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上市公司并购重组财务顾问专业意见附表 

第 2 号——重大资产重组 
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֜

ῒזҌ  

1.5 ֜ ҍ҉ Ὲ ӊ ῏     
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2.4 ӯ ֟ ’   Ҍ  

2.4.1    Ҍ  

2.4.1.1 

Ⱳ ԅ ̆ ῏ ֟

ȁ ᶏ ȁ ȁ ֟

ῒז  

  Ҍ  

2.4.1.2 

֜ ҉ Ὲ ╠ ֟ Ҍ

ȁ ‟ ≠ └ 
  Ҍ  

Ҍᴪ֟ ȁֲ ῒז

 
  Ҍ  

2.4.1.3 
֟ ֲ ȁ ץ ȁ

ᵣ ѿ ῀ 
  Ҍ  

2.4.2 
ҹ ֟̂ ῒז

ᴪ Һᵣ ֟̃ 
  Ҍ  

2.4.2.1 
֜ ֟ ῃ

≠ 
  Ҍ  

2.4.2.2 
֟ ֟ ֟

 
  Ҍ  

2.4.2.3 
ҍ ֟ ῏ Ὲ ֲ Ҍ

₮ Ҍ ῒז Ὲ ’ 
  Ҍ  

2.4.2.4 

ԍ ᴋῈ ̆ ῏ ῀҉ Ὲ

ῒז қ ̆
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  Ҍ  
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֟    Ҍ  

Ⱳ ֟ ӥ   Ҍ  
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֟̂ ֟̃

≠ ̆ ȁ Ḡ   
  Ҍ  

ȁ └ └Ḡῃ

 
  Ҍ  

2.4.4 

Ҍ ֟ ⌠ ҈ Һ

Ԋ  
  Ҍ  

Ҍ ȁᴂ ῒז    Ҍ  

2.4.5 
῏Ὲ Ҭ Ҍ ֜ ֟

Һ ῤ ῏  
  Ҍ  

2.4.6 

῏ ֟ 3 ֟ ᵀ ֜

 
  Ҍ  

῏ ֟ ᵀ ֜ ᴇ ҍ ᵀᴇ
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2.5.1 

῀҉ Ὲ ֟ ҙⱵ ̆

⌠ ȁ ῏ ̆

ȁ ҙ ΐ Ҍ  

  Ҍ  

2.5.2 
῀҉ Ὲ ̆҉ Ὲ ҍῒ

̆ Ạ₮ Ḡץ ῒ  
  Ҍ  

2.6 
Ҍ қ ῒ῏ ҍҺҙץֲ ῏

֟ ᵞ ֟ễ ῒ ҉ Ὲ ’ 
  Ҍ  

2.7 

ӯ ֟ ̆ ῏ ֟ ̆

Ҭ׃ ꜛ ̆↕ Ҭԇץ

̂ Ҭ׃ ’Ҋ̆ ῏҉

ῤ ̆ Ҭ׃  ̃

  Ҍ  

2.8 

֜ ט֜֟ Ҍ

҉ Ὲ ט֜ ῒז ֟ Ҍ

ᴇ  

  Ҍ  

῏ ᴋ ℗    Ҍ  

2.9 ṽ├ ҙ    Ҍ  

2.9.1 
ӯ ֟ ֟ ҙⱵ ̆ғ

ң  
  Ҍ  

2.9.2 
ӯ ֟ ῀҉ Ὲ ╠ ѿ

└ֲӊҊ ң  ҉ץ
  Ҍ  

2.9.3 

ӯ ֟ ῀҉ Ὲ ӊ╠

̆ ̆ᵖҍῒ ҙⱵ ῏

῀ȁ ᴪ ҉ ⅞№ 

  Ҍ  

2.9.4 

҉ Ὲ ҍ ᵣ Һ ֲ

ῒז ῏  
  Ҍ  

ᵣ ֜

ᵬ₮  
  Ҍ  
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3.1 
₮ ֟ Ҍ Ҍ ȁ └

 
 √ 

ῒ

֟ 26.18%

ԍ Ḡ

16.50 ַᾝ

Ṣ ̕ ╠̆

҉ Ṣ ̆

Ⱳ

 

3.2 

₮ ֟ ҹ҉ Ὲ Һ ֟̆ ҉

Ὲ ῀ ≠ ̆ ҉ Ὲ

῀ ≠Ҋ  

 √  

3.3 
₮ ֟ ҹ ץ ᵞ

֟ 
 √  

3.4 

֜ ט֜֟ Ҍ

҉ Ὲ ט֜ ῒז ֟ Ҍ

ᴇ  

√   

῏ ᴋ ℗  √   

ȁ֜ ᴇ Ὲᾛ  

4.1 ֜ ᴇ ץ ᵀṿҹ ‰     

4.1.1 

ᵣ ֟ ᵀ ̆ Ҍ ֟ ԅҌ

ᵀ  
√   

ᵀ  √   

4.1.2 ᵀ ҍ ᵀ  √   

4.1.3 ᾟ№ ԅ ῏ ֟ ≠ ⱬ √   

4.1.4 ң ҉ץ ᵀ ₮ ᵀ   √   

4.1.5 

ᵀ Ẋ ╠   √   

῀ ȁ ȁ֟ ᴇ ȁ

ᵀ ṿ ̆ ≢ ֜

ҹ ֟  

√   

4.1.6 
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5.1.1 
҉ Ὲ ҈ ṽⱵ̆ ṽ ֲ

ӥ ԅ  
  Ҍ  

5.1.2 

ṽⱵ ֽ №ṽ ֲ ̆ῒᵩ

ṽ ֲ ṽⱵ ᵬ₮ Ḡ

ṽⱵ  

  Ҍ  

   Ҍ  

5.2 
҉ Ὲ ҈ ṽ ̆ ԅ ṽ

Ⱶֲ  
  Ҍ  

5.3 
҉ Ὲ ṽⱵֲ̆ז ṽⱵֲ

ῒṽ ֲ ԅ  
  Ҍ  

5.4 
҉ ṽ ṽⱵ ҉ Ὲ Ⱶ ’

 
  Ҍ  

5.5 
֟₮ ֟ ԅṽ ֲ

 
√   

Έȁ ῏ ‰ 

6.1     

6.1.1 

҉ Ὲ ҍ֜ ֟֜

Ԋ ԅ ῤ ‗ ȁ ȁ

  

√   

6.1.2 
῏ ȁ ȁ

↕ Һ  
√   

6.1.3 
҉ Ὲ қ ᴪ ῏ қ

‗  
  

Ҍ ̆ ῏ ֜

 

6.2 

̆ Ҍᴪ Ὲ ῒז

└  
√   

╠ ̆ ֟ҙ

῏Һ ‰̆ ≢῏

ҙ‰῀  

  Ҍ  

҂ȁ ҉ Ὲ  

7.1 
ҍῈ ѿ  √   

ԅ҉ Ὲ Ԉⱬ √   

7.2 ҉ Ὲ ⱬ ≠ ⱬ     

7.2.1 
҉ Ὲ ӯ ֟ ῒ ⱬ

≠ ⱬ 
  Ҍ  

7.2.2 

֜ ҉ Ὲ ̂ ᴰ Ⱶ

ҙ ̃ Һ ֟ Ҍ ꜚ ֟̕

ҹ“ ”̆ Ҭ  

√   

Һ ֟ ΐ  √   

Һ ֟Ҍ ҉ Ὲ ΐ

Ҍ ȁ҉ Ὲ Ҍ └ ȁṽ

 

√   
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7.2.3 

̆҉ Ὲ ΐ ֟ ҙ

Ⱶ̆ғ ֟ ҙⱵ ⌠ ȁ

῏ ΐ Ҍ   

√   

7.2.4 

̆҉ Ὲ Ҍ

ῒז  
√   

҉ Ὲ Ҍ Ҍ

 
√   

7.2.5 

֜ ᴆ̂ ט ȁ֜ ט ֟ȁ

֜ ̃ ῀҉ Ὲ ֟

Ҍ ̂ Ὲ Ҍ Ḡ ҉ ᵝ

֜ Ҭ ̃̆ ҉ Ὲ

ΐ Ҍ  

  Ҍ  

7.2.6 
≠ └ Ẋ ΐ    Ҍ  

≠    Ҍ  

7.2.7 

ᶫ ≠ ̆ ҍ№ ᾟ№

Ὲ ╠ ȁ

ⱬ   

√   

7.2.8 

֜ ҍ҉ Ὲ ῏ ֟ ≠ Ҍ

≠ ’ ễ ̆ ῏ ễ

ȁ ̕ ῏ ễ ᶫ ΐ

ễ ⱬ 

  Ҍ  

7.3 ҉ Ὲ     

7.3.1 

῏ ֟ ᵣ ῀҉ Ὲ     Ҍ  

҉ Ὲ └ ̆ ȁ ֟ȁ

֟ Ḡ  
  Ҍ  

7.3.2 
῏ ֜ ῀ ≠ ҉ Ὲ ῀ ≠

Ҭ Ҍ 30% 
  Ҍ  

7.3.3 

῀҉ Ὲ ֟ ֟

ᶏ ȁҒ≠ᶏ ȁ ῃ ֟ ȁ

֟̂ ֟ ̃ 

  Ҍ  

7.3.4 Ҍ ҈ ֟ᶏ    Ҍ  

7.3.5 

Ҍ қ └ֲ ῒ῏

֜ ῒ῏ ֜ ҉ Ὲ

ⱴ҉ Ὲ  

√   

7.4 ҉ Ὲ     

7.4.1 

҉ Ὲ қ қ ҍ҉ Ὲ

Ḡ  
√   

Ҍ └ ҉ Ὲ

֟ ῃ  
√   

7.4.2 

̆ Ạ⌠҉ Ὲ ֲ ȁ Ⱶȁ

֟ ̆ ᶭ

Ạ₮ Ⱶ‗  

√   
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7.4.3 ֟ Ạ⌠ҍ қ№  √   

7.4.4 

̆҉ Ὲ ҍ қ ῒ῏ ᴑҙӊ

Ҍ ҙ Ԉ 
√   

̆ ₮℗ ‗    Ҍ  

7.4.5 

̆ Ḡ ȁ ֟ ȁ֟

ȁꞋꜚ ῃȁֲ ᷅ ӊṽ̕

̆ Ҭ ҉ Ὲ  

√   

ῇȁ ῏Ԋ  

8.1 ֟
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ῒ ԅῒ ḤӈⱵ √   

Ҍ ῒ ῤ ᾟ √   

8.7 

ӥ ᾟ№ ԅ ȁ

Ⱶ ȁ ȁ ȁ ῒ

ז  

√   

ΐ ᵬ  √   

8.8 
҉ Ὲ 12 ҩ ѿ ῏

֟ ӯȁ₮  
√   

Ҭ ῏  

Ⱶ ├ ᴍ Ὲ Ҋץ̂ “ ├”̃ Ҭ ֜

’ȁ ֟ ’ȁ ֜ ҉ Ὲ ȁ ֟₮ ӥ̂ ̃

ԇԅ ῏ Ȃ ֜ Ⱶ ᴍ Ὲ

֟₮ ӥ̂ ̃ Ḥ ᴆ ̆ ҍῒזҬ׃ ᾟ№ ̆ ҹ 1̔ȁ

҉ Ὲ ֟₮ ȇҬ ֲ ῍ Ὲ ȈȁȇҬ ֲ ῍ ├ Ȉȁȇ҉

Ὲ ֟ Ⱳ Ȉȁȇ῏ԍ ҉ Ὲ ֟ Ȉ ȁ

ᴆ ̕2ȁ ῒזḤ ᴆ └ ῏ ȁ ᴆ ̆

Ẋ ȁ ’̕3ȁ ֜ Ҭ̆ ֜ ֟ ᴇ

↕ ῏ ̆Ҍ ҉ Ὲ қ ̕4ȁ ֜ ≠ԍ

҉ Ὲ ֟ ≠ ⱬȁ ҉ Ὲ Ⱶ ’ȁ ҉ Ὲ ⱬ̆ ҉

Ὲ ῃᵣ қ ≠ Ȃ 
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̂ ̆ҹ ├ ᴍ Ὲ ῏ԍ ᴍ Ὲ

֟₮ ӥ̂ ̃ӊȇ҉ Ὲ Ⱶ Ғҙ 2 -

֟ Ȉӊ ̃ 
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