RS RA A IR A 7
x<T
ThEIRFR S A RAF
B R WK B RHRAE 5 S 1K
Z
AL 55 B % B R

ML 55U

PEIE=Z
PING AN

Tl - B
SRS AR B FRA A
—O—-0O4%+tAH




75 B A AR U

P UE TR B AT IR F 252 o T IR R 00 PR 2 7 (&= 3E, HAEA
URER R B W 5K BERIRAZ 5y (AR SL I 55 i) o AR (A mliR) GIEFRIED) . (EA
EEINE) CRTF AT I > 745 S35k WA St eSS 26 5—— Bl
) HEOR R B A SCIE (2018 SFAEIT)) . (i 4w H KB 7 B2 I 55 it i b
51851 GRAT)) SEABHEIIA RIE M ESR, 2 MGETRAT ML 2 AR 55 bt
EERE, AFE WG HAMEN R ST, IR AR, RN
FRBFRFI A T MRAIREE Gy AT NI Rl b, APRSTI S5 i) B T A A=

)l_LI‘O

Lo AT 55 051 e % A i L BT AR (K SO MR 2 807 348k, ARRsg
53255 ¥ CL e AL IV 55 i) fRAIE : FLr R (G S A IR B K B B A (AR O A5
B, #EmAEE, WA RRICE. RSEME e EOREIN .

2 APRILI S5 B A% E B AT RBUR & 55, e Bl E kR
b 3 L Tl 28 ) 3 e B SO AN AR SE R P 22 57

3 ARSIV 55 i) % A AN Bt T A W AR R B U, BT AR
Y8 AL IV 55 051 1) A% 2 T AL T AR A AT 50 T R B 1T 7 2 A 2 XU, AR ST 0
55 L R AN AR AR AT 934 E

A ASPRSTI 55 ) AR 2 CAN AR T H e WU AT A N 3R SR AE AL I 55
JAS ) A% 5 555 DL A7 R A5 AT A S S 55 Jt i A% 1 e LA A e B 1 A

B ANPRSLIVE 55 I R 5 BB DA BRI B b T 2 F) R AT [ 5 AR IR A S A R
A A



B R . . 2
B o 4
T RUCEIRER. 6
e ARG 6
() AU GTTREMR. . 6

(o) BRI PR SR . 6

() ORI ZHE. 7

IO SRS ZEHE. o 7

(T BRSBTS 8

T AR SRR E R EAL 10
VN Gl A S 3l S 11
P, ARG AR R L. 12
B ARV B BITHETEDL. o 13
o ARSI . HRIE L. 13

T AR GRS EIE L. . 13
() BB P P . o e 13

C) RSB 14

(=) BRI RE . 14

= MHREBRE ML SRR M E R R AR . 14
PO, #F. WE. @B GBS AR A G R BB b 14
i EASRE T, REKAE BT AR B4 Bk sk et NSCHA OGN S ST,
b T m g SR i N S ORI SRR RS . .. 14
75~ R B ARV I BAT I L. . 15
B MRS A IE B RS o 15
AT ST S G T 16



B X

EAZERIF, BRSO, FOIRAREA W& X

TRIREE . A 16 | TS IRIFEER I PR 7
WA, B 6 | S (GBI MRS CEIR A1)
s yawil fo | VoML, ARERg. BT, phEE
N o FAE e 5 = W SE K R N
I " §mA3&Aﬁm%ﬁﬁ%%t@ﬁ PR A5 AR 25 7 PR 2
q) T2% WA
FRIRE . BRI & | IR BIMEAR S AR A T2% AL
FRIIAT . KB | R K RIMRIR S A R A T
BRI S | BT IR PR A A
(AT IR BRI B BRA 7 R i s CE D 35
ERURESWTILY | 38 | R 4E CEIREHK Sikilik. BEM. G5F.
SEXT UK B IR 25 PR 7 Bt B 5 0 S0
BRI 2 116 ARCHE4F 1B P ST I 26 BT T 5 0 5% MOl 6 4%
S BRI S 16 | s U B TR LR AR B AR 28 T B I
)
52 5 % 77 7R TR (0 4 TR AR U 45 B P 28 LA AT 35 1 1
TN 16 | MOl ks e TR LR B TR AR AR B MR RS
BT JE U
R e G | S I LR
VAL & | VRIINE %52 5 BT
SPATS B SBE | 45 | T i 5 B A R A A
g AL 2 I G | A T S T R TR E A O
AR L SEA LR | 48 | T b e e b R PR A TR A |
R . S| smiE (b TS B
g i | TAEEDITRIE T CRAREIEA DO HAY CACHEH 7
" T 1202010420 5 (1K TR AR 454 TR 2 B 8RS )
e TS T CRERR IR A 00O AL CAC B
&% AR 16 | [202010002 B (To45 S IRIA B RS A LA 7 %% & 3F
T 545 )
VT v s HE b R R PR DR A A PR 2 7 L F 9 rh % VR
T » (20200 %5 1024 5 (LB TIRMER BB ERA )
o T R B 1 K B AR IR 55 A B ) B 7R A AL
P R AR )
e ) | (RS RIS AR I AT PR A 7 3 42)

4




TN b | THTIRAEREIRD AR AR R K2
EHZ | BT IRAERER AR AR EE &
HE S | BT IRAERER AR AR =
(AR B P RN E 2 5]k

(IEZRIED B (iR N R I 77 i)
(EAEHIME) g | CLEmas =R ELEHINED)
(s E ) g | CGARIINEZF 22 5 Pr G b AR e 52 B i 80 )
JG~ JI7G~ Bl ARMT. ARMAIT. ARTZT

AR WA LSS & B EHZ MEBAFT RO, RN & TN TE.




BT ARG
— FRZHHIEATT R

(=) FIRZ5T7 Fik

AR Gy s TrIRPREE FHAE T8 58 = 05 W1 05 = 4 W S8 5 0f 75 TEAELI L AR
ST LA RFE AR E P K BIA R T2%BA, AT B & 0 H5%2
BRI R 52%. 209 AL, TR S5H 74288 (RAUIai), & A
W3 G BONFRI AR L FICRARZ HE 6 MHE 30 MHZW, FHRMEEH
AR AZ WML 5 WO 75 B 4 R A (AR 1 A ) 4 20% Ao RIS, AR (A
W B SCY FRIZISE B 95 = A AU LA A 1) 2 7] PR R i LU AR V2 2 A LE BRI

o8 F IR AR, B3 53 G 30 A I FE PRI 7] R R AL A T BT 4A IR AT
e ETAF BIR3EEm 538 5% 07 STATHIAS G S i I i F

¥Ar: it

2 VrARE AREH BREF nhE

EIRIIE 14, 962. 80 10, 685. 60 8, 554. 40 4,277.20

PhESE 5, 757. 20 4,114. 40 3, 285. 60 1, 642. 80

23 20, 720. 00 14, 800. 00 11, 840. 00 5, 920. 00

o5t e, HFIRMERFAKEINE 12088, i E&Fa K EIAME 20%

AL o

(=) PRRIE Rl SR

MRAELL T3 A R B VAl A PR AW R (B P ) (DR BE P
7 (2020) 55 1024 5), #EPHAHFEAEH 2019 4F 12 F 31 H, KEIFREBEATE
i 76, 000. 00 J37G, FREIBE KA IR 720 BAUR L K PE-Ak B 9 54, 720. 00
JiTt, 25 HEBI VAL E H S FR I A 7 i 441 2, 000 JI G, 4% REAE 5 X7 %07
HISE 5 T LLITE , FRIIBE P HI5E 2 i N PR BT B Bk 2 2088, W AR

6




53, 280 Ji 7t
(Z) REI AT 2 HE

AIRAE 5y T3 RONBLGE A XY, 22 5% T3 #EAT ML SR, Bk ik 20 DU 2
£ BRSO R

Lo 25— IR R

TIRIAGL . B R e T (RBUH &S SE0) 2 e i es— T sk de th
PR 2 g1 H A 138 56 77 SO AT AR R NI T 23, 088 Jiot. o, HiR
IR A PLAIE ST AR T 1, 702 J376, MAREBCCAT AR 2,989.6 57T, A4k
FP AT AR 2,397.6 376, FILESCAP AR 1,198. 8 JiJt; Hrardk&min
MR SAT NR T 5, 757. 2 J 76, WMARERBCIAT AR 4, 114. 4 JiJG, RT3
PN 3, 285.6 /376, MIVEESCAT AR 1, 642.8 T3 7T,

2 IR K

TEV 2 CEBCH B SIS0 258 B 28 I 3 e Rk I RT3 T, &
IRFAEET 2020 48 12 H 31 HZ 1) 58 5 % 77 AT ARk AR 15, 392 5 7T
Forp, LA S AT AR 4, 972.8 J5706, AR ERBICI AT AR 4, 736 J57G, W
RIS NIRRT 3, 788.8 7376, MITEEE AT AR 1,894. 4 JiJt.

3. B=AALM K

A A2 CRBCH B S0 SR B0 20 5E B 28 = e kAR RT3 F, &
IRIAEE T 2021 4 B AR VAL ST BLE DL B AR I8 4 5 2 FUER 104> TAE H A A
ALTE SO AL RN R T 4, 144 57T

4, SHIYIEE K

FE AL (BB B SIS0 T2 5E 1058 DI F A PRI RT R . 5
TRIAEE T 2022 46 B2 SE PRl Sse B O H B AR T8 4 75 2 FES 104> TAE H A A

AL DT AT TR IFALAN RN R 10, 656 J5 70, Horr, [mPLHHIA AT N R T 4, 144
JI76, AR RCA NIRRT 2,960 J378, RSP SO AR 2, 368 JioT, L



BIATART 1, 184 T30,
(V9D 33 34 TR 22

TE| 5, TR KOHT 75 3 G 6 1 2 T 13T & 1 AR S DI S A [R) AR ) 2
A 3R A 15 10 o LY A ] P A IR R D B IR AR B 5 3 2, Tl
Wit

() WFi&wE S FHME

ININI25:07:¢7 931

KIRAE Gy WL R T AAIREE Gy T IR . AR RS T RIS
2 Mk GR A

v G i R 2020 4E. 2021 4EF1 2022 4,

3. MhgiRis

(D BRI F] 2020 AR5 IE A UE S A BT MOl BRI B TN LR o T IS 1 5
BRALGIARET 8, 250 J378; ARfIA T 2021 SESLHLEE HATUE S I 6% Motk 4% 1) B
TR B R B S Bl SAME T 8, 710 75 70; B iR 4R S 4 BT 22 A 0 M
ML B ) E LA S AT SR bRk SiAMIE T 16, 960 J5 TG

(2 BRI F] 2022 FESEIE HAUES 1 07 MLk B8 1w T F LA B o F J A SE
Bk @ ANME T 7, 780 Ji 0

(3) #5 2020 &, 2021 £, 2022 FFE—FEFE IR AT LMWL BGIESR
B ML & 1 B ML B 1 IS B SE2 B S T B AR Vs S 80K, 7R U 4 B T
21 Ja B bRl Guk B R MR LS 95%, ENAERS T 23, 503 J5 7T,

(4) 225 % 5 Ak A L AL S L e a1 8 S8 N BBk iR 22w 8L HUAS
fe e [ PR (A8 e Ak B VF AT IE s



(5) PRI~z OE R AN SRR, HOS5Rma 2850l
SRR B 50 U5 AR 51 B sl R AR 1 24 =) Hofth s '8 B IFAR 1 24+,
HIHE B MR 2 7] IR S T R A

(6) PRAHIELEUR 2 AZ 5 1 K i K e USRI 9 4 358 38 5 W k)
20% CBUANRT 3,231.2 Jigo) WISEFIRIAEEILEE (I 2 22 A b ) 1] e 32
BRI IR G, WS S A B A 2 1k T S4B = BA%E L A E HDD

H ILALIE I L RIS o ot N I SR e AR 2wl s ok SR (LU
TR A% AR T ) B 5 0 X IR A 58 O BTN I, PLAHIE AN SE Al
SR CRHOVREE N L 1] B S SN R SCA AT SE D9 M A e (1, 4240 B
EIAT); HARG T IRM B A5 1 [FE AFR BCRE H AR 7 BEAT 5 . $HER
AT HABAL B A A M TR EIBER AR RES 1, AN 20
BN TR, IFAE 3 AN TAE H A Ry SR AL A e dH R i

i

L

NSRS, WA DEAE R Ry 1 B SR e Rk v AT s 7 L $H R et
ITHAALE, PONRALTTE LT AR N R S AUE L & .

4. bRz HE

(1) RSN ERIAE 5y 0 J7 Tk SE LA E WA WS, M IRIASE S5
B BULIE T B 5 PP B R AZ 53 %6 U5 % IR S 34T A2 (AL T —#METT
A LR HAME IR, S5 5% 5 A A RLERR A T —4ME 70

© MG AN AT AU P AT 006k, #0977 i R

Ay #2020 4F. 2021 SEARSERO SR TE, FlEAMETFE AR T

FREAMZE S A= (2020 A1 2021 FEE T AL ST —2020 1 2021 FA5T
SEFRAEEGT) 2020 T 2021 A 1AM Gt X AIRAE S 7 X2 / 35

B. #F 2020 4. 2021 RGN SR, HARWEFEE R SR 58Ok Sk
Wi, 2022 FERPEAMETHRE AR IR

FNEAME G A= (2022 FEARE ST —2022 FESZFRL G +2022 FE &S
X AR Gy 5t /3



C. # 2020 4F. 2021 “EC RO SURE, ATEERE it R 5ol &,
2022 FFEAME A XU F

FlEAME & Hi= GRIEEE NSRBI SE — &G FEE N & sebrlkg) +
FRVEEE N BT ARTE LS X AR IR 5 %y

@321k T5 A BLERVEAIE DL B IR PR SR AT M, B BERAZ 5y xt
J7AS AT IR ARSI T L A ME ST TLAHIE A TR AR 1 e e ]
MAMESHEE, ARUR A X TTER .

(2) BRI &) AR A P N SE2 B 52 ol il i A i ML &) 105% (25, 977
Jigt), TIRMEDK@EH 25, 977 Jiuilsr ) 50%, (HAFFHET 10, 656 J3 630
TR TT, o AR = A

(3) WA E AN 2022 F DARTF EAAAE A TR Bids MR, @4, £
Moy AR 57 B0 AR AT AREAT B E WL B R AMEGR I Wi T
FFIALT155, 22 5wt T ARSI A AN R Firgh 4 . $ ORI A 51 46 4 30k
A1 (4 28 W AR AR B AME 5TAE. (RMEERT= FIR A ITERE1X0.72 / (1-1lk
PR BBE D).

= ARZGHBREREEH

CEmM AR ERE = EAHEHINE) BT E (0D BE: “ Eiad
1E 12 AN H WIESEXS [ —BUE ARG BE AT IS Y, DAH Bt By sl ik 5
FHSLECI . 4% AR 702 1 0 5 2 ) 40 5 R B8 77 B AR & B 557 A8 S AT
Ny AN BT H G 1 ERIE M S5 AR INES T =55 — e W E K
B E AL R BR A A FUE R, WHRE . ZZ bR R T F— 2 5
Ji A ECE R, B 8 TR R B AR L S, B IR A
METE T, ATLOAE A A — B AR B ™.

2020 £ 3 H 7 H, FIRMEGKEIRBARZEE (BRERHEZEPID, 2020
FIH9H, ARERMELZSHFED (KT ERINE R HH B E SR RAE
R VO BRI IEA & ). 2019 F 4 H 30 HERM B = mEF LB - ke

10



W 2019 4F 5 F 16 H A JT 1 2018 4 B2 I 7R K £ v U I 30 <p SO L A O 51%
JERL, B AHN 4.896 1270, 2019 £ 6 H 6 H, A FIE s SIA R F I
LR AR B4, ZOWAT AARE KB B KBIR BN E LR
IRAEEN S, 5@ R E SR, BAZHRRE 12 MHZA, R L
BRHE, AIKAE T RS HTIRAE 5 Bt

ARIRA oy BRI OR T2% A HITIRAZ 5y B 5 A fk 51%BEAL,
PSR LN R AR A I

B Jioo

WE | KRR | SRR | ERIR H R kel
AWy | wwss | Ribdk

AR Y 20, 866.91| 54,129.94| 264,508.40| 53,280.00| 48,960.00| 40.61%
AgRRE 14, 056. 47| 35,988. 18| 113,857.51| 53,280.00| 48,960.00| 89.80%
BN 17, 556. 57 0.00| 95,972.56 - - 18.29%

TE: 1y MRS CEAEEINE) T DUFRME, WAL BT 2 7 BB B Al R, Lt
BLA BB A 0 58 77 VAU J AT e — 3 rP R v 2 O, BN BARAR B Ak R E N o, B8
PRI AR IS BE Al ) 4 7 UMY S8 < 0 — 4 o (R v 2

2« BPHRRURIRINR T REA R A E B A

3y REE (CEAEHIMIO—IEFFTNEANE RIS 11 5) HUE, R EARRN IR, N2 PSR — k5L
Gy L — AR THEE BT A R E TG M 55 2 THR S IR B S IR B T ENE
ENI R

Lr L, IR PRI 50%, A URAE SR LT 2 ) B AL
= AR ZHIFRERR 5

AIRAZ 55 N IR G 5587 95 F 0 M K i 2 52%A0 20% AL, 7 5
Sy B AR BAROF R R ER BT R A R 2 5 BRI AL Sk & B R
RPNV IR A B RA H 77348 69. T6%1 Al AR 5 J& T KRBy
SERBEAT N, B, AR S ERIKAL 5 -

£ B AR RS PR ERN, RKES CRER R, £ Lha kR
R UOH RIS, RIBBUR 2 R

11




. AR S AHREA BT
ARURAE Gy A s ANV BRATIREARS s A YRS 5 J5 A I P R R 2 I Sz s

NI T RS R, A SBET A FHERBRTE .. K, ARRZ5
AR CEABEEINE) FH =R L.

12



B AR 5 HILHE

— FRZHHIRE. FHEL

BIRAE 7 CIBATHIR R . sSSP R R

1. ARG HRECEL AR FE = aEESH =T ="k, F=/aEF
SHE RSN BB FESE )RS FEmEHSE ks
WL 2020 FEF T IRIGE AR K # 3GE T .

2. KEMRBIFK RS, HCRTINIE, AV, BEF. ThEE 4 4K
HBH AT A K EINE T2% B8 F IR S R & A R H . [

H, HABEARENFEET BEE e EREE D), FREBFE S AL .

3. HiHHESEFIRKR RS KGNS EAER BRI, FEARRE S
k2

4, 2020 £ 6 H 18 H, FHIRIAELKAIRAL 5 WA IR A HIA E 2 mtiwYINE
FAE 0 BT BB AR AT 2R B A ) R [2020) 465 7 5 (CC T/ B S IR
BRI A B BR A R E A MR R D) B EEAT T RIE, A

BEAZBERNLEEREZH, AR5 CA5EHTE FEZ BTG AR
Fy AN T BT, HHRE T .

= ARG BRI RO

(—) WRHIE=E B

2020 £ 7 A 7T H, FEHERXTHEEEHRKEIMMZ KT 2
15 FARAE 4 913101207702110580 A CaENVHIRY, KEIRMRERAGT /) T &0
TFLLpH e,

13



(=) S AHEDR

BEAZERNHAZH, 5 P FE O, RIEH R E R
— WAL FORG AR B P AL SE AR AR AL R 10 DN TAEH L
fF, TR B 52k e 1R A2 O SR T 20 58 JBAT OBURE AL K SOAT 355

(=) MBS HB B
AVRAE 5 AN B A TR R AU 55 6 B L, A J PR DR A O A 0 55
PEACVAE 55 56 BT IR OR LA 11 5 11 44 S5 sl

=, HREFERE L HENE R R B FEER

B AT L, AUE 5 (RS RRAR K AE AR SR LR bL 5 BT
HBR (1 ARAE 2 S A R L«
. ¥, h¥. BEEEARNERELEAMMERA R KRS
)
MEARERLHAZE, AT OB LRSS BFER
ST T R B AR I R B RO AR B T R A
ST
h BEAMERET, RERE EWARRE. B Hhriz i A
R & BB, 3R BT 2 F N SERR A R RER A SR SEE IR )
5¥/7
MEARERLHAZH, EARRZS SRS, REE LA %4,

BB N B A OGIRN 5 B » IR AR R A B 24 ) DR S B i)\ B
HRBRNSRBHE R .

14



78~ FARPM AR I B AT L

2020 % 6 H 3 H, ARZH#ATTIFAREE T (B ES K0,

HEAZEZ B AZH, ERUAERGEAF C il MRihilcs
B BEAREE MR ZH, ARG MRS T QBB L) E
JEAT % H 55 .

AR Gy I REF, AZ o RS T ¥ 1 M SR, AR EE N RO
£ 2020 ££ 6 3 18 H TR H K (LB T IR SR BBt A R 7] H K5
WA SEESCHRAZ Zy gl 5 45 (E5) BT RR) g de . BiEA AT LT AZH,
AR AR P A5 T A Y AR R IS CB AT BUE AR B AT, AR S EE
S ZTRE K& T I o

G, MR/ EFTRE AN KR

WEAZEF IR ZH, ARG KRGS H 0 T 2
Ly PP 5 AR BB AT A IRSE i) K AR R W S A s
2« WA R EAT IR SR AL ESR NS B s 5

FERA 9C#5 5 #4 J0 FL A8 2 O AH S W BORME H R AH S AR T 56 42 JBAT #% H XS5
THOUT, EIb 5 S I S AT AL SR VRV RAG, AR 5 MK 5 S TS
FAAEE RS

15



B=F ML SR SRR

AL S5 BRIy, BEAZERE N AZH:

TIRMEAIRAZ 5 CIEAT TP Ra RS s flbRef e, JF Oy Rk vk
ML RLE JEAT 1A RIS R 55 s R 5 R bn i 587 Kl P F8: 2 4270
Hehe, FrRsc I P FIATE (A FEE) . GEZFRD) . (EAEHINE) S5,
IS SR RLE o £ 5 D) SEBAT W20 5E (M2 A |, B35 S I
TN L TR o

(BL R IE30

16



(ARTTEIESL, 4 CPLUETR et A PR 7] % T B8 TR TR BB AR A7 BR 24 7
HOR TR 7 W K B SR RS 5 S 190 2 A SZ IV S5 I ) A% A i L) 2 A )

W 55 ot ] PN -

EAE k= F%R I

A A IR A

F A H

17



	声明和承诺
	释  义
	第一节 本次交易概述
	一、本次交易的具体方案
	（一）本次交易方案概述
	（二）标的资产评估与作价
	（三）交易对价支付安排
	（四）过渡期间损益安排
	（五）业绩承诺与业绩补偿

	二、本次交易构成重大资产重组
	三、本次交易构成关联交易
	四、本次交易不构成重组上市

	第二节 本次交易的实施情况
	一、本次交易的决策、审批情况
	二、本次交易的资产交割情况
	（一）标的资产过户情况
	（二）对价支付情况
	（三）相关债权债务转移情况

	三、相关实际情况与此前披露的信息是否存在差异
	四、董事、监事、高级管理人员的更换情况及其他相关人员的调整情况
	五、重组过程中，是否发生上市公司资金、资产被实际控制人或其他关联人占用的情形，或上市公司为实际控制人及其关联人提供担保的情形
	六、相关协议及承诺的履行情况
	七、相关后续事项的合规性及风险

	第三节 独立财务顾问结论意见

