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12




Yrgr ok 9.71 0.77% 7.66 0.28% 8.86 0.36%
HRr 2 7.19 0.57% 48.66 1.76% 60.68 | 2.45%
57 SR 2 7.05 0.56% 1.09 | 0.04% 474 | 0.19%
95 %5 Bt 11.04 | 0.45%
HERW 8.25| 0.33%
Hofth 10.15 0.81% 2116 | 0.77% 57.39 | 2.32%

it 1,255.98 | 100.00% | 2,760.58 | 100.00% | 2,475.85 | 100.00%

P LRI B R FH R BN 0L R WER o R 0 A SR SRR, 4R
W, IR DU A G PR AR A 80% A 1. BB R A LA e 1 L A
FEEARA 2w BN 01 58 S BRSO R NIRRTt B s B AL Al /Y
RFAE & B3R A A AN R LB R R AR T AT A5 N R Z A AR 1 L
T, WER BELE AT 43 I S R 0 IR R S H . AT KT sa 4,
I fh3Eg 71, B A R ERAW I HEN T, RIS, & 2R A
B¢ i o B A ) BN T S B0 AR L ) RSER, A 1 28 ] N BRSS9 K
TR AR BB 5 FERE D TR

(2) #FEHEEO

NE SR GG BN BEERR S, R =SSR
K BFIGE 1 hl (=D BRIGET 114, EHR MR * 45 T AR
O HA A R B B A A DA B B B o B e YRR

=, WS EES KNS EE

B 5. ERER, WREHMEIFHATRN, MPUSFKAT 2017 £4£-2021
FZ T BRI R N Y2 RARH A6 P e B B ie NE e E, mMPHA
R HFMRGE IR S K B RGE RARZ VS M E 3k
% B HIEWVERBRRSHIN 42%. 22%. 30%. 50%. ELEESIFHA
A i SR B T0L S B R R ARES . BT AR TS BRI R K ZR
Wi, PEENRE ZRBEBARNRLES, R HTRK AR R
KA 8] & 7= i BRI R RIF R R K P EERFAR RS M. EMSL 0 %0 |
TR E KRB

=2

13




(1) #REA T P AR RS

mH WMBEFIZE | 2016 £t | 2016 4 1~6 H | 20154EFF | 2014488
AR B H B R G S AR 42% 45.34% 42.93% 40.70% 43.61%
K EL H B R G AR 22% 35.62% 22.46% | 47.75% 39.81%
B ™ B 31k 28%~30% 30.62% 30.46% 29.52% 36.64%
%l:l i \L Z; ’t/ \é
HRER ARSI ARS R 50% 55.96% 53.950% | 50.20% | 59.47%

TRy

X D SR R AR AR E AR L E B A AR S8 S AR i, TR E A 3R

F T 5 D3 SR AR IO 248 3T I SRR R A A B s A Bk E 34k

ARG SARIT bt B E ShA iR REAR FL il I S R G0 K ARG it SR A

B T Py LB B AR . S AR w4 S S R AT IS

FASST i B A RS LERFAE RIS RE KT, Hom T B A2 .
(2) FATIA BT k5B R K A 5

S A PAIEESN S R Evi B A <E2F

14




T~ SH 2015 4F | 2014 4F | 20134F | 20124 | 2011 4F | 20104F | 2009 4F | 2008 4£ | 2007 48 | 2006 4
i 3 B i3 i3 E i3 i3 E B i3

ZIREEGER

HEH | MR A B3 5 35.08% | 33.43% | 34.88% | 35.32% | 33.05% | 31.83% | 29.15% | 26.36% | 28.10% | 28.97%

s | N E sk 29.63% | 31.01% | 35.25% | 34.49% | 33.83% | 36.13% | 32.45% | 31.05% | 29.61% | 34.57%

AN SRS A S

SERHL | BHZGRE HIMRE KRR 42.40% | 41.35% | 40.05% | 44.80% | 36.89% | 35.84% | 36.44% | 37.63% | 38.70% | 39.63%

VU7 Bt | 4k H R 2 AR sk B Zh K R 4t 45.76% | 43.23% | 42.21% | 45.42% | 44.99% | 43.36% | 40.31% | 44.15% | 47.41% -

Ky BERTR

SERHE | KW BAEIMCRE R RS 41.53% | 40.59% | 40.65% | 40.47% | 36.14% | 36.57% | 38.10% | 38.59% | 39.51% | 44.56%

Vo5 ety | R Bk RS 39.96% | 40.12% | 41.67% | 45.39% | 48.35% | 55.07% | 48.44% | 47.27% | 52.03% -

B E | BRI & E S 19.14% | 18.55% | 12.19% | 19.95% | 22.94% | 21.64% | 20.94% | 21.89% | 25.94% | 27.40%

BCM B 3= ik

SERHL | KKHB AR E KRS 39.50% | 39.96% - - - - - - - -

VU Retn | BE EH B3RS 42.56% | 36.54% | 35.96% | 38.09% | 36.00% - - - - -

15




[ AT Ml b 7 28 w5 b 1 28R o AN R ], ] e S [ RS T
WG, PR L, A E AR . TR E S A
AF =277 8, TREL IR R B R AR s, A ERATLLEH, [
FLRE I LR AZ ™ B B R K8 2010 R 2 BTA BT ETH, HYERE R 2
SERIKT, EHEE LR S ERRKTHESEE 30% 1K, A6 — 2k
W

M L3l B SR 77 S BRI SRK TR G, SR RHE TUJ5 R0 (KA
R R M A THES, HiEaR B 2K 5 5 5 i i) &4
R A2Y%HE AR,

MR HLE S ORA 287 it ) B R 2Kk, & BT AR BRI — & 1 2
), AR R IR T BONRE Ra%h . B RCHRBIT IR 5 A RN, B
R Z K52 BAS A AR S AR, TIPSR 1 B8R 1 B R 2K

MECW B S = M BRI KRR, S8R W7 R R T B T e
7K o H T T ot EATF SR AL 1 2 T Y B B AL 2 0 2 i, B R 5T A W] HOAI,
MAZF= I BRI R R, TR AT CR R AR g IR 7K T o

(3) FEBARGRBEEEBNRNZHES

H AT # AR L AT T 3 A RRE 1, H ) IR A& I B R 3 b TR0 /K
FEL O R A% B R A A B, e 90 4EAR, ] phy e A v i 2 O 1%
%2 mEAE, HPE MR, SRS E P, BRI AR SR,
23 B R SR AT Ay e, BAIZKPED TR, AR O A B — AR
FasE Ko T SRS BT A A 8~10 4F, M —xkik&AT I
JE S SEINANE ., IF B LA TR B RCA BBk RS, AR ks 1
BRI A R E R T K

25 b, PPATHLAZE R I RS VR AR 0 A BT AN, 7800 558 T hR A
FA MY 55 1) 7 52 B R 26 Je H ARk 8 [RAT M b a4 70 AT Bk 25 1 B R 26 R AR
g, DL [ H ) R AT ML AR R 2 TR AR I O, o TN A bR ) A
H] % T i B R R BT BN AR

(4) # BB IEM

16



PR DR GG F “HANT PRI B AR PP TS
Gl (I WERVE PP S5 32 IR BRI (1) BN EAGE 14D
BRI b FEHFR 1 AR 2w P LA [FAT A 7 a] Hll 55 B AT
HL R G IR BRI E S .

A 6. ERER, WREIFEARRARRN, WUARKAT 2017 4-2021
SRR I B ST AR S5 28 B BN N 2,480 FiTE. 3,224 FijG. 3,707.60 JFiJG-
4,263.74 FiJt~ 4,903.30 /376, HIHZILFRKEEBFIRERFE 50%,
(BRI EBIWARHA 7 B RS 287 5 ML TR B . BN R T W T A

(1) BEIFRHIA T ARG M RR, BUtBF=EERnE; (2) M
TRREE BT RGB2 REBRREIE S0%KRE, S4FTILA T H R
BHTRERE; (3) SATETITHULY 2017 SEHRIA 7 B S RE 2887 S P4
BINIX 2,480 THTuHREE, PEL U BIRRVE A P BITH 2017 SR AF B
MR mREREILEMES 2 MRBEREATE. 10 MRE—RHEWE. 2
AMEMRATE . 50 M — RIS T KBRS & a2, M55
A, PP R A R RE ..

EIF=F

(1) BEIFRHIA R BRSSO, Tt &4 &K

HL IR S5 S AR AR 2 F RS G5BT R8T 7 i, BIEARCI TR P AR, Bl 2R 0
TR AR BN, e 2 CPU 524 EERSG
Pl 26 (RIIFE. FREHRZ . BRI SRR T 28 M. BEARE H A
Z H, FIRSS A8 dh AT PR A I AN g R gk B B, R T 2017
3 ARl NIRRT MR, 2017 4 5 H A e i e . B4R
[ SN AT H B BB s B4R, R N B

(2) BT RFKFREE SRS 2 7= BRI R BIE 50%H) R H

MRS 4 Rk “HE+” B AR, X — AR Re AR ek S R RE I
B H B 55 e, TR I AR B4 T [0 AR L F IR 55 4% 7.l id ik
AR AR, H 7 R 55 28 1T LA SR REAR Bl (K0 2 . CR47 DAB R BT R
RO AT . RER R S ThAE, AL TR AR s . R BRIC R AL Th e,

17



[7] B DA A T 5 il e 1) L 8 B A Rl (R 4 5 % — IR R G 1 AR

HL IR 45 28R DG 7= it il b 5 Q8 BORES 7, Wl R 2 P A SERR AR KR
FEREEME. ATRRAG . TARA . AR (R 22 A S D T SE I T R T
WS T T S FAT b S B AR R e 75 3R, A5 B — A4k B T s R
SEIBERARE LGS, AR IIERIET . DN, R, B R,
JRARP N A R . — SRR . TTREMORAT R T R AF SR
P AR 55 48 i T TR ) 7E 85 i L D) A3 v 1 R T R R 7 i, L AR v 1 o
FAFIHES I E

L) %S 38 R G AR S T

1 EHEERE

BOUGFTA RS mB) AT Re B T — GBI Ms b, U m. Bulh
TIMS R Z M CPU HAR, FIStIiE., ZEMATIRAECE, AGED K4
SESCEHSERRYT Bl R, B, S mEhS e, R ERER ST
REF+4L o

2) PR H

LIRSS 38 RGUNIE NS B RGN — IR & BCME— 1 1P bk, SEELAR
HLEk (K] S A2 R AN 22 IR 5%, ORAIE T B 00 SR R A5 AT AL B R SR, A B U R 2K
Y51 e U5 ELIDEI) 1) R e B B KAt

3) miAlEEE

AR G I v AR BV AR A9 A L2 8] LA K 5 40 5 BT R b, T R0
AL 0 I B RO MR, AR OR M B vy 17 A% P bl PR B AR RS e ME AT T S, S
REVR IR 2 FEPE R N SRR ORI

4) LA

PEAN LR 34 B 2 o SRR B ) IR S5 B AR U 7 22 )5 » BT 5 PR 152 4% B I R b,
A KM BB B A kD i 23 [], SRRl N, R R SR % .

5) iz faifE

RGN AT AR B R, ECE M, WA RO PR (], AR TR AN
PYE RV, BRRIS4E N SRR RE I EEK .

6) AL

18



FL IR S5 S8 AR U 7 RSO T i PR RE . R UE T I 55 2 IR ThRE L,
A RAR T S FHRERE, FAORITRE “SR ARy HIR R .

OB AFE P SR, A5 R T BB 58 G AR g — 5 45 A,
PRI A L Y (R 4a ) A BEKE SRR B0 A R AT AL . FEREAN 110KV A LA
HE T A R [FIE,  BRi A w SE Bl B ) 28 388 — 5 T4 220KV e BL 550
MY, BTN, RN BNt B T, %
PUE AT 25 G L AT i N 44k oL (3 8 45 (I 7 2 — SE LR

Hil, EAARETIL TR S= f (ENBARBIF T, WA
TEASK T T R A 5 5 R34 AT, 5 S AE B ) IR S5 287 i 3R B e
8]0 TR B 70 55 45 ¥ B R 3R 7E A Sk — B ] A K OR BRI i K P

PAFEE N 110KV A2 H il SR PE B AN AR A6 B, bRE A RIE L. e,
LR MRS 2 =My, W BRI L) 40%, BReuE B ZEL) 50%, 1M
T H IR SS 3AE A EAR QR N AR, = BRI 2RI 50%. %84
R RBUSA . b B ZTE W &

Bfr: JiG
B PR RE | A | BRI T8
110KV k5 725 43 | 40.69% | LG MHLRY
BRE VL WA T I B It e, i
110KV 2 ek 1 89.25 44 | 50.70% | . . ... .
HRHTR A O\ Wb B, R
ﬁ%wﬁjj%ﬂqﬂ&% 36.5 13 | 64.38% | HLJRSS&EFE &
2t

X bl = A o S G B ) — AT S A, e FH R 0 I 5% s A G B e A 5T
BB EAL) 50%, LR BRI AT BTN A L) 60%. UL, 1ENHHARAR
RV IIE RS 487 bh BENEAE B & 11T 3758 0 RO 2EAIE b, SRIUB S BB A&

(3) LRFEFITRYLH 2017 FARAF B IRG S M BHHERAE
2,480 FiuHIMRkYE, TRABU I VA VIAS TR BT 2017 SEARHI A F LIRSS AR
IR 2 MRBRATE . 10 NMRE— K HE . 2 MM
RIUE . 50 AMECH — e T H KITRINKTE K& & Ek

P A E R 2 W] R A A AR ety (R R ) AR L (S HRs D
WrREVRAT G (RO AN RIS E, YIRS &= iR A T
ISR tA, BTSN EPC AR A5 I E A AT AT

19



FEVEM BRI R AR 20 2 B 32 SR

TIAHE SRS 71, AR AR e LAr b A F] . SERCER N E, HEm
R EPC S, WA, W SATI AU LIS/ . B FraedsonE, 2k
WRBATE . WL KR RS A A TEATI . HrEoR ™ s 7E AT
AV BRI, R AR PR RS B A BT ML R AT 2, S ER AU L
PR 281 T IR DX )

PRI T IR S5 8% 2017 AEA B I TS LA T -

1) BRA O FEH AR IR B 4% BRI R 5 J5 I 2% Hh 5 R 7 FEL S 2% R R T R
HAERR, HEIX IR 2 7] E A% T3 R0 A 35 0 dl s X g, A BN —HL
YEFFREKT . BEARE N EZ H, FRIA A A E R 2 — R 7 R
NFECE SRR A FIEREHE T E GERR, BB RS AT 1 4
110KV A2 HL Al 2 4> 35KV A2 R il B BE AR FL i ;R 48, & [RIAHTHIE 600 /37t
ZERARHCAZERT] TH R SRS RSN 2, O TR
BI4UH T &0, TH BivH/E 2017 SFFEH sl dit. thoh, 2017 FFrfa
H)7E A W X33 P T B AT S 2 A 35KV B BEAR FL (FE TR S5 2380 RS
B,

2) HAEr, B e B ReNC RuIE S B . MR R R
SR FRHA . TR S — KRS 7 e . AE ATV IS AR b, AR
AFEZAE . HRIEERR A RS w0 sl B AT E A1, il
THH T 2017 5 IR A E R .

3) 2017 4F, FRAUAFEIF RIS PHERCE CRIIE N — USR] ) B 245
FCEHE RN — R &) VR E SRR 2 —

4) MACHEMAFILE “+ =7 B3 AR F N SuE A TR B 6,522 14
TG, BT ORI SOE R BE 2 R . B R B R RRIR R e JE R AT O T
FE X 4 14 A R 4 e L T P Y 2 1 & AT Bl &I (2015-2020 4200, 3
100 Mk “HERFCMNL SRR T # . EZRARIEE il 1 (Relik
J& “H=H7 BRI, SmIHEIERReIE M. R FONER S, ARl
WD . FIRBURES N LIRSS B AE 2017 4 KRR i ih R A
Pefit 7 R AP SRR A 2 ] .

20



gi b, BRI E] IR S SRR i 2017 SRR BN TR ATk B0 25 1 A R
TP .

(4) #FEHEEFH

NE DL G E T AT PRSI B AR PR
B CHD WGBS 45 52 (I BT/ (L BN SR F2)
2016 FF1 2017 FUAN AT " #h 7R 9% 1 H BTARI A B # RS 457 i
WEARBY Be Tt &7 A B N 18] DL BB IR s R Gt 5 58T &
DRIV E DL — . PR AT P IS B0 (D WRaRvE TR &5 2. I
TR AT (1D BN A FI3) 2018 4F b UG RITHI” *h7E 3% 55 1 bn
¥ 2 W) FEL AR 55 i 7 i B B WON B SRR 3 5 B

. Fft

W 7. BRER, WHREHAZZHN T BE AR KAITIRE LT AT KK
FHER QSR SHMEH 0 BT R4 EET o RER, NALMNRRAE
BEAREITREBH LN AT RERETRLLEFTUET TV HEERMEARKHE
73 F TR 548" BT R B BIFT R & E RS R S I i BT S « 5 B U B
HAFEWE “TTRREERMELR” TR NEEIRE, SRR R
RIER. HHILYFBHZEHFZRE L.

EE=F

(1) “FFREEZRFRELR” SERERNIERIRE, S8R R4 RR
N

“EET T BRI BOR K % DMV AR 5585 7 BT A 000 H US4 Sl
SR T AF T A S B T B AR o 5 Bt R LA R A 2 AR [ SR T L
ARSI SEae = Caneh [ e DR R 1 R Rk e . B SOT I SE I =45 )
H 1B B i & it

HL RS B e gk i Ry b, AR RS R T HAR GRS (IngkisfRar . W
Plasa A ARy wlh FHIROR . S AR RISE), HORPO G R, RyiE
B E . R . £ RIHE N RGMAB R B RIT RS, WA
AR RS PRI ISR IR, 8 R Y S HAR RS K SC i i CAME

21



£ B RFERG -

PRI, 78 H B AT, B I SONT LA AT S 06 5 X sl S a6 i o R B
W AT A A RAT ML ARG S bm vt s 5 2 TR T I BOREESR, Al AR WA 3E R 1)
firEbrit.

(2) HFEHEFEFO

NE OAE “ERFEIIR/ = ARUCRATB RO (=D RATIB A I 8E Y]
11 RATBARTESEBE= "« “ T ARG . AR 5 K B AR TT %
() RATI AR ST ILT SE B 7216, RAT AR IBIUE )" K “BB Ty RAT
AR TG DU AIREZ G R RAT AR 0L ) RAT AR T L 5716 KAT
WcAr OBUE 07 A FE R 1 AR T T BB RO ) o R AL R 55 38 BT
FRIGH TR 56 1 A A R b e 5 RSB ) L AR R E 3K

22



LTSS, PO CIERUR LR AR A BR 2 "6 R FIRYINESR A8 5 <k T
X AEHUR LR A A PR A =] R B R e > 2[R R) Z2 255 70

ABBUR BRI A R 2 7]

F H H

23



	一、承诺业绩的可实现性
	问题1、草案显示，2016年1-6月、2015年、2014年标的公司净利润分别为599.38万元、382.94万元、413.30万元，而本次交易中交易对方承诺标的公司2016年、2017年、2018年实现的净利润分别不低于1,600万元、2,100万元、2,900万元。请解释说明并补充披露如下内容：（1）标的公司2016年1-10月的主要财务经营数据；（2）量化分析标的公司2016年业绩较2015年业绩大幅增长的原因；（3）结合在手订单等说明标的公司承诺业绩的可实现性。请独立财务顾问、会计师核查上...

	二、重要财务经营数据的合理性
	问题2、草案显示，报告期内标的公司应收账款占总资产比重较高、应收账款周转率较低。截至2016年6月30日、2015年12月31日、2014年12月31日，标的公司应收账款账面余额分别为10,916.97万元、10,054.24万元、7,218.53万元，占总资产比例分别为49.70%、50.28%、44.49%；2016年1-6月、2015年、2014年标的公司应收账款周转率分别为1.38、1.69、1.86，呈逐年下滑趋势。请解释说明并补充披露如下内容：（1）就标的公司应收账款金额较高、周转率较...
	问题3、草案显示，2016年1-6月、2015年、2014年标的公司智能变电站自动化系统及保护业务分别实现销售收入1,289.91万元、1,149.96万元、254.71万元，同期毛利率分别为53.95%、50.20%、59.47%；同期变电站自动化系统及保护业务分别实现销售收入3,891.32万元、8,774.43万元、8,358.85万元，毛利率分别为42.93%、40.70%、43.61%。请解释说明并补充披露如下内容：（1）列表对比分析标的公司智能变电站自动化系统及保护业务与变电站自动化系...
	问题4、草案显示，2016年1-6月、2015年、2014年标的公司管理费用分别为1,255.98万元、2,760.58万元、2,475.85万元，占同期标的公司营业收入的比例分别为20.02%、22.05%、24.26%。请补充披露标的公司报告期内管理费用的构成，并解释说明管理费用占比较高的原因。请独立财务顾问、会计师核查并发表意见。

	三、收益法评估中重要参数的合理性
	问题5、草案显示，收益法评估标的公司时，预测标的公司2017年-2021年各项产品的毛利率时均参照标的公司历史毛利率且设定为固定值，预测期内变电站自动化系统及保护业务、发电站自动化系统及保护业务、配网自动化业务、智能变电站业务的毛利率分别为42%、22%、30%、50%。请结合标的公司历史业绩期内各项业务毛利率的变化趋势、同行业公司可比业务毛利率的变化趋势、中国电力系统二次设备毛利率的变化趋势，解释说明预测标的公司未来期间各项产品毛利率保持较高水平且维持不变的合理性。请独立财务顾问、评估师核查并发...
	问题6、草案显示，收益法评估标的公司时，预测标的公司2017年-2021年将新增电力服务器产品销售收入为2,480万元、3,224万元、3,707.60万元、4,263.74万元、4,903.30万元，且预计该项业务未来年度毛利率维持在50%，但是报告期内标的公司电力服务器产品尚处于研发阶段。请补充披露如下内容：（1）目前标的公司电力服务器产品的研发阶段，预计量产销售的时间；（2）预计未来年度电力服务器产品毛利率高达50%的原因，结合同行业公司可比产品进行解释说明；（3）结合在手订单说明2017年...

	四、其他
	问题7、草案显示，业绩承诺期内交易对方通过本次发行获得上市公司的股票按照《业绩承诺与补偿协议》项下的约定进行分期解禁时，邓绍龙和吴银福通过本次发行获得的上市公司股票能否解禁还需视“基于工业互联网技术的电力专用工业服务器”的研发项目的开发及主变动模实验的进度而定。请明确说明并补充披露“开发及主变动模实验”完成进度的衡量标准，完成实验的具体成果形式。请独立财务顾问核查并发表意见。




