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VU 437550 R 25% 25% 25% 25% 25% 25% 25%
Ay S 70% 70% 70% 70% 70% 70% 70%
53 F G 4 A 193.17 302.91 319.82 358.06 404.89 462.80 462.80
TR 5% 15% 30% 45% 60% 75% 90%
ToHE B2 3 A 183.51 257.47 223.87 196.93 161.95 115.70 46.28
P (B 0.42 1.42 2.42 3.42 4.42 5.42 6.42
Prox 14.50% 14.5% 14.50% 14.50% 14.50% 14.50% 14.50%
Pl 230 0.945 0.825 0.7206 0.63 0.5496 0.48 0.4192
NPV 173.42 212.41 161.32 124.07 89.01 55.54 19.40
PEEE AT 835.00

EE S A BB A 2 RS B T O A Hh ) A C 22 B
W, WHEARMINE, EIIFER—E ARSI IRSAR BB SR, %
ARG LN VPGV B, 22 R VPl AT Ml P JC B 7 DA ik B

K2, tHEASH PG E DY 835 370, FEHEIE{E.

IR AR B ) R A 2 AR AU i R AR A A TR DA
SR S A AR
(=) k&M
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2024 ¢

WH 5-12 A 2025 4F | 2026 4F | 20274 | 20284F | 20294 | 2030 4F
BN 42,773.61 | 77,144.85 | 81,350.06 | 85,724.18 | 90,140.97 | 94,728.80 | 94,728.80
Z2 e 7.26% 7.26% 7.26% 7.26% 7.26% 7.26% 7.26%
VY 739553 1l 25% 25% 25% 25% 25% 25% 25%
DL 10% 10% 10% 10% 10% 10% 10%
53 i 4 77.63 140.02 147.65 155.59 163.61 171.93 171.93
5 0% 0% 0% 0% 0% 0% 0%
TCTE 72 53 77.63 140.02 147.65 155.59 163.61 171.93 171.93

EH (A 0.42 1.42 2.42 3.42 4.42 5.42

Prin 15.2% 15.2% 15.2% 15.2% 15.2% 15.2% 15.2%
Pril R 0.9423 0.818 0.71 0.62 0.535 0.4644 3.0555
NPV 73.15 114.54 104.83 96.47 87.53 79.84 525.33
P AT 1,082.00

EE AR 6 AN ESCRIb I, B R R AR 4

PG, IR IUANME, 383 PRk 28 b 55 AR BRI 32 ) L 5 i
W, — B EEERNE S ARSI iR Bt 7 5K, AR
Re FLNPHAEVE, 22 R VA A b3l FH A8 57 PP Al VA BLU S
B AW AR B SRRV {E Dy 1082 J378, SR IE(E

ERIEE AR B AR REAT AT AR TERL, B A SR SRS
73, ALJEAT MV HT S 25 G 0 AR 55 BE 77 S8 AL AT il R E 1) & B AR
B

(2) WEEE TRIEESHORE R a3,

— BAKZE

2024 2 2029 FE MM K2 16.17%. 10.19%. 5.45%.
5.38%. 5.15%. 5.09%.

2024 “F-LL % 2025 FHER BB EMEH , S ERETFITH 10.89
12.75,2024 4 1-11 H , Hr2x 4 R 6.76 1276, B 4 R KT 16%,
2024 FHHEFEWAAN 71276, B EFIEK 16.17%; 2025 F4R
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Y w45 5 P SR 2278 1 DU 55 & R AR AL, TSN B 50
10.19%.

2026 FLLURFE, BE EEEARAMEKEK, &3z
MR, 4G TREEWATIL AR K RBIRESS, T84 5% K
T

=, BRR
(—) &5 BER R H000E i

PRI

A 55533% 2024 4 | 20254F | 2026 4F | 2027 & | 2028 £ | 2029 £E

A EMZ | 45.73% | 43.18% | 43.17% | 42.77% | 42.33% | 41.67%

R SIECY | B 43.14%

(=) ERSERSLBHERE

P SRR RE
RS EES 2022 4E 2023 4¢
S S N P 45.51% 40.72%
SFHEFER 43.12%

A 2023 SEBA AR T B B A 1R (1) 5] 212023
FENONIGR, FBHFRE N A& EE 7 AR N A

EE R TR E ARG, BRSSAFAEAN PG E Hil 1L
o, AFITE Z M EFRAEER . 2024 FHMER R FAE L
T+ 5.01 B IR B 5t 2024 45 RIS 2 7] R w4k i i
PERIE 5 55 01T M 55 USCN RIUASESE stk 2 il 25 N 5 4407 A2 84k,
FIZE R FE E-8.03%,  H A AL 28 it 4 A= S BN 2,938 /5 TG,
HE 4.20%, Xt BRI AFEMFLEE-2.42%, AL S T 2 4E s Bl
A 59,937 Jiut, ikl 85.61%, XFEA|FRMFLIFEEE-5.61%; HIEZ
PA_Elb 55 BRI 2 AR B0 AR B R 2R M AR 13.04%, HoAspiiow
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o\ T A SE N 7,135 J3 7T, BH 3,056 17T, BFIE 42.83%,
Xt BRI R TR 4.37%, GUFVS S8 IR, LB 5 &,

T MESLIEF] 729 Jio6, BRI 24.82%, XTEFIZHE

MR

4.2%, HAtL WS ESEIER 28,231 Hyn, BHFE EAE
47.10%, XTEFIRKIFEFLE 4.48%. 2024 4 HAbY 45 R K H
B R EFHIR 3R B EON AR R % 2,980 JioG, SRR EE SRR
SRS TR, FE A R B R, AN oK A R M E AN R
Pk /D AP R M 55 7 SRR AR I R, T 2 4 A0 W SR ) R A 55 R B

3,000 J3 76, N T RARR) ETF5 7008 2545 HoAth 28 FH 11 BRI 2 i s /8 o
EFR )48 BRI T
WO 5 B BN IES BmiRE

NI% NSNS _ .

1 ot | 2k ﬁgaﬂmﬁzmﬁiﬁmﬁ BN | BHE | M
-
AN 10.19% 0.00% 10.19% | 42.83% 0.00% 42.83% 0.00% 4.37% 4.37%
G|
ﬁd%ﬁ 0 0 0 0 0 0 0 0 0
W% 4.20% 0.98% 3.22% 24.82% | -75.19% 100.01% -2.42% 4.20% 1.78%
;H;/fm 0 0 0 0 0 0 0 0 0
W% 85.61% 99.02% | -13.41% 47.10% 41.87% 5.23% -5.61% 4.48% -1.14%
4t 100.00% 100.00% 0.00% | 45.73% | 40.72% 5.01% -8.03% | 13.04% 5.01%

e WON S EE AR BT B AR AR =URON (5 LA S g *2023 S BAIE;
& BRI RASE N B R R LA = (2024 4EEF|%K-2023 FEEFH) *2024 FEik

N

M BN 2024 £ 1-11 AW 55k CRas i) KE, Tl

OGN 1-7 A 24.37% E 15 42.55%, £ FFF#a#,

(=) nJLEom] AR

MRS AR 2021 4 2022 4 2023 £
300284.5Z IAZE 38.27% 37.03% 35.99%
603153.SH iR 32.51% 32.92% 33.74%
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SRS WESF B 2021 4F 2022 4F 2023 4F

300675.SZ R 39.33% 37.26% 28.02%

603909.SH R A 30.11% 22.57% 8.86%
FRHHEERER | -- 35.05% 32.45% 26.65%

AR 2024 FEFE 2029 FEEFPRF AT 43.14% K4, 5

Ji KRR, AT A LA B BRI R R Efads, BRI T
HAEEGHM,
=. BlFlER
(—) & FE N REZ IS
A7 I
P
SRS 2024 4F | 20254 | 2026 4E | 2027 & | 20284 | 2029 &
=R 2PN 70,010.30 | 77,144.85 | 81,350.06 | 85,724.18 | 90,140.97 | 94,728.80
B AE 4,003.16 | 4,642.93 | 5,269.07 | 6,060.41 | 6,868.64 | 7,486.69
BV A R 5.72% 6.02% 6.48% 7.07% 7.62% 7.90%
SEEENV A E R 6.80%
() BRI B R R A
BA7: HIG
P B
ESEES 2022 4E 2023 4
ERIZON 54,745.14 60,267.72
LA 6,991.27 1,520.43
B OLAE % 12.77% 2.52%
SERE NV RE R 7.65%

AR 2023 A7 YA 2R O T BRI SR L T A (LD [T
“2023 FEEMVIRNIE K, IEREAFIIE R I 1A BRI AT A D 2
2024 FEHH A 2 F 30N 39.70%, 2023 4 11A] 9% F N 38.45%,
WIE] 2% FH R, B RN R T R R R E AR, BAARE

UL R (2) [RIE R “Hss
BRI N,

SVEVEAL T EES
B R A BAR IR
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Bfr: JIC

WH 2024 FEFH 2023 £E K
ERE 32,015.93 24,543.92 7,472.01
HA 1A 9% 27,793.89 23,173.22 4,620.67
PRAE R Ie. HARI 25 4% -218.88 149.72 -368.60
= &SI 4,003.16 1,520.43 2,482.73
B VA 5.72% 2.52% -
A 1a) 9l B % 39.70% 38.45%
(=) AT\ E LA R i
, , EWAEE | BWREE | BEREER
IR WA 7R 2021 4EH% 2022 4ER 2023 £
300284.5Z T Fh 11.90% 14.50% 6.93%
603153.SH iR 9.93% 9.83% 9.62%
300675.SZ R 9.65% 17.22% 6.36%
603909.SH R AW, 6.40% 5.98% 2.51%
3y -- 9.47% 11.88% 6.35%

AR 2024 4 A 2029 S VA TE R T2 LE 6.80% 4 4,
LS T S T G 3 T = 2 | A1 /=] = | 7 | s s v < = |
) I B A A A

M. IR (WACC)

AR 2t 15 PR M 2t 1 42 g itk B FR I gL, BRI
PP R B A RASE MR, Bl WACC.

IBCE A A (WACC) I E

—. CAPM i+&
Rf 6 RS 41 Pt %2 3.18%
Be ALl RURS: R 5L 1.1945
ERP T35 RS 6.26%
Rc AP J31) PR 1 2.70%
Re Re=Rf+pexERP+Rc 13.40%
—. WACC it&
We JEEAAE S 45 B v 1 B A5 60.00%
Rd i 55 A 2.86%
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T IRE S 15.00%

wd RS A I A T R I L A5 40.00%

WACC R=Re*[E/(E+D)]+Rd*(1-T)*[D/(E+D)] 9.00%
F. FRERR

FBERHASRELEN R, EREN Mo EREEE, 4
WAEIAR H 1990 4 6 H 14 H &KMo ARITAL AL A E 1l 5
RPN, ANV EE IER, A KR AR IR RS O,
A R ILFG W ARV 4k B 28 i 58 77 S AR B0 o TR 4 A A 1R
B, WRR AR E A ACBR A o R IZE R4 VAR BTSN SR« AR S
AN AR DR ) N B S N OE = (i W/ W15 SN R | AL B
S A FE 0 A b NAS E IR ZR, AT H B 0 S0 411 n e g%
N5 A

Zi b, ik vl N EESHIUE R S S .

(3) &&EHE (1D« () URFETLTHATRE, iR
SIREUE PR E TR R R B R KA E Y, RIRKRBERE 5
KIEMREB AR, —REWVRERELTAFTRA.

5 S8 B 2 m AR SR U 2t N 52 BN B 22 5 25 1 IR DL S 4]
RHISM, EWETIES B IR B2 EEIW RS2, 1 B iR
PR A R BE RS 1 AR A B R B AT T B A Aot
e, BEE T HHARTIE R IME, Ha R E B A 5,

BT LA EJRD, SRA 57 B RNA B PPAG 45 R AT & AR BHAT N
Xt PP AR R I E A
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W BB A BEM 48,781.80 oG, 1&MBAS 5 %5 A& e
2024 AFERFVARFAAEAE T 1,900 AoitE, FBERKTEEN
25.67 5.

[FlAT MV AT B b 23 ) ek 2 R v N i) i) T A AR L

, , T&ZE (PE) M&E (PE)
W3R WESFERE [F1EH120240731 | [[H#H]20241112
300284.5Z i 28.08 51.23
603153.SH iRl 21.42 26.06
300675.5Z R 71.51 98.21
603909.SH BRI 30.53 38.20
“FEIME 37.89 53.42
SN 71.51 98.21
fx/IME 21.42 26.06
EEH 25.67 25.67

e 38, FEATATEG BT 2 =) 2 H 17 & 2 X A7 21.42-71.51
Y2 1], 1) H T ERIX AITE 26.06-98.21 fi% 2 18] $% A KAl 45 R,
BBV E U T A AR AT AT B BT A W] SR ME, W58 S
B GHE.

PRI AR .-

Zefzd, WHETUON: 10 3T EEEBIIIRAER S . B
PSS R BAA S 2 WAV P R ESR AR ERA A
B 3. BARREUR T BAA NI A S, AT A T,
AR TR BT 2w R BRI
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=\ BRFREGEER BERSRAEEASNRR KK S 1P
B, ZHENAAMELRAREL, HHAFNLIHLERR, 2&
NEFERFEALERPDREFFHE, REERHE . EEHBIH.
ERARABUERLENRURARXZEZEE AN THRIP LT ARAF
PMERENEEZRER, FHEABERFRNERRREFRE.

—. AT EHEE. BERREEEN AN E R SRR

() AR 55 1) i B

AP B AR i 1 ARSI 2 —, 2 EilgE AL
LA WEE PRGHE RS, IF DRSNS P HREE R
EHL B A BT BEIE. At AT, B PR, W
BUAM TR ARSI TR I 2 Ak g 1) 45 22 TR R 57 e
TER DT T AT WD, FRBhB&W0. PRAG PR 5507 TH B A 1T L AE
PLH o ARSI AT A 5 P A M B B () 55 P [RI RO, stk — 25
PRIt o FAE A A7 S T3, SEBL o =] s R, R 22 )
BB MOV EAT B RS 71— iR 55 Al

(=) ZH ML etk

A EA O TR ST R B 5 2 =] BT ARSI 2 =)
(TR 2R, RA MO 25 s LVPAS HLA B PP (R AR
2%, I VAL EAG 5 B PR SRR PP (R e, PRl
EEH, ZHMEA . A ST G Ligi EiheE
AT IR 7] AL B)  CBUR AR COBRAUAEIR0 7 ) K
CR T BB E ARG PR 2 7] Z AL I 2 AN e B (LA
NIRRT 7 D) WE VO ALGURE . ML STRME SR AN I ]
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BUCTARNHE IO, 2 A SRR Se bRt AI TR, 1 L
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TN GEFEIL, WA B KU

~ET 10 H 28 HEJF VT #|/FEVFH LR <, vEH @ 7 TE/N
Ym0 H R AT RS, N AR TE W 0 B | I S5 B A AT
W 77 2. R BRI A 1 L 25 7 1

~E T 11 H 4 HAIF T BBIMA 2, fE7e0 TR BRI
55 WS ENG UL AL b, SR8 BRI BCBATE, IRAIBeH
DL, AR Y T B R RS

N EF, WFETET T H R T AR E AT AT R TR
A LAE B R ER A R s RS R AR s S A R I
fiti b, F 2024 4 11 A 5 HEJF F L sEF L2, T 11 4 12 0
SAATET HIFRA L. RIERHE ESG Eiaail, FREIGAR
BRI ERATE E S, FAHATFRES, EES, HFAEHEI
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I RARSAT 227 WARZE GhRPM) 1IEDT DL 3G .

gk bRTiR, AR ARES. WHLSPE BN RYCHARIR RIS
HEA VR, ZHENEAE AR, ROFET H/IMERIFE.
N E SR, MR,

. ATBIEELISWURERL

~E T 2024 FE 1L A5 HATF T8 msH ML EH LTIl
2024 S IR, B 1A SRR E SRR B, AR 4
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AFEWE] FIFUESF L 5 (RWek) 5, T 2024 45 11 H 18
HEFE—mEFMIEF LI 2024 FH =R, TBHRE
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i A )E T2k T A E, FeREE T A R e/ NBRA R, A
DRSO 7T & 3 T SCRF BT 2 w1 IR B 44T 3l 5 % (2025-2027 52))
SCAFRERR, AR T o w) Al A M SRV 55 VI R AR, HEB A ]
R KR .

NET 2024 F 12 H3 HAF VB fmEF M EF L2
2024 FEHEMUREW, ERSHFE T MR FREA L, 4
EEPGEE T O BigEE (BED ARAR S Rig@ R R 6
AR 2R OT RIS AR A PR 7 2 AU L s 2 A
AMBORWERD, ARMSZEFUN: AFE LigEECT LEgER
AR IEEAT (AR, B4k 1 B i ) e i ek
Sk giaz Ty, BB TR AT A R TR R A
Fe N A AR AR R NIEAR BRI 2, SRR (RO, AFEMFEL
) SR g 2 R 1O o

L R/ATT

FiFEREERR AR AR EE S

2024 F 12 H 4 H

28



	一、关于交易的必要性。公告显示，上咨集团的经营业务为对建设项目投资提供咨询、咨询代理及企业登记代理等服务。2022年、2023年、2024年1-7月，上咨集团实现营业收入分别为54,745.14万元、60,267.72万元、27,236.69万元，归母净利润分别为4,072.11万元、704.37万元、-6,702.34万元。上咨集团归母净利润2023年下滑82.70%，2024年1-7月出现亏损。此外，标的公司业绩承诺期为2024-2026年，业绩承诺金额为归母净利润之和不低于6,600万元。...
	（1）结合上咨集团所处行业的市场规模、竞争格局、业务壁垒、同行业可比公司毛利率水平及技术优势等，说明上咨集团的核心竞争力，以及公司收购上咨集团的商业合理性；
	一、 行业市场规模
	二、 竞争格局
	三、 业务壁垒
	四、 与同行业可比公司毛利率水平比较
	五、 上咨集团核心竞争力
	（一）行业地位和品牌影响力
	（二）综合咨询服务能力
	（三）人才队伍储备

	六、 收购上咨集团的商业合理性
	（一）有利于打造咨询服务全产业链，提升多行业领域拓展能力
	（二）显著增强服务上海和全国重大战略、重点任务的能力
	（三）有效提升国际市场竞争的综合能力


	（2）结合主要业务情况，量化分析上咨集团在2023年营业收入增长情况下，归母净利润大幅下滑的合理性，以及2024年1-7月归母净利润亏损的具体原因，是否与行业趋势一致，是否存在持续下滑风险，并进一步说明业绩承诺的可实现性，以及交易是否存在影响上市公司盈利能力的风险。请审计师对问题（2）发表意见。
	一、2023年营业收入增长，归母净利润下滑的合理性分析
	二、2024年1-7月归母净利润亏损原因分析及同行业趋势

	审计师意见：

	二、关于交易作价的公允性。公告显示，上咨集团100%股权评估价值为48,781.80万元，评估方法为资产基础法，增值率为18.57%。其中，长期股权投资评估价值为17,032.77万元，增值率53.13%；无形资产评估价值为2,724.64万元，增值率268.09%。此外，上咨集团100%股权收益法评估价格为47,260.00万元，增值率为14.87%，与资产基础法评估值相近。请公司补充披露：（1）列示长期股权投资、无形资产的具体构成、账面价值、评估值等，并说明大幅增值的原因及合理性；（2）收益...
	（1）列示长期股权投资、无形资产的具体构成、账面价值、评估值等，并说明大幅增值的原因及合理性；
	一、长期股权投资账面价值、评估值及增值原因具体如下：
	二、无形资产具体构成、评估结果及增值原因具体如下：

	（2）收益法评估下的主要参数设置及合理性；
	一、收入增长率
	二、毛利率
	三、营业利润率
	四、折现率（WACC）
	五、预测年限

	（3）结合问题（1）、（2）以及同行业可比公司案例，说明最终选取资产评估法作为评估方法的主要原因及合理性，本次关联交易的作价是否公允，是否可能损害上市公司利益。
	一、公司全体董事、监事及高级管理人员对本次关联交易的意见
	二、公司独立董事专门会议的意见



