KILIESF R HRER R AT
KT

(LR R B & B H PR A R SRR

YINESF3E 5 Bt 4. i ) BR 2[5 )
ZEHZERR

b S 55 I

\.

N KL UE R R A AR A5 AT Iflé’L.\ i]

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII



TYIESS3E 5 B AL AR 2 =8 25 -

T REMR A M AR AR (BN faiRR “ AR 7 “ BT AR 8 “IFEe
AR T 2017 47 12 H 21 HIEFR 2 (5 B A T ( LB ITRe IR R B & i
A BR A 7 8 R A B ORI AE G 5 (RGO CBL R AR 4R i i (FE SO ™)
S HABAHR AR . 2017 4 12 H 28 H, AFEFSUESH N R GFX B
VT RE IR 1 4% 5 40 A PR 2 ) 0 38 4 il 0 R ) COIN AR Al ¥ mT 28 28 41 1) 9 R
[2017] 25 25 %) (AR “CHERY 7. AR4E (k) sk, AAwME
FFREEORAS YR EE K Bt 7 S A S I S5 ], T IRl eR ) A R AR DK ]
RS BRI B R EAT T R0k, WTLARE, EME .

REEH, BRSO AATHUE, SO SETAREOR -5 50 7 0 55 T8t ] 4 5
T4 & S .

BREFRIULIIAL, BT BUE AR PO SRS N AR B R AR &
TS & I CE AR I ANE R A 2 5, 1K e 22 St ph DU N GE A



1. 2017 412 1 26 H, Rl #is (FEAM R3S R, AR S)
TERUE, BRI BN TT BEIMR I P I IR, XS B8 O T REFR AR I S B g
Mo (1) 78 Ut B KRBT BT A R EAT A B RIS, B 3 B 7= 1 TH il
P BAPE AL BT XU, T ASL IV S5 i) R R B R s (2) WA R A
SR BVERESI RIS 1B, AR G T B LR BAFTE R o s 3
6. % 200546 A 9 H, W2k iz H, WRFEFIELFEAR K7
FRJEHN MNV-BIEASKAEEE-2 B PR R R R BHETRR
(2004) %5 023 5 (B~ E) Cikl. UL FIROR H 3RS
FEERO BRI 2y, VST B0 55 WL i) A% A5 R AR R Mo e 4
7. BREIR, bRIA R T A AR 2 R B TR % 1118 5 552 H A A UF
BRI, WIFEIL 1.8 1470, AN iR FREI R R 2 1 ORI B
¥ 55 H P BGIE A OGS TR 75 20 AR IR AL 5 W B R DR, S I 45 It i) 76
JTAT IEHEAT AT TR BT TE Moo oo 5
8. A PLEEM AU KB = A AT R A S AR oy sl A Y AR E I
P A DG S T 2 BT I 55 o ) L T A5 7 LY A AR, Bl =4F BT A K&
HM AR sehrihi N BUTE S W, mPE BN SAAEEZ BT B 1
I TIER . 7 HAREBENEEER, AR KSR TAFT 16 £
17 25 5 PJATBUL T . EIRAT B F 5505 057 0 55 Joit ] 4 DA% 5 3 WAEAE
O J& » (LT D 70 45 8 A ST J0F 55 L i A% 25 R PP B A0 4 A e SR A7 AE 08 Je 1 J AT
(2) THEGAHIIEEERN . BT SOTETE SO, PEA BB FoR AT AL T 2
)& TR TSI S5 R K BT R B IR R R .

9, WEE/N, BEERT 2017 4 12 A 29 HHTFH A ® LA} 15,000 J7 ok 4
A G 5E 4z, M UAERUS 10 M TAEE W, 7 — kM SO R R B,
SCAF T RO G T T U B A B kRS . Wi B Y, TE SR AL SR
W EENE, BT B PR AETTHIR . $H08 S HAth B 244 K.
e v R S TR i 1= o OO 8

2



1. 20174¢ 12 A 26 H, WRAFRHE (FEXNEZZRE B K, LK E
BFTERHSE, BRBEGBRATFEIFREBR R, BEERRATF R
LhREHIA. (D HHREAHREREN EHARRITHEREEL, Bk
PRIV RI R R EREERA EHRK, BHIMEE R RRAREL; (2 E4
ARSI BREHITPEER, WX T BLREFERE.

[Z5]

(=) EARUEAHREEN L AR RRTHEREL. BHRE~HT
RIEREFEEH EWXRK, EHSLIG SR A RAHE L

BR (TED) BEEH AL CHREGHO (BUFER “BREE" Y
HE CRTAMFAEEA BRI A . BRI 5T KB S8 R B«

“WEAFHEEH, RN (REKMND TESAE FEIF GRS A
BRA R CBURERR “TFRedpfr” 80 “ B AR FENSEEX Bl A w5
b 55 A H TR B R

BEAFPREZEH, AN CREKSID TEXHIFREFR AT I BEIE S ( k-
2 A KB A B D) BB+ =5 — AOUE AT — BT E R, &
R

AR L AT S KRFE, EhammmAN RGN KR
NS, RORHE = I BE = A, B2 v i, BN 1R B R e 3 1 7
RATH A BT A S S8BT A RS R (Tl A &) 5 K3 = B A B # %)
B =&EFOE, ASSHENARIEWS RAERAEL.”

WAL TN S e=g/

ZR%E, MOLI BRI, BRI B SO R B 1) (O T A EY B
TR R B B A B g Rl sy (R AR OB A EINE)
TEXIIRE, ARRESFEOTRIARKEEM LT B .

Ry

po)



6. BZE 20054 6 A 9 H, WRAGWEILZH, BREEIEEREAR “Is
KRR RIEHAN MNV-BTESKREER-2 FETFRBEE” HEERKFRE
THRF (2004) % 023 5 (HE&IHEIRE ) EIH. HRARIEERER
HERBFAERMRMNG, HERNEMSHTZEHRRARER.

[Z5]

#2005 4E 6 H 9 H, WBREAWE T2 H, BREFIELRFEA “IHE
FEH I EHAN MNV-FTEE R A -2 8 27 R R 33 1P BHE TR
(2004) 3023 5 (B~ PP 15) Sk, M maTR IR LRI A 7.

AR T m HT R R B R AT H W E Jp A % T 2005 4 8 H 22 HAUR I
GIEFY B, HHAN MNV-FESRAEEA-2 (HFR rhMNV-BMP-2) 1 H &
PR RR b N4

20154F7 H31H, AR AIIRAR S, BAEBRARFIN “ EHAMNV-§FTE
ABRLEHEA-2 (RAIMNV-BMP-2)” #E3,450 /5 7t i B ifE 2 250k, 1ZIEERIE AR
AN, BATCE 5B AR EEES . ST 1%L AT
H A IR RN T8, — R B2 = TR IR %

AT JITT
T HE =LK JFAE RIS #E A H#H TR
I AMNV-B IS K
3,450.00 2,464.28 | 985.72 | 200546 985.72
EEE-2FEEREA
AN It 3,450.00 2,464.28 | 985.72 - 985.72

PRI F AT 2L 1346 % B 7 [2015]31130012 5 § g2 250 A5 R A &)
k) BoR, #E 201546 7 H 31 H, FiAEL R AR R AR RS K 7 4 5N
PEWE R IR ERAE N 0, ik, FRAEE R AR R RS SRS
FREE KA s [, 2R 8t Ok R LR IR L RIBOAR H R IO 48 2 2l
B A B AR AT 48 2, 350 BRI 2R 4R R4

BRI BAR T, R AR TR O R AR s K Bt 4 J5 R i 245
Ko GBARNHEMNS .

WAV TN ey

SRt MM SN, EIRAEE RN B AR IR, (R AR

4



15 R 58 < SR DR A R A T K T (B IR B N %, BB AR LRI BRI 2R 25 fr 82
AR ERAMFEN, IR XS AR E YA RS ERG, B AR LA HARA
FAENM Yy .

7. ERER, HRAFERTAFNBRAVERWGER 1118 SEEH
BARAS RN, BiFEHY 18 4. BHAEE LRBBREEREE
SRAGARRLE B3 = AUE, MRBHMR BN ERIRZ HHREREM, EHLG
ZIBE . ARITX AT E I RRAHE L.

€=5°9

(—) ERBAREFRE B IRIB AR 5 H = BUE

(—) FIRBAR =R TRTFAR R f Hh = BUIE

MR 2h T 2017 4F 10 A 19 HIEAF 1 g it i 208 X @ e A2 il 25 sy 2>
H 0% %954 2017PD0350 (& ¥ TREWR TR & RIER), WERSHN
05ZJPD0063, “EAAEHIILE A1k TREHIE R TR0 & "M BT & REOR, #ET
R MR ZT 2017 4 12 H 15 HEUS BB RIEN 2R 25 2 T 2017
12 A 21 HEUS4 54 201726010078 - 17 7 45 8 X AR B 7= B ac e F e i
M R A A AN B 7 B LA 52 3 2 24 AR 5 1 R B0 SR R A4

WG RS F= B0 AT %01 BH-0&E (—) FoE, B FEiIR s,
HIEMRL ST 4 FFadoe e, B Bl AL IREDR AT A3 4h 1 Bid A RH,
JS2 24 52 BRI T & R S N s B8 R UE , ABNFE B DU R Y H A2 B I H
B2 A 30 AN TAEH WIS RSP~ B0 P o, WA A MENRS. BEAR
SHAH, Z5 RN RABGE e .

() ARSI 75 2 X AR IR AL 5 A Al 2 K R i

RAEFTT 2017 4E 12 A 19 HH AR (FiHRE) CRfEH (2017) 6-203 5
SBor, R REURED, % 2017 4£ 8 A 31 H, WREZLC NIRRT
4,559 J3 o it 4 fii .

FEICVEAG T 2017 4F 12 H 20 HH 7 PP ) OF 7o i 7 [2017]666 5 ),
BT FOR R 55 R MR IR P T2k, W AR ATy B A [ B AL DR
ARG, 35 0E 5 T I B AT VP il 5

5



gi b, AENAA, BRIV S IAN 20 A IRSE S A 1 R R

WAL S B R

CoR% B, JUSLIA SR Ny, ik By il K R VR VR S IS 2 R A IR A 5y Fad il
gL

8. AFEIKEEN (AREREF-EH RENS TR RAREHEENE
HBE B A RERHZ ML S B EHEERRY 25K, “BE=FETW
AT REBRBAR. LHEFIA. REEE, KE,. RAEEARNELERZE
ITBULTT . HELTRNER. ” BEAREENERER, EHARAERTA
HF 16 4£& 17 F23 5 KATBUE T . R TBUE 1 HE IS5 LI 45 8 5 &
BEBNAEEFE, (L BIRBWBMLINFZ T ZERF IKEHFERERR
FEFERER; ) BESMHRERER. MIIAELAEHEHE, w4
B ERITBUETI R B R TEREE. FMILIW S BRI RE T &
BEHREHHEL.

[ZF%]

() BEEHREREN. MBSO, U ERITE
RTREBRETEKREE. FHLMSEE . BITSAHRETETREI KRN
HEL.

BT = AR F] S B AT UL 5 B R B JE T R A T

A. FIFHFTAKMEEREGRAT (BUFFERR “HRKLEEAF" T 2014
6 H 13 HIEHBITG AK B AR, 32 21 _F 1 il 4087 X3 T & BAT BOE R
AT ek s 40T 2014 45 11 A 18 H. 2015 4F 7 A 8 HEHEHUIIE K
AKJFUREAR, 523 IR T I 08T DO T B AT EOGE R B A Ab S s T 2015 4F 7
16 H, PAFAGH B dhid Si B EOR I BNE A R EEAT N, 23 Bl
AT X T W B R AT B T, S5k 4:41 87,000 JC.

R4 LT HEKE L) B+, U+ e & Chie N RS E =
R ERYEY DU ILERUE, FRASKARER A B A2 B R b1 5 B AR bR v,
PR KT, BIANE T RS MAT .

B. AW 2016 4 5 /1 31 HZ 3| LigdilA# X 24 - B EH R =

6



TUATEAL S (35 2120160198 5. 55 2120160199 5. £ 2120160200 5 (47EAL
TN L 5 AR AR HEMUE H B AL P2 e A N SRR &R, AT
WG IR 1 JTo0: 20 R RIS K HRNY S T 1) AR B AT B At T R
R AT, ST MUHSIEI S TS, 3. X “HEARIG RIS A
LEHAE” M7, St SIEIFLITTER 5 FiTt.

X AT L BT A, (WA 400 HRME AR TiAsE, 1
WG CEP e RN 2 MEEHINEG (2009 4£5 A 1 HLhE) 5=+ H%&M
S, A E AT BN R AT BACARAE, MR 2016 4F 6 BTN (AT s
EALIVESSTTE S IPINFRE AU weie St} 49 At e S A1 SN AL A
AR IR ZH R B R R SE T B A s TR AR S 20 3 WUAT N, MR (AR NRIE
FIEBOERT i675) -t =4I, (a2 a8 mE) 5\ 1+4%
VTR , A 752 31 R Ak T S A, AN A ) 18 i 5 A 5,
ANJEF ERIEIENIT A

C. AR T AFMERZNET 2016 4 7 H 13 HZH| Rilg il R X 2 22 H i
SCONAATEAR T (2 () 4711 97°[2016]2038 5 (ATEALTT g 50D At
WA 24 VAT T 97 B0t AR ORBF SE 0 A AAT 9, AR BATTER 2 Tt

WG (R NRSERIE B AT R E - HE, BhsxAs
FERUE, FALETEPIB . BB AR E I E . W E A RS E AR
ATEARHE, s AR EIF A BB, TTASUE, ATl R TGR
T, A2V T Z AL TN BURFRAE, A8 T B AL, 124 A A
T CE AR, A8 T B REREMAT .

D. AT 2016 4F 8 H 18 H 523 bifg i 73 57 X 117 37 M B 45 L= (47 B
T G ST (2016) 55 150201511473 5 (fFEULTIHRER)): KA FE
TR A ZE R X3ty b AT AR 7 K= R VR R I B AL R 5 S SRR, AR AE
SR R M B AR 51 R BRI AR B AL AT, AL BAIEK 1 TG,

M P NRILRE R AN E 38 40750 B IS —3R 2 e, AR fr
2R IR AL T RAZAT R AL T AR, 2 (R N RS E A IE Y
a0 B VR ST P 5 TR DR AL T 2 S AR PR, AL T R A F] 3 R
RAFIFEM, A& T B KB FSERAT A



E. ~7] T 2017 £ 5 f 18 H52Z 3| Lilg i A8 X PAMI AT R R M
BT GRES 2120178009 5 (ATBUALTTHREFD): XA A7 (7K dhbw
BATTE E KM ESR AT, ALRATTEK 7,500 JT.

R R AR BA B E B INE) B+ TR ME, ERAIME
F—ME, A NG, mIAETAERTTT4EUE, 4B, 1000 7t A
E 1R A EER, ALL 1 5tk b3 AT LR TR, AR ATz AL
TOABURPRE, AR TR EAEOL, AT RIS 2 7l s E KAR R, A
J& T E KR IAT Y.

ik, REON, ERATBUE A R E K.

AL S5 BB

Zor%A, MOLM SR, FIRAT B T AN R E RE

9. BRER, EEEMNT 2017 4F 12 A 29 HEfHA R AT 15,000 7ok
NERZZHIES, FEBEME 10AMTHEEN, F—RMESARARNE
K, TR E. FHRUHERZERSKEBEL. WP RER, Hik
AR FEENE, SFBERT. EREE. FE. HRER. BREH
fhE KRR WEMSLH S EHRREFENL.

[E5]

2017 “F 12 H 20 H, »~al5EEEAEZRZR RBFEALD BIZE,
BB S ] Sl AR AR A A AL P L B SRR T Ak B RE R R &, BRI
TE BT HAE BT 0 55 o 125 RS AAFAEXS IS4 AT AT LA S 2 5 45 1
W HEr 77 AT RS IS T, AELEARER . (SHE. BRGSO, FFEAHG
P VR EBORIIHLE .

2017 4 12 H 26 H, BEEERASIEERERGBREEARAR CHIR
FHO (BUFERR “RERG 2F EREFD) , RE RO R = E
A A B 4 22,300 Ji76, TERIELE 4 H B —R3CA 15,000 576, KT
JBE 0 A E E T8 58 i H BUE — H SO o RS SIS IRy 5 48, 4 [
SEFIZEN 6.5%, B IR MG & bR sok < HiR A5 B H . 2 gt [
S T TR H 1 KA RS AR

8



NARGRAE R ELNA ST, BREEEESRERQFSTEE T (AT
AEY, B HFFA M AR 46,070,000 AT (2944 F]E R
11.57%) 5 s 1 R AR 61 o AR e B 2 ] S A 5 R A (R 88838 1 Kty B4 & (7DD
SRS AR P AR S (B EE S B SE) i G A | —JF T DU
0, AEFHHBON A —#8 73 A T R [F R BT S A E O o B TR) Dy E i 2R
M HEZE (EFREFD) Zabsl (EREH) BN msitiE H ik,

2017 £ 12 H 27 H, 2w EEZESEAEMKRE (BAEEI0 L€
SCATH 5E 48 15,000 /3G

AL 55 BRE F R

ZeR% A, AL S5 R N : AR AEE LB & 3 2RI TS 3 7 Gk B
EHEre, HOWRMEALERIT 7SS E I 55 o 38 5% s IAUsi 7 3
PITRAS IR 5% S A S HL Y HL R U, BT 24 =) A [T SO ons ik B8 (R AR 1 10
TLLT B

(BL R EIESO



LTRSS, N (RITIEZF AR R A IR AR KT CRIEITREM R B B A
BR 2 7] 50 TIRYINEZRAZ &) P AL 1) i) bR 2 [ 52 ) 22 o T A i L) 2 36 o 75 1)

W 55 ot ) PN -

+ e

e ARERA

TAE

KATUETF A R A7 AT BR A ]
£ A H

10



	目   录
	1、2017年12月26日，你公司披露《详式权益变动报告书》称，本次权益变动完成后，钧天投资将成为开能环保的控股股东，赵笠钧将成为开能环保的实际控制人。（1）请补充说明钧天投资对上市公司拟进行的重大购买、置换资产的计划及是否存在重组上市风险，请独立财务顾问发表明确意见；（2）请结合赵笠钧财务状况、筹资能力和诚信情况，说明交易对方履约是否存在风险。
	6、截至2005年6月9日，海泰药业设立之日，海泰投资非专利技术“临床研究中的重组人MNV-骨形态发生蛋白-2新药开发成果”出资使用的沪科华评报字（2004）第023号《资产评估报告书》已过期。请说明前述非专利技术出资是否存在瑕疵或纠纷，请律师及财务顾问核查并发表明确意见。
	2015年7月31日，经海泰药业股东会决议，全体股东确认“重组人MNV-骨形态发生蛋白-2（RhMNV-BMP-2）”价值3,450万元出资海泰药业，该非专利技术尚未投入生产销售，目前已停止与该技术相关的经营活动。鉴于该非专利技术到目前为止未投入生产销售，一致同意对该资产计提减值准备。
	单位：万元
	7、草案显示，标的公司控股子公司海泰药业建设的哈雷路1118号房屋目前为诉讼争议标的，涉诉金额约1.8亿元。请补充披露上述建涉诉房屋是否已获得相应的房地产权证，相关事项是否会对本次交易构成重大影响，请独立财务顾问、律师对此进行核查并发表明确意见。
	8、公司披露的《本次重大资产重组前发生业绩“变脸”或本次重组存在拟置出资产情形相关事项之独立财务顾问专项核查意见》公告称，“最近三年上市公司及其控股股东、实际控制人、现任董事、监事、高级管理人员不存在受到行政处罚、刑事处罚的情形。”但公司披露的草案显示，上市公司及控股子公司于16年至17年受到5次行政处罚。上述行政处罚事项与独立财务顾问专项核查意见存在矛盾，（1）请补充披露独立财务顾问核查程序及依据并解释表述存在矛盾的原因；（2）请结合相关法律法规、部门规章及规范性文件，详细说明上述行政处罚是否属...
	9、草案显示，瞿建国应于2017年12月29日前向公司支付15,000万元作为本次交易的定金，并在协议生效后10个工作日内，需一次性支付剩余股权转让款，支付方式为现金。请补充说明瞿建国资金来源情况。如涉及借贷，请提供借贷协议的主要内容，包括借贷方、借贷数额、利息、借贷期限、担保及其他重要条款。请独立财务顾问核查并发表明确意见。




