PIEESESFRHBRAA
xF
AT ERRRHT R A B IR A A
RITHRA AR ARG S R T IEMISE
AEHABELEARS
rd
Rt &ZATIRALEY
WA M SIEZEER

B0 570 55 B )

@@¢%@&ﬁ%&ﬁﬁmﬁﬁ

CHINA SECURITIES CO,, LTD.

—E-RE+—A



A A

AR BOESF BT IR AR (AR “ A BOESR"  “HSLI 55 BiR ” )
AL ERERARE A B AT IR A T] (fRiFR “ iRl ” o “ BT A" 5“2
w7 AT A A Gy AN 55 i o W3 (ARlE)  CUEgRik) (4]
BEIMEY  CRATEME BINEY R 7 I F LI 55 85 R b 55 8 B AR
SEARE L R RE , R IETRAT ML AL S5 bR e TEZERE, A WSE
fEHIS B TeRs A, IR ARSI, N B AR OSBRI 78 73 T
AIRA AT A ISt L, AT 55 5t i s AR IR A 2 BRAH DGR I A A i e

AL 55 ot 1) 7 W R

1o AT 55 o5t 0] 55 AR URAZ 53 BT S I 5 8 T3 AMFAEMI TR AR, AR
A5 R AR WAL 5 A AT 5

2 AT IG5 L 4% R PR (K SO . ARE AR IR B AR 2R 457 ]
APRSLIA S5 IR R i o AR SCAS 7 AR AEA IR A Sy i R v P B AP A (R iz v
s se%, AMEERREGCHEL RS PERRIR B BB . ARSI 55 i) AN 7K
HT I 5 R AR AR AT XS D A 5

3 ARBTG5 BT i % A T ML A AT DR A5 5 LA DR IS A ORI A i 4
T JEAT FL A 355 Ak b i L

4y ARBTG5 5 19 A% 5 DL ANAE) JeRt T 28 ] AR e 08 i, x4t
B ARE AT I 55 0T i % A T AL P A S PR ART B0 R SROnT e 2R IR Uz, AT
WA 55 JB5E i) AN ARAEAT AW TEAT: 5

5+ AL 55 T ) R Ze AT s AAOLABAE AT BRI AT AN NS PERAEAIRAL I 55
JAS ) A% 25 5 DL A7 B R4 SR ATORE AL 37 A 55 It i A3 A AP i 1 5

6~ ASHRLI 55 T i) R 53l $ 375 )R BETE A LI Bl A IRAZ by S48 i 1) A
KN, BRI

7 ASBSTI 55 B 1) A% 25 5 L B AER A IR A G AT L 20 A IERI PP
ALV 55 1) A% 05 LA P R 2 A A A5 4 0 IR AR o A2 AR ST I 55 It i) -
T TR, ANHRST I 55 i) A% 25 75 AN ] - HABRATAT H 1, AT =7

2



(U



PR EBOESE . S

Pk B | B A A
=~ AT DN ST S TR A

il Ryl e

S o | COBERRARHALG R IR TIR  THRA
i o I W T O SRS e s 15)

SRR B B | B G 1R 4
R DB 1T e By~ T B i G K S MO T 7 2000

KISy AW | 4 | U B S W 713 44 4 5 k7 R 0T
1 B2 1 0% B SR A 4

FR . BT | 46 | SORTE T A

VRO, kR | 4 | BPTER T B A T T0% A

- | FDCRRSS AT, T PR A o i

I, b | EE TS R B A

FIRRIL A2 o | IR S R

R o | Eie s

KRR b | WL R B A

P B G | LB T B N A kA, CHRAPO

B b | TR GNP A kAl CHRAHO

IR o o | A AT

SRR 6 | e A H G S kel RO

e R b | R A RO

T A4 b | T IR R LT 6

T b | SRR A kAl CHRAHO

R o |G B FHIOI R &t RO

A b | A BRI A kAl CHRAPO

ST G | L IR 3 B AT A R

e | s | CRTALIEMPTBR G 7R AT R TIY T8,

o A B I A W T P 1)

(A b | G ARSI AT

G b | G A RS

CEA AN b | A e A )

CRATEM S BINED

=)
H

(T FHIETR RAT M S B Ip D)




AR B CAERRRTRTR I 6 4R 7 36
Wik % VLR R R I 1 LA AR AR
L B VLR RL TR R G A LA A
AYCBATIE - AT HeHe A T K 3T 7= 10
- s | HEHEFUR LA R 5 S AR A B A R H
i T AV U 0 M A AR U R AT
AT 2 E
P | TERTBSHT IR 1O
o RIE 2 | RS R R RER S
gz f | B ACBT
T Jiges A0 | ARTT. Jije it

AR A WA IR ES 50 USEZ AR AT RIS DL, D DY A T it




— FREHZREENE

(=) ERFFEHHR

37N RATIEAY < VTN R 505 S ST I 4 S8 72 - S AR L 9 4
A AU RAT A T B m R K S 1 T S
THHRE SELH YRS 13 4 AR A (8 TR T0% BRI SRR A
4
ig’gz ﬁg%g%%m 112,000.00 J7 7G
R 7 B 4 HL T PR A F] 70.00% B4
EBWE | EE IR R G AR B R R R R
P (EREFATIEA2K)Y  (GB/T4754-2017) , daifAadHE T
- BrBATE | T Ou i Ko R 2 T R R i
LS rH (C3985) .
T e Ar MiE ot ofidEH
oA BT E AT MRTLS E T | DR o
5 AR EES AAAWRMN | B2 off
R ISR IEAE 2 ot M
VIR (EAVEHAE) B+ 40E | o
RHER K @R of
WL b ot @7
KWAE BTN S off D%
ARRAL G A T ERME A offi &%
HALF R E | 6
(Z) ZSHFABIEGIER
5 _ ERBX
bRrg | BBH | M VT;’H'B? W% | 5k %f}’“ﬂf %‘g
L FK 7t Hf51 T
BT | 2024 4F 10 NN o o
ok 31 H 1 165,800.00 | 321.98% 70.00% 112,000.00
(=) RERELAZFAR
BRI iﬁﬁﬁﬁwﬁ AL 53
ORI | "ozt |TEM RO | RO |5 | WK | R AR
) | G | g = R | A | MOTI
e | BT
CO L BN 18.0926% AL 14,474.06 | 14,474.06| 2,577,748 28,948.12
e WA
A% 14.5912% 5K 11,672.98| 11,672.98| 2,078,892 23,345.97




SR ]

13 T 4 18
6.1925%JEAL

4,954.01| 4,954.01

882,281

9,908.02

FIHRIE K

17 BT A
0.8320%1 L

665.58 665.58

118,536

1,331.16

AL

13 T 4 18
0.2917% 5L

233.37 233.37

41,561

466.73

R

17 BT A
9.3287%JBAL

14,925.94| 1,492,594

14,925.94

PHEH

13 T 4 18
2.2445%5 L

3,591.22 359,121

3,591.22

R

17 BT 4 8k
5.5463%JEAL

8,874.06 887,405

8,874.06

MR

17 BT 1
4.6875% AL

7,500.00 750,000

7,500.00

10

2 v

17 BT 4 8k
3.4375%JBAL

5,500.00 549,999

5,500.00

11

17 BT A
1.8750% /B AN

3,000.00 300,000

3,000.00

12

13 T 4 18
1.2188% 1Y

1,950.00 195,000

1,950.00

13

17 BT A
1.6617%JEAL

2,658.78 265,878

2,658.78

BT
70.0000% AT

32,000.00 | 32,000.00

5,699,018

48,000.00 | 4,799,997 | -

112,000.00

W1 EREATIRA A N 56.15 J0/M%, N BT A 2025 4 7 H St 2024 FE 405,
FRYE WML L 5 P BN A

W2 RSB A OB RN = RATOAG, 100 R O3, m Ao
SN SO TR+ TR (100 0D, ) 1 38 340

(M) ZITRRHMEEE~HREFER

I ELES

AR EB (A B

IR T E

ANET 1.00 JG

RE Y EAE H

EWAFE = mEES
IR R
ZH

BATOH

56.15 Ju/ff, AMIKTE M A vE
H T 60 N4 4 HIW B A A
JBEZEAE I 1) 80% o 5E A
HEH 2= RATH AR, & EiiA
FlR A IRIE LA R B S
N AR ARG A . T
JREEERRA BRE D, ) Bk
RAT YA K AR 4 15 HIE M 2%
S bR I3 A8 By BT TR AH DGR
ERHTAHMN . (2025 4F 6
H, FEHARKARKSEL
2024 FRERNE I TT E, I
2025 4F 7 HIEA S, R
i 52 B AU 43 BE A DR
FERATING, VR AE S5 BRI AN A%
A N 56.15 70)

KITHE

5,699,018 i, & &AT A LT A ELR AR LB K 6.5964% (AN & RAT ]

Fet 2w oF TR




RERERT
s AT &

P My

A oy R 7 T8 AR A By WA () i A w4 E A AT S5 AR 2 H k- —
M NAFEE L o R e SIS AR ICRAT B 5 6 H R T8 4y
()58 P R SN A B R I AN S+ AN H, Y BRI RATE R 2 HiE =
TN WA G L BN e Bl B B AR A F], (EANE T
RAIRAE Gy WAL, TR S, SO ARIREE 5 & T TRALI T4 H
FERGRFA ANFEH R BT T 2 A8 JF L BERGE R A H
AR o

WA IR By DLVG e P B AR el i (0045 S A B AR 28 18 R el T
PS¢/ P A R | B SRV S D S e e A Rl EE M ARV A ST e P G5 S T R
ST LLRT, A 50 5 AN ILAE T A J A B A

ARIRAE Gy 5e 5, T 28wl i« e A JBE A5 I RN 3 I e e 4y, 4%
SRR 22 HE T LB E o A8 2 % 7 A R AR EE I 2 b B o sl At
AEART B I BOR] 4 4H

(R) RITHEBRLBAGHFHEE~HEKER

EZFFR

Al B s\ R
M (AR A kA AR 100 7
Gkt

EpARS

0.01%/4E FEEHA R 45

RITHE

4,799,997 ik PPERIEM (WHE) AN

VIsHEE L%

56.15 Ju/l%, AMETE M
FEUEH 1T 60 N3 5 H I
T A E R SR AT S
1) 80%. {EAIKGE 7] K
AT Al e 4 N\ T 3R 2
Ja, A7 BT A kAR
LA, FEMERE AR
R CAS LR PR A Ik
RAT [P 0] 45 8 w5t 7
M I DA S A IRAT 5 1)
AT B4 DA S B A Il 42 % HRAT 45 R 2 H B
SmEmrkA) A SR 6 MHIEHE MY
JBE DA B IR R B 46 Je A1) 45 H S 22 ] 4 20w it
00, FEAR s o [ E Z7 2B H 11

o N ISR AL 5y P i)
AH G HI e BEAT AH N
., (202546 A, L
DI & NS v
2024 4F B R IE 4 B 7
%, 3T 2025 427 HIE
S, AR S8 B A
53 TC I DU AT Y. T A 11
ks, HEE IS A A%
J N 56.15 J0)

RERERBRM

BIE&K

O NS




RERERBNH
G YES

Og Jf

R 2 e e [ 45K

M  Off

CRUCEAT AT m 557, A AE PRSI R Py b A7 8z el

AR I A A m G B, WIAEA AT e i 24 =) 607 210 A
AZHy A, s 28w Hs DU N =2 N AR CRIAT B4 28 W) 5027
A7 H 28] 58 B H ] AR, B SOARTIEERR T LA ER ) Jklal £
IR FL B m] B v w517 )

R 2 52 [0 253K

M2 O

(AR YCRAT AT 2 w557 AN AE RS S0 PR Py BEA T [ 5 B[]
A IR R A w53 BY), MR A CR] e e 28wl 52 B0 A
AL HW G T mlRs LURHEL N 4 I o FLE R 2 7] 127 K
A7 H A 0810 58 B H SR R, B E ST IEERR T B ER ) Jiklnl 21
IR FL B v et v 7] 7 )

BUE = HE

AYGE A RAT TR AR 27, ARATATRZ HlE+ A AN AR
Fliks s e 0 S I A RN S 58 77 KA T A vl e i w2 g s %2
P I A YT e 4 2 B3 1) 58 7 45 ST BCRR (F I TR AN A2+ A
o N ERAITERZ R =1 NN NAREAL.

(X)) ZEREZE
1. ZREERELH

EEMLERESEB RAT Ay ANtE i 80,000.00 )5 76
RITH 5 RAT I AN 35 P E R E
&8 33
T &5 URAREILS | g oo
;| () Hopl
%“meEMMQN 32,000.00 40.00%
O R BB R R P 2 0
1 A T 8,810.10 11.01%
LS YT Y v .
BAREHSIR | i/t Gl i 13077 344
2 Bk 2 P 0 ) A i .
I etk B 16,524.38 20.66%
W ROy TR 35 H 5,288.85 6.61%
AN FERR I F IR B 4 4,951.90 6.19%
AR A B 9l 1,915.00 2.39%
it 80,000.00 100.00%
2. RITRGBEERERSBR
R SRR AR (A B FRmE | ARM 1.00 T
N N AN T & M F ok H | 20
gl | CTMOBREEREN | et | A b
RATHEH i " .
M 1 80%




AIRAE 5y S RLE Bt 5 AN 80,000.00 J3 7T, AN AIRAL 55
O ) DURAT B AT A e o ) A5 T U S IR A S A A 1)
RITHE 100%, HAAT B B AN Bl 2 " UCRATHT B IBEAS Y 30%. 57
A M2 5% < 10 e 28 R AT TR H50 i oHs A 3 v Dk a2 R T A i 4%
CRATHMYE BRIMED  BIAH SHURE I DA 25 A0 €

RERBERITMHE

; O% B
LS
B B ﬁ%ﬁﬁ%%%%%%@ﬁﬁ%%ZE@6¢HW$%uEﬁﬁﬁ%

v RREZZHEREER

(=) RRRZZRRIIEMALERR

1. KRR G J5 g Bl A w2 = Jm s S s R W U

2+ ARG T eg B ml SRR S BT s s U R
3 AR G IEX TR B B AR S = e IR U BGE
4y AIRAL 5y CUIBAT A Sy %t J7 DK BEBIT A 185 1) N B AN AL

5. AT BB WA CRATIROY . AT B0 M S AT B4
W S P i A5 ) B AN 7R L

6+ AU L8 T2 R) 2025 4255 I IR JBAR 2 i S0E 5

7. KRR TTRELE LT AF S mEFSH RS, B mEFSE
—REW VY e E A YIRS SUE

8. AIRAL L C& AT %l

9. KRRy B4 EUE A TEM

(Z) KRR GEEBITHIRERFMEHIZRF

HWEAMAZ I AH, AR5 C& 58T BAT I S H LR 2, A
AFAE M 5 JEAT PR SRR o HEFE T o

= KRZGHRNEZZFPER

(=) BEXEIRTFIER

E TN X B RS E IR A E 2T 2025 45 10 H 29 HAZHEHT BT 28
AIRALE Ty 5 W) LR AR AR I, I 1) g B e s dfe ) 78 CEDLHURDY (4

10




— 2 fE AT : 91320700723527914R) , £ AR 70% A £ 2848 B B4 &2
AR T

AR B SER G, B A Al FEAFR A 7] 100.00% AL

NGB, AP SRSy . BMEAZE R I HH, KIRAE S Kb
RPN R S S AR 2PN S S U el =t S e e S

(Z) WGEER

WP IS IS4 BT Rkl A0 HE (R IREY hiEai
[2025]11327 5 , 2w LLURATIAR 77 A3 A i 9t A 5,699,018 76, &£l air
UTHE A, AR 2025 4 10 H 29 H, A s A N M 5,699,018 7T,
ARG IR A NI T 86,395,471 JC.

(=) #FhERRMBEICER

HEA [ E 25 B0 45 A TR DA ) B2y A7) HY B IF 2528 T B0 0F
B , B F SIS AR ORAT I3 W) S % 7 P i e 2, A vk e i
f1 5,699,018 I, Eid)altnr BN 86,395,471 JI

BEAZ AR I, A RAT A W) S8 77 35 B8 I A7y 1 56 9% M 8kl F-48
O SE e

(M) HXELhRBEASKIEENEEREEEES

BEAKEZWLHEED, EHA T S AR 5 JBAT T Moefs BiER X455,
FFEAA DRI P B T )Yy 25 M oC e . SiEAE R A H, A&
o LR R, NS B R SAAAEE R ER IS E .

(B) HFRAREE., KE. SREBAGHERIBEREEMEX AR
IR

2025 4F 10 H 24 H, #raaER ARSI, FEAREFHS, HEHL
TEAUTPAT A A FH S WEF TR HE A F=RE . B LA a5 EE 42
TARIRZ DM E AR E R W B H, bRRAF R KA AR S, i
H RN AR

11



(7%) BEHRARKBKIBRIER

HEAZ AT IV H, ARG St feh, AMefe B Aw 5a. 985
W B N B A ORI NARZEE P 5 IS I, IRANEAE T 2 7] D S B o
NIRRT I o

(£) KRZZERMINRAIERIBITIESR

WEAZERILH I, 25 &5 CRA M) Sk MARSC UK
Wi I 2R E AT BOEAE AT AR P Bk, A HH I Be sl S A s PR G 7

(J\) KR 5L fa 4=
WEAZE R

U 2 ) 1) i BCAS IR AT 5 10 A8 oy 5k 7 vl e dfe 2wl A2 i v [T I B
AT R 2 w03 23w FRAR 2R BRI Al B i 2 W] R A DG B T4, R [ Bk
UEZRAZ 53 B HUs I BB B8 T 050 LT T4, IR 58 B4 FB 70 58 S RO (0 524+ 5

2+ A AR ERE R SR AT BN N B AT IR SR BT 4, JF
LA SR BT IR RATI SO W e AR DG B30 . BTl T4,

3 TG 1) R AR T A IRAS Sy RATIBAR Y SR DA . ]
REAEAS R B AR L B R T4

4y AURAZ Ty MRS T3 1) il AR BEJEAT AN IRAT 5000 I IR IR IS 7 i 0L
5. w] i AR L AT R SR IR 355

g by AT S5 RN = AEAURAZ 5y 25 7 45 IR A8 B AR DG B SURIAE HY
(RIAR DGR U 58 42 FEAT 4 USSR BER b, BT 28 W AR IRAT B v et SIE it 1) i 428 S
IPEEANATAE SR s o

M. Mz SmE%ERR
AU, AT 45 I AN

Is ARG i FE AT TR RS, it ey, 56 (&
) GEZRE)  CEAINE) SFAORIEANE I EEK

2. MEARAEBENHEH, RRZHW Rbsfs - il Feeg/ri e

12



W, P T

3. WAL, BTG wPHA A TR B I
P ) T 5 9 T T DA

4y AR I LT, A 5 SEMRR R A7 LIS B 5
i 52 LA TR 5 IO M

S 1Rl AR R I 2 T AR S 50 O A S SO 2 A 25 3 0
thELE BRI TGO AT R, AN BT AR 0 2 7 P2 KR
R,

6. WEARER I, [ 12 D S 20 2 FEAK S
BORHURLE, A RN e 67 B A s A T A AR 8 2 1
PN, AR SRR A LS RAH (R 5

TRE AR R, AU S BRI 808 3, JEE IS T8
FERLRE Y, 42 55 % Ty AAELE X S DA S O T« IR 7 89 96 BT K 7
W, R AU 5 1 LRI

8. TEAUCA S 7 VIS IBAT A R R R 1, i 4 ) A
S 0 5 5 A B R A S P

(BLFEIE30)

13



(CARTUEIED, Hy (R B BAEZ B4 A IR Rl 0 T or e dg AR A Bt
PR FRAT IR ) AT R A ] 45135 MO L W SR B P I SRR I B B e 2 e &

WY 227 HETD

AT 18 0 R A STV 45 o ) % 45 7

)
CEATERIYE %% %

5

m
ol

g A \\ ljl "/‘<’ 1

¢ﬁ@&ﬁﬁwwﬁmﬂﬁ

H

Mﬂz’ J}u(: 414, ’}

14



	声  明
	释  义
	一、本次重组方案简要介绍
	（一）重组方案概况
	（二）交易标的公司评估情况
	（三）本次重组支付方式
	（四）发行股份购买资产的具体情况
	（五）发行可转换公司债券购买资产的具体情况
	（六）募集配套资金
	1、募集配套资金安排
	2、发行股份募集配套资金情况


	二、本次交易的实施情况
	（一）本次交易决策过程和批准情况
	（二）本次交易尚需履行的决策和审批程序

	三、本次交易标的资产过户情况
	（一）资产交割及过户情况
	（二）验资情况
	（三）新增股份登记情况
	（四）相关实际情况与此前披露的信息是否存在差异
	（五）标的公司董事、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
	（六）资金占用及关联担保情况
	（七）本次交易相关协议及承诺的履行情况
	（八）本次交易实施后续事项

	四、独立财务顾问核查意见
	OLE_LINK1



