PV RS A3 PR A F
*F
FYITEF=WERA A RA F
RITBR G ER = HBERELERE
BRBA 5
Z
2019 SERFFEE RN

O >3kt 7 b b 43 B 23 vl

2020 4 3 H



H R e 2
YA B 1 = OO 3
FE Mo 4
—, BRBEFEEATREEIR ..o 7
() RATIEAI M TE LT ettt 7
() BB IETE G oot 7
R '3 gl L R - AN R - R 1Y 3 8
() RATIEARTEITE T T oo ss s 8
() BB IETE G oo 9
(=) JRAEIE S AN AZ BT T T oo, 9

= RGBT AENRKERBATHBOBREE oo, 9
() BT BB FIBATITEIL oo ses s esn s en s 9
QYA L IR = O 10
DO P B R TR A SEF B, 10
() MGV FLSZIAB I oo 10
QYA L IR = O 10
T, BEENRESTHIRENETNVFHEBARKEE .. 10
G I 5 RO 10
QYA L IR = OO 10
AN/ BBy A= By w1 1) 2 11
G I/ R oy s e 1= 11
QU VA7 151 7 = 3 LU 11
+. 5EAMNEAT REEEZRNEMEIREE ., 11



30 37 4 35 ] 7= B

PVAESR I A7 BR 2w AE BRI T3 7 I A2 e 43 A PR ] 2019 4 5 AT ety
WK B8 IR SR AL B BE SRR AT & IS I 25 it Iv), ARAE (bl =] KB
HEAEHINE) GRYINEZRAE S I b A w3 e 3 TARR 51 ) SR A L
FEMER, FZMUEIFAT I A AR5 br e TEFERIYE, AEWSEE . B 5t
MAE, addiEza, SadmmeE  GRYITE 2R HRAF 2019
FERRE), HE TARFEEIENR.

ASPRSLIE 55 ) B AR S L A A T R S AR

1. AFFBAE R ILPTRGE I SCAE . #oRHR BT A =] A 5 AR5 R 11
B A E A ARSI PRI B SR A 1015 SIS e, SER, AEERERGL
B IR FUEMRR B RIS, JFX i@ AL S R SR HERIE | se B B ot

2. ARFEUECT R WA BN 8 IR AT B I, BT IR A Rp
S LA AR AR5 B R SR T 7 A AR L RS, AR S I 55 B ) AN R AR AR

A

I3

o
=

3 AHRSTI 55 W i) AR Ze G i S AR T AU B N SR PR AEA R 8
TR ISR AE AT AR T B LT AR B .



B X

AFFErE R, BRARCEAAITE, TAIRREA W& X

XMV AETR A A R 23 W) 50 F- IR I i 3 7 2 B 43 A BR 22 )

AR S EN 1 | BATIRG TR 7 I SR R 4 B C AT 5 2 2019 4R R iy
S S L)
. e | RV BRI G T 5 AT IR G0 5 I 9
e U BB EBEEAHIRET (BITED)
T R RS 5 7 AT A I S EL R A ) F A R it
1009 AL ; 17 B3 35 4% A H 0 2 AR A T AT e 22 5 i
\/_' ~N \/_' é g vr SOYN r N2 g N — N
ARG AREA | o it e BRI 50,000 J170, I T
B A I LT T2 WA 30%.
AT AAT. EHA o
- b | vy B EET 7AN ING
2. EETE o | YT E =N B R A BR A 7
RAT AN W S 772 (5 S 77, AR R . B Sede.
5 | UEIRk. BEAE. KElEE, FERERS. BRI,
A IO 9 KAl
R G | R B s T TR 7
2Lk & | LRSS L CHIRAHO
ANSE 573 & | R SRk AT R A
HRAE & | YRR ARG CHIREHO
FkeEEE & | YA CEERR S A CHIREHO
H R | I R TR A F
BIERERNC & | TS RN BRSO CEIREHO
R & | iR L, (EEA )
AR G | AN R A R
PRI BRI RO | L | -
AL HAR 16 | SRR R AT
EOE . BSrondE. A EWRIE. SEBAE. ASEE, H
EREHRYE. REIERND . A . A AR
- e | 00 T00%KEEL, Uy O A 5 3 QURE (R 73
= T AR A AT IR A ] 0% AL LA SR 7 4 3K B
PR T A0%HI R HEAT RIBS . YN e LA
Wi .
FYI E RS & | YT EBU A B B T e
TR | TR A PR A 7
Rt % G | VRYIT I e A IR A A
Wk & | EYIEHERE T b
HARa A | BRI A R AN R A R4

4




NETERRIB

I E v RENE T AR A F

HHMEXFZA

YIS AR AT . s St R L (HIR
YO, LR TRkREEATRAT . YR A R
PRI CEIR A AT A SE IR ll. (1R
B0 YN BB AIRA T IR RS R Ve
il CHREYO. LR ERS G QEEAYO. i
P ODLA AT IR A T

CRAT BLAR T 3K 3% 7
3N

TRYITIIE ™ W5 22 JBe A A7 PR 24 =] 5 IR YIS W B B2 I BR 2
Al AR TR B L (AIREO. R GRIEH ™
EHEA R A AR SRS Rkl CHREDO.
BRI K RSB Al (ARG HO . TIINE &R AR
N WRYIZEREFRNCR S EE G CEREO. Rl
AP E B G GRS, RN BT R A 7 2 R AT B
By W SE B X

CEFTRAMEH B

TRYINTE IE ™ W5 2 e A A7 PR 2 7] 5 IR YIS W B2 I BR 2
Al JERUE TR B L (ARG, B ERIEH ™
EHARAE . R R SRS R Gkl CHREDO.
YT K AR B Al (A IREGHO TIINE &R AR
N WRYIZEREFRNCIR S EE G CEREHO. R
AP EE G CGRIEEKO). FIZEONLIEHT PR 7] 2 & A
DM B

HMEH . (SRR

2018412 H31 H

ERE. PEIERS

FENEHE B E R =

AL S5 olk
e

PV IESR AR A7 PR 22 7]

B . S

BT AL 55 Py

BT RAEBLTH

RETHIMFEFEHT GBIk

b IR AN R S
fl

BB A B T PR A ]

ALY 5583 e 4 7 )

VAR B A IR 2 ] 58 TR I T 387 2 e A R 7]
AT WA T S % 77 I S AR G 5 T < B ORI AZ 5y 2 ST I 55 ot
EELS=R

(ERERA)

CAE 5T T <AL AR T 55 B 5% TR DI T 3 7 T A2 e 4 PR A ]
AT A Wy S % 7 O 53 4R 0 88 Bt < R ORI AE o) 2R E L
1)

(HHRE)

KT A RS 55 BB (& FHIER A R A & &1k
) CKMEH 7[2019]0010453 5)

(B AHRE)

KT AR A Zy B CORYINT I8 7= 70 2 B A R A
F B SRR O R ) CR4ER%52[2019]005264 5 )

CE= AR E )

CERYIT = 0 2 B A5 PR 2 71900 R AT I A W S 14 BHBI4E
4 BR A 7] 100% 8 B0 H % = WA i 5 ) CRREBCTER 7:[2019]
818 5)




CARDITTIE P W02 B A PR A R IR Bk ) ORI T

CRFHRE) i [2019]000504 )

WAHT & | BYNESHAE 5

(AFEDY B | CPEANRILAMEARE)

CGESE) B | (PR ANRILAE SR

(EHEEINEGY | CETA R E R E I )
(=55 B | CRIYIRESAE 5 B S TRl (2018 4E121T))
(AFERED) B | CRIIT a2 A PR 7] # )

JG Ji7G B | ARMG. ARMG




—. EXHFEAFRHE
AIRAZ 5y 77 S AAE RAT AR W S B 7 L AR AT RAT ISR S AR L B e P

(=) RATB AR K B 7=

AR ST BT, 4Ukik. BEAR. KEEE, 0
AR BMEERNL . WA TER AR 9 FARAT R T R H R 1 4
ERHY 1009880, Horh 71 &R T A 7 1 & QIR EEA 171 & BH B4 40%1 i
BUCA B 6 3 A 40% K BRIV AT R85, ANGINAR IR F AR S L

FR A PR PR LB “ A BRPER 72 [2019]58 818 57 (A VRS Y, HE
FHR S 1 & RHI G 0% AL LA 1655 K BIHE 40% 1 RS, B AR
PHAEEEAER 2018 4F 12 F 31 H, J&REIEMMB ARt AL 1By 556,666.84
JiTG, GRE75 REARI A R EVEAL S UE H S 314541 6,500.00 J5 G, % 77
SE AR Gy b (1) 55 77 B A8 5 X4t 9 550,166.84 F5 TG«

AIRIE Gy, T A B RAT AR W) S 08 7= A IR A R AT s M i v H A A ] A L
RUCRAT AR TG K Gt P AR E B F W #H A S H, RN Ja#EF
28 NI VR E H o ARUCKAT B B A& € i 254 H BT 20 M52 5 H ik
25, B 6.93 Ju/f. 2019 4F 3 H 29 H, A ] 2018 45 B AR K48 1L
I (9T 2018 A FERNE B Y, [ 2RI AR B 10 IR &I 4214 0.50
76 (L, ERGEIAMIRFIC T 2019 4F 5 A 21 HELjiise e, RATIM RN
6.88 Ju/M .

RRAE Gy 5E UG, b A B A2 AR b i B AR T R s, i A
RIS B304 [F) 2R Bz ], SERRs il AT RN [ 725 . BRI AR 5 A
22 P E A F BRI SE bR i) N R AT

(D) BERERS

UE#E 23T 2020 4 2 H 14 H kAR T OTBE< BT A mliEg: RAT & B /%>
ke ) GIEE24[5 163 5 (T k< bl A AE A TFRAT ISR St 40 0>
foksE) GERSA#[2020]111 5) K CRATIRAE & ——R T 91 S Ehia
H AT A IR R (BITROY AT, X BT AR JEA T RAT I 1
R MBCHEREAT T % . 2020 45 3 H 12 H, SAFHAFNE ImEFSE

i

7



SRS FHREESE SRS WHEGED, REENEERER S T EEE
(R

b AR A 35 A AT E AT RITESERE RS, HE
i Bt & B A 50,000 JiJG, AEIEAIKEE 5 LURAT AR 77 X 3K 9 7=
(I3 G 1) 100%,  HLRAT 0 OB AR I AR VORAT W B AR (1) 30%,  RITAS
ik 109,484,686 i, KATMAEAMET AR FERER S KATIHE HAT 20
ANAE G H BT A RS S B 1 80%.

AUREAT A W S 0% 77 AN DATRC s ik % 1) P T S e A i 48, e 24 T il B R AT
F) 5 A5 AT AR AT IR D) S % AT A P S i o
=\ XSHEFNZMNRE PIRERAERE

(=) RATIRA W SE B 7™

1. ARHIB =T Kl 2

2019 £ 12 A 2 H, J1&FRMI St AR IRAE 5 1577 i 7 35 5 56 i L 7 A2 8
T, JEHUSRINT T B S B R R E R, Z—E 2 E AL
91440300715228172G.

ARIRAE Gy 6 B bR B P22 B 5 i, BTl A JIREE 708 RH 100080 AL .

2, fBURESS AL E

AIRAE 5 AR T 1 BRI 55 IR AL IS 0, AR I 7748 B 5 i
FAIGAUG %AT5 1 & FH A Bk, LI B 55 8 RIRFEAE

3. BEHHR

2019 4F 12 A 3 H, KESTHITHE T CERYITTE IR A R A =50 ¥t
M) (KK [2019]000504 5). HR4EI% (ML), KHYK, #ZE 2019 4F
12 A 3 H, @/ WE CBUE &R 100068, 26 TR 48 &L T80 4/
ek,

4, RATIARTE KR = Hi i B 4 B e & i

2019 £ 12 H 9 H, W EREZEICE FA R ITE A ml R A 7] 2 1 1 38
W AE AT RAT BB 1 AR, A8 S B9 B S5 % 1E 208\ 7= i A2
I AR 2 e 8= IR A IRAE A FFRAT H i iy 799,657,103 it (H BB i
Ky 799,657,103 i), AEATFRATIEIE TR S AN 1,164,606,059 iz, A

8



UCORAT ICA W SR 8 7 6 ety b7 H 2000 2019 4 12 H 18 H o

5. EH BRI XA

WRIEZ T 5T W CRATIRAR MK B 0, RBEHIH G, Eliaw
R B FAT AR RAUETF Y 55 B 1K) 8 T WU s ) 2 =) 3R 4T S 8300 L T U1 A1
oy A R A AR RO s BT A R AT, FERL A AR ) T 15 A AR
X 5 4% ML RFA AR 1 2 7] R BB LE B A AH o 4R AE 5 36 05 B4 48 1 T THR S HY
HZHJE 10 HW, DIlER) SR B A w42 7158870, 77k, i
LI TR B DSAR B A5 H 2 A Bl — A H AR

RS K AE 2 )i HE B K AR # 7 [2020]002280 5 (& BHIE FA BR 2 =] 5%
72 AR R R O B W TR ), AR AN B e I 3 A A
NI, AZIFANE A R A

(D) BERERS

EW AR T EAEL 35 XERBHEEFLIH KT RESZELERE, =
ERE T e B BUNEIT 50,000 57T, ANHEREAIRAE 5 LORAT et J7 308 KBt
PRI Gy R ) 100%,  HRAT ety IR AN I A UURAT AT AR (1) 30%, B
AT 109,484,686 M, AATUMAE AT LA m SEERCE B S AT E H AT 20
AN H BT AR RS G301 80% . 1 EHIE M 2 CA%HE A B HE A FF RAT IS
SEEEMCE B o o WA AU AL HE ST A AT 280 P AR B 55 B 0 5 58 < 5 SR S it
BC =R 55, (HRAT IR 2 B B0 8 B e ) 5 15 FF AN RN A R AT I 43 T 5K B2 7 1Y)
S it o

(=) MM S B EZERR

SA%E, WL F BRI b A R A RE KB AP K IAR 5
AP FEO R, AR RS Ra G N, Eliasds
SESRRAT AR W S T8 7 BTG BBy A0 T2k o BT R A UL B SR B < 1 R S
Jite, o~ St OIE O R AT 5 B R 55
=\ XGBEFYUEARENRITRANZE

(—) ZHEERWERBITHER
FEARRAL Gy RE A, MASTT it Bt e « G Rl s 5 VBRI 5 55 %
DTS T ARV, AR B AR O GARYITIE I B A PR A =R AT i

9



R SE R = SERE R & B RPZ SRE T (BITRD) HHE.

(=) S4B B R

SRE, RBIMEBIEAN: BEAFEESENHAH, HXEEAY
IR TEATA ISR U, AR R IAS IR B K 8% 7 E 4H oA 5% 2% 07 3 IO SR AR T (R T T
P9, ZFFNESEFERNGSEIRTRNZRE

(—) Mk SRA&E K LB

FRAE KA 24 ifi H L 7 K 464% 5220201001859 5 IR YN T 38 7 IN A2 40 4 B
DN TR 7B R A R J) L 25 v SE B L B A A% R A ), 4K
ot th, IR 2019 4F A IR R T SEILR AN BR ARG B R 28 5 VS
TREA A AR B4R 19,553.08 J3 70, AMIKT 2019 4F B2 A& v I BR AR 48 5 PR 4R
a i VB T REA R AR BRI 15,620 J3o6; S14RHY 2019 4R & F R s
LAV JE TR 5B AR H A 38,624.23 50, AMET 2019 4R IR T
BES 7] B 2R K30 27,000.00 J5 G

(=) MSr B E R R

SE, ABSLMEBIANK: &R 2019 44§ & HE R h
LI AR L VAR 30 5 VH B T B A R B AR IR R L VA8 T BEA R 14 R
TN SR IE SR, J1EFH 2019 4BV S K s L4 SEHL.

5. BEENRS TSI RENZTLZHNERIAKZE

(—) W REREEFLR

2019 4E, AFERAMAFIER -, FoREXANTHLSE, @it
FIHEE, SERRAT IR M KB P SR I, WS 1 & RHE! 100% AL, (2t 1 2~ ] R
WK AN, AFHHYSS S RSB SO N T A, XSS
K.

AT TERUKAT A KB FHI, B GRS G RS SR, A m] Rk
FRNE A A, A RERT BT AR EARIRE ), SR A RS R SERE ), SO
AR, HHRTAREERIER, Ky, RAEMEEeR.

(=) S B E R R

SRE, APSIMFZBEAR: SEARFLESEHAR, @ e
RGOS CRINTTIE I8 A IR 2w AT R W K 58 7= I S B E v

10

0|



REEZ G A1 ETHD) th e k5570 Bt WA BOAHET, 3l 7 I 2 & B0l
SR FEIRDL R B, M55 R AT & 1Y
7 RRARESHSEITRRNEE

(—) AFAREENEZTHER

FREB I, Bl A ml il (A RNE). GIEFRIED . (CETi A wlia BLAED
GRS TR S8 SVRAE . VAR E 25K, LA SRR b /i Bl 2
A ARSRIE , AL T BONEH INE NGB, JREREIEE. B AFE
S BRIE A AT 1 SO S E B A S RUE AN — BT UL, 2 mVA BRAT AR IR
TR AU YA SO 2K

(=) ML S ZER R

SRE, AMILMFBEINA: BEAFEESERBAN, EiARNRH
Ry SEBRARBLAT & Hh FE R I 2 SRS T R AR A8 9% i 28 = BN RVE A SO Y
BOR, AR PR ISR iR SO SAE B AR SLE A — FIR O . AR UCRAT I
WK B e i a , B am]dt— b e B Ia AN, MEA R . Bl
IBAEME, R H/NBR A 2 K1 Y o
+. SEAHHNEASRFEERNHAMEINEZE

SE, FABOLMFBENA: SEARFEETE LB AN, ARKEKE™
A A5 B T WA AT I AL T RIBAT, PR St S A AT A Ty R E K
£S5, AIRERGT HAZ 58T AR EL B AT 507 DR LS5

11



(RIS, 9 AR By A PR 2 7 20 T3R8 i 2 e A7 BR 2
F AT AR W ST 77 I SR SRR B Bt RIS 5 2 2019 SFERFEEE FE W) Z

kS AT

LRI ERIVN

SiE [ZLee S sRARAK

PV UETF AR A IR~ 7]

2020 %3 A 23 H

12



	目  录
	独立财务顾问声明
	释  义
	一、重大资产重组方案概述
	（一）发行股份购买资产
	（二）募集配套资金

	二、交易资产的交付或过户情况和核查
	（一）发行股份购买资产
	（二）募集配套资金
	（三）独立财务顾问核查意见

	三、交易各方当事人承诺的履行情况的核查
	（一）各方重要承诺及履行情况
	（二）独立财务顾问核查意见

	四、盈利预测或者利润预测的实现情况的核查
	（一）业绩承诺及实现情况
	（二）独立财务顾问核查意见

	五、管理层讨论与分析部分提及的各项业务的发展现状的核查
	（一）业务发展的主要情况
	（二）独立财务顾问核查意见

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

	七、与已公布的重组方案存在差异的其他事项的核查


