
 

 

 

 

 

 

 

 

 
֤ 19 ₣ B 12  

̔010-52682888 ᴰ ̔010-52682999 ̔100033 

 

北京德恒律师事务所 

关于 

西安蓝晓科技新材料股份有限公司 

创业板向不特定对象发行可转换公司债券的 

法律意见 

 



֤ ԊⱵ                                        ῏ԍ ᴍ Ὲ  

                                              ⇔ҙ Ҍ Ὲ ṽ├  



֤ ԊⱵ                                        ῏ԍ ᴍ Ὲ  

                                              ⇔ҙ Ҍ Ὲ ṽ├  

 4-1-2 

   ӈ 

Ҋ↓ ҉Ҋ Ҍ ̆ Ҭΐ Ҋ

ӈ̔ 

ȁ

Ҍ

Ὲ ṽ

├ 

 ֲ 2022 Ҍ Ὲ ṽ├ 

ȁA   ῤ҉ ֲ  

ṽȁ

Ὲ ṽ├ 
 ҹῈ A Ὲ ṽ├ 

ֲȁῈ ȁ

 
 ᴍ Ὲ  

  Ὲ ̆ ֲ╠  

  Ὲ ̆ ֲῃ Ὲ  

  Ὲ ̆ ֲῃ Ὲ  

  Ὲ ̆ ֲῃ Ὲ  

Sunresin GmbH  Sunresin New Materials GmbH
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ȇ ṽ Ⱳ

Ȉ 
 ȇ Ὲ ṽ├ Ⱳ Ȉ 

ȇ ├

18

Ȉ 

 

ȇ<҉ Ὲ ├ Ύ Ⱳ > Ӝ ȁ ȁ

ѿ ȁ ҈ ȁ ȁ ԓ ҂ ȁ Έ

῏ ĺĺ ├ 18

Ȉ 

ȇῈ Ȉ  ȇ ᴍ Ὲ Ȉ 

ȇ қ ᴪ Ԋ

↕Ȉ 
 

ȇ ᴍ Ὲ қ ᴪ Ԋ

↕Ȉ 

ȇ Ԋᴪ Ԋ

↕Ȉ 
 ȇ ᴍ Ὲ Ԋᴪ Ԋ ↕Ȉ 

ȇ Ԋᴪ Ԋ

↕Ȉ 
 ȇ ᴍ Ὲ Ԋᴪ Ԋ ↕Ȉ 

Ҭ   
Ҭ ֲ ῍ ̂ҹ ӊ ̆Ҍ

≢ ȁ ≢ Ҭ ̃ 

Ҭ ᴪ  Ҭ ├ ᴪ 

֜   ├֜  

ȁ   ֤ ԊⱵ  

ẫ  ẫᴪ ԊⱵ ̂ ᴩ̃ 

  ᴪ ԊⱵ ̂ ᴩ̃ 

ȇּת ӥȈ  
ȇ ᴍ Ὲ ⇔ҙ Ҍ

Ὲ ṽ├ּת ӥȈ 

ȇ Ȉ  

ֲ 2019 ȁ2020 ȁ2021 ̆

ẫ₮ΐ ẫ [2020]4528 ȁ ẫ [2021]4398 ȁ

₮ΐ [2022] 110A012089 ȇ Ȉ 

  

̆ ȇ ֤ ԊⱵ ῏ԍ

ᴍ Ὲ ⇔ҙ Ҍ

Ὲ ṽ├ Ȉ 

ȇ ᵬ

Ȉ 
 

̆ ȇ ֤ ԊⱵ ῏ԍ

ᴍ Ὲ ⇔ҙ Ҍ

Ὲ ṽ├ ᵬ Ȉ 

  
2019 ȁ2020 ȁ2021 2022 1-9 ᴪ

 

ᾝȁ҆ᾝ  ֲ ᾝȁ҆ᾝ 

    ̔ Ҭ ≢ ṿḠ 2 ᵝ ̆ ₮ ҍ № ṿӊ Ҍ



֤ ԊⱵ          ᆕ
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̔ ᴍ Ὲ  

ֲҍ ȇҒ Ⱶ Ȉ̆ ֲ ̆

ᴋ ֲ Ҍ Ὲ ṽ├ Ғ ̆ ȇῈ

Ȉȇ ├ Ȉȇ ԊⱵ Ԋ׆ ├ ҙⱵ Ⱳ Ȉȇ ԊⱵ ├

ҙⱵ ҙ ↕̂ ̃Ȉȇ Ύ Ⱳ ȈȇῈ ├Ὲ Ḥ

↕ 12 ĺĺῈ ├ ӥ ᵬ Ȉ ῏ ȁ

ȁ ᴆ ῏ ̆ ҙῈ ҙⱵ ‰ȁ

אָאל ₮ΐ Ȃ 

₮ΐ ̆ Ⱳ Ҋ̔ 

Ⱳ ֽ ԍ ╠ץ Ԋ Ҭ

Ҭ ᴪ ῏ Ȃ ԍ ῏

Ԋ ̆ ᶭ ῏ ῒז ῏ ᵝ₮ΐ

ᴆ₮ΐ Ȃ Ⱳ Ԋ ȁ

ץ ̂ Ԋ ̃ ȁ ȁ

ᴆȁ Һ Ạ₮ ‰ ȁ Ⱳ ׆ ῏ȁΐ Ὲ῍

ԊⱵ ȁᴪ ԊⱵ ȁ ֟ ᵀ ȁ Ḥ ȁῈ Ὲ

῍ ӥ̆ץ Ⱳ ҉׆ Ὲ῍ ȁ └ȁғ

ҹᶭ ᵬ₮∞ ̕ ԍҌ ҉׆ Ὲ῍ ӥ̆

ҹ Ⱳ ҉׆ Ὲ῍ ȁ └ ᵖ ҉ Ὲ῍

̆ Ⱳ ԅ Ȃ 
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Ⱳ ֽ ҍ ῏ ҙⱵԊ Ғҙֲ ≢ ӈ

Ⱶ̆ ῒזҙⱵԊ ֽ ֲѿ ӈⱵȂ Ⱳ ԍᴪ ȁ

ȁ ֟ ᵀ ҒҙԊ Ҍΐ Ғҙ∞ Ȃ Ⱳ ᶭ

ᴪ׆ ԊⱵ ȁ ֟ ᵀ ӥ Ҍ

ӥҬ ȁ ȁ‰ ȁ Ạ₮ᴋᵥ Ḡ Ȃ 

Ⱳ Ҥ ԅ ̆ ԅאָאל Ḥ ↕ Ḡ̆

Ԋ ȁ‰ ȁ ̆ ȁ‰ Ȃ

Ҍ Ẋ ȁ Ȃ Ⱳ ᶭ ₮

ΐ ᴋȂ 

ֲ Ⱳ ῏ Ḡ ῒ̆ ᶫ ӥ

ȁ‰ ȁ ̆ ῏◐ ᴆҍ ȁ ᴆѿ

̆ ᶫӊᴋᵥ ᴆ Ԋ Ҍ ᴋᵥ ȁ Ẋ Ȃ 

ֽᶫ ֲ ӊ ᶏ ̆ ӥ Ҍ̆

ᵬᴋᵥῒז Ȃ 

Ⱳ ᵬҹ ֲ

ᴆ̆ ῒז ᴆѿ ҉ ̆
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    ѿȁ ‰  

̂ѿ̃ ῤ ‰ 

Ⱳ ̆ ֲ Ԋᴪ ᴪ ȁ2022 ԋ

ҳ қ ᴪ ᶭ №≢ᵬ₮ ‰ ‗ ̆ Ԋᴪȁ қ

ᴪ ȁ ‗ ῏ ȁ ȁ ᴆ ȇῈ

Ȉ ̆ ȁ ̆ Ԋᴪȁ қ ᴪ ‗ ῤ ȁ ̆ ֲ

Ԋ ῒ қ ᴪ ȁ ‰Ȃ 

̂ԋ̃ ֲ  

Ⱳ ̆ ֲ ȇῈ Ȉȇ ├ Ȉȇ

Ύ Ⱳ Ȉ ῏ ȁ ȁ ᴆ ҉ Ὲ Ҍ

ṽ ᴆȂ 

̂҈̃  

Ⱳ ̆ ֲ қ ᴪ ԊᴪⱲ ҍ Ὲ

ṽ├ ҉ ῏ Ԋ ̆ Ҭ ȁ

ᴆ ȇῈ Ȉ ῏ ̆ ȁ Ȃ 

̂ ̃ ‰  

ȇῈ Ȉȇ ├ Ȉȇ Ύ Ⱳ Ȉ ῏ ȁ

ᴆ̆ ֲ ֜ Ҭ ᴪ Ύ Ȃ 

҉ ̆ Ⱳ ҹ̆ ̆ ֲ қ ᴪ

ᶭ ᵬ₮ ‰ ‗ ̆‗ ῤ ῏ ȁ ȁ

ᴆ ֲȇῈ Ȉ ̆ ȁ ̕ ֲ қ ᴪ Ԋᴪ

ȁ ȁ ̕ ֲ ֜ Ҭ

ᴪ Ύ Ȃ 

 

    ԋȁ Һᵣ  

̂ѿ̃ ֲ ᶭ ȁῒ ‰Ὲ ҉ ᴍ Ὲ  
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1. ֲ ץ 2011 7 31 ҹ ‰ ȁ ẫ₮ΐ ȇ

Ȉ̂ ẫ ̂2011̃4825 ̃ ‪ ֟ 207,554,198.22 ᾝ ҹ

60,000,000 ̆ ṿ 1 ᾝ̆ᵩ 147,554,198.22 ᾝᵬҹ Ὲ ̆ԍ 2011

9 30 ᵣ ᴍ Ὲ Ȃ 

2. Ҭ ᴪȇ῏ԍ ‰ ᴍ Ὲ Ὲ

Ȉ̂ [2015]1177 ̃ ‰̆ ֲԍ 2015 6 ᴪῈ

ᴧῈ ֲ ̂A 2̃,000 ҆ ̆ῒ ᴪῈᴧ ԍ 2015 7

֜ ҉ ̆ ̔ ̆ ף ̔300487Ȃ 

̂ԋ̃ ֲ ᶭ ᴍ Ὲ  

ֲᶭ ̆ ᴋᵥ ȇῈ ȈȇҬ ֲ ῍ Һᵣ

ᶛȈ ȇῈ Ȉ ֟ȁ ῏פ ῒזᶭ

Ȃ 

҉̆ Ⱳ ҹ̆ ֲҹᶭ ᴍ Ὲ ̆

ῒῈ ֜ ҉ ̆ ̆ ֲ ₮ ȁ

ȁ ᴆ Ὲ ̆ΐ ȁ

ᴆ Һᵣ Ȃ 

 

    ҈ȁ ᴆ 

҉̆ ȇῈ Ȉȇ ├ Ȉȇ Ύ Ⱳ Ȉȇ ṽ

Ⱳ Ȉȇ ├ 18 Ȉ ῏ ȁ ȁ ᴆ

῏ ̆ Ⱳ ֲ ᴆ Ҋ  ̔

̂ѿ̃ ֲ ȇῈ Ȉ ᴆ 

1. ֲ 2022 ԋ ҳ қ ᴪ ȇ῏ԍῈ Ҍ

Ὲ ṽ├ Ȉȇ῏ԍῈ Ҍ Ὲ

ṽ├ Ȉ̆ ṽ ԅ ṽ ΐᵣ Ⱳ ̆

ȇῈ Ȉ ѿ Έ ѿ Ȃ 
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2. ֲ 2022 ԋ ҳ қ ᴪ ȇ῏ԍῈ Ҍ

Ὲ ṽ├ Ȉȇ῏ԍῈ Ҍ Ὲ

ṽ├ Ȉ̆ ֲ Ⱳ ṽ├ ֲ ̆ṽ├

ֲ ץ ̆ ȇῈ Ȉ ѿ Έ ԋ Ȃ 

̂ԋ̃ ֲ ȇ ├ Ȉ ᴆ 

1. Ⱳ ̆ ֲ ȇῈ Ȉ ȁ ȁ

ᴆ ȇῈ Ȉ ȁẫῃԅ қ ᴪȁ Ԋᴪȁ Ԋᴪ ῤ ̆

ғᶭ └ ԅ ῏└ ̆ ֲΐ ẫῃғ ̆ ȇ ├

Ȉ ԓ ѿ ̂ѿ̃ Ȃ  

2. ȇ
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₮ Ὲ ̕ 

̂4̃҉ Ὲ ῒ қȁ └ֲ ҈ ȁ ȁ᷅

֟ȁ ֟ ᴪҺӈ ⅝Ԋ ̆ Ҥ

҉ Ὲ ≠ ȁ ȁ ᴪῈ῍≠ ҹȂ 

3. ֲ ȇ Ύ Ⱳ Ȉ ԋ ȁ ԓ  

ֲ תּ ԍ № ֟ᵣ ȁ

№ Ҭ ȁ № ⱵҬ

ȁ ᾟ ꜚ ╠̆ Һ ľ̆

№ Ҭ Ŀ ľ № ֟ᵣ

Ŀ ῏ ̆ ≢ ᴇ ̆

ľ № ⱵҬ Ŀ Ⱳ ᴇ

Ȃ № ⱵҬ ᶏ Ҍ

Ԋ ῒ̆ז ᶏ ̆ ֟ҙ

῏ Ḡ ȁ ȁ ̕ תּ ᶏ Ҍ

ҹ Ⱶ ̆ ԍץӯ ᴇ ├ҹҺ ҙⱵ Ὲ ̕

תּ Ҍ̆ᴪҍ қȁ └ֲ ῒ └ ῒזᴑҙ

Ҍ≠ ҙ Ԉȁ Ὲ ῏ ֜ ̆ Ҥ Ὲ ֟

̆ ȇ Ύ Ⱳ Ȉ ԋ Ȃ 

̆ ֲ תּ ֞
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≠ ̆ ȇ Ύ Ⱳ Ȉ ҈ ѿ ̂ԋ̃ Ȃ 

̂3̃ ֲ Ҍ Ὲ ṽ├ תּ Ҍ

54,606.45 ҆ᾝ̂ 54,606.45 ҆ᾝ̃Ȃ 2022 9 30 ̆ ֲ‪ ֟ҹ

244,001.44 ҆ᾝ̆ ṽ├ᵩ 4,358.38 ҆ᾝ̆ ̆ ֲ ṽ

├ᵩ Ҍ 58,964.83 ҆ᾝ̂ ̃̆ ѿ Ὲ ‪ ֟ ᶛ ҹ

24.17%̆ Ὲ ‪ ֟ 50%Ȃ 

2019 ȁ2020 ȁ2021 2022 9 ̆ ֲ ֟ ṽ №

≢ҹ 43.19%ȁ34.48%ȁ32.38% 42.79%̆ ᵣ ԍ ̆ Ὲ ֟

’̆ ֲҌ ễṽ ΐ̆ ֟ ṽ Ȃ2019 ȁ2020

ȁ2021 2022 1-9 ̆ ֲ ꜚ֟ ‪ №≢ҹ

-4,699.60 ҆ᾝȁ26,042.78 ҆ᾝȁ35,030.50 ҆ᾝ 48,167.13 ҆ᾝȂ 

ԍ Ⱳ ᵬҹ ⱵҒҙֲ ∞ ̆ ֲ ֟ ṽ

ԍ ҍ̆ ֲ ֟ ṽ ’ ̆ ֲ ԅ

ֲ ֟ ṽ ץ’ ȁ ꜚ̆ ȇ Ύ Ⱳ Ȉ

҈ ѿ ̂҈̃ Ȃ 

̂4̃ ╠ ̆ ֲ Ҍ ṽ̆ ȇ Ύ

Ⱳ Ȉ Ӝ ԋ ԓ ȁ ̆ ȇ Ύ Ⱳ Ȉ ҈

ԋ Ȃ 

5. ֲ ȇ Ύ Ⱳ Ȉ  

ֲ Ὲ Ὲ ṽ├ ῒזṽⱵ Ҍ̆ ט

Ԋ ̆ Ὲ Ὲ ṽ├ תּ ̆ Ⱳ ҹ

Ҍ ȇ Ύ Ⱳ Ȉ Ҍ Ὲ ṽ Ȃ 

6. ֲ ȇ Ύ Ⱳ Ȉ  

ֲ תּ ӥ ├ Ḥ ᴆҬ ԅῈ ҙ

Ⱶ ȁῈ ȁ ȁ ȁᴪ Ḥ ̆ ᾟ№ ԅ

Ὲ Ԉⱬȁ ץ ֟ Ҍ≠ Ȃ 
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                                              ⇔ҙ



֤ ԊⱵ                                        ῏ԍ ᴍ Ὲ  

                                              ⇔ҙ Ҍ Ὲ ṽ├  
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6. ȇּת ӥȈ̆ ֲ ԅ Ὲ ṽ├ ֲᴪ

↕̆ ԅ ṽ ֲ ṽ├ ֲᴪ ᶏ ≠ ̆ ṽ ֲ

ᴪ ȁ ȁ‗ └ ῒז Ԋ ̆ ԅṽ├ ֲᴪ ᶭ

῏ ȁ ȁּת ӥ ȇ Ὲ ṽ├ ֲᴪ ↕Ȉ ‗ ‗

ṽῃᵣṽ├ ֲΐ ⱬ̆ ȇ ṽ Ⱳ Ȉ

҂ Ȃ 

7. ȇּת ӥȈ̆ ֲ ԅ ṽ ȁ ᴋ ῒ

ץ ṽ ȁᴂ ῒזԈ ‗ └̆ ȇ

ṽ Ⱳ Ȉ Ӝ Ȃ 

̂ԓ̃ ֲ ȇ ├ 18 Ȉ

ᴆ 

1. ֲ ȇ ├ 18 Ȉ ѿ  

2022 9 30 ̆ ֲ Ⱶ ῏ ’ Ҋ  ̔

ᵝ̔҆ᾝ 

 ↓  ᴇṿ 
ҹ Ⱶ

 
∞ ᶭ  

1 
֜

֟ 
9,498.62 №  

2022 9 ̆ ֲ֜ ֟Һ

ȁ ≠ ᾝṽ├

Ḥ ֟ ȂῒҬ̆ ⌠Ҭ - 1

Ḥ ⅞⌠ ΐ Ҍ ғ

ԍ ֟ ̆ғῈ ╠ׅ 1,000 ҆ᾝ

Ḥ ᴍ ⌠ ̆ ԍ ↕̆Ὲ

҆ᾝ


6=½

�Z8#
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 ↓  ᴇṿ 
ҹ Ⱶ

 
∞ ᶭ  

3 
ῒז ꜚ

֟ 
1,287.80  

2022 9 ̆ ֲῒז ꜚ ֟Һ

ȁ ̆Ҍ ԍ Ⱶ

Ȃ 

4 
֟ 

2,119.92  

2022 9 ̆ ֲ ֟Һ

ᵝԍ №ⱲῈ ̆ ₮

ῒזᴑҙ ᵬⱲῈȁ ֟ ץ̆

̆Ҍ ԍ Ⱶ Ȃ 
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ғ ԍ ֟ ̆ ԍ ↕ Ὲ̆ ҹ Ⱶ

Ҭ̕ Ḥ ᾝṽ֟ ғ ԍ ֟
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Ŷ ҹ҈ҩ ̆ ̆ ꜚ ᵞȂ 

̂3̃Ҭ - 1 Ḥ ⅞ 

2022 9 30 ̆Ὲ Ҭ - 1 Ḥ ⅞֟

ҹ 1,000.00 ҆ᾝ̆ΐᵣ ’ Ҋ̔ 

Ḥ ⅞  Ҭ - 1 Ḥ ⅞ 

֟   

̂҆ᾝ̃ 1,000.00 

 3 ҩ  

 5.80% 
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̂Ҭ ṽ├ 2022 Ὲ Ҋץ̆ ľҬ ṽ├ 2022Ŀ̃ 

Ḡֲ 
Zhongrong International Holdings Limited 

̂Ҭ Ὲ Ҋץ̆ ľҬ Ŀ̃ 

ᶫֲ Ҭ Ḥ Ὲ Ҋץ̂ ľҬ Ḥ Ŀ̃ 

 500 ҆ ᾝ 

 2022.5.27 

⌠  2023.5.26 

ṽ├  364  

‪  

̂ ֜ ᵳ ̃ 
6.30% 

ט ט  ѿ ט̆ №≢ҹ 2022 11 27 2023 5 26  

 
Ҭ ȁҬ Ḥ ᴋᵥ ᵬѿ Ὲ ץ ễ ṽ

Ⱶ 

ṽ├  B̂ ̃ 

Ḥ/  
Ҭ Ḥ ᶫ ӯ ȁҬ Һᵣ ᶫ Ḡ ҹ

῏֜ ᶫῒז Ḥ  

Ḡֲ  BB-̂ ̃ 

Һᵣ  BB+̂ ̃ 

ῤ Ὲ̆ ῀ 12,258.03 ҆ᾝȁ16,264.97 ҆ᾝȁ27,527.70

҆ᾝ 28,873.38 ҆ᾝ̆ ̆ ҙⱵҺ

Ȃҹ ҳ ᶏ ̆ ⱴ ᶏ ̆ Ḡ ꜚ

ᶏ ῃ ╠ Ҋ Ὲ̆ ץ ҹ ӯ ғ ᵞ

ᾝṽ֟ ̆ ѿ ̆ ӯ ҹ 3,393.55 ҆ᾝȂᵖ ⌠

ᾝṽ֟ ғ ԍ ֟ ̆ ԍ ↕ Ὲ̆

ҹ Ⱶ Ȃ 

̂5̃ῒז 

ԍῈ №֟ ₮ ғ̆ ҙⱵ ҹ̆

Ὲ̆ ҍ ֜ ̆

֜ ֜ ̆ Ȃ ῤ̆Ὲ ҙ

Ⱶ ֜ Ȃ 

҉ ̆ ѿ Ὲ̆ Ⱶ ֟ ᴇṿ Ὲ

ѿ ‪ ֟ ᶛҹ 1.84%̆ 30%̆Ҍ ԍ Ⱶ

̆Ὲ Ҍ Ⱶ ̂ ҙⱵ̃ Ȃ
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תּ Ὲ Һ ҙⱵ Ҍ̆ҹ Ⱶ Ҍ̆

ԍץӯ ᴇ ├ҹҺ ҙⱵ Ὲ Ȃ 

̂6̃ Ԋᴪ‗ ╠Έҩ Ὲ Ⱶ  

῏ Ԋᴪ‗ ҹ 2022 7 28 ̆ Ԋᴪ‗ ╠Έҩ

ȇּת ӥȈ₮ΐ ̆Ὲ Ⱶ ҹ ӯҬ - 1

Ḥ ⅞ Ҭ Ḥ ᾝṽ֟ Ȃ ȇ ├

18 Ȉ ̆ľ Ԋᴪ‗ ╠Έҩ ╠ ῀

῀ Ⱶ ׆ תּ Ҭ Ȃ ῀ ט ȁ

Ŀ̆ Ὲ ԍ 2023 1 17

Ԋᴪ ῇ ᴪ ̆ ⁞ תּ 4,393.55 ҆ᾝ ῏‗ Ȃ 

҉̆ ȇ ├ 18 Ȉ ѿ Ȃ 

2. ֲ ȇ ├ 18 Ȉ ԋ  

ֲ ῒ қȁ └ֲ ҈ Ҍ Ҥ ҉ Ὲ ≠ ȁ

ȁ ᴪῈ῍≠ ҹ̆ ȇ ├

18 Ȉ ԋ Ȃ 

҉ ̆ Ⱳ ҹ̆ ֲ ȇῈ Ȉȇ ├ Ȉ

ȇ Ύ Ⱳ Ȉȇ ṽ Ⱳ Ȉȇ ├ 18 Ȉ

ȁ ȁ ᴆ Ҍ Ὲ ṽ├

ᴆȂ 

 

    ȁ ֲ  

̂ѿ̃ ֲ ȁ ȁ ᴆȁ ȁ

ᴆ ̆ ᶭ ԅ Ύ̆ῒ ȁ Ȃ 

̂ԋ̃ ֲ Ҭ ȇ ֲ ӥȈ ῏ ȁ

ᴆ ̆Ҍᴪ ֲ ҹ Ȃ 

̂҈̃ ֲ Ҭ ῏ ȁ ԅ ̆ ȁ
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 4-1-21 

ᴆ Ȃ 

̂ ̃ ֲ⇔ ᴪ Ԋ ȁ ᴆ

Ȃ 

 

    ԓȁ ֲ  

̆ Ⱳ ҹ̆ ̆ ֲ ҙⱵȁ ֟ȁ

ֲ ȁ Ⱶ ԍῒ қȁ └ֲ ῒ῏ ̆ΐ ҙ

Ⱶ ᵣ Һ ⱬȂ 

 

    Έȁ ֲ Һ қ қȁ └ֲ 

̂ѿ̃ ҉ץ5%ֲ ᴍ Һ қ 

Ҭ ├ ᴋῈ ᶫ ȇ ├Ḥ

╠200 Ȉ̆ 2022 9 30 ̆ ֲ╠ қ ’

Ҋ̔ 

 
қ
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 4-1-22 

қҹ ´̆ῒ ֲ51,300,000 ᴍ̆ ֲ 15.42%Ȃ 

̂ԋ̃ ֲ қ └ֲ 

Ҭ ├ ᴋῈ ᶫ ֲ 2022 9 30

ȇ ├Ḥ ╠200 Ȉ Ⱳ

̆ 2022 9 30 ̆ ֲ82,495,657 ᴍ̆ ֲ

24.79%̆ ֲ4

,4952 657

ᴍ̆ ֲ

24.79%

2

2

9

 

ᴍ̆ ֲ ֲ қ

24.79%

Ȃ

2

9

 

ᴍ̆ ֲ

 

̆

Ȃ2Ȃ22 ֲ қ

24.79%

2

2

Ȃ

2

30

㛑㛑ԭˈঐਁ㹼Ӫ㛑ᵜᙫ

ਁ㹼Ӫ᧗㛑㛑ь৺ᇎ䱵ᴑ헁暰

ṩᦞ

Ȃ

2

9

Ȃ 

9
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ֲ Ὲ ҉ ╠ ᴍ ԅ

̆ ȁ Ȃ 
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    Ӝȁ῏ ֜ ҙ Ԉ 

̂ѿ̃ ֲ Һ ῏  

ȇῈ Ȉȇᴑҙᴪ ‰↕ 36 ĺ῏ Ȉȇ ├֜ ⇔

ҙ ҉ ↕̂ 2023 ḱ Ȉ̃ ῏ ȁ ᴆ ̆

ᶭ ľ ԍ Ŀ ↕̆ȇ ᵬ Ȉ ԅ 2022 9 30

ֲ Һ ῏ Ȃΐᵣ ’ ȇ ᵬ ȈľӜȁ῏ ֜ ҙ

Ԉ/̂ѿ̃ ֲ Һ ῏ ĿȂ 

̂ԋ̃ ֲ ῤ ῏ ֜  

ȇ Ȉȁ ֲ ᶫ №῏ ֜ ̆ Ⱳ

ȇ̆ ᵬ Ȉ ԅ ῤ ֲ Һ ῏ ֜ ̆ ֲ ῤ

῏ ֜ Һ ̔ ȁ῏ Ḡȁ῏ ֲ ȁ῏

Ȃΐᵣ ’ ȇ ᵬ ȈľӜȁ῏ ֜ ҙ Ԉ/̂ԋ̃

ֲ ῤ ῏ ֜ ĿȂ 

̂҈̃῏ ֜ Ὲᾛ  

̆ Ⱳ ҹ̆ ֲ ῤҍ῏ ῏ ֜

ԅ ‰ Ḥ ӈⱵ̕ ֲҍ῏ ӊ ῏ ֜ ȁ

Ὲᾛ̆Ҍ ֲ ῒ қ≠ ̕ ֲ ȇῈ Ȉȇ қ

ᴪ Ԋ ↕Ȉȇ Ԋᴪ Ԋ ↕Ȉȇ῏ ֜ └ Ȉ └ Ҭ ԅ῏

֜ Ὲᾛ‗ ̆ ԅ ῏ ֜ ῤ └ ̆ ≠ԍḠ ֲ

Ҭ қ ≠ Ȃ 

̂ ̃ ⁞ ῏ ֜  

Ⱳ ҹ̆ ⁞ ῏ ֜ ̆ ֲ ԍ ҙ

Ⱶ Ҍ ᾧ ῏ ֜ ̆ Ҥ ȇῈ Ȉ ȇ῏ ֜

└ Ȉ └ ῏ ֜ ‗ ҍ ȁ ‗└ ̆ ѿ ⱴ

Ԋ ῏ ֜ ̆ẫῃῈ ̆Ḡ ῏ ֜ Ὲ ȁῈ

ȁῈᾛ̆ ᾧ ֲ ῒזҬ қ ≠ Ȃ 

̂ԓ̃ ҙ Ԉ 
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̆ Ⱳ ҹ̆ ֲ қȁ └ֲ ῒ └ ῒז

ᴑҙҍ ֲҌ ҙ Ԉ ’̕ ֲ қȁ └ֲ ₮ΐ ᾧ

ҙ Ԉ ̆ ȁ ̆ΐ ⱬ̆ ≠ԍḠ

ֲ Ҭ қ ≠ Ȃ 

 

    ȁ ֲ Һ ֟ 

̂ѿ̃ ᶏ  

ֲ ᶫ Ⱳ ̆ ̆

ֲ ῒ Ὲ ῍ 13 ᶏ ̆ ᶏ ӥ̕

ֲ ῒ Ὲ ᶏ ᶭ ̆ ᶏ Ҍ

֟ ̕ № ᶏ ̆ ֲ ῒ Ὲ

ᶏ ᶏ ≠Ҍ ῒז └Ȃ 

̂ԋ̃ ֟ 

ֲ ᶫ Ⱳ ̆ ̆

ᵝԍ ҙ ̂ ̃қ ҂ ᶷȁ ҙ

ᶷ ᶷ̂ Ӝ 999 ̃ȁ

֟ҙ ӥ ̆ ֲ ῒ Ὲ ῒז

֟ ӥ̆ Ҍ ֟ ̆

ֲ ᶏ ≠Ҍ └Ȃ 

̆ ֲ Ὲ ѿ ӥ̆

ֲ ̆ ҹ Ҍ̆ ԍ ֲ Һ
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֟ Ⱳ ֟

̆ 2022 9 30 ̆ ֲ Ὲ ῍ 202 ῤ Ύ

̆ ֲ 23 Ύ Ȃ 

ֲ ᶫ Ғ≠ ӥȁ ֟ Ғ≠ Ғ≠ ̆

Ⱳ ֟ Ғ≠ ȁҕ ֟ ̆

2022 9 30 ̆ ֲ ῒ Ὲ 53 ῤҒ≠ ̂ῒҬ

3 ҍ ҈ ῍ ̃̕ ֲҍ ҈ ῍ 5 PCT Ғ≠Ȃ 

ֲ ᶫ ᵬ ӥȁ Ҭ Ḡ Ҭ ᵬ

Ⱳ Ҭ Ḡ Ҭ ̆ 2022 9 30 ̆ ֲ

3 ᵬ Ȃ 

ֲ ῒ Ὲ ҉ ȁҒ≠ȁ ᵬ ӥ̆Ҍ

Ԉ ̆Ҍ ȁ ≠ └ Ȃ 

̂ ̃Һ ֟  

ֲ ᶫ Ⱳ ̆ 2022 9 30 ̆

ֲ ῒ Ὲ Һ ֟ ҹ ֲ ῒ Ὲ ̆ ֲ

ῒ Ὲ ῒҺ ֟ ̆ Һ ֟ Ҍ

֟ ̆ ֲ ῒ Ὲ ῒ ֟ ᶏ ≠Ҍ ᴋᵥ └Ȃ 

̂ԓ̃ ֲ  

ֲ ᶫ ̆ Ⱳ ᴑҙḤ Ὲ

̆ ̆ ֲ ȁ ȁ ȁ

ȁSunresin GmbHȁ Έ ѿ ῃ Ὲ ̆IonexȁPuriTech ң

ԋ ῃ Ὲ ̆ ȁ ң Ὲ ̆ Ḡȁ

ң Ὲ Ȃ 

Ⱳ ̆ ֲ Ὲ ȁ Ὲ ᶭ ȁ ̕

ֲ Ὲ Ҍ ̆֞ Ҍ ‟ ȁ

ῒז └ ≠ Ȃ 
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 4-1-28 

ᴆ ̆ ԅ Ȃ 

̂҈̃ ֲ ֟ ȁ ֟▫ ȁ ֟₮ ҹ 

я
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̂ѿ̃ ֲ ᴋ Ԋȁ Ԋ ֲ  

ֲ Ԋ 9 ̆ῒҬ Ԋ 3 ̕ Ԋ 3 ̆ῒҬ ף Ԋ 1

̕ ֲ 7 ̆ῒҬ 1 ̆◐ 5 ̆ Ⱶ 1 ̆ Ԋ

ᴪ ӥ 1 ̂Ὶᴋ◐ ̃Ȃ 

ֲ Ԋȁ Ԋȁ ֲ Ⱳ ̆

҉ ֲ Ҍ ȇῈ Ȉ ѿ Έ ӊҌ ᴋῈ Ԋȁ Ԋȁ

ֲ
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    ҂ȁ ֲ Ḡ ֟ ȁ ‰ 

̂ѿ̃ ֲ Ḡ  

ֲ ᶫ ῏ ̆ ֲ№Ὲ

̆ ȇҬ ֲ ῍ Ȉ ԓ ̆

№ ԍ2021 11 18 ᵬ₮ȇ ‗ ӥȈ̂ A

[2021]33 ̃̆ ץ ֲ 5҆ᾝȂ

№ ԍ2022 8 16 ᵬ₮ȇ Ȉ̆ ҉ Ԋ ̆

ғ ҹ̆ Ҥ ̆Ҍ Ḡ ῏ ȁ

ᴆ ҹ̆҉ Ḡ ‗ Ҍ ԍ Ȃ 

Ⱳ ҹ̆ ҉ Ḡ ⌠

Ҍ ԍ ̆ Ḡ ҹ֞Ҍ ԍ ҹ̆

ֲ Ҍ Ȃ ҉ ̆ ֲ ῒ№ȁ Ὲ

ῤҌ ῒז ҹ̆֞ Ҍ Ḡ ȁ

ᴆ ⌠ Ȃ 

̂ԋ̃ ֲ ֟ ȁ ‰ 

ֲ ᶫ ῏ ̆ Ⱳ ҹ̆ ֲ ῒ№ȁ

Ὲ ֟ ῏֟ ‰̆ ῤҌ ῏֟

ȁ ȁ ᴆ ⌠ Ȃ 

̂҈̃ ֲ ῃ ֟ 

ֲ ᶫ ῏ ̆ Ⱳ ҹ̆ ֲ ῒ№ȁ

Ὲ ֟ ῃ ֟ ῏ ᴆ ̆ ῤ

Ҍ ῃ ֟ ῏ ȁ ᴆ ⌠

Ȃ 

 

    ῇȁ תֲּ  

̂ѿ̃ ֲ תּ ֟ҙ ̆ תּ



֤ ԊⱵ                                        
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                                              ⇔ҙ Ҍ Ὲ ṽ├  

 4-1-32 

3. ֜ ῏ԍ ֲ ₱ 

2021 7 30 ̆ ֜ ⇔ҙ Ὲ ֲ₮ΐԅȇ῏ԍ

ᴍ Ὲ ₱Ȉ̂⇔ҙ ₱[2021] 101 ̃̆

ֲ ԑꜚ ῏ԍ ף҈ ᵣҙⱵ ̆ ‰ ֲ

῏ҙⱵҍ ᵣ ҙ ῏ ̆ ̆̓͂ ԍ №

֟ ԍľ ῤ ѿ ף ֟ Ŀ ῏ Ҍ‰ ȁ

ᾟ№ ᵣ֟ ҙⱵ ’Ȃ҉ ҹ ԅȇ⇔ҙ ҉ ↕

̂2020 12 ḱ Ȉ̃ 1.4 ȁ 5.1.1 ȇ⇔ҙ ҉ Ὲ ᵬ Ȉ

8.1 Ȃ ֲ Ԋᴪᾟ№ ҉ ̆ ̆ ̆

҉ Ῥ Ȃ
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Ⱳ ҹ̆ ȇֲּת ӥȈ ȇ ᵬ Ȉ

῏ῤ ̆Ҍ ȇ ᵬ Ȉ ῏ῤ

₮ Ẋ ȁ Ȃ 

 

ԋ ԋȁ  

҉̆ Ⱳ ҹ̆ ֲ ȇῈ Ȉȇ ├ Ȉȇ Ύ Ⱳ

Ȉ ῏ ȁ ȁ ᴆ῏ԍ Ҍ Ὲ ṽ

├ ᴆ̕ ֲ ֜ Ҭ ᴪ Ύ

Ȃ 

ѿ ᴍ̆ ֲ Ⱳ Ȃ 

Ҋץ̂ ̃ 
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̔010-52682888 ᴰ ̔010-52682999 ̔100033 

北京德恒律师事务所 

关于 

西安蓝晓科技新材料股份有限公司 

创业板向不特定对象发行可转换公司债券的 

补充法律意见（一） 
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ѿȁ 1........................................................................................................................................ 5 

ԋȁ 2................................................................................................
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3-3 

北京德恒律师事务所 

关于西安蓝晓科技新材料股份有限公司 

创业板向不特定对象发行可转换公司债券的 

补充法律意见（一） 
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3-4 

ȇ Ȉȇ ᵬ ȈҌ №◓ ѿ №Ȃȇ Ȉȇ

ᵬ ȈҬ Ԋ ȁ ӈ ῏ῤ ֞ ԍ ᾟ

̂ѿ̃Ȃ 

Ⱳ ȇῈ Ȉȇ ├ Ȉȇ Ύ Ⱳ Ȉ ῏ ȁ

ȁ ᴆ Ҭ ᴪȁ ├֜ ῏ ̆

ҙῈ ҙⱵ ‰ȁ אָאל ̆ ₮ΐ ᾟ

Ҋ̔
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3-5 

ѿȁ 1 

ֲҺ ҙⱵҹ № ȁ ֟ ̆ ץ №

ҹ ᶫ ᵣ ‗ ̆ ҙҹľC26

└ └ ҙĿȂ תּ Ҭ № ֟ᵣ

̆ ֲ ῤ ȇ Ȉ

№ Ȃ 

ֲ ᾟ ̔̂1̃ תּ ԍȇ֟ҙ

̂2019 ̃ȈҬ ȁ └ ֟ҙ̆ ԍ ֟ ̆ ֟

ҙ ̂̕2̃ תּ ̆

⅞ ΐᵣ ̆ Ҍ ̂̕3̃ תּ

̆ ̆ ȇ῏ԍⱴ

ȈҬľ֤ ῟ȁ ҈ ȁ ҈

̆ Όᵩȁ ≠ Ẓᵞ ̆ ץ ֟

̆ ↕҉ҌῬ / Ŀ ̂̕4̃ תּ

Һ ȁ ‰ȁ ’̕ ᴇ

ץ̆ ȇ ᴇ№ Ȉȇ

ᴇ ᴆ Ȉ ̆ ≢ ᴇ

̆ ῏ ⅞ ΐᵣ ̆ Ҍ ̂̕5̃

תּ ԍ ῤ ̆ᶭ ȇ

Ȉ Ӝ ̆ ῤ ȁ ȁ ̆

⁞ ̆ף ֲ ⁞

ף ̂̕ 6̃ תּ ᵝԍ ֲ ȇ Ȉ

⅞ ῤ̆ ̆ ῤ ≢

̂̕7
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תּ  Һ ֟  ȇ֟ҙ ̂2019 ̃Ȉΐᵣῤ  

№

Ҭ

 

̆Ҍ

֟ 

Ҍ ԍ ꞉ ȁ └ ̆ғ ῏ ȁ

 

№

Ⱶ

Ҭ  

Ⱶ

ꜚ̆Ҍ

֟ 

Ҍ ԍ ꞉ ȁ └ ̆ғ ῏ ȁ

 

ᾟ ꜚ  Ҍ  Ҍ  

̆ תּ Ҍ ԍȇ֟ҙ ̂2019 ̃ȈҬ

ȁ └ ֟ҙȂ 

2. תּ Ҍ ԍ ֟  

ȇ Ⱶ ῏ԍ ѿ ⱴ ֟ ᵬ Ȉ̂ [2010]7 ȁ̃

ȇ Ⱶ ῏ԍ ֟ Ҥ ▼ Ȉ̂ [2013]41 ̃ȁȇ῏ԍ

≠ ‰ᶭ ᶭ ꜚ ֟ ₮ Ȉ̂ Ḥ ֟ҙȐ2017ȑ

30 ȁ̃ȇ῏ԍẠ 2020 ▼֟ ᵬ Ȉ̂ Ȑ2020ȑ

901 ̃ȁȇ ֲ ῏ԍ ֟ Ҥ ▼ Ȉ̂

Ȑ2014ȑ9 ̃ ᴆ ῏ ̆ ▼֟ ҙҺ ҹ̔ ȁ

ȁ ȁ ȁ ȁ ȁ ‚ ȁ ‚ ȁ ̂ ̃ȁ

ȁ ȁ└ ȁ ȁ ̂ ̃ȁ ⱬȁ Ȃ 

̆ תּ Ҍ ԍ ֟ Ȃ 

3. תּ ֟ҙ  

ֲ תּ № ῏֟ҙ

̆ΐᵣ Ҋ̔ 

  ᵝ ֟ҙ  Һ ῤ  
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3-8 

  ᵝ ֟ҙ  Һ ῤ  

ᴨל， ҍ ῤ

̆ ҕ ֟ҙ  

3 
2021 3

 
Ⱶ  

ȇҬ ֲ ῍

ᴪ

ҩԓ ⅞

2035 Ȉ 

ѿףḤ ȁ ȁ ȁ

ȁ ȁ ȁ

Ḡץ ȁ ῐ

֟ҙ 

4 
2021 1

 ᴪ 

ȇ ꞉ ֟

ҙ ̂2020 ̃Ȉ 

꞉ ȁ ȁ ȁ ȁ ȁ

ȁ ȁ ȁ ȁ ≠ ȁ

↓֟ ◐֟ ≠ ̂ȇ֟ҙ

Ȉ └ ȁ  ̃

5 
2017 1

 

ᴪȁ ҙ

Ḥ ȁ

 

ȇ ῐ֟ҙ

֟ Ⱶ

Ȉ 

ȇ ῐ֟ҙ ֟ Ⱶ

̂2016 ̃Ȉӊľ7.2 ᾢ Ḡ֟ҙĿ

ӊľ7.2.9 ῒז Ḡ֟ Ŀ ֜

 

6 
2016 12

 

ҙ Ḥ

ȁ

ᴪȁ

ȁ  

ȇ ֟ҙ

Ȉ 

ȁ ᴋⱵ̂Έ̃ ֟ҙ ‰

ᵣ ₮̔└ ֜ ↓ ‰ 

7 
2015 5

 
Ⱶ  ȇҬ └ 2025Ȉ 

ץ ⱳ ȁ ȁ

ⱳ № ȁ

ᾢ ҹ ̆ⱴ ᾢ

ȁ₀ ȁ ȁ ⱴ ȁ

└ ῏ ̆

ⱴ ᵣ ̆ ֟ҙ └

 

̆ תּ № ῏֟ҙ Ȃ 

҉̆ Ⱳ ҹ̆ ֲ תּ Ҍ ԍȇ֟ҙ

̂2019 ̃ȈҬ └ ȁ ֟ҙ̆Ҍ ԍ ֟ ̆ ֟

ҙ Ȃ 

̂ԋ̃ תּ ̆

⅞ ΐᵣ ̆ Ҍ  

1. תּ  

תּ ᵝԍ Ȃ ȇ ľ ԓĿ Ғ

⅞Ȉ̆ץ ľ Ŀȁ Ҭ ṕ ֟ҙῃ

׆̆ ҉Ҥ └ľ Ŀ̂ ȁ ̃ ȂҤ ҉֟

http://www.miit.gov.cn/n1146295/n1652858/n1652930/n3757016/c5473570/part/5473581.wps
http://www.miit.gov.cn/n1146295/n1652858/n1652930/n3757016/c5473570/part/5473581.wps
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▼ ̆ ȁ └ ̆Ҥ ֟

⁞ ̂ ̃ Ȃⱴף ֟ ᵀ ̆

Ȃ 

ᴪ ȇ ľң Ŀ

̂2022 ̃Ȉ̆ľң Ŀ
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3-10 

ȁᵞ ̆Ҍ ȁ Ȃ 

̆ תּ ȇ ľ ԓĿ Ғ ⅞Ȉ ̆

Ȃ 

2.
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ľ̆ № ֟ᵣ Ŀ

ᴪ₮ΐ ȇ῏ԍ № ֟ᵣ

Ȉ̂ Ȑ2023ȑ10 ̃̕ľ № Ҭ

Ŀ ľ № ⱵҬ Ŀ

̕ תּ ӊ ᾟ ꜚ Ҍ ῏Ԋ Ȃ 

̂҈̃ תּ ̆ ̆ ȇ῏ԍ

ⱴ ȈҬľ֤ ῟ȁ ҈ ȁ ҈

̆ Όᵩȁ ≠ Ẓᵞ ̆

ץ ֟ ̆ ↕҉ҌῬ / Ŀ  

תּ ȁ ᴆ ᴇ ᴆ̆ תּ

Ҍ Ȃ 

҉̆ Ⱳ ҹ̆ תּ Ҍ Ȃ 

̂ ̃ תּ Һ ȁ ‰ȁ

’̕ ᴇ ץ̆ ȇ ᴇ№

Ȉȇ ᴇ ᴆ Ȉ ̆

≢ ᴇ ̆ ῏ ⅞ ΐᵣ

̆ Ҍ  

1. תּ Һ  

ȇᴑҙ ‰ ᶛȈ̂Ҭ ֲ ῍ Ⱶ פ 673

̃ ҈ ľ̆ ῏ ῃȁ ῃ ֟ⱬ ȁ

Ὲ῍≠ ̆ ‰ Ȃΐᵣ ץ ‰ ῏ȁ ‰

ᶭ ‰ Ȃ ‰ Ⱶ Һ

ᴪ Ⱶ ῏ ₮̆ Ⱶ ‰ ̆ Ȃ Ⱶ

̆ᶭ ῒ Ȃ ╠ ץ ̆ Ȃ Ⱶ

̆ ↕ ̆ ῏ ῒ ȁ
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№ Ȉȇ ᴇ ᴆ Ȉ ̆

≢ ᴇ  

ȇ ᴇ Ȉ Έ ̆ ̆

ᴇ № Ȃ ᵝ №̆≢

└ ӥȁ Ȃ

ᴇ№ ̆ Ⱶ Һ └ Ὲ Ȃ 

̆ תּ ľ № ֟ᵣ Ŀȁľ

№ Ҭ Ŀ ȇ ᴇ№

̂2021 ̃Ȉ └ Ȃ 

ȇ ᴇ Ȉ ԋ ҈ ľ̆ Ⱶ Һ

Ҋ↓ ᴇ ᴆ̔̂ ѿ̃ ȁ

̂̕ԋ̃ ȁ ȁ ̂̕҈̃ Ⱶ

Ⱶ ῏ Ȃ╠ ץ

ᴇ ᴆ ̆ ȁ ȁ ֲ Ȃ

Ҍ ̆ ῏ Һ

ᴇ Ԉ ῒ̆ ᴇ ᴆ ῍ ҉ѿ Һ ȂĿ 

Ҭ ֲ ῍ ȇ ᴇ ᴆ

̂2019 ̃Ȉ̆ תֲּ Ҍ ԍ

ᴆ ̕ ȇ ῏ԍ

ᴇ ᴆ ̂2021 ̃ Ȉ̂ Ȑ2021ȑ39 ̃

̆ľѿȁ Ὲ 2019 8 ȇ Ȉץ

ӥ ̆ ȁ ļң Ľ ҙ ̂

└ ̃ȁֲ ֲ̂ ̃

̆ῒז

ĿȁľԋȁҊ↓ ץ ȇ ȈҬ №

ӥ̂ ̃......̂ԋ̃ ֟ҙ 1ȁ ȁ

Ⱶ ̆ ץ Ҭ ̂ ̃

                                                        
1 ֟ҙ ҹ Ȃ 
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ῤ ѿ ӥ̂ ̃ Ҭ ҍ

ӥ̂ ̃ĿȂ 

ᴪȇ῏ԍ < Ԋ ⅞ > Ȉ̂

Ȑ2018ȑ49 ̃̆ ⇔ ȁ ȁ ᴰ ȁ ȁ ⅞ ȁ

ȁ ᴪ ȁ ȁ Ⱳȁ ȁ Ḡ ȁꞋꜚ ᴪḠ

ȁֲ Ҭ ȁ Ҭ ᶏ ⱬԊ ̂ 202 ȁῒז Ԋ

28 ̃⅞ ̆ῒҬ ľ ᴇ ᴆ ĿȂ 

2022 11 15 ̆ ₮ΐԅȇ῏ԍ

ᴍ Ὲ № Ҭ

Ȉ̂ Ȑ2022ȑ103 ̃̕2022 12 14 ̆

№ ₮ΐԅȇ῏ԍ № ֟ᵣ

Ȉ̂ Ȑ2022ȑ40 ̃̕ ȇ

ᴇ№ ̂2021 ̃Ȉ ̆ľ № Ⱶ

Ҭ Ŀ Ⱳ ᴇ Ȃ 

҉̆ ֲ תּ ῏ Һ ̕ ֲ

תּ ľ № Ҭ Ŀ ľ №

֟ᵣ Ŀ ᴇ ץ̆ ȇ

ᴇ№ Ȉȇ ᴇ ᴆ Ȉ

̆ ≢ ᴇ ľ̆ №

ⱵҬ Ŀ Ⱳ ᴇ Ȃ 

̂ԓ̃ תּ ԍ ῤ ̆ᶭ

ȇ Ȉ Ӝ ̆ ῤ ȁ ȁ

̆ ⁞ ̆ף ֲ

⁞ ף  

Ḡ ȁ ᴪȁ ₮ΐ ȇ῏ԍ <

ľ ԋԓĿ ⅞> Ȉ̂ [2012]130 ̃ ῏

̆ ῏Ҭ ҹ Ȃ תּ

ҹ ̆ ԍ Ȃ 
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ȇ № ֟ᵣ Ȉ̆ תּ

Һ ҹ ȁ ⱬ Ȃ 

ȇ № Ҭ Ȉ̆ תּ

Һ ҹ ⱬ Ȃ 

ľ̆ № ⱵҬ Ŀ ᾟ ꜚ

ҹ ̆Ҍ ᶏ Ȃ 

҉̆ Ⱳ ҹ̆ ֲ תּ ᵝԍ

̆ᵖ ֲ תּ Ҍ ᶏ ᵬҹ ̆Ҍ ԍ

ῤ ̆Ҍ ȇ Ȉ Ӝ ľ

ῤ ȁ ȁ ̆

⁞ Ŀף Ȃ 
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ҹ ⱬȁ ⱬ Ȃ ȇ № Ҭ

Ȉ̆ תּ Һ ҹ ⱬ Ȃ ȇ

ᴍ Ὲ № ⱵҬ

Ȉ̆ תּ ҹ ̆ Һ ҹ ⱬȂ 

҉̆ תּ ᵝԍ ֲ ȇ Ȉ⅞

ῤ̆p Ҍ ῤ ≢ Ȃ 

̂҂̃ תּ ̆ ̆ ̆

̆ ╠ Ⱳ ȁ ̆ ȇ

ᶛȈ ҈ ҈  

ȇ ᶛȈȇ № ̂2019 Ȉ̃̆

תּ ӊľ № ֟ᵣ Ŀ ԍľ

└ Ŀӊľ∆ └ Ŀ ҙ̆ Ȃ תּ

Һᵣҹ ֲ Ὲ ̆ ᵝԍ ҙ

ῤ Ȃ ԍ2022 8 31 ȇ

Ȉ̂ ̔91610117073426803N001P̃̆ ҙ ≢ҹ∆

└ ȁ ̆ 2022 11 6 2027 11 5 Ȃ 

ľ № Ҭ ĿҌ ԍȇ

№ ̂2019 ̃Ȉ ȁ

̆ ľ̆ № ⱵҬ Ŀ

Ҍ ֟ ̆ Ȃ 

҉̆ Ⱳ ҹ̆ תּ ľ № ֟ᵣ

Ŀ ̆ תּ Һᵣ

תּ̕ ľ № Ҭ Ŀȁľ

№ ⱵҬ Ŀ Ȃ 

̂ῇ̃ תּ ֟ ֟ ԍȇ Ḡ ȈҬ ľ Ŀ

֟ ̆ ֲ֟ ԍȇ Ḡ ȈҬľ Ŀ ̆

ȁ └ ẫῃȁ ѿ ῤ
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Ԋᴆ ֟̕ ԍȇ Ḡ ȈҬľ Ŀ ̆

‰ ₮ ᵞ ȁ ⌠ ҙ ֟ᾢ ȁ ѿ ῤ

ҹ ⌠  

ȇ ᴍ Ὲ ⇔ҙ Ҍ Ὲ

ṽ├ּת ᶏ Ȉ תּ ȇ Ȉ̆

תּ ľ № ֟ᵣ Ŀ ֟ ֟ ҹ

╕ Ȃ ȇ Ḡ ̂2021

̃Ȉӊľѿȁļ ȁ Ľ֟ Ŀ̆ תּ ֟ ֟

ҬȂ תּ ľ № Ҭ Ŀȁ

ľ № ⱵҬ Ŀ ᾟ ꜚ Ҍ ֟

֟Ȃ 

҉̆ Ⱳ ҹ̆ תּ ֟ ֟ Ҍ ԍȇ Ḡ

̂2021 ̃ȈҬ ȁ ֟ Ȃ 

̂Ӝ̃ תּ ΐᵣ
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≢  ֟  Һ  

№

 

 
pHȁSSȁ № 

 

  CODȁ ȁSSȁBOD5ȁꜚ  

   LAeq 
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ŵּת Ḡ  

№ ֟ᵣ ֟ҙ ῤ ̆

҉≠ Ḡ ̕ ̆ תּ Ḡ ῏ ҹ 41.00

҆ᾝ̆ ԍּת Ȃ תּ ⌠ᵝӊ╠̆ ץֲ ᾢ

῀҉ ̆ ֲ תּ ⌠ᵝ ῏

ԇץ Ȃ תּ Ḡ Ҋ̔ 

≢ Ḡ  
 

̂ / ̃ 

 

̂҆ᾝ̃ 

 

 
̂ ̃ ῀ ῤ RTO

̂ᶭ ̃  
4.0 

ȁ  

Ữ  

Ữ ‛₀ ̆ ‛₀ ̆ ‛₀ №

ᵣ ῀ RTO  
/ 

 
῀ ῤ RTO ̂ᶭ

̃ 
/ 

℗◓  ̂3 ̃+ ̂1 ̃+1 15m  10.0 

3#  ᵞ ̆ 1 15m  / 

 + ‪  2 2.0 

 
ȁ
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   ‰  
ⱬ 

ҍּת

֟

 

  

̂ 80%̃ ῀

‪ ̆ ‪ ̂

95%̃ 
῏ ‰ 

 

3#  
SO2ȁNOXȁ

 

ȇ

‰Ȉ̂ DB61/1226-2018̃ 3

‰ 

ᵞ ̆ 1 15m

̂DA006̃ ῏ ‰ 
 

 

֟

+

 

CODȁ

BOD5ȁSSȁ

ȁ

ȁ  

ȇ ‰Ȉ

̂GB8978-1996 Ҭ̃҈ ‰

ȇ ῀ Ҋ

‰Ȉ̂ GB/T31962-2015̃

B ‰ ṿ  

+ ̆ ῀

̆ ῀ ῇ  ῏ ‰ 
 

   

ȇ ҙᴑҙ

‰Ȉ̂GB12348-2008̃

Ҭ 3 ‰ 

⁞ ȁ ̕ Ҍ ֟ 
῏ ‰ 

 

ᵣ

 

 

ȁ

ȁ  

ȇѿ ҙ ᵣ

└ ‰Ȉ

̂GB18599-2020̃ 

 ᾟ   

 

ȇ └

‰Ȉ̂GB18597-2001̃ ῒ

ḱ Ҭ ῏  

̆֜ ᵝ  ᾟ   

 
 

ȇѿ ҙ ᵣ

└ ‰Ȉ

̂GB18599-2020̃ 
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≢  ֟  Һ  

 Ҭ   ȁH2SO4ȁHClȁ Ә ȁҘ  

 
  CODȁ ȁSSȁBOD5ȁꜚ  

  pHȁCODȁ ȁSSȁBOD5 
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תּ Ҍ ’Ȃ 

҉̆ תּ ΐᵣ Һ ҹ ֟ȁ ῏ ̆

Һ ȁ ȁ ᵣ Ȃ ֲ תּ

⅞ ̆ תּ

Ḡ ᾟ№̆ ⱬ ҍּת ֟ ̆

ץ ̆ Ḡ Ȃ ῏ Ḡ

῀ ԍ תּ Ȃ 

̂ ̃ ֲ 36 ҩ ⌠ Ḡ ’̆

ҹ̆ Ҥ ̆Ҥ ᴪῈ῍≠

ҹ 

̆ ῤ̆ ֲ№Ὲ ̆ ȇҬ

ֲ ῍ Ȉ ԓ ̆ №

ԍ2021 11 18 ᵬ₮ȇ ‗ ӥȈ̂ A [2021]33 ̃̆

ץ ֲ 5҆ᾝȂ № ԍ2022 8 16

ᵬ₮ȇ Ȉ̆ ҉ Ԋ ̆ғ

ҹ̆ Ҥ ̆Ҍ Ḡ ῏ ȁ ᴆ

ҹ̆҉ Ḡ ‗ Ҍ ԍ Ȃ Ⱳ ҹ̆

҉ Ḡ ⌠ Ҍ ԍ ̆

Ḡ ҹ֞Ҍ ԍ ҹȂ 

҉ ̆ ֲ 36ҩ Ҍ ῒז ⌠ Ḡ

’̆҉ Ҍ ԍ ҹ̆ ֲҌ Ҥ ̆Ҥ

ᴪῈ῍≠ ҹȂ 

̂ ѿ̃  

҉ ̆ Ⱳ Һ ԅץҊ ̔ 

1. ȇ ᴍ Ὲ ⇔ҙ Ҍ

Ὲ ṽ├ּת ᶏ Ȉȁ תּ
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̂2019 ̃ȈҬ ȁ └ ֟ҙ̕ 

2. ֟ ῏ ᴆ̆ԅ ▼֟ ҙ ̕ 

3. ȇ ľ ԓĿ Ғ ⅞Ȉȇ ľң Ŀ

̂2022 ̃Ȉ̆ԅ תּ ̕ 

4. תּ ̆∞ תּ

̕ 

5. ȇ ֟ Ⱳ Ȉ̆ԅ

֟ ̕ 

6. ᴪ₮ΐ ȇ῏ԍ № ֟

ᵣ Ȉ̂ Ȑ2023ȑ10 ̃̕ 

7. תּ ᴇ ᴆ̆ תּ

̕ 

8. תּ ᴆ ᴇ ̆ תּ

Һ ץ ᴇ

̕ 

9. ȇ ᴇ Ȉȇ ᴇ№ ̂2021

̃Ȉȇ ᴇ ᴆ Ȉ ῏ ᴆ̆

תּ ≢ ᴇ ̕ 

10. ȇ Ȉȇ῏ԍ < ľ ԋԓĿ

⅞> Ȉ̆ תּ ̆ תּ

ԍ ῤ ̕ 

11. ȇ Ȉȇ ֲ ⱲῈ ῏ԍ

ᵬ Ȉ ᴆ̆ תּ ᵝԍ

ῤȁ ῤ ≢ ̕ 

12. ȇ ᶛȈȇ № ̂2019

̃Ȉ̆ תּ Һᵣ ̆∞ תּ
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̆ ’̕ 

13.
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̆Һ ῤ ҹ ̆ ῤ ҹ ȁ ╕ Ȃ

ѿ ̆ ֲ ҹ 118,156.42 ҆ᾝȁ֜ ֟ҹ 9,498.62

҆ᾝ̂ Ҭ - 1 Ḥ ⅞ ᾝṽ├ ̆ №≢ҹ

5.80% 6.00%̃ȁῒז ꜚ ֟ 18,214.11 ҆ᾝ̂ ṽ ̃ Ȃ

̆ ֲҍῤ Ὲ ԅ ̆

3,000 ҆ᾝ̕2022 ҈ ֲ № ⁞ ֲ ᴍ Ȃ 

ֲ ᾟ ̔̂ 1̃ ֲ ѿ ѿ Һ ȁ ȁ

ҙⱵ ꜚ ’̆ Ḥ ȁ ’ȁ ȁ

ҙ Ὲ ’̆ ҙ ῀ ᶛ ȁ ̆

‰ ᾟ№̆ ҍ ҙ Ὲ ᶛѿ ̆

̆ ̂̕2̃ ѿ ѿ ȁ

ȁ ’̆ ֲ ꜚҍ ҙῈ ꜚ ’

ѿ ̆ ҙ ȁ֟ ҍ ȁ ᴇ
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ᴍ 
 

Ὲ   

ҙ

῀

 

Һ ֟  ҙⱵ  

S.A. 

5 
ҙ Ὲ

 
3,468.61 2.95% ╕  

 21,546.22 18.30% - - 

2021

 

1 ҙ Ὲ  12,325.94 10.32% ȁ Ⱶ  

2 A 4,944.62 4.14% 
ȁ

Ⱶ 
 

3 B 3,391.44 2.84%   

4 
ҙ Ὲ
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 Ὲ  

’ ’ 

Һ ֟  
̂Ҍ

̃ 
Һ ֟  

̂Ҍ

̃ 

2022 1-9  
ԓ Ὲ   7,571.68 

ȁ

╕ 
6,005.09 

ҙ Ὲ   2,731.86 ╕ 3,468.61 

2021  ҙ Ὲ  - - 
╕ȁ

 
2,959.98 

ѿ ѿ Ὲ̆ Һ ╕̆ №

ῤ ץ ֓ ‗ ԅῒ

ѿ
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ҍ ׆̆ ╕ ȂῈ

ΐ ҙⱵ ̆ ῤ̆ ԅԓ Ὲ ȁ ҙ

Ὲ Ὲ̆ Ὲ ̂ ῒ Ὲ ҙ

Ὲ ̃ ̆ ῤ ╠ ᶫ

ᶛҹ 91.04%Ȃ2018 6 ̆Ὲ ҍ ҙ Ὲ ᵬ῏ ̆Ὲ

ῒ 3,000t/a ֟ ̆ ԍ 2019 7 ֟̆

ԍ ҙ Ὲ ⱬ ῒ֟ ̆ ῒ ԍ

֟Ȃ 

̂2̃  
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Ὲ ȁ ҙ Ὲ ᵬҹ ῤ ֟ ᴑҙ Ὲ̆ ҍ╠ ң

Ὲ ҙⱵ ҙⱵ ᵬ̆ 2022 1-9 ῒ ̆ΐ

ҙ Ȃ2018 2022 1-9 ̆Ὲ ΐᵣ



 

֤ ԊⱵ                                        ῏ԍ ᴍ Ὲ



 

֤ ԊⱵ                                        ῏ԍ ᴍ Ὲ  

   ⇔ҙ Ҍ Ὲ ṽ├ ᾟ ̂ѿ
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Һ ῤ  
̂҆ᾝ̃ 

ԓ

Ὲ  

ѿ 1҆

1,000

╠  

ҙ  
2019

9  

1,000

 

2,280.87 

ȇ1҆ /

ѿ ̂ ̃

EPC Ȉ 

 
2021

11  

4,000t/a

 
4,600.00 

Ὲ ֟ ҩ ᴇ ̆ └ ȁ Ⱶ̆

̆ҹ └ └ Ȃ ȁ

’ȁ ֟ ’̆֟ ȁ ȁ ᾢ

ᴇ Ҍ̆ Ҍ ӊ ᴇ Ҍ̆ΐ

Ȃ ̆ Ҍ ̆Ὲ Ṥѿ ѿ ̆

̆ └Ȃ ̆

̆Ҍ ̆ ֟ ȁ ȁ

╕ Ӟ ₮Ҍ Ȃ ̆ ԍҌ ȁᶫ ’

ᴆ̆ ֲ Ҍ ҩ ᴇ̆ Ҍ ‰

ᴇȂ 

ѿ ѿ Ὲ̆ ԓ Ὲ ȁ ҙ Ὲ

╕Һ ҹ ╕̆ ῤ Ҋ̔ 

 ῤ  
̂҆ᾝ̃ 

 
ᶫ

̂ ̃ 

ᴇ 

(҆ᾝ/ ) 

ῤ

ᴇ(҆ᾝ/ ) 

ҙ Ὲ  
╕ 3,792.00 2022 5  

 

ᾧ  

 

ᾧ  

 

ᾧ  ԓ

Ὲ  

╕ 822.51 2020 12  

╕ 1,927.70 2022 7  

Ὲ ᶭ ᵣ ⱬ̆ ⱳ Һ ₮

╕ ̆ ȁ ’ ֟ ̆

╕ ᴨ Ȃ ̆ Ҍ ̆Ὲ Ṥѿ

ѿ Ὲ̆ ’ ╕֟ └ ֟̆ ᴆ

ѿ ╕ ֟ ȂῈ ֟

’ȁ ȁ ֟ ᴇ̆Ҍ ᴇ

ᴪ ѿ Ȃ 
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2022 1-9 Ὲ̆ ╕Һ ҹԓ Ὲ ȁ

ҙ Ὲ Ὲ̆ ԓ Ὲ ╕ ᴇ ԍ

ῤ ᴇ Һ Ὲ ҙ Ὲ ╕ᴇ

Ὲ̆ ԓ Ὲ ȁ ҙ Ὲ ╕

ᴇ Ҋ Ὲ̔ Ṥѿ ѿ Ὲ̆ ’

╕֟ └ ֟ ԓ̆ Ὲ ѿ

̆ ҹ 0.015%̆ 96.67̆ Ҭ ̕ ҙ

Ὲ ᵝԍ қᶷ̆ ҹ 0.001%̆ ҹ 2,380̆

ᵞȂ ᵞ Ὲ̆ ᵝ
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	请保荐人和发行人律师进行专项核查，并出具专项核查报告。
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	二、问题2
	最近一年及一期，发行人应收账款余额分别为31,941.56万元和51,612.79万元，占营业收入的比例由23.60%提升至39.74%；存货由47,253.48万元提升至93,860.06万元，存货跌价准备的计提比例为0.01%，远低于可比公司平均水平（2.68%、2.04%）；外销收入占比分别为23.04%和24.52%（2019年、2020年分别为12.11%和17.63%）；发行人存在对前五大客户及供应商同时采购、销售的情形，主要采购内容为锂盐，销售内容为提锂系统装置、锂吸附剂等。最近一期...
	请发行人补充说明：（1）结合发行人最近一年及一期主要客户、销售政策、业务模式变动情况，对各类客户的应收账款信用政策、账龄情况、期后回款、同行业可比公司情况，说明应收账款占营业收入比例大幅提升的原因、合理性，应收账款坏账准备计提是否充分，是否与同行业可比公司计提比例一致，原因及合理性，拟采取的应对措施及有效性；（2）结合最近一年及一期存货规模、存货结构、存货库龄等变化情况，说明发行人存货波动与同行业公司变动情况是否一致，结合行业市场环境、产品性质与特点、库存商品在手订单价格或市场售价、期后销售情况及...
	请发行人补充披露（1）（2）（4）涉及的相关风险。
	请保荐人核查并发表明确意见，请会计师核查（1）（2）（3）（4）（5）（8）并发表明确意见，请发行人律师核查（3）（6）并发表明确意见。
	回复：
	（一） 结合最近一年及一期发行人对前五大客户及供应商的销售及采购的具体内容、相关业务模式等，说明发行人直接向客户采购锂盐的必要性、采购规模的合理性、采购及销售产品定价依据及公允性，相关业务是否具备商业实质，是否存在关联关系、资金占用等情形，是否损害股东利益
	4.是否存在关联关系、资金占用等情形，是否损害股东利益

	（二）上市公司持股5%以上股东或董事、监事、高管是否参与本次可转债发行认购；若是，说明是否导致短线交易并出具不构成短线交易等合规性承诺


	三、问题3
	发行人本次拟募集资金59,000万元用于新能源金属吸附分离材料生产体系扩建项目（以下简称项目一）、新能源金属吸附分离技术研发中心项目（以下简称项目二）、新能源金属吸附分离技术营销及服务中心建设项目（以下简称项目三）和补充流动资金。项目一拟通过新建生产厂房及引进先进设备，新增锂吸附剂生产能力1.2万吨/年及4万吨/年碳酸锂盐湖提锂项目所需系统装置的生产能力，项目建设期为3年；项目二拟建设研发中心大楼等；项目三拟建设独立专业的新能源金属吸附分离技术营销及服务中心，直接向终端客户提供盐湖提锂技术和项目建...
	请发行人补充说明：（1）项目一扩产锂吸附剂及系统装置与发行人现有相关产品的区别和联系，本次扩产吸附剂是否用于系统装置，二者是否存在配套销售关系，如是，说明单独销售和配套销售的预计金额及比例；（2）结合项目一锂吸附剂及系统装置业务模式、盈利模式，包括但不限于产品主要面向客户类型、订单取得方式、产品定价方式、产品生产及交付周期、收入确认时点、在手订单合同的主要内容等，说明发行人盐湖提锂项目在手订单合同和本次募投项目的相关性、建设周期与本次募投项目建设期的匹配性，结合盐湖提锂不同技术路线的优劣势及适用场...
	请发行人补充披露（2）（3）（5）（6）（7）涉及的相关风险。
	请保荐人核查并发表明确意见，请会计师核查（3）（4）（6）并发表明确意见，请发行人律师核查（5）（7）并发表明确意见。
	回复：
	（一）结合发行人现有销售渠道分布（如营销中心、服务中心等），上海、西藏、青海、新疆、阿根廷、印度尼西亚、美国、德国等八地的客户分布、收入规模、在手订单数量、金额及占比，预计建成时间及安排等，说明项目三选择在上述八地建设营销及服务中心的必要性、合理性，并进一步说明项目是否涉及境外投资，是否已取得开展业务所需的全部资质、备案或许可
	1.结合发行人现有销售渠道分布（如营销中心、服务中心等），上海、西藏、青海、新疆、阿根廷、印度尼西亚、美国、德国等八地的客户分布、收入规模、在手订单数量、金额及占比，预计建成时间及安排等，说明项目三选择在上述八地建设营销及服务中心的必要性、合理性
	（1）公司现有销售渠道分布
	（2）上海、西藏、青海、新疆、阿根廷、印度尼西亚、美国、德国等八地的客户分布、收入规模、在手订单数量、金额及占比，预计建成时间及安排等
	（3）项目三选择在上述八地建设营销及服务中心的必要性、合理性


	（二）结合部分资质证书存在已到期或即将到期的情形，说明相关业务资质后续取得及展期的具体时间安排，是否存在障碍，是否对发行人生产经营及募投项目实施产生不利影响，拟采取的有效应对措施。



