BEIESFRHFRAF
KT hXEMEARBERAFRXEXRA~ESR
PEE EDHARIR 1T 5 R R4 E IR AR R E R

TR A PR AR (R AR “HgaiiuE s ae “Bhariv 55 miin 7> /A
FORERERR M A R AR (BUFER “dRem”. « EHAR” 8 “AH")
AR K L ST 5, AR (S BRI A T R T HE— D v A T
W /MR F ARG TR TAE MR LY (875 & [2013]110 5. (E 4B kT3
— B RBFR AT IR R R A TR (EK[2014]117 5. HEIFHREE
M G4 (R F 1 R S PR % B K % 7 4 et B 0 [ DG SR T 4 3 L)
GIEME 22 A95[2015]31 5) SESCAFIIA RER, b R &R (O T AR E KT
2] RSO 4R 17 50 B ) o) TR IR R R AR IR ) AT T A, Ak
BT

—. A IRE K= 8 H M A 7 B3 B RS 5
(—) AREHSWH AT 2017 FEAFRWE

WRIGE KPS INFESS T CREREE SO HRR AR 2016 45, 2017 4
1H1H%=9H 30 HN&HH MG, RXLHHE, A7 SR T

2017 4F
bijil
=] 19 A 2016 4F
AIRAZ Gy F R G b A & 2w S B AR R EE (oD 0.35 0.63
ARG G (7% RRERIAE A7 B E R R ARSI (o) -0.13 -0.11

e AU 5 (% %) R R AR A 58 R AR AR s i, B 4 LUE R R 2017 £ 9 A 30
H & JBEA 4,700,943,536 LA K 2016 4 12 A 31 HEBEA 4,696,565,036 A FEAlE4T I 5



(=) KT 2018 £ HIE

PAM BRSO I A R AR BT 28 =] 32 0 5 Fabm i s, AR BT
In) 2017 S K 2018 4 EAE T DL IO AR, TR BRI T . BB
ARG IEREAT BB S, B YR AT B R RIE BUR 1, BT R I
EF AR TTAE

1. BcEME G Bl w] Sobr i) 2 7 B A AT MG DL sca R A R A
AL

2. B AR ELALT 2018 4 6 AJRTE, FRMBEERIH R~ F] CBURfRFK
ORI 2018 A 7 A EAEMAN BT AE G IR RERIEH . S2PR5E O )
A2 IR DINIE S 52 5 FIr A MEAS IR AE B Ji 5 F L 7 A8 BE 600 (R ) DA v

3. AF] 2016 LI JE BE A 7 I AR B8R 293,936.93 JiT0: A F] 2017
F1HE 9 HSEMAJEREA F A KAy 165,545.00 J5 7t HR¥E A7 2017
NG A S ATIAB B, B2 ) 2017 4F 2 SB VA g £F 2y 7 % 48 B R g
222,575.55 J37C;

4, R gl B IR AR (4] 100% B BR 1S B %y 2,460,000.00 J3 76, R
PP RS AR PG HRE ), L2017 45 9 H 30 HoASEMEH, 3R] 100%
B E O E 7y 1,011,343.18 Jio0, R <ehill &5 IR A 4] 100%JBA 5 # 3k 15
BRI — R MR T I, MR K 4l 2018 4R IT )& T-BEA & (% R)iE
1,671,232.37 /i 7C;

5. MRAEEAK PRI TSRS B CREBRFIEA O HE MR 4] 2015 4,
2016 FLASZ 2017 4F 1-9 AR, ARl 2017 4 1-9 HEFE N
226,260.45 Ji70: MRIEINILEN] 2017 FLE GO IATIIE I, AR A
2017 AFJESEIANBRAEL B 28 5 1008 T REA w)BCR 4 A)E Jy - 301,680.60
Ji7Cs AR AR H 2018 4 BE SEHANBR AR PER 28 )5 B8 T B A ) R AR I
R >y 301,680.60 /57T

6+ AR NILESHY, AR RATRAY, A SEAFIRA KA,
WCAE IR AE ) B ME H AT e e — IR IR A AR (2017 £ 9 H 30 H) BHEA

2



4,700,943,536 i NFLA, AN B H AR &R,

o)

7. BT 2017 f2 2018 AT —BF ZI ALt I 40 40 B EL Ay 41 B
R B 4 R A S 2 00

S

2

8. IMBAEH T 2018 4 7 A A HAN LT AR GRS, &Ik
RANBRAREH PER a5 VR T8 @ BB 2R 10 5 15 R E N P 1 o R e i ahe
5T R S B T R B, R RS AT REAEAE 1 & IR IR 52

9. RFFE LT AT 2017 SR OS5t 8 i AR 5Ll A BBl . 2018 £E AT RE
AL ) A St 14 P A il % b X i 43 504 5290 ) 2 0

WA AEHARREH KREHT 2018 4 6 A KRB
2017, 2018 “EHNFRIEL H P A
J& 1V )8 BE 2w I 2R B 45 R 222,575.55 1,520,392.07
(i)
2017 WA (B 4,700,943,536 4,700,943,536
2017. 2018 4F 1 & 6 H Hrivf 4
R ) )
2018 4F 6 H 30 HARM A% () 4,700,943,536 4,700,943,536
2018 AR B T/ 0.47 3.23

FE MR (CATFRATIESR M2 FE BB GRS 95— 5 15 2a AR U3 (3 S 4l ) 5%
AR 2=PO+S, S=S0+S1+SiX Mi-+M0 - SjX Mj-+MO0-Sk Fr: PO FyVA & T2 & il B i 7= 14 4 F)
TR BT BR AR 2R 5 M 28 5 VAR T 50 B AR v R s S S RAT AR A S B AT 355 SO AT R 4
AL ST A DR A R G e 10 e A B S BB 3 L S 3 I P 0 400 Si AR ot BUTIRT R A7 P 1 A i 5 484
B4 Sj Jdi i BIDE R S8 e 4 Sk RS BAGR I MO 3RS BA A 4G Mi 3k 4 ik A
AR AR I R A A Mj IR B TR S E AR A AR ) B H 2

Z AREABFEANDERMSE N
(—) BB RE B 3 R SR 3R 6 T A&

2013 11 f, set/ s = a2 s BGlE f (3t e T amiRtb el
oA TERRE R, WHHER “EBefiimii R, 7Rk A X s
JFRSC AEINSE M E AT IE T, FOVF R 2R A IR BEA IR AokS e o s /N AR AT 2%
SR . BRSPS BEZRIREAT R R, HEEBRZE AT
TEMHE G, 2 REHESI AR S, R RIFINE R, 1R EARA B
SRR AMERLE], AL ER R . AR il Sdier e, F

3



[ ol 1ER7) =3V VA

2014 F 4 H, PHERESRAN (R A FIEEIFEHINEGD, HE 1
55 Bt BRI SR L HEBERUHT RS A ZER, W IR 2 7] W E 1 00 BRI AT e
BEBCR,  DLHE— 2D sl s A A2 SR8 it B AR Il 2 B TA) B A B Rl

8 ] SR X T DR B PR s s 5 S AR k7, xR DR B L ) 1 D 34
RIS T RIS, 2017 ERSR O 17 IR AT AL IF G S5 IEAE
BEATERC 5. PEBEAE AL AT T I 7 S 2 REAL O HE R E PRI Y
IR 3R iy Pl A A ) s 5 AL o

(=) BE=kss R M ARRE MK

FH T30 A [ 530t s = AT g AT 2 MR, o I e 2 A TSR T s = AT
b B PR BSR4 w] B o M 55 R A R s IR T o 2 ] LA g i
U BN ) s LR, A2 B AR AR FEBLA B 7 A 55 (1 N ARG S 0, Xk LLSI B
R PR G K o 45 15 [ 5O B 1™ 1 e I it 22 W R 422 R BRR R 2 ) SR ROK i il
RN BEANE DL, A W) 4008 5 I 8 20 55 77 =X S B0 1) 6 AT M PR R Fee s

(=) AF] L% Y AR

A ASE R ez N AR, SR 5 i 5 R E IR A7 3, koL i
PRAAFE G R BERE G BB L R JRIB I SRR I PRIE S (5B PR
&R PR ROy R TF B — KR S o o W) A2 < U IE HL A DR 4
SR A R BTERAL, AT AT w B et e Rh TR P R A R, FERE 2wk 55 PR

M, TR TGS
= ARRE KB B A AR I IR RS 3R

KRR G 5e a > B A m ARSI kR 55, A= RE LA B
LR ) 2 2 BIA FIREEE RIS 53— 7, 2R MAst Bk, fE5E
RNGE IR 2 T R KRR W, A R s R PR 8 XU T3
JUSE, AT REXRS AR R m L8 BUR AR BRI R T DL R R, AR A
A AR L L PR US4 E SRR T UM A8 B0, M0 i e S BURRIE A 2~ 7] 1

4



EIV R R RoRE 2 B, Rr LR BE 0B 3 SQUE AR B K B 7 HE 4 mT A v BV el 9
AR o

VU, 25 RI3EAM B3R R 1A 1

N TR E IO AT MR B RS EMa, A FFE R (5 B ATt
— B INSR B A T 3 N AR G PR AR L) (R A m) R B
EHINE) SFHRIEEHEINER, AR IR Sl B AR T PR $f it

(—) R BAT(S BT 5%

ARG AT M R R B A, O ) SO SAE B R S5 N R
GEFFED S (BT A fE B EHINED) . CGRTRE_ LA mE B4 A%
B ITAT BB R (R w R E 7 B B S AR ORI R AR AL
Gy R AR B TUEAT S B e 5%, B, R 2B QTR T A S
B R AT REXT B F RO RS T AR SR R B KA o AEAROR 2 ] SO A B
e X 55 NG ARSI 7 EIRAR SGE B AT 5 B4R 55

(2D PRPATHE ERF

NEMERIRAE Gy ERE H AR I ST (A %D (i 7] HOR S ™ s 4L B
150 SNSRI EE I E R, T BAT IR E R P AT ROV e o AR B K B 77
RS ARG HE I EEZ D SRR G FCEd AR EHS
HPOEM, R T RAR RS TPk R, AFEHRSESEA
o AR AE 5 7 I BR K AR AT RN E 2 1 5 7R AR IR S A IR IBEAR
RE o DRGSO gt 2 A AR AR i R 35 T € ) 3 AR S E
FERRAIRAZ 5 T5 S IR K2 PR R B85S W 2 Al & iR ik 7 3K,
T IR RN BRI 2

(=) FEAREAIRIIZ 5 o fo ik

In ) Q2 BSE BAT USRI 6T ML BEA% R B THH LA S 5577 PRAS BLAD O UL L H (14
PREGE AT F T AEAL, MRIEARRIUR S5 2 i a2, 2. 2 ft, R



/N AR R 2o
(IO fniR LA m #E BT

ARG M, BT AR SRE KBS, RS HRIE R &K H
N, N R R R ORAE Gl b AT A R PR AL TS K BT e P, 3R T BT A ]
TE S RT3 58 S+ R RIRE 7 o ASUCE R B8 7 HYV B SRS O BE R SN ORI
P, PATE AR BRI 2 W) S R < R SR R e, R IRAZ By K R T
SEI b TiT A LS R R TR

hu B S e IRIE S ERBUR
(=) AFIH AR TEH R

O3 ) BRI 7 O N 24 EALR 0 3 1) A BT (a4, Sl 4R . AR E HIAE
Sy ECH R, IR 7] A PR BT < R BRI, AR 2 BC AN I 22 =] 8T a) )
FERNEAOVE o 2 W BNAE A AL, R a5t st 2k, A RORAL . B
G R DU A B M LT A 5 28 i a) 5 8 R JR SRR i e I 6 i DU F 33 e e
ARRIE X BT %

1. REHHFI ST AFAMESE T ZAEFEE, EfEIen R
(I S P e A R ) S S o T/ B o AN U R NI S G 1B =4 9 = A TN
TRRE A2 R Bl 7 R e S B L B R T 2 — DA R AR E
L JE 7 AT SR RS N W AR R Attt ST B 2 N 2 gl 2 =] A 2 B O SROCHGE I
RAVESINY &L A

o e MG N U WA I e R o AW = SR DA e A
FONBZRBIE DL, LTS A AR SR A NER IR IL, SR 205, R E R
AFEFH W, AR KNI e 2L BARTT ST 8 BT, 2~ =] Pl I 2 A iR
SRS A e TN BZR BEAT VA E AN S, T8 T B INBOR B ILANYRSR . ]
AR R A H ORI 7 i 7 SIS B (4 o 4 50 SR R T 3

RN AFERIEE. BEESRER SRR G B E . 1

2.
FEEAFIFIETSE N, AR MRS R T7 5 B A .
6



3. Bl 2L BARSLAFATELS): (1) BERA, HAFRIEREANE N
1EAH, AFIFEHSIN A R BLERAT DA 2 2 F] IR A . SRR LS8k
JER) TR (2) A F T HE KBTI BE KRB S AF H U A (SRR G H
BRARD; (3D B THHLAANS 2 F) (R 4R B2 B A8 B W 554 5 HH Bk JE Ok B DL A e
IE[S=F

WHE (QAFNE) A RIEEEI L (AFERE) FE, Eirths8. 2
RIGEE AR e EEARE)E, 2 Fl &l =4 U7 R A8 8 BB R 75
TE R AR AN 2D T2 =4 S BILAR E 2 7T 73 BC A R 3006

NAEHRRN ARG BT AR m R B B S g, 8ADK
FULEREH ERR eSO ZHERER, KXo FAEE, g m SR n
PR, 3t 22 AL Bl R AR I 73 2R, g L 70 £ B M 7 g o
T 5 b

i

%

(1) 2w Rl B s H G K Bt e SO 22 HE R, AT R 70 BC R
B4 3 LLAE A A 73 BE o e o PE A1 R AR B TA 51 80%:

(2) 2 FR N B B BAT SR B s ek i, 24T R 2 B
B4 o AR AR 73 BC A B o LA B AR R 3E 21 40%

(3) o) Rl BrJs s HAT B B e S 22 B, 24T A 70 BC R
B 7 LA A YR 53 e P BT o e B A B 3] 20065

) R JEPT B By IX o AB AT BRSO 2GR DA AT ORI e Ab B

4y RIBIBER AN BARSG A E A AL E RO R, BTG 1
KE, HEHFSANAFETRBERKHBL 1§57 KT m B BRER TS S
) AR AN ICHECIS , o] AR H SR R oy Fe e, 28 2w B 2R K2 o WG
e BRI BT ARSI, T LS I <8 A1 R P S

5. fEW I B LLAFIFETIE T, AR BHZE L IATRIE B, £ 2
w) B A HL B e s M AR O Tt n] DAEEAT 3 i BB 2R 1) IR (B 2. i
EF S AR 2 B BRI 2 T ALE 00T %65 T5 RNAR e R 7 4L



6. HEERMANERIE NI G ZLINEI,  NAEE HIRE PE 4 R 2041
HD)ZNES N N S e s AWt i /N | ODRR B L RN P VA S OV DL 3
ARSI

7. BRI SARE . AFFESEECSK, BTEFSMBEARRZM
BRI, AN R B B AR B B K o R B SRR R ATIE 77
B S 1100 T 2 ] R AR o T AR AT I 1 R R DA K R b e ' A B B
BRI A FE R AR AN 75 8 A BE B 7 L BUR Y, N AT 5 A\ AR R E
Izctt, HEF R NSIHEB ST RIFRABIR KB, 2w DA B RS2
BRI BT RANZ T BR K2 (IBR PR R L) 2/3 DA i, h
N7 S X AR G B P 1R R e R I A AR AT T DL

WS
R I mf

D

8. o N AR AR i T PEAR R R I e LLBUR 1 € AT R OL, X
A S TREAT L T -

(1) RBFFE A7 FERERIE B IR K 2 RIS
(2) 73 LLARMERT LE AL 75 B A7 8T

(3) HHIRI R AL Fr AL R 75 56 45

(4) M7 T BIBUS T RIE T RA I

(5) HUNEAEEH 7 RIEE WAVRR N2, /MR BBk 2
TR T 7R RY o X L I LR AT 1A BAR B, 3 X U R AR B [ 2
Pk R I 15 6 RT3 W A HEA T VRS U

9. AFMHESNERSMAEEHEHRATIE 2 LLBER R BRI )
TR 0L LB R SR e I AT A R B

10+ KRB G 2 R BB IEOUNT, 2 7] 080% A i 0 BC R I <6
28], DLERIE S B .

(Z) FRXH5ERE, AFARETLLZH

AIRAE G I » B2 T I e 2R R S IR AR I A A 2 A



(N ERE) FRT B LM RLAEIEAT, 4T A F &Rt R /MK
RE BB Al

7N~ FAt AR B B K B

FEARIRAL 5y N T ORI A0 H ARt > wI SR 1 AL 55 ] § o T AL
TFRITEE55 i S PR LA, BAORIEAS IR AE 5 JRATRE 7 B B, W ORA IR S 5 7
EMEHE. A AFt. AFKERIERIUE BRESL. HEf. 28, RIEAF
FEREBOCHE. R PUEMRRBCE KRR, I 75 WA A BRI 1A ST

AIRAE Gy SE R > o PR AR AR O AL DA B w0 . N B %
2| P e (T QAN v Ui R N a2 /AT R B4 13 P 7 S/NSS B
T PRI BB AR REH e IR 2 o

G ML S B ZER R

b0 S70F 55 T ) 3% ) A R B K 8 7 L R[] B SRR [ i e R AT
THEZE, ARSI A7 Pt R e S LS B, JRHE IR
KRBl R ARG i, AR SE S SO BN SO IRAIE 2 SR IR 4 i RE 15
PIVISCIBATIE Y 7RSSR, £56 (B S Bp AT R Tt ss s AR mi vy
BB E VARG ORI TARR R ) O TF ORI R /NS BE S Ea R A, &
(HE S BeR Tt PRt AT R RNE TEL), FEIERS C-THE
R FRNGE L FOR B B AL RV R AT R F I S B A SOE .



CRTRIEI, Hy CRETESR (A B2 85T ook i A R PR A R AW

C 7 I A 09 4 1 B A R A R A R LD 2 il VO

R
A EZIIN % 1 ‘D
Bk Foi




	海通证券股份有限公司
	关于中天金融集团股份有限公司本次重大资产重组
	摊薄即期回报情况及填补回报措施的核查意见
	一、本次重大资产重组摊薄公司即期回报的情况
	（一）本次重组会摊薄公司2017年基本每股收益
	（二）关于2018年每股收益的测算

	二、本次重大资产重组的必要性和合理性
	（一）国家政策环境为民营企业通过并购布局金融产业提供了有利条件
	（二）房地产业务受宏观调控影响较大
	（三）公司金融业务已初具规模

	三、本次重大资产重组摊薄即期回报的风险提示
	四、公司制定的填补回报具体措施
	（一）严格履行信息披露义务
	（二）严格执行审议程序
	（三）充分保障本次的交易定价公允性
	（四）加快上市公司转型升级

	五、本次交易后的利润分配政策
	（一）公司现有的利润分配政策
	（二）本次交易完成后，公司现金分红安排

	六、其他保护投资者权益的措施
	七、独立财务顾问核查意见




