B S R RERAE
XF
NN ESERTRVARAT
RTINS B =B KKK 5
SEHETR A
rd

0320 S5 M el E R L

I 700 55 e

N1 3% FE 7~

CAITONG SECURITIES

Z—OZ"E/INB



Joh 7. 0 55 B i) 7 B

WHBUETF A A IR A (U fE AR “TEIES: " o “AMSLI S5 iE 7 ) 44
AT M B SEAF P T I A PR 2 W) R AT A T S B8 7 B SR IR AE 5 22 A L I
S5 i), I R ARSI 55 Joi ) % A

ASPRSLIE S5 I A% B AR (R NRIERE A RRE) (e NRIEM
EUEZRE) (EMiam ERB - BAEEING (ATFRATIEZ R A lE B3k
PSR AE 2R 26 5—— i A m) EORBE ™ A S5 R IR EK,
AT AN 55 R, AE WS T (5 SIS STAOAE 1, JEPEARNT. 20
IR JEN, LENCE B 25 7 B SR AR S BEORIF T8 70 1A IRAE Zy AT N I 2k i
G i T S

Ly AL 55 o5t e % B8 T L BT AR (0 ST AN R A IR SE 5 25 T 1 1, 2
LIRS A SO R BB B L HERPE AT SE R A T, I RIE SRR B AE
FEREARC B 1% S R B B BRI o AN S I 55 ot o) AS 2 H O 51 A R A e

R DT

2 ALV 55 o0 e 1% A WA AE ARG AR IR AE 5 25 7 2 S NS A i AN e I T
AT AIRAZ 5y F S DR BRI RS W s o O B ittt L

3 ARSI 55 i 4 T AN RS T 2 ] A AR BB R L, X
P58 MR A ST 55 A 1) A 1 AR KA ] 50 R SR AR R XU, A
55 R AN ARAEARAT 514 E

4y AL 55 o5t 7] R 220 BB AR AT H LA AT S N SR BERAE ARSI 55
IR A% B LR B BAE S, DA AT I 55 5T i) % A i WL A A b FE AN B T, B
R ARSI 55 o5 A% 5 T AR A AT AR el P o ARG 2 A N U 55 Ot ] 5 1 ) 5
FEAT AASAEATATIS 6] D9ARAT H . DR R 70 A B i A AL I
55 WA A% A T WL AT AT A, X T AR A N7 IV 55 Tt ) e 5 5 WL AT e A AE A AT
S AL 55 B B 5 A BOEAT iR

5+ ASHRILI 55 R Ry 5 SR AR TR BEBE A T R A IR AL 5y S AR R 1) A
Rt AR R



TESLIE S5 T B cvvoneereesnesnessssssssssssssmssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssassssss 1
FE M ereeeeeeeeeeseesensesssenssesasssassenssesssesssssassenssesssesssesssssassssssesssesssassssssssesssesssesssesaseses 3
BT ZRIREE T FZEZRTE VL cevnerreesseressssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssss 5
 ARIREE G TTREREDL oo 5
Ty BRITBE P EIAE AR IE DL oo 5
= RATIBEAB TG TR P AR TT B oo 6
BT IR BISEHETE DL covvesnreressssssrsssssssssssssssssssssssssssssssssssssssssssssssssssssssssssesss 11
— AR G R IEFERIHHETE L oo 11
T ARIREE G BVTTHEIE DI oo 11
= RSB S B AT R IR B SR TEAELEZE T oo 12

VU, FEH. M3 Lo U BN G S s 00 S AR SR N B KR B 1 DL .. 12

T B RET, REKE B AT BIE. BB A B AR SR
BN S TS, BT 2w O SERR R N S L ORI N SR BHE R A TS E ... 12

AN S O & 7 A ) A= OO 12
Ay ARIRAE Gy JE BT oot r e ner e 12
= TSI BT R T veverererereeeeneeesssnsassssssssnsasassssssssssasessssssssasassssssssssnsnsssssssens 14



B X

AREBINA, BRASOCAHEIHE, NIRAREA N5

AR EN

O 38 UE 73 B 7 AT R 28 ) 56 7 9 B S R 978 L B
A7 RO R RAT IR W 5K 58 77 B S K A8 5y SIE it 5 L 2 Ak ST I
55 i) A% B L)

A ST 4 TS i) /e 57 A
2% T R) /0 3@ IE S5

WA E T3 A A7 PR 22 7

B SLRFE/ A 1A ]

J N B SRRV T A A R

BRI/ bR 1 2 7 /58
GibriR/ B bR 2

B L AHE T i T RS A F

PRI B

DU S AHE T A FRITE A 7] 16.00% KL

G T

PR

KIRAE Gy I A IR B

A RAT I M K B DURHE T 16.00% 5L

EHAR G A/ E R

€ M 3 SR PG L1 B A BR 2 =) AT BB T 3K B8 7
BRPEZH AR (FER) )

i 2

€ M s S PG L B A BIR 2 ) R AT B4 ) 3K B8 7
BRPEZH A R W)

Pt Sk E H

2025429 A 30 H

B TF M H

202549 A 30 H

o 3/ 5 S A /AR
Fh—H

2023 HEFEL 2024 HFEEL 2025 %19 H

T A AR AR

2023 4 12 A 31 H. 2024 4 12 A 31 HA1 2025 % 9 H 30
H

s IR

202549 A 30 H

A2 H H

AR Gy WIbR B P A 7 & BT AR 4N 2 H

uR) 3

PP SEAE H 25251 H 2 (8] 13 I 9 8]

CRAT I3 ey 3K 5277
LY

b AR SRR E K N AERGEATR) M ER SRR
TG AT BR 2 W R AT I W SR B B0

(AANED (Pt NRIEME A FE) RIEARET
GIEFFED (PN RICMEREFE) S HARETT

(HEAEHIMNE) / (E
HINED

(Emi AR BB EAE B ME) RIARELT

CRATIEHM A H ISP CEMARNRESR RATEME B INE) LHARHET
CCE T RE Y CHRINIEFEAE Gy B 5 B iy e A E1T

RYINEF AL N GREE LAY R
(RS B R CIRYINESAE 5 P i A &) 8K 8= AL s AZ ) M AN

T




CATFRATUESR 0~ W) A5 240 e A S 6 CHEI 26 26 5

el o .
(s AR 26 ) B am s A IR T
GARYIRE S B AR A es 48 5 & KH
1A 25 ol v
(ARRERARIIE 8 50 1 40 | o p iy mICRm T
CEiA R 31 4 7 B b T 2 7 B K= B
=2 ap 1
e L e T N o
(TR & | AR BT A R A 7 S
VRAZ T | YIRES A 5
SE W 2/rp I 2 & | PEEARBEERERS
7R 4 G| MBS R T TR R R R A
EHL S| MBS R R TR A R A R E RS
58 IR T A I G | TR IR T 45 B
HyC 2 PP/ e 2
HE N A | 4 | PSRRI Rk &0
FIpIRA
BEEARAUE | ] s e
oy & | BEEPTEEERA T
V80 TIF 25 B o B 2 1 5 - 1 M B S R VR 28 0 T I
CRSTIA S BRR Y | 45 | A PR 3 R AT I I S 48 72 5 S TR A2 5 22 b 7 I 4% v 4
=y
3 T R T 4% LG 3 A R T 4%
(R E L) 6 | ST M ER SRR R o T BRA T R AT I 43 S %
7 SRR B [ R )
R e | PICEATITRSEHT (R IR A 1O 1L CRUUH SR8
" TR TR BT A A B RS ) (FIC 4202610578 )
‘ PC TR T Rk el A0 B (MBS R SR
Py He <}
(&SHERE) B s i R B BRAE ) 10 oI 2 (202610577 )
SR A IR AT BB O N STRE R B TR
CHRP VAR /(O |, | FTIRA ERUIRATIR G W0 S 57 0 R IS ST BT
IRE &) U ZE T BB AR AR A R I R AR ) (4R
ZPPHE (2026) 26 050011 5
Jo. Fig. 26 & | NRM7E. ARMATL. ARTMZT




F—T FRZZEFER

—\ KRZZFHREA

T H R RAT WAy W S5 77
Ve by A FGE I AT A7 7 2R LR BURHE T Y 16% AL
TG 1,600 /375
ZR A S RHME IR A IR 5T A H]
LA EZMH ABS. ESC. EPB 45 HLFE 3] R S0
i TR R A AR IR
fr @47k C39 ML 1S F0H A FE -5 45 3
H
HoAt gL K2 Ty
PR i?iﬁAﬂ%HﬁﬁjiT @ o
?iﬁﬁﬁﬁjiﬁﬂk%ﬂﬁmﬁ o
A
PR IRER A 5 Eofh
K CEEZHIMED) S5+ 40
28 M =) 7
AR I v oRM B
IR EH FT mp AV
AIRAE Gy A TN SR AME K T 0BT
AIRAE 5 TR *ME AR 0BT

Hoe 5 Rl U
IDERE

x

= A IHEEN TR

AIRAZ Gy, I SE BT Al Bk H 9 2025 4 9 1 30 H, ARV
DURHME I R A I E . BRI B A s AR & GIESRIE) HE 1 B3
PAVPAE HUR AR S PP L 00 CPPAG IR ) (0 VAl 25 RO it Pl 7o 2

MRAEARAE VAL BB (PP

CERZIPHR A (2026) 45 050011 5

BRAS VP R W VR 5 TSI b K 22 =) AR 4 B o O (B EAT DA I Al




FVEME AR AR . WA T, RAREE B GEPHE{E 10,100.00 57T, AHLL
VA& T BE A F BT R K THE P S 1E 6,008.66 /176, HI{EZR 146.86%. T
LT, ARG VS E 25,200.00 JioG, FHEGIEE T BEA R FTA & A
M T EL VA5 34 21,108.66 J3 70, HE{E R 515.94%.

PRI F PR IR DL R -

HAr. HIG
e T T B PR HE AR pa b/ LR =WR7S
PG YE
A B C=B-A D=C/A
10,100.00 6,008.66 146.86% I GRES
IR 100% AL 4,091.34
25,200.00 21,108.66 515.94% ik

= RITRBMIHE=REAR

ARAL 5y T3 SN B o ml e R AT et 169 05 S SERE B AL R AR 2
7 16% B . AR 5 58 e P A FRE N BT AR 2R T A AIRAE
DAY R BRI E T &

(=) RITRREBHOMAE, EEMEHibS

AR Gy s i m] DORAT AR 8075 s\ SRR B 557, BT B R AT TR 1)
PSRN N R TEE B A B, BEBCHEEDY 1.00 7T, L s o9iRA T

(Z) RITHREKRITAR

AN RN K587 Ay (R AT I GONRER 2B AT X G LLHRFA Bn i) 28 7] IR
WA YORAT I B -

(2) HFHFETENKBRIZS N1

RIEHRAE TG B M (PR GREEHRT (2026) 2 050011 5
L2025 4F 9 H 30 HoAZE#EH , sDURHE R AU 25 V5 VPG 5 (10 IR 2R 4 B AL 2 1T
i 9 10,100 F3 0. SRI7 KEFWE, AR T 16.00% 8 AX 1R 5E 5 A i1 €
1,600 J37C.

(M) RITRABENEEHRZITNE



A URAT I B0 5 A7 2 4 H 08 B WA YR AT B 03 T 5 B8 77 B AR R S ) 22
A HIREFRSRAS H, AT IR EFE S =R BRI T H o AR (R
MEHINE) ME, AW B RAT B N s A T T 250 (1 80%.
W20y B 2 @) 8 SRR S8 I35 S il A & H AT 20 325 H
60 N2 5 HElE 120 M2 HN AR BERZ SN L —. HEZRWA T HA
AT H A RIS Sy =03 A & H TS TS5 5 H 2w B2 58 5 Ja A

FRB E HATE T35 B A m IR AL 5 B

AEEGFERE AT 20 NS H L 60 MAE 5 H L 120 DM 5 H GRS B ¥
HARTEOLU N R Frs:

BT o/

BERZ G EIXE gt T 50 80%
HF 20 M2 5 H 60.44 48.35
A 60 N2 5 H 57.50 46.00
HI 120 N2 5 H ANiE A AN

W EHART 2025F9 A 30 HEW, BEARKRZ S EMFEAMEH, NEEZ SR 120
A2 5 H B .

LT ATV, AR KAT B3 W SE 8 7= B R AT M R 46 TG/, AMET 58
WM IEHE H AT 20 NS H L 60 N2 5 HElE 120 M2 5 HE A B REEAZ S 2
—H 80%, FFE (EAFEHINE) ME.

FEEMN M H 247 H A, b AT S R AR IR AR AR A A
Boe s IREEERRA BREFI, RATMHEEMN AR, BB ANXW R

~

AR NG . IRIEREELAF]: P=P0+ (1+n) ;

\g

AN

b PO NIAEERT I RAT RS s n BRI
R, P YIRS RAT I

IR NGRS BA . IRIEIER

\

fifs: P= (PO+AXk) = (1+k) ;

Hdr: PO NREEERT I RATANRS: A NTCIEAT, kK NTCRER: P AREBERIR
TS

IR IR E EEAT, W P= (PO+AXk) +— (l+n+k)

7




Hrr: PO NIRRT RATONG: A NI, k NECER: n AREBRIIBA
NIRGHIRAR  IRIEICERAAIFI LA P OB S K ARAT O i

IRE: P=P0-V;
Horp: PO NIRRT AT s V AR ATIR EAT; P ONREE G RAT S

iR =miE AT, ) P= (PO-V+A Xk) +— (1+nt+k) ;

b PO NIRRT ARAT U, V ONTERIIREAT, A VBB, k UBCH
s on NERIEAR RGO JOEBERAAM AR, P OIRE R RAT
ik

2026 %E 5 H 7 H, EiAE AIF 2025 FEFER RS, HE0ET T (KT 2025
FEERESBEMILE) , B Aaa PaiE 2025 4F 12 A 31 H a2 g A
180,178,184 & N3L%, maAK A4 10 IR 5.56 G AR M4 (D , it
IR 441 H] 100,179,070.30 JC. _bHiAA] 2025 G5 FEA 7 70 FE 5 56 O SE i 58
B, DRI BT B AR IR IRIAE 5 5 5 AT B8 B4 i R AT A A% B 46.00 JT/ 1R
N 45.45 JT/% .

AR AT B A W S 0% 77 1) e 2 AT AN A% A BT A J) B AR S L v IR IR YINIE
B AT P ERE 2 R AT R T

(R) R1TEERIZFARN

ARRAT RN AR 3 170 FE R A SAT OB X AN 4 Bk LUK AT AN A B 58 5 11
FAUR : AR R A FES A RAT A B g = DA A S A I 38 52 KR & /A Ik
RATBEA B RAT N H

WRIERTR A R H I RATEE R RN, A2 —REE 2, KEm N IEE.
¥4 45.45 JO/IRRATI G, AIRAS 5 R )38 5 36 T A OB 64+ IReAl 40 A 2%
R AT EEE DLW R



Bfr: J37T

SR ISR SR
REM | BORN | BHRE R | NHEX

RaxF | KaEE

R 1
FERX 0.00 1,600.00 352,035 1,600.00
IX 16.00% AL

B 2 RAT B A B0 DL 22 R A2 i o Al i & v [RIE M 2 - DAV ) A AT
K k.

(7%) PIEHARHE
ARURAT B W S8 7= (A8 3o O R e A B e R A v -

“1. ANAEARRAZ 5y h DS 5L AW BT 2w ety BASUORAT B
WA KB W AR RAT AR HE 12 S H AR #AES

2+ BARRBAT I W S8 73 48 P Ay AT R . F S S B 9 Jemi 2 H
A NRAS UCRAT BB 3 W 5 58 7 B (K Pl A b T i 28w JRIE ISR A A 2
R S B G IR AS S5 J DR T 3 P ey, 7R TR ST R S TR 240 €

3. WIARIRAZ 5y P i e s (A8 B e BOC #. 1R S PE MR B B
I, BERIEHLIRL RATE B P EE SR B E R R LR R AR, AR ROA
BV LIHT, ANAFALE BT AR PA R KBy, JF T U3 SRR As i
PN 5 B R 3 Ak i ot s A BRI R B AR, B A
" H AN FIESR A 5 P AIE S B0 45 AU S BUE s REEPIANAE 5 H N $i2
AZRVE FHE Y, 3BT 7] S A% S Jm ELR IR SR 58 5 T AIIE IR B0 45 5L
FARIEA NI B A5 B 5 B i eie: Bl A m #EH SR MIUERAE 5
ARIES S AL S5 FA UG HRIE A N BB 0315 BANIK 5 B, SRBGIEZRAE 5 Fr ANIE S
FALEE FEN Y ERBUE AR A . WiAE S KIS G 17, A NK
BiE Bty 5 IS AR B Wi 22 Hk

(R

4y EARNFTNE B3 (0 BUE 15 UE SR B ML RS B IANHAT, A AH

9




AR IE T M B LA ) M8 T I AT AT DL

5. RSO m G, A NFALAEE 5 i o 7] Bt R 4 i A Rk
AR B i ] Fp 2.7

(£) ZEMEmERH

WRE LT AT 5353 528 1) CRAT B W SEBE 9l » B PP H
2 AT H I o b i) B AR I P i TRl A diea B BT A R R A
WA T3 1RO A 5 0y AL 05 3R B A m] Ah A2

O\) RERSENERH

T A R AR UCRAT BIRAF B AR 7 O A R B AR CAAT e BUE B 2w A A i
IR IEORAT SE e A BBl =

10



BT FRXZHISLHREIFR
— FRXZREIIEFALERR
WA B IR, AUEE 5 LA I TSR B SR P 5
L ARURSE 5 ELAR b 28 R A S B b X S50 2 R

2. KRG HEREL L AR B LRERFSHE =X FHEEFHFSM
SRS VR RS WCE PGB

t

G REA ETATE] 2026 F5 RGN AR =& 0@ .

i
X
&

3.
 ARIRAE Gy CLAIRAL i v A%
S5« AR Gy B EE K 22 A e
WEARERNHAH, RXZ 5 OE SR T BT R s LT, &
FELE I 75 JBAT (¥ TR S AN o AR T
= BRX SR
(—) HFEZEIRIFER

WRAEAIRAZ 5 T3 5 AIRAE S b (R 58 77 9 58 5y 3ot J7 A 1R e DORH 8 M
16.00% . BEAZERILH AN, R ORIFEAREHHARDLLE, K
PREGBE I B BT AT AR, BRI E OOt AR B S T B e A T LT

4,

(Z) BHFHR

ARAE V2T B B M LR B R BT A A PR A A 38 B R3S ) (p
C2255[2026]13134 45 , #iF 2026 47 H 21 H, LW A=RMEMHEANR
M 352,035.00 76, AR JEiE M AN 180,530,219.00 76, RitscltEA N AR T
180,530,219.00 JG.

(=) FHERHBBEER LHER

11



MR b RS Bl 45 A R ST A "R A 7] T 2026 4 8 1 4 H A
CI 10 F i 2 BRI 1), L OS2 3 S L RHE ) e 0 RORAT IS Bl 5%,
HIE B0 HCR O 352,035 it (LA BRE S5 A6y O 352,035 110D, HHSCK A
AR R ERBIN BT A R AR A

= BXERFREASEEENERREFEER

BEAZER B, 27 CHXARIRIE S BAT 7RSS0 L5, 1
EARIEEHE ML K CETRIND) SEARSCIURE » AIRAS Z St RE R, ANFAEAR
RSB E DL BERT IR (5 B AR LR E R S I

M, &%, GEXSREEAGNERFTRLEMEAXAGEER
o

H EHAFBRATEIERAMEZ A2AEE W AH, EHARKESE,
FNEEANG, BRAFNESR., WH SPEEANRKERT,

I EESEEET, BREXELTAREE. FHSERTHIAN
H it KB G ABER, LT QR AKRREHA R XEKARHE
REVIER

WEAZER LA, ARG L e T, AMAE EHAF Be. 5
W b N B Al ORI NARZE B BTG I IR ANAEAE _E T 2 =) D9 SE Rz il
NI FL RPN SRR AT o

75 XL R AIERNBITIER

BEAZE RN EH, 525 % 75 158 F AR 595 1A 5 WU & v
LR OB AT BUELE JBAT AR PSS AR T, A IE S W S B v 1 1S T

£ KRXGREEW

HEAZEE LM EH, AR MRH) G L HIE T

12



L. A A TR 8 LEM A A r BB EHTE LR EE
PRI AR B L A ST

2 AIRAE Gy AR AT ¥ 5 SR SR B AT A 5y L IVI A S 20 % e A AR SR 7K

3. b w] i A B AU BRI A I PR s B AT O, R R T
B THIR T , JFAR I U T &5 RIAT AIRAL &y Db % b P 1) 453 2 1 (A
KA E 5

4 ) A AR AR IR R ARG P SO (1 B SR A IRAL 5 e 800 e )
FHOR R B RS R AT 5 R 55 o FEANIRAT 5y 25 T3 D) SR JBAT AR S BB B AR i ) ik
fili_b, A FIASIRAE By v 5 S0 4 i S IR B AN AE S R PR o

13



BT RAMBEHEIER
ol AL S U N:
Lo AU 507 R I AR . ISP SO B

2. BEAZEBE LA, RKRZH BT LENIESREF, o4&
BT RO AE SR HE B AR 7 R A R, A IRSE By M vl LASiE i s

3. BMEARERTNHEAH, RRZHW LARHG R o a0 e/ ri e
Y, EWiam CBESFRRIB ™ B AR E 58 BURAT B W SE 537 [ 58 5 3 7 K
AT W R 5658 M S iC T 48, ARSI F S 4 R AR R IR s
I T AT i 5 58 R JF T 7 AR e 0 T R PAT A IRAE 5 s rp ok Tt Y
()45 2 1B (9 SR 405 5

4. BEAZAERHEH, AR5 S e H AR S Sbr s Ol 5 1t
i3 5 15 RAFAE K2 3 B L

5. B b2 m B ERE R Sk T AR RAE 5 FTEMHIE R S E AR E R

HEH, EWArfES. SPEEANR, R AFMESF. HHE, SEHEAN
ARKAALTE

6. HEMARBATEIERSME HEARESNEAH, LA
FAET & B RS bz il N BCEAR SR AR B 1 S IR, IR NS
Pfz ] N S LRI N SR BEAE AR (157 5

7. MEAZEEWH R, 32587 1 M S A5 3R A S K
Wi I EOR B AT BUEAE BAT MR B B, AR I Be b3 B A IR 16 7 5

8+ FEAIRAZ 5y % J5 VIS BAT MR P SR Ve (ARt F, BT AR AR )
I 75 I it 1Y) i 4552 3 0 B A A A S o P R

14



(RIS, O3 (W B UESE B A BR 22 7] 581 M E LA IR A T ety
A7 PR 2 R RAT B Ay Wy S 5877 B SRIBR A B S it 5 0 2 A S 0 55 ot i A% A T DL ) 2 2%

EAY)

WA 55 it i) = TR N -

S A G HH S BH

WA LT3 B AT PR 2> 7

2026 28 H 6 H

15



	独立财务顾问声明
	释  义
	第一节 本次交易基本情况
	一、本次交易方案概况
	二、标的资产评估作价情况
	三、发行股份购买资产具体方案
	（一）发行股份的种类、面值和上市地点
	（二）发行对象及发行方式
	（三）标的资产定价依据及交易价格
	（四）发行股份的定价基准日及发行价格
	（五）发行数量及支付方式
	（六）锁定期安排
	（七）过渡期间损益安排
	（八）滚存未分配利润安排


	第二节 本次交易的实施情况
	一、本次交易决策过程和批准情况
	二、本次交易的实施情况
	（一）资产交割及过户情况
	（二）验资情况
	（三）新增股份登记及上市情况

	三、相关实际情况与此前披露的信息是否存在差异
	四、董事、监事及高级管理人员的更换情况及其他相关人员的调整情况
	五、重组实施过程中，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
	六、相关协议及承诺的履行情况
	七、本次交易后续事项

	第三节 独立财务顾问意见

