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I HAEAR RGN, BRI A AL 2023 4F 58 it il 2024 FFA 4L F] 250
JIME G, 4 BN IR TR 1 d e, AT SO0 H % R EAPERE
P TG QT R AT R 1 22 T R KA 7 48 AL S S A7 L 2

Ak, B R b F o oe ) S AESTEML SR (2022-2024 5E) AN, IE
AR 5y Wb R i AT ARk 22 HE, T 28 &) O R 2K 15 2 (e

bl w] CAE EA R A E R IR "2« B ml AT R 22 A 2E
BOSCHE FEAS K T X #4873 5 i A L PR JRUBSE FE 7

(3) FHFIHBEEBOR BT BB F EERT S8 BN A I3 5 Xt e Mk Bt
ATERIREN . X REH MK LA 7] A 7= 28 IR &SI $6 i

R (R N B AN R PR STt 25 51 M I B FH b SRR — AN
o A, N E IR R e DR N SRR R, 2 FE A
P B AL (AT RO A I R bV RTE, AT 42 2023 4E 9 A 5 H, S8 BH E L
HWE RN 1, KR M IR 1Ay 2024 429 15 H.

A SR IFE T OR REAE AT PE P R RTS8 i, i AR 2 W] ZE I VB 3T N AT R FH %
RIGHE: TEIEN R IR IR ENLEAT A B K T HE, VR EHIZ SN
W FHHMT R X R, R IR IR B 0SB AR 23 v T A BV TR0 R 7
VRS ARAR 25.11 Jo/, R BETE R AL S 1 TV N R A ) A ] RS
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WEHE P RE AR . RIS 20 AR U8 5 0 Bl S i A T KRR
H R 2o Tl LT 8 7 A 7 e A KB

Eiaw e EA RS E RS2 T B w20 RS HE 25
Wik 1 IR FEAS K HU B AR DR AU o

(=) HAHHEERR
%, PHEITAN:

ASRVPAR Hh O& T B AUV T8) R A 58 e BN PP B i BT S B . BEXT ek
BEREA KU F 8ot BRI H & S B PFRE F JCiR B AT . FESEE R OR
REEIUA A P T 5 R XARS:, AR 7] el g 1 AR A R 15 i, T
TAREXIARRAZ Gy MGk it REGHI & BT A F A =48 P A R A
AlgE,  H 2w A AR S 53T AN XS TR .

HAN\ REBER, FRZHIIHELET, REHLERT BERAS
DAESREIEAM, RIRFRTEERYECN 08, FIERN 8%; BERY HIARRK
HEMEIZIBRED WL 2018 4 1 A & 2021 4F 10 A EH FHHEM BRI E,
BERSH 1ZIR SN X B HE MR . (1) B FSRHE ARG P B
BHREMERERBENHERE: (2 BRAFNRFTARMERSE (TRKR
W R, BETRHBERRRME. T XRRMER. MHFEE KRR ER)
BUEKSE: HEEWHT R ZFAREN, WAFRRRENSEME: (3
BEEH WA IEBURR B AHRER, I EEERET . BOFED L 5 ¢
R 10 SEREY; S8 KB E. MidES. AT ZEL,
Ui B RRGH B AR BB S R . TE I SR A PPAS TR B R R R R
W

B % .
(—) ER TR BEA R IEAL T R IR AEE T 5B R LT E KA

MR ML R H 7 5 6g = FE 5 & L(CMVS30300-2010) ), 14 I
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R Y i = (I N
FEnliit B ] B A VEAN H PR i (331 1 332);

0T 10 P4 200228 B VU5 R (333) FT 2% 1L S sl M 0 0 M2
AT RAL LR R R TR BB R AR 1, T R
T [ 7E 0.5~0.8 S Y LK.

AR, (331 A 332) IR R A S 5T, &% (AL
PRAL R B A 4R S8 W (CMVS30300-2010)) HT (U 1| A& & K EGH LA R
AT FEHERE JTE A AT ot ) X (333) IR Ak 4% 0.8 AT {5 5 R AR5
JEAWMS 5 WM E, A (BB SR R RE S R
(CMVS30300-2010)) FIAHRE R,

(2 BERAFAIZFARMARSH (BRKEER BETFRH BAK:
IR AT REERIR . MEEEXRRME) BUERKEE; HEEmHWH
RBITRREOL, YA IREUER) S H

1. R BIMEHFRERSE (BRI SIEIT BB R KR
MR, TR RBER. MEEE KRR BIEKE

WAL B A AR -
I B AR =0 ARG AT P 4+ XU RS A T =

Forb, USSP 5 = B 2 O A B XA T 3 A Ml KRS i M o+ 55 22
IR e A =

ERZE I A A B AR IR -

(1) EXAKIRBME: 2R (T URIFEHESHHCHEFTEN
(CMVS30800-2008) ), o JR I i il e 4 P 1 B o 1 g e B A BB AT 1 5 431
fiti & E ORI 2RI . ARAE A, BE B VPAL R ME H sl i BGH AT 5 41
fiti & E TR 2N 3.97%:

(2) EhE B BRI 2 . AR4E CHMLBORl 2 50 e 5 =L
(CMVS30800-2008) ), &) 7 FF B B RS Fik P 2 422 A= =B B XU 0.15%-0.65%
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DR B ™ i B 2 R YR [ A ™ 7 B B SRS R AR AR, D D B R SRR
VWIIRZI, AR VAL B BT A& B BOXUES i 2 BUE Y 0.63%:;

(3D A7 Mk R i Tl % -

MRAE C™ Ak AP Al 2 B € 4

b B 2z
ESE W

(CMVS30800-2008) ), A7V XS Fix A HUAE 1.00%-2.00% . PRI SR 1 4% 5%
AR, BET AT XU, APl AT M XSS 9 22 BUE Dy 2.00%:

(4) W5 28 A % . Wi I AOTS S5 e 85 20
(CMVS30800-2008) ), 5% 25 KR Z HUE 1.00%-1.50%. PRI R 3l 4
R AT AR BTEOR, IUA R A SR R, A IRVl I 55 20 IR R I 2 H
H°N 1.40%.

BT FiR, TR R EUE 3.97%, KU R 22 EUE Ny 4.03%.

PN %=3.97%+4.03%=8.00%

2. EWHAHRZITAREI, VHAFTRRIER S

A ) LA T 320 28 T4 1 2 B 58 2 VAR AR 5 i AR AF HLan T

EHAH BED Ry AL AR PP A=A EEE: S
JUHE A7 B LR AL 2020 4F 12 H 31 H | SiMIEHERT 8.22%
JIME B4 RN R AL 2020 4F 12 31 H | SiMNEAERT 8.37%
1A ANSTUBER Ll SRy AL 201946 H 30 H Bt AR ST 8.07%
RS | BT X I B A B R | 20184 12 31 H | WIHLH T 8.13%
TEREEEHR] | KD XS ZIE B (RBD B RO | 2018422 H 28 [ Bt BERHE 8.57%

RS AT 202145 A 31 H SN EREE 8.02%

SIE S FARBED™ 2021451 31 H Bt AR 8.02%

Hmkig: EmAanAg.

ERIEJVE T AT FR B2 5, bR B0 5 A R A SR iy
AP, HARIEATY B R BOs B i BOH R AL R AR, S BLREUE
RS e RERAMEZ B AT L, AU LA AR ML AL T I
HEHCH 8.00%, 5 E0A 7 A AR FMEARBEN HTIl2E 8.02% 5 A —5. % 1
It A RS G MBS 3T B AR e B AT LU AZ S A LEANF AR B R 22 5, 3T
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R EUE A

(=) BE AT WACHEMEBUHR A RER, FREEBED . B
FEHIE 5 FRIE 10 SEHIIM; FE B XEAE. MES. RTLH
RHEOL, VLB RRE BRI R S HE

1. EE0 BN R BGH B A R ER, B EBEY . Ry
3L 5 RIE 10 £ M

(1) 7 MEATPPAG X S S B 1A R < ZE 3K

SR (OB R P 45 i F 48 T = L) (CMVS30900-2010)
EEGOLR, AT AR I 55 i & A RN B B TR, IR (G ILBGT:
S HHEIE S E L) (CMVS30800-2008) [AE &I i 2 vEAL H 72 b A%

S (B S50 e A L) (CMVS30800-2008) , # 7= s/
PR 2 LIBARG LA AR I OB IR 77 S bR A v 5 1 M B 1 a2 (17
AT R B OE BT b T IR — IR SEBR Y, B E R & TS
T A% @A R AR 5 20 IO 7 b T A%, g SRR A A
K b I AR I A R @O = ST I Ik e, AT 7845 1O B 240
WS B TR, R Z -, BE 50T R AR B0, RS TE
(R AR 25 4 BR A BT 7 et T 3 0 A

(A S E s S 2 0L)  (CMVS30800-2008) , s fdi FH 5 P
IINTIEANE B ATEMEN T T . € B 0T R X SREU TS 4 T 30 k%
S BEERL F, B E TR, S ETSRSAE B ECE RI
rF B BT R R B TR 3 51 40 B TR0 A AR B g s A I, SR R
(B) AR LY A, ST BT ) PP AR AR, DL MR T 2R R — s B B A4 1 T 592

(2) BEW". BRI IE 5 3 10 ERM BN

OB Ry

PRI A BB B A IS S peAS v, IINMEAR, T sREADN, — Bk
LR AEN M S &8, (U ET L EZENAMEE Y. Bt n] & 25
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By N TR RS E B DL S AL RIS T (30%) A, MEDISRAS &K AR
] b 5L ) AT A BN A1 R
PR 5 A BRI XM, 2B A TSR, WIND & FY
JIHBIX 25% . 28% /- A b S A AS A L an T
B JTImE, SR

IH 25968 [ B 28 %00 R
TSI 241 249
TAERHY - 283
AR PAL BUE 210 290

T T wind BT AT ESR IR, 25% 0 RO A L B K32 B B A (26%) 00 )11
DAL, ARSI NIX (] 2016 4E 1 Z 2020 4F 3 A i, HARN RIBAE S, 28% EE”
HAEZE U)X 5 FK ] AN M, Horh FAEIN A X 8] 2016 4F 1 % 2020 4F 3 H &, HARH
BRI B R, 4RI A X ] 2010 4 3 H % 2020 4 3 A3, Hrb 2016 4 LARGER AL <H 4 BT
F(28%) 51 B EE R B — AR R .

AT, 25% 507, 28% 50T I A B4k (S8 73708 210.00
JG/ME 290.00 Jo/id. o, 28%JEA I TN & iE 5 ERN I AAELE
R, @1 ERN TR, EEANBED T EHKE, B 7E 2016
4F-2020 4F 1 E] T3 A B AR AR BT 8 25% SR TR A B R T _E e 9 14
B

QWEFEH"

LB AEE, WIND R =) SR 52 . Wik D914 30% 5
NIRRT A B a0 T
AT oI, SR

mH B i il
HAEEIN 391 406 468
+EEL 454 - 493
AU VEAL BUE 454

v BRI A X R B 2016 4 1 H & 2021 4 10 A eI, HEBW R X8y 2011
fE 1 H & 2021 4F 10 H 1, DU X BEREH A% A 2016 4F 1 H & 2021 4F 10 HMEEE, LT
SEIN R
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AV, 0% H I TN S A (5B O 454.00 Jo/ml, Y1
U XA TC AT 10 S50 2t , BN LS540 etk DY )14 i 1 5
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ABURIPAE S, 25% 58 28% 54 F1 30% K51 (I THIIES M kE (R 25
A 210.00 /M, 290.00 JG/Mf, 454.00 Jo/0f, FHIAE S RS B ECE BRI R .

(1) MBEFT XIMALERE, AREATFEKN )BT =]EEN S
£ 10%, EBMLTANVHERS, X RRHESMBEEISHE

BRI MBS, ISR, BRSO, TR T A
M B Se R A PR R R BRI, LA BT AR a0, AR R A
FERIAWER I, Ay 3 1 X 3 % (1) B2 A B B s S 2L H 4 20 o/,
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TR B A PR E AL =, SN I, W ER
A, DWNEHAEAEN, 5 EAR S E 10%A 4 .

20205 BER 7 & 1 [E P9 404 [
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.80

3
9.10%

VORI TR R R

DU B B8R T B0 B AE G BB 4T DA R 3t RS HhIX . 2017
LR T & T INaE LT L SR PR X AR A ORI M, ) rp e e
T BB TG HlE IR AT CORREA ] 22 2 el A i 1k i SE it 7 5%
(2017-2020)) , PU)JIAE TR SL R REA [ 2K A el R ks, BT KT d 157 1
PR TUH 2 LRI O, ARG IR IR T AE S BE, 1R
Ho DXBER A AT = IR A TSR, DA B A4 =81 2018 4 F &~
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W R DR IR A E YRR ER, AR R ERH Y BAT B 9 25 7 ST A e
P

(2) MBET MG EHRKE, B RREEMHERERSEHE

OMREBED IS ES, P LBk RS 10 4

W BB T is EHKE, B IS TE 2011 SFEN AT B, IFT
2011-2013 4 AR A IRIF R AN AL, PR PRI I R BUT e 1 R, 2014
R 2016 SEBEN AT RS N G ARSI, 2017 SEE AR E
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2o MM BB U ROE SR, [ AR LTk 8] (18] FR 240 8 10 4
PRI, ASTRPAl o, Ot T RS U & i e 48— W s i AL S B

1 R A B O AT BB AN AT R YE, KA A
5 I AR E IO AR N AR T K4 -

ORHE 2021 SELLR MR FESY, BEY 2 T i O 0 B8 PG4
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&L AT0 Ju/mg, K5R™ 10 HAn T8 & FA & 4 v & Bl 502 Jo/mg .
BEARRE W EH, Ky W IEARAT BIBE & R R AME T Bk 10 A 00 .

PRI, BT R L REREAREE WA, FRiA w8 AT
FITT B R 8 L T ARSI S 4

(3) W BAEMTIRERE, Ht4% v KRR S H A0 T Rim il KI8T R
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A SH A BRI Mt B3N

T, EANB EENAE, BAMRIEMATEAENE, gy
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BERE A Bt AR D, el g R RE R I Aty s BT TR TR,
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WA RESCRAR A IR seAh, IMREESCE RIS E L, MRIVEIA AR
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fea bl b, R Bt e (e 14 2mi bl by FORASELE 8 12/ LA E, iR
PERARREIE 13 JIC)TUL b, B8 1 1.4 JiLTT B

BRALAE. 237 5esh, SBRBORE N, BT REIRAT WE A R = i I,
TREREL . BERRERAE. /NHUBFRRESE — v lh b M DS R F SR RF I . B B IR
VIR, RRAE R R 4 B 7 el G B AR S (R, 2021 4E, RERRE
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K 309.2 JC/ME (34.04% K57
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	问题四、报告书显示，天瑞矿业2019年、2020年、2021年1-9月对你公司的销售收入占其营业总收入的比例分别为65.37%、67.33%、89.71%。2020年9月1日，天瑞矿业成为你公司的关联方。（1）请说明天瑞矿业的盈利能力是否很大程度上依赖于关联交易、业务是否具有独立性；（2）请说明你公司与天瑞矿业之间关联交易的定价模式，并结合市场可参考价格、天瑞矿业向无关联第三方的销售价格说明关联交易定价是否公允，以及保障交易定价公允合理的相关措施；（3）请结合天瑞矿业未来年度营业收入预测、主要客户...
	（一）请结合天瑞矿业未来年度营业收入预测、主要客户构成及客户集中度、销售价格预测情况等，补充披露关联交易对本次交易业绩承诺和估值定价的影响
	（二）中介机构核查意见

	问题六、报告书显示，2014年5月四川化工将其持有的天瑞矿业80%股权转让给四川发展，转让价格不低于经评估备案的价值。请你公司补充披露2014年股权变更时的估值作价情况，并说明2014年评估所采用的重要参数预测数据与实际数据是否存在重大差异，如是，请说明具体原因，并结合差异情况说明2021年估值的合理性。请财务顾问、评估师核查并发表明确意见。
	（一）2014年股权变更时的估值和作价情况
	（二）2014年评估所采用的重要参数预测数据与实际数据是否存在重大差异，如是，请说明具体原因
	（三）结合差异情况说明2021年估值的合理性
	（四）补充披露情况
	（五）中介机构核查意见

	问题七、报告书显示，天瑞矿业将投入10,238.12万元进行采矿扩产技改、选厂脱水技改和充填法技改，预计完成时间不晚于2023年上半年。评估报告显示，天瑞矿业的评估假设包括选矿厂技改及充填技改可按预测年限内投入建设、完成技改并达到预期效用。（1）请说明天瑞矿业矿产资源开采、利用过程中是否采用限制和淘汰类技术；（2）天瑞矿业后续仍需追加技改投入，请说明现阶段置入你公司的必要性；（3）请说明上述评估假设的合理性，并逐条说明技改进度不及预期、技改对应的项目备案或环评程序无法如期履行、充填法技改未能在现有...
	（一）请说明上述评估假设的合理性，并逐条说明技改进度不及预期、技改对应的项目备案或环评程序无法如期履行、充填法技改未能在现有尾矿库闭库前完成对本次交易对价及业绩承诺的影响、对天瑞矿业及上市公司生产经营的影响及应对措施
	（二）中介机构核查意见

	问题八、报告书显示，本次交易的评估过程中，天瑞矿业的采矿权采用折现现金流量法评估，资源储量可信度系数为0.8，折现率为8%；磷原矿的未来销售价格按照天瑞矿业2018年1月至2021年10月原矿平均销售价格来确定，磷精矿按照贵州地区磷精矿十年均价来确定。（1）请补充披露本次评估中资源储量可信度系数的确定依据；（2）请你公司补充折现率相关参数（无风险收益率、勘查开发阶段风险报酬率、行业风险报酬率、财务经营风险报酬率）取值依据；并结合市场可比交易折现率情况，说明折现率取值的合理性；（3）请结合矿业权评估...
	（一）请补充披露本次评估中资源储量可信度系数的确定依据
	（二）请你公司补充折现率相关参数（无风险收益率、勘查开发阶段风险报酬率、行业风险报酬率、财务经营风险报酬率）取值依据；并结合市场可比交易折现率情况，说明折现率取值的合理性
	（三）请结合矿业权评估价格选取期间的相关要求，补充披露磷原矿、磷精矿近5年及近10年的均价；并结合磷矿区域位置、价格走势、同行业可比交易情况，说明磷矿未来销售价格选取的合理性
	（四）补充披露情况
	（五）中介机构核查意见


