ERBKAIUESFHRTELF
xTF
HXMEBARBBIRLF
EXFHISL SRR
rd
W REZEER

S 55 I

IIIIIIIIIIIIIIIIIIIIII

HEAZ H#: —O—~ENMLA

2-1-1-1



it AR T B 9 R 0 KR P SIS 02 7 55 A 5 O

T SL I 55 B i) 7 B S A o

Rl CARNE)S GEZFFE) (CEHEHIE). G RBEREE D). (i
WEE 26 50 (WSS IME) SEEEEMINE, FRKEIEF AR TUEA 7
CRAR AR “ AL S5 R 7 B “HeREREIETR ") I3 SRR A PR 2
a (U fEAR “TR2pb”y “ Emam” s A" &8, #HERRE KT
S AL IV 55 i)

5

BRI UE TR 12 ML ZR L 23 B ML 55 b, AT WSS S BRSNS %
e R A, AUAS RS 530 K R B I S B O IV 5% 85t ) e T 2
Wo HEFPAUETR HEAZE T ARET U =Y

1o ARSIV 55 I A A A% R L HH R 22 H AT S R A BAF AR RS DL
P BT R VR rh B M 2 PR SR S R A ST I 55 I i) A% 5 7 DL o

2 APRSLI S5 i) R AT VR E WA DT, 1 T B R ST S AE A A S
W, IR RE ARG KISk B SRR EAT T i BRI,
REAZE B IAFAERRICHE. RSVEMRE & R

3y AL S5 e KR ATV L RIS (IR M 2 AT RV A ST
BR, AZMEFRAT AL AR 5 brtE L E R B RS SR, W AR 5
LBt ;g A RS N S S AT T A AL .

4. BRI AR E R B W Sk B, A A AR T A
o

5. AZE R IAK BT 5 Z BRI TR, SR A RIEA AT WL
TS ARATAT 93¢ 8 DR SR P 2 0 RS, AR ST 0 55 3t i) AN AR AEATE AT DA o A
55 L i) S 155 DA BRI 95 3SR A AT B 5 AR URAE 5 R I SCA 423



i RBAES AR TR 4 R 70 KR 70 SE T2 02 S 45 e e 2 00

_MM
H =

b LA ) A G
H o R e
=
= AR G T R A
T AR GHREFRRE. BERERERF ...
= ARERBEFEEFLMREFRRRELSR ...

VO 7o 55651 i Ry S R P R R



(i $RREES

S5 SERHEE A A B 2 ) BB ) SK ST 5 0 2 STV 55 1) A% 2 i L

B X

FEASRNLI 55 B A Az A e W BRAESCCEMT, U AR B AT i 8 X

/\ﬁ /\ﬁ T\’ 7 et
;j:;;fﬁ“ Rk SR RO A
ST TR A~ Al

H & & =
[TestAmerica

TestAmerica Environmental Service, LLC.

EXHE T ARG T
/) /Merger Sub

SJK Environmental Testing, LLC.

PRI 2 F B ARARER

H.1.G. TestAmerica, LLC.

AR Gy 1A IR E
AIRE KB YL
AR UK B I 5K

WA REERE R LT AR, Eid A H T UL
) TestAmerica Environmental Service, LLC.

EV

Enterprise value

EBITDA

B JE 3T IH B e i A

AREEFI

BRI G UETF A R ITE 2 7 R T 75 2 BHE BB A
A7 PR 2 7] B KB 7 DU S St A7 0 2 A S0 55 1)
ZaEEN

(IO BOA B

A FEHS TestAmerica M HAh %77 F 2016 £ 6 A 1
HAE W) (A0

PR IR 75 3]

2014 4F/2014 4F 1-12 H . 2015 4F/2015 4F 1-12 A &
2016 ©£ 3 A 31 H/2016 % 1-3 H

PPt AR E H 2R H

2016 423 H 31 H

A A K

249.9 J1FETT

(~aED

(e N RILAIE 2 R VE)

CUEZRE)

(i NRFLANE IS5

(HEHE I

(b am EoRBE ™ A S BIME) (b [EIES I

BEME NS4S 109 5)

CETRY

CARYIRIEZRAZ 55 P QLR L iy B0

(EamMuis
UEEEID)

CGARYINETF A 5 Fr @R _E T 2w s 4R 51)

T 1)L R R0 E )

(UE 23 2 7 [2008]14 5 — K TR B AR E R
P RS T RE e Y Cp IR B B
2=\, [2008]14 5)

(He A HE 25 26 5 )

CRTFRATUETF I 2> w5 2308 A 7 -5 1 U HE I
o 26 5 — bl o m] HUOR B EALHHE )




i $RREES

S5 SERHEE A A B 2 ) BB ) SK ST 5 0 2 STV 55 1) A% 2 i L

(bl 2 =) I W S 2 0 55 e b 55 8 BRIME D) (O

W50 FE 5 B F S 5 e & 54 5)
(e R O SEFH IR 447 I 23 )

R B U 2 S B EE R

IR S TS B T H M
TR TR AR R

AR VYIS 22 5

57 55 JB i) /4 2
Ny

R AUETF A IRITE A 7

B LR

B THMEESS A CReik i &40

(eI 2 PPN
Zil

ARECT i R AR AT 255 i B o3 B

REDIRATER R

HIERBE 7 PG SR AT BR 22 W

(RS

B2 THMEESS e CREERE A 10O RS2
a0 R TR )

IR E =Y

FRIE R PR PR AR B TR A 7] B (IR R B %
4 R 2 &) 48l U % TestAmerica Environmental
Services LLC &I H 75 r= PRA5 55 )

GEEELAD

ARSIV RAG AT 55 i L ORI 5SR
P e A PR 23 ) TR 8 7 A 2 P L 45)

o AR 5 ) 4675 o
)3

KRBT CRRE &0 RN Ed 2
A A (R B R )

Jo. /it feot

ANRmye. ARmI7e. ARmZIT

aE

(1) BRI H B 552 A 55 fabs, nefe kB, 5 &Rk
12 (R 55 5 AR H 125 W 55 K TSR W 5548 b o

(2) AZAEENFE G TS S WMBE R TR By =57, X
e JE R T BT DY A TN Y

(3) BrAFIEWSIN, BRI F P FICR )y 2016 4 3 H 31 HHE AR
AT AT, 1 3R7cira AR T 6.4612 JT.




D ennsis PR AR TR 0 DR A ) TR P SIS R 02 B I 5 1 2

—\ KRG TT R E
W J7 = TRAE R BB A7 PR A 7]
o % )7 . TestAmerica Environmental Service, LLC
T 5 kR TestAmerica Environmental Service, LLC100% 1 AL

Wiy 77: 2016 4E 5 H 20 H, 7738 RHT S B hi M L T AR sE 5 H
[ 4% 74 F) SIK Environmental Testing, LLC (BA Ff#i#x “&3FTAF " 85
“Merger Sub” ) 1E N T 44,2016 46 H 1 H, A2 EL & HF A 7] TestAmerica
KARII AT R FEARKZE T (Agreement and Plan of Merger) (L RfEifR “(&3f
O RIEZ 5 & TEZR (GIFHID, FEGIFHEMH, &1 A a Rk
TestAmerica WA I+ HE&1EA74E, TestAmerica KAE NAF 4 A F A TR 28 BHE 4
WA, F, EAIHAEKH, TestAmerica AR A8 POk & 17748,
AV ERAFAE B E 0 BCR o

Wi ac: MRAE CEFFID) MLE, ARRZHH, AFRIBEIFTAFER
HIN F3 ST RS U aE: 1. SRS A R RR & IR0 20 SO 4hs
22 FAHRL AN B3 95 K000 3y AR A IR B o Horp BARTG DL h

1. SRR A FRBE IR ARAE (EIFHB0 WZE: i F
BORMIBIME E IR EE T (D Wi aml b iiE; (2) ik, AR (3
W, AFGE (4 WE, ZHRH: (5) Ik, LRI Hiflie E AR S H
PR E AN AR ST AR A FHR AL AR UL R, IS B A ki AT

URAE (HIEHDO e, ARSI EERE IR 1. AT S AR RS, RS TR
BARATIRILE . RS S CBFEH T CEIFEM AT 75 B4R AT A BORE (B R I e AR 1
TSI XS 5 20 TSGR REEA RIEIS LB THRFS ;s 3 AR 75 B 5E S A O 37
ST WA KRS (SIEFBEMRIIBRIL) « 4. AR FL ST ST S RS IE Gl
PAERIARKAGWANTFIUED 5 5 AR CGLE L. {5 FRE XA RIUT B304 55 CRASEBR AL 808
#E) s 6. ARMTZ SRRSO TR 7. AR5 ORI SEAR S AH O IR AL BT L7 (504 555 84 A
TG ZLR 12520 2 Rk 9y ARATHERI R AT SCATI B 104 ARAAT 5 AR U2 i AR SEAR SR 1) 25 7
SBERIRT SO 11, ER SRR TR ELHRO ol R B B SO 5% 12, ARfTHEER X 5% 13,
CF S BRSO U B R 2R B B 9% 14, JLARAE US GAAP T~ RAIFN G55 I el ARIEARIN 22 7]
RBLFRAGE RS CEIFED Xt AR 6155 MRBIFIIE S TR A R IR E R R, ~F
5195 LK1 %5 &A1 1.50 145 TC.



D ennsis PR AR TR 0 DR A ) TR P SIS R 02 B I 5 1 2

RS, ARIRAL 5 SRR I > R IR I B 245 FF X4 534.42 T35 TC.

2+ SRR A AN GAN BB RYE (IR0 LE, 1+
AZHI, FRARHNL A S (BRI S BN AR A 5 I F 1 7] SR Fn i) 2 7R R A
NS LRI A53 55 3T o

Horb, fEACEIHFESLAI AT EZAHE: (D [ Wells Fargo & Ui 3l
PEZE S8R (2) 1A FSIC XN LLC (Czech Assets Management) {8 BRIk 2% B%
#K; (3) ] American Capital & 17 I TCHHRIR 24 (4) HETE (1. (2), (3)
T 55 A R ST RLE s (B) FTRESCATE A AR I NAT EE G B B % . B T4

122 AR ARG IR, AR 6155 SEbn & AUkt 1.17 23570, JR 3 RHURE
RS REAT 5 B, DLSEBUAR SR 55 L

3. RIRZ GG P : FEE R AT AR 7 K AWK, 4
A 1,514.61 JIZETT.

W Bt <R by A m P E A B e SARAT DR L e B4 5 358 AR Ik

25

IR IRIIEN S AR ARG NIl o rid RAZ 5 %
TAEA- BRI S W kA e . R, b a wHE B A IR 57
b 55 B B B PP A U AR IBC PG XS 58 S b O REAT 1 PG, OF R 7 Al R S AR
NARRZ G e S5

RRUAE Gy, VAR R R VR T A PR 7 vk, AR IR 2 ] 0 A 3 1
AR BEAT VPG, I LA AR ik Al 45 SRAE 9 PA 4510 o AR rP IRV Al Hh L 10y (B
PV ), IR DTS, ARrA R 2016 4E 3 A 31 H&H 1HEMIH
J& T BFA T H R KT (-56,987.31 Ji7T, MG, W65 IH)E T
REO ) (B AR AR s I B PAS E8 14,632.27 J5 7T, 1A I4{H 71,619.58 J5 JC;
K FWGRVEVEAL, YRR S AR A B AR 4B (8 15,360.82 J5 76, PG
{8 72,348.13 JiJC.



D ennsis PR AR TR 0 R ) T8 P S SIS 02 ST 5 0 4 0

Z\ BRXGHERETHRE. BENSEHERF
(—) XHHX175 EBITHIHHEF
2016 45 H 27 H, ZHXT7 AT E R H GBI 7 AR 5
2016 £ 5 H 27 H, M7 AR <8 BOEE 7 AR IKAL 5 .
(=) EWAFCBATH RS

2016 /-6 H 1 H, AR EHE = mEFLFE - RS, FHIOHEE T
FIFRIZE, [H) 3 /A 7] 5 TestAmerica Environmental Service LLC 258 (& 3103,
HAME LG AEZETR (EIHD.

2016 fE 7 H 3 H, HRATT V= mERESE F=Rail, # 08l T
(RT<TFATRHE BB A A BR 2w B8 R8I SKAR iy 45> S LA R ) 58
TR Gy RIS

2016 £ 8 H 26 H, A& A 2016 F5 kIGH I AR K& GHED (&
TF<H R RHE B A R A &) 8 K2 ek A > M MBI E) FRT A
RAZ G A R

(Z) EETIIHHHE

2016 £ 6 H 12 H, JFZRHAIRIE 5 AT IR T 55T R A B /M 5
EF.

2016 £ 6 H 15 H, FFAZRMAIKA 7 5 1L A KN R & 5

2016 £ 6 H 21 H, EZANLEHRVLINE 2 JRsAIR A 5 P EANCE L T

2016 49 H 19 H (EEfED, WS EIMERZEER G2 (CRIUS) 2K I
WK, EEAEBEZTDS (CFIUS) C% IFERH R AT 4 kb % H



D ennsis PR AR TR 0 R ) T8 P S SIS 02 ST 5 0 4 0

TestAmerica Environmental Service, LLC. 100% #5254 8L, I mie, Bk
LG AFIER IR E K 2 = Z eI &

= AREAREFWLHEHLHRERAZESR
(—) AREKRE W TAHRF LM E O

2016 £ 5 H 20 H, 728 RHF 3 BRI mear T A RS 5 B 4% 7
A7) SIK Environmental Testing, LLC (LA f&#R“H 1A 778 “Merger Sub”)

2016 £ 6 H 1 H, AR BHE = mEFSHE T RS, HUOFELT
MR Z, [A 2 A W) 5 TestAmerica Environmental Service LLC 2584 H: L),
FREF LA EZ TR (B0

2016 £ 6 A 1 H, 732k AT A A5 TestAmerica Environmental Service
LLC (PN fai#R“TestAmerica” B f£42 A H]”). TestAmerica & RICKZE (&1
Py

2016 49 A 23 H (EEfE), SIK Environmental Testing, LLC [f)45 5& K48
AT ST AR IRAE 5 (A Gy il s BAESCAT 2R I AR IR 6 FERH A28 15155 AAH K
5155 MO AHIRAE By B A BB A SS HRAT B BT 4 3 AR B

2016 “F 9 F 23 H (LMD, 225 % J7 7 26 EAphi B M M 55 IR 2 1 1%
HRFRLAE I A AR E H)& IR, & 748k, SIK Environmental Testing, LLC
Wi TestAmerica WU & I H 28 14745, TestAmerica K /E N A7 82 7 A TR 28 B
s e R/

AN

Zl

\

(=) MSRE = HIBUR LR P S %5 8

BWEAZ BT INEEZH, ARBIE K IR B 0L 200 55 5L
a5 AT R S B AR R

(=) EHMRANRE SRR



i ERREES 3 ST I AD AT BR 2 7 B K 58 77 W S SE it 17 100 B ST 0 55 Bt i) 4% 25 25 AL

1. EfinvmaEdMRES ., W &P BN G e Ol S AR AE <
PNZALONEE S/

HWEAZEZINHAZH, EWarEEHMEESR. BH, RAEEAR
e A IRR K AR

2. W AFEEAMEESR. SAEHENR. BOBRN R HE DL
FLAMAR N B3 A T R 17 1L

EEHWIA], FRAYAF H H.1L.G. Capital, LLC. American Capital Ltd Fl45f(]
NEVEBZ AR 11 N E S S F i d Rachel Brydon Jannetta. Scott Morris-
THEME, RRHMBHBR AT M EFHRN 5 NEFH S

B EHIN, BEAZEZRNHAZH, WUAFKNES. WF. &
PO SIAEA IR BRI W KA 5 01 1) AR R A AR 5

(M) e AMBEAKEERR

AR Gy AL RE T, AT R BT A w] Bt B g Sz i\ st 5%
RN I E s B KRR B FO BRSO SR SR R AT 7

(F) MR RAEBITIERL

ARAZ 5y WA S B SSR T AR (R B SRS 150 7 LAk, #E

AREBNEFZZH, 58T AFAEE AR AA AT N

7N) MSRJE SR TR B AR B UK

1. AR5 M E

R CEHID 2o5E, ZHIHE 60 HN, fF8Aa MR AFR 2 71
IRRFETEAF B AT E RIS RIRER, SIMAFEE AR (1) SHI 2 =] 3L
& (2) ZEINAF6: (3) L5 (4) LHINIZERAS Hirizg®wA
R % . [, iR AR N A WA 82 m AR Al _E 3 B T v S A 46 & T X

PR A AR B S B R S 1 30 H N, BRIAEFRAT A =] AR AR 47



i ERREES A b IR 7 IR A 77) B A8 77 ) ST S 175 1, 22 o 7. I 5% 5 e % 245 2 L,

Bepnm R BEAREG BN, bR AR BARAGRNAE 30 H 2R & 5777
H L A R A FIRR IS THDE A, $ s o I A6 & X oh SR N e 2545 I3 i
HEATHRETT o bf) o 7] B ARARER SR 5T 57 DA, A2 TR AR B A St A0S TRUAE A
PRAEZIR T

2. RGN E Ja AL B

AR SR B I B X i T RS B 5 IR XA (P 2 20D i AR — 2 A
A, A IR LRI BE N T SN H 2 803 (1 DAFRE, 1(2)
B B4 (500 53ET0).

U SR B I B X IR T RS B 5 I XA (PRI 2 22 BL R R AR — 2 AR
WO, WA IER TR A HE N I H R (D A8, M (2)
B B4 (500 53T,

DU FSLI 55 BRI 458 P

IR RGP KR H At DL SERE 77 & (A RNE) GIESR
0 CRAVEHEINEG) SR RARE T SR R, AR K HI5E 5 bri
B O S e JEATACHIRE R, AR A St e A A,
FRKJEEHETEVE. M, MRS T 1 .



D ennsis AR B A B ) T ST M 02 57 o 5 e 2 0

HUATA| UMTED SECURMIES

(RIS, Ny (R EGUETR A IRSUE L 7 R T IR SRR B A BR 22
] B KR 7 ) SIS it A7 150 AT IV 55 I ) A% A 7 L) 2 B )

FEREN:

RIGEIR
TH FEIAN

7 i T
ISR VIVNE

LR

BRI RITER A

2016 &£ 9 H 27 H



	独立财务顾问声明与承诺
	目   录
	释   义
	一、本次交易方案简介
	二、本次交易相关事项的决策、核准和审批程序
	（一）交易对方已履行的审批程序
	（二）上市公司已履行的批准程序
	（三）主管部门的批准

	三、本次重大资产购买事实相关事项的核查结果
	（一）本次重大资产购买相关事项实施情况
	（二）相关资产的权属情况及历史财务数据
	（三）重组期间人员更换及调整情况
	（四）资金占用和担保的核查情况
	（五）相关协议及承诺履行情况
	（六）相关后续事项的合规性及风险

	四、独立财务顾问的结论性意见



