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BB A e, RET .

AR 5y AR VPG WU A R VA VAl 25 RN S B B it T e i, 3R
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AR u R A, Wik R R A AR I A AR KR A T T A% L se S T, &
B S AL . BEAh, AIRAZ G i3 EERARRIR A 7K 3 £
2B S TR AR, AR 2 FARSRME ST A 1 PRI 22 HE,
ARIEFUYPHE X _E T 2 " BEAT I £

ZR b, AIREE S 5T Sy A A AE I 22 5 AT S B
= BIMEBEZER R

A%, FHSLI S5 BRIR AN 256 58 Sy b K DI R ASEL S T R D0 S v M 55t
R EEAE Sy SR AT B BT 2w S DL, AR R E BAT S HEVE . ONAZ 5
AENT T3 AR, ARG E 5 IR 5 U A LU A7 AR 22 5 BT B 2

5. & RN, KIKZ 5 KSR E NN ERST. BN 10 £S5 %75,
WS E NREE—HE 2020 £, 2021 £, 2022 EFHETRATE
F WA R RE S B AMET 4,350 55T 8,650 /A7t 11,300 figt, =AMEE
W BT AEFREANMET 243 1250, WHEE NLSHMESREFME S THEN
BEBMUARELRRZ G FIRBRZ SN AN LR, WHEENETHIRER 5T
#r 5 B S XTI LBy 70.55%. TEIRA ]

(1) GEXRARRIFTATIRAL. Prseabst. HAMEEKRME. B
WK RS, WAL, BoL3EF 1%, WS IRHIREE ORI, &
T - 2 A DA Rl SR v O W] SEER A

R

= G FTAAT LR B R AR 2 B T S A

- HE LBy K12 BRAMF AR S A i ok 7 s J& T #0m k.
(—) WHIAT AT ILAL T FoRIERE, RIFHUERK

1. H K-12 BROMA FAT AR 238 T2 0F M D E5 R %, R R K
btiE D PG R, ZFHERI A FoR 4 K-12 BROM#H IR KM
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Wi AE N HE WA BN, K-12 M-S 20E AU b 75 R R h 1
Moyt —. RIEES) (EEHE: FHHhITdEEN), 2018 FErE K-12 3}
M AR 55 TS A 21 T 5,600 1278, ¢ 2017 SEHE K 17%, Tilit 2020 11137
FUREHET 6,000 127G, B N S5/ IA%E . HZBOR ORI R 9, #EX
H7E [ R 2 S o P, A TR RS ARk, [H K E
IVEEERAEIT e, KRR EE .. 2 LR AR R, REHAET
VAR T S FUBOE AESR AN R EF o I, KR RpEE M fRE M AR VR R HEZ) K-12
URAM IR 55 T I PR RR e e I

2. IR K-12 AN AT AR FEIF L

MR Frost&Sullivan iy, HFEERIX —. i, S K-12 #F
PRG S B E NBON 2015 42 2019 4 R OUPLEIEK . 522524 N A7) 52
PRSNGSR X — 2Rl i 2 i K-12 BRJE 3 S85UI T  pussg K,
2015 4F & 2019 FEE AEMK RN 4.3%. 7 K-12 6 N DK AT 224 22K
T I H R EAMHES R, AKX K-12 WG E RS TIAE 2015 £5
2019 AF[A] R PAPHIE RS LRI X & T K-12 BRJ5 A RS T A 2015
1 889 12 TG K 2019 4F 1) 1,401 1470, FE A FIK AN 12.0%. Filil 2024
TERGIR R 2,277 1476, M\ 2019 4FF 2024 FEFEE G K AN 10.2%.

3. BRRE k-12 BAMERINAT I T 355 AR

AR E R IR ACFREM 2R, 15 K-12 e IIT
AR R R E . B R R, BT K-12 BRI 73 9 = KBEBL, 58
—HRBCHT AR TT I AR ks 58 RO R IE R BLECE & A R
BB R, EEHE . RIHE. mEEES. HEERE,
= DY 2R3k T A0Sk 2 S MSONTE B 5 76 BT I/ INGOI U 5 8 R 2 T o 4, $i e
Ky A 2. NESFEHE, mhERaTRE, MEHE NIRRT kg
PPRGE, KBNS S RAE A= ST BT A5 2 m) = DY 2R3 717 78 6

(2 WHAFR ALK LTS T
H—HE KR ERBERY KERM X U RN B M.
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MR Frost & Sullivan #f7%, &t 2019 4 EE SN 5, £ —#EEER
X FUTH S I P FASL K-12 TRAMFIIZE ISR th HEA 26— R T
N RO ST, AR LU L5 T

1. AR HEAZESREAH, £ -#AFAEEEZE 7L 66
ANEE X B35 IR E R R IR VE ATIE, £E S AR 1 DX R Sl 35 1 X d 4R 5
WFH o HE—HELEMRRIT RIS RSST KK K-12 AEIH, &7 HE—AE
AT AR, A HE REALS I EE | RAF2 .

2. EHEBLS . E-AEEL T e RFE EREBIN, ER T
M. RiE . s E A E A R, KPR U B E
FHAEEHAR, WAEFENLWER RIS ARG 147 ER.

3. L. HEHE AL B FEEERAETHRR T EER
EEZY, “EBee CREECT SRR RN B BT 5L 1
B ANAL ORI DT RAEE NIRRT B AT D - BE R E
FERBURVEY “ A RRBURVE AL 7, SRR IR e “ @2, “H—" His
PONTERN “TLIREE AT

4. MIRMAG T GIRHMSE . £ BEFWNE - SChaR-F=REE U
—E AN S AUSH AT R BIBN, 2 SF MRS TTA B m M R BT
AT B HADR, BT G FOT IR R G, BN T a@ & | BRI
IR E—#ELTH MTPS ¥ I ESRGMATHERMI TR, 41K,
g 1] MVFEEThRET 4K, LIE2AES SRR .

5. I RALH . H—HE T EFIR B I, BRSO BR &
IS R RR P AR R 5 R EF A FI R B IE AT L 5E 5 7

= AHATF DRSS Rt RN S K BT R SR AT
(—) PREIA T Py ek SHE o

R R B H I A CRTHRE D), WA, A3 SR E 2
PEUR

AL JITT
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HiH 2020 4E 1-3 H 2019 4B 2018 4EBF
ERILION 7.137.20 34,317.19 19,097.02
A -12.30 6,187.15 4,350.46
VA & FBEA 7] i A=
R 88.28 4.953.89 3,130.90

2018 4 & 2019 FAE—HH E A IG B, 1K 79.70%. H 41, 2019
L, - HE B IS SRR AR, S m A H A BRI
MOREIX . RTHIRSSBE 12573k, A K-12 TSNS KIERS K. 2018 4£-2019
L HE K12 BAMN0E BRSO 53 31l 16,059.16 75 TR 30,642.23
Ji76, KGN 14,583.06 /5T, HKEN 90.81%: X T H kT Sk ik
%, HE—HE W E AN EREEANE B R, KR U R
Ji 5. 2018 22019 F, fE—HH HUAMRRTT S5 IR 73 8 2,150.62 T3 7GAT
2,296.26 Jit, MWK &0 145.64 Jit, WKFEHN 6.77%. 2020 4F 1-3 H, ZHidE
PEREIREIA, AR A2 7 EDVONFN R KT 3452 3 — e FE B (M5, 2020 4%
1-3 HAJE T REA FEFE Ny 88.28 Jit. {HPHF 1% 7E 4 E 6 A4 73 36 2%
. WA FL TR P LER, BARSEENHOIKE IER.

(=) FRAHIN, FREIA T ARG KT e R KK AT /R8sy
B

AR FR R FIVTAL T R PPl ) BB, Tt 0 P A 1 2 =] Dl
A KAF LT LR -

VAN v
2020 2020
FEi i F 2020 £F 2021 & 2022 & 2023 £ 2024 £ 2025 ¢ el
138 4-12 H
ERIALON 7,137.20 | 29,658.80 | 36,796.00 | 45,449.83 | 54,736.93 | 61,337.92 | 65591.70 | 68,713.74 | 68,713.74
Bl
i;tez - 7.22% 23.52% 20.43% 12.06% 6.93% 4.76% 0.00%
K- %

Hi ERATLLE I, R4 R 2020 4B NS 2019 AEHE K25 7.22%, 1
KRR FE R 2020 FHNZREFHM . 2021 471 2022 BN K 25
|9 23.52%A11 20.43%, F 23w T E A IG R R TR & K-, A
GG FETARI) A SIS E GO, ARA 2 w4 AR FURERY K mT R S i N
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KB AT RS AT I R
1. K-12 EANCE 550 IR 55 TR i

PR A m ) K-12 RN BRIk S5 T 2R AU e P e isiat, X 322
P ARAELL 58 WEZE  f IE s PRt Sy DXsk, IR S A 28 R AR LA X3, )
ML BN RIS, RS AR B . R X R AR H AN
TUTHIBUCE W sOARR 2 7 BEA DI S K AR AL T ) BISCRE, AR A =
— B b 55 ) B LRI

GO A A CIe ERIX WA E RIREHE, R R IEREE -, —#—
MEIX 47 3 M B WIFIEVIAL T B B, BRI A RECRE mod K,
EWORBRBIG K, EBIE 7P, e8I N RECE RS O3 E, TR
NEE I AIRE ST 456 PSR X IR AL, BRI A AL X AE il A | 3 24
UL X L PR AR ORI (X =2 o e X J8 R RE S, Ja B i ) —
FEAE 3 4R LL b, I LU R BE 2R 2502 8 S 40 B, A il 22 X 3 AR R B AR
X\ EEREEICIX . SEARIIAR X 56, fEIE XIS T S IERIX . FRRX ., iR
XEE, Bt DX g L PR AR X RS AR X R DU X . §75K
KX BAIGE I 1IEE BRI T 2510, 1878 W 8] E AR 1-3 M B, A i 22 [X
B BRI SR X, EIE X TE B MR X TR X . BT X
Rz E N AIAN 14, HFTRE AL T 4 T BT & b BR e E 1a 5 ek
BB, SRR R XSS, BEE R XV R R, SRR RS, Tl
2020 A AR N IKEL 2019 4F RS T, 2021 4R #2020 FFESH —EiRE L
Tt, 2022 R R UUE RN IR S BT ST RE .

MR ) > 7] I 228 R AN T 2 AR 2 =) K-12 55k S5 YN i)
TR T FE SRR BT E R R B e . BRI

B X BN =EE AR X HER IR BOX P58 R Ay
K-12 ZLE B IR B R X BRI S

REFNNRITI AU LA AL X AL (Rl 55 B TCHEAT o ARG AL
DX B SRR T 225 A RN IR AR a S, I 25 R 022 =] H AT DX st
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[5-a | = A NS/ QN = ANRR 7) SN I A 1 A NI DX S B E NI S N iy )
BRAEAR R Z, R XTI 2020 4 4-12 AR, HhEZFUmRE HEH
AT SERR B HE, 26 = S I Uiy H AT CaR Uk A N s B b
2019 472 R A4 Nl o 6T 2020 EEEDUZRENIR, FESH X IR
X =2 FEAN DY 2 B2 AN L9 e 2R 04T T

AT (7-8 ) NEFEIIET, AT NS R IR EL &
2 PRI KR, 2020 42 IR A NIRARECT 2019 4 5 [F) 13 4R 2 31 1
TS, BB R RS, BRI R AR

2019 2R A 2020 2HEHIEA (BE 2020 £ 7 AXK)
Hi&EMm (Fin) LR W& ) PR AE R
9,727.54 54,807 11,382.74 57,924

IRYEARI A T R L T 1M 55403, 2020 4F 1-8 AFRMIA & SLBUE I
2.41 1255, SEHHNARARHAREL) 3,634 Jit, CLIERK 2020 4E A&V 1 FE K
84%, ZEEHZE 2020 45 8 HOKTRISUIK K ARANL 1.03147C, TR AL 576 B A4
AR o

T 2021 4E AR ITIN , BEVER IX LA 2020 4F T 1 A 45 DU 25 8 Rl A g kv,
FESH 2019 FFETFENDL S, FNEGHEREMMESERER, TR
FH SRR BB L 6 2R, TR 2021 4F B 2R B N OIE SR OB AR E N IR 975K
HH RS X R AR 1X 225 7 S BN B AR AR DX 5 A P K LAl T

XF T 2022 4 R AJEAERE, LA 2021 4F NOCNFEME, 25 18 B RE X I R 24 () I
G bR A R FTEAT L T 25 5 L AR SRR T 5 LA K AR 1 A 7] (K56 4 AR A A R
KRR, 5 & — s B, TR A SR 54 P Al 55 BB, T 7 1 5 Aok %% 4R JEE
HEL N

R AR, 32 B2 LA A8 B E 00 Je S 2Rty [R)IF 455 H AT A 57
FRAA) RSB, S5 D) AR BAHRRIKEL BRI A FIE T SN
J R HER TR

BT R TNEHE, bR~ 7 % T e XA XN S Fan s Gz H 21
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2020 4E 4
X 45/ 2021 2022 2023 2024 2025
/4R HZE 12 A £ £ £ £ F
fEIE X, | 246,064.00 | 346,196.00 | 369,025.00 381,966.00 388,359.00 394,128.00
J=¥E ANEL 70,540.00 | 119,449.00 | 129,798.00 137,334.00 141,102.00 143,869.00
e 22 45

191,970.00 | 304,882.00 | 343,643.00 371,681.00 394,632.00 410,892.00
it [X 32,
B REIX 7,053.00 | 38,699.00 | 81,854.00 113,023.00 127,353.00 134,009.00
it 515,627.00 | 809,226.00 | 924,320.00 | 1,004,004.00 | 1,051,446.00 | 1,082,898.00

ST A, 2020 A I ) 4 - E S 2019 4F J 2020 4F 1-3 H KA A,
HRIX . AEFER AFEFE PR KT . 856 1 S BEA DG 51 4 2R U
W, I A AR A R AR EEER I 2 S R ke . 10%. AT, R
2020 F FERE NG TR FAT R, AR AR RN, 2020 AEAT 2021 AEAS IR0 FLAY
F¥k . 2022 4 S 2 2025 AFHIIE], AL X A %A BE K 73 90 Y 6% 4% 3%
2%

SR EIR AT, TUNARCR BAE R ENMSON, BRI WL 3R
AL T
20204 4
0 H 4R jﬁﬁ§ 2021 £ 2022 4& 2023 £ 2024 4£ 2025 4E
K-12 R4
N 27,242.87 41,264.63 50,147.97 56,488.87 60,588.15 | 63,643.77
BIEIIRS

2 FUEAAR RTS8 b 55 T

2ol 5 AR AR ToB s gkl i, EENAFRIAZE, HEFERS
W AE R . AR, REFRERAF 2020 £ OV ARSI A E
£ [, TSSO 25 AR ) SR AR S R 21T S AR B, 456 Ml G R =,
 REAR I A T R K R FEAIRI, TR 2020 B4 F UN . B A7 BRI Bl
AP E AR A 2020 4F 4-12 AU 22021 46 K DL VR0 AR T 32 52 e AT L 3%
RIS, FHa G ) 3K A B A AR, R —E
AT T

gier LR, TN ROKR & AR BE A E I ISON AR TN Bt WL &
Az )70

W H I4E B 2020 4 AZE 12 B | 2021 S | 2022 £ | 2023 SFF | 2024 FF | 2025 SEE
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B S 1,027.11 1,729.65 | 1,902.61 1,997.74 2,057.67 2,098.83
HE RS 27.76 46.74 51.42 53.99 55.61 56.72
i LV ON 508.06 832.80 916.08 961.88 990.74 1,010.55
I ON 20.00 25.02 27.52 30.27 33.30 36.63
&it 1,582.92 | 2,634.21 | 2,897.63 3,043.89 | 3,137.32 3,202.73

3. WA F P LB IX T R R

CASZHERR IR 22 IR AE ARG K

HE—HE RSN BARE N K-12 BB R K, HREAR S
HRXIHFENRILIF AW, TR T ERIZE MY . RiE Frost&Sullivan ki,
HEZR I X A /N R A AR DA 2015 2149 2,910 73 A Fa b 19 in 31 2019 4E 11 3,180 5 A,
2015 “E & 2019 FEMEE A K RN 2.2%. it F 2024 45, H[EELR X F/N
FAERE BHORIAR) 3,470 J5 N, 2019 4% 2024 FFMEE KRN 1.8%. B
H N MR AR NG 0, R EAEARRX K-12 E MR G E i —

AR

6.8

K-1280 17 A A B BRI

(]

14.1 14.6

6.1 6.4 ﬁ 6.9
Y 32
2018 2019 .

2017

¥ BHHEE A Frost&Sullivan RS+

ZBWNEL . ik FEAERBXIRNGTHES, J A X ad it )L

7.1

14.8 15.2

2015-2024E (o

15.4

7.1

2020E 2021E

A
6.8 6.6
15.9 16.2
73 7.5

6.6

16.4

R
BA: AN
/ANZ | 2015 | 2016 | MgKFE | 2017 | HKFE | 2018 | HWKE | 2019 | HKER | P
[2ps 35.8 | 37.54 5% | 39.31 5% | 42.21 7% | 44.66 6% | 5.69%
ig 34.43 | 35.05 2% | 35.17 0% | 35.16 0% | 34.93 -1% | 0.37%
TEIT 38.26 | 42.23 10% | 46.9 11% | 51.07 9% | 54.11 6% | 9.07%
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NFE| 2015 | 2016 | MEKE | 2017 | MKFE | 2018 | HKFE | 2019 | HKE | FY
EnW | 41.08 43 5% | 44.46 3% | 45.22 2% 3.26%
B 2015 | 2016 | 3KZF | 2017 |MKER | 2018 |MWKE | 2019 |WKE |FH
A I 1479 | 141 5% | 15.76 12% | 17.05 8% | 18.31 7% | 5.67%
M2 13.68 | 14.31 5% | 15.48 8% | 16.92 9% | 17.99 6% | 7.10%
{zpsa 145 | 14.37 1% | 14.94 4% | 15.64 5% | 17.88 14% | 5.52%
EHE | 14.86 | 15.56 5% | 16.66 7% | 18.36 10% 7.33%

=, BREIA TR FEMACRIR . ZFI T ) & B PRSP SEP
7

TR 5 B 10 23 =) AR 1 4 32 BEORIE T U DI TR A 388 4 S 15 )1
friodem, BARANAE I BT

TMAN, frp AR BRIZE, =3 SR BB S R RATR:

Ei=1 7 20204F 4-12 A | 20214F | 20224 | 20234F | 20244 | 20254F
SEvIES 46.57% | 50.48% | 52.04% | 53.27% | 52.56% | 51.58%
B B HMON 7.42% 6.76% 6.98% 6.74% 6.77% 6.78%
B RLSR FMON 19.04% 16.29% 14.71% 14.02% 13.81% 13.81%
ot 5% % FHION 1.04% 0.94% 0.89% 0.85% 0.83% 0.82%

X T E MV RS AN, ARVl Fh g R IR 28 7 22780 55 RORA RG, 3ll 55 4
BT 7PN, e k-12 SRANECE B IINAR SRR 5 L fievmn, AR EE AN L
RAS . SR BB TR BRSSO, M E Y IR MR AT
o NIRAS 5 AR L fie e, 2 BGR ARG 03 THEAR B8 PRI 2RI\ S5 T T
I, P AN RSB SN ) EE B B AS DR A g o B AR X ] 5 ) A
Bl 3T IHAIAS B e WSO LA 1 B, 3 B0 18 2 = 00 0 B R A B
AR KAT it e, BT G EE.

XA S AT, oA RO O B B ARSI T I
JUB TIHBR . A TMEIRDAE, o k-12 SRANECE BRSO B I S
LR IX B TT 73 Sl TN JE T o AR B 65 2 FH I A A R 0, RIS SR H 58
MN BIIRAE I 55 B F R 70 9 BN B A SR AN AR S (H 578 N T
LeVER RMER 7y, AR, TG 5 2 AN BB 5 0 S AN AR B K
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5t PREFAR AR E o

B B RN, 2R B B A A R DA RS
MSET . PrIHAPES . Tr o S, TS, AR 2R I H M As oL, % 3%
U 52~ 7B AR &, K8 B3R AT 93 A2 30 3 5 [ 2 P - Tl
WA, EE MR EGIE BT RE, EEREE WA RN R B
R AN BB I BRI &5 5 EEBOR P sk, BT B

XTI 55 B PR, B — ORI 5 PR E B AR O, B 4R
7 T8 R MR R 24 1A e 1 0 A & TR B R e
S

g EATR, bRm A E EENSS N K-12 MRS FZUF e 7 g,
J&T BT, TR REMN D GEEERER, T RAT WA By
B bR\ P S EN SN SEBUBRE R A, AR AR AR XA 2 T 0548
FEAERLSE 3 1S E I AN R (0 B, TR BB a4+t Wi A R X B
RZ HAWT MU A R s Oy H SRR 1A JIRI SR, 21X HR 2R IX sl
Wy, SOEIAR I F A X IR HERIE ST BRI AT B T30 73
BT TR A 23w ST A PO A 2R IR AT AT e HSON I B A T Rr 8
BEMT A R B R TR AT S B L L SR o B T Se i

DU PhAL I 258 i 2 2 R A

ZeRE, B S BRADY: AR A R EE S5Oy K-12 BRAME IR 55 A2
FEOTT R, BT EE, STl KEMA DS HER R, 1K
ANAT MV AT BB SRR AR 2 m) 3 S BN SEBL PRSI, AR 2R IX
SRR SR VLR N A B8 3 IS 8 P 48 ARG I RS, T BB 1) 58 AR 3+
PRI 2 SRS X B % HANBT T UL 2 R RO Folk S SR 4t 74 1508
BETRHAERIX SR A &, SOl bR A F ] AR XK HER T2
PR B FIEIN 7047 » AN B0 2 =] 0000 0 A 3 A AR A mT RE A EL WSO
KHEA LA, RS b AR = 57 F0 A% B0 704, A9 AR T 2 4 T JE
AR BTk A SR
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(2) HHFERH. BRHEE 23 B HN T RET LSRG EEE
78

ER:
—. PRI, BEREEF 23 B HX T ARHATILSRE KR E 24

ABRZ G, Ehte, JEHMNE 10 L gukiE N &1 5 5 BAE 5 xt
W EEAE] Sy 70.55%, ~FHT A4 M X8R4 5 23 LA X T &1 REA R4 29.45%
HIAZ G Xy, KB5S UKE, TEEZENT:

1. ARZ G JET M5, bR mlsE 506 5 AN g+ B w2 Bk
AR KRR BCE AR RN, BASRZ A= T EC T 2 F U0 4
AR BT A A RS S0 7 IR T A R N B B E e kSR, R
Dy TR I EE R, AR LT & (EAEHINE) IE.

2. R G, 5Bk 10 Al Sk i N5 ARR I 2 7% 0% H 7]
BAR 5L, X bRk G e A BRI, B 10 Aol SR e N &R & ik
70.55%, CEAMXE B GFKT, Fit B AR S Bk 10 fk Sk A
AT T CBAIAMEEIL), W] LA ROBUR G S AR AR M DL SE Ol Sk i . F
MrEIHE . B ERA . T IR AAREEEE. JEBRE bR, SRATAARAR T 3 R 5%
. SCEEL RO SRR VPR, MHRZL, e, BE. s 15
BIAE G T INANBIEAR, RS 5RIARIZEE R, HIRS5S00E. i
R PR SR HA R 2 5L SR I A G0 Tr, BRI R % AR AR H
EHRFI LLNERAR, A IR ) AE TR M B B M B 2 i AN BB, gl v e
B R B R ESK, BRI, B G,

2 b, RIREE G HIAMER UG e HE £ B 5 TR, 58 T 28 5 % 77 1R
sUFR, REETHEOR. BERERE% 23 AL SN TR SURE 2, BE &
PR

=\ Br SR REE R

MR, JUSLI 55 BRI « AR RS 5 B AME LR 22 HF 22 BT T I AL S N
IR TG F TR VRR, RIKETETEIB. FAREREEE 23 A5 X7
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GukihZHE, B aEM.

(3) EFXHAMETAEA EB AME ST IR, BiBRIR A R ISR EX B R 15
Jit o

EIRA T ML 5B B H R R

ER:

= SERPAMETEA B R A (S BRSBTS R AR B LK 1
BERTAMEE SUEARER A2 S5 IO ARG, i 28 ) RIS X 48 Jt 2

1. kSR v N BRI e x4, 227k T 36 A~ A 17 fik g Bt e i ot
Rl HAxE T EReAVEIHM, NEBFER G Bl s 12 AN 24 A 36
AN 53l 20%. 20%F1 60% ¥ I s % T~ s Al s A HAd L SR T N, 40l H
Bk L2 JG 12 AN H . 24 A~ H 136 N H 433t 13 13 F1 13 A
b SR v N R AE RLEEAT AME R L, UL SR v N RS B AT HME X5, AR
et 75 AT IR LR 2 TE R FEILE N ST 22 b, BT A RO 4 5 A
R S AIVE BT SCAF, 38 e K T X S AT 22

2. GRS E G BRI A (AR ), AREAIRSE 5 R ERAR
X B A S T JBAT WSk = i, AN o 31 B S5 7 SRR IR AMEE (555 R
RGO IBEA7 IF 5 Sl S Vi A5 T i R0 S SR e M S Bl 30 ik ey B
AN BRI AME SSIE L, FRAE T PR A S B - SO E Sk 2 55
WA 5 FANAE B 20 5€

3. bWiar o (EARSE D) Fxt “WSUREMERBEEEE G
X B L SAMEA R AR ™ AT 1 780 5k -

= WM E BRI ER L

2%, LSS BT AME DT A B i M2 S XU, Bl
On ) CE I 73 SR B AE 53 X6 5 B AR AR A7 (4 75 3, 49 5 8 R e 22 PR TSI it 5
ZORM BRI N F R o8, AN AR B pOos O s g 17 SRR PR M (555 B
] OFE CEEAMRE ) S 301F A 78 70 35 AH LR -
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7. MEFER, WEMERAE, NFEX. HE. FERMHE., L% £
W& ERHAR S BTN R AN BT A% . BERESHEEH, A4
KA R T OER T H8MEAER. HREEFRAHIT RS R SHIE
B, HESFIMHATEERT 9 ABHIUTERIAE. FZNEAEHERS
WSERJE, A S in A UM SR IERFE T REAS] 700 NEA . AR
Bi B

(1) FHHA BB AR UE BT AN BESE 54 B0 S A B B o LB L
R

BEAZERIHAH, #£—HEO0EH 527 LBUTEAG T BUTERAE; K
NPT TE TR _E AR ERAT M EUT BRI € TAEHEIE & 2020 4 8
H-9 A%47, BEARAEE R AN, —#EF M1 LTS E LE
I7E 8 A AL BT EARBIZINE, SFfrkil; A 54 LA CZimd o
FHOMGAAEH K, WEGTEH, FM2 N9 A iEE 18T THR R HUm TR
UEIAE BB B A s G LA R 20T BEA% DA E B HOM I LS 80 B AL,
—HEWHBUTEMAEANE G T 692 % . bAh, (£ —BE Frin IR fm m ek
A 40 A NFITE R,  ME B AR B RIS HOM AL . 28 EPTd, BE
AaEERLHEH, AR BTSN 732 44, QikAE g EUmBA% A E 1
UM HAT M AL, T H1AT 2O BRI BOH A KA Z 5 b i 0 8 Ao
HIEL12) 95% . HR¥E N JI 5ttt o ORIEFR . 20H ARAE T A (5% T RS e i %
PG R SE Al o WAL B “ o5 Bid FEIE” B BUMEREIEROE R (ANARERA
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	1．报告书显示，你公司拟向王晓兵等33名交易对方购买其合计持有的佳一教育100%股份。交易标的佳一教育资产总额、资产净额、营业收入分别占上市公司2019年度对应财务指标的492.97%、616.39%、2102.94%，本次交易完成后，你公司将新增K-12课外教育培训服务业务，主营业务将发生较大变化。2020年3月6日，你公司原实际控制人余斌与余丰签署股权转让协议，余丰以协议转让方式受让余斌持有的广州丰嘉100%股权及广州天誉11.25%股权。上述权益变动完成后，广州天誉持有上市公司22.65%股...
	（1）说明余丰、广州天誉与王晓兵等33名交易对方，以及33名交易对方之间是否存在关联关系或一致行动关系，本次交易完成后，33名交易对方合计持有你公司股份的比例。
	（2）结合你公司章程，说明交易完成并履行相关审议程序后，交易对方在你公司董事会席位占比情况，未来交易对方是否计划继续向你公司推荐董事或高级管理人员。
	（3）结合上述问题（1）和（2），说明交易对方是否存在取得你公司控制权的计划，你公司控股股东、实际控制人为保持控制权稳定的相关安排，并结合交易后公司主营业务和控制权等变化、交易标的是否满足重组上市条件等情况，进一步论述分析本次交易是否存在刻意规避重组上市相关要求的情形。
	（4）结合你公司在交易标的董事、高级管理人员派驻情况，说明你公司对本次置入资产是否具有足够管控力，以及未来如何确保对本次置入资产的有效控制和管理。请你公司独立财务顾问核查并发表明确意见。
	3．报告书显示，交易标的佳一教育曾为全国中小企业股份转让系统挂牌公司，2016年定向发行股票106万股，发行价格32元/股，发行后总股本为1,906万股；2017年再次定向发行股票633.41万股，发行价格12.63元/股，发行后总股本为5,780万股。佳一教育最近三年曾进行3次增资，最后一次增资后总股本为63,157,165股，每股价格为17.3元。本次交易中，中天和评估师对标的资产采用了收益法和市场法两种方法进行评估，并选用收益法的评估结果作为本次评估结论。截至本次交易的评估基准日2020年3...
	5．报告书显示，本次交易的业绩承诺人为王晓兵、范明洲等10名交易对方，业绩承诺人承诺佳一教育2020年度、2021年度、2022年度归属于母公司所有者的承诺净利润分别为不低于4,350万元、8,650万元、11,300万元，三个年度的合计承诺净利润为不低于2.43亿元。业绩承诺人业绩补偿与减值补偿合计补偿金额以其在本次交易中获得的交易对价为上限，业绩承诺人合计获得交易对价占总交易对价的比例为70.55%。请你公司：
	（1）结合交易标的所处行业情况、历史业绩、招生规模增长可能性、收入增长的可持续性、市场地位、核心竞争力等，说明交易标的利润增长来源、盈利预测的合理性以及业绩承诺的可实现性。
	（2）说明平衡创投、南京铄金等23名交易对方未进行业绩承诺的主要考虑。
	（3）针对补偿责任不能覆盖补偿义务的风险，说明你公司拟采取的应对措施。
	请你公司独立财务顾问核查并发表明确意见。
	7．报告书显示，根据相关规定，从事语文、数学、英语及物理、化学、生物等学科知识培训的教师应具有相应的教师资格。截至报告书签署日，交易标的有部分员工已通过了教师资格笔试、面试考试并取得教师资格证考试合格证明，尚在等待当地教育主管部门9月份的教师资格认定。待该认证认定事项结束完成后，预计交易标的拥有教师资格证持证教师将达到700人左右。请补充说明：
	（1）预计拥有教师资格证教师人数在交易标的教师总人数中的占比情况。
	（2）未取得教师资格的教师是否能够继续从事相关培训工作，是否符合相关规定，对交易标的经营情况及评估结果的影响。请独立财务顾问、律师、评估师核查并发表明确意见。
	（3）标的公司经营境外幼儿园业务的情况说明
	8．报告书显示，交易对方南京铄金持有交易标的4.17%股权。2018年11月20日，王晓兵和范明洲共同出资设立南京铄金，注册资本为10万元。其中，王晓兵认缴出资6万元，占注册资本60%；范明洲认缴出资4万元，占注册资本40%。2020年3月9日，王晓兵将其在本南京铄金的认缴出资额9.999万元按照1,000.8万元价格转让给徐红兵，范明洲将其在南京铄金的认缴出资额6.666万元中6.166万元按照616.9万元价格转让给徐红兵，0.5万元按照50.04万元价格转让给徐春。南京铄金股东变更为徐红兵和...
	（1）王晓兵和范明洲在《发行股份及支付现金购买资产协议》签署前，将南京铄金股权转让给徐红兵和徐春的原因。
	（2）徐红兵、徐春及南京铄金与王晓兵和范明洲是否存在关联关系或一致行动关系。
	9．报告书显示，南京铄金、淮安铄金、合福投资、兆驰国际贸易、南京进优、普惠财务等交易对方尚未进行私募基金备案。请你公司按照《监管规则适用指引——上市类第1号》1-7私募投资基金及资产管理计划的相关规定，充分提示风险，并对备案事项作出专项说明，承诺在完成私募投资基金备案前，不能实施本次重组方案。请独立财务顾问和律师事务所对备案情况进行核查并发表明确意见。
	10．请你公司独立财务顾问、律师、会计师和评估师根据《监管规则适用指引——上市类第1号》1-11上市公司重组前业绩异常或拟置出资产的核查要求的规定，对上市公司承诺履行情况、最近三年规范运作情况、业绩真实性和会计处理合规性等情况进行专项核查并发表明确意见。

