TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

K7 300496 TR Rk L %5 5 T

lumnoersort

FRIEIERA A H R AR
BEARE WL L F iR S 15

—O—t#=AH



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

] FE A

A T J e A A R RAIE AR AR ) S AR T R B 7 AL AR R
EE AN RIS SCAF A A FLSE R e, PRIEAEAEERT R RLE. =S RE
BEE RO, JE O A IR K A TR A B Sk v Se M
FRAAA FFIERT FEE DT

B OIS AR AZ 5 B A AR AT R BRI, 240N 3 B L AR 28 ) JBEER R
(BB BT Wi A S o Ik A T B PR AIE o AR AR 55 22 AR S R A5 B 250 s R AR A sk ik

=

N

|=Ns=rad
At

ARIRAZ Gy AR FARAAFAENAE (O TIN5m 5 by 2w KB 7 A AT R I R
Lo WEREATIE) B+ =612 5EM Ll AT SR

NS
o

KRR G 5E e, ~AlaE 5t ham BT R0 FIARRE KRS
PRSI BN BB AR, R BAT 5T

BB AR ARG BAEAAEMEE R, MERE CRBEELN Al Ll
AR R AT e



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

/=T 3= 2 TSRO 2
H R ettt ettt a et ettt et et et ettt ettt s s s 3
FE Y ettt ettt sttt ae s e tnen 4
R L Nl OO 6
R NG 3y X 1y OO 6
SN N a7 Y A Ry NG < OO 8
= RRZGAGFE T ARIEGIBER, AR BEAETE LT o 8
LI N Gt B T3 )5 3 v OO 8
e C N vl R 1 1= OO 9
— AR G HTBAT BIRRRR T FVH HEFRT oo 9
N N a7 3 ES M9 TG O e 19 1 OO 11
= AR LS I T PR G B R T AFTEZE TE v 12
V9, #FH. WH. mPEEN R GBI HAA RN R EET D oo 12
TR A L Baeh 1=K O 1= AR 13
TN~ A BRI I B AT T I oo 13
R £ e s e B e g 1 OO 13
= AN AR IR AL B ST DU AR TER L oo 15
YA e L = LN 15
B & 3 <o = LN 15
LT v OO OO 17



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

B X

ARG A, BRARSOCA AR, AR A TRE 3

/AT I N/ N o | /ARSI
HRHE

FRLBIEF A B A PR A 7

RW. Rightware. #xH]2A ]

Rightware Oy

PRGBS U SE B~ 22
bR

RW f) 4308 25

KR Ty« ARIREH L AR
HRB T EA

HRMIR B T 4 BT 8 A ®] Thundersoft Automotive
Technology Luxembourg SARL DLE 41 SEAR I 5 7
AT A

Ao T5

RW &fiflaiia N, B 4 LHAZ 5% T5H 25
BN S i

HEAMRE

CrP R BIR B Bt R 24 = 3K B 77 g S 75 43
(FEZ) BTk )

s ARG

CrPRH IR B BBt A PR 2 ) B K 77 A S S it 17
ik 45)

(ftfEHR )

(R R TR A B AR A BR A & fUEL 4 Rightware
Oy EHBBAUNEHE Y CRESHTIEE 7 (2016) 2
0054 5)

iR

FEREFIRAT, AchieveSky Co., Limited, 75}
(PPN S e /NS

FIRREE 1

AchieveSky Europe SARL, HEMIlIA 4% 1A\ F i
REA WA RGBT T AF

FIRREE 2

AR 1 B WAL A B 7 A | Thundersoft
Automotive Technology Luxembourg SARL

(SPA)

HRMIE FEA R SR 2 52N 5E T
AR M SEHRLY  (Share Purchase Agreement)

(SHA)

FIAREE 1. AR 2 52AE AR EE 2 IR B AR
1) (B Z-t0)  (Shareholders’ Agreement)

e 3]

2014 4, 2015 4F, 2016 4F 1-8 H

v

2016 £8 A 31 H

2 HIH

201742 H 28 H

ML S5 FH IR SR

FH R USRI A7 PR 2 7]

T W E

AL ST R Ui 2 55 e

BRI . BBVl

ABFCT R B B VA AT BR 24w

Tekes

Finnish Funding Agency for Innovation, 2% 8137 it %%
J




TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

(AFRED

(e N ERIEANE 2 7] 3%

GIEFFIED

(Rt N R ERIEZFE)

(s p WP

CARYINIEZFAZ 53 Fr @A B S BT (2014 4
1ADIY

(EHEHAEHINED

(i A m) BB AL B %)

CIE D

CORT RV L7 24 ) EH K7 EE A T 1) R AL )

(26 S HEM)

(AT RATUESR B~ w5 JE 15 A 2 15 s ke U 58
26 5 — bl 2w EUR B A A S

RS, A

ENE I SR AR

RAZ BRYIIETF 2 55 e
JG AR Mot




TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

B—F BRI BB
— AR5 T5 REI

(—) FRZ 5B HIBE =

ARIRAE S IRR I P28 RW 43 zi, T (SPAY ZE 2 HEHEE KITHE
AN A3 DA R A3 R SR A 2 45 T e R D st L A 4 B AL« BGIEAD 52 T AR
TE AT E 22 Ry A 3 IR B O B He AL . BGIE AR 53 T S BOR: B5 ¥ A b 1 2 ) 1 %

iy, o\ A H IR BRI 28w BB LA

(=) RRRZZHIZ 53T

RIRZ GRS AR TT RW IR (Baif A N, BRBNRH#K
%3 Inventure Fund Ky, Nexit Infocom I LP.Suomen Teollisuussijoitus Oy Visteon

Global Electronics, Inc. i1 25 4 H4R A .

(=) FRRZHHIR5TTH

N F BT A A AR A T R WO 2 % A ] AchieveSky Europe
SARL (f7#ktE 1), fakteE 178 /7 Rt F 7 4 B 12 A Thundersoft Automotive
Technology Luxembourg SARL (/S 7k 2) , HSAREE 2 VENARIRAS B I ELHE L
Jis ZALFRI A A A A

FERSENZ R, AR R RAT AT B B DT BOIEAN 53 THIBUR bR IK 2
w FEE A s O 1 ARG 53 IRt KT N RERSAT AL, K 3 IR oy
ety P ARG 2 R TR AT R B A SR IR A e 455 A NS B e 2 A K
ZIUE AU EEIT 3,173,406 BRIG; IZIUAE SR AE S H Z I STAS I AE S 0 Ao
.

FEAZFNFS, R 2 "B 1 B R NS S 3T E 8 RW R, R
P2 E R AR I 2 R B 2t 3RS (B 0 XA S ik A R e 1 ke AR s 2

6



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

(RIER o AL, LR P AR 2 MIIRAR, BARZER B8 Sk o AR B8 2 iU 51 44
Bl B A DAL R G (SHAY e iIT. ElE, 7
ARG 1 TRF P AR 2 BB EE B SAMIG T 88%.

C(PY) ARET B BASAEAN E 1R 0L

AU KB W K (2 5 N TS, 58 5 i 2R 54525 FEAR IR 2 =] 1) i
W EHEAES . BERRETT BT R REERRIN A F U E R 2 R =, g
A o % T RAESE O 16 DL T2 P & B R P I B 0 » A5 S AR ORIREA A M
VESCIFRIRE , SEMT AT A ft, AFEAERE AR R BR A a . R /i
KA (RS T o

R CEAZHEIPE) ME, AIUFEA K E KPS B NI AT
B, F) B AL 5 R B A A PR A mIE A E AL, LL 2016 458 A 31
H RS (B B H 022 S AR IREAT Al 7 B (bR ) AIRSZ A AE LA I £y
JE ST AR IRAE Gy IR 1R 28 Fottk o A AEHLR A R 53 TR FH T WS 28 2R 0 7 Sty
HEMHIEAEH 2016 £ 8 A 31 H RW100% AT VRAl, F 52 i%k F IR 2 2
AL RAE R AL R RAE R H VPG B (fERS) , TEfSEHEEH
2016 4 8 H 31 H, RW ARSI IKIAIE 4-603.26 Hw AR, ffifEN
38,790.34 it N, fli{E14{A 39,393.60 /it AR

RYE (SPAY , AKIRAZ G AL Gy i 6,400 JTBR TG, PAMEE R H AN
ICERFTEONNRT 47,559.04 Jioo, HrpiGEEAESS 5 X 5,050 JTRKIG, BAK
FRAEAR 23 7] 2016-2018 4E V45t T 2017-2019 4F A ) 48 #1425 S i 1,350
JIBR TG . 4SRRI IAE G K AR (SPA) 258 1T LI 52

(1) FRZZ G IR AT T AR R SRR

Pt

RS 5 B2 S T B4 75 3CSZAY o ARIRAZ 5y 1) 58 S RVFN 4 7 TRl B R
1 GR BT < IR AR H A B B DU B RDVE R A VR R HeAth 7 OB R R R

i

8



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

= BRZGHRERRTEA

ARIRAL Gy L O3 m) A S A U7 AU Sk RW R4 A &t o

WRAE (CEAEHINE) , RW B EEL BN P i aida b & b
m AL U2 S TG I S SR s M TR AR B L A

20154E 12 A 31 H/ RW EHAF Ew
2015 £ (FERTE) (i) (3w

B B AR AR 6,400 47,559.04 119,626.97 39.76%

PATRERE X T Ei=R i) 6,400 47,559.04 96,982.29 49.04%

AN =L 417.17 3,100.03 61,546.33 5.04%

TE Lo AREYBE RO B B AR bR DR 10 2 5] & TH I BT S0 & TS 3
i OHE, BRAO B I B AR B DUbR I 2 =] T B AU A T E RS e A
LS EETE 2SN ol /A N S LTS = ) - il sl s /ARSI RS /A ) &/ N R 7 T

TE 2: RW PIAHSCHE bR 4% MR Al (LR R 1 1:7.4310 (RSB AT 4T 5.

R (EAEPINEG) BBUE, RW BB adats b Ll Arl il — e
THEELH TG I 55 2R S TR IR ELfl Dy 49.04%, 4%l 50%, Hi
£ 5,000 /i7c. HITARAE HAEERIIENE R R85, B R AR a2t 4T,
AR B PR R D T 2 ) 4 SRR R 8 7 B L ) SR R IR {5 T 2B AT AR L A S
. R TORMER TR, RIA RS S M R b T =] HOR B AT N

= AR GRIB LT AR EHRINZL, AERET LT

AIRAE 55 SN KB AN BRAT Iy, ANIRAE Z R v 2 ] 4%
IR < SEPREERANB DRS Wl KRB, Bk, ARSI FE L
W AR HIBUR AR, IR R CEAEEINE) 5+ =50 X E 7 Lt
.

PO AR 5 R RSB 5

WRYEAZ 5y Xt T3 BB S5 x5 5 B ] TR S A AR SRR
Fo I, ARREZG AR T -



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

B ARG L
—\ ARG P BAT IR SRR P A B AR P

(—) EWAFPRATHREF MH RS

1. 2016 £ 11 A 7 H, EWARERGAEHRSZE RSN (Vs st
WEPY  (BEAMEFHIESS N1100201601394 5 . Hi4M% %HE 55 N1100201601395 5 .
B A% BIESS N1100201601396 5\ BifMY TR N1100201601397 5. Hishi%
PHIE S N1100201601398 5)

2. 2016 £ 12 A 17 H, EHiAAAFE JmEFSEHINIRESWN, & iE
o (T AR EREFE LT ZANE) R,

3. 2016 412 A 28 H, i~ mBSIb i kKBRS ES naZ k) (I
H&ZEMPY) (kK[2016]2212 5) , XUkl Rightware Oy 4 &AL H 7
PLAE %

4, 2017 1 HS5H, EHiAaB8HE mEFSFE LIRS, #HiGdEs
TR AT CHHHREY (PEMSESHEND © (BEFRIRE) A1 T H
H 2017 5 — IR E I AR RS IR

5. EiAE CIEEIEIINESAS 5 B 200 5 44

6. 20174F 1 H 6 H, ElAaARRIIEEEIE T TSR RS ELEE
¥, FEEUS (VIRAMEEHET)  (BEAMETEUESS N1100201700002 5. H54M%

ZAFEE N1100201700003 5. BEAMEEIESS N1100201700004 5. B34 HEIF S
N1100201700005 5. 354 EHIE S N1100201700005 5) ;

7. 2017 F 1 A 23 H, EHiAAHIF 2017 F5—RIGF AR kS, & GE
T T ARIRFEIATERE =LA ER) FE,



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

8. 20172 A8 H, EHiArAHE JmEFSE LRSI, FHiGET
T (R TAEEERERIBFWEY , BT kR REER S T Rightware
Oy;

9. 2017 F2 H 9 H, #HEEUTRMARA A ILHKBH AT R (L% &
IOFEIEY k4545 : 35110000201304258998) , i/ B /pH “ODI 7
RAFHM LS B (R T4, SR BN E IR, S B FKANLEE R L
M

10, 2017 £ 2 H 23 H, LA EBIF 2017 F5E kIR R KRS, #Hil
BT (RTAEZEETRSHBIINE) .

(=) ZZFXT5 AT KRR FF A LR P

1. 2016 4E 11 A 9 H, HUL#IEE 5%+ 12— Suomen Teollisuussijoitus Oy 4 JF
HHS, ek ATRA Rightware FIRad H £ . Suomen Teollisuussijoitus Oy T
2016 4 12 H 13 HIZHL Jussi Hattula %53 I 58 BAS R A 5y [ AH IS0

2. 2016 - 12 H 8 H, HLH#ZZH %72 — Inventure Fund Ky fIEE &1k
Inventure Oy T EEH <>, [Fi Inventure Fund Ky 1% (SPA) 21 kA
1) Rightware =& i tH & 25 HRMIIA, FHHRAL Timo Tirkkonen 2558 J 58 il A IR
AT 5y (ARG SO

3. 2016 4F 12 H 12 H, HLI%E 5 %772 — Visteon Global Electronics, Inc.
VEHRERH S, R EHHEA Rightware [ 208,524 ik D &5 [ 22 4, TR R}
Bk, BTN BB AR IRAL 5 AR5 S

4, 2016 /£ 12 H 13 H, HUMEEZ X772 — Nexit Infocom II LP (#3518 & 1k
A Nexit Infocom Il GP Limited 4 JF# 52>, [A]& Nexit Infocom I LP ¥ HAF A 1)
Rightware HIR G 248 PRGNS, JFRAGEE AT — U SR BURR S Z A
IRAZ Ty (AR R ST A

10



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

5. 2016 4= 12 H 13 H, B& Jonas Geust 4N 24 4 H SR N 55t 5 43 ) 2
(FRZFETS)  (Power of Attorney) , 4% Jonas Geust 258 (SPA) L& At
A8 5 A

6. 2016 & 12 A 20 H, A5 X HEEALARE A &) AL H I I3RS Tekes HIHE
HE, I Tekes FIAASE SR AR A T B8 2 BT 45 F I 55 % Bl . ARIRAE Gy AN TR 3
SRASHR 2 7] T 48 b ) Ho A B B o A%

= AR By B SE L AR B SE A R
(—) RYSEH RPN BB

2016 £ 9 A 16 H, $FMlit 5 Rightware A ASE T (A TETL)
(Term Sheet) .

2016 4 12 [ 17 H, HEMEIE T E A n] 7 ke 2 SR 50 T778% 7 (i
ML) (Share Purchase Agreement, SPA) .

2017 -2 H 28 H, HRMIATEAR FHRE 2 5EBZGNTEET (X
F|fE5%)  (Closing Memorandum)

(2 RTHIFAFHIHE R

MR 2017 5 3 H 2 H Roschier g 55 i i H #6155k AL BT 2 =] B
s AL G A R A2 CAGH AL -

(=) VIEE LM BISAY

F¥% 2017 5 3 A 2 H Roschier #IMEE 45 Al B0 24 5 5% I b = AR
HUTEIE, PR 2 ENARRAE G E R T, ER4E (SPA) 215 R385 5 /i
SCATRTUA T LA ¥ 3 51,498,405.56 KRG .

QUIDRE 2: 1) s gugi iUl 2V

11



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

H¥E 2017 4F 3 H 2 H Roschier FEIM=H55Fril A& &3, 2017 4 2 H 28
H b 0 2> 5 3 A 1 A S B AR AIE B B oA 2 B A oo e, BB AMRE BH A2
H, Rightware U H A EEB RS HRE 2 4T RIRA 5 WIEREAL L 58 1)
2E

I

(L) FASRBAUGR 95 B AL

R G AN ARG 55 B A2 o
(7%) SR 28 BN s R SEHESE R
EWAFRYE (SPAY Z35E MR BN, 7152 5% T3 SCAIIR I KA . 48k

EARMEBHAH, EHARCHLE (SPAY HIZE, A58 5% 77 SR 1 3%
o

= AXREREA SRR ENEEREFEER

AR Gy S RE T, AR BRI O S P S 55 B AN AF AR 22 5+

RS Sh A B BRIB DB LSBT 5 CL RS B AF £ 2 53 I
5.

AU S ML, AP FAD TR T 0 0 22 AL
. =H. B¥. REATEARKNERFELEIMMHERA R
IR L

BEAREHHEAEH, EHAREERLAMEES ., HF. SPEOEEANRK

BEAME BB A, bR A F e R R RS E RN AR E AT,

12



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

s (SPAY (I E) XA Z0 € Bl LT A= RN, +
AZEIH, REIAF I b A4 E AR e iR . IRAEAZFIAH RS LI E, AR A Al
(R SRt th AR ) & m SR IR 2 ik 2577 A

Fiv B G AMERERKERL

AR Gy A RE T, AL L AR B B b il N B Al SRk
NSRBI, TRAEAE L1727 s btz il N &SGR S (IR R AT I o

75~ FSRI BRI A TS B BAT B

AIRAE 5y BT B BAE SR W SURT 7 v 1) LA B Al i P 7 DA, PRI T 2
WEAMR S “ HRFEHIR” Z “t. ARG ST7 FrF i 2K Al
“CHNTT RIRAZ G A A LA R AR A

BEAMRG BB EH, 325 & T AEAEE A RIS .

. AREEETRI SR RS

BEARGHBHEH, ARG 58 H T A

1. RHE (SPA) 295E BTN B R SR ST A Z x4y, FF RS A
(122 7] 2016-2018 4F FENV ST ATSEHIZE 5 X o

2. FIRREE 1A (SPA) HZYE RIS Hy R T AL AN 5 AR B 2 ey, BAK
FPER AR AR S I

3. EARRZGAENZ G ik 2017 4 6 H 30 HZ 01, SA&RE 2 mniIA
A G IR B U bR, 3R BRI A FL G sE B I, 12 IUBRBGEUL R
TR PRIl I 3 A BRI P AR B8 2 ey S ) 6%

4. Z5F HAAIEF SO P EHARA R FH T

13



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

ARAZ by WIAH IR 25 5 R SR ER JEAT AN IRAL o iy I 7« B 5 PRI S 3
Wlo ARURAZ Gy BTy K IRIAH 2K B A £ JUE 7 T ANAF A K AR R R A

14



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

B=F PIHRXT AR 5 LRI &R
= BUSLI SRR B vt R

FRIETF N

“1. RIRAZ G WLt R IBAT ViR Uk L H AR, 76 (ARIED .
GEFVEY « (EAEHIMNEY ST EE R ER, 5387 W HEHE,
SEREFE AR A

2+ AIRAZ G IR SAS B DU e T2 L Ip B Se B

3y ARIRAZ 5y Lt RE T, A K57 (IR 1 D0 S 5LV 55 Bt A7 AE 22 572
AR G R AR, DAL PR Ol 5 O RS BAF 22 57 5 DL
AR Gy eI RE T, AL AR T E U Z 5 1 DL

4. EWiAFAEMANEES. WEASPEEN AR ERE, bRlAFE
FEH A AR E P BN AR R AT

5. ARRZ G LI REF, AMAAE LT AR B B geskbrfa i A st
KNG, AL B2 7 9 LRz il N SR N SR A4 LR 1K)
iz

6. 55 BT LS SRR A&V RIS
7+ ARRAZ 5y BTl S IR K i B3 U 5 S T AN AE B R VA Rl o 7

=, BmHgRERR

ESpLRESTIVNSE

“MRHE Roschier FITI= 55 i H A ENEH % B IF LA T RIT & %, AT
BTN, HIE ANAIRAZ 5 BT 7 b ZRHEERN AL, AR SR 57 258 K
AZH, WMERFRERBHEH, RRZH LTS (AFE) o GEFE)

15



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

(EHEHEINE) SEMIVER FUARENE S RE , AR 5 I AH R X
WPEJEATIERE R, AHSCTT W AR SR AT S 0 R AT e R I 24 UL S5 SR .7

16



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

BT ZFEXHF

(—) &inEmEF X ERERRE WL F LR S
(=) FPEHAMKE T B ATERN

(=) ML B AZES I

QUDRY <=y

() BT ER K HAh SO

17



TR BIIE B IR A IR 2 ) B R B 7 I S S L A 7

CRTTEIES, N CHRARME A B A7 R 2> 7] B KB 7 I S S 1 i g 75 5)
)

|3
i

>, /5
L5

FRHEIE AR A IR AT ESES

20173 A3 H

18



	公司声明
	目 录
	释 义
	第一节 本次交易概况
	一、本次交易方案简介
	（一）本次交易的标的资产
	（二）本次交易的交易对方
	（三）本次交易的交易方式
	（四）标的资产的估值和定价情况
	（五）本次交易的对价支付方式及资金来源

	二、本次交易构成重大资产重组
	三、本次交易未导致上市公司控制权变化，不构成借壳上市
	四、本次交易未构成关联交易

	第二节 本次交易实施情况
	一、本次交易所履行的决策程序和审批程序
	（一）上市公司所履行的决策程序和审批程序
	（二）交易对方所履行的决策程序和审批程序

	二、本次交易的实施过程及实施结果
	（一）本次交易的协议签署情况
	（二）交割条件的满足情况
	（三）初始购买价格的支付
	（四）标的资产的过户情况
	（五）相关债权债务的处理
	（六）期间损益的认定及其实施结果

	三、相关实际情况与此前披露的信息是否存在差异
	四、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
	五、资金占用和违规担保的情况
	六、相关协议和承诺的履行情况
	七、相关后续事项的合规性及风险

	第三节 中介机构对本次交易实施情况的结论性意见
	一、独立财务顾问的结论性意见
	二、律师的结论性意见

	第四节 备查文件
	（一）经加盖董事会印章的重大资产购买实施情况报告书
	（二）资产重组相关资产过户或交付证明
	（三）独立财务顾问核查意见
	（四）法律意见书
	（五）深交所要求的其他文件




