IS IES i R A
xT
IFRERF/ TR BH R A F
KB 7= e 3K B S BR AL 5 SE it 1
Z
B SL I 55 i X R

Ly

FRAIESFARINEIRAE]

SHENGANG SECURITIES CO., LTD.

—F— )\F+—AH



IR 370V S5 B ) HY 7= B 5 kA

B R AR L, HHIESR AR A B WS S5 e, I RS 55
BRI AZ B, AMSLI SR A B WA RYE (AFRE) « GEZRE) « (E
HEFINE) « (HENZE26%5) - CHETRBRAE) « (M55 M%)
(LR S84 R IR EER, 4L IRAT N 2 AL 55 G, ARE IS ST
5 B STREA, R IRAL . B A IR, g IR BUR AR R,
B AER AR Gy AL AT IERI PR, PAETE BUBAR S AR AR S A AR
HHESH,

(—) FH

NN 9 =SV IN P 10 U SN B < M /A N2 D W 1 1 B 28
B R TSGR TR SR T CA T TR SO AR R LS L HERA AN 5E
BV, FRIEZSEE EAAER L. RSP IEMRR B KR . A%
JOS ) AN 7L H I 51 RS A AT XU DT A

2+ AL R TE T AR 5 28 T PN O B S I 2% SRR e 4 i B AT
I 355 H B T 322 )

3+ AWMLV 55 5t ] 5 AR IR AE 5y BTSSR R4 T3 AAFAER 3 R AR, A IR
A2 5y T R AL HIAT R IE 2 58 AL o

4 AERIAUEN CLZRIE R S 70 T OBB A A7 BR 2 =) 5K 57 e 5K B
RIRAE Ty G DL & A5) B i, REAIRSLI S5 i Rl e, A% &R
AT T HAATAT H B, AR =T .

5. AR E WA O LT 2 7 R A R L, R B AR YR A
A2 R LA H BT AT 5 B8 DR SRRT RE 7 2 B0 RS, A ST 0 55 JE i) AN A HEAE ] 53
.

6+ AAALIV 55 i) R Z AL B A AR AU AT NS EREA AT
TR AE S, ME AR B IR AN FE B 2, B o A A% e DA o
CIaiR



7 AT IV 45 5 ) R R BRI (L A B A TR
1 PR 2 5] K 8 77 ) S B S AT ) SE b 1 It 4l 2 15 ) 45 SC BL A AN IR AE 5 <F- Tl
e TR AR A 4

(=) &E

1. JiS7 I 5% Jat n) O 4% BRI i JE AT R ER A A 5%, A 7o B iiE Bt K R 11
b W5 i A 5] FNAE 55 6t 7 3% 55 1) SCA N R ANAFAE SE U 22 5+

2 SIS ) 26t T A B AN AE B % O B R I SO T R, T E
PR AN R ST E R,

30 STV S 91 i 4 78 4 B R RS T 2 ) T ST I 45 ) L R AL 5
it 17 AR s BT S . YRR A [ IE e 2 MAIE SR AT S BT IR DS IR E , AT ER 1)
TEESD, W, e, AIEEBEECH. RS PERRIR I R

A, FRALIASS A ZE S b T2 B Bl S FEAE A N 0 A% Je e A ), SR E ™

IR OREE AT, ™R PAT RS B AT PR B ), AR N RS 5 BT
AME SV 1]



G T et e et et et e e et et et a e s et et er et et ren e et eneet et en et neen et et enenentenentetenene et enenanenn 1
() BT eeeeeeeee et e et e et e et ee e s et e s et e st et e s et as e s e st aees et et ene st et eseateseneneneenenteeeneneneenenteteneneneanennanenes 2
= [ - PP 3
= G 4
B R AR AR . oot e e e 6
o A R G T R Tl oo ettt et e e e s e er e er e 6
i NGV L A 7N gl -2 OO 8
N v L 5 v B OO 8
[ I vl 2 N A [y rA 204 = W i < OO 9
B AR I . . oottt 10
e V00 St A e L ki U 10
i N/ vl = T LS =0 AU O TPV 10
= R E R S A B R R R ETEIEET e 11
[ v L B N g AT g 1= TSRO 11
f. BETHEEES, EBLXELTARESE. BEEEREHIAS BB XES SBIER,
5 AT ASEFMEHEI AR E KB IR B IRAVIBTL oo 12
VAR = TN O 87 =1: 0L 1= OO 12
t. FBEEEETTAT A TUIEFIIRUBE ..ot e e e s e s sees e s seeses s seesesesesneees 13
Sk = RV D] E e 4L 14



B X

BRAFSCR AT AR, RAITRAREA W NS

AL Ad. AR st | LA 5 T PR O AR 7
W FIHESERE T (B | 18 gigfﬁ;g@gﬁﬁgg%ﬁaiﬁﬁ+
WA R R | 5 R R AR A
SR BRIV, BT | 45 gigﬁiiﬁi;g%iﬁiﬁ?%ﬁ%%%
ST B S | 46 | A B L CEIRAHO
- R 0 L DA 7 S £ 0 ) 2 R
S g TR R g s i o R i BRI A
b4 7 B0% AL
R . R ¢ | A A
HFH | T A B R TR 2
e & | 10 E R A A
L BRI & | LA T i o AR R A A
HIFIEAEH . PSR H | 201846 H 30 H
S 5 B & | R A A
o O I BLEY 6 | b O A T T CHERREA PO
E. PRI B 6 | Eee B T 5
S B 6 | AT v P A TR 6
Ml G 3 & | 2018 4F. 2019 4EF1 2020 4F
(LB B FHE G AR A S 5MA 8
RIS | B IR R T
FHEHTIR 4 71582 T )
W& 0 R R A CEIRATO 51
BB B0 s | 90 BRI A 5 35 T 5 B
FATIR A T2 B 2 P RO B 30
s hEK A @ | R R D 4
S A & | Ry st
B AT 6 | o S O A A TR AT A A I A
AT & | (P A R A )
GESTE) 6 | (P AR )

4




(EAEHINEGD (Lt m] ERB ™ B EHIME)
CEm Ry CARYIRIESR A2 5 BB TRy

(% 2CHEI 26 26 5)

CATFRATUESR A 75 S35 N 2 5 0 2k
MZE 26 - L AR E KT HA (2018 F1&
) )

(0 55 Jost 7 733 )

(T 2 =) 5 R 2L A 55 O 1 b 558 B MR )

€ T 1) 5 )

CRFRVE T 2 =) B KB F AL T 1) AL
MED

WEH AL E— ], Y]

2016 5. 2017 5. 2018 &£ 1-6 H

A %

A BTN R R E i

TG Ji76. LT

ARMe. ARMT7e. ARmiZT




B—E KXXSHEKRF

(—) X HTTREBR
AIRAZ 5y N B 2w LB J5 3\ S 6 8 70 2B R AT B /TR 80% /1
Blo ARG 58 Me > LT 7 EAERA I RWTA 800, g /KB By i

NEEBCT A

(2D RIRZ GHH RS E R AEHT
ARIRAZ Gy VA HEHE H o 2018 42 6 H 30 H, WS ML LL 2018 4 6 F 30 H A
PRASSEUE SR 7 Sk S IR B V6 R BT A 1000 (1 A AT VA, oA,
PP S REAG (o 29,112.69 TG, YKERTEANE A 32,245.57 Jit. PEASHLIAIE
ST 2 V2 VP A 45 RAE R VPl 4 18
GRE G S TT IR , AIRAE Gy LT 08 7] B2 SRS Gy i SN 3k &
4 25,796.46 JiJt.

(2) XEXHISATTTR

AIRAE GARIIFE P RN I N T 25,796.46 J7C, 2 NILE AT, A
FORAT AR SR B 5, MR AE 5 &% 07 25T 1 BB B iy B b 78 L,
HAARSAT 7 R

1. B IRBABUE AR

B CER . HiE 30 N TAEHW, il Al 4 6 87 AR B SCAT AR AR
FAEXTT I 63.75%. JH & 10 ) A2 R F RS — R kaR e H kR 30 H W bR
3 A ) R BT o ) B 5 R AR IR BB L 1) R AR B & R T

2. S IR LK

Sy R A R S MG B )£ BT 2018 42 6 A 5 HAEM (i
UML) #2058 46 H BARIIA 7] 2018 4E R L 1 e i 75 Ja 30 S TAEH A,
H b7 2 A L% ) Ll AR B SAN IR k3K 7,200.00 757G

3. S HIBRAUEE LER



H HEFRI A R 2020 A2 RE LU TR JE 30 AN LAEH W, Ll AR S
B (B & 8 4 B 2 58 =05 ) SUAFAS KRR 2 7] 80% AU LE 54y
Tl R KT

2018 4 6 H 5 H, WA, MEWEER., R =77280T (AU
RPN, 20 LAV EAEH 2017 4F 12 A 31 HIEERECAS %, MG B E R L
2.4 12T L ZR e S A TR ZR TR 80O MREAL

MBI ER DT 2018 4F 6 A 14 HAI 7 A 27 Hr L AR SAT T
7,200 J5 7GR 9,600 JiuG, AWRAE G, NIRRT F SR SRR E], AR
i MEMEAAER. B AR =7 3EELE, Sl A = B R RS
7,200 J37C.

() AIKRAL 5 B S RIF

ARIRAE Gy 108 4 SRR R 2 ) A 5 4 DA R ) 2 ) 42 5 i 2R 1 LB itk
MR s

1. 2018 4210 A 23 H, EWAFSERERZE T (EREGH), HiER
£ R A "R AL R AR 15,000 FC AR MM S %EB, BT AR S
FRASUSC T R B SO 576 Bl S 8 T IRy« VB A A P A T

2. BZE 2018 4F 6 HOK, Lmis ) MUEEYEREN 11,043.56 fit, LA
A I SR G A R

Ak, AT 2018 42 9 H 7 H 5 EDERIRAT IR A R A R & 94T
CBURERR “OUREAT ™) 29T Cmsh Btk & m), B AR m e ReRAT g
TEh ¥4 P¥EK 3,000 J5 G, SRR N 2018 59 A 7 HE 201943 A6 H, L
A AR T 32— 4 2

(F) MeF&E KMz

L ZR e JE AR AR A 7] 2018 4EFE . 2019 4F & v 2020 4F & F1 Bk AR 40 P4
5 & T B A AR ANE R 9 N T 18,472.05 57T

E 2020 ARAERERR THIT, AR IR ) 822 B Hy b T A W e e i B A E SR B
b 45 1) 2 1T = 45 BT B 1D 28 70 £ 45 ) S BB (R I A 1 A8 L S M2l 61
HIR) SR SN BR AR 20 PR 2 U & T RE A 1 I R (103 D 540 A4 T



ARV (R RV B T ) 28 S A AT AME AR, It BB T TR o o

AR B, AR L TR TR S BT s 1, TENL SR IE TN, BRI
) BT SERLE R U T AR R AR, WIS b A R SO RMEE, B M
TN NAMESHI= (18,472.05-2018 4 % 2020 4 Bt sSeBLAFEED +
18,472.05X 24,000 75 TG

FEVH R RAME S AU T B TR0, RIUE. ISR 7 AME S AL
24,000 /3 G AR

2018 710 H 23 H, WiARTe AR AR M & B BB A IR 2w H Bk s,
XL ZR G IBAE AR IRAE By B S v 2 5T FE AN AT SR8 0 3 A 4R ST ORAIE
] A&V b R 2 DRSS 2021 4F 12 F 31 Hk.

(%) EHF R IHRE

WRAEAE 5 & T7 AT B OBASIE PRI,  H Pl EEAE H AR 2 5] AU
H 2 BB o AR LE O ASBE S S AR (0 24 = 1 5 AR A I AR 1k
H IR H 22 H 0 CEZEIH 2 HD W6, friA s i A rgioa i b
AR ZAT, bR w388 P W5 3t 6 8 A4 B AH . b TR a0
AR AT 40, MO 20 VAR ) 2 R A IR S 5 i R BB 2R BT A

. KR GHUBREREESR

AURAE 5y W) SRR B 52 77 9 /B AT 800 . AR (EEALE PR AME) HIAH
RIE, ARG BRE KRB EH, HARTHE SRR

BAfr: Jivt
A E T8 B A Ee 4
BEE VIS 5L 5 g .
ARSI R | g5 6083 BrERAT | 99,060.02 56.40%
=1
ERILON 125,431.39 ERILON 93,408.53 134.28%
= SYNSIE N T 5| REON ]
HIE T ﬂjféi’f 2579646 | Eiff‘?ﬂx 84,250.80 30.62%
AL 2 5 SR IR B

= BRZZHHRKEKZ 5

KIRAE 5 5ERT, ATV G TG B IIERKER SN, AdlEaE
99.97% 1 H B A7 %l o



MG B ER CE) 295E, ME B IE R 2R 55 UL HAlE 3h 2
EEL PR I8E . RERIBO A MHEE T )E T T F S SN B RAE A
WEHAWRAR, HHEZETE.

[N R 0 ) A AR B e e e R s R = Nk, el S Ak N R IR 44
AMREIKANZIR— 4, WERER ARAETIBEEE A, PrR s S5 s ok
RKENRERZN=r2 U E (=2 =) @i, EHAaENAEREKA
RIREF MBI BTRE R A BT ] e g3 M8 6 18 77 4 Uit in

s, ARAE (b THENES 36 5—RIBCOTIER) e, WaEAER
EWAFEECE M, RIAIRAE 5 ORI A 5 o

. XRXZZH AR EH LT

AIRAE 55 NI s AN BORAT ety s AN B BT 2 ] se bt R A
AR, L, ARG AR REH .



BT KR HKMEE
—\ RRXZZRVRFIZF AR IERF

(—) EWAR NIRRT

2018 £ 9 H 6 H, AF AN V= EHIHE T+ =W, HiEE 7S
ZVE NG DS T E S EPNIE

2018 £ 10 H 23 H, AR A VB JmEF LB TRV, HGEE 1
AR KB A RS AT SR ISR

2018 4 11 9 H, A HAIF T 2018 5 —RImi B AR Kex, w8 1
SV NTREE Y EP SV E

() X HXTT NI RSRIEFF

2018 £ 9 H 3 H, MEWEIERKRFERZXMFEH R, FEARIZHHR
HI

() WA T NIRRT
2018 £ 9 H 3 H, M/REM B AL, BB T AR 5 FH I .
[ Py A s Y H AR, TR AR IRAIL S I AL

(0D HAbRMERF

2018 FF 11 H 2 H, EXRWiZ W SEH AR E (Z88 5T ) B FEAR
St DA RGE ) OZEWTIH BRI [2018]28 228 =), REXSTE BB AL
VG R T AN SE R — 0 s 2, WRDH 2 v] LASE AR

Sl AL BB AN : ARIRAE G CIBAT MR SE KRR A& (A
Y« GERR) o (EAEHEINE) SHOSEAEMIER, 1% A M
SEBAT TS B e 5%

. KRR GHERIE R
(—) TR Kt

IR MR A R B W K ) R AT 1 LR AR S Bl T, M

10



T W BR T 2018 4F 11 H 19 HAZHE 17RO AR IRAZ 5 8 K i) R A8
R F IR R 1B E IR (G —#t 215 A% : 913702817255914261) ,
A2 5y 457 CLSE IIRE /R HTAL 800 BB 1 S E, ARG LR A S IL T4 L5 il

(2D B HISAHELR

2018 4F 11 H 9 HAI 2018 4F 11 H 14 H, LWiA#E 4 HIHMHE B S ER L
547 8,400 73 JCAHN 8,045.2407 376, HITANIRAE I W B IR 13K, Ja2:
RIS ATHEARSE BRSO B b 78 USRI 240 58 AT

(=) MR 55 B AL ER O
AIRAE 5 SE R > B2 7 % AL AR IRAE 5y 5e il BT ARVE A I TRl 7 41
(I 55 AT 98 LAFE B £ 1) 4 A B . TRl IE, ARIRAE ) AN AR5 55 R 36 7%
SerxE, AL SN RIRIE b5 - P a2/ p g,
R g M BB L) Z5E RI52 5 % T3 AT T B IRIRBURE LRk
T8 BBAR AR AL 5y S AR JRAT AR SRR P A7 6 CEEALE BRIME) S5 SRR MHENE

= HREREASHAHEENEERETHEEER

A I B KA VR X 26 75 LB AR A By S A o R XS, AT
ot 55 WL A9 AR S SRR R, A AR S b 0 5 AT £ A7
S 1 22 AL

M. 7R3 ZHEAEHEX A SRR IEEIE R

(=) LHAFRESR. BE. HAEEANRKNELER

ARURAE Sy e 58 5 4 I3 REAT B SR WML 0 52 5 SE R 22 Gk )bl 24
FURE S B B AR A E, 5 St AN BASE B 1]
EATIREES ., W, mAEEARNIR. HEARERLEER, EE
Mt WS, L TN G IR A UKAE 5 T AR )

11



(DD HFRIARESE. hE. REEFEARNELREBRL

RIRAZ G, AR AR ES . WH. mPE A  R AR SN 53 1 T e
THHLUTR

2018 /£ 9 4 10 H, #rMA R HIFK AL, TR FRil: fk EEFMRE
REERING, AR CRUE BRI A #EH . APREEE, FARE
NS WA BEE. TEEAES, HhEEHENEEK.

2018 ©£ 11 H 12 H, trEIAFEHIFRAR S, BRI MR S kika5 3,
B ATHE RIS, RAIEE RIS AR ThT . . Hitib,
BE. WEZTERERS, WM. Flage T HP% . 2018 4F 11
H 12 H, WMIOAFBIFESES, BRW PRI EETRTAAFESRK, Jf
P A AR EREN; SRS 2T A RS E LRSS o AR JE AR A
A EFON TR S, W b EE, b TR hEE K. iR
R/ ARE 5P 1177 92 N i <

PR A E St Bk N R TR T TR LR R

G2, AL SN EA I KB S S R b, 8RR
AEEEF . WF. SPGB R TR AR EF. W,
R RN A B AR SG N O3 (R R OB AT 06 B R SRR B LR T

B EEFEERER, RELXELHAREE. BFHSEER
EHIASCEHA XIS SRBER, SEmaEREbRESIA
R E XK F R MHBHRAIER

ZRZE, AL S IR E N FEARURCE KB EA S R, kg
bl AT B e B SR N BCHAR ST S R, BRE kA Bl A
7] S N S H A R IR N SR BEE AR 5

75 FEX R AE BTN

CA%E, AL S BN AIRAE Sy AR SR B HR A 7 AR (il ZRTE R
170 T OB A BR 2 7 EOR B W S RIS R il ) (50D k. A
ERRERNZEZH, KR 5% T7 O OBRBIE Ty SAah g i 41 5E

12



JBAT T % H XS5, AMEAEEAMEIY . 585 & J5 1F K U IR B AT, A
FAAE S R SR N B TS TE ARSI AT A AEAE SER VRS .

+. BXEEFELRE R LN

WRIEAIRAZ 5y T3 5 A KA IRAE 5y AR SR B3, AN IR 5 (AR 5% Jim B 2 0 2
(LR

(—) b~ a iR BRBIE Iy SKabse il BIZ)5E, A & e 704 R
AL ZR N S ALK

(D IR et S & S TEARYE (BB By KAR i A&E, JBAT LS
ZRZEIN S E

(=) 55T MAREE AT (BB B3y 1A 2 € & HLATE B35 K

T O F AR U R B W S R N S R AR I B T T, BRI A
w) AR AR, kT2 ) 1 5 1 5 82 58 AR 58 5 45 T R80T 1 ST Bip 130D
B 8 I SAY 25 B0 i S 0

AR Gy Ret, AHRETTE 7T 20 R T 20K, T PR
ARV IR AR i (1, A ARSEIBRAT X T BAT W SR U AR 2% A R HH L
AL HILS T, BE 2T B bREAT

Corx B, ARSI S5 N A : AIRAE 5y A5G Ja BRI I B AE S
V2R PR BTG 2 S it ) DU

13



=T MUV SHEHRESN

ZR LRIk, ASPRSLIV 55 A A

1. RIRA 5 CBATHIRF RARMAL P AT & (2 Flik). GEFFE). (HAE
BIME) SFAGEEANEMMER, JHZ AR E JBAT 1 AR SAE BEE 55

2. AR Ghs s d P o ap e, JERB @i (bl
WALy 20 5E TR AE 5 3 05 ST T 8 UUBBUE AL, 38 BB A IR 3L &) S it A
JEAT I RAEF G (EHEHIE) &0 5.

3. KRR Gy Lt R, AFAEA IR SE PR Bl BE AT 2 (15 A7 £ SR
PEZE SR S DL o

4, FEARRERG - EHL RS, ERROAFAEER. HF. sAE
BN U BB RSO AR RS, W S EA R A G
N DR BE OB AT 6 B SR AN AL

v AEARRE ARG EA LA, A RE BT AF B E. B SEhR

PRI B SCHRN &5 5, Bch R A BT o w9 Se izl AR LSRR
RUHERIITE L o

6. AR H T i BB M0 RAbTE 22 BAT 7% H X
%5, AMAAEELINGEIE . 5% 5 1F MR R 1L W JBAT, AFEAESE i
SRAE N RITETE, DREHBAT AL ST RS

7 AR 5y AR S S 5 T ) 70 AN A A S o P A b T T2 St P XU

14



(ARTTIESE,  CHEBIESR B A7 BR 2 7] 5% T 10 4B B s T MRHIAR A R 2 ) K Bt

70 S BE R HRAE 5 S L < AL I S5 I A A L) 2 87 d 00D

MhSZI 55 ] 3 Ip N5 44

J /et PR

HHIE TR AR AT BR 2 ]

2018 4£ 11 H 20 H

15



	独立财务顾问的声明与承诺
	（一）声明
	（二）承诺

	目  录
	释  义
	第一章 本次交易基本情况
	一、本次交易方案概况
	（一）交易方案概述
	（二）本次交易标的评估值及作价
	（三）交易对价的支付方式
	（四）本次交易的资金来源
	（五）业绩承诺及补偿
	（六）过渡期损益归属

	二、本次交易构成重大资产重组
	三、本次交易构成关联交易
	四、本次交易不构成重组上市

	第二章 本次交易实施情况
	一、本次交易的决策程序及报批程序
	（一）上市公司内部决策程序
	（二）交易对方内部决策程序
	（三）标的公司内部决策程序
	（四）其他报批程序

	二、本次交易的实施情况
	（一）标的资产交付及过户
	（二）交易价款的支付情况
	（三）相关债权债务的处理情况

	三、相关实际情况与此前披露的信息是否存在差异
	四、本次交易期间相关人员更换及调整情况
	（一）上市公司董事、监事、高级管理人员的更换情况
	（二）标的公司董事、监事、高级管理人员的更换情况

	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方占用的情形，或上市公司为实际控制人及其关联方提供担保的情形
	六、相关协议及承诺的履行情况
	七、相关后续事项的合规性和风险

	第三章 独立财务顾问核查意见



