FEIA AL - 55 Py
/' KANGDA LAW FIRM

T EAR X B AR B B TT 5481 C B TL)=
5th Floor, Building C,The International Wonder land, Xindong Road, Chaoyang District, Beijing
Mi4/Zip Code:100027 H1f/Tel:86-010-50867666 1% ¥/Fax:86-010-65527227
LTl #E/E-mail: kangda@kangdalawyers.com

demt KA Bl RO TN VR JRRH MR BUN R S ORER RN PRI

LT RA R 55
xTF
KERFEA L (RED BBIERAH
RATIR A R TR B L B H ER R E RS
BXRBRR 5 Z B EER

ERELT

FIEEERTE [2019) % 1846 5

“EUET A


mailto:kangda@kangdalawyers.com

k) et 255 LT

wamw KANGDA LAW FIRM

bR A RIS
xF
KERFHEATL (EEA) BHAERAF
RATB AR R TR B WL R HEREERE
BERERR 5 AR B EE N
ERERA
RERER T [2019] 55 1846 5
Bl: KERNEATL (BED RHEFRAH
ALS T BEA N 55 T 2 KA o BOR Pl CRED By AR A= (BLT
FIRRe KB EBECAT ) TG, B A R AR UCRAT AR K RT e He fi 7 S 1
PPIF SRR E B G BRI R (LUNFIRR “ARIRIL S L BREA .

AFTEEITARYE CARIEY GIEFREY (RE LMD (HEAEHIME (&
TEHINEGY CHEATFARNY (RN EE 26 =) CERIT =55 I A FHIE 7 2L
S BLINEY AR B DL IS S e, AR S C A AT
(Abmt i B Im 45 Fir ok T KB m AR CBRED efin A IR A 7 R AT Bty
S 5 M SR R P R SRR LB B & OIS S iR B L) (FEA R
[2019]5 0021 5, DA ARk« GEEE WA . (baii Bak@ImE 5 T K
BRI EART (BB B B ) RAT A e AT Fe 45 5 95 W 35 3 72 S5 4R i
EREY R 7 PR ERE LT () (R E[2019]% 0021-1 5).
(Ab 3T AT =45 Pl 6 T K AR BB AR Mk CBRED et A BRA 7 R AT ey
SR W 5 5 W S P R R AR L R 4 R ORTRAS B A v L (D)
L E A [2019]5 0021-2 5. (ABATH BEAERITF 55 ook T KB R Rl
CHEBD Wt A BRA 7 AT B B mT e 0453 55 0 S 73 = I S AR e 8 2 4 BB ORI
Gy RIE R L (Z)) (FEkiE 7 [2019]5 0021-3 5 ).

2019 F 11 A 1 H, KERFRE]H EIEE 2 VAR O TRZHEREFE R
A7 CRHED Bt A7 IR ] 1 58 R AT I TR 7 W S B 7 I 524 T



k) et 255 LT

ERENIME) GERYFRT[2019]2140 5), AKX S O34 ERIEM S 0.
R AR VR I B SR, AR BT T XK 2 v T A DR AT IR A B T 3 450 95 g 3
T SRR B R & RIS 5 AR R el P AT T AN A, SR AT
(AL 3T AR 45 i 6 TR AR m BT R b CBERD oA A7 BR A 7 R AT ety
T ] B4 A5 W S W 7 O SRR T A W 4 B ORI AS B Z bR I P P S R iR
B (FERET [2019]) 4 1846 5, LA Rk ML= L.

A BT A A T A R W H R 2 H BUHT © 48 AR BAF AE ) 3 SE AR
R . AP T ER IR G A M. R EREARGETIE, £
5 SR A N B SEAL T RFSEIRAS T BT A BRI AL BUR 18 8
H AR PR TR DA - A AR T DAL I AL O S5 2 SR LAY R AT (0 S D A Hf i )
tfr o %o T AR A2 SEHUA B AR 1SS, AT Lt AT 1 A B AL ARG E .

AN F ik B TE BV SR ARA AR ML S T B AT AT Ll B
R BEA% o AS PRI N2 T IM 45 iy B 7= VPG LA B AR 1 S0 R ikt
I EIRE RS X Lo R 2500 1 LS AR I o S BE AR R AT
] B35 R 7 B DR

AT AT TAE IR DT, 80E 1 B RS ST s R, 3R 4T T 5
I EE, PRIEAREE WP ERF LR #Ef . 558, TR,
WHER WAL, #Ef . AEHENBH AR EICE. R FVERRIE 8 B
oo AP BV AR A A ROVE AR 5T AT

FERZE R T, AP ERINR SR S R A IRAL 5y HABA R AR PRUE S 52
PESCAE BORE L P R 5 U W 0 JCSEE  Se B8 VR ATHERA 1, A7 LR R BC 2K
iR PR IR B KRR .

AFEE W PNERF ISR Z S AEN, REARFrHmE T, A
AT H AR B B EHTE o A5 B R RoR AR B LB AE N KA o i A I
5y W 26 WAV 3E SCAE 5 T IR HL At FR AR b RIS AT AR R I 5 I,
Wz o

A Fr A IR K A el AR L 98 T ANIR A &y FRd BORER BT 51 ) B3 o [EIE
2 B AL R G FIAE A R LA 1 A R B o0 A 2 (ENES IR 3R 5] R i S 250k



k) et 255 LT

T AR B S A
AVERE AR RN AL GERE L) k. o henl v, A
BWATRENES S GEEERA) P HES S .



k) et 255 LT

wamw KANGDA LAW FIRM

— KRGS

WRYE CRAT B ST e o7 W S 5 i) S A e B LSl «h
B LHEANTE I (CEHRE ) 30, RIS T RO EEZEANEN:

AN IR 5y VAT Py S T 2 40 5 2 W) S T 7 R 55 e 2 % < A T 2L A

ASYCAE S KA L G BRI AT IR 0 T P 0 T SR 0
LA 20,50 [, A ERHTILI TR 440 £ 4% P IS 5 8 2B
e ATFRAT I 1077 USRI 4, SR B 7 o AR AL A I B AT I
{5 R T e300 SIS 5 S 0 100%, - AT MR J2 4 s 1 o
Wi AR T

AR Gy HIRR I 72 e 625\l 29.50% AL, DABR A% 72 B 1Al 45 SR A
AR Gy B AR o ARAE PP A tH B CBE PV AR £ ), PRASHILA SR B8
77 RV AL 2 V2 P o PPt 7 ¥ 000 < FR 2 MV IR AR A B B R AN (B R AT VP AR, B 2k
P v VP Al 45 RAE VP 4510 o RAFU IR E5 IR, FEVP Al 56 0 S 38245
REE]HR R T & BUAR K 1 5 4 146,987.58 5 7T, VFAlE 4 2,023,195.58 Ji It
Pk 1,876,208.00 /37T, WALIEEFE A 1,276.44%.

2019 4 3 1, fERANVIRAR RS HBGEN, S84\ n 2RI R 55 Bl ik
#1112,420 Fiot. VA IRV AR, FOBRVPAE AL H 5 428 25 A1 T A
SIECHI R, 5 5 & 7 E e AR 2l A I AR A R (3 2y B A 1,910,775.58 /5
TG, FRHIE PRI 2R 2L 29.500 AL AE S Ay 563,678.79 Jit. LA
LA R AT B4 B 7 XS A AE Gy R () 92.02%, B 518,678.79 JiJt; LAKRAT R #:
B f5i 77 (0 7 XA G B i 7.98%, Bl 45,000.00 75 7T -

R, _F T 2 FR R HAb AN R I A4 R R0 AT IR S R I Bt e AN
if 100,000 /576, ANEEAIRAZ 5y LLORAT Bt Mo T e e 10 05 30 S8 7 14
A2 Gy ks (1 100%. AR IS5 SR IO S B < A AT IO Mo AN A IRAZ By i i 4 )
S BEAR 1) 200% 0 AS IR SR IE B8 B AN BR AN IR AZ 5 FR A WU 3% ek A B T - 4h 78
EWaEish .



k) et 255 LT

wamw KANGDA LAW FIRM
A YCRAT By B m] e Ao 5 ) S B3 77 AN LA S R 0 42 9% < (1 R EH ST T2
I 24 SR IO B 5 15 RS WA TR AT ety B vl &% 4 55 ) S 87 AT Y

>

Emo

T AR5 B EBAF R AER AL
1. KERH LA EA R I B R AL

BEREEBRBHAZH, BRZ S Cad KE mH oA BUIEA 5 HE
BRI AR SRR .

2019 £ 3 H 6 H, KEFR#T AR MEFEZH/NREW, HECEEAIK
FAT ey S TR A5 A 537 W) SR B2 7 I S SR O 75 B8 < BE ORI AL J TR S AH OGN, (1
I CORT 0 R RAT Iy S m] e 8 573 W K 58 7 R SR L 58 e B RIRAS 3 7 S A
FALBEIIE LG ) (SR T RAT AR B AT R4 5 o W SE 587 O S SR e
B BEORIRAL 7y RAATT RN CRT AR G IORIR A 7 IS (RT<
DT RAT Iy S n] e B A S S 8 77 O S B I 45 8 < B SR IR A ) i > o LA 2
HICEED CORFANIRAS 5 TR e B R B P AL IR D) Ok T mlRAT et S mT
FEAR A o7 W Sk B 77 O 53 R BB B & BE ORI A ) 19 B <R T RlVE Tl 2 R E R B8
HAH T IR AR E > 5 DU 2% 2 B2 IR D R T AR R H B AT IR E R 7 1K e %
PE S RE KSR AR ST R SR (- T AR E R 5™ A AR < b T
) OB AR BINES S =5 A TS G- TR AR IRAL
Gy AR AU IR R T2 7 558 5 0 U5 2638 B AL Rk AR I <RAT ety S vl
FEAR A I W SE B 7 DS IR DR THRIE R K AGE S AR ORAT I
A7 B AT e W A5t ) S 8 7 O SR AR L 8 0% 4 R SR IR AZ J) A R B I

2019 £ 6 H 3 H, AXRZHMHEIR G L KEFEFXERES R

2019 £ 6 A 5 H, KFERBANFELBMEFZBILRSU, FE0ETARR
RAT Iy B T e i (5 7 g S 77 I 53 R T 25 ¢ < B ORI A2 5 1E 37 S8 46 TR X
&, W COT 7 RAT By Je ] S et o7 W K 5877 I S SR I 3 e ORI AL 5
FEEARIEE . ERUE IR (O-T A m) RAT Bt b T R4 (557 W 5K B2 7 JF:
SR E R BRI S T RN E) CRT<KESFHR L CRED et
BR 2 ") A AT IR 2 R 40 A5 55 W S B 7 O S AR G 2 B < BE QIR S il 5 (L



k) et 255 LT

F) > RHFERNE) CRT AR G RE R BHM LR CRTARZ
Gy R R RIRAE 7 ISR (R T R RAT ey S P e A5 I3 M K 0 7 O S AR i 2
B ORI AS Dy AF A < S RV b 2 ) KB 7 B 2 T 1) AR > 55 D 2%
ZREIINER) (R G F G < i A m) RS mAE B INES S+ ME
HIWCERD) (CRTARIRZE G F e < bl o 7] OB B BIMES S I+ =26 00E
RICER) R T AR E KRB HAP AR < 17 24w BK 5™ 8 B A>3+
=RHUE N EA EHRCER) CRTARRZ S BATIRER P&t STk &
FEATIEAR ST R A G R THEMEA IR AE 55 S v Tl i #4625 H Bl i i
PP AL D) (ORTARURAT AR B AT B e (593 W 3K B2 7 5 A A4 S 21
EEMERWER) CCTIHANU ALY PP B ATR & B WPk s
PRAd FATHIAR S HE R VPG E A B SCIERTCER D) (G- T AR R AL W L i 22 ) B
B R DL S SEANE AR D) (0% TR B A R A IRE K B3 7 B A1 7 AN R
KIFEEINER) CRTHRIE AR K A FH 2 P BACRAT LA b vl $ it 77
T SE 55 77 T SRR L Y < BE QIR AT Z) A R S LWL D

2019 ¥E 6 H 20 H, HMfa NREUFEA 5 I EEEHZE R TR (EATK
RIS BT m) A PR LB 2% S8 3R D, I S BE Aok R % Ak X
WA m SRR Ly 15%. [FIH, KEIXARERGRAFHA 7 CTFE
BERBFREPERT M CRED B RN 7 RAT A b nl e B foi e I 5K 58 7 I 5%
FEMET BRI S T EZMED, FIEKE SHEE AT B ST e fi 2z
Ty AW e . MBI A e FR 2L IRBUT 55 SR BC 8 B e 300 H AR5 R

2019 “E 6 A 21 H, KHEEFH A 2019 F5—KIGI R KRS, Akl
BSOS T (R T AR RAT Bty S P A5 2 ) S 55 7= I SR AR C 8 B 4 BB ORI AE
DA AR R AR ) (O T A JlRAT LUy B ml G 46 5243 W) S 8 7=
ISR 4 B KIRAL 5 7 RIS CRTF<KFERBrE A (EFD Bty
A7 B T AT AT B P 45 5 ) ST % 777 9 S5 B I 28 4 R ORI AS 7 i o 45 (B
EDIDYSEE LAAIEE ST Y G N (P E

2019 F 8 H 23 H, KESH AT B IEEF B =R, RIRSUH
VOB T A RARRAE G I TR T IRBE R 7 RAT Bt S T 3 7 1 S
B E R & B R 5 7 RIE) TR AFA K E KT~ EA



k) et 255 LT

J7 AN J R BE D (R T 7 558 5 36 U5 2838 M AR ROk AR I <R AT ety
J r] e W A5 2 ) S % 77 WAL 2 A FE S > Je < RAT A B AT R A A5 5 T 3K T
P SFIAMEE S A TE P> HERD) CRTHHEAR IR 5 A S TR
o 2 B DA R T SR D

2019 £ 8 H 23 H, KEWFXKEEMARAFMHE T CRTFRERHHIH
AR BUE . WSURTEAME IR T ZHEED) k7 [2019]14 5), “FEKER
B A AR BUE « ML BURTEAME A IR TSR

2019 9 A 1 H, KFEMFATENBEFLB TR, RIRSUCH
BOEE VA RARZ H I R CORT I 2 R R AT et B nl e B i ) =K
W F R ER BRI 577 FZHWE) CRT I A R AR KB - H A
J7 A B KB I Z ) CR T2 R 552 5 06 U5 8838 N AR I < RAT L
L n] e A5 W S B 2 S M T AN TE P > S D

2019 fF 9 H 1 H, KEFEFIXKEEMERAFLA T CGTRERFHH
b G AR R T SREHEAL) Rk 7[2019]16 =), R R U s A A AL
GRARTT %

2+ FRE A ] Bt AERTBEAL

RIS XS A L 5 B 2 MV A D S SE AL o
3. XHxt75 & B B B RBAR RS

4 EUEM S H L

2019 11 A 1 H, FERER S A T T RZUEKRRE S HE AR L (ERD
A BR A &) 1) 225 RAT Ay AT 640t 37 T S R 7= SRR L B R S L= )
GEYFAI[2019]12140 5), [FIREKEF & CLRAT AN K AT #4305 25 1 77 300 5%
FRIEE S, FREKEEFIEA T RATIR A S ERE ¥ AT 100,000 J37C.

=, BRREEE PR

2019 £ 10 H 29 H, KEHEMXEBEHNERAFRHA T (KTKEEFEY



k) et 255 LT

B RA T AL AR LR ) GHiR 7[2019]22 5, “RIE &R0k
NG A PR 7] AL S8 A IR 3T A W S0

2019 4 10 H 29 H, ®&#EAAITRAR KRS, FEesA4 B REE T
PR BAT 2 7]

RAERF T TR B TR KA X2 RT 2019 4 10 A 30 HiZKK (&
WD, TRz E, SR CBRERRT N RIEAT, AT
NRFEFRANARIEAF (BURNRIR “eFT R 7.

2019 E 11 A7 H, @FAMATTBARS, FREH . B KE R
EARIIBE ™, TR PR BRI S8 M KA

2019 7 11 A 12 H, ©FAMRCBESKET 1T KB E B RKER X 705
BRI “(KFF) Bid WA T [2019]5 602636 57 (i PAFE SidEME). HE
REHERENBHEH, PR A FEARSE 53 K3 d P Ha Cgr T L
PR BT AR TR A E Sl e R, KERHE & AR 99.50%
AL, et <28 IR 0.50%5 4L .

AT AR R LA LSRRG, KEGHRAEFEAR 99.50%/5
B ARRAE Gy IRIAE Ty 3 TR TE R T R AR BB 7 A A 45 B (R 355

DO 2 IR3E 5 ) Ja B2 IR

AIRAE 5 Z s BE 77 7 PR TE IR, KA R HTAT AT Ja SRS T 7 e

() KA R W7 18 75 17 32 29 X5 5 AT WG e fn S vl e iz, [ b FELIE 7 35
WS A BRITE 2 JIRIN 73 2 7 $ 58 I AR G 8 iG Bty S vl e 4o 23 6010
FEHI R, I FRYINESRAE S5 i B 70 B35 9 R AT By 1 L i 48

() KA B I 7 [ e 8 B ] B R AT A W A L 23] A~ ml =
FHREMNLEFICERTE,

(=) PEIER & ORERE R ERATPRIT RN SRR ER & AT
100,000 /57t, KA EHTAPERME A RONN SRR E T &, HEEIRER
N5 B IFEASTEAIRAZ 5y ) 5 it



k) et 255 LT

wamw KANGDA LAW FIRM

(DU AIRAE 5y % T3 it SR EERAT A URAZ 5y IS I 20 5 AT i IR DR A Vi

(I AR50 B S48 B e F EL

SA%E, APTEITINY, FE5Z 5 4% U5 14 M O 28 8 A S Db i3l 5 AR 4 T JE AT
B HXSHEOT, L5 SE R I B AL S MR RS .

I GRERL

ZR EPTE, AT AIRAE 5 CHUAS BT Bol ZEHEHERIZ AL, MR
Gy Uh LR I Al AL ROk AF Qi AL, ARIRAZ 5y T LASIE It s A IRSE 5000 K KA 1 5%
PO SERAE P T8, KREFEREH CEEF AT X587 R S8 F 1A
R A 2T BT B LSO, ARIRAE 5 AR S TP A AE
SRV R PR A

AFEERNPIEAR K=, BRI E I N A P A~ =5 2E R

(BLREIESO



k) et 255 LT

wamm KANGDA LAW FIRM

(AREIEI, A (ERHREBIMHESFRT KERFHRAS L (EE) K
HERA R RATI A BT e B LR P H B R E RGBS 2R
L P EENEREERLS) ZH8ER. )

AbstH REE M S5 P (8D

PAATIAN: TP S IMEIT: 81T

SIMEI: EETE




	/
	2019年6月20日，吉林省人民政府国有资产监督管理委员会下发《国有股东对所控股上市公司合理持股比例备案表》，国家出资企业及其各级子企业对上市公司合理持股比例为15%。同日，长春新区发展集团有限公司出具了《关于同意长春高新技术产业（集团）股份有限公司发行股份及可转换债券购买资产并募集配套资金暨关联交易方案的批复》，同意长春高新通过发行股份及可转换债券方式收购金磊、林殿海持有的金赛药业股权并募集配套资金项目相关方案。
	2019年6月21日，长春高新召开2019年第一次临时股东大会，本次会议审议通过了《关于公司发行股份及可转换债券购买资产并募集配套资金暨关联交易符合相关法律、法规规定的提案》《关于公司发行股份及可转换债券购买资产并募集配套资金暨关联交易方案的提案》《关于<长春高新技术产业（集团）股份有限公司发行股份及可转换债券购买资产并募集配套资金暨关联交易报告书（草案）>及其摘要的提案》等本次交易的相关议案。
	2019年8月23日，长春高新召开第九届董事会第十三次会议，本次会议审议通过了有关本次交易的如下议案：《关于调整公司发行股份及可转换债券购买资产并募集配套资金暨关联交易方案的议案》《关于调整公司本次重大资产重组方案不构成重大调整的议案》《关于公司与交易对方签署附生效条件的<发行股份及可转换债券购买资产协议之补充协议二>及<发行股份及可转换债券购买资产之业绩预测补偿协议之补充协议一>的议案》《关于批准本次交易有关审计报告、备考审阅报告等报告的议案》。
	2019年8月23日，长春新区发展集团有限公司出具了《关于长春高新项目股份锁定、业绩承诺补偿调整方案的批复》（新发字[2019]14号），“同意长春高新项目股份锁定、业绩承诺补偿相关调整方案”。
	2019年9月1日，长春高新召开第九届董事会第十四次会议，本次会议审议通过了有关本次交易的如下议案：《关于调整公司发行股份及可转换债券购买资产并募集配套资金暨关联交易方案的议案》《关于调整公司本次重大资产重组方案不构成重大调整的议案》《关于公司与交易对方签署附生效条件的<发行股份及可转换债券购买资产之业绩预测补偿协议之补充协议二>的议案》。
	2019年9月1日，长春新区发展集团有限公司出具了《关于长春高新项目业绩承诺补偿调整方案的批复》（新发字[2019]16号），同意再次调整后的本次交易相关方案。
	4、中国证监会的批准
	2019年11月1日，中国证监会核发了《关于核准长春高新技术产业（集团）股份有限公司向金磊等发行股份、可转换债券购买资产并募集配套资金的批复》（证监许可[2019]2140号），同意长春高新以发行股份及可转换债券的方式购买标的资产，同意长春高新非公开发行股份募集配套资金不超过100,000万元。
	三、标的资产过户情况
	2019年10月29日，长春新区发展集团有限公司出具了《关于长春金赛药业股份有限公司组织形式变更的批复》（新发字[2019]22号），“同意金赛药业将公司组织形式由股份有限公司变更为有限责任公司事项”。

	四、本次交易的后续事项


