EIxREUESAHREFERIRAF

xF
ARYICIEI R i B el (BBRE 1K)
CEAL

AR ERNHA R BIR AR
Z

2025 FEEFEESEN

) IR R R IR

GUOLIAN MINSHENG INVESTMENT BANKING

(

FE R BB SRS X Y 8 5

—OZFMWMA

1/15



B M
R LA m SO E B INE) SEANEIREDOR, BB RAIEF A IR A
PR AR R IR = bz e Aol CHBRE k) ZELWI B RS )l R B A
PR BB S5 ], 42 BEUE AT A DI S FRite . TEEIYE, AEWSEEH . 8
R STHIZS I, 45 E RS SRR A IR A 7] 2025 SEAEEHR Y, @ HiHZAE,
HE T AR R R R L.

S A 55 JB i) g s AT e B RR S 5 R L AR R SO B DT 1R B B R %
Jix F TR B A BORL ISR L YRR SEREVEAN RNHPE SR BT, CRUE BDRG (R
WE R FUERRE M E R, JE iR BoR &R e . Je b e BRI
HAEAER DT

AT SR R A B H BRI SR B A IR 2 =] AR T B i, $BE
AR A 355 S 3 T I 830 A AR 505 R SR 7 2 PR RE N2 RS, A VA 55 it i) AS 7 4H
AT 5ES

AN 55 o5t ) R AT S A AR AT WU B N SR BERAE AR T W 513
PRI S MR A e A5 R AL A AT A B 5

2/15



FE B eerrrsetsssuesssssssssssssssssssssssesssssssssssassssesssesssasssesssasssaess s sese et ass s sesesassssenes 2
H 3R ccrererrerenennesessnssnssssensensessessessessessassssssssssessensensassessessssssssssssssssssssnsasssssessessssssssses 3
FE  Moreresresessnsesessesssssssssssssssssssssssssssssssssssssssssssssssssssssssssassssssssssssasssssssssassasssssses 4
=\ RFRRBEABIEGITEITUTEIR «.oovvrrrererererssrsssnsssssssssssssssssssssssssssssssssssssssssssssssses 6
Z. BN SHBIE A TRIEERTEIBIETRL ovveerreeerreesrnsssssssssssssssssssssssssssesssses 7
=\ WA BT ATFAATEIITEIL coeveerrrersressrsssrssssssssssssssssssssssssssssssssssssssssssssssssssssssns 8
() RFAFAE E T A T ISEIEFIKVE oo 8
() TG RNLTE G IR oo 9
(=) KT FIIEIEEAE G IR oo 10
DO, I A TE S JE BET RIBTTE DL covvererereresessssssssssssssssssssssssssssssssssssssssssssssssssssssssses 11
(—) Kk 12 AN Bl w EE S 6 BT Aw E2E S 1EH
FRUAEEITERI oot 11

() AEARK 12 A H W B2 7] B 72w (B 7 Atk 55 2647 AR
aI SMAE T EE AR TR, B 2w S EE e 5 A ) 11

(=) X EHARPUEESR ., WFLEPEEN AR RETR] 11
(VD %77 e BEASISOE b 77 2 FIR S 2 =) 3 AR S AT S e i TH il 12
(D X BT A R A 53 TS R RIE B RS TERI e 12
(7N W BT AT LB BT TR o, 12
(B> ot Bl A mE S FH LR HREERITER e 13
Fi BRI IREIAE coereereerersresssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssons 13
75 WO 20 5 B AT SCB BIBAT BT coveereereerssessssessssesssssssssssssssssssssssssssssssssssases 13
By BB B L st ss st s s sessans 13

3/15



B X

AEN. AFFEFEL

CEE R R AR UE I3 AR DR A A R 2 7] S IR I B
A AR CATBRE KD ZELIWSO B R 3 il
AR B 7] 2 2025 FEARFERPE B R L)

¥R 3

2025 47 H 28 H& 2025 4F 12 H 31 H

AR EE LA

SEIE N RNV B e Az e Al CRBR G40 1)
FHRHE Zh AR B 10 A7 BR 28 7] B AT 4 5 AL 5 SR A1 B
NI FEA AT $5 A BT 28 F) A JE PR A% A
(A B B A A A T 24 ) 2R 00

e (CEAUWIER S
1)

CHRRH Bl A& B A BR 2 = QUSR5 45

EWmaF. AF. HR
'ﬁj\

R Bl A B A TR A

WO~ RIINEEE

BRONEERIE g Az ek CHBR &40

&)L FE B

AT &)L X EA R 55 L, RRYINCER
SEPRIEHIA

R 78 %

AR BT REA R AR, REFA RN
76.09% 13 B A FRE PR

7R 5

IR G IR KRR IR A F], AR R R BB
KR JEAT PR 2 = (45 BB 2R

RINSLLE

WINSAER F R F AR AR, REFARYNCE
2.17% B B E S IR

KK DT EN SR LA R AR, R R

ELalEL T8 21 74% R AR A P

Tescten] R B CHIRA DO
B A AR A A e R 5 B B TR 1 6 A A
G (o N R 2D
A7) CETtr A SO BT

CEAHF LB CEARES 2 5 i 3 E k)
(AR (st ] RS A )

CUEFRVED (e N R AN E 2572
R CETtr A A B

GRS P TR

CARYINESFAE 7 B L iy R )

APNLE U INNESIER e
AR R A

I B R A UE S A B AR A IR A )

PN E TN NS EE
It

AEEREE GRIID EIm=55 fr

SHESHTREES




AP & | IRYIREZRAE 5 P

Jt. JiTt & | ARMzt. ARM77E

T AFFaE TR LSS S SE MR BT RIS O, #8990 55 N R A3
o

5/15




I P A A B DR 122 S WSO W) N IR YT 3234, FHATIRYINTE 38 B 29 50 R R}
1 B 7 0 55 st ], AR COW B SRR RE , (R R A 7 A
PRI AR UL SOB A 55 ], FEEE& SR E BT AR A% CELBIEHRS
Y 2 Bl BEAUWIE G 1 12 A~ H 1k (BP 2025 45 7 1 28 H % 2026 4 9
H2HD.

I HEEEIF S BT AF 2025 FEFRE, AR H B AR
SH] CEP 2025 47 H 28 HZE 2025 £ 12 H 31 H) IR SE T

— XTFRRBLHPIRIEE

2025 %4 129 H, WRMRMG ERBRE AR SEbRaa i A4 558 R IRR
AL A BB S [ 38 I A6 5 AUAE 5 T A FHAESE 52 ik U5 B L FL e A 7] 4
JRctry s Fer AT A B L P RR A B IR BOR 42,187,466 i (15 24 B B BAS L A
N 28.12%), JE QAL B A A w B 209 20,643,750 I8 (i AR
LB 13.76%), XTI FALRIB A #0y 62,831,216 i (i 2 7] BBRA L]
N 41.89%). 2025 4E 5 H 29 H, AU RAL B 5 B i B (= 1k 5t
IEHAE LR o FEARRATHEEIIN, IMEEBIB R R ZikTr, 7208 (1D
F AT 20 P I AR A PR A ] BT AR TR R A PR A Al bRz AR A Bk
EE CER=FAE—FUTEIND, (2 WRYNCH. RIEA R A TR AL )
Jr s BRI I 2% SE A I 5 SO R AL T RS R T I AR AR IR
U AR AR DG H L. 2025 4 5 H 30 H, HRNB AR AE 5 AL 55 P th B (99
LM EE RIBA Y, AUATFAEGERE LN 45 58 i 2 1 485 FORIRYINC 3RO 52
k77, AT %¥1,013,072,279.88 76 (K'5: NRMZHRCSHAEETELUT
RAA SRR BOTH Iy, 2025 7 A 7 H, 4. JLEa) 500
T GRS E TR CRRFR TR0, AT Aip F AL s e 6 i RF B Ry 4 0 i 4 e
IEATRINCEL . AR ETGERUS, RINCELR A RV 41.89% AL .

AR GIEFHE) A (SUWE BIMED) RIARSCRLE, URYINC RN =4 ) H R
FRIRIINCELE AR A TFSE 0 ST I A BLAT B BT A i AR Bl s A3 10 = 1l 28 ) 4
P JE PR 2 A FIEIE IR Y A T B2 20 o AR VB LI 2O B AT 132 g B X

6/15



S, AL IR BB b A Y H .

EWART 2025 47 H 28 HikiE VIRYINCHEIRA R (CEABIBHRE ),
KRIRELI R 9 16.13 o/, EAWIERA #i i 86,587,534 fit, & biAwl Bk
A 57.73% . ARWBELWWHIFR LT 30 NERH, BLAGRLE H W 2025 47
29 H, ZLA#EUEH 2025 428 27 Ho Bi%E 202548 H 27 H, ARIRELL
VTSR R i o AR o B A RN 2 m SR B Gk, 72 2025 427 A 29 HE
2025 4F 8 1 27 HEASIIAR N, RZ&H 349 MK, FLit 14,565,471.00 i
T2 O N R H 22, O AN 43 1052 ZEL R ey - #8048 2025 4F 9 H
2 H, RIRELWOERE KB 0 G St - T8 O 7p 5 B o AR RCE LA 58 s
eI NIRYINC B R A 7] 14,565,471.00 BEIBEGY, 5 A FLRIRAH 9.71%.

2025 4F 10 H 20 H, WAZFTEAA RIS E B (RIINESR 22 5 B LT
A E B IS LAY, AU LE ORI PRAE BT & M i . 2025 4F 11
H 4 H, AP C ol P oa il F4E, IR T ENER S04 H A BR 5
AR AR GEFHE P SILHA ), ik m oy &R, o H
109 2025 £ 11 A 4 H.o @ EBER)G, WINCERAA FRUE G 51.60%BHL

A 2025 11 H 4 H, RINCHEILFA AT 77,396,687 B tn, &~ FE
BEA) 51.60%. RPE CUEFFVE) GRZSHT LRy SEMSE, A a By
e i, BRI A SZ R,

= WA S ARIKESSEE(ERLR
LR LW AR ATHE BB SIS & 5 ETTAR . SOl A H # i,
AT 55 L LA

ARSI TN, TRV R 2 HE b [EIE 2 50 BT 28wl a BEAIRSE T AH 5%
MRS AE, HIEATREBARBUR] JBAT AR 55 -

RFFEE N, PRI AR S EHa WERMAEE, AMAEE R
O ) iR TN A 42 1 ) EAH SR E RO 1 E

7/15



=, WA BITAFRERES

WO T (CEEEDOUR S F5) i B ATF A AT I DL T

(—) XFRIELHARMIIEMRE

A YA 3828 5 B ARV SE U O N AT DR 7 24
A (AR EERE) B AT SR EAT AR B AR 3055, i 4 ) e R

HENTMG, BABONEEINE NGRS, BAHF TS LL g e, £
VNI RN 5 N IR AN RS S YA

NORFF BT A mI RS, S A e T A
“— RTARIE BT AR RS

D PRUE BT 2 =] R 208 BN 53 ANE A U A\ 2] 0 et Ao lb FR AR B 3
H SSRGS, HASE A N3 6] AR AL 7 ORIIE b 17 2 =] 19
WA 55 N AN AU N A5 1 P LA Al SRR 407

(=D RIE BT ARG SR MOLi5mal. NFHREEHER R, Hizs
AR FARST AR N b v N AR R oAt Aol

T RTORIE BT A m W 55T

() PRAE BT A R SLARSL I 55 25 VR T], @ NL ST I 55 R S5 AR 2
W 55 BRI L

(=0 fRAE BT A RISZAERAT IR, AN N SR v Az i Hef Al
S —MRATIK

(=) PRIE LT A FHRIE AL B

(P PRAE T 22 ] RES AN A IV 55 P, ANV TP i 24 = i 98 < fat
FIREE .

(D PRIUE BT 2 =] B9 55 N 3 ANLE A o A\ A2 0 A Ao lb e
= KT LEWARIRL

8/15



PRUE_ETH A VA LA B FE NG BEGE MY, A or, e BB AN,
v N A2 ) B0 At AR b 22 TRIAS = AE LR VR TR B 1 9

IE S Y[ F /AT B e i YA
() fRIE BT AR A B2 E R,
(=) PRUEASE R A BT 2w 158 4 A 5877
fiv KF EH AR AL

TRUE_E T 2 "R IO R 8 m s 5177 NGt B DAR A S 1 1)
3 H ELE BT 35 ARV N R N B Heth ol 5 BT 2 =] A A AN vl
IR 5, FHGEZAT UL, TRRHZ I R L. BT A R SRS
SE, JBATILENREERET .

b A AR NAT 9 T O m S IR AR S ) R A R

ZRE, AMSSBRNA: AEFErE SN, SO NR AT 2K I

() XFREEFZFAE

BEAFFEE FE AN, SN R HI 4k il 55 5 BT~ = A
FEFNYZESr o JyfriE B A m KEAF/NOR G2 B S i w] R 3E
e, USR] TR H G T 7S

“UIv 5 HRU AR Z B ORFF N GV BRSO W55 0Mar, B 588, AN
SO R AR IS8 BE L AL 28 A4 28 DA ST B KR P AL

2. ARELWIE G, AR LT AR BB, RN A 2
) e Sz il (R At A MV R4S 55 T 2 =] T MY 55 A R KO SR R AR SR Rl A
wile, Hizdelss 5 b o m] B S M R FME 5E S, RDINC B A A =]k
FEFAFVFRTIRTSR &, LA AT B2 m] A a8 R, RO R SS e f iz it
WL & B A B Sk MR S dR ke BT w5 %5 S5 L2 AN HL A e
kg BT AR B2 AT, BRI A SR PR S b T A RIS Bk S Ly, B

9/15



i 23 71 BRI B BV T 07 S B e

3. A MR PR B M A 30 5 A S e i A Al
(20 T BTN S5 4 T P AT R S LR , 5 S R — P S5 070 2R AR,
AT IR 5%, R PR RUIR 5 10 5 2R R T 12, 4503 PR
R AR A AL 25

4y TR AR 1A A B AR A R

GRiE, AW AR SN, WO AR R 2R
.

(2) %TFRSFIIERBEZS RS

VAN, BN AT 2 6% R, RAELE JeI5e 5 M
.o

g RHRE 1T A 7 e/ AR 0 2 B T AE R TR 5 i A
XA 5, OO AR B P 1 th R

AR A 4 A A 4 M A ol R S 15 1T
NGEACIES

20 T TR Gy A R H A AE IR 5, i i A A e AT
TSI 5 A, HEHCIR Yt M. M. SO SO 26 ) B
s AT AR P R R S5 (i B> IBEA2 5 iR HE b S
i, ARUEKIAE ShH LA 24 o

3. (BRI EIS S AR A B L AR e R, R XA )
A A A SR AR 2

4y PR AR F 1A T B AR A R

GRiE, AW AR SN, WO AR R 2R
.

10/15



M. W AESEEEHRIBTER

(=) Kk 2 PARREEFTAREEWSFSHESN EHLAREEWSIEL
EXEER TR

Rl (CEAPIEIRE 1) B “BEAMEBREZELH, WWNEEER
K12 DA NS BT AR FE WS, B8O B A w FE 53T HOCR R
Xllo 5 EW AR R A R E, AW, AT oA T 8RB A 3
BV S HEAT PR, WSO ORI T 2w VR BRI S SR AT A
RIRERY, I K BAT 15 B4 HE 557

ZeRE, AMSSBURNA: AFFEE TN, SOW N R BT 2w S0
FEMSSHATHAR . R

(Z) FERK 12 ARSI EHARSEFARMFE~M ZHITHE.
&3 SASHABEGENTR, RETARABBLRERATHIEH TR

MWRYE CEAWIER G 1) Pide: “BEAMGTBBEZH, WHNRGER
K12 AWK B AR ST AR T ANL S BT IS SIF. BMAGE
SEAERITER, BT 2w S el B e B (0 B AL R o A AR BT W] SR
B0, AR 12 A W EBERIMRED, SR ™ R A SR A
RMEMIER, AKIE AT SCHEHERE P AN B e X557

G, AWK ARSI, OO AR ST A N A T
LA R AN ST A9F, SRR A XA B
e

() BETARMEES. BERSHEERASFETR

WRYE CEAWIER G Pide: “BEAMGTBREZH, WIHNRA S
b A A PUEE S s PUE BN G R, A AR 2 TR R
HE BN R PR AR & R B BRI NS . AR Bl 2wl sebrfs il
B b F AT S R v T BN G AT A YRR, WSO R A TR
A RVEREE A CRIE I EEK, RV AT AH L AERE 3 A5 B R L %% .7

11/15



A, AWM SR : AFFEE TN, AR R TEF S RIS,
FFEBTHSAEHT— R SUE BN G, R R A S S AR SR A N BT A ] &
REMTRLE JBAT 1 ZERRARE P AAS D4R 55 . B B iR sl AN, I &
HSBUTI A BT AR IEREF S mEEEN AR,

(M) x7TgEfRRIE 2 BEHIR A Rl AR R T A TR

MWRYE CEANIER G5 Pide: “BEAMGTHBBEZH, WHAMIEEKL
EH AR ERE T, AARYE LW AR SKPR DL, 752 R RERLAS ISR T 4 ]
PRI 23 7] B ICREAT B 20 WSO ARG P A 4T Sl VR el
ISR, MR EAT R SRR P A B R 557

ZRE, RSBy AR SN, ARRE (PEANRITIE
iR (b NRICAERESFEA) (R AR SRR (RIIRETRAC 5 Fr k5=
RN S, ATEORM. BT E RGP SO R RUE F R, % T
NENREEEH, BUH B, MEXREPPUREHSH IR AT, JF4l
BNF LRGN, X (AFRIERE) MK FGETHNEIT . EIRA R ERE AR
FAMRIEAR IR AE IR B P, S AN QR AN BTl 2w ERE AL € JEAT
T LB RREARE P AE B 55 ARREEE SN, BUW NS AT BE AT
Wy b7 22w IR 24 =) SRR AR AT A2 i

() 3 EHRRRAERTREATIMEEXETRIR TR

R CEABEIRE 1) #iFE: “BEARRE REBEZH, BUNEEX k-
[ERATE SR A N W A5 R S UK E: N i 3 B 2 3 el s AT M TN 2V -0 )
ETAREA A TSR BT A RO R, SOW R A SRR A R
FUE ER, ARIRJBAT AR SR HERE P AN S 488 557

gz, RSB ARFEE SN, BSIW N A BT 2w 580
BUA 5% RS AR B KRS I vl
(7%) & EH QRS LLBRFEAHR

R CEABEIRE 1) #i5E: “BEARRE REBEZH, BUENEEX k-

12/15



2 7] 7 ZLBOR AT BB TR 5 IR IR A LR, BURYE i 2
F] SRR G DL, 7 2 T 2w 3 LLBGR AT AR LR B 10, (SO N ORE 2 A SQTR T
ARSI IR 2K, ARVEBAT M I HERE Fr A{5E B 35k 557

ZeiE, AMSSBRNA: ARSI, SOW N R BT 2w S0
AT 73 LR EAT BRI

() Rzt L AR FSMALEHB TR

MWRYE CEANIER G Pide: “BEARAMGTBBEZH, WIANRAHAb
Xt b2 w55 AN LGSR A B RS B R AR TR 2 AR BT 2w SERRTE B
k- SN AN Sy IE A AR el N -2 DO EE - S AP N LR GRS PSP =N
IR SR IR 2K, ARVEBAT ML HERE P {5 B 35k 557

A, AWMSSBRNA: AT TN, Ehiam HAUEM AR R K
AT, WO NS )b 2w RO b 55 AT 2R 45 KA R i i -kl

I =B ARSRER

Sz, RSSO ARFEE SN, KRB R 2R
b A FD SR R A S R B A R A S .

7N W AR R E AR X SSRIBITIR AR

ZeRE, ARSI ARS8 A, RO REEHEDN SIEA
TeHAMLE 55, it W AAFAERIBAT HAB L) € SCH TS DL

+. REEFESE

ZREPTE, s, EARSE SN, W ARIEET 7 2L KRS
AN 55 5 WSO N\ 32 6 rp FEIE I A7 90 BT 2 "R BEATR A BIrA SR L i
B, IEATREBARBON AT 55, R AR, EFEx, #iFRis
MSLIEAE, ANFAEIE S 2 =] R BT A B 2 i il BEAH O RLE BTG 1 s SO NANAFAE
e BRI H BB AL RO A B SR T S E fR Bl
AEERE LT AR WO AAFAER BT HABZ)E LSS

13/15



QRIS

14/15



(R IESC, Iy B R A UE TR ARCB DR A7 A BR A 7] 58 TR YT 2 5l
FEfeal CERRGAK ZELIE B RN sl A B 47 IR~ 7] 22 2025 FR4F EEFF 42

BESEN) 2B 7D

W 55 il TP -

FIMEL IR

I BB B A IR 2 AR B DR A A PR )

F A H

15/15



	声  明
	目  录
	释  义
	一、关于本次要约收购情况概述
	二、收购人与被收购公司依法规范运作情况
	三、收购人履行公开承诺的情况
	（一）关于保证上市公司独立性的承诺
	（二）关于避免同业竞争的承诺
	（三）关于减少和规范关联交易的承诺

	四、收购人落实后续计划的情况
	（一）未来12个月内改变上市公司主营业务或者对上市公司主营业务作出重大调整的计划
	（二）在未来12个月内拟对上市公司或其子公司的资产和业务进行出售、合并、与他人合资或合作的计划，或上
	（三）对上市公司现任董事、监事及高级管理人员的调整计划
	（四）对可能阻碍收购上市公司控制权的公司章程条款进行修改的计划
	（五）对上市公司现有员工聘用计划作重大变动的计划
	（六）对上市公司分红政策调整的计划
	（七）其他对上市公司业务和组织结构有重大影响的计划

	五、提供担保或借款
	六、收购中约定的其他义务的履行情况
	七、持续督导总结

