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600906.SH ik AES 1,102,921.96
002945.57 HERESR 626,409.04

EFR 5 FiEEAF T, FFEIESR N A+H I ETUESR AR GBSt fads o
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.
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N T2 T 5 AR 0 25 BRI R KRR B0 6T DA SRR, 3 1
& ATV A TR AR P

= AR (MRS ) PMERREATEER (PB) KRR REGHE M

N EHE AT N, TR (PIB) fERMME LR E 1T X THE
FFA R E R R A TS (PIB) AHELTIT AR (PIE) MITTEHZE (PIS) 1Y
FEACHARBAEL S 7T .

1. B A E T RAE RN, BAUHEAS B I SR T KT
5 R A R BB

2. TERATLEA RBINE, WGt Bk, TR% (PIE) HHERUSRY
11 R

3. WA (PIS) & MEFRZDIGEMMME LR, EERN AR 4
MV AT A R AR F A A b A B R0 X T g A A AE T T (PIS)
A o

i EPrR, AR (PP ) POME ARG TR (PIB) K& & HM.
MO, A& RIS DY A RME R ARG R R &2 P
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(CEapri -2

SR HIIES A %O 4 IV PR bR R, A UAE IE N FE £ 55 7= 3
L, 25/ BAIRE 1. BKBES . B SRR 71 AN QET Be LSS5 TH .
TR & w5 — AR S E B VPO 4E FEAFAE X, PRASUAILE SR FR 138 ¢
FRSFERE TUEF AR A SRR, AN EARE S 7T LR 6 hr,
FEASFHE bR A BTG [ -3%213% o 249 b 35044 Bt o 1 3% S i AR AEL-3%0 1 HE 1) 7
RH,  BAREUBPE AT I R R TR

(—) FJHA TR 103% R (FahiEIrn21.32%)

pugedzsh WS IESR HERIES E Bk iES HHRAESS
B AR R 100 103 103 103
ZERE S 100 103 103 103
A RE Sy 100 103 103 103
R RE Ty i 100 103 103 103
SRS P R 7 1 B 100 103 103 103
V55 BT RE 5 100 103 103 103
e HARIESR E BIES HHAESS
1E1ERT PIB (f) 2.78 1.97 5.29
BIER¥E 0.9709 0.9709 0.9709
BIEJG PIB (fi5) 2.6995 1.9084 5.1389
FEME B 3.2489
PEIESF 3™ (I8 P/IB (%) TE G
26,137.15 2.56 66,813.33

() ATHA T HFERIT%BAL (WahEH$121.32%)

xR M5 IESR HARIES: EBRIES: HMRUESR
T A 1 100 97 97 97
LB R IHE 100 97 97 97
R RE T 100 97 97 97
R RE T 1 100 97 97 97
RS PR e T 1 100 97 97 97
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al=AiSES M{EIESS HHERIESR E B IES HHAESR

MV 5B e 7R 100 97 97 97
i H HReRIESS BRI ML
BIERT PIB (f%) 2.78 1.97 5.29
BIERE 1.0309 1.0309 1.0309
BIEJE PIB (f5) 2.8665 2.0264 5.4567
FIE (FF) 3.4499
MEIEHREER () P/B (f£) PEEE (T
26,137.15 2.71 70,946.11

W ERFTR, AT A AL IR 103% IR BUR, (S iESPBIE ~2.56f%, F
fhifi {8 966,813.33 /5 70 4] LU 24 w344 HRO7%IRALIN , {5 1IE 7+ PB1E 42.561%,
AL UME 970,946,115 70, BB B KR /ANPAL 20 94,132,785 7T, IR
FEFR AR bR 10 B T B T R 688,80 75 76, AX o A VR PFAG X 43531 25 At A 7K °F
(67,892.37/j70) HI1%AA, X (PP ) PRAL S50 IR .

f. ERRIATRARES L8 TR T W 32 K A Black-Scholes
MR R E & A

BT R AT E A LR BT A AN TR BT A R 22 8 B A E T R
[, Black-Scholest % H 2 e i sh T R i) 7 Xz —-

PP HLA R F Black-Scholest R TH St ah P Hfrin i, EIRARA ) 32 25 Kk
EIN /NSt d e Y8l e a4 € P TE o NN G T ol E R R IR Y S P I
X T R FEAR R AT B R PP AT, A PRI N R B R A R KT

FEREIEA b, BRI LREIEAE (VPR ) ik HEmT LA m 155 8
KR 0™ BRSNS, MEIEZFRI D ZLRE IR AR AL 5 B B Ik E S 4 E
NN E ST RCECS =18

75 WHETIZER R
ZA%E, PHEITAN:
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2. WEIESH &R I T iE Al AT 3R 2%
3. A (PR PAMEREREN TR (PIB) BUNE L.
Ay AR (PR ) T ROME LE R R B AR R R SRS B, X R

PHE LRI .

5. MIfEIETR A2 15 B A& 3 4L HE T PE Al L4 R ] Black-Scholes 3 2 1 S i 5]
PEAT FA AN B o
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FIM N RERFRN QRS BRANENERITEHE. BEXATERRITESE R
B: (1) BWWATN—TETR, EESPUESREABEEFROTPEE,
BTEREMIEHRZSZEEF, ABKIRSERE,. S0%5. SHEt,
ERBNASHELNF~HRS, FRIEFLLIWFHHERE. HHFEH
B ERRANAENRLIETERE NKERSENALSSEURET
RAMEE; (2) #FRWPWBRELIFEBUATNMKE, HP, STESFFH
BHH. BEPIMEITR, BSEAIEFTUHAXLERE (BFERRTIES
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B/ EREYEFRAEXTAUNEBRRSEYE; (3) SaFSREAREA
IRz E R AT SFWATRKER SEYE; (4) DIRBE A FEHE A
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REFEERITOH; 6) MABBENASRREITELSARAEN, Hik
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HHEREBEW. £#H; (1) SATHLRSHEWNR, SEH8%EF. TIRS
BEEF, RAGHARREREREZLERN, SIMHARAKEFHIERK
mH, RA3WERKEEKENFEERSGEY; (8) #RKEFNLATARER
ERRE~, MR, BRAKESRIEDRIZTRRREATHEMm; (9) &
Ak (2) - (7) BTSRRI RER s A M ES R B EAR MR X RSB
ELELHEREE R TR S, HRSRTEXKE; (10) 54 (2) - (1)
RIS RS HESKHTN, HEIREHER, (FERS) HHAREHREM
EITHAXPIRE, HXNIMAGEERBITT TR SRR RHNLSE.
EIRA S EE, AR RER.

EIp-E
= (fHEHRE) F “FFEMRENESLLE KRR KKRELEHE
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WA, RETKIEZETT ANRE, HEEN S AR AR 5 A0
R ERDL BEMREHR, SRR R E S R AL5000 A, Hrh Rk ok
FPOREEEI500 N . MIIEGIETE AR B PR, far A AR %
UEZFAZ A B v RS AIE, PRI 2 7 B B8 < O 22 20 55 77 R BE K, P RIES R &2

20NV 55 I RCR B EE IR

FERER 7 P BEUAT L R T IE 2 4 1 2 1 S 5 W e T e 2 7 O
B A TP R R ) 35 T LA L. BRI R 2 R

BA7: %

WEFAH] 202(@5221% 20204F | 2019%F | 20184 | 20174F
HEiESR 1 3.91 3.18 2.53 3.18
E 288 275 2 5.29 491 3.60 4.29
AR 13 15.39 14.65 12.71 11.13
KITiES 17 9.54 8.90 6.24 6.18
PVES 19 7.30 6.11 4.70 5.67
RITUES 20 9.30 6.99 476 5.98
fFIKIUES 38 11.00 9.91 12.00 9.51
FRIRAIEF5 40 14.77 12.33 9.91 12.07
FEgIE 77 45 8.88 6.87 5.99 7.53
F—ADiES 57 9.68 8.53 5.60 6.62
PR 64 15.25 12.25 7.94 11.90
ARz 69 3.08 2.82 2.20 3.42
RN 73 10.68 9.15 6.79 8.40
JiAES: 82 10.69 11.44 12.10 16.56
EME (E2) 9.63 8.43 6.93 8.03
IBCEME (332) 6.35 5.50 4.29 4.95
R EIES 15 33.04 36.80 28.41 25.32
RS (3D 33.20 33.38 28.29 31.48

e

1. BPBEEL G R AR EL 5 B8 ( (B FEREE IR T E+ B FRE
TR EARE LEFRITE IR T E A FER T BERTD 12) 5
2, “CPHMET RATRD AR AR RFE NS RIS IEZR AR EE AT TN
FEME” RBIESKUTR AR “EREEL G B Z 5 e RINBCFEME, B P iEsR A F




RIS Gy BB MAE TR T E R P R R M7

3. TEFIE B 20155 S AR MIESF AR R ik 5 &4, % 7 51 £ AF IR A 7

TP A G AR 1 AR 5 W S WON o AR S S P RIE SR A m B TR R i 2 P LA Ge it Ja st
“aralh SRR .
W RAER IS BERL GERFAFRLE WS HA)
TV W HPRER (GHEE) o

4y HlERR -

“HEFRITEILFTE” & “SFREN HER

IR ARIRERERZ S BB KA

ER AR 2w R FAKYE . AR A EIE SR L b2 35 BIE SR 22 7] 2020
FRAEWVSHAY, Gt iaab SR AT1006 FIESF 2~ 7], BB A 70 B
WAANPEAR 2 5l AT ROPEAR A R 5 7 R A 5 B8 e e I e . A

BEBA B3R« 7 i
PEAN R o

I ERTE, RO EUETR AR R R “ 5 RGRE AL

e
o
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SHSEE” VL
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BEEFSIRIT U EE CIAD 0.00 19.35 30.25 42.27 55.80 71.28
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HE% I UG E > 10% 20% 20% 30% 30%
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R PAMETTIR (0D [AE 250.00 300.00 400.00 500.00 500.00
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B H 44 20154F | 20164F | 20174F | 20184F | 20194F | 20204F | 20214F
TS FE % (5D 750 | 10.88| 1302 | 1468| 1510| 1526| 15.40
WRIE T A IR R, 20204 Al b TITIES 2 R ACHE SESAEF b 45 1N

6] bE 38 K 22 35 9 51.22%,  20184F 28 20204F- - 34 4F & & 1 K- 2234 $1)30.35% .

i

PR ENE AT R RS R AF, TT SRS % 7 JF P 80 A S E 202243k 45
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20264 44385 K 26 20% ik S . Hh M AT LAHE SR HE 20224F
HARE ST RN
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20254F,
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20244F
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20224F
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20244F

20254 20265
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15.40
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43.72 52.47

(=) fREEH 5 R BB e
R EF B 20155E TR R 22 8 SR IE SR &~ ml SR 2000 55 % )7 Sl iR 55, AR
TRER SR R  ARIE TR AL =5 5 & FIEZR 2 m 51
¥, SREE F4R A 5% 0T P R B (RS T B A m LRk,
AT MY AT BE E 17 2 =] RO = A m] PRI e B AR, DAk BTl 2w R

) o

BT HEAE, EW AR e

SREIE 2 T 1 BRI EROKT, R

R R AF s R AT 5. 26T BIR TN, 2022448 B #H N MIMEIES 5

W Fiit 919.3573 N

H 20194 i _E T LK, fRFE a4 ATt —

, BRI P B R R R R KT TSR, B A SR T

BT, RN H A

TFEHE

PR T IE F  B ) G K E AU 9200, H 202344k ROk En i A P 04T 51

SRR S TR

BIT PR IKORFF— 2
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20244
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TREEDEHE T P At 5D
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16.56

19.87
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sesh, R bW AREELE M gHER, SF LT AR RAERN
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LRE B UL AR, 20224 2 20265 48 M £ OAMEIESR SIUT - 40 T R fi
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7N

F4r RS AN I vivalscVat SOV WIARH % (A

20224 19.35 19.35
20234 16.45 13.80 30.25
20244 25.71 16.56 42.27
20254 35.93 19.87 55.80
2026 47.43 23.85 71.28

(=) ERZ /I E 2 IR B

TEFE T D B S USR5, £ 7870 75 R i F B EUAT b 55 545 r RO BL ) 1
LR, RWEUESE B BT P SR A ST B R RN, B AR XU
SOTRE T, BEM - EE LR TN 2 o H 30 B 2 S5 T e A

ST UERE, PHEPUEBRE 1T ERE I UL 0t SRR R
K AR PEIE SR I BOEK FIE A IE o« BT ASAEAE PTSRI AR LI s 2256 %%
&, EiRTEbsI BARBUE A E R A B BRSPS HLA B T R 5 A WS H o

(M) B P AMATTRR TR i A
B PUMATTRR AT R AR« 3958 5 iR BRI IEZR A w28
ARG 2 7 H R ZR M . AEUE 7 201548 Be MR TTRR ik T oo B B, e
201844 5 XU 2 ik Jo I J LAF FH P Wi R K T B, BARIE Sl an R 3R s

T B 4R D0154E | 20164F | 20174F | 2018%4F | 20194F | 20204F | 20214F
._\:4 N N2 ¥ Al /\ P =" [y
@%;ﬁ/@iﬁ% PSR 1,769 464 206 180 209 238 217

AR vy [EIE I3 b Bl o AT HIIE S 22 7] 20164F £ 2020 45 R bn k4 15 i
HIE TR 28 200 55 N B A0 o [ UE I3 B C 45 55 IR TR A ml e i OB % R
B E R DL, 20164F 5220204 #1501 AMRIE SR 28 20V 55 WO DTk 73 A £

92270+ 6337C. 4517G. 51770172070, EARE LA N LR

Fin ERELSRA G | BIARBREESHE TN | BEFIMERR GO 4R
20164 10,884,066 11,811.04 921.52
20174 8,478,182 13,398.30 632.78
20184F 6,608,267 14,650.44 451.06
20194F 8,264,134 15,975.24 517.31
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Gk PR, VPAHURILE R (EUE S B ST 500 S8R 5T S
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SOIAT RGN FEIE, A mLZE H A &AM,

=, G5 BB KN BEEh B R B A E A BN TR AR 8 R S B
AE AN AN S AE ST ER 5 R E -

2 L& BB B R 58 U XS EZ5 Ml 55 S A ARG B B, AR IR AL N 32 22
(SRR IR &I IST NS T i ST AN

FPRER BRI, SRR EBEHREL SR AN S 4,
BN IS5 90 15 E 5 2 (I 25 20 20l 55 MBS AH S i o 55 A E 55 ] o
Hl, R WA ISR 2% 7 5 SR BN [FIHIE S 2 2k S5 0N I BB P 3
#EIE30%, TRt A T AR IR LU E I T 40% . BT EHIEE LS, AR
PIA 32 BT 25 28 20 S5 U 19 2596 T 00 171 393 25 10 5 4 RIS RN

Al R 5 RSSO 7 THT S 2SSO 3 52 30X A5 TIE 2 Al 5 A 25 BASE S
IS5 PUEUE S 2 200 55 %5 P 1A S Bt A AR 3 DD AH 5%« 20224 2220264 1 17], A
SRR A AL RN o RSN [ A5 A 0903% 6 18 %5.20.57%, M AR fRFFER
fIKAK-

WS UEZR AR S AR P RIE SR B, SRR % 7 83 4R BN 51
Bk, 2% LEEM SR, TEETUAZIRE P 7SR B U — & Ll
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5 WS UE A SESE AR B NAR B, S UE 23R B NAL T S TE 220
NTTHERA B B IR B AT . 20224F F 20264 TR A], WS IE5 AR E N 53
SESE T4 RN IR EL A5 43 51 0919.87% . 23.04%. 24.19%. 25.51%7F126.92%.

ST FIREr 5, PRASHUATE X PAE IE S R B3 BN BEAT T B SR T 3849 1)
WALER T2, ARTIX FEA WG IR AL PR )& PR

9. DRI A0 70 4 58 T HA-%- B B AR T B 58 BN B Ee],  FExE
N BRI AR B8 K B8 Mk AT H #2831 5 BRI 3E4T 404

T, SRS A U AT H o5 B S B LEBI U R R B -

B Jiot
W% KB B RR 2022 4F 2023 4E 2024 4F 2025 4E 2026 4E

PriH 2 600.00 600.00 800.00 800.00 800.00
At 5.22% 3.21% 2.41% 1.74% 1.39%
TCIE 5 7 WA 860.00 860.00 860.00 860.00 860.00
&t 7.48% 4.60% 2.59% 1.87% 1.50%
;i;ﬁﬂ%ﬂ& o 189.30 ) ) ) ]
FH5E 2 1,500.00 1,800.00 2,000.00 2,100.00 2,100.00
At 13.04% 9.62% 6.03% 4.57% 3.65%
¥ € 3% F /Mt 3,149.43 3,260.08 3,660.05 3,760.04 3,760.03
2274 27.39% 17.43% 11.04% 8.19% 6.54%
IR T % 5,400.00 5,000.00 9,000.00 9,500.00 10,000.00
At 46.95% 26.73% 27.15% 20.69% 17.40%
HA T A ] 2 97.20 90.00 162.00 171.00 180.00
MTHEA N, 30.78 28.50 51.30 54.15 57.00
To%% 24.30 22.50 40.50 42.75 45.00
A 555.44 514.30 925.74 977.17 1,028.60
IR 540.00 500.00 900.00 950.00 1,000.00
F AN 5 32.40 30.00 54.00 57.00 60.00
7 {5 432.00 400.00 720.00 760.00 800.00
T AR 10.80 10.00 18.00 19.00 20.00
A H ORE 37.80 35.00 63.00 66.50 70.00
FoA ORI - - - - -
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NS S&=2:87 2022 4F 2023 4E 2024 4E 2025 4E 2026 4E
HAet AN T3 H 60.00 90.00 100.00 100.00 100.00
NI/ 7,221.19 6,720.57 12,034.81 12,697.78 13,360.77
22:4 62.79% 35.93% 36.31% 27.66% 23.25%
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Laarakiie 50.00 90.00 100.00 110.00 120.00
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g;? i B R v 30.00 30.00 30.00 30.00 30.00
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HinHEa W 20.00 20.00 20.00 20.00 20.00
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28




W& REES 2022 4E 2023 4E 2024 4E 2025 4E 2026 4E
ARG RS 100.00 200.00 100.00 200.00 200.00
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1. WEIETRAEM S5 48 il KB € B AR Re e, IR e 2% AR AL
JERN,  HENNIE K IR SR AT
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“HE R AL I B PR B S5 T, R A MV R VR DA AT DR B
HILERITIER, 0, 84T, R AR IEZRA RS, Al DR AL B H3l
SRITIER, RS A F 5.

A E Bl R TR A A S B 25
FRA ) p B A =4 R - A 1 e+ £ 5 Ui
(A pH AR SN 25 S H R e 1Y

LT3 23\ B BEA 7 OB 5 19 BT AR 2 SR 5, AR 1 S 1 R T
DB PG NI N WEy S E IR A SR kY A Bl N rSE Il ME R A IERERS B 54
RACTE I, JBEA B b b8 ey, AN (LA e o 6 25 B8 /21 B A R [ S A I
UESR 2> 7 R BEAT e K BIR e A 73 B ISR
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	1、（原问题2） 请结合《证券公司股权管理规定》（以下简称《股权管理规定》）的有关要求，对以下事项进行说明：（1）《股权管理规定》第九条对证券公司第一大股东、控股股东应当符合的条件作出规定，具体包括“对完善证券公司治理结构、推动证券公司长期发展有切实可行的计划安排”“对保持证券公司经营管理的独立性和防范风险传递、不当利益输送，有明确的自我约束机制”“对证券公司可能发生风险导致无法正常经营的情况，制定合理有效的风险处置预案”，请你公司说明公司是否符合相应条件；（2）《股权管理规定》第十条规定，如证券...
	一、指南针作为网信证券控股股东符合《证券公司股权管理规定》第九条相关规定
	二、网信证券因存在重大风险被监管机构接管且目前仅经纪业务正常开展，上市公司的证券公司控股股东资质与《证券公司股权管理规定》第十条相关规定不存在矛盾
	三、指南针通过参与本次网信证券破产重整而未直接收购其他证券公司股权或通过申请新设公司开展相关业务具有合理性及必要性
	（一）直接收购其他证券公司股权不符合指南针实际情况及未来发展规划
	（二）短期内通过直接设立证券公司的方式存在一定难度
	（三）通过参与本次网信证券破产重整获得网信证券控股权符合各方利益

	四、评估师核查意见

	2、（原问题24） 本次交易中评估机构北方亚事就同一标的同时出具《评估报告》和《估值报告》，且两者评估结论存在较大差异。此外，《估值报告》声明显示“本估值报告不是一份根据中国资产估值准则要求所撰写的报告”。请说明：（1）《估值报告》的估值假设、估值方法、盈利预测、估值人员所执行的程序等是否与《资产评估准则》的要求存在重大差异，并说明差异内容及影响。未根据中国资产估值准则要求撰写的报告是否具备作为重大资产重组交易作价的参考价值；（2）说明《评估报告》与《估值报告》（评估咨询报告）的法律效力是否存在重...
	一、本次《估值报告》的估值假设、估值方法、盈利预测、估值人员所执行的程序等与《资产评估准则》不存在重大差异，具备作为本次重大资产重组交易作价的参考价值
	二、本次交易评估机构出具的《评估报告》与《估值报告》的法律效力不存在重大差异
	三、评估机构补充估值人员签字
	四、《估值报告》仅采用收益法一种估值方法进行估值与《重组管理办法》第二十条的规定不存在冲突
	五、评估师核查意见

	3、（原问题25） 《评估报告》显示，评估机构采用持续经营假设，并选用市场法、收益法等评估方法进行评估，且评估报告未考虑重整完成后的协同效应。请结合网信证券目前主要业务陷入停滞的事实，说明持续经营假设、收益法评估方法的选择是否恰当，是否符合资产评估准则的有关要求。请独立财务顾问、评估师发表意见。
	一、《评估报告》应以满足评估目的为重要标准
	二、证券经纪业务一直是网信证券的核心业务，报告期内上述业务仍处于正常开展状态
	三、选择收益法进行评估的恰当性分析
	四、评估师核查意见

	4、（原问题26） 《评估报告》显示，由于标的公司未来收益仍有很大不确定性，所以评估机构最终选用市场法评估结果作为标的公司所有者权益价值的参考依据。而《估值报告》显示，在考虑了标的公司与上市公司业务协同后，估值机构选择用收益法进行估值。草案显示，本次交易存在经营风险、整合风险等，未来标的公司的发展尤其是证券经纪业务的发展能否达到预期水平存在一定的不确定性。请说明在标的公司未来发展存在不确定的情况下，《估值报告》采用的估值假设是否合理，估值方法是否可靠。请独立财务顾问、评估师发表意见。
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