KES T

TEL I3 P

JUNHE

11 (86-10) 85191300
£ ¥: (86-10) 85191350
f11%: (86-411) 82507578
141 (86-411) 82507579
1% (1-888) 8868168
141 (1-888) 8082168

Litgor

HEL53

LR TWE SIS

xF

BERBEMLBERBR 5 Z

SE i TR L Y

FEELA

—F-NF)\A

#1115 (86-21) 52985488
fEH: (86-21) 52985492
f11f: (86-898) 68512544
f£ . (86-898) 68513514

YIS

AT

#11%: (86-755) 25870765
{£H: (86-755) 25870780
H1if: (852) 21670000
f£H: (852) 21670050

Z B IEITFFET

Jesti @ E e K 8 SHEIE KE 20 2
i4w: 100005

Fiifi: (86-10) 85191300

f£H.: (86-10) 85191350
junhebj@junhe.com

WFE KR E PR L& B A R A 7

JUMIS I HLiE: (86-20) 28059088
fE#: (86-20) 28059099

95y HAE: (1-212) 7038720
fE#: (1-212) 7038702

www.junhe.com



2R INERER
TR SR E ST
KT KRR PR k& fh A B PR A 7]
HRBEELBRERRL 5 2 LB L KiER R R

B WIRARE R RERBERAF

ABECE S AT S BT (BURRIAR “ARr” ) LR /A RTEM oL IF
WRIEARV RS 55 Fr o A BT 5230 7 KRR R A b e il A A7 BR 22 =) CRAR TR
CRBERN” ) HIZFE, WK BEAML A U K B Sk BRI S B, il
T BT & HTER 55 B o0 180 i R BRSO AR A7 BR 28 ) B K B8 7 i 5K B
RIRAE oy LA AR A CAE ST T 8 S RTS8 55 i 5 T30 mig KRR L B AR ol B
AR A PR 2> ) K B8 7 W S BE SRR AL By < AN SRR W) (LU AFR “ i
BIA” Do APTEUA IRAZ 5 AR S DL H R AR R A5

PN EAER R WA 2 B, AP o A SR SRR 1 S Y
FUE , AE SRR LA I A B S AR A b, R AR IS 5 A B 3 7 A8 1 S5 AH
RETHAT 7oA, B AT BAREE WA P & b 030, A o¢
HIF A RN RAE 7l I 5 Z 4T 7 B0 e, BT 1 AR E AR R AR i
PERUEM RIS, IR TASR AR AP E A0 R ARk O it 7l A
PR AR B, SRRSO BIARE B EIF O SKIE
5o AFEAEFTRER WREE; AR IR B AT R B B IR AR Rk
JEUE e 43, B SCAF I SRR IR RO A FAT RO A B R SR BURF BT T4, HL
TAGEE LA R B b H S A S E T AR s s (b i SC b osc
E R AL RN B2 SR s EL P BRI ST S i IR S O LS HER AN e B
T BA AR e LS 2 00 E T S TGV B ST IR SR SR, AR PITOR
ARBUFERTT R HAbA S A I B AGUERT . U W B A SR, H R
ZSPRESSYIR TN

BRAE_E RSO A, AR LA R P RS e O RRR S sk
R LA P ROARTE . € SCNTEIAR R A A R 8 0o AP R s WA b iy
PEH BT A A W] A SRAME e ARG A T ASA R L4 .

AL AU 5 AR IR A 5 St AT DR A P A ) AR R L A
AR @it B M. AT, s sk LI 55 i

1



EZRFEITNEFET

B WA AR T L IR R o AEAVE RS LA PO Rt R R TR
BEPE PP R o SRS 55 i) i 7 A L AR o R AR AN A5 R 1 51 ik, AR
AT X LBl . 25V I FCSE AT HE B PEAE HAE AT B R BB R I ORAIE, AR iR AS
HA X5 b ity LUR T 51 A B EAT B2 AT T 1) b B3 A

AR P AL ARHE o [R BT A RV S AR A SO A R E e R
o FEARTBEAMI AR RIEH M o AT ARG AIREE 550 J 138 P S i
BOLMIEEA AR 3 SR ANE IS )RR B8 77 281 38 5 ST A HARAR 2Rk
FESCE AR 5y BFETTIR RIS AMEIT B AR . B4 #h e E 4 Adt
ARART T3 T 5 R R R LB TE = B o AR R LA 8 ST IR B AN A A I
W2, BIONAS P BN 5y SO SeAMaIm th B RS sNE AR B Sl . Bish
AR WA B e WA BN REEE A SR . AP AR 51k
1709, FEARAAR Tt I e 2518 K e DL P LS PR AT HE Bf A R A AT B 7R BRI Ok
E, AFrIRANK R L 25 18 K WA BT

AEA R WA BAER AR A IR R B Sk 2 HINAE A, AFaAs 3
PR, AR B AR R RCR AR AR N KRR LA IR
A Gy BB A F T 2 WIS, BE R AR R — R B e i, IFKIK
THAH B A DT

BT Bk, KPR (AFE) GEFHE) (EAEHINEG) FSME, I
HEAERITAT ML A DA P S5 B vk o T8 BRI A B S D ORE #f, o R Y B AR e AL
511 T PR LB FR M TR SO A SRF St AT 1 A SRR, R
HAR R LR

— FRXHGHIBETR

ARIE KA SR T FH 2 5 = IR KR 2016 5258 = I
IR R 2 R KA ML AR IR AE 5 G Rl IR CCEE R B 7 ) SRAR 5 450, A
LAE 5y 2% TT AR By 2B WA RS, AIRAE 5y WK T SR

1. ARAE MRS A T B 25T AR M e (Bl HDPF) 51545
%77 Fiagril S.AKARE w5371 2016 423 H 18 H. 2016 4 4 H
26 HA1 2016 4£ 5 H 31 HEZEM (RMIEEHILY « (GE—BIEZE) M

CGRMFRIDY « K (BBIERY (UNERR “BAAZ 53047 ) 14
5, HDPF R385 DA B RAT I Bty N 32 1k B B 2R 1 3 1 77 3R 45



(=)

EZRFEITNEFET

Fiagril S.A MR B AR 1A 7 1 4 3287 % 1) NewCo.57.57% I 4y Fim it
WIEHT RAT WA BT UE I 7 SRR A TR BRI A ml A 1 S
AR VRAE 5y AR 2 B AR L T 3 BT 1 LandCo. it 57.57% 143 4080 (LA
TEW “BHLGT )

- ARIE K ERAR O KRR H 52 X7 ] 42 BT KRR 7 AR 8 S5 IS T B 14

12016 4F 4 H 27 HAZFN ORAUELLEI Y , REESREMUANRT
10,000 JT IR GRAE AN 1) S ok B TS 45746 (1) HDPF100% R i AL (LA
NEAR U HDPF A2 57, SIRANE G UL N AR “ARRZLS” D o Hi
R HDPF 22 5 5 i J5, HDPF ¥ RN KRS R BRI % A K
FEAO K @ HDPF 4642 )84T B35 iR IR Kbl ) 2676 P B4k
A8 5y SCHETIT BRI LSS

Ky HDPF %2 5

. X T5

W HDPF A2 55 122 2y % 5 NS ik 24, ##H HDPF100% M AL .

. G R

K HDPF %2 % [R2ZE 5% bR 19 HDPF100% 1AL .« HDPF 2 HH I ik 4 4]
NS AR AL 5y i AE L TEUS I A B B 40 AR, R SIEPR 2 8 A (] Hoth b 45 .
5 oy W B STAF T A

Wty HDPF 22 5 N B4, 4k B 75 2% 68 5 08 ik 45 [ A i W i
HDPF100% B AL i) s 560 A B 10,000 JG

FEAE ALY , Ul HDPF 22 5 st i e tn F 5 24T S 45
2 (B ALY 58 =25 BT A 1) Sl e 25 AE 4 30 1l B KR 75 A £ A
IS FRAE LRI R AT 2 T, B REARET RBELM) Rz
Hit 30 HWN, Bk 2 A ANR ™ 10,000 Jo— KM A2 AT 22 5 ik
FE R 2 ARATIR 7

Bishaz 5

1. BEANE 5 %5

S2J7: HDPF

SEJy e BEANE S5 (BF Marino JoséFranz. Miguel Vaz Ribeiro. Jaime



EZRFEITNEFET

Alfredo Binsfeld. Paulo Sé&gio Franz. Solismar Luiz Giasson. Sidnei Manso
A AMERRA Chapada, LLC). 534MZ 5 x5 BE4ze@ it Fiagril S.A& 1t
FEA BRI 7] 100% 1 B4 -

- NJj: Fiagril S.A.. Fiagril Ltda.. H8ik&ER], HrF, Fiagril Ltda. /&%
AN G BRI A F] s Fiagril SARFRIIA & IR AR s WS IREERFA
HDPF 100%[¥ A, HAE N HDPF [FHHAR N, X HAESEANZE 5 SRR
TSR AT S5 AR AR T AT

L]

i
1% 422 5 B9 bR ) A & N Fiagril Ltda. ; 354838 5 B0 b6 I 8% 72 A
NewCo0.57.57%[{ 43 #1 LandCo0.57.57% ] 7> 2T 4 »

- BIANAE Gy BAR St 0

W45 HDPF SEEAME 07 %8 1) (B8 BIER) , AUIRAINZ 5 i A
PRSIt A TR AT -

(1) 4r3rNewCo.
BEANAE G0 T B e AR A T S Fiagril S.AFRA 19 HAD 5 AR A
Gy TR P 3T R B, Fiagril SAUBEAT 2357, 33711 NewCo.,
H NewCo.:F A #5 B A 7] 99.99% A1

(2) > rLandCo.

PR T VA RSN A R A R YL ITE B BREIERUE , A
WA 2 HIF), Marino. Miguel. Jaime 1 AMERRA ¥ 3& R 5T
LandCo., LAREA bREIA 7401 E I AH SR A L

(3) HDPF\IgNewCo. 8t & AT I I A LA K [A) 52 A1 22 5 %) 777 3% 1k NewCo.
() A7
HDPF ¥4 LA 7,742 73 & T0 X A8 NewCo. ¥ & AT @ i, 5 Jm
i NewCo. S I AT 25.19%; [A]i, HDPF KLl 10,258 /33 JT i) it
A, 4351 AMERRA. Marino. Miguel. Jaime. Sidnei. Solismar
A1 Paulo 321k &4 1) NewCo.32.38% 1 3 I i 7 « A< 55 (3)
T IR <E 5 56 i J5 HDPF Y445 NewCo.57.57% [ 18 JI i 43 »
AMERRA. Marino. Miguel £ Jaime 4 7) 5#:# NewCo. 14.71%.
20.03%- 7.00%7F1 0.69% 1)1 38 B 475 -



ZEEIMEFAR
(4)  HDPFALandCo 3 AT O I R BLSEE

HDPF #£ L 5,000 36 7o RAEPEMM A& AN LandCo. 3 & 47 1 21.94%
WAy, JFEL 2,000 53 TGN IAE LandCo. KAT I HI{E
2,000 /33 Je B IE, AT {43 HDPF &1t %45 LandCo.57.57%
()53 418

4. G B ST T 3

BEANAE 5 (B O 2 A0S e B R S E (VPR R 2K, £34% A0 NewCo.
WORATIEAY 1) 7,742 J5 5 70 521k NewCo. IUA % 4= I 473 1) 10,258 /5 5 It
LA A LandCo. 8 A AT i i AU IE K 5771 2,000 556 7C.

R¥E HDPF 585488 % 5 F 2016 4 7 A 8 HAEK (THEI&ER)
(Closing Memorandum) , 53442 5 B B an 77 AT 304

(1) HDPFT20164E7 A8 H M4 E 5 %t 77 S A-F 3:4110,258 73 3£ 6, T
SEYEANAE 5 0t 7 Bt A 1 NewCo.7,520,651 5 3 38 i I 4y, 15
NewCo. & A 1) 32.384%:;

(2) HDPFT-20164E7 H8H [H]NewCo.3¥ %500 5 £ 76, MW ENewCo. 34 &
ATHI572,587 i I 4y, 15 NewCo. S A 114)1.627%:;

(3) HDPFT-20164FE7 H 29 H Hij i) NewCo. 3 % 7,242 5 3£ 55, MSZNewCo.
BT RAT 13,212,658 1% itk ik e 4y » Jea Bt , HDPFKS #74 NewCo0.57.57%
HI Ay s

(4) HDPFT-20164E7 H8H [f]LandCo.37 /2,000 /5 2 76, £ LandCo. ¥
AT H121.94% 8 38 I 4 LA £2 2,000 5 32 7T B AU AIE

N B GHIHEHERIRAL
(—) WA R N REREF
1. 2016 %F 4 H 28 H, KRERWVAHF L mEFSF TR, HIUHE
I (CGRF AR ARRE RGN TEAR T RETNERY F5ARIRAE G R
W
2. 2016 £ 6 H 13 H, KEEA I BIT 2016 £ =RIGHF I R K<, FH08
LR T AT ARRERE =MW SLFFA BT A7 R = EH LW ER)



(=)

qutp;

Z

np

EAE -9y
FEH5RIRAE G FRITILE

2T 5 X T7 P R SR RN A LR P

2016 4F 4 H 27 H, MR G FF 2016 ‘FREH = kFEH 2, HiLFFRE
ARIRAE 5 5

WA AN AE B AE (AT SEEM) A BT AR BRI SR, FEZ5E4k
TEIMARIN, BEANE G 7 TE R AIRAE 5 AT ISRAEAT IR AR L #E, H
AIRAE 5 T 7 B A5 B2 7 BURT 1) P32 AL et v

AR 24 R B AL T

2016 £ 6 H 17 H, KEAAX FARREFE (L#E HEHESRK
X A& R 225 % A 2351 NewCo. Fll LandCo. I Ay 35 A AE 5 )
(BEAME AR S N3109201600299 5 FliE A % EEE N3109201600300

),

. 2016 4F 6 H 23 H. 2016 £ 6 H 27 H, KFEARX A4 HIFREE K

SNCE R BT > Ris =R Qs AL IR,
N RAZ G Pl

. 2016 4 3 [ 14 H, KRR A ATCR T X RIS (5 R A 1 ),

Peia RN IEAEERIE R FI, AR KSR T 2016 43 H 15 HIFH
L5 T

2016 £ 4 H 30 H, REARMAR IR RBEYOL A G BRA & K%
PRI S RERAS Gyt (FEZ)) S AHI AT

2016 £ 5 A 11 H, KELMUEIRIINESE AL 5 Fr /MR A 718 BT
R KO T RH R KRR A BR 23 w1 () E 26 1) v R ) (R /N 2 i)
WER[AFATEFA] [2016] 55 6 5 );

2016 £ 6 H 13 H, REARMAR IR REEPR L &M RGERA
A 0T CRIINIEZFAS 5 B o0 T 5080 B R RO A A6 B 2 = 1 .28 1) 36
bR 2 [P LR e KR R B e ol £ i B4 A PR 2 ) B K% 7= D %
BRI G 15 (F5) (BT 30t

Zi b, WEARFEE LB R ZH, KRR S QAT R M HEHERIR B -

=, RRXHRISKHEE



Z

np

EQiE -9
(—) U HDPF %2 5
1. bRIEE

R HDPF 38 5 1224, Wt HDPF 28 55 FIFR I %5 77 & HDPF100%
AL

2. SZENSE R K AT
BB BEA IR HDPF 22 53 A2 #1258 T BAF = I a ik 4%
(SRR VAE
(D RBFLLEDI) Caid 8,

(2)  RREEFS ARG SR RAO R & BR R 2 AR AR R [FR
PO ) HIZEEMIELT: M

(3)  MRBUR A KA AL BT R BT b E R L HEAT /B & = 2
e CEIEEART BT B h R Sl X E#H % R e, BExRINC
B R S L SR A A AL BT I B AR B 46 25 SN S
WWHETE .

Z %, Ul HDPF 52 5 i 5 th S5 A1 35 45 203 A2

3. &HIH
i) HDPF 52 5 B3 T- 2016 4F 6 H 29 H#EAT .

4. FRIBE A B L
RS P 2016 45 7 H 31 HHAK) CZHENEHER L) (BUT R
COLBPERR D" D, KRS R C AWK 521k HDPF A BAL,
HFFA HDPF100%HI B AL -

(=) BN 5

1. FrHBE ™
WRIRBEANE Gy 122 dlE, BEAMAE G IIFRINH 79 NewC0.57.57%¥) i £ 1
LandCo0.57.57%f11 4> 218 o

2. SERNI SR RFAT
(A I S A IRERANE 5 A BIL0 5 T 45 FRI B AF, A4



ZRIRITEFET
(1) WAGADITANAE 5 Pt ib Z0UR A BBURF A SR =T b e L [R) R A 4
(2)  REAAFATA TR 2 7] LA S IG iR B2 78 ) E R AN AR B
(3) 5EMNewCo.[{143 7. LandCo. [ L ALR AL B4 LU
(4)  RKAEA RIFHEEE I

ZIEAMEITT 2016 42 7 A 1 HH B FICGETAZE etk AR R 2 1)
(Legal Opinion on Conditions Precednet to Closing) #iik, ZA{iEANAE 5
W R CBRAR ML) 205 A8 B 5 U ok AF 35 ©AF B39 A2

. ZHEIH

AN 5 HISEE T 2016 4 7 29 H k4T

- BRI B A E I 1

R GZHEEEE ), NewCo. LT 2016 4 7 F 29 H¥ HDPF &idh
NewCo.57.57%/% 4 1 il 45 A ; LandCo. . F 2016 4E 7 A 8 H¥ HDPF %

164 LandCo0.21.94% 843 B B A A LA & LandCo. #/1E 2,000 /3 3 o fii Al
M ESZ SN

Yk, AIRESME 5 HIbR B 2 &L E HDPF &1
- I SEAN AT E B

FRAE (T ENEA = L), #% 2016 £ 7 H 29 H, HDPF [A15 4838 5 %5 77
NewCo.Fl LandCo. 3 A T ARIKEZHNE 5y A ERXAN 2 1236 7T

CARZEET G AR O

R 5T S FE IR LA LTS H R B 5GF K B SOWAR (9 2
FJAZ 5y T R BRI AR E M Bt R SR L IR AR L, AT
CHZHE (58 BIER) MAE, WNARRS S Tk AFaE T S50, B
ARG BRERULK D RAAEGSS T ULAEHE, ARG

A KRG, (1) 1,500 Ji3 6 H Solismar AT Sidnei LAIIL4: 2]
PRIAFME AT (2) 3T 4400 18,036,373.34 3£ 0I5 45, Solismar
1 Sidnei C%IE (3 B IER) WZE, T 2016 46 H 9 H5 LandCo.
BB (SEYDTE R A SEE2Z)) (Public Deed of Payment in Kind) 58 ik
T AUEF8E, Solismar A Sidnei [f] LandCo. %11 HAMAG 1 AL A& Al

PSR SCAS I 7 IS 1% 52555 AR, AMERRA C T RIHZE (&



ILIN

EZRFEITNEFET

FOiE LR R PR ) (Release Letter in Relation to the Fiduciary Transfer), fi#
B 7 S B I P AL A A YN A BRI 4 s (3D X TRIRHEI. &8N
872,757.23 £ JulIfii %5, CLH Solismar I Sidnei + 2016 4 5 H 25 HLA
S S AT T i e B

B KM, ©H Marino. Miguel A1 Paulo [ajbr i) 2 7 1E H 247 .

D 2K\ (8555 bRt A w5t Fiagirl S A A RIMNUGR, HiE (B
IER) WKL %E, Fiagirl S.A.. FrIA AT AMERRA CU2%E (fii 457K
Ak 55 b S (Instrument of Debt Assumption and Debt Release),
H Fiagril S.AGEITARFRIIA RN AMERRA [P 57 55 1 77 =X £
Fiagril S.AXSFR A B I 5

KEEAO T 2016 £ 6 A 13 Hat Fid R I7 R4 8 T 58 & i R ot
Dot 1 iR R R [ Al & i B A7 R w0 T R B 7 KA 5
T SRIRTT AR B VE BT 4 IR Pt R OB 2 1 ) o

FIRBE T IR Jm S IR
ARG 5 RuUa , KB JBAT AR S B R 5 IR 8 T4k

SRR

i LR, ARG LR & (CEAERINE) SFMHRVER. EAM
PTG PESCAF I RIE s AIRES S R AR B B8 77 2830 T SEAN R0 SR 25 5
Bt CAE M QB RIR 5 T A5 2138 4 B AT RISt s A IR A 5 St 56 = »
KRR 75 AT HHRAT B3 R 55 Jm 2 85

AFERE R IEAR R =, LRIA, @Rra MmN A A=
JEHERL

(AR IEIESO



(ARTEIES, A (LRI R SR IMEE 55 5% -1 mE A e E Bl & & i 4 A PR
o3 ] BLOK B SR BRI AL 5 2 SR L RIE R S 1) Z 2 E T

:":x:' L 4

Jb st i -2 el 55 5
N

=

e e

Az

Yo
28I M |

HRZRRH

28 55

LR

10164 8 A L1



	一、 本次交易的整体方案
	（一） 收购HDPF交易
	（二） 境外交易

	二、 本次交易的批准和授权
	（一） 上市公司内部决策程序
	（二） 交易对方内部决策和外部批准程序
	（三） 外部备案或批准
	（四） 公告及交易所问询

	三、 本次交易的实施情况
	（一） 收购HDPF交易
	（二） 境外交易

	四、 本次交易的相关后续事项
	五、 结论性意见



