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LR THNLT 2015 & 12 A 11 H5EN) BIHRLTEREVER T EAF R
W (75% ) . INLEFEHBERI - RAA R MEAIBE. KWl E Rk
YR —E AT R EEM S EBIET -

B TG
mHE 2016.6.30 2015.12.31 2014.12.31
AR SL.I 244,441,262.62 155,461,235.90 201,265,312.46
1 f5 S 502,545,232.71 400,001,647.86 438,222,374.37
MR A TE -258,103,970.09 -244,540,411.96 -236,957,061.91
TiH 20164F1-6 H 20154 % 201445
ERILL N 28,153,771.01 183,086,356.80 253,108,509.49
FlE A0 -13,563,558.13 -7,583,350.05 -243,982,456.31
ez -13,563,558.13 -7,583,350.05 -243,982,456.31
jiég g; FENRE -123,753,726.41 -57,739,787.39 -52,157,885.17

F4h, 2012 4210 A, FILTELLE 1009 %% 72 8 75 S0 O BT o8 B i
H TR 529 AN E TR ALEW AR 2015 F 1 F, BILHHE. EHAH.
TR ILmEST (FMFREFED, FHTLEFERE A 7RI 5 a5
BEEAERKATE 20,660 AyciREEEN AR, HET, EEELOXEFAH.
7B RIMTmFREIFR, ERASHLETEXNTE . BH AR RARR
EARBEEFBEETE, ERCEZEIFRERS P IFREEN THLEFE 3
ANMFUTIK T 0.9 {27k R L HE FAGIE . 1RYE AR, HiEBrR & A4
INLImFEABERBETME, WEFIEHIEEE=EE ='W,
EEREER =B E XS .

T HE AR E T A F -

(1) NLEFERFHEEE, BFAMELEERRR a3, ghi
BAR, REBATTHEREERR, BEARRERER. EF. KE. B
FEEN R SHLEEFE LR ARBFERBRRR;
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5-1-3




AEIE‘&??%MH&%%KE’A% BT RAT ISR B SO AR L 1Bl 2

AWEHERBEFEE KRG, FNIEHRHERE LT F R LA ST
FERIAH R B
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BREN KR ENRTHTERE.

[EX]

—. LEFERHEEE; PIEARWRLEEREE R EEE, Mg
BAR, BREBITTHNRRERERF: PEARREBRER. EF. BE. B
FEHN R SILEELFREH AR BEERBERR;
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1. LI H g S A

(D LEEILHE

T & T 2002 4F 6 H 26 HAEMIT B IE B i6-E LRTBUS B 8k
Mk N, BATREAE Z BRI CERDY, a8 —1E AR N
91451226739970005R; 1 ffr ) PEIML Erg ik H G BB BB rg % 87 55 5
RENAD 52 FEME AN 6000 Jiot: I RECHHAMERTUT AR LETE
FON BB B R AR .

ZAEAEAMAS G R AR RGZE, HILEE H iSRS 78,

(2) PVLIL AR S A S )

MRAEFRLIE FAR UL TR B TORE, FILE A AR SR AL S 4T

& ey HEEH (Fi) JBALELB (%)
T HE Y A A R A T 4,500.00 75.00
IR E TR AR A 1,500.00 25.00
At 6,000.00 100.00
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[2002]16 %), FEMILEMEBGER  (UTREIRCERER ) Daght
Y 300 Jiot, BBV AEH A FEN 700 i 4, ML A RAR, H
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(2) 2002 £ 5 [ 16 H, WLEBUFEL T EEERE 5L
B S HRAE AN TR ) GREK[2002]26 5, [ HiGERE 52 i
RIBEMRTE AT CLLT BARE L) A A6 A8 JEEY i AE 8 & A BR 5T
AF (BN RIFRFEIA B ) RN L LI, Hdr, BDEA T &
600 JiJt, & AFBAT 60%, HIAEHE LI 300 UGB, HAERA
H A 30%, FIAEMIHTE 100 Ao, GE AR 10%.

T iz F 2002 45 6 A 26 HEUSFHIT B R H i6-5 TR B B R R 1)
CEDLPRD, VEMS A 451226000001033.

(3) 2002 4F 12 H 25 H, E#gRHESTHINES A RA /] H AR EHER
T (2002) 153 57 (G Bk ), Hik: #2002 4 12 H 24 H, HLEF: ()
OB AR AR BN E N B AR & 1 AR 1000 Jioa, Herb, AR LIt 5%
700 J3 70, LL# 8377 Hi 85 300 J3 70, 553 BEAH SC B B 7 SLEIDN 33,045,627.82
6, SUBUEAA 30,000,000 JG.

PRYLIZE 4= B S A AR A S AL G F

e s HEH (FiTE) AL LA (%)
B TRl R FEAT R 1A 24 ) 600.00 60.00
FRYL B E A B0 300.00 30.00
Y AR A IR A 7 100.00 10.00
it 1,000.00 100.00

3. ML F P IR AU AZ 5
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e JE, LT F RS
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AR TR HEHM (Jin) JBAX LB (%)
IS ORI B IR A 700.00 70.00
WLEMEERENE 300.00 30.00
&t 1,000.00 100.00

(3) 2006 5 2 3 22 H, HiGEW SHiEr BN (BB
50, R RFTZ A 30% B AN A R AL 148 TR IA R R, AR LR 58 R
Ja, PRI AT

R AL FR HEM (o) AL (%)
I VG I R AL R B A BR A A 1,000.00 100.00
&it 1,000.00 100.00

(4) 2007 4% 10 H 18 H, ML FAEH AR, R EH Ik R B
FTREIRTLIEF 4004 T Vs AR AR (LR R85 A ™),
(7] 2 A B R BT RE IRV = 309 A AR A4 Lk 25 AR 475 17 4 ¢ A I 7 B2 BR A
7, R B IE R AR TR TG = 30% UL T T R AT IR A 7] .
KRR FE s, LI F A0 T

AR A FK WEH () BALELB] (%)
J TP E TR AR A 400.00 40.00
JER 7 TV 22 7K 57 A BR 22 =) 300.00 30.00
JRE A AR A PR A 300.00 30.00
&t 1,000.00 100.00

(5) 2008 £ 1 H 26 H, EAHAF . | AAHZEFEEARAF . JEYTE 2K
WP SR A PR 2 25T CIRBUE Bl ), 25 E 7 o &) F 3 Fr i 1 ' B

9.6% 1 A E ) v i IZ BE B AT IR A m 356 IE F 30% MR, & 7 4~ 7l
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IV E BB BR A ] 1,000.00 100.00
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(6) 2012 4F 3 A 1 H, MILimFAEHR ARSI, o iiid DL/ R
et T G A 1 2B N ALz = FRJ3E M 55K 5,000 576, BIKEPRVIZE F 4 98 4 A
1,000 /3 G N2 6,000 J37G.) VU [A) i< tH TS 55 BT 2012 47 4 F] 28 H tH R[]
iz de 7 (2012) 25 049 57 (Bt ), k. ML 2012 423 [ 31
H, ZEEHRIHEMEARNRT 6,000 /576, SLULTEA 6,000 Ji7G. ARG 5
SERE, NI F AT

AR FR HEH (o) BB (%)
I E TR AR A ] 6,000.00 100.00
&1t 6,000.00 100.00

(7) 2015 4F 11 A 28 H, B AFERKITANZ T (BBEALTMLY (&
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1. HE AL F 75% AU H HI2 0 13RI - 178 X B,
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2. EEXEAUIOE, e THTES T RS E S0 HATHEL &7
[2015]45030008 5 % T e 114, ALt AR B2 = PP Ak R A W] B 1 R [F) 4R
R (2015) 2 236 5 F=VEAG IR G 1. SVEAh, FRVLEF A5 AR B VEAS 7
{6 8,977.48 JiJt. 2 F) (IRALEE By hkts B LAVEAl AR 35 ks, 3L 75%
JBRBLHIZE S kg 9 6,000 Jit. T HEZEZRC T 201549 H 24 HHA T (&
F 5 TR IR F R L) (R E B E[2015]275 ), [F R TR
WAL = 75%J L -

TR, IZIREE G IR TE . PP S T A HLA 357 B A TR MOl B 4% (¥
SEER ZJTHAE, A Sy i Fe i RS By SE ST B R R R Y SR T 35 58 5
s W7 B TR CZAR T 0 22 RS L B SR N RS A 3. BRA A ]
J73 52 B LA B b 1 2 =) ] i S B R S S A B B I F AN R AT T R
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WAVR I JE A B AR IRAS Gy ke o DRIIE, 12658 5 R A ZE IS IR S 28 e )
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B T OW IR L 3 75% A AT AT 2015 4F 9 H 30 H AT T 575
Fox 2015 5 = RIGI S, FUCE T G RIE) PEIATE 3E IR 5T
N F] TE%BRL Y, A H M F 2 BHF T 5875 i b Fi2x 2015 455 IR I 4%
W FUGEE T OCFAMIE) PRI LA BR 5T A R 75% B AR .
RATNSLFEF KRR T (TR AR AR S EF R T AR E RS
2015 58 = YRR I 2 AR S SF I A o & L) 2015 4F 10 H 28 H, RAT ANAITF
T 2015 4F 5 I AR K2y, HUGEE T OO PRI 345 R 5
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ZAEMEREEARRAER TR, 57 AFRE LEERX THE
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AR T gH0l Rl Bk SSEARIE . AKFIK L TR b
s REE: ENR S @ESEMERGERARRGZE, &5 AR H
(R ICRA A AL,

ZRH, B ARRA T IR SHRE L Hrh )7 B0 B BE 4900 TG, b
Ji 98%; PR BT 100 JiT, K 2%.

gi b, RIENUAIAA, FRVTSZ = 0 iR S B il A 5 80

2 RATARHEMBR AR, . WF. @PE AR 5L 5 s brs
il N 7 B AETE R BEC R

(L PRERIC R (BT BB 5 A IR ST A W) 56 T 5 B 4 558
Brdz il N7 BRI A AE RO R IR IR bR ), FAR N AT

AN FIER TRV A PR AR CRUR fEFR<R L) S0y PEFR LT
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J7 BRI IR ARAEAR 2 ) FHEHA o
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T 5L F= L bR b N 7 B A AEE RIS R IR R IR ), BARN BT
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A RTHTE AR (ERRFLE ") RES, Sz JFE bRl A7
FIAFELERIR G R, 7 BUR TR RAEA A A He
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(5) 2016 4F 12 H 7 H, CRAEUAL AR ITXS PRV = J5 52 bz il N\ 77 S8
BT TOFR, Ui H—, RITAEBUWHRLE R 24, HEHXREVIN
ISR IB R E R CRAEHCAE . OB ISR ACBE Sl B AR S L EOAS . AR 1)\
JE 2 7 A B FEPR AR AR 6 U 26 AR AN BB SRR 55 B AT N PR AR A
RTAFAREEFRBER R, WRE FREFKATER. 5=, KITAERIEHIT
TR AL, HR R R BN R 8 S BE R A CEFERCAE . SCRE R BCAE 15 BE
Y S SR Gk S LR AB A )\ 2 (R e S L TRCAR o TRCARR 1 e 2 AL R e T A%
ISR 5RAT N#ES . WS s RS 7R O R BV BE A YA
KRR

g8 b, RN, BRITARHERIAR, &5, INFE. mAUEHEA
PRV = R S B i 7 B AR LE RO R

L ESEBICARRREERS “H=1 RITAEARERAAE” 2 “=. kKIT
NEREFREABH” 2 “(—) RPEWREET” *h e % .

=, L@ ERERAERREEE B EARRRSFSHIAN

RATANCT 2016 4F 8 H 24 HETF 7B /NmEF 8Lkl it
RTINS A B IR F Fr a8 <G T FaE AR AR LA PR A AL
AL BRI ER), HEFSX IR IMEREAT T Ml c
12016 74 8 7 26 HA® 1 EHSHN FIRTALRE [FFI AL LE RS AH I e
o

£ EREES AT RAEG, EERVFE AR 8. mEpk a4
—%T 2016 49 H 28 HTES VG myBe 58 — Ik FFRE B BRI, VAR M2 ) BRVLIZ F23%
BT RGBT BEROESE Rh A D). ZAh A F R, fidE 2012
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e 3R KA E RN R A A 2 = ERFRAHEEREL” 2 “(2) XthE
TR” P

= RERHAE, BRBEBUR A RIFLE 3 E bRz i) = ke ey,
B E NEBUWILE £ B R AL — € W, W46 LRGN ULH 5
ANIEHERBFEE KRG, RN GRS L+ R L hrEs A Tt
RIS 2ESE ;
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SR E .

MRS 3= 75% B AR P 35 1) 1 S B AT 1 R, 2014 4F 1 24F,
N FFUR AR W IALE 4 BR & 5 A W) R SERR AR N D7 B AT R 2
Hevh, 2014 £ 7 H 4 HRF IEREZREWGE, FFiads R, 05495 B
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WA R T E % 752 [2015]45030008 5 E TH iR, LR H R AT
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AE]T 2015 45 9 H 30 HAJT 18BN Jm#E g4 2015 F5 = IKImi &, ®
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VA A BR 2 R S B 06 T 58 7N Jm 2 4 2015 4F 35 = I A 23 WO 5SS
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N ) T3 A ) S BERTE T S ST IIAUR] .

WEARBEAEZ A, HTEERXE T AR S LT+
RIVRIA MIPEREAT R, PRV Iz T B 282 75 7k A1 RIR AR 54T BAT AW e 1 o nsiyL
EF R Z IR, A E 7 A T RO ERE SO K 5 E .

5-1-13



Aéqﬁ?ﬁﬂﬁﬁﬁmﬁﬂ BT RAT ISR B SO AR L 1Bl 2

DL BRI/ RIS <58 =7 RATAEAREBRAE” 2 = RAT
NEREZEARE” 2 “(—) BEP=WE " #h e .

MU, LEESFEREDA X FiEANEFLEWROAFNEm, BE
S E /MR B .

(=) INLERFFFHERFRALX RIT NEFLE W RERANE W

1. FRVLIZE 35 r P OR 35 TN 2 6o PRV 378 3 A5 7= 40 8 7 ok B8 KA TR 5 i

ML BEWURRLR, 3 ANMRATIK P B4, FBGIE K Lt R BGIERE T P
ERNRIERE CCURfRiFRe mbe) i, HizdEFa L RLE e~ 4
el N AF

(1) (e N RZERE R T@E < N RATE REF RS> R) (R
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(2) A, BEARBENEEZHAH, HLE+ERIEE) b T
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JRAE A E RS . HIMNERE B I AT N, de— AR, w1
AR LIV 3 4k S0 FH o B LA R T R B W AR P A B B, AR
WL+ HE AL E . ML ECT 2016 4 12 A 3 HIF4 2016/2017 #Z4E
o

2. L PR R GO 200 RAT NAE P48 8 SR B AR 2

WY KAT N 2016 FHEM ML, KT N 2016 FREGELT~A
6, 699, 031,866.28 T, E NN 3,588,819, 665. 40 Jt. FFVLiLF: 2016 4EE
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	一、重点问题
	1.南宁糖业于2015年12月11日完成对广西环江远丰糖业有限责任公司的收购（75%股权）。环江远丰被收购前财务状况不良、债务负担重。收购后及收购前一年公司的主要财务数据如下：
	2. 申请人本次非公开发行募集资金总额10亿元。扣除发行费用后的募集资金净额中5亿元用于偿还银行贷款，剩余部分用于补充流动资金。公司2015年非公开发行募集资金净额中11,810.26万元用于补充流动资金。公司于2016年9月14日作为劣后级有限合伙人出资24,925万元参与设立产业并购基金（有限合伙）。
	3.截至本次非公开发行申请的申报日，申请人控股子公司环江远丰为喀斯特公司的银行贷款担保提供抵押反担保和连带保证反担保的责任尚未解除，环江远丰为方镇河收购湛江中糖所持华宏糖业52%股权的相关合同义务提供连带责任担保的责任尚未解除。华宏糖业已针对环江远丰提起诉讼，环江远丰部分资产被法院查封。
	4.申请人2016年1-9月归属于母公司净利润为亏损25,839.25万元，同比减少-750.69%。结合最近一期业绩下降的情况，请申请人：（1）分析影响公司经营业绩下滑的主要因素；（2）目前公司经营业绩是否已有改观，影响经营业绩下滑的主要因素是否消除，是否会对公司2016年及以后年度业绩产生重大不利影响。请申请人进行充分的风险揭示，并做进一步信息披露。请保荐机构核查并发表意见。
	5. 2015年12月11日，公司以5,241.66万元为合并对价收购环江远丰75%股权，购买日环江远丰可辨认净资产的公允价值为-18,340.53万元，购买成本与购买日可辨认净资产公允价值的差额23,582.19万元确认为商誉。环江远丰2016年上半年净利润-1,356.36万元，截至2016年6月30日，环江远丰账面股东权益 -25,810.39万元。

	二、一般问题
	1. 请申请人公开披露最近五年被证券监管部门和交易所采取处罚或监管措施的情况，以及相应整改措施；同时请保荐机构就相应事项及整改措施进行核查，并就整改效果发表核查意见。
	2. 根据申请材料，公司利用前次募集资金中节余资金5,000万元增加明阳糖厂锅炉升级改造项目，该项目于2015年通过内部决策程序以及外部的立项、环评手续后，以自有资金投入于2015年6月15日开始动工建设，2015年12月，该项目的主体工程达到预定可使用状态，公司将对应的“在建工程”科目做了转固的会计处理。申请人于2015年12月21日召开董事会及2016年1月14日召开股东大会审议通过变更募集资金用途议案后，以募集资金后续投入继续建设。




