WIS : 002617 WEHTRR: BERH NE YRS 2016-109

BRB B H R A
B RREFESE T AREVUREAE

Aoy m) R M S AR R A PRI SR WA I FOSE HETAI 2R, , B R R 3
DR PR IR B KRR .

—. HESWUHATHELR

5 AR BAT A PR A 758 = w8 LR ilT 2016 47 10 H 12 HEL
HLF IR AOE En R S $, 2016 4 10 A 19 H B4 9:00 7EiE B 17 )5 MR %
38 SAE A KESWEHIT. SWNFHE 3N, LHIHE 3 AN W
G ARFEY (AT FERE) WA RME. 2HEFKNIIEE R,

= BELSWEHEERL

5o RER TR, RYume T i

(=) FRER T (RTARBITEREEAHBERER ST RN
%)

ARG 2 =] A T B 55 e 5 2 8wl P LA RAT et S SCAE R 4 7 M 3k
L5 % % AR R A BR AR (LR RIFR< % 2 A8 B i 1ER T AR IR B AR AT R
Aw] CBURfaifRe Bl IER) 100%MA . 28O (T A Rl EAT R 7 B4
FHEEMBER ST RIWNER) BT TEIRR, 4RWOT.

1. RATHEAR B SCAT B4 S8 7= HAR 5 %6

(D WRIEF=HIZE Sk

ARIRAE Gy, BEFEVT ARG S AR 1 5 7 5% 2 Be i J 13 TR RS 1009 B BCR H
AL 725 LA B R 7 R B A 7 VE AT AR AR, 1 DA BV DA 485 SRAE AR IR AE B 1
EMRYE . EVEAN, 2 8UR. iR IERY 100% BT E 43 7314 60,158.70 J3 70
60,087.39 JiJt. &5 &I MEHE, ZZAUR. L IERT 100% B HIAE 5 fir
%75 60,000 /37T 60,000 /3G,



RIRGER: FIE 35, A0, FERL0 5.

(2) ARIRAE 5 T IR RAT

ARYCE RGP B, 20w DA BRSO B A F BA R A2 S 5 R
NFFERAT e e SAF 4 1) 77 3T

RIRGER: FIE 35, A0, FERL0 5.

ORAT AR Bl AN HEE

AR AR GRATI S N BTN R TS @ (AR , B mE
AR 1.00 JG.

RIRGER: FIE 35, A0, FERL0 5.

@RAT I B RATH &

RRKRAT RN RATH N, RIS G NAMER . 2RO RIGER 5.
R E S 4 ZBLEIR R AR K bR, RIgIEYEE 2 4 B IERI IR

RIRGER: FIE 35, A0, FERL0 5.

@RATIAR BN 52 M SEHE E AR AT %

AR SE Gy 58 77 RAT WA W e M 2 H AR IR il a5 H, - B 2016 4
9H8H.

WG (CRAETINE) BIAHIE, A" KATRAGHIMIEAHE T TS %
11 90%. T3S HAN A UCRAT AR I S 55 7 I 2 = 2> Rl A 5 H AT 20 42
ZH. 60 NS HEGE 120 NMESH HIA R EZ G 2 —. ERES WA
& H AT TN 5 H A R R 5 B = Rl A& HETE T2 5 H AR R EE
A& 5y MR & HETE TS5 H AR REEAL S B .

s LR BlE, HETAREERMBERIUR, @it 55850 Z [,
M7 7, W AR R AT IR D) S B 777 B S M AMIG T 5 M B E AT 120 52
5y H i m) SR AE G A ) 90%,  RAT Wi 7€ 9 21.14 JTlic. 2016 4E 5 H 18 H,
AFIATF 2015 FAEFER AR K2y, HGHET T A7 2015 FEFE SR T % A
L 2015 FFEAR SBA 432,249,863 N FEEL, 444 10 B)RIN4: 0.40 7o (&AL
AR A ARG M AR R 10 et 7 . B 7 IRIKBUCE i H 2 2016
5 H 26 H, BBREH N 2016 4F 5 7 27 H. 22w 2015 - FEI 4 73 41500t )=
ARUCRAT B3 W S 58 72 IR R AT A 8 12.42 T8l



TEARUCRAT By B SO W S 557 2 s i vl H 22 R AT HAIR], A& W
RAETRE B BN AERRE . AT N, ARUCRAT MR AE AR
(IR EE, RATHCRE TR EAR S %

RRAER: FE3E, RIMOE, 70 E,

@ RATH=

RIRAZ GARIIHE = 2 — 115 2 fE IR 100% 5 5 4 k% v 60,000 7576,
27,000 73 7 BRI A5 AT (B SERH LA B 432 4] 18,500 /576, LA
ML B SR ST 8,500 /570, HARXN LLRAT B 17 KA, RAT R
KBTI 4 B B 26,570,048 iz s EiEIE R 100%5 A 5E 5 i 4 60,000 /376,
Horb 18,000 JJ TG RN LASEEE T E B &4 3R, JLRIHA LURAT A 1 77 2%
Y, RAT I S 5 7= i e iR 33,816,425 i . BARRATIE LA T :

PRI B RGHX T KEHE &)
HATE R 11,290,590
- ZE[n) 4L 4,483,029
L0006 kL RAMGHEA 9,588,700
HPRHEAR 1,207,729
AN 26,570,048
100%JB L - —
/N 33,816,425
it 60,386,473

TE: Fe KRB A 5 06 J7 R AT IEA i L A i DA R SRR 170 52 5 36 75 SEAR B s e Bk AR 3 B AT 4
WRHBEATHAE, NS AR — I, X 77 B TR .

TEAR AT e Be SCAT IR 4 S 5% 77 2 s A B L 22 kAT HIWIAE], BT A A
WA RAETRE . B BRI ARSI S BRBUT N, RUCRATINHEIEE
FHNZ R, AATHCE IR R

RRGER: FE3E, R 0E, FH0HE.

® b T i 5

ARIREE Gy AT RIS RAE R A i b1

RIRGER: [FIE 3%, A 05, FERL0 5.

© AR ATF RAT IR AT A S TRk 22 H



AUCRAT TG > 23 Tl A UBAT BUHRAT AR 53 BE A Hh 2 ") A UCORAT o 8T
E AL AR YRAT e BBy EEBIIE R 2 o B I R AE A R AT R RIRAF AR 70
AR H A =] AT

RRGER: AR 3ZE, R4 0ZE, FHO0E.

OA R BAT I 1Y PR 3

s (CEAEHINE) M ENEM S RIE , AR UCRAT Bt 3L 58758 5)
X7 NI BB O 5 EAT 38 S IR B BIE » AR UCRAT P I S5 58777 58 5 36t 73 % P ik
TR B B e #EAT 1 AR R, AR IR -

PSR . BRI RGBS H kil B SRR AR NIA 2 F A AR A TF
RAT Iy B RAT 45 RO 58 et St 2 Hig =+~ H WA S HL.

AR e IR Jmifi o, A R . 2R M4l RAGHESA 5 T Rk 8 SRR A A 1
AP WIRR fmipifa, 3R AR B RSB IS R 2L, RAGTE
A G AR R ITRAT BBAR AT G AT F e i Bl 2 Hilg =18 H s, 4k
R AL RAGTES 5 AR by v TakAs #a SERHBOHTHE IBE A7 1) 50%; B 85 5 F
BORTE R R RAGTES B AR DT RAT BRI A AT 45 R 58 A F ik 2
RN+ =AHE, EEERER . R RIGE S 5 AR 5 T Fkes #258
RO B ) 50%

TERTIR AR FREERT, T B BR AR NIAS 2 R A b DL 4F B2 PR AR K 7K i A1)
T AR T S PATAME Aty BRAS W R 2, 25 IR N IR A~ 7 R g
JEAT (RIEAMET ) BT 2058 WIAME 55, WIRRE IIE K A M 55 B AT 58 B2
ZH.

R B2 KRR F AR AT RAT WAy B AT 45 RO 58 LBty
Fidz i@ =+ "MHRAEHIL,

i R AR : AR ANVAEAIRAZ 5y i LB IR BN ) 2 SR RO AT
ety , B BAR RAT AR IF s U E il 2 H kS 24 S A AASHEAE, AR T
AR G 2B CREAMETR B R HANTE I CAIA ) 2958 [ AT B &L A T3l
MMz 2 H o

FERTIRBYUE IR feipi e, 3508 A7 S0 B et AT 45 RO 58 B 8
W HIE 24 N HJ5E, EEEAIRI S ke 8 KRB 1 14%; 3 B &



ITAERIFTERIAT SILZ Hil 36 NH G, fREE BARIREE 5 h TR #2 ERH I
Ui 36%;: R RATE AR I R Bt Hitt 42 MH R, FHA%E A AR
5y v T 3R AS i SERFEURE A 1) 50% o Al A4 i 3 BT 75 2 S 11 DA I 4 P R SRk 7K 1 )
TEARAE M T 2 AT A M A

g IR 58 R R A AN AR A TT AT R B K AT 45 R 58 U A
FidZ Hig+ =/ H WAL,

UNAYRAE Gy R T SR A Bl 40 8 15 B AR AE KR IR 30 R SRR Bl 5
KIBRG, W FIVENLIC T S A Bl 4 b IR S 2 T A K, 7E R A 2518
T, 2G0T B 5 e ik AR BT A wl A S I

e S E, B oK 1 b IR IS 2 B IR A8 BT A S ST

BRI F Z R I IR AR AT ARG, BT B SR ROR 2
LR AR SR R SRR A mI Ly, IR SY IR 5E .

RIRGER: FIE 35, A0, FERL0 5.

@FR )2 w) I I S 1a] 1 453 7 22

B R 55 77 A S N 7 AR WS A WA s AR IR S N AR B 4 A
PR PRI R BE B 0] 5 R A R AR (0 B 7 AL L R AR Y
B H BEATUINLSL S AL L SR A ) EAD SR AR A, R 5 < B AT <8 7 TR AR ) A ]
g

PRIV FEAS RS, B A FRIAE Skt 75 3k [F AT [ B E 25 ALk B2 4% fr B HATL
FE A (5 7= AT B I L B TR, i T A AR IR B PR A R B .
AAEIHAHA 15 H (& A7, WEma s vHREdEH oy B AR #8HIH
RNHEH 1 H S Zha, WIRESR S EE R A AR, AREHE B
AR TS

RRGER: FE3E, R 0E, FH0HE.

@A RAT I3 W S B 77 PSR AT S8 PR

ARURCRAT IEAR T S 8 7 A el 1 A ) e AR Ko B W I 2 H AR AR A, A 280
ZENE S AR IR 5 7 2 Hilg+ =/ H 1k

RRGER: FE3E, R 0E, FH0HE.

2. RATR A SEEER BT & AR &



(1) RAT A b2 A0 THE

RUCRAT AR FEAEBCE R & RAT IR BN BT i A R TS id i (A O,
FECIEE AR5 1.00 T,

RRGER: FE3E, R 0E, FH0HE.

(2) RATTT B KATH R

AR EA AL 10 44 75 A 51 e e 305 3 LR 7 SURAT I 54
Fl& B4 AN 50,005 576, AIRECE B4 AN Ik AR VK58 5y J0L ) S 5 7= 58
Gy (/) 100%.

RIRGER: FIE 35, A0, FERL0 5.

(3) RATBEG IR 0 JE i H AR AT I A%

AR GEEIC B 43 T RAT IO i @ M B e HO AR IR E 2 il a5 H, |
2016 4= 9 H 8 H. ARUSHERE Bt 4 FTil AT 1 RAT AR AR (LT AR
UEF KATEBINEY « (BT AREHEA T RAT RS SL 4 ) SEMH SR E iz
IEAME T BN R ME H AT 20 32 5 H A R ISR 5 B (1 90%, B 22.89 Ju/fiE,
B 2 RAT WA A ) 7 U

2016 45 H 18 H, A wHJT 2015 FFEL KA KRS, #HiGEL A+ 2015
LM IBCT % AL, 2015 R BBA 432,249,863 it AL AL, 144 10 ik
R4 040 76 (EHFD , DABEARNFIE M SRR A 10 B 7 . kARG
SMURIEBUCEICH 7y 2016 £ 5 H 26 H, BRAREHN 2016 25 H 27 H. A
2015 AFREIE A LS fE, AR SEEERLE B & A AT B R R AT IRAN AN
KT 13.45 JU/E, B IAT MM WA 1) 77 =0 €

TEARURAT 58 M B H BAR U S RAT B, AT ks R A = R AR IR
B IR AR ERRE . BRBCEE WU AVE AR N R EE N, B R AT HOE
IR IATEE R

RIRGER: [FIE 3%, A 05, FERL0 5.

(4) RAT Wt B

NN 10 255G AR E R E E AT RAT IR SRR E T 4
W 8 4 AN I AR IS G O S 272 22 G A i 1) 100%,  HLA IS 50,005 /3 7C,
X N RAT B B BRI 37,178,439 JI .



FEAUCRAT M EME H EARIBEEE AT BIIIE], Ws A7 O IA 2 =) 5 AR DR

B AR WARRNREIE AR S . BB T AR R, et R AT B
N EIVATE:S

RRGER: AR 3ZE, R4 0ZE, FHO0E.

(5) b s

RIRAE Gy v RAT WIS AR S e L7176

RIRGER: FIE 35, A0, FERL0 5.

(6) AR AT It 7

WA A A 10 4776 AR T B AR AT AT I I BE , AR
TRz Hile 12 A WABRRALE, G IR A EUE I 2 5 RS T AT A e HI
E S

RUCRATERIG, BT A AR AR5 S R R A ) ety TR
Y FIRZ)5E

RRGER: FE3E, R 0E, FH0HE.

(7D BAFRIE ) 2

IRUKRAT FERSG 5 2 T ARUCRAT B I AT A 43 TR R 2 R A UORAT e 8
CIAR IR YRAT I5 (et LI FE R 2 o A 9 A R FE AR YORAT 0 IR AR 4
PRI B A 7 A

RIRGER: IR 3%, A 05, FERL0 5.

(8) ARURAT I B AL W & LI SRR

RIRFEBE RS MR E AR AR K s itz AR, A ROHE T
R F W R HE A IR AL 5 5 Bz Hig+ AN ik

RIRGER: IR 3%, A 05, FERL0 5.

(9) FHET & HIE

NTREREEG, AREHAN AT 10 4556 %R E B E RAT
ety SRR E B AT 50,005 1576, H T SCATARIRAE Sy &0 . FRi) A ]
T H B RSB PN . SRR S BN AR R R P S0
1 100%. HL A @R

BEERERB &/ (Fim)
SCATAIRAE 5y B 4 Ay 26,500




ARIRAE 5y ¥ A BN 7 2,505
VL5 IEHT e R P WA BR A 7] 45 77 8 AZ TUHT 4 8 7 3 ) He b B

. 19,000
HA PRI H
TL75 IERE B e YR 75 A PR & ® 457 12000 % BMS Tl H 2,000
ann 50,005

RRGER: R IF, A 0E, FA0 .

AR M TS A A AR K 2> B

(2) HPRBER T (RTFARREFAE<RTRE LT AR ERE=EAE
T 1] R R P RE > 58 U SR 30 8 BRI IR D

A A 2N T AR AR G 476 O TG T A w] B R 88 77 A
FRBRIHE) VA ME, SRTZERIE, WHESIAN, RRZEHRE (L
TR b7 2 ) EE K AR A R R ) 5B DU 4R 1 T E

KRR FE3E, RY0ZE, FMO

RN R M TR A A AR K2 Ui

(=) HRETLT (CRTARRRK B AR 5 R

R (amlik) o GEFE) « GRIINEZRAE 5 R B ging) S8,
VR SRTEE A IR SR E » A UCRAT By S SCAT IR W S B8 7 22 Sy v 7 5
NAIARIERIER TR, AR G A R 5 o

TRGER: FE3E, RX0E, FHO0E.

AR H T IR A R BR R 8 BOE .

() FHYOEL T (RTERZGFE< LT AR ERE=EH T E>
BN+ =% e KR

AFME ST AFRRE G RERA (Rl A R ERE = EHE I IMNE)
BT =%H0E, KBTI, WHESIAN, RRZSTFE (EHAREX
B EAEHINE) B =M THE .

RRGER: FE3E, R 0E, FH0HE.

AV H T A A R BOR R O

(F) BPCBRIE T (ST F) F K BE 7= 28 20 94k 7o B 340 [ o B 3 [ R 3
e

AIRIE G AR TGN A R RIS, ST A R R AR R . FihAx v 20
R i 7 B (R R A 1 0

=2
AN o



AR A S SR EE AR, A F) A L ED R M R O, SRR R
JEAH IR 55 B e A A AR T I 58 40 JI AN ERIRE /05 IR B Rk B 00 H S, 32
i/ N EIEi- SRPIIEHE 25 vy 2 T REE - v g PlAE AN AR i 2ot U1K 7 L WH1E
H, PEmCR R AN, HARESE . S0 BN GO0 A A Rl Y
[ SFCR M it AR H AR SC K

RREER: FRE3IZE, A0, K0 E,

AL M) 5 P2 20 28 7] I AR K 2 i U

(%) HEGER T (RTAF<RATBA B NEMW KB = H FEMER
EWER (ER) >KHABERUR)

AERYE (CEW AR ERGE > EAEHINE) (2016 FEIT) SEM A
FRRHIESR, A w RAT B ST L Bt P R SR E R e E, HE T
CER R AR AT PR 2 ) R AT ety e SO B Wy S B8 77 I 3 SR G 8 B g 75 45
(FHZ) ) MILME,

RRAR: FE3IZE, RIOE, FFH0E.

CER KA ARAT IR 2> 7] BAT A B SO B W K 58 7 IR SR AR P = B ik
HH (EE) ) KHAMET 2016 4 10 A 20 H Tl % B W ¥ M
(http://www.cninfo.com.cn ) F.

ZSPE SR L WA & NP R G T P

(B) HGER T (CRTERBBBAH R AT RAT AL ™ M i
WY R AFE B U BT R

AURAZ Ty (A W RATUE S MV 55 B2 A% D 53 7 P A5 LAY H L R P A i oy 45
NFEG, HIAZ 55 %% D5 U R € B AN A% o ARIRAE S0 AT I, FE SRR
FUE B E RATIHG o AR 5y e I8AE T AT 2P SRR, £FE A%
A R (AR ERE) KIRGE, fEhaft, BRPALE, AEERE AR R
A A 2 IS

RRGIR: FIR 35, & 05E, FERL0 5.

ZSPE Sk E /A & NP R Gl P

O\ HEGERT T CRTENERMIYE. PPARIRETR ST,
TS AN B KA DL PP E M A SRR LIS



http://www.cninfo.com.cn/

ox ) HSAE T AR TR B A PPAG AT IR 2 F AR A IRAE G PP B Xt 52 2 e i
AT TV, JF R T TR (2016) 5 3939 5 (PPl ) ¢ XF R IERY
BEAT 7PN, JRHLR T A R PR T (2016) 5 3938 5 (PPALIRTE) o

On ) M T RAE AR VR L SRRV S 2 e, FEVELIIZE T A R
IS, DBV HUA RIS IE . PP B AT S A & BEE . PP S PP
I AR DA S R A 58 B 28 SC PR R AR T i

1. PPASHLR AL

ARIRAL 5y HS 18 I PP AL p A e B IE TR I BT AR DR 55 B A% i e
IS AR Z5X D7 b aw, Bolksskamsh, BHARECOCR, A
FAAEBLSE N KU AR 22 Bt 58, PRAS HLAE B A A

2 VAN BCAT P S EEE

AR IR VP A B e A I B 2504 TR 5 A Qi I S e HE AT, TR 17 T A 3 P ABR
BIEEN, A5 & PP RASERRTE I, RIS VA BB AT S AR 17 1 S S A7 AE
PGB BT P2 5

3+ P IR S VEAL H B IR

A URVEAG ) R E AR 1 57 TPl S E H A T 370, AR RS 5y f it
WEZSHRYE . AR T W VEF B 7= FERE W R UF AL 735 2 00T b 1 %
PRRHAT UV, IR R AR T IR P E A E AR PP A R

ARG VAl TAF IR SGE M S AT Ve A 25K, AN 20 A IE
BEAR RN, AL RN B V-G T3, St 1 B PEAE RE X bR ) B A
VPG EEME TS U EREAT T VP, T MDA 2, SR04 H O ME
—

4. KRRV E N B fofk

ARG 16 Z VPG RE?, A 7 IOLE . FE . BRAE . AR
RN, PAALEIRZ A 2 ISR A AR H PP R A SEBRRDL, A4 2R B
PRIV ARG Y, ARG SR R A otk ARUREE G hr i 5 LA E A
EM IR, oM A SR, ASE A L) R /NER R i

RRGER: AR 3EE, 405, 0.

AR TR AR RARR = HUGE .

() BHEGER T (RTMERRZZHRFTRE . EREREEH
FECS= P E



Rl RSB 2PN T GRS E SO AE AR IR 5 s L, KRR
g ATH U, JREE A RO RE R L 15 2 )i 5 [2016] 5 116285 5.
%5 610812 57 (HH TR ) A “f5 ik [2016]5 610833 57 (i [l it K%
5D [F) 3 AR B PVl A PR A FIE AR IR 5 BIVEAk AL L 1 o
fHE PR 7 (2016) 28 3938 5. 2R 3938 57 (HEFEVEALHM A Ny (B VEAL B ).

RRGER: FE3E, R 0E, FH0HE.

AV H T RA A AR R = BGE .

=\ #FEXF

1. BRI A R A W 5 = m I F 25 T RS W
2. RYNEZHAZ 5y T EER N HAl S

Rty

iy

P KB AT IR A~ 7l I F =
O AFETHHHA



	（一）审议通过了《关于公司进行重大资产重组并募集配套资金方案的议案》
	（二）审议通过了《关于本次交易符合<关于规范上市公司重大资产重组若干问题的规定>第四条规定的议案》
	公司监事会对于公司本次交易是否符合《关于规范上市公司重大资产重组若干问题的规定》第四条规定，经逐项核查论证，监事会认为，本次交易符合《关于规范上市公司重大资产重组若干问题的规定》第四条的各项规定。
	表决结果：同意3票，反对0票，弃权0票。
	本议案尚需提交公司股东大会审议通过。
	（三）审议通过了《关于公司本次交易不构成关联交易的议案》
	（四）审议通过了《关于本次交易符合<上市公司重大资产重组管理办法>第四十三条规定的议案》
	（五）审议通过了《关于公司重大资产重组摊薄即期回报及填补回报措施的议案》
	（六）审议通过了《关于公司<发行股份及支付现金购买资产并募集配套资金报告书（草案）>及其摘要的议案》
	（七）审议通过了《关于露笑科技股份有限公司发行股份购买资产定价的依据及公平合理性说明的议案》
	（八）审议通过了《关于评估机构的独立性、评估假设前提的合理性、评估方法与评估目的相关性以及评估定价公允性的意见的议案》
	（九）审议通过了《关于批准本次交易相关审计报告、评估报告及备考审阅报告的议案》



