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福建至理律师事务所 

关于紫金矿业集团股份有限公司 

2026 年员工持股计划的法律意见书 

 

[2026] 084  

 

致：紫金矿业集团股份有限公司 

 

ҙ ᴍ Ὲ Ҋץ̂ ҙ Ὲ ҍ̃

ԊⱵ Ҋץ̂ ̃ ȇ ├ ҙⱵ ӥȈ̆

ҙ ̆ ȁ Ҋץ̂ ̃ ᴋ ҙ 2026

Ҋץ̂⅞ ⅞̃ Ғ Ȃ ȇҬ ֲ

῍ Ὲ Ȉ̂ Ҋץ ȇῈ Ȉ̃ȁȇҬ ֲ ῍ ├ Ȉ̂ Ҋץ ȇ

├ Ȉ̃ȁҬ ├ ᴪ̂ץҊ Ҭ ᴪ̃ ȇ῏ԍ҉ Ὲ

⅞ Ȉ̂ Ҋץ ȇ Ȉ̃ȁȇ҉ ├֜

҉ Ὲ 1 ĺĺ ᵬȈ̂ Ҋץ ȇ 1

Ȉ̃ ῏ ȁ ȁ ᴆ ȇ ҙ ᴍ Ὲ Ȉ̂ ץ

Ҋ ȇῈ Ȉ̃ ̆ ҙῈ ҙⱵ ‰ȁ אָאל

̆ ₮ΐ ӥȂ 

 

ԍ ӥ̆ ᵬ Ҋ ̔ 

1. Ⱳ ᶭ ȇ ├ Ȉȇ ԊⱵ Ԋ׆ ├ ҙⱵ Ⱳ Ȉ

ȇ ԊⱵ ├ ҙⱵ ҙ ↕( )Ȉ ȁ ȁ ȁ

ᴆ ӥ₮ΐ ╠ץ Ԋ Ҥ̆

ԅ ̆ ԅאָאל Ḥ ↕̆ ԅᾟ№ ̆Ḡ

ӥ Ԋ ȁ‰ ȁ ̆ ȁ‰ ̆

Ҍ Ẋ ȁ Ȃ 

2. ӥᵬҹῈ ⅞

ᴆ̆ ῒז ῏ ѿ ҉ Ὲ ̆ ᶭ
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ᴋȂ 

3.ҹ₮ΐ ӥӊ ̆ ⌠ ҙᵬ₮ ҊḠ ̔

ῒ ᶫ ȁḤ ᵬ₮ ȁ ȁ ҹ ȁ‰ ȁ

̆ ◐ ᴆҍῒ ᴆѿ ̕ ᴆ ȁ

̆ ᴆ ֲҙ ᴆ̆

ᴆҌ ᴋᵥ Ẋ ȁ Ȃ 

4. ԍ ӥ ῏ ⌠ Ԋ ̆

ᶭ ԍ ῏ ȁῒז ῏ ₮ΐ ᴆץ ⅞

῏ ῏Ԋ Ȃ 

5. ӥֽᶫῈ ⅞ӊ ᶏ Ҍ̆ ᵬᴋᵥῒז

Ȃ 

 

一、本次员工持股计划的主体资格 

̂ѿ̃Ὲ Һᵣ  

Ὲ ԍ 2000 8 17 ֲ ȇ῏ԍ ҙ

ᴍ Ὲ Ȉ̂ ᵣ Ȑ2000ȑ22 ̃ ‰̆

ҙ Ὲ ̂Ὲ ╠ ̃ ᵣ └ ҉̆ ῐ ҙ Ὲ ̂

ҹ ῐ ֟ Ὲ ᵬ̃ҹҺ ֲ̆ қ

ҙ ᴍ Ὲ ȁ҉ Ὲ ȁ҉

Ὲ ȁ ῐ Ὲ ȁ Ὲ ȁ

Ὲ ᵬҹ῍ ֲ ץ̆ ᴍ

Ὲ ȂῈ ԍ 2000 9 6 Ύ̆

ȇᴑҙ ֲ ҙ ȈȂ 

2003 11 18 ̆ Ҭ ᴪȇ῏ԍ ҙ ᴍ Ὲ

҉ Ȉ̂ Ȑ2003ȑ41 ̃ ‰̆Ὲ ԍ 2003

12 Ὲ H 400,544,000 ̂ ṿҹ 0.10

ᾝ̃̆ ῒῈ H ԍ 2003 12 23 ֜ ҉ ̆

ҹľ ҙĿ̆ ף ҹľ2899ĿȂ 
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2008 3 24 ̆ Ҭ ᴪȇ῏ԍ ‰ ҙ ᴍ Ὲ

Ὲ Ȉ̂ Ȑ2008ȑ417 ̃ ‰̆ ֲԍ 2008 4

ᴪῈᴧῈ ֲ (A ) 140,000 ҆ ̂ ṿҹ 0.10

ᾝ Ȃ̃ ҉ ├֜ ȇ῏ԍ ҙ ᴍ Ὲ ֲ ҉

֜ Ȉ̂ ҉ ҉ Ȑ2008ȑ29 ̃ ̆Ὲ Ὲ A

ԍ 2008 4 25 ҉ ├֜ ҉ ֜ ̆ ҹľ ҙĿ̆

ף ҹľ601899ĿȂ 

ҙ ԍ 2026 2 11

ȇ ҙ Ȉ̆ ῒ ╠ ’ Ҋ̔ 

Ὲ  ҙ ᴍ Ὲ  

ѿ ᴪḤ ף  91350000157987632G 

ᵟ  ҉ 1  

ף ֲ  

Ύ  265,775.3314 ҆ᾝ 

Ὲ  ᴍ Ὲ (҉ ) 

 

֟ סּ ̕ ̕ ‚ ̕ ̕ ‚ ̕Ḥ

Ⱶ̕Ḥ Ⱶ̕ ȁ ȁ

֟ ȁ ȁ ֟ ̂Ҍ └

̃ ̕ ⱬ ̕ ҙȁ ҙȁ ҙ ̕

̕ ꜚ̕ ꜚȂ

ȁ Ҋ ̕ ȁ ȁ

‚ Ғ ̕ ȁ‚ Ғ └ ̕

̂ № Ȃ̃̂ ᶭ ‰ ̆ ῏ ‰

ꜚ̃ 

 2000 9 6  

ҙ  2000 9 6 2030 9 6  

 

̂ԋ̃ ̆ ҙ ץ Ҍ̆ ȁ ȁ

ȁ ᴆץ ȇῈ Ȉ ̆ ѿ ᶭ

ᴍ Ὲ Ȃ 
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҉̆ ҹ̆ ӥ₮ΐ ̆ ҙҹᶭ

ᴍ Ὲ ̆ΐ ȇ Ȉ ⅞ Һᵣ

Ȃ 

 

二、本次员工持股计划的主要内容及合法合规性 

ҙ Ӝ Ԋᴪ2026 6 ҳ ᴪ ȇ ҙ

ᴍ Ὲ 2026 ⅞( )Ȉ̂ץҊ ȇ ⅞ Ȉ̃̆

ᶭ ȇ Ȉȇ 1 Ȉ ῏ ̆

⅞Һ ῤ ԅ ̆ΐᵣ Ҋ̔ 

 

(ѿ) ȇ ⅞ Ȉ Ὲ ῏ԍ ⅞

‗ Ḥ ᴆ̆ ӥ₮ΐ Ὲ̆ ⅞

Ҥ ȁ ̆ ȁ‰ ȁ ȁ

Ḥ Ҍ̆ ≠ ⅞ ῤ ֜ ȁ ├

├ ҹ̆ ȇ Ȉ ѿ (ѿ) ȇ 1 Ȉ

6.6.1 6.6.2 ῏ԍľᶭ ↕Ŀ Ȃ 

 

(ԋ) ȇ ⅞ ȈȁῈ Ԋᴪ ҍ ᴪ₮ΐ ȇ῏ԍῈ

2026 ⅞ ῏Ԋ Ȉ Ὲ ̆ ⅞

Ὲ Һ‗ ȁ ⱴ ↕̆Ҍ ץ ȁ № └

ⱴ ⅞ ̆ ȇ Ȉ ѿ (ԋ) ȇ

1 Ȉ 6.6.1 ῏ԍľ ҍ ↕Ŀ Ȃ 

 

(҈) ȇ ⅞ Ȉ Ὲ ̆ ⅞ ⱴ

Ԏ ̆ ̆ҍῒז ̆ ȇ Ȉ ѿ (҈)

ȇ 1 Ȉ 6.6.1 ῏ԍľ ↕Ŀ Ȃ 

 

( ) ȇ ⅞ Ȉ̆ ⅞ ⱴ ҹῈ ̂

ῤ Ὲ ̃ Ԋȁ ֲ ȁ ֲ ȁ ֲ ץ



5 

Ὲ Ԋᴪ ҹ ꞉ ῒֲז Ȃ ȇ Ȉ ԋ ( ) ῏ԍ

⅞ ⱴ Ȃ 

 

(ԓ) ȇ ⅞ Ȉ Ὲ ̆ ⅞ ⱴ

ҹῈ ȁ ᾛ ῒז ȂῈ Ҍ

ҍ ễ ҍ ᴍ̆Ҍ ᴋᵥץ ҍ ᶫ ȁ ḠȁṢ

Ⱶ ꜛ Ȃ ȇ Ȉ ԋ (ԓ) ѿ Ҭ῏ԍ

⅞ Ȃ 

 

(Έ) ȇ ⅞ Ȉ̆ ⅞ ҹῈ Ғ

├ Ҭ Ὲ A Ȃ ȇ Ȉ ԋ (ԓ) ԋ

Ȃ 

 

(҂) ȇ ⅞ Ȉ̆ ⅞ ҹ60ҩ ̆ Ὲ

қᴪ ⅞ ғῈ Ὲ

⅞ Ҋӊ ̕ ⅞ ҹ36ҩ ̆ Ὲ Ὲ

⅞ Ҋӊ Ȃ ȇ Ȉ ԋ (Έ)

ѿ Ȃ 

 

(ῇ) ⅞ Ҍ 77,474,592 ̆ Ὲ

0.29%Ȃ ⅞ ̆Ὲ ῃ ⅞

Ҍ Ὲ 10%̆ ҩ Ὲ

ῤ ⅞ ᴍ Ҍ Ὲ

1%Ȃ ⅞ Ҍ Ὲ Ὲ

҉ ╠ ᴍȁ ԋ ӯ ᴍ ꞉ ᴍȂ

ȇ Ȉ ԋ (Έ) ԋ Ȃ 

 

(Ӝ) ȇ ⅞ Ȉ̆ ⅞ Ὲ ̆ῤ

ⱬ ҹ ֲᴪ , ֲᴪ ⅞ῃᵣ ֲ Ȃ

ֲᴪ ҽ֟ ᴪ̆ ᴪᵬҹ ̆
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⅞ Ԋ ̂ ᵖҌ ԍ ⁞ ⅞

Ὲ ȁף ⅞ ֲ№ ֟ ̃ȁ

ף ⅞ ᶏ қ ≠ Ȃ ̆Ὲ └ ԅȇ ҙ ᴍ

Ὲ 2026 ⅞ Ⱳ Ȉ̆ ℗ ֲ Ȃ ȇ

Ȉ ԋ (҂) ῏ Ȃ 

 

( ) ȇ ⅞ Ȉ ȇ̆ ⅞ Ȉ

ȇ Ȉ ҈ (Ӝ) ȇ 1 Ȉ 6.6.5 ῏

Ԋ ᵬ₮ԅ ῏ Ȃ 

 

҉ ̆ ҹ̆ ⅞ ῤ ȇ Ȉȇ

1 Ȉ ῏ Ȃ 

 

三、本次员工持股计划涉及的法定程序 

(ѿ) ⅞  

 

̆ ӥ₮ΐ Ὲ̆ ⅞

ԅץҊҺ ̔ 

1.2026 5 7 ̆Ὲ Ӝ ԋ ̂ᴪ ף̃ ᴪ̆

⅞Ԋ ᾟ№ ԅ Ȃ 

2.2026 5 8 Ὲ̆ Ӝ Ԋᴪ ҍ ᴪ ᴪ ̆

ԅȇ῏ԍῈ <2026 ⅞( )> ῒ Ȉȇ῏ԍῈ

<2026 ⅞ Ⱳ > Ȉ̆ ₮ΐԅ ̆ ҹ

⅞Ҍ Ὲ ῃᵣ қ≠ ̆ ⅞ ᶭ

ȁ ҍȁ ↕҉ ҍ̆Ҍ ȁ № └

ҍ ⅞ Ȃ 

3.2026 5 8 ̆Ὲ Ӝ Ԋᴪ2026 6 ҳ ᴪ ̆

ԅȇ῏ԍῈ <2026 ⅞( )> ῒ Ȉȇ῏ԍῈ <2026

⅞ Ⱳ > Ȉȇ῏ԍ қᴪ ԊᴪⱲ Ὲ 2026
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⅞ ῏Ԋ Ȉ̆ Ὲ Ԋ ȁ ȁ ȁ ẫ ȁ

ȁ ȁ ᵬҹ ⅞ ҍ ҉ ᶭ

‗Ȃ 

4.Ὲ ⅞₮ΐ ӥȂ 

 

ҹ̆ ӥ₮ΐ ̆ ⅞ ȇ

Ȉ ҈ (ῇ) ȁ (Ӝ) ȁ ( ) ȁ ( ѿ) ԅ

Ȃ 

 

(ԋ) ⅞  

 

ȇ Ȉ ȇ 1 Ȉ ̆ҹ

⅞ Ὲ̆ қᴪ ⅞ ῏ ̆ қᴪ

⅞Ȃ 

 

҉ ̆ ҹ̆ ӥ₮ΐ ̆Ὲ ҹ

⅞ ԅ ̆ ȇ Ȉȇ

1 Ȉ ῏ ̕ ⅞ Ὲ қᴪ Ȃ 

 

四、本次员工持股计划的信息披露 

 

Ὲ̆ Ҭ ᴪ ᴆ Ḥ ᵣ҉

ԅ῏ԍ ⅞ Ԋᴪ‗ ȁ ҍ ᴪ῏ԍ

⅞ ῏Ԋ ȁȇ ⅞ Ȉ ῒ ȁȇ ҙ ᴍ

Ὲ 2026 ⅞ Ⱳ Ȉ ῏ ᴆȂ ȇ Ȉ ҈ ( )

ȁȇ 1 Ȉ 6.6.4 Ȃ 

⅞ ’ Ὲ̆ ȇῈ Ȉȇ ├ Ȉȇ

Ȉȇ 1 Ȉ ῏ ȁ ȁ ᴆ

Ḥ ӈⱵȂ 
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҉ ̆ ҹ̆ ӥ₮ΐ ̆Ὲ ȇ

Ȉȇ 1 Ȉ ⅞ ԅ Ḥ

ӈⱵ̕Ὲ ⅞ ’̆ ῏ ȁ ȁ

ᴆ Ḥ ӈⱵȂ 

 

五、结论意见 

 

҉ ̆ ҹ̆ ӥ₮ΐ ̆Ὲ ΐ

⅞ Һᵣ ̕ ⅞ ῤ ȇ Ȉȇ

1 Ȉ ῏ ̕Ὲ ҹ ⅞ ԅ

Ḥ ӈⱵ̕ Ὲ Ԋᴪ ⅞ ῏

‗ ̆̓͂ Ԋ ῏ ‗ Ὲ̆ Ԋᴪ ‗ ‗

ȇῈ Ȉȇ Ȉ ȁ ᴆץ ȇῈ Ȉ ῏

̕ ⅞ Ὲ қᴪ Ὲ̕

⅞ ’̆ ȇῈ Ȉȇ ├ Ȉȇ Ȉȇ

1 Ȉ ῏ ȁ ȁ ᴆ Ḥ

ӈⱵȂ 

 

ӥ ᴍ̆◐ ᴍ̆ΐ ⱬȂ 

 

ӥ˻ 




