BEIEFRBBRARAXTAHMNKEINERBBIRAF
FREX B EA X i R EPAER AR5 A B TE
IRAMEDHIER W MR E R R

TR RIRBHR A AR A7 (BURFR “ Eriam” “RIREHE” ) ) L
TR HLSMP A R 22 7] 5 LI fE H 0 TR IR =] CRUR AR« L g 7 B b
WA ) 80%MAL (LA FEIFR “AIRAL S 7 “AIRE KRB EHA” ) o IHHIE
IR A BR AT (LU RIRR “ LI 55 7 D AR AR R BT B A7
S, MR S5 Beok Tat— DR AT R n s TR ) (B 5B
AT R DR E AT MR E SRR R TEREL) CoTE
ROFRRTE . R AWM R PR AT R RR SR SR,
RVEPESCAF I ESR, Dy fRBE i /NEeBE B Al i, BUAEAS IR R B8 AL BT 4 ]
EXV S0 [l 2 M 175 50 % 7 U RS RIS [ AR oy i e (0 A% s DL D A

—\ AR HZX L2 E SR A S

MR LT AT 2022 1 2023 R R IE W A IR A T RS I
FiK, ARSI CREREE G40 AR (2w #4758 ik
T, mdL W, B AR T AR S e A %5 TR TR A F T
EIIMERIESY L Ea L A L I

AT FoG
2023 4E 6 A 30 B/ 2022 4 12 A 31 H/
5 2023 4E 1-6 A 2022 fEBE
. AR5 G . N G )=
KIRAZ ST (%) AIRAZ ST (%)

RPN 194,739.55 163,522.12 359,067.20 260,193.50
IS RN SE 7 5| M -64,805.44 4,270.41 -258,074.95 -96,290.24
AR G -0.7545 0.0497 -2.9775 -1.1109

W RN, RIRZS5ERE, EHAR 2022 4 % 2023 4F 1-6 H 1A B
Y RN A A U 2 45 A BT T, ANAZAE DR A YR 4 5 350 75 2 ) BRI EA [ 4R v




PEE RSO

B3R N CAE R M RIRBHEB A A7 BR 24 =) R 517 B BRI AZ 5 e i 5
(FEZ) ) F#Fk.

v AR GBS TR
(=) KRRZHHER

1. FHLEARERFT RSB RABSOLEREE WS E

KRB LB S5 O FE REIR TRER S5 e e A il i < 1] B 4 e 7 i = KR
Beo o, REIR CREAR SRR LN R 1 /] LR I o AR, FR AL 55 BE
PR, AT BTG T, (BRI LA . T H . N SGR I [a]
DI W55 A i A S I RS, TSR R L 3P S K5 451, BRIk
BHBGEERIF AN FFEE 00, X BT A =] R RAR L8 K i R T BRI R

2 LR ABA LSO RIRBHBOE R T BRI % 4148

AL AT S R REVR LR AR LSS, Pl e sm k. M Edk, JTHm
2 AR I BRI EPC MV 353 2~ mlE L 7 ORI 55 14, A 2 i
B R AN R o RVE QR PR E 1 ARKME S5 A IR, R R AT R AN e B 5
EPC M55, {EAFE MBI EPC ML 55 3R NS 2 Rl AR LG IRUE 1 1 Rk AR
SN, (RN SOR AT JE SR TR SR (U 55 9, X i 2 ) B AR 8 R e i oK
TBRAFI .

3. ARBURH LW ARRMAFWEASE TAUAFERK

AR S5 B BRI & R AR TR T B L, SibitEsh Bl AR 7E A
FEEA L B RS TR, WHL LR AR BRI WK AR HHEAR
B ARSI . Hor, 2020 FE[E Sk Rt B it Bl AR R
BB » BR o KIERAR T FWEA TRIEEN, 2 Liias#
WA IR BT, SOFF C B ARl R E AL B ATy
A M. 7



(Z) RRXZZHIBEH

1. MELEAER, B EWARZENHE

ARRAZ Zy 00 B BIRR I 2 =] AR AL L AT AR 2 B IR DUANEE, b BTl 2 =] )
R E RFRIER T ORI R . B8 F iy w] F AT B 5 48 K P i i) R X
AIRAL Ty BAERG A ERIUAE B B3 T2 3 8, AT 2 b 17 2 &) 47
57, feik B2 R BE A e 1) H K, O i 2 m] IR 40 ek s 22 1) o

2 MU LEHATRE™RE, RI-AFTFE™KT

AL AT S K REVR LR AR LSS, Pl e sm k. M Eds, JTHm
S B BB EPC M SSXT A RLE K 1 BCRIIIY 55 4, SR
A BB E R AT BEARRZ S, PR AABAARFGIRE, b
T 23 7] B SR 4 MR AT R AR B S » (RN AL A SR s k2 4 T Tl
WA KT, BT B A E T 2023 AT ELL .

(Z) KRR 5 EHRBRNFELERENEmMA D

1. ARG %t B AT EE L% KR

AIRAE 5y FE BT, FRARBHE T8 b 55 038 REVR TREAR S5« e e 4% 1) 3 A1 [
B e = Rk S5 ARk o AR 5, T m R R B AR SR T 5™ B fE
TRERR S5 BRI TT . AIREE Gy 58 ia, B ml BEI AR AR ST A RIS K
i TP o

2. ARG xt B AT BA IR R RFFLELE R IR0

AU B B bR ) 23 =] AL R T R R E R DA, X BT 2w R R R
B R EE BUORItE R o B8R T 2 =) H AT E B2 AR T W 0 R A, AL
S RS KZ T TR BRI BEIR LAE EPC LS5, AT R TR BT
A AR R, R BT A m B iR, N BT A R A E G e A A .

() ARZZX Eh R RIRKE RET=F AR 574

AREHTERG, RIRBSEIE R« 8t M R G R 5 5 e 2 44 il



& ERE RS =R SR R R il AT Ry, e

gt e R GE O 7 SEMb 55 U, RIRBHECRE 3 1 B Bl 55 58 Jot PA K SE B
ERES, RERIETH BT B4R, PR N AR TARTH A AR Al
%5

HN

A TR i 2 2 A A 55 I, b T 2 R R SRALALAE BRI A il AL AT kA AR
s 7 2R B R 25 A I RE D AN IX S 3, AR ot B AT AR 1) 5 1L 95 4k
Beoupim A A IAMREEAT LSS P R BR HE FIR ot B e AR L o)
B INVEE. HEE. AR UEAR. AR [FIN, BT FRROIN PR
BEMEGA . BEBTT LRI S LR, SRR S, RIS 5iE
RER . AR AR AT S K A S5 R, ST BRI RE I AR e g

A [ B 3 0l 5540, BT 2 =] 78 0 A 1 2 R L0 | I 5 4 [ iR S
PR AN LML AT A IS RE AT, BE 2O AR B B O, R
] 9 52 ol 55 e e B B 1) A A S AT G5 o RIS, AR o Jee T B 4 st 400K
PSS B FITENAL s LA PERENTRERT ], AN BT _E T 2 ) A [ 9 e 13t
AR FEM 7 o

= LW AR ARRZ Z T e SRR feFt R K[
R ERAYHE Tt

FR R T A wE W R 1 2022 4FFE. 2023 4F 1-6 A& &5k, DLk
(EWARSFHFRE) , AREHATEHRLG, 2022 F & 2023 4F 1-6 H L1
O T RS RR YA BT T, AN A DRI AR OB 2 1717 3 350 i 2 ) VD[] A 4 4 )
T, HON TR 4y Bl ARV A AR ZR I A s, Bili AR URELLL F 8
MERE, g AR B RS AE R

(—) MBEEEHEES, R LWARANEERR

WA UE KB A, _ElA AR AR DRI AR ™, Aok R EE S
Rt — 0 REAEREIR LRSS i % il o [l e 55 =Rk, MZHLERE )
BORW R widpdh e ki g, B OUAC A PR BT TN SRR T, 4R



[ U737 W G VAN = € W Pl SR S 61 L P A /AT = 4 &
(Z) BEIR TREMRS Rt A r ML AR 4 S n 5 XU B 42

Rt A BEIR TR 55 AR S, R R R BUR S EPC S5 (1Y
PR, TR L SEREROR AL IR 55 95140, BRIRR Sk 3 SF 5t
B EL A A RETR AR T 2 WA, PR RE AL, ST RS MR . A7
R p e oe 3 U B 42 1 28, 38 I A N 0 T 7 BT R SRR e i P XS TR TR AN U
P2, E s e e o B A BN L N 1 8 708 B, R KB B 2 5 SR G Ao Al
B ORI H il T )32 2 M FR 0T H it 5T A AT SR

(=) PERHIITHEDEBUR, RILEREE EIRLH]
AREATERE, LA R PATEHEM L K (A ) SSE,
ARELSAT AR R . BRIRIIANE 2 BCBOR, R4 & BT 2w SERR s DU 5B
B, W RO A NROR AR B 1R AT, 583 A o)
FCBCH, N BEBSRSATIE WL, B i /MR BTE B RBENLA 25 7 508
HEE PR,

M. XTAROREAFE~EARMEFRHAR IR A BAMEIE R &S
EHR B GERF

R K 7 B AL ST S5 5347 SR 8 T A
AR S I L2 b A A SR 2 N+ RS

T FE S SR 55 R R R TS B 5 PR 0 K
B R U TR AT AL

B BIMBHEHEER

CAZE, JSLIA SR N BT 2w Bt R R E R B A BT
] BV (B3 R M A T 28 W) SRR B0, Bl 5 (0 17 Y04 Tt AT AR D R RE A vt
FIRIS R A FE A A 2, LT A RIS M AN R O A T



A, 158 (E S5 Be A T RT3 — PN sm B A 3y /N BBt 3 S e v
PLARREILY AR T IR /N BB BRE P

(BL R IE30



(RIS, Jy (BRI 03 A3 FR 2 7 50 T I3 M RIR B R A AT BR 2> =] A I
B R B EE AN i 2 ) BV (RS M 1 0 K B AT SRR B30 B A 1 4

AR I 258550

iHETPN:

S s: R

B UETF A A PR 7]



	一、本次交易对上市公司每股收益的影响
	二、本次交易的必要性和合理性
	（一）本次交易的背景
	1、中机电力持续大额亏损导致天沃科技近年来经营业绩不佳
	2、中机电力现有业务情况对天沃科技造成了较大的财务负担
	3、有关政策鼓励上市公司利用并购重组等工具化解存量风险

	（二）本次交易的目的
	1、剥离经营不善资产，减轻上市公司经营负担
	2、优化上市公司资产质量，提升公司净资产水平

	（三）本次交易对上市公司的持续经营能力影响的分析
	1、本次交易对上市公司主营业务的影响
	2、本次交易对上市公司盈利能力驱动因素及持续经营能力的影响

	（四）本次交易对上市公司未来发展前景影响的分析

	三、上市公司应对本次交易可能摊薄即期回报、提升未来回报采取的措施
	四、关于本次重大资产重组摊薄即期回报的填补措施及承诺事项的审议程序
	五、独立财务顾问核查意见

