REUZFRINBIRAE
X TR & FRR R E R D BRAE]
RITRDEELEEZ=HEERERSE XK S
SEHE Az

MM S EiEESR

I8 370 55 5 [e]
KEIEFRHBIRAE

MINSHENG SECURITIES CO.,LTD.

—O—Hx%F+A



i

RAUETFIAT A PR AR CEURTRIRR “ AL S50 7D 4552 0 G 2R 2l
R AIRAT (IR “ARMZNL7. “ EHasa”) K&, RN
AR IRAT B W K58 77 I S SR M E B e BRI A oy (RARTIAR “AIRAE 5 ™)
RIARALIVE S5 B o ARYE CAFRED GIEZFED) A R o] BoR 5 A #
) SR EEIIIA RME, FIGETRAT ML 2 N BOME S5 bR e L TEERTE, AE R
A BIRUR DTIAS S, AL S5 R cead B A AL R T BT ARIAR
A2 Gy S it 75 DL B A ST 55 POt 1P A A AL

AN ST 55 IO 1) %ok AR U AZ oy SI ot 17 DL I L BR B ST 55 O ) A 25 5 L 44
Yo L AT BRI B AR R A T R AL BERE, H 5 5 IR AR ST I 55 ]
ORAE, PSR i 9 H FL AR ST 55 I i) A2 2 758 DL Pt 3 ) P 3 SO AR R S
HER . SR K, AFEAEE KSR, BROICEREGR SRR, JFR RS
AERAVE . TEREVERN A 1 5T

ASPRL I 55 0T 17 A% 5 55 AL AN BOR ZR IR 25 M AR AT 150 B 3L, B0 AR A
T ST F 55 T A2 2 DL A A b PO A AT 5 B8 R SR 7 A XA S KRS » A I 55 st
] AR AT BTAE

AR LIV 55 O3 1) R 22 BRAR B ABAT A0 LA BN NS AR AR AR N7 I 55 st
I A% B R L TP B B A5 SSRGS AR T L P i o P s 0 B o A ST D 55 Jot ) 2
TP DN IR 2R I 24 b R AT -5 AR IRAZ 3 A SR IR S 43



T B e e 2
FE St 4
o IRIREE TIREIR oo 5
() RUEZ G IFEARTE DL oo 5
QD I NG Yal ¥ 71 11 = /] SO 5
(=) RATIHE B AT R oo 6
QL DI 2 < OO 7
(F) KRR GRIRERBEFZE L oo 8
(XD RIS GRGRIRIRAL Ty AFAETE LT e, 8
T AR D B AT HIRE T oo 9
R N a7 1 9 N 0 OO 11
() RATAR T ST P I SE TG DL, 11
() BEERER G AT oo 11
(2 JEBEFT i 12
MU, ARIRAE GRS B IR B oo 14
T . B SPE A RGN AR EAE 14

Ny EAS AT, REKRE LT AT e B L b f B AR
RIKN GRS, BT 27 s braz il N L H ORI SR AR R (15 12

............................................................................................................................... 15
B AR B BATIE D oo 16
(=) AR BATE I oo 16
() MR BAT D e 16
NS ST S R ZE TR T Mo 17



B X

AR, BRASCAIE, AR, AAREORTE BAT IR i

Nl /A NI 2T AN

P 18 | 10S Am s A TR A |
FREIAR. ZRZl & | RESZ 55 25 AT PR E AT A A
bRA e & | %2 BT AR I 2 25l 52.1061% 1 B AL
& o B B | B A R S A Al CH RO
A & | VU ORRE A IR AT, SR R R B
HIRAR
Zzaibal 18| A E B SR
DAEL IR ‘ .
giﬁ%®” e e
PR Y | ks A T % 45
HiFHH. PRI & | hRBLHITES T CRREE SO
IR AN P & | Aot h R AL P R4 AT B ST A
e [ IF s 2 ¢ | hEES GBS ERRS
TRAS & | FYIRES:AE 5 B
(AT S| (R N R ATE 2 A )
GIF%3) & | (R N AL AEE )
(R 4R T 0 ) & | (AR E AR B ARSI
CETRmY e | GRYINEHR S FEZE i)
ZRURZA b ] R S T 5 S B R 5 B A Pk Al O
AT RRERHE | BRA Pk TG A A B A PR 2 30 AT P 00 0 S L 5
P E T B T2 52.1061% AL R AR 40 2 A A T AT I
AN 4, SRR & AEN 8,000 7T
W 4% 0 25 M A P A B ) 5 Fh i B 15 5 B el
CRAT B W S 5 722 s RS CHIRAK) RIS A bR B 0
B T BRATEBN R G IR AR TR 2 5 R AT T I
S LS )
QI ZEHME | R 2 M T BB TR R R AT IR A T S 7 2 Il
1 A
M BV
AT " CUR & 2510 25 Ml 4 L I A R 23 71 5 48 2 2 IR A D B
T
= gﬁ A
zﬁﬁi& e W & | 2013 FFF. 2014 4EFE A 2015 4F 1-6 A
‘ SRS A VAT 5 TR 0 8 P2 AT AR A T34 52 11
—_— .
WEREH h HEH, HI20144E12 H31H
JE. TG & | ARt Jigt

4



(—) KRR HRFELRRE R

1. RATRAR W SE B 7=

201544 H 21 H, A" S5HFH. SREWMHZHMEET CRITKRG
WGPy, DARAT R 7 2, DS s iE . B BRI R B A A T R
Az 7 2k 52. 106 1%L

2 RITRIBFREERE

NIRE AR G BEG BR MR F AR AT RATIR G SRR ER &4
it 8,000 Jjyt. HEEREKH T RMZNEHMEEETE . A5 S H
KIS B AL 2%, R4 R AR WD R EN 5 4, AR AR )
(5 G

(2 BRZGRHIEN

AURAE G HIRRI 72 N 7 5a 245 52. 106 1%HI AL AL SR FH YR 283240
PP B 2 o 2 A I AR R AT VA, S SR UG AT S SR E v =
AN AR RS M E PP S50 . DL 2014 4F 12 5 31 HONPH3HER, =
To 2L A AL RS (VTS 15 145, 010. 10 J376, Bz izl 2014 4E 12 A 31
HZ 8 33577 21, 994. 09 J3 7oA A 559. 31%.

MR CRAT B MG SE B =0 30), RN A Gyt 7 LA = FE 4 R 2014
12 H 31 e ik ek 85 RN F B E M S HWIE, I5EE & = 2k 55k
DUICR FERT St ARAHGE )55 K R € AR RS By Ik« SWRHiE, =il
52. 1061%BALIEN Y 75, 032. 8141 JI TG 1538 Z3 0 J7 # AR ) 2= 5o 24 B AL )

YEM B LI T
RARLHRBES | FEALER o) JECAR &5 b Zateth (FiTe)
FH < 1 11,313,667 36.8283% 53,032.8141
B 2,133,333 6.9444% 10,000.00
Az 2,560,000 8.3333% 12,000.00
& it 16,007,000 52.1061% 75,032.8141




(=) RITME R RATHE

1. Betn RATH#%

1R CEAEPINE) BT T BT A RSB = AR ATk
AMHETTTHZSEME 90%. TS M A ICRAT B T 3K 537 1 2 2> il
At HAET 20 N2 5 H 60 NS5 Halds 120 N2 5 H A RIS 23tz —.

RYE Bk, ARHE T AR BN ARZ DL, b AN R s 5L
Dy (RIS S 7 R W RE AR AT A3 T S 55 7 R R AT A% R S
FEUEH AT 120 AN32 5 H A RIBERRZ GIIMERSZ A, FEUSEM I 90%1E A K
TR IR A

ARUCRAT WA W ST 5% 72 1) e AN B E H O A F) 58 = Jm B 2 538 IR il
ANEH, B EAEH AT 120 N3 5 H B IR S 2R 5 I EEAE 5 ¥ 19. 203 J6/
B, LAZZSHAN ) 90%VE N RAT M 3R, e RATIMAE 9 17. 29 76/ .

[ R 15 B SR B (M R AT A 4 i A RIIESR R AT B 000
CEMARAEA T RAT B S St I ) SEAH R E , RATNRE AT 52 M 2 vtk H
i 20 25 H A B RS S ) 90%. ARGEERER SR EMEMEN A
F S JRE RS \R S BRILA S B, @M AT 20 N385 HIREERE 53
22,205 7T/, LLZZEMNI 90%1E A RATINFE KI2EAL, e SRR ER &
IRAT %A 20 J6/ M2

A RATIIE A m AR R HEHE.

2015 4E 3 H 18 H, HilZ5LHIT 2014 SEEFER A KRS, HUGED 74 10
JBEUR 1. 50 ST G IR L T 5. 2015 48 5 H 156 H, Hizhlseis 7 Bk A
IR, BRAREH N 2015 45 H 15 Ho RRZDIRER R EE, Ak
RAT AR W S B2~ (R RAT A A RSy 17. 14 J0/ s RATI SR ER &
A& FH LI EE Dy 19. 85 6/

2. BB RATHE

WRAE CRAT AR W LB = Wil 5 I ARIRAE Zy %t 5 AT I B i A K
N

AT =558 Gy W 7 e AL BT REAR 1K) 2 ) ALV 22 G A A -+ RAT AN

s Bk A S RAT R NSRRI RS AR N,

6



U5 25 AN EUBURR S . AT RO SRR LURAT IS IR T A2 S A (28R 73, 28 o % s
Al BT RRT o
eVT S, ARG MY 1) % 58 5 R T AT B A B AR S DL R -

s 5T PHERITRGEE U8
1 HH P 1 30,940,965
2 B B 5,834,305
3 HAZ T A 7,001,166
& i 43,776,436

KRR G, WEERET LN 8, 000 J37T, M A RS 5 M KR
SR AL G RS 100%. FEIEI RS S 19. 85 Jo/ I RAT IS TS, 1R E IR
TRAEERAT et IR 4, 030, 226 i,

5

\7

() Ba8iE

MRAE CRAT B W S8 B KA SRTT AR, AR 5 A8 6t T3 1) e
AU W 2 HERR L s -

Lo HSP IR AW 1 2R 20 e 3 R BR B 300 36 S B 2k i ok
Tty Lz HiRS . WAIRAZ 5 5e a6 A H A~ mIERESE 20 325 H
W AR T NI O AT A > BB AR By e a6 A H IR 24 =) ISR I A
TANE AR BAT O, PR A A R A URAE 53 DA 1 PB4 (R B8 380 I Bl A K &2
e H

2 B B AT I 2R R 25 M B A I BR B 3010 36 A, B 2RI Z6ll )
FATIRAR Bl Bl AR 5 5e i) 6 N H A~ sl R ES: 20 32 5 H
HISEL IR T A A A B AT BEE AIRAE 5 52 iR 6 S H IR 2 =] e 2
R T INE B AAT O, 5 IR A O DR A IR S 0 T A B 6 RO B8 0 B Bl 3
Kzb6MH.

3 FAZHA A IAS I AR I i O RS D8 12 A H - B ARk e
FATIE M LT 2 HkR 5

4. R NI AR EGML I I PR B 1109 36 S H L, B ARGk H ok
et iz HRS.

ARG G KA, 385077 T ANV L e P IReA S IR D G 15 1 2

7



Fl ey, RRGESY EIRLAE, (E N2 5 B A B 0 B9 R AR B2 1 40
BIR»  JU32% 08 0 BB B 0 PR 42 AR 2R I E 4T

() FRZGHBRERE-EA

MRIEZ S R L = Mk & 2014 4F 12 H 31 H 1 2014 4E R[4
K, ARIRAE G M 45 Le gl B

Bfr: Jigt
mH =B B B

RN 139,335.39 75,102.19 116,895.80
=l 24,264.03 20,497.99 21,772.10
W S 2 o 2 IR AL L 451 52.1061% 52.1061% 52.1061%
PARTEZIN | 4D Bk 75,032.8141 75,032.8141
SR\ LA
§§%$§$$§$%ZEQ 53.85% 27.29% 64.19%

I BRI, ARG, BRI A S ks N 75, 032. 8141 FiT6, AR
PRZGMY 2014 FE22 8 T & IR IV 55 100 VIR B 7 BV AU B8 7 1 1 B4 2203 ) 50%
CAE, R4 CEAEEINE) BHE, AR S BT~ F] EAG ™ E4.

ON) BRZGHRKRIRZ 57, AR A S LT

ARIRAZ 5y %6t T3 BT SE A N ARG ML R SE BRI, & s A kN 2 22
FARWEN S = 5e 2 e AT 53 T, SERRR R BT SEAE, BRI ASIRAE 5
FIRIRAL S o 3 A FE LRI E LM G UWER, AR HEHEH 0 RS
[AIEER R R B R R RAIRE AN RN, SR BB bR
o

NE BT RK, SERR AR G R A IR G IRA 2 A 7] 5L bR
RN R AN . ARIRIE G A it 7e Bl



= FREZGBITHIERF

RPN R T AR 5 CIBAT IR P U

1. 2014 £ 12 A 3 H, EWAR BB mERRE LR, #ilad
T AKRT DA BERIRAT A KB~ H I G, EHEFEEA A EAEA
AT A W S5 7 (R S T

2. 2015 4F 3 H 29 H, ®EZHMBRARRSMH i, R AR =
2yl 8. 3333%HI BB ik 2 AR 2

3. 2015 4F 4 H 10 H, &HEMHATESSUNMH RE, FEEHA
(1) 2 5 2401 6. 9444% ) B A Lk 25 ZR i 24 M1

4, 2015 4 4 H 13 H, mwZpl & EWIBREZs) k. Pt & miE
A PV A B AR 2 R IR AR 2 U, AR AR R AT A 6 R
SRR w2l A 71 52. 106 1% BEAEE L8 RN,  HAb R R BGHk
SIS

5v 2015 4 4 H 21 H, A5 HFE. S8 B0 Pz 28T i A 2%
PR CRAT AR I S 58 7 A0

6. 2015 4F 4 H 21 H, AFEZFUESE 156 4 HARNLHFE &5
ZAT T CREEAMEDRLD .

7. 20165 4 H 21 H, ARSHRLAEZT T RN T0.

8, 2015 4 4 H 21 H, EWARBFE= mERSE /el #Hidad
TART A RAT WA ) S 5% 7 55 AR O 8 5 4 B ORI AT 5 M I8 ) B R IR
A ST SN A IRAE Gy AR R BUHEAT 1 HBTAA], AR TS .

9. 201545 A 8 H, _EHiAE AT 2015 F£5—XIEI A K4, #HiUF
T 5 AIREL G AR LR

10, 2015 4F 7 H 11 H, EWAR AR = aEE 2 ILRESW, EHHH I
LT (RT3 AR AT 2 I & A2 ML AR B A IR 3] AT A7 g 3K
B GHMEH VO L EDY, AR SRS 156 L2 HARNUKLHFIE. &5
BIRJE T 2015 45 4 H 21 HZATH CRIEAMEDM) A 4RELEAT .

11, 2015 £ 7 J 22 H, &hEukl 2 B A w IR EHH %2 512 2015
AR 61 IR TAES WAL, A RIASUORAT A W S 93 77 I B AR T 2 B < B R IR AL

9

=



K kTS S SibuRS

12, 2015 4F 9 H 11 H, A" @ ERER 2 OST AN & R4 H]
JBE A IR 2 ) o) 5 VR S RAT I3 ) S 5 77 I SR AR IO B T 4 (R AL 520 ) 1 A5 1 S
GIEMEYFRT [2015] 2077 5.,

10



= ARZZHSEHETER
(—) RATRAR TG LT 7= [ St 5 40

1. AREIE =

201549 A 17 H, mrzilse 7 TR B Bic T4, AT sl T
FATEUE R LR CED DY GEMS: 440301103673409) . AKARF
FERUE, = ZDIRAR AN B B BRI AT AR T R
IR 10, FRZDLFRRA = a2l 52. L061%BAL, = 5 2l A w4
¥ AT

2+ FRR B EALGE 55 AL R L

AR RAT I W ST 53 7= (AR R 55 7 SR 2= e 20l 52. 1061% I IRAL, AN K it
U 55 7%

3. IEHRRITEIEK ETHENR

2015 10 A 12 H, ZREZHWe s EIESR Sl 4 B5A RS2 =R
A AR GEFETESICIERY), AR B & 5 B o i &
AT BN R T8 A 5 L B S SR A B D T 4t

() BEEEREHSTHEL

1. RATHN

[ R 15 B SR B (M R AT A 4 B i A RIES R RAT A B 020
CEMARAEAFFRAT S S IN) SEAH R, RATIREAMIE T 52 M 2k vtk H
T 20 NA2 5 H A T BEEAE B ) 90%. AR SEERE R S E NI 0 A
A= REES RS RAEH, E@nEMEH AT 20 M5 HREZ 5
o 22,205 7o/, BAZSHEH) 0% E N AAT ik I FEA, A 2 SHEEICE B &
(IR ATANRE 9 20 J6/ B o

2015 £ 3 H 18 H, ZHWZi AT 2014 FEE R A KRS, FHP0EE T4 10
JBEUR 1. 50 JeEL & HIRE Bl 7 %, 2015 4 5 A 15 H, ZRIEZ5L L 7 _Eik A
EAHC TS, BRAREH N 2015 455 H 15 Ho RIZDRERNIREE, KAT
[t SR BE G A AR SR B 19. 85 T/ .

11



ARG, WBEERLE T4 R BUN 8, 000 JT G, NI A KA 5 W Ser )
WA SR I 100%. FIEIHEE IS 19. 85 To/ B R AT IS 5L, Ml e R &
TRAL S RAT A B ECE N 4, 030, 226 1.

2. BEKKBIELR

RAT N RAEST 2015 4E 9 A 22 HRARIEAFHF RITHIRATH R EH T
(BHEIOEAA), BERRAT X GARYE (SERiEm ) me e K P 2 Sl bR .

2015 4F 9 [ 24 H, h Rig o tHIH 45 T CRER @ S O R T Rz [2015]
5 90046 5 (Fu Bt ) , AL, “HE 201549 23 H, SAFEME L
I 2R R R ARAT b U R B SAT TR K 504 91170153400000058 15548 55 4
T K P SRR S AR 2 R B 6 A BR A R AR A R AT B 52 10 R I B 4 A
L 79, 999, 986. 10 TG, 7

2015 4F 9 H 24 H, RAEUFSRAEF0 BRIV 55 0 1m) 9% FH /5 170 R AT N F e i P
K% 7 INE B

2015 4F 10 H 9 H, hRiz & 1HImgE 5 i CRe k8 & toO tH A 1 hRiz [2015]
s 90047 5 (S uiikdr) , Sk, “EE 2015 4E 9 H 256 Hik, BRARA
3

XIETHRAT A 47, 806, 662 Ji, SFEET & RN R M 830, 328, 127. 10 jg, Mt
E)

2N

K

N

TemB 4 79,999, 986. 10 JG. HHER5RATAH XK ANRT 15, 538, 089. 62 Jt,
SR A N IR 814, 790, 037. 48 7T, H AT A“ A ” N IR 1 47, 806, 662. 00
TGy TN CEARRNT— AT AR T 766, 983, 375.48 Ji. IR KATE,
A AR AAR B Y N IR 220, 606, 662 75”7

3. IEFRATEIEK EHER

SHEN BTG RATHIY 4, 030, 226 Bt &7 2015 4F 10 7 12 HAEH FEIE
FBACGE BT PR TR A FHARYIS A 7 BB BT B S B A « IR 5 RAT
WG A A R AR SR ARt e, AR IRAE B RAT B ety B BN L 1.
EHEH AR BMABRE, SRS 5 Bk i B

7/—r
iy
Z<d

(=) JRSEEM

AR A V3 5 e 7 8 AR e s MBS , 25058 55 M A F R Sy
BT S0

12



Lo 9B AR IR AL 8 A S AR 23 R T 2 7 B TS
S
2. JRRZ L AR L R L S 9 AT L 1 L5 8 95

3+ ZRURZDL IS F IR bR A mI AT OF, R G A 2t
THRED), oM RIE S TR, 1l CRAT A T SE 587 i) o< T3]
(1407 2 U1 14 2% B AT 205 5

4 AR T AR R AT L 1 AR AT Se B 1 2% UK

2otz Al AL S5 IR AN A2 5007 5 2R 24 b 2 58 b R B 7 IR
AT G, FREI AT S SE AN TR AR S, AIRAE 5 B RAT By E4 58 7,
A AL T AL A SRS TR B ANAT A PR b A JC T2 S it P DRSS o

13



M. ZXRXZZIEMNERIEERR

MR A LMY ) 2 T S IR A% B, ARSI 55 BRI N s AEARIRAE By St
AR, R SERRE D5 AT R 1A DR B2 7 AU 5 D0 R i SV 55 K 45 2
FAAEZF IOl RIZDY AR AE 5 JBAT 1 HRAG B 55, A
E N3 1 AR T B P B2 AE, AP S A ORIRME L T2 SO P SO 1 22
Ko

. BEE BE SREEAGREMBEXAGEERL

LR, AWML FBHNN: REAZEE LA, Ehar#ESR, I
H FBEEN IR RN RN AR A 5 R A AR

14



7 EESREEES, BRELXE LT RRREE. HSWERR
EHRASHEARKIXA SRRER, X LB AR RISEEMERARH
KA R RAER

Zer%E, AL SR : AR G et R, EAR AR A
HZH, BAREET ARG S gesebraz il NsAb BN S - EE,
o T A w) e S P N S RIS S ORI 1 o

15



. X AIEREITIER
(—) KRBT IR

2015 4 4 A 21 H, A"S5H5FHE S 5B RoH M 21T B AR 350 R
CRAT A W K B2 7 80D o

2015 4F 4 1 21 H, AnlSRas 28T 7 R a o .

2015 4 7 A 11 H, A nl5lEpiEm e B s 7 MAESS I HE &
R M AR A PR W) AT I 3 T S 55 77 2 P S MEE L) o

ZREAY, AWML SR : BEAXZERLBAZH, EiRhisic
R G TTIEAEIEAT, AR R BMLLIE HIAT .

() MRAERBITER

FEARIRZ Gy e, G5 TR B BUE « G FNL T4 RIS 5 4%
JTHMECH T ARSGR , PA BRI R E BN O OB R SR BB AT BR 2
F) RAT IO W S 7 I SR L B B < ORI i A5) i . AR A
BEWHAZH, ZHx7 Casub A AR AW AT, o SRWERIAT A,

16



I\ BT SSEREIEE IR TR

ZR LR, ARSI S5 BRNA : AIE AR 5 JEAT 1L B s o
. R, fa (AFE) GEFFE) (EAEHINEG) SR E. B
ARNEAESCAFIILE o ZRRZ5 MY A% A VA . SRR I SO I R E JB AT
THASRAR BAER S55 « AR 2L Ia) B SF SRS SR T AR AT AT Iy 23 T s
AL, JEERAG 1 TR B B PR L IR, AR GFERIE RS AT K
AT B R IR AR BC A RAT I O RATBUR . RATH R RAT I %S, 4
BRATN 2015 E5 RIS AR R Jo (LT ARNEZRRATE B MED) (BT
PR AEATFRAT IR SERE AN ) S50 RE, RATERE G M. 2Rk A58 5 %
T SERORR K B LA 1 AR (B AR B A T8 o AIRAZ 538 S K e LAy
Bl B FEOEE . AR SO A 625 H P AP AL R

17



(TR TIES, N CRAEUES DA R A 5 T 6 AR 2g 8 B A TR A &)
AT B3 W) S 55 77 - S AR L B % 4 B R R AT ) St 75 100, 2 W ST ok 5% Joot i) A% 2 7
WYy 2=

WA 55 i) = A0 N 2

CUNE W S

RAEF B A PR A 7
F A H

18



	声 明
	目 录
	释  义
	本次交易概述
	本次交易的基本情况
	本次交易标的定价
	发行价格及发行数量
	股份锁定期
	本次交易构成重大资产重组
	本次交易构成关联交易，上构成借壳上市

	本次交易履行的程序
	本次交易的实施情况
	发行股份购买资产的实施情况
	募集配套资金的实施情况
	后续事项

	本次交易过程的信息披露情况
	董事、监事、高级管理人员及其他相关人员变更情况
	重组实施过程中，是否发生上市公司资金、资产被实际控制人或其他关联人占用的情形，或上市公司为实际控制人及其关联人提供担保的情形
	相关协议及承诺的履行情况
	相关协议的履行情况
	相关承诺的履行情况

	独立财务顾问结论意见



