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WITERAE ER i TSk tfr . Bk, SEEHRS Mk, THRER
HIXE AR 55T & BN, K e T AR BT B 55 U S 40 > T Y, SRAS TR
I R4 2 () AT ) R R A% =) o

1-1-3



EREFTE, T IRZERI I A AT WO SR (R R B P A AT M, AL E
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AIEE T, 2T (G BRE. PEEWMENRAZR, HGEr aiEa M,
ORI T BT A m AR NBCR B EE R o

3y A CXSAURAE Gy A A v 1 ARG EAT T 9
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IEFAREE EH LR H&EE (PE) | HTHE (PS) | WHEE (PB)
000948.SZ EEREESS 232.94 3.19 2.05
002063.5Z TR 84.86 455 8.30
002153.8Z AHAFE 67.10 5.20 11.52
002230.5Z BRI K 74.04 5.50 11.98
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300451.5Z BN R AT 152.84 12.08 15.85
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SE¥ME 113.76 7.81 14.63
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NNV S = & S YN R TIE

HAL: TITG

5 TH \ £4 2013 2014 2015 2016
1 RGEBE 7,287.88 8,239.41 10,001.78 8,542.68
N 62.30% 54.00% 52.62% 40.45%

2 LR AV % 4,409.25 7,019.43 9,005.28 12,577.36
AT 37.70% 46.00% 47.38% 59.55%

2.1 =l Ci s 3,332.89 5,807.69 6,606.36 8,903.16
WK 74.25% 13.75% 34.77%

N 28.49% 38.06% 34.76% 42.16%

21 | BERRE 196.58 547.75 1,266.09 1,413.04
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PRIGA TKIR EBAFI R RAEERNS BRI . T =4
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24.56%. 11.12%.
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2017-2022 4 FEENVRNFlTHAE 2016 4F B HEA E3GH 30%. 20%. 18%. 15%.
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WO EEBI AR B 32% /e 4
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H =B N 2013 42-2016 AE43 514 3,332.89 Fi ot 5,807.69 Ji 7.« 6,606.36
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W ANTRTHFE 2016 4F (2L a 3K 40%. 36%. 26%. 22%. 13%. 7%,2023 J% VL
SRR 4EFRAE 2022 /KT, 2022 HE475 %) 31,270.00 J5 UG, Filit 2017-2022
PR EAON & B S BON EE A 40%. 36%. 26%. 22%. 13%. 7%.

2) BARARSS

FARMRSS RN 2013 4:-2016 4E73 728 196.58 Jiyt. 547.75 JiJt. 1,266.09
Ji76+ 1,413.04 7370, 2013 4£-2016 4 5 FENVHA 73 714 1.68%. 3.59%. 6.66%
6.69%. HXZERHL AR RO MIH, K miH p R, X1 Lkt
I 4E RSy, WRhRi A v EEN KRB E I, RKRFEEHARIRSG NS %
2016 “F FEHIARNRSS b7 5 P AT LU AT U, Filit 2017-2022 A FERCR ARSI
b FEEML UL 7% —8% A 47, 2022 HE4x1K % 4,963.00 /3 G-

3) SNEEAT:

HMEE AN 2013 4-2016 4F537) 24 879.78 Jiot. 663.99 Jiyt. 1,132.83
Ji 76+ 2,261.16 J3 70, 2013 4£-2016 4 5 = ENVHA 73 74 7.52%. 4.35%. 5.96%
10.71%. FMWERAF SRR B P BATHIFN T, AR AN AN 22 BB bR ) 2 )
(RIF SRAR LG, 34K B AIC T B 7 B IR B, T 2017-2022 4 AL
TERAEIN 5 B LSS LA A 8% —10% 45 47, 2022 4F4xi% % 5,103.00 /5
JGo

SR 2 F) AR B E ML REAT 1 0, PR R R

B JG

FF5 WH \ 4 2017 2018 2019 2020 2021 2022
1 RGERLE 10,251.00 | 12,301.00 | 14,515.00 | 16,692.00 | 18,361.00 | 19,279.00
R E 20% 20% 18% 15% 10% 5%
A HTEE B 37% 35% 27% 33% 32% 32%
2 LR A 55 17,136.00 | 22,839.00 | 28,419.00 | 34,279.00 | 38,722.00 | 41,336.00
A BT B 63% 65% 66% 67% 68% 68%
2.1 Ehig i3 12,473.00 | 16,901.00 | 21,211.00 | 25,771.00 | 29,224.00 | 31,270.00
b/ 40% 36% 26% 22% 13% 7%
N 46% 48% 49% 51% 51% 52%
2.1 A% 1,950.00 | 2,682.00 | 3,366.00 | 4,090.00 | 4,638.00 | 4,963.00
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W 38% 38% 26% 22% 13% 7%

N 7% 8% 8% 8% 8% 8%

2.3 SR A 2,713.00 | 3,256.00 | 3,842.00 | 4,418.00 | 4,860.00 | 5,103.00
R 20% 20% 18% 15% 10% 5%
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3 EEWSWA/NT | 27,387.00 | 35,140.00 | 42,934.00 | 50,971.00 | 57,083.00 | 60,615.00
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SN 2016 4F4L 2015 fEHEMRER T 120%, AR JUAEIRZERHE AR 55 1 o L H ik
—B 5Tt

ik 2017 £ 5 A 31 H, WEIAE SsLBURA 3,663 JiJeHXT 2016 4 [F HA
K 46.81%, #iil 2017 4 5 H 31 HEZAT & R MAFIAA K& RS HHE L
R

Bl Jigt
WEBH MATMHILE | REEBLSE /Mt
2016 - LARTAEIT & A 1,276.42 4,785.46 6,061.88
A RS S L 21% 79%
2017 4 1-5 Al 25T A 4,904.40 2,270.63 7,175.03
5B A B S A ) 68% 32%
&t 13,236.91
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HE 2017 5 AIRMPAFEFER (EREHD 5114 13,236.91 Jist.
Hordr 2017 F21T L F & F MR NI &8N 7,175.03 T3 76, 2016 4F K& DL
CEEZSATEF A A W AR B AR A I %N 6,061.88 T3 7T
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HETE A B EWAmF, A IRZERHEOL S5 e AR B L 2w
FELRE 7 MTBRZE R T A Al 7047 b« 32 b 55 R ARUAIY 55 R 3C Be b T i 7 b
R B2t b, iy LR Sl ESE S KA RATtAFE; Hh, fEHi=
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e

R4 M 23 7 R IR ZE R 5 B ML N B KA L

B KF BV KE | BB KE
HEZFARES USSR 2014 44 2015 4B 2016 £
(%) (%) (%)
832624.0C EBHUF 20.59 19.85 10.79
300010.SZ SRR 37.11 20.79 84.10
300359.5Z ZEHE 11.80 127.97 122.58
002230.SZ BERIR K 41.60 40.87 32.78
002261.5Z A4S S 17.58 16.85 33.80
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TN~ 7K S 25.73 45.27 56.81

BeZE Rl 30.45 24.56 11.12

ki RN iFinD

AL AT 2014 —2016 45, EHIAAT W ARSI % 0h 25.73%. 45.27%.
56.81%, —FEAMKEN 42.01%. BRZERHE A F] 2014—2016 4F K255
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— BRZERIEC TR B F A& Bk REE
1. ARE2 E BHFIZE B b

PRI 2 =) P4 B ML 55 AR KB AR AF O T

AL TITT

== i H 2013 4¢ 2014 4¢ 2015 4§ 2016 4F
EEWEBA 6,860.60 7,709.54 9,775.75 10,239.26
EFY# 41.35% 49.47% 48.57% 51.52%
1 | REERIE 5,873.53 6,870.91 8,225.30 7,602.42
L% 19.41% 16.61% 17.76% 11.01%
2 | B 987.07 838.63 1,550.45 2,636.84
EFYH 77.61% 88.05% 82.78% 79.04%
2.1 P/ o %N 228.77 207.77 319.02 347.96
L% 93.14% 96.42% 95.17% 96.09%
2.1 AR A 15.27 94.38 115.34 146.19
EFY# 92.23% 82.77% 90.89% 89.65%
2.3 AR A LA 743.03 536.48 1,116.09 2,142.69
L)% 15.54% 19.20% 1.48% 5.24%

2013—2016 £, FrHIAFZEE BRI 58 41.35%. 49.47%-. 48.57%.
51.52%, 15N ZEEBRIRIZERF

2013—2016 FFE & RO BRI Z 5378 19.41%. 16.61%. 17.76%. 11.01%,
B % B RIZRAG AT N 2013—2016 4 FF L AR b 45 06F B 45 3 B 01 256 43l
N 77.61%. 88.05%. 82.78%. 79.04%, EF|ZLEFFEMNIFRE MK, kG5 HA
N, BRZE R 1 25 A BRI 380 H T 5 I R 3 0 55 RO USON AN B R ARAE B 1
O3 ) SN AL BRI o LB ARG O, TRk 2% B R R i T R G A Bl
S EBFIZ, BRZERH MR TR ZORESE T

PRI 2 B R GEER RL 55 AR 1 BN i W) SR R BUSAS , aEx g S
JE ARG BCEAS ARG BN 1 LEB 3t ) LA ISR R R ED M RRAR 8
SEN B LB B350 1 o 2 0 3 BE BN 50 (O U0 2 AR 7 S 47 T AR e e B A 31
P LE A af B A B

PRI 2 =) B AT R A S N G A [ 5E B3 1H K T H St 2 A

2013 £ —2014 FE BT R BHFIZE AN 93%-96%, = FTH#a, 2015 45 T
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TN TR E 77 S AR BRI R R A B R, R AR~ F WA B
dn BB I SEEL, RRRE SEELAUREAL, [ BB AR P A s, AROREE FERRA T

RRASRE A DL AR, AR LA IF R BAIE A 96% BN HE

BRI GS BA T ZN GIA, [ SR EH AR 55 AR Z AR X T, ARRAR

AR, KRFEFEH RS BRZRP TN EERSE 2016 48 ARG EFX
90%7f 5E .

T E ZAK Y 2016 - EINEEAT BRI R 5% & BN

ARARAEE EE M 55 A B BT U N R P -

A IAT AR By SR P B R AR BB B 28 ) AR L AN R AF B A 2R 1) 93

B T

s miH 2017 2018 2019 2020 2021 2022
FEE WK A 12,030.60 | 14,555.59 | 17,250.88 | 19,920.14 | 21,964.34 | 23,097.37
LfJ% | 56.07% | 5858% | 59.82% | 60.92% | 61.52% | 61.89%

1 RGELERBNSF 8,713.35 | 10,455.85 | 12,337.75 | 14,188.20 | 15,606.85 | 16,387.15
EFFE 15% 15% 15% 15% 15% 15%

2 N AL % 3,317.25 | 4,099.74 | 4,913.13 | 5,731.94 | 6,357.49 | 6,710.22
EFFE 81% 82% 83% 83% 84% 84%

2.1 B =R A A 544.90 738.34 926.63 | 1,125.84 | 1,276.69 | 1,366.07
EFIFE 96% 96% 96% 96% 96% 96%

2.1 AR B4 195.00 268.20 336.60 409.00 463.80 496.30
EFIF 90% 90% 90% 90% 90% 90%

2.3 AR LA 2,577.35 | 3,093.20 | 3,649.90 | 4,197.10 | 4,617.00 | 4,847.85
EFF 5% 5% 5% 5% 5% 5%

3 | EEWESEASEH | 12,030.60 | 14,555.59 | 17,250.88 | 19,920.14 | 21,964.34 | 23,097.37

2. AR BRI i

B PBGTE 7 AT BT AR I R i R AR IR R L 5

ANEE RO 55 B AT 73 P e 1) b A A BEAT XS B

ERRM | ATRK | AR 2016 FE 2015 /X
BHEWE | Bk AR5 £l
600570.SH | fHA ¥ | &ftfrlk 98.72% 11.81% 98.45% 15.02%
300366.5Z | GIE(EE | BGIEEM 23.40% 20.02% 34.59% 14.61%
300380.SZ | #HifE 5 | R 34.04% 20.89% 43.73% 11.73%
300451.SZ | Gk #ERAF | By AR 57.64% 17.28% 57.64% 17.28%
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300468.5Z | PUJTA5E | FiERAT 51.65% 7.67% 45.85% 6.48%
300047.SZ | KRR} | BURF/HEAE Mk 38.69% 10.47% 38.43% 13.95%
300075.8Z | #FEUE | BUM 53.65% 20.18% 66.54% 20.15%
T PIE 51.11% 15.47% 55.03% 14.17%
BRZERH 79.04% 11.01% 82.78% 17.76%

e BB RIET BT AR 2015 4. 2016 ARG LR

EZERHY 2015, 2016 fE AR BRI N 82.78%. 79.04%. RGHEMTE
FZH 17.76%. 11.01%:; IBCZERHE AL 55 B R % 81%H K 21 84%,
RGEEWEFHRFFAE 15%, wJH Bl AR A% FHEF RN 55.03%-.
51.11% , RGERN S FEEMAEN 14.17%. 15.47%.

2017—2022 £EJZ, WRZERHITM AL 55 BAIREL 2016 F47 Fritm, &
B2 T IRZERHT B A BAFION G Ee v, b 55 R TR B i 5. IBRZE RHER T Y]
B Ss BA A AT B A RV S BRI AR 1D RSN,
HRZERH TR IR A S AR S AL, T Bk #8 70 b7 2 WPREATT A S H o 1%
AAUJE, R BEAIE R TE I B WA 5 T N A 20 IBRZE R Ak,
55 B S AR BE iy ALk 55 58 AR AR 55 AT B b Tl 28w < il LA AT L3R
i, MAABSPEBME. REEBLFS BRI P T PR, Bf—
SEAELE.

I, BRZE R RE IS AL — 5 AU 18] P OREF i BRI, SN R R AR B A

e HA .

= EMRARF I ERZER PP 45 R B BURE AT R AR S KU
CAA IR PG (B g Bk e, BB A AT R ANAE, A B2 7 (B X B M 26 (R g 1k
TR

Az )17

Fs FRE PRAEE ZEHR
1 -5% 100,100.00 -31%
2 -3% 116,300.00 -20%
3 0% 144,700.00 0%
4 3% 177,100.00 22%
5 5% 197,300.00 36%
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-5%% 5%, BRZERHS 100% MU E 4518 25 R AR B X 8] -31% % 36%. BF=
TEZERL R 100% BN E A5 1B 45 A 3 K52 o

PEORPE R EVE B AR 59 A7 AE b3 1) 65 7= B 1) 2R AR 2 3k 1 52 W b 1 8 P2 A 1A
4 XIS

=, PHEVAEN

%A, THEITIAY: SahriA A28 Mo KRG KR A w1
Ol BRZERHGH B A BA —EREHE, PREA FIRSKRBENS RRE: B L 55
45, R RE S ORIF R B RACE, TR R B A AR H A B, BA
FETIRZERH 100% BB E Al (B 45 R A7 BERRIRE R«
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	7.申请材料显示，根据收益法评估结果，联奕科技股东全部权益的评估价值为144,700.00万元，比归属于母公司审计后账面净资产增值126,214.61万元，增值率682.78%。本次交易作价 148,800万元，对应2017年、2018年、2019年承诺净利润的市盈率为19.58倍、13.53倍和10.33倍。请你公司：1）补充披露交易作价较收益法评估值存在溢价的原因和合理性。2）补充披露联奕科技收益法评估值增值率较高对中小股东权益保护的影响及相关风险。3）结合联奕科技的业务模式，比对可比交易的市...
	一、交易作价较收益法评估值存在溢价的原因和合理性
	二、收益法评估值增值率较高对中小股东权益保护的影响及相关风险
	三、比对可比交易的市净率和市盈率情况，联奕科技本次交易作价的合理性
	四、评估机构意见

	15.申请材料显示，收益法评估时联奕科技2017年预测收入27 , 387万元，净利润7,599.4万元。请你公司结合联奕科技的实际经营及在手订单情况，补充披露2017年预测收入和净利润的可实现性。请独立财务顾问和评估师核查并发表明确意见。
	一、标的公司截止目前营业收入、净利润完成情况
	二、截止2017年5月31日标的公司在手订单情况
	三、联奕科技截止2017年5月底正在跟踪的潜在项目情况
	四、评估机构意见

	16.申请材料显示，联奕科技2014年-2016年营业收入分别为15, 258.84万元、19,007.06万元、21,120.03万元，同比主营业务增长率为30.45%、24.56%、11.12%。收益法评估时考虑到：1）联奕科技已完成数字校园解决方案在全国市场的布局，这两年中会产生巨大的收益。2）联奕科技一直致力于主要客户信息化系统的建设规划，是未来持续增长的收入来源的保证。3）联奕科技公司累积已完成项目，大部分已过项目质保期，对于上述项目的运维服务，也会每年带来固定收益。基于以上考虑，201...
	一、联奕科技未来年度收入的预测过程、依据和合理性
	二、2017年、2018年预测收入增长率高于报告期相关数值的合理性，对未来收入的预测是否谨慎
	三、评估机构意见

	17. 申请材料显示，收益法评估对主营业务成本进行预测时，主要依据历史年度各类成本占收入的平均比例进行预测。请你公司：1） 分主营业务补充披露预测期联奕科技的毛利率情况，比对报告期及同行业公司数据，补充披露预测毛利率是否合理、谨慎。2）补充披露毛利率变动对联奕科技评估结果的敏感性分析情况，并进一步揭示风险。请独立财务顾问和评估师核查并发表明确意见。
	一、联奕科技预测毛利率的合理性及谨慎性
	二、毛利率变动对联奕科技评估结果的敏感性分析及相关风险
	三、评估机构意见




