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第一节 释义

ӥҬ̆ ̆Ҋ↓ ΐ Ҋ ӈ̔

ֲȁ ᾣ ᾣ Ὲ

҉ Ὲ ȁҕ ҕ ᴍ Ὲ ̂ ף 002285̃

ֲ ֟ ᴪ

Ὲ

ҕ Ҭ ҕ ֟ ̂Ҭ ̃ Ὲ

ȁ ễ⅞

ֲ ễ⅞

90.21% ׆̆ ҕ 30.58% ‗

ᴍ

ӥ ȇ ҕ ᴍ Ὲ ӥȈ

Ҭ ᴪ Ҭ ├ ᴪ

֜ ȁ֜ ├֜

ȇῈ Ȉ ȇҬ ֲ ῍ ῈȇῈ ȈȇῈ Ȉ ȇȇ Ȉ

�p

2€ #� �Ê

��

#� #� #��F 6„ >|

Ȉ

ľſ2 2֜ĥ ᴍ ҕ ҕ Ὲ ӥ C�••�Jזּ



ҕ ᴍ Ὲ ӥ

7

第二节 收购人介绍

一、收购人基本情况

ֲ ᾣ Ὲ

ѿ ᴪḤ ף 91440400714728888P

Ύ 15,000҆ᾝֲ

ף ֲ

1999-06-15

Ύ қ 207

қ 207

ᴑҙ ᴋῈ ̂ ̃

Һ қ ’ 90% ̆ қ 10%

1999-06-15

ѿ :ᴑҙ ;ᴑҙ ; Ⱶ;
֟ Ⱶ;ץ Ԋ׆ ꜚ; Ⱶ̂Ҍ

Ⱶ̃; ᵟ ֟ ; ҙ ᵣ Ⱶ; ;
Ⱶ;Ḥ Ⱶ̂Ҍ Ḥ Ⱶ̃Ȃ̂ ᶭ ‰

,₡ ҙ ᶭ Һ ꜚ̃

0756-3377268

二、收购人的股权结构及控制关系

（一）收购人的股权结构

ӥ ̆ ֲ └῏ Ҋ ̔

（二）收购人的控股股东、实际控制人基本情况

ӥ ̆ ᾣ └ֲҹ Ȃ

ᾣ 90% ̆ҹ ᾣ қȂ
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ֲ ̆ᶭ ȇῈ ȈȇҬ ֲ ῍

ᴑҙ ֟ Ȉ ȁ ץ ֲ ῏ ₮ ֲ Ȃ

三、收购人及其控股股东、实际控制人所控制的核心企业和

核心业务、关联企业及主营业务的主要情况

（一）收购人控制的核心企业与核心业务情况

ӥ ̆ ֲ └ Һ ᴑҙ ’ Ҋ̔

Ὲ
Ύ

̂҆ᾝ̃ ᶛ
Һ ҙⱵ

1 ᾣ

֟ Ὲ
3,000.00 66.67%

֟ ̔

⅞̕ ᵟ ֟

̕ ᶏ ̕ᵟ

2 ҙ

Ὲ
5,300.00 100.00%

֟ ̕

̕ ̕

ᵟ ῤ ḱ

3 ᾣ̂ ̃

Ὲ
5,000҆ ᾝ 100.00% ҙⱵ

4 ᾣ̂ ̃ Ὲ
56,783҆ 100.00%

ҍῒזῈ ᴍȁ

├ȁ ץ֟ ֟ ,
₮ ȁ ȁᵬף

ȁ ᵬҹᴋᵥ֟

ף ȁ ҙ

5 ᾣ̂ ̃

ᴍ Ὲ

20,000҆ 100.00% ҙⱵ

6 ᾣ

ҙ ᴍ Ὲ
25,556.49 46.95%

֟ ̕

̕ᵟ ῤ

ḱȂ

7
ᾣ ף

֟ҙ ᴩᴑ

ҙ̂ ᴩ̃

20,000.00 100.00%
ץ תּ Ԋ׆

ȁ ȁ ֟

ꜚ

8
Ὲ

10,000.00 70.00%

;ᶫ
Ⱶ̕ ֟ ̕

῾֟ ̕

̕ Ữד Ⱶ

（二）收购人控股股东、实际控制人控制的核心企业与核心业务情况

ӥ ̆ ֲ қȁ └ֲ └

ᴑҙ Һ ҙⱵ ’ Ҋ̔

Ὲ Ύ Һ ҙⱵ
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̂҆ᾝ̃ ᶛ

1
ⱬ

Ὲ
2,000,000.00 90.00%

֟ҙ ̆֟ҙ ᵣ ̆֟

ҙ ̆ Ⱶҙ̆ ҙ

2
Ὲ

1,691,978.97 93.51%
֟ ̆ᴑҙ ̆ ҍ

֟

3 Ὲ 1,021,130.22 90.21%

ȁ ֟

῏ Ⱶҙ̆֟ҙ ҍ ̆

Ⱶҙ̆ ҙ ̆ ̕

ᴆ Ḥ

4
֜

Ὲ

300,000.00 100.00%

Ὲ ҍῙ ̕

̕ ̕ סּ ̕

̕ ̕

5
ᾧ

ᴑҙ

Ὲ

50,000.00 100.00%
ᾧ ҙȁ ҙȁ ȁ

ȁ ȁ ῤ ȁ

ף Ⱶץ

6
Ὲ῍֜

Ὲ

13,866.10 100.00% ֜ ֟ҙ ȁ ҍ

7
Ⱶ

Ὲ

64,900.00 100.00%
ᶫ ȁ ȁ ȁ

Ῑ ȁ

8
ᾣ

Ὲ

15,000.00 90.00%

ȁ ҍ

̕ ȁ ҍ

ֲ̕ⱬ ̕

Ⱶ̕ ᵣ֟ҙ

9
῾ҙ

Ὲ

50,000.00 90.00%
ҙ῾ף ῏ Ⱶ̕ ҙ ̕

ҍῈ

10
Ḡ

Ὲ
10,000.00 91.50%

Ḡ Ⱶ̕Ὲ ┴└̕Ḡ ̕

ῃ ᴇҙⱵ̕ Ȃ

四、收购人从事的主要业务及最近三年财务状况的说明

（一）收购人从事的主要业务

2024 6 28 ̆ ȇ῏ԍ ̂ ̃ᴑҙ

ⱳ Һҙ Ȉ̂ Ȑ2024ȑ152 ̃̆ ᾣ Һ

ҙҹ̔1. ȁ ῏ Ⱶ̕2.ֲⱬ ̕3.

Ⱶҙ 4̕. ȁ ᵬ ҙ ̆ Һҙҹ ֟ҙ Ȃ

̆ ᾣ ľ Ạ

�ê �Ë

�Ñ

�J
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ᵬ ꜛⱬ ᾝ ̆ ҙⱵᵣ ∆̆

ľץ ȁ ֲ ȁ ȁ Ŀҹ ҙⱵ ̆

ᾝ ̆ ⱳ Ҍ ̆ Ⱶ ᵬ

ⱬҌ ̆ ꜚ ᵬ Ȃ

（二）收购人最近三年的财务状况

ᾣ ҈ Һ Ⱶ ’ Ҋ̔

2024 12 31 2023 12 31 2022 12 31

֟ ̂҆ᾝ̃ 1,086,244.69 1,050,849.35 782,612.96

ṽ ̂҆ᾝ̃ 658,133.97 623,565.90 426,255.23

‪ ֟̂҆ᾝ̃ 428,110.72 427,283.44 356,357.73

֟ ṽ ̂%̃ 60.59% 59.34% 54.47%

2024 2023 2022

ҙ ῀̂҆ᾝ̃ 269,863.91 336,491.26 265,480.48

‪≠ ̂҆ᾝ̃ 1,981.69 31,806.80 30,190.60

‪ ֟ ̂%̃ 0.46% 8.12% 7.37%

1̔҉ Ⱶ Ȃ

2̔ ֟ ṽ =̂ ṽ / ֟ ̃¦100%̕‪ ֟ = ‪≠

*2/̂ ∆‪ ֟+ ‪ ֟̃*100%Ȃ

五、收购人在最近五年所受处罚及涉及诉讼、仲裁情况

ӥ ̆ ֲ ԓ ῤҌ ⌠ ̂ҍ ├

῏ ȁ̃⅝Ԋ ҍ ῏ Ԋ ᴂ

’Ȃ

六、收购人董事和高级管理人员的基本情况

ӥ ̆ ֲ Ԋ ֲ ’ Ҋ̔

Ⱶ ᵟ
ῒז

ᾴ ӥ ȁ

Ԋ
Ҭ

ᾴ ◐ӥ ȁ

Ԋȁ
Ҭ

ᾴ ◐ӥ ȁ

Ԋ
Ҭ
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Ԋ Ҭ

Ԋȁ Ⱶ
Ҭ

ẫ Ԋ Ҭ

ӥ Ԋ Ҭ

◐ Ҭ
Ὲ ҳ

ᴍ

◐ Ҭ

◐ Ҭ

ӥ ҉̆ ֲ ԓ ῤ Ҍ ⌠ ̂ҍ ├

῏ ȁ̃⅝Ԋ ҍ ῏ Ԋ

ᴂ ’Ȃ

七、收购人及其控股股东、实际控制人在境内、境外其他上

市公司中拥有权益的股份达到或超过该公司已发行股份 5%

的情况

ӥ ̆ ֲ ῤȁ ҉ Ὲ ҬҌ

ᴍ ⌠ Ὲ ᴍ 5% ’Ȃ

ӥ ̆ ֲ қȁ └ֲ ῤȁ

҉ Ὲ Ҭ ᴍ ⌠ Ὲ ᴍ 5% ’

Ҋ̔

҉ Ὲ ҉ ף ’

;

%

%

���� %

%㹼

������ ��

%

����,º �ð�� ���� �� �2


( %㹼

������ ���2

%㹼

�����8 ���Ä

��
V⳺䍝ᣕ੖㹼

V
V
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҉ Ὲ ҉ ף ’

7
ҙ ᴍ

Ὲ
҉ ├֜ 600325.SH 29.65%

8
ᴍ

Ὲ
├֜ 300030.SZ 10.84%

9
ᴍ

Ὲ
├֜ 300053.SZ 15.20%

10
ҙ ᴍ

Ὲ
├֜ 300340.SZ 22.79%

11
ᴍ

Ὲ
҉ ├֜ 600525.SH 14.38%

12 ᴍ Ὲ ├֜ 000507.SZ 33.51%

13 ᴍ Ὲ ├֜ 300185.SZ 20.33%

14
ᴍ

Ὲ
├֜ 300569.SZ 22.62%

15
ᴍ

Ὲ
├֜ 300160.SZ 25.02%

16
ᴍ Ὲ

├֜ 002047.SZ 37.96%

17
ҕ ᴍ

Ὲ
├֜ 002285.SZ 30.58%

18
қҕ ᾠҙ ᴍ

Ὲ
├֜ 002016.SZ 60.28%

19
҉ ᴍ

Ὲ
├֜ 002022.SZ 13.64%

20
ҙ ᴍ

Ὲ
├֜ 300621.SZ 29.99%

21 Ὲ ֜ 1204.HK 8.97%

22
֤ Ḥ ᴍ

Ὲ
֜ 6188.HK 55.99%

23 Ὲ ֜ 1955.HK 44.25%

24 Ṯ Ὲ ֜ 1600.HK 12.22%

25
Kintor Pharmaceutical

Limited
֜ 9939.HK 5.56%

八、收购人及其控股股东、实际控制人持股 5%以上的银行、

信托公司、证券公司、保险公司等其他金融机构的简要情况

ӥ ̆ ֲ ҉ץ5% ȁḤ Ὲ ȁ ├Ὲ ȁ

Ḡ Ὲ ῒז ’ Ҋ̔
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Ύ ̂҆ᾝ̃ ҙ ᶛ

1 ῾ ҙ ᴍ

Ὲ
454,346.01

Ⱶ
5.26%

ӥ ̆ ֲ қȁ └ֲ

ȁ └ ȁḤ Ὲ ȁ ├Ὲ ȁḠ Ὲ ῒז ҉ץ5% Ȃ
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第三节 收购决定及收购目的

一、本次收购目的

ҹ ῀ Ҭ қ ῏ ᴑ ⱴ̆

ᴑ Ғҙ ̆ ꜚᴨ ᴨלᴑҙ Ҭ̆

ȇ῏ԍ Ὲ ᵣ ễ⅞ ᾣ

Ὲ Ȉ̂ Ȑ2025ȑ51 ̃̆ 90.21%

ễ⅞ ᾣ Ȃ

二、收购人未来 12 个月内继续增加或处置其在上市公司中

拥有权益的股份的计划

ӥ ̆ ֲҌ 12ҩ ῤ ҉ Ὲ

ᴍ ⅞̆ ῏ ꜚԊ ̆ ֲ Ҥ ȇ҉ Ὲ

Ⱳ Ȉ ῏ Ḥ ӈⱵȂ

三、本次收购决定所履行的相关程序

（一）已履行的主要审批程序

2025 4 10 ̆ ₮ΐԅȇ῏ԍ Ὲ

ᵣ ễ⅞ ᾣ Ὲ Ȉ̂ Ȑ2025ȑ51 ̃̆

‰ ễ⅞ Ԋ Ȃ

2025 9 1 ̆ қᴪ̆ ԅ ῒ

90.21% ễ⅞ ᾣ ‗ Ԋ Ȃ ̆

ȁ ᾣ ῍ ԅȇ Ὲ 90.21%

ễ⅞ Ȉ̆ ҉ ễ⅞ Ԋ Ȃ

（二）尚需履行的决策及审批程序

ӥ ̆ Ҭ

90.21% ᾣ Ҋ Ȃ



ҕ ᴍ Ὲ ӥ

15

第四节 收购方式

一、本次收购前后收购人在上市公司拥有的权益情况

╠̆ ֲ ҉ Ὲ ᴍ ҉̆ Ὲ қҹ

̆ ҉ Ὲ 324,077,841 ᴍ̆ ҉ Ὲ

ᶛҹ 16.26%̆ ҕ Ҭ Ὲ 285,285,934 ᴍ ‗

̆ Ὲ 14.32%̆ Ὲ 609,363,775

ᴍ ‗ ̆ Ὲ 30.58%̆ҹῈ қȂ҉ Ὲ

└῏ Ҋ ̔

̆ ᾣ ᴍ ễ⅞

90.21% ᴍ̆׆ ҉ Ὲ 30.58% ‗ ᴍȂ

ễ⅞ Ҍᴪ ҉ Ὲ қ └ֲ Ȃ҉

Ὲ └῏ Ҋ ̔
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二、本次收购方式

ȇ῏ԍ Ὲ ᵣ ễ⅞ ᾣ

Ὲ Ȉ̂ Ȑ2025ȑ51 ̃ ̆ ᵣ ễ⅞

ᾣ ̆ᵬҹ ᾣ Ҋ ԋ ᴑҙ Ȃ⅞ ̆ ᾣ

90.21% ᴍ̆׆ ҕ 30.58% ‗

ᴍȂ

三、本次收购所涉及相关协议的主要内容

2025 9 1 ̆ ȁ ᾣ ῍ ԅȇ

Ὲ 90.21% ễ⅞ Ȉ̆ Һ ῤ Ҋ̔

（一）合同主体

̂⅞₮ ̃̔ ֲ ֟ ᴪ

Ә ̂⅞῀ ̃̔ ᾣ Ὲ

Ҙ ̂ ⅞ ᴑҙ̃̔ Ὲ

（二）标的股权划转

ῒ 90.21% ̂Ҋ ľ Ŀ̃ᶭ

ễ⅞ Ә ̆Ә ᶭ Ȃ ⅞ ‰ ҹ 2025

3 31 Ȃ

（三）被划转企业涉及的职工安置及接收工作

ҹᶭ Ḡ ⅞ ̆ “ֲ ֟ ” ↕̆Ә

׆ ⅞ ᴑҙ⅞ ⌠Ә ῒ ᴑҙ ᵬ

̆ Ә ̆ Ꞌꜚ῏ ȁ ᵬ ᵝ Ә ̆

Ạ ᵬ Ȃ

（四）被划转企业涉及的债权、债务处理
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⅞ ̆ ⅞ ᴑҙ ṽ ȁṽⱵׅ ⅞ ᴑҙ Ȃ

ễ⅞ Ԋ ῒṽ ֲ └ ṽⱵ Ȃ

（五）转让标的股权的交割与变更登记

ȁӘ ̆ ӊ ̆Ә ̆

Ⱳ ֜ ֜◓ Ȃ

四、本次收购涉及的上市公司股份的权利限制情况

ӥ ̆ ҕ

324,077,841 ᴍ̆ץ ҕ Ҭ ᶏ ‗ 285,285,934

ᴍ̆Ҍ ȁ‟ ≠ └ Ȃ
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第五节 资金来源

ץ ễ⅞ Ҍ̆ ᴇ ט Ҍ̆
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第六节
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第七节 后续计划

一、未来 12 个月内改变上市公司主营业务或者对上市公司

主营业务作出重大调整的计划

除本次收购涉及相关事项外， ֲҌ ӥ 12ҩ ῤ

҉ Ὲ Һ ҙⱵ ῒҺ ҙⱵẠ₮ ⅞Ȃ ֲ

ῒ ҉ Ὲ └ Һ ҙⱵ ⅞̆ ֲ Ҥ

῏ ̆ Ḥ ӈⱵȂ

二、未来 12 个月内对上市公司或其子公司的资产和业务进

行出售、合并、与他人合资或合作的计划，或上市公司拟购

买或置换资产的重组计划

除本次收购涉及相关事项外， ֲҌ ӥ 12ҩ ῤ

҉ Ὲ ῒ Ὲ ֟ ҙⱵ ₮ ȁ ȁҍֲז ᵬ ⅞̆

ӞҌ ҉ Ὲ ӯ ֟ ⅞Ȃ ⅞ ῏Ԋ

̆ ֲ ῏ ̆ Ḥ ӈ

ⱵȂ

三、对上市公司董事、高级管理人员调整计划

ӥ ̆ ֲҌ ҉ Ὲ ᴋ Ԋᴪ ֲ

⅞ ̆ ֲҍ҉ Ὲ ῒז қӊ Ԋȁ ֲ

ᴋᾧҌ ᴋᵥ Ȃ ҉ Ὲ ’

̆ ֲ ҉ Ὲ Ҥ ῏ ̆ Ḥ

ӈⱵȂ

四、对上市公司章程条款进行修改的计划
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ӥ ̆ ֲҌ ҉ Ὲ ḱ ⅞Ȃ

҉ Ὲ ḱ ̆ ֲ Ҥ ῏

̆ Ḥ ӈⱵȂ

五、对上市公司现有员工聘用计划作重大变动的计划

ӥ ̆ ֲҌ ҉ Ὲ ⅞ᵬ

ꜚ ⅞Ȃ ҉ Ὲ ’ ̆ ֲ Ҥ

῏ ̆ ῏ ‰ Ḥ ӈⱵȂ

六、对上市公司分红政策修改的计划

ӥ ̆ ֲҌ ҉ Ὲ № Ạ₮

⅞Ȃ ҉ Ὲ ’ ̆ ֲ Ҥ ῏

̆ ῏ ‰ Ḥ ӈⱵȂ

七、其他对上市公司的业务和组织结构有重大影响的计划

ӥ ̆ ֲҌ ῒז ҉ Ὲ ҙⱵ

⅞Ȃ ҉ Ὲ ’ ̆ ֲ

Ҥ ῏ ̆ ῏ ‰ Ḥ ӈⱵȂ
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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 ȇῈ Ȉ

ᶏ ≠ қӈⱵ ҉̆ Ὲ ׅ ΐ ֲ ΐ̆

ҹ ֲ ΐ̆ ⱬ ҉̆ Ὲ ֲ ȁ ֟ȁ

Ⱶȁ ȁҙⱵ Ḡ Ȃ

ҹԅ ҉ Ὲ ῒҬ қ Ḡ̆ ҉ Ὲ ̆

ֲ₮ΐԅȇ ᾣ Ὲ ῏ԍḠ ҉ Ὲ ₱Ȉ̆

ῤ ̔

ľ̂ѿ̃ Ḡ҉ Ὲ ֲ

1ȁḠ ҉ Ὲ ȁ◐ ȁ Ⱶ ֲȁ Ԋᴪ ӥ

ֲ ҉ Ὲ Ғ ᵬ Ҍ̆ Ὲ Ὲ └ ῒזῈ Ҭ ᴋ Ԋȁ

Ԋץ ῒז Ⱶ̆ғҌ Ὲ Ὲ └ ῒזῈ Ҭ Ȃ

2ȁḠ ҉ Ὲ Ⱶֲ ̆Ҍ Ὲ Ὲ └ ῒזῈ Ҭ

Ὶ Ȃ

3ȁḠ ҉ Ὲ ꞋꜚȁֲԊ ᵣ ̆ ᵣ

Ὲ Ὲ └ ῒזῈ ӊ ῃ Ȃ

̂ԋ̃ Ḡ҉ Ὲ ֟

1ȁḠ ҉ Ὲ ΐ ֟̆҉ Ὲ ֟ῃ ԍ҉ Ὲ

└ӊҊ̆ ҹ҉ Ὲ ȂḠ Ὲ Ὲ └ ῒזῈ

Ҍץᴋᵥ ҉ Ὲ ȁ ֟Ȃ

2ȁḠ Ҍ҉ץ Ὲ ֟ҹ Ὲ Ὲ └ ῒזῈ ṽⱵ

ᶫ ḠȂ

̂҈̃ Ḡ҉ Ὲ Ⱶ

1ȁḠ ҉ Ὲ Ⱶ Ⱶ ᵣ Ȃ
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2ȁḠ ҉ Ὲ ΐ Ⱶᴪ └ Ὲ Ⱶ └ Ȃ

3ȁḠ ҉ Ὲ ̆Ҍҍ Ὲ Ὲ └ ῒזῈ ῍

Ȃ

4ȁḠ ҉ Ὲ ᵬ₮ Ⱶ‗ ̆ Ὲ Ὲ └ ῒזῈ

Ҍ ҉ Ὲ ᶏ ȁ Ȃ

5ȁḠ ҉ Ὲ ᶭ Ȃ

̂ ̃ Ḡ҉ Ὲ

Ḡ ҉ Ὲ ᶭ ẫῃ ᴍῈ ֲ ̆ ȁ

ȂḠ ҉ Ὲ қ ᴪȁ Ԋᴪȁ Ԋȁ ֲ ᶭ ȁ

Ὲ ᶏ ȂḠ ҉ Ὲ ȁ ̆ҍ

Ὲ Ὲ └ ῒזῈ Ҍ Ȃ

̂ԓ̃ Ḡ҉ Ὲ ҙⱵ

Ḡ ҉ Ὲ ꜚ ֟ȁֲ ȁ ⱬ̆ΐ

Һ ⱬȂḠ ⁞ Ὲ Ὲ └ ῒזῈ ҍ

҉ Ὲ ῏ ֜ ̆ ᾧ ῏ ֜ ↕ Ὲ ȁῈ ȁῈ

↕ᶭ Ȃ

̂Έ Ḡ̃ ҉ Ὲ ῒז ҍ Ὲ Ὲ └ ῒזῈ Ḡ ̆

Ὲ Ḡ Ҥ ₱Ҭ ̆ ҉ Ὲ

̆ Ὲ ễ ᴋȂĿ

二、本次收购对上市公司同业竞争的影响

ҕ Ԋ׆ Һ ҙⱵ ֜ ҙⱵ ҙⱵ ῒ̆Ҭ ֜ ҙⱵ

ҙⱵȁԑ +ҙⱵ ҙⱵ̕ ҙⱵ ҙ

ҙⱵȁ ҙⱵȁ ҙⱵȂ

ֲ ᾣ Һҙҹ̔1. ȁ ῏ Ⱶ̕2.ֲⱬ

̕3. Ⱶҙ̕4. ȁ ᵬ ҙ ̆ Һҙҹ

֟ҙ Ȃ ֲҊ Ὲ ᾣ ҙ Ὲ ȁ



ҕ ᴍ Ὲ ӥ

24

ᾣ ҙ Ὲ ҙⱵ ҙ ̆ ֲ῏ ҍ

҉ Ὲ ҙ ԈȂ

ҹ̆ ᾧ ֲҍ҉ Ὲ ӊ ҙ Ԉ̆ ҉ Ὲ

ῒҬ қ ̆ ֲ Ҋ̔

ľ1ȁ ҍ҉ Ὲ №ҙⱵ ҙ Ԉ ’̆ Ὲ

ӊ ԓ ῤ̆ ᴑҙ ’ ҙ ҍ ’̆

῏‗ ̆ ‗ №ҙⱵ ҙ Ԉ ’Ȃ

╠ ‗ ᵖҌ ԍ̔̂1̃ ֟ ̔ ᴇ ᴍ ᴇ

῏ ᾛ Ҍ ӯ ֟ȁ ֟ ȁ ֟ ῒז

̂̕2̃ҙⱵ ̔ ֟֜ ȁҙⱵ⅞№ Ҍ ҙⱵ №̆

ᵖҌ ԍ ҙⱵ ȁ Ⱶ ҍ ᵣ ԍ ҙҍ2

ᮤᤜնЀнꎧ⌅㿴 ᯩᔿ䗷ԱⲴ䟽�õ �å �Ä̆�� �v �7 J¸ �) �� �v 
( �¼ 
1 •3
� �J �{ L$ ,´ 
< �´ 
8 #� �s ,ú …Ä㔤ᣔк 㹼ъ䰤ᤜնфᔿ ᵳъˈ
�¿!Q †]�B �œ � 
< 	j ᵖ,´


( 
( �Ñ�J

�' ,´ �� �v �E �å 
( �{ L$ ,´ 
< �J ,ú

ҙӀ ᾛ ҌҌ̆�� �v �Ô �: •3
� �� �v �P 
< �?ᾧ ̆
�@ �ÉÝ

�

…Ä ᣔкগަѝ ⳺�å �× Eœ �´ @� �Å’

ᵖy „»  � ᾧ Ⱶӗ䖜ᖂⲴ਼ᴀ

(�J

�È

ȾȾ №ҙⱵ Ⱶҙ ҙ�È�´ �@ 
< �J �õ �åᾧ ҙ Ὲҍя�å 
� >| �ľp ̔ҙȾ ֟֜№ҙⱵ
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6ȁ Ὲ Ḡ Ҥ Ҭ ├ ᴪȁ ├֜ ῏

ȇῈ Ȉ Ὲ └ ̆ҍῒז қѿ ᶏ қ ≠ȁ

қӈⱵ Ҍ̆≠ Ὲ ҉ Ὲ └ ᵝ Ҍ ≠ Ҍ̆ ҉ Ὲ

ῒז қ Ȃ ҉ ҉ Ὲ ̆ Ὲ ҉

Ὲ ễȂĿ

三、本次收购对上市公司关联交易的影响

╠̆ ֲҍ҉ Ὲ ӊ Ҍ ῏ ֜ Ȃҹ

ҍ҉ Ὲ ӊ ῏ ֜ ̆ ҉ Ὲ ῒҬ қ

̆ ֲ Ҋ̔

ľ1ȁ Ὲ Ҥ ῏ ȁҬ ├ ᴪ

├֜ ᴆץ ҉ Ὲ ȇῈ Ȉ Ȃᶭ ᶏ

қ ≠ȁ қӈⱵ Ҍ̆≠ ҉ Ὲ └῏ ҉ Ὲ ῒ

ז қ≠ ҹȂ

2ȁ Ὲ Ὲ └ ᴑҙ ᾧҍ҉ Ὲ ῒ

Ὲ Ҍ ῏ ֜ Ȃ ԍ ғ ῏ ֜ ̆ Ҥ

Ҭ ᴪ ҉ Ὲ ̆ ῏ ֜ ̆

Ὲ ȁῈ ȁῈ ↕ ῏ ֜ ᴇ ̆Ḡ ῏ ֜ Ὲᾛ ̆Ḡ

Ҍᴪ Ὲ ῏ ֜ ῏ ֜ ҉ Ὲ ῒז қ

Ȃ

3ȁ҉ ԍ Ὲ ҉ Ὲ └ ғҌ

Ȃ Ὲ ҉ ҉ Ὲ ̆ Ὲ

ᴋȂĿ
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第九节 与上市公司之间的重大交易

ӥ ╠ 24ҩ ῤ̆ ֲ ῒ Ԋȁ ֲ Ҍ Ҋץ

֜ ̔

ѿȁҍ҉ Ὲ ῒ Ὲ 3,000҆ᾝ ԍ҉ Ὲ

‪ ֟ṿ ҉ץ5% ֜ ̕

ԋȁҍ҉ Ὲ Ԋȁ Ԋȁ ֲ ֲ 5

҆ᾝ҉ץ ֜ ̕

҈ȁ ҉ Ὲ Ԋȁ Ԋȁ ֲ ễ ῒזᴋᵥ

ᵌ ̕

ȁ ҉ Ὲ ῒז ∞ ȁ Ȃ
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第十节 前六个月内买卖上市公司股份的情况

一、收购人持有及买卖上市公司股份的情况

Ԋ ӊ ̂ 2025 4 10 ҉̆ Ὲ ⌠

₮ΐ ȇ῏ԍ ⌠ȅ῏ԍ Ὲ ᵣ ễ⅞ ᾣ

Ὲ Ȇ Ȉ̃╠ 6ҩ ῤ̆ ֲҌ ├֜

├֜ ӯ ҉ Ὲ ᴍ ’Ȃ

二、收购人的董事、高级管理人员及其直系亲属持有及买卖

上市公司股份的情况

Ԋ ӊ ̂ 2025 4 10 ҉̆ Ὲ ⌠ ₮

ΐ ȇ῏ԍ ⌠ȅ῏ԍ Ὲ ᵣ ễ⅞ ᾣ

Ὲ Ȇ Ȉ̃╠ 6ҩ ῤ̆ ֲ Ԋȁ ֲ

ῒ ֪ Ҍ ӯ ҉ Ὲ ҹȂ
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2024 12 31 2023 12 31 2022 12 31

қ 266,946,229.23 262,210,733.47 145,052,180.93

4,281,107,173.36 4,272,834,427.21 3,563,577,313.78

ṽ 10,862,446,917.15 10,508,493,452.02 7,826,129,621.15

（二）合并利润表

ᵝ̔ᾝ

2024 2023 2022

ѿȁ ҙ ῀ 2,698,639,144.72 3,364,912,615.68 2,654,804,803.05

ῒҬ̔ ҙ ῀ 2,698,639,144.72 3,364,912,615.68 2,654,804,803.05

ԋȁ ҙ 2,729,151,036.63 2,928,899,805.18 2,218,079,774.45

ῒҬ̔ ҙ 2,480,242,576.38 2,461,089,236.60 1,584,861,793.89

ⱴ 56,588,615.11 280,149,282.40 478,938,823.29

23,526,654.23 15,316,151.51 6,952,788.83

95,669,203.59 148,556,765.36 140,571,156.64

Ⱶ 73,123,987.32 23,788,369.31 6,755,211.80

ῒҬ̔≠ 84,589,135.85 56,128,139.81 31,039,423.69

≠ ῀ 13,084,260.90 64,973,586.47 33,484,968.41

ⱴ̔ῒז 2,934,989.78 7,846,414.23 7,851,853.97

45,044,649.77 10,531,296.12 3,791,221.09

Ὲᾛᴇṿ ꜚ 123,818.00 580,985.81 -

Ḥ ⁞ṿ

526,15

,511.416.781刀

9226p0

Ὲ

2 ,55

1刀

.怀 02ư34,014.93

ԋ ҙ2 ,379�534.602 ,�65.-559,901 9.151,38

494

ῒ ̔ῒҙ҇

4 ,62,�983,31

7 97.-074.瀀0.6 Ɛ2561523p.6 ٬ ަъ и

芕 ,91. ,91,.က23

7 612.怀 .-18, ,139,99

ԋ 2 ,493,485,932 ,�怀ƀ55 Ǝ91.531 0

46,�65

ῒṿῒ

4 4,46. ,080,12

1 48,128,896.08

1 434ƀ384Ɛ5

ԋ

2 4,8009ƀ11.692 9,-8593123.311 94.40

ῒ ᾛ

�œ

4 4,487,089,31- 02,12,-5903î31 469ǎ259ƾ6..34

21349ư53.23

1-�67..怀142, p0

1.䀀,919. ƀ11.34

ԋ ԋז Ч῀

21Ǝ93.2205,13.9m3.-497,0912m3
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2024 2023 2022

ԍ Ὲ қ ῒז

‪
-56,208.56 -8,064,527.28 43,683,797.25

ԍ қ ῒז

‪
39,954.24 614,780.99 -

҂ȁ 19,800,669.32 310,618,207.01 345,589,782.02

ԍ Ὲ қ
13,926,860.79 195,125,853.55 210,400,564.38

ԍ қ
5,873,808.53 115,492,353.46 135,189,217.64

（三）合并现金流量表

ᵝ̔ᾝ

2024 2023 2022

ѿȁ ꜚ֟

̔

ȁ ᶫꞋⱵ ⌠
2,907,571,433.42 3,136,295,690.07 2,283,107,257.67

⌠ 391,782.27 38,589,552.42 34,129,508.06

⌠ῒזҍ ꜚ ῏
639,902,034.93 2,608,712,013.18 745,958,398.50

ꜚ ῀ 3,547,865,250.62 5,783,597,255.67 3,063,195,164.23

ӯ ȁ ꞋⱵ ט
2,470,450,680.29 2,228,599,217.95 1,652,307,006.58

ט ץ ҹ

.
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‰↕ └̆Ὲᾛ ԅ ᾣ Ὲ 2024 12 31

Ὲ Ⱶ ץ’ 2024 Ὲ ĿȂ

四、会计制度及主要会计政策

ֲ ҈ Ⱶᴪ ᴪ └ Һ ᴪ ȁҺ

ץ̆ ᴪ └ Һ ᴪ ΐᵣ ’ ᴆȂ
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第十二节 其他重大事项

ѿȁ ӥ ̆ ֲҌ ȇ Ⱳ Ȉ Έ

̆ ȇ Ⱳ Ȉ ԓ ᶫ ῏ ᴆȂ

ԋȁ ӥ ̆ ֲ ῏ ῏Ḥ

ԅ Ҍ̆ ҹ ᾧ ӥῤ ֟ ῒזḤ

̆ӞҌ Ҭ ᴪ ֜ ᶭ ῒזḤ Ȃ



ҕ ᴍ Ὲ ӥ

收购人声明

ץֲ̂ ֲ ף ̃ ӥ ῒ Ҍ Ẋ ȁ

̆ ῒ ȁ‰ ȁ ҩ≢

ᴋȂ

ֲ̔ ᾣ Ὲ ̂ ̃

ף ֲ ̔

2025 9 10
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律师事务所声明

ֲ ֲ ף ҙ ↕ ᵬ אָאל ӈ

Ⱶ̆ ӥ ῤ ̆ Ẋ ȁ

̆ ᴋȂ

!”

�j �´�È!”�j �´�È Lx F Lx Lx
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第十三节 备查文件

一、备查文件

1ȁ ֲ ҙ ̕

2ȁ ֲ Ԋȁ ֲ ץ̆ ҉ ֲ ֪ ᴍ

ᴆ̕

3ȁҍ ῏ ᴆ̆ ȇ ễ⅞ Ȉ ̕

4ȁ ֲ῏ԍҍ҉ Ὲ ҉ Ὲ ῏ ӊ 24ҩ ֜

̕

5ȁ ֲ῏ԍ қȁ └ֲ ң ῤ ̕

6ȁ Ԋ ӊ ╠ 6ҩ ῤ ֲ ῒ Ԋȁ ֲ ץ ҉

ֲ ֪ ӯ ҉ Ὲ ῏ ̕

7ȁ ֲ῏ԍḠ ҉ Ὲ ȁ ᾧ ҙ Ԉȁ⁞ ῏ ֜

₱̕

8ȁ ֲ῏ԍҌ ȇ Ⱳ Ȉ Έ ץ ȇ

Ⱳ Ȉ ԓ ̕

9ȁ ֲ ҈ ̕

10ȁ қḤ ԊⱵ ῏ԍȇ ҕ ᴍ Ὲ ӥȈ

ӊ ӥ̕

11ȁ қḤ ԊⱵ ῏ԍ ᾣ Ὲ ᾧԍ ₮ Ԋ

ӊ ӥȂ

二、备查地点

҉ ᴆԍ ӥῈ ӊ ԍҕ ̆

ᵬ ῤ ᶫ Ȃ
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: қ 2028 ⱵҬ 15

ֲ:

: 0755-22162588

ᴰ : 0755-22162599
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̂ ̆ҹȇ ҕ ᴍ Ὲ ӥȈӊ ̃

ֲ̔ ᾣ Ὲ ̂ ̃

ף ֲ ̔

2025 9 10
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