HEEFH R H R AT
KT ERAGURDE R AR RITRAG
WL EF=HBEEMEREBREKX S
Z
2019 EEFEESER

I 37 004 55 It
Qﬁﬂ) s Uk Z e Oy 43 B 23 vi)

CITIC Securities Company Limited

—F_FFNA



== P Riprqr s
RS IETR B A PR A & CBLU R iR E US> A E R A A A PR A 7 (LA
FEIFREIRAL . AT AT W 55 7= H SRR B 05 4 B R B RS ) S
5 7 2 ARSIV S5 0 A o AR ST A 45 T ] 45 R AR SR AT ML A DB S bR L TE
Ve, ABEWSEEH. SR aREAE, BEAFSEESEL,

1. AFPB7E 3 R LB RYE (ST AR R AR SE 5 #0716, S5 2k
R ARTIRIIN RS, HETIAM TSR], AEERBCEL RS B
HORR, JFR THPRE e B T 51 SRS A ATE A A DT

2 BTV S5 i) LA RO e JEAT R & 5%, A e B RS P R
Mk =5 BT 2 w9 R SO NS ARSI 257, S BT A= E R
WS, HER . TEEE

3. ARFEE T E WA BT B2 R AR, BB RE A Rr
B WP A AT 5 B R S 7 A AR L XU, A S 55 Bt ) A A AEAT
5L

4 ARASLIV 55 5 ) R ZATAEABUE FT L E B A NSRS RAE ARS8
BOLA FURR A A AR T B LA AR Bl B



FEBATOZREE ..o 2
H R s 3
BE s 4
— o AORBELHSTHEIEIL oo 6
=\ RBBEFTHBARERIBITIER oo 8
= BRITFGHAISEIUEDIL oo 10
7, EEEMNESSMBIRERAETLSHRRIINR ..o 12
B ARREBERSEITEI e 13
A SEATHNEASRGEERHEMBEL ..o, 14



%

X

FEAFFEBE PR F, BRIELE I AE, FIRMREA NS X

AN 55 A | A IE

I 1 | S I R A T
Ng Mn . INF N
MBAR VAT e b A
N
LR G R A A T e R BIR A A R TR
R S L o | ISR 3 ST £ 4 A 5 . 2018 AESEHFLEE S
L)
B 1 R G IR A A R TR T T F B 7 &
SR 5
AT B | msems im0
SR o | sosams iR A
KB IER o | LT R A
] o | TR S B IR A T
T T 1L AT T O 0 7 2 S o f 10 2 S
L00% LA (e, 1009 J% 3% S {1, 2F A7 34 S AT 4
Wes . KpEa | ‘
ARE T BB | B | o sty 10006MEAL, 36 TR BRI |27 26 P FOY A 52 0
Al A TF AT ) SRS Ve
R AT | | BT - 1 A PR A A A
EER 4 T R ER S
N W | A T fTIR A
- R A A A YA R A A A
S o
AT IR A A
FEAT S
T o | FEIRME 100% ML KA IR 100% A G B A1k 100%
T |
HEAL
e ] o | W i R A
ST o | SRR A
A o | o R A
) , A R S N
I T AT | A7 U 4R
éiﬁk“”* Pt | e P AL () B R AT I
PHZ AN ()
AT o | (P R A A )
GEZ5) o | (BN RIEAIE LT
CRALE TN o | (EMAREAH BB )
2 o | R s
R o g

4




PGB HIk | BTG S A TR A

PRAG A B 2017412 31 H

HALHIH B | ARE I R E R A A R TR AR L H
A B | A R H 2 Ac

TG\ JiJG g | ARMx. ARMG

T ARFEE T B I BE & THECS S SRS B AR I ANE R A E Rl RE DRI DY 55 ANAZAE

ZE 5t




ARAE 5y T7 5N BT 2w DL AT e 10 T 2K KA 36 42 [ P 455 52 % T 1
100% AR A A 3R 100% IR« W) S & N IS 4R AT AL T 5 i Rf XU ik
B 1000 AL, [RI R A W 75 AU AN 10 775 26 AR R E R TR H AR AT K
Tt SRR E R e AR 30 12470, HERACE B AT Bt BrE A ARk
ATRT_ BT A EE AR 20%.

2018 4F 11 H 27 H, fERAAIE P EIER R EEE RS AR OT
A% HE D3GR A P A7 B ) T T VL S 4 A R A ] 55 R AT IR A ) 3 % 7 3%
SERETEMME) GERVFAT [2018) 1937 5), #EfER AWM AR A A
[T e 58 A IR A R R AT 170,592,433 B4y« 1) & T s 48 45 A PR A 7
RAT 75,124,910 BB - 17% BACLT AR BT IR A 7 KAT 75,124,910 A W SEAH
KEF™, FRAEA T RAT I SR IO E B £ AR i 300,000 /3 7C.

A UIEFR AR AT AR IR A AR IR AT B D K 7% 7 I 58 B 048 8 4 (R S U 55
TR, ARHE CEEZHAEFRAM) S (055 n) B R IME ) SR ORE, X
TR AT RSB S o ARERE, ANMNL I 55 B ) 5 R A AT 7B S, Bk
MRFDE S REM T B,

—\ FREEEEIFR
(—) ZHREHZFME S ER
1. WRHIBE=RIE P RZAHENR

AIRAE Gy IR P2 R 55 L 105 100% B4 A IR, 100% 5 A 0 X 4 38
L 100% 14

A 2018 4E 11 A 29 H, MG 4k 1000684 £ 7031 58 B BERGE F 1) T 7
AR ECTF AL, FHIAFHUN T T3 M B ER RTL AR R R CEDNEURY,
RSB A N CL 428 B oA E R A 1L

A 2018 £ 12 A 3 H, F524% M 1000% AN 00 EE 578 S AL F ) T A2
BRI TFLE, IR SN F X T B ERAZ R CENERY, AHRY
FEALREAT N B A AR TN IE R AT AL o



A 20184 12 A 6 H, KEIRH 100% 85 7038 58 B B AU 7 1 T A%
FEILTFL:, FEE RGBS T R K CEIURY, AH N [ A
HANCLZE NEIRA .

2. BWHBEH

2018 4F 12 H 6 H, HifE4ailfsssfr CRpRIp@E a0 HE T (HER AL
JBE A A5 B 2 7] B8 R 4 45 ) (Bt HE67 [2018] 01090002 5D (LA T faFR (B B 4R 5 )77 o
WGz (Iastiks), HERAEEMTEAR (KAL) Jy 2,307,115,106.00 7T,
RUHTIE A 320,842,253.00 o, AR5 HEM A 2,627,957,359.00 Ji.
A 2,627,957,359.00 JG.

3. WA EIC K LT

fER AT T 2018 4 12 F 17 H AU K4 10 b EIE 5 610 45 5 TR
TAEA TR A FIHEZAR K E I EL . SHfIN, ARG R T iZ s b
M HBET—2 % H HZ&& L 2K, RSN BT AR AR M. EiRA A
RAEATERAT B 320,842,253 ir (H IR &E 4 320,842,253 fi%),
AT RAT G It HE R 2,627,957,359 g . ittty bl H #14 2018 4 12 H
28 H.

0

4 NPEHIRS

MR CRAT AR W SL B 90 2058, B E IR AL ISE R A IR Aol Bt
0 TR B R B AT ISR B AN Fe # T, TR TH LA R 1 L T o
A BT AR IR B AL L YIR] P AR i o 2 AR o IR, AR
P A SN AR B BT AR 2 AR A m AR B A AT Y, AR
TAABIZ B E R 15 DN TAEH A, HAE 50 5 e L A AR 4w AR
b i) b7 22 =] PABL 405 A A2

() EEFHERELHIHR

2019 /£ 1 H 30 H, 2itIiH A 7 Hi4RL7[2019] 25 01090001 = 58 #E 4
RYEZIG TR, #% 2019 £ 1 A 29 H 12 i1k, F{FiEHEF ERITIEREA
FESATI ALK P SR Z 5IEA T RATRENEE 6 35538 20 Ay

7



H4dhit 16 2, ity 213,768,115 B, M4l %E 4 AR M 2,949,999,987.00
TG, SEPRESIE R4 N 2,949,999,993.00 7T, SEPREIAEEHR N MAA LR %2 6
TG B [R5 3 SEBRES AT S U

2019 4 1 A 30 H, " {EUETH 555 BT G AnBR R B 2 A AR A 1 di
EFETEL ), KU AT NSER T PN HERE KT 785

2019 4F 1 H 30 H, s> iFIlista i b A R AR FF R AT S5 4 08 4 31K S5 10 HY
H T Hi 4R35 - [2019] 4% 01090002 5 5 BE 4l , BRNSEEET & (FNFRAB A E)
R 2 A A A i e BB o AR Z IS R, #ZE 2019 4F 1 H 30 HIE, H
RANARRAEA T RAT R E SR & BB AN R 2,949,999,987.00 Jt, k%
Fri AR 9 1) 32,574,999.89 TG, SEFRIHEBTBAF AN 2,917,424,987.11 76, HAH
WM AR N R T 213,768,115.00 JG, fIBR S KATH LA (AEHD
36,989,403.79 JTJ& MR 15147 2,699,242,468.21 JC AR AN FA-IREA T -

fER A E T 2019 4F 2 [ 18 HAUA R AT i () 213,768,115 et ) &

SERN BRI DI RE, AR A FF RAT SR AL B 45 (T30 B 1 76 8
i, JEIERFUN BT AR BRI o ARUCRAT H B 1L A A BR A 2% 1 i

IR BAT A S R B B i B H Dy 2009 22 H 25 H.

ku

==

(=) ML 5B = R

AR GG AR o P e DB e e, P FEEEEARL Eiia
O G A RBOBRAS bR 577 o L2 7] AR P IE N A e S 28O0 A R
G RAR A I RATI R R E T .

=\ XEBZBHIAFNKIENEITIER
(—) MBI

fERAWT 2018 4 4 F 2 Hoprnl SiE&ER . BIAER . MELT A
UCRAT AR W) S 08 7222 5 %38 1 M S AR R0 CRAT AR I S B8 = By, T
2018 £ 5 H 4 Horn SERER] . ENEER . MEAGRE T CRATRM G

B Z AN L ()Y, FFF 2018 4E 10 H 15 Hr 5 S1E&ER] . BN
KRR MHEMLEE T CRATIRAR ML T i AT (D)

8

Eﬂul}



TEiR AT 2018 4F 4 H 2 H 5 E%EH .

SR X BT HA K

AT SE B 7758 5y % 1 N R AR R KB A T AMEE B ALY, 9T 2018 4 5

H 4 Horml S1aRER
W D).

B EEER] B EE T (RATIAME PR b

ZeR% B, AL SR, BT A 55850 T A IRAE 5 %5 28 il

P IR IR I 2T AT, MEAFFEE

79,
(2D MRAHRBITHENR

L H, R LT E

EﬁA
FE

AR Gy REF, 528 G MR TT AT X AR IRAZ S At K B ARV A LN R

ARWETT H B A& TE R FR
BRI R FEPLIRME AN IR AR b 7™ ) A B
AR AL R RUGHTRRLIRAE b5 7 (R K Vi B
EBLE S| FT R BB R I ) K U PR
IR AL KA WA XRH AR PR 7 AT B T 1 DL 1K B
EREEESIE] KA TSR B BUR 8 B R AR U R

Xk
o
=~
i

b=

R XIHR T BE 7 B 5 A P K U R

|

R XIHR B U 7 B L VR A 2 S I 7K Vs R

mo} | Ef
H
=

WIEEEH] P EALLT KA AR BUE 1A B
ERCESE] KA AR BUE 1A B
ERLEESE] K BARBUE M AR ()
fEREER]. AR SR G [R5 S R AR R bR
ERCESIE R B RNEIRIRAZ Ty 1R 7K Vi R
fERER]. DA R DR b 23 RIS PR AR U B
VA B RF AR UCRAT WA Wy S B8 77 FF B 55 R TR BRI AL 5

TR B e ) S I e B TECRI [ 43 it ) A i

EiAw#ESR, SPEEAN R

R AURAT I W S8 7 I B 5 5 0 R < B ORI A o
I L e RS [ 4 S SRR [ 9 445 it R 7R e

EWAT. ERATEE. K
SRB TN R IR,
WA, MBS,
#h

KT PR A5 EE S, HERf AN S BE (7K B

LEBLE: a7 N w | E/ARTF: 5 SN
FA R E N 7

KA I B AR B




AT H RAEE R

fERAER] . BITIAER . M | R T AN AR EANFE R LA HAREHDRGE
et BEAT N2 5 BRI B

ok

KRR AT FR 2> 7] RAT I W K 58 7 S S A il

IR 5% < BESCIRAT 5 1A J DU P e AL DA B ety 1 Rl P A U R
EREEESIE] R FEIRMG . KAIRWIERE 55 7 KA PR F IR b 78 AV B
kR AL R UGB R b5 7 A PR T (b 78 2K 7 PR
AR AL R AT A7 K U R

ERUEESE R AT A7 K U R

W% & R PAMFAER A AU IS AT WA 52 2 (K e o

EIRAR SR ) A A (TR A A Bt A PR =) AT IR W) S 7 I
SEMER BRI S MEH) ¥ L.

s, BERFIESENL AN, &KET CA BT BEUEfEZ K
TN R BT AR, R RIS .

(=) ML 55 =

AR Gy RE T, AHIRETT B T 2T %A, AL 55 A A :
BEARFEE 3R E B, AR AR B S A AR IRAL 5y i R AR 7K
VI DL o

= BHFNAYSEIE R

(—) PRBIA R FIRE A R SR AR AMZ B 2 HE

WRIEER AL SIEIRER] . ENAEER] METREE N (BT AME
WO Bz (R AT AN B AN TR (DN, AR Ty IR AR A SR M
I HEn T -

FEL IR AR R U 535 SR MG S R B IR T 2018 4R . 2019 4EJ% . 2020 4E/F =4
SRR SR (Fa & HATIES MOl BERE (K 2 VI 2 45 i A ) &
PV FE] P 1 BR AR 280 M 25 (K U 8 T AR A =] A RNE, R IED AT i AME
22,800 J37C. 25,600 /3G 26,000 J370: & ANIAEE ] K% AT K U X S T
MOENT 2018 4 2019 4F % 2020 4F FF =S4 T BE SE LI 1§ FRE 43 S AMIE T

21,500 /37t 22,500 6. 24,000 JiJt.
10




bR 2 wlE - AR A T RAT SR A B BT e P BT 000 H X Z AR i 2 7k 55t
P it AR S HLRE B B, UAE X AR (1 24 7] 2% SR AR Vi ML S0t AT 5 A% I 4 501 B T
BRI H X AR~ m iR G R R e RS aE o, bR A FE RS
TFRAT SRR BE S BT 0 H P AL 90 < BUC I 8EAT e 5 B A 9% 70, AR XS
PRA) 23 7] % SR AR U ML ST 5 A% I AR A 4 5 S SR B e 0, 1% IR R N IR
AT AR B HE R ZR T S B BE e BAS. CREMA 2 440 i AR 23 X 4 4 Sl 5
BEATAH S

AR AR 2 7 52 B R BT BOR A BB RIE , R A v T 55 BT H E
(K (LT A% R ), UMELIR AT (o ML AE 2 A B 1 SR R S P < HE 10 H A, B
55 2B RANMETT, FNEZES TR AR 2 5] 8 S AR A
1 SRR B 2 R R SRR ST Bz B (K 22 A 20 ) Ay BRI A
P 77 SR, AN BB 7 B A2 TT A7 SUAME2 o n e A M B A 2 DA
IS, ZEHER I AN R A AMEE IR (RIS IR R A AL HEAT B M

(2 PREIA FNL SR SEEUIE B

ARG AT 25 BT CREFR IR A 0O L CE IR A I BR A )
KT FEDERMEET A PR A 71 KA @A ET AT BR A T S s IS e 14 & T3 B A% 4
), FEPLRPEFIRK AR 2019 4 BENBRAR L Va1 88 )5 0 &8 T BE A ] BT AT 1
FANE Gy 21,227.56 T30, 53850 7Sk #L 25,600.00 J3 T EEEL, TERL
N 82.92%, FE PLIRMEAN AR AR 2019 FF VS T AR LI o

RGPS A CREFRFIE 500 HAR (iR ARG RA F
ST WL ST ARG R A B S BLE Li L Ia AZR 25 ), AUGRGE A kL 2019
S RERIRR AR L M 5 5 VT 8 T BEA R BT # K5 FIE Dy 24,816.76 Jiot, 538
Gy I SR EL 22,500.00 J3JCEEED, SERE N 110.30%. XU FTHEE 2019 4
b G i D4 SR

ZAZAT, ABUSLIE SR Ny 5P MEANK G 2019 478 SRS Bl
PRAE&E M e 5 1 RE 21,227.56 J370, SRk 2019 SR E 82.92%:;
2018 4FJERI 2019 AFEFERRII A ] BUH LI BRI L M4 55 J5 R 44,173.69
Ji7G, BiSE R )y 91.27%, Mz S5 N RIARYE (& A TR A i) £

11



€ I AR BT AR AT AME o WU FT R 2019 4R FE SRR SELTI BR AR E M
a8 5 R 24,816.76 Jiot, SERK 2019 £EREENLGTK AT 110.30%; 2018 HJE AN
2019 FEJEFRH) A ) RS ANBRARA W 4 a5 i AE 47,127.81 Jiot, Rtk
GRS N 107.11%, Ce ROl STk .

ST 55 O e R B AR 25 NI QIS bl ik, JEATX Bl
I m) R ST AT o SRS 55 B0t R g R 3 BT 2 W) R SR T T A% AT 5%
P AR Fr B AT B R BE 7 LA rh ok T SR AR SR VDRI A /N

M. EEBEFES IR ARSI SR & RIIR

(—) BRRLERMR

2019 4, fEIRAAL LBl H R I H %L, SRR A SeBl 41
B, arlbE - AITE R A B IERE R RN T, JTRERERIH I
PR PTA TR 27 0, ek st — B30 ™ sl R BN
RESFam, PO mOORET4E, ZRML T gE bt — DTt seitos =, =71
g, AR G AR, BRI SR P [ BRI — T A
G, RIPRFNAEK, WAESN RSN, G A, A FAEER R TR
ARSI, ENEREFELERIE K 92.75%, RARMMERFEEIR T, FERIA
LA JLAN5 1 -

A E)SEBUENVR)IE 47.89 1270, BB FEIIRIEHG K 92.75%, SLILIH BEF A
i 32.01 1270, B EERBKREE 70.97%. REAR, A7 B 852.31 14
TG, BRFERIEK 37.84%:; JHJE T LT ARIRARNITA &M A 232.53 1470, B
W1 K 26.63%:; V)& T~ b1 A m) BRI B B9 B 7 8.18 JTs B 45t 65.90%,
FEFRATIL L, ALTE S BRAKF

VAT TR NS R e /ARSI RS YN -9 23 o S R Al Ak 5/ P G D /N
) 52 IR MEAK IR R T SIE Ry 91.27%, AR 2 FIXURFTAR CL 5 K
TARRELARN ST, ARRKERT AT o ARSI 55 B R) Je 32 I8 N AT Rs 4% 48
BUREAT R e SRS, B3 B w] KIS ™ i AT MR UE MRE 7, (4
WARFF RUFIZAT HPIRES, R BR JC L T/ NBR A 2

12



(=) EWiAT 2019 EFEMESEIE S5Htr

B TG
FESHHER 2019 4¢ KR AR
RPN 79,620,543,631.74 -9.59%
V& T BT A | A AR A 3,201,348,425.33 70.97%
I AT R TR AL H A0 28
EE%@M = AR 0 R IR o PR A 2.728,203.931.04 Sa—
FpE N
ZETEE A B S B A -262,086,278.13 -116.31%
AW i) 1.13 48.68%
MR (o) 1.13 48.68%
T3 13 55 P IR 2 14.73% 2.44%
Mg 85,230,757,616.78 37.84%
)BT T A &) AR 1 5 e 23,253,008,414.00 26.63%

2%, ARSI S IRIRIN N, ARG BAEME, ElamFE s

ERUAF G, BRI E B A A B

B AREEBEMSEITIER

(=) BRERERS

DA ARSI (AR ERE) . OB RSN e, SRR K2
WNIES AIFHT7 AAF R B R IR BEH ORI AR 2t o FE BT A RUHIHTIR T
il SR BRI HIUUE ERARTE, RS AR RS
AR R = Mgt BRI R ATBOERITILE 1 22 =] RS I RN AL
MZ5PErl.

(2 ERBRARE EHAF

b A TS BB AR FE IR L S A R B REARVEAT MR B, AR 4%
PR Sy i BT A F AL, PREF BT ARAET . NG W55 kS5 AN
WU 57 T R AT A
(= EFEEEHES

NEEF RS EHRSMANBN SR, AL ERHAAEE RSP
EERPBATAE U AITFEEIAF SO ER, A 7 % H AR

13




FAEREERL, TREESFRIRR] LM TUE. EFNEEBR AT, %R
RN A F] AR RRLE BATEADT, naExd A wE PR AR . 2R . E L
A E BB R B LRI TT D2 WA AR W S 0 T, SR SEmTAT HO 7
RANE A S i N S o /A T e s D BTN A L S = S B s R sl /A Pl T =
PSS

() BHES5RFEX

rr) EHE SR CRF SN F6HE, e EHEasl, B
IR W REEA BB O AL 2 7] 55 (1 B 5 IR ATT, JFx
SRR BRI o 2 7] R 12 (AR BRE ) (S 2 BRI 25K,
NUEFEIEHE BT PSR ML Z ), REEEFEIS AT SR AFRESE. &
PE N BEATHAST AR SAEREAT B BOR], 4E 2w KRR BB AL

2.
P

Il o

() EREELEVE

O] AR A IRIR A AN A R AR E (015 SR I A A AR NESR, K
ey HERR. SeEE . KRS R . SRR R MEUE SRS B4, AR RIEE
Bl e I AR e T A AT RE X I 2R AN HL A R 2 A DG B O SR AR SRR R A5 2
FEORUEF A IR TS5 L2 3R 515 2.

Zefzd, AMALMSSEAAY: B AR CEmE (AFE) . GEFHED.
(CEmAFEEHEN ) SEANEIN EOR, L I IFHEAT 1 BONA R
PR AR B, T BRON SR AR B A BB R A AR A2
AEEH, AREAFRIEFAFEE . R L. RIESTHE B2
FRSET R T EEAE M, AR R RSO IR T A IR

7 SEATNELELSRFEERNEMED

etz E, AL SR NN: A IR, 52 X%R ARG R R 52 ik
2019 RNV GUK W TR RN CRATAME ) 205 75 5 B 2
AT AME . BRILZ AN, ARG A LRty 5 O A EA T R E K
Z 5, AR T2 m) KA NAFAE AT BESZNR JEAT AR A H e BRI, AT

14



o 55 It ) 45 44k BB 58 5 MR SR T 4% IS0 SR Vi JE AT 2% B ST AT LS5

15



(RIS, (RS RS B 0 A3 PR 23 = 50 R A A 00 A3 PR 2 = AT Ay
WSEBE P SR E R & B RIKZ 5 2019 FRIFLE FEN) 22570

ST et A PR 7]
£ A H

16



	声明和承诺
	目  录
	释  义
	一、本次重组实施情况
	（一）交易资产的交割和过户情况
	1、标的资产的过户及交付情况
	2、验资情况
	3、新增股份登记及上市
	4、过渡期期间损益安排

	（二）配套募集资金实施情况
	（三）独立财务顾问意见

	二、交易各方当事人承诺的履行情况
	（一）相关协议履行情况
	（二）相关承诺履行情况
	（三）独立财务顾问意见

	三、盈利预测的实现情况
	（一）标的公司的利润承诺情况及承诺补偿的安排
	（二）标的公司业绩承诺完成情况

	四、管理层讨论与分析部分提及的各项业务的发展现状
	（一）总体经营情况
	（二）上市公司2019年主要财务数据与指标

	五、公司治理结构与运行情况
	（一）股东与股东大会
	（二）控股股东与上市公司
	（三）董事与董事会
	（四）监事与监事会
	（五）信息披露与透明度

	六、与已公布的重组方案存在差异的其他事项

