WA 25 B3I 5% T A% ARG TR B8 7 I S P 2 R B

BRIESF IR B RAF

XF

A THIEIRE S FHRARRD GIRL A

EREFMIMZE

N‘

N
ot
Gl
S
+H

QD%%E#&%%R&@

China Merchants Securities CO., LTD.

2012 % 7 H



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

H X
i 5 AT 1
- e 1 B e —— 3
F=H F= =3 = G = 2T ST R URURPRPRSURRN 4
B AT ERIEEE R oo 6
—, RTHEAMEEEGHFES (ERKEAME) . GIUEKELALTIE) & (HESHKL
[ L = W IS gl < = TR 6
T RGN IR VS EREAS ) 4k i BT A i A A Y
= 0= 0 TSR 6
e AT B AR AT TE L oottt e e 7
W, T LA ERS LT OILM CYEE REL AT TH0E) 55 P4 B SR A S F i
H BB 2 AZERETE T oo ettt e s s s st e e e s e s s e ee et ee e es st 7
Fn RTARIRAE G HBARTT R BAFA (EREAFPINEG B4 B+ Vs E
PN i ) W AU S S UTE IS a7 = o TN 8
Iy RTEARIRAS G HIRR S P 5 5e 88, HBUSARI TG 1 P B R e 5 A7 4E 5Kk
TR LS R ZETZ I oo e e et e s e s s et e s e s e s s et e s e s et e e r e 11
H. kT BT A A A g B B E R P E L TR ST O A8 0 R A IR AT AT AE B AN
el P g N T v = LR 11
I\ KT Bl A A E S A R P mA TR TR AL # . R SRR B
DUzt A = o TSRO 12
AR YA S T DR v 7 S = N 0 N A s £ O 5 1 12
FHYH I E BRI EE R REPIAEEI oo 13

o JRNT IV SS J ) A% 1 R
o T BT PR AZE ZZ L oo ettt et et e e eeee e e e e et e ettt ettt et et rerenas 13



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

FEAZAE W, BrAESAT I,

AR A IR X

FARUESR . ML S | 45 | ARSI PR 7
CHB T AIE 25 AR A BIR 2 ) 9 T VR DI T B AR 36
A WA SR TE W N el /NI NG gl AE S (1 S %
B
T AE . KERSE 8 | IRYITT RS MR SE BT BRI A PR 2 ]
‘ o IR T M AR S 9T B R 03 A B A W) AR Tk K
AIREH . RIRAES wol
7 e S
I AR T 8| LA v e A B 2
o THEEIE OALEHRAA, brmAaKRE, A&
Wk i
RAE Gy T2 —
o WIS S E R AT, WA TIRE, KRS
A i o
M2 —
AN B R AR AT, FRIIA TR, AR S35
TP 5 \
5
LRt AR A T, FRIATIRA, AIRAE SN T5
s ars 5 ‘
5
SRINTIZE B IF R A PR A T, BRI A EIRAER, AR
25 H )5 Hh 5
EGR T2
T 5 A S5 8 B A B B L P
I RIS MR EE Erpr B AR e A BR A 7] 5
Bk O AR AR BEIEE A R
CIBAEELETM ) 8| AT /ANMESETIL L s s A R 23 7
I BT 5 20 CERIITH R AR 2E i
AR A B2 =) 5IE R GNE B AT BRA 7] LT
YL 70 9L 7 v b 0 A BR 28 =D 1 I 43 5 L g




WA 95 LI 5% T A% RS TR 8 7 ) S P 2 A%

IS

B 5 3 CERYITITRE IR SE B SR A AT FR 2
) 5 b B BB AT BR A 7] O L AL T gl
M AAT BR 2w BB FE AL B0 5 4 G
TS PR S v BT BRIy A7 R 2 W 5 9 M 7 5
P 77 O AT BR 2 W) S I 90 L T v Bl b e A7
A7 BR 23 A B e Lk i 30D

LN

5wl

W

11BN w2 /A NN I S NI 5 S NI 75 1N
I HH g

AR SUEA TR

YL ) s b ME B A PR 28 ) 51% A

HTFRRE L PPALBEME

201245 H 31 H

HAME. (EAMED

CHRYI TR b 3 T A e 4 B4 0 7
RELESIES)

CEmRuy

CARYIRIEZFAZ Sy BB E ) (2012 42T

(¥ NG RN SEDAR)

CEmy 2w oK R A # M)

(G TN R4 S B )

SE D

CRTRNE Lo =) HOR B A 1 il
FIREE )

(A S kg UHE N2 26

—

5

CRTFRATUEZR (0 22 A B4k N B S s X
HEER 26 5 — b Ty o w) BB A F s SCA)

0 55 i b 25 15 5 1)

CE o m) R wE ™ B 55 ) b 5545 51 Gk
1)

CUEFRHED b N RS EIEZFERD
SHEEIN SRS Hh R IS B R B

WAL A5 P

WYNUETFAC 5 i




WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

SREMOCE SR ZRAT, FHRIESRBARAT IR 2 F] A R MR SE BRI K
PRI ST 55 i)

AERBRME CAFEY « GEZFE) « (EREAEBINE) (W5
VARG RN S5 SRR IR, MR AR AS 5 45 5 b
BB TR U il 10 fle e ANIRAZ 5y 35 TR LT BRI EL S . HERf Ik
MSERENEG DT, RUETERFCRRRIRIE . 3R P UERRIR A Ris, JEREprie ftoert
RIS HER PR S8 B ARIEAH B (A DT AT

ASHRT I 55 ) 42 AT 2 AR b, B2 2~ IERY S, AEINE
B D25 7 DTS (AR SC BRI TS 73 T A IRAZ 53 AT (R B, R A s
RN 55 B I i A i s B AE AN IRAS S0 AT R AT 2R 23 IE PP
CAHE KT8 MAT RS TT B %5



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

F=T  FRSKE

ASPRSL IV 55 T A a7 ] R

1 AT 55 851 1) 5 AR IR R RS FE R 08 77 ) S i R IR A8 5 4% 5 e FLA )
R AR, AR E A TR PR R A O Mo 58 ST IV

2 APRSLIV 55 B A% AR BT A 1O SO . AR AR SE L DL s Tk
BEHET . EHEIIE L VR BB BRI SE H Dy b o il AR

FRSE. Bl Te. MIERE O BEPLE . LR BIE. BIERHR TN SE H it
PR AR ORUE TR OE BRI AE B SEVE . AERATERISE R, AR R
Rik . R G PERRR B O, R KA N R DT AT o A ST IV 55 M ) AN
ARAE R RS AR MBS DA

3+ AHRNTI 55 i IR) CA% MO E AT RIBUR & 355, A7 e o B A P ik
bR I bl 28 ) B AT By x4 e R ST N AN AE S 2 5

4 AT 55 i) CF b1 28 ) B AT B 0k e R AS IR 2 T 1) SR
BATTE LA, B B SO A A S A% U 5 20K

5. AT I 451 11 5L 11 R Bl AR 45 I LRI
PR R, PR AT SR R BRI BRI, A AEAE N RERES) . SR
YA RIIE S5V

6 AT 55 1) R Ze TR AT I WU FIAS NS AERAEAS NI 55
JE ) DL R 7 B A SRR AR 3 AT A e i ]

7 AT 55 I IR) S 075 R R S 1) A MR JB AR AN ) K30 08 4 A B [ B s AR S
FRATI CRYNTHREIRSE B B B A7 PR 2 7] FR 87 S FER ) 43

8+ ALV 55 1) A% A8 T LA ANAEY J R A PR S A A 80 08 i R L, ok
Pt M AT WA BB TR S AR R XU, AR ST I 55 Tt ) AN AR AH AT AR B¢

4



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

(G

Oy AT IV 55 I IR) R 53] $5 75 AR YA MR S B K B8 7 W) S T S B2 By 1 it
A IAT I AT 5E G AARHEAR T B A R B RS AR RA G Atk iE . bRt
o3 ) B HERLOGTT 93048 78 25 T BOEHE s b IR S SR A IRA By iR Azl L . AR
AL 5 U5 SERE AT T I IR AR K23 v U LA S BE A B UG 248 A 1 Atk v B A7 A
AEE, BT w] g IR IS OQBUR EE T A S AL AL I [A] AR A7 A
AHEYE, )T RIS E T AT

10 AL 55 0 i) [7 R A% B R I AS AR A A IRAL B P b 46 FRI92 58 LA
bt B AL TS EARIRDIRIESR A2 53 B B i



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

—. XTEAREREHTES (EXEAME) . (MEEXEHETAE)
R (ABRESHRAENE 26 5) HERZBREENR

ANPRT I 55 B S B T RS MRS e gl ) (A TRD o (ERALTID
MR AECRE: ERFIGR. LA FEANSI SRR AR5 11
SATH B ARG AT E S S b8 AT DL AR 50 i
) (105 M DA S PR B8 38 VA (R AT 5 2 HERTAS IR B 7 Ji A AR A 50 XU

fariy
~J o

2%, AL SR A MRS EE S g (AT ) SERiI A
BAG (EREAETHINEG  OUEEREASE TIE) ZMRME, (E4
) PN RS S (ARERAELIEE 26 5) RAHDGESR.

Z. XTRGNARERE (MEEAXEAETHE) F—FHWEXKLHAT

PEAEMERZZEEL

AIRAL 5 A8 S U5 AR (VS R AU T E) 2 — 4 H 2R I R
PSRRI LRI RS ARSI BB BRI AT R 2w KB W SR E P
R A SO BERE, R RS, HER. B, AMEERBOCEL R
o H BRI, SO B SN O EE, REMEIY S s E—8G xh Rt
RIS B0k (F R BCSEE . MEfME . SO RV R VA D AT . 7 %5E
AV IO IS T EAWRE 9 K IrEn” 1, s LA
T PR AI I 2 5

2%, ARSI SR N MM R A KA 6 T L aedu it (e

FOREAETHED) 2R 7R ATS B, % AR ] Cgeid &
THEMSC AL “50 = LRI e



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

M

=, XTREERZHREER

o

E

EW A TSRS T B F I A ek il 1. CRIITTRS AR S B
AR A PR~ 7] 5B E R DA AR A ERIE A AT R A w] . M/
TERFTLIRIL S B A7 BR 22 =) BB Ak Bl 5 20 QRIS ARG
BRI A PR 2 7 SR BB AT BR 2 7] 9% VL o dL I se b e i A BR 2
A RIBAR Fe b ) 5 3. QRIS MR SE B BOR B3 A BR 22 7 5 b s G4 45
TATBR A F RIS s o B A AT BR 2 =) By 36 1k b0 5 4 RN
IR SE R BT BB A AT B 7] 55 95 M 7 58 B B b IF AT R w9 gL
SOV B AT B W B e A ) o TR 4 4 et e ik i, 3 S A
ik, BIAZ Sy IS R BIA A AR T 2 F RS AR

1. STy B BN R A IR B e L3 e (0 B R 087 W AT
v BRI E R AT LRV 5 B 55 T S HEA B A e ik
v IR B AR IR 3 B L1300 B B K B 7 W SRAT
v PEE R IR e SR YIRIE SR A S P ol FCA SO 8 1 D9t PR 225K

B L3R RO A% B SUOTE HAR S AR URAT 5y 338 o e s i e 55 i ) s i £
B4, AN TR DM AT & 55 A

A 0w

s b, RIS 2 5 407 B A AS 5 AT T I AR
HO% S s A5 A R A & G T KL TIE) % 4K,
A B A e R A A MO A A 5 A TR 52
SO A R 48 R 78 ORI B 4 1«

M. XTFEHTAREELSRECER (MEEAXEAETHE) FHFRE
KMEXRBLUEHABFIZZEER
MRS 2012 5 8 H 2 HAJE 73 R F a5 LR 3O H BGE T

CGESHRRTARERD BN OT I B2 7 H R ™ B4 T i
L) SRPUARE D) o« TFRBGCRIT

CHH AR G A ORI by 8w BB ™ B AU T 1)
ED SIS HIE AT T



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

Lo B Se B MO, IOk AT NS AT SRR A I, L A AH
IR T UE S B A Ok A AT T At S0

2y ARRAZGAT I BT R B A m AR At  J b B 2 S5 U
FSTTH AL, CAE CORYITITAS RS BB A B A7 PR 2 ) TR 98 772 D S P )
PRI, JEXTR] BETCIRIRAFHEAE (K KU i TS e

3. ARG, I RMGERAL . ARG RAALNRARAR, A&
AR BEAN S B BV EAFEE G TG o A G Tk gE 1y RiEmlaA . o
QI BUBABCBEMISE H 53t BT (gL 0 Se BB IR M 584, AL
BORFA R B 32 RN 1B . AR 58 ua, BT A F AT 51%(H
JBAL 5

4y RUHUEAN MG MO Ia s o B oe s, RS g iR m A
RGMECE B, ARG AN A RSt AR S 585, B
NAENGL R A B AR RUEE T T DR 0 S R AT A

5 AR GHAMT B AT SCEEM IR, W kFst Mg, AT b
[ IR S 1 SR AN 7 2 50 B 7 el /A B2 1 VAL N AP N 7R 7N
WEG RNV TEFr o 7

2oz, AL SR N, SR RS DAl OV B REHS T
FEAE D 55 DY 2% PR RO A ¢ S TR0t DA ) W A 28 T3 S bl

I RTFARRRGEGAZREREG (EXEHEEIE) 5. FO+
— &M (MEEXREHETHE) FOFZMEKRZHZEER

(—) KA G ra (CERRNEATBINE) HH A ER

1. FFE B P VBORANG SR . R B, S ZB WS A4y U2
FIRLE

A%, ARG ANEN T2 R 5877 A58 o 5 A gl g 5 51%
IR B s a5 o0 Aok . ARG . R RRER . SR AN . BRIREL . BRIR
BRI DU =4 BNIREE. SULAL. BRIREL . S ARG

8



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

R [ PV BORFIA RO/ . RV B, [ 2B W AV AT BUE L)

E o
2. A& GEET AR B Bl AT

2B, RRZ G 5e)E, LA m BRGNS R AR, ARSI &S
A HIIATT & BT .

3+ HRBE EAUP KT E M o e, AMEAERE LA m MR AR GA
B 15 1

2, ARG IEN LA A B8 R 5 2 0E i LURATUE TR A O 55 BEA%
PP B L BT PR 2 RO e e, A6 CRALIME) SEARSGR AL
SE s ARVEAL AT TEIUA IR P S, AR B A m HUBR . 5 )
s/ INBZR A 2 AT

4. BRBEEAIY LG BURTEM, 57l olh He R A AL R
5, ARG 55 A BE 57k

Zeixt, AU ALY KIS AL 53 T G A L 5 5101
ety B B R A ARG, AR A RANBIR 55 14

¥

5. AAAT BT AR SRR S BE S, AEAEW RE S EL BT A A AR &
LG B Bt TE AR BN 55 N

SR, AR 5ERUR, FMIRIENL S &G LU RE, Bl e mbh
SR REVERT BB IEARADREAT IR AR (DU =4545) Sk sm Rt N i v w], A
AR LA w s F 8B fe ), AMrfenlae 8 R AR 4R E 254
Pl I AR 5 IS TE .

6. AMT B AN B W NG HUREE 5T S BrfEml A
LIRS AT, F7 6 mh EE IR 2 0% T i 2 RIS A e R 2

2R, AUGLNEANB NS B W55 N B HURISE s i3 ar+
E A RSB SRy o IR B A e E . BT AR AENR S B

9



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

WA55 NG BUREETT IS BB« S Ptz N SRR N RERS ORI IS, 4%
A EIEE 2 9% T BT 2w AL R AR S RE o

7y AT WA A R R R A RVE N B A

Zeixa, I IE NGB G g 4, BB EA R B AT
R AR L DR FF AR AT BRI B AL 1

(=) AR O (CEREAEHINE) B FKHER

(EREMAFEINE) L EIEF B E & ST 2011 £ 8 H 1 HEET
Jois SRS E A N S D 5, 1ZE TS ] RAT B I S B8

i, AR S A UL A 7 I SAE 6 5 B R LI 50 1%
AL ARAZ G ANE %A E -

(=) AR i (LRI TIE) ISR 2K

1. HBSIBE 8 AL, Shors ATdbiEN L A, R, et T35
RARIEFIGNT, AEARAT Ty 1) B IR E S RS 1 17 I 2 A AR L PRV R AIE45 B
FATREFETIHCR ST s AIRA AT I B AT AR I, B =445 KR
7 H PSR T A5 P A R O 1) A O 2 A T ARt AR 2 JRE R DR B R AR
HEHERIRES?,  FEXTa] BETCTASRATALAE IR U AR A 5

A%, WEIRAZ b BE 7 1 55 B lky « FBARA . HRBU FOR
Bl BREREL. BRIRAR. GRIREL. DUSUL=AE. BRRREE. SN, BRI, AAL
BELEL, CHMUE ARSI, MR, ATIAEA L M. BRI RO AR AT R
LI

2 b EE SR B O AV AR, A ARNE Y AN AE RN S B
S LAVAAF BT Ol BT A FIAEAL 5y 5E i Ja O FF IR A w1 K, 420 32 2 b
(K387 AR A M BB, =4 A 28 JREA

Zerzt, FEMR T B4R, B A FIEA T AL SR T Ay
AP 5E SIBRIBAEL AT BN 50 S16BAUAEAE H B8 AN S ol S L
AP BN DL o

10



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

SN o /A 3 A PRV R R i R A A TR Pt S C G DR Y e G e
PR E P E RSB TR ARLRIBOR SRR RV s RSB
AT B AmAENG R B W8 J BT R FFARAT

R, WCUTEANT N G W7 G L 58 51 I v il
5SS DL AR, AIRA G AW B A RN BRIl A2
R AR T I RO

4y AR Ty N A LA R SGE M SIROL . B s i SL B A RE S, AR
T B AR R BN B PURE ST, AR LA F G R L g I
Aoy BRFNSES

LR LPTE, ARSI SR, AR 5 5 A CRREA S HIME)
AN SRR (RED) YR UE

7N RTFRRRGHRBERETE, ENBRAREENW. dREER
n

A% A, AN S5 AN« AU N IAE S b 119 4 A8 5 3 5 Bk R 1Y
LA T S1%IBAL, B ve Bt se 4, JLIRBBURTEIMT, o AMEAEE ARG

. RT ETRARAERREIMNEREFEAMERTERNMERRL 5
FEMEXTHEMERMNEERZZES L

ez,  (HARD) 1SR 3 AR 5 A IRAZ By A A BT
SEIIEE MRS A B Jim T 2 ) I 18 AU S5 AR TRAZ 5y AT R T i P UG 3R 4T 1
A3 o

LR ERRIE, AN S5 BUAA, ROMOSE S gl (CRATISR) fE “E
RERTRGETR " e PSS DR 2 B8 (140 PN 2 o E AN IR AT o A7 A R EE R ANAF 3 P LA 32 A
P IUEC T 78 70 97

11



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

N, XTF LT RRAERSHEINEXRE~ELANEFEEHFEERICH. R

FHEFEREERERZEZEENL

AT 55 ) 42 KO 55 R Mk 2545 51 ZAHSRRLE , WU SEEAS IR AT 5
M B AT] AHN I A Sy b AT TRIPR A, & T A m s S5t s
AL TERE, X E T2 R RIRR K587 A 2278 1 D0 S G i PR USR] RBUEA T T 4
ST, S L FIANAZ By oxt e R A R REAT T ARSI W o AR ST 55 i) R
KL BT A F LR AIRAS Zy TS P A AR REBOC 3 DR P IR Bl K

15N -

o JRILI S5 B jE) A AR E AR B A PR AR B RTEM

ez, AL SIS i AIRAS Sy s K I SR T A% B P
AR RGRSE G AFe b DALY R A S0 o A T A8 7 At R 75 )
APRSLIE 55 1) F 6 et — D B RR AR I . SR BT, ARIRAE S
RIsea, MRS dh MU AEAS LLSE R < 7 i (1 BT Aok 43 AR 08, JFREIE
JRBIN 2 \ (A E O R AR 213t 25 5Tt

12



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

FHT MIVFHEZEEREARER

— MIMSHEREEL

MRS, HHRUETF AR AR 037 A ARSI 55 it in) o ASAh ST
WA S5 A 42 JRA T 2 N B ROl bR, ARGE (AFREDY « GIEZRE) « (EKE4
BHIPEY « RN S o0RH o, JFERIPUR SR GRYIT#
MRS R BT EOR AR A7 BR 2 W) BR B M ST ) S5 AR SC BORHI o A% &5 A h -

MR SCA IR HL R B BT S AR SGIE A SRR 25 % T E K B 7 s 411
FIRIE »  CRYINTI AR SE R B SR B A A7 PR 2 ) R 87 M S ) A9 BT
SR 2 MRAZ T AR R RE » Tl A LS YRR, 5838, AMPAEE
Bacdk. R HRE e RN .

AUAE Ty I TE G, MEMRSERE = W ARG LIS o 7 il R T 4oy 45 LA
T8, PRI, A "] S BRI 23— 55Tt

= RIS s AR E R

ISR B AN ChAENRICME A REE) o (R ARICATE Ik
IR (EWARERBEEAEHING © GETHNE LT AR AR E
AT IR E ) SRR S v SO rp ok 1l o m) E KW 7 B Ak
AGA, HKBE™ BRGS0 Bk SCIE I G AT S AT DGR YRR E Pk
ORISR, RKIAFAE R 8 1 M R Bl E DR aE I (155 V0L o

(AR IEIESD

13



WA 25 L1 5% T A% MRS TR B8 7 I S P 2 R B

CAS O I T UEZR B A PR 7] O TR T AR AR I B A B 3 A7 FR 2> 7] K
P SRR B IAS) 28 0

EES YN
T34 T
ARSFN
LT
BEEATHARA:
R
R
B
RSB R A
# H H

14



	第一节    释义
	第二节    绪言
	第三节    声明与承诺
	第四节    本次预案核查意见
	一、关于重组预案是否符合《重大重组办法》、《规范重大重组若干规定》及《内容与格式准则第26号》的要求之核查意见
	二、关于交易对方是否根据《规范重大重组若干规定》第一条的要求出具了书面承诺和声明之核查意见
	三、关于交易合同之核查意见
	四、关于上市公司董事会是否已按照《规范重大重组若干规定》第四条的要求对相关事项作出明确判断之核查意见
	五、关于本次交易整体方案是否符合《重大重组管理办法》第十条、第四十一条和《规范重大重组若干规定》第四条各项要求之核查意见
	六、关于本次交易的标的资产是否完整，其权属状况是否清晰、过户或转移是否存在重大法律障碍等之核查意见
	七、关于上市公司董事会编制的重大资产重组预案是否已充分披露本次交易存在的重大上确定性因素和风险事项之核查意见
	八、关于上市公司董事会编制的重大资产重组预案中是否存在虚假记载、误导性陈述或者重大遗漏之核查意见
	九、独立财务顾问对格林美本次重大资产重组的总体评价

	第五节    独立财务顾问核查意见及内核意见
	一、独立财务顾问核查意见
	二、独立财务顾问内核意见




