IR SR EIX RIS SR

XT

WERRUTRRAREE—HITEA
AT ARG BRI G HY

ERELH



A6 R A R 255 B PR

H>x
TBE ML e 2
AFTEEITFT I 2 oottt ettt 3
TE L e 5
— SN B —FAT BT AR TG oo 5
v AR AT AT DAL 7 SRR A R o, 8
T AU B AT FIFEIT oo 9
VU AR SO 5 75 A7 AL B PT BEAFAETRARBEAT oo, 10
Fiv ARG IS BFETE oo 11
75~ WO N S — BT 3 NAEA RSO i R b T A7 AR UE ZR B EAT N 11
B BEIR TR oo 11



ABS e R R AR T 5 55 i PRI

BX

FHEARFEE AT, BRAECH AU, T HEEBA WX

gz oW /| PuER A TATRR A A
R C A N o s /A & | P TR AR AR
PG E B IeE AW & | WP EEAEASEARAR

2 A TARH & | Wt TERARAR
i S & | WLl (EED ARFHEAF
RS /| PR R R R A
e, —BUTsh N | 18 | IRYIBARRE R A R R e R A
L7 [ 58 2 & | WPEE NRBUFEA S B E R A
H EHIE 2 & | PEIEF B R R
EAZ P & | LIERAZ S

HEFH 4R B0, LA & BHEAL T 24.19% B ALLE Y FR 3 9 %t
FEAE NS B bR IR WO N St 0%, 38 9% 58 s OB\
AR 18 | HEEFABBAL T 24.19%K9 86, RS Blkow N &
H—8UTE NG sz mm BHIE AL T 37.22% 1) 14 »
SO N i w45 R AR

(ONEEF) B | (RREANRICHMEARNE (2023 11) )
GIEFFED B | (PR NRILMERESE (2019 217D )
(e B IpED) § | Chmaaonigspg (2020 215 )

CATFRATUESF I~ w5 B R N A S i e 2F 16

il B e L Aol T (2020 11 )
(T3 A R K 25 7 2 1L 7 2 L, T T
AT | 0 T B A AT 6T DL 7 A e
BT
T | OISR CRIARTE T BRA I
b 5
I & | b AT
% g | AR




ABS e R R AR T 5 55 i PR

IR EWEIARITESER
XTUABRUIARARAEE—BITAIA
AR TUAEL G ERFRGE
ZEERLB

SIEEE[2024]5F 0918 £E 0530 S

B IABZUTHRAF

AP sz il pa s A TR A R 23, 1Nl ek A DA R~ = PR, Oy
L1 P i 22 AL A PR ) A RS A (4 TRRE AR 55

AP A PERITARYE (A FE) GEFFRE) (BOWEEIME) (HENZE 16 5) I
AT RIEAE . ATBOE ML LA RANEE SO, F2 BT AT W 22 Bk 55 b . TE ALV AN
B STREA, il P A T PR R R — BUT S NAEA OISOl al ST BLEEZ)
T AIG Bt B AR S L.

2 TR 7 B«

VASHT BAS At i CUESRIER)  CRRIMEE55 Fr AL IR I 55 8 B2
D= 55 FITUE SRR S5 SR RN GalAT)) S8R, PR JEAT TiRE o, 1R 1 8
SRSTATR AT A JEU S Ok A i I H R H BURT S 2R B A7 A I SR SEdEAT 1 78
IZERAE, RUEAREE WBIE S, . S8, rRINgeTE
BWAVE W, AMAAERMRICHE. RS EMREEE ERE R, R SRR

pali
G

2 AP ERITSOW NSR B 5 B AR A WA R SO BUR Sl AT
THA. AW, IR AR R WA X AR LA 0 E VA BT
UEHE SCRFIEESE, AR PITEIMAHISEA3 SCBUR 8 11 B8 et AT S B A H L IRIE I S0 B
1SRRI A H

3 SO ARIE CAR A B O B AR B b f i SR, 728
JE TR RE BIASEDRE, FEORIE TSR OE 00 SCPF SRS e, REIES A2

3



ABS e R R AR T 5 55 i PR

ANFEAE R ARIRIA | B8 DRI I R 55 i

4.2 I [ T S N A2 JEAR OR o A% 2R 5T AT WS I 2, (A B3R5
P, NG IR 51 i S Sk A e S i

5 BT [F) ROk AR R A E A YOS 2 % VA S, Bl R LAk —
[ b4

6. AL R WAL 5 AR IR A R PR R SRR E N, FHAX ST &b,
PG E N RETURRE W W Lath. #Hiks PSRN EER, WA A e
AR H B R 518, FEAN R R A B0 I 6 i 25 19 FCSE M AN P CA% & BE
ATART PRI 5

7. A FiT S A B AR B2 BT AR B AL B AN A AR A8 2 DL VR AT AT R Bl i B o AR
FARE LRI N AR SOW 2 HEMER, ReARFrHimFE, A5 HELAE
(EREN:AE

SAVEEE NP HE IS ST BB E G TR ER, WRIEAA
Frak.



ABS e R R AR T 5 55 i PR

E X

— B ARHE—BUTRI AR EKFEE

AR (Ol 15) IR AT, BEARHR LA H, SO
— AT LGRS0 F -
(—) WA RA—HITRIAREAR T
L UPNGIE >N

ARSI N S B 1) BERE 2 A B I 2 v [ X Al A5 S B A 7s R GE ki
BEALARABERH, BN EARELT:

b FR L PG 224 AT PR )

G—t &5 ARG 91140000MAQ0JXWG62E

R AIRTHEAT (PAMGTD

= P28 KA T 48 B A Tl [X
EEREA ok T
Ve A 186,907.674874 i 7t
A H# 2018-02-14

I B R E RS ERAERD 5 BORIRSS FOR
IF R FREM S BRI BORFGLE . BORHET 5 R S i 88 65 5
T A (ANEVFRIERIL ™ a0 5 MU &AL IEA 5 E
MRS R AL TR L e i Ml (A%
VOB H A i T A R E A S a2 i),
DU A4S s IS R m R THELEREECE A B
DA AR R RS R SR
JE LEAVE: YUMEM. ZMerais: e EFRm
s TS Bt O BOREE O AREAE B AL
A PR ST ;s SR TR S Bo LG AERHEEE; Z0RHH i
s BMEIEORI R WA R R RIS . (BRIKIEZTZ At
M H Ak, FEEN SRR B FIT A E WSS VR IH « B EY)
e MRS ORE et B TRk, EKaR
Wnichn; TEETTIss CRSERIYD 5 BERITR.  (RiEiat
AERIIH » LMD T HLHE J5 7 nl TP L BTG 8, BRI E T H LA
IR T SCAF BV AT R D D

BighlR P 4 T 4 A R
5

SR




ABS e R R AR T 5 55 i PR

RIS NS RLIAR S BRI AP ITIZ &, O AR B AT R 5
Erw. BEARRRESNAHEH, BOWANKGEfFLE, AMEERIEHIGRE. 4
M ATEBOREAVEIE SR S (o ERE) AUE IR S 28 15 .

2. —BUTHIARZERELR
(1) PHKESRE

AR08 [ 5 <z o 3 3L 1) BRI 2 AR BT T 2 0 6] 5 Al A5 A S 8 7k R e R
WEAFHBLBE RN, HEERZEARTE LT :

b FR RYIBABE B P B R B e PR A =

Zl

G —4t A5 RS 01440300082476415E

Eviv IR 3TAF A 5
B RN RTERAIGEEX AIVE —# 1 5 A £ 201 & (ANTEEIITTETHE
PSS AERATD
HEEREBA EXZS
VEM B A 121,000 /i TG
FRALH A 2013-11-07

oISk CRARTIH 34T HR) 5 BBTVE B, RBTE M. BT
. L EIIAE IRFIE D

Bighlx IRYIIT T 32 B B R e LD SR

RIS NS FERAH IS BRI AP RITIZ A, BRSO IKIE RO A IR 5T
Nl MEAFFEELBHAH, FEERIREAAS:, AEAERIEHIIRE. A,
ITBORFE A SO S (A FERE) U IR 2 2R 5 .

(Z) WABRE—BITRIARBRBUESIX R

1. WO A B AR A SR 2R

MRAEUI NSRRI BRI A TN E ), SEAERE N SH AN, BBEAR
FRAEE 4 B R Bl «

SELH




ABS e R R AR T 5 55 i PR

L A B E T E A B B e
Ll
100%
P EA Y FiaEaR e
0%
90 r
i 1L P A S A BRI 2 ]
e db A A B A |
100% 53.8051% 5.5446%
Y y
Ui es v (BRET) A RITE L] * e R R R 2 A]
53.5024% 44.7966%

pd

Ly P b T A B A ]

2. —BUTBI NRIRBLERIK &
(1) B
MRS PR AR A BRI R A T ), SEAREE LB AR, A
B2 P AL 5 ) Pl G s

L7 A BB B W - i A
100%
= 90%
17545 A A 52 AR A ) PR A BRTTE A )
53.8051% 5.5446%
v

A

ERFAPR AR AR AT

82.6466%

A 4

VRN PHIAE B 7 M AR P2 A R )

() WARRA—BITEIAN—BUTAIRR

7



ABS e R R AR T 5 55 i PR

MR (IOWEHIPRD) T =205 G (2D Iie:  “fE BT A m YOl
FARRIAN B b 2B S A — BT R B3, o —BUTI N WA Ik
i, BREA MIHELZ 8, Nh—8UTsh N ey (2D BBRERFE—ERE
Bl e L7

RSN R R NI EA I &, BEAREELBHAZH, it
WA N 2 RS B[R] 32 1 4 [ B e sieP =il o DRl RS N 5 B < B IR — BU T3

() WA BRHE—BITHARFE (BUEETEDE) MENF B
M i AR TER

Rl (BOBE R IRE) BBN%: “HFIMER L —/, ARl Eiiad. (—)
WO N A A B K 55, BIHARIG R, B TREERAS: (5D BWARIE 3 4F
HORIIEAT NEE W EEIRAT N () WWARIE 3 EA T E IR TR
B0 D BIWNHERANK, FE (AREY B—EH WU SEEHE: (F)
PR ATBUE I E LA P ERIE B 2 A AN IOW 1 2 =] AR I .

RGN BT N IR, RGP T A E X (s G B AR R
4t (https://www.gsxt.gov.cn) « {5 H E M E5 Chttps://imwww.creditchina.gov.cn/)  H1[E
# H B M C https://wenshu.court.gov.en/ D« F EH AT E B A W

Chttp://izxgk.court.gov.cn/)  H B E 1 25 0F Z7 B 1% 7 3% 2R A5 1l 5% & ) F & Wk
Chttps://neris.csrc.gov.cn/shixinchaxun/) , FEAEEZEWBHEH, BWARH 3
TN AAAFAE (RO BEIME) S8 5 HE HIZE 1B WO BT A & 1S TE .

gi b, APrEImiy, SEAREELEEAER, BIWALHE—SUrsh AT
B, AMEE (BOWEBINE) SN FERZE SO B A s s, oW AR —
BATE) N R A AT A SO ) AR B 4%

= AR e T IAEL H R ISR IR AR KGR

(=) TRTUEALAEHFRBOER

WA (BOER S A5 A AImRIZE, ARRBOWRET, WA KRR LA
ety PSR EIERFAT 24.19%00 LT A ety BRI HaERFA 13.03%1) L
N ey, AR SRR L E R . ASRUOE 58 O BOE K B R

8



ABS e R R AR T 5 55 i PR

BIEAL T 24.19% Mty (A —BUTSW NG A BIBME T 37.22% /) ety S brdz i
NSRRI 5 2 ARG RIS, ETl A SShRs il AR R AEA

(2) ATRTUEARREHFRBOEEN

(BRI BN &S —3E (—) TiME, “H FMEEZ—1, I
TN AT DL T DAL RIGFE IR A : () Wi N5 Hik N RERSIE B A R A B ik 2
1 [A) — SEFR gz i) N FE s AR [F) ER 2 (83T, RSB A 7 RS2 brds il N ok B4R
/f/to ”»

MR RO )« WO N B I — AT B N SR AL G TR AT B I 28 A B i A%
Y, 1P RN B AR 25 0 L P AR [ R R S PR il A ik, A RSO &R AE [H] — 5Bk
P2 N2 ) AN ] AR 22 (B HEAT s AR U T IS, BHABEAL T s Brdz il Ak R AE 2R AL,
Bl E 3%

gi b, ARPTERITIAA, AR 2 AE [F— S bR il A2 6] AR [E F 4R 2 T8 3E4T,
K SEPHEAL TR SLPris B AR ER, fFa (BOWE B INE) BN+ %30
EZNEE, WA R E—BUTh NAT DA T R ),

=\ XrRPaBiTeiER

(—) BRITHIEERF

SRS CJB AT 1 R 5 B o LR 046 -

1. WWAEZEEAFZK T HREEY ERD FETTEA T L G2 T
HIRAFEY REIERY CGEFEEIZER (2020) 3455) K (GRTBRZEM ML
BHEERNERATNE 6 X T ATEHEAE RFHEENEM) CFEKEIZE R (2021)
124 5) , T-20204E8 A7 H WAL T k2 THM, FmE R (ERD HIE
THEA T (20204E10 H26 H EF 44N “HEFHEMRIRIE ERIE IR AT " ) LA FAL
T R BB B8 77 o) 1L VG i 2 S 9 B

2.20214F6 H28H, Kz TER SEMERZE (LAiLEHP)

3.20214E6 H 28 H , A B 5 11 V5% 22458 Ll v ik 224k T TR A J1 8 B i) .

4,20224F6 H28H , HEFHAE 120224 5 =IRG8 2 2 WU WO (T3 1%
HWREE R G IR A A . 22 TEERA BRA F FTE B 7 8 R 5 i E) .

9



ABS e R R AR T 5 55 i PR

5.20224F7H12H, HER M EEH R H A “ R FH A JE[2022]4385 7 (&4
HEER R EREEANTZILREE) , hEshiom A adE B A s EN KR
NG E i

6.2023F12H27H, WA EF S UG (ST MBI R ERE R A
A L P 2 AE T PR A B S SR A IR

7.2023%12H28H, e b TR EF S HPGE (ST LR L iz 1k
TR G ST RAIE)

8.20244E1 H16 H, Ltk 2 SRR 2 8 UGB (T8 23 7133 it 58 4% A A8 56 i AL
ERTARYED IS

9.2024 4 1 H 16 H, EFHER S LT %EE (L TERA 73 %
WA Z A TR .

(Z) HEBRITHIERF

HEAFFEBENLPHEZH, RREOE M BT F W

1. WS BUESRAE 5 B oo T ARIRAE 5 A e A

2. VR AT T R B HoA A B FH AT B AL AR

3. TEHERESREICEHA R I T A 7 5E i i & il F 48

AN, AR AT BE R B &7 BARE GIEZEY (RO BRI MY & HAd AR o6
TV B R ST R S AR B AT M L )15 B 55 55

AFTEEITA N, SEAREEZEINTEEH, BB, AR
MR ELBAT T LEREERET

. AW REFEDRE T EFEEERER

MRAEIIN L — BT sl NI SR R, A gtz &, o
N B — ST N B A8 S A S I G 1 DAL L) 5 I RR B (R AR B3R AR
PR ABE AR, ARRBEE TSN 2 AT FRAEF « OB S —EUT s AR
PEARIIEARE VRSN SO e S il 6545 S 38R 355, BRI 2E 53 % T3
FEMRIEBATAIRAE 5y IR R PP 215 SCHEIIRTIR T, AR SR PR RS

PRI, AOOERT& GEZRZE)  (BORE B ME) SFEE. EIUNELTE

10



ABS e R R AR T 5 55 i PR

PESCHFRORLE AP E L R
I, ZXBEREDEE

RAEUSIE AN BB R A iz A, BEAERELBHAH, WhAC
R CBOBE BINED S (HEIES 16 5 ) B0A RER S| 1 (k5 45) I ki fn
BACT, B AR AR Fi e £ JS 35 R BAA T LIB R o

AN, BERERERB A, BN L —ZUTah N gl 5%
R SRR PSR RLE , AT 1 DB BOB AT (A5 B e 3055, M Fa iR FE A Ik
AT fr ik J s D0 JE AT I 82 A B ek 55

N WA RR—BITHIAER XU EPRRFEIES

EEITH

(—) WARE—BITEIAR 6 NAEE EHARIBRBHIER

RIS N S —BAT s N U S LR BE A SR BRI R A i Az &,
AW R A2 HET 6 NMHA, WO LH—ETsh NI A B USR5 5 B
RIIESR A 5 SRS b /] e SR AT o

() WMARE—HITHAER., BF. SREBASUR ERA

SHERRBRRARE EHATRRMGBHER

RIS N JeH— BT Zh N U SR BEII A R BRI R A i iz &,
AW F LR AEZ HET 6 MHW, WA RE—BUra NS, H, @8 AR
PLR B3 N O3 B B 2258 J 38 A A AL 8 3 UE 27 58 5 BT HOAIE 7 58 By K 382 11l 24 ) e 52 0
A,

Zi b, RPN, WSO N R — BT S NAEAR IS I R i ANAF AL R A

TR SRR AL TR BTN, IRAEAE N TSR N A OIR R VAN 3L
PRI IEZREIRAT

t. GRER

ZREPTR, APrATAY, YSOW AR A S AR OO ) E AR SRS s AT &
(s B SR ERE AR P SCIFE s A RYOW TR, B2 =] K s2bs

11



ABS e R R AR T 5 55 i PR

FERAR KRR, ARBIETTE (BIWE B IMED) SN+ e 216, BIlA
A UL T A2 7 A R e

RPN IEA -, BATFEEEAUT
QRIS

12



ABS e R R AR T 5 55 i PR

(FREEX, A (tRSBEABRPESAXTUARRLCIARARERE—
TAAATRTURAFNERRBHZERBLE) 2EFZEN)

EREMEIARINESFF (FF)

BEA: () ZHEIF: (EF)
W B = 1%

i
.?[TX

2024 £ 9 H 18 H



	释义
	致：山西潞安化工有限公司
	本所律师声明：

	正   文
	一、收购人及其一致行动人的主体资格
	（一）收购人及其一致行动人的基本情况
	1. 收购人的基本情况
	2. 一致行动人的基本情况

	（二）收购人及其一致行动人的股权控制关系
	1. 收购人的股权控制关系
	2. 一致行动人的股权控制关系

	（三）收购人及其一致行动人的一致行动情况
	（四）收购人及其一致行动人不存在《收购管理办法》规定的不得收购上市公司的情形
	二、本次收购可免于以要约方式增持股份的法律依据
	（一）可免于以要约方式增持股份的事由
	（二）可免于以要约方式增持股份的合法性
	三、本次收购履行的程序
	（一）已履行的程序
	（二）尚待履行的程序
	四、本次收购是否存在或者可能存在法律障碍
	五、本次收购的信息披露
	六、收购人及其一致行动人在本次收购过程中是否存在证券违法行为
	（一）收购人及其一致行动人前6个月买卖上市公司股份的情况
	（二）收购人及其一致行动人董事、监事、高级管理人员以及上述人员的直系亲属持有及买卖上市公司股份的情况
	七、结论意见


