
 

 

 

 

东兴证券股份有限公司 

关于 

中源协和细胞基因工程股份有限公司 

发行股份购买资产 

并募集配套资金暨关联交易 

实施情况 

之 

独立财务顾问核查意见 

 

 

独立财务顾问 

 

二〇一九年七月  
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声明 

қῐ ├ ᴍ Ὲ Ҋץ̂ ľ Ⱶ Ŀ̃ Ҭ

ᴍ Ὲ ̆ ᴋ ᴍ ӯ ֟ תּ ῏

֜ ӊ Ⱶ Ȃ 

Ⱶ Ḥȁאָאל ̆ ԅ ֜

ᶫ ῏ ᴆȁ ῒזᶭ ̆ ԅ № ̆ ҉₮ΐԅȇқ

ῐ ├ ᴍ Ὲ ῏ԍҬ ᴍ Ὲ ᴍ ӯ

֟ תּ ῏ ֜ ’ӊ Ⱶ ȈȂ 

Ҍ ҉ Ὲ ᴋᵥ ̆ ᵬ

₮ ᴋᵥ ‗ ֟ ̆ Ⱶ Ҍ ᴋᵥ ᴋȂ 

Ⱶ ῒזᴋᵥ ҩֲ ᶫ Ҭ

↓ Ḥ Ạᴋᵥ Ȃ 

Ⱶ ҉ Ὲ ҍ ֜ ῏

ᴆῃ Ȃ  
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释义 

Ҭ̆ Ҭ ̆Ҋ↓ ΐ Ҋ ӈ̔ 

Ⱶ /қῐ ├  қῐ ├ ᴍ Ὲ  

Ҭ /҉ Ὲ   Ҭ ᴍ Ὲ  

֟  ҉ Ỹ Ὲ 100%  

҉ Ỹ / Ὲ   ҉ Ỹ Ὲ  

֜   ⱳȁ  

ⱳ  ⱳ ᴑҙ̂ ᴩ̃ 

  Ὲ  

ȇ ᴍ ӯ ֟ Ȉ  
ȇҬ ᴍ Ὲ ҍ ⱳ

ᴑҙ̂ ᴩ ȁ̃ ӊ ᴍ ӯ ֟ Ȉ 

ȇ≠ ễ Ȉ  

ȇҬ ᴍ Ὲ ҍ ⱳ

ᴑҙ̂ ᴩ ȁ̃ ῏ԍ҉ Ỹ Ὲ ӊ

≠ ễ Ȉ 

ᴍ ӯ ֟  
Ҭ ⱳȁ ᴍ ӯ҉ Ỹ 100%

 

תּ ȁ

 
 
Ҭ ῤ Ҍ 10 ᴆ

Ὲ ᴍּת  

֜ ȁ   

Ҭ ᴍ Ὲ ҉ Ỹ

Ὲ ῃᵣ қ ᴍ ӯῒ ҉ Ỹ

Ὲ 100% תּ  

ӥ  
ȇҬ ᴍ Ὲ ᴍ ӯ ֟

תּ ῏ ֜ ӥȈ 

  ᴍ ӯ ֟ ᴍּת  

ᵀ ‰   2017 8 31  

  2015 ȁ2016 2017  

Ҭ ᴪȁ ᴪ  Ҭ ├ ᴪ 

  Ҭ ├ ᴪ ᴪ 

   

҉֜   ҉ ├֜  

ȇῈ Ȉ  ȇҬ ֲ ῍ Ὲ Ȉ 

ȇ ├ Ȉ  ȇҬ ֲ ῍ ├ Ȉ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ ֟ Ⱳ Ȉ 
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ȇ26 ‰↕Ȉ  
ȇῈ ├ Ὲ Ḥ ῤ ҍ ‰↕ 26 ̇҉

Ὲ ֟ ᴆȈ 

ȇḤ Ⱳ Ȉ  ȇ҉ Ὲ Ḥ Ⱳ Ȉ 

ȇ ↕Ȉ  ȇ҉ Ὲ Ὲ ↕Ȉ 

ȇ Ȉ  
ȇ῏ԍⱴ ҍ҉ Ὲ ֟ ῏ ֜

Ȉ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ Ⱳ Ȉ 

ȇ҉ ↕Ȉ  ȇ҉ ├֜ ҉ ↕Ȉ 

ȇ Ȉ  ȇ῏ԍ ҉ Ὲ ֟ Ȉ 

ȇῈ Ȉ  ȇҬ ᴍ Ὲ Ȉ 

/   ֤ ԊⱵ ̆ ֜  

ᴪ / /   ᴪ ԊⱵ ̂ ᴩ̃̆ ֜  

Ҭ / ᵀ   ֤Ҭ ֟ ᵀ Ὲ ̆ ֜ ᵀ  

ᾝȁ҆ᾝ  ֲ ᾝȁ҆ᾝ 
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一、本次交易的基本情况 

̂ѿ̃ ֜ ’ 

Ҭ Ὲ ᴍ №≢ ⱳȁ ῒ

҉ Ỹ 80% 20% Ȃ ֜ ̆҉ Ὲ ҉ Ỹ

100% ̆ ⱳȁ ҹ҉ Ὲ қȂ 

̆҉ Ὲ ῤ Ҍ 10 ᴆ

Ὲ ᴍּת תּ̆ Ҍ 50,000.00҆ᾝ̆

Ҍ ֜ ӯ ֟ᴇ 100%̆ ᴍ Ҍ

╠ 20%Ȃ 

̂ԋ̃֜  

֜ Ҭ ᴍ ӯ ֟ ֜ ҹ ⱳȁ Ȃ 

֜ Ҭּת ҹ ῤ Ҭ ᴪ

├ Ὲ ȁ ├Ὲ ȁḤ Ὲ ȁ ⱵῈ ȁḠ

ȁ ȁῒז ῤ ֲ ֲ Ҍ 10

Ȃ 

̂҈̃ ֟ 

֜ ֟ҹ ⱳȁ ҉ Ỹ 100% Ȃ 

̂ ̃ ֟ ᵀṿ ᵬᴇ 

Ҭ ₮ΐ ȇ ֟ ᵀ Ȉ̆ ᵀ ‰ ҉̆ Ỹ 100%

ᵀᴇṿҹ 121,000.00 ҆ᾝȂץ ҹ ̆ ѿ ̆҉ Ỹ

100% ᴇ ҹֲ 120,000.00҆ᾝȂ 
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̂ԓ̃ ֜ ט  

1ȁ ᴍ ӯ ֟ 

̂1̃ ᴇҍ  

ᴍ ӯ ֟ ᴍ ᴇ ᴇ ‰ ҹ҉ Ὲ Ӝ Ԋ

ᴪ Ӝ ᴪ ‗ Ὲ ̆ ᴇ ҹ 21.36ᾝ/ Ҍ̆ᵞԍ ᴍ ӯ

֟ Ԋᴪ‗ Ὲ ╠ 120ҩ֜ Ὲ ֜ ᴇ 90%Ȃ 

̂2̃  

֜ ⱳȁ ֜ ῃ ᴍ

ӊ 36 ҩ ῤҌ Ȃ ֜ ᴍ ̆ ԍ ֜ ҉

Ὲ ᴍ № ≠ȁ Ὲ ᴍ

֞ ҉ ᴍ Ȃ 

╠ ҍ ├ Ҍ ̆ ῏ ├

Ȃ 

2ȁּת  

̂1̃ ᴇҍ  

Ὲ ᴍּת ᴇ ‰ ҹ ̆

ᴍ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20ҩ֜ Ὲ ֜ ᴇ 90%Ȃ

תּ ᴇ ᴇ ᴨᾢ ↕̆ ҉ Ὲ Ԋᴪ

Ⱶ ῏ ̆

ᴇ ’ Ȃ 

╠ ̆҉ Ὲ ȁ ȁ ȁ Ὲ

ȁ Ԋ ̆ ҉֜ ῏ ↕ תּ
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ᴇ Ȃ 

҉ Ὲ ῤ Ҭ ᴪ ├ ȁ

Ḥ Ὲ ȁ ⱵḠ ῒזῤ ֲ ֲ Ҍ 10

Ὲ ᴍּת ̆ Ҍ ╠ 20%̆ Ὲ

ᴍּת Ҍ 50,000.00 ҆ᾝ̆ғҌ ӯ ֟֜

ᴇ 100%Ȃ 

̂2̃  

תּ ῤ Ҍ 10 ᴆ

Ὲ ᴍ ῒ ӊ 12 ҩ ῤҌ ̆

Ҭ ᴪ ҉֜ ῏ Ȃ 

二、本次交易的决策过程和审批程序 

̂ѿ̃҉ Ὲ ‗  

1ȁ2018 1 4 ̆Ҭ Ӝ Ԋᴪ Ӝ ᴪ ԅ

῏ Ȃ 

2ȁ2018 2 22 ̆Ҭ 2018 ԋ ҳ қ ᴪ

῏Ԋ Ȃ 

3ȁ2018 12 19 ̆Ҭ Ӝ Ԋᴪ ԋ ԓ ᴪ ԅ

῏ Ȃ 

4ȁ2019 1 4 ̆Ҭ 2019 ѿ ҳ қ ᴪ

῏Ԋ Ȃ 

̂ԋ̃ ֜  
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2018 8 1 ̆Ҭ ᴪ ‰ Ԋ Ȃ 

三、本次重组的实施情况 

̂ѿ̃ ֟ ’ 

2018 8 15 ̆ Ҭ ̂҉ ̃ ‰̆

҉ Ỹ ֜ Ҋ ֟ĺĺ҉ Ỹ 100% Ԋ ԅ

῏ ̆ Ҭ ̂҉ ̃

ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔91310000MA1K32KU1N Ȃ̃҉

̆Ὲ ҉ Ỹ 100% ̆҉ Ỹ ҹ҉ Ὲ ῃ

Ὲ Ȃ 

Ⱶ ̆ ₮ΐ ̆ ֟ ֟

Ⱳ Ȃ 

̂ԋ̃ ᴍ ӯ ֟ Ύ ’ 

ᴪ ԊⱵ ̂ ᴩ̃ԍ 2018 8 17 ₮ΐ ȇ

Ȉ̂ [2018] 12010001 ̃̔  

Ҭ Ύ ҹֲ 386,081,314.00 ᾝ̆ ҹֲ

386,081,314.00 ᾝȂ⁞ ֲ 2,100,000.00 ᾝ Ҭ ├

ᴋῈ Ⱳ ̆p ⁞ Ύ Ⱳ Ȃ⁞ ֲ

2,100,000.00ᾝ ҹֲ 383,981,314.00ᾝȂ 

2018 8 15 ̆҉ Ỹ Ὲ 100% ֜◓

Ὲ Ҋ̆ қ ԍ҉ Ỹ Ὲ қ ΎȂҬ

⌠ ⱳ ₮ ֲ 1,200,000,000.00 ᾝ̆₮ ҹ

̆ῒҬ̆Ҭ ֲ 56,179,775.00 ᾝ̆ ῀ Ὲ



 

 

9 

 

 

ֲ 1,143,820,225.00 ᾝȂ Ύ ̆Ҭ Ύ

ҹֲ 440,161,089.00ᾝ̆ ҹֲ 440,161,089.00ᾝȂ 

̂҈̃ ᴍ ӯ ֟ ├ Ⱳ ’ 

Ҭ ├ ᴋῈ ҉ №Ὲ ԍ 2018 8 27 ᶫ

ȇ ├ Ȉ̆ Ҭ ԍ 2018 8 27 ᴍ ӯ

֟ ᴍ ̆ 56,179,775 ̆ Ὲ Ҭ

ᴍ ҹ 440,161,089 Ȃ 

̂ ̃ תּ ’ 

1ȁ ӥ ’ 

2019 7 10 ̆Һ 2019 6 28 Ὲ ╠ 20

қ̂15 ̃̂ Ҍ ֲ қȁ └ֲ ῒ └ ῏ ֲȁ

Ԋȁ Ԋȁ ֲ ȁҺ ҍ҉ ֲ ῏ ῏ ῏ ȁ̃

ȇ ├ ҍ Ⱳ Ȉ ᴆ 41 ├ Ὲ ȁ10

├Ὲ ȁ5 Ḡ ץ Ԋᴪ‗ Ὲ ֜ ӥ 14
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ȁ ῃ ᴆ̆ғ ᴇ ҹ ᴇȂị ´

ῤ ᴆ̆ ᴇҹ ᴇȂ҉ 9 ᴇ ’ Ҋ  ̔

 ᴇ  
ᴇ

̂ᾝ/ ̃ ̂҆ᾝ̃  

1 ᵩ Ҭ ̂ ᴩ̃ 16.07 2500  

2 қ Ὲ  16.08 10000  

3 Ḥ̂ ֤̃ ᴋῈ  16.07 16000  

4  16.07 6000  

5 ᵥ Ҽ 16.07 4200  

6  16.07 2000  

7  16.07 1000  

8  16.07 1000  

9 Ҹ 16.07 1000  

3ȁ ҍ ’ 

Ὲ ȇҬ ᴍ Ὲ ᴍ ӯ

֟ תּ ῏ ֜ ӊּת Ὲ ӥȈ

ȇҬ ᴍ Ὲ ᴍ ӯ ֟ תּ ῏

֜ ӊּת Ὲ ⱴ ӥȈ ↕̆ɰ

ȇ҉ Ὲ ├ Ⱳ Ȉȁȇ҉ Ὲ Ὲ ↕Ȉ Ҭ

ᴪ῏ԍ Ὲ ῒז ̆ ֲҍҺ ’̆

ᴇ ᴨᾢȁ ᴨᾢȁ ᴨᾢ ↕ Ȃ 
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ᴇ ҹ 16.07ᾝ
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ҍ Ȃ 

̂ԓּ̃ת Ύ ’ 

ᴪ ԊⱵ ̂ ᴩ̃ԍ 2019 7 22 ₮ΐԅ

[2019]12010003 ȇ ȈȂ 2019 7 19 ̆Һ

⌠ 10 ט ֲ

446,999,922.07ᾝȂ 

2019 7 22 ̆Һ Ⱶ ֲ

⅞ ԅ Ȃ2019 7 23 ̆ ᴪ ԊⱵ ̂ ᴩ̃₮ΐ

ԅ [2019]12010004 ȇ Ȉ̆ 2019 7 22 ̆

ֲ ⌠Һ ⅞ תּ ֲ 444,999,922.07ᾝ̂ ῀ֲ

446,999,922.07ᾝ̆ ̂ ṿ ֲ̃ 2,000,000.00ᾝ Ȃ̃

ȁ ῒז ֲ 550,000.00ᾝ ̆ ῀

̂ ֲ̃ 27,815,801.00 ᾝ̆ ⱴ Ὲ - ᴇֲ

416,634,121.07ᾝȂ ̂ ̃467,976,890.00ᾝȂ 

̂Έּ̃ת ├ Ⱳ ’ 

ᴍ ԍ 2019 7 25 Ҭ Ὲ ҉ №Ὲ Ⱳ

῏Ԋ Ȃ ᴍҹ ᴆ ̆ ԍ

ѿ֜ ҉ ├֜ ҉ ֜ Ȃ
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五、董事、监事、高级管理人员的更换情况及其他相关人员的调

整情况 

̂ѿ̃҉ Ὲ Ԋȁ Ԋ ֲ ꜚ ’ 

҉ Ὲ Ҭ ᴪ῏ԍ ֜ Ⱶ

₮ΐ ̆҉ Ὲ Ԋȁ Ԋ ֲ ꜚ ’ Ҋ̔ 

1ȁ2018 11 16 ̆Ҭ Ӝ Ԋᴪ ԋ ԋ ᴪ ̆

῏ԍ ᴋ ᾢ ҹῈ Ԋᴪ ӥ Ȃ 

2ȁ2018 12 3 ̆Ҭ 2018 ҂ ҳ қ ᴪ̆

῏ԍ ᾢ ȁ ȁ ᾢ ҹῈ Ӝ Ԋᴪ Ԋ Ȃ 

3ȁ2018 12 7 ̆Ҭ Ӝ Ԋᴪ ԋ ᴪ ̆

῏ԍ ҽ ᾢ ҹῈ Ԋ ȁ ҽ ᾢ ҹῈ ◐ Ԋ ץ̆

ҽ ᾢ ȁ Ҽ ҹῈ ◐ Ȃ 

̆ Ⱶ ҹ̔҉ Ὲ Һ ̆ ₮ ῒ

ֲ Ȃ 

̂ԋ̃ Ὲ Ԋȁ Ԋ ֲ ꜚ ’ 

Ҭ ̂҉ ̃ ԍ 2018 8 15 ₮ΐ

ȇῤ Ὲ ӥȈ̂ ‰ 4̔100001201808150002̃ ᴑҙ

Ḥ Ḥ Ὲ Ὲ Ḥ ̆ ҉ Ὲ Ҭ ᴪ῏ԍ ֜

₮ΐ ҉̆ Ỹ Ԋ Ԋ Ⱶ̆ ѿ Ҭ

Ԋ ̆ ѿ Ҭ Ԋ — Ȃ 

六、重组实施过程中，是否发生上市公司资金、资产被实际控制



 

 

14 

 

 

人或其他关联方占用的情形，或上市公司为实际控制人及其关联方提

供担保的情形 

̆ ₮ΐӊ ̆ ֜ Ҭ ҉ Ὲ

ȁ ֟ └ֲ ῒז῏ Ӟ̆ ҉ Ὲ ҹ └

ֲ ῒ῏ ᶫ Ḡ Ȃ 

七、相关协议及承诺履行情况 

֜ ῏ Һ ҹȇ ᴍ ӯ ֟ Ȉ ῒ ᾟ ȁȇ≠

ễ Ȉ ῒ ᾟ ̆ ̆ ₮ΐӊ ̆҉

ғ֜ ԅ ӈⱵ̆ ₮

ҹ̆ Ԋ Ȃ ₮ΐӊ ̆ ₮ ֜

῏ Ȃ 

八、独立财务顾问关于本次交易实施情况的结论意见 

҉ ̆ Ⱶ ҹ Ҭ̔ ֟

Ҭ ᴪ ‰ ῒז ‰ ̆ ֟ ῏

ᴆ ⌠ ̆ ֟ ΐ ᴆ Ҭ̕

֜ ᴍ ӯ ֟ Ⱳ ֜◓ ̆ ֜◓Ԋ

ȁ ȁ ᴆ ץ ֜ ῏ ̕ ֜

ᴍ ӯ ֟ Ҋ ᴍ Ⱳ ̕҉ Ὲ ῏ ȁ

ԅ ῏Ḥ ӈⱵȂ 

҉ Ὲ ᴍּת Ὲ ȁῈ ↕̆

҉ Ὲ қ ᴪ ̆ Ҭ ᴪ ‰̕ ᴇ ȁ

ȁ תּ Ҭ Ӝ Ԋᴪ Ӝ ȁ ԋ
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ԓ ᴪ ȁ2018 ԋ ҳ қ ᴪȁ2019 ѿ ҳ қ ᴪ

῏‗ ̆֞ ȇ Ⱳ Ȉȁȇ Ⱳ Ȉȁȇ ↕Ȉ ῏ ȁ

̕ ᴇȁ ȇ Ⱳ Ȉȁȇ

↕Ȉȁȇ ├ ҍ Ⱳ Ȉ ῏ Ȃ  
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（本页无正文，为《东兴证券股份有限公司关于中源协和细胞基因工程股份

有限公司发行股份购买资产并募集配套资金暨关联交易实施情况之独立财务顾

问核查意见》之签章页） 

 

 

 

财务顾问主办人：                                    

                       黄  艳             陈  澎 

 

 

 

 

 

 

东兴证券股份有限公司 

 

年   月   日 

 


