e 603271 UK KAFH  EWHR: BEERS T

6) YONGJIE

KIRFTM BRI BIR LA
B RKA~ME
SCHE R IR S B

i N7 0r 5% [ [
@ MG XM NEIRAE

DONGXING SECURITIES CO,,LTD.

—OZNNENA



EHABIERH

Anw S mHE N ROREAIR S B A A RS A8 %,
FFRSAIR A5 1 BB A TR PRI B SR AR H AT N TR Do AR . AR
HOR B AL AIAZ Gyt 7 B AR R, R AR K58 A e (K45
EAMAEREBGC K W PO B BN, IR TP S B RIS TR
AN e B L A PHAR N VA DTAE

AIRAT AT R FB T IR A IRAL Sy 2 I B A (R ATAT R sl L, S AR
XA 2% ) JI 22 (KB B 8 WA (1 5 S P A W B PR o AT A0 5 2 A FR) 7 W] 45
Josi B2 B AN SIE AR

WAE GEZFE) SEASGEE RS, ARG El)n, ARraE
ezt AL T A 7] BAT 0050 Al S | BUR B XS 8 AT ot 5058
HASAMR BAAEAEMTSER], NEWE CBERLL A . St
b o

Aoy AR BB BT R AR 10 H IR AUCA 1] 2 AR PR AT SRA IR AT 5y 1) 512
SO0, BEBEEWER TR 2 A5 B, IR BEA AW GRASHAT R AT R 2
H LB ISR (%) (BITHD) 430,



7 =1 1 2
= 53 P 3
= 5
B RRTEMIR ..o 6
L RIRAE G TR 6
T RIS 8
B ARZGMREEBMERES ... 10
— ARG CARBATI RS HRT 10
T RIRAE G W BAT MRS SR 10
BT AR G BIEREE D . oo e 11
SR 7110 S 11 U 11
T BRI ST 11
S AR RATEEEIL 11

BT RRL 5 LA RERE O LT ERE R RS FAEER ... 18
BHY RAHGNESR. BFE. REEEANRKEREILEHARARA R

31312 0= 14
AT EHARIRES AR ER ..o 15
LA AR AR BAITIED .o e 16

— o AU B AT DL o e 16
T MR BAT IS 16
BT ARZGWEEETRERERERE ..o 17
BT P RTERRZ G LERIRENERERR ...l 18
e YA - L = 18
L VERRE L 18
f o e & -y 20






AR, BRAES AU, PRI EA W X

KAFHM . Al AR
Al b A

IKASHA BB AR AT PR 2 ]

AN

Rt (FER BlARAF. BRI (B
B AR 22 7

PRIV B

BRFT R (BRI ST RAF 100%H BE 75
CELD B0l AT R 2\ 95%) AL

RIRZE G

TS BRI 43 A PR 2 ] LA S AT B 4 5 3 % R 7
e, R AT R SR T 4R Y 100% B BORT SR T 5T B
11 95% 1AL

BRI L AR
)i

BRI (PED BRARAR

AT IR R

BRI (RERD) AR

BRI R

BRI (R Bk A RAR

I

o~ BB AT & F I (Share Purchase
Agreement ) (JRAUIEEIBO KK s PR

Lo

AIRAT Sy B AL b A J) BRI AS S i o 0 FE (1) 52k
HRL T 2R BB 100 (2) 3ZikBARF Bl
95% I BUXAf

IR

1 e B AT S A YT e TR AT N R A 56 T
(RN, S LA P S A AR 1238 YT 5 A
AR H R AT S0 N TR B R AT . sz il
FEAEZ H AR R ATZAE RN A, 0 38 ] 2 1 AL
(1) 2 iy Bl — YO AT 1 98 70 St B T BIEE &

IRAFEIB

WL KA AT BR 22 7]

RS EARE A
HOR B KA 5 45

TRASFREHB AR A FR 2> ) FE K B8 7 W A 45

b7 55 st ) IRAUEZF B A PR A 7

P eI [ AT CBUMD 5P
BROCPEAG L PRSP BOCTE P VA AT BR 22 7

PN KAELUINF P CRppR il &1k
(AR TERE) CRASB BB AR AT PR 22 7] F )
(ONEEF) Ch A N RIS 2 F]RD
CUEZ#%) (G PNEP L ES TR 227 )

(A PP (T /R A S #IpK)
CUEZF RATIE M INED (T FIIE TR R AT M B ARi)
2 By (ISR AT 5 B Bt R )
P E N IKASHA BB A A PR R B AR 2%
£ RN IKASFR BB AR A PR 7] S oy
JGs JITC ErARgEalse b, IR AR MG, ARMJIIE

5




—\ KRR 57 =ik
(—) AERBE

AIRAE 5y J5 500 i o w) DAL g SO 05 SO SR 7 T 2 1 By 100% A
ANBRE T 58 Bl 95%IBEAL . A 58 i), BRAH T i 2 B Iy S R e B il ol |
[EPAEE G SR/

(Z) XA

AR Gy T7 R e [, BHEEFT R CRED St RAE .
(2) ZHH

AIRAE Gy IR ) A B 2 T 28 52 K 100% AR BLA} 72 7 Ll 95% B AN o
(M) ZHEMRMFIZZ Z M

O F) B HAT AL T R 55 )b 55 B RS (¥ 3 0 DAl A D S S AL A LR S b (1
Pa) R AT R T PR A o RV A R b, AR ZREHIE T
PRI A T ARG DL BB AT, . BRI % B, Akl fiek
SRR, SR HRr e mimte. segr i iR A E IR AT Dy i

AR I TTPP AL L RPN R, APPSR 587 Bt ik DAl 8 RAE AR
AR A AR VPG S . R VPG REMER 2025 4 12 H 31 H, BRI
7 B2 H R VS U E 92, 216. 53 Ji T BRFT e B I & S PR A
63, 806. 38 J1 JCo

22 5 Gyt Ui e i« SEAHVE U R VR I 0 S E AT Sy A 0 ) A AR T
8,600 J7 370 8,900 J5 SIc I N g8t (& P il 25 i A 31 H ad HIVE R 4
o

(B) AEKRBESZMTRHE

o

AIRA Gy I 7 RS, AN SRAT IRy o DR okl BAT e <y JFIADE

6



A AR R S BT RS B4

HARGY Jg DU IS4 -

1. 28 128 WiAhR. WK Arz HGH 2 AN TAER W, 6087 3541
24 10, 000, 000 £ TGHIEEE A R MEL4: (B 70, 000, 000 JG).

2. W2, WATIRE TG, SUBIE T IRAR S B E TR B AR 2
HikE 3 AN TAEH N, W77 10 8 K P SEATAH 2 T RO A 30%F11 R 28— 2B 415K
SRR, RISEE T 42, 500, 000 ETCM AR BRI Rk 1. 2 BFRA “Hft
BT,

3. W3 FIRME TR WU T7 TLE T R H RS AR S H T 2> 1
ANTAEH, SIS CERRR “RIRREEE: () W77 LR T B
& 1) I T P SRR > T IREBO i T0% (1 4%, BIAEAE T 122, 500, 000 7T A
ROMIAKI. (i) WU 77 8 LA B i I < 6 2K o) A i ST 45 1 I R A 8
v A R T AR RS AR O ARG A PR, B 61, 200, 000 SETT

4, A AR A TT T I R R S R R R AN T H S
2ATAEH, SO T Kt e A I AN (e A Aan D, Horp B g ] H By
AL FIRERF WA A o WD T FE M B B AN GBS i 2 A TTARE H N, MR 23
Ko DU B B o M K P SAST b AR A ot

(7%) HREYFE =3 E

FEI A BB B E I SE R A AT 45K (5 4. 1 45300 Tirde b, aZHIN T
PIAT G R 2 AE R0 A2 2 H R o 1 (5) AN AR H B4 10 I CIE IR a]) #E4T, 20
J7 A5 T2 58 (K FAR I ] o

AR SC, BT RTEFFRIN, AEARTE O & (BLRE ITAT G oA 1 ELbi a2 11
), BrAF HE 2= A 718 RATIR ™ © AL B 4 i BBO 4 bt AR A2 &1
FFF R B, A5 AT FIANFREAT

MRAE BRI BRI LI E 1 7. 9 (a) e ak——2ZE e AR AL 2 TR 2 b R 45 e
PRI RUTHIAIFIRIE, ARG, BRI 2.3 (e) 4, AL €
A 7 i S R W 3 TR 5 i AR R AR A AU WO g AR s AR 2
7.9 Z W VR 7 SO SR T8 B0 ARSI o

FEME ™ IR BSOS A AT R BRSO R WOl A RO (e 1

7



AT R ST FAR S A I8 % M Wb DS0ORE 12 55 < M I P R T80Tt 5 7
5o, Al el o JEAT HAEAS 7. 9 (a) 46300 RSO 55

A B R R R A R AN A2 A WSO IR IR AR SR 7. 9 () 6 AT AR
(o<l WSO g T U B S AS R 220 ELR SO 2 AR i IARA T IR ™

B 7.90b) AR ME RSB MG, & fse T
T 2L AR AU A AT B T AR R I O B AT s S AR AT I R )
AAERE B, AR ICTT LA PR1% 558 R S MR SC IS ™ FRRETBOT ST 2R
W55 E AT IR o

(£) TEHmmEH

PRI A FAER N R T P A . CRARRGER AR B Iy .
AR I A A BB I 24 5 HEAT 70 i o

v RRZ G

(=) &K

R3Z

SR EREEH

R LW AT bRR AT 2025 SEREL I 55 5t , AR Sk E) (R
AU IINED WU R ™ B bR, FARISES L N &R

A7 JI0

sH | nem | W AWEE | RPWEOER [,
BRI ERER | 60, 105. 40 168, 986. 15 103, 055. 85 419, 902. 79
BRI R 62, 202. 10 76, 619. 03 62, 202. 10 153, 693. 02
E=a7 122, 307. 50 245, 605. 18 165, 257. 95 573, 595. 81

Wi H AL 5 &5 - Jaas Yl B B
NS / 502, 922. 21 292, 379. 89 964, 106. 09
iy b / 48. 84% 56. 52% 59. 50%
TE e AT D M AR S 2 5 (T AR AR 7 v LAREME HVE AR B, 5 28 SO S 4% 1y

UL A 3 I R4 51

W BRI, 2025 AERE, BRI R BT BB f BT A WA N AR R
EEAI 35 T 50%,  ELEERE 5,000 J7 76, AIRAE 5y ik 3] (EAE BIMNE) HE I
FORBE A bRUE, KR T A A EK R e AL



(Z2) KRZ S KIRIZ 5

WA (B2 L) SEARSCRLE . AIRAE S A Sy it J5 AN+ Bl 2 = )
RIKTT o R, AIRA o AR RIRAL 57 o
(Z) KRZBAIHRER L™

P71 TP W AR ol /R0 s ol e M 7S ol I DAND/SRY 5 e &
%0 fdl 36 N, AFVSEBMERIBUR AT . AR S 58 mn, Elis
A R AR S PR TR A AN 2 A 25U o AIRAZ D A 7 B ml A
RAARE, AR CEAE R ME) B+ =5 MEEA L.



L d

BT KXZGHIRRIIZMERIIER

—\ KRXZEBEEITRIRRFIEHIZRF

WEAMEREFL, KR Y CEEAT PR KA

1. 2026 4 1 H 23 H, WA CHIFE I mEFHSHE T ks il#H 368
AR IRAE Sy P2 BAH G ZE

2. 2026 fF 3 H 23 H, AR S CBAFE KT I E LR (8 E %
S ZE W A AN St P A g ), E R AT LS A

3. 2026 4F 4 17T H, Liian CHTFE Im#EHS 5 T IRk I Gl
1 R TORAFTA BB A B2 w) FE B 77 I Sl i 15 (HE58) > S A 2
%) FERIRAZ DR ILEE

4, 2026 -6 11 H, EilianlcdFF 2026 45— kimi A<y, #HG8
I CRT GRAFEE A A PR A R R T ISt (%)) (TR K&
FH SR ERD) SRR G RS

5. WERAMEREZH, KRS DA G T AR RGE T .

.\ KRXBEFEITRVIRRFIEHIZF

A FREE H, AR 5y 1K 9 AT 4 v P o JEA T )t 3 S i LR
P, ANEAE A 1 5 AT 1R R SR A R

10



B=T KRR ZHHIEREFI

—\ IR~ RE LRI R

HEARE PEFH, Wi A w AR 5 el LA Sl T48. 205
SERJE K ASHIM AT BB T 0 28 B2 By 100% ¥ A K BURL 7 7 B 1L 95% FIJBEA,
BB e g 5 R SRR T v B L R AR A IR B 7 7

.\ REFNTIER

>

II§

BRI PEEH, B m CARYEAS 5 Ui 258 1 S A 8 E 1)
ST BA R AR

2026 4% 1 H 28 H, KANHA T A IRAE 5y 1 JBA W e i 5055 L0 5
LU A 58 ) B 7 S T 88— 2B IS NI 7, 000 3 76 (A5E 267G 1, 000. 00
JIT6)s

2026 4 6 J1 12 H, KB A& HEAIKAE 25 1 A 3 S5 i i A Hob
ALY 5E , DAASSE TR )5 ) TPO SEAE 58 <5 A AT B8 <l HHE 5 AN 15 28
AN R T 28, 849. 85 56 (BE{HEIC 4, 250. 00 J3I6).

2026 4 6 JJ 15 H, KB A A IRAE 5y 1 JRASSCE B i35 in i8S HAb
ALY E SRR IR E 56 (5 T A IR R D, LA
& J5 1) TPO SRR BT K AT Bt < ) tH R 7 S04 T AN IR T 14, 609. 22 J77C. LA
AT IF 0 DF 3w A T SCAT T R AR N 110, 000. 00 JTot, A AR
124, 609. 22 Ji 76 (5#{H 27T 18, 370. 00 J170).

WA EHEEH, An e A AR M& 160, 459. 07 1T
(Z5{E3E T 23, 620. 00 370, RIBURLT 5028 2 By R 8, 600 J1 37T, AR T
o B L BN 3K 8, 900 J7 56 TCRIFRUT H A U7 A A RE I H WAL 5 40 A 6, 120 J5 5%
780, HH I B %4 247, 369, 710. 00 Jo AR M A8 F A8 T H i 1) TPO 354k
BE4 257, 221, 000. 00 JL AT AL HARAT IFIB BT 1, 100, 000, 000 JT AR .

AR A TR A Ty 1) 1 BT I B LS5 B e S A e b i i 2 58, RARH AT
2026 4 1 H 1 H % 2026 4 5 JJ 31 H AR50 H & i BV IE R & ORI T

[202610011007512 5, HAE T =4 FIAERF I H a5 0 %k 53, 762, 493. 94 TG,
11

9N



KHEH AT 2026 4F 1 F 1 H% 2026 456 H 22 H (AEHIHD #%eIl H e 4y 8
TR SAF RS (KI5 [2026]10011007513 5 ), H B 7 =54 FRORR A T01 L AC 25 47
ik 58, 106, 443. 75 2£ TG

T W e 5 1 W 7 AR [E] 3, 093, 556. 25 2270,  HAAIR [H] 445 LK 4
B R 2026 4F 6 J1 1 H A 2026 47 6 J] 22 FAERR 50 H s 4 B LE R i A
S BRIR B2 N R A8k v

=\ IEFRITEIERER

ARIRAE G AN FAETF RAT E WL AR L

12



ET AR5 EHEME X EBRE RS LR =R
1V AE Eﬁ?’_%#

MR b7 2 W (45 R LA R S AR IRAL S (AR DRSO, AR A6
H S FEASIRAT Zy (R et R, BT A W) S AR AT 53 JEAT T AHRAT B30 3055
FEE AR SVE AR LN EER, AAEAEAH RSBt D0 5 R 90 i (045 S A A2 K2 57
I 1 o

13



EHT XHTFHWEEF. BF. SREEARHER
BN EAMEXARRERER

HWEARE PEEFH, ARNAF CeMaES. M. mgUE A RSt T
B Buk7en, A RARERS, AR FS, A RKESR, B8

PR
IS RBETREEY BATREL
g 25 [H 1 SR T
PRz o [ 4 T

14




EANT EHAREE SR EIGIMNERIER

BEAMEPEFH, AU LR, R4 Bl AT Ba. %7 )
SEBRPERI BHA ORI N AR S M S BRSO, AAAE T 2 7] S i B
SRS BHE RIS TE -

15



FET HXMURAIGHREITIER

— HAXBILHEITER

RPA Gy R, BT A R S ARAE G0 J7 25T T IO i8035 sl S H
TR AHSCEM) BB N R OAE GRAVFR BB A A PR 22 7 51K %E ™ W K4k
TP (EED BTRDY h#Es, Bl bR cgedz, Bl n e 7
RBRIRIBE 7 (K13 7 5B o AN RAT By MR 5 44 [ 3R Bin UK 240 5 LEAE JBA T AR R 355
A I S WM B2 7 FR R 1O o

—\ ExFENEITER

AIRA Gy RE T, A Gy MRS T AR A [ LB AR BAE GRAHTAEHBA
A RN FERBE W SARE 1 (5D UETHD) s . BB S 1%
FH, AR GRS TTRINER JEAT AR, AR A AR AR I o

16



N
Y4

FI\T KXZHHEESHRE X

R CEARE 1) OBBURIE ML) FARSGERE ., ERIE, B AR
BEEH, AR L WATU R R eL S 702

Ly ARRAZ Gy AR T3 1w s QR B JBAT A IRAZ Tyl I RIAR SR s AT 0

2+ BT FIARGEAH ORI ANE I . A SOPF I BERAN IR AT 2 Fr L AT (5
B PEE X455 g Ko

£ b, AEAH RS 5 4 FEOH 25 28 R AR S B BURME H AR AH SR AR S8 A JBA T 2% HL X
FITEOL T s AR Sy AN IR Ja ST (17 BEASAEAE A R XU A S P B A

17



FENT FANBXTRRZZEIENSLMEE

W

—\ BRI SR E R

ARAZ 5y (A SL IV 55 BT i) DA -

L. ARG LR S CATNE) GIEFRE) (CEAEBIpE) AR
ESSNINEE

2 ARAT Gy IIAR KB 70 P SRR AR OG0 LRI AR S S T4, K
B CA% A 5 WL 5 F5dt S By iy s A8 o X 5 MR JEAT 1 KA 22
) B AT 5 7R A WA (R 3L 55

3 WEARAT I ILH, AIRA 5 IR P AMFAERIO L PRt Dl
T4 AR A7 AR R 227 I DL o

N NSV AN A RS ISV ® RV AL EPS N SN/ S 62 DN
AR

5y AEARIRA By Séitid e, EAR AT R, RKE BT AR5 4.
DI BRPEH N B ORI A RS B, B b 2 w1 D S B N R ORIk
N PR LRI TS IE -

6. HEAZAET B R, ARG KR IR BT S e,
Aoy 35 T AMFAEIE SN LI BIAT a5 A8 50 45 T BIE & JBAT MO, AP AEE
JAHD AT BTG TE o

Ty FEAIRAZ 5y 35 T3 V)L JEAT AR ISR AR Vi (A F, AR By v it 5
R S I p BEANAFAE ST R

=\ EEmPEENR

ARIRAZ Hy (WA ) A -

1. RIRA 5 CALJBAT T I B S HEE B0 AR 5E AR R 4%
PEEWAL, AHIRAZ 5 25 AT B JEAH GAEHE S A IR AL 5 o

2 ARAT Gy AR KB 70 PSRRI AR OG0 LRI AR S S T 48, K

18



BN CA% A 5 P 52 F 3t SAAZ By i o

3 AR oy IS L RE P AFAEAN DR SE B 1 DL MU AT e 5 R AT AR B 22 57
IR ERI

Ay BRI A O EAROWAHOCE S IR S g BN I 2

5y FEAIRAZ Gy S RE Ty, RAAE LW AR TG, B bl N sl
SRR NARE VRS SO0, R A A B 22 =] o 92 e 2 N B ORI N S 1640
RIITETE -

6+ AIRAC 5 A 7 IR 15 JEAT CR8F 1A IS (R B8 I SRR 75 45 )
Ak (VAR U, AN AE S S AR R ISR AR R I

Ty FEAIRAZ 5335 T3 V) JEAT AR WIS R AR Vi (5 F, AR By v it S
[ J T BEANAE A SRR IR A R0

19



BT FEXH

— FEXH

) CORGAETF B3 A B 22 7 50 F 7R AOFT A R B 43 A B 22 =) R 987 I K
S 7 DR A LI 55 i) % A L)

(= CERE CHUMD TR 55 B o+ K ASB A R HB A7 PR 2 7] FR 587 )
SO AE A LA

(=D bR BT 1 AR SGUE I SCAF

—. &S

FBEE IR N A b A B A PR DG A% A A
N AAFR: TRASEEEHB A AT PR 2 )

PPk WA BTN TR X 7 4R 8% 1999 5
RN Ut

PCARHLIE: 0571-82986562

AFMEEL: 0571-82986562

20



(ARBTCIESL, hy ORASHAT B A PR 2> ) F KT8 77 W S St Ddie 5 15 ) 2

i 5 )

IRAH BB A PR 2 ]
2026 4F 6 H 22 H

21



	上市公司声明
	目录
	释义
	一、本次交易方案概述
	（一）方案概述
	（二）交易对方
	（三）交易标的
	（四）交易定价原则和交易价格
	（五）资金来源与支付安排
	（六）标的资产交割
	（七）过渡期损益安排

	二、本次交易的性质
	（一）本次交易构成重大资产重组
	（二）本次交易不构成关联交易
	（三）本次交易不构成重组上市


	第二节 本次交易的决策过程和审批情况
	一、本次交易已经履行的决策和审批程序
	二、本次交易尚需履行的决策和审批程序

	第三节 本次交易的实施情况
	一、标的资产交割及过户
	二、交易对价支付情况
	三、证券发行登记情况

	第四节 本次交易实施相关实际情况与此前披露的信息是否存在差异
	第五节 交易标的董事、监事、高级管理人员的更换情况及其他相关人员的调整情况
	第六节 上市公司资金占用及对外担保情况
	第七节 相关协议及承诺的履行情况
	一、相关协议的履行情况
	二、相关承诺的履行情况

	第八节 本次交易的后续事项的合规性及风险
	第九节 中介机构关于本次交易实施过程的结论性意见
	一、独立财务顾问意见
	二、法律顾问意见

	第十节 备查文件
	一、备查文件
	二、备查地点


