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中信建投证券股份有限公司关于 

深圳市中金岭南有色金属股份有限公司 

公开发行可转换公司债券之上市保荐书 

 
├֜ ̔ 

Ҭ ├ ᴪ“ [2020]1181 ” ‰̆ Ҭ

ᴍ Ὲ Ҋץ̂ “Ҭ ”ȁ“ ֲ” “Ὲ ”̃

Ὲ 380,000҆ᾝ Ὲ ṽ├̆ ԍ 2020 7 16 ℮ Ὲ

ṽ├ּת ӥ Ȃ ֲ Ⱳ Ὲ ṽ

├ ҉ ȂҬḤ ├ ᴍ Ὲ Ҋץ̂ “ҬḤ ├” “Ḡ

” ᵬ̃ҹҬ Ὲ Ὲ ṽ├ Ḡ ̆ ҹҬ

Ὲ ṽ├҉ ȇҬ ֲ ῍ Ὲ ȈȁȇҬ ֲ ῍ ├

Ȉ ȇ ├֜ ҉ ↕Ȉ ᴆ ῏ ̆

ῒ Ὲ ṽ├ ҉ ֜ ̆ ῏ ’ Ҋ̔ 

一、发行人概况 

（一）发行人基本情况 

Ὲ ̂Ҭ ̃̔  Ҭ ᴍ Ὲ  

Ὲ ̂ ̃̔  SHENZHEN ZHONGJIN LINGNAN NONFEMET CO. LTD. 

ף ̔ Ҭ ̂000060.SZ̃ 

҉ ̔ ├֜  

Ύ ̔ 3,569,685,327ᾝ 

ף ֲ̔ ᵩ↨ 

̔ 1984 9 1  

ᵟ ̔ 
ѿ 112 ҙ ᾝ

2 303C 

ⱲῈ ̔ қ 6013 Ҭ 23-26  

ѿ ᴪḤ ף ̔ 914403001922063360 



2 
 

̔ 518040 

̔ 0755-82839363 

ᴰ ̔ 0755-83474889 

ԑ ̔ www.nonfemet.com 

Ḥ ̔ dsh@nonfemet.com.cn 

̔ 

ῐⱲ ҙ̂ΐᵣ ̃̕ ῤ ̂Ҍ Ғ ȁҒ ȁҒ

̃̕ Ḥ ̂Ҍ └ ̃̕ ₮ ҙⱵ̕

῏ №Ὲ Ԋ׆ ȁ‚ ȁ└ ȁⱴ ̔ ֟

ȁ‚ ֟ ȁ ⱴ ֟ ȁ ≠ ֟ ( ȁ ȁ ȁ

ȁ ȁ ֟) ȁ ̂ ȁ

҉ץ)̃ ֽ ԍ№ ֟̆ῒ ҙ )̕
ȁ ȁ ḱ̕ ȁ סּ ȁ

Ԋ׆̕ ῤ ҙⱵ̕ ȁ ̕ ₮ ̕

ȁⱴ ̕ ╕ ȁ ̕

ⱵȂ 

（二）历史沿革及股权
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Ὲ ᵬҹ Һᵣ̆ תּ ԅ Ҭ ҙ ᴍ Ὲ ̆

1ַ ̂ ֲ 8,000҆ ῤ 2,000҆ ̃̆ Ὲ Ύ ֲ

1ַᾝȂ 

Ҋ̔ 

  қ ̂҆ ̃ ᶛ 

Ҭ ҙ Ὲ  6,400 64.00% 

Ҭ ҙ Ὲ  800 8.00% 

₮ Ὲ  800 8.00% 

ῤ  2,000 20.00% 

 10,000 100.00% 

3ȁ ᴍῈ ץ ȁ ꜚ ’ 

̂1̃1996 11 ̆ №  

1996 11 13 ̆ ֲ ⱲῈ Ⱳ₱Ȑ1996ȑ145 ‰̆

ֲ № ҹ ֲ Ҭ ҙ Ὲ ̆ ֲ Ύ

⁞ ⌠ 6,200҆ᾝֲ Ȃ ֲ№ ⁞ ԅ ᴪ ԊⱵ Ҭ

Ⱶᴪ Ὲ ԅ ᵀ̆ ᶭ ȇῈ Ȉ ̆ ԅῈ

Ⱳ ԅ Ȃ 

ֲ № ԍ̆ 1996 12 2 ҍ№ Ҭ ҙ

Ὲ ȇ№ ȈȂ ңῈ № ֟ №◓

ԅ Ȃ Һ ‰ Ȃ 

̂2̃1997 1 ̆ Ὲ ҉  

1996 11 28 ֲ ⱲῈ Ⱳ₱Ȑ1996ȑ152

1997 1 2 Ҭ ᴪ Ȑ1997ȑ1 ‰̆ ֲ ᴪῈᴧῈ

ֲ 1,800҆ Ȃ ֲ ̆ ᴪ ԊⱵ

Ύ ҹֲ 8,000҆ᾝȂ1997 1 23 ̆ ֲῈ

֜ ҉ ֜ Ȃ 

Ὲ ̆ ֲ ҹ̔ 

  қ  ̂҆ ̃ ᶛ 

Ҭ ҙ Ὲ  ֲ  3,360 42.00% 

Ҭ ҙ Ὲ  ֲ  420 5.25% 

₮ Ὲ  ֲ  420 5.25% 

ֲ   4,200 52.50% 
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ῤ  ῤ  1,800 22.50% 

ᴪῈᴧ ᴪῈᴧ  2,000 25.00% 

ῒҬ̔  ᴪῈᴧ  1,800 22.50% 

ῤ  ᴪῈᴧ  200 2.50% 

  8,000 100.00% 

̂3̃1999 1 ̆  

ᴪ [1998]51 ‰̆1999 1 ֲ 10 8

ᶛ ῃᵣ қ Ȃ ҙ ᴪ ‰̆

ҙᴑҙ қ ῏ Ὲ ᶏ ӊ ֟̆

ҍ ᴪῈᴧ ᴇ ̆ ҙ Ҭ

ҙ Ὲ Ὲ ễ ᴍ̆ Ὲ ץ ט

ѿ ҍ ▼ᵩ Ȃ ץֲ 8,000҆ ҹ

10 8 ̆ 14,400҆ ̆ ֲ ҹ“

Ҭ ᴍ Ὲ ”Ȃ 

̂4̃1999 4 ̆ Ὲ  

1999 4 28 ֲ 1998 қ ᴪ ץ̆ ֲ 1999

14,400 ҆ ҹ 10 10

Ὲ Ȃ ̆ ֲ 28,800҆ Ȃ 

̂5̃ 1999 ≠ №  

2000 5 10 ֲ 1999 қ ᴪ ץ̆‰ 1999

28,800҆ ҹ ̆ ῃᵣ қ 10 2 3 Ȃ ̆ ֲ

43,200҆ Ȃ 

̂6̃2001 3 ̆ ⅞  

қ ֲ ⱲῈ Ⱳ₱[2001]21 ᴑ[2001]90 ̆

ҙ Ὲ ῃ ⅞ Ҭ ҙ Ὲ

Ȃ ⅞ ̆Ҭ ҙ Ὲ Ὲ ᴍ 21,420 ҆ ̆

49.58%̆ ҹ ֲ ѿ қȂ2001 3 Ҭ ᴪȁ

├֜ ⅞ Ȃ 

қ ֲ ₱[2001]347 ȇҬ Ҋ ᴑҙ

ᵣ└ Ȉȁ Ⱳ₱[2001]620 ȇ῏ԍ Ҭ ᴍ

Ὲ ⅞ ₱Ȉ ᴑ[2001]638 ȇ ῏ԍ
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Ҭ ᴍ Ὲ ⅞ ῏ Ȉ̆ қ

֟ Ὲ ễ ҙ ⅞ Ҭ ҙ

Ὲ Ὲ 20,160҆ ̆ ҹῈ қȂ 

̂7̃2005 11 ̆ №  

2005 11 ̆ ֲ ԅ № Ȃ ֲ № ̆

қ 10 ᴍ қ ט 2.8 ᴍ ᴇȂ

̆ ֲ ᴍ ȂῒҬ̆ ᴆ

169,704,576 ̆ ֲ 39.28%̕ ᴆ 262,295,424

̆ ֲ 60.72%Ȃ 

̂8̃ 2005 ≠ №  

2006 3 31 ̆ ֲ 2005 қ ᴪ ԅ 2005 ≠

№ Ὲץ̔ 2005 43,200 ҆ ҹ ̆ ῃᵣ қ 10

2 ȁ ≠ 1ᾝ̕ץ 2005 Ὲ ץ̔ 2005

43,200҆ ҹ ̆ 10 Ὲ 2 Ȃ ҹ 4

19 ȁ ҹ 4 20 Ȃ № ̆ ֲ 43,200

҆ ⱴҹ 60,480҆ Ȃ 

̂9̃2006 Ὲ  

2006 6 20 ̆ ֲ ԅ 2006 ҈ ҳ қ ᴪ ‗ ԅ

ȇ῏ԍῈ Ὲ Ȉ̆ 2006 8 21 ̆

ᴪ“ [2006]64 ” ‰ԅ Ὲ Ȃ2006 Ὲ ̆

Ὲ ⱴ 66,480҆ Ȃ 

̂10̃ 2006 ≠ №  

2007 4 30 ̆ ֲ 2006 қ ᴪ ԅ 2006 ≠

№ Ὲץ̔ 2006 66,480 ҆ ҹ ̆ ῃᵣ қ 10

1 ȁ ≠ 6.8ᾝȂ № ̆ ֲ 66,480҆

ⱴҹ 73,128҆ Ȃ 

̂11̃ 2007 ≠ №  

2008 4 9 ̆ ֲ 2007 қ ᴪ ԅ 2007 ≠

№ Ὲץ̔ 2007 73,128҆ ҹ ̆ 10 4 ȁ
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≠ 3.46 ᾝȂ № ̆ ֲ 73,128 ҆ ⱴҹ

102,379.2҆ Ȃ 

̂12̃ 2009 ≠ №  

2010 4 16 ̆ ֲ 2009 қ ᴪ ԅ 2009 ≠

№ ץ̔ 2009 102,379.2҆ ҹ ̆ ῃᵣ қ 10

2.5 ȁ ≠ 0.28ᾝ̕ ץ̆ Ὲ ῃᵣ қ 10

3 Ȃ № ̆ ֲ 102,379.2 ҆ ⱴҹ 158,687.76

҆ Ȃ 

̂13̃2011 4 ̆ Ὲ  

2011 4 21 ̆ ֲ 2010 қ ᴪ ԅ 2010 ≠

№ Ὲץ̔ 2010 158,687.76҆ ҹ ̆ ῃᵣ қ 10

≠ 0.2 ᾝ̕ ץ̆ Ὲ ῃᵣ қ 10 3 Ȃ

№ ̆ ֲ 158,687.76҆ ⱴҹ 206,294.088҆ Ȃ 

̂14̃2014 Ὲ  

2014 3 25 ̆ ֲ 2014 ԋ ҳ қ ᴪ ԅȇ῏

ԍῈ Ὲ Ȉ̆ 2015 2 4 ̆ ᴪ“

[2015]171 ” ᴆ ‰ԅ Ὲ Ȃ2015 3 18 ̆Ὲ ԍ 2014

Ὲ ̆ ᴍ 149,687,058 ̆Ὲ 206,294.088

҆ ⱴҹ 221,262.7938҆ ȂῈ ԍ 2014 қ ᴪ ԅȇ῏ԍ

ḱ Ὲ Ȉ̆ ḱ Ὲ̆ 206,294.088҆ ҹ

221,262.7938҆ Ȃ 

̂15̃2016 Ὲ  

2016 5 19 ̆ ֲ 2016 ԋ ҳ қ ᴪ ԅȇ῏

ԍῈ Ὲ Ȉ̆ 2017 4 24 ̆ ᴪ“

[2017]64 ” ᴆ ‰ԅ Ὲ Ȃ2017 7 4 ̆Ὲ ԍ 2016

Ὲ ̆ ᴍ 167,162,280 ̆Ὲ 221,262.7938

҆ ⱴҹ 237,979.0218҆ ȂῈ ԍ 2017 ԋ ҳ қ ᴪ ԅ

ȇ῏ԍḱ Ὲ Ȉ̆ ḱ ̆Ὲ 221,262.7938҆

ҹ 237,979.0218҆ Ȃ 
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̂16̃2018 4 ̆ Ὲ  

2018 4 26 ̆ ֲ 2017 қ ᴪ ԅ 2017 ≠

№ Ὲץ̔ 2017 237,979.0218҆ ҹ ̆ ῃᵣ қ

10 ≠ 2.5ᾝ̕ ץ̆ Ὲ ῃᵣ қ 10 5 Ȃ

№ ̆ ֲ 237,979.0218҆ ⱴҹ356,968.5327҆ Ȃ 

（三）发行人的主要经营情况 

1ȁῈ Һ ҙⱵ ’ 

Ὲ Һ Ԋ׆ ȁ ȁ‚ ȁ ҙ

Ⱶ̆ Ὲ Ԋ׆ ȁ ȁ ҙⱵȂ 

Ὲ ץ ľҕ ѿ Ὲ Ŀҹ ̆Һ ֟

ȁ ȁ └ ȁ ȁ ֟ Ȃ 

2ȁῈ Ԉᴨל 

̂1̃ Ԉ ᵝ 

ֲ 2019 ̆ ֟ Ҭ̆2019 123.12

҆ ̆ ֲ ֟ 5.18 ҆ ̆ 4.21%̕ 280.58 ҆ ̆

ֲ ֟ 12.43 ҆ ̆ 4.43%Ȃ‚ ֟ Ҭ̆ ֟ 1,203.35

҆ ̆ ֲ ֟ 28.02҆ ̆ 2.33%Ȃ 

̂2̃ Ԉᴨל 

ֲᵬҹ ȁ ȁ ‚ ѿᵣ ᴑҙ̆ῒ ԈᴨלҺ ץ

Ҋ ̔ 

1̃ ᴨל 

̆ ֲ ľѿ ѿ ĿṤ ̆ⱴ ֟ ᵬ̆

ⱬ ᵬ̆ ֲ ῤ Ȃ ╠

ֲ ֟ Ҭ ȁ ≠֒ȁ ȁ ҩ

ҹҺ Ȃ 

ֲ Ҭ ₄̆ ү Ȃ׆ ᵝ҉

̆₄ ῖ Ȃ 2019 Ữ Ҭ

ȇ< қ ֹ ₄ Ữ > ֟ Ữ ӥȈ̂

Ữ Ȑ2019ȑ35 ̃ Ὲ סּ ꜚ ꜚ̆ 2019
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̆₄ Ữ ҹ 244.61 ҆ ׅ̆ ȁ

ȁ ֟ Ȃ 

2̃֟ҙ ᴨל 

֟ҙ Ҍ ̆ ֟ҙ ľ +‚ Ŀ ľ ‚ Ŀ

ң ᴑҙ̆ԋ ≢Ȃľ +‚ Ŀᴑҙ ̆

֟ ̆ ‚ ѿ ‚ ҹ ֟ ̆

Ҋ ᴑҙ ľ̕ ‚ Ŀᴑҙ↕ ҉ ᴑҙ ̆‚ ҹ ֟

Ҋ Ȃ ԍľ +‚ Ŀ ᴑҙ ̆

֟ ̆ ̆ ≠ ⱬ ⱬ Ȃ 

ֲ ╠ ῤ ₄ ȁ ȁ ȁ

ҩ ̆ ҉ ҆ ̆ ֟

30҆ Ȃ ῏‚ ȁҸ ‚ ̆ ᶫ Ḡ

̆ ֟ ȁ֟ ̆ ֲ ᵣ ≠ ⱬ ⱬ Ȃ 

3̃ ᴨל 

ֲѿ ⇔ ᵬ̆ ֲ ᴑҙ̆ ľ

Ҭ Ŀȁľ қ Ҭ Ŀȁľ ᵬ Ŀȁľ ᵬ Ŀ

Ȃ ֲҍ ῤ ᴨ ȁҒҙ ᵬ̆ ֟ ̆ ԅ

Һ⇔ ῍֣ᵣ ̆ ԅ Ȃ ֲ

꞉ 14 ̆ ѿ ԋ ̆ ԋ ѿ ̆ΐ

ᴨלȂ 

῏ԍ ֲҊ ₄ ȁ ῏‚ ȁҸ ‚ ’ Ҋ̔ 

ŵ₄  

₄ ľ҂ԓĿ ↓ҹ ҙ Ὲ

ᴑҙȂ₄ ԍῤ ̆ №῏

ץ̆ ֟ ⱬȂ ̆ ԅ

ᴆȁ ’ ᵣ ̆ ᵞԅ ̆ ԅ

̆ ԅ ֟ ̆ ԅ Ҭ ᴇᾝ

̆ ╠ ⌠ ֟ 18҆ ֟ ⱬȂ 

₄̆ ῤ ╠ қ ̆ ̆
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̆ Ȃ ֲ ԚҊ ȁ ᾟ ȁ

≠ ȁ ῀̆ ԅ Ḡ

Ȃ 

Ŷ ῏‚  

ֲ ῏‚ ῤ ‚ ̂ISP ̃

‚ ‚ ȂISP
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6̃ ᴨל 

ֲ ץ ȁ Ⱶҹ ̆ ῀ ̆Ḡ

Ⱶ Ȃ ̆ ֲ ԅ

Ҋ ҙ ᴨ Ȃ ֲ ԅ ҍ ҍ̆

֟ ץ̆ ᵣ ῒ̕ז ץ↕№

Ὲ ₮ ̆ ≠ԍḠ ֲ ȁ ֟ ꜚȂ 

（四）发行人股本结构及前十名股东持股情况 

2019 12 31 ̆Ҭ ҹ 3,569,685,327 ̆

Ҋ̔ 

ᴍ ≢ ̂ ̃ ᶛ 

ѿȁ ᴆ  1,287,446 0.04% 

1ȁ ֲ  - - 

2ȁῒזῤ  1,287,446 0.04% 

ԋȁ ᴆ  3,568,397,881 99.96% 

1ȁֲ  3,568,397,881 99.96% 

҈ȁ  3,569,685,327 100.00% 

2019 12 31 ̆Ҭ ╠ қ ’ Ҋ ̔ 

қ   
ᶛ ̂ ̃ ᴆ

ᴍ ̂  ̃

қ ֟ Ὲ  ֲ 27.51% 981,890,359 - 

Ὲ  ֲ 3.91% 139,715,902 - 

ҬḤḠ - -Ԑ
Ḥ -ԐḤ ῐ 2017-510
ѿ Ḥ  

ȁ ֟  2.29% 81,743,419 - 

Ҭ ├ ᴍ Ὲ  ῤѿ ֲ 2.26% 80,753,105  - 

Ҭ Ὲ  ֲ 1.58% 56,329,964  - 

Ҭ ֟ ᴋῈ

 
ֲ 1.24% 44,176,350  - 

Ԑ ҙ ᴍ Ὲ  ֲ 0.92% 32,894,736  - 

қ Ὲ

 
ֲ 0.86% 30,653,662  - 

Ҭ ῾ҙ ᴍ Ὲ ̇

Ҭ 500֜ ├
ȁ ֟  0.69% 24,638,517  - 



11 
 

қ   
ᶛ ̂ ̃ ᴆ

ᴍ ̂  ̃
 

̇ ̇

̂ ֤̃ Ὲ  
ȁ ֟  0.46% 16,447,368  - 

（五）发行人近三年主要财务数据和财务指标 

Ὲ 2017 ȁ2018 ȁ2019 Ⱶ Ҭ ᴧ ᴪ ԊⱵ

̂ ᴩ̃ ₮ΐ ‰ Ḡ Ȃ 

Ὲ 2020 ѿ ̂ ̃ ԍ 2020 4 30

̂http://www.cninfo.com.cñ ̆2020 ѿ ҬҌ

Ԋ Ȃ 

1ȁ ֟ ṽ Һ  

ᵝ̔҆ᾝ 

 2019  2018  2017  

ꜚ ֟  666,176.28 713,844.36 736,746.04 

ꜚ ֟  1,365,883.88 1,236,788.86 1,150,138.16 

֟  2,032,060.16 1,950,633.22 1,886,884.19 

ꜚ ṽ  626,715.82 638,942.54 575,044.07 

ꜚ ṽ  268,961.41 239,995.18 271,284.72 

ṽ  895,677.23 878,937.73 846,328.79 
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 2019  2018  2017  

ꜚ֟ ‪  222,131.71 197,176.91  
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 = ҙ / ᵩ  
֟ ṽ  = ṽ/ ֟  

ꜚ  = ꜚ֟ ‪ / ᴍ  
‪  = ᴇ ‪ ⱴ / ᴍ  

二、本次申请上市的可转换公司债券发行情况 

├  Ὲ ṽ├ 

 3,800҆  

├ ṿ 100ᾝ/  

ᴇ  ṿ ᴇ  

תּ  380,000.00҆ᾝ 

ṽ├  6  

 

Ὲ Ὲ ṽ├ ֲ

Ύ қᴨᾢ ̆ қᴨᾢ ᵩ №̂

қ ᴨᾢ №̃ ├֜ Ҋץ̂ ľ ֜ Ŀ̃

֜ ҉ ᴪῈᴧ Ȃ 

ᶛ 

қᴨᾢ 21,276,274 ̆

55.99%̕ᴨᾢ № ֜ ҉ Ҭ ṽ

ҹ 16,723,720 ̆ 44.01%̕ ҉

16,521,825 ̆ 43.48%̆ 201,895 Ȃ

̆ȇ Ҭ ᴍ Ὲ Ὲ

Ὲ ṽ├ Ὲ ȈҬ қᴨᾢ 1 ҹѿҩ

ᵝ̆ ҉ 10 ҹѿҩ ᵝ̆ ֟ ᵩ

6 Ḡ ̂Һ ̃ Ȃ Ḡ ̂Һ ̃

ṽ ҹ 201,901 ̆ ҹ 20,190,100ᾝ̆
ᶛҹ 0.53%Ȃ 

三、保荐机构对公司可转换公司债券上市合规性的说明 

（一）本次上市的批准和授权 

1ȁ ҉ ῤ ‰ ’ 

Ὲ 2019 12 3 ῇ Ԋ Ӝ ᴪ ̆

2019 12 27 2019 ҳ қ ᴪ Ȃ 

҉ Ὲ 2020 7 15 ῇ Ԋ ԋ ԓ ᴪ

Ȃ 

2ȁ ᴪ ֜ ‰ ’ 

ֲ ԍ 2020 6 24 ⌠Ҭ ᴪȇ῏ԍ ‰ Ҭ
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ᴍ Ὲ Ὲ Ὲ ṽ├ Ȉ̂ ȍ2020Ȏ1181

̃̆ ‰Ὲ ᴪῈ ṿ 380,000҆ᾝ Ὲ ṽ├Ȃ 

҉ ֜ ̆ ԍ 2020 8 7 ⌠ȇ῏ԍ Ҭ

ᴍ Ὲ Ὲ ṽ├҉ ֜ Ȉ̂ ҉ȍ2020Ȏ

703 Ȃ̃ 

（二）本次上市的主体资格 

ֲ Ҭ ῤᶭ ᴍ Ὲ ΐ̆ Ὲ ṽ├҉

Һᵣ Ȃ 

ȇ ҙ Ȉ̆ ҬḤ ├

̆Ҭ ├ ҹ̆ ֲᶭ ̆Ҍ ȁ ȁ

ᴆ ȇῈ Ȉ ̆ΐ ҉ Һᵣ Ȃ 

（三）本次上市的实质条件 

ֲ ȇ ├ Ȉȇ ├֜ ҉ ↕Ȉ ҉ ᴆ̔  

1ȁ Ὲ ṽ├ ҹѿ  ̕҉ץ

2ȁ Ὲ ṽ├ Ҍ ԍֲ 5,000҆ᾝ̕  

3ȁ Ὲ ṽ├҉ ׅ Ὲ ṽ├ ᴆ̕ 

4ȁ ֲ 2020 ѿ ԍ 2020 4 30 Ὲ ̆ ֲ ҙ

≠ ⱬ Ὲ ṽ├ ᴆȂ 

四、保荐机构对公司可转换公司债券风险因素的说明 

（一）市场风险 

1ȁ  

Ὲ Ԋ׆ Һ ҙⱵҹ ȁ ↓֟ ȁ‚ ȁ ⱴ ҍ ̆ ȁ

֟ ҙ ֟Ҭ ҹ ҍ̆ ῏

Ȃ ῀Ҋ ̆ ҙ ֟ Ὲ ֟ Ҋ

ⱴ▲ ҙᴑҙ ԈȂ ̆ ≢ ҙ

₮ ̆ Ὲ ֟ ֟ Ȃ 

2ȁ ᴇ ꜚ ҙ ꜚ  

ᴇ ꜚ ᶫ ῏ Ὲ ≠ ⱬ֟ Ȃ
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ԍ ҙҍ ῏ ғ̆ ȁל ȁ

ȁ Ȃ ԍ ̆

̆ ᴇ ᵣ҉ᴪ ԍ҉ ̕ ӊ

Ҍ ̆ ᴇ ᴪ ԍҊ Ȃ ᴇ ꜚ

̆ ҹῈ ֟ Ȃ 

ᶝ№≢
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⁞ ̆ ᴇ ѿ Ҋ Ȃ  

Ҭ ῤҌ ⌠ └̆↕ Ὲ Ҭ ҙ ֟ Ҍ≠ Ȃ 

（三）海外项目实施风险 

תּ ӊѿ̆ ᵝԍ ⱴ ̆

Ҋ̔ 

1ȁ ȁ ȁ ꜚ  

̆ ⱴ Ȃ2018 5 ̆Ҭ ҍ ⱴ

֜Ȃp ₮ Ԋᴆ̆ ⱴ ȁ

֟ ᶫ Ҭ ̆ ҍ Ҍ≠ Ȃ 

̆ ҍ ֟ ⱴ ҙȁ Ḡȁ

ȁꞋ ȁ ȁ ₮ ȁ Ȃ ҉ ῏ ȁ ץ

҉ ȁ ₮ Ҍ≠ ̆

ȁ ҍ ֟ Ҍ≠ Ȃ 

2ȁ  

ⱴ֜ ⱬ ’ ̆ Ὲ Ҍ Ȃ

ⱴ 100ַ ᾝ̆

⌠ῃ ̆p ֜ Ҍ ץ ⱬ ׅ ȁ ֟

Ҍ≠ Ȃ 

3ȁ  

ⱴ ȁ ȁ ᵣ ҍ ῤ ̆ Ȃ

ȁ ֟ Ҭ̆ Ὲ ֲ ԍ ȁ ȁ

ҙ ↕ Ẓ ̆ ῏ ȁ ȁ ҙ ↕ Ҍ⌠ᵝ̆

ⱴ Ȃ 

̆ ᵳѿ Ȃ Ὲ Ҍ

ȁ ῏ ֲ ғ̆Ҍ “ ” ֟

῀ ᵣ ᵣ ῤ̆↕ ҍ ⱴ Ȃ 

4ȁ ᾫ  

Ὲ ᵝ ҹֲ ̆ תּ ȁ ֟ҍ

ᾝҹ ᵝ Ȃ ֲ ꜚ ↕̆Ὲ ץ



17 
 

֟ ҙ ꜚᴪⱴ ̆ Ҍ ֲץ̂

Ȃ̃ 

̆ ⱴ ҹ ̆ ץ ᾝ

ᴇ̆ ֲ ₮ ṿ ̆Ὲ ῀ ᴪ ⱴȂ 

（四）募集资金投资项目的风险
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‰ Ȃᵖ ԍ ȁ

ץ̆ סּ ̆ᵀ Ữ ȁ ץ ≠

ҍ ’ ѿ̆ ᵞԍ Ὲ ҙⱵ

ҙ ֟ Ҍ≠ Ȃ Ὲ̆ ҳ Ữ ҍ ’

Ȃ 

2ȁ  

Ὲ ֟ Ữ ȁ ᵣ ᵝȁ ȁ ȁ ’

’̆ ̆p סּ ⌠ Ḥ ҍ ⌠ ’

ᾢ̆ ΐ Ҍ ̆ Ὲ └

⅞ ⌠ ׆̆ Ὲ ҙⱵ ҙ ֟ Ҍ≠ Ȃ ̆

ȁ ᴇ ꜚȁ ֟ ҉

̆ Ҭ ץ ᴆ̂ Ṝ ’ȁ ̃ ̆

ᶏ ᵞ ᵝ ҉Ҍ ׆̆ Ḡ Ὲ Ḡ Ữ ῃ

≠ Ȃ ԍ ֟ ΐ Ҍ Ῥ ̆ Ҍ ̆Ὲ

֟ ⱬ ⌠ѿ Ȃ ̆Ὲ ȁ

Ȃ 

3ȁ ȁ ῃ ֟Ԋ ֟ Ҭ  

Ὲ ֟ ֟ Һ Ὲ Ҍ̆ᵖ

̆Ὲ ȁ ԍ ̆ ȁ ȁ

ȂῈ Ҋ ꜚ ᵣ ᴪ Ҍ

̆ ⱬҌ ̆ Ԋ ̕ ȁ ȁ

ȁ ᴆ ̆ Ԛȁ

̕Ὲ ᶏ ̆ Ữ ᶏ Ҭ ȁ

ᶏ Ҍ ȂῈ סּ Ҭ ȁ

Ԋ Ȃ҉ ȁ ֟ Ҭ ῃԊ ѿ ̆

Ҍᵖ Ὲ ֲ ᴴ֙ȁ ֟ ̆ Ὲ ̆Ҥ

Ὲ ֟ Ҭ ̆Ҥ Ὲ ֟ Ȃ ̆Ὲ

ȁ ῃ ֟Ԋ Ὲ ֟ Ҭ Ȃ 
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4ȁ׆Ԋ ҙⱵ  

ῤῈ ҙⱵ֜ ̆ ҙⱵ Ҭ ֟ ̆

ҙⱵΐ ֜ ȁ ≠ ᵞ ̆ ғ ῏ ֟ ᴇ

ꜚ ̆ ‰ץ ȂῈ ̆ № ̆

ꜜⱬ ̆ל └̆p ῏֟ ᴇ ҍῈל ₮

̆ Ὲ Ȃ ̆ ҙⱵ Ὲ ⅞

ץ̆ ̆ҙⱵ Ȃ ҙⱵ ≠

ᵞ̆ ҙⱵ Ὲ ‪≠ Ҍ ̆p ׅ Ὲ ῀

₮ ꜚȂ 

（六）财务风险 

1ȁ  

2017 ȁ2018 2019 Ὲ̆ ᴇṿ№≢ҹ 48,929.66

҆ᾝȁ54,952.96҆ᾝ 54,308.95҆ᾝ̆ ꜚ ֟ ᶛ№≢ҹ 6.64%ȁ7.70%

8.15%̕ Ὲ Ҍ ̆ ᴪ Ὲ № ꜚ ̆

Ὲ ̕ Һ ȁ Ⱶ Ḥ ’ Ҍ≠ ̆Ὲ ҳ

ȁ ̆ ֟⁞ṿ ̆ Ὲ ֟ ȁ ≠ ⱬȂ 

2ȁ  

2017 ȁ2018 2019 ̆Ὲ ᴇṿ№≢ҹ 222,270.99

҆ᾝȁ218,556.16҆ᾝ 170,302.48҆ᾝ̆ ꜚ ֟ ᶛ№≢ҹ30.17%ȁ

30.62% 25.56%̕

2

ȁ



20 
 

Ὲ №≢ҹ-18,114.33҆ᾝȁ-16,893.38҆ᾝ -12,359.37҆ᾝ̆

ԍ Ὲ -1.81%ȁ-1.64% -1.13%Ȃ ֲ

ṿ Ὲ̆ Ὲ̆ ץ ᴇ ᾝ ֟ ᴪ ѿ

Ȃ 

（七）管理风险 

╠Ὲ ҹѿ ᴑҙ̆ ᵹ≠ ȁῃ ⱴ

ҙ Ὲ Ὲ̆ ҹ ̆ ԅ

̆ ԅ ҹ └ ̆ Ḇ ԅῈ Ȃ 

Ὲ ̆ ≢ ̆Ὲ ֟ȁҙⱵȁֲ

̆ ȁֲ ⱬ ῤ └ Ὲ ₮

Ὲ̆ ֲ ѿ ⱴ̆

ֲ ҹῈ ֲⱬ ᵬ Ȃ Ὲ Ҍ ֲ

Ῑֲ └̆ ֲ ̆ Ὲ Ҍ≠

Ȃ 

（八）与环境保护相关的风险 

Ὲ Һ ҙⱵ ‚ ֟Ȃ ֟ Ҭ̆ Ҍ

ᾧ ȁ ȁ ᵣ ȂῈ №

Ḡ ᵬ̆ ῀ ֲⱬȁ ⱬ Ḡ ̆ Ḡ

ҍ ᵣ Ȃ ̆ ֲ ̆ Ḡ ⱴ ̆

ῤ ⱴ ԅ ֟ Ḡⱬ ̆ ԅ ҹҤ

Ḡ Ȃ ῏ Ḡ ‰ ₮ Ҥ Ḡ ̆ ᴪ

ᶏῈ ֟ ⌠ ҉ Ȃ 

（九）安全生产的风险 

ᴑҙ ֟ ‗ ԅ ֟ ѿ ῃ ֟ ̆

̆ ᴪ ֲ ᴴ֙ ῏ Ȃ Ὲ № ῃ ֟

ᵬ Ҍ̆ ⱴ ῃ ֟ ῀̆ ẫῃԅ ῃ ֟ῤ └ ᵣ ̆

Ҥ ῏ ԅ ῃ ֟ ῏ ̆p ӞҌ

ῃ ῃ ֟Ԋ Ȃ 

（十）韶关冶炼厂异地搬迁升级改造事项的相关风险 



21 
 

ԍ ╠ ῏‚ ׅ ȁ ⅞‗ Ҭ̆

Ὲ ễ ȁ Һᵣ ȁ

Ȃ қ ȁ ῏ ῏ ȁ ⅞

̆ ῏‚ ѿ Ӟ̆

Ὲ ễ ѿ Ҍ Ȃ 
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‗ Ȃ 

ҍ Ὲ ṽ├Ҍ ̆ ṽ ≠ ῤ Ԋᾢ ᴇ

ṽ ҹῈ Ȃ ṽ ≠̆ ’Ҋ ṽ

≠ ᵌ ᵌ Ὲ ṽ├ ≠ ᵞȂ ѿ ̆ ṽ ֜

ᴇ Ӟ ⌠Ὲ ᴇ ꜚ ȂῈ ṽ ᴇ ҹԊᾢ ᴇ ̆

Ҍ ᴇ ꜚ ꜚ̆ Ὲ ṽ ᴇ ᴪ ԍῈ

ᴇ Ȃ ̆ Ὲ ֜ ᴇ ₮ Ҍ≠ ꜚ̆ ṽ ≠

ᵞ̆Ὲ ṽ֜ ᴇ Ӟᴪ ӊ₮ ꜚ ᵞԍ ṿȂ 

4ȁ ṽ⌠ Ҍ  

ᴇ Ҍֽ Ὲ ≠ ╠ ̆ ғ ל

ȁ ȁ Ẓ ȁ Ȃ

Ὲ ᴇ ᵞל ṽ ֲ Ẓ ṽ⌠

Ὲ̆ ṽễ ̆ ᴪ ⱴῈ

Ⱶ ⱬȂ 

5ȁ ‪ ֟  

ṽּת ṽ ῤ ֟ ̆ ṽ

῀ ̆ ῤ ̆ ᴪ ѿ ҉ Ὲ

‪ ֟ ̆ Ὲ ῤ ҳ ‪ ֟

Ȃ 

6ȁῈ ᶏ ᴆ  

ṽ ᴆ ̆ ῤ̆ ⌠ ᴆ̆Ὲ

ṿⱴ ≠ ᴇ ῃ № ṽȂ Ὲ

ᶏ ᴆ ̆ Ḇᶏ ṽ ╠ ׆̆ ҳ

ṽ ȁ ≠ ῀⁞ Ȃ 

7ȁ ᴇ Ҋḱ ץ ḱ Ҍ  

̂1̃Ὲ ṽ ̔“ Ὲ A ᴋ ҈ ҩ

֜ Ҭ ԓҩ֜ ᴇᵞԍ ᴇ 85% Ὲ̆ Ԋ

₮ ᴇ Ҋḱ ֜Ὲ қ ᴪ ‗Ȃ҉ ₮ ᴪ

қ ‗ ҈№ӊԋ҉ץ Ȃ”Ὲ Ԋ
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ṽ Ҋḱ ᴆ ̆ ’ №̆ ‗ қ

ᴪ ֜ ᴇ Ҋḱ Ὲ̆ Ԋ Ҍ қ ᴪ ₮ ᴇ

Ҋḱ Ȃ ̆ ṽ ⌠ ᴇ Ҋḱ ᴆ ̆ ṽ

ҳῈ Ԋ Ҍ ₮ Ҍ ₮ ᴇ Ҋḱ Ȃ 

̂2̃ ṽ ᴇ Ҋḱ ̆ ṽ ̆ Ὲ

ᴇ ⌠ѿ ᴆ ̆ қ ᴪ ‰ ̆Ὲ Ҋḱ ᴇ Ȃ

ᵖ ԍ ᴇ Ҋḱ қ ᶛȁ‪ ֟ ֟

ѿ ᵬ ̆ ᴇ Ҋḱ қ ᴪ ‰

Ȃ ̆ ᴇ Ҋḱ ᴆ ’Ҋ̆ ֲ Ԋ ₮

ᴇ Ҋḱ ̆ қ ᴪ ‗ ᴇ Ҋḱ Ȃ ̆

ᴇ Ҋḱ Ҍ Ȃ 

8ȁḤ  

Ҭ Ḥ Ὲ ṽ├ ԅ Ḥ̆ ҹ“AA+”Ȃ ṽ

├ ῤ Ҭ̆ Ḥ ῏ Ὲ ȁ Ⱶ ’

Ԋ ̆₮ΐ Ȃ ԍῈ ȁ ‰

׆̆ ṽ├ Ḥ ≢ Ҍ≠ ̆ ᴪ

̆ ֲ ≠ ֟ ѿ Ȃ 

五、保荐机构是否存在可能影响公正履行保荐职责情形的说明 

̆Ḡ Ҍ Ҋ↓ Ὲ Ḡ ̔ 

1ȁḠ ῒ қȁ └ֲȁ ῏ ֲ ῒ

қȁ └ֲȁ ῏ ᴍ ̕ 

2ȁ ֲ ῒ қȁ └ֲȁ ῏ Ḡ ῒ

қȁ └ֲȁ ῏ ᴍ ̕ 

3ȁḠ ΐᵣ Ḡ ף ֲ ῒ Ẽ̆ Ԋȁ Ԋȁ

ֲ ֲ ȁ ֲᴋ Ὲ Ḡ  ̕

4ȁḠ ῒ қȁ └ֲȁ ῏ ҍ ֲ қȁ

└ֲȁ ῏ ӊ ԑ ᶫ Ḡ ̕ 

5ȁ ҉ ̆Ḡ ҍ ֲӊ ῒז῏ ῏ Ȃ 
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六、保荐机构承诺事项 

（一）针对本次公开发行事宜，保荐机构承诺： 

1ȁ Ḡ ȁ Ҭ ᴪ ̆ ֲ

ԅ ȁ ̆ ֲ Ὲ Ὲ ṽ├ ҉

̆ ₮ΐ ҉ Ḡ ӥȂ 

2ȁ Ḡ ᴆ ̆ Ҋ̔ 

̂1̃ ᾟ№ Ḥ ֲ Ҭ ᴪ ῏ ├ ҉

῏ ̕ 

̂2̃ ᾟ№ Ḥ ֲ ᴆ Ḥ Ҍ Ẋ ȁ

̕ 

̂3̃ ᾟ№ Ḥ ֲ ῒ Ԋ ᴆ Ḥ Ҭ

ᶭ ᾟ№ ̕ 

̂4̃ ᾟ№ Ḥ ᴆ Ḥ ҍ ├ Ⱶ

Ҍ ̕ 

̂5̃Ḡ Ḡ ף ֲ Ḡ ῏ֲ אָאל ̆

ֲ ᴆ Ḥ ԅ ȁ ̕ 

̂6̃Ḡ Ḡ ӥȁҍ Ḡ ῏ ῒז ᴆҌ Ẋ ȁ

̕ 

̂7 Ḡ̃ ֲ ᶫ Ғҙ Ⱶ ₮ΐ Ғҙ ȁ ȁ

Ҭ ᴪ ҙ ̕ 

̂8̃ Ҭ ᴪᶭ Ⱳ Ȃ 

̂9̃Ҭ ᴪ ῒזԊ Ȃ 

（二）本保荐机构自愿按照《证券发行上市保荐业务管理办法》的规定，

自证券上市之日起持续督导发行人履行规范运作、信守承诺、信息披露等义务。 

（三）本保荐机构遵守法律、行政法规和中国证监会对保荐证券上市的规

定，接受证券交易所的自律管理。 

七、本保荐机构关于发行人证券上市后持续督导工作的安排 

Ԋ   



25 
 

Ԋ   

̂ѿ̃ Ԋ  
ṽ҉ ▼ᵩ ῒ 1ҩ ᴪ

ֲ ӈⱵ 

1ȁ ֲ

қȁῒז῏

ֲ └  

ȇ῏ԍ ҉ Ὲ ҍ῏ ҉ Ὲ

Ḡ Ȉ ̆ ꜛ ֲ└ ȁ ῏└  

2ȁ ֲ

ֲ ≠ ⱵӊḂ

ֲ≠ ῤ └  

ȇῈ Ȉȁȇ҉ Ὲ ‰↕Ȉ ȇῈ Ȉ

̆ ֲ ֲ ≠ ⱵӊḂ

ֲ≠ ῤ └ ̆ Ⱶ └ ȁᴪ └

ῤ └  

3ȁ ֲ Ḡ

῏ ֜ Ὲᾛ └

̆ ῏ ֜  

ֲ Ḡ ῏ ֜ Ὲᾛ

└ ̆ ῏ ֜  

4ȁ ֲ Ḥ ӈ

Ⱶ̆ Ḥ ᴆ Ҭ

ᴪȁ ├֜ ֜ ῒז

ᴆ 

῏ ֲ Ҍ ̕῏ ᵣ Ὲ

̆ ֲ Ḥ ӈⱵ 

5ȁ ῏ תֲּ ᶏ

ȁ Ԋ  
ԅ ’̆ ↓ ֲ Ԋᴪȁ қ

ᴪ̆ תֲּ ȁ  

6ȁ ῏ ֲҹֲז ᶫ

Ḡ Ԋ ̆  
ֲ Ḡ ̆ ῏ ֲ

ḠԊ Ḡ  

̂ԋ̃Ḡ Ḡ

≠ȁ ῒזҺ

 

ֲ ῏Ḥ ̕ ῏

̆ ֲ ҹԊ Ὲ  

̂҈̃ ֲ ῒזҬ׃

Ḡ Ḡ ῏

 

Ҭ׃ ₮ΐ Ғҙ ӈ ̆Ҭ׃ Ạ₮

₮ΐᶭ  

̂ ̃ῒז   

八、保荐机构和保荐代表人的联系方式 

Ḡ ̂Һ ̃̔ ҬḤ ├ ᴍ Ὲ  

Ḡ ף ֲ̔ ȁ ᴯ 

 ̔ қ қ 30 1002 ᾝ 

 ̔510000 

 ̔020-38381288 

ᴰ ̔020-38381070 

九、其他需要说明的事项 
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Ȃ 

十、保荐机构对发行人本次可转换公司债券上市的保荐结论 

Ḡ ҬḤ ├ ᴍ Ὲ ҹ Ҭ̔

Ὲ ṽ├҉ ȇҬ ֲ ῍ Ὲ ȈȁȇҬ ֲ ῍ ├ Ȉȁȇ҉

Ὲ ├ Ⱳ Ȉ ȇ ├֜ ҉ ↕Ȉ ῏

̆Ҭ Ὲ ṽ├ΐ ├֜ ҉ ᴆȂ

ҬḤ ├ ᴍ Ὲ Ҭ Ὲ ṽ├ ├֜ ҉

֜ ̆ ῏Ḡ ᴋȂ 

ԇ ‰Ȃ 

Ҋץ̂ ̃ 



27 
 

̂ ҹ̆ȇҬḤ ├ ᴍ Ὲ ῏ԍ Ҭ

ᴍ Ὲ Ὲ Ὲ ṽ├ӊ҉ Ḡ ӥȈӊ ̃ 

 

 

Ⱳֲ̔                   

                  

 

 

Ḡ ף ֲ̔                                          

                                  ᴯ 

 

 

Ḡ ף ֲ̔                       

                               

 

 

 

ҬḤ ├ ᴍ Ὲ  
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