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Sen|ThasFA ST AKAE DU ml s, T3 IR W T B R i, A 52 200
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2024 4, HAA AR AR IR BOR, AT KRR 2023 R T, B, RS
KoK HUN AR, BNV COMEX AR I, Wit Tt #i g & Lkt i
L SL R e =R, R P, b 9 R A SRR 1r) LR I B PR
LA, R BT, HEEOE0UESS, S b R IEAZ S 7 A RN RS T
PR o RSBk 55 B IR OT SCHEE DA, A AR

$p T = AF [ bR M AL AR IR B, AR I AR AT RS 5 2 R IR, R dF
A7 [FIRE G S B YT B 5 240 . RG22 B IR A8 By s R S ST 5 (Ll
G5, LSS EAT I I, LGRS D s ) 48 R kA YT B 55 s 1) 7 s AR
D NAT IR R, 93BT 55 i ) A R Rk B BT BA i 1) 45 o IR R AR BRI
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(=) FATILA] EE AR HF B

SO A, U G AT AT B T BRI . RIS LR SR 2T

2024 £ 2023 £ 2022 £
A AT

FFHE HFHE FFHE HFHE Sk ik
TR R 3.26% 0.19% 3.05% 0.25% 3.65% 0.43%
/Il iN 2.18% 0.51% 2.64% 0.62% 2.40% 0.68%
75 B 16.55% 6.35% 9.72% 4.43% 9.29% 3.51%
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A AT 5.09% 1.52% 3.79% 1.20% 3.78% 1.13%
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U5 BH A
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Eotk e &N, Bl IS IXM B R B N R R, —F AR ShEa
#%& ’ E‘ﬁéi@’lﬁi o

ESVlES 2024 2023 SEBF 2022 EJE
M 4.60% 1.55% 2.89%
XM 5.30% 1.65% 3.90%

VE: BRI SLRIXME Y 4 B Sl 4 BRI
QUL DI w2 3 e S S L B g e SN E St R S Y
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AMEZFNED BN 73014 1.77%. 1.57%H1 3.96%.
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BARAL, RIS 2, AT, K 2024 444 5E

FRE H 2023 4E 11 2,285.12 J7 70 KIEHGK 22 2024 411 5,518.52 J1 TG,

UERTESI

=, RHERETEWRA. BHR, BEHe. Rl ARSI
SEHIFINKIE, e LB WE=F2E RN, WHARREFENEREHRN

BERT AR HAKPRER UL EEE, UERRGEMREEESA A,

(—) PESBRTIAKSE

1. BNk

BV EAE R, R 3 SRS 51 S0 M 25 AUHARMD 5%, RO BEEN

T F
Bl 7

Ui H 2025 2026 2027 4 2028 £ 2029 £F IKEEHA
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fEE () 210,000.00 | 220,000.00 230,000.00 240,000.00 250,000.00 | 250,000.00
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oAl 45
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5 [ bR S A% Jry s S BUG A

I, ARG +52 i, AR B

Ko B M 2250 5 A RCRIE BN, I B 24 Il 57 7K IRUE 51

KA, f
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ShE8 2025 AFE 2R RESCILA RS 5.91 DL A 2022 4E & 2024 EE AN
2025 SEHMN A AR A 21 T,

2026 4 K LR, 5 REARACIE ARG /3 SR I, B i Ze T 5 n L Rg
73 EBR 25 J3wi/ARE, LUK A S B0, SREIE 2026 4FAE 2029 FAEFAN EAE £
SRR BRI 1 T, 2029 4 K DU HERFAE 25 JTIEAR

(2) HEE HA A IA IS

[ B 430 20 SEARAL T RSN PIRAS, HAMKSEMIR R 2, M LU AR AR
Y BEAT TR T

MV AEBEA TR S S A RIS R R e R I 5 S 2 AL DY
AL 5y BB AS By o ORI S SIS S Rk 25, AEBL T i EAT IO, IR
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AR ANILDT B4 S i (1) 3o TP R M AR S BRAR 1 AT ST PN A e sl ok 1) A

2 AL BIE R E FFEL M A, MO R s L BRI RE TN .
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2. BFIR
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AL JIT0
WH 2025 4E 2026 4 2027 4E 2028 4E 2029 4 K825
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20




mH 2025 4F 2026 2027 4F 2028 2029 4F K&
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=
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T E 12 B8 =T E N5 s 58 4 A e %

R 2022 45 2024 R IR IS BB R AT R FTR

AL JIT0

B H 2022 4E 2023 ¢ 2024 4E
N 309,554.63 337,286.22 247,621.64
HIZT 13,580.96 17,736.57 16,581.86
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2
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il # 14.93 14.93 14.93 14.93 14.93 14.93
4. HIERE
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ST Ay = P paa U TE 17 G ] s b S | KT
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B-E
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e A0BE A
E

I
piE
W BE R 22.34 22.34 22.34 22.34 22.34 22.34
I AP S
i HoAb IR 430
WA

HFRERE 442.17 1,334.32 1,389.41 1,447.72 1,568.33 |  2,438.87

HIE AN

Hu

1,726.23 870.54 870.54 870.54 870.54

(Z) ARRBA A GFHIE TN B2ZET A7 B AiKPHRE R &E
1. ARRBH RN R BZE T AF BHEIAKFHRERERR

Mt 2N A5 & R B TR SE N A e B K T R T2 7/ 2 P e S TN AT B S 2
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HAi: Jiot
I B &K 2022 4F 2023 4F 2024 5

Bl A ST 309,554.63 337,286.22 247,621.64
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FH = 2.89% 1.55% 4.60%
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mﬂgﬁff W7 | RS | v | e ﬁjﬁf i“(?f&;ﬁ o
78) & (J378) (HE) a a <)
TR
22,050 24,500 18,523.76 5,518.52 1.32 4.44 11.08
90% 1AL

T THR=XTN 100% BB IAL S) et/ B H 1045t 7
F S T 48 R = N 100% BEBUIIAL Sy e /B e i — 2 VF 48 1 R
BN T EL =R 100% B FKIAZ S 80V S T YT A =451 2475 )i

1. " H A

Y T SN LURE D T R B Sk 55 o MRFE 2 A A28 56 1) 4 R 141 A
55 B B2 KB IS B AR R AR ) 4 BRA /N LR A B A SRR UL
Bl Rl d R EIEY R, H T S22 X N R KR M SRR LK
A B A O e A AT I AL Sy L T -

T msmn | mmwe | | 2 e | POTE | P
1 Wk W b RAT Ay 2015 1.37 5.84 /
2 5% BH A IXM IR ) ST 2019 1.10 14.51 10.59
3 E ) it A IR K 2022 1.61 7.94 8.05
EHE 1.36 9.43 9.32
PRI HE = 1.32 4.44 11.08

T THR=XTN 100% BB Sy e dit/ B H 1045t 7

S T 48R =0 N 100% BB IIAL Sy e B/ T — 25 47 B e AT

BNA T E AN 100%BA A ) G BNL SR v CRUD )P4 A0E, e ok
ARIATN SR CHID , IEERIIR S &%

W B3R, ARGy LA Sy g e R o 1.32 45, Szl te
G FIEZE RN BRI 4.44 5, IRT TR 5 I, EHERE
R HRRG T A 2, SEMERGE A S O ) S5 T 1 DR 200 BE B AR e RGN T2k
F 7 by M DR AR PR 5 RO PR RO 1 it A AR e sl XS DAL R A o L 9%
AR ARG EE W AN ER . 2024 1F EARAE, 58S EEDH IE,
A AN AR LR T AR A F IS 1, e ERITREH™ T 32 MO 4 O v
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25



2023 4E G AFNEINE T B R 1072, 5] Eb R A1 AT BRI 2 TN .

2. HHATFMEES T

R (4 B AU, LETRS 52 5 ok 8L 45 o LU AT L 4 S R A
TNV R E A T REE R, % By 5 a A RS L bR
BARNRE ST BKPE . A7Nksa g . Ak ok R BeSs Jrh i ml ek, e 4 AT b
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Fes A ] A FR WEE () HHE ()

1 hAKE 53.55 0.96

2 Wk 5.05 0.43

3 SRR 4 9.17 1.65

4 JZ11%105 9.22 0.50

5 R 6.87 0.45
FHME 16.77 0.80
g 4.44 1.32

s ek Wind B AR TSRO EE 2025 4F 4 H 21 HIWERSEE.
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4 BT, BBV EAEH , FIEIY 100% BB EAS{E R 22,690 J5 TG, KR 90%
AL VEAL B 20,421 J5 70 A s rd BT A mI R NREARRI G, A8 5 W7 LATE
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P& A k. S BEVES
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M. FAPAEERRL
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Y e S WA R U P SE
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—HEEENE S ARG O P A Fe R R R AN S5 o s Bl S A Tl
VTG D0 320 55 HdiE s

2. HEHEMEEN )G, Y 2022-2023 4E I BFIRAIRERL, 2023 455 F
YRR R 1 K T2 B R A IS R T8 2024 AEHRED™ N 1 9 4540 1 p P R
e, T ARSI T8k AR AL B TR A B TR, AT S8
FEFRFLRE BT, e 3 R R K

3. Emamiatis FEMON . B His B, Plain MR g 1 2
SR NKIE T 70 G5 A Bl VIE = F 25 G 00, AR KT A A A T
FRT AR HAKFRSEHE, K emEH. A .

(=) P ER L

2R, PHEITAC:

Bl m ek MEON . BRI HIE B e IR LIRS LY 2
BTG 78705 S BT = 2B OL, AR A AR P 2 2 {1
TaF HEKFRSEHNE, THEhaE, A .

W& 3: KT EARRE

BRER, ARHFEXN LS AEERKE 1.10 27T, NAHEETARREZS
R EIBRTHERR . & LR BIR TR LR ITe A B RTRRER, EMRsE E&E, HBEmEAX
SRR EERIBRESATFET 2025 £ 12 B 31 BfEr%. BREMNEEREAIES
R RIBRIEN, BEHATTERMMIBRIFEABEMIRRR, HAIBBERE. LI,
EXxfteHELE, ARRZGTME S N TEBR, EMNER&EAR—R M S TN
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(1) AR ZE BRIA LS WRHIBRFIN S BB BN, SFERRT
BRI ZSEEE . BB REFMRMSEEH. MitEREIHmE
TOIEMRRRYIBIR & Fe o AU Bl RV 55 BB & 3015

(2) &3¢ LR TTEMIRAVIBRENM S 558, HAAQRREERITHRNIEFRHE
5itkl, BREMEXINRHKEBRIVSEMHSAMESIEMEX;

(3) HEAEM IR R IBERETEAHENNENRES, HRmThiRitRE
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(4) BEERXGWHEERR, MBRKR. MER . XA XHHNH TSR
BRERR, RARSN A REEEEBHNRBRAESN, ARERMEIUKIAIELRE
it

THIRSINE S5 in) % =B -

[B]%R :

— UWHHEZE B L MR At R 5 5 B K R Ao, BEEART
HRE 5 F B B et R RERSHERY 5 RSB W ERCH H 5k
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	问题1：关于交易目的
	回复：
	一、结合转型新能源业务和原有房地产业务的开展情况、发展战略、经营计划等，说明公司剩余业务的核心竞争力
	（一）结合转型新能源业务和原有房地产业务的开展情况、发展战略、经营计划，说明公司剩余业务的核心竞争力
	（二）后续经营可能存在的风险及应对措施，是否会对上市公司持续经营能力产生不利影响

	二、结合公司目前货币资金、资金需求、本次交易所获资金的具体使用安排等，说明在2022年置入上海矿业新
	（一）公司目前货币资金、资金需求、本次交易所获资金的具体使用安排
	（二）2022年置入上海矿业新增贸易业务后本次向关联方出售并剥离贸易业务的主要原因与合理性
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	三、独立董事意见
	问题2：关于标的估值与交易作价
	回复：
	一、补充披露上海矿业的具体业务模式、最新经营数据及合同、订单情况与主要财务数据
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	（二）最新经营数据及合同、订单情况与主要财务数据

	二、结合上海矿业业务开展情况、历史经营情况、所属铜精矿贸易行业的发展态势、同行业可比公司情况等，分析
	（一）上海矿业业务开展及历史经营情况
	（二）铜精矿贸易行业发展态势
	（三）同行业可比公司情况
	（四）上海矿业近三年毛利率波动和净利润持续增长的原因

	三、说明收益法下营业收入、毛利率、营运资金、现金流及增长率等主要评估参数的确认依据，并结合上海矿业近
	（一）评估参数的确认依据
	（二）未来毛利率和净利润预测显著低于公司目前水平的原因以及合理性
	（三）交易定价的合理性与公允性
	四、中介机构核查意见
	问题3：关于履约保障
	回复：
	一、说明截至目前为上海矿业提供担保和财务资助的具体情况，包括但不限于担保或财务资助总额、已完成协商的
	二、针对上述无法解除的担保或财务资助，说明公司后续履行相应程序的安排与计划，是否符合对外关联担保或财
	三、说明卧龙控股提供反担保是否具有相应的履约能力，并充分评估提供反担保措施能否覆盖上市公司风险敞口
	四、结合交易对方经营规模、财务状况、现金流、本次支付交易对价的资金来源等情况，说明交易对方是否具备足
	五、独立财务顾问核查意见

