FASUEST LA A PR A 7
x<T
AEFAE- BB A AR R AH R A F
KB B LB O
Z
WAL F B ZE R R

Limly

I 5
@@¢%ﬁ#%wﬁmﬁﬂ

CITIC Securities Company Limited

T ARARYNITARH X o =% 8 5 s )3 (8D dbEe

—O==%#+=H



ERS&IE

AT Bt A PR A 7] 3552 2248, PRI ATIb = 2l S AR B A PR 22 7
HORB - AR ISLI S5 R, JFHIEA AR L. AEE ILARKE (FEA
RN 2 735D (e N RIEAERETRE) T A =] 3R AL BIME)
CRTFRATIESR (022 mlAE B N S i S HEN 5 26 5 —— BTl m] KB ™
) SRR R RHUE, R MRUETRAT L A DA S8 AR o TE AR VG AN
SAG S BYR ST, PR A IERE, FENEH A BRI 0 T
A IRAT Ty A7 B Ak L 2 1 15

1o AAZ BT WP B ST AT RE AR SE 53 %% T 3t SR 405 % P it
SO R BURM RS E L MERRTEA S BEE 5T, R RIEIZ S5 B AR R BOC
R VEMRR B ORI . ALV 55 B[ AN KA H I 51 A AR AT XU DT 4

2. AAEENALEBEARIE 5 % J7 JFH NI A L JEAT A RS 5
S USCRT A B B U (1 ittt R

3. ARZEE WA RO LT 2w AR T @ ORI, R B A AR YR A
% AT DA H AR AR BB TR SR ) B 7 A A JXURSE AN SE I 55 It ] AN AR FEARAT 534

4y ABRSLI 55 i) R AT BB AE AT AL A AR AEREAZ BRI
ARG, DAEAARZER AN TS AME G, B W A B WA A T R
S o REAIRSL I 55 W] Fo i [F) =, AR NS AR TN 8] DA AT H .
AT AR E ] 0 K BE MR A I E R BTN, ST AZ AR AT
FAAEREATEL S, AUA LIV 55 i) 5 AT BUHEAT iR

5+ ARSI 55 BRI Rp ) SRR TR B DL BB AN IS 5 S TR e R AR
KN, AR RIAF



BB ARTE ..o 1
H R e 2
B Y ettt 3
BT RIRBETIMEIL ..ot 5
y ARIREE G TTEHIIR oo 5
T BRI BAETT B oo 6
BT RIREE G BIEFEIEBL .o 9
. UL Gy R HEIEFEFIHEHEIE I <ovoveeeeeeeeeeee e 9
T RIS BYETEAE BRI FUREL oo 9
= MHRSEFRE IS Z BT G BB ATEZE T e, 10
U, FEF. M. S N ) S A L S AR AR OGN B3 T ... 11
T EHSEME AR, REKE BT AR B A B SEBRE A BO AR S
NGRS, 8RR bR sl NBO OB IR SRR TE..... 12
5~ FHRIP B IBAT HRTETE I v 12
B RIRSE G IR IR EIE BB oo, 13
F=A LRI IL oo 14



B X

FEARE RIS, B LT ICAAPHER, TAIRMREAT RS X

FzEEL

(S IEZE e A IR~ 7] 9% T b st b 1 2l S AT EOR e A R
On ) KB B STt 100 < S S I 55 Ot il A% 25 AL

NE|ARAT B AT/
Bl RS i

et Rl S ABAR A A IR 7]

HRALF

JbShRIE GEP KR RTAIRAT, 4% BRI
AT IR A 7

A=A A T

b=t 2B R AT IR ST A 7

T B IAE Sy R TT

AT AR AT A

v
Hexm 28

st alive SEE SN

L5 ET7

JesEE AT AR ERAC

0 2 742 S 6 0/
Hi g 7

JesF Rl ATy A w B IrRRA BB R 15%B0T

IR 5

Jbf Bl A %A 7 # R A H U LA 4 7 3 ) A A G
FrfEdb2F B 15% ) AL

iR

KRR G, BI2023 45 H 31 H

Pl 2k E H

RIRAE G WAL FEMEH, Bl 2023 425 H 31 H

A2 HIH

PREEE P SE R T 2 TRIAZEE L2 H

OB AL

AR Gy i El T A w A 532 5 8T (e
i R P B TA BRA A 5 b s e s 20 R A BR A 7]
RT A RIE B BRHEA PR32 7 BB R0

o A5 31E 27 /0 ST 5% Ji
I

TR Bt A7 PR A F

L

K HMES T Rk @ 10

VAR A

ABSCTT R e T 55 B

R I 2 A I 2

HERE I SR AR

AP

DRIIESRAZ 5 it

CAFNED

(P NRILAE A7)

CUEFRHED

(P NRILAEIESRE)

(EHEHINED

(2w R B AL B M)

(AR

b=k 2l B R A RSTE A/ #H ik lRE ) (REH T

3




[2023]0013135 5)

(B PP RS

(Il db 2B SMEARB M ERAR FE AR} 28 (F
PO REHTAH R AT UELRA A 2 I B AR A R 5T
O E I E TP ) CRMPER T (2023) 2 1402 5)

(AR ERE)

TEAH K FIAT /24 0 R o ) T AR

A /i

UNCHIRE Sl

g/ i eMe e

ARMIE. ARM7E. ARMLT




—\ KRR 57 Rk

AIRAE Gy g b A FHE R A8t 1A\ E P S BB T 2 1) AR R G HE
JEHETER 15% B . RIRAZ G e e, B A alF A 0 ER 18.21% KA,
AT R AL SR 40.57% KA, A6 AN A R & HAR R TE
FE R T ] R P H

(—) FRIRZ 5 A HRFRIRL 5

AN L [R5 T 0 e R AN BT R R SRIT s AR Gy ASF R
W22 55 -

(2D ARZGHRERHEEH

WRAE (EAEIINEY B FH0E: « biioa ] LR EcE w6 A
M. MR, AR RARREZ — 1, MRCE R EA: 1 Y. B
PP R BT A R BOE — AN ST A I A R 55 S TR IR B
BIILLBIES] 50% L by 20 WL, H I BT FEfil — N THEBE T = AR IS
RN BT 2w R 28 o v B S IR 55 S TR A BN BT RSB F] 50% LA

3. SR, HEREEELE Bl R RIL AN THEE S U A IR 5
SRS R P B A B 50% L L, HLEEEE 5,000 e AR L7

202349 18 H, b EEBHITBE AN EHEFLE ==k F0EE
TARUCE RGP MM E, AR LAIN42E 5 77 20 1n) A6 B e 85 b - ik
15%M R AU L SE UG, AEE R R A AL R 40.57% MR, EA
AR AL LB 18.21% AL, Mk LT AR B = HE. EHA
H A FRR AL RN A FEVE L

FRAE E LA B L R 2 (202310013135 5 (TR ), AR SR
INT) 2022 LI SR E AR S5 FRbR R



B Jion

| 2022 4 12 H 31 H/2022 &£

BE A 213,648.82
AYRREL 58,367.86
A2 ON 198,303.13

B 7 S

RIRAE 5 BB 7 e

1y BEPAAONTED SN o b T 22w BE T

LI B SLan T -
Hfr: Jit
A gt B B
EHAE (2022 4 12 F 31 H/2022 ££5) 760,855.41 481,388.52 381,607.77
FRIGZA T (2022 46 12 F 31 H/2022 4£7) 213,648.82 58,367.86 198,303.13
It S5 b i L 28.08% 12.12% 51.97%

e 2022 4 11 H, AEH BB E T SRA A S AL 4.60% B4, ZIKAE S TRIAA
OCHL R B B A R T SEE o 120K S0 B B 7 f AR IR R B 7 B R R B3 7 A 987 A

B P RURE N SON B35,

Tﬁ/\jﬂi
SR (R AIRAFIRAL.

Vg2

LA G, BAREHLS 0L (IbstE =2
SHHARBAT AR A B E R HERE B (EFROYE+—m R EERG" 2 “= b

TEAANBR B ERRZEGHIIRER” 2 “ (I e B

Eyseld

JE=HE R 2022 AEE YN & T ] A IR RN R 55 45 B ) LB Dy

51.97%, #iit
AT EREZEHITN.

50%.

(=) FRZZHAWREH LT

K, AR R (CEAE B IMNE)

G

SRHE 1 L

KIRAE Gy AN BRAT ety s A BT A m) RS M R A2, R IR 5
BANEE Jfa] 2w SEBR AN S ORI W SK B 77 o AIRAE 5y e ik Ja » bl w]
W IRBAR . SERMERI NI R KA, BRIRZ AR T (EHEHINE) %+
=RIERIRE Z G, AR REH ET.

W KRRBEBEE

(—) BAETT R

AIRAE Ty 9 L o g

A A E AL AL 47 3 1 R F

B




AB=FRER 15%MBAL . AR G e li)a, EliAmFA EF R 18.21%/B AL,
s IR A LSRR 40.57% B JE=FR-IERA BN 2 =] GRS,
He b T A w ) R B
(2 ZHXTT ZHIRHI

AR 5y (A 5 368 T35 958 i B R o AR 5 (28 S b KON AE S BB 4 B 1
) HPRAE P B = R 15%/B08

(=) PRI MR R 5 B

FR A RARVEAS X AR AE 55 B (B2 PP ), LA 2023 4E 5 H 31 HoN
PRAEIEMEH, d6=FETEC 100% BBV E N 163,939.66 JiG, XM _F i 2 &4
HAE LB 15% B TEAS1E A 24,590.95 T3 76,

S PRV, 38 5 W5 KU IeE, AR EIE S BE 15% AU AS
SEY N 25,290.00 J3 7T .

(W) ZRZZ 5 B 3AT T

s LA 7 A s mEERAL S 585 AT 1Y (RBE L), AR
S IR L2 A B R B DA TR T 20 4% RS SO A 45 s R AL -

1. 7EPLF 4 O il R ol i e E B Bt e 5 ) 5 AN TAEH I, 483G Bk
N2 1) 5 R AL 248 8 ARAT I P SZAS A Gy k) 55% CUAF TaiFR “ B UL L
K7, BN 13,909.50 Jit:

(1) RIRAE 5 C BRI 23 7 B X7 A0 A A B 4R 5 T [R] B A IR AL 5 DA
e [R) BTUFAT A FL b 1) A 2 IR 6 ) SE R /8RATART 7] e 52 ) A IR AE 575 1Y)
PR g A5 T8 sS4

(2) RIRA 5y CHAEAL ) Bl FH R R K S v

(3) WRHE B LLTM) 2058 NAHFIEER VR E B XU 2528 A IR
A G A B T & 4%



(4) CBEBUFALTO A XUT BIFRIR S PRAE B VPG S HE H H 42 5 5 2 A
Pk AR, HEMP, BHARA RSN,

(5) BVPEEEAE H 21 BRSO H AR R AEAR TR bR IR 28 7] 77 A2 5
RAMIFZI I AT, ABRRR 2 7] IR T HH 28055 (IR 4545 A4
WA BRGIESE) BRI B K 15T AE LS 5

(6) HPRAL 2 e B IS A2 E 2B BB LRI (AT am R e ) o

2. HEMBBFEALF A G, ELUTN R O 2 sl a5 5
ANTAEHW, 5N 2 [a) 51 AL 8 2 FARAT K P S22 Zp A0 31 45% (LA
IR R EIAEE LR, BIAR T 11,380.50 Jit:

(1) BRI ) SR AR RBCE 10 B R IR TR, Mgl (R
L) S 04 396 A A A B T B B R e T

(2) HPRAC JBAT A tBA ) 55 I 1) 4 R4 1k i3 A2 i A2 4 AR A 1 SR A IR AL
15 BRI BR AT S A R AR BB LR ) KA G AT R D o

(F) FIRZ 5 BB SRR

AIRAZ 5y 58 5 3 7 (5 e RUF N B S/l % B 4



—\ AR GRRIIZFHUETE SR
MEARERRHAZH, AR5 CLEATI AR AT 4

1. AR
e AN
=

575 5

=
ST

%
(1
jul

R LW AR SN REFSE =T =R HANEE
BB, b 2 m AL S A IRAL Sy A SRR KR T

ﬁ

4t
i
i
X

P—_:[

Hﬂﬁ

J
>.

N
t:[ ‘Hﬂ'}

<

2. KRZG TR OTAR EH AT E N mEF LB =R, HANmlH

S = ZIR W E A

el
&

3. AIRAZ 5 AR Hy Xt 5 A BT R SR o 3T i

4y AR oy CHUAFBRAC 5 T AR K 23 7] HAR B R O LS W Sl B
BUAE B S5

5. BT 2023 S REES DU U N AR K 2 o BB I AR 5 5

6~ BLIRALSF MR AL B @ AT R AR A 2 I B 2R HRE

CA%E, AL SN MEAZER LM R ZH, ARAZ 5 5L
HARREAT TE . wilt. R, fFE (QRE) GIEFRE) (R4S
INED) FERSRVEEE . VARG SR K

v KRR GWEFZEFIE IS

(—) Bz # Kid 2 g

2023 4 12 H 1 H, AR ERAE H PR i AL X i B PR S R AR B
HOGEM | LRAAE &Il RXZG G, EiARRAAICHEEE 18.21%/k
B, AEEERRFA AL 40.57% MR, JE BN BN 7 & IR RS
.



WRYE (BB TL) L€, 525 W5 NAE B BB AT R ) 10 4
TAF H N ARAEAR 1 2 7] S8 bR BB 7 10 o b IR Ty AL DRSO 5E I
BR Y 52 1o

(Z) oI AT FR

2023 4E 11 A 22 H, EEE B A E RIS A B RS LK 13,909.50
T3 TG HEE R B 0 T AR 38 A2 5 IR B AH 99 24 58 58 ST AR IR AT 5 B3R 43 R AL B Lk

-+
o

(=) RRURFSFEBIER

WRE ALY (AT ARG (BITHD), ARG NEIR
AE=F b AE SR 15% KB, AN R AL - R iR N AR B BB 55 40 B 5
Ho KRR 5EBUG, ACHE A AMSIAF L FRE N A, A6 R A Gk
SRS H AT AR AH .

(M) e RITEILFFEHRHEFR
KRIRAE G AN RAE 7 RAT F L FH H

gi b, WAL S BRI : BEAEZ WM EZH, KRR S5
FORERIC e, BT AR RERAT LRI 18.21% A, 1 3m B HRAESS
FE R AR 40.57% AL, b Bl P R A AR

= HXRERERAEZAHENEERETHFEER

R, B RFARA 5 BAT 1 ARAE B 55, FFEMRIEE. ik
FURRNEPE SR 2R . BEAZEF I 2 H, AR 5 9t 1 72 A A e sk
b D0 AT 3 R A5 AN S 22 5

10



M, EF. 5%, SRAEEARNERBALEMEXAZEEE
i
(—) EWAFRIEE. BE. REEENRRERBLLHABHERA R KHE
HoL

HEAZEE B AZH, ARy LS, Ela
PEHEN AR B AAD,

g

S NN

al

(2 RAFRESE. HE. REAEEN RN ERIBI AN 518
&L

WEARZEZ IR AZH, ARG LR, RPAFRESR. HH,
FE BN SR RIS

Ly AR A RIS IR ZSAEAGRE . TRET M T EIED, XTEE N R,
HMAR A mEH s, HPEHREEE RS, HEFIRME. XIZFE,
SR TANEHEAERR I 2 7]

2« AT R FSEE I PRI F SR, 2R A ERFSE
J, HARMHE N AR,

3. AR I EHF SR RSE A RS, JRA RIS A AR
MR EE, Gyde, MORE, i, ENOVEIBAR, FESZMHKIEHE,
BTN AR BEARRDEN 5 5T N, SR 55 st N AN AR

A%, WAL SR BEAERILHEZH, AR5 S tiid fE
., Emiad R WE. mEEENAREAERD); WA FRERN LR AR
BTERFE CARNE) MBS A R BRRMRLE .

11



I EHSEERED, BELXELHARREE. B SEFRTHIA S
Het XEXA S ABIEE, S EH AR ASEFRESI A S EH b XEX Al
BIRRYIER

AIRAE Gy, LA PR G SHR AR T mIVL AL SR AR AR 1
5%, HRESHEN 2.53 1270, HAARMBRETE AR CHRER (ERB™
HERE T BITHD) “BHRMKFRR” 2 “ = RIRZ 578G LA w47
AV SE R 2“2 XPRRI LIV 55 B By SR AL O S AR 48 [ X 45255
TR JRGR: ” LA B2 € 5T IR YINE 2558 5y B 8 20 v ) R [ B2 PR A 25 ) ol i 477 2 —
THUHIATIR 2.53 [2efr R0 RN R 2k, MRZHER BTG AN (R bl
(2023 4F 8 HAEIT)) 2 6.3.13 2R MME” 2 “(—) Xf BT A "l 2L 40 IR 1)
ZHE . RIRZ GG, bR AT BT A RER T AR R RS T AT, 1
BT AR R, B, AIRSE S FEATR 2.53 AZ7eAF SRR IR Y Ok
AR AR

KRIRAZE Zy it #E, 2023 4E 11 H 23 H, ElAa52X0ARIT M H R
AT BRMATEE T CREBRIES D, AL B 2O RAT A3 A BR A 7]
H R AT HIE 19,200 5 GRS HUE 1) 18.21% (H] 3,496.32 Jit) #RAL#EH 5t
ERUSTEIEE

BRI RFEY A AR BN M EF S =T/ IR VUM 2023 FJL5
VOO I B2 K o OB, AT FE SRR T R AT A a] S A A = W .
A%, MO SEAZAERLTRZH, R ERHEmS, £
AR Gy KHEILRE N, AMFAE LT A A B B gesbrda il NsH Ao &
RIS, IRAAEAE L5 2w O SERR R N BCHAR SS IR N I LGS B AR A 15 7 o

75y XU BITAIGENR
202349 H 18 H, X5 & i%E T AR 5 KA, AR

1. ERAES 5 B RN (E=HEE (B RERTHERAF 5L
e 20 B R IR 7 T b S 2B B AR OA PR UTE 2 7] Z R L

12



0D
2, dbshEaE. RERta. dbFEE LIRS EE R ORAER I

3. PRI A E ABOR . AEF R, i 2SR (G AL Bl R
B PR SUE 2 F BRI AN TE )

4. AbsFEE. A IRk AESFEE (B BFER (kA wx
TR AR,

ZerxE, ML SN : BEAZEE W BZH, IR 5 KIAE
Gy b AR A QA AR 2 2, BT w558 By xt 7 IEAEAL IS 5 T 2
SE AT BB LSS, REASERIEL IR A 5 I L€ 5 s AR S O TT 4%
MECAERTAE S 208 S ATEOR AR A7 BR 2 7 HLR 5™ A iy 5 (RSO (BT RZD)
ISR IR JRAT FLAEARIRAE 5y i BT fe Hh A SR ORI SR SR AR R 1 7

£ FRXRZRESIMHE TR

RRZ G 5o P P R, AT A0 T R S IR S
(—) FIRBAYFALMN KT

FeFing BB ) 7 AR 28 2 WS AR SR 0 7€ 58 JSA AR IRAZ 53 (K158 2 3 o
(=) MR RRLEBAT N KA E

AIRAZ Gy FARAGTT 1) T AR R JEAT AR 0 B BRI ML 7R S S
(=) FERITEBBENSF

BT 2w 1 AR A ST R A BEOR A IR AL 5y JR S W BB AT (5 2

S E

A%, AL SRS : SEA AR HAZH, EHRS T
FLEEE WIAR IS UM SURIAE Y AOAH AR T 58 2 JBAT 2% H ST LT, ARIRAL 5y J 8
FEIR A S it AN A7 AE B R UG A S o PR A P

13



B=T MAUMFHmiEER
G, AN, BEAREERLAZA:

1. AR GRSt FRBAT TR e R . &b, R, 8 (A
V0 GIEFRVE) . (EAEHINEY MR M T SR R,

2. RIRZ GAn R =it P AR C e i, AR e E G Fe A d6H 2 B
18.21% AL, HEFm B BAEAZ E 5 A AR BL 40.57% IR, B r=id R
Favk. AR HEEn R AR 7] 5 R AL S S2AT R A AU LR

3 AIRAE S I I R A A 2 S BRI 5 b BB 2R S BOARAEAE S R M 2 5

4, RRZ Bt fed, EHARIAGAES. BH, SREHANRER
EIER: R ATAAES. W, SN G R HARAE N G R BT
B, ZEHEAESE (AFNE) AbriA T ZRENME .

5. RISt f2d, BRef A EmFHTN, SMEAELT AR RS, &
PERE S Br g i N B AR SR N &5 S T, IRASEAE BT A F) o s brdas i) A\ R
I N E LR HE R AR IS T

6+ FHRIMU AR OS2 B AT B EAE B AT R, R HE I S 240 58 B AH SR K i
HETE o

7 FERAIC S 7 ¥4 IR L 28 B AR S BRI E Y AR ek i e e JBAT % B X 5%
FIE LR, AR 5 5 G255 T0 ) St AN A7 AE B U XU 0 Sz Jo M v A i

14



(ARTTEIESL, 9 (R BT Bt A PR 7] & AL st b =F 2l S AT BRI A7 BR
O3 ) BB 7 A St 0 ARASL I S5 Rl i AR L) 2 25 T

LRI ESIVN

5 2 PUR

SIS et A PR 22 7]

# H H



	声明与承诺
	目  录
	释  义
	第一节 本次交易概况
	一、本次交易方案概述
	（一）本次交易不构成关联交易
	（二）本次交易构成重大资产重组
	（三）本次交易不构成重组上市

	二、本次交易具体方案
	（一）整体方案概述
	（二）交易对方、交易标的
	（三）标的资产的定价依据及交易作价
	（四）本次交易的支付方式
	（五）本次交易的资金来源


	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、本次交易的资产交割和过户情况
	（一）股权交割及过户情况
	（二）交易对价支付情况
	（三）债权债务转移情况
	（四）证券发行登记等事宜的办理情况

	三、相关实际情况与之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情况及其他相关人员的调整情况
	（一）上市公司董事、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
	（二）标的公司董事、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

	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、相关协议及履行承诺情况
	七、本次交易后续事项的合规性及风险
	（一）剩余股份转让价款支付
	（二）相关方需继续履行协议及承诺
	（三）持续履行信息披露义务


	第三节 独立财务顾问意见

