Sxran ST A U3 5 PR AT A 5 K S 5 0

FRMUEHFRIBBRAF
xF
mmemKARBERAR
ARG Pl B R A3 2 26 Y
rd
My MEHEZEZR

P 370 55 B ]

\\I'E*"
@ VAV \l b —J
IIIIIIIIIIIIIIIIII



Ry ST BN RS A U8 5 P B SR A8 55 270 2 B ST T 4% i A 25 2,

AR S

OGS ey AR/ R (LA TR ARSI S5 L) S A B B 6
HWAT TR < ElAT S AT FHE, HEAREITR
52 S B WS 7 U S 5

ASJR STV 55 O 1) A% 5 75 L AR AR IR S BT aiA (14 € 5% T e & 8 1 W B 40 o %
I ERAR R TARRIE R SEEEEDR, ERIETRAT AL 2 L S5 hrfe L 38
FERLE, AEWSAEN SRR DTSR, IR PUH A AN b2 7R < F
A S B A B R U, DU R & RS R RE T 255

=

VENAIRAE 5y HIARSLIVE 55 1A, Xof Lt 80 358 DL A AE BB AR TR AE 5 (4% 5 4
FNEIFEAR I A 1) 2k 2l R AT H T 55 F 7k AR L il ST AR R Bk Al B
SRR, ALV 55 851 R R R n T 7

1y AHRSLI 55 B IR 5 A IRAE 5 % T3 TARATRIRK B o AIRALI 55 1) A
ZM o IR JE U A VRAZ Sy B A KD FE ARSI 55 o5t e 4 75

2 AKDFEINLIE 55 I 3 75 B AR R SO FRE R AR SR 257 TR AL 55
ot el AL, AHORA T XS iR BRI LSk L HERATE . e BT, AR T IR
UEAFAEAE M EEIC B R FUERRIR BRI RIGR, FFxt Pt Bopt i &ia e, &
SEVE L SE BRSNS I ATETT 51T« AL IV 55 )t B A S R A R A
IRAZ 5y B8 7 245 NG R W0 3L 25 ORI A U 42 T B AT T 55 I it -
SR, A BB ERAN AL, ARSI 55 i) AN ARCHH R b 51 RS AR AT RS DT AE -



Ry ST AN AL i A VR 5 7B RS 5 TR0 2 ST ok 45 0 4% 7 2 0,

H &

B G KT oottt ettt 1
H 5 2
B ettt 3
B POTIE S AAL T M 4

— AIREE G B AT AL R S R T (B B 5 TR At It AL AR LY AT

fEE &t 2 T nbREsE B AT A I AR SR FE 95,

B KVE MERA. RREAS. B b. RTER. B, RISk Al g SR

S BT 2R TP EE R B R e G IR E A %5

T )3 G/ DR AT 7 MBS SR R AH 5 ) el 5 57 ) (2018 4F 10 H 19 HD i€ 1“1

RYBPEH LR AL A 2SR 4 Ve TREE 25 S R BRI AA L Sk i S s 4

%ﬁ%%‘%#ﬁﬁ@&ﬁ\%ﬁﬂ\%ﬁ‘%%ﬁ\i%#ﬂ;E¢%\E%&§X

F AR IR T IR S . BT TR ML oo 4

o RS G T R G R R T AT B R, R B L5

R N G B o) . 1 OO 5

U, A AR S AAER T E I 5L BRE A MR RIVIETE oo 6
e W Y 1 L e o o LR 7



KT IINEL ity A IRAZ Gy 7= MV BUCR AN A 5 F T 2 B S 55 It i) A% 2 7 L

B X

FEAIRSLIE 55 WA 4 2 v BRARSCSCER, U FRR BAT 4 25 3

N BT A E e AR B A R AR, FERYIRESRAE 5 0 L, i
i FEARS: 002650
SAREIFR A RIS AT IR A
FHRA &M 100% AR . KE SRR A
RAF KIN FERD bR gatkdl CHREVO. 7
BB R R ikl CEREKO B RN ORI AR
AIRAT] L TP AR DOHT I TE YU BB 2k Ak Al
KO FEM R RNRTET B O XN S
S SR % (AREYO. FEH R s L CHREO. HEH

BRPEFR R B FA KA RGO BINZRT7 /M3
P B B A Ak Ak CBR S KO T B (L R X
SR A BT B G B Ak Ak CIRE KO T It bl 1
BRI Gk A CHIRE L BTN RSB A ik
il ARG KO Bl IR E BB A kil (R G460

52 Gy bR RITER ) 587

JiRM . KIESGIR. KIERHEEAE 5% T it Rl &
8144 100% AL

RAT LA B SAT L&
KHEIHFELE R
IARIRAZ G

LA F LRI AE A T RAT I S AT I & R S AR R B
SR, R G T AT RE e A8 100% 84

(EAEHINEGD

(T m] =R B B E H MK

STV 55 JAST R 1 2R Y AIE

7

IRPSUETF Bty A PR 7]




@9 mi ST HIINES i AS VR3S 5 7 A S A8 5 ST 22 ST A 45 i e 25 2 O

MRABIRAZ I (R FBC A 50 I+ W F AL o A% 7 8 A 5 AR A8 50D S5k
WURE FRIER, AL 35 IR & B 15 A IRAE Sy ARG i & w5 i e A A
BR 2 R RAT ety B ST B W SR B 77 T SR IO B8 & BE RIS i i 5D B
JIRBERITERE, RAIREE 518 B YA 5 T AR A% A L

— AR5 EATVEAVRERT (EEBRRT IR IFEA
MR MLERST MR CRFInRERE ST bV #FBEANREER
HY Bl “URE. ek, KRB, M. BFE. B, BTER. BS. K
Wb A e skl ” B RS R IFEA NS ; RERBTHEIE
FEBEEHRRAS ST HMEHFZNESR o/ REEE” 7= IBOEER
HIFER RS AR (2018 48 10 H 19 H) BAEM “RAEIENRAINEAN . B
ERREE . BHELERERERAMMNE. AHIERBRE. BAORE. &
—REBBAR. k. FE. FRE. £k hR, BFERERPHE
TR IR A BRI R AL

MR P ENE R 2 ) CEfamAT k455910 (2012 217D .
INEE b NFE AT L& T35 (C) IS N Rt filidi ok, 25559 sl 1H
Yoy ElG. WORS. ARG SEMMAERAE S LA, P T ATH R AR
JIT it B b R AR

AR YRS ) g A 0 44 5 B FH s e At A3 7 S A B, IRYE R B &
WA Em AR 264851) (2012 BT , St TR
FAG MRS B ST L. RYE Ok R R TE T B (2011 4
BATAD ) o AREIA A FTAEAT ML & T [ 5 R RE A S i 2R AT

g2 b, RSLERING: RAR TP B ETANE] ARG RET (B %
Fe X T b ot 46 B LY Fo TAZHF T =30 F (X TAnbript & 2472k
b FFEMAIEFELY PALGTLRAL; FRBETPEEAKEFEE
RE AKX THMEAFE,ES B/l & LB REROMXEASL
fEZA) (2018 410 A 19 H ) # 2 49472k,

4



@9 maits KT IINEL ity A IRAZ Gy 7= MV BUCR AN A 5 F T 2 B S 55 It i) A% 2 7 L

= BRGSO HRERS R T AT E T, B
&5 L

(—) KRG i KR R R T RATILER T

ImEr ST 1996 4F, 20 R A RIIGAEE T /MR, FEWSY
Feeuh . AV, BB WS XORS. SRS AN, PR A
ATV B A 35 B 75 B o B A SO R o AR IR S 2 A 1) R TiT A ml AT g
FARE) (2012 FEAEITD i A BT F L (C) T2 &
TV o A YRYATIE ) <A 0 24 3 A 5 T i < A AR 5 S 8 6, AR b (IR
At (BT AT SRS (2012 4EEIT) , SMmPNERT L
JBFAR . MRy 4 IR R, A E S AR RS SRR A T TR AT
fAE—EE R

%k, KEBIMERIAY: KAZHFETRATLR LT #HM.
(2D FRZHAMEEA B

AIRAE G Wil e H SR R 5% A2 ) ) B B R AT A 2 m By A ]
SIBARH) 18.79%, ANAN T RIEBBA Mdk S SR 1 & THEHIAS 2 7] i
i AR FLRIA ) 42.3%, NA R T RISERRERIN . AR5 585, bR
Ry 7= e 2 S VRN T RAT A IR 792,414,421 i (A% B ERL T IE S,
ERAR B A AN T B S A F BB LB AT Y 11.13%, TN A A R
RIS W3R S0 R 5 5 T R AR 28wty o 28 ) A B AR 58
25.06%, 5NAS ISP

Zl, RIS EFAA: ARG ARG T L.

=\ BRZGREY R RAT B A

KA o, D sl e RESIR . hIRP . KIRAERH . T, T
POHRAIE S el Rl ICHEWEEI TRINRTT . TPmsE . Tl . B
R BiRiE IR BRENAF 13 A58 5% 7 RAT A RS I e SR A R
1M 14 100% 8L -

BZAZRD, KR LR A A . Aok R B BEAT A AT R ) s Z A+



@9 mi ST HIINES i AS VR3S 5 7 A S A8 5 ST 22 ST A 45 i e 25 2 O

M. EWARREFERDEIER S IREBEMRERNEE

ZARE, KR M EINAA: BEAMZEZTIUE LR, T8 RAEK

FEES A S RAEE AR R YRR,



BHEE e T A VRS 5 P B AR 5 K0 2 Sy 0 46 1 7 2 L

E-HMUMEHEERER

2% ChInin e sh B B 0 A7 PR 2> ) RAT oA e SO B g K 5 77 B SR B 32
SR AYY RAHSRICA s ARSI 55 B A

1. RUAE G BT S AR T CE 55 B o6 Tk Al e B H I
LY F A+ =8 TPt & fUT AL I EH 48 T 5 WD)
SEM) “IR%E L. KT MR, B, Mt BTER. B, Lol
ek AR A5 E R SR SO S B AT AN s TRAN R T R 2 R R
ZeA e (CORT I B R ] H8 G/ PROBEE 7 7= BOR R [ H 5K )
i) (2018 4F 10 FJ 19 HD #ER “ mEBEE RIS A fis iR
& EVE TR KRN S IES B A R T REEH
P NI/ S SN2 N 7N 571 8IS o) T ot S XN B B 7 1 N B (T S 1 A
By FERITR AL S IR A R A ] R G U@ P2

]

2+ AR 5 ity K IAE Z 2R MA@ T RAT b s B R s R, A i 52 b

3y IR G0 BORAT e s

4. BEAZEERHEH, Lo QFAAER A ERIEW & 7 RIS A AR 4SS
EITEIE



IR TN AT A Ve 5 7 M I R0 A 5 KT 2 Sy 4% 50 i 4 2 2 0,

(RIS, A CRMSUEZE Bt A7 BR 22 =] 58 T I & w5 BB 0 BR 2wl AR
A2 5y P VIR AN AE 5y AL Z AL 55 B I A% B L) 2 28 5 7 3 00D

HEIRN

R Pyt ]

IRPAETF AR A BR 2 ]



	声明与承诺
	目    录
	释    义
	第一节  独立财务顾问核查意见
	一、本次交易涉及的行业或企业是否属于《国务院关于促进企业兼并重组的意见》和工信部等十二部委《关于加快推进重点行业企业兼并重组的指导意见》确定的“汽车、钢铁、水泥、船舶、电解铝、稀土、电子信息、医药、农业产业化龙头企业”等重点支持推进兼并重组的行业或企业；是否属于中国证券监督管理委员会《关于并购重组审核分道制“豁免/快速通道”产业政策要求的相关问题与解答》（2018年10月19日）确定的“高档数控机床和机器人、航空航天装备、海洋工程装备及高技术船舶、先进轨道交通装备、电力装备、新一代信息技术、新材料...
	二、本次交易所涉及的交易类型是否属于同行业或上下游并购，是否构成借壳上市
	三、本次交易是否涉及发行股份
	四、上市公司是否存在被中国证监会立案稽查尚未结案的情形

	第二节独立财务顾问结论意见



