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第一节 本次发行证券及其品种选择的必要性 

҉ ᴍ Ὲ Ҋץ̂ ľ Ŀ ľῈ Ŀ̃

҉ ├֜ Һ ҉ Ὲ ҹ̆ Ὲ ҙⱵ ̆ Ὲ

ⱬ̆ ≠ ⱬ̆ ȇҬ ֲ ῍ Ὲ Ȉ̂ Ҋץ ľȇῈ ȈĿ̃ ȁ

ȇҬ ֲ ῍ ├ Ȉ̂ץҊ ľȇ ├ ȈĿ̃ȁȇ҉ Ὲ ├

Ύ Ⱳ Ȉ̂ץҊ ľȇ Ύ Ⱳ ȈĿ̃ȁȇ҉ ├֜ ҉ Ὲ

├ ҉ ↕Ȉ̂ץҊ ľȇ ҉ ↕ȈĿ̃ȁȇȅ҉

Ὲ ├ Ύ Ⱳ Ȇ Ӝ ȁ ȁ ѿ ȁ ҈ ȁ ȁ

ԓ ҂ ȁ Έ ῏ ĺĺ ├ 18 Ȉ

Ҋץ̂ ľȇ ├ 18 ȈĿ̃ ῏ ȁ
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第二节 本次发行对象的选择范围、数量和标准的适当性 

一、本次发行对象的选择范围的适当性 

ṽ ΐᵣ қ ᴪ Ԋᴪ Ԋᴪ ֲ ҍḠ

ֲ̂Һ ̃ Ȃ ṽ ҹ Ҭ ├

ᴋῈ ҉ №Ὲ ├ ֲȁ ֲȁ ├ ȁ

ῒז ̂ ȁ ̃Ȃ 

ṽ ԇ қᴨᾢ ̆ қ Ȃΐᵣᴨ

ᾢ қ ᴪ Ԋᴪ Ԋᴪ ֲ ╠ ’

̆ ṽ Ὲ Ҭԇץ Ȃ қᴨᾢ ӊ ᵩ

қ ᴨᾢ №̆ Ҋ ҉ ├

֜ ֜ ҉ ᴇ ̆ᵩ Һ Ȃ 

Ҭ ├ ᴪ̂ Ҋץ ľҬ

ᴪĿ̃ ҉ ├֜ ῏ ȁ ᴆ ̆ Ȃ 

二、本次发行对象的数量的适当性 

ṽ ҹ Ҭ ├ ᴋῈ ҉ №Ὲ

├ ֲȁ ֲȁ ├ ȁ ῒז ̂

ȁ ̃Ȃ 

‰ Ҭ ᴪ ҉ ├֜ ῏ ȁ

ᴆ ̆ Ȃ



4 





6 

ᴆ ̆ ᴇ ᶭ Ȃ 

三、本次发行定价的方法和程序合理性 

Ҍ Ὲ ṽ├ ᴇ

῏ ̆ Ԋᴪ ῏Ὲ ֜ Ḥ ᵣ҉

̆ ֜Ὲ қ ᴪ Ȃ 

ᴇ Ҭ ᴪ ҉ ├֜ ῏

ȁ ᴆ ̆ ᴇ Ȃ 

҉ ̆ ᴇ ↕ȁᶭ ȁ ῏ ȁ

ᴆ ̆ Ȃ
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第四节 
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₮Ŀ Ȃ 

̂ ̃Ὲ ΐ ⱬ 

Ὲ Ғ ԍ ֟ ȁ ȁ ֟ ̆ ץ ᴆȁ

҉ ҹ ῃ ֟ ȂῈ ľ Ŀ ῖҺ

̆ ѿ ᵈ ԅľ STARZ HOMEĿȁľ kidsĿȁ

ľ ҼҜĿ Ҍ ᵣẒ ↓Ȃ ̆Ὲ ľ ̆

Ŀ Һ ̆ ԍץ ҹף ᴨל ̆ ҉ ̆

ᵣ ̆ΐ ҉ Ҋ ῃ ᵣ ̆ ̆ ҹ

ҙ ᴑҙӊѿ̆ΐ Ԉⱬ ⱬȂ 

Ὲ ȇ ├ Ȉ ԓ ̔ľ҉ Ὲ ҹ Ὲ ṽ├̆

ѿ ᴆ ̆ ԋ ԋ ȂĿ 

̂ԓ̃Ҍ ȇ ├ Ȉ ҂  

№ ₮ΐ Ὲ̆ Ҍ Ҍ Ῥ Ὲ Ὲ ṽ├ Ҋ↓

̔ 

1ȁ Ὲ Ὲ ṽ├ ῒזṽⱵ ט Ԋ ̆

ׅ ԍ ̕ 

2ȁ ȇ ├ Ȉ ̆ Ὲ Ὲ ṽ├ תּ Ȃ 

Ὲ ȇ ├ Ȉ ҂ ῏ Ȃ 

二、本次发行符合《注册管理办法》关于发行可转债的规定 

̂ѿ̃Ὲ ΐ ẫῃғ  

Ὲ Ҥ ȇῈ Ȉȇ ├ Ȉ ῒ ῏ ȁ ᴆ

̆ қ ᴪȁ Ԋᴪȁ Ԋᴪ ῏ ̆ΐ ẫῃ ֲ

Ȃ ֲ ẫῃԅ └ ̆ қ ᴪȁ Ԋᴪȁ Ԋᴪ ȇῈ

ȈȇῈ Ȉ Ὲ ᵬ└ ̆ ᶏ ≠̆

ӈⱵȂ 

Ὲ ȇ Ύ Ⱳ Ȉ ҈ ľ̂ѿ̃ΐ ẫῃғ

Ŀ Ȃ 

̂ԋ̃ ҈ № ≠ ץ Ὲט ṽ├ѿ ≠  
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2020 ȁ2021 2022 ̆Ὲ ԍ Ὲ ‪≠ ̂

╠ ᵞ №̃≢ҹ 23,120.76 ҆ᾝȁ36,208.06 ҆ᾝ 22,639.35

҆ᾝ̆ № ≠ ҹ 27,322.72 ҆ᾝȂ ṽ ≠

ᵀ ̆Ὲ ҈ № ≠ ץ Ὲט ṽ├ѿ ≠ Ȃ 

Ὲ ȇ Ύ Ⱳ Ȉ ҈ ľ̂ԋ̃ ҈ № ≠ ץ

Ὲט ṽ├ѿ ≠ Ŀ Ȃ 

̂҈̃Ὲ ΐ ֟ ṽ  

2020 ȁ2021 ȁ2022 2023 9 ̆Ὲ ֟ ṽ ̂

̃№≢ҹ 21.56%ȁ2
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├֜ Ὲ Ȃ 

Ὲ ȇ Ύ Ⱳ Ȉ Ӝ ľ̂ԋ̃ ᴋ Ԋȁ Ԋ ֲ

ȁ ᴋ Ŀ Ȃ 

̂Έ̃ΐ ҙⱵᵣ ⱬ̆Ҍ

Ҍ≠  

Ὲ Һ ҙⱵ Һ ⱬ Ὲ̆ Ҥ ȇῈ Ȉȇ

├ Ȉץ ȇῈ Ȉ ῏ ᵬ̆ ֲ ȁ ֟ȁҙⱵȁ

Ⱶ ̆ ҙⱵᵣ ΐ̆ Һ

ⱬ̆Ҍ Ҍ≠ Ȃ 

Ὲ ȇ Ύ Ⱳ Ȉ Ӝ ľ̂҈̃ΐ ҙⱵᵣ

ⱬ̆Ҍ Ҍ≠ Ŀ Ȃ 

̂҂̃ᴪ ᵬ ̆ῤ └└ ẫῃғ ̆ Ⱶ └

ᴑҙᴪ ‰↕ ῏Ḥ ↕ ̆ Ὲᾛ

ԅ҉ Ὲ Ⱶ ’ȁ ̆ ҈ Ⱶᴪ ₮ΐ

Ḡ  

Ὲ Ҥ ȇῈ Ȉȇ ├ Ȉ ῏ ȁ ᴆ ̆

̆ ԅ Ὲ ῤ └└ ȂῈ ̆

ᵝ ̆ ԅҒ ᵬ ȂῈ ԅҒ Ⱶ

└ ̆ Ⱶ ȁ ᵬ ȁ Ⱶ ԅҤ

└ȂῈ ԅҤ ῤ └ ̆ Ғ ῤ ֲ ̆ Ὲ Ⱶ

ꜚ ῤ Ȃ 

Ὲ 2020 ȁ2021 2022 Ⱶ Ḥᴪ ԊⱵ ̂

ᴩ̃ ̆ №≢₮ΐԅ ҹḤᴪ [2021] ZA11978 ȁḤᴪ

[2022] ZA11852 Ḥᴪ [2023] ZA11698 ‰ Ḡ

Ȃ 

Ὲ ȇ Ύ Ⱳ Ȉ Ӝ ľ̂ ̃ᴪ ᵬ ̆ῤ └└

ẫῃғ ̆ Ⱶ └ ᴑҙᴪ ‰↕ ῏Ḥ

↕ ̆ Ὲᾛ ԅ҉ Ὲ Ⱶ ’ȁ

̆ ҈ Ⱶᴪ ₮ΐ Ḡ Ŀ Ȃ 
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̂ῇ̃ ᴑҙ ̆ ѿ Ҍ Ⱶ  

№ ₮ΐ Ὲ̆ ѿ Ҍ Ⱶ

Ȃ 

Ὲ ȇ Ύ Ⱳ Ȉ Ӝ ľ̂ԓ̃ ᴑҙ ̆ ѿ Ҍ

Ⱶ Ŀ Ȃ 

̂Ӝ̃Ὲ Ҍ ȇ Ύ Ⱳ Ȉ Ҍ Ҍ
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2 Ⱶ ̂ Ữד ̃  14,105.35 14,100.00 

3 ᾟ ꜚ  23,000.00 23,000.00 

 101,563.65 101,500.00 

1ȁ תּ ꜛԍ Ὲ ᵣҙⱵ ⱬ̕ 

2ȁ תּ ᶏ ֟ҙ ῏ Ḡ ȁ ȁ

̕ 

3ȁ תּ ῃ ԍľ ̂ ̃֟ҙ Ŀȁľ

Ⱶ ̂ Ữד ̃ Ŀ ľ ᾟ ꜚ Ŀ̆Ҍ ԍ ֜

֟ ᶫ₮ ֟ȁṢԇֲזȁ Ⱶ ̆Ҍ

ԍץӯ ᴇ ├ҹҺ ҙⱵ Ὲ ̕ 

4ȁ תּ ̆Ҍᴪҍ қȁ └ֲ ῒ └ ῒ

ᴑҙז Ҍ≠ ҙ Ԉȁ Ὲ ῏ ֜ ̆ Ҥ

Ὲ ֟ ̕ 

5ȁ תּ ԍ Ԏ ֟ ₮Ȃ 

Ὲ תּ ᶏ ȇ Ύ Ⱳ Ȉ ԋ ԓ ῏

Ȃ 

三、本次发行符合《注册管理办法》关于可转债发行承销的特

别规定 

̂ѿ̃ ȇ Ύ Ⱳ Ȉ Έ ѿ ̔ ṽ ΐ

ȁ ṿȁ≠ ȁ ȁṽ├ ֲ ≠ȁ ᴇ ↕ȁ ȁ

ᴇ Ҋḱ Ȃ Ҍ ṽ≠ ҉ Ὲ ҍҺ

ᶭ
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Ὲ ΐᵣ ’ҍḠ ֲ̂ Һ ̃ Ҍ̆ Ⱶ ≠ Ȃ 

4ȁ Ԋ  

ҹῈ ṽ₮ΐ Ḥ Ȃ 

5ȁṽ├ ֲ ≠ 

̂1̃ᶭ ῒ ṽ ֣ ≠ ̕ 

̂2̃ ȇּת ӥȈ ᴆ ṽ ҹῈ ̕ 

̂3̃ ȇּת ӥȈ ᴆ ᶏ ̕ 

̂4̃ᶭ ȁ ȇῈ Ȉ ȁ ҍ ῒ

ṽ̕ 

̂5̃ᶭ ȁ ȇῈ Ȉ ῏Ḥ ̕ 

̂6̃ ȇּת ӥȈ Ὲ ễט ṽ ̕

̂Ū
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ԓ῀̃̔ 

≠ ̔P1=P0/̂1+ñ̕ 

̔P1=̂P0+A×k̃/̂1+k̃̕ 

҉ ң ̔P1=̂P0
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ṽ├ ṿⱴ ≠ ᴇ ῃ
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Ὲ ṽּת ’ҍῈ תּ

ӥҬ ’ ₮ ғ̆ ├ ҹ תּ

̆ ṽ ֲ֣ ѿ ≠Ȃ ṽ ֲ ῒ

ṽῃ № ṽ├ ṿⱴ҉ ≠ ̂ ≠

ѿ ῏ῤ ᴇ̃ Ὲ Ȃ ֲ ⱴ ᴆ

̆ ץ Ὲ Ὲ ⱴ ῤ ̆ ⱴ ῤҌ

̆Ҍ Ῥ ᶏ ⱴ Ȃ 

9ȁ ᴇ Ҋḱ  

̂1̃ḱ ҍḱ  

ṽ ̆ Ὲ ᴋ ҈ ҩ֜ Ҭ

ԓҩ֜ ᴇᵞԍ ᴇ 85% ̆Ὲ Ԋᴪ ₮ ᴇ

Ҋḱ ֜Ὲ қ ᴪ ‗Ȃ 

҉ ₮ ᴪ қ ‗ ҈№ӊԋ҉ץ Ȃ

қ ᴪ ‗ ̆ ṽ қ Ȃḱ ᴇ

Ҍᵞԍ╠ қ ᴪ ╠ԋ ҩ֜ Ὲ ֜ ᴇ ╠ѿҩ֜

Ὲ ֜ ᴇ ғ̆ḱ ᴇ Ҍᵞԍ ѿ ‪ ֟ṿ

ṿȂ 

╠ ҈ ҩ֜ ῤ ᴇ ↕̆ ᴇ

╠ ֜ ╠ ᴇ ᴇ ̆ ᴇ ӊ ֜

ᴇ ᴇ Ȃ 

̂2̃ḱ  

Ὲ ‗ Ҋḱ ᴇ ̆Ὲ ҉ ├֜

̂www.sse.com.cñҬ ᴪ ҉ Ὲ ῒזḤ ᵣ҉℮ ῏Ὲ

̆Ὲ ḱ ȁ Ả ̂ ̃ ῏Ḥ Ȃ׆

ѿҩ֜ ̂ ᴇ ḱ ̃ ̆ ḱ

ᴇ Ȃ ᴇ ḱ ҹ ӊ ̆ ᴍ ӊ╠̆

ḱ ᴇ Ȃ 

ȇ Ύ Ⱳ Ȉ Έ ѿ ῏ Ȃ 
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̂ԋ̃ ȇ Ύ Ⱳ Ȉ Έ ԋ ̔ ṽ

ӊ Έҩ ҹῈ ̆ Ὲ ṽ

Ὲ Ⱶ ’ Ȃṽ├ ֲ Ҍ ̆ ԍ

ҹ҉ Ὲ қ 

Ὲ Ҍ ṽ Ҭ ľ̔ ṽ

ṽ ӊ Έҩ ѿҩ֜ ṽ⌠ ȂĿ 

ṽ ֲ ≠ ᴆ ṽ ҹῈ

Ȃ 

ȇ Ύ Ⱳ Ȉ Έ ԋ ῏ Ȃ 

̂҈̃ ȇ Ύ Ⱳ Ȉ Έ ̔ Ҍ

ṽ ᴇ Ҍᵞԍּת ӥῈ ╠ԋ ҩ֜ ҉ Ὲ

֜ ᴇ ╠ѿҩ֜ ᴇ 

Ὲ Ҍ ṽ Ҭ ľ̔ ṽ ∆

ᴇ Ҍᵞԍּת ӥῈ ╠ԋ ҩ֜ Ὲ ֜ ᴇ̂ ԋ
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第五节 本次发行方案的公平性、合理性 

Ԋᴪ ̆ ≠ԍῈ ҙⱵ

≠ ⱬ ̆ ≠ԍ ⱴῃᵣ қ Ȃ 

Ҍ Ὲ ṽ├ ῏ ᴆ ҉ ├֜

Ḥ ᵣ҉ ̆Ḡ ԅῃᵣ қ Ȃ 

Ὲ қ ᴪ̆ қ Ὲ Ҍ

Ὲ ṽ├ Ὲ ‗Ȃ қ ᴪ Ҍ

Ὲ ṽ├ ῏Ԋ ᵬ₮‗ ̆ ₮ ᴪ қ

‗ ҈№ӊԋ҉ץ ̆Ҭ ‗ ’ Ȃ ̆Ὲ

қ ‗ ᶏ қ ≠Ȃ 

҉ ̆ Ҍ Ὲ ṽ├ Ԋᴪ

̆ ҹ ῃᵣ қ ≠ ̆ ῏ ᴆ ԅ ῏

Ḡ̆ ԅ қ ̆ ғ Ҍ Ὲ ṽ├

қ ᴪ҉ ᴪ қ Ὲ ‗̆ΐ Ὲ Ȃ
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第六节 本次发行对原股东权益或者即期回报摊薄的影响以

及填补的具体措施 

Ὲ Ҍ Ὲ ṽ├ ̆ Ὲ Ȃ

Ὲ ץ̆ қ ̆ Ὲ

ȁ Ὲ ⱬȂῈ Ҋ ̔ⱴ תּ

̆Ḡ תּ ᶏ ̕ⱴ תּ ᶏ ̆ ᶏ

̕ ≠ № ̆ └̕ⱴ ῤ └̆

Ҍ Ὲ Ȃ 

Ὲ Ԋᴪ қ ץ

ΐᵣ ԅ № ҹ̆ Ḡ ⌠℗ Ὲ̆

қȁ └ֲȁ Ԋ ֲ ֞₮ΐԅ ῏ ̆ΐᵣῤ Ὲ

҉ ├֜ ҉ ȇ҉ ᴍ Ὲ ῏ԍ

Ҍ Ὲ ṽ├ ȁ ῏Һᵣ

Ὲ ȈȂ



21 

第七节 结论 

҉ Ὲ̆ Ҍ Ὲ ṽ├ΐ ҍ ̆

Ҍ Ὲ ṽ├ Ὲ ȁ ̆ ῏

̆ ≠ԍ Ὲ ≠ ⱬ ⱬ̆ Ὲ ̆

Ὲ ῃᵣ қ≠ Ȃ 

 

 

 

 

 

 

 

 

҉ ᴍ Ὲ Ԋᴪ 

2023 12 7  
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