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(12 5 /E Y 79 165,000 /7 76 1 %4 559,800 F3 76, FHEXT A IR AE 5 Hh iR 7K U M
SR IFEAT T B T3 £ 2020- 20224 3 7] 4% 4E B STBIL v R B 4>
AT AR 14,000 /5 76+ 5,000/5 76+ 6,000/7 70185 K 43 53l AME 3,600 /5 7
4,600737C+ 5,60077 TG

3. BB AN T e L SR U T SE LR KRR

BEAMREFHHEH, SRR 28 R H R 1R 32 B AR,
N S SEHT R BT S IE R T O B ST RESE 32 5 U5 AR AR Ik
W SR QT80 JEHUE A G K 3R - 45 & TR S M E L& S fE e e
PES ZEMCRIG R THRITE . BRI 15 2R G A R BETE LLAAE T T AT RIS L
TSRO SR Ve B A T SEELE

M. FRELX EHRRRRE

ARELIN LT AR RIS, S ARG BERFIIRZ “O. AREL
Xt BT A RIS
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FZTH LEHLRAEFELR

WEAMEHBHAE, EiAa MRS

NGBS TRFERS ORI AR PR ]

AFELBKR Dongguan Mentech Optical & Magnetic Co., Ltd.

MR Tk TRYNESAE 5 Bt

R AR S ARG ks (002902.52)

AT R H#A 200846 4 25

AF LW E#H 201749 H29H

WM A 21,0005 76 AR i

EEREA W et

gi—tofs AR 91441900677058765M

AF R IR RFET A HPE AR K A BT S 15

BREBEFEARAN | £

BRRHIE 0769-86921000

R 0769-81701563

HEMHE http://www.mnc-tek.com/

L THRFE ir@mnc-tek.com.cn

FEWSE BERYETCR A BRI R . A R
WA Po4: e TORMRL R B0 BRI P W B TR
Dl SO i< S I 5 5 R (=3 U BTV . N 11K =23 PU e
L Jam B, Suds it B, IDRIE. TR HA
NFHL LA IEI, TRk . dEBEESR . ek

Bt WAR G A g RKEE IR A BRI, AT . fE

R MISUREYR. B R E L S AU KR
R REITRBE . WIS 20, H B4 78 HLas S 78 R dE s
Bl b, 85 RS, KIREMXBEAL R GH TRE W -
B BERMATGRTR: BEREt L BORBEH . (KR4
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=, EHRRBAERERFRIANTAREHIRERNER

(—) BB ARNRARRNBRAETENR

1. 20084F 6 H, $¥EH R

200846 H , #5cit LT M % 4:800/5 yG th % K dL B L 845 A IR, e LA
100%. JEM BT A AR SE T AR 2 vHIT = 55 BT A PR A W] 17200846 - 20 1H LA “ ZK i
M4 [2008]3311665 7 (I widk H5) TLAIUE. #4%A FR T-20084:6 H25H 7
R5E T LRATBUE R M S0 R AU 185 29441900000323599H) (Aki A
BV HID , B ACN8007 T

2. 20084E 7 H, H—RBAEELL

2008 4F 7 H 28 H, Wit 5ERALE (BB , BG4
LA FR 100 J770H B i MBF M BEA ) 12.5%) Filk R A, kg 100
Jigt. [FIH, A BRI AR Yo R = Je b A 1) 100 J3 oo i kA fEf
2, 2008 9 H 1 H, #EAMRIMELHEEN (lENENHIEY .

AR L e il B0 BT BR & T Bl (B S # -

5 & ZR 28 R HEH T A L
1 M5 it 700.00 87.50%
2 R 100.00 12.50%
Ait 800.00 100.00%

3. 20094E 4 H, F—IRWHE

2009 “F 4 H 6 H, ZHMEHRMASHUCE, R HRG Sk A4
B PRIEE 200 Jiot. MVESERUG, A RVEM P AR T 1,000 TG,
Jedb&THHBE 900 SigT, RGBT 100 1T,

REEMAKRES PR 4 AT 2009 45 4 H 23 HHE 79k 5 [2009]5
A2210 5 (BBt ) WEE A IR _ERHT RN AR S T AR IE . 2009 4F 5
A 14 H, $%EERDSEERER (i NE ) .

ARG T SE A, B0 PR R S0 U 4 09
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ias PR B IR HEH (o) AT L1
1 etk 900.00 90.00%
2 B 100.00 10.00%
A 1,000.00 100.00%
4, 20104E 3 H, FE _RWHE
2010 4 3 H 13 H, &# T A RKASFEICEN, FEKRAESHE 4R

A TR P 300 /iJ6. W58

SeiE L 1,200 oG, BERLH 100 JiTt.

SERE, B A PRV M B AAE B O 1,300 Jigt, M

KREEM KIS T 2010 4 3 A 18 H i H 7k 567 [2010] 26

A2135 57 (IR ) XA R _F A HT
H 30 H, %A RIEZE G (ki NENHIRY .

AR E IR, HEARE LS

FAC AL S5 9 -

A B AR ' T PLISIE. 2010 4E 3

s AR A FR HEHR (i) JEcA LA
1 W5t 1,200.00 92.30%
2 SV AN 100.00 7.70%
Bit 1,300.00 100.00%

5. 20114 4 H, H=kEHE

2011 4 H 14 H, #¥H KRBT ARSI, FEEMZEA H 1,300 5o
#4245 1,389.7183 Jiut, GNP FIFLES SR RS Atk CHIR
GO (BURNRRR “hMFE” ) R, HAFEERTT T H % 1,8375 7
TCINBICE I E N T4 89.7183 756, RAFANRAL. FH, ¥kt FEEL
LA RS R MFEAZT GEBUAE IR, 295 H TR A B A AR M BE
1,837.5 /3 JTIN BB G VE N B A% 89.7183 J5 7T, RHN 1,747.7817 I LIt ABEAR AR

KBS ITHESEIRAT RS T 2011 4F 4 F 20 HH A 7 RfE 806
7[2011]1B06009 5> (56 T ) X E4 A FR il Hrad v i 55 A = B 7 PASHIE
201144 A 26 H, %S ARBAEEER (lkyk NEE) .

ARUIE G e lm, B E A R TR S0 R AL S5 1 9
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s Ji AR 2R HEH () JECA EE 51
1 ¥tk 1,200.00 86.3480%
2 FERAL 100.00 7.1960%
3 SEPIEC 89.7183 6.4560%
At 1,389.7183 100.00%

6 20114F 4 H, SBIURMEHE

2011 %4 A 29 H, #AIRiE

AR 9l RN B4 i 1,389.7183

Jiouii & 1,444.6479 Jigt, FESIANRIIT G EIE #E AN CEREG1K) (PR

TRIFR i

WHEE” D

LGB E AR AR (BUR AR “TLob3kal” > 4

HIGBR, 2 FI E L3RI BLST T B 675 T3 e NSO S VE T B A 27.4648

FIt, 4240 647.5352 ot NEAR A

MEEAR SRS E . IR RO .

o [FH, #pfeit. R4, FMmEFEL

KIESHMESERAT T R T 20114 5 A 10 HH A 7Kg B L06
F[2011]1B06014 5~ (IR Y XA BR_ad By M 8 A 5 T LARIE

201145 A 12 H

» HEA RS RN (R NE D

ARG SE A, B0 PR TR S0 I IS 1 9 -

Fs R4 H&EH (i) il el

1 Wit 1,200.00 83.0652%

2 R 100.00 6.9221%

3 R 89.7183 6.2103%

4 6 L R 27.4648 1.9012%

5 VAN el 27.4648 1.9012%
At 1,444.6479 100.00%

7. 201158, BRIRWEE

2011 £ 5 H 20 H, #EARES KRS, [FEAFEMTEAS

1,444.6479 7309 % 1,721.1267 J3 G, FFRUSCERIITT ISR GMEBAEL T AR CfF
BRA4KD) (LR R IR RAIME" ) RIS RO BB 7 Al CH RGO
(BURER “BREIZ” D« WINTTIE RO R E Al CERA&MK) (BLIF
AR IR REVET D  IEEIEAR R ST RGO (LR fRIFR “mig s ”)
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OB CRE RS E AR AR (LR AR “ AR D iR, K,
i fR BIME LA DT I HY 8% 1,606.7552 73 70 A 2 W] RS 53 4 58.8389 Ji T, A=
QUZRLALE T H BT 1,476.7979 J370IAE A~ mLB VE M B3 4 54.0799 Jiot, i8R EE
PABR T Y 5% 1,466.4469 J3 70N BTG VE N 834 53.7009 J5 7T, R BT LAY
M 1,000 FICNE A G A 36.6197 Jiot, & UARLAGE M 5%
2,000 J3 TCINEBT GV EN BT AL 73.2394 Fio6, REEHIFABRALR. FH, &
Jdeidk. ERLA. PAEL. mEME. L) LS F IR S8R AME ., XRE
2 ISR FIEB R RO A R (G5 )

KESHIMESARAFT R2HTT 2011 4£ 5 A 25 HEE T REELK
¥[2011]B06016 5> (4R Bi4l ) X4 A PR _EAH G M A = T LARIE
2011 45 A 31 H, #EARBMAZEFR (A NEHEE) .

RUSE G m, A IR TR S0 AL/ N -

s R AR B FR HEH (T JECA LA

1 Vb wvid 1,200.00 69.7220%
2 R 100.00 5.8100%
3 HFIEA 89.7183 5.2130%
4 H A R 73.2394 4.2550%
5 ®REE 58.8389 3.4180%
6 LR 54.0799 3.1420%
7 e =Xelbi 53.7009 3.1200%
8 B B 36.6197 2.1280%
9 A S 27.4648 1.5960%
10 ANl 27.4648 1.5960%

=17 1,721.1267 100.00%

8. 20114E 11 A, FEIRBAUER L RESNRIY B

2011 £ 11 A 23 H, #HEAREIKRASIGL, FEEELEHEEN
27.4648 JiouH TRAU AR U R, R ECKEM BT ARH 1,721.1267 JioniE
1,830.9859 /57T, FHMWMWARZET SIRAHL T CHRAM)  (BURRER “&
I ) T 4, LABg T 1,200 J7 7oA 8y % A 109.8592 15 7T,
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4% 1,090.1408 I G A NEAN ., B H, EEA5EERET (R
Y , e R HEE ) 27.4648 1570 H B 444 300 J TGHI AR ik 4y
W, AR FERAR NGRS SR EZT (R B

KBS HESEIRAT )R T 2011 4F 11 F 29 H A 7R E 85
F[2011]B06037 5> (IR ) XEa A MRl Hr v E M R A B T LAIRAE .
2011 4F 11 H 30 H, B HRBSAZE G (SiE NENHUR)Y .

RUSE G e a0 A IR TR S0 BB/ N -

s AR AR HEH (o) JECAL LA

1 Vb wvid 1,200.00 65.5385%
2 B 55 109.8592 6.0000%
3 HFIEA 89.7183 4.9000%
4 H A R 73.2394 4.0000%
5 VAN 72.5352 3.9615%
6 ik RAE 58.8389 3.2135%
7 RIS 54.0799 2.9536%
8 i = i 53.7009 2.9329%
9 e R 4 % 36.6197 2.0000%
10 L e 27.4648 1.5000%
11 MRl 27.4648 1.5000%
12 ok 27.4648 1.5000%

it 1,830.9859 100.00%

9. 201245 4, HLRHHE

201244 A 12 H, BEFARESE RS, [FELEARAT 5,669.0141
FiniEm g A, FMEAH 1,830.9859 5t £ 7,500 Ji UG

KAE S FESARAFT T RO 2012 45 4 H 20 HH A TG H L5
%[2012]B01007 5 (I otk ) XEE AR LR TEAANR (ARG ) st
AREETLIGUE. 2012 45 A 2 H, HWEARPSEEER (it NE LR
HED

ARG 5E A, 0 PR TR S 1L I B 14 9 -
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s J 2R B FR HEH (T JECAL EE B
1 Vb wyeid 4,915.3847 65.5385%
2 B 55 450.0000 6.0000%
3 HFIEA 367.5000 4.9000%
4 H A R 300.0000 4.0000%
5 FERAL 297.1153 3.9615%
6 K RAIE 241.0132 3.2135%
7 kRS 221.5196 2.9536%
8 15 J= B i 219.9672 2.9329%
9 o I 5 150.0000 2.0000%
10 L E 112.5000 1.5000%
11 MANiEpel 112.5000 1.5000%
12 LR 112.5000 1.5000%
=17 7,500.0000 100.00%

(Z) BB ARHE ERNRAETIER
1. 20124 9 A, BEZFEARMGERAE]

2012 429 A 16 H, #E 0L ReBE — IR A RS, 2K ERE—
A B0 A IR A EI ARAE RER A, FE8A AR A R A IR A A,
AR S5 I I A PR ) AR 4k B AT PR I A 3 R P R GBS 555 T ) 2 LA A A PR
2 2012 42 5 H 31 HASLAG R vHIm= 45 I CReEFR B &4k T 443 I i B 15
22 4R 7 [2012] 3 40478 5 78 T4 25 1 8 1R1% 58 7= 228,150,065.63 0 AL AL,
PR BR A =) A 7,500 JifiE, %42 153,150,065.63 TLHEAE R AR AR #3F
A PR A AR B R ATE M R AN N R T 7,500 /370, $EARASE 5 (A A 7,500 /3
i, 2012 4= 9 F 13 H, SA5 S THINER 55 i 2“5 < Im i 7 [2012] %8 410351 57

CHTEARAG ) K580 SR (T M 8 A e P B 5

2012 4E 9 A 28 M, #HEIeisE Rk ¥ LRI T &I, JFIAS 7 ARZE T LT
B R UK A5y 441900000323599 [ (ki NENMEIIED , 1A B A
47,500 F 7.

PRSI, BB ARFIRAR L0 T -
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s AR k22 127K FERE i Edivd=ai]l

1 W5t 4,915.3847 65.5385%
2 ke 450.0000 6.0000%
3 G A 367.5000 4.9000%
4 AR 300.0000 4.0000%
5 FERAL 297.1153 3.9615%
6 % RAE 241.0132 3.2135%
7 X RAR 221.5196 2.9536%
8 15 = A Hi 219.9672 2.9329%
9 A T B 150.0000 2.0000%
10 T E 112.5000 1.5000%
11 TLPE LA 112.5000 1.5000%
12 O 112.5000 1.5000%

it 7,500.0000 100.00%

2. 20134 4 A, ;)\ IREHE

2013 4 [ 12 H, 7] 2012 SRR R HUGET (58T 2012 B2
SECA ARSI NE) CTHRAGEFRPEFNE S B M AT 8T
N R S BEE 2 T 55 M e R IR (GTBIT R SE88 YOG RE R 1
ARAFBERRWER) , FEL7 IIA BBA 7,500 J5BONHEE, #7858 ARRL
L OBRABN ) FEIBEAS, AR AR AT 10 el 4 I, ) A ) SR AR
B4 10,500 /3%

A SIS T T 2013 4F 4 A 26 HH A T “5 &Ml 7[2013] 5 410230
7 (TR MR BEAR NI A FH H T USSR, 2013 425 H 9 H,
AN TS fEH) (ki NE MR

AR B TERE, ARG TR EILR RS

s AR FR HEH o) JBeA LE A
1 [ eveid 6,881.5425 65.5385%
2 £ M 630.0000 6.0000%
3 IR 514.5000 4,9000%
4 AR 420.0000 4.0000%
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s J 2R B FR HEH (T JECAL EE B

5 FERAL 415.9575 3.9615%
6 ®REME 337.4175 3.2135%
7 LRAIZR 310.1280 2.9536%
8 ey =2elbi 307.9545 2.9329%
9 B B 210.0000 2.0000%
10 L S 157.5000 1.5000%
11 NP 157.5000 1.5000%
12 R 157.5000 1.5000%

it 10,500.0000 100.00%

3. 20134 10 H, HF=RBAUELL

2013 10 H 25 H, A7 2013 555 IR R R e Gl (G2
SERL ORI 03 A BR A A AR I B IR (R TET AR SE84 S I 0
RAFRBERERWE) , FEBEEREA AR 25%K KR MH &1t 2625 T
1,575.00 Ji ik g ik RIS N BT AR A | (LU NRIFR“ B RIVE ")
R A7) 1.96%) i &1t 205.8 T3 LA 1,234.80 J5 e#%h it 45 [ 1A R 2R
WA BT A A CERRAMO  (BUTFRERR “BREXE" D ; KA AF 0.54%H
et At 56.7 J3 B LA 340.20 5 Je % 145 JE 1]k R i b 4% 55 8 B IR A =] (L
TR “IAREER” D

2013 11 A 1 H, Mot 5ERMEE. LREXE. LREBIRET (hi:
PR, A BB R E T LLAE .

AU AL TE A, o~ F 4 R AL RIS 4 0

5 Ji& AR AE R HEH I A L A5
1 M5t 6,356.5425 60.5385%
2 EAE e 630.0000 6.0000%
3 A 514.5000 4.9000%
4 A R 420.0000 4.0000%
5 FERLL 415.9575 3.9615%
6 ik RAE 337.4175 3.2135%
7 KRR 310.1280 2.9536%
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s J 2R B FR HEH (T JECAL EE B

8 ey =Jtllbi 307.9545 2.9329%
9 kR 262.5000 2.5000%
10 e I 5 210.0000 2.0000%
11 BREE 205.8000 1.9600%
12 78 HLV 157.5000 1.5000%
13 TLPE LA 157.5000 1.5000%
14 ok 157.5000 1.5000%
15 15 R Ik 56.7000 0.5400%

it 10,500.0000 100.00%

(Z) BERAFRITREHFLTD

2o rp IR SR B B 2 R (R IRME AR SE M B L I A AT PR 22 =) B IR AT

RAT R IIHER)

GIE M [2017]16565 ) 1%, AT EIRATF KT NETE

HAE (AR 3,500/ B¢, B AT RS N AR T14.13 70, FE5E 455 4:49,455.00
Jiot, FUBRAAT R HI5,931.93 )1 05 S8 B 8 AN N H43,523.07 /5 76, It
WRATIG, LA alyEM T A4 414,000.00 /3 76, 20174E9H29H, A FI MG

FECRYINETR 2 5 PR R L1l

(M) EHERAREZERRERNTR

MR _E 1A 712019465 A 22 H H HF120184E JE I 48 K 21k, LL20184E12 A
31H 2 F]E B 4<140,000,000 8 A FEHL, o] 44 2R B 10BOIR A I & B A)0.5 70 (5
B> KR, ARELAME, CARAARI G AR IR 10 50, Ly
70,000,000/8, %% 3 Ji5 /A ) & B AKs 7% B 2/9210,000,000/1%

B E2019F12A31H, EHAFRRHFRKARERINT:

FFs J&HR RS (D =]
1 | Bkt 95,348,138 45.40%
2 | fEEA 6,239,362 2.97%
3 | KA B A WA CHREHO 4,725,250 2.25%
4 | YIS REME R TR CHRRE 10O 3,231,312 1.54%
5 | WIINTIE R B E AR B CHBR &40 3,149,317 1.50%
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6 | I REIZE AR TR CHRRE10O 2,821,920 1.34%
7| IR REMEZECN T AR A A 2,437,500 1.16%
8 | HW (R HrEEARAF 2,050,000 0.98%
9 | BEITEREXEN TSk CHRE0O 1,812,000 0.86%
10 ﬁgggﬁ?iﬂ SHRBRES G Kl 1,768,200 0.84%
AR AR N 123,582,999 58.85%

HAb AR 86,417,001 41.15%

it 210,000,000 100.00%

=\ AR B SERREHIA

(=) #HRARAER . SEFREHIAEER

WEARMEBHEH, HedtiEa 695,348,138/, A Al AR 1
45.40%, NAFHERMAR: SR EO61L6,239,3620%, & A F] s A
2.97%. Mt SERANRERR, GIHFFH A7 101,587,500/%, A =&
AR [1148.37%, AL FIHISBRETHIA

WMok, WAET1974912 7, S EEEE, LRAMNEER, =m0 2003
SRR AL FE T 200856 H i M AR SETH#A M LML B IR A F, EARPATESF . =
HK; 2012909 H 24, AT LiE FH K.

R, WAETI9817H, THEELE, TLHSNEEBL . 200854
ZHEIERETHE WA RAR, RTINS, 20124E9H £5, HILH#
JOHEE S

(Z) FIRERER. EFMEFIAFRARRG IR FWIFR

BEAREBLEH, WestIrf 2w 514r9,534.8138 /1 i, i A F] UK
AR4145.40%, # 5k BT A2,700 1, o FLREAR A R A i £1128.32%,
A TSRS 11112.86%. b3 ISR BT A AN SR A% S ik 0 22 W] SEBRAE SR, P
R I R DB BN KA H

BWEAMRG BB, B ERBEMEISIN, LRk Aot SRARFH
R YRGB ANAFAE AR S DL, A AEHARAT S B0 E DL o
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M. EHARISIER1AHERIRERE R

BWEARGPBHEH, A" KRR M e, Sbriz
N M S MEERCLL, A RHERIBUR R A AR E)

i, RIE=FERHEAFRER

WEARE A, AR = R R A K= E AL L.
Ny EEWFLRER

(=) EEWEHER

N FE R A7 A T AR 2 S X 238 A5 e PN A L
Jes s EE R E1E B AR G et SOl AR YR s ) R BT ROR S i
R o X CREEAE T F 7 b A DR, A R IR AR BEFF RS e  dhi 91%
I I RmE , TR T AEOR & Al . DUBAE BoR g A DA B H A O
177 B B GS . AFIRR TR AR B, 50y, POmI. 1 JGEE .
Wi, ZOfE. =/ (Samsung) SEAIA AN T RKIEIER R, NEAS
FEIRAE B R0 b A BT R

RIL =5, AR EEAPBERECaE BECRE. EER RS R
o N IB A PP FC AR DU RS o 3 ) LLIEAE M ZS BV SR . 7 T R BEi
Jo . JCHEEE TR G SRS R R G R RO RO R, TR
BN (1 REE 5 o AT Sl AE B R Gr e se AR S R I, vk
VAN IS S o N7 4 N 8 a2 I NIt 4 R N G SR D 4 B A5 D 94
UG EAR, PR Bl BE g, HAIHLING, Zumid i, W2 Edim T
AR M RSB L E T e 3B AE G R A A B S B RGBS

(=) BB #IRER
IL =4, o FlEMNIZ T S S R R R -

Az JITC

F=imal 20194F FF 20184EFF 20174ESF
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F= R 20194EfF 20184ERF 20174E
IS WL e 75,613.33 | 53.98% | 75,447.91| 47.02% | 69,185.08| 45.81%
TH1E G HL SR 44,765.53 | 31.96% | 66,354.34| 41.35% | 60,029.28 | 39.75%
BEMLH AR RS 10,709.13 | 7.64% 787221 4.91% | 14,853.07| 9.84%
TG R E R A 8,885.55| 6.34% | 10,795.28| 6.73% 6,042.86 | 4.60%
He A& S R Bt 112.75| 0.08% - - - -
&t 140,086.29 | 100% | 160,469.75| 100 % | 151,010.30 100%
+. RIE=FFEWMEBIEIMFZIEHR
o8 A BT =AU 3 B S5 s S S FRRR U T
(—) BERAERETERR
AT o0
TiH 2019-12-31 2018-12-31 2017-12-31
B A 188,600.48 179,864.22 167,883.37
syl 80,366.17 73,651.57 63,423.27
V)8 T b A E AR 1 o 107,539.35 105,686.91 104,460.10
() FiEREERE
AT Fo0
BiE 20194 ¥ 20184E 20174F R
RN 140,086.29 160,469.75 151,010.30
ZAIMERSE i 2,210.69 2,350.17 9,142.01
= )= el S /N N O R I 2,697.05 2,575.60 8,035.78
g T LA & B AR R AE
SO 1,919.37 1,438.19 7,419.49
2455 PEA 35 R T
(2) MeREBRTERIE
AT, i
TiH 20194E s 20184E RS 20174ERE
28 =) Tata s O B sRE 1 27,515.69 -3,978.46 2,273.16
£ G ryl Pt N B ot T R -2,392.50 2,250.55 -35,309.75
£ ORI Pl o (B2 N T == R e 1 -8,296.34 4,213.13 41,297.91
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	一、发行股份的基本情况
	二、发行股份购买资产
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	1、评估机构的独立性
	2、评估假设的合理性、评估方法与评估目的的相关性

	（二）本次评估依据的合理性
	（三）交易标的后续经营过程中政策、宏观环境、技术、行业、税收优惠等方面的变化趋势及其对评估的影响
	（四）交易标的与上市公司现有业务的协同效应及对未来上市公司业绩的影响
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	（六）关于交易定价与评估结果的差异情况
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	（八）本次交易定价公允性分析
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	2、从克莱微波的行业地位及核心竞争力来看，本次交易定价具备合理性
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	（五）交易标的自定价基准日至交割日期间损益的归属
	（六）本次交易后的公司治理安排
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	2、不视为违反任职期限承诺的情形
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	第八节  独立财务顾问意见
	一、主要假设
	二、本次交易的合规性分析
	（一）本次交易整体方案符合《重组管理办法》第十一条的规定
	1、符合国家相关产业政策和有关环境保护、土地管理、反垄断等法律和行政法规的规定
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	4、本次重大资产重组涉及的资产权属清晰，资产过户或者转移不存在法律障碍，相关债权债务处理合法
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	（二）发行股份的定价依据及合理性分析
	1、发行股份购买资产
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	四、本次交易根据资产评估结果定价，对所选取的评估方法的适当性、评估假设前提的合理性、重要评估参数取值的合理性的核查意见
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	凭借宽频带、高效率、高线性、高可靠性、国产化、集成化、轻量化等产品特点，克莱微波为多项国家重点军工型号项目提供配套研制及生产，获得下游军工单位的一致好评，尤其在军用电子对抗领域具有较强竞争优势。2018-2019年，克莱微波应用于电子对抗领域的产品销售收入占比较高，客户群体涵盖国内主要军工集团下属军工企业、军工科研院所等。
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	七、对交易合同约定的资产交付安排是否可能导致上市公司交付现金或其他资产后不能及时获得对价的风险、相关的违约责任是否切实有效发表明确意见
	八、本次交易是否构成关联交易的核查意见
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	十、根据《<上市公司重大资产重组管理办法>第三条有关拟购买资产存在资金占用问题的适用意见——证券期货法律适用意见第10号》，财务顾问应对拟购买资产的股东及其关联方、资产所有人及其关联方是否存在对拟购买资产非经营性资金占用问题进行核查并发表意见
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