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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 

 

 

҉ Ὲ  ᴍ Ὲ  

Ⱶ  ├ ᴍ Ὲ  

├ ף├    000987 

֜  ӯ □     ₮  √     ῒז  □ 

֜  
ҬḤ ├ ᴍ Ὲ ȁ

ҬḤ ├ Ὲ  

῏ ֜   □      √ 

’ 

ᴍ Ὲ Ҋץ̂ ľ Ŀȁľ҉ Ὲ Ŀ̃

Ὲ Ҋץ̂ ľ Ŀ̃ ҬḤ ├

ᴍ Ὲ Ҋץ̂ ľҬḤ ├Ŀ̃₮ ᴍ Ὲ

Ҋץ̂ ľ Ŀ̃99.03% ȁ Ὲ Ҋץ̂

ľ Ŀ̃24.01% ├ ᴍ Ὲ Ҋץ̂ ľ

├Ŀ̃100% ̆ῒҬ ₮ ῒ ├ 32.765% ̆

₮ ῒ ├ 67.235% ȂҬḤ ץ├ ᴍ ט

╠ ֜ ᴇȂ ├ Ὲ қֲ ̆

ҬḤ ├ ├ 0.1% ҬḤ ├ῃ Ὲ ҬḤ ├

Ὲ Ҋץ̂ ľҬḤ ├ Ŀ̃ Ҋ̆

▼ᵩ ├ 99.90% ҬḤ ├ ҊȂ╠ ├

ȁ ҹ ҉̔ Ὲ ├ 99.03% ȁ

24.01% Ȃ 

∞ ֟

ᶭ  

₮ ֟ ֟ ȁ ֟‪ ҉ Ὲ ѿҩᴪ

ᶛ 50%Ȃ ȇ҉ Ὲ ֟ Ⱳ Ȉ

ԋ ̆ ֜ ֟ Ȃ 

 ׃

 ҬḤ ├₮ 99.03% ȁ

24.01% ├ 100% ̆ῒҬ ₮ ῒ

├ 32.765% ̆ ₮ ῒ ├ 67.235% ȂҬḤ

ץ├ ᴍ ӯ ֟ ╠ט ֜ ᴇȂ ├ Ὲ

қֲ ̆ ҬḤ ├ ├ 0.1%

ҬḤ ├ῃ Ὲ ҬḤ ├ Ҋ̆ ▼ᵩ

├ 99.90% ҬḤ ├ ҊȂ╠ ├ ȁ

ҹ ҉̔ Ὲ ├ 99.03% ȁ

24.01% Ȃ 
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 Ԋ  

 

ҍ  
  

ѿȁ֜ ’ 

1.1 ֜ ’    

1.1.1 ֜ ȁᴑҙ ȁ Ύ ȁҺ ⱲῈ

ȁ ף ֲȁ Ⱶ ҍ ’

  

√   

1.1.2 ֜ ῒ  √   

1.1.3 ֜ ҹ ֲ ̆ ῒז

ӄ  

  Ҍ ̆֜

ֲ 

1.1.4 ֜ ȁ‰ ȁ ̆

Ҍ ᴋᵥ Ẋ  

√   

1.2 ֜ └     

1.2.1 ֜ ֟ └῏ ῃ ȁ ȁ

 

√   

1.2.2 ֜ Ҍ ѿ ҙⱵ̆

֜ қ └ֲ

’ 

  Ҍ  

1.2.3 ֜ Һ қ ῒז ֲ

’ 

√   

1.3 ֜ ⱬ    

1.3.1 ֜ Ԋ׆ Һ ҙⱵȁ ҙ ȁ

ҙҬ ᵝ 

√   

1.3.2 ֜ Һ ҙⱵ ’ √   

1.3.3 ֜ Ⱶ ’̆ ֟ ṽ

’ȁ ’  

√   

1.4 ֜ Ḥ ’    



3 

1.4.1 ֜ ῒ ֲ ȁ֜

└ֲ ῒ ֲ 5 ῤ ⌠

̂Ҍ ├ ץ ȁ̃⅝Ԋ

ҍ ῏ Ԋ

ᴂ  

√  ֜ ῒ

ֲ

ԓ ῤ ⌠

֜ ғҍ

├ ῏

ȁ ⅝

Ԋ ̆

֜

Ԋ ᴂ  

֜ ῒ ֲ 5 ⌠

ҍ ├ ῏  

√  ֜ ῒ

֜ ғҍ
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Ҍ ԍ̆ Ҍ ҙ

 

  Ҍ  

2.2 ӯ ֟ ’   Ҍ  

2.2.1 ӯ ֟ ҙⱵ 3 ῤ

  

  Ҍ  

2.2.2 ֜ ֟ ҙⱵ

  

  Ҍ  

2.2.3 ӯ ֟ 3 Ҍ ҹ   Ҍ  

2.3 ӯ ֟ Ⱶ ’   Ҍ  

2.3.1 ֟ ΐ ≠ ⱬ   Ҍ  

2.3.2 ῀ ≠ Ҭ Ҍ ᶛ̂ ̃҉ץ30%

 

  Ҍ  

2.3.3 Ҍ ҉ Ὲ Ⱶ ⱴғ

ט  

  Ҍ  

2.3.4 ֜ ҉ Ὲ ṽ ᶛ

̂ 70%̃̆ ԍ ҙ Ҭ

 

  Ҍ  

2.3.5 ֜ ҉ Ὲ Ҍ Ḡ

ῒז ᴋ̆ץ ῒז  

  Ҍ  

2.3.6 ῏ ֟ ҙⱵ Ҍ Ⱶᴪ ᴆ Ẋ

̕ ῒז ҹ 

  Ҍ  

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  
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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 ̆

қ ᴨᾢ ӯ   

  Ҍ  

2.4.2.5 ֟    Ҍ  

Ⱳ ֟ ӥ   Ҍ  

2.4.3 ֟̂ ֟̃

≠ ̆ 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

 

  Ҍ  

№    Ҍ  
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῏ ֟ 3 ֟ ᵀ ֜

̆ ӥҬ  

  Ҍ  

2.5 ֟    Ҍ  

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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2.10 ֜ ᴪ ᴪ ᵀ ҍ҉

Ὲ Ҍ  

  Ҍ  

̆ ֜

≠ ֟  

  Ҍ  

2.11 ӯ ֟ Һ ֟ ҍ Ҍ ԍ

└ ֟ ҍ  

  Ҍ  

2.12 ӯ ֟ Ḡ ῏    Ҍ  

҈ȁ҉ Ὲ Ҭ₮ ֟ ’ 

̂ ԍ҉ Ὲ ₮ ֟ȁץ ֟ᵬҹ₮ ғҌ ȁ ȁ Һ ֟ ֲז

’̃ 

3.1 ₮ ֟ Ҍ Ҍ ȁ └

 

 √
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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 ᵀ ֟ ̆ ֟

֟ ֟   

√   

4.1.7 Ҍ ᵀ ṿ ⁞ṿ Ὲ ≠

֟ ’ 

√   

4.1.8 Ҍ ᵀ ṿ ̆ ҉ Ὲ

⁞ṿ  

√   

4.2 ҍ ֟ ̆ ֟֜ ᴇ Ὲ

ᾛȁ  

√   

4.3 ӯ ֟ ֜ ᴇҍ 3

ᵀ ֜ ᴇ ԅ №  

√   

ԓȁṽ ṽⱵ  

5.1 ṽⱵ     

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  
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5.5 ֟₮ ֟ ԅṽ ֲ

 

Ś   

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   

Ś   

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  
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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‗  

√   

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 ֟     

8.1.1    Ҍ  

8.1.2    Ҍ  

8.1.3 ҉ Ὲ     Ҍ  

ף 8.1.4 ᴪ ‗   Ҍ  

8.2 Ғҙ ҍ҉ Ὲ ӊ Ҍ ῏ ῏  √   

 Ⱶ ȁ ᵀ ȁ ȁ

҉ Ὲ ̕ ̆ΐᵣ ’

Ҭ↓  

√   

8.3 ԋ ֜ ’    

8.3.1 ҉ Ὲ ԋ ᴇ ₮

ꜚ 

√   _
V�Z�*)à�2
�
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8.3.2 Ҍ ҉ Ὲ ῒ Ԋȁ Ԋȁ

ֲ ҉ ֲ ֪ ҍῤ ֜  

√   

8.3.3 Ҍ ῒ Ԋȁ Ԋȁ ֲ

҉ ֲ ֪ ҍῤ ֜  

√   

8.3.4 Ҍ ҍ Ғҙ ̂

ԊⱵ ȁᴪ ԊⱵ ȁ Ⱶ ȁ ֟ ᵀ

ԊⱵ ̃ ῏ֲ ῒ ֪ ҍῤ ֜

 

√   

8.4 ῏ Ԋֲ ȁ ȁ‰ ȁ

ԅ Ὲ ӈⱵ  

√   

῏Ḥ ₮ ╠  √   

῏ Ԋֲ Ҍ ├

├֜  

√   

8.5 ҉ Ὲ қ └ֲ ₮ΐ

῏  

√   

Ҍ ῏  √   

Ҍᴪ    Ҍ  

8.6 ҉ Ὲ Ԋȁ Ԋȁ ֲ ᵬ

ῒ ᵬ₮   

√   

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 ῏  
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Ⱶ ├ ᴍ Ὲ Ҋץ̂ ľ ├Ŀ̃ Ҭ ֜

’ȁ ֟ ’ȁ ֜ ҉ Ὲ ȁ ֟₮ ԇԅ

῏ Ȃ ֜ Ⱶ ᴍ Ὲ ֟₮

̂ ̃ Ḥ ᴆ ̆ ҍῒזҬ׃ ᾟ№ ̆ ҹ̔1ȁ҉ Ὲ

֟₮ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉȁȇ 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 ̃ 

 

 

 

Ⱶ ҺⱲֲ̔                                              

              ↨ 

 

 

 

 

 

 

├ ᴍ Ὲ  

 

         

 


