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有关各方及联系方式 

҉ Ὲ ̂ ֲ̃̔ ֤ ᴍ Ὲ  

҉ Ὲ ᵟ ̔ ֤ Έ  

ֲ̔  

̔025-57072073 

 

 

ֲ̔ ‚ Ὲ  

ֲᵟ ̔ 316  

 

 

ӈⱵֲ̔ ֤ Ὲ  

ӈⱵֲᵟ ̔ ֤ Έ  

 

 

Ⱶ ̔ ├ ᴍ Ὲ  

Ⱶ ⱲῈ ̔҉ 669 36  

ֲ̔ ᴯ+ȁ ȁ↔ּׂש 

̔021-38676666 

 

 

Ԋᴪ ӥ ̔ԋ ԋ҈ ԋ  

  



 

2 

董事会声明 

ѿȁ Ὲ ῃᵣ Ԋ Ḥ ӥҌ ᴋᵥ Ẋ ȁ

̆ ῒῤ ȁ‰ ȁ ҩ≢ ᴋ̕ 

ԋȁ Ὲ ῃᵣ Ԋ ḤӈⱵ̆ қ ₮ ԍῈ

ῃᵣ қ ᵣ≠ Ạ₮ ̕ 

҈ȁ Ὲ ῏ Ԋ ѿ ȁ ȁ ȁ ȁ

ӥ ‗̆ Ὲ ῒז Ԋ ᴋᵥҍ ῏ ≠ ‖

Ȃ 
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ȇ ├ Ȉ  ȇҬ ֲ ῍ ├ Ȉ 

ȇ Ⱳ Ȉ  ȇ҉ Ὲ Ⱳ Ȉ 
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Ҭ ᴪ  Ҭ ├ ᴪ 

҈   2020 ȁ2021 ȁ2022  

ᾝ/҆ᾝ/ַᾝ  ֲ ᾝ/ֲ ҆ᾝ/ֲ ַᾝ 

̔ Ҭ ₮ ҍ № ṿӊ Ҍ ’̆ ҹ ԓ῀ Ȃ 
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第一节 序言 

2023 4 3 ̆Ὲ Ὲ ȇ ֤ ᴍ Ὲ ῏ԍ ⌠

ӥ Ὲ Ȉȇ ֤ ᴍ Ὲ ӥ ȈȂ 

2023 12 11 ̆Ὲ Ὲ ȇ ֤ ᴍ Ὲ ῏ԍ ⌠

ӥ Ὲ Ȉȇ ֤ ᴍ Ὲ ῏ԍ ‚ Ὲ

Ὲ ᴍ Ὲ Ȉȇ ֤ ᴍ Ὲ ӥȈȇҬḤ ├

ᴍ Ὲ ῏ԍ ‚ Ὲ ֤ ᴍ Ὲ ӊ Ⱶ

Ȉ ȇ ֤ Ҭᴶ ԊⱵ ῏ԍ< ֤ ᴍ Ὲ

ӥ> ӥȈȂ 

├ ᴍ Ὲ Ὲ Ԋᴪ ̆ ᴋ

Ⱶ ̆ ₮ΐȇ Ⱶ ȈȂ 

Ὲ Ԋᴪ ᴋ ҙῈ ҙⱵ ‰ȁ אָאל

̆ Ὲ ↕̆ ῏ ᾟ№ԅ ҹ

҉ ̆ ᶫ ῏ Ȃ 
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第二节 公司基本情况 

一、公司概况 

（一）公司简介 

Ὲ  ֤ ᴍ Ὲ  

҉  ҉ ├֜  

 ᴍ 

ף  600282 

ѿ ᴪḤ ף  91320000714085405J 

Ύ  6,165,091,011 ᾝ 

ף ֲ ѿ  

Ύ  ֤ Έ  

ⱲῈ  ֤ Έ  

 210035 
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Ὲ ҙ ᾢ ȁῃ ᴑҙ̆ΐ ֟ ҆

֟ ⱬȂῈ ȁ ῐ֟ҙ̆

ҹ + ῐ֟ҙ ԑ ֟ҙ ̆ ֟ҙ ᴇ

ṿ Ȃ 

Ὲ ľ֟ҙ ×֟ҙ Ŀ ̆֟ҙ ľѿᵣ ᾝѿ Ŀ

̂ ľѿᵣĿ+ ȁ ȁ ȁ ԑ ľ ᾝĿ̆ ֟ҙ ᵈ

ľѿ Ŀ̃ ‰ ȁ ̆ ῤ ҙⱵ ⱬ ֟̕ҙ

CVĈCorporate Venture Capital̃ ̆ⱴ ֟ҙᴇṿ ᴨ ҍ

̆ ῐ ᴨ ᵝ Ȃ 

2ȁ ҈ ѿ ’ 

2020 ȁ2021 ȁ2022 2023 1-9 ̆Ὲ ҙ ῀№≢ҹ

5,312,286.41 ҆ᾝȁ7,567,409.21 ҆ᾝȁ7,066,692.38 ҆ᾝ 5,636,486.48 ҆ᾝ̆

ԍ҉ Ὲ қ ‪≠ №≢ҹ 284,591.50 ҆ᾝȁ409,100.30 ҆ᾝȁ

216,146.65 ҆ᾝ 166,515.06 ҆ᾝȂ 

3ȁ ҈ ѿ Һ ᴪ Ⱶ  

Ὲ ҈ ѿ Һ Ⱶ ȁҺ Ⱶ № ’̆ Ὲ 2020

ȁ2021 ȁ2022 2023 ҈

’ Ҋ̔
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ԍ Ὲ

 
2,602,979.03 2,607,116.05 2,638,721.69 2,373,025.30 

қ  479,893.62 467,542.14 75,756.67 41,755.08 

 3,082,872.65 3,074,658.20 2,714,478.36 2,414,780.38 

Ŷ ≠ Һ  

ᵝ̔҆ᾝ 

 
2023 1-9

 
2022  2021  2020  

ҙ ῀ 5,636,486.48 7,066,692.38 7,567,409.21 5,312,286.41 

ҙ  5,037,551.71 6,306,676.50 6,683,296.21 
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‪≠  3.23% 3.29% 5.41% 6.00% 

ⱴ ‪ ֟  5.40% 7.94% 16.49% 14.53% 

̂ᾝ̃ 0.2701 0.3512 0.6664 0.5550 

̔ ᴍ 2020 ȁ2021 ȁ2022 ȁ2023 ҈

̆Ҋ Ȃ 

Ŷ ⱬ№  

 2023 1-9  2022  2021  2020  

̂ ̃ 
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二、公司股本情况 
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Ȃ 

三、前次募集资金的使用情况 

Ҭ ├ ᴪȇ῏ԍ ‰ ֤ ᴍ Ὲ Ὲ

Ȉ̂ Ȑ2017ȑ1299 ̃ ‰̆ ᴍ Ὲ

446,905,000 ֲ ̂A ̃̆ ᴇ ҹ 4.00 ᾝ/ תּ̆ ҹ

1,787,620,000.00 ᾝ̆ ̂ ֲ̃ 28,858,133.05 ᾝּ̆ת

‪ ҹ 1,758,761,866.95 ᾝּ̆ת ԍ 2017 9

14 ⌠ Ȃ╠ תּ ⌠ᵝ ’̆ ᴪ ԊⱵ ̂ ᴩ̃
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第三节 利益冲突 

一、公司及其董事、监事、高级管理人员与收购人存在的关联
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（二）在收购义务人及其关联企业任职情况 

Ὲ Ԋȁ Ԋȁ ֲ ῒ ֪ ӈⱵֲ ῒ῏ ᴑ

ҙ̂ Ὲ Ὲ Ҋ Ὲ ̃ Һ ᴋ ’ Ҋ̔ 

 
Ὲ Ⱶ/ҍ Ὲ

῏  

ӈⱵֲ ῒ῏ ᴑҙ Һ ᴋ ’ 

ᴋ ᵝ  Ⱶ 

ѿ  Ԋ  

 Ԋ  

֤  Ԋ  

 Ԋ  

Ὲ  Ԋ  

֤ יּ ᴋῈ  Ԋ 

Ὲ  Ԋ  

֤҈ ֟ Ὲ  Ԋ  

֤ ⇔ҙ Ὲ  Ԋ  

 ◐ Ԋ ȁ  

 Ԋ 

֤  Ԋ 

 Ԋ 

 Ԋ ֒қ ֒ Ὲ  Ԋ 

 Ԋ Ὲ  Ԋ 

   ԊᴪҺ  

 Ԋ 

֤  Ԋ 

 Ԋ 

֤҈ ֟ Ὲ  Ԋ 

֤ ⇔ҙ Ὲ  Ԋ 

 Ⱶ◐  ῐ Ὲ  Ԋ 

四、公司董事、监事、高级管理人员与本次要约收购相关的利

益冲突情况 

ӥ ̆ ӊľ҈ȁῈ Ԋȁ Ԋȁ ֲ

ῒ ֪ ֲ ῒ῏ ᴑҙᴋ ’Ŀ Ḥ ̆ Ὲ Ԋȁ

Ԋȁ ֲ Ҍ ҍ ῏ ≠ ‖ ’Ȃ 
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ӥ ╠ 24 ҩ ῤ̆ ֲ ῒ Ԋȁ Ԋȁ ֲ
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3ȁῈ Ԋ ֲ Ҭ ҩֲ≠ ̕ 

4ȁῈ Ԋ ῒ῏ ҍ ֲ ῒ Ԋȁ Ԋȁ ֲ ̂ Һ

ֲ̃ӊ ȁ ץ ≠ ‖ ̕ 

5ȁ 12 ҩ ῤẠ₮ ҉ Ὲ └ Ὲ ḱ

Ȃ  
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第四节 董事会建议和声明 

一、董事会对本次要约收购的调查情况 

Ὲ Ԋᴪ ⌠ ‚ ₮ΐ ȇ ӥȈ ̆ ֲȁ

ȁ ᴇ ȁ ȁ ȁ ⅞ ῏ ’ ԅ

̆ΐᵣ ’ Ҋ̔ 

（一）收购人基本情况介绍 

1ȁ ȇ ӥȈ ̆ ֲ ‚ ’ 

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 └ ֟ ̃└
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ף ֲ ѿ  

Ύ  ֤ Έ  

Һ ⱲῈ  ֤ Έ  

 210035 

 
‚ 55.2482%
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2ȁ ֲ ‚ қȁ └ֲ ’ 

ȇ ӥȈ ̆ ֲ ‚ қҹ ̆

‚ 100% ȂҬḤ ҹ ‚ └ֲȂ 

ȇ ӥȈ ̆ 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   

ȇ ӥȈ ̆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 Ḥҙ

Ⱶȁ Ḡ ȁ ȁ ȁ ȁ ȁד
Ữȁ 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
̕ ₮ ҙⱵ̕Ḥ ⱵҙⱵֽ̂ ԑ Ḥ Ⱶ,Ҍ

Ḥ ⱵȁḤ ⱵȁḤ ֜ԑ Ⱶ Ḥ
Ḡ ⱴ Ⱶ̃Ȃ̂ Һᵣᶭ Һ
, ꜚ̕ᶭ ‰ , ῏ ‰ ᶭ
‰ ῤ ꜚ̕Ҍ Ԋ׆ ֟ҙ

└ ꜚȂ̃ 
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 ᴑҙ  Ύ  ᶛ ҙⱵ  

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%  

6 ҬḤ ҙ Ὲ  70,423 ҆ᾝ 71.00% ֟  

7 ҬḤ Ὲ  448,197 ҆ᾝ 100.00% Ḥ ֟ҙ
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（五）收购人在最近五年所受处罚及涉及诉讼、仲裁情况 

ȇ ӥȈ ̆ ֲ ‚ ԓ Ҍ ⌠

̂ҍ ├ ῏ ̃ ⅝Ԋ ̆Ҍ ҍ ῏

Ԋ ᴂ ̆Ҍ ԍ Ḥ ֲȂ 

ȇ ӥȈ ̆ ӈⱵֲ ԓ Ҍ

⌠ ̂ҍ ├ ῏ ̃ ⅝Ԋ ̆Ҍ ҍ

῏ Ԋ ᴂ ̆Ҍ ԍ Ḥ ֲȂ 

（六）要约收购目的 

2023 4 2 ̆ ‚ ҍ ⇔ ȁ ȇ

Ȉ ȇ Ȉ̆ ‚ ₮ 135.8 ַᾝ ̆

῏ Ԋ ̆ ‚ 55.2482% ̆ ҹ
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4ȁ ᴍ ֲ̔ ̂A ̃ 

5ȁ ט ̔  

ᴍҹ ᴍ ֤ ȁ ᴍץ ῃ

ᴆ A ̆ΐᵣ ’ Ҋ̔ 

ᴍ  ᴇ ̂ᾝ/ ̃ ̂ ̃ 
ᴍ

ᴍ ᶛ 

ᴆ  

̂A ̃ 
3.69 2,521,503,927 40.90% 

（八）要约价格及其计算基础 

1ȁ ᴇ  

ᴇ ҹ 3.69 ᾝ/ Ȃ 

2ȁ  
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二、董事会建议 

（一）董事会就本次要约收购向股东提出的建议 

Ὲ Ԋᴪ ᵬҹ Ⱶ Ȃ

Ὲ ֜ ᴇ ԅ№ ̆₮ΐԅȇ Ⱶ ȈȂ 

ȇ Ⱶ Ȉ Ὲ ’̆Ὲ Ԋᴪ

Ҋץ₮ ̔ 

ᴍ ѿ ҉ Ὲ ȂῈ Ԋᴪ

Ὲ ̆ ԍῈ ȁ ᾟ Ḥ Ȃ 

̆ ⌠Ὲ ԋ ̆ ԍȇ

ӥȈ↓ ᴆ̆ Ὲ қ ᾟ№ Ὲ ╠ ȁ

Ẓ ȁ ̆ Ὲ ԋ ꜚ

’ ‗ ᴆȂ 

（二）董事会表决情况 

2023 12 28 ̆Ὲ ῇ Ԋᴪ ҈ ԋ ᴪ ̆ ԅȇ

Ԋᴪ῏ԍ ‚ Ὲ Ԋ ῃᵣ қ ӥȈȂ῏ Ԋ

ѿ ȁ ȁ ȁ ȁ ‗̆ῒז Ԋ̂

3 Ԋ̃ѿ ̆ ץ 4 ȁ0 ȁ0 Ȃ

Ὲ ԊҒ ᴪ ῃᵣ Ȃ 

（三）独立董事专门会议审核意见 

Ὲ ԊҒ ᴪ Ҋ̔ 

ľ ᴆ ֲ ῏ ȁ ̆

Ὲ Ԋᴪ Ⱶ ├ ᴍ Ὲ

₮ΐ Ⱶ ̆ Ὲ ᴇԋ ̆ ԍ ∞

̆ Ԋ Ԋᴪ Ὲ қ ᵬ ̆ ̔ ȇ ֤ ᴍ

Ὲ Ԋᴪ῏ԍ ‚ Ὲ Ԋ ῃᵣ қ ӥȈ

ӊ ̆ ⌠Ὲ ԋ ̆ ԍȇ ӥȈ↓

ᴆ̆ Ὲ қ ᾟ№ Ὲ ╠ ȁ Ẓ ȁ
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̆ Ὲ ԋ ꜚ ’ ‗

ᴆȂĿ 

三、独立财务顾问建议 

（一）独立财务顾问与本次要约收购无关联关系的说明 

ȇ Ⱶ ȈҬ Ạ ̆ ȇ Ⱶ Ȉ

̆ ҍ Ԋ ᴋᵥ῏ ῏ Ȃ 

（二）独立财务顾问对本次要约收购的结论性意见 

Ⱶ ҹ̆ ȇ Ⱶ Ȉ ̆ ₮

ᴆ ȇ Ⱳ Ȉ῏ԍ ῏ ̕

ԅȇ Ⱳ Ȉ ȇῈ Ȉȇ ├ Ȉ ῏

̆ ῏ Ȃ 

（三）独立财务顾问对本次要约收购提出的建议 

ȇ Ⱶ Ȉ ̆ ԍ̔ 

1ȁ ᴍ Ȃ 

2ȁ2023 4 2 ̆ ᶏᴨᾢ ӯ ̆ҍ ȁ

֟ ȁ ȇ Ȉ̆ ֤ 60% Ȃ ȇ

ӥȈ ̆╠ Ԋ ̆ ֤ 100% ̆

֤ ῒῃ Ὲ ҉ Ὲ ᴍ 59.10%

ᴍȂ 

֤ ׆ ҉ Ὲ ᴍ ᶛ ῒ ᴍ

30%
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第五节 重大合同和交易事项



 

29 

或者其他方式收购的情形，公司对其他公司的股份进行收购的情形 

╠ 24 ҩ ῤ̆ ῒז ҈ Ὲ ᴍץ

ῒז ̆Ὲ Ӟ ῒזῈ ᴍ ҹȂ 

四、在本次收购发生前 24 个月内，公司及其关联方进行的其他

与公司收购有关的谈判 

╠ 24 ҩ ῤ̆Ὲ ῒ῏ ῒזҍῈ

῏ ∞Ȃ 

 

  



 

30 

第六节 其他重大事项 

一、其他应披露信息 

ӥ ̆ ҉ ῤ ̆ Ὲ Ҍ

Ԋᴪ ӥῤ ֟ ῒזḤ ̆Ҍ ᴋᵥ Ὲ қ

‗ ῒזḤ ̆Ӟ Ҭ ᴪ ҉֜

ῒזḤ Ȃ 
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二、董事会声明 

Ԋᴪ ḤӈⱵ̆ ̆ ӥ ῤ
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三、独立董事声明 
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第七节 备查文件 

1ȁȇ ֤ ᴍ Ὲ ӥȈ̕  

2ȁȇ ֤ ᴍ Ὲ ӥ Ȉ̕  

3ȁ ֲ῏ԍ ῏‗ ᴆ̕ 

4ȁҍ ῏ ȁ ῒז ῏ӥ ᴆ̕ 

5ȁȇ ├ ᴍ Ὲ ῏ԍ ‚ Ὲ ֤

ᴍ Ὲ ӊ Ⱶ Ȉ̕  

6ȁ ᴍ 2020 ȁ2021 ȁ2022 ȁ2023 ҈

̕ 

7ȁ ᴍ ῇ Ԋᴪ ҈ ԋ ᴪ ‗ ̕ 

8ȁ ᴍ ԊҒ ᴪ ῏ԍ ῇ Ԋᴪ ҈ ԋ ᴪ ῏
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̂ ̆ҹȇ ֤ ᴍ Ὲ Ԋᴪ῏ԍ ‚ Ὲ

Ԋ ῃᵣ қ ӥȈӊ ̃ 

 

 

 

֤ ᴍ Ὲ Ԋᴪ 

2023 12 28  


