PERUESFR DB PR 2 A
xF
REIE B RBMARLF]
ERATERES TS LA
B KHk3Z 5 SEE TR L
Z
I SSEER R

PRI AR AT

ZHONGTAI SECURITIES CO.,LTD.

—O==4¢+=H



= Bf

PRIEFE A A PR AT CRURfEIFR “ 28k ” “Bsr b 55 iR 7)) 23 B
B ERERGARAR (UMK “SREiEE” “ Ehan” “A7") &4,
TEARAS R B R B 7 E2H 2 SRS I S5 e, R E ARSI 35 B R i B . A
ML 55 I A R (R AR NRGEAE A m)3k) (b NRIEATERIEZRE)
(EM AR ERGEHAEHINE) (DI RATUESR 0~ 745 B9k A A 5%
HENEE 26 S—— LW AR ERGE™EMH) (EHARKERSISE 9 5—LW
O ) 2 AN S EEOK R A A M R ) SR SVERE . R VB SRR
TR, RTINS bR . EAERE, S HEEEE, AE WS
I BB SRS, BAIRAL SN B AT R & (55, X B 2w AR M
FH AR R85 R SRR AT o IR B, TSR TR R B A MR B R Y LSS I 55 ot ) A
W, FEAEH NN A

Ly JRSZI S5 R A 2 s 2 I 0 SR Utk AR R AZ 5yt B S IV 55 It i) %

=
=0,

2 BTG 55 B A A A T LT R (R S AR AR DG 2% U TR A IV 55 B ]
fefite MRE TR PR M BOR I e . HERATE. Se BT 5T, MRS TR
IEAAFAEARM BB HE R P VEMROR BR8N, X AR o Rk Bk
Ve, SRR IR T

3. BEAZEE WM AR, ALV 558 Bk 5 A T AR K5 4 H
BT 7R A, ATV S5 A A I e AT R IBUR & (55, e B
S P R R I b W5 BT 2 w3 R SO A B A AE SR 22 57

4 JRSLI 55 5 P) AR ZRFEANSAUE AT eI AT A SR AERAE SRS I 55 65t 1]
e T BB AE SR A T LA ] R B BB

5 MSTIVF 55 O e i AN RO SR B AR B AR TR B, R AR A
% 2T W AR Y A AT 50 B8 R SRORT e 26 0 R, A ST 0 55 Bt i) AN ARHELAE AT 53
£



B B e 2
H SR e 3
FE N oot 4
BT ARBEBHEI .o 6
FoH ARG oo 9
— AR BHIRBEIEFFITIEEIT oo 9
i N v 1= R =D 9
= R EAS KB ERREEEER s 11
M. XSMHEE. KE. SREEARNERERREMERXARNE
BB L e 11

B BEEXEERES, EELE LT RAREE. BEHEREHIAZSH
KEXA S RRER, 3 EmARISEbREHI ASE i KBk AR HIBIRAVIE

B ettt ettt e ettt 12
VAR 2 BTN WS G R =A =0 Lk Rk = RN 12
. BEEEETIRIE I LIRS oo 13
- i VA 4 L= E i e o N LS R 14



B X

EAZAERE NS, B LA, ARG W T & X

EWiATE. AT,
KA H

KEBRERERMERAF (GH4: KEEEWRMNE
BRAFD , RINEZFA ST B Aaw, iE#40%: 000558.5Z

IR Ty« AR
M. ARREKRH
i

BT F DTN R 1000 B A R B3R B 7 10006 B AN B 46
SURBE AR 1R SO I 47 63.34% 4y, B & AU ST itk 4 A1+
Ox ) AR PR 5 AT B SO B4 3.33% e 473

iG]

RS TR R SRR A IR IR AR, LTy 2 =] (18] % i
2R s SRR IR IR AR, R SORMEA7 63.34% 473

JRAR AL

BT PO R ERA R IMEA R, SURERIM 25 T2
Al B AR MEBRIRAR, FAT T2 7]29.90% B A

JR AR

WA T A RFTAEAT, OREHKEE AT ik
I IR 22—, R SR B 3.33% 8% 43

SR B
)

BRSO R IR B IR AR, A EAF /N ik R
SRR AT, IEFRARAY: 834833.0C

BUMIHE

PR PIENE BN AR AR, BT AR 42512

Y

2B i

FRCR AR B KRB R AR, EWARBER A7 (Y
M4 FECREIEEM A R A F]D

B

b e Y

BUMNAE . B SR P IR

PRI 2]

B =

SCRRISEAR  BHUME . R BIA

BN

SCiREE B EFA 1SR B4 63.34% % 1>

W K B

JRAR AR FFAT (1 SCHR A7 3.33% ¢ 3

BN KB

S 47y 66.67% I 17y

B

BN AT 100% A% AL « T L 3K P4 75 100% A% AL

PRETE L A b
ib]

BB BB WL

AE R TT

SCHREERL AR

5% T7

EWiATEL SCRER] R A

JG~ JiTt

ARM. ARMAT

tEER 2

HERIE S M R 2

WRACH S 2E 5 Fi

BRIIRESF A 5 it

(AFRED

(P NRILANE A ®)E)

GIEZFD)

Crpre N RGIEANE IEZR2)

(EAEBIPE)

(CEmia ] ERB ™ B E B IME)

(AR HAH
By

CRBIER T AR BAn 47 BR 24 7 5 Ol AT i & e S A
IRIMEA A HARBFHAIL) CREAEE KRR A
PR 28 7 5 AR AR B 7 AT BR ST 24 7 2 BB AL 0

(AT HAH
WANTE I

CRBIER T AR BAn A7 BR 24 7 5 AR ST i A e S A
PR DUAE 2 m) 2 EOR B AL S b T S0




AZHH 18 | ZHHTT M AL 2 H

BN (ASREH ) BE2ZHH (BEHH)
4931

8| PRIEFRD AR A A

(PP ZRUETF By A PR 28 7] 5K TSR I A AR B R S B4 A7 R 2 7]
A EE L 18| EORB™ B S SO LG 3K B8 7 BE SRR AL By St 0 2
7V 55 T i) A L)

LI iz}

R RAESE . Shar i
25 Jiiit 1)

AREF I E GBS ST A I M RS B 2R, thE
SRV INE K



E—I XXX ZER
— BREXZHR
SR E LUEEFEA B MIAE 100%BAL . FI RT3 IIE  100% A 5 S0k
L B R RSORB AT 63.34%/ By S EH 0 BEAT B B e, BB AN
W E BN MR Z B LI E AN 2 s SRR AR H DL KSR 56 ] 4 5%
T AR BARREAT M SOR I 3.33% M40
(=) 5375

AR 5y (A 5 368 5 9 SR B 11 e FEARAR ™ o
(Z) HREBE=1E R
1. WEHE™ER

RIRAE Gy E BT 7= N BT A B F A BTN 100% 8% AL M 5 53k B 1A
100% % AL o

2. UENKELEF=EH

ARIRAE Gy PN EN 7= N SOiREE R SO 63.34% M4y, U L 5% 7=
HNEERR =R W SR 3.33% M4, B A& 30BN R SESCiR A
66.67%BA o

(=) ZHZFHR

AIRAL oy B R B 7 B A AN ST I W SE B8 7 i 7y o BT ) DL
A HIFTHIAE 100% KA 5O EIE 100%BAUE A B T ™, 50RERE
BHFFARISORB AT 63.34%/tn, ZHE 0 LBle Ty kb g; R, Emad
CAEIL <7 3 S AR A R A B SR IR 3.33% ety B e RV B B4

RIRZ G 58 ia, LA R RAT SORBAT 66.67%MBe6r, SCRIAR N E
& T 2 ] o



() VFE1EM

1. MEHFEHEER

Mfr. ST
B o) ‘ VARG | PREERAE | BER | XKL At
gap | BER ] Cpoce | mmm | wr | mkGstsl | 0% |
IRANE L 2)%2ng4 ﬁﬁ;fﬁﬂj 35,031.99 | 32.34% 100.00% | 35,031.99 | T
B R 20234 4 | WEroALm
% H130H E 9,680.37 | 43.33% 100.00% 9,680.37 I
At 44.712.36 44.712.36
2. BN BRI THE =R S
wfy. T
SR ‘ ESRAE | VMESRG | BER | KRS ot
s | EEH | o | mmm | wr | wscsisl | 0% | e
e Ay 2)%22(?354 ﬁf;fﬁ:ﬁ 77,213.93 | 24.66% 66.67% | 51,478.53 I
&1 77,213.93 51,478.53
(R) ZfF5R
1. HEHEFHZAA TR
FYCAT
o | 3B TR AT I1%AE B X7
FE | RENT | Tpimskdl | pemm e | BB
. BUIBGE
1 YIREH] 10091 350,319,900.00 350,319,900.00
_ Bk
2 iR A 100% KT 96,803,700.00 96,803,700.00
&1t 447.123,600.00 447.123,600.00
2, FEBENKBEEZEF=RSZA TR
FYCAT
o 32 BRI R B AR %38 ST
FE | ZENT | Tpaaskdl | pem e | ZHWENS
. SRRy
1 iR EEH] 63.34%13 447,123,600.00 41,949,433.00 | 489,073,033.00
o R
2 FRERAR 3.3306 25,712,239.00 25,712,239.00
&1t 447,123,600.00 67,661,672.00 | 514,785,272.00




(%) SERAR B R HE

B AT BEAAF T O Z TR R EANE (), AMER
FIHAT S, HEHAR. BEANAFAIRE S 58 UG R BR 73 5 2 A

RN, B AR BN TS E AR K M) B IR A i DL ) 4
B LA S E i 25 1 7 45 R A S R (4 55, HE AR BEAR
F AIRAE 5 56 U AR IB2R 73 0l =0 A& A

HEMA, R bEman. ORER . REE B EE, BERaE. B
NRFVEIANBAT 0 20

() REEFAE

2N

BEXT BT 2 w6 B (R A BGR SR B AR, SOURSERTR T E BT
FAAEIH BRI E AR R, T HREES B AR ZE e,
SRS BIHR LB . UK B IE B R G A0 LA B H b7 2 w0 H
A RS R B U HE -

\



BT KRZGEEER
—\ RZGHIRERRF SRR
BAEARA LR, AKEE 5) LI A7 1 e e R A SR 0
1. ARREAT S O ORI B 2 WG, S O A B A
2. AR SRR IR 2 VA 5 5 EL 2 SO I 46 2

3. ARELTT 5 MAR R AR 5y 3t 7 SOREE A AR AT PN ok
MUK, B DR B P BB AR A5 A T R SR o 13T I

4, ARREHA TR EE iR B H R E SCHERETE

5. AREHFELMMRMUEEEL LTHAFIE+—JREFSFH NSRSV, F
+—E N E S RSP PUE T

6. ARIREHFTRMHRWNRECE ETHATE 2023 5 IRIE I I R K2
PaE

BEAZEZILVHEH, KXKRA S COK BT 4500 B e SR A 8 AL
B, e (AFNEY GEFE) (EABEMINEY SEE. . Ve e
AIHRLE o
.\ KRZSHEHETER

(—) BRIz E R P1ER

1. BH&EFET BN

RPE (ERE-EAVML) , hiERZHE I5SAT/ERN, AR
SRS B NI BC & mPEAC LR FRAS B SE BE ] H BRI P Bl T A R SO
FEBC A I EE SE R B B e P B R R R P B e T AR

ARAE AT T T3 B B R e B ) (Bl k150 AR Rt AR AL
EULRAARIA) (] ERE) ARSI TR S ICHLoe & %



AR P A T T XATECH LR B R CEadalm4E) AR R Otk
RAAFLALANA (AT ZERE) 2 EFIAE LREFICIRESR.

Itk RRZHY S E R EaE sl T, EREIUYE (ERE ™
AP FE B R A 5E Ao
2. BARPRIELR P HE

i CEAHPRALL) , BrEM B 15 A TR W, Eliadl
SCHRSER . AU I 45 0 BT LS 5 /090 52 e BN W 77 S
BT S R T 50 M N KW T P A
R ATE S

MR [ IEZE S0 A5 HA R SUE A m ARt A 7 AR GIEZR ™ S0
AR . SORB 66.67%Mty i B ILE BT AR 4T

R, AR G0 KW BN KIS 5 Case it ;- R8RS I
CER R B M) FHE HII PR Y 58 ke
(Z) MEXHHZFTHESR

PG CERZHAWWD T2 ") RS AR IR 5 L5573 P
YAt BIHRBUNM AR AR 10 TAEHW, LA & W SORSE B 2=
BES 731 50%, B 20,974,717.00 7t (K5: fAFEAREHEFEAZTRIET
B, b A E] ) AR SN AE Sy R ) 50%, R 12,856,120.00 G (K5
SATRAETIE A TAT S RIA 0 5 MR IUN BN T~ E# H i 10 4
TAERW, i) m) SRS SAS ZE 808 7 ()% & 50%, Bl 20,974,716.00 7o
(K5 RAFERIEETT AT ARG, bl A8 B = S A5
G BT 4 50%, B 12,856,119.00 7t CK5: SAFRMARIFGMAGRATSES
MU TTE)

BWEAZAERNB AN, EhaF R sORER . BEME SO 1 AR RS
Gy IR RS — R, Ak 2SS 33,830,837.00 Jo, b A ] AR SAS A

RAT 5 B Xt A B 26— U3 Tt o

10



(2) RMRESLERFR

2023411 H 29 H, SCiR4E B mbi M AE S A5 13,203,975.62 yofi 2k, [FIH,
UM AE [ AT S AT 13,203,975.62 76, JEfEHY Ei AR Z ERE 4k

2023 4F 11 A 30 H, SCEE R 1A w5 3K B IA 32 fF 49,915,219.50 sk, [
H, FRisemikm AT At 49,915,219.50 76, EEHE EH AT Z A&
K.

HEARERLEEH, BHE™5 EMARZ KR SERCL LG

J
ek,

E]]I

NE

= BXFEMERSEIRENEEREFEER

BTN SR AIRAL 5 JBAT TS B R 55, AP EMRIEEE B
AMEVESCAF R ZOR . MEAZEE NN HRH, AXZ il ied, MMt
5 O ERE B ERERIE L.

M. ZSENESE. TR, SLAEEARNERFAREMERA

SRFEER
(—) BEH#H™

H 2023 455 IR AR RS BUEE AR B 2 AR ES LB AR, &
B, WH MAREEN AT,

(Z) EARA

H 2023 F5 RGN B KRS FH BB AR H EAZER LB AR, &
ARFHEF, WHF. SPEENAMAELT.

11



I, EEXKERED, REZELETATHEE. HEHEEREFIA
HHMKRBEAGHABER, S EHARASEERERIAZEMREKA
REIBRAIER

R (R B AP U, BEXF b7 2 R B B ) HeAth S0
SR EER, SORERNS T B B~ 58 H 2R & A m RS, T
FieS B AR ZE R eEK . SOREFSE AL HUNIE . RO
fir ke A ASC I H b 2 =)o e (10 oAt B R e B0 HE

L
48
%

2023 £ 11 FJ 29 H, ORI ABUHIGE S AT 13,203,975.62 7T, [ H, Bt
MIAE ] _E T AR 24T 13,203,975.62 J6, 1ERLHS BT A A Z A% &K
2023 4 11 J] 30 H, SRS H 1A B 5O B ik A 49,915,219.50 76, A H, FIA
Pk BT AR SCAT 49,915,219.50 T, JEEHS BT AR Z AT &K,
BB BT AR R TSR A A IE R T

RIRAZ Gy i FE T, B AR AR R A R SL brds il N s Ad e N FR it
TRITIETE -

WEAZERIM AN, ARG LR, RE4EETARRE. 5
g £ YR GYPNEEN PR YN N 1y I N3 ol M AT DM ol Al PG 8
bR N SR BEE ORI o

75y X R AERBITRR

HARRA G R IR (ORGP~ BP0 CE R 55 7= 2 2 Wb Fe 1
W BEARESINHAN, E@RBPEAERSRF 2SI, Mhiied
R BEAZERIIL AR, KR5S TT CAi B2 58 BAT AR X5

KRRZ Gy IR H, 5 & I7 8 T AR K, BEER AR CE GF
B R A A IR 2 7] KB 7 B 4 S SAS T < g 3K B8 7 R SR IR A B 4
Fo (R ERETRD ) hirdsk. siEAgas Wl AH, MK
W T AR AE 13 [OR U TS T -

12



+. HXEEETNEMAER K
FEES E S SN T PN S ST R

1. b aw r e CERB ™ EA R0 B SORER] . B
PRF ST AR Sy B4 X6t A 1) 25— 391 Tt

2 2oy T3 W T AR B JEAT AR A 5 18 I IR SRR e 5

3. LW AEFARIEAR IR VAR P ST SR BRI 5 R R
GEEISS I3 E

BWEAZE R I EH, AR 5 % A8 (AR OSBRI H AR 5G K
WS A JEAT % H ST OL T, ANIRAZ by i S5 T S A A7 5 R XS A
S PRI R B A

13



E=T WuMFmESEHERER
LI S5 A

1. BEAZER I EH, AIRE S CJBAT 4 i B 1 SR Fr AN e L AE
Feo 58 (QFRE)  GEFRE) (EAEHING) SR, S
HIRLE 5

A

3. BEAREEINMAN, ARSI U5 ATk 115 A
HORTE T

4, BEAZEBRNLHAD, B 2023 45 I BAR K i B0E AR
THMRWERE, THWHIAFAEER., HHE. SREHEANRRKAEZEREIL,

5. #EARAEINMEH, ARZHLMEEREY, RKKREETAR RS,
BB SE PR AN B AR SRR 5 B8, RKZE BT 2 =] s Ptz i\ Bl
HAl SRR NS AR RIS 5

6. MEAZEEIMEH, AR S ST et 2 € BT 5 X
555 MR AL SOR TR I

7. WEAZEE B EH, EMRS T IREE PSS BN IR K
AR S TEAT S H ST IL T, ANIRAZ 5y Ji S5 3 00 ) S AN 5 A A
GBS RERFRE RN

14



N
i

(RTUTIESC, N (R UETR B0 A BR 2 7] 5% 1 3 b I8 1A 8 e Iy A BR
) LK B B e e SEAS I 4 ) S B 7 B SR IR AZ By S it 15 19 2 A S I 5% B i) A%

B ZZFTO

AL TIRI YN

ARG G

UL B A PR A 7

15



	声  明
	目  录
	释  义
	第一节  本次交易概况
	一、本次交易方案
	（一）交易对方
	（二）标的资产情况
	1、拟置出资产情况
	2、拟置入及购买资产情况

	（三）交易方式
	（四）评估作价
	1、拟置出资产的评估情况
	2、拟置入及购买资产的评估情况

	（五）支付方式
	1、拟置出资产的支付方式
	2、拟置入及购买资产的支付方式

	（六）过渡期的损益安排
	（七）债权债务处理


	第二节  本次交易实施情况
	一、本次交易的决策程序和审批程序
	二、本次交易的实施情况
	（一）股权交割及过户情况
	1、置出资产过户情况
	2、置入资产及购买资产过户情况

	（二）现金对价支付情况
	（三）债权债务处理情况

	三、相关实际情况与此前披露的信息是否存在差异
	四、交易标的董事、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
	（一）置出资产
	（二）置入公司

	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或其他关联人提供担保的情形
	六、相关协议及承诺的履行情况
	七、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

