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第一节   释  义 

Ⱶ Ҭ̆ ̆Ҋ↓ ΐ Ҋץ ӈ̔ 

/   

ץֲ ᴇ ᴍ ֤ ȁ ץ

ῒז ҉ ̂A ̃ қ ₮

ῃ  

ȇ ӥȈ  ȇ ֤ ᴍ Ὲ ӥȈ 

ȇ ӥ Ȉ  ȇ ֤ ᴍ Ὲ ӥ Ȉ 

Ⱶ   
ȇҬḤ ├ ᴍ Ὲ ῏ԍ ‚ Ὲ

֤ ᴍ Ὲ ӊ Ⱶ Ȉ 

ᴍ/҉ Ὲ   ֤ ᴍ Ὲ ̆ ף├ ̔600282.SH

00282.SH
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֤ Ὲ ӊ Ȉ 

֜   

‚ ȇ Ȉ ҍ

ȇ Ȉ ȁ ֟ ȁ

֤ 60%  

҉֜   ҉ ├֜  

Ҭ Ὲ ҉ №Ὲ   Ҭ ├ ᴋῈ ҉ №Ὲ  

ȇῈ Ȉ  ȇҬ ֲ ῍ Ὲ Ȉ 

ȇ ├ Ȉ  ȇҬ ֲ ῍ ├ Ȉ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ Ⱳ Ȉ 

ȇ‰↕ 17 Ȉ  
ȇῈ ├ Ὲ Ḥ ῤ ҍ ‰↕ 17

—— ӥ̂2022 ḱ ̃Ȉ 

ȇ҉֜ ҉ ↕Ȉ  ȇ҉ ├֜ ҉ ↕̂2023 ḱ ̃Ȉ 

ҬḤ ├/ Ⱶ   ҬḤ ├ ᴍ Ὲ  

Ҭ ᴪ  Ҭ ├ ᴪ 

ῃ   ῃ Ҭ ᴑҙ ᴍ  

ᾝ/҆ᾝ/ַᾝ  ֲ ᾝ/ֲ ҆ᾝ/ֲ ַᾝ 

̔ Ⱶ Ҭ ≢ ṿḠ ңᵝ ̆ Ҍ

ԓ῀ Ȃ 
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第二节   绪  言 

2023 4 2 ̆ ‚ ҍ ⇔ ȁ ȇ

Ȉ ȇ Ȉ̆ ‚ ₮ 135.8 ַᾝ ̆

῏ Ԋ ̆ ‚ 55.2482% ̆ ҹ

қȂ ̆ ᶏᴨᾢ ӯ ̆ҍ ȁ ֟ ȁ

ȇ Ȉ̆ ֤ 60% Ȃ Ⱶ

̆╠ Ԋ ̆ ֤ 100% ̆ ֤

ῒῃ Ὲ ҉ Ὲ ᴍ 59.10% ᴍȂ 

֤ ׆ ҉ Ὲ ᴍ ᶛ ῒ ᴍ

30%̆ ῃ ӈⱵ̆ ᴍ ֤ ῒῃ Ὲ

ץ ῒז ҉ ̂A ̃ қ ₮ῃ Ȃ

‚ ῃ қ ҍ ̆ ‚ ᵬҹ

Һᵣ̆ ᴍȂ 

ҹ ӈⱵ ₮ Ҍ̆ץ ᴍ҉

ᵝҹ Ȃ ᴍ № Ҍΐ ҉ ᴆ̆ ֲ

ᵬҹ ᴍ қ ῒז қ῍ ₮ ‗ №

ⱴץ ץ̆ ᴍ ҉ ᵝȂ ᴍ ҉ ̆

ֲ Ḡ̆ ׅ ᴍ ▼ᵩ ᴍ қ ᴇ

ῒ ₮ ֲȂ ῏ ᴍҌΐ

҉ ᴆ Ȃ 

ҬḤ ├ ֲ ̆ ᴋ Ⱶ ₮ΐ Ⱶ

Ȃ Ⱶ ᶭ ȇ ├ Ȉȇ Ⱳ Ȉȇ҉ Ὲ

Ⱶ ҙⱵ Ⱳ Ȉȇ҉֜ ҉ ↕Ȉ ῏ ȁ ̆

֜ ᶫ ῏ ȁ Ὲ Ḥ ץ Ҭ׃

₮ΐ ҉̆ ├ ҙῈ ҙⱵ ‰ȁ

Ḥ ȁאָאל ̆ ҉₮ΐ ̆ ᵬ

₮ Ὲ ᴇ̆ץᶫ ῏ Ȃ 
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ֲ Ⱶ ᶫԅҹ₮ΐ Ⱶ ̆

ᶫ ȁ‰ ȁ ̆Ҍ ᴋᵥ Ẋ ȁ

̆ ᶫ ȁ ῃ ᴋȂ 
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第三节   财务顾问声明与承诺 

一、财务顾问声明 

ᵬҹ ֲ Ⱶ Ҭ̆Ḥ ├ ₮ Ⱶ Ẋ

Ԋֲ ῏ ῃ ῒ

҉ ₮ Ȃ 

Ⱶ ᵬ₮ Ҋ ̔ 

̂ѿ̃ Ⱶ ᶭ ᴆȁ ῒז ῏ ֲ ᶫ̆

ֲ Ⱶ Ḡ ῒ̆ҹ₮ΐ Ⱶ ᶫ ᴆ

ȁ ȁ‰ ̆ ῒ ȁ‰ ȁ ῃ ᴋȂ 

̂ԋ̃ Ⱶ ԍ Ḥ ȁאָאל ↕̆ ҙ ↕

ᵬ ̆ ȇ ӥȈ ῒ
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̂҂̃ Ⱶ ֲ ȇ ӥȈҬ Ⱶ

῏ῤ Ȃ 

二、财务顾问承诺 

ҬḤ ├ ᾟ№ ῤ ҉̆ Ҭ ᴪ ȇ

Ⱳ Ȉȇ҉ Ὲ Ⱶ ҙⱵ Ⱳ Ȉ ῏ ̆

ֲ ᴍ ᴍԊ ₮ΐ Ⱶ Ғҙ ̆ ᵬ₮ץҊ  ̔

̂ѿ̃ Ⱶ ӈⱵ̆ ᾟ№ Ḥ

Ғҙ ҍ ֲ ᴆ ῤ Ҍ Ȃ 

̂ԋ̃ Ⱶ ֲ ᴆ ̆ Ḥ ᴆ ῤ ҍ

Ȃ 

̂҈̃ Ⱶ ᾟ№ Ḥ ȁ Ҭ

ᴪ ̆ ᾟ№ Ḥ ֲ Ḥ ȁ‰ ȁ ̆Ҍ

Ẋ ȁ Ȃ 

̂ ̃ Ⱶ ₮ΐ Ғҙ ֜ Ⱶ ῤ

̆ Ȃ 

̂ԓ̃ Ⱶ ᴋ Ⱶ ̆ Ҥ Ḡ ̆Ҥ

└└ ῤ └ ̆Ҍ ῤ ֜ ȁ ├ ҹȂ 

̂Έ̃ Ⱶ ҍ ֲ Ȃ 
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第四节   收购人的基本情况 

一、收购人的基本情况 

̂ѿ̃ ֲ ‚ ’ 

Ⱶ ̆ ֲ ‚ ’ Ҋ̔ 

ᴑҙ  ‚ Ὲ  

ᴑҙ  ᴋῈ ̂ ֲ ̃ 

ѿ ᴪḤ ף  91420000757045833Q 

Ύ  33,983҆ ᾝ 

 1985 10 3  

ף ֲ ӓ 

Ύ  316  

Һ ⱲῈ  316  

 435001 

 1985 10 3 2054 10 14  

 100%  

 0714-6297888 

 

֟ ȁ ҙ ꜛ

ⱴ ҙⱵ̕ ‚ ȁ ⱴ ȁ ȁ ȁ ȁ

ȁ ᴆȁ ȁ └ └ ȁ ת

└ ḱ ȁ ֟ ̂Ҍ └ ֟ ̃└

ᶫ ̕ ₮ ̂ Ὲ ₮

Ȃ̃̂ , ῏

̃ 

̂ԋ̃ ӈⱵֲ ’ 

Ⱶ ̆ ӈⱵֲ ’ Ҋ̔ 

ᴑҙ  ֤ Ὲ  

ᴑҙ  ᴋῈ  

ѿ ᴪḤ ף  91320100134774255L 

Ύ  239,905.2691҆ᾝֲ  

 1993 12 3  

ף ֲ ѿ  

Ύ  ֤ Έ  
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Һ ⱲῈ  ֤ Έ  

 210035 

 
‚ 55.2482% ̆ ⇔ 22.8234%

̆ 21.9284%  

 025-57047814 

 

̔ᵟ Ⱶ̕ Ⱶ̕ Ⱶ̕ Ⱶ̕

ᵣ ꜚ̂ ̃̕ ̂ᶭ ‰ ̆

῏ ‰ ꜚ ΐ̆ᵣ ץ

ҹ‰̃ 

ѿ ̔ ȁ ‚ ̕ ‚ ̕ ‚ ̕

ⱴ ̕ └ ̕ ֟̕

̕‚ Ғ └ ̕ Ⱶȁ ȁ ȁ

֜ ȁ ȁ ץ̕ Ԋ׆ ꜚ̕

ᴆ ‚ └ ̕‚ Ғ ̕ └ ̕

└ ̕ ̕ ̕ ҙ ̕ ᵟ

֟ ̕ꞋⱵ Ⱶ̂Ҍ ꞋⱵ ̃̕ҒҙḠ ȁ ȁ

Ⱶ̕Ả Ⱶ̕ᴪ Ⱶ̕ Ⱶ̕

Ữד Ⱶ̂Ҍ ̃̕ ꜚ

ḱ ̕ᵣ ẫ Ⱶ̕ẫ ᴡ ꜚ̕ᵣ

̂Ҍ ᵣ ꜚ̃̂ ᶭ ‰ ̆₡

ҙ ᶭ Һ ꜚ̃ 

二、收购人的股权控制关系 

̂ѿ̃ ֲ ‚  

Ⱶ ̆ ‚ Ҋ ̔ 

 

̂ԋ̃ ֲ қȁ └ֲ ’ 
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Ⱶ ̆ ֲ ‚ қҹ ̆

‚ 100% ȂҬḤ ҹ ‚ └ֲȂ 

Ḥ Ҋ̔ 

ᴑҙ  
YAN LINK STEEL COMPANY LIMITED 

Ὲ  

Ὲ  1167380 

Ύ  2007 9 14  

 32/F, CITIC TOWER, 1 TIM MEI AVENUE, CENTRAL HK 

ҙⱵ   

ҬḤ Ḥ Ҋ̔ 

ᴑҙ  Ҭ ҬḤ Ὲ  

ᴑҙ  ᴋῈ ̂ ̃ 

ѿ ᴪḤ ף  9110000010168558XU 

Ύ  20,531,147.635903҆ᾝֲ  

 1982 9 15  

ף ֲ  

Ύ  ֤ ᾣ 10 1 ҬḤ 89-102  

Һ ⱲῈ  ֤ ᾣ 10 1 ҬḤ 89-102  

 100020 

 1982 9 15  

 010-64661710 

 

ῤ ȁ ├ȁḠ ȁḤ ȁ ֟ ȁ ȁ

ȁ ȁḤ ᴑҙ ῏֟ҙȁ ȁ֜

ȁ ֟ȁ ҙȁ └ ȁ ֟

ȁḤ ȁ Ḥ ṿ ḤҙⱵȁ Ḡ ȁ

ȁ ȁ ȁ ȁדỮȁ ȁ ҙȁ

ῤ ȁ ҙȁ ȁ₮ ȁD ȁ ᵣ ȁ

ῤ ȁ ȁ № ȁ ҙ ҙⱵ̕ ֟

̕ ̕ ȁּס ȁ ȁ ȁ ȁ

№ ȁ Ⱶ ҙ̕ ҍῒ ⱬȁ ȁҙ

ꞋⱵֲ ̕ ₮ ҙⱵ Ḥ̕ ⱵҙⱵ̂ ֽ

ԑ Ḥ Ⱶ,Ҍ Ḥ ⱵȁḤ ⱵȁḤ

֜ԑ Ⱶ Ḥ Ḡ ⱴ Ⱶ̃Ȃ̂ Һᵣᶭ

Һ , ꜚ̕ᶭ ‰ ,

῏ ‰ ᶭ ‰ ῤ ꜚ Ҍ̕ Ԋ׆

֟ҙ └ ꜚȂ̃ 

̂҈̃ ӈⱵֲ  
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Ⱶ ̆ Ҋ ̔ 

 

̂ ̃ ӈⱵֲ қȁ └ֲ ’ 

Ⱶ ̆ қҹ ‚ ̆

55.2482% ̆ └ֲҹҬḤ Ȃ 

‚ ȁҬḤ Ḥ ľ  ֲ ’/ѿȁ ֲ

’Ŀ ľ  ֲ ’/ԋȁ ֲ └῏ ĿȂ 

三、收购人控股股东、实际控制人所控制的核心企业和核心业务、

关联企业及主营业务的情况 

̂ѿ̃ ֲ қ  

Ⱶ ̆ ‚ ̆ Ҍ ῒז └

ᴑҙȂ 

̂ԋ̃ ֲ └ֲҬḤ  

Ⱶ ̆ҬḤ └ ᴑҙ ’ Ҋ ̔ 

 ᴑҙ  Ύ  ᶛ ҙⱵ  

1 Ҭ ҬḤ ᴍ Ὲ  38,171,040 ҆ ᾝ 58.13%  

2 ҬḤ ֟ Ὲ  248,000 ҆ᾝ 100.00% ֟  

3 ҬḤ Ὲ  40,949 ҆ᾝ 100.00% ҙ 

4 ҬḤ ҙ Ὲ  23,000 ҆ᾝ 70.00% ҙ 

5 ҬḤ ᵬ ᴋῈ  50,000 ҆ᾝ 100.00%

Ҩ ’  ҬỆ Ὲ ̓܀ᾝ   
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 ᴑҙ  Ύ  ᶛ ҙⱵ  

7 ҬḤ Ὲ  448,197 ҆ᾝ 100.00% Ḥ ֟ҙ 

8 
ҬḤ ẫ ֟ҙ

Ὲ  
65,800 ҆ᾝ 100.00% Ⱶҙ 

9 ҬḤ Ὲ  15,000 ҆ᾝ 100.00% ҙ 

10 Ὲ  4 ᾝ 100.00%  

11 ֤ҬḤᴑҙ Ὲ  20,000 ҆ᾝ 100.00% Ⱶҙ 

12 ҬḤ ҙ Ὲ  105,000 ҆ᾝ 100.00% └ ҙ 

13 ҬḤ └ Ὲ  162,400 ҆ᾝ 100.00% └ ҙ 

14 ҬḤ ᵣ Ὲ  100,000 ҆ᾝ 100.00% Ḥ ֟ҙ 

15 ҬḤԐ Ὲ  50,000 ҆ᾝ 100.00% Ḥ ֟ҙ 

16 ҬḤ ҙ Ὲ  71,345 ҆ᾝ 100.00%  

17 ҬḤ Ὲ  116 ҆ ᾝ 100.00%  

18 ҬḤ Ὲ  0.775 ҆ ᾝ 100.00%  

19 ҬḤ ֟ Ὲ  280,000 ҆ᾝ 100.00% ֟  

20 ҬḤ ҙ Ὲ  541,438.6671 ҆ᾝ 31.67%  

̂҈̃ ӈⱵֲ қ └ֲ 

ӈⱵֲ қ └ֲ№≢ҹ ‚ ȁҬḤ Ȃ

Ⱶ ̆ ῒ Ὲ ̆ ‚ Ҍ ῒז └

ᴑҙȂҬḤ └ ᴑҙ ҙⱵȁ̓͂ ᴑҙ Һ ҙⱵ ’

ľ  ֲ ’/҈ȁ ֲ қȁ └ֲ └

ᴑҙ ҙⱵȁ῏ ᴑҙ Һ ҙⱵ ’/̂ԋ̃ ֲ └ֲҬḤ

ĿȂ 

四、收购人持有的上市公司股份的种类、数量、比例 

Ⱶ ̆ ֲ ‚ 55.2482% ̆

֤ 100% ̆ ֤ ῒῃ Ὲ

҉ Ὲ ᴍ59.10% ᴍȂ 

五、收购人从事的主要业务及最近三年财务状况的简要说明 

̂ѿ̃ ֲ ‚  
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‚ ҈ Һ Ⱶ Ҋ̔ 

ᵝ̔҆ᾝ 

 2022/12/31 2021/12/31 2020/12/31 

֟ 505,138.03 610,162.57 616,500.09 

ṽ 7,764.83 24,273.53 75,673.72 

‪ ֟ 497,373.21 585,889.04 540,826.37 

ԍ Ὲ

 
497,373.21 585,889.04 540,826.37 

֟ ṽ  1.54% 3.98% 12.27% 

 2022  2021  2020  

ҙ ῀ 146,899.90 311,594.78 313,683.21 

≠  54,349.55 45,769.96 40,148.01 

‪≠  51,499.86 44,794.36 39,054.97 

ԍ Ὲ

‪≠  
51,499.86 44,794.36 39,054.97 

‪ ֟  9.51% 7.95% 7.40% 

̔ ‚ 2020-2022 Ⱶ Ȃ 

̂ԋ̃ ӈⱵֲ  

Һ ҙⱵ ֟ҙ ̆ └ ҙ̆ ȁ

̆ ᴑҙ Ȃ 

҈ Һ Ⱶ Ҋ̔ 

ᵝ̔҆ᾝ 

 2022/12/31 2021/12/31 2020/12/31 

֟ 1,166,306.14 1,085,323.26 1,022,719.44 

ṽ 176,677.09 137,178.47 206,151.46 

‪ ֟ 989,629.06 948,144.79 816,567.99 

ԍ Ὲ

 
988,914.66 947,493.24 815,977.39 

֟ ṽ  15.15% 12.64% 20.16% 

 2022  2021  2020  

ҙ ῀ 237,742.90 306,447.50 102,511.44 

≠  53,205.17 139,806.39 92,541.43 

‪≠  52,210.31 138,306.33 91,916.72 

ԍ Ὲ

‪≠  
52,147.45 138,245.37 91,916.72 
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‪ ֟  5.39% 15.68% 11.34% 

̔ 2020-2022 Ⱶ Ȃ 

六、收购人最近五年内受到处罚和涉及诉讼、仲裁情况 

Ⱶ ̆ ֲ ‚ ԓ Ҍ ⌠

̂ҍ ├ ῏ ̃ ⅝Ԋ Ҍ̆ ҍ ῏

Ԋ ᴂ ̆Ҍ ԍ Ḥ ֲȂ 

Ⱶ ̆ ӈⱵֲ ԓ Ҍ ⌠

̂ҍ ├ ῏ ̃ ⅝Ԋ ̆Ҍ ҍ ῏

Ԋ ᴂ ̆Ҍ ԍ Ḥ ֲȂ 

七、收购人的主要人员基本情况 

̂ѿ̃ ֲ ‚ Һ ֲ ’ 

Ⱶ ̆ ‚ Һ ֲ ’ Ҋ̔ 

 Ⱶ  ᵟ  
ῒז

 

↨ Ԋ  Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ  ῌ 

 Ԋ Ҭ  Ҭ   

ṭ  Ԋ Ҭ  Ҭ   

Ԋ Ҭ שּׂ  Ҭ   

ӓ ԊῚ  Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

Ⱶ ̆ ԓ ῤ҉ ֲ ̂ҍ ├

῏ ̃ ⅝Ԋ ̆֞ ҍ ῏ Ԋ

ᴂ Ԋ Ȃ 

̂ԋ̃ ӈⱵֲ Һ ֲ ’ 

Ⱶ ̆ Һ ֲ ’ Ҋ̔ 
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 Ⱶ  ᵟ  
ῒז

 

ѿ  Ԋ  Ҭ  Ҭ   

 ◐ Ԋ  Ҭ  Ҭ   

↨ Ԋ Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

Ԋ Ҭ שּׂ  Ҭ   

 Ԋ Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

 ԊᴪҺ  Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

 Ԋ Ҭ  Ҭ   

´ Ԋ Ҭ  Ҭ   

ᵩ   Ҭ  Ҭ   

 ◐
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 ҉ Ὲ ף├   ᶛ қ  

2 
ҬḤ ᴍ

Ὲ  

601998.SH 

00998.HK 
65.93% 

ҬḤ ̂64.14%̃ 

ҬḤ ̂1.19%̃ 

Fortune Class Investments Limited

̂0.02%̃ 

Metal Link Limited̂0.58%̃ 

3 
ҬḤ ├ ᴍ

Ὲ  

600030.SH 

06030.HK 
18.75% 

ҬḤ ̂18.45%̃ 

Ҭ Ḥ ҙ Ὲ

̂0.30%̃ 

4 
ҬḤ

ᴍ Ὲ  
601608.SH 67.27% 

ҬḤ ̂60.49%̃ 

ҬḤ Ὲ ̂4.52%̃ 

ҬḤ ᴋῈ ̂2.26%̃ 

5 
ҬḤ

ᴍ Ὲ  
000099.SZ 38.71% 

Ҭ Ҭ ᴋ Ὲ

̂30.18%̃ 

ҬḤ Ὲ ̂8.45%̃ 

Ҭ Ḥ ҙ Ὲ

̂0.08%̃ 

6 
ҬḤ₮

ᴍ Ὲ  
300788.SZ 73.50% 

ҬḤ ̂62.70%̃ 

ҬḤ Ὲ ̂10.80%  ̃

7 
ҬḤ

Ὲ  
01205.HK 59.50% 

Keentech Group Ltd.̂49.57%̃ 

ҬḤ ≠֒ Ὲ ̂9.55%̃ 

Fortune Class Investments Limited

̂0.38%̃ 

8 
ҬḤ

Ὲ  
01883.HK 57.56% 

Richtone Enterprises Inc.̂3.65%̃ 

Ease Action Investments Corp.

̂33.56%̃ 

Silver Log Holdings Ltd.̂16.52%  ̃

Ὲ ̂3.83%̃ 

9 
ҬḤ

ᴍ Ὲ  
000708.SZ 

������������  
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 ҉ Ὲ ף├   ᶛ қ  

16 
ᴍ Ὲ  

601212.SH 33.03% 

Ҭ ҬḤ Ὲ ̂2.64%̃ 

Ҭ Ḥ ҙ Ὲ

̂30.39%̃ 

17 
ҬḤ

ᴍ Ὲ  
600084.SH 44.93% 

Ҭ Ḥ ҙ Ὲ

̂44.93%̃ 

18 
ҬḤ Ḥ ֟

ҙ ᴍ Ὲ  
000839.SZ 36.44% ҬḤ Ὲ ̂36.44%̃ 

19 Ḥ ᴍ

Ὲ  

000665.SZ 6.73% 
ҬḤ Ḥ ֟ҙ ᴍ Ὲ
(6.73%) 

1̔ҬḤ ᴍȁҬḤ ȁ ҬḤ ᴍ Ὲ

ᶛ ԓ῀ ҍ Ὲ ᶛӊ ₮῀Ȃ 

2̔҉ ῤ ᶛҹ ᵝ ᶛȂ 

Ⱶ ̆ ᴍ ῒ Ὲ ̆ ӈⱵֲ

Ҍ ᴍ ⌠ Ὲ ᴍ5% ῤȁ ῒ҉ז

Ὲ Ȃ 

九、收购人及其控股股东、实际控制人持有银行、信托公司、证

券公司、保险公司等其他金融机构5%以上股份情况 

Ⱶ ̆ ֲ ‚ ῒ қȁ └ֲ

҉ץ5% ȁḤ Ὲ ȁ ├Ὲ ȁḠ Ὲ ῒז ’

Ҋ̔ 

Ὲ  Ύ   

ҬḤ ᴍ Ὲ  4,893,479.66҆ᾝ 

ҬḤ 64.14% 

ҬḤ 1.19% 

ҬḤ Ҋ Ὲ Fortune 

Class Investments Limited 0.02% 

ҬḤ ᴍ Ҋ Ὲ Metal Link 

Limited 0.58% 

ҬḤ ├ ᴍ Ὲ  1,482,054.68҆ᾝ 
ҬḤ 18.45% 

ҬḤ ҙ Ὲ 0.30% 

ҬḤḤ ᴋῈ  1,127,600.00҆ᾝ ҬḤ 100% 

Ҭ Ḥ ᴍ Ὲ  250,000.00҆ᾝ ҬḤ 5.00% 

ҬḤḠ ֲ Ḡ Ὲ  236,000.00҆ᾝ ҬḤ 50.00% 

ֲ Ḡ ᴍ Ὲ  150,000.00҆ᾝ ҬḤ ҙ Ὲ 20% 

Ⱶ ̆ ӈⱵֲ Ҍ ҉ץ5%

ȁḤ Ὲ ȁ ├Ὲ ȁḠ Ὲ ῒז Ȃ  
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第五节   要约收购方案 

一、被收购公司名称及收购股份的情况 

Ὲ ̔ ֤ ᴍ Ὲ ̂ ├ ̔ ᴍ̃Ȃ 

ᴍҹ ᴍ ֤ ȁ ᴍץ ῃ

ᴆ A ̆ΐᵣ ’ Ҋ̔ 

ᴍ  
ᴇ  

̂ᾝ/ ̃ 

 

̂ ̃ 

ᴍ

ᴍ ᶛ

̂%̃ 

ᴆ ̂A ̃ 
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六、受要约人预受要约的方式和程序 

1ȁ ף ̔706089 

2ȁ ᴇ ̔3.69ᾝ/  

3ȁ └ 

қ ᴍ ҉ ҹῒ қ Ҭ Ҍ ȁ

‟ ῒז ≠ └ ̆ № Ȃ ȁ ‟

ῒז ≠ └ №Ҍ Ȃ 

4ȁ  

ᴍ қ ̆ ῤ ҩ֜ ֜

ῤ̆ ῒ ᴍ ├Ὲ ҙ Ⱳ Ҭ ῏ ᴍ Ԋ

̆ ├Ὲ ҙ ҉֜ ֜ Ⱳ ῏ Ȃ פ ῤ

̔ ף├ ȁᴪ ᵝ ȁ ├ ȁ ȁ ȁ ף

Ȃ ῤ̂ Ả ̃̆ қ Ⱳ ῏ Ȃ 

5ȁ ₮ 

ץ ₮̆ ₮ ֜ №ׅ ῀

Ȃ ᴍ ᾧῬ ₮̆ ₮ ᴍ ᾧ

Ῥ ̆ ↕ᴪ ῏ ₮ ᴍ ῒ֜ Ȃ қ

ѿ ѿ ᴍ ֜ ̆ῒ ᾢ ҹ̔

ȁ ȁ Ȃ 

6ȁ  

Ҭ Ὲ ҉ №Ὲ ѿ֜

ȂҬ Ὲ ҉ №Ὲ ᴍ ҳ Ḡ Ȃ

ᴍҌ ȁ Ȃ 

7ȁ  

ῤ̆ ̆ ҌῬ ̆Ҭ Ὲ

҉ №Ὲ ꜚ ᴍ ҳ Ḡ ̕ қ ̆
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Ȃ 

8ȁ Ԉ  

₮ Ԉ ̆ қ ∆ ᴍ Ῥ ӊ╠

Ȃ 

9ȁ ‟  

ῤ ᴍ ‟ ̆ ├Ὲ ꜛ ᴍ‟ ╠

҉֜ ֜ ᴍ Ȃ 

10ȁ ’Ὲ  

ῤ ҩ֜ ╠̆ ֲ ҉֜ ҉Ὲ ҉ѿ֜

ץ ῏ ’Ȃ 

11ȁᵩ  

׆ֲ қ ӯ ᴍ Ҍ ѿ ᵩ ↕̆

Ҭ Ὲ ҉ №Ὲ № Ҭ Ⱳ Ȃ 

12ȁ ⅞  

̆ ֲ ῏ ῀Ҭ Ὲ ҉

№Ὲ ט Ҭ̆ Ὲ ҉ №Ὲ Ῥ ῒ ט

⅞῀ ├ Ȃ 

13ȁ ᴍ⅞  

̆ ֲ ҉֜ Ⱳ ᴍ ̆ ᶫ

῏ Ȃ҉֜ ᴍ ̆ ֲ ₡҉֜

₮ΐ ᴍ ӥ⌠Ҭ Ὲ ҉ №Ὲ Ⱳ ᴍ Ȃ 

14ȁ Ὲ  

ֲ ᴍ Ⱳ ̆ ῏ ҉

֜ Ὲ ֜҉ Ὲ ’ ӥ ’ᵬ₮Ὲ Ȃ 

七、受要约人撤回预受要约的方式和程序 



Ⱶ  

25 

 

1ȁ  

ᴍ ̆ ҩ֜

֜ ῤ̆ ῒ ᴍ ├Ὲ ҙ Ⱳ Ҭ ῏ ᴍ

Ԋ ̆ ├Ὲ ҙ ҉֜ ֜ Ⱳ ῏ Ȃ פ

ῤ ̔ ף├ ȁᴪ ᵝ ȁ ├ ȁ ȁ ȁ

ף Ȃ ץ Ȃ 

2ȁ ’Ὲ  

ῤ ҩ֜ ╠̆ ֲ ҉֜ ҉Ὲ ҉ѿ֜

῏ ’Ȃ 

3ȁ  

Ҭ Ὲ ҉ №Ὲ ѿ֜ ȂҬ Ὲ

҉ №Ὲ ᴍ ҳ Ḡ Ȃ 

3ҩ֜ ╠̆ қ ץ ├Ὲ Ⱳ

̆ ├ қ

ҳ Ḡ Ȃ ╠3ҩ֜ ῤ̆ қҌ ῒ

Ȃ 

4ȁ₮ Ԉ ̆ қ ∆ ᴍ Ῥ ӊ

╠ Ȃ 

5ȁ ȁ ‟ ῒז ≠ └

̆ ├Ὲ ꜛ ᴍ ῒז ≠╠ ҉֜ ֜

ᴍ Ȃ 

6ȁ ῤ 3ҩ֜ ̆ Ҍ Ȃ 

八、受要约人委托办理要约收购中相关股份预受、撤回、结算、

过户登记等事宜的证券公司 

қ ῒ ᴍ ├Ὲ ҙ Ⱳ Ҭ ῏

ᴍ ȁ ȁ ȁ Ԋ Ȃ 
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九、本次要约收购是否以终止被收购公司的上市地位为目的 

ҹ ӈⱵ ₮ Ҍ̆ץ ᴍ҉

ᵝҹ ̆ ᴪῈᴧ қ ᴍ ᴍ№

ᶛᵞԍ ᴍ 10%̆ ᴍ ҳ № Ҍΐ ҉ ᴆ

̆ ᴍ ̆ Ȃ 
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第六节   财务顾问意见 

Ⱶ ԅ ֲ ‗ ᴆץ ֲ

₮ΐ ӥ ̆ᶭ ȇ Ⱳ Ȉ ̆ ȇ ֤ ᴍ

Ὲ



Ⱶ
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̆ ԓ ̂ҍ ├ ῏ ̃ ⅝Ԋ Ȃ

ֲ Ḥ ’ ̆ Ҍ Ḥ Ȃ 

ֲҺ ֲ₮ΐ ̆ ֲ Һ ֲ Ҍ

ṽⱵғ⌠ Ҍ ễ ̆ ԓ ҍ ├ ῏

⅝Ԋ ȁ ҍ ῏ Ԋ ᴂ Ȃ 

ֲҌ ṽⱵғ⌠ Ҍ ễ ̆Ḥ Ȃ 

̂ ̃ ֲ ῒז ⱴӈⱵ 

ֲ₮ΐ ̆ Ⱶ ̆ Ḥ

ӊ ̆ ῒז ⱴӈⱵȂ 

̂ԓ̃ ֲ Ҍ Ḥ  

ֲ₮ΐ ̆ Ⱶ ̆ ֲҌ ҍ ├ ῏

Ҍ Ḥ Ȃ 

四、收购人资金来源及履约能力 

ֲ₮ΐ ̆ Ⱶ ̔ 

1ȁ ԍ ֲ ̆ Ȃ

ֲ ΐ ⱬȂ ̆ ֲ ҬḤ ├ Ҭ

Ὲ ҉ №Ὲ ҳ Ḡ ᴍ ̆ ᴆ

Ȃ҉ қ ᴍ Ὲ ȁ ᴍ Ὲ

№ ȁҬ ᴍ Ὲ №

₮ΐḠ₱Ȃ 

2ȁ Ҍ ԍ҉ Ὲ ҉ Ὲ

ῒז῏ Ҍ̆ ҍ҉ Ὲ ֟ ῒ֜ז

Ȃ 

3ȁ Ҍ ԍ≠

ᴍ Ȃ 
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‗ ӥȈ̂ ԋ ‗ [2023]788 ̃̆ ‗ Ҍ ѿ Ȃ 

7ȁ ‚ ȁ ֤ 60% Ԋ

Ȃ 

八、收购人在过渡期间保持上市公司稳定经营作出的安排 

̆ ֲ ҉ Ὲ ֟ ҙⱵ Ȃ 

Ⱶ ҹ ҉̆ ≠ԍḠ ҉ Ὲ ̆ ≠ԍ ҉

Ὲ ῃᵣ қ ≠ Ȃ 

九、对上市公司经营独立性和持续发展可能产生的影响分析 

̂ѿ̃ ֲ ⅞№  

ֲ Ⱶ ̆ ֲ ⅞№

Ҋ̔ 

1ȁ 12 ҩ ῤ ҉ Ὲ Һ ҙⱵ ⅞ 

ֲ 12 ҩ ῤ ᴍҺ ҙⱵ ⅞̆Ӟ

ᴍҺ ҙⱵᵬ₮ ⅞Ȃ 12 ҩ ῤ ₮ ᴍҺ

ҙⱵ ᴍҺ ҙⱵᵬ₮ ⅞̆ ֲ Ҥ ῏ ȁ

̆ᶭ ῏ ‰ Ḥ ӈⱵȂ 

2ȁ 12 ҩ ῤ ҉ Ὲ ῒ Ὲ ֟ ҙⱵ  

Ⱶ ̆ ֲ 12 ҩ ῤ ᴍ ῒ

└ ᴑҙ ֟ ҙⱵ ₮ ȁ ȁҍֲז ᵬ ⅞̆֞Ҍ

Һ ᴍ ӯ ֟ ⅞Ȃ 12 ҩ ῤ

⅞ ῏Ԋ ̆ ֲ Ҥ ῏ ȁ ̆ᶭ ῏ ‰

Ḥ ӈⱵȂ 

3ȁ ҉ Ὲ Ԋᴪ ֲ ⅞ 

ȇ Ȉ̆ Ḇᶏ ֤

῍ ᴍ 4 ‚ ӥ ֲ ȁ1 ⇔

ӥ ֲ 1 ӥ ֲ ҹ ᴍ ԊṜ ֲ̆
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‚ ȁ ⇔ ӥ 1 ֲ ̂ 3 ̃ҹ

ᴍ ԊṜ ֲ̆ ᴍ қ ᴪ ҽ Ԋ ╠ ֲ Ȃ 

҉ Ԋ ̆ Ⱶ ̆ ֲ ῒז ҉ Ὲ

ᴋ Ԋᴪ ֲ ⅞̆ ֲ ῏ ȁ

↕ ’Ҋ̆ ҉ Ὲ қ ᴪᶭ ῏ ȁ Ὲ ҽ

Ԋᴪ ̆ Ԋᴪ‗ ᴋ ῏ ֲ Ȃ 

Ⱶ ̆ ֲҍ҉ Ὲ ῒז қӊ Ԋȁ

Ԋȁ ֲ ᴋᾧ ᴋᵥ Ȃ 

4ȁ ҉ Ὲ ḱ ⅞ 

Ⱶ ̆ ḱ ҉ Ὲ ΐᵣ ⅞ Ȃ

ᴍ Ὲ ̆ ֲ ῏ ȁ

̆ᶭ ῏ ‰ Ḥ ӈⱵȂ 

5ȁ ҉ Ὲ ᵬ ꜚ ⅞ 

Ⱶ ̆ ֲ ᴍ ᵬ

ꜚ ⅞Ȃ ᴍ ⅞ ̆ ֲ

῏ ȁ ̆ᶭ ῏ ‰ Ḥ ӈⱵȂ 

6ȁ ҉ Ὲ №  

Ⱶ ̆ ֲ ᴍ№ ⅞Ȃ

ᴍ№ ̆ ῏ ȁ ̆ᶭ

῏ ‰ Ḥ ӈⱵȂ 

7ȁῒז ҉ Ὲ ҙⱵ ⅞ 

Ⱶ ̆ ֲ ῒז ᴍҙⱵ

⅞Ȃ ₮ ᴍҙⱵ ⅞̆

ֲ ῏ ȁ ̆ᶭ ῏ ‰ Ḥ ӈⱵȂ 

̂ԋ̃ ҙ Ԉ 

ֲ ‚ ῒ қ ȁ ӈⱵֲ ₮ΐȇ῏ԍ

ᾧ ҙ Ԉ ₱Ȉ̆ ᾧҍ҉ Ὲ ֟ ҙ Ԉ Ҋ̔ 
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ľ1ȁ ₱₮ΐӊ ̆ ֲ └ ᴑҙҍ҉ Ὲ Ҍ ҙ

Ⱶ ғ Ԉ῏ ’Ȃ 

2ȁ ֲᵬҹ҉ Ὲ қ ̆ ֲ ᶭ

ᾧ ֲ └ ᴑҙ ҍ҉ Ὲ ҙ Ԉ

ҙⱵ ꜚȂ 

3ȁ ֲḠ Ҥ ῏ ↕ȁ҉ Ὲ ῒ

῏ └ ̆Ҍ≠ ҉ Ὲ қ ᵝ Ҍ ≠ Ȃ 

4ȁ ֲ ҉ Ὲ ̆ ֲ

҉ Ὲ ԇץ ễȂĿ 

ֲ қҬḤ ₮ΐȇ῏ԍ ᾧ ҙ Ԉ ₱Ȉ̆

ᾧҍ҉ Ὲ ֟ ҙ Ԉ Ҋ̔ 

ľ1ȁ ₱₮ΐӊ ̆ ֲ └ ᴑҙҍ҉ Ὲ Ὲ

ѿ Ԉ῏ ̆ ╠ ̆

ֲ └ ᴑҙҍ҉ Ὲ Ҍ ῒזҙⱵ ғ Ԉ῏ ’Ȃ 

2ȁ ֲᵬҹ҉ Ὲ қ ̆ ӊ

6 ῤ̆ ῏ ↕ᾛ ╠ Ҋ̆ ≠ԍ⁞

Ԉ ҙⱵȁ Ҭ қ≠ ↕̆ ᵖҌ ԍ ȁ ֟

ȁ ȁҙⱵ ̆ ῏ҙⱵ ץ ‗҉

ҙ ԈȂ 

3ȁ ҉ ̆ ֲᵬҹ҉ Ὲ қ ̆ ֲ

ᶭ ᾧ ֲ └ ᴑҙ ҍ҉ Ὲ

ҙ Ԉ ҙⱵ ꜚȂ 

4ȁ ֲḠ Ҥ ῏ ↕ȁ҉ Ὲ ῒ

῏ └ ̆Ҍ≠ ҉ Ὲ қ ᵝ Ҍ ≠ Ȃ 

5ȁ ֲ ҉ Ὲ ̆ ֲ

҉ Ὲ ԇץ ễȂĿ 

̂҈̃῏ ֜  
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╠̆҉ Ὲ ᶭ ȇῈ Ȉȇ ├ Ȉ Ҭ ᴪ

῏ ̆└ ԅ῏ ֜ ῏ ̆ ῏ ֜ ↕ȁ῏ ֲ ῏ ῏ ȁ

῏ ֜ ‗ ȁ̓͂ ֜ ῏ Ҥ ̆ ῏ ֜

↕ Ȃ 

Ⱶ ╠24ҩ ῤ̆ ֲȁ ӈⱵֲ ῒ Ὲ

Ԋȁ Ԋȁ ֲ ҍ҉ Ὲ ῒ Ὲ ֟֜

ԍ3,000҆ᾝ ԍ҉ Ὲ Ⱶ ‪ ҉ץ5%֟ ֜

’ Ҋ̔ 

ᵝ̔҆ᾝ 

῏  ֜  ֜ ῤ  2023 1-6  2022  2021  

Ὲ  

҉ Ὲ  ȁ  80,894.07 151,894.92 171,630.39 

҉ Ὲ   1,471.93 2,377.56 166.24 

҉ Ὲ ֟  150.00 300.00 300.00 

҉ ֜ ̆ ֲȁ ӈⱵֲ ῒ Ὲ Ԋȁ Ԋȁ

ֲ ҍ҉ Ὲ ῒ Ὲ ӊ Ҍ ῒז ֜ Ȃ 

̆ ῏ ֜ ↕̆ ֜ ȇ҉֜ ҉ ↕Ȉ

ȇῈ Ȉ ῏ ╠ Ҋ ̆ ῏Ḥ ӈⱵȂ 

ֲ ‚ ῒ қ ȁ қҬḤ ȁ ӈⱵֲ

₮ΐȇ῏ԍ⁞ ῏ ֜ ₱Ȉ̆ ⁞ ῏ ֜

Ԋ Ҋ̔ 

ľ1ȁ ᵬҹ҉ Ὲ қ ̆ ֲ ῏

҉ Ὲ ῏ ̆ ֤ ȁ ֤ Ὲ ᶏ қ ≠̕

҉ Ὲ қ ᴪ ֲ ֲ └ ῒזᴑҙ ῏ ֜

‗ ̆ ῏ ֜ ‗ ȁ ‗ Ὲᾛ‗ Ȃ 

2ȁ ᵬҹ҉ Ὲ қ ̆ ֲ ֲ └ ῒזᴑ

ҙ ⁞ ҍ҉ Ὲ ῒ └ᴑҙӊ ῏ ֜ ̕ ᾧ

῏ ֜ ̆ Ὲ ȁῈ ȁῈ ↕̆ Ὲᾛȁ

ᴇ ֜ ̆ ῏ ҉ Ὲ ῏ ῏
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֜ ‗ Ḥ ӈⱵ Ḡ̕ Ҍ ῏ ֜ ҉ Ὲ ῒז қ

Ȃ 

3ȁ ᵬҹ҉ Ὲ қ ̆ ֲ ѿ℗ ҉

Ὲ ȁ ֟ ҹȂ 

4ȁ ֲ ҉ Ὲ ̆ ֲ

҉ Ὲ ԇץ ễȂĿ 

十、收购标的上的其他权利及补偿安排 

̆ ᴍҹ ᴍ ᴆ ̆ ῒז ≠̆

֞Ҍ ԍ ᴇ ӊ ῒז ễ Ȃ 

十一、收购人与被收购公司的业务往来 

ֲ₮ΐ ̆ ₮ΐӊ ╠ 24 ҩ ῤ̆ ᴍ Ҭ

ᴪȁ҉֜ ῒז ῏ ̆ ֜ Ԋ ԅ

ԅḤ Ȃ ₮ΐӊ ╠ 24 ҩ ῤ̆ ȇ

ӥȈҬ Ḥ ̆ ֲȁ ӈⱵֲ ῒ Ԋȁ Ԋȁ

ֲ Ҍ ҍҊ↓ Ԋֲ Ҋץ ֜ ̔ 

1ȁҍ҉ Ὲ ῒ Ὲ ҈ ҆ᾝ ԍ҉ Ὲ

‪ ֟ṿ №ӊԓ҉ץ ֜ ΐᵣ ’Ȃ 

2ȁҍ҉ Ὲ Ԋȁ Ԋȁ ֲ ֲ ԓ

҆ᾝ҉ץ ֜ Ȃ 

3ȁ ҉ Ὲ Ԋȁ Ԋȁ ֲ ễ ῒזᴋᵥ

ᵌ Ȃ 

4ȁ Ḥ ̆ ҉ Ὲ ῒז ∞

ȁ Ȃ 

十二、上市公司控股股东、实际控制人及其关联方是否存在未清

偿对公司的负债、未解除公司为其负债提供的担保或者损害公司

利益的其他情形 
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҉ Ὲ ₮ΐ ̆ Ⱶ ҹ̆ 2022 12 31 ̆҉

Ὲ қ ֤ ῒ῏ ȁ └ֲ ῒ῏ Ҍ

ễ Ὲ ṽȁ Ὲ ҹῒ ṽ ᶫ Ḡ Ҍ̆

҉ Ὲ ῒῃᵣ қ≠ ’Ȃ 

҈ȁ῏ԍ  

Ⱶ ҹ̆ ֲ ȇҬ ֲ ῍ ├ Ȉȇ҉

Ὲ Ⱳ Ȉ ̆ΐ ᴍ Һᵣ ̆Ҍ

ȇ҉ Ὲ Ⱳ Ȉ Έ Ҍ ҉ Ὲ Ȃ ֲ

ӈⱵ ԅ ̆ ֲΐ ⱬ

ט ⱬ̆ΐ ӈⱵ ⱬȂ 
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̂ ҹ̆ȇҬḤ ├ ᴍ Ὲ ῏ԍ ‚ Ὲ

֤ ᴍ Ὲ ӊ Ⱶ Ȉӊ ̃ 

 

Ⱶ ҺⱲֲ      

      

Ⱶ Ⱳֲ      

   ‼     

ף ֲ      

  ᵡ     

 

ҬḤ ├ ᴍ Ὲ  
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