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W4 LA HATE I, R AT 5, ASA & 3% B A )5 t 28 Ay x¢
kA #HATFE A, H b AR KR fE AR F R 4 Xt Diemme a1
JohnsonScreens # A Mr 4 i j 2% 3 & B2l G- 2047 2 40T 4

= s HIAS A B B AR AR R Y EAR R O

AS /> B] 72 3ot ] A FEAT AR AR B, X R EAE K T R AL Y VT W] 4
BB R AW T AR I AR E W IERA T, & EEEIATE AR
BB, XA TR RA SR EREZLECHEEMEN U FTHE N
AR TN kA R ASNEEEEHR T HRHFAFENRE, L7
TR R A EARIEE T B Mo 6934 B 09 U 5 BE O ah oy TNk
W, IFUEHNIALRERBFELKF12%EHHFE, XN EKEE
FERh AT Wb By K T3 8 K A [F] . 201648 LA & O BT A e 3
IR Z10.1% (20154 9.0%; 20144: 9.4%).

ASE R EMEM N, EFEI AW E TN B 8 X R I%
T

TE A o Fomh = 78 T A a0 — 5 SEILEN -4 B0 5 Al
F, REFTHBENREGETOT K FERE YR EGZTHEA

Pronse: KA I LR Z R B KR AL 4 XU B AL R I T

ZAS/O B FEATRAE MR, s B A B RKAS A& B AL
BAE.

& & I /A 5 Bilfinger SE (AS/A 8] By R /A F] ) 5%t & % K fE
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B 41t I 2 4 F7 % 1+ #y Bilfinger SE 20144 FF . 20154F FF I 44, DL K
7k B ELAYAS A B 2014-20164F FE & i+ 44, B R AS/A & B A B B
BT ARG, H P R B BT AR A K 2 R 5 AS &) & B B oy 7 &
BAE MR 45— .

=, v EREL

ZRA, TR PSR, RKITE L F K4 % Diemmefu
JohnsonScreens 7 A b 4 i 2 - B2 b 4 AT AT fE . XTASAF
WA ORWEHATNE, EEHOET, ERBTASAE FALE X
KW RHIATEF I, B9 K BASA T 0 v 37 1.

AS/A 8] Xt B AR SEATIRAL MK A, AS/A B By B AR 7 AR R AEL B
g, SRRTPHEERFFETEZ L.

5] #7126, B & AR B 7, RIR A Z WK 2 55 1T A FLUAS A 5 2016 4F &
APt N284.89F BTG, K %0.33%, 20174 M Yt N304.76 F 5 BX
TG, WK E6.97%, 20184 & WK N322.97F A BA TG, #K#E598%. [
i T AS A 7 20164 £ | 52 26.88%, 20174626.97%, 20184E27.27%. i
HRAE: 1) 6EFEMASAT B LAV EHIR, #—FAHHE
ASA-E| 2016 4F W 35 i IF G B e G2 & W LRI, 2) AR AN R 5
K RAS B B M W T 1 2L, FE3E— PR AW E2017TF K e
A2 NS K SR e FT SE LM L Ak ST 4B B Ao AE AR B R K
FAHENL,

EA:

—. R Z HATASA A T L IAS/A & 20164 1 25 7 1 4 1y b 45

IR A2 KA B 411 I 25 45 M L B AS /A 8] 201648 # i i 4 (& &
46 01 (2017) % 5 %60199490_B015 ), DL K A 4A4e i ELHAS/A 7 100% A%
IR A, AS/AF 201648 & 52 306N b 57 1% UL LA K 201648 & Mk 5 11
M H AT

A R
WHE 2016 £ESLFREL 2016 TS
AL N 25,071.41 28,489.00
ez E 811.65 723.10
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H 2016 4 5LBREL 2016 SEHIH

IR AR & M4 2 5 PR 783.72 723.10

AS/E]20164F & SL LN & N T RIS, FEZHUR Z
BB, 20164EE X B ke, ASARIEHE. W, AFUKA
WA T T HATE A, AR EEAEE AL E, ASAFREET
FEHT b A RCE R KA b Fo e 2R ok AAT M e R (Ao ZE 2% T ASAN ] E
BE. XEANES 2T FANFEF X AKLEBEBHIT E, H#
RYASAE KA AN ERBAF T, £E. R ITRIBFRHAE
B RERA LR EHHANLE. BN fd Rl AAT LBy itR] ). ik
S HASA F 20164 Z VT 4. HPL . WWolk 4By 45 & I\ T
B84 B WO

20164F %, ASAE —F EEmE AT EEESHNER, 3—FH
AR e P E KA S W 8, (FASA B B 45 A & w2015
Hy26.88% t 75| T 20164 FF th27.76%, B SRAT 1 T 20144E FF #28.76%
A FA R, [EAS/ ] 720164 45 & MK T 2 A TGN th 1 4,
™, BABH TR T 20164F & T ek 4 A i

FESAT201T4 /2 201848 L i & W RN T B, 25 F ok k37 J& o
E. 2. BAFT. SFHFHAL S, ASAHEHEEFNAE2017
R 20184 JE 5 B BN A e AT th B 48 & RN K & 7 H6.97%Fn
5.98%., AS/ 7] 20174 & 1y 48 & W\ 5 2016 4F £ 52 Fr 4 & WX\ 40 38
A P3G K 21.56%; AS/E] & IR R A N 288 K B LI R A2 20164
WEWRNZFIGEAN T W, L TFHENREKT, ZEBFEA
. [ B PR K A20164F F AASA B AT A BB A, WEH
JB 2l ST P LR B R KA b Fr AR A ATk BRI ()T AS A H]
EEE. REANE 2FFLNF S0 R AKLEERBI T E,
BASAE R AR R ERBR AT, XE. iR o Bkt
FWERT VLR EFHANAE . BON o R A AT o)),

EFAT20194F & . 20204F /& (9 8 I N UM B, AS/2 3] & 38 B 1A
HE0MTE L. 2018F ik H-#E B Jo, ASA & Bk 54 N — A
ROEH AR KH, M EFINBANEH, #HERNNEKERKT
20174 2. 20184F L R NI K 3,
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AS/ 7] 2016 4F 52 By 4 & NI T TN 25 & N, (8 52 F L 3 4m
W dE 2 % MR 20 5 By % AU R 78372 W T, AE L 20164 T Hy 4 A
72347 BT, 4% b, ASAE] B SE L T 20164 R 45 75 1T Al B Ak 5.

= OB A T B TR AR RAS F] Bk SN B T L, R —
B3 T FE2017 4 B LA JE A B M NI K iy o S EL

AL TR

I/27€23 2017 FEHM BN 2018 FEHM BN 2019 SEFHMUA
— T (GD 4,990.00 5,400.00 5,720.00
BT %% (HP) 4,550.00 4,820.00 5,350.00
KB (WW) 4,130.00 4,300.00 4,330.00
T g (IF) 3,520.00 3,700.00 3,840.00
HAERH (VD) 3,250.00 3,460.00 3,590.00
BUK % (WD 6,610.00 7,090.00 7,470.00
KA (WT) 5,130.00 5,350.00 5,560.00
B IR -1,700.00 -1,820.00 -1,880.00
& ifF 30,480.00 32,300.00 33,980.00

BAE201742 F &, AS/N 8 7 FiT 4% & A H 4 4 10,529.82 77 BX
TG, B20164F [/ MW 7 FAT 05 & 2 FE w450 5 BRIT, ¥ Am 4 A4
0.5%.

1 =Tk & (G k& R4 E RN K1 ¥ SEHIF A

— TV E (G) W HHEASAF W ENEAFTHRPHEHE, —
Ik E (G WEER KR ZEMRN, BKNETEFRFR
Mertus 243. GmbHZ7E XtAS/A & By B &35 2| KRG, Kz KA
. EE. FEREENT AR FARAERT b, #HEHFHALE.
BRI o AR e A AT Mk B B AT M 2

#2017 2 )R, ASAAEIEFfiE& — T V%% (G) T8 X
852.54 7 BRI, 20174F1-2F B\ & LI B W\ K 527.957 BTG ( K £
it ).

G, ASREEEEINY, — I WikE& (Gl) 20174 Kk A&
&3 SN UE R 2 ONG A

2B T4 (HP) k48 E N Koy SLHIE M,

W&t T A& (HP ) kR R B RN K F R EMAAT
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W EAER EA LRGN LR E R T, ARIEAT Ak Ay 4% T JE B A DL
LB 3B 1 B F.

#2017 2 K, ASAEEFRAR I TEL (HP) RIkiTH
H2,730.78 5 BX TG, 20174E1-2 F € 4 5L 3 eh 44 & W\ A 462.79 7 B T
(KA ).

b, ASREEHENN, BT E4& (HP) 20174 E X UL 4
JE TR B 24 € N Bk 3L

3AKF B A (WW) KR8 E NI Koy = 2B O

ASE] B K H % & (WW) b & R M R, WWik % & X E
KB b E 4950%. WMNEKITXZERERA LK (PVC)
e EAKETE. ASARIEEETRBEAIFENZEREALHE (PVC)
AH 3 KA e 5 B DAY 0 3 DR BURNIE K, 72 % B DASMNEY B AR
WX EEE, BEABN, 20165, ASHE A EHT AT 5,
8 T ASER /N B PR R

&ﬁmwﬁﬁﬁam&ﬂﬁ%%%m#&éwwnﬂéﬁww6
71 BR TG, 2017481-2 ] B, & SEHL 0 24 & RN 4 540.91 7 BR T ( R & % it ),

b, ASREEIEEAN, KHFZE (WW) IRIR20174F K DA
J& 45 FE TN 6y 4 & WO Rk SR 3L

4. Ttk & (IF) KRR ERNE KT LI

ASAE By T iR & (IF) EEREABEAA, KR T EE%
ZUF)BMNEKEZZTHRT AT LA E R UK B EE. FEN.
AETHTGHAWSE, LTIRAE K.

# A 20174F-2 F J&, AS/N Bl Fif & Tk itk & (IF) #1,996.51
71 BR TG, 2017481-2 ] L & SEHL A 45 & RN 4220.20 7 BR T ( R & % it ).

GE, ASAEIEHENY, ThiEEE (IF) 20174 kLG
A TR B 48 B N B L3,

5.EZEAE (VT) b4k k4 & RN KB 7 SLILE A

ASNE Bk A& (VT) WEERKRBRAEE. . £EE,
AS/ B K38 I T AHT T L R AT AW AT KA R
MRRTT R ) AR E L TR T KA ) R B R A B (E
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TAKHET, TR+ AN E KA AEDHATIE R R e )
FEIEZRE (VT) BEENE K, E£XEH, ASAE iTL|HETERE
A RE, AHREXERERATRES, LFUEZEFH. ZZ %
SyE T Ry A R AT

#1E20174F2 F Ji, AS/A 8] 72 F05 & 2 1 4 (VT ) 3T 2 41,060.49
7 BTG, 2017481-2 ] B & SE B 4 B AN A 377.23 7 BR L ( R & 1t ).

G, ASAEIEEENN, EEWE (V1) W 420174 KA
L3 SN ULE R 2 ONG A

6.BUK A (WI) Mk 4ok SR80 & NI K By 7 L ILF UL

ASPE BRI & (W) KR EELETY, BiEXE. 4.
FE. B, BRAFTE. BARMFRMEK,

#AE20174F2 F JK, ASA & T FiE & BUK & (W) 5141348%
BXT, 20174F1-2 7 €. 4 LB Hy 21 & W\ 435056 7 BX T ( RZ& H 1t ).

b, ASNEIETEEINN, BUKEE (W) 20175 R E&5E
T #24 E N BE SEFL,

TAKIE R & (WT) b 5K R4 E NS K 0 7 LI O

AS/N B B A FE K L FE R 4 (WT) FEG#F EE TAMNM L
HAEAGR. AVAEZS. FRAEZS. ZFAHEZH5E. X5 R
FER TR AL TR, ] F TR AR T4, ZAR R
WK EFERIETEE. A, WE. FEARAFTFEX
R

#1E20174R2 H )k, ASANETE FiE &AL E KL (WT) Y 45iT#
H2,080.92 7 B T, 20174E1-2 Fl B 2 SE I HY 44 & W\ A 479.70 7 BE T
(REFHI).

Zt, ASNEEEEINN, KAERE (WT) k520174 % K
DL 4F 5 TN B 44 & da N B 2.

G A, ARG IF AN, ASA B 20164 UK 25 = TN e 14 A i
L. B Rl ASA B B & IR 5 1R 4F B ARt ok R A E R A R A,
2 6AS/N B E 20172 R EFIT 5. 20174812 F B LA &
WNTE DL, AS/A B 201748 K VA JB 4F B i LA S B A & 2 M

6-1-19



B B2 RN E EGASAE AR EFANFERT,
RGN (5 I R 1= 7 I o 1 Rz s DS R v N o
WA SATROR AT, E R LM S A AR E AR R AR E
M.

G ARIBASAF W FFH I, BRITAHASA F DLRK TG A 10 K A
T.ASAE BT AERFELEET AN EEZFIFERE UM E
Wb e UNECIN: R N A

#E20174F2H 286, & T WG LR & 2 I D

RICABITICEES

0.9600
0.9500 0.9508
0.9400 0.9387

0.9300

0.9200

0.9100 0.9128

0.9000
0.8973 0.8975
0.8900 0.8949 0.8901

0.8800
0.8700
0.8600

0.9438
0.9345

" " O N
\’5 {o\{b\% (O\OJ\% \\9\’5
3 * 3z ©
> > > o ’19'\/

\q;\r q;\w \qv(b
ro\o

o
©
b\\:\’\
& N S

N
BRI SR

FRFIE R T, N201646 F & TATEOIGILE A Bk H A, £2017

4£2 Fl 28 H 34 £]0.9438, A<k 1P fd 25 H 2016456 F 30 H £ o4 Won L&

#0.8973.
BE2017F2F 288, Bnxt AR T ILE L 20 E I
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BT S A B TYE =R A R 47

-G 7.4880

. 7.4602
/ S 7.4294
& 7.3750 =& 7.3724 \ 7.3821
7.3386 / N

== 7.3068
7.2774

116/6/30 2016/7/31 2016/8/31  2016/9/30  2016/10/31 2016/11/30 2016/12/31  2017/1/31 2017/2/.

HdERs:  E R IMCE )R- N R

ERBER T, A20164F6 A BT AR TR AR, 201649
AZ a4 bk, Z A/ MEEE, 200176 F A B A/ Eiksr, #
Z20174F2F 28 H BT At A & T L3 A7.2774, AR KA A H 2016456
F 30 B BRI 2 AR T IC % H7.3750.

AR FTAS /A B FEANAE R JF W 3 3% FEAT A, M3 B R R By
TG, iSRRI REE CERR T ERART.

RG22 20 3t A B FE P2 R A A8 0 e LT &

L FRAR G R -10.00% -5.00% 0.00% 5.00% 10.00%
LY S7.0 NS N gz 6.638 7.006 7.375 7.744 8.113
ASATVEANE (JTFRIT) 22,568.02 | 22,568.02 | 22,568.02 | 22,568.02 | 22,568.02

ASATFIVFALE (NRMI) 149,795.25 | 158,111.56 | 166,439.16 | 174,766.76 | 183,083.08

R FIVEAE (NRM o) | 145,366.07 | 153,656.89 | 161,958.96 | 170,261.03 | 178,551.85

HRAE R VT E AR Bl % -10.25% -5.13% 0.00% 5.13% 10.25%

AS/NF] Wi 25 BN R R 89 5 A BT, BROT AT AR M LR 5 3t
ASZE W S B, BT AR T ILE A, HEUAR TN G
R ER A, R, UAR TR R~ IFEES TR,
Fl B, ASET AR FrEENLE L HASAEMEERDH. wmR
TN E B e MR T AT BT IE R B, ASAE A EANE S LA, i
BEF LA, RZEEFE TR, PEEF T 2508 B B #2017
F2H, TAAEZERT X TR TH LR EFAaY, FASA
8 & B A S B O ICE R 2 T v, DLASE B A 8] S AL T £ T
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AR IE 3 2 %A # 7 T AR B9 e L T Ak

IR )R -10.00% -5.00% 0.00% 5.00% 10.00%
FICKRRIGIE 0.808 0.852 0.897 0.942 0.987
ASATIVFAL{E (JTRID) 20,866.644 | 21,717.333 | 22,568.02 | 2341871 | 24,269.40

ASAFIVEEE (ANRMI0) 153,891.50 | 160,165.33 | 166,439.16 | 172,713.00 | 178,986.83

R FIVEAE (NRM o) | 149,406.17 | 155,680.00 | 161,958.96 | 168,227.66 | 174,501.50

WP BV AR B R -7.75% -3.88% 0.00% 3.87% 7.74%

ZA% A, AS/ B W 3s TR R B9 52 A WO, ROT AT AR L
B HASEE W SR, wT R AR TILE EA, MEUART
O AR R e R 2, AR T AR =i 4
TH. BB, ASETAE BB ICEL S XASATWEEHBH.
o R FNE T EHAAL OO IR A, ASAE A ERE A E
7, FEES B, RZEEFHEA TR, IFHEEF TR,
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(WRAIEX, A (Abx s e =G 7 R T EN s X T<
J A KI5 Bt A IR/ B RAT Rt I 3% 9 7 B IR Y AT B FT
WE-RFFENEmE (1637975 ) X ELZH/ED ZEN)

b o A TP A RS

£ HA H
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	（一）三步交易作价依据及差异原因
	本次交易上市公司收购AS公司100%股权分成三步进行，各交易过程的定价依据、交易作价及差异原因如下：
	（二）Mertus243.GmbH收购AS公司时AS公司的估值和本次交易AS公司的估值不存在差异
	本次交易收购中德天翔100%股权的作价的参考因素中，Mertus243.GmbH收购AS公司的收购成本为22,065.40万欧元，与Mertus243.GmbH收购AS公司时的作价相比，没有溢价。
	综上，Mertus243.GmbH收购AS公司时AS公司的估值与本次交易中AS公司的估值不存在差异。
	二、Mertus243.GmbH是否已充分完成收购义务，是否还需要向BilfingerSE支付收购对价
	按照《股权转让协议》约定及Bilfinger SE与AS公司签署的利润亏损转移协议等相关安排，Mertus243.GmbH收购AS公司100%股权的最终决算确认的收购价格为22,065.40万欧元，其中初始收购价格21,716.05万欧元，Mertus243.GmbH需向BilfingerSE支付其依据利润亏损转移协议向AS公司补偿的亏损349.35万欧元。
	2014年3月，AS公司与BilfingerSE集团下属子公司贝尔芬格设施服务有限公司（2014年度，贝尔芬格设施服务有限公司与Bilfinger SE合并，因此该利润转移协义项下约定的权利和义务被转给了Bilfinger SE）依据德国股份公司法第291条签订了利润亏损转移协议。根据利润亏损转移协议以及双方后续确认的最终财务报表数据，AS公司（德国母公司）2016年1月1日至2016年3月31日期间的亏损共计349.35万欧元，BilfingerSE应补偿给AS公司。
	2016月3月31日，Mertus 243.GmbH向Bilfinger SE支付10,327.38万欧元，Mertus 244.GmbH借款11,388.67万欧元给Mertus 243.GmbH，并代Mertus 243.GmbH将上述款项支付给Bilfinger SE。按照股权转让协议的相关安排，在Mertus243.GmbH交割AS公司100%股权时，Mertus243.GmbH在交割日暂未向BilfingerSE支付上述349.35万欧元的价款，同时，BilfingerSE在交割日暂未向...
	2016年9月，BilfingerSE向Mertus243.GmbH和AS公司发出了委托支付通知，委托Mertus243.GmbH向AS公司支付利润转移补偿款349.35万欧元； Mertus243.GmbH完成上述款项支付后，不需再支付BilfingerSE剩余收购价款349.35万欧元，BilfingerSE亦不需再支付AS公司利润转移补偿款349.35万欧元。2016年9月30日，Mertus243.GmbH向AS公司支付了上述款项。
	综上，由于Mertus243.GmbH直接向BilfingerSE支付初始收购价款21,716.05万欧元，代BilfingerSE向AS公司支付利润转移补偿款349.35万欧元。因此，Mertus243.GmbH已履行完本次收购款的支付义务，无需再向Bilfinger SE支付收购对价。
	（一）业绩承诺的修订内容
	1、承诺净利润
	3、补偿安排
	（1）股份补偿
	①计算的补偿数量小于0时，按0取值；
	（2）现金补偿
	（3）减值测试及补偿
	（4）其他
	4、补偿的实施
	（二）本次业绩承诺符合证监会法律、法规
	2、业绩承诺期间符合相关法律法规
	3、业绩承诺金额符合相关法律法规
	（二）本次业绩承诺条款已履行必要的审批程序



