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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 
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ᴓ ῎ ︠



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢ Ѓḷ Є 

8 

ᴇ   
ҹ қ A

ᴇ  

ᴇ   
Ҭ̆ ѿ ҹ A

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 
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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  
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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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重大事项提示 

҅ɻ ֢ ‟ 

ɻ ⅎ⌡ԓ2021 1 22 ԋ ῏ Ԑᴰ Ҏ ҅

ᴰ ɻ Ӣ Ԑᴰ ԑ ᴰ Ї ԋʃῗԓ ᴓ ῎

ᴓ ῎ ʄʃῗԓ

ᴓ ῎ ᴓ︠ ʄʃ< ᴓ ῎

ᴓ ῎ ︠ > Ὶ

ʄ ῗ Ї ῎ ԋ ɼ 

ɻ ⅎ⌡ԓ2021 7 22 ⅎ⌡ ԋ ῏ Ԑᴰ Ҏ

Ӣ ᴰ ɻ Ԑᴰ ῏ ᴰ Ї ԋʃῗԓ

ᴓ ῎ ᴓ ῎ ῗ ֢

ʄʃῗԓ ᴓ ῎ ᴓ︠ ʄʃ<

ᴓ ῎ ᴓ ῎ ︠

ῗ ֢ Ѓḷ Є> Ὶ ʄ ῗ Ї ῎ ԋ ɼ 

Ҳ ʃDῗԓ ҏ ῎ ֥ ʄЃ2016

ḷ ЄЕŅ ᴓ ӵ ֥ Ԑᴰ” ῎ Ї Ԑᴰ 6ү Ὺ

ҡ ᴰ Їҏ ῎ Ԑᴰ ᴓ ӵ

֥Ԑ Ї װ Ԑᴰ” ῎ ᵲҿ ᴓ ᴍ ‼ ņɼ 

    ɻ ֢ Ԑᴰ” ῎ 6ү Ὺ

ҡ ᴰ Ї װ ֢ Ԑ

῏ Ԑᴰ Ҏ Ӣ ᴰ Ԑᴰ ῏ ᴰ ” ῎

ᵲҿ ᴍ ᴍ ‼ Ї ֢ Ίᵩ ‟ ҐЕ 

  Ѓḷ Є 

֢ ᴍ  

ҲЇ

ӵ ֥ ֢ ᴍ ҿ
֢ Ѓ֢ ᴍ =

ᴍ ¦ ЄЇҿ

108.58ֽᾣɼ 

ҲЇ ӵ

֥ ֢ ᴍ ҿ
֢ Ѓ֢ ᴍ =

ᴍ ¦ ЄЇҿ76.54

ֽᾣɼ 

ᴍ ‼

ɻ

ᴍ

1ɻ ᴍ ‼ Е ῏ Ԑ

ᴰ Ҏ ҅ ᴰ ɻ Ӣ

Ԑᴰ ԑ ᴰ ” ῎ ɼ 

1ɻ ᴍ ‼ Е ῏ Ԑ

ᴰ Ҏ Ӣ ᴰ ɻ

Ԑᴰ ῏ ᴰ ” ῎ ɼ 
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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 5.35ᾣ/ ɼ 

3ɻ ᶡ 

1 ᴓ װ
ᴓ = ᴍ /

ᴍ Ѓ ֒ῇḦ

ᵣ Єɼ ҏ ῎ Ї
ғ ᶡҿ1:0.6080Ї

1 ᴓ װ 0.6080

ᴓɼ 

ᴓ
 

╦Ї ᴓ ҿ

642,078,255 Ї Ғ ҡ
ᶕ ‟ҐЇ ғ

Ґ ᴓҿ

1,430,578,784 ɼ ᶡ

Ї ҿ
ᴓ ҿ933,595,715 Ѓ ҏ

Єɼ 

╦Ї ᴓ ҿ

642,078,255 Ї Ғ ҡ
ᶕ ‟ҐЇ ғ

Ґ ᴓ ҿ

1,430,578,784
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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



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢ Ѓḷ Є 

16 

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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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
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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%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ

10ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ

20%ɼ 

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
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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 

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 

3̃ ᴆ 

Ƙ ҏ  

a. ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20ү֢

Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ 10

ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ 20%Ж 

 

b. ᴍ ῪЇ ᴰ Ḧ Ѓ883180.WIЄ ᴑ֢҅

╦ 20ү֢ Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү

֢ Ҳ 10ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ

20%ɼ 

ƙ Ґ  
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a. ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20ү֢

Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ 10

ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ 20%Ж 

 

b. ᴍ ῪЇ ᴰ Ḧ Ѓ883180.WIЄ ᴑ֢҅

╦ 20ү֢ Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү

֢ 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 ‼ ҿҏ ᴌ Ӑ ֢҅ ɼ

ҡ ᴍ ҿ ᴍ ‼ ╦֢҅ ῎ ᴍ ɼ 

8ȁṽ ṽⱵ ṽ ֲ ≠Ḡ └ 

῏ ṽ ֲ ȁῈ ṽ
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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 
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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
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Ὴ ֥ɻ ẃɻҟꜙɻָ ɻ Ὶ҅ל⅓ ⌐ғӎꜙɼ

֢ 2020 ꜙᴰ ‰ ֥

ᶡ └ ҏЇҙװ50% 5,000 Ҍᾣָ ɼ ҏЇ ʃ ⸗ ʄ

Ї ֥ ɼ 

五、本次交易不构成重组上市 

̆ ᵬҹ ̆ Ȃ 

2017 3 Ї ɻ ָ ῗԓ ʃ

ҟᴗҟ ʄ Ѓ ʍ2017ʎ5 ЄЇ ₴Ї ᴗҟ

ꜗ ⅎ ЇῚҲ ↔ῇꜗ ᴗҟЇꜗ ᴗҟװḦ

ҿӀ ЇḌ ῎ΐ Ї ╦

֥ҟЇ ᴰ ҅Ж ῗ

ꜗ ɻ῎ ᴗҟ ֥₴ ָ Ї ɼ 

ҏ Ї ָ Ґ ʃ ָ ῗԓ

῎ ₴ ָ ʄЃ [2019]128 ЄЇ

₴ ָ Ї Ғῴ ῗ ɼ2020

1 10 Ї ҏ ꜠ ԋ ɼ 

Їҏ ₴ ָ ԓ ֥ ᵩ

Ї ҡדҿ Ї ┼ָ ҿ

Ї ҡ ₴ ָ ҿ ָ

Ї ָ ῎ ┼ῗ ɼ Ї

֢ ╦Ҏ ῏ү ῪЇ ┼ ɼ 

֜ ̆ қׅҹ ̆ └ֲׅҹ

̆ ₮ ֲׅҹ ֲ ̆ └

Ȃ ̆ ֜ Ҍ ȇ Ⱳ Ȉ ҈ ҉ Ȃ 

六、本次交易对合并后存续公司的影响 

̂ѿ̃ ֜ Ὲ Һ ҙⱵ  

̆ Ḡ ῃ ̆
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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  
֢ ╦ 

֢  

ЃҒ ︠ Є 

Ѓ Є ᶡ Ѓ Є ᶡ 

 362,579,146 56.47% 362,579,146 23.98% 

Ὶ҅ ꜠ָ - - 209,125,083 13.83% 

ῚҲЕ  - - 144,064,136 9.53% 

 - - 50,353,915 3.33% 

 - - 14,707,032 0.97% 

Ὶל ᴰ῎ᴭ ҡ 279,499,109 43.53% 940,165,927 62.19% 

 642,078,255 100.00% 1,511,870,156 100.00% 

 

Ї ғ 1:0.6080 ᶡЇҒ

︠ ɻ Ї

362,579,146 ᴓЇ ᶡҿ 23.98%Ї ҿד

ҡЇ ҿד ┼ָɼ 

2ɻ  
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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/ 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% 
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ԍҍ ֜ ῏ ȁT ṿ ᵬ ̆ ֜

Ὲ Ⱶ ’ ≠ ⱬ ‰ № ΐ̆ᵣ Ⱶ ץ

ᵀṿ ҹ‰Ȃ Ὲ ȁT ṿ ᵬȁ

Ῥ Ԋᴪ ῏Ԋ ̆ ӥҬ №

֜ Ὲ Ⱶ ’ ≠ ⱬ ΐᵣ Ȃ 

七、本次交易的决策过程和审批情况 

Ѓ҅Є ֢ ”  

1ɻ ֢ ῏ Ԑᴰ Ҏ ҅ ᴰ ɻ ῏

Ԑᴰ Ҏ Ӣ ᴰ ɼ 

2ɻ ֢ Ӣ Ԑᴰ ԑ ᴰ ɻ Ԑᴰ

῏ ᴰ ɼ 

̂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 

八、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
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ᴆѿ ̕ ᴆ ȁ

̆
ȁ Ҍ̕ ᴋᵥ Ẋ ȁ

 ̕

3̈ ֜ ̆ Ὲ Ḡ ῏
ȁҬ ├ ᴪ ├

֜ ῏ ̆ ᶫ ῏ ֜

Ḥ Ḡ̆ Ḥ ȁ‰
̆ Ḡ Ҍ Ẋ ȁ

 ̕

4̈ Ὲ ҹ ֜ ᶫ Ḥ
ȁ‰ ҩ≢

ᴋȂ ₮ ҉

̆ Ὲ ᶭ ễ

ᴋȂ 

῏ԍ Ḥ ’
 

1. ғӎ ҟ ᴓ ῎

҅ Ї ֒ ῪЇ ῎
ῗ ᶼ Ҳ

║ ᴰ ЇҒ

Ѓғ ║ ῗ Є ↓Ԑ

ЇҒ Ὶל Ԑ
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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
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Ḥ ≠ ῤ Ḥ ῤ ֜

Ȃ ҉ Ẋ̆ ֲ ᶭ
ᴋȂ 

̆ ֲҌ ȇ῏ԍⱴ ҍ҉ Ὲ

֟ ῏ ֜ Ȉ
҈ Ҍ ҍᴋᵥ҉ Ὲ

֟ Ȃ 

ῒ 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

Ὲ Ả

ᴍ̆ ԍ ⌠ ңҩ֜ ῤ
Ả ӥ ֜

Ԋᴪ̆ Ԋᴪףҹ ├֜

Ὲ ̕ ңҩ֜
ῤ ֜ ̆ Ԋᴪ

├֜ Ὲ

Ὲ ᴍḤ Ḥ ̕

Ԋᴪ ├֜ Ὲ
Ὲ ᴍḤ Ḥ ̆

├֜ Ὲ ῏ ᴍȂ

̆ Ὲ
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

Ж 

2̈ ԓ ῤ̆ ֲҌ ễ
ṽⱵȁ ȁ Ҭ ├

ᴪ ⌠ ├֜

№ ’̆ ԋҩ ῤҌ ⌠

├֜ Ὲ ῒז Ḥ ҹ̆֞ Ҍ
ῒזҌ Ȃ 



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢ Ѓḷ Є 

34 

῏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
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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
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῏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 ̆
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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
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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 

ԍ ֜ ╠ ṽⱵ ΐ̆ תּ ӥ ̆

ṽ├ ֲᴪ ̆ ṽ├ ֲᴪ ‗ ῏ӈⱵȂ 

十二、待补充披露的信息提示 

῏ ᵬ ̆ Ҭ №

ȇ ├ Ȉ ᴪ ԊⱵ ̆ ᶏ Ȃ ȁ
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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 ̆

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 ֜  

֢ ῏ Ԑᴰ Ҏ ҅ ᴰ ɻ ῏ Ԑᴰ Ҏ

Ӣ ᴰ Ї Ӣ Ԑᴰ ԑ ᴰ ɻ

Ԑᴰ ῏ ᴰ ɼ 

̆ ֜ ‗ Ҋ̔ 

1ȁ ֜ Ῥ Ԋᴪ Ȃ 

2ȁ ֜ ֟ ‰Ȃ 

3ȁ ֜ қ ᴪ Ȃ 

4ȁ ֜ қ ᴪ Ȃ 

5ȁ ֜ Ҭ ᴪ ‰Ȃ 
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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
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‰̆֜ Ҍ Ȃ ֜ ‰ ‰̆

ᴇ ᴪ ꜚ̆ ҳ Ȃ 

֜ ̆ 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 
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̂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

ֲ ‰ ῀ Ȃ
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5ȁҙ Ҋ  

Ὲ ȁ Ⱶ ҙ ԍ

ҙ ΐ̆ ╠ ȁ ̆ Ҍ ⱴ ⱬ

Ҍ Ὲ ῀ Ȃ Ὲ Ҍ ץ ̆

Ҍ ̆ ҙ ῀ Ὲ̆ ҳҙ Ҋ Ȃ 

̂҈̃  

̆ Ḡ Ҍ ⱴ̆ ֟

׆̆ Ὲ ⱬȁֲ ȁ ₮

ѿ̆ ҉ 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  

Ї ᴍ Ғ 35

῎ A ᴓ︠ Ғ 19ֽᾣɼּת ≠ ̆

ץ תּ Ҍ ̆ תּ≠ תּ

ᵞԍ ↕̆ Ὲ Ⱶ ’֟ ѿ ̆

῏ Ȃ 
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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  

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

Ҭ̆ 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 ⱴ̆ 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 ֟

ȁ └ ̆ү ט ΐ̆ ⱬȂ ├ ᴇ ȁᵀ

ṿȁ ֟ ᵀ ֟֜ ᴇҬ ᵬ ̆ ᴑҙᶭ

└ Ȃ ᴪ ҍ҉ Ὲ Ȃ 

ᴑҙ ̆ └ ̆ ꞉҉ Ὲ

Ὶ ȁ ҉ Ὲ ῏ Ȃ 

2ȁ ̆ ꜚ Ḡ  

ľ ҈ԓĿץ ̆ᾴҬ ȁ Ⱶ ̆ ₮ԅѿ ↓῏

ԍ ȁ ȁ Ȃ 

2015 1 ̆ḱ ȇ Ḡ Ȉ ̆ ⅞ȁ ‰ȁ

ȁ ȁ ễȁ └ ᵬ₮ԅ ̆ ԅ Ḡ

└ ̆ ԅ ᴑҙ Ḡ ᴋȂ Ḡ ̆ ԍḠ

̆ ῒזῈ ̆ΐ № ӈȂ 

2019 1 ̆ӟ ӥ ԅ ȇ ꜚ ҉

ȈȂ ₮̆ ῏ Ҭ ̆

῏ ᾴ ᶏ ̆Ӟ ῏ ᴪ Ȃ 

2019 9 ӟ̆ ӥ Һ Ḡ ᴪ̆
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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 ̃
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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 ῏
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῏ ‗ ₮ ̆ ғѿ ף

≠ ᴍ қ ̆

῏ қȂ 



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢ Ѓḷ Є 

58 

Ҋץ ᴍ Ύ қ ῒ ᴍҺ ᶏ

̔ŵ ≠ └ ᴍ̆ ԅ ȁῒז ҈

≠ ‟ ח ͯ ǎ қ ὔ
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ᴍ 4.82ᾣ/ 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 ᶫ

ᴍ ῃ ᶛ ҹ ҹ

ᴍȂ 

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 ᴍȂ҉ Һ ᴍ ԍ ᶛ

ᴍȂ 

֜ ᴍᵬҹ ├֜ Ḡ қ̆

╠ ᴍ׆ ├Ὲ Ḥ Ḡ ⅞ ⌠
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ƙ Ґ  

aЉ ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20ү֢

Ҳ 10ү֢ ᴍ ‼

я‼

1

0

 

�

5

#

10
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3̃ ᴆ 

Ƙ ҏ  

a. ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20ү֢

Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү֢ Ҳ 10

ү֢ ᴍ ‼ ╦20ү֢ Ѓ ᴍ ‼ ╦20ү֢ Є

֢ ᴍ 20%Ж 

 

b. ᴍ ῪЇ ᴰ Ḧ Ѓ883180.WIЄ ᴑ֢҅

╦ 20ү֢ Ҳ 10ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20ү

֢ Ҳ 10ү֢ ᴍ ‼ ╦20ү֢ ֢ ᴍ
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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
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6ȁּת  

︠ 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 

10ȁ‗  

תּ ‗ ҹ қ ᴪ ӊ 12ҩ

Ȃ ԍ ῤ Ҭ ᴪ תּ ‰ ‰ ᴆ̆

↕ ‗ ꜚ תּ Ȃ 

Ҏɻ ֢ ῗ ֢  

Ї Ї

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
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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 

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

Ὴ ֥ɻ ẃɻҟꜙɻָ ɻ Ὶ҅ל⅓ ⌐ғӎꜙɼ

֢ 2020 ꜙᴰ ‰ ֥

ᶡ └ ҏЇҙװ50% 5,000 Ҍᾣָ ɼ ҏЇ ʃ ⸗ ʄ

Ї ֥ ɼ 

五、本次交易不构成重组上市 

̆ ᵬҹ ̆ Ȃ 

2017 3
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ꜗ ɻ῎ ᴗҟ ֥₴ ָ Ї ɼ 

ҏ Ї ָ Ґ ʃ ָ ῗԓ

῎ ₴ ָ ʄЃ
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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/
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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  

ҿ ᴓ ֢ Ӏ ҏ ɼ 

ЃҎЄ ҡ  

1ɻ ҡ 

ҡ ꜘ ҿ ” ҡ ᴰҏ

ῗԓ ῗ ” ῗԓ

ῗ ” ₴ Ї ҙ҅ ש

⌐ ᴓ ҡ Ї

ῗ ҡɼ 

2ɻ  

ҿḦ ҡ⌐ Ї⁯ ᴍ ꜠

Ї ʃҲ ָ ΐ ῎ ʄ ʃ ᴓ ῎ ʄ

ῗ Ї Ҳ ԍ ҡ ɼ 

3ɻ ᶱ  

/ Ὶ ῗ Ҏ ҡ ᶱ

Ї ᶱ ҡ ᴰ ╦ ῎ ɼ

‟ҐЇ ҡҒ ῴ ᴑᵫ ҡӀ

ɼ 

4ɻ ᴍ  
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ҡ ᴍ ҿ ᴍ ‼ ╦҅ү֢ ῎

ᴍ Ї 10.11 ᾣ/ ɼ ᴍ ‼ Ѓ

ҩ
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20%Жҙ ֢ ╦ ֢ ᴍ 20 ү֢ Ҳ

10 ү֢ ᴍ ‼ ╦ 20 ү֢ ֢ ᴍ 20%Ж 

 

b
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ῗԓ ῗ ” ῗԓ

ῗ ” ₴ Ї ҙ҅ ש

⌐ ᴓ ҡ Ї

ῗ ҡɼ 

2ɻ  

ҿᾥⅎḦ Ὴᵩ ҡ ⌡ Ҳ ҡ Ї

/ Ὶ ῗ Ҏ ҡ ɼ 

3ɻ ᶱ  

/ Ὶ ῗ Ҏ ҡ ᶱ

Ї ᶱ ҡ ᴰ ╦ ῎ ɼ

‟ҐЇ ҡҒ ῴ ᴑᵫ

ҡӀ ɼ 

4ɻ ᴍ  

ҡ ᴍ ҿ ᴍ ‼ ╦҅ү֢ ῎

ᴍ Ї 4.82 ᾣ/ ɼ ᴍ ‼ Ѓ

ҩ Є ⌐ɻ ⌐ɻ ῎ ɻ

Ԑ Ї∑ ᴍ Ầ ɼ 

5ɻ ᴍ ┼ 

Ѓ1Є  

ҿ ҡ ᴍ ɼ 

Ѓ2Є ᴍ  

֢ ҡ ᴰ” ῎ Ҳ ᴰ ‼

֢ ╦ɼ 

Ѓ3Є ᴌ 

AЉ ҏ  

aЉ ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20 ү֢
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Ҳ 10 ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20 ү֢ Ҳ

10 ү֢ ᴍ ‼ ╦ 20 ү֢ ֢ ᴍ 20%Ж 

 

bЉ ᴍ ῪЇ ᴰ Ḧ Ѓ883180.WIЄ ᴑ֢҅

╦ 20 ү֢ Ҳ 10 ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ

20 ү֢ Ҳ 10 ү֢ ᴍ ‼ ╦ 20 ү֢ ֢

ᴍ 20%ɼ 

BЉ Ґ  

aЉ ᴍ ῪЇ Ѓ399106.SZЄ ᴑ֢҅ ╦ 20 ү֢

Ҳ 10 ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ 20 ү֢ Ҳ

10 ү֢ ᴍ ‼ ╦ 20 ү֢ ֢ ᴍ 20%Ж 

 

bЉ ᴍ ῪЇ ᴰ Ḧ Ѓ883180.WIЄ ᴑ֢҅

╦ 20 ү֢ Ҳ 10 ү֢ ᴍ ‼ ╦҅ү֢

20%Жҙ ֢ ╦ ֢ ᴍ

20 ү֢ Ҳ 10 ү֢ ᴍ ‼ ╦ 20 ү֢ ֢

ᴍ 20%ɼ 

Ѓ4Є ┼ 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 
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Ѓ4
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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
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2ɻ ֥֢◙ 

֢◙ Ї ֥ Ѓ ᵜҒ ԓ ҟɻ ɻ

Ҙ⌐ɻ ɻ ֥Ї Є ғӐ ῗ ⌐ɻ⌐ ẃЇ

֩ ɼ ֢◙ ꜡ ⸗
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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
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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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Ґ ᴗҟ ᴰ Ґ ᴗҟ

ҏ ɻ ɻ ɻ ɻ ‼ɻ ɻ ɻ Ї

ɻ ɻ ɻ ɻ ‼ɻ ֥ ‟ɼ

Ґ ᴗҟҒ ῗ ɻ ɻ ɻ ɻ ‼ɻ

ҟꜙ ЇӤ └ ֢ Ғ⌐

ɼ 

Ѓ3Є Ґ ᴗҟҒ Ҫ ῗ Ὶל

֢ ֥ Ғ⌐ ЇӤ Ӏ ҟꜙ װ

ᴑᵫ ɻ ɻҒ ɻҒ ῎ ֢ ∑ Ї ₴Ί

Ґ ᴗҟ ₴ ᶡ ꜠ Ґ ᵣ

ᴌɼ 

Ѓ4Є Ґ ᴗҟ Ὶ Ґ ֥Ї Ὶ ֥Ί

ɻ Ὴ ᶕ Ж ‟ Ї ֥

ғῚ ῗ ᴑᵫ ⌐ ⌐ Ғ ᴑᵫ ⌐ ɼ 

Ѓ5Є ꜙ ῗḪ ᴗҟᴰ ‼∑

ῗ Ї ԋ Ґ ᴗҟ ‟Ї

┼ ЇҒ Ғ ɻҒ ɻҒ‼

‟ɼ ҙ ԋҏ ꜙ Ḫ Ҳ ẃꜙӐ Ї

Ґ ᴗҟ Ὶ ֥ ғӐ ῗ Ὶ ẃꜙ Ὶל

ẃЇ֤Ғ Ὶῗ ᴑᵫװ Ґ ᴗҟ

Ὶל Ґ ᴗҟ⌐ ɼ 

Ѓ6Є Ґ ᴗҟ ֢ ֥ Ғ⌐

Ὶל ⌐Ӏ ɻ ɻ ɻᴈ ɻ Ж֤Ғ

ҏ ⌐Ӏ ЖҒ

ɼ 

Ѓ7Є ῪЇ Ὶלᴰ ֢ Ғ⌐

Ԑ ɼ 

9ɻ ҅ Ҳ ᴑᵫ Ḧ Ӑ ֢◙
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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 Ї Ґ Е 
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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% 

 - - 14,707,032 0.85% 

Ὶל ҡ 279,499,109 43.53% 1,156,075,018 66.91% 

 642,078,255 100.00% 1,727,779,247 100.00% 

 

︠ Ї ғ 1:0.6080

ᶡЇҒ ɻ Ї
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ᵀṿ ҹ‰Ȃ Ὲ ȁT ṿ ᵬȁ

Ῥ Ԋᴪ ῏Ԋ ̆ ӥҬ №

֜ Ὲ Ⱶ ’ ≠ ⱬ ΐᵣ Ȃ 
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第二章  吸并方基本情况 

 

一、基本情况 

Ҭ  ᴍ Ὲ  

 City Development Environment Co.,Ltd. 

Ύ  ῾ҙ 41 9  

ⱲῈ  ῾ҙ 41 16  

ף  ֲ ῑ 

ѿ ᴪḤ ף  91410000711291895J 

Ὲ  ῒז ᴍ Ὲ (҉ ) 

 1998 12 31  

Ύ  64,207.8255ֲ҆  

҉  ├֜  

  

ף  000885 

 0371-69158399 

ᴰ  0371-69158399 

Ḥ  cfhj000885@163.com 

 

Ὲ Ԋҙ ȁ ȁ ̕ ȁ

ȁҬ ≠ ȁ ̕ ⱬ ֟ ᶫ ̕ ̕
ȁ ȁ ȁ ᵣ ȁ ȁ

≠ ȁ ḱ ҍ ȁ

└ ҍ ȁ ҍ ȁ ȁ ȁ

Ⱶ̕ Ὲ ȁ ȁ ̕
ḱ ̕ ̕ ̕ ̕ ῤ Ȃ
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Ὲ῏ ᴋῈ Ҋץ̂ ľҬ Ŀ̃Ȃ2003 7 4 ̆҉

Ȃ ̆ ᴍ ׅҹ 16,000 ҆ ̆

ҹ ѿ қ̆ ҹ ԋ қ̆Ҭ ҹ ҈ қȂ 

ᴍ ꜚ ̆ ᴍ ҹ 16,000҆ Ȃ 

2ȁ2005 ~2006 ̆ қ ԋ  

2005 4 4
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֟ ̆ ᾧ ֟ Ҭ ᴍ ט 8,957.42

҆ᾝ̆ ץ ᵬҹ № ᴇ №ῤ ̆ ԍ қ

10 ט 2 ᴇ Ȃ ҍ ᴍ ҉ ֟ ̆

ᴍ қҬ қ ט 300҆ ᴍ ᵬ̆ҹ

№ ᴇ №̆ қ 10 ט 0.5 Ȃ ̆

№ ᴇҹ 10 қ ט 2.5 ᴇȂ 

№ ԍ 2007 8 7 ̆ № ֟

̆ ᴍ ׅҹ 16,000҆ Ȃ 
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ᴍ ӯ ֟ ̆ ⱬ 160,000,000

252,543,955 Ȃ 

5ȁ2012 4 ̆ 2011 Ὲ  

2012 4 6 ̆ ⱬ 2011 қ ᴪ̆ ԅ 2011

Ὲ ץ̆ 2011 252,543,955 ҹ ̆

10 3 ̆῍ 75,763,186 Ȃ҉ ԍ 2012 4 27

Ȃ 

Ὲ ̆ ⱬ 252,543,955

328,307,141 Ȃ 

6ȁ2013 4 ̆ 2012 Ὲ  

2013 3 22 ̆ ⱬ 2012 қ ᴪ̆ ԅ 2012

Ὲ ץ̆ 2012 328,307,141 ҹ ̆

10 3 ̆̓̀ 98,492,142 Ȃ҉ ԍ 2013 4 2 Ȃ 

Ὲ ̆ ⱬ 328,307,141

426,799,283 Ȃ 

7ȁ2014 6 ̆ 2013 Ὲ  

2014 6 ̆ Ҭ ᴪ₮ΐ ȇ῏ԍ ‰ ⱬ ᴍ Ὲ

Ὲ A Ȉ̂ [2014]484 ̃ ‰̆ ⱬ Ҭ

Ὲ Ὲ 4,800 ҆ תּ̆ 302,400,000

ᾝȂ 

̆Ὲ 426,799,283 ⱴ ҹ 474,799,283 Ȃ 

8ȁ20119
/F1 12 Tf

1 0 0 1 159.15 365.682465
<04P <</M.4 237.17 Tm

[(474,799,283)] TJ
8

ET

 EMC  /P <</MCID 124>> BD2
Q

 EMC  /P <</MCID 97>> BDC BT

1 0 0 11 132.73 207.75 Tm

[(20119
/T

 EMC  /P <</MCID 12>> BDC q

BT

2
/F1 12 Tf

1 0 0 1 183.18 ,799,283)] TJr 0.34286 w

[<14A4>-51<14D6432ED>] TJ

ET

Q

 EMC  /P <</MCID 99>> BDC1 132.73 207.75 Tm

[(20119
/T[(201)50(1)] TJ

ET

 EMC  /P <</MCID 14>> BDC 2
BT

/F1 12 Tf

1 0 0 1 261,799,283)] TJ
8
 Tc[<36D10ECE3823>] TJ

ET

 139C15300A013E7C36D12F98>] TJ

ET

Q

 EMC 1 132.73 207.75 Tm

[(20119
/T

  369.98 365.67 Tm

[( )] TJ

ET
47.92 Tm

ET

 EMC  /P <</MCID 14>> BDC q)>> BDC BT

/F3 12 Tf941,799,2838
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ѿ⇔ҙ ├ ᴍ Ὲ Ὲ 21,582,700 תּ̆

299,999,530ᾝȂ 

̆ ⱬ 474,799,283 ⱴ 496,381,983

Ȃ 

2018 9 9 ľ̆ ⱬ ᴍ Ὲ Ŀ ҹľ

ᴍ Ὲ ĿȂ 

9ȁ2020 8 ̆ 2019 Ὲ ᴍ  

2020 8 ̆ Ҭ ᴪ₮ΐ ȇ῏ԍ ‰ ᴍ Ὲ

Ȉ̂ [2020]740 ̃ ‰̆ ץ 2020 8 4

ҹ ץ̆ ֜ 496,381,983 ҹ ̆ 10 3

ᶛ ῃᵣ қ ᴍ̆῍ 145,696,272 Ȃ 

̆ 496,381,983 ⱴ 642,078,255

Ȃ 

2020 11 12 ľ̆ ᴍ Ὲ Ŀ ҹľ ᴍ

Ὲ ĿȂ 

三、股本结构及前十大股东情况 

̂ѿ̃  

2021 3 31 Ї ҐЕ 

ᴍ ≢ ᴍ ̂  ̃ ᶛ̂%̃ 

ѿȁ ᴆ ᴍ - - 

ԋȁ ᴆ ᴍ 642,078,255 100 

ֲ  642,078,255 100 

҈ȁ ᴍ  642,078,255 100 

̂ԋ̃╠ қ ’ 

2021 3 31 Ї ╦ ҡ ‟ ҐЕ 

 ҡ  Ѓ Є ᶡЃ%Є 

1 ῎  362,579,146 56.47 
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2 Ҳ ῎  
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̂ԋ̃ қ ’ 

̆ қҹ ῒ̆ ’ Ҋ  ̔

ᴑҙ  Ὲ  

ᴑҙ  ᴋῈ ̂  ̃

Ύ  ῾ҙ қ 41  

ף  ֲ ↔  שּׂ

Ύ  1,200,000ֲ҆  

 1991 12 18  

 1991 12 18 2057 11 30  

ѿ ᴪḤ ף  914100001699542485 

 

ȁ ȁ ҙ ֟ ȁ

№ ֟ ̂ Ғ ̃̕
҉ץ̂ ₄ ̆ ‰╠Ҍ ̃Ȃ 

̂҈̃ └ֲ ’ 

̆ └ֲҹ Ȃ 

̂ ̃ └῏  

̆ ҍ қȁ └ֲӊ └῏

Ҋ̔ 

ᴍ Ὲ

56.47% 43.53%

Ὲ ῒז қ

100%

 

五、最近三年重大资产重组情况 

̆ ҈ ֟ Ԋ Ȃ 
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六、主营业务发展情况和主要财务数据 

̂ѿ̃Һ ҙⱵ ’ 

2017 9 ̆Ὲ ֟ ̆ ₮ └ ῏ ֟̆ ῀ Ὲ

῏ ֟Ȃ ╠ Ὲ̆ Һ ҙⱵҹ Ὲ

ң ̆ Ὲ ҙⱵ ҉ ҙⱵ

ḠҙⱵȂ 

Ὲ Ὲ̆ Һ ȁ ȁ

̆ 255Ὲ Ȃ ҙⱵ ̆Ὲ ῃ Ὲ

Ⱶ ᶫ ῏ҙⱵȂ ҙⱵ ̆Ὲ ῃ Ὲ Ḡ ̆

֟ҙ Ḡ ȁ Ҍ̆

Ғҙ ȁ ̆ Ὲ ≠ Ȃ 

̂ԋ̃Һ Ⱶ  

2019 Ѓ Ḫ [2020] 16-00006 Єɻ2020

Ѓ Ḫ [2021] 16-10006 Єɻ2021 1-3 ꜙ

Ї Ӏ ꜙ Ґ Е 

ᵣЕҌᾣ 

֥ ẃ  2021 3 31  2020 12 31  2019 12 31  

֥  1,432,182.47 1,329,921.17 899,750.37 

ẃ  883,978.35 804,020.97 566,959.59 

 548,204.13 525,900.20 332,790.78 

ԓ ῎ ҡ
 

489,132.21 469,933.79 299,307.13 

 2021 1-3  2020  2019  

ҟ ῇ 73,416.48 339,279.75 226,297.52 

ҟ⌐  26,801.53 88,258.46 89,570.64 

⌐  26,844.32 85,465.13 86,148.31 

‰⌐  20,126.12 63,015.28 62,873.33 

ԓ ῎ ҡ

‰⌐  
19,387.60 61,415.74 62,413.55 

 2021 1-3  2020  2019  

꜠֥

‰  
9,920.02 95,092.93 118,586.91 
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꜠֥

‰  
-114,126.48 -246,849.78 -51,065.88 

꜠֥

‰  
95,744.98 260,016.29 -60,585.68 

ᴍ ‰

⁯  
-8,461.48 108,259.44 6,935.35 

Ӏ ꜙ  
2021 3 31  

/2021 1-3  

2020 12 31  

/2020  

2019 12 31  

/2019  

Ѓᾣ/ Є 0.30 1.08 1.26 

⌐  49.99% 38.12% 57.92% 

֥ ẃ  61.72% 60.46% 63.01% 

ꜘ ‰ ֥
 

3.59% 16.71% 21.62% 

 

҈ɻ Ὶ ᴑ Ԑɻ Ԑɻ ָ ɻ Ḫ

‟ ɻᴈ ‟ 

Ї Ὶ ᴑ Ԑɻ Ԑɻ ָ ֒

ῪҒ └ Ѓғ ║ ῗ Є ↓Ԑ ɼ 

῎ Ḧ Ѓ Є ῎ ғ שּ

῎ ʃ ֥ҟ

ʄ ῗ ֢ Ї ║֢ ⅎ⌡

ԓ2020 1 14 ɻ2020 4 3 ᵲ₴ʃῗԓ ᴓ ῎

⃰ʄЃ῎ ⃰[2020] 4 Єɻʃῗԓ ᴓ ῎

ῗ ⃰ʄЃ ⃰ʍ2020ʎ108 Єɼ 

ӎ ғ Ⱶ ɻ Ⱶ ҅ Ҳ ָ

Ї ҿЕ1ɻ Ⱶ Ⱶ ӎ ị 1.11ֽᾣ

⌐ 3,296.7ҌᾣЃ 2014 1 1 2018 6 30 Ӑ ⌐ װ

1.11ֽᾣҿ Ї Ҳ ָ ⌐ ҏ ẃꜙῊ ị Ӑ

ЄЖ2ɻ Ⱶ Ⱶ ɼ Ҳ ָ

ᵲ₴(2018Є 01 √2479 ʃ Ԑ≡”ӫʄЇ≡”Ὺ ҐЕЃ҅Є≡

”ӎ ≡” Ӑ 6ү Ὺ⸗ Ґ Е Ⱶ

4500T/D ֥ ɻ ↔ ɻ ↔ ɻ

” ɻ ɻᵯ ɻ ↔ ɻ
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↔ ɻ ɻ Ḧ ɻ Ὴ ֥

ɻ ӫװ ӫ ֥ ӫɼ Ⱶ ɻ Ⱶ ӎ

⸗ ҏװ ЖЃԑЄ≡” Ⱶ Ҏ ≡” ҅ ∆

⸗ 30 ῪЇ Ⱶ ᶱ1.11ֽᾣ Ї Ⱶ ԓị Ὶ

ӎ ẃꜙЖЃҎЄ ӎ Ὶל ЖЃ Є Ⱶ

Ὶל ɼӎ Ғ Ҳ ָ ҅ ᵲ₴ (2018Є 01

√2479 Ԑ≡”ӫ ҏ Ї ָ ԓ2019 4 26 ᵲ

₴Ѓ2019Є 533 Ԑ≡”Ї≡” ҿЕ1. Ҳ ָ

Ѓ2018Є 01 √2479 Ԑ≡” ԑɻҎɻ Ж2.

Ҳ ָ Ѓ2018Є 01 √2479 Ԑ≡” ҅ ҿŅӎ ≡”

Ӑ 6ү Ὺ⸗ Ґ Е Ⱶ 4500T/D ֥

ɻ ↔ ɻ ↔ ɻ ” ɻ ɻ

ᵯ ɻ ↔ ɻ ↔ ɻ

ɻ Ḧ ɻ ӫװ ֥ ӫɼ ɻ

Ⱶ ӎ ⸗ ҏװ ЖņЖ3. Ҏ ≡” ԑ

∆ ⸗ 30 ῪЇ Ⱶ ᶱ1.11ֽᾣ Ї Ⱶ

ԓị Ὶ ӎ ẃꜙЖ4. ӎ Ὶל Ж5.

Ὶל ɼӎ Ғ ָ ԓ2019 4 26 ᵲ₴

(2019Є 533
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第三章  被吸并方基本情况 

 

一、被吸并方基本情况 

Ҭ  ᴍ Ὲ  

 Tus Environmental Science and Technology Development Co., Ltd. 

Ύ  77  

ⱲῈ  77  

ף  ֲ  

ѿ ᴪḤ ף  91420000179120511T 
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3ȁ2003 ̆  

Ⱶ ֟ ᴪԍ 2003 10 12 ₮ΐ ֟ ₱

[2003]291 ‰̆ ֟ Ὲ

Ὲ №≢ ῒ 3,849.30҆ 7,150.00҆ ֲ ̂№

≢ 21.21% 39.40%̃ Ὲ Ҋץ̂ ľ Ŀ̃Ȃ 

2003 12 29
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5ȁ2007 5 ̆ 2006 ≠ №  

2007 5 12 ̆ ⱴ 2006 қ ᴪ̆ ԅ ֲ

2006 № ץ̆ ⱴ 2006 12 31 181,493,000

ҹ ̆ ῃᵣ қ 10 1 ̂ ̃ȁ 10 ≠ 0.2 ᾝ̂

̃Ȃ 

≠ № ̆ ⱴ ҹ 19,964.23҆ Ȃ 

6ȁ2008 7 ̆ Ὲ A  

2008 5 5 ̆Ҭ ᴪᵬ₮ȇ῏ԍ ‰ ⱴ ᴍ Ὲ

Ȉ̂ [2008]636 ̃̆ ‰ ⱴ Ҍ 3,000҆

Ȃ ⱴ ԍ 2008 7 1 Ҍ Ὲ תּ ᴍ̂Ã 3,000҆ ̆

ṿ 1ᾝ̆ ᴇ ҹ 14.90ᾝ/ תּ̆ ҹֲ 44,700҆ᾝ̂

̃Ȃ 

Ὲ A ̆ ⱴ ҹ 229,642,300 Ȃ 

7ȁ2008 9 ̆ 2008 №  

2008 8 30 ̆ ⱴ 2008 ѿ ҳ қ ᴪ ̆

2008 ≠ № Ὲ ץ̆ ⱴ 2008 7 7

229,642,300 ҹ ̆ ῃᵣ қ 10 4 ȁ 10

≠ 0.45ᾝ̂ ץ̃̕ ⱴ 2008 7 7 229,642,300 ҹ ̆

ץ 2008 6 30 Ὲ ῃᵣ қ 10 4 ᶛ ̆

҉ץ 183,713,840 Ȃ 

≠ № Ὲ ̆ ⱴ ҹ 413,356,140 Ȃ 

2010 4 28 ̆ ⱴ ҹľ ᴍ Ὲ ĿȂ 

8ȁ2012 1 ̆  

2010 12 ̆ 2010 ҳ қ ᴪ̆ ԅ
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1,742,525ᴍ Ȃ № Һ ᴍ ԍ 2012 1 30 ҉

Ȃ 

̆ ҹ 415,098,665 Ȃ 

9ȁ2012 5 ̆ 2011 №  

2012 4 26 ̆ 2011 қ ᴪ̆ ԅ 2011

≠ № Ὲ ץ̆ ≠ №

Ύ 415,098,665 ҹ ̆ ῃᵣ қ 10 ≠ 1.00 ᾝ̂

ץ̃̕ ≠ № Ύ 415,098,665 ҹ ̆

ץ 2011 12 31 Ὲ ῃᵣ қ 10 2 ᶛ

̆ 83,019,733 Ȃ 

≠ № Ὲ ̆ 415,098,665

498,118,398 Ȃ  

10ȁ2013 1 ̆  

2012 11 5 Ҭ ᴪȇ῏ԍ ‰ ᴍ Ὲ

Ȉ̂ [2012]1622 ̃ ‰̆ ץ 2012 12 20

֜ 498,118,398 ҹ ̆ ῃᵣ қ 10 3

̆ ᴇ ҹ 12.71ᾝ/ Ȃ ᴍ 145,601,142 תּ̆

1,850,590,514.8ᾝȂ 

̆ ҹ 643,719,540 Ȃ ᴍ ԍ 2013

1 9 ├֜ ҉ Ȃ 

11ȁ2013 5 ̆  

2013 5 ̆ ҂ Ԋᴪ ԋ ᴪ ̆

꞉ ⅞ ԇ ԋҩ 2,291,594ᴍ ̆

꞉ ⅞ ԇ ѿҩ 373,642 ᴍ

̆ 2,665,236ᴍȂ 

̆ ҹ 646,384,776 Ȃ № Һ ᴍ ԍ

2013 8 29 ҉ Ȃ 
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12ȁ2013 12 ̆  

2013 12 ̆ ҂ Ԋᴪ ῇ ᴪ ̆

꞉ ⅞ ԇ ҈ҩ 2,270,866ᴍ ̆

꞉ ⅞ ԇ ԋҩ 280,221 ᴍ

̆ 2,551,087ᴍȂ № Һ ᴍ ԍ 2014 3 22 ҉

Ȃ 

̆ ҹ 648,935,863 Ȃ 

13ȁ2014 5 ̆ 2013 №  

2014 4 23 ̆ 2013 қ ᴪ̆ ԅ 2013

≠ № Ὲ ץ̆ ≠ №

Ύ 648,935,863 ҹ ̆ ῃᵣ қ 10 ≠ 1.00 ᾝ̂

ץ̃̕ ≠ № Ύ 648,935,863 ҹ ̆

ץ 2013 12 31 Ὲ ῃᵣ қ 10 3 ᶛ

̆ 194,680,758 Ȃ 

№ ̆ 648,935,863 843,616,621 Ȃ 

14ȁ2015 4 ̆  

2015 4 10 ̆ ҍ Ὲ ȁ ȁ ֟

Ὲ ȁ ֤ Ḥ ⇔ Ҭ ̂ ᴩ̃ ȇ ᴍ Ȉ̆

ῒ 252,179,937 ̂

846,241,398 29.80%̃̆ῒҬ ȁ ȁ ֟ Ὲ

ҍ ֤ Ḥ ⇔ Ҭ ̂ ᴩ ҹ̃ѿ ꜚֲ̆ ꜚ ̆

ҹ ѿ қ̆ └ֲ ҹ ̆

ׅ 15.01% ᴍȂ 

2015 7 16 ̆Ҭ ֲ ῍ ᵬ₮ȇ῏ԍ Ὲ

Ҋ ᴑҙ ҉ Ὲ ᴍ ₱Ȉ̂ ₱[2015]39 ̃̆ ҉

Ȃ 

̆ ҹ 843,616,621 Ȃ 
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15ȁ2015 10 ̆ ꞉  

2015 1 18 ̆ ҂ Ԋᴪ ҈ ԋ ᴪ ԅȇ῏

ԍ <Ὲ ꞉ ⅞̂ḱ ̃> ԇ ȁ ᴇ

ץ ꞉ Ȉȁȇ῏ԍ<Ὲ ꞉ ⅞̂ḱ ̃> ԇ

ҩ ҈ҩ ῏Ԋ Ȉץ ȇ῏ԍ<

Ὲ ꞉ ⅞̂ ḱ >̃ ԇ ҩ ҈ҩ

Һ Ȉ̆ 52 ꞉

ҹ 2,920,320 Ȃ 2015 10 30 ̆ ᴆ 52 ꞉

̆ ᴍ ꜚ Ⱳ Ȃ 

2015 10 20 ̆ ҹľ ᴍ Ὲ ĿȂ 

̆ ҹ 846,536,940 Ȃ 

16ȁ2015 12 ̆ ꞉  

2014

20150(15)] TJ

ET

 EMC  /P <</MCID 67>> BDC BT

/F1 12 Tf

1 0 0 1 42877 547.92 Tm

[(14A4>]0<315C050<04B8C151>50<0546>50<1BC6>50<26D1>50<0544050<04F5>50<2A5A>50<42C8>400>01D1>1DE>50<464A>50<45F7>50<04B6>30<36D1>50<2F98>D4F>5 TJ

ET

 EMC  /P <</MCID 67>> BDC BT

1 0 0 1 90.1 54245 Tm

[<4D73>50<25F0>50<08E1>1D1>50<0842>50<0D28>50<07A3>50<01DE>50<1E780>0<01C4>]10<0A5F461A>50<1E81>50<15E7250<2A51>] TJ

ET

 EMC  /P <</MCID 27>> BDC BT

/F3 12 Tf

1 0 0 1 364.28 47245 Tm

[<201)
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18ȁ2018 5 ̆ 2017 №  

2018 5 3 ̆ 2017 қ ᴪ̆ ԅ
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10 

ЈҲ ֥

ᴑ῎ Ј Ј

҅ ֥ ↔ 

12,619,320 0.88 

四、最近三十六个月内控制权变动及控股股东、实际控制人情况 

̂ѿ̃ ҈ Έҩ ῤ └ ꜚ ’ 

2020 11 5 ̆ ҍ ̂ ̃ Ὲ Ҋץ̂

ľ Ŀ̃ ȇ֟ ֜ Ȉ̆ ῒ

10,773҆ ᴍ̂ 14.84% Ȃ̃ ȇ֟

֜ Ȉ ῃט ᴍ ᴇ ̆ ֤֟ ֜ ֜ ₮ΐԅȇᴑ

ҙ ֟֜ ₡ Ȉ̆ ҍ҉ ֜ ῏ ̆҉

֜ ῏ ֜◓Ԋ ῃ Ȃ҉ ֜ ̆ қҌ

ׅ̆ҹ ̆ └ֲ ҹ └ֲȂ 

̂ԋ̃ қ ’ 

̆ қҹ Ⱶ Ὲ ῒ̆

’ Ҋ̔ 

ᴑҙ  Ⱶ Ὲ  
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Ѓ Є ┼ῗ  

Ї ┼ῗ ҐЕ 

 

五、最近三年重大资产重组情况 

̆ ҈ ֟ Ȃ 

六、主营业务发展情况和主要财务数据 

̂ѿ̃Һ ҙⱵ ’ 

ҹҺ ҙⱵ ᵝԍ ᴑҙ ľץ̆

Ŀҹᶏ ̆ ľ֟ҙ+ + Ŀ ҈ ̆ ῤ ᾢ

ῃ֟ҙ ᴨל Ȃ Һ ҙⱵ

ῃ֟ҙ Ⱶ ῃ ̆ ᶫҒҙ ᵣ ‗

Ȃ Ҋ ȁ ҍῬ ȁ Ⱶȁ Ⱶ

ҙⱵ
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Ѓ Єɻ ⌐ ɻ ῴ┼

ҿ ҟꜙЇ ῴ ꜘ ɻ ֥ҟ ῴ ҏ֢

ẅ ꜙЇ ῴ ɻ√ꜘ ɻ ꜘ ɻ ⌐ Ὴ֥ҟ ɼ 

Ѓ3Є ꜙЕװ ҅ᵩ ҿ Ї ԓŅԝ +ņ Ї

Ⱶԓ ⅎ ɻ ɻ ꜙ Ї ₴

ɻ ῎ΐ ꜙ ɼ

Ὺ ҿ ᾨ ꜘ ֥ Ї ꜠Ⱶ Ї

ҿ Ὺ ∕ ꜙ ɼ 

Ѓ4Є ꜙ Еװ ᶱ ҅ᵩ ɻ ɻ ҿ Ї

Ҙ⌐ Ḧ ᶱ ҿ ꜠Їҟꜙ ᶱ ɻ ɻ ḷ ғḦ

ɻ ᴍ ɼ 

2ȁҺ ҙⱵ  

Ғ ԍ ᶫῃ֟ҙ ̆ ῤ Ḡ

ȁ ȁ ̆ ̆ EPCȁ

BOTȁPPP ҍ ᵬȂ 

̂1̃ ҙⱵȁ ᶫ ҙⱵѿ ̆

ҍ ̆ ῤҹ

ᶫ Ⱶ̆ Ⱶ ̆ ΐᵣ BOTȁTOTȁPPPȁ

Ȃ 

̂2̃ ⱵҙⱵҺ ȁ ӯ Ⱶ ̆ҍ

Һ ̆ ᶫ № ȁ ȁ Ҭ

ȁ Ḡ ѿ Ⱶ ̕ ᶭ ҉ Ҋ

ᴨ̆ל № ꜛ ȁῬ ȁ Ὲ῍ ҙ

Ⱶ̆ ҙⱵ ≠ Ȃ 

ῃ Ὲ ⱴ Ὲ Һ Ԋ׆ Ғ Ḡ

ȁ ȁ└ ҍ ҙⱵȂ ⱴ Ὲ

ᴑҙ ΐ̆ Һ └ ֟ ⱬ̆ ԅ ῤ ҹ ᾢ Ғ

Ḡ ֟ Ȃ 
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ꜘ ‰ ֥

 
-1.20% -12.69% 2.31% 

 

҈ɻ Ὶ ᴑ Ԑɻ Ԑɻ ָ ɻ Ḫ

‟ 

Ї Ὶ ᴑ Ԑɻ Ԑɻ ָ ֒
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八、被吸并方及其现任董事、监事及高级管理人员因涉嫌犯罪被

司法机关立案侦查或涉嫌违法违规被中国证监会立案调查的情

况 

̆ ῒ ᴋ Ԋȁ Ԋ ֲ ԓ

ῤҌ ῏ ᶶ Ҭ ᴪ

Ȃ 

九、被吸并方及其控股股东、实际控制人最近十二个月内受到证

券交易所公开谴责或其他重大失信行为的情况 

̆ └ֲ̆ ῒ қ

ԋҩ ῤҌ ⌠ ├֜ Ὲ ῒז Ḥ ҹ ’Ȃ
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第四章  风险因素 

 

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 ֜  

֢ ῏ Ԑᴰ Ҏ ҅ ᴰ ɻ ῏ Ԑᴰ Ҏ

Ӣ ᴰ Ї Ӣ Ԑᴰ ԑ ᴰ ɻ

Ԑᴰ ῏ ᴰ ɼ 

̆ ֜ ‗ Ҋ̔ 

1ȁ ֜ Ῥ Ԋᴪ Ȃ 

2ȁ ֜ ֟ ‰Ȃ 

3ȁ ֜ қ ᴪ Ȃ 

4ȁ ֜ қ ᴪ Ȃ 

5ȁ ֜ Ҭ ᴪ ‰Ȃ 
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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
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‰̆֜ Ҍ Ȃ ֜ ‰ ‰̆

ᴇ ᴪ ꜚ̆ ҳ Ȃ 

֜ ̆ 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 



      
ᴍ Ὲ ᴍ Ὲ תּ ῗ ֢ Ѓḷ Є 

119 

̂ῇ̃ ֟֜◓  

̆ ҉ ֲ ̆

ῃ ֟ȁ ṽȁҙⱵȁֲ ȁ ῒזѿ℗ ≠ҍ

ӈⱵȂ № ֟ȁ ֜◓ Ҭ ץ

̆ № ֟ȁ ֜◓ ΐᵣ ᵬ ѿ Ҍ

̆ ῏֜◓ Ȃ
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̂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

ֲ ‰ ῀ ȂPPP ╠ ̆ ᵬ

̆ Ҥ ̆ Ὲ Ҍ

̆ Ҭ ῏ ȁ ⌠
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5ȁҙ Ҋ  

Ὲ ȁ Ⱶ ҙ ԍ

ҙ ΐ̆ ╠ ȁ ̆ Ҍ ⱴ ⱬ

Ҍ Ὲ ῀ Ȃ Ὲ Ҍ ץ ̆

Ҍ ̆ ҙ ῀ Ὲ̆ ҳҙ Ҋ Ȃ 

̂҈̃  

̆ Ḡ Ҍ ⱴ̆ ֟

׆̆ Ὲ ⱬȁֲ ȁ ₮

ѿ̆ ҉ 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  

Ї ᴍ Ғ 35

῎ A ᴓ︠ Ғ 19ֽᾣɼּת ≠ ̆

ץ תּ Ҍ ̆ תּ≠ תּ

ᵞԍ ↕̆ Ὲ Ⱶ ’֟ ѿ ̆

῏ 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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第五章  其他重要事项 

 

一、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 ֲ
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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 ῏

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 
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ῗ ֢ ʄЇ ῗ ῎

῎ 50% Ї ᴍ ᵆ

֢ 25,950Ҍᾣɼ ʃ ║֢ ҏ ∑ʄ

ῗ Їҏ ֢ ῗ ֢ Їῗ Ԑ ”Ї Ԑ

ҏ ῗ ֢ Ԑ ԍװԐ╦ ԋ ɼҏ ֢

ҡ ᴰ Їῗ ҡ ”ɼ 

̆ ҉ ֜ ̆ ֜ ╠12ҩ ῤ̆Ҍ

ῒז ӯȁ₮ ֟ ’Ȃ 

̂ԋ̃ ֜ ╠ ԋҩ ῤ ӯȁ₮ ֟ ’ 

2021 1 18 ̆ ѿ ҳ қ ᴪ ȇ῏ԍ

Ὲ ῃ Ὲ № ῏ ֜ Ȉ̆ ῃ

Ὲ ̂ ̃ Ὲ ῀ ῏

Ὲ ҹῒ қ̆ ᴇᶭ ҹ ̂ ̃ Ὲ

2020 12 10 ᵀṿȂ ̆ Ὲ ₮

10ַᾝ̆ ̂ ̃ Ὲ 42.08% ̕

̂ ̃ Ὲ 57.92% ׅ̆ҹ ̂

̃ Ὲ қȂ 

2021 6 18 Ї 2021 ֒ ҹ ҡ ᴰ ʃῗԓ

₴ ῎ 100% ῗ ֢ ʄЇ

100% ᴓ ῎ ɼ֢ ᴍ װ

2021 5 14 ᵆẅҿ Ї ҿ 100,800.90 ҌᾣЇ ֢ ᴍ

װ ᵆ ҿ‼ɼ 

2021
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︠ Ѓ Є ᴯᴗҟЃ ᴯЄɼ ֢

ᵲᴍ 28,147.80 Ҍᾣɼ Ї ד ҏ ֒

῎ 5% ɼ 

ӊ ̆ ҉ ֜ ̆ ֜ ╠ 12 ҩ ῤҌ

ῒז ӯȁ₮ ֟Ԋ Ȃ 

Ҏɻ ῎ ╦ ᴍ ꜠ └ 20%  

Ѓ҅Є 2021 1 11 Ẩ ╦ ᴍ ꜠ └ 20%  

1ɻ Ẩ ╦ ᴍ ꜠ └20%  

Ҳ ᴰʃ128 ʄ Ї Ẩ ╦

ᴍ ꜠ ‟ ԋ Ї ҐЕ 

↔ ֥ Ї ֢ 2021 1 11

Ẩ ɼ Ẩ ╦20ү֢ ‟Їװ

ɻ ҟ ‟ ҐЕ 

ᴍ/  
Ẩ ╦ 21ү֢

Ѓ2020 12 10 Є 

Ẩ ╦ 1ү֢

Ѓ2021 1 8 Є 
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╦ ᴍ ꜠ ‟ ԋ Ї ҐЕ 

↔ ֥ Ї ֢ 2021 1 11

Ẩ ɼ Ẩ ╦20ү֢ ‟Їװ

ɻ ҟ ‟ ҐЕ 

ᴍ/  
Ẩ ╦ 21ү֢  

Ѓ2020 12 10 Є 

Ẩ ╦ 1ү֢  

Ѓ2021 1 8 Є 
 

ᴍЃᾣ/ Є 7.54 6.58 -12.73% 

Ѓ399106.SZЄ 2,253.43 2,419.50 7.37% 

ᴰ Ḧ
Ѓ883180.WIЄ 

5,329.96 4,882.12 -8.40% 

▀
 

/ / -20.10% 

▀ ҟ

 
/ / -4.33% 

ЕWind 

ҏ Ї ⅎ⌡▀ Ѓ Ї399106.SZЄ ҟ

Ѓ ᴰ Ḧ Ї883180.WIЄ Ї Ẩ

╦20ү֢ Ὺ 20%Ї ᴍ ꜠ └ʃ128 ʄ ֒

ῗ ‼ɼ 

ЃԑЄ 2021 7 23 Ѓḷ Є῎ ╦ ᴍ ꜠

└ 20%  

1ɻ ῎ ╦ ᴍ ꜠ └20%  

Ҳ ᴰʃ128 ʄ Ї

῎ ╦ ᴍ ꜠ ‟ ԋ Ї ҐЕ 

↔ ֥ Ї 2021 7 23 ῎ ╦20ү

֢ ‟Їװ ɻ ҟ ‟ ҐЕ 

ᴍ/  
῎ ╦ 21ү֢

Ѓ2021 6 24 Є 

῎ ╦ 1ү֢

Ѓ2021 7 22 Є 
 

ᴍЃᾣ/ Є 9.55 10.11 5.86% 

Ѓ399106.SZЄ 2,415.36 2,503.85 3.66% 
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ᴍ/  
῎ ╦ 21ү֢

Ѓ2021 6 24 Є 

῎ ╦ 1ү֢

Ѓ2021 7 22 Є 
 

▀ ҟ

 
/ / 6.68% 

ЕWind 

ҏ Ї ⅎ⌡▀ Ѓ Ї399106.SZЄ ҟ

Ѓ ᴰ ҟ Ї883159.WIЄ Ї

῎ ╦20ү֢ Ὺ 20%Ї ᴍ ꜠ └ʃ128 ʄ

֒ ῗ ‼ɼ ᴍ Ḫ ῎ ╦20ү

֢ Ὺ Ғ ꜠ɼ 

2ɻ ῎ ╦ ᴍ ꜠ └20%  

Ҳ ᴰʃ128 ʄ Ї

῎ ╦ ᴍ ꜠ ‟ ԋ Ї ҐЕ 

↔ ֥ Ї 2021 7 23 ῎ ╦20ү

֢ ‟Їװ ɻ ҟ ‟ ҐЕ 

ᴍ/  
῎ ╦ 21ү֢  

Ѓ2021 6 24 Є 

῎ ╦ 1ү֢  

Ѓ2021 7 22 Є 
 

ᴍЃᾣ/ Є 5.55 4.82 -13.15% 

Ѓ399106.SZЄ 2415.36 2,503.85 3.66% 

ᴰ Ḧ

Ѓ883180.WIЄ 
5249.31 5,205.19 -0.84% 

▀
 

/ / -16.82% 

▀ ҟ
 

/ / -12.31% 

ЕWind 

↔ ֥ Ї ↔ ֥ Ї
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ᴍ 20%Ї ῗ ᴍ ꜠ ɼ 

֢ ҲЇ ғ ԋ ҙᾥⅎ Ḧ Ї┼

ԋҪ Ḧ ┼ Ї⁯ Ὺ Ḫ ᴶ Ї ԋῪ Ḫ ָ

ɼ Ї Ὺ Ḫ ָӵ

‟ ᵲ ҲЇΊᵩ ԓ

ӫҲ ɼ  

Ҳ ᴰ ҏ ῎ ᴍ ꜠ ҿ Ї ᴍ

꜠ ֢ Ὺ ֢ ẨɻҲ Ї

ῗ ῗ ɼ 

四、本次交易的相关主体不存在不得参与任何上市公司重大资产

重组的情形 

̆ ֜ ῏Һᵣ̂ қȁ

└ֲ ῒ └ ̆ Ԋȁ Ԋȁ ֲ ̆

қ Ԋȁ Ԋȁ ֲ ̃Ҍ ҍ ֜ ῏ ῤ

֜ ᶶ ̆ 36 ҩ ῤҌ ֟

῏ ῤ ֜ Ҭ ᴪᵬ₮ ῏ᶭ ⅝Ԋ ᴋ

Ȃ 

̆ ֜ ῏ҺᵣҌ ȇ῏ԍⱴ ҍ҉ Ὲ ֟ ῏

֜ Ȉ ҈ ҬҌ ҍᴋᵥ҉ Ὲ ֟

Ȃ 

五、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 ̆ ֜
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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 

六、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 
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第六章  独立董事对本次交易的意见 

一、独立董事意见 

̂ѿ̃ Ԋ  

1ɻ ῏ Ԑᴰ Ҏ ҅ ᴰ Ԑ  

ȇῈ Ȉȇ ├ Ȉȇ Ⱳ Ȉȇ῏ԍ ҉ Ὲ

Ԋ└ Ȉȇ҉ ↕Ȉȇ ᵬ Ȉȇ҉ Ὲ ‰↕Ȉ

ȇ ᴍ Ὲ Ȉ ῏ ̆ Ԋ

̆ Έ Ԋᴪ ҈ ѿ ᴪ ῏ԍ ֜ ῏Ԋ

Ҋץ ̔ 

ľ1ȁ ֜ ȇῈ Ȉȇ ├ Ȉȇ Ⱳ Ȉȇ῏ԍ

҉ Ὲ ֟ Ȉ̂ Ҋץ ľȇ

ȈĿ̃ ῒז ῏ ᴆ Ȃ 

2ȁῈ ῏ ᴆ ֜ ᴆȂ 

3ȁ ȇ Ⱳ Ȉȇ ├֜ ҉ ↕Ȉ ῏ ̆

Ὲ ֟ ̆ ֜ Ҍ Ὲ ῏ ֜ Ȃ ֜

῏Ԋ Ὲ Έ Ԋᴪ ҈ ѿ ᴪ Ȃ Ԋᴪᴪ

ȁ ‗ ȇῈ Ȉ Ȃ 

4ȁȇ ᴍ Ὲ ᴍ Ὲ

תּ Ȉ Ὲ ҍ ȇ ᴍ Ὲ ҍ

ᴍ Ὲ ӊ Ȉ ῏

ᴆ Ȃ 

5ȁ ֜ ᴇ ȁ ᴇ ȁῈᾛ̆Ҍ Ὲ қ≠

Ȃ 

6ȁҹᾟ№Ḡ Ὲ қ ≠ ̆ ԇῈ

қ Ȃ 

7ȁ ֜ ≠ԍῈ ⱬ̆ ῃᵣ қ
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≠ Ȃ 

҉̆ ױ ҹ ֜ ≠ԍῈ ̆ Ὲ ῃᵣ қ≠ ̆

Ҍ Ҭ қ≠ ’̆ ῏Ԋ ȇῈ Ȉ

ȂĿ 

2ɻ ῏ Ԑᴰ Ҏ Ӣ ᴰ Ԑ  

ʃ῎ ʄʃ ║ ʄʃ ⸗ ʄʃῗԓ ҏ ῎

Ԑ┼ ʄʃҏ ∑ʄʃ ᵲ ʄʃҏ ῎ ‼∑ʄ

ʃ ᴓ ῎ ʄ ῗ Ї Ԑ

Ї ῏ Ԑᴰ Ҏ Ӣ ᴰ ῗԓ ֢

ῗԐ Ґװ Е 

Ņ1. ֢ ʃ῎ ʄʃ ║ ʄʃ ⸗ ʄʃῗԓ

ҏ ῎ ֥ ʄ Ὶל ῗ ɼ 

2. ῎ ῗ ֢ ᴌɼ 

3. ԓ ֢ 12 ү Ὺ ҿ῎

◖ Ї ʃ ҏ ∑ʄ ῗ Ї ῎ ῗ Ї

֢ ῗ ֢ Ї ֢ ῗ ֢ Ԑᴰ ╦

Ԑ Ԑ╦ ɼ ֢ ῗԐ ῎ ῏ Ԑᴰ Ҏ Ӣ ᴰ

ЇҒ ῗ Ԑ ”ɼ Ԑᴰᴰ ɻ ”

ʃ῎ ʄ ɼ 

4. ʃ ᴓ ῎ ᴓ ῎

︠ ῗ ֢ Ѓḷ Єʄ ῎ ғ ʃ

ᴓ ῎ ғ ᴓ ῎ Ӑ ʄ

ʃ Ӑ ʄ ῗ ɼ 

5. ֢ ᴍ ɻ ᴍ ɻ῎ᾡЇҒ ῎ ҡ⌐

ɼ 

6. ҿᾥⅎḦ ῎ ֢ ҡ ⌐ Ї ֢ ԍ῎

ҡ ɼ 
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7. ֢ ⌐ԓ῎ ⱵЇ Ὴᵩ ҡ

⌐ ɼ 

ҏЇ ᴂ ҿ ֢ ⌐ԓ῎ Ї ῎ Ὴᵩ ҡ⌐ Ї

Ғ Ҳ ҡ⌐ ‟Ї ῗԐ ʃ῎ ʄ

ɼņɼ 

̂ԋ̃ Ԋ   

1ɻ Ӣ Ԑᴰ ԑ ᴰ Ԑ  

ȇῈ Ȉȇ ├ Ȉȇ Ⱳ Ȉȇ῏ԍ ҉ Ὲ

Ԋ└ Ȉȇ҉ ↕Ȉȇ ᵬ Ȉȇ҉ Ὲ ‰↕Ȉ

ȇ ᴍ Ὲ Ȉ ῏ ̆ Ԋ

̆ Ӝ Ԋᴪ ԋ ᴪ ῏ԍ ֜ ῏Ԋ

Ҋץ ̔ 

ľ1ȁ ȇῈ Ȉȇ ├ Ȉȇ Ⱳ Ȉȇ῏ԍ

҉ Ὲ ֟ Ȉ̂ Ҋץ ľȇ

ȈĿ̃ ῒז ῏ ᴆ Ȃ 

2ȁῈ ῏ ᴆ ֜ ᴆȂ 

3ȁ ȇ Ⱳ Ȉȇ ├֜ ҉ ↕Ȉ ῏ ̆

Ὲ ֟ ̆ Ҍ Ὲ ῏ ֜ Ȃ

῏Ԋ Ὲ Ӝ Ԋᴪ ԋ ᴪ Ȃ Ԋᴪᴪ

ȁ ‗ ȇῈ Ȉ Ȃ 

4ȁȇ ᴍ Ὲ ᴍ Ὲ

תּ Ȉ Ὲ ₓ
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第七章  声明与承诺 

一、吸并方全体董事、监事、高级管理人员声明 
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二、被吸并方全体董事、监事、高级管理人员声明 
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