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第一节 本次重大资产重组方案概述 

一、本次交易方案 
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三、股份发行情况 
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第二节 本次交易的实施情况核查 

一、本次交易履行的审批程序 
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ӑ ӊ ⁮ Ь ў Ү Ӊ̕а

ȁԛ ὲӹ ̕

а ̆Ӊаֶӊ ȁӝ ὲӹ Ȃ 

ȁ Ὠ ᶑ Э ᾳ Э Ὠ ЮȂ 

ҷȁ Э ̆ Ὠ ֗ȂĿ 

₥̆ ̆ ӊ Э Ὠ Ю̆

Ӈ Ȃ 

5ȁӇ Ὧұ ὁ н Ҭ  

̆Ὠ б п ⁸ӝа נ н╘Ȃ

̆ Ӈ Ԉ ὁ н ҬȂѝἹ‍ᶑ Э Ὠ ‾ ̆Ὠ

пȁ ⁸ӝ Ӈ  έҩȇ ὁ н Ҭ Ȉ̆ Ю̔ 

ľУȁ Ὠ / ӝ Ὠ / ӝ ⁸ ὲӹ֝н ӱҮ

бЭ Ὠ н╘ н ֶ з̆ н╘ н ֶ ӊ

н╘бЭ Ὠ н Ҭ ᾁ  
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Ȃ 

үȁ   έ Э̆ Ὠ Ὠ ֗ᴉ
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ȁ Э бЭ Ὠ Ӈ Э Ὠ ̆ Ὠ

Ṧ ֗ȂĿ 

₥̆ ѐ̆Ὠ пȁ ⁸ӝ Ӈ

Ȃ 

7ȁᶑ Э Ὠ  

ѝҩ Э Ὠ ‾ ѐ п Ὠ̆ пȁӇ ȁ

⁸ӝ  έȇᶑ Э Ὠ Ȉ̆ ᶑ ṁ⁮бЭ Ὠ ӝ ȁ

╘ȁ ӊȁн╘ ҵ ̆έᴇ Ю̔ 

ľУȁᶑ Э Ὠ ӊ ȁ  

Ӈ ᶑ̆ Э Ὠ ὲ ᾃ Ὠ έ б

ӊ Ὧ ᴐ ̆ б Ὧ ȁ ӊȁ

Ԉ ȁж‾ȁ ж‾ ᴳ έ̆ н╘ Ȃ 

ўᴇᶑ а ȁ ӊ Э Ὠ ӊ Ȃ 

үȁᶑ Э Ὠ ӝ  

1ȁᶑ Э Ὠ ӝ ж Э Ὠ ᴐȁ Э

Ὠ ӑ ўᴇ ўᴇ Ὧ ֝ ӑ ўᴇ ўᴇ ⁸

ὲӹ֝нѐ ֗ Үȁ ҮԈ ὲӹ ╘ȂЭ Ὠ ╘ӝ а ў

ᴇ ўᴇ Ὧ ֝нѐὸ Ȃ 

2ȁᶑ Э Ὠ ӝҮὯ ȁ╪╟Ὧ ұ ўᴇ ўᴇ ⁸ ὲӹ

֝нȂ 

3ȁᶑ ўᴇ  ֗Э Ὠ Үȁ Ү ӝ ӝ

̆ ўᴇа Э Ὠ Үֶ п ֶ ṁ  ӝҮ֗ὁ

ᾱ Ȃ 

Ьȁᶑ Э Ὠ ╘  

1ȁᶑ Э Ὠ ὲ ᾃ Ὠ ╘ֶ

̆ ╘ ᴇ ╘ ⁸ ̆ Ὠ ╘ ̆а



Ὠ ╘ȁֶ ╟Ȃ 

2ȁᶑ Э Ὠ ὲ ᾃ Ὠ ṁ  ╘ᾱ ,

а Э Ὠ ὲ ᾃ Ὠ ᴳ Ȃ 

3ȁᶑ Э Ὠ ὲ ᾃ Ὠ ̆аб

ўᴇ ўᴇ Ὧ ֝нὭ Уэ Ȃ 

ȁᶑ Э Ὠ  

1ȁᶑ Э Ὠ ὲ ᾃ Ὠ ᵑ ӝ

̆ ȁ ᾃ ̆ б ўᴇ ўᴇ Ὧ ֝н

ᾃ ὤ‍ Ȃ 

2ȁᶑ Э Ὠ ὲ ᾃ Ὠ ў ᴐ̆

ᴳ ̆ ўᴇаֶ п ֶ Э Ὠ ὲ

ᾃ Ὠ ᾱ Ȃ 

3ȁᶑ ўᴇԈ ўᴇ Ὧ ֝н бЭ Ὠ ὲ

Ѯ Ȃ 

ҷȁᶑ Э Ὠ н╘  

1ȁᶑ Э Ὠ Ӈ ╟ ӊȁӝ ȁ

Ԉ έ ў ╒̆ ӊȁᵏȁ ұ ўᴇ

ўᴇ Ὧ ֝нȂ 

2ȁᶑ ўᴇ ўᴇ Ὧ ֝наֶбЭ Ὠ ὲ ᾃ

Ὠ н Ҭ Ὠ Ὧ Ӈ Ȃ 

ұ ὁ Ὧ Ӈ ўᴇ ľὨ ȁὨ ȁὨ Ŀ ‡ ֓Ȃ 

Ὡȁὲӹ 

ўᴇᶑ а У ╟ Ԉ̆ᵑ ᴳ п ‾Ԉ ֗ᴉ

̆ Э Ὠ ᾱ Ү ̆ Ὠ ӊȁӝ ȁ ╘ȁ ȁн╘
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Э Э Ὠ Ԉ Э Ὠ ὲӹ п ̆ ўᴇ

У‎ Ṧ ֗ȂĿ 

₥̆ ѐ̆Ὠ пȁ ⁸ӝ Ӈ

Ȃ 

8ȁὯұ ӊ н  

Ӈ ѐ̆ ӊ ‍ н Ү Ӈ̆ ȁ

⁸ӝ έҩȇὯұ ӊ н Ȉ̆ Ю̔ 

ľУȁ Ӈ ̆ ӊ ᴳ н

ᾃ ѝ ̂ꜛ аת ұ ᴳ ᴇ ȁ н ӊ ȁ

ӝ   ӝ ̃ ӊа ᴳ н

̂а ұ ӊ ̃̆   Ѯ

Э Ὠ ӊ Ṧ ‍ ̆а ‍ ўᴇҫԈ ṦȂĿ 

үȁ Ӈ ̆ ӊ н ѝ ̂ꜛ аת

ұ ӊ ȁ ̃ ӊа ᴳ н

̆ ўᴇҫԈ ṦȂ 

₥̆ ѐ̆ ⁸ӝ Ӈ

Ȃ 

9ȁὯұ Ὧ  

Ӈ ѐ̆ н ֙ Ὠ ᵑ ў

ᴇ̆ᴐѝ Ӈ ̆† ȁ ᴐѝӇ Э Ὠ

⁸ӝ̆ѝᶑ Э Ὠ Э Ὠ ὲӹ п ‾ ̆Ὠ пȁ

⁸ӝ Ӈ  έҩȇὯұ Ὧ Ȉ̆ Ю̔ 

ľ1. ўᴇ ⁿ ȁ Ԉ ֒ ̆ 2014

12 31 б ӊ Ὧ ҩ ȁ Ȃ

Ὧ ̆ ўᴇԈ Ю ὤ / Ὠ ὲӹ ⁸֝н̂ Ԉ



Ю ľ ֝нĿ̃ б ӊѮ а ὲӹ֗ᴉᵑ ѐ

ֶ Ὧ Ὧ ̕ 

2. 2015 3 31 ̆Э б ӊ Ὧ ὤ

Ȃ 

3̈ ўᴇ ўᴇ ȁ ⁸ ὲӹ ᴇ ὁȁ῏ б



Ὠ ȁ Ὧᶕ Ȃ 

Ьȁ ѝ Э Ὠ

̆ ӝ Ṧ ֗ȂĿ 

₥̆ ̆Ὠ пȁ ⁸ӝȁЭ Ὠ

ȁӇ Ȃ 

七、相关后续事项的合规性及风险 

ӊ Ὧ Ү ў ѝ̔ 

1ȁ



第三节 独立财务顾问结论意见 

̆ ╘ ѝ̔ 

̂У̃ Ӈ ῆ ῆ ȁ

֒ ̆ Ὧ ȁ ҩ Ὧᶕ Ѭ╘Ȃ  

̂ү̃ ֙ ғ ӊ ᴐ ̆ ȇὨ Ȉȁ

ȇ ⁿ Ȉ ȇ ╕ Ȉ ȁ ֒ ̆ Ӈ

ӊ ╕ ȂЭ Ὠ ў Ὧ╕

ӊ ᾊ ȁὨ Ү / Ȃ Ὧ Ү

╕ а Ȃ  

̂Ь̃ ȇὨ Ȉȁȇ ⁿ Ȉȁȇ ╕ Ȉ ȁ

֒ ̆ ╘ ѝ έ Ὠ Ὧ ֙Э

֒̆ Ὠ Э ⁿӇ Э Ȃ 

 

 



̂ ѝ̆ȇ ⁿ ֙ Ὠ Ὧұ ֙ Ὠ

֙ ӻ ғ ӊ ♅ Ὧ Ӈ ᾳѮ ╘

ȈѮ ̃ 

 

 

 

 

 

 

 

 

 

 

 


