Mot apr =i 207
RT IR TR A H IR AT
BT RHEAEEZ

eXEISIRE

FANGDA PARTNERS
> iE JF BT F 5 Pr

20224E1H



# iE JE BT B 5 P

FANGDAPARTNERS

_ifgShanghai <t 57 Beijing ¥&3)IShenzhen -#& #HongKong 4~ M Guangzhou

http://www.fangdalaw.com

hE LA % 288 5 TR E-mail: email@fangdalaw.com
POV IR VAR MO 0 B 24 4% EERR Tel.:  86-21-22081166
MEE T : 200041 e Fax:  86-21-52985599

24/F,HKRI Centre Two
HKRITaikooHui
288ShiMenYiRoad
Shanghai200041,PRC

bW I SRS AT
KT RIS BB HIRAF]
T RUBELAFRELZ
ERERS

B R HESROFRA ]

EHET T AT 55 BT (LU fiAR AR ) s A AR AR CBLUR g
FRerp ) SRR SRS TS 55 BT, AR I S BRIEAS T g et A PR 2 =) (LA
NRIRRCRS T A BN BIZRFE, ARTE (R ANRSEME A RE) (A
NRIEMEREFHE) CENARWIEEHINE) QTP RATIETRR A FE B9
N7 S HE N 25165 —— Bl A m Wk 5 5D 58 SN M Sl
VESCAFIRLE , FETEERITAT ML 2 AL S5 Bt L JETE RV AN B RS DTRe A, it A%
J1HAs LB ARG 2 N LIS A A IR A7 CRA R fapRe B o =) el g
ZIREE) ety N T m AR RAAT et R, S B w] R
B CRAR TR ARIRAL 5 "B A RN ™) 756 o TR B A R B, X
W N B AR 57 SR B AT SR SO AN SE b AT 1 A2 AR AIE, JF R AR WS


http://www.fangdalaw.com/
mailto:email@fangdalaw.com

B X

y

AEAE AT, BRAROUA AT, NRAFKHEA LN S X

KFrIHTIE

Fig AT 5

EHAFEZHE

WL G Z N TSR A IR A, — ZAERYINESF
o LR AR, AN 79002011

W N /4% D Lg%

BRI 7 HL A A A PR 22 7]

BRREL

WL JE A LA A PR A 7]

JB ZERL

JE 2 S A IR

BRifg IR

BRifg IR BT Ak Al CHBR A1

IR

& 7 H 23 21k JE 2K T FR fE 42 3615 27,036.00
Jil ety (5 EiAR S EAREREE LB E R H
A 29.48%) 5 REREFELEANME N8.1008, At
A Ek B A1~ 218,991.60 /5 7

KRAEAFERAT

WL & % N TIRE R A A BR A B A R AEA R AT
AR, AT HRE N139,414,8021%, KATMHIE A
AN M5.8170, FE48E#4:81,000.00/5 CHIAT N

RRBIGIA RIS

A AE LTI RAT . AR AL I AR

CEBL By i B0

H1 & 2 L 5% 1 A 2828 1R T8 A S Ly
bz (B FAL Pl

CRAR-A R B0

CHNTE 22 N RS et 47 FR 22 =] 5 Erifg s 71
e AR IR m Z et A 7 300

(AT

(e N RIEATE 2 7))

CUEZFIRD

(e N LA IEZRE)

(BOREEIPEY

(Tl 22w A 020D

1501248 FA BTk

AT R ARAT A AT BR 2 RO 0 AT 55 1 SR L AR AT
ZH Rl AR 0 T 22 P I T J& 1 2 mI UM B PEA
BoA PR~ 7] 915042 e iR B BT oA B

BRAT R

Hh [ AR AR AT I3 A7 IR mIATLM 9047 X6 I 22 4% M
I Bh B B Tk A 2

HEIERS

FEUEF HEEHR RS

HHE

e NERICATE, AARERERBZ H N, A
o [ A R AT X A R TR AT BUX AN 5
HhIX

ioy)ip:i

RYINETF 58 5 it AR

HE A

o [ 58 N BAT B U C A 0T KA IR AT G
M R R AR SO, B EART (A
%) GEFFE) (WO F M)

RIE=4F

20194F i . 20204F %, 20214F )%

Jt. fiTe. 1¢5u

ANRMt. Fije. i



T AR A T B 1 RO R BT R DU TR



E—#y FY

A B A P IR IR IR AR A R WA R 2 H BT 228 R AR BAF AR 1 R
ST A R P R R R R L, IR T

AP S 1 77 AR AR IR AE 55 A1 R R R ) U R DL, T AN e
Ty BTE BT PN R A S ML S TR R B AN U R R L. AR
BB FR AR i 57 Pl LS I e rh [ LA H A =] ik
A XS R R TN, P O R A AT S R U H R R A o B L REAT AR G
FR SR, 75 1AL T B B s s BRI Ya R PR S R 2 H
AP SMAI R 1% S AR VR S5 S B AT 1IN BT LSS . Xt
b USSR AT H B 4R BRI oS, JRATTHE 51 R IR e ST
FHE Y SOOA, (H AR BRI 28 I PL S SO g o AEA R IS rhox
AR VR T TR RBE 7 PPAl i 5 45 S L M A 218 DL K R B SR A
FIF1IR, FEARAA P ZAEHE 2510 A0 o B 53 /M I B S v A
BATEAT BAE AT WR BOBRR B PRAIE . A FT I AR S AP iZ 880 . 45 A
[ 45 A A S T8 = B A%

AER R WA R O RIARIL 5 i b A ] O 7 R Al o5
CEAN AR <2757 FI3 R fRALE

1. %07 S0t ¥ AR I B AR S A5 B 2R 5 S i) B 4n o i
MR BIAMEL ZERE BA R EGEY .

2. FITRMGEA PSR REE B e SEBAA RN, HICHER
FEONEIASCE ENPER, 5 AR SONAAT .

3. FJ5 QAR EE — V)2 DS AR R LA M SRS, AR TR
W G REREIR Ak, I SE S SN TR A A P 2 H EAR R L
HEZH, REAARMAEE,

4y FT7 P BRBLII BT SCAE KT AR A RRIR 2 g JSKE  HERA L 58 BENTT R 5
07 BT S SO K SO 28 40 AR T2 1 /e SR, 2838 SO BRI A 4
F S HIBORIBE I RIAT 9B T, AT 252 1 SUA I 3RAG M 5% 24 %5 RUER AL,
H R RN GRS E .

5. FrABUGHAE. R IE. V. Bl & RECAb I E Sy
AL I AR BLR BRI AR WA B 2 HLOREAS .



Xt R AR A R S & G L BT SOTEIRAS RS EHE SCHF RS, AT
WA RBUF BRI 07 B A A S BAr B AAIE B SCPF « Drgid 56 tH BRI
o

AP R Ip A GIESRE) (TSR 55t NI IRl 55 8 B %)
AN CERITER 55 FrlEsmiE E S5 PO AN ) 2800 E M AR e WAt R Z H BLHT &
22 R A BEAFAE IS, R EAT 1 ST 1A T B ST S AE R,
BEAT T R AR, SREAVEE R WA E OSSRl iR 2%, Tk
RIVERVER I AVE MR, AMAERRICE. R PIEMRRECE HoRE, JFK
AR BT T

AP R B R AR R AR A RS 5 B e & VRSO, B[R] AR A R
[ _E ARl T AN s

AE AR WA TS N AR S 5 2 H A« REA T o6 15 [ &
AER R M AAF FAEMTEE =T 4R 0t BB 28 =05 P, BRI AR AE AT Hofth
H .



(1)

2PN ER S/ ig s

B IEX

W I N\ Y A AR 0 B = Ak A%

AR BRI 558 (X T 3 B 8 B RS 1202148 1 26 H [A) 4% ) FE 88 4% K 1)
(BN FaermaerERXEVEHEERELRRS
Chttp://www.gsxt.gov.cn/index.html) £, 2 AL FE L BHEZ H,
6 7 F A% R FE AT Ol S LB AR a0 P

1% 7 L 2 B AR L

Ak 22 FR

BRI 77 LA A A PR 22 7]

G EHARE

91440400192548256N

HEEARA

LB

AbRAY

HARBL A PR R (T

AERT

B RS BE 50 X I8 = #1085 77 2608

T B A

6,015,730,8787C

AL H A

1989-12-13

BV AR

1989-12-13% J& [# & # R

ZEVEH

e, BORMEE O Bk, filig. e R, W’
[Ty IREEHLR RN, KL e v S ] i
Hrs FHL. SR A dE il ves s M. HZE. Ot
LT AR i de B, O 2 4 &
FSRERAF: PRasifly fie . R, T
W ORPR R B B RIERARIAHL,
RIIKHL BRI i R CRBR K i
o PVROMRHOK B . IABETRE IS . DLH i
77l SRR TR OB SR R 3 s IR
S B MARIRF AT M, WA B A
FAARFHA s R BT . LI = i
FHNER BARAER . B b R I HEN
g E L e s B AR B s
Hoo AFENE . B e WAL BE R
FCF RO RN IR R TR . JKIB/K AL B
RRBFOK RS Braelc H - i e RGNt
s IR ARSI ERA A K
Begks WRE AL MU AADNE . RS BT
AR Tl B R E; AERE S8
EHARY; W R RYEY PRI SR

6




()

FWBAE WEETIHE RS BXRE: TR
VERGRIANNL . IR FAKHL BT 447 f
A TRIE AR B BT OK e . FARETY
REVCAr s BT KR KBRS e HEAC: BLRBE
T T A T AR T
GEEE ATBUEMEEMIUE BRAL; R 1TBOE
REBR B30 H S VFR] JE i i 28D (IR
FEHERY I H , AN SRER L HE 5 7 rI TP s 8l

e MR T AR 2020 4F 10 ] 11 H A AT (&I 1R 034 45 76 i B Jl AR AR B )
Y, T AR DR S [ HE SR P i S E80A RS BA R A AR s ATIR
T H I 22 202148 55 U0 IR 2R R 2 B WOl HAZ 55 ety O SERRE 8, v
B HIAA2020 1L HOH o % J7 LI S A AR 1 055,914,469,040 7T K% J7 HIES
J S I ERAH B ) LR AR S LTk BEAREHEENLBHAZH, ik T E
LT LR AR TE

AR MM E R E K AAERGE R AR RS, BEAEHEE LN
HZH, BABSEHEICRENFE (g, IRk, £ 7. Rk
TIHSIIT AR~ R BERE (RUN AR am 8RS mEahN, JIF
GARPE MRS, BERERERFHHAZH, KIJEBAFIER
I o [ VR B 2 ) T AR R A E RS T

1% 77 FLAS VR 454

AR JT S A 5 B BT AR, BiE 202199 H30H , #% 7 E3H0
B—E— KR AR, TER ST B2 FE I LB N15%, ERiERHR
Je Ho—5047 5 N AR A 1 % E 151 15.74%.

B2 202199H30H, & 1AL ST -

P EES R b el it N AE bR B AR e Abu Dhabi Heflph o 24
JE A BR 2 7l AT [Phgsl il MARLW HfT IR DL A ) Investment Authority Fdis
2.99% 2.93% 0.78% 0.72% 0.67% | 0.42% 53.9%
Bl e T | CEUTEIA B R ES A S H IR EHL
PRk (7 R A 1K) P27 RIEATIR 2 W)
15% 0.74% | 13.65% 8.2%

WRAERE TS Bmm It a A e P E, SRERREE LS HA
ZH, T R AT DA% T AR S, A% T F A TR BB R A S




(=)

(1)
(2)
(3)
(4)

1)

(2)

URGL PN

B AAFFE CBOREEIMED 5B\ —FE KR IEBOl BT AR
HItE T

WRAER ST S B m It e AR ra pAiE, BREARREE WA
ZH, WIGAALEAE QBOEEBLINED) 585558 —3RE KT 7SI
T BT R

ARG, BIRIEE:, HAATRBEIRE:
BRI = B IRAT s WA R HRAT Y
O =AY B IR SR T R AB AT s

A ATBUEUE BAR I M 2 € AN IO L T 2 ] ) A
Uz

bRk, ARprapAmi Y, BEARFEENBHAZH, BIHE
FMFBOLIEE . ARAFBIB AR AT, AR EREE
N ERERUE R AR, IS AEE (BB RINE) 28
INFR S T AHUE AR IR WOl BT AR IR, B SERAS IS S 1 AR

B

ARZGRBT (KWEEIMNEY HEN T REELER
KIRAZ 5 T7 R

AIRAE Gy kg 77 ok aE i B sk 5 200 SE S 22ks TR RERA Es o B
N A AN BT A F AR A T R AT A 0 5 RS B A = A
AUBA Bk 38 5 g,

20214F11H16H, & 125G R TS T (ROBFALMD ,
2 U 52 10 G 2288 TR 1Y JE 22 PR 5% 270,360,000 /1% TG PR 65 it 8 5 5 Ay
(EARSEEENBEEZH EHATSEAR29.48%) , SRR
N8.107G, 4% 77 HL28 I SCAS AR B A e LA i L 45191 2,189,916,000 7T -

ARAE D TT RAT DL



(=)

2021F11H16H, K SR EEZIEEE T (R IANETLD , 177
R s 400 A <5 07 RN W i 22 A5 [ o 7 0 R AR A I AT 139,414,802 1
Betiy, A AE AT RAT BTG LR SR A1300%; ARAEA T KATHI
SEANNE.8LTGI, AMETE U SR KAEA T RATHE RS WA
& HAT201N 238 5 H G e R B SE 28 5 34 (11980%, 4% 7 FL A AW i) A Ay
#481,000.00/3 TG .

ARAERITRATERR ¥ F1 SR R i 234 855409,774,802 /B e 473 »
b RAT R BT A F B RAR(138.78%

fith A BE LW B

W LR G TR, RRZSG WG, MITEREREAE
409,774,802 ey, 5 RAT G BT A BRI 38.78% . HRYE (WA
FEIMEY BB FONE, W AIA B R E 2 Z A E B
RAT AT FI30%0), Ak ST RO, B 244Kk Az BT A B IR KR
H AT EA B E T EL . FTFARINES/NEIEBER, BOW A AT LA
BT RBEL ., I, ARIRAE G0 S EUOE N fil 2 B2 X .

S F BB EL R R

R4E (BB F IS BT =48 0eE, A NS Ee —1,
BRET DT R L) <«(=)& FHi AT R RS IE LB vk,
B EIAS L AR L RATHRE R, SEALAEZA FHAE B R
I Z A F EORAT A 130%, $EEE#E A3 N AN LR A YR A H R AT
o, HARRARSFRERREE BT RBEL,

2R

1. R G, W ANAFE EiAF KA. AR5 5E)E5, WEA
KA AR BRAK38.78%, #id Eii AR & RATRARI30%.

2 YSOT N R i i i AR YR AR A FF RAT NG ) i A 7 et B BTl 2 H k236
MNHAREAL . ZRETE (BUBIRE) BT =485 (=) ik

T U5 I I L

3. 202111 H16H, FERHAHEAHELEEFSEHLRSW, FER



1]

1)

()

(3)
(4)
(5)

(6)
(=)

(1)
()

A IR R 2 AR RIB AR L HERS 0 F 2 S+ A SO 222, 205 i
i T o ] B R OK G

B A FEE S S N IOW A STk B AR I S PR AL BT A R IBER
REHW, FR RS RBRBOR IS, W AR IR 577 & (il
INED HNT =R (=) TR TRAR RS FEHREHE TR
LARIE «

LR EPTiR, AP RN, AR AR AR & AR SRR AR A A%
T T R M EA 5, WO ANRRZ G556 (BOWEEINE) 5
AN ZARER R (=) BURHLE % Tk B

IR 5 & BATRIHREEF
AR 5 CRATRIHR R
AR ML E, AR S CLEAT T BT #H AR

202111 H 15 H , A IRIAR Fe AR AR R H T2 i 22 15 B R LA i 22 3k
S S SNCIR

20214F11H16H, TSR A E T+ —JmEFSE - HILRSW, #HiX
I T ARIRAE Gy RIER

2021411 H 16 H, J& 2 Hs LA AR 2 3-F i, R AR By ¥ ik .
20214F11H16H, #ITHEBEE 2R 1LEE T (R FALETML) .

20214F11 716 H, EZAHELREFSE LRSI BLEliFES
B TRV VOB A RAE AT RAT M H T, oL FH 2R R AR
AT AT R WA ST O

20211116 H, /TS 5EZMERE T (RmAEmisl) .
IR 5 M T IBAT HIAHRTEFF
GARFREIMEIRLE, AIRAE T 1 75 AT I o HE R 7 L4

ARIRAE Ty 1y 5 et ] 5% S 2T ) O T A B P I S 2R

AR B 2 L ST it ) 75 AR S BT e A AL Lk 5 R A 58 ) A e

10



©)

(4)

ik A

ARAE DI RAT W e GG LABIR K 2 i Ol (RS AR
BOBIE SC 1 77 a8 ST R OB ) (S

A IRAR A TT AT 18 7 A P I M 2 PR A v

i b, AR IMEMIAY, BEAERENBEARAZH, KRS EE
17 1 LB B G AT VA E R Y o

ARG R BRI

WRAEIIE NS BRI A P iz &, AR EE W A
ZH, WO B SERA RO I AR TR, A CBOBE B Ip%)
RLE FIASIOE B 7T 2 = S .

MR CHTLJE 22 N LI A BR A WSO i o5 B2 |, AR A
BEAPHAEZH, AR ALY R IEZR TRA MG 2T 5
270,360,000 /8% 5 4 O 48 5 1 5 v R O ARAT 1 A B RIBTH 4347 A0t
FETARAT B A R A R BUIN 7347 5 53 ) F T 0R L0 AR BT D) R AT 3K
EEE . ARABBE N JE 2265 Lo il 5 v ANV ARAT B A7 BR 2 =] TN
ST WIFEAT R A R A TN SATEZ R LRV, fEIRFEA
YR A B L (R A R 4 0 e FH 1 20 15042 AR 1 B 3 RUAR AT D¥ K 1A 1T 42
T, WIEHRAT IR A BR A RN AT RREERED A [ ROV ARAT et
A BR A FIHUIN 73 AT 7347 R AEAS IR M A B i bed 7 8 10 I e & [R5 it o 1
D E kAR A B B BT

KT IV, BERERENBERZH, ARG TE RN 2
JBATIHIRE Y (B o WSO8 NARSEAE G Hh [k e bl s R
W 58 B 2245 B e EASIRWIEAE 5 % J7 « MR BN Z 3 JBAT A IR
TE AR B R 2058 USRI T, ARSI MR DT .

B AR B ELZR (BIWEEIMNE) BITHEBHENS

BEAMFEBABHAZH, WA CRE (BIWEEINE) (DK
ATUETR I 2 75 S 3 W E SR HEN 55 16 5 —— B i 2 "Wl a5 )
AR SC R G 1) 1 G JE 22 N DA BE A A IR w75 54 22

11



>F

Frd B A R 4R E (S B EE A T-20214E11 H 20 H 7 DA % .

AP MmN, SEAREERAHAZH, BIWA el ik
W& B IME) SR RANTE S EIHIE M 25« TRAZ BT AR AH R 3K B AT BB B
N JEAT IS B30 5 555 AR UM % 075 1 75 R4 A XSO [ 3k Fee 155 0L R
17 Ja BRI B 55 -

B NAEAR RS F R B A IESFEIEIT A

MRIE RS L A F R (5 23508 55 N KRR B A2 S A T )
BB A B ), LSS T s RO SRRl N B L (2K
ks ST ARG AT PR 2 7] BARSCRITE N DR T SRS 2 N T3R5l
MHRATF . PR RSB AR AR BEEN B EiRE) , £ LW
A S -CEEFHR S RSB SO AR S F I (R120214:11 4 16
FD BTSN, A% 7 FEs i ZE BN 03 FE RS ) B R OR S8 R A 1B A7 A
K A m B O, RS DLIR .

SE NS SEHH
BB H | o XE (o | EH ¥ X
e | B 3 FA B | gy B | G
i'®)
2021-10-21 200 7.00-7.21
2021-10-22 600 7.00-7.19
iﬁm@j\ 2021-10-25 400 6.94-7.10
s | FRE
= iﬁ Y
E;Z 2021-10-26 2,400 6.77-7.10
2021-10-28 1,400 6.70-7.13
2021-10-29 1,000 6.65-7.05

BEXT BRI SESRE O, R R AE N R ML H AR R T
FAE A GRS SESEAT AW A W Rk Ve R ), FERST20214F11
H16H Stk 1 i as 2w Ir A S VERMA IR R R, ERAHEE
FORIBIEFAARIRZ HRMEMAREE: EEMEZB AR N
Ffo SRR O, EIRSEABRR R T BN ERRAIESR

12



N

BTN

\g

MR (BRI 7 AR A A PR 2 7] S AR SRR N Rk T SR SE i 2N
TG A IR A« BRI T s e A PR 2w BRI B Bkl ) A
PRSI AT M ERLAR, B LRGN, £ EHAR S tEERESS
B ES U BOE A E 5 I (RI202111H 16 H)D Bi6 M H W, 1k
TANMHES . WHF. SPEEN QL ERR R A L B A i
SRR DL

g5 bRTIR, ARErEIMEIMH, SEARFEENLBHAEZH, BRI
VAN i G BN DR 3 2 AL B S B w IR RS, WA
LHER, W, SmRERAR L BRI E R BIEA SR
A2 A (RI20214F11 H 16 HD BT6-4S H A AEAE L 32 BT 2 5] R BTG O
R 35 AR A5 LU, R R 2B S A7 AR N 3545 B
LRI, EIR NIRRT A N A EYSRIER R AT A,
FE BRI LR SE RO, HS SRR AT A8 TR AR IRAE 5
5 BT NRAZ G T s WO NEARRBOEE R P AL GIEFFIE)
(B BT NEY FLE MIESREEAT A

R

LR ERTIR, AP pAIHINN

(1) WEAIEEAFHAZH, SIWANARAFEE, AR E
AR A ] AR RHUE T ARG IE ;. BOWAAFAE (Il
BEIME) FNKHE FMEIARIIE BT AR L, B
S A IRAZ 5y 1) LA TR 5

(2) HBEAFEENBHAZH, KRZHEET 7P BT BT
A ERE T 5

() LW AFERARRZARRERBAIER 77 i ds % Tk ol 224
Ja, WIANAIRAZ 154G (BOWEBIME) SN+ =265 38
(=) TRUE B AT Bl T R ZA R Y 5

(4) WEREHEABERZH, ARREIEAE 5N 1 BAT IR (G

13



BEHEREST ) WSO AR AR O A FER A e iy 3 M R 58 1
B Bk BAS UMW AE 53 % 05 4623 JRAT A IR 5 (AR S 10X
LY E S5 IRTSE N, AEAE SE R IR A

(5) WS LIRS A e JBAT 1 BB Bl E N A5 B
S5, T AR AR SO (1 3 Fe 15 DL AT Jim 82 1A IR 9 55

(6) BWEAEHBABHAZH, £ EBRKmas. Bl EERR
J& BV OUB LG OL T, S8 LSRR AT AN E T
A FHARIRAE 545 BT R GG BUOE NAEA R A A
RS R GIEZRE)  (BUWEBINE) HREZREIEIT N,

RFERE NP IEER—KEM, LRI, AEREILBLAR I Mm%
TG P e AR A
(AT R IESO

14



(AWEIEI, A (LB ERIMESZ T ERER I BSRAERAF 4%
TRUEAFHEZFERELB) ZBETD

b IE AT 55 Uil PN
FHTE
(NED)
SYINEHIIF
Hettise AR



	释  义
	第一部分  声明
	第二部分  正文
	一、 收购人的主体资格
	（一） 收购人的基本情况及主体资格
	（二） 收购人不存在《收购管理办法》第六条第二款规定的禁止收购上市公司的情形
	二、 本次交易属于《收购管理办法》规定的免于发出要约情形
	（一） 本次交易方案概况
	（二） 触发要约收购的事由
	（三） 免于发出要约的法律依据
	三、 本次交易需履行的相关程序
	（一） 本次交易已履行的相关程序
	（二） 本次交易尚需履行的相关程序

	四、 本次收购是否存在法律障碍
	五、 收购人是否已经按照《收购管理办法》履行信息披露义务
	六、 收购人在本次收购过程中是否存在证券违法行为
	七、 结论性意见

