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声  明 

 

1ȁ Ԋᴪ ῃᵣ Ԋȁ Ԋȁ ֲ Ḡ ῒ

ῤ ȁ‰ ȁ ̆ ῒ Ẋ ȁ ᴋȂ 

қ ῃᵣ Ԋȁ Ԋȁ ֲ ̆

ᶫ Ḥ Ẋ ȁ ̆ ῏

ᶶ Ҭ ᴪ ̆ ╠ץ Ҍ̆ ῒ

/ Ὲ ᴍ̆ ԍ ⌠ ңҩ֜ ῤ Ả

ӥ ֜ / Ὲ Ԋᴪ̆ Ԋᴪףῒ

֜ Ҭ Ὲ ̕ ңҩ֜ ῤ ֜ ̆ Ԋᴪ

֜ Ҭ Ὲ ῒ ᴍḤ Ḥ ̕ Ԋᴪ

Ҭ Ὲ ῒ ᴍḤ Ḥ ̆ ֜ Ҭ Ὲ ῏

ᴍȂ ̆ ᴍ ԍ ῏

ễ Ȃ 

2ȁ ̆ ῏ ᵬ ̆

Ҭ № ȇ ├ Ȉ ᴪ ԊⱵ ̆

ᶏ Ȃ Ԋᴪ Ԋᴪῃᵣ Ḡ ῏

Ȃ ῏ ᵬ ̆

Ԋᴪ ҍ ῏ ῒז ‗Ԋ ̆ └

ӥ̆ қ ᴪ Ȃ Ⱶ ȁ Ⱶ

ᵀṿ ’ ӥҬԇץ Ȃ 

3ȁ ̆ Ὲ ҍ ̆ Ὲ

̆ ̆ Ȃ ῒ

ᴋᵥ ̆ ֲȁ ȁҒҙᴪ ῒזҒҙ

Ȃ 

4ȁ ῏Ԋ Ҍף Ҭ ᴪȁ

֜ ῒז ῏Ԋ ∞ ȁ ‰Ȃ

ῒ ῏Ԋ
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қ ᴪȁ ֟ ȁҬ ᴪȁ

῏ ‰ ‰Ȃ ῏ ԍ ῏Ԋ Ạ ᴋᵥ‗

̆ Ҍ ῒ Ὲ ᴇṿ ᵬ₮

∞ Ḡ Ȃ 
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释  义 

一、一般释义 

Ҭ̆ ̆Ҋ↓ ΐ Ҋ ӈ̔ 

ȁȇ Ȉ  
ȇ ᴍ Ὲ

ᴍ Ὲ תּ Ȉ 

ȁ ȁ

 
 ᴍ Ὲ  

ȁ ȁ

 
 ᴍ Ὲ  

   

ȁ

ȁ  
 

ῃᵣ қ A ᴍ

֜ ҹ 

תּ ȁּת

 
 

ᴇ Ҍ 35 Ὲ

A ᴍּת ֜ ҹ 

֜   

ῃᵣ қ A ᴍ

̆ ᴇ Ҍ 35 Ὲ

A ᴍּת ֜ ҹ 

Ὲ    

  ᴍ Ὲ ̆ ӊ  

ⱬ   ⱬ ᴍ Ὲ ̆ ӊ  

  ᴍ Ὲ ̆ ӊ  

  ᴍ Ὲ ̆ ӊ  

  ᴍ Ὲ ̆ ӊ  

ⱴ   ⱴ ᴍ Ὲ ̆ ӊ  

  
ᴍ Ὲ ȁ ҙ ᴍ Ὲ ̆

ӊ  

  Ὲ  

  Ⱶ Ὲ  

  Ὲ  

  Ὲ  

  Ὲ  

қȁ   
ԍ Ҭ Ὲ Ύ

ῃᵣ қ 

  

Ҭ̆ қ

ᶛ ҹ A

ҹ 

ᴇ   
ҹ қ A

ᴇ  

ᴇ   Ҭ̆ ѿ ҹ A
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ᴇ  

қ  

ⱴ ҹ ‗ қ

ᴪ҉ ῏ԍ ῏ ῏ԍ

῏ ‗ ₮ ̆ ғ

ѿ ף ≠ ᴍ

қ ̆ ῏

қ 

қ  

ⱴ ҹ ‗ қ

ᴪ҉ ῏ԍ ῏ ῏ԍ

῏ ‗ ₮ ̆ ғ

ѿ ף ≠ ᴍ

қ ̆ ῏

қ 

  

Ҭ ԇ қ ≠Ȃ

ᶏ ≠ қ ץ ῤ̆

ᶫ ץ ῒ ῃ №

 

  

Ҭ ԇ қ ≠Ȃ

ᶏ ≠ қ ץ ῤ̆

ᶫ ץ ῒ ῃ №

 

ᶫ   

ᶏ қ ט ᴇ

Ȃ / ῒ ῏ ҈ ᴋ

ᶫ  

ᶫ   

ᶏ қ ט ᴇ

Ȃ / ῒ ῏ ҈ ᴋ

ᶫ  

  

ᶫ қ ԍ

ᶏ № ῃ ᴍ̆ №

қ ט ᴇȂ

Ὲ  

  

ᶫ қ ԍ

ᶏ № ῃ ᴍ̆ №

қ ט ᴇȂ

Ὲ  

  

ԍ ├ Ύ ῃᵣ қ

̂ ├ Ύ

ᶫ ̃ ᴍ ᶛῃ ҹ

A ᴍȂ

Ὲ  

ȁ   

қ ᵬ ט ᴇ A

ᴍ ├ ԍ қ Ҋӊ Ȃ

Ὲ  

֜◓   
ҍ ҹ ѿ ̆ԍ ̆

ῃ ֟ȁṽⱵ ҙⱵ 

  ӊ ӊ ңץ̆ Ҭ

ӊ ҹ‰ 

ᴇ ‰   
֜ ῏Ԋ Ԋᴪ

‗ Ὲ  
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҈   2018 ȁ2019 ȁ2020  

ȇ Ȉȁ

 
 
ȇ ᴍ Ὲ ҍ ᴍ Ὲ

Ȉ 

ȁ   ֜◓ ҩ  

Ҭ ᴪ  Ҭ ├ ᴪ 

֜   ├֜  

Ҭ Ὲ ȁ ├

 
 Ҭ ├ ᴋῈ №Ὲ  

  ᴪ 

ȇῈ Ȉ  ȇҬ ֲ ῍ Ὲ Ȉ 

ȇ ├ Ȉ  ȇҬ ֲ ῍ ├ Ȉ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ ֟ Ⱳ ̂2020 ḱ Ȉ̃ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ ├ Ⱳ ̂2020 ḱ Ȉ̃ 

ȇ҉ ↕Ȉ  ȇ ├֜ ҉ ↕̂2020 ḱ Ȉ̃ 

ȇ ᵬ Ȉ  ȇ ├֜ ҉ Ὲ ᵬ ̂2020 ḱ Ȉ̃ 

ȇ26 ‰↕Ȉ  
ȇῈ ├ Ὲ Ḥ ῤ ҍ ‰↕ 26 ĺ

ĺ҉ Ὲ ֟ ̂2018 ḱ Ȉ̃ 

ȇ128 Ȉ  
ȇ῏ԍ ҉ Ὲ Ḥ ῏ ҹ Ȉ̂

Ὲ [2007]128 ̃ 

A   

Ҭ ᴪ ‰ ῤ ȁ ῤ ├֜ ҉

ȁᴻ ҉
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EPC  

Engineering Procurement Construction ̆

̆ Ὲ ҙҺ ̆

ȁ ȁ ȁ ῃ Ȃ 

TOT  

Transfer-Operate-Transfer ̆ ֜- - ֜̆

ᴑҙ ѿ ֟

ễ ֲ̆ ῒ ̆

ῤ ῃ ⌠ ̆

ӊ ̆Ῥ֜ ᵝ ѿ Ȃ 

≢ ̆ ₮ ҍ № ṿӊ Ҍ ’̆ ҹ ԓ῀ Ȃ

Ⱶ Ⱶ ̆ ̆ Ⱶ

Ⱶ Ⱶ Ȃ 
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重大事项提示 

一、本次交易方案 

̂ѿ̃ ֜  

ץ ᴍ ̆

қ ᴍ̆֜ қ ᴍȂ 

̆ ҉ ֲ ̆

ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῒזѿ℗ ≠ҍӈⱵȂ

ᴍ ֜ Һ ҉ Ȃ 

̆ ᴇ Ҍ 35 Ὲ ᴍּת

Ȃ תּ ץ ⱳ ҹ╠ ̆p Ҍץ

תּ ⱳ ҹ╠ ̆ תּ ⱳҍ Ҍ

Ȃ 

̂ԋ̃ ΐᵣ  

1ȁ  

ҹ ̆ ҹ Ȃ 

2ȁ ᴍ ṿ 

ᴍ ҹ ῤ҉ ֲ ̂A ̃̆

ṿҹ1.00ᾝȂ 

3ȁ  

ҹ Ύ ῃ

ᵣ қ̆ ԍ ̆ ȁ № ȁ

ᶏ қ ᴍ ץ̆ ᶫ

ᶫ ᴍ̂ ᵖ ῒҊ Ὲ ᵬҹ

ᶫ ̃̆ ῃ ᶛ ҹ

ᴍȂ 
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Ԋᴪ Ҭ ᴪ ‰ ̆ Ὲ

Ȃ 

4ȁ ᴇᶭ ȁ ᴇ ᶛ 

ȇ Ⱳ Ȉ ԓ ̆҉ Ὲ ᴍ ᴇ Ҍ ᵞԍ

ᴇ 90%Ȃ ᴇҹ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠

20ҩ֜ ȁ60ҩ֜ 120ҩ֜ Ὲ ֜ ᴇӊѿȂ ᴇ ‰

╠ ҩ֜ Ὲ ֜ ᴇ̗ ᴇ ‰ ╠ ҩ֜ Ὲ ֜

/ ᴇ ‰ ╠ ҩ֜ Ὲ ֜ Ȃ ҉

Ὲ ̆҉ Ὲ ᴍ ᴇ ╠ Ȃ 

Ҭ̆ ᴇ ҹ ᴇ ‰ ╠20ҩ֜ ֜ ᴇ̆

11.63ᾝ/ ̆ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕҉ ᴇ

ᵬ Ȃ ᴇ ҹ ᴇ ‰ ╠20ҩ֜ ֜ ᴇ

6.90ᾝ/ ҹ ̆ ҉ ҍ10% ᴇ ̆ 7.59ᾝ/ ̆

ᴇ ‰ ̂ ң ̃ ≠ȁ ≠ȁ

Ὲ ȁ Ԋ ̆↕҉ ᴇ ᵬ Ȃ 

1 ᴍ ץ ᴍ = ᴇ /

ᴇ ̂ ԓ῀Ḡ ᵝ ̃Ȃ ҉ Ὲ ̆

ҍ ᶛҹ1:0.6526̆ 1 ᴍ ץ 0.6526

ᴍȂ 

ᴇ ‰ ̂ ң ̃̆ ᴋѿ

≠ȁ ≠ȁ Ὲ ȁ Ԋ ῏

ȁ ᴇ ̆ ᶛ ᴋᵥῒ

ז Ҋ Ҍᵬ Ȃ 

5ȁ ᴍ  

╠̆ ᴍ ҹ642,078,255 ̆ Ҍ қ ᶏ

’Ҋ̆ ҍ Ҋ ᴍҹ1,430,578,784 Ȃ

ᶛ ̆ ҹ ᴍ ҹ933,595,715
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̂ ҉ ̃Ȃ 

ᴋᵥѿ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕҉

ᴍ ᵬ Ȃ 

қ ᴍ ҹ ̆ ῒ

ᴍ ӗץ ᶛ Ҍ ↕̆ ῒ ̆

ѿᵝ қᶭ ѿ ̆ ҍ ⅞ ѿ Ȃ

ԍ▼ᵩ ↕ ̆ ҍ ⅞

ѿ Ȃ 

6ȁ ᴍ ҉  

ҹ ᴍ ֜ Һ ҉ Ȃ 

7ȁ қ ≠Ḡ └ 

̂1̃ қ Ḡ └ 

қ ⱴ ҹ ‗ қ ᴪ҉

῏ԍ ῏ ‗ ῏ԍ

῏ ‗ ₮ ̆ ғѿ ף

≠ ᴍ қ ̆

῏ қȂ 

ҹḠ қ≠ ⁞̆ ᴇ ꜚ

̆ ȇῈ Ȉ ȇ ᴍ Ὲ Ȉ̂ Ҋץ ľȇῈ ȈĿ̃

῏ ̆ Ҭ ԇ қ Ȃ /

ῒ ῏ ҈ қ ᶫ ̆ ᶫ

қ ᴪ ╠ Ὲ Ȃ ’Ҋ̆

қҌ Ῥ ᴋᵥ қҺ Ȃ 

қ ᴇ ҹ Ả ╠20ҩ֜ ̂

ᴇ ‰ ╠20ҩ֜ ̃ ֜ ᴇ̆ 11.63ᾝ/ Ȃ ᴇ ‰

̂ ң ̃ ≠ȁ ≠ȁ Ὲ
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ȁ Ԋ ̆↕ ᴇ Ạ Ȃ 

ᶏ қ̆ ῒ ѿ

ᴍ̆ ̆ ᶫ ᴇ ט

ᴇ̆ ᴍ ⌠ ᶫ ҊȂ ᶫ

ԍ қ ᶏ
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‰̆ Ҍ ↕̆ қҌ ᶏ ̆

ӞҌ Һ ᴋᵥ ễ ễȂ 

῏ԍ ̂ ᵖҌ ԍ ȁ

ȁ ֜◓ ̃ ҍ ᶫ ѿ ̆

ᶭ ץ ֜ Ḥ Ȃ 

̂2̃ қ Ḡ └ 

қ ⱴ ҹ ‗ қ ᴪ҉

῏ԍ ῏ ‗ ῏ԍ

῏ ‗ ₮ ̆ ғѿ ף

≠ ᴍ қ ̆

῏ қȂ 

ҹᾟ№Ḡ ῃᵣ қ ≢ Ҭ қ ̆ ԇ

қ Ȃ / ῒ ῏ ҈

қ ᶫ ̆ ᶫ қ ᴪ ╠

Ὲ Ȃ ’Ҋ̆ қҌ Ῥ ᴋᵥ

қҺ Ȃ 

қ ᴇ ҹ Ả ╠20ҩ֜ ̂ ᴇ

‰ ╠20ҩ֜ ̃ ֜ ᴇ̆ 6.90ᾝ/ Ȃ ᴇ ‰

̂ ң ̃ ≠ȁ ≠ȁ Ὲ

ȁ Ԋ ̆↕ ᴇ Ạ Ȃ 

ᶏ қ̆ ῒ ѿ

ᴍ̆ ̆ ᶫ ᴇ ט

ᴇ̆ ᴍ ⌠ ᶫ ҊȂ ᶫ

ԍ қ ᶏ ῃ

ᴍ̆ ט ᴇȂ ᶫ

ᴍ ῃ ᶛ ҹ ҹ

ᴍȂ 

Ύ қ ᶏ Ҋץ ᴆ ŵ̔
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῏ԍ қ ᴪ҉ ῏ԍ ῏ ‗

῏ԍ ῏ ‗ ₮

Ŷ̕ қ ᴪ ᵬ̆ҹ

Ύ қ̆ ף ≠ ᴍ ̕

ŷ ῤ ⱳ ῏ Ȃ ҉ ᴆ қֽ

ῒ ₮ ᴍ ᶏ Ȃ қ

қ ᴪ ӊ ᴍ ₮ ҹ̂ ᵖҌ ԍ

└ ⅞ ̃ ֣̆ ᴍ ⁞ ̕ қ

қ ᴪ ӊ ᴍӯ῀ ҹ ֣̆

ᴍ Ҍ ⱴ̆ ᴍҌ֣ Ȃ 

Ҋץ ᴍ Ύ қ ῒ ᴍҺ ᶏ

̔ŵ ≠ └ ᴍ̆ ԅ ȁῒז ҈

≠ ‟ └ ᴍ Ŷ̕ῒ ӥץֲ

қ ᴍ ŷ̕ῒז Ҍ

ᶏ ᴍȂ҉ Һ ᴍ ԍ ᶛ

ᴍȂ 

֜ ᴍᵬҹ ├֜ Ḡ қ̆

╠ ᴍ׆ ├Ὲ Ḥ Ḡ ⅞ ⌠

ῒ ├ Ҭ̆ ᶏ Ȃ ├֜

қ̆ ╠ Ⱳ ╠ ̆

ᶏ Ȃ 

қ ᴪ ῏ ‰

‰̆ Ҍ ↕̆ қҌ ᶏ ̆

ӞҌ Һ ᴋᵥ ễ ễȂ 

῏ԍ ̂ ᵖҌ ԍ ȁ

ȁ ֜◓ ̃ ҍ ᶫ ѿ ̆

ץ ֜ Ḥ Ȃ 

̂3̃ қ ᴇ └ 
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1̃  

ҹ қ ᴇ Ȃ 

2̃ ᴇ  

қ ᴪ‗ Ὲ Ҭ ᴪ ‰

╠Ȃ 

3̃ ᴆ 

ŵ ҉  

ä ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b
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20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%Ȃ 

4̃ └ ᴇ ‰  

҉ ᴇ ’ ₮ ̆ ᴇ ᴆ ӊ 10

ҩ֜ ῤ Ԋᴪ ‗ ᴇ қ

ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ

ѿ ̆ Ԋᴪ ‗ қ ᴇ

̆Ῥ ᴇ ᴆ ̆ҌῬ ̕ Ԋᴪ‗

Ҍ қ ᴇ Ῥ̆ ᴇ ᴆ Ҍ̆Ῥ

Ȃ 

ᴇ ‰ ҹ ҉ ᴆ ӊ ѿ֜ Ȃ

қ ᴇ ҹ ᴇ ‰ ╠20ҩ֜ ֜ ᴇȂ 

̂4̃ қ ᴇ └ 

1̃  

ҹ қ ᴇ Ȃ 

2̃ ᴇ  

қ ᴪ‗ Ὲ Ҭ ᴪ ‰

╠Ȃ 

3̃ ᴆ 

ŵ ҉  

a. ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%̕ 
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b. ᴇ ῤ̆ ᴪ Ḡ ̂883180.WĨ ᴋѿ֜

╠ 20ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20

ҩ֜ Ҭ 10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20

ҩ֜ ̃ ֜ ᴇ 20%Ȃ 

Ŷ Ҋ  

a. ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b. ᴇ ῤ̆ ᴪ Ḡ ̂883180.WĨ ᴋѿ֜

╠ 20ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20

ҩ֜ Ҭ 10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20

ҩ֜ ̃ ֜ ᴇ 20%Ȃ 

4̃ └ ᴇ ‰  

҉ ᴇ ’ ₮ ̆ ᴇ ᴆ ӊ 10

ҩ֜ ῤ Ԋᴪ ‗ ᴇ қ

ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ

ѿ ̆ Ԋᴪ ‗ қ ᴇ

̆Ῥ ᴇ ᴆ ̆ҌῬ ̕ Ԋᴪ‗

Ҍ қ ᴇ Ῥ̆ ᴇ ᴆ Ҍ̆Ῥ

Ȃ 

ᴇ ‰ ҹ҉ ᴆ ӊ ѿ֜ Ȃ

қ ᴇ ҹ ᴇ ‰ ╠20ҩ֜ ֜ ᴇȂ 

8ȁṽ ṽⱵ ṽ ֲ ≠Ḡ └ 
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῏ ṽ ֲ ȁῈ ṽ

├ ֲᴪ ̆ ṽ ֲԍ ῤ ₮ Ḇ

ᶏ ҈ ṽ ֲ ╠ ễṽⱵ ҹῒ ᶫ ḠȂ ԇễ

ṽⱵ Ȃ 

9ȁ  

ῤ̆ ̆ ғ Ḇᶏῒ ҩҊ ᴑҙ̔ŵ

Ԋᾢ ғ ӥ ₮ ̆ ҙⱵ Ҭ ץ ᶛ

ғ̆Ҍᴪ ᴋᵥ ֜ ᴋᵥ ṽⱵ Ŷ̕

ꜜⱬ Һ ҙⱵ ֟Ḡ ̆ ҍ Һ ȁ

ȁ ῒז ῏ ῏ ̕ ŷ
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№Ὲ ̕ Ὲ ԍ ̆ ҹ

Ὲ Ȃ 

̂2̃ṽⱵ  

ԍṽ ֲԍ ῤ ╠ ễ ╠ ễ ṽⱵ ̆

ԇễ ṽⱵ Ȃ 

̂3̃  

ӊ ̆ ῒ ѿ℗ / Ҋ

≠ȁӈⱵ Һᵣ ҹ Ȃ 

̂4̃ ֜  

ԍ֜◓ ῒ ȁ ץ

֜ԇ Ȃ ֜◓ ̆ ֜ ῒ

ᴋᵥ ῃ ᴆ̆ ᴆ ᵖҌ ԍ

ץ қ ᴪȁ Ԋᴪȁ Ԋᴪ ᴆȁ ץ ᴆ

ᴆȁ ץ ȁ ץ

ҍ ₱ᴆ̂ ᵖҌ ԍ ȁ‗ ȁ‗ ̃ȁ

ץ ᴆȁ ץ ᴪ ̂ ᵖҌ ԍᴪ ₡ ȁ

ᴪ ȁ Ⱶᴪ ῒזᴪ ̃ Ȃ 

̂5̃  

ᵬҹ ᴇ қ ᴍ

қ ҊȂ қ ᴍ ԍῒ Ҋӊ ̆ ҹ

қȂ 

̂6̃Ḃ≠ ֜◓ 

ҹԅḂ≠ ֜◓̆ ̆ ץ ѿҩ

ҩ Ὲ Ҋץ̂ ľ Ŀ̃̆ ץ ῃ ֟ȁ ṽȁҙ

Ⱶȁֲ ȁ ῀ ̆ ֜◓Ȃ 

11ȁ  

̆ Ꞌꜚ῏ Ҍ Ꞌ̆ꜚ
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Ꞌ̆ꜚ Ҋ ᴋᵥ ῃ ≠ ӈⱵ ֣ ̕

Ꞌꜚ Ꞌ̆ꜚ Ҋ ᴋᵥ ῃ

≠ ӈⱵ ֣ Ȃ 

῏ қ ᴪ ╠̆ №≢ ף ᴪ

ᴪ̆ Ȃ 

12ȁ № ≠  

қ ᴪ ‰ ≠ № ӊ ̆

№ ≠ қ ᶛ῍ ֣ Ȃ 

̂҈̃ ᴍּת  

1ȁ ṿ 

תּ Ҭ ҹ ῤ҉ ֲ ̂A ̃̆

ṿҹֲ 1.00ᾝȂ 

2ȁ  

תּ ҹ Ὲ Ȃ 

3ȁ  

ᴇ ̆ Ҍ 35 Ὲ ᴍּת

̆ ץ Ὲ Ὲ ᴍȂ 

├ Ὲ ȁ ├Ὲ ȁḤ Ὲ ȁ ⱵῈ ȁ

Ḡ ȁ ῒז ֲȁ ֲ

ῒז Ȃ ├ Ὲ ῒץ 2 ҉ץ ̆



      

ᴍ Ὲ ᴍ Ὲ תּ ̂ ̃ 

22 

Ҍᵞԍ ᴇ ‰ ╠ 20ҩ֜ ֜ ᴇ 80%Ȃ 

ᴇ қ ᴪ Ԋᴪ Ҭ ᴪ῏ԍ

֜ ‰ ̆ Ԋᴪҍ תּ Һ ̆ ῏

̆ ᴇ ’̆ ᴇ ᴨᾢ ↕

Ȃ 

תּ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕ תּ

ᴇ Ȃ 

5ȁ תּ  

תּ Ҍ 27ַᾝ̆ғҌ Ὲ ֜

100%Ȃ תּ ᴍ Ҍ ╠

30%Ȃ 

ῤ̆ תּ Ҭ ᴪ ‰

תּ ҉̆ Ԋᴪ қ ᴪ ҍ תּ

Һ Ȃ 

תּ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕ תּ

Ȃ 

6ȁּת  

תּ Ҍ 27ַᾝּ̆ת ԍễ Ṣ ȁ ᾟ

ꜚ ȁ ט ֜ Ȃ 

7ȁ  

ᴍ ᴍ҉ ӊ 6ҩ ῤҌ Ȃ 

תּ ̆ ԍ ȁ

ᴍ̆֞ ҉ Ȃ ̆ Ҭ ᴪ ֜ ῏

Ȃ ↕̆

תּ Ӟ ᵬ Ȃ 
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8ȁ № ≠  

תּ ╠ № ≠ תּ

қ ῒ ᶛ῍ ֣ Ȃ 

9ȁ҉  

תּ ֜ ҉ Ȃ 

10ȁ‗  

תּ ‗ ҹ қ ᴪ ӊ 12ҩ

Ȃ ԍ ῤ Ҭ ᴪ תּ ‰ ‰ ᴆ̆

↕ ‗ ꜚ תּ Ȃ 

二、本次交易不构成关联交易 

̆ Ȃ ȇ

Ⱳ Ȉȇ҉ ↕Ȉ ῏ ̆ Ҍ ῏

῏ ̆ Ҍ ῏ ֜ Ȃ 

三、本次交易预计构成重大资产重组 

Ҭ̆ ӯ ֟ ֜ ᴇ ҹ

֜ ̂֜ ᴇ = ᴇ ¦ ̃̆ ҹ 108.58

ַᾝȂ ҍ 2019 Ⱶ

֜ ᵬᴇ̆ ῏ Ҋ̔ 

ᵝ̔ ַᾝ 

 ֟  ֟‪  ҙ ῀ 

 89.98 29.93 22.63 

 445.34 150.46 101.76 

῏ ҍ֜  445.34 150.46 - 

Ⱶ  494.96% 502.71% 449.69% 

2019 Ⱶᴪ ֟

Ⱶᴪ ֟ ᶛ ⌠ ̕҉ץ50% 2019

ҙ ῀ ҙ ῀ ᶛ ⌠ ̕҉ץ50%
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2019 Ⱶᴪ ԍ Ὲ қ ֟‪

Ⱶᴪ ‪ ֟ ᶛ ⌠ ҉ץ50%

ғ 5,000҆ᾝȂ ȇ Ⱳ Ȉ ̆

֟ Ȃ 

̆ ҉ ֲ ̆

ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῒזѿ℗ ≠ҍӈⱵȂ

֜ 2019 Ⱶᴪ ‪ ֟ ᶛ

⌠ ҉ץ50% ғ̆ 5,000҆ᾝֲ Ȃ ҉̆ ȇ Ⱳ Ȉ ̆

֟ Ȃ 

四、本次交易不构成重组上市 

̆ ᵬҹ ̆ Ȃ 

2019 11 ̆ ֲ Ҋ ȇ ֲ ῏ԍ

Ὲ ₮ ֲ Ȉ̂ [2019]128 ̃̆

₮ ֲ ̆ ҌῬ ῏ Ȃ2020

1 10 ̆ ҉ ꜚ ԅ Ȃ ꜚ

ԍ ֟ ᵣ ̆ қׅҹ ̆

└ֲ ҹ ̆ қ

₮ ֲ ҹ ֲ ̆ ֲ Ὲ └῏

Ȃ ̆ ֜ ╠҈ Έҩ ῤ̆ └

Ȃ 

֜ ̆ қׅҹ ̆ └ֲׅҹ

̆ ₮ ֲׅҹ ֲ ̆ └

Ȃ ̆ ֜ Ҍ ȇ Ⱳ Ȉ ҈ ҉ Ȃ 

五、本次交易对合并后存续公司的影响 

̂ѿ̃ ֜ Ὲ Һ ҙⱵ  

̆ Ḡ ῃ ̆

ҙⱵ ⌠ᾟ№ Ȃ ȁ ֟ȁֲ ȁ ȁ
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ҩ ̆ ѿ Ԉⱬȁ ҙ ⱬ

ⱬ̆ ≠ԍ Ḡ Ҭ қ ≠ Ȃ 

╠̆ Ὲ ҉̆ ֟ҙ ̆

ȁ Ⱶȁ ̆ ╠ ҹ ῤ Ḡ ̆

ῃ Ȃ ҹѿ Ḡѿᵣ

ᴑҙ Һ̆ ҙⱵ ȁԑ ȁῬ ҍ≠ ȁ ⱵҙⱵȁ

Ғ Ḡ └ ȂṢꜛ ȁ ȁ

̆ Ὲ Ḡ ȁ Ⱶ ⱬ ѿ

̆ⱬԈ ȁ ȁ ῃ ȁ ѿ Ḡ ´ᴑҙȂ 

̂ԋ̃ ֜ Ὲ  

1ȁ ╠  

̆ ҍ 1:0.6526 ᶛ Ҍ̆ תּ

ȁ ̆ Ὲ ᴍ ҹ

1,575,673,970 ̆ Ҋ ̔ 

қ  
֜ ╠ 

֜  

̂Ҍ תּ ̃ 

̂ ̃ ᶛ ̂  ̃ ᶛ 

 362,579,146 56.47% 362,579,146 23.01% 

ῒѿ ꜚֲ - - 224,465,508 14.25% 

ῒҬ̔  - - 154,631,999 9.81% 

 - - 54,047,639 3.43% 

 - - 15,785,870 1.00% 

ῒז ᴪῈᴧ қ 279,499,109 43.53% 988,629,316 62.74% 

 642,078,255 100% 1,575,673,970 100.00% 
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תּ̆ Ҍ 27ַᾝ̆Ҍ

֜ 100%̆ғ ᴍ Ҍ ╠

30%Ȃ ԍ תּ ᴇ ̆ ᴇ ̆ Ẋ

תּ ᴇ ҍ ᴇ ҹ 11.62ᾝ/ ↕̆ תּ

҉ ҹ 30% ץ̆ ̆ ҍ

1:0.6526 ᶛ̆Ҍ ȁ ̆ תּ

Ὲ ᴍ ҹ 1,768,297,446 ̆ Ҋ ̔ 

қ  
֜ ╠ 

֜  

̂ תּ ̃ 

̂ ̃ ᶛ ̂  ̃ ᶛ 

 362,579,146 56.47% 362,579,146 20.50% 

ῒѿ ꜚֲ  ̔ - - 224,465,508 12.69% 

ῒҬ̔  - - 154,631,999 8.74% 

 - - 54,047,639 3.06% 

 - - 15,785,870 0.89% 

ῒז қ 279,499,109 43.53% 1,181,252,792 66.80% 

 642,078,255 100.00% 1,768,297,446 100.00% 

 

תּ ̆ ҍ 1:0.6526

ᶛ̆Ҍ ȁ ̆

362,579,146 ᴍ̆ ᶛҹ 20.50%ׅ̆ҹ қ̆

ׅҹ └ֲȂ 

҉̆ ֜ ╠ ̆ └ Ȃ 

̂҈̃ ֜ Ὲ Һ Ⱶ  

֜ ̆ ҍ ҉̆

Ḡῃ֟ҙ ῃ ̆ ҍ ᴨ̆

̆ ᶏ Ȃ ֜ ̆ Ὲ ֟ȁ‪ ֟ȁ ҙ

῀ ԍ Ὲ қ ‪≠ ѿ ̆ Ḡ ҙ ᵝ ѿ

̆ ҉ Ὲ Ⱶ ’ȁ ≠ ⱬץ Ⱶ ֟ ѿ Ȃ 

ԍҍ ֜ ῏ ȁT ṿ ᵬ ̆ ֜

Ὲ Ⱶ ’ ≠ ⱬ ‰ № ΐ̆ᵣ Ⱶ ץ
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ᵀṿ ҹ‰Ȃ Ὲ ȁT ṿ ᵬȁ

Ῥ Ԋᴪ ῏Ԋ ̆ ӥҬ №

֜ Ὲ Ⱶ ’ ≠ ⱬ ΐᵣ Ȃ 

六、本次交易的决策过程和审批情况 

̂ѿ̃ ֜ ‗  

1ȁ ֜ Έ Ԋᴪ ҈ ѿ ᴪ Ȃ 

2ȁ ֜ Ӝ Ԋᴪ ԋ ᴪ Ȃ 

̂ԋ̃ ֜ ‗  

1ȁ ֜ Ῥ Ԋᴪ Ȃ 

2ȁ ֜ ֟ ‰Ȃ 

3ȁ ֜ қ ᴪ Ȃ 

4ȁ ֜ қ ᴪ Ȃ 

5ȁ ֜ Ҭ ᴪ ‰Ȃ 

6ȁ ֜ Ҭ Ȃ 

֜ ҉ ‰ ‰ ץ̆ ‰ ‰

Ҍ ̆ ῏ Ȃ 

七、本次交易相关方的重要承诺 

ֲ  ῤ  

 
῏ԍ ᶫ Ḥ ȁ‰

ȁ ₱ 

1̈ Ὲ ҹ ֜ ₮ΐ ȁ

ᶫ Ḥ ҹ ȁ‰ Ҍ̆

Ẋ ȁ ̕ 

2̈ Ὲ ҹ ֜ ᶫ ȁᵀṿȁ

Ⱶ Ғҙ Ⱶ Ҭ׃ ᶫ

ҹ ȁ‰ ȁ ӥ

◐ ̆ ◐ ᴆҍῒ

ᴆѿ ̕ ᴆ ȁ

̆

ȁ ̕Ҍ ᴋᵥ Ẋ ȁ

̕ 

3̈ ֜ ̆ Ὲ Ḡ ῏

ȁҬ ├ ᴪ ├

֜ ῏ ̆ ᶫ ῏ ֜
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Ḥ Ḡ̆ Ḥ ȁ‰

̆ Ḡ Ҍ Ẋ ȁ

̕ 

4̈ Ὲ ҹ ֜ ᶫ Ḥ

ȁ‰ ҩ≢

ᴋȂ ₮ ҉

̆ Ὲ ᶭ ễ

ᴋȂ 

῏ԍ Ḥ ’

 

1. ԓ ῤ̆ Ὲ

῏ ᶶ Ҭ ├

ᴪ Ҍ̆ ̂ҍ

├ ῏ ̃ ⅝Ԋ

Ҍ̆ ῒז ҍ Ԋ

ᴂ Ȃ 

2. ԓ ῤ̆ Ὲ Ҍ ễ

ṽⱵȁ ȁ Ҭ ├

ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠ ├

֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ

ῒזҌ Ȃ 

3̈ Ὲ Ҍ ȇ҉ Ὲ ├ Ⱳ

Ȉ ҈ Ӝ Ҍ Ὲ

Ȃ 

῏ԍҌ Ҍ ҍᴋ

ᵥ҉ Ὲ ֟

₱ 

1̈ ₱₮ΐ ̆ Ὲ Ҍ

֜ ῏ ῤ ֜

ᶶ ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ

├ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ ̕ 

2̈ Ὲ Ҍ ֜ ῏ῤ

Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ ҉ Ẋ̆ Ὲ ᶭ

ᴋȂ 

̆ Ὲ Ҍ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜

Ȉ ҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 

Ԋȁ Ԋȁ

ֲ  

῏ԍ ᶫ Ḥ ȁ‰

ȁ ₱ 

1. ֲҹ ֜ ₮ΐ ȁ ᶫ

Ḥ ҹ ȁ‰ Ҍ̆ Ẋ

ȁ ̕ 

2. ֲ ҹ ֜ ᶫ ȁᵀṿȁ

Ⱶ Ғҙ Ⱶ Ҭ׃ ᶫ

ҹ ȁ‰ ȁ ӥ ◐

̆ ◐ ᴆҍῒ

ᴆѿ ̕ ᴆ ȁ ̆

ȁ

Ҍ̕ ᴋᵥ Ẋ ȁ

̕ 

3. ֲḠ ֜ ᶫ Ḥ

Ẋ ȁ ̆

῏ ᶶ Ҭ ├
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ᴪ ̆ ̆╠ץ

ֲ Ả Ὲ ᴍ( )̆

ԍ ⌠ ңҩ֜ ῤ

Ả ӥ ֜Ὲ Ԋ

ᴪ̆ Ὲ Ԋᴪףҹ ├֜

Ὲ ̕ ңҩ֜ ῤ ֜

̆ Ὲ Ԋᴪ ├֜

Ὲ ֲ ᴍḤ

Ḥ Ὲ̕ Ԋᴪ ├֜

Ὲ ֲ ᴍḤ

Ḥ ̆ ├֜ Ὲ

῏ ᴍȂ

̆ ֲ ᴍ ԍ ῏

ễ ̕ 

4. ֲ ҹ ֜ ᶫ Ḥ

ȁ‰ ҩ≢

ᴋȂ ₮ ҉ Ὲ

̆ ֲ ᶭ ễ

ᴋȂ 

῏ԍ Ḥ ’

 

1̈ ԓ ῤ̆ ֲ

῏ ᶶ Ҭ ├

ᴪ Ҍ̆ ̂ҍ

├ ῏ ̃ ⅝Ԋ

Ҍ̆ ῒז ҍ Ԋ

ᴂ ̕ 

2̈ ԓ ῤ̆ ֲҌ ễ

ṽⱵȁ ȁ Ҭ ├

ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠ ├

֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ

ῒזҌ Ȃ 

῏ԍҌ Ҍ ҍᴋ

ᵥ҉ Ὲ ֟

₱ 

1ȁ ₱₮ΐ ̆ ֲҌ

֜ ῏ ῤ ֜ ᶶ

ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ

├ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ ̕ 

2ȁ ֲҌ ֜ ῏ῤ

Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ ҉ Ẋ̆ ֲ ᶭ

ᴋȂ 

̆ ֲҌ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜ Ȉ

҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 
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2ȁ ֲҌ ֜ ῏ῤ

Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ ҉ Ẋ̆ ֲ ᶭ

ᴋȂ 

̆ ֲҌ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜

Ȉ ҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 

 

῏ԍ ᶫ Ḥ ȁ‰

ȁ ₱ 

1ȁῈ ҹ ֜ ₮ΐ ȁ ᶫ

Ḥ ҹ ȁ‰ Ҍ̆ Ẋ

ȁ Ȃ 

2ȁῈ ҹ ֜ ᶫ ȁᵀṿȁ

Ⱶ Ғҙ Ⱶ Ҭ׃ ᶫ

ҹ ȁ‰ ȁ ӥ

◐ ̆ ◐ ᴆҍῒ

ᴆѿ ̕ ᴆ ȁ ̆

ȁ

Ҍ̕ ᴋᵥ Ẋ ȁ

Ȃ 

3ȁῈ Ḡ ֜ ̆ ῏

ȁҬ ├ ᴪ ҉֜

῏ ̆ ᶫ ῏ ֜ Ḥ Ḡ̆

Ḥ ȁ‰ ̆ Ḡ

Ҍ Ẋ ȁ

Ȃ 

4ȁῈ ҹ ֜ ᶫ Ḥ

ȁ‰ ҩ≢

ᴋȂ ₮ ҉

̆Ὲ ᶭ ễ ᴋȂ 

῏ԍ Ḥ ’

 

1. ԓ ῤ̆ Ὲ

῏ ᶶ Ҭ ├

ᴪ Ҍ̆ ̂ҍ

├ ῏ ̃ ⅝Ԋ

Ҍ̆ ῒז ҍ Ԋ

ᴂ Ȃ 

2. ԓ ῤ̆ Ὲ Ҍ ễ

ṽⱵȁ ȁ Ҭ ├

ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠ ├

֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ

ῒזҌ Ȃ 

῏ԍҌ Ҍ ҍᴋ

ᵥ҉ Ὲ ֟

₱ 

1̈ ₱₮ΐ ̆ Ὲ Ҍ

֜ ῏ ῤ ֜

ᶶ ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ

├ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ ̕ 

2̈ Ὲ Ҍ ֜ ῏ῤ

Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ ҉ Ẋ̆ Ὲ ᶭ

ᴋȂ 
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̆ Ὲ Ҍ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜

Ȉ ҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 

Ԋȁ Ԋȁ

ֲ  

῏ԍ ᶫ Ḥ ȁ‰

ȁ ₱ 

1. ֲҹ ֜ ₮ΐ ȁ ᶫ

Ḥ ҹ ȁ‰ Ҍ̆ Ẋ

ȁ ̕ 

2. ֲ ҹ ֜ ᶫ ȁᵀṿȁ

Ⱶ Ғҙ Ⱶ Ҭ׃ ᶫ

ҹ ȁ‰ ȁ ӥ ◐

̆ ◐ ᴆҍῒ

ᴆѿ ̕ ᴆ ȁ ̆

ȁ

Ҍ̕ ᴋᵥ Ẋ ȁ

̕ 

3. ֲḠ ֜ ᶫ Ḥ

Ẋ ȁ ̆

῏ ᶶ Ҭ ├

ᴪ ̆ ̆╠ץ

ֲ Ả Ὲ ᴍ( )̆

ԍ ⌠ ңҩ֜ ῤ

Ả ӥ ֜Ὲ Ԋ

ᴪ̆ Ὲ Ԋᴪףҹ ├֜

Ὲ ̕ ңҩ֜ ῤ ֜

̆ Ὲ Ԋᴪ ├֜

Ὲ ֲ ᴍḤ

Ḥ Ὲ̕ Ԋᴪ ├֜

Ὲ ֲ ᴍḤ

Ḥ ̆ ├֜ Ὲ

῏ ᴍȂ

̆ ֲ ᴍ ԍ ῏

ễ ̕ 

4. ֲ ҹ ֜ ᶫ Ḥ

ȁ‰ ҩ≢

ᴋȂ ₮ ҉ Ὲ

̆ ֲ ᶭ ễ

ᴋȂ 

῏ԍ Ḥ ’

 

1̈ ԓ ῤ̆ ֲ

῏ ᶶ Ҭ ├

ᴪ Ҍ̆ ̂ҍ

├ ῏ ̃ ⅝Ԋ

Ҍ̆ ῒז ҍ Ԋ

ᴂ ̕ 

2̈ ԓ ῤ̆ ֲҌ ễ

ṽⱵȁ ȁ Ҭ ├

ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠ ├

֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ

ῒזҌ Ȃ 

῏ԍҌ Ҍ ҍᴋ

ᵥ҉ Ὲ ֟

1ȁ ₱
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₱ ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ

├ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ ̕ 

2ȁ ֲҌ ֜ ῏ῤ

Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ ҉ Ẋ̆ ֲ ᶭ

ᴋȂ 

̆ ֲҌ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜ Ȉ

҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 

 

῏ԍ Ḥ ’

 

1̈ ԓ ῤ̆ Ὲ

῏ ᶶ Ҭ ├

ᴪ Ҍ̆ ̂ҍ

├ ῏ ̃ ⅝Ԋ

Ҍ̆ ῒז Ԋ

ᴂ ̕ 

2̈ ԓ ῤ̆ Ὲ Ҍ ễ

ṽⱵȁ ȁ Ҭ ├

ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠

├֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ

ῒזҌ Ȃ 

῏ԍҌ Ҍ ҍᴋ

ᵥ҉ Ὲ ֟

₱ 

1ȁ ₮ΐ ̆ ֲҌ

֜ ῏ ῤ ֜

ᶶ ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ

├ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ ̕ 

2ȁ ֲҌ ֜ ῏ῤ

Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ ҉ Ẋ̆ Ὲ ᶭ

ᴋȂ 

̆ ֲҌ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜

Ȉ ҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 

῏ԍ ᶫ Ḥ ȁ‰

ȁ ₱ 

1̈ ֲҹ ֜ ₮ΐ ȁ

ᶫ Ḥ ҹ ȁ‰ Ҍ̆

Ẋ ȁ ̕ 

2̈ ֲ ҹ ֜ ᶫ ȁᵀṿȁ

Ⱶ Ғҙ Ⱶ Ҭ׃ ᶫ

ҹ ȁ‰ ȁ ӥ

◐ ̆ ◐ ᴆҍῒ

ᴆѿ ̕ ᴆ ȁ

̆

ȁ ̕Ҍ ᴋᵥ Ẋ ȁ

̕ 

3̈ ֲḠ ֜ ᶫ Ḥ

Ẋ ȁ ̆
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῏ ᶶ Ҭ ├

ᴪ ̆ ̆╠ץ

ֲ Ả

ᴍȂ 

4̈ ֲ ҹ ֜ ᶫ Ḥ

ȁ‰ ҩ≢

ᴋȂ ₮ ҉

̆ ֲ ᶭ

ễ ᴋȂ 

῏ԍҌ Ҍ ѿ

ꜚ ₱ 

1. ₱₮ΐ ⌠

֜ ╠̆ ȁ

̆ Ὲ ҍ қ ֜

қӊ Ҍ

ѿ ꜚ῏ Ȃ 

2̈ ֜ ̆ ӥ

̆ Ὲ Ҍץᴋᵥ

ᴍ Ӟ̆ҌҺꜚ ῒז῏ ѿ

ꜚֲ ᴍ̂

ץ Ὲ ꜚ

Ȃ̃ 

3. ֜ ̆ ӥ

̆ Ὲ Ҍᴪ ҍ ҈ ѿ

ꜚ ȁ / / ‗ ᴋᵥ ̆

ȁ ꜛᴋᵥ ҈

└ Ȃ 

4. ֜ ̆ ӥ

̆ Ὲ Ԋᴪ Ҍ

2 Ȃ 

Ԋȁ Ԋȁ

ֲ  

῏ԍ Ḥ ’

 

1̈ ԓ ῤ̆ ֲ

῏ ᶶ Ҭ ├

ᴪ Ҍ̆ ̂ҍ

├ ῏ ̃ ⅝Ԋ

Ҍ̆ ῒז Ԋ

ᴂ ̕ 

2̈ ԓ ῤ̆ ֲҌ ễ

ṽⱵȁ ȁ Ҭ ├

ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠

├֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ

ῒזҌ Ȃ 

῏ԍҌ Ҍ ҍᴋ

ᵥ҉ Ὲ ֟

₱ 

1ȁ ₱₮ΐ ̆ ֲҌ

֜ ῏ ῤ ֜

ᶶ ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ

├ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ ̕ 

2ȁ ֲҌ ֜ ῏ῤ

Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ 

̆ ֲҌ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜
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Ȉ ҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 

 
῏ԍҌ ѿ ꜚ

₱ 

1. ₱₮ΐ ⌠

֜ ╠̆ Ὲ ̂ Ὲ ̃ҍ

ῒז қ ֜

қӊ Ҍ̆ ᴋᵥѿ

ꜚ῏ Ȃ 

2̈ ֜ ̆ ӥ

̆ Ὲ ̂ Ὲ ̃Ҍᴪ ҍ ҈

ѿ ꜚ ȁ / / ‗

ᴋᵥ ̆ ȁ ꜛᴋᵥ ҈

└ Ȃ 

ȁ

 

῏ԍ ᶫ Ḥ ȁ‰

ȁ ₱ 

1̈ ֲҹ ֜ ₮ΐ ȁ

ᶫ Ḥ ҹ ȁ‰ Ҍ̆

Ẋ ȁ ̕ 

2̈ ֲ ҹ ֜ ᶫ ȁᵀṿȁ

Ⱶ Ғҙ Ⱶ Ҭ׃ ᶫ

ҹ ȁ‰ ȁ ӥ

◐ ̆ ◐ ᴆҍῒ

ᴆѿ ̕ ᴆ ȁ

̆

ȁ ̕Ҍ ᴋᵥ Ẋ ȁ

̕ 

3̈ ֲḠ ֜ ᶫ Ḥ

Ẋ ȁ ̆

῏ ᶶ Ҭ ├

ᴪ ̆ ̆╠ץ

ֲ Ả

ᴍȂ 

4̈ ֲ ҹ ֜ ᶫ Ḥ

ȁ‰ ҩ≢

ᴋȂ ₮ ҉

̆ ֲ ᶭ

ễ ᴋȂ 

八、合并双方控股股东及其一致行动人对本次交易的原则性意见，

以及控股股东及其一致行动人、董事、监事、高级管理人员自本

次交易复牌之日起至实施完毕期间的股份减持计划 

̂ѿ̃ қ ῒѿ ꜚֲ ֜ ↕ ץ̆

қ ῒѿ ꜚֲȁ Ԋȁ Ԋȁ ֲ ֜ ӊ

ᴍ⁞ ⅞ 

қ ₮ΐԅȇ῏ԍ ֜ ↕ ᴍ⁞

⅞ ҍ ₱Ȉ̆ ΐᵣῤ Ҋ̔ 
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ľ1ȁ Ὲ ↕ ֜ Ȃ 

2ȁ ҍ ₱₮ΐӊ ̆ Ὲ  A 

ӊ ֜ ⁞ ᴍ ⅞Ȃ ῏

⁞ ᴍ ̆ Ὲ ᶭ ῏

Ḥ ӈⱵȂ 

3ȁ ҍ ₱ ӊ Ὲ ΐ ⱬ̆ Ὲ

ҍ ₱ Ҋ ῤ ⌠ ̆ Ὲ ᶭ

ễ ᴋȂĿ 

Ԋȁ Ԋȁ ֲ ₮ΐԅȇ ᴍ Ὲ Ԋȁ

Ԋȁ ֲ ῏ԍ ֜ Ὲ ӊ ᴍ

⁞ ⅞ ҍ ₱Ȉ̆ ΐᵣῤ Ҋ̔ 

ľ1ȁ ҍ ₱₮ΐӊ ̆ ֲ A ӊ

֜ ⁞ ᴍ ⅞̆

’ ⁞ ᴍ ̆ ᶭ ῏

Ḥ ӈⱵȂ 

2ȁ ҍ ₱ ӊ ֲΐ ⱬ̆ ֲ

ҍ ₱ ῤ ⌠ ̆ ֲ ᶭ ễ

ᴋȂĿ 

̂ԋ̃ қ ῒѿ ꜚֲ ֜ ↕ ץ̆

қ ῒѿ ꜚֲȁ Ԋȁ Ԋȁ ֲ ֜ ӊ

ᴍ⁞ ⅞ 

қ ῒѿ ꜚֲ ȁ ₮ΐԅȇ῏

ԍ ֜ ↕ ᴍ⁞ ⅞ ҍ ₱Ȉ̆ ΐᵣῤ Ҋ̔ 

ľ1ȁ ֲ ↕ ֜ Ȃ 

2ȁ ҍ ₱₮ΐӊ ̆ ֲ A ӊ

֜ ⁞ ᴍ ⅞Ȃ ῏

⁞ ᴍ ̆ ֲ ᶭ ῏
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Ḥ ӈⱵȂ 

3ȁ ҍ ₱ ӊ ֲΐ ⱬ̆ ֲ

ҍ ₱ Ҋ ῤ ⌠ ̆ ֲ ᶭ

ễ ᴋȂĿ 

Ԋȁ Ԋȁ ֲ ₮ΐԅȇ ᴍ Ὲ

Ԋȁ Ԋȁ ֲ ῏ԍ ֜ Ὲ ӊ

ᴍ⁞ ⅞ ҍ ₱Ȉ̆ ΐᵣῤ Ҋ̔ 

ľ1ȁ ҍ ₱₮ΐӊ ̆ ֲ A ӊ

֜ ⁞ ᴍ ⅞̆

’ ⁞ ᴍ ̆ ᶭ ῏

Ḥ ӈⱵȂ 

2ȁ ҍ ₱ ӊ ֲΐ ⱬ̆ ֲ

ҍ ₱ ῤ ⌠ ̆ ֲ ᶭ ễ

ᴋȂĿ 

九、本次交易对中小投资者权益保护的安排 

֜ Ҭ̆ Ҋץ Ḡ ῒ Ҭ

̔ 

̂ѿ̃Ҥ Ḥ ӈⱵ 

ԍ҉ Ὲ ֟ Ԋ ̆ ℗

ȇ҉ Ὲ Ḥ Ⱳ Ȉȇ128 Ȉ ԅḤ ӈⱵ̆

Ҥ Ḥ ӈⱵȂҹḠ ̆ ֜

ᴇ ꜚ̆ ⅞ ֜ ԅҤ Ḡ ̆

֜ Ả ᴇ Ḥ Ȃ Ҭ̆

῏ ̆ ȁ‰ ԅ ’Ȃ 
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̂ԋ̃ қ ᴪ ᶫ  

Ҭ ᴪȇ῏ԍⱴ ᴪῈᴧ қ Ḡ Ȉ ῏

ҹ̆ ⱴ қ ᴪ қ ᶫḂ≠̆ ҹ ֜

‗ ᶫ ̆ қ ץ ‗Ȃ 

̂҈̃  

ҹᾟ№Ḡ Ҭ қ≠ ̆ қ ᶫ

̆ қ ᶫ Ȃΐᵣ ľ ѿ  

֜ ’Ŀӊľԋȁ ֜ Ŀӊľ̂ԋ̃ ΐᵣ Ŀӊľ7ȁ

қ ≠Ḡ └ĿȂ 

十、本次交易对债权人权益保护的安排 

῏ ṽ ֲ Ὲ

̆ ṽ ֲԍ ῤ ₮ Ḇᶏ ҈ ṽ ֲ ╠

ễṽⱵ ҹῒ ᶫ ḠȂ ԇễ ṽⱵ

Ȃ 

ԍ ֜ ╠ ṽⱵ ΐ̆ תּ ӥ ̆

ṽ├ ֲᴪ ̆ ṽ├ ֲᴪ ‗ ῏ӈⱵȂ 

十一、待补充披露的信息提示 

῏ ᵬ ̆ Ҭ №

ȇ ├ Ȉ

Ҭ қ≠ ̆
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重大风险提示 

 

一、与本次交易相关的风险 

̂ѿ̃ ֜ ẢȁҬ  

Ả ╠20ҩ֜ ̆ ҙ ᴇ ᵣҊ ̆

ᴇ 20%̆ ⌠ԅҬ ᴪȇ128 Ȉ ԓ

῏ ‰̆ ֜ ᴇ ꜚ ֜ ῤ ֜

ẢȁҬ Ȃ 

̆ ԍ ֜ ̆ ֜ ѿ

̆ ֟ Ⱶ ’ Ҍ≠ ץ̆

ῒז Ԋᴆ Ҍ ⱬ ֜ ֟

׆̆ ֜ ẢȁҬ Ȃ 

֜ ҉ ẢȁҬ ̆ ⅞ ꜚ֜

̆↕֜ ȁ ᴇ ῒ֜ז ῏ ȁ ᴆ Ҭ

̆ ῏ Ȃ 

̂ԋ̃ ֜  

֜ Έ Ԋᴪ ҈ ѿ ᴪ ȁ Ӝ Ԋ

ᴪ ԋ ᴪ Ȃ 

̆ ֜ ‗ Ҋ̔ 

1ȁ ֜ Ῥ Ԋᴪ Ȃ 

2ȁ ֜ ֟ ‰Ȃ 

3ȁ ֜ қ ᴪ Ȃ 

4ȁ ֜ қ ᴪ Ȃ 

5ȁ ֜ Ҭ ᴪ ‰Ȃ 

6ȁ ֜ Ҭ Ȃ 
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֜ ҉ ‰ ‰ ץ̆ ‰ ‰

Ҍ ̆ ῏ Ȃ 

̂҈̃ҍ ȁ ῏  

ҹᾟ№Ḡ қ қ ≠ ̆

қ ᶫ ̆ қ ᶫ Ȃ

қ ᴪ ῏ ‰

‰̆ Ҍ ↕̆ қ Ҍ

ᶏ ȁ ̆ӞҌ Һ ᴋᵥ ễ ễȂ 

қ ᶏ ᴇ ԍ

ᴇ ȁ қ ᶏ ᴇ ԍ ᴇ

̆↕ қ ᶏῒ≠ Ȃ ̆ ᶏ

ȁ Ҧ Ὲ ᴇ ҉ ≠ ᴪȂ 

̂ ̃ └  

№≢ қ ᴪ қ ᴪ

̆ қ ᴪ‗ ῃᵣ қ̂ қ ᴪ҉

ȁ ₮ қ ᴪӞ ҹףֲז ‗ қ̃ ΐ ⱬȂ

‰ ‰ ̆ ᶏ

қ ᶫ ῒ ῃ ᴍ ᶛ └

ҹ ᴍȂ 

ԍ ԅ ȁ ‟ └ ῒז

ᴍ̆ ᴍ ѿ ᴍ̆ ᴍ҉

ȁ ‟ ’ ῒז ≠ └ ᴍ҉

Ȃ 

̂ԓ̃ ֜  

֜ Ὲ ╠̆ ᴇ ꜚ̆

Ȃ ̆ ԍ֜ ῏ ‰

‰̆֜ Ҍ Ȃ ֜ ‰ ‰̆

ᴇ ᴪ ꜚ̆ ҳ Ȃ 
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֜ ̆ Ὲ ֜ Һ ҉ ֜ Ȃ

ԋ ᴇ Ҍֽ Ὲ ≠ ╠ ̆ ғ

ȁ ᶫ ῏ ȁ ῤ ȁ ץ’ ȁ

ȁ Ȃ Ὲ ᴇ ҉

ꜚ̆ Ȃ Ὲ ԋ ᵞԍ

̆↕ қ Ȃ 

̂Έ̃ṽ ֲ ╠ ễṽⱵ ᶫ Ḡ  

Ҭ̆ ῏ ṽ

ֲ Ὲ ̆ ṽ ֲԍ ῤ ₮ Ḇᶏ

҈ ṽ ֲ ╠ ễṽⱵ ҹῒ ᶫ ḠȂ ԍ ֜ ╠ ṽ

Ⱶ ΐ̆ תּ ӥ ̆ ṽ├ ֲᴪ ̆

ṽ├ ֲᴪ ‗ ῏ӈⱵȂ 

ṽ ֲԈ ҍ ̆p ṽ ֲ

֜ Ҍ Ȃ ṽ ֲ ₮ ῏ ễṽⱵ ᶫ Ḡ

̆ Ⱶ ’ ѿ Ȃ 

̂҂̃ ȁᵀṿ ᵬ  

̆ ȁᵀṿ ᵬ ̆

Ҭ № ȇ ├ Ȉ ᴪ ԊⱵ ̆

ᶏ Ȃ ȁ Ԋᴪ Ԋᴪῃᵣ Ḡ

῏ Ȃ 

῏ ᵬ ̆ ȁ

Ԋᴪ ҍ ῏ ῒז ‗Ԋ

ӥȂ Ⱶ ȁ Ⱶ ᵀṿ ’ ӥ

Ҭԇץ ̆ ҍ ’ Ȃ 

̂ῇ̃ ֟֜◓  

̆ ҉ ֲ ̆

ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῒזѿ℗ ≠ҍ

ӈⱵȂ № ֟ȁ ֜◓ Ҭ ץ
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̆ № ֟ȁ ֜◓ ΐᵣ ᵬ ѿ Ҍ

̆ ῏֜◓ Ȃ 

二、与合并后的存续公司相关的风险 

̂ѿ̃  

1ȁ Ḡ ҙ  

Ḡ ҙҍ ȁ֟ ҙ ̆

Ḡ ̆ ҍ ᵬ ̆ ҉

ȁ ȁ└ ȁ ₮ ԅѿ ↓֟ҙᴨ

֟ҙ Ȃ 2018 6 ᾴҬ ȁ Ⱶ ȇ῏ԍῃ ⱴ

Ḡ ‗ Ȉץ 2018 12 Ⱶ ⱲῈ

ȇľ Ŀ ᵬ Ȉ ᴆ̆ Ḡ ҙ

ԍ ⱬ Ȃ ԍ ῏ ̆ Ḡ ҙ

Ȃᵖל ῏ ҙ ₮ ̆ ⱬ ⁞ ̆

↕ ῏ ҙ ⁞ ̆ Ὲ ֟ ֟ ѿ

Ȃ 

2ȁ Ὲ ҙ  

Ὲ Ὲ ҙⱵȂ2019 Ⱶ ᵬ Ҭ ₮ľң

ῤ ῃ Ὲ ̆ ҌẢ ̆⁞ ȁḂ≠

ᴧĿ̕ ̆֜ ₮ Ὲ ⱴ ETC ̆ ḱ

ȇ Ὲ ᶛȈȂ ╠ Ὲ Һ ҹ ῤ

Ὲ ̆ Ҍᴪ Ὲ Ὲ ҙⱵ֟

̆ᵖ ῏ԍ Ὲ ̆ ᵞ ȁ ᵞ ‰

̆ Ὲ ҙ ᴪ ⌠Ҍ≠ Ȃ 

̂ԋ̃  

1ȁ Ԉ  

Ḡ ҙ ѿ ↓ ₮ ̆

ᴑ ԅ Ḡ֟ҙ Ὲ ̆ Ḡ Ӟ ҍ Ԉ ̆ ᴑ



      

ᴍ Ὲ ᴍ Ὲ תּ ̂ ̃ 

43 

ҙ Ԉⱬ ̆ Һᵣ ⱴ ᾝ̆ Ԉ ⱴ

Ȃ Ὲ ԈҬ ‰ ᵝ̆ ȁ

Ҍ ̆↕ ԈҬ ԍҌ≠ ᵝȂ 

2ȁPPPҙⱵ  

Ὲ ȁ Ⱶ PPP ̆ ᴪ

ᵬ Ȃ ῏ ̆ ₮ ̆

ṿ ᴇ ⱬ ̆ ῀PPP Ḥ ̆ғ

ֲ ‰ ῀ ȂPPP ╠ ̆ ᵬ

̆ Ҥ ̆ Ὲ Ҍ

̆ Ҭ ῏ ȁ ⌠

‰̆↕ ᴪ Ὲ ҙ ̕ ̆

’ ꜚ ᵞ̆ ғ ῤ

Ὲ ̆ Ὲ ֟ ⱬȂ 

3ȁ Ḡ  

Ὲ ̆ Ҭᴪ֟ ԋ

̆ Ҍ ‪ ȁ Ҍ

̆ ᶏ Ҭ ᵬ ̆ ᴪ ̆

ԋ ̆ ⌠ Ḡ ֟ Ԋ Ȃ Ὲ

ⱴ Ḡ ̆ ῏ Ȃ 

4ȁֲ  

Ὲ ֟ҙ ȁ Ⱶ ҙⱵ ̆ ҩ № ̆ғ ҙⱵ

ᴨ ֲ ̆ Ҍ ῀ Ғҙֲ Ȃp ԍ ҙ

Ԉ Ғ̆ҙֲ ⱴ Ὲ̆ ҙ ԈҬ

ҳҒҙֲ Ȃ 

5ȁҙ Ҋ  

Ὲ ȁ Ⱶ ҙ ԍ

ҙ̆ΐ ╠ ȁ ̆ Ҍ ⱴ ⱬ

Ҍ Ὲ ῀ Ȃ Ὲ Ҍ ץ ̆
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Ҍ ̆ ҙ ῀ Ὲ̆ ҳҙ Ҋ Ȃ 

̂҈̃  

̆ Ḡ Ҍ ⱴ̆ ֟

׆̆ Ὲ ⱬȁֲ ȁ ₮

̆ѿ ҉ ⱴԅῈ ҍ Ȃ ̆ Ὲ ҙⱵ

҉ ̆ Ὲ ҙⱵ ȁ ֲ ̆ Ὲ

ᵣ ̆ᶏῈ ‗ └ ѿ ⱴȂ

╠̆ ԅẫῃ └ ᵣ Һ̆ ֲ Ӟ

ҹү ̆ Ӟ ῍ ȁ ΐ ᾟ№ ꞉ ȁ

ȁῈ ȁ ꞉ └̆

ȁҺꜚ ⇔ ̆ ᴑҙῤ ꜚⱬȂᵖ Ὲ ҙⱵ

Ҍ Ὲ ̆ Ὲ └

Ὲ ҍ ̆ Ὲ ѿ Ȃ 

̂ ̃ Ⱶ  

1ȁ≠ ꜚ  

ᵣ ’ȁ ȁ ȁ ᶫ ῏ ץ

̆ ≠ ꜚ ̆

Ὲ Ⱶ ⱴ̆ ᶏ Ὲ ҙ Ҋ Ȃ 

2ȁ תּ ᵞԍ  

̆ ᴇ Ҍ 35

Ὲ A ᴍּת Ҍ 27ַᾝȂּת ≠ ̆

ץ תּ Ҍ ̆ תּ≠ תּ

ᵞԍ ↕̆ Ὲ Ⱶ ’֟ ѿ ̆

῏ Ȃ 

3ȁ  

Ὲ ҙⱵ̆ ҙⱵ ȁ ῀ ȁ

̆ Ҍ ȁ ̆ Ὲ ᵩ ⁞
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ꜚ Ȃ Ὲ ֟ Ҍ ̆ ᴪ ⱴ̆

Ỳ Ҍⱬ └Ҍ ̆↕ ֟ Ȃ 

4ȁṽⱵ  

2020 9 30 ̆ Ṣ ҹ44.09ַᾝ̆ѿ ῤ⌠

ꜚ ṽҹ20.34ַᾝ̆ Ṣ ҹ66.88ַᾝ̆ ṽ ̆ Ⱶ

̆ғ ῤễ ⱬ Ȃ 

2018 ȁ 2019 2020 ҈ ̆ ҍ

ҙ Ὲ ֟ ṽ ’ Ҋ̔ 

ף   2020 9 30  2019 12 31  
2018 12 31

 

300072.SZ ҈ Ḡ 45.95% 46.89% 56.43% 

300815.SZ  41.08% 59.35% 65.01% 

603568.SH ᴯ Ḡ 39.83% 38.76% 46.23% 

601330.SH ꜚⱬ 75.37% 74.42% 72.22% 

600323.SH  66.96% 66.16% 61.05% 

601827.SH ҈  56.63% 66.77% 64.31% 

601200.SH ҉  55.55% 58.91% 51.22% 

000967.SZ  38.61% 36.56% 40.18% 

300070.SZ  66.48% 65.70% 61.46% 

002310.SZ қ  69.97% 71.04% 69.33% 

ṿ 55.64% 58.46% 58.74% 

000826.SZ  61.54% 62.20% 61.44% 

ҍ ҙ Ὲ ̆ 2018 12 31 ȁ2019 12 31 ȁ2020

9 30 ֟ ṽ ԍ ҙ Ὲ ֟ ṽ ṿȂ

֟ ṽ ̆↕ ҳ ꜚ ễṽ Ȃ 

5ȁҙ  

ῤ̆ ȁ ̆ ⁞ṿ

Ȃ ₮ ῏Ҍ≠ ̆ ᵣ Ҋ ̆ ҙ ֟ Ҍ

≠ Ȃ ̆ ̆ ȁ ֟ ȁ

ȁ ̆℗ Ҭ ≠ Ȃ 
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̂ԓ̃ ֜  

׆̆ ҙⱵᴨל ȁ

Ȃp ֟ ҙⱵ ȁ ̆

֜ ֟ȁ ȁҙⱵȁֲ ȁ ѿ

Ȃᵖ Ҍ≠̆ ӊ №ᾟץ ̆ ᴪ ҙⱵ

ȁ ᶏ Ҋ ȁֲ Ҍ Ҋ ҩ

̆ ֜ Ȃ 

三、其他风险 

̂ѿ̃ ᴇ ꜚ  

ҍ Ȃ҉ Ὲ ᴇ ꜚҌֽ ῒ ≠

╠ ̆ ғ ȁ ȁ

ҹȁ Ȃ ֜ Ҭ̆

ᴇ ₮ ꜚ ׆̆ ѿ Ȃ ӯ

╠ ᴇ ꜚ ᾟ№ ԅ ̆ Ạ₮ ∞

̆ Ȃ 

̂ԋ̃ῒז  

Ҍ ȁ ȁ ῒזҌ

֜ Ҍ≠ ̆ ῏ Ȃ 
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第一章  本次交易概况 

 

一、本次交易的背景和目的 

̂ѿ̃ ֜  

1ȁ ᴑҙ ̆ ̆Ҍ ҉ Ὲ  

ԍῃ Ȃᾴ Ӝ ₮̆

֟ ᵣ└̆ ᵣ└̆ⱴ ᴨ ȁ

ȁ ̆Ḇ ֟Ḡṿ ṿ̆ ꜚ Ạ ẠᴨẠ ̆

֟ ̕ ᴑҙ ̆ └ ̆ ΐ ῃ

Ԉⱬ ҕ ѿ ᴑҙȂ ᾴ Ӝ ̆ ѿ ᴑҙ

ῃ Ȃ 

̆ ̆ ꜚ ᴑҙ ̆

֟ ├ ҉ Ὲ ᵣ Ȃ2015 8 Ҭ̆῍Ҭ ȁ Ⱶ ԅȇ῏

ԍ ᴑҙ Ȉ̆ ₮ľ ᴑҙᶭ ├֜ ȁ֟

֜ ץ̆ Ὲᾛᴇ ᴑҙ ֟̆ ȂĿ

̆Ҭ ᴪȁ ȁ Ⱶ Ҭ ҙ ᴪ

ȇ῏ԍ ꞉҉ Ὲ Ὶ ȁ № ᴍ Ȉ̆ ₮

ľ ꞉ ҉ Ὲ ᶭ ⱴ ̆ ᴨ ֟ҙ ̆

Ȃ ᴆ қ ῒ ҉ Ὲ ̆

ⱬȂ ᴆ ҉ Ὲ ῤ ҙⱵ ̆

ᴑҙ ᵣᴇṿȂĿ 

2015 10 ̆ Ⱶ ԅȇ῏ԍ ֟ ᵣ└ Ȉ̆

ᴨ ̆ⱴ ꜚ ҙȁ῏ ȁ

Ҭ̆ ╠ ֟ҙ Ҭ̆ ֟ҙ ῏ ᴇṿ

Ҭ̆ ΐ Ԉⱬ ᴨלᴑҙ ҬȂ 
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2020 10 ̆ Ⱶ ȇ Ⱶ ῏ԍ ѿ ҉ Ὲ Ȉ̂

Ȑ2020ȑ14 ̃̆ ₮Ḇ Ȃᾟ№ Һ

ᵬ ̆ ꞉҉ Ὲ ȁ ȁ Ȃ ҉ Ὲ ֟
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ᵣ ῀ ⱴ ȁ Ȃ Ҭῃᴪ ̆

ѿ ⱴ ᵣḠ ȁ ḱ ̆Ḇ Ҍ ӊ ԑ ̆

ᶏ ᵣ ҹҤ Ȃ 

ץ̆ ῤ Ḡ֟ҙ

ҹ ץ̆ ῃ ֟ҙ ᴨלҹᶭ ̆ ľ

Ŀ ̆̓̀ ꜚ Ḡ

Ȃ 

̂ԋ̃ ֜  

1ȁᴨלԑ ȁ ̆ ῤ Ḡ ҙ  

ᵬҹ Ғҙ Ḡ Ὲ ̆

ҙⱵ ̆ ῏ ̆ ⱬ ȁ

ȁ ȁ ԍѿᵣ Ḡ ֟ҙȂ ҍ

ῤ ᵬ ΐ̆ ү ̆ ῒ Ḡ

Ȃ 

ѿ ҙⱵ ῃ֟ҙ ᴑҙ̆ Ḡ ҙΐ

ȁ ȁ ȁ ȁ Ⱶԍѿᵣ

ᴨ̆ל Ḡ № ץ ҙῤ ԅ Ȃ 

≠ԍ ≠̆ ᵝᴨל ᴨ̆ל

ῃ֟ҙ ᴨלҍ ꜚⱬ̆ ֟ҙ ̆

Ḡ Ⱶ ҙ ῃ ᴑҙȂ 

2ȁ ѿ ᴑ ̆ᴨ  

ȇ῏ԍ ᴑҙ Ȉ̆ ѿ

҉ Ὲ └ ̆ᴨ ̆ Ὲ ̆

ᾝ ҽ Ȃ ѿ ̆

ⱬ̆ Ὲ ᵣ Ԉ ⱬ̆ ֟Ḡṿ ṿȂ 
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二、本次交易方案 

̂ѿ̃ ֜  

ץ ᴍ ̆

қ ᴍ̆֜ қ ᴍȂ 

̆ ҉ ֲ ̆

ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῒזѿ℗ ≠ҍӈⱵȂ

ᴍ ֜ Һ ҉ Ȃ 

̆ ᴇ Ҍ 35 Ὲ ᴍּת

Ȃ תּ ץ ⱳ ҹ╠ ̆p Ҍץ

תּ ⱳ ҹ╠ ̆ תּ ⱳҍ Ҍ

Ȃ 

̂ԋ̃ ΐᵣ  

1ȁ  

ҹ ̆ ҹ Ȃ 

2ȁ ᴍ ṿ 

ᴍ ҹ ῤ҉ ֲ ̂A ̃̆

ṿҹ1.00ᾝȂ 

3ȁ  

ҹ Ύ ῃ

ᵣ қ̆ ԍ ̆ ȁ № ȁ

ᶏ қ ᴍ ץ̆ ᶫ

ᶫ ᴍ̂ ᵖ ῒҊ Ὲ ᵬҹ

ᶫ ̃̆ ῃ ᶛ ҹ

ᴍȂ 

Ԋᴪ Ҭ ᴪ ‰ ̆ Ὲ

Ȃ 
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4ȁ ᴇᶭ ȁ ᴇ ᶛ 

ȇ Ⱳ Ȉ ԓ ̆҉ Ὲ ᴍ ᴇ Ҍ ᵞԍ

ᴇ 90%Ȃ ᴇҹ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠

20ҩ֜ ȁ60ҩ֜ 120ҩ֜ Ὲ ֜ ᴇӊѿȂ ᴇ ‰

╠ ҩ֜ Ὲ ֜ ᴇ̗ ᴇ ‰ ╠ ҩ֜ Ὲ ֜

/ ᴇ ‰ ╠ ҩ֜ Ὲ ֜ Ȃ ҉

Ὲ ̆҉ Ὲ ᴍ ᴇ ╠ Ȃ 

Ҭ̆ ᴇ ҹ ᴇ ‰ ╠20ҩ֜ ֜ ᴇ̆

11.63ᾝ/ ̆ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕҉ ᴇ

ᵬ Ȃ ᴇ ҹ ᴇ ‰ ╠20ҩ֜ ֜ ᴇ

6.90ᾝ/ ҹ ̆ ҉ ҍ10% ᴇ ̆ 7.59ᾝ/ ̆

ᴇ ‰ ̂ ң ̃ ≠ȁ ≠ȁ

Ὲ ȁ Ԋ ̆↕҉ ᴇ ᵬ Ȃ 

1 ᴍ ץ ᴍ = ᴇ /

ᴇ ̂ ԓ῀Ḡ ᵝ ̃Ȃ ҉ Ὲ ̆

ҍ ᶛҹ1:0.6526̆ 1 ᴍ ץ 0.6526

ᴍȂ 

ᴇ ‰ ̂ ң ̃̆ ᴋѿ

≠ȁ ≠ȁ Ὲ ȁ Ԋ ῏

ȁ ᴇ ̆ ᶛ ᴋᵥῒ

ז Ҋ Ҍᵬ Ȃ 

5ȁ ᴍ  

╠̆ ᴍ ҹ642,078,255 ̆ Ҍ қ ᶏ

’Ҋ̆ ҍ Ҋ ᴍҹ1,430,578,784 Ȃ

ᶛ ̆ ҹ ᴍ ҹ933,595,715

̂ ҉ ̃Ȃ 

ᴋᵥѿ ᴇ ‰ ̂ ң ̃
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≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕҉

ᴍ ᵬ Ȃ 

қ ᴍ ҹ ̆ ῒ

ᴍ ӗץ ᶛ Ҍ ↕̆ ῒ ̆

ѿᵝ қᶭ ѿ ̆ ҍ ⅞ ѿ Ȃ

ԍ▼ᵩ ↕ ̆ ҍ ⅞

ѿ Ȃ 

6ȁ ᴍ ҉  

ҹ ᴍ ֜ Һ ҉ Ȃ 

7ȁ қ ≠Ḡ └ 

̂1̃ қ Ḡ └ 

қ ⱴ ҹ ‗ қ ᴪ҉

῏ԍ ῏ ‗ ῏ԍ

῏ ‗ ₮ ̆ ғѿ ף

≠ ᴍ қ ̆

῏ қȂ 

ҹḠ қ≠ ⁞̆ ᴇ ꜚ

̆ ȇῈ Ȉ ȇ ᴍ Ὲ Ȉ̂ Ҋץ ľȇῈ ȈĿ̃

῏ ̆ Ҭ ԇ қ Ȃ /

ῒ ῏ ҈ қ ᶫ ̆ ᶫ

қ ᴪ ╠ Ὲ Ȃ ’Ҋ̆

қҌ Ῥ ᴋᵥ қҺ Ȃ 

қ ᴇ ҹ Ả ╠20ҩ֜ ̂

ᴇ ‰ ╠20ҩ֜ ̃ ֜ ᴇ̆ 11.63ᾝ/ Ȃ ᴇ ‰

̂ ң ̃ ≠ȁ ≠ȁ Ὲ

ȁ Ԋ ̆↕ ᴇ Ạ Ȃ 

ᶏ қ̆ ῒ ѿ
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῏ԍ ̂ ᵖҌ ԍ ȁ

ȁ ֜◓ ̃ ҍ ᶫ ѿ ̆

ᶭ ץ ֜ Ḥ Ȃ 

̂2̃ қ Ḡ └ 

қ ⱴ ҹ ‗ қ ᴪ҉

῏ԍ ῏ ‗ ῏ԍ

῏ ‗ ₮ ̆ ғѿ ף

≠ ᴍ қ ̆

῏ қȂ 

ҹᾟ№Ḡ ῃᵣ қ ≢ Ҭ қ ̆ ԇ

қ Ȃ / ῒ ῏ ҈

қ ᶫ ̆ ᶫ қ ᴪ ╠

Ὲ Ȃ ’Ҋ̆ қҌ Ῥ ᴋᵥ

қҺ Ȃ 

қ ᴇ ҹ Ả ╠20ҩ֜ ̂ ᴇ

‰ ╠20ҩ֜ ̃ ֜ ᴇ̆ 6.90ᾝ/ Ȃ ᴇ ‰

̂ ң ̃ ≠ȁ ≠ȁ Ὲ

ȁ Ԋ ̆↕ ᴇ Ạ Ȃ 

ᶏ қ̆ ῒ ѿ

ᴍ̆ ̆ ᶫ ᴇ ט

ᴇ̆ ᴍ ⌠ ᶫ ҊȂ ᶫ

ԍ қ ᶏ ῃ

ᴍ̆ ט ᴇȂ ᶫ

ᴍ ῃ ᶛ ҹ ҹ

ᴍȂ 

Ύ қ ᶏ Ҋץ ᴆ ŵ̔

῏ԍ қ ᴪ҉ ῏ԍ ῏ ‗

῏ԍ ῏ ‗ ₮
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Ŷ̕ қ ᴪ ᵬ̆ҹ

Ύ қ̆ ף ≠ ᴍ ̕

ŷ ῤ ⱳ ῏ Ȃ ҉ ᴆ қֽ

ῒ ₮ ᴍ ᶏ Ȃ қ

қ ᴪ ӊ ᴍ ₮ ҹ̂ ᵖҌ ԍ

└ ⅞ ̃ ֣̆ ᴍ ⁞ ̕ қ

қ ᴪ ӊ ᴍӯ῀ ҹ ֣̆

ᴍ Ҍ ⱴ̆ ᴍҌ֣ Ȃ 

Ҋץ ᴍ Ύ қ ῒ ᴍҺ ᶏ

̔ŵ ≠ └ ᴍ̆ ԅ ȁῒז ҈

≠ ‟ └ ᴍ Ŷ̕ῒ ӥץֲ

қ ᴍ ŷ̕ῒז Ҍ

ᶏ ᴍȂ҉ Һ ᴍ ԍ ᶛ

ᴍȂ 

֜ ᴍᵬҹ ├֜ Ḡ қ̆

╠ ᴍ׆ ├Ὲ Ḥ Ḡ ⅞ ⌠

ῒ ├ Ҭ̆ ᶏ Ȃ ├֜

қ̆ ╠ Ⱳ ╠ ̆

ᶏ Ȃ 

қ ᴪ ῏ ‰

‰̆ Ҍ ↕̆ қҌ ᶏ ̆

ӞҌ Һ ᴋᵥ ễ ễȂ 

῏ԍ ̂ ᵖҌ ԍ ȁ

ȁ ֜◓ ̃ ҍ ᶫ ѿ ̆

ץ ֜ Ḥ Ȃ 

̂3̃ қ ᴇ └ 

1̃  

ҹ қ ᴇ Ȃ 
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2̃ ᴇ  

қ ᴪ‗ Ὲ Ҭ ᴪ ‰

╠Ȃ 

3̃ ᴆ 

ŵ ҉  

ä ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b̈ ᴇ ῤ̆ ҙ ̂883159.WĨ ᴋѿ֜ ╠ 20

ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%Ȃ 

Ŷ Ҋ  

ä ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b̈ ᴇ ῤ̆ ҙ ̂883159.WĨ ᴋѿ֜ ╠ 20

ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃
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֜ ᴇ 20%Ȃ 

4̃ └ ᴇ ‰  

҉ ᴇ ’ ₮ ̆ ᴇ ᴆ ӊ 10

ҩ֜ ῤ Ԋᴪ ‗ ᴇ қ

ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ

ѿ ̆ Ԋᴪ ‗ қ ᴇ

̆Ῥ ᴇ ᴆ ̆ҌῬ ̕ Ԋᴪ‗

Ҍ қ ᴇ Ῥ̆ ᴇ ᴆ Ҍ̆Ῥ

Ȃ 

ᴇ ‰ ҹ ҉ ᴆ ӊ ѿ֜ Ȃ

қ ᴇ ҹ ᴇ ‰ ╠20ҩ֜ ֜ ᴇȂ 

̂4̃ қ ᴇ └ 

1̃  

ҹ қ ᴇ Ȃ 

2̃ ᴇ  

қ ᴪ‗ Ὲ Ҭ ᴪ ‰

╠Ȃ 

3̃ ᴆ 

ŵ ҉  

a. ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b. ᴇ ῤ̆ ᴪ Ḡ ̂883180.WĨ ᴋѿ֜
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╠ 20ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20

ҩ֜ Ҭ 10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20

ҩ֜ ̃ ֜ ᴇ 20%Ȃ 

Ŷ Ҋ  

a. ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b. ᴇ ῤ̆ ᴪ Ḡ ̂883180.WĨ ᴋѿ֜

╠ 20ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20% ғ̕ ֜ ╠ ֜ ᴇ 20

ҩ֜ Ҭ 10ҩ֜ Ả ╠20ҩ֜ ̂ ᴇ ‰ ╠20

ҩ֜ ̃ ֜ ᴇ 20%Ȃ 

4̃ └ ᴇ ‰  

҉ ᴇ ’ ₮ ̆ ᴇ ᴆ ӊ 10

ҩ֜ ῤ Ԋᴪ ‗ ᴇ қ

ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ

ѿ ̆ Ԋᴪ ‗ қ ᴇ

̆Ῥ ᴇ ᴆ ̆ҌῬ ̕ Ԋᴪ‗

Ҍ қ ᴇ Ῥ̆ ᴇ ᴆ Ҍ̆Ῥ

Ȃ 

ᴇ ‰ ҹ҉ ᴆ ӊ ѿ֜ Ȃ

қ ᴇ ҹ ᴇ ‰ ╠20ҩ֜ ֜ ᴇȂ 

8ȁṽ ṽⱵ ṽ ֲ ≠Ḡ └ 
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῏ ṽ ֲ ȁῈ ṽ

├ ֲᴪ ̆ ṽ ֲԍ ῤ ₮ Ḇ

ᶏ ҈ ṽ ֲ ╠ ễṽⱵ ҹῒ ᶫ ḠȂ ԇễ

ṽⱵ Ȃ 

9ȁ  

ῤ̆ ̆ ғ Ḇᶏῒ ҩҊ ᴑҙ̔ŵ

Ԋᾢ ғ ӥ ₮ ̆ ҙⱵ Ҭ ץ ᶛ

ғ̆Ҍᴪ ᴋᵥ ֜ ᴋᵥ ṽⱵ Ŷ̕

ꜜⱬ Һ ҙⱵ ֟Ḡ ̆ ҍ Һ ȁ

ȁ ῒז ῏ ῏ ̕ ŷ└ᵬȁ Ḡ ᴆ

̆ ῏ Ȃ ῤ̆ ᴋᵥѿ Һꜚ

̆ ᶫ ῏ ֟ȁ Ⱶ ȁᴪ ȁ ṽ ṽⱵ

῏ ᴆȂ ’Ҋ ѿ̆ ҙⱵ Ҭ ѿ ԇץ

̂ ᵖҌ ԍ ᶫ ῏ ȁ₮ΐ ȁ῍ Һ ҹ ̃̆

↕ ѿ ԇץ Ȃ 

10ȁ ῏ ֟ ט֜  

̂1̃ ֟֜◓ 

֜◓ ̆ ֟ ̂ ᵖҌ ԍ ҙȁ ȁ

Ғ≠ȁ ȁ ֟̆ ̃ ҍӊ ῏ ≠ȁ≠ ṽ̆

֣ Ȃ ֜◓ ꜛ Ⱳ

֟̂ ᴋᵥ ֟ ̆ ҹ ֟ ≠ ҍ ֟ ῏

≠ ԅ ≢ ̆ ᵖҌ ԍ ȁ ֟ȁ ȁ ȁҒ≠

̃ Ҋ Ȃ ѿ℗ ꜚ

ᴋᵥ ᴆ̆ ̂ Ҍ Ҍ ̃ ѿ℗

ꜚ ᴋᵥ ᴆץᶏ ╠ ֟ȁ ṽ ҙⱵ ҊȂ

Ⱳ ҉ ῏ ֟ ̆ ԍ

҉ ֜ ̆Ҍ ҉ ֣֟ ≠ ӈⱵȂ 

̆ №Ὲ ԍ ̆ ҹ
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№Ὲ ̕ Ὲ ԍ ̆ ҹ

Ὲ Ȃ 

̂2̃ṽⱵ  

ԍṽ ֲԍ ῤ ╠ ễ ╠ ễ ṽⱵ ̆

ԇễ ṽⱵ Ȃ 

̂3̃  

ӊ ̆ ῒ ѿ℗ / Ҋ

≠ȁӈⱵ Һᵣ ҹ Ȃ 

̂4̃ ֜  

ԍ֜◓ ῒ ȁ ץ

֜ԇ Ȃ ֜◓ ̆ ֜ ῒ

ᴋᵥ ῃ ᴆ̆ ᴆ ᵖҌ ԍ

ץ қ ᴪȁ Ԋᴪȁ Ԋᴪ ᴆȁ ץ ᴆ

ᴆȁ ץ ȁ ץ

ҍ ₱ᴆ̂ ᵖҌ ԍ ȁ‗ ȁ‗ ̃ȁ

ץ ᴆȁ ץ ᴪ ̂ ᵖҌ ԍᴪ ₡ ȁ

ᴪ ȁ Ⱶᴪ ῒזᴪ ̃ Ȃ 

̂5̃  

ᵬҹ ᴇ қ ᴍ

қ ҊȂ қ ᴍ ԍῒ Ҋӊ ̆ ҹ

қȂ 

̂6̃Ḃ≠ ֜◓ 

ҹԅḂ≠ ֜◓̆ ̆ ץ ѿҩ

ҩ Ὲ ̆ ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῀

̆ ֜◓Ȃ 

11ȁ  

̆ Ꞌꜚ῏ Ҍ Ꞌ̆ꜚ
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Ꞌ̆ꜚ Ҋ ᴋᵥ ῃ ≠ ӈⱵ ֣ ̕

Ꞌꜚ Ꞌ̆ꜚ Ҋ ᴋᵥ ῃ

≠ ӈⱵ ֣ Ȃ 

῏ қ ᴪ ╠̆ №≢ ף ᴪ

ᴪ̆ Ȃ 

12ȁ № ≠  

қ ᴪ ‰ ≠ № ӊ ̆

№ ≠ қ ᶛ῍ ֣ Ȃ 

̂҈̃ ᴍּת  

1ȁ ṿ 

תּ Ҭ ҹ ῤ҉ ֲ ̂A ̃̆

ṿҹֲ 1.00ᾝȂ 

2ȁ  

תּ ҹ Ὲ Ȃ 

3ȁ  

ᴇ ̆ Ҍ 35 Ὲ
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Ҍᵞԍ ᴇ ‰ ╠ 20ҩ֜ ֜ ᴇ 80%Ȃ 

ᴇ қ ᴪ Ԋᴪ Ҭ ᴪ῏ԍ

֜ ‰ ̆ Ԋᴪҍ תּ Һ ̆ ῏

̆ ᴇ ’̆ ᴇ ᴨᾢ ↕

Ȃ 

תּ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕ תּ

ᴇ Ȃ 

5ȁ תּ  

תּ Ҍ 27ַᾝ̆ғҌ Ὲ ֜

100%Ȃ תּ ᴍ Ҍ ╠

30%Ȃ 

ῤ̆ תּ Ҭ ᴪ ‰

תּ ҉̆ Ԋᴪ қ ᴪ ҍ תּ

Һ Ȃ 

תּ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕ תּ

Ȃ 

6ȁּת  

תּ Ҍ 27ַᾝּ̆ת ԍễ Ṣ ȁ ᾟ

ꜚ ȁ ט ֜ Ȃ 

7ȁ  

ᴍ ᴍ҉ ӊ 6ҩ ῤҌ Ȃ 

תּ ̆ ԍ ȁ

ᴍ̆֞ ҉ Ȃ ̆ Ҭ ᴪ ֜ ῏

Ȃ ↕̆

תּ Ӟ ᵬ Ȃ 
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8ȁ № ≠  

תּ ╠ № ≠ תּ

қ ῒ ᶛ῍ ֣ Ȃ 

9ȁ҉  

תּ ֜ ҉ Ȃ 

10ȁ‗  

תּ ‗ ҹ қ ᴪ ӊ 12ҩ

Ȃ ԍ ῤ Ҭ ᴪ תּ ‰ ‰ ᴆ̆

↕ ‗ ꜚ תּ Ȃ 

三、本次交易不构成关联交易 

̆ ̆ ȇ

Ⱳ Ȉȇ҉ ↕Ȉ ῏ ̆ Ҍ ῏

῏ ̆ Ҍ ῏ ֜ Ȃ 

四、本次交易预计构成重大资产重组 

Ҭ̆ ӯ ֟ ֜ ᴇ ҹ

֜ ̂֜ ᴇ = ᴇ ¦ ̃ҹ 108.58ַ

ᾝȂ ҍ 2019
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2019 Ⱶᴪ ԍ Ὲ қ ֟‪

Ⱶᴪ ‪ ֟ ᶛ ⌠ ҉ץ50%

ғ 5,000҆ᾝȂ ȇ Ⱳ Ȉ ̆

֟ Ȃ 

̆ ҉ ֲ ̆

ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῒזѿ℗ ≠ҍӈⱵȂ

֜ 2019 Ⱶᴪ ‪ ֟ ᶛ

⌠ ҉ץ50% ғ̆ 5,000҆ᾝֲ Ȃ ҉̆ ȇ Ⱳ Ȉ ̆

֟ Ȃ 

五、本次交易不构成重组上市 

̆ ᵬҹ ̆ Ȃ 

2019 11 ̆ ֲ Ҋ ȇ ֲ ῏ԍ

Ὲ ₮ ֲ Ȉ̂ [2019]128 ̃̆

₮ ֲ ̆ ҌῬ ῏ Ȃ2020

1 10 ̆ ҉ ꜚ ԅ Ȃ ꜚ

ԍ ֟ ᵣ ̆ қׅҹ ̆

└ֲ ҹ ̆ қ

₮ ֲ ҹ ֲ ̆ ֲ Ὲ └῏

Ȃ ̆ ֜ ╠҈ Έҩ ῤ̆ └

Ȃ 

֜ ̆ қׅҹ ̆ └ֲׅҹ

̆ ₮ ֲׅҹ ֲ ̆ └

Ȃ ̆ ֜ Ҍ ȇ Ⱳ Ȉ ҈ ҉ Ȃ 

六、本次交易的决策过程和审批情况 

̂ѿ̃ ֜ ‗  

1ȁ ֜ Έ Ԋᴪ ҈ ѿ ᴪ Ȃ 

2ȁ ֜ Ӝ Ԋᴪ ԋ ᴪ Ȃ 
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̂ԋ̃ ֜ ‗  

1ȁ ֜ Ῥ Ԋᴪ Ȃ 

2ȁ ֜ ֟ ‰Ȃ 

3ȁ ֜ қ ᴪ Ȃ 

4ȁ ֜ қ ᴪ Ȃ 

5ȁ ֜ Ҭ ᴪ ‰Ȃ 

6ȁ ֜ Ҭ Ȃ 

֜ ҉ ‰ ‰ ץ̆ ‰ ‰

Ҍ ̆ ῏ Ȃ 

七、《换股吸收合并协议》主要内容 

ҍ ԍ 2021 1 22 ᴆ ȇ

Ȉ̆ Һ ῤ Ҋ̔ 

̂ѿ̃  

̔ ̕ 

̔ Ȃ 

̂ԋ̃  

1ȁ  

̆ ᴆ̆ ץ ᴍ

̆ қ ᴍ̆֜

қ ᴍȂ 

̆ ҉ ֲ ̆

ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῒזѿ℗ ≠ҍӈⱵȂ

ᴍ ֜ Һ ҉ Ȃ 

2ȁ  

̂1̃ ᴍ ṿ 
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ᴍ ҹ ῤ҉ ֲ ̂A ̃̆

ṿҹ 1.00ᾝȂ 

̂2̃  

ҹ Ύ ῃ

ᵣ қ̆ ԍ ̆ ȁ № ȁ

ᶏ қ ᴍ ץ̆ ᶫ

ᶫ ᴍ̂ ᵖ ῒҊ Ὲ ᵬҹ

ᶫ ̃̆ ῃ ᶛ ҹ

ᴍȂ 

Ԋᴪ Ҭ ᴪ ‰ ̆ Ὲ

Ȃ 

̂3̃ ᴇ ᶛ 

ȇ Ⱳ Ȉ ῏ ̆ ̆ ᴇ

ҹ ᴇ ‰ ╠ 20ҩ֜ ֜ ᴇ̆ 11.63ᾝ/ ̆

ᴇ ‰ ̂ ң ̃ ≠ȁ ≠ȁ Ὲ

ȁ Ԋ ̆↕҉ ᴇ ᵬ Ȃ

ᴇ ҹ ᴇ ‰ ╠ 20ҩ֜ ֜ ᴇ 6.90ᾝ/ ҹ ̆

҉ ҍ 10% ᴇ ̆ 7.59ᾝ/ ̆ ᴇ ‰

̂ ң ̃ ≠ȁ ≠ȁ Ὲ ȁ

Ԋ ̆↕҉ ᴇ ᵬ Ȃ 

1 ᴍ ץ ᴍ = ᴇ /

ᴇ ̂ ԓ῀Ḡ ᵝ Ȃ̃ ҉ Ὲ ̆

ҍ ᶛҹ 1:0.6526̆ 1 ᴍ ץ 0.6526

ᴍȂ 

ᴇ ‰ ̂ ң ̃̆ ᴋѿ

≠ȁ ≠ȁ Ὲ ȁ Ԋ ῏

ȁ ᴇ ̆ ᶛ ᴋᵥῒ

ז Ҋ Ҍᵬ Ȃ 
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̂4̃ ᴍ  

̆ ᴍ ҹ 642,078,255 ̆ Ҍ

қ ᶏ ’Ҋ̆ ҍ Ҋ ᴍҹ

1,430,578,784 Ȃ ᶛ ̆ ҹ ᴍ

ҹ 933,595,715 ̂ ҉ Ȃ̃ 

ᴋᵥѿ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕҉

ᴍ ᵬ Ȃ 

қ ᴍ ҹ ̆ ῒ

ᴍ ӗץ ᶛ Ҍ ↕̆ ῒ ̆

ѿᵝ қᶭ ѿ ̆ ҍ ⅞ ѿ Ȃ

ԍ▼ᵩ ↕ ̆ ҍ ⅞

ѿ Ȃ 

̂5̃ ᴍ ҉  

ҹ ᴍ ֜ Һ ҉ Ȃ 

̂҈̃ қ  

1ȁ қ 

қ ⱴ ҹ ‗ қ ᴪ҉

῏ԍ ῏ ‗ ῏ԍ

῏ ‗ ₮ ̆ ғѿ ף

≠ ᴍ қ ̆

῏ қȂ 

2ȁ  

ҹḠ қ≠ ⁞̆ ᴇ ꜚ

̆ ȇҬ ֲ ῍ Ὲ Ȉ ȇ ᴍ Ὲ Ȉ ῏

̆ Ҭ ԇ қ Ȃ 

3ȁ ᶫ  
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/ ῒ ῏ ҈ қ ᶫ ̆

ᶫ қ ᴪ ╠ Ὲ Ȃ ’Ҋ̆

қҌ Ῥ ᴋᵥ қҺ

Ȃ 

4ȁ ᴇ  

қ ᴇ ҹ Ả ╠ 20ҩ֜ ̂

ᴇ ‰ ╠ 20ҩ֜ ̃ ֜ ᴇ̆ 11.63ᾝ/ Ȃ ᴇ

‰ ̂ ң ̃ ≠ȁ ≠ȁ

Ὲ ȁ Ԋ ̆↕ ᴇ Ạ Ȃ 

5ȁ ᴇ └ 

̂1̃  

ҹ қ ᴇ Ȃ 

̂2̃ ᴇ  

қ ᴪ‗ Ὲ Ҭ ᴪ ‰

֜ ╠Ȃ 

̂3̃ ᴆ 

ŵ қ └ ᴆ 

Ä ҉  

ä ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20 ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20%̕ғ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠ 20ҩ֜ ̂ ᴇ ‰ ╠ 20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b̈ ᴇ ῤ̆ ҙ ̂883159.WĨ ᴋѿ֜ ╠

20ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜
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20%̕ғ ֜ ╠ ֜ ᴇ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ 20ҩ֜ ̂ ᴇ ‰ ╠ 20ҩ

֜ ̃ ֜ ᴇ 20%Ȃ 

B̈ Ҋ  

ä ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20 ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20%̕ғ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠ 20ҩ֜ ̂ ᴇ ‰ ╠ 20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b̈ ᴇ ῤ̆ ҙ ̂883159.WĨ ᴋѿ֜ ╠

20ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20%̕ғ ֜ ╠ ֜ ᴇ 20ҩ֜

Ҭ 10ҩ֜ Ả ╠ 20ҩ֜ ̂ ᴇ ‰ ╠ 20ҩ

֜ ̃ ֜ ᴇ 20%Ȃ 

Ŷ └ ᴇ ‰  

҉ ᴇ ’ ₮ ̆ ᴇ ᴆ ӊ 10

ҩ֜ ῤ Ԋᴪ ‗ ᴇ қ

ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ

ѿ ̆ Ԋᴪ ‗ қ ᴇ

̆Ῥ ᴇ ᴆ ̆ҌῬ ̕ Ԋᴪ‗

Ҍ қ ᴇ Ῥ̆ ᴇ ᴆ Ҍ̆Ῥ

Ȃ 

ᴇ ‰ ҹ ҉ ᴆ ӊ ѿ֜ Ȃ

қ ᴇ ҹ ᴇ ‰ ╠ 20ҩ֜ ֜ ᴇȂ 

6ȁ ᶏ 

̂1̃ ᶏ қ̆ ῒ ѿ
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ᴍ̆ ̆ ᶫ ᴇ

ט ᴇ̆ ᴍ ⌠ ᶫ ҊȂ

ᶫ ԍ қ ᶏ ῃ

ᴍ̆ ט ᴇȂ 

̂2̃ Ύ қ ᶏ Ҋץ ᴆ̔

ŵ ῏ԍ қ ᴪ҉ ῏ԍ ῏

‗ ῏ԍ ῏ ‗

₮ Ŷ̕ қ ᴪ ᵬ̆ҹ

Ύ қ̆ ף ≠ ᴍ

ŷ̕ ῤ ⱳ ῏ Ȃ ҉ ᴆ қ

ֽ ῒ ₮ ᴍ ᶏ Ȃ қ

қ ᴪ ӊ ᴍ ₮ ҹ̂ ᵖҌ

ԍ └ ⅞ ̃ ֣̆ ᴍ ⁞ ̕

қ қ ᴪ ӊ ᴍӯ῀

ҹ ֣̆ ᴍ Ҍ ⱴ̆ ᴍҌ֣ Ȃ 

̂3̃ Ҋץ ᴍ Ύ қ ῒ ᴍҺ

ᶏ ̔ŵ ≠ └ ᴍ̆ ԅ ȁῒז ҈

≠ ‟ └ ᴍ Ŷ̕ῒ ӥץֲ

қ ᴍ ŷ̕ῒז Ҍ

ᶏ ᴍȂ 

̂4̃ ֜ ᴍᵬҹ ├֜ Ḡ қ̆

╠ ᴍ׆ ├Ὲ Ḥ Ḡ

⅞ ⌠ῒ ├ Ҭ̆ ᶏ Ȃ ├֜

қ̆ ╠ Ⱳ ╠ ̆

ᶏ Ȃ 

̂5̃ қ ᴪ ῏

‰ ‰̆ Ҍ ↕̆ қҌ ᶏ

̆ӞҌ Һ ᴋᵥ ễ ễȂ 
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̂6̃῏ԍ ̂ ᵖҌ ԍ ȁ

ȁ ֜◓ ̃ ҍ ᶫ ѿ

̆ ᶭ ץ ֜ Ḥ Ȃ 

̂ ̃ қ  

1ȁ қ 

қ ⱴ ҹ ‗ қ ᴪ҉

῏ԍ ῏ ‗ ῏ԍ

῏ ‗ ₮ ̆ ғѿ ף

≠ ᴍ қ ̆

῏ қȂ 

2ȁ  

ҹᾟ№Ḡ ῃᵣ қ ≢ Ҭ қ ̆

/ ῒ ῏ ҈ қ Ȃ 

3ȁ ᶫ  

/ ῒ ῏ ҈ қ ᶫ ̆

ᶫ қ ᴪ ╠ Ὲ Ȃ ’Ҋ̆

қҌ Ῥ ᴋᵥ қҺ

Ȃ 

4ȁ ᴇ  

қ ᴇ ҹ Ả ╠ 20ҩ֜ ̂ ᴇ

‰ ╠ 20ҩ֜ ̃ ֜ ᴇ̆ 6.90ᾝ/ Ȃ ᴇ ‰

̂ ң ̃ ≠ȁ ≠ȁ Ὲ

ȁ Ԋ ̆↕ ᴇ Ạ Ȃ 

5ȁ ᴇ └ 

̂1̃  

ҹ қ ᴇ Ȃ 
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̂2̃ ᴇ  

֜ қ ᴪ‗ Ὲ Ҭ ᴪ ‰

֜ ╠Ȃ 

̂3̃ ᴆ 

Ä ҉  

ä ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20 ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20%̕ғ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠ 20ҩ֜ ̂ ᴇ ‰ ╠ 20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b̈ ᴇ ῤ̆ ᴪ Ḡ ̂883180.WĨ ᴋѿ֜

╠ 20ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20%̕ғ ֜ ╠ ֜ ᴇ

20 ҩ֜ Ҭ 10 ҩ֜ Ả ╠ 20 ҩ֜ ̂ ᴇ ‰

╠ 20ҩ֜ ̃ ֜ ᴇ 20%Ȃ 

B̈ Ҋ  

ä ᴇ ῤ̆ ̂399106.SZ̃ ᴋѿ֜ ╠ 20 ҩ֜

Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20%̕ғ ֜ ╠ ֜ ᴇ 20ҩ֜ Ҭ

10ҩ֜ Ả ╠ 20ҩ֜ ̂ ᴇ ‰ ╠ 20ҩ֜ ̃

֜ ᴇ 20%̕ 

 

b̈ ᴇ ῤ̆ ᴪ Ḡ ̂883180.WĨ ᴋѿ֜

╠ 20ҩ֜ Ҭ 10ҩ֜ Ả ╠ѿҩ֜

20%̕ғ ֜ ╠ ֜ ᴇ

20 ҩ֜ Ҭ 10 ҩ֜ Ả ╠ 20 ҩ֜ ̂ ᴇ ‰
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╠ 20ҩ֜ ̃ ֜ ᴇ 20%Ȃ 

̂4̃ └ ᴇ ‰  

҉ ᴇ ’ ₮ ̆ ᴇ ᴆ ӊ 10

ҩ֜ ῤ Ԋᴪ ‗ ᴇ қ

ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ

ѿ ̆ Ԋᴪ ‗ қ ᴇ

̆Ῥ ᴇ ᴆ ̆ҌῬ ̕ Ԋᴪ‗

Ҍ қ ᴇ Ῥ̆ ᴇ ᴆ Ҍ̆Ῥ

Ȃ 

ᴇ ‰ ҹ҉ ᴆ ӊ ѿ֜ Ȃ

қ ᴇ ҹ ᴇ ‰ ╠ 20ҩ֜ ֜ ᴇȂ 

6ȁ ᶏ 

̂1̃ ᶏ қ̆ ῒ ѿ

ᴍ̆ ̆ ᶫ ᴇ

ט ᴇ̆ ᴍ ⌠ ᶫ ҊȂ

ᶫ ԍ қ ᶏ ῃ

ᴍ̆ ט ᴇȂ ᶫ

ᴍ ῃ ᶛ ҹ ҹ

ᴍȂ 

̂2̃ Ύ қ ᶏ Ҋץ ᴆ̔

ŵ ῏ԍ қ ᴪ҉ ῏ԍ ῏

‗ ῏ԍ ῏ ‗

₮ Ŷ̕ қ ᴪ ᵬ̆ҹ

Ύ қ̆ ף ≠ ᴍ

ŷ̕ ῤ ⱳ ῏ Ȃ ҉ ᴆ қ

ֽ ῒ ₮ ᴍ ᶏ Ȃ қ

қ ᴪ ӊ ᴍ ₮ ҹ̂ ᵖҌ

ԍ └ ⅞ ̃ ֣̆ ᴍ ⁞ ̕
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≠ ӈⱵ ֣ Ȃ 

2ȁ ̆ ῏ қ ᴪ ╠̆

№≢ ף ᴪ ᴪ̆ Ȃ 

̂҂̃  

1ȁ ῤ̆ ̆ ғ Ḇᶏῒ ҩҊ ᴑҙ̔

̂1̃ Ԋᾢ ғ ӥ ₮ ̆ ҙⱵ Ҭ ץ

ᶛ ғ̆Ҍᴪ ᴋᵥ ֜ ᴋᵥ ṽⱵ̂̕2̃

ꜜⱬ Һ ҙⱵ ֟Ḡ ̆ ҍ Һ

ȁ ȁ ῒז ῏ ῏ ̕ ̂3̃└ᵬȁ Ḡ

ᴆ ̆ ῏ Ȃ ῤ̆ ᴋᵥѿ Һ

ꜚ ̆ ᶫ ῏ ֟ȁ Ⱶ ȁᴪ ȁ

ṽ ṽⱵ ῏ ᴆȂ ’Ҋ ѿ̆ ҙⱵ Ҭ ѿ

ԇץ ̂ ᵖҌ ԍ ᶫ ῏ ȁ₮ΐ ȁ῍ Һ

ҹ ̃̆ ↕ ѿ ԇץ Ȃ 

2ȁ қ ᴪ ‰ ≠ № ӊ ̆

№ ≠ Ὲ қ ᶛ῍

֣ Ȃ 

3ȁ 5 ╠ Ҋ Ὲ ᶏ

ḠԊ ⅞ ҉ѿ ⅞ ’̆ ‰

Ȃ 

4ȁ Ҋ↓Ԋ ̆ ╠ 5ҩ ᵬ

̔ 

̂1̃ ֟ ̔ ῒז Ҋ ᴑҙ ₮

ȁ ᴍ̕ ⁞ ῒז ῒҊ ᴑҙ ₮ ȁ

ᴍ ᶛ Ҋ Ὲ ̕ Ҋ ᴑҙ ₮ ȁῚ ȁ ֟

῏ ∞ ᴋᵥ ̕ ῒҊ ᴑҙҍ ҈

ȁ ᴩ ῒז ᵬ̆ ӯȁ₮ ȁ זῒץ № ֟̆

ῒ҉ ז ≠̕ 
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̂2̃ ̔ ῒҊ ᴑҙẢ Һ ҙⱵȁ Һ ҙⱵ ᵬ

₮ᴋᵥ№ ≠ ‗ ̕ ≠ ‰ └ ȁ

꞉└ Ȃ 

̂ῇ̃֜◓ 

1ȁ֜◓ ᴆ 

̆ ԍ֜◓ ֜◓Ȃ ԍ֜◓

Ҋ ֜◓ӈⱵ̆ ֟֜◓ ᴆȂ 

2ȁ ֟֜◓ 

֜◓ ̆ ֟ ̂ ᵖҌ ԍ ҙȁ ȁ

Ғ≠ȁ ȁ ֟̆ ̃ ҍӊ ῏ ≠ȁ≠ ṽ̆

֣ Ȃ ֜◓ ꜛ Ⱳ

֟̂ ᴋᵥ ֟ ̆ ҹ ֟ ≠ ҍ ֟ ῏

≠ ԅ ≢ ̆ ᵖҌ ԍ ȁ ֟ȁ ȁ ȁҒ≠

̃ Ҋ Ȃ ѿ℗ ꜚ

ᴋᵥ ᴆ̆ ̂ Ҍ Ҍ ̃ ѿ℗

ꜚ ᴋᵥ ᴆץᶏ ╠ ֟ȁ ṽ ҙⱵ ҊȂ

Ⱳ ҉ ῏ ֟ ̆ ԍ

҉ ֜ ̆Ҍ ҉ ֣֟ ≠ ӈⱵȂ 

̆ №Ὲ ԍ ̆ ҹ

№Ὲ ̕ Ὲ ԍ ̆ ҹ

Ὲ Ȃ 

3ȁṽⱵ  

ԍṽ ֲԍ ῤ ╠ ễ ╠ ễ ṽⱵ ̆

ԇễ ṽⱵ Ȃ 

4ȁ  

ӊ ̆ ῒ ѿ℗ / Ҋ

≠ȁӈⱵ Һᵣ ҹ Ȃ 
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5ȁ ֜  

ԍ֜◓ ῒ ȁ ץ

֜ԇ Ȃ ֜◓ ̆ ֜ ῒ

ᴋᵥ ῃ ᴆ̆ ᴆ ᵖҌ ԍ

ץ қ ᴪȁ Ԋᴪȁ Ԋᴪ ᴆȁ ץ ᴆ

ᴆȁ ץ ȁ ץ

ҍ ₱ᴆ̂ ᵖҌ ԍ ȁ‗ ȁ‗ ȁ̃

ץ ᴆȁ ץ ᴪ ̂ ᵖҌ ԍᴪ ₡

ȁᴪ ȁ Ⱶᴪ ῒזᴪ ̃ Ȃ 

6ȁ  

ᵬҹ ᴇ қ ᴍ

қ ҊȂ қ ᴍ ԍῒ Ҋӊ ̆ ҹ

қȂ 

7ȁḂ≠ ֜◓ 

̆ ̆ҹԅḂ≠ ֜◓̆ ץ

ѿҩ ҩ Ὲ ̆ ץ ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ

῀ ̆ ֜◓Ȃ 

̂Ӝ̃Ὲ ꞉ └ 

1ȁ ꜚ ᵬ ῃ ᴑҙ ᵣ ̆ҹ ᴑ

ҙ ⱬȁ ȁ ̆ ֟Ḡṿ ṿ̆

̆ Ὲ ↕ ᾟ̆№

Ṣ ̆ Ὲ ȁ Ὲ └̆ ԍҹ

‗ қ ᴪ҉ Ὲ Ȃ 

2ȁ ̆ҹ Ꞌꜚⱬҍ ̆ ȁҺꜚ ⇔

̆ ᴑҙῤ ꜚⱬ̆ ̆ Ὲ ȁ

↕ ̆ ҙῈ ⱳ ̆ ̆

Ὲ ΐ ᾟ№ ꞉ ȁ ȁῈ ȁ

꞉ └̆ ԍҹ ‗ қ ᴪ҉
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꞉ Ȃ 

̂ ̃ Ḡ  

1ȁ ҹᶭҬ ғῒῈ ֜

҉ ᴍ Ὲ Ȃ 

2ȁ ȁ ȁ Ҭ ᴪ ҉ Ὲ

Ὲ ᴍ ᴆȂ 

3ȁ ᴋ Ԋȁ Ԋ ֲ Ҍ ҈ Έҩ ῤ

⌠ Ҭ ᴪ ̆ ԋҩ ῤ ⌠ ├֜ Ὲ

Ҍ̆ ῏ ᶶ Ҭ ᴪ

Ȃ 

4ȁ Ҋ ӈⱵȂ

ԋ 1 ↓ ῏ ‰ ̆ ̆ ῒ

ⱬ ӈⱵȂ 

5ȁ ץ ҊӈⱵ̔̂ ĩҌᴪ ῒῈ

ᵌ ᴆ ᴋᵥ ̂̕ii Ҍ̃ᴪ ᴋᵥ ῏ ‰̕

̂iiĩ ⱬ ṽ ֲ ῒזṽ ֲ῏ԍ ̆Ҍᴪ ῒ

ᵬҹ Ԋֲѿ ̂ ӊ ̃ ῒזᴋᵥ ̆ӞҌᴪ ῒ Ҋ

Ȃ 

6ȁ ᶫ ᴆ ȁ‰ ȁ ȁ ̆ ᴋ

ᵥ ȁ ȁ Ẋ ӊ Ȃ 

7ȁ Ⱶ ῒ ᴪ ῏

̆Ὲᾛ ԅ ῏ Ⱶ ’ Ȃ 

8ȁ Ҋ ᴑҙ ’̆

ῒ Ḥ ’ ̆

Ḇᶏ Ҋ ᴑҙ ҂ 1 Ҭ Ȃ 

9. ῤ̆ ῒ Ḥ

’ ̆ ῒזᴪ ֜ Ҍ≠ Ԋ Ȃ 
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10ȁ Ҭ ᴋᵥ Ḡ ӊ ֜◓
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̂1̃ Ҋ ᴑҙ ᶭ ̆ ₮

ȁ ȁ ̆Ҍ ץ ȁḤ ῒז ᵌ ҹףֲז

Ҋ ᴑҙῃ № ₮ ṽ̆ ῒףֲז

Ҋ ᴑҙῃ № ₮ Ȃ 

̂2̃ Ҋ ᴑҙ ᶭ Ҭ ҍῒ

ҙⱵ ғ ȁ ȁ ȁ ȁ ‰ȁ ץ ȁ ῒ

╠ ֟ ҙⱵ̆ ѿ ’ ̆ ̆Ҍ

Ҋ ᴑҙ ᴪ Ҋ ᴑҙ҉

ȁ ȁ ȁ ȁ ‰ȁ ȁ ȁ ̆

ȁ ȁ ȁ ȁ ‰ȁ ֟ ’Ȃ

Ҋ ᴑҙҌ ῏ ȁ ȁ ȁ ȁ ‰ȁ ҙ

Ⱶ ̆Ӟ ⌠ ֜ Ҍ≠ Ȃ 

̂3̃ Ҋ ᴑҙҌ Ҥ ῏ ῒז

֜ ֟ Ҍ≠ Ӟ̆ Һ ҙⱵ ץ

ᴋᵥ ȁ ȁҌ ȁҌ Ὲ ֜ ↕ ̆ ₮ΐ

Ҋ ᴑҙ ₮ ᶛ ꜚ Ҋ ᵝ ᴆȂ 

̂4̃ Ҋ ᴑҙ ῒ Ҋ ֟̆ ῒ ֟ΐ

ȁ ῃ ᶏ ̕ ’ ̆ ֟ ҍ

ῒ ῏ ᴋᵥ ≠ ≠ Ҍ ᴋᵥ ≠ Ȃ 

̂5̃ Ⱶ ῏Ḥ ᴑҙᴪ ‰↕

῏ ̆ ԅ Ҋ ᴑҙ ’̆

└ ̆Ҍ Ҍ ȁҌ ȁҌ‰

’Ȃ ғ ԅ҉ Ⱶ Ḥ Ҭ ṽⱵӊ ̆

Ҋ ᴑҙ ῒ ֟ ҍӊ ῏ ῒ ṽⱵ ῒז ṽ̆

֞Ҍ ῒ῏ ᴋᵥץ Ҋ ᴑҙ ῒז

Ҋ ᴑҙ≠ Ȃ 

̂6̃ Ҋ ᴑҙ ֜ ֟ Ҍ≠

ῒז ≠Һ ȁ ȁ ȁᴂ ȁ ֞̕Ҍ
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҉ ≠Һ Ҍ̕

Ȃ 

̂7̃ ῤ̆ ῒזᴪ ֜ Ҍ≠

Ԋ Ȃ 

9ȁ ѿ Ҭ ᴋᵥ Ḡ ӊ ֜◓

ȁ‰ Ȃ 

̂ ԋ̃  

1ȁ ᴆ 

ף ֲ ף ⱴ Ὲ ̆ ץ

Ҋ ᴆῃ ӊ ̔ 

̂1̃ ֜ Ὲ Ԋᴪȁ қ ᴪ

‰̕ 

̂2̃ ֜ Ὲ Ԋᴪȁ қ ᴪ

‰̕ 

̂3̃ ֜ ֟ ‰̕ 

̂4̃ ֜ Ҭ ᴪ ‰̕ 

̂5̃ ֜ Ҭ Ȃ 

֜ Ҭ̆ ῏

῏ ̆ ꜜⱬ ֜ ΐ ȁ

‰ȁ ‰ȁ ץ̆ ֜ ≠ Ȃ 

2ȁ
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2ȁҹ Ḡ ̆

Ὲ ҹľ ᴍ Ὲ Ŀ̆ Һץ ῏ ‰

ῤ ҹ‰Ȃ 

八、本次交易对合并后存续公司的影响 

̂ѿ̃ ֜ Ὲ Һ ҙⱵ  

̆ Ḡ ῃ ̆

ҙⱵ ⌠ᾟ№ Ȃ ȁ ֟ȁֲ ȁ ȁ

ҩ ̆ ѿ Ԉⱬȁ ҙ ⱬ

ⱬ̆ ≠ԍ Ḡ Ҭ қ ≠ Ȃ 

╠̆ Ὲ ҉̆ ֟ҙ ̆

ȁ Ⱶȁ ̆ ╠ ҹ ῤ Ḡ ̆

ῃ Ȃ ҹѿ Ḡѿᵣ

ᴑҙ Һ̆ ҙⱵ ȁԑ ȁῬ ҍ≠ ȁ ⱵҙⱵȁ

Ғ Ḡ └ ȂṢꜛ ȁ ȁ

̆ Ὲ Ḡ ȁ Ⱶ ⱬ ѿ

̆ⱬԈ ȁ ȁ ῃ ȁ ѿ Ḡ ´ᴑҙȂ 

̂ԋ̃ ֜ Ὲ  

1ȁ ╠  

̆ ҍ 1:0.6526 ᶛ Ҍ̆ תּ

ȁ ̆ Ὲ ᴍ ҹ

1,575,673,970 ̆ Ҋ ̔ 

қ  
֜ ╠ 

֜  

̂Ҍ תּ ̃ 

̂ ̃ ᶛ ̂  ̃ ᶛ 

 362,579,146 56.47% 362,579,146 23.01% 

ῒѿ ꜚֲ - - 224,465,508 14.25% 

ῒҬ̔  - - 154,631,999 9.81% 

 - - 54,047,639 3.43% 

 - - 15,785,870 1.00% 
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қ  
֜ ╠ 

֜  

̂Ҍ תּ ̃ 

̂ ̃ ᶛ ̂  ̃ ᶛ 

ῒז ᴪῈᴧ қ 279,499,109 43.53% 988,629,316 62.74% 

 642,078,255 100% 1,575,673,970 100.00% 

 

̆ ҍ 1:0.6526 ᶛ Ҍ̆ תּ

ȁ ̆

362,579,146 ᴍ̆ ᶛҹ 23.01%ׅ̆ҹ қ̆

ׅҹ └ֲȂ 

2ȁ  

֜ Ҭ̆ Ҍ 35 Ὲ ᴍּת
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ׅҹ └ֲȂ 

҉̆ ֜ ╠ ̆ └ Ȃ 

̂҈̃ ֜ Ὲ Һ Ⱶ  

֜ ̆ ҍ ҉̆

Ḡῃ֟ҙ ῃ ̆ ҍ ᴨ̆

̆ ᶏ Ȃ ֜ ̆ Ὲ ֟ȁ‪ ֟ȁ ҙ

῀ ԍ Ὲ қ ‪≠ ѿ ̆ Ḡ ҙ ᵝ ѿ

̆ ҉ Ὲ Ⱶ ’ȁ ≠ ⱬץ Ⱶ ֟ ѿ Ȃ 

ԍҍ ֜ ῏ ȁT ṿ ᵬ ̆ ֜
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