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收购人声明 

ѿȁ ӥ ֲ ȇҬ ֲ ῍ Ὲ ȈȁȇҬ ֲ ῍
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第一节 释义 

ӥҬ̆ ̆Ҋ↓ ӊ ӈ Ҋ̔ 

ֲ
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ᵟ ̔ қ ҳ **** 

̔ қ ҳ **** 

̔0533-7785585 

ῒז ̔  

3ȁ ̔  

̔  

≢̔  

̔Ҭ  

ᴍ ̔370305199604****** 

ᵟ ̔ ֤ қ **** 

̔ ֤ қ **** 

̔0533-7785585 

ῒז ̔  

4ȁ ̔  

̔  

≢̔  

̔Ҭ  

ᴍ ̔370305200006****** 

ᵟ ̔ қ ҳ **** 

̔ қ ҳ **** 

̔0533-7785585 

ῒז ̔  

̂҈̃ ֲ ῒѿ ꜚֲ ῏  

ֲ Ὲ └ֲ̆ҍ ȁ қȁ ȁ

ѿ ꜚֲ̆ΐᵣ῏ Ҋ̔ 

 ѿ ꜚ῏  

 Ԋ ̆ └ֲ 

 ҍ ҹ ῏ ̆ └ֲ ѿ ꜚֲ 

қ ҍ ҹ ῏ ̆ └ֲ ѿ ꜚֲ 

 ҍ ҹ ῏ ̆ҍ ҹ ῏ ̆ └ֲ
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ѿ ꜚֲ 

 
ҍ ҹ ῏ ̆ҍ қҹ ῏ ̆ └ֲ

ѿ ꜚֲ 

二、收购人最近五年的职业、职务 

ӥ ̆ ᾢ 5 ῤ ҙȁ Ⱶ ’ Ҋ̔ 

ᾢ ̆2004 12 ׂ̆ ᴋ Ԋ ̆ Ὶᴋ қ

ῐ ҙ Ὲ ԊȂ ᾢ ᴋ ᵝ ’ Ҋ̔ 

 ᴋ  β ᴋ ᵝҺ ҙⱵ 
ᴋ ᵝ Ύ

 

ҍᴋ ᵝ

֟ ῏

 

 

 
ȁ ֟  

қ ҳ

 16.31% 

қ ῐ

ҙ Ὲ  
֟  

қ

ῐ  

҉ Ὲ

 

三、收购人最近五年内的违规情况 

ӥ ̆ ֲ ῒѿ ꜚֲҌ ȇ Ⱳ Ȉ Έ

Ҍ ҉ Ὲ ῒ̕ ԓ ῤ ⌠ҍ ├ ῏

ȁ⅝Ԋ ֞̕ ҍ ῏ Ԋ ᴂ Ȃ 

四、收购人及其一致行动人所控制核心企业和核心业务、关联企业及

主营业务的情况 

ӥ ̆ ῒ Ὲ ̆ ֲ ῒѿ ꜚֲ

└ ᴑҙ ҙⱵȁ῏ ᴑҙ Һ ҙⱵ ’ Ҋ̔ 

ᴑҙ   Ύ  Һ ҙⱵ ’ 

ᴨ

Ὲ  

1994 12 28

 
500҆ᾝ 

֟ҍ

 

ѿ ꜚֲ

₮ 400

҆ᾝ̆

ᶛ 80% 

ᴨ Ὲ ȁ ῒ Ὲ ̆ ֲ ῒѿ ꜚֲ

Ҍ └ῒזᴑҙ ’Ȃ 

五、收购人及其一致行动人控制其他上市公司 5%以上已发行股份的
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情况 

ӥ ̆ ̆ ֲ ῒѿ ꜚֲ ȁ └

ῒ҉ז Ὲ ҉ץ5% ᴍȂ 

六、各收购人之间的关系说明 

ֲ Ὲ └ֲ̆ҍ ȁ қȁ ȁ

ѿ ꜚֲ ΐ̆ᵣ῏ ӊľѿȁ ֲ ѿ ꜚֲ ’Ŀӊľ̂ ҈̃

ֲ ῒѿ ꜚֲ ῏ ĿȂ 

ӥ ̆ ᾢ Ҭ ├ Ὲ №Ὲ

ҳ Ḡ ῒ ȁ └ Ȃ
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第三节 收购决定及收购目的 

一、本次收购目的 

̂ѿ̃ ᵝ̆Ḡ Ὲ └  

╠̆ ȁ ȁ қȁ ȁ

Ὲ ᴍ 135,601,778 ̆ ᶛҹ 27.41%Ȃ

̆ ֲ ῒѿ ꜚֲ ᶛ ⱴ ҉ץ30% ׆̆

Ὲ └ֲ ᵝ̆ ҉ Ὲ ֟ Ȃ

ꜛԍḠ Ὲ └ ̆ ᾧ └ ҹ̆

ẫ Ҋԅ Ȃ 

̂ԋ̃ Һ ҙⱵ ⱬ 

ᵄ + ̆

Ȃᶏ ῤ ҙ ⱴ▲ Ҭ̆ ᴑҙ ⌠
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Ὲ ȁ ȁ ꞉ ⅞ Ԋ ̆

ᴍ Ȃ ҉ Ҭץ ᴪ Ύ

ҹ‰Ȃ ҉ ῤ̆ қ ᴪ Ԋᴪ

’̆ҍ Ḡ ̂Һ ̃ Ȃ Ҭ

ᴪ Ύ ᴆ ̆ ᴍ

ᴆ ’ԇץ ⁞ ↕̆ ᴍ

ᴍ ᴍ ᶛ ⁞Ȃ 

̂ ̃ ᴇ ↕ 

ᴇ ‰ ҹ ԓ Ԋᴪ ԋ ᴪ ‗ Ὲ ̆

2023 3 7 ̕ ᴇ ҹ 4.50 ᾝ/ ̆Ҍᵞԍ ᴇ ‰ ╠

20ҩ֜ ̂Ҍ ᴇ ‰ ̆Ҋ ̃ A ֜ ᴇ 80%Ȃ ᴇ

‰ ╠ 20ҩ֜ ֜ ᴇ= ᴇ ‰ ╠ 20ҩ֜ ֜ / ᴇ

‰ ╠ 20ҩ֜ ֜ Ȃ 

ᴇ ‰ ̆ ȁ ȁ Ὲ

ȁ Ԋ ̆↕ ᴇ Ȃΐᵣ Ὲ

Ҋ̔ 

≠̔P1=P0-D 

̔P1=P0/(1+N) 

ң ̔P1=(P0-D)/(1+N) 

ῒҬ̆P1ҹ ᴇ ̆P0ҹ ╠ ᴇ ̆Dҹ

≠̆Nҹ Ȃ 

╠̆ Ҭ ᴪ ᴇ ↕̆ ᴇ

Ȃ 

̂ԓ̃  

ῃ ̆ ֜

≠Ő
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қ ᶛ῍ ֣ Ȃ 

̂҂̃ ט  

Ә ץ ̆ ԍ Ȃ

Ҭ ᴪ Ύ ᴆ ̆ ץ Һ

Ҭ ᴪ Ύ Ә ₮ӥ ȇ ӥȈ̆Ә ȇ

ӥȈ ̆ ȇ ӥȈҬ ץ╠

ᴇ ט Һ ҹ Ғ Ȃ 

̂ῇ̃ ᴍӊ  

1
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1ȁᴋᵥѿ Ҋ ̆ ῃ ̆ ᵬ

Ḡ ᴋᵥ ẊȁҌ Ԋ ̆

ễ ⌠ ̆ Ә Ȃ 

2ȁ Ҋ Ԋ ̂1̃ Ԋᴪȁ

қ ᴪ ̂2̃ ֜ Ҭ ᴪ Ύ̆Ҍ

Ȃ 

3ȁᴋᵥѿ ԍҌ ⱬ Ҍ №Ҍ ӈⱵ

Ҍ ҹ ̆p ᴆᾛ Ҋ ѿ℗ ⁞̆ Ҍ ⱬ

Ȃ Ҍ ⱬ ѿ ̆ Ԋᴆ ӥץ’ ̆

Ԋᴆ 15 ῤ̆ ֜Ҍ №Ҍ ӈⱵץ

Ȃ Ҍ ⱬԊᴆ 30 ѿ̆҉ץ ӥץ

Ȃ 

三、《附条件生效的股份认购协议之补充协议》主要内容 

2023 12
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̆ ֲ ҉ Ὲ ᴍ ҹ 80,695,965

̆ 16.31%̆ῒҬ ᴆ 60,521,974 ̕ѿ ꜚֲ

҉ Ὲ ᴍ 1,756,064 ̆ 0.35%̆ ҹ ᴆ

̕ қ ҉ Ὲ ᴍ ҹ 9,472,899 ̆ 1.91%̆ῒҬ

ᴆ 7,104,674 ̕ ҉ Ὲ ᴍ ҹ

28,145,855 ̆ 5.69%̆ῒҬ ᴆ 21,109,391 ̕

҉ Ὲ ᴍ 15,530,995 ̆ 3.14%̆ ҹ ᴆ Ȃ 

̆ ֲ ῒѿ ꜚֲ ҉ Ὲ ᴍҌ

ᴍ ’Ȃ 

̂ԋ̃ ֲ ᴍ ≠ └ ’ 

ֲҍ҉ Ὲ ȇ ᴍ Ȉ̆ ֲ ̆

҉ Ὲ ᴍ ӊ 36ҩ ῤҌ Ȃ
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第五节 资金来源 

一、收购资金总额和资金来源 

ᾢ ҍ҉ Ὲ ץ̆ ᴇ 4.40 ᾝ/

̆ Ҍᵞԍ 44,444,445 ̂ ̃ғҌ 62,403,630 ̂

̃̆ ҹҌᵞԍ 19,555.56 ҆ᾝ̂ ̃ғҌ 27,457.60 ҆ᾝ

̂ Ȃ̃ ֲ ᴍ ᶏ ̆ῃ ԍ

̆ ҍ҉ Ὲ ֟ ῒ֜ז Ҍ̆

≠ ᴍ ̆֞ Ҍ ≠ ҉

Ὲ ֟ ҉ Ὲ ҹ ֲ ᶫ Ⱶ ꜛ Ȃ 

二、收购对价的支付方式 

ט ӥľ  Ŀӊľԋȁȇ ᴆ

ᴍ ȈҺ ῤ Ŀӊľ̂ῇ̃ ט ĿȂ 
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第六节 免于发出要约的情况 

一、免于发出要约的事项或理由 

ֲ ῒѿ ꜚֲ

30%̆ ӈⱵȂ 

ȇ Ⱳ Ȉ Έ ҈ ѿ ̂҈̃ ̔ľ ҉ Ὲ

қ ᴪ ῏ қ ‰̆ ҉ Ὲ ῒ ̆ ῒ Ὲ

ᴍ Ὲ ᴍ 30%̆ 3 ῤҌ

ῒ ̆ғῈ қ ᴪ ᾧԍ ₮ Ŀ ̆ ᾧץ

ԍ ₮ Ȃ 

ֲ ҉ Ὲ ᴍ ᴍ

ӊ 36ҩ ῤҌ ̆ ֲᾧԍ ₮ ῏ ҉ Ὲ

қ ᴪ ̆ ̆ ֲ ᾧԍץ ₮ Ȃ 

二、本次收购前后上市公司股权结构 

῏ԍ ╠ ҉ Ὲ ̆ ӥӊľ  

Ŀӊľѿȁ ֲ ᴍ ’ĿȂ 

三、收购人本次受让的股份是否存在质押、担保等限制转让的情形 

̆ ֲ ᴍҌ ȁ Ḡ └

Ȃ 

四、本次免于发出要约事项的法律意见 

ֲ ԊⱵ ᾧԍ ₮ Ԋ ₮ΐ ӥ̆

ӥ ᾧԍ ₮ Ԋ ԅ ̆ ȇ ԊⱵ

῏ԍ ᾧԍ ₮ Ԋ ӊ ӥȈȂ 
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̆ ֲ ᵬ ꜚ ⅞Ȃ 

六、上市公司分红政策的重大变化 

̆ ֲ №

⅞Ȃ 

七、其他对上市公司业务和组织结构有重大影响的计划 

̆ ӥ Ḥ ̆ ֲ ῒז

ҙⱵ ⅞Ȃ 
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第八节 对 上市公司的影响分析 

一、本次收购对上市公司独立性的影响 

╠̆҉ Ὲ Ҥ ȇῈ Ȉȁȇ ├ Ȉ ῏ ȁ

ȇῈ Ȉ ᵬ̆ ֟ȁֲ ȁ Ⱶȁ ȁҙⱵ

ԍ қȁ └ֲ ῒ῏ ΐ̆ ҙⱵᵣ

Һ ⱬȂ 

Ҍᴪ ֲ ȁ ֟ ȁ Ⱶ ȁ

ҙⱵ ֟ ̆ ׅΐ ⱬ̆ ȁ ֟ȁ ȁ

֟ ҍ ֲḠ Ȃ ֲ₮ΐԅȇ῏ԍḠ ҉ Ὲ

₱ȈȂ 

二、本次收购对同业竞争及关联交易的影响 

̂ѿ̃ ҙ Ԉ  

҉̆ Ὲ Һ ҙⱵҌ ̆ ֲ ῒѿ ꜚֲ

Ԋҍ҉׆ Ὲ Ԉ ҙⱵ̆ қҍ └ֲ ᴋᵥץ Ԋҍ҉׆

Ὲ ҉ Ὲ ᴑҙ Һ ҙⱵ Ԉ῏

ҙⱵ ꜚȂ 

ҹ ѿ
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̂ԋ̃ ῏ ֜  

̆ ֲ ῒѿ ꜚֲ ҉ Ὲ ᶛ ѿ

҉̆ Ὲ ҍ ֲ ῒѿ ꜚֲӊ ҙⱵ῏ ȁ ῏ Ҍᴪ

Ȃ ֲ Ὲ ᴍ ҹ ῏ ֜ Ȃ ӊ ̆ ֲ

ῒѿ ꜚֲ └ Ҋ ᴑҙҍ҉ Ὲ Ҍ ֟ ῏ ֜

ҙ Ԉ ҙ ԈȂ 

ֲ ̆ῒᵬҹ҉ Ὲ қ/ └ֲ

⁞ ῏ ֜ ῏Ԋ ₮ΐԅȇ῏ԍ ῏ ֜ Ȉ̆ Ҋ̔ 

ľ1ȁҌ≠ ҉ Ὲ қ ᵝ └ ҉ Ὲ

ῒ Ὲ ҙⱵ ᵬ ԇᴨԍ ҈ ≠̕ 

2ȁҌ≠ ҉ Ὲ қ ᵝ └ ҍ҉ Ὲ

ῒ Ὲ ֜ ᴨᾢ ≠̕ 

3ȁҌץᵞԍ̂ ҉ Ὲ ҹӯ ↕ľҌץ ԍĿ̃ ᴇ ᴆҍ҉

Ὲ ῒ Ὲ ֜ ̆֞ Ҍ≠ ֜ Ԋᴋᵥ׆ ҉ Ὲ ῒ Ὲ

≠ ҹ̕ 

4ȁ ῏ ֜ ̆ Ҥ ҉ Ὲ ῏ ֜ ‗ ̆῏

Ԋȁ῏ қ ‗̆ Ḥ ̕ 

5ȁ ԍ ȁ֟ Ҥ Ὲ ȁῈ ȁῈ

↕̆ Ὲ ᴇ ᾟ№Ḡץ̆ ҉ Ὲ ῒῃᵣ

қ ̕ 

҉ ҍ҉ Ὲ ῒ Ὲ ῏ ֜ ׆̆ ҉ Ὲ ῒ

Ὲ ̆ ֲ ễ ᴋȂĿ



ᴍ Ὲ ӥ 

23 

第九节 收购人与上市公司之间的重大交易 

一、收购人与上市公司之间的交易 

ӥ ╠ 24 ҩ ῤ̆ ֲ ῒѿ ꜚֲ ԅ

̆ ҍ҉ Ὲ ῒ Ὲ ῒז ֜ Ȃ 

二、收购人与上市公司董事、监事、高级管理人员之间进行的交易 

ӥ ╠ 24ҩ ῤ̆ ֲ ѿ ꜚֲҍ҉ Ὲ Ԋȁ Ԋȁ

ֲ ֜ 5҆ᾝ ֜ Ȃ 

三、对拟更换上市公司董事、监事、高级管理人员的补偿或类似安排 

ӥ ╠ 24 ҩ ῤ̆ ֲ ѿ ꜚֲҌ ҉

Ὲ Ԋȁ Ԋȁ ֲ ễ ῒזᴋᵥ ᵌ Ȃ 

四、对上市公司有重大影响的合同、默契或安排 

ӥ ̆ ӥ Ԋ ץ ̆ ֲҌ ҉

Ὲ ῒז ∞ ȁ Ȃ
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第十节 前 6 个月内买卖上市交易股份的情况 

一、收购人前 6 个月内买卖上市交易股份的

U€�à�€��êB$9L€�œ
(�fC]�Õ
z�–
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第十一节 其他重大事项 

ѿȁ ῏ ῏Ḥ ԅ Ҍ̆ ҹ

ᾧ ӥῤ ֟ ῒזḤ ץ̆ Ҭ ᴪ

├֜ ᶭ ῒזḤ Ȃ 

ԋȁ ֲҌ ȇ
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第十二节 备查文件 

ѿȁ ȁ ȁ қȁ ᴍ ᴆ̕ 

ԋȁ ҍ ȇ ᴆ ᴍ Ȉ ȇ ᴆ

ᴍ ӊ ᾟ Ȉ̕ 

҈ȁ ῏ԍ ̕ 

ȁ ῒѿ ꜚֲҍ ԍ ╠ 24ҩ ֜

’ ̕ 

ԓȁ Ԋ ӊ ╠ 6ҩ ῤ ῒѿ ץֲꜚ ҉ ֲ

֪ ӯ Ὲ ̕ 

Έȁ ῏ԍḠ ҉ Ὲ ₱̕ 

҂ȁ ῏ԍ ᾧ ҙ Ԉ ₱̕ 

ῇȁ ῏ԍ⁞ ῏ ֜ ₱̕ 

Ӝȁ ῏ԍ ᴍ ̕ 

ȁ ῒѿ ꜚֲ῏ԍ ֲҌ ȇ Ⱳ Ȉ Έ

ῒ ԓ ̕ 

ѿȁ Ⱶ ̕ 

ԋȁ ӥ̕ 

҉ץ ᴆ ԍ ᴍ Ὲ ├ ̆ᶫ Ȃ



ᴍ Ὲ ӥ 

27 

收购人声明 
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律师及律师事务所声明 

ֲ ֲ ף ҙ ↕ ᵬ אָאל ӈ

Ⱶ̆ ӥ ῤ ̆ Ẋ ȁ

̆ ᴋȂ 

 

 

 

ԊⱵ ̂ ̃ 

 

 

 

 

Ⱳ ̂ ̃̔ 

 

 

 

ֲ̂ ̃̔ 
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附表 

收购报告书 

’ 

҉ Ὲ  
ᴍ

Ὲ  
҉ Ὲ  қ  

ף    002521 

ֲ   ֲ Ύ /ᵟ  
қ

**** 

ᴍ

 

ⱴ  Ś 

Ҍ ̆ᵖ ֲ

  Ǵ 

ѿ ꜚ  ֲ
  Ś 

  Ǵ 

ֲ ҹ҉ Ὲ

ѿ қ 

  Ś 

  Ǵ 

ֲ ҹ҉ Ὲ

└ֲ 

  Ś 

  Ǵ 

ֲ ῤȁ

ῒ҉ז Ὲ

 ҉ץ5%

  Ǵ 

  Ś 

ľ Ŀ̆ Ὲ

 





ᴍ Ὲ ӥ 

32 

̔ 

1ȁ ↓Ԋ ľ Ŀ Ώ ’̆ ľ Ŀ ̆ Ҭ

ⱴ ԇץ ̕ 

2ȁҌ ↓Ԋ ľ Ŀ Ώ ’̕ 

3ȁ ⱴ ̆ Ҭ Ώ̕ 

4ȁ ֲ ֲ ̆ ץ ῒҬѿֲᵬҹ ף ῍ץ ӈ└ᵬ ӥ ῒ
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