ALK AR ITER S5 AR

xF

NMERRNERRAT. MNESRRRGERRARER
—HITEA

IAHERB R RGBERATELATLITRE

BT RHEN
Fd
EEELS

AR ERINESSER
WTHUN TR 1 53O el 3 A J 11 B 310007
H1E: 05718790 1111 f£E: 0571 8790 1500
http://www.tclawfirm.com


http://www.tclawfirm.com/

R 55 F PRI

B X
FEAE AR WA, BRARMRYE £ SO0 A0 R A1 AR BAT R IR 3

HORRH i A ] 8| SRR AT IR 2 A

BUMHERE B | BUNE R B IRA A

Bl At b 8| DU PR A [ A R 22w

SEIE N B | ARBUE RSO NS R Bt bl 2 &
R

P LT R 8| T ERIAR AR, OB —SUTEh A

W N R —BUTIN | f8 | BUNERE S A o) i 1 2R [T S AR

IR ety 8| BUNREEAF B AR AR, J9fE 4

AV B Fe ik Rt E M A A, RS Y
“832968”, MIRMIFRA “ AR Hr”

AT R4 8| B B AT BR 22w

AN AT 8| RERA . B SRR

JRMIBLE 8| RN SR IR e AT IR~ 7]

PRABE o | BRI R A Bk S0%BRL Cf B

A 15,000 J57t) SHMEEN FRNBGEE
T 1 45 1 4 88.8309% 5473 Xl I 21 2k Jit
£ 74,920,000 ) Z & FR

Ao T3 & | ARE RIS 507 R A b BUHERE
SR DR Z A 7R
ARUREH B | B (D BUERRH DORAT IR S AT L

Fy 77 0 S B A Il R T vl B 50% 1%
B CARAUNER FR DG A TR 7R3
By 88.8309% 8 4rs (2) MIANEERE 35 4 FF A
FAF R B R E AT RAT IR SR BB
REWANSY . EATFRATRBFEEREL &




R 55 F

LA T 58 5y 3o 7 RAT Iy B SEA B0 e 3K 8 7
TS, HARATTRAT IR SRR E b &
JRI 5 A5 FEASFE W AT I R AT I S AT B
W S5 77 1Y) S it

=l

AR

BUMNAS R AL BT RE AR 84 83.6139% 517+ %X
PR A [l DAL B R el b 50% B AU T £ )R
B AR EHAE AT RAT I

AURAT Iy P SEAT I

G SR B

HOIERE CLRAT I B SO B 4z i 75 A i A2
Gy X5t 7 W) SRR (B 7

A UCRAT B T K 5 7

ORI URAT ety (10 777 310 52 5 %ot 7 W) K

) bRi e

RERER CHILL R 9 25 5% T Do s B P
PR L P R A ) S 3
ST ) A BB B4 7 A
RATIREL G T th B2 2 e L)

(AR AT (N RS A7)

CEFE) AT (IR AR ER )

(T F A0 AT (LA AR E)

2 R I B R 2

U v 2 B 7 R BT 7 U B B 0

R e WL N RO B o7 I B T

T LA T 0 25

7t INSL




R 55 F PRI

ALK AR ITER S5 AR
RXTFHMERRRBRAE N ERRERFERRARER
—EITEI AABRBIER R RBBRABELFRITRE
BTRHENZ
ZEERLR

Yme: TCYJS2020H1526 =

E—842 518

B HUNGERBREHERATR . PUMNEEBIRRAGEERAR . A ETEEAS
NG

AR (AFE) GEZFZE) (WIWEBIME) MBS E
AP 2T, AR SO N AR U S5 B PR S L TSRt it A TR WS i K
IO S — BT B N e T I B L B B ASE A R S

N B E WA, AP AR IR AT VERE | 2 A TE P SO B E A
BOR, WA T B LTI R AR A REEEAT 1R B AIE, R ARG
EEYNINYSaiIV LR

I N e e — AT B N B ) A B AR W, 7K ) A AR B 4t 17 i A A A
BERAPr TR HLH . AR REGHBEA R BIAME OGRS RIEH
PR A R SRR BRI A R RO A2 FUSE R S SEBER s STIF IR AT B2 AN EN F )
FEFSER, BIAS R B EME S IEASRR A2 FFICAETRR I . R B HE K

FEAE R WA, AR P R P ASVE R 1S 1 H 2 i e R A Ay
FERF AN T [EBUATVEER ARV E M SO A RE S . X T 5 A AR
LA S0 ST EAG B ST AEYE SR (K3 S, AR BT AAT O 1 B AR O
BT FL IR SR R AR E R I

AER R A DA IO %o T B (A SRR ) A R T L, R AN



R 55 F PRI

A R A TR AL S AR R .

A5 A SO A B — BT s N AR WA E i &S 2 —, B LA
ORI BRI I S B A LI, TRV B S A B T 5 AT

AER R LA N L e — ST s AAR RIS S T R A H 2 H
fE ], A AR A E .

A R Ip AR GUESFIR) (RIS S5 fr IR SRRl 55 8 B 70D
A CREITEE 55 FrIE SRl S5 PO ) 58 0L E AR R A R H AT 2.2
RAEBEAFAENESL, AT TIRERATT, IR 1B SO SAE A R,
BEAT T IR AR, PREASAE R LA E 3 S se . HEfl. 2%, ik
RIVARVERE VA M, AMEERRICE. R PIEMRRECE R, JFK
CEV EJVAFN E STAE G

SBER4r IEX

—. WA R —BUTS AR A A%

(—) BIARFE—BUTSHARIESF L

1. BUMHERE

RIEHHE R IR BRI P A iz S, SEARRELBHAEZH,
PG RHOZEAE B h

Al 2 FR BUNE BRHA IR A F

gi— a5 ARG 9133010073319317X6

o]zt AMRTEAT GEANILTD

R BUH T PG X 3L = #5905 Rl K JEA709-A710

EERFEA YRl

WM FE A 10,0005 75

P AR HBEM (FF6) H ¥ el

P A 10,000.00 100%

T MR%5: THEHUE BEOR BreeEER . HoE THEARMEARITA,

P, VRAEMST, IREBRSEMSE: k. FE: WEMR




R 55 F EHELA

FHCHE, TFENUEAEA, S, A A, BahillE e,
R oeasfh, HLRBCS: SeWdtih o GERE. 1TBUEMEEIER
W H BRAE, RAE ATEORMR 00 H BAS VFR] JE 5 i 28D
HAb TR H R — V)BT

AL H 2001410 H23H

SRR #20314:10H 22H

LA P AT ATMAE R CEMLIRIED) Jenml SRR E, HUHERI KL
WAL BRAFBA R TUE AT, B Mo i AR5, R IR ERE . 0
RN PE SO BTG B E R RLE 7 2R

2 IR AT b

WRYE BT E SR B BURDF A T &, EARERELBHEZ
H BB AT b S A S BT

b 42 R AU VG A B A el A PR A )

g—AfE ARG 91330100668018550E

VKRR AIRTHAEA T GEANMBD

£ WL A BUIH T 70 X T — 5 115 ARk

BEERFEA VL3¢

VEMFE A 3,800/ 7t

P BRI HEBEH (Fi) Hi 8% LA
V] AR 3,800.00 100%

AR 55 B BRI H R i AT R BRIRSS . R E
BEREGAE, R E S E R (BREZR. W10 . 4@
WAEE, YpVERE, TR, Shksst, B2alRith
FRPEH CRAGRESE NG AT IHEHE, A5 A AR 5T
2= o ek RO, AR BRIk » EEEH, (15,
BUCER, RYORSS, W, WEET, SRR, 255,
R, BEIRSS, B, ARG, IR
EESSRLR, HEWRF G ORIMEFIRERSID , X2
AR, 2R EE R, EA S B, s AR,




R 55 F PRI

KA BRIz & kA, BSCRE. il JEFA0T, Zkik
FRY, NSNS A MR TR, AR IR R ARl
THe (WRBPUERIELE ) , ARHEENRE TR RS
TR R TR k. T Al @3R3
WPkl AR, 1E0%, MR (BRAMED , W1 AR d
(Brerdh. 29dh) , BMAQE, DOME, WEMs, ST
W, ZRARM GRS » B & TED SIS E L,
HA e IRAHEMA VI EETH . (RIEIIEAHER I H ,
2P SHINE S IEW/RIPI DA = ST

!

B H #A 20074F11H1H

ZE R £20274£10H31H

22 T T B e 1 R ) B A R B AR AR AT, BR S B
WIEWAL HBAF A RTE A A, HAAMSIH) FARTEHE, R BRI,
VERL R S R A T B R T RS

3. THHI AR

AL PE ) T AR BRI M BRI R AR BT T A, AR AL
H, PG H 4 I A B T

v 2R VI TR H R A A
G—r2EHARE 91330100143031891P
il HRTHEAT (EHHZ)
fERT UM T PE I X 2 LB — 5
EERRAN = [FH %
VEM A 26,6005 70
i T N HEH (G H
AR A G544
FUN TN REUF 26,600.00 100%
HldE. L. %% BN, BOERES: WS PMMIEESE
5. k. FE. FARFFR: KGR ERM, 55,
ZEVE
S, BFETIEN, BT AL R & m g, KH
ey, HIEEERE, BahdE R MRS, BT, BT




R 55 F

EHELA

aefE, R E R, DR RS, BT ERGR,
BAICR ARG, BT iR, BIEBE, HLBBE, RERS
AR TR B, AR IRST e BTREIRBOR.
R HOREIT R, PNERE, PREMER, R s, 1t

BEH T GEHE. ITBUEMZE IR ITH BRAN, VR ATBUERR
1§ H B RT E T AARED - & MRSl E TEE

HAb LR H U — V)&

AL H 3

199549 118 H

LEWIR

ERH]

Lo AL P AR BT CENEAIRD) e nm ERERIAZE, PHil i TR
BB AR B IRSUE AR, BASSLH EAATTRE, R BURYEE
A R BV SO B R R ] R AR R E T B R R .

(=) WA B —BAT BN BIRA SR R

I N e — ST BN 22 18] R BB A% 5 &R s B s«

BT A BT
|

100%

P A A PR 2

100% 100%

B P AT BOM {3 S RHEATIRA )

i BRI A AT A, BUMAE AL R A2 BB AR 38 D v i
AR AU TN RBUF BT 75T HL T 2E [4110006 B8, A 75 f 1 4R 1]
HrsehrzEml Ao Bk, BUMERN BORPERE P9l il 7S 1 S i N IR
ISRz, RURAT Al — 3 AR ORI R S — BT R &R

(=) BWHAARFE (BUWEEIMNE) MERABBIE BT AF K1HE T

RIS N J H— BT NI S A iz &, SOW N &K — 8T sh A
AFAE (BOWEBRIME) SN FFANE R T IUIETE -

-7-




R 55 F PRI

(1) PAEEEKRESS, BIIRER, HAETREHRE:

(2) BOI3FAH ERFAT ABCE W HA E AT

(3) HiL3FEA ™ EUETF 1T RAE1TN;

(4) VEAE. ATBUEME LS A B IE I 25 58 B AN HOW L 17 2 =] ) Heth

st .

Zi b, APV, SEAREELBHAZH, $OWA &L —SiTsh A
P RMIE B IFAT AP B B AR, AAFAEARGE AR S A 7] EAREE /5
TULIEREE, AMEAERSEIE BT AR NS, H & AR P AT .

= ARBIEHER

(=) EXRBIERT5 R

AW, BUERHOAG RGO AR BB 83.6139% % 1 R 1+ I
UK FLHE A 1k B, 50%EBGE N BT A, LU A Bl A R RAT KT
BUAF B4 B4 x4y o

RIRZL Gy e UG, RB WE BB Bl AR R AR A%
JERCERL T, ARG TE UG, OW N S — 8017 30 N FEA BOR RS i 20ke
A2 By 205,264,626 i, 5 B TA E A S 54.19%. PH LT AR TS BT
AT, BTN RBUMATS 9 B2 =] SEFRFEHIA

(2 AXWERT, BUWARE—BATIHIANFE LT AR RRGER

ARYPEHT, T A A B A B0 R, 141,602,941 My, o5 bR
N AR S EL) 45.33%, AECRRM IR AR . BOW ARG R R
EESERCEVe/ TRE 74

(=) xXBEE, BEWARE—BITHIAFFHE LT AR RRGER

HAHREERTT, AR TERUS , WU N K H 80730 N FEA BORRH
JBcAy M HCR AR BE Oy 205,264,626 [, b T A B B fn S ) 54.19%.

=. FEBIERFE R T R HBELR &L
s (SOWEETMNED SN2 () M. “fraAirk



R 55 F PRI

BNt AT EEAMENTER, BEE A —BUTAHAIT: (—) %&T
DAL 77 G HRICA 7 o

MR B EINEY AT =B 3 (5 BMME: “H FIlEE
W, BEEREVURTREEL): e () @ EHAFRARRSIERBA R
ek, BevgE s B AR HRATHTR, FEOEIZ A A A B R
Z AR CRATIRGH) 30%, #TEHAE 3 TN AR R W H KATIHIY,
HARBRARSFEREE T RBEL” .

ZARPTHRITIZA, WO S H—BUT S NAR OG5 & FR e i ] LG T
R H B A

1o ARUWOERT, WO N B —3047 3 NFA Bk 141,602,941 [0
W HOE R B 45.33%. ARG, EAEBECERT, WOEA K
— BT NFEE BRI HOR 5 BT A R S AT 54.19%, i BT A
A CRAT A 1 30%.

2. P A KE BTSN BT, HAEARRE L F IR i
FHERATIONY, AR RATSE R HAE 36 N H PRI AME St 7 BEHT (LA
B RHED) AN UATA 5 S0k, 2 5 3 b RS 2 B IRYIESR A8 5 BT A
TEHAT

3. 2020 -3 H 31 H, EiiARBI 2019 FREMA KNS, JEICHRIK AR 3 1L
BT T HE B AR R AT SR AT PR 51 AT Fa A SR i bl
B 2 ] B e —B50AT Bl N 78 I HE 4R A PR W] G T AR 2 WO 77 U KR A 7 A
) S5 AR EAMGNE, FRBOEA K —BUT s N ST ULy
77 M FE T A R A

i LR, AT, RKBOBRFE (OB INE) HN+—% 58—
A () T AT S (5 B, SOWA K —STEh A AT
PAGe T LAEEZ 7 g RF i A =] A

A BT AT USC T N B e — BUT B A AR UG 75 B B T O HE B4 2kt B
BREWAHE LA AME S EEE, BOWNAT I RAT B AT B AT g, 4% IR
E 7 B0 25 AU (R 70 BEAH R L



R 55 F PRI

M. AxiEc BT rER

(—) ZRR WO ELERAR B HE R4

1. BOERHE R AL

2020 £ 2 A 7 H, BUEAHEAFBLREFSHE RSN, HEGEL T
CRT A T RAT Bty B SAS I 45 I8 I 0% 72 I SR AR i 28 0 4 BB DR IR AE 5 7 R ML
R CORT<BORRHE AR A BR A W RAT By B ST IR 465 0 K 55 7= I S AR O £ %
4 B ORIRAE By T Ze> M FA B R ) S S AR AR RN, REGEF
S RBRAE Gy (AR SR SR EAT T [ v

2020 3 H 12 H, #IERH AT ClaERE LS = kil sidEl
T CRT 0 T RAT B B SAT IR A S 8 77 I 53 R LA 18 < B ORI AL ) T SR A
R CORT<HORRHEL AR A BR A W RAT Bty S SCAT I 43 W) S 55 7= - B2 AR e 8 %
GYRPAZHME T (HR) >LHMEMNE) FERREBLHMRMUE, X
BRTE RIS S ORERAE 5 AR R R AT T Rl iR v

2020 47 3 H 26 H, #EFHE AP LmE F 450 =T =ikl H iU
R T<HUEFRHE A R A 5] RAT AR K S AT M S 0 7= I SRR B R 4
KGR ET (R BT > LM ERIER) FIE, KREKEFZ
WERIHT T Bl .

2020 4F 3 A 31 H, HHAHLATT 2019 EER A K2, SHiGEd 5ARE
T RAHRIWE, FFBBOGN B H—FAT AN e T DL L) 75 s R A =) i
o RIS AR B ORIEAE 5y A AR AT T el R 1

2020 4E 5 H 21 H, HERHE AP LlmEF a0 =/ ke, it
CRT<BUEFHE A B A T RAT AR B ST MG K3 7 I Sr R B R &
KL GG (R BT >RHMERWE) T B AR AT
A B ST AT IR 4 S 5 77 5 55 4R IO 8 5 4 B ORI AE 5 7 8 P Mk G M A s R (.
VNSNS S SNPVE DR IEP NG ik PSIINE PSS INE ST
[ 3 2

2. AR E] R HEAERI AL

(1) il Bl

-10-



R 55 F PRI

2020 £ 2 3 7 H, v BV AR BRI AR . BUM O B R R A BR A
) AR R AR e 2R 2 TR ) 7 U AP el o4 LR A (ke 2 509 B AL O
FLEMBEA 15,000 F570) FibhHOERM, BOERHE A4 5 RAT I 7 e
BOJ A Bl SR
(2) KB
TRIR AR A AE A E N A B L R R AR A 7], I R AR A
AR T R JBAT AR B SRR T
3v N B H— BT B N R AL
(1 HF A
2020 /2 7 7 H. 2020 4F 3 H 12 H, HoER A4 bel 4 5% I 2R v i v 14 141 43
T 2R e [ R B A el LA A e #5000 COhf iy i % A%
15,000 /3 76) ¥k g B R, HOBRHL LAILE 5 R AT A J7 2 m) B A bl 5
s RIEARELH 7R F R 2 5 A B H I 5 HOR R 8 A
I AR R IVE R SO
(2) BiMfEHR
2020 /£ 2 H 7 H. 2020 4F 3 H 12 H, HUIEHRN B3I ZR 151 i 142 4143 1)
TEHIRARIGE . RS R A AR Bty 83.6139% 40 % L 45 HU s R
i, BORRHL L4 5 RAT AR J7 I BUNE R ST R AR EH T %
Al HUMNAE RE 2 5 AR K 20 5 5 OB 2 38 AR U A A G (v S
(3) PG f T 4E
202042 A 7 H. 2020 43 A 12 H, PHMIH TR EF 20 0E H kil
[ B WU S B H A I AR B 83.6139% 1 FE ik A MR, F) 7 SOk
A2t e K FLAFAT ) DA el B 5O%JIEAR. O B2y BE A% 15,000 J370) ¥ ik g Bl
B FEARELTR; REFMNER. SRR RS 5 AR &L 5HERHL
5B AR YR A R IR S
(Z) RREHRBRANE SR
1. 20204E3 H 17 H , B il B8 Ze it A Yk 3 2H PR AR 9 B8 7= V- ik 45 SR 56 B 5%
Wik, #%Z%E4'5 “2020-1-003” “2020-1-004” .

-11-



R 55 F PRI

2. 20204F3H26H, WriL#A EBEZ MR “WrE B~ [2020]75 7 (WHLE
] 5% 23 50 T BOUS R B A7 BR A W) RAT ety S SCAST I 46 D) S % 7 I S AR B £ %
SHRFLMHE) , JFENFEEEBIERHE AR EH I T %

3. 20207H3H, LmiarieE - EIER SR “IE YR [2020]1240
T CORT RO R B A B =] NS SRR A PR A 7 S5 AT e g 3K
R HEERER ST, ARG CHAFH ERIE b 2%

gi b, RPN, BEAEEENBHAEZH, KRBT D48
AT T AR BEERRR T, B 0 B A Bl

T, FREEERE B3 E

ZARPTEINE AR, BEAERENBEAZH, AR 22
(AFNEY  GIEFRED)  (BUWE NG SMAHEEEMIEAT 7L RIER
X55. b MRy QROWAE P ANED) DL Hh I S e A B oAt A S E
JEAT e S5 S 3R 55 .

N. ZERER

LR EPTR, AR

1. WO N R —BUT B N FAEA I P o T B [ AR BE A%

2« AUMIETT G CBOWEEIME) BNt 3 () T Nt
=W (=) BRUER TR M EZARE Y

3. AUWIE BT 1O BUb F A HERT IR AR 7 5

4 A PRI R SC I N B e — BT S AR RO AT & G+ 5 H L 56 A
R NI Bl A wE SRR, SOW N AT AT et AT BV R DE, 1%
MEIE TR B AL S5 A LR e 7 A R L

ARPFEE AR XL, TR,

AR WA A H 820207 H3H .
(ATLAFEIEY, FEEFT

-12-



R 55 F PRI

(AW LIE, NS “TCYJIS2020H1526 =7 (VT I MHE T =5 4% Fr 56 T-Hi
5 BEHEA PR A 7] BN P8R g A B A 7 S — BUT I OB R
B ERAFEATFRATR E T RHBEA 2 FREEL) 225300

WL R ATERITISE 55 B

7
oI N: BEHED

b=

RrE

ARSI B BR

RrE

ARSI AEH T

R



	释 义
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	第一部分 引言
	第二部分 正文
	一． 收购人及其一致行动人的主体资格
	（一）收购人及其一致行动人的基本情况
	1、杭州信科
	2、数源软件园
	3、西湖电子集团

	（二）收购人及其一致行动人的股权控制关系
	（三）收购人不存在《收购管理办法》规定的不得收购上市公司的情形

	二． 本次收购方案
	（一）本次收购的方案
	（二）本次收购前，收购人及其一致行动人持有上市公司的股份情况
	（三）本次收购后，收购人及其一致行动人持有上市公司的股份情况

	三． 本次收购符合免于发出要约的条件
	四． 本次收购已经履行的程序
	（一）本次收购已取得的批准和授权
	1、数源科技的批准和授权
	2、标的公司的批准和授权
	3、收购人及其一致行动人的批准和授权

	（二）本次重组获得的批准与核准
	1、2020年3月17日，杭州市国资委对本次重组的标的资产评估结果完成备案确认，备案编号“2020-1-003”“2020-1-004”。
	2、2020年3月26日，浙江省国资委下发“浙国资产权[2020]7号”《浙江省国资委关于数源科技股份有限公司发行股份及支付现金购买资产并募集配套资金有关事项的批复》，原则同意数源科技本次重组的方案。
	3、2020年7月3日，上市公司收到中国证监会核发的“证监许可[2020]1240号”《关于核准数源科技股份有限公司向杭州信息科技有限公司等发行股份购买资产并募集配套资金的批复》，本次交易已取得中国证监会核准。


	五． 本次收购的信息披露
	六． 结论意见
	1、收购人及其一致行动人具备在本次收购中免于发出要约的主体资格；
	2、本次收购符合《收购管理办法》第六十一条第一款第（一）项、第六十三条第一款第（三）项规定的免于发出要约的情形；
	3、本次收购已履行了现阶段必需的批准和授权程序；
	4、本所律师对收购人及其一致行动人本次收购符合免于发出要约条件出具法律意见书并经上市公司信息披露后，收购人可凭发行股份的行政许可决定，按照证券登记结算机构的规定办理相关事宜。



