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问题 1、掌信彩通信息科技（中国）有限公司（以下简称“掌信彩通”）为公司

前次重大资产重组时收购的标的资产，其主要经营主体为深圳市穗彩科技开发

有限公司（以下简称“深圳穗彩”）和北京穗彩信息科技有限公司（以下简称

“北京穗彩”），前次重组时交易对方就掌信彩通做出了 2016、2017、2018 年

的业绩承诺，请说明如实际发生业绩补偿时，公司对业绩补偿的会计处理方式，

是否会对深圳穗彩和北京穗彩扣除非经常性损益后归属于母公司股东的净利润

产生影响，从而对本次重组的业绩补偿产生影响。

Ḫғ ֬ɻ ҡ ʃ Ḫ ῎ ғ ֬

῎ ɻ ҡῗԓ Ḫ Ḫ ЃҲ Є ῎ Ӑ ʄЃʃ

ʄЄЇ ֬ Ḫ 2016-2018 ҟ Ầ₴ԋҟ Ї

Ḫ Ὺ ҟ Ї ֬ װ ⌐

ғ ⌐ Ӑ Ḫ ịɼ Ї Ὺ

ị Ғ ᴰ Ḫ ֬ מ ֢ ᴍ ɼ

Ḫ Ḫ 100% ҿ ҅ ┼Ґ ᴗҟ Ї ҿ

2016 3 31 ɼ

2016-2018 Ї Ḫ └ҟ ᴌЇ ֬ᶳ ʃ

ʄҲ Ḫ῎ ҟמ ị Ї Ḫ ῇ Ї

Ḫ ⁯ẅ Ї ⁯ẅ‼ ɼ

Ḫ ᵩᴰ ⅎ ҐЕ

ṨЕ҅ Ὺ└ Ὶ
Ḫ ҟ͕

Ḫ

♇ɼ ҟʃ
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Ὶ ⁵ ҟ
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/
2017

2-12
2018 2019 2020 2021 2022

2023

װ

‰ 14,124.28 15,579.79 16,671.28 17,481.64 18,707.31 19,664.44 20,014.12

11.79% 11.79% 11.79% 11.79% 11.79% 11.79% 11.79%

ẅ 12,752.98 12,584.03 12,045.92 11,299.68 10,817.03 10,171.65 87,838.12

֥ᴍẅЕP 157,509.41

ᴍẅ:I 2,722.75

ᵯ ֥ᴍẅ:∑Ci 14,590.84

ᴗҟᴍẅ:B=P+I+∑Ci 174,823.01

מ ẃꜙᴍẅ:D -

ᴍ

ẅ:E=B-D
174,823.01

╦ ᵆ 2016 ‰⌐ 11,322.34 ҌᾣЇ ‰⌐

11,642.72 ҌᾣЇ ԋ╦ ᵆ ‰⌐ ɼ ᵆẅ ҏ ꜘӀ

Ґװ ЕЃaЄ2016 ‰⌐ ꜘԋ ҡ ᴍẅЖЃbЄ

ᵆ ‼ ╦҅ ⌐ ԓ╦ ᵆ ‼ Ї ⌐

╦ ЖЃcЄ 2016 ԋ ⌐ Ї

Ґ Ї Ґ ЖЃdЄ ᵆ ‼ Ὶל

ꜘЇ ᵯ ֥ᴍẅ ᵆ ╦ ꜘɼ

ƙ ֪

A.╦ ᵆ Ӏ

ᵣЕҌᾣ

/ 2016 2017 2018 2019

10,1χ

Ѐ,1

ᒦ

מ

.夀4533.01.

=虈踀2228

-瀀8䈀�0.19.

מ

ᴄ
/⧠ǀ

7.27.27.7.2 Ǿ7.
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7.2
.夀4.0127.86

=虈蝰9.9..

੄-�98 -瀀੄M9.828䈀੄-�19.

מ

.
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�
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75
.夀..9�..0127.6141.2 -瀀1.123硤蘉77.�1

מ Ẏ֥ᴍẅЕ
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�
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ᴍẅ

Iࠀ2

�

מ ֥ᴍẅ

2 P P

T

מ ᴍẅ

0  P+I+

�87.27�ѐٰ ࣗ ԭ ٲ

ѐ፝ࠀ2 ᣋ ٲ

2ᓐ-D

87.27

$'�Ð�Ú �f Nº #• ,º ,º #w

?· 31
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ᵆẅ ꜘ 6,990.02 ҌᾣӤΊ ҅ ɼ

Ɯ ꜠

A.╦ ᵆ Ӏ

ᵣЕҌᾣ

/ 2016 2017 2018 2019 2020 2021
2022

װ

‰⌐ -418.28 848.36 1,804.31 2,435.01 3,257.10 2,505.01 2,505.01

1,310.81 1,310.81 1,140.01 776.02 308.02 1,310.81 1,310.81

‰ 812.85 2,030.65 2,825.09 3,010.18 3,376.12 2,539.00 2,505.01

12.89% 12.89% 12.89% 12.89% 12.89% 12.89% 12.89%

ẅ 720.05 1,593.43 1,963.72 1,853.48 1,841.47 1,226.76 9,390.57

֥ᴍẅЕP 18,589.48

ᴍẅ:I -

ᵯ ֥ᴍẅ:∑Ci -8,200.00

ᴗҟᴍẅ:B=P+I+∑Ci 10,389.48

מ ẃꜙᴍẅ:D -

ᴍẅ:E=B-D 10,389.48

B. ᵆ Ӏ

ᵣЕҌᾣ

/
2017

2-12
2018 2019 2020 2021 2022

2023

װ

‰⌐ 1,809.79 4,455.27 5,569.44 6,498.44 7,827.35 7,827.35 7,827.35

1,774.74 2,161.38 2,192.29 2,395.79 2,395.79 2,395.79 2,395.79

‰ 542.46 4,174.40 5,227.21 6,270.76 7,572.00 7,827.35 7,827.35

14.01% 14.01% 14.01% 14.01% 14.01% 14.01% 14.01%

ẅ 510.81 3,466.69 3,807.50 4,006.26 4,243.06 3,847.10 27,455.78

֥ᴍẅЕP 47,337.20

ᴍẅ:I -

ᵯ ֥ᴍẅ:∑Ci -10,500.00

ᴗҟᴍẅ:B=P+I+∑Ci 36,837.20

מ ẃꜙᴍẅ:D -

ᴍẅ:E=B-D 36,837.20

꜠╦ ᵆ 2016 ‰⌐ ҿ-418.28 ҌᾣЇ ‰⌐ ҿ

-1,589.16 ҌᾣЇ 2016 ‰⌐ └╦ Їᵜ ԓ ῎

ɻ ҏ Ὺ ɻᾥ ᵲ Ὺ ɻ Ґ ɻᴮ

Ї ԓ 2016 Ҏ ԚЇ ԋҟ Їה

ᵆ Ҳ ῎ ⌐ ╦ ᵆ₴ ꜘɼ
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Ɲ

A.╦ ᵆ Ӏ

ᵣЕҌᾣ

/ 2016 2017 2018 2019 2020 2021 װ

‰⌐ 1,172.43 1,278.90 1,597.30 1,727.73 1,264.15 1,264.15

57.68 57.68 57.68 57.68 57.68 57.68

‰ 856.73 1,397.41 1,803.47 1,861.56 1,510.08 1,264.15

12.06% 12.06% 12.06% 12.06% 12.06% 12.06%

ẅ 764.52 1,112.79 1,28- 6
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Ѓ -476.49 ҌᾣЄ ₴ ԚЇ ᵆҟ Ж

└ 2016 Ⱶ ғ ҟꜙ ᵲЇ Ὺ ɻ ɻ

Ⱶ Їҟ Ї ᵆ Ӥ ɼ

问题 3、请补充以资产基础法评估中以收益法评估的子公司的完整现金流量预测

过程及折现率确定的具体计算过程，现金流量预测过程中如相关预测关键参数，

包括但不限于营业收入、成本、期间费用等，存在大幅增长或波动的，请说明

原因及合理性。

ƙ ᵆ ᵲҿ ᴍ ῎ ᵆΊᵩ

ᵆҲЇ ԓ Ḫ Ҳ ɻ ֪ ɻ

∕ ɻ ɻ ꜠ɻ ΐ 6 ῎ ᵆЇ ῎

Ίᵩ ᵆ ҐЕ

A.

ᵣЕҌᾣ

/
2017

2-12
2018 2019 2020 2021 2022

2023

װ

ҟ ῇ 34,120.61 41,397.83 45,325.47 49,031.82 52,274.13 55,130.78 55,130.78

ҟ 12,115.86 14,775.93 16,192.59 17,496.75 18,659.03 19,769.49 19,769.49

ҟ ꜘ 253.54 331.34 365.41 395.69 420.19 439.94 439.94

ҟ 1,924.04 2,296.91 2,628.78 3,086.77 3,301.43 3,533.29 3,533.29

5,656.62 6,543.31 7,727.85 8,836.37 9,311.28 9,814.94 9,814.94

ꜙ - - - - - - -
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/
2017

2-12
2018 2019 2020 2021 2022

2023

װ

֥⁯ẅ - - - - - - -

- - - - - - -

ҟ⌐ 14,170.54 17,450.34 18,410.84 19,216.25 20,582.19 21,573.12 21,573.12

ҟ ῇ 390.99 488.53 537.38 580.37 615.20 645.96 645.96

ҟ ₴ - - - - - - -

⌐ 14,561.53 17,938.87 18,948.22 19,796.62 21,197.39 22,219.07 22,219.07

1,449.89 1,786.21 1,885.99 1,969.51 2,108.57 2,209.62 2,209.62

‰⌐ 13,111.64 16,152.66 17,062.23 17,827.11 19,088.82 20,009.45 20,009.45

1062.30 1276.48 1276.48 1276.48 1276.48 1276.48 1276.48

ꜘ 49.65 1,849.35 1,667.43 1,621.95 1,657.99 1,621.49 1,271.82

‰ 14,124.28 15,579.79 16,671.28 17,481.64 18,707.31 19,664.44 20,014.12

11.79% 11.79% 11.79% 11.79% 11.79% 11.79% 11.79%

ẅ 12,752.98 12,584.03 12,045.92 11,299.68 10,817.03 10,171.65 87,838.12

֥ᴍẅЕP 157,509.41

ᴍẅ:I 2,722.75

ᵯ ֥ᴍẅ:ŴCi 14,590.84

ᴗҟᴍẅ:B=P+I+ŴCi 174,823.01

מ ẃꜙᴍẅ:D -

ᴍẅ:E=B-D 174,823.01

B. ֪

ᵣЕҌᾣ

/
2017

2-12
2018

. ֪. я.

я

я

2017

-

492207

122212113141211751121112212112212112
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12.412.9120312.812 я2 я

₴ẅ93

12512 я21212
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₴49

121212121212
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₴
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125
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/
2017

2-12
2018 2019 2020 2021 2022

2023

װ

ҟ ῇ - - - - - - -

ҟ ₴ - - - - - - -

⌐ 742.06 795.74 836.84 880.00 925.31 972.88 972.88

105.93 119.36 125.53 132.00 138.80 145.93 145.93

‰⌐ 636.13 676.38 711.32 748.00 786.51 826.95 826.95

20.67 26.77 26.77 26.77 26.77 26.77 26.77

ꜘ 547.92 446.99 111.81 116.06 120.53 125.21 26.77

‰ 108.88 256.16 626.28 658.71 692.76 728.51 826.95

12.29% 12.29% 12.29% 12.29% 12.29% 12.29% 12.29%

ẅ 97.90 205.15 446.67 418.40 391.88 367.01 3,390.90

֥ᴍẅЕP 5,317.90

ᴍẅ:I -

ᵯ ֥ᴍẅ:ŴCi -81.84

ᴗҟᴍẅ:B=P+I+ŴCi 5,236.07

מ ẃꜙᴍẅ:D -

ᴍẅ:E=B-D 5,236.07

�� �� �� �� ���ª �Ü

2017

�� ��

�>

2019

�� �� �� ���� �� �� ��

�� �� �� ��

�ª

�� �� �� ��

12.29א 7�� �� �� �� ����-���� �� �� �� �� �� ��-
�� ��ᴑ7.90�' 97.90 446.6�� �� �� �� ����- 3,390-o12.29

�� �� �� �� ���� �� �� �� ��-
��

�� �� �� �� ��

א-

�' 2.29

0

46.6

0

( �� �� �� ��

����

��

U@ �� �� �� ��

��

U

��

��À���r�� �� �� �� ���� �� �� �� ��

-���� �� �� �� ���� ����� �r�r97.90446.6446.6--3,390-Ḗ���� �� �� �� ��446.6446.6--3,390-ẇ�� �� �� �� ������ �� �� �� ������ �� �� �� ����-
��

-��3,3900�� ���”�S 97.90 446.6446.6--3,390-ἠ�r�� �� �� �� ��446.6446.6--3,390-Ὓ ��������
��

��

����

�
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/
2017

2-12
2018 2019 2020 2021 2022

2023

װ

- - - - 320.12 2,604.32 2,604.32

‰⌐ 1,521.39 1,287.49 6,073.60 7,329.72 8,442.82 7,812.95 7,812.95

1,168.88 1,270.87 1,270.87 1,270.87 1,270.87 1,270.87 1,270.87

ꜘ 592.43 2,419.70 3,630.44 1,907.63 2,130.43 2,860.33 1,270.87

‰ -828.33 277.03 3,835.62 6,803.38 7,693.69 6,333.91 7,923.38

13.05% 13.07% 13.12% 13.12% 13.12% 13.12% 13.12%

ẅ -783.06 232.78 2,847.19 4,464.30 4,462.83 3,247.85 30,958.93

֥ᴍẅЕP 45,430.82

ᴍẅ:I -

ᵯ ֥ᴍẅ:ŴCi -594.53

ᴗҟᴍẅ:B=P+I+ŴCi 44,836.29

מ ẃꜙᴍẅ:D 2,726.70

ᴍẅ:E=B-D 42,109.59

19ᵵ0 1 2
202

202202
202

-

99 B-D.

2,8262 2

20.1212 53ʞ5 80
25 3

ᴍ0ᴍ0B-D.

2,82 33

,20.12
22-Ǿ2 8. ᴍ

60 ᴍ60B-D.

2,88

20.12
23295 5595 .

.
,8290
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299 5N

8
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98 .,829 .12
29 5֥9 0֥
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19495 942
.,8894.1229429419495 942.Ŵ,8894.1229429419495 943 ǆ.
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/
2017

2-12
2018 2019 2020
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/
2017

2-12
2018 2019 2020 2021 2022

2023

װ

ᵯ ֥ᴍẅ:ŴCi -7,892.74

ᴗҟᴍẅ:B=P+I+ŴCi
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҅ ɼ

B. ҟ

ᵆ ᵲҿ ᴍᶳ ҲЇ ∕ ɻ

ḪҐ Ԑה ҟꜙ Ӏᵩɼ ᵆ ҲЇ

∕ ɻ ҟ ‟ғ Ὺ ‟ Ґ

Е

ᵣЕҌᾣ

2 ῎ /
2015 2016 2017 2018 2019 2020 2021

ҟ ῇ 5,862.47 20,530.09 39,755.65 62,635.75 89,706.33 103,162.27 118,636.62

ῇ -17.34% 250.20% 93.65% 57.55% 43.22% 15.00% 15.00%

ҟ 3,328.95 15,510.05 33,231.77 52,289.51 73,715.46 84,662.05 97,361.36

⌐ 43.22% 24.45% 16.41% 16.52% 17.83% 17.93% 17.93%

ҟ 3,735.16 2,544.04 2,506.12 2,655.15 2,728.01 2,864.41 3,007.63

ҟ / ҟ

ῇ
63.71% 12.39% 6.30% 4.24% 3.04% 2.78% 2.54%

11,512.31 8,956.20 5,492.23 5,574.25 5,760.33 5,984.80 6,220.49

/ ҟ

ῇ
196.37% 43.62% 13.81% 8.90% 6.42% 5.80% 5.24%

1Е2017 ꜙ 2017 1 ꜙ ғ 2017 2-12 ꜘ Ж

2Е ҟꜙ ҲЇ ∕ ɻ ῎ Ӑ ҟꜙ Їװҏⅎ Ҳ׃

2 ῎ ꜙ ꜘ Ї Ὺ ɼ

ҟꜙ ԓԝ ֥ Ї ⌐ Ⱶ ɻ

ɼ2015 Ӑ╦Ї ҟꜙ ԓ ῇ ЇӀ

₧ṨῊ ᾨ ғ Ḫ ɻ

ԋ ᵲῗ Ї ҟῪ ԋ ɻ ɼ ҟꜙ

2016 Ї ᶳ Ї ԋ ῇ

ɼ ҟ Ὺ ῇ ɻ ⌐ ‟ғ Ὺ שׂ Ḧ

҅ ɼ Ї ⌐ Ї ҟꜙ ҟ ɻ

Ḧ Ї ῇ ₴ Ґ ɼ

C. ꜠ҟ

꜠Ӏ Ԑה ꜠ ֥ Ὺ ҟꜙЇ ╦ Ӏ ֥ ҿŅ
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/ 2015 2016 2017 2018 2019 2020 2021

⌐ 14.19% 15.52% 18.70% 18.75% 18.14% 18.14% 18.06%

ҟ 4,163.38 3,121.48 4,673.70 4,722.00 4,900.00 4,900.00 4,900.00

ҟ /

ҟ ῇ
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/ 12,607.25 4.55% 2,154.89 34.83%

/ 1,248.95 0.45% 194.6 3.14%

/ 12,381.08 4.47% - -

/ ҿ/ 4,766.37 1.72% 9.03 0.15%

/SAMSUNG 48,069.39 17.35% - -

/APPLE 184,901.38 66.72% 3,580.70 57.87%

/ ᾟ 158.84 0.06% - -

/APPLE 1,126.88 0.41% 2.19 0.04%

PAD/APPLE 7,227.37 2.61% 144.35 2.33%

Ὶל 4,644.24 1.68% 101.99 1.65%

277,131.75 100.00% 6,187.74 100.00%

Е Ḫ ᴍ‼ ҿ 6,189.99 ҌᾣЇῚҲ Ḫ ῎

ᴍ‼ 6,187.74 Ҍᾣɼ

Ḫ ⌐ Їᴶ ש װ ᴍҿӀЇ

┼ ⅎ ᴍ Ї ⌐ ɼ Ї

֥ ᴍ ᴍḦ ɼ Ḫ ᴍ‼ Ї

ԓ ᵯ Ї Ї ⌐ɻ

Ḧᴍ ‼ Ї ∑Ї Ḫ ҏ ɻ

└ Ғԍ ɼ

Ѓ3Є Ḫ ᴍ‼

ῪЇ Ḫ ᴍ‼ ῎ ҐЕ

ᵯ

A

ᴍ

19
AP

ᴍ

1 0.זּ ז7ּ
ᴍ

1191ἠ

Ὶἠ

1


a

11 . 0.זּ ז7ּ
ᴍ

190 ˀ

A
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ᵆ Ғװ ᴍ ⁯ ɻῊ ҅

֥ ⌐ ᵆẅɼ

ᵆᴍẅ= ¦Ғ ᴍ¦[1-֥ ꜘ -

- - ҟ⌐ ¦ - ҟ⌐ ¦Ѓ1- Є¦r]

ƘҒ ᴍЕҒ ᴍ ᵆ ‼ ╦ ᴍ

Ж

ƙ֥ ꜘ Ӏ װ ẅ ҿ ֢

ғ ꜘЇ Ḫ Ї2016 ꜘ 0.05%Ї

ᵆ֥ ꜘ 0.05%Ж

ƚ ғ ῇ ᶡ Ї Ḫ

Ї2016 ҿ 1.68%Ї ᵆ֥ 1.68%Ж

ƛ ῇ Ї Ḫ

Ї2016 ҿ 0.37%Ї ᵆ֥ 0.37%Ж

Ɯ ҟ⌐ ҟ ῇ⁯ ҟ ɻ ҟ ꜘɻ ɻ

ꜙ ῇ Ї Ḫ Ї2016

ҟ⌐ ҿ 0.56%Ї ᵆ ҟ⌐ 0.56%;

Ɲ ᴗҟ Їᴗҟ ҿ 25%Ж

ƞr ҿ҅ Ї ԓ֥ ҅ ЇΊ ҅

Ғ Ї ‼ ‟ ‼ ‟ Ὶ ɼῚ

Ҳ r ԓ ֥ ҿ 0Ї҅ ֥ ҿ 50%Їּו ֥ ҿ 100%ɼ

Ḫ ῎ ẅ 338,425.45 ҌᾣЇῚҲ ẅҿ

277,131.75 ҌᾣЇ ᴍ‼ ҿ 6,187.74 ҌᾣЇ ‰ ҿ 270,944.01

Ҍᾣɼ ᵆ 134 ᵆ₴ ⁯ẅЇ⁯ẅ 7,629.87 Ҍᾣɼ ᵆ

⁯ẅ ᴍ‼ Ї ᵆẅҲ ԋ ⌐ Ї

▀ Ї ᵆ⁯ẅ ғ ᴍ‼ ᵩ ɼ ԓῚל

⌐ Ї ᵆ ẅЇ ẅ 0.19%Їғ ᵆ ᵣ

2016 ⌐ 3.89%Ї ‰⌐ 0.86% ằ ɼ
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