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释  义 

Ⱶ Ҭ̆ ̆Ҋ↓ ΐ Ҋץ ӈ̔ 

ѿȁ  

ᴍȁῈ ȁ Ὲ ȁ

҉ Ὲ  
 

ᴍ Ὲ ̆ ᴍ

Ὲ  

Ⱶ   

├ ᴋῈ ῏ԍ ᴍ

Ὲ ᴍ ט ӯ ֟ תּ ῏

֜ ӊ Ⱶ  

֒   ֒ Ὲ  

  ᴑҙ ⱵҬ ̂ ᴩ̃ 

֜ ȁ ễӈⱵֲ  ֒ ȁ ȁ қ ȁ қ ȁ  

֜   ҉ Ὲ ֜  

ȁ Ὲ ȁ

Ὲ  
 ᴆ Ὲ  

֜ ȁ ֟  ᴆ Ὲ 100%  

֜ ȁ ֟

ȁ  
 

ᴍ№≢ ֜ ᴍ ט ӯῒ

֟̆ ῒזҌ 5 Ὲ

ᴍּת  

ᴍ ט

ӯ ֟ 
 

ᴍ ֜ ᴍ ט ӯῒ

֟̆ῒҬ̆ 51% ֜ ᴇץ

̆ט 49% ֜ ᴇץ

ᴍ ט  ט

תּ ȁ

 
 

ᴍ ᴇ Ҍ 5 Ὲ

תּ  

ȇ ᴍ ט

ӯ ֟ Ȉ 
 
֜ ԍ 2018 9 13 ȇ ᴍ ט

ӯ ֟ Ȉ 

ȇ ᴍ ט

ӯ ֟ ӊ ᾟ

̂ѿ Ȉ̃ 

 
֜ ԍ 2018 9 27 ȇ ᴍ ט

ӯ ֟ ӊ ᾟ ̂ѿ Ȉ̃ 

ȇҙ ễ Ȉ  ֜ ԍ 2018 9 13 ȇҙ ễ Ȉ 

ѿ ֜◓   51% ᴍ Ҋӊ  

ԋ ֜◓   

100% ᴍ Ҋӊ ̆

֜ Ҭ ᴪ ‰ ▼ᵩ 49%

ᴍ Ҋ̆ ᶭ Ⱳ қ

ӊ  

֒  ֒ Ὲ  

ᾣ   
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1579 ̃ 
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独立财务顾问声明与承诺 

├ ᴍ ̆ ᴋῒ ᴍ ט ӯ ֟

תּ ῏ ֜ Ⱶ ̆ Ԋ ᴍῃᵣ қ ᶫ

̆ └ᵬ Ⱶ Ȃ 

Ⱶ ᶭ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉȁ
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第一节 本次交易概述 

ѿȁ ֜  

̂ѿ̃ ֜  

1ȁ └ ҙ ל ̆ꜛⱬ֟ҙ  



ᴍ Ⱶ  

 

 

ᴑҙ ҍ Ԉ ᴍ Ȃ 

ῤ ᵞᴇ ⱴ̆ № ᴑҙ ₮ᵞᴇ ץ̆

ҍᵞᴇ ῤ ȂҹḠ ᵞᴇ ≠ ̆ └ ᴪ

῏ Ȃ ᴆ № ҹ̆ └ ᴆ ̆

ᴑҙ ץ ᵣ ᶫ ᴑҙ ̆ ҹ

ᴆ ᴑҙ ᴍ ᶫԅ Ȃ 

ҍ Ṣ̆ꜛ ᴑ ᴪ̆ Һ ᴆᴑҙ ≠ Һ

ȁ ȁ ᵬ└ ⇔ ̆

ⱬȁ └ ⱬ ֟ ̆ ꜚҬ ᴆ֟ҙ ̆ ╠

֟ ᵞ׆̆ └ Ȃ 
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̂ԋ̃ ֜  

1ȁ҉ Ὲ ᴆ  

҉ Ὲ Һ Ԋ׆ ꜚ ᴆ ȁ

ҩ ↓ ᵣ ȁ ȁ ֟ҍ ҙⱵȂ ⅞Ҭ̆

҉ Ὲ ⅞ ץ ᴆ֟ҙҹҬ ῏ ᾝ ҙⱵ ̆ ץ

ᵣ ҹ ҙⱵȁץ ҹ ҙⱵȁץ ῃ ꜛ

ҹ ҙⱵ̆ ׆ꜚ ᴆȁ ⌠ ҙⱵ ̆

Ȃ 

҉ Ὲ ᴆ ҙ Ὲ̆ ╠

ҙⱵ ҹѿ ᴧȁ҉ ᴧ ᶫ Ȃ ֜ Ὲ

Һ ֟ ҹ ̆ ȁ ȁ ῤ

℗ȁ╠ ȁ ꜚ ̆ ῏֟ ԍ

ȁѿ ȁқ └ Ȃ ֜ ҉ Ὲ

ᴆ ѿҽ ̆ ҙⱵᵬҹ҉ Ὲ ҙⱵ

ᵈ̆ ѿ ꜚ҉ Ὲ ҙⱵ Ȃ ҉ Ὲ ׅ ᴆ

̆ ꜚҙ Ȃ 

2ȁᾟ№ ҉ Ὲ Ὲ ᴆ ҙ  

ҙҍ ҙ ȁ ֟ ҍ ΐ

῏ ᵌ Ȃɒ ץ̆ ҹ ֟ ҉ Ὲ ╠

֟ ̆ ȁ ₮ȁ ȁ ⱴ ҉

̆ ץ ҹ ֟ ҍ҉ Ὲ ╠ ֟ ֟

֟ ҉Ӟ Ȃ 

֜ ̆҉ Ὲ ҍ ֟ ȁ ֟ ᴨ ȁ

֟ ꜚ ᵬ̆ ֟ ̆ ȁ

ȁ ֲⱬ ׆֣̆῍ ᵣ ⱬ̕ ̆ ԍ

֟ ̆ ץ Ҭ ᵞ ҹ̆҉

Ὲ ≠ ̕ ̆ ҹ҉ Ὲ ҍ Ὲ Һ Ҍ ̆
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֜ ̆ Ӟ Ḇ Ҋ ԑ ̆ ѿ

Ȃ 

҉̆ Ὲ ῒ ᾝ ҙⱵ ҍ̆ Ὲ ᴆ

ᵬ̆ᾟ№ ҙⱵᴨ̆ל ԑ ̆ ꜚ҉ Ὲ

Ȃ 

3ȁ҉ Ὲ  

҉ Ὲ 2014 ҉ ץ ̆Һ ҙⱵ ῤ ̆Ὲ

ҙ ҹ Ȃҹ ѿ ҉ Ὲ ≠ ⱬ ҉̆ Ὲ

῀ΐ ⱬ ≠ ⱬ ᴨ ֟ ׆̆ ҉ Ὲ ֟

ᴇṿȂ 

Ὲ ẫ̆ ᵝ ̆ ̆└ ҙ ᵞ

Ҋׅ̆ Ḡ Ȃ ̆ Ὲ 2016 ȁ2017

2018 ҉ №≢ ҙ ῀ 41,647.94 ҆ᾝȁ45,054.64 ҆ᾝȁ23,253.60 ҆

ᾝ̆ ‪≠ №≢ҹ 6,104.81҆ᾝȁ5,087.47҆ᾝȁ3,909.67҆ᾝȂ 

҉ Ὲ ֜ ΐ ≠ ⱬ ᴨ ֟̆

ᾟ№ ҙⱵ ̆ ҍ ᵣ ҙⱵ῍֣ ̆

̆ ̆ ѿ ꜚῈ ҙ Ȃ 

ԋȁ ֜ ‗ ‰ ’ 

╠ ῏ ‰ ‰̆ ‰ ‰╠

Ҍ Ȃ ‗ ‰ ’↓ Ҋ  ̔

̂ѿ̃ ֜ ‗  

2018 9 13 ̆ ֒ ȁ №≢ қᴪȁ ᴩֲᴪ ̆

ԅ ֜ Ȃ 

2018 9 13 ̆ қᴪ̆ ԅ ֜ Ȃ 

2018 9 13 ̆ ᴍ ҂ Ԋᴪ Έ ᴪ ̆ ԅ
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120,144.15 ҆ᾝȂ ҉ ᵀ ̆ ֜ ̆ Ὲ 100%

ᵬᴇ 120,000.00 ҆ᾝ̆ῒҬ̆ 51% ֜ ᴇ ҹ 61,200.00

҆ᾝ̆ץ ̕ט ▼ᵩ 49% ֜ ᴇ ҹ 58,800.00҆ᾝ̆

ῒҬץ ᴍ ט 48,000.00҆ᾝ̆ץ ט 10,800.00҆ᾝȂ 

֜ ᵣ ’ Ҋ̔ 

 
֜  

֜

Ὲ

ᶛ 

֜

̂҆ᾝ̃ 

ӯ

51%  
ᴍ ט ӯ 49%  

֜

̂҆ᾝ̃ 

ᴍ ֜

 

̂҆ᾝ̃ 
ᴍ֜

̂҆ᾝ̃ 

ᴍ

̂  ̃

1 ֒  45% 54,000.00 10,800.00 32,400.00 47,093,023 10,800.00 

2  15% 18,000.00 18,000.00 - - - 

3 қ  15% 18,000.00 18,000.00 - - - 
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̂҈̃ ᴍ ט ӯ 49%  

1ȁ֜ ᴇ ט  

҉ Ὲ ᴍ ט ӯ ֒ ȁ қ ȁ

49% Ȃ Ҭ ᵀ Ὲ ᵀ ֜

̆ 49% ֜ ᴇ ҹ 58,800.00҆ᾝ̆ῒҬ ᴍ ᴇ

ҹ 48,000.00҆ᾝ̆ ᴇҹ 10,800.00҆ᾝȂ҉ ֜ ᴍ ᴇ

ᴇ ΐᵣ ’ Ҋ̔ 

 
֜  

֜

̂҆ᾝ̃ 

ᴍ ט

ӯ Ὲ

ᶛ 

ᴍ ט  ט

֜

̂҆ᾝ̃ 
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 ֜  ᴍ ᴇ ̂҆ᾝ̃ ᴍ ̂ ̃ � Ô � C � ) � é
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῏ Ȃ 

̂ԓ̃≠ ȁҙ ễ ꞉  

֜ ̆2018 ȁ2019 ȁ2020 Ὲ

ԍ Ὲ қ ‪≠ №≢Ҍᵞԍ 8,000 ҆ᾝȁ10,000

҆ᾝȁ12,000 ҆ᾝ̆҈ ‪≠ Ҍᵞԍ 30,000 ҆ᾝȂ ↕֜

Ҋץ ҉ Ὲ ԇץ ễ̔ 

1ȁҙ ễ ↕ 

2018 2019



ᴍ Ⱶ  

 

 

2018 ȁ2019 ҙ ⌠ 90%̆↕ ҉ Ὲ

⌠ ̂ Ғ ̃ ӊ 10 ῤ̆ ҊῈץ

ễ ̔ 

ễ ̗̂ ‪≠ ̇

≠ ̃÷ ễ ῤ ‪≠

×҉ Ὲ ӯ ֟ ᴇ̇ ễ ̕ 

ễ ̗ ễ ᴍ × ᴇ + ễ Ȃ 

2018 2019 ҙ ⌠ 90%ᵖ

⌠ 100% ↕̆ ễӈⱵ̆ ҉ Ὲ 2020 ̂ Ғ ̃

ӊ 10 ῤ̆ ҊῈץ ễ ̔ 

ễ ̗̂ ễ ‪≠ ̇ ễ

‪≠ ̃÷ ễ ῤ ‪≠

×҉ Ὲ ӯ ֟ ᴇȂ 

ᴍ ט ӯ 49% Ҭ ᴪ ‰ ↕̆

҉ ľ҉ Ὲ ӯ ֟ ᴇĿ ҉ Ὲ ӯ

51% ט ῃ ᴇȂ 

֜ ᴨᾢץ ᴍ ễ ҉ Ὲ ễ̆ ᴨᾢץ ֜

҉ Ὲ ᴍ ễ̆ ҊῈץ ễ ᴍ ̔ 

ễ ễ ᴍ ̗ ễ ễ ÷ ᴇ ̕ 

҉ ₮ ễ ᴍ ֜

ᴍ ̆ № ֜ ץ ễ̆ ҊῈץ

ễ ̔ 

ễ ễ ̗ ễ ễ - ễ

ᴍ × ᴇ Ȃ 

3ȁҙ ễ  

̂1̃ ᴍ ễ 
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֜ ҉ Ὲ ᴍ ễ ̆

̂ Ғ ̃₮ΐӊ 10 ῤ̆҉ Ὲ ễ ᴍ ӥ

֜ Ȃ֜ ⌠҉ Ὲ ₮ ╠ ӥ ӊ 30 ῤ̆

ῒ ҉ Ὲ ᴍ ≠ ’̂ ᵖҌ ԍ ᴍ ȁ ȁ ‟

̃ ץ ễ ҉ Ὲ ᴍ ᴍҌ ễ № ễ

ӥ ҉ Ὲ ̆ ꜛ҉ Ὲ Ὲ ῒ ễ ᴍ

҉ Ὲ Ԋᴪ Ғ ̆ ᴍҌ

‗ ғҌ֣ ≠№ ≠Ȃ 

҉ Ὲ ⌠֜ ᶫ ӥ ̆ 3ҩ ᵬ ῤ ֜

ễ ᴍ ̆ 30 ῤ ễ ᴍ Ԋ

қ ᴪ̕ ᴍ Ԋ қ ᴪ ‰̆ ҉

Ὲ ץ 1.00 ᾝ ᴇ ҉ ҉ Ὲ Ғ Ҭ ֜ ῃ

ễ ᴍ̆ ԇץ ̕ ᴍ Ԋ ҉ Ὲ қ ᴪ

‰ ↕̆҉ Ὲ қ ᴪ‗ Ὲ Ҍ

‰ 5ҩ֜ ῤӥ ֜ ̆֜ ⌠ 30 ῤ

‰̆ ῏ ├ ȁ ↕ ╠ Ҋ̆

ԍ҉ ᴍ ҉ Ὲ қ ᴪ ҉ Ὲ

Ԋᴪ Ύ ῒז қ ῒ̆ז қ ῒ ᴍ

҉ Ὲ ̂ ῒז ֜ ᴍ ̃ ᶛ

֣ ᴍȂ 

҉ Ὲ ễ ễ ᴍ ҹ 0̆↕ ễ Ҍ

ᴍ̂ ễ ᴍ̃ ӞҌ⁞ ╠ץ ễ ᴍ̂ ễ

ᴍ̃ Ȃ 

̂2̃ ễ 

֜ ҉ Ὲ ễ ̆

̂ Ғ ̃₮ΐӊ 10 ῤ̆҉ Ὲ ễ ӥ

֜ ̆֜ ⌠҉ Ὲ ₮ ╠ ӥ ӊ 30 ῤ

ễ ѿ ῀҉ Ὲ Ȃ 



ᴍ Ⱶ  

 

 

֜ ֜ Ҭῒ ҉ Ὲ ᴍ

ῒ ᴍ ᶛ̆№≢ȁ ễ ᴍ /

ễ ̕p ֜ Ҭ ᴋᵥѿ ễӈⱵ ҉ Ὲ

ᴋȂ 

4ȁ⁞ṿ  

ῃ ễ ҉̆ Ὲ ΐ ├ ῏ҙⱵ ᴪ

ԊⱵ ֟ ⁞ṿ ̆ ễ ѿ Ғ ₮ΐ

30 ҩ ᵬ ῤ₮ΐ ֟⁞ṿ Ȃ ֜ ╠ ⁞ṿ Ҍ

↕̆ ҉ Ὲ ҍ֜ ῍ ΐ ├ ῏ҙⱵ ᴪ

ԊⱵ ⁞ṿ Ȃ 

⁞ṿ ̆ ֟ ⁞ṿ >̂ ễ ῤ ễ ᴍ ×

ᴇ + ễ ̃̆ ↕֜ Ҋץ ễ̔ 

̂1̃ ễ ᴍ  

ễ ᴍ ̗̂ ֟ ⁞ṿ - ễ ễ ᴍ ×

ᴇ - ễ ễ ̃÷ ᴇ ̕ 

̂2̃ ễ  

҉ ₮ ᴍ ễ ֜

ᴍ ̆ № ֜ ץ ễ̆ ҊῈץ ễ

̔ 

ễ ̗̂ ֟ ⁞ṿ ̇ ễ ễ ᴍ ×

ᴇ ̇ ễ ῤ ễ ̃̇ ễ ᴍ × ᴇ Ȃ 

ᴍ ט ӯ 49% Ҭ ᴪ ‰ ↕̆╠

̂1 ȁ̃̂ 2̃ Ҭľ ֟ ⁞ṿ ĿҬ ҉ Ὲ ӯ

51% ⁞ṿ Ȃ 

5ȁ ҙ ꞉ 
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↕҉ Ὲ Ὲ ԍҙ ễ ‪≠ 50%ᵬҹҙ ꞉

ץ ꞉ ғ̆Ҍ ֜ Ҭ҉ Ὲ ֜ט

ᴇ 20%Ȃ 

ҙ ̆ Ԋᴪ ΐ ├ ῏ҙⱵ

ᴪ ԊⱵ ҙ ѿҩᴪ ‪≠ ₮

ΐҒ 20ҩ ᵬ ῤ̆ ꞉ № └ ΐᵣ № Ȃ

╠ ꞉№ Ὲ Ԋᴪ ̆ Ὲ Ȃ ῏№

῏ ȁ ҉̆ Ὲ Ԋ ꞉№

ԇץ Ȃ 

ҙ ꞉֟ ꞉ Ȃ 

̂Έ̃  

Ὲ ᵀ ‰ ֜◓ ’ ҉ Ὲ ӥ

Ⱶ ԍ ֜◓ 20 ῤ ֜◓ ₮ΐҒ

Ȃ ҉ Ὲ ץ ᴍ ט ӯ 49% ֜

‰ ↕̆ ֽ Ὲ ᵀ ‰ ѿ ֜◓

’ Ȃ 

֒ ȁ ȁ қ ȁ қ ȁ ѿ ֜◓

ᶛ ᵀ ‰ ѿ ֜◓ ֟ ≠ ҉ Ὲ

֣ ̕ Ԏ ̆↕ ֜ ԍҒ ₮ΐӊ ̂10̃ҩ

ᵬ ῤ ҉ Ὲ ץ №≢ ѿ ֜◓ ᶛ

Ԏ ̆ ҉ Ὲ ѿ  Ȃט

֒ ȁ қ ȁ ԋ ֜◓ ᶛ



ᴍ Ⱶ  

 

 

⌠ ᴋᵥ ̆ Ὲ ѿ ֜◓ ╠ ᴋᵥ ҹȁ

֜◓ ⌠ᴋᵥ ȁ ȁ ⌠ᴋᵥ ̆֜

ễ ᴋ̕ Ὲ ᾢ ̆֜

Ὲ ӊ 30 ῤץ ץ ῒז ֟

Ὲ ῃ ễ ᴋȂ 

̂҂̃ № ≠  



ᴍ Ⱶ  

 

 

ӊ ̆ қ ȁ қ ӊ ̆ қ қ ӊᾞ̕

ҹ ֒ қ ̆֞ ᴋ ԊⱵ ᴩֲ └ Ȃ 

֜ ╠̆ Ὲ ֜ ֒ ȁ ȁ қ ȁ қ ȁ

ҍ҉ Ὲ ӊ Ҍ ῏ ῏ ̕ ֜ ҉ Ὲ ᴍ ט

ӯ 49% №Ҭ ҉̆ Ὲ ᴍ ֒ ȁ қ ҍ

ѿ ꜚ῏ Ȃ ̆ ֜ ̆ Ҍ ᴍּת

’Ҋ̆ ֒ ȁ қ Ὲ 16.24% Ȃ

ȇ҉ ↕Ȉ̆ ֜ ῏ ֜ Ȃ 

̂ ̃ ֜ Ҍ ҉  

֜ ╠̆ Ⱶ ₮ΐ ̆ ҉ Ὲ

129,235,279 ᴍ̆ ҉ Ὲ 35.93%̆ҹ҉ Ὲ қҍ

└ֲȂ ֜ ̂Ҍ ̃̆ ҉ Ὲ ᴍ

҉ Ὲ 30.09%̆ ׅҹ҉ Ὲ қҍ └ֲȂ

֜ Ҍᴪ ҉ Ὲ └ ̆ ֜ Ҍ ȇ Ⱳ Ȉ

҈ ҉ Ȃ 

ȁ ֜ ҉ Ὲ  

̂ѿ̃ ҉ Ὲ Һ ҙⱵ  

֜ ӊ╠̆ ᴍҺ Ԋ׆ ꜚ ᴆ ȁ

ҩ ↓ ᵣ ȁ ȁ ֟ҍ ҙⱵȂ

֜ ̆҉ Ὲ 100%



ᴍ Ⱶ  

 

 

֜ ╠ ̆҉ Ὲ ’ Ҋ̔ 

қ  

֜ ╠ 
֜  

תּ̂ ╠̃ 

֜  

תּ̂ ̃ 

̂ ̃ ᶛ̂ %  ̃ ̂ ̃ ᶛ̂ %  ̃ ̂ ̃ ᶛ̂ %  ̃

 129,235,279 35.93 129,235,279 30.09 129,235,279 28.80 

↔ҕ  9,192,195 2.56 9,192,195 2.14 9,192,195 2.05 

Ḥ

ᴍ Ὲ -

Ḥ ≠

ү 222

Ḥ ⅞ 

7,014,888 1.95 7,014,888 1.63 7,014,888 1.56 

Ḥ

ᴍ Ὲ -

Ḥ ≠

ү 221

Ḥ ⅞ 

7,014,886 1.95 7,014,886 1.63 7,014,886 1.56 

 6,856,738 1.91 6,856,738 1.60 6,856,738 1.53 

֒  - - 47,093,023 10.96 47,093,023 10.50 

қ  - - 8,720,930 2.03 8,720,930 1.94 

 - - 13,953,488 3.25 13,953,488 3.11 

 
- - - - 19,186,046 4.28 

ῒז қ 200,416,974 55.71 200,416,974 46.66 200,416,974 



ᴍ Ⱶ  

 

 

 0.15 0.21  44.92% 0.35 0.42   18.18% 

̔ ҉ Ὲ 2017 қ ᴪ‗ ╧ץ̆ Ғ ├Ғ №

198,379,396 ҹ ץ̆ Ὲ ῃᵣ қ 10 8.133484 ̆ Ὲ

ҹ 359,730,960 Ȃ 2017 ‪ ֟ȁ ̆ ԅ҉

Ԋ Ȃ 

֜ ҉ Ὲ ᵣ ֟ ҙⱵ ̆ ҉ Ὲ ᵣ ≠

ⱬȂ ֜ ̆҉ Ὲ ֟ ≠ ⱬ ⌠ ̆

ⱬ ѿ Ȃ 

̂ ̃ ҉ Ὲ ҙ Ԉ  

֜ ̆ ҹ҉ Ὲ Ὲ Ȃ҉ Ὲ

└ֲ └ῒזᴑҙ̆ ᴋᵥץ Ԋҍ҉׆ Ὲ ȁ ҉

Ὲ ῒז ᴑҙ Һ ҙⱵ Ԉ῏ ҙⱵ ꜚȂ

̆ ֜ Ὲ ҍ֜ ῒ └ ᴑҙҌ ҙ Ԉ

’̆҉ Ὲ ҍ֜ ῒ └ ᴑҙ֞Ҍ ҙ Ԉ ’Ȃ ̆ ֜

҉̆ Ὲ ҍ қ ῒ └ ῏ ȁץ ҍ ֜ ӊ Ҍ

ҙ Ԉ ’Ȃ 

̂ԓ̃ ҉ Ὲ ῏ ֜  

֜ ╠̆ Ὲ ҍ҉ Ὲ Ҍ ῏ ῏ ȁ֞ ῏ ֜ Ȃ

֜ ̆ Ὲ ҹ҉ Ὲ ῃ Ὲ ̆ ֒ ȁ

֒ ף ̆҉ Ὲ Ҍᴪ ֜ ῒז ῏ ֜ Ȃ 

֜ ̆Ὲ ץ қ≠ ҹ ↕̆ ⁞ ῏ ֜ Ȃ

ԍҌ ᾧ ῏ ֜ ̆Ὲ ȇῈ Ȉȁȇ῏ ֜ └ Ȉ ᴆҬ

ԅ῏ ֜ └ ȁ‗ ȁ‗ ῤ ̆ ᵬҬ ᾟ№

Ԋᵬ ץ̆ Ḡ῏ ֜ ᴇ Ὲ ȁῈᾛȁ ׆̆ Ḡ ῏

қ≠ Ȃ 

ҹԅ ѿ Ḡ ҉ Ὲ ⁞ ȁ ῏ ֜ ҉̆ Ὲ қҍ

└ֲ ȁ֜ ֒ ȁ ȁ қ ȁ қ ȁ

῏ ₮ΐȇ῏ԍ ῏ ֜ ₱ȈȂ 



ᴍ Ⱶ  

 

 

 

 



ᴍ Ⱶ  

 

 

第二节 上市公司基本情况 

ѿȁ҉ Ὲ Ḥ  

Ҭ  ᴍ Ὲ  

 TIANJIN PENGLING GROUP CO.̆LTD 

 ᴍ Ὲ  

҉ ֜  ├֜  

 ᴍ 

ף  300375 

ף ֲ  

 1988 10 24  

Ύ  359,730,960ᾝ[ ] 

Ύ  Ҭ ҙ ҆Ὲ 1703 ̆300270 

ⱲῈ  Ҭ ҙ ҆Ὲ 1703 ̆300270 

Ԋᴪ ӥ ↔ҕ  

 022-63267888 

ᴰ  022-63267817 

 office@pengling.cn 

Ὲ  www.pengling.cn 

 

└ ȁ └ ȁ ᴆȁ ֟ ȁ└ ȁ ̕

ΐ ȁ└ ̕ Ⱶ̕ ₮ ̕ ȁ

ҙⱵȂ̂ ᶭ ‰ ̆ ῏ ‰

ꜚ̃ 

̔ Ⱶ ₮ΐ ̆ ᴍ ȇ ҙ Ȉ ᴑҙḤ Ḥ

Ὲ ҬῈ Ύ ҹ 185,784,388ᾝ̆ ԍ ꜚ Ⱳ

Ȃ 

ԋȁ҉ Ὲ  



ᴍ Ⱶ  

 

 

̂ѿ̃҉ Ὲ ’ 

ᴍ Ὲ 1998 9 7 ֲ

̂1998̃9 ȇ῏ԍ ᴍ Ὲ Ȉ ‰̆

248 ֲ ᴍῈ Ȃ1998 9 14 ̆ ᴪ

ԊⱵ ₮ΐԅ ᴪ [98] 342 ȇ Ȉ̆ 248 ֲ₮

20,575,200ᾝῃ ⌠ᵝȂ1998 9 25 ̆ ԅ ᴍ

Ὲ ҙ Ȃ 

Ὲ ̆̓̀ 248 ֲ̆ ֲ Ὲ

’ Ҋ̔ 

 ֲ ᴍ ̂҆ ̃ ᶛ 

1  860,068 4.18% 

2  426,754 2.07% 

3 ↔ҕ  275,115 1.34% 

4  257,116 1.25% 

5 ᾠ  248,337 1.21% 

6  239,659 1.16% 

7  224,958 1.09% 

8  142,370 0.69% 

9 ↔  

 



ᴍ Ⱶ  

 

 

̆Ὲ Ύ ҹ 88,691,478ᾝȂ2014 1 27 ̆

ᴍ Ὲ ├֜ ҉ ֜ ̆ ף ľ300375Ŀ̆

ľ ᴍĿȂ 

Ὲ ̆ ᴍ ’ Ҋ̔ 

қ /  ̂ ̃ ᶛ 

 32,645,729 36.81% 

̂SS̃ 3,497,779 3.94% 

↔ҕ  2,771,733 3.13% 

ᴯ  2,700,000 3.04% 

 1,877,229 2.12% 

ᾠ  1,814,314 2.05% 

 1,796,924 2.03% 

 1,543,193 1.74% 

 923,655 1.04% 

 504,812 0.57% 

ῒᵩ96 қ 14,913,889 16.82% 

ᴪῈᴧ  22,200,000 25.03% 

ῃ Ḡ  1,502,221 1.69% 

 88,691,478 100.00% 

2ȁ2014 9 ̆ ꞉ 

2014 9 ̆Ὲ ℮ ԅ῏ԍ └ ԇ ῏Ὲ ̆῍

36 ꞉ ԇ 241҆ └ ̆ ԇᴇ 14.85ᾝ/ ȂῈ

88,691,478 ⱴ 91,101,478 Ȃ 

3ȁ2015 5 ̆ Ὲ  

2015 5 ̆Ὲ 2014 ≠ № Ὲץ̆ 2014 12 31

91,101,478 ҹ ץ̆ Ὲ ῃᵣ қ 10 10 ̆

̆Ὲ 91,101,478 ⱴ 182,202,956 Ȃ 

4ȁ2015 8 ̆ Ὲ  

2015 9 ̆Ὲ ץ Ὲ ᴋῈ

3,729,032 ֲ ̂A ̃ ̆ ᴇ ҹ 23.25ᾝ/ Ȃ

3,729,032 ᴍԍ 2015 8 19 Ҭ ├ ᴋῈ №



ᴍ Ⱶ  

 

 

Ὲ ᴍ ̆ԍ 2015 9 11 ├֜ ҉ ̆

12ҩ ȂῈ 182,202,956 ҹ 185,931,988 Ȃ 

5ȁ2016 8 ̆ № └  

꞉ ץ ȁ ׆ ԋֲ 2014 ҩֲ ҹ

̂ Ὲ ȇ └ ꞉ ⅞̂ ̃ ῒ Ȉ ῏ ̔ ꞉

ҹ ̆ 80% ᶛ ꞉ └

̆▼ᵩ 20% ᶛ └ ᵬ ̆ Ὲ ̃̆ Ὲ

№ └ ̆Ὲ ⁞



ᴍ Ⱶ  



ᴍ Ⱶ  

 

 

қ ̂ ̃ ᶛ 

ֲ  - - 

ᴆ  236,902,896 65.86% 

    ῒҬֲ̔  236,902,896 65.86% 

          ῤ҉ ̂B ̃ - - 

          ҉  - - 

          ῒז  - - 

 359,730,960 100.00% 

҈ȁ Έ ҩ ҉ Ὲ └ ꜚ ’ 

҉ Ὲ қȁ └ֲҹ ᾢ ̆ Έ ҩ Ὲ

қȁ └ֲ ꜚȂ 

ȁῈ қ └ֲ ’ 

҉ Ὲ қȁ └ֲҹ ᾢ ̆ 2018 6 30 ̆

ᾢ Ὲ 35.93% Ȃ 

ᾢ ̆Ҭ ̆1956 ₮ ̆ ӄ ̆ ̆

Ȃ1989 8 ᴋ ԍҬ ̆ҹῈ ⇔ ֲӊѿ̆ ᴋ Ὲ

╠ Ҭ ̆1994 ᴋ ᴍ Ὲ

◐ Ԋ Ὶ ̆ ᴋ ף ֲȂ1998 9 Ὲ ̆ᴋῈ

Ԋ Ὶ Ȃ ᴋ Ὲ Ԋ Ȃ 

ᾢ 30ᵩ ҙ ֟ȁ ᴑҙ ̕1989

ׂᾢ ᴑҙ ȁ ᶃ ᴑҙ ȁῃ Ӡ ⱳּבᴑҙ ȁ

Ꞌꜚ ȁ ľӜԓĿ ⱳᴨ ̕1990 2000

└ EPDM ȁ ȁ№ ֟ ꞉

ӥȁ 2007 ̆ ľ Ḡ THV

Ŀ Һ ֲȂ 

ԓȁ҉ Ὲ ҈ ֟ ’ 

֜ ̆҉ Ὲ ҈ ῤ ֟ Ԋ Ȃ 

Έȁ ҈ Һ ҙⱵ ’ 



ᴍ Ⱶ  

 

 



ᴍ Ⱶ  



ᴍ Ⱶ  

 

 

第三节



ᴍ Ⱶ  

 

 

 қ  ₮ ̂҆ᾝ̃ ᶛ̂%̃ 

1 Ḡ  2,070 71.88 

2  400 13.89 

3 ´ 410 14.23 

 2,880 100.00 

Ḡ ´ ֪̆ ´ ᾞ Ȃ 

̂2̃2004 1 ̆ ֒  

2004 1 ̆ ֒ Ὲ ᵬҹ ᴑҙ̆

Ὲ ȁ ᾣ ᴆ Ὲ ȁ └ Ὲ ᵬҹ

ᴑҙ̆῍ ֒ Ȃ ᴑҙ ֒ Ὲ ᶏ

ľ ֒ Ὲ Ŀ Ȃ 

2004 1 15 ̆ №≢ ȇᴑҙ Ȉȁȇᴑ

ҙ ֲ ҙ ȈȂ 

̂3̃2015 5 ̆  

2015 5 25 ̆ ´ҍ ̆ ´ ῒ

֒ 410҆ᾝ₮ Ȃ ̆ Ḡ ҍ ȁ ȁ қ

№≢ ̆ ῒ ֒ 342҆ᾝ₮ ȁ864҆ᾝ₮ ȁ

864҆ᾝ₮ №≢ ȁ ȁ қ ̆ ᴇ №≢ҹ 342҆ᾝȁ

864҆ᾝȁ864҆ᾝȂ 

2015 5 26 ̆ ֒ Ⱳ

῏ Ȃ 

̆ ֒ Ҋ̔ 

 қ  ₮ ̂҆ᾝ̃ ᶛ̂%̃ 

1  1,152 40 

2  864 30 

3 қ  864 30 

 2,880 100 



ᴍ Ⱶ  

 

 

̂4̃2017 9 ̆  

2017 9 8 ̆ ֒ қᴪ̆ῃᵣ қѿ қ

֒ №₮ 288҆ᾝ Ȃ ̆ ҍ

̆ ῒ ֒ 288 ҆ᾝ₮ ̂ ץ10%̃

660҆ᾝᴇ Ȃ 

2017 9 8 ̆ ֒ Ⱳ

῏ Ȃ 

̆ ֒ Ҋ̔ 

 қ /  ₮ ̂҆ᾝ̃ ᶛ̂%  ̃

1  864 30 

2  864 30 

3 қ  864 30 

4 ᴑҙ ⱵҬ ̂ ᴩ̃ 288 10 

 2,880 100 

̂5̃2017 12 ̆  

2017 12 5 ̆ ֒ қᴪ̆ῃᵣ қѿ ῒ

֒ 288҆ᾝ₮ ̂ 10%̃ Ȃ2017 12 ̆

ҍ ᾟ ̆ ῒ ֒ 288

҆ᾝ₮ ̂ ץ10%̃ 660҆ᾝᴇ Ȃ  

2017 12 6 ̆ ֒ Ⱳ

῏ Ȃ 

̆ ֒ Ҋ̔ 

 қ  ₮ ̂҆ᾝ̃ ᶛ̂%̃ 

1  1,152 40 

2  864 30 

3 қ  864 30 

 2,880 100 



ᴍ Ⱶ  



ᴍ Ⱶ  

 

 

 

6ȁҺ Ҋ ᴑҙ ’ 

Ⱶ ₮ΐ ̆ ̆ ֒ Ҋ ᴑҙ

Ḥ Ҋ̔ 

ᴑҙ   
Ύ  

̂҆ᾝ̃ 
ᶛ 

ᴆ Ὲ  

ⱴ ȁ ̕ ┘ ȁ

Ῑ  
68 

֒

51.47% 

ῤ̆ ᴆ Ὲ ҙⱵȂ 

̂ԋ̃  

  

≢ 



ᴍ Ⱶ  

 

 



ᴍ Ⱶ  

 

 

 қ  

≢  

 Ҭ  

ᴍ  130534199906****** 

ᵟ  ****** 

 
ҙ ԋ ֒

Ὲ  

 0319-8032629 

ӄ   

қ ᾢ ҍ ῍ └ ̆ └ῒז

ᴑҙȂ 

̂ԓ̃  

1ȁ ’ 

 ᴑҙ ⱵҬ ̂ ᴩ̃ 

ѿ ᴪḤ ף  91130534MA08Y2LY7D 

Ύ Һ Ⱳ

Ὲ  
ᶷȁӜ  

ᴑҙ  ᴩᴑҙ 

₮  660҆ᾝ 

ԊⱵ ᴩֲ  

 
ᴑҙ Ⱶ̂ᶭ ‰ ̆ ῏ ‰

ꜚ̃ 

 2017 8 18  

2ȁ  

ԍ 2017 8 18 ₮̆ ҹ 660҆ᾝȂ ῃᵣ ᴩֲѿ

̆ ᴩֲ ҹ ԊⱵ ᴩֲȂ ῒ ᴩ ̆

ᴩֲ ₮ ’ Ҋ̔ 



ᴍ Ⱶ  

 

 

 ᴩֲ  ᴩ  
₮  

̂҆ᾝ̃ 
₮ ᶛ̂%̃ 

1  ᴩֲ 541.48 82.04 

2  ᴩֲ 28.93 4.38 

22



ᴍ Ⱶ  

 

 

 

̂2̃ ᴩֲ 

ŵ ᴩֲ 

  

≢  

 Ҭ  

ᴍ  130534196503****** 

ᵟ  ****** 

 
ҙ ԋ ֒

Ὲ  

 0319-8032629 

ӄ   

Ŷ ᴩֲ 

ᴩֲ

 
≢  ᴍ  ᵟ  

ӄ  ᴋ  

  Ҭ  420101197803****** 
****** 

  

´  Ҭ  420700197612****** 
₇

₤ ****** 
 ◐  

↔   Ҭ  321283198305****** 
****** 

  



ᴍ Ⱶ  

 

 

ᴩֲ

 
≢  ᴍ  ᵟ  

ӄ  ᴋ  

  Ҭ  132201196808****** 
****** 

  

ӏ   Ҭ  130534198012****** 
₵

****** 
 

֟◐

 

қ   Ҭ  



ᴍ Ⱶ  

 

 

第四节 交易标的基本情况 

≢ ̆ Ҭ֜ Ⱶ ḤҬ ₮ΐ

Ȃ 

ѿȁ Ḥ  

Ὲ  ᴆ Ὲ  

 
֒ ᾣ Ὲ ȁ ᾣ ᴆ

Ὲ  

ѿ ᴪḤ ף  911305347681443433 

Ύ  ᶷȁӜ  

Һ ⱲῈ  ᶷȁӜ  

ף ֲ қ  

Ύ  12,000҆ᾝ 

Ὲ  ῒז ᴋῈ  

 2004 1 5  

 

 



ᴍ Ⱶ  

 

 

ֲ ҙ ȈȂ 



ᴍ Ⱶ  

 

 

ҹ 34҆ᾝȂ 

2013 12 30 ̆ Ⱳ

῏ Ȃ 

̆ ᾣ ₮ ’ Ҋ̔ 

 қ /  ₮ ̂҆ᾝ̃ ᶛ 

1 ֒ Ὲ  50 59.52% 

2 қ  34 40.48% 

 84 100.00% 

̂ ̃2017 10 ̆ ȁ  

2017 10 11 ̆ ᾣ қᴪ̆ῃᵣ қѿ ̔Ὲ

ҹľ ᴆ Ὲ Ŀ̕Ὲ Ύ 84 ҆ᾝ ⱴ

300҆ᾝ̆ῒҬ̆ ֒ Ὲ 130҆ᾝ̆ қ

86҆ᾝȂ 

2017 10 11 ̆ Ⱳ

῏ Ȃ 

̆ Ҋ̔ 

 қ /  ₮ ̂҆ᾝ̃ ᶛ 

1 ֒ Ὲ  180 60.00% 

2 қ  120 40.00% 

  300 100.00% 

̂ԓ̃2017 12 ̆  

2017 12 21 ̆ қᴪ̆ῃᵣ қѿ Ὲ Ύ

300 ҆ᾝ 10,000 ҆ᾝ̆ῒҬ̆ қ ֒ ῒץ ȁ

ȁ ֟ ֟ᵬᴇ 9,489.83҆ᾝ ̆ῒҬ̆4,320.00҆ᾝ

῀ Ύ ▼̆ᵩ 5,169.83҆ᾝ ῀ Ὲ ̕ қ қ ץ

2,616.04҆ᾝ̆ῒҬ 1,380҆ᾝ ῀ Ύ ̆▼ᵩ 1,236.04҆ᾝ ῀



ᴍ Ⱶ  

 

 

Ὲ ̕ қ ץ 2,843.52҆ᾝ̆ῒҬ̆1,500҆ᾝ

῀ Ύ ▼̆ᵩ 1,343.52҆ᾝ ῀ Ὲ ̕ қ қ ץ

2,843.52҆ᾝ̆ῒҬ̆1,500҆ᾝ ῀ Ύ ̆▼ᵩ 1,343.52҆ᾝ ῀

Ὲ ̕ қ ץ 1,895.68҆ᾝ̆ῒҬ̆1,000҆

ᾝ ῀ Ύ ̆▼ᵩ 895.68҆ᾝ ῀ Ὲ Ȃ 

2017 12 22 ̆ Ⱳ

῏ Ȃ 

̆ Ҋ̔ 

 қ /  ₮ ̂҆ᾝ̃ ᶛ 

1 ֒ Ὲ  4,500 45.00% 

2 қ  1,500 15.00% 

3  1,500 15.00% 

4 қ  1,500 15.00% 

5 ᴑҙ ⱵҬ ̂ ᴩ  ̃ 1,000 10.00% 

  10,000 100.00% 

̂Έ̃2018 1 ̆  

2018 1 22 ̆ қᴪ̆ῃᵣ қѿ ̔Ὲ Ύ

10,000҆ᾝ ⱴ 12,000҆ᾝ̆ қ ’ Ҋ̔ қ ֒ ץ

1,800҆ᾝ̆ῒҬ̆900҆ᾝ ῀ Ύ ̆▼ᵩ 900҆ᾝ

῀ Ὲ ̕ қ ץ 600҆ᾝ̆ῒҬ̆300҆ᾝ ῀

Ύ ̆▼ᵩ 300҆ᾝ ῀ Ὲ ̕ қ қ ץ 600

҆ᾝ̆ῒҬ̆300҆ᾝ ῀ Ύ ̆▼ᵩ 300҆ᾝ ῀ Ὲ ̕ қ қ

ץ 600҆ᾝ̆ῒҬ̆300҆ᾝ ῀ Ύ ̆▼ᵩ 300҆ᾝ

῀ Ὲ ̕ қ ץ 400҆ᾝ̆ῒҬ̆200҆ᾝ

῀ Ύ ̆▼ᵩ 200҆ᾝ ῀ Ὲ Ȃ 

2018 1 24 ̆ Ⱳ

῏ Ȃ 



ᴍ Ⱶ  

 

 

̆ Ҋ̔ 

 қ /  



ᴍ Ⱶ  

 

 

ᾢ ȁ ȁ қ ᾢ қ ᾢ ̆ῒҬ

ᾢ ӊ ̆ қ ᾢ ȁ қ ᾢ ᾢ ӊ ̆ қ

ᾢ қ ᾢ ӊᾞȂ 

̂ԋ̃ȇῈ ȈҬ ֜ ֟ Һ ῤ ῏

 

ȇῈ ȈҬҌ ֜ ֟ ῤ ̆
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Ⱶ ₮ΐ ̆ ֒ Ҋ̔ 

 қ  ₮ ̂҆ᾝ̃ ᶛ 

1  10,000 100% 

 10,000 100.0% 

4、重庆欧亚的设计产能及预计投产时间 

重庆欧亚的设计产能为年产密封条 8,000
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ṽ  14,237.70 11,756.91 9,924.57 

 28,081.31 24,302.56 20,411.95 

֟ ṽ  33.64% 32.60% 32.71% 

 2018 1̇6  2017  2016  

ҙ ῀ 23,253.60 45,054.64 41,647.94 

ҙ≠  4,440.11 6,107.93 7,032.57 

‪≠  3,909.67 5,087.47 6,104.81 

‪≠  4,029.25 6,542.81 6,104.81 
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ᵝ̔҆ᾝ 
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ꜚ ֟  26,092.55  61.66% 

ꜚ ֟̔   

֟ 10,397.28  24.57% 

 3,276.76  7.74% 

֟ 2,381.54  5.63% 

֟ 170.87  0.40% 

ꜚ ֟  16,226.45  38.34% 

֟  42,319.01  100.00% 

̂ԋ̃ ֟ ’ 

Һ ֟ҹ ȁ ֟ Ȃ 2018 6 30

̆ ֟ ᴇṿҹ 10,397.28 ҆ᾝ̆Ὲ ֟ ’

̆ ⁞ṿ ’̆ΐᵣ ’ Ҋ̔ 

 ṿ̂ ҆ᾝ  ̃
̂҆

ᾝ̃ 

⁞ṿ‰ ̂҆

ᾝ̃ 
‪ṿ̂ ҆ᾝ  ̃  

 3,247.69      135.28  -    3,112.41  95.83% 

 7,824.81   885.09  -    6,939.72  88.69% 

 341.54  47.11  -    294.42  86.21% 

ῒז  58.40  7.67  -    50.73  86.86% 

 11,472.44  1,075.16  -    10,397.28  90.63% 
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̆ ̆ ᵬҹ ֒ ֟╠ ̆
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№₮ ӥ Ⱳ ῒז

⌠ᴋᵥ / ῏ ᴋᵥ ̂ ᵖҌ ԍ ȁ

̆ ֟ ȁ ȁẢ ̃̆

֒ ễ ᴋȂ ҉̆ ֟

ӥҌᴪ ֟ ֟ Ҍ≠ Ȃ 

̂҈̃ ֟ ’ 

Һ ֟ҹ ᶏ ȁ ᴆ Ȃ 2018 6 30 ̆

֟ ᴇṿҹ 2,381.54҆ᾝ̆ ֟ ᶛҹ 5.63%̆ ֟

֟ ̆ΐᵣ ’ Ҋ̔ 

 ṿ̂҆ᾝ̃ ̂҆ᾝ  ̃ ⁞ṿ‰ ̂҆ᾝ  ̃ ᴇṿ̂҆ᾝ  ̃

ᶏ  2,379.30 25.11 - 2,354.18 

ᴆ 28.96 1.61 - 27.35 

 2,408.26 26.72 - 2,381.54 
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҉ Ғ≠∆ ῃ ̆ ֒ Һ

Ғ≠ ̆Ғ≠ Ҍ Ȃ 

截至本独立财务顾问报告出具日，就上表第 1-3 项专利，新欧科技已向国

家知识产权局提交相关材料，变更手续正在办理中，预计办理完成不存在实质

性障碍。上述专利已由欧亚集团转让给新欧科技，双方约定清晰，不存在纠纷

或潜在纠纷，因此，上述专利权人变更事项不会对新欧科技产品生产及销售产

生重大不利影响。 

3ȁ ȁ ᴆ ᵬ  

Ⱶ ₮ΐ ̆ Ύ ᴆ ᵬ Ȃ 

̂ ̃  

̆ 2018 6 30 ̆ ᵩ ҹ

3,276.76҆ᾝ̆Һ ҹ ֒ľ ĿȂ Ⱶ
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̂1̃2017 4 20 ̆ ᴪ ȇ ᴑ
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̂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 

ῇȁҺ ṽ ’ 

2018 6 30 ̆ ṽ ҹ 14,237.70҆ᾝ̆ ҹ ꜚ

ṽȂҺ ṽ ’ Ҋ̔ 

 ̂҆ᾝ̃ 
ṽ

ᶛ 

ט ט  10,602.21 74.47% 

ט  1,098.36 7.71% 

֜     220.20 1.55% 

ῒז ט     2,316.93 16.27% 

ṽ  14,237.70 100.00% 

Һ ṽҹ ט ȁ ט ȁῒז ט ҈ ̆ῒҬ ט
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҉ Ṣ ῃ Ȃ 

Ӝȁ Ḡ ’ 

Ⱶ ₮ΐ ̆ Ҍ ᴋᵥ Ḡ ’Ȃ 



ᴍ Ⱶ  

 

 

ȁ ’ 

Ⱶ ₮ΐ Ҍ̆ қ

’Ȃ 

ѿȁ Ԋ  

̂ѿ̃ ₮ ȁ ῒ ’ 

Ⱶ ₮ΐ ̆ ֒ ȁ ȁ қ ȁ қ ȁ

ӊ ≠ Ҍ̆ ₮ ȁ ῒז

Ȃ 

̂ԋ̃ ῒז қ ᴨᾢ ₱ 

ᴍ ֜ 100% ̆ᾢץ ט ֒

ȁ ȁ қ ȁ қ 51% ̆Ῥץ
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ȁ қ ȁ

ץ Ȃ Ύ

300҆ᾝ ҹ

10,000҆ᾝ 
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ȁ қ ȁ

қ ȁ

̔1.90ᾝ/  

 

2018

1  

֒ ȁ ȁ

қ ȁ қ ץ

Ȃ Ύ 10,000

҆ᾝ ҹ 12,000҆ᾝ 

ᵀ 2.00ᾝ/  

ῤ

қӊ

 

ῃ ⌠ᵝ 

2018 6 30 ̆ Ύ ῃ Ȃ 

̂ѿ̃2017 10 ̆ ѿ  

ᾣ қᴪ ῃ̆ᵣ қѿ Ὲ̔ ҹľ

ᴆ Ὲ Ŀ̆ Ύ 84҆ᾝ ⱴ 300 30   
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2,843.52 ҆ᾝ̆ῒҬ̆1,500 ҆ᾝ ῀ Ύ ̆▼ᵩ 1,343.52

҆ᾝ ῀ Ὲ ̕ қ ץ 1,895.68҆ᾝ ῒ̆Ҭ̆

1,000҆ᾝ ῀ Ύ ̆▼ᵩ 895.68҆ᾝ ῀ Ὲ Ȃ 

2017 12 21 ̆ ֒ қᴪ̆ῃᵣ қѿ ̔1ȁ ֒

ῒץ ȁ ȁ ֟ ֟ᵬᴇ 9,489.83҆ᾝ

Ύ 4,320.00҆ᾝ ῒ̆ᵩ 5,169.83҆ᾝ ῀ Ὲ 2̕ȁ
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ҹ ῏ ̆ қ ȁ қ ҹ ᾙ Ȃ ӊ ̆

ꜚ ῏ ӊ Ҍ ῒז῏ ῏ Ȃ 

2、实施业务整合的必要性 

欧亚集团将密封件业务整合注入标的公司主要基于以下考虑：（1）根据与

上市公司洽谈的合作方案，上市公司希望将欧亚集团优质汽车密封条业务相关

的经营性资产纳入上市公司经营体系，实现上市公司与标的公司之间基于汽车

零部件产业链整合、供应链协同与双赢效应的市场化合作，欧亚集团非经营性

业务产生的资产与负债不在合作范围内，需要进行有效的剥离；（2）欧亚集团

成立于 2003 年，历史沿革较长，存在老厂区的部分土地和房屋未能取得权属证

书、经营性与非经营性资产混同、关联方资金拆借等问题，规范整改所需的时

间较长；（3）交易对方有意愿保留欧亚集团的法人主体和老厂区（包含实际控

制人家族的住宅），随着新欧科技子公司重庆欧亚建成投产，标的公司经营场所

将满足经营的需要。 

因此，欧亚集团将汽车密封条业务相关的业务、资产、人员转移至新欧科

技，将其他非经营性资产留在欧亚集团，可保证本次重组的标的公司资产及业

务清晰规范，纳入上市公司体系后更快实现整合，符合交易双方的诉求，有利

于保护上市公司中小股东的利益，具有必要性。 

截至本独立财务顾问报告出具日，欧亚集团已将汽车密封条相关的业务、

资产等整合注入标的公司，并由新欧科技独立运营，双方就该事项不存在产权

纠纷或经营纠纷、诉讼或仲裁；欧亚集团不存在尚未了结或可预见的影响新欧

科技正常生产经营的重大产权纠纷或经营纠纷、重大诉讼或仲裁。 

̂҈̃2018 1 ̆ ҈  

2018 1 22 ̆ қᴪ̆ῃᵣ қѿ ̔

Ύ 10,000҆ᾝ ⱴ 12,000҆ᾝ̆ қ ’ Ҋ̔ қ ֒

ץ 1,800҆ᾝ̆ῒҬ̆900҆ᾝ ῀ Ύ ̆▼ᵩ 900҆

ᾝ ῀ Ὲ ̕ қ ץ 600҆ᾝ̆ῒҬ̆300҆ᾝ

῀ Ύ ▼̆ᵩ 300҆ᾝ ῀ Ὲ ̕ қ қ ץ
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600҆ᾝ̆ῒҬ̆300҆ᾝ ῀ Ύ ̆▼ᵩ 300҆ᾝ ῀ Ὲ ̕ қ

қ ץ 600҆ᾝ̆ῒҬ̆300҆ᾝ ῀ Ύ ̆▼ᵩ 300

҆ᾝ ῀ Ὲ ̕ қ ץ 400 ҆ᾝ̆ῒҬ̆200

҆ᾝ ῀ Ύ ̆▼ᵩ 200҆ᾝ ῀ Ὲ Ȃ 

қ ̆ ̆ ֒ ȁ ȁ қ ȁ қ ȁ

ץ ̆ ᵀ̆ ᴇ ҹ 2ᾝ/ Ȃ 

╠ ̆ қ ̆ ꜚ ῏ ӊ Ҍ ῒז῏

῏ Ȃ 

҉̆ 36 ҩ ᴇ 1 ᾝ 2.2 ᾝӊ ̆

ῤ ҩ қӊ ̕ ֜ ᵬᴇҹ 10ᾝ/ ̆ ȇ ᵀ Ȉ

ᵀᴇṿ ֜ Ȃ ҈ Ԋ Ὲ

̆Ҍ └ Ȃ 

҈ȁ ȁ Ḡȁ ҙ‰῀ȁ ȁ ⅞ȁ ῏ Ԋ

 

֜ ֟ҹ 100% ̆Ҍ ȁ Ḡȁ ҙ‰῀ȁ

ȁ ⅞ȁ ῏ Ԋ Ȃ 
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第五节 标的公司的业务和技术 

ѿȁῈ ҙ Һ ȁ ᵣ└ȁҺ  

Ὲ Һ ֟ ҹ ᴆ ῒ̆ ҙ ҹ ᴆ ᴆ└

ҙȂ Ҭ ᴪȇ҉ Ὲ ҙ№ ̂2012 ḱ Ȉ̃̆ Ὲ ҙ

ԍľC36 └ ҙĿȂ 2017 Ὲ ȇ ҙ№ Ȉ

(GB/T4754—2017)̆ Ὲ ҙ ԍľC3670 ᴆ ᴆ└ ĿȂ 

1ȁ ҙҺ ᵣ└ 

̂1̃ ҙҺ  

ᴪ̂ץҊ ľ Ŀ̃ҍ ҙ Ḥ ץ̂

Ҋ ľ Ḥ Ŀ̃ ᴆ└ ҙ Һ Һ̆ └ ֟ҙ

ȁ ȁ Ȃ

ҙ ȁᴑҙ ᵬ ץ ֟ ῃ ᵬ̕

ᴑҙ ֟ Ȃ 

̂2̃ ҙ  

Ҭ ҙ ᴪ̂CAAM̃ҹ ᴆ└ ҙ ҙ ̆ Ҭ

ῤ׆Ԋ ̂ ̃ ȁ ᴆ ῏ ҙ ֟ ꜚ ᴑԊҙ

ᵝ ᵣ ҉ᶭ ȁ ≠ ᴪ ᵣȂ ᴪ

‰ ̆Һ ֟ҙ ȁ ‰└ ȁ ҙ

ҍḤ № ȁ ᶫḤ Ⱶȁ ҙ ȁ ֜ Ȃ 

̂3̃ ҙ ‰ 
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ȁ Ә ̂PVC ȁ̃ ̂TPV ȁ̃ ȁ ȁ

Ȃ ᶫ Ҭ Ὲ ȁ ᴇȁ Ԉ ∞

ᶫ Ȃ ῤ Ҍ ̆ ֞ ≢ȂEPDM ҉

̆ ԍ EPDM ᴑҙ ғ ᴇ ̆

Ὲ ᴇ ᵞ ҍᶫ ѿ Ҭ ᴇ ̆ ᴇ

╠ Ҋ№ ȁ Ȃ ԍ PVCȁTPVȁ ȁ ȁ ῒזҺ

̆ Ὲ ҍᶫ ᴇ ̆ ֟

№ Ҋ Ȃ 

Ὲ ľ֟ץ Ŀ ̆ ’ ֟

Ȃץ ֟ ᶫ ⅞ҹҺ ⅞̆ ↕̆ Ҍ

֟ Ҍ Ҍ ȁ ᵞ ̆

’└ ⅞Ȃ 

Ҭ̆ ֟ ᾢ ⅞̆ ₮

Ȃ ԍ ֟ ȁ ȁ‛ ֜ ȁᾣ ȁ ȁ

ȁ ⱬ ̆ ᶫץ ᶫ
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‗ ֟ Ȃ ΐᵣ ֟ ᶫ

̆ ᴇȁ ᴇ ᶫ Ȃ ῏ ֲ

̆ ҍᶫ Ȃ Ҭ̆

ҍ ’̆ ῀ Ώ ῏῀

Ⱶ ט Ȃ 

̂ԋ̃ ֟  

Ὲ ľץ ֟Ŀ ֟ ̆ ԍ Ὲ Ҍ ֟

ȁ Ҍ ̆ Ὲ ֟ ΐ └ ֟ Ȃ Ὲ

ᶭ ֟ ⅞̆ᴪ Ὲ ᶫ ȁ ⅞̆ ֟ ᶭ

ᶫ ⅞ ֟ ץ̆ ֟Ȃ ᴪ ֟ᴋⱵ└

֟ ⅞̆ ΐᵣ ᵬ Ȃ ꜛ ֟

└̆ Ԋ Ȃ Ὲ ֟

ҍ Ḥ ̆ ̆ ֟ᵬҙ ⅞Ȃ Ὲ Һ

֟ ֟ 1 Ȃ 

̂҈̃ ⱴ  

ԍ № ᶫ ᵀ ̆ ῒ 1-2

ᵬҹ֟ ᾟ̆ץ ‖҉ ᶫ ̆ ̆ Ὲ

Ҋ̆ ԍ № ⱴṿ ≠ ᵞ ֟ ⱴ Ȃ

ῤ Ὲ ⱴ Һ ᾣ ȂῒҬ̆ Һ

֟ ҹ ꜚ ̆ ᾣ Һ ֟ ҹῤ ℗Ȃ 

ⱴ Ҋ̆ Ὲ ֟֟ ȁ ץ ῏

‰ ᶫ ֟ⱴ ̆ Ҥ Ὲ

ⱴ ̆ⱴ ᴋᵥ ̆ῒҬ ֟ ȁ

Ὲ ⱴ̆ └ Ҭ

Ȃ ֟ ̆ ף Ȃ 

ῤ̆ ֟ Ὲ ֟ Ҭ Ҋ ̆

ҩ ֟ Ҭ Ҍ ᵝ̆ Ὲ ӞҌᴪ ΐ ᶭ Ȃ
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ῤ̆ Ὲ ⱴ ֟ №≢ҹ 5,148.36҆ᾝȁ5,218.86

҆ᾝȁ1,557.12҆ᾝ̆ Ὲ ҙ ᶛ№≢ҹ 19.01%ȁ17.53%ȁ10.31%̆

Ҋ  Ȃל

̂ ̃  

ԍҌ ҩ └̆ ץ Ὲ ҹ

̆ ֟ Ȃ Ὲ

ῒѿ ᶫ ᶫ ̆ Ҍ Ҍ ᵝ ᶫ

ᴆ֟ Ȃ ԍ ҙ ̆ Ὲ ῀ ᶫ

̆ ѿ ᶫ ᴪҍ ӊ

ᵬ῏ Ȃ 

Ὲ ѿ ҹ֟№ץ ҍ ᶫ ңҩ Ȃ֟

̆ Ὲ ᾢ ҍ ̆ ѿ ↓ ῀ ᶫ

Ȃ ̆ Ὲ ҍ ῒ ᴆᶫ

̆ ֟ ᴆ֟ ̆ ₮

ⱳ ȁ ȁ ֟ Ȃ ֟ ̆ Ὲ Һ

ᵬҹ ᶫ ֟ ̆ ᶫ Ⱶ̆ ᴇ̆

Ҍ ᴇ Ȃ Ὲ ֟ ᴇѿ ᴇ

̆ ֟ ╠ Ȃ ⌠ ΐ ȁ֟ Һ

№ ̆ ֟ ᴇ ֟ ᴇ Ḡ ѿ Ҋ  Ȃל

Ὲ Ҋ̔ 

 

Ҭ̆ҙⱵ Һꜚҍ ̆ Ḥ ̆ ҍ

̆ ֟ ȁ Ⱶ ȁ Ȃѿ ’Ҋ̆ ľץ

Ŀȁľ Ŀȁľ Ŀ ľ Ŀ Ȃ Ὲ
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Ҭ ҙ̆Ⱶ ץ ῏ ̕

ȁ ȁ ȁ ȁ Ḡ ȁ ῤ ̕

ȁ ȁ ȁ ‰ȁ ̕ ֟Ԋҙ └ ȁ

ѿ ȁ֟ ȁ ֟ ̕ ̕

֟ Ữ ȁ ȁ֜ט ט֜ ̕ Ⱶ ᴇ ̕

’ ‗ Ȃ ̆ ῤ ӥ

̆ Ⱶ ᶭ ֟ ȁ ̆ ֟ ᴇȂ ᴇ

ȁ ȁ ̆ Ὲ ҍ Ȃ 

ԓȁ ῤ ֟ ’ 

̂ѿ̃ ῤҺ ҙⱵ ῀ ’ 

ῤ̆ Ὲ Һ ҙⱵ ῀ ֟ № ’ Ҋ

̔ 

 

2018 1-6  2017  2016  
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ῤ̆ Ὲ Һ ֟ ֟ ֟ ’ Ҋ̔ 

֟  
2018 1-6  

֟ ̂҆ ̃ ֟ ̂҆ ̃ ֟ ≠  

EPDM  2,500.00 2,151.91 86.08% 
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占比情况以及产品价格如下： 

单位：万元、元/套 

类别 
新产品 老产品 

销售金额 销售占比 销售单价 销售金额 销售占比 销售单价 

2018 年 1-6 月 

EPDM 1,990.26 14.26% 24.31 11,961.98 85.74% 18.3 

PVC 601.73 9.85% 8.62 5,504.81 90.15% 9.72 

TPV 737.71 23.53% 15.8 2,397.82 76.47% 16.11 

总计 3,329.71 14.36% 16.79
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ῤ̆ Ὲ Һ ’ Ҋ̔ 

  
 

̂҆ᾝ̃ 

ҙ ῀

 

2018  

1-6 ᴍ 

 14,927.03 64.19% 

ѿ  4,448.57 19.13% 

қ  2,309.75 9.93% 

 603.20 2.59% 

 268.96 1.16% 

 22,557.50 97.01% 

2017  

 30,345.42 67.35% 

қ  9,491.81 21.07% 

ѿ  2,672.86 5.93% 

ѿ ү  570.03 1.27% 

 390.54 0.87% 

 43,470.66 96.48% 

2016  

 33,179.99 79.67% 

қ  4,434.73 10.65% 

ѿ  1,135.51 2.73% 

ѿ ү  529.56 1.27% 

 476.46 1.14% 

 39,756.25 95.46% 

҉̔ Ҭ╠ԓ ѿ └ ῒ̆Ҭ

ᴍ Ὲ ȁ ᴍ Ὲ ȁ ֤ Ὲ ȁ ֤

Ὲ ȁ Ὲ ȁ Ὲ Ḡ └ Ὲ ̕

ѿ ѿ Ὲ ȁѿ ᴍ Ὲ ȁ ѿ ≠ ᴍ

Ὲ ȁҬ ѿ ᴍ Ὲ №Ὲ ȁѿ Ὲ №Ὲ ȁѿ

Ὲ №Ὲ ȁҬ ѿ ᴍ Ὲ №Ὲ ȁҬ ѿ

ᴍ Ὲ Ҭ қ̕ қ Ὲ ȁқ Ὲ

№Ὲ ȁ қ Ὲ ̕ Ὲ ȁ

Ὲ ȁ Ὲ ̕ Ὲ ȁ
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ᶏ Ὲ ѿ 2018 ҉ Ȃ 2018 6

30 ̆ Ὲ ׅ 23 ֟ ԍ֟ ̆ № 1-2 ῤ

֟̆ῒҬ 11 ֟ ҹ ᵣ ӊ ῒז ̆ ѿ

ү ȁᴧ ȁ Ȃ 

ῤ̆ Ὲ ѿ ᶛ ᵞ ҍ̆ῒז

ҙⱵ ᵬ ̆ ֜ ̆ ҹ҉ Ὲ

Ὲ ̆҉ Ὲ Ӟ Ḡ ҉ҍῒ ֟ ȁ

῍֣ҍᴨלԑ Ҍ̆ ү ҍ֟

̆ ᵞ Ҭ Ȃ 

Έȁ ῤ ’
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1ȁ ╠ԓ ᶫ ’ 

ῤ̆ Ὲ Һ ᶫ ’ Ҋ̔ 

 ᶫ  
 

̂҆ᾝ̃ 
ҙ  

2018 1-6  

Ҭ ᴍ Ὲ  1,908.87 12.64% 

Ҭ ҙ ᴍ Ὲ  1,463.30 9.69% 

ᾣ ᴆ Ὲ  

1,463.30
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ᶫ ԅ ҙⱵ ᵬ῏ ̆ ῤᶫ ғ̆ᶫ

ᵣӞ Ҍ ⱴȂ 

Ὲ ԍҺ ӊѿ EPDM
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ᵝ̔҆ᾝ 

֟   2018 1-6  2017  2016  

ῤ ℗  ᾣ  1,100.46 4,068.07 3,923.70 

ꜚ   456.66 1,150.79 1,224.66 

 1,557.12 5,218.86 5,148.36 

ҙ ᶛ 10.31% 17.53% 19.01% 

ῤ̆ Ԋȁ Ԋȁ ֲ ֲ ȁҺ ῏

҉ץ5% қ ҉ Ҭ Ȃ 

҂ȁ ֟ ’ 

ῤ̆ Ὲ Ҍ ֟ ’Ȃ 

ῇȁ ῃ ֟ Ḡ ’ 

Ὲ Һ ҙⱵҹ ֟ҍ Ҍ̆ ȁ

’Ȃ ῤ̆ Ὲ ῃȁ Ԋ Ȃ 

̂ѿ̃ ῃ ֟ 

1、欧亚集团与新欧科技的安全生产合规情况 

清河县安全生产监督管理局于 2018 年 8 月 7 日出具《证明》：“河北新华欧

亚汽配集团有限公司系我局辖区内企业，其自 2016 年 1 月 1 日至今，能够认真

遵守国家有关安全生产的法律、法规的规定，安全生产，未发生生产安全事故，

不存在违反有关安全生产方面法律、法规的情形，未发生因违反有关安全生产

方面的法律、法规而受到处罚的情况，与清河县安全生产监督管理局不存在任

何与安全生产有关的争议，清河县安全生产监督管理局亦未收到有关该公司的

任何投诉。” 

清河县安全生产监督管理局于 2018 年 8 月 7 日出具《证明》：“河北新欧汽

车零部件科技有限公司系我局辖区内企业，其自 2016 年 1 月 1 日至今，能够认

真遵守国家有关安全生产的法律、法规的规定，安全生产，未发生生产安全事

故，不存在违反有关安全生产方面法律、法规的情形，未发生因违反有关安全
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生产方面的法律、法规而受到处罚的情况，与我局不存在任何与安全生产有关

的争议，我局亦未收到有关该公司的任何投诉。” 

报告期内，欧亚集团和新欧科技不存在因安全生产原因而受到行政处罚的

情形。 

2ȁ Ὲ ῃ ֟ ’ 

ľ ῃ ѿȁ ҹҺȁ Ŀ Ȃ ľ

Һ ȁ Ŀȁľ ֟ ῃĿ ᵬ ↕Ȃ ῃ

ᴪ̆ ῃ ֟ Ȃ Ὲ ῃ ѿ ᴋֲ̆

ῃ ᵬ ᴋ̕ ֲ ῃԊⱵ ѿ ᴋֲ̆

Һ ᴋ̕ ȁ ΐᵣ ֲҹ / ῃԊⱵ ᴋֲ̆

/ ῃ ᵬ̕ ῃԊⱵ ᴋֲ̕

ᵝ ̂ ̃ ᵝ ῃ ᴋֲȂ 

└ ԅ ῃ ֟ ῏└ ̆ ȇ ῃ └ Ȉȁ

ȇ ῃ └ Ȉȁȇ ῃ ֟ ῀Ḡ └ Ȉȁȇ ῃ ȁ

ḱȁ ḱ└ Ȉȁȇ ᵬҙֲ └ Ȉ Ȃ׆└ ҉ Ḡ ῃ ֟

ᵬ ⌠ΐᵣ ֟ ᴋҺᵣȂ 

̂ԋ̃ Ḡ  

1、欧亚集团与新欧科技的环保合规情况 

（1）欧亚集团 

欧亚集团因炼胶项目未办理环评审批手续，擅自开工建设，违反《中华人

民共和国环境影响评价法》的相关规定，于 2017 年 1 月 13 日被清河县环保局

下发行政处罚决定书（清环罚字[2017]1 号）并处以罚款 11 万元。 

欧亚集团已于 2017 年 1 月 18 日缴纳前述罚款，并已及时申请补办炼胶项

目的环评审批手续。根据邢台市环境保护局清河县分局于 2017 年 7 月 24 日出

具的环保验收意见（环验[2017]15 号），其同意欧亚集团汽车零部件扩建项目（已

包含炼胶项目）通过环境保护竣工验收。 
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邢台市环境保护局清河县分局于 2018 年 8 月 7 日出具《证明》：“河北新华

欧亚汽配集团有限公司系我局辖区内企业，2017 年 1 月 13 日，欧亚集团因炼胶

项目未办理环评审批手续，擅自开工建设，违反《中华人民共和国环境影响评

价法》的相关规定，被我局处以罚款 11
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ȁ ȁ Ḡ ȁ ҙ ȁ ҙ ΐᵣ

└ ԅ └ ̆ ֟ ҬҌ ȁ ̆

̆ ꞉ҍ Ḡ ’ ѿ ̆ ⁞

Ȃ 

3ȁ Ḡ ῀ ’ 

ῤ̆ Ḡ ₮ ’ Ҋ̔ 

 2018 1-6  2017  2016  

Ḡ ₮̂҆ᾝ̃ 
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ᴆ ̆ ҩ ↨ ⱴ ѿ ╠

₃ᴆ֟ Ȃѿ ֟ 3-5ᴆ֟ ̆

ⱴ ֟ Ȃ ֟‰ ̆ Ԋ Ȃ Ҭ

̂ ֲ ꜚȁ ȁ ȁ ₴ΐ ḱ ̃

ᴆ Ȃ 

3ȁ ȁ ᴆ └ 

̆ Ȃ

̆ ֟ Ҥ ̆ ֲ ̆ ̆

Ȃ 
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ҹ̆ ȁ ֟└ ᶫ ⱬ Ȃ ľ ֟ѿףȁ

└ѿףȁỮ ѿףĿ ֟ ̆ ⇔ Һ

ȁ ȁ ◄

ȁ ֦ ֟ ̆

ȁ ҈ᾝӘҘ ȁ

̆ ҈ ֟ ȁ ̂ ΐȁ

ΐ̃҈ ̆ ԅҍ Һ ȁ ȁ

̆ ԅ └ └ Ȃ ̆

ȁ Ḡ ҹ̆

Ḡȁ ֟ ᶫ Ȃ 

ҹ ѿ Ḇ ̆ ԅ Ҭ ᾢ̆

└ ԅȇ Ҭ Ȉȁȇ Ҭ ᴪ ȈȁȇҒ≠ Ⱳ Ȉȁȇ

Ⱳ Ȉ └ ̆ ԅ׆ ⅞ ȁ ̆⌠ ȁ

ȁ ̆Ῥ⌠ ȁ ȁ ꞉̆ץ ֲ ᴝ ȁ

῀ȁ ȁ ֟ └ ̆ ԅ

⇔ ̆ Ḇ ԅ ᴨ ֲ Ȃ ̆ Ὲ

ҍ ֟ҙ ᵝ ᵬ̆ ԅ ֜ ҍ

ᵬȂ ꜚԅ Ὲ ̆ҹ Ὲ ᶫԅ ⱬ Ḡ Ȃ 

̂ԋ̃Һ ⇔  

Ὲ ҹᾢ ̆ ᶭ ᾢ ̆ ⱬԍ

ȁ ֟ ȁ ̆ Ῥ Ḡ

⇔ ȁ Ȃ Ὲ ȁ ֟ ΐ ⱴ

Ҍ ⇔ ̆ ҹ └ ᴨ ᶫ ֟ ȁ ᵬ

ᴩᵄȂ Ὲ Һ ⇔ Ҋ̔ 

1ȁ ᵣ̂TPṼ Ῥ≠ ᴆ └ 

Ҭ EPDM Ḡȁ ȁ ȁ Ҍ ̆

Ȃ ԅץ TPV ҹ

Ῥ≠ ᴆȂ TPV ᵣ ѿ ᵣ
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̆ ᵣ ҹ 75-85 ̆ TPV ᵣ ҹ 90 Ȃ

Ҍ TPV ̆ᶏῒΐ ȁ ̆ ‗ԅ

₮ ȁ Ҍ ҙ῍ Ȃ 

TPVΐ ̆ ץ 100%

ᵣ̆ Ḡ Ȃ 

2ȁ  

Ҭ ᾢ Һ ԅ ̆ ֟ ̕

ԅ Ḡ ᴨ ̕ └ԅ ᴆ̆

ԍ ֟Ȃ 

3ȁ  

ᴆ̆ΐ ȁ ȁ ȁ ȁ ‟ȁ⁞

ȁḠ ᵬ Ȃ ΐ ᵈ ȁ ץ

ȂҹԅḠ ҍ ̆ ҍ

Ȃ Һ ̆ Ҭ ҹ ԅ Ȃ≠ AutoCAD

ԋ ̆ ᴆ ֟ ̆ Ḡ Ҥ ȁ

̕ CATIA 3D ̆ ᴆ ̆

ΐȁ ΐ ȁ ̆ Ḡԅ֟ ̕

̆≠ Ὲ Ғ≠ ̆ ₮ ȁ

̆ Ḡ Ḡȁ Ȃ  

4ȁ ΐ └ 

Ὲ Һ ԅ ΐ̆ ԅ ֟ ̕ └ԅ

ᴆ̆ ԍ ֟Ȃ 

5  

http://baike.www.clzqzm3.com/view/2897052.htm
http://baike.www.clzqzm3.com/view/4033.htm
http://baike.www.clzqzm3.com/view/755775.htm
http://baike.www.clzqzm3.com/view/415482.htm
http://baike.www.clzqzm3.com/view/1575722.htm
http://baike.www.clzqzm3.com/view/887084.htm
http://baike.www.clzqzm3.com/view/735270.htm
http://baike.www.clzqzm3.com/view/92405.htm
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̆ ῀ Ȃ ҉Ҋ

ңᶷ ⱴ ᶏ̆ ᶷ ҉ ᵬҹ ̆ ⌠

Ȃ 

̂҈̃ ֲ ’ 

Ὲ ╠ ֲ ’ Ҋ̔ 

1ȁ ᾢ  

1978 3 ₮ ̆Ҭ ̆ ӄ Ȃ1998 8 1999

11 ԍ Ὲ ̆ᴋ ֟ ̕1999 11 2009 6

ԍ ̂ ̃ └ Ὲ ᾢ̆ ᴋ ֟ ȁ ֟ ̕

2009 6 2014 12 ԍ Ὲ ᴋ̆ ֟ 2̕015

2017 ԍ ֒ ̆ᴋ ̕2018 1 ׂᴋ Ȃ 

2ȁ ᾢ  

1970 8 ₮ ̆Ҭ ̆ ӄ Ȃ1994 7 2001 2

ԍҬ ̆ᾢ ᴋ ȁ◐ ̕2001 3 2010

6 ԍ ̂ ̃ └ Ὲ ̆ᴋ ֟ ̕2010

7 2012 10 ԍ └ Ὲ ᴋ̆ Ҭ 2̕012

11 2015 1 ԍ ̂ ̃ └ Ὲ ̆ᴋ Ԋ

ҙ ҙ ̕2015 2017 ԍ ֒ ̆ᴋ Ԋҙ ̕2018

1 ׂᴋ Ԋҙ Ȃ 

3ȁ↔ ῾  

1961 7 ₮ ̆Ҭ ̆ ӄ Ȃ1983 7 1991

10 ԍ ̆ᴋ֟ ΐ ꜛ ̕1991 10 1996

10 ԍ ̆ᴋ֟ ΐ ̕1996 10 2014

6 ԍ ᴆῈ ̆ᴋ֟ ΐ ̕2014 2017

ԍ ֒ ̆ᴋ ̕2018 1 ׂᴋ Ȃ 

4ȁ ᾢ  
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ᴪ Һ ᴪ ᵀ ’ Ҋ̔ 

1ȁᴪ  

ҍ ҙῈ ҉ Ὲ ץ ҹ ̆ ֜

Ԋ ̆ ȇᴑҙᴪ ‰↕—— ‰↕Ȉ ῒז ΐᵣᴪ

‰↕ȁ ȁᴑҙᴪ ‰↕ ῒז ῏ └ Ⱶ Ȃ 

̆ ҍ ҙ҉ Ὲ ᴪ ҉ Ȃ 

2ȁҺ ᴪ ᵀ  

̂1̃ ‰  

ԍ ‰ ̆

Ҋ̔ 

∞ ᶭ

‰ 

ᵩ ⌠ 100.00҆ᾝ̂ 100.00҆ᾝ̃҉ץ ҹ

Ȃ 

‰  

ԍ ⁞ṿ ̆

ԅ⁞ṿ̆ ῒ ṿᵞԍῒ ᴇṿ

‰ . ⁞ṿ ̆ ῒ ῀

‰ Ȃ 

ԍ ғΐ ᵌḤ ̆ №

‰ ̆ҍ ҙ ҉ Ὲ ̆ ‰ ᶛ ̆ΐ

ᵣ ’ Ҋ̔ 

  ᴍ י  Ҭ ᴍ ᴍ ᴍ 

1  ῤ 5% 5% 5% 5% 3% 5%ץ

1—2  10% 10% 20% 10% 10% 10% 

 

 

1 0 %
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‰  Ḥ  

‰  

֟ ṽ ̆ Ὲ ⁞ṿ ῒז

Ҍ ῒ ṿᵞԍῒ ᴇṿ

̆ ⁞ṿ ̆ ‰ Ȃ 

ҍ҉ Ὲ ‰ Ḡ ѿ ғ̆ҍ ҙ҉

Ὲ Ȃ 

̂2̃ ֟ ṿ  

ҍ ҙ ҉ Ὲ ̆ ֟ ṿ

’ Ҋ̔ 

  ᴍ י  Ҭ ᴍ ᴍ ᴍ 

̔       

 20  20-40  20  20  20  20  

 10  8-15  5-10  10  10  10  

 6  4-14  3-5  5  3  6  

 6  5-14  

14�¤
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2ȁ ȁ ȁ ȁ ֟ȁ ȁ ֟ȁ ט

ט ҍ̆ ᴆҙⱵ ῏ ֟ȁ ṽ ῀ Ⱶ

Ȃ ӊ ̆ ȁῒז ȁῒז ט ȁ ֜ ȁ ט

֒ ֣ ̆Ҍ ῀ 2016 ȁ2017 Ȃ 

3ȁ2018 1 1 ̆ ֒ Ⱳ ԅҍ ᴆҙⱵ

῏ ֟ ṽ֜ ̆ ‰ Ȃ 

4ȁ ֒ ȁⱲῈ ȁ ᶏ № ᴇ ᵞ ᶏ

ᴇṿ Ҍ ֟ ӊ↓̆ ῀ Ⱶ ̆ ֒

ᶏ Ȃ 

5ȁ ֒ 2016 ȁ2017 ῃ ҙ ῀ȁ ҙ ȁ

ⱴȁ ȁ ȁ ȁ Ⱶ ȁ ֟⁞ṿ ῀

Ⱶ ̕ ҙ ῀ ҙ ₮ ҍ ֟ ῏ Ҍ̆ ῀ Ⱶ

Ȃ 

6



ᴍ Ⱶ  

 

 

第六节 发行股份情况 

ѿȁ ᴍ ӯ ֟ ῏ ’ 

̂ѿ̃ ṿ 



ᴍ Ⱶ  

 

 

╠ 120ҩ֜  7.58 6.82 

֜ ̆ ᴍ ӯ ֟ ᴍ ᴇ ҹ 6.88ᾝ/ ̆

Ҍᵞԍ ᴇ ‰ ╠ 60ҩ֜ ҉ Ὲ ֜ ᴇ 90%Ȃ 

ᴇ ‰ ҉ Ὲ ȁ ȁ Ὲ

ȁ ȁ ҹ̆ ᴇ ֜ ῏ ↕

Ȃ 

̂ ̃ ᴍ  

ᴍ ט ӯ 49% ҉̆ Ὲ ᴍ ҹ

֒ ȁ қ ȁ ᴍ ӊ Ȃ ᴍ Ὲ ҹ̔

ᴍ ט ᴇ/ ᴍ ᴇ Ȃ Ὲ 49% ֜ ᴇ 58,800.00҆ᾝ̆

ῒҬ ᴍ ᴇ 48,000.00҆ᾝ̆ ֜ ᴍ ᴇ 6.88ᾝ/

̆ ӯ ֟ ᴍ ҹ 69,767,441 ̂ ᴍ ҹ ̆

ҩᵝ̆ ֟Ҭᴇ Ҍ ѿ №̆ ễ ԇ҉ Ὲ ̃̆ ΐᵣ ’

Ҋ̔ 

 ֜  ᴍ ᴇ ̂҆ᾝ̃ ᴍ ̂ ̃ 

1 ֒  32,400.00          47,093,023  

2 қ  6,000.00 8,720,930             

9,448,818  3  9,600.00         13,953,488  

 48,000.00 69,767,441 

ᴇ ‰ ҉ Ὲ ȁ ȁ Ὲ

ȁ ȁ ҹ̆ ᴇ ֜ ῏ ↕

̆ ᴍ Ӟ Ȃ 

̂ԓ̃  

ȇ ᴍ ט ӯ ֟ Ȉ ֜ ₮ΐ ᴍ

₱̆֜ ῃ ҉ Ὲ ᴍ ӊ 36 ҩ

ῤҌ ȁ҉ ֜ ᴋᵥ ≠ ғ̆ ֜ ҍ҉ Ὲ

ҙ ễ ᾟ ̂ Ҭ̃ ễӈⱵ ╠Ҍ



ᴍ Ⱶ  

 

 

ȁ҉ ֜ ᴋᵥ ≠ ̂ ҙ ễ ᾟ ̂ ̃

ᴍ Ȃ̃ 

╠ ҉ ֜ ╠ ȁ ᴍ ҍ ᴍ ҉ ֜

ȁ ȁ ȁ ῏ ├ ֜ ῏ Ҍ ̆

ȁ ȁ ȁ ῏ ├ ֜ ῏

Ȃ 

֜ ֜ ᴍ̆ ᴍ ԍ҉ Ὲ

ȁ ⱴ ҉ Ὲ ᴍ̆ ֞Ҍ ȁ҉ ֜

ᴋᵥ ≠ Ȃ 

ԋȁּת ’ 

֜ ҉ Ὲ Ҍ 5 ᴍּת תּ̆

Ҍ 13,200 ҆ᾝ̆ תּ Ὲ Ҍ

֜ ╠҉ Ὲ 20% ғּ̆ת Ҍ ӯ

֟֜ ᴇ 100%Ȃּת ץ ᴍ ט

ӯ 49% ҹ ᴆ̆p תּ ⱳҍ Ҍ

ᴍ ט ӯ ֟ Ȃ 

̂ѿּ̃ת ᴍ ’ 

1ȁ ṿ 

֜ Ҭ ҹ ῤ҉ ֲ A ̆ ṿҹ

1.00ᾝȂ 

2ȁ  

תּ ҹ ᴪ ├ Ὲ ȁ

├Ὲ ȁḤ Ὲ ȁ ⱵῈ ȁ ֟ Ὲ ȁḠ ȁ

ץ ῒז ȁ ֲ Ҍ 5 Ȃ

├ Ὲ ץ ҩ ᴍ ̆ ҹѿҩ Ḥ̕

Ὲ ᵬҹ ̆ ץ Ȃ҉ ץ ȁץ



ᴍ Ⱶ  

 

 

ᴇ Ὲ Ȃ 

3ȁ ᴇ ᴇ ↕ 

ᴍּת ᴇ ȇ Ⱳ Ȉ

ᴇȂּת ᴇ ‰ ҹ תּ Ȃ תּ

ᴍ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20 ҩ֜ ҉ Ὲ ֜

ᴇ 90%Ȃ 

תּ ᴇ ‰ ҉ Ὲ ȁ ȁ

Ὲ ȁ ȁ ҹ̆ ᴇ ֜

῏ ↕ ̆ ᴍ Ӟ Ȃ 

4ȁ  

תּ Ҍ 13,200 ҆ᾝȂּת ᴍ

ᴇ Ȃ 

5ȁ  



ᴍ Ⱶ  

 

 

תּ   ᶏ תּ ̂҆ᾝ̃ 

ט 1 ֜ № ᴇ 10,800.00 

׃Ҭט 2  



ᴍ Ⱶ  

 

 

ᴨ̆לҍ҉ Ὲ ҙⱵ ̆ ѿ ꜚ҉ Ὲ ֟ҙ ̆

≠ ⱬ̆ ⱬ̆ ҉ Ὲ ᴆ ҙ Ԉ

ⱬ̆ ҉ Ὲ ῃᵣ қ ≠ Ȃ ̆ תּ ҍ҉ Ὲ ֟

ȁ Ⱶ ’ȁҙⱵ ’ Ȃ 

3ȁ҉ Ὲ ֟ ṽ ҍ ҙ  

֜ Ҭ ҉̆ Ὲ ᶏ תּ ט ֜ № ᴇ

῏֜ ץ ̆ ֜ ט 61,200.00 ҆ᾝ ᴇȂ

2018 6 30 ̆҉ Ὲ ֟ ṽ ҹ 15.18%̆ ֟ ṽ ᵞԍ

ҙ҉ Ὲ ṿ̕ 2018 6 30 ̆ ľC29 └ ҙĿ22

⇔ҙ ҉ Ὲ ̆ῒ ֟ ṽ ҍ ᴍ Ҋ̔ 

ף├   ├  ֟ ṽ ̂%̃ 

�W/é8²"dP 



ᴍ Ⱶ  

 

 

ᵖ ԍ ╠ ῤ ֟ Ҋ ҉̆ Ὲ ᴰ

Һ ҙⱵ ҳ ⱬ̆ṽⱵ ⱬ ᵞ̕ ̆ ֜ ̆҉

Ὲ 100% Ȃ ḤҬ ₮ΐ ҉ Ὲ ̆

֜ ̆҉ Ὲ ֟ ṽ ҉ 31.37%Ȃ ̆ תּ

ꜛԍ ҉ Ὲ Ⱶ ’ ’Ȃ 

4ȁ҉ Ὲ ≠ Ḥ ’ 

ᴍּת ҉̆ Ὲ Һ ҙ

Ȃ 2018 6 30 ̆҉ Ὲ Ḥ 4.5ַᾝ̆҉

ᶏ 0ᾝ̆▼ᵩ Ḥ 4.5ַᾝ̆ ⅞ ԍ Ԋ Ȃ 

ԍ ̆ ᵞῈ Ⱶ ≠ ᴨ̆ Ὲ

Ⱶ ׆̆ ѿ ҉ Ὲ ҙ ̆ ≠ԍῈ ҍ

Ⱶ Ȃ 

̂ ̃╠ תּ ’ 

1ȁ Ὲ ⇔ҙ ҉ תּ  

Ҭ ├ ᴪ [2014]22 ‰̆ ├֜

Ὲ̆ Ҋ ᴇ ᴇ ҉ ᴪῈᴧ ᴇ

Ὲ ֲ ̂A 2̃,220҆ ̂ῒҬῈ 1,170

҆ ̆Ὲ 1,050҆ ̃̆ ᴇ ҹ ֲ 19.58ᾝȂ

2014 1 21 ̆Ὲ תּ῍ 22,908.60҆ᾝ̆ תּ

‪ ҹ 21,521.37 ҆ᾝȂ תּ ԍ ᵞ

ȁꜛⱬ ‛ ᵣ Ҭ Ȃ 

Ḥᴪ ԊⱵ ̂ ᴩ̃ԍ 2016 3 11 ₮ΐ ȇ╠

תּ ᶏ ’ Ȉ̂ Ḥᴪ [2016] 250052 ̃̆ 2014 Ὲ

תּ 2014 12 31 ╠ ῃ ᶏ תּ̆

Ȃ 

2ȁ2015 Ὲ ᴍּת  



ᴍ Ⱶ  

 

 

Ҭ ├ ᴪ [2015]993 ‰̆ ├

֜ ̆Ὲ Ὲ ֲ ̂A ̃3,729,032 ̆

ᴇ ҹ 23.25ᾝּ̆ת ҹֲ 8,670҆ᾝ̆

‪ ҹ 8,391.43҆ᾝȂ תּ ԍ PA Ȃ 

Ḥᴪ ԊⱵ ̂ ᴩ̃ԍ 2016 3 11 ₮ΐ ȇ╠

תּ ᶏ ’ Ȉ̂ Ḥᴪ [2016] 250052 ̃̆ Ὲ ԍ 2015

9 17 תּ 8,391.43҆ᾝ ̆ 2015 12 31 תּ̆

Ȃ 

3ȁ2017 Ὲ ᴍּת  

Ҭ ├ ᴪȇ῏ԍ ‰ ᴍ Ὲ Ὲ

Ȉ̂ [2017]1836 ̃ ‰̆ ├֜ ̆

Ὲ Ὲ ֲ ̂A 1̃5,990,683 ̆ ᴇ ҹ 15.51

ᾝ/ תּ̆ ҹֲ 24,801.55 ҆ᾝ̆ ῏ ‪ ҹ

24,072.30҆ᾝȂ תּ ׅ ԍ PA Һ̆

2015 Ὲ תּ ‪ ֽҹ 8,391.43 ҆ᾝ̆

35,021.00҆ᾝ Ȃ 

҉ תּ ‪ ҙ Ḥᴪ ԊⱵ ̂ ᴩ ԍ̃ 2017 11

24 ԅ ̆ ₮ΐԅḤᴪ [2017] ZB12060 ȇ ȈȂ 

2018 6 30 Ὲ̆ 2017 Ὲ תּ ᵩ 9,179.54

҆ᾝ̆ῒҬּת Ғ ᵩ ҹ 179.54 ҆ᾝ̆ תּ

ҹ 9,000.00҆ᾝȂ 

4ȁ╠ תּ ’ 

Ὲ ȇ╠ תּ ᶏ ’ Ȉ ḤҬ ₮ΐ ȇ╠ תּ

ᶏ ’Ғ Ȉ̂ ḤҬ Ғ [2018]D-0216 ̃̆ ꜛⱬ ‛

ȁ ᵞ ᵣ Ҭ

ԍ 2014 7 31 ⌠ ᶏ ̕ PA

ԍ Ȃ 



ᴍ Ⱶ  

 

 

2018 6 30 ̆╠ תּ ’ Ҋ̔ 

ᵝ̔҆ᾝ 

 

֟ ≠

 

֟

̂ ≠

̃ 

 

 

̂

≠

̃ 

⌠

 

 
 

2016

1-12  

2017

1-12  

2018

1-6  

1 
ꜛⱬ ‛

 
68.79% 5,704.00 8,494.21 6,634.04 3,299.54 28,179.72  

2 

ᵞ

 

10.37% 2,665.00 77.69 21.89 11.69 179.34  

3 
ᵣ

Ҭ  
Ҍ  Ҍ  Ҍ  Ҍ  Ҍ  Ҍ  

Ҍ

 

4 
ᵩ ӄ

ᾟ ꜚ  
Ҍ  Ҍ  Ҍ  Ҍ  Ҍ  Ҍ  

Ҍ

 

5 

PA



ᴍ Ⱶ  

 

 

2018 6 30 ̆Ὲ 2015 Ὲ תּ ῃ ῀

PA ̆2017 Ὲ תּ ᵩ ҹ

9,179.54҆ᾝ̕ ╠ ԍ ̆ ҍ ’ѿ Ȃ 

Ὲ ╠ תּ ᶏ ᶏ̆ תּ̆

̆ΐ ╠ ̆ ᵣ ⌠ԅ Ȃ 

̂ԓּ̃ת ῏ῤ └└  

ҹ Ὲ תּ ̆ תּ ᶏ Ḡ̆

̆Ὲ └ ԅȇּת Ữ Ⱳ Ȉ̆ תּ ‗ ȁ ȁ

ᶏ ȁ ȁḤ ȁᶏ ’ ԅ ȂῈ └

ץ ȇῈ Ȉȁȇ ├ Ȉȁȇ҉ ↕Ȉȁȇ ├֜ ⇔ҙ ҉ Ὲ

ᵬ ̂2015 ḱ Ȉ̃ȁȇ҉ Ὲ 2 --҉ Ὲ תּ

ᶏ Ȉ ȁ ȁ ᴆ תּ ῏Ԋ

Ҥ Ȃ 

Ὲ ȇּת Ữ Ⱳ Ȉ ԅּת ᶏ ‗ ȁ

└ Ḥ ̆ תּ ȁᶏ ȁ ȁ ῤ ԅ

̆ῒҺ ῤ ’ Ҋ̔ 

1ȁּת Ғ Ữ 

Ὲ ҙ תּ Ғ ȂῈ תּ

ԍ Ԋᴪ‗ Ғ Ҭ ᶏ ̆ Ғ Ҍ תּ ᵬῒז

Ȃּת Ғ ↕Ҍ תּ ҩ ̆ ѿ

ѿҒ Ữ̆ ҩּת Ғ Ὲ̆

₮Ḡ ᶏ תּ ȁ Ḡּת ῃ ȂῈ ң ҉ץ

̆ №≢ תּ Ғ Ȃ 

תּ ‪ תּ⅞ №Ӟ ԍּת Ғ

Ȃ 

Ὲ תּ ⌠ᵝ ѿҩ ῤҍḠ ȁ תּ ҙ

҈ Ȃ 



ᴍ Ⱶ  

 

 

2ȁּת ᶏ  

Ὲ ᴆҬ תּ ⅞ᶏ תּ ₮̆

Ҥ תּ ⅞ ̆Ὲ ֜ Ὲ

ȂῈ תּ ̆ Ԋᴪ ̆ ֜

қ ᴪ Ȃ 



ᴍ Ⱶ  

 

 

ᾟ ꜚ ̆ Ԋᴪ ̆ Ԋȁ ԊᴪȁḠ

Ȃ  

3ȁ תּ ᶏ  

Ὲ תּ ‪ תּ⅞ ⌠ 5,000҆ᾝֲ

תּ⅞ 20% ̆ ҹ תּ Ȃ 

תּ ԍּת Ғ Ȃ תּ ԍῈ Һ ҙⱵ̆

Ҍ ԍ ├ ȁ ȁ ȁ⇔ҙ ץ ҹ

ֲז ᶫ Ⱶ ꜛ Ȃ 

Ὲ תּ ⌠ 6ҩ ῤ̆ Ὲ ⅞ ֟

̆ תּ ᶏ ⅞̆ תּ ᶏ ̆ ֜ Ԋᴪ

Ȃ 

תּ ԍ ӄ ᾟ ꜚ Ṣ ̆ 12 ҩ ῤ

Ҍ תּ 30%Ȃ 

תּ ԍ ᾟ ꜚ ̆ תּ ᾟ ꜚ Ȃ

תּ ᾟ ꜚ Ҍ 12ҩ Ȃ 

ԍễ ᾟ ꜚ Ὲ̆ ⅞ᶏ תּ

⌠ 5,000҆ᾝֲ ғ ⌠ תּ ҉ץ30% ̆ қ ᴪ Ȃ 

תּ ῀ ҍ תּ ᶏ ⅞ ↓ ̆ ҩ

῀ ҍ ⅞ 50% ̆ תּ

῏ Ḥ ӈⱵȂ 

Ὲ תּ ̆ ֟ Ҍ ԋҩ Ȃ 

Ὲ תּ ̆ Ԋᴪ ̆ Ԋȁ

ԊᴪȁḠ ̆ ȇ ├֜ ⇔ҙ ҉ ↕Ȉ

Ӝ ȁ ֜ қ ᴪ ̆ ֜ қ ᴪ Ȃ 

4ȁּת  



ᴍ Ⱶ  

 

 

תּ ↕҉ ᴆ ̆

̆ ̆ Ԋᴪ ȁ қ ᴪ‗ ̆

תּ Ȃ 

Ὲ תּ ԍῈ Һ ҙⱵȂ 

5ȁּת ҍ  

Ὲ ᴪ תּ ᶏ ’ ̆ תּ

₮ ’ תּ ῀ ’Ȃ 

Ὲ ῤ תּ ҍᶏ ’ ѿ ̆

Ԋᴪ Ȃ  

Ὲ ȁ‰ ȁ תּ ᶏ ’ȂῈ

תּ ̆ Ԋᴪ ₮ΐ תּ ҍᶏ ’Ғ

̆ ᴪ ԊⱵ תּ ҍᶏ ’₮ΐ Ȃ  

תּ ҍ ⅞ Ὲ̆ ΐᵣ

Ȃ ᶏ תּ ֟ ’ Ὲ̆

ץ’ ᴍ ȁ ȁ֟ ȁ Ḥ Ȃ 

ᴪ ԊⱵ Ԋᴪ₮ΐ Ғ ῏ ῏

ץ└ ԅ תּ ȁᶏ ’

̆ ₮ Ȃ  

ҹľḠ Ŀȁľ Ŀ ľ ₮ Ŀ Ὲ̆ Ԋ

ᴪ Ҭ Ύᴪ ₮ № ȁ ₮

Ҭ Ȃ 

Ḡ Ὲ תּ ҍᶏ ’ ѿ

Ȃ ҩᴪ Ḡ̆ Ὲ תּ ҍᶏ

’ ₮ΐҒ Ȃ 

Ὲ תּ ҍᶏ ’ ᴪ ԊⱵ ₮ΐԅľḠ Ŀȁľ

Ŀ ľ ₮ Ŀ Ḡ̆ ῒ Ҭ



ᴍ Ⱶ  

 

 

№ Ύᴪ ₮҉ ̆ ₮ Ȃ 

Ḡ Ὲ Ὲ תּ



ᴍ Ⱶ  

 

 

第七节 风险因素 

ѿȁҍ ֜ ῏  

̂ѿ̃  

֜ ҉ Ὲ Ԋᴪ ̆ ֜ Ҭ ᴍ ט

ӯ Ὲ 49% қ ᴪ ᴪ ‰Ȃ ̆ ֜

‰ Ҍ ̆ Ȃ 

̂ԋ̃ ֜ Ảȁ  

╧ ԋ ҙ ̆ Ὲ ᴇ

Ὲ ̂2018 6 25 ̃╠ 20ҩ֜ ῤ ꜚȂ Ὲ

2017 12 25 2018 9 10 ῏ֲ ӯ Ὲ ’

ԅ ̆ ῤֲ ῒ ֪ Ҍ ≠ ֟ ῤ Ḥ

֜ Ȃp ῤ ֜ Ҍ ԍ ̆ ȁ

῏ֲ ̆ ׅ ῤ ֜

Ảȁ Ȃ 

̆ ֜ Ҭ̆₮ Ҍ Ԋ ̆↕ ֜

Ȃ ֜ Ҭ̆֜

Ҍ ֜ ̆ ֜ ֜ ѿ ̆ ֜

҉ Ὲ ֜ Ȃ ῏ ֜

Ȃ 

̂҈̃ ֟ᵀṿ  

֜ ӯ ֟ҹ 100% ̆ Ҭ ᵀ₮ΐ ᵀ ̆

Ҭ ᵀ ֟ ң ӯ ֟ ԅ ᵀ̆

ᵀ ᵬҹ ᵀ ̆ Ẋ ᴆҊ̆ қῃ

ᴇṿ ᵀṿҹֲ 120,144.15҆ᾝ̆ ‪ ֟ҹ 28,081.31

҆ᾝ̆ ṿ ҹ 327.84%Ȃ 



ᴍ Ⱶ  

 

 

҉ ᵀ Ғҙ ᵀ ԅ ᵀ ̆

ȁ Ὲ ’ ҙ ’ ᵀ ₮̆p ῒ ᵀ

ѿ ↓ ᵀẊ ӊ҉Ȃ ᵀ ῏ ȁל ҙ

ȁ Ẋ ₮ Ҍ ̆

ᶏ ֜ ӯ ֟ ҙ ΐ Ҍ ̆ ⌠ Ὲ

ᴇṿ Ȃ ≢ ῏ ӥҬ ᵀӊ

ȁ ᵀ ԍ ᵀẊ ╠ ȁ ῀ȁ ᵀ

ṿ ῏№ ̆῏ ֟ ᵀṿ Ȃ 

̂ ̃ ⁞ṿ  

֜ ̆ ԍ ֜ ֟ ᵀ ṿ ̆ ֜

҉ Ὲ ֟ ṽ Ҭ Ȃ ȇᴑҙᴪ ‰↕Ȉ

̆ ֜ Ҍᵬ ̆p ԅ ⁞ṿ Ȃ

֟ Ҭ ≠ ↕̆ ⁞ṿ ̆

⁞ṿ ⁞ ҉ Ὲ ≠ ̆ ⁞ṿ Ȃ 

̂ԓ̃ҙ ễ  

Ὲ ҍ֜ ȇ ᴍ ט ӯ ֟ Ȉ ȇҙ

ễ Ȉ̆ ֜ ֜ ҙ ễ ԅ ̆ ҙ

ῤ̆ 2018 2019 ҙ ⌠ 90%̆

2020 ҙ ⌠ 100% ↕̆֜ ץ ễ ҹ

֜ Ҭ ᴇ ֜ ֜ Ҭ ֜ ᴇ

ᶛ ῒ ễ ғ̆ץ ֜ ễӈⱵ ӊ ╠Ҍ

№ ҉ Ὲ ᴍ ᵞҙ ễ ̂ ̃

Ȃp ̆ ҙ ῤ Ὲ ≠ ⌠ҙ

₮ Ԏ ׅ̆ ֜ ᴍᴇṿ ễҙ

̆ ҙ ễ Ȃ 

̂Έ̃҉ Ὲ ט  

֜ Ҭ ҉̆ Ὲ Ὲ 51% ט 61,200҆ᾝȂ



ᴍ Ⱶ  

 

 

2018 6 30 ҉̆ Ὲ ᵩ ҹ 6,470.01҆ᾝȁ

14,223.01҆ᾝȁῒז ꜚ ֟Ҭ ֟ 13,933.41҆ᾝ̂ ≠ 133.41

҆ᾝ̃ 16,500.00҆ᾝ̆҉ Ὲ Ὲ 51%

ѿ ȂῈ ץ ᾟῈ ꜚ ט №

ᴇ̆ ᶏῈ Ӟ̆

ȁ Ὲ ֜ט ᴇ Ȃ 

ȇ ᴍ ט ӯ ֟ Ȉ̆ ҉ Ὲ Ҍ

ῒז ῒ ֜ ט ᴇ ↕̆

ѿ ≠ ט ̆ ҉ Ὲ ט

3ҩ ̆↕҉ Ὲ ῒ ҹ ֜ ט ԍ ӯ ֟֜ ᴇ

10% ̆ ễ ֜ ѿ℗ Ȃ ̆ ֜

҉ Ὲ Ҍ ט ᴇ ט ̆

῏ Ȃ 

̂҂ּ̃ת ᵞԍ  

ҹ Ὲ̆ ⅞ ֜ ̆ Ҍ 5

Ὲ ᴍּת תּ̆ Ҍ 13,200.00҆ᾝ̆
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̆ ᴪ Ὲ ╠ Ȃ Ḡ Ὲ

Ὲ ̆ Ḡ Ὲ Ԉᴨל ᾟ№ ׆̆ ֜

ΐ̆ Ҍ Ȃ ֜ ᾟ№ ̆

ᴪ ҉ Ὲ ҙ ̆ ѿ Ȃ 

̂ԋ̃҉ Ὲ ễṽ Ҋ  

֜ ╠̆ 2018 6 30 ̆҉ Ὲ ֟ ṽ ȁ ꜚ ȁ

ꜚ №≢ҹ 15.18%ȁ5.64ȁ4.15̆ ҉ Ὲ ̆ ֜

҉ №≢ҹ 31.37%ȁ1.58ȁ1.15̆ ҉ Ὲ ѿ ⱴṽⱵ ̆

ҳễṽ ⱬҊ ȁ Ⱶ ῃ ᵞ ̆ ῏ Ȃ 

̂҈̃ Ὲ Ҭ  

2016 ȁ2017 2018 1-6 ̆ ѿ └ ̆ Ὲ ╠

ԓ ᶛ№≢ҹ 95.46%ȁ96.48% 97.01%̆ῒ

Ҭ̆ ҹ Ὲ ѿ ̆ №≢ҹ 79.67%ȁ67.35%
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ᴇ ̆ Ὲ ≠ ≠ ⱬ ᴪ ⌠ѿ Ҍ≠ Ȃ 

̆ ԍ ╠ ᴆ ҙῤᴑҙᴧ ̆ Ԉ ҹ ̆

֟ ȁ ֟ ᴰ ⱬ ⱴ ᶏ̆Ὲ Ԉᴨל ҳ

Ȃ ̆ ԍ ╠ ῤ ᴆ ҹӯ ̆ᴇ Ԉ ҹ Ԉ

̆ ֟ ᴇ Ԉ ᴪ Ὲ ֟ ᴇ

ѿ ⱬ̆׆ Ὲ ֟ ≠ ֟ Ҍ≠ Ȃ 

̂ԓ̃ ֟ҙ  

֟ҙ ֟ҙ̆ Ҭΐ ᵝ ׆̆

⌠ ╠ ֟ҙ Ȃ Һ ֟ ҹ ̆

ԍ ᴆ ҙ Ὲ̆ Ҋ ҹ ῤ ̆ ֟

Ὲ Һ ֟ ’Ȃ ╠ ⱴ▲ȁ

֜ ’ ᶏ̆ № Ҭ ₮ԅ ̆

֟ҙ ₮ ̆ Ҭ ᴪ ₮

└ ̆ ҩ ᴆ└ ҙ

̆ Ὲ ’ ѿ Ҍ≠ Ȃ 

҈ȁ   

̂ѿ̃ ᴇ ꜚ   

҉ Ὲ ȁ Ⱶ ’ ≠ ⱬ֟ ѿ ̆

҉ Ὲ ᴇ ̕ ל ȁ

ȁ ’ȁ ᶫ ץ ̆ ᴪ

҉ Ὲ ᴇ ꜚȂ҉ Ὲ ѿ ץ қ≠ ᵬҹῈ

̆ⱴ ῤ ̆ꜜⱬ ᵞ ̆ ̆ ≠ ̕ ѿ

Ҥ ȇῈ Ȉȁȇ ├ Ȉ ȁ ᵬȂ

Ȃ 

̂ԋ̃   

֜ ╠ ҉̆ Ὲ 2017 2018 1-6 №≢
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ҹ 0.35ᾝ/ 0.15ᾝ/ Ȃ ҉ Ὲ ̆ ֜ ̆҉

Ὲ 2017 2018 1-6 №≢ҹ 0.42 ᾝ/ 0.21 ᾝ/

Ȃ ≠ԍ Ὲ Ȃ ̆ ֜

҉ Ὲ Ҍ ᴍ ט ӯ ֟

’Ȃ 

֜ Ҍᴪ Ὲ ̆ᵖ҉ Ὲ ̆

Ὲ ȇҙ ễ ȈҬ ≠ ̆ ҉ Ὲ

’̆ ῏ ֟

Ȃ 

̂҈̃ῒז  

҉ Ὲ Ҍ ȁ ȁ ῒזҌ Ҍ≠

Ȃ 

Ⱶ ̆Ὲ ῏ ̆ ȁ‰

Ὲ ’̆ Ȃ
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第八节 独立财务顾问核查意见 

ѿȁ Ẋ  

Ⱶ ֜ Ⱶ ԍ Ҋ Һ

Ẋ ̔ 

1ȁ ֜ Ḥ ↕̆ ῏ ῃ ῒ

ᴋ̕ 

2ȁ Ⱶ ᶭ ΐ ȁ‰ ȁ

̕ 

3ȁ ῏Ҭ׃ ֜ ₮ΐ ȁ Ⱶ ᵀ ᴆ  ̕

4ȁ ֜ ᴪ ̕ 

5ȁ ȁ ȁ ̆ ₮Ҍᴪל ̕ 

6ȁ ҙ Ҍ ̕ 

7ȁ ῒ ֲⱬҌ Ҍ ⱬ Ҍ≠ Ȃ 

ԋȁ ֜ №  

̂ѿ̃ ֜ ȇ Ⱳ Ȉ ѿ  

1ȁ ֜ ֟ҙ ῏ Ḡ ȁ ȁ

 

҉ Ὲ ץ ᴍ ט ӯ 100% ̆֜

̆ ҹ ᴍῃ Ὲ Ȃ Һ Ԋ׆ ֟

ȁ ֟ȁ ҙⱵ̆Һ ֟ ҹ ̆ ȁ

ȁ ῤ ℗ȁ╠ ȁ ꜚ ̆ῒҺ ҙⱵҌ

ԍȇ֟ҙ Ȉ ↓ └ ֟ҙȂ ̆ ֜

֟ҙ Ȃ 
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Ḡ ₮ΐ ̆ ȁ

Ḡ ץ̆ Ὲ ᶫ ̆ ῤ̆ Ҍ

⌠ Ḡ ῒ̆ ֟ ῏ Ḡ ȁ

ᴆ Ȃ 

ᶫ Ҍꜚ֟ ӥ̆ ȁ

Һ ̆ Ҍ

̆ ᶭ ԅ ῏ ӥ̆ ῏ ȁ

ᴆ Ȃ 

ȇҬ ֲ ῍ Ȉ ῏ ̆ ֜ Ҍ ҙ

ҹȂ 

҉ ̆ ֜ ῏֟ҙ ̆Ҍ Ḡ ȁ

ȁ ῏ Ȃ 

2ȁ ֜ ̆Ὲ ׅΐ ҉ ᴆ 

֜ ᴍ҉ 6,976.74 ҆ ̂Ҍ תּ ̃̆

֜ ҉̆ Ὲ 35,973.10҆ ⱴ 42,949.84҆ ̆

ᴪῈᴧ қ ҉ Ὲ ᴍ Ҍᵞԍ 25%ׅ̆ ֜ ҉ ᴆȂ

̆҉ Ὲ ҈ ҹ̆ Ⱶᴪ Ẋ Ȃ 

ȇ҉ ↕Ȉ ̆ ֜ ̆҉ Ὲ ᴍ№ ’ׅ

҉ ᴆ̆ ֜ Ҍᴪ ҉ Ὲ Ҍ ҉ ᴆ Ȃ 

3ȁ ֜ ֟ ᴇῈᾛ̆Ҍ ҉ Ὲ қ

 

֜ ֟ ֜ ᴇ ץ ΐ ├ ҙⱵ ᵀ

Ҭ ᵀ₮ΐ ȇ ᵀ Ȉ ᵀᴇṿҹ ̆ Ҭ ᵀ₮ΐ ȇ

ᵀ Ȉ̆ ᵀ ‰ 2018 6 30 ̆ Ὲ қῃ

ᵀᴇṿҹ 120,144.15ᾝ̆ ⌠ Ὲ ҉ Ὲ

ӈ ̆ ֜ Ὲ 100% ᵬᴇ

120,000.00҆ᾝ̆ ҉ Ὲ қ ᴪ Ȃ 
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֜ ֟ ᴇᶭ Ὲᾛ Ҍ̆ ҉ Ὲ қ

Ȃ 

4ȁ ֜ ֟ ̆ ֟ Ҍ ̆

῏ṽ ṽⱵ  

҉ Ὲ ץ ᴍ ט ӯ 100% ̆

ҹᶭ ᴋῈ ̆ ̆ Ҍ

̆ ֜ Ҍ ṽ ṽⱵ Ȃ 

5ȁ ֜ ≠ԍ҉ Ὲ ⱬ̆Ҍ ҉ Ὲ

Һ ֟ҹ ΐᵣ ҙⱵ  

҉ Ὲ ץ ᴍ ט ӯ 100% ̆֜

̆ ҹ ᴍῃ Ὲ Ȃ ҍ҉ Ὲ

ᴆ ҙ̆ ֜ ѿ ҉ Ὲ ֟ ̆ ҉ Ὲ

ԈⱬȂ҉ Ὲ ҍ ȁ ȁ ȁ

֟ ȁ ȁ ᴨל ̆ ≠ԍ ᵣ

Ȃ 

̆ ֜ ≠ԍ҉ Ὲ ⱬ Ҍ̆

ᴍ Һ ֟ҹ ΐᵣ ҙⱵ Ȃ 

6ȁ ≠ԍ҉ Ὲ ҙⱵȁ ֟ȁ Ⱶȁֲ ȁ ҍ └ֲ

ῒ῏ ֲḠ ̆ Ҭ ᴪ῏ԍ҉ Ὲ ῏  

֜ ╠̆ ᴍ └ֲҹ ᾢ ̆ҍ῏ ҙⱵȁ ֟ȁ

Ⱶȁֲ Ḡ Ȃ ֜ ̆ ᾢ ׅҹ ᴍ

└ֲ Ҍ̆ᴪ ҉ Ὲ Ὲ ῏ ֜ Ȃ ᴍ

῏ Ḡ ֲ Ὲ

ᵣ└̆ ҙⱵȁ ֟ȁֲ ȁ Ḡ Ȃ 

7ȁ ≠ԍ҉ Ὲ Ḡ ẫῃ ֲ  

ᴍ ҉ ץ ֲ ̆ ȇῈ Ȉ ῏
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̆ ԅ қ ᴪȁ Ԋᴪȁ Ԋᴪ Ὲ

̆ ԅ ⱬ ȁ‗ ȁ ӊ ȁ ᵬ

ԑ ԑ└ └Ȃ 

֜ ̆ ᴍׅ ᶭ ȇῈ Ȉȁȇ ├ Ȉȁȇ҉ Ὲ

‰↕Ȉ ̆ ’ ҉ Ὲ ῒ Ὲ

ѿ ȁ ᵬ̆ Ḡ ẫῃȁ ֲ Ȃ 

̆ Ⱶ ҹ̔ ֜ ȇ Ⱳ Ȉ ѿ

Ȃ 

̂ԋ̃ ֜ Ҍ ȇ Ⱳ Ȉ ҈  

ᴍ қȁ └ֲҹ ᾢ ̆ Έ ҩ ҉ Ὲ

қȁ └ֲ ꜚȂ ֜ ╠ ̆ ᾢ ҹ ᴍ

└ֲ̆ ᴍ └ ꜚȂ ̆ ֜ Ҍ ԍȇ

Ⱳ Ȉ ҈ ľ └ Ŀ Ҍ̆ ҈

῏ Ȃ 

̆ Ⱶ ҹ̔ ֜ Ҍ ԍȇ Ⱳ Ȉ ҈

̆Ҍ ҉ Ȃ 

̂҈̃ ֜ ȇ Ⱳ Ȉ ҈  

1ȁᾟ№ ֜ ≠ԍ ҉ Ὲ ֟ ȁ Ⱶ ’

≠ ⱬ̆ ≠ԍ҉ Ὲ ⁞ ῏ ֜ ȁ ᾧ ҙ Ԉȁ

 

҉ Ὲ ץ ᴍ ט ӯ 100% ̆֜

̆ ҹ ᴍῃ Ὲ ̆ ҍ҉ Ὲ

ᴆ ҙ̆ ֜ ѿ ҉ Ὲ ֟ ̆ ҉ Ὲ

ԈⱬȂ҉ Ὲ ҍ ȁ ȁ ȁ

֟ ȁ ȁ ᴨל ̆ ≠ԍ ᵣ Ȃ

̆ ֜ ≠ԍ ҉ Ὲ ֟ ȁ Ⱶ ’ ≠

ⱬȂ 
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ᴍ 2017 ҙ ῀ȁ≠ ԍ Ὲ ‪≠

№≢ҹ 114,278.68ᾝȁ13,745.91҆ᾝ 11,925.47҆ᾝȂ ḤҬ ₮ΐ ҉

Ὲ ̆ ֜ ̆ ᴍ 2017 ҙ ῀ȁ≠

ԍ Ὲ ‪≠ №≢ҹ 159,333.32 ҆ᾝȁ19,853.83 ҆

ᾝ 17,012.94 ҆ᾝ̆ ֜ ╠№≢ ԅ 39.43%ȁ44.43% 42.66%̆҉

Ὲ Ⱶ ’ ȁ ≠ ⱬ Ȃ 

֜ ╠ ҉̆ Ὲ ҍ Ὲ ῒҊ Ὲ ӊ ῏ ֜ Ȃҹԅ ѿ

Ḡ ҉ Ὲ ⁞ ȁ ῏ ֜ ҉̆ Ὲ қҍ └ֲ

ȁ ֒ ȁ ȁ қ ȁ қ ȁ ῏ ₮ΐȇ῏ԍ

῏ ֜ ₱ȈȂ 

֜ ̆҉ Ὲ қȁ └ֲḠ Ҍ ̕ ֜ Ҍ

ᴪ ҉ Ὲ ҙ Ԉ Ȃ 

2ȁ҉ Ὲ ѿ ѿ Ⱶᴪ Ύᴪ ₮ΐ Ḡ

̕ ₮ΐḠ ȁ ̆

Ύᴪ Ғ ̆ Ḡ ȁ Ԋ

֜ ԇץ  

ᴍ 2017 Ⱶᴪ Ḥᴪ ԊⱵ ( ᴩ) ̆

₮ΐԅ ‰ Ḡ ȇ Ȉ̂ Ḥᴪ [2018] ZB10231 Ȃ̃ 

3ȁ҉ Ὲ ῒ ᴋ Ԋȁ ֲ Ҍ ῏

ᶶ Ҭ ᴪ ̆ᵖ ̆

ҹ 3 ̆֜ ꜛԍ ҹ Ҍ

̆ғҌ ῏ ҹֲ ᴋ  

Ⱶ ₮ΐ Ὲ̆ ῒ ᴋ Ԋȁ ֲ Ҍ

῏ ᶶ Ҭ ᴪ

Ȃ 

4ȁᾟ№ ҉ Ὲ ᴍ ӯ ֟ҹ

֟̆ ῤⱲ  
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҉ Ὲ ץ ᴍ ט ӯ 100% Ȃ

ҹᶭ ȁ ᴋῈ ̆ ̆ Ҍ

̆ ῤⱲ Ȃ 

̆ Ⱶ ҹ̔ ֜ ȇ Ⱳ Ȉ ҈

Ȃ 

̂ ̃ תּ ȇ Ⱳ Ȉ ȇ

Ⱳ Ȉ ῏  

҉ Ὲ ᴍ ט ӯ ֟ ̆ ᴇ Ҍ
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ֲ ҉̆ Ὲ қȁ └ֲ ῒ └ ҍ ֟

῏ ῤ ֜ ᶶ ғ ̆ 36 ҩ ῤ ҍ
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̂ῇ̃ ȇ Ⱳ Ȉ ѿ  

ȇ Ⱳ Ȉ ѿ ҉̆ Ὲ תּ ᶏ Ҋ↓  ̔

1ȁ╠ תּ ᶏ ̆ғᶏ ҍ ’ ѿ ̕ 

2ȁ תּ ֟ҙ ȁ ̕ 

3ȁ ᴑҙ ̆ תּ ᶏ Ҍ ҹ ֜ ֟ ᶫ

₮ ֟ȁṢԇֲזȁ Ⱶ ̆Ҍ ԍӯ

ᴇ ├ҹҺ ҙⱵ Ὲ ̕ 

4ȁ תּ ̆Ҍᴪҍ қȁ └ֲ֟ ҙ Ԉ

Ὲ ֟ Ȃ 

ᴍ╠ תּ Ҭ 2014 Ὲ תּ 2015 Ὲ

תּ ᶏ ̕2017 Ὲ תּ ‪

24,072.30҆ᾝԍ 2017 11 23 ⌠ ̆ 2018 6 30 ᶏ 62.32%̆

▼ᵩּת ԍ PA ̆ ԍ 2019

12 31 ȂῈ ╠ תּ ᶏ תּ̆

̆ΐ ╠ ̆ ᵣ ⌠ԅ ̆ҍ ’

ѿ Ȃ תּ ԍ ט № ᴇ Ҭ׃ Ҍ̆ ԍ Ⱶ ̆

֟ҙ ȁ Ȃ תּ ̆Ҍᴪҍ

қȁ └ֲ֟ ҙ Ԉ Ὲ ֟ Ȃ ̆Ὲ

תּ ҉ ̆ ֜ ȇ Ⱳ Ȉ ѿ

Ȃ 

̆ Ⱶ ҹ̔ ᴍ תּ ҉ ̆

֜ ȇ Ⱳ Ȉ ѿ Ȃ 

̂Ӝ̃῏ԍȇ<҉ Ὲ ֟ Ⱳ > ҈ ῏ ӯ ֟

ĺĺ ├ 10 Ȉ ľ҉

Ὲ ̆ ӯ ֟ ῒ қ ῒ῏ ȁ ֟ ֲ ῒ῏

Ŀ 
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֮ ş ¡ύ 

Ỳ ẕ Қ ИẆЂו Ẍᾘ  Ђוṷ ἀ Ѱ  
Ђו 100% 

ẕ Ẍ  
↨  

⅝  

 

ᴮ  

 

1 ᷂ὐ⅞ ὐ⅞ 2018.04.30 

ὐ ₄ ϐō ҉¡ ҉

ᾗשּׂ¡Ŏי ϐōּׂשᾗ҉¡

ᾗשּׂ Ŏ¡ὐי Ḏ  

1,525,000.00 4.82 20.09 15.30 

2 Ӭ  2017.12.31 ҉Ᵽᴘẫ ἀῑ Ᵽᴘẫ  59,800.00 8.32 16.29 13.00 

3 ♅Ὰ ℮  2017.10.31 
⁹ Ὼ ꜘ¡͛ ꜘ¡

ꜘ ᾭᴈⱦᴈᾙ ꜘ 
30,000.00 2.99 17.82 13.61 

4 Ἷ᷃ẕᶺ ṰἿӦ 2017.07.31 
҉ⱦ ¡Ṳ ᾬҝⱦ ¡ᴈ

ᴮ ӝᴮ ᾭṍ ḫ  
82,736.00 12.52 39.08 40.36 

5 ψ ♅Ὰ ằ ẕᶺ 2017.07.31 ҉Ᵽᴘ ᾙ 47,300.00 3.85 34.26 15.77 

6 ♅Ὰ ֚ב   2017.06.30 ҟ ҉   125,000.00 5.59 18.93 16.67 

7 ẕᶺ  2017.04.30 ҟ ҉ 6AT ᴮϼ  230,000.00 3.73 13.26 13.53 

8 ẕᶺ ᴪᶚ  2016.12.31 ҉ϼ  798,058.63 1.11 19.02 10.62 

9 Ἵ ⱦ Ἵ  2016.12.31 ҉Ᵽᴘἀ ẫ ⱦ е  215,000.00 3.86 16.10 12.73 

10 ᶾ  Ố  2016.09.30 Ώ҉ ụ Ѱ  260,000.00 8.72 17.22 14.44 

ה 11 ᴈ  ᶦ 2016.09.30
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2、同行业上市公司市盈率、市净率比较 

Ђוṷ Ѱ ҉ ᶿ ő ҉ е  őṧ┼ Wind ҉

  ὃᶳőAẕṾ 133 ῑ ṷ ő Ђוṷ Ѱ ו₱ ҉

ᶿ ¡‟ẫ ‟  ¡ ҉ י  ḷ ҉ е  Ѱ ő

ō2017 Ŏἀ ↨ ō2018 6 30 Ŏ ῄ ş 

序号 证券代码 证券简称 市盈率 PE（倍） 市净率 PB（倍） 

1 600523.SH 贵航股份 17.69 1.57 

2 300320.SZ 海达股份 21.03 2.50 
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0.3 w 
/TT1 10.5 Tf
632_1 10.5 Tf
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Q
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0.3 w 
/T re
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/P <</Lang (en-586 5372 TJ
Ej
ET
Q
q
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72 re
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396.46 59*
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fE(T
4 re
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118.04 6681.92 113.d
(.72 )Tj8.72 0.78 re
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E5>>BDC 
q
85.4 581)Tj8.72 0.78 re
f*08B.72 4 0.72 15.6 re
f*
281.0.84 586 36.9 rTJ
Ej
ET
Q
q
85.4 581.92 32.64)Tj8.7re
W* n
BT
0.3 w 
/TT1 10.5 Tf
104.12 586 T69( )Tj
ET
EMC 
Q
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ԍ ᴇ 90%Ȃ ᴇҹ ᴍ ӯ ֟ Ԋᴪ‗ Ὲ

╠ 20ҩ֜ ȁ60ҩ֜ 120ҩ֜ Ὲ ֜ ᴇӊѿĿȂ╠

֜ ᴇ Ὲ ҹ̔ Ԋᴪ‗ Ὲ ╠ ҩ֜ Ὲ ֜ ᴇ

̗‗ Ὲ ╠ ҩ֜ Ὲ ֜ /‗ Ὲ ╠ ҩ֜ Ὲ

֜ Ȃ 

ҹ ӯ ֟ ᴍץῈ ҂ Ԋᴪ Έ ᴪ ‗

Ὲ ҹ ᴇ ‰ Ȃ 

҉ Ὲ 2017 № ץ̆ Ὲ ῃᵣ қ 10

8.133484 Ȃ № ҹ 2018 5 4 ̆

ҹ 2018 5 7 Ȃ 

҉ץ № ֜ ᴇ ̆҉ Ὲ ᴇ ‰ ╠ 20

ȁ60 ȁ120 ᴇ ’ Ҋ̔ 
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ȁ ֜ ֟ ᵀ ᴇ̆ ᵀ

ȁ ᵀẊ ╠ ȁ ᵀ ṿ

 

̂ѿ̃ ᵀ  

ᶭ ֟ ᵀ‰↕ ̆ᴑҙᴇṿ ᵀ ץ ȁ ȁ ֟

҈ Ȃ 

1ȁ ᵀ Ὲ

ṿȂ ᵀ ᴑҙ ᵣ ≠ ⱬ̆ ľ ≠ Ŀ

ᵀ ᵣᴑҙ ᴇṿȂῒ ᴆ ᴑ̔ҙΐ

ᴆ̆ ҍ ӊ ῏ ̆ ғ

ץ Ȃ 

2ȁ ̆ ≠ ҍ Ὲ ᵌ ֜ ᴑҙ

ᴇṿ ҉ Ὲ ᴇṿᵬҹ ̆ ҍ Ὲ ҍ ӊ № ̆

ץ ̆ ᵀ Ὲ ᵣᴇṿ ᵀ Ȃ 

3ȁ ֟ ᵀᴑҙ ֟ᴇṿ ṽ ҉ ᵀ

ᴇṿ Ȃ 

ᵀ Ὲ ̆ ֟ ᴑҙ׆ ԅᴑҙ ᴇ

ṿ ҹ̆ ҹ ҹ ҍ
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Ὲ ᵬҹѿ ᴆ ֟ ᴑҙ̆

ԅ ῏ Ȃ ᵀ Ҍֽ ԅ҉ ῏ ȁ

ҙ ᵬ Ӟ̆ ԅ ᵀ ֲⱬ ȁ

֟ȁ ᵝᴨל ֟ҙ ᴨל ᴇṿ̆ ԍ ֟

̆ ῃ ῀ ֟ ᵣᴇṿȂ ᵀ

Ὲ қῃ ᴇṿ ҹ Ȃ 

ᵀ ᵬҹ Ὲ ‪ ֟ᴇṿ ᶭ ̆ ⌠

Ὲ қῃ ‰ ᴇṿҹ 120,144.15҆ᾝȂ 

̂ԋ̃ ᵀẊ ╠  

Ҭ ᵀ Ὲ ᵀẊ ╠ └ ᴆ ῏

̆ ԅ ᶛ ‰↕̆ ᵀ ’̆ ᵀẊ

╠ ΐ Ȃ 

̂҈̃ ᵀ ṿ
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̆ ᵣ ᴆ ҹ҉ Ὲ ң Һ ֟ Ȃ

ᵣ ᴆ ԍ ᴆ ̆ ֟ Ҍ ̆p

ԍ ֟ ̆ғ ֟ ̆֟ ҹ ȁ֟

Һ ҹ ȁ ̆ ҍ ң ΐ ̕ ̆ Ὲ

⅞̆ ᴆ֟ ԍῈ ҙⱵ ̆ Ὲ

֟ ᵣ Ҍ Ȃ 

Ὲ̆ Һ ҙⱵ ᵣ ȁ ᴆ ֟

ȁ ȁ ֟ ̆ ╠ ̆֞ Ҍ Һҙ Ȃ 

҉ Ὲ ̆҉ Ὲ ң Һ ֟ Ⱶ Ҋ̔ 

Һ ֟  

2018 1-6  2017  

Һ ҙⱵ ῀ Һ ҙⱵ ≠  Һ ҙⱵ ῀ Һ ҙⱵ ≠  

        

ᵣ  62,111.53 72.81% 14,670.50 64.45% 114,082.72 71.83% 29,635.38 66.44% 

ᴆ 23,194.32 27.19% 8,093.56 35.55% 

62,111.53
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Ⱶ  
2018 6 30  

֜ ╠̂ ̃ ֜ ̂ ̃ 

֟ ṽ  15.18% 31.37% 

ꜚ  5.64 1.58 

ꜚ  4.15 1.15 

֜ ╠̆ 2018 6 30 ̆҉ Ὲ ֟ ṽ ȁ ꜚ ȁ

ꜚ №≢ҹ 15.18%ȁ5.64ȁ4.15̆ ҉ Ὲ ̆ ֜

҉ №≢ҹ 31.37%ȁ1.58ȁ1.15̆ ҉ Ὲ ѿ ⱴṽⱵ ̆

ҳễṽ ⱬҊ ȁ Ⱶ ῃ ᵞ Ȃ 

̂ԋ̃ ֜ ҉ Ὲ Һ Ⱶ Ⱶ №  

1ȁ ֜ ҉ Ὲ Ⱶ  

Ẋ 2017 1 1 ҉ Ὲ ӯ Ὲ ̆҉ Ὲ

҉ └ԅѿ ѿ Ⱶ ̆ ḤҬ ₮ΐ҉ Ὲ

Ȃ 

ḤҬ ₮ΐ ҉ Ὲ ̆ ֜ ҉ Ὲ Һ Ⱶ

Ҋ̔ 

ᵝ̔҆ᾝȁᾝ/  

 
2018 6 30  2017 12 31  

      

֟ 181,326.33 316,443.80   74.52% 186,904.73 315,762.67  68.94% 

ԍ҉ Ὲ

 
153,808.69 217,190.69  41.21% 159,493.14 219,096.38   37.37% 

ԍ҉ Ὲ

‪≠  
5,372.85 9,282.52  72.77% 11,925.47 17,012.94  42.66% 

ԍ҉ Ὲ

‪ ֟ 
4.28 
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֜ ҉ Ὲ ᵣ ֟ ҙⱵ ̆ ҉ Ὲ ᵣ ≠

ⱬȂ ֜ ̆҉ Ὲ ֟ ≠ ⱬ ⌠ ̆

ⱬ ѿ Ȃ 

2ȁ ֜ ҉ Ὲ 运营资金及 ₮  

ӯ ֟ ֜ ᴇ ҹ 120,000҆ᾝ̆ῒҬ ᴇ 72,000҆ᾝ̆

ᴍ ᴇ 48,000҆ᾝȂῒҬ̆ ᴇ №̆҉ Ὲ 自有资金、并购贷

款和本次重大资产重组募集配套资金支付，预计支付时间和资金来源构成情况

如下： 

交易阶段 付款阶段 支付时间 金额（万元） 资金来源 

现 金 收 购

51%股权 

定金/第一期付款 2018 年 9 月 21 日 12,240.00 自有资金 

第二期付款 2018 年 10 月下旬 
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按照一年至五年（含五年）期的贷款基准利率 4.75%计算，预计每年将产生财务

费用 475 万元。同时，银行承兑票据需贴现约 1.4 亿元，按照目前的贴现费率

3.80%和平均 4 个月的期限测算，预计产生一次性财务费用 177.33 万元。 

上市公司自身流体管路业务需要流动资金约 8,000 万元，公司收购 51%股权

时以自有资金支付第一期和第二期现金对价 52,020 万元后需通过申请流动资金

贷款 6,000 万元-10,000 万元以补充公司的流动性。截至本独立财务顾问报告出

具日，公司已经取得工商银行、兴业银行和招商银行等 4 家银行的授信额度总

额为 6.5 亿元，可以充分保障公司的营运资金需求。 

̆҉ Ὲ ֟ ṽ ҹ 15.18%̆和同行业的其他上市公司相比，

公司在交易完成后资产负债率仍然较低，杠杆率低，具有较强的融资能力̆

֜ Ҍᴪ ҉ Ὲ 运营资金及 ₮ ⅞֟ Ȃ 

3ȁ ֜ ’ 

֜ Ҍ Ԋ Ȃ 

4ȁ ֜ ҉ Ὲ  

֜ ῏ ᴋ Ҭ̆׃

̆ № ԍ ׃Ҭט Ȃ ̆҉ ֜

Ҍᴪ ҉ Ὲ Ҍ≠ Ȃ 

̆ Ⱶ ҹ̔ ֜ ҉ Ὲ ≠ ⱬ

Ⱶ ’ ץ ⌠ ̆ ֜ ≠ԍ҉ Ὲ ̆Ҍ қ

Ȃ 

Έȁ ֜ ҉ Ὲ ᵝȁ ҙ ȁ

ⱬȁῈ └ ῃ №  

̂ѿ̃ ҉ Ὲ ᵝ  

҉ Ὲ Һ ҙⱵ ᵣ ȁ ȁ ֟ ̆ ῤ

Ԋ׆ ֟ └ ᶫ Ȃ ҉̆ Ὲ Ḡ ԅ ҙ



ᴍ Ⱶ
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̂1̃ҙⱵҍ ֟ ⅞ 

֜ ҉̆ Ὲ ҍ Ὲ ֟ ᵣ ȁ ҍ

ץ ֟ȁ ҩҙⱵ ̆ ꜚ ֟ ᴨ

Ȃ 

ѿ ̆ ֜ ҉ Ὲ ᴆҙⱵ̆֟ ⱴ

ᾝ ̆ҹҊ ᶫ ῃ ֟ Ȃ҉ Ὲ Ҋ ֟ȁ

֟ᴑҙ̆ Ὲ ↕ ֟ҍ Ҭ

ᴍ ԋ̆ ץ Ȃ ̆

҉ Ὲ ֜ ̆ ץ Ὲ ᶫ ᵣ ҉̆ Ὲ ≠

ᴨ̆לҹ Ὲ ҙⱵ ᶫῃ ᵝ Ȃ  

ѿ ҉̆ Ὲ ҍ Ὲ ᴆ └ ΐ ѿ

̆ Ȃ ̆ Ὲ Ӟ ԍ ̆

≠ ҉ Ὲ ȁ ₮ ֟ⱴ Ữ ֟

̆ ԑ ̆῍ ֟ ԈⱬȂ 

̂2̃ Ⱶ ⅞ 

҉ Ὲ ҹ Ⱶ ᵣ Ⱶ └ ̆ ֜

҉̆ Ὲ ᶭ Ὲ ҙⱵ └ ῤ └ᵣ ȁᴪ

ᵣ Ⱶ ᵣ ꜛ Ὲ ѿ Ⱶ└ └̆

ѿ ᴪ Ⱶ └ Ȃ ̆ Ὲ ῀҉ Ὲ ῃ

‗ ᵣ ᵣ ̆ ⁞ Ὲ ῤ Ⱶ ̆ ῤ

ѿ ᴨ Ȃ  

ѿ ̆ ֜ ̆ ᵬҹ҉ Ὲ ῃ Ὲ ̆ ᾟץ

№Ṣꜛ҉ Ὲ ̆ ҉ Ὲ ᴨל ᴨ̆ל

Ḥ ⱬȁ ̆ ≠ԍᴨ ȁ ᵞ Ⱶ Ȃ 

̂3ֲ̃ ⅞ 

҉ Ὲ ᾟ№ Ὲ ȁ ҹ̆

Ὲ ҙⱵ ᶫ ≠ ҉̆ Ὲ Ḡ Ὲ
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ҙⱵ ȁ ֟ ȁ Ⱶ ȁ ȁֲ Ȃ ̆҉ Ὲ

῏ ȁ Ὲ ᵬ ̆└ ԅȇ қ ᴪ Ԋ ↕Ȉȁȇ
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3ȁ 100% ֜◓ ӊ 30 ῤ̆҉ Ὲ ΐ

ᴪ ԊⱵ ̆ ֜ Ὲ ҹ֜ Ⱳ

├ Ȃ 

4ȁ 51% ≠ȁӈⱵ ѿ ֜◓ ̆

49% ≠ȁӈⱵ ԋ ֜◓ Ȃ 

5ȁ ֜◓ ╠ ̆֜ Ὲ ꜛ ҉ Ὲ

῏Һ Ⱳ ҍȇ ᴍ ט ӯ ֟ Ȉ Ҋ ֜ ῏

ȁ ̂ ῏ Һ ̃̆ Ḇᶏ

Ὲ Ȃ 

6ȁ ѿ ֜◓ ̆҉ Ὲ 51% ̆

ҹ҉ Ὲ Ὲ ̕ ԋ ֜◓ ҉̆ Ὲ

100% ̆ ҹ҉ Ὲ ῃ Ὲ ̆

ῒ Ὲ 100% Ȃ ֜ ̆ ᵀ ‰

№ ≠ ̆ ῃᵣ қ ῒ ᶛ῍ ֣ Ȃ 

̆ Ⱶ ҹ̔ ֜ ט֜֟ Ҍᴪ

҉ Ὲ ט֜ ῒז ֟ Ҍ ᴇ ̆ ῏ ᴋ

℗ Ȃ 

ῇȁ ֜ ῏ ֜  

֜ Ὲ қҹ ֒ ̆ └ֲҹ

̆ ȁ ȁ қ қ ̆ῒҬ

ӊ ̆ қ ȁ қ ӊ ̆ қ қ ӊᾞ̕

ҹ ֒ қ ̆֞ ᴋ ԊⱵ ᴩֲ └ Ȃ 

֜ ╠̆ Ὲ ֜ ֒ ȁ ȁ қ ȁ қ ȁ

ҍ҉ Ὲ ӊ Ҍ ῏ ῏ ̕ ֜ ҉ Ὲ ᴍ ט

ӯ 49% №Ҭ ҉̆ Ὲ ᴍ ֒ ȁ қ ҍ

ѿ ꜚ῏ Ȃ ̆ ֜ ̆ Ҍ ᴍּת

’Ҋ̆ ֒ ȁ қ Ὲ 16.24% Ȃ
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ȇ҉ ↕Ȉ̆ ֜ ῏ ֜ Ȃ 

̆ Ⱶ ҹ̔ ֜ ῏ ֜ Ȃ 

Ӝȁ̓͂ ԍ ֜ ȇ῏ԍⱴ ├Ὲ ҙⱵҬ

҈ ҙ׆ Ȉ ῏ ӊ  

Ⱶ Ҭ ᴪ ῏ ̆ ֜

ễ ҈ ҩֲ̂ץҊ ľ ҈ Ŀ̃ ҹ Ҋ̔ 

̂ѿ̃ Ⱶ Ҍ ễ ҈ ҹ 

̆ ֜ Ҭ̆ ├Ҍ ễ ҈

ҹȂ 

̂ԋ̃ ᴍ ᶭ Ҭ׃ Ҍ ễ ῒ

ז ҈ ҹ 

̆ ᴍ№≢ ȁ ȁ ḤҬ Ҭ ᵀᵬҹ

֜ Ⱶ ȁ ȁ ֟ ᵀ Ȃ ӊ ̆

ᴍ ֜ ҬҌ ễ ῒז ҈ ҹȂ 

̆ Ⱶ ҹ̔ ֜ Ҭ̆ Ⱶ Ҍ

ễ ҈ ҹ̆ ᴍ Ⱶ ȁ ԊⱵ ȁᴪ

ԊⱵ ȁ ֟ ᵀ ץ ̆Ҍ ễ ῒז ҈ ҹ̆

ȇ῏ԍⱴ ├Ὲ ҙⱵҬ ҈ ҙ׆

Ȉ ῏ Ȃ 
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第九节 独立财务顾问内核程序及内部审核意见 

ѿȁ Ⱶ ῤ  

├ ῏ └ ẫῃԅ ȁ

ҙⱵ ᴆ └ᵣ ҙⱵῤ └ └̆ Ҥ

ȇ ├ ᴋῈ Ⱳ Ȉȁȇ ├

ᴋῈ ҙⱵῤ Ⱳ Ȉ̆ΐᵣ ῤ Ҋ̔ 

1ȁ ΐᵣ ’̆ ᴆ‰ ̆

∆ ̆ └ ₮ῤ ̕ 

2ȁ ֜ ᴆ ̆ └ ῏ ̆

ȁ ῤ Ạ ̆ ᵬ ̆

אָאל ̆ ₮ ̆

Ạ₮Ғ ̕ 

3ȁ ҍ ̆ Ⱶ ҺⱲֲȁ └

ֲ ҍ ᵬ̕ 

4ȁ └ ֲ ̆ ᵬ

̆ ̆ └ ֲ ₮ΐ └ ̆ ҍ

ҙⱵῤ ᴪ ῤ̆ ᴪ ӥץ

‗ Ȃ ̆ ῤ ᴪ Ȃ ῤ

ᴪ ₮ ̆ Ạ₮Ғ ̕ └

ȁ ҍ ̆ ῤ Ȃ 

ԋȁ Ⱶ ῤ  

├ῤ ȇ ᴍ Ὲ

ᴍ ӯ ֟ תּ ῏ ֜ ӥ̂ ̃Ȉ Ⱶ

҉̆ῤ Һ ῤ ᴪ ̆ῤ Ҋ̔ 
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“ᵰ ֜ ᴍ ᴍ ט ӯ ֟ תּ ῏

֜ ῤ ̆ ᴪ ȁ ‗̆ Ȃ” 

҉ ̆ Ⱶ ҹ ᴍ ᴍ ט ӯ ֟

תּ ῏ ֜ ₮ΐ Ⱶ ֜ ῏ ├

῏ ᴆȂ 
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第十节 独立财务顾问结论意见 

ȇ ᴍ Ὲ ᴍ ӯ ֟ תּ

῏ ֜ ӥ̂ ̃Ȉ ῏ ᴆ̆ Ⱶ ҹ̔ 

1ȁ ֜ ԅ ῏ ȁ ̆ ԅ Ḥ

̆ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉ ῏ ȁ Ȃ 

2ȁ ֜ Ҍᴪ ҉ Ὲ Ҍ ҉ ᴆȂ 

3ȁ ֜ ᴇ ΐ ├ ҙⱵ ᵀ ᵀ ֜

̆ ᴇῈ ȁ Ȃ ᴍ ӯ ֟ ᴍ ᴇ

ȇ Ⱳ Ȉ ῏ Ȃ ֜ ֟ ᵀ ᵀẊ ╠ ̆

̆ ΐ Ὲᾛ Ȃ 

4ȁ ֜ ≠ԍ ҉ Ὲ ֟ ȁ Ὲ Ⱶ ’ ≠

ⱬȂ 

5ȁ ֜ ̆҉ Ὲ Ḡ ẫῃ ֲ ̆ ҙⱵȁ

֟ȁֲ ȁ ȁ Ⱶ ҍ қ ῏ Ḡ ̆ Ҭ ᴪ
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