KD e RN SRR IR A F
WA & B

EWiAFEAARR: KD ASEE ARSI AR AT BR 22 7
PR BT A ERYINESRAE 55 P
e SR TS EhHTAL

B EEALES: 300700

WO N 5 R U BR R PR 2 ]

W NAT P R A Kvb

EIRHLIE: VIR KD T EET T R X OSCFT % 27 S REA AR F4 #R 7 |2 701 5
WG N—EATh N BtE

WO NAT Pl A Kvb i

AL EIF A KD RO R XA 108 5

AR AR ST G

HEHH. —O==%#+tH



AR H—BUTEN AR
ASHR 53 BT 1AV B A FR -5 AN 540 B OB SO T e 1 BRI AR HAT A R
X
o ARG R RSO R BUTA MK (R AR NRIEATE 2 =175
(e N RS EEZFE) (R 2 RO E B CATFRATIESR 12 Fl{E B
Wr AR A EHENZE 16 5—— B am e S 45) KA IGER . 20
LB TR (A E R

AR (PR ANRIEFERESE) . (Bl AmIBE B INE) & (ATFK
TIUEZ I 2 w45 B 3 WA 5% CHEN 2R 16 5 —— i A m Uk & 45) 1o
58 AR 1 B AR 7 OE N K BT E NAE R IS AT R RSB
AT PR 2 A IR e Ol AR P 222838 1, BRASHR T i L9 (10
FfeAE B AN, RO N b — A7 sh NS Il AR AT et 5 sUAE VD A8 8
FURH A A7 BR 22 ml AT AL 2t o

= AN 2 3 e TR R PR 7] EABL s A b B B i R R B e
D AT BR 22 5 TRVRS e X RO AT BIBEER AR A AT N R A A5 1 bl B B AT N
R~ SEBRE RN BOE B SR 2E WA, ARUCRAT 5E Ba » WERBURHEON 2 FHE BB
BCE B N A m A SERRE RN BOS BIAE 2w A Bt i el il 2 =l 2k
AT et B 30%, il A AW LS5 . AR i A mIWOWE B M%) BNt
=RMIMRIE, 22 BT AR BAR & AR SRR AL HE, 585 S i 24 =] )
HORATHGB I, SOLAE % w] A B8 A el i 12 22 =) CORAT A 1Y) 30%,
Bevt ARG 3 A AAFALARIR A AAT R B AR BAR R RS E T
R ELY, FBE ] e TR L), W NER B 2k 36 S H WAEE
AR Gy B AR FH AT, B BT AR 2021 SR BR KeARR
R 2R CAtb e AR IR A 5 I [R) Tk S AU N ZE LS 355> WO N mT 1 DA 29U
AP EC M /AR S

VU A S FITiEs B B TR0 R 8 X OB AT BRI D UG 1 Ky S A
PR AR AR EF 2 PR RS BHE, LRV 5 P i 18 1 I B



TR ENE R 2 R RE AR

oy A YRS AR A 5 A5 40 P a8 1 BOREEAT K o BRSO N P B 1)
BAVHUF S, B ZARECE FAUE T HoAd SR SR AE A 478 2 21 38 ) 5
AT A 7 i A R A T R e 1

7N~ WO N R e —BUT S N R AR T Pl ZEAMFAE R BOC L IR FUERRIE
BUE ORI, JERTHESEME ., HERGTE. eV RIE A BIAETT A DT .



BB e 5
F—T BN BRE—BATEIAIT D oo 6
0 BN e 6
Ty T EUTBI o 8
= B B —BUTEIATER BT oo 9
Sl LS RS v o 10
0 ZRIRISE B oot 10
T R T IR o 10
BEETT WITT IR oo 11
— U AFEA BT A F S HITE L v 11
Ton RV TT TR oo 11
= ARV BT EZZIZE oo 11
L N AT K 0 1 OO 14
T WO NI AL AR 10 BT 2w IR A7 AE BRI BR A FIAE T oo 14
BT AT RHEELIBITEIL oo 16
= BT REELR T oo 16
T ARWMBIERTE T A T BALGE R o 16
= RGBT R EAFEITUPNER I o 16
BT HMERIET .o 18



B X
GRS BRI, A S A, FARE AR A
S———
ARIAT AKIVEE | o | o e et SRR S0 709
X G RAT
IR L
KON R | f | IR B IR A
BT S|

A
R e e L T

(A ) 6 | R ISP R A R A ] )

(A 6 | ChiE ARSI AT )

CUEFRE) B (PN RIEFERESE)

L) 6 | (A AR R EAN)

M 35 6 | (LA m O )

P I éﬁ%ﬁiﬁ%ﬁ%iw%ﬁﬁ&%zmmwu»&%ﬁ
R T W | Kb IS I bR AR A i T )
AT 1 | YIS 37

2 | o U A 2

ST Jise. Wt W | ARG, ART G, NRRIT

T2 AR R A AT R R REDA DY N S A S AR A R R 107 B AH S R
FETHEA R AR 25, & B FE



B—1 WM ARE—BITEIANE
T Lliﬂ@k

(—) B AERTER
BEAMREPMEEEZEZH, WO NREAREEWT:

IR S TEH T AR R BT PR A )
EEREN BB
M BEA 5,000 Ji G
G —HEHAED | 91430100MA4QG2U363
ST eyt AN (HIRNSRTE sdz 180
A7 H 20195 H 13 H
BV KA
JBE 2R BLEW 80%, TN 20%

HOM BRI RS FRE A AR K 4R HE A
PR SR ot S BORFHE 11, (H SRR 2 A m) 47 B e
(IR A AR ERSL: B REIREORHE s R LR SR
(HAENAAAERI T, ZARSCET T 1HLHE J5 75 rIT A a2,
REHHAEATT N P2P PIGE . BB . BRI ORRG, BE Al
FNHEER BT BT MALS . 1CO. AREASNLEE L.

[N
o
[
=

R N ED)
I TR KV @ R X SCETS 27 SRR F4 7 2 701 5

(2 i A RRBUESI X 2
BWEARE BWMEEED, WERBRERAO R T

&N I

80.00% 20.00%

5 R AR TR A A

E: BGEW S RRER R,

BRI B ERE M, BOE WA B A WER R 80% I BAL, %
TR ER BRI B R SEPriz bl A

(=) Y A\ SEBREEHIA B 6l A 4% O a5 8l 5 B0 TR 5L 5t AR

6



BWEAMGHEEFH, BrEHAF LT AR WERERHSN, WOl A Sk
PR AAAFAE LA L Prdz ] i Aol o

R ER BRSO M3 B8 [ Al A Bl n T -

YACIEZY S R BT RR IR R A
PEMAEN WM
MR A 5,000 JiJG

gt EAAES | 91310114MAIGY4BUSU
7 H 202145 H 21 H
BN R 2021-05-21 % 2051-05-20
ESdivdanlll 40%

—IH: FARRS . BRIk BRE R, BRI B
by HORHE; Btk MR TRAEMBE AR AL
KB IREFIMR; LI KAk BelR 4
PR A T A S AR SR s R R
Rl B4 An . e E (RUGEIEHERIH 4h, FE
AW EB AR L B B RAETES) . VRl IH : Sk I, FoAkst
D CRIEZRZ TR H S ST IR S T AT B BN
51, BARLETE DAH ST SR E A r e )
g—t2EHMREY | 91310114MA1GY4BUSU

TE bk i E X MR 1288 5 6 i J2516 =

BN
i
i
=

() A EZESER

TR ER BRSO B S IS AE R R 5 7 & Kb LT & 32 BB
B AR SS

(H) WEARIERFSESHLERR

BEAME PMELEEH, RTLEN, WHARZEATELET (SRR
IR TR MRS ISR, WA & SLFF MU RN E KRR R F RIS
BH A L.

(7%) WMAEE., K=, SEHR

HEAWE PR ELSEH, WEER N ES .. BEAS SN AR
BT

w4 % = 55 AR | R A BRI ARE R AL




BEW | fUTEREALE | b Kb %
XISCH e ] Kb *

WEARET BWMEREH, LR R HAL HE NSO 2 BT BT I
RETT B E P [ 5 2 5 N A7 SR I K R VR IR B s 16 Ol

(£) WA R EZRRF « SERRERIAER RSN LT AT PiRE N
BB 43 A BBk iT S%EVTR AL

ARG BB L, RIS, SO0 RIEBRA SRR A
AN AETE R S0 SEAN A b 1 A 7 2 O i Bt 14 7 AT
i YR

v —BUTRIAERTER
BEAMREBMELZZH, WA —BUTSIANREAE BT

4 B o

P51 5

Ef ]

kS 430224197 6% * sk

A WA Kb

IR 1001 WA A KD T R TR XS 108 5
LAt ] SR b X 1) 7K A R R AL 7

2\ —BITEI AR RO & EEW FHR

ARG BWMEEE N, RS LT 2w AR R B, — 20T
BN ANAAEAE FLAB ] (1 Aol

3. —BUTRIARIERERRIFR, HHREZLTER

BWEARG BWMEREN, BT AL BN AR 2T SIS 150 KK
ITBALTT . HFAETT, TRRE RAT S AT LA R H R R F RSB .

4. —BUTHIAFEERA. SEEB ETQRMENmIRGERRETZL



B & TIRG SHEUTER
WA BMEEE H, RS, —BUTBIAARIEELE S Bi4h
o b7 2 ) e AT AR AR A i B R 1% A 7 ELRAT IR A 5% 2 AL I L
= W ARE—EITRI AKX RRYEA

BEARRE P ESE N, BUS A BRERFE WMERBURHE 80% ML, %
TREREBUR SR SERR RN IR BRSO BUE W e A S Btz il it 4l
“HENBUTEIN



BT AR B e RRRIZF
—\ FRYHE K

0 2 ] A A R A IR AR SR R R (R 455 L o ST NS AT A IR ) A 7 o R
RATHI ey A7 B+ UMW N\ — a7 3h by 2w SEpraz il R ir, gigm b
NEERIR AR E s AT A R AL, $RTHA R ST RE DT, HESh A
) ARG E R o

.\ KRR+ ARFRTR

BWEART BWMERER, BOWAEARK 12 DA WBA SREIE ot E E
2 7 B TR o 2 4 a4ttt — 2 M R B A 22 HE 3 BUSOW N A7 i 2 7]
B R AR ES, WOW R A2 A VR AL 5K, VA AT A SR HE R
L JEATAE B 55

10



F=T BAN
—. WBARE EHARRBRIER

ARURATH, WIHARFFA L2 m B BN —BUTSIAFA LA F
20.16%JBc4m . AU e, WOWARFAT 27 19.30%/543, WOWA—BUAT3)
NEHERA AT 16.27% 67, BN K —BUTEh N ETHFA A 7 35.57% 843 -

AR 5E R Ja » WO S — ST s N7 B A =] R B i B i

2 IR WO TR AR WG
Fs B R 2 FR
BoEE B il | REEE (B EL 4]
1 BE 45,340,290 | 20.16% 45,340,290 | 16.27%
2 VIR EURH - - 53,802,000 | 19.30%
Wl N RE—BUTI A\ At 45,340,290 | 20.16% 99,142,290 | 35.57%

= FREmE SR

AR YR Py 77 2R USTIE N F B  LR<i A ) £ 3507 A A ¢ I e X 2
RAT BB 6

= ARBEHEKI R EERNS

(—) MIRAEEARSHA R T

1. B E AT ZITE 8]

HJ5 CRATAO: KW BB AR R A TR A 7]

L7 GATERTGO . 1P Tl ER R A BR 4 7]

ZEATHEE: 2022451 H 12 H

2. PRI

A UCRAT Bt R AN RP S NRMEEE (A B, SEmEN AR
M 175,

T AR UCRAT IR B A AR S BT T, e LA b se e e WO AR O AT 4



R EAZIE LR EIE R SR EFEM G, SR IR B1c 8 HAA i
€

3. AWM. AEER. AEEERNEESE

(1) FHRRKATHRIEM MR NHB = mE RS T LIRS VAR
HH, RUKATHE N FEMEH #T 20 N2 5 H B 7 RERAE 5 0 N 14.28 T/,
RATIAE N 11.43 JT/, AMETARRKRAT @M AEH 7T 20 M2 5 HIR RS 51
i) 80%.

TR EAEN IR 2 RATHIHEIRAEIRE . BLE. AR AT
AREERA BREFEI, RIRRATMAEIAT AN %, AR

IREI4EF: P1=P0-D

BRI A . P1=P0/ (14+N)

W E 34T Pl= (PO-D) / (14N)

Hrp, PL NG RATINKS, PO NIRRT KATINKS, SRR KR ILE AN
D, REMGIELL B I AN N

25 IR W 2 L TR AT TSR I B WL Ja S5 [m) R e 6 R R AT I 2 1) s M SR vE H
EM T A KAT MG EATAET , W RAB T J5 B 7€ B 8 AS IR )R 58 % %
RATREE I B A . @M 7 SRR AT % o

(2) 7 PN R ELE I 7 AR RAT IR -

(3) LTI I AR IR AT A 5BBety, BIANE L 32,000,000 A% .

=TI EEAE M H = RAT H IR R AR S L. A A FR L 48 A%
AREERAL BREFI, WA RAT B B b R 42 6 rp [ IE W 2 SR A2 BT i)
AH KD THE AT A N P 1) 2

A RATHE B AL AR IR RAT AR IR e izl i & b BERE R 2 F B FEE
MR E S, BT ERH SRR R RS BB R AT ) SERRIE 0L, 5 AR IR K
ITHIRAENIR (CEREERD hREfE .

12



4. FREM

LT AR UGN B A IRRAT S5 2 H S 36 A WAL, 207 Bidi
FEAF S R R o [RIIE M 2 VR AC P PR AR DG 7 A0 R 5 BE SR A AR R AT A I
FR At EURH S AR, I MR AR SR i B EL

5. BARE

(1) AEAT— 7 o Bl 5L M0 3 SR JBAT 7 A5 D AT B0 T 5
% AR B TSR, NS, S RS TR
FS 1T gt S A7 PRI — VIR 2 CRLT R IR T 20 778 2 0 BB R 047
BB R VRI . RIS TS0

(2) 5 CTFIEBSIATINE B a0, BEE—H, MAHEOAWEE G S ETH 7>
Z IR R S E A 4, BRI 30 H S W5 ABURRRA M SOFESR 475
H R4 FF 7 38 B ) — D035 R (LR ELAN R R 75 3 52 1) 2 B ) 32 RO 953 2K K T ™
BRYRA . RIEEFRM . JF30.

APV L5E RAT FEH WORIRAFOAR R KEAT IR HUT s FH b
QAR BEATHRIT H I AR R 2 UME; @A UCKRATRIFA P %8 ; QAR UK
174 ENIE M 2 R RE A o AR O BR824, ditk, XU A IRORAT
T 25 2% T B FH R XUT5 2% E A

(4) AEAT—J5 AU B B B T i s A RE R AT B A RE R AT
AL SR AIEL), (B RLAE A FoVF T RVl B D i it ke
IR PL A& R HR o I8 AR LI —T5, NP SEAF 16 7 DA i
WA FABLE T, JFEFRE 15 BN, FHARS T 3—RAA BB AT BEE 70 AN e
JEAT AT LS5 LA B 75 ST S JEAT (B B R S o AN T S RRSE 30 H B
b, I AR A HE R N AT

AP RR AN R 3T A2 46— 5 AN RE TR B B RET0 LR X e e A2 A RAS
REE S BN R S IR, S EOZ T AR EAT HAEAR T IR S5 S AN
FOFEEART, BUFBAIHRMALSBAT N shEL. 5 8o Ta0. K
R KR iR MEE OB BAR R E, BRSNS

13



6. PHRIXHIER

APWEN . CWTTEB R TG ML, IR 2 T Aokt A 24
(1) RURATIRAG R Iy H 2 ALHE

(2) RURATIRAGH I AR Attt

(3) ARWKATIRAFIRAE T %@L

(4) ARYRAT AT [EIE 23 7] R Mt

(Z) MIEHFH RN Z 4 FESURE
1. PTG FnRE)

H75 CRAT N KW ISEH R B A A PR A
277 GAIER GO gl ER R A BR 4 7]
ZEVTHTE]): 2022 4 8 A 25 H

2. HNEEAR

S5 T F AR 5 R AR AR, ek XU i — 0, BUHEAR b2 s S
WA N TR AR RAE SR 5 A AT,
AT AR B

B4 R =4 A E K« 07 W8 F T AR RAT A et B
it 32,000,000 A& RN 2T NI T AR ROR AT B A By, B R R
29,890,000 A% .

B0k BRAAN TR KBTI RS, RV R R B AT .
M. ZXWHE BITHERF

ST NANIHE 22 R A IR A R 58 X RORAT ISR e A m EH 2 R K2 30
i, ZIRYINEZFAZ 5y P i Al B A [ IE M 2 R R e =

B W ARE R R AR R4 F R R BIRY B2

14



AR )RR GORAT ISR SE U » VR ERERURHE AT R B 0 AR IR RAT 45 R 2
Hi& 36 N H WAL VEERER. BTG SO BRI 5B e 1, AR
5T o RIS S, AT R GIBRFAR RN (1 1) 4 58 0 RORAT I S, 4% [
UIE 8 22 SR YINIESRAE 5 BT i SR8 BT

£ FIRFREHP, T EREURHEE BT g AR UORAT et B T A RDE . AL
PG R G A SE T R R ) 2w by, TR IR R BRI 22

BEARE BHEZEH, SO —S8UTIIA Bt SR 27,270,144 17,
AN N EREE AT AT A0 60.15%, A A B BEAR) 12.12%. WOW A H
JiA 32,281,200 o i, WO AR BT Eh N Bt Bl 59,551,344 i, S
BRI A BRI 60.07%, 52 FRBEA T 21.36%.

15



BT R TAHEANRR
— BTFREBEYNERREH

ROWIETHT, BOGANARFA B ARG, BN —SUTII N EHRA L
AH] 20.16% Bt . AR TE RS, WO N BERFFA BT AR 19.30%/8 4, IR
TGN —BUTEH N B L AT 16.27%c43 . WA K H—FUTsh A&t
A EHATF 35.57%Mtr, RO NN ETA R AR GCRAT B il (Ul
EEIpE) ME ELOE L5

R el A m e E HIME) BN+ =260 ME, & EliARKRAK
SARRERBORHLME, BEBE BT LA /] A HAAT R, SBHA A FE
A B A B 2 A B CRAT AR ) 30%, R FH K 3 WA LA R H
FATHUE L, HARIBOR K2 FESR S E T RN L, WRE U TR
P

W N 2 36 S H WAL AR IRAS By b B A ml AT s, B b
AT 2021 FFFEBIR K ARRBR CHUHEAR IR 5 I R e SOW N 22
ey 55, WO NG b1 28 =) 1) HORAT et AT R & (BOWE B MED SN
T =AME TR B IS

Z FARVERTE LT A R R GH

AUV RE 8 R GO AT ISR B R 53,802,000 1%, ARG, i A
AL SRR -

e —— A R R AR WA
= R R
BFERHEE (B 1A FRHEE (B 1A
1 | B 45,340,290 20.16% 45,340,290 16.27%
2 | WERERH - - 53,802,000 19.30%
b F A
3 ;M e 179,610,355 79.84% 179,610,355 64.43%
it 224,950,645 | 100.00% 278,752,645 100.00%

= FRETRHEARTREREER

16



I N\ L2 BRI AR X f Tt B2 SR R e I, i L
PAR G T R EL R T a5t W, VI G R oI55 e
WP IR R B IR~ 7] e TR M A FH A AR E L) MR .

17



FHT HeEXEWR
HEAMR G BMEEEZH, WO L —BUT N %A SUE X A KL
WA A RAB S HEAT T A0S » ANAFAE D TE G A ot 5470 2 A7 A AR AR L 8
e T A P9 LA A R, DA K R M 2 B PR A IR SR WO N e e — BT
ZIPN 3 AIIES RN Y S
WA N ARV AR AT 75 1540 AR R BRIC 8 VR P IERRIR B R, JFxs H
B HERAVE . SRRV AR AN RERT VAR T

18



W A=RR

AN CRARA N AR INURE ) AR AW & 540 AL B BIC 2 iR
FUEMROA B R, FExS LR S HERGE . e AR IE AN Sl AT V2 BT
£

OO N T R B )

HERERN:

19



WA —BATRIA SRR

A NFRHEAWE R 5 P ZEAAAAE B BOC B IR T VERRIR B s, JFxt
Hrsete, dERvE. SEREVERAEAS HIRLERT BVERE ST

W N — BT B -

20



(RWTEIEL, N (KIS BRI R 0 A7 PR 2w SOl S 5 ) 2 2558
)

~

WM N i1 R T ER EURE 45 A BR 2 7]

RN
BrE W
GE H H
W N — T30 N -
Bib W

21



	释  义
	第一节 收购人及其一致行动人介绍
	一、收购人
	（一）收购人基本情况
	（二）收购人股权控制关系
	（三）收购人实际控制人所控制的核心企业及主营业务的情况说明
	（四）收购人主要业务情况
	（五）收购人最近五年合法合规经营情况
	（六）收购人董事、监事、高管情况
	（七）收购人及其控股股东、实际控制人在境内外其他上市公司中拥有权益的股份达到或超过5%的情况

	二、一致行动人
	三、收购人及其一致行动人关系的说明

	第二节 本次收购目的及决策程序
	一、本次收购目的
	二、未来十二个月的持股计划

	第三节 收购方式
	一、收购人持有上市公司股份的情况
	二、本次收购方式
	三、本次收购相关协议的主要内容
	（一）附条件生效的股份认购协议
	（二）附生效条件的股份认购协议之补充协议概要

	四、本次收购已履行的程序
	五、收购人拥有权益的上市公司股份存在权利限制的情况

	第四节 免于发出要约的情况
	一、免于发出要约的事项及理由
	二、本次收购前后上市公司股权结构
	三、本次免于发出要约事项的法律意见

	第五节 其他重大事项

