FERBOEF A H IR A
x<TF
BT a AR A PR 7
RATBA KA LR HEREEER &
B ORIRAE B St
Z
AL 55 B B B

ML 55 B3 1]
RIEERIESFRABFIRAE
CHINA SECURITIES CO., LTD.

ZEHH: —O—LFNLA




7 B A U

S B BRI A7 BR 2 RS2 A IE BB A IR 7] IR AT, AR IRK
AT I3 0 5K B3 77 I 53 R O 45 8 < B SR IR AZ By (V0 S IV 55 BT i), - #h) /R AR S 0 55
iR A o ARSI 55 W R A A (AFRE) « GEZRE) « (&
HINED « S5 IIYSE B INED « CRTTRUND S0 A SE,
Z MAETFAT L 2 A 55 Fm e L TE PR VE AR S A5« Bh R STRE A, JREA 20 0L
DRI, AENFE A S BRI 7800 T IBA IR A S AT N LA, ASSR ST I
S5 L) B T A A RS A UCRAT B3 W SE B 770 e (1 A7 A% B AT 1 DL A%

=z
=0

AN ST 55 B 1) %ok AR URAT B U K B8 77300 B I JB A7 A% B AR 1 L BT
A ST 55 IO A% A DL R A AR AN IR S 5 % D5 S (KT BRL, 3R A5 % B SR i
H LA ST 0 55 O e A% A T DL BT AR B B AT SO RO R S L R E L e
Ve DT, PREBURIAAAE B8R . LS EGR R IE, JFR et
e SE AR AN B A AR DA« AL IV 55 1 i) A HE E I 51 RES FR XS
AEs

AR ST 55 0 i) AT Ze AT AT IR UL o] FARAUAG AT N SR BERAEA IR 55
JES i) A 5 555 DL v A7) A SRS 5 D (AT AT A R B

AR ST 55 O 1) A T DL ANHE) Jl ot g T R AR AR BB A, X 3 8 AR Al
HOR B EE AR T AP A HR AAR AT B BE DR S mT 8™ A A JXURSE » A S0 55 Jot i A
ARAEARA DT o ALV 55 BT i) Ryl R T AR B DA L B A IE R R AT 19K
TARREHR N



B X

R, BRSO R FRE, TSR R AR T A S

AT /AT o /AT

{3 N > N 74N /\ﬁ
o 1 | Y AR G R A 7
s R A T o | T e s RE IR A A
HE o | il CEAE IR A A, SR
Ak G | T Ak i & kol AR A O
HTE o | AT e B RECE IR A T, SR T AR
ks E b S|k R A
R G | m AR () A R A
TR G | AT O P s R A
I o | T B T AE IR A
FIRE ) K RERTEFT | o | O AR 1 s R 2 03 B P
il T RYIT E WOA R PR A 71 100% A SEAE L B i 4
SRR R te | i L00% AL
N | AU T ORI R A HISCETE R0
- T bR YT E DGR REE A kAL IR A O
o o [R5 F AR08 T 2 R O &, IR
‘ | e 5 st R A
PYSTIN 1 | s T 5T 1 A R
INF 5w R i] 7N AR i (IR i
SO | N\ 5 l_l/\ A /—\ ﬂ %III—D/:F\ g{f%& E\ %J *ﬁi\ mﬁ\ﬁm‘%m «{ﬂ(ﬂ”ﬂ:j
AT PSRRI | g | o e 47 0 S5 R81 AA FEARA
e (R TR 2 T % 3 A LM 7 s )
AR . K. AR B (G
CRITEAME B30 to | 2RI 3 IR A 7 S5 VI T U R R 7] 4
PRI AR 2 AR T 3o I TS 7 R DAL
— NG L. . . BB (Rl
R NG L. . B B AAEEN (R
Tt L LI | | iR IS LSS R BT %
KBt PRI AR 2 AT T 3 I TS V7 s 2 4 7 L)
AR . K. B AREER (I
CRUAAME UL AN | o | RERHBEIR (TS ) VR IR IR 71
") T | Gl 5 2 5 7 B T o B2 I 7 R R R i
2 AP0
B 25 i 16 | Ze i RO M
— — T B PR B R A R TR R 4T
A I 4 A
RS AMARE T ) e | e e e e vt o B RS T (8500 (fEHT
éﬂ?&lﬂ:ﬂ -*%) >>
o o | ORI e R 1 R AR AT 2 X T
15 | Seve et SERRROAS s 4 B 6050 5 L)
R 25 PR B PR 7 R T R By R (P4
s g B | S S A 4 B R SR (B J T (f
THED) )
PEAR 3L UE H 8 | 2016412 A31H




BIEPAE. i i

20154, 20164F

R e B RIS a AR 10 B R A 7] 2015-2016

s s = o}
(% B ) i EEFFMEMEFHFME)  (CACH F[2017]2500075)
G R - s AR B RN & Wk BHE A R A 7] 20154-2016
- U RS ) (CACIE# 7 [2017]450255 %)
- . N o | AEE A R AT RS A R BT A F I R AR PR R T
COPRERE D o CORRSTEDID | 38 | 11 7y 036 B g 2 A 0
S B BOE S B B BR A B S T IR I a8 B By
QP ST I 45 T e 41 25 ) 8 | B RA T RKAT A M AT 4 W S 58 72 I SR B B 4
BB ICIEAZ S 2 ST I 5% it [ 45 )
S - B b PRSI H i 2 E 1k 100% 1) i A0S 2 A ik
7 T RS R TR R AR [k
e o | BRIE B SRR P B A A 44 R I LR AR Sl T4k
AZEH g > H
N&sv 73] ¥6 | 20174F. 20184FEf120194F
FH A B HEE B R 25 55 98 5 A 2 11 55 4% B DL & e
B AR 25 1 0 2 Ja B e TR A5 B 28 B 1N PR AR M A S R, dE
R F04E G 3 A T GRS (ATFRATIE S A T E B E MR A
H15 FEL AR BIE X
(NG g | CPAR N RILAIE A FVED)
GIEZR7%) g | ORSEARIEMEIES )
(ERHEAEHINE)(EH | o _ S 5 3
CAERATE AT YR ) g | (LA REAEA T RAT I SE St an ) )
(EATHN) G| CRYIES 22 5) TR L)
(A FEFEY g | CRYIT A AR B A R A 7] FEFE )
AT 35 i | BYIES S5
PEER S, ERe g | PEIFERNEEHENS
F I B 20 g | PENERE NSRS HINEHF RS
S = ST i
E“ﬁﬁﬁ#ﬂuﬂ%@ B | o S B A PR A
e AR BRI 8 | P ESTHITESAT Rk iE &1k
HRAS RN, T RIS | . ~
o f8 | b mE 55 B
RRAE . RSN & | b RAEE P AL A B 5T A
Jo. JivEs AL fi | ARG, Jise. {47t

Vi A% B R LR U A I BUE R 2 AN S LS S A TUE AN
FREBAFTHIEL, #7900 TN R & B



— BRXHEFEN

(=) RATIR A B SAT IS S 3 7™

BHIERH ARAT et M A IR 45 S 07 SR SBT3 TKRAE . B /R
ORI S A THF A B WA 100% B, Her SOfF et x4 o5 LEou70%, 3¢
FTBLE XS 5 EEOu30%. MR ¥ A T 552 53 U7 BB CRAT Bty S ST L&

KEBFAPLD 5 A AAIREE 53068 T3 B R AR SO LN T -
R

_ ERATZA R
5| XENF FrRg L T X (o) —
W& o) ety (B
1 BB 42.032% 1,216,822,781.25 365,046,835.01 70,047,364
2 KA BH 27.538% 797,228,718.75 239,168,622.75 45,893,100
3 E AN 27.055% 783,242,250.00 234,972,668.56 45,087,959
4 & RIS 3.375% 97,706,250.00 29,311,880.08 5,624,537
&t 100.000% 2,895,000,000.00 868,500,006.40 166,652,960
() RITERMEERERS

AR G A 10 2 HADRE e R T # KATRI SERER S, IER

S EHUNEIT 91,000 7578, ANEEAUCRAT AR I KL 517728 S % i) 100%, 55
SRMCE B RAT I SRR AN I A RS 5y BT 24 RS BEAR 1Y) 20%, B 2 R AT HL
EORARYE B & RAT MRS E o A IR SF IR EL B BE S T S AR RS 5 B e x Ay

ANAIRAZ 5y F A DU B FH AR R 9%

5 BEE SR

&M (A7)

1| SRS S Bt i

86,850.00

2| SIAYARIREZ S R A DU B B AR A 9

4,150.00

At

91,000.00

ARAE D TTRAT By 52 B BC 2 B8 < ARAT IBEAR W S B8 P O TR 2 AF» (ELiR 2%

LBl 8 AT S 5 75
= AREATRA IR TE O

(—) RATIEE R RAHE

NI AR UCORAT B A T S5 B8 7 A7 A 52

e

Jits o

B A FRIARRBAT A RSO N R IE e (AR » HHEA AR,

(=) RATBAr Bt s
AR BAT HIAR FEALIRYIIE SR AZ 53 P LT



(2) RATN M EITHR

1. RITH%

RAT A T ST 7= (R RAT S GO SCRREE . SKRAIH . #/AR, B Ak

SERER ST, EiAw s W J7 X e 456 %A A BT 104 55 E
BREIEATFRATR G SR E R &

2 RATHR

AR RAT 77 AT RAT

(M0 RATHr#&FIE N

1. RATH#%

(L) RAT I W S5 7= Fvish J 1) AT e 3 1D 5

ARPRAT R M Bk HONE F A S Hl 20 NS H, it H N
TIARHE S = R E F R AN R WA 8 H o RAT I M S5 77 1 AT RS AN
KT @ B e H AT 20 22 5 H A A A 5391 i) 90%, B 12.21 Jo/ik .

TEE M Bt H 2R AT HIM, ARWAEIRE. 16 BEARA G 1 I A5
BRAC. BB, AUCRATANHE IR A AR L %

2017 4E 6 H 2 H, ~wSEfE 14 10 IR 0.5 ol (8L KBRS
T, ARUCRAT RS AH Ry 12.16 TT/i

(2) FEEERCE TG T RAT AR (2 AN

NEARRGEEIE R SRR AT AMCT RATIE H #7201 38 5% H A
) B 528 B 4 (1190%

LGN T E ARy RATHIE BT 20 N2 5 H A RIS 5B =K
AT I H AT 20 N2 5 H A F IR SRR 5 SR AT e H AT 20 AN38 5 H A &SR

R RAT ORI AE 2 FHUS H ERIE M2 0 T AR RORAT BRSO, IRYE 58
&t R 28 W) S AR B AR K B IRAS ANIR A 5y B IV 55 5t ] 9 e 5
B RAT R N AT e AN ELGDREAR I8 Be 2 R AT W i 1 E

(1) RATHE

1y RAT AR K587 1 RAT A B0

WA IR 5y 7 55 2 R AR UORAT I A W S B8 77 1) R AT B R



166,652,960 Ji% -

2. SR E B RAT I B

P TIC A 55 4R BF 4 AN BRI 95 752 5 A 1) 1009% DA K B3 AT i 8 A
JRAS S, FAEIS 10 4455 I3 AR AT R AT RIS Al 91,000.00 757,
B A RAT RO KGRI AN 25 3t A 7] 3 AR T AR K S IR LS AR IR RS 5 1Y
ST 55 JA5R I B P 2

(7)) RAT IR i) 8 5 3

1. RATIAR W SE 5™ Bl Iy (1) 48t 5 S

I CRAT AR B AT M S Bt =0y CRAT A B S A B4 ) K 3 7
AN AU S (A B e A PR AR BR) , SO, TRET . FE/AK
GRINTH & ATER BT A Ak Ak CHBRA k) BT A IRAE 5y B 1) 2 7] I 52 AR VGHT
Wiy Eiz Hi =175 H NAGEl BT AR 5 T AR 5 BRI A ]
5 o T AR IR T B IR O ) e S DR 2 ) G C I S RO A AR I A
15 T BT AT A HUAS 1R R S 7 7 1 i I 5 S R B 22

2. FHEERLE T & AT IR I BUE ]

ARIRAE 5y BB R 4 RAT X G A B4y B v e tn Bz B 12 A
HANAEEAL, 2 )53 o [EE W2 M IR A AT A S8 AT o

= BIRE 5 IR RS E R L SC

1. 2017 £ 3 H 28 H, A®BHE =JmEFESE /NSRS UCHE PUEDT T 49K
RAT A3 Te STAT IR 4 W) S % 7= AR L 0 4 B AR IR

2. 2017 £ 3 A 28 H, AFMEAEMSrER N B TR T AR GHFLE
(R ST 2 I

3. 2017 4E£ 3 A 28 H, BEAWEBIKNSVCET R, RGN —EFAE
) A IS B L R B S WA S A -

4, 2017 3 H 28 H, BWMIABITKRAS, FEEBIASEKEREES
BIE 100% ) ARG A AR, BAE NS 5% 5 A B FE & B A st
) SEAS S5 A 5 S T



5, 2017 £ 3 H 28 H, ~rlSEWIERARZEE T CxATletn kAT Il
P S CREEAME IR

2N

N e

\g

6. 2017 £ 4 H 20 H, AABHFE = - LikEERES, FIO0AE AR KT
ey Je A B 4 T SE 8 77 SR AR L Bt 4 B B AS RS P (E RO R .
7. 2017 4 4 F 20 H, AF KA ERE BT 2T ARAE S A=

/I

i

[ W

E
gl

J

8. 2017 #£ 4 H 20 H, AAl5EWIARAREE T CRATIRA M ZATI 4
SER PR Z AN TR MY S K FNEAME TR Z AM TR .

9. 2017 45 H 8 H, AwATIF 2017 58 kI IR AR K4, &Gl T
AR RRAT Ay B SAT IR T SR 58 7 IF SR IL B T BRI e & 45 (R 4%
LEESE

10, 2017 47 H 31 H, ari@ b EER 2 GSTZAERIIT ar il FBHE K
O3 A7 BR A B 18] SCBEEEE R AT AR T SR B 7 IR SR R E R &) GEMVFAT
(2017) 1372°%5) , AIRAZ G3kH EIER S0

ZA%A, ABNNLI 55 R A D 2 A IRAZ 5y () St I RE JEAT 135 R 3R H i
B, f7a (AFRE) « GEFFE)Y o (EAEHINEG) S ISERZEME)
TR, AT REEIIRAME, KRS S

VO A KA 5 O SE it 5 O

(=) frRBE =S AR

B 2017 £ 8 H 7 H, AR GIRHE WML 100.00%M 4 i 1 2wy ik f
B4, MXTEARSE ST O, &oE s 7RI s B & 5
iR JEH (AENENRD o 2k, AR P RSO R, Aik
FHE O A E % 100.00%8 4L .

() RATIRA W KB P ) S0 BE A V0L

2017 428 H 7 H, iR INFESHT CRpkbsE &40 sk R
RAT B W SEGP=04T T35, JRE A T (JaBdkd) (CAC iER:+[2017]0072



T o AREE CRTEIRE) #2017 £ 8 H 7 H, ArikRHE S EIARREEFIA
T 3 FET IR HE B8 9 L8 A BRI P B TR 48

(=) RATRAEE B =3 B Zc i it

H ENIE SR B0 85 A BR DT AR & iR YN A W] T 2017 4 8 H 29 Hlt A 1 (i
L B Z B IA ) , B AT CF 2017 4F 8 H 29 H 2 A AR AE AT
BRI U MRL, AR B BIK 5 IE BN B AR R AR 2 M. ik
BHEARKAE A RATH BB E N 166,652,960 M (I R 65 98 i B 2 M
166,652,960 i) , A AITFRAT A~ F B HiE Dy 1,413,048,760 % .

QPN =1 23]

AR E 2H 4 5 LA S R EIE 2 H LI R TR AE DR YN T B iE BB 1 PR
On ) 1) SRR RAT IRAR W SEBE P SR AR B B kR D) GIEMR VAT (2017)
1372 5) , Ak RHE MR 5SS S

BB FHEL 1 T B A IRAE 500 B i) A A2 2 = B I BRIIIE 27 38 5 it W 70 3
Wy BT, IR AR URAT 0 W S B P S R AR A E] AR
LA Il T4

A1 [EHIE I 2 DA A RHE AR AT RAT It SR L B B AT 91,000 /5
TG, WIARHEARAERAME ST A RO N RAT IR R E R &, (HARGEERE
P4 ) 5 1 SR M AR CRAT IR ) S % 7 1) SEE i o

CRGET , ARMUST IV 25 0 ) A = 28 5y %ot 7 5 4 TR R HRE O 58 b 1 B3 77 1 22 £+F
S 58 B LI R AR B T8 A aA R AR ORAT I U K W 7 T B I A7
e O R P EE S B0 S A IR ST A RNRIN G 2 7] S22 f ik BHE M T AR
FAT AR W S 55 7= ey /038 i, RIS I p B E B AR . A m] AR S LR AT
BTk, b, JEER I AT AE BRI A 1 S it (1 XU

hi. RERERSEHITHENFEERETFEER

AURAE 5 (RGP A B RAT R K HE = i e, SRR AR AR B L 5
i 8 R £ A AE 22 SR O L

N BE B¥E. RAEEARNERBILEIAMHEIN R HH
BN



(=) EWARESE. BF. BREEANRPERER
B AL S5 B i B R A2 H, FEARIRAE 5 Lt R, A AR

MEHE. WHFH. SPEEANRRREE .
(D) FRARERE. HE. SRETEARNERBR
SR B B R v 7 A EE . WH . SPEE A R N AR

AT R &
s EAN AR
o CEE GEREK) . B
H B (BUTESR)
o A (AT M. . KA
T S wrE
OS5 R S

b BEAGEY, RERE EHATRE. B SLhrizs As
FAtSRERN & BB TE » B BT A ) N SRR ) R e oRER N SR A4

R
2R, AL SR AR G S Re PO KA BT A
ENN AR B SR LI NS (PN Sl Ei7f o 2 ol /AR DS S S 4 DA

R
T
H

>

LRI NSRRI TEIE .
I\ SRR A TE R BAT B DL

(=) FREATE REIHER R BAT L
2017 4E3 H 28 H, ARG EWEBARSE T AT A IG5 5

PRI B CREAMETR ) .
2017 4 H 20 H, AR5 EWIERARZEE T CRATBAR M SCAT I 400 K 5%

PR AN T B CRHREAME PR Z A TEFR LD o
LM%, AL SN 58 5 T AN LIJEAT A IRE Gy AR ML, KRR
BUE L€ AT o

(Z) ARRATY KA RBAT B
TEARUAE ISR, ORI BUE « MG FLSE S . AR X



2 AT T AR . AR 132 28 CLAE TR B oo i
2 A 5 G Lt B L, AR AT L, R
HB SR .

T~ BHSLIASE R B

g5 bRk, SIS A A .

TOBFHEAIRAT Ty C3RAF WL AERE PP A28 SRR SO 1Y
RUE, FHZIRAE VAL EIIIUE BAT 7 AHSRE B 55 . BT, AR5
Pl B R 7 el ORI 22 R AT B E T8 LA p B 5 B, A il BHE O Ak SR Y
BT A B AR B A DR S PR DL AT R 5 B AR ZE S, MR
Lok CYISEEATBUEAE AT . EASCEfE S, RxE ETARRE. 5
Wbz N ORI & BT, TR R R A BT 2w D SRz il N fe ok
RNFERHRLRAIIE I o AH K5 B2 T T BRANAT A ST R R XU AN B A

IRy, MR (ALY« GEFRE)  (EAINE) SFEE RN
SCAFRIRIE » SRSV 55 ) A O B B R B4 AR A TT R AT SR B AR SR et b i
SRS, BTNV 55 05t i) [ R HERE A A R IR AR AT RAT BERAERYINESR 52 5
pr b



(RIS, 9 (RS BT A IR 7] % FERYIN T A ik BB A R 2
) RAT WA e SAS B 4 W) S 3 77 I 5 B T 5 % < T SR KA 0 St 175 1O 2 A I
SRz AER L) Z2EF T

ST 55 i) P I N2 A4 -

(AN Ry
AT S5 I 32 I N2 4
& ¥ W (CREE

ML SS R (AR« Y E BRI A A PR 2 A

201749 A6 H



	声明和承诺
	释  义
	一、本次交易基本情况
	二、本次发行股份的具体情况
	（一）发行股票的种类和面值
	（二）发行股份上市地点
	（三）发行对象和发行方式
	（四）发行价格和定价原则
	（五）发行数量
	（六）发行股份的锁定期

	三、本次交易的决策过程及批准文件
	四、本次交易的实施情况
	（一）标的资产过户情况
	（二）发行股份购买资产的验资情况
	（三）发行股份购买资产新增股份登记情况
	（四）后续事项

	五、相关实际情况与此前披露的信息是否存在差异
	六、董事、监事、高级管理人员的更换情况及其他相关人员的调整情况
	（一）上市公司董事、监事、高级管理人员的更换情况
	（二）标的公司董事、监事、高级管理人员的更换情况

	七、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
	八、相关协议及承诺的履行情况
	九、独立财务顾问核查意见




