ANERS: 2023-039

IEZAID: 833412 UEFFRIAR: 7 A IR FIrgEm: EEIES

7 M T RB B A PR A 7
BEREERET=ZREWRUAE

AN E] J RS R AR A 15 2R 0 SUSE L HER A S22, I R R 3
R FHERRR B KB, XS A I ST L AERR PR S B R AN )
HAREE T

— SWHFTFNHEF R
(=) WHEFHN
L WA TR E: 2023 425 H 15 H
2. 2 ULHTFH A 5PN T AR X P < i i W]
3. W HITTT A Bl
4. K HEFE S VCGEA AR EA7 20 2023 4E 5 F 12 H ARG 77 20K H
5. W RN EFERKWELAE
6. WA N WS g BN
7 HFHAGOAE G L
AR WAE A KLEFVREFREARERE ATBOER, #ITE,
TGS (AR TR BIA RHE

() VRN
WM HHEFEF SN, HEMEAUHEREF 5 A

=, WERHERER

(=) BT AR RAT A B SAT 4 W S 98 7 B SRR AE 5y 2 R e 7= L 4
IIPES)

LIRENE:




ANERS: 2023-039

O3 E) UMD B2 B 6 7 95 M T DR ARG B U AT BIR 2 ) AT A7 B AR B 4 g 3K
HAFEA ARG 5877 B AR RHE A BR AR 100%BAL, 225 3, 600 Jit,
Horp, DAL T 3T 900 7576, BURATIBAR 1975 3 AT 2, 700 Jit. RATHHS
N1 o/ s FEITRN T RAERE B BRA R RAT 2, 700 JIIEAR, & RAT)S
NEE A 38, Td%. AIRAE 5 S UG » 2~ F R Bl AR RHA IR A 100%
AL
2. [ e 2 AR

RWGEW R RIAL Gy, WORERE R, FREEE . 03807 [Rlg R .
BUMELK LR

HEAERBEEF AL =N, AEEERT AR H L.

(= B CRT AR RAT Bty S ST B SR 517 R R 38 o (D
LILEAR:

O3 w NI B 5 5 7 95 M TR RS S UAT BR 2 =) AT B4 e SEA B 4 W =K
FARrA RIAR R B8 7 el AR IR AR 100% AL . AIRAE 5 5e B, m il i
PR PR 22 7] 0N 2 7] BRI 100% 4258 72 7]

ASIRAE 5y B2 5 8 T3 TR T R AR S LA PR 23 =] £ S8 B2 ) N D B 4
FMEEE R, RN, ERE RO A R SEEER . TR TR R
HUAT PR 22 7] 5 22 7] J& T 7] — SEBrdz il N3z R BRI ], PR AR IR A 5 H) Rl
KIEKAZ 5y o
2. [m[3BE SR B DL

AW RRIAZ 5y, HORERHF B 8, EMET  JBSE 7 [RI8ER k.
BAMERRE R

REAFRERE AR =N, AR EREIR AR H L

(=) B CORT AT RAT A So AT I 4 W) S 538 77 6] i B K 0% 7= B AH R LR )
MR ISP A Rk B A1k B RS AfSE 7 (2022)
3164 5 (M TE IR RIE B A FRA F kD), An] 2021 4F 12 A 31 H



ANERS: 2023-039

ST BT AN 71,554,532.53 TG, HIK B =44 40,295,955.50 T

WA STIMEST CFREEEU HANRSAFSHT
(2023)1082 5 (Pl HAERHE A IR A 7] tH 4k i ), Bl HAERA TR 22 7] B 2022
11 H 30 Hoy iR, KRR B 157,821,799.29 UG, BN
34,680,539.70 JC.

[, ARHEA TS KRS S E T A0 RN R R B R
BR 2 7] 5 TR M T KNS B A BR A 7 2 AT IO B SAS B4 0 S 3 7= B8 ) BA
Je CTRIH T B CRABHE 0  RA F) 5 55 M T R RS WU BR A =) 2 AT B
B S AT SE B = P AN R ), AR REE s o AR 3,600 Jiot, H
RIRZ GRG0 "R AR 100000 AL, JEEF AL, HIRH
A PSRRI A tH 78 N R T 8,488 /3 TG I SRS HH #E L 55 .

PRI, A Y R K W 7 2 T S R N R A 6 TRAE R TR 4 HH B N IR T
8,488 JJ LI TSR H ¥t L 55 .

R (G LT ARA T ERE - BAEHEINEG) B 5. BIUHHME, &
77 S LAV AR 1) 8 7 BRI BSG 58 4 00 % VRS ARG 1 oA S 4 38 A6 F A % AR
R H % 55 2 R 3 R e 2 s 7 A DA AR PR 5 58 7 BRI B 58 4
A0S PRI R 0 oA S B Y A AR 1 B S5 2 N R e T, X
A6 PR R W P B2 TR T

BT o
—. B EBRS BB
WAERHE 2 5 1H 2022 48 11 A 30 H & %7 B 80 157,821,799.29
T SEHAERHE 100% BB AE i &1t @ 36,000,000.00
TR 1 R SESUEI AL RV B 4 8,488 T3 T H 8E L 553 84,880,000.00
Max(D,2+@) @ 157,821,799.29
A OR 2021 4 REZ H UG IR S5 22 THIRE IR B S 71,554,532.53
i H®=@I6) 220.56%
= BRI SHUHAB
WAERHY 2022 4 11 A 30 HA#H 1 HREIF7E =0 34,680,539.70
Max(®D,2+B)) 120,880,000.00
IR 2020 FREL B THI G I 5 S THRER IR 1 B @) 40,295,955.50
i H 0=/ 299.98%




ANERS: 2023-039

In R P, W SB[ B 7 VA A e S AR R 19 R S B S PR
M BEAS A H B LS5 2 Mmoo m ROL e R E L H S IR S 2t
TR FIR BT B LE B IA 3] 220.56%, T SE 537 B B3 7 14 AL 55 RRAC < 0 S A
PHEE 1 AR SESREIAL AOTE T BEA I B8 S35 2 Mg o5 A ml il — 2 TR
2 I G I 55 2 THRER IR B 15 1 ELA9] 5 299.98% .

MR (CHAEBIMED) 52 B MME, AR (EHEHE
INED R R E R B A
2. [P JER RAR

AW KRURAL 5y, #ORHEE I e, Eaicds . SE Ty MR o
CRNE S SIS S

EAERHCE R AN R =N, A FEHER TR RS H L

PO B BCRT A RF G RAT ety S ST e ) S B3 7 B SR MR AT )y 22 B K B 7
HAKMHILS)
LILEAR:

WRAE (A NRIEATE 2 7R (R NRIAMERETRE) (BT AR A
WEEHINE) (EEWmARAm EAT P EYUE B E) S B0 A8
PR SV PE SO AT SME 5 2 ) RAT oA e SO B4 ) K me I TR R AT R
7] 100% BB B AT A AF T 2 AR 7 E [ RAT ety S AT B K B 7 4L
AT VERAE .

2. [m[3BE SR B DL

AW RRIAZ 5y, HORERHF B 8, EMET  JBSE 7 [RI8ER k.
BAMERRE R

REAFRERE AR =N, AR EREIR AR H L

/A\

«
p=y

() HIWLART AR ERE=EHAFNTS HE LT ARA A ERT=HAE
N U SR ES)

s (AF A AR m] KRB AL BAMED) 20 SE -



ANERS: 2023-039

CNIRA T L E R EA, N CUEAIKEE 5 RN HIEDRAE H 7S
Y, JFT DAPER

(—) EREEA LT =EN AR, AMAEREF AR ARG
R R TS T 5

(=) BB EARE R = BUBEW, 5l sl s A e
BEAS, ARG 5 AL B A i BT IBE 7=, B A RUR i i 4 B T

(=) St B K B 7= B 40 J5 A R T4 i A AR A ] B8 7= R B R B R 42 i
B0 AAFEATRE S A A 7 E A G F B H = NG EcE RS B S
s

(P9 st B R8T A J5 A M T A AR B el IR FF 4 20k NG
Y

A FARRERFE - HARF G FIRER,
2. [ 3 2 P17 4

ARWHEY SRBRAL Gy, WORHKFESEI A, FHEER . W57 [l k.
ERVE S P

HAERBCESEA L SN, RAUEREBESTRARA R H L.

N L CRT 2B N AERCEAER ORI IR BB A A PR 22 7 5 751
RAERGENUIAT PR 2> 7] 2 RAT A S ST BLE T SE B8 S0 (O3 i A O et
BB A7 BR 22 7] 5 I3 T KA S U AT BR 2 =) 22 R AT Ity B AR B < ey S ¢
PR TR S0 (TRMI AT BRI DR B AR A7 BR 2 7] 5 IR T K AR S LAY
PR 7 Z BANAME IS0 LR (TR A5 WA CR SR An A7 PR 22 7 5 95 M1 T KAk
FEHUA PR 2 7] Z B AAME AN e 30 HIIERD

LILEASR:

NE)SFHIT 2023 4 3 H 9 112023 4F 3 H 29 H 5 RHEHRE 28 M AL Rk AT
K] K3 71 IR B A A BR 2 ) 55 95 M 3 RS S AU IR =) 22 AT ety
B SO SE BT Bipi) CRARfaIAR AT I S SO B4 I S 58 7 b s ™)
PAL S5 2 B A DR BB B AR A BR 22 7] 5 95 M 17 K AeAs B BB IR 7] 22 AT



ANERS: 2023-039

{53 1% 30 A B e T SR P LRI RN TR0 B0 TR (R AT S T B 4
VR IRN RIS 7D, A RAT IR B S A I SV U BB RR I = %
YR KB P iRA . SRR Ve A Bt PR I e . A R 72 T A
F 2530 FI R a8 22 . TSERHETR At 7 X483 T T 205

AR R A2, 2714051 T 2023 453 A 9 H.L 2023483 H 29 HAE T
U L AR A R I O R A ) 15 3 T R AR B WU IR A 7
2 RFAMEML) U AR “CRRRME I BUR (M AR (R
AR T 530 RSB B A T2 7 2 RS A ), AR K
SE S B IR AR, AT REAT T A % BRSSO
BN CRAT N BT HBLE ISV P ) CRAT IR B S A B4
SEVERE RN M) 24058 s AR A PR A CRATIR G B M B e
SV PR CRAT IR0 B2 B4 O S8 7= 0 8 TS o A A TE RN % (8
FIRMEE PN S H A 78 B ST R A A BT
2. [Eli e e

KR RS S, MO BB, TR . IS R .
3B R L T

AR AR L =N, A FL A A K2 AL

(B W AR T BT HES A RRFEE0O HE (FiEmEREE
PR SR ) (28 5(2023)1082 '5) KIS
LIRENE:

PRI AR 9 B K 7% 7 S 2H (AR 1) 8 77 58 o s M 3 DA B8 7= VAl 25 SO B, i
TEA Y K 0 7 B ZH AR (R B2 7258 B ks A o, A RIS T 2 th g8 8 BT s b
PP AT T, A THTE S BT CRepk i A 00 AT (s AR A
BRAE SR E ) (o ® 5 (2023) 1082 5 ).

2. [F] R LA

KWW RRIAL Gy, WOCERE R, FREE . 05877 [BlgR k.
3N ERRLE R

HAESRBREF AL =N, RIUEEERTR R K ST



ANERS: 2023-039

O\ H BT B AR T 7= VP Ak ot 3 =l A0 RS =) HH 2 (R 7 S B R
FHEE B A A PR 2 F LB IS I B I 1) e e R R A IR A 7 B AR 4B & AN
EZ =PRSS (EABITFR T (2023) 5 2-0199 5) MIE)

LIENE:

PRI A 0 L DR 8 7 EE AL RO 19 B 7 A2 5 o I kAt LA B 7 VA 45 RO AR, B
UEAS RCE R 77 L2 AR (R B 77 58 Gy ks o o, A IR T DPAS TLAG 0 A 1) 8
BEAT T VPA B AR B VP A b B 2 A AN A IR ] R (ORI R R A
F AR B2 w] FUL PSS BT 326 % FF) v S8 TR AR R PR ] AR 4 R A A %
PEPEAL R ) CEARBR PR 7 (2023) 55 2-0199 5).

2. [ e 2 AR

RUWRW RRIRAL Ty, WORHGEEB e, FHE . WSe Iy IR
BUWMER LR

HEAERBEE R AL =N, ANEEERT AR H L.

L) HCORT AU KRG PP UG IR S L PP BB T S 45 B
PEAS TR ANTEAS B I AE S LSl E 1 0 2 Fo eI S )
LIRENE:

N ) AR YRR K R 7 A R 1 [ R R DA D b i A PR A
H 2 I PGP VAR T 5 A IRAE 5y % T AAEAEATATRIE G R, RE S Sr I R VPAik T
1E.

] A% I 8 7 PP A b 1t = kAN A BR 2 5 2 L VAl N G A 1 5 P AT T
A7 BT V7 PRV Ak AR 152 i SR B 5 AR 4 R I 50 SR RIS AT, A6 1 T 3%
EFH I B, A PP R SRS, PP B AT A A

AU VARG TAE4Z BRI 50 B S AT R R, RS 20
NIES BEAREN, 2R NHE PO, SEE T DB PP RE R, AR
PEPELE VA R H I T MM EREAT T VR, BTk PP 7 vE G 3, 1P ik
AL H H R A

AR RACNIE K 98 7= 1R A8 By A A LA R P DA 4R 4 PP 8 M VP Al (B A Rl 22 %7



ANERS: 2023-039

PR — B, SB[ S s 2 8 Fe i), AN 2w K m] Hh/NBOR
A 2t o
2. AR P DL

AR LRI 5y, WORHKEE S e, FaikEE . BiSE Ty IR B
CRVE = QP31

HEHERREEA R =N, AR BEERSR AR RS H L

() HB AT A A ARURAT AR e SAT A M K % 7= BB SRR AT By 2 B K 7
B 2H P SR (R B 7R R A S AT A R IR
LIRENE:

AR EHPT KIS E, QTS GEZFE) HUE B HUR HE e T
Wit VPR . RAEA IS THIT RS BT CREBRFE S0 HEM (Rl iR
RHEE R A E RS ) (FH4H5(2023)1082 5), LL 2022 4F 11 A 30 H N
TR, Ml AER A R A RS H TR %~ 157,821,799.29 JG, {§HE77
N 34,680,539.70 JG. MR AR B PEAL 3 b o Al A BR 2 7] R (T
P R R R B A A BR 2 ] SIS BT 26 % 1) P 8 TR AR R A PR W] I AR
SRR U E B AR R ) CEARBRPHR Y (2023) 25 2-0199 5D, AZE Pl
FEMEH 2022 4 11 H 30 H, Ari9% 7~ BB IR ERHA R A 7] T 16 Rk H 85
J& T B A SRS PPN 3,604.27 J76, IPAHIGME 136.22 Fijt, MMEZ
3.93%. LUARIIA B B IME NS %, SR F 535X 7 95 T KRG E L
BT PR 2 ) B s 0 LR A P TR R A BR A R 100% BRI 52 2 s N
T 3,600 57T

gi LRTIR, ERWPEANS R BE Atk A, AaiE
DR F IR B
2. [F] R LA

AW RORIRAS Gy, WO R, MR 035 )7 BB v
3N R LA

RAESRBREF AL SN, RUEEERTR R K ST



ANERS: 2023-039

=) HU T ORMTT I CRBH R A PR ) R AT B B SCAT I 4 3K
P ORI by 2 R P AR ORIE R IR
LIENE:

WG ClE LT ARA R BT HAEIINE). (AE LA "E B9
NS AUHENEE 6 5 ——BH KRR EAIRE B FHIHE, A 7K dmhlLT
[ (TR B ORBLEL A A BR A 7 AT B B SA IR A4 S 3 7= BB SRR AL S 2
R FFEAME T ORBUERRD) 238 H 1.

2. Rl R LA

RWGEW R RIAL Gy, WORERE R, FREE . 013805 [Rlg R .
BB RG R

RAERCERE AL =N, RUEEBERTR AR KRS H L

() S CCORT A RV B TE MR AR AN A AR U 52 5 ) R AT AR S A AL IR L
£
LIRENE:

(RN IR PR I A A PR A F) B AR ) v S Ao A0 S A Ak S IR o1 0
SE  ARUCRAT B W S B 7= AN 2 B A AR A e A ek, 2 =10 (e
AR A A ARSI AL
2. [e 3 P17 4

KRG SRIRAL Gy, WOCHKFE R, FHEE . Wiy [l tk .
CRVES Y

RAERBEESEA L SN, RUEEBSRTRARA R EH L.

(=) #HaEEd CETHMAREMEABEBIT (AR ZEE) BE)
LIRENE:

MR CAFNEY ClE R AN R M EINEY Ko (IR s IR RRHE
A PR )RR ) SEAHSCRE , A ) A URCRAT WA B STAS I 4 g S % 7 5 T30 56
Ja. AFRNEMEA. B B R AR, TR (AR AH RN A
BT . BTG B B BRE T AR O R B 7 B4 St 8 U 2R AL



ANERS: 2023-039

2R RAR: FIRS T I 05; FFRL0 %,

3. [B]3E R A DL -
AWEAW KRR Ty, WOIC T IR TR

4IRS IRK AR DL -
ZSYESLE i &N

DY s CEIE (T AR A K K B 7= B A AR DG P A DR IR )
LR NEE:
MR HESEARIRAE Gy, 23 ) WA LA R A UG 9 A IR AE G 34 T b R 55«
1 BEEEIESRA PR ST A m A IRAE S ARSI 55 )
2) WEAE VL IR AR AR T = 55 BT A AR IR AE 5y VAR oot 1]
3) WE KIS HITE S AT GRS IE A AR 5 1 T
4) WA [ AR T 7= A ot 5 b 7= (AN BR A 7] A IR AE 55 IR 92 P VR AR AL
i
R AR A AR RS G B IR 55 (R AR G B A
2NERLLER: FESE: RO 0E; FA0HE.
3. [ B A 10
WA KRR Ty, WG T R
AIRARARR R -
ESVE St & W e

(70 S CEIE O THE R AR R A F 2 B M RAT AR K ST 4
V) S % 77 R R R AL By 2 B R B 7 EEL 2 AH DR S B LR D)
LIRENE:

SRACUCE K= A, ARG I AR K B E o3 S A IR B K P L ZH )
FRHEHE, BFEART LIS HE:

D) BAGE R HE RSP R RENEIT L #h7e. B8 B,
AT 5 A IRAT A B SO SE 5874 R B — VI & RSO, Aok
W1 1958 5 A IR R B 7 B ALAT SR M BT AT LB S0 A



ANERS: 2023-039

2) MRAEA VAT LA B SAT DLW SR BT~ [ af RAg el (A m EHAE) AR
Sk, IMEA R LA L SILSMRHE, BRHEEMRMT

3) AURAT Ay B SUAT B W S e il > F B2 =)l 389 JB A v AT
FHWHHARTER A IR a8l IREFHREH;

4) HRAE 2 TSP LA R I E R T EOR,  AEAVHE 2 F] R K & kil
ST, g SARE KB B 2 HA R, e ML A R E K
B AN BEARTT R, IR R R AT BT A

5) MNHEHIFHEF AP IRPGEEIRN I B AR E KB~ HAW
LRI SR Bl &%, i, AES0ETE,

6) AT F = TP F AR E K B B e i) et — VAT R

AR AR R RGlE 2 HE+ =N HNERL R AR 2 TiZA R
S A A B LA AR IR AE 5 5 R K46 58 MR RO B s e K B AR IRAL 5
e H
2GERIRGR: FRS 5, /X405 FFR0 5.

3. [B3BE R HRAK DL -

AW KRR Ty, BOIC T IR TR
4RI K AR AT DL :

ZSYES LY &N

(73 HPUEE (CGRT AR EF IR AT 2023 455 Xl AR R 2 X
%)
LILEASR:
HHERMET 2023 £ 5 H 30 HHALARBAHIT 2023 G55 — RIm I BAS
N
2B RAR: FIRS 5 A 05; FFAL0 %,
3. B PR L«
AR KRR 5y, OIC T MIRER TR
4RI R 2R IAF L -
ZSYE Wi & N



ANERS: 2023-039

= FEXAER
(T3 7 T PR AR AR AT BR 22 7] 28 = S s 2 2 T = IR BRI

PN IR B A R 2 =
HH
202345 A 15 H



	一、 会议召开和出席情况
	（一） 会议召开情况
	（二） 会议出席情况

	二、 议案审议情况
	（一） 审议《关于公司发行股份及支付现金购买资产暨关联交易之重大资产重组的议案》
	（二） 审议《关于公司发行股份及支付现金购买资产构成关联交易的议案》
	（三） 审议《关于公司发行股份及支付现金购买资产构成重大资产重组的议案》
	（四） 审议《关于公司符合发行股份及支付现金购买资产暨关联交易之重大资产重组条件的议案》
	（五） 审议《关于公司重大资产重组符合〈非上市公众公司重大资产重组管理办法〉第四条规定的议案》
	（六） 审议《关于签署附生效条件的〈苏州帝瀚环保科技股份有限公司与苏州市大华精密机械有限公司之发行股份及支付现金购买资产协议〉〈苏州帝瀚环保科技股份有限公司与苏州市大华精密机械有限公司之发行股份及支付现金购买资产协议的补充协议〉〈苏州帝瀚环保科技股份有限公司与苏州市大华精密机械有限公司之盈利补偿协议〉以及〈苏州帝瀚环保科技股份有限公司与苏州市大华精密机械有限公司之盈利补偿协议的补充协议〉的议案》
	（七） 审议《关于希格玛会计师事务所（特殊普通合伙）出具〈南通讯华科技有限公司审计报告〉（希会审字(2023)1082号）的议案》
	（八） 审议《关于国众联资产评估土地房地产估价有限公司出具〈苏州帝瀚环保科技股份有限公司拟股权收购所涉及的南通讯华科技有限公司股东全部权益价值资产评估报告〉（国众联评报字（2023）第2-0199号）的议案》
	（九） 审议《关于本次重大资产重组评估机构的独立性、评估假设前提的合理性、评估方法和评估目的的相关性以及评估定价的公允性的议案》
	（十） 审议《关于公司本次发行股份及支付现金购买资产暨关联交易之重大资产重组涉及标的资产定价依据及公平合理性的议案》
	（十一） 审议《关于〈苏州帝瀚环保科技股份有限公司发行股份及支付现金购买资产暨关联交易之重大资产重组报告书（反馈更新稿）〉的议案》
	（十二） 审议《关于公司现有在册股东不享有本次股票定向发行优先认购权的议案》
	（十三） 审议通过《关于增加公司注册资本暨修订〈公司章程〉的议案》
	（十四） 审议通过《关于公司聘任本次重大资产重组相关中介机构的议案》
	（十五） 审议通过《关于提请股东大会授权董事会全权办理发行股份及支付现金购买资产暨关联交易之重大资产重组相关事宜的议案》
	（十六） 审议通过《关于公司董事会提请召开2023年第二次临时股东大会的议案》

	三、 备查文件目录

