FREBRIEFRHBIRAF
xF

AL BFR R R AR AR

EXAFHEEXRKIZ S SLHRETFR

rd

I M SMIEZERR

I8 37 W 55 i e]

El?%%t:liE#ﬂxfﬁﬁBE"_J

UUUUUUUUUUUUUUUUUUUUUUUUU



E S o
e R
N = P

BASEIA SR FE B ..o s

BT ZRIRBEGIMEIL ovvvooevvveiee s s
oy ARREE G FEVIMEEL ..o

T RIRA G E R B MBRORERAS . A E 2 b

BN BRBEGHIEFEREDL ..o
— ARIREE G CIRAFHIAIIEAE ..o
T AR Gy BB Bl s
= MRSERRE IS I AT ER 5 B R AR s
U, . WHE. SPUE BN G R AR RN R B RIS L.

fo EHE AT, REKEETAR e 5 LR A s ARSC

BN RIS, BT 2 RO SR S R IR N SR SR ORI 7
7S ARRAE G ARV BATIE DL oo
B ARREE G A TR I BATIE DL v
J\S FHIRJE BRI B BRURE v

BT BOLA S BURIGEB R I, oo

.......... 12



B X

AZEFEIF, BRIERAEUY, FIEERA NEE X

I —ﬂﬁﬁ)‘(

NEl. ETATE] S B B | LR MR A PR A
WPEEER] . AR AR B | MEEERERA A
SEFREEHIA g | LW
e B 55 72 ARG IR J 7 RN A 388 R R 1 o ) 3 RN A L 55 AR
A NN N R ‘{ﬁ!: N N NN RSN NN e e
;izm PRSI A B | RAVAEMB, WASEET BT A, fy
s 2% YR B A AT
. , /A % NGINE- 2=V ING S DEAR:: 7N
S 55 . aﬁﬂ¢l& HIRA A SR (R AF4ER R A
5L G 7 M S 0 BR8] Hh B 1 8 2 K
KRS A4 " /ﬁiﬁﬁﬁﬁﬂ%hﬁ@Aﬂﬁ BRI 55 72 3R A5 Eh
A5
B 8 | BRI AR EAH
E Z2 75 22 UF 25 « AT v 45 Joii e
I:f* AU MM | e | e maiE e R A 7
L ” CYL IR A R P2 MY B4 A [R5 8 R B e A ok
S OB SIRET (B2 (BITED)
[ 28 ZUE TR B4 A R A 5] 90 VL I R A 4 R r= b i
KIZEEN 8 | A BRAE E KT BB A 5 SE G Il 2 T
oA 5% Jat 1) A2 A e AL
B H A UEZR MO B 5 1 58 72 PEAS ML A AR IR A G bR
AN He <} H
CPPAd R ) s, b LG 78 A
TR EBEAER AT SMEELER . B3ET
. 2021 4 5 H 6 HZER (FEERHETEEIRA A
G SE Y =
(B MR i (Sateri China Investment Limited) 5 EEERIHRA
F) S B RN A TR DT A B 2 B S
. TR EBEERAA SHWEELER . BRET
ﬁA/\AE =}
REEEH) B 02145 6 IR (Gl H)
W RRK 4 o | TLORMREEAE B M B B R A F AR K2
R B | IL MR R B IR A T EFH S
BEs g | LIRS R B IR A T I e
] E W2 B | PEIFABEEHERS
CAFNEDY | (rpAe N RCILAIE 2 7]920)
CUEFRVED 5] (P A N RSERTENIE SR
(TS | CEmAR SRR EAEFHINE)




CETRY . 5= BT

up

EiE] GRYINEZR 22 5 P i 22 BT R (2020 AE423T))

Js JIT6

fa | R, IARMI . ARMGT

i —3\(1% > 3V4

R R 2T iz}

LIKT AR ATA SR D i R 1 ) A 21 4

X IE R R 2T BT BT BRI R RO R R £, — i
WAV E BB AT, LT 4RI S S . PRSP e S i

EHULRIRILLE | | e L kb
PRI | 30 it B R, TR O R Sl SR b et
CHiMERY




I 37 W4 55 1) 7= BR

E 28 22U TR AR AT BR 2 Rl ST 3 R e ML A 47 IR > =] I &= 4E, 48
AEAR IR EE KB 7 H A B SR B AL By ARSIV 55 L i) 5 I HH B AR S 0 55 ot 1) 4% 25 5

W, o

ARSI 55 ] A A (b A N R 22 mIED S (b AR N ERLATEIE S
P BT AR KRB HAEHINED (QTFRATUETF W 2 715 B E N A S
R AENEE 26 5—— LM AR F KRB HA), G Hlve bl BERH ™~ &
L T ) R E D+ (Tl 2 ) Dy S L 55 T i) L 55/ BR 7 ik ) S5 A SR Ak
FUHER, R IEZR AT AN B S hRitE . TERERNE, A WG B 5t
IS, AR A IEJEN, RN BAR S BRI TE 7 1 A IRAE 5 AT N
Beati b, RIS S5 R AZ BRI, B A IRAL By S S DU IS . 20
MAIERIPY, PAMERYINESRZ 5 . LA m SRR LG RETT % .

AREE R WHTIRYE K SO MR AIRAE AR S8 T Sk, AHORE T X i
BERBORLR AR BB E IR SRR BCE BN, JRx S HE
P e 58 B AR AEA N VR R BTAT: o NS ST I 55 051 1) AS 7 £ H IR 51 RS AR A IR, 53
£

AL 55 R 4% BRI e JEAT IV & 55, A 78 70 B {5 I AR &
M 5 B A R R SO N E A AR SRR ZE 5

AP 55 951 1) R Ze AT B AR BCEABAE AT LA A AR IR AE A B s W
HN B HIAE AR A% 2 5 WA A ] A e s B

A% B R AN S LT 28 ) AR AR 5 B 5 BB I, IR B E IR A &
T DLAE R A AT B0 R S AT R 2R R RS, ARSI 55 0 i) AR SRR T 54 E . A
ST 55 L R ) SR AR T ORI B A BRI AN IR A 5 I e (AR S A~ T, &
HESP L



F—T FRXZHR
— KRZBERAGE

(=) FREZGHEEFLGR

AURAZ Ty P B A R B 5 22 i AR S R £ Rt B e 2T 24 i 35 A B L
SRR A Bl B IR

(Z) HEA
AURAE 5 0 AT A T R B - ] S T
(=) Z53A

AR Gy 377 NPT A E B A IR~ 7 53R AA (R0 Lh4EA IR A,
5 B AR AFARR R

(M) #REYFET

AN IRAE Ty WIBR IR B2 77 DR 45 22 AN 52 R 2T R0 308 il P2 &2 24 3 A 5 M 55
PNk il g

(R) XSHMiERENKE

IR G NI, GG A 5 & T~ HIEHIE N T PR
FIRf3E DY 174,000.00 J57t, HOBSIEER. B, EIERISE Y SE LA HI i /& 44
NIRRT -

ARIRAE Gy A ks 8 58 AN CAVT Ak 5 285 SR ACHR , (EORR A K 7% 7 e A DG
5E , A TS R AER W55 BERS I PPAS ML b 1) B3 7 BEAT VEAl, JF R 1 (0P
) (R BIERT (2021) 45 9043 5). RAE (PEMEIRE ), ARITEFAELE
i FEE H BT 34 9 241,562.60 /3 7G , bR I 02 72 IK T A E 39 48 2,194.67 T3 7T,
SE{E 2 0.92%.



(7%) XHFAR
IRIRAE Ty K FHIRAAE XA o
T KRZGHIMEARHETEH, WRKIKXES . THRESH LT

(=) KRZGHRERKTESR

R (CHERAEHRINEY B4 BHU% 2nlbh E—ai AR 2020
FEENION . BE R B A B, AR G K EN RN Fe bR AR i 50%:
BEP SRR A IS 50%; T AR AR 50%, H. B i A 1S 5,000 /3 TG
Rlt, AKAE Gy R R = B . A R AR AR T

HAL: UG

TiH PRIIBE = AT i b
ERZCON 119,309.13 308,340.12 38.69%
AgRs. i 242,292.06 642,660.33 37.70%
PRyl 242,292.06 95,233.47 254.42%

E: 1 ARIB 2020 SFEHEMLIRA R IUEE, DTl 2. ARIKIBT™ 2020 AR
PO A BRI 2020 SERAIIK I, DAt i 3. LW A w558 D diits

(Z) FRZZHIAKERZH

WRYE CAFE)S GIEZFED OBER BTN ) S5, A SO (1
FRME , A FARE KRG MR SR 5 A7 Z BAFAERBOCR, HA
) 75 B AR IR SR LA 1R e O DR AR TR EE R B8 7 B AL 0T R 2, g L RF AT AR
JEBC O 1 B AL AP 4552 By 3t 7 s LA ORAS S 5 250k, 32 5 06t 5 n] LA IRTE 4
. DIk, AU KB AR ORI 5 -

1E L AR E P2 TR RS 5 F I, JCBCHE 95 O R YAl DGR, Mk
SEFE XA RFIHAT F AN I AR 7L W

(Z) KRZZTHIREH LT

R AL S5 ) A% B S W R H L, BT A RIE R 60 H N HIBUR



AP, ARV Sh BT A A BORATIBY . ARVCSE 59 W1 R L2 7 Sebrdi
NREAEAEN, AR T CRALE TN 50+ = RHUE R, R R L



EH FRZZHHSERETF R

—\ KR 5 BRGSO AHAE
(=) EHARERITARRRE

2021 5 H 6 H, EiAr @ ELEEFESE - HK (R £,
HYPOEL (ST <VL IR R R P M 0 B R s 7 B K% = A T e > I Ho i 2
FILZRY M HAAI G .. AR AL E RS AR 5 HE T A & W

20216 H4H, EiARAFELEEFESE N AR 23, (&
T <UL IR B = L B A PR F R R = HE B R Sl P>
ERWER) MM RINER . ETA RS E TN ARAE ) E T s = 0.

2021 7 H 23 H, A7 2021 FFH—xImE AR R WGEd (T<iiiy
AR P MY 0 A R A &) 85 R 7= AR B SR IR 4R o T8 2> e HL A B i
F) N HANA R E

(Z) HEFXTFTAERRIZ S HIHLEFNIEI

2021 4 7 H 31 H, B H T ARSI el [FE L 17.4 {2 uiih
K& ) g S 7 H B B IR PERE I 2T A o 55 % 77, IR B B R 5 AR IR 5 1
KT 55 o T 28 G P SE M AN IR AT S St it RE e R A5 TP s 7 B . AR
AT A

(2) XHHERITHIBRE
2021 4F 4 26 H, G i AIFHE 4, #SURIEA KA 5 A
(I ERTHEEERLERZHREEERPHEE

20217 H 27 H, ZHX R T EF TR EEHEA R RN (ZEE
b BT B TR R 1) O W A v e [2021]419 5). ERN AL
T “ARIE (PR NRSEAIE R ZEWE) Bt E&ie, aFdE, dlke, Xt

9



SRR B A B O AR B TR A WA W R T AR I
{2 7D LA A SRS« 12 B 0 A SR o 2 2 SN LA 5,
(SIS

b

= FREZFHSEHEF IR

(—) FREFAE~ZEIRR

2021 4 8 H 31 H, BT EEMRE 5 52 0 U5 IR 28 Fll it P i 8500 28 7 £ S
{577, TR AN B AL B . P 55 55 K R AL B A T AR

2021 4F 12 A 31 H, B eS8 g6 7 — R BIG =347 T/, &
B HIRR B AH LT (RIS B R A T A, 58 5 e o
AE o 9 12,895,873.58 TG, WITREE2RE 1 (CZFIBMIC, Wik (1 [FEX)
P IR BE 7 (R R 2R R 3 TE A8 S A 3R BEAT A R, BT AS B e AR
1,727,104,126.42 7G; (2) XFAREIEE ™ HAM# 7 LA 2021 4F 12 H 31 H =g &I H i
ATAEE], AHORTE = M BTA B e B I 5 A Lk S R L 45 T ST

A 2022 42 2 A 11 H, Bl 558 567 O 58 BT A AR 3 = rAUE AR
RSN

(Z) ZHMRZAFER
ARURAE Sy A (R34 T AT

LA G TT R, AIRIE SR CBE= W S0 B2 R AZ R AT S 2%
P 2 a0 BISEAT o BRSO 22T -

A ELA XATEM AT
TRESE W LA 1 1 AR e B 1) P
E 4 18.00% 31,320.00 /37t | M AHEE I LSk (B E ) J5 7T A
TAEHW
ATk 4.60% 8,000.00 /37T | [FlE 4
=K 77.40% 134,680.00 /it | ZZHEIH G 7 N TAEHN

XOT RN 2T CME G ), L0 BB L FFAT I 1 AC BN (B

10




AR R 25 M S sz (B R e 7)), WK T 7E R 52 iR 7 A TAE H N SOk
B4 39,320.00 JIons BTREE, 7R (EFFWSEMY IERAERE, WESEN
B4 5T R

2021 £ 5 H 28 H, BT HIERRIZE 5% 7 SCAT I 4 39,320.00 /57T
2021 47 H 23 H, AH] 2021 55— Ul I AR K23 B BGE IS A R B K B
SHAHDGZ, CHEPAIIEI) IERAER, WE SR eSS K.

=Wk 134,680.00 /3 JCAEAL G SENEIE AR H 73 BURSAT » Hodr T 2021 4F
12 A 31 H, BFMRFESZGXITEAT T GERITI, R AR 15 = sk
HRAIAERE Gy sk AT AR AR, B 38 5 &40 1,289.59 J3 G, 5 AR =
FA ST AR N1 8 133,390.41 757G

S = SRRSO DL T -

SCASTHF ] XAEB (T

20225 H 5 H 9,052.16
202242 H 14 H 20,000.00
202241 H 28 H 40,000.00
2022421 H 7 H 34,058.25

2021 4£ 12 F] 28 H 280.00
2021 #£ 12 H 23 H 30,000.00
it 133,390.41

HEAZEE WA, B ST A 38 Z

(Z) FHE~TEHEEREXIHAERENER

B B W SO 288 H A5 HIWIRI Y, Fn i) 57 k82 th B rilitiz g,
MR R T BT R, XA 5B 7.

(M) S5HF~HEXHAGZRZH

RN, BT, RN R R T AL E AR SN R T
WS 1,541 4 0 T BURE 77 a R, 5 17 4R TH R TIRWOT IR
FERIEAFFERFFBZIL T A5

11




RZEIH, @7, TSRTTE IR 1 L R i TAECN 250 A,
BT RPENAEER T 558 A LIS 30 R, IR R e o3 T 5L %%
FENE L RE TSSO EE IR ZZHEIHE, BTERER ALY 16 A.

= EXRERS IR ENERREFEER

WEAZET IR ZH, AR 5 St IR o AR HBLSERIE O -5 BT 5
BN AR A A 2 7R .

M, B, B¥E, SRERASEREHMEXASERNERL

BHEAZEENBHAZH, EHAFRES. BF. KEEEANRAFERAEK
A2 Gy i A AR SR B AR R T

I EASEERET, RELXELTARIHE. S HSEAREHIAS
Hip KB S RAER, S EH AR ASEFREHIA R KB AR H#IE
REVIER

ARREHI SRR, A ]G R TT B S AR TR A A R VAR
WHESCIEAT (AR ERE) WRLE, 5HRIKIT RIS 5 Y8 IE W A8 R Sk,
AAFAE R IR 5 A 7] B8 4 G il Fo b, 42 2021 4F 12 H 6 H AT F] 2021
S DU VR IR IR AR K 4 R BT, A ) T 42 AR R B AT T 36 22 A ) 3
TSR A PR ST A F R, B4 1 DR R A A RIS ALFE LR K 27,126.98 T3 7T,
AT BT 2021 4 12 A 31 HVZiZK50.

AIRAZ Gy I RE T, AR KA BT 2 R O SEBRAZ N R ORI SR SR OR (1 1
.

Ny ARG EXHIBITER

WEAGER AL H, PORRE, R B ST B (P
U0 GRS A D) RS R Z AN FEU0 (BT SE M Z AN T TS (5
FIHO . R A T (AT BEAER AFEHASIRIE LR
BP0 5 JBAT A7 X 55, M7 R B R B L I 7

12



. AR SZHEXAENBITRA

HEAGAR AL F L BPF R R A UAE 5 SRR Iy A7 i 2 T
s TR R A SR IO I, A SR 5 7 1 A JBAT 6 1 R BT 56 S 10 5 U
i
I\ BXEEETR AR K

EE R N PAS e PSS ST SOk

) P T AR ERJBAT AR AT 5y 8 Je AR R B S Ve b R B AT 5 HR [ T

(=) b~ wlJEAT Ja SRR AR E SR (5 B 5 55 .

i by ARVRIE S I S A7 A U PR IS

13



F=T MIUMSHESREER

L%, ARSI S5

(—) RIRI G R A LSRR & (AFE) GIEFRE) (EAE I
VR SRR VU ST R RE

(Z) MR®TTCEIEAT 1AL S AR, 58 5 R (R S AS BA KB 1 B 7
A AR Qg AT 58 5

(=D ANIRAZ 5 M IR P AR H B SE B i 0 5 SR AT I 2 5 BAF AL R ZE 7 1

THE

(WD EHAFAFER RT3 EdiAmEE, WHF mEEEANRK
A AR B Bl R R T

() AIRAZ Gy LR RE P AL BT A F] B4 B i S A it
RPN EVE S HRHIE, IR BT 2w Oy SER N R R AR fit4H
RIS 5

() B A R 55 550 7 BB 2R AR IR A 5 28238 ) DI AR B S B AR G
ZVE AT AR 5%, MRDT AR B S W 20 5E I 1

(B0 WRE A B S A IRAZ 5y R FALAR 57 ANAFAE 3 S EZH 4 75 45 40 X A
SRR, AR A R 7 R 4k SR B AT FL W R B AT 56 R R B 0K U

O\D AIRAZ ) I B2 I SE it AN A7 S R XU AT SIS PR 0

14



(AR HTEIESL, Oy (EZRHE AR BAR AT PR 2 7 % T I3 W e B M A7y
A PR 22 F) HEOR BT 7 A B SR IR AL By S 190 < M ST 55 BT i) A% 2 5 L) 22 B8 5 0D

H FEIAN

BB R RAT:

I 288 2 UEZE A A7 BR 22 ]

15



	目 录
	释 义
	一、一般释义
	二、专业释义

	独立财务顾问声明
	第一节 本次交易概况
	一、本次交易情况概要
	（一）本次交易的整体方案
	（二）出售方
	（三）交易对方
	（四）标的资产
	（五）交易价格及定价依据
	（六）支付方式

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


	第二节 本次交易的实施情况
	一、本次交易已获得的授权和批准
	（一）上市公司已履行内部决策
	（二）出售方关于本次交易的批准和授权
	（三）交易对方已履行内部决策
	（四）国家市场监督管理总局反垄断局经营者集中审查

	二、本次交易的实施情况
	（一）标的资产交割情况
	（二）交易价款支付情况
	（三）标的资产自签署日至交割日期间损益的归属
	（四）与资产相关的人员安排

	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、高级管理人员更换及其他相关人员调整的情况
	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制人及其关联人提供担保的情形
	六、本次交易相关协议的履行情况
	七、本次交易相关承诺的履行情况
	八、相关后续事项的合规性及风险

	第三节 独立财务顾问结论性意见

