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FIT A58 2 H 38.37 59.66 74.23 85.73| 10298 | 12024 | 12024
R 11511 | 17899 | 222.69| 257.20| 30895| 360.71| 360.71
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b 5 B -760.49 | 1,012.24| -22.00 62.57 10.68 62.44 | 360.71

QT I &
AT R RS R A E : APl L 3.15% 1 o KB IR 3 %

54




B.UIIERHB L HE: Krltk BT ARRB U BCTI1E 0.8178 1AMV
EAALRIB UAE: B 0N 342 Al A 201 555 Al B R A B e A T S e
B A 4S54 DIE.

R B i€ MSHANAN RGNS REOHE A, THEAR Al A
A o 28 G0 ARG 2R 5

f =[1+@-t)xD/E]x 4,

=0.8178
C.T 37 RS i (B 5« 8 ST e 52 117 3 XIS 3 ¢ A0 v 561 e 52 1l 4 3 20 0
BHAEREEA L, THEAA S SEAE o B T S Y 7.89% .

D. Ml A5 5 AU A B AR SR 5 = AR VAl R I A 30 DU i A 5 E
2.5%.

EAr AR

2T, VLTI SRR E R A AT B SR, B bk e
HI S EACNIIABCT 1) 8 A A T 58 20, 545 H 78 22 PE 3 i 2 26 1K BT 34)
ARA 12.10%.

OB M T = PRAh 45 R

HR A FoR T ) 30 v B DAH S BT IR AT B I, TS H AL 22 B
BPEE N 2,192.29 Ji 76, HEL RN

AT JiTG
TiH 20204F 10-12 H | 20214E | 20224F | 20234F | 20244F | 20254F | 7k4:#
N B e -760.49 | 1,012.24 -22 62.57 10.68 62.44 | 360.71
Prowh GHFHTED 0.13 0.75 1.75 2.75 3.75 4.75 oo
Pz 12.10% | 12.10% | 12.10% | 12.10% | 12.10% | 12.10% | 12.10%
Pl FR 0.9858| 0.9179| 0.8188| 0.7304| 0.6515| 0.5812| 5.3836
PUE G ED -749.7| 92912 | -18.01 45.7 6.96 36.29 | 1,941.93

3. HREUE LA S 41 PF 0k S H0R B LR

(1) B 3EatA

55




z 0| am ﬁf;ﬁfﬂfi EREET | mmmawr | myiEe ’%{gﬁﬁ
BT ATET N
RRESIE | Bkt ) 1 ?M&ﬂ” 24.79%
ik
TR | :
W+ G A+ S A2 Tiggfﬁ
Masgadk | Ak R GG NOR, G| 2 e | 35.05%
wanELEsn | 20"
BRI kiR | EIE
T
THERR | RdkEE | REH FiEH 216.40%
i
— SR T
CRREAE | BRI 2R : .
b ki e TR “gajg@
BT ATET : N
RRENY | Bk 0 1A gﬁa«z&m 7.65%
Gerk
TREETTEE | :
srescipestivn | N R
LB A A+ ik, 0| oo TR ) 019
3 - 6 T [ j%%;f;fﬁ%ﬁ
Ylgy | = R e R
TN
b AL LTIt | ANiEH ANEH 125.13%
Bk
R g O S T
Rt | o | ORI ey i
) 2 -
BTG ATET : -
BRES | ok 1 K FC A 28 i+ ?E’MM 17.07%
ik
TR ETR R | :
pesiastinn | 5 BT
plasm & AT Fl+ v 4 ks, e | PO o) e
s | DS RS
N = N
[N TR ZEEHE
Ty
= HbAsE FHAL PRI | AiEH AiEH] 141.73%
Bk
R e — ST T
(ERIE A | ok ﬂ@g@?ﬁ“ TR (B e
) - it
TS —
RRBEIE | A s e | IR oo o
. posh AT
VT B L >
2| gy | PLPEIER R E T
Blosmak | Mok ez B+ AL | IR 64.42%
P74 ik

56




z f_ﬁ R AT ﬁf;ﬁfﬂfi jigjfﬂ EERARE | REEmE Wﬁfﬁ
R
R | LR | e s 140.35%
Bk
—— SR T
ERBEEE | TR A 4 ‘\ oL
b ki s R IR 1%@3@
s :
RRESE | Rk 0 LA 2+ ;’;;Eg@“% 30.19%
e
AR
‘ | Mg AR JRATE T+ AN | FERRVE 12.92%
P b P+ 4 R
TR | Ttk | R REH 167.78%
O S T
PR g | TPOURSER | e 0
S e :
RRRTIE | oAk 1 T S T4 ?;;ngg@«zs 46.23%
ok
R RER
MlmREE | Rk A 11.30%
= P+ 4
AT T
LHERR | DRl | RE FRiEH 18.16%
e
—— SR T
ERBEEE | o FERHA Y \ e,
‘ ok IR (A
& &4 BRI o é
S e :
RRETIE | Mk 1 KA 28 i+ ;‘;;"ﬁgﬁﬁ“ﬁ 83.25%
.
ERE T
IR & AT T+ P+ AT | FERRVE 80.36%
sh i Fl+ ¥ e s
i R
= HbAsE FHAL DL, | ANEH ANiEH 1120.12%
Bk
—— SR T
ERBEE | o FERBA Y e : A
: ok A IR 1%@73@
sy A :
RREBIE | Ak 0 1A P+ ;‘;;’ﬂfwg 143.95%
ok
o 5V BRI E PR +ia g ; .
" Mg | mook Yo+ 22 s H A B ﬁ%‘f*ﬁi* 49.56%
Fi+ ¥ 4 s ‘
THERR | mAEEE | RE REH 95.62%%




z 0| am ﬁf;ﬁfﬂfi EREET | mmmawr | myiEe ’%{gﬁﬁ
AT R
o
— SR T
e BERA A 2R c .
b ki e R Egﬁﬁ@
AT ATER
REFIE | ARE HA N HoAth 2 F + 8% FERRYE 32.07%
ek
AR ET
Msask | Bk e 75.36%
i Fil+ ¥ e s
3 zr@ kKA FIEEGT
gl | PR BR] e PR 189 89%
AT Y70
53 L
S T
iﬂﬁ%ﬁﬁ Wik PR & (O I
W
BT AT :
BREEAN | R | PRI ) g
ek i
AR
e+ 221 P S A P
MLk 52 AL H+8 & A, S0 | FERE 15.74%
i e T
A FRATHI R 2
TR
LR | fEET | RER & 84.89%
i
——— SR T
CRBEEH | . WA+ 4 ; i,
. A e IR ﬁg@ﬁ@
Wk BT AT :
4| g RRAVIME | Bk 0 A 4 gﬁﬁﬂ@@gzin%
e
AR
P22 P H A P
Mlsa%k | Bk P+ 4o, T | R IR 43.98%
- e e 1
B R
TR
b M FHAL HEHEIE | AEH ANiEH 103.29%
i
——— SR
CRBEER | . FERBA Y R : it
X A oS IR ﬁgﬁﬁ@
— — AT EAEE
WA | BReswE | Ak %gﬁﬁgﬁg%:g ? B 16 60%

58




£

B AT

PG THE

B AT | s | VR | EREET | pwpme | omaeme | T
A
TTIERTE

= HivfE AL ;’iﬂﬂm%}E ANiEH ANiEH 60.80%

VR At P Zggiﬁf
(2) Wati&

Tl Emam | mmam | weem | BUMGS | GGOER | SOEME | LR
AT JLSREAT | BRAHAE | e ngﬁé%fz"‘ﬁk 0.70%
1| ke | ey | T SIS gy | R 0.70%
H AT il B P ﬂﬁéfzm 0.70%
LRI iﬁ%ﬁ%ﬁ Eéﬂaﬂafﬂé TERRE3Y] fﬁfﬁ;’“ A 11.3%-12.1%
R R R I oSl IR EUREY
JET TR v e B ek 0.50%
st | | BRI g ngﬁf’cfzm 10%
Hh P iﬁ;ﬁ%ﬁ%ﬁ %ﬂgmmé T B 4] it&i&%ﬁm 10.60%
SRS iﬁiﬂﬁ%ﬁ ?}%ﬂﬁlﬁhfﬂé‘z\ TG BRAE 3 if@iﬁfzﬁ & 11.60%
ST il b E T I e 0.90%
3 | ey R | ORI BREERE ey | ORI 1.12%
g | LRI RIS | ey | RS 11.61%
T il el T ifﬁ(ﬁf“ﬁ 0.20%
5| ik | prem | TR ey ngffj;?cfzm 1.64%
Hi1E - - - 10.529%-10.58%
T I bl Fah e P ﬂﬁifz"% 11.17%
o | Aign | oy | SRR SREERE | gy R O 11.25%
ALz st iﬁiﬁ el gﬂgmfw@ T BRAE 3 ifﬁ;”fiﬁi 12.10%

59




(3) Lyt vili b R 9% Ak AR OG- 451

R € T il [ A B 7 PP A 0 o o A% ) (7 R B 22 PP 44 [2018]353 5D
HAHICHLE , A A B DAl AT A AR (0 5 307, PPRAS IS REAE T I B A0 5 &
ZRNFE, HARIPEEBGIER) 2%, Qnsg o FEst . BERl . Bad sk, E4RPss
EHERE . SEPRTEOLH, G5t VAl o R 2 AL BRAR S = B IR

OB BT - A FH A A Ak 2 52 451

1. ERARHY (2019): #HOKBE EHP L b SRR S B TR mBOR
S FR A a1 EL DA T

B SRR A M ACPEAL R T 3 30T VR, 6T S ME i, 7R
BT E LR T 3% ) 32

F1 2. #IEZGlL (2019)): 0 wWHLIHEE IE TS E Y6 25 H BR 22 =] 5] 3%
BRUS B 1Z o B BOR 4 B B A T H

B Sk Ak P A BRI PP 0GB 1 T 329 T A5 I AN & BB A
FIRLHE T I AN B e« TF R AROY: T RIBOEAl O (E =45 3B
A HTBLHHME X A+ BB )

FB3: ML (2021 5. HATA 5 L) T TERBINUA R 2 7] R
AR A a0 EL DA 75

PP AL A A 32 R T 3 vk RS HE AN TRV T VA, 455
58 Ja i A A R R AP 45 2R

Al SR ANl =R M LU HE N (B + 22 5 B 2
S b RN =53 1 G o B X 5% 3 T AR

A2 5y il =S+ BN B+ -3 52 5y e 55 9% + B0 1A A s S DN 22 2 + sl e
e B

Z 4. RIS R (2020 4D EOKBET B HIY LA KR RBLA IR
TR W AR A B O fEL VA 75

60



D37 R A2 r A HTBLE F 7 37925 B AN R BB IR BEAT VR0, 1 HX
PR TR RINBCT B E AL o i) i 28 Pl 45 2R

MRIEA VAl H 8, bR i RS 3R, BIAE DR Al 45 2R A4 ) 2 Al B IR
3% 7B -

Z) 6. EERHR (2020 52): UM LRE AL o5 BE R AT BR 2~ =] i
IR AR A VPG 5 H

57 S At ik o A BRI T 37 B BGR EAT 1R A o
PEAEAME = TRV B X R X L+
OILRUT7 Jasls the ot i N/ Tt LY =R (S EEE S U]

Rl 1 ZHREA (2019 4E): T B P R R BN I B A e A
5iH

RV L H 6 FRCR R AT A, 45 BB 8E . (=) BAKER H
AL BV 7, R SRS A o BT, SRS 7 R BV M i 1
TR B 4 AT TR o S VT o % 8 A ER RV 8 708 ) 1 S BE
AL 9 RO 45 B 25 T RS L O PR 22

Sl 20 DUIEEHR (2019 4F): TR FpBERL Sl 66 il Ml o PR RS A 050 H

VTS T SEE R 016 T PR AV SR, BB IR AR 0 .45 By
PEARZE R, Bl TR 71,210.00 7 2K 1 Hh L Tl L 7 S
RS E COrRE R TR, 9B RIRIZE 10%) Jy 1,880.18 J37E.

Sl 3 FER (2017 4E): KLE AR ER B P E A

A VPAL R T 37 BB X R Al g 0 BEAT VR A, e F IR 4k . 12K
DA VEA B = VA O S EARL, (EOR B & Ip B B0 7 T BT g i R i
e

gi b, ARUMIEAR I B Pl VR IE £ LG S BOE#T & (B PRI
M HEN—PEAETED S ARSREALAEN] (B 7 PRGSOl A U — b B f2 (587

61



PRAG L AN —HLE8 %) (B PRAG RO I — ANBh™) MR SR, 5%
LA B L VAL TTRIE YA S ROR F 5 T5 H AR R Z 5, AR
bR B 587 R Pty T S R U2 1E 241

(D PHEHZER R
1. B
SIS HUATT a0 R R

(1 A 7 EAT NP F A RARATFRATIRE TS . EH SR BARK
SRV AR ST

(2) BN 1 Ar R EER . PR 8 iHR S PP S SF5e, % E
TARBI B VAR & VPG B VP T VRS, IR T VPR RO n
R SRR TSR B & S5 SCPF, BB 7 AHRAT I BOR BRI 5™
A VAR A RS

2. &

AN
4

i®
LR, LAMERELIUN:

D BRI KR B R PSRN ik 5 V-G B PR XT Rk
ms PHERAL BRMCERG ORI, P TEN A RE S Bk,

(2) SRR B bn i 5877 R 0 Pt AR A vk i 1 -5 2R3 Al il
EHI—8 FEmnie;

(3) AR B BV S EOOE & (O™ PR A SAL I — PP 7
) SARRAAAEN] (B DA PRL I — A AMED) B B8 Pt ol E U —
PLERBERED (B PSRRI — ANZh=) AHOCESR, 53 BEE TAb Ui il %=1
FEVPA T3 VRIE L« PG S HOR FE ST IAMEAE B35 22 7%, A RIUEAR 157 (11T
fili EE S B HGEIE 21

I\ RIENH RAT NRITA & ER A

(—) %EREF

62



RAEBUR . RAT NBAT 2 THITHAT 100~ ARy

1. BB T RAT N A AR AT AT BEER . EHER R BAR KRS
PR HAMAR SC PRI o OO S5 35000 B Al AT VERIE FUdi 5 K 35 B8 BUUH o I 4
WAHRSE, T A RS H BAR BB B HE 4 L 35050 A0 10 ) S g A
SRR | BE e AN I S v )t B 2l BEAS R S R AU S R B BN L5

2« AP T B A RS IR AR TR AP R R Al
Bkl

48
=

3. BBV P IR R R R B AU PP A 5
SO PGB R A AL A L

4. SRATAHREEN QBT VIR, TSI H LT H AR
FBOR A A 8 AT SE SR O AL A F I SE AR L 7 BETH AL TS DURT 5 it
By TR G BN RGN 5RAT AR AT

5. B P EMUA Y45 5 e s e R s R BT AR 2 S AR
Pl S, rp AU PO % 5 P PR B % RS2 5 R AR P 5 Hh AU R AT
B A3 K 587 B S A TE B LS A IR AL Sy AHSG B L 5 [

6. A PIAUCRATA RAT BRI

7 B 54T RIS IEIN L BOR

8. IS P [ A PG 42 K T AR IR A Z0 A7 R W) B 7 it 5
9. AMATAIHER

(2 BEBES®

gt RIS BAT NI 2 T :

1. ARSEFBIR A GEAE S 00T & I 2R

2. ARG e WUIEH o AL B B BRI L A B, AR5
5 HE NS HA B FEN, WO RUE ST EHE, BB

B MRS

63



3. LW JE T RIRAS 5, CIBAT P s tRSRAE ST, SRIRAS 2 A R AR e A 5
BRSO B DL B B B VAL LA HY T 20 [ B A B 4 5 O PP A IR
WP AR ks, B~ fetk, AR Ry B o m Gt

TN /S w107 YNGR DL Wit e S S/ A N 1 o S DL W S APAE % S
VeI P 5 S i R BN 1 A B BB B B R AH LA TR
LN e T REVS RN IR o 0. s sty By P VPG (E B 3 v 3 T 1%
WAz L 53 R BT UK by B3P v A AE A S G
R PPALFL, AU Hy o FE A A 22 A SR RIS E R SR o X5 A AT 517
L, PRASE AT S R

5. BEARMEHEH, MR EHERB. Hr7 AR P Eie 2 ms
PO T, MUESEAREANZSE L, B BT Rl B EAT . IR 8
BERIEMO) b EAR P42 B LI I, s 5t S B A Sl %S
M B, JREE B E T AR TIGEEAL . TR VO AR A S
G FERUB M5, PRI S, AR T 2021 4 9 H 30 HATsE ittt p =il
JUEIR BT ENIASSE 100% KBS HI2s BT AR AT, Wit al g, 55
PRIt PR AL, P E TR BRI S 56 10006 BB AT AR A AR KA A TF R AT
WA, AEESE BT A R A AR R a6 K15 T

6. PEMTR LAHFEA HAL SR 8.36% AL, MLk 11.85% AL, fis
3t 1009 B UK A AT N H 58 B A P FIRAS T A 389 4B XH 12 4 il e A3 B 4 B S 55 &
WARERUR, RITAAFEAGR LS MShR VRS E R GRS AL TR, Xt
HH B 3 T AN B I

7 IR KR Bt 7= R PSRN v G & 3, 754 TR,
FEESHOIENOE Y.

64



R TTTEIE DL, R U 3h F i et A PR =) ST F U3l 74 il e 7y
A R A AEATFRAT IS HE S ORI W R R RS ) 2 8% 1)

e 5 9 2 A PR 7

2021 £ 6 A 22 H



LIS, REES B A IR AT (T EAUA B 4z e 43 A BR 22 7
RN TF AT B2 HE SO R B A B R ) 2 2 & 00

RAARERN -

KA L]

B UESR ety A BR 22 7]

202146 H 22 H



REFENESFK

AN LN B O 30 70 A A PR 28 R A s 45 L ) ] AR
EHAR, TR RS AR . AN w1 N A A IR, B
AN FEIRER ST R M BAT R ERE BB LA [ 2 i 75 A RE R C 2
R PR PRI B O, JEXT BRSO RS L ERRTE . SEREME . SRR
CEV EJVAFN E Y R

EHEK:

sRAtH

HASIE TR et A PR 22 7]

2021 £ 6 A 22 H



	问题1
	一、本次募投项目资本性支出情况，是否符合监管要求；
	（一）本次募集现金的总体安排情况
	（二）募投项目资本性支出情况

	二、本次募集资金收购部分股权及资产的必要性和商业合理性，相关资产与申请人业务的协同性，收购完成后的整合计划
	（一）说明拟收购资产的必要性和商业合理性，相关资产与申请人业务的协同性
	1、收购北京航科、贵州红林少数股权
	（1）将重要控股子公司变更为全资子公司，优化资源配置、提高管理效率
	（2）提高资产独立性、降低关联交易
	（3）落实国有权益，理顺国拨资金申请及国有权益转化关系

	2、收购航空苑100%股权
	3、购买中国航发西控机器设备
	4、购买中国航发长空厂房及所占土地

	（二）收购完成后的整合计划
	1、收购北京航科、贵州红林少数股权
	2、收购航空苑100%股权
	3、购买中国航发西控机器设备及中国航发长空厂房土地


	三、上述收购是否属于关联交易，相关决策程序是否规范，关联交易定价是否公允，是否有利于保护上市公司合法权益；
	（一）上述收购属于关联交易
	（二）已履行关联交易相关决策程序
	（三）关联交易定价公允
	（四）有利于保护上市公司合法权益

	四、相关土地房产从航发西控变更为航空苑、向中国航发长空购买募集资金项目所需厂房及土地预计需要缴纳的土地增值税、契税等税费金额，税费承担的主体，上述标的资产评估报告假设中是否已考虑过户转让产生的税费对评估值的影响，评估假设、评估值是否合理
	（一）预计税费金额和税费承担主体
	（二）上述标的资产评估报告假设中是否已考虑过户转让产生的税费对评估值的影响，评估假设、评估值是否合理

	五、在航空苑相关土地房产的证载权利人为航发西控的情况下，航空苑并未拥有该土地、房产的所有权，是否有权对其进行处置，并作为非公开发行认购的对价；
	六、说明中国航发以其持有的北京航科8.36%股权、贵州红林11.85%股权、航空苑100%股权对发行人出资时涉及的股权评估增值对应的企业所得税纳税义务、税收承担主体是否对出资净资产构成影响
	（一）中国航发持有北京航科8.36%股权、贵州红林11.85%股权、航空苑100%股权对发行人出资时对应的企业所得税纳税义务、税收承担主体
	（二）是否对出资净资产构成影响

	七、上述收购涉及标的资产采用的评估作价方法的合理性，是否符合市场惯例，主要参数选取的适当性，请经办评估机构发表意见。
	（一）上述收购涉及标的资产采用的评估作价方法的合理性；
	1、股权类资产评估作价方法及选择理由
	2、实物类资产评估作价方法及选择理由

	（二）上述收购涉及标的资产采用的评估作价方法是否符合市场惯例
	1、股权类资产评估方法
	2、实物类资产评估方法

	（三）上述收购涉及标的资产采用主要参数选取的适当性
	1、资产基础法主要资产评估方法及参数（含单项实物资产）
	2、收益法评估
	3、与类似军工企业收购案例评估参数选取比较

	（四）评估机构核查意见
	1、核查程序
	2、核查结论


	八、保荐机构、发行人律师和会计师核查意见
	（一）核查程序
	（二）核查结论



