P e JF Um F- 35 P

— ZHONG LUN LAW FIRM

s O H) BRIBES A
KT RPBIERBE R AR T
RAT ARV Kt 7= B B AW 7 B 4 i A Ot
i
EREERS

—O—A4¥NAH

4t Beijing 13 Shanghai &3l Shenzhen JJif Guangzhou #IX Wuhan j&#F Chengdu 7 Hong Kong %<5t Tokyo {2 London 414 Newyork



B Y ettt 3
B TR B EETI o vvvveeeeee e e e e e e e e e 5
BB TE et e ettt 6
e YRR FETE LI T ZEREIR <o eveemrereeee et e e e 6
T RRE KRB FEELLNAITEIE G FZAL o oevveevreerieeieiee e 8
= RIRTE KA TFETE LI SEHETE I oo vevreeeeenennrreeeesniineeeee e ninneaeens 9
VU AR KB 7 B2 B SR PRl 0 5 B AT IR 15 B AP AR ZE R e 10
Ty ARRERBEFZHAPW RESR . WF. SEEEA LA EEN---- 10
N~ ASUCER B P AL S A BRI AE 5 5 R SE S AR O e 11
b AR KPS T AR A L TR T JBATAE T, «vvvvveeeeeeeeeennenniiinenens 12
NN AR R PR R I E EHETEIEIL oo eeee et 12
Toe TR R FE LSS GETERL <o eeeerrrrrrreeeeeaananneiiinreeraeeeeens 12
s ZEUBTETE ML +eeeeerernreeee ettt 13



Ezcb @ & I & 5 Fr
ZHONG LUN LAW FIRM

I T R X BRI AR R 10 SR el 23 2 MB4E: 510623
23/F, R&F Center, 108Huaxia Road, TianHe District, Guangzhou 510623 People’ s Republic of China
Hif (Tel): (8620) 2826-1688 (411 (Fax): (8620) 2826-1666/2826-1766
hl (Website): www. zhonglun. com

KT HPBIERBERA TR F
RAT A Ve SE % 7™ B B K 7™ B 4H St IR DL
RS

Bl: ITRPRERPEBMGERAT

AEETH e D IS e 5T AR R R BB ATBR A (LR
AR “HRIEZR” B AT D ZATH) (EILGERIRS & FH) » FRIRTKE HEERIN,
SV CBURRIAR “APrEIm” O AR R R A ORAT B3 1 S5 587 T H ) % 131
B, D9 R UCORAT IBAR W S B = R ik AR 55, BRI A

ARPAImRYE (thE NRIEMEIEFE) « (hEANRIEMEAFE)  GF
E AR F B E TR (AN Al B e ik &R Gl S5 N G470 )
(E N B ¥ RGE R TUEA RV E BT INE)  (EETM L
AL RGHM ARG EPEAN GAT) )« AEEm AR R EAG 7 EH
EHINE) « (RPN F L R G AR BT A AR A B E KB A S5 1R
1 GRAT) ) S5 A R RTE M SO AR E A4 ] rp Aol By e ik
G RFUERA T ESR, FFAZ BEITAT ML 2 DA 55 Fr itk L T8 PRV AN B i R 5
R, B b B IE 2R AT I3 W S 5% 7 B oK B 7 o A ) SE Tt AR Ot B ARV R
WA



AR RIS AR R

BX

BRAR AT U], AR LA TR SGIRTE BAT W R R E X

fRIAR

X

FROEZR. AL KITA

B AR R TR A

WHEIRR. PRI AT

TR MR R DR 5 PR A W

PR o B IE AR R EFE 1 70.00% 028
BT AL | T DO BT R AT T b T A & U R (R
KR AT IR 2 KA. ETE. Sl

AT HRE ST R I

gﬁgiézﬁﬁﬁ‘$“ R A T I W SR M 7

S i B IR 30 S 77 DL AT e 0 A7 S\ ST O A

PREBE A H H

FEPR I AR I B PR IER A TR LA B e

15 LU T RIS LB O H Y AREBE 7 58 g hRESR

AR oy SE i e B H AR UBAT B Ay 008 Z A8 5 % 5 AE o EIE SR Bl 45 A IR 51
A2 F AR 2 FT LA BRI

PN AR THIMFEFZ T CRppR S A 10

BRAE VEA T8 ARG L DAl L s b Al A PR

AT FRALACH e ) RIS

ASFr AT TRAPTIR R FEEL . PRI

Hh I 2 e N RO E RS M B PR R oy

AP RS S el

[ B e ik R 4t a4 E N AR ek R G

EEBH AL RGN

|

TR A /ML A B R G BRSUE A 7]

(EHMRE )

18 AP RIE R BHRAD A FR 2 7] R AT A T K 5 7 BE K
BEr AR )

b 70 55 0 i) 9 75 )

i CORT T AR BRI A IR 2 7] RAT et W K 5 7 B
R BE7 HE A 2 M 55 L) A )

CRATIBEAR Wy SR 57 P 3L )

R AR BB R AR AZES) . 225308 Mtk
o] PN R DR i 8 PR 2 7] ZRAT B T SR B B 300

(FHIHRED

BRAEESS A BB KA eE (2015) 7-317 5 (M HEIRR
WRAARAT 2013 £, 2014 4EF . 2015 4F 1-9 A& 3FH it
EiasD)




AR RIS AR R

TR VPAS Y RIS GIE) 1R 7[2015] 55 A0719 5 (%K

CPPA AR ) H B E TR BB A7 R A w405 7 S 2 R I S MR AR
IR PR 2 7 2R A B ALl B 58 7= P A 15 )

(B TR ) fa KA H 55 B th B4 5 9 R 1@ 50 [2016]3-56 = (€50 B4l i )

z;{%gg%‘@ H/ 1§ 20154£ 9 A 30 H

Jel i T e NIt/ it

CAFNED B (RN RFEFIE 2 R

(IiF i) (rpA N R LA ENE535)

(ERED (R N RN E & A1)

Olk55Fimy fit (EEF N FLE RGOS N GRAT)H)

CE LML) & CAE BT ARA A B H IR

(EHEHEIMED) fi (AE BT AR w] KT 7 A E P I

(E4DL 5D

8 (o E N AR e Lk R GEE LT A AR A w) ER BT A
NS L

(P58 2 PR B AR U )

18 (AN B e Lk RGBT & 2 M PR GaXAT))

SEsSi=p;

18 (aE NP AL R G R A RS SRR GRAT) )




AR RIS AR R

£—1 BINERAER

s APPSR N R EES R ) (S 55 Pt IR
PREME S BINED AT CRRITER 55 PrE s il 55 PO GalAT) ) SERE A
AR WA A H U e RS AR, REATIREIR DT, MRS
RETARSAE I EN, AT 7R 0 MBI, (RIEAREEE LB IrAEFEER
Sy e, R, TACRIIZIRIER N AE. W, AFEERAICHE. RS
BB N, AR NIRRT

T MR P R BT S TSRS BT IR SRR SR, A
AR RBURRT T AR AR N R E 27 i s A A 5% Az B FRIE 9]
SCAE YL PR S AR UORAT AT SR HA i A A Ut R B 5 T 25 A e b 3 Al %
FHLRRIFEE .

= AR WS A UCRATA R0 E 5T R R U R R W
AERR AT 2Tt E T BTl SRR IR N AR, 2R
ARSI I B LS EA A R B T B iR,  HIFAN G AR i B AR i
UKt B 51 P9 28 B S SR AN AE AR A H AT AT B 2 BBROR B PRAIE, AR i A A B i
AN 1Z 5 N AL MR H S T 3 24 BE A

VU 2 Jfr [R5 A IR HR T AR UURAT [ FRE BORL R BAT 51 T B0 3 o A% 2K
SIRAAEHE WA Bt N, B A A EIRSI RN, ARG5S
O B g

s RFRBERBUMELFNAREATZHEH, REARFAITFRE, A
AT AR B o AT KA B AR AREAUE AU A A AR R A
VEARAAT fif B B

7N~ AP F AR AR R W R 2 7] G A UCORAT B i 46 VA SCAE
It H At R R RE— [ b, JF R xR AR A e I AR PE AT DL FRE A DA



AR RIS AR R

g—H EX

— FREREEHKITRER

MR P E RS — B T RS BRI, 2016 A58 KIS AR K4
PR CRTHR A D) KPP RS CRATIR MG SE 3 = i) . (AR 5) LK
AP TAZ Y, AR KB P B AL 7 M A BT R

1. RKELIIZE G RIT AR IER W AR5 2308 20k,
W EZRAU LR AT e A 1 77 s SEAE Gy Rt 7 25308 2538 Mt e I 4
MR 70.00%F) AL,  BARTE S

e 2 55 2 5% 75 B ik bR 2 53t 7 B L R b )
A E] TR R A H A A5 IR L)
1 23 591.50 /37t 45.50%
2 KR 273.00 JiJt 21.00%
3 Wt 45.50 Ji7t 3.50%
&t 910.00 J3 7t 70.00%

2. MRFE CPPAEIRTET D, WG O 2 B0 B AR 2 A VAN 22 4E H 10 PFAS O E N
3014.57 J37C, A5 & J7 Vi B E AR B I A S i v 2810.00 5oT. A2
Xt 5 25 7 NS A Sy R e B AR R -

I A E S R R T B
1 23 45.50% 1,501.50 /it
2 P 21.00% 693.00 Jj It
3 Fatk 3.50% 115.50 /i TG
&t 70.00% 2,310.00 /G

\|

3. AIRA G, I BLIEZR BURAT et 75 ST iix A o ARAT ISR N
NRMEEL, SR EANRT 1.00 78, KT 4.04 TT/l, RSHENHE
#E H AT — 138 5 H 2~ "I IER S 5 B i) 90% 1 7€ -

-6 -



AR RIS AR R

MR A IR T A S A 0 S AT MG IF U, HR R IEFR M AR ROR AT
IR 5 RAT I A B &1 5,717,821 I, BARA & KAT A G KAT Ay IS5
R

S | ST | RGBS (F70) | RITIHE Gl | RITBRHEE B
1 =3 1501.50 4.04 3,716,584
2 R 693.00 4.04 1,715,346
3 Wt 115.50 4.04 285,891
At 2310.00 4.04 5,717,821

4. MR CRAT AWK B = 00D, AIRSE 5 5 SRk s E B e ik R Gt e
AW LT EART 2 ER A AL R G E 2 3 DSk slifE R 2 Hii
A TAR H ALE LR AT BUE BEER ] 702 56 SR ) OB AR BE S AL T 48

5. WA CRAT B W SKBE~ h), PRl HE R R BBCCEI H Ik, bR
O ) AE I S 8] SR 2 A PRT JEL At S AT T 8 o 4 57 f e eSS 3 L s
O F) ARG IR LA B LU 24T 5 B i) 2 ) 8 LI TR] 7 2 1) 5 463 B A A Ji PR T
ol R 15 5E 7 A2 5y Xt T AR A IR AE S Wi % E P is b i) 28 =] (R A LA 7 L

6. AR A, WM RS UL Z IR 57 8 R R AR A HeHs .
7. RUCEHIAZ G0 T I AL 5y FTBAS I T B IR ZR ey PRAE 1 DL A -

(1) RRRATF VIR G A R T RO B R AT 4552 R 36 45 H 7o
REHAL.

ORI BAT NG G A VRAT I Bty B RAT S R Z Hk 60 S H W,
IR BRI 2 F) 48 T B B e TR AT NI R € A TR i 2R AL BN I AR A BHI b
2 FIEM A, A UORAT AR RN 24 e BRI AL A ORAT SR NG bR i)
NENEM A, B WAGFFAL LA IRAZ 53 B A 1 R AT NI

(3) AUCKAT NG XS RAERRI) 2~ AR, BREEE L RAT NI AVEE L H
I AT NIt LK) 25%; BR8N ELE TR 54T NIt



AR RIS AR R

(4) RRFATEE ARG, BT HBIER D EBERBOR] . A QAR e e 1 A 55
JE DN A R By, I8 ROESY AR BUE 2R

ERBUEMIRIRE T & (EHEHINE) B TN FHIHE.

8. KA 5 CRATIR ARG SEBE = ) B & ITIRBURERZE FIF N A2
HAESRAL, B B IEZR R K2 BUE T B4 4 [ I e ik R g4 SRl J5 AR

APATADY, ARERGE - EHATT BTG (RAEHEINE) SRR
AL VE S RLE « W RF & CIRBEBLINED =1 Uk o (iR
FEANVEE AN KARHE, R%S 5RATEHNTATH. TRIERAIK
KRB HAMAZ DGR TTNBRN MAAERF GG R H RS T HA,
DAL R EM 8B L (FRENO AAERREEE, Caiifl Gk
TR BEEERTE) . (R R RS W EHEITINE). (REREESEHENEI
e Ik GRATO) FMHME L BREZF B el P 2 58 i 56

. ARERE - EARNMHES RN
BUEARERE B AR H, A RE KB HE A ST N AL
1. P BLEZR A ALHERIIZAL

2016 £ 1 H 8 H, PiIERE —mEHFSH T IRaSWHTGEL 7 (—) R
T A FERAT A W S 55 7= B B R P2 A R (2D CRT A5 & AT AR
Ve SE 7% 7= R AT E R R 7 B AL G R D (=) CORT AR RAT AR I 3K 8 7=
R ARG IR BT A ARCA W E B A A B INED B = SR IR
YD €O [F) B 28 28 B AR S8R A B CORAT I A ) S B2 P2 B BO LR ) (T (9%
THEAE A T RAT A I % 7 B K s A DG TR PR )
(F) (RTHUWL R B IEZR BB A R A 7] RAT A e % 5 7= B o K =
HAREFOAINED (B CETHBUBEKA R EE> KR V) T
TP TP T RAT I MG S 53 7= B R A G R S A RE
R E AR S 1A T



AR RIS AR R

2016 £ 4 F 7 H, PXIEZR 2016 5 —xIml A R H GBI O8TA
A RAT A WS = B KR P AR D) CRT AR & RAT A W L5
BT KB A SRR (OCT A R RAT AR W K 93 7= R B K B = s 4
FFE<AE BT ARA R E KRB P HAE B IMED =R e MR T REE
B E RS R CRAT AR T S P SO BRI ZE) s (ST atbote 2 =) R AT I 4 T S5
B R OR B B AL G T VPO R A IR ) . CR T T R R IER
FHE R 0 PR A T R AT A7 T % % 7= B K W 7 B AT 5> I ) (T L
BECKA R BRI ED) . T HRBGFE R I A 7 RAT I 3 S5 55 7= B 8K Bt
PR AR HE E AR &5 AR E KRG R GRS .

2. WA GRIHEAE 5 1AL

2015 4F 12 H 28 H, WEMRET TR S, FWFEEDRI. & &9
B2 B A4 K HL R IO R R 1K) 70.00%BAU S LEZS i IEZR, I3 HAAh A% 42 00 5%
1k B BB S W SEAL

3. R IT IHEHE S 1AL

R, B EE 3 NNRARERFNRIMERN, BHEFT
I IR LR B 145 i IER R R AL H BB EERR.

AP, AR IKRAT B 2H O S A B B HE SR AL

= ARERE~EARNLHERFRRL
() RAT P T K 7 1 K A 2 (10 SEE 155 10

4R M LRSS R T 2016 424 H 12 HEEM (HETEFEEFIL (%
0 AP (BELRE Gf) N7A5-[2016] 25 05201604080104 5, 58 &% J7 O
HIFA AR AR 70.0000BCE H 2 IERA T FRARIA R S8 CRAT
B TS BE F= L) L0 K R IER BRI E 25 HHTE. R EIEZE A A
g, KR RIERBIRM A LEEL N A R .

A RARE E IR R 2w AR S DL T

-9-



AR RIS AR R

PS5 | AL/ | EMEAHES 5o RE LL A HEHFR
1 ISR 910.00 70.00% il
2 & 253.50 19.50% e
3 A 117.00 9.00% 15
4 Byl 19.50 1.50% e

&3t 1,300.00 100.00% T

(=) ARE KB B0 RO 8 A B A 1) 36 B 16

WG (I EiRiE) 3604E, A% 2016 44 A 15 Hik, FRIERCIRIZR).
N RN I E A 23,100,000.00 TG A AL ER R 70.00% (1 iR, o,

NS AR NIRRT 5,717,821.00 Jo, FHBREEINSR . RATH EAHRPIFS29% .

SERITHBE I NER AT (AR ) 16,882,175.84 76, Fid ik KAT5E )5,

R IEZR I AR N 5,717,821 1%, JEMBTAYE N 5,717,821 o6, AIRASH f5 I IE

RMEMBEA (SRIBEA) YN T 56,117,821.00 JT.

(=) ARRERG 7 HAR A KATH L

FRIERAE (BBl ) R MR VRN SO (2K ) 4 [
BAR FE Al R GE N F IR AT A I K B A 2% SR G SO, PR RS 4 E Bty

Feik R geon ) HL AR B0 R JE KR BT 4 R ROAIE I3 Bl T8

(PO ARSI 155 AL B L

CR%E, ARUCRAT B W SR B AN bR 1) 2 =) AU 053 55 (10 55 7%

i bPrik, APV, AREE T LR RIERA T PiiER O
UG HEE A B AN B B B

M. RKERE™EHRKRERSRATHERNEERBFEER

Z%E, AP, BEARRERELASHRZH, AURE R EH L

TR AN A SE B DL U AT i (A 0 A5 BAFAE SE BRI 22 7 1T I

fi. AREXEFBEAFTPANES. BE. REATEANRNEERL

-10 -



AR RIS AR R

BOEAEHEE LB A R, ARE RGP EHAY L i E R A A S
FAFESR, WE SPE N RE KRR, AR A R B A A B
1 BB AT BOE L

N~ BIRERE M EA5ERUE KRB 55 R L4 FAR LB O
() ARE K EHW KNI 5

BEAFEENBHARZH, RRZHZGHXNTTH 308 TR
FAT P BLERB, 5 RIERIRAAAEHAR R R, A IRAZ 5y A ORIk

i%o
(=) ARRERB = HAW LA FEDY S

ARE KRG HATERIA, PRI EBAR S SEPr i AR K A2, T
WIEZSHIE R 5% DL E IR N2,

G, LHXITENERARA A TS, RTINS HLA
B PR AT 30.00% e Hr, | A KIHEHUBHEA PR A F AL T 2004 48, H
HTAZ 0L 55 N TR, EEGEA T I FEEIEE R (Bsh. BfE. Bald) 312
ERH AT BE, SHRIERAAMAERNZES . O FELE. ERHR
FEAT HoAh 2w

NG 5 TP R ZR P A B BB R I RE e, BHAESRMR AT F 2=
B HAESCEREE T (TR ML TE S AR R D, RN “1 AN
o ] 355 A A L2 BRR) B 2 S AT AT R B0 O m R B A M 55 S Bl B
A5 A AAFAETE R R RPUEM ARG EE . Hlk . PSR, B EAR ]
AR IZATF T PR 25 HA R, BAEZ G SR, WL, adr
AP PE N BB OEARN G 20 ANAESRAER eI (R =R 2 2 1Y)
8] LA o 25 _EIRERSS N H A, AR UM R0R T 3. A NIBRZRHE N E & ik
ARV T 45 23 7GR 2 B BRI R 7

PR, APy, ARURE RS EL T R (EAEHINEG K
RSB  IE M BVENE ST A E o

-11 -



AR RIS AR R

t. RREKREFZEHMHE ML A EBITHEN

(—) ML B AT B0,

AR RAT P T A S BB FE Fh 8 IE 28 538 5 0 7 25 8 1 B A 308 Y
CRAT AW ST B P2 L)

2016 £ 4 H 7 H, W% IEZR 2016 F5 —IRIEHR R R KSR E PR ER SR
Sy 3o} 7 BB M A A AR ) CRAT AR W SE B = 080D

WRAE PR B, BRI IR M2 AT %S T,
BEAFHEBABEARZH, REIE R PHLLERTFE.

(=) MR EAT I

WRAEAZ Z 05 BB ], BEARFEENBHEZH, ZHX0TER
B3 SO AR BT I o

N AREREFEANE BHEFR

R P ER O KA A& SR AR PRI A, BRSNS
H2ZH, PciEde cptAs o R smAEAT 1SRG BEE 55, AEAER
P FE RPN I

v ARERRFEHANFEFE

BEAEHE WA M H, AR KB H A IR St 17 75 58 LT R SR

1 ARFEAE IR IR ROENE SO AORERE PR IR 2R 7R AN IR B8
PRGN BEA B A R AR SN R H I L AR S Bl 4k

2. MRAEVAA S IAREE SO AR, A B 28 ML EAS B K B B2 1)
B RGN I IRIE S OO AR S0, IR IREDETE i TR Bl

3. B IEZR 55T 5y X Uy B4k B2 AT AN U K B B 253 (A JE AT HIRR
P BT & JBAT 25 A1 1R 2% T S s

_12-



AR RIS AR R

AFATADY, R IEZR . 385X 5 4% IR A AR S P S H RO 97K
B AT H S ITEOL T, ARE KB ALK IR JR L H T B
E STV R B B BRI XL

+. SGRtERR

(=) RPN, AREKB - EHTT BTG (EAEBINE) SR
AR R TE ST RE o« N TT RS (B E BTN BB=1 L% K
(B FHE LG BN M SE, R&ESS5RATEHN EARERK. Tk
IERAUCE KB I Z 0 T5 8909 BIRN s AAEAERLSEH Tk 4 BORL S350 B 2k
SEHEN, BABATIRREM HHRE RO ARG RRSERFEEE, O
el QEZF RS (MEREESWEEHETINE . (BERHEE
BN BC A & % R IME GRATO) SO E A BT S Bk P 2 58 Al
R

(=) AUE KB HEH CHUF A R IRBURHEAE SR R

(=D PR B AL B P RIERA T, PIRIERC W KATE A, ik
IEZR C 58 OB G E M B2 A (6 2

(D HEAFHERSHAZH, ARE K =4S R A RS
B 055 LRI 38R A A DR AR B A AE S MR S N 1 T

() BEAFEBRNBHAZH, &, ArEEHBRESR, K3,
O BN G R A RN SR BT TR

(ON) ARIRE KRB HATERIG, o0 T B HNRFF AR A FBARSE, iE
FrA M2 R E LR A BR A 7] 30.000 ) et [ i 25 Ko EHLEHE A R
N 5P BRIERAEAE RN TE S o it Yot i IR 287 A8 i B 2 1R [ b 52 4+
WA RIPAT EF PR LB OB E | (O Tl Rl 38 4 1 7K T R )
ARVEINR 10 AR NCREAE b FE 5 N Ah B B E) 32 B 2 SAR A AE R ML X 2 =] 4
JRGE S IINL 55 S iE 8l B 5 A R SE S R R IR ATk MU, Ze5F

-13-



AR RIS AR R

ML GE, B EARATE A IZ AT Sk LRGP R, Bl
fEizadracih. It Tt AP IERIE A REIZ OHAR AN 20 AANAE
TEAEA I R e B ) LS e 25 BIRIRSS NS N, ARV Rk 3.
A NI AH A e bR AR T 45 2 R ) A R A DR R 7

(B HEAFHBELPHAZH, REIESMRDITEE, RS
B KA IS T o

OO BERFHENPHAZH, PRIERCHARERE > EHET T
FARAT B 55, ANMEAERL ZH 3R TR R P ek 224k

W FEPRIEZR . A2 50 J5 #2 M52 A S HMSURME Y A SR T 2 2 B
TR B SO, ARE KB B AL FIRAH G f5 2 007 B AN 78 SE o
EREACYE DN E IR

AFR R A A XTI, SA P &= ka7 5 AR

(AR IEIESO

_14 -



AT 55 ik L

AYCEIEX, Adestiie UMD BUBHERr GET AR BOERBHE I
A PR 2 7] R AT AR W 35 B8 BB HE X B LA St OL R AR E L) & L.

# % A W‘;j/

MEEZE
LM % j%l« ?H;i%

9K R T

+ %

sl 4 @H AT

-15-



	释义
	第一节  律师声明事项
	第二节  正文
	一、本次重大资产重组的方案概述
	二、本次重大资产重组的批准与授权
	三、本次重大资产重组的实施情况
	四、本次重大资产重组的实际情况与此前披露的信息是否存在差异
	五、本次重大资产重组所涉及的董事、监事、高级管理人员的变更情况
	六、本次重大资产重组完成后的关联交易与同业竞争的变化情况
	七、本次重大资产重组相关协议及承诺履行情况
	八、本次重大资产重组的信息披露情况
	九、本次重大资产重组的后续事宜
	十、结论性意见


