ZKEADTHNES I BHREEESK X TRIWARIFFRT K E A E8EH
[2018] 3 2 5 (XTI MATFHA S BHRAR B BBR A BRI E R[5 18)6 )
HEDHREER



ZKERSHIMESF GFREEEN) X TRIWRIEIFAIXEA[ K [2018] £
2 5 (KT MmN ARARNELLIGER) HEZEERL

ARYIBES3Z 53 B Il R B E TR AR -

RKERHIMESZI GFHREBER) AEAT MNRFRERERBERAE (A
B s “EWAR ) EAFAMEPIRAE~M SRFRAE I, DRESRI (X
TR MAFMERERMARARNEAEESR) (BRI A EH @ HE
[2018] 52 5) , WESWHIIHITHREHLRERNNBEXEBEEMNT

2] %% 8:

REBER, MAC REFHATT 2016 4F 2 B, HFUIEF K ESE 643.06 AT
TEAM T TR -

(1) FHAFWE MAC HEXER, SFELFRTRZGHFFEAEFER. X553
REMEERZHEN;

(2) BEE VAC EREHHNLERNR, FxREREFHRERT MAC HEETRR
ERATEMY. FMLMEZHmOMS T RERER.

EIp=F

—. FRHARYBIE MAC MEXER, AEEFRTIINFLHELRER. I
BHMEERZ S FK;

2016 4 2 B 3 H, #HWAFS Berwick Industrial Holdings Group Limited &3] 7
(R L 2thisl) o R#IB (B ELHILY , XEXTFFH Berwick Industrial Holdings
Group Limited HIEAREEW T :

Berwick Industrial Holdings Group Limited A—RAEZEZRERE T AR ETMAEN
FERAT, AR%S K 05670725, 2016 £ 2 B LLETIFA MAC A F] 100%H AR Y

RiE (R ELi) , RRZGHEELFRNT:

1. Z5¥rAY: Berwick Industrial Holdings Group Limited ##&#) MAC 100%AYA% 15 ;

2) RGN B 326,228 TTo

3) MMEMAER: F—EREF 76,228 TTFXH MK Charles James
Associates Limited Z£EXZ ZERBE X {T; FEFINFEEE 250,000 T FRXENH T,

=\ 5SS VAC EREFHIRZERR, #PREEBIREHRRT MAC BEEIHER
ERSEN.

(=) MACERSEEAAMEZE RN

MACEEZENE KHAIPEIFEENITFEZ WS, RBEYEFE,. BRE. EH. B
W (TEEERNIENNE .. BHFRS. MAC T2016E 28 #MHANFRHAT], 2016828 E
12AMACRREZEF|, 201718 EZ10B8 £ SH38 AT, FERXATWHRFNAT
EEERLARFITISZHESFIMACARRIAZ, SIMACHEERBEFENZET —
EMGHEZMm. BEE2017FE/KEXES TIENTR, Fit2018FEMACHEEFRIGEH
W=,



(Z) MEFARRIMACHE E T IRBIEN SR

RiE (DA SIHENESE—EFFRE), AFNESHEMBEXE T HYE ST HAEAH
ITRAEMRES, INSEERXHNE AR ERTAESEERETRY, NYEEXNITEEHE
RIE AT E B R A HITRENR, TERIWESE, HS5HEXWENERLE, #iIAE
MR ERL. BXESHENETEHSERTHASHITRENR, BXLEXETHE
HRFABAENKENE (BREASHMIOEENKENERS) SETKWEEE, MHEXES
AR ERFAAESHATNE SR TEKRANERN, NYHARTERRERX.

REEAR, AT HBMMACEEI=ERNEERNIT T REMNRIERF, RKERANEHE
BEMRPIT T HITIERF. ERENKZIES, FRHARIEMACIER—NE=HHEITEEN
Re EFMERITIMSGE, HRHATIXIMAC20174 10831 BRIV EBITTNE, 2NE
HIBRINE 202,57 A BT, MACE 4 (BIFFE) HIKENEA4.08HEt, HTMAC
BN ESTMACE™H (BFFE) MKENE, BLEEFAEFERENER. MACR
MEMTESEEFINT:

B ARRIT
2017 £ 2023 £/
1112 B 2018 4E | 20194F | 20204F | 20214 | 2022 4 Py
—. Bl 131.31| 507.61| 617.59| 761.41| 824.86| 888.31| 906.08
B B A -99.80 | -371.97 | -451.69 | -555.77 | -602.09 | -648.40 | -661.37
—. E7 3151 | 13564 | 16590 | 205.63| 22277 | 239.91| 244.70
=. ERAFE -2.65 13.64 30.18 52.01 56.34 60.67 61.89
M, SrifEFE -2.65 11.05 24.45 42.12 45.64 49.15 50.13
fn: 3 IEpESE 1.59 7.51 8.26 9.09 9.85 10.61 10.82
B BAMIH -1.06 -7.00 -12.69 -17.35 -18.22 -19.13 -10.82
EERKEM 10.70 -42.57 -12.44 -16.27 -7.18 -7.18 -2.01
A, BIERIE
m 8.59 -31.01 7.58 17.59 30.08 33.44 48.12
WMEH FUE
# 11.0%) 0.99 0.93 0.84 0.76 0.68 0.61
IE 8.51 -28.93 6.37 13.32 20.52 20.55 | 328.52
Ny I EHME
RMEST 368.86
B FT RS -166.29
+. BREWNGENE 202.57

Eef, £F:

1) QB SMACH TR A TIRAMACHEZE IS . MACEEZNE CHLAER
IR RE LSS, REAATFE. BE. B BR. TEESFAmIRGE. 83k
%. MMROZEZEMNEMROW F UK E=ERWF. R QREBEMACEITEEZ XA
IR AE AR ZEED, ST EAEFTENIGNHEESBIERNFERIINT KRS R
e, RAEBHMNEERBFAASIBREN. FHQATRBEMACE, &EBHE—SRA
— YR ARSSHED, ABPTAKEZHNREIRKA, BEEAHENEHMNENNE. %F
i EIM RS BB THRAMACH Z B 4.

2) 2017FEFFHABFBMACH ZSHEEMAGHIAZNMACHEEMEFIGENFTET
—EWHAEEN,. BfEE2017FKEXESTIENTMR, MIT2018EMACHEEIFTRIEER
KE.

Eitk, REHARAIMACHEEIHRBREEGAIEM.




2017 AR AR A RMACI SHE S FA RRIFBIMACHEERBFEN LT —&E
MHaEENE, RIESEERIIBEMOHN, ETRRASRTNAAMNEAIMACERINEST
#EE (BEFE) WKENE. IRSHR, HmHQRXNHBEMACH R ~ENEERNITT
BAEMIRIERF, SWIXEERENINTT HITERF, SRETHENFERENER, R
HHRKRNMACHE EHRERERGAEN, FEaTHENMNEX.

[B]&% 10:

BN FEIEIR A FIARE Baltcap Private Equity Fund L.P.E#REIA BRI S ARSH
BFET, EEAAHUSRERENAAM. BN MEH ST TEEH L TER

B

EE:
—., ¥REZARIBRZ Baltcap Private Equity Fund L.P.E¥REIATIRMESARSHEHE
o, RRAERIIREENAAMY

Baltcap Private Equity Fund L.PAE AR A RIBIERRAR R, EEH XIS AS BaltcapfE
HERFZERHARZET (FERSHIL), HRERHES RS, EARSAEEIE: A
RRARIHEREER, EXARFEIT. ME. B8, H, ERFEFRHBSEEN. RE
CERE LY, WA ZITiZHIL EBaltcap Private Equity Fund L.P. A 7847 B 1 TR & HUAFI
X%, BT ARRAWSMEERE . BNESRENENBER. WEEIT Bl
WMAEETEFIER, Baltcap Private Equity Fund L.P. X E 5 ERIAS Baltcap7i 2%
EXRNT AW E GRS, Fit, EARNQRMRERNSARSSTAHiMELIE GRS T
BATEMN, KEATHCNENREHRITEE.

EEf, ATERAEDR, WHEZHUPAERN AR R EERKIBEZRFZIIER~E
FIMEXBRAEREA (NEREZRS), EARHAMEREH3,000805T, MREMRAERZAE
i$3,000BR 7T, FREYAFIGRIEE X2 AAVERME B (ZEB &N ER . ZmiTiEiES,
Kristian KaldafEgBaltcap Private Equity Fund L.P.5AS Baltcap[E{g IR, tHENFRAY
NAEEEERPREEEEE. E250EFATIMACHIRH . HENRIEEATIMPTLE.
20174 1-108 . 20165 K 20154, #rEYARF]45T7lEBaltcap Private Equity Fund L.P.3Z {17
30,000BXJt. 36,0008k T A 41,715BK T, ik #: 1% gBaltcap Private Equity Fund L.P.SEBR
RBITI AR ARRERSMAAENEXERARRA (NMEKREAF) . FrEIAF EBaltcap
Private Equity Fund L.P.Z{RIAFIMHRMERNARNFE. B, RE RHOBEEDL
FEL21FZMAE, EXRXXSRER Lk (ARSI FELLE.

% FBaltcap Private Equity Fund L.P.B %88 (&GRS HL) BN ERE T HEXRS,
B RIEIRE (FaREhil) WAEEIBTHEXZER, FxEnNE&/lstR. [,
¥ FBaltcap Private Equity Fund L.P32#&58RFZHIE IR A T thBitri A B2 iz
BN BARKRENE, TRETEFAER, Baltcap Private Equity Fund L.P. X H#57E
HIAS Baltcap /i A @ iAE X BN SRS, FEik, HANRNARRENERES
miIgtRERSARSATEEA LS, REATHCHNENREHRITEE.

=\ iIPER:

2%, 23IMiAR: ¥ TFBaltcap Private Equity Fund L.P.E23%EB (&8RS
HAERB THEXERS, BEMNARIERE (SRSl MAEAIBTHEXER, Eitiz

3



EMAEHW SR, [, %FBaltcap Private Equity Fund L.PIRSIARSIBEMEART
MENFRE ABIRAN S IEERE . BAHBRENE, FRETAEFAEBR, Baltcap Private
Equity Fund L.P.XEIEEHIAS BaltcapTF A 2 WHIAE X KT W ZAREHA, EitkE AR
AR ENEARESSHIAtREC SRS AREETLE MY, TTEATACHNENIRERT

BE.

[B]ER 16:

FIARZZ N ROBHHH, BFPERERASTHFESAEHOMSEKERSEE
AAREENTIHER, HFRAZEMANSTRERKSTHTES AR ER & EEK
WHRAER. BRIMSRmEMNSTHILZRETRRL.

CIp=F

—. RASHIFRESZ LN SEKE R EERFREENT T ELURZERMEZ N
A RRBERASTHITESARETER A EZEMABAER

ZKIERIEZ FHATMEIE, 3t MMROF 20174 5 A 1 HZE 2017 £ 10 A 31 HI1EHA
BRI S EEHITTEERRE, HFHET (Magnetic MRO AS HUTH EIEFIRE) (kLR
(2018) 358 61280770_P02 5).

REFBHITHERFER, 5 (RIGMEEHL) Mit—haI8ifak B &FzE BRI IHE
ERMELRZ VA ERBITHEEFERNEHBFZWENBOER. BE, EHQREER
SN, MERFERAME R EZERENREER.

= SRR

ZizeE, £iHIFIAA: RIBRKERH MMRO T 2017458 1HE 20174 108 31 H
LIEEREIM M SEBMITHRERRRF, 3 (BREMEEHIN) MHt—PHSifEKE R EE "R
PERERMEZZZNAERBEHTHEEFERNERZREANIZNER. Ft, EHagE
WS HFHIA, BERFERKMLHEEZBIENIZEER.



(RTTERIEX, ARKERITTIDESER GFHREBEA) KT RLLARIRFA S E A [
& [2018] 58 2 & (KT MAMFM=MERGARARTNEALCIAR) HETIZE

BREETD

R TINESIT FHREBESI0O

£ A H



	请补充披露标的公司股东Baltcap Private Equity Fund L.P.向标的公司提供咨询服务的具体事项，是否具有商业实质及定价公允性。请独立财务顾问和会计师进行核查并发表专项意见。
	一、标的公司股东Baltcap Private Equity Fund L.P.向标的公司提供咨询服务的具体事项，是否具有商业实质及定价公允性
	针对本次交易价格的调节机制，请补充披露安永会计师事务所做出的对锁箱账目及净运营资本标准值的审计情况，并说明是否触发双方需根据安永会计师事务所审计结果协商调整收购价格的情况。请独立财务顾问和会计师发表专项意见。
	一、安永会计师事务所做出的对锁箱账目及净运营资本标准值的审计情况以及是否触发双方需根据安永会计师事务所审计结果协商调整收购价格的情况
	安永华明接受上市公司的委托，就MMRO于2017年5月1日至2017年10月31日止期间的财务信息执行了商定程序，并出具了《Magnetic MRO AS执行商定程序报告》（安永华明（2018）专字第61280770_P02号）。
	根据执行商定程序的结果，对《股份购买协议》附件一中的锁箱账目及净运营资本的调整值未触发交易双方需根据执行商定程序结果协商调整收购价格的情形。同时，上市公司已向交易对方确认，商定程序结果未触发协商调整收购价格的情形。
	经核查，会计师认为：根据安永华明就MMRO于2017年5月1日至2017年10月31日止期间的财务信息执行的商定程序，对《股份购买协议》附件一中的锁箱账目及净运营资本的调整值未触发交易双方需根据执行商定程序结果协商调整收购价格的情形。同时，上市公司已向交易对方确认，商定程序结果未触发协商调整收购价格的情形。



