ Ὲ ҹ̔ Ԋᴪ‗ Ὲ ╠ ҩ֜ ҉ Ὲ

֜ ᴇ̗‗ Ὲ ╠ ҩ֜ ҉ Ὲ ֜ /‗ Ὲ

╠ ҩ֜ ҉ Ὲ ֜ Ȃ 

҉ ̆ ᴇ ‰ ╠ 20ҩ֜ ȁ╠ 60ҩ֜ ╠ 120ҩ֜

҉ Ὲ ֜ ᴇ 90% Ҋ ̔ 

֜ ᴇ  ֜ ᴇ̂ᾝ/  ̃ ֜ ᴇ 90%
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≠̔P1=P0-D̕ 

҉ ҈ ̔P1=̂P0-D+A×k̃/̂1+n+k Ȃ̃ 

ῒҬ̔P0ҹ ╠ ᴇ ̆nҹ ̆kҹ

Ăҹ ᴇ D̆ҹ ≠ P̆1ҹ ᴇ Ȃ 

Ὲ ԍ 2020 6 16 2019 қ ᴪ̆ ȇῈ 2019

≠ № Ȉ̆ ץ ᴍ 674,657,975 ҹ ̆ ῃᵣ қ 10

≠ 2.50ᾝ̂ Ȃ̃ № ̆Ὲ 7

꞉ └ ῍ 221,664 Ὲ̆ ᴍ ҹ 674,436,311 Ȃ

Ὲ № ҹ ῃᵣ қ 10 ≠ 2.500821 ᾝ̂ Ȃ̃

ԍῈ 2019 № ̆ ᴍ ӯ ֟ ᴇ

4.98ᾝ/ ҹ 4.73ᾝ/ Ȃΐᵣ Ҋ̔ ᴇ =̂

╠ ᴇ - ≠̃/̂1+ ꜚ ᶛ̃=̂4.98-0.2500821̃°

1=4.7299179ᾝ/ ̆ ҉ ᵝ № ҹ 4.73ᾝ/ Ȃ 

̂ԓ̃  

ᴍ ӯ ֟ ֜ ᴇ ҹ 117,299.77҆ᾝ̆ ᴇ 4.73ᾝ/

̆῍ ᴍ 247,991,057 ̆ ᴍ Ҭץ ᴪ

‰ ҹ‰Ȃ 

ᴇ ‰ ̂ ̃ ̂ ̃ ҉̆ Ὲ ȁ

ȁ ȁ Ὲ ȁ Ԋ ̆↕ ᴍ ӯ ֟

Ҋ ᴍ ᴇ ῏ ̆ ᴍ Ӟ ӊ

Ȃ 

̂Έ̃  

֜ ╠ ֜ ҉ Ὲ ᴍ ֜ 18 ҩ ῤ

Ҍ Ȃ 

֜ ֜ Ҋ Ὲ ᴍ ᴍ ӯ

֟ 36 ҩ ῤҌ Ȃ ֜ ̆ ֜ ╠

ᴍ ԍῈ ȁ Ὲ ᴍ̆֞ ҉

Ȃ ῒ̆ ֜ ᶭ ├֜
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↕Ⱳ Ȃ 

֜ 6ҩ ῤ Ὲ 20ҩ֜ ᴇᵞԍ ֜

Ҋ ᴇ ̆ ֜ 6ҩ ᴇᵞԍ ֜ Ҋ

ᴇ ̆ ֜ ֜ Ὲ ꜚ

6ҩ Ȃ 

֜ ᶫ Ḥ Ẋ ȁ

̆ ῏ ᶶ Ҭ ᴪ ̆ ᴆ

̆╠ץ ֜ Ҍ ῒ ֜ Ὲ ᴍȂ 

҉ ᴍ ҍ ├ Ҍ Ҭ

ᴪ ├ ֜ ֜ Ҋ Ὲ ᴍ

̆֜ ῏ ├ ҉

Ȃ 

̂҂̃ ҉ ├֜  

ᴍ ӯ ֟ Ҋ ᴍ ֜ ҉ ֜ Ȃ 

̂ῇ̃Ὲ № ≠  

ᴍ ӯ ֟ Ὲ̆ ᴍ ӯ ֟ ╠

№ ≠ ̆ ᴍ ӯ ֟ Ὲ қ ῒ ᶛ

῍֣Ȃ 

̂Ӝ̃ Ὲ  

ᵀ ‰ ̂Ҍ ̃ ֟ Ὲ Ҋ

ӊ Ҋץ̂ ֜◓ ̆ ̃ Ҋץ̂ ̃ῤ̆

֟ ֟ ̆ Ҋץ ֣ ̔ 

Ὲ ῤ ≠ / ῒז ‪ ֟ ⱴ ̆ ṿ

№ Ὲ ֣ ̕ Ὲ ῤ Ԏ / ῒז ‪ ֟

⁞ ⁞̆ṿ № ֜ ‪ ֟⁞ ץ

Ὲ ѿ Ȃ 

Ὲ ֜ ῍ ȁ ȇ ├ Ȉ ᴪ ԊⱵ
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ץ ֜◓ ᴍ╠ѿ ѿ ҹ ‰ ֟

₮ΐҒ Ȃ 

̂ ̃ ֟ ᴋ 

ᴍ ӯ ֟ Ҭ ᴪ ‰ ҈ҩ ῤ̆֜ ԑ ȁ

ᶭ ῏ ȁ Ⱳ ֟ Ȃҍ ֟ ῏

ȁ ȁ ֜◓ ֜ Ὲ ֣ Ȃ 

̂ ѿ̃ ᴍ ӯ ֟‗  

ᴍ ӯ ֟‗ ҹ Ὲ қ ᴪ

ᴍ ӯ ֟ ῏ ӊ ԋҩ Ȃ 

五、本次交易对上市公司的影响 

̂ѿ̃ ֜ ҉ Ὲ Һ ҙⱵ  

Ҭ Һ Ԋ׆ ᶫ Ⱶ ꜚ̆ Һ

ῤ ȁ ȁ ף ҙⱵȂ ֜ ̆

ҍץ Ҭ ȁ ȁ ֟ҙ ̆ ⱴ

Ҭ ᵣ ̆ ῍֣̆ ѿ ҉Ḇ ȁ ꜚ

Ҭ Һ ҙⱵ ѿ Ȃ 

̂ԋ̃ ֜ ҉ Ὲ  

ӥ ҉̆ Ὲ ᴍ ҹ674,436,311 ̆ қ

֜ 256,413,920 ̆ ֜ ╠ 38.02%̆ ҹ

҉ Ὲ └ֲȂ ֜ ╠ ̆Ὲ ’ Ҋ̔ 

қ  

֜ ╠ 

̂ 2020 6 30 ̃ 
֜  

̂ ̃ ᶛ ̂ ̃ ᶛ 

֜  256,413,920 38.02% 504,404,977 54.68% 
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қ  

֜ ╠ 

̂ 2020 6 30 ̃ 
֜  

̂ ̃ ᶛ ̂ ̃ ᶛ 

Ҭ Ԑ 88,913,548 13.18% 88,913,548 9.64% 

ῒז қ 329,108,843 48.80% 329,108,843 35.68% 
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ȁ‪≠ ȁ ⱴ̆Ҍ ֜

’Ȃ 

2020 1 ץ ̆   ̆ ᶏ ҙ ⌠

Ҍ Ȃ2020 1-4 ̆ ȁ֜ └ ῏ ̆

Ὲ ῤ ⌠ԅѿ ̆ ≠ ȁ

Ҋ Ȃᵖ ῤ ̆ ̆ ל ̆ Ὲ

2020 4 ץ ֟ Ȃ 

六、本次交易已履行和尚需履行的决策程序及报批程序 

̂ѿ̃ ֜ ‗  

1ȁ2019 10 12 ̆ ֜ Ԋᴪ̆ ҉ Ὲ ץ

ᴍ ֜ 100%  ̕

2ȁ2019 10 23 ̆ ₮ΐԅ ‰ ̕ 

3ȁ2019 10 25 ̆҉ Ὲ ҂ Ԋᴪ ԋ ᴪ ̆

ԅ ᴍ ӯ ֟ ֜ ȁ ῒ ῏ ̕ 

4ȁ2020 6 12 ̆ ֜ Ԋᴪ̆ ҉ Ὲ ᴍ

ӯ ֟Ԋ ̆ תּ ̕ 

5ȁ2020 6 19 ҉̆ Ὲ ҂ Ԋᴪ 2020 ҈ ҳ ᴪ ̆

תּ ֜ ȁ ῒ ῏ ̕ 

6ȁ2020 9 16 ̆ ֜ Ԋᴪᴪ ̆ ԍ ̆

’̆ ҉ Ὲ ᴍ ӯ ֟ תּ ̆

֜ ̕ 

7ȁ2020 9 18

ȁ22020�¤9�823 ҈ ҉ Ὲ 
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1ȁ ‰ ᴍ ӯ ֟ ֜ ֜ Ԋ ̕ 

2ȁ҉ Ὲ қ ᴪ ᴍ ӯ ֟ ῏ ֜ Ԋ ̕ 

3ȁҬ ᴪ ‰ ᴍ ӯ ֟ ῏ ֜ Ԋ ̕ 

4ȁ ᴍ ӯ ֟ ῏ ֜ Ԋ ῒז ȁ ‰ /

̂ Ȃ̃ 

֜ ҉ ȁ ‰ ץ̆‰ ȁ ‰ ‰

Ҍ ̆ Ȃ 

七、本次交易相关方做出的重要承诺 

 Ԋ  ῤ  

҉ Ὲ

/ ῃᵣ

Ԋȁ

Ԋȁ

ֲ  

҉ Ὲ ῏ԍ

ᶫḤ ȁ‰

₱ 

ľ1ȁ Ὲ ҍ ֜ Ҭ׃ ᶫ ҹ

ȁ‰ ȁ ӥ ◐ Ḥ ̆◐

ᴆҍῒ ᴆѿ ̕ ᴆ ҍ ҹ

̆Ҍ ᴋᵥ Ẋ ȁ ̆

ᶫḤ ȁ‰ ᴋ̕ ᶫ Ḥ

Ẋ ȁ ̆ Ὲ ᶭ

ᴋȂ 

2ȁ Ὲ Ḡ ҹ ֜ ₮ΐ ҹ ȁ‰

̆Ҍ ᴋᵥ Ẋ ȁ ̆

ῒ Ẋ ȁ ᴋȂ 

3ȁ ֜ ̆ Ὲ ᶭ ῏ ȁҬ ├

ᴪ ├֜ ῏ ̆ ῏

֜ Ḥ ֜ ῏ ᴆ̆ Ḡ Ḥ ᴆ

ȁ‰ ̆ Ḥ ᴆ Ẋ ȁ

̆ ̆ Ὲ ᶭ

ễ ᴋȂĿ 

҉ Ὲ ῏ԍ

’

₱ 

ľ1ȁ ֲ ҈ Έҩ ῤҌ ⌠ Ҭ ├

ᴪ̂ץҊ Ҭ ᴪ̃ ̆ ԋҩ

ῤ ⌠ ├֜ Ὲ ̕ 

2ȁ ֲҌ ῏ ᶶ

Ҭ ᴪ ȂĿ 

῏ԍ

ᴍ ӯ ֟Ԋ

Ḡ

 

ľ Ὲ ҍ֜ ֟ ∆ ̆

֜ ῏Ḥ Ҍ ᴋᵥ ҈ Ȃ ̆ Ὲ ῤ

ԅ ғᾟ№ Ḡ ̆ ԅ ῏ Ḥ Ḥ

Ḡ̆ Ḡ ᴋ ̕Ҥ └

ҍ ᴍ ӯ ֟ ֲ ̕

ᴍ ӯ ֟ ῏ Ḥ ֲ Ȃ 
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 Ԋ  ῤ  

҉ ̆ Ὲ ȁ Ҭ ᴪ ῏

̆ ғᾟ№ Ḡ ȁ ԅ ῏ Ḥ ̆

Ҥ ԅҍ ֜ ῏ Ḥ ᶭ ╠ Ḡ ӈⱵȂĿ 

ῃᵣ Ԋȁ Ԋ

ֲ ῏

ԍ ᶫḤ

ȁ‰

₱ 

ľ1. ֲ ҍ ֜ ῏Ҭ׃ ᶫ ҹ

ȁ‰ ȁ ӥ ◐ Ḥ ̆◐

ᴆҍῒ ᴆѿ ̕ ᴆ ҍ ҹ

̆Ҍ ᴋᵥ Ẋ ȁ ̆ ᶫ

Ḥ ȁ‰ ᴋ̕ ᶫ Ḥ

Ẋ ȁ ̆ ҉ Ὲ

̆ ֲ ᶭ ҩ≢ ᴋȂ 

2. ֲḠ ҹ ֜ ₮ΐ ҹ ȁ‰

̆Ҍ ᴋᵥ Ẋ ȁ ̆ ῒ

Ẋ ȁ ҩ≢ ᴋȂ 
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 Ԋ  ῤ  

֜

 

῏ԍ ᶫḤ

ȁ‰

₱ 

ľѿȁ ֲḠ ᶫ ᴆ ◐ ᴆҍ

ᴆѿ ғ̆ ᴆ ҍ ̆ ᴆ

ֲ ᴆ Ḡ̆ ᶫ Ḥ

ᴆ ȁ‰ ̆Ḡ Ҍ Ẋ ȁ

Ȃ 

ԋȁ ֲḠ ҹ ֜ ₮ΐ ҹ ȁ

‰ ̆Ҍ ᴋᵥ Ẋ ȁ Ȃ 

҈ȁ ֜ ̆ ֲ ᶭ ῏ ȁҬ

├ ᴪ̂ץҊ Ҭ ᴪ̃ ├֜ ץ̂

Ҋ ֜ ̃ ῏ ̆ ҉ Ὲ ᶫ ֜ ῏Ḥ

̆Ḡ ᶫḤ ȁ‰ ̆Ḡ Ҍ Ẋ

ȁ ̕ ᶫ Ḥ Ẋ ȁ

̆ ҉ Ὲ ̆

ᶭ ễ ᴋȂ 

ֲḠ ̆ ֜ Ҭ ֲ ᶫ Ḥ

Ẋ ȁ ̆ ῏ ᶶ

Ҭ ᴪ ̆ ̆╠ץ ֲҌ

҉ Ὲ ᴍ̆ ԍ ⌠ ңҩ֜

ῤ Ả ӥ ֜҉ Ὲ Ԋᴪ̆ ҉

Ὲ Ԋᴪף ֲ ֜ Ҭ ᴋῈ

№Ὲ Ҋץ̂ Ҭ Ὲ ̃ ̕ ңҩ֜ ῤ ֜

̆ ֲ ҉ Ὲ Ԋᴪ ֜

Ҭ Ὲ ֲ ᴍḤ Ḥ ҉̕ Ὲ

Ԋᴪ ֜ Ҭ Ὲ ֲ ᴍḤ

Ḥ ̆ ֲ ֜ Ҭ Ὲ ῏ ᴍȂ

̆ ֲ ᴍ ԍ

῏ ễ Ȃ 

҉ Ḡ ̆ ֲ ᴋȂĿ 

῏ԍ ᴍ

₱ 

ľ1ȁ ֜ ╠ Ὲ ҉ Ὲ ᴍ ֜

18ҩ ῤҌ Ȃ 

2ȁ ֲ ֜ Ҋ ҉ Ὲ ᴍ ᴍ

36 ҩ ῤҌ Ȃ ȁ

ᴆ ҉̆ ᴍ ѿ └ֲ └ӊҊҌ Һᵣӊ

̆Ҍ Ȃ 

3ȁ ֜ 6ҩ ῤ ҉ Ὲ 20ҩ֜

ᴇᵞԍ ᴇ̂ ᴍ ӯ ֟ ᴇ̆ ῤ̆

҉ Ὲ № ȁ Ὲ ȁ Ԋ

̆ Ҭ ᴪȁ ├֜ ῏ ᵬ ̃̆

֜ 6ҩ ᴇ̂ Ҍ ֜ ̆↕ҹ

ѿҩ֜ ̃γ ԍ ᴇ ̆ ֲ ֜

҉ Ὲ ᴍ ꜚ 6ҩ Ȃ 

4ȁ ֜ ̆ Ὲ ֜ ҉ Ὲ
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 Ԋ  ῤ  

ᴍ ҉ Ὲ ȁ ᴍ̆֞ ╠

└Ȃ ̆ ֲ ֜ ҉

Ὲ ᴍ ᶭ ├֜ ↕Ⱳ

Ȃ 

5ȁ ҉ ᴍ ҍ ├ Ҍ

Ҭ ᴪ ├ ҉ ᴍ

̆ ֲ ├ ȂĿ 

῏ԍ ֜ ╠

ҍ҉ Ὲ ῏

῏ ץ’

Ԋ  

ľ ֜ ╠̆ Ὲ ҉ Ὲ 38.02% ᴍ̆ҹ҉

Ὲ қȂ Ὲ ȁ҉ Ὲ └ֲ ҹ ֲ

֟ ᴪȂ 

֜ ╠̆ Ὲ ҉ Ὲ Ԋ ֲ

’Ȃ Ὲ ᵬҹ҉ Ὲ қ ҉ Ὲ ԊṜ

ֲ ȁ ῏ ҉ Ὲ ̆

῏ֲ Ҍ ȇῈ Ȉ ҉ Ὲ Ҍ ᴋ Ԋ

ȂĿ 

῏ԍ ԓ

Ḥ ’ȁҌ

ҍ  

ľ1ȁ῏ԍ ԓ ȁᴂ Ҍ Ԋ  

₱₮ΐӊ ╠ ԓ ̆ Ὲ ᵬҹ

Ὲ 1.3ַᾝȁ1.5ַᾝң Ḡ ̆ Ὲ

ῒ ᴋ Ԋ Һ ֲ ᴋᵥ ̂ҍ ├

῏ ̃ȁ⅝Ԋ ̆ӞҌ ҍ ῏

Ԋ ᴂ Ҍ̕ ԅ

ȁᴂ ᴆ Ҍ̕ ᴪῈ῍

≠ ҹ̕ӞҌ ȁ Ⱶ Ҍ Ȃ 

2ȁ῏ԍ ԓ Ḥ ’ 

₱₮ΐӊ ╠ ԓ ̆ Ὲ ῒ ᴋ Ԋ Һ

ֲ Ҍ ễ ṽⱵȁ ȁ Ҭ

ᴪ ⌠ ├֜ ’Ȃ

₱₮ΐӊ ̆ Ὲ Ҍ Ҭ Ὲ ӊ
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 Ԋ  ῤ  

ᵣ Ȃ 

2ȁḠ ҉ Ὲ ΐ ȁ Ⱶᴪ └ №Ὲ ȁ

Ὲ Ⱶ └ Ȃ 

3ȁḠ ҉ Ὲ ῒ Ὲ Ạ₮ Ⱶ‗ ̆

ֲ ֲ └ ῒזᴑҙҌ ҉ Ὲ ᶏ ȁ Ȃ 

4ȁḠ ҉ Ὲ ῒ Ὲ ̆Ҍҍ ֲ

ֲ └ ῒזᴑҙ῍ ѿҩ Ȃ 

5ȁḠ ҉ Ὲ ῒ Ὲ ᶭ Ȃ 

҈ȁ῏ԍ҉ Ὲ  

1ȁḠ ҉ Ὲ ᶭ ֲ ̆ ȁ

Ȃ 

2ȁḠ ҉ Ὲ қ ᴪȁ Ԋᴪȁ Ԋȁ Ԋᴪȁ

ֲ ᶭ ȁ ȇ Ҭ ᴍ Ὲ

Ȉ̂ Ҋץ ȇῈ Ȉ̃ ᶏ Ȃ 

3ȁḠ ҉ Ὲ ῒ Ὲ ҍ ֲ └ ῒזᴑҙӊ

ⱲῈ ֟ ῃ№ Ҍ̆

Ȃ 

4ȁḠ ҉ Ὲ ῒ Ὲ Һ ᵬ̆ ֲҌᴪ

қ ᴪ ҉ Ὲ ‗ Ȃ 

ȁ῏ԍ҉ Ὲ ֟ ȁ  

1ȁḠ ҉ Ὲ ΐ ȁ ֟Ȃ 

2ȁḠ ֲ ֲ └ ῒזᴑҙҌ ҉

Ὲ ȁ ֟ ῒז Ȃ 

3ȁḠ Ҍ҉ץ Ὲ ֟ҹ ֲ ֲ └ ῒ

ᴑҙז ṽⱵ ᶫ ḠȂ 

ԓȁ῏ԍ҉ Ὲ ҙⱵ  

1ȁḠ ҉ Ὲ ꜚ̆ΐ Һ

ⱬ̆ ֟ȁᶫȁ Ҍᶭ ֲ ֲ └

ῒזᴑҙȂ 

2ȁḠ Ҥ └῏ ֜ Ԋ ̆ ᾧ ⁞ ҉ Ὲ ҍ

ֲ ֲ └ ῒזᴑҙӊ ῏ ֜ ̕

ᾧ ῏ ֜ ̆ Ὲ ȁῈ ȁῈ

↕̆ Ὲᾛȁ ᴇ ֜ ̆ ῏ ȁ

ȁ ᴆȁȇῈ Ȉ ῏ ֜ ‗

Ḥ ӈⱵ Ḡ̕ Ҍ ҍ҉ Ὲ ῒ └ᴑҙ ῏

֜ ҉ Ὲ ῒז қ Ȃ 

3ȁḠ ֲ ֲ └ ῒזᴑҙҌ׆Ԋҍ҉ Ὲ

Һ ҙⱵ Ԉ ҙⱵȂ 

ֲḠ Ҍ ѿ ꜚ ᶭץ̆ ᶏ қ

ץ≠ ᴋᵥ ̆ ҉ Ὲ ‗ Ԋ ̆ ҉ Ὲ

ֲ ȁ Ⱶȁ ȁ ֟ȁҙⱵ ̕Ḡ ҉ Ὲ

ῒז ҍ ֲ ֲ └ ῒזᴑҙḠ Ȃ 

ֲҌῬᵬҹ҉ Ὲ қ ῒѿ ꜚֲ̆
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 Ԋ  ῤ  

ғҌ Ȃ ֲ ҉ ҉

Ὲ ῒז қ ̆ѿ℗ ֲ ȂĿ 

῏ԍ⁞

῏ ֜

₱ 

ľѿȁ ֲᵬҹ҉ Ὲ қ ̆ ҍ

҉ Ὲ ӊ ῏ ֜ Ȃ ᾧ

῏ ֜ ̆ Ὲ Ὲ └ ῒזᴑҙ

Ὲ ȁῈ ȁῈ Ὲᾛȁץ̆↕ ᴇ ̆

῏ ȁ ᴆ ҉ Ὲ ῏ ֜

‗ ̆ɰ Ḥ ӈⱵ Ⱳ ῏ ̆ Ҍᴪ

≠ қ ᵝẠ₮ ҉ Ὲ ҉ Ὲ ῒז қ

῏ ֜ ҹȂ 

ԋȁ ֲ ╠ ̆ ҉ Ὲ ῒ

└ ᴑҙ ѿ℗ ȂĿ 

῏ԍ ᾧ ҙ

Ԉ ₱ 

ľѿȁ ֲ ֟ ᴪ̂ץҊ

̃ԍ 2018 4 4
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 Ԋ  ῤ  

ȁᴂ ȁ └ ᴋᵥ ῒז Ȃ 

3ȁ ֲ ֟̆Ҍ ᴋᵥ ȁ

Ḥ ȁ ȁ ף ῒזᴋᵥף ҈ ≠ ̆

֞Ҍ ҍᴋᵥ ҈ ᶏ ‗ ᵌ

Ȃ 

4ȁ ֲ ѿ ̆Ҍ ֲ ᴋᵥ

҈ ̂ ̃ ᴋᵥ ̂

ᴨᾢ ӯ ̃ ȁ ȁ№ ȁ₮ ̆

׆ ֟ ≠ № Ȃ 

5ȁ ֲ ҉ Ὲ ֟ ῏

Ὲ ̆ ȁ ‰̆Ҍ

Ȃ 

Ὲ ҉̆ Ԋ ῤ ₱₮ΐ ֟

֜◓ Ҍᴪ ȂĿ 

῏ԍҺᵣ

ҍ ₱ 

ľ1ȁ῏ԍҌ Ҍ ҍᴋᵥ҉ Ὲ ֟ Ԋ  

Ὲ Ὲ └ ᴑҙ Ҍ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜ Ȉ ҈ Ҍ

ҍᴋᵥ҉ Ὲ ֟ Ȃ 

2ȁ῏ԍҌ Ҍ ᵬҹ҉ Ὲ Ὲ

Ԋ  

Ὲ ᵬҹ҉ Ὲ Ὲ ᴆ Ҍ̆

ȁ ȁ ᴆ Ҍ ᵬҹ҉ Ὲ Ὲ

Ȃ 

3ȁ῏ԍҌ Ҍ ҉ Ὲ Ԋ  

Ὲ Ҍ ȇ҉ Ὲ Ⱳ Ȉ Έ Ҍ ҉

Ὲ ȂĿ 

῏ԍҌ ῤ

֜  

ľ Ὲ ᵬҹ҉ Ὲ қ ֜ ֜ ̆

῏ ̔ Ὲ Ὲ Һ ֲ

֜ Ḥ Ὲ ╠Ҍ ≠ ῤ Ḥ ӯ ҉ Ὲ ̆

Ḥ ̆ ӯֲז ҉ Ὲ ῤ ֜ ҹ

ȂĿ 

Ҍ ᴍ⁞

⅞  

ľ Ὲ ֜ ӊ ֜ Ҍ̆

ᴍ⁞ ⅞Ȃ 

҉ ̆ ҉ Ὲ ῒז ̆

Ὲ ҉ Ὲ ῒז ᶭ ễ ᴋȂĿ 

῏ԍ
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 Ԋ  ῤ  

Ḡ

Ḡ └

 

֜ ῏Ḥ Ҍ ᴋᵥ ҈ Ȃ ̆ Ὲ ῤ ֞

ԅ ғᾟ№ Ḡ ̆└ ԅҤ Ḡ └ ̆

ԅ ῏ Ḥ Ḥ Ḡ̆ Ḡ

└ ᴋ Ҥ̕ └ ҍ ֜ ֲ ̕

֜ ῏ Ḥ ֲ Ȃ 

҉ ̆ Ὲ ȁ Ҭ ᴪ ῏

̆└ Ҥ Ḡ └ ̆ ғᾟ№ Ḡ ȁ

ԅ ῏ Ḥ Ҥ̆ ԅҍ ֜ ῏ Ḥ

ᶭ ╠ Ḡ ӈⱵȂĿ 

῏ԍ ῒ҉ז

Ὲ ᴍ

 

ľѿȁ └ῒ҉ז Ὲ ’ 

1ȁ Ὲ ᴍ Ὲ ̂ ף├ ̔

HK0576̆ԍ 1997 5 ֜ ҉ ̃66.99% ᴍ  ̕

2ȁ ֜ ᴍ Ὲ ̂ ף ̔002061̃

786,220,976 ᴍ̆ ֜ ᴍ Ὲ

57.15%  ̕

3ȁ Ὲ ᴍ Ὲ ȁ ҉҈ Ὲ

Ὲ ├ ᴍ Ὲ ̂ ף ̔601878̃

2,124,825,159 ᴍ̆ ├ ᴍ Ὲ 58.79%Ȃ 

Ὲ ᵬҹ҉ ҉ Ὲ қ қ Ҍ̆

҉ ҉ Ὲ ȁ≠ ҉ Ὲ ᶫ Ḡ Ȃ 

ԋȁ ῒ҉ז Ὲ ᴍ ҉ץ5% ’ 

1ȁ ֟Ҭ ᴍ Ὲ ̂ ף ̔600704̃

892,384,585 ᴍ̆ ֟Ҭ ᴍ Ὲ

17.63%  ̕

2ȁ Ὲ ᴋῈ ₣

ᴍ Ὲ ̂ ף 0̔00918 1̃25,040,000 ᴍ̆ ₣

ᴍ Ὲ 6.93%  ̕

3ȁ Ὲ Ὲ қ

ᴍ Ὲ ̂ ף ̔300594̃12,000,000 ᴍ̆ қ

ᴍ Ὲ 13.50%  ̕

ᴍ Ὲ ̂ ף ̔
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 Ԋ  ῤ  

2. ῏₮ ̆

ᶏ ᶏ

̆ Ὲ ץ ᴇ ӯ

ⱬ̆ץ Ḡ ῤ ֟ ȂĿ 

῏ԍ ҙ

₱ 

ľ1ȁ ₱ ᴆ ↓ ҙ /

֟ ₮ ̂ ȁ פ

└ ȁ ҈ Ҧ ȁ

ᶏ ҙȁ ễ ֟ ᴋᵥ

̃̆ Ὲ ⌠ ӥ
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҉ Ὲ ҍ֜ ȇ ӯ ֟ Ȉ ֜ ₮ΐ ᴍ

₱̆ ֜ Ҭ̆֜ ῒ ֜ ҉ Ὲ ᴍᵬ₮ԅ

Ȃ 

֜ ֜ Ҋ ҉ Ὲ ᴍ 36 ҩ

ῤҌ Ȃ 

̂҂̃ ֜ ’ ῏  

1ȁ ֜  

֜ ̆ ҹ҉ Ὲ ῃ Ὲ ̆ ῀

Ȃ ₮ΐ ȇ Ȉ̆ ҉ Ὲ 2019

ҹ 0.57 ᾝ̆ ╠ 0.55 ᾝ

̆ ֜ Ҍᴪ Ȃᵖ Ὲ ≠ ⱬҌ ̆ ᴪ

Ὲ ‪≠ ᵞԍ Ὲ̆

ׅ ҳ Ȃ 
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3ȁ҉ Ὲ қȁ Ԋȁ ֲ ῏ԍ ֜
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十、独立财务顾问的保荐机构资格 

҉ Ὲ ├ ᴋ ֜ Ⱶ ̆ ├ Ҭ

ᴪ ‰ᶭ ̆ΐ ԊḠ׆ ҙⱵ Ȃ  
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第二节重大风险提示 

ᴇ҉ Ὲ ֜ ̆ ≢ Ҋ Ȃ 

一、与本次交易相关的风险 

̂ѿ̃֜  

֜ ҉ Ὲ ᴇ ꜚ ֜ ῤ ֜ ̆

Ȃ 

ȇ῏ԍ ҉ Ὲ Ḥ ῏ ҹ Ȉ ῏ ̆

҉ Ὲ ̆ ╧ ȁ ҙ ̆҉ Ὲ ᴇ Ả ╠ 20ҩ֜

ꜚ 20%̆ ⌠ȇ῏ԍ ҉ Ὲ Ḥ ῏ ҹ

Ȉ ԓ ῏ ‰Ȃ 

҉ Ὲ Ả ╠ ᴇ ꜚ ғ̆ ֜ Ҭ Һꜚ

ῤ Ḥ ̆ ῤ Ḥ ֲ ⁞̆ ᾧῤ Ḥ

ᴰ ̆ᵖׅҌ ῏ ҩֲ≠ ֜ ῤ Ḥ ῤ ֜ Ȃ

῏ ῤ ֜ ̆ ֜

Ȃ 

̆ ֜ Ҭ̆֜

Ҍ ֜ ̆ ֜ ֜ ѿ ↕̆ ֜

Ȃ 

҉̆ ֜ Ȃ 

̂ԋ̃  

֜ ᴆ ̆ ᵖҌ ԍ

ȁ҉ Ὲ қ ᴪ ֜ ȁҬ ᴪ ‰ ֜ ȁ ֜

ῒז ȁ ‰ / ̂ ̃ Ȃ 

҉ץ ȁ ‰ȁ ‰ ҹ ֜ ╠ ᴆ̆ ץ
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Ὲ ֟ Ҭ Һҙ҉̆ ҳ ῤ

ᴇ ꜚ ̆ Ҋ ꜚ̆ Ὲ ≠ ⱬ Ȃ

Ὲ ҍ ԅ ᵬ῏ ̆p ῤ

ᴇ ῤ ꜚׅ̆ ᴪ ῒ ҙ ῀ ≠ ֟ ѿ

Ȃ 

̂ ̃ ᴇ ꜚ  

₮ Ὲ Һ ӊѿ̆ ᴇ ꜚᴪ

Ὲ ₮֟ ̆ Ὲ Ⱶ ’֟ Ȃ

ᴇ ᴇ ℗ ῏̆ ᴇ ‗ԍ Ȃ

ᴇ ҉ ̆ Ὲ ҉ ̆ Ὲ

ҙ ῀ ≠ ̆ᶏ Ὲ ҳ ᴇ ꜚ Ȃ 

̂ԓ̃ ῃ  

ҙ ԍ ҙȂ Ὲ Ҭ

ȁ ȁ ȁ ȁ Ԋ Ȃ Ԋ ץ

ȁ ҈ ễ ᴋ̆ Ὲ Ḡ ῏Ḡ

Ҍ ץ ’Ҋ̆↕ Ὲ ҙ ֟ Ҍ≠ Ȃ 

三、其他风险 

̂ѿ̃ ᴇ ꜚ  

ᴇ ꜚҌֽ ‗ԍᴑҙ ҙ ̆ ⌠ ȁ≠

ȁ ᶫ ῏ Ȃ Ӟᴪ ȁ ῤ ל

֟ ꜚȂ ̆ ֜ ѿ ΐ

ꜚ̆ ᾟ№‰ ȂῈ ֜ Ҭ ᴪ ̆ғ

Ҍ ̆ ᴇ ₮ ꜚ ׆̆ ѿ

Ȃ 
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̂ԋ̃  

֜ ̆҉ Ὲ 100% Ȃ҉׆ Ὲ

₮ ҉̆ Ὲ ҙⱵ№ ȁ ץ

ᴨ ץ Ὲ Ȃp ҉ Ὲ ҍ

ᴑҙ ȁҙⱵ ҉ Ҍ ̆ ȁҒҙ ⱬ҉Ӟ

ѿ Ȃ֜ ≠ ѿ Ҍ Ȃ 

̂҈̃Ҍ ⱬ  

ҳ ⱷ ȁ ȁ ȁ ҉ ̆

Ԉȁ ץ̆ ֲҹԊ ̆ Ὲ ֟ Ҍ≠ Ȃ

ѿ ҉ ̆ Ȃ 

̂ ľ̃   Ŀ  

2020 1 ץ ̆   ̆ ᶏ ҙ ⌠

Ҍ Ȃ ȁ֜ └ ῏ ̆ Ὲ

ῤ ⌠ԅѿ Ȃ“   ” ҙ ᵣ ‰ץ

ᵀ ̆ ῃ ῤ ғ ↕̆ ҙ

׆̆ Ὲ ֟ Ҍ≠ Ȃ 
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第三节本次交易概况 

一、本次交易的背景 

̂ѿ̃ ꞉ ֟ ῀҉ Ὲ ȁ ֟

├  

2015 9 ȇ̆Ҭ῍Ҭ ȁ Ⱶ ῏ԍ ᴑҙ Ȉ ̆

ᴑҙ └ᴑҙף ̆ Ὲ └ ᴍ└ ⱴ̆ Ὲ

└ ⱬ ̆ ῀ ᾝ ̆ ⱬ ꜚ ᴑҙ └҉ ̆

⇔ ᴆ Ὲ ᵣ҉ Ȃ 

2015 5 ̆ ֲ ȇ῏ԍⱴ ֟

├ ᵬ Ȉ̂ [2015]48 ̃̆ ₮ ꞉ ѿ

҉ Ὲ ᴨ̆ל ꜚ ᴑҙ ҉ ֟ҍ҉ Ὲ ̆

ȁ ֟ ῀ ≠̆ ῒז ᴑҙ ҉ Ὲ

҉ ᴆ ֟ ҉ Ȃ 

2016 ₮ ȇ ᴑҙ ľ ҈ԓĿ ⅞ȈҬ֞Ạԅ

ľ̔ ᵣ҉ ̆ ⱬ ᴑҙ҉ Ȃ ꞉ ᴆ ᴑҙ

ῃ ֟ҙⱵ ῀҉ Ὲ ̆ ᵣ҉ Ȃ ꞉ ᴆ ᴑҙⱴ ҉

Ὲ ̆ ҉ ȂĿ 

2019 1 ̆ ֲ ⱲῈ ȇ῏ԍ ѿ ꜚᴑҙῚ

Ȉ̂ Ⱳ [2019]2 ̃̆ ῤ ̆ғ ֟ҙ

̆ ≠ԍ ֟ҙ Ԉⱬ ΐ̆ ҙ ᴑҙῚ ̆ ₮ԅⱴ ֟

ҙ ȁⱴ ȁ ȁ Ⱶ ҂ Ȃ 

̂ԋ̃ ҹῈ ⇔ ԅ ≠ ᴆ 

2014 3 ̆ Ⱶ ȇ῏ԍ ѿ ᴨ ᴑҙῚ Ȉ̆
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׆ ȁ֜ └ ̆ └ᵬ ̆ῃ

Ȃ2014 5 ̆ Ⱶ ԅȇ῏ԍ ѿ Ḇ ẫ

Ȉ̆ ꞉ ̆ ֟ ᴇ ֜ ⱳ ̆

̆ү ט Ȃ2018 8 ̆ ԓ

ȇ2018 ᵞᴑҙ ᵬ Ȉ̆ ₮ᾟ№ Ҭ

Һ ᵬ ⱴ̆ ԍ֟ҙ ⱬ ̕ ԇ

̆ ṽ ֟ ̆ ľ҈ῈĿ

↕╠ Ҋ̆ ᶫ Ȃ 

₃ ̆ ҹ ̆ ҉ Ὲ

֟ҙ Ȃ Ҋ ҉̆ Ὲ Ὲ ̆

̆Ḇ ҉ Ὲ ҙ ̆ҹ қ⇔ ᴇṿȂ 

二、本次交易的目的 

̂ѿ̃ ľ₇₤ ꜚĿ ⅞  

2017 9 ̆ ֲ ԅȇ ֲ ῏ԍ ᴑҙ҉

ľ₇₤ ꜚĿ ⅞ Ȉ̆ ҉ Ὲ ԍ ῤᴰ └

ҙ Ⱶҙᴨ ̆ ҉ Ὲ Ⱶ ⱬȂ

ľ₇₤ ꜚĿ ⅞ ̆ ≠ԍ ֟ ├

̆ ≠ԍ ̆ Ҭ ҉ ᵬ ̆ ѿ

֟ ꜚ ̆Ḇ ֟Ḡṿ ṿȂ 

̂ԋ̃ⱴ ᴨלԑ ̆  

Ҭ Һ Ԋ׆ ᶫ Ⱶ ꜚ̆ Һ

ῤ ȁ ȁ ף ҙⱵ̆ ҍץ

Ҭ ȁ ȁ ֟ҙ ̆ ⱴ Ҭ

ᵣ ̆ ῍֣̆ ѿ ҉Ḇ ȁ ꜚ Ҭ Һ ҙⱵ

ѿ Ȃ 
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̂҈̃ ҙⱵ ̆ ҉ Ὲ ≠ ⱬ 

⌠ Ὲ ≠ ’̆ ֜ ҉ Ὲ ֟

ȁ‪ ֟ ȁ ҙ ῀ ⌠ ̆ ≠ԍ҉ Ὲ

ⱬ̆ҹ қ⇔ Ȃ 

三、本次交易的决策过程 

̂ѿ̃ ֜ ‗  

1ȁ2019 10 12 ̆ ֜ Ԋᴪ̆ ҉ Ὲ ץ

ᴍ ֜ 100%  ̕

2ȁ2019 10 23 ̆ ₮ΐԅ ‰ ̕ 

3ȁ2019 10 25 ̆҉ Ὲ ҂ Ԋᴪ ԋ ᴪ ̆

ԅ ᴍ ӯ ֟ ֜ ȁ ῒ ῏ ̕ 

4ȁ2020 6 12 ̆ ֜ Ԋᴪ̆ ҉ Ὲ ᴍ

ӯ ֟Ԋ ̆ תּ ̕ 

5ȁ2020 6 19 ҉̆ Ὲ ҂ Ԋᴪ 2020 ҈ ҳ ᴪ ̆

תּ ֜ ȁ ῒ ῏ ̕ 

6ȁ2020 9 16 ̆ ֜ Ԋᴪᴪ ̆ ԍ ̆

’̆ ҉ Ὲ ᴍ ӯ ֟ תּ ̆

֜ ̕ 

7ȁ2020 9 18 ̆ ֜ ֟ ֜ ᵬᴇ ᶭ ֟ ᵀ

̕ 

8ȁ2020 9 23 ̆ ֜ ҉ Ὲ ҂ Ԋᴪ 2020

ҳ ᴪ Ȃ 

̂ԋ̃ ֜  

1ȁ ‰ ᴍ ӯ ֟ ῏ ֜ Ԋ ̕ 

2ȁ҉ Ὲ қ ᴪ ᴍ ӯ ֟ ῏ ֜ Ԋ ̕ 
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3ȁҬ ᴪ ‰ ᴍ ӯ ֟ ῏ ֜ Ԋ ̕ 

4ȁ ᴍ ӯ ֟ ῏ ֜ Ԋ ῒז ȁ ‰ /

̂ Ȃ̃ 

֜ ҉ ȁ ‰ ץ̆‰ ȁ ‰ ‰

Ҍ ̆ Ȃ 

四、本次交易的具体方案 

̂ѿ̃ ֜  

Ὲ ֜ ץ ᴍ 100% ̆

֜ ҹῈ ῃ Ὲ Ȃ 

҆ ᵀ₮ΐ ȇ ֟ ᵀ Ȉ̂ ҆

[2020]233 ̃̆ ֜ ̆֜ ᵬᴇ 117,299.77҆ᾝȂ ᴍ

ӯ ֟ ҹ Ὲ ̆ ᴇ ҹ 4.73 ᾝ/ ̆ ᴍ ҹ

247,991,057 Ȃ 

֜ ץ Ὲ̆ қׅҹ ֜ ̆ └ֲׅҹ

̆ ֜ Ҍᴪ Ὲ └ Ȃ 

̂ԋ̃ ֟ ᵀҍ ᴇ 

҆ ᵀ₮ΐ ȇ ֟ ᵀ Ȉ̂ ҆

[2020]233 ̃̆ ᵀ ‰ 2020 4 30 ̆ Ὲ
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1ȁ ᴍ ṿ 

ᴍ ҹ ῤ҉ ֲ ̂A ̃̆ ṿҹֲ

1.00ᾝȂ 

2ȁ  

ᴍ ӯ ֟ ҹ ֜ Ȃ 

3ȁ  

Ὲ A Ȃ 

4ȁ ᴍ ᴇ ‰ ȁ ᴇᶭ ҍ ᴇ  

̂1̃ ᴇ ‰  

ᴍ ӯ ֟ ᴇ ‰ ҹ҉ Ὲ ֜ ῏Ԋ

҂ Ԋᴪ 2020 ҈ ҳ ᴪ ‗ Ὲ Ȃ 

̂2̃ ᴍ ӯ ֟ ᴍ ᴇᶭ ҍ ᴇ  

ȇ Ⱳ Ȉ ῏ ̔҉ Ὲ ᴍ ᴇ Ҍ ᵞԍ

ᴇ 90%Ȃ ᴇҹ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠ 20ҩ

֜ ȁ60ҩ֜ 120ҩ֜ Ὲ ֜ ᴇӊѿȂ 

҉ ֜ ᴇ Ὲ ҹ̔ Ԋᴪ‗ Ὲ ╠ ҩ֜ ҉ Ὲ

֜ ᴇ̗‗ Ὲ ╠ ҩ֜ ҉ Ὲ ֜ /‗ Ὲ

╠ ҩ֜ ҉ Ὲ ֜ Ȃ 

҉ ̆ ᴇ ‰ ╠ 20ҩ֜ ȁ╠ 60ҩ֜ ╠ 120ҩ֜

҉ Ὲ ֜ ᴇ 90% Ҋ ̔ 

֜ ᴇ  ֜ ᴇ̂ᾝ/  ̃ ֜ ᴇ 90%̂ᾝ/  ̃

ᴇ ‰ ╠ 20ҩ֜  5.53 4.98 

ᴇ ‰ ╠ 60ҩ֜  5.35 4.82 

ᴇ ‰ ╠ 120ҩ֜  5.55 5.00 

֜ ̆ ᴍ ӯ ֟ ᴇ ҹ 4.98ᾝ/ ̆

Ҍᵞԍ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠ 20ҩ֜ Ὲ ֜

ᴇ 90%̆ ȇ Ⱳ Ȉ ῏ Ȃ 

ᴇ ‰ ̆҉ Ὲ ȁ ȁ ȁ Ὲ

ȁ Ԋ ̆ ᴇ ῏ ̆

҉ ᵝ №Ȃ ᴇ Ὲ Ҋ̔ 
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≠ Ὲ ̔P1=P0/̂1+ñ̕  

̔P1=̂P0+A×k̃/̂1+k̃̕  

≠̔P1=P0-D̕ 

҉ ҈ ̔P1=̂P0-D+A×k̃/̂1+n+k Ȃ̃ 

ῒҬ̔P0ҹ ╠ ᴇ ̆nҹ ̆kҹ

Ăҹ ᴇ D̆ҹ ≠ P̆1ҹ ᴇ Ȃ 

Ὲ ԍ 2020 6 16 2019 қ ᴪ̆ ȇῈ 2019

≠ № Ȉ̆ ץ ᴍ 674,657,975 ҹ ̆ ῃᵣ қ 10

≠ 2.50ᾝ̂ Ȃ̃ № ̆Ὲ 7

꞉ └ ῍ 221,664 Ὲ̆ ᴍ ҹ 674,436,311 Ȃ

Ὲ № ҹ ῃᵣ қ 10 ≠ 2.500821 ᾝ̂ Ȃ̃

ԍῈ 2019 № ̆ ᴍ ӯ ֟ ᴇ

4.98ᾝ/ ҹ 4.73ᾝ/ Ȃ 

5ȁ  

ᴍ ӯ ֟ ט ᴇ ҹ 117,299.77҆ᾝ̆ ᴍ ҹ

247,991,057 ̆ ᴍ Ҭץ ᴪ ‰ ҹ‰Ȃ 

ᴇ ‰ ̆҉ Ὲ ȁ ȁ ȁ Ὲ

ȁ Ԋ ↕̆ ᴍ ӯ ֟ Ҋ ᴍ

ᴇ ῏ ̆ ᴍ Ӟ ӊ Ȃ 

6ȁ  

֜ ╠ ֜ ҉ Ὲ ᴍ ֜ 18 ҩ ῤ

Ҍ Ȃ 

֜ ֜ Ҋ Ὲ ᴍ ᴍ ӯ

֟ 36 ҩ ῤҌ Ȃ ֜ ̆ ֜ ╠

ᴍ ԍῈ ȁ Ὲ ᴍ̆֞ ҉

Ȃ ῒ̆ ֜ ᶭ ├֜

↕Ⱳ Ȃ 

֜ 6ҩ ῤ Ὲ 20ҩ֜ ᴇᵞԍ ֜

Ҋ ᴇ ̆ ֜ 6ҩ ᴇᵞԍ ֜ Ҋ
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ᴇ ̆ ֜ ֜ Ὲ ꜚ

6ҩ Ȃ 

֜ ᶫ Ḥ Ẋ ȁ

̆ ῏ ᶶ Ҭ ᴪ ̆ ᴆ

̆╠ץ ֜ Ҍ ῒ ֜ Ὲ ᴍȂ 

҉ ᴍ ҍ ├ Ҍ Ҭ

ᴪ ├ ֜ ֜ Ҋ Ὲ ᴍ

̆֜ ῏ ├ ҉

Ȃ 

7ȁ ҉ ├֜  

ᴍ ӯ ֟ Ҋ ᴍ ֜ ҉ ֜ Ȃ 

8ȁῈ № ≠  

ᴍ ӯ ֟ Ὲ̆ ᴍ ӯ ֟ ╠

№ ≠ ̆ ᴍ ӯ ֟ Ὲ қ ῒ ᶛ

῍֣Ȃ 

9ȁ Ὲ  

ᵀ ‰ ̂Ҍ ̃ ֟ Ὲ Ҋ

ӊ Ҋץ̂ ֜◓ ̆ ̃ Ҋץ̂ ̃ῤ̆

֟ ֟ ̆ Ҋץ ֣ ̔ 

Ὲ ῤ ≠ / ῒז ‪ ֟ ⱴ ̆ ṿ

№ Ὲ ֣ ̕ Ὲ ῤ Ԏ / ῒז ‪ ֟

⁞ ⁞̆ṿ № ֜ ‪ ֟⁞ ץ

Ὲ ѿ Ȃ 

Ὲ ֜ ῍ ȁ ȇ ├ Ȉ ᴪ ԊⱵ

ץ ֜◓ ᴍ╠ѿ ѿ ҹ ‰ ֟

₮ΐҒ ̆ ᵬҹ Ⱳ ֟֜◓ ᶭ ӊѿȂ 

10ȁ ֟ ᴋ 

ᴍ ӯ ֟ Ҭ ᴪ ‰ ҈ҩ ῤ̆֜ ԑ ȁ

ᶭ ῏ ȁ Ⱳ ֟ Ȃҍ ֟ ῏
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ȁ ȁ ֜◓ ֜ Ὲ ֣ Ȃ 

11ȁ ᴍ ӯ ֟‗  

ᴍ ӯ ֟‗ ҹ Ὲ қ ᴪ

ᴍ ӯ ֟ ῏ ӊ ԋҩ Ȃ 

五、本次交易不构成重大资产重组 

֜ Ҭ҉ Ὲ ӯ 100% Ȃ ҉ Ὲ 2019

Ⱶ ȁ 2019 ҙ ῀ 2020 4 30

֟ ȁ‪ ֟ ץ ֜ ᵬᴇ ’̆ ῏ ᶛ Ҋ̔ 

ᵝ̔҆ᾝ 

 Ҭ   ֜  Ⱶ  

֟  1,471,354.10 280,872.53 117,299.77 19.09% 

ҙ  ͂ 7,346,391.40 143,465.79 - 1.95% 

‪  ֟ 338,357.75 58,789.50 117,299.77 34.67% 

̔ ȇ Ⱳ Ȉ ῏ ̆ Ⱶ ̆ ֟ȁ‪ ֟ ṿ№≢

ץ ֟ ֟ȁ‪ ֟ ֟ ֜ ᵬᴇ ҹ‰Ȃ 

҉ ̆ ȇ Ⱳ Ȉ ̆ ֜ Ҍ ֟ Ȃ

ԍ ֜ ᴍ ӯ ֟̆ ֜Ҭ ᴪ ᴪ

̆ Ҭ ᴪ ‰ Ȃ 

六、本次交易构成关联交易 

֜ ֜ ҹ ֜ ̆ ֜ ҹῈ қ̆

֜ ῏ ֜ Ȃ 

七、本次交易不构成重组上市 

36ҩ Ὲ̆ қҹ ֜ ̆ └ֲҹ ̆
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└ ғ̆ ֜ Ҍᴪ Ὲ └ Ȃ ̆ ֜ Ҍ

ȇ Ⱳ Ȉ ҈ ҉ Ȃ 

八、本次交易对上市公司的影响 

̂ѿ̃ ֜ ҉ Ὲ Һ ҙⱵ  

Ҭ Һ Ԋ׆ ᶫ Ⱶ ꜚ̆ Һ

ῤ ȁ ȁ ף ҙⱵȂ ֜ ̆

ҍץ Ҭ ȁ ȁ ֟ҙ ̆ ⱴ

Ҭ ᵣ ̆ ῍֣̆ ѿ ҉Ḇ ȁ ꜚ

Ҭ Һ ҙⱵ ѿ Ȃ 

̂ԋ̃ ֜ ҉ Ὲ  

ӥ ̆҉ Ὲ ᴍ ҹ 674,436,311 ̆ қ

֜ 256,413,920 ̆ ֜ ╠ 38.02%̆

ҹ҉ Ὲ └ֲȂ ֜ ╠ ̆Ὲ ’ Ҋ̔ 

қ  

֜ ╠ 

̂ 2020 6 30 ̃ 
֜  

̂ ̃ ᶛ ̂ ̃ ᶛ 

֜  256,413,920 38.02% 
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֜ ҹ └ 2019 2020 1-4 ̆ ֜

╠ Ὲ Һ Ⱶ Ҋ̔
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第四节备查文件 

一、备查文件 

1ȁ Ҭ ῏ԍ ֜ Ԋᴪ‗ ̕ 

2ȁ Ҭ ῏ԍ ֜ Ԋᴪ‗ ̕ 

3ȁ Ҭ Ԋ῏ԍ ֜ Ԋ ̕ 

4ȁ֜ ῏ԍ ֜ ῤ ‗ ᴆ̕ 

5ȁқῐ ├ȁ ├₮ΐ ῏ԍ ֜ Ⱶ ̕ 

6ȁ ₮ΐ ῏ԍ ֜ ӥ̕ 

7ȁ ₮ΐ ֟ ң ѿ ̕ 

8ȁ ₮ΐ ̕ 

9ȁ҆ ᵀ₮ΐ ֟ ᵀ ̕ 

10ȁ Ҭ ҍ ֜ ȇ ᴍ ӯ ֟ Ȉ ῒ ᾟ

̕ 

11ȁῒזҍ ֜ ῏ ᴆȂ 

二、备查地点 

Ҭ ᴍ Ὲ  

̔ Ҋ 303 ֜ 8-10  

ֲ̔  

̔0571-86850618 
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̂ ҹ̆ȇ Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜

ӥ̂ ̃ Ȉӊ ̃ 

 

 

 

 

Ҭ ᴍ Ὲ  
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