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独立财务顾问声明 

 

҆ ├ ᴍ Ὲ Ҋץ̂ ľ ҆ Ŀ̃ ַ ҙ

ᴍ Ὲ Ҋץ̂ ľַ Ŀ̃ ̆ ᴋῒ 2014 ᴍ ӯ ֟

῏ ֜ Ⱶ Ȃ 

ȇ҉ Ὲ ֟ Ⱳ Ȉȁȇ҉ Ὲ Ⱶ ҙⱵ

Ⱳ Ȉ ├֜ ῏ ̆ ҆ ַ

₮ΐ Ⱶ Ȃ 

ȇ῏ԍ ‰ ҆ ├ ᴍ Ὲ ├ ᴍ

Ὲ Ȉ̂ [2014]1279 ץ̃ Ҭ ᴪ ῏ ̆

Ⱶ ҆ ҍ ├ ᴍ Ὲ ̆ ҆ ᵬҹ Ⱶ

≠ӈⱵ ҆ ├ Ḡ ᴋῈ Ҋץ̂ ľ

҆ Ḡ Ὲ Ŀ ľ Ⱶ Ŀ̃ Ȃ 

҆ Ḡ Ὲ ַ ̆ ├ ҙῈ ҙ

Ⱶ ‰ȁ ̆ Ḥ ȁאָאל ̆ ̆₮ΐ

Ⱶ Ȃ 

Ҍ ַ ᴋᵥ Ȃ

Ạ₮ ᴋᵥ ‗ ֟ ̆ Ⱶ Ҍ ᴋᵥ ᴋȂ

Ⱶ ῒזᴋᵥ ҩֲ ᶫ Ҭ

↓ Ḥ ̆ Ạᴋᵥ Ȃ 

ᶭ ᴆȁ ῏ ᶫȂ ᶫ ᶫ

ȁ‰ ȁ ̆Ḡ Ẋ ȁ

̆ ᶫ ȁ ҩ≢ ᴋȂ

Ⱶ Ҍ ᴋᵥ ᴋȂ 
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释  义 

Ҋץ̆ Ҭ ӈ Ҋ̔ 

Ὲ ȁ҉ Ὲ ȁַ ȁ

ҙ 
 ַ ҙ ᴍ Ὲ  

ַ   ַ Ὲ  

ַ ҙ  
ַ ҙ Ὲ ̆2014 12 ַ

 

Ὲ   ַ ַ ҙ 

֟  ַ 100% ַ ҙ 100%  

֜ ȁ ȁ

֟  
 
҉ Ὲ ᾢ 10 ֲ ᴍ ӯַ

100% ַ ҙ 100%  

  

ȇ ҆ ├ Ḡ ᴋῈ ῏ԍַ

ҙ ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜

ӊ Ⱶ Ȉ 

ȇ ≠ ễ Ȉ  
҉ Ὲ ҍ ᾢ ȇ ҙ ᴍ

Ὲ ᴍ ӯ ֟ ≠ ễ Ȉ 

ȇ ≠ ễ ᾟ Ȉ  

҉ Ὲ ҍ ᾢ ȇ ҙ ᴍ

Ὲ ᴍ ӯ ֟ ≠ ễ ӊ

ᾟ Ȉ 

ȇ ≠ ễ ᾟ ̂ԋ Ȉ̃  

҉ Ὲ ҍ ᾢ ȇ ҙ ᴍ

Ὲ ᴍ ӯ ֟ ≠ ễ ӊ

ᾟ ̂ԋ̃Ȉ 

ȇ ≠ ễ ᾟ ̂҈ Ȉ̃  

҉ Ὲ ҍ ᾢ ȇ ҙ ᴍ

Ὲ ᴍ ӯ ֟ ≠ ễ ӊ

ᾟ ̂҈̃Ȉ 

ȇῈ Ȉ  ȇҬ ֲ ῍ Ὲ Ȉ 

ȇ ├ Ȉ  ȇҬ ֲ ῍ ├ Ȉ 

Ҭ ᴪ  Ҭ ├ ᴪ 

҆ Ḡ Ὲ ȁ

Ⱶ  
 ҆ ├ Ḡ ᴋῈ  

  ᴪ ԊⱵ ̂ ᴩ̃ 

Ḥ  Ḥᴪ ԊⱵ ̂ ᴩ̃ 

ᾝ  ֲ ᾝ 

ᴋᵥ Ҭ ₮ ҍ ↓ ṿ Ҍ ̆ ҹ ԓ

῀ Ȃ 
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一、交易各方当事人承诺的履行情况 

̂ѿ̃῏ԍḤ ᶫ ȁ‰  

ᾢ ȁ ȁ Ԑ ȁ ȁ ȁ ו ȁ ȁ ȁ

̔ ֲḠ ҹ ҙ ᴍ ӯ ֟ ῏ ֜ Ԋ

ᶫ Ḥ ȁ‰ ȁ ̆Ҍ Ẋ ȁ ̆

ᶫḤ ȁ‰ ҩֲ ᴋȂ 

̆ Ⱶ ҹ̔ ̆ ֲ ҉

’Ȃ 

̂ԋ̃ ᴍ  

ᾢ ̔1ȁ ֲ ҙ ᴍ Ҋ ̂1 ȁ̃̂ 2̃ ῤҌ

̔̂ 1̃ ᴍ҉ ӊ 36ҩ ῤ̂̕ 2̃ ᴍ

҉ ӊ ֲҍ҉ Ὲ ȇ ≠ ễ Ȉ ӊ Ȃ2ȁ

ֲ ȇ ≠ ễ Ȉ ≠ ễ ҉ ᴍ

Ҍ ҉ ̂1 ȁ̃̂ 2̃ └Ȃ3ȁ ̆ ֲ ᶭ

├֜ ↕ ֲ ᴍȂ 

ȁ Ԑ ȁ ȁ ȁ ו ȁ ȁ ȁ

1̔ȁ ҙ ᴍ҉ ӊ 12ҩ ῤ̆ ֲҌ

֜ ҙ ᴍ̕2ȁ ҉ ̆ ֲ ᶭ

├֜ ↕ ֲ ᴍȂ 

̆ Ⱶ ҹ̔ ȁ Ԑ ȁ ȁ ȁ ו

ȁ ȁ ȁ ֜ ᴍ ̆

ῒ ᴍ ԍ 2015 10 12 ҉ ̆҉ ֲ ᴍ

̕ ᾢ ַ ᴍׅ ԍ ̆ Ҭ̆

ֲ ҉ ’Ȃ 

̂҈ַ̃ ҙ ȁ ҉ ῏Ԋ

 

ᾢ ȁ ȁ Ԑ ȁ ȁ ȁ ו ȁ ȁ ȁ



4 

 

10 ֲ ַ ҙ ȁ ҉ ῏Ԋ

Ҋ̔1ȁ Ḇַ ҙ ҍ ҙ

ᴪ ễ ̆ ╠Ạ ‰ ᵬ̆ ῒזῈ ד ᾧ

ᵬ ֜ ַ ҙ ꜚ ̕2ȁ ᵬ

֜ ַ ҙ ꜚ̆ ַ ҙ֟ ₮ ̂ ̃

̆ ᾢ ȁ ȁ Ԑ ȁ ȁ ȁ ו ȁ ȁ ȁ

10 ֲ ַ ҙ ᶛ̆ץ ַ ҙ

ễȂ 

ַ ԍ 2014 9 29 ԓ Ԋᴪ ԋ ̂ҳ ᴪ̃

ԅȇ῏ԍ Ὲ Ȉ̆ ᴪ ַץ ҹҺᵣ

ַ ҙ̆ ַ̆ ַ̆ ҙᶭ ԇץ ַ̆

ҙ ῃ ֟ȁṽ ṽⱵȁֲ ҙⱵ ַ ᶭ Ȃ

₮ΐ ַ̆ ԅ Ȃ 

ֲҹ ᾢ ȁ ȁ Ԑ ȁ ȁ ȁ ו ȁ

ȁ ȁ Ȃַ ַ ҙ ַ̆ ҙᶭ

ԇץ ̆ῒῃ ֟ȁṽ ṽⱵȁֲ ҙⱵ ַ ᶭ ̆

’ ֲ Ȃ 

̆ Ⱶ ҹ̔ Ҭ̆ ֲ ҉

’Ȃ 

̂ ̃῏ԍ ᾧ ҙ Ԉ  

ᾢ ̔1ȁ ֲȁ ֲ ֪ ╠ ȁ ӞҌ ׆

Ԋҍ҉ Ὲ ҙ ῒ Ὲ Ԋ׆ ҙⱵ ҙ Ԉ

ᴋᵥҙⱵȂ2ȁ ԍ ֲȁ ֲ ֪ └ ῒזᴑҙ̆ ֲ

≠ ᴑҙҬ └ ᵝ̆ ֲ ̂ ᵖҌ ԍ Ԋȁ ̃

Ḡ ᴑҙ ҍ ֲ ӈⱵ Ḡ̆ ᴑҙҌҍ ҙ ҙ

ԈȂ3ȁ ֲ └ ҙ ₱ ̆ ֲ ҉

ҙ ῃ ễ ᴋȂ 

̆ Ⱶ ҹ̔ Ҭ̆ ֲ ҉

’Ȃ 
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̂ԓ̃῏ԍ ⁞ ῏ ֜  

ᾢ ̔1ȁ ֜ ̆ Ҥ ȇῈ Ȉ ȁ ȁ

ᴆ ץ ȇ ҙ ᴍ Ὲ Ȉ ῏

̆ ᶏ қ ≠ Ԋ ≠̆ қ ᴪץ Ԋᴪ ῏ Ὲ Ԋ

῏ ֜ ‗ ̆ ‗ ӈⱵȂ2ȁ ֟ ̆

ҍ҉ Ὲ ӊ ⁞ ῏ ֜ Ȃ ԍ ȁҌ ᾧ ғ ≠ԍῈ

ῃᵣ қ≠ ῏ ֜ ̆ Ҥ Ὲ ȁῈ ȁῈ ↕̆Ҥ

῏ ȁ ȁ ᴆ ȇ ҙ ᴍ Ὲ Ȉ

῏ ‗ ̆ Ḡ֜ ᴇ Ὲᾛ̆ ԇץᾟ№ȁ ̆Ḡ Ҍ

῏ ֜ ҉ Ὲ ῒז қ Ȃ3ȁ ₱ѿ ̆

ֲ ȁ ȁΐ ⱬ Ȃ 

̆ Ⱶ ҹ̔ Ҭ̆ ֲ ҉

’Ȃ 

̂Έ̃ ֟ҙ  

ᾢ ҍ҉ Ὲ ȇ ≠ ễ Ȉȁȇ ≠ ễ ᾟ

Ȉȁȇ ≠ ễ ᾟ ̂ԋ̃Ȉ ȇ ≠ ễ ᾟ ̂҈̃Ȉ̆

ᾢ ֟ ‪≠ ᵬ₮ ễ Ȃΐᵣ Ҋ̔ 

ַ ᾢ ̆ ₮ΐ [2014]34010013

[2014]34010016 ≠ ̆ ֟ԍ≠ ễ

‪≠ №≢ҹ̔ 

ᵝ̔҆ᾝ 

 2014  2015  2016  

‪≠  15,215.56  18,056.58  20,450.47  

ᾢ ̆≠ ễ ̂ 2014 2016 ̃̆ ֟

‪≠ Ҍᵞԍ ‪≠ ̂ ԍ Ὲ

қ ‪≠ ̃Ȃ ↕̆ ᾢ ῏ ≠ ễȂ 

ֲҹ ᾢ Ȃַ ַ ҙ ַ̆ ҙᶭ ԇ

ץ ̆ῒῃ ֟ȁṽ ṽⱵȁֲ ҙⱵ ַ ᶭ ̆

Ҭ ֟ ַ ַ ҙ ҹַ ̆ ’ ֲ
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̆ ᾢ ֟ ҙ Ҍ Ȃ 

Ὲ 2015 ‪≠ ץ̂ ԍ Ὲ қ ╠

ᵞҹ ᶭ ̃ ’ Ҋ̔ 

    

֟ 22,646.19 18,056.58 125.42% 

̆ Ⱶ ҹ̔ ֲ ԅ ֟ 2015 ҙ

̆ Ҭ̆ ֲ ҉ ’Ȃ 

̂҂̃Ḡ ҉ Ὲ ֲ ҍ ᵬ  

ᾢ ̔ ֲ └ ҙ ̆ ֲ Ḡ ҙ Ҭ

ᴪ῏ԍ҉ Ὲ ҍ ᵬ ῏ ̆ ҙⱵȁ ֟ȁ Ⱶȁֲ ȁ

ԍ ֲ ֲ └ ῒזᴑҙ Ḡ̆ ҙҍ ֲ ֲ └ ῒ

ᴑҙҌז ҙ Ԉ Ὲ ῏ ֜ Ȃ 

̆ Ⱶ ҹ̔ Ҭ̆ ֲ ҉

’Ȃ 

二、盈利预测的实现情况 

֟ Ҭ̆ ᵀ ₮ΐ Ҭ [2014] 9008

ȇ ֟ ᵀ Ȉ Ҭ [2014] 9009 ȇ ֟ ᵀ Ȉ

Ὲ ≠ ̆ ֟ 2015 ‪≠ ҹ 18,056.58҆ᾝȂ 

ַ 2015 Ҭ ԅ҉ Ὲ ῏ ֟

≠ ̆ Ḥ֞ Ԋ ₮ΐԅḤᴪ [2016] 210390 ȇַ

ҙ ᴍ Ὲ 2015 ≠ ’ ȈȂΐᵣ

’ Ҋ̔ 

Ὲ / 

҉ Ὲ  

2015  

≠  ≠   ≠ ᶛ 

ַ  22,646.19 18,056.58 4,589.61 125.42% 

҉ץ̔ ҹ ԍ Ὲ ‪≠ Ȃ 

    ֟ 2015 ‪≠ ԅ Ȃ 

̆ Ⱶ ҹ̔2015 ̆ Ὲ ₮ ‪≠

⌠ ≠ 80% Ȃ 
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三、管理层讨论与分析部分提及的各项业务的发展现状 

̂ѿ̃2015 Һ ҙⱵ  

2015 ַ ȁ └╕ Һ ҙⱵ ל

Ȃַ ↓֟ ̆ ȁ ȁ ῃ

Ḡ ҙ ̕ῃ PBSҙⱵ ῤ ̆

̕ └╕ҙⱵ ̆ ȁ ȁᾙ ȁ

Ҍ ᴨ ֟ ȁү ֟ Ȃ 

̂ԋ̃2015 Ὲ Һ Ⱶ ’ 

2015 Ὲ̆ ҙ ῀ 2,434,929,765.84ᾝ̆ 44.51%̕

҉ Ὲ қ ‪≠ 360,573,499.90ᾝ̆ 51.56% ΐ̆ᵣ ’

Ҋ̔ 

 2015  2014  ҉ ⁞ 

ҙ ῀̂ᾝ̃  2,434,929,765.84 1,684,984,365.05 44.51% 

ԍ҉ Ὲ қ

‪≠ ̂ᾝ̃  
360,573,499.90 237,909,176.45 
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̆ қ ᴪ ȁ ȁ ‗ ℗̆ Ḡ Ҭ қ ̆

ᶏ̆ױז ᾟ№ ᶏ ≠Ȃ ↓ қ ᴪ

қ ᴪ ‗ ₮ΐ ӥ ᾟ̆№ ῃᵣ қ

Ȃ  
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ԅ ᴋⱵȂ 

̂Έ̃῏ԍ ῏≠  

Ὲ ᾟ№ ῏≠ ̆ ҍ ῏≠ ᵬ ⱴ̆

ҍ ֜ ̆ қȁ ȁ ᴪ ≠ ̆῍ ꜚ

Ὲ ȁẫ Ȃ 

̂҂̃῏ԍḤ ҍ  

Ὲ Ҥ ῏ ץ ȇῈ ȈȁȇḤ ԊⱵ └ Ȉ

̆ ȁ‰ ȁ ȁῈ ȁ ῏Ḥ ̕Ὲ Ԋᴪ ӥ

Ḥ ᵬ̆ ȇ ├ Ȉ ҹῈ Ḥ

̆ ḠῈ қ ץ ᴪ Ḥ Ȃ 

̆ Ⱶ ҹַ̔ ȇῈ Ȉȁȇ ├ Ȉ Ҭ

ᴪץ ├֜ ῏ ȁ ̆Ҍ Ὲ ֲ

̆Ὲ ȇῈ Ȉȁȇ қ ᴪ Ԋ ↕Ȉȁȇ Ԋᴪ Ԋ ↕Ȉ └

ᵬ̆ ȇ҉ Ὲ ‰↕Ȉ Ȃ 

五、与已公布的重组方案存在差异的其他事项 

҉ ̆ Ⱶ ҹ̔ ֜ Ὲ ᴍ

ӯ ֟ ῏ ֜ ᴋ ӈⱵ̆ ҍ

Ὲ ῒזԊ Ȃ 

 

 

Ҋץ̂ ̃



 

̂ ҹ̆ȇ ҆ ├ Ḡ ᴋῈ ῏ԍַ ҙ

ᴍ Ὲ ᴍ ӯ ֟ ῏ ֜ ӊ Ⱶ Ȉӊ

̃ 

 

 

 

 

ҺⱲֲ̔                                             

                   ↔  

 

 

 

 

 

 

 

 

҆ ├ Ḡ ᴋῈ  
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