ITHREEFTIZERABRAR.

FRIEFRNBIRAT

XTI REBATIEREBRAF

2o E U FRIF S

RiFEIHEE

YEIFESS

PING AN SECURITIES

FLRIESFRNBRLA
—E—\F+5



FEIESFLEEEEERS:

MAE T2 2018 4F 8 1 HFRM (b EIE I 247 B/ AT 10 H 2 — RO 5t
E WA (181050 5) (LANEFR “CRBIE W)™ Bl R = WL EsR, 7
ZAUETFRM AR AT (URERR W85BI 7 VBN R @R THEERARA
al CURRR “@ AR 80 “Hig N7 “BIGN”) AR E G ZE Ll 5% H
EIIM SR, S RN AT S E S (LR AR “HIm7, &
HENIR T WS SEREIN, AR TR W R I A S AT TN
Lt it o 8 K s B R TP A WU AZ B R R W R L, E d A R T A LA 7531
HEZ AN W FX HARAELEEAT 2 LBk R B 55 (6 43, DRI BRI T
TSR, USRI R B . Bt ORISR LY IR B (1 il AL T 17 Bt 2%
EAR LRI T

—. HEXHER, 2017 12 A 28 H, " REERBIEH (GTLER
BIREKEEAFRAR (BUFRER “KELEE”) 100%BRHKHE), FE
KoK AR H 100% BT ENEZE FEBRATEERFRAR (LT RFREL
£HD, XFEEREERNBPEPRRNF R THEER L. ERAFESEE
B 100% BRI =R Bd R THREFICAEERE, K TR LRI
K HERBEFIB N K, HRBE: 1) BTEAREKEEDERRE, £
A osEd K BEREH EHAT 30%U ERGBEITHRE . A% . 2)
BTHEA. KBEBLHEHRBFELT . BERAEARE L ERERE
GEFEY BILTNEK (LT ARWRWEERINE BLTANFFMERINE. F
o 5% JB ) FIAR T B 2 9F R R B R A

E-F

(=) BTHEBARAKBEAZBHIE, £ESHIELKBERZH B
WAHE 30%LL B BITIRE . A% XF

1. BTREAERRZ S PBTRIRE . A5 XFHHLH

# TEERBIEARIRAE G B AT IR . A LSBT

(1>2017 £ 12 H 8 H, @ TAERE AR E EA T~ WEEHZE A4 (U
NERR TTREEEZR AEH (FERTARE NRBUN KT A B 8 5 LR

1



Pl S B 20 7 R A I A0 ) CELE 35 0% [20170 1381 ) (LA AR “( &
HITRMEN, TAKE /BB ARA R (BURERR “ EiiAs” 8 “EK
7)) F 2017 4 12 11 HRH GBI & Mk s B A5 ), 2
USR] K FL AR [T 1) b1l A B R COR T AR A 7K R AR AT IR ) e o E 2 10 o A
) HE CEATTEME) BE K.

(2)2017 4 12 H 28 H, " RKEEBERAEH (T LR K B AR 100%
R R ) (EEZ R [2017] 1494 5, [FEWR K EEER 100% BRI
ZETHER, EHART 2017412 A 30 HEH TR REKBLE
A IRA T 100% BTG R 2T R A @ LA RIA PR A R FHOHR R4 E
RRMBAE), NG KA EFERAE N AR TR A 0.

(3) 2017 % 12 29 H, @ETAEBEFSAFB R, FEZ1E KR8 EHE
TIAEREE K AL 100% 8. 2018 4E 1 A 2 H, /KEERZER T AR
R FIieh S LR AR S B T4, K NS TE @ AR, 2 TR AR /K
R IR RIS, g T A AT A 45 it ] o AR T A5 A WA i s SO 4 5 555
WA HIE M RL, B ETTAF T 2018 4F 1 H S HAS T (T ARk
B A BR A m OB R S GRZDY (BUREIAR “CROaRks B GRZDY ™, If
FE (B E H GREZD) trAE ] “ AR IOl Bl SOW N R ZE 20 55, 1
AP NGH L E N R e AW S AT E S A AR e

(4) 2018 4E 7 H 6 H, @ TAMZAENA 55 n] v b FEIE S5 W BB B B 4

CEAURERR “iEER 27D 5258 1 8 S LU0l SL55 il arRl, JRilad s
AT 2017 7 A7 HAS T 7 AKE R B A RA I WOWRE 15 GRED
EITHED Do

(5) 2018 £ 8 H 1 H, PEIEMSAFE (h EIER 24T BOF A I H & & —
ORI WE ) (181050 5, & TR FEm Ehias, EiasT
2018 4 8 1 4 HRM (LT RA @M LARERIA IR 7 B8 SL55F Jutx
HE F I IR AT o [EIE M 2 52 20 R W 38 <o [ M 2 AT B0/ P 00 H AR 2 — TR L
AN A Y, AE AR EE IR T EE R 22 B IR OB ) 1S
o

2. BTHEBEBRGKBEREHRE, —EORIEDKELEZER LA

2



"l 30%LL B BATIR G . A XS

2018 4F 1 H 2 H, /KHAERIIPETER LR E S, R H T AR
TAER], TR HS K i PR . e T st K R s ) B A
) 30% LA b Bty W IV 45 JO5t i) S A DT 45 v A B G 1) T WSO R 4 S S5 e EE LY
e BB AR, R BT AR T 2018 4F 1 A 5 HEEEE 7 CIUBIR S 15 (R ED),
T 2018 4 7 H 6 HIENEME & 1R5C 7 8 S B AUl LS5 Fpis ot AR IAE L
KA RGBS, s E I K AR RS BT AR 30%LL B AT T ik
ERNE

ZzAr, WA mIRIN Dy, A RTE BRI K AR AL, Tt %
] T A R 30% M AT T AHRIAR . A L5

ZRA, IR, & TR SRR K AR EHBUS, Cmtla et
b A S 30% B G JEAT T AHRLIR S . A L5

(=) BIAER. KEBEEREBEARBNE LT A, BiERaELAUEX
FRERE (EHREY BATAK (EHARRBEREY BHTEFEH
R . EMF B MRITZEI R EZRAHERL.

1. BTHERA. KEERALBBRAELTH. HiEHaELRIE S K&K
(UEEFEY BITAK (LT ARBIGEEINEY AT KFHIGEREN
e

GIEFFED) SBILH S FAE, O RBOD B T 20, Wl NSO el i it
PR otz HE S SR RO — A BT A CRATRIR A B E o 2 =R,
ARSEHEAT WO, 25 0] 3% b T 2 W] BT I AR R RSO i o ] 4 0 o 3 0 T
PIEL) . AR, ZE 55 FiES B LA bR R LRI

(LA ROWE B INE) B8 AT 78558 Z30E, Ul NI AL 1
DRI %A T ERAT AR 1 30% 11, 224 A% A &) BT A AR R HE AR T 2244 s W
AT IVEAE S L R AR 2 F S 30 H N R AT 21, RS LERTIA 30 H A8
HA BB ARKG PR 1 B AR B IREF 2 30%80# 30% LA T, JFHEEFFC
Hig 2 M TAEHNFLAA s HE O N S Hoas il i AR 4k S 516, 32
KL 77 2 PR AR I35 75 B (R HOE FA G, M4 IRAR Fp i 58 D -
ISR E L



(CEmARWOEE BT B0\ EHE, “ Doy Koy A i
Gt 30%, WSO N MR A AR TR 505 75 B I E HB A S ), BNUAE S BT A F]
JB A3 OO Bz E kR 3 H A g ] b A RSO A, SRS e HE, BT
I 55 JC i) [ o [RIIE B 2 R 9528 2 TR A P 4l 2, IEABI A w], JF A b
A w5 P54 2 W N B IS e ERE R i S HAZ 3 HINA & Uk
TR A5 Jp 45 Mot i) b WA EH L KA s WSO N R AR 4 1,
B2 YRR ERIE B 2 ke 2 HE 3 HIN T LA, FRRIBARINESE AN+ —%
BRI E R

CEMARWOBE IR AT 2030 (—) TE, “GBUNEL
A B AT AR AT A B AR AR SO, SRR
A BT A F AR B o 1% 7 CRAT R I A R 30% 1), $EEE AT
DA IR NS 2540 H e T R R 0 s, b RE M 2 1 OB 7% B 0 1 H S ST
ez Bt 10 A TAEH A REE H AU, ARG 553 ] BLIRJIE SR 58 2 T ANIE 27 %
LGS FMUA S IR B LA P Bl T4 P RIS SR F R BT, A
FAX R LY L AR TP /ST — 2k e 7p B 7

2. KRG B HIERRELWIENFRER & EiRHE

AU 3 B A R K s B IRy I 30%, R4 ik GIEZR
B BN R (BT A RWORE B REY B NKRIE, B TAERAK
V2 10) S K H PR B AR R H B ) S5 o D T ) B KR A A R AR R L 20U
W, R T AR 1) A I I 2 03 A8 4 S L WSO 1 R

2017 4 12 H 28 H, @TAEBFOKBERSFE REERRIELR KT
ToA R K AR T 100% BBt ) (B E B [2017) 1494 5D, Ediaw T
2017 4 12 H 30 HARH CR TR R A /K AR RIA RA F] 100% AU
R RAE R TR A R AR F IR RE E R BB AE): KEE
AT 2018 5 1 F 2 H5Em SRR BT AW THAE S, #TEBMT1HS5H
Wik B ARAS T (BOEIRE S (WD), 2018 457 H 6 Hidmid 45 ] )
EE 23220 T FA S ZAOW G SCpF. 3 TR O Rii A w0
i EIRHEIUEAT Tt A% 5, (BRI E I B P 1a] o EIE 2 A T A 2
W, AETE FRARE AU S TS . ATk, 2018 4F 8 H 31 H, HHEIER S &R

4



W Ry 1 AR AT R ORI X AR A @ AR SR A PR A m) R AU BUEOR R4
JRPEY (hENEZR B E BB R R R E RATER Bt e 1 [2018]
51°5) (BURFRR “CEIRERN™, X HARTE R 2 i BR A 17 o (B 2 3R A0 5 o 2
YRV, SREUH R SR I .

Zrtr, MBI AN:

(1) AU 5 350 TAERITE 17 2 &) S K B A T 30%,
WaE GEFREY BTN (BT ARWIBE BEINE) BTN %mE, &
AR ) b A R 8 AR R LU 1 55

(2) AME FZARYE K8 B R 2017 48 12 7 28 EAFEH (T4
K AR 100% AR ) (B E T [2017] 1494 %), KoK AR 4 ER ik
TR TR, BT (EliARBIWE R INEGY FNT =3 E A L
[a] [ R 2 5 S TR A T TR

(3) @ TS K BEEREHBUE, #HEEdKBEER. T RE
R E R A R A R (BT faAR @RI ™) i A w E K
35.37% M0 I IBAT T M« A% 55, (HARAE R I PR P 17 o [EHIE
AR HER G A R . X, A ERE N ST AR R TR A (R
BRY, 0 A R I [ o [ E M 2 PR TR R S LSO SR R TR bR ) M A

Sk, BINAA:

(1) AW 5 350 TABIE i A =) B K A B B 30%,
WY GEFREY BTN % (CEMAROGEEINE) R ANKIME, &2
AR B AR ) b T 2 W) I AR R R LU g S 55

(2) ARSI ZARE T R %2 2017 48 12 F 28 FEH (e Tkl
IKHLEE AT 100% AL S ) CEE TR [2017] 1494 ), KoK AR 45k
BOGEERIE 2 TR, J&T (L ARBUEE B INEY 75+ = 280E 1w oA
[a] 1 [EIIE B 23 e TR B 1 O«

(3) FIE N g T A HITE SE PR B /K AR AU, st Fomid /K s AR
FERIBEAR ] A A EK L 35.37% M I IUBAT T A SRS . A 5,
AE R AE RN 5T I BR A 1) o [RIE 2 R As i e B A SO FR Vs o Xk, T ERE 22 4R
W R TR A CERRD, X H R K ) o [EHIE b 2 B s e 22400l

5



SR H R BRI M A

Z. HEXHER, AREEE, B TERRRA EHAR REERERER.
FR, BTEAS EHAREEVSFBIATERRANY, ETEETL. K7
R FRHE. BROHSEARS LEE—EES. BLERAKERTA
KBRS E G REN, GEA RN TRERREAE B ER AT
A (BFEFRTREEE,. FEEH. LEEES) BHRONH L ESHF
BRAHER. BRAFRRR (EHARKMERSIE 45— EH AR LFREHIA.
JEAR KRBT WIADAR B AR AERBITY ARER, TEHIARMNE
2 TRBCRE KRN 78 4 BAR 7 R B AR BE 22 4k 18 W45 B i R )
BEIFRRAHBER

B8

(=) BTEAS FHARFENRLFESHER

T AEACERIEIRS B 75 Bl ARGENREN RSB, UL
BE—2B o T T eV 5% B A R B AR B0, SRR 35 P AT b 7 9 R -

W N LT g~ m] FEN S aFF RN TR, KERERERSEE . Hil™
T 05 2075 S B Je AR SERE S )i A0 TR b AR R 45 DU K e, 25 55 )2
YL IHIEASE . MR, TBCA R B, KRDKHE. HLE R,
BdAs . R BT EESTNLR. RHEHER . A A

K BN L B HE TR T JE Vs ReR FL . PR st
kRS S, Hdr: TR Tl 5 FEAFEKFKE ., AR TR, 8%
TAE HUH TR, Hh IR AR R A TAR I Tk 555 1S R A i 2 BRK 7y
KHL AR B RORBHRE R s 7= i B R BN A R =, R KW
1485 BB FEKAATIL . ROk H . TR, &k EE M
RN TE RIS BRI H K BRI IE T TH .

W N5 B K L B 55 (Rl 8 R TR, 72 855 BAEE— e i E
&, BAREI

1. TE#ET

SETE N AR S SR Rt L A AR R R T B ) Rt T A R 4 %
Jiz~ AKAZK A AR T AR — B o AL A TR it T A — 2 3 g St i



il TR AR L — B BR, AR KR K AR T, TBeA i TR T, ds T A2
Bt T ML TRt T % S TR i T4 5 MK AP e 5 A

2017 F R R 2018 £ 1-6 A, FiRALGB RV ARAKE LA, FTEHANAL
A, BAIAAL, MEIEEL, AR ITEATABRELSNEBRYFAERIT
NSy RESRTAER. TN Td. BEI, #d, #Ad. 2H, L
A, 9N, =RFED.

B LABRAKRA, YPHARATELLAAL B KL LR REBIRA
A HABBIFGHERL. ZEABIFANORSBEBRIFEEAR, HARF =%
5, 2545 BRaHM. BEIAL, RANL, HEBREEEAL.

2. JKFIKH

WS N 72 7)) ZR AR VR ROKFIK B AR T A BRA 7 LA 2 K Bk B BOT #
XIBE, 0T 2031 4F [ 2047 4EA LSRR A 4 BURF 110 27K AL IR 7K R 3t 2
AT R KA BT, BEHAMRG AR 50 5, X7 1K1K EE 55 BT B
FEES

3. REE

KMATETAS RARRKIAARNS (ATHR&A “RXAE7). J
FRILENETAFRAE (ATFRAMA TEL”) 5ERERALETFAES
MTEFRLARENE ATHAAR “TFRL”) ARFKILALHHLE L
A ERTE, LEATRRKILELEMAEELR IR, AFSHEL
SMBAEEEL. HF:

BR8] 2017 FE A& 2018 5 1-6 A K= Rl BMND A 62,474 T
B 27,550 A, REBBEMERHEAEATRENKILALENEL)EOT
A2, Hh IAEANEREER, R ME.

LML 2017 F B R 2018 F 1-6 A KA &M E KNS A A 3,683 77 L
B 1,475 AA, AEMAFTFEEFHEZRQRN, LHEKEHEEHLSK
Ik TR,

EREBEFNGEFE L 2017 FE K 2018 F 1-6 A LAZ BHEB KN
DA R 24,431.14 BT AR 18,060.12 T Lo FFELAF 2R HFHNS)EXK
CEAROLY ) AEHIHRARARALZIAZARAflic (BXE25%5) MEI R

7



HRIAZHNABR A= ZABT TERARRE &, BT EBRRKFTIME,
HRFRARELRE P L5

4. BB 5EARE

KA T BT A EE S KL RLERET AT ) AL KT BN EHA
R &) B BRI 5 F RS LAER LTS HR.

LHEEBAGTE, EHRIEAEHNEEEATERTRIAS GHHE
BRI REMRY, PRV ERAKRE LR T; FRERAATAINEENRF
KARE, KA KCRFERKCY IAEAZRET, 2LIEAHMNFLS, R
FEIELSF EEEREKXEA,

L 4HAE L, EAKE 2017 $E & 2018 F 1-6 A FABHKXH 5E GRS
NS F)H 51,686.65 7 TR 23,544.83 L, mEKELRERLTNEEAGK
A HH 2,760.73 7 K 2,541.03 7 To AR LSBT X FERBEGE
KRt 5ERM Sk A

L4 E2FRRBAE, EHRREKEHEIZLETFREBE RAA
BE—REA.

(=) BTEAN R BRI FSAE

2 TAE RS T EMLE B w3845 FJE LR THEESDE, /£
TR T KK s, MRt SE RS BAE—EHEG, Nk
AR IO R 5 il J e AR S bl A =1 K B 2 )= 2R i DI e 44 7, g T
BT 2018 4F 6 H 29 HILH 1 () ARE@EH TREERIA IR A7 5 T8 4 [ 5E
SRR R ), AR T AT IS G O AL SRR R U T T IA AT Y
X CBFHEAR TRIEER ., o md, WSS Db 075 E 453
2R

s ( EHARBERTIE 45— E AR LR KA. RBT7.
W N A S BT A ml s SBAT Y GIElR 2241 (2013 55 %) HIRE, EHa
Al SR AR R WA BL R B ] CRUR SRR A& A ST £E
HIRATFRATIREE . FREE . Bt I EH LS~ mia 3B BE ah 561 b
H AR R SE G BRI IERCBAR AR BRI 5 45 TR W S 0, A2
BIHBELR R, A CORP7, RIS 7 SRR R, AR AT

8



W RAT W BCR PR K, B AR BUR su v B Bl B IR JE 20 R b7 24 W] BNk 7K
WD EAR N B 7 N E . JBLIRE 1500 FELIR R 5. AR
LT R ] 2048 Tt 5507 THNEAT 7870 S B s

HTAERT 2018 459 H 11 HIBH T (T RA @A LRERH R AH
ST R R 4 (AR T R ), JE— B AN FRR AU R« X T g AR e LR Il
7K F, RO FL A ] ) T Ak A HAR T J Ak H RS K B E S S,
HTHEAK T AR ENHE LT ELRLERE EF N, 4E8 KSR
U, NEEFEFENEHOREAIATROMER 2 HFXEALTAS, TES
FEENEAGBINE, RESRLFZFFTART BRI VT LT 454
RAHBRRALES, BEMHANZHBARALESGRAKSTR, ETLAA
PR TREGEATEE AN EAXFREEIAELBITAELS”

MR R 7R, d AR O T AR IR RS R AR B B e U HAE N
B 55 A IR A bR, B H AT BRI R A e, R A

HRYET R BUR (T R A 8 83 TR A Mo S 20 7 R ) (8
IR [2017] 355 5) JENEREMEHL TSR, @ TEBCRAREIERE, Tk
WEEG ER T R wti s FIBIEEE NS, &5 Fm Bl AR T, 5
LR 17, FRMb 3 4 1) AR 45 B i v o it 7 T4 AT 75 B0 Y 3
Folh S5 AT R S SR, RS R e BT R L ZE TR, WEAN
BB e, AARR YA BT R, TR TERTNE T A
a] Jolv S5tk 2 HAE 2%, sel Bk TARpr I 18] H 80 i ek e, HEARRT7
Z N 18] 22 77 AR R4 [ B Tz e Jo A Re A .

ZrxA, M, #THEBST 2018 45 6 H 29 HXf R4+ F 0 H
HRVERR, T 2018 4 9 H 11 AT A& #— S WM T AR B RIFE TR
FICTE UG TAEN, 60 RALSERREOL, X & B A FRAF I LR AT oy
MR B4 77 RIEN BT AR, AFFE RPN FA R R B SRR
AR T B Ik 7 k55 A FE R 2R, e (Bl AR EERLIE 4
T—— AR SERRER . AR KRBT BOE A BL K b A R R B AT)
(RIAR DGR o AR, AR o ) M 5 5 ) i 55 2 4t T AT e ot B 8 7 I B VR B

9



FIBAEEEN S BEBENG =5 — R LIE, mdELER BT AR k%
Wi 2 R4, se bR TAEAT AR IS 18] H i ek e, BRI 77 5 R )
ZHRE TR EAR) R A8 B A% e 5 A RE I, DR b AR A1 H A R A AR
TR T 58 SN 1) 221, AE 2R VK AE TAF PN B A [R5 5 0, SR AE 1 5E HY AT
BRI BT RIG, A R R AT A% Sk 5.

2R, BRI, @ TEFCT 2018 4£ 6 A 29 H xR 7% 43 5 H Ak
WiER, JF T 2018 4 9 11 HETT RVt — 20 Wl T AR Jo A4 R0 % v A2 SE 8l
SERUE LR, G6H KA SEBRIE L, X RFE BTN SR A 1 LLRAT A7 1 S
R EN BT AR, ARFE BRGNS R E . b E SR g
77 BB T S5 B TR R &M IR, 8 (BT AR E RIS 4 5——
b A SERREEHIN AR SR OW A B K T A R R S BATY BIAH R
TR [N, AR [R5 4 il T B T AR A T R B R A R
FEEEN S SEEBRIEN R — RPTAE, i THER TNE A7 k&R
B2 HE %, 5 bR TAERTHRE A H B vEm e, HBRARM 7 5 S A 22 4
R FREIRBT R E R B A Ge A, Kb T H il R H BRI A
J7 R IA) 22 HE, AR AG AT FLAFE PN B M ok DML 5 4 1) B8, S 1) 52 HH AT A
MRARTT R)G, ¥a R ARSI E R B AT A 5 Kl L5

10



(AREEX, AT FEEATLEKAARAFTRT<T REERALREE
HARA T AZEARIE R FEXHERBREA>HER) 22T




(AWEIEX, A (CFREFRBARAART< REBRA TIREHAHR
A E R ELBOW R E SRR >R ) 28850

MEBHERA:  F2 NP % %)
' 4

=38 i

_—
ERAREN /1 /I)M

L
WZ‘ZI/




	一、申请文件显示，2017年12月28日，广东省国资委作出《关于无偿划转广东省水电集团有限公司（以下简称“水电集团”）100%股权的批复》，同意将水电集团100%股权无偿划转至广东省建筑工程集团有限公司（以下简称建工集团），划转完成后请及时办理产权变动登记及工商变更登记。请你公司结合水电集团100%股权的产权变动登记及工商变更登记办理进展，及建工集团实际取得水电集团控制权的时点，补充披露：1）建工集团取得水电集团控制权时，是否已就其通过水电集团控制上市公司 30%以上股份履行报告、公告义务。2）建...
	（一）建工集团取得水电集团控制权时，是否已就其通过水电集团控制上市公司30%以上股份履行报告、公告义务
	1、建工集团在本次交易中履行的报告、公告义务情况说明
	2、建工集团取得水电集团控制权时，是否已就其通过水电集团控制上市公司30%以上股份履行报告、公告义务

	（二）建工集团、水电集团实施相关股权转让行为、申请豁免要约收购义务是否符合《证券法》第九十六条、《上市公司收购管理办法》第五十六条等相关规定。请财务顾问和律师核查并发表明确意见。
	1、建工集团、水电集团实施股权转让行为、申请豁免要约收购义务涉及的《证券法》第九十六条、《上市公司收购管理办法》第五十六条等相关法律法规规定
	2、本次交易及申请豁免要约收购义务是否符合上述规定


	二、申请文件显示，本次收购后，建工集团将成为上市公司间接控股股东。同时，建工集团与上市公司主营业务同属土木工程建筑业，在工程施工、水力发电、产品销售、勘察设计与咨询服务上存在一定重合。建工集团承诺将于本次股权划转完成后五年内，结合有关企业实际情况采取有关监管部门认可的方式（包括但不限于委托管理、资产重组、业务整合）逐步减少双方业务重合并最终消除。请你公司按照《上市公司监管指引第4号——上市公司实际控制人、股东、关联方、收购人以及上市公司承诺及履行》有关要求，完善并补充披露建工集团拟采取的解决同业竞...
	（一）建工集团与上市公司存在的同业竞争情形
	1、工程施工
	2、水力发电
	3、产品销售
	4、勘察设计与咨询服务

	（二）建工集团出具的避免同业竞争承诺




