LSS

i

X EIERFFERTEAT
xT
ERIGHE T BB B R A ]
WL G 22 N T3S 4075 FR A 5]
Z
2021 FFERFEERENR

I 25 B3t 1)

IIIIIIIIIIIIIIIIIIIIII

—OZ=—4NAH



B

MR (T2 ROWE B E) SHEENEII R, R GRS A IR 5TE
W ENE I ERIEERS T F AR B0 A R w WSO i 22 N T3R5 A R 22 =] (1Y
SR, AL AIESFAT W 2 AL S5 it . JERE MV, ARE WS BifR 5t
S, i B AT 2021 MR, fdd g, HA TAREE R L.

ARSI 5% Jait e ok AS RSO i H ELRE B 3 I O AR B A WA 45 5 R BE R B
7 ST TR A T PR B S . VERAPE . SRR RN R B T, RIE R R
AR E . R MR E KRR, XS IR AL TR A . B RN e R
AR FNE A E R T .

AFFEE TR WA BT WL & 2 N IS A5 IR 2 & AOAT AT #5658 18,

vt B RIS AR B T WP R AR AT 35058 DR S I 7 2 R R N XS , AR T 55 st
] AR AT BTAE

AR 55 L i) R 22T B A A A AT LA B NS EREA R e S R M
SRR SRS AR T B A AT AR Bl BT



BRAR A U,

B X

LR fRIFRAEA RSB G A & SR

(ERBLEUESA RIVE LN 78 T 2R 1 as i A PR A 7

KR S Fo | OB B 22 ) TIRES I (A IR A i 2 2021 4F HE PR .5
LY
(R T) Fe | (TG 22 A TIR B0 MR O 5 1)
P R N TR G A A RO ) A 2 [ (2022
AAE N B 5 15 1) AP S L R
AL AAIRER | |WILR A LA AT A, (ERITERZ o L TR
55 HOAeRS . 002011
AL S LR - -
g B | BRERS ) HL S AT
EEAL 771 2R T o | WTLIE ek TR A IR A
AR & | 6 2 R R A
‘ \ P T B LR 208 TP FRE 2P0 27,036.00 Iy 7
S B A2\ © ]
AU AL B8 Al ke 8.0 76, By EELL 2k KN 218.991.60 7t
FURAT ARAFATF | |HOLE A TSGR AT A KIFATTRT A RIE, 5
RAT B 2% 4 81,000.00 T3 TCHIAT N
USRI |18 | AR ATRAT AT L B A T 53 ATk
TS 2 hE TR A o 5 e ) e B A Al
RO |38 | BTS2 A TR I A i ik 2 (R el
P
Y = s B A\ N5 5B 174N \
BB g | DRI TR AR 1 TR 1 RO A

w2 A A B 80

W S5 ] . HEZRIR AR
%

ERIRG AR TTEL 7]

T EE M 2 AR 2 & |PHEIEFREEHEE RS
R P i IRYINEZRZE 5 P

Jo. JiTe. feit

ANRMT. 7ige. 14t




== T = SRR P P TRPT 2
B X ettt 3
H R o 4
— AREE B BITEHEREIL .oovooevv 5
= BN RBE A FKIERRIEIBIEREBIL ..o 8
=, B ABATATEARIERITE L ...coooovoeee s 8
PO BT ATE LG BRI oo 1
Fiv BBAEHHBEAEE ..o 13
7S~ WO L) 58 A L BRBATIEDL oo 14



BRI A R IEA T (LU R R “ AR S5 85248 77 s BHE,
FEATHRE 7 B 2RI 22 IR WO N0 28 st ), AR (b Tl A WIS 8 2R 25D
(b7 2 ) 5 0 L 55t el 5% B IR ) S ORUE , FREEF R B JE 2R
A BOEHR S P2 HE E WOl 5e UG ) 12 AN H ik (BPE 2022 41 A 15 Hilg
W 5ERSE # 12 > k).

2022 F 4 H 8 H, JELHIEEE 1 (2021 FAF AR ) I H R, 45
& b ATE (2021 FEE RS ) KHEABMORIGN 2, AR 55 A B AR
BB RaE R . A T B LRI SR . i R W N 5 E
ZIAGR A, BUWN 5 JE ISR ORIE XS FL S e PEAT 8 B AR PH i S
I AN S5 X A R DL S AR PR AT e B T

AR A 5 5 ) UL A G S 55 R R 0 T R L
—\ RRZZHIKIEIESR
(=) FRZGHER

A 55 2R T 2021 4F 11 H 16 HAE T (B ki), ¥/
PG 20 THE 1JE 2290 270,360,000 BTG PR 65 8 O (o A 4t
B R H ETAFRBBAR] 29.48%), BEIEH LM% 8.10 Ju, #% /1 H
i ST AR B B A e LR R UEV AN 2,189,916,000 JT

BBy Fe Ak S AT E A A% 77 P AR AT 2385 270,360,000 BB (i
AFFEE R R AZH BT AR EBBAK 29.48%), #RHE (Bt dEikohiit) m
HRLE, TR A N ES S, JHRAELL RS, Elaalk
ARG TTHAR IR A7) o FT RS T F AR T SERR BRI, S RIS SR A
R ER T SCAZ B T SE B I IR

FlH, #% i 8 55 LHEEE T (WLE %< N TSR0 A R A 7 52k
B 1B AR PR A B 22 AR AT, % 7 i B 0L A & 5 SR S 22 3 855
14 2 RAEA T RAT I 139,414,802 B 22 . ARIRAEAFF RAT 5K G, #77H
AR T A 409,774,802 Ay, 5 RAT IR BT A FLE AT 38.78%.



(Z) ARETREEAFR

1% 77 L85 DR A R PSP A B N T 2 ) e R E X R R AT )
Wi, 3 BOLANA B A B b 2w SRAT et (9 30%, fid AW A Y
FLMIE 55

WRYE (EmARWIEEBINE) BN+ =5 0E, & EiarBR KAk
BRI AR, B0 H MU BT 2 m R AT, S BOLAEIZ A m A AL Y
e iy i 12 28 =) CORAT BB B 30%, LB 7R 3 4 AN LEA IR A A AT B
i, LA R BOR K2 R R0 3 e A B, ORI B T Ll T 24

TR 7 A A R U HAAW I ISR B AR KR 2T RAT AR By T 22 HkS
=N ARG AL 78 R RS A RBBAR A HE 5, A% TSR EAR
AR AT RAT ety T BAS b 2 w] [8) R AT BB AT s & R o w2
INEY N ZRE R T R EA RS .

(=) WaitRIER

2022 4F 2 H 22 H, k& JJHEBCEIE K 1 BB BLE R E R R H A&
g (2022) 125 5 (LEFEPREWHHEATELERES), AAANENT:
CORAE (P N RILFIE R BN BN HE, SFE, PiE, i
W B R OB B A% g P 28 IR A R R SO VL 22 N L85 e 4 A R A )
AL AT AR 1L AR "R H A v USSR o %R0 R 278 3 S b R 2B I
B AMAFADFI, AR A AR

2022 4F- 3 H 31 H, NZEMFI] 5 15 2 I8 R 5 2 45 B A A (1 DGR AR
HEH EREBE BTF0 2 H, BRI AS RN R T 58,397.12 J1 70,
MR NRT 8,225.95 Ji7t, BTG NART 66,623.07 J170), E%FE L. J&
YN S T W ERAT IR PR A FIAUN T8 T O TRPOCIAR R
FRMEIIU, HORBAR LR S A R~ 224

1 JE 2B a8 0 A AR R A BE COT0 . B H I SCHRAE AR 51 55
(¥ 50%, R (BT B2 FR R OCHRE fR 61557 A I AR EA R RS . 1

BEEFI 6% () & 2Rk BT .
6



2. KIINIREKBS TR, RIKFE IR 55 BB AR T 2022 £ 5 J] 15
HAnRE e, RIS LB B I H IR 55

BEARFEEFEMNDE B, AR LS BRI B 9 R 56 Bad

JE BRI AR 22 R AT IR A ORI SIE it 1 75 (0 o 80 o R e 4 . AR AT
RAT GG LI BR K2 o PO (R AR IS 7 s S T DL 7 S 45 4 )
ety FIAA RIS I ERE M S EARRAEA T AT . BEARFFEE TR H A
H & LSRRI RAT MARIRABAR K28 MARIRAF U 2, AUl
T 17 R 58 Bl o

(M) ARSI EFREITRSE. 2EXFER

1.2021 5 11 A 10 H, JELHERAT 1 T F RIS HIBUE TERER A 5 ).

2. 2021 F 11 H 17 H, JELHERAT T IS 2 N TR B R~ A
KT SRt AR AR R A ) O F 555t R8T M 5 R A 2 4k
N RATIEANIEH B A ) O THERIEA T RAT I EE TR M3 A 45 )
(&2 EE 2021 FFREAEAFFRAT A BRIBEETIER) CORTHIE IR AR K& R &
BT RBBOGELA R AEY A% MITHBRAA T (BRI B AR A
A AN B A ).

3. 2021 F 11 H 20 H, JELHE KA T (LG LN TSR A R A A
KOS T LY TV 22 N LIRS0 A R A & /] AR g A2 s #5150 .

4, 202112 A 25 H, BB RA T T XHRYINESRAE 55 B 3 s 1
EE=RE

5. 2022 % 1 H 15 H, JELHERAT T GINLIE 2 N TIHAEB A A R A 7
Rt 1) (IR AR PR BT 2 5] T WL g e N LIRS B 4 A BR A
SRR 75 5 2 I 25 e T 435 ) (bt T D7 IR R T = 55 BT o6 T LG 22 N LIRS
A BR A TN IR S B2 B LAY (i i 7 iAo 45 e T BRilAs e
AR A A T RN BELE T ZEE A .



6. 2022 F 2 H 24 H, JELHEERAM T (T EREH THEBRMA R A A
IBIE R IHNEEH L R<AEEED RERNHEARNTEEILRE B>HA ),

7. 2022 % 4 H 2 H, BEEAERATT CRTERBUREE <R THIOIK
HARFEEP LIV AT W kA T MR A ).

() MEminZEER

A, AMSBRWNA: MERFEESE LB RZH, AR
JSL R PR BB 03 T R S8 G 7 s B A AR AT RAT MRS R 2 H U, AR
PRAFUE I 2 HEHE, A AR ek BEAFFEEE FEIHAZH, EfAF.
SEIE A 75 i s VR JBAT 1 5 A RSO AT R IR 5 S 3008 355

= W A R O 2 BMERCE R E B AR 1B

2B B AR ATHE BIE IS &5 Bl aw] . Wl AR H %5,
RIS RN AFF8ERMIE A, EHARRAE KRS, EH5s . WML
B, RABUHAAAE SO mE BT A P BEAR SSRUE IS T % 7 s JL ok
WIT e BT 2 =] A 2 (T T

= WM ARIT AT AERNER
T NAE SOt 35 5 98 B (R I 7R U JEAT T DL i
(=) XTRFEHABMIIERAIE

IRAEA VAT Tl 7 RO, A T th B (6T (RS
e N TR IR R RE R, AR IT

“1, AATAD AT MY, 5 EA T 2 REA S, AL
FPRE, WAL, B

20 A/ F PR o R M 22 0T AT MO B, R
MO R Tl A RIS (R B LA R 28 e, B8 bl A 7 RISt
B AR 0 A AL 2



3. Ao w]) S A m P AR T JE A ARAEAS AT A 5 30 B A R &
FLARH T R AR b B 45

4, ERRAVET AR FXS BT A w A ERIBURE R A 2. AR F R
JEAT LR R AR o 25 B A RlE AR, A m R AR AR L I 4 BT

ZR% B, ARSI ARFEE SR, WOl AR K1 12K 1)
5.

(Z) KT BT F R &IE

Bl [EY 5w ) E I, WO N 2 B (GO T e 5L g 22 N LIRS R
R & [E) MY 5w A HE ), AR EIN R -

“1. WEARER M EZH, Ao LN &Mk 58 25 LN JE kg
PR A A ZKHLALD DAR ST T4 Fe S0 308 VR QTSR ) 1R 388 A 24 7 i A7 A
[ 5E S 5 DL o

AN AR VEATRIHTER T, BUA X005 M 2 9 R, AEAR el ¢
JJE RN, ERPUFWEA ., 5 A IR WS A E Rt &
FRCRE B ST AL 2 T i 2 P85 B g2 ] (10 £l 55 22 b A o B3R BLAF 1) 1)
b5 5 i) 7L

2 Br EIRTZAR R FMETEF AL, FEA 2 w5 G A B ], A w
IR R B L2 R] i (0 435 Tt S A 28 ) S AR 24 ) At 1 T Aol R R 2E 5 )6 2230
B R 28 b 55 A A R b 3 S b 55 B B

3y A F B ] HAl R R AL R AT 5 i s AR ST [F) MK 3
G Ml (5 i 2 A5 00 T 8 b 55 A 7] B A AR AN Al i el 2 A R i ) 2D B e
B 55 PEBCBE DAL RO ), A2 mPRE A5 B RS 23058, 45 G LA R
ARamRER G 30 HAM B e 2k S BmE s, Kam AR AH
AR N & Aol O e S LA AL R AD D KR IR Bz S5k 5 bl e #2 1
L QTR B IR I



A M E WU AR 28 7] BUAS 22 7] A HA R 8 Aok NFE_ERNL 55 5 i 2 85
[ 378 Ml 55 A4 RS R b 5 S B 22 M5 K FLA 8l ) i Ml 0L M 3ol 25 1), AR 23 7]
RERBUE A ARV 0 (BEEAR L, R8s RIEH. M.
AT D BATHER .

4, Arkin AR Z HEAER, BEERETIER —MZ&iE: (1) A2
A AN JE AR AR s (2) L iE e, S AT P SO B X 5
TR N A TG EER IS, AHRER 73 B AT 281k o QnDRIAC 2 5] AR JBAT AE AR AR W R T AR
7N NEIE 95 % O N TR /AR E T e s AT D S TR 1 T

CRIEA ARV R AR TS, R (1D R EEER 50%8K
P b S ARAT AR B A 50%ER BL SRR (AniE DD, B (2) ARUEHIEF &
Z 20 RSB A H A A A2 ] 0 A A A Al B SR

2okl ARSI AEFEE- IR A, BOWAR KA %A 1)

5
(=) KRTHEXREKR 5 HI&IAE

N T ORAE_ BT AR A28 WS, DRI BT 2 =] oAt A /NI AR A 592
i, AEVEHSTI N R 42 il (R HeAtb A b AR BT =] 22 Tal RIS 5, WO 2 i
B GRS SN E 2 N IR EG A A7 PR 7] SRIRAZ 5y (7R ), AR IR -

“1. AnFl A A ER SR AL R BT AR eSS 208 S 07 48 T A
o) R 7] R Al A b AJC T S S 5 = (R 2% A R

2+ A ] R A A AR MV A R S T A ] TR R RIR RS s R
5 A RIS S S O I b BEFEAT (R SRIR A B » AR 2a W) B A7 i g Al A b s
PR AH SRVR VR R RS SO BB T 2 ) PR A B R PR ORI A
DRI, JBAT RIKAZ 7 AL, LT 2 Fe AN A B2 1 S U AT
FORIE U 2 Fo, LR SR DL RVENE SO R RLE B AT 22 5 B bR Iy
5 B3 55, DIt B wm) B /B R R o

10



3. AR T AR A B A m AR AURR RS 2. AR A F R
JEAT LR Fr AR AR 25 B A RlE AR, A2 m R AR AR R I 4 BT

ZR%E, ARSI ARFEE SR, WOl AR K B 12K 1)

2
() XTRPEIE R AL

X T A UOE BT B, A% 7 HLES B (OG- AR U 1) B 3 B B 9T

“1v REAR 2 RAR RGOS PRSI Edi A m By, BizSEm el 2
FHEE A+ )\ H PRAS AT 05 AL, BARAEANIR T8 UE 27 17 4 A T e 1L B
RSO AR, R BT A F RIS s 25 IR B e W R S AIE
7 M B LR 1 S5 M8 T WLANAE A 2 ) [R] T AR A A SRR 2 M LA ) B L
BEATAI N R s B B A, A mE A RSO IR I BT AR B, B
NEVRAEFC S IR RS T SO R Bty JRROESY EidE; B
R A U i e 2 S, R R R I S RS T AT R E AT

2. HHEHR A BUE AR, A2 w] AR A L 2 i e 05 S IR Bk B
T W AR AT B LA S DR 9 g i 28 ) A BB AR AN 28 AR B0 B B s 3 S B
BE AU TR A B8R T m] HAR R ARIE A AR R, AR w I R R AR

o

A%, AW SRRy ARFSE R WIE Py, WO AR R 1 12K 1)

it .

9. W A& SRS RIBYIE

(=) xt EmarEE W SHIFE TR

MR QBB G ) e “BEAMGTREEZH, BIWNEAAERK 12
AN H AR BT A m] ML 55 B T o m] A b S5 A H B R ) B
Kilo Qb vy 2w DR o e S TR, BRI T AT MRS A S S e R B

11



P EENE S HEAT R, R R R T 2w VE BN S R SR R AT A
RREFF, IR EAT #5R 557

A, AMSFBURNA: AFFErE e E A, Elam el KR4 E
PNE:S

(Z) W ERARSEHFARMNE~, WHHERMLHE T ~HEHRIT
X1

R CROEHR ) PiEk: “BEAMRGAEEH, fWAERK 12 MHAAN
I Bl AR ST AR BB AN S AT B SF . SthAS TG ER
T, BN T w] BLE I S E B ey A AL TR

U SR T B A S ST, WSO R %R SR R I R, TR AT A B
LRIV ERSE S

Zerxt, AMSFBRNA: RS- SR A, BB BN JE 2R e
TR WAL S BT . &7 BIAGHEEGEIER TR, ) %3
S0 SR B B e B M AL T

(Z) WETARNEEE., BEFENSREBEAGHTE T

WRYE (SO S A5 . MR (BT FIMRLE, KT
KA HER S, JHRA PR ENES. SEAMREPEEH, AR
A3 I U HE R Sk N A4 . AIREC S se i , SO AR IE L 2 A SR

REMPAT R IARBA, 7)) LA B B SRR N, S ZABRAR KR
SARIEAT VA VAL F] BRI A T S S S A

AT N K 42 AT SRR I 23K, JRAT A LR 3 A S 90 (557

Zr%E, AWMSBIR NSy : ARS8 R HEN, EliardUEES. WHEL
I E BN B R A AR

12



(M 3 EmARERAIESTHX

MR PIRG4S Pk “BEARGPEZFZLH, WIWABCA X A HER
B USCI _E T 2 w2 AR 2 ] B AR 2 AT B 2 TRl

A, AR SFBURN: ARFEE IR A, BT A R BRI A AT

(7)) X EHARMARTEAEEXRERITL

s (B 5) P “BEAMREBBEZFZH, WOBABAN L
m WA G TR R R AR S PR v ).

ZezE, AWMy ARS8 FHIE P, Ea s 9T R T
RIR KA B KRR F o
(79) W ETARPABERAERTN

WRE OIS A5 P “EMEARGPEFLZH, WWABAN ETa
w73 LR AT R TR

A%, AWMU ARFEE RN, B A BORAR R A E
RAEE o

(£) Hftext BBl SFLAREFI B EARF WAL

MR BRSSPk “BMEARTPEFZH, W AT AL E K
Xt T2 w55 AN AL A S R AT R RS R R R

A%, AW SSBUHIN N ARFEE IR N, Bl s A ALk
RAEE R

B FEHIEREE

A% B, AWM ARFEE IR N, ROAIOE N R KI5 2
SR T2 m Oy H AR AEE IR B A R S R T 2w R 2R AT

13



7N W E R E A X SSHIEITIR R

ZerxE, AWSBIRNN: ARSI SHIE N, RO ATT GRS, Ol
NTEHABLZT5E X 55, Bk, B AAFAERBAT H AL E LS5 I DL

14



(ARTTCIESL, A (ERBG IS R SUE A 7] 8 T ERiERs 1 8t B A7 BR
A WO AT E % N AR PR A 7] 22 2021 4 FEFRFEE 3 ) 2 5 1)

R IIEEXIYN

5Kk e R) F &

R A UETF A IR ITERA T

F A H

15



	声  明
	释  义
	目  录
	一、本次交易的实施情况
	（一）本次交易概况
	（二）本次免于发出要约情况
	（三）收购进展情况
	（四）本次收购实施过程中履行报告、公告义务情况
	（五）财务顾问核查意见

	二、收购人及被收购公司依法规范运作情况
	三、收购人履行公开承诺的情况
	（一）关于保持上市公司独立性的承诺
	（二）关于避免同业竞争的承诺
	（三）关于规范关联交易的承诺
	（四）关于股份锁定期的承诺

	四、收购人落实后续计划的情况
	（一）对上市公司主营业务的调整计划
	（二）对上市公司或其子公司的资产、业务处置及购买或置换资产的重组计划
	（三）对上市公司现任董事、监事和高级管理人员的变更计划
	（四）对上市公司章程的修改计划
	（五）对上市公司现有员工聘用作重大变动的计划
	（六）对上市公司分红政策的重大变化
	（七）其他对上市公司业务和组织结构有重大影响的计划

	五、提供担保或借款
	六、收购中约定的其他义务的履行情况

