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Aok A3t i A R 100% A ST RGBT, AdF LRk & R, st A
RIEBT AR, LEFRRFFORAREMELDZIAZY, BREAAMARLE
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5REBITEENREREERPTTRSNE, REERWSMIIHE, REFE
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(3) ARRIFLEAE S VAL TR 5 B

SRS B BRI S AT MR A — 52 BOREE 22 ] % 7 BHEE 42 . B0
515 Bk SS ZORMR S5 TR A4 2R L A b 1T B TS S RS . A&
SEAIABEI AR S5 REFT, BERARSS T R M N I BOR BE T BL R & I BoR 285, [F]
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APl AR AT XS B R AE N sk Tl

Hfr: JiJt
2016 £ 4-12

EE E 2017 2018 2019 2020 2021 2022 2023
AT &MEH

\ 3,840.29 5,960.23 7,883.76 9,915.66 11,432.81 | 12,895.78 | 13,708.53 13,708.53
RO TTERIN

BN (HFHH

) 12,030.07 18,973.32 | 23,222.69 | 27,488.25 | 31,526.28 | 34,738.04 | 36,255.05 | 36,255.05

1

B 31.92% 31.41% 33.95% 36.07% 36.26% 37.12% 37.81% 37.81%

MERAERAT FAH AN G LUK, BEA RS 5 00 24 FE I &7 KT

2) AW E LFERE RERTREZ 2 EIKE X EEME, REPHER
WHBMREH A P EZRKRE . B HIA 0B X PP E IR .

(1 W ikHs b & B

FifpE RS RAERITHI G e b, AAAEPIRITE, —Rioys e 1 5bs e )
WAk afsE, Sish—m, ZEEHHAN TS (SN —80, RIERERTS
TN AR R, Lo, 25 55 5OH BT S E IS o e iB kb
e, FEEN M B NIRRT X AR I HRE, 5 e AR 55 B
B Pk, BRERESRAERIT R S a3 BEGRSH T

T H 44 7% KA bR 8 T HORIR
A BRI H HH bR NI | HER A &5 HHBhR

RAEBAT MG SO PR & NI

HEZRAN A &5 7 95 R

A EAT Y15 I8 4E 4 AR A A007/E 4 NAL N

HERANHASGH | FsiRH

R/ H Bebs

NJ15M

HERANHESGH | s

RABAT MR A RSB R 58 | AshE

MRS | s

(2) Ik BRI 5 Hefh 2 /12 57

AN, RARAT 5HARZ T BA AT T

&P

2015 FEEFFE

2016 4 1-3 HEF=

RARAT

39.16%

29.95%

22




iR R HEANE 33.52% 31.09%

RAESRAT S BRI A S BRRAE— g 2R, FER B THREE 1
i SRANE], ASFIEH BT IF A7 it B BCGASEA Br Xl, E iR RAR K 2 0 1
SR ZE S, BN E BRSNS S RAN R RS I 2 e 33T
ERZME R HRARIT R R A R A B LR A & P, B 1E R R LERE,
HEF R TATL BRI R 37.29% (RIE wind XF44F47 Ik 2013-2015 4
FEIERENG, R EERBSLZEHIFRIE, FEERA
THEANMRI TS, ST 85K S M B4 Jm, AR 1385 R 2 [ BN
WH. B, RAERITHHALR P IERZO S 1 BFRE 27 A .

2016 4F 1-3 A RAEMRATEHR ZRE 2015 F4 PR EE 2 B T 5 55 3
AWK, RILZERSCH RIE MG SCH IR, SERA

FERHR A A IR RIRAZ ) e A A FetE M i R

Eip R RS RARAT BOME 5513 K 50 R A R 55 ALk 55 B fift o 5 Lk 55
K, AR BT AR AR S AL 55 BRI R AT

EHAH FEEWE 2015 FEEF| R
—=IA AR 25 A M 34.09%
RIVEHE IT 4M RS 40.07%
KRR SRIT AN RS 29.51%
HERHL b 55 SRR A IR 5% 26.45%
MAEE WA, 43.68%
PIME 34.76%
[ T AR T RN S B Z K0T
AT EEWE 2015 FEF|%
mfis IT ff s % 41.73%
RRHRH 17NAS BAL MR T % 70.28%
KRIME BRES W RGBSR T % 38.13%
KR BT RS 56.84%
NG AT AR R TT AR S 17.97%
R A (AN RN RS 35.02%
HRR} 4 BRERAT R T & 41.42%
SE¥ME 43.06%
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HI T 1T il o7 587 it 7 AR 2 7 7 SRBEAT e IR, AN Al TR 7 587 il
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RATEERFE MR . BE AT, LR RS RARIT S HEL D B 41
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(2) Eifp ROV SIS, 2 A7 AN RAARAT A EE AR S B 15 it

i d AN i Rk B RAERAT g IO & & 0 WU B B 23 )
39.38%. 37.10%, X ERAZERATAAAE — SRR BV HAs, —Jr sl L
RAOZ T, RARITET BBERZOHNES SEERTE, 7 —J7 2 H
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— AL W HARM, KARFE NS LHF TS K. Z s AE B B4R AR
AR TR, EEE R AR R EAT 5, 3 R ARATH L SR A

2 —F %M.
26



16. HIEMEER, RKRX G LR RIS, B 2016 FRAR KR
N 211.68%, ELFMHRATMIMKELE 30% U T HETREES. HIRAH:
D &EBEHRTRBRABNER . FRAGRAESM. FEZPSERREER
EFEMTIRSEE. BT AR RAEKERSE, SLEIRHEE FEERR
RHFAF) 2016 AN K TR 3BT eI K 5 SR BRI ) & 2. 2)
FEBE EHFE R T BT R—RATT R EFIRR OB ELL &
FHMKSE R EHEE. 3) MARFERRYIFR=CESFEERE 2016 4 4-12 H RS
SRR 1,529.52 Jigt, TPHERGT 2016 4E 4-12 A M REERBAN
2,000 I TCHIRIE XA M. EMSLIHE B . STHImANEAS T IR R
=N.

EE=R

D SGEBEHMRBRARAER. FRAGRSH. ZEEZFSENRE
MR FR RS AT A TR KESE, kS +h e i
BREFTAT 2016 FYUCAIEK TR BT SEE M K2 J5 S50 B T i 5 2
A&O

(1) FEHEREZHT AT 2016 FEYN AT SEHLME U B
WA TR RN T =2 B2 Je N T il T R8T R RO A8 R 5% 41

B-BATF RN 1T B4R RN RGERRIAN . #KIA 2016 4F
4-12 FJ TN 0 B SEBUAR LR EE I T -

BN TG
2016 4 | BELSEE | HJE 2016 4 F
2016 4F Baa | ame | | mait
PN 3] 412 A 4-7HE | A | E8-12 A At | s e b
SR t ELAH tk
IT it 5 -
- 2,377.74 1,456.60 | 61.26% | 1,012.37 | 4258% | 7045 | 29.63% | 133.47%
BAETF R 2
BRAF AR5 M WITiEE
o 7,556.98 2,549.98 | 33.74%
ST R A
IT iz 4R 5524 95.35 55.4 58.10% 65.14 68.32% 126.42%
AGEERK 2,000.00 88.77 4.44% 1,440.75 | 72.04% 76.48%
EWIRAETE | 12,030.07 | 4,150.75 | 34.50% | 2,518.26 | 20.93% | 704.5 5.86% 61.29%
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T AR T7 -3 AT R ISION = 45 il R & v TH I B i, 2016 4F 4-7
H, BEER T 07 Z-84F 720 % 22BN 1,456.60 J776, 5 2016
e 4-12 T R T7 ST TT R RN 61.26%, C454[FH)E 2016 4F
8-12 At N 1,012.37 J5 76, 1 2016 4F 4-12 A 1T ff Rk 75 Se- 3 AFTT R T
WK 42.58%, O FRECAZ, SRR SRS IHET 2016 4 4-12 H
HIMCNZI 9 704.50 J5 76, & 2016 4F 4-12 F 1T fiR k5 -5 &% IO (1
29.63%. #h1k 2016 47 H 31 H, b ERCHIENITIA)E T 2016 F 4-12 1T
FRDTT SR-ERAE TR R FON |5 TR 1) 133.47%

BRI SS SN F R BN 35 il ARG H RO dE R, 2016 4F
4-7 F g BRSPS M-SR IO 2,549.98 JiTG. i TSN
33.74%. MANRFENNEH KRG, 2016 4F 4-7 H A SMEL-TRAETT R 20 %5-F
BN GLR 295 N, 5T 2016 4F 4-12 A FEN N 5 366 AMHELSZHL L%
4 80.68%.

IT is4EiR 55 RN : # B RAREH M EEE 2R, 2016 447 A, ©
ST B4R 558N 55.40 J3 7T, o5 TR 1 58.10%, CLA251T #Y A& - 2016
T 8-12 A IT 18 4R %5 KU B A TR 4408 65.14 J3 78, o il A\ 1) 68.32%,
#ib 2016 £ 7 H 31 H, E#WERRCHIEWIHHET 2016 4F 4-12 7 1T ia4E/k
5N 5 TSN B 126.42%

RGEMWN: TR = R H R EEE BoR, 2016 4 4-7 H, CSEIR
GEERIN 88.77 JiTG, (TN 4.44%, E29THIAJET 2016 4 8-12 A
[ R G I & R 808 1,440.75 J5 76, 5 TRIISCN ) 72.04%, 11 2016
7 H 31 H, WYz CHEBHEET 2016 4 4-12 H RGAERMON & Fl
) 76.48%.

gi bRk, ¥5 B ERRARZFE THEEE BoR, 2016 4F 4-7 H, SsilE ik
A 4,150.75 Ji7G, PN 34.50%, CTHIVAJE T 2016 4F 8-12 HHE
W& A 400y 2,518.26 376, & IR 20.93%, CFArel CArTie
[FE L I R R A8 T 2016 4F 4-12 H EN IR Z)08 704.50 Ji7T, 4 2016
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4 4-12 FEIIRNY 5.86%, #1k 2016 4F 7 A 31 H, hilg&REHEHHA
J& T 2016 4F 4-12 AE NN 5 BN ) 61.29%. [Hitt, 2016 4F 4-12 A RI
2w FRVEDI SO F TS0 A7 45 FR A o

(2) EFiER 2016 42 2023 AW T & 2114 15 BH

BN, _EEERN (FIFH4R) Bl T

A

BT

4,860

3,116 | 12,030

18,973

23,223

27,488

31,526

34,738

36,255

36,255

FIRICE

212%

25%

22%

18%

15%

10%

4%

0%

M _E R R TN B ok A, 2016 SE TN 15,146 J5T, 2023 SEFUk
A 36,255 76, 1 2016 EREE G FIHEKE N 13.28% . YN TII-& ER4 7Bt
I

Db ¥ 2016 4% 2023 GBI & LK KT

MR, ST A RS B AR ISy, VA BAK S W35G R AR B
7N, 2015 SEFR E A AN B R AR AR 55 Wb 58 B Ak S URON 4.3 Tif e, B 2010
) 1.36 JifeouiEK 2.94 Jifeot, FEAEKEN 25.91%.

MRHE Wind BEIHHBAFAT LB SETH Bl ok B, 2011-2015 4 1 P93 KON
16.51%.

it (5D

13,337,553.72

11,188,173.01

7,991,138.01

6,893,679.66

5,515,492.68

BRI K 2 (%)

17.28

13.21

15.71

15.36

20.99

16.51

AR5 Wind B8R ERAFAT R 107 2K _E T 2 =] A& BUR &R T B 35T 1 4t
it BARIEOLAR



AT VS5 (AR ) 12.53 17.87 22.34 27.28
R 42.62% 24.97% 22.14%

Il A 7.09 11.31 15.58 19.87
HRE 59.62% 37.71% 27.53%

ki Wind 55

MR R 55 A7 Mk 1) e Bl oK

BT IT ke 2010 4F, Hp EARAT VAR 1T SR AN 595.7 1270, HeHhfiff:
PR NIEF) 393 1470, BRI 66%, FALE A IR NIAS] 41.1 {476,
IT IRFHEANN 161.6 1470, 2011 4F, o EARAT ML HAR 1T BN 623.4 147¢,
Al EE G 4.65%. FEBEERAT BS99k, 2012 48, A R EAT B4R 1T £ 58
B & 669.6 1270, ALK 7.41%. 2013 4 EARAT L 1T B 737 #0% M
BHER] 77751275, FIHIEK 16.11%, 2013 4 [EARAT WV 1T R 71 % 454
Hr, BEAEL BRI IR SS90 S B 44.7%. 12.1%. 43.2%. 2014 EARATVLA 1T #%
VEIIAH] 892.4 1270, LK 14.78%., Tiit#] 2019 4, HEMRIT MK IT

i MRS A B 1579.75 1276, 2015-2019 4F [4E K% K 12.10%.

2010-2014 FErp EERATML 1T Bt AR 40 K
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o
14.78 14
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- 008
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SaP%,

X HIB M g RAT Y, ARIEAH S AL T, 2016 4 Hb [5 FLIC ) g fbAT
T B I8 17.8 F344.75, 2020 S FiiHH#4 5 43.0 51270 . &K F.47-(2016-2020)

AT E KR LN 24.67%.
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N 15,146.08 | 18,973.32 | 23,222.69 | 27,488.25 | 31,526.28 | 34,738.04 | 36,255.05 | 36,255.05
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	7．申请材料显示，报告期内上海睿民收入占比最大的业务为软件服务外包（最近一期占比61%)，该业务主要是以人力外包的形式体现，通过在一定期间内在客户现场投入一定数量技术开发人员以满足客户的技术开发及支持需求；单位人员的服务价格事先根据人员资历、技术能力等协商予以确定，在项目实施过程中定期按照完成该项任务所投入的工作量进行结算计量。请你公司：1）补充披露上海睿民以软件服务外包为主的原因以及相关技术开发人员来源，是否符合行业惯例，是否存在转包情形，是否涉及核心技术泄露。2)结合人员情况、职工薪酬及当地薪...
	8．申请材料显示，上海睿民的部分商标正在申请中。另外，上海睿民的域名中rmitec.cn及rmitec.com用于公司正常经营，已履行ICP备案程序，其余域名尚未开通使用。请你公司补充披露：1）上海睿民是否需要取得ICP经营许可证，如未取得，对上海睿民生产经营和评估值的影响。2)上海睿民的商标申请进展情况、预计办毕时间和逾期未办毕的影响。请独立财务顾问、律师和评估师核查并发表明确意见。
	9．申请材料显示，上海睿民第一大客户民生银行为其关联方，报告期销售占比分别为39.38％、37.10％。2015年、2016年1-3月民生银行业务整体毛利率水平分别为39.16％、29.95%，上海睿民其他客户同期毛利率分别为33.52％、31.09%。请你公司：l）补充披露报告期产生上述关联交易的原因及必要性，未来是否持续及评估预测占比。2）补充披露上海睿民与民生银行关联交易定价依据及合理性，报告期相关业务毛利率与其他客户差异的原因、定价的公允性及对评估值的影响。3）结合合同主要约定内容、合作期...
	16．申请材料显示，本次交易上海睿民收益法评估中，预测2016年收入增长率为211.68%，后续年份收入预测增长率在30%以下且呈下降趋势。请你公司：l）结合截至目前的收入确认情况、待确认合同金额、主要客户合作的稳定性及合同的可持续性、同行业可比公司收入增长趋势等，分业务补充披露上海睿民及其子公司2016年收入增长预测的可实现性及后续年度收入预测的合理性。2）补充披露上海睿民IT解决方案一软件开发类收入中已中标或已立项潜在签约合同预测依据及合理性。3）补充披露深圳瑞云已签合同归属2016年4-12...
	17．申请材料显示，上海睿民的软件服务外包-软件开发类业务是以人力外包的形式体现，本次评估基于上海睿民与基础客户的框架协议、各基础客户的发展需求以及未来年度的人员投入计划进行收入预测。请你公司：1）补充披露上海睿民未来的人员投入计划及执行进展，与收益法评估中软件服务外包收入、成本及相关费用预测是否匹配。2）结合单月价格、人数因素，量化分析并补充披露上海睿民的软件服务外包-软件开发类业务收入预测依据、预测过程．3）结合与基础客户的框架协议、客户的发展需求、未来年度人员投入计划、人力成本变动趋势等，补...
	18．申请材料显示，根据评估报告，上海睿民2016-2018年的预测净利润（合并口径）分别为1,858.12万元、2,625.97万元、3,414.52万元，与报告期存在较大差异。按照交易价格测算，本次交易市盈率高于市场可比交易市盈率。同时，本次交易的业绩补偿为优先以现金补偿，不足再以股份补偿。请你公司：l）结合截至目前的经营业绩、在手合同或订单、客户拓展情况、同行业可比公司业绩发展趋势或业绩预测情况，补充披露上海睿民2016-2018年业绩预测的合理性与可实现性。2）补充披露本次交易设置的业绩补...
	22．申请材料显示，上海睿民无形资产评估值为其账面价值。请你公司补充披露上述无形资产是否为可辨认无形资产、判断依据及合理性，上述情形对上海睿民资产基础法评估值及上市公司备考财务报表商誉确认的影响。请独立财务顾问、会计师和评估师核查并发表明确意见。



