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Je VR 3 K 1 32 B R DR NI . B R v DL AT AR S (R R 9 R R
538

(=) B i R R

IRENAT 2015 SEFEENITNA 21, 991. 54 576, 2014 FEFEENVIR A 16, 204. 22
Ji7G, 2015 SR 2014 SRR 5, 787. 32 Ji7C, WKMEEE AN 35. T1%. RE4TE
W B PROE I — D7 T 52 3 T B SN BOR 15 BAL R BRI I, 55— 5T 49
TSR AAT I AR 7 T A 0 B AN T N 58

AR, ZEFHEFWBORMEN, SREEHEL MK T HEE B
. 2013 FFEHFIMEEHE L9 GDP HIELGI Ty 4. 3%, 2014 4 LUl
I 4% REE Hbr. B B SO0 B0 AR RO, DARE SO0 #0E B R il e
AR IBE S B E IR TR, #EATI 1T MK RA
T REMBERAIA B R, 2015 4 p EEE AT IT N ARS8 0 .

SRAUT B RRGLLAK, — BB TN & R E G155 % R E M
RALAEEENGERIITR, TR T UBTFREMBRITRE. RS E R TT
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K. KB Moz, WHEHE B3 6% ORI E G BLEE R
RTTRIEFR, RN E N REWS SRAE A T7 67 8 AL 2B 15 B A LR A il 7 R Al
Z—. FMELFERERRER, BE T RIFMTIZEm AN SEIER, W67 —
KA, IR T A E 1% ) BRI

EHBE B BAAT AR E AR S 5 R, SRATHRIT IS, SHER
T AL AR S = AR, IR S TS 0, @I AT AR T
AW EIT B, F RS AL . SR AT B B 1T 5 1 38 A B IO 3 K 24
JE 1 ISR

(2D BFRREKEE

SRENAT 2015 F BRI N 43. 40%, 2014 FEFEBFIFA 33. 15%, 2015 FEEEF|
AL 2014 AR 10,25 NE N AL FEEA W5 TR

1. REEREITERVESERE -F

RAT RIS B AR A R AR P LA I S RS BB . B R E R A A I
HERIFERIY, IR RIE AR TR S B TR S I A . E A, R
ATINsR 7RI H, AR, WSS 2 R BRI, RIE A
B, HUEHRS TR IEHE B AR S BRI AKCE, Kl E S TR S BRI H 2014
SRR 19, 43%IEINEE 2015 51 28. 07%.

2. BHEBRNBERMEREERFLFZEAN LR

A5 N AR AT BN 55 53 2 o LU AR 50 e B R 2 4

2015 4¢ 2014 4¢
HH AR EE BN
Hopil EF = Hop EFIR
B E B AR 5% 76. 80% 28. 07% 82. 59% 19. 43%
HE M 2G5 RE 5 23.20% 94. 16% 17. 41% 98. 21%

2015 IR AT BB M R 5 RS\ S HEWRNE 2014 FFHKC 80. 79%, HE
AN EEISE N 5. 79 N E P R HTHERM RS SRS S HER R m, H
HENN I LB N, S BUR AT LG BRI

2015 FFIRFNATHE WA R G 5RO & Ee IR m R R AN R . 2015 4F, UKk
FATH AP RA SRS R] T R IZHE . 2014 AR FIAT LAAE 3T RO
XA, THAMEX A E = F 6. 2015 4 RAUT 4S5 KL IX At 228 TT R I
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NGRS K XN ARG S N XIRAE 1 6, SEOLIX IR i 20 o H ] S
ERER/NE L I AR A MU RS BAL, RIS T RIFRE S, [FIR,
IRAATHCTREE 77 P RO N, R T AR A RS S RS S RN B
SRR E Y V3D ci 25 G /o AP S i <A a7 & B i

(=) MRS R T T R R E

WG, ERTENE B SR BB AT BT 1, 600. 84 J370 (AR PR 1),
Y1) 3% P 32 AR 1 R AR AL B G DL T -

2015 4E 2014 4E
i g HEIR Lk | ERKIBE
REB Gm) | ANPHKE | RAEH (G | ARHRE (%)
(%) (%)

B S 2, 408. 56 10. 95 2,203. 10 13. 60 9.33
AT 35 T 1,975.72 8.98 1,636.03 10. 10 20. 76
Mk 55 B A% B 155. 17 0.71 42. 28 0. 26 267.01
ZEhiR ALiE 203. 17 0. 92 151. 08 0.93 34. 47
VAYN 202. 36 0.92 127. 82 0.79 58.31
Hr1H 2 133. 74 0.61 146. 07 0. 90 -8. 44
S Pl gk 137.93 0.63 117. 04 0. 72 17.85
bR R %S B 109. 60 0. 50 87. 00 0. 54 25. 98
Hopth, 379.73 1.73 299. 85 1.85 26. 64
At 5,705. 98 25. 95 4, 810. 27 29. 69 18. 62

B, SRENAT 2015 GEIE) B AL 2014 4EHE K 18, 62%, FE T A S
AT 30 9% 3G 1 TR SO E B TR AN DI S A, B DUR AT
SUA1E) B FH 5 I 32 S5 2 BT T 2 I 3G 0 o BRI 2 B b0 — 5 T T R
NBIEI, 55— T TR KR e, (HER T H I 2 FH 3 n 9 Rk B A 2N
Al EEIG 0, RS T BN IR, T3 EUR 4740 E 5 8 2 Y o5
AN ECEE AT TR, Bl 2014 451 29. 69% T B % 2015 £E) 25. 95%.

SREDAT [RAT LT Ll 2 w13 1R 9% B 22 A 0l an

SRR EEHE B35 .

AT LR ” FIE SRAAT
(300010.5Z) | (300359.S2) | (430375)

2015 4 31.02% 19. 65% 22. 95% 24. 54% 25. 95%

2014 4 27. 56% 21. 16% 39. 58% 29. 43% 29. 69%

T BT IR AT AT B2 w2 T 3 R AR B AR A
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HI B3, SRAUTINARE IR 3% A R S RAT L ) B TR R (E A AT =, 3]
TR S S FAT AR —

gi b, SREATIARR IR AE A B R AR E I, B GE E BL AT
RS R B AR T RS IR R A TS AP e A mlsebra B0, [N, Wt 2014
SRR SR AT HNAR IS R SR DN, W 2015 BN EE S REAR X RO, B
EEM.

o RRATBRN R RRE A BT

(—) B|ARZZ) R E I

SZHUAGRE . SRAATINAR R AR AR S R R S B 2 (D &
ARG e R SR 7

(=D BHEREFEATIAF X IR AT

SRFIAT AT ML AT e 2 w] B RS DL T

.—\_“%‘ — > .

ALHR LR =BHR B% 1 R
(300010. SZ) (300359.SZ) (430375)

2015 4 46. 52% 51.70% 063. 70% 53. 97% 43. 40%

2014 4 41.93% 47. 85% 52.63% 47. 47% 33. 15%

T BRI LR AT AT E 2 =] 2 T 38R R AR A

Hi EERRIIL,  [FAATIL AT B /] 2015 4R BAIRELE 2014 FH 0. 5 B8 A 7]
FALE, SRFIAT 2015 £E. 2014 SFBAMHRTIETEMKT . B FATLA 7 2 H A
RIAE EEZRTERS DA KR . BHEACE NS E R R AR . K
FIAT 2015 EBAR G BRBOIEIL, TiRAIRIH40E.

gi b, SRAAT ARG 1 3 B R DR AL el B DAL S B R T RS EA
R HE ARG S RSSO R = LR 776 A F LR g G .
R, AR BMRKES@H S FRT AR 8, AAaE M.

=\ REAT SRR R &S BT

(=) EHEZFFER T

SRENT 2015 45 FIZE Y 9. 87 %, 2014 FFHIZ Y 3. 54%, 2015 FFEHL 2014 4
JEfEm 1 6.33 NA A, FEFERRRMTENE BT, 2015 FRFT BN R
2014 FEHAN T 10.25 N2 AL BT 2015 FREATHIN T KRB 28 1], )
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6] 5% FH o5 B ISON B B AR G 7, 2015 4R, SRAMT AR SR 20 33.23%, 2014
FN 29.69%, ETHT 3.54 ANES AL SEUHERAIREINN G 0 SR TR R
TN 73 5o

(2D MRS FEATIA R X RO

IRFIAT [FAT ML AT L2 R ARG DL T

AR ExLE e =] -

NG = FISME SRAAT
(300010.5Z) | (300359.5Z) | (430375)

2015 4 12. 72% 21.32% 34. 43% 22. 82% 9. 87%

2014 4 11. 85% 23. 30% 13. 27% 16. 14% 3. 54%

Vi O T 3R ATl AT B2 ) A TR B AR R 75

B A 1R R R FEAh, SRR AN SL T R R A AN R R RN
FHECTN S, SRAIAT 2015 £E. 2014 FRFA RS EIR FEAT L2 7 A EE AL T BRIk,
TR Ge I R i i o

i b, SREATEAZE A EER R BRREEE, A ARMEREE
L. RIS, RIS G S FEITL A FEA 8, AGaHEME.

EJIRJIE Y- YR

ZerzE, AV, SRAATIOARE A RS K 32 2R 2 7] BN SE N
B SE m UL AN AR HITA] 9 F 6 R RS IR AR R T8, 156 4w SEPRa s 1 L
B 1R RO S fa b AR AT S B
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	一、申请材料显示，本次交易拟募集配套资金30,000万元，用于支付本次交易的现金对价、支付中介机构费用及相关税费、补充标的公司乐知行流动资金、产业并购资金等。截至2015年12月31日，上市公司货币资金余额为26.45亿元，资产负债率为22.25% ，低于同行业上市公司平均值34.76%。请你公司：1)补充披露上述产业并购资金是否有明确计划及相关依据，募集资金用于上述产业并购资金的必要性。2 )补充披露上市公司、乐知行的营运资金需求测算过程、测算依据及合理性，是否考虑乐知行拟实现的净利润和经营现金...
	二、申请材料显示，本次交易仅部分股东参与业绩补偿，且补偿上限约占本次交易总对价的59.04%，未全额覆盖交易作价，其中针对乐知行截至2018年年末的累计未实现利润，业绩补偿义务人仅以本次交易价格的5%，即人民币2,479.75万元为补偿金额上限。请你公司：1)补充披露设置上述业绩补偿安排的原因及合理性，对上市公司和中小股东权益的影响。2)结合乐知行目前经营业绩、业务拓展情况、核心竞争力及可持续性、业绩承诺方资金实力等，补充披露本次交易业绩承诺金额的可实现性及业绩承诺方的承诺履行保障。请独立财务顾问...
	三、申请材料显示，乐知行报告期主要财务指标变化较大，其中扣非后的净利润分别为756.88万元、3,507.07万元，毛利率分别为33.15% 、43.40% ，净利率分别为3.54%、9.87% 。请你公司结合乐知行自身经营情况及同行业可比公司同类业务的比较分析，补充披露乐知行上述财务指标变化较大的原因及合理性。请独立财务顾问和会计师核查并发表明确意见。（反馈意见第五题）
	（特殊普通合伙）



