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2022 4 A1 H, BEMEFRLZZRAEAL BER R 305 G
WFRAS 125.4 J3o0) HAbdEER = 2022 44 H 1 H, BRERVER 2288 A1)
W BREEHFRA 1 4% GEMHEA 167. 2 J370) Ayt FE =; 2022 44 A 1 H,
VPRI R BRI L, YA T 3% G BE AR 125. 4 J370)
ALz 202244 H 1 H, SIfVESR RS F BN SRR
VAN (FEMFZEAR 41. 8 Ji0) #eikhiEE =, Hdh, R ENRIRBAE A, A
ABONE B H S PR R R 200 S, A2 LR SR, 80T
JE ST SR A B IR L 55 R R e A S S AR B A BT (R, A
) AL T ) HLi B I TS A I L T, SRR — S m = L 1 o8 1
TSR SN AR = BEESANRREERE, Mg ATET
ZHRFGARGHNG, I A R R G B AISE R R, R B AR R SR
HEELTTHR.

ARRIERCALRS 1, AR AR T-IH @ BOWE], RFURIERA", FES
T FERRII A TR TN, IR RIEB AR E Rk 1 Jo/5 1 78
SR, EMAR, AAGHEM.

2022 F 4 H 1 H, bWAFEIRARS, SRR SRR IR
IR TR, ARIRCHALAZIR (ARNEY FIA RIS JBAT T AHRL
W
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B2 2022 4F 12 A 31 H, bRIARIRAEEIT

S | BARSHR | WEHES o) | SEHEs i HEEAR FRA A5
1 fea 2, 006. 4 2, 006. 4 1% 48%
2 Bt 919. 6 919.6 i 22%
3 SR 668. 8 668. 8 i 16%
4 TE 459. 8 459. 8 1% 11%
5 VA 125.4 125. 4 1% 3%
it 4, 180 4, 180 - 100%

(8) 2023 4 3 HEE-LIRIBAAL

2023 £ 3 H 14 H, &5 LEEFRAALIL BERRHAA R 36BN GE
MHEEAR 125. 4 J570) Bk TR MRS ERSERAEAL FREVEIEFE T 1%
AL GEEMFEEAS 41. 8 J570) Heillemldf: G SITRAE A LY, R ER Ry
A IO GEFEA 41. 8 J70) Fikea s, Ao 5ESH 258 A L
ARG AR B 20 GEMFBEAR 83. 6 J10) FeilsaEd =,

TSR RS ARAE T H B 2016 EREE NP HAR BT, BUT A RLEAH,
HRAKSIWRNE SR #5772 — ERNIRZ JG DL TAER I3 21 A wl iR AT,
N T SR O T BB L TR, ART 2019 4F 6 ASIANTEEMEARAER, &
HRAZRAREFHAL T 3%, TR R Z AU A, ST RUTIEIE, 2019 48 H
TERGHS S AT H i B R D e NI, BRI LU BRI, 205 B AR 44
T eI, ARG S T MRS, B E S TR (R RRE L NiE J g
S EAFERIBBURER, TERR SRS, Has G ik, Wi SR AR
R T AT 2022 4F 4 H S NIRBBEE LR Ol 2B B LT G ), 24 i 3%
AAHEXS RLRIBE LR, BRIAESE S BB LI A — IR AR T8, R R
2022 44 F SN I S AS T B0 2022 4 4 H BRI A FTSE 2 BE,
AAEIERAE, HEREE T C S BUR A FTFE R TR, BIUA R
FALRIEM A 1 70/ | uSiiit A, @A, Baaiirt.

2023 4F- 3 A 14 H, SrIARHHRARS, SR AR — SRR ARG AL
AR BRI, ARG LR CARIEY A R SRR A E JBAT T AHRL A o
W o

B HA, FRAE RS

5 | BRAR | WEHBRH On) | B 0w | HMBTFN | BAtsl
1 e 1, 881. 00 1, 881. 00 [ 45%
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2 PRyt 877. 80 877.80 iy 21%
3 S HERS 585. 20 585. 20 1% 14%
4 HEE 543. 40 543. 40 1% 13%
5 BN 125. 40 125. 40 1% 3%
6 T 125. 40 125. 40 1% 3%
7 fA[¥% 41. 80 41. 80 1% 1%
Bt 4, 180 4,180 - 100%

2. WHIAFIBURIEMN, AMAEREERMS.
RUFIEHZ R TTEINERN, W AF] BIGEAAN R TR M. Sl
AR, ARE A F AR A TC R U AT B AR ) SRR B R

PRI A R P B T TS A BT TR 5o AR A R HIRAL A I 5

e

B E CAZIRE RN 2 m] SRR RUE JBEAT e EE AR, B A m]BR 2 A
BN, MBI DA, B E QRS AR R RO & AR &

>4

a5,

TRE, I AT RIS Gk ARG bei A mIBUETRI, AR

(2 HBYBERRZ SN T 5IRA R RBFAERBORRBF I ZHE, 4IR3E
B R AEFT BT 2SR E L AR AP IER .
RUAEG I TN G Bk, R ., s, B AUETE 7 AL ERA
SHTHM ISR . SERREH AT, H LT, RN,
T il BEF. EE, WESROUNAESR. BIR. @, SgEEA RN
AV N o e N o1 TN o & 708 W T =1 TR O E 4 N ST 1 J N i
W, EE BN RAMEERIPOC RECHANR 75 224
B 2023 4 3 H 31 H, (SEHAMIIRT T BRSO

Ffz: P
iR | WERRR | FEAREX | FREIREX
RS B | mm | HORANE | RN
Tt EASIEEAIN 27.92% | 18,987,593.00 | 18, 987, 593. 00 0. 00
Frg EASIEEAIN 24.13% | 16,407, 507. 00 | 16, 407, 507. 00 0.00
BRI EE A
BRI CE | BINAEEAEEN | 6.64% | 4,512,064.00 | 4,512, 064. 00 0. 00
FRAHO
WIRERL (T
R CERS | BiNAEEAEEN | 5.73% | 3,896, 783.00 | 3,896, 783. 00 0. 00
Q)
NG EASIEEAIN 3.58% | 2,432,003.00 | 2,432,003.00 0. 00

17




TR EANISEAYN 1.82% | 1,236,436.00 | 1,236, 436.00 0.00

KR EANISEAYN 1.81% | 1,230,563.00 | 1,230, 563.00 0.00
Fitp| SISEZIN 1. 09% 738, 338. 00 738, 338. 00 0.00
XUENN EANISEAYN 0. 72% 492, 225. 00 492, 225. 00 0. 00

PR — T

HUT—F2ere

Wi 41 5%
H

HoAh 0. 60% 408, 400. 00 0. 00 408, 400. 00

XTI BRI H R BRAE B bS5 8377, Bblfids. ARSI
PRI RS R 2 e,  HAEE 2023 4F 3 H 31 H, {SE5EHT 200 %7K
IR E AR 5% 77 I

A5 J5 SABTERM IR S SR R AMFAEIRIPOC AR Bt 3 5O S i AR IR
KFo AU G AL RIS T A THNEA 2 S0 T A F] R IS o

ZE, PRAE NV ARAG A R ZIETOE i R A felk, T8
1T TAHNE RS, A RIS, AMEER RS ARSI 555
SEEPMAM RO R B 2 ek, AU G AL AR AT fani P 2
FPE L AR A I .

= ARXE) Bn, RIS RARFEME. WERERTARIIA 7R e
1TVPAE, PHEIMELLHIA2, 503. 6075 7T, 25, 217. TTF TG, VBB ZRSMFIN506. 42%.
6, 008. 22%, BI=ERNEIMESE L SHERETMEGERERUN22, T14. 1TF570, EREAN
907. 26%.

(—) BFIRBERETHA TR AT BN . SRR KR, 7y
Wi HTIR R 2 B BRI RE RSB BUR, MRS H eI B HIE,
ROV A R LR A E BRI R RN

(2D AN TTRERME, WA MG ER R E R MR R K A,
SRR B RER, RHAAKS B E b S e KE
HEAER R AN, H— PR

() BEETHAE FIRBEUEL N SRR 5 e th ZR B0 — P A
KRG M AR, AEEE.

TE TP R R IR
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IR

(=) EFRBERE PG TSR AT BN . $FRNE KR, *h7EiiH
Wi PRI ILERA E H RARE A OSR S B RS, HS LR B H,
RERF S A B LA 2B BRI TR BB

1, WEREPHETRIEIR AT BN AR KR

WA TERIRRI T A mEDON S 1A SRS LT T -

BT FITn
AT
i
2023 4F 2024 4F 2025 4 2026 4F 2027 £E TKEEHA
E=RZON 28,623.04 33,453.05 42,592.18 46,406.04 47258.15 47258.15
7RI 15.99 237471 4,448 .68 5,661.29 5,.976.89 5,976.89
M SINENTANS
;ﬂ HR 100.73% | 14,751.22% 87.34% 27.26% 5.57%

2+ PTIRE I B Mo SRR UK

PR ST IR AR B, SRR s A AR Al
M, MHTIZRERIIRCTI R ARA (WACC). FERATAKTHE BB AT AR,
FERARRUTT

(1) BERBARA Ke

PR BEAEAS Ke R TG =2 A (CAPMD MREAGE EAAR . THEA

K A: Ke =Rf+p (Rm—Rf) +Rs

A, TCRFARIHZE RE

AT TLAA B RAT K E G PR A A T RS, SR L 2022 4F 12
H 31 BRIKFERHEU EEGEE R (ERD IR, TR
N 3.68%.

B. Xt Rm—Rf

— ki, AT RS Rm—RE BB, iR s
(RIS MEAAE T XA A LR, Z R AT RSIE S $E ERASH [e]
e, WERAIEF T LI AT GORIKHIE T RS .

UEFAE Gy FaAUE SR S R T IS AE Gy i A, o0 il P B FSRA R RIRIE
T N EAZ PITRIRAE i B SR W AR, AN A R 1 9 8.01%-3.68%=
4.33%.
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file:///C:/Users/haogu/Desktop/收益法计算表-审定后2.5e.xlsx%23营业收入!A1

HARMG SRR -

BRIERHE Hirgrts
F5 | &4
RS e U ERES AU ik NGRS

1 1991 963. 57 292.75

2 1992 2,309. 77 139. 71% 780. 39 166. 57%
3 1993 2,225. 38 —3. 65% 833. 80 6. 84%
4 1994 1,271.05 —42. 88% 647. 87 —22. 30%
5 1995 987. 75 —22. 29% 555. 28 -14. 29%
6 1996 3,217. 06 225.70% 917. 02 65. 15%
7 1997 4, 184. 84 30. 08% 1, 194. 09 30. 21%
8 1998 2,949. 32 —29. 52% 1, 146. 70 =3.97%
9 1999 3, 369. 61 14. 25% 1, 366. 58 19. 18%
10 2000 4,752.75 41. 05% 2,073. 48 51. 73%
11 2001 3, 325. 66 =30. 03% 1,645.97 —20. 62%
12 2002 2,759. 30 —17. 03% 1, 357. 65 =17.52%
13 2003 3,479. 80 26. 11% 1,497. 04 10. 27%
14 2004 3,067. 57 —11. 85% 1, 266. 50 —15. 40%
15 2005 2, 863. 61 —6. 65% 1, 161. 06 —8. 33%
16 2006 6, 647. 14 132. 12% 2,675. 47 130. 43%
17 2007 17, 700. 62 166. 29% 5, 261. 56 96. 66%
18 2008 6, 485. 51 —63. 36% 1, 820. 81 —65. 39%
19 2009 13, 699. 97 111. 24% 3,277. 14 79. 98%
20 2010 12, 458. 55 —9. 06% 2, 808. 08 -14. 31%
21 2011 8, 918. 82 —28. 41% 2,199. 42 —21. 68%
22 2012 9, 116. 48 2.22% 2,269. 13 3. 17%
23 2013 8,121. 79 -10. 91% 2,115. 98 —6. 75%
24 2014 11, 014. 62 35. 62% 3,234.68 52.87%
25 2015 12, 664. 89 14. 98% 3,539. 18 9.41%
26 2016 10, 177. 14 —19. 64% 3, 103. 64 -12. 31%
27 2017 11, 040. 45 8. 48% 3,307. 17 6. 56%
28 2018 7,239.79 —34. 42% 2,493. 90 —24. 59%
29 2019 10, 430. 77 44. 08% 3,050. 12 22. 30%
30 2020 14, 470. 68 38. 73% 3,473.07 13. 87%
31 2021 14, 857. 35 2.67% 3,639. 78 4. 80%
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[ TRUEREH UFgRE

SEARMER TS Ei=p LG E S SRS =2/ LVGHE S
32 2022 11, 015. 99 —~25. 85% 3,089. 26 -15. 13%
HAR AL 21. 85% 16. 37%
JURPP5%L 8. 18% 7. 90%
GTE (2o 324, 219. 14
PTHE (27 463, 786. 76
TR 41. 14%
T E 58. 86%
Rm 8. 01%

C. JUERHP

DEE AR RGRERITER, B TAMETss (SO B,
AN S KA AR BB R et A TSR RTE BT AR (BRI 555
PEATEREE) FIASATATH) B AEL ARG N_E T SR ALE G SR TN T 45
FAF B R CAZT AT B RECNEEAN, AR Al B AT A Al
AT T SATHE B 25 BT SATA B RECN 1.1867. CEdEAIE: [RIFEIN
iFinD)

Ak IR AT AT B R BRI FARTEAEE ) D/E BT, THE ARG

Bl= (1H(1-T)xD/E) *Bu

AV HARTE ARG K D/E SR AT HOA R AL DIE (P35ME, B 13.17%, ok
PR XS: 223 B 9 1.3216.

D. AfilReE KR 2% Rs

A FVREE RSEEAIA o 2 E I A, 28 AMTEREE, SR E. i

B R I | |
2 AP A ﬁgﬁggﬁ%ﬁﬁ%}zﬂtﬁmﬁﬂ%uﬂ%w 10% | 1% | 0.10%
A — gfb’%z%ﬁﬁﬁﬁ&ﬁ% SRR St S0l I [
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. X o | RS
Fg | KKER SHERAER T WE mZ | wm
5 g SR A TR SRR, Pose 4 . 10% | 3% | 0.30%
s e RSN 5 BrE, WA AR T N 5
il 10% | 2% . 20%
6 1 PRI AR R, O | 2% | 0.20
. KR | ARSI B, MEEAT ETAT, M m " 0. 10%
FIMEIE | fE— R F R R, XU ‘
q STEEMEN, | AR SR TR RIS E R RS, FEAEN o | | oo
FAMOHHRE | BN R E R, XU — %, ‘
. FRE SRR G A —, SEAT ERT AT,
9 CAYEE o N 10% | 3% | 0.30%
L N
10 HAbRIZER | BRI SRS 7, AT SEE R e 10% | 2% | 0.20%
=a7n 100% | 20% | 2.00%

A FRA R E UGS 23 Rs=2%

E. PG AHA Ke

TRYE Rt EE R SE, WIBGER A A
Ke =Rf+p (Rm—Rf) +Rs

=3.68%11.3216x (8.01%-3.68%) +2%

=11.41%

(2) fRFTARA Kd
BATA BN S AT EL A B IS A EEMIDIE o« BEAS R ASK A F AV AT s 45 - A
A, B[14.89%.

(3 #rElx

K RS EARANIBCF I BEARRAT T A, eI
WACC=KexE/ (D+E) +KdxD/ (D+E) x (1—T)

=10.39%

3. ARSEMIENREHE REMFEIIATEFEEERLEFMTILR
JEABL
(1) ToRSHRIME RE: FRATTLAA G AAT 1 KSR EG R PR R o KU
e, SRAILL2022 4 12 H 31 HRIRER-HELL EEGRE S (ERD TN
BRI, ORISR 3.68%.
(2) WEHEYT Rm—Rf

—fkitt, AT ARSI E Rm—RE BIBUR SR, 3 Fris
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(RIX MR T XS FR A LR, ZEHRER AT RSE S #E ERASH []
R, W HERHIEFTY) AT ORI T R .

TEFRAE DR HUR FIR R T I SR A 2 LR B 4RAs, 23 il A EiESRFa A RIE
T8 1A A ARAE I B S A PR OB AR, A5 B4 H XUl 8.01%-3.68%=
4.33%

(3) NIERHB

DB AR RGN ERIRERR, I 7 ASET8s (SOKED B,
RN SR HESCEA I« Bl E ST Bl AR GIRRI4S
HUBATEREE) B FATATHI B BB MRHERTRL T A SRR ARG MR S S5 A e
SATHE B REL. LAZTIASATAT B RECHEERY, ARSIl S ARG b o7
TERALIA A SSALAT B 23 St SRS AT B RECN 1.1867. CHERIR: [FIfE
JIfi iFinD )

AV RV S5 ATAT B AR AV H FRBEARSE 1 D/E BT UHEL, tH AU T

Bl= (IH1-T)XD/E) X Bu

ANV PR AL R D/E R FTHLA R R AL D/E FPP39(E, B 13.17%, ik
PG AL XK 5K B Oy 1.3216

(4) AT RHBZI S 3 L@ AR, 28 NAMNTIIEL. W5 R,
e A5/ T R

(5) BigsHARA Kd

WP BRI T ELA R IR ARS5 K D/E. AR Kd R AL AT R 555 P %
A, Bl 4.89%.

(6) HAEVHHEHE H S S ASE TSR 25%.

FIH IR SHARARNIBEFBEA AT AR, TR E SRR

WACC=KexE/ (D+E) +Kd xD/ (D+E) x (1—T)

=10.39%

A EA T T IR FE F R TS B AR G AT ARIEERG
FRTSEENZR . RIETTI RS, BATE s BE TR RLIE 8%E 12%
ZIEe BRI, AHCSHUIERER I, AR AR SLhR A = A E i L R T TV
Tt
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(2D EHRAS TR ERE, WA MG IR R E R MR R A HME,
S5 WHHRORBFAEBRRER, WAL BB HE SR kR
R EER R e Eift:, It—PRon R R .
1. THHAI TR A Wi TME SRR E RN R A B, 5T
HTiTZ R BB RER

(1) SRAIB FENE A S S 2R BOR AR AE 2022 4F 12 H 31 HITii
#ME 2, 503. 60 370, KHWEREHN ISR G NE A 25, 217. 77 JiG, Bk
RINVEPHEZ5 18 SIGERE TG SSIR 2280 22, T14. 17 J376, 25358 907. 26%.

PRI ARV PPl S SO e i e B 5 W= B E R 2 57 - R AT
flEAEE Dy 2022 4F 12 H 31 H, TARKIA R T2 H MR e E B 2 A
WIE, PRI 2021 4FAT 2022 FEIAET5HUIRAS, 587 SEANE DUEE B AR R VA I A
AAME, WERVEIIR MR A I FELR & P AN ANE, PRI APPAl AT 4
AR RER R MERHSERIEABEE, M iishEE s R e, SEH
A S 2 IO ) M B R A IR AR (DURERFARD P HECRERA RN
WAERAF AZEHHIENIRRAR AT T AR SHReIRRHE B A PR A 7 &
H AT MR HER, AR P R R R PHER . 2023 4 5 H RS
BROHEARTIEFAZEWE, T 2023 4 5 HSZP4 A&A, FEEHA A E
PR EPUE [, RS BRI A AR AL FD T S0 i A UT R,
PRl S S 2RISR E VA A R B e e, LS B BRI 2 e B G M.

(2) T AT EAE 5 21

RilEKRE (603612) 2022 7 9 H ARG E LT IEBR TR AR AR], HIF2
V28 AR F SRR T DL S R SR ORI A ARSI AN . AR RIS
RIBIHEFRASIE “ Py N o= s B T R T 5= A Fin e, 46
RPPARAEDL, ORI VEAEAR AL 1B P S GTAHOGBORE . PG NS MBI R S 2
R BERINERT RTORL, A TRBRR I A 97 R ARG T TR E SRl . U
PR LB P TOAGEE N B bR e, R B 1 A ) GRFIRETD IR/,
JCISRE A7 3 S I\ S R P 75 8 DA AR B 7 FE SR R HIRIE A A= R s, IR g
JIRERPEGR, AV FENERR 1 e BT A, B AL & I
2o, MREECR. WS Mgs. MRSRE ). AAFIA. SRS O BRI 5T

24



Wik, W AV2 AR RE 77 4 BEKs LIk DR R IRIRE A 78 4 T A T 5 e E LB M 4
T T T A A P P BT A [R U ASR SN R 2 A AN
SO UM AU CRC AR B85 . R, ISR R 8 S I T 5 R RS A7 A
WMEHAT BN ARG AR A 25 R R Al 4518 7 RIS
2 SRR IEMEH 2022 4F 4 H 30 HEPHESS ISR : fEAIFNET,
JOIRIBEAR TREAR A A e K TRIE D 27,878.05 576,  PFAt{E T 120,598.30 57t, THEIGIE
92,720.24 737G, HUEFN 332.59%. Tl KRG 5 AEE G TS ELE

IR
BAL: HIT
ST
- ‘ SESER | s
T émgﬁm"’; ”&Lﬁgﬁ MBS | R i;ﬁ;ﬁ SIS | /B
e
0
T
@q&m 27,878.05 120,598.30 92,720.24 332.59% 60,000.00 | 120,000.00 2.00
ik
A
\/A\?z'g 2,503.60 25217.77 22.714.17 907.26% 12,500.00 | 24,000.00 1.92
IRAZ 5

AL 5y 5 I AN SR B RS G VA T A TP A BTG A
Fikfalaiik. W ERAUEL, BRMVRRMEERH B ZER, RIREE
550 R R SOEGIE r FPPAE (E e ANIE G T 2, (HHSE G AN X B
{5/ RN STR ISR, M T AU S M EAC - S TR GIAMT
FESKRPEZE S

2+ TEBAAURE G BB P G R M E B YRR A B SR R R A B

PP INE AR R E A b, DU U B OB, MRS ER TR
7o BARTE DUR A B 700 IR A SEAR L A TE R B BB BOIRA,  F
TURARSR A GG OME, 45t B St T R B RO A, SRR
BT AR EENME.

SRR AN AR AR, 0L 5 BT A AR 7 S R IR R IR
A TGRS I E. PG, AMXFBRE T s S AL 15
BIGEAMTEIFIE . HEAE RS AT 1 HNAT A TOREE PR R A AR 2R AL
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SEAMERIENE, [FR R T ZH T BRI VP b, RV E] SN, 42
THARIMTI AR, WA RIS, SIEERES) 1Tsag 7). AR
NITEIE B GIR B R A5 0= BRI G5 R I R o B AR A A i
{EIIEZ .

JRER T2 2021 AN 2022 AF AL T @R SR BL, B 2023 AR
A AMEAIE,  HFTAL TR S B, AR AR B A K
SERAER . DRI, T AR R A P PSRt PP 22 V0 P A A P P =t
PHEZE R BTG AIRETAT N PP R AME AR, B0 -GGV PG 4B e
UGG PGS 1

3. PRI

AR BB A PR A T AR G BRI PHsR E, SEERA )8 T BEA T
T ERRSAEVHLIERE H 2022 4 12 H 31 H A 25, 217. 77 Ji7t. SIKHMMEE:, IZ
ARAFRGRITAGIS(E 24, 804. 92 37T, SEMEHZA 6, 008. 22%. AIKAL Z i S )@ T
BEAT] A & B P ERES, 1SS SR PP U TARI A m a7l
Rl RARREIRI ANVAEIRDE R REZEVHEIEER . ARG5S @ AR
PR BT T AR S B TS AR . AFE, T AR R T St
DA AL AR UG [ A BRI T 2ok, 28 B0 A R T R 7=,
T PR ARAE IR S IE TG, ISEbr e BN S BRI A Wz, T
AT R AR IH A MRS I A M 22, W BSOS R AR . B8 K3
AR o

() BEEI AR IR EN SRR 5 e th Z R B0 — P4
RZGEMHIAT G,

PRI AT TR AU EM SO A A& 56 R . BR 2023 43 ALk
JERCEAL, BRI ARHT LRBBCEA LS AR 2, Jokidt AT A IR oex
FWGRIEEATAE,  BARR AT AT 5400500, IR AR a5 1 oA 1 Jeslioss
FHATHAL, RSEBIERASATN, BHZU T BATH ST 5%, H&ATE, 2023 4F
3 - BIRBRUELE R AFRE TR N R BAUEL L IR G 8 LR, RIM% 1 uA 1
TUSEWCR AT, ARIRAE 5 IISE Gy ks LA B8 7 0Pl AT SR 2w HE R A i

(2023) 25 063 5 L T{EEHAPEIRRI A BRA BT BACSOGFTIE S RS
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SIFA BB IR A P BRI I E S RS (e, et B o s
P, SAFHRECEAE 7 7 B S FE

A, PHETN:

(1) WERIEPPE TSR AT ENMON . A, B, Bl 2 4
SV G RV IS Ey AN VNS Y SUING Sl S WA S N 4

(2) AP BT SERNEA iR [ 2R B S B, AR ik itz
PRI E BN A S, ST RGN FES 2

(3) AT HRIBBEAL I SARAE Sy e h 257 A G, ARREALS S i
Hag A stk

IO, (A5 8o, RRZGX % Brit. TREAE20234E, 20244F, 2025
. 2026FE A SREH THHIFFNE (CHIRIEL T HERR T EEE ) RibA
&T1. 254270, RPNV STRE IR B SR R LM Em N 4 MET
5.8J3Mi, 6.8F3WE, 7.9/3WE. 9FIWE, HNSIY) AR FE RIS M it
BORHIZETM. B (RERBEFRIN | HEUNERRRAERDEN,
B EEERN O AR ER T RSN R R T0%, RA R AT RN SR A
LIRS, WHTREIE—F, ERBEH AR E—K.

(—) WUBAERRZ G STRER BRI RS, EatATEEWS. 45
SETTRIEN. RREBIR). FrabiTlv & E PR RENE, S SrRianiE
REEH, RERAEIMN, HEGRETHIREHERN. WEHME S RAEIT
A&, AT RERARSBLIES, FHtt— PRt

(2D BRI BRI 5 MR LA ER B BARE KT seal i, RE S
AR EEER, HoTri BRSO, REREL

AT BIRRIER .
BREAN. BITREHRRAHEL.
B

(—) FURARKRZZWESTEER BRI REKE, SETKATIZEWS 4~
SEFRIEIL. RREBER] it Tl E TR RIENE, SLSTREBE
REGHE, RERAWIHUE, HEARAETIRGEHEIL. WM S AAET
TREE, RHRETRERARDELIES, ISR .
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1. FHRARKZWESTRIE BN RMIKE, SatrfATSELS A7aE
TG RREBAR. FritiTiL Rk L TR RS, HASTRIERN R ERT
FH, REAATIEHMT

AR Gy VB UE v BT EARAR S R S 2o B 2 m] DA TSI
AREEARUTR -

Bl Jigt
]
IiH .
20234 | 20244F | 20254 | 20264 it
W g v TR ] 1599 | 237471 | 444868 | 566129 | 12,500.67
MbgEEEFRE GFIEHERT R 12,500.00
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	2023年6月9日，你公司披露《关于使用部分超募资金收购成都昱泰新材料科技有限公司80%股权并签署<股权转让协议>的公告》（以下简称《公告》），拟使用部分超募资金收购成都昱泰新材料科技有限公司（以下简称“成都昱泰”或“标的公司”）80%的股权，本次交易价格合计不超过19,200万元。前述议案已经你公司董事会及监事会审议通过，尚需提交股东大会审议。我部对此表示关注，请你公司核实并说明以下事项：
	一、《公告》显示，标的公司2021年、2022年分别实现净利润-467.99万元、-2,185.90万元，经营活动产生的现金流量净额分别为846.84万元、-2,114.75万元，2022年实现营业收入16,092.23万元。
	（一）请补充列示标的公司细分业务收入、成本及毛利率情况，并分析说明标的公司近两年净利润为负、净利润及经营活动现金流净额同比下滑的具体原因，影响经营业绩增长的相关因素是否具有持续性，标的公司盈利能力是否存在不确定性。
	（二）请结合标的公司实际经营业绩及核心竞争力、你公司与标的公司主营业务的协同性、你公司目前主营业务开展情况、所处行业发展前景、交易前后你公司主要财务指标变动情况等，详细说明使用募集资金收购交易标的股权的目的及必要性，是否有利于增强上市公司核心竞争力。

	二、《公告》显示，标的公司于2015年8月由股东林继和、冷坤芸共同投资设立，设立后共进行7次股权变更，本次交易对手方王忠、何玲均于2023年3月受让赵磊出让股权成为标的公司股东。
	请保荐人、律师核查并发表明确意见。
	（一）请向相关方核实并说明标的公司历次股权转让及增资的定价依据及其公允性，是否履行相应审议程序，标的公司权属是否清晰，是否存在潜在法律纠纷。
	（二）请说明本次交易对方与你公司是否存在关联关系或其他利益安排，本次交易是否存在向相关方进行输送利益等损害上市公司股东权益的情形。

	三、《公告》显示，本次交易采用资产基础法、收益法对标的公司股东全部权益进行评估，评估价值分别为2,503.60万元、25,217.77万元，评估增值率分别为506.42%、6,008.22%，资产基础法评估结论与收益法评估结论差额为22,714.17万元，差异率为907.26%。
	请评估师核查并发表明确意见。
	（一）请列示收益法评估预测期标的公司营业收入、净利润及增长率，补充说明收益法评估折现率确定的具体过程及关键参数的选取依据，相关参数的选取是否审慎，是否符合标的公司实际生产经营情况及所处行业发展情况。
	（二）请详细分析资产基础法、收益法评估结论存在较大差异的原因及合理性，与可比市场案例是否存在较大差异，说明本次交易选取收益法评估结论作为定价依据的具体原因及合理性，并进一步提示相关风险。
	（三）请结合标的公司历次股权转让作价与本次交易定价差异情况进一步说明本次交易定价的公允、合理性。
	经核查，评估师认为：

	四、《公告》显示，本次交易对方赵磊、陈洪、王忠承诺2023年、2024年、2025年、2026年成都昱泰经审计的净利润（以扣除非经常性损益前后孰低者为准）累计不低于1.25亿元，并保证业绩承诺期向成都昱泰直接管输的乙烯焦油供应量分别不低于5.8万吨、6.8万吨、7.9万吨、9万吨，如果四川石化发生导致乙烯焦油停产断供超过30天的安全事故、设备故障（设备检修维护除外）、按政府要求保民生减少供应，使得该年直接管输的乙烯焦油量低于保证供应量的70%，你公司可豁免该年的业绩承诺和乙烯焦油保供责任，业绩承诺...
	请保荐人、律师核查并发表明确意见。
	（一）请说明本次交易业绩承诺设置的具体依据，结合标的公司经营业绩、生产经营开展情况、未来发展规划、所处行业及上下游发展情况等，说明业绩承诺的设置是否合理，是否具有可实现性，并结合承诺方的资信情况、业绩补偿义务的具体履行方式等，说明承诺方是否具有充分履约能力，并进一步提示相关风险。
	（二）请具体说明本次交易原料保供承诺设置的具体依据及可实现性，设置业绩承诺豁免条款的主要考虑，并分析说明相关承诺豁免条款约定的合规性，是否损害上市公司股东利益。

	五、《公告》显示，本次交易设置了差异化分红相关协议安排。请说明设置差异化分红安排的具体原因、是否符合公司法等法律法规规定，是否存在潜在争议和法律风险，交易估值中是否已考虑差异化分红的影响。
	请律师核查并发表明确意见。

	六、《公告》显示，本次交易完成后，在公司的合并资产负债表中将会形成较大金额的商誉。请补充说明本次交易预计形成商誉的具体金额、测算依据及过程，充分提示商誉减值风险，量化分析商誉减值对公司的具体财务影响，结合前述回复进一步分析本次交易是否有利于提高上市公司质量。
	七、《公告》显示，本次交易后你公司拟通过统筹规划经营管理体系及财务管理体系、加强公司治理及内部控制等措施加强对标的公司的整合。
	（一）请补充披露标的公司核心人员履历，说明本次交易是否对标的公司核心人员任职期限、竞业禁止等事项作出约定或承诺，如否，请说明是否可能对标的公司管理团队稳定性、核心竞争力产生不利影响，并请进一步提示相关风险。
	（二）请说明交易完成后你公司对标的公司的具体整合安排，包括但不限于机构、人员、财务、业务等方面的具体管控措施，并说明上述措施是否能够充分维持标的公司管理团队稳定、避免核心人员流失，并请进一步提示相关风险。

	八、你公司认为应予以说明的其他事项。

