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深圳香江控股股份有限公司 

发行股份及支付现金购买资产并募集配套资金 

暨关联交易报告书（草案）摘要 

 

 

项目 交易对方 

发行股份及支付现金购买资产 
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҉ Өѝ Ὠֳ ᵏ Ὧ ᾰͅ аꜛ

ӊ ҉ὤ ‍ᾃ Ȃ ӊ ҉ὤ ‒ ұЭ

ⁿӇ ̂
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交易对方声明 

ұ н ֙ Ὠ ̂ “ ”̃ᴐѝ

ӊ Ӈ ̆ ̔“ Ὠ Э Ὠ ᵏ

Ὧᶕ ̆ ᶑ ᵏ ᶕ ȁῆ ȁ ̆ ᵏ ᶕ Ḯ

ȁ ̆ Э Ὠ ̆ ᵑ

э⁞ ֗Ȃ 

Ӈ ᵏ ᶕ Ḯ ȁ

̆ Ὧ ᵚ ѐ ֶ ̆ ֒

Ԉ₥̆ Ὠ Ὧ а Э Ὠ ֙Ȃ” 
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重大事项提示 

⁞ ҉ὤ ̆ ⁞ Ю‟Ү ̂ Ү

ѐ б“ Ѭ” ‍ѐ έ Ѭ̃̔  

一、本次交易方案概要 

Э Ὠ Ԉ ֙ ӻ ̆ ғὲ ӝ ⁸ӝ

н 100% 100% ̆ὲѐ ӻ

‍ѝ 3ӢἷȂ ̆Ὠ ֓ а 10 Ὠ

♅ ̆♅ а ғ ӊӇ ֓ 100%̆

а 24.50ӢἷȂ ֙ ӻ ғ ӊаԈ♅ ╖

ѝ₥ ̆ ♅ ╖б а ֙ ӻ

ғ ӊ ѝ Ȃ 

Ӈ ұ н έ̆ᴇӱҮԈ ѝў

╘̆ў ὡ ѝ ѝ ὡ ὡ̆

ӊбЭ Ὠ н╘ ұЭЮ Ὧ ү̆ Ȃ

Ӈ ̆ Ԉб ὡ ӊ н Ԉ̆

Ὥ Ȃ ԈḆ╠ н ִ□‎ὡ н

╘̆ ӊ ԈḆ╠ жн ӊ ᴂ ̆ ‾ұ

ὲ ‾ Ḇ̆╠ ὲ н╘ ̆ Ӈ Ԉ

רּ ҵ Ȃ 

ү︠ ѐ̆ ӊ ѝѐ н

н Ȃ ӊ ѝ“ н 2013

”̆
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Ӈ ̆Э Ὠ ӱ н ӊ ᴃ ӊ ȁ

ѝ ӊн ̆ӊн Э ȁִ□ҵ ̆

ҩὨ Ҭ╒̆ ҩὨ н ᴁ̆ Ӈ ӊн ̆

҂ Ὠ ӊ б ѝў Ȃ 

Ӈ Ὧ Ӈ ̆ Ӈ ̆Э Ὠ н 100%

100% ̆Э Ὠ пӰѝ ̆ ⁸ӝӰ

ѝ† ȁ Ȃ 

二、本次交易标的资产价格 

Ӈ ȇ ֙ ӻ ғ ӊ Ȉ ὲ Ἱ ̆

Ӈ ѐ ӊ Ӈ ֓ Ԉ έ ⁿ ӱн ה Ԉ

ה ῆ ה ѝᵑ ̆ Ӈ Ȃ ᶕ  έ

ᶕ (2015) 048 ᶕ (2015) 049 ה ̆

ӊ ὤ п ḣѝה 246,426.86 ЪἷȂ Ӈ ̆ ӊ

ᴇᴐ֓ ѝ 245,000.00ЪἷȂ 

三、发行股份及支付现金购买资产 

̂У̃ ֙ ḣ 

֙ѝ ᾃЭ ӝ ̂A ̃̆ ḣѝ 1.00ἷȂ 

̂ү̃  

ѝ ӝ ⁸ӝ ̆
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ұ ‾ ̆ ֓ ῆ н ӊЭ Ὠ ȁ

ӊ нЭ Ὠ ḣה ̆ѝὸ ‾ ̆ Ӈ ̆

֙ ғ ӊ ֓ᵑ ѝ ֓ ῆ ₥ 120 эӇ Ὠ Ӈ

֓ 90%̆ 5.49ἷ/ Ȃ 

֓ Э Ὠ п ֶ ῆȂ 

ӱ ֓ ῆ ̆ Э Ὠ ȁ ȁ Ὠ

Ү ̆‡ ֓ б Ȃ 

̂ ̃  

Ӈ ᴐ֓ 245,000.00Ъἷ ῏ ӻ ‍̂ 3Ӣἷ̃

ḣה ̆ ѝ 391,621,129 ̆

Ὠ Үֶ п ֶ ῆ Ȃ 

ӱ ֓ ῆ ̆Э Ὠ ȁ ȁ Ὠ

ȁ Ү ̆‡ Ӊ Ȃ 

̂ҷ̃ ֙ Э  

Ὧ Ӈ  έ ȇὯұ ֙  Ȉ̆

Ӈ ѐ ֙ Ѯ 36 э ᾃа Ȃ

Ӈ 6э ᾃ Э Ὠ 20эӇ ֓ᴂұ ֓̆

Ӈ 6э ֓ᴂұ ֓ ̆ Ӈ ѐ

Э Ὠ ֙ ╟ 6э Ȃ 

₥ Ὧұ Ӈ Э Ὠ ֙ бѐ ֶ

а ̆ ѐ ֶ Ȃ

Ӈ ̆Э ᾃ̆ ұЭ Ὠ ȁ

Э Ὠ ֙̆ Ӊ Э Ȃ 

    ̂Ὡ̃ ӻ ‍ 

Ӈ ȇ ֙ ӻ ғ ӊ Ȉ ὲ Ἱ ̆

Ӈ ֓ ѝ 3Ӣἷ̆ Ԉ♅ Ӈ

ӻ ♅ת̆ ╖б а ֙ ӻ ғ ӊ

Ȃ 



7 
 

四、发行股份募集配套资金 

Ὠ ‚ Ӈ ̆ а 10 Ὠ ֙♅

̆♅ а ғ ӊӇ ֓ 100%̆ а

24.50ӢἷȂέᴇ Ю̔ 

̂У̃ ֙ ḣ 

֙ѝ ᾃЭ ӝ ̂A ̃̆ ḣѝ 1.00ἷȂ 

̂ү̃  

ѝ ѐ ֶ ⁿ Ὠ ȁ ⁿὨ ȁ

ᶕ Ὠ ȁ ╘Ὠ ȁᶑ ȁ ȁὲ ᾃ

ӝ ӝ а 10 ὲӹ Ȃ 

̂Ь̃ ֓  

♅ ֓ ѝаᴂұὨ Ц Үֶ 15

ї ֶ Ὠ ₥ 20эӇ Ὠ Ӈ ֓ 90%̆ 6.05ἷ/ ̆

֓ Э Ὠ п ֶ ῆȂ 

ғ ӊӇ ֓ ̆ Ӈ ѐ ♅ а

245,000Ъἷ̆ ֙ а 404,958,678 Ȃ Ὠ

Үֶ п ֶ ῆ Ȃ 

ӱ ֓ ῆ ̆ Э Ὠ ȁ ȁ Ὠ

Ү ̆‡ ֓ б Ȃ 

̂ ̃ Э  

а 10 ὲӹ Э Ὠ ֙̆ ֙ Ѯ
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4 Э Ὠ ︠  69,000 
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    ᵑ Э Ὠ Ṧ ұ 0̆‡ 0 ḣ̆

Ṧ а Ȃ 

2ȁ ֙ Ṧ  

    Ṧӝ ԈὨ ֙ Ὠ Ṧ ̆ Ṧӝέᴇ Ṧ

֙ ЮὨ ‍⁞ ̔ 
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Ṧ ֙ Ѯ ̂ 2015ȁ2016ȁ2017 Ѯ ̃

֙ ₥ б п₥̆ Ṧӝ Ὠ ֙а ᾱ з

аӎ ֙‍ ‾Ȃ 

六、标的资产评估作价情况 

ὡ ӊ ה ῆ ѝ 2014 12 31 Ȃ 

Ӈ ӊ н ӊ ̆ה ה

ה ᴐѝ н 100% ֓ḣ ה ̕ Ӈ ӊ

ӊ ̆ה ה ӊ ה ᴐ

ѝ 100% ֓ḣ ה Ȃ 

̆ה ὡ ӊ п ֓ḣѝ 20,203.07Ъἷ̆ ḣה

ѝ 246,426.86Ъἷ̆ ה ḣ 226,223.79Ъἷ̆ ḣ 1119.75%Ȃέᴇ ᾳ

Ю̔ 

-Ъἷ ᾿ ӊ ḣ הḣ ה ḣ ḣ  

н 100%  16,393.87 183,023.20 166,629.33 1016.41% 

100%  3,809.20 63,403.66 59,594.46 1564.49% 

 20,203.07 246,426.86 226,223.79 1119.75% 

七、本次交易构成重大资产重组 

ḣ̆ה Ӈ ѐ ӊ ᴐ֓ѝ 245,000Ъἷ̆ Ὠ 2014

╘ֶ ӊ᾿ ̂233,632.72 Ъἷ̃ ᴿ

50%̆з 5,000Ъἷ̆ ̆ Ӈ ȇ ╕ Ȉ Э Ὠ

ӊ ѝ̕ ̆ Ӈ ұȇ ╕ Ȉ Э Ὠ ֙

ғ ӊ ̆ Ӈ Ӈѐ ֶЭ Ὠ ֶ

Ȃ 
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八、本次交易不构成借壳上市 

Ӈ ѐ Э̆ Ὠ ӝ ⁸ӝ ғὲ

ӊаֶ Э Ὠ ⁸ Ȃע ȇ ╕ Ȉ ︠Ь Ѯ ̆

а Ḇ Э Ȃ 

九、本次交易构成关联交易 

Ӈ Э Ὠ ὲ ӝ ⁸ӝ ֙ ӻ

ғ ӊȂ ȇѐ ӝ Ὥ Ὠ Ȉȁȇѐ ӝ Ὥ ⁿ ȈȁȇЭ

ⁿӇ Э ‡Ȉ ȁ ֒ Ὧ ̆ Ӈ

Ὧ Ӈ ̆ ̆ Ὧұ Үֶȁ п ֶᾱ ᾱѐὯ Ү

Ὧ п ᾱȂ 

十、本次重组的决策与审批程序 

（一）本次重组已经履行的决策与审批程序 

1ȁ 2015 1 13 ̆ ‚ ӊ Ү Ὠ ṃ Ȃ 

2ȁ 2015 2 13 ̆ н п ῆ

н 100% Ȃ 

3ȁ 2015 2 13 ̆Ӈ пֶ̆ὤᴇ пУ

֙ ӻ ғ ӊ

100% Ȃ 

4ȁ 2015 2 13 ̆ Ц Үֶ 15 ֶ ̆

ҩ ֙ ӻ ғ ӊ ♅ Ὧ Ӈ

Ὧ ȂὨ бӇ ҩȇ ֙ ӻ ғ ӊ

Ȉ ȇ ‾ Ṧ ȈȂ 

5ȁ 2015 5 9 ̆ Ц Үֶ 18 ֶ ̆

ҩ ֙ ӻ ғ ӊ ♅ έᴇӇ
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Ὧ ȂὨ бӇ ҩȇ ֙ ӻ ғ ӊ

Ѯ Ἱ Ȉ ȇ ‾ Ṧ ȈȂ 

（二）本次重组尚需履行的决策与审批程序 

Ӈ ᾱ ꜛ аת ұ̔ 

1ȁ Э Ὠ Ὧ п п ֶЭ ῆ Ӈ Ȃ 

2ȁ Ӈ Ὠ п ֶ ұ ὁұ  

ῆȂ 

3ȁ ѐ ֶ ӊ ῆȂ 

十一、独立财务顾问的保荐机构资格 

    Э Ὠ ⁿ ֗ Ӈ ╘ ̆ ⁿ ѐ

ֶ ῆᵑ ̆έ ᶑ ӝ Ȃ 

十二、本次交易对上市公司的影响 

Ӈ ₥ Э̆ Ὠ ў н╘Ԉᴃ ӊ н╘ѝў̆

ӊ н╘ѝ ̆ н □ ע Ὠ̆ ⁸ ҩ

ӊ б ѝў ‚Ȃ Ӈ Ὠ̆

̆ н╘ б̆ ӊ н

╘ ҵ ̆ ̆ ╠ұὨ Ԉᴂ
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̆  έҩ Ṍ Ȑ2015ȑ7-157 ̆Ὠ Ӈ ₥ ̆Э

Ὠ 2014 ў ╘ ╟ ᾳ Ю̔ 

-Ъἷ
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1.‾ Э Ὠ Ὠ ὲ п ̕ 

2. ḡ╘̆⁮ Ṧ̆з ұ ̕ 

3. Ь ѝ ѝ̕ 

4. Ь ш ⁿ ᶕ ѝ̕ 

5. ȁ Ԉ ѐ ֶ а Э Ὠ ὲ

ӹ Ȃ 

Ӈ

 
 

ᴐѝ ӊ Ӈ ̆ Ὠ ̔ Ὠ Э

Ὠ ᵏ Ὧᶕ ̆ ᶑ ᵏ ᶕ ȁῆ ȁ

̆ ᵏ ᶕ Ḯ ȁ ̆ Э

Ὠ ̆ ᵑ э⁞ ֗Ȃ 

Ӈ ᵏ ᶕ Ḯ ȁ

̆ Ὧ ᵚ ѐ ֶ ̆

֒ Ԉ₥̆ Ὠ Ὧ а Э Ὠ

֙Ȃ 

Ӈ

 

Ӈ

ὲ

ў

ӝ

ᶕ

ᾳ 

Ὠ ᴐѝ Ӈ Ӈ ̆ Ὠ Ὠ Үȁ Ү

ӝ ̔ Ὠ / ӝ 2010 1 1  έ ̆

а ⁮ ȁ’Ү ̆а ȁԛ

ᾳ а̕ Ṧ ḡ╘ȁ ⁿӇ Ὠ

̕Ӊа ѐ Ὠ / ӝ

ѝ ᵚ Ȃ 

Ӈ

 

Ὧұ

ὡ ӊ

ᾳ

 

Ὠ ᴐѝ Ӈ Ӈ ̆ ὡ ӊ ᾳᴐ 

Ю ̔ 

Уȁ Ὠ ҩ ὡ ӊ ȇὨ

Ȉ ὤ   Ѭ╘̆а   а ȁ  

Ὠ ᴐѝ п Ѭ╘ ֗ ѝ ӑ Ὠ ᴐ

ѝ п ўᴇ ֗ᴉ

Ȃ 

үȁ Ὠ ὡЭ Ὠ Ѯ а

ȁ ȁὲӹ ᶑ Ь ⁸ ̆҂а ὲӹ

ὯᾺ ȁ ȁ Ὠ Ѯ

̕ ȁ ⁸

⁸ᶑὤ Ȃ 

Ьȁ Ὠ ὡЭ Ὠ Ѯ а  

ὲ ̕ ̆

а ӑ ӊ ⁮ Ь ў

Ү Ӊ̕а ȁԛ ὲӹ ̕

а Ӊ̆аֶ

ӊ ȁӝ ὲӹ Ȃ 

ȁ Ὠ ᶑ Э ᾳ Э Ὠ ЮȂ 

ҷȁ Э ̆ Ὠ ֗Ȃ 
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Ӈ

/

⁸

ӝ/Э

Ὠ

 

Ὧұ ᵏ

ȁ

ῆ

  

Ὠ / ӝᶑ ᵏ ᶕ ȁῆ ̆ᶑ

а Ḯ ȁ ̆ э⁞

֗Ȃ 

ᵏ ᶕ Ḯ ȁ ̆ Э Ὠ

̆ ᵑ Ṧ ֗̕ Ӈ

ᵏ ᶕ Ḯ ȁ ̆

Ὧ ᵚ ѐ ֶ ̆ ֒

Ԉ₥̆ Ὠ / ӝа Э Ὠ ֙Ȃ 

Ӈ

 

Ὧұ ֙

  

Ὠ ᴐѝ Ӈ Ӈ ̆ Ὠ ̔ 

Уȁ Ὠ Ӈ ѐ ֙ Ѯ 36

э ᾃа Ȃ 

үȁ Ӈ 6э ᾃ Э Ὠ 20эӇ

֓ᴂұ ֓̆ Ӈ 6э ֓ᴂұ ֓ ̆

Ὠ Ӈ ѐ Э Ὠ ֙ ╟ 6

э Ȃ 

Ьȁ ₥ Ὧұ Ӈ Э Ὠ ֙ бѐ
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ὲӹ п Ȃ 

үȁ   έ Э̆ Ὠ Ὠ ֗ᴉ

ӊ ̆ Ὠ ҫԈὤ ṦȂ 

Ьȁ   Э Ὠ з Ὠ ᴐѝЭ Ὠ

п Ȃ 

Ӈ

ȁ

⁸

ӝȁ

п 

Ὧ

Ӈ

 

Ὠ / ӝ Ὧ Ӈ ᴐ  Ю ̔ 

Уȁ Ὠ ὁ ῏ Ὠ Ὠ ⁸ ╗

ὲӹ֝нб Ӈ Э Ὠ ̂ꜛ Э Ὠ

⁸ ֝н Ѯ̃ ӊ Ὧ Ӈ Ү ̆ ұа ὁ Ὧ

н╘ Ӈ ̆ Ӈ Ὠ ȁὨ ȁὨ ‡̆

Ὠἵȁ ֓ Ӈ ̆ ᵑ Ὧ ȁ ȁ

֒ Э Ὠ ȇὨ Ȉ Ὧ Ӈ ᾱ ̆ᵑ

ᶕ Ѭ╘Ȃ 

үȁ Ὠ ᶑ аֶ‾ Ὧ Ӈ Э Ὠ ‾ ӑֶ

Э Ὠ ᾱ Э Ὠ ὲӹ п Ȃ 

Ьȁ Ὠ Ὠ ⁸ ὲӹ֝н а бЭ Ὠ Ὧ Ӈ

֗ᴉа ‾ ᴳЭ Ὠ ֗ᴉа Ѭ╘Ȃ 

ȁ Э бЭ Ὠ Ӈ Э Ὠ ̆

Ὠ Ṧ ֗Ȃ 

пȁ

Ӈ

ȁ

⁸

ӝ 

ᶑ Э

Ὠ

 

Уȁᶑ Э Ὠ ӊ ȁ  

Ӈ ᶑ̆ Э Ὠ ὲ ᾃ Ὠ έ

б ӊ Ὧ ᴐ ̆ б Ὧ

ȁ ӊȁ Ԉ ȁж‾ȁ ж‾ ᴳ

̆έ н╘ Ȃ 

ўᴇᶑ а ȁ ӊ Э Ὠ ӊ

Ȃ 

үȁᶑ Э Ὠ ӝ  

1ȁᶑ Э Ὠ ӝ ж Э Ὠ ᴐȁ

Э Ὠ ӑ ўᴇ ўᴇ Ὧ ֝ ӑ

ўᴇ ўᴇ ⁸ ὲӹ֝нѐ ֗ Үȁ ҮԈ ὲӹ ╘Ȃ

Э Ὠ ╘ӝ а ўᴇ ўᴇ Ὧ ֝нѐὸ Ȃ 

2ȁᶑ Э Ὠ ӝҮὯ ȁ╪╟Ὧ ұ ўᴇ ўᴇ ⁸

ὲӹ֝нȂ 

3ȁᶑ ўᴇ  ֗Э Ὠ Үȁ Ү ӝ ӝ

̆ ўᴇа Э Ὠ Үֶ п ֶ

ṁ  ӝҮ֗ὁᾱ Ȃ 

Ьȁᶑ Э Ὠ ╘  

1ȁᶑ Э Ὠ ὲ ᾃ Ὠ ╘

ֶ ̆ ╘ ᴇ ╘ ⁸ ̆ Ὠ

╘ ̆а Ὠ ╘ȁֶ ╟Ȃ 

2ȁᶑ Э Ὠ ὲ ᾃ Ὠ ṁ 

╘ᾱ ,а Э Ὠ ὲ ᾃ Ὠ ᴳ

Ȃ 

3ȁᶑ Э Ὠ ὲ ᾃ Ὠ ̆
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аб ўᴇ ўᴇ Ὧ ֝нὭ Уэ Ȃ 

ȁᶑ Э Ὠ  

1ȁᶑ Э Ὠ ὲ ᾃ Ὠ ᵑ

ӝ ̆ ȁ ᾃ ̆ б ўᴇ

ўᴇ Ὧ ֝н ᾃ ὤ‍ Ȃ 

2ȁᶑ Э Ὠ ὲ ᾃ Ὠ ў ᴐ̆

ᴳ ̆ ўᴇаֶ п ֶ Э

Ὠ ὲ ᾃ Ὠ ᾱ Ȃ 

3ȁᶑ ўᴇԈ ўᴇ Ὧ ֝н бЭ Ὠ ὲ

Ѯ Ȃ 

ҷȁᶑ Э Ὠ н╘  

1ȁᶑ Э Ὠ Ӈ ╟ ӊȁ

ӝ ȁ Ԉ έ ў ╒̆ ӊȁᵏȁ

ұ ўᴇ ўᴇ Ὧ ֝нȂ 

2ȁᶑ ўᴇ ўᴇ Ὧ ֝наֶбЭ Ὠ ὲ

ᾃ Ὠ н Ҭ Ὠ Ὧ Ӈ Ȃ 

ұ ὁ Ὧ Ӈ ўᴇ “Ὠ ȁὨ ȁὨ ” ‡

֓Ȃ 

Ὡȁὲӹ 

ўᴇᶑ а У ╟ Ԉ̆ᵑ ᴳ п ‾Ԉ

֗ᴉ ̆ Э Ὠ ᾱ Ү ̆ Ὠ ӊȁӝ ȁ

╘ȁ ȁн╘ Ȃ 

Э Э Ὠ Ԉ Э Ὠ ὲӹ п ̆ ў

ᴇ У‎ Ṧ ֗Ȃ 

Ӈ

ȁ

⁸

ӝ 

Ὧұ

ӊ н

 

ӊ ‍ н Ү ̆ ўᴇ ̔ 

Уȁ Ӈ ̆ ӊ ᴳ н

ᾃ ѝ
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п ᴳ ᾱ ȂЭ Ὠ ҫԈ Ὠ Үȁ Үȁ ӝ

ȁ Э Ὠ 5%ԈЭ ֙ пԈ ὲӹ п ᾳȂ 

̂Ь̃ н  

Ӈ ѐ̆Э Ὠ бӇ ҩȇ ‾ Ṧ Ȉ̆ ѐ

ҩ Ὠ н Ṧ ȁ έᴇ ̆ У Эᶑ

ҩ ӊהḣ ̆ᶑ ҩЭ Ὠ Ȃ 

̂ ̃ Э Ὠ  

Ӈ ₥ Э̆ Ὠ 2014 ѝ 0.334ἷ/ Ȃ

Ṍ έ Ṍ Ȑ2015ȑ7-157 ̆Ḯ Э Ὠ ұ 2013 1
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重大风险提示 

֓Ὠ Ӈ ̆ ⁞ Ю ̔ 

一、本次重组可能取消或终止的风险 

ұ Ӈ ₥ ֒̆ ѐ ⁮

Ȃ Ӈ Ү ꜛ аת ұ̔ 

1ȁᾃ Ӈ Ȃ Ὠ Ὧ ⁸ ҩᶑ ת̆

ӊ ѐ Ӱ̆ Ὠ ֓ ╟ Ӈ ᾃ Ӈ

ᴳ Ӈ ṃȁѐ ̕ 

2ȁ   п ֶ ȂὨ Ӈ ὯҮ

Үֶᾱ Ὠ 6̆э ᾃ   п ֶ ̆ 6э ᾃ

  п ֶ ӱ ̕ 

3ȁ Ӈ ѐ̆Ӈ а

Ӈ ̆ Ӈ Ӈ У ̆ ֙

ӻ ғ ӊ Ӈ Э Ὠ Ӈ Ȃ 

Ӈ ᶢ ‡̆ їӇ ֓ ̆

ȂὨ Үֶ Ӈ ѐ̆ Ὠ Ὧ ᴐ ̆

Ԉᵳ ҩ Ӈ ̆ ᴐ  ″ Ȃ 

二、本次重组的审批风险 

Ӈ ֒ ̆ꜛ аת ұ Э Ὠ п ֶ

Ӈ ῆȁѐ ֶ Ӈ ῆ Ȃ Ӈ Э

ῆ Э ῆ а ̆ ̆ ╖

ῆ Ȃ 

ұ Ӈ ѝ ӝ ⁸ӝ ֙ ӻ ғ

ӊ̆ Ὧ Ӈ ̆ ȇЭ ‡Ȉ ̆ п ֶ Ὧ п

ᾱ̆ Ὧ̆ п Ӈ Ӈ п ֶ

ᾱ ̆ Ὧ Ȃ 
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三、不能按计划完成配套资金募集的风险 

ѝ ӊ ̆ Ӈ а 10 Ὠ

֙♅ ♅̆ а ғ ӊӇ ֓ 100%Ȃ

Ὠ ֓  ╟̆ ̆ע

♅ а ♅ Ȃ ♅ а ♅

Ὠ̆ Ԉ ḡ╘ ᾱ ӊ

ӻ ȂԈ ḡ╘

̆ Ὠ У ╘ Ȃ 

四、净资产评估值较高的风险 

ὡ ӊ ה ῆ ѝ 2014 12 31 Ȃ 

Ӈ ӊ н ӊ ̆ה ה

ה ᴐѝ н 100% ֓ḣ ה ̕ Ӈ ӊ

ӊ ̆ה ה ӊ ה ᴐ

ѝ 100% ֓ḣ ה Ȃ 

̆ה ὡ ӊ п ֓ḣѝ 20,203.07Ъἷ̆ ḣה

ѝ 246,426.86Ъἷ̆ ה ḣ 226,223.79Ъἷ̆ ḣ 1119.75%Ȃ ḣ

̆з ̆ ȇ֝нֶ ῆ‡ 20 —֝н Ȉ У ⁸Ю

֝н ֶ ῆ‡ ̆“ ѐ ̆ Ԉ

֙ ᴐѝὲ‫ Ȃ ‫

бὲӻ  ֓ ֓ḣ ̆ Ὠ ̕ Ὠ а

̆ ᴍὨ ‍ ‾ Ȃ” ̆ ḣ ῏Э Ὠ

Ὠ ̆ Ὠ ѐа ̆ У

п ̆ Ȃ 

五、业绩承诺不能实现的风险 

Ӈ н 2015 ȁ2016 ȁ2017 ȁ2018

᾿‾ ̂ ᾿‾ ̃‍⁞ѝӝ 148,664,692ἷȁӝ
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150,296,626 ἷȁӝ 151,590,013 ἷ ӝ 161,624,980 ἷ̆

Э ᾿‾ ў ұ ӊ ₥ б Ԉ

ת̆ ̆ ӊ ᾿‾

а⁮Э н Ȃ 

六、未编制上市公司备考盈利预测报告和标的资产模拟现金流量表

和盈利预测审核报告风险 

Ὠ ̆ ȇ ╕ Ȉ ү︠ү ̆ Ӈ ⁸Э

Ὠ ‾ ӊ ‾ Ȃ ̆ ұ ӊ

ᾃ н╘ Ω ̆ ⁸ ӊ Ȃ

Ԉ ұ ҉“ ︠  б‍ ”ѐ Ӈ Э Ὠ

ӊ ╘ ᾳȁ ╒ȁ ₥ ‍ ̆ Ὠ ὲ

ӹᶕ ̆ ṁ  ᾱ Ȃ 

七、重组后的整合风险 

Ӈ Ὠ̆ ӱ ᴃ ӊ ל

н╘ Ὠ̆ Ὠ У ‟

Ȃ ӊ ᴉ Э Ὠ ̆ бЭ Ὠ н

╘ ӊ ̆ У а Ȃ ̆Ὠ ӊ

̆ У н╘ Ȃ 

̆ Ӈ ̆Ὠ н╘ У ̆ ӊ

╗ ִ̆ ӝ У ̆ ȁᾃ ⁸ȁ ӝ

ї ȂὨ а б ⁸̆

╗̆ ִ ӝ ί ╨ ⁸ ‡̆

Ὠ Ю ȁ Э ̆ Ԉ ⁮ ᴇ ̆

ӱ ᴳ ᴂұ Ȃ 
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八、行业经营风险 

̂У̃ ӊᴂ Ю  

ὡ ӊ ұ н̆ нб ӊ н Ὧ

̆ ᴃ ̆ ӊ

ὡȂ ̆ѝᵷ ӊ Ṍ ̆ ᾱ

ᴃ ̆ ╘ Ὧ   ҩУ ‟ ӊ ̆

ҩ ̆ ᴃ ⁮ҩУ ⁸̆

ᾃ ῏ □ ӱ̆ Ὠ н У

ת̆ “У У ”  ̆ ע ̆

ӝ ̆ нӰέ ₥ Ȃ 

̂ү̃ н Ҭ╗⅍  

ӊн Ю̆ ὡ ̆

н ⁮ҩ Ȃ Ὠ ὡ ̆

ҩУ ֙ Ȃб ̆ ᾃὲӹ Ҭ ҂╗ ҩὲּש ὤ

֬Ȃ Ὠ ї н Ҭ ̆ Ὠ

‾ ╒ Ю Ȃ 

̂Ь̃ Ү֒  

ӊ ֶὨֳ ὨὭ ̆ꜛ

ὤ ᾃ ὨὭҮ֒̆ Ү֒ Ȃ Ү

֒ Ὠ̆ Ӱ їὨֳ ᶕ֗ ̆ У ᾃ ӊ

ӊ а‾ Ȃ ᾃ ⁮а ׀ ̆ ֶ

֗ ұ Ȃ ӊ ᵑ Ṧ ֗̆

ӊ Ȃ 

九、标的资产经营风险 

̂У̃ а  

Ӈ ӊ ₥ ת̆ ₥ Ҭ ̆

Ҭѐ ִ□̆ ֶ Ю Ҭ Ȃ Ӈ
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̆ ӊ аֶ ת̆ע ұ ї ȁ

̆Ԉ а ̆ӱ н а Ȃ 

ұ ὡ ӊ Э Ὠ б̆Э Ὠ н╘ӊ

а ̆ ӊ ‾ ӊ

̆ ᾃ ⁮ Ȃ 

̂ү̃ ӊ   Ю  

ӊ ‾ ὡ̆ ӻ

  ȁ ᴍ Ȃ Ю̆

ӊ ў ѝ ᵏ ̆ а ת̆ ұ

Ҭ╗⅍ȁ ӊ Ю ӱ̆ Ὠ

֓   Ю Ȃ 

̂Ь̃ ӊ н Э  

ὡ ѐ̆ н н̆ Ὧ нᴐѝ╕Ὠ

̆ У ұ︠ ̆ ⁮ Э

̕ ⁮ Э ұὲӹ ̆‡ Ȃ 

̂ ̃Ὧ Ӈ  

Ӈ ̆ Ὠ б ӊ Ὧ Ӈ ῏ ת̆ Ὠ

б ⁸ӝ ⁸ Ὧ Ὧ Ӈ Ȃ ̆ Ὧ Ӈ

а ш ‡̆ Ὠ ‾ У ȂὨ ш

Ὧ Ӈ Ὧ⁸ ̆ ЭӇ ȇЭ ‡Ȉ ȇὨ Ȉ ̆ш

Ὧ Ӈ ῆ ̆ṁ Ὧ Ӈ ȁἹ‍ᶕ ̆ᶑ Ὧ Ӈ

Ὠ ̆Ԉᶑ Ὠ ὤᴇ п ‾ Ȃ 

̂ҷ̃ ӊ  

ᾃ̆ ӊ ‍ Ὠ ȁ‍Ὠ ⁮ Ὧў
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十、标的资产租赁房产权属瑕疵风险 

҉ έ ̆ ὡ ӊѮУ н ‍ н

╕ Ȃ н ӊ ұ   Ȃ

н Ὧ   н

н ̆‡ б Ȃת Ю̆ н б

ᴇ ֶ ҩ ̆ аֶ ὲ ӊ
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释义 

ї   Ὠ ₥ ̆ пї ֙ Ὠ  

н  н Ὠ ̆ Ὠ ₥  

⁸ӝ  † ȁ  
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п ᾊѮ  

ה   ῆ Ӈ→  

н ȁ   
2015 ȁ2016 Ԉ 2017 Ь ̂

̆‡ ‾ Ṧ ̃ 

ȇ ֙ ӻ

ғ ӊ Ȉ 
 

бӇ ȇ ֙ ӻ ғ ӊ

Ȉ 

҉ȁ ҉  
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第一章 本次交易概况 

一、本次交易背景 

（一）国家产业政策背景 

ὡ ӊ̆ ӊ ұ ȇֶЭ Ὠ

н‍ Ȉ̂2012 ᶢ ̃
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（三）房地产行业发展趋于理性 

ӊ ў ᴃ ч ‍ ὲ̆ѐ

ᴃ ӊᴐѝ ӊ ‍̆

Ȃ 2014 11 ̆ ӊ֝н ѝ 8.66ЪӢ

ἷ̆ ע а ╗ Ԉ ╗ שּ ╒ ̆

ӊ н ֶ ᶑ □ Ȃ Ὧӝ ҂ ̆ ӊ

Ԉ Ю ת̆ ұ ̆   ̆ ₥

ӱ 2̆015 ᴃ ̆

╗ ᶑ ̆ ᴃ Ȃ2015 3 5 ᴐ

ȇ2015 ᴐ Ȉ҂  ̆ “ ᴃ ᴃ ̆ᵷ

ӊ Ṍ ”Ȃ ̆ ֓ ╟   ̆

ᴃ У Ȃ ѝ н Ȃ 

2015 2 ̆ ̕2015 3
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҃ Ȃ ̆ У ᾃ Ԇ ⁸

Ȃ 

二、本次交易目的 

（一）助力公司商贸地产，拓展业务链条 

₥ ў н╘Ӱѝᴃ ӊ ̆ ὡ ў ѝᴃ

ӊн╘Ȃ ̆ ὤ ̆

ὡ Ю ᴃ̆ ӊ н ї ѝ Ȃ

Э Ὠ ̆╗ ̆╡╒ Ὠ н ת̆ ӰԈᴃ ӊ

н╘ᴐѝў ὡ ̆ а‾ұὨ Ṍ Ȃ 

ѝ ̆Ὠ "︠үҷ" ‚ ȁ Ԇ ╘

н ᴂ , ╗ ҩ ╒ ȂὨ Ԉ ╘

ȇὯұ н ὰ ‚ Ȉ Ҁ שּ ѝᵑ ̆

̆ ꜛ ‚ȁ ȁ

ȁ   ȁ ╘ ᾃ н Ȃ 

Ю Э̆ Ὠ ̆

Ю н╘ Ὧ ӊ ὡЭ Ὠ ̆G ὲᵑ Э

Ὠ ̆ н╘ Ὠעִ̆ н╘ ̆ ӊн ̆ᴳ ѝ

“ ”б“ ” ╟ ╘ Ȃ 

（二）通过整合的协同效应，提升上市公司持续盈利能力 

ὡ ӊбЭ Ὠ Ѯ Ȃ Ӈ ̆

Ԉб ὡ ӊ н Ԉ̆ Ὥ Ȃү

έᴇᴇ ѝ̔ 
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1ȁ ‚  

Ӈ Ὠ̆ Ԉᴃ ѝў ӊ ̆ ╗

ȁ н╘̆ ҩὨ н╘ ̆ Ὠ ӊ

н╘ ӊ н н╘ ̆ ִ□ȂὨ

Ḇ╠ ӊ н ╒̆ ꜛ

‚ȁ ȁ ȁ ȁ ╘ ᾃ

̆ᴳὨ ѝ“ ”б“ ” ╟ ╘ Ȃ

̆Ὠ ў н╘ ὡ Ԉ ̆Ὠ н╘ ̆ Ун╘

Ԉ‍ ̆ Ὠ ╒̆ ѝὨ ‾ Ȃ 

2ȁн╘  

Ӈ Э̆ Ὠ ₥ ӊ Ԉб

ӊ н╘ӊ ҵ ̆ Э Ὠ ᾃў ִ

Ҭ╒Ȃ ұᴃ ұ ̆ У ̆ н

ӊ ṁ ̆ Ȃ ̆ ḥ

ұ ӊ ֶ̆ ӊ ҫ ִ ֒̆ аӨ

Ԉ ҂̆ Ḇ╠ н ֓ ̆ ‾ұ ╗

Ȃ 

Ӈ ̆ ұЭ Ὠ ̆ н╘ ᴳὲέ У

ӊ ֝н Ҭִ□̔ 

̂1̃ Ԉ Ὠ н ӊ ȁ Ӯ

ὡ ῲ̆Ḇὲ שּ ᴇ″ ӱ̆ ‫ Ὠ

н н   ̆ ╠Ὠ ғȁ ᴐ̆

‾ұ н н ӝ ̕ ̆ ᴳ ‚ н ̆

‾ ҂̆ ᴳ ̆ ᴂ н

Ȃ 

̂2̃Ὠ н ӊ ҂ Ἱ‍‾ ӊ

̆   ̕ н ̆ ӊ‡  жн

ѝЭ Ὠ ᵏ ╘̆ ִ Ȃ 
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̂3̃ Ӈ ̆ н╘ Ԉ“ н+ ”

╗̆ ╒ Ԉ ̆ ᶕ ̆ ȁ

ȁ Ь ‾ ұУ ̆ ╒ұṁ Ȃ 

̂3̃ ᶢ ѝ ӊ □̆ ӊ ‾ ὲ ִ□

╠ ᵏᴃ ᶢѐ ӊ ╘̆ б

̆ ҂ Ȃ 

ұ ӊ ̆ Ԉᵑ ὲ н н ȁ ִ□ȁ

ִ□ ӝ ẏ ̆б ᴐ̆Ὥ ȁ ᴇ н н

ὡ н̆ ֝н ὲӹ Ҭ ὡ ̕

̆ н н ᴁ ȁᵳ‾ ȁ ұ н╘

̆ Ӈ ̆Ὠ ԈִἼ ᴁ ᵳ‾ȁ н ᵏ

ӊ̆ ‾ұ Ἴ Ȃ Ӈ ̆ ӊ

╒ У ̆ ‾ ╒҂ У Ȃ 

3ȁ ᴐ  

Ӈ ̆ Ԉ ȂӇ ₥̆ ӊ

ұ У ⁸ӝ үת̆ ұ ўᴇ̆

н╘ ̆ Ӈ ̆ Ԉ ̆ Ȃ 

Ӈ ̆ ӊ ‾ бЭ Ὠ ‾ ᶑ У

̆̓͂ ҩ Ӈ ₥ ұὨ ӊ ғ ╘ Ԇ

̆̓͂ ҩ б Ὠ̕ н Ԉ н

ӝ ̆ ╠ұὨ ӝ╒ ̕ ̆ Ӈ ῏ Ὠ

ӊ Ὧ Ӈ ̆ѝ У Ὠ Ȃ 

4ȁ ╘  

Ӈ Ӈ̆ Ԉ רּ ҵ Ȃ

н╘ֶаӨ Ԉ ὡ̆ Ԉ ᶑ

̆ ‍ ұ Э̕ Ὠ ӊ₥
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ὡ̆ н╘ ‍ ұЭ Ὠ Ἱ ╟ ̆ ү

רּ Ȃ 

Ӈ Э̆ Ὠ н ӊ ӊ ӑӨ Ԉ

̆ Ԉ н н ḣ ̆ н

ḣ ̆ ֓̕ ̆Ὠ нб ̆

Ὠ н н ᴳ ̆ ᴂ ̆ ᴂ ӊ ̆

ᵷ Ὠ б ӊѮ ӱ̆ У Э Ὠ ‾ ╒̆

ᶑ Э Ὠ н╘ ̆ ‾ Ȃ 

5ȁ ‍  

ӊ н ұ н з̆ ̆ ӊ

̆ ̆а‾ұЭ Ὠ ‍ Ȃ Ӈ ̆

н╘ ѝЭ Ὠ ̆ ̆ ӊ ‾ ╒ ̆Ὠ

ӊ‍ ̆ ѝЭ Ὠ ‍ п… ֒Ȃ 

Ӈ ̆Э Ὠ ӊ ╗̆ ‾ ̆ѝЭ Ὠ

̆ ӊ҂ ‾ Э Ὠ ̆ ḡ

̆ н╘ ‍ᵑ ̆ ӊ

̆ ᴂ Ȃ 

6ȁ  

б ӊ ѝ שּ ѝ ֝н̆ έ

╒̆ Ӈ ̆ Ԉ Ὥӎᵏ ̆

Ἱ‍ ִ□̆Ὥ ֓ḣȂУ ̆Э Ὠ ӊ ὡ

У ̆ ֶ ╒҂ֶ ̕ У ̆ ӊᴐѝЭ Ὠ

Ὠ ̆ ȁн╘ ╒̆ӱ

Ȃ 



37 
 

（三）进一步增强上市公司的竞争实力和抗风险能力 

Ӈ Ὧн╘ ӊ ὡЭ

Ὠ ̆Э Ὠ н╘ Ԉѓ ̆ Ὧн╘ӊ ȁ

̆ ԈѝЭ Ὠ Ἱ ╟ ӱ̆ Э Ὠ

ӊ ̆ Э Ὠ ╘ Ȃ 

Ӈ ̆ ӊ ҂ У Э ̆

̆ ұ Ԉ б н ̆ ‾ ╒҂ У Ȃ 

 

Э̆ Ӈ ‾ұ Э Ὠ ӊ ӊ ̆

ӱ ╠ұ Ӈ Э Ὠ ᴇ н ȁ ȁ ֓ ֓

╒ Ҭ ╒̆ У Ὠ ╒Ȃ 

三、本次交易的决策过程 

（一）本次重组已经履行的决策与审批程序 

1ȁ 2015 1 13 ̆ ‚ ӊ Ү Ὠ ṃ Ȃ 

2ȁ 2015 2 13 ̆ н п ῆ

н 100% Ȃ 

3ȁ 2015 2 13 ̆Ӈ пֶ̆ὤᴇ пУ

֙ ӻ ғ ӊ

100% Ȃ 

4ȁ 2015 2 13 ̆ Ц Үֶ 15 ֶ ̆

ҩ ֙ ӻ ғ ӊ ♅ Ὧ Ӈ

Ὧ ȂὨ бӇ ҩȇ ֙ ӻ ғ ӊ

Ȉ ȇ ‾ Ṧ ȈȂ 

5ȁ 2015 5 9 ̆ Ц Үֶ 18 ֶ ̆

ҩ ֙ ӻ ғ ӊ ♅ έᴇӇ
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Ὧ ȂὨ бӇ ҩȇ ֙ ӻ ғ ӊ

Ѯ Ἱ Ȉ ȇ ‾ Ṧ ȈȂ 

（二）本次重组尚需履行的决策与审批程序 

Ӈ ᾱ ꜛ аת ұ̔ 

1ȁ Э Ὠ Ὧ п п ֶЭ ῆ Ӈ Ȃ 

2ȁ Ӈ Ὠ п ֶ ұ ὁұ  

ῆȂ 

3ȁ ѐ ֶ ӊ ῆȂ 

四、本次交易具体情况 

（一）交易方案概况 

Э Ὠ Ԉ ֙ ӻ ̆ ғὲ ӝ ⁸ӝ

н 100% 100% ̆ὲѐ ӻ

‍ѝ 3ӢἷȂ ̆Ὠ ֓ а 10 Ὠ

♅ ̆♅ а ғ ӊӇ ֓ 100%̆

а 24.50ӢἷȂ ֙ ӻ ғ ӊаԈ♅ ╖

ѝ₥ ̆ ♅ ╖б а ֙ ӻ

ғ ӊ ѝ Ȃ 

Ӈ ̆Э Ὠ ӱ н ӊ ᴃ ӊ ȁ

ѝ ӊн ̆ӊн Э ȁִ□ҵ ̆

ҩὨ Ҭ╒̆ ҩὨ н ᴁ̆ Ӈ ӊн ̆

҂ Ὠ ӊ б ѝў Ȃ 

Ӈ Ὧ Ӈ ̆ Ӈ ̆Э Ὠ н 100%

100% ̆Э Ὠ пӰѝ ̆ ⁸ӝӰ

ѝ† ȁ Ȃ 
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（二）本次交易标的资产价格 

Ӈ ȇ ֙ ӻ ғ ӊ Ȉ ὲ Ἱ ̆

Ӈ ѐ ӊ Ӈ ֓ Ԉ έ ⁿ ӱн ה Ԉ

ה ῆ ה ѝᵑ ̆ Ӈ Ȃ ᶕ  έ

ᶕ (2015) 048 ᶕ (2015) 049 ה ̆

ӊ ὤ п ḣѝה 246,426.86 ЪἷȂ Ӈ ̆ ӊ

ᴇᴐ֓ ѝ 245,000.00ЪἷȂ 

（三）本次交易的对价支付 

ӊ Ӈ ֓ ч ӻ ὲ̆ѐ 3Ӣἷ ӻ ӊ

‍ ֓ ⅓̆ᴍ ֓ Э Ὠ ӝ

ӻȂ  

Э Ὠ Ӈ ֙ έᴇ Ԉ ӊ ֙ ӻ ֓ ‍

Ԉ ֙ ֓ ̆ ֙ ̆Ѯ Ԉ ӻȂ 

（四）发行股份及支付现金购买资产方案 

1. ֙ ḣ 

֙ѝ ᾃЭ ӝ ̂A ̃̆ ḣѝ 1.00ἷȂ 

2.  

ѝ ӝ ⁸ӝ ̆

Ὠ ֙ Ȃ 

3. ֙ ֓ ῆ ȁ ֓ᵑ ֓  

֙ ֓ ῆ ѝЭ Ὠ Ц Үֶ 15 ֶ ᾱ Ὠ ̆

2015 2 14 Ȃ 

ȇ ╕ Ȉ Ὧ ̆Э Ὠ ֙ ֓ а ᴂұ

֓ 90%Ȃ ֓ѝ ֙ ғ ӊ Үֶᾱ Ὠ ₥ 20эӇ

ȁ60эӇ 120эӇ Ὠ Ӈ ֓ѮУȂ 
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ұ ‾ ̆ ֓ ῆ н ӊЭ Ὠ ȁ

ӊ нЭ Ὠ ḣה ̆ѝὸ ‾ ̆ Ӈ ̆

֙ ғ ӊ ֓ᵑ ѝ ֓ ῆ ₥ 120 эӇ Ὠ Ӈ

֓ 90%̆ 5.49ἷ/ Ȃ 
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（五）发行股份募集配套资金方案 

ѝ ̆Ὠ ‚ Ӈ ̆ а 10

Ὠ ֙♅ ♅̆ а ғ ӊӇ

֓ 100%Ȃέᴇ Ю̔ 

1ȁ ֙ ḣ 

֙ѝ ᾃЭ ӝ ̂A ̃̆ ḣѝ 1.00ἷȂ 

2ȁ  

ѝ ѐ ֶ ⁿ Ὠ ȁ ⁿὨ ȁ

ᶕ Ὠ ȁ ╘Ὠ ȁᶑ ȁ ȁὲ ᾃ

ӝ ӝ а 10 ὲӹ Ȃ 

3ȁ ֓  

♅ ֓ ѝаᴂұὨ Ц Үֶ 15

ї ֶ Ὠ ₥ 20эӇ Ὠ Ӈ ֓ 90%̆ 6.05ἷ/ ̆

֓ Э Ὠ п ֶ ῆȂ 

ғ ӊӇ ֓ ̆ Ӈ ѐ ♅ а

245,000Ъἷ̆ ֙ а 404,958,678 Ȃ Ὠ

Үֶ п ֶ ῆ Ȃ 

ӱ ֓ ῆ ̆ Э Ὠ ȁ ȁ Ὠ

Ү ̆‡ ֓ б Ȃ 

4ȁ Э  

а 10 ὲӹ Э Ὠ ֙̆ ֙ Ѯ

12э ᾃа ̆ Ѯ ѐ ֶ ЭӇ Ὧ Ȃ 

Ӈ ̆Э ᾃ̆ ұЭ Ὠ ȁ

Э Ὠ ֙̆Ӊ Э Ȃ 

5ȁ ♅  

Ӈ ♅ ұ Ю ̔ 

  ̂Ъἷ̃ 

1 ֓ ӻ 30,000 

2 Э Ὠ  37,000 
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3 
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ӊ ḡ ̂ ̃ 83.04% 82.63% -0.41% -0.50% 

᾿ ӊ̂ἷ/ ̃ 3.04 2.11 -0.94 -30.74% 

‾ ̔ 2014  2014    

н ὡ 440,740.85 524,895.22 84,154.38 19.09% 

н‾  44,340.32 66,246.79 21,906.47 49.41% 

‾  42,158.72 64,265.26 22,106.54 52.44% 

᾿‾  24,760.97 40,352.51 15,591.54 62.97% 

ұ Ὠ п᾿‾

 
25,618.33 41,703.31 16,084.98 62.79% 

̂ἷ/ ̆

̃ 
0.334 0.34 0.01 1.80% 

╗ ᾿ ӊ

̂%̆ ̃ 
14.97%
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⁸ӝ Э Ὠ 79,773.64Ъ ̆ Ὠ

50.99%Ȃ  

（三）本次交易不构借壳上市 

Ӈ ѐ Э̆ Ὠ ӝ ⁸ӝ ғὲ

ӊаֶ Э Ὠ ⁸ Ȃע ȇ ╕ Ȉ ︠Ь Ѯ ̆

а Ḇ Э Ȃ 

（四）本次交易不会导致公司股权分布不符合上市条件 

Ӈ ӑ ♅ Ὠ̆ 76,781.26Ъ

╗ 115,943.37 Ъ ̆ ֶὨֳ п Э Ὠ ֙ Ӈ

Ὠ ᴿаᴂұ 10%̆Ӱ Ӈ Э ֒Ȃ 

̆ ȇЭ ⁿӇ Э ‡Ȉ ̆ Ӈ ̆Ὠ

֙‍ ᾳӰ Э ֒̆ Ӈ аֶ Ὠ а Э

֒ Ȃ 

（五）本次交易构成关联交易 

Ӈ Э Ὠ ὲ ӝ ⁸ӝ ֙ ӻ

ғ ӊȂ ȇѐ ӝ Ὥ Ὠ Ȉȁȇѐ ӝ Ὥ ⁿ ȈȁȇЭ

ⁿӇ Э ‡Ȉ ȁ ֒ Ὧ ̆ Ӈ

Ὧ Ӈ Ȃ 

（六）本次交易构成重大资产重组 

ḣ̆ה Ӈ ѐ ӊᵑ ה ᴐ֓ѝ 245,000Ъἷ̆

Ὠ 2014 ╘ֶ ӊ᾿ ̂233,632.72Ъἷ̃

ᴿ 50%̆з 5,000 Ъἷ̆ ̆ Ӈ ȇ ╕ Ȉ

Э Ὠ ӊ ѝ̕ ̆ Ӈ ұȇ ╕ Ȉ Э Ὠ
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֙ ғ ӊ ̆ Ӈ Ӈѐ ֶЭ Ὠ

ֶ Ȃ 

  



46 
 

 


