EREBRIEHFRHBAERAT

XF
EREINAHERBBRAR
ZITRBEINREMIATHERLEEARS
rd

2018 FFEHEESER
=

REBESEERES

Y037 W S5 o)

-ﬁﬁﬁﬂ#ﬂzfﬁﬁﬂﬁl\j

GUOTAI JUNAN SECURITIES CO., LTD.

—O—h=EMlmA



EZ

H =8 LT IR A IR~ 7R T B & E N2 B IR w1 AT et I
SCAT I K58 7= FF SR AR RC E R B LI 5 i), AR (BT AR B oRHE ™~
BT PED R =] IR I 55 B R 55 8 B INED) A e, 1% IHIE
FATME ANV S hR e BRI, B WMSAE M BRI 55
i) 2ol B HAZ A, 45 E BT A ] 2018 AEEE R, R T O T AR IRE KRB E A

IFPa s 3 WA B T B i S 15,

ST 55 i) ) R AR S R L R A T ] BAR B ) 28w S EL LA
RETTRMEHIBURE, B RS T ORI 55 B /A, HprRfE R oyt AA
FPEE B PTRIE R A SCAF RIS . HERf . e, AMFEE RN k&
BAd B EGR FYEMRE, FERTIL RS AR e, S A S A T ST S
JOGR i) Xk A R Bl R R T LI SR HERR AN S B B T

AFFEE T A BT E B BB I, R EREA RS T
T DL R PR AR 5 B8 DR ST 7 A AR L KRSz, A 7 0 55 O3t ] AN ARHEAE ] ST AE

ARST I 55 I 1) AR AT B BT T LA B N SR IERAEA R G B L
BB )55 SRR A 5 Sl T e e B

A7V 55 1] SRR H 08 N BT T 1 g R S 2 AT A IORAT A b S
YIS KB 77 F S SR I Bt e AR 45, DAL SCH THR T B8 PRl R 5
tERE WU LR o8



B o 2
FEX oo 4
—\ RBEFRIRT RIL B oo 6
() AIREE GAEBUREIR oo 6
() BRI PSS BAL T B B 7
(=) BEAEBL BT G RAT I coeeeeeeeeeeee e 7
QDR i va S LIR30 L 9
=\ REEFHEAEEIFIAERBITIEI. ..o, 9
) B BUB AT oo 9
() FRVETBATHE D oo 9
(=) LI B A AL L T v 10
= BFITMBISEIIE S o ovvoeeeeeeeeeeeee e 10
() BAFUTTIUBEIE ...covooeeeeeeeeeeeee e 10
QB 31 16 L 2 OO 11
(=) JSEI S5 A AT B Moo 11
M. SRS STBI RIS FSHEZRIVIK. ..o 11
(=) AFNEGERIRIIIR oo 11
) AL S5 A A EE T Mo 12
G TII/N = b5 e i L= e 1= OO 12
DI/ R B2y A B 1= O 12
Qe R v S LT = L 12
N SEATHERAFERGEESHNEMEDL .o 13
£\ HUMIZET 10006BRALHE BT ...ooooveeeeeee e 13

A =2 == = 1 OO 14



FEX

FEARMR G PR ERAROCARE, RSB R AR EAT IR & X

~w. ElieE. HRet

H e EN AR AR AT

BUNIETT . FRE2AH

BUPHAS AT AL A i A PR 22 W

PRI B

BUMIAS S ST B R FF A BTN ST 63%MAL

5 Ji

BN B9, HHIER

DIRAEN

PO S G P A AR Al G IE A0

e

uf B HFHSARAR, S HFRA Marco Polo
E-Commerce (Holding) Limited

BN

BUPH S AR PR A AR Al CEFIE A0

AR Ty ARRELL AR
EARB T EA

H SR RpUNE S SRR BUNSRRAT B 3L
AY B SE LA TN IS AT 63% AL s [RIAN A) AS it +-
PTG R ERN RAF DI RAT I SRR E R &, 5
SRIC S BF o AN R I DU S 5877 22 5 A% (1) 100%

AR

(EZHE LU B A R AR R TH B N A7)
AT BR 2 7 RAT A e SO BB S5 58 7 I S AR iU 8 B2

B2 2018 FREFFAE T R IR SR B4R

HAMRE

(T & £ N AR A IR 2 5] RAT et B SO Bl
WS BE P ISR EE R e Rk 15 (R )

O S w7 )

(5 & & TN A2 A A R4 =] 5 UM R o 2
ikl GREEK) - SRS R ESARAR . b
MIASERE T I BE S Ak Ak G AAKD) 2 RAT et S AT
L ST 7 D00

S A T A2 Bl 30D

(5 & & TN A2 A A R4 =] 5 UM R o 2
Akl GEEAK) « BAEIBETRSERAR. K
TAE BUKIR, TG R MR RAT B I 32
AFEIL e ) S B 7 WAL A T A2 0D

(na)ik)

(e NERIEANE 2 7] 3%

GIEZFIED)

(e NI ERESF%)

(EAEHINE)

(T =] KB EAUE H M)

(LR

CARIINIEZRAZ 5 B 5= i U

SHESRERS

hEIE S B B




R 18 | RYINESAE 5

WAL S HEEZ | 4R | BREREFRMERAF

%Ak | PXAESTHMHE ST RS IR A 1O
Jos Szt Ao & | ARmze. ARM7E. ARMZIT

T AR A REE HILE A S50 T < AR BRI DL, 209U & N R A

.




22 I M 22 R O TR HE TS 18 4 1 B AL 2 e A PR A ) T B H 44
i U B A Pk Al (I A A 88 RAT IR A T K B8 7= R SR AR LB B < A A2 ) GIEE
Wi VFAT[20171555 5) ik, F e ERBIME K BAES . BUNERKATIK
153 RS2 AT B 4 W) SRR IO AT 63% BERL o [RIIF, 23 &) AR E 0 S AE A TF K
TR SR LB B 6

PER T2 R RAT Bty B S A B4 T K 9% 77 52 A T 8 B8 < FX) o S 55t
], AR (AL (R A F I E LI 55 B L 558 B ANE ) S5 5%
e, ERBRNEBEERT TREES, ST B EMFEN 2018 £

A KRR TR

HARRG LT

v BTN RIFIER

(=) FRRXZZHREGE

ARALE 5y IR B MBI K Sl 28 BUHAE R PN S T 63%
AL o B2 5y J5 SN LT O AN AE 5y %5t 5 AT ey B SCAT IR e W) S 1) % 77 - 53 4R
Mo bi<, Hr:

1y RAT Bt S SO L KB 7 B B ARG DL an h »

~ BERNA | R Bt o et
BE | xRy | 7 )
ABBLH GB x| O
1 IRA S 34.2709% 369,987,984 | 228,048,384 9,915,147 141,939,600
2 On% 23.2363% 250,858,652 | 123,924,258 5,388,011 126,934,394
3 PN A B 5.4928% 59,300,164 59,300,164
&1t 63.00% 680,146,800 | 351,972,642 15,303,158 328,174,158

2. KA Gy, Bl A m] ARG E BT e W 7 AR A T K AT Ay 14,835,093
FEBEE A NRT 1.00 7T, RERARATIE A ANR T 23.20 Jt.
NFIRIRGEERER £ RN N R T 344,174,157.60 JG. BB R &4 H T fHA
RAE Ty PRI I « SCAST AR IR A 5 B R S AR A B 3

B 5,

6




() FREFRMARIFER

2017 £ 5 H, HUNAEAT S 1 BT K 1 CEDI IR Y (Gt —+E 25 FAAY:
913301005966492054), =2 5% Ji & 4 A BIHTM ST 63% AL Eid 7 £ L i A
Al N, FEERUNTT TR TS B 5 p 38 se B AR ¢ TR AR Bl T4, LA A
CRFE BN & ] 100%JKHL .

2017 45 F, HMAEH A T OB (2017) 3 030010 5 (IR iRk,
A, HZE 2017 FE5 H 18 H, EiiAR CIRBEIBUNE . D58 8951
HHEEMEA (A A AR 15,303,158.00 76, 4B 445 AL RRA AL
it % AR M 351,972,642.00 7o, Hedb: A NI 15,303,158.00 76, WAL
R T 336,669,484.00 TG

() FREERESRITHER

1. ZERERERITER

MRABAIRAE 7 52 BL B B AR DI AAT I WA I 00 & “ A LS AT g0
s INBRFTRI LS " ARG EE IR, 34T 14,835,003 IR AR T IEAL, KATH
1 23.20 Jo/E . ANIRAE 5 SRR L U8 15008 3 R C B AR S Ol i T

Fe RITH S MERER) | BEE&S o) | 8l
1| ANSRIES M EE A PR A 7] 14,835,093 | 344,174,157.60 12
=nan 14,835,093 | 344,174,157.60

2. FHEET G T Sl i

2018 i 4 H 13 H, XAt A 7P Xk (2018) % 030012 5 (4R HE
&Y. R ZIRY, #E 2018 45 4 A 12 Hik, MO7MS W CEASRE)
ST A 5 4 K P SR 2 5 R A TF AT I ST PR 43 8 2 AT R L 0 %
eIt 2 28, SHLEIHY 344,174,157.60 JT.

2018 £ 4 H 13 H, EZHE % CR BRI ERIHNER AR 9% FH i 0 A Ak 4%
e ERENARGEEREL N,




2018 ©F 4 H 13 H, "o H 7 XAy (2018) 28 030011 5 (46 ¥%
WY, G, % 2018 44 A 13 Hik, LWARCHERESBFTNARD
344,174,157.60 G, $NERASS T L W 55 i) 9% FH &+ AR 10,000,000.00 T (&
i), SERR SRS 55 B CEAR D IEARIAGGR R T 334,174,157.60
JG, HEERESHHNANRT 33417415760 J6, Hb: KA ANRD
14,835,093.00 JG, #rif B A AR R M 329,339,064.60 ji. #i% 2018 4 4 H 13
Hoik, AT 5 e M 5 A 8 N IR 407,383,485.00 76, ZitANARM
407,383,485.00 7t

MRAE (P BRS04 A IRSUE 2 "R 2 7] BT 2 " AR A I RAT IR
Bl SRR ) B RMAE, A RARREAT I T 2018 42 4 A 17 HIUS 1
LA m HEE OBty B g 2B,

3. HERSLTHIK WL =07 I E R E G
(1 FEREL AR WL =77 W E R E G

H e TN EEREGLAT L P A, ERITRIIEERST P, JEERM
A 45 i ie) T 2018 4 4 A 16 H 5 EHEH MRITIL AR B T8 T (CRER &
J7 WL

(2) FER L AT

A 2018 F 12 A 31 H, ARE\EREHAREBEER S OMHEE, &
R 4L K P O T 2018 4F 8 H 52 ilds .

(3) 2018 5 ZLAE % 4 1 S B F s il

A 2018 4212 H 31 H, HEF &AM BN LEET &K R

H &8 (Fiz)
BRESEB 34,417.42
ke RATHRH] 1,000.00
FWHEE RSB 33,417.42
W AR S L CRERATHRAD 33,417.42
1. SURARIRIE S B e Xt 32,817.42




2 SATARIRAZ 5y IR B A A A HLAA 9% 600.00

BZE 20184E 12 A 31 HEERELY 0.00

(M) Rz ESmEzEEL

%A, B S BRAN: 3Z 5% 55 LA m] E e ks I B I A2
PRI 7] C5E B R TR A T4k AIRZ A ER e CFHETMN, SHERE
CHR L€ Hg e, SEReT K Ol . 5 HeEARa T RITK
3 W S8 7 I S AR IO B i 19 e A L7 Hh IR 25 B 0 45 80 PR DA 2 m) iR I
AL, IR B, SR B ReE AR RORAT ety &5
AYEL I S8 7 0 S R ML B W < B M B M DR AR S L AR B D T4k

/3>

—\ XEEFEEABXMYFIEIENEITIR

(=) HIEITIRR

2016 4£ 10 H 20 H, H &4 ESHMNEaT I RPUNI&E . a5 2
IRER T (S P= MY ). 2016 4FE 10 H 20 H, HE LT 5mME K. D]
FH L FEL EUKK ER R MIREZST T (AT AME ) .

MAREHEERER S, LTHTARASHERERSINWTEET (FYE
TR AR A R A &) AT A K SAT G L B E R & EA
FFRAT B S AR E R S A I -

BEREREEH, RIS AR, &7RBIHIUKILE BT LA

, A I S P A R AT N

(=) #FeEITHRR

FEARIRAZ Gy RE A2 5 % T3 HL (& B RS 2w
ARG R T A KT HRAPRLEC S WEffl . Se MR X T ok T
NI R B BUE A& % T RRf 22 =] BORNE A TS R M 38 4
PRI BRI 9% TRl FIRISE SRR AZ 23 ARV R o PRIE_E T A m S E VR i ki .

9




UEAR A B IEH AL 7= 28 A I AR T o S oy W T 2D BN B3 B T 96T Toid
PSS B LR R A ST G ML SE A R T L SR TR TRITE SRR AL 5
I RT3k AR IR R o S Z X TR R T kT Bk 58 5 X U5 it
SR A 75 8 £ BBOR  SERRER B 1 58T 38 S R 58 4 AR T
5B M E 7RI ARG RIS 5 & W - e EABIRRR . S Priz
A EESE. WHE, SPEEA R T ARRE 5 s SO RS e
MSERENER R . B B ERBURR . Shrizhil N &RES. RE AR
L7 R HE R B B 4L ) 300 [ R DR it PR 7 U o A IRSE 5 (K R LA
HE TSR L IR . BRI EZ N R O (F e BN AR A R
F) RAT Iy B ST DL SR B 7 P SRS B B8 el 45) hPEdRa R .

BEAMG PEEH, K0S IEH BT LdkiE, AR EIR R
.

(=) WMIMSEmERESR

L%, S S5 A A

ZNFENEERFSHE =R G 23R 2019 55— I i
RKSHBCELE, A TR BT IS TT 10000 B BUH 5 45 B A& Stk F
KERAF . MEARREBEEH, REERBDL TG E] . BRiZE oL,
A7 PR IR M UK N B AT, BRI BAEEH, S R R
AT o

BUMN ST 10006 BB H & S IE W, “-E. BHUM K T] 100064 H & S 1t

: \ JIIJ.*IJTﬁ:II)nIJ Elja‘ijbl

(=) BFFUNHELR

BT SR RBT M A& K Dl S B AR Nk ik 55 N, B A& AT
2016 AFFE. 2017 4 F . 2018 - FE4 W I BRARE 1 M40 a6 5 VA 8 BE A = AR
A B33 RE 2 B AMK T 6,700 576, 10,000 6. 12,300 /iy, HAMET %~

10



PR 51 B ) B T 1R] Py 1A 0 TN o

(Z) BFRIFUEIIFR

R AR ST S 45 BT CRERSIBA 1O B M TR & a/ ek il
BN ) 2018 45 Ml Sk 5 e Z R T 2 AR 190 150 B A0 TR A A ) Crp et
¥ (2019) %5 030035 5), Wi MAKE 2018 fEFEL iR T REA T ITE &S
R ANFIBR AR 228 A0 65 U 8 T B A W) BT A & 14 RE 43 51 13,129.70 370

F112,538.54 Jigt, iAFNGKE

(=) BIIMSmEZEER

LAY, LIS AR 5S4 FARRE RE = EH LY, P
fixn] 2018 “EFE Y SR 5 CL 82 H .

M. SRS S HE2 R LRSI S H & RIVK

(=) AFM S % RIIR

2] BB ML S5 73 DU Ehi b K T2 oLk 55 At L 25 A i 51 Sl
55 KRB, o, Aol dioll 55 22 8w B R 35 R AR R . o F] B AR 55 e
VNS S

D EAH ol 55 B A AR B0 R AF, BB BU T dtoll 55420 dik s g in s A 4
a2 MERRIE IR S, H AT O N B B R T M 280, JF I8
o AL B PTG B ZNIRIE, DISEHETIE “HBT R SRS
=i IE R

LN RET T, A R iR ERS T 67 W ETREG R B REL
CEMR A 2R LN im BN CR G 8 B AR G055 7 3, HESh A [ 105 ek
BT, DA RIE R BRI, R E N A8 AR SO AL s K1,
SCELE R ARUE A, DRI 75 & m N L, PRARCRIA AN RS pliAs, BB BNl
PIAS R TAWHES T & A R H I 28 EIRIETT T, ~ " @wiiE MER “ Aotk

11



o

ik ” 2k EIRE, MAGEEHARS, K& LA TRERFE ., WIRKN &R
2, RS R A FE I L2 ST

HOREHE HR R AR 5 20 ol 55 07 T 8w 2 AEkIE T B R e0H mE A B
FTT RN ATIEE PRtk An R5 B H AT ORI R —, a3k
AT B ) E A T B 3 S 70 (R ORI Al it SR S el 2B R ATk e Skt o R
o

T S S5 T, o~ F] EEERH T BUE 1B N A Ok SRR R
KON FHGAE R 7 S A b oMb 55 £ [ I — 25 42 1 e s 5 2 L 55 A

(Z) BIIMSmEZESER

%A, AL SR AR 5 5 e, HUNS IR RO R, 4
MASAEANT ST 2 7 & BRI 18 5 04 o B2 S IR 28 i 2% T 55 1R e

A RFEREERSEITIRR
(—) AERBLHEMSETER

KOG, AR CHER (ALY QGEFE). (i ARNGHEBEND . (&
ALY R rp EE I A RIE R EOR, AW 5838 A~ "Ik IR BESE M) . g o7 {g
SN E] AERAE BANE R, IS A Fa R . AEAUCEALIIA], O w0
R, MG ARG LSBT, Iamp (s B IR TAE, @ NRESRIH AR,
BiiE N5 5, ISR AN AATA IR A SR o Rl AR,
HBLRE AT B RS A555 7T BEXS B i 7 A2 SR 8.

ARG 5E MmN m) REHE I (R mlik) GIEFRED S Rl mla BHE N )
PRz i B S5k AT & i) BRI ISR, 5838 A vk IR BEA5 Y,
IEUEPSE T S (2

(Z) BIAMSmEZEER

A% B, OSSR A Bl ARG (AFRE) . GEZFE) (EmR
12



A ERAEIN) SAHNEAMEOR, EAE SR, AR AT .
o) H AT SEPRE NE G D05 M T SRR AW B 22 5 . BT A Al fE
AL A DCVE A s VRIS P B B ORISR S IR AT %
BE, A TORY BT A R BB I AR A

N SEATHNEARRFEEFNEMER

ZeR%A, AL S5 RINA : AIRAE 5y 4% T3 4% 8 A AT R AT IR W S8 77 7
RIBAT T3 DR 55, TCSERRSLHE 177 S8 5 O A i B T SR A7 A 22 57t (1 oAt
HI,

+. FUMIZE] 100%BR I HEEIR

Znrl N REFRH =0 D SRR 2019 55— I
IR BGERL, 2 R U FRAAT BT S AT 100068 H B 4 B IS SRt BT
RAMWRRF . WEAMGHBEEH, ZHEHFIC B3 H .

0

H

H BB S TT 100% B A R R £ 20 24 BB B o dholk 55 4% O s
INRSACT 2 N L FURTE SR B &, H AT A (NIRRT B 2%0m Z 5 X A 28
thy, JFER Atk ” T RBPATIE b R RIE, ISEHETE e
FTERS TG B H bz

BN 2 A~ ml itk 55 26 ARG 8 IR S5 1 E s 4K, Bl A mids
NFEFT AR CRANIZE, AFk g PSR RO E S 8
FHHEERSFE” 4iGHEmML LRE, bUNKTS AR “Bribim®
BIRSGF6 7 R K. B 2014 38 55 MUW | 2017 48 5¢ BON UM IS H] 100%
LR, PUMNETT R RGN RAF, SASEARTRA . BEDUNETT 100%/
PR A T BT AR KR, % Il 25 A S ff) B B 28 4

>

Nt i A R LSS AT B e N EOR, BTN & 100%
PBURT A 2 ] AR Rt — 20 IR AR AT M 55 IR 22, Y RAS 1 B
HATaaEHAgER. & TTETHRS0E. oA RER. RERBEET, &

13



AICFF R EEW ST, SCO AR RFEE . R K.

FAN, HERUNEET 100% G, S92 0E, AT ERSE 42 16
1.6, ARYE VML) T8 B R A RS F R 4% 05 A DA R 7 25 g T H 2 & 3 2 1 7= AR U
i, XHATE] 2019 FENVGUE S A AR RS

BEAk, 2w ) J& T 2 RAZ 5y 43 25 SEBLI AR [R] — 32 6] 1 i) 4ol &
I PHERREEIKEME Y 7.86 1470, KT AR BRI A W K
T 7.86 147T, $#R-TF 1 A ARG AE

SR ERE AT 2 SCRIER I, AR BB E O DL PR A LA H R AR
K323 =) (AR SR VP A 75 2 B VP Al A D9 B A, e 2858 2 O M A2 T 30 A S U it
125 T O i, AR 2w BRI Tl mh /N B 2R R 2 O 15 7

I\ FEESEEER

BEAMREBEEFH, RRE KB HHAKNZ Z IR CE T8 H & F il
JU, IFIEAT TR RIAE B R XSS ARSI ER GO ETERM, SER
B ORAERMEHEE, FERRELT KT S5 PUNIEI ST AR
MR BURIEY 58 BEZ 185 70 Hrdh 70 52 K- Tk 55 IR Ok Jg; HE
K= EHER LK, EiTAR PRGN TS, fF6 ChiiAREEAEN)
SEVFRE R, A SEPRSE A T RIS O A B A 7 SRAFAE R ) HAh
Tt

ST HOMIS AT I RS A F AR i, JF e B2 &), Ahar
W 55 I 1) 0 5 Iy < R AR UK B8 7 B AL 3 B S 55 L4

14



(ARWTEIESL, N (HEBE ZIEF B A IR A R R TH e TN A B R
W) RAT IOy B ST K 5 I SR I E B 2 2018 R FFEE S B ILE
FrEE G BA G P) 28 7RI

TH LR

FRAL T L—f

[ 28 5 U A A BR A A
—O—/LEWMH —=+7~H

15



	重要声明
	目录
	释义
	一、交易资产的交付及过户情况
	（一）本次交易情况概述
	（二）标的资产的交付及过户情况
	（三）募集配套资金发行情况
	（四）独立财务顾问核查意见

	二、交易各方当事人相关协议和承诺的履行情况
	（一）协议履行情况
	（二）承诺履行情况
	（三）独立财务顾问核查意见

	三、盈利预测的实现情况
	（一）盈利预测概述
	（二）盈利预测实现情况
	（三）独立财务顾问核查意见

	四、管理层讨论与分析部分提及的各项业务的发展现状
	（一）公司业务发展现状
	（二）独立财务顾问核查意见

	五、公司治理结构与运行情况
	（一）公司治理结构与运行情况
	（二）独立财务顾问核查意见

	六、与已公布的重组方案存在差异的其他事项
	七、杭州悠可100%股权出售事项
	八、持续督导总结意见

