
 

 

 

 

пὰ ⁿ ֙ Ὠ  

Ὧұ 

ѐ ֙ Ὠ  

֙ ғ ӊ 

♅ Ὧ Ӈ  

Ѯ 

╘  

 

 

 

 

 

 

╘  

 

ү Уὧ У



пὰ ⁿ ֙ Ὠ                      Ὧұѐ ӊ Ѯ ╘  

1 

声明与承诺 

пὰ ⁿ ѐ ̆ ֗ ӊ ╘ ̆

⁸ᴐ ҉Ȃ ╘ ᵑ ȇὨ Ȉȁȇ ⁿ Ȉȁȇ

╕ Ȉȁȇῆ‡ 26 ȈȁȇЭ ‡Ȉȁȇн╘ ╕ Ȉ ȁ

Ὧ ̆ ⁿ нὨ н╘ ῆȁ ᶕ ȁ♥◌

̆  έ ̆ Ӈ ᴐ  ȁ Ὠ ֓̆

Ԉᵏѐ ὤᴇ п Ὧ Ȃ 

一、独立财务顾问声明 

1ȁ ╘ б ӊ Үӝ ֗ᴉ‾ Ὧ ̆

ӊ Ὧ ὤ Ȃ 

2ȁ Ӈ Үӝ ╘ ᵏҩ έ ҉

̆ ᶑ ᵏ ȁῆ ȁ ̆а ֗ᴉ Ḯ ȁ

̆ ȁῆ Ȃ 

3ȁ ╘  έ ҉ ᵑ Ү ҩ ̆

҉ ȁῆ ᶕ ȁ♥◌ Ѭ╘Ȃ 

4ȁ ╘ аꜛ ѐ Үֶ

Ӈ нЭ Ȃ ╘ ᾃ

ὡ  ̆ ȁ Ȃ 

5ȁ ╘ ̆ ╘ а ѐ

֗ᴉ Ӊ̆а ѐ ὲӹ ⁿ ֗ᴉ Э

֓ □ ″ Ȃ ╘ ᴐ  ֗ᴉ

ᾱ ӊ ̆ ╘ а ֗ᴉ ֗Ȃ 

6ȁ ╘ ⁞ ѐ п ὲӹ ѐ

Үֶ ֶ Ὧұ Ӈ Ὧᾱ ȁὨ Ԉ б Ӈ Ὧ

╘ ȁ ҉ ֒ὤ Ȃ 
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7ȁ ╘ ֗ᴉὲӹ эӝ ᵏ ╘

ѐ‟ ᶕ ╘ ṁ  ֗ᴉ ̆ ╘

҉ ̆֗ᴉӝа ֗ᴉ ȁѝ֗ᴉ ȁԈ֗ᴉ ⁸ȁ

╘ ὲ֗ᴉᾃ ̆ ұ ╘ ֗ᴉ

Ѭ̆Ө ╘ Ȃ 

8ȁ ╘ ╘ а ῏ ὁ ѐ

ὲ Ү Ԉ ὲӹжн бӝ Ȃ 

9ȁ ╘ Өᵏ Ӈ ᴳ ̆а ұ֗ᴉὲӹ ̆ ұ

╘ ̆ ᴐѝ ╘ ᴇᾃ Ȃ 

二、独立财务顾问承诺 

ᴐѝѐ Ӈ ╘ п̆ὰ ⁿ Ӈ  

Ḯ Ӈ Үӝ Ὧ ȁ ὤ ὲ

֗ ЭȂ ╘ ᴐ Ю ̔ 

1ȁ ╘ Ὧ Ѭ╘̆ ѐ ὲ

Ӈ ֒ Ἱ ̆ Ἱ ᶕ жн бѐ

ὲӇ ֒ᾃ а ̆ ᶕ ֒ ᾃ б

ȁ ѐ ֶ ⁿӇ Ὧ ̆ ᶕ ȁῆ

ȁ ̆а Ḯ ȁ Ȃ 

2ȁ ╘ Ἱ ᶕЭ Ὠ ╘  έ

ӊ ғ ȁ ѐ ֶ ⁿӇ Ὧ ̆

ᶕ ȁῆ ȁ ̆а Ḯ ȁ Ȃ 

3ȁ Ὧ ӊ Ү жн Ӈ ╘ ᾃ ̆

ᾃ  έ жн Ȃ 

4ȁ ╘ бѐ ֗ ╘ ̆

ш ᶑ ̆ш ⁸ ᾃ ⁸ ̆а ᾃ Ӈ ȁ

ⁿ Ȃ 
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5ȁ ╘ ╘ ᴐѝ ⁿӇ

֒̆ Э Э Ὠ Ȃ
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重大事项提示 

⁞ ҉ὤ ̆ ⁞ Ю‟Ү ̔ 

一、交易方案 

（一）本次交易方案 

Ӈ ꜛ ֙ ғ ӊ Ὠ ♅ ч Ȃ 

1ȁ ֙ ғ ӊ 

ѐ Э ẙ ὤᴇ п ֙ ғὲ Э ẙ 100%

Ȃ 

֙ ғ ӊ Ӈ ֓ ԈЭ ẙ 100% ה ѝ ֓

ᵑ ̆ ה ῆ ѝ 2017 8 31 Э̆ ẙ 100% ḣѝה 121,000.00

ЪἷȂ ḣה Э̆ Ӈ ̆Э ẙ 100% ֓

ѝ 120,000.00ЪἷȂ 

֙ ғ ӊ ֓ ῆ ѝὨ Ҁ Үֶ Ҁ ֶ ᾱ Ὠ

̆ ֙ ғ ӊ ֙ ֓ ѝ 21.36ἷ/ ̆аᴂұ ֓ ῆ ₥ 120

эӇ Ὠ Ӈ ֓ 90%Ȃ 

֙ ғ ӊ ѝ 56,179,775 ̆ ᾳ Ю̔ 

 Ӈ  Э ẙ ֙ ᴿ Ӈ ֓ ̂Ъἷ̃ ֙ ̂ ̃ 

1 ╖ 80.00% 96,000.00 44,943,820 

2  20.00% 24,000.00 11,235,955 

 100.00% 120,000.00 56,179,775 

Ԉѐ ֶ ῆ ѝῆȂ ֓ ῆ ̆

Ὠ ȁ Ὠ ȁ Ү ̆ ֓

ᴐ Ȃ 

2ȁ♅  

ѐ ꜛ ᾃ а 10 ֙♅

а 50,000.00ЪἷȂὲѐ̆ а 25,000.00ЪἷȂ 



пὰ ⁿ ֙ Ὠ                  Ὧұѐ ӊ Ѯ ╘  

5 

♅ Ὠ а Ӈ ₥Э Ὠ

20%̆з♅ а ֙ ғ ӊӇ ֓ 100%Ȃ 

♅ ұԈЮ ̔ 

  ̂Ъἷ̃ ὡ♅ ̂Ъἷ  ̃

1 ῆּת ѐ  45,209.00 40,000.00 

2 ₉  6,500.00 6,000.00 

3 ӻ Ӈ Ὧ  4,000.00 4,000.00 
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3ȁ ̆ὲӹ а 9 Ԉ ѐ

֙̆ ֙Э Ѯ 12 э ᾃ̆ аԈ֗ᴉ ̆ꜛ аת

ұ ⁿ Ὠ ҂̆а ѐ ̕ ֙

ұѐ ȁ ֙ Ӊ̆ ₥

Ȃ 

4ȁЭ Ὠ пȁ ⁸ӝȁ Үȁ Үȁ ӝ Ӈ

̔ Ӈ ᵏ ᶕ Ḯ ȁ

̆ Ὧ ᵚ ѐ ֶ ̆ ֒

Ԉ₥ ӑ Э Ὠ ֙̆ ұ  чэ

Ӈ ᾃ ṃ ҉ ӇЭ Ὠ Үֶ̆ ҮֶԆ

ӝ/ ᴁ ⁿӇ Ὠ ̕ чэӇ ᾃ Ӈ

̆ Үֶ ⁿӇ Ὠ ӝ/ ᴁ

֙ᶕ ᶕ ̕ Үֶ ⁿӇ Ὠ

ӝ/ ᴁ ֙ᶕ ᶕ ̆ ⁿӇ Ὠ

Ὧ ֙Ȃ ̆ ӝ/ ᴁ ֙

ұ Ὧ Ṧ Ȃ 

（三）标的资产的盈利预测及补偿安排 

Э Ὠ бӇ ȇ‾ Ṧ Ȉ̆ Ӈ ѐ ӊ

‾ Ṧ ᾳ Ю̔ 

1ȁ ṦѬ╘ӝ 

╖ȁ ѝ Ӈ ṦѬ╘ӝȂ 

2ȁ‾  

‾ ̂‾ Ṧ ѝ̃ ֙ ғ ӊ Ьэֶ

̂ ̃̆ ұ 2018 ̆‡‾

ѝ 2018 ȁ2019 2020 Ȃ 

Ӈ 2018 12 31 ₥ ̆‡‾ Ԉ Ἱ

ҫԈ Ȃ 
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3ȁ‾  

ṦѬ╘ӝ ̔Э ẙ 2018 ȁ2019 2020

ұ Ὠ п ᾿‾ аᴂұ 6,500.00 Ъἷ̆7,900.00 Ъἷ̆

9,600.00ЪἷȂ 

Э ẙ 2018 ȁ2019 2020

ұ Ὠ п ᾿‾ ̆ ♅ ӊ Ὧ

Ȃ 

4ȁ Ṧ  

̂1̃‾ ̆Э Ὠ έ ⁿȁ Ὧн╘

ֶ Ү╘ Э ẙ ж ̆  έж Ȃ ж

бЭ Ὠ ‾̆ ᾃЭ ẙ

ұ Ὠ п ᾿‾ Ԉж

ѝῆȂ 

̂2̃ ‾ ֗ ̆Э ẙ ᾿‾ ᴂұ

‾ ‡̆ὲ  ṦѬ╘ӝԈ Ӈ ѐ Э Ὠ

֙ ṦȂ 

̂3̃ ֙ Ṧ  

ŵ ‾ ᾃ ֶ Ү╘ ж  έ ̆ ṦѬ╘ӝ

ԈЮὨ ̆ У ֙ Ṧ ̔ ṦѬ╘ӝ Ṧ ֙

=̂ ᾿‾ ̇ ᾿‾ ̃° Ṧ

ᾃ ᾿‾ ¦ ṦѬ╘ӝԈ ӊ ֙ ̇

ṦѬ╘ӝ Ṧ ֙ Ȃ 

Ŷ‾ ᾃ ṦѬ╘ӝ Ṧ ֙ а ṦѬ╘ӝ

ѐ Э Ὠ ֙ Ȃ Ṧ ֙ ұ 0 ̆ 0

ḣ̆ Ṧ ֙аᾰ Ȃ 

ŷ Э Ὠ ‾  ‡̆

Ṧ ҫ ṦѬ╘ӝ Ṧ ֙ ѝ̔ Ṧ ҫ
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Ṧ ֙ ¦̂1+ ᴿ̃Ȃ 

Ÿ Э Ὠ ‾ ᾃ  ̆ ṦѬ╘ӝ  

Ṧ ֙ Э Ὠ Ȃ 

ŹЭ Ὠ 2018 ȁ2019 2020 ж  έѮ

10 ᾃ Үֶ   п ֶ ̆ ṦѬ╘ӝ ֙ ̆

֙ ̆ ‚ Э Ὠ ж ̆

֙а ᾱ заӎ ‾ ‾̆  ֙

 ‾ Э Ὠ ̆ Э Ὠ Ԉ 1ἷ ֓ ֙

ҫԈ Ȃ 

Э Ὠ п ֶ ֙ Э̆ Ὠ п ֶᾱ

Ὠ 10 ᾃ҉ ṦѬ╘ӝ ὲ Ṧ ֙ Ṧ ҫ

Ṧ ҫ ᾊ ╖ȁ Ԉ Э Ὠ ὲӹ пȂ

ṦѬ╘ӝ Э Ὠ 30 ᾃ Ṧ ҫѬ╘Ȃ 

5ȁ ӊ῏ḣ  

̂1̃‾ Ṧ ̆Э Ὠ έ ⁿӱн ֶ Ү

╘ ӊ ῏ḣ ̆  έж Ȃ 

̂2 ‾̃ Ṧ ̆ ӊ ῏ḣ >‾ ᾃ Ṧ ֙

¦ Ӈ ֙ ֓ ̆ ṦѬ╘ӝ ӊ῏ḣ  ṦȂ

ӊ῏ḣ  Ṧ ֙ ̗ ӊ ῏ḣ ° Ӈ ֙ ֓

̇‾ ᾃ Ṧ ֙ Ȃ 

二、本次交易构成关联交易 

֙ ғ ӊ Ӈ ѝ ╖ȁ Ȃ2017 9 1 ̆

╖ ὰѐ ȇ Ȉ̆ ╖ ὰѐ Э

ẙ Ȃ ὰѐ Э Ὠ ⁸ӝ ⁸ ὲӹ֝нȂ Ӈ ₥

12 э ᾃ̆Э ẙ Э Ὠ ⁸ӝ ⁸ ὲӹ֝н̆ѝЭ Ὠ

Ὧ Ȃ 

̆ Ӈ ̆ ╖ ѝЭ Ὠ 5%ԈЭ п̆
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ȇЭ ⁿӇ Э ‡Ȉ̆ ╖бЭ Ὠ Ὧ Ὧ Ȃ 

̆ ♅ ѮУ ѝЭ Ὠ пȂ 

Э̆ Ӈ Ὧ Ӈ Ȃ 

三、本次交易构成重大资产重组 

Ӈ ғЭ ẙ 100% Ӈ ֓ ѝ 120,000 Ъἷ̆ Ӈ

ѐ 2016 ӊ᾿ ᴿ 50%̆з 5,000 ЪἷȂ ȇ

╕ Ȉ̆ Ӈ Э Ὠ ӊ ̕ ̆ ұ Ӈ

Э Ὠ ֙ ғ ӊ̆ Ӈѐ ֶ ֶ Ȃ 

四、本次交易未导致公司控制权发生变化，不构成重组上市 

҉ έ₥ 60 э ̆Э Ὠ ⁸ Ȃ Ӈ

Э̆ Ὠ п ⁸ӝӉаֶ Ȃע ̆ Ӈ а ұȇ

╕ Ȉ ︠Ь Э Ȃ 

五、本次交易完成后，公司的股权分布仍符合上市条件 

₥Э Ὠ п ֙ ᾰͅ Ӈ ̆ ֶὨֳ п

Ὠ ᴿаᴂұ 25%Ȃ ̆Э Ὠ  а ȇЭ

ⁿӇ Э ‡Ȉ аέ Э ֒ Ȃ 

六、本次交易标的资产的评估 

Ӈ ӊѝЭ ẙ 100% Ȃ Ӈ ѐ̆ ה

ч ̆ Э ẙ ὤ п ҩ ̆ה Ԉ

ה ᴐѝ ה ̆ ה ῆ 2017 8 31 ̆Э ẙ 100%

ḣѝה 121,000ЪἷȂ 

Ӈ ₥ ḣ̆֓ה ̆Э ẙ 100% ֓ѝ

120,000ЪἷȂ 

七、本次交易对上市公司的影响 

（一）本次交易对上市公司股权结构的影响 
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Ԉ 2017
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ֶ̂CFIUS̃ ῆ Ȃ 

Ӈ Э ῆ ῆԈ ῆ ῆ

а Ȃ Ӈ ῆ ῆ̆‡ Ӈ ̆ Ὧ ṃ

̆ Ȃ 

九、本次重组相关方作出的重要承诺 

 ᾃ  

ѐ ὤᴇ Үȁ

Үȁ ӝ Ὧұ

ᶕ ֒

ȁῆ ȁ

 

ľὨ ὤᴇ Үȁ Үȁ ӝ ᶑ ӊ

֒ᾃ ȁῆ ȁ ̆а ֗ᴉ Ḯ ȁ

̆ ᵏ ȁ

э⁞ ֗Ȃ 

ӊ ᵏ ᶕ Ḯ

ȁ ̆ Ὧ ᵚ ѐ

ֶ ̆ ֒ Ѯ₥̆ ӝ ṃ ӝ

Ὠ ֙̆ ұ  чэӇ ᾃ

ṃ ҉ ӇὨ Үֶ̆ ҮֶԆѝ

ⁿӇ Ὠ ̕ чэӇ ᾃ Ӈ

̆ Үֶ ⁿӇ Ὠ

ӝ ֙ᶕ ᶕ ̕ Үֶ ⁿӇ

Ὠ ӝ ֙ᶕ ᶕ ̆ ⁿӇ

Ὠ Ὧ ֙Ȃ

̆ ӝ ֙ ұ Ὧ Ṧ ȂĿ 

Ӈ Ὧұᶕ

֒ ȁῆ

ȁ  

ľ ӝ/ ᴁᶑ ѐ ᵏ Ӈ Ὧᶕ ̆

ᶑ ᵏᶕ ȁῆ ̆ ᵏᶕ ȁ

ῆ ὤ ֗̕ ᵏ ᶕ Ḯ

ȁ ̆ ѐ ̆

ᵑ Ṧ ֗Ȃ 

ӊ ᵏ ᶕ Ḯ

ȁ ̆ Ὧ ᵚ ѐ

ֶ ̆ ֒ Ѯ₥̆ ӝ/ ᴁ ṃ

ӝ/ ᴁ Ὠ ֙̆ ұ  ч

эӇ ᾃ ṃ ҉ ӇὨ Үֶ̆
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 ᾃ  

ҮֶԆѝ ⁿӇ Ὠ ̕ чэӇ

ᾃ Ӈ ̆ Үֶ ⁿӇ

Ὠ ӝ/ ᴁ ֙ᶕ ᶕ ̕ Үֶ

ⁿӇ Ὠ ӝ/ ᴁ ֙ᶕ

ᶕ ̆ ⁿӇ Ὠ Ὧ ֙Ȃ

̆ ӝ/ ᴁ ֙ ұ

Ὧ Ṧ ȂĿ 

ѐӮ пὰ ⁿȁ

ȁ ȁѐ

 

֒ Ḯ ȁ ̆

Ὠ / ♥◌ ̆ Ṧ ֗Ȃ 

十、本次重组对中小投资者权益保护的安排 

（一）关联董事、关联股东回避表决 

Э Ὠ Үֶ Ӈ ὯὯ Ὧ̆ Ү ш

Ѭ╘̕ п ֶ Ӈ ὯὯ ̆Ὧ п ш Ѭ╘Ȃ 

（二）股东大会表决及网络投票安排 

Ὠ Үֶ Ӈ п ֶ ₥ Ὠ ̆ ὤ

ᴇ п ╗ Ӈ ї п ֶȂὨ ѐ ȇֶὯұ╗

ֶὨֳ п ᶑ Ȉ Ὧ ̆ Ӈ ᾱ ᵏ

̆Ԉᵳѝ п ╗ п ֶ ᵏᵳ‾Ȃ п Ԉ ╗ ̆҂

Ԉ ᾱȂ 

（三）关于填补被摊薄即期回报的措施及承诺 

1ȁ Ӈ аֶ Э Ὠ  

₥̆Э Ὠ 2017 1-8 ѝ 0.03ἷȂ

ȇ Ȉ̆ Ӈ ̆Э Ὠ 2017 1-8

ѝ 0.04 ἷȂ ̆ Э Ὠ а

ᾳȂ 

2ȁ Ӈ  
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̂1̃  

Ӈ ̆Э Ὠ ₥ У ̆

ӊЭ ẙ ѝὨ ̆ ╠ұὨ Ȃ

ת Э ẙ а ̆Э Ὠ Ю

̆ Ὧ ӊ Ȃ 

̂2̃  

ӊ Э̆ Ὠ   ᾰͅ

ԈЮ ̆ Ὠ ╒̔ 

ŵ╗ ӊ ̆ Ὠ ‾ ╒ 

Ӈ Э̆ ẙ ѝὨ ὤ Ὠ ȂὨ ╗

ӊ ̆ ╗ Э ẙ Ὠ ὡ̆ ̆ᶑ б

̆а Э ẙ ̆Ἱ ╟Ὠ Э ẙ ȁ

̆Ҭ Э ẙ Ȃ 

Ŷ╗ ♅ ̆ ♅ ᴳ  

ӊ ♅  Э̆ Ὠ ш ȇЭ Ὠ

2 —Э Ὠ ♅ ᴳ ȈȁȇЭ ⁿӇ Э

‡ȈԈ ȇ♅ ╕ Ȉ Ὧ ̆╗ ♅ ᴳ ȂЭ

Ὠ Үֶ ♅ ж ẏ̆ ╘ ♅

ᴳ ̆Ԉᶑ ♅ ᴳ ̆ ♅ ᴳ Ȃ 

ŷ У ‾  ̆ ע ⁸ 

ѝ Ὠ ‾  ⁸ ̆ ╟Ὠ ѝ ȁ ‾  ᾱ

⁸̆ п ‾ ̆ ѐ ֶȇὯұ У Э

Ὠ  ὯҮ Ȉ̂ [2012]37 ̃ ȇЭ Ὠ

3 —Э Ὠ  Ȉ̂ ֶὨ [2013]43 ̃ ̆ Ὠ

ᾰͅὨ ȇὨ Ȉѐ ҩ‾  ᾱ ⁸ Ȃ 
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Ὠ ш Ὧ ̆ ̆ ѐע

ᶑ ⁸̆ Ὠ ᾳб ‚̆ ֒ ᾳЮ ╟

п ‾  Ԉ  ̆╡╒ п Ȃ 

3ȁὨ Үȁ ӝ Ὧұ Ӈ  

Э Ὠ Үȁ ӝ Ю̔ 

ľ1ȁ ӝ а Ṧ ԈаὨ ֒ ὲӹ ᴁ эӝ ‾ ̆҂а

ὲӹ Ὠ ‾ ̕ 

2ȁ ӝ ӝ ╘ ѝ ̕ 

3ȁ ӝ а╟ Ὠ ӊӱҮбὲ Ὧ ȁ ╟̕ 

4ȁ ӝ ╟Ὠ ⁸ ̆ᴳѮ

̆ ̂ ̃ Ὠ Үֶ ֶ ⁸ ȁᶢ Ὠ

⁸ бὨ ᾳ ̆ Үֶȁ п ֶ ̂

̃ ⁸ бὨ ᾳ Ὧ ̕ 

5ȁ ӝ Ὠ ╨ ̆ ̂ ̃ Ὠ

Үֶ ֶ ⁸ ╨ ̆ ὲ ֒бὨ

ᾳ ̆ Үֶȁ п ֶ ̂ ̃ ╨

бὨ ᾳ Ὧ ̕ 

6ȁ  έ Ὠ ӊ ₥̆ ѐ ⁿ

ֶᴐ Ὧұ ὲ ὲӹ з̆Э

а ѐ ⁿ ֶ ̆ ӝ ѐ ⁿ

ֶ  έ Ἱ Ȃ 

7ȁ ӝ Э Ὠ п ̆ ӝ ᵑ Ṧ

֗ȂĿ 

4ȁὨ пȁ ⁸ӝ Ὧ  

ѝ Ὠ ὤᴇ п ᶑ̆ Ὠ

 ̆Ὠ пȁ ⁸ӝᴐ  ̔ 
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ľ ӝа Ὠ ╟̆аᵩ Ὠ ‾ ĿȂ 

十一、独立财务顾问拥有保荐机构资格 

Э Ὠ пὰ ⁿ ֗ Ӈ ╘ Ȃпὰ ⁿ ѐ

ֶ ῆᵑ ̆έ ᶑ ӝ Ȃ
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重大风险提示 

一、本次交易相关的风险 

（一）本次重组无法获得批准的风险 

҉ ̆ Ӈ Э Ὠ Ҁ Үֶ Ҁ ֶ

Ȃ Ὠ п ֶ ῆȁѐ ֶ ῆ

ֶ̂CFIUS̃ ῆ Ȃ Ӈ Э ῆ ῆԈ

ῆ ῆ а Ȃ Ӈ ῆ ῆ ‡̆ Ӈ

̆ Ὧ ṃ ̆ Ȃ 

̆ Ӈ ӊ ѝ Э̆ Ὠ Ӈ

ֶ̂CFIUS̃ Ȃ ֶ ѝҩᶑ Ὠ

ӊаֶ ὤȂ2016 ̆Э ẙ ẙ п ҩ

ֶ ̆ ҩ ֶ ῆȂ Ӈ

Ө Э ẙ п ̆ע ѐ ᾃ Ӈ ѝ̆ ᶑ ֶ

аֶ Ӈ   Э̆ Ὠ Ӈ ֶ Ȃ

Ӈ̆ ֶ ̆

ֶ Ӈ Ȃ Ȃ 

（二）本次交易可能被暂停、中止或取消的风险 

ѝᶑ ̆ ү ֓ ╟ Э̆ Ὠ ‚

Ӈ ѐ ҩш ᶑ ᾃ ᶕ ӝ ⁸ Ȃת

ѐ Ӱ̆ Ὠ ֓ ╟ Ӈ ᾃ Ӈ

ᴳ ӊ ṃȁѐ ̆ Ὧ Ὧ Ȃ 

̆ Ӈ ӱ  У Ȃ Ӈ ѐ̆

ᾳ ֶ ̆ע ҂ Ӈ ӊ ȂӇ

Ԉע а Ӈ ̆ Ӈ

Ӈ У ̆‡ Ӈ ѐ Ȃ 

（三）上市公司与标的公司业务无法有效整合的风险 
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Ӈ ̆Э ẙ ѝѐ ὤ Ὠ ȂЭ Ὠ

Ὠ ȁ ȁ ╘ У ‟ ̆ᴳѮ б

Ὠ ᴇ ̆ Э Ὠ Ȃ 

Э ẙ  Ὠ ӊ ╟ Ὧ ӊᴁұ ̆ 

Ȃ ұ б ᾃ ̆з

Ὧ ȁ ̆Э ẙ їа ȁ ֶȁ

ע ̆ Ὠ ȁ ╘ȁ ╘ȁӝҮȁ ҩа ̆

╗ҩ Ȃ Ӈ ̆ Ὠ н╘а бЭ Ὠ н╘

̆ Ӈ Э Ὠ н ӊ а‾ Ȃ 

（四）拟购买资产的估值风险 

ȇ ה Ȉ̆ 2017 8 31 ̆Э ẙ ұ Ὠ ᾿ ӊ

֓ḣѝ 49,752.33 Ъἷ̆ ḣѝה 121,000.00 Ъἷ̆ ה ḣ 71,247.67 Ъ

ἷ̆ ḣ ѝ 143.20%Ȃ 

ה ה ѐ♥◌ ̆ ш ҩ ה Ὧ ת̆

Ӱ   ᾳб Ḯה аУ ̆ ⁞ ╟ȁ н

̆ע ‾ а ̆   ғ ӊ ḣбה ᾳ

а Ȃ Ӈ Ὠ ‾ ╒ 

ғ ӊ ḣה Ȃ 

（五）商誉减值风险 

Ӈ ̆ Э Ὠ ӊ ḡ ѐ

Ȃ ֝нֶ ῆ‡ ̆ Ӈ ҩ ῏

ḣ Ȃ Ὠ ᾳ ‡̆ע ῏ḣ ̆ӱ Э

Ὠ н а‾ ̆Ὠ Ὧ Э Ȃ 

（六）摊薄即期回报的风险 

ӊ ̆Ὠ ₥  

Ȃ ӊ ӊ ѝὨ ̆ ╠ұὨ

Ȃת Ӈ а Ὠ̆ Ю
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̆ Ὧ ӊ Ȃ 

（七）本次交易的法律、政策风险 

Ӈ ȁ ѐ Ȃѐ ѝѐ ᾊ

Э Ὠ ̆ Ὠ ᴇ ᾃꜛ ᾊұ ȁ Ὠ ̆

Ὧұ Ȃ ұа б ᾃ

̆ з Ὧ Ὧ ̆ ̆ Ӈ Ӈ

ѐ Ὧ ̆

Ӈ Ὧ ̆ӱ Ӈ ‾

Ȃ 

（八）关于外汇监管的政策和法规的风险 

Ӈ Э̆ ẙ ѝѐ ὤ Ὠ Э̆ ẙ

‾  ὡЭ Ὠ Ὠ ̆ Э Ὠ п ‾  Ȃ

Ὧ ̆ע Э ẙ 

ὡЭ Ὠ Ὠ ӱ̆ Ὠ Ὠ ‾  Э Ὠ

п  Ȃ 

̆ Э Ὠ Э ẙ Э Ӊ̆ ұ

Ὧ ᴳЭ Ὠ Э ẙ ᵏὲ Э̆ ẙ ᴳ

ὲ ὲӹ ὲ ̆ Э ẙ Ὧ

̆ ╗ὲḡ╘ ̆ Э ẙ Э Ὠ н╘

‾ ╒ӊ а‾ ̆ Ὧ Э Ȃ 

（九）募集配套资金未被中国证监会核准或募集资金不足的风险 

֙ ғ ӊаԈ♅ ╖ ѝ₥ ̆ ♅

╖б а ֙ ғ ӊ ѝ Ȃ ♅

ѐ ֶ ῆ̆ ѐ ֶ ῆԈ ᴉ ѐ ֶ

ῆ а Ȃ ѐ ֶ ῆ ̆ ╟ȁ

ȁὨ ╘ ᾳ ע ̆♅ ‾ а

Ȃ Ὧ ♅ Ὧ Ȃ 
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（十）配套资金投资项目实施风险 

Ӈ ♅ 50,000.00 Ъἷ̆ Ӈ Ὧ ў ұ

ῆּת ѐ ₉ Ȃ ♅

Ἱ Ԉ Э ת̆

‾ ȁ έ У а ̆ ̆

ұ н ȁ ע Ὧӊ а

̆‡  ̆ Ὧ Ȃ 

二、交易标的相关的风险 

（一）核心技术人员流失的风险  

ұ ⁸ Ὠ ̆ ӝ ֝н Ҭ╒ѮУȂ ₥Ӈ

̆ ὲ ₥ᶑ Ἴִ□ ў ╟ ѮУ ҂̆

ὲ ᶑ Ȃ н ̆нᾃӝ ̆

ӝ Ҭ ̆ ӝ ֩ а ִ ӝ ╗ ̆

Ӈ ᶑ н╘ Ὧ Ȃ 

Ӈ   ӝ ш ̆ ֶ

ὲ… ╒ ᶑ Ҭִ□ а‾ Ȃ 

（二）汇率波动风险 

Ӈ ȁ ѐ  ў̆  ὤ э ̆

ὲӊ ἷȁ ἷȁӝ ̆ ѐ

╟ ὅ Ȃ ̆ ӝ

ע а ̆ ע ╟҂ ╗ ̆G Ὠ

╘ ҂ У ╗ Ȃ ̆ Ὧ ╟ Ὠ

н Ȃ 

（三）竞争风险 

̆ а ╒ ̆ ⁸

н  ╒ ̆ ҩ ᾃ ֝н╗ὡ Ҭ̆ Ҭ ѝ

Ȃ ︠ ̆ Ὠ ұ н Ἴ ᴁ̆
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Ҭ╒̆ Ὠ ӊ нᾃ ‟₥ Ȃת

Ὠ а ȁ ӊ ȁӊ ȁ б ╘

̆ Ὠ Ҭ╒ ̆ ֙ ̆ ὲ н ӊ

а‾ Ȃ 

（四）业绩预测无法实现的风险 

ȇ ה Ȉ̆Ӈ 2018 ȁ2019 2020 Ьэֶ

ұ Ὠ п ᾿‾ аᴂұ 6,432.73Ъἷ̆

7,894.35Ъἷ 9̆,561.30ЪἷȂ ȇ‾ Ṧ Ȉ̆ ṦѬ╘ӝ Ӈ

2018 ȁ2019 2020 Ьэֶ ұ Ὠ

п ᾿‾ аᴂұ 6,500.00Ъἷ̆7,900.00Ъἷ̆9,600.00ЪἷȂ 

Э ұ Ḯה Э̆ Ḯה ҩ

Ӱέת̆‡ а ̆   ╟ȁ Ҭ □ ȁע

н  ῆ ̆ н  Ȃ 
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释义 

҉ѐ̆ ̆Ю‟ έ Ю Ѭ̔ 

УȁУ  

҉  

ȇпὰ ⁿ ֙ Ὠ Ὧұѐ

֙ Ὠ ֙ ғ ӊ ♅

Ὧ Ӈ Ѯ ╘ Ȉ 

Ὠ ȁЭ Ὠ ȁѐ

 
 ѐ ֙ Ὠ  

Э ẙ ȁ Ὠ ȁ

Ӈ  
 Э ẙ תּ Ὠ  

Ӈ ȁ   

ѐ ֙ Ὠ Э ẙ

תּ Ὠ ὤᴇ п ֙ ғὲ

Э ẙ תּ Ὠ 100% ♅

 

ӊ  Э ẙ תּ Ὠ 100%  

Ӈ ȁ ṦѬ╘ӝ  ╖ȁ  

╖  ╖ ֝н̂ ֵ̃ 

  Ὠ  

ὰѐ   ὰѐ ֵ֝н̂ ֵ̃ 

שּ   Ὠ  

  ֙ Ὠ  

  Ὠ  

ѐ   ѐ Ὠ  

ѐ ӊн  ѐ ӊн Ὠ  

Э   Э ֙ Ὠ  

ẙ п   OriGene Technologies, Inc. 

ӏẙא ӏẙא   п Ὠ  

ѐ ӏѐא   Ὠ  

ẙ   ẙ п Ὠ  

ẙ ѐ ӏẙא   ѐ Ὠ  

ẙ   ẙ ̂ ̃ӝ תּ Ὠ  

ẙ   ẙ ̂ תּ̃ Ὠ  

ӏא   Ὠ  

  Э ֙ Ὠ  
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  ֙ Ὠ  

Ҁ ӏҀא   ֙ Ὠ  

ѐ   ѐ Ὠ  

ӏא   ֙ Ὠ  

  Ὠ  

תּ   Ὠ  

  ⁸ Ὠ  

ѐ ѐ  ע ע Ὠ  

SDIX  SDIX, LLC̆ẙ п Ὠ  

ACRIS  Acris Antibodies GmbH̆ẙ п Ὠ  

BioCheck  BioCheck, Inc.̆ ẙ п Ὠ  

BHB  
Blue Heron Biotechnology, Inc.̆ ẙ п

Ὠ  

GBI  
Golden Bridge International, Inc.̆ ẙ п

Ὠ  

ETP  
ETP Global Fund LP̆ ẙ п Ү ȁCEOᴉ

ѝ έ Ὠ  

Biocare  Biocare Medical, LLC̆ ӊ Ὠ  

ȇ Ȉ  
ȇЭ ẙ תּ Ὠ Ȉ̂ ж

[2018]01270002 ̃ 

ȇ Ȉ  
ȇѐ ֙ Ὠ Ȉ

̂ [2018]12010001 ̃ 

ȇ ה Ȉ  

ȇѐ ֙ Ὠ ֙

ғ ӊ Э ẙ תּ Ὠ

ӊ ה Ȉ̂ѐ ̂2017̃ 1217

̃ 

ȇ ҉Ȉ  

ȇאӏ Ү╘ Ὧұѐ

֙ Ὠ ֙ ғ ӊ ♅

Ὧ Ӈ ҉Ȉ̂

[2018]AN002-1 ̃ 

ȇ ֙ ғ ӊ

Ȉ 
 

ȇѐ ֙ Ὠ б

╖ ֝н̂ ֵ ȁ̃ Ѯ ֙

ғ ӊ Ȉ 

ȇ‾ Ṧ Ȉ  

ȇѐ ֙ Ὠ б

╖ ֝н̂ ֵ ȁ̃ ὯұЭ ẙ

תּ Ὠ Ѯ‾ Ṧ Ȉ 

ȇ ֒ Ὠ

֙ Ȉ 
 

ȇѐ ֙ Ὠ б

שּ Ὠ Ѯ ֒ Ὠ

֙ Ȉ 
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ȇ ╕ Ȉ  ȇЭ Ὠ ӊ ╕ Ȉ 

ȇ Ȉ  
ȇὯұ Э Ὠ ӊ

Ȉ 

ȇῆ‡ 26 Ȉ  
ȇὨ ⁿ Ὠ ᶕ ᾃ б ῆ‡

26 ĺЭ Ὠ ӊ ֒Ȉ 

ȇ ╘ ╕ Ȉ  ȇЭ Ὠ ╘ н╘ ╕ Ȉ 

ȇὨ Ȉ  ȇѐ ӝ Ὥ Ὠ Ȉ 

ȇ ⁿ Ȉ  ȇѐ ӝ Ὥ ⁿ Ȉ 

╘ ȁпὰ

ⁿ 
 пὰ ⁿ ֙ Ὠ  

ȁ ȁ

 
ӏא  Ү╘  

ȁ   ֶ Ү╘ ̂ ֵ̃ 

ה ȁѐ ӏѐא   ӊ ה Ὠ  

ЭӇ   Э ⁿӇ  

  ѐ ӝ Ὥ  

  ѐ ӝ Ὥ ֶ 

  ѐ ӝ Ὥ  

  ѐ ӝ Ὥ ‚ ֶ 

CFDAȁ    

CFIUS  
Committee on Foreign Investment in the U.S.̆

ֶ̆ 

FDA  
Food and Drug Administration̆

 

CDRH  
Center for Devices and Radiological Health̆

ԍ б Ṍ ѐ ̆ FDA Ю  

NIH  National Institutes of Health̆  

  2015 ȁ2016 2017 1-8  

ἷ  ӝ ἷ 

үȁжн  

DNA  

ȂDNA У  ̆

ּ ԇ̆ б ᴐ̆ ў

ּ  

  
ӊ У ╖ RNA DNA ̆

ּ ἷ 

ὤ   ὤ DNA  

  
ᴇ ў ⁸

DNA ̆ ᴇ 
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CAR-T  

ᴇ T ὁ ̆

̆ ⁞

ᴇб T ᾃ ᶕ  ̆ ᴇ

T ̆G T

ᴇ̆ӱ ⁞

 

PD1  
Programmed Cell Death Protein 1̆ ӄ

ᴇ 1̆ У ὁ ⁸  

gp96  

֭Ἷ Ȃgp96 ұ HSP90 ̆ ᾃ ѐ

ѓ ѮЎ ᾃ  ᵗט

ᴐ ȂGp96 ὁ ̆έ

ὁ ̆ ὁ ⁸ ѐέ

₥  

Ӯ 15  

Interleukin-15ȁIL-15̆ ѐ /

ӊ б У ȂIL-15

╖ ,ὲ ᴇ ᴇ э ,

бҩ  

GMP  

Good Manufacturing Practicĕ ⁸ ȁ

ӊ֝н έ ӊ ̆ ӊ

̆ ш ̆ ᶑ

ӊ ̂ꜛ ὤ ̃  

҉ ╘ ╘ ̆ ̆

╘ ╘ ╘ ̕ ҉ѐ  б

╗Ѯ Э ̆ Ҿ ұ ҷὡ Ȃ 
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第一节 交易概述 

一、交易背景及目的 

（一）交易背景 

1ȁ ╒ н  

2016 12 ̆ ╘ ȇľ︠ЬҷĿ ὰӊн ‚Ȉ̆

 ̔ľԈ ѝ ̆ תּ╟ ῆּת э תּע

̕╗ ᴇ ԍ ȁ ȁ ₉ ӊ ̆ ╟ 

ȁ ̆ ȁ ּ ᴇ ῆ

ȂĿ  

2016 12 ̆ ȇľ︠ЬҷĿ ӊн ‚Ȉ  ̔ľ╗

 ȁ ̆ ȁ ּ ȁ

ᴇ ῆ ̕ Ь ѐ б ȂĿ 

̆ ╘   ҩȇ ╘ Ὧұᵷ Ṍ ╘н Ȉȁȇ

ӊн ‚Ȉ У ‟‾ұ н ֒Ȃ  

ӊн ̆ѝ ֝н ᵏҩ ╒ ̆ ᵷ ҩ

н Ṍ Ȃ 

2ȁὤ ע ‾ ѝ …  

ѐ ╒ ѐ ֝н ̆ѐ ֝н

ȂУ ̆ ὤ ע ╠й ҵӇ ȁ ҵ

̆ ὤ У Ȃ ̆ ᾃ֝н Ԉб ֝н

ᴐ̆ ҃ Ἴ ֝н ̆ ̆ӱ

‾ Ҭ╒Ȃ 

У ̆ ╒ н ὸ ̆ ╨֝н

Ȃȇ ╘ Ὧұᵷ ֝нὸ Ȉ ᶕ ︠ү ȇὯұ╗

н֝нὸ Ȉ  ̔ ╟ľּת Ŀ Ҁ н ὸ
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̆ ╨֝н бὤ б ̆ ע ╒̆

Ҭ╒Ȃ 

ὤ ע ‾ ѝ … ̆ѝѐ ֝н

ᵏҩ ̆ ‾ұѐ ֝н ὤ ᾃ ִ ӊ̆ ╟ ᾃӊн

Ȃ 

3ȁẙ п ҩ Ἴ ִ ӊ  
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ұ ẙ п н ╒ ̆Э Ὠ ẙ п

Ȃת ̆ẙ п ᴐѝ Ὠ ̆ ὲ ╘ ȁ

Ὧ ̆ έ У а Ȃѝ ᴂ

Э Ὠ ̆2015 ̆Э Ὠ ⁸ӝ ὲ ֝нбѐ ֶ

ῌȁ ѐ Ὥ ὰѐ ̆ ὰѐ ᾃ

SPV ẙ п Ȃ 

₥̆ẙ п ̆Э Ὠ бЭ ẙ ὤ п

Ү У ̆ ҩ Ὧ ̆ έ ҩ

֒Ȃ 

（二）交易目的 

1ȁ ᴁ ῆּת ̆ ᵏ תּ ╘ 

̂1̃ ῆּת ᾳ 

ῆּת Ԉэᴇתּע ѝ ̆ ȁ תּ ₥

̆ ұ ӝ б  б ȁ б

ӱ̆  ̆ У а

 ̆ ұ э ע ῆ ̆

б Ȃ 

2015 1 20 ̆ ľ תּ ‚Ŀ̆ ‚ 2016

ὡ 2.15Ӣ ἷ̆Ԉэ ע תּ Ԇ̕2015 2 ̆҃ ў

ȁ ̆ ῆּת ж ̕2015 3

11 ̆ ῆּת ж ֶ ̆ ‚ ╟ ῆּת ‚̆

ᾱ 2030 ₥ ῆּת ὡ 600ӢἷȂ 

ῆּת ѝ  תּ н ̆

₥ Ȃ 

̂2̃Э Ὠ ῆּת н╘  

ŵ ὁ  

ѐ ᾃ ẏ ֝нѮУ ў̆ н╘ꜛ ȁ
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Ἷ ̆ ẏ ӝὤ 1.9Ъ ̆ ȁ ȁ

ѓ Ȃ Ԉ̆ӝὤ ӝὤ ѝ ̆

ẙ п У ҩӱ ȁ ᴇ ȁ ȁ ὁ ȁע

ӊ  GMP ӊ У ‟ н╘ ̆ ҩὤ ִ□̆

 έ ҩ Ȃ 

ᴇ ̆ẙ п ᴇ н╘ꜛ ҩ ⁸ ȁ ᴇ ȁ╟

ᴇᾃ ίȁ ᴇ ע э ̆ӱ ᶑ ҩӊ Ȃẙ

п ᴇ ӊ ꜛ ҩ ȁ ȁ ὁ ȁ

ȁ ӊ ̆  ҩ ὁ ȁ

н╘ Ȃ 

̂4̃Ὥ ῆּת  

ῆּת У ԈѝЬэ ̔ ̆ꜛ ȁ ῆ ̆

ұ эᴇע ̆ эᴇע ̆

̕ѐ ѝ ὁ ̆ꜛ ὁ ȁ ̕

ѝ ̆ ̆ᴳѮ ѝ Ȃ

Ю̆ ῆּת ў ѐ Ȃ 

ѐ ẙ п ῆּת

̆ Ӈ ̆Э Ὠ Ӈ ִ□ҵ ̆ ꜛ ľ ע

+ + + ὁ Ŀ ᾃ ᴇ ῆּת ӊн ̆ ₥

ῆּת ў ̆ӱ ѝ ᾃ ῆּת Ἴ֝нȂ 

2ȁ╗ ᴐ̆  

Ӈ ̆Э Ὠ Ӈ ִ□ҵ ̔ 

̆Э Ὠ ў ᾃ ̆ Ὠ ў ̆

Ṍὤ ȂЭ Ὠ

̆ῲḆὲ ╒ȁִ ӊ ȁִ

╘̆ ᾃ ҩ ᶕ ̆ ҩ ִ Ȃ

Ӈ ̆ Ԉ У ὭӎȂ ̆

Ὥӎ ̆ ὡ ִ□ӊ ̆Ӈ Ԉ У ᴇ
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Ȃ ̆ Ὥ ̆

ὡ ̆ ᴂ ̆ṁִ□ҵ Ȃ 

̆Э Ὠ ₥ ᾃ Ἴ ẏ֝н̆ ꜛ

ȁ ὁ ̆ ҩἼ Ȃ Ὠ ‡

ұ ̆ ҩӱ Ἷ ȁ ȁ Ἷ ᴇ ‟ ᾱ

̆έ ў ȁ ȁ ᴇ ₉⁸ Ȃ Ӈ

̆Э Ὠ У ӱ  ӊн ̆ ╒ Ȃ 

̆ Ӈ ̆Э ẙ ѝЭ Ὠ ὤ Ὠ ̆Э ẙ

ԈḆ╠Э Ὠ ̆ѓ Ὠ ̆ ̕Э

Ὠ ᾃ ̆ ‾ұЭ ẙ ᾃ а

ȂЭ Ὠ н╘ ȁн╘ ȁн╘ּש ̆ ‾ұ Э

Ὠ ᴇ ╒Ȃ 

3ȁ н╘ ̆ Э Ὠ ᴇ ‾ ╒ 

2015 ȁ2016 2017 1-8 ̆ѐ ұ Ὠ ᾿‾

ѝ 20,835.31Ъἷȁ3,785.99Ъἷ 1,108.49ЪἷȂ Ӈ ȇ Ȉ̆

2015 ȁ2016 2017 1-8 ̆Ӈ

ұ Ὠ ᾿‾ ⁞ѝ 4,328.86Ъἷȁ4,508.93Ъἷ 2,866.84ЪἷȂ ̆

Ӈ ̆Э ẙ 2018 ȁ2019 20�z
`

L,6z�ÿ��
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ѝѐ ὤ Ὠ Ȃ 

2ȁѐ  

2018 1 4 ̆ѐ Ҁ Үֶ Ҁ ֶ ̆ ҩ

Ӈ Ὧ Ȃ 

（二）审批情况 

҉ ̆ Ӈ Э Ὠ Ҁ Үֶ Ҁ ֶ

Ȃ 

Ӈ Ὠ п ֶ ῆȁѐ ֶ ῆ

ֶ̂CFIUS̃ ῆ Ȃ 

三、本次交易具体方案 

（一）本次交易方案 

Ӈ ꜛ ֙ ғ ӊ Ὠ ♅ ч Ȃ 

1ȁ ֙ ғ ӊ 

ѐ Э ẙ ὤᴇ п ֙ ғὲ Э ẙ 100%

Ȃ 

֙ ғ ӊ Ӈ ֓ ԈЭ ẙ 100% ה ѝ ֓

ᵑ ̆ ה ῆ ѝ 2017 8 31 ȂЭ ẙ 100% ḣѝה 121,000.00

ЪἷȂ ḣה Э̆ Ӈ ̆
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 Ӈ  Э ẙ ֙ ᴿ Ӈ ֓ ̂Ъἷ̃ ֙ ̂ ̃ 

 100.00% 120,000.00 56,179,775 

Ԉѐ ֶ ῆ ѝῆȂ ֓ ῆ ̆

Ὠ ȁ Ὠ ȁ Ү ̆ ֓

ᴐ Ȃ 

2ȁ♅  

ѐ ꜛ ᾃ а 10 ֙♅

а 50,000.00ЪἷȂὲѐ̆ а 25,000.00ЪἷȂ 

♅ Ὠ а Ӈ ₥Э Ὠ

20%̆з♅ а ֙ ғ ӊӇ ֓ 100%Ȃ 

♅ ұԈЮ ̔ 

  ̂Ъἷ̃ ὡ♅ ̂Ъἷ  ̃

1 ῆּת ѐ  45,209.00 40,000.00 

2 ₉  6,500.00 6,000.00 

3 ӻ Ӈ Ὧ  4,000.00 4,000.00 

 55,709.00 50,000.00 

֙♅ ֓ ῆ ѝ ♅

Ȃ ֓ аᴂұ ֙♅ ֓ ῆ ₥ 20 эӇ Ὠ

A Ӈ ֓ 90%Ȃ ֓ Ὠ ѐ ֶὯұ

Ӈ ῆ ̆ Ὠ Үֶ п ֶ ̆ Ὧ ȁ

֒ ̆ᵑ ֓ Ȃ а б ֓̆

֓ Ԉ ֓ ֙Ȃ 

֙♅ ֓ ῆ ̆ Ὠ

ȁ Ὠ ȁ Ү ̆Э ֓ ѐ

ֶ ЭӇ Ὧ Ȃ 

（二）股份的锁定安排 

1ȁӇ ╖ȁ Ὧұ ֙ Ю̔ 

ԈЭ ẙ ѐ ֙̆ Ѯ 36 э
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ᾃ̆ аԈ֗ᴉ ̆ꜛ аת ұ ⁿ Ὠ

̆҂а ѐ ̕ ֙ ұѐ ȁ

֙̆Ӊ ₥ Ȃ 

2ȁ ♅ Ὧұ ֙ Ю̔ 

Ԉ ѐ ֙̆ Ѯ 36 э ᾃ̆ аԈ֗

ᴉ ̆ꜛ аת ұ ⁿ Ὠ ҂̆а

ѐ ̕ ֙ ұѐ ȁ ֙̆

Ӊ ₥ Ȃ 

3ȁ ̆ὲӹ а 9 Ԉ ѐ

֙̆ ֙Э Ѯ 12 э ᾃ̆ аԈ֗ᴉ ̆ꜛ аת

ұ ⁿ Ὠ ҂̆а ѐ ̕ ֙

ұѐ ȁ ֙ Ӊ̆ ₥

Ȃ 

4ȁЭ Ὠ пȁ ⁸ӝȁ Үȁ Үȁ ӝ Ӈ

̔ Ӈ ᵏ ᶕ Ḯ ȁ

̆ Ὧ ᵚ ѐ ֶ ̆ ֒

Ԉ₥ ӑ Э Ὠ ֙̆ ұ  чэ

Ӈ ᾃ ṃ ҉ ӇЭ Ὠ Үֶ̆ ҮֶԆ

ӝ/ ᴁ ⁿӇ Ὠ ̕ чэӇ ᾃ Ӈ

̆ Үֶ ⁿӇ Ὠ ӝ/ ᴁ

֙ᶕ ᶕ ̕ Үֶ ⁿӇ Ὠ

ӝ/ ᴁ ֙ᶕ ᶕ ̆ ⁿӇ Ὠ

Ὧ ֙Ȃ ̆ ӝ/ ᴁ ֙

ұ Ὧ Ṧ Ȃ 

（三）标的资产的盈利预测及补偿安排 

Э Ὠ бӇ ȇ‾ Ṧ Ȉ̆ Ӈ ѐ ӊ

‾ Ṧ ᾳ Ю̔ 

1ȁ ṦѬ╘ӝ 
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ᾃ ᾿‾ ¦ ṦѬ╘ӝԈ ӊ ֙ ̇

ṦѬ╘ӝ Ṧ ֙  

Ŷ‾ ᾃ ṦѬ╘ӝ Ṧ ֙ а ṦѬ╘ӝ

ѐ Э Ὠ ֙ Ȃ Ṧ ֙ ұ 0 ̆ 0

ḣ̆ Ṧ ֙аᾰ Ȃ 

ŷ Э Ὠ ‾  ‡̆

Ṧ ҫ ṦѬ╘ӝ Ṧ ֙ ѝ̔ Ṧ ҫ

Ṧ ֙ ¦̂1+ ᴿ̃Ȃ 

Ÿ Э Ὠ ‾ ᾃ  ̆ ṦѬ╘ӝ  

Ṧ ֙ Э Ὠ Ȃ 

ŹЭ Ὠ 2018 ȁ2019 2020 ж  έѮ

10 ᾃ Үֶ   п ֶ ̆ ṦѬ╘ӝ ֙ ̆

֙ ̆ ‚ Э Ὠ ж ̆

֙а ᾱ заӎ ‾ ‾̆  ֙

 ‾ Э Ὠ Ȃ Э Ὠ Ԉ 1ἷ ֓ ֙

ҫԈ Ȃ 

Э Ὠ п ֶ ֙ Э̆ Ὠ п ֶᾱ

Ὠ 10 ᾃ҉ ṦѬ╘ӝ ὲ Ṧ ֙ Ṧ ҫ

Ṧ ҫ ᾊ ╖ȁ Ԉ Э Ὠ ὲӹ пȂ

ṦѬ╘ӝ Э Ὠ 30 ᾃ Ṧ ҫѬ╘Ȃ 

5ȁ ӊ῏ḣ  

̂1̃‾ Ṧ ̆Э Ὠ έ ⁿӱн ֶ Ү

╘ ӊ ῏ḣ ̆  έж Ȃ 

̂2 ‾̃ Ṧ ̆ ӊ ῏ḣ >‾ ᾃ Ṧ ֙

¦ Ӈ ֙ ֓ ̆ ṦѬ╘ӝ ӊ῏ḣ  ṦȂ

ӊ῏ḣ  Ṧ ֙ ̗ ӊ ῏ḣ ° Ӈ ֙ ֓

̇‾ ᾃ Ṧ ֙ Ȃ 



пὰ ⁿ ֙ Ὠ                  Ὧұѐ ӊ Ѯ ╘  

41 

四、本次交易对上市公司的影响 

（一）本次交易对上市公司股权结构的影响 

Ԉ 2017 8 31 ѝ ῆ ̆ Ӈ ₥ ̂а ♅ ̃

Э Ὠ ע ᾳ Ю ̔ 

п  
Ӈ ₥ Ӈ  

̂Ъ ̃ ᴿ ̂Ъ ̃ ᴿ 

 8,146.49 21.10% 8,146.49 18.42% 

╖ - - 4,494.38 10.16% 

 - - 1,123.60 2.54% 

֙  - - 5,617.98 12.70% 

ὲӹ п 30,461.64 78.90% 30,461.64 68.88% 

 38,608.13 100.00% 44,226.11 100.00% 

аֶ Э Ὠ ⁸ӝ Ȃ 

（二）本次交易对上市公司主要财务指标的影响 

ȇ Ȉ̆ Ӈ Э Ὠ ў ╘ Ю̔ 

 

2017 8 31 / 

2017 1-8  

2016 12 31 / 

2016  

Ӈ ₥ Ӈ  Ӈ ₥ Ӈ  

ӊ̂Ъἷ̃ 294,760.73 445,054.34 300,363.46 452,570.46 

ḡ̂Ъἷ̃ 132,552.32 142,398.43 125,182.90 143,379.80 

̂Ъἷ̃ 162,208.41 302,655.90 175,180.56 309,190.66 

ұ Ὠ ̂Ъἷ  ̃ 150,314.17 283,704.49 158,783.00 286,108.95 

ӊ ḡ ̂%̃ 44.97 32.00 41.68 31.68 

н ὡ̂Ъἷ̃ 56,016.22 86,342.34 83,790.06 129,543.13 

н‾ ̂Ъἷ̃ 4,383.69 4,991.49 8,052.41 8,193.65 

‾ ̂Ъἷ̃ 4,537.41 5,336.80 9,303.72 9,565.07 

᾿‾ ̂Ъἷ̃ 2,164.40 3,134.45 5,008.42 7,400.47 

ұ Ὠ ᾿‾

̂Ъἷ̃ 
1,108.49 1,705.54 3,785.99 5,715.02 

╟  0.62 0.98 0.69 0.98 

╟  0.56 0.82 0.64 0.83 

̂ἷ̃ 0.03 0.04 0.10 0.13 

᾿ ӊ̂ἷ̃ 3.89 6.41 4.11 6.47 
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第二节 上市公司基本情况 

一、公司概况 

Ὠ  ѐ ֙ Ὠ  

 VCANBIO CELL & GENE ENGINEERING CORP., LTD 

 ѐ  

Ԇ  600645 

Ԇ ӝ  

ᾊ  38,608.13Ъἷ 

Ὠ  ֙ Ὠ ̂Э ̃ 

У ֶᶕ Ԇ  9112000013270080XR 

Ὠ ᴃ ̂שּ  ̃… ѐ A 1002  

 
ȁ ӊнעȁ ȁ ȁ

̆ ᾃ ̕    

二、公司设立、上市及控制权变动情况 

（一）公司设立 

Ὠ Э н ֙ Ὠ ̆ 1992 5 5 Э ӝ

ֶ ╕̂ 1992 3̃04 ῆ̆Ԉ♅ ֙ Ὠ Ȃ

ѐ ӝ Э  ̂92̃ ӝ 43 ῆ̆Ὠ 302.21

Ъ ̂ ḣ 10ἷȁ ѝ 3,022.1Ъἷ̃̆ ὲѐ Э ȁЭ

Э ⁸ Ԉ ᴇ ӊ 182.21 Ъ ̆

Ὠ 60.30%̆ ֶ ӝὨ 70 Ъ ̆ Ὠ

23.16%̆ ֶэӝὨ 50Ъ ̆ Ὠ 16.54%Ȃ 

Ὠ Ю ̔ 

֙ ⁞ ̂Ъ ̃ ᴿ̂%̃ 

ӝ ӝ  182.21 60.30 

ֶ ӝ  70.00 23.16 

ֶэӝ  50.00 16.54 

 302.21 100.00 

（二）公司上市 
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1993 5 4 ̆Ὠ Э ⁿӇ Э Ӈ Ȃ Ὠ Э

Ѯ ̆ ḣ 10ἷ ѝ 1ἷȂ 

Ὠ Э Ю ̔ 

֙ ⁞ ̂Ъ ̃ ᴿ̂%̃ 

Уȁ Э ֙   

1ȁ ӝ ӝ  1,822.10 60.30 

2ȁὨ♅ ӝ  700.00 23.16 

Э ֙  2,522.10 83.46 

үȁ Э ֙   

1ȁӝ  500.00 
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 2017 9 30  2016 12 31  2015 12 31  2014 12 31  

╟ ḡ 120,201.92 114,932.56 105,905.99 120,402.66 

╟ ḡ 22,130.29 10,250.34 7,530.69 5,656.13 

ḡ  
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⁸ 55.625% ̆ Ὠ

0.14% ̆ѝὨ ⁸ӝȂ 

 

七、最近三年合法合规情况 

҉ ̆Э Ὠ а Ὧ ᵚ

ѐ ֶ ᾰͅ Ь ᾃӉа 

’Ү ᾳȂ
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第三节 交易对方基本情况 

֙ ғ ӊ Ӈ ѝЭ ẙ ὤᴇ п̆ ╖

Ȃ 

一、王晓鸽 

（一）基本信息 

  ⁞   ѐ  

  ֙  11010519690907**** 

  

ᴃ ӏא  שּ 1  

ӏא  שּ 1  

Ь ֗ ᾳ 

Э ẙ Ү ӏא̆ ᴉ Ὠ Ү ȁ Ԇ ӝ̆

ӏѝא ӹ ԏ ѐ ̂ ֵ̃ Ү╘ ֵӝ̆

ӏἽѮא ּע Ὠ Ԇ ӝ̆אӏ

ѐ ̂ ֵ̃ Ү╘ ֵӝ 

֗ ᴁӊ Ὧ  

Э ẙ пȁאӏ ᴉ Ὠ пȁאӏѝ ӹ

ԏ ѐ ̂ ֵ̃  ӝȁאӏἽѮ ּע

Ὠ пȁאӏ ѐ ̂ ֵ̃  ӝ 

ẙ п Ү ȁCEOᴉѝ ѝ Ὧ Ȃ 

（二）投资的其他企业 

҉ ̆ ὲӹ֝н ᾳ Ю̔ 

  
ᾊ

̂Ъἷ̃ 
н  ᴿ 

1 
ӏא ᴉ

Ὠ  
100.00 ᶕ  100.00% 

2 
Э תּ

Ὠ  
1,000.00 

תּ ̆ Ṍ̆ ̂а

ӱҮ ╟ȁ ̃̆ תּ

̂а ӱҮ ╟̃̆ ֝н ╘̆

ӱҮּת ȁ ȁṌ

ᾃ ȁ ȁ ╘ȁ

̆ ╘ᶕ ̆֝н

̆ ̆֝н ‚̆֝н

‚ֶ̆ ╘̆῏ ╘̂а ӱ

Ү ╘̆а Ԉ ȁּת

╘̃̆

╘̂ а ӱҮ нѐӮȁּת ȁ

ᴃ ₥ Ү ̃̆ ╘

̂а ӱҮ ḣ ᶕȁ н╘̃̆ תּ

10.00% 
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ᾊ

̂Ъἷ̃ 
н  ᴿ 

̆ ӊ ȁṌ ȁע

̆ ̂ ̃̆
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ᾊ

̂Ъἷ̃ 
н  ᴿ 

╪
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ἷ ╗ 200,100Ъἷ̆  110,100Ъἷὤ Ԉ   Ȃ 

2017 10 23 ̆ ╖ Ȃ 

̆ ╖ Ю̔ 

 п    ̂Ъἷ̃   ᴿ̂%̃ ֵӝ  

1  200,000.00 99.95 ֵӝ 

2  100.00 0.05 ֵӝ 

 200,100.00 100.00 - 

（三）股权控制关系 

҉ ̆ ╖ Ю̔ 

 

（四）主营业务情况及财务报表 

╖ ў н╘ ȁ…н Ȃ 

╖ ұ 2017 8 21 ̆ У ╘ Ȃ 

（五）主要对外投资情况 

҉ ̆ ╖ Ӈ Ὠ Э ẙ ̆ ὲ

ӹЮ ֝нȂ 

（六）私募投资基金备案情况 

ȇ ⁿ Ȉ ȇ ♅ ╕ Ȉ

̆ ╖ ұ 2017 10 24 ѐ ⁿ н ֶ ♅

Ȃ 

（七）嘉道成功合伙人、最终出资人情况 
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╖ ֵӝ ̆Ԉ   ӝ ּᾙ έᴇ ᾳ

Ю̔ 

1ȁ  

̂1̃ ᶕ  

Ὠ  Ὠ  

Ԇ ӝ  

ᾊ  1,000.00Ъἷ 

Ὠ  ֗Ὠ  

 2014 10 27  

У ֶᶕ Ԇ  91440300319477564C 

Ὠ ᴃ  ₥ ᴐּש₥ У 1 A 201  

 

̆ ̂а Ԉ֗ᴉ Ὠ ♅

̆а ӱҮὨ ♅ н╘̃̆֝н ̆֝нᶕ

̆ ̆ ╘ᶕ ̆ ╘  

̂2̃  

2014 10 20 ̆ ȁ ּᾙὭ ̆ ᾊ 1,000

ЪἷȂὲѐ̆   800Ъἷ̆ ּᾙ  200ЪἷȂ 

2014 10 27 ̆ ȇ н

ȈȂ 

Ю̔ 

 п    ̂Ъἷ̃   ᴿ̂%̃ 

1  800.00 80.00 

2 ּᾙ 200.00 20.00 

 1,000.00 100.00 

̂3̃ ⁸Ὧ  

҉ ̆ ⁸ Ю ̔ 
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̂4̃ў н╘ ᾳ ╘  

ў н╘ Ȃ 

ч ̆ ў ╘ ᾳ Ю̔ 

ᴁ̔Ъἷ 

 2016 12 31  2015 12 31  

ӊ 116.56 213.54 

ḡ 116.08 1.33 

 0.49 212.22 

ӊ ḡ  99.58% 0.62% 

 2016  2015  

н ὡ 36.31 59.13 

‾  -211.73 -87.78 

᾿‾  -211.73 -87.78 

╟ӊ ᾿  -77.02 -134.75 

̂5̃ў ᾳ 

҉ ̆ Ӈ ╖ ̆

ὲӹ֝н ᾳ Ю̔ 

   ֵӝ    ᴿ 

1 
╖

̂ ֵ̃ 

…н Э Ὠ

 
ֵӝ 0.25% 

2 
ӊн

֝н̂ ֵ̃ 
…н ̕  ֵӝ 0.33% 

3 

ᶑ שּ

ֵ֝н̂

ֵ̃ 

ȁ ȁ н

 
ֵӝ 0.39% 

4 
╖ …н ֝н

̂ ֵ̃ 

…н ̕ ╘̕

ӊ  
ֵӝ 1.00% 

5 
ּ …н

֝н̂ ֵ̃ 

…н н╘̕ ̂а

⁸ ̃̕  
ֵӝ 0.00% 
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   ֵӝ    ᴿ 

6 
֝н

̂ ֵ̃ 
̕  ֵӝ 40.00% 
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ᾊ

̂Ъἷ̃ 
н  ᴿ 

̕ б ̕

̕ ӊ ̕   ȁ

  ȁԆ    

4 
Э ᶕ

Ὠ  
1,660.01 

֒ ȁ ȁ⁸ᴐ̆

ӊӊ ̂ ᶕ ὤж ӊ

̃̆ ╟ ⁸ ȁ ̆

̆ ᵏ Ὧ ȁ

╘ȁ  

22.73% 

5 
Ὠ  

1,765.00 

תּ ȁ ȁ ȁ

╘ ᾚ̆ↄӊ ע̆ ȁᶑṌ

ȁ ╘̆ ȁ

תּ̆ ȁ תּ̆

 

15.01% 

6 
Э Ṍ

Ὠ  
100.00 

ȁ ᾃ

ȁ ȁ ╘ȁ ̆

֒ ̆ ᶕ б

̂а ӱҮ ֶ ȁ ֶ ȁ

ȁ ̃̆ ̆

╘ ̆ ע Ӈ ╟ ‚̆

‚ ᴇ̆ Ү ╟ ‚̆

ȁ⁸ᴐȁԆ ȁ‾ ᴇ ̆

̆ н╘ֶ̆ ╘ ╘̆

ԍ ╘̆ ╘̆ ╘Ԇ ᴇ̆

ȁ ȁ Ȃ  

15.00% 

7 
Э

֙ Ὠ  
4,444.48 

ȁ ӊ ȁ

ȁ ̆ ᵏ Ὧ

╘̕ ֒ ȁ ȁ

⁸ᴐ̆ ӊӊ ̕ ȁ

ӊ ȁ ȁ ֒

Э   ὲ̆ӹ Ὧ

╘ 

13.47% 

8 
ӏא Ҵ

Ὠ  
161.62 

ȁ ȁ ȁ

ȁ ╘̕ ע Ӈ

╟̂а  ̃̕ Ԇ ȁ ̕

╘̕ ֒ ̕ ╘̕

ᶕ ̂а ѐӮ ╘̃̕ ȁ

⁸ᴐȁԆ ȁ ֝̕н ̕

̕ ȁ ֒ ╠

ֶ̕ ╘̕ꜛ ╘̂ а ᴇ

ꜛ ̃̕ ӱҮҵ ע ╟̕

⁸ᴐ 

8.44% 

9 

Pan Asia 

Information 

Services Limited 

-   н╘ȁ Ӈ н╘  50.00% 

10 

Cyberview 

Technology 

Limited 

- ᶕ  20.00% 

11 ᶕ 1,141.00 ү ḣ ᶕн╘ѐ ᶕ ╘н 49.01% 
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ᾊ

̂Ъἷ̃ 
н  ᴿ 

Ὠ  ╘̂ ҵ ᶕ ╘н╘̃ 

ȁ ╘ȁ ̔ ȁ

֒̆ ̕

ӊ ὲ̕ӹ У

 

3ȁ ּᾙ 

̂1̃ ᶕ  

 ּᾙ ⁞   ѐ  

  ֙  42011119720424**** 

  

ᴃ їשּ  59 A6 3902 

їשּ  59 A6 3902 

Ь ֗ ᾳ 

Э ẙ Ү̆ Ү̆ … Ὠ Ү

ȁ Ԇ ӝ̆ ҵ ᶕ Ὠ Ү̆ ᶑ ᶕ

Ὠ Ү̆אӏҴ … Ὠ Ү̆

֙ Ὠ Ү̆ Ὠ Үὸ

ȁ Ԇ ӝ̆ Ὠ Ү̆ ῌ

Ὠ Ү̆ Ҵ Ὠ Ү̆

ᶕ Ὠ Ү̆ … ╘ ╘ Ὠ Үὸ

̆ Ὠ Ү 

֗ ᴁӊ Ὧ  

  ӝ̆ … Ὠ п̆ ҵ

ᶕ Ὠ п̆ ᶑ ᶕ Ὠ п̆אӏҴ

… Ὠ п̆ ֙ Ὠ п̆

Ὠ п 

̂2̃ ὲӹ֝н 

҉ ̆ ּᾙ ὲӹ֝н ᾳ Ю̔ 

  
ᾊ

̂Ъἷ̃ 
н  ᴿ 

1 
ӊ

Ὠ  
6,000.00 

ӊ ̆ ̆ Ԉ̕

а ӊ Ҳ ֝н ȁ

֝̕н ‚̆֝н ̆

ᶕ ̆ ╘Ԇ ╘ 

73.33% 

2 
…

Ὠ  
1,538.46 

̂а ⁸ ̃̕ ̕

̕ ȁ֝

н ȁ ╘ᶕ ȁ ╘ᶕ

̂ԈЭ а ⁸ ̃ 

60.31% 

3 
ҵ ᶕ

Ὠ  
126.25 

ȁ ֒ ̕ ֒

╘̕ Э ╘ ȁ Ӯ

ȁ Э ╘  

20.00% 
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ᾊ

̂Ъἷ̃ 
н  ᴿ 

Ὠ  ╘̕ ᶕ ╘; ᶕ ╘̕

╘̕

ȁ ̕ ᶕ

╘̕ ȁ ̕

֒ ᶕ̕ ╘ ᶕ̕

╘̕ ẏ ╘̕

֒ ⁸ᴐ̕ ᶕ ╗ ̕

ȁ ╘ 

5 
ӏҴא …

Ὠ  
126.25 

֒ ȁ ȁ

ȁ ╘̕ ╘̕

֒ ╘̕ ֒ ╘̕ ̕

̕ ᶕ ֝̕н ‚̕

̕ ӊ ȁ ȁ

ȁ ȁ ֒ ╠  

9.21% 

6 
Э

֙ Ὠ  
4,444.48 

ȁ ӊ ȁ

ȁ ̆ ᵏ Ὧ

╘̕ ֒ ȁ ȁ

⁸ᴐ̆ ӊӊ ̕ ȁ

ӊ ȁ ȁ ֒

Э   ὲ̆ӹ Ὧ

╘ 

2.52% 

7 
֙ Ὠ  

1,100.00 

╘̔ ֒ȁ ╟ ֒ȁ

ᶕ ȁ ӊ ȁ ᶕEî�µA’'$ÛQd0
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ȇ ╖ ֝н̂ ֵ̃ ֵ Ȉ̆ ὤᴇ ֵӝ

Ὠ Ԇ ֵ֝н̆ ֵҮ╘Ȃ 
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第四节 交易标的基本情况 

一、交易标的基本情况 

（一）概况 

Ὠ  Э ẙ תּ Ὠ  

Ԇ ӝ  

ᾊ  58,166.57Ъἷ 

Ὠ  ὲӹ ֗Ὠ  

 2015 11 19  

У ֶᶕ Ԇ  91310000MA1K32KU1N 

Ὠ ᴃ  ѐ ̂Э ̃ שּ א 211 302 ᴁ 368  

ў ╕Ὠ  ѐ ̂Э ̃ שּ א 211 302 ᴁ 368  

 

תּ ȁ ̂ ὲ⁸ ̃ȁ╕Ὠ ȁ ӊ ȁ

̆ӱҮ жн ᾃ ȁ ȁ

╘ȁ ̆֝н ȁ ╘ᶕ ̆ ╘̂а

ӱҮ ḣ ᶕȁ н╘̃̆ ╘̆ ╘Ԇ ̆ ╘ ȁ

ӊ ̆ ‚̆ ȁ⁸ᴐ ̆֝н ‚̆

⁸ᴐ̆ ע Ӈ ╟ ‚̆ ╘̆

╘̆ ԍ ╘̆ӱҮ   н╘ 

（二）历史沿革 

1ȁ2015 11 ̆Э ẙ  

2015 11 16 ̆ ӝ ӏא ѐ Ὠ Ὥ

Э ẙ ̆ ᾊ
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2015 12 1 ̆Э ẙ пֶᾱ ̆ Э ẙ ᾊ

100Ъἷ ╗ 20,000Ъἷ̆ ὤ Ԉ   Ȃ 

2015 12 14 ̆Э ẙ Э Ȃ 

̆Э ẙ Ю̔ 

 п  
   

̂Ъἷ̃ 

  ᴿ 

̂%̃ 

   

̂Ъἷ̃ 

1  19,999.00 99.995 0.00 

ӏא 2 ѐ Ὠ  1.00 0.005 0.00 

 20,000.00 100.00 0.00 

3ȁ2015 12 ̆ У ү  

2015 12 16 ̆Э ẙ пֶᾱ ̆ ӏא ѐ

Ὠ ὲ Э ẙ ̂   1Ъἷ̆   0Ъἷ̃

ὰѐ ̆ ֓ ѝ 0ἷȂ п ִἼ Ȃ ӏא̆

ѐ Ὠ ὰѐ ȇ ȈȂ 

̆Э ẙ ᾊ 20,000Ъἷ ╗ 77,365.57Ъἷ̆ 

ὤ ὰѐ Ԉ   Ȃ 

2015 12 22 ̆Э ẙ Э Ȃ 

2016 1 28 ̆   800.00Ъἷ̆ὤ ὡ 2̕016

1 29 ̆ ὰѐ   181,785.60Ъἷ ὲ̆ѐ 57,366.57Ъἷ ὡ

̆124,419.03Ъἷ ὡ Ὠ Ȃ 

̆Э ẙ Ю̔ 

 п  
   

̂Ъἷ̃ 

  ᴿ 

̂%̃ 

   

̂Ъἷ̃ 

1  19,999.00 25.85 800.00 

2 ὰѐ  57,366.57 74.15 57,366.57 

 77,365.57 100.00 58,166.57 

4ȁ2017 9 ̆ ү ῏  

2017 9 ̆Э ẙ пֶᾱ ̆ ὰѐ ὲ Э ẙ

60.15% ╖̆ ὰѐ ὲ Э ẙ 14.00%
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̕ ̆ Э ẙ   77,365.57 Ъἷ῏

58,166.57 ЪἷȂὲѐ̆   30,832.31 Ъἷ῏ 11,633.31 Ъ

ἷ̆ὲᴍ п   ᶑ а Ȃ Э ῏ ̆

Э ẙ 20% ̆ ╖ Э ẙ 80% Ȃ 

֓ ԈЭ ẙ ᴇהḣ 15 Ӣἷѝ ᵑ Ȃὲѐ̔

╖ ὰѐ ӻ 120,000.00Ъἷ Э ẙ 80.00% ̕ ₥̆

Э ẙ 25.85% ὲת̆   ѝ 800.00Ъἷ̆₥

Э ẙ ẙ п ў   ұ ὰѐ Ȃ ̆ У ̆

ὰѐ ӻ 29,200.00Ъἷ̆ Ԉ 30,000.00Ъἷ Э ẙ 20.00%

Ȃ 

2017 11 7 ̆Э ẙ Э Ȃ 

῏ ̆Э ẙ Ю̔ 

 п  
   

̂Ъἷ̃ 

  ᴿ 

̂%̃ 

   

̂Ъἷ̃ 

1  11,633.31 20.00 11,633.31 

2 ╖ 46,533.26 80.00 46,533.26 

 58,166.57 100.00 58,166.57 

二、标的公司股权结构及控制关系 

（一）股权结构 

҉ ̆Э ẙ Ю̔ 
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（二）交易标的子公司情况 

҉ ̆Э ẙ Ὠ έᴇ ᾳ Ю̔ 

 

1ȁẙ п  

Ὠ ̔OriGene Technologies, Inc. 
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Ὠ ̔9620 Medical Center Dr., Suite 200, Rockville, MD 20850, USA 

̔1995  

ў н╘̔ ⁸ ȁ ӊ  

ẙ п Э ẙ ὤ Ὠ  

2ȁSDIX 

Ὠ ̔SDIX, LLC 

̔2013  

Ὠ ̔111 Pencader Drive Newark DE 19702-3322 USĂfacilities in 

Newark̆Delawarĕand Windham̆Maine. , USA 

ў н╘̔ ᴇȁᴇ ӊ ȁ ӊ  

SDIX ẙ п ὤ Ὠ  

3ȁACRIS 

Ὠ ̔Acris Antibodies GmbH 

̔1998  

Ὠ ̔Schillerstraße 5,32052 Herford̆Germany 

ў н╘̔ ȁ ȁ ᴇ ⁸  

ACRIS ẙ п ὤ Ὠ  

4ȁאӏẙ  

Ὠ ӏẙא̔ п Ὠ  

У ֶᶕ Ԇ ̔91110108791602736T 

ᴃ ӏא̔ Эשּ 5 ѐὯ תּ Bּש B406ȁB408

 

Ԇ ӝ̔ᴉѝ  

ᾊ ̔1,065Ъ ἷ 
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֝н ̔ ֗Ὠ ̂ ӝ ̃ 

̔2006 08 10  

̔ ȁ ⁸ ₉̕ ᵏ ȁ

╘̕ ӊ  

ӏẙא Ю̔ 

п    ̂Ъ ἷ̃   ᴿ̂%
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Ὠ ӏѐא̔ Ὠ  

У ֶᶕ Ԇ ̔91110114722669806U 

ᴃ ӏא̔ שּ שּ 21 401-11  

Ԇ ӝ̔ᴉѝ  

ᾊ ̔1,000Ъἷ 

֝н ̔ὲӹ ֗Ὠ  

̔2001 3 20  

̔ὁ ȁ  ₉ȁּת ȁ ȁ 

╘ȁ ̕ תּ ̕ ֝н ӊ ̂а תּ ̃̕

תּ ̕ ֝н ӊӊ   н╘ ֝н

ȁ ֒ȁ  н╘̆ת Ὠ  

   

ѐ Ю̔ 

 п    ̂Ъἷ̃   ᴿ̂%̃ 

1 ẙ  600.00 60.00 

ӏẙא 2  400.00 40.00 

 1,000.00 100.00 

7ȁẙ ѐ  

Ὠ ӏẙא̔ ѐ Ὠ   

У ֶᶕ Ԇ ̔91110302MA005GDQ34 

ᴃ ӏא̔ ӏא שּ …︠ 99 11 1 101ȁ2 201-1

 

Ԇ ӝ̔ᴉѝ  

ᾊ ̔100Ъἷ 

֝н ̔ ֗Ὠ ̂ ӝ ̃ 

̔2016 
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̔ӱҮ ᾃ ȁ ȁ ╘ȁ

 

ẙ ѐ Ю̔ 

п    ̂Ъἷ̃   ᴿ̂%̃ 

ӏẙא  100.00 100.00 

8ȁẙ  

Ὠ ̔ẙ ̂ ̃ӝ תּ Ὠ   

У ֶᶕ Ԇ ̔91120118MA068PNE5C 

ᴃ ̔ ̂שּ пҀ̃שּ 45 ň B  

Ԇ ӝ̔  

ᾊ ̔3,000.00Ъἷ 

֝н ̔ ֗Ὠ ̂ ӝ ̃ 

̔2017 12 5  

̔ ȁּת ȁҵ ȁ ֒ ᾃ ȁ

ȁ ╘ȁ ̕ ֒ ȁ ȁ ̕

ȁ ȁ ╘̕Ṍ ᶕ ╘̕ ȁ

ȁ ȁ ╘ȁ ̕ ȁ ֒ ╠ ȁ ӊ ȁ

ҷ Ӈ ȁּת ȁ ԍ ԍ ȁ ע ₉̂ ע ̃

̕ Ԇ    

ẙ Ю̔ 

п    ̂Ъἷ̃   ᴿ̂%̃ 

ẙ ѐ  3,000.00 100.00 

9ȁẙ  

Ὠ ̔ẙ ̂ תּ̃ Ὠ  

У ֶᶕ Ԇ ̔91320211MA1URN3A7Q 

ᴃ ̔ שּ 168  
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Ԇ ӝ̔  

ᾊ ̔1,000.00Ъἷ 

֝н ̔ Ὠ ̂ ӝ ̃ 

̔2017 12 22  

תּ̔ ̔ї  ּ ̕ תּ̕

ȁ ╘ȁ ̕ ȁ ȁ ȁ

╘̕ԍ ԍ ȁע ₉ȁ ֒ ╠ б ̕

Ԇ   ╘̂ ֝н  

̃ 

ẙ Ю̔ 

п    ̂Ъἷ̃   ᴿ̂%̃ 

ẙ  1,000.00 100.00 

三、标的公司重要子公司财务数据及历史沿革 

Ὠ Э ẙ н╘̆ὲў ѝ ẙ п 100%

Ȃẙ п ѝЭ ẙ Ὠ Ȃ 

（一）傲锐东源设立情况 

1995 10 25 ̆ẙ п ᴉѝ Ȃ ̆

ẙ п 30,000 ֓ḣ 1 ἷ Ȃ 

（二）上海傲源对傲锐东源实施收购 

2015 9 21 ̆ ὰѐ ὤ Ὠ Jiaxing 

Zhongyuan Acquisition I, Inc.Ȃ 

2015 9 30 ̆ ὰѐ ȁJiaxing Zhongyuan Acquisition I, Inc.ȁẙ п

ȁᴉѝ ẙ п пԆ EPCI Sino French SME FundὭ ȇ

‚ Ȉ̆ Jiaxing Zhongyuan Acquisition I, Inc. ғẙ п 100%

̆Ӈ ֓ ѝ 28,403.50Ъ ἷȂ 

2015 11 16 ̆Э ẙ Ȃ2015 12 28 ̆ ὰѐ ὲ
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Jiaxing Zhongyuan Acquisition I, Inc.100% Э ẙ ̆Э ẙ

Jiaxing Zhongyuan Acquisition I, Inc.100% Ȃ 

2016 2 5 ̆Э ẙ Э שּ ֶ

ȇ֝н ҉Ȉ̂ N3109201600065 ̃̆ ῆЭ ẙ

Jiaxing Zhongyuan Acquisition I, Inc. ẙ п 28,403.50Ъ ἷ̂ӝ

187,463.07Ъἷ Ȃ̃ 

2016 5 6 ̆Jiaxing Zhongyuan Acquisition I, Inc.ȁẙ п ὰѐ

ֶ Ӈҩ Ȃ 

2016 7 25 ̆ẙ п ֶ ̆

Ӈ Ȃ 

2016 7 29 J̆iaxing Zhongyuan Acquisition I, Inc. ẙ п

̆ ̆ẙ п Jiaxing Zhongyuan Acquisition I, Inc. ̆ẙ

п ᴐѝ ўᴇ Ȃ Ӈ ҩ ȇ

Ӈ→ ȈȂ 

₥̆ẙ п Ю 

 п  ̂ ̃ ᴿ 

1 ᴉѝ  6,605,000 18.4560% 

2 
President ̂BVĨ International Investment 

Holdings Ltd 
4,884,360 13.6481% 

3 Morningside Venture ̂I  ̃ Investments Ltd. 4,250,000 11.8756% 

4 IDG-Accel China Growth Fund II L.P. 3,699,050 10.3361% 

5 Qiming Venture Partners III, L.P. 2,624,717 7.3341% 

6 Joseph F. Boveri 2,139,325 5.9778% 

7 Gilbert Jay, Trustee of the Gilbert Jay 1,760,793 4.9201% 

8 FPCI Sino French SME Fund 1,692,307 4.7287% 

9 Daofeng He 1,100,000 3.0737% 

10 KPCB China Fund II, L.P. 909,091 2.5402% 

11 Dr. Joseph Boveri and Chanel Boveri 642,857 1.7963% 

12 Merieux Participations 2 S.A.S. 615,384 1.7195% 

13 Zero2IPO China Fund II, L.P. 600,000 1.6765% 

14 IDG-Accel China Investors II L.P. 301,641 0.8429% 

15 
Thomas M. Bluth and Linda M. Bluth as 

Tenants by the Entirety 
278,571 0.7784% 
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 п  ̂ ̃ ᴿ 

16 The Boveri Family Revocable Living Trust 270,357 0.7554% 

17 James Hu 260,000 0.7265% 

18 Zairen Sun 260,000 0.7265% 

19 R. Richard L. Hamer 180,000 0.5030% 

20 TLTLAN, LLC 170,000 0.4750% 

21 Karl F. Kovacs IV 160,000 0.4471% 

22 Dr Lawrence Boveri and Monica Boveri 142,857 0.3992% 

23 Youmin Shu 140,000 0.3912% 

24 Darrell T. Liu 125,000 0.3493% 

25 Dr. and Mrs Lawrence Boveri 125,000 0.3493% 

26 Amy Chen 122,500 0.3423% 

27 David Chen 122,500 0.3423% 

28 John ̂Jung-Shoũ Chen 122,500 0.3423% 

29 Peggy Chen Shirreffs 122,500 0.3423% 

30 Xuan Liu 120,000 0.3353% 

31 Xiaoyang Xu 112,500 0.3144% 

32 Claire Shiaoping Zhu 100,000 0.2794% 

33 White Palace International 100,000 0.2794% 

34 Donghui Ma 95,000 0.2655% 

35 Qiming Managing Directors Fund III, L.P. 82,727 0.2312% 

36 Tracy Xie 70,000 0.1956% 

37 Walter Tian 55,000 0.1537% 

38 Guangli Wang 52,500 0.1467% 

39 Anil Gupta 50,000 0.1397% 

40 James G. Lazar 50,000 0.1397% 

41 Robert Luo 50,000 0.1397% 

42 Yuan Kehu 50,000 0.1397% 

43 Yiran Wang 40,000 0.1118% 

44 John Langley 25,000 0.0699% 

45 Adam Sachs 20,000 0.0559% 

46 Anthony Stephen Boveri 15,000 0.0419% 

47 Dr. Xuan Zhou 15,000 0.0419% 

48 Margaret Rose Boveri 15,000 0.0419% 

49 Michael Alexander Boveri 15,000 0.0419% 

50 Philip Joseph Boveri 15,000 0.0419% 

51 Brenda Staehle 12,500 0.0349% 

52 R. Thomas Curtis 12,500 0.0349% 

53 Mark Watson 11,250 0.0314% 
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 п  ̂ ̃ ᴿ 

54 Anna Pao 10,000 0.0279% 

55 Boyang Chu 10,000 0.0279% 

56 Joshua Porter 10,000 0.0279% 

57 Mingjuan Liu 10,000 0.0279% 

58 Sean Kelly 10,000 0.0279% 

59 Xiaopeng Lu 10,000 0.0279% 

60 Yan Ma 10,000 0.0279% 

61 Yanlin Tang 10,000 0.0279% 

62 Yue Gao 10,000 0.0279% 

63 Peter Kasper 8,000 0.0224% 

64 Peng Wang 7,500 0.0210% 

65 Xuefeng Deng 7,500 0.0210% 

66 Charles J Haggert 5,000 0.0140% 

67 Chun-Wen Chuang 5,000 0.0140% 

68 Dandan Lu 5,000 0.0140% 

69 Evelin Logis 5,000 0.0140% 

70 Marlon Cienfuegos 5,000 0.0140% 

71 Toan Hoang 5,000 0.0140% 

72 Neil Nario 3,750 0.0105% 

73 Chunyi Zhang 2,500 0.0070% 

74 Hong Diep Thi Ly 2,500 0.0070% 

75 Li Min 2,500 0.0070% 

76 Maria Blanco 2,500 0.0070% 

77 Tingting Ju 2,500 0.0070% 

78 Brenton Sutton 2,000 0.0056% 

79 Huihui Kong 2,000 0.0056% 

80 Jie He 2,000 0.0056% 

81 Frank Vella 1,375 0.0038% 

82 Ronald Kaluzny 1,375 0.0038% 

83 Lei Zhi 1,250 0.0035% 

84 Michele L. Nealen 1,250 0.0035% 

85 Jinling Xu 1,000 0.0028% 

86 Dale Onisk 750 0.0021% 

87 Jeffrey Thompson 750 0.0021% 

88 Karen Needham 750 0.0021% 

89 Kun Smith 750 0.0021% 

90 Abigail McClary-King 500 0.0014% 

91 Dee Coplon Weiss 500 0.0014% 
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 п  ̂ ̃ ᴿ 

92 Jason Lopez 500 0.0014% 

93 Josh Curtis 500 0.0014% 

94 Lamya Abdel-Rahman 500 0.0014% 

95 Michael Hall 500 0.0014% 

 35,787,787 100.00% 

̆ẙ п Ю̔ 

п  ̂  ̃ ᴿ̂%̃ 

Э ẙ  1,000 100.00 

（三）财务数据 

Э ẙ ╘ Ю ̔ 

ᴁ̔Ъἷ 

 2017 8 31  2016 12 31  2015 12 31  

ӊ 63,101.90 64,178.37 57,787.60 
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⁞ ḣ̂Ъἷ̃ ᾿ḣ̂Ъἷ̃  

 10,561.68 4,524.51 - 

̂2̃ ӊ 

2017 8 31 ̆Э ẙ ӊ ᾳ Ю̔ 

⁞ ḣ̂Ъἷ̃ ᾿ḣ̂Ъἷ̃  

Ὧ  1,760.76 1,359.41 77.21% 

 1,900.97 701.17 36.88% 

 217.14 148.67 68.47% 

ж‾ ὲӹ 569.62 22.25 3.91% 

֒ 401.31 3.12 0.78% 

 4,849.80 2,234.62 - 

2ȁ ᾳ 

̂1̃  

ӝ ᴁ  ̂ ӌ̃ 

SDIX 52ȁ55ȁ59ȁ63ȁ68ȁ69 Anderson Road, Windham, Maine 04062 135.70 

̂2̃  

    ᴁ  ̂ϒ̃ ӊ ҉  

תּ

н Ὠ

 

 

ẙ  

שּ

б ӊ

Ӈ п ᵛ 

37,290.00 ̂ 2010̃

244  

2014/09/01  

2029/08/31 

3ȁ ӊ ᾳ 

̂1̃ ӊ 

 ӝ ᴁ  ̂ϒ  ̃ ӊ ҉  

1 SDIX 
52ȁ55ȁ59ȁ63 Anderson Road, Windham, Maine 

04062 
8,547.99 - 

ӏẙא 2  
ӏא שּ п שּ …︠ 99

11  
2,269.40 

X ӏ

006268  

3 
ѐ

̂ ̃ 

ӏא שּ 23 2 23 24

2302 
312.54 

X ӏ

013530  

̔ ѐ б ұ 2017 7 25 ȇאӏ ғ

̂ Ӈ Ȉ̃̆ ѐ ᴁұ שּ 23 2 23 24
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2302 Ȃ ҉ ̆ Ӈӻ ת̆

╕ Ȃ 

̂2̃ ӊ 

     ᴁ  ̂ϒ  ̃ ӊ ҉  

1 Red III LLC 
ẙ  

п  

9620 Medical 

Center Drive, Suite 

200, Rockville MD 

20850 

3,036.54 - 

2009/07/01 

 

2022/07/31 

2 

Stag III 

Newark, LLC 

and Strategic 

Diagnostics 

Inc. 

SDIX 

111 Pencader Drive, 

Newark, Delaware, 

19702 

2,661.95 - 

1997/10/29 

 

2020/12/31 

3 

Ludwig and 

Hans-Dieter 

Niggemeier 

ACRIS 

Schillerstr. 5, 32052 

Herford, Germany, 

Second upper floor 
278.00 - 

2016/01/01 

 

2019/12/31 

4 

Christa and 

Hans-Joachim 

Soll 

ACRIS 

Im Himmelsreich 

11, 32120 

Hiddenhausen, 

Germany, First floor 

78.00 - 

2001/04/01 

 

 

  

5 

Э ᶑ

שּ

Ὠ  

Э  

ẙ  

ѐ ̂Э ̃

שּ א

211 302 ᴁ

368  

1 
̂2008̃

077247

 

2017/11/06 

 

2020/11/05 

6 
ӏא

н Ὠ  

ѐ  

 

ӏא שּ

א

п 10

5 2  

2,071.18 2 

2014/12/15 

 

2020/02/14 

7  
ѐ  

 

ѐּש ἷ

9 3-302 
58.83 ѐ

132444  

2017/04/10 

 

2018/04/09 

תּ 8 н

Ὠ  

 

ẙ  

שּ

б ӊ Ӈ

п ᵛ 

12,707.00 3 

2014/09/01 

 

2029/08/31 

1̔ Э ẙ бЭ ᶑ שּ Ὠ ȇ Ȉ̆

Э ᶑ שּ Ὠ ұѐ ̂Э ̃ שּ א 211

302 ᴁ 368 ѐ  ̆ Э ẙ ұ╕ Ὧ Ȃ
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4ȁ  

  ӝ ᾊ  ᾊ  ᾊ    

1 ORIGENE ẙ п   2290404 1999/11/02 2019/11/02 

2 ORIGENE & DESIGN ẙ п   3052346 2006/01/31 2026/01/31 

3 TRUECLONE ẙ п   2988746     2005/08/30 2025/08/30 

4 HUSH ẙ п   3256895 2007/06/26 2027/06/26 

5 
YOUR GENE 

COMPANY 
ẙ п   3338194 2007/11/20 2027/11/20 

6 TURBOFECTIN ẙ п   3481517 2008/08/05 2018/08/06 

7 TRUEORF ẙ п   3577365 2009/02/17 2019/10/17 
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 ж‾ ж‾ ӝ ᾊ  ᾊ     

1 

RAPID-SCREEN 

CDNA LIBRARY 

PANELS 
ẙ п   6316193 1999/10/05 2019/10/05 

2 

REGULATED 

ANGIOGENESIS 

GENES AND 

POLYPEPTIDES 

ẙ п   6657054 2002/06/10 2022/06/10 

3 

BREAST CANCER 

TRANSCRIPTION 

FACTOR GENE AND 

USES 

ẙ п   7053193 2002/01/25 2023/05/30 

4 

REGULATED 

PROSTATE CANCER 

GENES 
ẙ п   6833247 2002/05/14 2022/05/14 

5 

HISTAMINE H2 

RECEPTOR AND 

USES 
ẙ п   6953673 2001/12/18 2022/10/11 

6 

FULL-LENGTH 

SERINEPROTEIN 

KINASE IN BRAIN 

AND PANCREAS 

ẙ п   6455292 2001/08/16 2021/08/16 

7 

TBX3 GENE AND 

METHODS OF USING 

IT 
ẙ п   6635481 2001/12/28 2021/12/28 

8 

MELANOCORTIN-1 

RECEPTOR AND 

METHODS OF USE 
ẙ п   7115393 2002/06/10 2023/10/03 

9 

SOLID PHASE 

METHODS FOR 

POLYNUCLEOTIDE 

PRODUCTION 

ẙ п   7482119 2004/10/03 2026/01/27 

10 

METHODS FOR 

IMPROVING THE 

SEQUENCE 

FIDELITY OF 

SYNTHETIC 

ẙ п   664112 2001/06/01 2021/06/01 

11 

METHOD AND 

SYSTEM FOR 

POLYNUCLEOTIDE 

SYNTHESIS 

ẙ п   7164992 2002/03/22 2024/01/06 

12 

DUAL PARTICLE 

IMMUNOASSAY 

METHOD AND KIT 

SDIX  6096563 1997/09/30 2027/09/30 

13 
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 ж‾ ж‾ ӝ ᾊ  ᾊ     

16 
CD5 Ἷ

ᴇ ὲ  
ẙ  ѐ  

20121027

4198.3 
2012/08/03 2032/08/02 

17 
CTNNB1 Ἷ

ᴇ 12H7 ὲ  
ẙ  ѐ  

20121044

5492.6 
2012/11/08 2032/11/07 

18 
ERCC1 Ἷ ᴇ

2E12 ὲ  
ѐ  ѐ  

20111027

4252.X 
2011/09/16 2031/09/15 

19 
HER2 Ἷ

ᴇ ὲ  
ѐ  ѐ  

20131004

3630.2 
2013/02/04 2033/02/03 

20 
P53 Ἷ

ᴇ ὲ  
ѐ  ѐ  

20121027

4649.3 
2012/08/03 2032/08/02 

21 
P63 Ἷ

ᴇ ὲ  
ѐ  ѐ  

20121027

4648.9 
2012/08/03 2032/08/02 

6ȁ ֒ ᴐ  

 ֒ ᴐ   ᴐ ӝ  

ע╟ 1  2013SR080307 אӏẙ  2013/08/05 

2 ӊ  2013SR078386 אӏẙ  2013/07/31 

3 ᴇ  2013SR080313 אӏẙ  2013/08/05 

4 ὤ  2013SR080319 אӏẙ  2013/08/05 

5   2013SR080315 אӏẙ  2013/08/05 

עִ 6 ֒ 2013SR081339 אӏẙ  2013/08/06 

7ȁў  

 ҉   ҉  ӝ 
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2017 8 31  2016 12 31  2015 12 31  

      

ὲӹ ӻ  940.82 15.06% 7,927.36 56.13% 1,484.82 7.33% 

У ᾃ

╟ ḡ 
170.94 2.74% 666.60 4.72% 738.83 3.65% 

╟ ḡ  6,048.28 96.83% 13,727.92 97.20% 7,524.99 37.15% 

Ḇ  - - - - 
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八、标的公司主营业务情况 

Ὠ Э ẙ н╘ ὲ̆ў ѝ ẙ п 100% Ȃ

ẙ п ў н╘ ᾳ Ю̔ 

（一）主营业务概况 

ẙ п У ұ ȁ ȁע ᴇ⁸ ̆

ѝ ᵏӊ ╘ ⁸ Ὠ Ȃẙ п ў

ᴇ ̆ ᵏꜛ ӝ ὤ ȁ ȁ ᴇȁᴇ ӊ ᾃ

ӊ ̆ ╘ ꜛ ȁ תּ Ὠ ȁї תּ Ȃ 1995

Ԉ ẙ̆ п ў б ̆ ὤ ᾃ ҩ ў ִ□̆

ȁᴇ Ὧ ᾃ έ Ҭ╒ ֝нѮУȂ 

ӝ ὤ ӝᴇᾃ ȁέ ╖ Ȃ ӝ ὤ

ӝ ȁ תּ э έ ὲ ѬȂẙ

п Ԉ ̆ ӝ ὤ ̆ ҩὤ ӝὤ Ἷ

̆ ẏ ӝὤ 1.9Ъ Ȃ ẙ̆ п ҩ ȁ

ᴇ ⁸ ̆ ₥ ѓ ӊ Ԉ Ἴ ᴇ

ӊ Ȃ а … ẙ̆ п ᵏꜛ Ἷ ȁ

ȁ Ἷ ᴇȁ Ἷ ᴇ ᾃ ‟ ᾱ ̆ѝ ȁ

תּ Ὠ ᵏִ ȁ ȁ ᴇ Ὧӊ ╘̆ ᾃ έ

╒ ӊ ╘ ᵏ ѮУȂ 

ᴇ н╘ ẙ п ӱὲ תּ ̆ ὲ

ῆּת Ȃ ὤ Ἴ ȁ ᴇ⁸ ̆

ẙ п ᴇ н╘ꜛ ҩ ⁸ ȁ ᴇ ȁ╟ ᴇᾃ ίȁ ᴇ

ע э ̆ӱ ᶑ ҩӊ Ȃ ₥̆ẙ п ᴇ

ӊ ꜛ ҩ ȁ ȁ ὁ ȁ ȁ

ӊ ̆ ȁ ȁ ֳ ὤ תּ ֝н ֳ

ї תּ Ȃ 

ẙ п ӊ ѝ̆ ȁּת Ὧ ᵏҩ

ӊ ̆ ╠ ̆ ╠ תּ Ὠ תּ
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̆ … ȁ ӊ ̆ ╘ұὤ ᴇ

̆ᵷ Ȃ 

ᾃ ẙ̆ п У ӱҮ ᴇ н╘ ў̆ н╘

 Ȃע

（二）主要产品及用途 

ẙ п ў ӊ ꜛ ӊ ᴇ ӊ Ȃ 

1ȁ ӊ  

ẙ п ӊ ў ꜛ ӊ ȁ ӊ ᴇӊ Ȃέᴇ

ᾳ Ю̔ 

ӊ   Ӯ  

 

 

ӊ Ԉ

Ȃ

ᴇ

ў ⁸

DNA  ̆

ᴇ 

а ̆ẙ

п ‾ ̆

ὡ

У ᴇ̆ ᴳὲ ע

ᴐѝ έ̆ᵏ

ӝ  

 

 

̆

̆ ╟ ў

 

ẙ п ᵏ ₉̆

ᵏ Ὠ

╖ ὡ ̕ ᴐ

ί ̆ᵷ ᴇ

̕ ᴐ ̆ѝ ᴇ

ᵏ ὁ ᵏ ᴇ

̆ᵏ⁸ Ὠ

ȁ  

ᴇ 

 

ᴇ У б

ὁ

̆ 

̆ ὁ

⁞бѐ ̂

ȁ ̃ 

ᴇ ᴐѝ έ̆

ї Э Ԉ ᴐ

Ȃẙ п ᴇӊ

ұӝ ὁ

 ̆ў ꜛ ̔

ὁ ȁὁ Ἵȁὁ ȁ

Ἵ  

У ẙ̆ п ᵏ ѓ ӊ ᵏЮ Ȃẙ п й

Э ӝὤ ̆ ӊ 19,000 Ȃ ẙ̆ п 13,000

ӝ ӊ 13,000 ӊ ᴇӊ ̆ ӊ ѓ ̆

Ю Ȃ 

У ẙ̆ п ҂ ѝЮ ᵏ ע⁸ ӊ Ȃẙ п Ю
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̆ ᵏӱ ȁ ȁ ע ȁ╟ ὁ ȁ Ӈ

⁸ ȁ ᴇ ӊ ᴇӊ ╘̆ ѝ ӊ  ע⁸ ᴇӊ Ȃ 

2ȁᴇ ӊ  

ẙ п ҩ ᴇ ӊ ӊ ̆ ᵏꜛ ᴇ

ȁᴇ ₉ ע⁸ ᴇ ӊ ᾃ ᴇ ӊ Ȃ 

ẙ п ᴇ ӊ ꜛ ע ₉ Ὧ

ῆ ̆ ї ע CRPȁApo A1ȁApoB Ȃ Ἷ ᴇ

̆ẙ п έ ╟ Ὧ ̆ ⁸ ȁὊ ╟

̆ӱ Ԉ ȁ ᵏ ̕

Ἷ ᴇ ̆ẙ п GMP ίȁ ᴇ

ע ӊ ̆ ұ Ἷ ᴇ ӊȂ ₥ẙ п

Ἷ ᴇ ў ұ б Ȃ 

ẙ п ᴇ ӊ ў ѝὁ ע ᴇ ₉̆ ұ

ȁ ȁ ″ ̆ꜛ ұ ȁҖ ȁ ȁ₥‟

Ὧ ӊ Ȃ 

̆Ḇ╠╟ ȁ ᴇ ȁGMP ӊ ̆ẙ

п ᴇ бẏ ȁGMP ֒Ю ίȁ Ἷ

ᴇ ӕ ע ӊȁ╟ ὁ ȁ ⁸ ᴇ ע жнע

ᴇ ӊ ̆ӱ ѝ ȁ н ᵏ Ἷ ᴇȁ Ἷ ᴇ ᴇ

ӊ ӊ ⁸ б ӊȂ 

（三）行业主管部门、监管体制、主要法律法规及政策 

1ȁ нў ᴇ⁸ 

ѐ ֶ ȇЭ Ὠ н Ȉ̂ 2012 ᶢ ̃̆ ẙ п

н⁞ѝľ ̂M73 Ŀ̃ ľּת ⁸ н̂C27 Ŀ̃Ȃ 

ȇ н Ȉ̆ ẙ п  н⁞

ѝ ѐ ľ ̂M7310 Ŀ̃Ԉ תּ ⁸ н

ѐ ľ ⁸ ̂C2761 Ŀ̃Ȃ 
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̂1̃ н 

ѝ ᵏ ȁ ᴇ ₉ ẙ п ў н╘ѮЎ

н ұ ╘ н ў̆ ў Ȃ

ў ꜛ ‚ ȁ ̆ Ὧ ̆

⁸ ̆ ̕ ⁸ ‚ȁ

‚ ‚̆ ȁ₥ ȁ

ֶὨ Ὧ ȁὭ ̆ б ֶ

Ὧ Ὧ Ȃ 

̂2̃ᴇ н 

ŵ нў  

Aȁѐ  

̂CFDÃ ᴇ н ў Ȃ

Ю ע ᾊ ȁ ע תּ

ᾊ ȁּת ̆ ꜛ ̂

╗₉ȁᶑṌ ̆Ю ̃ ὤȁ ̂ ѐ ȁ ̆Ю ȁּ̃ת ȁ

ע ̆ ‚ ⁸̆ ̕ ⁸ ȁ

Ὠ ὴ תּ ῆȁ ⁸ ̕ ⁸ ȁ

ȁּת ȁע ⁸ ̆

ѝ Ȃ 

ѐ Үн ᴁ̆

⁸ ԛ Ю̆ ᴇ ₉

Ȃᴇ ₉ ў ᴇ ₉ Ὧ ᴐ̕

ᴇ ₉ ὤ Ὧ ԛ ᴐ̕ ᴇ ₉

ῆȁӊ ⁸ᶢ ᴐ̕ ᴇ ₉ ῆ

ᴐ Ȃ ї ѐ ὤ ї

б ⁸ ᴐ̆ ὤ ї ֓ ‚̆ ȁ ї

̆ Ὧ Ȃὲў ᴐ ꜛ ̆ ὤ ї

⁸ ╟̆ ὤ תּ ֓̆ ╠⁸ ї
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⁸ Ὧ ῆ̆ ᵏ Ὧ ᴐ ȁ ̆

ї ⁸ Ȃ 

Bȁ  

ᾃּ̆ת нў ѝ ̂FDÃ̆

ȁ ȁע ȁּת ȁό ӊ ὤ

ȂὲЮ ѐ ̂CDRH̃ έᴇ תּ

̆ў תּ ӊȁꜛ ȁЭ ₥ Ԉ Э Ȃ 

Ŷ н ⁸  

₥̆ ̆ ұ ᴇ ₉̆Ԉ

ᴇ ₉ ̆ὲ ᴇ ₉ תּ Ȃ 

Aȁ ⁸  

ȇּת ᴿȈ̆ תּ 

̆ὭЬ ̔ 

У ᴂ̆ Ԉᶑ ὲ ὤȁ תּ ̕ 

ү έ ѐ ̆ ш ⁸ Ԉᶑ ὲ ὤȁ תּ  ̕

Ь έ ̆ ⁞ ш ⁸ Ԉᶑ ὲ ὤȁ

תּ Ȃ 

ȇᴇ ₉ ᾊ ╕ Ȉ̆ ᴇ ₉ ӊ

ᴂ̆ὭЬ ̔ 

У ӊ ꜛ ί ̂а ұ ⁞ ȁ̃

ӊ ̂ ₉ȁ ȁ ̃ ̕ 

ү ӊ ꜛ ұ ₉ȁ ұ ₉ȁ ұ

₉ȁ ұ ₉ȁ ұ ₉ȁ ұ ₉ȁ

ұ ₉ȁ ұ Ԇ ₉ȁ ұ ᴇ

₉ȁ ұ ⁞ ₉ȁ ұὲӹ ȁ ע ὁ ╖

₉ ̕ 
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Ь ӊ ꜛ б ᴇ ᴇԈ Ὧ ₉ȁб

ȁ Ὧ ₉ȁбӝ Ὧ ₉ȁб ּ Ὧ

₉ȁб ȁ ȁּת Ὧ ₉ȁб ᴐ

Ὧ ₉ȁб Ὧ ₉ȁб ̂ ̃

Ὧ ₉ ̕ 

2017 1 25 ̆ ԇ ȇᴇ ₉ ᾊ

╕ ᶢ Ȉ̆ ү︠ У ᶢ ѝľ ╕ ︠Ц ȁ ︠ὧ ȁ ︠

Ҁ ᴇ ₉ ‡̆ ұ ᴇ ₉ ⁸

Ԉ̆ ᴇ ₉ ⁞Ȃ Ԉ

ᴇ ₉ ̆ע  ‡ ĿȂ 

2017 12 29 ̆ ԇ ȇ Ὧұ

ȁ ԍ ȁὁ ע ᴁ Ӈ ᴇ ₉ӊ ⁞

Ȉ̆ ȁ ԍ ȁὁ ע ᴁ Ӈ ᴇ

₉  ‡ ҩ Ȃὲѐ ὁ̆ ᴇע ₉ ᾳ

Ю̔ᴐѝ Ь ᴇ ₉ ӊ ̆ꜛ ̔ ї ᴇ

₉ έ̕ ֓ḣ ᴇ ₉ ᴐ̕ѝ У ᴇ ₉

ӊ ̆ꜛ ̔έ ╠ ֓ḣ ᴇ ₉̕ ̕ὁ ע

ᴁ Ӈ ₉ȁ ᴇ ₉ȂЭ ұ 2018 3 1

Ȃ 

Bȁӊ ᾊ⁸  

ȁG תּ   ̆

ᾊȁ Э Ȃ У תּ ӊ ̆

ӝ שּ ӝ Ӈ ̕

ү תּ ӊ ᾊ̆ ᾊ ӝ ȁ ȁשּ ӝ

Ӈ ᾊ ̕ Ь תּ ӊ ᾊ̆

ᾊ ӝ ╘ Ӈ ᾊ Ȃ 

Cȁ֝н ⁸  

ȇּת ᴿȈ Ὧ ̆ӱҮ У תּ ӊ
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̆ ӊ֝н שּ ӝ Ӈ

ὲ Ὧ ȂӱҮ ү ȁ Ь תּ ӊ ̆ ӊ֝н

ȁ ȁשּ ӝ ӊ Ӈ Ὧ

Ԉ ӊּת ᾊ Ȃ ȇּת ᴿȈ̆

У תּ а ̆ ү תּ ̆ Ь

תּ Ȃ 

2ȁў  

    ў ᾃ  

1 

ȇᴇ ₉ ֝

н̂ ̃ ῆ

╕ Ȉ̂

[2007]299 ̃ 

 
2007.6 

╗ ᴇ ₉ж ֝н

̆ ᴇ

₉ ѝ̆ ᴇ

₉ ֝н ῆ

╕  

2 

ȇᴇ ₉̂ תּ

̃ ֝н ῆȈ

̂ Ȑ2013ȑ18  ̃
 

2013.5 

╗ ᴇ ת₉ּ̂

̃ ֝н ̆

Ὧӊ ѝ̆

ᴇ ₉ ֝н

ῆ 

3 
ȇּת

ᴿȈ̂ ╘ ԇ 650  ̃
╘  2014.6 

תּ ⁸ȁ ӊȁ

ȁᴳ ȁ ṁ ҩ

 

4 

ȇᴇ ₉ ᾊ

╕ Ȉ̂

ԇ 5  ̃
 

2014.10 

ᴇ ₉ 

ᾊ ̆ έᴇ ҩᴇ

₉ ⁸ȁї ȁ ᾊ

ȁӊ ᾊ  

5 

ȇᴇ ₉ ᾊ

╕ ᶢ Ȉ̂



пὰ ⁿ ֙ Ὠ                  Ὧұѐ ӊ Ѯ ╘  

84 

    ў ᾃ  

7 

ȇּת ᾊ ╕

Ȉ̂

ԇ 4 ̃ 
 

2014.10 
תּ ᾊб ̆

ᶑ תּ ὤȁ  

8 

ȇּת ӊ

╕ Ȉ̂

ԇ 7  ̃
 

2014.10 

╗ תּ ӊ

̆ תּ ӊ ѝ̆

ᶑ תּ ὤȁ  

9 

ȇּת

╕ Ȉ̂

ԇ 8  ̃
 

2014.10 
╗ תּ

̆ תּ ѝ 

10 

ȇּת

Ὠ Ȉ̂ 2014

58 ̃ 
 

2014.12 

╗ תּ ̆

תּ ѝ̆

ᶑ Ὠֳ ὤ 

11 

ȇּת ӊ

Ȉ̂ 2014 64

̃ 
 

2015.3 
╗ תּ ӊ ̆

תּ ӊ  

12 

ȇ תּ

╕ Ȉ̂

ԇ 14  ̃
 

2015.9 
╗ תּ

̆ ע ὤ  

13 

ȇּת  ‡Ȉ

̂

ԇ 15 ̃ 
 

2016.1 

תּ  ̆ ⁸

תּ 

תּ ⁞ 

14 

ȇּת

‡Ȉ 
 

2015.10 

תּע

̆ תּ

̆

ᴐ 

15 

ȇὯұ תּ

ӊ

‡ 4э

‡ Ȉ ̂

Ȑ2015ȑ218 ̃ 

 
2015.9 

╗ תּ ӊ ̆

תּ

ӊ֝н ȇּת ӊ

Ȉ ὲ Ὧ

 ה

16 

Ὧұ ᴇ ₉

ї ‡

̂2014 16  ̃
 

2014.10 
ᴇ ₉ ї

ᴐ 

17 
Ὧұ 

ᴐ  
 2016.8 

תּ ẹ ѐ ȁ

תּ תּ

̆ שּ Ὥӎ 

18 

תּ

ῆ̂ ȁּ̃ת

̂ ̃ 

 2016.8 

תּ╨

ȁע ̆ע ȁע

ῆע б ╘  

3ȁў ӊн  

 ֒    ў ᾃ  
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 ֒    ў ᾃ  

1 

ȇ ѐ

‚

̂2006-2020 ̃Ȉ 

╘  2006.2 

ѝ 21й

╟╒ ̆

ע  

2 

ȇὯұ╗

ὰӊн

ᾱ Ȉ 

╘  2010.10 

╒ ұ

ȁ ₉ȁ

ע ȁ Ԇѐ …

̆ תּ ӊн  

3 

ȇľ︠ЬҷĿ

ὰӊн

‚Ȉ 

╘  2016.12 

╗ ᴇ ԍ ȁ ȁ

₉ ӊ ̆ ╟ 

ȁ ̆

ȁ ּ ᴇ

ῆ  

4 
ȇľ︠ЬҷĿ ӊ

н ‚Ȉ  
2016.12 

ȁ

ּ ̆ꜛ ּ

̆╗

ᴇ ԍ ȁ ₉

ӊнע 

5 

ȇѐ

ֶ ︠Ьэҷ

‚ Ȉ 

︠ү

ὤ ӝ

Ԇ ֶ

ֶ

ῆ 

2016.3 

╒ ῆּת ὰ₥

… ӊн̆ע ╟ҵ תּ

ὰн  

6 
ȇ ӊн

‚Ȉ 
╘  2012.12 

╒ …

ӊн̆עУ

̆ б ᴇȁ

ȁ ᴐ ȁ

ᴐ У Ὧ

̆ӝ ȁ

₉ȁ ȁ Җ

У … ӊ   

7 

ȇ

‚̂863 ‚̃

תּ

ᴇ ӊ

Ȉ 

ѐ ӝ

Ὥ

 

2010.10 

ҩľᴇ ӊ Ŀ

̆   У ᴇ

ԍ б ₉ Ὧ

̆ ⁸ У έ ў ӊ

… ӊ έ Ҭ╒ ִ

ӊ Ȃ ᴇ ӊ

ӊע  

8 
ȇּת ӊн

ľ︠үҷĿж ‚Ȉ 

ѐ ӝ

Ὥ

 

2011.12 

  2015 ̆ תּ

… תּ̆ ӊн …

╒  

9 

ȇ ╘ Ὧұᵷ Ṍ

╘н

Ȉ 

╘  2013.9 

 2020 ̆ ὤ

ȁᾃ ѓ ȁ Ṍ

╘нᴇ ̆ У

Ṍ ╘ӊн ̆

У Ҭ╒̆

ӝ ֳ Ṍ ╘  

（四）主要产品工艺流程图 
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̂1̃ ӊ  

ע

cDNA Ἷ

PCR

ᶢ

ҽἿ

 

 ע ί

 

̂2̃ ӊ ̂Ԉ ѝᴿ̃ 

ᴇ

 ̆Ὰ

ע ע

ע

ὡ

 

̂3̃ ᴇӊ ̂Ԉ Ἷ ᴇѝᴿ̃ 
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ᴇ

ᴇ

а

ӊ

WB

ὁ

֓ ὁ

-

Э Ἷ х

Ӈ

ҽ

ᴇ ӊ

ᴇ ᴇ ὡ

а

а

ע

 

̂4̃ᴇ ӊ  
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ὡ  ₉ ⁸ ѐ

 ₉֙₉

ὡ

а

аа

а

 

（五）主要经营模式 

1ȁ  

ẙ п ў ╟ ȁ ₉ ꜛ ̆ὲѐ̆

╟ ꜛ ȁ ȁὊ ̕ ₉ꜛ ί ȁ ȁ ᴇ

ȁ ע ₉ ע ȁ нѼ ȁ ע ₉Ȃ 

╟ ȁ ₉ ̆ẙ п ֶ ̆

ᵏ ̆ ὲӹУ ₉ ꜛ ̆ẙ п Ȃ

ӊ ӊ ᾳ Ӈ ̆

̆ ᵏ ᵏ Ȃ бᵏ

̆ ̆ ӊ ̆ ᾊ ̆ ̕ ̆

ӊ ̆ ὡ ̆ ӊ ὡ ̆ᾋ

ᴐȂ 

ẙ п ᵏ ̆ꜛ ӊ ȁ ֓ȁ ᴇ ╘ȁ

Ὠ Ȃẙ п ֶ ᵏ ᵏ ̆ ẙ

п ῆ ὡ ᵏ Ȃ ў ẙ̆ п ֶ

ᵏ ̆ ̆ ᵏ ֓̆

ᵏ Ȃ 

2ȁ  

Ԉ ẙ̆ п У ў … ̆ ᴐѝ
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Ὠ Ҭִ□̆ ҩ ȁ Ȃ 

ẙ п ў ѝчэ ̔ 

ὲУ ẙ̆ п ֶў╟ ╟ Ю н ᶕ ̆

ў ȁ ӝ ╟ ȁ ȁ ᴇ ȁ

̆Ԉ ȁ ⁸ ᴇ̆ ұ ȂУ

ӊ ╖̆ẙ п έ ҩ ӊ ӊ ╒Ȃ 

ὲү ẙ̆ п ֶ Ю   ע ӊ ⁸ Ḇ̆╠ Ἴ

̆ ӊ ̆ ӊЮ ӊ ȂЮ

ע⁸ ӊ ̆ Ԉ ұ ӊ ӊ̆ ╠ұЮ

ᴐ ᴐ Ȃ 

3ȁ ӊ  

ұẙ п ȁ ȁ ᴇȁᴇ ӊ ӊ ̆ẙ

п ӊ ӊ ұ⁞שּ ⁸ н ȁ ע н ӊ ӂ

ұ ᵏжн ȁ ῆ ȁ ⁸╖   ӊ Ȃ 

̆ẙ п ҩ ѓ ӊ ȁ ӊ ȁ ᴇӊ

ᴇ ӊ Ȃ   ̆ẙ п ᵑ ӊ ̆

⁸ ӊ̆ ̆ ӊ Ȃέ

ᴇ ᾳ Ю̔  

ӊ   ӊ  ӊ  

  

ὡ ᾃ̆G

ᾃ ⁸̆ ⁸ 

̆ע ᴇ Ȃ 

ꜛ ̔  ̕

ꜛ ̔1-2  

  
ὡ ў / ᾃ̆ ў /

ᾃ ̆ ӊ  ̆ע

Ȃ 

3-4  

ᴇ Ӈ  
Ӈ ȁ ί̆G ὲ

ᴇ ע  ᴇȂ 
3-4  
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̂http://www.origene.com.cn/̃ ӊ ּ Ȃ ̆ Ԉ

ӊ ẙ п ӊ ̆  ӊ ̆ Ԉ

Ю ̆҂ Ԉ ȁ ֒ ẙ п ̆Ю

Ȃ ̆ẙ п ҂ֶ ╗ нᾃ ֶ ӊ ֶȁ

ȁ ӊ ᾊ ӊ ̆ Ȃ 

Э ẙ Ԉ ѝў̆ ѝ Ȃ ᾃ̆Э ẙ

ᾳ Ю̔ 

ᴁ̔Ъἷ 

 
2017 1-8  2016  2015  

ὡ  ὡ  ὡ  

 24,433.03 80.57% 37,779.29 82.57% 33,041.72 81.27% 

 5,893.09 19.43% 7,973.79 17.43% 7,612.92 18.73% 

 30,326.12 100.00% 45,753.08 100.00% 40,654.64 100.00% 

（六）主要产品的销售情况 

1ȁӊ ᾳ 

ᴁ̔Ъἷ 

 
2017 1-8  2016  2015  

ὡ ̂%  ̃ ὡ ̂%  ̃ ὡ ̂%  ̃

ӊ  11,022.82 36.35% 18,088.27 39.53% 15,534.34 38.21% 

ᴇ ӊ  19,303.30 63.65% 27,664.80 60.47% 25,120.30 61.79% 

 30,326.12 100.00% 45,753.08 100.00% 40,654.64 100.00% 

2ȁў ᾳ 

ᴁ̔Ъἷ 

   н ὡ ᴿ 

2017 1-8  

ABBOTT Ireland  826.80 2.73% 

OCD 643.99 2.12% 

CELL SIGNALING 

TECHNOLOGIES 
477.20 1.57% 

FUJIREBIO DIAGNOSTICS 401.69 1.32% 

MERIDIAN LIFE SCIENCE 369.25 1.22% 

 2,718.93 8.97% 

2016  
OMEGA BIOLOGICALS 1,071.45 2.34% 

CELL SIGNALING 712.02 1.56% 
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   н ὡ ᴿ 

TECHNOLOGIES 

FUJIREBIO DIAGNOSTICS 687.37 1.50% 

ABBOTT Ireland 668.40 1.46% 

Thermo Fisher Scientific 622.34 1.36% 

 3,761.59 8.22% 

2015  

ABBOTT Ireland 1,036.87 2.55% 

OMEGA BIOLOGICALS 914.09 2.25% 

CELL SIGNALING 

TECHNOLOGIES 
799.78 1.97% 

QUIDEL SAN DIEGO 531.17 1.31% 

Thermo Fisher Scientific 478.63 1.18% 

 3,760.54 9.25% 

ᾃ̆Э ẙ а э ᴿ 50%

ᾳȂЭ ẙ Үȁ ӝ ӝ ὲὯ Э ẙ

5%ԈЭ ֙ пбЭ ֗ᴉὯ Ὧ ̆҂ ὲѐ Ȃ 

（七）主要原材料采购与供应商情况 

1ȁў ᾳ 

ᴁ̔Ъἷ 

 
2017 1-8  2016  2015  

      

₉ 8,267.63 77.01% 11,096.14 75.19% 9,593.05 77.20% 

╟  219.96 2.05% 479.95 3.25% 331.14 2.66% 

ꜛ  2,248.86 20.95% 3,180.91 21.56% 2,502.17 20.14% 

 10,736.44 100.00% 14,757.00 100.00% 12,426.36 100.00% 

2ȁў ᵏ ᾳ 

ᴁ̔Ъἷ 

 ᵏ   ᴿ 

2017 1-8  

Blue Heron BiotechnologŷBHB̃ 830.58 7.74% 

Thermo Fisher Scientific 379.64 3.54% 

⁸ Ὠ  305.09 2.84% 

VWR International LLC 286.01 2.66% 

LEICA MICROSYSTEMS LTD. 223.33 2.08% 

 2,024.65 18.86% 

2016  Thermo Fisher Scientific 864.18 5.86% 
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 ᵏ   ᴿ 

Epitomics Inc. 344.08 2.33% 

⁸ Ὠ  286.42 1.94% 

LEICA MICROSYSTEMS LTD. 264.61 1.79% 

ӏא Ὠ  246.34 1.67% 

 2,005.63 13.59% 

2015  

Thermo Fisher Scientific 857.80 6.90% 

Epitomics Inc. 315.96 2.54% 

⁸ Ὠ  264.60 2.13% 

Advanced Biosystems 256.88 2.07% 

LEICA MICROSYSTEMS LTD. 244.45 1.97% 

 1,939.68 15.61% 

ᾃ Э̆ ẙ а эᵏ ᴿ 50%

ᾳȂ 

BHB ẙ п ὤ Ὠ Ȃ2016 9 ̆Э ẙ ẙ п

̆ẙ п
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‟ ҩ ̆ Ἷ ж жн ӱ̆ ᶑ ҩ Ҿ Ἷ

‟ ῆ Ȃ 

Э ִ□ ̆
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ѐ̆ Э ᴇ ‾ ⁸ ̆ ұ ѲЬ

̆ Ἱ Ȃ ⁸ ᴇ ̆ẙ п Ԉ

ӝ ⁸ ᴇ̆ HEK293 ̆ ұ Ҿ ᶑ ҩ

̆ ᴁ ̆ ᴳ ⁸ ᴇ Э

ᴁ ̆ ᴇ ╖ έ̆ н Ἴ

Ȃ 

2ȁ ӝ  

ẙ п ӝ ѝᴉѝ ȁ п ̆ ᾳ Ю̔ 

ᴉѝ ̔ ̆ ̆ תּ◗ ̆ ҽ

̆ѐ ľ︢ӝ ‚Ŀ…нӝ Ȃұ 1995 … ẙ п ̆

Ἴ ֗ẙ п ὸ Үֶ ў ȁ Ү ὸ Ȃ ֗

Ὤ Robert H. Smith ȁ Ὤ Үֶ

Ȃў ѝ ȁ ᴇ̆ 30 ᾃ ж

‾̆ 30ᴍ Ȃ 

п ̔ ̆ Ȃ ╗ ̆

̆ Ὤ תּ Ȃ2008 ╗ὡẙ п

̆ ₥֗ẙ п ↄ ȁ ̆ў Ἷ ᴇ

б ₉ Ȃ ᾃ ж‾̆

20 Ȃ 

̔ ̆ѐ ̆ Ѩ ̆ ̆ нұѐ

Ȃ ₥֗ ẙ ᴇ ̆έ ᴇ ̆ў

ẙ п ᴇ ȁ ᴇ Ӈ ȁ ᴇ ӊ ⁸

ᴐȂ2015 ѝ …ӝ Ȃ 

九、标的公司最近两年及一期经审计的主要财务指标 

ȇ Ȉ̆Э ẙ ч У ў ╘ ȁ Ю  ̔

（一）资产负债表主要数据 

ᴁ̔Ъἷ 
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 2017 8 31  2016 12 31  2015 12 31  

╟ ӊ  46,042.98 43,917.23 37,947.83 

╟ ӊ  17,058.92 20,261.13 19,839.77 

ӊ  63,101.90 64,178.37 57,787.60 

╟ ḡ  
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2017 1-8 / 

2017 8  

2016 / 

2016  

2015 / 

2015  

п ᾿‾  

（五）最近两年一期非经常性损益情况 

ᴁ̔Ъἷ 

 2017 1-8  2016  2015  

╟ ӊ ̆ꜛ

ӊ῏ḣῆ ᾰ  
13.19 3.52 23.72 

ὡ ╠ бת̆

֝нн╘  Ὧ̆

ȁ У ῆ

ӎ ╠  

190.33 113.75 357.65 

Ὠ н╘ Ὧ

ᶑḣн╘ ̆ Ӈ

ӊȁӇ ḡӊ

Ὠἵ֓ḣ ╟ Ԉ̆

Ӈ ӊȁӇ

ḡ ᵏ  ӊ

 

- -363.98 -282.82 

Ὠ ̂ Ԉľ-Ŀ

‟ ̃ 
306.02 -2,798.38 - 

 -2,383.78 - - 

ӊ  82.53 142.21 77.81 

ὲӹ 30.29 2.83 0.10 

 -1,761.42 -2,900.04 176.46 

῏̔  -637.91 -1,020.98 18.66 

῏̔ п ̂  ̃ 46.85 35.98 73.20 

ὲѐ̔ ұ Ὠ

 
-1,170.36 -1,915.04 84.60 

ᾃ̆Э ẙ ұ Ὠ ᾿ ⁞ѝ 84.60

Ъἷȁ-1,915.04Ъἷ -1,170.36Ъἷ̆ў ЮҮ ̔ 

̂1̃2015 ȁ2016 2017 1-8 ̆Э ẙ ╠

⁞ѝ 357.65Ъἷȁ113.75Ъἷ 190.33ЪἷȂ 

̂2 2̃015 ̆Э ẙ ҩ 100Ъ ἷ̂ ӝ 660.00Ъἷ̃ ұ

ғ Э Ὠ Diadexus 2̕015 ̆ ү ֓   Ю ̆

2015 Ὠἵ֓ḣ ╟ 282.82Ъἷ̕2016 ̆Diadexus ӊ

̆ Ὠἵ֓ḣ ╟ 363.98ЪἷȂ 

̂3̃2016 ̆ѝ ֶ ̆Э ẙ
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Ω ҩ Ὠ BHB̆ 2,798.38ЪἷȂ 

̂4̃2017 ̆Э
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̆Ӈ ֓ ѝ 28,403.50Ъ ἷȂ 

2016 7 29 J̆iaxing Zhongyuan Acquisition I, Inc. ẙ п

̆ ֓ ѝ 28,403.50Ъ ἷ̂ӝ 187,463.07Ъἷ Ȃ̃ ̆

ẙ п Jiaxing Zhongyuan Acquisition I, Inc. ̆ẙ п ᴐѝ

ўᴇ Ȃ 

Э ẙ н╘̆ὲў ѝ ẙ п 100% Ȃ

̆ ẙ п 100% ḣѝה 28,403.50Ъ ἷ̂ ӝ 187,463.07Ъἷ Ȃ̃ 

2ȁ2017 ̆ ╖ ὰѐ Э ẙ  

2017 9 ̆Э ẙ пֶᾱ ̆ ὰѐ ὲ Э ẙ

60.15% ╖̆ ὰѐ ὲ Э ẙ 14.00%

̕ ̆ Э ẙ   77,365.57 Ъἷ῏

58,166.57 ЪἷȂὲѐ̆   30,832.31 Ъἷ῏ 11,633.31 Ъ

ἷ̆ὲᴍ п   ᶑ а Ȃ Э ῏ ̆

Э ẙ 20% ̆ ╖ Э ẙ 80% Ȃ 

֓ ԈЭ ẙ ᴇהḣ 15 Ӣἷѝ ᵑ Ȃὲѐ̔

╖ ὰѐ ӻ 120,000.00Ъἷ Э ẙ 80.00% ̕ ₥̆

Э ẙ 25.85% ὲת̆   ѝ
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 Ӈ ᾳ ᴇהḣ̂Ӣἷ  ̃

2015 9  Э ẙ ẙ п 100%  18.75 

2017 9  
╖ Э ẙ 80% ̂ Э ẙ ῏

ᴿ ̃ 
15.00 

Ӈ  Э Ὠ Ԉ ֙ Э ẙ 100%  12.00 

ӱ 2015 ӭ̆Э ẙ ẙ п н╘У ᶑ ̆ᶑ

ҩ ‾ ╒ ὲ̆Ӈ ḣה ע ὲ   ע Ȃ Ь

̆Э ẙ ẙ п ḣה ╟ ў Ю̔ 

̂1̃2015 9 2017 9 ḣה̆ ע  

2015 9 ̆ ὰѐ Э ẙ Э̆ ẙ Ԉ 18.75Ӣἷ ẙ п

100% ̕2017 9 ̆ ╖Ԉ 12 Ӣ Э ẙ 80% ̆Э ẙ

100% ḣѝה 15ӢἷȂ2015 9 ḣה ѝ̔ 

ŵ2015 9 Ӈ ẙ п пб ὰѐ ȁЭ ẙ 2̕017

9 Ӈ ̆ ╖б ὰѐ ȁ Ȃч ш

ה ̆Ӈ ֓ Ӈ ̆ Ӈ ֓ Ȃ 

Ŷ2015 9 ẙ̆ п Ὠ Biocare ȂBiocare

ӊ Ὠ Ȃ ẙ п Ҭ╒̆

‾ұЭ Ὠ ẙ п н╘ ᴇ Ȃ2017 7 ̆ ұ  Ҭ

ẙ̆ п Biocare У ̆ ╖ ̆

ẙ п ᴂ̆ ҩẙ п ḣה Ю Ȃ 

ŷ2015 9 ̆ẙ п ҩ Ȃ

ֶ ̆ Ӈ ̆ẙ п Ω ὲЮ Ὠ BHBȂ

BHBж ұ ẙ̆ п ὤ б BHB

̆ ╠ұ ẙ п Э ᴇ Ҭ ╒Ȃ

BHB Ω ҩẙ п ḣה Ю Ȃ 

Ÿ2015 9 ̆Э ẙ ὲ п ẙ п ȁ

╒ȁ ╒Ἱ ᶕ ̆ ẙ п ὡЭ Ὠ ᴇ Ԉӊ

ѝ̆ҩ ᶑ ẙ п ╖ Э̆ ẙ ὲ п Ԉ ֓

ẙ п Ȃ 
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Ź2015 9 ̆ẙ п ḣה ֝н ḣה

ᾳ Ȃ2017 9 ̆ẙ п ḣה ҩѐ ֝

н ḣה ᾳȂ ұ ̆ѐ ֝н ᷁ ᴂ̆

ҩ 2017 9 ḣה Ю Ȃ 

̂2̃2017 9 Ӈ ḣה̆ ע  

2017 9 ̆ԈЭ ẙ 100% ḣה 15Ӣѝ ̆ ╖

б῏ ̆Ԉ 12Ӣ Э ẙ 80% ̆ Ӈ ה̆

ḣ ѝ̔ 

ŵ2017 9 ̆ ֓ Ӈ ̆ ш

ה Ȃ Ӈ ֓ ה ה Ȃ ч

Ӈ ֓ У Ȃ 

Ŷ ╖ Э ẙ ֙ Э̆ Ὠ Ԉ ֙ ғ ӊ

Э ẙ ֙̆ ╖ ѝЭ Ὠ пȂ ╖ Э Ὠ

‚ ᴇ ᶑ ѳ ̆ ұ Э Ὠ ̆ Ԉ

Ԉ 12Ӣἷᴐѝ Ӈ ֓ Ȃ 

ŷ2017 9 Ӈ ֓ ╖ ὰѐ ȁ

Ȃ ὰѐ Э Ὠ пȁѐ ȁѐ ӊн

̆ ὲ Э ẙ ֙ ὲ   Ȃ2017

9 Ӈ Ԉ̆ 15ӢἷᴐѝЭ ẙ 100% ḣ̆ה ҩӇ У

Ȃ 

十三、报告期内主要会计政策及相关会计处理 

（一）收入的确认原则和计量方法 

Э ẙ ὡѝ ὡ̆ ὡ ‡ Ю̔

Э ў ғ ̆ ᶑ б

̆҂ ⁸̆ ὡ ̆ Ὧ

‾ ὡ֝н̆ Ὧ ̆

ὡ Ȃ 
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Э ẙ ὡ έᴇ ῆ Ю̔ ᵏ ̆

ӝ Э ẙ Ὠ Ӈӻ ὡȂ 

（二）会计政策和会计估计与同行业的差异 

Э ẙ ֶ ֶ ה ֶ ῆ‡ н б̆

н֝н Ȃ 

（三）财务报表编制基础，合并报表范围的确定原则和合并范围 

1ȁ ╘ ⁸ ⁸  

Э ẙ ╘ Ԉ ѝ ‟ Ȃ ȇ֝нֶ

ῆ‡ĺĺ ῆ‡Ȉ̂ ԇ 33 ȁ ԇ 76 ᶢ ̃ȁұ

2006 2 15 ὲ ᶢ 42 έᴇֶ ῆ‡ȁ֝нֶ ῆ‡

ȁ֝нֶ ῆ‡ ὲӹ Ὧ ̂ԈЮ ľ֝нֶ ῆ‡Ŀ̃

Ԉ ѐ ⁿ ȇֶὨ ⁿ Ὠ ᶕ ‡ 15 -

╘ У Ȉ̂2014 ᶢ ̃ ⁸Ȃ 

֝нֶ ῆ‡ Ὧ Э̆ ẙ ֶ Ԉ ⁸ѝ ̆

Ҿ έ ̆ ╘ Ԉ ѝ Ȃ

╟ ӊ̆ Ὠἵ֓ḣ῏ Ԉ̆ ֒

֓ḣ̆ ч ᴂ ֓Ȃ ӊ ῏ḣ̆‡ Ὧ ῏ḣῆ

Ȃ 

ӊ Э Ὠ Э ẙ Ԉ ẙ п

100% ̆ѝҩ ẙ п ╘ ᾳȁ ᾰͅ

а Э ẙ ẙ п ӊ ḡ̂ ӊ

ḡ̃ Ὠἵ֓ḣԈ ̆ У ⁸Ю֝н ‡ ̕

ѐ ⁞ ӊȁ ḡ ḡὨἵ֓ḣбὲ ẙ п

֓ḣѮ а Ӱ̆ ӊȁ ḡ ẙ п ѐ

֓ḣ Ȃ 

Ḯ Э ẙ ұ 2015 1 1 ẙ п ̆ Э ⁸

ҩ ╘ Ȃ ╘ ѐ ⁸ ᵑ Ḯ ѝ̔ 
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̂1̃Ḯ Э ẙ ұ 2015 1 1 ̕ 

̂2 Ḯ̃ Э ẙ ұ 2015 1 1 ẙ п ̆

ўᴇ Ԉ₥ У ̆ Ḯ н╘ н

з ̆ Ԉ ѝ ⁸ȂḮ

ẙ п ӊȁ ḡȁ ұ 2015 1 1 ὡЭ ẙ

╘ ⁸ Ȃ 

2ȁ ‡  

̂1̃2015  

Э ẙ 2015 ὡ ўᴇꜛ ẙ п ẙ

п ⁸ Ὠ ̆ꜛ ўᴇ ᾳ Ю B̔HBȁBioCheckȁSDIXȁGBIȁACRISȁ

ӏẙא ȁ ẙ ȁѐ Ȃ 

̂2̃2016  

2016 10 ̆ẙ п Ω Ὠ BHB̆ BHBӱ ѐ€ ̕

ẙ п ẙ ѐ ̆ ὲ ὡ Ȃ 

̂3̃2017 1-8  

2017 5 ̆ẙ п GBĬGBI аᾋ ⁸ ╘ ̕2017

8 ̆ẙ п Ω Ὠ BioCheck̆ BioCheckӱ ѐ€ Ȃ 

（四）重大会计政策或会计估计与上市公司差异情况  

Э ẙ ֶ ֶ ה бЭ Ὠ ᾳ Ю̔ 

ўᴇ ӊ  

Э ẙ  

̔ Ѩᴳ ̆а ̕ 

̔ 10-20 ̆᾿ ḣ 0%̆ 5-10%̕ 

ὲӹ̔ 3-10 ̆᾿ ḣ 0%̆ 10-33.33%̕ 

̔ 5 ̆᾿ ḣ 0%̆ 20% 

Э Ὠ  

̔ 20-30 ̆᾿ ḣ 2-10%̆ 3-4.90%̕ 

̔ 3-10 ̆᾿ ḣ 2-10%̆ 9-32.67%̕ 

̔ 5 ̆᾿ ḣ 2-10%̆ 18-19.60%̕ 

╕Ὠ ὲӹ̔ 5-15 ̆᾿ ḣ 2-10%̆ 6-19.60% 
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第五节 交易标的评估 

一、标的资产评估情况 

（一）评估概述 

Ӈ ӊ Ӈ ֓ Ԉέ Ὧ ⁿ н╘ ӊ ה

 έ ȇ ה Ȉ ӊ ḣѝᵑה ̆ Ӈ Ȃ 

ה ⁞ ч Э ẙ пὤ

̆ה ה ᴐѝ Ӈ ה Ȃ 

ȇ ה Ȉ̆ ה ῆ 2017 8 31 ̆ Э̆ה

ẙ ұ Ὠ ᾿ ӊ ֓ḣѝ 49,752.33Ъἷ̆ ḣѝה 121,000.00Ъ

ἷ̆ ה ḣ 71,247.67Ъἷ̆ ḣ ѝ 143.20%Ȃ 

（二）评估对象与评估范围 

ה ѝЭ ẙ пὤ ֓ḣȂ 

ה ѝЭ ẙ ұ ה ῆ 2017 8 31 ὤ ӊ

ḡ̆ὲѐ ӊ ḣѝ 63,101.90 Ъἷ̆ ḡѝ 6,246.42 Ъἷ̆᾿ ӊѝ

56,855.48Ъἷ̆ ұ Ὠ ᾿ ӊѝ 49,752.33ЪἷȂ 

（三）评估方法的选择 

1ȁ ה  

ה Э ẙ пὤ ֓ḣȂ ұ н֝ה

Ԉ Ԉ ̕ ҂ Ԉ ̆ע

ה ҩ Ȃ 

2ȁ ה  

ה Э ẙ пὤ ֓ḣȂ ұ нў֝ה н╘ѝ

ӊ н╘̆ ӊ Ӈ ̆ ֝н Ӈ ѝ ̆έ У
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Ӈ ᴿ Ӈ̆ ╘ Ὠ ̆ ה Ӈ ᴿ Ȃ 

（四）评估假设 

1ȁУ Ḯ  

̂1̃Ӈ Ḯ ̔Ḯ ה ӊ Ӈ ѐ̆ ӊ ה

ה ӊ Ӈ ֒  ֓̕ה

̂2̃Ὠ Ḯ ̔Ḯ ЭӇ ӊ̆ ЭӇ ӊ̆

ӊӇ ᴁ ̆ ᶕ ֶ Ԉ̆ᵳұ

ӊ ╖ ȁ ὲӇ ֓ ᴐ  ″ ̕ 

̂3̃֝н Ḯ ̔Ḯ ה ᴁ ὤ Ὧ ̆

а Ю Ȃ 

2ȁ Ḯ  

̂1̃ Ԉȇה ה Ȉ ‟ ה ѝ Ḯ ₥ ̕ 

̂2̃ Ὧ ȁ □ ‾̆ע ȁ

ȁ ῆ ȁ аֶ а

 ̕ע

̂3̃ Ḯה н֝ה ̆ ᶑ

̆ ȁ б ₥ ᶑ У ̕  

̂4̃ Ḯה ה ӊ ₥ ᴳ ȁ ȁ ȁ

ᾳ ᴳ ̆ ӊ ᴧ‾ ̕ 

̂5̃Ḯ н֝ה Э̆ ὲӹӝ╒

а а ֝н а‾ ̕ 

̂6̃ ה ᴁ ӝ ᵏ Ὧ ╘ ȁῆ ȁ

̕ 

̂7̃ ӝה ᵑ Ὠ ╘ ȁӇ ̕ 

̂8̃ ה ӨԈ ӝ н֝ה ᵏ ה ѝῆ̆



пὰ ⁿ ֙ Ὠ                  Ὧұѐ ӊ Ѯ ╘  

106 

ӝ н֝ה ᵏ Ԉ ӊ ḡ̕ 

̂9̃ Ḯה ֝нұ ᾃ ⸗ ᾿ Ȃ 

  бЭ Ḯ ֒аУ Ү ̆ ה У ֶ Ȃ 

（五）收益法评估情况 

1ȁ  

֝н ὡ ȁ ȁ  ȁ

 Э̆ ȁ н ὲӹ ֝н ὡ ̆

ѝ6 1 ̆ ѝ Ȃ 

ה үэ ̆ У ѝ2017 9 1 2023 12 31

̕ ү ѝ2024 1 1 Ȃ 

2ȁ  

̂1̃ н ὡ  

Ὠ Э ẙ н╘ ὲ̆ў ѝ ẙ п 100% Ȃ

ẙ п ў ӱҮ ӊ ȁ ȁ ӊ ̆ў ӊ ѝ

ӊ ᴇ ӊ ̆ ὡ Ю̔ 

ᴁ̔Ъἷ 

 
2015  2016  2017 1-8  

ὡ  ὡ  ὡ  

ӊ  15,534.34 38.21% 18,088.27 39.53% 11,022.82 36.35% 

ᴇ ӊ  25,120.30 61.79% 27,664.80 60.47% 19,303.30 63.65% 

 40,654.64 100.00% 45,753.08 100.00% 30,326.12 100.00% 

2017 9-12 ֙ ὡ ֝нб ȁ ̆

֝нн╘ ̆ Ȃ 

2018 Ԉ ̆ ẙ п нᾃ Ҭ╒̆ Ю̔

̆ ұẙ п н╘ а ὡ̆ а

Ԉ ӊע⁸ н╘ ̆ ẙ п н

̕ ᴇ ̆ ұ תּ н а ̆ї תּ Ь
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ᴇ ӊ а ╗ ẙ̆ п а ᴇ

Ҭִ□ ѝע ̆ ѐ н╘ ̆ ӊ

а ̆ ӊע⁸ ╘ ӱ̆ ẙ п ᴇ н

Ȃ 

Э ẙ н╘ ὡ Ю̔ 

ᴁ̔Ъἷ 

 2017 9-12  2018  2019  2020  2021  2022  2023  

ӊ  5,111.64 17,517.59 20,026.73 22,847.37 25,313.17 27,597.58 29,002.63 

ᴇ ӊ  8,079.12 34,918.12 41,342.80 48,618.12 56,803.33 63,942.29 68,682.84 

 13,190.76 52,435.71 61,369.53 71,465.49 82,116.50 91,539.87 97,685.47 

̂2̃ н  

Э ẙ ў н╘ ᾳ Ю̔ 

ᴁ̔Ъἷ 

 2015  2016  2017 1-8  

ӊ  4,232.02 5,721.14 2,642.67 

ᴇ ӊ  11,728.11 12,946.51 8,634.35 

 15,960.13 18,667.65 11,277.02 

 39.26% 40.80% 37.19% 

ў н╘ ꜛ ȁ ӝ ȁ⁸ ̆⁸ Ԉѝ ӊ

ӝ ȁ ȁ Ȃ 

ў н╘ ѐ ӻ ̆ ̆

ӊ ӊ ̆ѝ ה ῆ 

  ⁞ Ȃ 

н ᾳ Ю ̔ 

ᴁ̔Ъἷ 
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̂3̃ н ╗  

Ὠ Ԉ Ὠ н ╗ў תּ ᶑ ȁ ֶ

ᶑ ̆ ў ὲ б ᴿ ̕ 

ѐ שּ Ὠ н ╗ў ѝ ȁ ╗

╗ ὲ̆ў Ԉ н ὡѝ ̆ ה ῆ

н ╗Ȃ 

ה ῆ Ӈ Ю ̔ 

  

ḣ  17%ȁ6% 

 7% 

╗ 3% 

╗ 2% 

н ╗ Ю ̔ 

ᴁ̔Ъἷ 

 2017 9-12  2018  2019  2020  2021  2022  2023  

н

╗ 
271.70 847.15 892.80 1,055.15 1,485.94 1,888.37 2,518.81 

̂4̃  

Э ẙ ᾳ Ю̔ 

ᴁ̔Ъἷ 

 2015  2016  2017 1-8  

 5,089.43 6,185.17 4,474.92 

/ н ὡ 12.52% 13.52% 14.76% 

ў ѝ ӝ ȁ н╘ ȁ Ȃ

Ю̔ 

ӝ ӝ ̆ Ὠ ӝҮ ̆

ӝ Ȃ 

ұὲӹ ̆ ѐ ӻ Ԉ̆֝н
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ὡ ᾳѝ ̆ ̆

ѐ Ȃ 

Ю ̔ 

ᴁ̔Ъἷ 

  2017 9-12  2018  2019  2020  2021  2022  2023  

1 ‾б  956.10 3,245.90 3,505.57 3,786.01 4,088.90 4,416.01 4,680.97 

2 б  300.39 1,556.99 2,051.96 2,236.05 2,536.38 2,693.16 2,799.54 

3  249.72 855.90 967.02 1,089.60 1,223.81 1,358.10 1,454.99 

4 ꜛ  79.69 230.21 257.83 288.77 323.43 362.24 391.22 

5 бֶ  74.29 198.83 225.84 255.50 289.24 322.99 347.26 

6 ╕Ὠ  71.19 332.32 401.88 474.76 563.28 629.35 670.74 

7 Ὠ Үн  24.80 126.22 151.38 177.78 209.26 232.44 246.92 

8 ֶ б  8.63 27.33 29.51 31.87 34.42 37.18 40.15 

9  8.08 50.84 67.09 83.52 104.08 115.30 120.87 

10 
╘б

 
4.70 15.24 16.46 17.77 162.63 TmLang (en-2 (en-U0[( )] TJ
 /P <</MCID 162/-U0[( )] TJ
 /P <</MCID 1622)] TJ8001 0.48001 re
f*
1n-U0
Q
 EM1U0[( )] TJ
 /P <</MCID 1622)] TJ8001 0.472.63 Tm
0 g
[(162.M1U0[( 00 /P <</MCID 139/Lang (en-US
 /P <</MCID 162/-U0[( )] TJ1 /P <</MCID 16 g
[(17.77)] TJ
ET
Q
q
3459999999999999999999999</MCID 100.14 491622)] TJ8001 0.48001 re
f*
1n-U0
Q
 EM05.9 49
q
34268 31.2 re
W* n
 /P <</MCID 154/Lang (en-US)>> BDC q
405.9 49
q
34268 31.2 re
W* n
 T
1 0 0 1 530.14 5[( )] TJ1 /P <</MC239)] TJ
ET
Q
q
105.9 49
q
34268 31.2 re
W* n
 T
1 0 0 1 533.78 491622)] TJ8001 0.48001 re
f*
1n-U0
Q
/P <</MCID 1545> BDC 35.28 549195 1.44 0.48 01 re
f*
36.72 549195 11.704 0.48001 re
f*
68.424 549195 1.48 0.48001 re
f*
68.904 549195 18.8 0.48001 re
f*
157.7 549195 1.48 01 0.48001 re
f*
158.18 549195 17.664 0.48001 re
f*
235.85 549195 1.48 0.48001 re
f*
636.33 492195 53.4 0.48 01 re
f*
289.73 549195 1.48 01 0.48001 re
f*
190.21 492195 53.424 1.48001 re
f*
343.63 549195 1.48 01 0.48001 re
f*
144.11 492195 53.4 0.48 01 re
f*
297.51 492195 1.48 01 0.48001 re
f*
147.99 492195 53.424 1.48001 re
f*
351.42 492195 0.47998 1.48001 re
f*
451.9 592195 53.42 0.48001 re
f*
505.42 592195 0.47998 1.48001 re
f*
405.9 492195 52.68 0.48 01 re
f*
558.58 549195 1.44 0.48 01 re
f*
36.28 54
q
3.44 01.2 re
W*
68.424 54
q
3.48 01.2 re
W*
657.7 54
q
3.48 01 r1.2 re
W*
635.85 54
q
3.48 01.2 re
W*
689.73 54
q
3.48 01 r1.2 re
W*
643.63 54
q
3.48 01 r1.2 re
W*
647.51 49
q
3.48 01 r1.2 re
W*
651.42 49
q
3.48998 11.2 re
W*
605.42 59
q
3.48998 11.2 re
W*
608.58 54
q
3.44 01.2 re
W*
6EMC q
36.84 463.62 31.584 17.04 re
W* n
 /P <</MCID 146/Lang (en-US)>> BDC q
34.84 463.62 31.584 17.04 re
W* n
 T
1 0 0 1 47.08 544803 1 TJ8001  -.31 Tfc(16)] TJ
ET
Q
q
39.84 463.62 31.584 17.04 re
W* n
 T
1 0 0 1 47.71 T44803 1 TJ8001 ( )] TJ
ET
Q
Q
 EMC q
69.024 463.62 38.68 17.04 re
W* n
 /P <</MCID 146>> BDC q
69.024 463.62 38.68 17.04 re
W* n
 T
/F3 10.56 Tf
1 0 0 1 74.064 467.09 Tm
0 g
[<0A74A04AA30D>]1<0AFC>] TJ
ET
Q
q0
Q
/P <</MCID 154>> BDC q
69.024 663.62 38.68 17.04 re
W* n
 T
/ 0 0 1 116.06 497.09 Tm
0 g
[< 
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ӻ Ԉ̆֝н ὡ ѝ ̆ ѐ ὲӹ

Ȃ 

Ю ̔ 

ᴁ̔Ъἷ 

  2017 9-12  2018  2019  2020  2021  2022  2023  
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 2017 9-12  2018  2019  200  2021  2022  2023  

 52.41 183.51 224.43 257.44 287.14 300.35 346.55 

 52.41 183.51 224.43 257.44 287.14 300.35 346.55 

╘ / 

н ὡ 
0.40% 0.35% 0.37% 0.36% 0.35% 0.33% 0.35% 

̂7̃ н  

н ὡў б Ὧ ὡ̕ н  ў ӊ

Ȃ ұ н н֝ה ̆зέ а ̆

аה н Ȃ 

̂8̃  

ӏẙא ȁѐ έ ֝н ̆ Ḯה ӏẙא ȁѐ

ӎ ₥ ִ ֝н ӎ̆ ֝н

15% ̆ὲӹўᴇӰ Ȃ н֝ה

̆ Ю̔ 

Ю ̔ 

ᴁ̔Ъἷ 

 2017 9-12  2018  2019  200  2021  2022  2023  

 812.69 2,402.87 2,783.01 3,481.75 4,562.09 6,406.41 5,105.71 

̂9̃᾿‾  

᾿‾ = н ὡ- н - н ╗- - - ╘ -

Ȃ 

᾿‾ Ю ̔ 

ᴁ̔Ъἷ 

 2017 9-12  2018  2019  2020  2021  2022  2023  Ԉ  

н ὡ 13,190.75 52,435.71 61,369.53 71,465.49 82,116.50 91,539.87 97,685.47 99,883.39 

н  4,931.14 20,656.90 24,240.37 28,447.46 33,083.31 37,392.09 40,359.88 41,267.98 

н

╗ 
271.70 847.15 892.80 1,055.15 1,485.94 1,888.37
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 2017 9-12  2018  2019  2020  2021  2022  2023  Ԉ  

╘  52.41 183.51 
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 2015  2016  2017 1-8  

ὲӹ  256.98 321.38 714.60 

 7,435.46 8,767.64 9,152.65 

╟ ӊ  22,966.56 26,660.22 29,036.87 

╟ ḡ̔    

ӻ  1,926.07 1,842.14 1,469.94 

 532.31 608.33 759.63 

ӻ  1,626.89 1,622.77 1,656.56 

Ӈ  1,216.06 1,060.73 1,050.39 

ὲӹ ӻ  860.82 990.36 940.82 

╟ ḡ  6,162.15 6,124.32 5,877.34 

 16,804.41 20,535.90 23,159.53 

╗  
 

3,731.49 2,623.63 

╗ /ў н╘ ὡ 
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̂5̃  

֝н  = ᾿‾ +‾  ×̂ 1- ̃+  - 

  - ╗  

Ю ̔ 

ᴁ̔Ъἷ 

 
2017

9-12  
2018  2019  2020  2021  2022  2023  Ԉ  
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̃ ֙ Ὠ ѐ Ȃ 

̂2̃╗ ̂WACC̃ 

WACC Ԇ Ȃ

ḡ ╗ ḣȂ 

̆ У ̆ ה ῆ ̆

‾ Ὠ ḡ Ȃ ү ̆ ╗

ḡ Ȃ 

ŵ  

ѝҩ ̆‾ ֓ CAPM̆ Ԉ Ю‟Ὠ ̔ 

Re̗Rf̅β×ERP̅Rs 

ὲѐ̔Reѝ ̕Rfѝ β̕ѝ E̕RPѝ

̕RsѝὨ Ȃ 

Aȁ  

ȁ ч ӱ ה ῆ  ḡ ⅓ᴍ 10 ḡ̆

ὲ ̆ ḡ ḣᴐѝ ה

ȂԈЭ ḡ ḣ 4.07%ᴐѝ ה Ȃ 

Bȁ  

Ȃ

Ю ѐ ERP̔ ה ѐ ERP

ҩ 300 ̆ 2007 2016 ︠ ̆ ΰᴉ ḣ

ERP=5.56%ᴐѝ Ȃ 

Cȁ ה ᴁ ұ β̂Levered β̃ 

ה Wind Ὠ Ὠ β Ὠ βḣ̆Э β

ḣ Ὠ βḣ̂Levered β Ȃ̃ 

Iȁ Ὠ Unlevered β ה ה ᴁ Unlevered β 
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ԈЮὨ ̆ Ԉ⁞ Ὠ Unlevered β̔ 

Unlevered β=Levered β/[1+̂1-T̃×D/E] 

ѐ̔D̔ḡ ֓ḣ̕E̔ ֓ḣ̕T̔ Ȃ 

Ὠ Unlevered β   ̆ ὲ ḣᴐѝ ה ᴁ

Unlevered βȂ 

IIȁ ה ᴁ  

н֝ה ԏ ҩԈЮчэ ̔ Ὠ

ḣ̕ н֝ה ֓ḣ Ȃ 

Э ч н֝ה Ȃ 

IIIȁה ה ᴁ Э Ю Levered β 

ה ᴁ Ԇὡ ЮὨ ѐ̆ ה ᴁ

Levered β̔ 

Levered β= Unlevered β×[1+̂1-T̃×D/E] 

IVȁβ Blume  

ה β ה ̆ ̆

̆ ה β ҂

β Ȃ β ה ̆ ה β

β а β Ȃѝҩה β ̆

Ȃ 

Э ̆Э ẙ ұ β 0.8862 Ȃ 

Dȁה Ὠ Rs 

Ὠ ⁞ ֓ў Ὠ έ УҾ ӊ

֓ ֓ Ў ѝ Ҿ ⁞ ꜛ аת̆ ұ̔ ╟ ȁ

ӊ У ⁞ Ȃ 
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Э ̆Э ẙ 2.5% Ȃ 

Eȁ  

Ԇὡ CAPM Ὠ ѐ̆   ה ᴁ ѝ

11.23%Ȃ 

Ŷḡ  

ה 1 ‾ 4.35%ᴐѝḡ Ȃ 

ŷ н֝ה  

ḡ Ԉ ╗ ╗

Ȃ ה ȁḡ ᴿȂ ╗ ‾ Ԉ

ЮὨ ̔ 

)1( T
ED

D
R

ED

E
RWACC de   

ὲѐ̔WACC ѝ╗ ̕Eѝ ֓ḣ̕Reѝ

̕Dѝӻ ḡ ֓ḣ̕Rdѝḡ ̕Tѝ֝н Ȃ 

Э  ה ᴁ ╗ ѝ 11.21%̆ᴐѝ

Ὠה Ȃ 

5ȁ ӊ  ה

ӊ Ю ̔ 

ᴁ̔Ъἷ 

 
2017

9-12  
2018  2019  2020  2021  2022
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ה ᴁ ӊ ḡ ᾳ Ю ̔ 

ᴁ̔Ъἷ 

  ֓ḣ הḣ 

У ӊ   

1  11,454.93 11,454.93 

 
ӊ  11,454.93 11,454.93 

ү ӊ   

1 ὲӹ  2,673.41 2,673.41 

2 ᵏ  ӊ 660.10 660.10 

3 ӊ 869.62 869.62 

4 ӊ 1,016.94 1,016.94 

5 ὲӹ ╟ ӊ 1,041.15 1,041.15 

 
ӊ  6,261.22 6,261.22 

Ь ḡ   

1 ḡ 28.36 28.36 

 
ḡ  28.36 28.36 

 ӊȁ ḡ᾿ḣ 17,687.79 17,687.79 

7ȁ ḡ  ה

ה ῆ 2017 8 31 ̆Э ẙ ḡѝ ḡ 170.94

ЪἷȂ 

8ȁ ה   

Э̆ ה Ю̔ 

ᴁ̔Ъἷ 

 11.21% 

᾿ ḣ  28,330.30 

ḣ ḣ 85,407.81 

ḡ 170.94 

п ֓ḣ 113,567.17 

╗̔ ӊ᾿ḣ 17,687.79 

῏̔ п  9,931.06 

п Ὠἵ ֓̂ ̃ 121,000.00 

̆ה ה ῆ 2017 8 31 ̆Э ẙ пὤ ̆
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֒Ю ḣѝӝה 121,000.00ЪἷȂ 

（六）市场法评估情况 

1ȁӇ ᴿ  

Ἴ̆ ה нȁ н╘ ӊ ̆ н

Ӈ ᴿ̕ὲ ̆  Ӈ ᴿᶕ ȁ ᴿ ȁ

Ӈ Ӈ ᴿȂӱὨ ᶕ Ӈ ᴿ Ӈ

ȁӇ ȁ Ӈ ᴿȁӇ ȁӇ ֒ ᶕ ̕ Ӈ ֝

н έᴇ ᾳ  ̆ꜛ н╘ȁ֝н ȁֶ ȁ ȁ

̆ б ה ᴁ  ̆ Ӈ ᴿȂ 

2ȁ֓ḣ  

ה Ӈ н╘ ȁ ӊ ̆

֓ḣ Ȃ ה ֓ḣ ̆ Ὠ ѝ̔ 

ѻ = ֓ḣ/  

ӱӇ ȁӇ ֒Ԉ Ӈ ֓ ꜛ ᴍ ӊ̂ ḡ̃

֓ḣ ᶢ Ȃ 

ȁ ה

ᶢ ֓ḣ ѻԈ ה ᴁ ̆ ה ᴁ ᴍ

ӊ̂ ḡ̃ ḣȂה
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ŵӇ ᴿ ῆ 

ה нў֝ה н╘ѝ ӊ ӊ ̆ ѝЭ

Ὠ ֙ ғ ӊȂ ѐ̆ה ԈЮ ῆᴐѝ Ӈ

ᴿ ῆ̔ 

AȁӇ ᴿѝЭ Ὠ ̕ 

Bȁ ѝЭ Ὠ ֙ ӻ̕ 

Cȁ Ӈ ה ῆ ₥Ь ᾃ̕ 

DȁӇ ӱҮ н ὲў н╘ӱҮ ӊ ӊ ̆

̆ зў н а ұ 2 Ȃ 

EȁӇ ꜛ ⁸ ̆ ұ 50%Ȃ 

ŶӇ ᴿ  

Э ῆ̆ ה Ӈ ᴿ ᾳ Ю ̔ 

ᴁ̔Ъἷ 

Ὠ  ѐ      ѐ  ע

Э Ὠ   ὰԍ תּ  ע ‾   ᶕ ⁸  

  ֙ ӻ  ֙ 
֙

ӻ  
֙ 

ᴿ 100% 100% 51% 70% 100% 100% 

ֶ ֶ/

п ֶ

 

2016/4/19 2017/4/27 2015/6/30 2015/12/2 2015/11/20 2015/12/8 

н    ⁸  ⁸   

ה ῆ  2015/12/31 2016/6/30 2014/12/31 2015/4/30 2015/4/30 2015/3/31 

Ӈ ֓ 44,988 430,000 55,462.50 52,500.00 228,000 200,000 

‾ 1 2,600.00 22,840 4,200 6,000 14,801.39 8,182.29 

‾ 2 3,380.00 30,920 6,600 7,800 18,254.74 10,642.32 

‾ 3 - 40,450 9,300 10,140 21,899.23 13,824.66 

PE 17.30 18.83 25.89 12.50 15.40 24.44 

PE 15.05 13.69 16.23 9.40 12.45 18.38 

̂2̃  
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ŵ֓ḣ  

Ӈ ᴿ ֓ḣ ꜛ ֓ḣ ӊ ֓ḣ

̆ ұ ה ᴁ Э ֝н ѝὴ ӊ֝н̆

֓ḣ Ȃ 

֓ḣ ꜛ ₥ ̂EBIT̃ ѻ ȁ / ₥

̂EBITDÃ ѻ ȁ ѻ ȁ ὡ ѻ ȁP/E ѻ

̆ ұ ӊὨ ̆ Ӈ ᴿ ᶕ ̆

֓ḣ ѐ P/E ѻ ᴐѝ ה ֓ḣ Ȃ 

Ŷ֓ḣ  

AȁӇ ᴿѐӇ ֓ ᶢ  

Ӈ ᴿ ה Ӈ̆ ֓ ұ ה ה

Э ̕ ה ѐꜛ ҩ ѐа ӊ

̂ ḡ̃̆ ̆ ᶕ Ԉ ₥ Ю̆ ӊ̂ ḡ̃ Ӈ

֓ ̆έᴇ Ю ̔ 

ᴁ̔Ъἷ 

 Ὠ  Ӈ  Ӈ ֓  
ӊ/ ḡ 

п 

 

100%

֓  

1 ѐ  100.00% 44,988.00 0.00 - 44,988.00 

2  100.00% 430,000.00 29,082.46 10,170.58 411,088.12 

3  51.00% 55,462.50 1,917.56 - 119,349.74 

4  70.00% 52,500.00 -4,867.29 - 79,867.29 

5  100% 228,000.00 4,754.52 - 223,245.48 

6 ѐ  196,416.48 - 3,583.52 200,000.00 100% ע

Bȁ ֓ḣ  

Ӈ ᴿ ѝЭ Ὠ ̆ Ὠ п ὲ ‾

ṁ  з̆Ӈ ֓ ѝ ה ̆ ‾

P/E ѻ ╗ Ȃέᴇ Ю ̔ 

ᴁ̔Ъἷ 
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 Ὠ ה  ῆ  
 

100% ֓  

У  

ұ Ὠ ᾿‾  
P/E ѻ  

1 ѐ  2015/12/31 44,988.00 2,600.00 17.30 

2  2016/6/30 411,088.12 22,840.00 18.00 

3  2014/12/31 119,349.74 4,200.00 28.42 

4  2015/4/30 79,867.29 6,000.00 13.31 

5  2015/4/30 223,245.48 14,801.39 15.08 

6 ѐ  24.01 8,182.29 196,416.48 2015/3/31 ע

Cȁ֓ḣ ᶢ  

Ӈ ᴿ ֓ḣ ў Ӈ ȁӇ Ӈ ȁӇ ȁ

Ԉ Ὠ ȁ ‾ ╒ȁ ȁṦḡ ╒ȁ э⁞

Ȃ ұ Ӈ ᴿ ѝЭ Ὠ ᴿ з̆ Ь ‾

̆Ӈ ұ 60%̆б ѝ ̆ ȁӇ ȁӇ

Ӈ ᶢ Ȃ Ӈ ᴿ Ὠ ѝ Э Ὠ ̆ ӊ

ḡ ᴂ̆ ̆Ṧḡ ╒ ̆Ṧḡ ╒ȁ ᶢ Ȃ 

֓ḣ ᶢ ў Ӈ ȁὨ ȁ ‾ ╒ȁὨ

ᶢ ̆ὲѐӇ 300 ̂882491̃

Ȃ 

ᶢ Ю ̔ 

 Ὠ  ᶢ  ‾ ╒ᶢ  ᶢ  ᶢ  ᶢ  

1 ѐ  0.93 0.90 1.15 0.90 0.87 

2  1.13 1.00 0.85 0.85 0.82 

3  1.38 0.90 1.15 0.75 1.07 

4  0.93 1.00 1.00 0.90 0.84 

5  0.93 0.85 1.08 1.05 0.90 

6 ѐ  0.99 0.90 1.08 0.90 1.13 ע

ᶢ ᾳ Ю ̔ 

 Ὠ  P/E ѻ  ᶢ  ᶢ P/E ѻ  P/E ѻ  

1 ѐ  17.30 0.87 15.05 

18.12 2  18.00 0.82 14.76 

3  28.42 1.07 30.41 
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 Ὠ  P/E ѻ  ᶢ  ᶢ P/E ѻ  P/E ѻ  

4  13.31 0.84 11.18 

5  15.08 0.90 13.57 

6 ѐ  23.77 0.99 24.01 ע

̂3̃ ֓ḣ  

Э ẙ Ю ẙ ѐ ̆ ԈЭ ẙ

ұ Ὠ ᾿‾ ѝ ̆ Э ẙ пὤ ֓ḣȂ 

₥ ה 2018 Э ẙ ұ Ὠ ᾿‾ ̆Ԉ

Ӈ ᴿ P/E ѻ ᴐѝЭ ẙ P/E ѻ ᾋ̆ ה ῆ

Э ẙ ӊ ḡ̆  Э ẙ ұ ה ῆ

ὤ ֓ḣȂέᴇ Ю̔ 

2018 Э ẙ ұ Ὠ ᾿‾ 6,432.73Ъἷ 

Э ẙ P/E ѻ 18.12 

Э ẙ ӊ ֓ḣ 116,561.09Ъἷ 

╗̔ ӊ 17,687.79Ъἷ 

῏̔ п ѐ ӊ 1,270.88Ъἷ 

Э ẙ ὤ ֓ḣ 133,000.00Ъἷ 

5ȁ ה  

ԈЭ ұ̆ ה ῆ 2017 8 31 ̆ ₥ Ю̆

ה Э ẙ пὤ ֓ḣѝ 133,000.00ЪἷȂ 

（七）评估结论及分析 

⁞ה ч Э ẙ пὤ ֓ḣ

 Ȃה

1ȁ ה  

ұ ה ῆ 2017 8 31 ̆ Ḯ ֒Ю̆ ̆ה
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Э ẙ ұ Ὠ ᾿ ӊ ֓ḣѝ 49,752.33 Ъἷ̆ ḣѝה 121,000.00

Ъἷ̆ ה ḣ 71,247.67Ъἷ̆ ḣ ѝ 143.20%Ȃ 

2ȁ ה  

‟Ḯ ֒Ю̆ ה пὤ ֓ḣѝ

133,000.00Ъἷ̆ ḣ 167.32%Ȃ 

3ȁ ה  

ḣѝ133,000.00Ъἷ̕ה ḣ121,000.00Ъἷה ч̆

ה 12,000.00Ъἷ̆ а Ȃ 

 нЭ֝ה ẙ н╘̆ὲў ѝ ẙ п

100% Ȃẙ п ѝУ ᵏ ӊ ᴇ ӊ ֝н̆ ΰ

‾ ӱ̆  ֝н ֓ḣ̆ з

ה ѐаӨ ҩ ה ᴁ ὡ ӊ̆ ҂ ҩ ֝н

ȁ ‾ ╒ӊ ̆

ה Ἱ ҩ ה ᴁ пὤ ֓ḣȂ ה ̆

ӝה ה ᴁ Ὠ Ἱ ת̆ Ӱ ӝה

Ὠ ӊȁ ḡ а Ԉ ̆

ה б ֝н֓ḣ Ȃ 

ה ה ᴁ ╘ ᾳ н  ̆ŋ ӊ

‡ῆה ̆ ӊ ה ȁ ה ̆ ֓ḣ ̆

 ̆ ѝ ה ὤ ȁ ה ᴁ ֓

ḣȂ ᴐѝ ה Ȃ 

二、董事会对本次交易定价的依据及公平合理性的分析 

（一）上市公司董事会对资产评估机构的独立性、评估假设前提的合理性、

评估方法与目的的相关性、评估定价的公允性发表的意见 

Э Ὠ Үֶ ה ȁ Ḯה ₥ ȁ ה

б ה Ὧ ȁ ה ֓ Ὠἵ Ю̔ 
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ӝה ה ᴁ Ὠ Ἱ ת̆ Ӱ ӝה

Ὠ ӊȁ ḡ а Ԉ ̆

ה б ֝н֓ḣ Ȃ 

ה ה ᴁ ╘ ᾳ н  ̆ŋ ӊ

‡ῆה ̆ ӊ ה ȁ ה ̆ ֓ḣ ̆

 ̆ ѝ ה ὤ ȁ ה ᴁ ֓

ḣȂ ᴐѝ ה Ȃ 

（三）交易标的后续经营过程中经营方面的变化趋势分析 

Ӈ н ᾳȁ ᴁȁ Ҭ ᾳ ᾳ έᴇ

҉ľ ὧ  б ĿѮľүȁӇ н ᾳ

б ĿȂ 

Ὠ Үֶ ѝ̔ ᾃ Ӈ̆ ѐ ȁ

ȁ ȁ нȁ ᴐ ȁ ȁ ȁ ִ

ע □аֶ Ӈ ḣה а‾ Ȃ 

（四）交易标的与上市公司现有业务之间的协同效应 

ѐ ў н╘ѝ ⁸ ẏ ╘ȁ ȁᴇ ₉

̆ ᾃ ῆּת Ἴ֝нȂ Ӈ Э ẙ ў

ᴇ ̆ ᵏꜛ ӝ ὤ ȁ ȁ ᴇȁᴇ ӊ ᾃ

ӊ Ȃ ӊ ȁн╘ έ ҵ ̆ Ἱ‾

ִ□ӊ ȁ Ἴ ̆ ᴇ ̆ ╗н╘ ὡȂ 

̆Э Ὠ ў ᾃ ̆ Ὠ ў ̆

Ṍὤ ȂӇ ̆ Ԉ

Ὥӎ ̆ ὡִ□ӊ ̆ У ᴇ Ȃ

̆ Ԉ ȁ ȁᴇ ₉⁸

ᴐ̆ Ἴ ӊ Ὥӎ̆ ╒̆ У

ӊ ̆ Ҭ╒Ȃ ̆ Э Ὠ б Ὠ н╘ ᴐ

а Э̆ע Ὠ б Ὠ ҵ ȁּשᴁҵ ȁ ҵ ִ□ֶ
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╗ Э̆ Ὠ б Ὠ н╘ ╗ ̆ Э Ὠ ᴇ

Ҭ ╒Ȃ 

Ӈ Э̆ Ὠ н ֶ У аת̆ ע

̆ ה Ӈ ֓ Ȃ 

（五）现有经营模式下主要经营因素变动对评估值的影响及其敏感性分析 

ה н ὡȁ ‾ ᴐѝ ̆έᴇ Ю̔ 

1ȁ н ὡ ╟ ḣה   

╟ ḣ̂Ъἷ̃ ῏ḣה   

10% 214,000.00 76.86% 

5% 167,000.00 38.02% 

0% 121,000.00 0.00% 

-5% 75,000.00 -38.02% 

-10% 29,000.00 -76.03% 

2ȁ ‾ ╟ ḣה   

╟ ḣ̂Ъἷ̃ ῏ḣה   

10% 159,000.00 31.40% 

5% 140,000.00 15.70% 

0% 121,000.00 0.00% 

-5% 102,000.00 -15.70% 

-10% 83,000.00 -31.40% 

Э  Өѝ ה ה а ḣה Ԉ̆

ה а ̆k ה ᴳ ת̆ а ה

ұ ᶕ Ὧ ה ᴐ  ה ″ ̆҂а ה

Ȃ 

（六）交易定价的公允性分析 

1ȁӱ ḣה  ֓  

Ӈ ᴐ֓ ȁ ᾿ ȁ нЭ Ὠ ȁб нᾃЭ Ὠ

Ӈנ ᾳ Ѯľ ה ᾳĿȂ 
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2ȁӱ Ӈ Э Ὠ ‾ ╒ȁ ╒ 

֓  

Ӈ Э Ὠ ‾ ╒ ╒ έ̆ᴇ

҉Ѯľ ὧ  б ĿȂ 

Э ̆ Ӈ ᴐ֓ ȁὨἵ̆Ἱᶑ ҩЭ Ὠ ὤᴇ п̆ ὲ

ѐ п Ȃ 

（七）交易定价与评估结果差异分析 

ȇ ה Ȉ̆ ה ῆ ̆ Ӈ ӊ ḣѝה 121,000.00

Ъἷ̆ Ӈ ̆ Ӈ ӊᴐ֓ѝ 120,000.00Ъἷ̆б ה

а Ȃ 

三、上市公司独立董事对评估机构独立性、评估假设前提合理

性和交易定价公允性发表的独立意见 

Э Ὠ Ү ה ȁ Ḯה ₥ ȁ ה б

ה Ὧ Ԉ ה ֓ Ὠἵ Ю̔ 

1ȁ ֙ ғ ӊ ӊ ה ӏѐא ӊ ה

Ὠ έ ⁿн╘ Ȃѐ ╕ ה бὨ ȁӇ ӊ а

Ὧ Ὧ ӑ жн ‾ Ὧ ̕ ה έ

Ȃ 

2ȁ ה ה Ḯה ₥ ⁸ ֒ Ὧ

ȁ ҩ ᴿ ῆ‡ȁ ה ᾰͅ Ḯה

₥ έ Ȃ 

3ȁ ה ӊұ ה ῆ ֓ḣ̆ѝ Ӈ

ᵏ֓ḣ ᵑ Ȃѐ ҩ ч ה ⁞ Э ẙ

ὤ п ҩ ̆ה ҩ ḣᴐѝה ה Ȃ

ӊ ה ᴐ Ὧ б н ̆ ȁ ȁὨ ȁ
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‡̆ Ὠ ӊ ה ̆ ҩ ה ̆ Э ẙ ὤ

п ה ῆ ֓ḣ ҩ ̆ה ה б̆

ה Ὧ У Ȃ 

4ȁ Ӈ Ԉ ӊ ה ѝ Ӈ ֓ ̆Ӈ ה

֓ὨἵȂ 

5ȁ ḣ֓ה ȁ ȁ ה Э

ẙ ᾰͅ ᵑה ה Ȃ 
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第六节 独立财务顾问意见 

一、基本假设  

╘ Ӈ ұԈЮḮ ֒̔ 

̂У̃ Ӈ ᶕ ‡̆ Ὧ ὤ ὲ

֗ Ѭ╘̕ 

̂ү̃ Ӈ ᵏ ֒ ȁῆ ȁ ȁ  ̕

̂Ь̃ ὯѐӮ Ӈ  έ ȁ ╘ ӊ ה ֒

ȁ ̕ 

̂ ̃ Ӈ Ὧ ῆ ӑ ὲӹ ̆  ̕

̂ҷ̃ Ὧ ȁ ̆ע

□аֶ   ̕ע

̂Ὡ̃ Ӈ שּ ֶȁ  ̕ע

̂Ц̃ ὲ а ╒ а‾ Ȃ 

二、本次交易符合《重组管理办法》第十一条规定 

（一）本次交易符合国家产业政策和有关环境保护、土地管理、反垄断等法

律和行政法规的规定 

1ȁ Ӈ ӊн  

Ӈ ғ ӊѝЭ ẙ 100% ȂЭ ẙ Ԉ ѝў н╘

Ὠ ̆ὲў ֝нѝẙ п Ȃẙ п У ұ ȁ

ע ȁ ᴇ⁸ ѝ̆ תּ ᵏ

ᴇ Ὧӊ ╘ ⁸ Ὠ Ȃ 

ȇӊн Ȉľּת ȁ
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ӊ Ŀ ‟ὡ ╨ Ȃ ̆ Ӈ ӊн Ȃ 

2ȁ Ӈ Ὧ ᶑ  

Ӈ Э ẙ ӊ а ӑ ᶑ

Ȃ Ӈ Ὧ ᶑ Ȃ 

3ȁ Ӈ Ὧ  

Э ẙ а Ὧ Ȃ Ӈ

Ȃ 

4ȁ Ӈ а  

Ӈ Э̆ Ὠ ӱҮ ӊ н╘а ѝ̆ Ӈ

а ȇѐ ӝ Ὥ Ȉ ὲ Ὧ

Ȃ 

Э ̆ Ӈ Ὧӊн ̆ ᶑ ȁ ȁ

Ὧ ̆а ᶑ ȁ ȁ

Ȃ 

（二）本次交易不会导致上市公司不符合股票上市条件 

₥Э Ὠ п ֙ ᾰͅ Ӈ ̆ ֶὨֳ п

Ὠ ᴿаᴂұ 25%Ȃ Ὠ̆  а ȇЭ ⁿ

Ӈ Э ‡Ȉ аέ Э ֒ Ȃ 

（三）本次交易资产定价公允，不存在损害上市公司和股东合法权益的情形 

1ȁ ӊ ֓ 

Ӈ Ὧ ᵑ ̆ Ὠ Үֶ   ̆

Ӈ п ֶ ̆ ҩ ὯѐӮ  έ ȁ ȁה ȁ ╘

Ὧ Ȃ Ӈ Ὠ ȁὨ ȁὨ ‡ ̆Ἱᶑ ὤ

ᴇ п̆ ⁞ ѐ п ‾ ȂЭ Ὠ Ү Ӈ ҩ

Ү Ȃ эӇ а Э Ὠ ὤᴇ п‾ Ȃ 
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Ӈ ӊ Ӈ ֓ Ԉ ḣѝה ̆ Ὠ ȁ

‡Ю ̆ ӊ ֓ ‡έ Ὠἵ ȁ ̆а ѐ ‾

Ȃ 

2ȁ ֙ ֓ 

֙ ֓ѝ 21.36ἷ/ ӑᴂұ ֓ ῆ ₥ 120эӇ

Ӈ ֓ 90%ȂὨ ֙ ғ ӊ ֙ ֓ ‡ ȇ ╕ Ȉ

︠ҷ ľЭ Ὠ ֙ ֓ а ᴂұ ֓ 90%Ȃ ֓

ѝ ֙ ғ ӊ Үֶᾱ Ὠ ₥ 20эӇ ȁ60эӇ

120эӇ Ὠ Ӈ ֓ѮУĿ Ȃ 

֓ ῆ ̆ Ὠ  ȁ ȁ

Ὠ Ү ̆‡ ֓ ᴐ Ȃ 

֙֓ ȁ Ȃ 

3ȁ Ӈ  

Ӈ ᵑ ̆ Э Ὠ Үֶ   ̆ έ Ὧн╘

ȁ ה ȁ ╘ ѐӮ  έ Ὧ ̆

Ὧ Ȃ Ӈ ᵑ ȇὨ ȈȁȇЭ ⁿӇ Э

‡ȈȁȇὨ Ȉ Ὠ ȁὨ ȁὨ ‡ ̆а

Э Ὠ ὤᴇ п Ȃ 

4ȁ Ү  

ѐ ҮὯ ҩ Ӈ ȁӇ ֓Ԉ Ӈ Э

Ὠ ₥ ̆ Ӈ ҩ ̆ Ӈ Ὠἵ ҫ Ȃ 

Э ̆ Ӈ ӊᵑ έ Ὧн╘ ה  έ

ȇ ה Ȉ ӊ ḣᴐѝ֓ה ֓ᵑ ̆ Ӈ ӊ ֓Ὠἵ̕ Ὠ

֙ ֓ ѐ ֶ Ὧ ̕ Ӈ ш ҩ

̆ Ү ҩ ̆ Ӈ а Э Ὠ п

Ȃ 
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（四）本次交易所涉及的资产权属清晰，资产过户或者转移不存在法律障

碍，相关债权债务处理合法 

Ӈ ӊѝ ╖ȁ Э ẙ 100% ̆а

ḡ ȁḡ╘ Ȃ 

Э ẙ ȁ ӊ ̆ Ӈ ғ

ӊ ̆а ȁᾺ ȁ ὲӹ ȁ ȁ ֒ Ὠ

⁸ ̆ Ὧ Ἴᾱ ֒ 

Ю̆ ӊ ȁ а Ȃ 

（五）本次交易有利于上市公司增强持续经营能力，不存在可能导致上市公

司重组后主要资产为现金或者无具体经营业务的情形 

Ӈ ₥ Э̆ Ὠ ў ӱҮ ȁ ӊнעȁ

תּ ⁸ н╘ȂӇ У ұ ȁ ע ȁ

ᴇ⁸ ѝ̆ תּ ᵏ ᴇ

Ὧӊ ╘ ⁸ Ὠ Ȃ 

Ӈ ̆ѐ н╘ Ԉ н ὡ

Ḇ̆╠Э ẙ תּ Ҭִ□̆ ѐ

ῆּת н╘ ̆ ╠ұ Э Ὠ Ҭ╒ ӱ̆ У

Э Ὠ ‾ ╒Ȃ 

Э ̆ Ӈ ‾ұЭ Ὠ ╒ ӑ Э

Ὠ ў ӊѝ έᴇ н╘ Ȃ 

（六）本次交易有利于上市公司在业务、资产、财务、人员、机构等方面与

实际控制人及其关联人保持独立，符合中国证监会关于上市公司独立性的相关

规定 

Ӈ ₥Э Ὠ н╘ȁ ӊȁ ╘ȁӝ ȁ б ⁸ӝ

ὲὯ ᶑ ̆ ѐ ֶὯұЭ Ὠ Ὧ ̕ Ӈ

Э̆ ẙ ѝЭ Ὠ ὤ Ὠ Э̆ Ὠ Ӱ н╘ȁ ӊȁ
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╘ȁӝ ȁ б ⁸ӝ Ὧ ᶑ ̆ ѐ ֶ

ὯұЭ Ὠ Ὧ Ȃ 

（七）本次交易有利于上市公司形成或者保持健全有效的法人治理结构 

Ӈ ₥ ѐ̆ ҩ ѝ ӝ ̆ Ӈ ̆

Э Ὠ Ӱ ᶑ Ṍὤ ӝ ȂЭ Ὠ ᵑ ȇὨ Ȉȁȇ

ⁿ ȈȁȇЭ Ὠ ῆ‡Ȉ ̆ Ὧ Ү ‡

ᴐ ‡̆ᶑ Ṍὤȁ ӝ Ȃ 

综上所述，本次交易符合《重组管理办法》第十一条的有关规定。 

三、本次交易符合《重组管理办法》第四十三条规定 

（一）本次交易有利于提高上市公司资产质量、改善公司财务状况和增强持

续盈利能力 

ṦѬ╘ӝ ̆Э ẙ 2018 ȁ2019 2020

ұ Ὠ п ᾿‾ аᴂұ 6,500.00Ъἷ 7̆,900.00Ъἷ̆

9,600.00ЪἷȂ Ὠ ӊ ȁέ ‾ ╒̆ ὡЭ Ὠ

‾ұ Э Ὠ ӊ ȁѝὨ н ӱ̆

Э Ὠ ╒ Ҭ╒̆ Э Ὠ ‾ ╒

╒Ȃ 

̆ Ӈ ‾ұ Э Ὠ ӊ ȁ Ὠ ╘ ᾳ

‾ ╒Ȃ 

（二）本次交易有利于上市公司减少关联交易和避免同业竞争，增强独立性 

1ȁ Ӈ аֶ Ὧ Ӈ  

Ӈ ₥̆Э Ὠ Ὧ Ӈ Ὠ ȁὨ ȁὨ ‡ȂὨ

Ὧ Ӈ ȁ ҩ Ὠ̕ Ү ᵑ ȁ

Ὠ ̆♥◌ ̆ ̆ Ὧ Ӈ

ȂЭ Ὠ Ὧ Ӈ ⁸ ̆ Э Ὠ
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ѐ п Ȃ 

Ӈ аֶ Ὧ Ӈ Э̆ Ὠ ш Ὠ

Ὧ ȁ ̆ У Ὧע Ӈ ᾱ ⁸ ̆╗ Ὠ ̆

Э Ὠ ѐ п Ȃ ѝ̆Ἱᶑ Ӈ Э Ὠ

‾ ̆ ῏ Ὧ Ӈ ̆Э Ὠ п ȁЭ

Ὠ 5%ԈЭ п ╖ έҩȇὯұ ῏ Ὧ Ӈ  ȈȂ 

2ȁ Ӈ аֶӊ н Ҭ 

Ӈ Э̆ Ὠ п ⁸ӝ ע Э̆ Ὠ

б пȁ ⁸ӝ ὲ ⁸ ὲӹ֝нѮ Ӱа н ҬȂ 

ѝἹᶑ Э Ὠ ‾ Э̆ Ὠ п ȁ ⁸ӝ

 έҩȇὯұ ὁ н Ҭ  ȈȂ 

3ȁ ᶑ  

Ӈ ₥ Э̆ Ὠ бὲ пȁ ⁸ӝ ⁸ Ὧ Ѯ ᶑ

̆ ѐ ֶὯұЭ Ὠ Ὧ ̕ Ӈ ̆Э

Ὠ б ⁸ӝ ὲὯ Ӱ ᶑ ̆ ѐ ֶὯұЭ Ὠ

Ὧ Ȃ 

（三）上市公司最近一年财务报告被注册会计师出具无保留意见审计报告 

2017 4 28 ̆ Ὠ 2016 ╘  έҩ ῆ ᶑ

Ȃ 

（四）上市公司及其现任董事、高级管理人员不存在因涉嫌犯罪正被司法机

关立案侦查或涉嫌违法违规正被中国证监会立案调查的情形 

Э Ὠ ὲ ֗ Үȁ ӝ а Ὧ

ᵚ ѐ ֶ Ȃ 

（五）本次发行股份所购买的资产，为权属清晰的经营性资产，并能在约定

期限内办理完毕权属转移手续 
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Ӈ ӊѝ ╖ȁ Э ẙ 100% Ȃ

ӊ ̆а Ὰ ȁ ⁸ ‾ ᴳ ̆ ӊ

а ̆ ᾃ╕ Ȃ 

四、本次交易符合《重组管理办法》第四十四条及其适用意见、

相关解答要求的说明 

ȇ ╕ Ȉ ︠ ὲ Э̔ Ὠ ֙ ғ

ӊ ̆ Ԉ ♅  ̆ὲ ֓ Ὧ ╕ ̕Э Ὠ

֙ ғ ӊ ♅  ̆ ᴿа ғ

ӊӇ ֓ 100% ̆У ֶҫԈ ̕ 100% ̆У

ֶҫԈ Ȃ 

ѐ ֶ 2016 6 17 ȇὯұЭ Ὠ ֙ ғ ӊ

♅ Ὧ б Ȉ ľ̔ ғ ӊӇ ֓ Ӈ ѐԈ

֙ ғ ӊ Ӈ ֓ ꜛаת̆ Ӈ Ӈ ṃ ₥Ὡэ

ᾃ ṃ Ԉ ὡ ӊ  Ӈ ֓ ̕ ♅

̆ ♅ Ө ұ̔ ӻ Ӈ ѐ ֓̕ ӻ Ӈ

ȁӝ ̕ ὡ Ὠ Ȃ♅

а ұ ἹЭ Ὠ Ὠ ╟ ȁṦ ḡ╘ȂĿ 

♅  Ю̔ 

1ȁ Ӈ ♅ а 50,000Ъἷ̆ Ӈ ғ ӊ

֓ ѝ 120,000Ъἷ̆♅ Ӈ ғ ӊ֓

100%Ȃ 

2ȁ ♅ ў ұ ῆּת ѐ ȁ

₉ ȁ ӻ Ӈ Ὧ ̆ ұ Ἱ ╟ Ṧ ḡ╘Ȃ 

因此，本次募集配套资金符合相关规定。 
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五、不存在《上市公司证券发行管理办法》第三十九条规定的不

得非公开发行股票的情形 

ѐ а ȇЭ Ὠ ⁿ ╕ Ȉ Ь︠Ҁ а Ὠ

̔ 

1ȁ Ӈ ֒а Ḯ ȁ ̕  

2ȁа Ὠ п ⁸ӝш з  ̕  

3ȁа Ὠ ὲ Ὠ ᵏ ᶑз ̕  

4ȁа ֗ Үȁ ӝ Ь︠Ὡэ ᾃ  ѐ ֶ

̆ ︠үэ ᾃ
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经核查，本独立财务顾问认为，本次交易不构成重组上市。 

七、关于本次交易所涉及的资产定价合理性的意见 

（一）标的资产的定价 

Ӈ Ὧ ᵑ ̆ Ὠ Үֶ   ̆

Ӈ п ֶ ̆ ҩ ὯѐӮ  έ ȁ ȁה ȁ ╘

Ὧ Ȃ Ӈ Ὠ ȁὨ ȁὨ ‡ ̆Ἱᶑ ὤ

ᴇ п̆ ⁞ ѐ п ‾ ȂЭ Ὠ Ү Ӈ ҩ

Ү Ȃ эӇ а Э Ὠ ὤᴇ п‾ Ȃ 

Ӈ ӊ Ӈ ֓ Ԉ ḣѝה ̆ Ὠ ȁ

‡Ю ̆ ӊ ֓ ‡έ Ὠἵ ȁ ̆а ѐ ‾

Ȃ 

（二）发行股份的定价 

֙ ֓ѝ 21.36ἷ/ ӑᴂұ ֓ ῆ ₥ 120эӇ

Ӈ ֓ 90%ȂὨ ֙ ғ ӊ ֙ ֓ ‡ ȇ ╕ Ȉ

︠ҷ ľЭ Ὠ ֙ ֓ а ᴂұ ֓ 90%Ȃ ֓

ѝ ֙ ғ ӊ Үֶᾱ Ὠ ₥ 20эӇ ȁ60эӇ

120эӇ Ὠ Ӈ ֓ѮУĿ Ȃ 

֓ ῆ ̆ Ὠ  ȁ ȁ

Ὠ Ү ̆‡ ֓ ᴐ Ȃ 

֙֓ ȁ Ȃ 

（三）本次交易程序合法合规 

Ӈ ᵑ ̆ Э Ὠ Үֶ   ̆ έ Ὧн╘

ȁ ה ȁ ╘ ѐӮ  έ Ὧ ̆

Ὧ Ȃ Ӈ ᵑ ȇὨ ȈȁȇЭ ⁿӇ Э

‡ȈȁȇὨ Ȉ Ὠ ȁὨ ȁὨ ‡ ̆а
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Э Ὠ ὤᴇ п Ȃ 

综上，本独立财务顾问认为：本次标的公司的评估值和定价具有合理性，有

利于保护上市公司全体股东的利益。 

八、本次交易根据资产评估结果定价，对所选取的评估方法的

适当性、评估假设前提的合理性、重要评估参数取值的合理性的核

查意见 

（一）关于本次交易涉及资产的评估情况 

Ӈ ӊ Ӈ ֓ Ԉέ Ὧ ⁿ н╘ ӊ ה

 έ ȇ ה Ȉ ӊ ḣѝᵑה ̆ Ӈ Ȃ 

ה ⁞ ч Э ẙ пὤ

̆ה ה ᴐѝ Ӈ ה Ȃ 

ȇ ה Ȉ̆ ה ῆ 2017 8 31 ̆ Э̆ה

ẙ ұ Ὠ ᾿ ӊ ֓ḣѝ 49,752.33Ъἷ̆ ḣѝה 121,000.00Ъ

ἷ̆ ה ḣ 71,247.67Ъἷ̆ ḣ ѝ 143.20%Ȃ 

（二）关于评估方法的适当性、评估假设前提的合理性、预期未来收入增长

率、折现率等重要评估参数取值的合理性、预期收益的可实现性的意见 

Ӈ ӊ ה ᾳ ľ ҷ  Ӈ ה ᾳĿѮľУȁ

ӊ ה ᾳĿȂ 
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九、关于本次交易完成后上市公司财务状况的意见 

Ὠ У У ╘ Ӈ ⁸

╘ ̆ Ӈ ₥ ̆Ὠ 2017 8 31 2016 12

31 ╘ ᾳ ᾳ Ю̔ 

（一）交易前后收入规模、利润水平及其变化分析 

ȇ Ȉ̆ Ӈ ₥ ̆ Ӈ ₥ Э Ὠ ў

╘ Ю̔ 

ᴁ̔Ъἷ 

 
2017 1-8  2016  

Ӈ ₥ Ӈ  Ӈ ₥ Ӈ  

н ὡ 56,016.22 86,342.34 83,790.06 129,543.13 

‾  4,383.69 4,991.49 8,052.41 8,193.65 

᾿‾  4,537.41 5,336.80 9,303.72 9,565.07 

ұ Ὠ ᾿‾  2,164.40 3,134.45 5,008.42 7,400.47 

Ӈ ̆Э Ὠ н ὡ ‾ ╒  ȂḮ

2016 1 1 Э Ὠ Э ẙ 100% ̆Э Ὠ 2017

1-8 н ὡ ӱ 56,016.22Ъἷ 86,342.34Ъἷ̆ ѝ 54.14%̕

ұ Ὠ ᾿‾ ӱ 2,164.40Ъἷ 3,134.45Ъἷ̆ ѝ 44.82%Ȃ 

（二）交易前后每股收益及变化分析 

 
2017 1-8  2016  

Ӈ ₥ Ӈ  Ӈ ₥ Ӈ  
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十、本次交易对上市公司主营业务和可持续发展能力的影响 

Ӈ Э̆ Ὠ ῆּת ӊн ̆

ᴇ н╘ ̆ ҩ ̆ У Ὠ

‾ ╒ ╒̆ Ὠ ӊ ‾ ╒ Ԉ̆ Э Ὠ п

‾  Ȃע

Ӈ ̆Э Ὠ Э ẙ 100% ̆ Э Ὠ б‾

ӝ ȇ‾ Ṧ Ȉ ̆‾ ӝ ̆Э

ẙ 2018 ȁ2019 2020

ұ Ὠ п ᾿‾ ⁞аᴂұ 6,500.00Ъἷ̆7,900.00Ъἷ̆9,600.00Ъ

ἷȂ Ӈ ̆Э Ὠ ‾ ╒  ̆ ‾ұᶑ ὤᴇ п

⁞ ѐ п ‾ Ȃ 

经核查，本独立财务顾问认为：本次交易有利于提高上市公司盈利能力，财

务状况合理，有利于上市公司持续发展，不存在损害股东合法权益。 

十一、关于本次交易完成后上市公司的持续发展能力、市场地

位、经营业绩及治理机制的意见 

（一）交易完成后上市公司的持续发展能力、市场地位及经营业绩 

Ӈ ѐ̆ ẏȁ ₉ н╘ Ԉ

н ὡ ̆Ḇẙ п ȁ ȁ ᴇ⁸

ᴇ ₉ ӊ ̆ ѐ ῆּת н╘ ѝ̆Э Ὠ н╘

У ̆ ‾ұὤ Э Ὠ Ҭ╒Ȃ 

（二）交易完成后上市公司治理机制分析 

₥̆Ὠ ш ȇὨ Ȉȁȇ ⁿ ȈȁȇЭ Ὠ ῆ

‡Ȉ ȇὨ Ȉ Ὧ ̆ Ṍὤҩ Ὧ ӝ ̆ꜛ

п ֶȁ Үֶȁ Үֶȁ Үֶ ҉ȁ Ү̆⁸ ҩбѮ Ὧ Ү

‡ ᴐ ‡ ҫԈ ̆ᵷ ҩὨ ᴐ̆ ҩὨ Ȃ 
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Ӈ ̆Ὠ ȇὨ Ȉȁȇ ⁿ ȈȁȇЭ Ὠ ῆ

‡Ȉ Ὧ ȁ ̆ У ᴐ̆а Ὠ ӝ

̆ Ṍὤᾃ ⁸⁸ ̆ ᾱ ⁸ ⁸̆ὤ

Ὠ ᶑ̆ Ὠ ӝ ᴐ ╗ Ӈ Ὠ

ᾰͅ п ‾ Ȃ 

1ȁ Ӈ Ὠ
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Ү ‡Ȉȁȇ Ү ᴐ⁸ Ȉ Ὧ ᴐ̆  Үֶ п

ֶ̆♥◌ ╘ Ѭ╘Ȃ 

Ӈ Ὠ̆ ш Ὧ ̆ У Ү

Үֶ⁸ ̆ ᶑ Үᵑ ̆ ҮֶὨ ȁ ȁ

ᾱ ̆ш ᶑ Ү Ὠ ̆ᵷ Үֶ ̆ ᶑ

Ү Үֶ ᾱ  Ὠ ᴇ‾ ѐ п‾ Ȃ 

̂4̃ Үб Үֶ  

Ὠ Үֶ Ү 3 ὲ̆ѐ Ү 1 ̆ Үֶ ӝ ӝ

ȁ ȇὨ Ȉ Ȃ ᴁ Ү ȇὨ Ȉȁȇ Үֶ

Ү ‡Ȉ Ὧ ̆ ̆ Ὠ Ӈ ȁὯ

Ӈ ȁ ╘ ᾳԈ Үȁ ӝ Ȃ 

Ӈ Ὠ̆ У ╗ Үֶ Ү ⁸̆ Үֶ

̆ ѝ Ү ᵏ ╠ ᶑ̆ Үֶ Ὠ ╘Ԉ Ὠ

Үȁ ὲӹ ӝ Ὠ ╘ ᾳ

‾̆ Ὠ п Ȃ 

̂5̃ᶕ ⁸  

Ὠ ш Ὧ Ԉ ȇᶕ ⁸ Ȉ ̆ ȁῆ

ȁ ȁὨ ȁ Ὧᶕ ̕ Ὠ Үֶ ҉ ᶕ ᴐ̆

Ὠ б Ὧ ̆ ̆ ̆ ᵏὨ

̕ ̂www.cninfo.com.cñѝὨ ᶕ

ȇ̆ѐ ⁿ ȈѝὨ ‒̆ ᶑὨ п

ֶ ᶕ Ȃ 

Ӈ ̆Ὠ Ὧ ̆ᶑ ў╟ȁ

п ὲӹ‾ Ὧ ᾱ ӊ ᶕ ̆ ᶑ

п ֶ ᶕ Ȃ 

̂6̃ ֓ ╨ ⁸ 
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Ὠ ҮֶЮ ֶȁ б ֶ Ὠ Үȁ Үȁ

ӝ Ȃ Ӈ ̆Ὠ Ὠ ȁ ȁ

Үȁ Ү ӝ ֓ ῆ ̆ᶑ Ȃ 

̂7̃‾ Ὧ  

Ὠ Ἱ Ὧ‾ ̆ пȁ ȁ ֶ

‾ ̆Ὥ ╟Ὠ ȁṌ Ȃ Ӈ ̆Ὠ

╗ ֶ ֗̆ У б‾ Ὧ ᴐ ᵷ̆ Ὠ Ȃ 

2ȁ Ӈ Э Ὠ  

Ὠ Ԉ ̆ш ȇὨ Ȉȁȇ ⁿ Ȉ Ὧ ȁ ȇὨ
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̂3̃ӝ ᾳ 

Ὠ Үȁ Ү ӝ ш ȇὨ Ȉ ȇὨ

Ȉ ֒ ֗ὁ ӑ Үֶ п ֶᴐ ӝҮ֗ὁᾱ

ᾳ Ὠ̕ ȁ ӝҮ ᴇ ╪̆╟ȁӝҮ ὤ ̕

Ὠ ȁↄ ȁ ╘ Үֶ ҉ ӝ ж ╘ұὨ

Ὠ ̆ пȁ ⁸ӝ ὲ ⁸ ὲӹ֝нѐ ֗

Үȁ ҮԈ ╘ Ὠ̕ ╘ӝ Ὠ ֗

ӑ пȁ ⁸ӝ ὲ ⁸ ὲӹ֝нѐὸ

Ȃ 

̂4̃ ᾳ 

Ὠ Ѯ ̆ ш ȇὨ Ȉ Ὧ ̆ ҩṌὤ ӝ

̆ ҩ п ֶȁ Үֶȁ Үֶ̆ ֗ҩ ̆ ҩ ȁ

⁸̆ ҩ ᴁ ⁸ ̆

ᴐȂὨ ӊ ╕Ὠ б п ᴁ ὤ ӑ

ȁ ╕ὨȁὭ Ȃ 

̂5̃ ╘ ᾳ 

Ὠ ╘ ̆ ҩж ╘ӝ ̆ ҩ ╘

⁸ ╘ ᴇ ȂὨ ᵑ ȇὨ Ȉ ᾳ ᴐ  ╘ᾱ ̆

ὤ ўᾱ ᴳ ̆а пȁ ⁸ӝ Ὠ ᴳ ᾳȂ 

Ӈ ̆Ὠ ᶑ н╘ȁ ӊȁӝ ȁ ȁ ╘

̆ᶑ Ὠ ұ пȁ ⁸ӝ ὲὯ Ὠ Ȃ 

3ȁ Ӈ Э Ὠ   

ѐ ȇὨ ȈѐὯұ  ꜛ ̔ 

̂1̃‾  ‡ 

Ὠ ‾  ̆ ὸ Ὠ

̆‾  ᶑ ̆ ȁ Ὧ ̕
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Ὠ ‾  а  ‾ ̆а Ὠ ╒̕

Ὠ Ԉ Ь ѝУэ ⁸̆  ‚ п ֶ ῆ

Ὠ̕ ⁸ ‾  ὲ  ̆ ᾱ

̕ п Ὠ ᾳ Ὠ̆ ῏ п  ‾̆

ԈṦ ὲ Ὠ̕ Үֶ п ֶ ‾  ᾱ

ѐ Ἱ Ү ѐ п Ȃ 

̂2̃‾   

Ὠ ȁ ȁ б  ‾̆ ִἼԈ

 ‾ Ὠ̕ ‡Э У  Ὠ̆ Үֶ҂ Ԉ Ὠ

‾ ᾳ ᾳ Ὠ ѐ  Ȃ  

̂3̃‾  ֒ ᴿ  

ŵ  ֒ ᴿ 

Ὠ  ԈЮ ֒̔ 

AȁὨ ‾̆з  ‾ ̂ Ὠ Ҳ ȁ

Ὠ ‾ ̃ȁ  ‾ ѝ ḣ̕  

Bȁ Ὠ ╘  έ ῆ ᶑ ̕  

CȁὨ ‚   ‚ Ү ̂Ὠ Ὠ

ᾋ ♅ ̃̕ ‚   ‚

Ὠ ︠үэ ᾃ ȁ ȁ ӊ ғ

   Ὠ У ᾿ ӊ 30%̕  

Э ֒ Ὠ̆  ‾ Ὠ̆ У Ԉ

 ‾ а ұ ұὨ п᾿‾ 30% з̆Ὠ

Ь Ԉ  ‾ а ұ Ь  ‾

80%Ȃ 

 Ŷ ‾  ֒ 
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‾ ֒Ю̆ Ὠ н ὡ ᾿‾ з̆ Ү

ֶ ѝὨ ֓ бὨ аּר ̆ Ԉ ҫ п 

₥ Юȁ Ὠ ȁ ᾿ ӊ

̆   ‾ ̆ ‾  έ Ὠ ȁ ᾿ ӊ

Ȃ 

ŷ ע   

Ὠ Үֶ Ὠ нȁ ȁ ȁ ‾ Ԉ

  ‟Юשּ̆ ̆ Ὠ ̆

  ע  ̔  

AȁὨ з   ̆ ‾  ̆

 ‾  ѐ ᴿ ᴂ  80%̕ 

BȁὨ з   ̆ ‾  ̆

 ‾  ѐ ᴿ ᴂ  40%
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̕  

Ÿ п ֶ  έᴇ ̆ ў╟б п

⁞ ѐ п Ӈ ̂ꜛ аת ұ ȁּ ֒ ̆ ‚

ѐ п ֶ ̃̆Ἱ ѐ п ̆

ѐ пὯ Ὠ̕ ᾳЮ 

ᴂ  ᴿ ‾  ̆ Ὠ ᾃ ‾з 

‾ ѝ ת̆ ‾  а   ‾ ̂ꜛ

ѐ  ‾̃ ұ ұὨ п᾿‾ 30% ̆ ‾

 Ӈ п ֶ ̆ ᵏ ѝѐ п б ᾱ ᵏ

ᵳ‾̆ б ᾱ п ᴿ ᾱ ̕  
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Ὠ ‾  а Ȃ ӊ ᾳȁ ‚ȁ

̆ ע ̆ Э ‾ 

̆ ҮֶԈᶑ п‾ ѝ  ȁ а Ὧ ȁ ȁ

֒ ₥ Ю̆ п ֶ  ‾  ᶢ ̆ ᶢ

̕ Ү ‾  ᶢ ̆ Үֶ

Үֶ⁸ ᶢ ‾  Ὠ̕ ‾    п

ֶ п̂ꜛ пԆ ӝ̃ ᾱ 2/3ԈЭ ̕Ὠ п ֶ

Ὧ‾  Ү Ὠ̆ ᵏ ѝѐ п

б ᾱ ᵏᵳ‾Ȃ 

经核查，本独立财务顾问认为：本次交易完成后，上市公司的市场地位将得

到提高、经营业绩将得到较大提升、持续发展能力增强、公司治理机制健全发

展，符合《公司法》、《证券法》、《上市公司治理准则》、《上市规则》和其它有

关法律法规、规范性文件的要求。 

十二、关于本次交易是否构成关联交易的意见 

֙ ғ ӊ Ӈ ѝ ╖ȁ Ȃ2017 9 1 ̆

╖ ὰѐ ȇ Ȉ̆ ╖ ὰѐ Э

ẙ Ȃ ὰѐ Э Ὠ ⁸ӝ ⁸ ὲӹ֝нȂ Ӈ ₥

12 э ᾃ̆Э ẙ Э Ὠ ⁸ӝ ⁸ ὲӹ֝н̆ѝЭ Ὠ

Ὧ Ȃ 

̆ Ӈ ̆ ╖ ѝЭ Ὠ 5%ԈЭ п̆

ȇЭ ⁿӇ Э ‡Ȉ̆ ╖бЭ Ὠ Ὧ Ὧ Ȃ 

̆ ♅ ѮУ ѝЭ Ὠ пȂ 

经核查，本独立财务顾问认为：本次交易构成关联交易，已按规定履行相关

程序，不存在损害上市公司及非关联股东利益的情形。 

十三、关于业绩补偿安排的相关意见 

（一）合同主体与签订时间 
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2018 1 4 ̆Э Ὠ бЭ ẙ ὤᴇ п ╖ȁ

ҩȇ‾ Ṧ ȈȂ 

（二）利润承诺期及实际净利润的确定 

1ȁ‾ ̂‾ Ṧ ̃ѝ ֙ ғ ӊ Ь

эֶ ̂ ̃̆ ұ 2018 ̆‡‾

ѝ 2018 ȁ2019 2020 Ȃ 

Ӈ 2018 12 31 ₥ ̆‡‾ Ԉ Ἱ

ҫԈ Ȃ 

2ȁ ṦѬ╘ӝ ̔Э ẙ 2018 ȁ2019 2020

ұ Ὠ п ᾿‾ аᴂұ 6,500.00Ъἷ̆7,900.00Ъἷ̆

9,600.00ЪἷȂ 

3ȁ Э ẙ 2018 ȁ2019 2020

ұ Ὠ п ᾿‾ ̆ ♅ ӊ Ὧ

Ȃ 

4ȁ
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3ȁ ֙ Ṧ ╖ȁ ԈУἷᴐѝ ֓ Э Ὠ

Ṧ ֙ Э Ὠ ̆ ֙ Ṧ ҫ

╖ȁ Ѯ Э Ὠ ὲӹ пȂ 

（四）股份补偿的确定方法 

1ȁ Ӈ ̆ Э ẙ 2018 ȁ2019 2020

ᾃ ᾿‾ ᴂұ ᾿‾ ̆ ṦѬ╘ӝ Ю Э Ὠ

֙ ֙ Ṧ ҫ Ṧ̔  

̂1̃ Ṧ ֙  

ŵ ṦѬ╘ӝ Ṧ ֙ =̂ ᾿‾ ̇

᾿‾ °̃‾ Ṧ ᾃ ᾿‾ ¦ ṦѬ╘

ӝ Ӈ ֙ ̇ ṦѬ╘ӝ Ṧ ֙  

Ŷ‾ ᾃ ṦѬ╘ӝ Ṧ ֙ а ṦѬ╘ӝ

ѐ Э Ὠ ֙ Ȃ Ṧ ֙ ұ 0 ̆ 0

ḣ̆ Ṧ ֙аᾰ Ȃ 

ŷ Э Ὠ ‾  ‡̆ Ṧ ֙

ѝ̔ Ṧ ֙ ¦̂1+ ᴿ̃Ȃ 

Ÿ Э Ὠ н Ṧ ᾃ  ̆ ṦѬ╘ӝ  

Ṧ ֙ Э Ὠ Ȃ 

Ź У ṦѬ╘ӝ Ṧ ֙ = У ṦѬ╘ӝ ֙ ° ṦѬ╘ӝ

Ӈ ֙ ¦ Ṧ ֙ Ȃ 

̂2̃ ֙ Ṧ  

ŵ ֙  

Э Ὠ 2018 ȁ2019 2020 ж  έѮ 10

ᾃ Үֶ   п ֶ ̆ ṦѬ╘ӝ ֙ ̆

֙ ̆ ‚ Э Ὠ ж ̆
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֙а ᾱ заӎ ‾ ‾̆  ֙ 

‾ Э Ὠ Ȃ Э Ὠ Ԉ 1ἷ ֓ ֙

30 ᾃҫԈ Ȃ 

Ŷ ֙ Ṧ ҫ 

Э Ὠ п ֶ ֙ Э̆ Ὠ п ֶᾱ

Ὠ 10 ᾃ҉ ṦѬ╘ӝ ὲ Ṧ ֙ Ṧ ҫ

Ṧ ҫ ᾊ ╖ȁ Ԉ Э Ὠ ὲӹ пȂ

ṦѬ╘ӝ Э Ὠ 30 ᾃ Ṧ ҫѬ╘Ȃ 

Э Ὠ ὲӹ п ὲ Ṧ ҫ ֙ Э Ὠ

Ṧ ҫ ╖ȁ ֙

ᴿ ֙Ȃ Ṧ ҫ Э Ὠ Ȃ 

ŷ‾ ᾃ ֙ Ṧ ԈЭ Ὠ ṦѬ╘ӝ ֙

̂ ֙̃ѝЭ ̆ ֙а Ԉ Ṧ аᾋ ṦȂ 

（五）利润补偿期届满后的减值测试 

1ȁ‾ Ṧ ̆Э Ὠ έ ⁿӱн ֶ Ү╘

ӊ ῏ḣ ̆  έж Ȃ 

2ȁ‾ Ṧ ̆ ӊ ῏ḣ >‾ ᾃ Ṧ ֙

¦ ֓ ̆ ṦѬ╘ӝ ӊ῏ḣ  ṦȂ 

ӊ῏ḣ  Ṧ ֙ ̗ ӊ ῏ḣ ° ֓

̇‾ ᾃ Ṧ ֙ Ȃ 

3ȁ ṦѬ╘ӝ Ṧ ֙ ԈЭ Ὠ ṦѬ╘ӝ ֙

̂ ֙̃ѝЭ ̆ ֙а Ԉ Ṧ аᾋ ṦȂ 

3ȁ₥ ῏ḣ ѝ ӊᴐ֓῏ ӊ ḣה Ṧ

ᾃ ӊ п ȁ῏ ȁ бԈ ‾  Ȃ 

4ȁ Ṧ ֙ Ү п ֶ Ȃ 
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（六）补偿数额的调整 

Э̆ Ὠ ֙ ғ ӊ а ╒ Э ẙ

‾ ᴂұ ‾ ̆ У Ԉ̆҉

Ṧ ҫԈ Ȃ 

（七）协议的生效 

1ȁȇ‾ Ṧ Ȉѝȇ ֙ ғ ӊ ȈѮа → У Ȃ 

2ȁ Э Ὠ Ԇ ӝ ὲ Ԇ ȁ ╖ Ү╘ ֵӝ

Ԇ ȁ з╗ Э Ὠ ȁ ╖ ὲ Ү╘ ֵӝὨ

ȇ̆ ֙ ғ ӊ Ȉ Ȃȇ ֙ ғ ӊ

Ȉ ̆ Ȃ 

（八）其他 

1ȁ ̆ ȁ Ҭ ᾱ

бȇ ֙ ғ ӊ Ȉ Ѭ У Ȃ 

2ȁ ұ Ю Ѭ╘̆ ṦѬ╘ӝҵ ֗Ȃ 

经核查，本独立财务顾问认为：交易双方关于上海傲源未来年度的业绩补偿

协议安排合理，具有可行性，有助于维护上市公司及中小股东利益。 

十四、关于本次重大资产重组相关人员买卖上市公司股票的核

查意见 

ӊ ὯҮ ̆Ὠ A 2017 10 9 ṃ

Ȃ ѐ ֶȇ ╕ ȈȁȇὯұ Э Ὠ ᶕ Ὧ

ѝ Ȉ ֒ Ὠ̆ Ὧ ὲ Ὧӝ Э Ὠ

A ṃ ₥ 6э ғ Э Ὠ A ҩ Ȃ 

（一）相关人员或机构买卖上市公司股票情况 

ꜛ ̔Э Ὠ ὲ п ֗ Үȁ Үȁ ӝ
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第七节 独立财务顾问内核意见和结论性意见 

一、独立财务顾问内核程序简介 

пὰ ⁿ ȇ ╕ Ȉȁȇ ╘ ╕ Ȉ Ὧ

ᾃ ᴐ ̆ ȇѐ ֙ Ὠ ֙ ғ ӊ ♅

Ὧ Ӈ ҉Ȉ ҩ ᾃ ̆ ╘

ὡᾃ ̆ Ἴ ᾃ ᴐ ж ӝ  ̆ ӝ

Ὧ ṁ  ᶢ ̆ ᾃ ᴐ

̆  έ ╘ Ȃ 

二、独立财务顾问内核意见 

пὰ ⁿᾃ ӊ ᾃ Ю̔ 

ѐ ҉ ᶕ ֒ ȁῆ ȁ ̆ ȇѐ

֙ Ὠ ֙ ғ ӊ ♅ Ὧ Ӈ

҉Ȉ έ ╘ ̆ ╘ Э ֶ Ȃ 

三、独立财务顾问结论性意见 

╘ ȇὨ Ȉȁȇ ⁿ Ȉȁȇ ╕ ȈȁȇὯұ

Э Ὠ ӊ Ȉȁȇῆ‡ 26 Ȉ ȇ ╘

╕ Ȉ ȁ ֒ Ὧ ̆ ѐ Ү

ֶ ⁸ ȇѐ ֙ Ὠ ֙ ғ ӊ ♅ Ὧ Ӈ

҉Ȉ ᶕ ֒ ̆ бЭ Ὠ ȁ Ӈ ȁ

ȁ ה Ἱ ѝ̔ 

̂У̃ѐ ӊ Ү ȇὨ Ȉȁȇ ⁿ Ȉȁȇ

╕ ȈȁȇὯұ Э Ὠ ӊ Ȉȁȇῆ‡

26 Ȉ ȁ ֒ѐὯұЭ Ὠ ӊ ֒Ȃ

ȇѐ ֙ Ὠ ֙ ғ ӊ ♅ Ὧ
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Ӈ ҉Ȉ ᶕ ֒ ⁸ Ὧ ȁ ֒ ̆

а Ḯ ȁ ᾳȂ 

̂ү̃ ӊ Ү ѐ̆ ӊ ֓ Ὧ ȁ

ᵑ ̆а Э Ὠ п Ȃ 

̂Ь̃ ӊ Ү ‾ұ Э Ὠ н╘ ̆ У

ӊн ̆ӱ Э Ὠ Ҭ╒ȁ ╒ ‾ ╒̆ѝЭ

Ὠ ὤᴇ п Ȃ
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̂ ѝ̆ȇпὰ ⁿ ֙ Ὠ Ὧұѐ ֙

Ὠ ֙ ғ ӊ ♅ Ὧ Ӈ Ѯ ╘ ȈѮ

̃ 

 

╘ ╕ӝ̔                     

                       ὰ  

           

 

╘ ў╕ӝ̔                                 

                                     

           

 

ӝ̔               

                         

           

 

ᾃ ӝ̔                  

                        ᾙ 

           

 

Ԇ ӝ̔                     

                        

           

 

пὰ ⁿ ֙ Ὠ  
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