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致：天津鹏翎集团股份有限公司 

 

ҍ ᴍ Ὲ Ҋץ̂ ľῈ Ŀľ҉ Ὲ Ŀľ

ᴍĿ̃ ȇ Ⱶ ӥȈ̆ Ὲ ᵬҹῈ Ғ

̆ ᴍ Ὲ ᴍ ט ӯ ֟ תּ

῏ ֜ ӊҙ ễ ễӈⱵֲ Ԋ Ҋץ̂

ľ Ŀ̃ ₮ΐҒ Ȃ 

ȇҬ ֲ ῍ Ὲ Ȉ̂ Ҋץ ľȇῈ ȈĿ̃ȁȇҬ ֲ ῍

├ Ȉ̂ Ҋץ ľȇ ├ ȈĿ̃ȁȇ ԊⱵ Ԋ׆ ├ ҙⱵ Ⱳ Ȉ̂ ץ

Ҋ ľȇ ├ ҙⱵ Ⱳ ȈĿ̃ ȇ ԊⱵ ├ ҙⱵ ҙ ↕̂

Ȉ̃̂ Ҋץ ľȇ ├ ҙⱵ ҙ ↕ȈĿ̃ ῏ ȁ ȁ ȁ

ᴆ Ҭ ├ ᴪ̂ץҊ ľҬ ᴪĿ̃ ῏ ̆

ҙῈ ҙⱵ ‰ȁ אָאל ₮ΐ ӥȂ 

 

ӥ ₮ΐ̆ ᵬ Ҋ ̔ 

1. ₮ΐ ӥֽ ₮ΐ ╠ץ ғҍ

῏ ̆ Ҍ ῒז ץ ᴪ ȁ ȁ

֟ ᵀ ҒҙԊ Ȃ Ҍΐ ӥҬ

῏ᴪ ȁ ȁ ֟ ᵀ Ғҙ ᴆӊῤ ∞ Ғҙ ̆

ӥ Ғҙ ᴆ ῒῤ Ҍ Ғҙ
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ᴆץ ῤ ȁ‰ ᵬ₮ᴋᵥ Ḡ ̕ 

2. ⌠ ᴍ Ḡ ῒ̆ ᶫ ᴆ ῏

ȁ ȁ ̆ ᴋᵥ ȁ Ẋӊ ̆ ᴆ ҹ◐

ȁ ᴆ ̆ῒῤ ҍ ᴆ ̆ ֜ ᴆ ֲ

ΐ ῃ Ԋ ҹ ⱬ̆ ғῒ ҹ ȁ Ȃ

ԍҍ₮ΐ ῏ ⌠ Ԋ ̆ᶭ

῏ ȁ╠ ῒז ᵝ₮ΐ ᴆ ῏Ғҙ

̕ 

3. Ⱳ ᶭ ȇῈ Ȉȇ ├ Ȉȇ ├ ҙⱵ Ⱳ Ȉ

ȇ ├ ҙⱵ ҙ ↕Ȉ ӥ₮ΐ ╠ץ

Ԋ ̆Ҥ ԅ ̆ ԅאָאל Ḥ ↕̆ ԅᾟ№

̆Ḡ Ԋ ȁ‰ ȁ ̆

ȁ‰ ̆Ҍ Ẋ ȁ ̆

ᴋ̕ 

4. ӥֽᶫ ᴍҹ ӊ ᶏ ̆ ӥ

̆Ҍ ᵬᴋᵥῒז Ȃ ӥᵬҹ ᴍ

ᴆ̆ ῒז ѿ ҉ Ȃ 

 

ȇῈ Ȉȇ ├ Ȉȇ ├ ҙⱵ Ⱳ Ȉ ȇ ├

ҙⱵ ҙ ↕Ȉ ῏ ȁ ȁ ᴆ ̆

ҙῈ ҙⱵ ‰ȁ אָאל ̆ ῏

ᴆ Ԋ ԅ ̆ ₮ΐ Ҋ̔ 
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一、本次重组的批准及相关协议约定 

 

̂ѿ̃ ‰ ᴍ  

2019 4 1 ̆ ᴍ ⌠Ҭ ├ ᴪȇ῏ԍ ‰

ᴍ Ὲ ֒ Ὲ ᴍ ӯ ֟

תּ Ȉ̂ [2019]498 ̃̆Ҭ ᴪ ‰

ᴍ ֜ ᴍ ט ӯῒ ᴆ

Ὲ Ҋץ̂ ľ Ŀ̃100% ̆ῒҬ̆ץ ט

ӯ ֒ Ὲ Ҋץ̂ ľ ֒ Ŀ̃ȁ ȁ қ

ȁ қ ᴑҙ ⱵҬ ̂ ᴩ̃̂ץҊ ľ

Ŀ̃ ̂ ֒ ȁ ȁ қ ȁ қ Ҋץ ľ֜ Ŀ̃

51% ץ̆ ᴍ ט ӯ֜

49% ̆ Ҍ 5 ᴆ Ὲ

ᴍּת ῏Ԋ Ҋץ̂ ľ Ŀ̃Ȃ 

ᴍ ט ӯ 51% Ԋ ԍ 2018 10 18

̆ 51% ᴍ Ҋ̕ ᴍ ᴍ ט

ӯ 49% Ԋ ԍ 2019 4 3 ̆ 49%

ᴍ Ҋ̆ ң

ȇ ҙ ȈȂ 

ᴍ ᶫ ȇ ├ ᴆ Ȉȇ҉ Ὲ ᴍ ⌠

Ȉȇ ├ ֲ ΎȈȁҬ ├ ᴋῈ №Ὲ ץ̂

Ҋ ľ Ὲ Ŀ ԍ̃ 2019 5 23 ₮ΐ ȇ ᴍ ӥȈ
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ԍ 2018 9 13 ᴆ ȇҙ ễ Ȉ̂ Ҋץ ľȇҙ

ễ ȈĿ̃ 2.2 ̆ľ ễӈⱵֲ̂ ֒

Ὲ ȁ ȁ қ ȁ қ ᴑҙ ⱵҬ ̂ ᴩ̃

ӊ ̆Ҋ ̃῍ ̆ 2018 ȁ2019 ȁ2020

‪≠ ץ̂ ԍ Ὲ қ ‪≠ ҹ‰̆

Ҋ ̃№≢Ҍᵞԍ 8,000 ҆ᾝȁ10,000 ҆ᾝȁ12,000 ҆ᾝ̆҈ ‪

≠ Ҍᵞԍ 30,000 ҆ᾝȂĿ 

3.3 ̆ľ ѿ ̆ Ғ 3.2

̆ ễ ̆ ≠ ᵞԍ‪≠ ̆↕

ễӈⱵֲ ễ ễ̆ΐᵣ Ҋ̔ 

ѿ ̆ 2018 2019 ҙ ⌠

90% ↕̆ ễӈⱵֲ ễ

ễӈⱵ̕Ŀ 

4.2.1 ̆ľ ᴋѿ ễ ҙ ⌠ 90%̆

↕ ̂ ᴍ̆Ҋ ̃ ⌠ ̂ Ғ ̃

ӊ 10 ῤ̆ ҊῈץ ễ ̔ 

ễ ̗̂ ‪≠ ̇

≠ ̃° ễ ῤ ‪≠

¦ ӯ ֟ ᴇ̇ ễ ̕ 

ễ ̗ ễ ᴍ ¦ ᴇ + ễ ȂĿ 

4.2.4 ̆ľ ѿ ̆ ễӈⱵֲ ᴨᾢץ ᴍ ễ

ễ̆ ᴨᾢץ ֜ ᴍ ễ̆ ҊῈץ

ễ ᴍ ̔ 

ễ ễ ᴍ ̗ ễ ễ ° ᴇ ĿȂ 

 

二、关于本次回购注销的批准程序 

 

2020 3 30 ̆ ᴍ ҂ Ԋᴪ ԋ Ӝ ᴪ ҂

Ԋᴪ ԋ ԓ ᴪ ̆ ԅȇ ᴆ Ὲ 2019
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ễ ᴍ =150,857,039.35°4.01=37,620,210̂ ̃̂

Ҍ ѿ ̆ ҉ ̃ 

̆ ễӈⱵֲ ễ 37,620,210 Ȃ 

֒ ₮ΐ ȇ ₱Ȉ̆ ễӈⱵֲ ֒

ᴍ ễ̆ῒҬ̆ ֒ ễ ᴍ ҹ 30,096,168 ̆

ễ ᴍ ҹ 7,524,042 ̆ ễ ᴍ ҹ 37,620,210 Ȃ 

 

̂ԋ̃ ᴇ  

ҙ ’ ȇҙ ễ Ȉ ̆

ᴍ ҂ Ԋᴪ ԋ Ӝ ᴪ 2019 қ ᴪ ̆

ᴍץ 1ᾝ ᴇ ֜ ễ ᴍ 37,620,210 ԇץ Ȃ

֒ ₮ΐ ȇ ₱Ȉ̆ ֒ ᴍ ᴇҹ 0.8 ᾝ̆

ᴍ ᴇҹ 0.2 ᾝȂ 

 

ҹ̆ ҍᴇ Ҭ ᴪ ‰

ȇҙ ễ Ȉ Ȃ 

 

四、结论意见 

 

҉̆ ҹ̆ ῤ ȁ ̕

ҍᴇ Ҭ ᴪ ‰ ȇҙ ễ

Ȉ Ȃ ӥ₮ΐ ̆ ᴍ

̆ᵖ ȇῈ Ȉȇ ᴍ

Ὲ Ȉ ῏ Ⱳ ⁞ ᴍ Ȃ 

 

ӥѿ ᴍȂ 
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̂ ̆ҹȇ ֤ ԊⱵ ῏ԍ ᴍ Ὲ

ᴍ ט ӯ ֟ תּ ῏ ֜ ӊҙ ễ

ễӈⱵֲ Ԋ ӥȈ ̃ 
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