R BRI HE B A RAE

AR=

xT
L5 HAT R R H R~ 7]

W 75 F5
Z
I 25 JB I 3R 75

W 25 B 1)

A%ykﬁﬁiﬁﬁﬁﬁﬁﬁﬁmﬁﬁ

BESTAR

Beijing Bestar Securities Investment Consulting Co.,Ltd

—OZ=HhfE—AH



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

T N ettt 2
T e 3
B WSS R T S5 75 BH e 4
oy T GG T ovoveevoeeee ettt 4
Ty TSI FE B oottt 4
B = WA BT TE L oo 6
= WSO N ) DU D A 5 P BT e OB R S L ERA S SERE 6
Tow AT FFRIETTZE oo 6
=L BN R SOWSE ST AR BB FOAETE 7
MO x5 BB o5 NBHTUE S T VGG IB A S AITE DL oo 9
T WSO N BB i 50 S AR IR - SRR P ] N SCRCSOB N 77 5 10
75~ WSO N IS 5 4 SRR B ABEME oo 10
L WA N BT HIFZAUFIHEERR T oo 10
I\ WSS S P AR A A A FIARSE B AR I o 11
Tuv WSO N F2 e 1) Ja B2t J) S AR RSO RS 23 Ax 2 ) 488 AR 8 A RIS ... 11
T W FR B AR BR A 10 AL A ZEHE s 12
e O S B T 5 SO A 7 2 TR BAFENL SRR, YO S i
AFPFEE, W SPE RN GRS AR IR 2 HRE LA i e BN . 12
T2 ARAFNRIERIEAR  SERR PN S ORI TT RE N A m A . R AR
R\ oy H AR A R OREGE 32 3 A R R R HAAE I 13
=L I ASGT AR AR A TN GRS E 5= T Aol 55 5088 77 1) 7k v . 13
TV AU ) 3 = BB TE BTV oo 13
T AN GBI B8 2 7] BARIIEAT A Z T R R e 14
FIS WEGEITUAI T ML oottt 14



AR =L AT R A BR 2

WA 55 ot i 41 7

374

BRAFAIRE B A BTE, TARE AR B I N R E & X

ANV O/ =3 /ARSTN

WA BErAFL RA | 8 | IR =SS BT R R A IR A A
A, =LY
W N\ B | BRRELAE
By, TESE B | TUHREAE M EE AR A
e N B b T 22k e i R A Al A B PR ]
AW AIRAL 5 e | A RA AN TR 1,750,000 %, WEsE s, OB A
DAV AYNGIE PN T
T A o i
W) 5 fi | CLUARZVCE AT R A BR A JOEHR 5 )
et wam | o | (EREER I SR
W NI B8 i) . AR S5 iie) | 48 | dbnt R UE SR 3 B m ) A R A F
g AP NTRE Al B | e R Im S By
(ENEIRP ) B | (hEANRILMEAFE)
CGIEFRED = (e NIRRT EIES 1)
Qe ak=g: PASE ) B | CGEEARAFWOEE B INED
T LA P g s
(BT EEEINED f& | (EETFNEE L R GRS E S S MR
NG f8 | CUAR=ILY HATRH R A R A F )
o ENIE N 2 8 | PEIEFREEEHE RS
% R 458 8 | RPN L RS
o ] i | PENEFBILEFE AR IHEA R AL 55 A FH
JG~ JIiJt. 8| ARMe. ARM GG

e ARG A RIS S B E AR, RIUE ARG




AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

BT REFS

R (R NRIEME X FE) (e NRITMEIEZRE) (GEET AR
ISR BIMED) (AE LT AR A 7S B N SR HEN S 55—
AN A WO S AL WIS ) SRR SR I AN 1 S
PRI RE , AR 55 5 1R 45 52 WO N I 24T, SEAE AR RS (1) 0 55 I i, 6F
A RMIEAT 9 AR AP e ST ) A B 3EAT A% A L RV S5 B 1) i D

AR 55 ot i 4 BEAT O A N L S5 bR L TEAERITE, AEWSHE . BiRR
STRE A, el s N RIAE, AN A AR BRI 0 7 A RW AT
NG £ BRI AT 9 SR R SO A At B A L, AR
BRERARET S5



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

BT MSSHaRiESEE

— WMEBIHAE

() AW 55tin SR e BAT R A 55, A e B s ik
P b 55 DL VAT N 3853 SO ) Y R AN AE SR PR 22 5

(20 ARSIV 55 i) o5t W N 2 AR R e R 45 i SC PPt AT A% &, S 30
e S A B S s AT B AR SR RE

(=) AW 55 B i) A3 78 50 B R Al 5 A OISO A5 S ity PRI R I AL
TRIRLE, A 780 BRSSO Nk 1015 B sk e, 528, AR
WCHL R P EMOR AT E R .

CUU > AR 55 ot i 6 FEAE ST N 55 Bt i 1), R A6 1) D 55 4 it
FERS AT PN BT BT KR, BRSO 7 SR B AT P e 20 5 8 B 1983 A, ARt
I S SO R T AR A5 IR

= WS B

) AR P S BORE RS ARAR A O A S, A
O[O AS I 55 5t Im) ORI e EASHR & P SR AL BT SCAF RIS R sk se 2
HERA, JEXS RStk TR, SEREMRIE ST,

(=) AW SR T “WsfE M B or” )R, S ol R
UE I TARRER, B AEMIOEIR S BAHKNEREE L, KRELHNENR
Wi s F RSO AN, BRARE EBR G Fk R A7 A ER, JEAN A
URSIAT A 5% 1 et 75 T e 3

(=) BURNA RESTT A [ AR e ik R G0 A mI AR & N BEA AL 5T,
RIS HERVEAN S BVE AR T ORI . AR5 Z A0 B (1 75 W 22 )
FEARANSEIRIR o [RIIN, A 55 1) R B 4% B3 0 VE R, AR S A AT AT 3R
DB L, X $5 8 3 MR A AR A o 0 L (1 A T 5 B8 DR S T e 7 A A RS, AR 55
Jagi 1] AN AR AT AT BTAT: o



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

CPYD AV 55 Bt i) A RA T B BOEABAE AT AL AT NS BORE AR
B B8 P55 S MR A i o S T PR b B

(H) ARG BEA U B AR SR o REAI 55 B i) i1
AR AIREAEEH AR BN, AEEAERTE =7 .



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

B=1 MWSHmaER

ARt 55 1 A U B LA S0 3 % M 3 DL
— BTG OGRS BT RE SRS, . B

AR A Xk WS N i il WS A 85 5 BT AR 4l 9 SO A REIEAT I A A DL R ki
et BT F LA, RRIEFCHE. RFUEMRR I E RS, WA
L [ A 55 B3t 1) 4 5L 50 S (R SO S S v i Se B IR U B, ARV AR I 55 st
I HE LV 55 ) 4 5 SR 00— DI BRI AAFAE R RO 8 iR T M RO B KR
FFRPLTSEE L HERRPE . SE BRI B AET FVEREDTE

BT BRIy Hr AR, AN 55 B A SO A AE O 5 15 o P e 1A
BES. HEM. B8, /e GEFRE) (BOWEHEIMNE) (RAHENE 55) 5%
A B AR A AW E B S . e R EK

= AREEE B R TTR

(—) A XREIEH E )

ATy N e o A R USE Y R 28 AR R 35— KA o AR e il WS
JUHIR B2 AR 2 )T A 2 ity SR SR T i 57 By W 55, IFAEAL L R0 R R 5K
BTN, R A mHT i AL TR AR 5 A D9 ki, A
RS ISR AL

WO MR T8 R B S 2 SRk B, AR E o s m NERE 589 hE
71, BEEARANFIAEREN, RIEAMEES), &P A s e
AN 55 G5HE) s $E 98 AR Tl B A RE A A & 70, 3R TH A A m ey
I E AR [l o

ZeR% B, AW IIEADY, SOWNBUSOE B R 5 BUTVERE . SR

B 1=

Ei

(=) FERBEIEHIT5 R



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

W N % I8 253 (I ik i), ik TBUESE A AR A 7
1,750,000 BB i A A TS RAEE B 9 35% ). AWa e si)a, Wl
MRz 315 2T 1,750,000 fefletn Ol 2 Rn ml il A el oy 35%), o

AT T KIS

ARG T5 6 S iR F) EREAN R B AW 263K, AR AN R fioh

BN TE o
ARRWOEHT fa, WO N I ek 7 Fe AR shin k-
- W By WOl JE
RS | BAEH mpsm B | BREA (%) | BERE (B | RREH (%)
1 T E 3,250,000 65.00 1,500,000 30.00
2 MRz 2 0 0 1,750,000 35.00
&t 3,250,000 65.00 3,250,000 65.00

AW 55 Bz A R AN, ARBOER T ZAR SBUTIRE. RZRMES .

=, BOAREAT R SOR%A. HEEA. BLRH R
iR

(—) B ARAE T AR5 B 45 88 B B SR A AR B S

AN 55 i) B T s AE A B ST R, e N SR A A A5
LA AT 7RIS, Il 5 S A S i (6 2o 25 e B SR EAT
T H R S B .

AW 55 A JEAT B IR AN, O Sl GIEZRik) (idwE H#E 7
) A R RHAEN SRS 55 ) SEVERE. VERLIRE IRAC 1 b & RIS, ANF
FEARAT BB E. R PR B KR .

(=) MU ARE B & ERFRARE

1. AN EAE L

Rz s, 5, 19844 10 A4, HHIFSiY: 32128419841025%***, rh[H
48, TR AEEB, AR .. 5L fE F BRI R 2016 4 1 HE
2019 4F 4 A, AFERT 7500 D RE B A RHE IR A ] T R &, 20194 4 &4



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

AT IR RPI M R IR A R PATH S, BB,

eI N R 2 AEAR SO T AR R A I8 Sy, SO N2 2 C )T @4
H I R AR, R EaRIRE, o (REEEHINE) hK
THREEE MR EHE .

2. BN EEFE#H

W NANAEAE (USRI D) B8 75 S5 E HO 4 LIS 24 AR 24 =] 1R 311
-

(D) AHEBEEKRGSS, BIHARER:, HATHREORE,

(2) fpeilt 2 4FA B ORIEEAT NEE W B oOREERAT

(3) filt 2 4 ™ EIEF T R BTN

() (AFNEY H—E L+ )\ FEMEE:

(5) VERE. ATBUERIRIE P S R I 228 AN A A A & 1S TE .

MRIEIEN R IS A (D AEEIRE ) (B0 IL e )
TR KRB RETI ARG E, AWM SHIEINN, SERREHAZH, ik
TAFFE (RBEHEEEIE) RTERBEFNIE, AEE (BIWE BTk
FENRHE G T SRR RS (RO A AR A A ST, A AFAERE S A R AS B
BN RIETE, RABUWA A w1 k5

(=) MG AREREWEHETEINERE

T g N I % 52 4038 3o W O3 ik X DA B YA I 1 R TR BT R R = I8
1,750,000 M t3, #5ibnas o 1 oo/, BibAhak oy 175.00 J5JG.

MR WO NSRS N BTG - B Bk, WoOw N B B AT AR 55
fRIfE 77

2 bk, ARSI, BN EA BTN LS RETE .

(0D A RE REREBIEAR AR N EERINERE

AR, BUABRE RREREEEZIEARNE R, JFH
AR 55 ot i) 2R USC I N BEAT T Ok T RTEAB VR 2 A W] IRV . AT BUERUR i [
IEM S HRUE A GRS, EEAN BN AL ARA A — KRR M



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

AR R LS MFESE . WWNIEE 24T, K TA RIEE. TR AT
EER S HIE, I T 7 N AR S M T

KIS A, WO NEEA R & TEAEE AR A R B BERE ) RN,
AR 55 JB5L e AR R B R WO NSV ATBUERL. R ENER S RE . A E K
Wk RGAHKIM LR A R B, WIEAT AR, )58 B AT 7K 53 AH
RAE, WIEJEATE B R A Ah % E 55 .

(F) MR T EAE AN N X% K RE R & BATHR LFHBE K%
=

ZeRt, AWSEIR Ny, AR T, B O EOR R S LAk, Wl
NAAFAE 5 A AL B0 55 I 0

N AR BEEAS RBEERNEE

RSO N EER) (AN MNEEHRSE ) HEEWIEFA R TR G IR A
7 & ( http://neris.csre.gov.cn/shixinchaxun/ )« 1 [H #$h 47 15 B A JF W
(http://zxgk.court.gov.cn/)  FHEFFAISCHM (http://wenshu.court.gov.cn) 4
[ N E B #5248 (http://www.neeq.com.cn) 25 Wik, e N A FEAE 2%
BN, BOWNEA REFHWE DR, AEER A DBOE 91 3 2~ v SRR
BERGR IO R, SO AARET (ANl ik RS R E
EHFEG) PR BIREIE AN R

gi b, KWy, OB NE & CBOWE B IMED) HE I AR B
HA&BATBOW N LS5 e ), R&MTEBEAR AR WERG ), NMAEAR
AR

. xiHE B8R XS5 NRTIES TR B /R S K E L

AR 55 et i i 5 SRR, A S5 ) O OB N AT TR OGS, N
FAMKRIEEE . AARAFIRINEIEHE . 2 7] R N AN S5 ADTES% .
WA NG T #2232 4 3 0GR 1A RIE . ATBOE AT ERE R S R, JF T
T H NIRRT



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

Rl 0 55 1] Bk B (e SO N ST s ATBGERL. T ERE R 2 RLE
e[ B e ik R GEAH R A S A Rl B AR, HIEAT REIBCR BRI, DS JBAT 7K
EMRLE, WIEBATRE S A AbE 2 5.

Ty WO B AR 5 40 B LR AR « SEFm i il A SRR
JA NI 77 3

2R e, ARSI, SOEARBERN, Bl RETNiE
AR R LB BN, WAL S B BR L SERR R N SCRC 5
.

7N~ WO N ST 3% < SRR I LAk ik

ST N AR AR RIS (R B <RV T B A B, SRR SR a M, WA
HATJEAT AR ORI SCE5IRIRETT s ANA7AE A AR RIS (10 1B 52 TR0 ARAT 55 < Rl LA
AR B R BT RIS, IR AN AE B BB A 2 A2 w1 SRS HAMAE AT
AW S HIEOL, RN A B RO R . (5 R AR B 32 HEA D
NFFA 2@ BA BT -

Stz AW SN, YO N A IS B e R S S 07 AAF 54
FRAFEI B AENE SO BRI RE o WSO N ASAE AL FH A RMST I (1 JB 532 17 AR AT 55
RLALRS o I S A B RS, A7 AW ) Bt < 3 s ) B YR T — G B s
KEITHIER, AW K& DAEZR AT SUE N RS IE -

B BN BAT RSN R

(=) WA\ T4 MO ) P AR LA 5 4RAT

AW AN B RN, AIIEAT A RO FH SR BB R, L
A oAt N gt HE AT AL o

(2D AR IR i 75 B Y LAtk 1 S5 424

10



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

AR YRS A 5 P An B 2 AR B sl AN B B S b BGR . AT HEN . E A
et il AN I, o/ U B AR SR T It

DR T R RIS B HEAT 2058, AR A 2 il R ZE L . A
SO B AH SR SO AR 4 B QSO BRIMER ) FRILRE [ 4 [ O R Gedi & ORI AT

SR 55, TR SR E Tp BERA IR AL 5y I iR 7 42

SA%E, AW SR, AU AAFLE AR 23 Ax 28w ZL O 1 1
WO N EJEAT 1 b BRI HERE Y

I\ BB REFAARA TR B S E AR 2 HE

(RSP UBEESE DISPYNE Hie e ot 5 W FIN DS /N P @ aw i /AT /AL L A P
H 22 1T WO B SGES ZE AR S B 43 58 B 7 AR 3HITR) D 28 Ak 2w SO g 30

AU B WS S IS N 22 (i Bk bl 2 B (R 2025 4 1
20 HD &% 1,750,000 Bebs 0B 4 il - 8 id SOW A 4 T R . MR
GBI E HINED) RE, NIRRT LA FOEE I N N RE2E, SIEA
tH HARE R

CHEREINA, AANAFELE KRR RNBIE AR AR EF S, #A
A E SR EF SN, REANNEEAMPEL EHRA BTN 1/3; 24
NAANGARNBRITT SR AARA TG RATIRA D R T &

RN, ARA AR NFIEE L EHEEIITRA RS
TEH AR, DR AFEF RV E X RA TG RN RN E
W55 HHER PEREEINE, ATREXT A A A B afit, Bl Bl 207 UR
& RCE T, N R AR K = UUE .

ZNTE Y RN/ P w7 £ S S e T B A N/ NN G Y S W Sl
TH RN T AERBOR N, 78 (BB B IMNE) SR, M
ARV S AL -

II

I
=y
A

T BB H B Ja SR T3 R A R A AR 2 7] 078 Rl Rp 42

11



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

R IR HIR

X A U P Ja B Rl BAS AR USR8 AR 2 m) 8 AR 82 R R 52
AT N AE S i 75 45 38 = ARl H I K s Ja) A < 55 D0 A i
XER IR A RISZR o i 7 R 3EAT 1 VRN R

AW 55 BRI AN, O A A U B Ja Rt R 5 A IR TR E
G R AR ) e HAAR B 7 AR

T+ AR T BRI R fl 75 00 % At 22 R

gtz ARNIEE BB ke w8 8 R ELE B, OB AR AE N
VbR b e FABRUR], AAETERR . VRESSERURIIREIIE T, RIEWE %K
HME AN 2 HE

RAE CBOBE B AMED) RE, AR SERUE, BOW A& LRFA 2
AR ) IR A FEAS RS SE i 12 4 H AR AL, £ Rl — S Brdas ] A d2
(RIS ) AR 2 TRV BEAT He L AN 52 b3k PR A

W NE R CRT B BiUE f&E), AENEIT: “RANREHBALAR
o a ] B B EAS RS SE 15 12 A H AR ik . (BA N AE 23 A 22wl L
a (R FEAS N TR — 21 N BOAS [F) AR 2 8] EAT AR AN S AT IR 12 > H BR 1«

HARNKBEEAT kA&, SPGOSNGBk A2
IRNFFTA, ISR A N B AT 7K EH. 7

Zr b, AR S5 AN, WSO A RSO IR 1) 195 0 S At 22 HEART 5 4R SGR1ee
LR R

0

T BN B FRBT S8 A 7 2 AR B AL 5K,
KA EREEAFRKNESR. BHE. REEEANRBRERIRRLE
B HRIR A P LB BRI

12



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

%A, WO LRI A AR RT 24 DA W52 AR A7) Z T8 47 45
KERAZ GO bR OBERFTN, RREBIIN S 2~ =7 A,
H SYE BN AR RAETR 2 HEE BRAE AT PR

T2 ARATFREBBAR . KRR RBRIT RIFER
AR RER AT A RRMERERRE B F AR mE
HAhfEE

AR 2 Ak 2> )X AR (R 2 T B 2 AR m) R A IR AR e e A 4 il o B A
RAT] . SCPRiz il N  FEAR  R R, SEAWSBIREZEZH, A%
N FEIE BRSPS LRI A ARTE EX 2 m . RARRR
) LR R E DR B 15 2 m R 2 (R HLAR S I

T=. BWEARTARARATENESRBBEME. 5™k
FEE A

W N WSO 58 G ANE Nl B M s b = TF RO 45 Bt 7, AR R
K
“1. SERUOR)E, MRS BERIAT, AR SEE e a5 &
Fopth AR el EER B BN A AR T, ASH A AR 7 EA% B 42 SR
o S B EY 55 B A B < Rl 1 B A WL S5, AN A AR
ALGE R 4 8 B 55 B A B el 1 ) A L AT A T A 35 B
TRMUE )G, EMREEBERHIHT, AR EH] 8 p b Ir Aol 55 8
NARNTE, AR AR B EAR B R R s H 7= Rl 5%, A FIHT 2
O ) 9 s s T RO S5 AR AT AT T X 35 B
AN PR A N 3 S A T3 B 2R = D0 5 AT RHE B A IR =) 38 AT AT 2 5%
R, AR LR =L 5 AT R A IR A =) 34T A R £ . 7

T, A XRBE R =T RO LR

13



AR = DL S AT RHEUB A AT PR 2 =) WA 55 ot i 41 7

AN 55 B 17 5 A U IV 55 I i) . 55 o AN A7 AR B B =D L s NS
ST N B3 S A U 55 IR R 0T 250 55 P S8 R 000 H A vk 75 S 1R IE 73 R 55 B
LA, ANAFAE B B R) 3 CE 8 HA 28 = L s A NIAT N, & Gk T
JINGERAE S5 23 7] A8 B BEARAT 2Rl 55 Hh ST 28 =5 S8 B MOk XS BT P2 = D 1
FHIRILRE -

T, PP EEIIA . B A B RAREIEAT N Z FH
REEK R

WEAMEBHEZH, ARG ST SEOEA L Bl 22 = K
AINIEAT N Z B AAFAERIRK FR

EASE AT b=

Zr ERrIR, AW S BE Ay WOW AR RBOEEREE 1 (SO 50 A
HES, HEM. B, AMEEEMARICE. R PIERRAEE RN, S (0w
EHIRE) CREENEE 55) KHAA SRR B AENE ST RLE ;s ik
TN EARTERS . TSROl SO A T E (BIWE B IME) 1A RIE ;
eI N AT JEAT AR AU (1RSI 77, L A RT3 ) 30 S Tt PR A 00 T
DR FE HNBIR SR BB A 2 Rl LA B FE o ORI

CEAN BRSO

14



AR = By AT R R IR A = W 55 51 i 4

(RREIESL, A CIER R UES R A IR A 7 % T R =005 4T Rl
F AR A PR B SR 15 F 2 I 45 T 4R ) 458 )

J’ \
BEREA 5. A %”l %\

LI

4B E N (T /ﬁ @/b gﬁy"‘ 7'\\

LA $1i1%d

,’@JJ 7
o :371‘7_1,»
Ter iR

‘ ,:f/‘}’

1 .
i 5
Al
W
‘@‘ i

e e



	释义
	第一节 序言
	第二节 财务顾问承诺与声明
	一、财务顾问承诺
	二、财务顾问声明
	第三节 财务顾问意见
	一、收购人编制的收购报告书所披露的信息真实、准确、完整
	二、本次收购目的及方案
	三、收购人的主体资格、收购实力、管理能力、履约能力及诚信记录
	四、对信息披露义务人进行证券市场规范化运作辅导的情况
	五、收购人的股权控制结构及其控股股东、实际控制人支配收购人的方式
	六、收购人的收购资金来源及其合法性
	七、收购人履行的授权和批准程序
	八、收购过渡期内保持公众公司稳定经营作出的安排
	九、收购人提出的后续计划及本次收购对公众公司经营和持续发展的影响
	十、收购标的的权利限制情况及其他安排
	十一、收购人及其关联方与被收购公司之间是否存在业务往来，收购人与被收购公司的董事、监事、高级管理人员
	十二、公众公司原控股股东、实际控制人及其关联方未清偿对公司的负债、未解除公司为其负债提供的担保或者损
	十三、收购人关于不向公众公司注入金融属性、房地产开发业务或资产的承诺
	十四、本次收购的第三方聘请情况的说明
	十五、中介机构与收购人、被收购公司及本次收购行为之间的关联关系
	十六、财务顾问意见

