
 

 

 

浙商中拓集团股份有限公司 

要约收购报告书 



Ҭ ᴍ Ὲ ӥ 

1 

特别提示 

№ ҍ ӥľ ӈĿ № ӈ

ΐ ӈȂ 

1ȁ ֜ Ҭ Ԑ Ҭ

55,191,732 ᴍ̂ Ҭ ᴍ 8.18%̃ Ȃ ╠̆

֜ Ҭ 256,413,920 ᴍ̆ 38.02%̕ ̆

֜ Ҭ 311,605,652 ᴍ̆ 46.20%Ȃ ȇ ├

Ȉ ȇ Ⱳ Ȉ ῏ ̆ ֜ ֜ Ҭ

Ԑץ ῒז қ ₮ ῒ ҉ Ὲ ῃ ᴆ

ῃ Ȃ ̆ ҹ ҉ ӈⱵ ₮̆ Ҍץ

Ҭ ҉ ᵝҹ Ȃ 

2ȁ Ҍץ Ҭ ҉ ᵝҹ Ȃ 

̆҉ Ὲ ᴪῈᴧ қ ᶛᵞԍ

10%̆ ҉ Ὲ № Ҍΐ ȇ ֜ ҉ ↕Ȉ ҉ ᴆ̆

Ҭ ҳ № Ҍΐ ҉ ᴆ Ȃ Ҭ ₮ ҉

҉ ’̆ Ҭ ̆ ῏

Ȃ 

̆ Ҭ № Ҍΐ ҉ ᴆ̆ ֜

ᵬҹ Ҭ қ̆ ⱬԍ ῒ қ ‗ ῒז

ȁ ץ Ὲ ₮ ῏ ꜚ Ḇ̆ᶏ Ҭ

ῤ ₮ ҉ ᵝ ‗ ⱴץ ץ̆ Ҭ ҉

ᵝȂ Ҭ ҉ ̆ ֜ ̆Ḡ ׅ

Ҭ ▼ᵩ ᴍ қ ᴇ ῒ Ҭ ₮

֜ Ȃ 

Ȃ 



Ҭ ᴍ Ὲ ӥ 

2 

本次要约收购的主要内容 

一、被收购公司的基本情况 

Ὲ ̔ Ҭ ᴍ Ὲ  

҉ ̔ ├֜  

̔ Ҭ  

ף ̔000906 

ӥ ̆ Ҭ Ҋ̔ 

≢ ᴍ ̂ ̃ ̂%̃ 

ѿȁ ᴆ



Ҭ ᴍ Ὲ ӥ 

3 

ᴆ ῃ ӈⱵ̆ ᴇ ҹֲ 6.14ᾝ/ Ȃ 

四、要约收购的目的 

֜ Ҭ Ԑ Ҭ

55,191,732 ᴍ̂ Ҭ ᴍ 8.18%̃ Ȃ ╠̆

֜ Ҭ 256,413,920 ᴍ̆ 38.02%̕ ̆

֜ Ҭ 311,605,652 ᴍ̆ 46.20%Ȃ ȇ ├

Ȉ ȇ Ⱳ Ȉ ῏ ̆ ֜ ֜ Ҭ

Ԑץ ῒז қ ₮ ῒ ҉ Ὲ ῃ ᴆ

ῃ Ȃ 

ҹ ҉ ӈⱵ ₮̆ Ҍץ Ҭ

҉ ᵝҹ ̆҉ Ὲ └ Ҍᴪ Ȃ 

五、是否拟在未来 12 个月内继续增持上市公司股份 

ӥ ̆ ץ ҍҬ Ԑ ȇ ᴍ

Ȉץ ̆ ֜ 12ҩ ῤ ҉ Ὲ ᴍ ⅞Ȃ

֜ ҉ Ὲ ᴍ̆ ᶭ ῏ Ḥ ӈⱵȂ 

六、本次要约收购股份的相关情况 

ᴍҹ ֜ Ҭ Ԑץ ῒז қ

҉ Ὲ ῃ ᴆ ̆ΐᵣ ’ Ҋ̔ 

ᴍ  ᴇ ̂ᾝ/ ̃ ̂ ̃ 
Ὲ

ᴍ ᶛ̂%̃ 

ᴆ  6.14 316,184,186 46.88 
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҉ ╠ѿ֜ ᴍ ץ ᴍ Ȃ 

九、收购人聘请的财务顾问及律师事务所的名称、通讯方式 

̂ѿ̃ ֲ Ⱶ  

̔ ├ ᴍ Ὲ  

̔ ԓ 201  

̔0571-87901964 

ᴰ ̔0571-87901955 

ֲ̔҆ ȁ ȁ ȁḡ ȁ  

̂ԋ̃ ֲ  

̔ ֤ ԊⱵ  

̔ ֤ қ҈ Ҭ 1 Ҭ ⱲῈ қ 20  

̔010-58785588 

ᴰ ̔010-58785566 

ֲ̔ ↨ȁ ֒ ȁ  

十、要约收购报告书签署日期 

ӥԍ 2021 4 14 Ȃ 
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收购人声明 

1ȁ ӥ ᶭ ȇ ├ Ȉȁȇ Ⱳ ȈȁȇῈ ├

Ὲ Ḥ ῤ ҍ ‰↕ 17 - ӥ̂2020 ḱ Ȉ̃ ῒ

῏ ȁ ᴆ ΏȂ 

2ȁᶭ ȇ ├ Ȉȁȇ Ⱳ Ȉ ̆ ӥ ῃ ԅ

ֲ Ҭ ᴍ ’Ȃ ӥ ӊ ̆ ӥ

Ḥ ̆ ֲ ᴋᵥῒז Ҭ Ȃ 

3ȁ ֲ ӥ ‰̆ῒ ֞Ҍ ֲ

ῤ ↕Ҭ ᴋᵥ ̆ ҍӊ ‖ Ȃ 

4ȁ Ҍץ Ҭ ҉ ᵝҹ ̆

ᴪῈᴧ қ Ҭ ᴍ ᶛᵞԍ Ҭ  
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第一节 释义 

ӥҬ̆ ̆Ҋ↓ ΐ Ҋץ ӈ̔ 

Ҭ ȁ҉ Ὲ ȁ Ὲ

 
 Ҭ ᴍ Ὲ  

ֲȁ ֜   ֜ Ὲ  

Ҭ Ԑ  Ҭ Ԑ Ὲ  

  ֲ ֟ ᴪ 

/   
֜ Ҭ Ԑ Ҭ

55,191,732 ᴍԊ  

ᴍ   

ֲҍҬ Ԑԍ 2021 3 19 ȇ

֜ Ὲ ҍ Ҭ Ԑ Ὲ

῏ԍ Ҭ ᴍ Ὲ ӊ ᴍ Ȉ 

  

ץֲ ᴇ ֜ Ҭ Ԑץ

ῒז қ ₮ ῒ ҉ Ὲ ῃ

ᴆ ῃ  

ӥȁ ӥȁ

ӥ 
 

ֲ Ώ ȇ Ҭ ᴍ

Ὲ ӥȈ 

ӥ ȁ ӥ ȁ

ӥ  
 

ֲ Ώ ȇ Ҭ ᴍ

Ὲ ӥ Ȉ̆

ȇ
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第二节 收购人的基本情况 

一、收购人基本情况 

ֲ  ֜ Ὲ  

Ύ  303  

ף ֲ ḡ  

Һ ⱲῈ  ԓ 199 ⱵҬ 3  

Ύ  3,160,000҆ᾝ 

ᴑҙ ᴪḤ ף  91330000734530895W 

ᴑҙ  ᴋῈ ̂ ̃ 

 

Ҋץ № ₡ ̔ ḱ ̆ᵟ ̆ ȁ

ȁ Ἕ└ ȁӥ℮ ̆ ̆Ҭ ᶫ

Ȃ֜ ȁ ȁ ̆֜

̆֜ Ⱶ̆ ҙ ̆ Ⱶ̆֜

̆ Ὲ Ῑ ȁ Ữד̆ Ⱶ̂Ҍ ̃̆

̆ ̆ Ⱶ̆ ȁ

ȁ ̆ Ḥ ⱵȂ 

 2001 12 29  122 9
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Ύ ̂҆

ᾝ̃ 

ᶛ

̂%̃ 
Һ ҙⱵ 

2 
Ὲ

ᴍ Ὲ  
434,311.45 67.99 

Ὲ ȁ ȁ

ȁ  

3 
֜ Ὲ

Ὲ  
420,000 85.97 

Ὲ ȁ ȁ

ȁ  

4 
Ὲ Ὲ  

156,008.77 80.45 
Ὲ ȁ ȁ

ȁ  

5 
Ὲ Ὲ  

110,000 71.77 
Ὲ ȁ ȁ

ȁ  

6 
Ὲ

Ὲ  
71,153.66 57.68 

Ὲ ȁ ȁ

ȁ  

7 
Ὲ  

50,000 60 
Ὲ ȁ ȁ

ȁ  

8 
Ὲ  

50,000 60 
Ὲ ȁ ȁ

ȁ  
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Ύ ̂҆

ᾝ̃ 

ᶛ

̂%̃ 
Һ ҙⱵ 

Ὲ  

22 
ӈқ Ὲ

Ὲ  
110,000.00 60 

Ὲ ȁ ȁ

ȁ  

23 

ῐ Ὲ

Ὲ

 

85,821 70 
Ὲ ȁ ȁ

ȁ  

24 
Ὲ

Ὲ  
60,000 35.88 

Ὲ ȁ ȁ

ȁ  

25 
ѿ Ὲ  

50,000 57.42 
ȁ

 

26 
Ὲ

Ὲ  
20,000 65 

Ὲ ȁ ȁ

ȁ  

27 
Ὲ

Ὲ  
20,000 60 

Ὲ ȁ ȁ

ȁ  

28 
ῐῈ

Ὲ  
20,000 100 

ѿ Ὲ ȁ

 

29 
Ὲ

ᴋῈ  
10,000 35.7 

Ὲ ȁ ȁ

ȁ  

30 
Ὲ  

447,000 61.59 
ȁ

 

31 
Ҽ

Ὲ  
443,400.00 70 

ȁ

 

32 Ὲ  1,670,200 23.46 
ȁ

 

33 
֜ Ὲ

Ὲ  
2,000 100 Ὲ  

2ȁ֜ ῏ ҙⱵ  

ҙⱵ Һ ֜ ȁ ҙ Ⱶȁ ҉ ȁ ֟ ȁּס

ҙⱵ Һ̆ ֜ ᴍ Ὲ ȁ Ҭ ᴍ Ὲ

ȁ ҙ Ὲ ȁ Ὲ ȁ ֜

ᴍ Ὲ ֜ ῒזҊ ᴑҙȂ Һ ѿ Ҋ ᴑҙ ’

Ҋ̔ 

  
Ύ

̂҆ᾝ̃ 
ᶛ̂%̃ Һ ҙⱵ 

1 
֜ ᴍ

Ὲ  
137,564.78 57.15 ֜  

2 
Ὲ  

56,727 100 ҉ ҙⱵ 
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3 
ҙ

Ὲ  
150,000 100 

֜ ȁ ֟ȁ

ȁ  

4 
Ҭ ᴍ

Ὲ  
67,443.63 38.02 

֜ ȁ ҙ Ⱶҙ

Ⱶ 

5 
Ὲ  

30,000 100 
֜ ȁ ҙ Ⱶҙ

Ⱶ 

6 
֜

ᴍ Ὲ  
24,000 55.08  

7 
Ḥ

Ὲ  
15,337.89 65.85 

֜ ȁḤ

ȁ

Ⱶ 

8 
Ὲ  

150,000 100 
ȁ

ȁ  

9 
ᴍ

Ὲ  
36,954 65.44 ֟ҍ  

10 
ҙ

Ὲ  
3,000 80.0 ȁ ҙ  

11 
ᴍ

Ὲ  
11,635 100 ȁ ҙ  

12 
֜

Ὲ  
145, 248.34 100  

13 
֜ ֟

Ὲ  
34,001 100 

Ҍꜚ֟ ȁ Ὲ

ȁ  

14 
֜ ֟

Ὲ  
260,000 100 ֟ ҍ  

3ȁ ҙⱵ  

ҙⱵ Һ ├ ᴍ Ὲ ȁ ֜ Ⱶ

ᴋῈ ȁ ֟Ḡ ᴍ Ὲ Ὲ ᴑҙ Ȃ 

三、收购人已持有上市公司股份的种类、数量及比例 

ӥ ̆ ֲ Ҭ 256,413,920 ᴆ

̆ 38.02%Ȃ ̆ ֜ Ҭ

311,605,652 ᴆ ̆ 46.20%Ȃ 
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四、收购人主营业务及最近三年财务状况 

֜ Ԋ׆ ҙⱵҺ №ҹ֜ ȁ֜ ῏ ҙⱵ

ҙⱵ ̆ΐᵣҙⱵ ӥľ
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六、收购人董事、监事、高级管理人员情况 

ӥ ̆ ֜ Ԋȁ Ԋȁ ֲ ’

Ҋ̔ 

  Ⱶ ᴍ   ᵟ  
ῒז

 

1 ḡ  Ԋ  330402196404****** Ҭ    

2  
ԊῚ

 
330102196412****** Ҭ    

3    
Ԋȁ◐

 
332621196411****** Ҭ    

4    
Ԋȁ◐

 
360422196308****** 
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’ Ҋ̔
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 Ὲ  
Ύ  

̂҆ᾝ̃ 
’ 

7 
Ὲ  

245,000.00 
֜ Ὲ Ὲ

ᴍ Ὲ 10.6122%  

8 
Ḡ

ᴍ Ὲ  
50,000.00 

֜ Ὲ Ὲ

ᴍ Ὲ 15% ᴍ 

9 
Ὲ  

14941.4509 

҆ ᾝ 

֜ ῃ Ὲ Ὲ

79.92% ̕ 

Ὲ Ҭ ᴍ Ὲ ῒ Ὲ

20.08% Ȃ 

10 
ῖ

ᴋῈ  
8,000.00 

֜ ῃ Ὲ Ὲ

90% ̕ 

֜ ῃ Ὲ Ὲ

10% Ȃ 

11 
ҕ

Ὲ  
15,000.00 

֜ ῃ Ὲ Ὲ

46.71% ̕ 

֜ ῃ Ὲ Ὲ

19.03% Ȃ 

12 
Ὲ  

50,000.00 

֜ ῃ Ὲ ҙ Ὲ

50.99% ̕ 

֜ ῃ Ὲ

Ὲ 49.01% Ȃ 

13 
Ḡ
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第三节 要约收购目的 

一、本次要约收购的目的 
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Ȉץ ̆ ֜ 12ҩ ῤ ҉ Ὲ ᴍ ⅞Ȃ

֜ ҉ Ὲ ᴍ̆ ᶭ ῏ Ḥ ӈⱵȂ 
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̂3̃ ȇ ᴍ Ȉ̆ ֜ Ҭ Ԑ Ὲ ᴍ

ᴇ ҹ 6.14ᾝ/ ̆Ҍᵞԍȇ ᴍ Ȉ ╠ѿ֜ Ὲ

ᴇ 90%Ȃ 

̂ԋ̃ ᴇ ᵞԍῈ ╠ 30ҩ֜ ⱴ ᴇ

ṿ  

ԍ ᴇ 6.14ᾝ/ ᵞԍ ӥ

Ὲ ╠ 30ҩ֜ Ҭ ⱴ ᴇ ṿ 6.49ᾝ

/ Ȃ ֲȁ Ⱶ ᴇ ԅ№ ̆ΐᵣ

Ҋ̔ 

1ȁ ᴇ  

ȇ Ⱳ Ȉ ҈ ԓ ѿ ľ̔
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ᴇ ԍ қ ץ ᴇ ҉ Ὲ Ὲ ᴇ ̆

Ҭ қ≠ Ḡ Ȃ 

6ȁ ֲҌ ᴇ  

Ҭ ӥ Ὲ ╠ 6 ҩ ᴇ ҍל

ҙ ל ̆Ҍ ᴇ Ȃ 

ӥ Ὲ ╠ 6ҩ ̆ Ҭ ᴇ ל ҍ

῏ Ẓ Ҋ̔ 

 

҉
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Ҭ ᴇ 4.55% 12.76% 

ň̂ ҆̃̂ 801202.SĨ 2.43% 3.91% 

̂886022.WĨ 2.5

̃
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ᴇ ̕ ֜ Ԋ ̕ ֜ Ҍ

ῒז ѿ ꜚֲ ’Ȃ ᴇ ᵞԍῈ ╠ 30ҩ֜ Ҭ

ⱴ ᴇ ṿΐ Ҍ̆ Ҭ ≠

ȂĿ 

҉ Ὲ Ԋ ֲ ᴇ ₮ΐԅ Ҋ

̔ 

ľ Ԋ ҹ̆ ᴇ ̆ ֜ ᵬҹ ֲ῏

ԍ ᴇ ҉ ᾟ№̆ ֲ Ⱶ ├

ᴇ ̕ ̆ ᴇ ᵞԍ ӥ

Ὲ ╠ 30ҩ֜ Ὲ ⱴ ᴇ ṿΐ

̆ ᴇ Ҍ Ҭ ≠ ȂĿ 

三、要约收购资金的有关情况 

ᴇ ҹ 6.14ᾝ/ ̆ ҹ

1,941,370,902.04 ᾝȂ ӥ ̆ ֲ Ҭ ᴍ

Ὲ № ȁҬ ᴍ Ὲ ӊ ΐ
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֟ ῒז ֟ Ȃ 

҉̆ ֜ ӈⱵ ԅ

ΐ̆ ⱬ Ҍ̆ ֲ ט

Ҍ Ȃ ̆ ֲ Ҭ Ὲ

№Ὲ ҳ Ḡ ᴍ ̆ ᴆ

Ȃ 

四、要约收购期限 

῍ 32 ҩ ̆ 2021 4 16 2021

5 17 Ȃ 

ῤ̆ ץ ├֜ ̂http://www.szse.cn/̃

҉ ╠ѿ֜ ᴍ ץ
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қ ̆ ῤ ҩ֜ ֜ ῤ̆

ῒ ᴍ ├Ὲ ҙ Ⱳ Ҭ
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11ȁᵩ  

׆ֲ ҩ қ ӯ ᴍҌ ѿ ᵩ

Ҭ Ὲ
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№Ὲ ᴍ ҳ Ḡ Ȃ 

҈ҩ֜ ╠̆ қ ץ ├Ὲ Ⱳ

Ҭ̆ Ὲ №Ὲ қ

ҳ Ḡ Ȃ ╠҈ҩ֜ ῤ̆ қ

̆ᵖҌ Ҭ Ὲ №Ὲ ҳ Ḡ Ȃ 

4ȁ Ԉ  

₮ Ԉ ̆ ∆ қ̆ ῃ № ᴍ ԇ

Ԉ ֲ ̆ Ԉ ╠ ᾢ ᴍ ∆ Ȃ 

5ȁ ‟  

ῤ ᴍ ‟ ̆ ├Ὲ ꜛ

ᴍ‟ ╠ ֜ ֜ ᴍ Ȃ 

6ȁ ╠҈ҩ֜ ῤ̆ қ

̆ᵖҌ Ҭ Ὲ №Ὲ ҳ Ḡ Ȃ 

八、受要约人委托办理要约收购中相关股份预受、撤回、结算、

过户登记等事宜的证券公司名称及其通讯方式 

қ ῒ ᴍ ├Ὲ ҙ Ⱳ Ҭ ῏

ᴍ ȁ ȁ ȁ Ԋ Ȃ 

九、本次要约收购是否以终止被收购公司的上市地位为目的 

Ҍץ Ҭ ҉ ᵝҹ Ȃ 

̆҉ Ὲ ᴪῈᴧ қ ᶛᵞԍ

10%̆ ҉ Ὲ № Ҍΐ ȇ ֜ ҉ ↕Ȉ ҉ ᴆ̆

Ҭ ҳ № Ҍΐ ҉ ᴆ Ȃ Ҭ ₮ ҉

҉ ’̆ Ҭ ̆ ῏

Ȃ 
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̆ Ҭ № Ҍΐ ҉ ᴆ̆ ֜

ᵬҹ Ҭ қ̆ ⱬԍ ῒ қ ‗ ῒז

ȁ ץ Ὲ ₮ ῏ ꜚ Ḇ̆ᶏ Ҭ

ῤ ₮ ҉ ᵝ ‗ ⱴץ ץ̆ Ҭ ҉

ᵝȂ Ҭ ҉ ̆ ֜ ̆Ḡ ׅ

Ҭ ▼ᵩ ᴍ қ ᴇ ῒ Ҭ ₮

֜ Ȃ 
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第五节 收购资金来源 

一、本次要约收购的资金来源 

ԍ ᴇ ҹ 6.14ᾝ/ ╠ ̆

ҹ 1,941,370,902.04 ᾝȂ ӥ ̆ ֲ Ҭ

ᴍ Ὲ № ȁҬ ᴍ Ὲ ӊ ΐ

Ḡ₱ ֜ Ҭ Ὲ №Ὲ ᵬ̆ҹ

Ḡ Ȃ 

֜ ╠ ’ 2̆017 ȁ2018 ȁ2019 2020

1-9 ҙ ῀ 10,679,892.44 ҆ᾝȁ12,962,854.37 ҆ᾝȁ14,237,885.61

҆ᾝ 12,771,849.51 ҆ᾝ̆ ԍ Ὲ қ ‪≠ 435,753.27 ҆ᾝȁ

419,856.76҆ᾝȁ514,827.10҆ᾝ 264,531.72҆ᾝȂ 2020 9 30 ̆

֜ ֟ 55,158,660.31 ҆ᾝ̆ ԍ Ὲ қ ‪ ֟

10,699,190.53҆ᾝ̆ῒҬ 5,372,103.81҆ᾝ̆ΐ

ⱬȂ 

ԍ ֜ Ҍ̆

ԍ Ҭ ῒҊ ῏ Ҍ̆ ≠ ᴍ

Ӟ̆Ҍ תּ ȁḤ ȁ ȁ ȁ

֟ ῒז ֟ Ȃ 

҉̆ ֜ ӈⱵ ԅ

ΐ̆ ⱬ Ҍ̆ ֲ ט

Ҍ Ȃ ̆ ֲ Ҭ Ὲ

№Ὲ ҳ Ḡ ᴍ ̆ ᴆ

Ȃ 
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二、收购人声明 

֜ Ạ Ҋ ̔ 

ľ1ȁ ԍ ֜ ̆Ҍ

ԍ҉ Ὲ ῒҊ ῏ Ҍ̆ ≠ ᴍ

̆ӞҌ תּ ȁḤ ȁ ȁ

ȁ ֟ ῒז ֟ Ȃ 

2ȁ ֲ Ҭ ᴍ Ὲ № ȁҬ ᴍ

Ὲ ӊ ΐ Ḡ₱ ֜

Ҭ Ὲ №Ὲ ̆ᵬҹ Ḡ Ȃ 

3ȁ ֜ ΐ ⱬȂ ̆ ֜

Ҭ Ὲ №Ὲ ҳ Ḡ ᴍ ̆

ᴆ ȂĿ 

三、出具保函的银行声明 

Ҭ ᴍ Ὲ № ȁҬ ᴍ Ὲ ӊ

ᵬҹ ֲ Ḡ₱₮ΐ ̆ ῏Ԋ Ҋ̔ 

ľ ̆ ֲҌ ט ᴇ ӯ ᴍ

̆ ⌠Ҭ ├ ᴋῈ №Ὲ ӥ ҈

ῤ̆ ᴆ Ḡ₱Ḡ ῤףҹ ט ӈⱵȂĿ 
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第六节 后续计划 

一、未来 12 个月内改变上市公司主营业务或者对上市公司主营

业务作出重大调整的计划 

̆ ֜ 12ҩ ῤ ҉ Ὲ Һ

ҙⱵ ҉ Ὲ Һ ҙⱵᵬ₮ ΐᵣ ⅞Ȃ ҉ Ὲ ῒ

̆ ȁ ҙ ’ ҉ Ὲ Һ ҙⱵ ̆

Ҥ ҉ Ὲ ↕ ̆ ӈ

ⱵȂ 

二、未来 12 个月内对上市公司或其子公司的资产和业务进行出

售、合并、与他人合资或合作的计划，或上市公司拟购买或置换

资产的重组计划 

̆ ֜ 12ҩ ῤ ҉ Ὲ ῒ

Ὲ ֟ ҙⱵ ₮ ȁ ȁҍֲז ᵬ ⅞̆ ҉ Ὲ

ӯ ֟ ⅞Ȃ 

⅞ ῏Ԋ ̆ ֜ ῏

̆ Ḥ ӈⱵȂ 

三、改变上市公司现任董事会或高级管理人员组成的调整计划 

ȇ ᴍ Ȉ ̆ ҉ Ὲ 8.18% ᴍ֜

Ҭ̆ Ԑ ᴆḆ Ḡῒ ҉ Ὲ Ԋ̂ Ԋ̃



Ҭ ᴍ Ὲ ӥ 

36 

҉ Ὲ ֜ ῃ ᴋ ̆ ֜ қ ᴪ‗

ԊȂ ҉ Ԋ ̆ ̆ ֜ ῒז

҉ Ὲ ᴋ Ԋᴪ ֲ ⅞Ȃ 

҉ Ὲ ’ ̆ ֜ ῏

̆ ӈⱵȂ Ԋȁ Ԋ ֲ Ṝ ֲ

ȇҬ ֲ ῍ Ὲ ȈȁȇҬ ֲ ῍ ├ Ȉȁȇ ├֜

҉ ↕Ȉ ῏ ̆ ҉ Ὲ ῒ Ԋȁ Ԋ

ֲ ӈⱵ ᴋ ΐ̆ ҉ Ὲ ⱬ ῏Ғҙ ̆ ғΐ

ᵬ ⱬȂ 

四、对可能阻碍收购上市公司ᤀ公司
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ⱵȂ 

七、其他对上市公司业务和组织结构有重大影响的计划 

̆ ֜ ҉ Ὲ ҙⱵ

⅞Ȃ ҉ Ὲ ҙⱵ ῒ

ז ̆ ֜ Ҥ ῏ ̆ɰ ῏

‰ Ḥ ӈⱵȂ 
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1ȁḠ ҉ Ὲ ᶭ ֲ ̆ ȁ

Ȃ 

2ȁḠ ҉ Ὲ қ ᴪȁ Ԋᴪȁ Ԋȁ Ԋᴪȁ ֲ

ᶭ ȁ ȇ Ҭ ᴍ Ὲ Ȉ̂ Ҋץ ȇῈ Ȉ̃

ᶏ Ȃ 

3ȁḠ ҉ Ὲ ῒ Ὲ ҍ ֲ └ ῒזᴑҙӊ ⱲῈ

֟ ῃ№ ̆Ҍ Ȃ 

4ȁḠ ҉ Ὲ ῒ Ὲ Һ ᵬ̆ ֲҌᴪ қ ᴪ

҉ Ὲ ‗ Ȃ 

ȁ῏ԍ҉ Ὲ ֟ ȁ  

1ȁḠ ҉ Ὲ ΐ ȁ ֟Ȃ 

2ȁḠ ֲ ֲ └ ῒזᴑҙҌ ҉ Ὲ ȁ ֟

ῒז Ȃ 

3ȁḠ Ҍ҉ץ Ὲ ֟ҹ ֲ ֲ └ ῒזᴑҙ ṽⱵ

ᶫ ḠȂ 

ԓȁ῏ԍ҉ Ὲ ҙⱵ  

1ȁḠ ҉ Ὲ ꜚ̆ΐ Һ ⱬ̆

֟ȁᶫȁ Ҍᶭ ֲ ֲ └ ῒזᴑҙȂ 

�Ã

1†
¼4ÿ:U�×

�J�Ä�fC]

�F

�fC]�ê	ú

�f�fC] �Ã 
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Ḡ Ȃ 

ֲҌῬᵬҹ҉ Ὲ қ̆ ғҌ

Ȃ ֲ ҉ ҉ Ὲ ῒז қ ѿ̆℗

ֲ ȂĿ 

二、本次收购对上市同业竞争、关联交易的影响 

̂ѿ̃ ҙ Ԉ ’ 

ԍ 2018 4 4 ₮ΐ ȇ ῏ԍ ҙ

Ὲ ᵣ⅞῀ ֜ Ὲ Ȉ̂ ֟ (2018)11 ̃̆

ῒ ҙ Ὲ Ҋץ̂ ľ ҙ Ŀ̃ 100%

ễ⅞ ֜ Ȃ҉ ễ⅞ ̆ ҙ ҹ ֜

└ ᴑҙȂ ҙ Ҋ Ὲ Ҋץ̂ ľ Ŀ̃

ῒ └ ᴑҙ ҙⱵҍ҉ Ὲ ҙⱵ
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ᴆ ╠ Ҋ ץ̆ ≠ԍ҉ Ὲ ≠ ҹ ↕̆

ҙ ԈȂ 

ȁ ֲ ҉ ҉ Ὲ ῒ └ᴑҙ ̆

ֲ ễ ᴋȂĿ 

̂ԋ̃῏ ֜  

1ȁ ֲ ῒ῏ ҍ҉ Ὲ ӊ ῏ ֜  

֜ ῒ῏ ҍ҉ Ὲ ӊ ῏ ֜ Һ

ȁ῏ Ḡȁ ҉ Ὲ Ὲ ȁ῍ ᴩᴑҙȁ ҙ

Ḡ ҙⱵȁ̓͂ Ⱶȁ ҙ Ⱶ ΐ̆ᵣῤ ҉ Ὲ 2019

ȁ2020 ῏ ȁҳ Ὲ ᴆȂ 

҉ Ὲ ᶭ ȇῈ Ȉȁȇ ├ Ȉ
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第八节 与被收购公司之间的重大关联交易 

一、与上市公司及其子公司之间的交易 

ӥ ╠ 24ҩ ῤ̆ ֜ ῒ Ԋȁ Ԋȁ

ֲ ̂ Һ ֲ̃ҍ҉ Ὲ ῒ Ὲ ӊ 3,000҆ᾝ

ԍ҉ Ὲ ‪ ֟ṿ ҉ץ5% Һ ῏ ֜ ’ Ҋ̔ 

̂ѿ̃ ҉ Ὲ Ὲ Һ ῏ ֜  

 ῏ ῏  ῏ ֜ ῤ  2020 ̂҆ᾝ  ̃ 2019 ̂҆ᾝ  ̃

֜

Ὲ
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Ὲ  ֲҊ ᴑҙ ᴩᴑҙ 9,000.00 

Ὲ  ֲҊ ᴑҙ 
῀῏ ῍

Ὲ  
100,000.00 

֜ ⱵῈ

 
ֲҊ ᴑҙ ῏  110,000.00 

Ὲ ȁ

UNIVERSAL COSMOS 

LIMITED̂ ̃ 

ֲҊ ᴑҙ ῍  164,276.00 

二、与上市公司董事、监事、高级管理人员的交易 

ӥ ╠ 24 ҩ ῤ̆ ֜ ῒ Ԋȁ Ԋȁ ֲ

̂ Һ ֲ̃ҍ҉ Ὲ Ԋȁ Ԋ ֲ ӊ

5҆ᾝ֜҉ץ Ȃ 

三、对拟更换的上市公司董事、监事、高级管理人员的补偿安排 

ӥ ╠ 24 ҩ ῤ̆ ֜ ῒ Ԋȁ Ԋȁ ֲ

̂ Һ ֲ̃Ҍ ҉ Ὲ Ԋȁ Ԋȁ ֲ

ễ ῒ ᴋᵥ ᵌ Ȃ 

四、其他对上市公司股东决定有重大影响的情况 

ӥ ╠ 24 ҩ ῤ̆ ҍ ῏ ӊ ̆ ֜

ῒ Ԋȁ Ԋȁ ֲ ̂ Һ ֲ̃Ҍ ҉ Ὲ қ

‗ ῒז ∞ ȁ

Ȃ 
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第十节 专业机构的意见 

一、参与本次收购的专业收购名称 

ҍ Ғҙ ’ Ҋ̔ 

̂ѿ̃ ֲ Ⱶ  

̔ ├ ᴍ Ὲ  

̔ ԓ 201  

̔0



Ҭ ᴍ Ὲ
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第十一节 收购人的财务资料 

一、审计意见 

֜ └ 2017 ȁ2018 2019 ᴪ Ⱶᴪ

ᴪ ԊⱵ ̂ ᴩ̃ ₮ΐԅ [2018]007292

ȁ [2019]006543 ȁ [2020]009405 ‰ Ḡ

Ȃ2020 1-9 Ⱶ Ȃ 

二、最近三年一期财务报表 

̂ѿ̃ ֟ ṽ  

ᵝ̔҆ᾝ 

 
2020 9 30

 

2019 12 31

 

2018 12 31

 

2017 12 31

 

ꜚ ֟̔ 

 5,372,103.81 5,068,522.28 3,990,599.07 4,267,541.09 

ט  526,131.70 359,317.51 309,766.19 307,687.44 

₮  - 126,750.00 - - 

֜ ֟ 2,665,932.35 2,230,237.23 2,147,789.38 1,497,104.42 

Ὲᾛᴇṿץ

ғῒ ꜚ ῀

֟ 

296,835.48 126,348.22 113,336.43 2,393.60 

֟ 4,796.03  653.96 625.62 1,129.47 

 80,703.19  104,129.97 26,256.39 105,530.08 

 1,119,345.43  1,010,008.91 897,512.92 782,756.12 

 51,416.82  58,325.57 47,965.02 - 

�Ä
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Ḡ  8,897.32  4,990.06 4,071.86 - 

№Ḡ  14,938.77  15,436.73 17,744.46 - 
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֟ 171,042.37  160,024.74 154,020.48 122,666.44 

ῒז ꜚ ֟ 2,943,111.89  2,515,557.29 2,287,679.96 1,831,559.39 

ꜚ ֟  36,471,426.74 32,506,284.60 27,496,598.05 20,983,990.00 

֟  



Ҭ ᴍ Ὲ ӥ 

50 

Ḡ ‰  285,928.92  310,630.29 307,326.1 - 

Ṣ  11,154,391.90  9,218,544.11 9,675,364.75 7,898,079.83 

 ṽ├ 2,595,016.05  1,976,963.56 1,684,081.81 1,676,583.07ט

ṽ 14,211.49  18,877.19 20,229.00 - 

ט  465,634.65  451,749.84 411,199.41 424,532.30 

ט

 
  - - - 

ṽ 3,312.52  2,780.13 25,021.86 16,238.50 

 206,521.08  168,193.24 96,636.41 24,707.61 

ṽ 147,407.59  127,547.69 114,725.33 85,058.77 

ῒז ꜚ ṽ 6,747,513.67  5,241,873.26 3,380,024.73 2,609,981.99 

ꜚ ṽ  21,619,937.87  17,517,159.32 15,714,609.41 12,735,182.06 

ṽ  37,604,128.24 32,163,936.86 26,928,787.66 21,547,684.11 

̂ қ ̃̔ 

 

̂ ̃ 
3,160,000.00  3,160,000.00 3,160,000.

̂

�Ä6Ñ
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ѿȁ ҙ ῀ - 15,047,209.97 13,766,516.55 11,076,438.46 

ῒҬ̔ ҙ ῀ 12,771,849.51 14,237,885.61 12,962,854.37 10,679,892.44 

≠ ῀ - 219,433.35 223,286.72 187,279.90 

Ḡ  - 410,953.29 428,905.87 - 

ᵳ

῀ 
- 178,937.73 151,469.58 209,266.12 

ԋȁ ҙ  - 

473

4
37.178,9
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”-“ץ ↓) 

Ḥ ⁞ṿ ̂

”-“ץ ↓̃ 
- 7,968.90 4,996.78 - 

Ὲᾛᴇṿ ꜚ

̂ ”-“ץ

↓̃ 

-11,339.56 17,264.59 22,110.97 11,313.31 

֟ ̂

”-“ץ ↓̃ 
4,870.40 1,986.18 460.83 

3

1
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⌠ Ḡ Ḡ

 
225,803.34 435,557.70 466,238.47 5,871.63 

⌠ῬḠҙⱵ ‪  -2,206.94 
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ꜚ֟

‪  
-517,512.12 1,955,092.23 1,506,167.03 -559,527.47 

ԋȁ ꜚ֟ ̔ 

⌠  2,466,644.88 3,525,508.45 2,541,069.54 532,205.66 

⌠  149,746.06 108,063.43 109,567.72 127,438.59 

֟ȁ ֟

ῒז ֟

‪  

16,424.31 52,413.64 3,100.74 7,247.55 

Ὲ ῒז ҙ

ᵝ ⌠ ‪  
3,109.49 2,028.24 355.20 12,482.00 

⌠ῒזҍ ꜚ ῏

 
577,693.92 636,061.64 630,842.81 1,474,585.92 

ꜚ ῀  3,213,618.67 4,324,075.40 3,284,936.00 2,153,959.72 

֟ȁ ֟

ῒז ֟ ט  
1,930,679.34 4,315,233.34 3,153,852.35 2,578,905.73 

ט  3,688,140.41 4,267,066.85 3,100,048.19 1,017,919.47 

‪ ⱴ  - - - - 

Ὲ ῒז ҙ

ᵝ ט ‪  
- 8,304.00 25,702.40 501,029.02 

ҍזῒט ꜚ ῏

 
322,331.05 686,004.47 257,420.27 329,188.60 

ꜚ ₮  5,941,150.81 9,276,608.67 6,537,023.21 4,427,042.81 
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ꜚ ₮  8,386,243.00 7,101,526.06 7,9

,´
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收购人声明 

ץֲ̂ ֲ ף ̃ ̆

ӥ ῒ ῤ ̆ ῤ ȁ‰ ȁ ̆

ҩ≢ ᴋȂ 

 

 

 

ף ֲ̔________________ 

ḡ      

 

֜ Ὲ  
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财务顾问声明 

ֲ ֲ ף ҙ ↕ ᵬ ӈ

Ⱶ̆ ̆ ֲ ֲ ף ֲ ⱬ

↓ ᴆ ̆ ᴋȂ 

 

 

ף ֲ ף ̔______________ 

                        қ 

 

 

ҺⱲֲ̔______________          ______________ 

                     ҆                     

 

 

Ⱳֲ̔______________          ______________ 

                                      ḡ  

 

 

├ ᴍ Ὲ  
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律师事务所声明 

Ⱳ ȇ ԊⱵ ├ ҙⱵ ҙ ↕̂ Ȉ̃

ᵬ אָאל ӈⱵ̆ȇ Ҭ ᴍ Ὲ ӥȈ

ῤ ̆ Ẋ ȁ ̆

ᴋȂ 

 

ᵝ ֲ̔   

    

    

    

Ⱳ ̔   

      

 ↨  ֒   

ȂȖ ľҙꜙҙ
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第十三节 备查文件 

一、备查文件目录 

̂ѿ̃ ֜ ҙ ̕ 

̂ԋ̃ ֜ Ԋȁ Ԋȁ ֲ ȁץ ҉ ֲ ֪

ᴍ ᴆ̕ 

̂҈̃ ֜ Ạ₮ ῏‗ ̕ 

̂ ̃ ֜ ₮ΐ ̕ 

̂ԓ Ҭ̃ ᴍ Ὲ № ȁҬ ᴍ Ὲ

ӊ ₮ΐ Ḡ₱ץ Ҭ Ὲ №Ὲ ₮ΐ Ḡ ᴆ̕ 

̂Έ̃ ֜ ҍ҉ Ὲ ҉ Ὲ ῏ ӊ ╠ 24ҩ

ῤ ῏֜ ȁ ̕ 

̂҂̃ ֜ ȁ ֜ Ԋȁ Ԋȁ ֲ ץ ҉ ֲ

֪ ῏ԍ ӥ Ὲ ӊ ╠ 6 ҩ ῤ ӯ ҉ Ὲ

Ҭ Ὲ №Ὲ ₮ΐ ȇḤ ӈⱵֲ ᴍ

Ȉ̕  

̂ῇ̃ ֜ Ғҙ ῏ֲ ῏ԍ ӥ

Ὲ ӊ ╠ 6ҩ ῤ ӯ Ҭ ̕ 

̂Ӝ̃ ֜ ҍҬ Ԑ ȇ ᴍ Ȉ̕  

̂ ̃ ֜ Ҍ ȇ Ⱳ Ȉ Έ ȇ

Ⱳ Ȉ ԓ ̕ 

̂ ѿ̃ ֜ 2017 ȁ2018 ȁ2019 2020

1-9 Ⱶ ̕ 

̂ ԋ̃ ├ ᴍ Ὲ ῏ԍ ȇ Ⱶ Ȉ̕  

̂ ҈̃ ֤ ԊⱵ ῏ԍ ȇ ӥȈȂ 
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̂ ̆ҹȇ Ҭ ᴍ Ὲ ӥȈ̃ӊ  ̃

 

 

 

ף ֲ̔____________ 

ḡ     

 

֜ Ὲ  
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ӥ 
’ 

҉ Ὲ  Ҭ ᴍ Ὲ  ҉ Ὲ  198

A-B102-1184  
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ᶫȇ

Ⱳ Ȉ ԓ

ᴆ 

  Ś       Ǵ 

ᾟ№

 
  Ś       Ǵ 

⅞   Ś       Ǵ 

Ⱶ    Ś       Ǵ 

‰ ‰

’ 

  Ǵ       Ś 

ֲ

ᶏ ῏ ᴍ

‗  

  Ǵ       Ś 
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̂ ̆ҹȇ Ҭ ᴍ Ὲ ӥ Ȉ̃ӊ

̃ 

 

 

 

ף ֲ̔____________ 

ḡ     

 

֜ Ὲ  
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