AL RGA AR TS 5 BT
xT

WL BB AR PR A 7 RAT B b B ST AT &
IR HERLREREERBZ HY K

Rl P g
Z

BB

DAHuUI LAWYERS
E R E B O

LEHH:. —O—tFE+LA



FEFCE RIS 55 B
RTHHLERE W BT RAF

WHLEREWRBERAFT KT RIARNEW LR HEREERSER
B 5 BBt P B2

EEREN
IAHE 7 [2017]56 16-3 5
WL E RE WA RA A :

APHEZHTE R EWREBAEIRAT ( “EHAR” 8 “BEREWL” ) FHE,
1R E R W RAT A S S AT W S B 7= FE BB R BT B ( “ARIRE
57 ) METEEBN . AFRE (FENRIEAMEARER) CATED. (F
e NRICFEESREE) (BB, (EhAR B KB EHERME). (T
R _E 7T A F) E R FA T R R E ) (TS 45 T R S v L 45
IR SFEPUATA B TR VSR SR A G B R B B R A 7
B (“ATIER MIE, ©T 2016 4 12 H 21 HtARKZ Sl A T (bt
ISR T 55 B oG T-WL B B4 A PR A 5] R AT B3 e S AS I 4 ) 5 % 7
HEEMER GG LB HINEEEL) (¢ BERRIY 7 ) T 2017 4 3 A
24 AT b stk i iig 55 pr o i E e B b B A BR A 7 R AT By Ko
SRR 4 S PR R BRI Bt & BB B A R B L (—)) (“CRhFRIR
BEIY.,

AR FEIE M 25 UE B VR AT [2017]957 530 R RRMEIL B & W i dn A3 IR 22 7
I _E R 2 B BT BR 4 R S5 R AT B T SR B I AR L E R e i) Ik
M VFAI[20171957 5), EREWARAL 5 O A 1 EUEE A% HE . A< Frid i
FERE— PR B AR b, AU 5 i 587 1 7 i D AR R L.

N EAEERE W, APTAIIIRIE A SR ATBGEN RSO E A
FITalk 55 RN P 25K, AR A o T R R A R kBT B AR ORAE 5 A R SO R
RIS AT 1A% B AL .

A Ffr S e SRR CUESRIR ) (TSR 55 P SR IEZR VA Al 55 8 B M) AN (HE
I 55 PIE SRR S5 SO GRAT)) S8 e MASR R Wl B A BT 22
RAEBEAFAER R, PRIEAT TIEEIRTT 85 1 B SO sefs I,
BAT TR M AR, SRIEARR R WA E RS S R, 2%, Pk
RGTRVER VA, e, AMAERRICE. ® PR ECE RN, JFK
AR DT



A [ R AR T LA D T R AR RS S P o 28 RRER R SCAP 5 A58t P e R
PR i WA AR L A DA

AER R ARE . AFR. TRK, BRI Ah, SRR EE (%
BRI K (GRhFEiEaE L) s S .

ST UL EPTIR, AP ImAR S A VA ENE A R, 4R A [ AR AT M 22 b
S hnitt ETERVE A B RS STRE A, A PTERITAEXT B A RIARAE 5 A SRS
BORMMI SEREAT 2 B AN IGAIE A JE A, X BB MV A TRSE 5 3R A5 v [ E M 2 i v
J& B S AG HLREAT B2 A AN IAIE, I B R

AR F ik

Wi E BB = RERESB LRSI F M EES S LIRS BR,
EERERSE LRSI, FEREFESE LRSI, =
JEEHSHE T \IRS VR 2016 F55 IRIGH I AR RS i, 2016 4F
5 = WM B AR K2 il P 2017 4R 5 — RIS B 4R Rasveill, AR
G REBENEWT:

(—)  RATRAG RIS KB ™

1.

B E AU LR AT et B SOA B4, T SKBUN $E 5 100%%
K

bW a5 Bl LR, REAM .. BB
UM R EE T GINLE R E B A IR~ =] S
SR PR 2 7] A A IR 2 RAT I I SOA I 4 g <K B 7
P o MRIEZIB A F A B AR AR A
TERAT AR [ REEAM . EXESAEE, WSEHRRE R
BUMI 45 100%5 AL o

AWAE G, L2015 4F 10 B 31 HNPEME M, B isss
1009 AL H Vi ff )y 135,579.41 T375: Ll 2016 4F 8 /I 31
F ATk 1, 052 10006k ) 5 44159 135,956.27
JiTt. ARUAS5EA 2015 4F 10 H 31 F AP HEAE H R4S
SRNENEMIKIES T, &35 &7 KIFWE, Wehiis
B 10096/K0KL32 5 kA 135,500.00 Ji7E. Hi, AR5
X, LT BURATIR RO RS2 79,705.88 T3 TC,

RATIEG RS g 4.94 JE/ G T 52 4 364k H #if 20 4725
A # B EE 28 5 B I 90%, JFAEERIEE) |, R 4T
161,347,935 Jit; M4k 55,794.12 J5 o b i A | LI 477 5
AT BB RIFE N AR AT I B A 30 4 W) S5 9% 7 ] s 3



(=)

THAR AT RAT R S R E R

E VA ARAT et S SO B4, T SEAE R R Bt 100%
AL

Emiad 5 R, bt £, FE. KEELA
AEHHHE DU AR ZE T L E B A IR A 7 5165
R DR PR 2 ] G A IR 2 RAT A I SOAT B <2 W
B o WRIEIZI, T m Uk R 2 K A 5
WARR I RAT Y, RS 5 SRS I, WS
FAAT I AL TR BT 100%/BAL .

AIRAE S, LA 2015 4F 10 H 31 HOYiPahdEdE H, Jbntifs
Bt 100% A R34l (B N 34,519.45 J5 76, LA 2016 4 8 H 31
HAVEMEAEH, Jba® 46 Ir 100% I A 5 vF 15 5
34,785.28 JiJG. AIRAZ 5L 2015 4F 10 H 31 H NiFAh Sk
H IV &5 RAE ENIKIE S, &85 &5 K this,
EALIRHEDT 100% 8 HAE 5 6y 33,850.00 Fiot. *% &
FAL TR D% 08 3 )Z DL S B 22 UL R AL m it B
S 5 KRRZE G BARMER B BRI, & Ela
A LR AC I IR Beag 56 7 i s — 8k e : BT A
PL R AT B A 1 7 XS24 B 4 22 BL R db i B i 3 1
20,294.12 737G, WO HFFA AL X i Fe Brdt ok 58.82% AL,
RATHEA AR A 4.94 JoI CAMET 20 22 4E H 7T 20 N2 5
H A EBEEAE G0 ) 90%, JE4siies) , itk kiT
41,081,214 B; EliaA®EmESE. FE. KESZATRE
13,555.88 /i JeSUB FHEFA 1A 1T I st B DT 41.18% % AL,
BY 4 ARG N A IR AT WA B A B 4 ) S 5% 7= [ e 2R 4T 1)
FEAFRITIREZELER &

RITBRMEERER S

NP AR E SR, BRI e S b A w1 R e A
AIFFEL R RERETT, Bl mI B U A SRR L e T
BT, BB RRIEZE A LEHEEE. B
%8 MR HMNITRATIR SFHEBLE R &, IERGLSeH A
if 100,000.00 /375, AEEIEAIRSE 5 584 100%.

AR E R RAT B I i F e H Oy E B = a4
FBHRZVIRLATEH, RATHE Y 22.20 Ju/fe, AMETEN
FMEH AT 20 A5 H 2 R BEE A Z 0 (1) 90%.



R E L 2015 S AR T &= (BRBURE H: 2016 42 6
A 2 B LLAE BB A 320,008,431 AR, LLF A AT 41
AR AR 10 BaE1s 15 G, AR 5 kAT IRy 24L&
GAMIR RATIH RN 8.88 T/, RATRMEELSTA
112,612,609 Jis .

R4 Bk 2016 F R R 70 IRTT & (BRAUsR & H « 2017 4F 5
25 H) PLATEEA 800,021,077 AL, DABEARARSE
) AR B R B 10 IBEREHE 8 B, DRIMAIRAE 5 R AT ety 52 4R L &
BRI RATMAG R B 4.94 Joill, RATRDEESTTN
202,429,145 fI% .

AR IR 53RO B < LURAT A Wy S B8 7 R N B 26 A B3
SR MC B BT S 15 I ANFEM A AT IR W) S 7 ) SIE it o

AN ARIRZ 5 T RN ER & (EEBHINE) . (ELME)
AL VAL ISR LE -

AR 5 B R HIEAU L

(—)  EREHRBUHtHE

1.

EH AR AR = mEF LW RS HUGEE AR
VEE VY FSYE R

1

EW A AT 2016 5 IRIGN B AR K&, SHUGEE 17A
R Gy ARG (ER) KRS

EW AR TR = REF IR 2016 FH =K
ik e 2R K2, o BGHE 1 CORT N RAT IR W KB 7 2
= QAN AP W SINAL TN NE

EWARANF T H = mEFH LR, FHEEE
CRT RSB R EHHTAINE) -

EH AR AR = mEFLH BRI HGEE AR
HAR G EAMGE S (FH) KK E.

EH AR = mEFLE /RS, FU0EE 1 (R
TG A K & I 2 7] BK 57 H 21 3 300 ok AT RO I
BN E R PEARE KRG EHAMKHERIWE)



1

7. B AR AT 2017 5 KIE BR K &, B BGEE TR
TR R K S 2 ) 5K B 7™ L 4 = T R AT RO I
ZRELIZBGE S AR UCE KB A R H AR .

() XHEXTT RASEIA R FRITRER
1. BUHER

BN R e U A% A il 22 ALstgmfie . KA. £

FREORZ BRIV, R B ML BLUARAT Bty K SCAS IR

< (175 3 SAZ VY 44 IBEAR 70 T HRE A BT 52 1 2 B AL

UM R 238 DY 44 AR 240 [R] RO A BB LE R A e

TR Hrr: Bz AR PUTES RE, FAEBERE

K R AT A 1907 200 3K iRE S 22375 UM 521K 29.41%
AL REEAM AR PUT RS SN RE, FEBERE L

RSB K 7 2 SR AR R IBUHHERE K 40.77%
AL ALatim il AR SN E, FE BB R R AT

A7y ) 7 U SR AR B g 1 15 AT IR FE5E 29.41% B4 -

2. et D

JE R T H A AR L 2 AL gt . 22 L Tk fe
FHOZ B RE SR, FR ERE N LUK AT By B AT
& 1977 3 S 1144 B 2R 40 AR I B384 B i 4 35
KL, AL TR B4 30 1144 I 25 39 [R) 75 3 A VR A G L A
PR Hodr: B2 c/EPUTE SR e, BB
BV R R AT B3 1 77 S0 K Bl 2 R 1AL i B
(1) 29.41%MEAL; Jbatim it CAE H &k AN E, FEERE
bR R AT B 5977 A SE AL 50t B A I s R o
29.41%H L

(=) FEIEKSHHHE
2017 4 6 H 19 H, FENERSEHIERFAI[2017]957 5 (T
RZHEWTIT B A A PR A R 1) g 2 8 o B A PR A 7 45
RATRAR WL = H LR E R S MIME) , ZMEA TR HE
122 AN ER

APERITIN N : ARIRAZ 53 % J7 CHAE L ZHLHERI AL, JF CIE  EE
e A HE, AR IRAE 5 05 AT MR SE A IR AE 5 o

PREE I R



(<) 2017 4E 7 A6 B, ALso TRIATECEE R I 5 R AL SO
10092 854 B L4, ARAIIEALE P 0 TR 238 8 812 O

T

() 20174E7 7 H, UM PG X i B S B R A HERUMTHE R 100%
A A B ENV R, AR BRGE R AS B A E g

AP AN, ARAZ 5y T H Fr i 537 CL R 56 B B 1 P SR i L
WWTEE, X T HGRIBAT 1 RAR B 524 22 B B R 55

AIRZ 5 Ja SRR

WRIEAIRAZ 5y T3 - S RAE R GEIRE b 5871 ) P e dp B e B a

AR 5y A U i S TR S B

() B R A I 2 R A RO N AR AT AT IR R 5 AR
Mo BB, (HARA T RAT IR SR BT & I 5 B IF AR AR K
AT IR W) S 7 ) SEE i o

() BEREAIRSE 5 R W8 B 6 v A £ FERIE SR B0 45 55 A IR
TR TR 2 7 SRR AL T8, USR5 1 iy
A2 Sy WA IR SR A 55 BT A%

() B 7 10 56 TR L X Bk A e o 2 o
e

APRITIN Y, B3 5 S 3 B B I BEANAFAE S R R B
FMREFREOE AT IR IE B R B HFEER

ZrE, AP, KRR GHArEs A2 ] o R AR R B OC
SR O LR RT3 R 1S BAFEZ R I Do

EH. B, AREEANRKERBLEEAMARA R BRBER

ZiE, APTEIMIIN, EARREFAZEEET, SEARRRELEAEZ
H, EWARAGFAEESR, WH. SPE A QL EHAIER.

HEASHEIES, RERELTAARS. B-PehrEm NBdtx
BN G REER, BEH AT NERRER A RIS AR GHE R B

A, AP, ARG, MERRRELE AL



AN

H L B R A BT 2w 58 4 B8 sk P i) N At ORI o5 1S
o b 2 F OSBRI N R R N SEHE R 5 o

TSROV AT B AT 1B DL
(—)  MXBIBETRIL

2016 “F 4 H 1 H, EWAAYS B, bl REAM.
THREFWLLZ G FTRE T EEGUNE =) , T
2016 47 H 31 H. 2016 4F 12 A 20 H 5 _Lilg¥42. Jbatdmfe. K
HAM. EXBEENBZ NN TTE TN

2016 4 A 1 H, Elinas5 BlgFEz. b £&. 2%,
SKAEE T AR GN T2E T (WSEIE MR =) , 3+
2016 4£ 7 J 31 H.2016 4 12 A 20 H5 FiRAZ G0 548 T 478
P,

RPN, BEREREENEEZEZH, PiMER. JbtiE
100% A CHE XL E L T 2 BT AR 4T, AIRAE 5 kAT et
VLB Brib bR i) 57 (i P T2k DR T8 i, A IS [ il 258
HIAT 9.

(5)  AREEBT

FEARRAE Gy i RE A, MASCTT LB B e « 8 S Rl 5 5 o VI DR IR
A Gy S5 AR TR SRR, AR Ve RN OAE (I B
U047 BR 2 J1 R AT I S AN IR g T S 5 77 O S5 R IC 8 B 4 B R IEK
Lokt k.

R, APEIMIAN: SEARREENEEZH, ERREVEETE
FE, AR N ToiE e IR A T E .

ZRER

Zi bRk, APrAmIN, BEARFEE LB REZH, AR CBAE T
SR ERIRA e, B SEH HVE E S AIRZ 5 75 & DT SR
IR R RS SO R RE , A UCRAT IR I SR B K 587
FF SRR Bt BRI 2 I n i 587 58 B Bkttt P 2 B R ENL
2N AR BRI AN SE B HVE A RS o

AEA R A IEA A4

(BU RIS



ATHIES, O (CAERGR AT S5 B 5& Wit B B A7 BR 22 7] R AT A
L SCAT B SE B8 77 0 53 SR IO 8 B < RIS 5 0 I ot 7 i P i L R i L)
[RI2&3& 1L

AEFCGE RN S5 T (F2 ) LM (B
B
st N REAH RAH

55

25 H ). 2017 4F H H



	(一) 相关协议履行情况
	2016年4月1日，上市公司与上海哲安、北京骊悦、天津久柏、王家锋等四名交易对方签署了《购买杭州搜影资产协议》，并于2016年7月31日、2016年12月20日与上海哲安、北京骊悦、天津久柏、王家锋等四名交易对方签署了补充协议。
	2016年4月1日，上市公司与上海哲安、北京骊悦、王磊、李莹、张健等五名交易对方签署了《购买北京拇指玩资产协议》，并于2016年7月31日、2016年12月20日与上述交易对方签署了补充协议。
	本所律师认为，截至本法律意见签署之日，杭州搜影、北京拇指玩100%股份已按协议约定过户至上市公司名下，本次交易发行股份购买资产所涉标的资产的过户手续已经完成，未出现违反协议约定的行为。
	(二) 相关承诺履行情况
	在本次交易过程中，相关方就股份锁定、避免同业竞争、规范关联交易等方面做出了相关承诺，承诺主要内容已在《浙江巨龙管业股份有限公司发行股份及支付现金购买资产并募集配套资金暨关联交易报告书》中披露。



