A AL 002453 AR KA B 2013-039

AMXGRALFRBROBRAE
XF a7 PR XS ITER AR R RIE
R SHHAE

RNEREFRAREARIENENAESE. Hhfo T2,
NEF R BOLE . R PR B E KRR AR

5| A3 75 :

RRBA N EFREHERH AT ERENB, FEAHE
W, BOES ARRFEERA L.

— AR BB E I R LR

1. 2013487 A 10 H, HMRIHEMAE SR ARAT LT
R “AE” K CREFUDIEFEF _REFLF=THREW L
TR 27 ) FPEET T CTREANFRRERIZF R
PR B AU BB A LR Y. A DR AN AR Dk T o
A RAE (T ER “HRRD”) Fla 39, shey B W 5% &
B, FHREWRANE KT NE, ARIEERE, REHEEX
R, BENFYR, NEABIRE (AEEY SH AT, RiEERF
T EHFHRY.




2. BRAMRET TR, WEEAAERALHEGIFEES
Frxd s B R G #AT A, PRI E W R o oy B A, BE6F R
ZERNIKRKBA N EHEF, BREZLFILMA. AL+ H
R BAEE W F TR TR, BRI NEE, MEEAE
FELWHAREHRAE B fE AR .

3. KRR G Ak (LT AR ERFmEAE R EN AEH
FARTEL. ARE CLAEERY WHE, 2RI ERREHE
T B 2 B FROR K4 L

4, NEAEPHRDAMBAFEERKK R, ARKBAUE T
MR AR T . AR IRAKG 52 2 £, A& ¥t FAF F
BRG RIATRRAI, BREHFFEAHEKRIKLS .

5. EELARERAKRATANE B EE HE LR HIERAKG
BRREHERNMRET, A EFLWUMRELHRERR, KR
1T1E BT X 5.

= REEFHEERER

Lo A 77 BRI 7

A 4 BRI R o AR AV S e AR R TR A ]

EAM ML TN TR R KRR A R B 199-1 5

ERREA BRI,

EMFEAR: 28,565 AT ART (EETHZES);

NERA Bt ARAE (EW. BRABER);

FEAMZ: 320500000046770;



ZENE: WAZEIE: £ BB (RE A ).

ZETE: HEANELELE R AN 05 (BRRE ML
ZESF LAY OEEBRIORGRIN); HE: FFEAT. A BR

7). 2B (7 5B) . KBQ. RIFPAKER AT, AKD 27|, HETHHK
WA UTTE BRI £ BFKRZT. ABZRY. 2K
B (7 5E) . KBQ. (RIFAKERAF]. AKD 25|, [HETH0HALE K.

RAE B 2T F 5T (kg @ a0 B AR BE %5 (2013)
% 320ZA1364 5 (TR MR DAg b 5 IRt A A B 2012 4 4
&Y, #F 20124 12 F 31 B, A8 &HE” 1,257,150, 845. 53 7,
O 729,276,533.30 on, 2012 & F LI E b B A
1,044,015, 398. 04 71, SLHFME L% 92,797,776.29 &, HET L
A 8] AR WS A 72, 873, 412,42 T

2. RAREEAL T

(1) AL —: B ERF IR L Ao 587 50T

Flefrair: FEM SR LG AR ST

fEBr: L & 319 5

EEREA: BHRE

vt ANRT 9147 7 7t;

NE KA FE B

EME: FEILE 110000000322 &;

#HZE 2012412 A 31 B, PERFR LELEGRFHTHITEE

FE 3,458,337, 137,52 It ¥R 2, 323,002, 551,55 5. (DL E#E



KA

(2) WA EiE A = N 77 % Al b 4 F A R A F

Al AR N TR A A BB IR

AT RN R R G R KR AT R o K 1368 5 3 iE
11 E;

EEREAN FXH;

A 2,000 FEART;

NE KA HRAE;

S 32050600007168;

ZE Tl AL EI LS RE A 4 P b EFAHAA
RN 2 Sl I o 3 2 S Gl I S e N A 2
5 S A W 4 Fe A b 5 A b $ FE A B I LAY

AR T M 7 2 TH IR = 45 B AT IR A BB 7 o (20131 %
2150 5 (AN R A L3 F A RAE i RAED, & ZE 2012 4 12
H 31 E, MR ) k4 7R PR & &3 204,075, 257. 47 7,
HYEE 160, 075,257.47 g6, 2012 4EF 523 L BN 0. 00 1, 52
AN B -2, 345, 349. 13 75, & FE-2, 345, 349. 13 70

3. AU ALAT B BB B 77

Aol A5 FR TN AR T R TR A TR E

EM AL BN TR R R AR A 31 5 B 301-304 %,

EERERA BREG

FEHEA: 1,000 5 EART;



NE KA ARAE (ERAER);

EME: 320506000056561;

AOLE A 201545 A 9 H;

GESRE: PR (EREESREINTRBRA). 24F FK
WK HE; 254 R B AT & . R RS Fo B R 444k
BB Fo R AR i RBOR Bk Bk 4

EA HAR: 200545 F 9 H FE 20254 5 F 8 H.

RAE B 2T F 5T (kg @ a0 B AR BRE %5 (2013)
% 320FCO112 S (HMFERREKRIAZFOAHRAR] —O— 4K H
HAREY, EE 2012 4 12 A 31 H, A8 K 15,329, 150. 30 7,
YR 12,434,049, 10 51, 2012 4R LB L BN 14, 967, 288. 94
TG, SR EF-1, 280, 443. 87 71, A1, 329, 050. 16 T,

= Bk R e I EE AR

(—) AU i £ % 2

L. #%3b77 . o ERF R LA R AN TR Ak
RFEARAH

2. XA

o E R L A B A R BT TR R B R AR T 12, ShEl A
Foo i N T R o A b VAT TR B B R B R R R T 2T AR, AR
RHAFE A R KRG Lk R G 1HFA 8 39. SWRAX

3. R AU R A A T &
s i

Je AR k4 NG BEA S NG B LA (%)




IR E RS A Ak 27 i A BR 2 ] 605 605 60. 5%

i E R B LA R AT 125 125 12. 5%
RPN T S AL FE AT PR 2 ) 270 270 27%
&t 1, 000 1, 000 100%

4. R 5 AR MR

2R RS T7 W R T8 38 B A AR Al AR B AT 5 3 45 B X
PR R G HATIE, JFREL N A ERE AR, FEFREEE
RIUKAKBA G FEF, R LN,

(Z) BBREHTEFNEREAE

(1) AR BAdE L E ke e b, B RERFARKEI -
XY, BheHrRh)E, REHMEELE, PRADEFIKEHF
T i W 4

(2) BEIHE, REFAEEMFAREAEHA K ELZAN;

(3) & FF&T7 Gt 57 SR B 7 08 8, AT R i ALA AR
NERRF .

(4) B R EATEA A E S ME)T, REHES, FEXL
W BRI, BAERELEEARTF, ETHPRAELFHR
FEFuM K F TR R ERILF L, Rk R AR AT B iE
HFE.

(5) KREIHFTMRSE, PRGN R TZEHENEEHEMK

(6) &35 77 A 4 W RS T %
NEREEHFRRGE, PRRGAARZLNIAL . 5




e A AR AEHTE. RAE2HEBERIHL, RIHRLIL
RN A I S5 oo B By R AR SR AR A fu B B R T 23 A AR
5. FAR D EBORE I AR HURT 548 K 2 A2 & T B9 4K
HEERR G, SR X528 b R B AR S

W 3 AR IR 5 0 At %

1. B, ERBAEEULTHEEE#ITE, FAREF2HWE
wE, AR FRRE RS R R AE AL X EE, &F
AR

2o ARG KRR AT R K e ANE DLE A KSR

3. EERRIEMARSRNA A LEE R AR H A Y
BRReHETNMERET, NE EF2HREL ARSI, KHE
15 BB 5.

4o ARG B R R T AT W T SRR TR, A UK
Wit rs)e, wH AN 8 EF ST ERERIT RS 77 ik £ R
i

. BRI BB E I B BOXE B B B

L AR BAR G & RME I3 AN B Y IE 28 AR,
e e KRB, TP ENE KRR .

2. RRBABIER K EH TG, TUESAATE, &5
OB PR AR T LR A, REATIRE, WA EIER
RE—ENETHEKR, ETAATHEEETEH, EHA8EKE
A, BRI SRR AVEE T

juy



3. AR HF R D oy AR Y BRI G I RN B A 4 TR
W—#a, PRRDENATERTAAFLTE, EMFHPED
1% 60. SWETLLBI NN B &Pk, W THAEFHEAETK, &A
ARTANA BN MEHREST 2T EERDH.

N EHEXE

RO FE —mEF2F =T ARSI

e 4 |

ARG EF R ARATEES
—O—Z=#+EHA+—H



	一、股权收购暨吸收合并情况概述
	二、交易各方的的基本情况
	三、股权收购暨吸收合并的主要内容
	（一）股权收购的主要内容
	（二）吸收合并方案的主要内容
	（1）在上述股权转让完成的基础上，由天马精化吸收合并中科天马，吸收合并完成后，天马精化存续经营，中科天马因被吸收合并而解散并注销。
	（2）吸收合并后，天马精化的注册资本及股东均上发生变化；
	（3）合并各方编制资产负债表及财产清单，履行通知债权人和公告程序。
	（4）各方分别履行各自法定审批程序，获得批准后，将正式签订《吸收合并协议》，具体实施合并程序，各方将积极办理资产移交手续和相关资产的权属变更登记手续，依法定程序办理中科天马的注销手续。
	（5）本次合并完成后，中科天马的员工安置按照公司管理相关规定执行。
	（6）合并各方债权债务的承续方案
	公司吸收合并中科天马后，中科天马拥有或享受的所有资产、债权、利益以及所承担的责任、债务全部转移至天马精化，天马精化以吸收合并后的公司的全部资产承续天马精化和中科天马的全部债权、债务。中科天马因吸收合并而解散前与相关当事人签署的合同的主体均变更为天马精化，权利义务全部由天马精化承续。
	四、涉及本次交易的其他安排



