
 

 

 

 

山东晨鸣纸业集团股份有限公司 

ShanDong Chenming Paper Holdings Limited 

（注册地址：山东省寿光市圣城街595号） 

 

 

2016年度非公开发行股票 

预 案 

（修订稿） 
 

 

 

 

 

 

 

 

 

二零一六年五月



2 

 

发行人声明 
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Ὲ A Ὲ̆ ҍ ̆ Ὲ ̕

Ὲ A ̆ Ȃ 

Ὲ Ὲ A Ὲ Ԋᴪ Ὲ A
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Ԋ Ҍף ῏ ԍ Ὲ A ῏Ԋ

∞ ȁ ȁ ‰ ‰̆ Ὲ A ῏Ԋ

῏ ῏ ‰ ‰Ȃ 



3 

 

重大事项提示 

1ȁ Ὲ ῏Ԋ ԍ 2016 5 17 Ὲ ҂ Ԋ

ᴪ ҈ ҳ ᴪ ̆ Ὲ қ ᴪ ‰ȁ қ ȁῒז

̂ ץ̃ Ҭ ᴪ ‰Ȃ 

2ȁ Ὲ ҹ Ὲ қ ῤ Ҍ

10 ̂ 10 ̃ ȂῈ қ ῒ 2016

3 31 Ὲ ᶛ 20.35%̂ 20.35%̃ Ὲ

ᴍ̆ Ҍ 139,604,221 Ȃ Ὲ қ ̆ῒז

ҹ ȁ ├ Ὲ ȁ ├Ὲ ȁḤ Ὲ

ȁ ⱵῈ ȁḠ ȁ ȁῒז ῤ ֲ

ֲ Ȃ ├ Ὲ ῒץ 2 ҉ץ ̆ ҹѿҩ

̕Ḥ Ὲ ᵬҹ ̆ ץ Ȃ 

3ȁ Ὲ ץ Ὲ Ȃ

ץ ᴍȂ Ὲ

№̆ ᴍ҉ ӊ ҈ Έҩ ῤҌ ῒ̆ז №

ᴍ҉
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5ȁ ҹҌ 686,015,831 ̂ 686,015,831 Ȃ̃ ҉

ῤ ΐ̆ᵣ Ԋᴪ қ ᴪ ̆ Ҭ

ᴪ ‰ ̆ҍḠ ̂Һ ̃ ’

Ȃ Ὲ ᴇ ‰ ȁ ȁ Ὲ

ȁ Ԋ ̆↕ Ȃ 

6ȁ Ὲ תּ Ҍ 520,000҆ᾝ̂ 520,000҆ᾝ̃̆

ῃ Ҋץ῀ ̔ 

ᵝ̔҆ᾝ 

   ᶏ תּ ῀  

1 ֟ 40҆  411,026 370,000 

2 ễ  - 150,000 

 411,026 520,000 

Ὲ תּ  ԍ҉ תּ῀ Ὲ̆

תּ  ̆ ’̆ ‗ תּ

ΐᵣ ȁᴨᾢ ΐᵣ תּ̆ Ҍ № Ὲ

ץ ῒז ‗Ȃ Ὲ תּ ⌠ᵝӊ╠̆

Ὲ ’ ῀̆ תּ ⌠ᵝӊ

῏ ԇץ Ȃ 

7ȁ Ὲ ̆ תּ ⌠ᵝ̆Ὲ  ֟

תּ̆ ԍ ֟ 40 ҆ ễ

̆ᵖῒ ѿ ᵣ Ȃ ̆ ̆Ὲ 

≠ ῤҌ ҍῈ  ֟ Ḡ ̆ ҳ

̆ ̆ Ȃ תּ

ᵣ Ὲ̆  ֟ Ȃ Ὲ Ԋᴪ └

ȇ қ ҙ ᴍ Ὲ ῏ԍ Ὲ A

Ȉ̆ Ὲ └ Ҍ ԍ Ὲ ≠ Ạ

₮Ḡ Ȃ 

8ȁ ᵬҹῈ қ̆ ῒ 2016 3 31 Ὲ

ᶛ 20.35%̂ 20.35%̃ Ὲ ᴍ̂ Ҍ

139,604,221 ̃ ῏ ֜ ȂῈ ҂ Ԋᴪ ҈ ҳ ᴪ ҍ
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֜ ῏ ̆ Ҥ ῏ ȁ ץ Ὲ ῤ └ ̆

῏ ֜ ‗ ̆῏ Ԋ ‗Ȃ 

9ȁ Ὲ Ҍᴪ Ὲ қ └ֲ ̆Ҍᴪ

Ὲ Ҍ ҉ ᴆȂ 

10ȁ Ὲ ̆ҹῚ қ ≠ ̆ Ὲ қ

Ὲ ᶛ῍֣ ╠ № ≠ Ȃ 

ȇ῏ԍ ѿ ҉ Ὲ № ῏Ԋ Ȉ̂ [2012]37

ȁ̃ȇ҉ Ὲ 3 —҉ Ὲ № Ȉ̂Ҭ ᴪῈ [2013]43

̃ ῏ Ὲ̆ ԍ 2016 4 15 ҂ Ԋᴪ ѿ ҳ ᴪ

ԅȇ῏ԍ└ < қ ҙ ᴍ Ὲ ҈ ̂2016-2018

̃ қ№ ⅞> Ȉ̆ ҉ қ ᴪ Ȃ 

ľ Έ  Ὲ ≠ № ’ĿҬ Ὲ ≠ №

̆ ῒ № └ ’ȁ ҈ № ᶛȁ

№ ≠ ᶏ ’ȁ қ№ ⅞ ԅ ̆ ԇץ῏ Ȃ 

11ȁ Ҭ ᴪȇ҉ Ὲ 4 —҉ Ὲ └ֲȁ

қȁ῏ ȁ ץֲ ҉ Ὲ Ȉ ̆ ̆Ὲ

қ Ὲ Ҍ

Ȃ 
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释 义 

Ҭ̆ Ҭ ̆Ҋ↓ ΐ Ҋץ ӈ̔  

ֲ/Ὲ / Ὲ /

ҙ 
 қ ҙ ᴍ Ὲ  

ȁ қ  ᾣ Ὲ  

  қ ᾣ Ὲ  

  ̂ ̃ Ὲ  

ᾣ ᴶ  ᾣ ᴶ ҙ ᴋῈ  

Ὲ /

 
 

қ ҙ ᴍ Ὲ

Ὲ A ҹ 

Ὲ   қ ҙ ᴍ Ὲ  

⅞  ҈ ̂2016-2018 ̃ қ№ ⅞ 

ᴇ ‰   Ὲ ҂ Ԋᴪ ҈ ҳ ᴪ ‗ Ὲ  

  
қ ҙ ᴍ Ὲ 2016 Ὲ

 

Ԋᴪ  Ὲ ҂ Ԋᴪ ҈ ҳ ᴪ  

қ   қ ֲ ֟ ᴪ 

Ҭ ᴪ  Ҭ ├ ᴪ 

֜   ֜ Ὲ  

֜   ├֜  

H   
‰ ֜ ҉ ֲץ ṿȁץ

֜  

A   

Ҭ ᴪ ‰ ῤ ȁ ῤ ├

֜ ҉ ȁֲץ ṿȁֲץ

֜  

B   
‰ ῤ ├֜ ҉ ֲץ ṿȁ

ץ ֜  

ᾝ  ֲ ᾝ 

תּ Ⱳ   қ ҙ ᴍ Ὲ תּ Ⱳ  



9 

 

  

┘ Ȃ ץ └

┘ ȂҺ ԍ ┘ ӥ℮ ȁ

ȁ ȁ ȁ ȁ

 

  

ᾟ№ ̆ ѿ ᾥ ᵞ ⱴ ̆ѿ

52-70g/m
2Ȃ ԅѿ

̂ ̃̆ Ῥ

ᾣ̆ץ ┘ Ȃ

№Ҭ̆ 40%̆

60% 

  

̆ ℮ ӥ Һ Ȃ ԍ

ȁ ℮ȁ ȁ Ȃ

̔ ȁ ̕ ̆Ḡ

ԅ ҉̕ ᾣ

ң ̆Ҍ ׆̆ ᶏң

̕ ѿ ̕Ҍ ̕ ԍ

┘ 

  

ѿ ȁ ̆ ῃ └

└ ᾟ№ ̆ ԍ ┘

֟  

ץ   ҹ └  

  
ץ ҹ ̆ ȁ └

ѿ  

Һ ṿḠ ңᵝ ̆ ԍ ԓ῀ ̆ ҍ № ṿӊ

₮ Ҍ ’Ȃ 
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第一节 本次非公开发行股票方案概要 

一、发行人基本情况 

Ὲ  қ ҙ ᴍ Ὲ  

 ShanDong Chenming Paper Holdings Limited 

҉  
H ҉ ̔ ֜  

A ȁB ҉ ̔ ֜  

ף  000488̂A ȁ̃1812̂H ȁ̃200488̂B ̃ 

 ҙ̂A ȁH ȁ̃ B̂B ̃ 

҉  2000-11-20̂A ȁ̃2008-6-18̂H ȁ̃1997-5-26̂B ̃ 

Ύ  193,640.55҆ᾝ 

ף ֲ  

Ύ  қ ᾣ 595  

ⱲῈ  қ ᾣ ῾ 2199  

 262700 

 ̂86̃0536-2158008 

ᴰ  ̂86̃0536-2158977 

ֲ ҙ

Ύ  
370000400001170 

ᴑҙ

ף  
61358898-6 

Ⱶ  370783613588986 

Ὲ  http://www.chenmingpaper.com/ 

Ḥ  chenmmingpaper@163.com 

 └ ȁ ȁ ֟ⱴ ȁ  

二、本次非公开发行股票的背景和目的 

ҙ ץ ȁ ȁ ҙ ҹҺᵣ̆ ȁ ȁ ȁ

ף ᴑҙ ̆ ῃ ѿѿ A ȁB H



11 

 

҈ ҉ Ὲ ȂῈ Ҭ ҙ ᴑҙ̆ қȁ қȁ ȁ

ȁ ֟ ̆ ֟ 850 ҆ ̆ ῃ └

֟ ᵩ └ ֟ ̆֟ ԅץ

┘ ȁ ȁⱲῈ ȁ ҙ ȁ ԓ ᵣ ץ̆

ȁ ȁ ȁ ȁ ȁ ȁ ҙ ȁ ȁ ҹ

Һ Ҭ ҽ Ӝ ↓֟ Ȃ 

ҙ ԍ ҙȂ ̆ Ὲ ̆

ҙ ₮ ҉ ̆ ֟ ̆ Ҍ ⱴȂ 2015

12 31 ̆Ὲ ֟ ṽ ҹ 77.86%̆ ԍ Ȃҹԅ

ꜚῈ ȁẫ ȁ ̆ ҙ ₮ Ὲ A

̆ қ ῤ Ҍ 10 תּ Ҍ

52ַᾝ̆ ԍ ֟ 40҆ ễ Ȃ

Ὲ A Ὲ ̆ Ὲ

ⱬ̆ ᵞῈ Ⱶ ̆ Ὲ ≠ ⱬ̆ ≠ԍῈ

ᴑҙẫ ̆ ≠ԍῈ ץ ⱴᴨ ҙ Ȃ 

三、发行对象及其与公司的关系 

Ὲ ҹ Ὲ қ ῤ Ҍ

10 ̂ 10 ̃ ᴆ ├ Ὲ ȁ ├Ὲ ȁḤ

Ὲ ȁ ⱵῈ ȁḠ ȁ ȁῒז ῤ ֲ

ֲ ̕ ├ Ὲ ῒץ 2 ҉ץ

̆ ҹѿҩ ̕Ḥ Ὲ ᵬҹ ̆ ץ Ȃ

Ὲ Ὲ ‰ Ԋᴪ қ ᴪ

ῤ̆ ᴇ ’̆ ᴇ ᴨᾢ ↕ Ȃ Ԋᴪ

‗ Ὲ Ὲ ᵬ ӊ╠̆ Ὲ

҉ ↕̆ Ὲ ҉ ҹ

Ὲ ҉ ȂῒҬ̆ 2016 3 31
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B ȁ79,200,000 H ̆ Ὲ 5.22%̕ ̆

Ὲ 20.35% ̆ҹῈ қȂ 

ӊ Ὲ̆ ῒז ̆ ῒז

ҍῈ ῏ Ȃῒז ҍῈ ӊ ῏ Ὲ

’ ӥҬԇץ Ȃ 

四、本次非公开发行股票方案概要 

（一）本次发行股票的种类、面值 

ҹ ῤ҉ ֲ ̂A ̃̆ ṿҹֲ

1.00ᾝȂ 

（二）本次发行股票的发行方式和发行时间 

ῃ Ὲ ̆ Ҭ ᴪ ‰

ῤ Ȃ 

（三）发行价格及定价原则 

Ὲ ᴇ ‰ ҹῈ ҂ Ԋᴪ ҈ ҳ ᴪ ‗

Ὲ ̆ 2016 5 18 Ȃ Ὲ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20ҩ

֜ Ὲ A ֜ ᴇ̂ ᴇ ‰ ╠ 20ҩ֜ Ὲ A ֜

ᴇ= ᴇ ‰ ╠ 20 ҩ֜ A ֜ / ᴇ ‰ ╠ 20 ҩ֜ A

֜ ̃ 90%̂ 7.58ᾝ/ ̃ ╠Ὲ ѿ ԍ

қ  ֟ Ȃ ╠ ᴇ ҉̆ ץ ᴇ

ᴇ ̆ ᴇ Ὲ Ҭ ᴪ῏ԍ Ὲ

‰ ̆ Ԋᴪ қ ᴪ ̆ҍḠ ̂Һ ̃

ᴇ ’̆ ᴇ ᴨᾢ ↕ Ȃ Ҍ ҍ ᴇ

ᴇ ̆p ῒז ᴇ ҍῒז ץ ᴇ

Ȃ 
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Ὲ ᴇ ‰ ȁ ȁ Ὲ

ȁ Ԋ ̆ ҉ ᴇ ̆ Ὲ Ҋ̔ 

Ẋ ╠ ᴇҹ P0̆ ҹ N̆ ҹ D̆

ᴇҹ P1̂Ḡ ңᵝ̆ ѿᵝ ԓ῀̃̆ ↕̔ 

̔P1=P0-D 

̔P1=P0/̂1+Ñ 

ң ̔P1=̂P0-D̃/̂1+N Ȃ̃ 

（四）发行数量 

ҹҌ 686,015,831 ̂ 686,015,831 ̃̆ ῒҬ̆

ῒ 2016 3 31 Ὲ ᶛ 20.35%̂

20.35%̃ Ὲ ᴍ̆ Ҍ 139,604,221 Ȃ ҉

ῤ ΐ̆ᵣ Ԋᴪ қ ᴪ ̆ Ҭ

ᴪ ‰ ̆ҍḠ ̂Һ ̃ ’

Ȃ 

Ὲ ᴇ ‰ ȁ ȁ Ὲ

ȁ Ԋ ̆ Ὲ תּ ҍ ȁ

ᴇᵬ Ȃ 

（五）发行对象和认购方式 

Ὲ ҹ Ὲ қ ῤ Ҍ

10 ̂ 10 ̃ ᴆ ├ Ὲ ȁ ├Ὲ ȁḤ

Ὲ ȁ ⱵῈ ȁḠ ȁ ȁῒז ῤ ֲ

ֲ Ȃ ├ Ὲ ῒץ 2 ҉ץ

̆ ҹѿҩ ̕Ḥ Ὲ ᵬҹ ̆ ץ Ȃ

ῒҬ̆ ῒ 2016 3 31 Ὲ ᶛ 20.35%̂

20.35%̃ Ὲ ᴍ̆ Ҍ 139,604,221 Ȃ

қ ῒ̆ז Ὲ Ὲ ‰

Ԋᴪ қ ᴪ ῤ̆ ᴇ ’̆ ᴇ ᴨᾢ
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↕ Ȃ ץ ѿᴇ Ὲ ғ̆ ҹ

Ȃ 

（六）限售期 

ᴍ҉ ӊ ҈ Έҩ ῤҌ

ῒ̆ז ᴍ҉ ӊ ԋҩ ῤ

Ҍ Ȃ 

（七）股票上市地点 

Ὲ ├֜ ҉ ֜ Ȃ 

（八）募集资金金额和用途 

Ὲ תּ Ҍ 520,000҆ᾝ̂ 520,000҆ᾝ̃̆

ῃ Ҋץ῀ ̔ 

ᵝ̔҆ᾝ 

   ᶏ תּ ῀  

1 ֟ 40҆  411,026 370,000 

2 ễ  



15 

 

（九）本次发行完成前滚存未分配利润的安排 

Ὲ ҹ̆Ὶ қ ≠ ̆ Ὲ қ

Ὲ ᶛ῍֣ ╠ № ≠ Ȃ 

（十）本次发行决议有效期 

Ὲ ‗ ҹ Ὲ қ ᴪ Ὲ

ӊ 12ҩ Ȃ 

五、本次发行是否构成关联交易 

ԍ Ҭ Ὲ қ ̆ ῏ ֜

Ȃ Ҭ ᴪȇ҉ Ὲ ├ Ⱳ Ȉȁȇ҉ Ὲ Ὲ

↕Ȉץ ȇῈ Ȉ ῏ ̆ Ὲ Ԋ Ԋ╠

῏ ֜ Ԋ ̆ ԅ ̕ Ԋᴪ ῏ ̆

῏ Ԋ ‗̆ ῏ Ԋ ‗ ̕ ῏ қ ᴪ ̆῏

қ Ӟ ‗̆ ῏ қ ‗ Ȃ 

六
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ῒ 2016 3 31 Ὲ ᶛ 20.35%̂ 20.35%̃

Ὲ ᴍ̆ Ҍ 139,604,221 Ȃ ̆

Ὲ ᶛ Ḡ Ҍ ׅ̆ҹ Ὲ қȂ ̆ Ҍ

ᴪ Ὲ └ Ȃ 

七、本次发行方案已经取得有关主管部门批准的情况

以及尚需呈报批准的程序 

Ὲ Ὲ ҂ Ԋᴪ ҈ ҳ ᴪ

̆ Ὲ қ ᴪ ‰ȁ қ ȁῒז ̂ ץ̃

Ҭ ᴪ ‰Ȃ 
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第二节 发行对象基本情况 

ҹ ῤ Ҍ Ȃῒ

Ҭ Ὲ қ̆ῒ ’ Ҋ̔ 

一、晨鸣控股基本情况 

（一）基本情况 

Ҭ ̔ ᾣ Ὲ  

Ὲ ᵟ ̔ ᾣ 595  

ף ֲ̔  

̔2005 12 30  

Ύ ̔1,238,787,742.50ᾝ 

ᴑҙץ̔ ȁ ⱬȁ ⱬȁ ҙ ̂Ҍ

ȁ ├ȁ ȁ ȁ ῏ҙⱵ̆ ‰̆Ҍ Ԋ׆

ȁ Ḡȁף ҙⱵ̃̂ ᶭ ‰ ̆ ῏

‰ ꜚ̃ 

（二）股权控制关系 

2016 3 31 ̆ ֲ 293,003,657 A ̆

Ὲ 15.13%̆ Ὲ 21,910,923 B ȁ

79,200,000 H ̆ Ὲ 5.22%̆ ̆ Ὲ

20.35% ̆ҹῈ қȂ ԍ 2005 12 30 ̆ Ύ

ҹ 12.39ַᾝ̆ ף ֲ ̆ ҹ ȁ ⱬȁ ⱬȁ ҙ

Ȃ 

45.21% ̆ҹ қ̆ ᾣ

֟ ⱲῈ ↕ 100% ̆ ̆ ᾣ ֟

ⱲῈ └ֲȂ 
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Ὲ ̆ ֲҍ қȁ └ֲӊ ֟ └῏

Ҋ ̔ 

 

Ὲ ҉ 686,015,831 ̆ғ

ῒ 2016 3 31 Ὲ ᶛ 20.35%̂ 20.35%̃

Ὲ ᴍ̆ Ҍ 139,604,221 Ȃ ̆

Ὲ ᶛ Ḡ Ҍ ׅ̆ҹ Ὲ қȂ ̆ Ҍ

ᴪ Ὲ └ Ȃ 

（三）主营业务及最近三年经营情况 

ᴑҙץ ȁ ⱬȁ ⱬȁ ҙ ̂Ҍ

ȁ ├ȁ ȁ ȁ ῏ҙⱵ̆ ‰̆Ҍ Ԋ׆

ȁ Ḡȁף ҙⱵ̃̂ ᶭ ‰ ̆ ῏

‰ ꜚ Ȃ̃ 

（四）最近一年经审计的简要合并会计报表 

1ȁ ֟ ṽ Һ  

ᵝ̔҆ᾝ 

项目 2015 年 12 月 31 日 

֟  7,930,851.76 
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ṽ  6,253,799.14 

 1,677,052.62 

ῒҬ̔ ԍ Ὲ  468,989.87 

2ȁ ≠ Һ  

ᵝ̔҆ᾝ 

项目 2015 年度 

ҙ ῀ 2,031,485.42 

ҙ≠  122,018.03 

≠  152,249.89 

≠  109,026.15 

ԍ Ὲ ≠  27,057.19 

3ȁ Һ  

ᵝ̔҆ᾝ 

项目 2015 年度 

ꜚ   -951,138.26 

ꜚ   -396,371.80 

ꜚ   1,455,473.50 

ᴇ  ⱴ  110,960.40 

二、晨鸣控股及其董事、监事、高级管理人员最近五

年受处罚等情况 

ῒ Ԋȁ Ԋȁ ֲ ԓ ̂ҍ ├

῏ ȁ̃⅝Ԋ ̆ӞҌ ҍ ῏ Ԋ

ᴂ Ȃ 

三、本次发行完成后晨鸣控股与本公司同业竞争及关

联交易情况 

（一）同业竞争 

Ὲ ╠̆ ῒ └ ῒזῈ ҍ Ὲ ӊ Ҍ ҙ

Ԉ῏ Ȃ Ὲ ץ ᴍ̆ ̆ Ὲ

֞Ҍᴪ Ὲ ҍ ῒ └ ῒזῈ ҙ Ԉ῏ Ȃ 
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（二）关联交易 

Ὲ ҳ Ὲ ῏ ȁ̓͂ ῏ ȁ̓͂ ֜ ᵬԅ

ᾟ№ ̆̓͂ ֜ ₮ԍ ̆ ’ᶭ Ὲ ↕

ᴇ ễ ҹ ᴇ̆ Ὲᾛ̆ ᴇ ̆ ғ ԅ Ȃ

῏ ֜ Ҍ Ὲ ֟ ̆Ҍ Ὲ Ҭ қ≠

’ Ҍ̆ᴪ Ὲ ֟ Ȃ Ὲ қ

Ὲ ῏ ֜ ̆ ̆ ῒ └ ῒזҊ

ᴑҙҌᴪ Ὲ ҍ Ὲ ֟ ῏ ֜ Ȃ 

四
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第三节 附条件生效的股份认购协议摘要 

2016 5 17 ̆ Ὲ ҍ ԅ ᴆ ᴍ ̆

Һ ῤ Ҋ̔ 

一、协议主体与签订时间 

̂ ֲ̃̔ ᾣ Ὲ  

Ә ̂ ֲ̃̔ қ ҙ ᴍ Ὲ  

̔2016 5 17  

二、认购价格及定价方式 

ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20ҩ֜ Ὲ A ֜ ᴇ̂

ᴇ ‰ ╠ 20ҩ֜ Ὲ A ֜ ᴇ= ᴇ ‰ ╠ 20ҩ֜ A

֜ / ᴇ ‰ ╠ 20 ҩ֜ A ֜ ̃ 90%̂ 7.58

ᾝ
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四、锁定期 

ᴍ ᴍ҉ ӊ ҈ Έҩ ῤҌ Ȃ

̆ ȇῈ Ȉ ῏ ץ Ҭ ᴪ ├֜ ῏

Ȃ 

五、认购方式 

ץ Ȃ 

六、对价 

ῒ 2016 3 31 Ὲ ᶛ 20.35%̂ 20.35%̃

Ὲ ᴍ̆ ᴍ ᴇ ҹ ᴇ ҍ

ᴍӊ ӗ Ȃ 

七、生效条件和生效时间 

ף ӊ ̆ Ҋῃץ ᴆ

ҊԊץ̆ ҹ ̔ 

̂1̃Ә Ԋᴪȁ қ ᴪ ‰ ̕ 

̂2̃ қ ‰̕ 

̂3̃ Ҭ ᴪ ‰Ȃ 

八、违约责任 

֜◓ ╠ ᴋᵥ ̆ ̂1̃ѿ Ҥ Ҋ ᴋᵥ ̆

ғ̂2̃ ѿ ѿ ₮ӥ ̆ ѿ ꜚ

30 ῤ̆ ѿ ̆↕ ѿ

ѿ ₮ӥ ̆ Ȃ 

ԑ ᴋ̆ᵥѿ ῒ Ҭ ᵬ ȁḠ

̆ ԇ ễȂ 
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ᴋᵥѿ Ҍ Ҋᴋᵥ ῃ ӈⱵ

̆ ễȂ 
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第四节 董事会关于本次募集资金使用的可

行性分析 

一、本次募集资金投资计划 

Ὲ תּ Ҍ 520,000.00 ҆ᾝ̂ 520,000.00

҆ᾝ̃̆ ῃ Ҋץ῀ ̔ 

ᵝ̔҆ᾝ 

序号 项目名称 项目总投资 拟投入募集资金 

1 40҆  411,026 370,000 

2 ễ  - 150,000 

 411,026 520,000 

Ὲ תּ  ԍ҉ תּ῀ Ὲ̆

תּ  ̆ ’̆ ‗ תּ

ΐᵣ ȁᴨᾢ ΐᵣ תּ̆ Ҍ № Ὲ

ץ ῒז ‗Ȃ Ὲ תּ ⌠ᵝӊ╠̆

Ὲ ’ ῀̆ תּ ⌠ᵝӊ

῏ ԇץ Ȃ 

二、本次募集资金投资项目的可行性分析 

（一）年产 40 万吨漂白硫酸盐化学木浆项目 

1ȁ ’ 

̔ ֟ 40҆  

̔411,026҆ᾝ 

̔2  

Һᵣ̔Ὲ Ὲ ᾣ ᴶ 

ῤ ̔ ᾣ ᴶ ֟ 40҆  

̔ қ ᾣ  
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2ȁ ȁ ╠  

̂1̃  

ŵ ֟ҙ  

ⱴ ҙῃ ⱬ Ҍֽ̆ Ӟ̆

ȁ֟ Ȃ ҙ ̆

ᶫ ҹ└ ҙ ̆ ῤ ᶫ Ҍ ԅ ҙ

֟ Ȃ ԅ

№ ̆2014 ̆ Ҭ ֽҹ 27%̆

Ȃ҉ץ90% ̆ ᴆ ֟̆ ҙ

̆ ֟ ҹ ҙ ҳ ᴋⱵȂ 

Ŷ  

Ὲ Ḡ Ҭ ȁ Ҭ Ḡ

Ȃ ֟ ҉̆ ᾢ ȁ

̆ ֟ Ҭ֟ ᴇṿ ῃ ≠ ̆֟

ȁῃ Ӟᴪ Ȃ Ӟ Ὲ ᾣ ꞉ᴑҙ

ȁ Ḡ ף ̆ ҍ “ ” Ȃ 

ŷ Ὲ  

2015 ̆ ҙ ֟ҹ 779.61ַᾝ̆ ֟ ⱬ 500

҆ ῒ̆Ҭ ᾣ ֟ ֟ ⱬ ⌠ 331҆ ̆ ֟

200҆ ̆ ╠ ᾣ ֟ ֟ ҹ 90҆ ̆ ׆ ῤ

100҆ Ȃ ̆ ֟ ꜛԍ

ⱬ̆ ᵞᴑҙ ̆ Ὲ ᵣ Ȃ 

̂2̃  

ŵ ֟ҙ  

ȇ ֟ҙ ȈҬ ₮̔ ֟ҙΐ

ȁ ῒ̆֟ҙ῏ ̆ ̆ ꜚ ҙȁ̔ ҙȁ
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┘ȁ ȁ └ ֟ҙ ⱬ ̆ ҹ

Ȃ ֟ҙץ ȁ ȁ Ῥ ҹ ̆

№ ף ȁ ȁ Ҍ Ῥ ̆ Ҭΐ

֟ҙȂ ╠ ᾢ └ ȁ

Ḡ ̆ └ ̆ ֟ҙ Ȃ 

Ŷ ᾢ  

ҹ ѿ ᾢ ֟ ̆ ᾢ Ȃ

׆ ȁ ȁ ⌠ ȁ ȁ └

ᾢ ̆ ᾢ ᾢ₮ ȁ ᾢ

ȁ ȁԋ ȁ ȁ ȁᵞ

̆ Ҭԅ ╠ ᾢ ̆

ᴋᵥѿҩ ҉ ѿ ᴨלȂ 

ŷ ⱬ ү  

╠̆Ὲ ҙ ᴑҙ Ҭ ȁ ᵬ ȁ

CNAS Ҭ ҩ ⇔ ᵣ Ὲ̆ 5

ȁ ⇔ 26 ̆ᾢ Ғ≠ 150ᵩ ̆ ҉ץ

21 ̆7ҩ֟ ҹ ֟ ̆29 ֟ ῤ Ȃ

ᶏ Ὲ ү ѿ ΐ

ᴝ̆ ӞḠ ԅ ≠ Ȃ 

̂3̃ ╠  

Ҭ̆ ₮ ̆ל ᵞ

ᴍ Ӟᴪ ⁞̆ ғ ֟ҙ ̆

ᴪ ȁ ȁ ⱴṿ Ҍ ⱴ̆ └ ֓֟

— ֟ ԅ ̆ תּ ΐ ╠ Ȃ 

̆ ԍ תּ ֟ ԍ ҙ Ҭ

֟ ̆֟ ῃ ҉ Ὲ ῤ Ȃ 

3ȁ ᴇ 
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̆ ֟ ҙ ῀ 165,382

҆ᾝ̆ ҹ 7.98 ̂ 2 ̃̆ῤ ҹ 13.44%Ȃ

̆ ΐ Ȃ 

4ȁ Ԋ  

қ ᴪ₮ΐ ȇ қ

Ȉ̂ 1300000071̃ қ Ḡ ₮ΐ ȇ қ

Ḡ ῏ԍ ᾣ ᴶ ҙ ᴋῈ ֟ 40 ҆

ӥ Ȉ̂ [2015]205 ̃Ȃ 

（二）偿还银行贷款 

1ȁễ  

Ὲ ̆Ὲ ᶏ Ҍ 150,000҆ᾝּת ԍễ

ᴨץ̆ Ὲ ̆ ᵞ Ⱶ ̆ Ὲ ≠ Ȃ 

2ȁ  

̆Ὲ Ҍ ̆Һ ҙⱵ ῀ ҹ ẫ̆Ὲ ֟

ṽ ѿ Ȃ 2013 ȁ2014 ȁ2015 2016 3 ̆Ὲ

֟ ṽ №≢ҹ69.20%ȁ74.75%ȁ77.86% 76.27%̆ ԍ ҙ҉

Ὲ Ȃ 2016 3 31 ̆Ὲ Ṣ ᵩ 268.94ַᾝ̆

ѿ ῤ⌠ ꜚ ṽᵩ 55.10ַᾝ̆ῒז ꜚ ṽ 113.40ַᾝ̆ Ṣ

ᵩ 57.23 ַᾝ̆ ṽ├ᵩט 37.91 ַᾝ̆ῒז ꜚ ṽ 10.97 ַᾝ̆҉

ṽ 543.55ַᾝ̆ Ὲ 2016 3 31 ֟ ᶛҹ 64.76%Ȃ

Ὲ ֟ ṽ ̆ ѿ ҉╝ ԅῈ ⱬ̆└ ԅῈ

ⱬ̆ᶏῈ ҳ Ⱶ Ȃ 
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第五节 董事会关于本次发行对公司影响的

讨论与分析 

一、本次发行后上市公司业务及资产的整合计划、公

司章程的调整以及公司股东结构、高管人员结构、业务结

构的变动情况 

1ȁҙⱵ ֟ ⅞ 

Ὲ Ὲ תּ ԍ ֟ 40 ҆

ễ ̆ ≠ԍ Ὲ ҙⱵ ̆ Ὲ ֟ ṽ ̆ Ὲ

Ȃ ̆Ὲ ֟ └ ⱬ̆ ȁ

ᾢ ̆ Ḡ Ҭ Ȃ 

2ȁῈ  

Ὲ ̆Ὲ Ύ ȁ ᴍ ᴪ ̆Ὲ

ḱ Ὲ Ύ ȁ ᴍ ῏ Ȃ 

3ȁ қ  

2016 3 31 ̆ ֲ 293,003,657 A ̆

Ὲ 15.13%̆ Ὲ 21,910,923 B ȁ

79,200,000 H ̆ Ὲ 5.22%̆ ̆ Ὲ

20.35% ̆ҹῈ қȂ 

45.21% ̆ҹ қ̆ ᾣ

֟ ⱲῈ ↕ 100% ̆ ̆ ᾣ ֟

ⱲῈ └ֲȂ 

Ὲ ҉ 686,015,831 ̆ғ

ῒ 2016 3 31 Ὲ ᶛ 20.35%̂ 20.35%̃

Ὲ ᴍ̆ Ҍ 139,604,221 Ȃ ̆

Ὲ ᶛ Ḡ Ҍ ׅ̆ҹ Ὲ қȂ ̆ Ҍ

ᴪ Ὲ └ Ȃ 
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4ȁ ֲ  

Ὲ ̆ Ὲ ֲ Ḡ Ȃ 

5ȁҙⱵ ꜚ 

Ὲ ̆Ὲ ᶭ ץ ȁ ȁ ҙ ҹҺᵣ̆

ȁ ȁ ȁ ᾝ Ȃ 

二、本次发行后公司财务状况、盈利能力及现金流量

的变动情况 

1ȁᴨ Ⱶ ’ 

Ὲ Ὲ̆ ֟  ֟ ⱴ Ὲ̆ ֟ ṽ

Ҋ ̆ ≠ԍ Ὲ ⱬ ᴨ̆ Ὲ Ⱶ ’̆ ễṽ ⱬ̆

≠ԍ Ὲ ֟ ⱬȂ 

2ȁ ≠ ⱬ 

Ὲ תּ ⱴ Ὲ Һ ҙⱵ תּ̆

⌠ᵝ ̆ Ὲ ≠ Ȃᵖ ̆Ὲ

ⱴ̆ תּ ῤ ֟ ̆ ̆Ὲ  ֟

ῤ Ҋ Ȃ 

3ȁ ’ 

Ὲ תּ̆ ⌠ᵝ ᶏ Ὲ ῀ ⱴ̆

ⱬ ѿ ⱴ Ȃ ꜛԍ Ὲ ’̆ ᵞ ҍ

Ȃ 

三、本次发行后，上市公司与控股股东及其关联人之

间的关联交易及同业竞争变化情况 

╠̆Ὲ ҙⱵȁֲ ȁ ֟ȁ ȁ Ⱶ ̆Ҍ

қȁ └ֲ ῒ῏ Ȃ ̆Ὲ ҍ қ ῒ

῏ ֲӊ Ҍ ҙ Ԉ Ҍ̆ᴪ֟ ῏ ֜ ̆ ҙⱵ῏ ῏

Ҍᴪ Ȃ 
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四、本次发行完成后，公司是否存在资金、资产被控

股股东及其关联人占用的情形，或公司为控股股东及其关

联人提供担保的情形 

Ὲ ᶏ ḠҤ Ὲ ῏

Ḥ ӈⱵ Ҍ̆ қ ῒ῏ ֲ

ȁ ֟ ҹῒ ᶫ Ḡ Ȃ ̆Ὲ Ҍᴪ

֟ қ ῒ῏ ֲ Ὲ ȁ ֟ ҹῒ ᶫ Ḡ Ȃ 

五、本次发行对上市公司负债结构的影响 

Ҍ̆ ֟ ⱴ ṽ ’ Ҍ̆

ṽ ᶛ ᵞȁ Ⱶ Ҍ ’Ȃ Ὲ ̆Ὲ ֟ ṽ

Ҋ ̆ ֟ ᴨ ễ̆ṽ ⱬ ̆ ⱬ ѿ ⱴ Ȃ 

六、本次股票发行相关的风险说明 

（一）造纸业务风险 

1ȁ  

ҙᵬҹ ҙ̆ ԍ

Ȃp ҙ ≠ ⱬҍ ῏ ̆ ҙ

ꜚ ₮ѿ ꜚ ̆ ֲ ≠ ⱬȂῈ

҈ ҙ ̆ ҙ ꜚȂ2013 ȁ2014

2015 ̆Ὲ ≠ №≢ҹ 6.90ַᾝȁ4.53ַᾝ 9.77ַᾝȂ

₮ ̆ № └ ⁞ ̆ Ὲ ≠ ⱬ ֟ Ҍ≠ Ȃ 

2ȁ ꜚ  

ȁ ῃ Ҭ ⱴ῀ WTŎ ҙ Ԉ

Ȃ ῤᴑҙ ΐ ԅѿ ⱬ ⱬ̆ ѿ
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ᴑҙ ȁ ȁ ֟ ̕ ᴑҙӞ ȁ

֟ Ҭ ₡̆Ṣῒ ȁ ᴨל

ҍ ῤ Ԉ̕ ̆Ҭ ⱴ῀WTO ῏ ⁞ ‖₯ ѿ ⱴ

▲Ȃ ῤ ҙ Ԉⱴ▲̆ᴪ Ὲ ҙ ֟ ѿ Ȃ 

3ȁ֟ ▼ҍ  

└ ҙ֟ ▼ Ҥ ̆ᴑҙ Ԉ Ȃ2013

ץ ̆ Ҋ̆ ҙ Ȃ

ⱬ ⁞ ̆ ֟ ̆ ҉ ᵣ

Ȃ ԍ ҙ ̆ ῤ ⅞ ҩ ֟

̆ ҩ ҙ ᶫ ῏ ‖₯Ȃ 

4ȁ ᴇ ꜚ  

ֲ Һ ҹ Ȃ2013 2015 ̆ ֲ

№≢ҹ 74҆ ȁ75҆ 76҆ ̆ ᴇ№≢ҹ 3,933ᾝ/ ȁ3,822ᾝ/

3,744ᾝ/ ̕ №≢ҹ 147҆ ȁ161҆ 115҆ ̆ ᴇ№

≢ҹ 1,313ᾝ/ ȁ1,323ᾝ/ 1,351ᾝ/ Ȃ ȁ ᴇ ꜚ ̆

ᴇ ▲ ꜚ ҉ Ὲ ֟ ̆ ̆ ҙ֟

ⱴ ̆ Ԉ ̆ ᴇ ҍ ᴇ ̆

ᴇ ꜚ ᴪ Ὲ ҙ ֟ Ȃ 

5ȁ Ḡ ꜚ  

̆ Ҍ Ḡ Ȃȇ ᴪ ѿҩԓ ⅞

Ȉ ₮ľ ҙ ȁ ᵞ ̆

֟ ̆ ᴆ ѿᵣ Ŀ̆ ȇ Ḡ Ȉ ԍ 2015

1 1 ̆ ҙ Ḡ ₮ғ Ҥ ̆ Ҋ ֟ҙ

̆ ҙ ῀ ̆ ‰ ל ⱴ ֲ Ḡ ̆

‰῀ ‰ ᴑҙ ̆ ֲҌ ₮ Ḡ

̆ ҳ ׆̆ ῒ ֟ Ȃ 
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（二）其他本次股票发行相关风险 

1ȁ  

Ὲ תּ̆ ֟ 40 ҆

ễ Ὲ̆  ֟ ̆p ῒ ѿ

ᵣ Ȃ ̆ ̆Ὲ ≠ ῤҌ ҍῈ

 ֟ Ḡ ̆ ῤ  ֟ Ȃ 

2ȁ  

Ὲ Ὲ қ ᴪ ‰ȁ қ ȁῒז

̂ ץ̃ Ҭ ᴪ ‰̆ ‰ ‰ ѿ

Ҍ Ȃ 

3ȁ ꜚ  

Ὲ ѿ Ҥ ῏ ̆ Ὲ ҹ̆ ȁ‰ ȁῃ ȁ

Ὲ Ḥ ̆ⱴ ҍ ̆ ̆ ᵞ

қ Ȃᵖ ̆ ᴇ ꜚ № ̆ ᴇ Ҍֽ Ὲ

≠ ╠ ̆ ғҍ ȁ ᶫ ῏ ȁ

’ ל ῏ ℗ȂῈ ᴇ ҉

₮ ᴇṿ ꜚ̆ ̆ Ὲ ̆ ꜚ

Ȃ 
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第六节 公司的利润分配政策及执行情况 

一、本公司《公司章程》规定的利润分配政策 

Ὲ ҂ Ԋᴪ ѿ ҳ ᴪ ȇ қ ҙ

ᴍ Ὲ Ȉ ῏ ̆Ὲ ≠ № Ҋ̔ 

Ὲ ↕҉ қ№ ѿ ≠̆ № ȂῈ Ӟ ץ Ҭ

№ ȂῈ ≠ № Ὶ Ὲ

≠̆ № Ḡ ȂῈ ԍỲ ╠ ט ᴋᵥ ᴍ

֣ ≠̆ ᴍ ֲ ԍῒ ≠Ȃ 

Ὲ Ԋᴪ қ ᴪ ≠ № ‗ Ҭ ȁ

ᴆ Ԋ Ὲᴧ ῒ Ҭ қ ̆

Ҭ ῏ Ȃ 

Ὲ ץ ȁ ҍ № ≠ Ὲ̆ Ԋᴪ

ץ Ὲ ≠ ’ ’ Ὲ Ҭ № Ȃ 

Ὲ № ̆ Ὲ ╠

Ҋ Ὲ̆ № ≠Ȃ ҈ ץ № ≠

Ҍ ԍ ҈ № ≠ №ӊ҈ ̂ ̔ ҈ №

≠ ° ҈ ≠ 30%̃Ȃ 

Ὲ ᶫ№ ≠ ȁῈ ’̆ Ḡ №

Ὲ ╠ Ҋ̆ ץ ≠ ≠ № Ȃΐᵣ№

ᶛ Ԋᴪ Ὲ ’ Ҭ ᴪ ῏ ̆ ֜ қ

ᴪ ‗ Ȃ 

Ὲ Ԋᴪ ȁῈ ≠ ’ ₮ ≠

№ ̔̂1̃ Ԋᴪ № ΐᵣ ̆ Ὲ

№ ȁ ᴆ ᵞ ᶛ Ԋ ̆ Ԋ Ȃ̂2̃

Ὲ Ԋᴪ ≠ № ̆ ֜Ὲ қ ᴪ Ȃ қ

ᴪ № ̆ ץ ᶫ ҹҬ қ ⱴ қ

ᴪ ᶫḂ≠Ȃ ≠ Ὲ Ԋᴪ Ạ₮ ≠ № ̆

Ҭ ̆ Ԋ Ȃ Ԋᴪ Ԋᴪ
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Ὲ № ‗ Ȃ 

Ὲ ֟ ’ȁ ⅞ȁ ץ ̆

≠ № ̆ ≠ № Ҍ Ҭ ᴪ ├֜

῏ ̕ Ԋᴪȁ Ԋᴪ ᵬ₮ ῏ ≠ № ‗ ̆ ῃ

ᵣ Ԋ ȁ҉ץ Ԋ ȁῃᵣ҉ץ Ԋ ҉ץ ̕ Ԋ

≠ № Ȃ 

қ ᴪ ≠ № ₮ қ ᴪ қ ‗

҉ץ2/3 Ȃ 

Ὲ ≠ғ № ≠ ҹ ’Ҋ̆

╠ Ҋ̆Ὲ № ≠Ȃ 

Ὲ ≠ № Ὲ̆ Ԋᴪ ҙ ȁ

ȁ ȁ ≠ ץ ₮ ̆ №Ҋ↓

̆ Ὲ ̆ ₮ № ̔ 

1ȁῈ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠ 80%̕ 

2ȁῈ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠ 40%̕ 

3ȁῈ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠ 20%̕ 

Ὲ Ҍ №ᵖ ₮ ̆ ץ ╠ Ȃ 

Ὲ қ ᴪ ≠ № ᵬ₮‗ Ὲ̆ Ԋᴪ қ ᴪ

ңҩ ῤ ≠̂ ᴍ̃ Ԋ Ȃ 

Ὲ ↓Ҋץ № ≠̔̂1̃ ֲץ̕ ᴇ ̆ῤ

ֲץ≠ ̆ט ץ≠ ȂῈט

̆ № Ȃ̂2̃ ̕ қ ץ ᴍ

ᶛᶭ № ῏ ≠ Ȃ҉ ң ץ Ȃ 
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二、公司最近三年现金分红及未分配利润使用情况 

2014 5 19 ̆Ὲ 2013 қ ᴪ̆ ԅ 2013 ≠

№ ̆ Ὲ ῃᵣ қ ≠̆ 0.30ᾝ̆ Ὲ B ̆

№ ᴍ 1,936,405,467.00 ̆̓̀ 580,921,640.10 ᾝ̂ Ȃ̃ 

2015 5 15 ̆Ὲ 2014 қ ᴪ̆ ԅ 2014 ≠

№ ץ̔ № Ὲ ᴍ 1,936,405,467 ҹ ̆

ῃᵣ қ 10 ≠ 1.40 ᾝ̂ ̃̆ № ῍ ≠

271,096,765.38ᾝ̂ ̃Ȃ 

2016 3 30 Ὲ̆ ҂ Ԋᴪ ҈ ᴪ ̆ ԅ 2015

≠ № Ὲ̔ ץ № Ὲ ᴍ ҹ ̆ ῃᵣ

қ 10 ֲ ≠ 3.00ᾝ̂ ץ̆̃ 2015 12 31 Ὲ

ᴍ 1,936,405,467 2̆015 ῍ ֲ ≠ 580,921,640.10 ᾝ̂

̃Ȃ2015 ≠ № ֜ 2016 5 18 2015 қ

ᴪ Ȃ 

ῤῈ ῃ ץ ≠ № ̆ΐᵣ ’ Ҋ̔ 

ᵝ̔҆ᾝ 

 2015  2014  2013  

ԍ Ὲ қ ≠  102,122.47  50,520.44 71,065.53  

№ ≠  541,604.96  466,592.17 474,163.89  

№ ̂ ̃ 58,092.16  27,109.68 58,092.16  

№ / ԍ Ὲ қ

≠  
56.88% 53.66% 81.74% 

҈ №  143,294.00 

҈ № /҈

ԍ Ὲ қ ≠  
192.16% 

̔2015 ≠ № Ȃ 

Ὲ ҈ ≠ № ȇῈ Ȉ ῏ Ȃ 

҈ Ὲ̆ № ≠ Һ ԍῈ ֟ ץ̆ Ὲ

Ȃ 
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三、未来三年（2016-2018 年）股东分红回报规划 

Ҭ ᴪȇ῏ԍ ѿ ҉ Ὲ № ῏Ԋ Ȉ

̆ Ὲ ҂ Ԋᴪ ѿ ҳ ᴪ ԅȇ῏ԍ└ Ὲ < ҈

̂2016-2018 ̃ қ№ ⅞> Ȉ̆ ΐᵣῤ Ҋ̔ 

（一）公司制定《回报规划》考虑的因素 

Ὲ └ ȇ ⅞Ȉᾟ№ Ὲ ’ȁ ȁ ≠ ȁ

’ȁ ȁ ȁ Ḥ ṽ

’̆ ȁ ȁ ⅞ҍ ׆̆└ ≠№ ᵬ₮

└ Ḡץ̆ ≠№ ̆ Ὶ

Ὲ Ȃ 

（二）公司制定《回报规划》的原则 

῏ Ὲ ῏≠ № ῏ ╠ Ҋ̆

̆ Ὶ Ὲ ’

ȂῈ ≠ № Ҍ ᶫ№ ≠ ̆֞ Ҍ Ὲ

ⱬȂ 

（三）公司未来三年（2016-2018 年）股东分红回报的具体

事项 

1ȁ≠ №  

Ὲ ץ ȁ ҍ № ≠Ȃ 

2ȁ ≠ №  

Ὲ № ̆ Ὲ ╠

Ҋ Ὲ̆ № ≠Ȃ ҈ ץ № ≠

Ҍ ԍ ҈ № ≠ №ӊ҈ ̂ ̔ ҈ №

≠ ° ҈ ≠ 30%̃Ȃ 
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3ȁ ≠№  

Ὲ ᶫ№ ≠ ȁῈ ’̆ Ḡ №

Ὲ ╠ Ҋ̆ ץ ≠ ≠ № Ȃΐᵣ№

ᶛ Ԋᴪ Ὲ ’ Ҭ ᴪ ῏ ̆ ֜ қ

ᴪ ‗ Ȃ 

4ȁ №  

Ὲ ≠ғ № ≠ ҹ ’Ҋ̆

╠ Ҋ̆Ὲ № ≠Ȃ 

Ὲ ≠ № ̆Ὲ Ԋᴪ ҙ ȁ ȁ

ȁ ≠ ץ ₮ ̆ №Ҋ↓ ̆

Ὲ ̆ ₮ № ̔ 

1ȁῈ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠ 80%̕ 

2ȁῈ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠ 40%̕ 

3ȁῈ ғ ₮ ̆ ≠ № ̆

№ ≠ № Ҭ ᶛ ᵞ ⌠ 20%̕ 

Ὲ Ҍ №ᵖ ₮ ̆ ץ ╠ Ȃ 

5ȁ №  

Ὲ ↕҉ қ№ ѿ ≠̆ № ȂῈ Ԋᴪ ץ Ὲ

≠ ’ ’ Ὲ Ҭ № Ȃ 

Ὲ Ԋᴪ Ҭ ≠ № ̆ Ԋᴪ

Ạ₮ ≠ № Ὲ̆ Ҭ Ȃ Ὲ қ

Ὲ Ὲ̆ № ⁞ қ № ≠ ễץ̆ ῒ

Ȃ 

6ȁ≠ №   

Ὲ қ ᴪ ≠ № ᵬ₮‗ Ὲ̆ Ԋᴪ қ ᴪ

ңҩ ῤ ≠̂ ᴍ̃ Ԋ Ȃ 
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̆ ץ ⅞ Ȃ Ԋᴪ ⅞

ᾟ№ ̆ Ғ ‗ ֜ қ ᴪ Ȃ 

（六）附则 

⅞ Ԋ ̆ɰ ῏ ȁ Ὲ Ȃ 

⅞ Ὲ Ԋᴪ ̆ Ὲ қ ᴪ ӊ ḱ̆

֞ Ȃ 
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第七节 其他披露事项 

ȇ Ⱶ ⱲῈ ῏ԍ ѿ ⱴ Ҭ Ḡ ᵬ

Ȉ̂ Ⱳ [2013]110 ȁ̃ȇ Ⱶ ῏ԍ ѿ Ḇ ẫ

Ȉ̂ [2014]17 ץ̃ ȇ῏ԍ Ῥ ȁ ֟

῏Ԋ Ȉ̂ ᴪῈ ̵2015̷31 ̃ ῏ ̆҉ Ὲ

Ῥ ̆ ᾫ ΐᵣ ȂῈ № ԅ

̆ Ὲ ’̆ ₮ԅ ῏ΐᵣ Ȃ

ΐᵣ ’ Ҋ̔ 

一、本次非公开发行摊薄即期回报的分析 

Ὲ תּ ԍ ֟ 40 ҆

ễ ̆ ԍ Ὲ ⱴ ’Ҋ תּ̆

֟ ѿ ̆ ῤῈ ≠ ҍ ֟

̆  ֟ ῤҊ Ȃ 

Ҍ תּ ᶏ ╠ Ҋ̆ Ҋ Ẋ ᴆ̆ Ὲ

Һ Ⱶ Ⱶ Ҋ̔ 

1ȁẊ 2016 11 ̆ ֽ ԍ Ὲ

Һ Ⱶ ̆ Ҭץ ᴪ ‰

ҹ‰̕ 

2ȁẊ ᴍ ҹ҉ ̆ 686,015,831 ̆ ᴇ ҹ

7.58ᾝ/ תּ̆ ҹ 52ַᾝ̂ ̃̕  

3ȁ Ὲ 2015 Ⱶ ̆2015 ԍ Ὲ қ

≠ ҹ 71,989.14҆ᾝȂ Ẋ 2016 ≠ 2015

10%ȁ 20%ȁ 30%҈ ’̆ Ẋ № Ҍ Ὲ

≠ ̆ Ҍ ‗ ̆ ‗ ̆

Ὲ Ҍ ễ ᴋ̕ 

4ȁ Ὲ 2015 қ ᴪ 2015 ≠ № ̆Ὲ
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ץ № Ὲ ᴍ ҹ ̆ ῃᵣ қ 10 ≠

3.00ᾝ̂ ̃̆ ץ 2015 12 31 Ὲ ᴍ 1,936,405,467 ̆2015

῍ ≠ 580,921,640.10 ᾝ̂ ̃̆ғẊ 2015 № ҍ 2014

№ ̕ 

5ȁẊ Ὲ ᴨᾢ 22.5 ַᾝ 2016 ∆ ֽ̂ҹ

Ҍ̆ף ᴨᾢ ̃̆ 2016 ѿҩ ῃ

̆ ҹ 5.00%ֽ̂ҹ ̆Ҍף Ὲ ᴨᾢ Ȃ̃ 

Ⱶ Ҋ̔ 

 

2015 / 

2015 12 31  

╠ 

2016 /2016 12 31  

╠  

Ẋ ѿ 2016 ԍ Ὲ қ ≠ 2015 10% 

̂҆ ̃ 193,640.55 193,640.55 262,242.13 

ԍ Ὲ қ

 ֟̂҆ᾝ̃ 
1,687,149.46  1,681,782.54  2,201,782.54 

ԍ

Ὲ қ

̂ᾝ̃ 

0.34 0.27 0.26 

ԍ

Ὲ қ

̂ᾝ̃ 

0.34 0.27 0.26 

ԍ

Ὲ қ ⱴ 

֟  

4.62% 3.70% 3.59% 

Ẋ ԋ 2016 ԍ Ὲ қ ≠ 2015 20% 

̂҆ ̃ 193,640.55 193,640.55 262,242.13 

ԍ Ὲ қ

 ֟̂҆ᾝ̃ 
1,687,149.46  1,688,981.46 
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Ẋ ҈ 2016 ԍ Ὲ қ ≠ 2015 30% 

̂҆ ̃ 193,640.55 193,640.55 262,242.13 

ԍ Ὲ қ

 ֟̂҆ᾝ̃ 
1,687,149.46 1,696,180.37  2,216,180.37   

ԍ

Ὲ қ

̂ᾝ̃ 

0.34 0.35 0.34 

ԍ

Ὲ қ

̂ᾝ̃ 

0.34 0.35 0.34 

ԍ

Ὲ қ ⱴ 

֟  

4.62% 4.73% 4.59% 

῏ԍ҉ Ҋ̔ 

1ȁῈ 2016 ≠ Ẋ № Ҍ Ὲ ≠ ̆ Ҍ

‗ ̆ ‗ Ὲ̆ Ҍ ễ

ᴋ̕ 

2ȁ Ὲ ᴍ ȁ ᴇ ֽҹᵀ ̆

ץ Ҭ ├ ᴪ ‰ ᴍ ҹ‰  ̕

3ȁ҉ תּ ⌠ ᶏ ̕ 

4ȁ Ὲ  ֟ ̆ Ὲ תּ ȁᴨᾢ ȁ

ṽȁ2015 ≠ № ̂ № ̃ 2016 ≠ ̆ ᴨᾢ

ῒז ̕ 

5ȁ ԍ Ὲ қ ≠ = ԍ Ὲ

қ ≠ -ᴨᾢ - ṽ ≠  ̕

6ȁ ȇῈ ├ Ὲ Ḥ

↕ 9 — ֟ Ȉ └̕ 

7ȁ Ҍ ̆҉ Ҭ ≠

Ȃ 

二、对于本次非公开发行摊薄即期回报的风险提示 

תּ ⌠ᵝ Ὲ̆  ֟ ⱴȂ ԍּת ֟

ѿ ̆ Ὲ  ֟ ⱴ ’Ҋ̆ Ὲ
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ⱴ  ֟ ῤ ₮ ѿ Ҋ ̆ תּ

⌠ᵝ Ὲ ̂ ȁ ֟ Ⱶ ̃

̆ ῏ Ὲ Ȃ 

三、公司关于填补回报的措施 

қ ҹ̆Ḡ Ὲ

қ ≢ Ҭ қ≠ Ὲ̆ Ҋΐᵣץ ̆ Ὲ ≠ ⱬ қ

ץ̆ Ὲ қ ̔ 

1ȁⱴ תּ ̆Ԉ Ȃ 

תּ ⌠ᵝ╠ ҹ̆ תּ Ὲ̆

ⱬ̆Ԉ ╠ תּ ╠ ‰ ᵬ̕ תּ ⌠ᵝ

̆Ὲ ⱴ תּ ̆Ԉ ֟ ̆

ⱴץ қ ̆ ᵞ Ȃ 

2ȁҌ Ὲ ̆ҹῈ ᶫ└ Ḡ Ȃ 

Ὲ Ҥ ȇῈ Ȉȁȇ ├ Ȉȁȇ҉ Ὲ ‰↕Ȉ ȁ

ᴆ ̆Ҍ Ὲ ̆ Ḡ қ ᾟ№ ᶏ ≠̆

Ḡ Ԋᴪ ȁ Ὲ ᶏ ̆ᵬ₮ ȁ

‗ ̆ Ḡ Ԋ ̆ Ὲ ᵣ≠ ̆ ῒ Ҭ

қ ̆ҹῈ ᶫ└ Ḡ Ȃ 

3ȁḱ Ὲ ≠ № └ ̆ └Ȃ 

ҹ Ὲ ≠ № └ ̆ ꜚῈ ҹ ȁ ≠ № ‗

└̆ қ ≠ ̆Ὲ Ҭ ᴪȇ῏ԍ ѿ

҉ Ὲ № ῏Ԋ Ȉȁȇ҉ Ὲ 3 —҉ Ὲ

№ Ȉ ῒז ῏ ȁ ᴆ ̆ Ὲ ’̆

Ὲ Ҭ ῏≠ № ‗ └ȁ ≠ № ῏

ԅḱ Ȃ ḱ Ὲ ҂ Ԋᴪ ѿ ҳ ᴪ Ȃ ̆Ὲ

ԊᴪӞ └ ԅȇ қ ҙ ᴍ Ὲ ҈ ̂2016-2018

̃ қ№ ⅞ȈȂῈ Ҥ ῏ ̆℗ ̆

Ҭ Ḡ └Ȃ 



44 

 

四、本次非公开发行募集资金按计划使用的保障措施 

Ὲ ҹ תּ ̆ תּ ᶏ ̆ ȇҬ ֲ ῍

Ὲ ȈȁȇҬ ֲ ῍ ├ Ȉȁȇ ├֜ ҉ ↕Ȉȁȇ

├֜ Ҭ ҉ Ὲ ᵬ Ȉ ȁ ȁ ᴆ Ὲ

῏ ̆└ ԅȇּת Ⱳ Ȉ̆ תּ Ғ Ữȁ

ᶏ ȁ ȁ ԅ Ȃ 

Ὲ תּ ⌠ᵝ ̆Ὲ ҹḠ ȁ ᶏ תּ ̆

ԍȇּת Ⱳ Ȉ̆ תּ Ғ ỮȁḠ תּ ԍ

ȁ תּ ῤ ȁ Ḡ תּ ᶏ

ץ̆ תּ ᶏ ̆Һ Ҋ̔ 

1ȁּת ⌠ᵝ ̆Ὲ ҙ תּ Ғ ̆

Ὲ תּ ԍ Ԋᴪ‗ Ғ Ҭ ̕ 

2ȁῈ תּ ⌠ᵝ 1 ҩ ῤҍḠץ ȁ תּ ҙ

҈ ̕ 

3ȁῈ ᴆҬ תּ ⅞ᶏ תּ ̕ 

4ȁῈ Ⱶ תּ ᶏ ’ ̆ΐᵣ תּ

₮ ’ תּ ῀ ’ȂῈ ῤ תּ

ҍᶏ ’ ѿ ̆ ᴪ ԊⱵ Ғҙ Ғ

̆ ᴪ ̕ 

5ȁⱴ תּ ᶏ Ḥ ̆ ḠҬ қ ȂῈ

Ԋᴪ תּ ҍᶏ ’ תּ ᾟ ꜚ

’ ₮ΐҒ ̆ ᴪ ԊⱵ תּ ҍᶏ ’

Ғ ̆₮ΐҒ ̆Ғ Ҭ Ȃ 

五、董事、高级管理人员及控股股东、实际控制人的

承诺 

Ὲ Ԋ ֲ ᵬ₮ ̔ 
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ľ1ȁ ֲ Ҍ ễ ҌῈץ ᴆ ῒז ᵝ ҩֲ ≠ ̆ӞҌ

ῒז Ὲ ≠ Ȃ 

2ȁ ֲ ֲ Ⱶ ҹ Ȃ 

3ȁ ֲ Ҍꜚ Ὲ Ԋҍ׆֟ ֲ ῏ ȁ ꜚȂ 

4ȁ ֲ Ԋᴪ ᴪ└ └ ҍῈ

’ Ȃ 

5ȁ ֲ Ὲ ꞉ ⅞̆ῒ ᴆ ҍῈ

’ ȂĿ 

Ὲ қ ᾣ Ὲ ᵬ₮ ľ̔Ҍ Ὲ

ꜚ̆Ҍ᷅ Ὲ ≠ ȂĿ 
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̂ ̆ҹȇ қ ҙ ᴍ Ὲ 2016 Ὲ

̂ḱ Ȉ̃ӊ ̃ 

 

 

 

 

 

 

 

 

 

 

қ ҙ ᴍ Ὲ  

 

Ԋᴪ 

 

ԋ ѿΈ ԓ ҂  
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