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Stock Code: 600299                      Stock Name: Adisseo                      No: 2019-005 

 

Bluestar Adisseo Company 

 
Announcement on reply to the inquiry letter from 

the Shanghai Stock Exchange 
 

The board of directors and all directors guarantee that this announcement does not 

contain any false statement, misleading statement or material omission, and assume 

personal and joint liability for the authenticity, accuracy and integrity of this 

announcement.  

 

Please be aware: 

 In accordance with the Share Purchase Agreement Bluestar Adisseo Company 

(“Company, listed company, or Adisseo”) signed with China National Bluestar  

(Group) Co., Ltd (“Bluestar Group”), 15% shares of Bluestar Adisseo Nutrition 

Group Limited (“Adisseo Nutrition, target company or BANG”) will be delivered in 

two stages. One of the preconditions for the second payment is when buyer obtains 

additional sufficient funding (to pay the second installments) through re-financing or 

any other types of financing activities (including but not limit to bank loan, etc.).  

 

 The Company has agreed with Bluestar Group under the Share Purchase Agreement, 

if the preconditions as listed above for the second delivery are not satisfied or waived 

by the buyer in writing before September 30, 2019 or a later date agreed by both 

parties in writing, the second delivery shall automatically terminate and neither party 

shall assume any responsibility or obligation. 

 

 There is a potential risk that the second delivery target of this transaction (i.e. the rest 

7.5% shares of Adisseo Nutrition owned by Bluestar Group) cannot be closed due to 

financing failure, while such risk has no impact on the settlement of the first delivery. 

 

 This assessment uses market price method and fully considers to select an appropriate 

liquidity discount. There may be some difference in valuation due to the agency 

chooses other valuation methods, i.e. income method, asset-based method, or selects 

different liquidity discounts based on changes in the market. 
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On January 17th, 2019, the Company received an Inquiry Letter “regarding the proposal 

on related-party acquisition of 15% common shares in Bluestar Adisseo Nutrition Group 

Limited” ("Inquiry Letter") from Shanghai Stock Exchange (Shang Zheng Gong Han 

[2019] No.0125). The details have been released at the website of Shanghai Stock 

Exchange (http://www.sse.com.cn) on the same day. For the questions raised in the 

Inquiry Letter, the reply is as follows: 

 

I. Background & Acquisition Goals 

According to the announcement, Adisseo was already holding 85% shares of the Target 

Company. After the completion of this transaction, the Target Company will become the 

fully-owned subsidiary of Adisseo, which will lead to better management of and 

coordination with the Target Company, improve your operation, and enhance core 

competitiveness. This will in turn translate into better financial results and business 

outcome. Please offer additional explanation on why it is necessary to acquire the 

minority shares of the Target Company in connection with your business situation and 

development plans. 

【Response】: 

(I) Background of the transaction 

On September 29th, 2014, the listed company Bluestar New chemical Material “BNCM” 

(600299.SH) announced the Proposal on Material Assets Restructuring, Issuance of 

Shares, and Cash Payment to Purchase Assets, Supporting Fund Financing and Related 

Transaction, in which the company planned to purchase 100% common shares of Adisseo 

Nutrition “BANG” through material assets restructuring. For the purpose of maintaining 

listing status, fully protecting all shareholders’ interests including minority shareholders’ 

interests, on January 30th, 2015, the listed company BNCM (600299.SH) revised the 

proposal on material assets restructuring to acquire only 85% common shares of BANG. 

On October 31st, 2015, in accordance to the approval by China Securities Regulatory 

Commission, the listed company BNCM (600299.SH) completed material assets 

restructuring with Adisseo, 85% common shares of BANG were injected into the 

company BNCM, and the rest 15% common shares were still owned by Bluestar Group, 

the controlling shareholder of BNCM. After the completion of that transaction, Bluestar 

Group’s shareholding in the listed company is 89.09%.  

 

On January 16th, 2019, the third meeting of the seventh board of directors of the Company 

was convened, where regarding the proposal on related-party acquisition of 15% common 

shares in Bluestar Adisseo Nutrition Group Limited was examined and approved. The 

http://www.sse.com.cn/
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first consideration equals to 50% of the consideration and the Purchaser shall pay the first 

consideration to the Seller’s designated bank account within five (5) business days from 

the first closing date; and the second consideration equals to 50% of the consideration 

and the Purchaser shall pay the second consideration to the Seller’s designated bank 

account within five (5) business days from the second closing date. This transaction is the 

continuation of the previous material assets restructuring, aiming at optimizing 

management over the subsidiary companies, improving operational efficiencies and 

enhancing core competitiveness, and meanwhile, the transaction is beneficial to the 

Company for improving its financial results and operational outcome.  

 

(II) Purpose and necessity of the transaction  

1. The transaction is beneficial to the Company for realization of deeper execution 

of the target company, simplify and optimize the Company’s structure, and 

enhance  the management decision and efficiency of the listed company.  

The acquisition target company Adisseo Nutrition and its subsidiaries are the core 

operational entities of the listed company and the target is the only subsidiary of the 

Company. Before this transaction, 85% common shares of BANG were injected into 

the listed company, and the rest 15% common shares were still owned by Bluestar 

Group. After the completion of this transaction, the target company Adisseo Nutrition 

will be wholly owned by the Company, which will enhance the Company’s control of 

Adisseo Nutrition. Meanwhile, the transaction will be beneficial for improving and 

simplifying the org chart of the listed company and thus can enhance the Company’s 

management decision and efficiency, improve and enhance the core competitiveness 

of the core operational entities of the Company, and realize efficient allocation of the 

Company’s resources.  

 

2. The transaction is conducive to improving the quality of operations and 

enhancing core competitiveness. 

In the recent two (2) years, in response to the macroeconomic environment 

fluctuations and the competition of new entrants in the market, the listed company 

relied on the target company and its subsidiaries to implement the “two-pillar” 

strategy. On one hand, the Company continues to maintain its leading position in the 

methionine market (The Company's first business pillar), and on the other hand, the 

Company continues to introduce innovative solutions to accelerate the development 

of specialty products business (the company's second business pillar). The 

announcement by the listed company of the construction of the new Nanjing Liquid 

Methionine Plant and the acquisition of Nutriad, a feed additive manufacturer are key 

steps in the implementation of the “two-pillar” strategy of the Company relied on the 

target company. After the completion of the transaction, 100% of the common shares 

of the Adisseo Nutrition will be owned by the listed company. On the one hand, with 

the increased competition, it will help protect the interests of shareholders of listed 
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company; on the other hand, it will be beneficial to further promote the development 

strategy and enhance the core competitiveness of the Company. 

 

3. The transaction is positive for increasing net profit attributable to shareholders 

and the earnings per share of the listed company, without having negative 

impacts on daily operations.   

Before the transaction, 85% of common shares of Adisseo Nutrition was owned by 

the listed company, and 15% of common shares was owned by Bluestar Group. After 

the transaction, the target company will ultimately become a wholly-owned subsidiary 

of the listed company, which will allow having a clearer org chart.  

 

The pricing of this transaction is fair and settled in cash, which is conducive to 

increasing the earnings per share of listed company and is beneficial to minority 

shareholders. According to the financial statements of the Company for the third 

quarter of 2018, if assuming the transaction was completed by September 30th, 2018, 

the net profit attributable to shareholders for the first nine months of 2018 could have 

an increase from RMB 710 million to RMB 835 million, or pro forma EPS could have 

an increase from RMB 0.26 to RMB 0.31. This transaction has ensured that the 

Company has sufficient funds based on reasonable design of the transaction structure 

and the two-step installment. This transaction will not have a major negative impact 

on the daily operation of the listed company. 

 

II. Valuation of the Target Company 

According to the announcement, DeveChina International Appraisals Co. Ltd 

(DeveChina) estimated that with September 30th, 2018 as the base date, 100% common 

shares of the Target Company was pre-valued at CNY 24.095 billion, and the target shares 

were pre-valued at CNY 3.614 billion. Checking the Target Company’s unaudited 

consolidated financial results on September 30th, 2018, we find that the net asset 

attributable to common stock owners of the parent company was CNY 14.855 billion, and 

15% of it will be CNY 2.228 billion, the premium is around 62%. The valuation method 

used here is market approach, which comprises of market value method and comparable 

transaction method. Market value method was chosen this time as your valuation 

methodology. We urge you and DeveChina to disclose additional information on the 

following: 

 

(I) According to the valuation report, the market value method uses the average 

stock price around the base date and the total number of shares to determine the 

total value of a listed company’s shares. This value minus other assets/liabilities (save 

for long-term equity investment) will be the final amount. Yet listed company shares 

have liquidity, therefore a liquidity discount rate should apply. Please include the 
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base date for determining average stock price and total number of shares, the 

rationale(s) behind your choice, and how you determine liquidity discount and why; 

【Response】: 

In this transaction, we engaged DeveChina, an independent third-party professional 

service provider to evaluate the target company and issued preliminary valuation report, 

that report should be filed with relevant state-owned assets regulator The final transaction 

price will be aligned with the valuation contained in the appraisal report issued by 

independent third-party assets appraisal institutions and filed with relevant state-owned 

assets regulator. The following answers is based on the appraisal report: 

 

1. Explanation on the detailed period and rationale behind choice of time period 

for calculating average share price and total number of shares. 

Besides owning 85% common shares of BANG, the Company has no other equity 

investment and no other actual operational activities, so the stake of Adisseo Nutrition 

is the most important asset of the Company. Therefore, the value of 15% common 

shares of Adisseo Nutrition with market price method is calculated using the total 

share value of the listed company minus other assets and liabilities other than long-

term equity investments with liquidity discount considered. The detailed formulations 

are as follows: 

 

Value of the 85% common shares of Bluestar Adisseo Nutrition Group BANG (before 

deducting liquidity discount) = total share value of Adisseo – other assets and 

liabilities other than long-term equity investments  

 

Value of the 15% common shares of BANG = (value of 85% common shares of 

BANG / 85%) x 15% x (1- liquidity discount) 

 

According to Balance Sheet of the Company as of September 30th, 2018 (unaudited), 

the list company’s other assets and liabilities (already minus the long-term equity 

investment) are 2.6869494 billion, the details of which are as follows: 

 

Item in RMB 10,000 

Total Current Assets  268,694.94  

        Cash  267,499.53  

        Prepayments 24.41  

        Other receivables  1,171.00  

Total Non-Current Assets  749,506.01  
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Item in RMB 10,000 

        Long-term equity investments 749,229.54  

        Non-currents assets  6.81  

        Intangible assets  1.62  

        Other non-current assets  268.04  

Total Assets  1,018,200.94  

Total Current Liabilities  3,504.60  

       Other payables  3,480.67  

       Payroll payables 8.40  

       Tax payables  15.53  

Total Non-Current Liabilities  0.00  

Total Liabilities  3,504.60  

Equity Attributable to Owners of the company 1,014,696.34  

 

In the market value method, the total share number of the listed company was based 

on the total shares of the listed company as of September 30th, 2018, and is 

2,681,901,273 shares. The average share price of the listed company is calculated at 

the arithmetic average of daily weighted average share price of 30 trading days before 

the valuation base date (September 30th, 2018), and the calculated arithmetic average 

is RMB 12.27 per share.  

 

Measures for the Supervision and Administration of State-Owned Equity of Listed 

Companies (No. 36 Order of the State-Owned Assets Supervision and Administration 

Commission of the State Council, Ministry of Finance) stipulated in Article 23 that: 

Open solicitation of state-owned shareholders to transfer shares of listed companies 

shall not be lower than the price of the higher of the two of the following:  

(a) The arithmetic average of the daily weighted average price of 30 trading days 

before the suggestive announcement date;   

(b) The audited net asset value per share of the listed company in the most recent 

fiscal year. 

 

In evaluation of this transaction, calculation of average share price of the listed 

company is based on the above-mentioned regulation, and has also taken connection 

with the evaluation base date and protection of the minority shareholders into 

consideration.  

 

The detailed calculation of average share price of the listed company is as follows: 
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Date 
Opening 

price 

Highest 

price 

Closing 

price 

Lowest 

price 

Trade 

volume(share) 

Trade 

amount(RMB) 

Daily 

weighted 

average 

price 

(RMB/share) 

2018-

09-28 
13.16 13.5 13.16 13.3 3,438,301 4,576.98 13.31 

2018-

09-27 
13.15 13.5 13.15 13.28 3,916,183 5,229.35 13.35 

2018-

09-26 
13.17 13.55 13.02 13.14 4,231,282 5,643.48 13.34 

2018-

09-25 
13.11 13.32 12.99 13.15 3,616,751 4,760.86 13.16 

2018-

09-21 
13.33 13.5 13.02 13.3 6,070,104 7,979.41 13.15 

2018-

09-20 
12.57 13.63 12.57 13.33 11,120,100 14,672.34 13.19 

2018-

09-19 
12.32 12.79 12.31 12.64 3,340,900 4,231.37 12.67 

2018-

09-18 
12.47 12.47 12.14 12.38 2,020,900 2,490.68 12.32 

2018-

09-17 
12.49 12.54 12.28 12.31 2,356,703 2,925.42 12.41 

2018-

09-14 
12.43 12.53 12.29 12.41 2,106,253 2,616.29 12.42 

2018-

09-13 
12.39 12.49 12.01 12.43 4,015,100 4,949.87 12.33 

2018-

09-12 
12.3 12.49 12.15 12.29 2,414,701 2,979.78 12.34 

2018-

09-11 
12.03 12.47 12.03 12.3 4,094,000 5,042.99 12.32 

2018-

09-10 
11.91 12.26 11.82 12.04 3,200,332 3,864.08 12.07 

2018-

09-07 
11.62 11.99 11.58 11.99 2,306,602 2,713.09 11.76 

2018-

09-06 
11.9 11.96 11.44 11.63 2,168,801 2,540.60 11.71 

2018-

09-05 
12 12.09 11.88 11.88 1,798,200 2,154.54 11.98 

2018-

09-04 
11.93 12.07 11.78 12.03 2,926,200 3,506.94 11.98 

2018-

09-03 
11.81 11.94 11.75 11.93 1,037,900 1,230.79 11.86 

2018-

08-31 
11.96 12.04 11.72 11.84 2,062,603 2,449.24 11.87 

2018-

08-30 
12.14 12.15 11.88 11.89 2,532,863 3,044.71 12.02 

2018-

08-29 
11.93 12.15 11.84 12.05 1,655,361 1,987.11 12.00 

2018-

08-28 
12.05 12.2 11.99 12.05 2,451,163 2,961.97 12.08 

2018-

08-27 
11.95 12.17 11.95 12.05 3,076,500 3,718.74 12.09 
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Date 
Opening 

price 

Highest 

price 

Closing 

price 

Lowest 

price 

Trade 

volume(share) 

Trade 

amount(RMB) 

Daily 

weighted 

average 

price 

(RMB/share) 

2018-

08-24 
11.63 11.98 11.61 11.96 2,537,901 3,012.41 11.87 

2018-

08-23 
11.72 11.79 11.59 11.75 2,605,100 3,045.24 11.69 

2018-

08-22 
11.6 11.82 11.52 11.72 1,596,992 1,865.44 11.68 

2018-

08-21 
11.4 11.8 11.39 11.58 2,705,610 3,142.52 11.61 

2018-

08-20 
11.7 11.78 11.2 11.47 4,125,100 4,718.54 11.44 

2018-

08-17 
11.93 12.15 11.68 11.72 3,448,300 4,122.97 11.96 

Arithmetic average of daily weighted average share price of 30 trading days before 

the valuation base date 

12.27 

 

2. The determination and basis for liquidity discount  

Free liquidity of equity shares is materially significant to its value. Given the target 

company in this appraisal is a non-public company, its equity share is not tradable in an 

open stock market, and such non-liquidity is impactful to its value, hence a discount 

liquidity is included into its valuation.  

 

As there is limited reference on liquidity discount in quantitative research globally, this 

appraisal has taken actual domestic condition into account and chosen the pricing for new 

share issuance to calculate the market liquidity discount.  

 

According to Study on Market Method Valuation of Listed Company’s Merger and 

Acquisition (published by China Financing Publishing House in 2012), valuation 

personnel have collected and studied the pricing of 1241 IPOs between 2002 and 2011, 

in which the correlation between the IPO pricing and the average trading price of the first 

trading day, the 30 trading days, the 60 trading days and the 90 trading days was studied. 

Based on the study, it is concluded that over the decade between 2002 and 2011, the 

liquidity discount varies by industry, with highest discount at 43.23% and lowest at 7.82% 

and average at 30.60%. 

 

Detailed data are as follows:  
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In the market valuation approach, the average share price of Adisseo, a company listed in 

A-share market, was used to calculate the value of common shares of the target company. 

As Adisseo is a company in pharmaceutical chemical industry, we use liquidity discount 

data of bio-pharmaceutical companies in A-share market to determine our liquidity 

discount. When selecting the samples, three factors are taken into consideration: (a) the 

selected company should be a bio-pharmaceutical listed company; (b) shall have been 

listed on the A-share market over 3 years; (c) should be the representative 100 companies. 

 

Based on analysis and calculation of the share price of those bio-pharmaceutical 

companies in the IPO date, the 30 trading days after IPO, the 60 trading days after IPO 

and the 90 trading days after IPO, excluding abnormal figures, the average rate is 32.37%.  

After adjustment, the market liquidity discount was determined at 32.30% in this 

appraisal. Detailed calculation is as follows:  
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No. 
Stock 

ticker 
Stock name 

Discount for lacking liquidity  

calculation 

over the 

trading 

price on 

IPO day 

calculation 

over the  

30 trading 

days after 

IPO 

calculation 

over the  

60 trading 

days after 

IPO 

calculation 

over the  

90 trading 

days after 

IPO 

Average  

1 002107.SZ 沃华医药 45.66% 45.81% 48.02% 50.74% 47.56% 

2 002118.SZ 紫鑫药业 44.25% 47.40% 54.04% 55.69% 50.35% 

3 002166.SZ 莱茵生物 70.99% 68.26% 66.66% 66.24% 68.04% 

4 002198.SZ 嘉应制药 72.16% 72.43% 71.64% 69.79% 71.51% 

5 002219.SZ 恒康医疗 76.72% 72.83% 72.49% 70.80% 73.21% 

6 002223.SZ 鱼跃医疗 38.57% 40.42% 44.91% 46.38% 42.57% 

7 002252.SZ 上海莱士 39.34% 49.06% 48.99% 47.44% 46.21% 

8 002262.SZ 恩华药业 58.17% 60.11% 57.90% 56.48% 58.17% 

9 002275.SZ 桂林三金 43.84% 39.73% 37.24% 35.23% 39.01% 

10 002287.SZ 奇正藏药 49.61% 49.33% 51.33% 51.43% 50.43% 

11 002294.SZ 信立泰 35.20% 46.49% 50.19% 50.92% 45.70% 

12 300003.SZ 乐普医疗 55.26% 49.65% 48.26% 46.17% 49.84% 

13 300006.SZ 莱美药业 52.23% 52.16% 52.01% 49.92% 51.58% 

14 300009.SZ 安科生物 62.83% 63.47% 62.79% 60.67% 62.44% 

15 300015.SZ 爱尔眼科 46.78% 46.59% 45.92% 45.03% 46.08% 

16 300016.SZ 北陆药业 47.89% 50.05% 49.77% 47.82% 48.88% 

17 300026.SZ 红日药业 42.75% 38.96% 38.05% 36.89% 39.16% 

18 002317.SZ 众生药业 37.20% 28.95% 26.48% 26.53% 29.79% 

19 300030.SZ 阳普医疗 30.96% 24.46% 21.89% 21.97% 24.82% 

20 300039.SZ 上海凯宝 17.52% 11.10% 15.56% 12.44% 14.16% 

21 002332.SZ 仙琚制药 58.09% 53.53% 52.67% 51.39% 53.92% 

22 300049.SZ 福瑞股份 16.37% 8.28% 14.24% 15.34% 13.56% 

23 002349.SZ 精华制药 18.90% 26.54% 31.15% 32.81% 27.35% 

24 002365.SZ 永安药业 29.74% 27.33% 24.21% 21.41% 25.67% 

25 002370.SZ 亚太药业 28.11% 34.94% 33.80% 31.15% 32.00% 

26 002390.SZ 信邦制药 38.57% 31.87% 28.28% 22.69% 30.35% 

27 002393.SZ 力生制药 25.70% 12.60% 8.71% 5.13% 13.04% 

28 002399.SZ 海普瑞 16.42% 2.13% -1.67% -4.42% 3.12% 

29 002411.SZ 必康股份 27.32% 23.62% 27.67% 31.74% 27.59% 

30 002412.SZ 汉森制药 14.65% 7.64% 5.41% 6.71% 8.60% 

31 300086.SZ 康芝药业 -5.03% -5.25% -6.15% -0.21% -4.16% 

32 002422.SZ 科伦药业 3.40% 8.33% 13.17% 16.98% 10.47% 

33 002424.SZ 贵州百灵 3.73% 5.59% 6.47% 10.21% 6.50% 

34 002432.SZ 九安医疗 29.60% 25.04% 25.37% 28.07% 27.02% 

35 002433.SZ 太安堂 11.34% -0.83% -0.22% -0.02% 2.57% 

36 002437.SZ 誉衡药业 12.84% 13.65% 17.64% 21.48% 16.40% 

37 002462.SZ 嘉事堂 45.61% 54.40% 54.21% 53.52% 51.94% 

38 300108.SZ 吉药控股 37.57% 32.03% 33.50% 37.13% 35.06% 

39 300110.SZ 华仁药业 38.62% 33.68% 31.51% 30.42% 33.56% 

40 300122.SZ 智飞生物 5.00% 5.35% 6.61% 4.52% 5.37% 

41 600998.SH 九州通 28.95% 28.54% 26.67% 23.14% 26.83% 
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No. 
Stock 

ticker 
Stock name 

Discount for lacking liquidity  

calculation 

over the 

trading 

price on 

IPO day 

calculation 

over the  

30 trading 

days after 

IPO 

calculation 

over the  

60 trading 

days after 

IPO 

calculation 

over the  

90 trading 

days after 

IPO 

Average  

42 300142.SZ 沃森生物 34.49% 34.06% 32.72% 30.73% 33.00% 

43 300147.SZ 香雪制药 15.64% 11.63% 8.88% 7.73% 10.97% 

44 300158.SZ 振东制药 2.29% -4.00% -6.05% -8.85% -4.15% 

45 300171.SZ 东富龙 1.47% 5.14% -1.87% -15.68% -2.74% 

46 002550.SZ 千红制药 15.72% 18.72% 17.20% 12.26% 15.98% 

47 300181.SZ 佐力药业 19.67% 14.51% 13.16% 9.72% 14.27% 

48 002551.SZ 尚荣医疗 23.66% 23.36% 20.03% 12.93% 20.00% 

49 002566.SZ 益盛药业 1.00% -3.75% -6.61% -10.85% -5.05% 

50 300194.SZ 福安药业 -4.40% -7.19% -10.32% -20.39% -10.58% 

51 300199.SZ 翰宇药业 -3.39% 6.08% 8.76% 12.35% 5.95% 

52 300204.SZ 舒泰神 -4.04% -12.68% -17.00% -17.56% -12.82% 

53 300206.SZ 理邦仪器 -4.50% -10.60% -13.96% -17.96% -11.76% 

54 300216.SZ 千山药机 10.42% 12.97% 14.32% 17.80% 13.88% 

55 002581.SZ 未名医药 11.66% 6.02% 8.99% 9.18% 8.96% 

56 002589.SZ 瑞康医药 10.46% 18.52% 21.32% 21.93% 18.06% 

57 300233.SZ 金城医药 9.09% 13.46% 14.19% 11.64% 12.10% 

58 300238.SZ 冠昊生物 49.71% 61.69% 67.84% 67.59% 61.71% 

59 300239.SZ 东宝生物 54.98% 61.98% 65.15% 63.93% 61.51% 

60 300244.SZ 迪安诊断 43.44% 46.54% 49.39% 49.57% 47.24% 

61 300246.SZ 宝莱特 37.55% 41.14% 41.84% 38.61% 39.79% 

62 002603.SZ 以岭药业 19.42% 20.55% 18.89% 18.13% 19.25% 

63 300254.SZ 仟源医药 23.89% 33.51% 29.64% 26.75% 28.45% 

64 300255.SZ 常山药业 9.96% 11.10% 5.41% 1.28% 6.94% 

65 300267.SZ 尔康制药 24.25% 18.87% 18.74% 14.87% 19.18% 

66 300273.SZ 和佳股份 42.33% 41.14% 37.01% 32.68% 38.29% 

67 002626.SZ 金达威 22.72% 24.84% 20.81% 17.19% 21.39% 

68 002644.SZ 佛慈制药 12.59% 1.97% 7.43% 6.59% 7.15% 

69 002653.SZ 海思科 -8.91% -8.97% -8.23% -7.09% -8.30% 

70 300289.SZ 利德曼 19.28% 21.37% 19.69% 20.43% 20.19% 

71 300294.SZ 博雅生物 34.19% 35.18% 33.10% 30.51% 33.25% 

72 300298.SZ 三诺生物 13.30% 20.92% 25.88% 29.95% 22.51% 

73 300314.SZ 戴维医疗 31.24% 26.53% 30.67% 32.68% 30.28% 

74 300318.SZ 博晖创新 21.76% 13.68% 13.19% 13.54% 15.54% 

75 002675.SZ 东诚药业 5.77% 6.28% 3.61% 2.18% 4.46% 

76 002680.SZ 长生生物 32.28% 38.29% 37.63% 36.09% 36.07% 

77 300326.SZ 凯利泰 34.94% 39.85% 38.71% 38.50% 38.00% 

78 002693.SZ 双成药业 28.06% 21.92% 18.23% 14.43% 20.66% 

79 300347.SZ 泰格医药 24.48% 33.10% 33.09% 32.55% 30.81% 

80 300357.SZ 我武生物 29.75% 53.92% 52.82% 50.34% 46.71% 

81 300358.SZ 楚天科技 28.07% 35.84% 35.01% 33.72% 33.16% 

82 300381.SZ 溢多利 28.22% 43.55% 43.15% 42.48% 39.35% 
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No. 
Stock 

ticker 
Stock name 

Discount for lacking liquidity  

calculation 

over the 

trading 

price on 

IPO day 

calculation 

over the  

30 trading 

days after 

IPO 

calculation 

over the  

60 trading 

days after 

IPO 

calculation 

over the  

90 trading 

days after 

IPO 

Average  

83 300363.SZ 博腾股份 29.60% 52.96% 52.08% 54.31% 47.24% 

84 002727.SZ 一心堂 30.38% 64.60% 68.52% 70.16% 58.42% 

85 002728.SZ 特一药业 30.54% 62.93% 64.21% 64.39% 55.52% 

86 300396.SZ 迪瑞医疗 29.86% 64.93% 67.12% 66.78% 57.17% 

87 603456.SH 九洲药业 30.42% 57.50% 57.19% 56.82% 50.48% 

88 603368.SH 柳州医药 30.50% 49.72% 50.66% 52.67% 45.89% 

89 603998.SH 方盛制药 30.18% 58.24% 58.19% 60.33% 51.74% 

90 002737.SZ 葵花药业 30.44% 43.04% 44.89% 50.15% 42.13% 

91 300412.SZ 迦南科技 30.06% 67.49% 70.13% 73.14% 60.21% 

92 603222.SH 济民制药 30.57% 66.70% 71.39% 76.53% 61.30% 

93 603939.SH 益丰药房 30.56% 60.20% 65.57% 68.01% 56.09% 

94 603309.SH 维力医疗 30.11% 66.06% 71.91% 74.40% 60.62% 

95 002750.SZ 龙津药业 30.39% 69.70% 75.32% 77.34% 63.19% 

96 603883.SH 老百姓 30.33% 80.92% 80.00% 79.08% 67.58% 

97 603567.SH 珍宝岛 30.39% 69.10% 66.34% 63.23% 57.27% 

98 002758.SZ 华通医药 28.98% 77.36% 73.58% 71.55% 62.87% 

99 300463.SZ 迈克生物 29.92% 73.17% 72.17% 70.37% 61.41% 

100 300485.SZ 赛升药业 30.52% 60.45% 59.05% 58.67% 52.17% 

    Average 28.00% 34.02% 34.08% 33.38% 32.37% 

  

(II) When it comes to comparable transaction method, please include the list of 

companies that you chose, and explain your rationale in the context of their business 

scopes, major target markets, revenue mixes, company sizes, profitability, etc. Also, 

explain the method and rationale of selecting, calculating and adjusting the value 

ratio of reference companies; 

【Response】: 

1. When it comes to comparable transaction method, please include the list of 

companies that you chose, and explain your rationale in the context of their 

business scopes, major target markets, revenue mixes, company sizes, 

profitability, etc. 

For the comparable transaction method, the comparable companies chosen include 

Koninklijke DSM NV, Evonik and Sumitomo Chemical Co Ltd. Compared to the 

comparable companies chosen back to 2015 the year when the major asset 

restructuring was conducted, all comparable companies are the same except Nutreco 

NV as it has been delisted, and CJ Corp as its main business has changed. Details and 

analysis of business scopes, major target markets, revenue mixes, company sizes, 



13 

 

profitability of the target company under appraisal and the comparable companies are 

as follows: 

(1) Main business scope 

The target company under appraisal and the comparable companies belong to 

chemical industry. The target company under appraisal mainly engages in research, 

production and sales of animal nutrition additives. The comparable company 

Koninklijke DSM NV is a globalized group engaged in nutritional healthcare 

products, chemical materials and pharmaceutical businesses. Evonik is a Germany 

based international innovative industrial group, taking leading market positions in 

specialty chemicals, energy and real estates. Health and nutrition segments are the 

major components under Evonik’s chemical business. Sumitomo Chemical 

Company operates four major business segments covering basic chemicals, 

petrochemistry, fine chemicals and agro chemistry. Methionine business is one of 

its core industries within the agro chemistry segment. Therefore, in terms of 

business scope, the target company under appraisal is similar with the comparable 

companies, as animal nutrition additive are all companies’ major businesses.  

 

(2) Major target markets 

The target company under appraisal and the comparable companies are all 

globalized companies. Adisseo Nutrition operates over 40 subsidiaries over the 

globe such as France and China. The company is one of the world’s leading 

methionine manufacturers, ranking No. 2 in terms of market share of methionine 

over the globe in 2017. Koninklijke DSM NV, headquartered in Netherlands, has 

more than 200 branches in Europe, Asia, North and South America with 21,000 

employees over the world. Evonik is an internationalized innovative industrial 

group originated from Germany and operating businesses over the globe. It has 

39,000 employees. Sumitomo Chemical Company is one of the main methionine 

producers in the world, and the other producer besides Adisseo Nutrition who can 

produce both solid and liquid methionine. In terms of target markets, the target 

company under appraisal and the comparable companies are all globalized 

industry players.  

 

(3) Revenue mixes 

According to 2017 annual reports released by the company under appraisal and 

the comparable companies, the revenue mixes of the company under appraisal are: 

functional products 77.92%, specialty products 16.63%, and others 5.45%;  the 

revenue mixes of Koninklijke DSM NV: Nutrients 64.6%, chemical materials 

http://youdao.com/w/petrochemistry/#keyfrom=E2Ctranslation
http://youdao.com/w/methionine/#keyfrom=E2Ctranslation
http://youdao.com/w/methionine/#keyfrom=E2Ctranslation
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32.7%, and others 2.7%; the revenue mixes of Evonik: energy 38%, nutrients 31%, 

specialty materials 26%, and others 5%; the revenue mixes of Sumitomo 

Chemical Company: petrochemistry 31%, IT related chemicals 17%, nutrients 

and pharmaceuticals 39%, energy 11% and others 2% . In terms of revenue mixes, 

nutrients account for relatively a big proportion of the company under appraisal 

and the comparable companies.  

 

(4) Company sizes 

According to 2017 annual reports and the reports ended the base date released by 

the company under appraisal and the comparable companies, the total assets of 

the company under appraisal as of the base date is RMB 18.408 billion, and its 

revenue in 2017 was RMB 10.398 billion. Koninklijke DSM NV’s total asset as 

of the base date is EUR 13.381 billion, and its revenue in 2017 was EUR 8.632 

billion. Evonik’s total asset as of the base date is EUR29.219 billion, and its 

revenue in 2017 was EUR 14.419 billion. Sumitomo Chemical Co Ltd.’s total 

asset as of the base date is JPY 3,263.839 billion, and its revenue in 2017 was JPY 

2,190.509 billion. Total assets and revenue size of the company under appraisal 

are smaller than that of the comparable companies, mainly due to that the 

comparable companies are large multinational groups with diversified operations 

and wide business scopes. Products as feed additives are their partial business, 

hence scale advantage. But Adisseo Group enjoys a focused business with high 

specialty competitiveness.  

 

(5) Profitability  

The profitability of the company under appraisal is more competitive versus the 

comparable companies according to their financial reports of 2017. The average 

return on equity, return on total assets, operating profit margin, EBITA margin of 

the comparable companies in 2017 were 17.18%, 7.36%, 8.90% and 14.75% 

respectively; and Adisseo Nutrition’s corresponding financial indicators were 

11.73%, 12.55%, 22.17% and 29.79%, all better than those of the comparable 

companies. The main reason behind is: the comparable companies operates a 

diversified businesses, besides engaging in production and selling of methionine 

related products, they also engage in common chemical products like polythene, 

which generates a lower blended gross profit margin. While Adisseo Nutrition 

focuses on animal feed additives such as methionine, which has a relatively high 

entry barrier, and the company has already established a leading position within 

that sector. The major products introduced by Adisseo Nutrition enjoy a higher 

http://youdao.com/w/petrochemistry/#keyfrom=E2Ctranslation
http://youdao.com/w/polythene/#keyfrom=E2Ctranslation
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added value, enabling the company to continuously improve its market position 

and profitability.  

 

Based on the above analysis, the three companies, Koninklijke DSM NV, Evonik 

and Sumitomo Chemical Co Ltd, are highly relevant and comparable. Therefore, 

the three companies were chosen as comparable companies.  

 

2. Explanation on the method and rationale of selecting, calculating and adjusting 

the value ratio of reference companies 

This appraisal chose EV/EBITDA as value ratio mainly due to : (1) this ratio is not 

impacted by income tax rate, so valuation of listed companies in different countries 

or listed in different markets are more comparable using this valuation method; (2) 

this ratio is not impacted by different capital structure, as change in a company’s 

capital structure would not impact its valuation using this valuation method; (3) this 

ratio excludes the impact from non-cash cost such as depreciation and amortization, 

which can more accurately reflect a company’s value.  

 

The adjustment to value ratio is made based on comparison of the company under 

appraisal versus the comparable companies from four aspects, namely, profitability, 

operating growth rate, assets quality and liability risk. Calculation of the relevant 

indicators is as follows:  

 

Evaluated 

aspects 
Indictors  

Koninklijke 

DSM NV 

Evonik 

Industries 

AG 

Sumitomo 

Chemical 

CoLtd 

Adisseo 

Nutrition  

Profitability  

Return on net assets 26.9% 9.6% 15.0% 11.7% 

Return on total assets 6.8% 6.4% 8.8% 12.6% 

Operating profit margin 8.6% 7.1% 11.0% 22.2% 

EBITDA margin 15.6% 14.8% 13.9% 29.8% 

Operating 

growth 

Revenue growth rate 9.0% 13.3% 13.0% -2.7% 

Operating profit growth rate 28.8% -5.3% 98.4% -27.4% 

Growth rate of total assets -1.2% 1.5% 6.6% 7.5% 

Assets quality 
Total assets turnover ratio  67.0% 72.9% 73.7% 56.5% 

Cash recovery of all assets 7.7% 7.8% 9.9% 13.6% 

Liability risk 

Debt to assets ratio 44.8% 62.3% 59.2% 25.1% 

Interest bearing liability 

ratio 
45.8% 33.4% 46.4% 2.0% 
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The score of each financial indicator is calculated by comparing each indicator of the 

company under appraisal and the comparable companies with the standard value of 

performance evaluation of the listed company. And the score of each financial 

indicator of the above companies is as follows:  

Item 

Score table of the financial indicators  

Koninklijke 

DSM NV 

Evonik 

Industries AG 

Sumitomo 

Chemical Co. 

Ltd 

Adisseo 

Nutrition 

I. Profitability         

Return on net assets（%） 10.00 7.23 9.70 8.19 

Return on total assets

（%） 
6.15 5.93 7.39 9.10 

Operating profit margin

（%） 
1.76 1.63 1.96 3.33 

EBITDA margin（%） 9.80 9.48 9.14 14.61 

II. Operating growth     

Revenue growth rate

（%） 
8.89 10.36 10.26 5.62 

Operating profit growth

（%） 
5.00 1.95 5.00 1.00 

Total assets growth rate

（%） 
3.11 4.18 5.45 5.66 

III. Assets quality      

Return on total assets

（%） 
10.00 10.00 10.00 10.00 

Cash recovery of total 

assets（%） 
3.86 3.87 4.26 5.00 

IV. Liability  risk     

Debt to assets ratio（%） 10.00 5.54 6.32 10.00 

Interest bearing liability 

ratio（%） 
2.71 3.64 2.67 5.00 

Total 71.27 63.82 72.17 77.51 

Based on the overall scores, the correction coefficient is calculated as follows:  

Comparison 

factor 
Koninklijke DSM NV Evonik Industries AG 

Sumitomo Chemical 

Co Ltd 

correction 

coefficient 
1.09 1.21 1.07 

After correction adjustment was made to the value ratio of each comparable company, 

the value ratio of the company under appraisal was generated. Detailed calculation is 

as follows:  
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Comparable 

companies 
EV 

EBITDA 

（2018） 

EV/EBIT

DA 

Correction 

coefficient 

Adjusted 

EV/EBITDA 

Koninklijke DSM NV 1,719,963.76 180,563.20 9.50 1.09 10.36 

Evonik Industries AG 1,785,248.32 257,752.60 6.90 1.21 8.35 

Sumitomo Chemical 

Co Ltd 
226,065,773.39 

34,437,490.

00 
6.60 1.07 7.06 

Average EV/EBITDA 

after adjustment 
8.59 

 

(III) According to the disclosure documents with regard to your major asset 

restructuring in 2015, Beijing ChinaCEA Co. Ltd used June 30th, 2014 as the base 

date and valued 100% common shares of the Target Company at CNY 13.028 billion, 

which was significantly lower than the valuation this time. The valuation methods 

used then were DCF and market value method, and DCF method was eventually 

selected. Please explain why a different valuation is used, why there was a significant 

gap between two valuations in the context of operational status of underlying assets 

and financial results after the above-mentioned base dates. 

【Response】: 

1. Explanation significant valuation gap between the two assessments based on 

operational status of the underlying assets and financial results after the above-

mentioned base dates 

(1) Operational status of Adisseo Nutrition  

Despite a complicated and changeable international market environment, Adisseo 

Nutrition has seen steady operational development since 2015 with steady growth 

in production capacity, and always with higher production gross margin. The 

Company’s capacity of innovation and development of the new market has 

remarkable growth. 

 

Compared with the evaluation base date of June 30th, 2014, BANG increased in 

total assets and total equity.  

 

Unit: in RMB ten thousand  

Item  June 30, 2014 September 30, 2018 
Growth in 

absolute term 
% 

Total assets 1,331,857.38  1,840,777.05 508,919.67  38.21% 

Total liabilities 387,666.82  354,195.84 -33,470.98  -8.63% 

Total equity  944,190.56  1,486,581.21 542,390.65  57.45% 

Note: The data of June 30th, 2014 is audited by Price Waterhouse Zhongtian (special general 

partnership), and the data of September 30th, 2018 is management data and is not audited. 
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(2) Realization of promised profit for major asset restructuring  

According to The profit projection compensation agreement between ST New 

Material and China National Bluestar (Group) Co., Ltd., Bluestar Group promised 

that the net profit generated by Adisseo Nutrition (excluding non-recurring profit 

or loss) (hereafter referred as “promised net profits”) in 2015, 2016 and 2017 

should not be lower than EUR 154,402,340, 106,978,590 and 106,506,110, 

respectively. Actual net profits of 2015, 2016 and 2017 audited by independent 

auditors were significantly higher than the promised targets, with an average 

completion rate of 254% versus the promised net profits.  

 

Unit: in EUR thousand  

Item 2015 2016 2017 Total 

Promised realized net profit 154,402.34  106,978.59  106,506.11  367,887.04  

Actual realized net profit 425,482.90  312,876.70  206,613.50  944,973.10  

Difference  271,080.56  205,898.11  100,107.39  577,086.06  

Completion rate of promised net profit 276% 292% 194% 257% 

Note: Actual realized net profits of 2015, 2016 and 2017 were audited by KPMG Huazhen 

(special general partnership) who issued special audit reports accordingly. 

 

In general, since 2015, BANG has steadily expanded its capacity, effectively 

managed and controlled its costs, increased R&D investment, actively opened up 

the market and introduced new products to the market every year. In the face of 

more adverse market challenges and macro environment, its operating 

performance still meets or exceeds expectations, its operating profit level remains 

relatively good, and the company's equity value continues growth. The large gap 

between two values is due to the different objective situation and operating 

performance of the two base dates. 

 

2. Reasons for choosing different valuation methods 

(1) Reasons for choosing income method on June 30th, 2014 

When the major asset restructuring was conducted in 2015, Beijing China CEA 

Co. Ltd. used June 30th, 2014 as the base date, as BANG is non-listed company, 

compared two commonly used method, income method and market value method, 

and chose to apply income method in the report. Income based method is mainly 

based on the size of the unit being evaluated, profit growth and free cash flow. 
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Compared with market method, the data used are less affected by the 

macroeconomics, market factors and the choices of comparable companies. 

Therefore, income method is chosen to evaluate the results. 

 

(2) Reasons for choosing market method in this transaction 

Based on the purpose of this appraisal, target under appraisal, value type, 

considering the data collection and applicable conditions of three basic valuation 

methods, this appraisal has selected market method. Detailed valuation methods 

used market value method and comparable method for listed company. Below is 

the analysis on selection of the valuation method: 

 

Until the base date of this transactions, the 85% of common shares of Target 

Company have been injected into the listed company over three years. The market 

price of the share of the Company is the fair value generated from free trading by 

investors in a fair market. The Company has no actual operational activities nor 

other equity investment, the 85% common shares of the target company is its most 

important asset, therefore, this appraisal has chosen the market value method.  

 

Given there are listed companies similar with the target company in international 

open markets, whose company sizes, business scopes are reasonably comparable, 

it makes sense to choose comparable method for valuation.  

 

Adisseo Nutrition is a world-known leader in animal feed additives. There are 

limited merger & acquisition cases within its industry. Given it is difficult to get 

specific conditions related to the M&A transactions or material to the transaction 

pricing from open sources, accurate analysis on or adjustments made based on 

factors impacting pricing of the transactions is impossible. Therefore, the market 

transaction method is not applicable here.  

 

Therefore, this appraisal has chosen market approach using the valuation 

conclusion by market value method as our appraisal result. The valuation 

approach is direct, valuation process is objective, and data for valuation are 

collected from the open market, so the valuation result is convincing.  The 
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valuation result can fairly reflect the judgment on the fair value of common shares 

of Adisseo Nutrition by various investors based on the current market condition. 

Therefore, we believe the valuation conclusion is reasonable and more acceptable 

to the transaction parties.  

 

III. The Impact of Large Cash Spending on Operating Capital  

According to the announcement, the preliminary value of this transaction is CNY 3.614 

billion. The amount shall be payable in two installments. Precondition for the second 

payment is when buyer obtains sufficient funding (to pay the second installments) through 

re-financing or any other types of financing activities (including but not limit to bank loan, 

etc.). Your 2018 Q3 report shows that net profit attributable to the parent company in the 

first three quarters was CNY 710 million, down by 22% year-on-year; net operating cash 

flow was CNY 739 million, down by 53% year-on-year, cash-in-hand and cash-at-bank 

was 5.084 billion Yuan, down by 34% year-on-year. Please disclose, as appropriate, the 

following: 

 

(I) In the context of your financial situation and day-to-day operating capital 

requirements, whether you are capable of settling this acquisition in cash, where will 

the fund come from, and will there be follow-up financing plans; 

【Response】: 

Facing fiercer industrial competition, this transaction is conducive to improving the net 

profit attributable to shareholders of the Company, which could promote the strategic 

development of Adisseo and enhancing the core competitiveness. Moreover, the 

transaction is fair and settled in cash, which increases the earnings per share on a pro 

forma basis. At the same time, in order to reduce the negative impact on the daily 

operating capital needs of the Company, in accordance with the Share Purchase 

Agreement Adisseo signed with Bluestar Group, 15% shares of the target company 

Adisseo Nutrition will be delivered in two stages.  

 

The first delivery target will be 7.5% shares of Adisseo Nutrition owned by Bluestar 

Group. Based on the transaction value of RMB 3.614 billion, the first payment of 
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transaction consideration is around RMB 1.807 billion, which will be financed and paid 

by company’s existing cash. As of end of the third quarter of 2018, Adisseo’s cash and 

cash equivalent was RMB 5.084 billion, and the Company’s operating capital demand is 

around RMB 2 billion, therefore, Adisseo has sufficient capital to meet its demands for 

day-to-day operations after the first payment.   

 

The second delivery target will be the rest 7.5% shares of Adisseo Nutrition owned by 

Bluestar Group. Based on the transaction value of RMB 3.614 billion, the second payment 

of transaction consideration is around RMB 1.807 billion. One of the preconditions for 

the second payment is when buyer obtains sufficient funding (to pay the second payment) 

through re-financing or any other types of financing activities (including but not limit to 

bank loan, etc.). The Company is studying feasible way to raise the fund for the second 

payment, while a specific follow-up financing plan is not available yet.  

 

(II) Will there be a risk that the transaction cannot be closed due to insufficient 

funding? Please fully disclose relevant risks; 

【Response】: 

In accordance with the Share Purchase Agreement, the second delivery of this transaction 

is subject to: 

1. The first delivery has been completed as agreed in accordance with the Share 

Purchase Agreement; 

 

2. Seller provides buyer a statement duly signed by seller on the second delivery date, 

representing that seller's representations and warranties under this agreement are true, 

accurate, complete and valid on or before the second delivery date; 

 

3. Buyer shall have obtained sufficient funding (to pay the second payment) through re-

financing or any other types of financing activities (including but not limit to bank 

loan, etc.), and in addition, the payment of the second transaction consideration shall 

not cause any major adverse impact on normal business operation of the buyer under 



22 

 

any circumstances.  

 

Meanwhile, the company has agreed with Bluestar Group under the Share Purchase 

Agreement, if the preconditions as listed above for the second delivery are not satisfied 

or waived by the buyer in writing before September 30th, 2019 or a later date agreed 

by both parties in writing, the second delivery shall automatically terminate and 

neither party shall assume any responsibility or obligation. 

 

Therefore, if the company fails to obtain sufficient capital to make the second 

payment before September 30th, 2019 or a later date as agreed by both parties in 

writing, the second delivery would terminate automatically in accordance with the 

Share Purchase Agreement. 

 

The arrangement of two-stage delivery is mainly to ensure that the cash payment will 

not have a significant negative impact on the daily operating capital of the listed 

company, and provide the flexibility of the second payment, so that the listed company 

only executes the second payment once it has defined the most suitable and economic 

way.  

 

Given the above, there is a potential risk that the second delivery target of this 

transaction (i.e. the rest 7.5% shares of Adisseo Nutrition owned by Bluestar Group) 

cannot be closed due to financing failure of the listed company, while such risk will 

have no impact on the settlement of the first delivery. 

 

(III) Will the above-mentioned payment have any negative impact on operating 

capital? Please fully disclose relevant risks. 

【Response】: 

The capital payment arrangement of this transaction is made by the listed company based 

on comprehensive consideration of the Company’s plan for day-to-day operating capital 

use and for future business development, and is agreed with the counterparty. The 

Company expects there will be no negative impact on use of day-to-day operating capital.  
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Given the above, this transaction will be settled through two deliveries. Each delivery 

target is 7.5% common shares of the target company, each payment amount is 50% of the 

total transaction consideration. The first payment amount is around RMB1.807 billion, 

and the Company plans to make the first payment through its existing cash. As of end of 

the third quarter of 2018, Adisseo’s cash and cash equivalent was RMB 5.084 billion, and 

the Company’s day-to-day operating capital demand is around RMB 2 billion, therefore, 

Adisseo has sufficient capital to meet its demand for day-to-day operations after the first 

payment. One of the preconditions for the second payment is when buyer obtains 

sufficient funding (to pay the second payment) through re-financing or any other types of 

financing activities (including but not limit to bank loan, etc.). Such arrangement will 

give the Company flexibility on the cash payment, and the Company will seek for the 

most suitable and economical refinancing methods based on its own situations. The 

Company expects that won’t impact operating capital of the Company. 

 

In conclusion, the payment of this transaction would not cause any material negative 

impact on operating capital of the Company, and existing cash position of the listed 

company is sufficient to cover the transaction consideration to be paid by its existing cash 

as well as the required capital for day-to-day production and operation. Therefore, the 

overall risk is controllable.  

 

IV. Completeness of Transaction-related Documents 

According to the announcement, consolidated financial results of the target asset in 

the first three quarters of 2017 and 2018 were not audited. Pursuant to the relevant 

regulations of Listed Company Rules, please provide the audited report of the Target 

Company in the last year and the latest period. 

【Response】: 

In consideration of the fact that Adisseo is about to conduct annual auditing for 2018, we 

have decided, in line with the principle of caution, to cancel the first extraordinary 
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shareholders’ meeting (EGM) scheduled on February 1st, 2019. We will convene another 

shareholders’ meeting to deliberate on the relevant items of this transaction and fulfill our 

information disclosure obligations with regard to the transaction after 2018 auditing 

report for the Target Company is submitted by our auditor. 

 

Our decision to cancel the first EGM in 2019 can be found in our Announcement on 

Cancelling the First Extraordinary shareholders’ Meeting in 2019 published on the same 

day. 

 

Our board of directors apologizes to our shareholders for the inconvenience and wants to 

thank you for your support and understanding. 

 

V. Other 

All directors, supervisors and senior executives are advised to clearly express their 

opinions on whether this deal is necessary, whether the target asset is valued at a 

reasonable level, and what the impact this acquisition will have on BAC, while 

explain whether their obligations of diligence have been fulfilled in connection to the 

due diligence of this transaction. Independent director(s) should clearly express 

his/her opinion on whether this deal is in line with the interest of BAC as well as its 

minority shareholders. 

【Response】: 

(I) Board of directors, Supervisors and Senior Executives’ Opinions on The Necessity 

of This Transaction, Reasonableness of Target Asset Valuation, And Impact on BAC 

1. Necessity of This Transaction 

This transaction is a logical extension of our previous major asset restructuring endeavor, 

whose targets were to have better control on the only subsidiary, simplify and optimize 

the Company’s structure, enhance the Company’s management decision and efficiency, 

improve operation quality, and meanwhile enhance the listed company’s financial and 

operation result, boost earnings per share and enhance the Company’s core 

competitiveness. 
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2. Reasonableness of Target Asset Valuation 

In the context of this transaction, we engaged DeveChina, a certified agency with 

qualification to offer services in securities and futures market, as the appraiser to offer 

professional opinion on the valuation of 15% common shares of BANG by employing 

the market approach. Using September 30th, 2018 as base date, DeveChina valued 100% 

BANG stake at CNY 24.0950358 billion, and as such the valuation of Target Asset was 

CNY 3.6142554 billion. 

 

The appraisal report was provided by DeveChina, a certified appraiser with qualification 

to offer services in securities and futures market. Our appraiser selection process was in 

compliance with all procedures. Neither DeveChina nor its employees conducting the 

appraisal is in any capacity related to BAC, neither Bluestar Group, our counter-party in 

this transaction, or BANG. Therefore, there is no current or potential conflict of interests 

involved and the independence of the appraiser is guaranteed. 

 

The assumptions and constraints used by our appraiser and its employees conducting the 

appraisal are in line with relevant laws, regulations, common practices and principles, and 

reasonably reflect the business conditions of BANG.  

 

The purpose of this appraisal is to determine the market value of Target Asset around base 

date, so that the valuation can serve as a benchmark for the transaction. Market value 

method and comparable transaction method were employed to estimate the value of 100% 

stake of BANG, and the result of market value method was used as the final valuation. 

The above-mentioned approaches were in compliance with relevant laws and regulations 

of CSRC and SASAC. The appraisal process was in line with national regulations and 

industry standards, conducted in an independent, objective, impartial and scientific 

manner. Established valuation methodologies were employed, necessary procedures were 

followed, and reasonable valuation methods were used, the valuation result objectively 
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and fairly reflects the target company’s actual condition on the base date, and fit the 

purpose of this valuation. 

 

During the material asset restructuring in 2014-2015, Beijing China CEA Co. Ltd. used 

June 30th, 2014 as the base date, the value of the 100% common stock of Adisseo Nutrition 

attributable to the parent company is RMB 13.28 billion. Adisseo Nutrition’s estimated 

revenues in 2015, 2016, 2017, 2018 and 2019 are 1,196,935.98 euros, 1,148,000.00 

thousand euros, 1,185,000.00 thousand euros, 1,243,000.00 thousand euros, 1,315,000.00 

thousand euros, respectively, the net profit after deduction of non-recurring profit or 

losses is 154,402.34 thousand euros, 106,978.59 thousand euros, 106,506.11 thousand 

euros, 120,081.27 thousand euros, 144,595.06 thousand euros. The target company’s 

realized revenues is 1,202,572.88 thousand euros, 10,688,263.14 thousand euros, 

10,397,823.11 thousand euros, 8,525,305.73 thousand euros in 2015, 2016, 2017 and first 

three quarters of 2018, respectively. The net profit after deduction of non-recurring profit 

or losses is 425,482.9 thousand euros, 312,876.7 thousand euros, 206,613.5 thousand 

euros and 110,024.32 thousand euros.  

 

Despite the negative effects brought by the macro environment in recent years, including 

the crude oil price, fluctuations in exchange rate, and new entrants’ impact on the industry, 

revenue and net profit generally declined. But compared to the previous performance 

forecast made by the income method in the first assessment, both revenue and net profit, 

are beyond the evaluation forecast data. In terms of performance, the target company's 

equity value has achieved continuing growth compared to the previous assessment. 

 

According to the business plan for the next five years as estimated based on reasonable 

assumptions at the date of disclosure of this information, the valuation of BANG based 

on the income method has no big difference from the valuation calculated by market price 

method. Therefore, the price of the shares proposed for the transaction fairly reflects the 
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market value of the target company. 

 

The conclusion in the appraisal report objectively and fairly reflects the business 

conditions of the target company around the base date and was in line with our purpose. 

The underlying asset pricing involved in this transaction will be aligned with the appraisal 

report issued by a certified appraiser with securities business qualification and filed with 

the competent state-owned assets regulator, which is in accordance with the relevant 

provisions of the CSRC, and will not harm the interests of the company and the minority 

shareholders. 

 

During the period from the base date to the date of the Announcement of related 

transactions and equity investments, the target assets have no material changed issues. 

 

In conclusion, all directors, supervisors and senior managers believes that, the appraiser 

hired in this Transaction is independent, the assumption is reasonable, method and 

purpose of the valuation is related, the result of the appraisal report is reasonable, the 

price is fair, and this Transaction will not harm the interest of the Company and 

shareholders, especially the minority shareholders. 

 

3. Impact on BAC 

Before this transaction, Adisseo has 85% of common shares of the target company. After 

this transaction, listed company’s stake in BANG will raise from 85% (common share) to 

100%, which means BANG will become a whole-owned subsidiary of the Company. The 

transaction will be conducive to the implementation of Company’s strategic planning and 

boosting our core competitiveness. In addition, the transaction will allow us to have better 

control over BANG, streamline decision-making, boost management efficiency, optimize 

resource allocation and fully align the interests of Adisseo and BANG. 
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According to our 2018 Q3 financial report, assuming that this transaction was 

retrospectively closed on September 30th, 2018, net profit attributable to shareholder in 

the first three quarters of 2018 would rise from CNY 710 million to 835 million, EPS 

from 0.26 Yuan/share to 0.31 Yuan/share. Therefore, this transaction is conducive to 

improving Adisseo’s financial result and EPS, and protecting the interests of minority 

shareholders. 

 

(II) Directors, Supervisors and Senior Executives in Relation to Due Diligence & 

Their Obligations of Diligence 

Prior to the transaction, BANG was Company’s only subsidiary with controlling stake. 

Additionally, BANG and its subsidiaries are the main vehicles of Company’s core 

businesses. Therefore, we have in-depth understanding on their current operations. 

 

In this transaction, we engaged independent professional service providers, KPMG 

Huazhen (special general partnership) and DeveChina, to conduct auditing and appraisal 

on Target Asset. Auditing and appraisal reports have been submitted for this purpose. 

 

We have also gone through the following deliberation and decision-making procedures: 

1. On December 12nd, 2018, the 2nd auditing committee meeting of the 7th session of 

our board of directors was convened. Proposal on Acquiring 15% common share of 

BANG & Related Transactions was deliberated and passed and a written 

confirmation was submitted; 

 

2. On January 17th, 2019, the 3rd meeting of the 7th session of our board of directors was 

convened. Proposal on Acquiring 15% common share of BANG & Related 

Transactions was deliberated and passed. As matters of related transaction were 

involved, affiliated directors abstained from voting during the deliberation. 

Independent directors expressed their prior approval opinions and independent 



29 

 

opinions on matters related to the transaction. 

 

In conclusion, as of the date of issuing this reply, our directors, supervisors and senior 

executives have fulfilled the necessary due diligence obligations for this transaction. On 

the basis of carefully reviewing the audit report and asset appraisal report issued by 

relevant professional service agencies, the relevant risks of this transaction have been 

fully assessed, and the necessary decision-making procedures and obligations of diligence 

have been fulfilled. 

 

(III) Independent Director’s Opinion on The Fairness of This Transaction & 

Whether Protects the Interest of BAC’s Minority Shareholders 

After carefully reviewing of the relevant information involved in this transaction, 

including but not limited to audit report and asset appraisal report, the independent 

directors of listed company express their views on this transaction as follows:  

1. In view of this transaction, the Company engaged independent third-party 

professional service providers to audit and evaluate on the Target Assets, and the final 

transaction price will be aligned with the valuation contained in the appraisal report 

issued by independent third-party assets appraisal institutions and filed with 

competent state-owned assets regulator. The pricing principles of the Target Asset are 

reasonable and this transaction is conducted fairly. 

 

2. In view of this transaction, the Company fulfilled the necessary due diligence 

obligations and decision-making procedures in compliance with relevant laws, 

administrative regulations, guideline documents and the relevant provisions of the 

articles of association. This transaction is in line with the interests of BAC and its 

minority shareholders。 

 

It is hereby announced.  
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Board of Directors 

January 25th, 2019 

 

(In case of discrepancies between the English version and the Chinese version of this announcement, 

the Chinese version, officially published and disclosed, shall prevail.) 


