EREZIERRBERAF
KT FHE SR TRA R RITBRAAG LR
HEEMERSBREZTHZ
2023 FREFEESFRABFEERLERE

WAL S5 R (AR

EI?%E#IIE#HS:H’EFE’\_J

UUUUUUUUUUUUUUUUUUUUUUUUUUU



=l
[ 88 UL TR AR AT IR > ml 52 W AR B e I AT BR 2 7] &4, $E4EHL 2022
T RAT I W 3K 58 7 I S B i 2 % < B S IR AT ) RO A S I 55 o [ o AR 8 R19250)
GIEZFED) (EAEHINED (V5B BT RE) SARHERA e, %
BEUETRAT M AR S5 b e TEZERLYE, AEWSHER S B STRIaS R, oL

W 2 ARz, WA TARS R SR A ERSE B AR .

AFFEE B R LB A T SR TR (SR ARk BT =] K38 5
FARTT S, Bl 2w B AR URAE 5y MR 05 DRAEH Frd (KA R A R A IR A SR A5
B, HERFIEEE, B BREGCE. R IR B O, I R S
BESTE. #ERTE. eI,

AFFEE R L RSB R g AN O BT 2 R AR T BB I $7
O3 AR A S BB T L B R B R A R T A AT AR BB SR T AR
FRNE RS ALV 55 031 i) AN PEAE AT D34 o AL IV 55 T i) R ZA TR BUE AT e
LA NGERERAE AR 85 G R W R 8B T S50 T A B A5 S AR A
FrPEE G LB A B T B AR T (SO AR B U W o R ST 55 B i) S 0B
VAT PG ¥ 5 < R A 0 4 5 < A AT BIR 28 W AT B T K 9 7 - S AR i
EREERBA MG ), DUERARHE THRE . B 0P IRE . e A5
S B R A  o



B 2
BE e 4
o RREHSREL. . 6
() ARG TEMEIR. .o 6
() RATRAR M S oS Dl e 6
(=) BERERSMEMEEI. ..o 6

QL DI A g LT e = N 8

T R B TTREBATIEOL 8
= BRI A TSR SEIIE DL o 8
(—) BHREDY. BIETFE 2023 VSRR SLIIEM. ... 8
(=) BB LRI 2023 FEE VSR ESEDEM. ... .. 9
(=) AIEFAE ™ 2023 SR ESLIEL. ... . 9
(V0D S8R #2023 PN GURIESEIIEDL. ... 10
(F) SR RGO AT = 2023 FFFENGURFELIIEM. ... 10

(N BSL SRR B . o 11

« EBEENIR S R X &IOS R IR, o 11
Fiv AFNAERGEMGBITEN. .. 11
N HOAMEA T RaAAEERNIABEDL ..o 12
B R R R 12



E 3

AFFErE PRI EREE B gG T, BRARCE R A G, AR

PAREA LU 3

— R

ZAS N o /A i N i

VU 3 < AR A PR 7]

gAY g Y LTI 07 2 =N |
RE U

[ 2 227 i A7 BR 22

WriEfa

Wi e s Tl (RHED AIRSTEA A

[ER/E2

B 5 P R R AT PR 7]

BB

By 5 B A b A1 3 A BR A =)

EL PN |

Brams o R E AR TTE R A A

FRGAE

WEE R Rk SR A PR A 7]

PRI AT

HEE. R, S RE

PRE B

H U5 100.00%J AL B4R 100.00% 84 . 58T R 8
100.00%0/5 1L

Sy awil

WA B, MR

T

FAT WA W 3K 58 7

S

VU R 4 R TR A (0 S AR 2R LR AT e )5 A SE A3t
Fra BRHREN 100.00% 8. HETF 100.00% 8. 5
BRF 100.00%BHL

SEERER

ET AT AR 35 AT A IR E R RAT IR S

ERe

ARIRAE G IA IR ELH

VG HR B AT I B ATy, B RAT AR T S %
P BERER S

CRATB A WL BT ) [
#h7E P

(VYRR < e A7 BR 22 7] S5 B Se B 71 PR =E kAT PR A =) i
IR RAT AR SE BP0 (P ER S A IR A 7 5
o 5 Bl s Sl 1 3 A R W) IR 2 RAT BB W) S 7
WO (PEHR T G AR A PR ) o8 S8 SR R B BT PR
A AR RAT AR W SE BT 300 (U RS e e A IR 2
) 55 B 5 i P R AT R A W AR 2 R AT AR e S
RS ANTE I (D) (PG AR 3 < AR A BR 2 =] S5 6] e g
PSR )38 A R 2 7] R 2 B AT A W S 3 7 Db 2 A
T )y (PUIHE A A IR A 7 S s 0 R 1
TEAT PR ) JB 2R 2R AT WA M S B8 7 B 2 AP FE A
(—))

Ol SR R AMETBO

(PG AR T < e A7 BR 2 ) 5 ] e B sk A L A3 A R 2 =)
e 2R e Bl e B T PR R LA PR A R R 2 ML SR T R ME B
WO CPEAR T AR A PR ) 5528 SR SR R B0 L B
PR w1 IR 2 M R i M T AL




PEIER 2 RS B OPEIEREEEHEERS
EAZf . 5 § RIS

CGUEFFIED g CPEANRIEMEIES)

(AFRED g (PR ARIEMEARIE)
(EAHEBIPE) g (R AR EAT ™ EHE B M)

(L maRgy & CRIESRAC S e s LRy
7o Jize. fert F ARMIE. ft. 12t

FAp AR
o . A AT RR e EY SRR, SEEA, Wi

oy

J

Vs AR A RS AT IE R 2 2R, R4 TR, BT

KR EER .




—. RREALHEER

(—) AKX 5HEER

AIRAE Ty B RAT B W S5 77 DA e SEAE L B R Wil o 4. BTl A wlal it
RAT A 87 2 S E YR . BHREN AN S5 K 100% 0 AL; [FHF, FEEpE
Sy AN 35 LA E R R E AT RTINS ERER &, HEREERE
& RAT 2% F 5 U A 8 T4 78 BT A R RIS A BB R 4. BEE R

KIRAE G RBEAE 5, R M KR P~ A, E AR E A Eis

() RATIR AR W LB F= St i 1

1. BB EIE B

IR . BIE. ZEMARFH THTEECRE, BEA RSB SE
DB S RS B H, ARE AL M R B B R AR 100% 1
B AR 100%BA L S5 R B 1 100% B Ol P B0 sS4, 7
M SEEA RN . AT SEHRT 100%H AL

2. BWEHEMN

rE B R T (RN AR A AR TR E) (CAC K+
[2022]0086 %), #R#E1Z (TR ), SHK, #% 202249 H 5 H, 7l
o G COCEH AT (0 W AR R A UM AN T I R AR (A AP AR T
245,317,800.00 JG, & WARVEAH B 2,613,861,124.77 o, HHRA
245,317,800.00 G, HAAF 2, 368,543, 324. 77 Jt.

3. By BT EE BN

2022 £ 9 H 9 H, awUs|H EUEZ Sl 45 H A RIE A = _Eifg o 2~ =
H ) GEFFARTEEICUER), A6 FGE A (AR & 1K AT 245, 317, 800
N (A D fefn FARIE R E i T4 0T 2022 9 H 8 HAET
B LA A RITERA ] L A = IpE e,

(=) EEEERSHLHERI



1. BEREIELEFFI

ARUAEA T RATHIRAT S G A Je il £ A P2 A3 S S A IR A F] L R
IIE X P S R PR A = S IRYI AT 52 e SR R SEIE S B S FA IR A =
“HUH o LG RFE SRR R e RERSEHARAR . s KR E
) 3G R RBAR BT Sk CHRREMO it 5 FKAFFE H EIRIE S 2 FUE 14 & Rt
Fo briawl WAL (AR T 2022410 H 14 H, H EA 5K
P R (Gl ) . & RATH SR (o) Rk T 2022 4
10 H 19 H 17:00 #1, FASZIMSE (AR $8E KA K EAT 805K % H
M B IS SR ERGR AN T IR

Zl
&l

2022 £ 10 A 28 H, B IHMEHES A Gk iE &k HE 7 CACHE
%7 [2022]0110 5 (PH B3 A A7 IR 2 " AR AT AT IRER H I 55 BIAL G O
Bt )o MRIEIZRE, #BE 2022 4510 19 H, ERA 2/ LEIRITIHRIC
SCAT T BERIHE 7 R GAF K S 3 8 3 3 e AR 2 T AT (A B8 3%
Tt AR 399, 999, 996 7t (K5 : AT IMAETSG I AT ARG i e B ) o

2022 4 10 H 28 H, i it BT CRek i@ &4k HE T CACHIE
51202210111 5 (PUER 3 Bt A IR A 75 B4k ) MRIE kS, iz 2022
F10 H 20 H, ARIARKAITIZEENR @R (AR 36,363,636 /it,
JBCRAT RS 11. 00 7T, B HME 1 70, AR FEE R & 8808 AN R T 399, 999, 996
76, ERZEE %% 10, 000, 000. 00 7& (& Fi). W55t ie %% 10, 000, 000. 00 T (A~
MIBASGEAN HPAIER ), SEhRIlc RIS 516 N IR 379, 999, 996. 00 76, AIREE4EE
B LA R 399,999, 996. 00 JuHIkR K AT 2 & AR 10, 836, 363. 64
76 (K5 SERHHEE AT BEREZ Tk AR J5, SHERSFHAR
i 389, 163, 632. 36 Jt (K5 : BALHITIUE T H i /1 2AT K E 2702 M b
o), e Er A 36, 363, 636. 00 It (K5 : BATKEEAN T BT HEEE
it O, i B AR AR AR 352, 799, 996. 36 7t (K5 : BACMHATAAHE
S CE7WAEZSA BYREB /Rt iPTvESyE 1 DB

2. FrWmiirBic &k EHER
RURRAT AR R B 4 2T 2022 45 11 H 10 HAE T ENIF 5 B0 45 A TR



T

TARA T R A PSSR B T4, 2022 4E 11 A 11 H, A=IE]F
FENIE 7 B0 G FA PR TR A 7 Bifgsr 2w AR GIEZRAREFILIEY]), Bk
T4 36,363,636 it CHBREZMMIERD . ARMEMBE TG, AFH
BBEAK 925, 429, 336 fi% .

il

ot

CHO> PSLI 55 B A% B R

%A, AL S PRIAADY : BEARFSIE &R W R 3 a A i
HH, AR Q3RS 7 R sz, H O iia SR A e B AT
THRIE SRR 55, fra (ARNE). GEZFE). (EHE L) SFikak
FURIRLRE o« AR B ity K TR K L 5E i, A UORAT A W SB35
FE By AN SR IO B i R N By R B A R B L FE, Bl A G
HUBTHEM AT H A T AR BRI T THAAE Sl A R T

= XHETAERBITERL

FEARRZ Gy RE, 54577 B T ARRE AW KA oK, B8R T
T E N CAE (P R e A A PR 2 W R AT I 03 W K 5% 77 53 B il 4 1 < B R K
Lo ) s . MEAFSE PRI EFLE RAAMEHAZH, AR
A2 5y IR A B U5 SRR ER Y, 2023 4 LR SCIDVSUR T B s, ST AR 5%t
T b SR A AR g, DR o R Sl B A 55 BRIZ AN, A5 5 Ui I R
ATASRARE, R B SO SR VR RIS I o AN SRS IV 55 51 1) R 4k 60 5 8- T
JEATIEERE, I BURARE T V) SE AT R A

=. RATE LS LIIF N
(—) BN, FIEE 2023 F SR HE K SLIIE R

e b e T4 BT CRERS B A 1K) B 4 T 2024 45 4 H 25
Hii A1 CAC UEL 5202410140 5 iH4fst, Bl s M RH R Il il i A3 PR A ]
2023 SIS ANE Y 3,863.49 JI TG, HIBRARLH M4 a1 5 VA8 T A< )4 R
JEHCH 3,567.93 Jivt. MRAEH ARSI S AT (RSB A1 HTsmErs oy
Jit 2024 £ 4 J] 25 H i A f CAC i 71202410029 5 i i+l i, Bl me b 1 Y4
FAIA R A T 2023 4R FE SRR 22,071.43 T35, HIBRIEG AR A



JE A& T AR B REECN 21,761.02 J5t. BHEHENL. FEFZLH T 2023
FEATHFFIE Y 25,934.92 T30, FUBRARZH R a0 5 & T R 1 & THE A
%54 25,328.95 Ji TG

WA SR AME A SSHE, BLEVET: . BRI & # 1H 2023 4F
JE W SR EERE AT B G 9, IO R AL S R R BRE S FHR
BN ARSI AL 5 it 1,782.87 Jit, HUIH G AVRE . BRI 2023 4
EETHERIE A 24,152.05 T3 70, FIBRIEAEE L 66 /5 VA8 T AR & 5 A
$ ok 23,546.08 Ji G, R IEB G . SR TERUE LU T 3K -

W H 2023 £ (L) 2022 £F (i)
AR S R 26,206.00 33,130.00
S bR SR 23,546.08 35,648.23

Z 5 2,659.92 -2,518.23

(Z) BRI EFIBRE = 2023 4 SR LIIE R

KyEha e THIMEE S BT CReR I Sk BrsEtEph 7 fir 2024 £ 4 J] 25
H it E ) CAC i 7 [2024]0140 5 &tk B v f R AL A& A BR 2 7]
2023 F LM EEW SN CREE R L B e Rt — 2T
BPE. BRI ¥ 90,606.68 JTt.

AR V0 0 3 <5 I A7 PR ) 55 8] o g A SFS A ) 36 A PR 2 ) M 2R % ] o o)
IR EA R R AR SR EAME R () TR BN 90,606.68
JITe X ERIBUE P H A ZE 0. 1294%, 15 2023 4EJF L FIBE I 5 )
BN 117.25 Ji70, SEROLGURIT . MGURE 7SR BLIN T 3%

M H 2023 £ (Fi)
R SEIENE IS 98.70
SRR SEBLEN RN 117.25

25 -18.55

(=) HEFETWAGE 2023 £ SEESIB

WA B 2 PSS A CRRR @ &4k s ert ot 2024 45 4 A 25
H i H CAC #7# 7[2024]0029 5 & 1Tl &5, Bl 5w Py & IRFEN AR A F 2023



FERESEILIIFE A Y 22,071.43 T30, fUBRARL R VES ot 5 VAR TR A
N 21,761.02 Ji G

RIS NVALTE P b SR v B 5 p B B RS B R B DR 5% 2 FH 4 <6
W 2,320.74 Jigt)a, EIEERAUR S 2023 R SIS E AR AR A
N 24,392.17 Ji G, UBRARG WA 5 8 T BRI A # O 24,081.76 71
JG, FERLG R . SRR TE B LT R 2R

m H 2023 £ (L)
RSB RE 22,561.53
S BR SEEL R 24,081.76
7 57 -1,520.23

(00D ZFHRTF 2023 £ E G ELIIFR

KyEha e THIMEE S BT CReR A &0k BrsEtEph 7 fir 2024 £ 4 J] 25
H AR CAC a7 [2024]0142 S8Rk, WrlSs Ry R E AR A
7] 2023 R SCHLIFANIEN-669.04 Ji7T, FHBRARSE VER A R TR IS
HEHN-557.60 JI7G, FEROVSURE, 1F AR ML SR U 78 B LT 3R

W H 2023 F£fF (Fim)
V2 LQ7 s IRE Y SINE -726.00
SR SCEL R -557.60

ES -168.40

(F) FFRGH IAHEF= 2023 FFN S LIIE M

s E TR AT GRS B Ak BTt 2024 £ 4 A 25
Hii A CAC ¥+ [2024]0142 SHiiH4kdr, Hrodz Ren 5 A R A n]
2023 AFJE SR -559.04 5T, HNBRAEZH M & )5 VA I8 T IBR 14 )
JE % N-557.60 Ji Tt .

ARGEA AT L SR B, R AR BE 5% I3 A < 285.66
JiTele, SEFTREN AR 2023 4 SEHLA R TR AR E $0-273.38
JI76, NERARA H MEdiat 5 V)8 T ORI ATIEEC-271.94 7370, SEl Gk .
Agikin e sdE o Fa&:
||  H 2023 £ (Jio)




RV R AR AL -322.68

SEBRF IR IR AR AL -271.94
5t -50.74

(%) ML 5B B R R

2R, ARSI SR : AR 5 bR ) B IR R B AR 2023 4
FERSEDNL SR H b, Bribzoh, HARSZ Zbr i C el 2023 4 SR i
F b o AR _E T 28 7] 5552 5 06 7 2528 (0 CRAT IR0 I S B3 77 Bl s0) B AR S8 R 3L
SR R AME ) 5530, ARIRAE 53 T MV SR U T T AR Jea 09, - DAL 7 oA
YT E

. EEEN IR ST R K& TS 1 R IR

2023 4, EWIAFIAEAT S 7430 (SR, B eREE, L
AFERRES TAT D, SERETRIN 127.95%, 6 4R 7.72 g/ 0.29
Wi A2 p= B4 S/ Eh 7.59 JIE, AEFEARN A 55.58 i, P E 4 KRR i 1
WG BEAR T2, FRE R AR m RS AN HKCE, TR BT A R DL
SHHNTNL, WSS S LB m KT 2 4.

ZR%A, APSLM BRI : 2023 F I E S P HEE L AL,
AWHRTHRE AL S BK, A RERTT T U AE

& AFREEHERBITHER

RRELRT, EWHAR S EIEE (AFiE) GEFFE). (Ehamins
HEND) Je (AFIERR) A REHEHEIIEDSR, AW E A mik MBS,
LA N R, e arisEEE, SR A FeEK . AR
ZoselJa, i am R AA B RIE NG EETH, SRR A R A
Wz [BFEB . NG W55, WL b5 557 R FEMOL . b 2 =] A 4% [
(RFRED GEFFED T ENER A RME UL CEMRUY BEsR, 4ksidh
AT AR RN AR, PRUE 2 "IVE N VR BRASH (IS A BEINTT & AR E
HERE AT LR GOl 8, AMSZ RNy i AR 14
NEEEHNENGEE N, "R E SRR S o EE I 2 & EIRRIEZR A2 5 Pk



ATRIAT R BT A "R BV VE SO R ER AR R E S . BEAFTFELE T
EEREE SR M AZH, AFISIEE, RAIE PR A
5 .

Ny HOAMREAT RAFEEER K AR

CA%E, AL S5 BRAA : AFFEB I, AIRSE S #07 DI A A
(BT SR B AT BRAR BB AT %5 5 DUEAN 55, ToSERRsEiiti )7 8 5 A A A
JTRAFAE R E TN H T

. FEERLE

ZAEAT, MSL SN : BEARFEB SRR H, AR50
LB PR E BE BT A ORI L B D T8, S S T RIE AT T R K
BPEAAT A T A E R s A C A IS SE R T BOT A
SERCHT G A (1 BT AR 385 & J5 2 N K i I 2 V) 52 AT BUEFE B AT IR
A N T RORE G T s BRARI A ) B IR ORHR AR 2023 47 8 A S
&R HARAh, HARFRITE = 2022 % 2023 4 LG Ik ] 528 5 % 2%
i OBUREAMET PAE IR, 507 CIBATHSE LS Frali
SHIN, AR RIER (ARRE) GIEFE) i ARNAERMEN) 1 (B
UESRAE 5 B A S BT R A5k iR, SAUE SPLER, e A AR L
FOR, RGN R IEAE, 2 F) & TS R R AT AIREE 5% 7 CAZIR AT (1 =
2175 R IEAT Bk S JEAT % 07 TR LS5, TESEbR sty 5 C AT EA T &
A7 B R 22 7 B T

H

BEAEARFEE 3 W R T A R H L AL 55 B R T
I AR 5y BIFF B B o ST BT 2w AR URAE 5 )M B Vs ST PR 17 A Je 3 »
AR ST 55 I K X5k AR IR AE 5y o B 2 T AE M SR T S P S BIL 3 R i 8 4T 4 R
PRER o [FIN, ARSIV 55 BRI 375 T R BB 1 B IGEAIRAL 5y #5345 I3 Firfi i
2% T AR U JE AT 175 D0 B LR AU

(AR IEIESO



(FREEX. AEFBREFRMERAFXTESHEREARLFA KT
BROUIHES-ABERERLSEXBLHZ 203 FHEFEESELERERS
BERE) ZEETD

> :
ﬁﬂw/ 714
=& 28

A

TER




	声明
	释义
	一、 本次重组实施情况
	（一）本次交易方案概述
	（二）发行股份购买资产实施情况
	（三）募集配套资金的实施情况
	（四）独立财务顾问核查意见

	二、交易各方承诺的履行情况
	三、标的公司业绩承诺实现情况
	（一）科邦锰业、百源丰2023年度业绩承诺的实现情况
	（二）科邦锰业专利权资产2023年度业绩承诺实现情况
	（三）百源丰矿业权资产2023年度业绩承诺实现情况
	（四）蒙新天霸2023年度业绩承诺实现情况
	（五）蒙新天霸矿业权资产2023年度业绩承诺实现情况
	（六）独立财务顾问核查意见

	四、管理层讨论与分析部分提及的各项业务的发展现状
	五、公司治理结构与运行情况
	六、与已公布的重组方案存在差异的其他事项
	七、持续督导总结

