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声明 

Уȁ Ὠ Үֶὤᴇ ҉ ὲ ᾃ ȁῆ ȁ

̆а ֗ᴉ Ḯ ȁ ̆ ᵏ

ȁ э⁞ ֗Ȃ 

үȁ Ὠ ӝ ў ֶ ᴐ ӝȁֶ ӝᶑ ҉

ὲ ѐ ╘ֶ ȁῆ ȁ Ȃ 

Ьȁ ӊ Ӈ ᶑ ὲѝ ֙ ғ ӊ ᵏ

Ὧ ֒ȁ ᶕ ȁῆ ̆а Ḯ ȁ

Ȃ 

ȁ ӊ ὯҮ Ὧ

Ὧ ῆȂ Ὧ ұ ӊ ὯҮ ṁ  ֗ᴉᾱ

̆ а ὲ Ὠ ֓ḣ ᴐ  ″ ᶑ

Ȃ֗ᴉбѮ Ḯа Ȃ 

ҷȁ ӊ ̆Ὠ б ̆ע Ὠ

̕ ӊ ̆ Ȃ 

Ὡȁ ֗ᴉ ̆ ӝȁ ȁ

жнֶ ὲӹжн 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 
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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

ᾃ̆ аԈ֗ᴉ ̆ꜛ аת ұ ⁿ Ὠ

̆҂а ѐ ̂ н Ṧ ̃̕ ֙ ұѐ

ȁ ֙̆Ӊ ₥ Ȃ 

2ȁ ♅ Ὧұ ֙ Ю̔ 

Ԉ ѐ ֙̆ Ѯ 36 э ᾃ̆ аԈ֗

ᴉ ̆ꜛ аת ұ ⁿ Ὠ ҂̆а
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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/ ֝н ⁿӇ Ὠ ̕ чэӇ ᾃ Ӈ

̆ Үֶ ⁿӇ Ὠ ӝ/ ֝н

֙ᶕ ᶕ ̕ Үֶ ⁿӇ Ὠ

ӝ/ ֝н ֙ᶕ ᶕ ̆ ⁿӇ Ὠ

Ὧ ֙Ȃ ̆ ӝ/ ֝н ֙

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 ̆‡‾
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ѝ 2018 ȁ2019 2020 Ȃ 

Ӈ 2018 12 31 ₥ ̆‡‾ Ԉ Ἱ

ҫԈ Ȃ 

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
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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 ̆ 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 ̆
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╖ 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 

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

̆Э Ὠ п ⁸ӝӉаֶ Ȃע ̆ Ӈ а ұ

ȇ ╕ 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%
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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 

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 ᾿‾ 1,108.49 1,705.54 3,785.99 5,715.02 
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2017 8 31 / 

2017 1-8  

2016 12 31 / 

2016  

Ӈ ₥ Ӈ  Ӈ ₥ Ӈ  

̂Ъἷ̃ 

╟  0.62 0.98 0.69 0.98 

╟  0.56 0.82 0.64 0.83 
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 ᾃ  

Ὠ Ὧ ֙Ȃ

̆ ӝ ֙ ұ Ὧ Ṧ ȂĿ 

Ӈ Ὧұᶕ

֒ ȁῆ

ȁ  

ľ ӝ/ ֝нᶑ 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/ ֝н ṃ

ӝ/ ֝н Ὠ ֙̆ ұ 

чэӇ ᾃ ṃ ҉ Ӈ Ὠ Ү

ֶ̆ ҮֶԆѝ ⁿӇ Ὠ ̕ ч

эӇ ᾃ Ӈ ̆ Үֶ ⁿӇ

Ὠ ӝ/ ֝н ֙ᶕ ᶕ ̕

Үֶ ⁿӇ Ὠ ӝ/ ֝н ֙ᶕ

ᶕ ̆ ⁿӇ Ὠ Ὧ

֙Ȃ ̆ ӝ/ ֝н ֙

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
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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  

̂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  
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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 

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
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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  ̔ 

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 Ȃ

Ӈ Э ῆ ῆԈ ῆ ῆ а Ȃ

Ӈ ῆ ῆ̆‡ 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 
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（三）上市公司与标的公司业务无法有效整合的风险 

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 ₥  
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Ȃ ӊ ӊ ѝὨ ̆ ╠ұὨ

Ȃת Ӈ а Ὠ̆ Ю

̆ 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
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ȁὨ ╘ ᾳ ע ̆♅ ‾ а

Ȃ Ὧ ♅ Ὧ Ȃ 

（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 
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̆ а ╒ ̆ ⁸

н  ╒ ̆ ҩ ᾃ ֝н╗ὡ Ҭ̆ Ҭ ѝ

Ȃ ︠ ̆ Ὠ ұ н Ἴ ᴁ̆

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  

Ὠ ȁ 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% ♅

 

  
ȇѐ ֙ Ὠ ֙

ғ ӊ ♅ Ὧ Ӈ ҉ Ȉ 

҉   
ȇѐ ֙ Ὠ ֙

ғ ӊ ♅ Ὧ Ӈ ҉Ȉ 

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  
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ӏא   Ὠ  

  Э ֙ Ὠ  

  ֙ Ὠ  

Ҁ ӏҀא   ֙ Ὠ  

ѐ   ѐ Ὠ  

ӏא   ֙ Ὠ  

  Ὠ  

תּ   Ὠ  
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תּ Ὠ Ѯ‾ Ṧ Ȉ 

ȇ ֒ Ὠ

֙ Ȉ 
 

ȇѐ ֙ Ὠ б

שּ Ὠ Ѯ ֒ Ὠ

֙ Ȉ 

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
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ּ  

  
ӊ У ╖ RNA DNA ̆

ּ ἷ 

ὤ   ὤ DNA  

  
ᴇ ў ⁸

DNA ̆ ᴇ 

Ἷ   

Ἷ ᴇ ᴇ ̆Ԉ

ὤ Ԇэᴇ

 

  

Ԉľ Ŀ

έ У Ȃ

ӝᴇУ ȁ Ȃ ᴇ

 б 

  
₁ ᴇ ὁ ὁ ̆ б

ὁ ӊ  

ᴇ  

ὁ ₁ Ю̆ B B

ע ӊ ȁ б

ὁ  

Ἷ ᴇ  
У B Ἷ ӊ УȁӨ У

ᴁ ᴇ 

Ἷ ᴇ  
₁ ᴇӊ ὁ ̆ ᴇ 

У ὁ  

ᴇ   
ӝᴇѮ ̆ ӝᴇ ȁᴇ ȁ

̆ӱ ″ ᴇ╖  

ᴇ ₉  

ᴇ ѐ̆ бԍ ᴳ ̆

ӝᴇ ̂ ᴇ ȁ ȁ ̃ ᴇ

₉ȁ ₉ ȁ ῆ ̂ ȁ̃ ̂ ̃

 

ȁ   ע
  ̆ ע

̆   

ᴇ  
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第一章 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  

ὤ ѮУȂ ̆ ╒

ӊн ת̆ … ╒ȁ ὡȁӝ

̆ Ѯ ̆ ᾃ ֝н ӊ

֝нӉ У Ȃẙ п ᴁұ Ὤ̆ У

̆Ѧ ὤ ᾃӎ ֝н̆ έ ╒Ȃ 

ẙ п ұ ȁ ȁע ᴇ⁸ ̆ў

ᴇ ̆ ᵏꜛ ӝ ὤ ȁ ȁ ᴇȁᴇ ӊ

ᾃ ӊ ̆ ╘ ꜛ ȁ תּ Ὠ ȁї תּ Ȃ

1995 Ԉ ̆ẙ п ў б ̆ ὤ ᾃ ҩ

ў ִ□̆ ȁᴇ Ὧ ᾃ έ Ҭ╒ ֝нѮУȂ 

4ȁѐ ᾃ ╗  

ѐ ᾃжн ẏ ֝нѮУȂ ̆

Ὠ ѝ ᾃ ẏ н Ἴ֝нȂ ּ н╘а …

Э̆Ὠ ҩ ẏȁ ї ₉ȁ ὁ

эн╘ ̆а Ὠ ῆּת Ҭ╒Ȃ 

תּ н ̆   ̆ ὡ н Ȃ

ὤᵑ ұᾃ ̆ Ԉ ᾃ Ὠ ᴇ ȂḆ╠

╒ ̆ ̆ έ ╒ȁ ‾ ╒ȁִ

ȁ Ṍ ֝н̆ Ὠ ̆ Ὠ

ὤ ᾃ бὨ Ἴ ֝н̆

̆ Ὠ Ȃ 
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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                                          ӊ ҉̂ ̃  

30 

 

ѐ ᾃ ẏ ֝нѮУ ў̆ н╘ꜛ ȁ

Ἱ ȁ ҽὤ ȁ ὁ ȁ⁸ ȁ

ẏ̆Ὠ ὤ 18 э ὡ ̆ ҩὤ

ȂὨ ᵑ ̆ Ь תּ ̆ ї

ᴐ б̕ ї ᴐ̆ꜛ ѐ תּ

תּ ̂ ȁ̃ תּ תּ Ȃ

̆бѐ תּ ֶ ᾃ н ֶȁж ᴐ̆ б

ї ̆ ╟ Ὧ ῆ ̆ ȁ ȁע‟

ї ╘ᴇ Ȃ 

ѐ ὁ ᴐѝὨ ̆ ὁ ӊ

н̆ ҩУ ‟ ̆ ̔ Ὠ ̆ ╒ұ

УԆ ӊ УԆὁ ᴇ ̆ ╒

CAR-TȁPD1ȁgp96ȁ Ӯ 15 ὁ ᶢ ̕ ғѐ תּ

תּ ̂ ̃CAR-Tж ̕б Eureka TherapeuticŝHK̃

Ὠ ̂Э ̃ Ὠ ̆ ᴇ CAR-T

ὁ Ȃӱὁ ȁ ӊȁ ὤ ̆ѐ

ὁ ҩ ῆ ̆ ҩ н╘ Ȃ 

Ŷ ῆ  

̆ѐ ̆ ȁ

ἳ ȁ ȁ … ῆ ȁї ע

₉ н╘̆ תּ н ̆ ὤ

תּ Ȃ Ὠ̆ ҩ Ҵ Ὠ ӏא

Ὠ ̆ ̆ н╘Ȃ 

ᴇ ̆ѐ ұ 2014 Э ̆ ע н╘Ȃ

а Э ̆Ὠ ╒ ע ₉н╘̆

ӊ ӊ ̆╗ ӊ ѓ ̆ ע ӊ ἷעȂ 

̂3̃Ӈ ῆּת н╘  
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ẙ̆ п ὤ Ὧ ᾃ έ ╒ Ὠ

ѮУȂ Ԉ ̆ẙ п ӝ ὤ ̆ ҩὤ ӝὤ

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
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╘̆ ᾃ ҩ ᶕ ̆ ҩ ִ Ȃ

Ӈ ̆ Ԉ У ὭӎȂ ̆

Ὥӎ ̆ ὡ ִ□ӊ ̆Ӈ Ԉ У ᴇ

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 2020

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

ЪἷȂ 

̆ ╠ұ Э Ὠ ‾ ╒̆

Ȃ 

二、本次交易的决策过程及审批情况 

（一）交易进程 
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1ȁЭ ẙ  

҉ ̆Э ẙ пֶ ᴐ ᾱ ̆ὤᴇ п

Э ẙ ֙ὤ ѐ Ȃ ̆Э ẙ

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 ̆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 
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֙ 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 

♅ Ὠ а Ӈ ₥Э Ὠ

20%̆з♅ а ֙ ғ ӊӇ ֓ 100%Ȃ 

♅ ұԈЮ ̔ 
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（二）股份的锁定安排 

1ȁӇ ╖ȁ Ὧұ ֙ Ю̔ 

ԈЭ ẙ ѐ ֙̆ Ѯ 36 э

ᾃ̆ аԈ֗ᴉ ̆ꜛ аת ұ ⁿ Ὠ

̆҂а ѐ ̂ н Ṧ ̃̕ ֙ 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/ ֝н ⁿӇ Ὠ ̕ чэӇ ᾃ Ӈ

̆ Үֶ ⁿӇ Ὠ ӝ/ ֝н

֙ᶕ ᶕ ̕ Үֶ ⁿӇ Ὠ

ӝ/ ֝н ֙ᶕ ᶕ ̆ ⁿӇ Ὠ

Ὧ ֙Ȃ ̆ ӝ/ ֝н ֙

ұ Ὧ Ṧ Ȃ 
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（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 

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
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‾ ‡̆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 ֙  

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 
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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 

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 
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2017 8 31 / 

2017 1-8  

2016 12 31 / 

2016  

Ӈ ₥ Ӈ  Ӈ ₥ Ӈ  

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 
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第二章 交易标的 

一、交易标的基本情况 

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  
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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

̆ … 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 
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ӊ   Ӯ  

 

 

ӊ Ԉ

Ȃ

ᴇ

ў ⁸
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̆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、标的资产评估情况 

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 
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第三章 财务会计信息 

一、上海傲源模拟财务报表 

ֶ Ү╘ ̂ ֵ̃ Э ẙ ⁸ 2015 ȁ2016

ȁ2017 1-8 ╘ ҩ ̆  έҩ ῆ ᶑ

ȂЭ ẙ ╘ Ю̔ 

（一）合并资产负债表 

2015 12 31 ȁ2016 12 31 2017 8 31 ̆Э ẙ

ӊ ḡ ᾳ Ю̔ 

ᴁ̔ἷ 

 2017 8 31  2016 12 31  2015 12 31  

 182,673,728.56 172,042,738.45 171,981,203.77 

ԈὨἵ֓ḣ зὲ ╟

ὡ ӊ 
- - 3,550,505.67 

 117,357,552.99 105,668,426.36 90,901,892.19 

ӻ  6,214,174.80 5,386,448.70 5,085,014.78 

ὲӹ  33,880,048.36 3,213,787.23 2,569,757.78 

 109,814,921.97 105,237,064.80 91,389,705.60 

ὲӹ ╟ ӊ 10,489,358.66 47,623,864.65 14,000,201.60 

╟ ӊ  460,429,785.34 439,172,330.19 379,478,281.39 

ᵏ  ӊ 6,601,000.00 6,937,000.00 - 

ӊ 45,245,089.08 52,629,499.80 49,652,611.09 

ӊ 22,346,167.67 32,877,822.00 40,790,710.14 

 38,308,454.04 45,863,155.41 67,648,144.03 

 6,265,114.72 9,100,573.99 15,586,445.22 

ӊ 25,657,235.47 27,066,446.69 20,375,319.37 

ὲӹ ╟ ӊ 26,166,152.77 28,136,821.97 4,344,487.18 

╟ ӊ  170,589,213.75 202,611,319.86 198,397,717.03 

ӊ  631,018,999.09 641,783,650.05 577,875,998.42 

ӻ  14,699,377.44 18,421,390.80 19,260,679.95 

 7,596,318.58 6,083,270.35 5,323,083.14 

ӻ  16,565,572.56 16,227,662.06 16,268,948.56 
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 2017 8 31  2016 12 31  2015 12 31  

Ӈ  10,503,895.11 10,607,266.34 12,160,603.68 

ὲӹ ӻ  9,408,217.12 79,273,631.05 14,848,220.30 

У ᾃ ╟ ḡ 1,709,381.76 6,665,964.47 7,388,327.17 

╟ ḡ  
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 2017 1-8  2016  2015  

ҷȁ᾿‾  20,885,334.06 30,838,661.70 48,386,151.69 

ұ Ὠ п ᾿‾  16,964,785.07 25,938,925.39 44,134,594.40 

п  3,920,548.99 4,899,736.31 4,251,557.29 

Ὡȁὲӹ ᾿

 
-18,708,964.52 19,186,970.69 
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 2017 1-8  2016  2015  

╟ ὡ  158,440,060.31 143,583,550.37 81,937,969.71 

ӊȁ ӊ ὲӹ

ӊ ӻ  
3,955,570.06 13,409,165.17 13,554,100.56 

ӻ  139,908,000.00 139,527,998.59 100,840,058.33 

Ὠ ὲӹ н ᴁ ӻ

᾿  
- - 11,979,156.05 

ӻὲӹб ╟ Ὧ  7,807,103.06 39,941,200.00 - 

╟    151,670,673.12 192,878,363.76 126,373,314.94 

╟ӊ ᾿  6,769,387.19 -49,294,813.39 -44,435,345.23 

Ьȁ ╟ӊ ̔    

  - 1,844,120,691.38 104,701,703.78 

╟ ὡ  - 1,844,120,691.38 104,701,703.78 

Ṧ ḡ╘ ӻ  4,675,961.14 7,750,507.98 5,324,486.59 

 ‾ȁ‾ Ṧӻ‾ ӻ

 
105,031.72 399,147.72 1,748,389.46 

ӻὲӹб ╟ Ὧ  28,571.36 1,827,471,747.92 38,937,964.00 

╟    4,809,564.22 1,835,621,403.62 46,010,840.05 

╟ӊ ᾿  -4,809,564.22 8,499,287.76 58,690,863.73 

ȁ ╟ ֓

 
-5,639,300.73 5,538,739.57 3,386,649.23 

ҷȁ ֓ ᾿ ╗  10,630,990.11 61,534.68 78,352,863.33 

╗̔  ֓ ᴍ  172,042,738.45 171,981,203.77 93,628,340.44 

Ὡȁ ֓ ᴍ  182,673,728.56 172,042,738.45 171,981,203.77 

二、上市公司备考财务报表 

（一）备考合并资产负债表 

2016 12 31 2017 8 31 ̆ѐ ӊ ḡ

Ю̔ 

ᴁ̔ἷ 

 2017 8 31  2016 12 31  

 372,004,458.92 456,408,914.25 

ԈὨἵ֓ḣ зὲ ╟ ὡ

ӊ 
52,506,666.28 129,102,471.80 

 922,323.00 - 
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 2017 8 31  2016 12 31  

‾  23,934.25 57,615.91 

ὲӹ  58,936,853.23 14,932,663.94 

 197,112,788.69 194,634,274.07 

У ᾃ ╟ ӊ 80,870,539.78 68,340,227.32 

ὲӹ ╟ ӊ 55,026,101.11 74,974,243.00 

╟ ӊ  1,189,746,679.57 1,263,564,225.32 

ᵏ  ӊ 225,890,467.92 226,226,467.92 

 91,759,510.79 83,324,621.81 

 206,705,011.29 169,594,319.59 

ӊ 88,553,027.80 11,556,551.51 

ӊ 679,005,194.29 788,428,057.81 
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 2017 8 31  2016 12 31  

ḡ  1,423,984,349.15 1,433,797,974.46 

ұ Ὠ п  2,837,044,939.11 2,861,089,509.89 

п  189,514,076.61 230,817,118.04 

п  3,026,559,015.72 3,091,906,627.93 

ḡ п  4,450,543,364.87 4,525,704,602.39 

（二）备考合并利润表 

2016 2017 1-8 ̆ѐ ‾ Ю̔ 

ᴁ̔ἷ 

 2017 1-8  2016  

Уȁ н ὡ 863,423,351.79 1,295,431,323.26 

ὲѐ̔ н ὡ 863,423,351.79 1,295,431,323.26 

үȁ н  823,921,537.61 1,159,338,070.49 

ὲѐ̔ н  297,890,230.85 484,257,618.00 

╗ 13,816,284.88 19,886,692.29 

 176,351,392.36 216,680,725.70 

 327,878,979.62 422,665,095.65 

╘  667,608.72 2,243,760.84 

ӊ῏ḣ  7,317,041.18 13,604,178.01 

╗̔Ὠἵ֓ḣ ╟  -144,120.54 -8,873,204.97 

 10,134,974.31 -45,283,512.45 

ὲӹ  422,218.59 - 

Ьȁ н‾  49,914,886.54 81,936,535.35 

╗̔ н ὡ 5,674,467.69 15,696,520.37 

῏̔ н   2,221,389.22 1,982,388.65 

49,914,886.54
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第四章 本次交易有关中介机构情况 

一、独立财务顾问 

пὰ ⁿ ֙ Ὠ  

Ԇ ӝ̔  

ӏא̔ שּ 5 ̂ ̃B 12ȁ15  

̔010-66555383 

ּ ̔010-66555103 

ӝ̔ ȁ  

二、律师事务所 

ӏא Ү╘  

ӝ̔ ‾  

ӏא̔ п שּ ᾃ 26 7  

̔010-66090088/88004488 

ּ ̔010-66090016 

╕ ̔† ӑȁ  

三、审计机构 

ֶ Ү╘ ̂ ֵ̃ 

Ү╘ ֵӝ̔ Ӥ  

ӏא̔ п שּ 8 7 ѐ ӊ 5-11
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̔010-88095588 

ּ ̔010-88091199 

╕ ᾊֶ ̔ ȁ ῤ ȁ ◊ȁ  

四、资产评估机构 

ӏѐא ӊ ה Ὠ  

Ԇ ӝ̔ ד  

ӏא̔ שּ 35 819  

̔010-68090016 

ּ ̔010-68090099 

╕ ᾊ ה ̔ ὤ◊ȁұ♥♥ 
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̂ ѝ̆ȇѐ ֙ Ὠ ֙ ғ ӊ

♅ Ὧ Ӈ ҉ ȈѮ ̃ 

 

 

 

 

 

 

 

 

ѐ ֙ Ὠ  

 

2018 1 18  
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