KT SRR Sy B it i B Sl 0 e L) B S U0 [ 2 24 ) o e B B b L PR AT SRR e 0 2 T 7 7 AL

BRIEFRHFRAHE
XFitRE— U ZRBRGBARAF
ZITRBEX A EMIHATHEREEASEXRXS
W KT R BV E R AE R AR S . RANERIEIRE
EEARERESREEARHRNEXAERTRN
EHMEZEEN

e R BER M A IRAR (BURRRR “&— i s am]™ ek
NIFRATBER RSB T2, FSZEM . SBE ST SR G Z R EAH R 2
" CBURRAR “@ZERE") 100088, M /REIFEMFLS S 5 AR A F] . BR
R /R A oA IR A A SR HER R EA IR AT (LURRAR “FERERE")
100%JBAL, [k M Fi gz T T B BEAT PR =) o R MR KA e 58 & ik
il CHREHO WINTT =P st g #Hdl ARG, B FEHL ST
KERFIE RYD LERMBEAR AR (BRI “ZREIE”) 99.06%BAL, [A]
TLI5BIARE B T S BR 2 W) W SE P i K 1 i R B IE B PR A =) CBLR Ak “ =
PRI ) A9% IR, AT 73 AR B A PR A m) L RIS B A Ak A
W ATREKD WSLREINT ST RETA AR AR (BURRAR “ St RE A7) 49%)5
B CULEAARSE B8 2~ 7 T BUR IR AR 2w [, SR #
KATIT AR AR BN AR N AN TS 10 4 55 & %A R E X RAF A TERAT Iedn 5
ERET S (LURRAR AR 578 “ AR RE KB EAL”) . ISR BT IR
] CUAR falFRHH B R B SL I 55 R ) AF N s — SCAUA IR A 5 B AT
SR, AR (55 B 7 A TR T2E— B INsm BEA i by h /N BB o i e R 3
TAER =AY (E7pk [20183] 110 5. PENERS GSTER L FRE. =R
B LA R A R Ui R B L) GEM 22 (20151 31 5) 55X
PERIAT RINRE X e SCAARIRAL 500 e T 1t ) IV [l oy 0 10 45 B
SECRN BRIV [ 3 5 i e 2 ) B 2 S v 20 BN Bt L B SRR T R AT 1 A 1R
ZE, ZEE LT



KT SRR Sy B it i B Sl 0 e L) B S U0 [ 2 24 ) o e B B b L PR AT SRR e 0 2 T 7 7 AL

— KREAF~EENLEMFRSIEY

(=) ARXZZHILENE (HRYD

1. R A E RS A e

NE EEWS AT R L E R BREE MBS AP A, I
ARG 2t AR A AR R S . AL S e )a s BRI A R R
A BREE MBS I A Rl 55 R T ORI B L, AR OR
AR S5 N S 2= 2R S IVEEN/E I A & AN S Y G N 23
S, BAIRE ISR 85T .

ARG Ja » & ZERE PERREMBREIRENA LT A7 TR & ZERE
FERBRE AR T W] A i A A G0 %, 5 5l 5 55 75 :03kA5
AR e RWLRA AR R B SCHF s [RIINAT R BRAR R B A, b — D9 K H B 5 BEA IR
Lolb 56l SR ERIRE 7 Sy — 7, AT AR RS, B A
A A LLFR 0 F 4 R R A0 AR 77 T 2R | S R BRI X el e Sk Bk S
FELSON AN 5 58 IR 8 5 1 65 LAY KB S5 AU, 484 56 LS 7, 3R TH%
L3S ST, RN E A B

2. PTG PG ERE A LR IR SR AR

AR LA F I S B B i A G T ORAEIRMT &, BAT
R BRI ST AREH SRR, LA mPRRt— 20 32 5 M7 gl 5570 Bl AT
h2k, SEL BRI S Sk, BEE DRI B, 1B MR &R T K
HARAE N —RMEESHREES M. EH AR DEEN S AL, g &E.
BREE WA A e, A S RARE, R IR G Ak e dkn &
FONVBER FEIF AR, RSO 5= dh T, FFRERBAT N A, &
LR Y D k7 P ol T e Rl R g

3 S A EPE AR RIE AT R

NE—HBUITMMEE, REMEMEHER, G & MMERE
BTSN 2014 S, AT SRl 1L [ HFER T L
HEE R AT PR 22 7] 100% AN K i 5 55 IR 1) b PR BT IR 7] 51% 8 A, 8
BEATIBIR, B BEACT & BAE ISR Rt 5 7 T I O0 %S FRIE L SR8 B,
AR R X H AT R IR AT DU R, FRARAR T AT M A e B2



KT SRR Sy B it i B Sl 0 e L) B S U0 [ 2 24 ) o e B B b L PR AT SRR e 0 2 T 7 7 AL

PR 5 HoAh DX S R Bk e kAl 736G S — A PR bt IO 5 DR 1 ot A
RERFEAE BT AT A 53 A 5 IR, IR R i 5 A AR E A E A
N EPRAEESF EAT AR R ERE, kT SR il 5 sr
Ismsmibe &, BE— D9 K TERE E S b B RE T W dh B pvu . AR
B VO, AT SEBLFT I FE PN R0 A48 2R K H A

1

an
[aYay

(2) ARXZGHEENE (BR

1. X BERA S ABOER Y IE I e BLes iUk IRt 17 AR AF

ER, RELFFIEATRAY, Nt b CRIEE, EEBHE 70
sl e LR W, R RIS 7 KB B B INE, SCRpRL A I B
T IT eI A, (BT BE S AL T s SCRRAT & 26 A I Albod il R AT i
s R AT AR D7 SONHOT AT sl b A w DUBE. Bl S oAt
e BT AN AN ST TBG hTE a0 AR BTIRE, IR AT
HOFHANE . ZREF DI EHN IS, HRY TEHX B ERE
W EA AR I, B, AP RIEK I E . SR B, Al
Zik. RSN, & CWIRIETT R R RGBS, ek, BIkT kR
HIFEHN 2, A BB IGO0 m] s Se B U i, PRIE A Rk S 45
FasE K, R Ab g BESR B T A ST

2. JEIE IR HE A ik B IR

~A EENSSFEON SRR LM RE BRI BT A E. B
A EATRIOR, FEIRA M vt e R L Z MRl b, AR E ST BN RESS, 52
ok EE, ERSHRFAABRTERE. BRehG. SN e LT
S AT SRy, B RT . itt— DRI AR AN RE ST, ] — 7 N gE S
X, @I ST A SRR . RTH F KRR 775 55— 7 T AR 4K
FHSRAT ML BN B 5T B8 7 8 A TS A A B Ak B U, R 52 3 A
e BEAT SR I 1Y SR X I 5, k25 U] 23 7] 48 30 e B B AT ML R T 3 40 350
AN AT

ox ) RITE T b BB A BT AN S D5 T B AT R K 58 7, (B A5 5 stk il
EFEINLRES . N R RE DA BRI G REHE T 6, W b aE e
7o PR R RN o A VRS o ) A 478 S i ) B S BRI 2B il s 2Rt

0



KT SRR Sy B it i B Sl 0 e L) B S U0 [ 2 24 ) o e B B b L PR AT SRR e 0 2 T 7 7 AL

i IX 25 44 B St b DA A SR S BR AT MV M EL IR X 52 SR AT AR B B A ) e I
W FLAT ARl 55 D5 AN 5 5 SE T B o B SR B_E T 2 =] SRR IR 2 =] L35 B

Ay FEICRIG A . BEILE . Rt .
= RREXRFEEEPEERNHALE R X2 B B AR A F

(—) MEAREXE=EAHENAERNEERE

LA BB AS A 0 AR A o K W 7= i L 4 i B 3O [ Xt A ) 5 B 45 F A 1)
S, AR AT ARREE TG ISR, TR B R T . #5755 A
L B HEAT BB ORI, $BE I L AT B R AOE R R 1 ,  FARAEIS£E T
f£.

1. B EMATTIAEL ., PB4 R JRRI . 77 5 T 31 150 55 7 T
A RAEFRBN: UEFATIAE S R A E IR A

2. BWARERGEFEHT 2017 4 4 HEM, &ZBRFE. HEREEMNZE
FIETF 2017 45 AR RMN G IREEE QR T O AR E K%~ E
ZH e B M R AR 2 W) 2 2 S FR AR s, AR A R TS, 78
) FSOXS AR 9 B K 5 7 o 2 S R e S TR PR BT ), 35 4 5 PR (1] DA 28 v [RIHIE s 2%
K% S5 92 BR R AT 56 U 8] A v

3. TETRIN A F) S AR, DAAR Y0 E K 7 8 4H S e A 648,036,000
Ry, AE R AR K B e A RAT I, A EAE ARG A L I
SRR 4y e S5 FAh PR R S B A AR

A AREAIRAE Ty AT AR W S 53 7788 43 RAT Ry By 115,731,823 )i,
B AR BLE S BT 4 95,563.67 I u Ak AT HRATH M 18.04 Ju/lit, BlES
BT RAT AR B 52,973,207 L, NHIERIRATHER & RIKIE, XA H
HEFEE L SSIRIL (N 55 2 . BRI SRS

5. 43k 2016 EFEHNFRAES F Bt ad f5 VA8 T 11 2 7B AR (KR A4
&304k 2016 A 1-9 A HNBRAES HE B a5 A8 T b A R AR 0 R
17,801.99 FCEATHREARH, ke —30 2017 SN BR ARG B Bl
JE VAR T A B BEAR BE R B 2016 4FEEHE K43 10 10%. 0%7H1-10%;

6+ S BRI F ) 2017 4FFE RIFNBR AR H B 4 Ji VA s T BEA B A B3 R ,
BRI B AR A 7 AT S 2017 SEFE BRI, Rk & S ERE. T



KT SRR Sy B it i B Sl 0 e L) B S U0 [ 2 24 ) o e B B b L PR AT SRR e 0 2 T 7 7 AL

RERFMER T 2017 48 5-12 H LU I BR AR L B ot )5 U & T B2 7] IR (1
Ay 2017 FFEFNERARZ A Jm & T BE A m R B AN =02 =,
2017 SEFEAIN LT A RN BRAR LT 2 )5 VA8 T L i 28w IR 4 M i v L 1

BN

2017 FEEYN

2017 £ ALHAF

BrIEEE R 2017 SEEEYH e E 32N

FRZ 5
_ HERHEBET . AN LETHAF W fEHB
S /\-E,‘ é . o s

BHAE | gammr | TR | A *E"Zwﬁ FERAT
FEsFE CF EE[in)ER JBt 7R R

JG) Ja B &80

A

SoHE 5,939.54 | dF[E—#% 5-12 H 100.00% 3,959.69
FERERE 7,227.98 | kA —fz 5-12 A 100.00% 4,818.65
BRE® 6,577.43 | JE[F—fz i 5-12 A 99.06% 4,343.54
E NG 10,683.51 |  [A]—faHl 1-12 H 49.00% 5,234.92
oA 6,149.83 |  [A]—f=H] 1-12 H 49.00% 3,013.42
&t 36,578.29 21,370.22

() AREXRFE~EHMERNHARIIRT 2 BRI E AR

BT EIRBRCAR DL, 2 w1 AR 0 EE K R 2 A ) A [ e A RO
URC, BARTEOLAN T

2017 SEfF/2017 % 12 A 31 H

2016 4EBF ‘
. /2016 4E 12 A C(F>
31H B 2016 FEEHKIERE
(T 10% 0% -10%
B EHiE BT B
X N - 23,735.99 47,479.81 45,106.21 42,732.61
AT EKERIE CTt)
= 4 i s SZ A
7;2@&%\5}@ HIBEIBLCT 5 648,036,000 760,506,020.00
G D)
RN T 0.37 0.62 0.59 0.56
R RIS (Tl 0.37 0.62 0.59 0.56

=\ AR ARREXRFE~EAMERHRRM NG IRT
KA G e G, &2 E . FERERE MR TIEH SOy & — R T2
", NG ARG« 5T 3ARI0A FLRA R IR AT S AT K




KT SRR Sy B it i B Sl 0 e L) B S U0 [ 2 24 ) o e B B b L PR AT SRR e 0 2 T 7 7 AL

8], JFAE DR I WA BRI IL S, AR By it BTl A mE e Bk E
BHATAL I AT R, BB 2 e AR AL SS T FE, BRI A m s K, 52
A F R SRR RE T o N BRI A R T LUE Y, AR 5T 2017 4
£ 4 H5Em, fES PRI A w2017 G 58 R AR DL B RTIRGLAR SEEL 5
BERARHRT, BEAFBAREN, EhAF S A K, £ 2017 4
JE B A R RIIYI B .

SR, SEEMATE ATIBGR . A5 TTBOR K Se - 555 2 05 T AR AR R K52
Wi, A FELE T RE AR E K TR, AT REXT A A R 278 AR AR
S, DIANHEER A 7] 2017 4 2 SERRIUS IO 228 BRI T TP R 15 0 «

A RE KB BT 2~ ) A AR i B U #R A AT B s,
PRI AR TR T HUY, 2 I RRER B s I N T RE 2 i, A RIS [l
n] BRI, KT LRI B BT OQTE A IR F K B 77 E 2wl A 40 7 B0 [ 1) X o

9. AT R ARE KT EH #EF BRI BN ATt

AR Gy I e e e, 2w LR R R (0L, 2 FLRERECR 51
SFAME I, 1G58 7] RREE R EE

(—) IS st GEH, iRFEE SN R

s (R ANRILAE 2 7%) . Chf N R EIESRE) (Ll A m] e
185155 2 F—— LT A F SR B P I I R D) AR HIE R (5
SRS EHEBIE) MRHE, Inomxt R e, M., FHEAME, Mins
VIS BNGE T, e v S EE BT S P AR A Rkt B Y 5 3 B < Ao P XU
DRI BB 2 o

(2D RV RN, FT38 3 S PR E B2 A A 55 fe b md, -7 & Al

AR LA F I S B B i A G T ORAEIRMT &, BAT
R BRI ST AREH SRR, LA mPRt— 20 32 5 M ik 5570 FL AT
ah2k, SELE RIS Sk, B A DRI B, 1B R R ST K
HARAEN—RMEESHREES M. EH AR FEEN S AL, STt 4&E.
BREEWRBRIIAR S A, AW RAL S, R IR G Ak o &
WBET FR AR, REN SO 57 s T 9, FFARELEAT N A, &l
N, SRREONS, BT T



KT SRR Sy B it i B Sl 0 e L) B S U0 [ 2 24 ) o e B B b L PR AT SRR e 0 2 T 7 7 AL

(=) H—Bhnans s ik isnl, RIHEE kgt

A FHGTERGEDG (R A RILAE A RNE) . (R AN RILFERFSE). (b
A TR EHENY SRR SRR SO R, BBt iR H S R Jn
B P AR ), SE IR TR, A HIE F A Pl TR AN RIS, 4 ) AR
PRI A F AR, TE LRI 2 A DI S5 PRIEUR R 2 5 & FHRIMETI T,
BN A ST SO, AT Rc s il 2 =) 4078 R BT G0 1 U, 44 A ] 4
R, JCHIE P NRARIIEVERGS, A R ARSI HE R SR B LR

(V0D 3 —5 58 5 A 7 BCBUR, 1R m R Ak

N5 A R FNIE 23 T B2, HEZh A 7] S TR L A BRI 25 AT
SN, SEAF MRS I AR AR T R A, A RIS P EE R 2 OT D
S B ARIE S UA RFTAEM) . (ETARKERKGISE 3 5—LEHAF
WA L) MHARAH DG . R SO R, 256 A R I SERR I I,
1E (A A AR RFNE S BECREAT T e . Rk, & Lk HiE A
(R VRIS RN SRR AE AT Z AL, 2 K 4% R DG B R A Y S
A P SR B B b A W) RO AR D HRI BE REATABAT

FIR, EiTARISIE T CRRZFSLEHRIE (2016 -2018 4F)), BAH# T
2016 % 2018 “FERAR A BAR R THR], @EAL 7B PRI P s L B A
WL, 2 PR A% AT HE SR E , VISR 2 J] AR, AR /MRS 38 (R R 2

RIRELHTERG, 2 FPRAE IR (AR FERE) A CRR =440 41 R LRI (2016
-2018 ) ) [k, (ERFARNE BRI DL T, AR SE R 2 7 AR KA
o W Nl GIE

BT A R SEE R TR, ) RN IR A S T A R RS i
tHORIIE

I RARES SREEBARN KT RRRREAR~EHMERHRIRRIVE
#METERY A

“ () RN TCEE B2 ) HoAb BT B S N g A o,
AR At 5 A3 2w R s

(=) AN A N IHR 55 B AT N BEAT 205

(DA NN 2 7] 57 NFH 5 AR NJEATERSTIC R B35 I 9 30



KT SRR Sy B it i B Sl 0 e L) B S U0 [ 2 24 ) o e B B b L PR AT SRR e 0 2 T 7 7 AL

CUOD AN K U F 2 o B I 2 B 2t o 3 P 1 B2 15 ] SRR e A T D
SR 1B I ) RAT 1 A R 4

() 23 ) R RAT SET AR TR, AR A v 23 w1 3002 A B BB
AT BUSFAT 5 0 ) SECAM e 0 35 0 S90 [ 5 it ) PAAT 17 A 44

(7)) A5 H IR S 70 S AR P RO AR N L B R T BEAT I R 1S, AR
B 5] E M 2 B PSRN S Ve S T AT A L 1

(B AR B H A R AIREE 5 St 58 S AT, A P ERIE M 2 ok TR
AMET PR SR 5 N SR Ve B AR B I RIE , HL 3 R e AN BE T A2 B IR I
SIRZ AR I W B ], AR N R VG i o 42 b B IE s 2 1 B8 R e th Borb 78
A 5

DA N VI SEFEAT 2 7)1 7 FRAT 5SS A A e Tt RID Y I  F 448 A S A
NAEH B G TR, 5 A8 N3 A% 55 7K T 45 A R B B B & ik 1), AR
PR R ARV AR AE AR B I £ 54 .

7 MM SmERERER

AR AL A, ARSI 5 BRI A G — SCH IR R B3 o] o A7
L, SFCRNE Rl g R AR SR U E AR IR AR S I 5 (S5 B A T o5 T3
— D INsE R AR T N R SR R TARR R ) sl AR Bl s
A SRFFEL MR AE TT; BT A RN H5EE A FHAE, SEEANEE S, T RRE
AT H s AT E IR DT RAT IS+ 122 =) F B s I 0 A ey R [ 4 1
o7 =4 7V I S ILEEA (BT 1 B AR S i <A G, A AT 4E MR B
P .

CEAN =3O



K AL S K L RIS O AT . MR HEEG B e 2 ] F RS A R LA SR B S A

CRTUELES, 79 I UES IR AR A PR 2 7136 1AL 504 01 5 SR AR 145
2B BAT A B ST I S8 7 T S S S 5 4 N SR ST 530 1 B
PSR MR 0140 L ST D 90 e 58 A 20 ) 350 2 S F A\ B o L
MSARIESIR) LB S ) 2 %5 %5 )

7 2 T 3 0 T /%"




	2-3-3 招商证券关于金一文化发行股份及支付现金购买资产并募集配套资金暨关联交易涉及所预计的即期回报摊薄情况的合理性、填补即期回报措施及公司董事及高级管理人员出具的相关承诺事项的专项核查意见1204(定稿)
	招商证券股份有限公司
	关于北京金一文化发展股份有限公司
	发行股份及支付现金购买资产并募集配套资金暨关联交易涉及所预计的即期回报摊薄情况的合理性、填补即期回报措施及公司董事及高级管理人员出具的相关承诺事项的
	专项核查意见
	一、本次重大资产重组的必要性和合理性
	（一）本次交易的必要性（目的）
	（二）本次交易的合理性（背景）

	二、本次重大资产重组摊薄即期回报对公司每股收益的影响
	（一）测算本次重大资产重组摊薄即期回报的主要假设
	（二）本次重大资产重组摊薄即期回报对公司每股收益的影响

	三、公司对本次重大资产重组摊薄即期回报的风险提示
	四、公司应对本次重大资产重组摊薄即期回报采取的措施
	五、公司董事、高级管理人员对关于公司本次重大资产重组摊薄即期回报采取填补措施的承诺
	六、独立财务顾问核查意见


	2-3-3 招商证券关于金一文化发行股份及支付现金购买资产并募集配套资金暨关联交易涉及所预计的即期回报摊薄情况的合理性、填补即期回报措施及公司董事及高级管理人员出具的相关承诺事项的专项核查意见

