25\ < 16 7% U7 % 5 77

3t ZHONG LUN LAW FIRM

ERHHRERINES
XL S MR R AR R B PR 2 7
RITBRBEXMNNeWEEZ~HAEREERS

i

S FIBEARERELD

2014 4£ 12 A



EEI & e JF Jh -5 A
ZHONG LUN LAW FIRM

PEILETREIAER 6 S SK AE363TE HEUE:100022
36-37/F, SK Tower, 6A Jianguomenwai Avenue, Beijing 100022, People’s Republic of China
B 15/ Tel: (8610) 5957-2288 £H/ Fax: (8610) 65681022/1838

4k http:/fwww.zhonglun. com

AL T AR AR T 55 B
KT SRH RB B A PR 2 7
RATIAD KA ST LR HBREER S
B P RO IR R E A
S FALSEITIMRA R A IR A

ABECTHT AR 55 B (LU TRIRR “ASfr ) 353 AL SE T A PR BB 0 A7 PR
) (BURRIRR “Seim3hor” B “a ] ” ) 2o, ARSI OR DURAT et B A
7 AR S AR R (BUN S8R “32 50077 ) Wy SEHRRA ) M i R
BHEAER A R A7 (BURfRIFR “BRlEE” ) &1t 80% M B LA R 1 Se 1334 O
BHA R~ (BUR IR 0556187 ) &t 80%HI AT S M & 53 4 5 1 (L
NRIFR AR Z 7 ) WL TR .

e (PR NRILFEAFTE) (2013 &) (BURER < CAREY 7 )
(R NRILFNENEZRE) (2014 F451T) (BUFEIFR “CGIEFFEY” ) Bl
HRBE - HAEEHINE) (2011 FE17) (BURRERR “ (CEAHAINE) 7). GRTHE
o5 b T 2 R K A S TG Rl B A DG RIE I e ) (AT RATIESR A A5
BN S EE 26 5—— LT AR E B HA RE ). (DR
B AFRNESR RATEEEATIRE) (LURERR “CONMBRRATEBEINEY” )«
I 55 T N FIE SRR Al 25 B B MR ) (RIS 45 Tl Sl 45 B AT L) GGk
1)) B FAt A DG . VERURTHh [ 5 B A FR R D 2 (BUR TR« o IR I
27 ) A RGNS RE , F BT W A BE S brif . B AR A ) il
SRR, APt 2014 £ 8 H 13 HE 7 CALRUT s AR =R 95 i o< T Ak %
TR I A A IR ) AT WA B A B4 ) 3 8 7= R 2 AR i 28 % 4 vk A
B (BUFRIRR “QRmm i)™, F2014 499 A2 HHET (dbxidie

Jt5T Beijing ¥ Shanghai &3l Shenzhen /1| Guangzhou X Wuhan & # Chengdu 7tk Hong Kong %5t Tokyo 134 London #H%) New York



AR 55 B FEHELA

R 55 it 5 TRT AL SR AT PR ORI 43 A7 B 2 ) AT I I SAR B 4 g SF 5 7
HHEMERSMAREHEEN P —) CUNER “GhREER L)),
T 2014 4 11 H 14 HEH A T CAERH ASERIN 55 o0 T b S i AR B i
1A IR ) RAT AR B A B4 D S 8 p I 2R L B R S A VB R WL 2
) (BUREAR “CRhaz@Bm it —=)” ), F20144 12 4 1 HBET (dba
A BT 5% BT 5% AT G S8 T I ORBH IR 0 A B A W AT A B S AT I 4 g SF
R HBELERESWAREERNBZ =) (BUFER G REEE RS
=" ).

A B AT B AR U AL A B8 o 7 1 DU R AR R A . AT QR
KA+ (FEERERE ) (RRFEELE ) 5 (ke =)
R R LR AT RANMEGR R G A AR .

AER RN BUREARL 2 AER, REARFT VAT, AgREEMA
FoAt H BT

BT IR, APTETHL AT AT M 2 AR S5 AR e L TE E R VAN B i S
M, AR AE 5 BB P A DL B LR

Hih

St



AR 55 B

RS

B X

BeAR A R LTS L 53 AR s AR AR S0 S A R DA
AR A AT I T A

VRGBS N 7N

AL SBT3 R BB A7 PR 2 7]

it P T A 2 B 4 B A

it PP R A R A A

T Bl T VG S AR AR T 7R, B v R 5 K

-~ LEASLIN

%% TT 25 56t 7 R TR A

H 472 it T G S 45

—— 25 S0 I A TR 0 S SR AR A L 80%E

R AL DL R T 6 445 80% I AL

— S TSR A1 52 534 D R A7 M 2 A9 3%

N b g
I ST ER R A5 U 2 P A 5 S 0t 7 AT s 1
SRR BV S S A B — 8%

VR e AT B ARAE AR Y T 2 h L 1605 B % 77 R AT TR
o ST I AR I 5 420 H R 2 AR AT R AT I
e e

AR S 4

AIRAE 5 A Uk TR RIS RS fi

(O S5 587 s A5 )

A2 5y % T3 SRR 2 CRTABSETRIARABHE B 40 A7 PR
D) RAT et S STAT B4 S 58 7 s 5 )

(CEHMR )

ATk eI A DR B AR A7 BR 2 7] A AT et S 32
ROl X E - I SRR ER e ARG (&
E))




P I 55 R LT
H EIE 2 R I E R RS

IRACH RYINIEZRAE 5 T

A B AL ST A R 55 P

7t YNNI




AR 55 B RS

— ARG HTRNEENR

RIS TR EE —Jm T FH T 2014 4F 8 H 13 HATFHISE T ILIR SR UL
VOB b e PR O 2 A0 B A B RAT A B SCAH B 4 0 3% % 7= ip i
F) (BURMEIRR < SEZ =) 7 O F Gldb e A RBH i A PR A F
RAT AR B AT A T K = H SR E R £ RSB (FEF) (BUF K
“CCEAMEBY 7D, KRR G HRAT A B SAT A B 5 R AT AR
ERCE BT B AR RAT e S S AT A M SE 58 77 5 AT A S AR LB 58 4
ANEHTE, SRR E GG A KAT )5 1 ANSENR R AT I B SCAS B 48 g 5%
AR D9 N G E SRS TR I

(=) RATBr B AT B & W L 5™

SRR LLURAT ety S ST Bl 07 W SRR RS SRR (LR &K “225)
XI5 FEA FIRRE AT 80%HIBBUN P13 & T S80I (LA faiFR “ 7
REH”), AIREHEE, Rl BRI R 7 A F .

SRl A PR IA1 32 5 363 T3 RAT et S SO Bl (0 AR L an

_ AT R
O e e (i) REHR 570>
R 16, 500 — 16, 500
PLEe 9, 900 7,920 1, 980
v 26, 400 7,920 18, 480

() RATBhERRERE

FEAR IR E AR RIS, A TR A 5 255 € R BRI AT BEE SRR
Bote (LURRR “AXBECET” ), ARECER TS5 T &SI LA X
A2 5y i A 25%, BIANEIL 8, 800 370, AR E LB 554 BT S AEF bR AT
U FH 2 Ja W AR T AE AR R AL A 1] 52 50 0 7 STAT B R

%A, AP SeRIRAIRAL 5 )7 EASE AN IR VAL
PTG S g s P R E LA GRTAE e AR B A A BR A =] T AE) HIRLE .



AR 55 B RS

N ARG

(—) CIRF/HIHLAE
BERFHEBABHRZH, RIRZ S CRE T HEHE:
1. SR P ERHEAE BRAZAL

2014 £ 8 3 13 H, SEmMRAI 138 “mE S H kS WH BUEN 7
RIAE T W BARTT RV S (AR S ) SRR, Rk AR R il
AIRAE 5y BIAH G T

2014 £ 8 13 H, S R T F A 1 R TAIRZ H MMALE L,

[FIEAIRAL G o

2014 4E 9 H 2 H, LML EFF T 2014 4F5 —IRIGE IR £ kL, SUHE L
FEat AR 7 AR R SR

2. ki FE Y P ERHL1E

2014 % 8 A 13 H, Bhith F % Zx 28 ik g s, [F) = 328 v B R A BB % 50%
HI IR LE 25 S AR, BRI R HORHE % 30%H BB FE LEZ5 Je T AR

3. JTESEBKI ARt

2014 £ 8 3 13 H, J7PHEMRRAR BRI, FIEREIHR R 1) 1655k
73 50%HI AU LG ST IR, R FFAT I PU 5615 0% AU 125 S i
2N

(2D R EEER TR0

1. 2014 4E 11 H 27 H, RXRZSHEFENER 2 ETTA 5 0 EH 5% & R
2= 2014 256 65 IR TAE2 W iz,

2. 20144 12 H 24 H, FEIEBESEL GST AR IS R REBHR I 4
HIR A R IEERAITRD W SE R I EERERSAME ) GERFRT
( 2014 ) 1396 5), HZUEARIRAE S o

ZREE, AP RIS 5 CARBBEAVER S WA H 2 H B3k



AR 55 B RS

HIRCAERIZAL, ESLE =LY L E K AE RS B e, RIRAE
S S s B4 Bk

= ARZGHREF=T B

AR IR IR 7= REE [ 80% K IRAL LA K2 T PE 5645 80% 1) AL »

SRFTRITZE, SRR BT R S AR LR A F 80% M A AL
ZHH, RhlFE SRR E BT T A F ERE, JEERIE AR AR E
THAESBICMAR EELER. 2014 4 12 H 30 H, T LT EE LR
P UEZ S I 2R 1) T e AR B B SN ) B A A 28, I Rk 4% & ) 8 L PR D)
GEMS: 440104000135782).

ARG R S MR L SIS A1 SO% A 2 FH R, TG
OB AL AET T H AT =R, FEAIE A 7 AR R TR AR 5l
AT EREER, 2014 £ 12 A 29 H, M7 LETEEE FEIAZHEZER AR
B RS BB L S AT SRR R, I TS AT CEMLIER Y GEMS-
450100200065362)

gi b, RPN, ARIREHW KIS B 5e ol P FsE, SeimIp iR
EAVEIUS A bR 57

0. AR 5 HIAHR G LI

BEAKERWPHEZH, KRS PIHER G SEF 0 B

(—) iERRITEIL

SCI IR M 75 A EE A 5 6 7 RAT HIE T 14, 292, 341 BN IR e g A
KEH, WRENRT RTINS ic A i b Fas,

() BEEmMERSE

o EIE S 2 B HAE S IR R AE A TF RAT A S AERLE R & AT 8,800 /i
JG, SETTIAMRE BUEME S A SN SRR E R &, BERERERIEERIF
N-A W N N

(=) B BIAT



P I 55 R LT
SETTIROR i 75 7] 58 5 % T SCATIR 4 43 X &1 7, 920 376
() THEEEID

ST IR PR 1 75 7] LR AT BUE BEHLOR AN IR SE 5038 I M B A AR B L &

BT S S0 R T4

AP, BEREEERBHARAZH, Fl)a S I B A K
JR kI A

T Rl

i bprid, APrImiCy, BEASEELAHAZH.

() RIRZZ 5 CEARIG b EHIRAERIIAL,  F A& S 75 5E 5% AT

(=) RRA 58 KIAR I B e i 7 482, Seii 3 Or OGRS I+
AARIT 7

(=) AIRAZ Gy < Ja B TR P EEANAFAE SE R VR VA R

(BUREIESC, NZEE )



AR 55 B FEHELA

CAS BT CAB 5T T AR R T 2555 i % AT AL S il A DR BB A A7 BR 2 =) AT ety
LA SR 5 R SR E B e B P S DU E W) R I, B
E3D

ABSCT A AR 2R 55 P (i 52)

U GYIXEIP

5K 5T BT 58

ZOINES TP

SR

2014 %12 A 30 H



	释 义
	本次交易方案的主要内容
	发行股份及支付现金购买资产
	发行股份募集配套资金

	本次交易的批准
	已获得的批准
	证券监督管理部门的核准

	本次交易的资产过户情况
	本次交易的相关后续事项
	证券发行登记
	募集配套资金
	现金对价的支付
	工商变更登记

	结论性意见



