HESARED: 002154 WS RES AEST: 2024045
HE LB RAERAF
KT SRR REE W EBF M RIBRE NG
R B A S

ANE R EFLLRRARIESRE EHEGNTELE. AH. T, LA BIER
WHL RFHERERE RKE R

—. RKERZHWE

1. BEATE

= SRR ERAR (CURRER “AR7) T 2024 49 H 27 HAFEH
JUBHERSHE T R 8B/ Ui FE 8+ Rl EH oaEE 17 (T AR
RE T N RRAT ISR T R IR (O T 5 58 b R85 B A ROk A IR IR S I
WRERAL HIWER) 45, AR IR EX GRATREEA BT 285,714,285
W CEAKD, B RATHE DR EIE S I B R A S o, RATH &
DA FERR LRI N 2 — R BB AR I 4 7 NG AR IR 8] R 8 X RORAT
W SR A I S, SRR S AT A R 80,000 370 (AHED, HIBRAHG
KATHRAG, & HTANRIRBN 5 & REAIC AT 2024 9 7 27 H, AF
SRR SEhRisfI N2 — REBRALE T I E RO (RS S
13 PR 7 R X RORAT A B S22 A AT R S0) o

BT REFELENATEFK LA, HEFE AT 2520% 0, NA
AR AR, 5H—BUTSI ARG LiE SR TEE A A A& THREE A 38.09%
fetn, NamEl LRI R QRYINEZRAE 5 P B RY 6.3.3 &2
T, REFSRANRAFIRBEERN, RIKZ G KREEAE G .

2. HUER

AT 2024 49 H 27 HETPMSLE R B4 2024 FFH =R, BL3
SRR 0 R, 0 ARG A BCE T (OCT A A Rk E X R AT
LY ESIIE INCSSREE It b ¥ ANV E S L) E IV AN SRl
WEY &, FEH ERUERZEAF SN\ JEEFEH T R E#H .

2024 9 A 27 H, ARAFFE/NBEFE T RSB, REERRER
JerE. RAN AL R Y, BLS FERIE. 0 RO 0 SEFRAER PLgh R ium



T CORT A A IR X GORAT IR T R (O T HHEE X R B I
ES RN SIN A ISV R S RN E DR I NIE S ot WA & e
2024 £ 9 H 27 H, ~nlHAIFE /) miiEaf ke, L3 RFEZE. 0
IR 0 EFBER A R VORI 7 (OCTF AR R e RRAT ST E
FEN CORT SR E N GAEE M A ROR AT I BN I IS BRI A 5 R ) 5

o RERTHEAF M

1. 4. REE

2. BHIESHY: 33032419600928****

3. KKK FR: REFLENAFTERLKMFLOEH, HERFFA LA 2520%/K
i, NAREREAR, SH-BIT ARG, B R EGRA &G
N 38.09%JBc0, A FEISERRERIN, RAFKEEAAN,

=. RERGRHEAFLR

ARIRAE G AR IR A T AR RS 0 GO AT IIEE N B AR id e (A B
i ZEAN T 285,714,285 [ (T AKD, RS RATHIA FLEBAN) 30%, fFE
B F M 23 PRI AH DGR o 2 W) I SR E e AN 2 v H 22 AT HIIIRDR AR I I . A AR
G I T I AR B HAR R PR 3 BUAR YR AT I W SBAR R AR AR By S AR R AT I A
A BRI, AR UCORAT I 2 (R AT A LR B o fe 2 RAT IR B DA ]
TIF M 22 58 T A UORAT T SO At

VO SRERSZ 5 5E i K JR )

AR YCRAT B FE M e 1 D o L F) AR IR R S 0 R ORAT ISR TT ) 5\
EHDE T SRSV A E H o AR E X GORAT BRI AT %A 2.80
JO/E, AMET @M B UE H BT 20 32 5 H A " IEEAE S35 11 80% . 8 f Bk ik H
Hil 20 N2 5 H I EEAE 5 Bith=re i ek H T 20 N2 5 H A I EEAE 5 il / 58
I H AT 20 M2 S H A RIS 5 M

TE5E M BE H 2= AT HIIE], & AR RAIRK G BOR] . R4 SR AT
G ASE R B I, AR UCRAT AR R AR R S

Fi. REXGERMEEAR

1. &R F4&

7. s SR A R A A

LJ7: REFRGAE



2. NG B NEERITEAT S B 524 e I

(D INEIESFF A HE

ANRME#EE (AR, #RimEANRT 1.00 7.

(2) NG A%

ARUCRATHIN A 2.80 T0/%, N EAE H MRS S5 )\ mEHSH K
SUARBA T H, RATMAEAME T @ M0 2 H ol =+ A 5 U S SIS0 1)
F 532 )\ FEARUCRAT I 4 Uil H 2 RAT H AR, andR 2 & S 4 90 41
B BEA ARG G IRA S SRR S S0, K AR AH ORI %o R AT I s A AH 2
TR

(3) INBHCE . A7 AN S

5 A R R AT B AN i 285,714,285 X CEAHD, 207K L4 75 ik
W 7 A IR IR 5 R RORAT I ey, TSR B B AU i 80,000 /5ot (& A
HO, LITNER T AR AT RAT R ECR, WG HA T 80,000 /77T AR
M (EERED.

ARRAT W SR BOEAR R AT A P, R STEERCRAT E F 2 U H
ZRAT AR S 4 0 40 IR BEAR A TG I AR SRR R B I, AR IK
RAT IR KRG BEAT IS, 2T NI S B TR AT A SR 2

B T AR BAT B 4 R WA B AR A BOAR 8 AT A ST 1 SR
T LRI, T AL TS R £ 7 GG, S 277 i S A AR 4
PR (A A 3 B 1

(4) ZAF75

FEH T AR AR E X GORAT A RISt EE I i S Os, 2071
HE R 7 S5 ORFENLG CEZARBE D € B AR SIGR B RO 9 R e 0 R R AT A IR
B B2 A B SR B NARFENIAL (AR D) NAIKRAT BT IIFSLIR o ik
I BE S AR 2 T 55 T 56 B B I HNBR ARG B 5, FRAT RN T ISR R &
B IUEER o

(5) JEZE4E ]

LT AVE I G I R 7 AR DCRAT IS, BARIRORAT S R Hild 36 1 H
WAL, AARRKATE R HREMIRIREZ H 1k, 277 priAe K B 75
ARURAT RIS, TR 7 43 BC e SRR 0% AR A R B 14 G AR 35T 2 P i A A



SRR LIRS R A PR 22k e 277 LA IR S A A o (EIE M 2%+ TR
SEFTIIAE R E » B HAE A UCORAT FFA A BB 6y Y AR SR AR U, IR 7B 5%

Jise 43 B0 R 2
FATUE

(D AYAERE, WH 7R B S s AR E, AEem 275
RAT AL 78 1) L T5 W I A 0BG o e 52, O MR 432 £ 07 A s
TR A VR, BUEE . BURBUMHE R THRUE g BER R AR H R
ARAYTANRE 7] £ 7 RAT A IS E 1 275 W ) AR B o0 e S 0, AR H
3 R AR E , AR 75 RORE 275 RN AT 3R 50 A TR AR AT A7 R 2R
LT o

(2) ARPWARE, W2 T ARRLEA PIL 58 B 18] P9 ] 7 36 7 R A
PORATH 1 IFF ALK P STAT A AR, R 5 A AR R AR B, 2R 207 18
T3 H 7 AR AR K

(3) AT PSR 2058 BAS U RS 8 4 B R AT B 22 3 E R 3RS R AT N
FHolid s BUMRZR R  SUMERYINESRAS S B e i LA A b I i 2 [F) 2=
M, AR RT3 L, AT AT — 7 AN TG )6 7 R AH I 2 BT BT ] R I 54T
AT —J7 B TANTT 07 B & Joid Bl i A B @ AT BG4 A REJE AT A B 1L
(1) S5 ALY, ABRLAE S5 A Fo e N R — U1 B RO 18 T, ol KA AT
PUITIE AR 5 o

4, AR, BT Rk

(D) APWEF. 2R %EZ HAEREOL,

(2) B 25 B R B R SS JIRAE T 50 564 L, T 9 Sk A 2 it )=
AP AL

ARIRRATE R J5 W AR K 43 v U

B 7 A R VR 5 3 R AT I R IR YINIE 55 28 5 i o %, FL3RAS AR [BIAIE M 25 11
T STAE

(3) PP AR AR B R F L 200 28T B s 7 ARk, an Rz
B LA UL B, TS [ AR At S AR A

(4) W, ZRITEWE—5, WTZERTL

(5) KWL E R X7 2 X 55 TEAT s B¢k



v 225 RIS LA R MR

(—) ZHHM

L REAT RS, RHARKR RN S

B IR AT ISR 85 57, /A 7 B e RIS M. LA TR R R
RS A, — 7T, ATLLRTA TR IR D RSPk, A 7
B A TR, HEA R WHUARAE S BT, TR A AR B R
R AT T 5 S B B R S V8 4 AR, BB A 354 ), LR A
FRLEBLRIE ST, BRASBURAR RIS KR A AL

2. WSLIHR A A T RRRIENE 0, T A TR

ARV QAT IS0 B AT AT O A TR A SEBRFRIA o AR
(705, AT SRR A B — AR T, 3 8 T Schibethl Aot 2
PP DB A R R TR T RS A5 0, R (RIA T RSB o B
AUEATEI G MWTEN, AT REIEESAFTNG, /A7 3= 6 B
e, AT TG (0 9 DL J R 28 B RO R LEE A HT 0 R BB
LA IR AR 28 10 KA

(=) RS S0 2o T

L ARRATREA TS PR, AT SR, MRS, B A
SR L 4 S

(1) ARUBRATH A TS 4K 28

AWRATH R REATSARAT A BAH, RRIAR., SRR A2
— AR IVRRE R AT SV A IR AT 9 JE LR T4 S5 T 8 e R A
HATHERR . RUCRAT SRR, AT RS R AU ATH BT AR 4
AN BEARSE S, B3R T KRBT AE /s, IR RTINR A R ATl M, oA
A TR B AR, A TG E A BURIOE L, R A AT AR
Flz.

ARBATAE B A AT BP0 4, RO AR EE s o #5 AT
AR IR AL, AR X 0, AT B AR A (5
1 L%

(2) RWRATH (TR MR

AUCRAT SRR > 28 P EM AN B A AR ARG I, T 2 ) 455 Mg EEAD)



WA AR R AR o A FRGHZIORAT I SERRE U (A m] ERE) FPARSC
WE, IR TR AR EC,
(3) ARUBAT R IR S5 H A7

Sk itAT

LA UORAT B2 B BRI, AUCRATHT G, 2 5] EERORIEHIR R
B K LB AR B R -

. AR RATH] KR KRATIE
PANY
R EE (B i b B EE (B =14
REF 367,777.954 25.20% 653,492,239 37.45%
SRR [ o e
s T 185,564,542 12.72% 185,564,542 10.63%
NI — .
Pkt Fig&y 2.472.106 0.17% 2,472,106 0.14%
&t 555,814,602 |  38.09% 841,528,887 | 48.22%
oAt A BUBR 903,519,127 |  61.91% 903,519,127 | 51.78%
Bt 1,459,333,729 | 100.00% 1,745,048,014 | 100.00%

AR KATHT, AT LR N REFE LK BTN REE . L2,

BT A 7] 555,814,602 8% B 43 IR AL, 428 1l 2R R ALV LB S38.09% » $2HEA
AT E = L R285,714,28 5 1T 5L, AR KAT 5E G A~ 5] 38 I I A Je H— BT

BINFFA A F1841,528 88T Ay, A THH5 A ELA5148.22%
AUV SE S RRAT REEEA & PR R HIBUR 224
(4) ARYEATHS w8 N G BRI
AUFATTEMG > T E N RERIA S A UCRAT R AE B R
2« RUEATE LW AR SSARIL . FAVRE ) KB AL B 1 0L
(1) W55 RBLA B

ARKAT 5E G > o F ) B S 57 U A7 B g, 22 =] 527 fa £t

FRAPTREE, AR TSR w PR AE
WAL IR R 58, N wl e sl 55 TR iR it R A A ORkE
(2) XF E A RE ST

RUCRATRRG, AR EASL R g s, =18 5 &8 B R E,

o AT S SRR 0

o

izl

ARG P e, PR w55 XU o [R]IN 554 B3 <5 B A Bl s 2 2wl i 301

e HEZEEA T TR MR, ook 2w A6k

(3) Bl E s



RRKATTERUG, AT BEREN = ENMESRNERAE M, A7 T A7
SEINN 25 Fh R R 7T BRTH A R R R D415 i, AT 3G 5 2 ) R 82 R 41 e
SEHL 2N B B AR 2 ) B KA

3. A SEMMAR LFH RN Z AN KRR FHRR KA S KA
V55 AR AT L

RIRKAT TG, A7) GEERIBIR MR Z RS KR BHCR,
KRIKAE Ty F R 56 S 15 L5 AN 23 R A KRR AL

4y RRKATTEMG, AR REAAER S BRI KON &
WG T, BT 2 w) s IRBEZR S FLORIR N S (A8 DR 1) 15 T

BWEATMEALH, AR S B B AR DL OB &5
THOL, INAAEAE A B ZR OGN R AR LR B T . AR A S A K
RATT = HE B84 B P A IR J ORI i H DA B i AR 4R R K 500 o

5. ARUCRAT X b2 7] S s A R 1 5

RURAT TERG , 23 B BB R0 53 7 25 BT, T 5% 46 b B A g
ORI BE 1t — 2 nag, ARUCRAT A S ECA B IR ISR W0 5% A
ANEBEN, WA AR KORAT KES N7 6 CBEEAE 7D KIS .

+. HERBARTERERERREZ H BN

FEREARANEWTEH, AFHZRBARE A H A KK 5 .

N BB

1. A 5REFELZEN GRS SIEBIR0 AR 2 &) AR E X RKRAT A Bk
SRR TG UL o

2. AFEIE/N\mEF S £

3. AFEE s SESBT TIR S BRLG

4, AL E R L] 2024 B =R L.

R A o

2 IR R
/% e

= I A PR A A
HHS
2024 %29 H 28 H



	一、关联交易概述
	1、基本情况
	2、审议程序
	公司于2024年9月27日召开独立董事专门会议2024年第三次会议，以3票同意、0票反对、0票弃权表决结果审议通过了《关于公司向特定对象发行股票方案的议案》、《关于与特定对象签署附生效条件的股票认购协议暨关联交易的议案》等，同意将上述议案提交公司第八届董事会第十二次会议审议。
	2024年9月27日，公司召开第八届董事会第十二次会议，关联董事吴志泽先生、吴利亚女士回避表决，以5票同意、0票反对、0票弃权表决结果审议通过了《关于公司向特定对象发行股票方案的议案》、《关于与特定对象签署附生效条件的股票认购协议暨关联交易的议案》等。本议案尚需提交公司股东大会审议。
	2024年9月27日，公司召开第八届监事会第十二次会议，以3票同意、0票反对、0票弃权表决结果审议通过了《关于公司向特定对象发行股票方案的议案》、《关于与特定对象签署附生效条件的股票认购协议暨关联交易的议案》等。
	二、关联方基本情况
	1、姓名：吴志泽
	3、关联关系：吴志泽先生为公司董事长兼总经理，直接持有公司25.20%股份，为公司控股股东，与其一致行动人吴婷婷、上海金纱投资有限公司合计持有公司38.09%股份，为公司实际控制人，系公司关联自然人。
	三、关联交易标的基本情况
	本次交易标的为公司本次向特定对象发行的境内上市人民币普通股（A股）股票不超过285,714,285股（含本数），未超过发行前公司总股本的30%，符合中国证监会的相关规定。公司股票在定价基准日至发行日期间发生送股、资本公积金转增股本或其他原因导致本次发行前公司总股本发生变动及本次发行价格发生调整事项的，本次发行股票的数量将进行相应调整。最终发行股份数量以中国证监会关于本次发行的注册文件为准。
	四、关联交易定价及原则
	五、关联交易合同的主要内容
	六、交易目的和对上市公司的影响
	（一）交易目的
	七、与该关联人累计已发生的各类关联交易情况

