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华泰联合证券有限责任公司 

 

关于 

 

天津鹏翎集团股份有限公司 

发行股份及支付现金购买资产并募集配套资金暨关联交易 

 

之标的公司 51%股权过户情况 

 

之 

 

独立财务顾问核查意见 

 

 

 

独立财务顾问 

 
 

二〇一八年十月
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释  义 

Ⱶ Ҭ̆ ̆Ҋ↓ ΐ Ҋץ ӈ  ̔

ᴍȁ҉ Ὲ   
ᴍ Ὲ ̆ ᴍ

Ὲ  

֒   ֒ Ὲ  

  ᴑҙ ⱵҬ ̂ ᴩ̃ 

֜ ȁ ễӈⱵֲ  ֒ ȁ ȁ қ ȁ қ ȁ  

֜   ҉ Ὲ ֜  

ȁ Ὲ ȁ

Ὲ  
 ᴆ Ὲ  

֜ ȁ ֟  ᴆ Ὲ 100%
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ȇ ├ Ȉ  ȇҬ ֲ ῍ ├ Ȉ 

ȇ Ⱳ Ȉ  ȇ⇔ҙ ҉ Ὲ ├ Ⱳ Ȉ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ ֟ Ⱳ ̂2016 ḱ ̃Ȉ 

ȇ Ⱶ Ⱳ Ȉ  ȇ҉ Ὲ Ⱶ ҙⱵ Ⱳ Ȉ 

ȇ҉ ↕Ȉ  ȇ ├֜ ⇔ҙ ҉ ↕Ȉ 

Ⱶ Ҭ № ҍ ⱴӊ ҉

̆ ֓ ԍ ԓ῀ Ȃ 
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独立财务顾问声明与承诺 

├ ᴍ ̆ ᴋῒ ᴍ ט ӯ ֟

תּ ῏ ֜ Ⱶ ̆ Ԋ ᴍῃᵣ қ ᶫ

̆ └ᵬ Ⱶ Ȃ 

Ⱶ ᶭ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉȁ

ȇ Ⱶ Ⱳ Ȉ ȁ ῏ ̆ ├ ҙῈ ҙⱵ ‰ȁ
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ᴍ Ԋᴪ ȇ ᴍ Ὲ ᴍ ט

ӯ ֟ תּ ῏ ֜ ӥ̂ ̃Ȉ ҍ ֜ ῏ ῒזῈ

ᴆῃ Ȃ 

ԋȁ Ⱶ  

ᵬҹ ᴍ ֜ Ⱶ ̆ ├ ֜ ₮

Ẋ ֜ Ԋֲ ῏ ȁ ῃ ῒ

ᴋ ҉Ȃ Ⱶ ᵬ Ҋ ̔ 

1ȁ Ⱶ ᶭ Ⱶ ₮ΐ ╠

Ԋ ץ ȁ Ҭ ᴪ ῏ Ⱶ Ȃ 

2ȁ Ⱶ Ҥ ̆ ԅאָאל Ḥ

↕̆ ֲ ᴍ
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ѿȁ ֜ ΐᵣ  

̂ѿ̃ ֜  

֜ ᵣ ̔̂ 1̃ ט ӯ 51% ̂̕ 2̃

ᴍ ט ӯ 49% ̂̕ ת3ּ̃ Ȃ 

ᴍ №≢ ֒ ȁ ȁ қ ȁ қ ȁ ᴍ

ט ӯῒ 100% ȂῒҬ̆ ᴍᾢץ ט

ӯ֜ 51% ̆ ҉ Ὲ қ ᴪ

̕Ῥץ ᴍ ט ӯ֜

49% ̆ ҉ Ὲ қ ᴪ Ҭ ᴪ ‰ Ȃ

ᴍץ ӯ 51% ץ ᴍ ט ӯ

49% ╠ ̕ ᴍ ט ӯ 49% ├

‰Ҍᵬҹץ ӯ 51% ╠ ᴆȂ 

֜ ҉ Ὲ Ҍ 5 ᴍּת תּ̆

Ҍ 13,200 ҆ᾝ̆ תּ Ὲ Ҍ

֜ ╠҉ Ὲ 20% ғּ̆ת Ҍ ӯ

֟֜ ᴇ 100%Ȃּת ץ ᴍ ט

ӯ 49% ҹ ᴆ̆p תּ ⱳҍ Ҍ

ᴍ ט ӯ ֟ Ȃ 

ץ 2018 6 30 ҹ ᵀ ‰ ̆ 100% ᵀṿҹ

120,144.15 ҆ᾝȂ ҉ ᵀ ̆ ֜ ̆ Ὲ 100%

ᵬᴇ 120,000.00 ҆ᾝ̆ῒҬ̆ 51% ֜ ᴇ ҹ 61,200.00

҆ᾝ̆ץ ̕ט ▼ᵩ 49% ֜ ᴇ ҹ 58,800.00҆ᾝ̆

ῒҬץ ᴍ ט 48,000.00҆ᾝ̆ץ ט 10,800.00҆ᾝȂ 

֜ ᵣ ’ Ҋ̔ 
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֜  

֜

Ὲ

ᶛ 

֜

̂҆ᾝ̃ 

ӯ

51%  
ᴍ ט ӯ 49%  

֜

̂҆ᾝ̃ 

ᴍ ֜

 

̂҆ᾝ̃ 

ᴍ֜

̂҆ᾝ̃ 

ᴍ

̂ ̃ 

1 ֒
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ҹ 48,000.00҆ᾝ̆ ᴇҹ 10,800.00҆ᾝȂ҉ ֜ ᴍ ᴇ

ᴇ ΐᵣ ’ Ҋ̔ 

 
֜  

֜

̂҆ᾝ̃ 

ᴍ ט

ӯ Ὲ

ᶛ 

ᴍ ט  ט

֜

̂҆ᾝ̃ 

֜

̂҆ᾝ̃ 

ᴍ

̂ ̃ 

1 ֒  43,200.00 36% 10,800.00 32,400.00 47,093,023 

2 қ  6,000.00 5% - 6,000.00 
             

8,720,930 

3  9,600.00 8% - 9,600.00 
           

13,953,488 

 58,800.00 49% 10,800.00 48,000.00 69,767,441 

2ȁ ᴇ  

֜ ̆ ᴍ ӯ ֟ ᴍ ᴇ ҹ 6.88ᾝ/ ̆

Ҍᵞԍ ᴇ ‰ ╠ 60ҩ֜ ҉ Ὲ ֜ ᴇ 90%Ȃ 

ᴇ ‰ ҉ Ὲ ȁ ȁ Ὲ

ȁ ȁ ҹ̆ ᴇ ֜ ῏ ↕

Ȃ 

3ȁ  

ᴍ ᴍ ט ӯ 49% ̆ Ὲ 49%

֜ ᴇ ҹ 58,800.00҆ᾝ ῒ̆Ҭ ᴍ ᴇ 48,000.00҆ᾝ̆ ֜

ᴍ ᴇ 6.88ᾝ/ ̆ ӯ ֟ ᴍ ҹ 69,767,441

̂ ᴍ ҹ ̆ ҩᵝ̆ ֟Ҭᴇ Ҍ ѿ №̆

ễ ԇ҉ Ὲ ̃̆ ΐᵣ ’ Ҋ̔  
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̆ ᴍ Ӟ Ȃ 

4ȁ  

֜ ῃ ҉ Ὲ ᴍ ӊ 36 ҩ ῤҌ

ȁ҉ ֜ ᴋᵥ ≠ ғ̆ ֜ ҍ҉ Ὲ

ҙ ễ ᾟ ̂ Ҭ̃ ễӈⱵ ╠Ҍ ȁ

҉ ֜ ᴋᵥ ≠ ̂ ҙ ễ ᾟ ̂ ̃

ᴍ Ȃ̃ 

╠ ҉ ֜ ╠ ȁ ᴍ ҍ ᴍ ҉ ֜

ȁ ȁ ȁ ῏ ├ ֜ ῏ Ҍ ̆

ȁ ȁ ȁ ῏ ├ ֜ ῏

Ȃ 

֜ ֜ ᴍ̆ ᴍ ԍ҉ Ὲ

ȁ ⱴ ҉ Ὲ ᴍ̆ ֞Ҍ ȁ҉ ֜

ᴋᵥ ≠ Ȃ 

̂ תּ̃  

֜ ҉ Ὲ Ҍ 5 ᴍּת תּ̆

Ҍ 13,200 ҆ᾝ̆ תּ Ὲ Ҍ

֜ ╠҉ Ὲ 20% ғּ̆ת Ҍ ӯ

֟֜ ᴇ 100%Ȃ ᴇ Ȃ 

ᴍּת ץ ᴍ ט ӯ ֟ ҹ╠

ᴆ̆p תּ ⱳҍ Ҍ ᴍ ט ӯ ֟֜ ҹ

Ȃ 

1ȁ ᴇ  

ᴍּת ᴇ ȇ Ⱳ Ȉ

ᴇȂּת ᴇ ‰ ҹ תּ Ȃ תּ

ᴍ ᴇ Ҍᵞԍ ᴇ ‰ ╠ 20 ҩ֜ ҉ Ὲ ֜
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ᴇ 90%Ȃ 

תּ ᴇ ‰ ҉ Ὲ ȁ ȁ

Ὲ ȁ ȁ ҹ̆ ᴇ ֜

῏ ↕ ̆ ᴍ Ӟ Ȃ 

2ȁּת  

תּ ԍץҊ ̔ 

תּ  תּ  ̂҆ᾝ̃ 
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1ȁҙ ễ ↕ 

2018 2019 ҙ ⌠ 90% ↕̆֜

ȇҙ ễ Ȉ ễ ễӈⱵ̕

2018 2019 ҙ ⌠ ԍ 90% ↕̆ ễӈ

Ⱶֲ ễӈⱵ̆ ץ ễ ῃ ȇҙ ễ

Ȉ ễ ѿ ễ ῤ ‪≠

ễӈⱵȂ 

ҙ ễӈⱵ̆֜ ᴨᾢץῒ ҉ Ὲ ᴍ ễ̆

ễ ᴍ Ҍ ֜ Ҭ҉ Ὲ ֜ ᴍ ̕ ֜

ᴍҌ ץ ễ ↕̆֜ ץ ễ֜̕ ễ

̂ ᴍ ễ × ᴇ + ễ Ҍ̃ ֜ ᴇ Ȃ 

҉ Ὲ ֜ ҉ Ὲ ⌠ȇҙ ễ Ȉ ῃ

ᴍ ễ / ễӊ ȁ Ὲ Ԋ ̆↕

֜ ễ ᴍ ễ ᴍ ҉ ’

̕ ҉ Ὲ ҉ ῤ № ̆ ễ ᴍ ễ

№ ץ̂ ҩֲ ҹ‰̃̆ ӊ ễ ԇ҉

Ὲ Ȃ 

ᴋѿ ‪≠ ԍ‪≠ ̆ ₮ № ῀Ҋ

ѿ ≠ ԍҊѿ ễ ̕ ễ ễ ᴍ

ễ ԍ ԍ 0 ̆ 0 ṿ̆ ễ ᴍ Ҍ‖ Ȃ 

2ȁҙ ễ  

2018 ȁ2019 ҙ ⌠ 90%̆↕ ҉ Ὲ

⌠ ̂ Ғ ̃ ӊ 10 ῤ̆ ҊῈץ

ễ ̔ 

ễ ̗̂ ‪≠ ̇

≠ ̃÷ ễ ῤ ‪≠

×҉ Ὲ ӯ ֟ ᴇ̇ ễ ̕ 
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҉ Ὲ Ԋᴪ Ғ ̆ ᴍҌ

‗ ғҌ֣ ≠№ ≠Ȃ 

҉ Ὲ ⌠֜ ᶫ ӥ ̆ 3ҩ ᵬ ῤ ֜

ễ ᴍ ̆ 30 ῤ ễ ᴍ Ԋ

қ ᴪ̕ ᴍ Ԋ қ ᴪ ‰̆ ҉

Ὲ ץ 1.00 ᾝ ᴇ ҉ ҉ Ὲ Ғ Ҭ ֜ ῃ

ễ ᴍ̆ ԇץ ̕ ᴍ Ԋ ҉ Ὲ қ ᴪ

‰ ↕̆҉ Ὲ қ ᴪ‗ Ὲ Ҍ

‰ 5ҩ֜ ῤӥ ֜ ̆֜ ⌠ 30 ῤ

‰̆ ῏ ├ ȁ ↕ ╠ Ҋ̆

ԍ҉ ᴍ ҉ Ὲ қ ᴪ ҉ Ὲ

Ԋᴪ Ύ ῒז қ ῒ̆ז қ ῒ ᴍ

҉ Ὲ ̂ ῒז ֜ ᴍ ̃ ᶛ

֣ ᴍȂ 

҉ Ὲ ễ ễ ᴍ ҹ 0̆↕ ễ Ҍ

ᴍ̂ ễ ᴍ̃ ӞҌ⁞ ╠ץ ễ ᴍ̂ ễ

ᴍ̃ Ȃ 

̂2̃ ễ 

֜ ҉ Ὲ ễ ̆

̂ Ғ ̃₮ΐӊ 10 ῤ̆҉ Ὲ ễ ӥ

֜ ̆֜ ⌠҉ Ὲ ₮ ╠ ӥ ӊ 30 ῤ

ễ ѿ ῀҉ Ὲ Ȃ 

֜ ֜ Ҭῒ ҉ Ὲ ᴍ

ῒ ᴍ ᶛ̆№≢ȁ ễ ᴍ /

ễ ̕p ֜ Ҭ ᴋᵥѿ ễӈⱵ ҉ Ὲ

ᴋȂ 

4ȁ⁞ṿ  



                                                       Ⱶ  

14 

ῃ ễ ҉̆ Ὲ ΐ ├ ῏ҙⱵ ᴪ

ԊⱵ ֟ ⁞ṿ ̆ ễ ѿ Ғ ₮ΐ

30 ҩ ᵬ ῤ₮ΐ ֟⁞ṿ Ȃ ֜ ╠ ⁞ṿ Ҍ

↕̆ ҉ Ὲ ҍ֜ ῍ ΐ ├ ῏ҙⱵ ᴪ

ԊⱵ ⁞ṿ Ȃ 

⁞ṿ ̆ ֟ ⁞ṿ >̂ ễ ῤ ễ ᴍ ×

ᴇ + ễ ̃̆ ↕֜ Ҋץ ễ̔ 

̂1̃ ễ ᴍ  

ễ ᴍ ̗̂ ֟ ⁞ṿ - ễ ễ ᴍ ×

ᴇ - ễ ễ ̃÷ ᴇ ̕ 

̂2̃ ễ  

҉ ₮ ᴍ ễ ֜

ᴍ ̆ № ֜ ץ ễ̆ ҊῈץ ễ

̔ 

ễ ̗̂ ֟ ⁞ṿ ̇ ễ ễ ᴍ ×

ᴇ ̇ ễ ῤ ễ ̃̇ ễ ᴍ × ᴇ Ȃ 

ᴍ ט ӯ 49% Ҭ ᴪ ‰ ↕̆╠

̂1 ȁ̃̂ 2̃ Ҭľ ֟ ⁞ṿ ĿҬ ҉ Ὲ ӯ

51% ⁞ṿ Ȃ 

5ȁ ҙ ꞉ 

ҙ ‪≠ ₮ ‪≠ ӊ ̆

↕҉ Ὲ Ὲ ԍҙ ễ ‪≠ 50%ᵬҹҙ ꞉

ץ ꞉ ғ̆Ҍ ֜ Ҭ҉ Ὲ ֜ט

ᴇ 20%Ȃ 

ҙ ̆ Ԋᴪ ΐ ├ ῏ҙⱵ

ᴪ ԊⱵ ҙ ѿҩᴪ ‪≠ ₮
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ΐҒ 20ҩ ᵬ ῤ̆ ꞉ № └ ΐᵣ № Ȃ

╠ ꞉№ Ὲ Ԋᴪ ̆ Ὲ Ȃ ῏№

῏ ȁ ҉̆ Ὲ Ԋ ꞉№

ԇץ Ȃ 

ҙ ꞉֟ ꞉ Ȃ 

̂Έ̃  

Ὲ ᵀ ‰ ֜◓ ’ ҉ Ὲ ӥ

Ⱶ ԍ ֜◓ 20 ῤ ֜◓ ₮ΐҒ

Ȃ ҉ Ὲ ץ ᴍ ט ӯ 49% ֜

‰ ↕̆ ֽ Ὲ ᵀ ‰ ѿ ֜◓

’ Ȃ 

֒ ȁ ȁ қ ȁ қ ȁ ѿ ֜◓

ᶛ ᵀ ‰ ѿ ֜◓ ֟ ≠ ҉ Ὲ

֣ ̕ Ԏ ̆↕ ֜ ԍҒ ₮ΐӊ ̂10̃ҩ
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̂҂̃ № ≠  

̆ ╠ № ≠ Ὲ

қ ᴍ ᶛ῍ ֣ Ȃ 

̆ Ⱶ ҹ̔ ȇ Ⱳ Ȉȁȇ Ⱳ

Ȉ ῏ ȁ ᴆ Ȃ 

 

ԋȁ ֜ ‗ ‰ ’ 

╠ ῏ ‰ ‰̆ ‰ ‰╠

Ҍ Ȃ ‗ ‰ ’↓ Ҋ  ̔

̂ѿ̃ ֜ ‗  

2018 9 13 ̆ ֒ ȁ №≢ қᴪȁ ᴩֲᴪ ̆

ԅ ֜ Ȃ 

2018 9 13 ̆ қᴪ̆ ԅ ֜ Ȃ 

2018 9 13 ̆ ᴍ ҂ Ԋᴪ Έ ᴪ ̆ ԅ

֜ ῏ Ȃ 

2018 9 27 ̆ ᴍ ҂ Ԋᴪ ҂ ᴪ ̆ ԅ

ȇ῏ԍ < ᴍ ט ӯ ֟ ӊ ᾟ ̂ѿ̃> Ȉ

Ȃ 

2018 10 15 ̆ ᴍ 2018 ҈ ҳ қ ᴪ̆

ԅ ֜ ῏ Ȃ 

̂ԋ̃ ֜  

1ȁҬ ᴪ ᴍ ᴍ ט ӯ 49% תּ

‰Ȃ 

֜ Ҭ̆ ᴍץ 51% 2018 ҈ ҳ
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қ ᴪ Ȃ 

̆ Ⱶ ҹ̔ ‰

̆ῒҬ ȇ̆ ӯ ֟ Ȉ ῒ ᾟ Ҭ ᴍ ט ӯ

51% Ԋ ᴆ ̆ ᴍ ט ӯ 51%

Ԋ ΐ ᴆ̕ ᴍ ᴍ ט ӯ 49%

תּ Ԋ Ҭ ᴪ ‰Ȃ 

 

҈ȁ ֜ ӊ Ὲ 51% ’ 

֜ Ҭ̆ ᴍ ט ӯ 51% Ԋ ᴍ қ

ᴪ Ȃ ̆ Ҭ 51% ’

Ҋ̔ 

2018 10 18 ̆ ‰ԅ 51%

ᴍ Ҋ ̆ ԅ ȇ

ҙ Ȉ̂ ѿ ᴪḤ ף 9̔11305347681443433̃̆ ҹ 2018 10

18 Ȃ 

Ⱶ ₮ΐӊ ̆ 51%

ᴍ Ҋ̆֜ 51% ט֜ ᴍ ӈⱵȂ 
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5ҩ ᵬ ῤ̆ ט 51% ֜ ᴇ 20%ᵬҹ ̆ 12,240.00҆

ᾝ̕ 

Ŷ ѿ ט ̔ ֜ ᴍ 2018 ҈ ҳ қ ᴪ̂2018

10 15 ̃ ӊ ̆ ꜚ ҹ 51% ѿ ֜ ᴇ̕ 

ŷ ԋ ט ̔ 51% ᴍ Ҋӊ ̂2018 10

18 ̃ 5ҩ ᵬ ῤ̆ ט ԋ ֜ ᴇ̆ҹ 51% ֜

ᴇ 65%̆ 39,780.00҆ᾝ̕ 

Ÿ ҈ ט ̔ 3 ҩ ῤ̆ ט ҈ ֜ ᴇ̆ҹ

51% ֜ ᴇ 15%̆ 9,180.00҆ᾝȂ 

̆ ᴍԍ 2018 9 21 ט 12,240.00҆ᾝ̆

ҹ ѿ ᴇ ̕ ₮ΐ ̆ ԋ ᴇ 39,780.00 ҆ᾝ

̆ט ט ҹ 2018 10 19 2018 10 25 Ȃ 

̆ Ⱶ ҹ̔ ₮ΐ ̆ ֜ ӊ

Ὲ 51% ᴇ ט ’ ȇ ᴍ ט ӯ ֟ Ȉ

ӊ Ȃ 

 

ԓȁ Ḥ ’ 

ᴍ ֜ ΐᵣ ’ ȇ Ⱳ Ȉȁȇ ҉ ↕Ȉ

ȁ Ḥ ӈⱵ̆̓͂ ԍ ῏Ḥ Ҭ

ᴪ ֜ ῏ Ȃ 

̆ Ⱶ ҹ̆ ᴍ ֜ ԅ ῏Ḥ

ӈⱵ̆ ῏ ȁ ᴆ Ȃ 

 

Έȁ Ⱶ  

҉̆ Ⱶ ҹ̔ 
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1ȁ ȇ Ⱳ Ȉȁȇ Ⱳ Ȉ ῏ ȁ

ᴆ Ȃ 

2ȁ ‰ ̆ῒҬ ȇ̆
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̂ ҹ̆ȇ ├ ᴋῈ ῏ԍ ᴍ

Ὲ ᴍ ט ӯ ֟ תּ ῏ ֜ ӊ Ὲ 51%

’ӊ Ⱶ Ȉӊ ̃ 

 

 

 

Ⱶ ҺⱲֲ̔                                         

Ҁ                   

 

 

├ ᴋῈ  

 20
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