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第一节 本次发行的基本情况 

一、本次交易方案 

ӊ ѝЭ Ὠ ὲὯ ȁ ȁ

֙ ӻ ̆ ғὲ б н╘ Ὧ н ӊ έ̆ᴇ

ꜛ 100% ̂ н̃ȁ

100% ̂ н̃ н н̆Ԉ

н ὲ̆ѐ ӻ ѝ 7Ӣἷ̂ ӻ 51,700

Ъἷ̆ ӻ 18,300Ъἷ̃Ȃ ̆Ὠ ֓ а

10 Ὠ ♅ ̆♅ а

ғ ӊӇ ֓ 100%̆ а 23.5 ӢἷȂЭ Ὠ Ӈ ӻ

֓ έᴇ ᾳ Ю̔ 

Ӈ  ֙̂ ̃ 
֙ ֓

ᴿ ̂Ъἷ̃ 

֓

ᴿ 

 113,819,097 19.28% 18,300 7.79% 

 260,552,763 44.13% 51,700 22.00% 

 40,201,005 6.81% - - 

 414,572,865 70.21% 70,000 29.79% 

Ὠ Ӈ ӻ ֓ ѝ 70,000.00Ъἷ̆  ֓

♅ ᾱȂ ̆Э Ὠ ὲӹа 10 Ὠ

֙♅ а 235,000.00 Ъἷ̆♅ а

ғ ӊӇ ֓ 100%Ȃ 

二、本次发行具体方案 

1ȁ  

Ὠ Ȃ 

2ȁ ḣ 

ѝӝ ̂A ̃̆ ḣѝӝ 1.00ἷȂ 



 

3ȁ ֓  

̂1̃ ғ ӊ ֓  

ȇ ╕ Ȉ̆ Э Ὠ ֙ ֓ а ᴂұ ֓ 90%Ȃ

֓ѝ ֙ ғ ӊ Үֶᾱ Ὠ ₥ 20эӇ ȁ60э

Ӈ 120 эӇ Ὠ Ӈ ֓ѮУȂӇ ֓ Ὠ ѝ̔

Үֶᾱ Ὠ ₥ эӇ Ὠ Ӈ ̗֓ᾱ Ὠ ₥ эӇ

Ὠ Ӈ /ᾱ Ὠ ₥ эӇ Ὠ Ӈ Ȃ 

Э Ὠ ֙ ғ ӊ ֓ ѝ ֓ ῆ ₥





 

Ὧ Ӈ  έ ȇὯұ ֙  Ȉ̆ Ӈ

Ӈ ѐ ֙ Ѯ 36э ᾃа Ȃ

Ӈ 6э ᾃ Э Ὠ 20эӇ ֓ᴂұ ֓̆

Ӈ 6э ֓ᴂұ ֓ Ӈ̆ Ӈ ѐ

Э Ὠ ֙ ╟ 6э Ȃ 

₥ Ὧұ Ӈ Э Ὠ ֙ бѐ ֶ

а ̆Ӈ ѐ ֶ Ȃ

Ӈ ̆Э ᾃ̆ ұЭ Ὠ ȁ

Э Ὠ ֙̆Ӈ Ӊ Э Ȃ 

Э Ὠ ֙ ғ ӊ ֙ Ѯ ̂ ѐ

ⁿ ֗Ὠ Э Ὠ Ѯ ̃ 12э ᾃ̆Ӈ

аԈ֗ᴉ ὲ Ӈ ₥ Э Ὠ ֙̆ꜛ аת ұ ⁿ

Ὠ ֙ ҂̆а Э Ὠ ֙Ȃ

֙ ұЭ Ὠ ȁ ╗ ̆ ╗ Э Ὠ ֙

Ӊ ₥ 12э Ȃѐ ֶ / ЭӇ ұ

Ӈ Э Ὠ ֙ ғ ̆ӱὲ Ȃ 

̂2̃  

а 10 ὲӹ Э Ὠ ֙̆ ֙ Ѯ

12э ᾃа ̆ Ѯ ѐ ֶ ЭӇ Ὧ Ȃ 

Ӈ ̆Э ᾃ̆ ұЭ Ὠ ȁ

Э Ὠ ֙̆Ӊ Э Ȃ 

8ȁ ӊ  

̂1̃ ̆ ӊұ ᾃ ᾿‾ ̂ ̃ѝ ̆‡

᾿‾ Ὠ ӎ Ὠ̆ ӝᴐ ֗ᴉ Ṧ̕ ӊұ

ᾃ ᾿‾ ̂ ̃ѝ ̆‡ Ӈ ѐ ֶ ῆѮ ̆ ӝ

Ӈ→ ж ̆  έ 30 ᾃ̆Ԉ

Ὠ Ȃ 



 

̂2̃Ӈ→ έ ⁿн╘ ֶ Ү╘

ж ̆  έ Ὧ Ԉ̆

ᾃ᾿‾  Ȃע

̂3̃ Ӈ→ ж ̆ ̆ Ӈ→ 15

Ԉ₥̂ 15 ̃̆ ‡ ж ῆ ѝӇ→ ₥ У

̕ Ӈ→ 15 Ԉ ̂а 15 ̃̆ ‡ ж ῆ

ѝӇ→ У Ȃ 

̂4̃ ̔ ԈЭ ‡ ῆ ̆ ѝӇ→

Ȃ 

9ȁЭ  

֙ Э ⁿӇ Э Ȃ 

10ȁ ᾱ  

б Ὧ ᾱ п ֶ Ѯ 12 э ᾃ
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11ȁ Ὠ ₥Ὠ  ‾  
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п̂ Ὠ ̃ӎ Ȃ 

三、本次交易前后主要财务数据比较 

Ṍ Э Ὠ 2015 1-9 ╘ ̂ ₥

ӊ̃ ҩ ̆  έҩ Ṍ Ȑ2015ȑ7-341 Ȃ Ӈ

₥ ̆Э Ὠ 2015 1-9 ў ╘ ╟ ᾳ Ю̔ 

-Ъἷ Ӈ ₥ Ӈ ̂ ̃   

ӊ ḡ ̔ 2015/9/30 2015/9/30     

ӊ 1,501,586.96 1,699,895.41 198,308.45 13.21% 



 

ḡ 1,263,275.74 1,367,331.23 104,055.49 8.24% 

 238,311.22 332,564.18 94,252.95 39.55% 

ұ Ὠ п

 
191,757.97       286,356.60     94,598.63 



 

Ӈ ₥̆Ὠ ѝ 159,645.76 Ъ ̆ ⁸ӝ

Ὠ 80,574.36Ъ ̆ Ὠ 50.47%Ȃ 

2ȁ ₥ ӊ  

ӊ Ӈ  

 100%  

 100%  

н н 

н н 
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（二）本次发行后上市公司及标的资产的股权结构情况 

1ȁ Э Ὠ  



 

2ȁ ӊ  

̆ ӊ Ȃ 

五、董事、监事和高级管理人员持股变动情况 

Ὠ ֙ ╟ ֙Э Ү ѐа Ὠ Үȁ Ү

ӝ ᾳ ╟̆Ὠ Үȁ Үȁ ӝ Ὠ ᾳ

Ӈ ╟Ȃ 

六、本次发行未导致公司控制权变化 

₥ †̆ ȁ ѝ Ὠ ⁸ӝ̆ ̆

⁸ӝӰѝ† ȁ ̆ Ӈ Ὠ ⁸  Ȃע

七、本次发行完成后，本公司股权分布仍符合上市条件 

̆ Ὠ  Ӱ ȇ ⁿ ȈȁȇЭ ⁿӇ

Э ‡Ȉ ̆Ὠ  Ӱ Э ֒Ȃ 



 

 

第二节 本次发行实施情况 

一、本次重组及配套融资的实施过程，相关资产过户或支付、

相关债权债务处理以及证券发行登记事宜的办理情况 

（一）本次交易履行的相关程序 

1ȁ2015 10 27 ̆ ‚ ӊ Ү Ὠ ṃ Ȃ 

2ȁ2015 11 3 ̆Ӈ пֶ̂ п ֶ̃ ҩ

Ὧ Ȃ 

3ȁ2015 11 3 ̆Э Ὠ Ц Үֶ 23 ֶ ̆

ҩ ֙ ӻ ғ ӊ ♅ Ὧ Ӈ Ὧ

Ȃ Ὠ бӇ ҩȇ ֙ ӻ ғ ӊ ȈȂ 

4ȁ2015 12 4 ̆ Ц Үֶ 25 ֶ ̆

ҩ ֙ ӻ ғ ӊ ♅ έᴇӇ Ὧ

ȂὨ бӇ ҩȇ ֙ ӻ ғ ӊ Ѯ Ἱ Ȉ

ȇ ‾ Ṧ ȈȂ 

5ȁ2015 12 21 ̆ 2015 Ὡ ї п ֶ̆

ҩ ֙ ӻ ғ ӊ ♅ έᴇӇ Ὧ

Ȃ 

6ȁ2016 3 2 ̆ѐ ֶ ֶ ҩ Ӈ

Ȃ 

7ȁ2016 4 5 ̆ѐ ֶ ȇὯұ ῆ ֙

Ὠ Ὠ ֙ ғ ӊ ♅ Ȉ̂

[2016]663 ̃̆ ῆὨ ֙ ғ ӊ ♅ Ȃ 

8ȁ2016 12 2 ̆ 2016 ї п ֶ̆



 

ҩ ӊ ᾱ Үֶὤ ╕ ὯҮ

Ȃ 

 

（二）相关资产过户或支付、相关债权债务处理以及证券发行登

记事宜的办理情况 

1ȁ ӊӇӻ Ὧḡ ḡ╘ ᾳ 

Ӈ ӊѝ 100% ȁ

100% ȁ н н̆Ԉ

нȂчэ ӊ ḡ ḡ╘ ӊᵑ ӎ ̆

Ӈ ḡ ȁḡ╘ Ү Ȃ Ὧ ӊ Ӈӻ ᾳ Ю̔ 

̂1̃чэ ӊ 

2016 4 26 ̆ 100% Ὧ

̆ ῆ̆ п ѝ Ȃ 

2016 5 3 ̆ 100% Ὧ

̆ ῆ̆ п ѝ Ȃ 

Ӈ̆ Ӈ

 ̃ чэ

1



 

Ю̕ 

2016 9 21 ̆ н ᴐ̆ Ὧӊ

ЮȂ 

3ȁ ᾳ 

̂1̃ ӊ ᾳ 

2016 9 26 ̆ Ṍֶ Ү╘ Ὠ ֙ ғ ӊ

414,572,865ἷ ҩ ̆  έҩȇ Ȉ̂ Ṍ Ȑ2016ȑ7-109 Ȃ̃ 

̂2̃ ♅ ᾳ 

2017 2 9 ̆ Ṍֶ Ү╘ Ὠ ♅

590,452,200.00ἷ ҩ ̆  έҩȇ Ȉ̂ Ṍ ȍ2017Ȏ7ĺ12

Ȃ̃ 

4ȁ ⁿ Ү  

̂1̃ ӊ Ү  

2016 10 11 ̆Ὠ Ӈ ȁ Ὥ

֙ 414,572,865 ӝ ѐ ⁿ ֗Ὠ Э

Ὠ ╕ ֙ Ȃ 

̂2̃ ♅ Ү  

2017 2 15 ̆Ὠ Ὥ ֙ 590,452,200 ӝ

ѐ ⁿ ֗Ὠ Э Ὠ ╕ ֙ Ȃ



 

三、董事、监事、高级管理人员的更换情况及相关人员的调

整情况 

2016 4 6 ̆ Ц Үֶ ү︠Ҁ ֶ ̆

ҩȇὯұ Үֶ ѡ Ȉ̆ ұὨ Ц Үֶ֗ ұ 2016  4 

̆ Ὧ ȁ ȇὨ Ȉ Ὧ ̆ ὧ Үֶ

Ҁ Ү ̆ Ὠ  25.44% ֙ Ὠ

ԈЮӝ ѝὨ ὧ Үֶ ҮḀ ӝ̔ ȁᶢ Ἴ ȁ

Ἴ ȁ Ἴ ȁ ȁ ȁ† Ἴ ȁ ȁ ֻ

̆ὲѐ† Ἴ ȁ ȁ ֻ ѝὨ ὧ Үֶ Ү

Ḁ ӝȂ2016 5 6 ̆ 2015 п ֶ̆ ҩ

Э Ү Ȃ 

2016 4 6 ̆ Ц Үֶ ү︠Ὡ ֶ ̆

ҩȇὯұ Үֶ ѡ Ȉ̆ ұὨ Ц Үֶ ұ 2016  4 

֗ ̆ Ὧ ȁ ȇὨ Ȉ Ὧ ̆ ὧ Үֶ

Ү ̆ Ὠ  25.44% ֙ Ὠ

ԈЮӝ ѝὨ ὧ Үֶ ҮḀ ӝ̔ ֻἼ ȁ† ȂὨ

ὧ Үֶѐ Ԇ Ү Ὠ Ԇ ֶ ѡӊ Ȃ2016 5 6

̆ 2015 п ֶ̆ ҩЭ Ү Ȃ 

2016 5 6 ̆ ὧ Үֶ У ֶ ̆ ҩȇὯ

ұ ֗Ὠ ȈȁȇὯұ ֗Ὠ ӝ Ȉ ̆ Ὠ



 

Э ̆ Үȁ Үȁ ӝ Э ұ

̆ ҩ ̆аֶ Ӈ а‾ Ȃ 

四、重组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 

Ӈ ₥̆Ὠ а ȁ ӊ пȁ ⁸ӝ ὲӹὯ ӝ

̆Ӊа ѝ пȁ ⁸ӝ ὲὯ ӝ ᵏ ᶑ Ȃ 

Ӈ ̆Ὠ пȁ ⁸ӝ Ὠ̆ע а

Ӈ ȁ ӊ пȁ ⁸ӝ ὲӹὯ ӝ ̆Ӊ

а ѝ пȁ ⁸ӝ ὲὯ ӝ ᵏ ᶑ Ȃ 

五、相关协议及承诺的履行情况 

（一）相关协议履行情况 

2015 11 3 ̆Ὠ бӇ ҩȇ ֙ ӻ ғ ӊ

ȈȂ 

2015 12 4 ̆Ὠ бӇ ҩȇ ֙ ӻ ғ ӊ

Ѯ Ἱ Ȉ ȇ ‾ Ṧ ȈȂ 

2016 3 21 ̆ ֶ ̆Ὠ бӇ

ҩȇ ‾ Ṧ Ѯ Ἱ ȈȂ 

₥Э ̆ бӇ ҩ Ὧ ӊ

Ү ȂӇ ֙ ғ ӊ Ὧ ̆ ѝȂ

бӇ Ὧ ‾ Ṧ ѐȂ 

（二）相关承诺履行情况 

Ӈ ѐ̆Ӈ  έ ў ꜛ Ὧұ Э Ὠ ֙

ȁὯұ ὡ ӊ ᾳ ȁὯұ ᵏ ȁῆ ȁ



 

Ὧұ ֙ ȁ ὁ н Ҭ ȁ Ὧ Ӈ ȁᶑ Э

Ὠ ȁὯұ ȁѝ

Ὠ Үȁ Ү ӝ ȁὯұ Үֶ‾

 ȁὯұа Э Ὠ ȁὯұ ‾ ȁ

н Ṧ Ȃȇ ֙ Ὠ ֙ ӻ

ғ ӊ ♅ Ὧ Ӈ ҉̂ᶢ ̃Ȉ Э ᾃ

ҩ Ȃ 

Э Ὠ ҉ έ ̆ бӇ ҩЭ ̆а



 

֒ ̆ Ὧ ȁ ҩ Ὧᶕ Ѭ╘Ȃ  

̂2̃ ֙ 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  

̂3̃ ȇὨ Ȉȁȇ ⁿ Ȉȁȇ ╕ Ȉ ȁ

֒ ̆ ╘ ѝ έ Ὠ Ὧ ֙Э

֒̆ Ὠ Э ⁿӇ Э Ȃ 

（二）法律顾问意见 

ӏא Ү╘ ѝ̔ 

ӊ ҩ ῆ̆ ҩ ӊ

Ȃ ӊ ᾊ Ԉ̆ ֙ ѐ Ὠ

╕ ̕ ў ╕

ӊ ᾊ ȁὨ ᶢ Ү Ȃ 

 



 

第三节 新增股份数量及上市时间 

一、发行股份购买资产新增股份的数量和上市时间 

2016 10 11 ̆Ὠ ѐ ⁿ ֗Ὠ Э Ὠ

 έ ȇ ⁿ Ȉ̆ Ὠ Ӈ ȁ

414,572,865 A ұ 2016 10 11 ѐ ⁿ

֗Ὠ Э Ὠ ╕ Ȃ 

֙ ѝ ֒ ̆ ֙ ὲ

УӇ Э Ӈ Ȃ ֙ Ѯ Ȃ 

ȇ ╕ Ȉ̆ ѝᶑ Э Ὠ ὤᴇ п‾ ̆ ⁞ ᶑ Э Ὠ ѐ

п ‾ ̆Ӈ  έҩȇὯұ ֙  Ȉ̆ Ӈ

Ӈ ѐ ֙ Ѯ 36э ᾃа Ȃ Ӈ

6э ᾃ Э Ὠ 20



 

二、发行股份募集配套资金新增股份的数量和上市时间 

2017 2 16 Ὠ̆ ѐ ⁿ ֗Ὠ Э Ὠ  έ

ȇ ֙ ҉Ȉ ȇ ⁿ ӝ ᾊȈ̆

Ὠ ȁЭ ӊ Ὠ ȁ ἷ ֵ֝н̂

ֵ ȁ̃₥ Ὠ ȁ ἷ Ὠ ȁ п ᶕ

ֵ֝н̂ ֵ ȁ̃… ᶕ Ὠ 7

590,452,200 ╕ ֙ Ȃ ♅

ѝ ֒ ̆Э ѝ2017 2 15 ̆

֙Э Ὠ ֓а ̆ Ӈ ⁸Ȃ 

̔ ֙ ╕ ֙ Ѯ ︠үэ ᾃа

Ȃ 

̆ Ὠ ̆

ȁ ֙ ҂̆ ὡ ₥

Ȃ ѐ ֶ / ЭӇ ұЭ а ̆

ѐ ֶ ЭӇ Э ᶢ

ҫ Ȃ ұ ֙̆

ЭӇ ‡╕ Ȃ 



 

̂ ѝ̆ȇ ֙ Ὠ ֙ ӻ ғ ӊ

♅ Ὧ Ӈ ᾳ ҉ Э Ὠ ҉ ȈѮ ̃ 

 

 

 

֙ Ὠ  

 

2017 2 16  


