R EFRIESF AR B IR 22 A
XF
PERERFNEERMDBRLE
EAUEWLE BRI HEIEB R
<

MW SSEEmERE L

X 7 0 5% [ )
@ " 7k [ R 1E 5

ZZHH: —O—h&F+—H



A= B

PR EBRIESR B AT IR AR (LR AR “ ARSI S5 BiiR 7)) 52 S 28
AT BIB A A PR~ 7 2298, THARAS YR BRI < SE 53 7 B SC AT 5 R ST I 55 ot
. RYE CATNE). GEFRE) M (CEHE R INEG) SERTEHA RME, 1%
HEZRAT 2 DL S bt TERERIVE, AFWMSHE . BRSNS, Al
NLIVE S5 i) il B AR A, L AV 55 e A A e

1 ASPRSLIV 55 0 1) A% 25 5 WL P (A B SC A « REREAE 53 5 5 3R i, AIREE 5
7 B R ARSI 55 B R PRAIE: e PIrR AEAAT SO IR E KB B AL A (E B
HL, AR, WA RECE. RSV BN

2 PRSI 55 R A% TR E R AT ISR A 55, A e B A S P R R I
BRI BT A m R SO N A S M2

3 A ST 55 MO ) A% 2T R AN O b T F AR AT B A, AR AR
ASHHRSL I 55 I 17 A% 28 e AL o A PO A AT 30 B8 R SR 2B P AR XS, A I 55
JAg 1) AN AR AEATAT BT AT o

4 ARSI 55 A AR ZATRBEAUEAT S E N RIS NS AR ARSI 55
[ A% 2 T L o 0 A8 A SRR AR Ak ST 0 55 o 1) A2 2 DO A0 A A e 0 P



B R 1
= [ 2 PR 2
B M 4
B AR . . oo e 6
e G Y 6
() ZRUREE 59 T ZEREYE cooeoeeeeeeeeeeeeeeee oo eeseessessese e eeessssesenennees 6
GSOIE Tk Gy '3 6
DI ok T (e 2 6
QL DI SR i v T v 6
G IDIEC R % iE1 b7 7
(X)) PR B AMEZLEHE cooovoveveeeeeeeo e eeesessesssssssssssssssesssssssesessssssssseseenees 7
“ RRAE G R RE R AL RIS 5 ST BRI e 8
I S G’ F )5 [y N gl 1 8
GOIE R &% ) & 02l s 9
() ZRUREE R FRIEIEAE 5 covvvoveeeeoososeeeseeesseeesesssssssssssenessesesssssssssssssssssssesnnnees 9
EoW KRGS ... 10
o XV G L OE R 1E 2 ) 10
G R Y L o TG E oy -y 10
GO IE T8 S AE k7 1K LR AL L2 O 10
GO NE ¥ L1 B 1 GE 14 10
R ) G 1 31 gucsstak L o ok 1
GD IR 3003 O L 11
GONE5 K 12  rTA 11
(=) FHATALAFSS AL FEIE I oottt e e ren s 11
(DU UEFE RAT B ALEEZ L TP FEIE I oottt 11
=L SRR S BRI S B R IEIEZE R oo 11
P, S, M. BT EA R BB I s 12
T EASEERES, RERE ETAT RS BRSSO EEA
M, BT A E] RS BRI AR BRI T 12

2



7S FESRE LR B BATIE I oo 12

) AT BB ATIB I oot 12
Q£ B2 Q7 1=K K [ 2 VOO 12
R = B S e s ML R T 12
(=) FPERAMEFE AN TS LR oo 13
QI - 7 O - 5 T 13
J AN Y a7 1 = 3 LT 13



B X

AEZ A, BRACERAE, TAIRREA T X

IR Gy« AREA

AR RN LAS AT I 807 300 SR 38 ' BT RFAT B8R 13.5%
JEAL

BIIRAE 5 AR E A

AR RPN LARAT BB A7 (1775 2 X PR A 86.50% 54X

L oxTi . BE B
R ILBRE

TEREHWHERHRAR, G4 LIRS MR RN
WAMRAF” VLI W B R R A PR =) 7

PRIBE TL IR RS FAN BRAT R 24 7] 13.509 B AL
SRR SEi| hE T EERA R AT
S o ] R BB AT BR A W

Nl /ARTINE R
W AF. AAHE

FERERNEBIROD AR AR, WA “KIE RN
RAR”

PR BRI AT

TLRX R AN ER A PR 2 7

AT

DRYINIESF 22 5 it

(ONEEFY) (e N RSLANE 22 7] 9%
GEZFED) (e NRILATEIESRE)
(EAE TS PE) (e ml R B A E BIME)
(s p WP CARIINIEZRAZ 5y BB i R

(R VPR )

HAR AR A IR A T th B ) (RS 2R RN AR B 0 FR 2 =] 40
FELRRE A VL B R P AN BRA | 13.50% AL T 4 A 1)
TLFADSVE R PN AT B 2 ) s 2R 4 S A s B 98 P2 1Al 4 )
(PR (2019) %5 1026-02 5)

CRANAMEE B SLD

(hERERWEL A RA R S ERE RN RA
=) A FIAME TR0

B LA )

(UL RN Fh AN A PR A W] 13.5% 8 Chf 3 24,872.846 15
EICHBED Bk

(~ A ERED

MR BR300, AT RARAR SR A& R BT/ A 2 2~ =] AR

HER

FERERNER IR ARAF HES

AR K=

o 2 B R I T R A ) I A 2

MSLI S5 S AR
PR iE 7

o S 4 B 24 7

W5 ] RS

HAEESF A A R 2 ]

P E LTI i

8| Y AR E TR g )

ERIRIR S NES T
5P EAEKIE

HAEAGE PR TS5 B CRepRE Al & 10

RGHIN NG

AEE R AR B A A IR ST A 7]

7 3]

2017 4. 2018 4F. 2019 4= 14 A

4



PR S H g |2018 412 H 31 H

HIHRREH H 2019 4= 4 7 30 H

I A B IHEEHEE RS 4ED E-EHE (F4E) ZHE
AEHIH B EBREEA AR = P B E RN G T2 H
Rl EIE B[ FR BT LR U A A P AR 2 R BT

Jts Jizts 14t & | ARmie. ARMAz. ARMeIE

BRAF AU AL, A% B2 I BT e Y DR B LN, 3 DL S %)
WA 2 A REBA TGO, B9 & TN R RIS B .



B KRXHHR
—\ KRZ 5T RHE
(=) FR5T7 RERE

FERFIN 2 5 28 W BBl T 758 77 S o TR e L Ri AT (0 % P8 R 4N
13.5% B A 1 58 KT B 52 932 AETT, AR I B & AL 1 % O 361,759.34 75
TG, 23 F DAL I TAZ AR B o AN IRAE Gy R R T 2 ) R B I S

RIRAE G AT, FASFHNFEAT X RRN 86.50% R, MU RFIN N Hh 15 R 45
et nmls AR 5 e, FAERFIRAGRFAT X8 RF I 100% AL, D8R A Rs
A PSRN 2 BT 7 A

(=) TRHIR K25 X T

ARURAE Gy IR IR B2 77 R 4 PR 13.5% L o AN IRAL 5 HIZE Gy o T AR B 1

Y52

7
g

~

(=) R EHETHEER B

MR AR AR HERERBIE RN CEreir i) (R eEirRs
(2019) 3 1026-02 %), L2018 4 12 H 31 H NIPALEHEH, B & v P4l
S5, BRI E] DS RAAN 1000 B A VE A1 Y 2,679,698.81 Jit, TRALHEME
870,456.55 /737G, MHMEF 48.11%. AIRAZHH, PREJBE RN 13.5% ALY
RN UL R VPG E NS 25 o ARHEZE 5 5t D (ETL A TS B BT A 45 1) (L
PR RFFI N LA FR A R 13.5%AL (XTI 24872.846 J5 £ TG BEAID ik A ),
AR HR I G R AN A 361,759.34 J3 7T

(W) S AT 752

AN IRAE 5y B SEAS T3 OB AT o ARIRAZ Ty AN B AT I T 5 58 77 S AR B
eI, A RGFEREREF I



(F) TP 28 Ak

VP IEMEE (R 2018 4F 12 H 31 H, AEFHED) &LHEH (F4UH)
] CBAR AR “ITIEHA D, 5 MW RN 7E I 5 0 oA 34 B = J I ), DU 1 8 77 %
VKR 13 590 BT L IR 45 58 P 3G I 43 8 L AR TR s B MM RN AR I
HAP VR PRI 1, UK (58 7 VB RE A 13 5% AT Xt 7 1 5 77 i /b 3 40 i
FRE BT LI AT ) BT A RN .

(73) MbeBvKiE Fordz 24k

1. AMESAPI AR B R 7= TR TR R A M AR U

WRAE LA SR EHREEER (EARME I, AIRI S KT RN
IR M HER LD T
EiaE] ke RN, B EREANLESUREE T, HARERR 1A R HE

2019 4FJE. 2020 fEEAI 2021 4EJELE 0 )E TR A T RNE 5 N
334,325.68 J3 7T 332,305.42 3 TGN 339,329.44 J5 70 (LA R R FR“ AR v FTE B o

A | N B FE 2019 AEFE. 2020 AEFERI 2021 AEEERRIFA T ST S
B RN B 5 A G R RO 2 RS0, i BRI SS T AE  21 h g
5 BT Hoh 12 55 22 S R DU HEAT & T AZ O B RS 1= .

RNBERE, ETTA R AR E R IEA, (BARMET ) TR L%
T o A 1 v R BV 9 58 28 5 $0E e 1 T B AR A M 55 AR HE

FH AR RREREFE, WA ENESUR SN 45 R R IR L5 R
WEIRETRAF R ERME (LR “SZBrid MIEECD A TR 26N A B 17K
AR FIEE, BINPRI A T2 EE R LI GUR T, HRERERIE (AR
LMY B RL) e AT fME .

2. BAIMZEIT R

HY BT 2 A HSE A BATUE SR b 55 BERS (1 2 TS 55 Bt B & Tie A% 3
W E G, EARE) A T SRR LBNE SR, 28 5 R0 AR TR AR I A 0 4



SE MR B AU S BB T AIRAE 5y UK 7] 15 28 w3 Lk BB R B 7 st
FRIBR A 23 w8 22 A% B ) SR TS Bnae A T K 3R T o 1 R P 22 28T 70 LA
Bl Ty AT M

N ESIR o ok 1 SN W

L NAME L B W= (R 2 w8 2 AR U 13 A BT B-AR i
F AR IR S B A BT 0 -+ BR 2 mE ST U I R AR 1R A,
AN AR G b B B P A - CAME B <5 8 40

“AIRAZ AR BEFAAE 7 AIRAE By TR T 2 R D9 SRR I B T 1) 2R
B AT B S

3 JRAE IR K AME

M SR s, T 2 F] BB E B UETR Y 55 B R o v IR 55 Bixt
PREGBE AT IAE IR, IR R LI R M S EI, Qs i) 557 IR I
EA> 21 CAMEBLE &AL R ERER B AR SATAMEBLE, A HRAMER
Bl B0y: WIARBEA- 2t CAMEElE &8

“HIRIRAER N E BT AR 5 TR A LT 2 /] FAE B br i 55758 5
PRI b S 3 o I 12 55 A 10 55 7 B PP A AR T F0 Bk SUR VR AR 1 2
A BT BT BRGSO RPN 55 Ak B ) S [ P oS EE A LUK R G S

AR

Z\ BRZGREMBEXRFEZER, KR HRER LTI
5 EA

(—) FRZGHBEREEA

WA b A 7] AR A 7 8 T 2018 A EEV S5 HGE , IRAE A AR IR oA
PG, AHIRI 55 Hodhe ELiscan T -



Bhr: it

PEHN FRA B FRABE PR

BiH  [20184F 12 3 31201848 12 H 31 E: e

F/2018 €8 | [ /o018 R &M | FERE | mamus

RSt (=712 767,790.46 843,927.69| 361,759.34 843,927.69|  109.92%
)& T BEA F

W 5 A 2 440,365.74 262,203.61| 361,759.34|  361,759.34 82.15%

Bl ASER 1,257,307.14 882,967.16 882,967.16 70.23%

T BRI G bR VA T B I B TR & A R B

ORI %P7 2018 4E 12 A 31 H R P2 Fabr=24 48X 2018 4F 12 H 31 H A B = AR IRAL
Ty O S DL P RF A A AL L 51 (13.5%)

ORI B e 2018 FE R IH 8 T BEA 7] AR LS F8 b=V RF4N 2018 4E )& T REA 7 I
IRBLRE* A IR AL Ty FUNE S PP R AL LE 5] (13.5% )

ORI F 7 2018 4E BNV FEAR=24 V8540 2018 4 VT & T BE A R ENIR A AR IR AS
Gy O SERE RN AL L 51 (13.5%)

@2019 £ 5 A, LW AFIENS SIS EEMNE R R AR (LR RIAR “Hisilh ™
W= B A ARSI 100% KL, H T D478 R AR AR 78 T b 595 B MH [R) sl A, AR ¢ b
W AR B KRG HHAFHEINEY IE, TN N A% . Rk, SZibssys i
100% L HIAE S N ANAIRAE 5 Bt iH R RITE R . {5 BT 521k #8 7% 87 100% BAUS T8 7= &
B, TCVRIREUIL 2018 SR A WU e, WMOE ER A RITF RIS ARIRAS Z) A R
PN RS R SR ]

WA (RALTEINEG) B+ % BTNEHE, ARG AR E
PN i
(Z) FREGAREA ET

RUSEIHW=ANA A, PR L AT SRR A8 5 5
5o EREY N BT A MSbREE R, A R ERROR R A AR
AAKI (RTINS =R FTHE N EA L
(=) FREZ BRI 5

AU, BT AR AR N2 W B, Sehrbtl A (4R H, A
A2 5 WV AE SR T N B LR

MR CEAUVEBIMED) . CEAmR) S, 2o S I I SO AR SR E
AIRAE G R RIRIRAE 5y o



BIH KXRXZHERESH

—\ AR G HIHCERERR R
(—) FERNEI AL KA

2019 4 10 H 10 H, HEFNAITE/NEEFE ki, #3068
o CRTAF S5 58 KL E R RN B AT PR 22 7] 13,500 B 1L EE D -

2019 4F 11 H 8 H, "{EHHN A/ JR#EF L =R, #itly
(CRTF A R G K577 7 RN O T <5 2 & RN B 0 PR 2
) T ORI 4 I K 7 B O IR 4 A > B A B R ) S AR RS By A R IR,
FHIRE R AR KRN EF BRI EAIRL 5 FH .
2019 4F 11 A 27 H, hEHEATT 2019 £ 55 —IRIRKK G 4 K2, sl
(RF AT HRILEI K77 R RN T <5 R & RN B A PR
) ORI 4 U 3K 8 7 B ORI AE S 4 A > A A L R S AR RS B R,
TR E S 2 AT FEA IR AL S R

(=) AREEREN R

2019 £ 3 H 8 H, &ty th A EBet3[2019]5 5 (R FEHEREFE
BT AR 2 A L T Rp L S R AN A BR 2 =] 13.5% ALt =),
A 28 W BRI PR AN 13 5% 44 [ [ A 58 7 s B B AR S
FEFBUAE 5y BT AL

2019 4F 3 A 19 H, HES4ERH A 201903 5 (4Rl r= PP T H 45 &
2, X (PEEHRGE DY TSR
(=) AR BRI

2019 fE 9 H 25 H, XEFMNANTEHFE 2R, FERAREBEGHLSH
RV R 13. 5% A FTL IR 7 S P s P HEp e L, IR IR KB E E A
AR TP A R

hii

10



2019 4F 9 H 25 H, ZEBREHATFHRARS W, FIEH RN 13.5%/ L
TILHE TR AL, FHRAGEF KL E N R AR H .

AIRAL Ty CHAF L BRI, B A ] 53R e SRR 1 (EA R
FALE D) CRAAMEE ) 5558 5 Uil 20 e ARG SR 20 2, AR
A2 5y AT ARRIE 5K it o

— FRAZ GBI EIFT FES
(—) BHIE L P E

WRIEAIRAL 5y 77 R S A 2 HE, AIRAE 55 0T HAE X ) S B b 1) 55 72 R %
VB RN 13.50%)1 4%

RGP RFN T 2019 4 11 H 28 HHUAFH GBI D) (G —Hh o5 AR
91320281607984202P) LA AAEIT K& M)A w] mATEE TR RL, b A A= W
HZ H, ARIREEG TR PR AU 58 95 B O 703 50 B TR AR s il A5 R 48,
A& Gy 7 CAKIEIBAT T AR I0ZE A 3 L5

(=) X SAHED

BIEAREE B EZH, ETAF SEAIRIE 53 ik RINIL I3 72228 fr
BRI, LR P OB AR IR R RN &E R is e K -

(=) HRBRRFSEFLR

A YCRAT B3 T 5K 587 IR AR (R B 77 X P RF AN 13.50% 0 AL, AN K f5TA
55 M .

() EHRITRILEEHEEBR
RUAE S IR 2 RIS, W R RAT BT
= HXEFEEASKHENERREEEER
BUEAR AT W B H, ARIREE 518 R IR R 55 7721 7 R A8 5 W 3K i

1



Feef, SRR IR SE BRI UL S BL AT HER RO 13 A7 TSR 22 R
M, B, BE, SREEAGHNERIFEFR

BUEARZET M A2 H, AL, Ehar#EHE, HHE &
DB HEN SR B

I, EAXEEEP, RELZELETARAHS . H=HEMRE
FIASRH X B S RRYIER, X LEharREbRERARR
REC AR BB REYTFR

BUEAZEZ M AZ A, ARSI R ARAE Bl AR B 58
W PR A N BHAR SIS B0, B ZE b1 28w DR S B2 ) N B SR
NRBEHE RIS .

75y X AERBITIER
(—) HRH BT BN

AR5 8 R IR BN E AR SR E SR E N (EAT 7 R L S
Y S CRAAMEO .

BOEAZEF I A ZH, A5 Il 20 5E 2 i A ROk 28 203 2
FARTT IEAEFZ IR _EIR PR 20 5€ JEATAHOR XL 55, RRAE R WML %€ I -

(=) MRAERI BT BN

oA EE B A H, B AR BRI 5 ) A R A
(5 28 B A AN AR L AR A PR o ) T ORI < ) S8 7 B SR IR B A ot 15 ) T
HIFH AR VR FIE T, A A U T3 K AR S JE AT FL v R JB AT 52 BRI 8 K i

. BXEEENA MR KK

WRIEAINAL 5y T3 SR R i, AIREE 5 A W Jim B3 B fr B

12



(—) HESI BRI E &R

PV R 1) T AN IR AT S0 e A P 2R A B 25 i L R A e BB A AT B
ES PSSR o

(=) BAF. AEHET
AARAE Gy AR TT e IR BEJBAT A IRAE Gl SR sl AR T R T
i b, BIRESHIU IEEANAEAE S VA AT

N\ I SEER

Sz, ARSI S5 R A .

“RAZ G SERE R JBAT TR R AR, e (AR, GESF
) (CEAVEBIME) SMOGEEEMIZOR, CRERS L ZHbE. &5
FACREST, ARG A HIAF O e, BB AR e se . Z o5 o
S SE R . ARRAL Gy et RE T, AR S OGRS BAFEERERNEE; &
IRAZ Ty SEE R TP AL BT AR B8 4 B8 Bl SE P ] N BCHAR SCHR N AR E
Ve ISR, IRAEAE BT 2 " OSBRI S ORI N SR BHE AR (5 B
WA 538 53 TT A IRAE 5 2532 I CJEAT BIEFEE AT, A 33 s i 4
SE WIAT N5 AR RS 7 15 R HL 28 2B IR AH S I SCRIAR Hh AR AR SRR Vi 56 42 JBAT 25 B
FFITEDLR s AURAZ 5y I B2 T ) STt ANA £ 15 R XSG A0 S Jo PR A P

13



(RTTIESL, Ay (R E PRIl B A PR 7] 5% T 5 28 w5 R A0 5 [ B4
A7 PR 2 ) EE R < Wy S B8 7 B SR MR AT By St 156 0 2 S S W 55 i [ A 5 R L) 22

F I

R [ PR UE TR A A PR 7

2019 £ 11 H 28 H

14



	声 明
	目 录
	释 义
	第一节 本次交易概况
	一、本次交易方案概要
	（一）本次交易方案概览
	（二）标的资产及交易对方
	（三）交易标的评估作价情况
	（四）对价支付方式
	（五）过渡期损益安排
	（六）业绩承诺及补偿安排
	1、补偿期内标的资产净利润预测及补偿承诺
	2、盈利补偿及方案
	3、减值测试及补偿


	二、本次交易是否构成重大资产重组、关联交易及借壳上市的说明
	（一）本次交易构成重大资产重组
	（二）本次交易不构成重组上市
	（三）本次交易构成关联交易


	第二节 本次交易的合规性分析
	一、本次交易的批准和授权情况
	（一）中信特钢的批准及授权
	（二）有权国资监管机构的批准
	（三）其他相关方的批准和授权

	二、本次交易的资产交割和过户情况
	（一）标的资产过户情况
	（二）交易对价支付情况
	（三）相关债权债务处理情况
	（四）证券发行登记等事宜办理情况

	三、相关实际情况与此前披露的信息是否存在差异
	四、董事、监事、高级管理人员的更换或调整情况
	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制人及其关联人提供担保的情形
	六、相关协议及承诺的履行情况
	（一）相关协议的履行情况
	（二）相关承诺的履行情况

	七、相关后续事项的合规性及风险
	（一）办理外商投资企业变更备案
	（二）履行协议、承诺事项

	八、独立财务顾问意见


