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dn LT AN T BRI BEOR, I8 R A R G F BN SRR LRk b, PS8 T
BT A R R AR AR [ R R, (A RV ED N IR 2 T 20144 F BT IR A, A
B AR T R B T

AR T H EL BB R, BT R T AE20134E L 20144F FE AN201541-11
A4y BBl FiE1,597.49 F 76 3,278.08 73 76 H13,502.97 /3 7, FAITE L K AT
KRR G ERUGE, AR EENS MG EE TEKIY . R S
I YA e i T T, BT AR AEIE BN U A A R B T %)
AL, PVDHMICVDA%e#: TERARTTI, $h/E T LU T2, RNk L.
FETHEA BEmAE S EEA NN ORI, T, T i,
SRR, SB(E B A SIS T . @A REH, b
N FRGAE N SRR IR A7 BB P R 2 56 2 O TEAT 56 3 S Ak . BRI,
ARREHKFEE LT AR RN, 3 REF I, &5 BT AR SR G 4L
71, BERTF EWAF KA IERE RIS, A EARBRARRR.

E 78 70 7% 18 B [H B il L B B0 4% 1T I SR AT B Al F A 7 2 e IR L PR B i
b, WIS T AL T Bk R T 201645 K S I N 6,317.05 75 UG, W A ORI
HUHE . IEAERL02°6 10+ = F BRI Fr SR, B = T A [ 4 Rl FiL
NS G BARERDILRB0%LL E, IR 5 58 MUE A H
TAE IR A AR B R B 2R 2| T A T8 ol TG A R ) T 3 22 TR A

JERT 5o

G b, AV BRI TR LT AT VR 53 A 7 I SRR
SRR

A AR IRRYINE SR 8 5 T EORAEAR R A TS (BT “%+3 Hib
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BT PN T AR G A A TR BT AR SRR ORI
SSIRBUANE SR S B A RE 17 AHIRAF DL

1L WA g T ey

TSIV 55 L 4% 2 1 A6 Ak R R R R R TR A A
528 LACED MO B, S A T S A B AT TR, S,
M7V 55 ot ) DA A

PG WP, A6t T AR MR B8 A 4 T N 24 AR 2 1 EUR A
A6 77 R FL P TE R T T P 5 B (R BURF AN 245 K50 0 8 5 98 P A G (R R T
Al DL 18] 2 FH /458 25 00 S5 W0 AE O AU A, 12650 20 BBURF AN B AE B/ DA O
T7F R 9% FE 1) I i 5 2 o I8 4 P03 S WS i T N BN AMION s AN 256t b J7 il FL 7 1)
YRR G A AR R . JL T MR TR 2013 4L 2014 £EREAI 2015 4F 1-11 A4y
SIS RIE 1, 597,49 JiJG. 3, 278. 08 JiycHl 3,502. 97 Jiut, ZFIEH R
RRZ G RGBT A RPRIE: SRR It AR BB = RS 2 7
AT S, e EHARBRARNA . Fit, RRZSGHF TR EHa

R BT RE . BGE A R S5 IRBURE S RS R BE T

&l

WA 8. MIBERXAARHALTGT M TRIENE—HINMFHEER, HEE
WEEBURAMGSCIRE A, TEAh 78 U8 B 1R & 3 A 08 SEVA THE BURT AU B 48 &%
EB, HEEAFERPEIN B B ARRBUFAME RS BH AT Resik.

B 1) 8

— b5 T U AU B 40 B

WA, BT 0 ISCRIBUR # B B A Bl R 2R s

X VP
2015 4F 1-11 H 2014 4F 2013 4

90/65nm 1= % i &5 B - 2 L k. 5 = Ak 1 H 33,000,000.00
32/22nm M Z WL A K= kAR T H 34,773,700.00 40,603,600.00
45-22nmPVD % % it & 5 AL H 49,320,000.00 75,852,300.00 159,091,500.00
14 nm SEARME AL 5T K= A T H 230,647,300.00 | 195,387,100.00

L 7= A ol H i 2 2 ZR B A N AR 24,870,000.00 19,677,100.00

I3 FRAE (R i A L ) N R SR T I E 600,000.00 200,000.00 400,000.00
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K= BeZI LA & S r A 35 H 600,000.00 1,500,000.00

P AT Es % NG| 5,100,000.00

WS B AEHLBI I I H 2,400,000.00
HFOCM ARG R T & (BRI HEE 518,500.00 200,000.00
AR P BUR A AR A R B B 4 564,600.00 829,250.00 539,320.00
[ 3L G T 2R S H SRR TS N A % Bhak 50,000.00 25,000.00

— R Ve -

E;Z;Zgj;;k DX RABC AR A - 50,000.00 500,000.00 500,000.00
Je 5T SR A AE I i3k 2 41,000.00 1,000.00 470,000.00
b5t A3 S A PR R 1 5 AR R ) 40,000.00 50,000.00

Jb T 25 2tk 1 LK 2,800,000.00 4,297,337.00 2,210,271.00
eI AMNE B 5 A E LS 5 o B 300,000.00

T AME B AL R F b Ak 100,000.00

TE IR DX I B R = A 3K K 2,086,000.00

LR B K A RR I SR 300,000.00

FER X W AR AT R A 00 H 554 2,541,560.00
N D | T 5 ANA TR R IR 42 9% B Wk 50,000.00
I ORJR) 2013 FEIAEE A 8 B 4 kI 2,880.00
B 2013 b 5T E R RO R e R T 4 1,000,000.00
HAth 6,603.77

At 310,708,003.77 | 340,578,787.00 |  242,809,131.00

WIS AT T ANED AN B BUR A B B AR B U0 R R TR -

BAL: TG
I H 2015 4% 1-11 H 2014 4F 2013 4

90/65nm 75 %% 45 B 1 2| M LI R 5 P kA I H 47,264,577.45 | 30,464,353.86 | 82,130,107.12
32/22nm WZI LB R S Ak 15 H 3,242,841.12 | 75,363,917.29 | 131,097,855.73
45-22nmPVD & &0t 5 Ak I B 132,834,340.39 | 127,851,165.95

14nm SEARM 2 P LAT ¢ A kA I H 88,443,026.31 | 63,960,999.99

65-45nm PVD ¥ #&- i & 1 H 6,424,532.26 4,105,841.30 4,287,556.26
o FARAE S BRI R I H 517,262.78 440,209.53 196,085.08
SRR T2 IR IH 108,714.95 123,492.78 53,012.07
RS BRI T I H 330,412.60 707,042.62

WS 25 FE ML A1) T 2,400,000.00

O HER BT RE /1 (AR ) B4 518,500.00 200,000.00

Bl 2 iR = AR A AR Ik R 55 B 4 564,600.00 829,250.00 539,320.00
o E S AL T S H G5 A A R Bk 50,000.00 25,000.00
E;Zﬁggg;k DXRABC RS N - 50,000.00 500,000.00 500,000.00
JE T SCAT A AE R i3k 2 0 41,000.00 1,000.00 470,000.00
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65T A IR S Ao PR Jey 1 5 ARG b B 40,000.00 50,000.00
JE R 5 2 1 G K 2,800,000.00 |  4,297,337.00 2,210,271.00
e ANE L 55 A E Nk = 5 o B 300,000.00
TP AME BALER AL A 3K 100,000.00
FE R DX A B FTE P AR 3K 2,086,000.00
e R E KRB R SR 300,000.00
A WL& R E A IR & A ] 8,044,231.21
TER X W BAR AT B BH T H 55 4 2,541,560.00
A ANRFH S 5 T ANA TR IR 2R Bk 50,000.00
R JR) 2013 FEIAEE A E B A I 2,880.00
22 2013 b 5T T B BOR BUR e 6 B 10055 4 1,000,000.00
Hofth 6,603.77

& it 286,236,411.63 | 311,105,610.32 | 233,122,878.47

MR FR A S IM 45 CEIERRIR &4k XA e 7 H B & I Tl
Gt 57 (2015101730061 5), #RZ 2015 4F 11 H 30 H, dbJ5ies 7364

WA g A 0 K ) T R TR |

B T

i H 128 JE YA 7 AR A0
90/65nm 1= % i 55 B 2 L . 5 7 Ak 1 H 80,871,080.12
32/22nm it % LA K A= kAT H 14,213,882.09
45-22nmPVD & & K 5=l A T H 32,373,239.11
14 nm SEARMZVBRALT 78 K = Ak Tt B 273,630,373.70
] 7= B ol L 2% 2o 8 2 A I FH A 44,547,100.00
65/45nm PVD Hf /& 3 H 53,544,159.27
o ARG E S EHOR I K T H 6,288,240.66
AR T EI R IH 4,292,568.35
ISR AR 7T 150 H 4,062,544.78
K= REZ AL A S = AL I H 2,100,000.00
Z L kAR I H 2,000,000.00
I3 2R AE e i £ s FRL B R R N I R S R TE I H 1,200,000.00
it 519,123,188.08

= BURFAMNU AT RS2 23T
() EEBHHE KL I T SR E

BB PV AR B AR AR L s R SCHEZ AT 23 AT R i [ 5 22 42
OIS E . FEREPEA e TPl 04T B B SE al rfi K 28 D H 2k
NGFFRIERIGIK #E 230 RN [ 5 [ B 2 e p) ORp . JEER, EXRmM G
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T RHIBEE, WFAE5] T USRS P P A e Al R R

CEFR A RIARIER AR R BRI E (2006-20200) FaH, “AK 15 4,
B EBLERAR KR AR oeeeee el ERE R H bR, SLitAr T EKE D, S
MR R, AT EH . AREILHE 16 NE KL, e 7

CHEZ “A R BREEBORREIRD e, S8R S0 e I E R A
AR, I SR K T A S T A AR S A e SO S S
J R R ISR A SR B T 2. USRI 90 KliE R Ak, AT ORI
ANTCERF L BETEIF A 65 PKIIERAFENL; SR 45 9K BLUR 3 Tk 6
BoR, BOCE T IR ARG R B G A D BOR . EPEROR, Wb i e 4R
R )32 L BB A B e oo 7

(EZE “+=” RHEFEARRREIRD piH, “suE KRS E KL T
BHE TR E P ZE, e 2. WKMIBEE R RIS ARETZ HEA
BEAT 45-22 HUKRBERIERE & BOC, FFK 32-22 YUK EAME B ALY Sk

(CMOS) T2, 90-65 YIKFFA T2, JFE 22-14 YOKATHENERF 7T, TR 65-45
GPKRFE . MR T ERCERE ) KA GG = EE, 2 — P4/ ik
AKAF-ZERE, e ARRL & E A T A 85 0B ) 10% A0 20%,  JT 4 FE bR il
;[%o ...... ”

s ERRE, (EF KRR R RRIRNE (2006-20200) CLHIH
THEA “TAEHR R kT« ERET RIS RS . “ iR
RIS R L B3 % RS T2 B (B “02 B A B RETZ —,
7E =7 IOV R I 5 AT Ve R R R, IEEEL
02 ET A= I TR, B =T A P b R A S
Pl 1 B PRI 2 b 5] 309 L, A H AR LRI B & TR AL,
I, 02 E TV A T RS I

(=) B A3 P i Bl 6 56 2 3 3

[R5 TR T2 B kB, 5 A AL TR B Pl R AR
R B 4l o B b B MU PE T R B B K BN B S K, AR MR
SR B NS E AN TSR S B G . (H, RIIRTTAITR
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B B B 4 7 SRR, T HSEB R GrvE RIR  J BEG, [ER E KRHE B & 2
(RIS IE 2 B U RIT AR E AR MV TR BUZ 0 56 4 /0 KoK Z 5 [ Bros 4 ) H 22
FB.

(=) 677 R 72 B 5K KR T T R e

BT T B O DRSS JE AR T 2ANE R E R E , AHE “90
/ 65 GUKEEZ LI & Sk T H 7. “65-45 44K PVD B & R I H 7.« 32-22
A KM 2 L & SR H 7L “45-22 gk PYD BT R Sk Ak T A 7.
“LAnm STARMEZ AU 5 P AT E 7, =4 A R i 2 % DG R R R
TR E ” 36 4> “02 BWl” WiH, W45 7 2R R MBOR M. b
TIH T 02 2 T A ME— 1) — ST R 20 ik 2R PVD LEWE RN R/, BA
AT BRI B AL, ARRA BE S Dk SRR 3 B X EORRH L I0, I REIRASAH
KRBT T .

g EPnA, EZAE “ =007 WIEPRE R 2R i i BB L T U A 77 2C
SCRPER LR PV AT VR B R AR, A6 T7 3 B R A B Ao B E B AL &
BUREK A, A BE IR SERAS E X T IR 2 b B, 6775 i 5 BURF# B Y
CIERRAuR =T

(M AT e a R &R m =ik ae 71

sk IR 1 WAYS SV S ENE AP ¥ DN R s & b v o SN &
JIRkz, BHTC &K R ROy E B R 5 5 0 i) Em i L2 e & il A
A, FEZIMTZ, HE T2 SRR FBEI. B2 . e
SEATIRAR BT AR R AR B, BB T B AL RE ). BT T
[7) 17 37 1 2 A1 o AB D7 Ak L B UK R R 20 il i 4 CETCHD S P 3 S AR 1L 4% (PVD)
LA SAHDTRR B (CVDD =R A Al L BR A0 28 7™ il V2 B T i FEL I o)
. St g, AR (LED) . TAHLHL R GE (MEMS) o Dh#f 3k, i,
WEYE FARESUR, B SO R&EERK ARSI R e fE

It EEGH TR AR AR EF S
2016 41 H 8 H
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	问题1、本次交易采用资产基础法评估结果作为预评估结论，请补充披露标的资产北京北方微电子基地设备工艺研究中心有限责任公司（以下简称“北方微电子”）资产基础法评估下主要资产的估值方法及选择理由、评估或估值结果，并说明主要资产的评估过程中是否存在利用未来收益进行评估的情形，如存在，请补充披露评估模型、主要评估参数的取值及测算过程。
	问题2、请补充说明本次交易的业绩承诺和补偿安排是否符合《上市公司重大资产重组管理办法》第三十五条的规定，是否能够保障本次交易中上市公司及其股东的合法权益的情况，并请独立财务顾问对补偿安排的可行性、合理性核查并发表意见。
	问题3、请你公司根据审计机构审计情况预估交易标的北方微电子2016年的盈利预测数并披露，同时结合交易标的两年又一期的财务数据说明该盈利预测具体依据及合理性，并请独立财务顾问核查并发表意见。
	问题4、请补充说明本次交易后股权分布是否不存在《上市规则》所规定的不具备上市条件的情形，并请独立财务顾问核查并发表明确意见。
	问题5、参与本次交易配套募集资金的发行股份认购对象北京京国瑞国企改革发展基金（有限合伙）属于私募投资基金，尚需要履行相应的备案登记程序。请说明该认购对象备案登记是否存在办理障碍，其不能按期备案的解决措施，是否存在该认购对象无法完成备案导致配套融资失败的风险，并请在“重大风险提示”部分作出充分风险提示。
	问题6、交易标的北方微电子在拟注入上市公司之前三年内进行多次评估，请详细说明历次评估结果之间是否存在较大差异，若存在较大差异的，请补充披露评估差异的原因及合理性。
	问题7、交易标的北方微电子2013年、2014年和2015年1-11月的扣除非经常性损益后净利润分别为-18,232.66万元、-23,232.67万元和-20,634.49万元。请按照《上市公司重大资产重组管理办法》第四十三条的规定，充分说明并补充披露本次交易是否有利于提高上市公司资产质量、改善财务状况和增强持续盈利能力，并请独立财务顾问核查并发表明确意见。
	问题8、根据交易标的北方微电子最近两年一期的财务数据显示，其主要依靠政府补贴实现盈利，请补充说明报告期内按递延法计量的政府补贴明细及金额，并结合公司重大科技项目情况说明未来政府补贴是否具有可持续性。



