PSR BUES B A R A
x<TF
LH VML PR A 5
A RERFE = BEHP BRI 7 KE
Z
BRALI 55 B R % B R

PEERIEFRHEFRAT
CHINA SECURITIES CO., LTD.

—O—+tFENH



P B 5 &S

FAERPAETF AR AT BR A7) CRURN AR« A5 Bl sz 7 8 “ AL 55 ot
7] 7) AL IR DB A PR 2 7] CEURN AR “IDANietr ” 5 “ BT am] ") &3,
FEAE VDAL 10 AR ORAT It B ST BB W) S B8 7 I S5 AR e 5 5% < BE SRR AT & (LA
NRIFR “CAIRAZ Gy 7 AR ) ALV S5 B .

AR ST 55 O ) A% 2 i L SR AR IR IRYINIE 57 58 53 BT Ok T IC & MU Iy B 41 o
R TE AR S AR RIE AN SEE A EOR, FIRAESRAT W A W B 55 bt
MV, AREWSAE M B DTS RE, Gl PR A A BT 2w AE 5 R RO
PFE M EZ A S A, Dt ERER & WIRERZ S A R&E T 5%

VENARIRAE 55 AR SL IV 55 5], 3ok st 3 LR ARG A TR ASE 5 1 4% T 4 5
NEFARE RIS ARV 2R AT AT ST A 55 HF AR L A B SR LAk b 5
YRR, ARSI 55 ) 5 AR R 7

1y AHRSLI 55 i) 5 A IR AT 53 45 T3 TARATRIR IR A, ASHILI 55 ot [r) A
B I BRI A URAZ By LTI 55 ) A% i

2 ALV 5 L i % A T ML I AR (R SO RRE AR SR A T TR AL 55
J R B4, AHORA TS iR BRI OSe ik L HERATE . Se B BT, ARG T IR
EAFAEAE R EBGIC . IR FVERRR B 8, JF0 e R &tk &=
S SE R ARSEAN ATERT D14 ARSIV 55 B B A% A R L R A R s A
URAZ 5y B8 7 2430 NG SR F UL 25 KON AR U 2 T B AT FL T 55 i ki
R, A5 ERBORANERAL, AL 55 i) AN A SH I 51 A AT RS DA



B HILMFBHEZEERL

MRYE T EEE & OFWEA S TE ] ST ) WIREFFZ ST (T
PiC B A 5 2 241 B A JE 1A 6 AR BRI RN D) SR U AE R 5K, AT I 55
JO ) e 58] 155 AR URAE By R (L IR AN AR A BR 2 W AT BB 3 I S I < e 5K
PR E R e BRI S IR ) LA TR GOR, XAREE 53 K Y
AT R A% EE L

— KRERZFEHSRTISEWRERT (ESkXT
Rt FRHABHMEI) MITEIF+2EBE (KT RHERH
ERiTI I RAZEHERIESER) BER “5F. WK KR,
FRfH. BER%R. Bt BFEE. BER. Rl =l kil
FERIFHERRFFEARY T S

AR KB 7 FH VD AN FU R AT BB 43 ) S A S A AR A B 50 R 22w
CEAURTRIRR “PERITAE "D AL LA R RAT Bers S ST EIL 46 ) S 73 1 WD e 52 5 7 24
ARAT CRUR AR “o5 NP0 ”) BB, [RI $Uh 1 R 5 58 3 AT A S5 SR BT
BoE. AT NE G EENFE RO RIS EN TV 5%, EE A
PREEAN . BARDY . BREHION. R RN IR SR OURAN, ARE T IR 2%
CEmARATIL2RH8 1) (2012 21T, BT awlJE T “C il ” Hir “C31
R E IR A SE N AL WA BT Ab ATk e T 55 e ok Tt £l e
FFE AR L) AN AF A AR (O TN tRHERE H AT Ik Al AR OF A 4
FEILY BER RAE WKL KT MR, B, M. BTEE. B
A A T Sk Al S5 RS HERE O F A A AT ML AL T “ARER” AT
AV E % .

P R 2 ) PRSI R 275 P R e 3= 7 M 55 D IR R 508 o, AR TP EE 2
CEMamATI 264651 (2012 SEEIT), dRRIATEJET “UE B BAFHAT
B REARIRSS” TH “165 BAME BEARMRS . $rEJAF prabir kg T
CH B ok et Al et AR R L) M LASASE+ i G ntREE &



AT A AT A FE SR BEN VIR B JKYE. MR HUEER.
it BPEE B, ARk Skl 7 8 H i SR RE SR B AL A AT
b A R 1 B R (= N B 47 S| e

ZeRn A, ARSI 55 iR A, AR Bt S A AT ML S Al g T
S5 BE R TR AV E A M= L) A TAF S+ i OCF et & A4
MAbSHOF EA AR R BER VTR BBk KV MR, HER. Rt
HE R BRZ . ARk e kAl ” 45 B ri SR HERE SO A AT B4
R “CANER” A CHTER ATk AT,

AR RERRTEAMS RS REEZERTRITIH LT
e, REMAkET LT
1. ARRE K AT R 052 5 2B B T AT B R eI

WNATRAE, Bt e 5 O RO S R IR AR IE N T i = 8
55 N H IR ot o BT A R SRR AR 22 R A FAT L, BAEE BN FRAR,
I, ARE KRB EA T LRI 5 KA E T Rk sk BRI .

2. RIRZE AR CRAEHINE) B+ =% MEEH L
(1) ARG 58 me, BT~ RS

KRG, AT RBAN 2,206,771,772 B, HAybaEH A A A
448,871,726 JEEHy, FEMEELGIN 20.34%, NAFIIEBM AR . TR R
BV R 29.32% 080,  F I 5K S M CRBE DX VR AN 54K 57 5 A BR 2 =) IR) # F
VPN 17.6T%MIBAL, A F S bRzl A

AERIATBA FF R E R eI, WARI S 5emq, LA w] s
LRI R

ERXBFERE REEFERERE

5 B AR B FR FEREE B R LA
1 LA IRERF R A HE 897,923,065 20.79%
2 AT CEREMKO 345,424,107 8.00%

3 ZPUHT T T s ekl CHIR &1k 172,712,053 4.00%

3



4 | BRI M BAGE R A Ak RO 172,712,053 4.00%
5 | ZEX 158,200,000 3.66%
6 KR 154,000,000 3.57%
7 250 140,000,000 3.24%

ENCH 140,000,000 3.24%
9 | WEE 100,353,500 2.32%
10 | XiAM 89,172,601 2.06%
11| & 88,000,000 2.04%
12 | & B aah st CEREYO 86,356,026 2.00%
13 | demh & a ok # s L CHREHO 86,356,026 2.00%
14| W ECE B E A CHIRE O 86,356,026 2.00%
15 | BigZEEsmEmho CHREHO 86,356,026 2.00%
16 | bBilg=WB g g RSO 86,356,026 2.00%
17 | MEEBRBEE h O CHREMO 86,356,026 2.00%
18 | A ISR IS BB B 0 CRR &40 86,356,026 2.00%
19 | E4kik 81,100,000 1.88%
20 | IR 79,536,000 1.84%
21 | bipEBEGE AL CHIREHO 69,084,821 1.60%
22 | P REH S HEEREA R A A 39,480,532 0.91%
23 | P EEBSHIE R R A A 39,480,532 0.91%
24 | FPUHIL e st ikl CERE1KO 28,842,912 0.67%
25 | YNE L E R R A R A ] 25,906,808 0.60%
26 | bilgHXRE~ERED L CHREHKO 19,968,106 0.46%
27 | AL g RELAE BHARA PR A 18,453,414 0.43%
28 | IINMEEAERIR AR S CAIRETO 15,492,792 0.36%
29 | JUHUEERIE BTG CEIRE1O 15,492,792 0.36%
30 | Br s AR A E A kAL CHRREMO 7,557,560 0.17%
31 | BiFEFHREEHESkAL ERE5O 7,425,106 0.17%
32 | AR I B A PR 7,048,620 0.16%
33 | PURJE T AR A ikl AR & 10O 6,044,921 0.14%
34 | BigEmMeNAE T E L CHEREO 5,625,975 0.13%
B | RR 5,256,635 0.12%
36 | THIARGE SRR B Sk ARG 5,221,200 0.12%




/9]

37 | INARIRFEH RRIR G BT B B IR A kAl 4,935,066 0.11%
38 | TUIEEBBUR R Gk CERE1O 4,826,495 0.11%
39 | M EBBUR B E RS kA CHRE1O 4,382,339 0.10%
40 | JERURIRE R E DL CHREHO 3,948,053 0.09%
41 | BEERESA AN Skl CHIREO 3,873,198 0.09%
42 | £ 3,873,198 0.09%
43 | KRR B RS kA RS EO 3,415,066 0.08%
44 | DRI AR R E F L (RSO 3,059,741 0.07%
45 | ZRERE ANV AR A A 2,961,039 0.07%
46 | REHRHK AR A A 2,467,533 0.06%
a7 | R AR A R A 1,974,026 0.05%
48 | ALY 1,974,026 0.05%
49 | BTG B B A ik Ak CRIRE 1O 1,875,325 0.04%
50 | YT E &M s G CRIREO 1,381,866 0.03%
51 | dbmE&E A RE IO CHEREHO 1,268,005 0.03%
52 | UrE mERBUR B B S Ak (RS 1O 1,222,729 0.03%
53 | Rifgvk 1,006,945 0.02%
54 | KDSEIEUALHEA R A A 987,013 0.02%
55 | HiEME (den) ®HEARAR 987,013 0.02%
56 | bilgSEERBEE SN CHREHO 634,002 0.01%
57 | BUMFF B AL CHIREO 596,708 0.01%
58 | UFHIE) & RBUR B E BLA Ak CARRE O 436,342 0.01%

it 3,592,094,015 83.16%

H B3R, ARG 5EE, BBRRFEFELERENHL, AFBRARK

W4 4,319,631,960 %, VWANEE A F A /A &) 897,923,065 & %7, 7% L4l 20.79%,
I TR FiATEL 8.00% M AL LL 5], VAW AE BT A i B B R IR 4R
NP LA o

(2) Z1ERVD A5 [ AT MW BN AR i E T 2 =) AR 454

MRAFUE M 2T 2016 4 6 H 17 H AR (T BT 2 7 AAT Bt 1 S5 53 7 ]

I 53RO BT WA O A S Al 2 ) CRA R AR “CI ) 7D, fEINE & B (&



HINE) B = MERZ L BB, LA FFRBBR . RPN R —2
ITEN NN SE BB BT 1, N FE A B I HIBUE B A S Al bR it 5 b
> A PR IR S PR N S He— BT s NAEARIRSE B A AT N A H A A
JATR BASAR B B AL 1, BLZER 0 B et AW L7 A m] ef, FEE SRR
A I IR 5

WIEAIRAE 55 77 &, VAR Bl F A FR 1 24 =] 51 Ui U&E 520,000 73 761 H 8240,
e Euf A 23.90%, A, 300,000 /3o H B4 YN 4R F T 2016 4 6 A4y
Hu45, 220,000 F3 o) 40T 2017 4F 4 H A

AKRZ Gy, B AR EH 2016 4F 9 H 19 HEIFIHIEM, = 6
N RS REIATE] A 2016 4F- 3 H 18 HEATIRZE H . T i AR RAT 6 4 H
N A5 REATED, POENEE A EUE T R MG 23.90% (K AL . ARAE (1D [
HURE , VO LA o3 B A T (1 b 117 A =] Ay, RN 8 3 AU 15 A BE I
SRR 5

Rk, RAE (D), RRZSERUR, Bk BEEERE e, H¥YD
L ESE BRI 3 YOONTA N s AT Diva il oS P s A 1) 2 ey (A

FRZG TG REREREERE. BRI PERE] DUTRH TP B AT 1 8 43

PS5 AR 44 FR FesE (B R Ee
1 TLIR D ANEE B IR A =] 448,871,726 11.60%
2 R TE L CAHRE1O 345,424,107 8.92%
3 ZE DU T 7 # 55 apkAoll. CHBR &40 172,712,053 4.46%
4 A PR R A AR B A e A Ak Ak CRFR G40 172,712,053 4.46%
5 ZHE 158,200,000 4.09%
6 XIHR 154,000,000 3.98%
7 2550 140,000,000 3.62%
8 PN 140,000,000 3.62%
9 AR 100,353,500 2.59%
10 | XAHL 89,172,601 2.30%
11 | & 88,000,000 2.27%
12 | e &E AT RO CHIREHO 86,356,026 2.23%
13 | ke n Gk h o CEREKO 86,356,026 2.23%




14| R BURHBE AL RGO 86,356,026 2.23%
15 | BilgREs g g CHREMO 86,356,026 2.23%
16 | big=Wa/mEsmldo CHRE%O 86,356,026 2.23%
17 | MEESBRAEE O CHREO 86,356,026 2.23%
18 | JH & IR R B AR Bt CABRE 1O 86,356,026 2.23%
19 | T4k 81,100,000 2.10%
20 | TR 79,536,000 2.05%
21 | bBEEEEG L CHBREO 69,084,821 1.78%
22 | P RERH = BIERHA R AT 39,480,532 1.02%
23 | P IEB S BIERHA R AT 39,480,532 1.02%
24 | RVUGHIIL e s G ikl CRRE O 28,842,912 0.75%
25 | Yl es b Em AT R A TR A 25,906,808 0.67%
26 | bBfgHRBEE DL RSO 19,968,106 0.52%
27 | dEEFERELAE B PR A 18,453,414 0.48%
28 | JUIMEEAER R B CHIRE O 15,492,792 0.40%
29 | JTIME BRI A B R CAIRE KO 15,492,792 0.40%
30 | BrEd iR B E A A RGO 7,557,560 0.20%
31 | hiFEFREEE AL CHEREK 7,425,106 0.19%
32 | WAALAR R A T A A PR A 7,048,620 0.18%
33 | VUSROG R A ikl (R E 10O 6,044,921 0.16%
34 | BilmEmeNREEREF L CEREKO 5,625,975 0.15%
3B | R 5,256,635 0.14%
36 j{i&%m%%ﬂfﬁéﬂﬁﬂ&’ﬁé\{kﬁﬂk (HIR& 5221200 0.13%
37 | INARIRFEH REUE BMY $5E B B A PR Ak Al 4,935,066 0.13%
38 | TURIEFEBBER R A ikak CERE1KO 4,826,495 0.12%
39 | K E BRI RE RSkl CHREO 4,382,339 0.11%
40 | ERURIRE R R E TG CEIREHO 3,948,053 0.10%
41 | BEEESA AN TR S kAl G REO 3,873,198 0.10%
42 | TARA 3,873,198 0.10%
43 | KR E B Skl CHIREO 3,415,066 0.09%
44 | PEERI BT AR R F bl CRIRE 10O 3,059,741 0.08%
45 | R E RO A PR A 2,961,039 0.08%




46 | KEFHEHOR RA R A 2,467,533 0.06%
47 | W BEHR AR A A 1,974,026 0.05%
48 | NI 1,974,026 0.05%
49 | BVLFRAE B B S ik Ak GRG0 1,875,325 0.05%
50 | RMITTE &= MEEH L CHREM0O 1,381,866 0.04%
51 | At E& AR RERE SO CEREMO 1,268,005 0.03%
52 | UFEI ISR BE BLA Akl CRIREH0O 1,222,729 0.03%
53 | Kifglh 1,006,945 0.03%
54 | RIPBIEAMAEIEG IR A 987,013 0.03%
55 | W E (dbud) HERARAR 987,013 0.03%
56 | iR EE A kA CHRAO 634,002 0.02%
57 | BUMFF T EBE B AL CHIRE1O 596,708 0.02%
58 | SrEtl o RBUR B E B S Ak (RS 1O 436,342 0.01%

&t 3,143,042,676 81.20%

Hi b3, MRS (D) MRle, K7D aRER ] LS5 I EBGA TG ) E T 2 =)
B ARG, ERZEBFERNERSIHEN T, WIRERFE A= K H
Ly 11.60%, 7558 — R AR FigAst 8.92% e Lbfil, VERER [
D RE I L AT e v B4 s AR RS I R

(3) EWARIARA G AR EH BT

LiLETR, ARG G, {ERFEEERERENHN T, WNER TR L
AR Ay 20.79%, B EE = KR LilEE 8.00%HFF i bbfl; #&1 (
) TR S B L AR P U BTG 1) 11 A J A J5 S IO AR BRI RE IR L 51 Ay
11.60%, A5 &5 — K 25 b Mg AT 8.9296 1 FF Ik LU 181 . Vb B4 I /E AR TR 5
PR FF R L) B A I AR A B . DRIk, AR S Ja, i m AR
TRV, TESCR ANy BT A a] B SEprfEfil N, BT A w3 RIS AE AR K
A8 Gyl Ja R R AR o

R CEHINE) B+ =5 “ABHIBRAEETZ B, LA iy
NI FC ORI NI S 55 7= S0, o BT A W BOR AR AR S A — AN TR R
TG 0 55 2 TR S AR B8 7= R LU )ik 21 100% L 1, BRTF & AL
Hb—5% BT =508 FESRAL, FR GBI T 2wl S B

8



PR LR 227 SEAR R 2 FE By A1 IR~ m] BE A IRSTE AR, AT S CEIRRITR
TSR B BME) GEM S5 32 5) MUE M H AR AT

K, ARARRE G AR CRAINE) B+ = EREH L.

CoR% B, AL SR, AR E KB APy K38 5 RN R T
FAT B B F e, HAR R E A il

= FREXRFZFERRETTREITRM
ARYAE Gy et LT I RAT I B S Ao B0 S DU 5 5 A R A

) IR LA AT A7 W) SR AL S A ARG R AT R 2w I, [ R 4L 1 A 2 5B
RATIRA R E .

A%, AREKG T BYW RORATIA -

M. EHARREFAERTEIESERIL

A
g
t
S
A
NS
OH
]
=
T
&

28, B ARAEAER D EIE R S B A WA RS .



B B S5 SRR L
2 B (L0 I B 47 WL A 7 AT IR S M S 3 S A
SR TR SAMKI, A5 BT

1. AREKREEHY LTS MR T CE 5555 T et Al f =
AR M TASAE+ M GRS AT ML A AOF B 3 5
W) R VA NER. KT, M. EEER. M. ETEEL B Rk
Pk A e S Al 5 B R SRR S B AT LA b

2. ARWRE KRG FZHEBATW LA 5B UANE T FEATI B R, A
JREH T

3. AIRE KB EAH W SORAT IR

4, T A E AFAERH ERIE B 2 5L RAE M RS R T -

10



LIRS, Oy (R E @ BOETR A A IR 2 7] % FAL IR v A A A A7 BR 2 =] AR Ik
R B AP MBS 5 88 22 ML 55 ) A A i W) i 7 0

W 55 i) =70 N

EiE Jigi v A%

T BOIESR B A R A 7

2016 46 H 14 H

11



	声明与承诺
	第一节 独立财务顾问核查意见
	一、本次重大资产重组涉及的行业或企业是否属于《国务院关于促进企业兼并重组的意见》和工信部等十二部委《关于加快推进重点行业企业兼并重组的指导意见》确定的“汽车、钢铁、水泥、船舶、电解铝、稀土、电子信息、医药、农业产业化龙头企业”等重点支持推进兼并重组的行业或企业
	二、本次重大资产重组所涉及的交易类型是否属于同行业或上下游并购，是否构成借壳上市
	三、本次重大资产重组是否涉及发行股份
	四、上市公司是否存在被中国证监会立案稽查尚未结案的情形
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