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重大事项提示 

Ⱶ ≢ Ⱶ ῃ ̆ ≢

Ҋ↓Ԋ ̔ 

一、本次交易方案 

҉ Ὲ ᴍ ט ӯ ҆ ȁ

100% Ȃ ̆҉ Ὲ ᴍּת

ט ֜ ᴇ ֜ ῏ תּ̆ Ҍ

֜ ̂ ֜ ᴇ תּ ̃ 25%Ȃ ֜

̆҉ Ὲ 100% Ȃΐᵣ ’ Ҋ̔ 

̂ѿ̃ ᴍ ט ӯ ֟ 

Ҭ ᵀ₮ΐ ȇ ֟ ᵀ Ȉ̂ Ҭ [2014] 869 ̃

ᵀ ̆ 100% ᴇ ҹ 36,700.00҆ᾝȂ

ῒҬ̆ץ ט 11,010.00҆ᾝ̆▼ᵩ 25,690.00҆ᾝץ ᴍ  Ȃט

֜ ₮ ’ ט ᴇ ΐᵣ ’ Ҋ̔ 

֜  

 

₮  

ᶛ 

₮  

ᴇṿ̂ᾝ̃ 

ᴍ ט  ט

ᴇṿ̂ᾝ̃ 
 ט

ᶛ 
ᴇṿ̂ᾝ̃ 

ᴍ

̂ ̃ 

 ט

ᶛ 

҆  70.00% 256,900,000  77,070,000  70.00% 179,830,000  11,483,397  70.00% 

 30.00% 110,100,000  33,030,000  30.00% 77,070,000  4,921,455  30.00% 

 100.00% 367,000,000  110,100,000  100.00% 256,900,000  16,404,852  100.00% 

̆ ҹῈ ῃ Ὲ Ȃ 

̂ԋ̃ ᴍּת  

Ὲ Ҍ 10 ῒ ᴍּת תּ̆

Ҍ 120,000,000ᾝ תּ̆ Ҍ ֜ ̂ ֜
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= ֜ ᴇ+ תּ ̃ 25%̆ ԍ ט ֜ Ҭ

ᴇ ֜ ῏ Ȃ 

תּ ԍ ט ֟ ᴇ ֜ ῏ Ȃ

תּ Ҍ №̆ Ὲ ‗Ȃ ᴍ ט

ӯ ֟Ҍץ ⱳ ҹ╠ ̆ ⱳҍ Ҍ̆

ᴍ ט ӯ ֟ ҹ Ȃ 

二、本次发行股份的价格 

֜ ᴍ ᴍ ӯ ֟ ᴍּת

ң №̆ ᴇ ‰ ҹ ҙ ҈ Ԋᴪ ҂ ᴪ ‗ Ὲ Ȃ 

̂ѿ̃ ᴍ ӯ ֟ 

ᴇ ‰ ҹ҉ Ὲ ҈ Ԋᴪ ҂ ᴪ ‗ Ὲ ̆

ᴇ ҹ ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ᴇ̆ ҹ 31.48ᾝ/ Ȃ

֜ ᴇ Ὲ ҹ̔ ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ᴇ̗

ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ÷ ᴇ ‰ ╠ 20ҩ֜ ҉

Ὲ ֜ Ȃ 

Ὲ 2013 қ ᴪ ȇ2013 № Ȉ̆ Ὲץ

178,250,275 ҹ ̆ ῃᵣ қ 10 1.50ᾝֲ ̂

̃̆ ץ̆ Ὲ ῃᵣ қ 10 10.00 Ȃ ̆

ᴍ ӯ ֟ ᴇ 31.48ᾝ/ ҹ 15.66ᾝ/ Ȃ 

ᴍ ӯ ֟ ᴇ 2013 ≠ № Ԋ

̆ 2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ↕̆ ᴇ ȁ ̆

ᴇ ᵬ Ȃ 

̂ԋ̃ ᴍּת  



῏ԍ ҙ ᴍ Ὲ ᴍ ט ӯ ֟ תּ ӊ Ⱶ  

12 

 

ῒז תּ ᴇ ȇ҉ Ὲ ├

Ⱳ Ȉȁȇ ↕Ȉ ῏ ̆ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20 ҩ֜ Ὲ

֜ ᴇ 90%̆ 28.33ᾝ/ ̆ ᴇ ᴇ Ȃ 

Ὲ 2013 қ ᴪ ȇ2013 № Ȉ̆ Ὲץ

178,250,275 ҹ ̆ ῃᵣ қ 10 1.50ᾝֲ ̂

̃̆ ץ̆ Ὲ ῃᵣ қ 10 10.00 Ȃ ̆

ᴍּת ᴇ 28.33ᾝ/ ҹ 14.10ᾝ/ Ȃ 

ᴍּת ᴇ 2013 ≠ № Ԋ

̆ 2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ̆↕ ᴇ ȁ

̆ ᴇ ᵬ Ȃ 

三、本次发行股份的数量 

̂ѿ̃ ᴍ ӯ ֟ 

֜ Ҭ̆ ҙ ҆ ȁ ᴍ Ὲ ҹ̔ ѿ

ᴍ ᴇ÷ ᴇ 15.66ᾝ/ Ȃ ҉ Ὲ ̆Ὲ

҆ ȁ ᴍ ҹ 16,404,852 Ȃ ֜ ̆

Ҋ̔ 

  ᴍ ̂ ̃ 

1 ҆  11,483,397 

2  4,921,455 

 16,404,852 

2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ̆ ֜ ῏ ↕ ҉

ᵬ Ȃ 

̂ԋ̃ ᴍּת  
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Ὲ תּ Ҍ 120,000,000 ᾝ̆ ԍ ט ֜ Ҭ

ᴇ ֜ ῏ Ȃ תּ ᴍ Ὲ Ҋ̔

תּ ᴍ = תּ / ᴇ Ȃ ҉

Ὲ ҹּת ᴍ ᴇ 14.10ᾝ/ Ὲ̆ Ҍ

10 ᴍ ҉ Ҍ 8,510,638 Ȃҹּת

ᴍ ᴇ Ȃ 

2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ̆ ֜ ῏ ↕ ҉

ᵬ Ȃ 

四、本次交易发行股份的限售期安排 

̂ѿ̃ ᴍ ӯ ֟ 

҆ ȁ Ҭ ᴍ̆ ҉ ӊ 36ҩ ῤҌ

̆Ҍ Ȃ ԍ ҙ ȁ ᴍ̆֞

҉ Ȃ 

҆ ȁ ֜ ҉ Ὲ ᴍ ⁞ ȇῈ

Ȉȁȇ ├ Ȉȁȇ҉ ↕Ȉ ȁ ȁ ץ̆ ҉ Ὲ ȇῈ

Ȉ ῏ Ȃ 

├ ╠ ѿ ̆ ҆ ȁ

῏ ├ ῏ Ȃ 

̂ԋ̃ ᴍּת  

Ҍ 10 ᴍּת ӊ ᴍ ӊ

ԋҩ ῤҌ Ȃ ᴍ ̆ ҙ ȁ Ὲ

Ԋ ⱴ ҙ ᴍ̆֞ ҉ ̆ ӊ Ҭ

ᴪ ֜ ῏ Ȃ 
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五、业绩承诺及补偿安排 

҆ ȁ 2014 ȁ2015 ȁ2016 ≠ ̂

ԍ Ὲ қ ≠ ̃Ҍᵞԍ 3,300 ҆ᾝȁ

4,300 ҆ᾝ 5,600 ҆ᾝȂ ≠ ᵞԍ҉ ≠ ̆↕֜

ȇ ≠ ễ Ȉ ȇ ≠ ễ ӊ ᾟ Ȉ ễȂ

ΐᵣ ễⱲ ӥ“ Έ  ֜ Һ ῤ ”Ȃ 

六、本次交易尚需履行的审批程序 

҉ Ὲ ҈ Ԋᴪ Ӝ ᴪ ̆ᵖׅ Ҋ

‰̔ 

1ȁ ֜ ׅ Ὲ қ ᴪ ̕ 

2ȁҬ ᴪ ‰ ֜ Ȃ 

֜ ҉ ῏ ‰ ץ̆‰ ῏ ‰ ‰

̆ Ҍ ̆ Ȃ 

七、独立财务顾问的保荐资格 

Ὲ ҬḤ ├ ᴍ Ὲ ᴋ ֜ Ⱶ Ҭ̆Ḥ ├

ᴍ Ὲ Ҭ ᴪ ‰ᶭ ̆ΐ Ḡ ֲ Ȃ 

八、本次交易的主要风险 

֜ Ҋ ̔ 

̂ѿ̃  

Ὲ ᴍ ט ӯ ֟ תּ ֜
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̂ԓ̃ ꜚ Ҋ Һ  

2008 ץ ̆ ̆ῃ ѿ ԍ ꜚӊҬ̆ ᵣ ̆

̆ ΐ Ȃ ֟

֟ Һ ԍ ȁ ֟ ̆

’ ⌠Ҋ ҙ Ȃ ̆

̆↕Ҋ ⱴ̆׆ ꜚ ֟ ⱴ̕ ӊ̆↕

└ῒ ⱴȂ ̆ ҙ ⌠ ꜚ

Ȃ ̆ ₡Ṣ ȁ ֟ Ⱶ̆ Ὲ Ғ

ȁ Ҋ ҍ № Ҭ ԅ ᵬ῏ ̆

ᵬҌ ⱴ ̆ Ҭ Ὲ ῀ ֞ᴪ Ȃ

̆ ҙ ̆ ԈӞ ̆

ҍῈ ᵬ Һ ῒ ᵝ₮ ̆ Ὲ

ȁ ҍҊ ᴨל ᵬ ↕̆ Ὲ ֟ ֟

ѿ Ȃ 

̂Έ̃ ҙ Ԉⱴ▲  

Һ Ԋ׆ ȁ ֟ ̆ ֟

ҙῤ ԅѿ ԈᴨלȂ ȁ ₮

̆ ҙ ӊ ⱴȂ ԍ ⱴ̆ ╠ ̆

ҙ ԅ ᴑҙ ῀̆ ҙ ԈӞ ӊⱴ▲ ΐ̆ᵣ ҹ ȁ ȁ

ᴇ Ⱶ ԈȂ ҙ ԈҬ Ҍ̆ ₮ ᴇ

ȁ ֟ ̆ ᶫ Ⱶ̆ ҙ ↕

⌠ Ȃ 

̂҂̃ ֲ  

Ғҙ ֲ ᴝ̆ ֲ

ҙ ȁל ҹ ‰ Ȃ ֲ

Ḡ ‗ ⱳ Ȃ Ҭ̆

ֲ Ҍ Ὲ ᴑҙ ̆ Ҍ
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꞉ ֲ ᾟ№ └̆ ֲ

ֲ ╝̆ Ԉⱬ̆ ҙ

Ҍ≠ Ȃ 

̂ῇ̃  

֜ ̆ ҹῈ ῃ Ὲ Ȃ ≠ԍῈ

῀ ҙ̆ ҉ Ὲ Ȃ ֜ ̆҉ Ὲ

ֲ ȁ ȁ ҩ ҍ ̆

Ḡ ҉ Ὲ └ⱬ Ḡ Ԉᴨל ᾟ№

֜ ̆ ΐ Ҍ Ȃ 

̂Ӝ̃ ῃ ֟  

Һ Ԋ׆ ȁ ֟ ̆ Ҍ

֟ Ȃᵖ ԍ ῏ № ԍ ȁ ̂ ̃Ȃ
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̂ ԋ̃ ᴇ ֜ ᴇ  

ҹᾟ№ ⌠֜ ҙ ₮ ᵀ Ҭ

≠ ȁ ╠ ᵀṿ ᵞԍῒ ᴇṿ ̕ Ӟ

ҹ ᾧ֜ ≠ ӎꜚⱬ ѿ ҙⱵ̆ ֜

Ҭ ԅ ᴇ Ȃ 

҉ Ὲ ӯ 100% ֜ ᴇ ҹ 3.67ַᾝ̆

֜ ᴇ └̆ 2014 ȁ2015 ȁ2016 ≠

₮ ≠ ̆↕҉ Ὲ ѿ ט ֜ ᴇȂ 

ᴑҙᴪ ‰↕ ῏ ̆ № ꞉ ᴇᵬҹᴑҙ ᴇ ѿ

№Ȃ҉ Ὲ ԍ ӯ Ὲ ’̆ ט

꞉ ᴇᵬ₮ ᶃᵀ ̆ ῒῈᾛᴇṿ ῀ᴑҙ ̆ Ṣ ̆

ṽȂ ӯ 12ҩ ῤ₮ ӯ ’ ѿ

ט ꞉ ᴇ ̆ ῀ ṽ

̕ ӯ ῒז ’Ҋ ꞉ ᴇῈᾛᴇṿ ̆ ֟

≠ ῀ Ȃ № ᴇ ̆ ꞉ ᴇ

ҍ ꞉ ᴇ ӊ ̆ ῀҉ Ὲ Ȃ ╠ ץ

Ὲ ῤ ҙ ₮ Ạ₮ ᵀ ̆

№ ᴇ ῈᾛᴇṿȂ 

̂ ҈̃ ꜚ  

ԍ Ὲ ̆ ҙⱵ ̆ Ṣꜛ Ḥ

ҙḤ Ὲ ̆ 2014 7 31 ̆ Ὲ ֟ ṽ

ҹ 73.52%̆ ֟ ṽ Ȃҹ Ṣ ᾫ

̆ 2014 7 31 ̆ ֟ № ֟̂ Ḡ ȁ ȁ

֟̃ 17,554.82҆ᾝԇץ Ȃ 

҉ ’Ҋ̆ Ὲ Ҍ ῒז

’₮ Ҍ̆ ט Ṣ ̆ ᴪ Ὲ

Ҍ≠ Ȃ ̆ Ὲ ╠ ҳ ꜚ Ȃ 
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̂ ̃ ֜ ẢȁҬ  

֜ Ҋ ẢȁҬ ̔ 

1ȁ ֜ ӯ ֟₮ ҙ Ҋ ̆ Ảȁ

Ҭ Ȃ 

2ȁ ֜ ҉ Ὲ ᴇ ꜚ ֜ ῤ ֜ ̆

ẢȁҬ Ȃ 

҉ ’̆҉ Ὲ ȇῈ Ȉȁȇ ├ Ȉȁȇ҉ Ὲ Ḥ

Ⱳ Ȉ ȇ҉ ↕Ȉ ῏ ȁ ̆ ȁ‰ ȁ ȁ ȁ

Ὲ Ὲ ᴇ Ḥ ̆ᶫ Ạ₮ ∞ Ȃ 
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第一节  本次交易概述 

一、本次交易的背景 

̂ѿ̃ ҙ ֟ҙ Ҋ ᵈ 

֜ ҙ ֟ҙ ᵈ ֟ҙ ᴨ

ҽ ̆ Ὲ ҙⱵ Ȃ ֜ ╠̆Ὲ Һ Ԋ׆

↓֟ ȁ ֟ ̆ ῤ ⱴ ֟ ҙ ᴑҙȂ

֜ Ὲ̆ ֟ҙ ѿ ᵈ ⱴ ֟ ΐ╠ Ҋ

ӊѿ—— Ҭ ҙ̆ Ὲ

ⱬ̆ ҙⱵ ҍῈ ҙⱵ ԑ ᴨ̆ל ̆

≠ԍ ⱴ ҉Ҋ ѿᵣ ֟ҙ ̆ Ὲ ҙⱵ ⱴṿ̆ ѿ

Ὲ ⱬ ҙⱵ ԈⱬȂ 

̂ԋ̃ Ṣꜛ ѿ  

Ғ ԍ ȁ ֟ ̆ ῤ

ᴑҙӊѿȂ Ғ ̆ ᵣ

ⱬҌ ̆ Ҍ ̆ ԅѿ ᵝ ҙῤ Ȃ

ҹ ѿ ꜚҙⱵ ȁ ᴨלȁ ѿ

ҙҬ Ԉⱬ̆ Ṣꜛ ҙ ⱴ

֟ ᴨלȁ Ὲ ῒ

Ȃ ̆ ᵬ ҹ ᶫ ꜚⱬȂ 

二、本次交易的目的 

̂ѿ̃ץ ֜ ҹ ̆ ҙ ̆ ѿ Ạ Ὲ ֟ҙ ̆

Ԉⱬ 

҉ Ὲ Һ ֟ ⱴ ֟ Һ ԍ ȁ ȁ

҈ Ȃ ῒ ̆ ⁞ ȁḠ

Ҋ̆ ԍ ȁ ̆ ≠ ץ̆
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ҹף ̆ ԍ ȁ ̆ ֟ҙ

Ӟ Ȃ 

֜ ̆Ὲ 100% ̆ ῀ῒ

ҙ Ṣ̆ꜛ ⱬ ᵝ̆ Ὲ

∆ ȂῈ ⱴ ֟ ҙⱵҍ ҙⱵ

ԍ ֟ҙ ҉Ҋ ̆ ֜ Ὲ “ ֟ҙ ҉Ҋ ѿᵣ ”

̆ ≠ԍ Ὲ ֟ҙ ᵣ ԈⱬȂ 

̂ԋ̃ ≠ ⱬ̆ Ὲ ᴇṿ қ  

2013 Ⱶ ̆ ҙ ῀ ԍ ҉ Ὲ

ҙ ῀ 43.68%̆ ԍ Ὲ қ≠ ԍ ҉ Ὲ ԍ Ὲ

қ≠ 29.98%Ȃ֜ 2014 ȁ2015 ȁ2016

≠ Ҍᵞԍ 3,300҆ᾝȁ4,300҆ᾝ 5,600҆ᾝ̆

ΐ ≠ ⱬ̆ ֜ ̆Ὲ ≠ ѿ Ȃ 

三、本次交易的决策过程和表决情况 

̂ѿ̃ ֜ ‗  

1ȁ҉ Ὲ ‗  

2014 6 5 ̆ ҙ ҈ Ԋᴪ҂ ᴪ ֟

῏ Ȃ 

2014 9 26 ̆ ҙ ҈ Ԋᴪ Ӝ ᴪ

֟ ῏ Ȃ 

2ȁ֜ Ὲ ‗  

2014 5 20 ̆ қᴪ̆ῃᵣ қѿ ҙ

100% ̆ қ ᴨᾢ ӯ Ȃ

֜ Ὲ ╠ ᴆȂ 

̂ԋ̃ ֜ ‗  
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֜ ᵖҌ ԍ̔ 

1ȁ ֜ ׅ Ὲ қ ᴪ ̕ 

2ȁҬ ᴪ ‰ ֜ Ȃ 

֜ ҉ ῏ ‰ ץ̆‰ ῏ ‰ ‰

̆ Ҍ ̆ Ȃ 

四、交易对方、交易标的及作价 

Ὲ 100% ֜ ҹ ῃᵣ қ̆

҆ Ȃ֜ ҹ ҆ 100%

Ȃ֜ 100% ֟ ᵀ̆ ᵀ ץ

ᵀ ᵬҹ֜ ᵀ Ȃ Ҭ ֟₮ΐ Ҭ

[2014]
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六、本次重组不构成关联交易 

֜ ╠ҍ҉ Ὲ ῒ῏ ӊ Ҍ ῏ ῏ Ȃ ̆

Ҍ ῏ ֜ Ȃ 
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第二节  上市公司基本情况 

一、基本信息 

Ὲ  ҙ ᴍ Ὲ  

 Jiangxi Ganfeng Lithium Co.,Ltd 

ҙ Ύ  360500110000305 

ף  71657512-5 

Ⱶ  360504716575125 

ᴑҙ  ᴍ Ὲ ̂҉ ̃ 

Ύ  356,500,550ᾝ 

 356,500,550ᾝ 

ף ֲ  

 2000 03 02  

Ύ  ᵩ  

Һ ⱲῈ  ᵩ  

 338000 

 0790-6415 606 

ᴰ  0790-6860 528 

 

ת/ ת / / ᴑҙ ֟ /

ᴆ ҙⱵ/ / ₮ ̂₡ /̃

ⱴ “҈ ѿ ”ҙⱵ̂҉ץ Ғ

Ȃ̃ 

二、公司设立及股本变动情况 

̂ѿ̃ ᴍῈ ’ 

2007 ̂ ҙӊ╠ ץ̃ 2007 6 30 ≠

№  ֟ 9,749.56҆ᾝ 1:0.769265 ᶛ ̆ ᵣ ҹ
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ҙ ᴍ Ὲ Ȃ ҹ 7,500҆ Ȃ ҙ Ḥᴪ

ԊⱵ Ὲ Ḥᴪ ̂2007̃ 23909 ȇ Ȉ ȂῈ ԍ

2007 12 18 ᵩ Ύ ҹ

360500110000305 ȇᴑҙ ֲ ҙ ȈȂ 

̂ԋ̃Ὲ ᴍ ҉ ’ 

1ȁ Ὲ ҉  

2010 Ҭ ├ ᴪ [2010]870 ‰̆ ҙ

Ὲ ֲ 2,500҆ ̆ ҙ ҹ 10,000҆ Ȃ
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ῃᵣ қ 10 5 Ȃ 27 ̆Ὲ

150,000,000 Ȃ 

3ȁ2012 ꞉ 

Ὲ 2012 ѿ ҳ қ ᴪ ꞉ ⅞ Ὲ ԋ

Ԋᴪ ҂ ᴪ ‗ ̆ └ ԇ ҹ 274.70 ҆ ̆

ԇ ᴍ ҉ ҹ 2012 11 5 ̕ └ ԇ Ὲ̆ ᴍ

150,000,000 ⱴ 152,747,000 Ȃ 

Ὲ ԋ Ԋᴪ ῇ ‗ ̆ └ ԇ ҹ 5.4҆ ̆

ԇ ᴍ ҉ ҹ 2012 11 16 ̕ └ ԇ ̆Ὲ

ᴍ ⱴ 152,801,000 Ȃ 

҉ ꞉ ԇ └ Ὲ қ └ֲ

Ȃ 

4ȁ2013 12 Ὲ  

2013 11 11 Ҭ̆ ├ ᴪ [2013]1424 ȇ῏

ԍ ‰ ҙ ᴍ Ὲ Ὲ Ȉ ‰ԅῈ Ὲ

25,471,275 ̆2013 12 30 ԍ ├֜ ҉ Ȃ Ὲ

Ὲ Ԋȁ Ԋ ֲ ’ ̆ Ὲ ᴍ

152,801,000 ⱴ 178,272,275 Ȃ 

Ὲ ᴍ ̆Ὲ ╠ қ ’ Ҋ̔ 

 қ  ̂ ̃ ᶛ 

1  46,198,192 25.91% 

2  16,498,984 9.25% 

3 ԓ ᴋῈ  7,989,925 4.48% 

4 
Ḥ - -Ḥ -

№ 2 ֟ ⅞ 
5,400,000 3.03% 

5 Ḥ ᴍ Ὲ  3,400,000 1.91% 
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6 
- - Ḥ - *⇔

ѿ 78 Ḥ ⅞ 
3,400,000 1.91% 

7  3,300,000 1.85% 

8 қ ├ ᴍ Ὲ  3,300,000 1.85% 

9 
- - Ḥ - *⇔

ѿ 88 Ḥ ⅞ 
3,300,000 1.85% 

10  2,628,928 1.47% 

 95,416,029 53.52% 

5ȁ2014 1 ȁ2 ᴍ 

꞉ ⅞̆Ὲ ԍ 2014 1 ꞉

└ 20,000 ̆ԍ 2 ꞉ └

2,000 ң҉ץ̕ ̆Ὲ ᴍ 178,272,275 ⁞

178,250,275 Ȃ 

6ȁ2014 7 Ὲ  

Ὲ 2014 5 8 қ ᴪ Ὲץ̆ 178,250,275

ҹ ̆ ῃᵣ қ 10 1.500000 ᾝֲ ̂ ̃̕ ץ̆

Ὲ ῃᵣ қ 10 10.000000 Ȃ 

Ὲ ̆Ὲ 356,500,550 Ȃ 

̂҈̃Ὲ ╠ қ ’ 

2014 6 30 ̆Ὲ ╠ қ ’ Ҋ̔ 

қ  ̂ ̃ 
 

ᶛ 

 46,198,192 25.92% 

 16,498,984 9.26% 

Ҭ ῾ҙ ̇ ῤ

├  
6,131,266 3.44% 

ԓ Ὲ  5,500,000 3.09% 
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Ḥ ̇ ̇Ḥ ̇

№ 2 ֟ ⅞ 
5,400,000 3.03% 

Ҭ ῾ҙ ̇ ῤ ├

 
5,340,548 3.00% 

Ḥ ᴍ Ὲ  3,400,000 1.91% 

̇ ̇ Ḥ ̇ ̄

⇔ ѿ 78 Ḥ ⅞ 
3,400,000 1.91% 

 3,300,000 1.85% 

қ ├ ᴍ Ὲ  3,300,000 1.85% 

ῒז қ 79,781,285 44.74% 

 178,250,275 100.00% 

三、公司控股股东及实际控制人概况 

Ὲ қ └ֲҹ ̆ ̔

҉ Ὲ ᴍȁҍ ᴍῈ ‗ ҉Ḡ ѿ

Ȃ ῤ ֲ ̔ ȁ Ẽ ȁ

Ẽ ȁ Ẽ ֪ ȁ Ẽ

ȁ ╤ ȁ ȁ Ȃ 

2014 06 30 ̆ Ὲ Ὲ ᴍ

29.28%̆ῒҬ 25.92%Ȃ 

四、公司最近三年控股权变动情况 

Ὲ ҈ қ └ֲ ҹ ̆ └ ꜚȂ 

五、公司主营业务发展情况 

Ὲ Һ ֟ ֟̆Һ ֟ ̂ ҙ ȁ ȁ̃

̂ ȁ̃ ̂ ҙ ȁỲ ╕ ȁ̃Ҁ ȁ ̂ ҙ ȁ

̃ ԋ ᵩ ̕ ᴪ ҙҹ ‚ ⱴ ҙȂ

ꜚⱬ Ữ ῃ̆ Ҍ

ⱴ ֟ ̆ ᶫ Ҭ Ҍ Ҋ Ȃ2013 ῃ
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֟ ⱬ 20҆ / Ҭ̆ ҹῃ ֟Һ ֟

ȂῈ ⱬ Һ Ҍ ⇔ ᴨ̆ל ֟

̆ ᴑҙ ⱬ̆ ᾢẠ ῬẠ

ҍ Ԉ̆ ҉ ̆Ạ Ҭ ̆ Ҋ Ȃ 

2014 ҉ Ὲ ̆ Ԉⱬ ̆ ҙ ῀

40,692.98҆ᾝ̆ 23.71%̕ ԍ҉ Ὲ қ ≠ 3,913.23҆ᾝ̆

҉ 12.18%ȂῒҬ ↓֟ Һ ҙⱵ ῀ 17,520.61҆ᾝ̆

17.63%̆ ↓֟ Һ ҙⱵ ῀ 9,954.37 ҆ᾝ̆

39.07%ȂῈ Һ ҙⱵ ≠ ҹ 21.53%̆ ⁞ 0.80ҩ № Ȃ 

六、公司最近两年一期主要财务数据 

̂ѿ̃ ֟ ṽ Һ  

ᵝ̔҆ᾝ 

 2014.03.31 2013.12.31 2012.12.31 

֟
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ΐᵣҺ ҙⱵ ῀ Ҋ ̔ 

ᵝ̔҆ᾝ 

Һ ҙⱵ 

2013  2012  

ҙ ҙ 
῀

 
ҙ ҙ 

῀

 

῀  ̂%̃ ῀  ̂%̃ 

ҙ 
 

‚

ⱴ ҙ 
68,604.48 52,674.28 - 62,785.45 
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ӥ ̆ ̆ ҆

Ὲ Ҋץ̂ “ ”̃44% ̆ ῒזᴋᵥ └ ᴑ

ҙȂ Ὲ Һ ’ Ҋ̔ 

ᴑҙ  Ὲ  

ᴑҙ  ᴋῈ  

ף  אל ֲ

 2010 08 19  

Ύ  қ қᶷ ה ҙ  

 ⱴ ȁ ̔ ̂Ҍ ̃̕ ̔ ֟ ῒ ᴆȂ 

Ύ  220҆ᾝ 

Ύ  441381000049057 

҆ ᴑҙ̆ Һ Ԋ׆ ֟ ̆

╠ ԍẢ ҍ̆ Ὲ Ҍ ҙ ԈȂҹ ᾧ ҙ

Ԉ ῏ ֜ ̆2014 9 6 ̆ ҆ ҍ אל ȇ

Ȉ̆ ҆ 44% ῃ Ȃ2014אל 9

6 ̆ қᴪ ҉ Ԋ Ȃ ӥ ҉

Ⱳ Ȃ 

̂ԋ̃֜ ԋ̔  

  ≢   Ҭ  

ᴍ  442000196905****41 

ᵟ  ** 

ῒז

 
 

Ὲ ᶛ 30% 

҈ ҙ Ⱶ 

2002 -2014 ̔ Ὲ ̆ қ 

2006 -2014 қ̔ ᶃ Ὲ ̆ Ԋȁ

 

ӥ ̆ ̆ қ ᶃ

Ὲ Ҋץ̂ “ᶃ ”̃100% ̆ ᴨ ≠
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Ὲ Ҋץ̂ “ᴨ ≠ ”̃16% ̆ ῒזᴋᵥ └

ᴑҙȂᶃ Һ ’ Ҋ̔ 

ᴑҙ  қ ᶃ Ὲ  

ᴑҙ  ᴋῈ  

ף ֲ  

 2006 6 7  

Ύ  қ қ қ Ḥ ֟ҙ ῤ 

 

ѿ ̔ ȁ ֟ȁ ̔ Ḡ ȁҬ ȁ

ȁMP3\MP4ȁ ᴆ ῒז ̕ ̔

ΐȁ Ȃ̂ ȁ Ⱶ

̃ 

ҙ  10  

Ύ  210҆ᾝ 

Ύ  441900000108421 

ᶃ └ ᴑҙ̆ ╠ ҙⱵȂҹ ᾧ

ҙ Ԉ̆ ᶃ̆ Ԋ׆ ҙ

̆Ҍ ҍ Ԉ Ԉ ҙⱵȂ 

ᴨ ≠ Һ ’ Ҋ̔ 

ᴑҙ  ᴨ ≠ Ὲ  

ᴑҙ  ᴋῈ ̂ ֲ ̃ 

ף ֲ  

 2009 08 06  

Ύ  Ԛῧ  

 
̆ ȁ ↓֟ ̂Ҍ ̃

֟ȁ ̂ Ғ ̃̕ ₮ Ȃ 

Ύ  1,500҆ᾝ 

Ύ  360800210008213 

ᴨ ≠ ᴑҙ̆ ╠Һ ҙⱵҹ ҙ₮ Ȃ 



῏ԍ ҙ ᴍ Ὲ ᴍ ט ӯ ֟ תּ ӊ Ⱶ  

34 

 

三、交易对方已经合法拥有标的资产的完整权利以及不存在限

制或者禁止转让的情形 

֜ ҆ ȁ ₮ΐ ₱̆ ῒҹ Ὲ

ֲ̆ ט Ὲ Ύ Ҍ̆ ₮

Ҍ ȁ ₮ ̆Ҍ ףץ ȁḤ ῒז Ὲ

ᵌ ̆ ӞҌ ȁ‟ ῒז Ԉ ’̆

≠̆ Ҍ └

Ȃ 

四、上市公司控股股东及实际控制人、本次交易对方及相关中

介机构关于本次重组未泄露资产重组内幕信息以及未利用本次资产

重组信息进行内幕交易的说明 

҉ Ὲ қ └ֲ ῏ֲ ₮ΐ Ҍ̆

֟ ῤ Ḥ ץ ≠ ֟ Ḥ ῤ ֜ Ȃ 

֟ ֜ ҆ ȁ ₮ΐԅ Ҍ̆

֟ ῤ Ḥ ץ ≠ ֟ Ḥ ῤ ֜ Ȃ 

֟ ῏Ҭ׃ ₮ΐԅ Ҍ̆ ֟ ῤ

Ḥ ץ ≠ ֟ Ḥ ῤ ֜ Ȃ 

五、交易对方与上市公司相关事项 

̂ѿ̃֜ ҍ҉ Ὲ ῏ ῏  

֜ ֜ ҆ ȁ ֜ ╠ҍ҉ Ὲ Ҍ ῏ ῏

Ȃ 

̂ԋ̃֜ ҉ Ὲ Ԋȁ Ԋ ֲ ’ 

ӥ ̆ ᴍ ט ӯ ֟ ֜ Ὲ

Ԋȁ Ԋ ֲ Ȃ ֜ ̆֜ ҉ Ὲ

1 ԊȂ 



῏ԍ ҙ ᴍ Ὲ ᴍ ט ӯ ֟ תּ ӊ Ⱶ  

35 
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第四节  交易标的基本情况 

一、美拜电子基本信息 

Ὲ  Ὲ  

ҙ Ύ  440306102977397 

Ⱶ  440306741201002 

ᴑҙ  ᴋῈ ̂ ̃ 

Ύ  3,328҆ᾝ 

 3,328҆ᾝ 

ף ֲ ҆  

 2002 07 09  

Ύ  

҈ ҙ 1-2 ̕ 

ҙ 5 Ԋ׆̆ ֟

ꜚ 

 

Ḡ ȁᾟ ȁ ȁMP3/MP4 ῒז

ȁ ֟ ̕ ₮ Ȃ̂

҈ ҙ 1-2 ̕ ҙ

5 Ԋ׆̆ ֟ ꜚ̃ 

二、美拜电子历史沿革 

̂ѿ̃2002 7 ̆  

2002 7 9 ̆ ҆ ῍ ₮ ̆ Ύ 50

҆ᾝȂ қḤ Ҋ̔ 

 қ  
₮  

̂҆ᾝ̃ 

₮  

̂҆ᾝ̃ 
₮ ᶛ 

1 ҆  35.00 35.00 70.00% 

2  15.00 15.00 30.00% 

 50.00 50.00 100.00% 

2002 7 4 ̆ ᴪ ԊⱵ ₮ΐԅ“ ῤ [2002]
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069 ”ȇ Ȉ̆ 2002 7 4 ̆ ⌠ῃᵣ қ

Ύ 50҆ᾝ Ȃ 

̂ԋ̃2003 9 ̆  

2002 12 ̆ қ ᴪ ̆‗ ⱴ қ ̆

ᵟ ̆ Ҋ̔ 

 қ  
╠₮  

̂҆ᾝ̃ 

₮  

̂҆ᾝ̃ 
₮ ᶛ 

1 ҆  35.00 164.00 50.00% 

2  15.00 98.40 30.00% 

3  - 65.60 20.00% 

 50.00 328.00 100.00% 

2003 1 6 ̆ ҆ ᴪ ԊⱵ ₮ΐԅ“҆ ̂ῤ̃ [2003]

011 ”ȇ Ȉ̆ 2003 1 3 ̆

ҹ 328҆ᾝȂ2003 9 16 Ⱳ Ȃ 

̂҈̃2006 1 ̆  

2005 12 ̆ қ ᴪ ̆‗ қ ᶛ ̆

Ҋ̔ 

 қ  
╠₮  

̂҆ᾝ̃ 

₮  

̂҆ᾝ̃ 
₮ ᶛ 

1 ҆  164.00 1664.00 50.00% 

2  98.40 998.40 30.00% 

3  65.60 665.60 20.00% 

 328.00 3,328.00 100.00% 

2005 12 30 ̆ ᴪ ԊⱵ ₮ΐԅ“ [2005]322 ”

ȇ Ȉ̆ 2005 12 30 ̆

ҹ 3,328҆ᾝȂ2006 1 6 Ⱳ Ȃ 

̂ ̃2006 7 ̆  
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2006 7 14 ̆ қᴪ ‗ ̆ қ ѿ

ᶛ ᴍ ץ 1 ᾝ ᴇ ̆

꞉ ҹ̆ Ҋ̔ 

 қ  

╠ ₮

 

̂҆ᾝ̃ 

ᶛ 

₮

 

̂҆ᾝ̃ 

ᶛ 

1 ҆  1,664.00 20.00% 998.40 30.00% 

2  998.40 12.00% 599.04 18.00% 

3  665.60 8.00% 399.36 12.00% 

4  - - 1,331.20 40.00% 

 3,328.00 100.00% 3,328.00 100.00% 

2006 6 16 ̆ қҍ ԅȇ

ӥȈ ԅῈ Ȃ2006 7 21 ̆ ԅ

Ȃ 

̂ԓ̃2007 11 ̆  

2007 1 16 ̆ қ 12% ץ

1 ᾝ ᴇ ̆ ֪ ӊ ̆

ԅȇ ӥȈ ԅῈ Ȃ2007 10 30 ̆

қᴪ ‗ ̆ Ȃ2007 11 8 ̆ ԅ

Ȃ 

̆ Ҋ̔ 

 қ  

╠ ₮

 

̂҆ᾝ̃ 

ᶛ 

₮

 

̂҆ᾝ̃ 

ᶛ 

1 ҆  998.40 - 998.40 30.00% 

2  599.04 - 998.40 30.00% 

3  399.36 12.00% - - 

4  1,331.20 - 1,331.20 40.00% 

 3,328.00 100.00% 3,328.00 100.00% 
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̂Έ̃2009 8 ̆  

2009 7 9 ̆ ҩֲ ҍ Ꞌꜚ῏ ̆

ῒ ῃ ̆ қᴪ ῒ

40% 1ᾝᵬᴇ ҆ ̆ ԅȇ

ӥȈ ԅῈ Ȃ2009 8 19 ̆ ԅ

Ȃ 

̆ Ҋ̔ 

 қ  

╠ ₮

 

̂҆ᾝ̃ 

ᶛ 

₮

 

̂҆ᾝ̃ 

ᶛ 

1 ҆  998.40 - 2,329.60 70.00% 

2  599.04 - 998.40 30.00% 

3  1,331.20 40.00% - - 

 3,328.00 100.00% 3,328.00 100.00% 

三、美拜电子的产权控制关系 

ӥ ӊ ̆ ֟ └ Ҋ̔ 

 қ  
₮  

̂҆ᾝ̃ 
ᶛ 
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̂2̃ Ὲ қ ט № Ὲ Ύ ̆Ҍ

₮ Ҍ ȁ ₮ ̕ 

̂3̃ Ὲ қ № Ὲ Ҍ ȁ ȁ‟ ȁ

Ԉ ῒז └̕ 

̂4̃ Ὲ ֞Ҍ ῒז Ὲ ’Ȃ 

2ȁ֜ Ḡ ץ Ҥ ȁ ȁ Ḡȁ

֟ ȁꞋꜚ ȁ ̆ ⌠ Ȃ 

ȁ ⱲԊ ῃ ֟

ⱲῈ ȁ Ⱶ ȁ Ⱶ Ⱶ№ ȁ

⅞ ᴪȁ Ḡ Ⱶ ȁ ֲⱬ

ᴪḠ ȁ ᴪḠ ȁ ₮῀ ȁ

Ὲ ₮ ȁ ῏ᴑҙ ₮ΐ ᴆ̆

̆ Ҥ ῏ ̆ ⌠ ῏

Ȃ 

3ȁ Ὲ Ὲ ΐᵣ ╠ ᴆ̆֜

₮ΐ ̆ ᴍ ᴨᾢ ӯ Ȃ 

五、标的公司的主营业务情况 

̂ѿ̃ ֟Һ ҙⱵȁҺ ֟ Ⱶ  

Һ ҙⱵҹ ȁ ֟ Ȃ ԍ“ ҹ

ᾢ ꜚ ᶫ ” ̆ ⱬԍ └ Ḡȁ

ῃȁ ᴨ ֟ ҹ̆Ḃ ᶫ Ḡ ῃ

‗ Ȃ ֟ҙ ̂GBIĨ ̆ ῤ 2013

֟ṿ ԓ ᴑҙȂ 

ῃ ȁ ȁ ȁ

̆ ╠Һ Ғ ԍ └ ̆ ȁ

ȁ ҈ ҙ ᶫ ꜚ ‗ ̆ΐᵣҺ ֟ Ҋ̔ 
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֟  №֟  ᴨל  
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̆ ԍ ֟ ȁ ꜚ ΐȁ ꜚ֜ ΐ

Ữ ȂҊ ҹ └ ҙҺ ֟ № ̆ №ҹ

Ὲ ֟ Ȃ 

 

2ȁ ֟ ҙ ’ 

└ ҙ Һ ҹ ҙ Ḥ Һ̆ └̔

ҙ ҙ ⅞ȁ ⅞ ֟ҙ ̆ ₮ᴨ ֟ҙ ȁ ̆

῏ ̆└ ̕ № ҙ ̆ל ῏Ḥ ̕

₮ ҙ ̕ Ҭ ᴑҙ ᴪ̆ ῏

Ḇ Ҭ ᴑҙ ῏ ̆ ‗ ῏

Ȃ 

Ҭ ҍ ҙ ᴪ └ ҙ ҙ Ȃ ᴪ ԍ

1989 12 ̆ҹῃ ᴪ ᵣ ֲ̆ ᴪҊ Έҩ№ᴪ̔ ҍ

№ᴪȁ №ᴪȁ ᾣᴟ№ᴪȁ №ᴪȁ ᴆ№ᴪȁ

ᵬ ᴪ̆ ᴪҺ ҙ ῤ ȁ Ḥ

ȁ№ ֜ ᵬ̆ᶭ ҙ ֟ ҍ№ ᵬ̆ ҙ

̆ ₮└ ҙ ̕

̆ ꜛ ҹ̆└ ȁḱ ҙ ‰ ҙ ‰̆

 

 

 

└  

ѿ  

ԋ  

 

 

ѿ  

  

 

…… 

(LIP) 

 

(LIB) 

 

…… 
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‰ ̕ ꜛ └ ҙ ⅞ ֟ҙ ̕

ҙ֟ ᵬȂ Ὲ Ҭ ҍ ҙ ᴪ ᴪ

ᵝȂ 

ҙҺ ȁ Ҋ ̔ 

ᴆ ῤ  

ȇҬ ֟ ȈȁȇҬ

֟ ₮ Ȉ 
 

ȇ ֟ ⅞ᴨᾢ

̂2010̃Ȉ 

“ ҍ Ữ ”ӊ“

ҍỮ ”Ҭ ץ ῏

֟ ↓ҹᴨᾢ Ȃ 

ȇ ╠ᴨᾢ ֟ҙ

̂2011 ̃Ȉ 

ȁ ȁ ҙ Ḥ

ȁ Ⱶ ȁ ֟ Ȃῒ

Ҭ ȁꜚ ⱬ Ữ ȁ

Ῥ≠ ῏ῤ Ȃ 

ȇ֟ҙ ̂2013̃Ȉ 
ȁⱳ

ȁⱳ Ὶ Ȃ 

ȇҬ ҍ ̂ ̃ ҙ“ ԋԓ”

⅞Ȉ 

ȇҬ ҍ ̂ ̃ ҙ“ ԋԓ”

⅞Ȉᵬ ҹҬ ҍ ҙ

ᴪ̆ ҹ 2011 3 17 Ȃ ⅞

Ҭ ̔ ֟ҙᵬҹ “

ԋԓ” ̆ ҍ

֟ҙ ֟ҙ № “̆ ԋ

ԓ” ׅ Ḡ ȁ ̆ῒҬᴰ

῀ ̆֟ҙ

“ꜚⱬ ȁỮ Ῥ

”҈ ̆ Һ

ꜚⱬ ȁꜚⱬ

Ữ ȁ ѿ

Ȃ 

3ȁ ֟ ҙ ’ 

̂1̃ῃ ᵣ ’ 

֟ ≢ ȁ ̆

ҙ ῒ̆Ҭ ҹԋ Ҭ

֟ ӊѿȂ ҈ SDI ̆2010 ῃ
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ҹ 110ַ ᾝ̆ 2015 ῃ ᴪ ⌠ 320ַ ᾝ̆

ҹ 23.81%Ȃ Ҭ ҍ ҙ ᴪ ̆2011 ῃ

ҹ 44.89ַ ̆Һ ԍ ȁ ȁ

֟ ץ ꜚ ΐȁ ֟ ̆ῒҬ ҍ Ҭ ̆

№≢ ⌠ 37.74% 32.14%Ȃ 

ῃ ֟ҙ ╠Һ Ҭ Ҭ ȁ Ȃ

ҙ ̆ Ҭ ȁ └ ̆ң ᴍ

̆ ╠ ҹῃ ѿ ֟ Ȃ 

̂2̃ ’ 

Ҭ ҍ ҙ ᴪ ̆2011

῀ҹ 200ַᾝ̆ ῀ ҉ ̕ל ȇҬ ҍ

̂ ̃ ҙ“ ԋԓ” ⅞Ȉ 2015

⌠ 270 ַᾝ̆ ⌠ 7.79%̆ ֟ ׆ 23 ַ

⌠ ⌠ 45ַ ̆ ⌠ 18.27%Ȃ 

֟ Һ Ҭ қȁ қȁ ȁ ȁ ̆

҈ ҹ Һ ֟ Ȃ ֟

Һ ֟ ̆ ꜚⱬ Ữ Ӟ

Ȃ 

̂3̃ ’ 

Ὲ Һ ᶫ ֟ ȁ ̆

֓ ֟ Ҍ ⇔ ┬ Ȃ2007

֟ №≢ҹ 0.81ַ 5.48ַ ⌠̆ 2013 №≢ 2.73

ַ 14.56ַ ̆ №≢ҹ 22.43% 17.69%̕2013 ֟

⌠ 6,500҆ ̆ ᴍ 27%Ȃ ֟ ֟ ⱴ̆

ꜚԅ Ȃ 

̂4̃  
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ԍҊ ̆ ȁ ⱳ

ȁ ᾟ ⱬȁ ₮ԅ ̆Ḇᶏ Ҭ

ᴰף Ȃ ԍ ᴪ ᵣ Ḡ ꜚ̆

ҙ ᵣ Ḡ Ȃῤ ԍ ѿ֓

῏ ֟ ̆ ҩ ֟ ҙ ῃ

ԈᴨלȂ 

4ȁ ֟ ҙ ≠ Ҍ≠  

̂1̃ ҙ ≠  

ŵ ҙ  

“ԓȁ Ὲ Һ ҙⱵ ’”ӊ“̂ԋ̃ ֟ ҙ

’”

ԓȆ





῏ԍ ҙ ᴍ Ὲ ᴍ ט ӯ ֟ תּ ӊ Ⱶ  

47 

 

׆ ᵣ ̆ ᵬҹ ׂ ᵣ Һ

̆ל ѿ ῤ Ḡ ̆ ȁ

҉ ᴪҌ Ȃ 

ΐᵣ׆ ̆ ΐ ѿ Һ̆ ԍ ֟

֟ Ȃɒ ף ῒ̆

ᶏ ᶏ ҹ ̕ ֟ ̂

ȁ ̃ ȁ ף ҙ Ԉ ̆

Ӟ ӊ ꜚ̆ᶛ “ ” “ Ӝ

”Ȃ 

̂҈̃Һ ֟  

└ Һ └ ңҩҺ Ȃῒ

№≢ Ҋ̔ 
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1ȁ └  

 

2ȁ ץ̂ ҹᶛ̃ 

 

̂ ̃ ֟Һ  

1ȁҙⱵ ≠  
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Һ ֟ ҹ Һ̆ ȁ ȁ

҈ ҙȂ֟ ΐ ȁ ̆ └

̆ ΐᵣ֟ ̆ ȁ ֟ ֟ ֜

ȂῒҙⱵט ≠ ѿ ‰ ҙ֟ ֟ᴑҙ ᵌȂ 

Ҋ ҙ ֟ ῃ ȁ

̆ΐ ѿ ̆ Ҭ ̆ᵖ ҙ ԈӞ ᾟ№̆

ҙѿ ⱴ ᴇ ̆ ̆ ҙῤ Һ ֟ Ⱶ

Ԉ̆ ᴨ ῒ₮ ≠ Ȃ 

2ȁ  

└ Һ └ ңҩҺ Ȃ

֟ Һ ȁ ȁ ȁ ȁ ȁ ȁ

Ȃ Һ ̔Ḡ ȁ ȁ Ȃ 

ԍ ֟ ֟ ҹ └ ֟ ̆ῒҒ ԅ └ ̆

’└ ֟ ⅞̆ Ҋ Ῥ̆

ᶫ Ȃ 

ԍҺ ҹ ̆ ԅҤ ᶫ

‰῀└ ̆ ᶫ ȁ ῀

ᶫ Ȃ ΐᵣ ‗ ̆↕ᴪ ᴇ ȁ֜ ȁ ȁ

ῃ Ⱶ ᴆȂ 

֟ Һ ȁ ȁḠ № ῤ

̆ ᶫ ᴧ ̆ ̆ Ԉ ̆ᴇ ᵣ ҹ ̆

ȂῈ ֟ Ҭ̆ҍ ҉ ԅ ȁ

ᵬ῏ ׆̆ Ḃԍ Ҭ ̆ ᵞ ҍ Ȃ 

ԍ ҙѿ ⱴ ᴇ ̆ ᴇ ꜚᴪ

֟ ᴇ ꜚ̆ Ҭ ҙ ≠ ̆p ֟ ≠

ᴪ ѿ Ȃ 

3ȁ ֟  
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֟ ֟ ԍ ֟ Ȃ └

֟ң ̆ Һ └

֟Ȃ ֟ ֟ ҹ └ ֟ ̆ ֟ ҹ

֟Ȃ Ғ ԅ └ ̆ ’└

֟ ⅞̆Ῥ ֟ ֟Ȃ 

ԍ ȁ

ҙ ȁҌ ‰ ғ̆ ᵬ

ⱬ ׆̆ ⱴ ԅ ᵬ ֟ Ӟ̆ ᵬ

֟ ֟ ҬḠ ֟ ᴨ ֟ ₮ԅ

Ȃ Ṣꜛү ҙ ֟ ̆ ѿҩ

֟└ ᵣ ̆ ῒ ֟ ⱬȁ ȁ

֟ ⱬ ֟ ȁ

̆ᶏῒ ֜ ȁ ֟ ȁ֟ ҉ᵣ ₮ѿ ᴨלȂ 

4ȁ  

̂1̃ ᴇ  

Һ ȁ ֟ ῒף

̆Һ Ȃ ῒ Ҋ ̆Ὲ ֟

̆ ֜ ̆ Ȃ 

ԍ ҙ ᴇ ҹ ̆ѿ ⱴ ᴇ Ȃ 

̂2̃Һ ᵣ 

ԍ Ҋ ֟ ῃ ֟ ᵣ

̆ Ҋ ̆ ῒ Ҭ ᵬ

Ҥ ѿ̆ 3⌠ 6ҩ ̆

῀ῒ ᶫ Ȃ Ҭ ᵬ ̆ ῒ ֟

ᾢ ȁ֟ ȁ ȁ ֟ ȁ ҙ ȁ ȁ Ⱶ

’ ῃ ᵝ Ȃ ̆ ⱬ Ҭ

҉ΐ ᴨלȂ 
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֟ҙ ̂GBIĨ ̆ ῤ 2013

֟ṿ ԓ ᴑҙȂ׆Ҋ ᵬ ̆

₮ ᵝ̆2013 100 ̆ ҙ ̆ғ

ҍ TCLȁ Ḥȁ⇔ ῤѿ ԅ ᵬ῏ ̕

ⱬӞҌ Ҍ ̆ ╠ ȁTCLȁ Ḥȁ ῤ

ᶫ ̕ ̆ Һ

Ὲ Ȃ 

̂ԓ̃ ’ 

1ȁҺ ֟ ֟ ȁ֟ ȁ ȁ ῀ 

 2014 1-3  2013  2012  

֟ ̂҆ ̃ 9,360 6,240 4,680 

֟ ̂҆ ̃ 700 4,820 3,284 

֟ ≠ ̂%̃ 30% 77.24% 70.17% 

̂҆ ̃ 695 4,695 3,383 

֟ ̂%̃ 99% 97.4% 103% 

ᴇ̂ᾝ/ ̃ 6.02 6.39 6.80 

2ȁҺ ֟ ῀  

ᵝ̔҆ᾝ 

≢ 

2014 1-3  2013  2012  

῀  ῀  
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2014 1-3  

̂ ̃ Ὲ  503.19 12.03% 

Ὲ  304.57 7.28% 

⇔ Ὲ  296.98 7.10% 

ᾣ ᴍ Ὲ  275.78 6.59% 

Ḥ ̂ ̃ Ὲ  254.38 6.08% 

 1,634.90 39.08% 

2013  

қ Ὲ  2,262.84 7.56% 

⇔ Ὲ  1,851.19 6.19% 

Ὲ  1,788.87 5.98% 

Ὲ  1,666.66 5.57% 

ᾣ ᴍ Ὲ  1,654.75 5.53% 

 9,224.31 30.83% 

2012  

Ὲ  4,480.34 19.47% 

⇔ Ὲ  2,134.30 9.27% 

Ὲ  1,380.23 6.00% 

֟ ̂ ̃ Ὲ  1,324.21 5.75% 

Ὲ  1,198.28 5.21% 

 10,517.38 45.70% 

ӥ ̆ Ὲ Ԋȁ Ԋȁ ֲ ֲ

ȁῒזҺ ῏ Ὲ ҉ץ5% ᴍ қ ╠ԓᵝ Ҭ Ȃ 

̂Έ̃ ’ 

1ȁ ῤҺ  

ᵝ̔҆ᾝ 

 ᵝ 

2014 1-3  2013  2012  
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61,560 192.11 494,702.80 1,599.62 441,354.88 1,582.70 

 ᾥ 15,698.60 118.06 108,081.80 835.64 110,344.36 944.27 

 ᾥ 23,334.70 98.57 144,165.38 668.58 145,620.13 833.24 

NMP ᾥ 18,600 33.38 167,105.47 314.96 172,877.89 388.98 

ֲ  ᾥ 25,614.38 107.12 41,483.02 238.67 32,760 233.47 

 ᾥ - - 86,367.50 502.48 - - 

CD

  
105,522.50 66.48 231,320.03 160.89 160,040.43 67.22 

ED

  
66,597 37.84 1364808.77 745.71 153,572.54 85.98 

 ᾥ 500 6.41 32,365 408.11 7,000 85.04 

2ȁ ῤҺ  

 

2014 1-3  2013  2012  

̂҆ kwh̃ 
̂҆ᾝ  ̃

̂҆ kwh̃ 
̂҆ᾝ  ̃

̂҆ kwh̃ 
̂҆ᾝ  ̃

ⱬ 187  154 1147  952 935 790 

3ȁ ῤҺ ֟  

 2014 1-3  2013  2012  

 25.54% 23.63% 21.93% 

Ḡ  9.53% 12.78% 10.97% 

 6.69% 7.80% 9.51% 

 6.99% 7.72% 8.47% 

 4.15% 4.90% 4.68% 

 3.71% 3.70% 4.60% 

 2.62% 3.38% 3.63% 

 2.62% 3.13% 2.98% 

ⱬ 4.55% 4.13% 4.16% 

ῒ29.07% 28.83% 33.60% ז 

 100% 100% 100% 
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4ȁ╠ԓ ᶫ ’ 

ᵝ̔҆ᾝ 

 ᶫ    Һ ῤ  

2014 1-3  

Ὲ  766.32 30.73% 
ȁ

 

⇔ Ὲ  312.16 12.52% Ḡ ȁ  

қ ₣ Ὲ  137.71 5.52%  

қ ₣ Ὲ  132.31 5.31% ֲ  

қ Ὲ  132.31 5.31%  

 1,480.81 59.39% - 

2013  

Ὲ  3,340.91 16.99% 
ȁ

 

қ Ὲ  1,937.19 9.85% Ḡ ȁ  

ҙ ᴍ Ὲ  1,755.53 8.93% 
ȁ

 

қ Ὲ  744.38 3.78% ED  

ⱬ ҙ Ὲ  619.00 3.15%  

 8,397.01 42.70% - 

2012  

Ὲ  3,280.46 18.37% 
ȁ

 

ҙ ᴍ Ὲ  1,864.72 10.44% 
ȁ

 

Ὲ  1,783.23 9.98% Ḡ  

қ Ὲ  1,217.93 6.82%  

⇔₣ Ὲ  684.61 3.83% ED  

 8,830.95 49.44% - 

ӥ ̆ Ὲ Ԋȁ Ԋȁ ֲ ֲ

ȁῒזҺ ῏ Ὲ ҉ץ5% ᴍ қ ╠ԓᵝᶫ Ҭ

Ȃ 

̂҂̃ ֟ ῃ ֟ Ḡ ’ 

Һ Ԋ׆ ȁ ֟ ̆ ֟ ҬҌ
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ᵬҙ̆ӞҌ ̆Ҍ ԍ ҙȂ 

ⱲԊ ῃ ֟ ⱲῈ ԍ 2014 5 22

₮ΐ ȇ Ȉ̆ 2011 1 1 ץ ֟ ῏ ῃ ֟

̆ ₮ΐӊ ̆ ῃ ֟Ҍ ̆ғ ⌠ ῃ ֟

Ȃ 

Ḡ Ⱶ ԍ 2014 7 21 ₮ΐ ȇ

Ὲ Ḡ ’ Ȉ̂ [2014]22 ̃̆

2011 1 1 ץ Ḡ Ҍ ҹȂ 

ῤ̆ ֟ ῏ԍ ῃ ֟ Ḡ Ȃ 

̂ῇ̃ ֟ Һ ֟ └ ’ 

ץ ҹ₮ ̆ ԅѿ ȁῃ

ᵣ Ȃ Ҥ ‰ȁ ҙ ‰ ῤ └ ‰ ῃ

└̆ └ ᵣ ȁᶫ └ ȁ ֟ Ⱶ

Ȃ ⱳ ԅ ISO9001 ᵣ ISO14001

ᵣ ̆₮ ֟ ԅ IECȁULȁJISȁUN38.3ȁECȁPSEȁSGS

Ȃ 

ῤ̆ Ҍ ῏ ⌠ ῏

Ȃ 

̂Ӝ̃ ֟ ’ 

Ғ ԍ ̆ ⱬԍ ῏ ֟

̆ ╠ ҍ ҙⱵ ῏ Ғ≠̆

Ғ≠ ҬȂ 

2014 3 31 ̆ ֲ 120ֲ ΐ̆

ⱬ̆ ΐ ⱬ ᴝ̆ ץ Ὲ ҙⱵ Ȃ 

̂ ̃ҍ ֟ҙⱵ ῏ Һ ֟ȁ ֟

’ 
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1ȁ ѿ Һ ֟ ’ 

̂1̃ ֟ ’ 

2014 3 31 ̆ ֟Һ ҍ ҙⱵ ῏

̆ ȁⱲῈ ῒ̆זΐᵣ ’ Ҋ̔ 

֟ ≢ ṿ̂҆ᾝ̃ ṿ̂҆ᾝ̃  

֟  6,222.18 3,565.93 57.31% 

ΐ 0.45 0.10 22.69% 

ⱲῈ  144.98 78.84 54.38% 

ῒ64.97% 162.01 249.35 ז 

 6,616.96 3,806.88 57.53% 

֟ ԍ ̆ ץ Ὲ ╠ ֟ ꜚ

Ȃ 

̂2̃Һ ’ 

2014 3 31 ̆ Һ Ҋ̔ 

 
 

 

̂ ̃ 

ṿ 

̂҆ᾝ  ̃

ᴇṿ 

̂҆ᾝ̃ 
 

1 ֟  4.00 226.45 204.35 90.24% 

2 ASIDA -Xᾣ  2.00 256.41 199.57 77.83% 

3 ꜚ ѿ ᶷ  11.00 203.42 186.06 91.47% 

4 ῃ ꜚ  4.00 192.31 177.42 92.26% 

5 ῤ №  4.00 145.30 129.20 88.92% 

6  3.00 232.79 127.77 54.89% 

7 №  4.00 173.75 125.00 71.94% 

8 ꜚ  2.00 105.98 95.05 89.68% 

9  3.00 107.69 88.94 82.58% 

10 ꜚ  20.00 144.15 84.32 58.50% 

11 500mm  2.00 80.34 76.53 95.25% 
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12 ῃ ꜚ 180 └  3.00 74.30 74.30 100.00% 

13  2.00 112.30 70.99 63.22% 

14  1.00 78.76 70.50 89.52% 

15 ꜚ  3.00 74.80 66.95 89.51% 

16 ῃ ꜚ└  3.00 66.67 58.22 87.33% 

17  2.00 98.00 53.90 55.00% 

18 ꜚ ᶷ  3.00 62.82 52.87 84.17% 

19 Xᾣ  2.00 77.48 49.69 64.13% 

20 ᾥ  1.00 51.89 49.42 95.25% 

21 ꜚ  4.00 55.90 49.08 87.80% 

22  1.00 80.93 47.90 59.19% 

23  1.00 80.93 47.87 59.15% 

24  8.00 52.51 46.69 88.92% 

25 ᵝ Degassing  8.00 53.33 43.73 81.99% 

26 ꜚ ‖  6.00 51.28 42.08 82.06% 

̂3̃ ’ 

ҍ ᴍ ᵬῈ ԅȇ Ȉ̆

̆ ᴍ ᵬῈ ԍ ⱲԊ ҙ

1 1-4 2 1-4 ҹ 7,000 ₮ ԇ ᶏ ̆

ҹ 89,280ᾝ̕ 2012 1 1 2018 1 1 Ȃ 

ҍ ┘ Ὲ ԅȇ Ȉ̆

̆ ┘ Ὲ ԍ

ҙ 5 ῍ 5 ҹ 8,600 1 ₮ ԇ

ᶏ ̆ ҹ 1 2 ҹ ֲ 18.5 ᾝ̆ 3

ң ⱴ 1ᾝ̆ ҹ 550ᾝ ׆̆ 3 10%̆

2014 7 16 2019 7 15 Ȃ ҈ ᴍ ᵬῈ ԍ

2014 9 3 ₮ΐȇ ₱Ȉ̆ ┘ Ὲ ҉

ԇ ᶏ Ȃ 
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҉ ң ԍ ≠ ᵣ ⅞

ῤ̆ ԍ῾ Ⱳ ֟ Ȃ ⅞

ᴪԍ 2014 7 15 ₮ΐ ȇ Ȉ̂ ₱[2014]1611 ̃̆

2011 1 1 2014 6 30
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2 ѿ ℗  ZL201220261277.6 
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ѿ Һ Ⱶ Ҋ̔ 

̂ѿ̃ ֟ ṽ Һ  

ᵝ̔҆ᾝ 

   2014 7 31  2013 12 31  2012 12 31  

֟  21,315.53 23,891.03 18,168.99 

  ꜚ ֟ 17,164.25 19,852.82 16,115.28 

  ꜚ ֟ 4,151.28 4,038.22 2,053.71 

ṽ  15,671.52 19,111.49 15,611.39 

  ꜚ ṽ 15,606.52 19,037.74 15,611.39 

  ꜚ ṽ 65.00 73.75 - 

 5,644.01 4,779.54 2,557.60 

̂ԋ̃ ≠ Һ  

ᵝ̔҆ᾝ 

   2014 1-7  2013  2012  

ҙ ῀ 14,763.73 29,978.90 23,017.27 

ҙ  12,093.95 23,959.46 18,934.01 

ҙ≠  1,110.03 2,688.60 1,010.61 

≠  1,115.22 2,814.64 974.10 

≠  864.46 2,221.95 776.04 

Ὲ ≠  864.46 2,221.95 776.04 

̂҈̃ Һ  

ᵝ̔҆ᾝ 

   2014 1-7  2013  2012  

ꜚ֟   2,236.00 -447.93 2,632.54 

ꜚ֟   53.58 -2,974.80 -1,714.87 

ꜚ֟   -2,516.76 3,718.03 -837.26 

ᴇ  ⱴ -238.98 272.01 80.88 
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七、标的公司对外担保及主要负债情况 

̂ѿ̃ Ḡ ’ 

ӥ ̆ ḠȂ 

̂ԋ̃Һ ṽ ’ 

Ḥ₮ΐ Ḥᴪ [2014] 114278 ̆ 2014 7

31 ̆ Һ ṽ ’ Ҋ ̔ 

Һ ṽ  ̂҆ᾝ̃ ṽ ᶛ 

ꜚ ṽ̔   

Ṣ  1,411.00  9.00% 

ט  3,108.60  19.84% 

ט  8,283.69  52.86% 

 36.31  0.23% 

ט  533.56  3.40% 

ט  1,475.83  9.42% 

≠ט  - - 

ט ≠ - - 

ῒז ט  757.53  4.83% 

ꜚ ṽ  15,606.52  99.59% 

ꜚ ṽ̔   

Ṣ  - - 

 - - ├ṽט

ט  - - 

Ғ ט  - - 

ṽ - - 

 65.00  0.41% 

ṽ - - 

ῒז ꜚ ṽ - - 

ꜚ ṽ  65.00  0.41% 
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Һ ṽ  ̂҆ᾝ̃ ṽ ᶛ 

ṽ  15,671.52  100.00% 

八、美拜电子 100%股权评估情况 

̂ѿ̃ ᵀ ’ 

ᵀ ҹ ῃ қ ̆ ץ֟ 2014 3 31 ҹ

ᵀ ‰ ̆Ҭ ֟₮ΐԅȇ ֟ ᵀ Ȉ̂ Ҭ [2014] 869 ̃̆

ᵀץ ᶏ Ὲ ҹ╠ ̆ ֟ ’̆

̆№≢ ֟ ң ᵣ ᵀ̆

ⱴץ Ȃ ᵀ ╠ ᵀ ̆

ᵀ ᵬҹ ᵀ Ȃ 

̂ԋ̃ ֟ ᵀ  

1ȁ Ẋ  

̂1̃ ȁ ץ ֟ҙ Ҍ Ȃ 

̂2̃ ᵀ ῤ ᴪ ץ ȁ

Ȃ 

̂3̃ ᵀ ῤ ̆ Ḡ ‰

̆ ᵀ Ȃ 

̂4̃ ᵀ ῤ Һ ҙⱵȁ֟ ̆ ῀ҍ

ץ └ ׅḠ ῒ ₃ ̆ Ҍ

ȂҌ ԍ ȁ ץ ҙ ֟ ȁ

ץ Һ ҙⱵȁ֟ ’ Ȃ 

̂5̃ ῤ̆ ᵀ Ҍᴪ ҉

ׅ̆ Ḡ ῒ ₃ ל Ȃ ԍᴑҙ ῒ

֟ Ҭ ғ ᵬҹ ᵩ ֟ ̆ ᵀ Ҍ

֟ ≠ ῀̆ӞҌ ᾫ Ҍ Ȃ 
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̂6̃ ᵀҌ Ȃ 

2ȁ ֟ ᵀ  

֟ ᵀ ȁ ֟ҙⱵ ȁ ’ ̆ ֟

ᵀȂ ֟ ᵀ Ҋ̔ 

̂1̃ ꜚ ֟ 

῀ ᵀ ꜚ ֟ ȁ ȁ ȁ ט ȁῒז

Ȃ ꜚ ֟ ᵀ̆Һ ̔

֟̆ ᴇṿ ᵀṿ̕ ȁ ט ṽ ץ̆֟

ṿҹ ̆ ᵀṿ̕ ̆ ᵀ

‰ ҉ ץ̆ ӗץ ᴇ ₮ ᵀ

ṿȂ 

̂2̃ ֟ 

῀ ᵀ ֟ҹ ᵀ ‰

Ȃ 

ᵀ ̆ ᶏ ץ̆↕ ᴇ ҹᶭ ̆ ᵀ

’̆Һ ᵀȂ 

ᵀṿ= ῃᴇ×  

Aȁ ῃᴇ  

ŵ ῃᴇ  

ῃᴇ ȁ ȁ ȁῒז

№ Ȃᶭ ȁ Ⱶ ̂ Ȑ2008ȑ170 ̃ȇ῏ԍῃ

ṿ Ȉ̆ 2009 1 1 ̆ └

̂ ȁ ̃ ֟ ̆ ȇҬ ֲ ῍ ṿ

ᶛȈ̂ Ⱶ פ 538 ̃ ȇҬ ֲ ῍ ṿ ᶛ

↕Ȉ̂ ȁ Ⱶ פ 50 ̃ ῏ ׆̆ Ҭ Ȃ

̆ ԍ ֟ ῒ ῃᴇ ⁞ ṿ
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Ȃ 

ῃᴇ Ὲ ̔ ῃᴇ̗ ̅ + ̅ῒז

̅ ̇ ṿ Ȃ 

a. ᴇ 

Һ ֟ Ὲ ᴇ ץ̆ ᴇ

̕ ⌠ ᴇ ̆ ȁף ≢ ᴇ ꜚ

ᴇȂ 

b.  

ץ ᴇҹ ̆ ֟ ҍ ȁ ȁḠ

ȁḠ ῒז ῏ ̆ Ҍ ̆ ̆ 11% ṿ

⁞ ṿ Ȃ ᴇ Ҭ ҌῬ Ȃ 

c.  

ȁ ȁ ץ̆ ᴇҹ ̆ Ҍ

Ȃ 

ȁ ̆Ҍ Ȃ 

d. ῒז  

ῒז ᵝ ȁ ᵀ ȁ ȁ

̆ ᶭ ῒז ‰̆

Ȃ 

e.  

ῤҹ ῀ ≠ ῒ̆ ≠

‰ Ҭ ֲ ‰ ̆ ̆

῀ ̔ 

=̂ ᴇ + + +ῒז ̃× ≠

× ×1/2Ȃ 
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f. ṿ  

ṿ ̗ ᴇ× ṿ ̉̂ 1̅ ṿ

̃+ /̂1+ ṿ ̃× ṿ Ȃ 

Ŷ ῃᴇ 

Ḥ ȇ Ȉ ᴇ ̆ ΐᵣ ’

ᴇ ̆ ̆ ṿ ̆ ṿ Ȃѿ

֟ ᶫᾧ ̆ ̔ 

ῃᴇ

ῃ



῏ԍ ҙ ᴍ Ὲ ᴍ ט ӯ ֟ תּ ӊ Ⱶ  

66 

 

֟Ȃ ֟Һ ҹ K3 Ⱶ ᴆȁ ᴆ ERP

̂ ̃ ᴆ ̆ ֓ ᴆ ᴇ Ҍ ̆ ֟Ҭ ᶏ ץ̆

ᴇ ᵀṿȂ ֟Һ Ὲ

16 Ғ≠ Ȃ ᵀ ᵀ Ғ≠ ֟ ᵀȂ

≠ № ᵀ ᵝῒז ֟ ᴇṿ̆ῒ Ὲ ҹ̔ 

 

Ҭ̔P—— ᵀῒז ֟ ᵀᴇṿ̕ 

Ri—— ‰ i ῒז ֟ ̕ 

K——Ғ ῀№ ̕ 

n—— ᵀ ᵝ ̕ 

i—— ̕ 

r—— Ȃ 

҉ץ ῒז ֟ ᵀ ᵝ ᵀ Ғ≠Ȃ ᵀ

̆ ȁ№ ȁ ⌠ ᵀҒ≠ ᵀᴇṿȂ 

̂4̃ ֟ 

֟ ṿҺ ҹ ‰ ֟ ֟Ȃ

ᵀ ṿ ҉̆ ᴑҙ ֟⁞ṿ‰ ȁ

Ṣ ԅ Ȃ׆ ╠ᴑҙ ≠ ץ

֟ ל ̆ ֟ ╠≠ ̆

֟ ̆ ΐ ≠ ֟ ץ̆

ῒז ᵀ ╠ᴑҙ

ᵀṿȂ 

̂5̃ῒז ꜚ ֟ 

ῒז ꜚ ֟Һ ҹ ט Ȃ ᵀֲ ԅ ט
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ט ₡ ץ̆ ֟ ̆ ȁ ̆

ṿ ҹ ᵀṿȂ 

̂6̃ ṽ 

ᵀ ῤ ṽҹ ꜚ ṽ ꜚ ṽ̆ Ṣ ȁ ט ȁ

ט ȁ ȁ ט ȁ ֜ ȁῒז ט ῒז ꜚ ṽȂ

ᵀ ṿ ҉ Ȃ 

3ȁ ᵀ ᵀ  

῏ ץ ȇ ֟ ᵀ‰↕—ᴑҙᴇṿȈ̆

ῤ ᵌ֜ ᵀ ᶛ̆ ᵀ ȁ

̂DCF̃ᵀ ᴇṿȂ 

ᴑҙ  ҹ ṿ̆ ᵀ ֟

ᴇṿ ѿ Ȃῒ ᵀ ֟ 

ᴇṿ̆ ₮ ᵀṿȂῒ ᴆ ̔ᴑҙΐ

ᴆ̆ ҍ ӊ ῏ ̆ ғ

ғ Ȃᶏ ԍ

ץ̆ Ȃ ҹ

Ὲ ȁ ҹ ̆ῒᵀṿ ΐ Ȃ 

ץ’ ֟ ֟ Һ ҙⱵ ̆ ᵀ

ץ ֟ ᴪ ᵀ ῒ ᴇṿ̆ ᵀ ᵀ

̔ 

̂1̃ ῀ ֟ Һ ҙⱵ̆ ₃ ’

ל ҙⱵ №≢ᵀ ̂ ̃̆ ⌠

֟ ᴇṿ̕ 

̂2̃ ῀ ̆ᵖ ̂ ̃ᵀ Ҭ ԇ

‰ ȁ ט ≠ ꜚ ֟̂ ṽ̃̕ ȁ ֟ ץ

ꜚ ֟̂ ṽ̃̆ ӈῒҹ ‰ ᵩ

֟̂ ṽ̃̆ ῒᴇṿ̕ 
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̂3̃ ҉ ֟ ṽᴇṿ ⱴ ̆ ₮ ֟ ᴑҙᴇṿ̆

ט⁞ ṽⱵᴇṿ ̆ ₮ ֟ қῃ ᴇṿȂ 

ᵀ ΐᵣ ’ Ҋ̔ 

ŵ  

ᵀ ҹ̔ 

  

Ҭ̔ 

E̔ ᵀ қῃ ̂ ֟̃ᴇṿ̕ 

B̔ ᵀ ᴑҙᴇṿ̕ 

 CPB   

P̔ ᵀ ֟ᴇṿ̕ 

 
n

n
n

i
i

i

rr

R

r

R
P

)1()1(

1

1 



 



 Ҭ̔ 

Ri̔ ᵀ i ̂ ̃̕ 

r̔ ̕ 

n̔ ᵀ ̕ 

C̔ ᵀ ‰ ᵩ ֟̂ ṽ̃ ᴇṿ̕ 

 21 CCC   

C1̔ ᵀ ‰ ꜚ ᵩ ֟̂ ṽ̃ᴇṿ̕ 

C2̔ ᵀ ‰ ꜚ ᵩ ֟̂ ṽ̃ᴇṿ̕ 

D̔ ᵀ ט ṽⱵᴇṿȂ 

Ŷ  
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ᵀ̆ᶏ ᴑҙ ᵬҹ ᵀ ֟ ̆

ῒ ӈҹ̔ 

R=≠ + + ט ṽⱵ≠ - ⱴ  

ᵀ ץ ̆T ῒ ῤ

Ȃ ῤ ⱴ ̆ ⌠ᴑҙ

֟ᴇṿȂ 

ŷ  

ᵀ ֟ⱴ ̂WACC̃ r̔ 

  eedd wrwrr 
 

Ҭ̔ 

Wd̔ ᵀ ṽⱵ ̕ 

  )( DE

D
wd




 

We̔ ᵀ ̕ 

  )( DE

E
we




 

rd̔ ט ṽⱵ≠ ̕ 

re̔ Ȃ ᵀ ֟ ᴇ ̂CAPM̃

re̕ 

 
  )( fmefe rrrr

 

Ҭ̔ 

rf̔ ̕ 

rm̔ ̕ 
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ἑ ᵀ ̕ 

βe̔ ᵀ ̕ 

  ))1(1(
E

D
tue   

βu̔ Ὲ ̕ 

  i

i

t
u

E

D
t)1(1 






 

βt̔ Ὲ ̂ ֟̃ ̕ 

  xt K  %66%34 
 

Ҭ̔ 

K̔ ṿ̆ Ẋ K=1̕ 

βx̔ Ὲ ̂ ֟̃ ̕ 

DiȁEi̔№≢ҹ Ὲ ט ṽⱵҍ Ȃ 

4ȁ  

ᵀҬ ֟ ᵀ Һ̆ ᵀ Ⱶ

ҙ ῀ȁ Ⱶ ץ ҙ ȁ№

҉̆ ῒ ȁ ’ᵬ₮ Ғҙ∞ Ȃ ֟

ῤ ҙ ץ῀  Ҋ ̔ 

ᵝ̔҆ᾝ 

̉  
2014  

4-12  
2015  2016  2017  2018  

2019  

ץ  

ҙ ῀ 40,580.43 54,217.67 65,817.26 67,185.51 67,760.17 67,760.17 

⁞̔ ҙ  32,580.76 43,396.09 52,504.69 53,574.22 54,023.42 54,023.42 

ҙ ⱴ 306.47 409.46 497.06 507.39 511.73 511.73 
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ҙ  1,185.28 1,696.51 2,024.87 2,096.49 2,153.60 2,153.60 

 2,056.39 2,758.55 3,174.54 3,282.70 3,329.98 3,329.98 

Ⱶ  197.73 263.64 263.64 263.64 263.64 263.64 

ҙ≠  4,253.81 5,693.43 7,352.47 7,461.07 7,477.80 7,477.80 

≠  4,253.81 5,693.43 7,352.47 7,461.07 7,477.80 7,477.80 

⁞̔  1,080.95 1,423.36 1,838.12 1,865.27 1,869.45 1,869.45 

≠  3,172.86 4,270.07 5,514.35 5,595.80 5,608.35 5,608.35 

ⱴ̔  802.42 1,156.86 1,156.86 1,156.86 1,156.86 1,156.86 

 3.45 6.25 6.25 6.25 6.25 6.25 

≠  148.30 197.73 197.73 197.73 197.73 197.73 

⁞̔ ⱴ  5,685.27 1,597.97 1,946.60 238.32 102.50 - 

₮ 1,053.80 - - - - - 

֟  45.00 61.65 61.65 1,163.11 1,163.11 1,163.11 

  -2,657.05 3,971.29 4,866.94 5,555.21 5,703.58 5,806.08 

ᵀ̆ ҙ № ̆

ҙⱵ ’ ῒ ⅞ ᴑҙ

ҙ ῀Ȃ ҙⱵ ’ ’ Ҋ̔ 

̂1̃ ҙⱵ 

ҙⱵ ̆ Ҍֽ ԅ TCLȁ ȁ ȁ

̆ ȁ ⇔ ҙⱵ ᶭ Ȃ Һ

forcast ȁ ֟ ȁ ̆ ֟ ᴇ

ץ ᴇ̆ ₮ ҙ Ȃ

∞ Ȃ ҙⱵᵬҹ ᴰ ҙⱵ ̆

ҹ ̆ ҙ ԍ Ȃ 

̂2̃ ҙⱵ 

ҙⱵ ̆ ҙⱵ̆ ԅ ȁ ȁ ȁ

̆ῒҬ ȁ Ὲ ҹ ȁ ODM ̆ҙⱵ
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ҹ ̆ ҹ҉ץῈ ᶫ Ȃ ҉ץ

ᶫ ҙⱵ ֟ ̆ ’ Ȃ

ҙⱵ 2014 ╠ץ ԍ ̆ 2014 ѿ ̆

Һ ӥ̆ ῀ ֟ Ҋ̆ ץ ҹ

ҙ Һ Ȃ 

̂3̃ ῒזҙⱵ 

ῒזҙⱵ ȁ ֟ ȁ ꜚ ̆҉

ҙⱵ ̆ ҙ ᵀ Ȃ 

ᵀ ҙ Һ ҹ ȁֲ ̆ ԍ҉ ҍ

ҙ ῀ ҹ ℗ ̆ ᵀ ҙⱵ ≠ Ӟ ̆

ᵀ ᵀ ≠ ᴑҙ ҙ Ȃ 

҉̆ ҙ ῀ ҙ Ҋ ̔ 

ᵝ̔҆ᾝ 

 
2014 4-12

 
2015  2016  2017  

2018 ץ

 

      

῀ 24,584.55 30,974.40 33,452.35 33,452.35 33,452.35 

 19,628.20 24,729.83 26,708.22 26,708.22 26,708.22 

      

῀ 11,923.67 18,243.27 27,364.91 28,733.15 29,307.82 

 9,320.51 14,260.42 21,390.63 22,460.16 22,909.36 

ῒז      

῀ 4,072.22 5,000.00 5,000.00 5,000.00 5,000.00 

 3,632.06 4,405.84 4,405.84 4,405.84 4,405.84 

῀  40,580.43 54,217.67 65,817.26 67,185.51 67,760.17 

 32,580.76 43,396.09 52,504.69 53,574.22 54,023.42 
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5ȁ  

ŵ rf̆ ԓ Ҭ ṽ≠ ̆

҉ץ ṽ≠ rf ᵌ̆ rf=3.94%Ȃ 

 ṽף  ṽ   ≠  

1 100902 ṽ 0902 20 0.0390 

2 100903 ṽ 0903 10 0.0307 

3 100905 ṽ 0905 30 0.0406 

4 100907 ṽ 0907 10 0.0304 

5 100911 ṽ 0911 15 0.0372 

6 100912 ṽ 0912 10 0.0311 

7 100916 ṽ 0916 10 0.0351 

8 100920 ṽ 0920 20 0.0404 

9 100923 ṽ 0923 10 0.0347 

10 100925 ṽ 0925 30 0.0422 

11 100927 ṽ 0927 10 0.0371 

12 100930 ṽ 0930 50 0.0435 

13 101002 ṽ 1002 10 0.0346 

14 101003 ṽ 1003 30 0.0412 

15 101007 ṽ 1007 10 0.0339 

16 101009 ṽ 1009 20 0.0400 

17 101012 ṽ 1012 10 0.0328 

18 101014 ṽ 1014 50 0.0407 

19 101018 ṽ 1018 30 0.0407 

20 101019 ṽ 1019 10 0.0344 

21 101023 ṽ 1023 30 0.0400 

22 101024 ṽ 1024 10 0.0331 

23 101026 ṽ 1026 30 0.0400 

24 101029 ṽ 1029 20 0.0386 
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25 101031 ṽ 1031 10 0.0332 

26 101034 ṽ 1034 10 0.0370 

27 101037 ṽ 1037 50 0.0445 

28 101040 ṽ 1040 30 0.0427 

29 101041 ṽ 1041 10 0.0381 

30 101102 ṽ 1102 10 0.0398 

31 101105 ṽ 1105 30 0.0436 

32 101108 ṽ 1108 10 0.0387 

33 101110 ṽ 1110 20 0.0419 

34 101112 ṽ 1112 50 0.0453 

35 101115 ṽ 1115 10 0.0403 

36 101116 ṽ 1116 30 0.0455 

37 101119 ṽ 1119 10 0.0397 

38 101123 ṽ 1123 50 0.0438 

39 101124 ṽ 1124 10 0.0360 

40 101204 ṽ 1204 10 0.0354 

41 101206 ṽ 1206 20 0.0407 

42 101208 ṽ 1208 50 0.0430 

43 101209 ṽ 1209 10 0.0339 

44 101212 ṽ 1212 30 0.0411 

45 101213 ṽ 1213 30 0.0416 

46 101215 ṽ 1215 10 0.0342 

47 101218 ṽ 1218 20 0.0414 

48 101220 ṽ 1220 50 0.0440 

49 101221 ṽ 1221 10 0.0358 

50 101305 ṽ 1305 10 0.0355 

50

1305ET
Q
Q28.EMC  /P <</MC<148.47 90.36 23.4 re
W* n
 /P <<24482. 05/Lang (en-US)>> BDC q
332.83 111.43 94.824 23.4 re
W*  EMC q
2448D 5 Tf
1 0 0 1 372.67 152.54 Tm
0 g
[(10)] TJ
ET
Q
28.66.624 148.46 90.36 23.4 re
W* n
BT
/
2448D 5 Tf
1 0 0 1 372.67 152.54 Tm
0 g
[(10)] TJ
T
Q
Q28.66.624 148.46 148.47 94.815 23.4 re
W* n
 /P <24482. 206/Lang (en-US)>> BDC q
423.67 114.01 87.144 23.4 re
W* n
BT

2448D 56 Tf
1 0 0 1 452.59 152.54 Tm
0 g
[(0.0355)] TJ
ET28.66.624 148.46 .53 84.824 23.4 re
W* n
BT

2448D 56 Tf
1 0 0 1 452.59 152.54 Tm
0 g
[(0.0355)] T
Q
Q28.66.624 148.46 148.47 94.815 23.4 re
C q
423.67 1104 re
f*
141.1
 E8
[( )] TJ
E54 Tm/MCID 174 0.
 E8US

5050

-�j1305 1010 0.0355

4949

101305 -�j1305
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54 101316 ṽ 1316 20 0.0437 

55 101318 ṽ 1318 10 0.0412 

56 101319 ṽ 1319 30 0.0482 

57 101324 ṽ 1324 50 0.0538 

58 101325 ṽ 1325 30 0.0511 

  0.0394 

Ŷ rm ѿ̆ ҹ̆ ꜚ ᵣ ꜚ

’̆ ץ Ȃ ҉

1992 5 21 ῃ ᴇȁ ᴇ֜ 2014 3 31

̆ ₮ ᵌ̆ r̔m=10.19%Ȃ 

ŷβeṿ̆ ᴆ ҙ ҉ Ὲ ץ̆ 2009 4 2014

3 250 ᴇ ᵀ ̆ ⌠ Ὲ βx̆

̂12̃ ⌠ ᵀ βt̆ ̂11̃ ⌠ ᵀ

Ⱶ ᵀ ṿ βŭ ̂10̃ ⌠ ᵀ

ᵀ ṿ βe̕ 

Ÿ rĕ ᵀ ⌠ ᵀ Ὲ ᴆȁ ꜚ

ץ Ὲ ҍ ҉ Ὲ ֟ ҩᵣ

̆ Ὲ ε=0.03̕ ̂9̃ ⌠ ᵀ

re̔ 

re=0.0394+1.0145×̂ 0.1019-0.0394̃+0.03=0.1328 

Ź ̔ 25% ᴑҙ  

źṽⱵ Wd=0.0944̕ We=0.9056Ȃ 

Ż r̆r=rd×wd+re×we=0.1251 

ᴑҙ ’ Ҋ ̔ 

 
2014  

4-12
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 0.9056 0.9056 0.9056 0.9056 0.9056 0.9056 

ṽⱵ  0.0944 0.0944 0.0944 0.0944 0.0944 0.0944 

β 0.9409 0.9409 0.9409 0.9409 0.9409 0.9409 

β 1.0145 1.0145 1.0145 1.0145 1.0145 1.0145 

 0.0300 0.0300 0.0300 0.0300 0.0300 0.0300 

 0.1328 0.1328 0.1328 0.1328 0.1328 0.1328 

ṽⱵ ̂ ̃ 0.0513 0.0513 0.0513 0.0513 0.0513 0.0513 

 0.1251 0.1251 0.1251 0.1251 0.1251 0.1251 

̂҈̃ ֟ ᵀ  

1ȁ ֟ ᵀ  

֟ ᴇṿ 22,644.94 ҆ᾝ̆ ᵀṿ 25,377.91 ҆ᾝ̆ ᵀ ṿ 2,732.97

҆ᾝ̆ ṿ 12.07%Ȃ ṽ ᴇṿ 17,758.54 ҆ᾝ̆ ᵀṿ 17,758.54 ҆ᾝ̆

ᵀṿ ꜚȂ ֟ ᴇṿ 4,886.40҆ᾝ̆ ᵀṿ 7,619.37҆ᾝ̆ ᵀ ṿ

2,732.97҆ᾝ̆ ṿ 55.93%Ȃ Ҋ ̔ 

ᵝ̔҆ᾝ 

 
ᴇṿ ᵀᴇṿ ⁞ṿ ṿ ˿ 

B C D=C-B E=D/B×100% 

1 ꜚ ֟ 18,646.38 19,054.98 408.60 2.19 

2 ꜚ ֟ 3,998.56 6,322.93 2,324.37 58.13 

3 ῒҬ̔  - - -  

4 ֟ 3,806.88 4,270.62 463.74 12.18 

5  - - -  

6 ֟ 8.07 1,868.70 1,860.63 23,056.13 

7 ῒҬ̔ ᶏ  - - -  

8 ֟ 164.37 164.37 - - 

9 ῒז ꜚ ֟ 19.24 19.24 - - 

10 ֟  22,644.94 25,377.91 2,732.97 12.07 

11 ꜚ ṽ 17,688.54 17,688.54 - - 

file:///D:/Users/xiamo82/Documents/Tencent%20Files/01资产评估资料/2014评估/08美拜电池/01评估报告/美拜电子-评估报告/03美拜电子-成本法明细表.xls%23分类汇总!B38
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ᴇṿ ᵀᴇṿ ⁞ṿ ṿ ˿ 

B C D=C-B E=D/B×100% 

12 ꜚ ṽ 70.00 70.00 - - 

13 ṽ  17,758.54 17,758.54 - - 

14  ֟̂ ̃ 4,886.40 7,619.37 2,732.97 55.93 

2ȁ ᵀ  

ȁ ȁסּ ȁ ᵀ ᵀ ̆

̂DCF̃ ᴑҙ қῃ ᴇṿ ᵀȂ

Ὲ ᵀ ‰ 2014 3 31  ֟ҹ 4,886.40҆ᾝ̆ ᵀ қ

ῃ ᴇṿ̂ ֟ᴇṿ̃ҹ 36,989.70 ҆ᾝ̆ ῒ ֟ ṿ ṿ

32,103.30҆ᾝ̆ ṿ 656.99%Ȃ 

3ȁ ᵀ №  

ᵀ ₮ қῃ ᴇṿҹ 36,989.70҆ᾝ̆ ֟

₮ қῃ ᴇṿ 7,619.37҆ᾝ 29,370.33҆ᾝȂң ᵀ

Һ ̔ 

̂1̃ ֟ ᵀ ץ ֟ ҹᴇṿ ‰̆ ֟ ῀

̂ ̃ ᴪ Ꞌꜚ̆

̕ 

̂2̃ ᵀ ץ ֟ ҹᴇṿ ‰̆ ֟

ⱬ̂ ≠ ⱬ̃ ̆ ≠ ⱬ ⌠ ȁ ץ└ ֟

ᶏ ᴆ Ȃ 

҉ ׆̆ ң ᵀ ֟ Ȃ 

4ȁ ᵀ ṿ ᵀ  

ᵀ ṿ Һ̆ ᵀ ̆

ꜚᴑҙ ꜚⱬ Ӟ ῤ ̆Һ ᵣ Ҋ₃ҩץ  ̔

̂1̃Ҋ  
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第五节  发行股份情况 

一、本次交易方案概述 

֜ Ҭ ҉̆ Ὲ Ὲ ᴍ ט

ӯ 100% ̆ תּ ԍ ט ֜

ᴇ №̆ΐᵣ ’ Ҋ̔ 

̂ѿ̃ ᴍ ט ӯ ֟ 

2014 6 5 2014 9 26 ̆Ὲ ҍ ҆ ȁ ԅ

ᴆ ȇ ᴍ ט ӯ ֟ Ȉ ȇ ᴍ ט ӯ

֟ ӊ ᾟ ȈȂῈ ӯ ҆ ȁ 100% Ȃ

ᵀṿҹ 36,989.70 ҆ᾝȂῈ ҍ҉ ֜ ҉ ֜

ᴇ ҹ 36,700.00҆ᾝȂ 

֜ ₮ ’ ט ᴇ ΐᵣ ’ Ҋ̔ 

֜  

 

₮  

ᶛ 

₮  

ᴇṿ̂ᾝ̃ 

ᴍ ט  ט

ᴇṿ̂ᾝ̃ 
 ט

ᶛ 
ᴇṿ̂ᾝ̃ 

ᴍ

̂ ̃ 

 ט

ᶛ 

҆  70.00% 256,900,000  77,070,000  70.00% 179,830,000  11,483,397  70.00% 

 30.00% 110,100,000  33,030,000  30.00% 77,070,000  4,921,455  30.00% 

 100.00% 367,000,000  110,100,000  100.00% 256,900,000  16,404,852  100.00% 

̆ ҹῈ ῃ Ὲ Ȃ 

̂ԋּ̃ת  

Ὲ Ҍ 10 ῒ ᴍּת תּ̆

Ҍ 120,000,000ᾝ תּ̆ Ҍ ֜ ̂ ֜

= ֜ ᴇ+ תּ ̃ 25%̆ ԍ ט ֜ Ҭ

ᴇ ֜ ῏ Ȃ 

תּ ԍ ט ֟ ᴇ ֜ ῏ Ȃ
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תּ Ҍ №̆ Ὲ ‗Ȃ ᴍ ט

ӯ ֟Ҍץ ⱳ ҹ╠ ̆ ⱳҍ Ҍ̆

ᴍ ט ӯ ֟ ҹ Ȃ 

二、本次发行股份的具体情况 

ᴍ ѿ̔ ҉ Ὲ ҆ ȁ ץ Ὲ ᴍ

ט ᴍ ᴇ 256,900,000ᾝ ԋ̕ Ҍ 10

ᴍּת 120,000,000ᾝ ԍ ט ֜ ᴇ ֜

῏ ̆ תּ Ҍ № ‗Ȃ 

̂ѿ̃ ṿ 

ҹ ῤ҉ ֲ ̂A ̃̆ ṿҹ 1ᾝȂ 

̂ԋ̃  

ᴍ ӯ ֟ ̔ ҆ ȁ Ȃ 

ᴍּת ̔Ҍ 10 ̕

ҹ Ҭ ᴪ ├ Ὲ ȁ ├Ὲ ȁḤ Ὲ ȁ

ⱵῈ ȁḠ ȁ ȁῒ ῤ ֲ

ֲ Ȃ 

ᴍ ̔ Ὲ Ȃ 

̂҈̃ ᴇ ᴇ ↕ 

֜ ᴍ ᴍ ӯ ֟ ᴍּת

ң №̆ ᴇ ‰ ҹ ҙ ҈ Ԋᴪ ҂ ᴪ ‗ Ὲ Ȃ 

1ȁ ᴍ ӯ ֟ 

ᴇ ‰ ҹ҉ Ὲ ҈ Ԋᴪ ҂ ᴪ ‗ Ὲ ̆

ᴇ ҹ ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ᴇ̆ ҹ 31.48ᾝ/ Ȃ

֜ ᴇ Ὲ ҹ̔ ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ᴇ̗
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ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ÷ ᴇ ‰ ╠ 20ҩ֜ ҉

Ὲ ֜ Ȃ 

Ὲ 2013 қ ᴪ ȇ2013 № Ȉ̆ Ὲץ

178,250,275 ҹ ̆ ῃᵣ қ 10 1.50ᾝֲ ̂

̃̆ ץ̆ Ὲ ῃᵣ қ 10 10.00 Ȃ ̆

ᴍ ӯ ֟ ᴇ 31.48ᾝ/ ҹ 15.66ᾝ/ Ȃ 

ᴍ ӯ ֟ ᴇ 2013 ≠ № Ԋ

̆ 2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ↕̆ ᴇ ȁ ̆

ᴇ ᵬ Ȃ 

2ȁ ᴍּת  

ῒז תּ ᴇ ȇ҉ Ὲ ├

Ⱳ Ȉȁȇ ↕Ȉ ῏ ̆ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20 ҩ֜ Ὲ

֜ ᴇ 90%̆ 28.33ᾝ/ ̆ ᴇ ᴇ Ȃ 

Ὲ 2013 қ ᴪ ȇ2013 № Ȉ̆ Ὲץ

178,250,275 ҹ ̆ ῃᵣ қ 10 1.50ᾝֲ ̂

̃̆ ץ̆ Ὲ ῃᵣ қ 10 10.00 Ȃ ̆

ᴍּת ᴇ 28.33ᾝ/ ҹ 14.10ᾝ/ Ȃ 

ᴍּת ᴇ 2013 ≠ № Ԋ

̆ 2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ̆↕ ᴇ ȁ

̆ ᴇ ᵬ Ȃ 

̂ ̃  

1ȁ ᴍ ӯ ֟ 

֜ Ҭ̆ ҙ ҆ ȁ ᴍ Ὲ ҹ̔ ѿ

ᴍ ᴇ÷ ᴇ 15.66ᾝ/ Ȃ ҉ Ὲ ̆Ὲ
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҆ ȁ ᴍ ҹ 16,404,852 Ȃ ֜ ̆

Ҋ̔ 

  ᴍ ̂ ̃ 

1 ҆  11,483,397  

2  4,921,455  

 16,404,852  

2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ̆ ֜ ῏ ↕ ҉

ᵬ Ȃ 

2ȁ ᴍּת  

Ὲ תּ Ҍ 120,000,000 ᾝ̆ ԍ ט ֜ Ҭ

ᴇ ֜ ῏ Ȃ תּ ᴍ Ὲ Ҋ̔

תּ ᴍ = תּ / ᴇ Ȃ ҉

Ὲ ҹּת ᴍ ᴇ 14.10ᾝ/ Ὲ̆ Ҍ

10 ᴍ ҉ Ҍ 8,510,638 Ȃҹּת

ᴍ ᴇ Ȃ 

2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ̆ ֜ ῏ ↕ ҉

ᵬ Ȃ 

̂ԓ̃  

1ȁ ᴍ ӯ ֟ 

҆ ȁ Ҭ ᴍ̆ ҉ ӊ 36ҩ ῤҌ

̆Ҍ Ȃ ԍ ҙ ȁ ᴍ̆֞

҉ Ȃ 
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҆ ȁ ֜ ҉ Ὲ ᴍ ⁞ ȇῈ

Ȉȁȇ ├ Ȉȁȇ҉ ↕Ȉ ȁ ȁ ץ̆ ҉ Ὲ ȇῈ

Ȉ ῏ Ȃ 

├ ╠ ѿ ̆ ҆ ȁ

῏ ├ ῏ Ȃ 

2ȁ ᴍּת  

Ҍ 10 ᴍּת ӊ ᴍ ӊ

ԋҩ ῤҌ Ȃ ᴍ ̆ ҙ ȁ Ὲ

Ԋ ⱴ ҙ ᴍ̆֞ ҉ ̆ ӊ Ҭ

ᴪ ֜ ῏ Ȃ 

̂Έ̃ ᴍ҉  

ᴍ ҉ ҹ ֜ Ҭ Ȃ 

̂҂̃ № ≠  

҉̆ Ὲ ╠ № ≠ ҉ Ὲ

қ ᴍ ᶛ῍ ֣ Ȃ 

三、本次交易前后主要财务数据对比 

֜ └҉ Ὲ ҉̆ Ὲ ᴍ╠ Һ Ⱶ

ῒז ’ ӥӊ“ Ӝ  ֜ ҉ Ὲ

”ӊ“ԓȁ ֜ ̆҉ Ὲ ≠ ⱬ № ”Ȃ 

四、本次发行前后公司股本结构变化 

֜ ╠̆҉ Ὲ ҹ 356,500,550 Ȃ ֜ ̆

Ὲ 16,404,852 ԍ ӯ ֟̆ 8,510,638

ԍ ̂ ᴇ 14.10 ᾝ/ Ȃ̃ ҉ Ὲ ⱴ

381,416,040 Ȃ ֜ ᴍ ᶛҹ 6.53%Ȃ 
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2014 6 30 ҉ Ὲ ’ ̆ ֜ ╠ Ὲ̆

’ Ҋ̔ 

֜ ╠ ֜  

қ  ̂  ̃
 

ᶛ 
қ  ̂  ̃

 

ᶛ 

 92,396,384  25.92%  92,396,384  24.22% 

 32,997,968  9.26%  32,997,968  8.65% 

Ҭ ῾ҙ ̇

ῤ

├  

12,262,532  3.44% 

Ҭ ῾ҙ ̇

ῤ

├

 

12,262,532  3.22% 

ԓ Ὲ

 
11,000,000  3.09% ҆  11,483,397 3.01% 

Ḥ ̇

̇Ḥ

̇ № 2 ֟

⅞ 

10,800,000  3.03% 
ԓ

Ὲ  
11,000,000  2.88% 

Ҭ ῾ҙ ̇

ῤ

├  

10,681,096  3.00% 

Ḥ ̇

̇Ḥ

̇ № 2

֟ ⅞ 

10,800,000  2.83% 

Ḥ ᴍ Ὲ

 
6,800,000  1.91% 

Ҭ ῾ҙ ̇

ῤ

├  

10,681,096  2.80% 

̇

̇ Ḥ ̇

̄⇔ ѿ 78

Ḥ ⅞ 

6,800,000  1.91% 
Ḥ ᴍ

Ὲ  
6,800,000  1.78% 

 6,600,000  1.85% 

̇

̇ Ḥ ̇

̄⇔ ѿ

78 Ḥ

⅞ 

6,800,000  1.78% 

қ ├ ᴍ Ὲ

 
6,600,000  1.85%  6,600,000  1.73% 



῏ԍ ҙ ᴍ Ὲ ᴍ ט ӯ ֟ תּ ӊ Ⱶ  

86 

 

ῒז қ 159,562,570 44.76% ῒז қ 179,594,663 47.09% 

 356,500,550 100.00%  381,416,040 100.00% 

̔ ԍ 2014 6 30 ҉ Ὲ 2013 № ҹ̆Ḃԍ№ ̆

҉ 2014 6 30 қ 2013 № Ȃ 

五、本次交易未导致上市公司控制权变化 

2014 6 30 ̆ ҙ қ └ֲҹ ̆

Ὲ 29.28% Ȃ 

֜ ᴍ҉ ҹ 2,491.55҆ ̆ Ὲ ᶛҹ

6.53%Ȃ ֜ ᴍ Ὲ 27.36%ׅ̆

ҹ ҙ қ └ֲȂ ֜ Ҍᴪ ҉ Ὲ └

Ȃ 
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第六节  本次交易合同的主要内容 

一、合同主体、签订时间及本次交易内容 

2014 6 5 ̆Ὲ ҍ ҆ ȁ ԅ ᴆ ȇ ᴍ

ט ӯ ֟ Ȉ̕ 2014 9 26 ̆҉ ֜ ԅȇ

ᴍ ט ӯ ֟ ӊ ᾟ ȈȂ 

֜ Ҭ̆҉ Ὲ Ὲ ᴍ ט

ӯ 100% ̆ תּ ԍ ט ֜

ᴇ №̆ΐᵣ ’ Ҋ̔ 

̂ѿ̃ ᴍ ט ӯ ֟ 

҉ Ὲ ҍ ῃᵣ қ ȇ ᴍ ט ӯ ֟

Ȉ ȇ ᴍ ט ӯ ֟ ӊ ᾟ Ȉ̆

ΐ ҙ׆├ ֟ ᵀ ץ֟ 2014 3 31 ҹ ‰

ᵣ ᵀ̆ ᵀ ᵀṿ̆ ֟ ֜ ᴇ Ȃ

ȇ ֟ ᵀ Ȉ̆ ֟ ᵀ ‰ 2014 3 31 ῃ

ᵀᴇṿҹ 36,989.70҆ᾝȂ ╠ ᵀᴇṿ̆ ֟ ֜ ᴇ

ҹ 36,700.00҆ᾝȂ 

֜ ₮ ’ ט ᴇ ΐᵣ ’ Ҋ̔ 

֜  

 

₮  

ᶛ 

₮  

ᴇṿ̂ᾝ̃ 

ᴍ ט  ט

ᴇṿ̂ᾝ̃ 
 ט

ᶛ 
ᴇṿ̂ᾝ̃ 

ᴍ

̂ ̃ 

 ט

ᶛ 

҆  70.00% 256,900,000  77,070,000  70.00% 179,830,000  11,483,397  70.00% 

 30.00% 110,100,000  33,030,000  30.00% 77,070,000  4,921,455  30.00% 

 100.00% 367,000,000  110,100,000  100.00% 256,900,000  16,404,852  100.00% 

̂ԋ̃ ᴍּת  

Ὲ Ҍ 10 ῒ ᴍּת תּ̆
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Ҍ 120,000,000ᾝ תּ̆ Ҍ ֜ ̂ ֜

= ֜ ᴇ+ תּ ̃ 25%̆ ԍ ט ֜ Ҭ

ᴇ ֜ ῏ Ȃ 

תּ ԍ ט ֟ ᴇ ֜ ῏ Ȃ

תּ Ҍ №̆ Ὲ ‗Ȃ ᴍ ט

ӯ ֟Ҍץ ⱳ ҹ╠ ̆ ⱳҍ Ҍ̆

ᴍ ט ӯ ֟ ҹ Ȃ 

二、本次交易现金对价的支付进度及来源 

֜ ᴇ ҹ 11,010.00 ҆ᾝ̆҉ Ὲ תּ ⌠ᵝ

15ҩ ᵬ ῤ̆ ҆ ȁ ט ᴇ 100%̆ ֜ Ҭ

ᴇ תּ ‗̆ תּ Ҍ №

‗Ȃ 

三、本次交易的股权交割安排 

Ҭ ᴪ ‰ӊ 20 ῤ̆ қ ҹ҉

Ὲ Ȃ 

֜ ᴍ қ ҹ҉ Ὲ

ӊ 60ҩ ᵬ ῤ ҆ ȁ ҊȂ 

 

四、滚存未分配利润的归属 

֜ ╠ № ≠ ֜ ҉ Ὲ

֣ Ȃ 

҉̆ Ὲ ╠ № ≠ ҉ Ὲ

қ ᴍ ᶛ῍ ֣ Ȃ 
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五、评估基准日至交割日标的资产损益的归属 

2014 3 31 ֜◓ ̆ ֟ ҉ Ὲ

֣ ̕ ֟ Ԏ ֜ ̆֜ ԍ

₮ΐӊ ԓҩ ᵬ ῤ Ԏ ץ ҉ Ὲ Ȃ 

六、业绩承诺、对价调整及补偿方案 

̂ѿ̃֜ ҙ ’ 

2014 6 5 ̆Ὲ ҍ ҆ ȁ ԅ ᴆ ȇ ≠ ễ

ȈȂ2014 9 26 ̆Ὲ ҍ ҆ ȁ ԅȇ ≠ ễ ӊ

ᾟ ȈȂ֜ ≠ ҹ 2014 ȁ2015 ȁ2016 Ȃ֜

Ὲ ≠ ῤ ≠ Ҍᵞԍ ≠ ̆ ↕

ȇ ≠ ễ ӊ ᾟ Ȉ ԇץ ễȂ֜ Ὲ 2014

ȁ2015 ȁ2016 ≠ Ҍᵞԍ 3,300҆ᾝȁ4,300҆ᾝ 5,600҆ᾝȂ

≠ Ҭ ԍ Ὲ қ ≠ Ȃ 

̂ԋ̃ ᴇ  

ҹᾟ№ ֜ ҙ ₮ ᵀ Ҭ

≠ ȁ ╠ ᵀṿ ᵞԍῒ ᴇṿ ̕

Ӟҹ ᾧ֜ ≠ ӎꜚⱬ ѿ ҙⱵ̆ ֜

Ҭ ԅ ᴇ Ȃ 

ễ ≠ ԍ ҆ ȁ

≠ ̆҉ Ὲ Ҋ ֜ ᴇ̔ 

1ȁ ễ ≠ 14,388.00҆ᾝ̂Ҍ

̃ 15,023.25҆ᾝ̂ ̃ӊ ̂ ץ 2014 ≠

3,300҆ᾝҹ 2̆015 2016 40%ץ 45%

2014 ȁ2015 ץ 2016 ҈ ≠ ӊ ̃̆ ↕ ֜ ᴇ ҹ4.00

ַᾝ̕ 

2ȁ ễ ≠ 15,023.25҆ᾝ̂Ҍ
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̃ 16,478.88҆ᾝ̂ ̃ӊ ̂ ץ 2014 ≠

3,300҆ᾝҹ 2̆015 2016 45%ץ 56%

2014 ȁ2015 ץ 2016 ҈ ≠ ӊ ̃̆ ↕ ֜ ᴇ ҹ4.20

ַᾝ̕ 

3ȁ ễ ≠ 16,478.88҆ᾝ̂Ҍ

̃ 17,871.48҆ᾝ̂ ̃ӊ ̂ ץ 2014 ≠

3,300҆ᾝҹ 2̆015 2016 56%ץ 66%

2014 ȁ2015 ץ 2016 ҈ ≠ ӊ ̃̆ ↕ ֜ ᴇ ҹ4.60

ַᾝ̕ 

4ȁ ễ ≠ 17,871.48҆ᾝ̂Ҍ

̃ 19,330.08̂ ӊ̃ ̂ ץ 2014 ≠ 3,300

҆ᾝҹ ̆2015 2016 66%ץ 76% 2014

ȁ2015 ץ 2016 ҈ ≠ ӊ ̃̆ ↕ ֜ ᴇ ҹ5.00ַᾝ̕ 

5ȁ ễ ≠ 19,330.08҆ᾝ̂Ҍ

̃ 21,010.77̂ ӊ̃ ̂ ץ 2014 ≠ 3,300

҆ᾝҹ ̆2015 2016 76%ץ 87% 2014

ȁ2015 ץ 2016 ҈ ≠ ӊ ̃̆ ↕ ֜ ᴇ ҹ5.40ַᾝ̕ 

6ȁ ễ ≠ 21,010.77҆ᾝ̂ Ҍ

̃̂ ץ 2014 ≠ 3,300҆ᾝҹ ̆2015

2016 ҉ץ87%ץ 2014 ȁ2015 ץ 2016 ҈

≠ ӊ ̃̆ ↕ ֜ ᴇ ҹ5.80ַᾝȂ 

ΐᵣҽᶛ Ҋ̔ 

Ẋ 2014 ȁ2015 2016 ≠ №≢ҹ3,300.00҆ᾝȁ

4,620.00҆ᾝ 6,699.00҆ᾝ 2̆014-2016 ≠ 14,619҆ᾝ ↕̆

֜ ᴇ ҹ4.00ַᾝȂ 

֜ ᴇ ҉ ҉̆ Ὲ ᴪ ԊⱵ

₮ΐӊ2016 Ғ ᵣ Έҩ ῤ ץ̆ ҉
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ᴇҍȇ ӯ ֟ Ȉ ᴇ ҆ ȁ

֜ ╠ ᶛ№≢ ט ҆ ȁ ,

҆ ȁ ᾟ№ Ȃ 

ᴑҙᴪ ‰↕ ῏ ̆ № ꞉ ᴇᵬҹᴑҙ ᴇ ѿ

№Ȃ҉ Ὲ ԍ ӯ Ὲ ’̆ ט

꞉ ᴇᵬ₮ ᶃᵀ ̆ ῒῈᾛᴇṿ ῀ᴑҙ ̆ Ṣ ̆

ṽȂ ӯ 12ҩ ῤ₮ ӯ ’ ѿ

ט ꞉ ᴇ ̆ ῀ ṽ

̕ ӯ ῒז ’Ҋ ꞉ ᴇῈᾛᴇṿ ̆ ֟

≠ ῀ Ȃ № ᴇ ̆ ꞉ ᴇ

ҍ ꞉ ᴇ ӊ ̆ ῀҉ Ὲ Ȃ ╠ ץ

Ὲ ῤ ҙ ₮ Ạ₮ ᵀ ̆

№ ᴇ ῈᾛᴇṿȂ 

̂҈̃ ≠ ễ  

ῤ̆ ≠ ᵞԍ

≠ ̆↕ ҆ ȁ ҉ Ὲ ט ễȂ ễ

Ҋ ̔ 

ễ =̂ ≠ ̇

≠ ̃÷ ῤ ≠ ӊ × ֜ ᴇ̇ ễ

 

҆ ȁ ҉ Ὲ ט ễ ↕̆ᾢץῒ ֜

₮ ᴍ ễ̆Ҍ ץ№ ễȂΐᵣ ễ Ҋ̔ 

ễ ᴍ Ὲ ҹ̔ 

ễ ᴍ = ễ ÷ ᴍᴇ  

ΐᵣҽᶛ Ҋ̔ 

Ẋ 2014 ȁ2015 2016 ≠ №≢ҹ 3,400҆ᾝ̆
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4,500҆ᾝ
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ᴇ ̇ ễ )/ ֜ ᴍ ᴇ Ȃ 

҆ ȁ ԍ ֜ Ҭ ғ ₮ ᴍҌ ễ, ↕ ҆

ȁ ѿ ץ ễ, ễ =( ễ ᴍ ̇ ễ ᴍ

)× ֜ ᴍ ᴇ Ȃ 

֟⁞ṿ ҹ ֟ ֜ Ҭ ᵬᴇ⁞ ֟ ᵀṿ

ễ ῤ қ ȁ ҍץ ≠ № Ȃ 

҆ ȁ ≠ ⁞ṿ ֟ ̆ ҉ Ὲ ט

ᴍ ễҍ ễ Ҍ ֜ ᴇȂ 

̂ԓ̃֜ ῤ ễ ᴋ№  

҆ ȁ ֜◓ ╠ ₮ ῒ

₮ ᶛ№ ễ ̆ ҆ ȁ ῒ ễ

Ԋ ԑ ᴋȂ 

七、与标的资产相关的人员安排和债权债务处理 

֜◓ ̆ Ὲ ֲ ᵝ ᴋᵥ ̆ ̆ Ὲ

ׅ ֣ ῒ ṽ ṽⱵȂ 

֜◓ ̆ Ὲ ׅҍ Ὲ Ḡ Ꞌꜚ῏ ̆ Ҍ

ȁ Ȃ Ὲ ԍ ֜◓ ӊ ȁ

Ḡ ȁ ≠ ׅ Ὲ Ȃ 

八、
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҆ ȁ ҉ ̆ ễ҉ Ὲ ҆ ȁ

֟ ᴋᵥ Ȃ 

九、标的公司公司治理 

֜ ̆ Ὲ Ԋᴪ 3 Ԋ ̆ῒҬ҉ Ὲ 2

Ԋ̆ ҆ ῒᵩ 1 Ԋ ҉̆ Ὲ Ҍ ‗ ҆

Ԋ Ȃ 

ҙ ῤ̆ Ὲ ‗ ̆p ҉ Ὲ

Ὲ Ҍ Һ ҙⱵ ╠ Ҋ̆ ῏ Ὲ ҆

Ȃ Ὲ 1 Ⱶ ֲ̆ ҉ Ὲ ̆ Ὲ

Ԋᴪ ᴋȂ 

十、协议生效、补充、解除与终止 

ȇ ᴍ ט ӯ ֟ Ȉ ȇ ᴍ ט ӯ ֟

ӊ ᾟ Ȉ ̆ Ҋץ ֜ ᾢ‗

ᴆ ̔ 

1ȁ҉ Ὲ Ԋᴪȁ қ ᴪ ֜ ̕ 

2ȁҬ ᴪ ‰ ֜ Ȃ 

̆ ѿ ̆ ӥץץ Ȃ 

‰ ֜◓ ̆ ֜ ȁ ҉ Ὲ ӥ

Ԋ ̆

֜ Ҭ ᴪ ‰ Ȃ҉ Ὲ

ȇ ᴍ ט ӯ ֟ Ȉ ȇ ᴍ ט

ӯ ֟ ӊ ᾟ Ȉ̆ ֜ ̆ ȇ ᴍ ט ӯ

֟ Ȉ ȇ ᴍ ט ӯ ֟ ӊ ᾟ Ȉ

֜ ᴋ̆ ֜ ễ ᵖҌ ԍҹ ⅞ ֜

Ҭ׃ Ⱶ ȁ Ȃ 
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ȇ ᴍ ט ӯ ֟ ӊ ᾟ Ȉ ῇҩ ῤ̆

֜ Ҭ ᴪ ‰ ̆҉ Ὲ ȁ֜ ֜ Ȃ 

十一、违约责任 

ȇ ᴍ ט ӯ ֟ Ȉ ȇ ᴍ ט ӯ ֟

ӊ ᾟ Ȉ ̆ᴋᵥѿ ҉ ῏ӈⱵȁ ᵬ₮

ȁ Ḡ , ҹ Ȃ ҹ ᶏ҉ Ҍ ῃ

ȁҌ № Ҍ , ῒז ( ҹ ᾧ

₮ ), ễ ᴋȂ ҹ

Ҍ ҉ ≠ , 

ễ ѿ℗≠ Ȃ 

֜ ᾢ‗ ᴆ ̆҉ Ὲ ט ȁ

ט ֜ ט ᴇ ᴍ ᴇ ̆ ѿ ט

҆№ӊԓ ֜ ט ̆p ԍ ҉ Ὲ

ט ȁט ט Ȃ 

֜ ᾢ‗ ᴆ ̆֜ ̆

Ⱳ ֟ ֜◓̆ ѿ ̆ ֜ץ ᴇҹ

Ҭ ֲ Ὲ ≠ ҉ 10% ט ҉ Ὲ

̆ᵖ ԍ҉ Ὲ Ⱳ ֜◓ Ȃ 
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第七节  独立财务顾问核查情况 

一、基本假设 

Ⱶ ֜ Ⱶ ԍ Ҋ Һ

Ẋ ̔ 

1ȁ ֜ Ḥ ↕̆ ῏ ῃ ῒ

ᴋ̕  

2ȁ ֜ ᶫ ῏ ֜ ΐ ȁ‰ ȁ

̕  

3ȁ ῏Ҭ׃ ֜ ₮ΐ ӥȁ ȁ ≠

֟ ᵀ ᴆ ̕  

4ȁ ȁ ȁ ̆ ₮Ҍᴪל ̕  

5ȁ ֜ ȁ ᴪ ̕  

6ȁ֜ ҙ Ҍ ̕  

7ȁ ῒ ֲⱬҌ Ҍ ⱬ Ҍ≠ Ȃ 

二、本次交易的合规性分析 

̂ѿ̃ ֜ ȇ Ⱳ Ȉ  

1ȁ ֜ ֟ҙ ῏ Ḡ ȁ ȁ

 

̂1̃ ֜ ֟ҙ  

֜ ӯ ֟ҹ 100% ̆ Һ ҙⱵҹ

ȁ ֟ Ȃ 

2010 ȇ̆ ֟ ⅞ᴨᾢ Ȉ “ ҍ Ữ

”ӊ“ ҍỮ ”Ҭ ץ ῏֟ ↓

ҹᴨᾢ Ȃ 

2011 ȁ ȁ ҙ Ḥ ȁ Ⱶ ȁ

֟ ȇ ╠ᴨᾢ ֟ҙ ̂2011 Ȉ̃

Ҭ̆ ȁꜚⱬ Ữ ȁ Ῥ≠
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῏ῤ ↓ҹ ╠ᴨᾢ ֟ҙȂ 

2011 ȇҬ ҍ ( ) ҙ“ ԋԓ” ⅞ȈҬ

̔“ ֟ҙᵬҹ “ ԋԓ” ̆ ҍ

֟ҙ ֟ҙ № “̆ ԋԓ” ׅ Ḡ ȁ ”̆

“֟ҙ “ꜚⱬ ȁỮ Ῥ ”҈ ̆

Һ ꜚⱬ ȁꜚ ⱬ Ữ

ȁ ѿ ”Ȃ 

2013 ḱ ȇ֟ҙ Ȉ̆ ꞉֟ҙ

ȁⱳ ȁⱳ Ὶ Ȃ 

̆ ֜ ῏ԍ ⱬ ֟ҙ Ȃ 

̂2̃ ֜ ῏ Ḡ  

Ḡ Ⱶ ₮ΐ ̆ Ὲ ҈ ץ

Ḡ Ҍ ҹȂ ֜ Ḡ

Ȃ 

̂3̃ ֜  

⅞ ᴪ₮ΐ ̆ Ὲ ҈ ץ

ȁ ̆ ⅞ ȁ ῏

Ȃ ֜ Ȃ 

̂4̃ ֜ Ҍ  

֜ ̆ ҹ ҙ ῃ Ὲ ̆ ῒ

ҙῤ Ҍ̆ ҙ ҹ̆ ֜ ῏

Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ῏֟ҙ ̆ ֜

̆Ҍ ȇҬ ֲ ῍ Ȉ

῏ Ȃ 

2ȁ ֜ Ҍᴪ ҉ Ὲ Ҍ ҉ ᴆ 

֜ ╠̆ 2014 6 30 ҉ Ὲ ’ ̂ 2013

№ ̃̆ ҙ ҹ 356,500,550 Ȃ ֜

Ҭ ᴍ ӯ ֟ ᴍ ҹ 16,404,852 תּ̆ ᴍ ҉ Ҍ
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8,510,638 Ȃ ֜ ̆҉ Ὲ ᴪῈᴧ ᶛҌᵞԍ

֜ ҉ Ὲ 25%Ȃ ֜ Ὲ̆ ׅ ȇῈ

Ȉȇ ├ Ȉ ȇ ֜ ҉ ↕Ȉ ҉ ᴆȂ 

҉̆ Ⱶ ҹ̔ ȇ҉ ↕Ȉ̆ ֜ Ҍᴪ

ҙҌ ҉ ᴆȂ 

3ȁ ֜ ֟ ᴇῈᾛ̆Ҍ ҉ Ὲ қ

 

̂1̃ ֟ ᴇῈᾛ 

ҹ ҙ ̆ ֜ ֟֜ ᴇ

֜ ᵀṿ ҉ Ὲ ∞ ̆ ֜  ȁ

ᵀṿҍ ҙ ̆ ֜ ᴇ ȁῈᾛȂ 

Ҭ ֟ ῒ Ⱳ ᵀ ҍ ȁ ҙץ ֜

≠ ‖ ̆ΐ ᾟ№ ̆ῒ₮ΐ ᵀ ȁῈ ȁ

ȁ ↕Ȃ 

ҙ Ԋᴪ Ԋ ᵀ ȁ ᵀẊ ╠

ᵀ ᴇ Ὲᾛ ̆ ֟ ᴇᶭ Ὲᾛ Ҍ̆ ҉

Ὲ қ Ȃ 

̂2̃ ᴍ ᴇῈᾛ 

ŵ ᴍ ӯ ֟ 

ᴇ ‰ ҹ҉ Ὲ ҈ Ԋᴪ ҂ ᴪ ‗ Ὲ ̆

ᴇ ҹ ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ᴇ̆ ҹ 31.48ᾝ/ Ȃ

֜ ᴇ Ὲ ҹ̔ ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ᴇ̗

ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ÷ ᴇ ‰ ╠ 20ҩ֜ ҉

Ὲ ֜ Ȃ 

Ὲ 2013 қ ᴪ ȇ2013 № Ȉ̆ Ὲץ

178,250,275 ҹ ̆ ῃᵣ қ 10 1.50ᾝֲ ̂
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̃̆ ץ̆ Ὲ ῃᵣ қ 10 10.00 Ȃ ̆

ᴍ ӯ ֟ ᴇ 31.48ᾝ/ ҹ 15.66ᾝ/ Ȃ 

ᴍ ӯ ֟ ᴇ 2013 ≠ № Ԋ

̆ 2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ↕̆ ᴇ ȁ ̆

ᴇ ᵬ Ȃ 

Ŷ ᴍּת  

ῒז תּ ᴇ ȇ҉ Ὲ ├

Ⱳ Ȉȁȇ ↕Ȉ ῏ ̆ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20 ҩ֜ Ὲ

֜ ᴇ 90%̆ 28.33ᾝ/ ̆ ᴇ ᴇ Ȃ 

Ὲ 2013 қ ᴪ ȇ2013 № Ȉ̆ Ὲץ

178,250,275 ҹ ̆ ῃᵣ қ 10 1.50ᾝֲ ̂

̃̆ ץ̆ Ὲ ῃᵣ қ 10 10.00 Ȃ ̆

ᴍּת ᴇ 28.33ᾝ/ ҹ 14.10ᾝ/ Ȃ 

ᴍּת ᴇ 2013 ≠ № Ԋ

̆ 2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ̆↕ ᴇ ȁ

̆ ᴇ ᵬ Ȃ 

҉̆ ֜ ֟ ᴇ ↕ ᴇ̆ᴇ Ὲᾛ̆

Ҍ ҉ Ὲ қ Ȃ 

̂3̃ ֜   

֜ ᶭ ̆ ҉ Ὲ Ԋᴪ ₮ ̆ ΐ ├ҙⱵ

ȁ ᵀ ȁ Ⱶ Ҭ׃ ₮ΐ ῏ ̆

῏ Ȃ ҩ֜ Ҥ ̆ᾟ№Ḡ ῃᵣ қ≠ ̆

ῒ Ҭ қ ≠ ̆Ҍ ҉ Ὲ ῃᵣ қ Ȃ  

̂4̃ Ԋ   

Ԋᴪ Ԋ ᵀ ȁ ᵀẊ ╠ ᵀ
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ᴇ Ὲᾛ ̆ ֟ ᴇᶭ Ὲᾛ Ҍ̆ ҉ Ὲ

қ ȂῈ ֜ ֟ ֜ ᴇ ץ ᵀ ₮ΐ ᵀ

ᵀṿҹ ᶭ ̆ Ὲ ҍ֜ ̆֜ ᴇ ȁῈᾛ̆

Ҍᴪ Ὲ ȁ ῒῃᵣ қȁ ≢ Ҭ ≠ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ֟ᶭ ΐ ├ҙⱵ

ᵀ ₮ΐ ȇ ᵀ Ȉ ֟ ᵀᴇṿᵬҹ ᴇᶭ ̆ ֜

֟ ᴇῈᾛ̕ Ὲ ᴍ ᴇ Ҭ ᴪ ῏ ̕

֜ Ҥ ԅ ̆ Ԋ ԅ ̆ ֜ Ҍ

҉ Ὲ қ Ȃ 

4
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ץ ҉ Ὲ ֟ ̆ Ὲ Ⱶ ’ ≠ ⱬȂ 

҉̆ Ⱶ ҹ̔ ֜ ≠ԍ ҉ Ὲ ֟ ȁ

҉ Ὲ Ⱶ ’ ≠ ⱬȂ 

2ȁ ֜ ≠ԍ҉ Ὲ ⁞ ῏ ֜ ̆ ᾧ ҙ Ԉ̆

 

̂1̃ ≠ԍ҉ Ὲ ⁞ ῏ ֜  

֜ ╠ ҉̆ Ὲ ҍ Ὲ ӊ Ҍ ῏ ῏ ῏ ֜ ҍ̆

֜ ӊ ֞Ҍ ῏ ῏ ῏ ֜ Ȃ 

֜ ̆Ὲ қ └ֲ ̆ ҆ ȁ

ῒ └ ᴋ Ԋȁ ֲ ᴑҙ ҹῈ ῏ Ȃ ҆ ȁ

₮ΐȇ῏ԍ⁞ ֜ ₱Ȉ̆ ֜ Ҍᴪ

҉ Ὲ ≠ ῏ ֜ Ȃ 

ᴍ ט ӯ ֟ ֜ ҆ ȁ ₮ΐԅȇ῏ԍ

⁞ ֜ ₱Ȉ̆ ῤ Ҋ̔“1ȁ ҆ ȁ ҍ҉ Ὲ ӊ

⁞ ᾧ῏ ֜ ̕ ғ ῏ ֜ ̆ Ḡ

↕ Ὲᾛᴇ Ὲ ᵬ̆ ȁ ץ ᴆ

῏ ֜ Ḥ ӈⱵ Ҍ̕ᴪ ῏ ֜ ҉ Ὲ ῒז

қ ̕2ȁ ҆ ȁ Ҍᴪ≠ ҉ Ὲ қ ᵝ̆ ҉ Ὲ

ῒז қ ≠ ̕3ȁ ҆ ȁ ѿ℗ ҉ Ὲ

ȁ ֟ ҹ̆ ᴋᵥ ’Ҋ̆Ҍ ҉ Ὲ ҆ ȁ ῒ └

ᴑҙ ᶫᴋᵥ ḠȂ” 

̂2̃ ≠ԍ҉ Ὲ ᾧ ҙ Ԉ 

֜ ╠ ҉̆ Ὲ ҍ ֟ ᶫ ֟ ԍ֟ҙ Ҍ Ҍ̆

ҙ ԈȂ҉ Ὲ ҍ └ֲҌ ҙ Ԉ῏ Ȃ 

֜ ҉̆ Ὲ ѿ қׅҹ ̆ └ֲׅҹ

Ȃ ֜ ̆ ҆ ȁ ҹ҉ Ὲ қȂҹᾟ№Ḡ ҉

Ὲ ≠ ̆ ҙ Ԉ ῏ ₮ΐԅ ₱Ȃ 
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ҹ ҉ Ὲ ῒ Ҭ қ ̆ ᾧ֜ ῒ └

ῒזᴑҙ ҍ ҉ Ὲ ֟ ҙ Ԉ ̆ ҆ ȁ ₮ΐԅȇ῏

ԍ ᾧ ҙ Ԉ ₱Ȉ̆ ῤ Ҋ ľ̔ ҆ ȁ ֜

36ҩ ῤ ῒ ҉ Ὲ ᴍ ̆Ҍ ҉ Ὲ ȁ Ὲ ץ ̆

Ԋҍ҉׆ Ὲ Ὲ ᵌ Һ ҙⱵ └ ῒ

ז Һᵣ׆Ԋ ҙⱵ Ҍ̕ ҍ҉ Ὲ Ὲ ᵌҺ ҙ

Ⱶ Ὲ ᴋ ᴋᴋᵥ Ȃ ҆ ȁ ҉

̆ ễ҉ Ὲ ҆ ȁ ֟

ᴋᵥ ĿȂ 

̂3̃ ֜ ≠ԍ ҉ Ὲ  

֜ ╠҉ Ὲ ҍ └ֲ ῒ῏ Ḡ ̆ Ҭ ᴪ῏

ԍ҉ Ὲ ῏ ̕ ֜ ҉ Ὲ ҍ └ֲ ҙⱵȁ

֟ȁֲ ȁ ȁ Ⱶ Ḡ ̆ Ҭ ᴪ῏ԍ҉ Ὲ

῏ Ȃ 

҉̆ Ⱶ ҹ̔ ҉ ῏ ⌠ ’Ҋ̆

֜ ꜛԍ҉ Ὲ ⁞ ῏ ֜ ȁ ᾧ ҙ Ԉȁ Ȃ 

3ȁ҉ Ὲ ѿ Ⱶᴪ Ύᴪ ₮ΐ Ḡ  

֜ ╠̆ ҙ ѿ Ⱶᴪ Ḥᴪ

̆ ₮ΐԅḤᴪ [2014] 111812 ‰ Ḡ Ȃ 

҉̆ Ⱶ ҹ̔҉ Ὲ Ҍ ѿ Ⱶᴪ

Ύᴪ ₮ΐ ‰ Ḡ Ȃ 

4ȁ҉ Ὲ ᴍ ӯ ֟̆ ҹ ֟̆

ῤⱲ  

ҙ ᴍ ט ӯ ֟ҹ 100% ̆

ᶭ ᴋῈ Ҍ̆ ₮ Ҍ ῒ

Ȃ қ ҆ ȁ ̆

Ҍ ᴋᵥ ȁ ῒז ҈ ̆֞ ‟

└ Ȃ ֜ ȇ ᴍ ט ӯ ֟ Ȉ ȇ

ᴍ ט ӯ ֟ ӊ ᾟ ȈҬ ֟ ֜◓ᵬ₮ԅ
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̆ Ҥ ’Ҋ̆֜ ῤⱲ

̆ 100% ῤ ҙ ҊҌ

Ȃ 

҉̆ Ⱶ ҹ̔҉ Ὲ ᴍ ӯ ֟̆ҹ

֟̆ ῤⱲ Ȃ 

5ȁ҉ Ὲ ҹḆ ҙ ֟ҙ ̆ ҍ Һ ҙⱵ ̆

ῒ └ Ҍ ’Ҋ̆ ץ қȁ └ֲ ῒ └ ῏

ֲӊ ᴍ ӯ ֟̆ ᴍ Ҍᵞԍ ҉ Ὲ

5%̕ ᴍ ᵞԍ ҉ Ὲ 5% ̆Һ ȁҬ

҉ Ὲ ӯ ֟ ֜ Ҍᵞԍ 1ַᾝֲ  

ҙ ֟ҙ ᵈ ֟ҙ ᴨ

ҽ ̆ ҍ Һ ҙⱵ ̆ ≠ԍ҉ Ὲ ץ ֜

ҹ ̆ ҙ ̆ ѿ Ạ Ὲ ֟ҙ ̆ Ԉⱬ̆

ᵣ ≠ ⱬȂ 

ᴍ ט ӯ ֟ ֜ ̂ ҆ ȁ ̃

қ̆ ԍ қȁ └ֲ ῒ └ ῏ ֲӊ ̆

֜ ҉ Ὲ ӯ ֟ ֜ Ҍᵞԍ 1 ַᾝֲ Ȃ ֜

̆҉ Ὲ └ Ҍᴪ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ≠ԍ҉ Ὲ Ḇ ҙ ֟

ҙ ̆ ҍ Һ ҙⱵ ̆ ҉ Ὲ └ Ҍ ̆

֜ ҹ қȁ └ֲ ῒ └ ῏ ֲӊ

̆ ֜ ҉ Ὲ ӯ ֟ ֜ Ҍᵞԍ 1ַᾝֲ Ȃ 

҉ ̆ Ⱶ ҹ̔ ֜ ȇ Ⱳ Ȉ

ԋ ₮ ̆ ≠ԍ ҉ Ὲ ֟ ȁ Ὲ Ⱶ ’

≠ ⱬ̕ ≠ԍ҉ Ὲ ⁞ ῏ ֜ ᾧ ҙ Ԉ̆ ̕

Ύᴪ ҉ Ὲ ѿ Ⱶᴪ ₮ΐԅ ‰ Ḡ

̕҉ Ὲ ᴍ ӯ ֟̆ҹ ֟̆

ῤⱲ ̕ ≠ԍ҉ Ὲ Ḇ ҙ ֟ҙ ̆

ҍ Һ ҙⱵ ̆ ҉ Ὲ └ Ҍ ̆ ֜
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ҹ қȁ └ֲ ῒ └ ῏ ֲӊ ̆ ֜

҉ Ὲ ӯ ֟ ֜ Ҍᵞԍ 1ַᾝֲ Ȃ 

̂҈̃ ֜ ȇ Ⱳ Ȉ ҈  

ȇ Ⱳ Ȉ ҈ ῒ ҉̔ Ὲ ᴍ ӯ

֟ ̆ ץ תּ № Ȃ҉ Ὲ ᴍ ӯ ֟ תּ №

Һ̆ ԍ ̆ ᶛҌ ֜

25% ѿ ᴪԇץ ̕ 25% ̆ѿ

ᴪԇץ Ȃ 

҉ Ὲ Ҍ 10 ῒ ᴍּת תּ̆

Ҍ 120,000,000 ᾝּ̆ת Ҍ ֜ ̂

֜ = ֜ ᴇ+ תּ ̃ 25%̆ ԍ ט ֜

Ҭ ᴇ ֜ ῏ Ȃ תּ ᶛҌ ֜

̂ תּ ̃ 25%̆ ѿ ֜ ᴪ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ תּ ᶛҌ ֜

25%̆ ѿ ֜ ᴪ Ȃ ̆ ֜ ȇ

Ⱳ Ȉ ҈ ῒ Ȃ 

̂ ̃ ֜ Ҍ ȇ҉ Ὲ ├ Ⱳ Ȉ ҈ Ӝ

Ҍ Ὲ  

ҙҌ ȇ҉ Ὲ ├ Ⱳ Ȉ ҈ Ӝ ̔ 

1ȁ҉ Ὲ ῏ԍ ֟ ᴆ ȁ‰ ̆Ҍ

Ẋ ȁ ̕  

2ȁ҉ Ὲ Ҍ қ └ֲҤ ғ

̕ 

3ȁ҉ Ὲ ῒҊ Ὲ Ҍ ᶫ Ḡғ ̕ 

4ȁ҉ Ὲ ᴋ Ԋȁ ֲ 36ҩ ῤ ⌠Ҭ ᴪ

̆ 12ҩ ῤ ⌠֜ Ὲ ̕  

5ȁ҉ Ὲ ῒ ᴋ Ԋȁ ֲ Ҍ ῏

ᶶ Ҭ ᴪ ̕  

6ȁ҉ Ὲ ѿ Ⱶ Ύᴪ ₮ΐḠ ȁ
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̕  

7ȁ҉ Ὲ Ҍ Ҥ ᴪῈ῍≠ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ Ҍ ȇ҉ Ὲ ├ Ⱳ

Ȉ ҈ Ӝ Ҍ Ὲ Ȃ 

三、对本次交易所涉及的资产定价和股份定价是否合理性的核查 

̂ѿ̃ ֜ ֟ ᴇ №  

1、交易标的的定价依据 

֜ ֟ ֜ ᴇ ΐץ ├ҙⱵ ᵀ Ҭ ֟

ᵀ ₮ΐ ֟ ᵀ ҹᶭ ̆֜ Ȃ 

Ҭ ֟№≢ ԅ ֟ ӯ 100%

ᵀ̆ ᵀṿȂ Ҭ ֟ ᵀ ֟ ᵀ₮ΐ Ҭ

[2014] 869 ᵀ ̆ 100% ᵀᴇṿҹ 36,989.70ᾝ̆

ῒ ֟ ṿ ṿ 32,103.30҆ᾝ̆ ṿ ҹ 656.99%Ȃ 

ᵀ ṿ Һ̆ ᵀ ̆

ꜚᴑҙ ꜚⱬ Ӟ ῤ Һ̆ ᵣ ҙҊ

ȁ ֟ ᴨ ֟ ᴨל

Ȃ ᵀ ӊ҉ Ȃ 

֜ ӯ ֟ ֜ ᴇ ҹ 36,700.00҆ᾝȂ 

2、交易标的定价的公允性分析 

׆1̃̂ ᵀṿ № ֜ ᴇ  

ŵ ҙ ֟ҙ ҉ Ὲ ȁ  № ֜ ᴇ

Ὲᾛ  

֜ ᵀ ‰ 2014 03 31 ̆ ֟ҙ ҉ҬҊ

№ ̆ῒ ȁ  ’ Ҋ̔ 

 ֟ҙ ף├   ├  (Ṑ)  (Ṑ) 

1 ҉  000762.SZ ҙ 269.7856 3.1456 
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2 000839.SZ ҬḤ  80.2585 1.8103 

3 002466.SZ ҙ -95.1670 14.5541 

4 002192.SZ ᴍ -36.4889 5.4074 

5 000009.SZ Ҭ  45.2154 4.1293 

6 000541.SZ ᵫ  40.1791 3.5005 

7 002460.SZ ҙ 79.3575 4.3863 

8 601168.SH ҙ 35.1506 1.0829 

 
 52.2864 4.7521 

9 

Ҭ ̔ 

 

300073.SZ  254.4227 2.9198 

10 600884.SH ᴍ 35.8125 2.0460 

11 002056.SZ қ  26.0351 2.4679 

12 000009.SZ Ҭ  45.2154 4.1293 

13 600078.SH ᴍ 156.2207 2.1027 

14 002176.SZ  85.8096 5.4625 

 
 100.5860 3.1880 

15 

Ҭ ̔ 

 

002091.SZ  
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39 

Ҋ ̔ 

ꜚ  

002594.SZ ֒  204.7806 5.2168 

40 600104.SH ҉  6.1565 1.1085 

41 000625.SZ  12.7291 2.3763 

42 000800.SZ ѿ  16.3220 1.9097 

43 000559.SZ ҆  28.7351 4.4156 

 
 53.7447 3.0054 

 61.9843 4.3940 

̔Wind  

̔ P/E=2014 03 31 ᴇ/̂2013 ) 

 P/B=2014 03 31 ᴇ 2013  ֟ 

2014 03 31 ̆҉ ֟ҙ ҉ ҉ Ὲ ҹ 61.98

Ṑ̆  ҹ 4.39 Ṑ̆ῒҬῈ ֟ҙ҉ ҉ Ὲ ҹ

52.29Ṑ̆  ҹ 4.75ṐȂ 

Ŷ ֜ ȁ  № ֜ ᴇ Ὲᾛ  

҉ ֟ҙ ҉ҬҊ ҉ Ὲ ̆ ᶛ ᵀṿ

’ Ҋ ̔
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ᵝ̔҆ᾝ 

 

҉ Ὲ

 
 

 

ᶛ 
‰  

 

֜ ᴇ  
‰  ֟ 

‰

≠  
 ̂Ṑ̃ 

‰  

̂Ṑ  ̃

1 ҙ ҙ Ὲ ̂ 1̃ 100.00% - 75,884.00 53,679.59 -27,428.59 1.41  - 
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֜ ‰ ҹ 11.12Ṑ̆ ᵞԍ҉ ҉ Ὲ

̕ ֜  ҹ 7.51 Ṑ̆ ԍ҉ ҉ Ὲ

 ̆Һ ԍ Ὲ ֟ ̆ᶏ ֜  Ȃ

֜  ҍ ҙ҉ Ὲ  ̆ ֜ ᵬᴇ

Ὲᾛ Ȃ 

҉ ҉ Ὲ ᶛ  ҹ 4.35̆ ҙ

ҹ 7.51Ṑ̕ ᶛ ᵀ ‰ ̂Ṑ̃ҹ 32.75̆ ῒҬ

Ẓᵞ Ẓ ᶛ ҹ 16Ṑ̆ ҙ ҹ 11.12Ȃ

ҙ  ȁ ᵀṿҍ ҙ Ȃ 

׆2̃̂ ҉ Ὲ ≠ ⱬȁ ⱬ №

ᴇ  

֜ ҉ Ὲ ≠ ⱬ ⱬ ΐ̆ᵣ

Ⱶ ӊ“ԓȁ ֜ ҉ Ὲ ≠ ⱬ Ⱶ ’ ”Ȃ

׆̆ ֜ ҉ Ὲ ≠ ⱬȁ ⱬ ̆֜

ᴇ Ȃ 

҉ ̆ ҹ ҙ ̆֜ ᴇ ֜

ᵀṿ ҉̆ ֜ ᵀṿ ̆ ֟ᴑҙᴇ

ṿ Ὲ ∞ ̆ ֜  ȁ ᵀṿҍ ҙ

̆ ֜ Ὲ ≠ ⱬ ⱬȂ ̆

֜ ᵬᴇ ȁῈᾛ̆Ҍ ҉ Ὲ қ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ֟ ᴇ ȁῈᾛ̆ᾟ

№Ḡ ԅ҉ Ὲ ῒῃᵣ қ Ȃ 

̂ԋ̃ ᴍ ᴇ №  

1、发行股份购买资产 

ᴇ ‰ ҹ҉ Ὲ ҈ Ԋᴪ ҂ ᴪ ‗ Ὲ ̆

ᴇ ҹ ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ᴇ̆ ҹ 31.48ᾝ/ Ȃ

֜ ᴇ Ὲ ҹ̔ ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ᴇ̗
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ᴇ ‰ ╠ 20ҩ֜ ҉ Ὲ ֜ ÷ ᴇ ‰ ╠ 20ҩ֜ ҉

Ὲ ֜ Ȃ 

Ὲ 2013 қ ᴪ ȇ2013 № Ȉ̆ Ὲץ

178,250,275 ҹ ̆ ῃᵣ қ 10 1.50ᾝֲ ̂

̃̆ ץ̆ Ὲ ῃᵣ қ 10 10.00 Ȃ ̆

ᴍ ӯ ֟ ᴇ 31.48ᾝ/ ҹ 15.66ᾝ/ Ȃ 

ᴍ ӯ ֟ ᴇ 2013 ≠ № Ԋ

̆ 2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ↕̆ ᴇ ȁ ̆

ᴇ ᵬ Ȃ 

2、发行股份募集配套资金 

ῒז תּ ᴇ ȇ҉ Ὲ ├

Ⱳ Ȉȁȇ ↕Ȉ ῏ ̆ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20 ҩ֜ Ὲ

֜ ᴇ 90%̆ 28.33ᾝ/ ̆ ᴇ ᴇ Ȃ 

Ὲ 2013 қ ᴪ ȇ2013 № Ȉ̆ Ὲץ

178,250,275 ҹ ̆ ῃᵣ қ 10 1.50ᾝֲ ̂

̃̆ ץ̆ Ὲ ῃᵣ қ 10 10.00 Ȃ ̆

ᴍּת ᴇ 28.33ᾝ/ ҹ 14.10ᾝ/ Ȃ 

ᴍּת ᴇ 2013 ≠ № Ԋ

̆ 2013 ≠ № ̆ ҉ Ὲ ȁ

ȁ Ὲ ȁ Ԋ ̆↕ ᴇ ȁ

̆ ᴇ ᵬ Ȃ 

҉̆ Ⱶ ҹ̔ ᴍ ӯ ֟ ᴇ ↕

ȇ҉ Ὲ ├ Ⱳ Ȉȇ Ⱳ Ȉȇ҉ Ὲ Ὲ

↕Ȉ ῏ ̆ ᴍ ᴇ ̆Ҍ қ≠ ̆ ῒ Ҭ

қ≠ Ȃ 

҉ ̆ Ⱶ ҹ̔ ֜ ֟ ᴇ ᴍ ᴇ
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Ȃ 

四、本次交易评估方法、评估假设前提以及重要评估参数合理性

分析 

֜ ֟ ֜ ᴇ ΐץ ├ҙⱵ ᵀ Ҭ ֟

ᵀ ₮ΐ ֟ ᵀ ҹᶭ ̆֜ Ȃ ֜ ӯ ֟

֜ ᴇ ҹ 36,700.00 ҆ᾝȂҬ ֟№≢ ԅ ֟ ӯ

100% ᵀ̆ ᵀṿȂ Ҭ ֟ ᵀ

֟ ᵀ₮ΐ Ҭ [2014] 869 ᵀ ̆ 100%

ᵀᴇṿҹ 36,989.70 ᾝ̆ ῒ ֟ ṿ ṿ 32,103.30 ҆ᾝ̆ ṿ ҹ

656.99%Ȃΐᵣ ṿ ӥ“  ֜ ’”ӊ“ῇȁ

100% ᵀ ’”Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ӯ ֟ ᵀ ̆

ῃ ȁ ԅᴑҙ ᵣᴇṿ̆ ᵀ ̕ ᵀ Ҭ ᵀ

Ẋ ╠ ᾟ№ ̆ ӯ ֟ΐᵣ ’ȁ ҙ ’̆

ᵀẊ ╠ ̕ ҙ ῀ ̆ Ẋ ╠ Ҋ ̆

ΐ ᾟ№ᶭ ̕ ᵀ ᾟ№ ԅ

̆ Ȃ 

五、本次交易对上市公司盈利能力和财务状况的影响 

̂ѿ̃ ֜ ҉ Ὲ Ⱶ ’  

1ȁ ֜ ҉ Ὲ ׅ Ḡ ễṽ ⱬ 

2014 3 31 ҉̆ Ὲ ҍ Ὲ ֟ ṽ ’ Ҋ  ̔

Ⱶ  
2014 3 31  2013 12 31  

ҙ  ҙ  

֟ ṽ ̂%̃ 20.55% 78.42% 25.34% 79.99% 

ꜚ ֟/ ֟̂%̃ 56.48% 82.34% 59.70% 83.10% 

ꜚ ֟/ ֟̂%̃ 43.52% 17.66% 40.30% 16.90% 
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ꜚ ṽ/ ṽ ̂%̃ 98.02% 99.61% 98.46% 99.61% 

ꜚ ṽ/ ṽ ̂%̃ 1.98% 0.39% 1.54% 0.39% 

ꜚ  2.80  1.05  2.39  1.04  

ꜚ  2.09  0.63  1.90  0.66  

ԍ҉ Ὲ ҍ ֟№ ֟ҙ ҉ Ҋ ῒ̆ № ҙ Ҍ ̆

ῒῈ ȁ ȁ֟ ̆ ᶏ ῤ҉ Ὲ

ҍ ֟ ֟ ṽ ҉ ₮ Ȃ ֟ ᵣ ῒ̆ ֟

ṽ ҍ҉ Ὲ ̆ᵖῒ ꜚ ֟ ꜚ ṽ Ȃ 

ԍ ֜ ֟ ̆ᶏ ҉ Ὲ ֟ ̆ ̆

ԍ҉ Ὲ ᵣ ֟ȁ ṽᵣ ҉ ԍ ֟̆ ֜ Ҍᴪ

ҙ ֟ ṽ ֟ Ȃ ̆ ҉ Ὲ ҍ Ὲ Һ

’ȁᴇ ῤ ꜚ̆ҙⱵ ≠ ̆ ҙ ₮

Ҍ≠ ’Ҋ̆ ץ ֜ ҉ Ὲ ֟ Ḡ

Ȃ 

2ȁῈ Ⱶ ῃ №  

2014 3 31 ҉̆ Ὲ ҍ Ὲ ’ ’ Ҋ  ̔

ᵝ̔҆ᾝ 

   

2014 1-3  2013  

ҙ  ҙ  

ꜚ֟   -2,043.72 3,210.35 6,355.64 -447.93 

ꜚ֟   -4,735.51 -318.55 -25,265.85 -2,974.80 

ꜚ֟   -8,640.31 -663.87 65,246.67 3,718.03 

ᴇ  ⱴ  -15,398.40 2,212.44 46,288.55 272.01 

ᴇ ᵩ  37,931.37 2,887.24 53,329.77 674.80 

҉ ↓ Ⱶ ̆ 2014 3 31 ҉̆ Ὲ ֟ ṽ

ҹ 20.55%̆ ꜚ ꜚ №≢ҹ 2.80ҍ 2.09̆ Ὲ ֟ ṽ ҹ

78.42%̆ ꜚ ꜚ №≢ҹ 1.05 ҍ 0.63Ȃ ῤ̆ ֟ ꜚ
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ꜚ ᵞԍ҉ Ὲ Ȃ ̆ ֜ ̆҉ Ὲ ꜚ ꜚ

Ҋ Ȃ ҉׆̆ Ὲ ҍ Ὲ ’№ ̆ ֜ ̆

҉ Ὲ ễṽ ⱬ ȁ ט ⱬ ⱬ Ⱶ

Ȃ҉ Ὲ ҍ Ὲ ễṽ ⱬ ⱬ ԍ ң̆

Ҍ ⌠ ט ṽ ט Ȃ 

҉ ̆ ҉ Ὲ Ⱶ ῃ ̆ ֜ ̆

҉ Ὲ ׅ Ḡ Ⱶ ῃ Ȃ 

3ȁ ֜ ҉ Ὲ ֟ ⱬ №  

ῤ ̆҉ Ὲ ȁ Ὲ ֟ ⱬ Ҋ ̔ 

 

2014.03.31 2013.12.31 

ҙ  ҙ  

֟̂҆ᾝ̃ 171,720.81 22,644.94 179,589.18 23,891.03 

̂҆ᾝ̃ 20,043.29 4,370.00 17,004.63 8,067.86 

̂҆ᾝ̃ 24,526.61 7,418.78 21,941.00 7,199.47 

֟ ⱬ  

 3.84  2.20  4.44  3.93  

 2.33  1.88  2.60  3.48  

֟  0.40  0.72  0.48  1.43  

̔2014 1 ֟ ⱬ Ȃ 

Һ ҙⱵҹ ȁ ֟ ̆

ҹ Ȃ ᵞԍ ҙ̆ ֜ ̆҉

Ὲ Ҋ Ȃ 

2013 ԍ҉ Ὲ ̆ᵖ ԍ ԍ҉ Ὲ

ᵞ̆ғ ֜ ̆ ҉ Ὲ ҙ ῀ ⱴ̆

Ȃ 

Һ ҙⱵҹ ȁ ֟ ΐ̆ ֟
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̆ ֟ ԍ ҙȂ ԍ ֜ ֟

̆֜ ҉ Ὲ ֟ ̆ ֜ ֟

ᵬ Ҍ Ȃ 

4ȁ ֜ ҉ Ὲ Ⱶ ֟  

ȇᴑҙᴪ ‰↕Ȉ̆ ֜ ѿ └Ҋ ᴑҙ ̆ ֜

ט ҍ  ֟Ὲᾛᴇṿӊ ῀֜

Ȃ ֜ ֟ ֜ᴇ  ֟ ṿ ̆ ֜

֟ Ȃ 

҉̆ ֜ ̆҉ Ὲ ׅ Ḡ ễṽ ⱬ̆ ̆ ֜

֟ ̆ ҳ ⁞ṿ Ȃ 

5ȁῈ Ҭ ᴨל ⱷל 

̂1̃ Ҭ ᴨל 

ŵ ҙ ҙⱵ ̆ ╠ ≠ԍ҉ Ὲ

ҙⱵ  

֟ ≢ ȁ ̆

ҙ ῒ̆Ҭ ҹԋ Ҭ

֟ ӊѿȂ ꜚ֜ ҉ Ὲ

ҙⱵ ̆ ꜚ ᴪ Ὲ Ȃ 

Ŷ ̆ ҉ Ὲ Ԉⱬ 

֜ ҉̆ Ὲ ֟ҙ ѿ ᵈ ⱴ ֟ ΐ╠

Ҋ ӊѿ—— Ҭ ҙ̆ Ὲ

ⱬ̆ ҙⱵ ҍῈ ҙⱵ ԑ ᴨ

̆ל ̆ ≠ԍ ⱴ ҉Ҋ ѿᵣ ֟ҙ ̆ Ὲ ҙ

Ⱶ ⱴṿ̆ ѿ Ὲ ⱬ ҙⱵ ԈⱬȂ 

̆ ҙ ֲ ᴝ Ȃ ֜ ̆҉ Ὲ
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ᾟ№ ֲ ̆ ⱴ̆ ҉ Ὲ

ῤ ⱬ̆׆ ҉ Ὲ Ԉ ⱬȂ 

̂2̃ Ҭ ᴨל 

֜ ̆ ᵬҹѿҩ Һᵣ ᵬ ̆p ׆

Ὲ ₮ ҉̆ Ὲ ׅ Ὲ ȁ

ȁ Ⱶ ȁ ȁ ȁ└ ץ ҙⱵ ѿ

̆ ҉ Ὲ ҍ Ὲ ֟ ̆p ῒ

ҙⱵ№ ңҩҌ ҙⱵ ̆ ֟ ȁ ҙ ץ ѿ

̆ ̆ ѿ Ȃ 

̂ԋ̃ ֜ ̆҉ Ὲ ≠ ⱬ№  

1ȁ ֜ ≠ԍ ҉ Ὲ ≠ ⱬ 

Ὲ ҍ Ὲ ѿ ѿ ῀ ȁ ≠ ⱬ Ҋ ̔ 

ᵝ̔҆ᾝ 

 

2014 1-3  2013  

ҙ  ҙ  

ҙ ῀ 17,779.14 4,183.69 68,626.70 29,978.90 

ҙ  13,507.17 3,439.50 52,687.26 23,959.46 

ҙ≠  2,349.01 139.19 7,767.24 2,688.60 

≠  2,406.16 143.01 8,609.54 2,814.64 

≠  1,958.11 106.86 6,954.14 2,221.95 

ԍ Ὲ қ ≠  1,965.30 106.86 7,412.35 2,221.95 

≠ ⱬ̂%̃ ҙ  ҙ  

≠  24.03% 17.79% 23.23% 20.08% 

 ֟  1.60% 2.19% 5.74% 46.49% 

҉̔ Ὲ 2013 Ⱶ 2̆014 ѿ Ⱶ ̕ 2013

2014 ѿ Ⱶ Ȃ 
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2013 ҙ ῀ҹ 29,978.90҆ᾝ ̆≠ ҹ 2,221.95҆ᾝ̕

2014 ȁ2015 ȁ2016 ≠ №≢Ҍᵞԍֲ 3,300҆ᾝȁ

4,300 ҆ᾝ 5,600 ҆ᾝȂ ֜ ̆҉ Ὲ ῀ ≠

Ȃ 

2ȁ ֜ ҉ Ὲ ≠ ⱬ №  

Ḥ₮ΐ Ḥᴪ [2014] 114275 ȇ ҙ ᴍ Ὲ

≠ Ȉ̆ ֜ └ ҉ Ὲ

≠ Ⱶ Ҋ̔ 

ᵝ̔҆ᾝ 

 
2013

 

2014  

2015

 1-3

 

4-12

 
 

ҙ ῀ 68,626.70 17,779.14 103,942.00 121,721.14 147,887.05 

ҙ≠  7,767.24 2,349.01 10,818.46 13,167.47 16,883.78 

≠  8,609.54 2,406.16 10,818.46 13,224.61 16,883.78 

≠  6,954.14 1,958.11 8,570.89 10,529.00 13,446.16 

ԍ Ὲ

≠  
7,412.35 1,965.30 8,570.89 10,536.19 13,446.16 

҉ ̆ ֜ ̆҉ Ὲ 2014 ȁ2015 ҙ ῀ȁ

ҙ≠ ȁ≠ ȁ≠ ֜ ╠ ̆ Ὲ

ⱬ ⌠ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ≠ԍ ҉ Ὲ ≠

ⱬ Ⱶ ’̆ ≠ԍ҉ Ὲ ̆ ῃᵣ қ ≠ ̆Ҍ

қ Ȃ 

六、本次交易对上市公司市场地位、持续发展能力、公司治理机

制的影响分析 
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（一）以本次交易为契机，把握行业机遇，进一步做大公司锂产业链，提升

核心竞争力 

҉ Ὲ Һ ֟ ⱴ ֟ Һ ԍ ȁ ȁ

҈ Ȃ ῒ ̆ ⁞ ȁḠ

Ҋ̆ ԍ ȁ ̆ ≠ ץ̆

ҹף ̆ ԍ ȁ ̆ ֟ҙ

Ӟ Ȃ 

֜ ̆Ὲ 100% ̆ ῀ῒ

ҙ Ṣ̆ꜛ ⱬ ᵝ̆ Ὲ

∆ ȂῈ ⱴ ֟ ҙⱵҍ ҙⱵ

ԍ ֟ҙ ҉Ҋ ̆ ֜ Ὲ “ ֟ҙ ҉Ҋ ѿᵣ ”

̆ ≠ԍ Ὲ ֟ҙ ᵣ ԈⱬȂ 

（二）增强盈利能力，提升公司价值和股东回报 

2013 Ⱶ ̆ ҙ ῀ ԍ ҉ Ὲ

ҙ ῀ 42.47%̆ ԍ Ὲ қ≠ ԍ ҉ Ὲ ԍ Ὲ

қ≠ 29.98%Ȃ֜ 2014 ȁ2015 ȁ2016

≠ Ҍᵞԍ 3,300҆ᾝȁ4,300҆ᾝ 5,600҆ᾝ̆

ΐ ≠ ⱬ̆ ֜ ̆҉ Ὲ ≠ ѿ Ȃ 

̂҈̃ ֜ Ḡ ҉ Ὲ └ 

ҙ ȇῈ Ȉȁȇ ├ Ȉȁȇ҉ ↕Ȉ ȁ

ᴆ қ ᴪȁ Ԋᴪȁ Ԋᴪ ̆└ ԅ

└ ̆ΐ ẫῃ ֲ Ȃ ֜ ̆

ҙׅ Ḡ ῒẫῃ ֲ ̕ ֞ ⱴ └ ̆ɰ

҉ Ὲ ̆ ѿ ֲ └ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ≠ԍ҉ Ὲ ֟ҙ ᵈ

֟ҙ ᴨ ̆ ῒ ⱬ̆ ѿ Ḡ ҉ Ὲ

ֲ Ȃ 

七、对交易合同约定的资产交付安排是否可能导致上市公司交付
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现金或其他资产后不能及时获得对价的风险、相关的违约责任是否切

实有效发表明确意见 

֜ ȇ ᴍ ט ӯ ֟ Ȉ ȇ ᴍ

ט ӯ ֟ ӊ ᾟ Ȉ̆ ֜ ѿ Ҋ ט֜֟

̔ 

1ȁ Ҭ ᴪ ‰ӊ 20 ῤ̆ қ ҹ҉

Ὲ ̕ 

2ȁ ֜ ᴍ қ ҹ҉ Ὲ

ӊ 60ҩ ᵬ ῤ ҆ ȁ Ҋ̕ 

3ȁ ֜ ᴇ ҹ 11,010.00҆ᾝ ҉̆ Ὲ תּ ⌠

ᵝ 15ҩ ᵬ ῤ̆ ҆ ȁ ט ᴇ 100%̆ ֜

Ҭ ᴇ תּ ‗̆ תּ Ҍ №

‗Ȃ 

҉̆ ֜ ̆ Ҭ ᴪ ‰ӊ 20

ῤ қ ҹ҉ Ὲ ̆ ᴇ תּ ⌠ᵝ 15 ҩ ᵬ

̆ט ҉ Ὲ ᴍ ᴇ ט ᴍ ӊ ̆ ᾧ

ԅ҉ Ὲ ט֜ ῒז ֟ Ҍ ᴇ Ȃ 

ҍ ̆֜ ̔ 

“ Ҋᴋᵥѿ ῏ӈⱵȁ ᵬ₮ ȁ

Ḡ ̆ ҹ Ȃ ҹ ᶏ Ҍ ῃ ȁҌ

№ Ҍ ̆ ῒז ( ҹ ᾧ

₮ )̆ ễ ᴋȂ 

ҹ Ҍ

≠ , ễ ѿ℗≠ Ȃ” 

҉̆ Ⱶ ҹ̔֜ ԅ ᴋ̆ ֟֜

ט Ҍ ҙ ֜ ט ᴍ Ҍ ᴇ

Ȃ 

八、本次交易是否构成关联交易的核查 
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̂ѿ̃ ֜ Ҍ ῏ ֜  

ԍ ᴍ ט ӯ ֟֜ ҆ ȁ ץ תּ

֜ ҍ҉ Ὲ ῏ ῏ ̆ ֜ Ҍ ῏ ֜ Ȃ 

̂ԋ̃ ֜ ҉ Ὲ ῏ қ ≠  

ԍ ֜ Ҍ ῏ ֜ ̆Ҍ ῏ Ԋ ῏ қȂ  

֜ ╠̆ Ὲ ҍ҉ Ὲ Ҍ ῏ ῏ ̆֞ Ҍ ῏ ֜

̕ ֜ ̆ Ὲ ҹ҉ Ὲ Ὲ ̆Ҍᴪ Ὲ

қ ῒ῏ ֟ ᶫꞋⱵ Ҍ̆ᴪ₮ ῏ ֜ Ҍ̆ᴪ ҉

Ὲ Ҭ қ ≠ Ȃ  

҉̆ Ⱶ ҹ̔ ֜ Ҍ ῏ ֜ ̆ ֜ ҉

Ὲ ̆ ≠ԍ ҉ Ὲ ≠ ⱬ̆҉ Ὲ

῏ ȇῈ Ȉȁȇ῏ ֜ └ Ȉ ῏ ֜

‗ ̆ ҉ Ὲ ῏ қ ≠ Ȃ 

九、本次交易中有关盈利预测的补偿安排的合理性、可行性分析 

ȇ Ⱳ Ȉ ̆ ֟ ᵀ ṿ ԍ

ᵀṿ ֟ ᵀ ᵬҹ ᴇ ᶭ ̆֜ ҍ҉

Ὲ ῏ ֟ ≠ Ҍ ≠ ’ ễ Ȃ 

2014 6 5 ̆҉ Ὲ ҍ ҆ ȁ ԅ ᴆ ȇ ≠

ễ ȈȂ2014 9 26 ̆Ὲ ҍ ҆ ȁ ԅȇ ≠ ễ

ӊ ᾟ ȈȂ֜ ≠ ҹ 2014 ȁ2015 ȁ2016 Ȃ֜

Ὲ ≠ ῤ ≠ Ҍᵞԍ ≠ ̆

↕ ȇ ≠ ễ ӊ ᾟ Ȉ ԇץ ễȂ֜ Ὲ

2014 ȁ2015 ȁ2016 ≠ Ҍᵞԍ 3,300҆ᾝȁ4,300҆ᾝ 5,600

҆ᾝȂ≠ Ҭ ԍ Ὲ қ ≠

Ȃ 

̂ѿ̃ ≠ ễ  

ῤ̆ ≠ ᵞԍ

≠ ̆↕ ҆ ȁ ҉ Ὲ ט ễȂ ễ
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Ҋ ̔ 

ễ =̂ ≠ ̇

≠ ̃÷ ῤ ≠ ӊ × ֜ ᴇ̇ ễ

 

҆ ȁ ҉ Ὲ ט ễ ↕̆ᾢץῒ ֜

₮ ᴍ ễ̆Ҍ ץ№ ễȂΐᵣ ễ Ҋ̔ 

ễ ᴍ Ὲ ҹ̔ 

ễ ᴍ = ễ ÷ ᴍᴇ  

҉ Ὲ ῤ ≠№ ↕̆ ễ ᴍ

ҹ̔ 

ễ ᴍ ̂ ̃= ễ ᴍ ×̂ 1̅ ᶛ̃ 

҉ Ὲ ῤ № ≠ ᵬ ̆ Ὲ ҹ̔ 

= ễ╠ ץ̂≠ ╠ ҹ‰̃×

ễ ᴍ  

҉ץ ễ ᴍ ҉ Ὲ ץ 1ᾝ ᴇ Ȃ҉ Ὲ ᴪ ԊⱵ

₮ΐҒ 30 ҩ ᵬ ῤ Ԋᴪ қ ᴪ ῏ԍ ҆

ȁ ễ ᴍ ῏ ̆ ṽ ֲ ȁ

῏ԍ⁞ Ύ ῏ Ȃ 

҆ ȁ ₮ ᴍҌ ץ ễ ̆ № ῒץ ễȂ

҉ Ὲ ᴪ ԊⱵ ₮ΐҒ 10 ҩ ᵬ ῤӥ ҆

ȁ , ҆ ȁ ⌠҉ Ὲ ӥ ӊ 10 ҩ ᵬ ῤ

ễ ט ҉ Ὲ Ȃ 

ễ ԍ ԍ 0 ̆ 0 ṿ̆ ễ Ҍ

‖ Ȃ 
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̂ԋ̃⁞ṿ ễ 

ễ ̆҉ Ὲ ҍ ҆ ȁ ῍ ΐ ├ȁ

ҙⱵ ᴪ ԊⱵ ֟ ₮ΐȇ⁞ṿ ȈȂ ̔

֟ ⁞ṿ > ễ ᴍ × ᴍᴇ + ễ ̆↕ ҆ ȁ

҉ Ὲ ễȂ ễ ̆ᾢץ ҆ ȁ ֜

₮ ᴍ ễ̆Ҍ ץ№ ễȂ 

ễ ᴍ ̗( ֟⁞ṿ ̇ ễ ᴍ × ֜ ᴍ

ᴇ ̇ ễ )/ ֜ ᴍ ᴇ Ȃ 

҆ ȁ ԍ ֜ Ҭ ғ ₮ ᴍҌ ễ, ↕ ҆

ȁ ѿ ץ ễ, ễ =( ễ ᴍ ̇ ễ ᴍ

)× ֜ ᴍ ᴇ Ȃ 

֟⁞ṿ ҹ ֟ ֜ Ҭ ᵬᴇ⁞ ֟ ᵀṿ

ễ ῤ қ ȁ ҍץ ≠ № Ȃ 

⁞ṿ ễ Ὲ ҹ̔ ễ = ⁞ṿ -

ῤ ≠ ≠ ט ễ Ȃ 

҆ ȁ ≠ ⁞ṿ ֟ ̆ ҉ Ὲ ט

ᴍ ễҍ ễ Ҍ ֜ ᴇȂ 

̂҈̃֜ ῤ ễ ᴋ№  

҆ ȁ ֜◓ ╠ ₮ ῒ

₮ ᶛ№ ễ ̆ ҆ ȁ ῒ ễ

Ԋ ԑ ᴋȂ 

҉̆ Ⱶ ҹ̔ ҙҍ֜ ῏ԍ ≠ ⌠

≠ ễ Ạ₮ԅ ̆ ≠ ễ ℗ ȁΐ

̆Ҍᴪ ҉ Ὲ қ≠ ̆ ῒ Ҭ қ≠ ̆ғ ӥҬᵬ

Ȃ Ⱶ ̆ ῏

῏ ’̆ Ḇ ῏ ҍ Ȃ 

ȁ῏ԍ ֜ ȇ Ⱳ Ȉ ԋ Ṣ ҉
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֜ ╠̆҉ Ὲ қ └ֲҹ ̆ Ὲ

29.28% Ȃ ֜ ׅҹ ҙ қ └

ֲ̆ ֜ Ҍᴪ ҉ Ὲ └ ̆ ֜ Ҍ ȇ Ⱳ Ȉ

ԋ Ṣ ҉ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ╠ ҉ Ὲ └

̆Ҍ ȇ Ⱳ Ȉ ԋ Ṣ ҉ Ȃ 

ѿȁ ȇ<҉ Ὲ ֟ Ⱳ > ҈ ῏ ӯ ֟

—— ├ 10 Ȉ, Ⱶ

ӯ ֟ қ ῒ῏ ȁ ֟ ֲ ῒ῏ ӯ

֟  

̆ ԍ ֜ ̆ 2014 3 31 ̆ Ὲ ҆

ῒ῏ ᴑҙ  ҹ 326.50҆ᾝȂ 

₮ΐ ̆҉ ῃ ễ Ȃ Ҍ қ

Ȃ 

҉̆ Ⱶ ҹ̔ ₮ΐӊ ̆ қ ῒ῏

ễ Ȃ 
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第八节  独立财务顾问的结论性意见 

Ⱶ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉ ȇ Ȉ

ȁ ῏ ̆ ҙ Ḥ

ᴆ ҹ̔ 

1ȁ ֜ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉȁȇ Ȉ

ȁ ᴆ ̕ 

2ȁ ֜ ҉ Ὲ ׅΐ ҉ ᴆ̕ 

3ȁ ֜ ֟ ᴇ ↕Ὲᾛ̆ Ὲ ᴇ

ᴇ ᴪ ῏ ̆Ҍ ҉ Ὲ қ ≠ ̕ 

4ȁ ӯ ֟ ̆ ֟ Ҍ ̆

Ҍ ṽ ṽⱵ ̕ 

5ȁ ֜ ≠ԍ ҉ Ὲ ֟ ȁ Ὲ Ⱶ ’

≠ ⱬ̆ ֜ ≠ԍ҉ Ὲ ȁҌ қ

̕ 

6ȁ ֜ ҉ Ὲ ҙⱵȁ ֟ȁ Ⱶȁֲ ȁ ҍ

└ֲ ῏ Ḡ ̆ Ҭ ᴪ῏ԍ҉ Ὲ ῏

Ὲ̕ └ׅ ῏ ̕ ≠ԍ҉ Ὲ Ḡ

ẫῃ ֲ ̕ 

7ȁ ҙҍ֜ ῏ԍ ≠ ⌠ ≠ ễ Ạ₮ԅ

̆ ≠ ễ ℗ ȁΐ ̆Ҍᴪ ҉ Ὲ қ≠

̕ 

8ȁ ֜ ╠ ҉ Ὲ └ֲ ̆Ҍ ȇ Ⱳ Ȉ

ԋ Ṣ ҉ Ȃ 
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二、中信证券内核结论意见 

ῤ ҙ ᴍ ט ӯ ֟ תּ

҉ ῤ̆ Һ ῤ ᴪ Ȃῤ

Ҋ̔ 

1ȁ ȇ Ⱳ Ȉȁȇ Ȉȁȇ Ⱶ ҙⱵ Ⱳ Ȉ ȁ

ῤ̆ ҹ ҙ ᴍ ט ӯ ֟ תּ

҉ Ҭ῏ԍ ᴍ ӯ ֟ ΐᵣ ᴆȂ 

2ȁ ֜ ֟ ҙ ’ȁ ’ ╠ № ̆

ῤ ҹ ֜ ץ ҉ Ὲ ⱬ ℗̆ ҉

Ὲ ᴇṿ̆Ḡ Ҭ қ ≠ ̕ ֜ ֟ ’ ̆ΐ

Ԉᴨל ╠ ̆ ꜛԍ ҉ Ὲ Ԉ ⱬ ≠ ⱬ̆

҉ Ὲ ẫ Ȃ 

3ȁῤ ҹ ҉̆₮ΐԅ ȁ‰ ȁ

Ḥ ᴆ̆ ₮ΐ Ⱶ ̆ ҉ ֜ Ҭ ᴪ Ȃ 

Ҋץ̂ ̃ 
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̂ ҹ̆ȇҬḤ ├ ᴍ Ὲ ῏ԍ ҙ ᴍ Ὲ

ᴍ ט ӯ ֟ תּ ӊ Ⱶ Ȉӊ  ̃

 

 

ף ֲ̂ ף ̃̔                   

                                

 

 

ῤ ֲ̔                               

                               

 

 

ҙⱵ ֲ̔                       

                                ╤ 

 

 

Ⱶ ҺⱲֲ̔                                               

                                                  

 

 

Ⱳֲ̔                                                   

                                               ↔  

 

 

 

 

ҬḤ ├ ᴍ Ὲ  

     


