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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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ᴇ   
ҹ қ A

ᴇ  

ᴇ   
Ҭ̆ ѿ ҹ A

ᴇ  

қ
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ӊ ҹ‰ 

ᴇ ‰   
֢ ῗԐ ῏ Ԑ

ᴰ Ҏ Ӣ ᴰ ɻ Ԑᴰ ῏ ᴰ ” ῎  

҈   2018 ȁ2019 ȁ2020  

ʃ ʄ  

῏ Ԑᴰ Ҏ ҅ ᴰ Ӣ

Ԑᴰ ԑ ᴰ ʃ ᴓ ῎
ғ ᴓ ῎ ʄ 

ȇ Ȉȁ

 
 

῏ Ԑᴰ Ҏ Ӣ ᴰ

Ԑᴰ ῏ ᴰ ʃ ᴓ ῎ ғ
ᴓ ῎ ʄ 

ȁ   ֜◓ ҩ  

Ҭ ᴪ  Ҭ ├ ᴪ 

֜   ├֜
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̆ ԇ ֲᴑҙ̂ ᴑҙ̃

ȁ ȁ ̆
ῤ̆ ῒ Ὲ ̆ ‰

ῒ ₮ ֟ ץ ễ ̆

≠ Ȃ ѿ ̆ Ȃ
̆ ֲᴑҙ ễ ễ ֜

 

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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  Ѓḷ Є 

ᶡ 2ɻ ᴍ  

ᴍ ҿ ᴍ ‼ ╦20
ү֢ ֢ ᴍЇ 11.63ᾣ

/ ɼ ᴍ ҿ ᴍ ‼

╦20ү֢ ֢ ᴍ6.90ᾣ
/ ҿ Ї ҏ ғ10%

ᴍ Ї 7.59ᾣ/ ɼ 

3ɻ ᶡ 
1 ᴓ װ

ᴓ = ᴍ /

ᴍ Ѓ ֒
ῇḦ ᵣ Єɼ ҏ ῎ Ї

ғ ᶡҿ

1:0.6526Ї 1 ᴓ װ

0.6526 ᴓɼ 

2ɻ ᴍ  

ᴍ ҿ ᴍ ‼ ╦120
ү֢ ֢ ᴍ 90%Ї

8.80ᾣ/ ɼ ᴍ ҿ ᴍ

‼ ╦120ү֢ ֢ ᴍ
90%Ї 5.3

11.63
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4ȁ ᴇᶭ ȁ ᴇ ᶛ 

ʃ ⸗ ʄЇҏ ῎ ᴓ ᴍ Ғ ᵤԓ ᴍ  

90%ɼ ᴍҿ ᴓ ӵ ֥ Ԑᴰ” ῎ ╦20ү֢ ɻ

60ү֢ 120ү֢ ῎ ֢ ᴍӐ҅ɼ ҏ

῎ Їҏ ῎ ᴓ ᴍ ╦ ɼ 

ҲЇ ᴍ ҿ ᴍ ‼ ╦120ү֢ ֢

ᴍ 90%Ї 8.80ᾣ/ Ї ᴍ ‼ Ѓ ҩ Є

⌐ɻ ⌐ɻ ῎ ɻ Ԑ Ї∑

ҏ ᴍ ᵲ ɼ ᴍ ҿ ᴍ ‼ ╦120ү֢

֢ ᴍ 90%Ї 5.35ᾣ/ Ї ᴍ ‼ Ѓ

ҩ Є ⌐ɻ ⌐ɻ ῎ ɻ

Ԑ Ї∑ҏ ᴍ ᵲ ɼ 

1 ᴍ ץ ᴍ = ᴇ /

ᴇ ̂ ԓ῀Ḡ ᵝ ̃Ȃ ҏ ῎ Ї

ғ ᶡҿ1:0.6080Ї 1 ᴓ װ 0.6080

ᴓɼ 

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

ᶡ Ї ҿ ᴓ ҿ

869,791,901 Ѓ ҏ Єɼ 

ᴋᵥѿ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕҉

ᴍ ᵬ Ȃ 
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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 

ҡ ᴍ ҿ ᴍ ‼ ╦֢҅ ῎

ᴍ Ї 10.11ᾣ/ ɼ 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
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ᴍ̆ ט ᴇȂ 

Ύ қ ᶏ Ҋץ ᴆ ŵ̔

῏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 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 ̆

ᶭ ץ ֜ Ḥ Ȃ 
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̂2̃ қ Ḡ └ 
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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
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╠Ȃ 

3̃ ᴆ 

Ƙ ҏ  

aЉ ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20ү֢

Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ

10ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ 20%Ж 

 

bЉ ᴍ ῪЇ ҟ Ѓ883159.WIЄ ᴑ֢҅ ╦

20ү֢ Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%
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ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢ ̂ Ѓ̃ḷ Є 

20 

a. ᴍ



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢ ̂ Ѓ̃ḷ Є 

21 

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

№Ὲ ̕ Ὲ ԍ ̆ ҹ

Ὲ Ȃ 

̂2̃ṽⱵ  

ԍṽ ֲԍ ῤ ╠ ễ ╠ ễ ṽⱵ ̆

ԇễ ṽⱵ Ȃ 

̂3̃  
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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≠ ֜◓ 

ҿԋḈ⌐ ֢◙Ї ẃ ֢◙Ж

֥ɻҟꜙɻָ ɻ Ї ғ Ї װ

ῇ҅ү ү ῎ ֢◙ɼ 

11ɻ  

Ї ῗ꜠ײַ Ғ Їַײ꜠

Їַײ꜠ Ґ ᴑᵫ Ὴ ⌐ ӎꜙ ֩ Ж

꜠ײַ Їַײ꜠ Ґ ᴑᵫ

Ὴ ⌐ ӎꜙ ֩ ɼ 

ⅎ⌡ ש ᴰ ᴰЇ

ɼ 

12ȁ № ≠  
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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 ̆

ҹѿҩ ̕Ḥ Ὲ ᵬҹ ̆ ץ Ȃ 

Ҭ ᴪ῏ԍ תּ ‰ ̆

Ԋᴪ қ ᴪ ῤҍ תּ Һ

῏ ̆ ᴇ ’̆ ᴇ ᴨᾢ ↕ Ȃ 

4ȁ ᴇ ‰ ᴇ  

תּ ᴇ ‰ ҹ תּ ̆ ᴇ

Ҍᵞԍ ᴇ ‰ ╠ 20ҩ֜ ֜ ᴇ 80%Ȃ 

ᴇ қ ᴪ Ԋᴪ Ҭ ᴪ῏ԍ

֜ ‰ ̆ Ԋᴪҍ תּ Һ ̆ ῏

̆ ᴇ ’̆ ᴇ ᴨᾢ ↕

Ȃ 

תּ ᴇ ‰ ̂ ң ̃
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≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕ תּ

ᴇ Ȃ 

5ɻ ︠  

︠ Ғ 19 ֽᾣЇҙҒ ῎ ֢

100%ɼ ︠ ᴓ Ғ ╦

30%ɼ 

ῤ̆ תּ Ҭ ᴪ ‰

תּ ҉̆ Ԋᴪ қ ᴪ ҍ תּ

Һ Ȃ 

תּ ᴇ ‰ ̂ ң ̃

≠ȁ ≠ȁ Ὲ ȁ Ԋ ̆↕ תּ

Ȃ 

6ɻ︠  

︠ Ғ 19 ֽᾣЇ︠ ԓị ẃꜙɻ ᾥ

꜠ ɻ מ ֢ ɼ 

7ȁ  

ᴍ ᴍ҉ ӊ 6ҩ ῤҌ Ȃ 

תּ ̆ ԍ ȁ

ᴍ̆֞ ҉ Ȃ ̆ Ҭ ᴪ ֜ ῏

Ȃ ↕̆

תּ Ӟ ᵬ Ȃ 

8ȁ № ≠  

תּ ╠ № ≠ תּ

қ ῒ ᶛ῍ ֣ Ȃ 

9ȁ҉  

תּ ֜ ҉ Ȃ 
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10ȁ‗  

תּ ‗ ҹ қ ᴪ ӊ 12ҩ

Ȃ ԍ ῤ Ҭ ᴪ תּ ‰ ‰ ᴆ̆

↕ ‗ ꜚ תּ Ȃ 

Ҏɻ ֢ ῗ ֢  

Ї ɼ

ᴑ ᾨ 12 ү Ὺ ᴑ ◖ Ї ʃ

⸗ ʄʃҏ ∑ʄ ῗ Ї ῗ ῗ Ї

ῗ ֢ ɼ 

四、本次交易预计构成重大资产重组 

ҲЇ ӵ ֥ ֢ ᴍ ҿ

֢ Ѓ֢ ᴍ = ᴍ ¦ ЄЇҿ 76.54

ֽᾣɼ ғ 2020 ꜙ

֢ ᵲᴍЇ ῗ ҐЕ 

ᵣЕֽᾣ 

 ֥  ֥‰  ҟ ῇ 

 132.99 46.99 33.93 

 423.73 134.17 85.21 

ῗ ғ֢  423.73 134.17 - 

ꜙ  318.61% 285.51% 251.14% 

2020 ꜙᴰ ֥

ꜙᴰ ֥ ᶡ └ ҏЖװ50% 2020

ҟ ῇ ҟ ῇ ᶡ └ ҏЖװ50%

2020 ꜙᴰ ԓ ῎ ҡ ֥‰

ꜙᴰ ‰ ֥ ᶡ └ ҏװ50%

ҙ 5,000 Ҍᾣɼ ʃ ⸗ ʄ Ї

֥ ɼ 

Ї ҏ ָ Ї
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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 

ЃԑЄ ֢ ῎  

1ɻ ╦  

Ї ғ 1:0.6080 ᶡЇҒ

︠ ɻ Ї ῎ ᴓ ҿ

1,511,870,156 Ї Ґ Е 

ҡ
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֢ ҲЇ Ғ 35 ῎ ᴓ︠

Ї︠ Ғ 19 ֽᾣЇҒ

֢ 100%Їҙ ᴓ Ғ ╦

30%ɼ ԓ ︠ ᴍ Ї ᴍ Ї Ẑ

︠ ᴍ ғ ᴍ ҿ 8.80 ᾣ/



      
ᴍ Ὲ ᴍ Ὲ תּ
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Ԋȁ Ԋȁ

ֲ  

ȁ ₱ Ḥ ҹ ȁ‰ Ҍ̆ Ẋ

ȁ  ̕

2̈ ֲ ҹ ֜ ᶫ ȁᵀṿȁ

Ⱶ Ғҙ Ⱶ Ҭ׃ ᶫ

ҹ ȁ‰ ȁ ӥ
◐ ̆ ◐ ᴆҍῒ

ᴆѿ ̕ ᴆ ȁ ̆

ȁ
Ҍ̕ ᴋᵥ Ẋ ȁ

 ̕

3̈ ֲḠ ֜ ᶫ Ḥ
Ẋ ȁ ̆

῏ ᶶ Ҭ ├

ᴪ ̆ ̆╠ץ

ֲ Ả Ὲ ᴍ̂ )̆
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  ̕

4̈ ֲ ҹ ֜ ᶫ Ḥ
ȁ‰ ҩ≢

ᴋȂ ₮ ҉ Ὲ

̆ ֲ ᶭ ễ
ᴋȂ 

῏ԍ Ḥ ’

 

1Љ ֒ ῪЇ ָ

ῗ ᶼ Ҳ ║
ᴰ ЇҒ Ѓғ

║ ῗ Є ↓Ԑ

Ғ Ὶל Ԑ
ᴈ ɼ 

2̈ ԓ ῤ̆ ֲҌ ễ

ṽⱵȁ ȁ Ҭ ├
ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠ ├

֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ

ῒזҌ Ȃ 

῏ԍҌ Ҍ ҍᴋ

ᵥ҉ Ὲ ֟

₱ 

1̈ ₱₮ΐ ̆ ֲҌ

֜ ῏ ῤ ֜ ᶶ
ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ

├ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ  ̕

2̈ ֲҌ ֜ ῏ῤ
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Ḥ ≠ ῤ Ḥ ῤ ֜
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ᵥ҉ Ὲ ֟

₱ 

֜ ῏ 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 ₱ 

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

Ҍ̕ ᴋᵥ Ẋ ȁ

 ̕

3̈ ֲḠ ֜ ᶫ Ḥ

Ẋ ȁ ̆

῏ ᶶ Ҭ ├
ᴪ ̆ ̆╠ץ

ֲ Ả Ὲ ᴍ̂ ̃
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2̈ ԓ ῤ̆ ֲҌ ễ

ṽⱵȁ ȁ Ҭ ├
ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠ ├

֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ
ῒזҌ Ȃ 

῏ԍҌ Ҍ ҍᴋ
ᵥ҉ Ὲ ֟

₱ 

1̈ ₱₮ΐ ̆ ֲҌ

֜ ῏ ῤ ֜ ᶶ
ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ

├ ᴪᵬ₮
῏ᶭ ⅝Ԋ ᴋ  ̕

2̈ ֲ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 ֟

₱ 

1̈ ₮ΐ ̆ ֲҌ
֜ ῏ ῤ ֜

ᶶ ғ ̆ 36ҩ ῤҌ

֟ ῏ ῤ ֜ Ҭ
├ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ  ̕

2̈ ֲҌ ֜ ῏ῤ
Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ ҉ Ẋ̆ Ὲ ᶭ

ᴋȂ 

̆ ֲҌ ȇ῏ԍⱴ ҍ҉ Ὲ
֟ ῏ ֜

Ȉ ҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 
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├֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ

ῒזҌ Ȃ 
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九、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 

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 
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̂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 ῏

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 

十、本次交易对中小投资者权益保护的安排 

֜ Ҭ̆ Ҋץ Ḡ ῒ Ҭ

̔ 
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̂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 

̂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 

十一、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 
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Ԋᴪ Ԋᴪῃᵣ Ḡ ῏

Ȃ 

῏ ᵬ ̆

Ԋᴪ ҍ ῏ ῒז ‗Ԋ ̆ └

ӥ̆ қ ᴪ Ȃ Ⱶ ȁ Ⱶ

ᵀṿ ’ ӥҬԇץ Ȃ 

Ҭ ᴪ Ḥ ᵣ ῃ Ȃ 
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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 ̆
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6ȁ ֜ Ҭ Ȃ 

֜ ҉ ‰ ‰ 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 ῏ ‰
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̂ῇ̃ ֟֜◓  

̆ ҉ ֲ ̆

ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῒזѿ℗ ≠ҍ

ӈⱵȂ № ֟ȁ ֜◓ Ҭ ץ

̆ № ֟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≠

ἠ֜ ₮ 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 



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢ ̂ Ѓ̃ḷ Є 

46 

̂ԋ̃  

1ȁ Ԉ  

Ḡ ҙ ѿ ↓ ₮ ̆

ᴑ ԅ Ḡ֟ҙ Ὲ ̆ Ḡ Ӟ ҍ Ԉ ̆ ᴑ

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
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3ȁ  

Ὲ ҙⱵ̆ ҙⱵ ȁ ῀ ȁ

̆ Ҍ ȁ ̆ Ὲ ᵩ ⁞

ꜚ Ȃ Ὲ ֟ Ҍ ̆ ᴪ ⱴ̆

Ỳ Ҍⱬ └Ҍ ̆↕ ֟ Ȃ 

4ȁṽⱵ  

2021 3 31 Ї ֥ ẃ ⅎ⌡ҿ61.72%

61.33%Ї ῎ ẃ Ї ꜙ Їҙ

Ὺị Ⱶ ɼ ῎ ֥ ẃ Ї∑

ҹ ꜠ ịẃ ɼ 

5ȁ ֥⁯ẅ  

2019 ɻ2020 װ 2021 1-3 Ї ԓ ῎ ‰⌐ ⅎ

⌡ҿ3.59ֽᾣɻ-15.37ֽᾣװ -1.22ֽᾣɼ 2021 ҟ

Ї Ὶ ᵩ Ї ҹ

ҟɻ ɻ Ғ Ї ֥ɻ Ὴ

ҏЇ ԓ ῎ ᵩ Ї

” 2021 1-6 ῪẨ ɻ ₴ ֥⁯ẅЖ ֥

ᵤɻҒ ᵩ Ғ└ ₴ɻ

Ж ҏ ֥⁯ẅ 30-35ֽᾣЇ2021 1-6 ᵩ Ԛ

33-40ֽᾣɼ ῎ Ғ Ї ɻ

ɻ Ї∑ ῎ ד ֥⁯ẅ ɼ 

̂ԓ̃ ֜  

׆̆ ҙⱵᴨל ȁ

Ȃp ֟ ҙⱵ ȁ ̆

֜ ֟ȁ ȁҙⱵȁֲ ȁ ѿ

Ȃp Ҍ≠̆ ӊ №ᾟץ ̆ ᴪ ҙⱵ

ȁ ᶏ Ҋ ȁֲ Ҍ Ҋ ҩ

̆ ֜ Ȃ 
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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  
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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 

3ɻ Ņ ņ Ї Ḧ֥ҟ  

ҿ Ṣ Ї2020 9 22 Їӥ Ӏ ᴰ ԋŅ

ԑ ⱵԎԓ2030 ╦ └ ẅЇꞈⱵԎ 2060 ╦ Ҳ ņ

ɼ Ņ ņɻŅ Ҳ ņ Ї2021 ᵲ Ҳ

₴Їא Ӏ ҅ Ї ᵣ Ὺ ֥ ẅ

ᵤ3% ЇӀ Ґ ɼ 

א Ņ ֒ņ ↔ Ӑ ЇӤ Ņҩү ņ ֢ ғ Ӑ

ɼẦ ɻ Ҳ ᵲЇ Ί

ӎɼ ԓ ɻ Ї Ї

∕ ₴ԋ ɼӥ ӫ ₴Ї ҹ Ҫ

Ї ᶳ ∕ ɻ ɻ ӂҲ ɼ

҅ ԋ ∕ Ḧ Ї Ї

Ņ ņɻŅ Ҳ ņ ҲЇ ∕ ᵲ Ғ  ɼש

Ņ ņɻŅ Ҳ ņ Ї

Ὴ Ḧ ҟ  ᴗҟ Ї Ҙҟ ᴮ

Їשׂ ⌐ԓ ֥ҟ Ї Ḧ֥ҟ Їה ῇ

ɼ 

̂ԋ̃ ֜  

1ȁᴨלԑ ȁ ̆ ῤ Ḡ ҙ  

ᵬҹ Ғҙ Ḡ Ὲ ̆

ҙⱵ ̆ ῏ ̆ ⱬ ȁ
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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 

 

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 
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̂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 

4ȁ ᴇᶭ ȁ ᴇ ᶛ 

ʃ ⸗ ʄЇҏ ῎ ᴓ ᴍ Ғ ᵤԓ ᴍ  

90%ɼ ᴍҿ ᴓ ӵ ֥ Ԑᴰ” ῎ ╦20ү֢ ɻ

60ү֢ 120ү֢ ῎ ֢ ᴍӐ҅ɼ ҏ

῎ Їҏ ῎ ᴓ ᴍ ╦ ɼ 

ҲЇ ᴍ ҿ ᴍ ‼ ╦120ү֢ ֢

ᴍ 90%Ї 8.80ᾣ/ Ї ᴍ ‼ Ѓ ҩ Є
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1 ᴓ װ ᴓ = ᴍ /

ᴍ Ѓ ֒ῇḦ ᵣ Єɼ ҏ ῎ Ї

ғ ᶡҿ1:0.6080Ї 1 ᴓ װ 0.6080

ᴓɼ 

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

ᶡ Ї ҿ ᴓ ҿ

869,791,901 Ѓ ҏ Єɼ 

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
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῏ ‗ ₮ ̆ 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 

ҡ ᴍ ҿ ᴍ ‼ ╦֢҅ ῎

ᴍ Ї 10.11ᾣ/ ɼ 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 

Ύ қ ᶏ Ҋץ ᴆ ŵ̔

῏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 
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Ҋץ ᴍ Ύ қ ῒ ᴍҺ ᶏ

̔ŵ ≠ └ ᴍ̆ ԅ ȁῒז ҈

≠ ‟ └ ᴍ Ŷ̕ῒ ӥץֲ

қ ᴍ ŷ̕ῒז Ҍ

ᶏ 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 ̆

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 

ҡ ᴍ ҿ ᴍ ‼ ╦֢҅ ῎
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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 

2̃ ᴇ  

қ ᴪ‗ Ὲ Ҭ ᴪ ‰

╠Ȃ 

3̃ ᴆ 

Ƙ ҏ  

aЉ ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20ү֢

Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ

10ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ 20%Ж 

 

bЉ ᴍ ῪЇ ҟ Ѓ883159.WIЄ ᴑ֢҅ ╦

20ү֢ Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ

10ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ

20%ɼ 
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ƙ Ґ  

aЉ ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20ү֢

Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ

10ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ 20%Ж 

 

bЉ ᴍ ῪЇ ҟ Ѓ883159.WIЄ ᴑ֢҅ ╦

20ү֢ Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ

10ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ

20%ɼ 

4̃ └ ᴇ ‰  

҉ ᴇ ’ ₮ ̆ ᴇ ᴆ ӊ 10

ҩ֜ ῤ Ԋᴪ ‗ ᴇ қ

ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ

ѿ ̆ Ԋᴪ ‗ қ ᴇ

Ῥ̆ ᴇ ᴆ ̆ҌῬ ̕ Ԋᴪ‗

Ҍ қ ᴇ Ῥ̆ ᴇ ᴆ Ҍ̆Ῥ

Ȃ 

ᴍ ‼ ҿ ҏ ᴌ Ӑ ֢҅ ɼ

ҡ ᴍ ҿ ᴍ ‼ ╦֢҅ ῎ ᴍ ɼ 

̂4̃ қ ᴇ └ 

1̃  

ҹ қ ᴇ Ȃ 

2̃ ᴇ  

қ ᴪ‗ Ὲ Ҭ ᴪ ‰

╠Ȃ 
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3̃ ᴆ 

Ƙ ҏ  

a. ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦
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ᴇ Ȃ ᴇ ῤ̆ ֽ қ ᴇ

ѿ ̆ Ԋᴪ ‗ қ ᴇ

Ῥ̆ ᴇ ᴆ ̆ҌῬ ̕ Ԋᴪ‗

Ҍ қ ᴇ Ῥ̆ ᴇ ᴆ Ҍ̆Ῥ

Ȃ 

ᴇ ‰ ҹ҉ ᴆ ӊ ѿ֜ Ȃ

ҡ ᴍ ҿ ᴍ ‼ ╦֢҅ ῎ ᴍ ɼ 

8ȁṽ ṽⱵ ṽ ֲ ≠Ḡ └ 

῏ 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
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֣ 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 

̂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  
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ᵬҹ ᴇ қ ᴍ

қ ҊȂ қ ᴍ ԍῒ Ҋӊ ̆ ҹ

қȂ 

̂6̃Ḃ≠ ֜◓ 

ҿԋḈ⌐ ֢◙Ї ẃ ֢◙Ж

֥ɻҟꜙɻָ ɻ Ї ғ Ї װ

ῇ҅ү ү ῎ ֢◙ɼ 

11ȁ  

Ї ῗ꜠ײַ Ғ Їַײ꜠

Їַײ꜠ Ґ ᴑᵫ Ὴ ⌐ ӎꜙ ֩ Ж

꜠ײַ Їַײ꜠ Ґ ᴑᵫ

Ὴ ⌐ ӎꜙ ֩ ɼ 

ⅎ⌡ ש ᴰ ᴰЇ

ɼ 

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 
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├ Ὲ ȁ ├Ὲ ȁḤ Ὲ ȁ ⱵῈ ȁ

Ḡ ȁ ῒז ֲȁ ֲ

ῒז Ȃ ├ Ὲ ῒץ 2 ҉ץ ̆

ҹѿҩ ̕Ḥ Ὲ ᵬҹ ̆ ץ Ȃ 

Ҭ ᴪ῏ԍ תּ ‰ ̆

Ԋᴪ қ ᴪ ῤҍ תּ Һ

῏ ̆ ᴇ ’̆ ᴇ ᴨᾢ ↕ Ȃ 

4ȁ ᴇ ‰ ᴇ  

תּ ᴇ ‰ ҹ תּ ̆ ᴇ

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  

︠ Ғ 19 ֽᾣЇҙҒ ῎ ֢

100%ɼ 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 
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6ȁּת  

︠ Ғ 19 ֽᾣЇ︠ ԓị ẃꜙɻ ᾥ

꜠ ɻ מ ֢ ɼ 

7ȁ  

ᴍ ᴍ
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֢ Ѓ֢ ᴍ = ᴍ ¦ Єҿ 76.54

ֽᾣɼ ғ 2020 ꜙ

֢ ᵲᴍЇ ῗ ҐЕ 

ᵣЕ ֽᾣ 

 ֥  ֥‰  ҟ ῇ 

 132.99 46.99 33.93 

 423.73 134.17 85.21 


e�›423
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ꜗ ɻ῎ ᴗҟ ֥₴ ָ Ї  

ҏ Ї ָ Ґ ʃ ָ ԓ

῎ ₴ ָ ʄЃ [2019]128 ЄЇ

₴ ָ Ї Ғῴ ῗ ɼ 2020

1 10 Ї ҏ ꜠ ԋ ɼ 

Їҏ ₴ ָ ԓ ֥ ᵩ

Ї ҡדҿ Ї ┼ָ ҿ

Ї ҡ ₴ ָ ҿ ָ

ָ ῎ ┼ῗ ɼ Ї

֢ ╦Ҏ ῏ү ῪЇ ┼ ɼ 

֜ ̆ 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 ֜ ‗  

1ɻ ֢ ῏ Ԑᴰ Ҏ ҅ ᴰ ɻ ῏ Ԑᴰ

Ҏ Ӣ ᴰ ɼ 

2ɻ ֢ Ӣ Ԑᴰ ԑ ᴰ ɻ Ԑᴰ

῏ ᴰ ɼ 

̂ԋ̃ ֜ ‗  
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֜ ҉ ‰ ‰ ץ̆ ‰ ‰

Ҍ ̆ ῏ Ȃ 

七、《换股吸收合并协议》主要内容 

ғ ԓ 2021 1 22 ԋ ᴌ ʃ

ʄЇ2021 7 22 Ї ғ ԋʃ ᴓ

῎ ғ ᴓ ῎ Ӑ ʄ

ᴌ ʃ ʄЇ ʃ ʄ Ӏ Ὺ

ҐЕ 

Ѓ҅Є  

Е Ж 

Е ɼ 

ЃԑЄ  

1ɻ  

Ї ᴌЇ װ ᴓ

Ї ҡ ᴓЇ֢

ҡ ᴓɼ 

Ї ҏ ָ Ї

Ὴ ֥ɻ ẃɻҟꜙɻָ ɻ Ὶ҅ל⅓ ⌐ғӎꜙɼ

ᴓ ֢ Ӏ ҏ ɼ 

2ɻ  

Ѓ1Є ᴓ ẅ 

ᴓ ҿ Ὺҏ ָ ЃA ЄЇ

ẅҿ 1.00 ᾣɼ 

Ѓ2Є  

ҿ ῳ Ὴ

ᵩ ҡЇ ԓ Ї ɻ ⅎ ɻ
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ᶕ ҡ ᴓЇװ

ᶱ ᶱ ᴓЃᵜ ῚҐ ῎ ᵲҿ

ᶱ ЄЇ Ὴ ᶡ ҿ

ᴓɼ 

Ԑᴰ Ҳ ᴰ ‼ Ї ῎

ɼ 

Ѓ3Є ᴍ ᶡ 

ʃ ⸗ ʄ ῗ Ї Ї

ᴍ ҿ ᴍ ‼ ╦ 120 ү֢ ֢ ᴍ 90% 8.80 ᾣ/ Ї

ᴍ ‼ Ѓ ҩ Є ⌐ɻ ⌐ɻ

῎ ɻ Ԑ Ї∑ҏ ᴍ ᵲ ɼ

ᴍ ҿ ᴍ ‼ ╦ 120 ү֢ ֢ ᴍ 90%Ї 5.35

ᾣ/ Ї ᴍ ‼ Ѓ ҩ Є

⌐ɻ ⌐ɻ ῎ ɻ Ԑ Ї∑ҏ ᴍ

ᵲ ɼ 

1 ᴓ װ ᴓ = ᴍ /

ᴍ Ѓ ֒ῇḦ ᵣ Єɼ ҏ ῎ Ї

ғ ᶡҿ 1:0.6080Ї 1 ᴓ װ 0.6080

ᴓɼ 

ᴍ ‼ Ѓ ҩ ЄЇ ᴑ҅

⌐ɻ ⌐ɻ ῎ ɻ Ԑ ῗ
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ᴑᵫ҅ ᴍ ‼ Ѓ ҩ Є

⌐ɻ ⌐ɻ ῎ ɻ Ԑ Ї∑ҏ

ᴓ ᵲ ɼ 

ҡ ᴓ ҿ Ї Ὶ

ᴓ ӝװ ᶡ Ғ Ї∑ Ὶ Ї

҅ᵣ ҡᶳ ҅ Ї ғ ↔ ҅ ɼ

ԓ◐ᵯ ∑ Ї ғ

↔ ҅ ɼ 

Ѓ5Є ᴓ ҏ

 Ѓ



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢
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20%Жҙ ֢ ╦ ֢ ᴍ 20 ү֢ Ҳ

10 ү֢ ᴍ ‼ ╦ 20 ү֢ ֢ ᴍ 20%Ж 

 

bЉ ᴍ ῪЇ ҟ Ѓ883159.WIЄ ᴑ֢҅ ╦

20ү֢ Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20 ү֢

Ҳ 10 ү֢ ᴍ ‼ ╦ 20 ү֢ ֢ ᴍ

20%ɼ 

ƙ ┼ ᴍ ‼  

ҏ ᴍ ‟ ₴ Ї ᴍ ᴌ Ӑ 10

ү֢ Ὺ Ԑᴰ ” ᴍ ҡ

ᴍ ɼ ᴍ ῪЇ ׃ ҡ ᴍ

҅ Ї Ԑᴰ ” ҡ ᴍ

Їῴ ᴍ ᴌ ЇҒῴ Ж

Ԑᴰ” Ғ ҡ ᴍ Їῴ ᴍ ᴌ Ї

Ғῴ ɼ 

ᴍ ‼ ҿ ҏ ᴌ Ӑ ֢҅ ɼ

ҡ ᴍ ҿ ᴍ ‼ ╦҅ү֢

ᴍ ɼ 

6ɻ ᶕ 

Ѓ1Є ᶕ ҡЇ Ὶ ҅

ᴓЇ Ї ᶱ ᴍ

מ ᴍЇ ᴓ └ ᶱ Ґɼ

ᶱ ԓ ҡ ᶕ

Ὴ ᴓЇ מ ᴍɼ 

Ѓ2Є ῳ ҡ ᶕ Ґװ ᴌЕ

Ƙ ῗԓ ҡ ᴰҏ ῗԓ ῗ

” ῗԓ ῗ ”
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₴ Жƙ ҡ ᴰ Їᵲ

ҿ ῳ ҡЇ ש ⌐ ᴓ

Жƚ Ὺ ꜗ ῗ ɼ ҏ ᴌ

ҡ׃ Ὶ ₴ ᴓ ᶕ ɼ

ҡ ҡ ᴰ Ӑ ᴓ ₴ ҿ

Ѓ ᵜҒ ԓ ┼ ↔ Є Ї֩ ᴓ ⁯ Ж

ҡ ҡ ᴰ Ӑ

ᴓӵῇ ҿ Ї֩ ᴓ Ғ ꜘЇ ᴓҒ֩

ɼ 

Ѓ3Є Ґװ ᴓ ῳ ҡ Ὶ ᴓӀ

ᶕ ЕƘ ⌐ ┼ ᴓЇ ԋ ɻῚל

Ҏ ⌐ ‫ ┼ ᴓЖƙῚ ӫװָ

ҡ ᴓЖƚῚל

Ғ ᶕ ᴓɼ 

Ѓ4Є ֢ ᴓᵲҿ ║֢ Ḧ ҡЇ
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Ҳ 10 ү֢ ᴍ ‼ ╦҅ү֢

20%
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ᴍ ‼ ҿҏ ᴌ Ӑ ֢҅ ɼ

ҡ ᴍ ҿ ᴍ ‼ ╦҅ү֢ ᴍ ɼ 

6ɻ ᶕ 

Ѓ1Є ᶕ ҡЇ Ὶ ҅

ᴓЇ Ї ᶱ ᴍ

מ ᴍЇ ᴓ └ ᶱ Ґɼ

ᶱ ԓ ҡ ᶕ

Ὴ ᴓЇ מ ᴍɼ ᶱ

ᴓ Ὴ ᶡ ҿ

ҿ ᴓɼ 

Ѓ2Є ῳ ҡ ᶕ Ґװ ᴌЕ

Ƙ ῗԓ ҡ ᴰҏ ῗԓ ῗ

” ῗԓ ῗ ”

₴ Жƙ
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Ѓ4Є ֢ ᴓᵲҿ ║֢ Ḧ ҡЇ

╦ ᴓה ║῎ Ḫ Ḧ

↔ └Ὶ ║ ҲЇ ᶕ ɼ ║֢

ҡЇ ╦ ⸗ ╦

Ї ᶕ ɼ 

Ѓ5Є ҡ ᴰ ῗ

‼ ‼Ї Ғ Ї∑ ҡҒ ᶕ

ЇӤҒ Ӏ ᴑᵫ ị ịɼ 

Ѓ6Єῗԓ Ѓ ᵜҒ ԓ ɻ

ɻ ֢◙ Є ғ ᶱ ҅

Ї װ ֢ Ḫ ɼ 

Ѓ֒Є ẃꜙ  

ῗ ẃ ָ ɻ῎

ẃ║ ָᴰ Ї ẃ ָԓ Ὺ ₴

Ḍᶕ Ҏ ẃ ָ ╦ ịẃꜙ ҿῚ ᶱ Ḧɼ

ԍị ẃꜙ ɼ 

Ѓ῏Є  

1ɻ Ї ῗ꜠ײַ Ғ Їַײ꜠

Їַײ꜠ Ґ ᴑᵫ Ὴ ⌐ ӎꜙ ֩

Ж ꜠ײַ Їַײ꜠ Ґ ᴑ

ᵫ Ὴ ⌐ ӎꜙ ֩ ɼ 

2ɻ Ї ⅎ⌡ ש ᴰ

ᴰЇ ɼ 

Ѓ҈Є  

1ɻ ῪЇ Ї ҙ ḌᶕῚ үҐ ᴗҟЕ

Ѓ1Є Ԑᾨ ҙ ӫ ₴ Ї ҟꜙ Ҳ װ

ᶡ ЇҙҒᴰ ᴑᵫ ֢ ᴑᵫ ẃꜙЖЃ2Є
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ꞈⱵ Ӏ ҟꜙ ֥Ḧ Ї ғ Ӏ

ɻ ɻ Ὶל ῗ ῗ Ж Ѓ3Є┼ᵲɻ Ḧ

ᴌ Ї ῗ ɼ ῪЇ ᴑᵫ҅

Ӏ꜠ Ї ᶱ ῗ ֥ɻ ꜙ ɻD ɻ

ẃ ẃꜙ ῗ ᴌɼ ‟ҐЇ҅ ҟꜙ Ҳ

҅ ԍװ Ѓ ᵜҒ ԓ ᶱ ῗ ɻ₴Ί ɻΐ Ӏ

ҿ ЄЇ∑ ҅ ԍװ ɼ 

2ɻ ҡ ᴰ ‼ ⌐ ⅎ Ӑ Ї

ⅎ ⌐ ῎ ҡ ᶡΐ

֩ ɼ 

3ɻ 5 ╦ Ґ ῎ ᶕ

ḦԐ ↔ ҏ҅ ↔ ‟Ї ‼

ɼ 

4ɻ Ґ∆Ԑ Ї ╦ 5ү ᵲ

Е 

Ѓ1Є ֥ Е Ὶל Ґ ᴗҟ ₴

ɻ ᴓЖ ⁯ Ὶל ῚҐ ᴗҟ ₴ ɻ

ᴓ ᶡ Ґ ῎ Ж Ґ ᴗҟ ₴ ɻῡ ɻ

֥ ῗ ≡ ᴑᵫ Ж ῚҐ ᴗҟғ Ҏ

ɻ ᴯ Ὶל ᵲЇ ӵɻ₴ ɻ לῚװ ⅎ

֥Ї Ὶҏ ל ⌐Ж 

Ѓ2Є Е ῚҐ ᴗҟẨ Ӏ ҟꜙɻ Ӏ ҟꜙ ᵲ

₴ᴑᵫⅎ ⌐ ” Ж ⌐ ‼ ┼ ɻ

┼יִ ɼ 

Ѓ῍Є֢◙ 

1ɻ֢◙ ᴌ 

Ї ԓ֢◙ ֢◙ɼ ԓ֢◙

Ґ ֢◙ӎꜙЇ ֥֢◙ ᴌɼ 
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װ ᴌɻ װ ᴰ Ѓ ᵜ

Ғ ԓᴰ ₧ ɻᴰ ɻ ꜙᴰ Ὶלᴰ Є ɼ 

6ɻ  

ᵲҿ ᴍ ҡ ᴓ

ҡ Ґɼ ҡ ᴓ ԓῚ ҐӐ Ї

ҿ ҡɼ 

7ɻḈ⌐ ֢◙ 

Ї ẃ ֢◙Ж

ЇҿԋḈ⌐ ֢◙Ї װ ҅ү ү ῎

Ї ֥ɻҟꜙɻָ ɻ ῇ Ї ֢◙ɼ 

ЃӢЄ῎ יִ ┼ 

1ɻ ꜠ ᵲ Ὴ ᴗҟ ᵩ Їҿ ᴗ

ҟ Ⱶɻ ɻ Ї ֥Ḧẅ ẅЇ

Ї ῎ ∑ Їᾥⅎ

Ṩ Ї ῎ ɻ ῎ ┼Ї

ԓҿ ” ҡ ᴰҏ ῎ ɼ 

2ɻ Їҿ Ⱶғ꜠ײַ Ї ɻӀ꜠ ∕

Ї ᴗҟῪ ꜠ⱵЇ Ї ῎ ɻ

∑ Ї ҟ῎ ꜗ Ї Ї

῎ Ί ᾥⅎ יִ ɻ ɻ῎ ɻ

יִ ┼Ї ԓҿ ” ҡ ᴰҏ

יִ ɼ 

Ѓ Є Ḧ  

1ɻ ҿᶳҲ ҙῚ῎ ֢

ҏ ᴓ ῎ ɼ 

2ɻ ɻ ɻ Ҳ ᴰ ҏ ῎

῎ ᴓ ᴌɼ 
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3ɻ ᴑ Ԑɻ Ԑ ָ Ғ Ҏ ῏ү Ὺ
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└ Ҳ ᴰ Ї ԑү Ὺ └ ║֢ ῎

ЇҒ ῗ ᶼ Ҳ

ᴰ ɼ 

3ɻ Ґ ӎꜙɼ

ԑ 1 ∆ ῗ ‼ Ї Ї Ὶ

Ⱶ ӎꜙɼ 

4ɻ װ ҐӎꜙЕЃiЄҒᴰ Ὶ῎

ᵒ ᴌ ᴑᵫ ЖЃiiЄҒᴰ ᴑᵫ ῗ

‼ЖЃiiiЄ Ⱶ ẃ ָ Ὶלẃ ָῗԓ ЇҒᴰ

Ὶᵲҿ Ԑָ҅ Ѓ Ӑ Є Ὶלᴑᵫ ЇӤҒᴰ Ὶ

Ґ ɼ 

5ɻ ꜙ Ὶ ᴰ ῗ

Ї῎ᾡ ԋ ῗ ꜙ ‟ ɼ 

6ɻ ᶱ ᴌ ɻ‼ ɻ ɻ Ї ᴑ

ᵫ ɻ ɻ Ẑ Ӑ ɼ 

7ɻ Ґ ᴗҟ ‟Ї

Ὶ Ḫ ‟ Ї

Ḍᶕ Ґ ᴗҟ ҈ 1 Ҳ ɼ 

8ɻ Ҳ ‟ Ї

Ґ ᴗҟ ‟Ї ɻḦ

ҐЕ 

Ѓ1Є Ґ ᴗҟ ᶳ Ї ₴

ɻ ɻ ЇҒ װ ɻḪ Ὶל ᵒ ҿָל

ש Ґ ᴗҟῊ ⅎ ₴ ẃЇ Ὶשָל

Ґ ᴗҟῊ ⅎ ₴ ɼ 

Ѓ2Є Ґ ᴗҟ ᶳ Ҳ ғῚ

ҟꜙ ҙ ɻ ɻ ɻ ɻ ‼ɻ װ ɻ Ὶ

╦ ֥ ҟꜙЇ ҅ ‟ Ї ЇҒ
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ɻ‼ ɼ 

Ѓ ԑЄ  

1ɻ ᴌ 

ש ָ ש ꜘ ῎ Ї

Ґװ ᴌῊ Ӑ Е 

Ѓ1Є ֢ ῎ Ԑᴰɻ ҡ ᴰ

‼Ж 

Ѓ2Є ֢ ῎ Ԑᴰɻ ҡ ᴰ

‼Ж 

Ѓ3Є ֢ ֥ ‼Ж 

Ѓ4Є ֢ Ҳ ᴰ ‼Ж 

Ѓ5Є ֢ Ҳ ɼ 

֢ ҲЇ ῗ

ῗ Ї ꞈⱵ ֢ Ί ɻ

‼ɻ ‼ɻ Їװ ֢ ⌐ ɼ 

2ɻ Ї ҅ ӫ Ї

ɼ 

Ѓ ҎЄῚל 

ҿ Ḧ Ї

῎ ҿŅ ᴓ ῎ ņЇ Ӏװ ῗ ‼

Ὺ ҿ‼ɼ 

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
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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  

1ɻ ╦  

Ї ғ 1:0.6080 ᶡЇҒ

︠ ɻ Ї ῎ ᴓ ҿ

1,511,870,156
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֢ 100%Їҙ ᴓ Ғ ╦

30%ɼ ԓ ︠ ᴍ Ї ᴍ Ї Ẑ

︠ ᴍ ғ ᴍ ҿ 8.80 ᾣ/ Ї∑ ︠

ҏ ҿ 30%Їװ Ї ғ

1:0.6080 ᶡЇҒ ɻ Ї

︠ ῎ ᴓ ҿ 1,727,779,247 Ї Ґ

Е 

ҡ  
֢ ╦ 

֢  

Ѓ ︠ Є 

Ѓ Є ᶡ Ѓ Є ᶡ 

 362,579,146 56.47% 362,579,146 20.99% 

Ὶ҅ ꜠ָЕ - - 209,125,083 12.10% 

ῚҲЕ  - - 144,064,136 8.34% 

 - - 50,353,915 2.91% 
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Ѓ Їҿʃ ᴓ ῎

ᴓ ῎ ︠ ῗ ֢ Ѓḷ ЄʄӐ Є 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

ᴍ Ὲ  
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Ѓ Їҿʃ ᴓ ῎

ᴓ ῎ ︠ ῗ ֢ Ѓḷ ЄʄӐ Є 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

ᴍ Ὲ  
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