ERESESARTFELT
RTAREFPFREAB ARG FRAR
RITRBMIATHBEREEASERRXHZ
FREY BT 2022 FEAEAIESLIFTRIRERL

R B ik A= B

ERRAUETFARIEA R (BURRAR “HREREUES” ) ALK I+
PHEMBHR M AR A (BN “A5 R o “aw” s “ Ehan” )
2021 S RAT B A W K B3 77 SR AR D 45 8 < B SR IR AT & R LS I 55 ot ], R A (1
WARERGE - EAEIINE - GRYNEFRSE S P S Eiai (2022 &
D) GRYREZFZ S B B A= AR E 1RSI0 15 —— TR BT A= i
IBAE) ST RIE » X AR Gy R i 22 )AL R0 AL BT BR 22 =) CRAR faifre
B, “BHIam” 8 CHirAm” ) JFEEAR T BN s A IR AR (B
NERR COTHEART D) L XA ERE . PSR E A RA R (U ERR
“CHUMBIELD” O L BRI E SR E Akl FIRGHO  (BURRIRR “Fs
BRSSO BRI QN AR AR (CBUNRIAR “#g 87 )« &E . 5k
MRS BRI AR BB B T RGO (BURTAR “BRIEAGEL” )« 77
FRFANLFHR BT AL CERGIO (U AR “EFEmM57 ) i
BB OD FREVO  (BUNRERR “BRBAR” ) BB A0 A R AR
wE] CRURfaRR “RBEESARET 7 O EFH o, x4, b, fhacie. bt
ARARAE A R AR CBUNRAR “ZRAER) « RREIe. PUEis = %58 A IR
N CBURRIRR “PUiE =7 )« BRI G ol (ARG (BUR
FRCBRIEAR” O (BURRIRR MGk~ D M 15T 77 BLAL 2022 42
BUKW LB DUREAT T &, I RS LR B0 B R

— ARG HR



AIRAE Ty A AT I W S B8 7 M S R L B B Pl o
1. RAT B e L3 7

EWaEEg B Xk, SRE . BUNBEL RBTES. e, B
TR BRIEAREL MR BRI . KR ANET. EF5 ol xTi4,
FRANFE S AT BAERK. KRR WIS . BRI 20 4458 5%t 5 BLK
TR 72, SRR VT A 78.33% Al . ARIRAE S sE)E, i A #E
A5 BT 78.33% M AL .

MRAE AL T X T3 B LR T 2021 4 10 H 19 H H B R R i i
VR 19260823 5 (HETASTE B IA@E AT, AREA K B AE TR
ST AR AR TR AR S B C T O e A, T AL ORI L R e X i
B R R NG — 25 AR A 91110108X00380429T 1 (ENMVHAIERY , 75
HERE, XA, SRE . BONIL REHES. 0. BE . TR, BRIl
b B ESFE BRIEASE. KBE0H . EA . X4, sk, IhC,
TR . RIS, TRz BRI 20 44758 5 %t 7 REA 177 LT 78.33% 1)
Rt P E R RIS T A 2021 /£ 10 A 19 H, Z7HRCE] s B
RS 20 FKPALGIAN IR IG M 7 A AT 130,922,004.00 TG, &AL LLEE
AT R B, 3t 130,922,004.00 G-

2. BERERS

b A F A AR AR DT BRI BIA IR AR (LR R« R 75 BHE
7 ) AEATFRATHERFERER &, FERES NP BT 60,000 /it %
B Bt 4 FF SO AR IRAS 5 W AH 6 3 R AR R 8 8 4 0 ARIKAE A TF RATIE SN &
WrkAT, KATU M N 20.72 JuIfiE, & RATEE N 27,624,309 I, &it%
LT B NIRRT 599,999,991.48 76, FHBRAAKAKATIRH (A& Ja, HHE
AU N T 571,348,704.42 76, KRB KAT T R SEERESME. KATX
FULI AN o

3. Hri i i iE o



2021 4F 11 H 12 H, b s @) BEESR S0 45 5 R 5TE 2 "INy
A AR RS ILBEZEMIN ) , Bl O AR 158,546,313 % it 5
RS I BB ARE, AHDC IR Bl B 5 K E XN R T PRI AR M. BT A
A A URCRAT B W 3K 75 BLZL 78.33% BT N H) 3 4 e A #i i 130,922,004 JIi
(Hh PR B A 130,922,004 1), ARFELEE R & A T RAT I
XTI FR) T 184 A B 0 27,624,309 i CH b IR B i B 27,624,309 %),
AT g 318,179,769 i

= Me SR Rk Sz 2k
1. Mg KA

Rl BT AR 5\ STk IE T 22T QSR KAMER , 7 B X
By ERE PUNIEL RIS B 8I8. RE . R ERiEAEL. B E
SFE . BRI KBEEEIE. EH 0. T4, KA, FhCis. BRI
AR RIS BRI AR SR T, AR .

JEERRE. B EFF 0T KT 5K RN SURTE B LA B
LA RAE G AT BTG B3 1) 100%:; UMM AL, Xilik . skARAR. R R Ik 5:
ARV IR 2% BB AN RS 2 A KT IR 1Y) 61.60%;  ERIEARER « BRIFAX
Bl EFRE . RS AEIBL KBS AE . BASK. HFRG . fURs
7o~ BRI AR SR Ity D9 e %% B A IRAZ By R AT [R5 0 B 43 1) 30.80%

b G i Ay 2020 4R, 2021 4EFF. 2022 4FFF A1 2023 4EFF . Wk 92 b
A2 7 O B LR fh 2 ) SR 7 R G v B AT TR R 1, Mk G i 7 RIAR AR
o A R VE R A AT B 78 2T A TR Pl

NG A U 7 7 U B 2 w2 R U 30 S B AR S s 4 AR 5 (48 e e (RO B
SRR 5% Bt DR A8 11 4% 22 10 2 VU .45 B B T 1 bR AR 480 M8 26 5 VA
FREA A AR MR AMET A BRI GNBRIES W a5 08 TR A
Al BRI RNED SN GR vE T7 Rz ML e R E T A\ DLAMES . kSt
ARV I P9 854 B R 7R T R AN -

Bz JITT



7R TE B 2020 £ 2021 4EBF 2022 4EBF 2023 FEJF

ARV R 7,100 21,000 31,000 39,100

2 AREIFAIEES SEhr AR 2 K R

AR SRR 3 H W, LA S RO Wi
W SR 55151 56 e BRI 6 0 2 VT TR 55 7t B ST s, AR A 7K
VE BRI A 5 S R 02 AR 4B %62 9 5 7t L 000 4

2

JE o

3. M gAEIME L HE

B F ARV SR U A R R T Al RS 10 S TEAE H A E
NG J7 A8 15 LB AT AH R KM OS5 I8 RN SR T -

40 F AR 2w S U SR — SR B AR BB SR R O B Bl I 1 A A
SRURHFAE K 80%, WIS —FAMAAMERE s W H AR 2wk SR —
ey B ARG =4 SR SE B A A B B 1% = A RBUK R (R Y 80%,
WU 5 = A AR AMERRE R 40 H AR R b SR v DU A7 B AR SE R 4R 1k 3 5
Rz DY RBUREFRIE R 10006/, W55 DY FE Al A AMERE T o BRETRTE AP,
PR AMzE o

AR BAMERE Y, ML SR VE T e s AAME ety 1R 7 3 A B 2 =) EAT b
s AME B B AN N SUR T AEA IR AZ 5 AU ML SR i IR AR s i
AR LB AMER, AL ER AL b 2 R AT A

ISR A= (AR 2 IR A A U 14 R S — A S R R AR s
UL MR B0 = AR S PR P 28 KD AR U 5 AR B8 R XA IR B 58 7 58 S A A
— R CAME &8

21 U I M ) B KR =2 B0 I A M < B AR B A R RAT AR

A5 13 23 AT S50 00 = 0 I M O Oy B B 1 22 A s SRt R EE IR AT
FE/NEG W55 25/ NEOT ) RS




M G 7 % 7 BARAME B AU B MY SR T & 5 Bk SR Ve
A7 BRI A S BT MV SR U 5 45 7 A% 2% B ME SR Vi IR B0 A IRAZ By 4 b
SURA B B U B IE RO AME DR, BAR Ak

M BT T7 25 B LA A B =2 SN2 B B AR X QSR 7
B AL SR T A B - SR E I B

s RN AN SR T 2 B NAME BB B0 N 22 DY 55 TN R A
iy =LA

fu S SAMERE IS, M BURTE T % 05 1 EIR A AT AME, BB
H AN ST SN AMEE A Bty o 5L SUR U 5 % B N AME I i 20
1L [P Z2 B 7 LR AR AR5

AR S AMERE T » M BUR T 257 RS 5 AR IR 5 AR KL SR i
i s ML SRV 5 25 7 fif Bt ) Mk SR U B4 A0 BT BRIk SR U 5 - B 2 2 A
R Bt H

BT — AR, W BT A m AR SR VA I TA] A AR BT AR AR e e 4 A 73 I
PSR IR SE BRI, R 24 ey AME SO B R B, B 434
WMERCE GRS =l EEE GREERTD X (IR BUR s .

L i ERAT R 4402 7 126 o ol a A R 29 S X S N P B Z D0 W i S 1 4
BURE By 12 F3R 23 FTH S 2 ety A M BRI B 2 BRI e 0 40
R 2 Wk s BT A E] .

4 JE o> AME S

N Gk 7 RN AN R B B BT 2 =L 1 e S A [l I DL - -
AR RS A BE AR B iR i Bk iR 5 20 N TAEH W Eii AR #EHm bl
O A IR OR 2 S B AR FRBEAR R B IS SRR 3 S SR IR AR el g ik,
e BT AR BAR K 2l il SR )E 2 4 H A e SR E i S .

L b Y e R 1= e el KR/ V7 A e ) A N = I TR S 2 EP ST YN NI
AR IR R 28 55 SR DRI ek St W S v 7 B Tl 23 w0 7 LT A E 4



B 2 TR SN e 1A H PR 2 J R M2 R B 0 WSS 45 FLAR Bty 5 AT o BE 0 I Ik
AR AT

B A B RF AT A R AN Bty = 2 S LA (R AR B X (o — oAl
AR 57 e BT 2 WA B Oy SR <+ Al e 5 AT EAE BT A R RFAT I
(LSS QNP

AL LU BEAT BB ey AME I, FAR 03 356 3 RES IS IR AME B AEAEAS
A& 1 IIIEE, i ml el LESRANSUR 5 AR A E R A AL 1
R FB 3 R AASUCRAT i, B idb AT AMa2, Jem IR 42 A SR e i b B IE
FACL HA RSUE S 7 I HE AT A2

TR AR PR R S IAME S AR N TR0, R,
CAAMER R RIS Tl

=, SR TERIER

J1 LA 2022 M S5 RN A BUR 2 T 55 el i, JF T 2028 4 4 H 11
H B TR S TR, i 305 NEUR 5 (2023) %5 110C009788 5.
ZH I T B4 2022 4 FE I BR ARG VR A6 5 VE R BE A | B R -11,406.22
Ji7G, S\ EiK e -42,406.22 )3 T

PR R R A

1. RE I Z 2 FAR W, 20 M7, WA ERMER, WHHEE.
St ACAT IR T A P SEIR AT S SO B ST B R SEILAR AN K T
i

2. Nt Bk BAT MR R, AT AT R, AFRRSE IR A
RN T LU ERER, 2w A FLN I A B A AR GE 2L STk e
.

JTHLAT 2020 4. 2021 4F A0 2022 AEAREHIBR ARG F S RS 08 T REA R
FEAR I RE CBLURfaifR “dRlE” D 2rnlh 0.71 147t 2.1 1476 3.1 1475,
AR RBUKIE$RE N 5.91 1476; 2020 4. 2021 AEFN 2022 45 BLATSEPL 5L
B A 43530 4 7,311.35 Ji 70 11,164.25 J3uAI1-11,406.22 Jiot, =4 RALSLH]



Ay 7,069.38 J376, SRR R ARAR W AR 11.96%, ARTA P =4 R
AVEHFANE ) 80%, il K AMEREFF o MLGUKIETT LS8 A Jl I BEAT M2, A
L 1 Tei A [ 5 5 LAE -

0. M SerhETr

AR B AR 5\ GukiE 7 E 1 QSR RAMEI0 , & BARA RN
GUR VI ER — FE A3 4 B SEBn 1 3R I A 1) B8 I 12 P9 A BRI 1R )
80%, MI%H —FAMAMMERET . B, NMEEATHME.

A RO BAMERE T » MRV 5 e o AAMEE ety ) 7 2K 1B 2 =] EAT 4b
s AMaE B B AN L SUR T AN IR AT B AR IR SR Iy e i
A DEaAMER, ASEHRIr AL 1A BT A Rl AT A

IR AME A= (ARl 2 IR SR AR U 140 R 0 — 2 2 B R AR S
L REED K Vi HITBR P 254 P AR U 5 MR B8 P <A Db ) 587 52 By A Ao
— R CAME & H

2 U I M ) B K =24 30 I A M e B AR IR R R AT AR

AR L3R 23 TS 10 24 J M2 ) By B A 1 2 A 0 K i R A R A7
FE/NE T 25 /O 1] EBUBSL

MG T7 % 7 BRI 1 2 WS ML SR T 5 B M SR i
O IR BV AT MV SR 7 25 7 32 R L 2% B S e 4 50 3 A IRAE By ALl
GUR VA Iy B BB AR PRSI R M DR RAR Ak

M BT J5 7% B LA A AR =24 I RN (R Bty s X (SR #TT
H EME R T AR B - SR R B

R L3R 2 ST S ML SR T 25 B RN AM:E iy B0 N 22 DU <5 BN JE RS
R A

fu S b SAMERE I, SRR T % 07 1 EIR A AT AME, BSEEIRE
HAARSER DT S YIRAME ) et B 5 Mk SR e U5 5 B N AME 1 it B
1 T ZE A0 R T BLAR AR AN 5



Al RN SAMERE Y M BUR T 2507 RS 5 AR IR 5 WA L SR i i
Griet, M BTEE T 4% 05 AR Mk SR it B BT BRI SR 5 £ B S CAb
fER B B

BT SRR, W mIAE MY SR R) 2B B AR 2 B < e 1 IO AS B8 T FBE 5
FBR S SRAS R ) DU 3 24 ST e o S S AR L T, B I ety 3
e CARE =SRmeMEEcE CRERD X (R EaRBEes) .

4R b 2 FIENL SR 8] R 2R B 4 o LS5 R S SR, IIAZ 5 36 T Bl
GUR U et 1% F3B o a5 2 By (2 BRI B 2 RERSRAG B 0 4L,
RE 2 k2 BT AT .

vz b, R B SRR B 2020 2021 F1 2022 4F B AR SR R R Ik 21%
AR ERURIE R AE ) 80%, 2022 A fih K AMEFE T .

R PR AR, SR IR AME G A= (B AR RAEUR
ORI 2 — R TR RS R A0 <R U H PR P 54 1 2 4 R
BN IHR 1) 557758 Gy — RO AME & 4= (5.91 127T- 7,069.38 5 70)
<9.82 12.70>22.76 JT/ 130,922,004 fiE- 29,204.33 Jj yi= 128,677.60 /i Jt.

AU I RATIHE N 22.76 TCIR%, #0243 KM ) IR A0 B B = 24 301 B ke
SR IR A W R AT #5=128,677.60 J3J0+22.76 = 56,536,734 iy (8 Js/NEL
Im EEE)

A REAE ML SR Vi ] P BRI AR T R A 10 A DA H P E e kSt
PRV T3 TEAT R LB AN 2 55 FRB RN SR T, IR SR T & TG 2
"), BURJEAT A . A FPRARYE 2 F OR R 2 IR0 AR BEAH DGR i
VWPESCAF I EESR, IR BRI T Bt B BB AR H . AR MR AR K&
B POHEIZ R G 2 S N AR S EE R

L b Y /e o Sl = s el T E/A D R 91| A N = B SR S EP ST O NG
REE AR K 2 it i 55 Ji AL 1 e 5t WU S o 5 B i 28 ) g o B v 4
B € TOIE SR 1A H RS =4 30 S A M2 R AR W8 3 25 FLAB e A0 35 2 o e
AR AR IR



L — LA A0 15 A 2 TS B AMEE B = B LA 22 A A B < (L — I fh
Pt R AL T F R A SRt A 355 A AR BT AR R 1B
BHO .

A 1% ELIEAT BT SR BE iy MR I S AR B 43 K5 AT 5 RE S IS A2 IR A7 AEAS
A& 1 I, i ml el LSRN SR iR 7 6 HAR B Fr AT H R A 2 1
B (R E S0 SR AA R AT A, DL EAT AR, Je NPRE %A S i i [ RS
FACH A RSUE L 7 I E AT A2

TR AR THE R SN Al IR MR N T2, 1A,
C2AMERI B LB A T o B .

i FTHA KB B G A 7 B E M ARS) 1E O

A RZR R Y &' ABIRABE 5
J 4 1 JR popi b
BE (B He ) (+-) BE (B te 5
—. REXMHRIE 0 ) o
3 I 109,192,605 | 35.70% 56,536,734 52,655,871 21.12%
T B i e I 6,044,932 1.98% 6,044,932 2.42%

B JE MR 101,595,453 33.22% | -56,536,734 45,058,719 18.07%

AL PR 5 1,552,220 0.51% 1,552,220 0.62%
=, TREXHR
. 196,653,697 | 64.30% 196,653,697 78.88%
B
=, BEA 305,846,302 | 100.00% | -56,536,734 | 249,309,568 | 100.00%

e BRI & TR PO N EE, W SBOR & THUS & 70 B AR EEA
FERITEDL o

75~ AR B B =4 JB AT 1 B RR P
AFE]T 2023 4 A 11 HAFFLMEFRSBHANRSU, FEGEME 1 (&
T3 AL 2022 SRV GHMETT RAILER) o 1Z IR MRS A F] 2022 FH T

RRZEHU, LSRRI 5 5Z 5 %6 T5 AFAERIRIR AR B BR P RER R =
2 U ERETT YEE .




B OLE B F A E R LR B0

PRI UETFEL 5 LT A7) SR 02 =] e 208 BN AT 22, &b bl
KA GRS TTREBNMREG R, BRSNS P B PRSI AR
WA, W RN SURE KSR LT T

ZorxAE, MSLIA SR N ARIKEE 5 bR 5 AL 2022 4 B R L4t
A H AR, 75 BLAT 2020, 2021 AT 2022 4 B2 BN S bR R AR IA 3] B AR AR T 1R
1) 80%, R¥E LT AT S G TTZEER QGik i SAMETRO 5 Sk i
7 L) b T O I AMEE KR AT 5 JH 7 I 55 L i) i 5 R 4k BB A T B kM L5
NG AL R AR T, JBATAH DR R i, D) S ORY Hh /MR HE 2 R 26

MLV 55 5L ) B 2 IR NS A IR By BIAR ) 22 ) 5 BLAL AR BE S BN 2022 4 B2k
GiR MW /7 HLAT 2020, 2021 H1 2022 4 B AR SEER R Ak 21 R AR U R
(Y1 80%, VRBCIEIR, Ifm)) KA R B0 . M7 45 ) & 32 I NS -
T2 7] B O 7 P i BEORH DG s R 7, JBAT B K 08 7 20 oG T Sk 1
M, VISEORY /N E R 26



(ARWTIEDL, A (HERPRG IS PR SUE 2 Rl R T AU R TT AR Rt 5
AR 7 BR 2 ) AAT B3 T S 53 7 53 SR 0 8 B8 < B RIS B Z AR B8 7 2022 4
JEE NV S AR T S DL R AZ AT e WA B W) 2 25500

AL EERIYNE

ENERES A

R A IESFA RFTEA T

F H H



	一、本次交易概述
	1、发行股份购买资产
	2、募集配套资金
	3、新增股份登记情况

	二、业绩承诺及业绩补偿安排
	1、业绩承诺及承诺期
	2、承诺净利润数与实际净利润数差额确定的原则
	3、业绩承诺补偿安排
	4、股份补偿实施

	三、业绩承诺完成情况
	四、业绩补偿方案
	五、预计本次股份回购注销后公司股权结构变动情况
	六、本次股份回购应当履行的审议程序
	七、独立财务顾问核查意见及致歉声明

