RS : 300115 IEAMRR: KBREE AERS: 2016-85

AN KBBESARBRBBRLA
KT LAEFFBRARBIE R NS R A RERBN A S

EAT REEXEHBAREAEAERE. . T8 A5
FERBRILR. RIMUFRBREXRETR.

7/

— XAREMR

1o X AN BE I HE AR 1L

B BT RHE R B iy BT RRURVR S U R, R B K R RHE DL |
SUREIZAL ML, CREE AT L. BRERE. BRI KRR ST
MORMTHR A ), IRIITH KBRS AR A IR A (BLRfERR “am” B “K &
R 7 ) 12016 4 10 7 21 H S5 AR GIRFM G S A A IR AR (LU fafg <)
HRITPR” D BEAT T T R HRBMRG % LA FR 2 =] RSO 5 38 e b illy , vesE
T EAH %4 29,699. 89 370 A B M ARG B A BRAL IS 1) 77 sUEAR T ZR 7 9k 36%KH)
AL o

AR Gy, A F) il g B A7 RIS T T AR I7 IR 15%H AL AR IR 5 56 B
JG, AFEPRERA)T R TR 51%0 AL

2 H PRI IE L

AHE]T 2016 4E 10 H 21 HEIFSE = mEH B = kel it 1 e
T UL Bt R A 75 SR 2R D5 A% B BRI A2 ) ) DA B8 R AU g
X, BUFHE 36, BEERIENEH 4.

AR I BTN ORERA 5y, ARIRR (BT 7] KB = A T INED) #
IO N A=
=\ BEHRERERL

(—) FEAEN

Lo BEWRI: R ITIRBAAE B H A IR A 7

2. VEMHibE: 3529. 42 FIE AR T

2o

sk




3. EAERA: AT

A, AFIZEVOEL AL I SRR Rl e RERRRCH A L
BE SRt O GEE. ATEOEMUE ZE LI H BRAL, iR ATEREILE IR
il A 3 A ZREAS VR IR R T TR E D (GEATE L HER I , 2 SCHR T3t iE J5 7
AT A ETEE).

(=) Hirar Mgkt

JUARITIREALT 2008 4, AL ARSEH A HEERG LA R Tolk e, HATZ %
PARE R ot YRS IR A B A A RL DR 2 RS S Sl M PR g ok 5 SRR, 2 A
BRI A4 i RS S B KRR J 7 it A BE LR ) 2R T IO R S R 4ol IR B R
RS S R TRE A B (7 22 b, G TRBHT L 20 SR AL A BRI — 2
HIBN, B 584 B R BIBA S &R AL

JRITIRZ SR NS FIH 2 i 777k (AL PN, B AE 2 s %
T2 kbl mEmiEIE a5 ) 20 S RO S A AR LB A R I
AL RN A JEE R . B RPRL R SR R A f AR SS . H
R 2R D3 30 5 9 9 FL ARG S AR L R RS S S A R T A et AR
NS, W EESEERR ] A P8 P ARG [ AR ] s VBT PR A
e a R A SRR S e B RL L Te s R S BORTT AR, B
A TR AZ AR RE

J7ARTT R O B A SR AR AL R ATAL 39 . Herh: SABUR WL 2 T,
T WOR WL R SEpT B SRACSE BT AY 28 T, APEA 1 I B E AL 1 I

(=) HArRXwA KM S
B MBTCRINE (L5 -

HAL: JIT6

W H 2016 £ 08 A 31 H 2015412 A 31 H
e at 23, 113. 48 17,932. 33
et 13, 206. 84 13, 837. 97
P E R &t 9, 906. 64 4,094. 36

MIEIH R (&) -




B T30

W H 2016 ¢ 1-8 A 20154 1-12 B
ElA 16, 372. 71 17, 412. 34
ED A 1, 555. 73 585. 55
ZaNEPSYT 1,513. 67 409. 19
R 1,422.07 409. 19

(P9 A&

AR YR SRR 184 5 i A 23 =) IR S5 A i

AR B HR INBEMBEAR (70 SEHEMFEER (D) Eegid=n/ll
AN 1965 1965 55. 675%
T 60 60 1. 700%
X i 147 147 4. 165%
M 108 108 3. 060%
FARIE 150 150 4. 250%
KA 300 300 8. 500%
15X 270 270 7.650%
KRG 529. 42 529. 42 15. 000%
it 3529. 42 3529. 42 100%

(f) REEK A
RIRAE G, KEREHECFAT AR TR 15%AL KEREHE S R R R
BRI IREEE . R BEM. S, KA BRERAFAERBKL R

= BEAR

IR Gy BRSO Jo 38 5% 07 sCAT o HARGN T

() JBARL

1. WRAEFE =TSSR, 287 hE 8, s Kl fiE s AN R T
75,000 /i ckE. HAMNEEZ A, ElEARMNLAERHRRERF G, K&
R B A= 29 8 WO ) AR 7 PR IE IR T PR A REM B A G 1 724,45 J5 00 M
HIBAL . 2 8 7 B S LR IR G A9 B 350 7 FR) B LA F




i & 2y i HibEREAR G0 BAUFEEM R (ARMATD
T AT 464. 53 7,502. 09
% 14. 18 229. 07
oty 34.75 561. 23
ZHM 25.53 412.33
KA 185. 46 2,995. 18
it 724. 45 11, 699. 89
2. AR

EITE— 2, BRSO R B 7 R BL T 5 24 P AT

S A SAT B — IR L3 PR i B 5% A T A1) A 0 2 A 43 LA A2 )5 1
FATAERN, KRR M B L7 ST IRBOSOEER ) 70%;

S AR A ) 2017 SEL TR S BRANE AT 2017 45 5 R E A a0
KB BB HAUE TR 55 BEA& I 2 THIME 55 et B AR 2w S A S o B &
T B A% AR S 2 H R AN TAE B A A L5 S AT 58 AR 3K C BRI
A 30%, AT AR 3,509.97 570D o AR F A TE RS IR RE A S, )
2 S v JREASL HE LT SEAST TR 28— RSO R R AR A B3 LR B S AT T &R
SCA I [R) 4t 2 F L SR M AL S

3y BB AL T BAT AN NS B BAT 99 5%, R 5 AR &
T ARIBAT A NS BN LS5 B = AL AT A 54T

(=) %

L &7 —8UAIE, B “ARRBAROn” 2958 MO 6 UG, KRR % #24
SERT TR TTAREATHG B, | AR DT IRAOVE N B A NI 3, 529. 42 5 et 5 AR
4, 643. 97 Ji 70, KRG AR 7 Pop v W B2 A i 2 S AT 38 SR A sk ok AR
M1 18, 000 J3 75, i B 143 W 55 A (100350 40 42 LA 5 LT N T R TT IR E AL
o

2 RUIBLERUG, |ARTTIR AL S R R B

i & T2y ) WEEMBER (i) | SEHEmEER o) Kl Ll
I F1 1, 500. 47 1, 500. 47 32.310%
R 45. 82 45. 82 0. 987%
ooy i 112. 25 112. 25 2. 417%
ZEM 82. 47 82. 47 1. 776%
FARIE 150. 00 150. 00 3. 230%




FRA 114. 54 114. 54 2. 466%
E85 3 270. 00 270. 00 5. 814%
KB 2, 368. 42 2, 368. 42 51. 000%
&t 4,643. 97 4,643.97 100. 000%

3. BEHEM AT T A

AP E BRI SRR A F T A E B AR KBRS %\ G v
WA AR 18, 000 J5 6% (¥ 180, 000, 000. 00), 43 HH AT

(1) BRSO 5E i L AR Bl G T TAEA N, KBRS W RIS
8GR R 50%, BPANESTR 9,000 Jio6 (K'5: T J50);
(2) TR J7 9 56 AR YR 3G 0 5t I (AR O LR AR BE Bl F 45 T TAEH W, KA
B IR TR SCATIE BRI 50%, BPARGTR 9,000 Jjot CR5: A 1id).

(=D v Gk e S

1. FRIB o T A& AR = 4R 2017 4E. 2018 £E. 2019 SEAF4EAR A T SLHLRNEZ
B UH IR AR PR 6 5 VT 8 T BEA W REARBS 1R 2 I AME T AR 7, 500
JiJG~ 11,000 Ji7G. 16,000 JiuG, BPZEiHAMET ANRM 34, 500 Ji 7.

2+ BRI AT G E ALE RN, 28 110 RSB R S+ R F)
TR AL, AR B AU BT UEZ5 M 2% B A% B VT A LA A (1 2 =13 T FBT
7, B PR ) FLA IR AR 20042 SR AR 218 % 1 40 JREASL L 81 DA GRS PO 1 2 W IR ) K
RGBT AMEE, REAMEE B AU AT 30 F

AMEIACE =L R REAES — (O RIPSEBRFRNE]/ (BRED R itER
TEAER X (Ll BT/ (BRULD DHA A/ (BRELD B it B A 19 2 =) S 2]

IAUAS RAMER, DALAEIL AN S 2250, AME2 I BN S5 AR 45 2 FAS i T
Pipstsans i

3\ LRI A REN SR EIHEE RN, 28 TH ) R SL bR RIEEUR T R
TEZREEG BB ULy R L R X B n) F O AT 4 M, R K&
W B8 A SCAT B RSO Mk B AT B CAS R BRI, BB Ak 07 5947 3, %k
EaHUE AR T

MEE = RIHFRNEAER — QD RiFebrdFlE]/ (B RiHARE
ARIEE X R BRSO - R A M 4

P 4 A

BT ARIRAE G e G » KRG BN R bR 2 7] 51 5 FR K A 7] A2 2017




FLH R E PP AEAMET ANRT 11278, BAsa m e tiin #a s Em A w
bRifE, AFAERIRIE LA O, KBRS R A BB R Y 2 =] 9 A2 AL

WU, ARZZ G0 B HI XA T IR BA R AR 1 XU

Lo AN H 1 K52

(1) X6 2 i) i B 280 75 T (1R 5 i

A RIS AN G AR T 583 2w B BE dho A R T AT R o B AR SR B B
HARHE R e 28 i _EIROREE N IR, AR sl s R B
REVRIRZE S BRI S 2 AU B B RO I NN, T e 1) BB % 3h
283 U KRR AT B4R T C L BT A, i I E R

ETWASERBK A RHE R RETHL LRI Sk, HAKIZ W, A
K. BN FPESEVIA GRS, 95 5 )8 AP0 K a5 F i
DI RI AN o 2 ) R e S AT 8 2 BB A 2 1 5 1) 7 SRR ) | AR T R B8 ASRAS
FEAL

(2) %23 =) 55 77 T ) 2

RIRZ Gy 5Em s ~NrRAT RITIR SIRHIBRL T AR IR AN A= 5%
R MG I

2+ XA MR

H AR ) St AT WA O 7 G SR A R 1 B AT, AT R SRR S
P AT P AT M i Y 7 R P A 0 A RAT ML AT W] RE 2 BT LEOR,
T RE, T S e 2 IR RS20, AU A HEREF - bl BT AR
TR, 2528w BB R ) EZE T IO T 2 90 Je 1 XU

I, SRR bt & TR R R R BOR, AR T N, Wt
FEAETT 56 AN RE SE 4 10 ARG 2 W] 45 58 U RO AL i T 2 1 T 320 F) LU i) A
A

fi. FEXMF

1. B=JREF R =+ RS BIRLG

2« AR B S AL PR A m B R CRFRMEH . 2016 4 8 [ 31
HO;

3 TTARTTIRB M PG A AT PR ml VRS IS A E RS (PR EEMEH -



2016 £ 8 H 31 H);
Ay TIRTTIRBA R  ALAEAT IR 2 =) BB B 18 B 5

Rl /AT

PRI T KBRS 25 H R A B )
B H
“O—AHE+HAZ+—H



	2、支付方式
	第二期：标的公司2017年经审计的实际利润数不低于2017年净利润承诺数的，长盈精密收到具有证券业务资格的会计师事务所对目标公司当年的盈利情况出具专项审核报告之日起五个工作日内向股权出让方支付第二期股权收购款（总股权收购款的30%，合计人民币3,509.97万元）。若标的公司未完成当期净利润承诺数，则当期应向股权出让方支付的第二期股权收购款将根据本协议第五条调整支付方案，支付时间推延至业绩补偿期结束后。
	3、各股权出让方自行承担个人所得税并履行纳税义务，投资方不承担因各出售方未履行个人所得税纳税义务所产生的任何法律责任。
	（二）增资
	1、各方一致同意，自“本次股权收购”约定的股权收购完成后，长盈精密按约定对广东方振进行增资，广东方振的注册资本自人民币3,529.42万元增资至人民币4,643.97万元。长盈精密认缴广东方振新增注册资本而应支付的增资价款共计人民币18,000万元，超过新增注册资本的部分在其缴纳后应全部计入广东方振的资本公积。
	2、本次增资完成后，广东方振的股权结构调整如下：
	3、增资价款支付方式
	（2）广东方振完成本次增资对应的相关工商变更登记手续后十个工作日内，长盈精密向广东方振支付增资价款的50%，即人民币9,000万元（大写：玖仟万元）。
	（三）业绩承诺及补偿
	1、标的公司承诺未来三年即2017年、2018年、2019年每年标的公司实现的经审计的扣除非经常性损益后归属于母公司股东税后净利润分别不低于人民币7,500万元、11,000万元、16,000万元，即累计不低于人民币34,500万元。
	2、若标的公司在业绩承诺期结束时，经审计的累计实际净利润数低于累计净利润承诺数，长盈精密有权聘请具有证券业务资格的评估机构对标的公司进行重新评估，标的公司其他股东须按照本次增资前的股权比例以其持有的标的公司股权向长盈精密进行补偿，应补偿的股权份额计算公式如下：
	补偿股权数=[累计净利润承诺数－（减）累计实际净利润]/（除以）累计净利润承诺数×（乘以）增资价款/（除以）[新估值/（除以）新估值时标的公司总股数]
	股权不足补偿的，以等值现金补足差额，补偿的股权和等额现金之和不高于甲方总投资额。
	3、若标的公司在业绩承诺期结束时，经审计的累计实际净利润数低于累计净利润承诺数，则股权出让方应按转让股权的相对比例对甲方进行现金补偿，并由长盈精密从未支付的股权收购款中直接扣除（不足扣除的，由股权出让方另行支付），补偿金额计算公式如下：
	补偿金额=[累计净利润承诺数－（减）累计实际净利润]/（除以）累计净利润承诺数×（乘以）股权收购款-已累计补偿现金
	（四）剩余股权收购
	鉴于本次交易完成后，长盈精密将持有标的公司51%股权。若标的公司满足2017年经审计的实际净利润不低于人民币1亿元，且标的公司规范化治理达到上市公司标准，不存在违法违规的情况，长盈精密将有权收购标的公司剩余股权。



