AR ME 2 B B BR 2 A
xF
IR =BT EFH S TR ARBRSBRBBRAT

EXHATWIZFEES ARG

I 37 004 55 B3t ]
eSS ik i B2 &

ZHESHANG SECURITIES CO.,LTD.

—O=0%£mA



I 37 b4 35 i) 7= B

W IE I3 A A IR W] #2532 24T, JEAT AL B = HRAT I8 & A ORI B A
BIR 2 7] EE R W8 77 W S Z ARSI 55 B ] 0 A IR 5 5 A St 17 00 Y R 8 3
Gt Mt CPRRNRILHMEAFE) « (PR ANRIEMEIESRE) « (LW
PR ERB P EMAEHINGD R R I E I 55 Rl 55 E B INE) S
A VR ERIARIUE, PR ERER 2 AR E SR, 2 IETRAT 2
WV 5 bRt . TEFERE, AEWSEE M B st SR, g, A1EE N,
ez, HUE T A R ARE KB I SR R T B A

A FR B TR SR AN OGS A B IR BT A AT HOR IR 5 i A PR A
FOAT R 150 A o 4R 5 AR A A RF S 5 S 5 A ot T R AT A 4% 8 R SR i 7 2
RIRE S RS, AR ST 55 BT i) AN AR SEAEATT S o AN SRSV 55 3 1) R Z2 FE B A A
FEATHLR B AR BERAEARFF A T B 45 i AR B, SO AR EE 38
S5 T SO AT PR 0 P

T R IE 27 I A PR 2 W) A6 5t = IBRHT 5 & £ AR R 55 BB 43 A BR > /) A4k
EOR B I S Y A A e AR T AR R b i = IR 5 AP BRI 55 I
A7 BR > 7] ALAZ 53 %% 05 BT A Bk, AR5 5 2 ) LIV 55 il R e 4 f1
MIBURIECSE . #ERG. 528, APEEMTREEICE. * TP IEMR B E K, FFXt
PORMR LS AR PE AN S B AR BT



Y =] == R 2
H R e a e s s s e e a e s st e R e e e e et e e Re e e e e et e eRe e Re e e e saaeneeReeaaaanenn 3
BB et a et a e s 4
— TR BEFEIZETEBIT IS ovveeeeereereeesrsssstsssssssssssssassssssssssssssssssssssssssssasssssssssssssessassssssssssanes 6
QI 7 &3 =y =SSOSO 6
(2) BARERFEFMEER LG FRRIEHEL R ..o 7
(Z) BSETABTIIEZE BT oo 9
v E- % ) N30 ) 1 SO PR 9
(=) BBEFTRBBEAMEHEIIEE DL ..ot 9
() TSI B FIIAEZE R T oottt 10
S MEBTRIESEIIEIL covvvveeeeeerreeseeseesssssessesssssssssssssssssssssssssssssssssssssssssssssssssssssssssssessesssssssssssssasssssssssens 10
(=) MWEBEARTESEIRIEZEIL ..o 10
() TSI B BIIAEZE R T oottt 10
M, EEEESATREI B FHIRRIR .ovveeee e 11
(=) BT HIBRIBIDIR .ottt 11
(GO R WYA 73 1 2o = LU 11
F AFGEEREHISIRITIEI covvvee e ssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssses 11
(=) ABEBGEMIGIBATEARIEIL .oooooeeoeeeeeeeeeeeeee e 11
(GO R WYA 75 1 2o = LU 12
N SR AHNERAREEERAEMEDT oottt sss st sssesseees 12
(=) EEAMINEATRFEERMEMBEEII ..o, 12
(GO R WYA 75 1 2o = LU 12
B BB S T IERL oot 12



B X

AR T GRGRE B BARS A FTR, TR IR &

ST
Al

AR =HRALE B S A ARSI AR AR, AT LR E
A, 1EFKI: 300384

=Bk BR

Sanlian International Co.,Ltd (=ZBcEFrE R AT ), =BT [
Sl R/

S

Sanlian Material Science S.ar.l. (=B ERHEARART)D, =E
[ B ) 4 88 A

W ATE L HERA

Polymetrix Holding AG

ZGRRIT ARIBE

Polymetrix Holding AG 80%/#5 41

EGXTT AR

Bihler Holding AG

Polymetrix

Polymetrix AG, F M- Hii 1 [ 473 2 7]

AIRAE Ty« AIRELH

— RT3 DL B 4 7 301 Bihler Holding AG Wi H #5451
Polymetrix Holding AG 80%J#%

CHF FESR A IR 2 7] 50 T AUt = BRI BT & AR BRI 55 i
A7 A BR 28 7] KB W SR 2 FR 8 Bl A4 75 )

i (EL 2 v I A 28 AR RS2 5y S e HE H (14 34 1)

AZEIH

2 5y %+ 77 BT A 1) Polymetrix Holding AG 80%/B AL 7 % |1
NGEAN =

AU S0 B0
(SPA)

SRS K MRS A G T T 201711 H 10 H 28 F K
R SEFLY ((Share Purchase Agreement))

WIS IES: ST I 45 ot
LTI N vl 1 S g

WA UEZF IR A7 BR 22 7]

] 5

ST (R FHE P

JGs JiTts ALTT

ANRTIE. Jige. ¢t

(AFRED

(e NI AE 2 =)D

GIEFFIED)

(e NRILAERESFE)

(TR

CARYIRIESRAZ 5y B G M AR B 5% b i )

(FEAEHINED

(LTI A R KRB HAHE B IME)

(R CHENEE 26 )

CATFRATUESF I 2> Al 20 P 7 S A% s HE N 28 26 5 — By
AGE SN CILL PR

RIS, A

T ENES M B R A=

NN

IRAZ T

YINESRSE 5 P




A% B e BRI U B A U R B 2 AN o BRSO 2 AN R B T Y
oL, oY & TN R R A

cninf%
EMER
www._chinfo.com.cn



— XZHEFPEMNHELFER

(=) FRZ 5 RETT R

1. ARBE

IR el A A W) =R R R AR T A R AR DA T
2B 42 17 52 o 8 7 ) SEFLRPA OB K A W) 80%JBEA47

BT S, 2017 4F 11 A 10 H, ZBRLE K& =B RS 28 5 5 5 LR
BT R EU0 . MRIEZ R I SE0), =R AR SE 55 1t B %
77 SRR =R iR 245 I BEA 7 S SERRUE T, LEARIRSE 5 oA =
AR LR R 1) JB 2048 £R o = IRAT S50 5 ) IR B8 402 =] 38 B3 1 7 20 b
SUATAIRAE Gy IS A 3¢ o
2. XHXT

RIRAE G HIAE % )7 4 Bihler Holding AG, & —Z B TH+. 4
i 150 S T s L bS5 AT 140 2 AN E SRS [ Ak, Folk 55 DUR fl
N CHEER AR5 ity I B 2 i R A0 TR Ao, s 2
PR NRAE 2>k

ARIRZEG AT, 5% 7 HH Polymetrix Holding AG 100%/8: A .

3. R G

AR 5 WIkR % 724 Binler Holding AG £/ i) Polymetrix Holding AG
80% AL -
4. ZEMHE
MR CRAUE Y ILIE, ARIRAE 5 A8 G0 RS A J5 R
(L HIEZGR
MR T AR A G K EH — kR B2 5 R T S B4k
20,560,000.00 Ffi =92 BF iz BA(E S5 4E H 2017 45 6 H 30 H AR M 5t 5 ik RE
[, i AR 145,745,728.00 J6) .
(2) FHAh B B & A
ARWRAE Gy AT, AR A FAEALE 170 58 5 %ot 75 1l B 4D G i e i 3 1 PR G A8 B
9,286,812.50 Hifi iERE (HEMEfHEEEMEH 2017 42 6 H 30 H AR T St di kAL

6



[R5, $T& NIRRT 65,832,356.45 005 RIHA S J@ 1%, 7R VAL H A&7
BURSAAB  : ARIRAE 5 e ARG AR A W 5758 5yt 7 AT i i beak st s 4R
PEH A BERR M, TR T 22 %1 H il =R B 2E ok 207 O W 4 4
B BB =R RO — e BURD LR AR Z AN 200 ANJE R UK AR A
] £ 53 2 2L
(Z) ARRERE LR SE O AR L 45 R
1. BRX 5 IR RBEF MR

(1) AalNARIREE 5 CIEAT IR TR

@2017 11 A 10 H, AR AR = mBEHFZH TRV FHE0EE G2
FARUCE RV E 7 R DL A5 AR RAE Fy A RIS, BhSr 2 St
ENY Gy E A CID=NiE N NN & V=g

[ H, Aw kT ra 55 5% 77 Bihler Holding AG 2517 1 B Sk A A= 20 € ik
U S o

@2017 £ 12 H 15 H, AR AT =aEF 2B+ ke, s GE (58
TARUE RG2S T (D I E MR PRI A RAE Gy AH G
I, ML FE AR IR AL by R AR R I A P B A W

2018 1 H 2 H, AwR|HIF 2018 5 —RIm IR R2s, s GBI (K
FAUE RG2S J7 IR CA R A 5 AR A Zy A RIS

(2) ZEGHE T NAIRAE 5 B JBAT B R RAE 7
2017 4£ 10 A 30 [, Bihler Holding AG B F# 4y, [6] & [f] = IR i 4
Frip) 2 5] 80% A4

(3) AhEBatiE fo % %

2017 F 12 H 22 H, bR RBAMERRSHET (WH&ZR@EMT)
(R (2017) 2162 5) , MAKRKZ G FULE.

22017 F 12 H 28 H, b SEZ RSB A T (MIBEIMEFIET) (53
M FEAIFES N1100201700368 5) , SHARKRAS 5 F LA &,

H\l

32018 £ 1 H 9 H, dbmBRITRMmAMRAG HRMNSTHAET Qs EIL



FEIEY  (35110000201801099052) , /2w L /REE“ODI 77 AR 5 A )45 H %2
AL TF2E, SEAh AN = BE R, ZIrM RN E AN B R b AM A 3

oRr

@7 IR HE KB 77 I 3K LB A PR YINE TR 58 5 P I A %

RIRAL ) CAMGERAT 1 AHH . DERHEENIREL, £F &R A
VG STAF I RILE » B2 S K9 58 26 T
2« AR 5 ISR RO

(1) X SCAHF B

=AM R E TG 2 [R] 2018 45 3 H 22 H H) Bihler Holding AG A4 T
4%/ 20,560,000.00 i3 HE

(2) BEr=d s
Bihler Holding AG 1 =14 KE O T Hin -1 4 il [7] 2018 4% 3 [ 22 H/p3E T
FRIEE 7, B Polymetrix Holding AG 80% A {13t ' 42, AR 5 AZEIH A
B - M A] 2018 4F 3 H 22 Hy AXCHEIHE, =B EHEN Polymetrix Holding
AG AR, TR H 80%MH) I AR AL & -

(3) HASRBTRLU 55 AL BTG

RIE A E ) BLIE, IR 5 K Se kAt 22— nm) SR
AT IR A BR A B H T 5L, 2 B H K IR S A m 28T S DR Pl
T R A AR B 2R & I B S B LR . 2018 4 3 H 14 [, Polymetrix
# UBS H MR FAL,  [F) R AR 12 B B 4% K 48 1R S B AL
Flo ARURAE 5y T B T S e 2 AF L3R 2

R CBeAn M SE Y HIZ05E, FriA w5 Binler Holding AG & Hii £ 24
Hi B[] 2018 4F 3 H 22 HAAT T (LA B I, P2 &b i1 A W A71E 7] BUhler
Holding AG & B JG ] i £ B PR T 2. 585K 9,286,812.50 Fifi 115 RE, T AR
SO IR, IR GEECK T A8 H R = AR RIIESE Bt B ROV R R R,
SAERE A S RNV AR SR 2 A0 200 AN 2 AZIGEEK R AR 1 A B 47 Bt
BB

PG AR SEW) BI25E, PRI FS Binler Holding AG & T-5fi 124

8



Hiu P H] 2018 4 3 H 22 HAZIT 1 CErbeak i), #rXZ5E Bihler Holding AG [F]
FRit 28 7 B0 —2E45 42 4509 6,700,000.00 B 32 BEAET 0K, F TS0 RRIO A
w) IRV S5 VG N E 18 BEARSCH, A DECR T- 2231 H i =4 2 EAE Bt B
TR NEWERE, =Ry —E IS RN R 2R 50 200 >3 k.

(D) WA FES. WHF., PSS E RSN

IRIEAIRAL Gy AR LA E : IR G e e, Pt ARl E 2R 5 4
HHM, Kb ETARIRIR 3 HHEH, THMNTRIR2 #H#HESHE, #EHEKH ETA
H] R EFH AT

Bt b 2 U [A) 2018 4F 3 H 22 H, MRAEA R E A AR HE, R w H
TF TR RSB ZE A T — S ey, RS X, i, 2,
Andreas Herzog fI Dieter Voegtli, b, #itg, ZEAH B ARZRIR, X
HOAEHEK . FEE 2 R 2018 45 3 H 22 H, Polymetrix 784 FF T AR K2
T2 A TR e E S sy, BRI, Bk, 2. Andreas Herzog
A Dieter Voegtli, Hrboxlid, #ithg. ZFEMHE Bl AR R, XEANEREK.
(=) P FHEZER R

LA, ARSI AN ARIREE 5 W SE i R B AT TR E R R,
HFER, 6 (AFNE). GEFHE). (EAFEINE) SAHIEEM A ER.

I AT AR EF . MR E N R, EHARJEEEH
R4 STl AT G S PESAT A E, o e F WP AAEAERRRG, TRA
FFAE A R 10 FE R R

— XGBEFYUEAKENBITER

(—) XH&T REAFNMEHBIAERL

EWAF SRR SRR mE W SPUEBE AL T
B F AR R -

RWETT AEEIR

AT RS A g R TR IME B, HER . e R

W OB e b5 5 0 Y R )

9




K LT 2 m il = SR 52 A0 T DUANIAE 15 0 ) U

RIS T Bl =] R AN RS
WG WENEITIE) BT =FAESE5EM LA R ERE
P EH AU

R LT 2 =B R A T B

SR ) E K 7 2 A ) DI R B M Tt 1 K T8 R

b AT bR
PRI

REAFEMRYE TIN5 B A= 5™ A R
WG WENEITIE) BT =FAES 5 LA R ERE
g ER Ey A

R RIKAZ Zy WG [RS8 S S ORFF_E T 28w R 7R
]

R AU B A Jir U 75 AL B i T 2 e ) 6 U R K 8 R

AT oy 0 T3 Bl EAR 23 )

KB e B UL

RTAN T e AN GO TR AT YRia b B E 1
OLHI LA

KT dE B E e, HEff. seREMR R

REAFEMRYE TIN5 B A= BECEE ™ EH A R R
WRSHMEEITIED B+ =% AEGS5EM L AR EARE
g ER At A

(=) ML S B ZER R

ZeixE, AL SRS BEAREBHAEZH, 5% Sasi:
FEAL WA R MR AT, AR R B 77 I 3K rP AR S 457 o 3 S AR S 7K U (4 1

o

= dSREESE IR

(—) MeBTR LRI
YRR AN ol SR AR T LA KA 7 o R 1 0
(=) BOLIG % BB =

A% B, AL SR T AR AR E K5 W KA Rk SR
AR TN LA R AR R AR 1 D o

10




M. EREITIeS SRS S LRIV

(—) FI0E KR RIVIR

PRI A R E PRSI R EY) (FEAFTEL (PET). L (PA). XK
THERT R (PBT). BRI (PCO. M (PE) %) Jin T Je [l 4usk [
FHEERE ) TR RS IR UL NS, Fe T B A THHOR KIUH 4%, Tz /e ft
THREEAMRTT R HAhsr) A A & E . SLE L BRI, R Bk
mER, BEIHEZAERK,

KRR Gy e G, ZHRILE AR A wl () EE WS IEBHTH AN, AF5
P12\ Polymetrix JL[FRINHIL R IR AL JE e 66 BTH , HIUCKH 1728
JeJE 66 VI T4 HBTEOAR, IR P bR S e Fefabr s ab Tt A4S K-
H &GN mTE e g 22 TR U A BRI S, 9L s 4T — & & AU
(e 5T JE e 66 1 4E— AR TREAR I TT 58 JEJE 66 TH5. T, g7 — 1AMk
B Ke A\ ARSRAE JE JE 66 SUHAT TR I SE 4% Jy . 2020 4F 3 H A v fRik
Polymetrix &1, 255 1 Fg P00 5 SR RHE BR 5T4E A =] 40 J7mk/4=—HH 10
JIMEERKIRIE I H PC B R TR ARAWIH & F. Polymetrix ££ 2 5 T A% 0
BORGUSS AT 20 FHFEE TWHARZLE, £ PC AWM TRERCE T
RS E AL AT W R E Ao 4 5 B H AR AR 224 B 5 0 44 Al 3R A5 B Dh
o ARG FRIZAT 780K 8L T A Hl 5 Polymetrix S JE 34 X5 8% B L, SLHIXL
T3 W R R F ) A AT Ry, HE— B IR A R AR O S )

2019 FJE, SEPHJET LT AR BAR KA 1.84 1270, BEF R K
62.42% -

(=) ML FBHZER R

Y S W YA S 2 R /S EI S a7 et = W w9 s e A RS
e, A ED TGRS R S5 A S AL S FIAL T R AT RSB B

I

B ARREBERSETHER

(—) AFNRELEH 5T REER

11



EWARREIZIE (AFNE) GEZRZED) CETARNEEMEN D) GRYINES
A G P AP B SE BRI CERIINEZR 2 5 Br ki b~ /e isfF 1R 51D
AN A SRIEHNE I IEPESCIR IR, ST 7RO e 38 I Ak N IR B4,
o, HE9 T A RBOR A, BER T AR A RGeS fREE. FFERNA R, AT
O T B (A ERE) A, DRARS. EHEa. WHER =27 WEHEM
WA E BRI ER R, R T UBRAR KRS, T FER LEERAE
RESH R 528G BA R . ARNAE R SERRRILAT & BRI 2« IRIINESS
AL 5 P S R AT VR AV 1 S A K

(=) BIAIMFHEZERR

CNGE, AMSLISS A BRI ARSE (A RIVED . GIEFRE) A E
UEE 2 PLRIRIIRIESR A2 5 T SREE IR R, AN 58 38 A ml ik N iR A 14,
TR AL I T BE VB IS AR, 2 mIA B SERRIROLAT & o IR 2 SR DIRIESRAZ
5y BT AT B 9% T 2 mA BRIV R SR A 25K

7~ SEATHEHESREEERNHMER

(—) 5EAMPELAT RFEER A BAER

FEFFEE SN, RIS 5 19048 05 M B DM AR T TR AT 2% 7 DTAEAN 355
KPR SEN T SRS A AT BT EAFAEE R TE R

(2D LB E R
CRGEE, AT SR I s AR U R B I 52 5 5 b B L4 R
17807 RATAN LS, SEBRSEME 5 5 O AT ALy RAEAE RS

+t. FEEITERS

BEAMERHAZH, EARCATEMRAREHR G2 H], IR
1T 7 AARLIAE B4 555 & AT AL S BRI O s AR A
A B SR B SHMEAT KRG DL . AR EH SE R LIK, b2 =] AR B4,

12



A e R, AFNENBEEMTTE (CAFRE) CGIEZRED . (i mlia By )
SRS VER I ER

W (B AR AT EAE B IMNED . 2w IR B 55 B i) k. 55
EHINE) SFMRIEMIE, BEARRE AR, AL 55 iR B A
) AR U EE AL A5 S S 2 o AT 55 O SRR A3 B AR SR ORTE A IR E LA OG-
J7 At B0 9% T BB O Uity J8E G [l 5 5 o BN SR IR AT 5 S5 2% T A Vs R R 82 JB AT
L.

W5 EIN B R HETE

W IETR It A R A A
2020 £ 4 A 28 H

13



	独立财务顾问声明
	目  录
	释  义
	一、交易资产的交付或者过户情况
	（一）本次交易的具体方案
	（二）本次重大资产购买的实施过程和实施结果
	（三）独立财务顾问核查意见

	二、交易各方当事人承诺的履行情况
	（一）交易各方及当事人作出的承诺情况
	（二）独立财务顾问核查意见

	三、业绩承诺实现情况
	（一）业绩承诺实现基本情况
	（二）独立财务顾问核查意见

	四、管理层讨论与分析提及的各项业务的发展现状
	（一）各项业务的发展现状
	（二）独立财务顾问核查意见

	五、公司治理结构与运行情况
	（一）公司治理结构与运行具体情况
	（二）独立财务顾问核查意见

	六、与已公布的重组方案存在差异的其他事项
	（一）与已公布的重组方案存在差异的其他具体事项
	（二）独立财务顾问核查意见

	七、持续督导工作总结

