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释义 

Ҭ̆ ҉Ҋ ̆Ҋ↓ ΐ Ҋ ӈ̔ 

  

ȇҬ ᴍ Ὲ ῏ԍ ᴍ Ὲ №

Ὲ ᴍ Ὲ ֜ Һ

҉ ӊ Ⱶ Ȉ 

Ὲ ȁ҉ Ὲ ȁ

ᴍ 
 

ᴍ Ὲ ̂ ├֜ Һ ҉ Ὲ ̆

ף 002241.SZ̃̆ҹ ᴍ Ὲ

қ 

  Ὲ ̆ҹ ᴍ қ 

№ Һᵣȁ Ὲ

ȁ  
 ᴍ Ὲ  

Ҭ Ὲ ȁ Ⱶ

 
 Ҭ ᴍ Ὲ  

№ ҉ ȁ №

 
 

ᴍ Ὲ № Ὲ ᴍ

Ὲ ֜ Һ ҉  

IPO  
Ὲ H ץ̂ ̃ ֜

Һ ҉ ֜  

Ԋᴪ  ᴍ Έ Ԋᴪ Ӝ ᴪ  

MEMS  

Micro-Electro Mechanical System̆ ̆ ѿ

ҍ └ ѿ ҉

̆ῒ ѿ  

ȇῈ Ȉ  ȇҬ ֲ ῍ Ὲ Ȉ 

ȇ ├ Ȉ  ȇҬ ֲ ῍ ├ Ȉ 

ȇ№ ↕Ȉ  ȇ҉ Ὲ № ↕̂ ̃Ȉ 

Ҭ ᴪȁ ᴪ  Ҭ ├ ᴪ 

֜   ├֜  

֜   ֜ Ὲ  

ᾝȁ҆ᾝȁַᾝ  
≢ ̆ ֲ ᾝȁֲ ҆ᾝȁֲ

ַᾝ 

̔ Ҭ ₮ ҍ № ṿӊ Ҍ ’̆ ҹ ԓ῀   
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ᴍ Ὲ ῒ Ὲ ᴍ Ὲ №

֜ Һ ҉ ̆Ҭ ᴍ Ὲ ᵬҹ № ҉ Ⱶ

̆ № ȇ҉ Ὲ № ↕̂ ̃Ȉ ῏ ̆ ≠

ԍ қ ṽ ֲ ̆҉ Ὲ № Ḡ ⱬ̆

ΐ ᵬ ⱬ̆҉ Ὲ ῏Ḥ Ҍ Ẋ ȁ

̆ № ȁ ֜

ᴆ Ԋ ԅҒ ̆ Ҋ̔ 

一、本次分拆上市符合《分拆规则》的有关规定 

Ὲ Έ Ԋᴪ Ӝ ᴪ ԍ2024 9 13 ԅȇ῏ԍ№

Ὲ ᴍ Ὲ ֜ Ὲ Һ ҉

῏ ȁ Ȉ ҍ № ῏ Ȃ 

҉ ‗ ȇ№ ↕Ȉ̆ № ҉ Ὲ № Ὲ

҉ ῏ ̆ΐ ̆ΐᵣ Ҋ̔ 

（一）本次分拆中上市公司同时符合以下条件 

1ȁ҉ Ὲ ῤ҉ ҈  

҉ Ὲ ԍ 2008 ├֜ Ҭ ᴑҙ ̂ Һ ̃҉ ̆

ῤ҉ ҈ ̆ ȇ№ ↕Ȉ ҈ ̂ѿ̃ Ȃ 

2ȁ҉ Ὲ ҈ҩᴪ ≠ 

Ҭ ᴪ ԊⱵ ̂ ᴩ̃₮ΐ Ҭ 2022S00281 ȁ

Ҭ 2023S00781 ȁҬ 2024S00362 ȇ Ȉ̆ ᴍ

2021 ȁ2022 ȁ2023 ԍ҉ Ὲ қ ‪≠ ץ̂

╠ ᵞṿ ̃№≢ҹ 38.32 ַᾝȁ16.27 ַᾝ 8.60 ַᾝ̆

ȇ№ ↕Ȉ ҈ ̂ԋ̃ Ȃ 

3ȁ҉ Ὲ ҈ҩᴪ ֣ № Ὲ ‪≠

̆ ԍ҉ Ὲ қ ‪≠ Ҍᵞԍֲ Έַᾝ 

҉ Ὲ Ⱶ IPO

Ⱶ ̆ ֣ ԍ Ὲ қ ‪≠ ̆
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҈ҩᴪ ԍ҉ Ὲ қ ‪≠ ̂ ╠ ᵞṿ

̃ ҹ 58.66 ַᾝ̆Ҍᵞԍ 6 ַᾝ̆ ȇ№ ↕Ȉ ҈ ̂҈̃

Ȃΐᵣ ’ Ҋ̔ 

ᵝ̔҆ᾝ 
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ѿҩᴪ Ҭ ֣ № Ὲ ‪ ֟Ҍ

ԍ҉ Ὲ қ ‪ ֟ №ӊ҈  

҉ Ὲ ѿҩᴪ Ҭ ֣ ‪≠

ԍ҉ Ὲ қ ‪≠ ᶛȁ҉ Ὲ ѿҩᴪ Ҭ

֣ № Ὲ ‪ ֟ ΐᵣ ’ Ҋ̔ 

ᵝ̔҆ᾝ 

 Ὲ  

2023

ԍ҉ Ὲ /

Ὲ қ‪≠

 

2023 ԍ

҉ Ὲ / Ὲ

қ

‪≠

 

2023 12 31

ԍ҉ Ὲ

/ Ὲ қ‪

֟ 

ᴍ A 108,807.67 85,992.69 3,081,059.06 

 B 22,568.60 12,132.28 444,355.98 

֣ № Ὲ

ᶛ̂ ̃ 
a 87.7457% 87.7457% 87.7457% 

֣ №

Ὲ ‪≠

‪ ֟ 

C=B*a 19,802.97 10,645.56 389,903.26 

 D=C/A 

֣ № Ὲ ‪

≠ / ᴍ‪≠ ץ̂

╠ ᵞṿ ̃=12.38% 

12.65% 

̂1̃‪≠  

ᴍ Ⱶ № Ὲ IPO

Ⱶ ̆ ᴍ 2023 ԍ҉ Ὲ қ ‪≠

̂‪≠ ץ ╠ ᵞṿ ̃ҹ 8.60 ַᾝ̕ № Ὲ

2023 ԍ Ὲ қ ‪≠ ̂‪≠ ץ ╠

ᵞṿ ̃ҹ 1.21 ַᾝ̕ ֣ № Ὲ ‪≠ ҹ 1.06

ַᾝ̂ 2023 ᴍ ᶛ ̆Ҋ ̃̆ ԍ҉ Ὲ

қ ‪≠ 12.38%Ȃ ̆҉ Ὲ ѿҩᴪ Ҭ

֣ № Ὲ ‪≠ ԍ҉ Ὲ қ ‪≠

№ӊԓ ̆ ȇ№ ↕Ȉ Ȃ 

̂2̃‪ ֟  

ᴍ Ⱶ № Ὲ IPO

Ⱶ ̆ ᴍ 2023 ԍ҉ Ὲ қ ‪ ֟ҹ
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308.11 ַᾝ̕ № Ὲ 2023 ԍ Ὲ қ ‪ ֟ҹ

44.44 ַᾝ̕ ֣ № Ὲ ‪ ֟ҹ 38.99 ַᾝ̆ ԍ

҉ Ὲ қ ‪ ֟
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₮ΐ ̆҉ Ὲ Ԋȁ ֲ ῒ῏

ᴍҹ 0.97%̂Ҍ Ԋȁ ֲ ῒ῏ ҉ Ὲ

№̆Ҋ ̃̆Ҍ № ҉ ╠ №ӊ Ȃ 

҉̆҉ Ὲ Ҍ ȇ№ ↕Ȉ ̂ѿ̃ȁ̂ԋ̃ȁ̂҈̃ȁ

̂ ̃ȁ̂ԓ̃ Ҍ № Ȃ 

（三）本次分拆中所属子公司不存在以下任一情形 

1ȁҺ ҙⱵ ֟ ҉ Ὲ ҈ҩᴪ ῤ ᴍ תּ

̆ᵖ Ὲ ҈ҩᴪ ᶏ תּ Ҍ Ὲ ‪ ֟ №

ӊ  

҈ҩᴪ ̆҉ Ὲ Ҍ ᴍȁּת Ԋ Ȃ ᴍ

ԍ 2020 ṽּ̆ת ҙⱵ ֟Һ

ȁAR/VR ῏ᾣ ȁ Ҭ ӄ ᾟ ꜚ

̆ ₮ΐ תּ̆ ᶏ Ȃ 

ѿ ץ MEMS ᴆ ȁ ֟ҍ ҹҺ Ὲ ̆

҉ Һ ҙⱵ ֟Ҍ MEMS ᴆ ῏֟ ̆

Һ ҙⱵ ֟Ҍ ԍ ᴍ ҈ҩᴪ ῤ ᴍ תּ

ҙⱵ ֟Ȃ 

2ȁҺ ҙⱵ ֟ ҉ Ὲ ҈ҩᴪ ῤ ֟ ӯ

 

Һ ҙⱵ ֟Ҍ ԍ ᴍ ҈ҩᴪ ῤ ֟

ӯ ҙⱵ ֟Ȃ 

3ȁҺ ҙⱵ ֟ ҉ Ὲ Ὲ ҉ Һ ҙⱵ

֟ 

ԍ2017 ̆Һ ԊMEMS׆ ᴆ ȁ ֟ҍ

ҙⱵȂ Һ ҙⱵ ֟ ᴍ Ὲ ҉ Һ

ҙⱵ ֟Ȃ 

ᴍ2008 Ὲ ҉ Һ ҙⱵҹ ᾝ ᴆ
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֟ ȁ└ ̆Һ ֟ ᵣ ᾥ ȁ

/ ȁ ↓֟ Ḃ ֟ ̆Һ ֟ ҉ ֟

ȁ└ ῏ ֟Ȃ 

ҙⱵ Ҭ MEMS ᴰ ԍ ᵣ ȁ ᵣ

ᴰ ֟ ̆ ᴍ Ὲ ҉ ֟Ȃ

3D ᵣ ᾢ ̆ ῒזᾝᴆ

ⱳ ̆ ᴍ Ὲ ҉ Ԋ׆ ҙⱵȂ 

҉̆ Һ ҙⱵ ֟Ҍ ᴍ Ὲ ҉

Һ ҙⱵ ֟Ȃ 

4ȁҺ Ԋ׆ ҙⱵ  

Һ ҙⱵҹ MEMS ᴆ ȁ ֟ҍ ̆Ҍ ԍҺ

Ԋ׆ ҙⱵ Ὲ Ȃ 

5ȁ Ὲ Ԋȁ ֲ ῒ῏ № Ὲ ᴍ̆

Ὲ № ҉ ╠ №ӊ҈ ̆ᵖ Ԋȁ ֲ ῒ

῏ ҉ Ὲ  

₮ΐ ̆ Ԋȁ ֲ ῒ῏

ᴍҹ 2.81%̂Ҍ Ԋȁ ֲ ῒ῏ ᴍ

№̆Ҋ ̃̆Ҍ № ҉ ╠ №ӊ҈ Ȃ 

2020 9 29 ̆ ᴍ ԓ Ԋᴪ Ӝ ᴪ ԅȇ῏ԍ

Ὲ ꞉ ⅞ Ȉ̆ ῒ ῒ Ὲ

ֲ ȁ ֲ ȇ2020 ꞉ ⅞ȈȂ ꞉

⅞ῃ ̂ ꞉ ⅞ ԋ ȁ ҈ ̃̆ Ԋȁ

ֲ ῒ῏ ᴍ 1,907.27 ҆ ̆ № ҉

╠ 3.28%̆֞Ҍᴪ Ԋȁ ֲ ῒ῏

ᴍ № ҉ ╠ №ӊ҈ ’Ȃ 

҉̆ Ҍ ȇ№ ↕Ȉ ԓ ̂ѿ̃ȁ̂ԋ̃ȁ̂҈̃ȁ

̂ ̃ȁ̂ԓ̃ ҉ Ὲ Ҍ № Ȃ 
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№ ҉ ̆ ᴍׅ └ ̆ ׅҹ

ᴍ ῤ Ὲ ̆ № ҉ Ҍᴪ ⱴ ᴍ ῏ ֜

Ȃ 

№ ̆ ᴍׅҹ қ̆ ᴍ

῏ ֜ ׅ ῀ ῏ ֜ Ȃ ᴍ Ḡ ῏ ֜

ȁ Ὲᾛ ̆Ḡ ᴍ ̆Ҍᴪ≠ ῏ ֜ Ⱶ

̆ ᴍ ῒ қ̂ ≢ Ҭ қ̃ Ȃ № ̆

Ḡ ῏ ֜ ȁ Ὲᾛ ̆Ḡ ̆Ҍ

ᴪ≠ ῏ ֜ Ⱶ ̆ ῒ қ̂ ≢ Ҭ қ̃

Ȃ 

ҹ⁞ № ῏ ֜ ̆ ᴍȁ Ὲ └

ֲ ȁ ₮ΐȇ῏ԍ⁞ ῏ ֜ ₱ȈȂ 

҉̆ № ҉ ̆҉ Ὲ ҍ № Ὲ Ҭ

ᴪȁ ├֜ ῏ԍ῏ ֜ ̆ ȇ№ ↕Ȉ Έ ̂ԋ̃

Ȃ 

3ȁ № ̆҉ Ὲ ҍ № Ὲ ֟ȁ Ⱶȁ

ԑ ̆ ֲ ȁ Ⱶֲ Ҍ ֜ ᴋ  

ᴍ ֟̆ ԅ Ⱶ

Ⱶ └ ̆ ȁ ȁ Ȃ ҹ

ῒ Ὲ ễᶏ ̆Ҍᴪ Ȃ

ԍ ᴍ ῒז῏ ̕ ᴍ ΐ ẫῃ

ῤ ̆ ᶏ ̆Ҍ ҍ ᴍ ῒ └ ῒז

ᴑҙ Ȃ ᴍҌ ȁ ֟

ῒ ֟ Ȃ № ̆ ᴍ Ḡ ֟ȁ

Ⱶ ԑ ̆ ȇ№ ↕Ȉ Έ ̂҈̃ Ȃ 

ֲ Ⱶֲ ̆Ҍ ҍ ᴍ

ֲ Ⱶֲ ֜ ᴋ Ȃ № ̆ ᴍ
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ֲ Ⱶֲ ̆ ᾧ֜ ᴋ ̆ ȇ№ ↕Ȉ Έ

̂҈̃ Ȃ 

4ȁ № ̆҉ Ὲ ҍ № Ὲ Ҍ ῒזҤ

 

ᴍ ֟ ԑ ̆ Ⱶȁ ȁֲ ȁҙⱵ

Ḡ ̆№≢ΐ ҙⱵᵣ ȉΐ я
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ѿ ̆ № ҉ ⱳ ѿ

̆ ≠ԍ Ὲ ̆ ≠ԍ ᴑҙ

ꜛⱬҙⱵ ̆Ḃ≠ ῃ ᴨ ֲ ȁ ᵬ ῃ ᶫ

̆ Ӟ ꜛԍ ᴍ ⱬ̆ ᵞ

ᵣ ֟ ṽ ̆ҹ ᴍ ẫ ᶫ ⱬ Ȃ 

̆ ҙ ȁ֟ ȁҙⱵ ҍῈ ῒזҙⱵ

≢̆ῒ ҉ Ӟ ≠ԍ ᴍ ̆

ȁ ̆ ≠ԍῃᵣ қᾟ№№֣ ҉

Ȃ 

ԍ ̆Ὲ № ֜ Һ ҉ Ὲ қ̂ ≢ Ҭ

қ̃ȁṽ ֲ ῒז≠ ῏ ≠ ֟ Ȃ 

̆ Ⱶ ҹ̔ № ≠ԍ ҉ Ὲ қ ṽ ֲ

Ȃ 

四、上市公司分拆后能够保持独立性及持续经营能力 

̆ ᴍ ֟ ԑ ̆ Ⱶȁ ȁֲ ȁҙ

Ⱶ Ḡ ̆№≢ΐ ҙⱵᵣ

ⱬ̆ ֲ ȁ Ⱶֲ Ҍ ֜ ᴋ ̆ Ҍ ῒזҤ

Ȃ № Ҍᴪ Ὲ Ҍ≠ ̆ ȇ№ ↕Ȉ Ȃ 

ҙⱵ ҍῈ ῒזҙⱵ ӊ Ḡ Ȃ Ὲ №

֜ Һ ҉ Ҍᴪ Ὲ ῒזҙⱵ ᵬ

Ȃ № ̆Ὲ ׅ ̆ Ⱶ ’

≠ ⱬׅ Ὲ ҬȂ № ≠ԍ ҉

῀ ̆ MEMS ᴆ ֟ ῤ ῀̆

AI ף ҙ ̆ ̆Ӟ ≠ԍ ᴍ Һ

ҙ̆ ῀̆ ȁ Ȃ № ̆ ᴍ

Ḡ ҙⱵ ̆ҙⱵ ⇔ ѿ ̆ ⱬ

Ԉⱬ ⌠ⱴ ̆ ⱬ ≠ ⱬ ѿ Ȃ 
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̆ Ⱶ ҹ̔ № ҉ ̆҉ Ὲ Ḡ

ⱬȂ 

五、歌尔微具备相应的规范运作能力 

ȇῈ Ȉ ῏ ȁ ȁ ᴆ ῏ ̆

Ὲ ’ ԅ қ ᴪȁ Ԋᴪȁ Ԋᴪ ֲ

̆└ ԅȇ ᴍ Ὲ Ȉȇ қ ᴪ Ԋ

↕Ȉȇ Ԋᴪ Ԋ ↕Ȉȇ Ԋᴪ Ԋ ↕Ȉȇ Ԋ ᵬ└ Ȉȇ Ԋᴪ

ӥ ᵬ ↕Ȉȇ ᵬ ↕Ȉȇῤ └ Ȉȇ └ Ȉ

ȇ Ḡ └ Ȉ ȇ῏ ֜ └ Ȉ ѿ ↓Ὲ └ ̆

ԅ қ ᴪȁ Ԋᴪȁ Ԋᴪȁ Ԋᴪ ӥ ᵬ ̆

ҹῈ ֲ ᶫԅ└ Ḡ Ȃ 

̆ Ԋᴪ ԅ ᴪȁ ᴪȁ ҍ ᴪȁ

ᴪ 4 ҩҒ ᴪ̆ └ ԅ ᵬ ↕̆ Ḡ ԅ

ᵬ ̆ ԅ └ Ȃ 

ҹ № ҉ ӊ ̆ Ҥ ȇ ֜ Ὲ

├҉ ↕Ȉ ῏ ȁ ᴆ ҉ Ὲ

ᵬ̆ ẫῃῤ ȁ└ ῤ └└ Ȃ 

҉̆ ΐ ẫῃȁ ȁ └ ̆ΐ

ᵬ ⱬȂ 

̆ Ⱶ ҹ̔ ΐ ᵬ ⱬȂ 

六、本次分拆履行的法定程序完备、合规，提交的法律文件有

效，披露的相关信息不存在虚假记载、误导性陈述或者重大遗

漏 

ᴍ Έ Ԋᴪ Ӝ ᴪ ԍ 2024 9 13 ԅ

ȇ῏ԍ№ Ὲ ᴍ Ὲ ֜ Ὲ Һ

҉ ῏ ȁ Ȉ ῏ Ȃ 
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҉ Ὲ ȇῈ Ȉȇ ├ Ȉȇ№ ↕Ȉ ȁ

ᴆ ῒῈ ̆ № ҉ ῏Ԋ ̆ ԅ

Ȃ № ҉ Ԋ ȁ ̆ ῏

֜ ᴆ ȁ Ȃ 

₮ΐ ̆҉ Ὲ № ҉ Ḥ ᵣ҉

Ὲ ԅȇ ᴍ Ὲ Έ Ԋᴪ Ӝ ᴪ ‗ Ὲ Ȉȇ ᴍ

Ὲ ῏ԍ№ Ὲ ҉ ѿ Ὲ Ȉȇ ᴍ Ὲ ῏

ԍ№ Ὲ ᴍ Ὲ ֜ Һ ҉ Ȉ

῏Ὲ Ȃ ᴍ Ҭ ᴪȁ ֜ ῏ ̆ᾟ№ ԅ

₮ΐ ‗ ҉ Ὲ ├ ῒ ֜ ᴇ ֟

Ḥ ̆ ȇ№ ↕Ȉ ԅ № ȁ

ҙ ȁ ȁ ̕ № қ ≢ Ҭ қȁṽ ֲ

ῒז≠ ῏ ̕ № ȁ ҳ

῏ ץ̆ ΐᵣ ȁ Ȃ 

Ὲ Ὲ ῃᵣ Ԋȁ Ԋȁ ֲ ᵬ₮ Ҋ ̔ľ Ὲ ῃ

ᵣ Ԋȁ Ԋȁ ֲ Ḡ ȇ ᴍ Ὲ ῏ԍ№ Ὲ

ᴍ Ὲ ֜ Һ ҉ Ȉץ Ὲ ₮ΐ

῏ ᴆῤ ȁ‰ ȁ ̆Ҍ Ẋ ȁ

̆ ῒ ȁ‰ ҩ≢ ᴋȂ” 

̆ Ⱶ ҹ̔ ₮ΐ ̆ № ῏

ȁ ԅ ̆ ֜ ᴆ ȁ

̆ ῏Ḥ Ҍ Ẋ ȁ Ȃ 

七、本次分拆董事会决议日前股票价格波动情况 

Ҭ ᴪץ ├֜ ῏ ̆ ᴍ №

҉ Ԋᴪ‗ ╠ ᴇ ꜚ ’ ԅ ̆ Ҋ̔ 

Ὲ ԍ 2024 9 13 Ԋᴪ № ֜ Һ ҉

Ԋ Ȃ Ԋᴪ‗ ╠ 20 ҩ֜ ҹ 2024

8 16 2024 9 12 ̆ ‰ ҹ Ԋᴪ‗ ╠
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21 ҩ֜ ̂2024 8 15 ̃̆ ╠ ῤῈ ̂ ̔

ᴍ̆ ף ̔ 002241 ̃ȁ ̂ 399001 ̃ȁ ҆

̂801080.SĨ ’ Ҋ̔ 

 2024 8 15 ̂ ̃ 2024 9 12 ̂ ̃  

Ὲ ᴇ̂ᾝ/ ̃ 20.34 18.40 -9.54% 

̂399001̃ 
8,370.12 8,054.24 -3.77% 

҆

̂801080.SĨ 
3,231.53 3,039.54 -5.94% 

╧  -5.76% 

╧ ҙ  -3.60% 

2024 8 15 ̆ ᴍ ᴇҹ 20.34 ᾝ/ ̕2024 9 12 ̆

ᴍ ᴇҹ 18.40 ᾝ/ Ȃ Ԋᴪ‗ ╠ 20 ҩ֜ ῤ̆

ᴍ ᴇ ҹ-9.54%̆ 20%Ȃ ̂399001̃

ҹ-3.77%̆ ҆ ̂801080.SĨ ҹ-5.94%̕

ȁ ҆ ̆ ᴍ ᴇ №≢ҹ-

5.76%ȁ-3.60%̆ 20%Ȃ 

҉ ̆╧ ╧ ҙ ̆ ᴍ

ᴇ Ԋᴪ‗ ╠ 20 ҩ֜ ῤ 20%̆

ꜚ ’Ȃ 

八、结论性意见 

̆ Ⱶ ҹ̔ 

̂ѿ̃ № ҉ ȇ№ ↕Ȉ ῏ ȁ ̕ 

̂ԋ̃ № ≠ԍ ҉ Ὲ қ ṽ ֲ ̕ 

̂҈̃ № ҉ ̆҉ Ὲ Ḡ ⱬ̕ 

̂ ̃ ΐ ᵬ ⱬ̕ 

̂ԓ̃ ₮ΐ ̆ № ῏ ȁ

ԅ ̆ ֜ ᴆ ȁ ̆ ῏Ḥ

Ҍ Ẋ ȁ ̕ 



16 
 

̂Έ̃╧ ╧ ҙ ̆҉ Ὲ ᴇ Ҍ

ꜚ Ȃ 

Ҋץ̂ ̃ 
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̂ ̆ҹȇҬ ᴍ Ὲ ῏ԍ ᴍ Ὲ №

Ὲ ᴍ Ὲ ֜ Һ ҉ ӊ Ⱶ

Ȉӊ ̃ 

 

 

 

 

Ⱶ ҺⱲֲ̔ 
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