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3) MINEESH AT R AR 5 R 2 ki I F B A

KPR, FEAEATIE “ ERL. BRAIL” MR . EARN A
FAGH (2] 2020 FAACHEH BEZFIKATITR) 2K, BPARAERISHTREAL . 55
DIV BEE AL AL, M InBE R IE R b FI, BEE IR EIE R AR A TR
s AR AP E A NERSERATEL, BRI A 3P T

4) BEAEAN IR AT o0 AR, St B AR

F ] e b SR B AT PR, R X AR AR A 28 AR AN o ROR, AT R
REERITIOD AR, R 3 EWRBES . JRIREGIRTRE ST, AR fh, $ETH7
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BEONME: RIS E IR R B wh . BREG. HT S5, ARG i IR A2k
B, R R IR AT, SR BHIR A RS EA .

5) LMk 2k tsy

2018 4 LR DMV kiR —$ (A ROR, i 23 Bk, 2019 455 A
ik CakF) 3,900 Jo/ml, ARE)ARML TAVZRBERR — e th O & Bk B 1 50%, FEE
DA 5 32 A = [ T B, [E BT B ORI A LA 21228 . BTy 32 %
R TV R — 4 F T+ mdm KV S S T BT AR AT L FELARRL S S5k, Tt o 3R AR b
PAVACIHERE, e KNS T M R PR e, X% IR 7 SR IBE RO T B
#MBEE 2018 4 7 F 1 HIHB as b [ S b ERMET,  JFORAR S 1 J5URE— 4%
A, AR %™ i, S BOZ™  IRE RABAE SR I i P2 s DR 1R 57 M
WK PR, oI KRR /e, R TV Zem b i i i o

(2) ATHAEEEFB N

AIRAZ BRI B P AE i 9 367,500.00 J3 7T, S &I w1 BB PR 5 4 A
BEST, M HIAZ 5 T B AR AN AL 5y 3 3R A AR EU B o W AR IR AE S s i i 1 5 B A
ARRAZ Gy H bR~ m A E S L0 T -

RE ARVEFFE
20194EFF |  20204EFF | 2021 4EFE

PRI ] 100%BBUNME (J570) 367,517.04
Lotk oo 367,500.00
HARIE ) 30,000.00 37,800.00 48,000.00
ThmisEE (ff) 12.25 9.72 7.66
Ak AR ERNE o) 38,600.00
KRR =T EE D 9.52
2018 4% 12 H 31 HHE T REA R I AR (Fi0) 180,162.61
Lo HEE () 2.04

E: 1. G ZFE=AR A F 100%/BAUEFR I A R S BE R 2, Rk =4
YT B R =hrK) 2 7] 100% BBV ELIFR I 2 7 1) 2019-2021 4515 R 1 - 2%, 3. 2019 G
& 2021 FEERIFANER AR 53 T RNEAER: 4. S HFE=FRA R 100% A
8/2018 &= 12 H 31 HHJE TR A A B AR At .

RIRAE Gy ¥ RN FE T A i Ry 12.25 1%, IR AwE

(2019-2021 4£) “PHFFNET R 5 T RN 9.52 £,
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PRIFIEE = 2018 4 B s A 28,597.54 Jiot, 2019 4FFE. 2020 4EE
1 2021 4 B 7R i SEBLEFE 4351 v 30,000 75 76.37,800 J3 7 A 48,000 5 G, 2019
FREIRLLHE K 4.900%; TRTE 2021 4F FE BRI 2018 4R FE SRR I E G 1K
BN 18.84%. PRIVTEFEIERNEAL T RS KA T, DURA 2 =] 00 R
P TN TV 2 5% Bl 5 B 5 B M S B HH AR 1 57 R A B KT

D HFEAT E 17 2 = Bt

KRUARH) AT 5 E AN A A JFRRE 26 il (C26) i 2 m] fE v
(GRS ARN N RGN TR i e /I

i H m&EE W
LA EE 44.55 2.34
(IS RE VA ¢ 21.90 2.19
JetgE K 12.85 2.04

Bl KJR: Wind

ARURAE Gy b B T 481 28 R T 4 AR AT 2o i 8 2 S T v (R SRR 2
EMAPAED, MERATEEE,

2) HEEM AL B2 =] i B g B

A UHR ) 22 7] 5 [ Py CUBE S A AR 577 it D 328 b 55 1) BT 28 W) AE DAl S
HE &R g e .

WA UEZ5 AR H&EE e
000902.SZ Bt 14.21 1.90
002538.5Z G 13.95 1.02
002539.SZ =B 25.64 1.35
600141.SH by & i 15.91 1.11
002895.SZ JIAE B A7 68.07 2.55
A b b m R A 27.56 1.58
1= o /A S R 15.91 1.35
TeigE R Hh 12.85 2.04
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é&?&ﬂ%/ﬁ Wind

Pr

IRAZ Gy bR o3 m) T 2 284 T AT BT A &) B SR I (B AT 2 8, A

BB 23 =) R T 1 56 i 1 R BT 2 /] I SRR 4, R B R AR A B T
I oty I/ P N 1 /AR O RE (A Tl e S =T NN RV T

WA UESF AR 2018 FE MBI HF H =z E
000902.SZ pHRESES 13.71%
002538.SZ IV 8.79%
002539.SZ P <kt 5.71%
600141.SH by & v 5.92%
002895.5Z JUHE AR 4.08%
AT Em AR SR EME 7.64%
Gl =S /A L R 5.92%
TR 16.95%

JEAGE R (025 7™ b AR AN 7 R s P ™ AR BN o5 LEARRT N, D9 AL
BEAR AR R r s BRI AR b= R B = i, LEBREAS b S5 R DGR S 8
YERT, AT S i AP ML BRI A BE 7 o % TAR 2 F] AR PR AT W BB 1 B
FEWA Az« () BB I vA VPG P OB 2 B I B e f 5 PR
HAEGHERER, RN MR SR BRIE . R A SRR 1 I 2 A T Z =
TATNL R A w) A BAR IR K2 BRHE bR i AT LRI 28 24 w24 7KF 1Y
FARIRA o teAh, Brit 28w B S it REA 26 i LB e AT P 20K,
DRI R 2 W] A B e )5 B P W i 56, AT 3 BUAR OAE 2 s ) 2 ) T 44 S0 % 1y
THH EH AR BAAEIEN “R@-t/ (D SR SIS i Re R A #K
R BAR RN, B R U] 2018 SE 77 REW] = AT PR I S B, JF
WAL — Bk 7 e A 7 v e T W P XS, S R BRI /L« 5245 7™ i 7 BE A
F SRR G K LR SR N, B U] 2018 47 BE B ik i T AT P35 K P 1 4 3
7
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3) AIELAZ G I 2 A

PR 2 m) 2 B IR — 4 « PR LA S R o i DA S o5 P R I i 1

VRN =

T2 FORMRL S B (C26) FIRIEAE S EAT 40T, ELUA I T

BOE =N TCR IR IEFR . R, 2B RS 2 =] b ATl oy

. AR XN | TEECES
B LEHAR WHRAT EEWSE AR | MARKATIR | Hirkk/ERH
T BEEFED HHFE)
Mz | NFEE S TR E B
L (300596) | 7 AR . AR e AN 2018/08/31 1510 >03
RSN | RELIGEHR - e
2 (600328) | fRr=fbAE = e 2018/06/30 >40 147
QIS e F e e
3 (300325) ArE. BEZRER 2018/12/31 7.29 2.87
A KU R ﬁﬁ‘ﬂ;iz\ A PR RS B A SR 2016/06/30 24.95 174
(300398) | # k!
HAREE 13.20 3.53
AIRAE Gy 2018/12/31 12.85 2.04
ARk Wind %
RIRAZ G ZE . W RARCEIRTAT AT S 55~ F314E .
ZE LRI, ARIRAE Z5 0, BRI A | BT L N T 3 R SRR AT K,
{8 S AEN I A 2
(3) WFRH KAl I BT A 5] i e Mk KB sh B i
1) B a7 L& A s
PR A &) S AR & R RIE R R B T .
¥ Jio
=] 2018 &£ 2017 4R A B3
ERIATON 331,678.81 254,863.18 30.14%
ZAINEPSE 33,603.83 7,609.54 341.60%
0 FINE| 28,597.54 5,720.71 399.89%
ERZE 21.29% 17.59%

SN, PR AaE I SEBL R IEIE K, B 2017 4FJE 1) 254,863.18 /5
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JCIEK- 2018 41 331,678.81 /i T, 1R 30.14%. bR = v FE B 2017
FEER] 5,720.71 JiolE K E 2018 FEE R 28,597.54 Jiut, HEKINEE N 399.89%:;
FHEFaL FTF, B 2017 FFREEHT 17.59%H K- & 2018 A& 1 21.29%.

2016 FEFE, FRIAFIENMLIR N 180,918.91 Ji G, 1#FiH4-4,589.91 JiIt;
2017 “EFEWN R LUK 40.87%H 5L T &L - R 1K1 A 7] 2016 4F B R A 7 1
TR AP R : T el K Hh 2014 4F 5£-2016 4F % & 26 @5 N & T
WA, PR AR KT R, SEA R T REEREL T 2016 4 R 2
7P AR R — 4 — A TRV B, R BRI I AR, SECT R,

2) At BT w] I Sk S e a O

HEIRREAAEAT W F R TREE, 77 AEmS S ], (EAE A ftas M Bsee LK
] B AR 1 7 BT M1 50 N, [ A BEIE L 7 R RANWT LR 3, AT SUREA
Wr ETh. JLEEk, BEE SSREREs . V9RME . PR ANEE Mg
(RN ] BEZHE R, B A A AEAT W Sk MV GE 45 1 4n I el v IRV e
FRREFT S T, MLSUEEL T AR K. B 2016 4ok, 1Tl Bl
A S SEIL T RORIE A, B A G R B K T BN K, B
FE ETHES . BAETER “ B () SRR G FR A mAEEEN
I 3 FLEN G BB AT W R KRR A R E 0L, 078 vt B AR W 1R
BT EOE R R e Ak, R REAGIRIE MV SR AT SEEE/2 Bl 3 R4 EN
GU AN ATV FE R FIR AT 2GR AT BT 2 A AH S Fa b K 3
ZALE N /A Bt GO 1 /A Rt 7 D S S Sl 2K

PRE 2 FE MO AR R T RAT B A =] B SR 2

2018 Fhri) A FEN S W% 277 i A5 KA, IR B2 AH
S T P AR PR RS B T RE . 2018 4F, ARAUA ) TR ER — 4 e K
WEIK 8 iR, WAIENRNIG KL 2.7 1270, i hidFliESS Kt 7,200
JiTG; 2018 AEFRIA B m A R A B e B R 2017 AR KRG N, o
FEERR 2017 AEHY AN 15.92 JiN, BYEER 2017 EHYAN 14.34 JNd, M-S ECE
WK, 52 2018 4F BEENVINEL 2017 4EEEHS K 31,747.31 Ji7t, B
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AN 4,083.73 i 7C.

@2017 EFZH 2018 FLE, FRHIAE G RAESUR 73 A 7,437.37 T3 e
1,743.22 Jiot, EEJERDN 2017 FERRI A TR IR E B SRR R
B4 2% At 6,657 F70, IRk 2018 47 UE PRI (47 L 2017 4FFE Ik
5,694.15 JJ G, AT i 2018 4F B 1 FIE# 2017 4F M.

SR ESRRIZR G, AR A T E SO A R I A I 22 5 AT R b i A =] — 3.

2« NAVETTE TAEESRERBRANRGRE. B2 EMESRHE
H & A E ik

(1) B=ERIEIPESER

FEVHL AR HE ] 2018 4F 12 H 31 HFFEa s AR T, el K ERA 717
AT (w5 ) WK TH %7~ BTN 205,921.46 Fi76, ffifi S 45N 65,874.62 157G,
RN 140,046.84 J57G; VRAL S BB 271,378.10 Jiut, SBUEAIUN
65,874.62 Ji7G, ¥ BN 205,503.48 Ji TG, TEALINME 65,456.64 1T, MW{H
SN 46.74% . V7= ARV AL B 8 32 R R 4

D KI5 K 1 A2 4 1,307,199,305.86 7o, A4 {E Y 1,934,636,980.62
TG, VHAIGE 627,437,674.76 JG, HEMHZ 48.00%. H{E AT EIRF R 2E T A0
P IE {E T2

2) B RS KIK T JFAE N 125,669,198.40 7T, K F{E N 115,849,427.03
7, V4G A 159,075,100.00 JG, PFAGHHE Y 157,116,495.00 JC, JE{H P
{& 33,405,901.60 7T, H4{H K 26.58%, {F{E IM{H 41,267,067.97 JT, H{EH * 35.62%.

[ [ RS SE B 7 VP Ak M B T B R S DA SR A -

VG REAEE , RSP LN T T /K Y s L I A — 5 1 1)
P, oS RPAE FAE I . BT R E S B TN AR AR 2 LR R R R,
RIRG—1E i REFRY P ERE, &G

3) WA R R A N 84,481,756.89 76, WKIHIFE N 77,001,539.47 7, PFAh
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J5{E >N 87,961,100.00 7T, VEAL 148 A 78,922,079.00 7T, JE AR VP4t 94 3,479,343.11
TG, WHZE 4.12%; FEIEAEI6/E 1,920,539.53 76, M{EHZ 2.49%., FEEJH KU
T

ORI RIAR AT PR 22 WL A e 2 2K B0 VAl IR (E R A 10 IR A - BB 42 1Y)
K BORTNAE AN TACF 1 3gE, B EEA R 8. N TR KR
ik, 3 AR R A B SN, SO A IUEE . R AR A R
On ) WL 2 PP A T 1 R A E IS 1

@ZEAMI PP, ML T PP AR I O, AR B s HYAEBR 4R
K, PR TS, P T HK i S5 e, #ooP Al R e . PP E
BRI 32 2 PR R v T T iR A (0 AR A AL v W s b IR PR
T3 E IR, MOPA S E G

QT HARKIAWIZES, 777 b 1 S A G B BORBR, A R G L AR HE
e, TR AL T AW T B, [ A SRR 58 4 B A B A%
N B, DR 3 R B AN R B, WO SRR . AT IH AR BR A T 2
FFOAERR,  HOPP A .

4) TCIEH =K TN B N 37,923,226.80 7T, 1FL{E M 39,884,208.31 JG, WAk
{4 1,960,981.51 JG, HMHH N 5.17%. WA L EEE: WAL AR
VRN i e NG R

(2) WERRIEPEE SR

2P, TIRMEIEMER 2018 4F 12 H 31 HIFEELE RN, HI ks
(Tt R b % 45 4= B BL RS (A 367,517.04 Ji e AR . 5 RFA R 42T
R R IK T {E 140,046.84 J3 JuAHEL, TRAG AR 227,470.20 7370, Hi{E 2 162.42%:;
H5&IHF ORI E T REA A BT A # ALK T {H 180,162.61 Ji oAbk, PRl (E
187,354.43 JiJG, HE{H3 103.99%. US54l 48 2 3 R DR A 45

BEPPA AR T SR A A, EBERAEAE AT N, T A 4
B NGRS L TS o[RS SR AL B MO S A R b AR S 3
ETHESS, ol BRI RK AT E B 2 T ARG E R G581
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MVITE R, NI, BRI, HERIE. FERREIERRINE.

B TR T SR K S TS 577, SRR DA P S A BB 2R s B A (E T A
A, REAFFE B OB EFRER)  AEX Al s = A B %
M BHIR, TR M & 22 5 R L, A b B3 5 55 ek ik T H R B,
NG AANG R T 5 B, AT a5 X, BIRAE T ik +
Sk, BORAER TR IR A 2t P Z AR AT U AN R, 23 A
AR AR ) B SR A

(3) B=Eatvs SR 4 R E 7 R B U

BE = He AL A LAV AE VAl o ] ZAEAE B 557 AL 5 9 A, i — 3T
PRALUE S 15 H PPl 25 5 o 007 FERIE PEAG I B INF A lk 22 75 A o B A FH 1)
NITBEIR R RE AT BRI . & SRR AV I A R R A e
PRI, ARSI 2 F] H S IR R 77, e A 0 R A AR B P S SR
AR T UL AR VAT 5, 57 A 0 A FE A AR (42 1), AEaEAT A B PRAd
7% 5y RS A T B PR R (R 45 SRR RE RN 5B R (EL R0

USCRRVE AR LR T I B = SRR RE 0 10 A0 B K DA A b RS 28 B AR B
o, DAV PPAG X S B8, A 28 T 0 JEL G o A8 vk I ) B L B 45 i
AR E R AN AR SR AL TR I EEA TR, FAG E B % B 25 5 e i
P . R, WRRIE LRSI T AL BT AT AT B AN I B &5
WIR B E NS T B SR A B, o AL A8 6 S e 4 T RN L2 . 3
Ab, JRBERHAE N KRB, B AL S5 I8 ) 1 ASORIIASE, B I 2% e K 4[]
VBRI R, A T FRAION, SR E IR R AR, AR R
FABON T EE

B HERINE R WA iE A R B A B, BARRIAE LR JLA:

D A AR 5RBHERIEAE, SRR RRBEEIG IR0, RN Z 48,
03t PR AP0 B 7 5 7 B v FP AN T T, TR B v R DA B AR T

2) AR T ESEEHEMZ, WARZR R, 5
#HE H R 58 O B 7 i T B Ly 2.3 127t, EE N4 5000 JI6, BERE
57 L 27 6800 J3 76, %A A SE VT BB B PR SR IR VAR B
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3) WRHI AT AR R AR, R BRIV, Eitmis
ITRCRIFERY, 58 7S SR, T AT SR R ) 7
A IEA

4) WP AR BT RE J15m, B R AVA R BEAR TV S5 AT AT PR 20 Al i
IS o

5) Qe KIAEATI N E 254, BT B O 0 B A 2,
HB AN 538 3 7 RHAR, 772 T e RN, X 11737 (1238 A e A
5, R UL KRR A PR, A e A S b A, DL R B R ek
FEN R V2 AR

WA T H e O et VR IR P AR A O e A PPA 45 2R

(+) PEITEER L

Zetzd, RSO A TN : COWC VA PPAG b a) EEXS R e BUbR v 5 3,
HEAGSHMN; (2) WEiiE L e S BIE BUR A G2, (3) i Kl
MR ENON . Za BRI RS E I KR RS S E RSB 5, B
BB N R RS B g (4) DL 2017-2018 FAMERER T i 1 g 5t
fitt, DN RN ARG 5, R R P R R A AR R 1 DL R
BONEH; (5) Jelwi THOHEA BB 2. 3, SRS HEN,
FLPITE R, A5 ASRE U 58 O b ) 28 W) 24 3330 A SE M B8/ s (6) AEAS IR 2
FEERS, GRSk B I e, EitHEA ek B e E
CHTHNIAL 5 (7)) ARV R v 787075 FEI 55 2 T BT B0 JRURS: B S
(8) Pt RE A AR 5 I EE =05 AT W R et el iy AR R A58 (90 5 ATk
RIEEY, ATHARMER DL, ARG At &8 A TRk =,
B SRR IR iy EENUR AR AL (B4 1, AEBEAT Al A VPAli I 5 5 28 25 T 8 )
IR NER G RANBE TR LR S AL, IR PN R VPG 45 RV y i & Al E 258 R
#HEME.
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(RIS, Ny CRKEEE 577 Pl IR 2 7] % FIRYINESF 58 2 BT < 5% ik
= FRAE AR BB A A PR~ F B B K> 2 [ ) 2 %5 7 5 50

KB B WA 4 PR A
201946 H 28 H

25



	三、《草案》显示，本次交易最终采用收益法确定评估值，标的公司以2018年12月31日为评估基准日全部股东权益的评估值36.75亿元，对比经审计净资产18.01亿元，评估增值18.74亿元，增值率为103.99%；资产基础法评估值20.55亿元，评估增值6.55亿元，评估增值率为46.74%。（1）请结合地区分布、业务和资产规模、行业地位及占有率等情况补充说明收益法评估中可比对象的选取标准及合理性，是否具有参考性；（2）请逐项说明收益法评估中关键参数的选取理由及合理性，并结合销售增长率、产能利用率、...
	（一）请结合地区分布、业务和资产规模、行业地位及占有率等情况补充说明收益法评估中可比对象的选取标准及合理性，是否具有参考性
	（二）请逐项说明收益法评估中关键参数的选取理由及合理性，并结合销售增长率、产能利用率、综合毛利率、净利率等指标说明盈利预测远高于行业同类公司平均水平的具体原因
	1、收益法评估中关键参数的选取理由及合理性
	2、盈利指标高于行业同类公司平均水平的具体原因
	（1）标的公司业务布局对综合毛利率及净利率的影响

	（三）复合肥行业处于完全竞争，行业平均产能利用率约为45%。请结合行业产能过剩、竞争情况，请说明龙蟒大地在主要产品复合肥毛利率波动较大的情况下，预测营业收入、综合毛利率保持稳定增长的假设是否恰当、合理，是否充分考虑销售价格下降的风险及影响
	1、预测营业收入、综合毛利率保持稳定增长的合理性
	2、销售价格下降的风险及影响

	（四）评估显示，预计2021年红星磷矿枯竭后，南漳龙蟒生产所需磷矿石全部外购，毛利率将下降2%。请补充披露上述毛利率影响的具体计算过程，并说明以2018年外购磷矿平均价格作为测算依据是否充分、合理，是否充分考虑原材料价格上涨的风险及影响
	1、毛利率影响的具体计算过程
	2、外购磷矿平均价格
	3、原材料价格上涨的风险

	（五）评估显示，龙蟒磷化工磷酸氢钙生产线处于停产技改状况，预计2019年9月完成，并预测未来综合毛利率可达21%。请说明2018年龙蟒磷化工毛利率大幅增长的具体原因，分析说明预计毛利率假设是否恰当、合理，技改如未按预期完成对盈利预测的具体影响
	1、2018年毛利率大幅上涨的原因
	2、毛利率假设
	3、技改未如期完成的影响

	（六）请结合龙蟒大地与其子公司业务往来情况，说明测算过程中是否考虑内部交易的抵消影响。如是，请列示具体情况；如否，请说明对评估结果的影响，必要时请重新测算
	（七）请结合目前龙蟒集团对标的公司资金支持情况，说明本次交易完成后融资结构变化及资金成本上升对标的估值的具体影响，本次评估过程中是否充分考虑财务费用上升的风险及影响
	1、融资结构变化及资金成本上升
	2、财务费用上升的风险及影响

	（八）评估过程中是否引用了第三方的行业发展研究报告，若有，请提供研究机构和报告的具体情况，报告的主要结论和影响因素
	（九）请结合行业发展趋势，可比公司估值情况，包括但不限于市盈率、市净率等关键指标，龙蟒大地历史业绩及波动情况，说明本次交易定价的公允性，并说明不同评估方法下估值结果差异较大的具体原因、最终确定估值结论的理由及合理性。
	1、本次交易定价的公允性
	2、不同评估方法下估值结果差异较大的具体原因、最终确定估值结论的理由及合理性

	（十）评估师核查意见


