
华泰联合证券有限责任公司 

关于天津鹏翎集团股份有限公司发行股份 

及支付现金购买资产并募集配套资金暨关联交易 

之上市公司并购重组财务顾问专业意见附表 

第 3 号——发行股份购买资产 

 

҉ Ὲ  
ᴍ

Ὲ  

Ⱶ  ├ ᴋῈ  

├  ᴍ ├ף  300375 

ӯ ֟  ֟ ǳ    Ҍ ֟Ǵ 

֜  
֒ Ὲ ȁ ȁ қ ȁ қ ȁ ᴑ

ҙ ⱵҬ ̂ ᴩ̃ 

֜ ҹ҉ Ὲ

қ 

 Ǵ      ǳ ῏ ֜   ǳ   Ǵ 

҉ Ὲ └

 

 Ǵ      ǳ ֜

ӈⱵ 

 Ǵ   ǳ 

 ׃

ᴍ ֒ Ὲ ȁ ȁ қ ȁ қ ȁ

ᴑҙ ⱵҬ ̂ ᴩ̃ ᴍ ט ӯῒ

100% ȂῒҬ̆ ᴍᾢץ ט ӯ֜

51% ̆ ҉ Ὲ қ ᴪ ̕Ῥ

ץ ᴍ ט ӯ֜ 49% ̆

҉ Ὲ қ ᴪ Ҭ ᴪ ‰ Ȃץ 2018



1.2 

҉ Ὲ ѿ ѿ Ⱶᴪ

Ύᴪ ₮ΐ Ḡ  
  

 

₮ΐḠ ȁ

̆ Ύᴪ Ғ  
  

Ҍ  

Ḡ ȁ

Ԋ ֜

ԇץ  

  

Ҍ  

1.3 

҉ Ὲ ᴍ ӯ ֟̆ ҹ

֟̆ ῤⱲ

 

  

 

1.4 
ȇ҉ Ὲ ├ Ⱳ Ȉ ҈

Ӝ  
  

ȇ⇔ҙ ҉ Ὲ

├ Ⱳ Ȉ

῏  

ԋȁ֜ ’ 

2.1 ֜ ’    

2.1.1 

֜ ȁᴑҙ ȁ Ύ ȁҺ ⱲῈ

ȁ ף ֲȁ Ⱶ ҍ ’

 

 

  

2.1.2 ֜ ῒ     

2.1.3 
֜ ҹ ֲ ̆ ῒז

ӄ  
 

  

2.1.4 
֜ ȁ‰ ȁ ̆

Ҍ ᴋᵥ Ẋ  
 

  

2.2 ֜ └     

2.2.1 
֜ ֟ └῏ ῃ ȁ ȁ

 
 

  

2.2.2 

֜ Ҍ ѿ ҙⱵ̆

֜ қ └ֲ

’ 

 

  

2.2.3 
֜ Һ қ ῒז ֲ

’ 
 

  

2.3 ֜ ⱬ    

2.3.1 
֜ Ԋ׆ Һ ҙⱵȁ ҙ ȁ

ҙҬ ᵝ 
 

  

2.3.2 ֜ Һ ҙⱵ ’    

2.3.3 
֜ Ⱶ ’̆ ֟ ṽ

’ȁ ’  
 

  

2.4 ֜ Ḥ ’    



2.4.1 

֜ ῒ ֲ ȁ֜

└ֲ ῒ ֲ 5 ῤ ⌠

̂Ҍ ├ ץ ȁ̃⅝Ԋ

ҍ ῏ Ԋ

ᴂ  

 

  

֜ ֲ 5 ῤ ⌠

ҍ ├ ῏  
   

2.4.2 

֜ └ῒ҉ז Ὲ     

└ῒ҉ז Ὲ ̆ ҉ Ὲ ᵬ

’̆ Ҍ қ ȁ Ḡ

 

 

 Ҍ  

2.4.3 ֜ Ҍ ῒזҌ     

2.5 ֜ ҍ҉ Ὲ ӊ ῏     

2.5.1 ֜ ҍ҉ Ὲ ӊ Ҍ ῏ ῏   

 ֜ ╠̆֜ ҍ

҉ Ὲ Ҍ ῏ ῏

̕ ֜ ̆֜

ҹ҉ Ὲ ῏

҉ץ5%̂ қ̃ 

2.5.2 
֜ ҉ Ὲ Ԋ

ֲ ’ 
 

  

2.6 
֜ ῤҌץᴋᵥ

ῒ ᴍ 
 

  

2.7 ֜ Ҍ ҹףֲזҹ ᴍ     

҈ȁ҉ Ὲ ӯ ֟ ’ 

3.1 

ӯ ֟ ҙ ֟ҙ ꞉

 
   

Ҍ ԍ̆ Ҍ ҙ

 
  Ҍ  

3.2 ӯ ֟ ’    

3.2.1 
ӯ ֟ ҙⱵ 3 ῤ

 
  

֒

ῃ ҙⱵ̆

3  

3.2.2 
֜ ֟ ҙⱵ



3.3.4 

֜ ҉ Ὲ ṽ ᶛ



3.4.6 

῏ ֟ 3 ֟ ᵀ ֜

 
   

῏ ֟ ᵀ ֜ ᴇ ҍ ᵀᴇ

̆ 
   

№     

῏ ֟ 3 ֟ ᵀ ֜

ӥҬ  
   

3.5 ֟     

3.5.1 

῀҉ Ὲ ֟ ҙⱵ ̆

⌠ ȁ ῏ ̆

ȁ ҙ ΐ Ҍ  

   

3.5.2 
῀҉ Ὲ ̆҉ Ὲ ҍῒ

̆ Ạ₮ Ḡץ ῒ  
 

 



ȁ֜ ᴇ Ὲᾛ  



╠ ̆ ֟ҙ

῏Һ ‰̆ ≢῏

ҙ‰῀  

  Ҍ  

5.3 

҉ Ὲ └

 
   

̆֜ ȇ҉ Ὲ

Ⱳ Ȉ Ὲ ȁ ӈⱵ 
  Ҍ  

5.4 

֜

ӈⱵ 
   

̆֜ ᾧ   Ҍ  

қ ᴪ ᾧῒ ӈⱵ   Ҍ  

Έȁ ҉ Ὲ  

6.1 ҉ Ὲ ̆ ҉ ᴆ    

6.2 

֜ ҉ Ὲ ԅҺ ҙⱵ̆

ԅ҉ Ὲ Ԉⱬ 
  Ҍ  

Һ ҙⱵ̆ ҍῈ

ѿ  
   

ԅ҉ Ὲ Ԉⱬ    

6.3 ҉ Ὲ ⱬ     

6.3.1 
҉ Ὲ ӯ ֟ ΐ ⱬ

≠ ⱬ 
   

6.3.2 

֜ ̆҉ Ὲ Һ ֟ Ҍҹ

ꜚ ֟̆ Һ ֟ ΐ Ҍ

̆Ҍᴪ ҉ Ὲ ֟ Ҍ

̂ᶛ Һ ֟ ҉ Ὲ Ҍ └

ȁṽ ̃ 

   

6.3.3 

֜ ̆҉ Ὲ ΐ ֟ ҙ

Ⱶ̆ ֟ ҙⱵ ⌠ ȁ

῏ ׆̆ ΐ   

   



6.3.7 

ᶫ ≠ ̆ ҍ№ ᾟ№

Ὲ ╠ ȁ

ⱬ   

   

6.3.8 

֜ ҍ҉ Ὲ ῏ ֟ ≠ Ҍ

≠ ’ ễ ̆ ῏ ễ

ȁ  

   

6.4 ҉ Ὲ     

6.4.1 

῏ ֟ ᵣ ῀҉ Ὲ     

҉ Ὲ └     

ȁ ֟ȁ ֟ Ḡ

 
   

6.4.2 

῏ ֜ ῀ ≠ ҉ Ὲ ῀ ≠

Ҭ Ҍ 30%



҂ȁ ῏Ԋ  

7.1 

Ғҙ ҍ҉ Ὲ ӊ Ҍ ῏ ῏

Ⱶ ȁ ᵀ ȁ ȁ

҉ Ὲ ̂ΐᵣ ’

Ҭ↓ ̃ 

   

7.2 

῏ Ԋֲ ȁ ȁ‰ ȁ

ԅ Ὲ ӈⱵ  
   

῏Ḥ ₮ ╠     

῏ Ԋֲ Ҍ ├

├֜  
   

7.3 

҉ Ὲ қ └ֲ ₮ΐ

῏  
   

Ҍ ῏     

 

 

 

       





̂ ҹ̆ȇ ├ ᴋῈ ῏ԍ ᴍ Ὲ

ᴍ ט ӯ ֟ תּ ῏ ֜ ӊ҉ Ὲ

Ⱶ Ғҙ 3 ĺĺ ᴍ ӯ ֟Ȉӊ ̃ 

 

 

Ⱶ ҺⱲֲ̔    

  Ҁ    

 

 

 

 

 

 

 

 

├ ᴋῈ  

 

2018  9  13   


	第3号——发行股份购买资产



