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῏ ֜ Ԋ  
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/
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ȇ Ⱳ Ȉ  ȇ҉ Ὲ ├ Ⱳ Ȉ 

ȇ҉ ↕Ȉ  ȇ ├֜ ҉ ↕Ȉ 

ȇ ‰↕ 26 Ȉ  
ȇῈ ├ Ὲ Ḥ ῤ ҍ ‰↕ 26 ĺĺ҉ Ὲ
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ᾝȁ҆ᾝȁַᾝ  ֲ ᾝȁֲ ҆ᾝȁֲ ַᾝ 

ԋȁҒҙ  
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ᴆ 3 Ȃ ∆ ֟ ȁ Ȃ
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4 ҆ 6 ҆ ӊ ҹ Ḃ ̂Handymax 
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重大事项提示 

Ҭ ֜ ῃ ̆ Ὲ Ⱶ ΐ

├ ҙ׆ ᴪ ԊⱵ ̆ ֟ ΐ ├ ׆

ҙ ᵀ ᵀ̆ ᶏ Ȃΐ ├ ҙ׆ ᴪ

ԊⱵ ȁ ᵀ Ὲ ᵀӊ ₮̆ΐ

ȁ ᵀ ̆ Ⱶ ȁ ֟ ᵀ ץ

֜ ῏ Һ ῤ ӥҬԇץ Ȃ 

Ὲ ῃ ̆ ≢ Ҋ↓Ԋ ̔ 

一、本次交易方案概述 

Ὲ ֜ ץ ᴍ 100% ̆

֜ ҹῈ ῃ Ὲ Ȃ 

̆ ֜ ֟ ȁ ᵀ ᵬ Ȃ ֜

֟ ֜ ᴇ ΐץ ├ ҙ׆ ֟ ᵀ ₮ΐ

֟ / ᵀ ᵀ ҹ ᶭ ̆

֟ ῏ ȁץ ├ ῏ ↕̆ ֜

ȂῈ ԍ ᴍ ӯ ֟ ӥҬ ѿ ᴍ ӯ ֟

’̆ Ҭץ ᴪ ‰ ҹ‰Ȃ 

֜ ᴍ ӯ ֟ ᴇ ‰ ҹῈ ֜ ῏Ԋ

҂ Ԋᴪ ԋ ᴪ ‗ Ὲ Ȃ ֜ ̆ ᴍ ӯ

֟ ᴇ ҹ 5.52ᾝ/ Ҍ̆ᵞԍ ᴇ ‰ ╠ 60ҩ֜ Ὲ

ᴇ 90%Ȃ 

֜ ץ Ὲ̆ қׅҹ ֜ ̆ └ֲׅҹ

̆ ֜ Ҍᴪ Ὲ └ Ȃ 

二、本次交易的性质 

̂ѿ̃ ֜ Ҍ ҉  
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36ҩ Ὲ̆ қҹ ֜ ̆ └ֲҹ ̆

└ ̆ғ ֜ Ҍᴪ Ὲ └ Ȃ ̆ ֜ Ҍ

ȇ Ⱳ Ȉ ҈ ҉ Ȃ 

̂ԋ̃ ֜ ῏ ֜  

֜ ֜ ҹ ֜ ̆ ֜ ҹῈ қ̆

֜ ῏ ֜ Ȃ 

三、本次交易的股份发行情况 

̂ѿ̃ ᴍ ṿ 

ᴍ ҹ ῤ҉ ֲ ̂A ̃̆ ṿҹֲ

1.00ᾝȂ 

̂ԋ̃ ᴇ ‰ ᴇ  

ᴍ ӯ ֟ ᴇ ‰ ҹ҉ Ὲ ֜ ῏Ԋ

҂ Ԋᴪ ԋ ᴪ ‗ Ὲ Ȃ 

ȇ Ⱳ Ȉ ῏ ̔҉ Ὲ ᴍ ᴇ Ҍ ᵞԍ

ᴇ 90%Ȃ ᴇҹ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠ 20ҩ

֜ ȁ60ҩ֜ 120ҩ֜ Ὲ ֜ ᴇӊѿȂ 

҉ ֜ ᴇ Ὲ ҹ̔ Ԋᴪ‗ Ὲ ╠ ҩ֜ ҉ Ὲ

֜ ᴇ̗‗ Ὲ ╠ ҩ֜ ҉ Ὲ ֜ /‗ Ὲ

╠ ҩ֜ ҉ Ὲ ֜ Ȃ 

֜ ̆ ᴍ ӯ ֟ ᴇ ҹ 5.52ᾝ/ ̆

Ҍᵞԍ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠ 60 ҩ֜ Ὲ ֜

ᴇ 90%̆ ȇ Ⱳ Ȉ ῏ Ȃ 

ᴇ ‰ ̆҉ Ὲ ȁ ȁ ȁ Ὲ

ȁ Ԋ ̆ ᴇ ῏ ̆

҉ ᵝ №Ȃ ᴇ Ὲ Ҋ̔ 

≠ Ὲ ̔P1=P0/(1+n)̕ 
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֜ Έҩ ῤ ҉ Ὲ 20 ҩ֜ ᴇᵞԍ

ᴍ ӯ ֟ Ҋ ᴇ ̆ ֜ Έҩ ᴇ

ᵞԍ ᴍ ӯ ֟ Ҋ ᴇ ̆ ֜ ᴍ

ӯ ֟ ҉ Ὲ ꜚ Έҩ Ȃ 

ᴍ ӯ ֟ ᶫ Ḥ Ẋ ȁ

̆ ῏ ᶶ Ҭ ᴪ ̆ ᴆ

̆╠ץ ֜ Ҍ ᴍ ӯ ֟ ҉

Ὲ ᴍȂ 

҉ ᴍ ҍ ├ Ҍ Ҭ

ᴪ ├ ֜ ֜ Ҋ ҉ Ὲ ᴍ

̆֜ ῏ ├ ҉

Ȃ 

四、本次交易的预估值和作价情况 

̆ ֜ ֟ ȁ ᵀ ᵬ ̆ ᵀṿ

֜ ᵬᴇ Ȃ ֜ ֟ Ⱶ ȁ ᵀ ΐ

├ ҙ׆ ȁ ᵀ ₮ΐ ȁ ᵀ ̆

῏ ȁ ᵀ ֜ ᴇ ӥҬԇץ Ȃ 

֜ ̆ ֜ ֟ ֜ ᵬᴇ̆ ΐ ├ ҙ׆

֟ ᵀ ᵀ ֟ / ᵀṿҹ

̆ ֟ ῏ ȁץ ├ ῏ ↕̆ ֜

Ȃ 

五、本次交易对上市公司的影响 

̂ѿ̃ ֜ ҉ Ὲ  

̆҉ Ὲ ҹ 674,657,975 ̆ қ ֜

256,413,920 ̆ ֜ ╠ 38.01%̆ ҹ҉

Ὲ └ֲȂ 
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֜ ҉ Ὲ ᴍ ̆

֜ Ҍᴪ ҉ Ὲ └ֲ Ȃ ֜ ᵬᴇ ̆

֜ ╠ ꜚ ’ ‰ Ȃ҉ Ὲ ӥҬ

֜ ҉ Ὲ Ȃ 

̂ԋ̃ ֜ ҉ Ὲ Ⱶ ’ ≠ ⱬ№  

⌠ Ὲ ≠ ’̆ ֜ ҉̆ Ὲ ҙ

῀ȁ‪≠ ׆̆ Ὲ ≠ ⱬȂ 

ԍ ֜ ῏ ȁ ᵀ ᵬ ҉̆ Ὲ

ӥҬ ֜ ҉ Ὲ Ⱶ ’ ≠ ⱬ Ȃ 

六、本次交易完成后上市公司仍满足上市条件 

֜ ╠̆҉ Ὲ ַᾝ̆ ֜ ̆

ᴪῈᴧ Ὲ ᶛ Ҍ ԍ 10%̆ ȇ ҉ ↕Ȉ

ľῈ ַᾝ Ὲ̆ ᴍ ᶛҹ Ŀ҉ץ10% ҉̆ Ὲ

№ Ҍ ȇ ҉ ↕Ȉ Ҍΐ ҉ ᴆ Ȃ 

七、本次交易已履行和尚需履行的决策程序及报批程序 

̂ѿ̃ ֜ ‗  

1ȁ2019 10 12 ̆ ֜ Ԋᴪ̆ ֜ ̕ 

2ȁ2019 10 12 ̆ қᵬ₮‗ ̆ ֜

῏Ԋ ̕ 

3ȁ2019 10 23 ̆ ₮ΐԅ ̆ ↕ ֜

̕ 

4ȁ2019 10 25 ̆҉ Ὲ ҂ Ԋᴪ ԋ ᴪ ̆

ԅ ֜ ֜ ȁ ῒ ῏ Ȃ 

̂ԋ̃ ֜  

1ȁ֜ ῤ ̂ Ԋᴪȁ қ ᴪ ̃
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ᴍ ӯ ֟̕ 

2ȁ ‰ ᴍ ӯ ֟̕ 

3ȁҬ ᴪ ‰ ᴍ ӯ ֟̕ 

4ȁ ᴍ ӯ ֟ ῒז ȁ ‰ / ̂ Ȃ̃ 

֜ ҉ ȁ ‰ ץ̆‰ ȁ ‰ ‰

Ҍ ̆ Ȃ 

八、本次交易相关方做出的重要承诺 

 Ԋ  ῤ  

҉ Ὲ /

ῃᵣ Ԋȁ

Ԋȁ

ֲ  

҉ Ὲ ῏ԍ

ᶫḤ

ȁ‰

₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ

Ὲ 100% Ҋץ̂ ļ ֜ Ľ̃̆ Ὲ

ȇ҉ Ὲ ֟ Ⱳ Ȉ ῏ Ҋ̔ 

1ȁ Ὲ ҍ ֜ Ҭ׃ ᶫ ҹ

ȁ‰ ȁ ӥ ◐ Ḥ ̆◐

ᴆҍῒ ᴆѿ ̕ ᴆ ҍ ҹ

̆Ҍ ᴋᵥ Ẋ ȁ ̆ ᶫ

Ḥ ȁ‰ ᴋ̕ ᶫ Ḥ

Ẋ ȁ ̆ Ὲ ᶭ

ᴋȂ 

2ȁ Ὲ Ḡ ҹ ֜ ₮ΐ ҹ ȁ‰

̆Ҍ ᴋᵥ Ẋ ȁ ̆

ῒ Ẋ ȁ ᴋȂ 

3ȁ ֜ ̆ Ὲ ᶭ ῏ ȁҬ ├

ᴪ ├֜ ῏ ̆ ῏

֜ Ḥ ֜ ῏ ᴆ̆ Ḡ Ḥ ᴆ

ȁ‰ ̆ Ḥ ᴆ Ẋ ȁ

̆ ̆ Ὲ ᶭ

ễ ᴋȂĿ 

҉ Ὲ ῏ԍ

’

₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ ֲĽ̃ ץ

ᴍ ֜ Ὲ

Ὲ 100% ̆ ֲ ῏Ԋ

ᵬ₮ Ҋ̔ 

1ȁ ֲ ҈ Έҩ ῤҌ ⌠ Ҭ ├

ᴪ̂ץҊ ļҬ ᴪĽ̃ ̆ ԋ

ҩ ῤ ⌠ ├֜ Ὲ ̕ 

2ȁ ֲҌ ῏ ᶶ

Ҭ ᴪ ȂĿ 

῏ԍ

ᴍ ӯ ֟

Ԋ Ḡ

 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂ ļ

֜ Ľ̃ Ὲ 100% Ҋץ̂

ļ ᴍ ӯ ֟Ľ̃̆ Ὲ ҍ ֜

֟ ∆ ̆ ᴍ ӯ ֟ ῏
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 Ԋ  ῤ  

Ḥ Ҍ ᴋᵥ ҈ Ȃ ̆ Ὲ ῤ ԅ ғᾟ№

Ḡ ̆ ԅ ῏ Ḥ Ḥ ̆Ḡ

Ḡ ᴋ Ҥ̕ └ ҍ ᴍ

ӯ ֟ ֲ ̕ ᴍ ӯ ֟ ῏

Ḥ ֲ Ȃ 

҉ ̆ Ὲ ȁ Ҭ ᴪ ῏

̆ ғᾟ№ Ḡ ȁ ԅ ῏ Ḥ ̆

Ҥ ԅҍ ᴍ ӯ ֟ ῏ Ḥ ᶭ ╠

Ḡ ӈⱵȂĿ 

ῃᵣ Ԋȁ

Ԋ

ֲ ῏ԍ ᶫ

Ḥ ȁ

‰

₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ

Ὲ 100% Ҋץ̂ ļ ֜ Ľ̃̆ҹḠ

҉ Ὲ ῒ қ ≠ ̆ ῏ ȁ ᴆ

̆҉ Ὲ ῃᵣ Ԋȁ Ԋ ֲ ᵬ₮ Ҋ

̔ 

1. ֲ ҍ ֜ ῏Ҭ׃ ᶫ ҹ

ȁ‰ ȁ ӥ ◐ Ḥ ̆◐

ᴆҍῒ ᴆѿ ̕ ᴆ ҍ ҹ

̆Ҍ ᴋᵥ Ẋ ȁ ̆ ᶫ

Ḥ ȁ‰ ᴋ̕ ᶫ Ḥ

Ẋ ȁ ̆ ҉ Ὲ

̆ ֲ ᶭ ҩ≢ ᴋȂ 

2. ֲḠ ҹ ֜ ₮ΐ ҹ ȁ‰

̆Ҍ ᴋᵥ Ẋ ȁ ̆ ῒ

Ẋ ȁ ҩ≢ ᴋȂ 

3. ֜ ᶫ Ḥ Ẋ ȁ

̆ ῏ ᶶ Ҭ ├

ᴪ ̆ ᴆ ӊ╠̆ ֲ Ả

ֲ ҉ Ὲ ᴍ ̂ ̃̆ ԍ ⌠

ңҩ֜ ῤ Ả ӥ

֜҉ Ὲ Ԋᴪ̆ ҉ Ὲ Ԋᴪףҹ ├֜ Ҭ

├ ᴋῈ №Ὲ ̕ ңҩ֜

ῤ ֜ ̆ ֲ ҉ Ὲ Ԋᴪ

├֜ Ҭ ├ ᴋῈ №Ὲ

ֲ ᴍḤ Ḥ ҉̕ Ὲ Ԋᴪ

├֜ Ҭ ├ ᴋῈ №Ὲ ֲ

ᴍḤ Ḥ ̆ ├֜ Ҭ ├

ᴋῈ №Ὲ ῏ ᴍȂ

̆ ֲ ᴍ ԍ ῏ ễ

ȂĿ 

Ԋȁ Ԋ

ֲ  

῏ԍ

’ ₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļῈ Ľ̃ ץ

ᴍ ֜ Ὲ

Ὲ 100% ̆ҹḠ Ὲ ῒ қ ≠ ̆

῏ ȁ ᴆ ̆Ὲ ῃᵣ Ԋȁ Ԋ

ֲ ᵬ₮ Ҋ ̔ 

1ȁ ֲ ҈ Έҩ ῤҌ ⌠ Ҭ ├

ᴪ̂ץҊ ļҬ ᴪĽ̃ ̆ ԋ

ҩ ῤ ⌠ ├֜ Ὲ ̕ 

2ȁ ֲҌ ῏ ᶶ



Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜  

14 

 Ԋ  ῤ  

Ҭ ᴪ ȂĿ 

֜  

῏ԍ ᶫḤ

ȁ‰

₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂

ļ Ὲ Ľ ļ ֲĽ̃ Ὲ ῃ

Ҋץ̂ ļ ֜ Ľ ļ Ľ̃̆ Ὲ ᵬҹ҉

Ὲ қ ֜ ֜ ̆ ᶫḤ

ᴆ ῏Ԋ ᵬ₮ Ҋ̔ 

ѿȁ ֲḠ ᶫ ᴆ ◐ ᴆҍ

ᴆѿ ̆ғ ᴆ ҍ ̆ ᴆ

ֲ ᴆ Ḡ̆ ᶫ Ḥ ᴆ

ȁ‰ ̆Ḡ Ҍ Ẋ ȁ

Ȃ 

ԋȁ ֲḠ ҹ ₮ΐ ҹ ȁ

‰ ̆Ҍ ᴋᵥ Ẋ ȁ Ȃ 

҈ȁ ̆ ֲ ᶭ ῏ ȁҬ

├ ᴪ̂ץҊ ļҬ ᴪĽ̃ ├֜

Ҋץ̂ ľ ֜ Ŀ̃ ῏ ̆ ҉ Ὲ ᶫ

῏Ḥ ̆Ḡ ᶫḤ ȁ‰ ̆Ḡ Ҍ

Ẋ ȁ ̕ ᶫ Ḥ

Ẋ ȁ ̆ ҉ Ὲ

̆ ᶭ ễ ᴋȂ 

ֲḠ ̆ ֲ ᶫ Ḥ

Ẋ ȁ ̆ ῏ ᶶ

Ҭ ᴪ ̆ ̆╠ץ ֲҌ

҉ Ὲ ᴍ̆ ԍ ⌠ ңҩ֜ ῤ

Ả ӥ ֜҉ Ὲ Ԋᴪ̆ ҉ Ὲ

Ԋᴪף ֲ ֜ Ҭ ᴋῈ

№Ὲ Ҋץ̂ ļ

ļ}
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 Ԋ  ῤ  

ᴇᵞԍ ᴇ̂ ᴍ ӯ ֟ ᴇ̆ ῤ̆

҉ Ὲ № ȁ Ὲ ȁ Ԋ

̆ Ҭ ᴪȁ ├֜ ῏ ᵬ ̃̆

֜ 6ҩ ᴇ̂ Ҍ ֜ ̆↕ҹ

ѿҩ֜ ̃ᵞԍ ᴇ ̆ ֲ ֜ ҉

Ὲ ᴍ ꜚ 6ҩ Ȃ 

4ȁ ֜ ̆ Ὲ ֜ ҉ Ὲ

ᴍ ҉ Ὲ ȁ ᴍ̆֞ ╠

└Ȃ ̆ ֲ ֜ ҉ Ὲ

ᴍ ᶭ ├֜ ↕Ⱳ Ȃ 

5ȁ Ҭ ᴪ ├ ҉ ᴍ

̆ ֲ ├

ȂĿ 

῏ԍ ֜

╠ҍ҉ Ὲ

῏ ῏

’  

ľ Ὲ Ҭ ᴍ Ὲ Ҋץ̂ ļ Ҭ

Ľ̃38.01% ᴍ̆ҹ Ҭ қȂ 

Ὲ ȁ Ҭ └ֲ ҹ ֲ ֟

ᴪȂĿ 

῏ԍ ԓ

Ḥ ’

₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂

ļ Ὲ Ľ ļ ֲĽ̃ Ὲ ῃ

Ҋץ̂ ļ ֜ Ľ ļ Ľ̃̆ Ὲ ᵬҹ҉

Ὲ қ ֜ ֜ ̆ ȇῈ ├ Ὲ

Ḥ ῤ ҍ ‰↕ 26 ——҉ Ὲ ֟ Ȉ

῏ Ҋ̔ 

1ȁ῏ԍ ԓ ȁᴂ Ԋ  

₱₮ΐӊ ╠ ԓ ̆ Ὲ ᵬҹ

Ὲ 1.3ַᾝȁ1.5ַᾝң Ḡ ̆ Ὲ

ῒ ᴋҺ ֲ ᴋᵥ ̂ҍ ├

῏ ̃ȁ⅝Ԋ ̆ӞҌ ҍ ῏

Ԋ ᴂ ̕Ҍ ԅ ȁᴂ

ᴆ Ҍ̕ ᴪῈ῍≠

ҹȂ 

2ȁ῏ԍ ԓ Ḥ ’ 

₱₮ΐӊ ╠ ԓ ̆ Ὲ ῒ ᴋҺ

ֲ Ҍ ễ ṽⱵȁ ȁ Ҭ ᴪ

⌠ ├֜ ’Ȃ ₱₮ΐ

ӊ ̆ Ὲ Ҍ Ҭ Ὲ ӊ

ᶶ ῒזᴋᵥ ‗

ᴂ ȂĿ 

῏ԍḠ ҉

Ὲ

₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂

ļ Ὲ Ľ ļ ֲĽ̃ Ὲ ῃ

Ҋץ̂ ļ ֜ Ľ ļ Ľ̃̆ҹԅḠ ҉ Ὲ

̆Ḡ ҉ Ὲ ῒז қ ῒ Ҭ қ ̆

Ὲ ᵬҹ҉ Ὲ қ ֜ ֜ ̆

Ҋ̔ 

ѿȁ῏ԍ҉ Ὲ ֲ  

1.Ḡ ҉ Ὲ ȁ◐ ȁ Ⱶ ֲȁ Ԋᴪ

ӥ ῒז ֲ Ғ ҉ Ὲ ᵬȁҌ ֲ └
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 Ԋ  ῤ  

ῒזᴑҙ ᴋ Ԋȁ Ԋץ ῒז Ⱶ̆ғҌ ֲ └

ῒזᴑҙ Ȃ 

2.Ḡ ҉ Ὲ Ⱶֲ ̆Ҍ ֲ └ ῒזᴑ

ҙҬῚ Ȃ 

3.Ḡ ֲ ₮ᴋ҉ Ὲ Ԋȁ Ԋ ֲ

̆ ֲҌ ҉ Ὲ Ԋᴪ қ ᴪ Ạ

₮ ֲԊᴋᾧ‗ Ȃ 

ԋȁ῏ԍ҉ Ὲ Ⱶ  

1.Ḡ ҉ Ὲ Ⱶᴪ Ⱶ ᵣ

Ȃ 

2.Ḡ ҉ Ὲ ΐ ȁ Ⱶᴪ └ №Ὲ ȁ

Ὲ Ⱶ └ Ȃ 

3.
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 Ԋ  ῤ  

ֲ ȁ Ⱶȁ ȁ ֟ȁҙⱵ ̕Ḡ ҉ Ὲ

ῒז ҍ ֲ ֲ └ ῒזᴑҙḠ Ȃ 

ֲҌῬᵬҹ҉ Ὲ қ ῒѿ ꜚֲ̆

ғҌ Ȃ ֲ ҉ ҉

Ὲ ῒז қ ̆ѿ℗ ֲ ȂĿ 

῏ԍ⁞

῏ ֜

₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂

ļ Ὲ Ľ ľ ֲĽ̃ Ὲ ץ̂

Ҋ ļ Ľ̃ῃ Ҋץ̂ ļ ֜ Ľ ļ

Ľ̃̆ Ὲ ᵬҹ҉ Ὲ қ ֜ ֜

̆ ֜ ⁞ ῏ ֜ Ԋ Ҋ̔ 

ѿȁ ֲᵬҹ҉ Ὲ қ ̆ ҍ҉

Ὲ ӊ ῏ ֜ Ȃ ᾧ

῏ ֜ ̆ Ὲ Ὲ └ ῒזᴑҙ

Ὲ ȁῈ ȁῈ Ὲᾛȁץ̆↕ ᴇ ̆

῏ ȁ ᴆ ҉ Ὲ ῏ ֜

‗ ̆ᶭ Ḥ ӈⱵ Ⱳ ῏ ̆ Ҍᴪ

≠ қ ᵝẠ₮ ҉ Ὲ ҉ Ὲ ῒז қ

≠ ῏ ֜ ҹȂ 

ԋȁ ֲ ╠ ̆ ҉ Ὲ ῒ

└ ᴑҙ ѿ℗ ȂĿ 

῏ԍ ᾧ ҙ

Ԉ ₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂

ļ Ὲ Ľ ļ ֲĽ̃ Ὲ ץ̂

Ҋ ļ Ὲ Ľ̃ῃ Ҋץ̂ ļ ֜ Ľ ļ

Ľ̃ ̆ Ὲ ᵬҹ҉ Ὲ қ ֜ ֜ ̆

ᾧ ҙ ԈԊ Ҋ̔ 

ѿȁ ֲ ֟ ᴪ̂ץҊ

ľ Ŀ̃ԍ 2018 4 4 ₮ΐ ȇ ῏

ԍ ҙ Ὲ ᵣ⅞῀ ֜ Ὲ Ȉ̂ ֟

Ȑ2018ȑ11 ̃̆ ῒ ҙ

Ὲ Ҋץ̂ “ ҙ ” 1̃00% ễ⅞ ֲȂ҉

ễ⅞ ̆ ҙ ҹ ֲ └ ᴑҙȂ ԍ

ҙ Ҋ Ὲ Ҋץ̂ “ ”̃

ῒ └ ᴑҙ ҙⱵҍ҉ Ὲ ҙⱵ

ҙ Ԉ῏ ̆ ֲ 2022 12 31 ӊ╠ ‗

ῒ └ ᴑҙҍ҉ Ὲ ҙ Ԉ Ȃ 

ӊ ̆ ₱₮ΐ ̆ ֲ ֲ └

ᴑҙҌ ᴋᵥץ ҍ Ԋҍ҉׆ Ὲ ȁ Ὲ ῒ

Ὲ Ԉ῏ ֟ ҙⱵ

ꜚȂ 

ԋȁ ֲᵬҹ҉ Ὲ қ ̆ ᶭ

ᾧ ԍ҉ Ὲ Һ ҙⱵ ҙ Ԉ ≠

‖ ҙⱵ ꜚ̆ Ḇᶏ ֲ └ ῒזᴑҙ ᾧ ҍ҉

Ὲ Һ ҙⱵ ҙ Ԉ ≠ ‖ ҙⱵ ꜚȂ 

҈ȁ ֲ ֲ └ ῒזᴑҙ ᵣ ץ

’̆ ׂ ֲ ֲ └ ῒזᴑҙҍ҉ Ὲ

Ԉ ҙⱵ̆ ֲ ᴆ ╠ Ҋ̆ץ

≠ԍ҉ Ὲ ≠ ҹ ↕̆ ҙ ԈȂ 
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 Ԋ  ῤ  

ȁ ֲ ҉ ҉ Ὲ ῒ └ᴑҙ

̆ ֲ ễ ᴋȂĿ 

῏ԍ ֟

≠

₱ 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂

ļ Ὲ Ľ ļ ֲĽ̃ Ὲ ץ̂

Ҋ ļ Ὲ Ľ̃ῃ Ҋץ̂ ļ ֜ Ľ ļ

Ľ̃ ̆ Ὲ ᵬҹ҉ Ὲ қ ֜ ֜ ̆

ֲ Ҋ ῀҉ Ὲ Ὲ Ҋץ̂

ļ ֟Ľ̃ ῏ ’ᵬ₮ Ҋ̔ 

1. ֲ Ὲ ῃ ₮ ӈⱵ̆Ҍ

ᴋᵥ Ẋ₮ ȁ ₮ ᵬҹ қ ӈⱵ ᴋ

ҹ̆Ҍ Ὲ ’Ȃ 

2. ֲᶭ ֟̆ ֟ ̆Ҍ ᴋ

ᵥ Ԉ ̆Ҍ ȁ ȁ‟ ῒז

ᴋᵥ └ ̆֞Ҍ ԅ ȁ

ᴂ ȁ └ ᴋᵥ ῒז Ȃ 

3. ֲ ֟̆Ҍ ᴋᵥ ȁ

Ḥ ȁ ȁ ף ῒזᴋᵥף ҈ ≠ ̆

֞Ҍ ҍᴋᵥ ҈ ᶏ ‗ ᵌ

Ȃ 

4. ֲ ѿ ̆Ҍ ֲ ᴋᵥ

҈ ̂ ̃ ᴋᵥ ̂

ᴨᾢ ӯ ̃ ȁ ȁ№ ȁ₮ ̆

׆ Ȏ
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 Ԋ  ῤ  

₱ ļ Ὲ Ľ ļ ֲĽ̃ Ὲ ῃ

Ҋץ̂ ļ ֜ Ľ ļ Ľ̃̆ Ὲ ᵬҹ҉

Ὲ қ ֜ ֜ ̆ ῏

̔ Ὲ Ὲ Һ ֲ ֜ Ḥ Ὲ ╠

Ҍ ≠ ῤ Ḥ ӯ ҉ Ὲ ̆ Ḥ ̆

ӯֲז ҉ Ὲ ῤ ֜ ҹ ȂĿ 

Ҍ ᴍ⁞

⅞  

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂

ļ Ὲ Ľ ļ ֲĽ̃ Ὲ ῃ

Ҋץ̂ ļ ֜ Ľ ļ Ľ̃̆ҹḠ ҉ Ὲ

ῒ қ ≠ ̆ ῏ ȁ ᴆ ̆

Ὲ ᵬҹ҉ Ὲ қ ֜ ֜ ᵬ̆₮ Ҋ

̔ 

Ὲ ӊ Ҍ̆

ᴍ⁞ ⅞Ȃ 

҉ ̆ ҉ Ὲ ῒז ̆

Ὲ ҉ Ὲ ῒז ᶭ ễ ᴋȂĿ 

῏ԍ

↕

₱ 

ľ҉ Ὲ ᴍ ӯ ֜

Ὲ Ҋץ̂ ļ Ὲ Ľ̃ Ὲ

ῃ Ҋץ̂ ļ Ľ̃Ȃ 

ԍ ≠ԍ҉ Ὲ ֟ ȁ Ⱶ ’

≠ ⱬ̆ ≠ԍ҉ Ὲ ѿ ₮Һҙȁ

ⱬ̆ ≠ԍ҉ Ὲ ῏ ֜ ȁ ᾧ ҙ Ԉȁ ̆

Ὲ ᵬҹ҉ Ὲ қ̆ ↕ Ȃ 

Ὲ Ḡ҉ Ὲ ≠ ╠ Ҋ̆

Ḇ ≠ ȂĿ 

῏ԍ

Ԋ Ḡ

Ḡ └

 

ľ Ҭ ᴍ Ὲ Ҋץ̂ ļ҉ Ὲ Ľ̃

ᴍ ӯ ֜ Ὲ Ҋץ̂

ļ Ὲ Ľ̃ Ὲ 100% Ҋץ̂

ļ Ľ̃̆ Ὲ ҍ҉ Ὲ ∆

̆ ῏Ḥ Ҍ ᴋᵥ ҈ Ȃ ̆

Ὲ ῤ ֞ ԅ ғᾟ№ Ḡ └̆ ԅҤ Ḡ

└ ̆ ԅ ῏ Ḥ Ḥ ̆Ḡ

Ḡ └ ᴋ ̕Ҥ └ ҍ ֲ

̕ ῏ Ḥ ֲ Ȃ 

҉ ̆ Ὲ ȁ Ҭ ᴪ ῏

̆└ Ҥ Ḡ └ ̆ ғᾟ№ Ḡ ȁ

ԅ ῏ Ḥ Ҥ̆ ԅҍ ῏ Ḥ

ᶭ ╠ Ḡ ӈⱵȂĿ 

九、本次重组对中小投资者权益保护的安排 

֜ Ҭ ҹ̆Ḡ ῒ Ҭ ̆ ֜

Ҋץ ̔ 

̂ѿ̃ Ḡ ֜ ֟ ᴇῈᾛ 
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҉ Ὲ ΐ ├ ҙ׆ ȁ ᵀ ֟

ᵀ̆ Ⱶ ֜ ֟ ᴇ

ᴍ ᴇȁ ֟ ’ ’ ̆ ȁ ῏

’ ῏ Ԋ ̆ Ȃ ̆

҉ Ὲ Ԋ ֜ ᵀ ᴇ Ὲᾛ ̆ Ḡ

֜ ֟ ᴇῈᾛȁῈ ̆ ᴇ ̆Ҍ ҉ Ὲ қ≠

Ȃ 

̂ԋ̃Ҥ Ḥ ӈⱵ ῏  

ԍ ֜ Ḥ ӈⱵ ҉̆ Ὲ ȇ҉ Ὲ Ḥ

Ⱳ Ȉȁȇ῏ԍ ҉ Ὲ Ḥ ῏ ҹ Ȉ ԅḤ

ӈⱵ̆ Ҥ Ḥ ӈⱵȂ҉ Ὲ ֜ Ả

ᴇ Ḥ Ȃ ҉̆ Ὲ ῏

̆ ȁ‰ ֜ ’̆ᶏ ȁῈ ֜

῏Ḥ Ȃ 

̂҈̃῏ ‗ 

ȇ ҉ ↕Ȉ̆ ֜ ῏ ֜ Ȃ ֜ ῏ ᴆ ֜

Ԋᴪ ̆ ȇῈ Ȉ ȇ῏ ֜ Ⱳ Ȉ̆ ῏ Ԋ ‗Ȃ

Ԋ ᾢ ȁ ₇ ᾢ ֜ ῏Ԋ ԅ ̕

Ԋ ҈ ᾢ ҹ̆ ֜ ῏ Ҭ̆ ֟ ȁ ᵀ̆

֟֜ ᴇ ̆ ֜ ῏ Ȃ

֜ ῏ ᴆ ֜ қ ᴪ ̆ ȇῈ Ȉ ȇ῏ ֜ Ⱳ

Ȉ̆ ῏ қ ‗Ȃ 

̂ ̃ қ ᴪ  

҉ Ὲ ԍ қ ᴪ ╠ 15 ₮ қ

ᴪ ̆ ḆῈ қ ⱴ қ ᴪ̆ қ ᴪῈ

ҍ ȂῈ ├֜ ԑ

ῃᵣ қ ᶫ ̆ қ ץ ῤ ҉

ᶏ ‗ Ȃ ̆҉ Ὲ Ҭ ‗ ’ Ȃ 
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̂ԓ̃№≢ қ  

҉ Ὲ Ҭ ‗ ’ ̆ Ὲ Ԋȁ

Ԋȁ ֲ ȁ Ὲ ҉ץ5% ᴍ қץ ῒזҬ

қ ’Ȃ 

̂Έ̃ ᴍ  

҉ Ὲ ҍ֜ ȇ ᴍ ӯ ֟ Ȉ ֜ ₮ΐ

ᴍ ₱̆ ֜ Ҭ̆֜ ῒ ֜ ҉ Ὲ

ᴍᵬ₮ԅ Ȃ 

╠ ᴍ “ Ԋ /҈ȁ ֜ ᴍ ’

/̂ԓ̃ ”Ȃ 

̂҂̃ῒזḠ  

֜ ֜ ₮ΐ Ḡ̆ ᶫ Ḥ ᴆ ȁ‰

̕Ḡ ᶫ Ḥ ᴆҌ Ẋ ȁ ̆

ᶫḤ ᴆ ȁ‰ ҩ≢ ᴋȂ 

֜ ̆Ὲ Ὲ ҙⱵ ̆ ѿ қ ᴪȁ

Ԋᴪȁ Ԋᴪ└ ̆ № ȁ └ ȁ ‗ ȁ ȁ

ᵬ Ὲ Ȃ Ὲ̆ Ḡ ̆ ֟ȁֲ ȁ

Ⱶȁ ҙⱵ҉ ľԓ Ŀ ↕̆ Ҭ ᴪ ῏ ̆ ᵬȂ

Ὲ ῀Ὲ ᵣ ̆ └ Ὲ └ └ Ȃ 

十、上市公司的控股股东对本次重组的原则性意见，及上市公司

的董事、监事、高级管理人员、控股股东自本次重组复牌之日起

至实施完毕期间的股份减持计划 

̂ѿ̃҉ Ὲ қ ↕  

҉ Ὲ қ ֜ ↕ ҉ Ὲ ̆

֜ Ȃ 



Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜  

22 

̂ԋ̃҉ Ὲ Ԋȁ Ԋȁ ֲ ȁ қ

ӊ ᴍ⁞ ⅞ 

҉ Ὲ ֜ ӊ ֜ Ҍ̆ ҉

Ὲ Ԋȁ Ԋȁ ֲ ⁞ ҉ Ὲ Ȃ҉ Ὲ

Ԋȁ Ԋȁ ֲ ̆ ῏ֲ ⁞ ҉ Ὲ ̆

Ҥ ȇ҉ Ὲ қȁ ⁞ ᴍ Ȉ ȇ ├֜

҉ Ὲ қ Ԋȁ Ԋȁ ֲ ⁞ ᴍ ↕Ȉ ῏

῏ԍ ᴍ⁞ Ȃ Ҭ ᴪ ֜ ⁞ Ԋ Ӟ̆

Ҥ ῏ Ȃ 

҉ Ὲ қ ֜ ̆ ӊ

̆Ҍ ᴍ⁞ ⅞Ȃ 

十一、待补充披露的信息提示 

֜ 2019 10 25 Ὲ ҂ Ԋᴪ

ԋ ᴪ Ȃ Ҭ ֟ ΐ ├ ҙ׆ ᴪ

ԊⱵ ȁ ֟ ᵀ ȁ ᵀ̆ ȁ ᵀ Ⱶ ȁ ֟

ᵀ ӥҬԇץ ̆ ᶏ Ȃ 
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重大风险提示 

ᴇ҉ Ὲ ֜ ̆ ≢ Ҋ Ȃ 

一、与本次交易相关的风险 
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Ȃ 

̂҈̃ ȁ ᵀ ᵬ  

̆ ֜ ֟ ȁ ᵀ ᵬ Ȃ

Ҭ Ⱶ ֽᶫ ӊ ̆ ΐץ ├ ҙ׆

ȁ ֟ ᵀ ₮ΐ ȁ ᵀ ҹ‰Ȃ ֟

Ⱶ ȁ ᵀ ӥҬ Ȃ ֟ Ⱶ

ҍ ’ ̆ ῏ Ȃ 

̂ ̃ ᵀṿ ֜ ᵬᴇ  

֜ Ҭ̆ ֟ ֜ ᴇ ΐ ├ ҙ׆ ֟ ᵀ

₮ΐ ֟ / ᵀ ᵀ ҹ

̆ ֟ ῏ ȁץ ├ ῏ ↕ Ȃ 

ԍ ֟ ᵀҬ № ȁ∞ ῏Ẋ ᴆ └̆

ᵀҬ ῏Ẋ ȁ ᴆ ≢Ԋ Ҍ ꜚ̆

ᵀ ᵀ ‰ ѿ Ȃ ̆ ԍ

֟ ȁ ᵀ ᵬ ̆ ֜ ֟ ᵀṿ ֜ ᵬᴇ

Ȃ ῏ Ȃ 

二、标的公司相关风险 

̂ѿ̃῏ԍ Ὲ ֟ ҙⱵ  

̆ Ὲ ᵬ ̆ Ὲ

֟ ’ȁ ’ ѿ Ȃ ῏ ᵬ ̆Ὲ Ῥ

Ԋᴪ ֜ Ȃ Ὲ ΐᵣ ’ ѿ Ҍ ̆

῏ ῏ Ȃ 

̂ԋ̃  

֟Һ Ԋ׆ ῤ ̆ Һ ҹ Ȃ

ҙ̆ ꜚ Ȃ ԍ
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̆ ᴪ ⱴ̆׆ ⱴ ֟ ҉ ̕ᵖ

ԍ ↕̆҉ Ӟᴪ Ҋ Ȃ ̆ ꜚ̆

Ὲ ֟ Ȃ 

̂҈̃ Ԉ  

Ὲ ᴇȁ ȁ Ⱶ ȁ ≠ ⱬȁ Ⱶ

ȁ ṿ Ⱶ ҳ Ԉ̆ ᴇ ꜚȂ ̆

ȁ ῒז ̂ ȁ̃ ȁῈ

̆ ҍῒז Ԉ̆ ֟ ѿ Ȃ

ῒז ᴇ ᵞ̆ Ὲ ҙⱵ ⌠‖₯

Ὅ Ὅ Ὅ Ὅ

̂̂ ̃

Ԉ

̂

̂

̃

Ԉ
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三、其他风险 

̂ѿ̃ ᴇ ꜚ  

ᴇ ꜚҌֽ ‗ԍᴑҙ ҙ ̆ ⌠ ȁ≠

ȁ ᶫ ῏ Ȃ Ӟᴪ ȁ ῤ ל

֟ ꜚȂ ̆ ֜ ѿ ΐ

ꜚ̆ ᾟ№‰ ȂῈ ֜ Ҭ ᴪ ̆ғ

Ҍ ̆ ᴇ ₮ ꜚ ׆̆ ѿ

Ȃ 

̂ԋ̃  

֜ ̆҉ Ὲ 100% Ȃ҉׆ Ὲ

₮ ҉̆ Ὲ ҙⱵ№ ȁ ץ

ᴨ ץ Ὲ Ȃp ҉ Ὲ ҍ

ᴑҙ ȁҙⱵ ҉ Ҍ ̆ ȁҒҙ ⱬ҉Ӟ

ѿ Ȃ֜ ≠ ѿ Ҍ Ȃ 

̂҈̃ῒזҌ ⱬ  

ҳ ҉ ̔ ⱷ ȁ ȁ ȁ ̆

Ԉȁ ץ̆ ֲҹԊ ̆ Ὲ ֟ Ҍ≠ Ȃ

ѿ ҉ ̆ Ȃ 
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₃ ̆ ҹ ̆ ҉ Ὲ

֟ҙ Ȃ Ҋ̆҉ Ὲ Ὲ ̆

̆Ḇ ҉ Ὲ ҙ ̆ҹ қ⇔ ᴇṿȂ 

二、本次交易的目的 

̂ѿ̃ ľ₇₤ ꜚĿ ⅞  

2017 9
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῏Ԋ ̕ 

3ȁ2019 10 23 ̆ ₮ΐԅ ̆ ↕ ֜

̕ 

4ȁ2019 10 25 ̆҉ Ὲ ҂ Ԋᴪ ԋ ᴪ ̆

ԅ ֜ ֜ ȁ ῒ ῏ Ȃ 

̂ԋ̃ ֜  

1ȁ֜ ῤ ̂ Ԋᴪȁ қ ᴪ ̃

ᴍ ӯ ֟̕ 

2ȁ ‰ ᴍ ӯ ֟̕ 

3ȁҬ ᴪ ‰ ᴍ ӯ ֟̕ 

4ȁ ᴍ ӯ ֟ ῒז ȁ ‰ / ̂ Ȃ̃ 

֜ ҉ ȁ ‰ ץ̆‰ ȁ ‰ ‰

Ҍ ̆ Ȃ 

四、交易对方、交易标的及作价 

֜ ҹ ֜ Ȃ 

֜ ֟ҹ ֜ 100% Ȃ 

̆ ֜ ֟ ȁ ᵀ ᵬ ̆ ᵀṿ

֜ ᵬᴇ Ȃ ֜ ֟ Ⱶ ȁ ᵀ ΐ

├ ҙ׆ ȁ ᵀ ₮ΐ ȁ ᵀ ̆

῏ ȁ ᵀ ֜ ᴇ ӥҬԇץ Ȃ 

֜ ̆ ֜ ֟ ֜ ᵬᴇ̆ ΐץ ├ ҙ׆

֟ ᵀ ֟₮ΐ ֟ /

ᵀ ᵀ ҹ ᶭ ̆ ֟ ῏ ȁץ ├

῏ ↕̆ ֜ Ȃ 

五、本次交易构成关联交易 

֜ ֜ ҹ ֜ ̆ ֜ ҹῈ қ̆
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֜ ῏ ֜ Ȃ 

六、本次交易不构成重组上市 

36ҩ Ὲ̆ қҹ ֜ ̆ └ֲҹ ̆

└ ̆ғ ֜ Ҍᴪ Ὲ └ Ȃ ̆ ֜ Ҍ

ȇ Ⱳ Ȉ ҈ ҉ Ȃ 
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第二节  上市公司基本情况 

一、公司概况 

Ҭ ̔ Ҭ ᴍ Ὲ  

̔Zheshang Development Group Co.,Ltd.  

ѿ ᴪḤ ף ̔91430000712108626U 

Ύ ̔674,657,975ᾝ 

ף ֲ̔ ֹ´ 

҉ ̔ ├֜  

ף├ ̔000906 

Ύ ̔ 198 A-B102-1184

 

ⱲῈ ̔ Ҋ 303 ֜ 8-10  

̔310014 

̔0571-86850618 

ᴰ ̔0571-86850639 

Ὲ ̔http://www.zmd.com.cn 

Ḥ ̔zmd000906@zmd.com.cn 

̔ ֟ ȁ ȁ └ ȁ ȁ ֟

ȁ ᴆȁ Ғ ᴆȁ ȁԓ ֟ ȁ ת

ת ȁ └ ȁ ȁ (Ҍ )ȁ └ ῤ

ȁ ҉ ̕ Ⱶ ̕ᶫ ץ̕

֟ ȁ₮ ҙȁ ӏҙȁ Ⱶҙȁ֜ ҙ

Ữד̕ Ⱶ̂Ҍ ̃̕ ף ̕ ̕

Ⱶ̕₮ ̕ ≠ ̕ ◄℗ⱴ ̕

֟ ‚ ȁ ⱴ ῏֟ ֜̕ ῃ ֟ ֟ȁ

ⱴ ( № )̕ ᶫ ȁ Ⱶ̕ ҙ Ⱶ̕Ḥ

Ⱶ̕ Ḥ Ⱶ̂Ҍ ȁ ├ȁ Ȃ̃̂ ᶭ ‰



Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜  

32 

̆ ῏ ‰ ꜚ̃ 

Ὲ ԍ 2019 9 25 ҂ Ԋᴪ 2019 ѿ ҳ ᴪ ץ̆

ԍ 2019 10 16 2019 ԓ ҳ қ ᴪ̆ ȇ῏ԍḱ <

Ὲ > Ȉ̆ Ύ ץ ȇῈ Ȉ № ḱ Ȃ

̆҉ Ȃ 

二、公司设立及历次股本变动情况 

̂ѿ̃ ’ 

Ὲ ֲ ľ ₱̵1998̷99 Ŀ ‰̆

̆ ῤҍ ῏ ᴨ ֟̆ תּ

ᴍ Ὲ Ȃҹ Ὲ ̆ ̂ ̃

Ὲ ȁ Ὲ ȁ ҙ ᴋῈ

Ὲ № ‪ ֟ ᵀ ῀Ȃ ֟ ᵀԊⱵ ᵀ̆

֟ ľ ̂1998̃35 Ŀ ̆ 1998

3 31 ̆ ῀Ὲ ‪ ֟ҹ 13,782.62҆ᾝ̕

֟ ľ ᴑ̂1998̃55 Ŀ ‰̆҉ ‪ ֟ 65.30˿

ᶛ ҹ ṿ 1ᾝ ֲ 9,000҆ ̆ ̆ ṿ

№ ῀Ὲ Ὲ Ȃ 

Ҭ ᴪľ ̵1999̷28 Ŀ ‰̆Ὲ ԍ 1999 3 18

҉ץ ᴇ ᴪῈ 3,500 ҆ ᴪῈᴧ ̆ ṿ 1.00

ᾝ̆ ᴇ 4.60 ᾝȂ ̆Ὲ 12,500 ҆ Ȃ1999 4 12 ̆Ὲ

Ύ Ȃ 

̂ԋ̃Ὲ ҉  

֜ ľ ҉̵1999̷52 Ŀȇ҉ ӥȈ ̆Ὲ ԍ 1999

7 7 ├֜ ҉ ֜ ȂῈ 12,500 ҆ ̆

3,500҆ Ȃ 
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̂҈̃҉ └ ꜚ ’ 

1ȁ2002 Ὲ  

Ὲ 2001 қ ᴪ ̆Ὲ ץ 2001 12,500 ҆

ҹ ̆ ῃᵣ қ 10 9 Ȃ Ὲ ⱴ

11,250҆ ̆Ὲ ҹ 23,750҆ Ȃ № ԍ 2002 4

25 Ȃ 

2ȁ2002 ѿ қ  

Ὲ қ ԍ 2002 6 6 ҍ ᴋῈ ԅ

ȇ Ȉ̆ ῒ Ὲ ֲ 8,740 ҆ ̂ Ὲ

36.8%̃ ᴋῈ ̆ ᴇ ҹ 1.58ᾝ̆

ᴇ ῍ 1.38ַᾝȂ ԍ 2002 10 15 ̆

ᴋῈ ҹῈ ѿ қ̕ ׅ Ὲ ֲ 8,360҆

̂ Ὲ 35.2%̃̆ ҹ ԋ қȂ 

3ȁ2008 ѿ қ ȁ └ ꜚ 

Ὲ қ ȁ ⱬ ȁ Ὲ ԍ 2006 5 11 ҍ ֟

ԅȇ ᴍ Ȉ̆ ῒ Ὲ 8,740҆ Ҭ 6,127.50

҆ ֟ ̆ ᴇ ҹ 1.73ᾝ/ ̆ ᴇ ҹ 10,600.575҆ᾝ̕

ⱬ ῒ ֲ 5,950҆ Ҭ 3,456.25҆ ֟ ̆

ᴇ ҹ 1.73ᾝ/ ̆ ᴇ ҹ 5,979.3125҆ᾝ̕ Ὲ ῒ

ֲ 2,410҆ ῃ ֟ ̆ ᴇ ҹ 1.73ᾝ/ ̆ ᴇ ҹ 4,169.30

҆ᾝȂ2008 6 5 ̆ ᴍ ̆ ֟ Ὲ

119,937,500 ᴍ̆ Ὲ 50.50%̆ ҹῈ қ̆Ὲ

└ֲ ֟ ᴪ ҹ Ȃ 

4ȁ2008 №  

2008 5 23 ̆Ὲ ῏ қᴪ ԅ 10 3 №

Ȃ № ץ ̆ ֟ Ὲ 105,944,792 ᴍ̆

Ὲ 44.61%ׅ̆ҹῈ қ̆Ὲ ׅҹ 237,500,000 Ȃ 

5ȁ2010 Ὲ  
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Ҭ ᴪ [2010]409 ȇ῏ԍ ‰ ᴍ Ὲ

Ὲ Ȉץ [2010]419 ȇ῏ԍ ‰ ᾧ ֟

Ὲ ѿ ꜚֲ ᴍ Ὲ ᴍӈⱵ Ȉ

‰̆Ὲ ֟ ȁART GARDEN HOLDINGS LIMITED Ὲ ῍

93,105,802 ԍ̆ 2010 6 21 Ҭ ├ ᴋῈ №

Ὲ ̆ ԍ 2010 6 29 ֜ ҉ Ȃ

̆Ὲ ҹ 330,605,802 Ȃ 

6ȁ2014 ѿ қ  

2013 9 30 ̆ ֟ ҍῒ қ ֟ ȇ ֟

Ὲ ҍ ֟ Ὲ ῏ԍ ֟Ҭ ᴍ Ὲ ӊ ᴍ Ȉ̆

֟ ῒ Ὲ 46.13% ᴍ῍ 152,497,693 ֟ ̆ ᴇ

6.3559 ᾝ̆ ᴇ ҹ 969,260,086.94 ᾝȂ ῏ ԍ 2014

1 28 Ⱳ ̆ ֟ Ὲ 152,497,693 ᴍ̆ Ὲ

46.13%̆ ҹῈ қȂ 

7ȁ2015 ѿ қ  

2014 12 26 ̆ ֟ ⌠ ֲ Ҋ ȇ ֲ

῏ԍ ֟ ᵣ҉ ᵣ Ȉ̆ ץ 2014 9 30

ҹ ‰ ̆ ֟ Ὲ ̂ῒ ҹľ

Ὲ Ŀ̃ ֟ ῃ ҉ ֟̂ Ὲ 46.13% ̃̆

֟ Ὲ Ὲ 46.13% ễ⅞ ֜ Ȃ 

2014 12 29 ̆ ֟ ҍ ֟ Ὲ ԅȇ

֟ Ὲ ҍ ֟ Ὲ ῏ԍ ֟Ҭ ᴍ

Ὲ ӊ ᴍ Ȉ̆ ֟ ῒ Ὲ ῃ 152,497,693 ᴍ̂ Ὲ

ᴍ 46.13%̃̆ ץ ԇ ֟ Ὲ ̆

ᴇ ץ ᴍ Ḥ Ὲ ╠ 30 ҩ֜ ҉ Ὲ ⱴ ᴇ

ṿ 90%ҹ ̆ 14.4766ᾝ/ ̆ ᴇ 2,207,648,102.48

ᾝȂ 

2015 4 29 ̆Ҭ ├ ᴋῈ №Ὲ ₮ΐԅȇ

├ ӥȈ̆ ֟ Ὲ

152,497,693 ᴍԍ 2015 4 29 ԅ Ȃ
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̆ Ὲ Ὲ 152,497,693 ᴍ̆ Ὲ

46.13%̆ ҹῈ қȂ 

8ȁ2015 Ὲ  

Ҭ ᴪ [2015]1507 ȇ῏ԍ ‰ ֟Ҭ ᴍ Ὲ

Ὲ Ȉ ‰̆Ὲ ȁ ᴧ ᴑҙ̂

ᴩ ȁ̃ ᴧ ᴑҙ̂ ᴩ̃῍ 3 Ὲ

῍ 62,326,867 ԍ̆ 2015 8 13 Ҭ ├ ᴋῈ

№Ὲ ̆ ԍ 2015 8 26 ֜ ҉ Ȃ

̆Ὲ ҹ 392,932,669 Ȃ 

9ȁ2016 ѿ қ  

2015 10 27 ̆ Ὲ ҍ ֜ ԅ

ȇ Ὲ ҍ ֜ Ὲ ῏ԍ ֟Ҭ

ᴍ Ὲ 38.81% ᴍӊ ֟ ễ⅞ Ȉ̆ ễ⅞ ҹῈ

152,497,693 ᴍ̂ Ὲ ᴍ 38.81%̃̆ ễ⅞ ҹ ֟

ễ⅞ ̆Ҍ ט ῏ ᴇԊ Ȃ 

2016 1 27 ̆Ҭ ├ ᴋῈ ₮ΐԅȇ ├

ӥȈ̆ Ὲ Ὲ 152,497,693 ᴍ ễ⅞

֜ Ȃ ễ⅞ ̆

Ὲ ҌῬ Ὲ ᴍ̆ ֜ Ὲ 152,497,693 ᴍ̆

Ὲ  38.81%̆ ҹῈ қȂ 

10ȁ2017 Ὲ  

Ὲ 2016 қ ᴪ Ὲ̆ ץ 2016 392,932,669

ҹ ̆ ῃᵣ қ 10 3 Ȃ Ὲ ⱴ

117,879,800 ̆Ὲ ҹ 510,812,469 Ȃ № ԍ 2017

6 2 Ȃ 

11ȁ2018 ꞉ 

2018
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Ὲ 2017 қ ᴪ Ὲ̆ ץ 522,291,804 ҹ ̆

ῃᵣ қ 10 2.934063 Ȃ Ὲ ⱴ

153,243,705 ̆Ὲ ҹ 675,535,509 Ȃ № ԍ 2018

6 13 Ȃ 

13ȁ2019 ᴍ  

2019 5 10 ̆Ὲ Έ Ԋᴪ 2019 ҈ ҳ ᴪ Έ

Ԋᴪ 2019 ҈ ҳ ᴪ ̆ ԅȇ῏ԍ 2017 └

꞉ ⅞ ῏Ԋ Ȉȁȇ῏ԍ № └ ȈȂ Ὲ

2017 └ ꞉ ⅞ ῏ ̆ 3 ꞉

698,527 └ ȁ 1 ꞉ 64,670 └ ȁ1

Ⱶ ҹ ῏ Ҍ Ὲ └ ֲ

25,868 └ 2018 ҩֲ ̂҉ץ Ã 11

꞉ 88,469 └ Ȃ 

Ὲ └ ҹ 877,534 ̆ ╠Ὲ

0.13%Ȃ 16 ꞉ ̆ ᴇ ҹ 3.960239ᾝ/ Ȃ2019

7 4 ҉̆ └ Ҭ ├ ᴋῈ №Ὲ Ⱳ

Ȃ ̆Ὲ ᴍ ҹ 674,657,975 Ȃ 

三、公司股本结构及前十大股东情况 

̆ Ҭ ҹ 674,657,975 ̆ ’

Ҋ̔ 

ᴍ ≢ ᴍ ̂ ̃ ᶛ 

 654,667,096 97.04% 

 19,990,879 2.96% 

 674,657,975  100.00% 

̆ Ҭ ╠ қ ’ Ҋ̔ 

 қ  ᴍ  ̂ ̃ ᶛ̂%̃ 

1 ֜ Ὲ  ֲ 256,413,920 38.01% 

2 Ҭ Ԑ Ὲ  ῤ ֲ 88,913,548 13.18% 
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3 ⱬ Ὲ  ֲ 23,233,522 3.44% 

4 Ὲ  ֲ 17,790,418 2.64% 

5 

-ҬḤ - -ҬḤ

1 4 ֟

⅞ 

ῒ1.66% 11,180,008 ז 

6 
Ҭ -

├  
ῒ1.24% 8,385,616 ז 

7 

̂҉ ̃ ֟ Ὲ

- ‪ṿ 3 Ὲ תּ

├  

ῒ0.42% 2,843,237 ז 

8 ֹ´ ῤ ֲ 2,574,692 0.38% 

9  ῤ ֲ 1,925,181 0.29% 

10  ῤ ֲ 1,760,208 0.26% 

 415,020,350 61.52% 

四、上市公司控股股东及实际控制人概况 

̂ѿ̃ қ ’ 

 ֜ Ὲ  

ѿ ᴪḤ ף  91330000734530895W 

ᵟ  303  

ף ֲ ḡ  

ᴑҙ  ᴋῈ ̂ ̃ 

Ύ  3,160,000ֲ҆  

 2001 12 29  

 

Ҋץ № ₡ ̔ ḱ ̆ᵟ ̆ ȁ ȁ

Ἕ└ ȁӥ℮ ̆ ̆Ҭ ᶫ Ȃ֜

ȁ ȁ ̆֜ ̆֜

Ⱶ̆ ҙ ̆ Ⱶ̆֜ ̆ Ὲ Ῑ ȁ

Ữד̆ Ⱶ̂Ҍ ̃̆ ̆ ̆

Ⱶ̆ ȁ ȁ ̆ Ḥ ⱵȂ 

̆ ֜ Ὲ 256,413,920 ᴍ̆ ҉ Ὲ

38.01%̆ҹ҉ Ὲ қȂ 

̂ԋ̃ └ֲ ’ 

֜ Ὲ 38.01% ̆ ֜
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100% ̆ҹ҉ Ὲ └ֲ̆҉ Ὲ ԓ Ҍ └

ֲ ꜚ ’Ȃ 

̂҈̃ ῏ └  

̆ Ҭ └ Ҋ̔ 

浙江省人民政府国有资产监督管理委员会

浙江省交通投资集团有限公司

浙商中拓集团股份有限公司

100%

38.01%

 

五、最近 36 个月的控制权变动情况 

36ҩ Ὲ̆ қҹ ֜ ̆ └ֲҹ ̆

└ ꜚȂ 

六、主营业务发展情况 

Ὲ ᵝԍ ף ⱵҙҬ ֟ Ⱶҙ̆ ȁ ῤ

῏ᴨל ̆ ľ Ŀ ľ ֟└ Ŀң ᶫῃ ᵝȁ

ȁҩ ᶫ Ⱶ̆ ⱬԍ ľΐ Ԉⱬ ֟ҙ

ᶫ ĿȂ 

ᶫ Ⱶ Ὲ ץ ȂῈ ᶭ

ȁ ῏ ȁ ȁᴇ ȁ Ḥ ⱬ̆

ץ ҹ ̆ ᶫ Ⱶȁ ȁ ȁ֟ ȁ◄℗

ⱴ ȁ ȁḤ ȁ ץ Ҭ ᶫ Ⱶ

ᶫ Ⱶ̆ ῀ᶫ ҩ ̆ ≠ ⇔̆ ṿ ᴪ̆
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ҹ ⇔ ᴇṿ Ὲ ᴇṿȂῈ ᶫ ⱵҺ ҙ

Ⱶ ҹ̔ № ȁ ᶫ ȁף ȁ ȁ Ⱶȁ └ⱴ ȁ

ף ₮ Ȃ 

╠Ὲ Ⱶ Һ ȁ ȁ ȁ ȁ

ȁῬ ֟ҙ ҉₃ ҩ № ȂῈ ῃ ԅ Ⱶ ̆

2019 6 30 ̆῍ ԅ41 ῃ / Ὲ 17ҩҙⱵ ̆Һ №

Ҭ ȁ ҈ ȁ ҈ ȁ ῃ № ̕ Ҭ ȁ ⱴ

ԅ3 Ὲ Ȃ ᶫ ⱵҺҙ̆ ľ ȁ ȁ

Ŀ ↕̆ ֟ҙ ῏ ԑ ֟ ̆ ȁ

ᵬ ̆ ̆ ᵣ ԈⱬȂ 

Ὲ Ὲ̆ ᶫ ҙⱵ ȁ Ҍ

̆ ᵝҌ ̆ ȂῈ ⇔ ᶫ ̆

ȁ ҉Ҋ ̆ҹ ᶫ ף ȁ֟ ף ȁҒҙ

Ⱶ ꜚ ̆ ѿ ҹ ̆ ᵞ ̆ ԅ

Ȃ 

Ὲ ץ ľ Ҭ Ŀҹ ̆Ҍ ľ Ŀȁľ Ŀ ̆ Ὲ

ᶫ ⱵҺҙȂľ Ŀ ̆Ὲ ḤľḤ ҕ ̆ ⇔

ĿȂ ץ҉ ľҬ Ŀ̂ www.zt906.com̃ APPҹ ҙ

Ⱶ Ҍ̆ ᶫ ȁᴇ ̂PRM ȁ̃ Ữד ̂WMS ȁ̃

῏ CRM ̆ ҍῈ ῤ Ḥ SAPȁOA

ԑ ȁԑ ȁԑꜚ̆ꜜⱬ Ҭ ҹ ֟ Ⱶҙ Ḥ Ғ

Ȃ ῏ ȁֲ ̆ҹῈ ҙ ᶫ

Ȃľ Ŀ ̆ ҊҬ Ғҙ ȁ ȁ ῃ

Ữד ̆ Һ Ữד ̆ Ữȁד

Ⱶ ľץ̆ ȁ ᵞ ȁ ȁ ҙⱵĿҹ ̆

Ữȁד ȁ ȁ◄℗ⱴ ľ ᵝѿᵣĿⱳ ̆ҹῈ Һҙ ᶫ

̆ ᴪ ̆ ᶫ ῃ ȁᴨ ⱵȂҺ

̔ └ⱴ ȁדỮ ȁ ȁ Ȃ 
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七、最近三年一期主要财务数据与财务指标 

҉ Ὲ ҈ ѿ Һ Ⱶ Ҋ̔ 

1ȁ ֟ ṽ Һ  

ᵝ̔҆ᾝ 

 2019 9 30  2018 12 31  2017 12 31  2016 12 31  

֟  1,765,938.37 1,164,002.44 1,075,839.38 728,339.42 

ṽ  1,437,914.79 870,037.68 804,069.75 540,306.06 

ԍ Ὲ

 
310,344.39 279,729.66 259,761.91 169,452.95 

 328,023.59 293,964.76 271,769.62 188,033.36 

2ȁ ≠ Һ  

ᵝ̔҆ᾝ 

 2019 1-9  2018  2017  2016  

ҙ ῀ 4,941,849.55 6,329,381.01 4,840,708.54 3,297,504.99 

ҙ≠  56,258.88 41,513.09 22,189.75 13,292.27 

≠  56,413.94 42,350.95 22,811.09 16,197.42 

‪≠  43,143.39 30,764.30 17,904.13 11,854.64 

ԍ Ὲ

‪≠  
39,545.58 30,591.93 17,325.14 12,534.88 

3ȁ Һ  

ᵝ̔҆ᾝ 

 2019 1-9  2018  2017  2016  

ꜚ֟

‪  
-327,674.55 91,918.42 -78,514.25 28,729.00 

ꜚ֟

‪  
-35,417.46 -10,487.33 28,402.90 -36,051.32 

ꜚ֟

‪  
354,662.36 -119,471.26 130,755.87 26,477.62 

ᴇ ‪

ⱴ  
-14,588.92 -37,030.47 82,589.40 20,790.51 

4ȁҺ Ⱶ  

 
2019 9 30 /2019

1-9  

2018 12 31

/2018  

2017 12 31

/2017  

2016 12 31

/2016  

̂ᾝ/

̃ 
0.54 0.39 0.26 0.19 

‪ ֟̂ ᾝ/ ̃

[ ] 
3.49 3.03  3.62  4.31  
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ꜚ֟

‪

̂ᾝ/ ̃ 

-4.86 1.36  -1.54  0.73  

֟ ṽ ̂%̃ 81.42 74.75 74.74 74.18 

ⱴ ‪ ֟

̂%̃ 
16.32 13.29 9.76 7.63 

̔ ‪ ֟=̂ ԍ Ὲ - ṽ ᴇṿ̃/  

八、最近三年重大资产重组情况 

Ὲ ҈ ῤ ȇ Ⱳ Ȉ ֟ Ȃ 

九、上市公司及其现任董事、监事、高级管理人员未涉嫌犯罪或

违法违规及行政处罚或刑事处罚情况 

҈ Έҩ ̆҉ Ὲ ῒ ᴋ Ԋȁ Ԋȁ ֲ Ҍ ⌠

Ҭ ᴪ Ҍ̆ ῏ ᶶ

Ҭ ᴪ Ȃ 

十、上市公司及其现任董事、监事、高级管理人员诚信情况 

ԋҩ ̆҉ Ὲ ῒ ᴋ Ԋȁ Ԋȁ ֲ Ҍ ⌠

├֜ Ὲ ’Ȃ 
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第三节  交易对方基本情况 

一、基本信息 

 ֜ Ὲ  

ѿ ᴪḤ ף  91330000734530895W 

ᵟ  303  

ף ֲ ḡ  

ᴑҙ  ᴋῈ ̂ ̃ 

Ύ  3,160,000ֲ҆  

 2001 12 29  

 

Ҋץ № ₡ ̔ ḱ ̆ᵟ ̆ ȁ ȁ

Ἕ└ ȁӥ℮ ̆ ̆Ҭ ᶫ Ȃ֜

ȁ ȁ ̆֜ ̆֜

Ⱶ̆ ҙ ̆ Ⱶ̆֜ ̆ Ὲ Ῑ ȁ

Ữד̆ Ⱶ̂Ҍ ̃̆ ̆ ̆

Ⱶ̆ ȁ ȁ ̆ Ḥ ⱵȂ 

二、历史沿革情况 

1ȁ  

2001 7 5 ̆ Ҋ ԅȇ῏ԍ ֜

Ὲ Ȉ̂ [2001]42 ̃̆ ‗ ֜ ᵬҹ ֜

֟ ̆ Ύ ҹ 80ַᾝȂ2001 12 25 ̆ ⱲῈ Ҋ

ԅ ̆ ֜ Ύ ׆ 80ַᾝ ҹ 50ַᾝȂ2001 12

26 ̆ Ҋ ԅȇ῏ԍ ֜ Ὲ Ύ

῏ ₱Ȉ̂ [2001]306 ̃̆ ԅץ ‪ ֟ҹ₮ ᶭ

̆ Ύ ҹ 50ַᾝ̆ῒᵩ↓῀ Ὲ Ȃ 

2001 12 26 ̆ ẫ ₮ΐԅ ᴪ [2001] 174 ȇ Ȉ̆

҉ ₮ ԇץ Ȃ 

2001 12 29 ̆ ‰ԅ ֜ Ȃ

֜ Ҋ̔ 
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  ₮ ̂҆ᾝ̃ ᶛ̂%̃ 

1  500,000 100 

 500,000 100 

2ȁ2017 Ὲ  

2017 4 ̆ ֜ ⌠ Ҋ ȇ ῏ԍ

֜ Ὲ Ὲ Ύ Ȉ̂ ֟ [2017]10 ̃̆

֜ ῒץ Ὲ 266ַᾝ Ύ Ȃ ̆

֜ Ύ 316ַᾝȂ 

2017 9 21 ̆ ֜ ҉ Ὲ Ԋ Ⱳ

Ȃ 

3ȁ
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֜ ȁ ȁ ̆ ῒ֜ז

Ȃ ֜ ҙⱵ Һ №ҹ֜ ҙⱵȁ ҙⱵȁ

֜ ῏ ҙⱵȁ֜ ҙⱵ Ȃ 

五、最近两年主要财务情况 

ᵝ̔҆ᾝ 

 2018 12 31  2017 12 31  

֟  40,568,071.49  32,770,122.69  

ṽ  26,895,657.61  21,547,684.11  

 13,672,413.88  11,222,438.58  

 2018  2017  

ҙ ῀ 12,965,487.16  10,679,892.44  

ҙ≠  913,096.03  999,006.95  

‪≠  653,562.94  725,306.10  

六、主要下属企业情况 

֜ ᵬҹ ֜ ֜ ᵣ Һ

ⱬ´̆ ῃ Ὲ ȁ ȁ ֜ ֜

֜ ȁ ȁ Ȃ 

֜ Ҋ ῒזᴑҙ Ԋ׆ ҙⱵҺ №ҹ֜ ȁ֜

῏ ҙⱵ ȁ֜ ҙⱵ ̆ΐᵣ Ҋ̔ 

1ȁ֜  

ᵬҹ ֜ ҙⱵ̆Һ Ԋ׆ Ὲ ȁ ȁ

֜ ֜ ȁ ȁ ̆Ҍ׆Ԋ ҙⱵȂ ҙⱵ

Ὲ ᴍ Ὲ ȁ Ҽ Ὲ Ὲ ֜

Ҋ ᴑҙ̆ Һ ѿ Ҋ ᴑҙ ’ Ҋ ̔ 

  Ύ ̂҆ᾝ̃ ᶛ̂%̃ Һ ҙⱵ 

1 
Ὲ

Ὲ  
1,162,622 100 

Ὲ ȁ ȁ ȁ

 

2 Ὲ 434,311.45 66.99 Ὲ ȁ ȁ ȁ
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ᴍ Ὲ   

3 
Ҽ Ὲ

Ὲ  
420,000 85.97 

Ὲ ȁ ȁ ȁ

 

4 
ҼҼ

Ὲ Ὲ  
406,065.6565 80 

Ὲ ȁ ȁ ȁ

 

5 
Ὲ Ὲ  

156,008.77 80.45 
Ὲ ȁ ȁ ȁ

 

6 
Ὲ Ὲ  

110,000 71.77 
Ὲ ȁ ȁ ȁ

 

7 
Ὲ

Ὲ  
71,153.66 57.68 

Ὲ ȁ ȁ ȁ

 

8 
Ὲ  

50,000 60 
Ὲ ȁ ȁ ȁ

 

9 
Ὲ  

50,000 60 
Ὲ ȁ ȁ ȁ

 

10 
ӏ Ὲ

Ὲ  
10,000 100 

Ὲ ȁ ȁ ȁ

 

11 
ҳ Ὲ

Ὲ  
10,000 60 

Ὲ ȁ ȁ ȁ

 

12 

֜

Ὲ

Ὲ  

3,417.72 90 
Ὲ ȁ ȁ ȁ

 

13 
Ὲ

Ὲ  
50,000 60 

Ὲ ȁ ȁ ȁ

 

14 
Ὲ

Ὲ  
20,000 100 

Ὲ ȁ ȁ ȁ

 

15 
Ὲ  

680,000 45 
ȁ ȁ

Ⱶ 

16 
қ

Ὲ  
104,500 67 

Ὲ ȁ ȁ ȁ

 

17 

֜

Ὲ

 

10,000 51 
ȁ ȁ

 

18 
Ὲ

Ὲ  
290,000 60 

Ὲ ȁ ȁ ȁ

 

19 
Ὲ  

98,870 55 ȁ  

20 
Ὲ

Ὲ  
10,000 69.25 

Ὲ ȁ ȁ ȁ

 

21 
ᴋ

Ὲ  
807,250 42.69 ȁ  

22 ѿ Ὲ

Ὲ  

45,000 33.87 
Ὲ ȁ ȁ ȁ

 

23 
ӈқ Ὲ

Ὲ  
33,685 60 

Ὲ ȁ ȁ ȁ

 

24 

ῐ Ὲ

Ὲ

 

85,821 62.50 
Ὲ ȁ ȁ ȁ
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25 
Ὲ

Ὲ  
20,000 60 

Ὲ ȁ ȁ ȁ

 

2ȁ֜ ῏ ҙⱵ  

ҙⱵ Һ ֜ ȁ ҙ Ⱶȁ ҉ ȁ ֟ ȁּס

ҙⱵ Һ̆ ֜ ᴍ Ὲ ȁ Ҭ ᴍ Ὲ

ȁ ҙ Ὲ ȁ Ὲ ȁ ֜ ⅞

Ὲ ֜ ῒזҊ ᴑҙȂ Һ ѿ Ҋ ᴑҙ

’ Ҋ̔ 

  Ύ ̂҆ᾝ̃ ᶛ̂%̃ Һ ҙⱵ 

1 
֜ ᴍ

Ὲ  
137,563.90 57.15 ֜  

2 
Ὲ  

326,727 100 ҉ ҙⱵ 

3 
ҙ

Ὲ  
150,000 100 

֜ ȁ ֟ȁ ȁ
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ᴋῈ Ὲ ᴑҙ Ȃ 

七、与上市公司的关联关系 

֜ ╠̆֜ ҉ Ὲ 38.01% ̆ ҉ Ὲ қ̆

ҍ҉ Ὲ ῏ ῏ Ȃ 

八、交易对方及其现任主要管理人员最近五年受到行政处罚和刑

事处罚，涉及诉讼或者仲裁等情况 

ԓ ̆ ֜ ᵬҹ Ὲ 1.3ַᾝȁ1.5ַᾝ

ң Ḡ ̆֜ ῒ ᴋҺ ֲ ᴋᵥ

̂ҍ ├ ῏ ȁ̃⅝Ԋ ̆ӞҌ ҍ ῏

Ԋ ᴂ Ҍ̕ ԅ ȁᴂ

ᴆ̕Ҍ ᴪῈ῍≠ ҹȂ 

九、交易对方最近五年的诚信情况 

ԓ ̆֜ Ҍ ễ ṽⱵȁ ȁ Ҭ

ᴪ ⌠ ├֜ ’ Ҍ̕ Ҭ

֜ ӊ ᶶ ῒז

ᴋᵥ ‗ ᴂ Ȃ
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第四节 标的公司基本情况 

一、基本信息 

Ὲ  Ὲ  

ѿ ᴪḤ ף  91330000142912275K 

ᴑҙ  ᴋῈ ̂ ̃ 

 

ҙⱵ̂ ȇ Ȉ̃̆ ̂

ȇҬ ֲ ῍ Ȉ̃̆ ῤ ̆

̆ ̂Ҍ ȁ̃ ḱ ΐȁ ḱ ̆

֟ ̆ ҙ ̆ ₮ ҙⱵȂ̂ ᶭ ‰ ̆ ῏

‰ ꜚ̃ 

ᵟ  303 8  

ף ֲ ↨ 

Ύ  326,727҆ᾝ[ ] 

 1981 2 1  

̔2019 10 12 ̆ ѿ қ ֜ ᵬ₮ қ‗ ̆

Ύ 326,727҆ᾝ⁞ 56,727҆ᾝȂ ⁞ Ҍ қ ₮

Ὲ ֟ қ ̆⁞ ╠ Ὲ ֟ ‪ ֟ Ȃ2019 10

15 ̆ ȇ Ȉ҉ ԅ⁞ Ὲ Ȃ 

二、股权结构及控制权关系 

̂ѿ̃ Ὲ  

̆ Ὲ Ҋ̔ 



Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜  

49 

 

̂ԋ̃ қ └  ֲ

̆ ֜ Ὲ 100% ̆ҹ Ὲ

қȂ ֜ 100% ̆ҹ Ὲ

└ֲȂ 

三、组织架构 

̆ Ҋ ̔ 

 

四、主营业务发展情况 

̂ѿ̃ Ὲ Һ ҙⱵ 
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Ὲ Һ ῤ ҙⱵ̆ ҙⱵ ץ̆

ⱵҙⱵ Ȃᵬҹ ֜ ̆ Ὲ

Ԋ׆ ҍ ̆ №Ὲ Ԋ׆ ף ȁ ף ȁ ȁ

Ⱶҙ Ȃ 

֜ 2018 Ҭ Һ ᴑҙ Ὲ ̆

Ὲ ץ Ḃ 24 ȁ ⱬ 105.3҆ ̆ ԍ ҙҬ 16 ̕

֜ 2018 Ҭ Һ ᴑҙ ῤ Ὲ

̂ ⱬҬ ῤ Ὶ ̃̆ Ὲ ץ Ḃ 22 ȁ ⱬ

98.3҆ ̆ ԍ ҙҬ 10 ̆ᵝ ҙ╠↓Ȃ 

̂ԋ̃ Ὲ Һ  

Ὲ Һ ҹ ȁ Ȃ 

1ȁ  

қ ᶫ ֲѿ ᵝ̆ ӊ Ԋᾢץ̆

ȁ ȁ ῃ Ȃ

ҹ̔̂1̃ ҬҌ ѿ ῒ ֽ̆

ȁ ῒ Ȃ қֽ ᶫ ⱬ Ȃ Ḃ

қ ̂̕2̃ ̆

̂̕3̃ ‗ԍ

̂̕4̃ қ ̆ ῏ Ȃ 

2ȁ  

̆ ̆ ᴑҙҹ ֲ ᴋⱵ

ҙⱵȂ ҉ ғ̆ ꜚ ҹ ѿ

Ȃ ѿ қ ᶫѿ ӊ ѿҩ

̕ қ ̆ ȁ ȁḱ ȁ

ȁ Ӟ қ ̕ қ ̆ ȁ

ᴩ Ȃ 

3ȁ  
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̆ ᴑҙ ᵬֲ ᶏֲז ѿ ̆

ῤ Ṝ Ҍ̆ Ȃ

Ҋ̆ ̆ ֜ ֲ ȁ ꜚ ᶏ Ȃ ȁ ȁ

ѿ ↓ ᵬ ֲ ̆ ֟ ȁ ȁ ȁ

ֲ Ȃ ѿ Ҍ Ȃ қ ȁᴩ

̆ Ḡ ץ ֟ Ḡ

Ȃ 

̂҈̃ Ὲ Ԉⱬ 

1ȁ қ ⱬ  

Ὲ қ ֜ ҹ ֟ ᴑҙ̆

֜ ᵬҹ Ὲ ҹ̆ Ὲ ҙⱵ ȁ

ᶫԅ ⱬ Ȃ 

2ȁ ӄ̆ ̆ Ḥ  

Ὲ ╠ ҹ Ὲ ̆ ⌠ 1950 ̆ Ὲ 70

Ғ ԍ Һҙ ҙⱵ̆ ԅѿ Ғҙ Ῑ ֲ ᴝ̆ ҙῤ

ԅ Ȃ 

3ȁ ᴨל 

ᶭ ԍῈ қ̆Ὲ ᵞ̕Ὲ ֲ ̆ ̆

̆ ᵞȂ 

4ȁᴑҙ ᴨל 

̆ Ὲ ԅľ ῃȁ⇔ ȁ ȁ ȁ῍֣Ŀ

ᴇṿ ̆ ԅľ ῍ Ŀ ᴑҙ ľ ῃҹ╠ ȁ Ḥҹ ȁ⇔ ҹ

ꜚⱬȁ ҹ Ŀ ̆ҹᴑҙ ᶫԅ Ḡ Ȃ 

五、下属企业情况 

̆ 5 ѿ Ὲ ̆№≢ҹ

̂ ̃ Ὲ ȁ Ⱶ Ὲ ȁ



Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜  

52 

Ὲ ȁ Ὲ

Ὲ ̕ ̆ 4 ԋ Ὲ ̆№≢ҹ ῏

Ὲ ȁ Ⱶף Ὲ ȁ 1 Ὲ ȁ 2

Ὲ Ȃ ̆ ѿ Ὲ ҹ Ὲ

̆ ᶛҹ38.50%Ȃ 

̂ѿ̃ѿ Ὲ  

1ȁ ̂ ̃ Ὲ  

Ὲ  ̂ ̃ Ὲ  

ҙ ӥ 59131991-000-11-14-6 

Ύ  ≠ 29-31 Ҭ HZ1907̆2105  

Ύ  38.80҆ ᾝ 

 2011 7 11  

ᶛ 100%
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 Ⱶ 

Ύ  32 A 2 ȁ3 ȁ6  

ף ֲ  

Ύ  100҆ᾝ 

 2016 10 20  

ᶛ 100%  

4ȁ Ὲ  

Ὲ  Ὲ  

ѿ ᴪḤ ף  91330300145039184Q 

ᴑҙ  ῒז ᴋῈ  

 

ҙⱵ̂ ȇ ҙⱵ Ȉ ῤ

̃̕ Ⱳ ₮ ף ҙⱵ̕ ῏ȁ ף

Ⱶ̕ ῤ ף ⱵȂ̂ ᶭ ‰ ̆ ῏

‰ ꜚ̃ 

Ύ  ῇ ԋ A 

ף ֲ  

Ύ  500҆ᾝ 

 1992 6 4  

ᶛ 51%  

5ȁ Ὲ  

Ὲ  Ὲ  

ѿ ᴪḤ ף  91330200144069605U 

ᴑҙ  ῒז ᴋῈ  

 

ף ҙⱵȁ ῤ ף ҙⱵȁ Ⱳ ₮

ף ҙⱵ̆ ̔ ȁ ȁҬ ȁ ȁ

ȁ ῏ȁ ȁḠ ȁῈ ȁ ҙⱵ̕

Ữȁד ҙⱵȂ̂ ᶭ ‰ ̆ ῏ ‰

ꜚ̃ 

Ύ  
қ 435 004 ү⇔ ⇔

601-602 

ף ֲ  

Ύ  1,300҆ᾝ 
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 1993 2 18  

ᶛ 51%  

̂ԋ̃ԋ Ὲ  

1ȁ ῏ Ὲ  

Ὲ  ῏ Ὲ  

ѿ ᴪḤ ף  91330300254422609K 

ᴑҙ  ᴋῈ ̂ ֲ ֲ ̃ 

 

ᶫ Ⱶ; ₮ ҙⱵ; ⱵḤ (Ҍ

├ȁ ȁ ); Ⱳ ף; ῏ȁ ȁ└ ; ῤ

ף Ⱶ;דỮ(Ҍ ) ; Ḡ Ҭ ῤ

Ḡ Ữ ₮ ῒז Ⱳ ῏ ;

ⱴ ṿ Ⱶ;ῃ № ȁ ;

Ҭ Ȃ(ᶭ ‰ , ῏ ‰

ꜚ) 

Ύ  
֟ҙ 1188 5 502

 

ף ֲ  

Ύ  150҆ᾝֲ  

 1996 9 26  

ᶛ Ὲ 100%  

2ȁ Ⱶף Ὲ  

Ὲ  Ⱶף Ὲ  

ѿ ᴪḤ ף  91330300742032087B 

ᴑҙ  ῒז ᴋῈ  

 Ҭ ף ҙⱵȂ 

Ύ  ῇ ԋ B 

ף ֲ  

Ύ  300҆ᾝֲ  

 2002 8 16  

ᶛ 
Ὲ 75% ̕ ῏

Ὲ 25%  

3ȁ 1 Ὲ  



Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜  

55 

Ὲ  1 Ὲ  

ҙ ӥ 59627897-000-04-14-4 

Ύ  ≠ 29-31 Ҭ HZ2114̆2105  

Ύ  10҆ ᾝ 

 2012 4 12  

ᶛ ̂ ̃ Ὲ 100%  

4ȁ 2 Ὲ  

Ὲ  2 Ὲ  

ҙ ӥ 60192766-000-08-14-A 

Ύ  ≠ 29-31 Ҭ HZ2114̆2105  

Ύ  10҆ ᾝ 

 2012 8 7  

ᶛ ̂ ̃ Ὲ 100%  

̂҈̃ Ὲ  

Ὲ  

Ὲ  Ὲ  

ѿ ᴪḤ ף  91330000720085225N 

ᴑҙ  ᴋῈ ( ֲ ) 

 

(



Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜  

56 

六、主要财务数据 

Ὲ 2017 ȁ2018 2019 1-9 Һ Ⱶ Ҋ̔ 

ᵝ̔҆ᾝ 

 2019 9 30  2018 12 31  2017 12 31  

ꜚ ֟   178,801.62   53,382.39   98,063.52  

ꜚ ֟   111,919.15   171,370.17   173,554.56  

֟   290,720.77   224,752.56   271,618.08  

ꜚ ṽ   13,044.43   33,720.41   116,873.97  

ꜚ ṽ   207,768.24   212,462.05   212,520.21  

ṽ   220,812.66   246,182.46   329,394.17  

ԍ Ὲ   67,973.92   -23,274.37   -59,730.01  

қ   1,934.18   1,844.47   1,953.92  

  69,908.10   -21,429.90   -57,776.09  

 2019 1-9  2018  2017  

ҙ ῀  99,707.20   163,822.13   154,785.60  

ҙ   79,424.35   112,488.87   114,643.59  

ҙ≠   91,339.98   36,628.28   21,021.58  

≠   91,350.04   36,707.11   20,729.24  

‪≠   91,321.64   36,640.17   20,638.12  

ԍ Ὲ ‪≠   91,187.34   36,661.42   20,546.46  

ԍ

Ὲ ‪≠  
9,558.85 35,654.91 20,828.49 

2019 1-9 ̆ Ὲ ̆Һ ҹ̔ 

2019 6 ̆ Ὲ ҍ Ὲ ᴍ Ὲ ȇ῏ԍ

Ὲ ӊ Ȉ̆ Ὲ ῒ Ὲ

100% ԇ Ὲ ᴍ Ὲ ̆ ᴇ ҹ 101,014.46 ҆

ᾝȂ Ὲ Ԋ 65,628.49҆ᾝȂ 

2016 8 ̆ Ὲ ץ Ὲ Ҋץ̂ “

”̃Ҍ ễ⌠ ṽⱵȁ ֟Ҍ ץ ễῃ ṽⱵғ ӎ ễ ⱬҹ

̆ Ҭ ֲ ֟ ̆ Ȃ2016

̆ Ὲ ṽ ԅ ễ ԅ ‰
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Ȃ2019 6 ̆ Ҭ ֲ ֟ ̆ Ὲ

ễ ṽ ̆ ╠ץ ‰ 16,000҆ᾝȂ 
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第五节  发行股份情况 

一、发行股份购买资产 

̂ѿ̃ ᴍ ṿ 

ᴍ ҹ ῤ҉ ֲ ̂A ̃̆ ṿҹֲ

1.00ᾝȂ 

̂ԋ̃  

ᴍ ӯ ֟ ҹ ֜ Ȃ 

̂҈̃  

Ὲ A Ȃ 

̂ ̃ ᴍ ᴇ ‰ ȁ ᴇᶭ ҍ ᴇ  

1ȁ ᴇ ‰  

ᴍ ӯ ֟ ᴇ ‰ ҹῈ ֜ ῏Ԋ ҂

Ԋᴪ ԋ ᴪ ‗ Ὲ Ȃ 

2ȁ ᴍ ӯ ֟ ᴍ ᴇᶭ ҍ ᴇ  

ȇ Ⱳ Ȉ ῏ ̔҉ Ὲ ᴍ ᴇ Ҍ ᵞԍ

ᴇ 90%Ȃ ᴇҹ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠ 20ҩ

֜ ȁ60ҩ֜ 120ҩ֜ Ὲ ֜ ᴇӊѿȂ 

҉ ֜ ᴇ Ὲ ҹ̔ Ԋᴪ‗ Ὲ ╠ ҩ֜ ҉ Ὲ

֜ ᴇ̗‗ Ὲ ╠ ҩ֜ ҉ Ὲ ֜ /‗ Ὲ

╠ ҩ֜ ҉ Ὲ ֜ Ȃ 

֜ ̆ ᴍ ӯ ֟ ᴇ ҹ 5.52ᾝ/ ̆

Ҍᵞԍ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ ╠ 60 ҩ֜ Ὲ ֜
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ᴇ 90%̆ ȇ Ⱳ Ȉ ῏ Ȃ 

ᴇ ‰ ̆҉ Ὲ ȁ ȁ ȁ Ὲ

ȁ Ԋ ̆ ᴇ ῏ ̆

҉ ᵝ №Ȃ ᴇ Ὲ Ҋ̔ 

≠ Ὲ ̔P1=P0/(1+n)̕ 

̔P1=(P0+A×k)/(1+k)̕ 

≠̔P1=P0-D̕ 

҉ ҈ ̔P1=(P0-D+A× k)/(1+n+k)Ȃ 

ῒҬ̔P0ҹ ╠ ᴇ ̆nҹ ̆kҹ

Ăҹ ᴇ D̆ҹ ≠ P̆1ҹ ᴇ Ȃ 

̂ԓ̃  

̆ ֜ ֟ ᵀ ᵬ Ȃ ֜

֟ ֜ ᴇ ΐץ ├ ҙ׆ ֟ ᵀ ₮ΐ

֟ / ᵀ ᵀ ҹ ᶭ ̆ ֟

῏ ȁץ ├ ῏ ↕̆ ֜ Ȃ 

֜ ҉ Ὲ ᴍ ᴇ =֜ ᴍ ֜ט

ᴇ ÷ ᴇ Ȃ ₮ Ҍ 1

Ȃ 

ᴍ ֜ ᴇ ֟֜

ᴇ Ҭץ̆ ᴪ ‰ ҹ‰Ȃ 

ᴇ ‰ ̆҉ Ὲ ȁ ȁ ȁ Ὲ
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ᴍ ӯ ֟ ҈ Έҩ ῤҌ Ȃ ֜ ̆

֜ ᴍ ԍ҉ Ὲ ȁ ҉ Ὲ

ᴍ̆֞ ҉ Ȃ ̆ῒ ֜ ᶭ

֜ ↕Ⱳ Ȃ 

֜ Έҩ ῤ ҉ Ὲ 20 ҩ֜ ᴇᵞԍ

ᴍ ӯ ֟ Ҋ ᴇ ̆ ֜ Έҩ ᴇ

ᵞԍ ᴍ ӯ ֟ Ҋ ᴇ ̆ ֜ ᴍ

ӯ ֟ ҉ Ὲ ꜚ Έҩ Ȃ 

ᴍ ӯ ֟ ᶫ Ḥ Ẋ ȁ

̆ ῏ ᶶ Ҭ ᴪ ̆ ᴆ

̆╠ץ ֜ Ҍ ᴍ ӯ ֟ ҉

Ὲ ᴍȂ 

҉ ᴍ ҍ ├ Ҍ Ҭ

ᴪ ├ ֜ ֜ Ҋ ҉ Ὲ ᴍ

̆֜ ῏ ├ ҉

Ȃ 

̂҂̃ ҉ ├֜  

ᴍ ҉ ֜ ҹ ├֜ Ȃ 

二、本次交易不会导致上市公司控制权发生变化 

֜ ╠ ҉̆ Ὲ қҹ ֜ ̆ └ֲҹ

̕ ֜ ̆҉ Ὲ қ └ֲ Ҍᴪ Ȃ 
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第六节 标的资产评估情况 

̆ ֟ ᵀ ᵬ Ȃ 

֜ ֟ Ⱶ ȁ ᵀ ΐ ├ ҙ׆

ȁ ᵀ ₮ΐ ȁ ᵀ ̆ ῏ ȁ ᵀ

֜ ᴇ ӥҬԇץ Ȃ 

֟ ȁ ᵀ ᵬ ҉̆ Ὲ Ῥ Ԋᴪ қ

ᴪ ֜ ῏Ԋ Ȃ ֟ ֜ ᴇ ץ ᵀ ₮ΐ

֟ / ֟ ᵀ Ҭ ֟ ᵀṿҹ

̆ ֟ ῏ ȁץ ├ ῏ ↕̆ ֜

Ȃ 
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第七节 风险因素 

一、与本次交易相关的风险 

̂ѿ̃֜  

҉ Ὲ ᴇ ꜚ ֜ ῤ ֜ ̆

Ȃ 

ȇ῏ԍ ҉ Ὲ Ḥ ῏ ҹ Ȉ ῏ ̆

҉ Ὲ ̆ ╧ ȁ ҙ ̆҉ Ὲ ᴇ Ả ╠ 20 ҩ֜

ꜚ 20%̆ ⌠ȇ῏ԍ ҉ Ὲ Ḥ ῏ ҹ

Ȉ ԓ ῏ ‰Ȃ 

҉ Ὲ Ả ╠ ᴇ ꜚ ғ̆ ֜ Ҭ Һꜚ

ῤ Ḥ ̆ ῤ Ḥ ֲ ⁞̆ ᾧῤ Ḥ

ᴰ ̆p ׅҌ ῏ ҩֲ≠ ῏ԍ ֜ ῤ Ḥ ῤ ֜

Ȃ ῏ ῤ ֜ ̆

Ȃ 

̆ ֜ Ҭ̆֜

Ҍ ֜ ̆ ֜ ֜ ѿ ↕̆ ֜

Ȃ 

҉̆ ֜ Ȃ 

̂ԋ̃  

֜ ᴆ ̆ ᵖҌ ԍ֜ ῤ

̂ Ԋᴪȁ қ ᴪ ̃ ᴍ ӯ ֟ȁ

‰ ᴍ ӯ ֟ȁҬ ᴪ ‰ ᴍ ӯ ֟ȁ

ᴍ ӯ ֟ ῒז ȁ ‰ / ̂ ̃ Ȃ 

҉ץ ȁ ‰ȁ ‰ ҹ ֜ ╠ ᴆ̆ ץ

῏ ‰ ‰ Ҍ ̆ ֜
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Ȃ 

̂҈̃ ȁ ᵀ ᵬ  

̆ ֜ ֟ ȁ ᵀ ᵬ Ȃ

Ҭ Ⱶ ֽᶫ ӊ ̆ ΐץ ├ ҙ׆

ȁ ֟ ᵀ ₮ΐ ȁ ᵀ ҹ‰Ȃ ֟

Ⱶ ȁ ᵀ ӥҬ Ȃ ֟ Ⱶ

ҍ ’ ̆ ῏ Ȃ 

̂ ̃ ᵀṿ ֜ ᵬᴇ  

֜ Ҭ̆ ֟ ֜ ᴇ ΐ ├ ҙ׆ ֟ ᵀ

₮ΐ ֟ / ᵀ ᵀ ҹ

̆ ֟ ῏ ȁץ ├ ῏ ↕ Ȃ 

ԍ ֟ ᵀҬ № ȁ∞ ῏Ẋ ᴆ └̆

ᵀҬ ῏Ẋ ȁ ᴆ ≢Ԋ Ҍ ꜚ̆

ᵀ ᵀ ‰ ѿ Ȃ ̆ ԍ

֟ ȁ ᵀ ᵬ ̆ ֜ ֟ ᵀṿ ֜ ᵬᴇ

Ȃ ῏ Ȃ 

二、标的公司相关风险 

̂ѿ̃῏ԍ Ὲ ֟ ҙⱵ  

̆ Ὲ ᵬ ̆ Ὲ

֟ ’ȁ ’ ѿ Ȃ ῏ ᵬ ̆Ὲ Ῥ

Ԋᴪ ֜ Ȃ Ὲ ΐᵣ ’ ѿ Ҍ ̆

῏ ῏ Ȃ 

̂ԋ̃  
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֟Һ Ԋ׆ ῤ ̆ Һ ҹ Ȃ

ҙ̆ ꜚ Ȃ ԍ

̆ ᴪ ⱴ̆׆ ⱴ ֟ ҉ ̕ᵖ

ԍ ↕̆҉ Ӟᴪ Ҋ Ȃ ̆ ꜚ̆

Ὲ ֟ Ȃ 

̂҈̃ Ԉ  

Ὲ ᴇȁ ȁ Ⱶ ȁ ≠ ⱬȁ Ⱶ

ȁ ṿ Ⱶ ҳ Ԉ̆ ᴇ ꜚȂ ̆

ȁ ῒז ̂ ȁ̃ ȁῈ

̆ ҍῒז Ԉ̆ ֟ ѿ Ȃ

ῒז ᴇ ᵞ̆ Ὲ ҙⱵ ⌠‖₯Ȃ 

̂ ̃ ᴇ ꜚ  

Ὲ ֟ Ҭ Һҙ҉̆ ҳ ῤ

ᴇ ꜚ ̆ Ҋ ꜚ̆ Ὲ ≠ ⱬ Ȃ

Ὲ ҍ ԅ ᵬ῏ ̆p ῤ

ᴇ ῤ ꜚׅ̆ ᴪ ῒ ҙ ῀ ≠ ֟ ѿ

Ȃ 

̂ԓ̃ ᴇ ꜚ  

₮ Ὲ Һ ӊѿ̆ ᴇ ꜚᴪ Ὲ

₮֟ ̆ Ὲ Ⱶ ’֟ Ȃ ᴇ

ᴇ ℗ ῏̆ ᴇ ‗ԍ Ȃ ᴇ

҉ ̆ Ὲ ҉ ̆ Ὲ ҙ ῀

≠ ̆ᶏ Ὲ ҳ ᴇ ꜚ Ȃ 

̂Έ̃ ῃ   

ҙ ԍ ҙȂ Ὲ Ҭ
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ȁ ȁ ȁ ȁ Ԋ Ȃ Ԋ ץ

ȁ ҈ ễ ᴋ̆ Ὲ Ḡ ῏Ḡ

Ҍ ץ ’Ҋ ↕̆ Ὲ ҙ ֟ Ҍ≠ Ȃ 

三、其他风险 

̂ѿ̃ ᴇ ꜚ  

ᴇ ꜚҌֽ ‗ԍᴑҙ ҙ ̆ ⌠ ȁ≠

ȁ ᶫ ῏ Ȃ Ӟᴪ ȁ ῤ ל

֟ ꜚȂ ̆ ֜ ѿ ΐ

ꜚ̆ ᾟ№‰ ȂῈ ֜ Ҭ ᴪ ̆ғ

Ҍ ̆ ᴇ ₮ ꜚ ׆̆ ѿ

Ȃ 

̂ԋ̃  

֜ ̆҉ Ὲ 100% Ȃ҉׆ Ὲ

₮ ҉̆ Ὲ ҙⱵ№ ȁ ץ

ᴨ ץ Ὲ Ȃp ҉ Ὲ ҍ

ᴑҙ ȁҙⱵ ҉ Ҍ ̆ ȁҒҙ ⱬ҉Ӟ

ѿ Ȃ֜ ≠ ѿ Ҍ Ȃ 

̂҈̃ῒזҌ ⱬ  

ҳ ҉ ̔ ⱷ ȁ ȁ ȁ ̆

Ԉȁ ץ̆ ֲҹԊ ̆ Ὲ ֟ Ҍ≠ Ȃ

ѿ ҉ ̆ Ȃ 
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第八节  其他重要事项 

一、本次交易完成后，上市公司资金、资产被实际控制人或其他

关联人占用、为实际控制人及其关联人提供担保的情况 

҉ Ὲ ԍ 2019 3 26 Έ Ԋᴪ ѿ ᴪ 2019

5 10 2019 ҈ ҳ қ ᴪ ԅȇ῏ԍῈ 2019

Ὲ ᶫ Ḡ Ȉ̆ᴪ ҹ Ҭ Ὲ Ҋץ̂

“Ҭ ”̃ ᶫ Ḡ 5.8ַᾝȂ Ҭ ̆

ҹ Ὲ Ҋץ̂ “ ”̃ Ὲ ̆ ҉ Ὲ

ҹ Ὲ Ҭ ᶫ Ḡ ҹҹ Ὲ ᶫ ῏ ḠȂ 

ҹḠ Ҭ ̆ ҍ ֟ / ̆

҉ Ὲ ҹҬ ᶫ Ḡ̆ Ḡ Ḡ Ԋᴪȁ қ ᴪ

5.8ַᾝҌ ̆ Ḡᵩ Ҍ 5.76ַᾝ̂ ᶛ 49% ᶫ

Ḡ̃̆ ̆ ҹҬ ᶫ Ḡ 6ַᾝ̆ 51%

ᶛ ᶫ Ḡ̆Ҭ ῒῃץ ֟ ҉ Ὲ ᶫ ḠȂ 

2019 8 2 ̆Ὲ Έ Ԋᴪ 2019 ԓ ҳ ᴪ ̆ᴪ

ԅȇ῏ԍῈ ҹ Ὲ Ҭ Ὲ ᶫ῏ Ḡ

ȈȂ2019 8 21 ̆Ὲ ҳ қ ᴪ ḠԊ Ȃ 

҉ ḠԊ ̆ ֜ ╠̆҉ Ὲ Ҍ ȁ ֟

└ֲȁ қ ῒ῏ ֲ Ҍ̆ ҹ └ֲ ῒ῏ ֲ ᶫ

Ḡ ’Ȃ 

֜ ̆҉ Ὲ қȁ └ֲ Ȃ҉ Ὲ Ҍ

֜ ȁ ֟ └ֲȁ қ ῒ῏ ֲ Ȃ

֜ Ҍ̆ ҉ Ὲ ҹ └ֲ ῒ῏ ֲ ᶫ Ḡ ’̆

҉ Ὲ Ԋᴪȁ қ ᴪ ḠԊ Ȃ 
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二、本次交易完成后，上市公司不存在为本次交易的交易对方及

其关联人提供担保的情况 

҉ Ὲ Ҭ ᶫ ḠԊ ̆ ֜ ╠ ҉̆ Ὲ

Ҍ ҹ ֜ ֜ ῒ῏ ᶫ Ḡ ’Ȃ 

֜ Ҍ̆ ҉ Ὲ ҹ ֜ ֜ ῒ῏ ֲ ᶫ

Ḡ ’̆ ҉ Ὲ Ԋᴪȁ қ ᴪ ḠԊ Ȃ 

三、上市公司最近十二个月内发生重大资产交易的情况 

ȇ Ⱳ Ȉ ̔҉ Ὲ 12 ҩ ῤ ѿ ῏

֟ ӯȁ₮ ῒץ̆ №≢ Ȃ֜ ֟ ԍ ѿ

֜ └̆ ԍ ҙⱵ ̆ Ҭ ᴪ

ῒז Ҋ̆ ץ ҹ ѿ ῏ ֟Ȃ 

҉̆ Ὲ ԋҩ ֟֜ Ԋ Ҋ  ̔

1ȁ ӯ ᶏ ԍ  

2019 2 22 Ὲ̆ Έ Ԋᴪ 2019 ԋ ҳ ᴪ ̆

ȇ῏ԍῈ ӯ ᶏ ԍ Ȉ̆ ҉ Ὲ ҍ

ᾝ 01-17-1 ̂ Ữ₮̂2019̃2 ̃ ӯ̆ ԍ

Ὲ Ȃ ₮ΐ ̆Ὲ ץ 18,083 ҆ᾝ ᴇ ҉ ᶏ

̆ ҍ ⅞ № ԅȇ ֜ ӥȈȂ 

2ȁ Ҭ Ὲ └  

Ὲ Ὲ Ҭ Ὲ Ҋץ̂ “Ҭ ”̃ ῀

֜ Ҋ ῃ Ὲ Ὲ Ҋץ̂ “ ”̃

UNIVERSAL COSMOS LIMITED̂ Ҋץ “ ”̃ ץ̆ 32,648҆ᾝȁ10,883

҆ᾝ Ҭ ̆ ̆ ᶛҹ 38.25%̆

ᶛҹ 12.75%̆ң 51.00% ̆Ὲ ῃ Ὲ Ҭ 

49.00% Ҭ̆ 2019 3 ᴍ ҌῬ ῀Ὲ

Ȃ 
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3ȁ₮ ֟ 

ҹⱴ ֟̆ ֟≠ ̆ᴨ ֟ ̆ Ҭ

֟ ֜ ᵝԍ Ҭ ѿ 515 ֟

Ȃ ҆ ֟ ᵀ Ὲ ₮ΐ ҆ [2019]46 ȇ ֟ ᵀ

Ȉ̆ ץ֟ 2018 12 31 ҹ ᵀ ‰ ᵀᴇṿҹ 4,897.54

҆ᾝȂῈ ֟ ֜ ֟Ὲ ̆ 2019

5 24 ̆ ᴇҹ 4,900 ҆ᾝȂ Ὲ ץ 4,900

҆ᾝ ᴇ ҉ ֟̆ ԍ 2019 6 ҍῈ ԅȇ Ҭ

ѿ 515 ֟֜ ȈȂ 

₮ ֟ ᵀ Һ ᵝ ̆ ֟₮ Ὲ

ѿ ‪ ֟ 1.75%̆ ȇῈ Ȉ ῏ ̆ ֜

Ὲ Ԋᴪ қ ᴪ Ȃ 

4ȁ₮ 3 Ὲ  

Ὲ 3 Ὲ ԓ Ὲ 100% ȁ Ҭ

Ⱶ Ὲ 100% ȁ Ⱶ Ὲ 51% Ԋ

Ὲ 2019 ԓ ⱲῈᴪ ̆ Ԋ ֟

/ ̂ ‰̃ Ȃ2019 7 15 ̆҉ 3 Ὲ ֟

֜ ̆ ᴯ Ὲ ץ 3,845.69҆ᾝ ᴇ ҉

Ȃ 2019 9 17 ̆ Ⱳ ῏

֟ȁ └ ȁ ֜◓Ȃ 

5ȁ Ὲ  

Ὲ ԍ 2019 9 25 ҂ Ԋᴪ 2019 ѿ ҳ ᴪ ץ̆

ԍ 2019 10 16 2019 ԓ ҳ қ ᴪ̆ ȇ῏ԍ

Ὲ Ȉ̆ ῀ 66,701.23 ҆ᾝ̂ ӯ ᶏ ̃

ԍ Ȃ 

҉ Ԋ Ҍ ֟ ̆ҍ ֜ Ҍ ῏ ̆ ῀

Ȃ ҉ Ԋ ̆҉ Ὲ ԋҩ ῤҌ ῒז ӯȁ₮

֟ Ȃ 



Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜  

69 

四、本次交易对上市公司治理机制的影响 

֜ ╠̆҉ Ὲ Ҥ ȇῈ Ȉȁȇ ├ Ȉȁȇ҉ Ὲ

‰↕Ȉ ȁ ᴆ ̆ⱴ Ὲ ̆Ҍ Ὲ

ֲ ̆ ẫῃῈ ῤ └└ ̆ ᵬ ̆ⱴ Ḥ

ᵬȂ҉ Ὲ ’ Ҭ ᴪȁ ֜

ᴆ Ȃ 

̂ѿ̃҉ Ὲ ╠ ’ 

҉ Ὲ Ҥ ȇῈ Ȉȁȇ ├ Ȉ ᴪ ῏ ̆

ẫῃ ֲ ̆ ᴪ ῏҉ Ὲ ᴆ̆

Ὲ ᵬ̆Ҍ Ὲ └ Ȃ 

1ȁῈ ’ 

҉ Ὲ қȁ └ֲ ᵬ̆ɰ ᶏῒ ≠

ӈⱵ̆Ҥ Ὲ ̆ қ ᴪȁ Ԋᴪ Ὲ

‗ ꜚȂ Ὲ̆ ҙⱵ Һ ⱬ̆ ҙⱵȁ

ֲ ȁ ֟ȁ ȁ Ⱶ҉ ԍ қȁ └ֲȂ 

2ȁῤ └└ ẫῃ ’ 

ҹ ̆ └ ̆Ḡ ҙⱵ ꜚ ̆Ὲ ȇῈ

Ȉȁȇ ├ Ȉȁȇ҉ ↕Ȉ ῏ ̆ Ὲ ’ȁ

└̆ ԅȇῈ Ȉȁ҈ᴪ Ԋ ↕ȁȇ Ԋ ᵬ└ Ȉȁ

ȇ῏ ֜ └ Ȉȁȇ └ Ȉȁȇּת └ ȈȁȇḤ

└ Ȉȁȇῤ └ Ȉ ῤ └ ̆ ℗ץ Ȃ 

̂ԋ̃ ֜ ѿ Ὲ  

֜ ҉̆ Ὲ └ ҉̆

Ҥ ȇῈ Ȉȁȇ fi Ȉȁȇ҉ Ὲ ‰↕Ȉȁȇ҉ ↕Ȉ

Ҍ̆ Ὲ ֲ ̆ ẫῃῈ ῤ └

└ Ȃ 
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1ȁ қҍ҉ Ὲ  

֜ Ὲ̆ Ḇ қҤ ᶭ ᶏ қ ≠ ℗̆

Ὲ ῒז қ ḤӈⱵ̆ ᶭ ᶏ қ ץ≠ Ҍ̆

Ὲ ‗ ֟ ꜚ Ҍ̆≠ ῒ ᵝ ≠ ץ̆

Ҭ қ Ȃ 

2ȁ қҍ қ ᴪ 

֜ ̆Ὲ Ҥ ȇῈ Ȉȁȇ қ ᴪ ↕Ȉ

қ ᴪ ̆ Ḡ қ̆ ῒ Ҭ қ֣ ȁ ȇῈ

Ȉ ≠̆ ȁ ╠ Ҋ̆Ҍ ү ̆

ᾟ№ Ḥף ̆ ѿ қ ҍ қ ᴪ ᶛ ℗̆ Ḡ

қ ҍ Ȃ 

3ȁ Ԋҍ Ԋᴪ 

ҹ ѿ Ὲ Ὲ̆ ᾟ№ Ԋ Ὲ ᵬȁ

Ҭ қ ȁ Ὲ ‗ ᵬ Ȃ Ԋ

ᵬ└ Ҥ ῏ ȁ ȁ ץ ȇῈ Ȉ

῏ Ȃ 

4ȁ Ԋҍ Ԋᴪ 

֜ ̆Ὲ Ҥ ȇῈ Ȉȁȇ Ԋᴪ Ԋ ↕Ȉ

ҹ̆ Ԋ ᶫ ꜛ Ḡ̆ Ԋᴪ Ὲ Ⱶץ Ὲ

Ԋȁ ῒז ֲ ȁ ≠̆

Ὲ қ Ȃ 

五、本次交易完成后上市公司的独立性 

Ὲ Ҥ ȇῈ Ȉȁȇ ├ Ȉ ῏ ȁ ȇῈ Ȉ

ᵬ̆ҍ қ ԅֲ ȁ ֟ȁ Ⱶ№ ̆ҙⱵȁ ̆

ȁ ֟ȁ ȁ ̆ΐ Һ ⱬȂ 

̂ѿֲ̃  
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Ὲ Ԋȁ Ԋ Ҥ ȇῈ ȈȁȇῈ Ȉ ῏ ҽ̆
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Ὲ ῃ ȁ ֟ᶫ ҙⱵ ᵬᵣ Ҍ̆ ᶭ Ὲ қ ῒ

῏ז ’ȂῈ ֟ ᶏ ̆ ԍῈ қ

ῒז῏ ̆ ̆

̆ ҙⱵ̆ΐ Һ ⱬȂ 

֜ Ὲ̆ Ḡ ֲ ȁ ֟ȁ ⱵȁҙⱵȁ ̆

Ḡ Ὲ ԍ қȁ └ֲ ῒ └ ῒזᴑҙȂ 

六、本次交易完成后的现金分红政策及相应的安排 

Ҭ ᴪȇ῏ԍ ѿ ҉ Ὲ № ῏Ԋ Ȉץ

ȇ҉ Ὲ 3 ĺĺ҉ Ὲ № Ȉ ῏ ̆Ὲ Ὲ

Ҭ ≠ № ᵬԅ ȂῈ Ҭ≠ № Ҋ̔ 

1ȁ≠ № ↕ 

Ὲ ≠ № ᴪῈᴧ қ ץ̆

қ ҹ ̆ Ḡ ≠ № ̆ ȁ

῏ ȂῈ ≠ № Ҍ № ≠ Ȃ 

Ὲ қ ’ Ὲ̆ ⁞ қ № ≠̆

ễץ ῒ Ȃ 

2ȁ≠ № ‗ └ 

̂1̃≠ № ₮ 

A.Ὲ Ԋᴪ ΐᵣ ≠ № ̆ ῏ ȁ

ȁ ᴆ Ὲ Ȃ Ԋᴪ Ὲ

№ ȁ ᴆ ᵞ ᶛȁ ᴆ ῒ‗ Ԋ ̆

Ԋ Ȃ 

B. ῏≠ № ‗ Ҭץ қ ᴪ №

╠̆Ὲ ץ ȁᴰ ȁḤ₱ȁ ᴆȁῈ ҉ ῏

ԑꜚ ̆ҍ ԊȁҬ қ ֜ ̆ᾟ№ Ԋ

Ҭ қ ̆ Ҭ қ῏ Ȃ 
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C. Ԋ ץ Ҭ қ ̆ ₮№ ֜ Ԋᴪ Ȃ

Ԋ қ ᴪ ╠ Ὲ ᴪῈᴧ қ ῒ қ ᴪ҉

̆ Ԋ ᶏ҉ ῃᵣ Ԋ1/2҉ץ Ȃ 

̂2̃≠ №  

A.Ὲ Ԋᴪ ≠ № ̆ ֜ қ ᴪ Ȃ Ԋᴪ

≠ № ̆ ῃᵣ Ԋ ̆ғ ҉ץ 1/2 Ԋ

ҹ Ȃ 

B. қ ᴪ ≠ № ̆ ₮ қ ᴪ қ( қף

ֲ) ‗ Ȃ қ ᴪ ≠ Ὲץ

̆ ₮ қ ᴪ қ( қף ֲ) ‗ ҉ץ 2/3 

Ȃ 

̂3̃≠ №  

A.Ὲ ֟ ’ȁ ⅞ ̆

’ ̆ ≠ № ̆ ≠ №

Ҍ Ҭ ᴪ ├֜ ῏ Ȃ 

B. ῏≠ № Ԋᴪ└ ̆ Ԋᴪ

қ ᴪ ̆ Ԋ ≠ № Ȃ 

C. ≠ № Ԋᴪ ֜ қ ᴪ ₮

қ ᴪ қ ‗ ҉ץ2/3 ̆Ὲ ᶫ ҹ ᴪῈ

ᴧ қ ⱴ қ ᴪ ᶫḂ≠Ȃ 

̂4̃≠ №  

Ὲ ȁ Ҭ ≠ № ≠ №

’Ȃ Ὲ ≠ᵖ Ԋᴪ ₮ ≠ № ̆ Ԋᴪ

Ҭ ₮ ≠ № ȁ ԍ ≠ № Ὲ

ᶏ ⅞̆ Ԋ ≠ № ȂῈ

қ ᴪ ₮ № ≠ № ᴪ ̆

қ ᶫ Ȃ 

3ȁ≠ №  
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Ὲ ≠ № Һ ȁ ȁ ҍ ҈ Ȃ

Ὲ ≠ғ Ὲ ╠ ᴆҊ Ὲ̆ ᴨᾢ

№ ≠Ȃ 

4ȁ≠ №  

Ὲ ≠ № ᴆҊ̆ ↕҉ ≠ № Ὲ̆ ץ

Ҭ № Ȃ 

5ȁ № ᴆ 

Ὲ № ̆ Ҋץ ᴆ̔̂ ѿ̃Ὲ

№ ≠ ̂ Ὲ Ԏ ȁ Ὲ ᵩ ≠ ̃ҹ ṿ̂̕ԋ̃

Ὲ Ⱶ ₮ΐ ‰ Ḡ Ȃ 

Ὲ ҉ѿᴪ № ≠ ҹ Ὲ ҉ѿᴪ Ⱶ

₮ΐ ‰ Ὲ̆ Ҍ № ȂῈ № ≠

ҹ ’Ҋ̆ ҈ ץ № ≠ Ҍ ԍ ҈

№ ≠ №ӊ҈ Ȃ Ὲ ꜚ ң ҹ Ҍ̆

ᶛ № Ȃ 

6ȁ №  

Ὲ Ԋᴪ ҙ ȁ ȁ ȁ ≠

ץ ₮ ̆ №Ҋ↓ ̆ Ὲ

̆ ₮ № ̔ 

̂1̃Ὲ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠80%̕ 

̂2̃Ὲ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠40%̕ 

̂3̃Ὲ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠20%̕ 

Ὲ Ҍ №ᵖ ₮ ̆ ץ ╠ Ȃ 

₮ Ὲ ԋҩ ῤ ȁ ӯ ֟ ֜

₮ ⌠ Ὲ ѿ ‪ ֟ 15%Ȃ 

7ȁ ≠№ ᴆ 
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ᶫ№ ≠ ȁῈ ’̆ Ḡ № Ὲ

╠ Ҋ Ὲ̆ ץ ≠ ≠ № ΐ̆ᵣ№

ᶛ Ὲ Ԋᴪ ̆ ֜ қ ᴪ ‗ Ȃ 

8ȁῈ № ≠ ᶏ ↕ 

ҍҙ Ḡ Ὲ̆ ̆ Ԋᴪ ҹῈ

ȁ ᴇ ҍῈ ȁ Ҍ ̆ ץ ≠№

ץ Ὲ Ȃ ≠№ ץ Ӟ̆ ץ №

Ȃ 

Ὲ ץ № ≠ ΐᵣ ̆ ᾟ№ ץ №

≠ ҍῈ ╠ ȁ ≠ ̆

ṽ ץ̆ Ḡ№ ῃᵣ қ ᵣ≠ Ȃ 

Ὲ ҈ № ’ Ҋ̔ 

ᵝ̔҆ᾝ 

 №  
Ὲ ‪≠  

Ⱶ Ҭ ԍ҉ Ὲ

қ ‪≠  

‪≠  №  ‪≠  №  

2018  10,133.03 19,870.40 51.00% 30,764.30 32.94% 

2017  5,108.12 11,232.22 45.48% 17,904.13 28.53% 

2016  1,964.66 8,461.66 23.22% 11,854.64 16.57% 

҈ ץ № ≠  17,205.82 

҈ ץ № ≠ ҈ Ὲ ‪≠

ᶛ 
130.46% 

҈ ץ № ≠ ҈ ԍ҉ Ὲ

қ‪≠ ᶛ 
85.29% 

Ὲ ҈ ץ № ≠ Ὲ Ȃ 

֜ Ὲ̆ ҉ ≠ № ץ̆

Ὶ Ὲ Ȃ 

七、上市公司停牌前股价涨跌幅是否超过 20%的说明 

ȇ῏ԍ ҉ Ὲ Ḥ ῏ ҹ Ȉ̂ Ὲ

[2007]128 ̃ ԓ ̔“╧ ҙ ̆҉ Ὲ
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ᴍ ᴇȁ ֟ ’ ’ ̆ ȁ ῏

’ ῏ Ԋ ̆ Ȃ ̆

҉ Ὲ Ԋ ֜ ᵀ ᴇ Ὲᾛ ̆ Ḡ

֜ ֟ ᴇῈᾛȁῈ ̆ ᴇ ̆Ҍ ҉ Ὲ қ≠

Ȃ 

̂ԋ̃Ҥ Ḥ ӈⱵ ῏  

ԍ ֜ Ḥ ӈⱵ ҉̆ Ὲ ȇ҉ Ὲ Ḥ

Ⱳ Ȉȁȇ῏ԍ ҉ Ὲ Ḥ ῏ ҹ Ȉ ԅḤ

ӈⱵ̆ Ҥ Ḥ ӈⱵȂ҉ Ὲ ֜ Ả

ᴇ Ḥ Ȃ ҉̆ Ὲ ῏

̆ ȁ‰ ֜ ’̆ᶏ ȁῈ ֜

῏Ḥ Ȃ 

̂҈̃῏ ‗ 

ȇ ҉ ↕Ȉ̆ ֜ ῏ ֜ Ȃ ֜ ῏ ᴆ ֜

Ԋᴪ ̆ ȇῈ Ȉ ȇ῏ ֜ Ⱳ Ȉ̆ ῏ Ԋ ‗Ȃ

Ԋ ᾢ ȁ ₇ ᾢ ֜ ῏Ԋ ԅ ̕

Ԋ ҈ ᾢ ҹ̆ ֜ ῏ Ҭ̆ ֟ ȁ ᵀ̆

֟֜ ᴇ ̆ ֜ ῏ Ȃ

֜ ῏ ᴆ ֜ қ ᴪ ̆ ȇῈ Ȉ ȇ῏ ֜ Ⱳ

Ȉ̆ ῏ қ ‗Ȃ 

̂ ̃ қ ᴪ  

҉ Ὲ ԍ қ ᴪ ╠ 15 ₮ қ

ᴪ ̆ ḆῈ қ ⱴ қ ᴪ̆ қ ᴪῈ

ҍ ȂῈ ├֜ ԑ

ῃᵣ қ ᶫ ̆ қ ץ ῤ ҉

ᶏ ‗ Ȃ ̆҉ Ὲ Ҭ ‗ ’ Ȃ 
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̂ԋ̃҉ Ὲ Ԋȁ Ԋȁ ֲ ȁ қ

ӊ ᴍ⁞ ⅞ 

҉ Ὲ ֜ ӊ ֜ Ҍ̆ ҉

Ὲ Ԋȁ Ԋȁ ֲ ⁞ ҉ Ὲ Ȃ҉ Ὲ

Ԋȁ Ԋȁ ֲ ̆ ῏ֲ ⁞ ҉ Ὲ ̆

Ҥ ȇ҉ Ὲ қȁ ⁞ ᴍ Ȉ ȇ ├֜

҉ Ὲ қ Ԋȁ Ԋȁ ֲ ⁞ ᴍ ↕Ȉ ῏

῏ԍ ᴍ⁞ Ȃ Ҭ ᴪ ֜ ⁞ Ԋ Ӟ̆

Ҥ ῏ Ȃ 

҉ Ὲ қ ֜ ̆ ӊ

̆Ҍ ᴍ⁞ ⅞Ȃ 

十、本次交易相关主体不存在《关于加强与上市公司重大资产重
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第九节  独立董事意见 

҉ Ὲ Ԋ ֜ Ԋ Ҋ̔ 

1. Ԋ ҈ ᾢ ȁ ᾢ ȁ ₇ ᾢ ҹ̔ ױ

֜ Ԋᴪ ╠ Ԋᴪ ᶫ ῏ ᾟ№ԅ ֜

῏ Ḥ Ȃ ױ Ԋ╠ ֜ ῏ ȇ Ҭ ᴍ

Ὲ ᴍ ӯ ֟ ῏ ֜ Ȉ ֜ Ԋᴪᴪ Ȃ 

2. Ԋ ᾢ ȁ ₇ ᾢ ҹ̔ 

̂1̃ ֜ ≠ԍ Ὲ ≠ ⱬ̆ ≠ԍῈ ̆

֜ ̆ ȁ ̆ Ὲ ῃᵣ қ ≠ ̆

Ҭ қ ≠ Ȃ 

̂2̃ ᴍ ӯ ֟ ᴇ ҹῈ ῏ԍ ֜

Ԋᴪ‗ Ὲ ╠ 60ҩ֜ Ὲ ֜ ᴇ 90%̆ 5.52ᾝ/ Ȃ 

̂3̃ ֜ ֟ ֜ ᴇ ץ ֟ ΐ ├ ҙ׆

֟ ᵀ ᵀ ֟ / ᵀṿҹ

Ȃ 

̂4 ȇ̃ Ҭ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜ Ȉ

῏ ̆ΐ Ȃ 

̂5̃ Ὲ ҍ ᴍ ӯ ֟ ֜ ֜

ᴆ ȇ Ҭ ᴍ Ὲ ᴍ ӯ ֟ Ȉץ Ԋᴪ

֜ Ԋ ᵣ Ȃ 

̂6̃ Ԋ ᾢ ȁ ₇ ᾢ ҹ̔ ֜ ԍ῏ ֜ ̆

Ԋᴪ ҉ ῏ ֜ Ԋ ̆̓͂ Ԋ ֹ´ᾢ ȁ ᾢ ȁҀ ᾢ ȁ

ᾢ ‗ȂῈ Ԋᴪ ȁ ‗ ῏ ȁ

ȁ ᴆ ȇῈ Ȉ ̆ Ԋᴪ῏ԍ ֜ ῏‗

Ȃ 

Ԋ ҈ ᾢ ҹ̔ ֜ ῏ Ҭ̆ ֟ ȁ

ᵀ̆ ֟֜ ᴇ ̆ ֲ ֜ ῏

Ȃ 
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3. Ԋ ҈ ᾢ ȁ ᾢ ȁ ₇ ᾢ ҹ̔ ֜

῏ ȁ ᵀ ᵬ Ὲ̆ ֜ ῏ῤ Ῥ Ԋᴪᴪ

̆ ױ ῏Ԋ Ῥ Ȃ 
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第十节  上市公司及全体董事、监事、高级管理人员声明 

一、上市公司全体董事声明 

Ὲ ῃᵣ Ԋȁ Ԋȁ ֲ ȇ Ҭ ᴍ Ὲ

ᴍ ӯ ֟ ῏ ֜ Ȉ ῤ ȁ‰ ȁ ̆ Ҭ

Ẋ ȁ ҩ≢ ᴋȂ 

ᴍ ӯ ֟֜ ֟ ᵀ ᵬ ̆

Ҭ ῏ ֟ ΐ ῏ ├ ҙ׆ ȁ ᵀ

ȁ ᵀȂ 

ῃᵣ Ԋ ̔ 
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二、上市公司全体监事声明 

Ὲ ῃᵣ Ԋȁ Ԋȁ ֲ ȇ Ҭ ᴍ Ὲ

ᴍ ӯ ֟ ῏ ֜ Ȉ ῤ ȁ‰ ȁ ̆ Ҭ

Ẋ ȁ ҩ≢ ᴋȂ 

ᴍ ӯ ֟֜ ֟ ᵀ ᵬ ̆

Ҭ ῏ ֟ ΐ ῏ ├ ҙ׆ ȁ ᵀ

ȁ ᵀȂ 

ῃᵣ Ԋ ̔ 
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三、上市公司全体高级管理人员声明 

Ὲ ῃᵣ Ԋȁ Ԋȁ ֲ ȇ Ҭ ᴍ Ὲ

ᴍ ӯ ֟ ῏ ֜ Ȉ ῤ ȁ‰ ȁ ̆ Ҭ

Ẋ ȁ ҩ≢ ᴋȂ 

ᴍ ӯ ֟֜ ֟ ᵀ ᵬ ̆

Ҭ ῏ ֟ ΐ ῏ ├ ҙ׆ ȁ ᵀ

ȁ ᵀȂ 

ῃᵣ ֲ ̔ 
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