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招商证券股份有限公司 

关于拓荆科技股份有限公司 

对外投资暨关联交易的核查意见 

 

├ ᴍ Ὲ Ҋץ̂ ľ ├Ŀ ľḠ Ŀ̃ᵬҹ

ᴍ Ὲ Ҋץ̂ ľ Ŀ ľῈ Ŀ̃ Ὲ

҉ Ḡ ̆ ȇҬ ֲ ῍ Ὲ ȈȇҬ ֲ

῍ ├ Ȉȇ ├ ҉ Ḡ ҙⱵ Ⱳ Ȉȇ҉ ├֜ ⇔
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二、关联方基本情况 

̂ѿ̃῏ ῏  

₮ΐ ̆Ҭ Ὲ ҹ ҉ץ5% Һ қ̆Ҭ

҉ ҹҬ Ὲ ῃ Ὲ ̆ ̆Ὲ Ԋ ̂GERALD ZHEYAO 

YIÑᾢ ᴋҬ ҉ Ԋ ⱵȂ ȇ҉ ├֜ ⇔ ҉

↕Ȉ ῏ 15.1̂ ̃ 7 Ҭ ῏ ̆Ҭ ҉ ҹ

῏ ֲȂ 

̂ԋ̃῏ ’ 

῏ Ḥ  

 Ҭ ᵣ̂҉ ̃ Ὲ  

Ὲ  ᴋῈ  

ף ֲ ̂GERALD ZHEYAO YIÑ 

Ύ  100,000ֲ҆  

 2020 6 12  

Ύ  Ҭ ̂҉ ̃ ҳ 1211 10 303  

 

̔ ԋ ֟Ȃ̂ ᶭ ‰ ̆ ῏

‰ ꜚ̆ΐᵣ ץ ῏ ‰ ᴆ ᴆ

ҹ‰̃ 

ѿ ̔ ȁ ȁ Ḥ ῤ Ⱶȁ

ȁ ȁ ֜ ȁ ȁ ̕ Ғ

̕ Ғ └ ̕ ᵣ ᴆҒ └ ̕ ᵣ ᴆҒ

̕ ᵣ ᴆ└ ̕ ᵣ ᴆ ̕ ᵣ№ ᴆ

└ ̕ ᵣ№ ᴆ ̕ ת └ ̕ ת ̕

ᾝ ᴆ└ ̕ ᾝ ᴆҍ ᴆ └ ̕ ᾝ ᴆ ̕

ᾝ ᴆҍ ᴆ ̕ᾣ ᴆ ̕ῒז ᴆ└
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2022 /2022 12 31 Һ Ⱶ ̂ ᵝֲ̔ ҆ᾝ̃ 

֟ 211,084 

‪ ֟ 95,445 

ҙ ῀ 60,432 

‪≠  -12,522 

̔҉ ῏ ’ ԍ ᴑҙḤ Ḥ Ὲ ȇҬ ᵣ ̂҉ ̃

ᴍ Ὲ 2022 Ȉ̆҉ Һ Ⱶ Ȃ 

῍ ̆Ὲ ҍҬ ҉ Ҍ ֟ ȁҙⱵȁ ֟ȁ

ṽ ṽⱵ ῒז῏ ̂ Ὲ Ԋᴪȁ қ ᴪ ῏ ֜ ̃Ȃ

Ҭ ҉ Ḥ ’ ̆Ҍ ↓ҹ Ḥ ֲ ῒז Ḥ ’̆ῒ Ḥ

’Ҍ ῍ Ȃ 

三、关联交易标的基本情况 

̂ѿ̃֜ ≢ 

֜ ҹ
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 2020 1 21  

Ύ  4,920.6158ֲ҆  

 

ѿ ̔ ᵣ ῤ ȁ ȁ Ⱶȁ

̆ └ └ ̆ ᴆ└ ̆ └ ̂Ҍ

̃̆ ᵣ ᴆҒ └ ̆ Ғ └ ̆

└ ̂Ҍ └ ̃̆ ֟ ȁ └ ȁ

ᴆȁ ȁ ȁ ᵣ ᴆҒ ȁ

Ғ ȁ ȁ Ғ ȁḤ

Ⱶȁ ₮ ȁ ₮ Ȃ̂ ᶭ ‰ ̆₡ ҙ

ᶭ Һ ꜚ̃ 

Ԋᴪ

ֲ  

Ԋ̔ ̂ Ԋ ȁ̃ ȁ ȁ ȁ ᾠ ̕ 

ֲ ̔ ȁ◐ ȁ Ⱶ ֲ Ȃ 

ѿ ѿ Һ Ⱶ ̂ ᵝֲ̔ ҆ᾝ̃ 

 2022 12 31  2023 3 31  

֟  23,180 23,802 

ṽ  1,886 1,709 

֟‪  21,294 22,093 

 2022  2023 1-3  

ҙ ῀ 4,344 2,540 

ԍ Ὲ

‪≠  
554 235 

‪≠  
548 230 

̔҉ ֜ ’ ԍ ᴑҙḤ Ḥ Ὲ ᶫ ̆҉

Һ Ⱶ Ȃ 

̂҈̃ ֜ ╠ ₮ ᶛ 

 
қ ̂ ̃ 

֜ ╠  ֜  

₮

ֲ̂ /҆

ᾝ̃ 

ᶛ 

₮

ֲ̂ /҆

ᾝ̃ 

ᶛ 

1  1,050.0000 21.3388% 1,050.0000 20.8387% 

2 

̂҉ ̃ᴑҙ

ᴩᴑҙ̂

ᴩ̃ 

900.0000 18.2904% 900.0000 17.8617% 

3 
ᴑҙ

ᴩᴑҙ̂ ᴩ̃ 
600.0000 12.1936% 600.0000 11.9078% 

4 
⇔

Ὲ  
464.1317 9.4324% 464.1317 9.2113% 

5  450.0000 9.1452% 450.0000 8.9309% 
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қ ̂ ̃ 

֜ ╠  ֜  

₮

ֲ̂ /҆

ᾝ̃ 

ᶛ 

₮

ֲ̂ /҆

ᾝ̃ 

ᶛ 

6 

Ҭ

ᴩᴑҙ̂

ᴩ̃ 

385.8061 7.8406% 385.8061 7.6568% 

7 
⇔ҙ

ᴩᴑҙ̂ ᴩ̃ 
285.2531 5.7971% 285.2531 5.6612% 

8 

Ҭ ᴑҙ ⇔ҙ

̂ ῐ̃ ᴩ

ᴑҙ̂ ᴩ̃ 

285.2531 5.7971% 285.2531 5.6612% 

9 

⇔ҙ

ᴩᴑҙ̂

ᴩ̃ 

142.6265 2.8985% 142.6265 2.8306% 

10 
Ҭ

ᴩᴑҙ̂ ᴩ̃ 
141.2003 2.8696% 141.2003 2.8023% 

11 
Ҭ

ᴩᴑҙ̂ ᴩ̃ 
135.0322 2.7442% 135.0322 2.6799% 

12 

҆ ԋ ⇔

ҙ ᴩᴑҙ̂

ᴩ̃ 

71.3133 1.4493% 71.3133 1.4153% 

13 
ᴩ

ᴑҙ̂ ᴩ̃ 
9.9995 0.2032% 9.9995 0.1985% 

14  - - 78.7316 1.5625% 

15 Ҭ ҉  - - 39.3658 0.7813% 

 4,920.6158 100.0000% 5,038.7132 100.0000% 

̂ ̃ῒז ’  

₮ΐ ̆ 12ҩ ῤ ֟ ᵀȁ ȁ

⁞ └Ȃ 

қ̂ ╠ қ̃ ֣

ᴨᾢ ̆ ̆ қҍῈ Ҍ ֟ ȁ

ҙⱵȁ ֟ȁṽ ṽⱵȁֲ ῒז῏ Ȃ 

₮ΐ ̆ ֟ ̆Ҍ ȁ ῒזᴋ

ᵥ └ ’̆Ҍ ȁᴂ Ԋ ȁ‟ ̆Ҍ

ῒז ’̕ Ḥ ’ ̆Ҍ ↓ҹ Ḥ ֲ

ῒז Ḥ ’̆ῒ Ḥ ’Ҍ Ὲ ҹȂ 
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̂ ῐ̃ ᴩᴑҙ̂ ᴩ̃ȁ ⇔ҙ ᴩᴑҙ̂

ᴩ̃ȁ Ҭ ᴩᴑҙ̂ ᴩ̃ȁ Ҭ

ᴩᴑҙ̂ ᴩ̃ȁ ҆ ԋ ⇔ҙ ᴩᴑҙ̂ ᴩ̃ȁ

ᴩᴑҙ̂ ᴩ̃Ȃ 

̂ԋ̃ ȁ₮  

Ҭ ҉ ֲץ 3,000.00 ҆ᾝ ᴇ

Ύҫ ֲ 118.0974 ҆ᾝ̆ ҫ 2.3438%

̆ Ύ ҫ ֲ 4,920.6158 ҆ᾝ ⱴ ֲ 5,038.7132

҆ᾝȂ 

ῒҬ̆ ֲץ 2,000.00 ᾝ ᴇ Ύҫֲ

78.7316 ҆ᾝ̆ Ὲ 1.5625% ̆ῒҬֲ

78.7316 ҆ᾝ № ῀ Ύҫ̆▼ᵩ № ῀ҫῈ ̕Ҭ ҉ ֲץ

1,000.00҆ᾝ ᴇ Ύҫֲ 39.3658҆ᾝ̆ ҫ

0.7813% ̆ῒҬֲ 39.3658҆ᾝ № ῀ Ύ

ҫ̆▼ᵩ № ῀ҫῈ Ȃ  

ҫ ᴇ ᵬ ֟ ȁҙⱵ ȁ ᾟ ꜚ ȁ

Ԋᴪ ‰ ῒז Ȃ 

̂҈̃֜◓  

Ὲ ֜◓ᾢ‗ ᴆῃ ץ ӊ ̂10̃ҩ

ᵬ ῤ ҫ ᴇ ט Ȃ 

֜◓ ԋ ̂20̃ҩ ᵬ ῤ Ὲ

̆ ᶫ ҙ Ὲ Ȃ 

̂ ̃  

Ҋ ’Ҋ̆ ץ ̔ 

1ȁ ῃᵣѿ ӥ ̕ 

2ȁҫ ҩ ԍ ԓ̂45̃ ῤ ֜◓̕ 
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3ȁ қ̂ ╠ қ̃ᴋѿ ҬẠ₮

ҍḠ ҹ Ẋȁ Ҍ‰ ̕ 

4ȁ ᴋѿ Ҋ ῒזӈⱵ̆ ғ ῒז

₮ ӈⱵ ӥ ԓ̂15̃ ῤׅ Ȃ 

̂ԓ̃ ễ  

ѿ ̂ľ Ŀ̃ Ҭ ῒז ̂ľ

Ŀ̃ ᴋᵥ ѿ℗ ȁ

̂ ᵖҌ ԍ ῒז ץ ≠Һ ̃

ễȂ 

̂Έ̃Ԉ ‗ 

ᴋᵥ ֟ Ԉ ̆ ᾢ ⱴץ

‗Ȃ ̆↕ᴋᵥѿ Ԉ ̆ Ԉ ֜҉ ᴂ

ᴪ̆ ᴂ ҉ ᴂ ᴪ ᴂ ↕ Ҋ↓ ҉

ᴂ Ȃ ῏Ԉ ᴂ ̆ Ԉ Ԋ ̆ ῒ

ῒ ҊӈⱵ Ȃ 

̂҂̃  

ӊ Ȃ 

六、本次对外投资暨关联交易的必要性及对公司的影响 

ȁ ȁ└ ȁ ⱬԍѿᵣ̆ҹ ᵣȁ

ҙ ᶫ ῃ ҍ ᴆ֟ ̆ ῤ ᾢ ᵝȂ

ᵣ └ Һ ӊѿ̆ ᵣ ҙ ̆

Ӟ  Ȃל

ҹῈ ᶫ ӊѿ̆ Ὲ ҍ῏ ῍

̆ҍῈ ╠ ̆ҍҺ ҙⱵΐ ̆ ѿ Ḇ

֟ҙ ̆ ҉ ᶫ ̆ꜛⱬῈ ⅞ Ȃ 

Ὲ ᶏ ̆ ԍῈ ̆
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ῤҌᴪ Ὲ Ⱶ ’ ֟ Ҍ≠ ̆ Ὲ

֟ ̆ Ὲ ̆ ῃᵣ қ ῒ Ҭ қ

≠ Ȃ 

七、相关风险提示 

Ὲ ԅᾟ№ ᵀ̆ᵖ ҳ

ȁ ҙ ’ȁ ȁᴑҙ ̆

Ҍ Ȃ 

̆҉ Ὲ ΐ Ҍ ̆

Ҍ ̆ Ȃ 

八、本次对外投资暨关联交易的审议程序 

2023 5 31 ̆Ὲ ѿ Ԋᴪ ԋ ᴪ ѿ Ԋᴪ

ᴪ ̆ ԅȇ῏ԍῈ ῏ ֜ Ȉ̆῏ Ԋ

̂GERALD ZHEYAO YIÑᾢ ‗̆ Ԋ Ԋ ԅ

̆ Ԋ ֜Ὲ қ ᴪ Ȃ Ԋᴪ

῏ ֲ ҍ ῏ ᴆ Ⱳ ῒזҍ ῏

Ԋ Ȃ 

九、专项意见说明 

̂ѿ̃ Ԋ  

Ԋ ҹ̆ ῏ ֜ Ԋ ≠ԍḆ Ὲ ⅞

ȁ Ὲ Ԉ ⱬȂ ῏ ֜ ᴇῈᾛȁ ̆Ҍ

Ὲ Ὲ қ ≢ Ҭ қ≠ ̆Ҍᴪ Ὲ ̆

῏ ῏ ȁ ȇῈ Ȉ Ȃ 

҉̆ῃᵣ Ԋ ȇ῏ԍῈ ῏ ֜ ȈȂ 

̂ԋ̃ Ԋᴪ  

Ԋᴪ ҹ̔Ὲ ῏ ֜ Ὲ ̆Ҍᴪ

Ὲ ҙ ֟ Ҍ≠ ̆ ῏ ֜



10 

‗ ȁ ̆Ҍ Ὲ қ≠ Ȃ 

҉̆ Ԋᴪ Ὲ ῏ ֜ Ԋ Ȃ 

十、保荐机构核查意见 

̆Ḡ ҹ̔ 

῏ ֜ Ԋ Ḡ Ὲ Һ ҙⱵ

╠ ҊẠ₮ ‗ ̆ ԅῈ ȁῈ ȁῈ ↕̆Ҍᴪ Ὲ

֟ ֟ Ҍ≠ ̆Ҍᴪ Ὲ ֟ Ҍ≠ ̕҉ Ԋ

Ὲ Ԋᴪ ̆Ὲ Ԋ ԅ ̆ ԅ

‗ ̆ғ ֜ қ ᴪ ̆ ῏ ȁ ȁ

ᴆ ȇῈ Ȉ ̆Ҍ Ὲ ῃᵣ қ̆ ≢ Ҭ қ≠

Ȃ 

҉̆Ḡ Ὲ ῏ ֜ Ԋ Ȃ 

  




