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1. MRBRIEFEK T HKRE

(1) EWAFRBHBEELS

2021 4, AR AIT EFBAAIT AT (R DR S A

Bep B AR S E AR SN A H L)

6-3-2-12

CLANRIFRXURBRD) » EOR AT e



BEANE AT N DI BUR N, &P REREHEALS, SEARBG#E L
ST . 2020 &, #E WS N BT A F vk 7,286.78 Ji ot EBRE. 2021 FEHLE,
A M S AR KA TR IEEF .

(2) MRS BRIFANE T FE

ZEMAET AL E R PRI R W s iS5 & B,
B e 117 3 1 T SRAG KA B T, 7= g e 5 BUT e S IR o T HL R ST 6 R
BE— 2GR TARMN S IR . 76 FIRTSHUT, 2020 4R % 2024 4E 19 H, 4
ROy H B SR ERCE . HE RN IR TRNES . ZRAMIEE BTG
N RRIRZIE, A R A PR 5% (1 B BRAR IR SR I S B TS R BRI, HER
2022 FAMRFFAN AR E . BRI E,  FRBEAT Ml 58 5 0 o] 5 BORS L 0 b 55 11
PR T, BFIERAE KIE NS REFEUR MK, 3R 5 BB A AR R
FEARAL. 2020 428 2024 4F 1-9 H, #AK ety H B B 1E LR AR N
Al Jion. Jifk. JEME

SEBE 2024419 B 2023 4EpE 2022 4EpE 2021 4B | 2020 4ERE
[YON 16,860.23 19,097.20 25,444.02 36,125.86 | 32,871.73
HEHE 2,205.28 2,642.11 3,048.71 4,106.32 3,460.46
FE AR 7.65 7.23 8.35 8.80 9.50
SR B AR 7.06 711 | 9.4 [7F) 7.41 7.27
SIS 7.67% 1.67% -9.53% 15.78% 23.44%
EEV Ik 1,292.96 319.05 -2,425.16 5,701.03 7,706.54

TE: RN TP REIBEM,  HliAS A8 5 Bt W oIl 5576 7 AR (R EE A AR . 2022 4, 32
G IIRON AR AR f RAR IR IA A% KW L7, 4.87 Jo/37 77K EJF 2 6.95 Ju/ar ik,
B 2022 R et i ek 55 B AR o

(3) BFRESRRETER
5 Ve b 55 B A7 DU SE BN A 52000, 3SR R AN AR B AR A7 DT I T3 R B s

R Ah 52 W S BB B A B2, 23 ) 32 B ME Y E1al 55 1 2 =] IR R B 22 H Lk
SSRME N, PR LR B BRI EL R, 3 BOLHR A R R &I B
FERAE R SR . 2020 4E &2 2024 4F 1-9 H Fa R B2 = A 1 Gl an N R s

AL JI0

Dﬁ H 2024 4F 1-9 B 2023 [ 2022 G FF 2021 F B 2020 sF &
VSRR TES 67.93 1,325.99 | 1,368.39 667.40 395.41
R RIS - 1,241.38 | 4,038.08 24,917.61 -
T G P2 A 1 R 29.14 754.30 - - -
B RAETR R AT 97.06 3,321.67 | 5,406.47 | 25,585.01 395.41

6-3-2-13



28 FRTR, AR B W5 . B 55 1) B A K R R AR AT S
B PEIRAE 0 R AU i B, R R i AR R 5 it

2. IRERBmIEERFETRAEREE RTILA A RN A EEBRRER,
AFIEERFETRASSEHME

P R A3 B[R AT b b T Al F Bk AR 28 145 26 5 10 U3 J& BE A 5 i AR 13 R i
AR

AL JiTT

i H & | 2024419 F | 20234 2022 4 2021 4 2020 ¢
EERH | 98,24151 123,154.05 | 137,990.01 | 120,374.76 | 92,110.22

EAvYN | DU | 20,098.51 1858050 | 23,712.27 | 29,262.73 | 40,503.50
fARMEGY | 18,440.13 20,609.38 | 27,082.59 | 40,297.30 | 44,631.86

EE R 33.94% 32.36% 32.42% 29.96% 32.87%

Bﬁiﬁkﬁ% VU&7 11.52% 4.23% 5.54% 18.82% 22.14%
R IBEAR 7.67% 1.67% -6.97% 17.02% 25.64%

e EEMpy | 15,162.88 1577159 | 15301.37 | 12,663.65 | 10,266.33
VSR | DU | -2,306.43 -5556.54 | -4371.27 | -1,067.88 | -1941.54
REHRR MRBEY | -6,134.32 -11,909.30 | -17,137.40 | -31,298.42 106.01

Ha IR MR =] RS

SR MEEGERTE  JE R AT RN B A T B I S R R )
B 82 T 37 K 7 SRAG A R Y, 7 eI R 3 BUT LSS Il o 10 LT 65 A%
BE— B IR VAR SE S AR . AR BB RT, AR RN R 5 DY A
BN BB SS BAR R EF T @S, JrRrEi T . M2 T, Rk
EFEREMRANGRES TRRTATHRES, B S BMR RS, JFiFst
B BARIRAG R

(1 R/ SRRZ S REFRFNEERR

TR AE O E N R A O R R A, AR BRI AR SR,
N B AR A RRE B H M RN, JFS0MF 6. Bk, &7, AL,
AT B ke A B B R 5= S A AT ML A RN AL A R FF T RIFRIKR IS E R &R . A8
SRS REFNEERR, SRR % &R B, &R KA
W ORFER P TS, 2R W5 SR R AR BN . L2, D1iE

6-3-2-14



ity 55 R R B0y 2 P SR TR BERAR, T LK% P MO B e ML IS N 3 i
2020 fE & 2023 4, RRMAr . VUIEBA SAR R BT 2R P N B Bl 48
BRI DLEARI T

| &R 2024 4E 1-9 A 2023 £ 2022 ¢ 2021 ¢ 2020 £¢

R Ay / 83,646.44 89,624.65 67,911.40 | 52,910.12

ﬁﬁjﬁ;}gﬁ B / 4,952.16 4,331.88 7,126.48 8,287.35
A R ey 3,817.01 4,858.90 8,619.02 9,513.75 15,886.41

R Bt / 67.92% 64.95% 56.42% 57.44%

ﬁﬁ;@iiﬁiéh VU e % / 26.67% 18.27% 18.86% 20.52%
AR Ay 20.70% 23.58% 31.82% 23.61% 35.59%

R Ay / 7.99 7.98 6.83 5.95

%ﬁim BTNy / 14.34 14.86 15.49 14.64
FA R ety 7.65 7.23 8.35 8.80 9.50

VE L HCRIRT AR A ) 5 O 2

VE2: EREM YRR A R CRBRREROR s DU G R E g R R AR
B EAR MR LR A s RO 06 B S 3R PR 2 0 0 5 2 6

(2) R B AP S

SR 1 D B P S K Bt PR P e )R, BN e e B e
AR BVUIE AR o B TR REROR, AR OB TT TRCR &, A BB
BV 2 A 7 AR AR RN, B TR LK, e JBE o i e R e o
M8 BB RIG A . AN, SRRy 1% A rh AN B, 1R H
BERNRRERLAT . A, FARB A BTy % 7 8 b BEADGHRAR, - B
AR CHEREIT A R AR IR B, AR T R AR Ak
Ao B, {EMIEHZEEFMBIRTTRT, PREBO A R
BAIRMXEE, AR AT

Gr TR, R IR AL 4R SRR 5 45 S 5 1R A7 M bl 2 50 DO S
ALK ZE SR, SRR MAAEER GG, ARIEERFETHRASE
Bk

(Z) BEHERFRBNIA. TR RMESRK. HERER KNSR
FEE

6-3-2-15



52 Wi B b 55 i B A DI A TR SR, A SR SR I A A7 TR R AE A R AL
s A1 52 RR B S RS B IR B e, 24 ) 3 AR HE T 55 (7 2 BB R P R HE
FKIE T, BHEE AL HIEELE R, FBOLFERA 7 w2 LT %
PRI TR AU R . 2022 4F 2023 4F Jx 2024 4 1-9 H, An BB T HOA7 DLk

AR IR RAESUR . R IR R AR TS DL F -

HAfL: Fit
A 2024 4E 1-9 B 2023 FE 2022 EF
IR PR -67.93 -1,325.99 -1,368.39
T 25 Ak B 45 K -1,241.38 -4,038.08
P IRE - LR IPS -29.14 -754.30
B RAEB R AT -97.06 -3,321.67 -5,406.47

1. FETRAIFERBMBARESmEE

WA M & ST P BUR TR & A B W SERRIE L, THE AT
SEH, FIEM TR 5 FEAT AT A R AR K E SR . Kk, 2022
L2023 K 2024 F 1-9 B AR MRS, BARERW T

(1) AFIRERBMES ST BURF A A 5 R EZbRE R

NEIHRAE M S T ST BUR R & A\ SERRTE 0L, THE AR ET
AR, FEIT RN A SEERE . BEBRWT:

D JEFEE. 757 5

2022 4. 2023 4F Jx 2024 4 1-9 H, A E]JEARRITE P 51 FER FEARLE 1 4L
Wo Br5EFREMITHESHEREMRAN, AT 72 R A It
IO R AR 277 e B AAERE . XN T 5 FEAF i i T & 8 E ) A4
Bl A E] 3 BRI I A A A I I S A A A

2) VRl PEAETE b

IO VR E AN, A Al A FE DN AE S S, $E AR R R =
A BAATEIRAE . X T 0] B0 AN 12 Bl A A7 i o, 0 WA R LT3R
TR BN eSS . QOXE T3 A B4 5 0% 140 2 5 i B0 28 17 e i 42300 306 B N AR A A
BRI S QXTI IR AELE B A0 (1) 20 i B BREAE 3 W, AT 20 N LR PR 7 -

6-3-2-16



AL XTSRS O B S I B BB AR T, A AR
HEEMHES: B. AJ/T LIRTEIEK, AW

FF B R 5 o

BH 0, N4

G BRI . % S35 IR

(2) AFIRFRBEMEE RIS AT AR AFERKER

2022 SR, 2023 R K 2024 4F 9 AR, FEI A IR S THE EL B
fag, SEATI AL A B AGFAE KES . HIik, 2022 4. 2023 4% 2024 4F 1-9
HAGRIHRIAZ RN R A . BRSNS

A JiTG
HE 202446 H 30 A 20234E 12 A 31 H 20224£ 12 A 31 H
— MRES
FLREN 17,532.30 18,347.43 17,974.60
PRANHE & 2,132.04 2,516.23 2,040.50
RO T4 12.16% 13.71% 11.35%
=, Vs
LR E 13,464.74 13,895.94 14,391.54
R A 2,346.16 2,271.44 1,882.66
R THR LA 17.42% 16.35% 13.08%
=, BERS
LR EN 20,698.98 17,364.69 16,376.51
PR HE A 1,680.47 1,947.00 1,709.31
R THR LA 8.12% 11.21% 10.44%

VE 1 B RIE T A A ) 5 RS
vE2: BT REATLATELA SR ER 2024 4£ 9 H 30 HINAF IR BN HERS &40, BRI 2024
6 H 30 H AT 5T BN & & BT e,

gi L RTIR, 2022 . 2023 & 2024 5F 1-9 H, ARIHERIAZTREAN IR A

2. HFEITRAEE AL E = RER R EHE

2022 fF. 2023 4} 2024 £ 1-9 A, Aa-REE SR PR N B R
SRV T X Bk IR M B KL ) BT IR ) i 2 e T B 72 o 8 | E B AR VR AL A F B
VA RS AR A LT S P v R RAE R R . Rk, 2022 4. 2023 4F K 2024
F1-9 H, AFITHRIREE LR HE =AU R G, BB

6-3-2-17



(1) 2022 FriE BRI R B EH R THEE 5L

AR AL o RS A P VPl A BR ST A R H R (7 R R BB A BR A
) AV 28 40 5 A L AREAT 785 25 AR W K BT 14 % P03 ] T TR 2 B 6 BIR ) A O
PR AT Rl <A H B PR R ) (Bl ATk [2023] % 620031 5) , AL
£ 2022 AR, BE AR B BB A A U R A0 13,100.00 5T, K
My fE 18,147.61 Jioo, 2022 P EREAES K 5,047.61 Jiot. HT w25
2016 4F 8 J1Hi1 2018 4F 10 FUIWIRIL M % 80% 1 20% A AL, A5 — XU I A
B fkHE CRERINLEHTRG]-21 858 2 ), A al AR SR 1R
i Ll 49 v S5 5 VA T BRI R A R AE A O, BRI REB DA IR B R JRE SR R R
4,038.08 Ji7G. BT WA G IIAESHUN T2 MK E, 2 "A0 R
ATURAE, AKX IO G P2 T B 45

(2) 2023 ERH KRR = RIE R L TR B I

R b o R A B P VA G BR S A R H R (7 AR A R BB 4 A BR A
) AU 254 5 A RRDEAT 8 225 AR 0 S BT 0 % D T TR 02 e 8 R A ) A 6
e AT SR AT H B PR CE BT R 7 [2024] 55 620006 ), 4%
P TT ARSI A i B (0 DA 7 AT i S A TR A, A 2023 R,
B8 R R PR A B R AL TR [N A 9,780.00 TG, TKTHIMME 12,082.19
Ji76, 2023 SEFAAE M IRAE I L 2,302.19 F5UG. A F) B SRR ER K T A 1
1,241.38 J376 CHLFE A RSB ECIR M %2 P T2 BRI 7T 25 2 2019 AR BIR P B SR NI
AP LA R AT 100%BAT BRI tHERESR %K. BT RS S emt
PRURAE, 2w R TC I B8 P v R IR AE A 2% 754.30 JITC.

(3) 2024 & 1-9 AW R L EZRBAETR R ITRER

2024 4 1-9 H, HTEREFREHELSIA LT, 55~ Hebt
PR M IURAEIE 5, o~ RN B R R K T 29.14 T3 Je el S e -

Zi LRI, 2022 4F. 2023 45 )% 2024 5 1-9 H, AR PR N TSI 5
HPREH,

= BEHRFATTIRERRL
(—) BEREF

6-3-2-18



1. S iF B w3 I 55 4 R0 R CHUVE B8 R 30T e TR 75 )

2. RBOUF RS A A SRR, 1 #IF o SN s O,
FEE A% DL BT B A AR G DL

3. MAAF EER T RN E AR, THAREER S BNEEL TR
NS5 M TR A TS R RN DL ST AR R A DL

4. BUREEE AN I EE R A ABR 2 7] R B E RS, Es
Sha DL RS, B RIREE AR RGN HNEN TEEE: U
REWAFREFK, WAAFEEER T LR Z (8] E TAFAEREER R

5. AEATMLAT IR, ViR B ARESA, AT EIVR;

6. RIOUFEAZMRE WIS WA FRIWIIER, ViR BT A RIS A, 1A
=) B E A RER A% 1 D5

7 SR AL A 2 =] 18] 3% F 5 D0 B AR B, 20 B 4 18] 2 FH 6 A1
RIS

8. EPIF M EAT ML T EE BT w0 IR S A TSR B FEAT L AT B
DRV RREAK, IF 7B mAEACE 5 FAT L AT B 752 A 2 57

8. R 5 WIN 2 Rl SRR HE A TH SR, X7 BT AR B E LA S A7 SUAE
T Bt T B, K E B ZE v AR EN A THE . B E S A S bR
KRBT IZNS , APPA 8 BR AL e A7 BT R A2 I (e I A0 L R B2 15 5 L
R B TS A7 B A (ARG DL, M A7 B Bk i E 2 A AL ) & A

9. BUSAFEHRGHINIFE . BB BT R, YAl R R
MR HINE R G B, mE IS RMER YL, SREOMeEE 2 TR
B IR & AR BR L X B BRI SO, YRR ER T X AR RE . Ll R
AEWNE; WSS HFEATILE DL, VPG T8 BLR AT DL I B 000 A8 F) Al
JIERE A, JFEF TR TR A DA K TS I B A I A 5 B 4 T
[0 B FIANTRE 7o 225 AR LA K T 2 B 7 Rl AL XA O B8 77 AL B mT i ] < 5 2% %
7 LR U T B AT PR, Ao 75 75 T4 7 25 Ul AL v % DA S TS I W 77 i A v
o

(2 ZERL
g, BATN:

6-3-2-19



1. WEHA, BRI RIS N Bl arlaiils, ki S EER
TN 8] AR R AR BV 55 Ra R B MO AR . SEFEN L FE
W SR G HEN AR R R R BN RIANEE RIS R, A%
HAG NN, AAFLEI BT ik a5 1015 %

2. MHETRMILEK TS A, 2022 45, 2023 4 K& 2024 4F 19 H,
FA R THR A SRR IR . TG PR R T B IR AR 45 0 1) 4 AL 4% A 3
P

HE+=. RTERBE~HRMSES

WA HRAEL (1D EWARCR#EZE 2024 4F 9 H 30 HEIFAN SR H
KT GG FR R AR, A HB 0 TS R 3 R 1 3 R U BB 0 [F)
(2) EWAm S5SNI HRELAE, ARARRBREGHNFRR, S Eha
F B R 155 BURTHAHORSTE M, rp 3 BB AR 32 3B T 2 w08 i HEAT % SO
XN S BN BEATIR R, oS 2B s %, B B UL

Woar P (1D BB GRS O R R ot g, ARG
Al EER T BT 55 A, PSSR . B, DAS AR BE 8  151 55 1) B A4 22 H 5
(2) Ediawm 5 Est (AR 2058 R 13I8 B 6 55 B IS AR, &2 5 e illJa
B w] R A AL XS B FAR AT RS, BAR S 5 5 DA A (R 2

TEANL I G5 B AT A I R R E W, el PR E (2) JF
KL

6] 52 .

— EWAFAETHRBREIRL ERTEBMFEBRLRUR, Xa5%
BRJE B A R R B TR RS BUE FAREE K, PRI 5 PP 1R HIR
M o

MIEBMEEE, USSR AER i A F] e ih i 5t BATVE T T . SRR
PWATAEE , R0 5 b BBt CAE BB X5 55 56 4% 20 7€ Wil ELAR (1 1 Tt »
R RAH IS E RENS AT BV SR B AT . A, 1 AERIC A S iR 53 AR 4H [F] 45
REFEENR SRR R . K, BT A =] 5 e Bt i A <20 58 wiE 2 51 5%
FeR M SeiROR, A2 5 58 e BT 2 " A AR A B A AT KUz, AN
AR G VS VRN T A5 o FAR IR .

6-3-2-20



1. NEBAESHT

WRE (R NRITAE RGEM) g it — e, HisH B 26
NFEE. al, X 2w RS G R R R G55 e A2, Ak idn 5 b4
BRI AT 20 X BRI BATIE LR Ty, AR P00 A0, RIVAD
R 5E B R R BN [F) 35 B T AN BE XS U AN, ABAE X7 A 38 ) 34 3 £t
FHRARSHI IR o 25732 5y e I ¥ R IS5 B o5 i AN &, et
ISP T BTIR 20 58 AT e R 5 L 55, Sk R Ay IR LI A2 AR AT 451 2K

2« MSERRPIT A EDHT

Xt T ERRBE G A R G55 5682, AR Bt 5 i b 4 58 e P 0
X055 e A% 2008 WA R I3 it , TR ORAH SR L e RENE 13 R DI SEJE AT, i is 3]
AR SRR . B RATR . (1) AR R B LR B A R O TS £
15155 I BAH OR SR T8 R 5 BEAT IR 22 BOR BUH A il RT3 6 o TR A2 58 G B bl mp B 50 %
SRAT RN RO SESCAT s (20 A5 A AR % DA R RE F IR P ) 240 58 I I AL B 5 55
B3 55 AL ERAS 2 B B R A e AT IR AR AR B 55, A R Al AE S AT AUER JE A LA
RRREIE 3 7o ERR R M N CIE e AN B N 0ot TN SR K A Y [ VAW d & ap e/ [ e SN A D
PR S T BB Y o r e Bt L R BIAR A A A R0 5 19 30 A LAF H P o
KRB ST IR 4

seAh, B IR O H S i B R A [F) S R AT S 2 DU R AR T R, AT
A RRAE_E T 22 7 5 S BB AR L) 58 13K B 65 55 A% (1 SRR «

gibprd, a5 iR A G E A B 65 A ISR AR, %
5y 56 A b m AN AE AR UG B A B XS, A 2 REARIRAL S P AR A
AR .

= BEHEFATHIERERRL

(—) BEREF

1. BEEMERA RGN RGZR; 1 ARG EN R R 55516 0

2. BEMRB S PR B EN (R AR

3. BEMEASEANANHE GRIERD)

6-3-2-21



() BERRL

ET A A A R A SR 2 € RTIE B SS He A SRR, 385 e R b
2 FAAFAEAZ G S B AR B AU, AN A RAE 5 PG A A P 2R S

6-3-2-22



WEREIESL, A AKRTTRAMREERNERARTERATEREKITH
iy 30T 0 S HEL B B BRI AL 7 R I A R W R R R 2 2 0. )

T

bRV ST SR %
it
E@jﬁnm@gﬁﬁn

HEEM AT G | AR A
440100790010

SR S Ak #YA] B

6-3-2-23



	上海证券交易所：
	根据贵所下发的《关于广东松发陶瓷股份有限公司重大资产置换及发行股份购买资产并募集配套资金暨关联交易申请的审核问询函》（上证上审（并购重组）〔2025〕8号）（以下简称“《问询函》”），我们作为广东松发陶瓷股份有限公司（以下简称“公司”“上市公司”或“松发股份”）的拟置出资产会计师对问询函中需会计师发表意见的问题进行了认真核查，现就核查情况回复如下：
	问题一、关于交易必要性
	回复：
	一、结合上市公司2024年度收入、利润、净资产等主要财务数据，说明公司股票是否存在于2024年年报披露后被实施退市风险警示的情况；如是，分析退市风险警示对本次交易的影响，拟消除退市风险警示的措施和计划以及预计消除时间，并在重组报告书中补充风险提示。
	（一）结合上市公司2024年度收入、利润、净资产等主要财务数据，说明公司股票是否存在于2024年年报披露后被实施退市风险警示的情况
	1、上市公司2024年度主要财务数据
	2、公司股票存在于2024年年报披露后被实施退市风险警示的可能
	（二）退市风险警示对本次交易的影响
	1、退市风险警示不会构成本次交易的实质性障碍
	2、本次交易将从根本上改善公司经营状况和财务状况，消除退市风险

	（三）拟消除退市风险警示的措施和计划以及预计消除时间
	1、拟消除退市风险警示的措施
	2、拟消除退市风险警示的计划以及预计消除时间


	三、拟置出资产会计师核查意见
	（一）核查程序：
	（二）核查意见

	问题三、关于拟出售资产
	回复：
	一、结合松发股份收入构成，分析置出的陶瓷业务是否为上市公司全部业务，拟出售资产主要客户和供应商的基本情况及交易往来是否聚焦陶瓷业务，是否存在关联关系，交易价格的公允性，是否存在向关联方输送利益的情形；
	（一）截至评估基准日置出的陶瓷业务为上市公司全部业务
	（二）拟出售资产主要客户和供应商的具体情况及相关业务往来
	1、拟出售资产主要客户的具体情况及相关业务往来
	2、拟出售资产主要供应商的具体情况及相关业务往来


	二、 结合陶瓷行业整体变化，置出资产销售及采购价格、毛利率及各项费用波动以及同行业公司业绩对比情况，分析拟出售资产近年长期亏损的原因及合理性；各年计提存货跌价损失、无形资产减值损失、商誉减值损失的金额及合理性；
	（一）结合陶瓷行业整体变化，置出资产销售及采购价格、毛利率及各项费用波动以及同行业公司业绩对比情况，分析拟出售资产近年长期亏损的原因及合理性
	1、松发股份近年长期亏损的原因
	2、松发股份近年来持续亏损的情形与同行业可比公司对比不存在较大差异，公司近年来持续亏损具备合理性

	（二）各年计提存货跌价损失、无形资产减值损失、商誉减值损失的金额及合理性
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