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̔ ᴍ Ὲ  

 

ᴍҍ ȇ Ⱶ Ȉ̆ ᵬҹ ᴍ

֟ Ԋ Ғ Ȃ ῏ ȁ ȁ

ᴆ ̆ ҙῈ ҙⱵ ‰ȁ אָאל ̆

ҍ ֟ ῏ ᴆ Ԋ ԅ ̆ ₮ΐԅȇ ֤

ԊⱵ ῏ԍ ᴍ Ὲ ᴍ ט ӯ ֟ תּ

῏ ֜ ӥȈ̂ץҊ ľȇ ӥȈĿ̃ȁȇ ֤

ԊⱵ ῏ԍ ᴍ Ὲ ᴍ ט ӯ ֟ תּ

῏ ֜ ᾟ ӥӊѿȈ̂ Ҋץ ľȇ ᾟ ӥӊ

ѿȈĿȁȇ ֤ ԊⱵ ῏ԍ ᴍ Ὲ ᴍ ט

ӯ ֟ תּ ῏ ֜ ᾟ ӥӊԋȈ̂ Ҋץ ľȇ

ᾟ ӥӊԋȈĿȁȇ ֤ ԊⱵ ῏ԍ ᴍ Ὲ

ᴍ ט ӯ ֟ תּ ῏ ֜ ӊ ֟ ’

ӥȈ̂ץҊ ľȇ ֟ ’ ӥȈĿ̃ȁȇ ֤

ԊⱵ ῏ԍ ᴍ Ὲ ᴍ ט ӯ ֟ תּ

῏ ֜ ᾟ ӥӊ҈Ȉ̂ Ҋץ ľȇ ᾟ ӥӊ

҈ȈĿȂ 

Ҭ ├ ᴪ҉ Ὲ ᴪ2018 68

ᴪ Ὲ Ҭ ῏ ̆ ҍ ֟ ῏ӊ

’ ѿ ҉̆ ₮ΐ ᾟ ӥ̆ ₮ΐ

ȇ ӥȈȁȇ ᾟ ӥӊѿȈȁȇ ᾟ ӥӊԋȈȁȇ
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֟ ’ ӥȈȁȇ ᾟ ӥӊ҈Ȉ ῏ῤ ḱ ȁ

ᾟ ᵬ ѿ Ȃ 

ᾟ ӥ ῤ ȇץ ӥȈȁȇ ᾟ ӥӊѿȈȁ

ȇ ᾟ ӥӊԋȈȁȇ ֟ ’ ӥȈȁȇ ᾟ

ӥӊ҈Ȉҹ‰̆ ȇ ӥȈȁȇ ᾟ ӥӊѿȈȁȇ ᾟ

ӥӊԋȈȁȇ ֟ ’ ӥȈȁȇ ᾟ ӥӊ҈Ȉ

Ҭ Ԋ ֞ ԍ ᾟ ӥȂ ≢ ̆ ᾟ

ӥҬ ӈҍȇ ӥȈȁȇ ᾟ ӥӊѿȈȁȇ ᾟ

ӥӊԋȈȁȇ ֟ ’ ӥȈȁȇ ᾟ ӥӊ҈Ȉ

Ҭ ӈ Ȃ 

ᾟ ӥᵬҹ ᴍ ֟

ᴆ ῒז ѿ ҉ ̆ ᶭ ᾟ ӥ ᴋ̕ ᾟ

ӥֽᶫ ֟ ᶏ ̆Ҍ ᵬᴋᵥῒז Ȃ 

 

ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉȁȇ Ⱳ Ȉȁȇ

Ȉȁȇ Ȉ ῏ ȁ ȁ ᴆ

̆ ҙῈ ҙⱵ ‰ȁ אָאל ̆

֟ Ԋ ₮ΐ ᾟ Ҋ̔ 

 

一、审核意见问题 1 

请申请人补充说明并披露欧亚集团向标的公司注入资产的程序合规性以及

是否存在潜在纠纷，所注入资产权属是否清晰，所注入资产和业务的完整性和

独立性，请独立财务顾问和律师核查并发表明确意见。 

 

̂ѿ̃ ֒ Ὲ ῀ ֟  

 

֒ Ὲ ῀ ֟Ԋ ̆ ԅץҊ ̔ 

1. ԅ ֒ ȁ ֒ ҍ ȇ

ᵣ ֟ Ȉȁȇ Ȉȁȇ ֟ Ȉȁ ῏ ᵀ ȁ
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֟֜◓ ᴆȁ Ҍꜚ֟ ӥȁ Ҍꜚ֟ Ҭ ₮ΐ Ҍꜚ֟

ȁ ֟ Ғ≠ ȁֲ

ȁ ҍ Ꞌꜚ ȁꞋꜚ ȁ 2018

1-6 ȁ ֒ Ὲ ῀ ֟Ԋ ῏ ₡  ̕

2. ֒ ̆ ֒ ֲ

̆ ֜ ȁ №≢₮ΐ ̕ 

3. ֒ Һ ȁʟ ₱ ̆ ῏ֲ

̕ 

4. ԅ ֒ ₮ ṽ ṽⱵ ₱ȁṽⱵ ט ῏₡

̕ 

5. ԅ ᶫ № ῤ ȁʟ

Ḥ ȁ ᴆ ᴆȁ ҍ ȁ

ȁ ΐ ט ₡ ̕ 

6. ȁ ȁ

ȁ Ⱶ Ⱶ№ ȁ Ⱶ Ⱶ№ ȁ

ȁ ῃ ֟ ȁ

ᴪȁ Ḡ № №≢₮ΐ ᴆ̆

Ḡ № ȁ ῏ ᵬֲ №≢ ԅ ̕ 

7. ֒ ᴂ Ԋ ̆ ᴑҙḤ Ḥ

Ὲ ȁḤ Ҭ ȁҬ ∞ ӥ ȁῃ ֲḤ ̂

̔2018 12 19 ̃Ȃ 

 

̆ ֒ Ὲ ῀ ֟ Ҋ̔ 

2017 12 21 ̆ ֒ қᴪ̆ῃᵣ қѿ ̔ ֒

ῒץ ȁ ȁ ֟ ֟ᵬᴇ 9,489.83 ҆ᾝ

Ύ 4,320.00 ҆ᾝ̆ῒᵩ 5,169.83 ҆ᾝ ῀ Ὲ ̕

҉ ᵬҹ қ₮ ῀ ֟ ῒזҍ ֟ ῏ ֟

№ ṽ ̕ ֒ ҙⱵ ᵣ ̆ ľֲ

֟ Ŀ ↕ ↕̆ ֒ ҍ ֒ Ꞌꜚ῏ ҍ
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ṿ ȁ ṿ ȁ ȁ

Ⱶ ₮ΐ ₡ Ȃ 

 

҉
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请申请人说明交易双方关于本次交易完成后标的公司董事会原则上不干涉

标的公司正常经营的约定，是否符合《公司法》、上市公司《章程》有关规定，

请独立财务顾问和律师核查并发表明确意见。 

 

̂ѿ̃ ῏  

 

1.ȇῈ Ȉ 

Έ ̆ Ԋᴪ қᴪ ̆ ᶏҊ↓ ̔̂ѿ̃ қᴪ

ᴪ ̆ қᴪ ᵬ̂̕ԋ̃ қᴪ ‗ ̂̕҈̃‗ Ὲ

⅞ ̂̕ ̃└ Ὲ Ⱶ ȁ‗ ̂̕ԓ̃└

Ὲ ≠ № Ԏ ̂̕ Έ̃└ Ὲ ⱴ ⁞ Ύ ץ

Ὲ ṽ├ ̂̕ ҂̃└ Ὲ ȁ№ ȁ Ὲ

̂̕ῇ̃‗ Ὲ ῤ ̂̕Ӝ̃‗ ᴋ Ὲ

ῒ Ԋ ̆ ‗ ᴋ Ὲ ◐ ȁ Ⱶ ֲ

ῒ Ԋ ̂̕ ̃└ Ὲ └ ̂̕ ѿ̃Ὲ ῒז

Ȃ 

ῇ ̆ Ԋᴪ Ԋ ‗ ̆ ̆ Ὲ

Ȃ Ԋᴪ‗ ‗̆ ѿֲѿ Ȃ 

 

2.ȇ ҉ ↕Ȉ 

7.9 ̆҉ Ὲ Ὲ ȁῃ Ὲ ↕ Ӝ ̂

֜ ̃ȁ ̂῏ ֜ ̃ȁ ѿ ̂ῒז Ԋᴆ̃ Ԋᴆ̆

҉ Ὲ Ԋᴆ̆ ╠ Ȃ 

 

3. ᴍȇῈ Ȉ ȇ Ὲ └ Ȉ 

҉ Ὲ ȇῈ Ȉȁȇ ҉ ↕Ȉ ῏ ȁ ȁ

ȇῈ Ȉ ῏ ̆ ’̆└ ԅȇ Ὲ └ Ȉ̆ Ὲ

ľ҈ᴪĿ ȁ ȁ Ⱶȁ Ḡ ȁḤ ȁ

ԅ ̆Һ ̔ 
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Ӝ ̆ Ὲ ᶭ қᴪȁ Ԋᴪ Ԋᴪ̂ Ԋ̃Ȃ

ῃ Ὲ Ҍ Ԋᴪ̆ ԊȂ Ὲ ’̆ Ҍ

Ԋᴪ̆ 1-2 ԊȂῈ Һ ҍ Ὲ қᴪȁ Ԋᴪ̂

Ԋ̃ Ԋᴪ ῒ ᶏ ȁ ȁ ȁ Ȃ 

ѿ Ὲ̆ ᶭ ῒ ᴍᴍ ̆ Ὲ ֣ Ҋ

≠̔̂ѿ̃ ≠ ῒז ≠ № ̂̕ԋ̃ᶭ ȁҺ ȁ ⱴ

қף ֲ ⱴ қᴪ̆ ᶏ ‗ ̂̕҈̃ᶭ ȁ

Ὲ ȇ Ȉ ȁ ҍ ῒ ᴍ̆ ῒז қ ᴍ̕

̂ ̃ Ὲ ȇ Ȉȁ қᴪᴪ ȁ Ԋᴪᴪ ȁ Ԋᴪᴪ

Ὲ ᴆ̂̕ ԓ̃ Ὲ ̆ ⱴῈ ▼ᵩ ֟ № ̕

̂Έ̃ ȁ Ὲ ȇ Ȉ ῒז ≠Ȃ 

̆ Ὲ ꜚ ȁ

ȁ ̆ Ὲ ⅞ ⅞̆└ Ҍ ḱ

̆ ḠῈ ῒז қ Ȃ 

҂ ̆ Ὲ ꜚ ȁ

ȁ ̆ Ὲ ⅞ ⅞̆└ Ҍ ḱ

̆ ḠῈ ῒז қ Ȃ̂ ѿ̃ Ὲ ├

֜ ȇ҉ Ὲ ῤ └ Ȉ̆ ẫῃῤ └└ ̆ ῤ └ᵣ  ̕

̂ԋ̃ Ὲ ԍ ҩᴪ ѿҩ ῤ, Ὲ ῤ └ᵬ₮

ᵀ ̆ ῤ ̔ῤ └ ᵬ ⅞ ῒ ’ȁῤ

└ ֲ ’ȁ Ὲ Ԋᴪ( Ԋ) ῤ └

῏ ᵬ ȁ ῏ ᴋ └ Ȃ 

 

4. ȇῈ Ȉ 

ῇ ̆ Ԋᴪ қᴪ ̆ ᶏҊ↓ ̔̂ѿ̃ қᴪ

ᵬ̂̕ ԋ̃ қᴪ ‗ ̂̕ ҈̃└ Ὲ ⅞ ̂̕ ̃

└ Ὲ Ⱶ ȁ‗ ̂̕ ԓ̃└ Ὲ ≠ №

Ԏ ̂̕Έ̃└ Ὲ ⱴ ⁞ Ύ ץ Ὲ ṽ├ ̕

̂҂̃└ Ὲ ȁ№ ȁ Ὲ ȁ ̂̕ῇ̃‗ Ὲ ῤ
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̂̕ Ӝ̃‗ ᴋ Ὲ ῒ Ԋ ̆

‗ ᴋ Ὲ ◐ ȁ Ⱶ ֲ ῒ Ԋ ̂̕ ̃└ Ὲ

└ ̂̕ ѿ̃Ὲ қᴪ ԇ ῒז Ȃ 

Ӝ ̆ ₮ Ԋᴪ‗ Ԋ Ԋᴪ

֜ қᴪ Ȃ ԍ Ԋᴪ‗ ῤ Ԋ ̆

ȁ ȁ ȁ ᴆȁ ֜ қᴪ

̆ ῏ Ȃ 

ԋ ѿ ̆ Ԋᴪ‗ ‗̆ ѿֲѿ Ȃ Ԋᴪ Ԋ

ԋ№ӊѿ҉ץ Ԋ ‗ ҹ Ȃ 

ԋ ҂ ̆ ѿֲ̆ ֒ Ὲ

ȁ ᴑҙ ⱵҬ ̂ ᴩ̃ȁ қ ῍ Ȃ

Ὲ ’ ◐ ῒ̆Ҭ ᴍ ѿ ◐ Ⱶ Ὲ

ᵬȂῈ ȁ◐ Ԋᴪ ᴋ ̆ᴋ 3 Ȃ 

Ԋᴪ ̆ ᶏҊ↓ ̔̂ ѿ Һ̃ Ὲ ֟ ᵬȁ

Ԋᴪ‗ ̆ Ԋᴪ ᵬ̂̕ ԋ̃ Ὲ ⅞

̂̕҈̃ Ὲ ῤ ̂̕ ̃ Ὲ

└ ̂̕ԓ̃└ Ὲ ΐᵣ ̂̕Έ̃ ᴋ Ὲ ◐ ȁ

Ⱶ ֲ̂̕ ҂̃ ᴋ Ԋᴪ‗ ᴋ ץ

ֲ ̂̕ῇ̃Ὲ Ԋᴪ ԇ ῒז Ȃ ↓ Ԋᴪᴪ Ȃ 

 

̂ԋ̃ ֜ ̆ Ὲ  

 

Ὲ ̆ ᾟ

ӥ₮ΐ ̆ ᴍ 51% ̆ ֜ ̆

ҹ҉ Ὲ ῃ Ὲ Ȃ Ὲ ҉̆ Ὲ

ᵬҹ Ὲ қ֣ Ὲ ԇ ѿ℗ қ ≠Ȃ 

 

1. Ὲ Ԋᴪ ᶏ  
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Ὲ ̆ Ԋᴪ 5 Ԋ ῒ̆Ҭ 3

Ԋ ᴍ ̆2 Ԋ ֜ ̆ Ԋᴪ‗ ‗̆ ѿֲ

ѿ ̆ Ԋᴪ Ԋ ԋ№ӊѿ҉ץ Ԋ ‗ ҹ Ȃ 

Ὲ ̆ Ԋᴪΐ Ҋץ ̔̂ ѿ̃ қᴪ

ᵬ̂̕ ԋ̃ қᴪ ‗ ̂̕ ҈̃└ Ὲ ⅞ ̂̕ ̃

└ Ὲ Ⱶ ȁ‗ ̂̕ ԓ̃└ Ὲ ≠ №

Ԏ ̂̕Έ̃└ Ὲ ⱴ ⁞ Ύ ץ Ὲ ṽ├ ̕

̂҂̃└ Ὲ ȁ№ ȁ Ὲ ȁ ̂̕ῇ̃‗ Ὲ ῤ

̂̕ Ӝ̃‗ ᴋ Ὲ ῒ Ԋ ̆

‗ ᴋ Ὲ ◐ ȁ Ⱶ ֲ ῒ Ԋ ̂̕ ̃└ Ὲ

└ ̂̕ ѿ̃Ὲ қᴪ ԇ ῒז Ȃ 

̆ Ὲ Ԋᴪ ȇῈ Ȉ ҉ Ὲ

ȇ Ȉ ῏ └ ̆҉ Ὲ ץ └ Ԋᴪ̆

Ԋ └Ȃ 

 

2. Ὲ Ԋᴪ Ҋ ꜚ 

Ὲ ̆ ѿֲ̆ ֒

Ὲ ȁ ᴑҙ ⱵҬ ̂ ᴩ ȁ̃ қ ῍ Ȃ

Ὲ Ὲ ’ ◐ ῒ̆Ҭ ᴍ ѿ ◐ Ⱶ

Ὲ ᵬȂῈ ȁ◐ Ԋᴪ ᴋ ̆ᴋ 3 Ȃ

Ԋᴪ ̆ ᶏҊ↓ ̔̂ѿ̃Һ Ὲ ֟ ᵬȁ

Ԋᴪ‗ ̆ Ԋᴪ ᵬ̂̕ ԋ̃ Ὲ ⅞

̂̕҈̃ Ὲ ῤ ̂̕ ̃ Ὲ

└ ̂̕ԓ̃└ Ὲ ΐᵣ ̂̕Έ̃ ᴋ Ὲ ◐ ȁ

Ⱶ ֲ̂̕ ҂̃ ᴋ Ԋᴪ‗ ᴋ ץ

ֲ ̂̕ῇ̃Ὲ Ԋᴪ ԇ ῒז Ȃ ↓ Ԋᴪᴪ Ȃ 

ȇ ӯ ֟ Ȉȁȇ ӯ ֟ ӊ ᾟ ̂ѿ̃Ȉ ̆ ҙ

ῤ̆ ҙⱵ ֲ ҉̆ Ὲ

Ԋᴪ ↕҉Ҍ Ὲ ꜚȂ ԍῈ
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Ԋᴪ ᵬ ȇῈ Ȉ Ὲ ҉̆

҉ Ὲ Ԋᴪ ᵣ Ԋᴪ ΐᵣ ⅞

’Ҋ̆ ҉ Ὲ └ ӊҊ̆ Ԋᴪ ↕҉

Ҍ Ὲ ̆ ≠ԍḠ Ὲ

̆Ҍᴪ ҉ Ὲ Ὲ └Ȃ 

 

3. ᴍ Ὲ └ Ḡ  

қᴪȁ Ԋᴪ └ ҉̆ Ὲ

Ὲ ᵣ ̆ └ қ ᴪȁ Ԋᴪȁ Ԋᴪ Ԋ ↕ȁ῏ ֜

└ ȁ Ὲ └ ȁḤ └ ȁ └

Ὲ └ ̆ ҉ Ὲ └ ᵈ

̆ ҉ Ὲ ҍ ӊ ѿ Ὲ ᵣ ᶏ̆҉ Ὲ

Ȃ 

ᶫ ῏└ ᴆ ̆ ᴍ

҉ Ὲ ᵬ ҉ Ὲ ῤ Ⱶ Ὲ

ȁ ȁ ⱵҒ ᶏ Ԋ └ Ḡץ̆ Ὲ

ᵬ̆ ҉ Ὲ ῃᵣ қ ≠ Ȃ 

 

4. ᴍ ῃᵣ֜  

҉ Ὲ ֜ ₮ΐ ₱̆҉ Ὲ ֜ Ҋ̔ 

ľ1. ᴍ ֜ Ḡ Ḇᶏῒ Ԋ Ҭ ├

ᴪȁȇῈ Ȉȁȇ ᴍ Ὲ Ȉȁȇ

ᴆ Ὲ Ȉ̂2018 10 ḱ ץ̃ ├֜ ῏ԍ⇔ҙ

҉ Ὲ ῒ Ὲ ᵬ ῏ ̆ ῒ қ ӈ

Ⱶ̆אָאל Ԋ Ȃ 

2. ῏ ‗ Ԋ ̆ ᴍ ֜ Ḡ ῒ ῒ

Ԋ ȇῈ Ȉȁȇ ᴍ Ὲ Ȉȁȇ

ᴆ Ὲ Ȉ̂2018 10 ḱ ץ̃ ├֜ ῏ԍ⇔ҙ ҉

Ὲ ῒ Ὲ ᵬ ῏ ̆ Ԋᴪ ‗ ῤᶭ ᶭ
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‗ Ḡ̆ Ԋᴪ ӊ ꜚ

ᶭ Ȃ 

3. ῏ ‗ Ԋ ̆ ᴍ ֜ Ḡ ῒ Ԋ℗

Ԋ ̆Ҍᴪ ԍ ᶏ Ԋ ≠ȁ ԊӈⱵȂȇ ᴍ ט

ӯ ֟ ȈҬ ļ ҙ ῤ̆ ҙⱵ

ֲ ̆ ᴍ Ԋᴪ ↕҉Ҍ

ꜚĽ ῏ ̆Ҍ ҹ ᴍ Ԋᴪ

ȇῈ Ȉȁȇ ᴆ Ὲ Ȉ̂2018 10 ḱ ̃

῏└ ῏ ‗ Ԋ Ҭ ֣ ≠ȁ ӈⱵ

ᴋᵥ └ ȂĿ 

 

҉̆ Ὲ Ԋᴪ ȇῈ Ȉ ҉

Ὲ ȇ Ȉ ῏ └ ̆҉ Ὲ ᶏ қ ≠ ץ

└ Ԋᴪ̆ └֜̕ ῏ԍ

֜ Ὲ Ԋᴪ ↕҉Ҍ Ὲ ╠̆

Ὲ Ԋᴪ ΐᵣ ⅞Ҋ ꜚ̆ Ҍᴪ

Ԋᴪ ᵬ̆Ҍ Ԋ ̆ ȇῈ Ȉȁ҉ Ὲ

ȇ Ȉ ῏ Ȃ 

 

ᾟ ӥѿ ᴍȂ 
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̂ ҹ̆ȇ ֤ ԊⱵ ῏ԍ ᴍ Ὲ

ᴍ ט ӯ ֟ תּ ῏ ֜ ᾟ ӥӊ Ȉ

̃ 

 

 

 

 

 

 

                                        ֲ                 

≠    

 

 

֤ ԊⱵ               Ⱳ                     
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