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MR EE ) AR T 2021 5 4 A 23 B R B 694 & S &K SR . RIETTAT (FiZA
WY HESR, HFHREETLRMARAT (BUNER “REEETL7. “AF"7 8L
CRAT N eEITIRIEE A A R AT (LU fERR “ P 22iE 57 5 ARF2HLA 7D
JE AT T 55 A (AR EIAR “ RAT NI 7). FE SRS T CRER
HAKD (BURHERR “ AT NS X CEAZRUERY) G RFHTHEAT TIAE
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E]RE 1

2020F 11 A 6 H, ZITABAEESFIER T RREFENRKZITHRR
MEXINE, BRRITAZERBREBE. FZXRFKERE S5 S2KEEKR
FTETHEEYSEGH (BRI, HEDME. KittE5RR @ GEE
H¥E L EHFER L AR RS .

RIFFNE (RGEEILINLD, BE—RRHFEILTTRZHE, BE. KA
BRFRFA LT ARNEBROMEARR; BB HKithBHFRRNE
LA, UTHERAEZHREARE: (1) EHARAEFENREZITRE
ez H; (2) BRGEFILIMUZEEZ HE 24 ARRER, EEKESERHE
FESEEIXBRGHEFILREEERBFREILEGZHE 6 TARTR,
TWABIE. Siktt /B L8 IERRBURF -

B EHAT, M. KtBIHERBRGBEILET 2020 £ 12 A 17 B5ERE
PEIE, ARERRETEEAHEGEER; PESHKEEERBAE IR
BEFILRAE T 2021 £ 2 A 8 HEME FEIZ. 20212 A9 H, KkiEE53k
BEKHAZET (<BRBEILDBCZTEBILD, HELENSTF 2021F187
BEZRE R (RBFEILHIL, BRMARZSHNHRBEIKGEERREIL
10,750,099 RzB& ¥ (HZITA 2020 F=FHARZRAE 2.74%) . B EFEHA
PEEH, FRARZHEILEREIHE.

ERITA#TFEGRA: (1) 20204 11 A 6 H, BRBFEILNSNEIT 7HEXR
FHMBROEILY, BXERFHERER, BIGERER, HEXBHEER
TREF, BROFILABFERROFGERRHR, EXGHEAMEKRA
RITAEBRBRFNR R, ARPEAESTSFTNERENREITRENEXIY
R, BMEXRGEEANZITHR, BREHFE (EMHE) BR+HERHEXH
E; (2) §#ZEAmKitREZRNETAFTZSHITRAFILNERER, W
KRIEM, BEELARARNELRPRBEFER BB HIL T EEAEHARA
TEREIRE; WMFEE 202141 B 7 HEBHNE R (RHFEILHD <AL
6 MEAER, RESFEOKit BLEFRIUNGT; (3) BEHERARTSIE,
Skt B RRIBFERAEETIMENENK, WFK, FHRPREFEIBAE,
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SR RS ARERRAUEFEIRRLE; (4) SaRANEFER, EES
Rt EHAREFLEREAN. R ILERARERRITHIERFR
EEBIE, HAARITAEZERBRFAEAKBERANKERERS, BREFER
IR RERRE .

BRITAHFHE: (5) BEBREIMHKZIT AN TRREFRITLR; (6)
*BRE. Sk BEARRKITTEMRZ HAIERBKEEKEIMIE = F LRG0T
KRR RGFRIRBF M, mFkitkl, B FEHEEREE; (7) 3 (2) (3)
(4) i RBEIFE TR B R .
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B EFH % REATHEIR .
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“RMBFRMERITREORNEARDARTHER . LT AR L ARIK
T RATRM G4 KATIF

EFRNEFRAABRANACLRAITMNE, AAFTHEETFIRHBZ
—t), RNEARBTAAXRTARRITREVEF QX BANER., BRERSR
BAEHRERITHER: (—) EFAANHWBERBRE,. FREFHARS L=
FOXEA; (Z) BHABARZTHREBF LT A& L FRERRGRT
#; (2) EFRAMIIANGEAS R T H, 7

ARBAEFLFUOHZHZRITREGAXNE, ARKEEEDN
Kirst %, B4 EMmb i) FETEEAE_RE—FRRNE “LT A
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FHAFT, KITAEREERANAZRHABRBRAYE &, RABFTEF
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(=) BO#HILFALSARAFRNZELTRENR—ITE; REE
TFRAEFER, —WTFTFTEFTORARLHZHERAH@KETETERRT
W, ERITTRAFNRBTFEFRARLATMHE, BATFIEF THIATES
BER, ARX P HERED RELL R LG

RATAT 2020 511 A 6 AEBFAEF2ARKITHTR (L RIT £,
RATH#. RATRES), 72020511 A 26 BEBAF%ETEAE LT AL —
WX eGRARME, T 2020512 A 17 B 2R EHRER; BHAEFAH
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PFEARFTEAKRSETERERI T, REATFREFNEEK, FRTK
HABRBRRATHAE, FHBERITAT RAFEFRER. ETEAHRRE
BEOEBMAFREFTHEZEXE, ATAZHFEFARELFTHEHRER
AR o BAAYH4TF

1. BRE#HILFAE LR QHRT ZRITRENR—BTRY, RAETH
TR ARAR 5 EARIE R E

PRAE BRI UEEE A 5 E L 5Kt T 2020 4F 11 H 6 Hor Bl 1) (et
B AR Gy HEBAR IR -

(1) SB— ek A0 m) Bk i A 4 B 3 ik A BTl A = 4
28,687,500 it (5 &AT A 2020 FF =FF AR BAR) 7.32%) 5 kit 5 [ BRIEFHE SR
AR R A BT A m e 11,040,140 8 (54T A 2020 5 =ZFROR SR
2.82%) o 45 B — IR I B L R I S 2 B R AE 2020 4 12 H 31 HAT 58,
AN R, A28 5 FH A AT

(2) RPBURFEZHE: A, TS A5 — xRk E sz Hig, %k

FAF TG PR A X BRI R R AR k2 H LR SIS0 AR 2 H Ry
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24 A JFIIARR i o A DR BRI AR A iR A 3 S8088 — IR A e Lk R BEAE A SR BB 03 4+
GRALRMZ B 6 AW SER, ME., ki 5 & 1B R RBUBGE

(3) B8 R e Lk S ) Re 58 X GORAT RS TESE— R e Lk 52 U i
PRI, AE. Tk S5 m Bk s A A1k 21,515,625 k. 10,750,099 %
Bty CRAT N 2020 E=ZRFER SR AS 5.49%. 2.74%) , BRIGFHSER HHLA Y
RAEHE TR E X RRAT BN SE o 58 IR % ik % 1m) e o 0 R R AT I 52 58 1%
Ja, MM SRS FTRER UK, BRI I A TR RAT N 29.900% (1 /1%
B3, KRR AL L] 29.90%

MR b (A ik bihill) 1se 5 i, 28— Rt 3 ik 58 BON R R BUBGT
ZHE ARUCRAT BB U Ak St ) 6 BEERTIR 25 B — B Bk e U
RIS, SRR FE ZH L B AE R, B R 5 T 58 — L A S R IRBUBGT
ZHEBON R B TR AR5 — B Fe ik B B S SE i m , AR
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BB, #R4E RE#HiLHB) 69R R EH, Fla, KREB MR EREF
ZAZ ARARAFENERARELETZEL (RO#HLH) £F5 244
AZB#hFHE, RRAFETEETREF RO HiL ) Rtk
FRFEHEZARINS, Ak, BOBILFASARRITHR—BTFZS .

2, BOHILFRAEREARARRATEARAETRATEAAR AFMALST, £TH
R HMR—HT RS, AAXSHEFRARBKET BTEF

RAE ISR T 2020 4 11 H 6 HEFR (Bt eibhil) K (L
R B ERNIE ) (Bt il WSl (£ JBAT 58 UM O [ A B8 PR iR
JEAERG (SRR R N & BT AR E R MCHEA B
s B AFRAR R S GEE, FHFERINETF 5 i, T EERE
[l A AR

BE (LEFANEBAFBRREBREE L) (BEE, HE3F, Eh44 8
36 F) BAT=%, “AROPEFMAEARATILELTAIRDIT AL EZOEE
ARABIEXERDZEEE. BTk, ME$IE, 240 EF A3 &Y
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BB, @IEDTFRAMOREF: ROHLFR L KR QM A L AR E
R 2020 %1 7 6 ARHARNAAXS, LHA—HTXY, AALDER
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3. A—UTXHNARFETHENH R, KITABHFEFIRITHARK
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EFRAERFTRE, (B ) F4 A%, HEBERETHEHER
BEZHARITANEREFR; AITALEEBEFRLELAREIFETEFLHATARARELK
R RMERED, RITMAE. RITHEHEE (REFH LR EABHI)
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L2 RA EITANEBERE
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(1) R (X&) F—BEANEL, BOT<& EFLHRELAT,
TR (5) FiTA S EeRER Y EMFRARLITNHEG S
%,

AR (A E) BATAK ROARAARA XS RBARER. KA
K2AA DR IA, REXFHEIIG BLTAE, B2HEE BEX
SHETARM: () 30 5w R A AT 2 M F A L
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PEHBE) MR RHRFEIA KAITARG TR R, RITABBREAT
PAKRERER, EREHATZAKRETERLE.

2021 51 A 29 B, RIFABFT 2021 $HF Kk EHEA KRS, H¥EFL
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AEde s XitiThk, RERARATHEIBRBRAZEARLA,
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REBZHELRHFROGHR, RGERARKAT KA R RE 2 F ARG
, #mAEAREITRAER, REERDF ARG FOHEH KR EITE
—INFHATIAIG, ARHART ARRITHRGESEER -,

LR (R sab i) & (APAAKE) FXTHAHFTHERRES XM L4
HRFSALADERAE 1 2 “=, EBEARETEARR, KELRERIHK
FERAHRETNHBAHAEK, %, FHRARTHEASRR, KB 25 BHH
RRBRBEFEFRGRALE” o

Zr, BOHLEFRLEARAFRRN FAITREAR—HTRS, #ER
TFRAEFEZR, —WTFTFTEFTORARLHZHERAH@KETEHTERRF
W, ERITTHAFNEBTFEFXAR LT, BATFIEF TiATEN
BER, KRR HFTENRAET RBELLROREING; FRAFRN FRAT
FENHARXRNEREITARERSF AL LRSS, KFABTFRELRS
FUAREATRENMXAEN, REBRACERHN KITAGEREER, B
AR—PTFTRHFRLELRFRBF ZHAMX D HFRRELPIRGRR
W, BRTAREATHAROEGEHRA—T . KL, KEXREEZAIARA
EITABRERRENE R, RTAZTFEF2F AR FRATREHARN
£, ARKREBFRAKATHZ, T8 QEMIRE) BB 0 — 0
SERIE BT A F R« SERRR A N B Ha i RN AT RIS E -

= BEHAGKIEE KB KRR AT R FAL RS DL,
RER, BEHEEAFRBRMEHHARGHEER KRG ILTEEL EHIRA
SERIREL; AIFEEESE 2021 4F 1 A 7 HEZBRS K (BaFibhil) 2 HiE
6 MAATM, REXSBIKIEZILRIBBGE

(—) FkithE E IR DL 5 2 HE K St e

2020 /£ 11 H 6 H, KAT AR Akt E SEREGERZEE (L) |
24 52 5K FOL 4 P IR m BRI AR T B LR R BT A | Y 21,790,239 % (5K
TN 2020 4E =R MIEAT 5.56%) , HAss— R B E Hig L HiEE
H BT A E A 11,040,140 A% (A5 RAT N 2020 F =ZE RS IEAR 2.82%)
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B IR R BRI R 1L 10,750,099 % (b5 &AT AN 2020 fE=ZRFE R RRA)
2.74%)

2020 4F 12 B 17 H, skith)g SEREE R E S — Rk iit, FEIEH
EUF L A R THE A TR YA F A GEFL P Ll .

2021 £ 1 H 7 H, ki3 SEREBERZE 7 Ik (R ELLLD
2 5€ 5kt ) BRI SR R 3 L R 1) BT A J) 4y 10,750,099 1%, Bk ks A
AN 23.27 /i, #ibih @ AR M 250,154,803.73 Jt.

2021 ¥E 1 H 12 H, RAT NHTEF S HmiLEss, KR AT NEFE 6
JEJEAFHEAE AR ES . R GRYNEZRFA S P i AR BOR LEFR, HF. &
PO RN GV By SRR ) OO E , Sk R BAERAT NEF 5 FFEAA
AL EL PR A HORAT Ny, BUEIPR 22 2021 42 7 7 13 H s KRBT B
R RE I AR IR s RIS LT 3 BN R L T IR 32 AL U B AR AR T 2 =B
B E 2 Tie R, SRIM S S ERIEFHEER 5 — IR e ik ek iU S 2 58
RT3

2021 £ 2 H 9 H, kiR AE SERERIEE (i ikl 2R
P SREZIEXUT T 2021 4F 1 H 7 HARZ W Ik (R AL, JF
FERFEADRIE R TS T, 8 K358 5 W7 AR S XU (B 28 5« BB
(< FALPRSZ RN L% “AWH LIBELTHE. U5 RIE.
R (BLRREE) MRS, BRIRYE H LXU5 IRYE A o % HE W] B A&
MRS, BIE M  2005 T 2020 4 11 7 6 HAEF R (e b i) #IAH
KAE” .

WEAREHHEZH, 5K R Bl A w5 siue 1, 55— kE LR
RSNt o

(Z) WERTEHR, WHEEATARMES WL EFER RO
AR L) R ARR A 52 BT R 5

F 2020 4F 11 H 6 HE 2021 4E 4 B 28 B, KAT AN A IERES H kM
EBIEWT:
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U7 A RRR I A 5 A58 — IR AR AR AR 58 — UV LR A SR B 155 & Ak 2 F
Z Hi 6 N HATERG TR SEREBAERT 2021 4£ 2 H 9 HAE K (< ¥
PRS2 AP RS B FALIIAE 5 e BUHIR AT L€, BRARIE X
J75E Gy wHEW R AN E 263K, #3305 T 2020 £ 11 A 6 HREF 1 (LA
FAL B0 MIAHRZIE

I Tt 5 7R R AT N B 2 ¥ Jem Jo AN FAEAT A =) 3 5, AR AH DG I B 1 e
Bt B B AR HRSUE 6 N H, BUEHIRAE 2021 47 H 13 H. Bk, 7£
2021 7 H 13 HZ®i, et B30 kA S B AN FF & e Lk 2 fF . AR 3K At
A 5ERIGHEEE AT 2020 4 11 H 6 HARE M) (A AL BLAT 2021 4F 2
A 9 HEZMN (<Rt AT L) MLE, FFokihE s ikimoe
AR FF Gk AR fE (ENBUE A 5D, RLE 6 N H W SERGE IRkt ik,

VTR IK IR RERIFEEE R, BTN, REEE LM A Ik E 2020
F11 A 6 HES 2SN ME RS, EARKK BN ES HA R R XUTHIA,
XS DR AR B M JEIR AR I SR TS i, Ay BB R 2y, WU E
JEakS: (BAnieibthill) Je (<R H ik hil>2 AT 258 IIAE 5 %4k
Frok 8 P e B W sl 5, DU S % fm i IR oL, JFRE (<
AL > Z AT 12058 DA K Jea IRE R R K e e L A

M5 2020 £ 11 H 6 HAEF M (BRAELLEL) « “BRAW 50, AR —
T AN BAT A TE A JBAT AR L5, RIA B L) s 2077 B 2 1) 57 24 J5 Ak dH i
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LTE, BAREART IR WU LT 2977 N AT A ST 7 A (1 2 Y DA S 2
THATATNMERZ N AR (B R RSSO EE R 7 £
FIBAFARILIRT B IR B Lk TCIRAE L) 7 IR Y 58 B KU B/ 6

(=) WEEE20214F 1 A 7 HEBRE IR (ROEEHDY 2 HE 6
MAHSTER, RESSFEGRHELIERRPUEF

HRAETK 5 SRR HEEE ] T 2020 4F 11 H 6 HAB IR LSO 205,
FESE — B B AL S8 U KA R TEOT R BT =] A IR, 5K IR TBGT &
RBU 2R F, DURAT N A BRifE AR 1 A R AT R Se i I E (et 3%k
) 2FZ HE 24 A H IR m B sh v 35 D ERIE G AT I A 3 308 K
AR e Lk R BEAEAH R B A7 A e Lk 25 A 22 kS 6 A H S8 R, Tkt s 2% 13k ok
BUBE -

SRS 55 OB B LR BE 58 IO 32 B R KDY AR NEMERAT N, 4211
MRS M FL s Tl A m) e tn R e 6 > H, BiUE IR AR 2021 4 7 H 13
Hs 3 HprRF e i A0E IR PR, gk S 5 BRI SR BIEIEAE S — Ik (It
HAalihil) ZBE2Hi 6 MHW (12021 4 7 H 8 HHi) Skt il.

PRk, 5K JEikAE 2021 4 1 H 7 HAEF RIS R (et ik ihill) 2 H
it 6 A H WSS IR e ik S TAN R H BRI B D 2 S0, AR S e
2021 % 7 H 13 HZ R AR G M SVEIIE FAE AT, ZHTURM AR (Bt
FEAE IO o R TR RBUR B A I — 3K, A2 FEOR IR Z 1R RBULFT .

=, BEBRERHETS 5. FKith B R RBURFH L € B VS
i, WA, WHHRBAERE. KIS BT HRHR RAUBGTE I XU

(=) (RE#iLR) HRGFHTERBEZERK

PRAE BRI UEEE 1 5 0B L 5K S T 2020 4F 11 H 6 Hr SIS 1) (gt
PR, KRB SRS TRy MR IRBUSGT 28 “ & AE. A nTHEER”
I HXUT R RBUN G F ML E 1B THENEE KK, BARunR -

“RERTTBEFR, L5 AFUAEMTHE R AT — 208 2 RRBULGT .

14



ARZ 7R, 407 A8 BT A7 B R R ZEFE W 7 Z AN A A
171

FRANEIHL A5, AR —J5 AN JBAT AN SE 2 AT A UL €, B R4 5
2T B A S 2007 RS A 5UE, SRR T IR AU LT AT N EAT
AT A 1K) B F DA 2 T3 2005 47 9 03 52 (10 BT AT 451 5% CRLA DR et S g8 2K
SCHIFEE D o 7

(=) #je, K#EBXTRERMKFZHAMXDHRAZY (AALKE)

2021 5 4 A, el BT (ARAKREY , 4T (RPHLHR) +3
BRI FRHAMXEARZHRE—FTAHA, HREWRT:

“IAAFZR (ROFHILHY) WHR LT BBEELEREF, FAKL
R EBEAMXMK, CHEETRTHESERDRN T ARLMME AT AT
HHEBE BT HRENENHRS. EXMXTHA TR ELEGEFE. K
WEFRXTA. P, 2EBEBEARNT AU L BN RALE LT
FEMENRS AT AKX : (BROHILBRAYZMR-HiLBEE
L HKEN) FEREILROHE,

ERAEGLIERR, ATFTHNFRALAALAZARTNE: OAIJERARGHZE
N EEITRETARBIRZA; Q8 (BA#ibth) BFZ AL 24 NMAMRE
#H: QDA RKROHENFRITRELLERTIARS . ”

2021 4 A, KERHET (APAKE) , 43dT8 (L) ¢
BB ERAFRHRABL BRI R —FTAH, FRERT:

“mAAFER (BHLHB) WAHREFT BB ERBAF, AAKL
R haBERNiEHEL, OFEERRTFRERERNRN T ALK IT XA
MEBE B THRENMMENIES. EXHRAFTHIATERSEHEFTFR., F
REFHREFR.

Ed, %hEEBAERARNTERAKKHWA X HONBEARE BT H % EME635
PEFEARTEANXY: (BOHILH YR [RBAKER D HRIM
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#] -BAHIEBREE S BMREN [RPBAXRTXHAR T BAEMN] ) *5%
FREFIERR K E .

LRAKFEGLERR, ATHNEARKEZBRTAE: O2IARRGHRE
HEEATRERZAERZE; Qf (Biithi) EEZ L 24ANAHRE
#H; OQRRARRAFRAITHELLERTAY . FRXRESEARBFEES
RIBATE LR B X D F AL FFZ AL 6 NARTR, MAALILER
RBREF, ARERHEAK, 7

AT ER (ANAEKE) HrGBZTH T X, FHIEL T @M K RK
F,UEED I EBERRZELH LT 37,896.19 7 4, A KA :(23.27
7/ HE-16. 15 T/R%) *28, 687, 500 A%+ (23. 27 ./ %-15. 15 F/H& ) * 21,515, 625
B BRERE BT EBMARERBI, WATEE - AROHIENTE) IH
kB BERARELHLT 7,860.58 T4, HHAKXA: (23.27 L/HE-16.15
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	问题1
	一、2020年11月6日，股份转让双方仅签订了附生效条件的股份转让协议，相关生效条件尚未满足，协议并未生效，相关股份尚未完成过户，股份转让方放弃其表决权的条件尚未成就，在珠海港集团尚未成为发行人控股股东的时点，公司即召开董事会审议向特定对象发行股票的相关议案，确定珠海港集团为发行对象，是否符合《注册办法》第五十七条的相关规定
	二、截至目前张世启第二次通过大宗交易进行股份转让的进展情况，如尚未完成，请结合公司股价走势说明是否存在第二次股份转让无法在约定期限内完成的风险；如无法在2021年1月7日签署的第二次《股份转让协议》之日起6个月内完成，是否会导致张世启终止表决权放弃
	三、珠海港集团是否与郑旭、张世启就表决权放弃事项约定惩罚性违约条款，如否，请说明是否存在郑旭、张世启单方面撤销表决权放弃事项的风险
	四、结合表决权放弃事项、董事会席位构成、上市公司生产经营决策方式、股权转让后及本次定向发行前后持股比例等，说明发行人控股股东认定为珠海港集团的依据是否充分，是否存在控制权不稳定的风险
	五、补充披露情况
	六、保荐机构及发行人律师的核查意见

	问题2
	一、珠海港集团承诺认购股票数量区间的下限，承诺的最低认购数量应与拟募集的资金金额相匹配
	二、请珠海港集团确认定价基准日前六个月是否存在减持其所持发行人的股份的情形，并出具“本次发行完成后六个月内不减持所持发行人的股份”的承诺并公开披露
	三、珠海港集团本次认购的资金来源明细，是否拟以本次发行的股份质押融资，是否存在对外募集、结构化安排或者直接间接使用发行人及其关联方资金用于本次认购的情形；如认购资金部分或全部来源于股份质押，请披露如何防范因股份质押导致的平仓风险以及公司控制权不稳定的风险
	四、补充披露情况
	五、保荐机构的核查意见

	问题3
	一、在前次募集资金到位后短时间内再次推出再融资方案的背景、原因、合理性及必要性，本次发行是否有利于保护中小股东利益
	二、本次偿还公司债务的明细（融资机构、借款主体、金额、借款起止时间及用途等），如存在提前还款的，请说明是否已取得银行或其他金融机构提前还款的同意函
	三、请结合账面货币资金余额、资产负债率、运营资金需求、银行授信情况、大额资金支出计划、应付（应付账款、预收账款及应付票据）及应收账款的回款情况等说明公司是否存在募集资金大额闲置的风险
	四、自本次发行相关董事会前六个月至今，公司已实施或拟实施的财务性投资的具体情况，并结合公司主营业务，披露最近一期末是否持有金额较大的财务性投资（包括类金融业务）情形，是否符合《创业板上市公司证券发行上市审核问答》有关财务性投资和类金融业务的要求
	五、补充披露情况
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