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ȇ

Ȉ 
 

ȇ ĺĺ῏ԍ ҉ Ὲ ҹ

̂ḱ ̃Ȉ 

ȇῈ Ȉ  ȇ ᴍ Ὲ Ȉ 

ȇ қ ᴪ Ԋ

↕Ȉ 
 

ȇ ᴍ Ὲ қ ᴪ Ԋ

↕Ȉ 

ȇ Ԋᴪ Ԋ

↕Ȉ 
 ȇ ᴍ Ὲ Ԋᴪ Ԋ ↕Ȉ 

ȇ Ԋᴪ Ԋ

↕Ȉ 
 ȇ ᴍ Ὲ Ԋᴪ Ԋ ↕Ȉ 

Ҭ   
Ҭ ֲ ῍ ̂ҹ ӊ ̆Ҍ

≢ ȁ ≢ Ҭ 
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北京德恒律师事务所 

关于西安蓝晓科技新材料股份有限公司 

创业板向不特定对象发行可转换公司债券的 

法律意见 

  01F20220839-01  

 

̔ ᴍ Ὲ  

ֲҍ ȇҒ Ⱶ Ȉ̆ ֲ ̆

ᴋ ֲ Ҍ Ὲ ṽ├ Ғ ̆ ȇῈ

Ȉȇ ├ Ȉȇ ԊⱵ Ԋ׆ ├ ҙⱵ Ⱳ Ȉȇ ԊⱵ ├

ҙⱵ ҙ ↕̂ ̃Ȉȇ Ύ Ⱳ ȈȇῈ ├Ὲ Ḥ

↕ 12 ĺĺῈ ├ ӥ ᵬ Ȉ ῏ ȁ

ȁ ᴆ ῏ ̆ ҙῈ ҙⱵ ‰ȁ

אָאל ₮ΐ Ȃ 

₮ΐ ̆ Ⱳ Ҋ̔ 

Ⱳ ֽ ԍ ╠ץ Ԋ Ҭ

Ҭ ᴪ ῏ Ȃ ԍ ῏

Ԋ ̆ ᶭ ῏ ῒז ῏ ᵝ₮ΐ

ֽ ż ץ
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1. ֲ ץ 2011 7 31 ҹ ‰ ȁ ẫ₮ΐ ȇ

Ȉ̂ ẫ ̂2011̃4825 ̃ ‪ ֟ 207,554,198.22 ᾝ ҹ

60,000,000 ̆ ṿ 1 ᾝ̆ᵩ 147,554,198.22 ᾝᵬҹ Ὲ ̆ԍ 2011

9 30 ᵣ ᴍ Ὲ Ȃ 

2. Ҭ ᴪȇ῏ԍ ‰ ᴍ Ὲ Ὲ

Ȉ̂ [2015]1177 ̃ ‰̆ ֲԍ 2015 6 ᴪῈ

ᴧῈ ֲ ̂A 2̃,000 ҆ ̆ῒ ᴪῈᴧ ԍ 2015 7

֜ ҉ ̆ ̔ ̆ ף ̔

ᾝ̆ᵩ
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2. ֲ 2022 ԋ ҳ қ ᴪ ȇ῏ԍῈ Ҍ

Ὲ ṽ├ Ȉȇ῏ԍῈ Ҍ Ὲ

ṽ├ Ȉ̆ ֲ Ⱳ ṽ├ ֲ ̆ṽ├

ֲ ץ ̆ ȇῈ Ȉ ѿ Έ ԋ Ȃ 

̂ԋ̃ ֲ ȇ ├ Ȉ ᴆ 

1. Ⱳ ̆ ֲ ȇῈ Ȉ ȁ ȁ

ᴆ ȇῈ Ȉ ȁẫῃԅ қ ᴪȁ Ԋᴪȁ Ԋᴪ ῤ ̆



֤ ԊⱵ                                        ῏ԍ ᴍ Ὲ  

                                              ⇔ҙ Ҍ Ὲ ṽ├  

 9 

̂1̃ ֲ ᶫ ῤ Ԋᴪȁ Ԋᴪ қ ᴪᴪ ᴆȁ

ֲ Ԋȁ Ԋȁ ֲ ₮ΐ ῏Һ ῏ ῒ Ԋȁ

Ԋȁ ֲ ₮ΐ ᴆ̆ Ⱳ Ҭ ᴪȁ ֜

̆ ֲ ᴋ Ԋȁ Ԋȁ ֲ Ҍ ȇῈ Ȉ ѿ

Έ ӊҌ ᴋῈ Ԋȁ Ԋȁ ֲ ̕ӞҌ Ҭ

ᴪ ҹ ├ ῀ ῀ ̆ ҈ ⌠Ҭ ᴪ

ȁ ѿ ⌠ ├֜ Ὲ ̆ ῏

ᶶ Ҭ ᴪ ̆ ȇ Ύ Ⱳ Ȉ

Ӝ ̂ԋ̃ Ȃ 

̂2̃ ֲΐ ҙⱵᵣ ⱬ̆Ҍ

Ҍ≠ ̆ ȇ Ύ Ⱳ Ȉ Ӝ ̂҈̃

Ȃ 

̂3̃ ԍ Ⱳ ᵬҹ ⱵҒҙֲ ∞ ̆ ֲᴪ

ᵬ ῤ̆ └└ ẫῃғ ̆ Ⱶ └ ᴑҙᴪ

‰↕ ῏Ḥ ↕ ̆ Ὲᾛ ԅ҉ Ὲ Ⱶ

’ȁ ̆ ҈ Ⱶᴪ ₮ΐ Ḡ ̆

ȇ Ύ Ⱳ Ȉ Ӝ ̂ ̃ Ȃ 

̂4̃ ֲ 2020 ȁ2021 ҉ Ὲ қ ‪≠ ̂

╠ ᵞ ̃№≢ҹ 181,744,047.46 ᾝȁ296,382,936.76 ᾝ̆ ң

≠̆ ȇ Ύ Ⱳ Ȉ Ӝ ̂ԓ̃ Ȃ 

̂5̃ ֲ ѿ Ҍ Ⱶ ̆ ȇ Ύ Ⱳ

Ȉ Ӝ ̂Έ̃ Ȃ 

2. ֲ ȇ Ύ Ⱳ Ȉ  

ֲ₮ΐ Ⱳ ̆ ֲҌ Ҋ↓ ̆

ȇ Ύ Ⱳ Ȉ ̔ 

̂1̃ ╠ תּ ᵬ ̆ қ ᴪ ̕ 

̂2̃҉ Ὲ ῒ ᴋ Ԋȁ Ԋ ֲ ҈ ⌠Ҭ
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ᴪ ̆ ѿ ⌠ ├֜ Ὲ ̆

῏ ᶶ Ҭ ᴪ ̕ 

̂3̃҉ Ὲ ῒ қȁ └ֲ ѿ ᵬ

₮ Ὲ ̕ 

̂4̃҉ Ὲ ῒ қȁ └ֲ ҈ ȁ ȁ᷅

֟ȁ ֟ ᴪҺӈ ⅝Ԋ ̆ Ҥ

҉ Ὲ ≠ ȁ ȁ ᴪῈ῍≠ ҹȂ 

3. ֲ ȇ Ύ Ⱳ Ȉ ԋ ȁ ԓ  

ֲ תּ ԍ № ֟ᵣ ȁ

№ Ҭ ȁ № ⱵҬ

ȁ ᾟ ꜚ ╠̆ Һ ľ̆

№ ֟ᵣ Ŀ Ⱳ ҬȂ

№ ⱵҬ ᶏ Ҍ

Ԋ ῒ̆ז ᶏ ̆ ֟ҙ ῏

Ḡ ȁ ȁ ̕ תּ ᶏ Ҍ ҹ Ⱶ

̆ ԍץӯ ᴇ ├ҹҺ ҙⱵ Ὲ ̕ תּ

Ҍ̆ᴪҍ қȁ └ֲ ῒ └ ῒזᴑҙ

Ҍ≠ ҙ Ԉȁ Ὲ ῏ ֜ ̆ Ҥ Ὲ ֟

̆ ȇ Ύ Ⱳ Ȉ ԋ Ȃ 

̆ ֲ תּ ֞ ԍ Ԏ ֟ ₮̆ ȇ Ύ

Ⱳ Ȉ ԓ Ȃ 

4. ֲ ȇ Ύ Ⱳ Ȉ ҈  

̂1̃ ֲΐ ẫῃғ ̆ ȇ Ύ Ⱳ Ȉ

҈ ѿ ̂ѿ̃ Ȃ 

̂2̃ ֲ 2019 ȁ2020 ץ 2021 ̆ ԍ҉ Ὲ қ

‪≠ №≢ҹ 251,290,892.32 ᾝȁ202,054,919.34 ᾝȁ310,856,595.18 ᾝ̆

№ ≠ ҹ 254,734,135.61 ᾝ̆ ṽ├ ≠



֤ ԊⱵ                                        ῏ԍ ᴍ Ὲ  



֤ ԊⱵ                                        ῏ԍ ᴍ Ὲ  

                                              ⇔ҙ Ҍ Ὲ ṽ├  

 12 

Έҩ ѿҩ֜ ṽ⌠ Ȃṽ├ ֲ Ҍ

̆ ԍ ҹῈ қ̆ ȇ ṽ Ⱳ Ȉ ῇ

Ȃ 

3. ȇּת ӥȈ̆ ṽ ∆ ᴇ Ҍᵞԍּת

ӥῈ ╠ԋ ҩ֜ Ὲ ֜ ᴇ̂ ԋ ҩ֜ ῤ

ȁ ᴇ ̆↕ ╠֜ ֜ ᴇ ȁ

ᴇ ̃ ╠ѿҩ֜ Ὲ ֜ ᴇ ΐ̆ᵣ∆ ᴇ

Ὲ қ ᴪ Ὲ Ԋᴪ ╠ Ὲ ΐᵣ ’ҍḠ

̂Һ ̃ Ȃ ṽ ̆ Ὲ ᴋ

҈ ҩ֜ Ҭ ԓҩ֜ ᴇᵞԍ ᴇ 85% Ὲ̆

Ԋᴪ ₮ ᴇ Ҋḱ ֜Ὲ қ ᴪ ‗Ȃ҉

₮ ᴪ қ ‗ ҈№ӊԋ҉ץ Ȃ қ ᴪ ‗

̆ ṽ қ Ȃḱ ᴇ Ҍᵞԍ

қ ᴪ ╠ԋ ҩ֜ Ὲ ֜ ᴇ ╠ѿ֜ ֜ ᴇȂ

╠ ҈ ҩ֜ ῤ ᴇ ↕̆ ᴇ ╠ ֜

╠ ᴇ ᴇ ̆ ᴇ ӊ ֜

ᴇ ᴇ Ȃ ̆ ȇ ṽ Ⱳ Ȉ Ӝ ȁ
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6. ȇּת ӥȈ̆ ֲ ԅ Ὲ ṽ├ ֲᴪ

↕̆ ԅ ṽ ֲ ṽ├ ֲᴪ ᶏ ≠ ̆ ṽ ֲ

ᴪ ȁ ȁ‗ └ ῒז Ԋ ̆ ԅṽ├ ֲᴪ ᶭ

῏ ȁ ȁּת ӥ ȇ Ὲ ṽ├ ֲᴪ ↕Ȉ ‗ ‗

ṽῃᵣṽ├ ֲΐ ⱬ̆ ȇ ṽ Ⱳ Ȉ

҂ Ȃ 

7. ȇּת ӥȈ̆ ֲ ԅ ṽ ȁ ᴋ ῒ

ץ ṽ ȁᴂ ῒזԈ ‗ └̆ ȇ

ṽ Ⱳ Ȉ Ӝ Ȃ 

̂ԓ̃ ֲ ȇ Ȉ ᴆ 

1. תּ Ҍ 59,000 ҆ᾝ תּ̆ ҹľ

№ ֟ᵣ Ŀȁľ № Ҭ Ŀȁ

ľ № ⱵҬ Ŀ ᾟ ꜚ ̆ ԍ

ᾟ ꜚ ҹ 10,329.00҆ᾝ̆ תּ 17.51%̆

ȇ ȈҬľ ῒז תּ ̆ ԍ ᾟ ꜚ ễ

ṽⱵ ᶛҌ תּ 30%Ŀ Ȃ 

2. Ҍ Ὲ Ȃ 

3. ├ҹ ṽ̆Ҍ ῏ԍ ῏ Ȃ 

4. ѿ ̂2022 9 30 ̃̆ ֲҌ ȁ

֜ ֟ ᶫ₮ ֟ȁṢԇֲז ȁ

Ⱶ Ȃ 

҉ ̆ Ⱳ ҹ̆ ֲ ȇῈ Ȉȇ ├ Ȉ

ȇ Ύ Ⱳ Ȉȇ ṽ Ⱳ Ȉȇ Ȉ ȁ ȁ

ᴆ Ҍ Ὲ ṽ├ ᴆȂ 

 

    ȁ ֲ  
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̂ѿ̃ ֲ ȁ ȁ ᴆȁ ȁ

ᴆ ̆ ᶭ ԅ Ύ̆ῒ ȁ Ȃ 

̂ԋ̃ ֲ Ҭ ȇ ֲ ӥȈ ῏ ȁ

ᴆ ̆Ҍᴪ ֲ ҹ Ȃ 

̂҈̃ ֲ Ҭ ῏ ȁ ԅ ̆ ȁ

ᴆ Ȃ 

̂ ̃ ֲ⇔ ᴪ Ԋ ȁ ᴆ

Ȃ 

 

    ԓȁ ֲ  

̆ Ⱳ ҹ̆ ̆ ֲ ҙⱵȁ ֟ȁ

ֲ ȁ Ⱶ ԍῒ қȁ └ֲ ῒ῏ ̆ΐ ҙ

Ⱶ ᵣ Һ ⱬȂ 

 

    Έȁ ֲ Һ қ қȁ └ֲ 

̂ѿ̃ ҉ץ5%ֲ ᴍ Һ қ 

Ҭ ├ ᴋῈ ᶫ ȇ ├Ḥ

╠200 Ȉ̆ 2022 9 30 ̆ ֲ╠ қ ’

Ҋ̔ 

 
қ /  

 

̂ ̃ 

ᶛ 

̂%̃ 

 

̂ ̃ 

/‟

̂ ̃ 
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7 
MORGAN STANLEY & CO. 

INTERNATIONAL PLC. 
4,060,180 1.22   

8 ῏≠  3,251,000 0.98 ĺ ĺ 

9 ῃ Ḡ ѿѿ  2,999,950 0.90 ĺ ĺ 

10 Ῑ Ḡ ѿΈ ԋѿ  2,701,750 0.81 ĺ ĺ 

҉ қҬ̆ қȁ └ֲ ̆ ҉ץ5%ֲ ᴍ ῒז

қҹ ´̆ῒ ֲ51,300,000 ᴍ̆ ֲ 15.42%Ȃ 

̂ԋ̃ ֲ қ └ֲ 

Ҭ ├ ᴋῈ ᶫ ֲ 2022 9 30

ȇ ├Ḥ ╠200 Ȉ Ⱳ

̆ 2022 9 30 ̆ ֲ82,495,657 ᴍ̆ ֲ

24.79%̆ ֲ43,645,958 ᴍ̆ ֲ 13.12%̕

ȁ ῏ ̆ԋֲ ֲ126,141,615 ᴍ̆ ֲ

37.91% ғ̆ ᴋ ֲ ԊῚ ̆ ᴋ ֲ Ԋ

Ȃ Ⱳ ҹ̆ ȁ ԋֲҹ ֲ қȁ └ֲȂ 

̂҈̃ ֲ ҉ץ5% қ ᴍ ’ 

ֲ ᶫ ̆ Ⱳ ̆
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    ҂ȁ ֲ  

̂ѿ̃ ֲ ԅ ῏ ‰̆

̕ 

̂ԋ̃2021 6
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̂ ̃ ֲҺ ҙⱵ ῤ ̆ғҺ ҙⱵ ₮Ȃ 

̂ԓ̃ ֲ ₮ ȇῈ Ȉ ȇῈ Ȉ Ԋ ̆ῒ

֟ Һ ֟Ҍ ȁ ȁ └ ̆֞Ҍ

ȁ ᴆ ȁ └ ֲ ҙⱵ ̆ ֲ

Ҍ Ȃ 

 

    Ӝȁ῏ ֜ ҙ Ԉ 

̂ѿ̃ ֲ Һ ῏  

ȇῈ Ȉȇᴑҙᴪ ‰↕ 36 ĺ῏ Ȉȇ ├֜ ⇔

ҙ ҉ ↕̂ 2020 ḱ Ȉ̃ ῏ ȁ ᴆ ̆

ᶭ ľ ԍ Ŀ ↕̆ȇ ᵬ Ȉ ԅ 2022 9 30

ֲ Һ ῏ Ȃΐᵣ ’ ȇ ᵬ ȈľӜȁ῏ ֜ ҙ

Ԉ/̂ѿ̃ ֲ Һ ῏ ĿȂ 

̂ԋ̃ ֲ ῤ ῏ ֜  

ȇ Ȉȁ ֲ ᶫ №῏ ֜ ̆ Ⱳ

ȇ̆ ᵬ Ȉ ԅ ῤ ֲ Һ ῏ ֜ ̆ ֲ ῤ

῏ ֜ Һ ̔ ȁ῏ Ḡȁ῏ ֲ ȁ῏

Ȃΐᵣ ’ ȇ ᵬ ȈľӜȁ῏ ֜ ҙ Ԉ/̂ԋ̃

ֲ ῤ ῏ ֜ ĿȂ 

̂҈̃῏ ֜ Ὲᾛ  

̆ Ⱳ ҹ̆ ֲ ῤҍ῏ ῏ ֜

ԅ ‰ Ḥ ӈⱵ̕ ֲҍ῏ ӊ ῏ ֜ ȁ

Ὲᾛ̆Ҍ ֲ ῒ қ≠ ̕ ֲ ȇῈ Ȉȇ қ

ᴪ Ԋ ↕Ȉȇ Ԋᴪ Ԋ ↕Ȉȇ῏ ֜ └ Ȉ └ Ҭ ԅ῏

֜ Ὲᾛ‗ ̆ ԅ ῏ ֜ ῤ └ ̆ ≠ԍḠ ֲ

Ҭ қ ≠ Ȃ 
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̂ ̃ ⁞ ῏ ֜  
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    ԋȁ ֲ ֟ Ὶ  

̂ѿ̃ ֲ ץ ȁ№ ȁ ȁ⁞ Ύ ’ 

ֲ ᶫ Ⱳ ̆ ֲ ץ ̆

ȇ ᵬ Ȉľ҂ȁ ֲ ῒ Ŀ ֲ Ԋ

̆ ֲ ῒז ȁ№ ȁ ⁞ Ύ ҹȂ 

̂ԋ̃ ֲ ῤ ₮ ֟ ҹ 

ֲ ῤ ֟ ȁṽⱵ ҹ ȁ

ᴆ ̆ ԅ Ȃ 

̂҈̃ ֲ ֟ ȁ ֟▫ ȁ ֟₮ ҹ 

ֲӥ Ⱳ ̆ ̆

ֲҌ ֟ ȁ▫ ȁ₮ ֟ Ὶ Ԋ Ȃ 

 

    ҈ȁ ֲ └ ḱ  

̆ Ⱳ ҹ̆ ֲ ȇῈ Ȉ ȇῈ Ȉȇ҉

Ὲ Ȉ ῒז ῏ ȁ ᴆ ̆Ҍ ҍȇῈ

Ȉ ῒז ȁ ȁ ᴆ Ҍѿ ῤ ̕ ֲ ȇῈ

Ȉ └ ῤ ȇῈ Ȉ ḱ ԅ ̆ῒῤ

ȇῈ Ȉȇ ├ Ȉ ῏ ȁ ᴆ Ȃ 

 

    ȁ ֲ қ ᴪȁ Ԋᴪȁ Ԋᴪ Ԋ ↕ ᵬ 

̂ѿ̃ ֲ ȇῈ Ȉ ȁ ᴆץ ȇῈ

Ȉ ῏ ̆ ԅẫῃ Ὲ ֲ ̆ қ ᴪȁ Ԋᴪȁ Ԋ

ᴪȁ Ȃ 

    ̂ԋ̃ ֲ Ὲ Ὲ ’└ ԅȇ қ ᴪ Ԋ

↕Ȉȇ Ԋᴪ Ԋ ↕Ȉȇ Ԋᴪ Ԋ ↕Ȉȇ Ԋ ᵬ└ Ȉȇ
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    Έȁ ֲ Ⱶ ꜛ 

̂ѿ̃ ֲ ῒ Ὲ ῤ Һ ȁ ῏ ȁ

ᴆ Ȃ 

̂ԋ̃ ֲ ῒ Ὲ ῤ֣ ᴨ ῏ ȁ

ᴆ ̆ ꜛ ȁ Ȃ 

̂҈̃ ֲ ῒ Ὲ ῤ ȁ

̆Ҍ Ⱶ ⌠ Ȃ 

 

    ҂ȁ ֲ Ḡ ֟ ȁ ‰ 

̂ѿ̃ ֲ Ḡ  

ֲ ᶫ ῏ ̆ ֲ№Ὲ

̆ ȇҬ ֲ ῍ Ȉ ԓ ̆

№ ԍ2021 11 18 ᵬ₮ȇ ‗ ӥȈ̂ A

[2021]33 ̃̆ ץ ֲ 5҆ᾝȂ

№ ԍ2022 8 16 ᵬ₮ȇ Ȉ̆ ҉ Ԋ ̆

ғ ҹ̆ Ҥ ̆Ҍ Ḡ ῏ ȁ

ᴆ ҹ̆҉ Ḡ ‗ Ҍ ԍ Ȃ 

Ⱳ ҹ̆ ҉ Ḡ ⌠

Ҍ ԍ ̆ Ḡ ҹ֞Ҍ ԍ ҹ̆

ֲ Ҍ Ȃ ҉ ̆ ֲ ῒ№ȁ Ὲ

ῤҌ ῒז ҹ̆֞ Ҍ Ḡ ȁ

ᴆ ⌠ Ȃ 

̂ԋ̃ ֲ ֟ ȁ ‰ 

ֲ ᶫ ῏ ̆ Ⱳ ҹ̆ ֲ ῒ№ȁ

Ὲ ֟ ῏֟ ‰̆ ῤҌ ῏֟

ȁ ȁ ᴆ ⌠ Ȃ 
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̂҈̃ ֲ ῃ ֟ 

ֲ ᶫ ῏ ̆ Ⱳ ҹ̆ ֲ ῒ№ȁ

Ὲ ֟ ῃ ֟ ῏ ᴆ ̆ ῤ

Ҍ ῃ ֟ ῏ ȁ ᴆ ⌠

Ȃ 

 

    ῇȁ תֲּ  

̂ѿ̃ ֲ תּ ֟ҙ ̆ ľ №

֟ᵣ Ŀ ̆ תּ

ԅ ‰̆ ԅ ȁ ῒז ᴆ תּ̆

ȁ Ȃ 

̂ԋ̃ ֲ תּ Ҍ





֤ ԊⱵ         
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̂ ҹ̆ȇ ֤ ԊⱵ ῏ԍ ᴍ Ὲ

⇔ҙ Ҍ Ὲ ṽ├ Ȉӊ ̃ 

 

 

 

            ֤ ԊⱵ   

 

                          ֲ̔                 

  Ҽ 

 

                                          Ⱳ ̔                 

↨ 

                                              

                                          Ⱳ ̔                 

                                                           ү 

 

                                                        

 

 


	目   录
	释   义
	一、本次发行的批准和授权
	二、本次发行的主体资格
	三、本次发行的实质条件
	四、发行人的设立
	五、发行人的独立性
	六、发行人的主要股东及控股股东、实际控制人
	七、发行人的股本及演变
	八、发行人的业务
	九、关联交易及同业竞争
	十、发行人的主要财产
	十一、发行人的重大债权债务
	十二、发行人的重大资产变化及收购兼并
	十三、发行人的章程制定及修改
	十四、发行人股东大会、董事会、监事会议事规则及规范运作
	十五、发行人董事、监事、高级管理人员及其变化
	十六、发行人的税务及政府补助
	十七、发行人的环境保护和产品质量、技术等标准
	十八、发行人募集资金的运用
	十九、发行人的业务发展目标
	二十、诉讼、仲裁及行政处罚
	二十一、发行人《募集说明书》法律风险的评价
	二十二、本次发行的结论性意见


