sy

£ e o TR A PR

WAL 002731 WETRIRR: ARIEERE NEG S 2019-059

WFHRELSRREBRAHRAF
FNEEESS - EREURK

FEAF RBESEERBREASTNAERE. HEHNTE, BARRILH.
RPHEFRIREE KRR

LA R S IRIRE B AR A" (BURRIFR “2w” ) F201946 H26 H 1E
A WE AR N a2 B 2UGEMCT20195:6 H 21 HiliL
MR e S S5 B A G R H, AR W 2~ w I = B R A4
MEFF, KWNMBMEEIY, LSRR FI3S . KRS HAE AR
B AnFE) M AT ER) FAERME. SelRFe N FH MR R, Hid
T

= BHPEE (CRTARRRRITBAY TSR SRS L H ™
HEELER G FFEHREREIE KR

Rl (AmE) o CPEANRIEMERESRE) o (Eiia s BERR - HAE
BINE) o (EWAFNERRATERINE) « PEIER S CRT e Em AR E
RBEP B T R AR E ) S VR R RVE I SO AR R, AR
RTINS PR DL XA R F AT B WA R A B RIE)S , WA R AIRKAT
et R SO B M SR B IR SRR LB B e R AT RIR A IR
VRSO RILE 125

AR TR AR HBCE

RUREER: 3FEFE. 0FE N 0FEFH

. BUHEPGER CRTARRRKATRAG . FTRBMIR RSB &M 3K
BEHERLRER ST RROURE)

AIRAZ 5y RAT By~ ] e o o S ST e W) S B 7 R S5 A e 75 B8 < R
IR

(1) ARAL G bl 2w [ 58 5 % T RAT ey« e i S SOt



sy

£ B e b bR AT R A

MEAG M, LR R AR AR (LR “HiBEA 7 ) 51%
JBAL .

B HET, AU G E TR PP TAEMAR TSR, 55 MR E,
ZA8 5y % T i s ASURAE 5 %o 4t W i 4 100% BERL F) At {87 7 936,000 75 76, B
[R5 = BT 2 G VEAN B 78 918,360 15 TG o B 2438 Gy AR FH AR I B A UE 5 i Bl
55 G I B DAL LA H RS I B P VR A RS, EAS B & T R e, TR
ARG BB AT

(2) [Frf, EH AR A 5SS REE 55 AR AT RAT
JBcAr B AT B A R 10 T BRI E R &, SFENE R & D AUNEIE A R LAURAT
sy B R 4 i 5 T 0 S B 77 128 B M A% 119 100%,  RAT Bl e A i 4 i o [
UF M 2 (R AR SG i i E

ARRIRAT A T35 I AT B4 ) ST 5% 77 A DL 55 B IO 8 75 4 1 R T 5
TNHTHE, &SRB R SIS B AR ICRATRA I AT
I S B PAT A R S

N I F B WARIRA 5 7%, BARARUT:

1. ZXGMNF

ARRAE Ty A8 Ty 3 7 R W B A I IROZR BRI L RIS

RRGER: 3FEMAZ. 05T, 0ZEFFAL

2. X EHRHI

ARIRAE Gy IR B 08 7 el B A A 5 1 R o

Rhai R 3EFRE. 0F . 0ZEFHL

3. FRRIBEE ) M R 3T G R

Bk HAT, AR GRS PP AR MR TR, 585 s AR E
AT 5y % T i, AR URAE B %ol 4 WA B A 100% R FA) A {1 % 52 936,000 15 7T, B
[R5 = B TRE 2 G0 VR AN B 8 918,360 5 TG f 2438 Gy VR MM H AR A E A UE 25 i £l
55 I B PG HLA H R AR B B P VP R, BB 5 & T TR

Rhai R M. 0F . 0ZEFAHL

4. XFHAT

AIRAE Gy IR« P A5t 5 5 B0 4 A BB 72 J960%. 10%. 30%. % i



o

£ B e b bR AT R A

T 58 2 s 5

A G0 T7 & B AL B EL B L 3RAT 58 55 i ol an

I
—_— EWAREASR
it it po —
x5 | BEuE | BEL | N g B rmnm RITRER | RATE
%% | o g | OHE | R | et | wES | mE | Rk | RS
) LU ) MRt | fidoE | A G | M (R
&) (3
ysill 54,880,000 86.43% | 23,765,000 | 37.43% | 134,748,000 40,424,400 | 17,726,400 | 177,264 76,597,200 | 4,255,400
RIBUT 1,120,000 1.76% 1,120,000 1.76% 6,336,000 1,900,800 633,600 6,336 3,801,600 211,200
O 7,500,000 11.81% 7,500,000 11.81% 42,516,000 12,754,800 29,761,200 | 1,653,400
&1t 63,500,000 | 100.00% | 32,385,000 | 51.00% | 183,600,000 55,080,000 | 18,360,000 | 183,600 | 110,160,000 [ 6,120,000
RReE R 3EEFE. 0ZERAT. 0ZEFA
5. RATHARM L™
5.1. RATMEMEE
RURATHIEEM Sy E SN B AR S (A , SREENA
il 007

KRG 3ZEFR
2. RATTA

0 AT, OZEFFAL

AR URAT I W K 5877 0 i SRR T R S X G kAT BB SR ) 5 2 ORAT

FReshE B 3ZE[E . 0ZE /et 0ZEFEAL
5.3. RATXZFNEH R

FAT I3 W 5K 577 (R RAT X GOARR K & R R IBUR AT R DL R

SRR A2 F RGN AR R AT R B 5 o
R M. 0FRN . 0EEFAH
5.4. RATMH 5 @I KHE
W (A HINE) FH IHE,

NG H 607138 5 HEE 120138 5 H B A &) B 225
A RAT I B R v H oA =) 3 S 2l i Ak
ZH.

»

“ BT FRAT IR AR BT AR AR T T
WMZHE N HI90%. TIHZFH N NADRAT A W S 57 B F 2 2 R
LGN
o R R RN T

v HRT20

ARURAT Iy W 3K B3 77 R RS AT kg 9 18. 0078/ L, AMIR T2 Hir Jk v H i

032 5 H 2 m IR I AE S Ha A iK190% o



sy

£ e o TR A PR

Foai R, 3EFEZ. 0. 0ZEFHAL

5.5. RITH &

ARUCRAT W3 9 S 58 72 PR AT I S e 4 IR DA 7 =0 o = AR IS8 5 W o 1Y)
A FH B STAT R 43 (38 5 s = R IRCRAT s (UH SRS SR 25 /BRSO

Torai R 3EFEZ. 0N, 0ZEFHAL

5.6. AT RATHENIFHE

TEE M Bk H 2R AT HIHE, & B ARRAIRKE IR B AR
BRCIESERR B BRBUT A, RUCRATMRE IR AEAR RS, RAT IR e 2 14T
AR . FARI AT AR A XN (RN RUSHAL, B — BRIl FLAD:

VRIS SE R B s e A4S : P1=P0O / (14n);

B R H A% : P1= (PO+AXK) / (1+k);

RBP4 P1= (PO+AXK) / (1+ntk);

URIEPLE A P1=P0-D;

EIR=TEN 4T Pl= (PO-D+AXk) / (1+n+k).

Horbr: PORIREERT AT, noRURIR LS R B AR, KO3t R T I B
MOIE, ABER T A BRI AT, DR BORE IS RF], PLUAHE S RATH .

Rhai R M. 0F . 0T

5.7. BT &

ARRBAT HIBEEEAVLEIRIINIE S22 5 T L7

TosE R 3TEFEZ. 0N 0FEFHAL

5.8. RTARRITEERIREY

A8 5y %08 75 VAR (R A5 10 2 7] BN I A R AT ¥ i SE PR S G

B pupal i EE R
HerE g . W Y B JEL il 3£ 4 = s
SR MR <A§HG%@JE$MX5¢WHW$$%$Z%E 7£202344 F 30
Hai A1k,
o O E SRR T 2 0y, R Bl e HiR 12 AW, A5
O X
ik,
TERREAPY, FIRAZ 5 Xt 5 3 T AR IR AL 5 B BUAS ) ZE AR Bk 5 2 i DR 2R A Bk
FILL . F AR A S R R AR B I A5, TREE S IR 2 5E .

RRGER: SRR, OFRXT. 0FEFM
6. RAT AR BRI LB



sy

£ B e b bR AT R A

6. 1. RATAIHEHGIFHFE SHE

ARIRAT A5 S5 R SO R G 3 g A W) A I S IR P e 05t 55, 1T
Wit IR 4 A BB SRR A BT 71

TR HE AN TH 100 70, #1847 .

RURGER: 3ZEMEE. 0 FAF. 0 ZEFFM

6.2. RATHN

ARIRAT P e AT 5 0 S 2 = 1) AT T SR HE AT AT

Rohssi R 3ZEFEZ. 0 TR, 0 ZHM

6.3. RATWZEAAGTTR

AT AT W S BE 7 (R R AT X GO MBI, RAT X G AR A
(IR 1 2 T8 3 BTG AR R AT 1 AT 4 e 57 o

TohsE R 3ZEFEZ. 0 TR 0 ZHM

6.4 RITHE

AR UCRAT AT B A5 55 W S 8 77 1) e A5 o R 1 R DT O U E - AR IRAE
5y 7 (A P AT % 8 5 95 AN R 23 (R 28 B3 A s 100 (b B 45 SR 4 2 /N B
0.

RURGER: 3ZEEE. 0 FAF. 0 ZEFFM

6. 5. WIIREERMHE

ARYCIAT 1 AT B AT 5 W) s P IEE M A R AR R AT IR0 D S 3 73 43 AT A
¥, Bl 18.00 Jo/H%.

RURGER: 3ZEEE. 0 FAF. 0 ZEFFM

6.6. FEIRAAE IR

TEE M FEME H B AP a2, 2 LA | RAIRK IR SR, %
S A B S R B BTN, AU BN A IR KE VAR RO B . R i o
&AW GRENBREHAL, 5 —hi & FAD:

TRIE i SR A L G A P1=P0 / (1+n);

15 H BB EC I : P1= (PO+AXK) / (1+k);

FIRBEIEIR AT P1= (PO+AXK) / (1+n+k);

IRIEI A P1=P0O-D;



sy

£ B e b bR AT R A

FR=TiFER#ET: Pl= (PO-D*AXKk) / (1+ntk).

Horp: PO NURBERTEE AN, n NIRIEI SRR B AR, k 3R HT
BURCIE A, A IO BRI A, D N EEIRE I & A, P1 AR 5 e
#re

Rosif: 3EFEZE. 0 ZRA. 0 ZHM

6.7. B RIR

AR YT IAT 1A B A5 27 26 014 P A0SRV A9 8 W1 JRAT F B A7 B804 ) A [ i e
3 T LI PEAE I o

Rorsif: 3EFZ. 0 ZRA. 0 ZHM

6.8. fIFHIMR

AR YE 1) ] R AR 5 IR A BR D9 B R AT 2 HEE 6 4

TohsE R 3ZEFEZ. 0 TR 0 ZHM

6.9. AR

AUKRAT AT F 3 55 B IO B RAT A5 R H kg 12 MH G — AN 5
Hi2 2 m et = S H b ZERCHHIE], AT 3t 7 Red N TR £ 8 AT (30 i
Ko

RURGER: 3ZEEE. 0 FAF. 0 ZEFFM

6.10. e
RAT I G CAILFFG BIbR ) 2 5 BEBGN T A YR AT B ] S i 5t e BRI -
T HI GIE=3: 32t |

BRI . MIBUTEUS R AE R T 2 AT, 76202344 H 30 H AT AN S 4%
OB MR k. A EEE . MR LA AT G O R ER R A, WNZ SRR
13 7£20234E4 H 30 H Fi AN 7541k,

FIRTE Gy BT AR UGN T A W LT A RIEL N IR A E A, TR
AT AH LA E M E

IR AL Gy %ok T3 BT AR NG BT BUAS W] e 3 5 97 B A 1A B R T S IE
7 W ATUAL) (0 55T M 38 R LSRR AT 3R 52 B el 7 W AL R G IE 3 A LA 17 B
B R BEAT AR LR RS . R B S S R e I M 2 B RS BT A R
SEPAT o

Torahi R 3ZEFZE. 0 Z/RA. 0 ZEFHM

6.11. HHAML e



sy

£ B e b bR AT R A

AT 5 R N RV 0 BT B 4 B BB o 8 IR AT AN S 345 — P )
AR5y, A FKHZ IRIRAS BT 0 T TG SHE , TE T i 5 Rl N
824 B AN E 5 H P BAIL G 50AT 12350 43 W 30 460 35 95 1) 2 0 < 200 A 1% 4 B0 I
P INARESE:JTAT Sl S

RURGER: 3ZEMEE. 0 FAF. 0 ZEFFM

6.12. HAWZED

ARURAT AT HAT I AN BEARR, AN HEVP IR . A IREE By Hh 5 1) m] e i 25 1)
SRR AT SR A 2 [ [0 55 5 AR A F 522 Gk 5 th i E
FAGAE AR A5 b T LA B

PRI AR YR AT (10 R e A0 053 25 B G T 398 o ) 2 ) A I B 2 5 DR AR R 5 [ 45
(RIBLES, 5 BRI R RS E H 24 H B E e M T M B AR (55 DR AT 4
iR R B2 5 90 RA i, = RS .

Roai R 3EFEZ. 0. 0ZEFHAL

7. BEEERS

7.1. ZFREERESNESPRRITHE

BT o A UL A AN S A4 R RE B B AR A T R AT A BORT e i S AR T
B e, SERE NI AR 5 UUORAT I e Al #e i oz 7 AW K 587
KIZE S i I 100% . SHEEFC B Bt B R AT I B C AT B e B AN A
RAZ Gy BT~ m) B RAS 19 20%, SR RAT R RAE P EE I A% e, 3% Gk
TFRATEBINE) BARSCHUE , ARIER 45 R B E

FEEFEE H B R AT H A, 25 BT ARIRAEIRE . IEK. AR e
A BEA SRR R S T, AR IRAAT Ui B R AT B A 2 1 [ 2 AR
BT RIS _E 3 A AT A A 2EAT A DL 5

AR SFERBCE B URAT By« TR 150557 S SAS B <6 ) 3K 8 7 i di o
i, (HERACE TSR 5 5 I AN AAT Bt w e Bt S SO I g =K 8
77 R SE it o

RRGIR: 3EFZE. O/ 0FEF

I3

7.2, RATBAR BT R 55 10 e A Bl H R RAT 1t



sy

£ B e b bR AT R A

AR GFARBC B BT < RAT AT e 27 RO THIMEL 9 100. 00T, ARGHERLE TR e K
AT [ AT R BT Ua 52 B i 2 A U S R L 2 B i R AT AR 38 70 AD 5 A

ARURAT B 52 ERACE B e R BG I B AT RT3 iR R AmhiEgR kAT
EHINE) SEREREMNI AR E 2 U FE HONARIRAE AT RAT R RAT I E
H, BATORS AT RATIE HAT20138 5 H 2 "I IEE S 190%. S R AT
BORAAEARREATHRE P EIE I S5, B BT AR EHESRE B AR K%
B A IRAR SR AT BRI A ENE SO RLE , A AT 0 G I A B 1
Ol GAIRAE Gy (ARSI 55 o5t 9] B 76 0 E

ARG BB RAT B A e e foi oy, HERIHAR . BRI 42 B0 IRR
T BRI BRI AB ISR, MRSk, I 2. sl e IR AR
AR VPSS TURARYE [ S BOR  TIRGOAN 2w AR DU ST 55 05t )
e 72 R AE E AL AR P T LR

RIUREER: 3FEFFE. 0FERN . 0FEFHM

7.3. YiEH

PN EV R IR AN 1044 75 6 S A B4 B8 38 AR A JF R AT e A B AT i 465 55 55
ERER S, FEMER S RAT GOAG R B BT #8505 B RATSE R H il
124~ A WAL

A ARIRAE Gy T A7 (4 B PR R 5 5 s A L) ) i A R
AHHTES AT B AE 5y %ot J5 W AR AR D 5 W5 0 WA 10 M 75 8 DL R A7 A S T

TosE R 3TEFEZ. 0N 0FEFHAL

1. 4. BEF SRS

RIRGFEIE TG T SRR 5 I . AR A AL 38 H
7 B AR B 4 BERAT IR . Kb, TR R &, SO0 HRAT
DR LEBIAS L AE G AR 1I25%, BUANE IS SRR LB 0 4 MBI 50% . SEEE 7 4
FLRF & K &30 e E RS T 7 DA

ToaE R 3TEFEZ. 0. 0FEFHAL

8. AIRA 5 KR A R



sy

£ B e b bR AT R A

AUCRAT I AT EE A5 55 I SO e W S B 77 I S SR O 8 B e (1 HR U E i
IRR B BUEE AW R Z H 1240 H WA R W w] S AT 200 A BUS H IR R
DRIAIRAE G5 IRZHESCAE AT RO H B K AR 58 i H

DRV AIBAT A W] e B A5t B S I < ) S 8 77 O S AR B 2 B < 7 SR 1
A L BOR R 2 B UEHE, IR KR SIERIAAT RN o ARUCRAT B« A] e e fit
I3 WS T SR 5877 I S SR IO S B <y SR e b FEIIE M > A Ja T ml S I
L LLrp R A% HE N T SO HE

TR : 3FEFF. OFERAT. 0FEFFAL

ER SRR N AR Lo

=, HUAR CRT<RATEAR . ATHAFS RIS IR = IHFER
ERETR> RERMERUR)

NERYE (T m HERB P mAE BINE) S EAE I E R, BiA
FRAT A ATE A TR S SO B W SR B I S RO E B e R fME T L
BHASHE G AR R T IR A IR 5] RAT ey« WIS S AT IR W SR 8 7 I 54k
MeEREMR) MHE,

AR FIRL AT AR HUGED .

RREER, 3TEEZE. 0L nf. 0ZEFAN

W, HPGEY (RTATFKRZ G AMRERE~EAREH ETHH
e
ARG TE . VPG AR MRS A2 o ks M R B 52 ARTESS 5 %
J7 O R R AOAR B B I TR A S AR A B A, AR G R AN ik 3 (Rl
m BB B EHINE) W+ T AMUE M E RS AL, AR S A
P RE R EM . ETARZ Y LRATR A TR GTR WL 5, Rk,
ANIRAZ Gy e it v E 2 0 B A e ) B A, AR A IR B o i s g AT
it o
s (EAFHINEG BHH=FME: “Ehian BEHpUE AR E 2 Hilk
60> H A, O A R LRI NI K587, S8BT A7) R A2 BN R A AL G
Z 0, RIRER T A, N IR AR IR R E R 2 o I 2 A v



ifﬁ*%ﬂaﬁﬂﬂ%@ﬁfﬁﬂwﬁma

(D T SER B 7= VA 7 BT A m P IR AR AR T AT — A TR R w1
H I 55 e vl iy IR 337 S 8 B4k 21 100% P L

(OISR B P e Bl — N THE L P = AR REDI SO o b 117 2 w2 il AL
KABLRIH — D2 THERE L # 1 A I 5 2 th R B USON Ee Ak 2]
100%LA_E

C=D SR B8 7 AR R — AN U A8 BE P A BRI o b 7 A R BOR
A AR BT — AN VAR BE R HE U G IR 5% 2 vh R 1 RIE ) G Ak 210 100% A
ks

CVUD T SRR 55 7= 1A 7 b T s m) P AR AR AR S T — A TR R B 1
F 5 I 55 vt iy IR v 53 7 ) B 4511k 2] 100% B L

CHLD NG SR B RAT I B o i 2 ) IR e WSO N s DRI N D S ¢ 7™
(13 B2 AT — AN 5 H B st 1 LA 1 100% P L

(75D b1 28 ) T WSO N B e SRR N S 2 7 BRI B AR B (D BB ()
Tibrite, HFTRES I T AR EE NS KRR,

(&) A ERE RS UE KRS EC R A R R AERAB R HABE .

KRR G A2 FE R A RGN, A (R HEINE) 5
TEHEREA B,

AR TR AT AR R EH UG8 .

RREER, 3TEEZE. 0L i, 0ZEFAN

h. FPOEE (RTERR G BITEEEFREEAE. ARERRZ K
BT R B U8 B IR D

ONTF) AR BRAT AR « AT RG5O B S SR P S B E R & EIT T
PR BRI E R, 15T 2. &k, B RS HER A R

AW RFRZ AT AR E A

FhaE R, 3ZEEZ., 0ZE 0. 0ZEFAN

75 HUUEE (RTERZZHAE<RTIHE LT AT EREZEHE T
TR IR 5 > 56 Y 2% AH SR X R 1 BH FRTAUR )

NAERRRNTARRL G BTG CRAE TR B E ) 28 DU 25 7F H w11

10



sy

£ B e b bR AT R A

HWE, Ay

1y ARUREE G HIRR B P I 7=, AN oI, BR0R AT At
R B LA SR I AR RS G S M I, AR AR TR K
A8 Gy bR BT = 6 T PP AR 5 B A W) FRCH T o USRI A IRAE 5 1Y
ERFTR AFBEARSMEARRL S5 P EIE S SEARRZ 5%, CERK
Lo PRSP VRGN ER 0 AT RETCVESRAT AL AE ) XU 1 H AR s

2. RIRZEGIAE 3t 77 CABVEIA PRI B P2 10 SE AR, A7 AE PR 1) 51
FAE LA IETY s RIS 5 AR B 7= R AV AL, A ASAEAE H BT AN sl
SN LB A IR

3. AFISLHARZ GAEFITRE ARG 8, BRT EHAREAN
BRI, AR B RS T TR R

4, KRG RCEEFIT LA A s SR SRR AR ), AR
B ) /AT RS I o AN K AW = 7 1 B Rl o /NS B VAR G BN 2 Q)
A WG TES

Rl RIS A CEAA T RBRIE) 550U 2 M e .

RAE M TR A A AR K 28U

Rhai R M. 0F . 0T

€. FYEY (RTE5HAEARBERATEEREREE SRR
IR

[l w5 A W B A A B R 283 (UL PR ARt e R ER R B AT BR 22 7 5 54 )
A B PR A TR Z A VEHEZE M) PhSCHUAR B B2 7 A A% S 52 5
SN B SAT . BB . SR RS B THT S AT A E

R S AIRAZ Gy AHOR I U VPG S AR MR 5E R, HAIRAE B Qi) Hofl 54
WO T AT 238 1L A 5 W G AT B L)€

AP T RN A AR K = H W

RRGER: 3RFZE. 0F/X . 0FEFMN

Rt A

11



sy

pign —
£ B e b bR AT R A

LB 46 Uk B B A
e

“E U A R

12



	一、审议通过《关于公司本次发行股份、可转换债券及支付现金购买资产并募集配套资金符合相关法律法规规定条件的议案》
	二、逐项审议通过《关于公司本次发行股份、可转换债券及支付现金购买资产并募集配套资金方案的议案》
	三、审议通过《关于<发行股份、可转换债券及支付现金购买资产并募集配套资金预案>及其摘要的议案》
	四、审议通过《关于公司本次交易预计不构成重大资产重组及重组上市的议案》
	五、审议通过《关于本次交易履行法定程序的完备性、合规性及提交的法律文件的有效性的说明的议案》
	六、审议通过《关于本次交易符合<关于规范上市公司重大资产重组若干问题的规定>第四条相关规定的说明的议案》
	七、审议通过《关于与钻明钻石股份有限公司全体股东签署合作框架协议的议案》

