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Ὲ  

֒  
֒ Ὲ ̆ ῃ

Ὲ  

֒   ֒ Ὲ  

֒   ֒ Ὲ ̆ ֒ ╠  

  ᴑҙ ⱵҬ ̂ ᴩ̃ 

֟ȁ֜   
֒ ȁ ȁ қ ȁ қ ȁ

100%  

֜ ȁҙ ֲȁ

ễӈⱵֲ 
 ֒ ȁ ȁ қ ȁ қ ȁ  

ȁ

֟  
 

ᴍ ֜ ᴍ ט ӯῒ

100% ̆ῒҬ̆ץ ט

ӯ֜ 51%

ץ̆ ᴍ ט ӯ֜

49% ̕ Ҍ 5

ᴆ Ὲ ᴍּת

 

֜ ȁ

ᴍ ט ӯ ֟ 
 

ᴍ ֜ ᴍ ט ӯῒ
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ᴇ ‰   ᴍ Ԋᴪ‗ Ὲ  

‰   ֜ ‰ ̆ҹ 2018 6 30  

ᵀ ‰   ֜ ᵀ ‰ ̆ҹ 2018 6 30  

֜◓   ѿ ֜◓ ԋ ֜◓  

ѿ ֜◓   51% ᴍ Ҋӊ  

ԋ ֜◓   

▼ᵩ 49% ᴍ Ҋӊ

̆ 100% ᴍ

Ҋ̆ ᶭ Ⱳ қ ӊ  

  2016 ȁ2017 ȁ2018 1-6  
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ȇ Ȉ  
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4. ᴍ ῒ῏ԍ ֟ ᴆҬ

Ҭ ᴪ ӥ ῤ ̆p Ҍ

҉ ӈ ̕ 

5.
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8. ԍ ӥ ῏ ⌠ Ԋ ̆

ᶭ ԍ ῏ ȁ ֟ ֜ ȁῒז ῏ ᵝ ῏ֲ

₮ΐ ᶫ ᴆȁ ᴆ ᴆ₮ΐ ̕  

9. ӥֽᶫ ᴍҹ ֟ ӊ ᶏ ̆

̆Ҍ ᵬᴋᵥῒז Ȃ 

 

῏ ȁ Ҭ ᴪ ῏ ̆ ҙῈ ҙⱵ

‰ȁ אָאל ̆ Ҋ ҍ ֟ ῏ ᴆ

῏Ԋ ԅ ̔ 

1. ֟ ̕ 

2. ֟ ῏ Һᵣ ̕ 

3. ֟ ‰ ̕ 

4. ֟ ᴆ̕ 

5. ֟ ῏ ̕ 

6. ֟ ֟̕ 

7. ֟ ṽ ṽⱵ ῒז ≠ӈⱵ ̕  

8. ֟ ῏ ֜ ҍ ҙ Ԉ̕ 

9. ֟ Ḥ ̕ 

10. ҍ ֟ ├ Ⱶ ̕ 

11.῏ԍ ֟ ῏ Ԋֲӯ ҉ Ὲ ’ Ȃ 

 

҉̆ ȇ ├ Ȉ ԋ ȁ ȁ

ᴆ ῏ ̆ ҙῈ ҙⱵ ‰ȁ אָאל

̆ ֟ Ԋ ₮ΐ Ҋ̔ 

 

一、本次重大资产重组的方案 

 

ᴍҍ֜ №≢ ȇ ӯ ֟ Ȉȁȇҙ ễ Ȉȁ

ᴍ ҂ Ԋᴪ Έ ᴪ ῏ᴪ ᴆץ ȇ ӥȈ̆
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̂ ̃ ֟ ᴇ ȁ ט ᴇᶭ  

 

ȇ ӯ ֟ Ȉ̆ 100% ᴇ ᵀ

‰ ΐ ├ ῏ҙⱵ ֟ ᵀ ᵀ ‪ ֟ қ

ᴇṿ̆ ֜ Ȃ 

Ҭ ᵀ₮ΐ ȇ ᵀ Ȉ̆ ᵀ ‰ 2018 6

30 ̆ 100% ᵀṿҹ 120,144.15 ҆ᾝ̆ ╠ ᵀṿ

ѿ ̆ 100% ֜ ᴇ ҹ 120,000 ҆ᾝȂ 

ȇ ӯ ֟ Ȉȁȇ ӥȈ̆ ֜ ᴇ ΐᵣ ט Ҋ  ̔

序

号 
交易对方 

交易对方持

有标的公司

股权比例 

总交易价格

（万元） 

现金购买

51%股权 
发行股份及支付现金购买 49%股权 

现金对价 

（万元） 

发行股份 
现金对价 

（万元） 
股份对价 

（万元） 

发行股份数量 

（股） 

1 欧亚集团 45% 54,000 10,800 32,400 47,093,023 10,800 

2 宋金花 15% 18,000 18,000 - - - 

3 解东林 15% 18,000 18,000 - - - 

4 解东泰 15% 18,000 12,000 6,000  8,720,930  - 

5 清河新欧 10% 12,000 2,400 9,600 13,953,488  - 

合计 100% 120,000 61,200 48,000 69,767,441 10,800 

 

҉ ╠҉ Ὲ ȁ ȁ Ὲ

Ԋ ̆ ᴍᴇ ̕ Ҭץ ᴪ

‰ ҹ‰Ȃ 

 

̂ԓ̃ ט ӯ ֟ ’ 

 

ȇ ӯ ֟ Ȉȁȇҙ ễ Ȉ ȇ ӥȈ̆ ᴍץ

֜ ᴍ ט ט ӯ ֟ ᴇ ῒ̆Ҭ ץ̆

ӯ 51% ̆֜ ᴇ ҹ 61,200 ҆ᾝ̆ԍ҉ Ὲ қ ᴪ

ץ̕ ᴍ ט ӯ 49% ̆֜ ᴇ ҹ

58,800 ҆ᾝ̆ῒҬ̆ץ ט ᴇ 10,800 ҆ᾝ̆ץ ᴍ ט
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ᴇ 48,000 ҆ᾝ̆ԍ ҉ Ὲ қ ᴪ Ҭ ᴪ ‰ Ȃ

ץ ӯ 51% ץ ᴍ ט ӯ

49% ̆ ץ ᴍ ט ӯ 49%

‰Ҍᵬҹץ ӯ 51% ╠ ᴆȂ 

 

1. 51% ᴇ ט  

ᴍץ ӯ 51% ֜ ᴇҹ 61,200 ҆ᾝ̆ΐ

ᵣ ’ Ҋ̔ 

序号 交易对方 购买标的公司股权比例 现金交易对价（万元） 

1 欧亚集团 9% 10,800 

2 宋金花 15% 18,000 

3 解东林 15% 18,000 

4 解东泰 10% 12,000 

5 清河新欧 2% 2,400 

合计 51% 61,200 

҉ ᴇ ט Ҋ̔ 

̂1̃ ̔ ᴍ Ԋᴪ ֜ 5 ҩ ᵬ ῤ̆ ᴍ

֜ ט 51% ֜ ᴇ 20%ᵬҹ ̆ 12,240 ҆ᾝ̕ 

̂2̃ ѿ
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ᴇ̆ 10,800 ҆ᾝȂ 
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4. ᴍ  

ᴍ =҉ Ὲ ץ ᴍ ט ֟ ᴇ /

ᴇ ̂ ᴇ̆↕ץ ᴇ ҹ‰ Ȃ̃̂ ᴍ

ҹ ̆ ҩᵝ̆ ֟Ҭᴇ Ҍ ѿ №̆ ễ ԇ҉ Ὲ Ȃ̃
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7.  

֟ ᵀ ‰ ̂ ̃ ֜◓ ̂ ̃ ’

҉ Ὲ ӥ Ⱶ ԍ֜◓ 20 ῤ ֜◓

₮ΐҒ Ȃ ҉ Ὲ ץ ᴍ ט ӯ 49%

֜ ‰ ↕̆ ֽ Ὲ ᵀ ‰ ѿ ֜

◓ ’ Ȃ 

֜ ѿ ֜◓ ᶛ ᵀ ‰

ѿ ֜◓ ֟ ≠ ҉ Ὲ ֣ ̕ Ԏ ̆↕ ֒ ȁ

ȁ қ ȁ қ ȁ Ҭ ԍҒ ₮ΐӊ ̂10̃

ҩ ᵬ ῤ ҉ Ὲ ץ №≢ ֒ ȁ ȁ қ ȁ қ ȁ

Ҭ ѿ ֜◓ ᶛ Ԏ ̆ ҉ Ὲ

ѿ  ̕ט

֒ ȁ қ ȁ ԋ ֜◓ ᶛ

ᵀ ‰ ԋ ֜◓ ֟ ≠ ҉ Ὲ ֣ ̕ Ԏ

̆↕ ֒ ȁ қ ȁ ԍҒ ₮ΐӊ ̂10̃ҩ

ᵬ ῤ ҉ Ὲ ץ №≢ ֒ ȁ қ ȁ ԋ

֜◓ ᶛ Ԏ ̆ ҉ Ὲ ѿ

 Ȃט

 

8. № ≠  

֜ ̂ ֜ ᴍ Ὲ

̃̆ ҉ Ὲ № ≠ ̆ қ

ᶛ῍ ֣ Ȃ 

֜ ̆ ᵀ ‰ № ≠ ̆ ῃᵣ

қ ῒ ᶛ῍ ֣ Ȃ 

 

̂҂̃ҙ ễҍ ꞉ 
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1.ҙ ễ 

ᴍ ט ӯ ֟ ҙ ֲ ễӈⱵֲҹ̔ ֒

ȁ ȁ қ ȁ қ ȁ Ȃҙ ֲ῍ ̆ 2018

ȁ2019 ȁ2020 ‪≠ ץ̂

ԍ Ὲ қ ‪≠ ҹ‰ №̃≢Ҍᵞԍ8,000҆ᾝȁ10,000҆ᾝȁ12,000

҆ᾝȂ 

ễ ῤ ‪≠ ץ̂

ԍ Ὲ қ ‪≠ ҹ‰̃ᵞԍ ễ / ‪

≠ ץ̂ ԍ Ὲ қ ‪≠ ҹ

‰̃̆ ↕ ễӈⱵֲ № ҉ Ὲ ễȂ 

ễ ̆ ⌠ҙ ễ ᴆ ↕̆ ễӈⱵֲ ᴍ ễ̆

ễ ҹ ᴍ ễ ễ̆ῒҬ̆ ᴍ ễ ᴨᾢԍ ễ Ȃ 

 

2. ҙ ꞉ 

ҙ ‪≠ ₮ ‪≠ ӊ ̆

ᴍ ԍҙ ễ ‪≠ 50%ғҌ ֜

Ҭ ᴍ ֜ט ᴇ 20%ᵬҹҙ ꞉̆ץ ꞉

Ȃ 

 

̂ῇ̃ ᴍּת ᴍ ῏Ԋ  

 

ᴍ Ҍ 5 ᴆ Ὲ ᴍּת

Ҍ 13,200 ҆ᾝ̆ ԍ ט ֜ № ᴇ Ҭ׃ Ȃּת

Ҍ ᴍ ӯ ֟֜ ᴇ 100%̕ ᴍ

Ҍ ╠҉ Ὲ 20%Ȃ

ᴇ Ȃ 

 

1. ṿ 

ᴍҹ ῤ҉ ֲ ̂A ̃̆ ṿҹֲ
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1 ᾝȂ 

 

2. ȁ  

תּ ҹ Ҭ ᴪ ├

Ὲ ȁ ├Ὲ ȁḤ Ὲ ̂ ȁ̃ ⱵῈ ȁḠ ȁ

ȁῒז ῤ ֲ ֲ Ҍ 5 ̆

תּ ᴇ תּ̆ ץ

Ȃ 

 

3. ᴍ ᴇ ‰ ȁ ᴇᶭ ᴇ  

ᴍּת ᴇ ȇ Ⱳ Ȉ

ᴇȂּת ᴇ ‰ ҹ תּ Ȃ 

תּ ᴍ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20 ҩ֜ ҉ Ὲ

֜ ᴇ̂ ᴇ ‰ ╠ 20 ҩ֜ ֜ / ᴇ ‰ ╠ 20 ҩ

֜ ֜ ̃ 90%Ȃ 

תּ ᴇ ‰ ҉ Ὲ ȁ ȁ

Ὲ ȁ ȁ ҹ̆ ᴇ ֜

῏ ↕ ̆ ᴍ Ӟ Ȃ 

 

4. ᴍ  

תּ Ҍ 13,200 ҆ᾝȂּת ᴍ

ᴇ Ȃ 

╠҉ Ὲ ȁ ȁ Ὲ

Ԋ ̆↕ ᴍ Ȃ 

 

5.  

֜ תּ ֜ ᴍ ֜ ᴍ

҉ ӊ 12 ҩ ῤҌ Ȃ 

תּ ֜ ᴍ̆ ᴍ ԍ҉
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Ὲ ȁ ⱴ ҉ Ὲ ᴍ̆ ֞Ҍ⁞ Ȃ╠

̆ ᴍ ֜ ȁ ȁҬ

ᴪ ֜ ῏ Ȃ 

 

6. תּ  

תּ Ҍ 13,200 ҆ᾝ̆ ԍ ט ֜ №

ᴇ Ҭ׃ תּ̆ ῀ ’ΐᵣ Ҋ̔ 

ᵝ̔҆ᾝ 

序号 募集配套资金用途 拟使用募集资金金额 

1 支付本次交易的部分现金对价 10,800 

2 支付中介机构费用 2,400 

合计 13,200 
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ᴍ ҂ Ԋᴪ Έ ᴪ ‗ ῒ ᶫ ῏

̆ ╠̆ ֒ ȁ қ ȁ ҍ ᴍӊ Ҍ ῏ ῏ Ȃ

̆ Ҍ תּ ᴍ ’Ҋ̆ ֒ ȁ қ ȁ

҉ Ὲ 16.24% ᴍ̆ῒҬ ֒ ᴍ 5%

҉ץ ᴍȂ ԍ ֒ қ ȁ қ ȁ ҍ֜ қ ӊ

ҹ ֪ ῏ ̂ ҍ ҹ ῏ ̕ қ ҍ қ ҹᾞ ῏ ̆ҹ

ҍ ӊ ̃̆ ғ ҹ ԊⱵ ᴩֲ̆ └

̆ ̆ ȇ ҉ Ὲ ↕Ȉ̆ ̆֜

ҹ ᴍ ῏ Ȃ 

҉̆ ֟ ῏ ֜ Ȃ 

 

̂ ԋ̃ Ҍ ҉  

 

҉ Ὲ Ὲ Ḥ ̆ ╠̆ ҉ Ὲ

129,235,279 ᴍ̆ ҉ Ὲ 35.93% ҹ̆҉ Ὲ қ

└ֲ̆ ֜ ̆ ֟ ̆ ҉ Ὲ

30.09% ᴍ̂Ҍ תּ ᴍ ’̃Ȃ ̆ ᴍ

қ └ֲׅҹ ̆ ̆ Ҍᴪ ᴍ

қ └ֲ Ȃ ̆ Ҍ ԍȇ Ⱳ Ȉ ҈

҉ Ȃ 

 

̆ ҹ̆ ᴍ ֜ ȇ Ⱳ Ȉ

֟ ̆ᵖҌ ȇ Ⱳ Ȉ ҈ ҉ ̕ ֟

῏ ȁ ȁ ȁ ᴆץ ᴍȇῈ Ȉ

̆ Ȃ 

 

二、本次重大资产重组相关各方的主体资格 

 



19 

̆ ֜ ῏ ̔ ֟ ӯ ᴍ̕

֜ ֜ ֒ ȁ ȁ қ ȁ қ ȁ Ȃ 

 

̂ѿ̃ ֜ ֟ ӯ Һᵣ  

 

1. ᴍ ’ 

ᴍ ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔

91120000103690171M ȁ̃ ᴍῈ Ḥ ᴑҙḤ Ḥ

Ὲ ȁ ῏Ḥ ̂ ̔2018 9 11 ̃̆

ᴍ ԍ1988 10 24 ̆δ ҹ Ҭ ҙ ҆Ὲ 1703

̆ ף ֲҹ
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2. ᴍ ȁ҉ ҈ ’ 

ᴍ Ὲ Ḥ ᴑҙḤ

Ḥ Ὲ ̆ ᴍ ȁ҉ ҈ ’ Ҋ̔ 

̂1̃1998 9 ̆ ᴍ  

1998 5 4 2̆48 ֲ ȇ ᴍ

Ὲ Ȉ̆ Ὲ ᴍ ҹֲ 2,
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2014 2 21 ̆ ᴍ

ȇᴑҙ ֲ ҙ ȈȂ 

Ὲ ̆ ᴍ қ Ҋ̔ 

股东名称或姓名 持股数（股） 持股比例（%） 

张洪起 32,645,729 36.81 

博正投资（SS） 3,497,779 3.94 

刘世菊 2,771,733 3.13 

孙伟杰 2,700,000 3.04

2,700,000
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2015 8 19 ̆ ᴍ Ὲ ᴍ ̆

ᴍ ᴍ 182,202,956 ҹ 185,931,988 Ȃ 

 

Ÿ 2016 8 ̆ № └  

2016 3 14 ̆ ᴍ Έ Ԋᴪ ԋ ᴪ ̆

ȇ῏ԍ № ᵖ └ Ȉ̆ ‗ 3 ꞉

№ ԇᵖ └ 97,800 Ȃ 

2016 8 15 ̆ ᴍ № └ ̆

ᴍ ᴍ 185,931,988 ҹ 185,834,188 Ȃ 

 

Ź 2017 1 ̆ № └  

2016 10 10 ̆ ᴍ Έ Ԋᴪ ԋ ҂ ᴪ ̆

ԅȇ῏ԍ № ᵖ └ Ȉ̆ ‗

7 ꞉ № └ ῍ 49,800 Ȃ 

2017 1 6 ̆ ᴍ № └ ̆

ᴍ ᴍ 185,834,188 ҹ 185,784,388 Ȃ 

 

ź 2017 9 ̆ № └  

2017 8 10 ̆ ᴍ ҂ Ԋᴪ ԋ ᴪ ̆ ԅȇ῏

ԍ № ᵖ └ Ȉ̆ ‗ № ꞉

῍ 85,600 └ Ȃ 

2017 9 20 ̆ ᴍ № └ ̆

ᴍ ᴍ 185,784,388 ҹ 185,698,788 Ȃ 

 

Ż2017 12 ̆ Ὲ  

2015  12  1 ̆ ᴍ 2015 ҈ ҳ қ ᴪ̆

ԅȇ῏ԍῈ Ὲ ᴆ Ȉȁȇ῏ԍῈ Ὲ

Ȉ ҍ Ὲ ῏ Ȃ 

2017 11 14 ̆ ᴍץ Ὲ 15,990,683 ̆
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ᴇ 15.51 ᾝ/ ̆╠ Ὲ ҹ Ҭ ᴪȇ῏ԍ ‰

ᴍ Ὲ Ὲ Ȉ̂ [2017]1836 ̃ ‰Ȃ 

2017 11 24 ̆ Ḥᴪ ԊⱵ ₮ΐȇ Ȉ̂Ḥᴪ [2017]

ZB12060 ̃̆ תּ ҹ 248,015,493.33 ᾝ̆

῏ 7,292,452.84 ᾝ ̆ תּ ‪ ҹ 240,723,040.49 ᾝ ῒ̆Ҭ

ҹ 15,990,683 ᾝ̆ Ὲ ҹ 224,732,357.49 ᾝȂ 

2017 12 5 ̆ ᴍ Ὲ ᴍ ̆
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Ȃ 

2018 4 20 ̆ Ḥᴪ ₮ΐȇ Ȉ̂ Ḥᴪ [2018]

ZB11826 ̃̆ 2018 4 20 ̆ ᴍ Ύ ҹ

198,379,396 ᾝȂ 

2018 5 15 ̆ ᴍ ҂ Ԋᴪ ҈ ᴪ ̆ ‗

Ȃ 

2018 6 29 ̆ ᴍⱲ ᴪῈᴧ ᴍ ̆

Ὲ ᴍ 363,041,035 ҹ 359,730,960 Ȃ 

 

҉ ̆ ҹ̆ ᴍҹᶭ ᴍ Ὲ ̆

ᶭ Ὲ ֜ ⇔ҙ ҉ ֜ ̕ ӥ₮ΐ ̆

ᴍҌ ֟ȁ ȁ ץ ῒז ȁ ȁ

ᴆ ȇῈ Ȉ ̆ ᴍΐ ᴍ ט

ӯ ֟ תּ Һᵣ Ȃ 

 

̂ԋ̃ ֜ ֟ Һᵣ  

 

1. ֒  

֒ ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔

91130534740192474H̃ ᴑҙḤ Ḥ Ὲ ̂ ̔

2018 9 11 ̃ Ὲ Ḥ ̆ ֒ ԍ 2003 12 27 ̆

ף ֲҹ ̆ Ύ ҹ 2,880 ҆ᾝ̆ᵟ ҹ ҙ ̆Ὲ

ҹῒז ᴋῈ ̆ ҹ ľ̔ └ ȁ └ ȁ ȁ ȁ

‖ ᴆⱴ ̕ ΐ ȁⱴ └ ҍ ֟̕ ȁ Ⱶ̕

̂ ̃ ̂ᶭ ‰ ̆ ῏ ‰

ꜚ̃ĿȂ 

֒ Ὲ ̆ ֒ қ Ҋ̔ 

序号 股东姓名 出资数额（万元） 出资比例（%） 
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3 解东林 864.00 30.00 

合  计 2,880.00 100.00 

̔ ҍ ҹ ῏ ̆ қ ҹ ҍ ӊ Ȃ 

 

֒ ᶫ ҙ ȁῈ ȁ ȁ ץ

֒ ̆ ֒ ץ ᴋῈ Ҍ̆ ץ Ὲ

תּ תּ תּ ֲ̆ Ԋ׆ תּ ҙⱵ̆

ȇ ├ Ȉȁȇ תּ Ⱳ Ȉ ȇ תּ

ֲ Ⱳ ̂ Ȉ̃ ῏ Ȃ 

֒ ҈ ȁȇᴑҙḤ Ȉȁ ֒ ₮ΐ

ץ₱ Ҭ ᴪȁ ֜ ȁ҉֜ ̂ ̔

2018 9 11 ̃̆ ╠ ̆ ֒ Ҍ ȇ Ⱳ Ȉ Έ

Ȃ 

 

2.  

ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔

91130534MA08Y2LY7D̃ ᴑҙḤ Ḥ Ὲ ̂ ̔

2018 9 11 ̃ Ὲ Ḥ ̆ ԍ 2017 8 18 ̆ Ԋ

Ⱶ ᴩֲҹ Һ̆ ҹ ᶷȁӜ

̆ ҹ ᴩᴑҙ̆ ҹ ľ̔ᴑҙ Ⱶ̂ᶭ ‰ ̆

῏ ‰ ꜚ Ŀ̃Ȃ 

ᴩ ῒḱ ̆ ᴩֲ ₮

’ Ҋ̔ 

序号 合伙人姓名 合伙人性质 出资数额（万元） 出资比例（%） 

1 解恭臣 普通合伙人 541.48 82.04 

2 田进平 有限合伙人 28.93 4.38 

3 姜明军 有限合伙人 16.58 2.51 

4 刘纪华 有限合伙人 23.64 3.58 

5 解毕昆 有限合伙人 19.37 2.94 

6 石辛涛 有限合伙人 10.56 1.60 

7 程乐峰 有限合伙人 10.64 1.61 

8 解东旺 有限合伙人 8.80 1.34 

合  计 660.00  100.00 
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ᶫ ᴩֲ ᴍ ̆ ᴩֲ ῏ ’

Ҋ̔ 

序号 姓名 性别 国籍 身份证号码 住所 
在新欧科

技的职务 

1 解恭臣 男 中国 130534196503****** 
天津市南开区西马

路****** 
无 

2 田进平 男 中国 420101197803****** 
武汉市汉阳区沌阳

大道****** 
总经理 

3 姜明军 男 中国 420700197612****** 
湖北省鄂州市鄂城

区****** 
副总经理 

4 刘纪华 女 中国 321283198305****** 
重庆市渝北区金桂

路****** 
营销总监 

5 解毕昆 男 中国 130534197503****** 
河北省清河县王官

庄镇****** 
营销经理 

6 石辛涛 男 中国 132201196808****** 
南宫市垂杨镇

****** 
技术部长 

7 程乐峰 男 中国 1n-USe
f*
242.72 506.5 0.72 j
E49305341980121.2 re
W* n
BT
/TT22 10.5 Tf
248.98 455.26 Td
(1n-USe
f*
242.
q
243.4 0.72 j
E45.56 31.2 re
W* n
BT
/TT22 10.5 Tf
248.98 455.26 Td
(1n-USe
f*
242.
Q
q
349.44 443.38 105.56 31.2 re
W* BT
/TT2 2 10.5 >>BDC 
q
349.72 475.3 99.08 31102 re
W* n
BT
/TT2 2 10.5 >>BDC 
q
349.72 47d
<098D11E114380DB81D9E4B6MC ID 106 43B22E909F5425826BF>>BDC 
q
349.72 475.3 99.08 31112 re
W* n
BT
/TT2 2 10.5 >>BDC 
q
349.72 47d
<0***)Tj
ET
EMC 
Q
/P4
872 j
E45.56 31.2 re
9.72 475.3 99.08 31122 re
W* n
BT
/TT2 2 10.5 >>BDC 
q
349.72 47d
<0***)Tj
ET
EM
Q
q
4494
872 j
E457.96 31.2 re
W* n
/P <</MC2 10.5 >>BDC 
q
449.52 475.3 57.96 31132 re
W* n
BT
/TT2 2 10.5 >>BDC 
q
449.52 47d
<18B61D65471E4BB5>Tj
ET6MC ID 106 B5504DD08A51671>.2 re
W* nBT
/TT2 2 10.5 >>BDC 
q
449.52 47d
<18B61D65471E4BB68CID 94
872 j
E<35052A3CC 
q
349.72 475.3 99.08 31142 re
W* n
BT
/TT2 2 10.5 >>BDC 
q
449.52 47d
<1***
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身份证住址 天津市南开区西马路****** 

̔ ҍ ҹ ῏ ̆ҍ қ ȁ қ ҹ ῏ Ȃ 

 

Ҭ ᴪȁ ֜ ȁ҉֜ ̂

̔2018 9 11 ̃̆ ╠ ̆ Ҍ ȇ Ⱳ Ȉ Έ

Ȃ 

 

4. қ  

қ ᴍ ̆ қ Ḥ Ҋ̔ 
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҉̆ ҹ̆ ֒ ҹᶭ ᴋῈ ̆

ҹᶭ ᴩᴑҙ̆ ȁ қ ȁ қ ҹҬ

Ὲ ̆ΐ ᵬҹ ֟ ֟₮ ᴍ ӊҺᵣ Ȃ 

 

三、本次重大资产重组的批准和授权 

 

̂ѿ̃ ‰  

 

1. ᴍ ‰  

̆2018 9 13 ̆ ᴍ ҂ Ԋᴪ Έ ᴪ ̆

ԅȇ῏ԍῈ ᴍ ט ӯ ֟ תּ ᴆ

Ȉȁȇ῏ԍ ᴍ ט ӯ ֟ תּ ῏ ֜

Ȉȁȇ῏ԍ< ᴍ ט ӯ ֟ תּ ῏ ֜ ӥ

̂ ̃> ῒ Ȉ ҍ ֟ ῏ Ȃ 

҉ Ҭ ῏ ֜ Ԋ ̆ ᴍ Ԋ ԍ 2018 9

13 ₮ΐԅȇ ᴍ Ὲ Ԋ῏ԍῈ ᴍ ט

ӯ ֟ תּ ῏ ֜ ῏Ԋ Ԋ╠ Ȉ̆ ҍ

֟ ῏ ֜ Ԋᴪ Ȃ 

ᴍ Ԋԍ2018 9 13
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ȁ қ ȁ қ №≢ ῒ 45%ȁ10%ȁ15%ȁ15% 15%

ᴍ̆ ᵀ ‰ ΐ ├ ῏ҙⱵ

֟ ᵀ ᵀ ‬Ⱦ
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֟ ‰ ҹ̔ 

̂1̃ ᴍ қ ᴪ ֟ Ԋ ̕ 

̂2̃Ҭ ᴪ ‰ ֟ Ԋ Ȃ 

ῒҬ̆ ᴍץ ӯ 51% Ԋ ԍ҉ Ὲ қ ᴪ

̆ Ҭ ᴪ ‰Ȃ 

 

҉̆ ҹ̆ ҉ ‰ ̆ ᴍ

֟ ԅ ‰ ̆ ῏ ‰

ȁ Ȃ 

 

四、本次重大资产重组的实质性条件 

 

ᴍҍ֜ ȇ ӯ ֟ Ȉ ȇҙ ễ Ȉȁ

ᴍȁ ȁ ֒ ȁ ȁ ȁ қ ȁ қ №≢₮ΐ

῏ ȁ ῏Һ ₮ΐ ᴆץ ȇ Ȉȁȇ

ᵀ Ȉȁ ᴍ῏ԍ ֟ ῏ᴪ ‗ Ὲ ᴆ

ᴆ̆ ҹ̆ ᴍ ֟ ȇῈ Ȉȁȇ ├ Ȉȁȇ

Ⱳ Ȉȁȇ Ⱳ Ȉ ῏ Ȃ 

 

̂ѿ̃ ȇ Ⱳ Ȉ ᴆ 

 

̆ ֟ ȇ Ⱳ Ȉ ѿ ȁ ҈ ȁ

ȁ ԓ Έ ῏ ̔ 

1. ֟ ֟ҙ ῏ Ḡ ȁ ȁ

 

̂1̃ ̆ ֟ ӯ ֟ҹ 100% ̆

ȇ ӥȈ̆ Һ Ԋ׆ ֟ ȁ ֟ȁ ҙⱵ Ȃ

ᴪ ȇ֟ҙ ̂2011 ̃̂ 2013

ḱ Ȉ̃ ᴆ ̆ Ὲ Ԋ׆ ҙⱵ ῏֟ҙ Ȃ 

̂2̃ ᴍ ט ӯ ֟ҹ 100%
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Ȃ 

 

4. ֟ ֟ ̆ ֟ Ҍ

̆Ҍ ṽ ṽⱵ  

֜ ӯ ֟ҹ 100% ̆ ᴍ ֜

№≢ ȇ ӯ ֟ Ȉȁ֜ ₮ΐ ̆֜

֟̆ ֟ ̆ ҉Ҍ └

̆֜ ֟ ҉ Ὲ Ҍᴪ ᴋᵥ ȁ

└ Ὲ ῏ ̆֞ Ҍᴪ ᴋᵥ֜

֜ץ ҹ ѿ ֜ ⱬ ᴋᵥ ȁ

ῒז ᴆ̆ ֟ ҉ Ὲ ҊҌ ̕

ӯ 100% Ҍ ṽ ṽⱵ Ȃ 

̆ ҹ̆ ֟ ֟ ̆ ֟

Ҍ ̆ ֟ Ҍ ṽ ṽⱵ ̆ ȇ

Ⱳ Ȉ ѿ ̂ ̃ ӊ Ȃ 

 

5. ֟ ≠ԍ ᴍ ⱬ Ҍ̆ ῒ

Һ ֟ҹ ΐᵣ ҙⱵ  

ᴍ ҂ Ԋᴪ Έ ᴪ ֟

ȇ ӥȈ̆ ֜ ̆ ҹ ᴍ ῃ Ὲ ̆

ҍ ᴍ ᴆ ҙ̆ ֜ ѿ ҉ Ὲ

֟ ̆ ҉ Ὲ ԈⱬȂ 

̆ ҹ̆ ֟ ≠ԍ ᴍ ⱬ̆

Ҍ ῒ Һ ֟ҹ ΐᵣ ҙⱵ ̆

ȇ Ⱳ Ȉ ѿ ̂ԓ̃ ӊ Ȃ 

 

6. ֟ ≠ԍ ᴍ ҙⱵȁ ֟ȁ Ⱶȁֲ ȁ

ҍ └ֲ ῒ῏ ֲḠ ̆ Ҭ ᴪ῏ԍ҉ Ὲ

῏  

ᴍ ҂ Ԋᴪ Έ ᴪ ֟
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ץ ᴍ₮ΐ ῒῈ ̆ ֜ ╠̆

ᴍҍ῏ ҙⱵȁ ֟ȁ Ⱶȁֲ Ḡ Ȃ ֜ ̆

֟ȁҙⱵȁֲ ᵣ ῀ ᴍ̆ ֟ ֟

ҍ ȁ Ⱶҍֲ ȁ Ӟ ῀ ᴍ ᵣ ̆

ᴍ Ⱶȁ ֲ Ḡ Ҍᴪ ⌠ Ȃ ̆

֟ Ȃ 

̆ ҹ̆ ֟ ̆ ᴍ ֟ȁҙⱵȁ

ȁ Ⱶ ֲ ҍῒ қ └ֲ Ḡ ̆ Ҭ

ᴪ῏ԍ҉ Ὲ ῏ ̆ ȇ Ⱳ Ȉ ѿ ̂Έ̃

ӊ Ȃ 

 

7. ֟ ≠ԍ ᴍḠ ẫῃ ֲ  

ᴍ
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̂2̃ ȇ ᴍ Ȉȁȇ ᴍ Ȉȁȇ

ᴍ Ὲ 2017 Ȉȁȇ ӥȈץ ᴍ ᶫ ῏

̆ ֜ ̆ Ὲ ҹ҉ Ὲ ῃ Ὲ ̆

֒ ȁ ֒ ҹף ֟ ҉̆ Ὲ

Ҍᴪ ֜ ῒז ῏ ֜ Ȃ ֜ ₮ΐԅȇ῏ԍ

῏ ֜ ₱Ȉ[ ӥľῇȁ̂ ѿ Ŀ̃]Ȃ 

╠̆ ᴍ қȁ └ֲ ῒ └ ᴑҙҍ

ᴍӊ Ҍ ҙ ԈȂ ̆ ᴍ 100% Ȃ

₮ΐ ȇ῏ԍ ᾧ ҙ Ԉ ₱Ȉ ᴑҙḤ

Ḥ Ὲ ̆ ᴍ └ֲҍ қ └ῒ׆ז

Ԋ ֟ ȁ ֟ȁ ҙⱵ ᴑҙ̆Ҍᴪҍ

ᴍ ҙ ԈȂҹ ѿ ᾧ ҙ Ԉ̆֜ ῏Һᵣ ₮ΐԅȇ῏

ԍ ᾧ ҙ Ԉ ₱Ȉ[ ӥľῇȁ̂ ԋ Ŀ̃]Ȃ 

̂3̃ ֟ ̆ ᴍ ֟ȁҙⱵȁ ȁ Ⱶ ֲ

ҍῒ қ └ֲ Ḡ Ȃ 

̆ ҹ̆ ֟ ≠ԍ ҉ Ὲ ֟ ȁ

Ὲ Ⱶ ’ ≠ ⱬ̕ ≠ԍ҉ Ὲ ⁞ ῏ ֜ ᾧ ҙ

Ԉ̆ ̆ ȇ Ⱳ Ȉ ҈ ѿ ̂ѿ̃ ӊ Ȃ
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Ḥ ̆ ᴍ ῒ ᴋ Ԋȁ ֲ Ҍ

῏ ᶶ Ҭ ᴪ ̆ ȇ Ⱳ

Ȉ ҈ ѿ ̂҈̃ ӊ Ȃ 

 

11. ֟ ӯ ֟ҹ ֟̆

ῤⱲ ̕ ֟ Ҍᴪ ҉ Ὲ └  

ᴍ ҂ Ԋᴪ Έ ᴪ ‗ ȇ ӥȈ̆ ᴍ

ᴍ ט ӯ ֟ҹ ֟̆

ῤⱲ Ȃғ ᴍ ט ӯ ֟ תּ

Ὲ ҙⱵ ̆ ≠ԍῈ ҙⱵ ҍ

ѿ Ὲ ≠ ⱬ̕ ֜ Ҍᴪ ҉ Ὲ └

Ȃ ̆ ҹ̆ ֟ ᴍҍ

Һ ҙⱵ ̆Ҍᴪ ҉ Ὲ └ ̆ ȇ Ⱳ Ȉ

҈ ѿ ̂ ̃ ȁ ԋ ӊ Ȃ 

 

12. ֟ ᴍ ᴇ ȇ Ⱳ Ȉ

ԓ  

ᴍ ӯ ֟ ᴇ ᴇ ‰ ҹ ᴍ ҂ Ԋ

ᴪ Έ ᴪ ‗ Ὲ ̆ ᴇ ץ ᴇ ‰ ╠ 60 ҩ֜ ᴍ

֜ ᴇᵬҹ ᴇ̆ Ҍᵞԍ ᴇ ‰ ╠ 60 ҩ֜ ᴍ

֜ ᴇ 90%̆ 6.88 ᾝ/ ̕ תּ ᴇ ҹҌᵞԍ ᴇ

‰ ╠ 20 ҩ֜ ᴍ ֜ ᴇ 90%̆ ȇ Ⱳ Ȉ

ȁ ԓ ӊ Ȃ 

 

13. ᴍ ȇ Ⱳ Ȉ Έ  

ᴍ ӥӊľѿȁ̂Έ ȁ̃6Ŀҍľѿȁ

̂ῇ ȁ̃5ĿȂ 

̆ ҹ ҉̆ ȇ Ⱳ Ȉ Έ Ȃ 

 

̂ԋ̃ ȇῈ Ȉȁȇ ├ Ȉ ȇ Ⱳ Ȉ῏ԍ Ὲ
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῏  

 

̆ ֟ Ҭ ᴪ ‰ ̆ ᴍҹ ֜

֜ט ᴇ ᴍ̆ ҹּת Ҭ ᴪ ├

Ὲ ȁ ├Ὲ ȁḤ Ὲ ̂ ȁ̃ ⱵῈ ȁḠ

ȁ ȁῒז ῤ ֲ ֲ Ҍ 5

ᴍ̆ ᴍ҉ Ὲ ᴍ ȇῈ Ȉȁȇ ├ Ȉ ȇ

Ⱳ Ȉ῏ԍ Ὲ ῏ ̔ 

1. ֟ Ὲ ȇ Ⱳ Ȉ Ӝ  

̂1̃ ᴍ₮ΐ ῒῈ Ḥ ̆ ᴍ ԋ

≠̆‪≠ ץ ╠ ᵞ ҹ ᶭ ̆ ȇ Ⱳ Ȉ Ӝ

̂ѿ̃ ̕ 

̂2̃ Ḥᴪ ₮ΐ ȇ ᴍ Ȉ̆ ᴍᴪ ᵬ

̆ ̆ῤ └└ ẫῃғ ̆ Ḡ Ὲ Ⱶ

ȁ ֟ ץ̆ ҍ ̆ ȇ Ⱳ Ȉ

Ӝ ̂ԋ̃ ̕ 

̂3̃ ᴍῈ Ḥ ̆ ᴍ ԋ ȇῈ

Ȉ № ̆ ȇ Ⱳ Ȉ Ӝ ̂҈̃ ̕ 

̂4̃ Ḥᴪ ₮ΐ Ḥᴪ [2016]  250038 ȁḤᴪ

[2017]  ZB10140 ȁḤᴪ [2018]  ZB10231 ᴍ

̆ ᴍ ҈ ѿ Ⱶ Ύᴪ ₮ΐ

̆ ȇ Ⱳ Ȉ Ӝ ̂ ̃ ̕ 

̂5̃ ᴍῈ Ḥ ץ ȇ ᴍ Ȉ̆ ᴍҌ

ѿ ֟ ṽ ԍ №ӊ ԓ ̆ ȇ Ⱳ Ȉ Ӝ

̂ԓ̃ ̕ 

̂6̃ ᴍ₮ΐ ȁῈ Ḥ ץ ȇ ᴍ Ȉ̆

ᴍҍ қ └ֲ ֲ ȁ ֟ȁ Ⱶ№ ̆ ȁҙⱵ ̆

Һ ̆ ᴍ ԋҩ ῤҌ ᶫ Ḡ

҉ Ὲ қȁ └ֲ ῒ └ ῒזᴑҙץṢ ȁףễṽⱵȁף

ῒז ̆ ȇ Ⱳ Ȉ Ӝ ̂Έ̃ Ȃ 
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2. ᴍ ῒ Ԋȁ ֲ ₮ΐ ₱ȁ Ὲ ῏₮

ΐ ȁ ᴍῈ Ḥ ȁ Ḥᴪ ₮ΐ ȇ ᴍ

Ȉ Ҭ ᴪȁ ֜ ȁ҉֜ ȁῃ

ֲḤ ȁҬ ∞ ӥ ̂ ̔2018 9 11 ̃̆

ᴍҌ ȇ Ⱳ Ȉ Ҍ Ὲ ᴍ Ҋץ ̔ 

̂1̃ ᴆ Ẋ ȁ ̕ 

̂2̃ ԋҩ ῤ ᵬ₮ Ὲ ̕ 

̂3̃ ҈ Έҩ ῤ ȁ ȁ ⌠ ғ

Ҥ ̆ ⌠⅝Ԋ ̆ ├ ȁ ȁ ⌠Ҭ

ᴪ ̕ ԋҩ ῤ ⌠ ├֜ Ὲ ̕

῏ ᶶ Ҭ ᴪ ̕ 

̂4̃҉ Ὲ қ └ֲ ԋҩ ῤ ├ ȁ

ȁ ̆ ⌠Ҭ ᴪ ̆ ⌠⅝Ԋ ̕ 

̂5̃ ᴋ Ԋȁ Ԋ ֲ ȇῈ Ȉ ѿ ҂ ȁ

ѿ ῇ ҹ̆ ҈ Έҩ ῤ ⌠Ҭ ᴪ

ȁ ԋҩ ῤ ⌠ ├֜ Ὲ ̕ ῏ ᶶ

Ҭ ᴪ ̕ 

̂6̃Ҥ ᴪῈ῍≠ ῒז Ȃ 

 

3. ֟ תּ ᶏ ȇ Ⱳ Ȉ ѿ  

ᴍ ҂ Ԋᴪ Έ ᴪ ᴪ ‗ ȁȇ

ӥȈȁ ḤҬ ₮ΐ ȇ ᴍ Ὲ ╠ תּ ᶏ

’ Ȉ̂ ḤҬ Ғ [2018]D-0216 ̃ ̆

֟ תּ ᶏ ȇ Ⱳ Ȉ ѿ ̔ 

̂1 ╠̃ תּ ᶏ ғ̆ᶏ ҍ ’ ѿ  ̕

̂2̃ תּ ҹԅ ט ӯ ᴇȁҬ׃

῏ ̆ ֟ҙ ȁ ̕ 

̂3̃ תּ ҹԅ ט ӯ ᴇȁҬ׃
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῏ ̆ ԍ ֜ ֟ ᶫ₮ ֟ȁṢԇֲזȁ

Ⱶ ̆ ԍץӯ ᴇ ├ҹҺ ҙⱵ Ὲ

̕ 

̂4̃ תּ ᶏ ̆Ҍᴪҍ қȁ └ֲ֟ ҙ

Ԉ Ὲ ֟ Ȃ 

 

4. ֟ ᴇ ȇῈ Ȉ ѿ ԋ Έ ԋ ȁ

ѿ ԋ ҂ ȁȇ Ⱳ Ȉ ԓ ѿ ȇ Ⱳ Ȉ Έ ѿ

῏  

̆ ᴇ ҹ 6.88 ᾝ/ ̆ ȇῈ Ȉ ѿ ԋ Έ

ԋ ῏ԍľ ̆ ᴆ ᴇ Ŀ

̆ ȇῈ Ȉ ѿ ԋ ҂ ῏ԍľ ᴇ ץ ̆Ӟ

ץ ̆ᵖҌ ᵞԍ Ŀ Ȃ 

ᴍ ӯ ֟ ᴇ ᴇ ‰ ҹ ᴍ

Ԋᴪ‗ Ὲ ̆ ҂ Ԋᴪ Έ ᴪ ‗ Ὲ ̆ ᴇ ץ

ᴇ ‰ ╠ 60 ҩ֜ ᴍ ֜ ᴇᵬҹ ᴇ̆ Ҍᵞԍ

ᴇ ‰ ╠ 60 ҩ֜ ᴍ ֜ ᴇ 90%̕ תּ

ᴇ ‰ ҹ ̆ ᴇ ҹҌᵞԍ ᴇ ‰ ╠ 20 ҩ֜

ᴍ ֜ ᴇ 90%Ȃ 

̆ ҹ̆ ֟ ȇῈ Ȉ ѿ

ԋ Έ ԋ ȁ ѿ ԋ ҂ ȁȇ Ⱳ Ȉ ԓ ѿ ȇ Ⱳ

Ȉ Έ ѿ ῏ Ȃ 

 

5. ֟ תּ ᴍ ȇ Ⱳ Ȉ

Έ ѿ ῏  

֟ ̆ ҹ̆ ֟ תּ

ᴍ [ ӥӊľѿȁ̂ ῇ ȁ̃5Ŀ] ȇ Ⱳ

Ȉ Έ ѿ ῏ Ȃ 

 

    6. ֟ ȇ ├ Ȉ  
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̆ ֲ ֟ Ὲ ̆ ȁῈ

ⱱ Ὲ ̆ ȇ ├ Ȉ ӊ Ȃ 

 

҉ ̆ ҹ̆ ֟ ȇῈ Ȉȁȇ ├ Ȉȁ

ȇ Ⱳ Ȉȁȇ Ⱳ Ȉ ȁ ᴆ ᴆȂ 

 

ԓȁ ֟ ῏  

 

̂ѿ ȇ̃ ӯ ֟ Ȉ 

 

2018 9 13 ̆ ᴍҍ ֒ ȁ ȁ қ ȁ қ ȁ

῍ ԅ ᴆ ȇ ӯ ֟ ȈȂ╠ ֜

֟ ֜ ᴇ ȁ ȁט ᴍ ᴇ ȁ ᴍ ȁ ֟֜

◓ ȁ ȁ № ≠ ȁ ȁ

Ḡ ȁ ֜ Ὲ ᵬȁ Ԋ ԅ

̆Һ Ҋ̔ 

1. ֟ ֜ ᴇ  

ѿ ̆ ᴍ ӯ ֟ ᴇ ̆ ᵀ

‰ ΐ ├ ῏ҙⱵ ᵀ ֟ ᵀ ᵀ ‪ ֟ қ

ᴇṿ̆ ѿ ̆ ֜ ᴇ ҹ 120,000 ҆ᾝȂ 

 

2. ט  

ѿ ̆ ᴍץ ֜ ᴍ ט

ט ӯ ֟ ᴇ̆ΐᵣ ט ҹ̔ 

2.1 ᴍ ט ӯ 51%  

̂1̃ ᴍץ ט ֒ ȁ ȁ қ ȁ қ

ӯῒ 51% ̆ ᴍ ӯ 51% ֜ ᴇ

ҹ 61,200 ҆ᾝ̆ΐᵣ ’ Ҋ̔ 

序号 交易对方 转让股权比例（%） 现金对价金额（万元） 

1 欧亚集团 9 10,800 
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序号 交易对方 转让股权比例（%） 现金对价金额（万元） 

2 宋金花 15 18,000 

3 解东林 15 18,000 

4 解东泰 10 12,000 

5 清河新欧 2 
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序

号 
交易对方 

股权

比例 

（%） 

交易 

价格 

（万元） 

发行股份支付对价 现金支付对价 

金额 

（万元） 

对应购买股权 

比例（%） 

金额 

（万元） 

对应购买股权

比例（%） 

1 欧亚集团 36 43,200 32,400 27 10,800 9 

2 解东泰 5 6,000 6,000 5 0 - 

3 清河新欧 8 9,600 9,600 8 0 - 

合计 49 58,800 48,000 40 10,800 9 
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֜ ѿ ֜◓ ᶛ ᵀ ‰

ѿ ֜◓ ֟ ≠ ҉ Ὲ ֣ ̕ Ԏ ↕̆ ֜ ԍ

Ғ ₮ΐӊ ̂10 ҩ̃ ᵬ ῤ ҉ Ὲ ץ №≢

ѿ ֜◓ ᶛ Ԏ ̆ ҉ Ὲ

ѿ  Ȃט

֒ ȁ қ ȁ ԋ ֜◓ ᶛ

ᵀ ‰ ԋ ֜◓ ֟ ≠ ҉ Ὲ ֣ ̕ Ԏ

̆↕ ֒ ȁ қ ȁ ԍҒ ₮ΐӊ ̂10̃ҩ

ᵬ ῤ ҉ Ὲ ץ №≢ ԋ ֜◓ ᶛ

Ԏ ̆ ҉ Ὲ ѿ  Ȃט

 

6. № ≠  

֜ ̆ ᵀ ‰ № ≠ ̆ ῃᵣ

қ ῒ ᶛ῍ ֣ Ȃ 

 

7. ֟ ṽ ṽⱵ  

ѿ ̆ ᴍ ӯ ֟ҹ ֟ Ҍ̆ ҍ

֟ ῏ֲ Ԋ ̆ ֟ Ὲ ҍῒ ӊ

Ꞌꜚ῏ Ҍ ̕ ֜ ҹ 100% ̆Ҍ ṽ ṽⱵ

̆ ṽ ṽⱵ ֜◓ ׅ ֣ ̆

Ȃ 

 

8.  

ѿ ̆ ף ֲ/ ԊⱵ ᴩֲ̂ ҹ

ᴑҙ̃ ̂ ҹ ֲ̃ ̆ῒҬ̆ ᴍץ

ӯ 51% ֜ Ҋ ̂1̃ ᾢ‗ ᴆ ӊ ̆

ᵖ ᴍץ ᴍ ט ӯ 49% ῏

Ҋ ̂1 ȁ̃̂ 2̃ ᾢ‗ ᴆ ӊ ̆ ӥץ

ᾛ ῤ ᾧҊ ᾢ‗ ᴆҬ ѿ ̔ 

̂1̃ ֜ ̆ ȇῈ Ȉȁ ᴍῈ Ԋ
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↕ ᴍ Ԋᴪ қ ᴪ ̕ 

̂2̃ ֜ ̆ ӊ Ҭ ᴪ ‰Ȃ 

 

̂ԋ̃ҙ ễ  

 

1.ҙ ễ 

2018 9 13 ̆ ᴍҍ ֒ ȁ ȁ қ ȁ қ ȁ

ԅ ᴆ ȇҙ ễ Ȉ̆ ễӈⱵֲ῍ ̆ 2018

ȁ2019 ȁ2020 ‪≠ ץ̂

ԍ Ὲ қ ‪≠ ҹ‰̆Ҋ ̃№≢Ҍᵞԍ 8,000 ҆ᾝȁ10,000 ҆

ᾝȁ12,000 ҆ᾝȂ 

ѿ ̆ 2018 2019 ҙ ⌠

90%̆↕ ễӈⱵֲ ễ

ễӈⱵ̕ 2018 2019 ҙ ⌠ ԍ 90%̆

↕ ễӈⱵֲ ễӈⱵ̆ ץ ễ ῃ ȇҙ

ễ Ȉ ễ ѿ ễ ῤ

‪≠ ễӈⱵȂ 

ễ ̆ Ҍ ȁҌ ᾧȁҌ ᾥ ᴋᵥ Ԋ ̆

ᵖҌ ԍ ȁ ȁ ȁ ῒז ̆ Ԉȁ Ӱ ᴪ

Ԋᴆȁῃ ̆ ễ ῤ̆ Ὲ ‪≠

ԍ Ὲ ‪≠ ̆ ѿ ̆ ӥץ

ễ ԇץ Ȃ 

֟ ѿ ễ ῤ Ғ ≠

ᵞԍ ễ ῤ‪≠ ̆↕ ễӈⱵֲ ȇҙ ễ Ȉ

ễ ễ̆ ễ ҹ ᴍ ễ ễȂ ễӈⱵֲ

ט ễ ̂ ᴍ ễ ¦ ᴇ + ễ ̃
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҉ Ὲ ֜ ҉ Ὲ ⌠ ῃ ᴍ ễ

/ ễӊ ȁ Ὲ Ԋ ̆↕ ễӈⱵ

ֲ ễ ᴍ ễ ᴍ ҉ ’

̕ ҉ Ὲ ҉ ῤ № ̆ ễ ᴍ ễ

№ ץ̂ ҩֲ ҹ‰̃̆ ӊ ễ ԇ҉ Ὲ

Ȃ 

ѿ ̆ ᴋѿ ‪≠ ԍ‪≠ ̆

₮ № ῀Ҋѿ ≠ ԍҊѿ ễ ̕ ễ

ễ ᴍ ễ ԍ ԍ 0 ̆ 0 ṿ̆ ễ ᴍ Ҍ‖

Ȃ 

 

2. ҙ ꞉ 
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̂ѿ̃ Ὲ ’ ῒ  

 

    1. Ὲ ’ 

ȁ ȇ ҙ Ȉ̂ ѿ

ᴪḤ ף 9̔11305347681443433̃ ᴑҙḤ Ḥ Ὲ

῏Ḥ ̂ ̔2018 9 11 ̃̆ ԍ 2004 1 5

̆ Ύ ҹ 12,000 ҆ᾝ̆ ף ֲҹ қ ̆ᵟ ҹ
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̆ ֒ ȁ ´ ľ ᾣ ᴆ Ὲ Ŀ ᾢ

‰Ȃ 

2003 12 31 ̆ ᾣ ᴆ ȇᴑҙ

ᾢ ‰ ӥȈ̂̂ ̃ [2003] 143 ̃̆ ᶏ ľ

ᾣ ᴆ Ὲ ĿᵬҹῈ Ȃ 

2004 1 4 ̆ қ ᴪ ԊⱵ ᴋῈ ₮ΐȇ Ȉ

̂[2004] ᴪ 004 ̃̆ 2003 12 31 ̆ ᾣ ᴆ ⌠ қ

֒ ´ Ύ ῍ 84 ҆ᾝȂῒҬ̆ ֒ 50 ҆ᾝ̆

´ 34 ҆ᾝ̆ ҹ ₮ Ȃ 

2004 1 5 ̆ ᾣ ᴆ ȇᴑҙ ֲ ҙ Ȉ

̂ Ύ ҹ 1305342000736 Ȃ̃ 

ᾣ қ Ҋ̔ 

序号 股东名称或姓名 出资金额（万元） 出资比例（%） 出资方式 

1 欧亚汽配 50 59.52 货币 

2 解恭军 34 40.48 货币 

合计 84 100.00 - 

̔ ´ҹ ӊᾞȂ 

 

̂2̃2004 10 ̆ ѿ  

2004 10 16 ̆ ᾣ ᴆᵬ₮ қᴪ‗ ̆ қ ´ ῒ

ᾣ ᴆ 34 ҆ᾝ₮ Ȃ 

2004 10 18 ̆ ´ҍ ȇ Ȉ̆ ´

ῒ 34 ҆ᾝ ᾣ ᴆ Ȃ 

2004 10 29 ̆ ᾣ ᴆ ȇᴑҙ

ֲ ҙ Ȉ̂ Ύ ҹ 130534000005088 Ȃ̃ 

̆ ᾣ ᴆ қ Ҋ̔ 

序号 股东名称或姓名 出资金额（万元） 出资比例（%） 出资方ᔀ

）
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2013 12 18 ̆ ҍ қ ȇ ӥȈ̆

ῒ ᾣ ̂2004 10 29 ̆ ᾣ ᴆ ҹ ֒

ᾣ Ὲ ̃34 ҆ᾝ₮ қ ̆ ᴇ ҹ 34 ҆

ᾝȂ 

̆ ᾣ қᴪ̆‗ ҉ Ԋ Ȃ 

2013 12 30 ̆ ᾣ ȇᴑҙ

ֲ ҙ Ȉ̂ Ύ ҹ 130534000005088 Ȃ̃ 

̆ ᾣ қ Ҋ̔ 

序号 股东名称或姓名 出资金额（万元） 出资比例（%） 出资方式 

1 欧亚集团 50 59.52 货币 

2 解东林 34 40.48 货币 

合计 84 100.00 - 

 

̂4̃2017 10 ̆ ѿ  

2017 10 11 ̆ ᾣ қᴪ ‗̆ Ὲ ḱ ҹľ

ᴆ Ὲ Ŀ̆ Ὲ Ύ 84҆ᾝ ⱴ 300҆ᾝ̆

Ύ ֒ 130 ҆ᾝ̆ қ 86 ҆ᾝȂ Ὲ

ḱ Ȃ 

2017 10 11 ̆ ᾣ ȇ

ҙ Ȉ̂ ѿ ᴪḤ ף ҹ 911305347681443433 Ȃ̃ 

̆ қ Ҋ̔ 

序号 股东名称或姓名 出资金额（万元） 出资比例（%） 出资方式 

1 欧亚集团 180 60 货币䴄쿀톀
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ῒץ ȁ ȁ ֟ ֟ᵬᴇ 9,489.83 ҆ᾝ

Ύ 4,320.00 ҆ᾝ̆ῒᵩ 5,169.83 ҆ᾝ ῀ Ὲ ̕

҉ ᵬҹ қ₮ ῀ ֟ ῒזҍ ֒ ֟ ῏

֟ № ṽ ̆ ֟ ṽ ֜◓ ṿ ̕

֒ ҙⱵ ᵣ ̆ ľֲ ֟ Ŀ ↕

↕̆ ֒ ҍ ֒ Ꞌꜚ῏ ҍ Ꞌꜚ῏ Ȃ҉

Ԋ ̆ ֒



50 

̂6̃2018 1 ̆ ҈  

2018 1 22 ̆ ҍ ֒ ȁ ȁ қ ȁ қ ȁ

ȇ Ȉ̆ Ύ 10,000 ҆ᾝ ⱴ 12,000 ҆

ᾝ̆ῒҬ̆ ֒ ץ 1,800 ҆ᾝ Ὲ Ύ 900 ҆ᾝ̆ῒᵩ 900 ҆

ᾝ ῀ Ὲ ̕ ץ 600 ҆ᾝ Ὲ Ύ 300 ҆ᾝ̆ῒᵩ 300

҆ᾝ ῀ Ὲ ̕ қ ץ 600 ҆ᾝ Ὲ Ύ 300 ҆ᾝ̆ῒᵩ

300 ҆ᾝ ῀ Ὲ ̕ қ ץ 600 ҆ᾝ Ὲ Ύ 300 ҆ᾝ̆ῒ

ᵩ300҆ᾝ ῀ Ὲ ̕ 400҆ᾝץ Ὲ Ύ 200҆ᾝ̆

ῒᵩ 200 ҆ᾝ ῀ Ὲ Ȃ 

2018 1 22 ̆ қᴪ̆ Ὲ Ύ 10,000 ҆

ᾝ ⱴ 12,000 ҆ᾝ̆ Ύ ֒ 900 ҆ᾝ̆ қ 300

҆ᾝ̆ 300 ҆ᾝ̆ қ 300 ҆ᾝ̆ 200 ֲ҆ Ȃ 

2018 1 24 ̆ ȇ ҙ
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1. ֒ ’ 

֒ ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔

91500118MA5UHPR225̃ ᴑҙḤ Ḥ Ὲ Ὲ

Ḥ ̂ ̔2018 9 11 ̃̆ ֒ ԍ2017 4 18 ̆ ף ֲ

ҹ ̆ Ύ ҹ10,000҆ᾝ̆ᵟ ҹ ᾣ 999 1 ̂

ҙ ₇₤ ҙ ῤ̃̆ Ὲ ҹ ᴋῈ ̂ ֲ ̃̆

ҹ ľ̔ └ ȁ └ ȁ ȁ ȁ ‖ ᴆ ȁⱴ

̕ ӯ Ȃ̂ ᶭ ‰ ̆ ῏ ‰

ꜚ̃ĿȂ 

ᴑҙḤ Ḥ Ὲ Ὲ Ḥ ̂ 2̔018

9 11 ̃̆ ╠ ̆ ֒ 100% Ȃ 

 

2. ֒  

̂1̃2017 4 ̆ ֒  

2017 4 17 ̆ ȇ ᾢ ‰ ӥȈ̂

‰ [2017] 383509 ̃̆ ᾢ ‰ ᴑҙ ҹľ ֒

Ὲ ĿȂ 

2017 4 18 ̆ ֒ ȇ ֒ Ὲ қ‗ Ȉ̆

‗ ֒Ὲ ̆ ҹ Ԋȁ ̆ ҹ ԊȂ 

2017 4 18 ̆ ֒ №

ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔91500118MA5UHPR225 Ȃ̃ 

֒ ̆ ֒ ֒ 100% Ȃ 

 

̂2̃2018 2 ̆  

2017 11 30 ̆Ҭ ᵀ₮ΐȇ ֟ ᵀ Ȉ̂ Ҭ [2017]

2365 ̃̆ 2017 9 30 ̆ ᵀ ῤ ֒ ֒

ᵀṿҹ 29,523,229 ᾝȂ 

2017 12 21 ̆ ֒ ҍ ȇ ֟ Ȉ̆ ֒
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ῒ ֒ 100% ̂ Ύ 10,000 ҆ᾝ̆ Ύ

3,000 ҆ᾝ̃ Ȃ 

2018 2 1 ̆ ֒ ȇ ֒ Ὲ қ‗ Ȉ̆

‗ ֒ ֒ 100% Ȃ ̆

֒ḱ Ȃ 

2018 2 1 ̆ ֒

№ ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔91500118MA5UHPR225 Ȃ̃ 

̆ ֒ 100% Ȃ 

 

҉̆ ҹ̆ ֒ ╠ Ҍ̆ ᶭ ῏ ȁ ȁ

ᴆ ῒῈ ̕ ֒100%

̆ ̆Ҍ ̆Ҍ ῒז

≠ └ Ȃ 

 

̂҈̃ Ὲ ῒ Ὲ ҙⱵ 

 

1.Һ ҙⱵ 

ҙ ῒῈ ȁ

ᴑҙḤ Ḥ Ὲ Ḥ ̂ ̔2018 9 11 ̃̆

╠ ̆ ҹ ľ̔ ̕ └ ȁ └ ȁ

ȁ ȁ ‖ ᴆⱴ ̕ ΐ ȁⱴ └ ҍ ֟̕ ȁ

Ⱶ̕ ̂ ̃ ̂ᶭ ‰ ̆

῏ ‰ ꜚ Ŀ̃Ȃ 

֒ ҙ ῒῈ ȁ

ᴑҙḤ Ḥ Ὲ Ḥ ̂ ̔2018 9 11 ̃̆

╠ ̆ ֒ ҹ ľ̔ └ ȁ └ ȁ ȁ ȁ

‖ ᴆ ȁⱴ ̕ ӯ Ȃ̂ ᶭ ‰

̆ ῏ ‰ ꜚ Ŀ̃Ȃ 

ȇ ӥȈ̆ ῤ̆ Ὲ Һ ҙⱵҹ ֟
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ȁ ֟ҍ Ȃ 

 

2.ҙⱵ ᵣ ’ 

֒ 2017 12 21 ᵬ₮ қᴪ‗ ȁ ֒ ҍ

ԍ 2017 12 6 ȇ ᵣ ֟ Ȉ̆ ֒ 2017

12 ῒ ᴆҙⱵ ҙⱵ ῏ ֟ ᵣ

̆ ̆ ֒ ҌῬ׆Ԋҍ ᴆ ῏ ҙ

ⱵȂ 

ȇ ӥȈȁȇ Ȉȁ ȁ

№ /ᶫ ȁ № /ᶫ ₮ΐ

῏ ₱ ₱ȁ / ₮ΐ ̆

ӥ₮ΐ ̆ ֒ ᴆҙⱵ ҙⱵ ῏ ֟

ᵣ ̆ Ȃ 

 

3. ҍ ꜚ ῏  

ȇ ӥȈȁ ₮ΐ ῏ ̆

֒Һ Ԋ׆ ֟ ȁ ֟ҍ ҙⱵ

Ȃ ᶫ ῏ ӥ̆ ӥ₮ΐ ̆

Ҋᵣ ̔ 

序号 证书名称 颁发机构 有效期 认证体系 

1 

《质量管理体系认证

证 书 》（ 编 号 ：IATF 

0278152 SGS 

CN06/11036） 

SGS 认证 
2017.11.9- 

2020.11.8 

IATF16949:2016 体系（汽车

用橡胶塑料密封件的设计和

生产） 

2 

《环境管理体系认证

证 书 》（ 编 号 ：

10134403E） 

欧洲认证（香

港）有限公司 

2018.3.7- 

2021.3.6 

ISO14001：2015 

（汽配技术研发；橡塑制品、

橡胶制品、密封条、拉线、

金属冲压件加工销售；模具

设计、加工制造与销售；产

品特征、特性检验服务；化

工原料（化学危险品除外）

购销所涉及的环境管理活

动） 
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҉̆ ҹ̆ ҙⱵ ȁ ̆ῒ׆Ԋ ֟ ꜚ

ҙⱵ ̆ῒ Ҍ Ȃ 

 

̂ ̃ Ὲ ῒ Ὲ Һ ֟ 

 

֟ ᴆ ̆ ᶏ Һ

֟ΐᵣ Ҋ̔ 

 

1. ᶏ  

ȁ ֒ ᶫ Ҍꜚ֟ ӥȁ Ҍꜚ֟ Ҭ ₮ΐ

Ҍꜚ֟ ȁ Ҍꜚ֟ ԊⱵҬ ₮ΐ

Ḥ ̆ ץ ̆

ӥ₮ΐ ̆ ȁ ֒ ᶏ ’ Ҋ̔ 

权利

主体 不动产登记证号 土地位置 
权利

性质 
用途 使用期限 

土地面积

（m
2
） 

新欧

科技 

冀（2018）清河县不动

产权第 0003070 号 桂江街北侧、

九华山路西 
出让 工业 

2016.6.28- 

2066.6.27 
26,682.16 

冀（2018）清河县不动

产权第 0003069 号 

2017.12.25- 

2067.12.24 
26,666.65 

重庆

欧亚 

渝（2017）永川区不动

产权第 000978435 号 

重庆市永川

区凤凰湖工

业园区内

Q27-01/01-2

地块 

出让 工业 
2017.8.24- 

2067.8.24 
57,867 

渝（2017）永川区不动

产权第 000498291 号 

重庆市永川

区和畅大道

988 号 14 幢

1-14 

出让 

城镇

住宅

用地 

2017.6.12- 

2064.5.22 

共有宗地面

积 73,811 

 

2.  

̂1̃  

ᶫ Ҍꜚ֟ ӥ ȁ Ҍꜚ֟ Ҭ ₮ΐ Ҍ

ꜚ֟ ȁ Ҍꜚ֟ ԊⱵҬ ₮ΐ

Ḥ ȁ ץ ̆ ӥ₮ΐ
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̆ ῒ Ὲ ’ Ҋ̔ 

权利

主体 
不动产登记证号 坐落位置 权利性质 用途 建筑面积（㎡） 

新欧

科技 

冀（2018）清河县不动

产权 0003070 号 桂江街北侧、九

华山路西等处 
自建房 工业 

14,759.23 

冀（2018）清河县不动

产权 0003069 号 
25,696.71 

重庆

欧亚 

渝（2017）永川区不动

产权第 000498291 号 

重庆市永川区和

畅大道 988 号 14

幢 1-14 

- 成套住宅 216.94 
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֒ ễ ᴋȂ ҉̆ ֟

ӥҌᴪ ֟ ֟ Ҍ≠ Ȃ 

 

3. Ғ≠  

ᶫ Ғ≠ ӥ ῏ ȁ ֒ ₮ΐ ῏ ץ

Ҭ ֟ Ὲ Ḥ ̂ 2̔018 9 11

̃̆ ╠ ̆ Ғ≠ ’ Ҋ̔ 

序号 专利名称 专利类型 专利号 

javascript:;
javascript:;
javascript:;
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֟ ᴇṿ̆ ‗ Ҍ Ғ≠̆ ֒ ҌῬ

Ғ≠ ᶏ Ғ≠ Ȃ ֒ ₮ΐ Ҍ̆≠ ҉ Ғ≠

ԊᴋᵥҙⱵ̆Ҍ׆ ᴋᵥ ҈ ᶏ ╠ Ғ≠Ȃ 

2. 2018 9 11 ̆҉ ↓ 13 18 Ғ≠ Ҋ

Ⱳ ҬȂ 

 

4.  

ȇ Ȉȁ ᶫ ῏ ̆ 2018 6

30 ̆ ᵩ ҹ 32,767,616.32 ᾝ̆Һ ҹ ֒ľ

ĿȂ 

₮ΐ ῏ ȁ ֒ ᶫ ῏

̆ ֒ ľ Ŀ ῏ Ҋ̔ 

̂1̃2017 4 20 ̆ ᴪ ȇ ᴑ

ҙ Ȉ̂ 2̔017-500118-36-03-002805̃̆ ֒ľ

Ŀԇץ ̕ 

̂2̃2017 10 16 ̆ ֒

ȇҌꜚ֟ ӥȈ̂ ̂2017̃ Ҍꜚ֟ 00978435 ̃̕  

̂3̃2018 3 1 ̆ ֒ Ḡ ȇ

ᴇ ᴆ ‰ӥȈ̂ ̂ ̃ ‰[2018]017 ̃̕  

̂4̃2017 9 1 ̆ ֒ ⅞ ȇ

⅞ Ȉ̂ 500383201700039 ̃̕  

̂5̃2017 12 28 ̆ ֒ ⅞ ȇ

⅞ Ȉ̂ 500383201700106 ̃̕  

̂6̃2018 3 23 ̆ ֒ Ӡ ᴪ

ȇ Ȉ̂ ҹ 500383201803230101 Ȃ̃ 

 

̂ԓ̃ Ὲ ῒ Ὲ Ⱶ 

 

ȇ Ȉ ῏ ̆ ῤ̆ ֒
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Һ Ҋ̔  

纳税主体 税种 计税依据 税率 

新欧科技/

重庆欧亚 

增值税 营业收入 17、16% 

城市维护建设税 应缴流转税税额 5% 

教育费附加 应缴流转税税额 3% 
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№ ₮ΐ ȇ ᴑҙḤ Ḥ Ȉץ

῏Һ Ὲ Ḥ ̂ ̔2018 9 11 ̃̆

╠ ̆ ῒ Ὲ ῤҌ ῏ ȁ

⌠ Ȃ 

 

҉̆ ҹ̆ ֟ ӯ ֟ Ὲ

Һ ֟ ȁ ӥ Ҍ̆ ֟ ֟

Ҍ≠ ֟ ץ̆ ȁ Ḡ ᶏҺ ֟ ֟ ≠

⌠ └ ’Ȃ 

 

҂ȁ ֟ ṽ ṽⱵ ῒז ≠ӈⱵ  

 

̂ѿ̃ ֟ ṽ ṽⱵ  

 

֟ ȁȇ ӯ ֟ Ȉȁ ₮ΐ

̆ ֟ ֟ҹ 100% ̆ ֟

̆ ᴍ ҹ Ὲ қ̆ ׅҹᶭ ғ

ֲ̆ ῒ ֟ ӊ╠ᶭ ֣ ṽ

ṽⱵׅ ῒץ ӈ֣ Ȃ ̆ ֟ Ҍ ṽ ṽⱵ

Ȃ 

 

̂ԋ̃ ֟ ῒז ≠ӈⱵ  

 

֟ ȁȇ ӯ ֟ Ȉ̆ ֟

ׅ ȁ ῒҍ ӊ Ꞌꜚ ̆ ֟

ӊ╠ ҍῒ ӊ Ꞌꜚ῏ Ҍ ֟

Ȃ ̆ ֟ Ҍ ֲ ֲ Ȃ 

 

八、本次重大资产重组涉及的关联交易与同业竞争 
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̂ѿ̃῏ ֜  

 

1. ֟ ╠҉ Ὲ ῏ ֜  

ȇ ᴍ Ȉȁȇ ᴍ Ὲ 2017 Ȉȁ

ȇ ᴍ Ὲ 2016 Ȉ ȇ ӥȈ ῏ ̆

ῤ̆ ᴍҍ֜ ӊ Ҍ ῏ ֜ ̆ ᴍҍῒ῏ ӊ

῏ ֜ Һ ȁ῏ Ḡ ῏ ֲ Ȃ 

 

2. ֟ ῏ ֜  

ᴍ ҂ Ԋᴪ Έ ᴪ ‗ ῒ ᶫ ῏

̆ ԍ ֒ қ ȁ қ ȁ ҍ֜ қ ӊ ҹ ֪

῏ ̆ ҹ └ ᴑҙ̆ ֒ ȁ қ ȁ

ᴍ ᴍ ᶛ ⌠ ̆҉ץ5% ̆ ȇ

҉ ↕Ȉ̆ ̆֜ ȁ ҹ ᴍ ῏ Ȃ

֜
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ȇ ӯ ֟ Ȉ ῏ ץ Ԋ ҉ ῏ ֜

̆ ҹ̆ ֟ ῏ ֜ ᴍ

қ ᴪ ῏ қ ‗ ’Ҋ ̆ ῏ ̆

ȁ ᴆ ᴍȇῈ Ȉ ȇ῏ ֜
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Ḡ̆ ῏ ֜ Ὲᾛ Ḡ̆ Ҍ ῏ ֜ ҉

Ὲ ῒ └ Ὲ ȁ҉ Ὲ қ Ȃ 

ֲ ̆ ֲ ҉ ̆ ҉ Ὲ ̆ ֲ ȁ

ễ҉ Ὲ ῃ ȂĿ 

 

̂
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҉ ҉ Ὲ ̆ ֲ ᶭ ῏ ᴋȂĿ 

 

҉̆ ҹ̆ ᴍ ֟ Ҭ ῏ ֜

ԅ Ὲᾛ‗ ̆ ̕ ֟ ᴍ֟

῏ ֜ Ȃ 

 

̂ԋ̃ ҙ Ԉ 

 

1.῏ԍ ֟ ҙ Ԉ ’ 

ȇ ӥȈ ᴍ ҂ Ԋᴪ Έ ᴪ ῏ ᴆ̆

֟ ̆ ᴍ 100% Ȃ ̆

֟ ̆ ᴍ ֟ ȁ ֟ҍ ҙⱵȂ 

₮ΐ ȇ῏ԍ ᾧ ҙ Ԉ ₱Ȉȁ҉ Ὲ ₮ΐ

ᴑҙḤ Ḥ Ὲ ̂ 2̔018 9

11 ̃̆ ᴍ қȁ └ֲ ῒ └ ῒזᴑҙ Ԋ׆

֟ ȁ ֟ҍ ҙⱵ Ҍ̆ᴪҍ ᴍ ҙ

ԈȂ 

҉̆ ̆ ᴍҍῒ қȁ └ֲ ῒ └ ᴑ

ҙӊ Ҍᴪ֟ ҙ Ԉ̆ ≠ԍ ᾧ ҙ ԈȂ 

 

2.῏ԍ ᾧ ҙ Ԉ  

ҹ ᾧ ҙ Ԉ̆ ᴍ └ֲ ԍ2009 7 25 ₮ΐȇ῏

ԍ ᾧ ҙ Ԉ ₱Ȉ̆ Ҋ̔ 

ľ1. ֲ ֲ └ Ὲ / ῒז ╠ Ԋҍ׆

ᴍ Ὲ ῒҊ Ὲ ֟ ֟ ֟ ΐ ҙ Ԉ

ҙ Ԉ ֟ ֟ Ȃ 

2. ֲ ╠ ȁ ӞҌᴪ Ҭ ῤ Ԋ׆ ҍᴋᵥ

ҙ҉ Ὲ Ԉ ҙⱵ ꜚ( ᵖҌ ԍ └ȁ ֟ ҍῈ └ȁ

֟ ֟ ᵌ ᴋᵥ֟ )̆ ҍῈ Ԉ῏ ᴋᵥ

ᵣȁ ȁ ; ᴋᵥזῒץ ᵣȁ ȁ
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└ ; ᵣȁ ȁ Ҭ ᴋ ֲ

ֲ Ȃ 

3. ֲ ҉ Ὲ ῃ Ȃ 

4.҉ Ҍ ȂĿ 

ᴍ └ֲ ӊῒ ᾢ └

Ὲ ԍ 2009 7 25 ₮ΐȇ ᾧ ҙ Ԉ ₱Ȉ̆ Ҍᴪ׆

Ԋ ҍᴋᵥҍ ᴍҺ ҙⱵ ᵌ ҙⱵ Ҍ̆ᴪ Ὲ ῏Ғ

ȁ Ḥ ҙ ̆ ᶏ ᴍ ֟

ᴋᵥ ễ ᴋȂ 

ҹ̆ ᴍ └ֲȁ қ ῒ῏ Ạ₮ ҉ ᾧ

ҙ Ԉ ̆ ≠ԍ ᾧ ҙ ԈȂ 

 

̆ ֟ ᴍ֟ ῏ ֜ ̕

֟ ̆ ᴍҍ҉ ῏ ӊ Ҍᴪ ҙ Ԉ ’Ȃ 

 

九、本次重大资产重组的信息披露 

 

ᴍῈ Ḥ ῤ ̆ ᴍ

ȇ Ⱳ Ȉȁȇ⇔ҙ Ḥ ҙⱵ 13 ĺĺ ֟ ῏Ԋ

̂2015 ḱ Ȉ̃ȁȇ҉ Ὲ ҙⱵⱲ 10 ̔ ֟ Ȉ

֟ ԅ ҊḤ ӈⱵ̔ 

1.2018 6 25 ҉̆ Ὲ ȇ῏ԍ ⅞ ֟ Ὲ Ȉ̕ 2018

7 10 ȁ7 24 ȁ8 7 ȁ8 21 ȁ9 4 ̆҉ Ὲ ȇ῏
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ᴍ₮ΐ ̆ ᴍҍ֜ ӊ ̆ ֜ ȇ

ӯ ֟ Ȉȁȇҙ ễ Ȉӊ ̆Ҍ ȁԊ

Ȃ 

 

̆ ҹ̆ ӥ₮ΐ ̆ ᴍ

֟ ᶭ ԅ Ḥ ӈⱵ̆Ҍ /

ȁԊ ̕ ̆ ᴍ ֟ ῒז

֟ ᶭ ῒ ӈⱵȂ 

 

十、参与本次重大资产重组的证券服务机构的资格 

 

̂ѿ̃ Ⱶ  

 

ᴍҍ ȇ Ⱶ Ȉ̆ ᴍ

ᴋ ֟ Ⱶ Ȃ

ȇ ҙ Ȉ̂ ѿ ᴪḤ ף 9̔14403002794349137 ȁ̃Ҭ

ᴪ ȇ ├ҙⱵ Ȉ̂ ץ000000015875̃̔ Ⱶ

ҺⱲֲ ȇҬ ├ҙ ҙ ӥȈ̆ ҹ̆ ΐ

ᴋ҉ Ὲ ֟ Ⱶ Ȃ 

 

̂ԋ̃ Ⱶ  

 

ᴍҍ ḤҬ ȇ ҙⱵ ӥȈ̆ ᴍ Ḥ

Ҭ ᴋ ֟ Ⱶ Ȃ ḤҬ

ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔

911201160796417077 ȁ̃ ȇᴪ ԊⱵ ҙ ӥȈ̂ ӥ

̔NO.0000336 ȁ̃Ҭ ֲ ῍ Ҭ ᴪ ȇᴪ Ԋ

Ⱶ ├ȁ ῏ҙⱵ Ȉ̂ ӥ ץ000450̃̔ Ⱳᴪ



66 

Ύᴪ ӥ̆ ҹ̆ ḤҬ ΐ ᴋ҉ Ὲ ֟

̆ῒ Ⱳᴪ ΐ ҙⱵ Ȃ 

 

̂҈̃ ֟ ᵀ  

 

ᴍҍҬ ᵀ ȇ ֟ ᵀҙⱵ ӥȈ̆ ᴍ

Ҭ ᵀ ᴋ ֟ ֟ ᵀ Ȃ Ҭ ᵀ ֤

ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔91110000100026822A ȁ̃

Ҭ ֲ ῍ Ҭ ᴪ ȇ ├ ῏ҙⱵ ᵀ

ӥȈ̂ ӥ ץ0̔100001001̃ Ⱳ ֟ ᵀ Ύ ֟ ᵀ ӥ̆

ҹ̆Ҭ ᵀΐ ᴋ҉ Ὲ ֟ ֟ ᵀ ̆

ῒ Ⱳ ֟ ᵀ ΐ ҙⱵ Ȃ 

 

̂ ̃  

     

ᴍҍ ȇ Ⱶ Ȉ̆ ᴍ ᴋ

֟ Ғ ̕ ֤ ȇ Ԋ

Ⱶ ҙ Ȉ̂ ѿ ᴪḤ ף ̔31110000769903890Ũ

ȇ ҙ Ȉ̆ Ⱳ ΐ ᴋ҉ Ὲ ֟

Ȃ 

 

̆ ҹ̆ ҍ ᴍ ֟ ├ Ⱶ

ΐ ῏ ҙ׆ ᴆ̆ ῏ ȁ ᴆ

῏ Ȃ 

 

十一、本次重大资产重组相关当事人买卖上市公司股票情况的核查 

 

֟ ӯ ’ ҹ ᴍ ֟

῏Ὲ ӊ ̂2018 6 25 ╠̃ 6 ҩ 2018 9 10 ̂

̃̂ Ҋץ ľ Ŀ̃̆ ᴍ ᴋ Ԋȁ Ԋȁ
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ֲ ȁ ᴍ ҉ץ5% ᴍ қ֜̕ ȁ Ὲ ῒ Ԋȁ

Ԋȁ ֲ ̕ ῏Ҭ׃ ΐᵣҙⱵ Ⱳֲ ץ̕ ╠ ֲ
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ֲӯ ᴍ ̆ ֲ ҍ ᴍ Ԋ ῏ ῤ Ḥ Ȃ 

ֲ 2018 6 25 ᴍ ֟ Ὲ ╠6ҩ ῤ

₮ ᴍ ҩֲ ̆ҍ ᴍ Ԋ Ҍ ᴋᵥ῏ ̆

Ҍ ῤ ֜ Ȃ 

ֲ ῏ ̆ ҉ ӯ ᴍ ҹ ├

Ҍ ӊ ̆ ֲ 2017 12 25 ₮ΐ ₮ ᴍ

̂ ̃ῃ ҉֜ ᴍȂ ᴍ ╠̆ ֲ

Ҥ ȇῈ Ȉȁȇ ├ Ȉ ├Һ ῏ ӊ ᴆ

῏ Ҍ̆ᴪῬץ ֜ ῒז ӯ

ᴍ ȂĿ 

 

3. ≠₮ΐ ≠ ̆ ≠ Ҋ  ̔

ľ ֲ ᴍ ֟ ῏Ὲ ╠̆ ᴋᵥ

ȁ ≠ ᴋᵥ ᴍ ᴇ Ὲ

Ḥ ̂ ᴍ Ԋ ̃̆ ׆ֲ ҍ ⅞̆Ӟ׆

ᴋᵥֲ ֲ ῏Ḥ ֲӯ ᴍ ̆ ֲ ҍ

ᴍ Ԋ ῏ ῤ Ḥ Ȃ 

ֲ 2018 6 25 ᴍ ֟ Ὲ ╠6ҩ ῤ

₮ ᴍ ҩֲ ̆ҍ ᴍ Ԋ Ҍ ᴋᵥ῏ ̆

Ҍ ῤ ֜ Ȃ 

ֲ ῏ ̆ ҉ ӯ ᴍ ҹ ├

Ҍ ӊ ̆ ֲ 2017 12 25 ₮ΐ ₮ ᴍ

̂ ̃ῃ ҉֜ ᴍȂ ᴍ ╠̆ ֲ

Ҥ ȇῈ Ȉȁȇ ├ Ȉ ├Һ ῏ ӊ ᴆ

῏ Ҍ̆ᴪῬץ ֜ ῒז ӯ

ᴍ ȂĿ 

 

4. ₮ΐ ῒ̆ ≠ ₮ ᴍ

ҹ̆ ≠ҩֲ ̆ҍ ᴍ Ԋ Ҍ ᴋᵥ῏ ̆Ҍ
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≠ ῤ Ḥ ₮ Ȃ ׆ ≠ᴋᵥ῏

ԍ ᴍ ῤ Ḥ Ҍ̆ ≠ ῤ Ḥ ᵬ

’Ȃ 

 

҉ ╠̆ ῤ ӯ ᴍ ҹ ῏ ֲ

ῒӯ ᴍ ҹ ҩֲ ҍ̆ ᴍ Ԋ

Ҍ ᴋᵥ῏ ̆Ҍ ῤ ֜ Ȃ ̆ ҹ̆ ҉ ֲ

╠ Ҋ ҉̆ ӯ ᴍ ҹҌ ֟

Ȃ 

 

十二、结论意见 

 

҉ ̆ ҹ̆ ӥ₮ΐ ̔ 

1. ᴍ ֟ ȁ ȁ ᴆץ

ᴍȇῈ Ȉ ̕ 

2. ᴍ ᶭ ᴍ Ὲ ΐ̆ ᴍ ӯ

֟ תּ Һᵣ ̕ ᴍ ӯ ֟ ֜ ᶭ ΐ ᵬ

ҹ ֟ ֜ Һᵣ ̕ 

3. ֟ ԅ ‰ ̆ ῏

‰ ̆ῒҬ̆ ᴍ ӯ 51% Ԋ

ᴍ қ ᴪ ‰̆ ᴍ ט ӯ 49% תּ

Ԋ ᴍ қ ᴪ ‰ Ҭ ᴪ ‰ ̕ 

4. ֟ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉȁȇ Ⱳ Ȉ

ȁ ȁ ȁ ᴆ ᴆ̕ 

5. ֟ ȇ ӯ ֟ Ȉȁȇҙ ễ Ȉ ҍ

ῤ ȇ Ȉȁȇ Ⱳ Ȉ ȁ ᴆ ̆

ᴆ ̕ 

6.
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̕ 

7. ֟ ╠̆֜ ֒ ȁ ȁ ȁ қ ȁ

қ ҍ ᴍҌ ῏ ῏ ̆ ̆ ֒ ȁ ȁ

ȁ ȁ қ ȁ қ ҹ ᴍ ῏ ̕ 

8. ֟ Ҍ Ὲ ṽ ṽⱵ ̆ ῏ ȁ

̕ 

9. ᴍ ֟ ᶭ ԅ Ḥ

ӈⱵ̆Ҍ / ȁԊ ̕ 

10. ҍ ֟ ├ Ⱶ ΐ ҙ Ȃ 

 

ӥѿ ᴍȂ 
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̂ ҹ̆ȇ ֤ ԊⱵ ῏ԍ ᴍ Ὲ

ᴍ ט ӯ ֟ תּ ῏ ֜ ӥȈ ̃ 

 

 

 

 

 

 

                                        ֲ                 

≠    

 

 

֤ ԊⱵ                 Ⱳ                     

                                                       

 

                 

                                                               

   

 

 

 

            2018 9 13       
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