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5 CNG 5577 ) -
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AR b, BRIBSERNE RSB o m KSR EHN - ATARE. KR
B, T eERE, 5 AAENES 5B EEF W BRIZ LR
AT S . RIS 0 B HOAT B L5453

PAR B U I B SN s BRIER . SRR A L 1R ) T B

A BNTRRI AR & AR

ARG ST BRI 23 5] BN S ORI, 3 2 AR A (¥ 2 =1 BTk A7k
RFAE B 5 N TOO (3Rt TR &5 S AT MRS L P B . BRI 7 58 Gl 525
PRI 2R AT )

(a) AR BNTR #Z A

PR 28 B T S SBEIR S0l 2578 T 375 4 J2 TR 2 B — 52 A HEM MR AR 4E , 72
17 3772 1) 2 T D) 52 200 P 3 I Sl P R AT

HEf PR IE AR 4 SRR SO 552 R B VP B I B, HIRT IR
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P 24 AR V£ 5 5 B SRBHR ol 55 L — S AR 2
LA 4 7 B L S 6 AT L B 856 5

ML AE LR R KR 7 B MBI - 8 S AR S
BEHE. B, AR AR A T I A LA NG UL
WA, T GRS 200km % PRI A FAEREM T BERIX
I B B LR 2 B 4 S X (PR VF 26 BB FRILZ P, A
AR RSB MK, SRR M A ALK, B S
P NE N (LA et

A P AR PR 0 4 ) OO\ UL 754 T e o 0
S, B0 4 I DR VP B I 2 K WAL 557 51 1 BB A1
S, ART AR A HIORI &2 5 1, BRAEBIE AR
AN, 75 IR 2 A28 5 AUEE FEER], LA b 5 47
SR

G TR, ARUCRRA 2 OB T RIE T 1AL HE A PRSP, 1R
BRI BT 0. FURTI &, HR0 2 AT SR B (1) FRIIZA
FELA 6 (R P IR, % ISR ST B B L (2) ik
T TEAEET RV L W WS L A B 2025 X Y 0 4 K
PR B B 58, S8 7 2 P A 3 S IO B
.

(b) FRHIAT BT AL

S, R AL 25K OO T R A R

B
2018 & 2019 ¥ 2020 £ 2021 ¥ 2022 F

A BASH | BASH | BKE | RASH | BKE | KASH | 8KE | RASH | BKX
RRAHE L
% 144,221.97 | 162,946.03 12.98% | 194,145.10 | 19.15% | 215,003.42| 10.74% | 226,087.41| 5.16%
Horr: TRl 47,560.37| 63,622.50 33.77% | 76,058.04| 19.55% | 83,979.61| 10.42% | 88,144.23| 4.96%
ik 56,220.43 | 72,701.42 29.31% | 88,335.18| 21.50% | 99,349.60| 12.47% | 105,492.46| 6.18%
= 3,532.67 3,805.26 7.72% 4,053.97| 6.54% 424392 4.69% 432257 1.85%
CNG UMNE) 3,961.12 1,754.60 | -55.70% 2,095.42| 19.42% 2,126.49| 1.48% 2,138.61| 0.57%
CNG (&%) 27,094.70| 21,062.25| -22.26% | 23,602.49| 12.06% | 25303.80| 7.21%| 25989.54| 2.71%
LNG 5,852.68 -| -100.00%
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BRERLE 5478.90| 4,297.21| -2157%| 4555.04| 6.00% | 4,737.24| 4.00%| 4,831.98| 2.00%
it 149,700.87 | 167,243.24| 11.72%| 198,700.14| 18.81% | 219,740.66 | 10.59% | 230,919.39 | 5.09%
PRI, FRIAE B S WAFF S8 K . (B AR AR OIS, KA

FAH LSO EERL R PRI A, RIZ B SR K A %E oy 2L
KRR 55 BEAR DR FF TR B PRI

SN SE R AR AR

H=, RAR
BN SRR S A B s =, RV E LS+,

ARBUHB WS BAE RS FRERE KK G HE T

ST AU TR T 225 FE AR ) 22 R AE AT

2 lve a—

DA KIE 77, HRARV IO S RIR U i
Fo B, P2 IR BN . RIS B 5 LR AEHN T AR KRR
AR R AG DR R T LU . BT LU DL T

BN, TR 5
CNG /N NS

TN L a3t
H IR IR ROk

. 2018 4 2019 4 2020 4 2021 4 2022 4
R
BEISW | HEEGH | HBKFR | HE/EH | BKEF | HE/SW | BER | HB/SW | BKER

ARERRATFERE
‘ o 175.00 21000 20.00%|  250.00| 19.05% 27115  8.46% 204.09| 8.46%
T (23275
WM RB AT RE
‘ o 11.10 13.7] 23.42% 15.80 | 15.33% 16.95| 7.31% 1819 7.31%
I (23K
PRI A R KA
o . 6.16 7.04| 14.29% 8.38| 19.03% 9.28| 10.74% 9.76| 5.17%
BRI LS8
PRI AR KA

‘ - 144,221.97 | 162,946.03 | 12.98% | 194,145.10 | 19.15% | 215003.42| 10.74%| 226,087.41| 5.16%
LONTINOPY

7E 1: 2018 £ A 2020 1, AR AEMI T RIS

BRSBTS (2018~2020 4F) )

VE 2: 2021 AEFE A 2022 R, (L AR FEM T RIS
JrEE (2018~2020 45) ) HHEIAM 2020 45 2030 FRARS
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CES e SR IT ST
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1 AR A8 R T R AR
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PRid) 2 m] HAR SR R AR U B IR 5 R & B KR 5 (L A B 11 R

IR TR EMRTILAC .

b) TRMLE S KR AR B R B A2

PRI, BRI EE

BT LR b 7 Ml 55 N SR AR X iy
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FN 2559%; HAP TR FERE (FEQFE T, (T, A, wmlk. REE.
KHD TR 50 (27 )7 kK2 184 2 )5k, HEMKE N 29.77%. Hit
AT, TR ML A T SR K R T KR
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5 | MR RAE T T IR X 2016 ¢ 11
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11 | R EAA R ORI T E A IR A R KET 2018 4 1 H
12 | IWZRFIE A R AR VEIH T 2018 4 11 A
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TV ] A SE AR BN T s 2R TS5, B 0 A 2 P B O RS K 28 7] 23k 55
WK EEAKEN 7o AR, EIRFOT R4 % 7 R Kt /N R
AR AR TN IE KABBE T R4F 1 2EAit

bR, ARRAFE A SR ES K, —HRIR T A e o
R BRI R K, S /b7 T R T B 2w i R R A
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PURME T E R R 2880 IR e RIS s, Wt N E Sdg kg%
WK T8 o SR B R <t 7 LA AR DL h

Bl SR
TR H I 2016 4ERE 2017 $ERE 2018 4 1-6 A
WRBESHE S 17,024,967.49 14,337,135.66 3,705,606.94
N iR E ST 24,154,904.85 20,099,607.86 6,503,411.27
)24 70.48% 71.33% 56.98%
LR B Sk R AT 27,361,847.59 53,133,368.57 31,647,253.97
®’E P S AT 133,167,896.00|  140,943,124.68 61,050,642.99
= d 20.55% 37.70% 51.84%
PR B E S 44,386,815.08 67,470,504.23 35,352,860.91
it TR E ST 157,322,800.85|  161,042,732.54 67,554,054.26
)24 28.21% 41.90% 52.33%

SNSRI B R, 2019 AR AR CNG N S dZ 4ol 55N T i .
BEEARINARZ R, S T IS EER Y CNG /NE Kz 42 k55
(IR, 5 2020 SEFF UG NS /NG B g Mk 5 K e S K

B. EFRHM MR A

ARVTAR ST AR 2 7 BRI 2RI T, 5 B R AR AR 1 2 5 )5 50 B R R AR H)
Had, SEEATIARIE. R IC R LU AR RANAE ST AT 1Y -

A5 MRV, ARr A = BRI R E R

ik ¢ TSAE
N2 g4
2016 4F | 20174F |20184F 1-6 A |20184F 7-12 A | 2019 4F | 2020 4F | 2021 4F | 2022 4F | k&8
RRE4ELSE | 15.06% | 17.47% 14.71% 13.41% | 13.40% | 13.58% | 13.66% | 13.71% | 13.71%
b TRk 25.71%| 24.32% 20.48% 19.76% | 20.26% | 20.42% | 20.46% | 20.48% | 20.48%
X! 596%| 13.80% 9.94% 772%| 8.17%| 836%| 857%| 8.70%| 8.70%
R 13.88%| 18.21% 2.37% 0.07%| -0.30%| -0.17%| -0.04%| 0.07%| 0.07%
CNG (UN%E) | 41.73%| 43.13% 38.22% 37.12%| 37.16% | 37.28% | 37.32%| 37.33%| 37.33%
CNG (&%) | 13.15%| 12.74% 16.93% 11.19% | 11.23% | 11.35% | 11.38% | 11.39% | 11.39%
LNG -9.78% |  12.30% 6.64%
RRERLF 39.84% | 12.27% 49.91% 26.18% | 31.09% | 31.25% | 31.31% | 31.33% | 31.33%
&1t 16.00% | 17.09% 15.49% 14.06% | 13.86% | 13.99% | 14.04% | 14.08% | 14.08%
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BRI ZELEAN A S5 0T ) HH O — e R T 1 30
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SR T E L], A R kg SO E .
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Zi LR, R AN BRI DS, JCHE 2017 SRR KR KA
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CNG UMD L RAATEE S, &KL B 0 i SO AT . 2018
F1-6 H, WA FERIE KRR SA A2 0.28 Jo/sr K, T4 CNG
RS MmIEARZ I, SEMEMNESE, ERETH.

(e) CNG (&%) EFHR[ LR FEEKEE M

CNG (&%) R T MG, AZWN RN SRS,

PRIA TS CNG G WERA “IRZFph . BEZRMIE” 1RIRE X,
PREGA TR E AR AR R SRR, #id CNG (&%) W& T4 &
TERSR SR IC R KR, @ ik RS S577 sUk A BRI B B S &
A

2017 R4, UHBEANERLG, RATHRCRBAEK, L
w) I RS TS RO R TR BN BB TE A L 55, 43 2017 4EFE CNG Ui
ZE) NP S AEADN A (I HE R B B A BT N RE, 33802017 4E CNG U%) £
E T

C. I 2% A S 12 e & Bt

AR YCVPAG I T BRI 24 5 3 1) 9% B 32 R T & 1008k F 8 I URON EL E IR 1T
K, G A AR B P DL NI AT T . Fe

B R E A AN R TT M. 2R, BRI, S, IR
W% IR, TR AT KEB R AT SR, %2
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o M BEAT I -

EHFRM EEBPTHM. RN R

Yoo PrIHMER B L Istt . b
G ZIRY S A IR SS B K A B R A B P S A AR HE B
Jit, R T AFERHNERAT 70N 33T IH 9% L2 w08 B R 51 R 4% 0
S5 1R T3 AU 55 T, Sxoh 3 oA 3% A 30 H 00 2 SR A 7 3 1 2 ik T

b
ot 55 B FH&56 P S Al DLEAT I AR, PN 44
A AAPEAGIA N, BRI 2 w] TR 2% SO 8] 2% B 2215 G0 F
A Jiot
ib&: € ke
mE 2018 4F| 2018 4
2016 4E| 2017 4¢ 2019 4E| 2020 4| 2021 4F| 2022 4| k&
1-6H| 712 H
B 3,614.12| 3,708.07] 2,006.92| 2,076.03|  4,201.63 4,955.67| 5,344.67| 5474.66| 5474.66
o2 4.79%|  3.02%|  2.70%|  2.75% 251%|  2.49%|  2.43%| 2.37%| 2.37%
R 1,644.83| 2,110.03| 1,226.68| 1,178.29|  2,611.25 3,002.33 3,235.42| 3,342.33) 3,342.33
GRS 2.18%|  1.72%|  1.65%|  1.56% 1.56%|  1.51%|  1.47%| 1.45%| 1.45%
Tt 4 2 F -1.51 -2.83 -18.25 4.14 9.64 10.60 11.13 11.35 11.35
kS 0.00%|  0.00%| -0.02%|  0.01% 0.01%|  0.01%| 0.01%| 0.00%| 0.00%
97 1 3% 5257.44) 5815.27| 3,215.35 3,258.46|  6,822.52| 7,968.60, 8,591.22| 8,828.34 8,828.34
RR=E 6.96%| 4.73%| 4.33%|  4.32% 4.08%|  4.01%| 3.91%| 3.82%| 3.82%

PEAE N, BRI ) o0 B B 2 AN B9 F (e SN I B 2R 5 17 s 40
8] 2% A AR S5 DR fr— 2. BEEWONIG, &2 2% A5 DA, Bk BAT

AR

o

D. WHIETMTERAEY
AU X TA 2 7 A2 R SR SE T YT L BRI 2B LA 0117 7%

PG, AR Beas . BrSR F <6 5745 H
WA IARPEAEIA N, FRIA R 2G5
Ll Jio0
P sE 3 T HdE
WA 2018 4£ 1-6| 2018 4
2016 4F | 2017 4 20194F | 2020 4F | 20214F | 20224F | k&8
H 7-12 A
EVIN| 75,510.11)122,840.90 74,222.19| 75,478.66| 167,243.24] 198,700.14| 219,740.66| 230,919.39| 230,919.39
5 3,207.46| 9,188.81| 5,167.39| 5,194.03| 11,568.48 14,028.19| 15,763.78 16,775.73| 16,775.73
T Alp 4.25%|  7.48% 6.96%|  6.88% 6.92% 7.06%  7.17% 7.26% 7.26%
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P, BRI A mHERIEACT AR RS 2018 4 B8 BEERE
AL PSR ROPETE, 1A ZOR N IE Bk BAKRE, PR TR O A
OEHEFR K A B KA ZE . WHBFR, FREEUZEFETS
RERFERNEER, WFE, HRAERESERE
WG HIAPEAS A, bR F NS TG DL R -

o ViE&:€ TRRHE
2016 4F | 2017 4E |20184F 1-6 F [20184E 7-12 A | 2019 4F | 2020 4F | 20214 | 20224F | K488
RBSEBWE
Fore TRl 20.77% | 23.88% 28.34% 35.14% | 38.04%| 38.28% | 38.22%| 38.17%| 38.17%
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	一、关于经营模式
	1、根据报告书，标的公司天然气业务的销售模式分为管道天然气销售、CNG销售和LNG销售三种模式。
	2、近两年一期，标的公司前五大供应商采购金额均超过90%，其中向中石油和中石化两家供应商采购金额超过80%。

	二、关于评估及业绩补偿
	1、根据报告书，本次评估选取收益法评估结果为最终评估结论，收益法评估后的股东全部权益价值为 145,800 万元，增值 90,198 万元，增值率 162%；交易对手刘立冬、卞传瑞、王骏飞和颜秉秋承诺标的公司2018年度净利润不低于人民币10,500万元，2018年和2019年度净利润累积不低于人民币24,000万元，2018年、2019年和2020年度净利润累积不低于人民币39,000万元，2018年、2019年、2020年和2021年度净利润累积不低于人民币56,000万元。
	2、根据报告书，交易对手刘立冬、卞传瑞、王骏飞和颜秉秋的业绩补偿为各自在本次交易取得对价与 2017 年向杭州金晟硕琦股权投资基金合伙企业（有限合伙）投资（以下简称“金晟硕琦”）转让部分股权所取得对价之和，四人承担补偿义务金额上限占本次交易价格的比例为 93.13%，且刘立冬及卞传瑞先于王骏飞及颜秉秋履行补偿责任；
	3、近三年，标的公司经历了多次增资及股权转让。请补充说明：
	4、近两年一期，标的公司固定资产分别为29,891万元、37,248万元和36,234万元。请补充说明：

	三、关于标的公司财务数据
	1、近两年一期，标的公司营业收入分别为75,510万元、122,841万元和74,222万元，净利润分别为3,207万元、9,189万元和5,167万元，经营活动产生的现金流量净额分别为1,427万元、13,539万元和-631万元。其中，燃气接驳业务营业收入分别为2,863万元、8,979万元和1,649万元，占营业收入的比重分别为3.79%、7.31%和2.22%，毛利率分别为39.84%、12.27%和49.91%。
	2、近两年一期，标的公司应收票据及应收账款期末余额分别为1,790万元、9,071万元和11,553万元。
	3、请补充说明标的公司关联交易情况：

	四、关于转让价格
	1、本次交易中，交易对手方金晟硕琦、刘立冬、卞传瑞、王胜和颜秉秋分别持有标的公司股份比例为33.33%、21.41%、22.86%、19.69%和2.70%，交易对价分别为60,000万元、27,457万元、29,324万元、25,251万元和3,468万元，每股转让价格不同。请补充说明每股转让价格存在差异的原因及合理性、交易价格是否公允。请独立财务顾问核查并发表意见。

	五、其他
	1、根据报告书，公司参与投资的产业并购基金金晟硕琦为交易对手之一，杭州金晟硕业投资管理有限公司是金晟硕琦的实际控制人。
	2、根据报告书，公司拟变更前次募集资金合计1.6亿元用于支付本次重组现金对价，配套募集资金中有1.5亿元用于补充公司流动资金。
	3、根据报告书，标的公司燃气经营许可证、燃气（供应站）经营许可证、气瓶充装许可证、移动式压力容器充装许可证等多项证书即将到期，标的公司子公司庆云中邑和庆云浩通燃气经营许可证尚未取得。请补充说明相关许可证新办或续期所需资料、办理流程，目前是否已申请办理及相关进程，是否存在障碍。请独立财务顾问核查并发表意见。
	4、根据报告书，标的公司部分房产尚未办理权利人名称变更手续。请补充说明截至目前上述土地使用权尚未办理权利人名称变更手续的原因，是否正在办理及办理进度。
	5、标的公司存在国家产业政策变动风险、管道天然气定价政策受物价主管部门调控的风险、下游市场需求波动及市场区域集中的风险、上游供应商依赖的风险、安全生产风险等经营风险。请你公司补充披露上述风险对标的公司经营稳定性及持续盈利能力的影响，以及应对措施。请独立财务顾问和律师核查并发表明确意见。
	6、请在报告书中补充上市公司现金流量表主要数据。




