SRR KERE WFHARFS: 301500

ElREMVERRS (BED ROFRAF
KT
J R KR BRI R R PR A F
[B W335 AR BR 2024 4 R ) 4 B SR Ul v
0 BR Rl PR R SR A SR B I
Z

JH ST 55 I % 75

2025 4F 4 H



T3 BE N s 3
Tow FIBH e 5
S0 BETRIBBE e 6
0. SRFABURh T RIBAT R B REERFF AR ..o, 7
Fiv AREIGES RAERBRBIEB AL oo, 9
VAN YA 7 S o o oy~ OO 12
By BB FIBHTTIR oo 13

(7)) BB TR oo 13

(G ISy 2 1= v 13



— BX

FEASRSLIV 55 B A 4 5w, BRARRE AN, BU R fRIFREAT a0 R 35 X

K RE. Aaw .

A LA

J7IR KR SR et AT R

R 7R % I N B 7 N '

Bl &)

JIR RS TR B R A R 2024 SR PR B
Jihit%l

S SR PR A B 5

N A IRAE APV S REE B 2 AE R A%, 3% T S X
% iﬁgmAth,@ i SR B — i IR A PR

s FEB BB THRIE (AR B PR B 26 e, T
T%H@Em

55 IR IR A

FEE AP E RIH2 7 2 1 BB X B, AR5 AL AR L
J& A IR 73 VRS I AL A A A ISR

VATIRIE

AR T RIE, RSREIMEBZE AR (T
NED) EE MPEHANG. PREEA G %O
A Qb5 HT

%7 H

) [ AR T IR EIPERCEE R H Y, 3T H A2
N5 H

i

N T T P G IR AR IR ER (K4

33

28— 2 PR i) M B S 80 58 e H BB — S BR il
BT 2 H O 2B G 3R TR 1 PR ) 1 5 5 4 0 A o
FRLES /e B [ W 84 /4 ok 2 280 1y 44 1)

P X BRI A Ph TR TR ) PR ) P e SR e A A e
ik TR, EHEGTS 1 E

AR TR RE B Ak PR 2% 1 it S X B
A7 BB — SIS B 1 42 e 2 T DA ok PR B b i At ) 39
[A]

WRAEAGI v, R X GO R ER — SEPR A 1 i SR A
I BB T A 75 ik A D 2

5 SRR i SRR X i AR m A e, BT A
) K BT S WU R AT

VA A

IR S 2 BB 2l U R i BESZ Y U BONERAG E
Sl B S T 7 s e 3R e 25 A

)& H

55 IR BRI i SR R L AR kA, SRR
SRS H I, R AUNAE S H

e RS ENAES

NERFEEESPREHM S ERE NS, HMTE
HL T2 WAONT M 5 % 2R T

(A|NED

(e NRILANE 2 7))

CUEFFIED

(e N R A ENESR 20




CERLINED 8| R AR BB E B INED

(WD 18| CERYIRESRAE 5 B @b AR e 252 L T )

CE Rl 45 ) e éﬁ%ﬁ?ﬁi?@ﬂﬁtﬁ&ﬂ%@%%%%%l
(nm]FERE) 8| O R KR BRI A B AT PR A R F )

SHESHIRE & | PEIEFEEEEEAS

UEFR 2 5 i | RYIRER 5

Tt | ARMIT

VE: 1o AR PTG RO S5 B AN S5 4R 05, A JCRE IR Ul B A JFRER 142 U 55 0t AR 4
R 5 Bl T R S5 4R AR
2. ARE T AU B A E A N A R B 2R, AT Y E TG .




—. FHH

ARSIV 55 TR ) o AR e 5 R A T 75 B

(=) AT IS8 ot 1 4 25 B A i S AR R SRR R A, AR
BTl S (877 Cm) B ST 0 55 J0 n) ORIE s BT B AR 1) S 5 AR b ST 00 55 it i) 41 25 BT A
P FTA ORI RS B, WEff. 528, N, AEEFTEE. IR
R SRR, FR AR Bt dEMME . e, KRBT, AR
SEIE S T i) AN ACHH HR b 5 | 2 AT AR XU 51T

() AR ST 0 5% ot i) AS gl A vk B ) 1 e S5 3t 11 ) =5 T X e B YR AR
BNy G, SRR LT AR E L RE N, SRR
XK R TR AT T $ B I, T8 T A K i AN R A BT A HS AT AT 8 B ek SR T T
AE = AR P URSE, A AHUST 0 25 Jasi e 5] AN 2R FH B AT

(=) AP ST 55 00t i) A Z2 8 AN 452 U ART o & WU AN AN N B AR A A ST
ok 4% M 1) 2 15 o ) 3R B4 SR RN X AS 4R 5 RO AT R i 3 T

CPYD AP 370 5% ot ] B2 085 b 75 2 &) A A B AR N 5 e BT A | A T R
) 90 T AR U PR i 2 s Sl v AR AH 2R A5 I

(FL) AP i) A Bifh . sF1E. N B ARSI AR TS E,
PR 2O TE R TR 00, 56 A 7 R s 1 Je S 8 o E b S SR I di AT IR N T A
FENFEH B AR, WEMVCREERE AR ERE . FrEE A MR
mHe, WARRSHI, &l =F LEE—AAFMERE . AFEFEE
THRISE, FRA B AR RN RIEAT 7 ARWEIE, Al B E AR
W A5 e 4 5, R A B S . AERR A e B AR AT

AE RIEME (AFNEY  GIEREY  (CEHEIMNE) S8, mys it
SAFRIESR, MR B A "SRR T RHAE .



=\ EEREK

AN 55 5 P BT R AR AR ST I 55 I IRl 4 7, BRI STAE T S B s At L
(—) EEIAT A FIEHE . VR BRI R
() AL 55 it In] B4R (0 BORE R FLse k. v PE . SRR SIS

(=) B alx Attt B A S sk Al g

9D AP H AR ARG, 20 K T Ph X RE 8 15 21 Rtk
H e & HE G U3y € B

CHLD AT TR0 S ) 45T RS S 7 45 B 4% SRl T3l B AR SR 0o
KA EAT T 3555

(7N TEHABAS AT HT AUAN W] 030 R 3R 34 il 1) B R A RIS



VO SRTABRDvHRIBAT B B LR AU SR AL

(—) 202448 22 H, AR AFE _mEFRE IR, 2
BOEE T (ORT AW <2024 AFRRHIER U TR (B2 > K& HAMERILER)
(RT A W<2024 A B 14 B S 0Rh T RIS it 2% 1% B BRI MES TR ) (R T<
PG AR R S FAE H 4IP3 2024 A5 BR M A SRR H R O S 00> 11 1L 5 )
SRR, AR A R AL S ] S WO BRI AR R

FH, ARAFE JEEESHE TR, 2WEHEGET T (TAH
<2024 FEFRFIVER BN THRI (FR) >EHMERILE) (LT AT<2024 4
B 1) A e S B TR S A% A B INES TR (R T A |] <2024 4 PR
(LSRR IR E AN SR E

() 202448 24 HE 202499 H 2 H, AFIX 2024 4= FR$IPE Z i
Ji v R AR R4 KRS AE AR W T LA AR, B AR, Ak
H o AR BMEATH B AR A G40 B 1 i, B BBtid k. 2024
FOH4H, AFEE T (HESKT A F 2024 F R VR BRI
FABRRARER AR L) (AT 2024-048)

(=) 202449 H 9 H, AR HIT 2024 55 =Xk B R K2, &l
T (CRTAA<2024 FRRBIER ZETH CER >RHMERNE) T
N E]<2024 A BRI R SEORD U R S AL B IMES ISR ) O T <RI K
RRDTAEF 2 IpBE 2024 - FREE B SSBOTHRIA R B> R, HT
[l e 1 (5T 2024 48 BRI SR TR A 3545 5 s N S Ul o Sk 3
AFREBRAAERSEY (AERS: 2024-050) o A= EFH BT
RIFH R G 18] A B AR ARAESE T 5L

(V4D 202449 H 26 H, a3 HIHAITFE & F 258 = ke W
TR R, WO T (OSTURRE 2024 A PR S U T
R * 5 4 AR T RCR IR ) (T 18 U X 5 352 7 PR 1 i 22 ) 4
), IR A RS E R T2 B OB A IR .

(F1) 202544 A 25 H, AFRDHNBHE JREFSE LIRS WU



TEBEHESE A =RaW, SFROREE 7 OT IR SRR 2024 SRR
(i N i R e S U NE R Tl ARSI R VA - R WSS NG RG]
AR S

ARSI FIIN, BEFREGHAR, CEREREEHERIER 2024
46 R 1) Ak P Sl -l 30 40 R A A A SR AR SR B L S BRI LA 3RAL,
e CEEINE) RABTRIFHERE .



Fiv AWK B R AR R RGP R o

(D RIS AR I R A28 P 22 10 i IR S e

1. MRAE2F (2024 FRFIVEREE B TR (%) ) (BURNRFR (Uil
TR BB TR B RE . W R B, ARSI Ha
F AT 57 3 & RS R AN B AR ) IS NI B R RS .
T R B 57 B R B A P . AR IR S, B B HE B R O3 AH
ARIRAE AR B PR 1 28— SRR W VE B R AR ERIR S, 2 F3% 42 T O i [l v
B CIRBREMARITE S RIRBEBEREASIT)E, JRER R “ WX
G DRI A J5L DR B 0 AT R R AEL i AR AR AR IR A 1 55— SR Al P i 2= A
PHRERIREE, HI A FHZAR TR I VER . CIRIRAE MR U R 28 — 2R )k
A S, FHAERRA

ST AW TR T 10 2 WU RS N S BER, 1 2 WUl S
MR R G i, 2 48U0axt S B RGO T H A5 RIR e S, A
O I U 3 A 3R Bl R R R A AL v R AR o PR 1 5 — S R ok B R S
29,966 JK, MR H COARARAE T AR VA 8 1 58 — 2R BRIV I 52 44,655 12

2. MRIEAT (2024 FEEREWME) K CEIHRID) FARSSE, A 7 A Bl
RIS — MR IR/ 58 A B Z LS5 A% HAR R, A IR &/
JE A, KR 238 44 URIRT R CARIZAE R AR R IR 1 618,244 I 55— S PRIl 4
JBESE A R [, 239 AU R C 3R TAH M AR VB ) 648,227 AR —2K
R ) 1 I SR G VA, A R SR A

Zi b, ARG EY 648,210 B 2R —KIRHITERZE, 1FK 692,882 ALEE
TR PR A A S

() [ D PR A 11 e 552 R A s AR A4k

MRAE AT Gty MR SCHE, 2 7 LI T U i (8l T4 b 28— KR
HITERER, BIEHHE N 8.51 Tt/ .

(=) [BI D R % < S AT S % < SRR

AR — SRRk SR B ety B v648,210/ . Bl T S AN



5,516,267.107C, [RIIWEENAF HA B4,
(VU Ji5 8 m] REAFAE 1 1 %2
AR CT 20254 H10H HAE —mEFRSE /RS, HitHE T
(K T20244F L FHE 7y FE A B A ARG RSO TT SRR ) 5 20244F B A
DECA AN R AT Z . LA A 2024412 31 H 1) & KA
402,100,778 N EHL, M) AR AR I0BIR K4 73 41.1.370 (& 8L, [FINEL
PARNTG I RA N 77 NAF 10 AL AN, AELL . % T[R4 B ) 1
7Y

SR EAT AR ORRERE Y, FREIN R, A AR U PR AP B 5 T A B e BT 2
) CL S it 56 BE 20244 FE A 2 73R U5 585 TN AR K [ D 3 1 2 — SR PR #1428 P S22 A7

EMATRE, BRI

1. RTIEra

RAE AT CHUhTHRID) AR RLE:  “ AR BATILE 0 200, Bihxt Gt
LSRR 1) PR o) 1 e 52 I XA (0 B <2 23 2 AE ARSI N BT A58 S5 U x 5 =
A5 PR Gtz BEAS IR Tl AR TR 1 BRI IR, 2 B LA S A /] B L
JEAE A HBEE AT IAUR], AR EANR T2 R 28 B #5532
RS o E BRAS S0 PO Sl et SR R 432 100 565 — SIS PR A 1k 3 i AR AR BB SR 40 B8
A NRUIREA « FOBEtr 38 o v SR AR L B B BB RTINS PR, ANSAE
Gy by AR BDA A 7 AU Ak, S ity PR B 0 AR 38T R A 4 e SR A
7 o 2 AR 2 20 PRI B R T7 20 258 )l e 210 14 SR ALl IR 55 i
BEAT DB 40, X R BL e 0 Z00 A WO D AT ORI E A Bk BR 45
I Bl B AT s DIANKE 5 A B BR S 25 1 T EAT B TE S Y U [l D 4 1
IR 1)1 e S 06t N AT ) B 4 70 005 1h 2 R A Bl RO B 2 T A 2R

ST o> ) 20245 R RSB0 U ) B — AR R IR Y 4 ] R DL B
HARARIBE AL, AN EWERIRE K1, LU Bihxt S R IR IR A 2 AR &
PR TR A SR GBI SE e TR 1 AR AR R o) P S UL B [ ey
TR T8, £ F] Lt 20244 FEA 2t 73R 7 S, 0 [0 D 3 4 P BIR 1 428 P 52 L
HAG R B 2L APRE 2 m) I B AE %88 20 IR S BRI TR B8 T 48 )5, X B
PRI <8 70 £0R% E 2 W E] S O B 2 T AR B o AR R T A A 3R 5 — SR B 1
VEBE SR A A% o 5 R 20244F FE A it 73 YR 7 58 h B4 70 L AT TR 3

2. KT HEARREFIA

10



WRAE A E CHUBITHRIDY BUAHDCHIE . WU SR 1) B A 5 55 e P
Ed)E, BHARRKERKATEIGRA, JRERELF] . Bran. Bk
Ai . IR EEEFLI A T A S B A W SRS SR, A ] RN i AR g AR R
B 10 B8 — SIS R 1 42 P 52 1 [ D A1 A B 8 AOARL SE ) T B, A S i 2024 4
BUaE 7R 7 G AT AR A TR G IREACIT, [0 A s AN B T i T

(1) P=Po+ (1+n)

Forbre PO IS 10 R PRSP e S IR A, Po iy e MR BR o 1k IR 4 T
s R ARSI JRIERELH], RERFMERLE (AIRREES
YA 1 B SE RN S G N 0 I A

B 52 52024 4F P B 2 43 IR i P [0 U 3 60 A 8 Il el 5 — A PR P g S 1
[l A KoK A B P =851+ (1+0.4) =6.0787C/MF% .

(2) Q=QoX (1+4n)

b QoA TRRE R I PR IR I SR s O BRI AR AR I AR L JRI%
IR B IR AR L (RIS R 3 | 3ok AR et /i 484 1 52 S
B 5 QUYREE S I PR I S A

B 52 R 2024 4 FE K 38 43I Ji T[] D9 Y A S8 it i e 55 — PR b 4k e 22
[l A K00 T N Q =648,210 X (1+0.4) =907,494J

AN ST N, KR R B AR A R AR IR 2024 47 BR f] M B SR Rl v
RIER 7 PR A RETRT S (BEIMNE) MATF (2024 FRRF| R B
TR (ER) ) KERME.

11



7N~ BRSLI 55 A B S5 e PR R

LR EPTIE, APSLI SRy, #ERE HAH, W B IEA K RIEE
B RAFIR 2024 S PR IS 30 v S B 20 PR A 1R AR SR A S0 S I B AT 1 BB B
RERSEHIESF, 76 (AFE) GEZFRE) CEBINE) S EAEI
AT A RME , AFERE A7 S EEBR A A5 KRR CH
T AL M CEERIMNERD ARSI TR 1A SR 72 e JUIRR N AT 15 B IR
A FRINNIESR AE 5y B IR ERAR . J B2 T8

12



. FEXHFRERTA

(—) F&EXMF

CF 7R R R R FH R A PR A =) 2024 4 PRl 14 B SE 3R v ) () ) 5
2R KR B IEA B A PR A 7] 28 R F 228 LR WD)

O A R R B et A PR 7] 5 — S I 2 2 A = IR BRI

4. (AHRCEREMARGAERAFAMLEFLIRURTAAE “ mEFS
BT NRSVHREHEEE L) -

w N |
M Y Y

(=) BHAR

AR RSRIEME RS (EFD B HRA
SN RE

BCARHTE: 021-52583136

FEH: 021-52583528

PR TR AR 639

fE%%: 200052

13



(RIS, A (iR IE AR (ERD R ERAF KT
AR KRE BRI FH R0 A R 2 =] R AVE 4 S AR PR 2024 52 IR 1 e S2 Ul 1 Sl #
IR 1 11 BB S A S S I 2 A I 55 st ] e ) R 8 e 5 )

FlRIERN B WS (RED Bt AR A ]
202544 H 25 H



	一、释义
	二、声明
	三、基本假设
	四、关于本激励计划履行的审批程序和相关授权
	五、本次回购注销及作废限制性股票的情况
	本独立财务顾问认为，飞南资源回购注销及作废2024年限制性股票激励计划部分限制性股票相关事项符合《管理办法》和公司《2024年限制性股票激励计划（草案）》的有关规定。

	六、独立财务顾问的结论性意见
	七、备查文件及咨询方式
	（一）备查文件
	（二）咨询方式


