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第一部分  引言 

   一、释义 

ӥҬ̆ ҉Ҋ ӈ Ҋ̆↓ ΐ

Ҋ ӈ̔ 

 ӈ 

Ὲ ȁ A ᴑҙ ᴍ Ὲ  

ȁ֜  ᴍ Ὲ  

├ȁ Ὲ  ├ ᴍ Ὲ  

Ⱶ /ҬḤ  ҬḤ ├ ᴍ Ὲ  

֜ ȁ ֟₮ ȁ 

֟  

A ₮ ῒ ├

24.4782% ᴍ̆ Ὲ

҉ט ᴍ ҹ 

֟ A ├24.4782% ᴍ 

ᵀ ȁҬ  қҬ ֟ ᵀ Ὲ  

ᵀ ‰  2016 6 30  

‰  2016 9 30  

ȁḤ ᴪ  Ḥ Ҭ ᴪ ԊⱵ ̂ ᴩ̃ 

ȇῈ Ȉ ȇҬ ֲ ῍ Ὲ Ȉ 

ȇ ├ Ȉ ȇҬ ֲ ῍ ├ Ȉ 

ȇ Ȉ ȇҬ ֲ ῍ Ȉ 

ȇ ӥȈ 

қ Ḥ ԊⱵ ₮ΐ [2018]

1005 ȇ қ Ḥ ԊⱵ ῏ԍ

ᴑҙ ᴍ Ὲ ֟₮

ӥȈ 
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ȇ ᴍ ט

ӯ A ├ ᴍ

ӥȈ 

ȇ ᴍ Ὲ ᴍ

ט ӯ ᴑҙ ᴍ Ὲ

├ ᴍ Ὲ ᴍ ӥȈ 

ȇ҉ ↕Ȉ ȇ ├֜ ҉ ↕Ȉ 

ȇ Ⱳ Ȉ 
ȇ҉ Ὲ ֟ Ⱳ ̂2016 ḱ

̃Ȉ 

ȇ Ȉ 

ȇ῏ԍ ҉ Ὲ ֟

Ȉ 

ȇ֟ Ⱳ Ȉ ȇᴑҙ ֟ Ⱳ Ȉ 

ȇ 109 Ȉ 
Ⱶ ֟ [2007]109 ȇ  

ᵝ ҉ Ὲ ᴍ Ȉ 

ȇ 124 Ȉ 

Ⱶ ֟ [2009]124 ȇ῏ԍ

қҍ҉ Ὲ ֟ ῏Ԋ

Ȉ 

қ  қ ֲ ֟ ᴪ 

 ֲ ֟ ᴪ 

Ҭ ᴪ Ҭ ├ ᴪ 

қ  Ҭ ├ ᴪ қ  

֜  ├֜  

 қ Ḥ ԊⱵ  

ῤ 
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   二、律师声明事项 

Ⱳ ҹ ᴑҙ ᴍ Ὲ ֟₮ ₮

ΐ ӥ ῏Ԋ Ҋ̔ 
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Ạ₮ᴋᵥ Ḡ Ḡ ̆ ԍ ᴆ ῒ ῤ ̆ ᶭ

Ҍΐ Ạ₮ ᴇ Ȃ 

̂ԓ̃ ӥҬ̆ ҍ ῏ ҙⱵԊ ̆ ԅ

Ғҙֲ ≢ ӈⱵ̕ ԍῒזҙⱵԊ ̆ ԅ ֲѿ ӈⱵȂ 

̂Έ̃ Ⱳ Ὲ ῏ԍ ֟₮ ’ ῏

ᴆҬ № ῃ ӥ ῤ Ȃp Ὲ ᵬ҉ Ҍ̆

҉ ӈ Ȃ
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Aҍ ̆ ҉ ȇ ֟ ᵀ ӥȈ ῏

қ ᴇṿ ̆ ֟ ֜ ᴇ ҹ

468,001.6222҆ᾝȂ 

    4. ֜ ᴇ ט   

A ֜ט ᴇ 468,001.6222҆ᾝ̆ῒҬ ט 50̆

000.00҆ᾝ ▼̆ᵩ ֜ ᴇ A 317,630
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ᴇ =̂ ╠ ᴇ - ≠ /̃(1+ ꜚ

ᶛ)=̂13.16-0.08̃°1=13.08ᾝ/ Ȃ 

̂2̃   

ԍ ᴇ 13.16ᾝ/ ҹ13.08ᾝ/ ̆ ֜

A 317,630,412 ҹ319,573,105 Ȃ 

2. 2017 ≠ № ᴇ ҍ  

ԍ2018 4 25 2017 қ ᴪ̆ ԅȇ῏ԍ2017

≠ № Ȉ̆ 2017ץ 12 31

2,223,830,413 ҹ ̆ ῃᵣ қ 10 0.9ᾝ̂ ̃̆Ҍ

̆Ҍ ̆ ≠ № ҹ200,144,737.17ᾝȂ №

ҹ2018 6 13 ̆ ҹ2018 6 14 Ȃ

№ ԍ2018 6 14 Ȃ 

ԍ 2017 № ̆ ᴍ ӯ ֟

ᴇ ̆ΐᵣ Ҋ̔  

̂1̃ ᴇ   

ᴍ ӯ ֟ ᴇ 13.08ᾝ/ ҹ12.99ᾝ/ Ȃΐᵣ

Ҋ̔  

ᴇ =̂ ╠ ᴇ - ≠ /̃(1+ ꜚ

ᶛ)=̂13.08-0.09̃°1=12.99ᾝ/ Ȃ 

̂2̃   

ԍ ᴇ 13.08ᾝ/ ҹ12.99ᾝ/ ̆ ֜

A 319,573,105 ҹ321,787,238 Ȃ 
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҉ ᴇ ȇ ᴍ ט ӯ A

├ ᴍ ӥȈ 4.4.3 Ȃ 

 

   二、本次重大资产出售已经取得的授权和批准 

ӥ₮ΐӊ ̆ ֟₮ ‰ Ҋ̔ 

̂ѿ̃ A ‗  

1. 2016 12
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4. 2017 3 23 ̆ 2017 ԋ ҳ қ ᴪ̆ ԅ

ȇ῏ԍḱ Ὲ ᴍ ט ӯ ֟ תּ ῏ ֜

ȈȂ 

5. 2017 10 24 ̆ ҂ Ԋᴪ ᴪ ̆

ԅȇ῏ԍḱ Ὲ ᴍ ט ӯ ֟ תּ ῏ ֜

ȈȂ 

6. 2018 5 11 ̆ ῇ Ԋᴪ ѿ ᴪ ̆ ԅ

ȇ῏ԍ Ὲ ֟ қ ᴪ‗ ȈȂ 

7. 2018 5 29 ̆ 2018 ԋ ҳ қ ᴪ̆ ԅ

ȇ῏ԍ Ὲ ֟ қ ᴪ‗ ȈȂ 
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̂2̃ ԅ ֟ ᵬ ᴪ ⱲῈ ԍ2016 11 15 ₮

ΐ ȇ ֟ ᵬ ᴪ 2016 5 ᴪ Ȉ̂

ᴪ [2016]5 ̃̕ 

̂3̃ ԅ қ ֲ ֟ ᴪԍ2016 11 24 ₮

ΐ ȇ῏ԍ ᴍ ט ├ תּ

֟ ₱Ȉ̂ ₱[2016]1170 ̃̕ 
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תּ Ȉ̂ [2018]1487 ̃ ‰ ̆Ҭ ᴪ ‰ԅ

֜ Ȃ 

 

҉ ̆ ҹ̆ ֟ ‰

̆ΐ ᴆȂ 

 

    三、本次重大资产出售的实施情况 

̂ѿ̃ ֟֜◓ ’ 

₮ΐ ȇ‰ԇ ̂ ̃ ӥȈ̆

├ԍ2018 10 8 Һ Ⱳ

Ȃ҉ ̆ A ├

Ҋ̆ AҌῬ ├ ᴍ̆ ֟ Ⱳ Ȃ 

     

̂ԋ̃ ֟ ֜ ᴇ ט ’ 

1. ֜ ᴇ ’ 

Aҍ ȇ ᴍ ט ӯ A

├ ᴍ ӥȈ̆ ץ A ᴍ ט

ӯ ֟̆ῒҬ ט ֲ 50,000.00҆ᾝ̆ ᴍ ҹ

317,630,412 Ȃ 

ԍ ԅ2016 2017 № ̆ ȇ

ᴍ ט ӯ A ├ ᴍ ӥȈ 4.4.3 ̆

ᴇ ᵬԅ Ȃ ̆ ᴇ 13.16
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ᾝ/ ҹ12.99ᾝ/ ̆ ֜ A

317,630,412 ҹ321,787,238 Ȃ 

ט .2 ’ 

2018 10 25 ̆ Ὲ ȇ ᴍ Ὲ

῏ԍ תּ ҈ᴍ Ὲ Ȉ̂ Ὲ 2̔018-106̃̆ ῒ ҍ

⇔ῐ Ὲ ├ Ὲ ԍ2018 10 24

ԅȇּת ҈ Ȉ̆ ľ Ә תּ Ғ ץ̂

Ҋ ľҒ Ŀ̃̆ ҹ8903053520001701̆ 2018 10 18 ̆Ғ ᵩ

ҹ501,999,999.11ᾝȂ Ғ ֽ ԍ ט ֜ ᴇ ׃Ҭט

ȁ תּ Ữ ᶏ ̆Ҍ ᵬῒז ȂĿ҉ ҹ

̆Ә ҹ⇔ῐ Ὲ Ȃ 

A ᶫ ̆ ӥ₮ΐӊ ̆

A ⌠ ט ᴇֲ 50,000.00҆ᾝȂ 

3. ’ 

Ҭ ├ Ὲ №Ὲ ₮ΐ ȇ ᴍ

ӥȈ̂ ҙⱵ 1̔01000007279̃̆Ҭ ├ Ὲ №Ὲ ԍ

2018 10 23 Ὲ ̆ ῏ ᴍ ⌠

↓῀҉ Ὲ қ ΎȂ Ὲ ҹ

529,054,314 ̂ῒҬ ҹ529,054,341 ̃̆ Ὲ

ᴍ ҹ2,752,884,754 Ȃ Ҭ ├ Ὲ №Ὲ ₮

ΐ ȇ ├Ḥ ╠10 Ȉ̂ҙⱵ ̔

101000007279̃̆ A ᴍ ҹ321,787,238 Ȃ 
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ȇ ᴍ Ὲ ᴍ ט ӯ ֟

תּ ῏ ֜ ᴍ ꜚ ҉ Ὲ ӥȈ̆ Ὲ

529,054,314 ҉ ҹ2018 10 29 Ȃ 

 

̂҈̃ ’ 

῏ ̆ ֟₮ Ҍ ̆ ├

֜◓ ׅ ῒ Ȃ ├╠

Ꞌꜚ Ȃ 

A ̆ ӥ₮ΐӊ ̆֜

Ҍ ╠ ῤ Ȃ 

 

҉̆ ҹ̆ ֜ Ҋ ֟ Ⱳ ̆

֟ ҹ ȁ ̕ ֜ Ҋ ט ᴇ №

̆ט Ⱳ ̆ ȁ ̕

֜ Ҍ Ὲ Ȃ 

 

    四、基准日后的损益归属 

    ֟ ᵀ ‰ ֟֜◓ ҹ Ȃ ̆ ֟ 

֣ Ȃ 

A ̆ ӥ₮ΐӊ ̆֜

ῒ ῏ Ҋ ӈⱵ̆ ₮ Ȃ 
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    五、本次重大资产出售的实际情况与此前披露的信息是否存在差异 

    A ̆ A ֟₮ ԅ

῏Ḥ ӈⱵ ῏ ȁ ȇ ├֜ ҉ ↕Ȉ ̆

֟₮ Ҭ ₮ ’ ╠ Ḥ

Ȃ 

 

   六、董事、监事、高级管理人员的更换情况及其他相关人员的调整情况 

A ̆ ӥ₮ΐӊ ̆

AҌ ֜ ῒ Ԋȁ Ԋȁ ֲ ῒז ῏ֲ

’Ȃ 

 

    七、资产占用和关联担保情况  

A ̆ ֟₮ Ҭ̆

A ȁ ֟ ῒ └ֲ ῒז῏ ֲ ̆֞

Aҹῒ └ֲ ῒז῏ ֲ ᶫ Ḡ Ȃ 

 

   八、本次交易相关协议及承诺的履行情况 

̂ѿ̃ ῏ ’ 
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A ҍ ԅȇ ᴍ ט ӯ A

├ ᴍ ӥȈȂ ᴆ ῃ ̆ Ȃ

A ̆ ӥ₮ΐӊ ̆֜

ῒ ҉ Ҋ ӈⱵ̆ ῏ ҹȂ 

 

̂ԋ̃ ῏ ’ 

֜ ̆ ӥ₮ΐӊ ̆֜

῏ ₮ ֜ ₮ΐ ’Ȃ 

 

    九、本次交易相关后续事项的合规性和风险 

ӥ₮ΐӊ ̆ ֟₮ ῏ Ԋ Һ  ̔

1. ῏ A ט ᴇ ֲ 50,000

҆ᾝȂ 

2. ֜ ֜ ῏ ȁ Ԋ Ȃ 

̆ ҹ̆ ֜ ῏ Ԋ Ҍ

̕ ℗ ҉̆ ֜ ῏ Ԋ Ҍ Ȃ 

 

    十、结论性意见 

҉ ̆ ҹ̔ 

̂ѿ̃ ֟₮ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉ

ȁ ᴆ ̆ ֜ ‰ ̆ғ

῏ ȁ ԅ Ḥ ӈⱵȂ 
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