| P 1E IE BT B IR AT
)] ZHONG LUN LAW FIRM

LT R EF AT
KT HETRELI AR AR ERR WL
MFEERBEAS ()

—O=4#=H

dest - Bi#E - UL - 7O - R - B - ER - WR - BN - ma -0 - KRR - FwE - 3% - AL - BBl - Bl - BTRARE
Beijing + Shanghai - Shenzhen + Guangzhou + Wuhan + Chengdu + Chongqing * Qingdao + Hangzhou + Nanjing + Haikou + Tokyo * Hong Kong + London *New York + Los Angeles + San Francisco + Almaty



| TR JE BT B FR AT

Y2l ZHONG LUN LAW FIRM IRFAELS (—)
T R R D ) T ettt 3

ARUREILAG T I T T e 3
BRI T oot 4
HIEAE T T TFIMETE Gr s 8
IR 5y WS BA Fe AR LS BATIB D 10

FHIE AL TLUETFAT AL e 10



| SR 1 I BT B FA T , .
Y2l ZHONG LUN LAW FIRM IRFAELS (—)

| =R SE B B TR AT
1] ZHONG LUN LAW FIRM

JEACHTEARA X G AR B 20 S REE R0 3 SHERIE 22-31 2, HB%: 100020
22-31/F, South Tower of CP Center, 20 Jin He East Avenue, Chaoyang District, Beijing 100020, P. R. China
HLifi/Tel: +86 10 5957 2288 {4 Fi/Fax: +86 10 6568 1022/1838
Mik: www.zhonglun.com

LR T PR RIT S 55 B
KTTHETREFELB A RARERE WX
MFTERERS ()
B HEWRERELVBAHERAF

AL SIS (UK “ART”) 2w e pe Sl i A IR
N CRURRAR “RAERAD” B0 “ Eiiawm”) &Rt HEREROAREKR
P (U RIAR “AIREA” B0 “AIRAE 5 7) B EERIE, Jf AT
CAE ST AR T 25 55 P 5% T4 HE T 28 A6 S B 43 A7 BR 23 =) F K 58 7 I SK )9k
R (RURfRRR SRR .

ARE AR IAEH Y 2021 £ 1 H 1 HZ2 2022 4 12 H 31 H (BUR¥
2022 4F 7 1 HA 2022 4 12 7 31 By “Abreiz & ii]™), RIEFAEBe o 2
G RHEAR S RS 0L, AR PTERINEEAT R 7oA A . DA TR TN Fe A% A
T 00 B (IR AT AR AR T .55 BT 06 T HE T 2 i SV B BR A ) 3 K 5 7=
KA AREHERE A () (BURRIFR “AAh ik m A7 X TandiEad =
WA OB BAY LR HED, AR B A S .

A TR R WA S ARE AR WA A 2 FEI— 0 AR TRIEHE
AP RERE WS, DANR AR WA e A SR = L o ik 3k
R LS AR A5 22 3 1Y B AT IR R A AR P e R R LY
W AAS S 78 i I A e o A T8 R LA 0 7 I I B P D TR Bk B
AAUHISL, 5 AT LA i 51 7S BRI P B T PR — 20, AR AN B

AP AN TR AN



o 17 S T AR T o
£l ZHONG LUN LAW FIRM FEFAEELF (—)

— AR ZHTTR

AR PTG ARV R LA “ AR Z 5 57 # o AEAb se A% I TALAR 5%
WA BT T3, R BN ERIRTR, MRERE LR

A A UE RN BB HAR AR 2022 R (i) (954 W[2023]A083
) RAERME B ZRAE Ay 2022 4 B CH TR T ) (F5 2 W[2023]A088 5),
HFRAT 2022 FERE/AE 2022 4 12 H 31 HEIB 2R85B, B 1540
R 2022 AR 2022 4 12 H 31 HAHRIV 5548 bR EL ] 15 450 B A& dn
I

B FiT
_ N wEEER | EWARE | A | REREEX
BE | EARAT | ZAXH iy e
@ ® 0@ | BEEAbE
e
. 38,516.74 38,516.74 60,531.27 63.63% &
:u%iﬁ
ol
24,534.74 | 23,790.46 | 24,534.74 14,354.41 170.92% &
LN
o
\)‘CL 17,456.84 23,790.46 57,012.34 41.73% 4
1

VE: VPR RBUS VO BURBLIRRR & E R AR 0V B 0 4 7 Y S AR A
FEEN, 5 15 2 R AR BR AT E T A

A LR TH A5 R, PRI B 2022 SR FE GRSV B RN 5 AR f 2022
L2 G I 55 St s B A E N B B I 50% o iR
AEEINE) (2023 F2UD FH KM HDURMME, AR ST
NEIERB T EAL.

. RREHAXTT BT

AR PTERTR R VAR WA b “ AR IR A % AR TR A e A
SAEAHOR N REAT 1 5T, R TR IN EAROR A R AR TR L an

AN U2 I A R R A R N 575 R i B 7R S N A B e N7
RKRERIEE T NZE . NAKTT S Bl o A sEix A lin), ARELLE T




R 1m SE BT B FA AT
£l ZHONG LUN LAW FIRM

FhFEEHE A ()

ARG DAL TR -

RAE R A SR AL AR A W, AR 2022 4 12 1 30 H, RERMG T4

JRCIR S RE B DL -

FF5 IR B FR RREE (B | FREA (%)
1 F R 53,850,000 53.90
2 2T 13,875,000 13.89
3 AR AL E L 5,550,000 5.56
4 KA 825,000 0.83
5 5 825,000 0.83
6 ik 786,650 0.79
7 FEE 347,400 0.35
8 3¢ 234,200 0.23
9 B 172,000 0.17
0 JPMORGAN CHASE BANK,NATIONAL 158415 016
ASSOCIATION

LRERTE, RPN, BEAMTEEELBHAZH, BRERFR
5ty FREHETTAFEFMRA, HRESE5FRZHHIEERTR.

=, WE%ESE

AS PR IS BRI R W AS T “hRi BE 7 AR AEAD FE A% BT IR AH DG N 2%

BEAT TR, R T HUST N RO R, A R LN

(—) FEH>™
1. Aghr=
(1) BERSF=R

SARFrRIMZE, SEATREERNLBEAEZH, 75 (2019) KEGTHAS)
P 0020658 5. 75 (2019) KEHABNFZE 0020660 5. #r (2019) KEHA
FFEE 0020661 5. 71 (2017) KETHABNFZEE 0030832 5 A5 = BUAFAEHRAT

R, HAEOLIT



R 1m SE BT B FA AT
£l ZHONG LUN LAW FIRM

FhFEEHE A ()

BB e | NTERE | somson | mmew | mmm | SO
g A = -t
S 2017.12.14- %(2‘0173 20171
wm | mpie | CUTI2IBMG | g | 20271204 KBTS
Ul g | smkp | 3923088202 1 | MBI | PR 0030 ) 15
o 20124 f5AL <E‘ii% 832 S HIAR A
5,385 JiJG) Br=

75 (2019

KETARB

P56 002065

8 5. Jr (2

HEGYT | 2022 (2)%2551;9; 019) & A1l
5 Fo | B AER | KA 3828163 | B A mﬁimﬁ% AEHFZH500 | 2022.5.
BHE | AFIKAE | 65 HEFE 00 il S| 20661 5. 19

g - (e 60, | -,

TTAT 15 000.000 75 75 (2019)

’ KETARB

755 002066

0 5 KIS

F

(2) FETE (CHmE)

B 2022412 H 31 H, BinAa] I B AR LS HN 2,657.43 17T,
Hop EZNHFRAR ZHIOH T, #&E 2022 4 12 H 31 H, ZHITRERHEEE
THRE4H%T, TEREEASTN 59.05%.

2. EFI

MR 2% B RHEAR S 10 L RIBGIE A5 2 AR PIr e ITiAZ 2 1] SRR BRI Rl 5 s
FERZE W, 5 RO G ORI 5 T, BONEEA LA, BARTE B

T
VA== .
Tl enaw | amem | snem | saxm | Soon | R
5 H RN
— 5 B AR J5 46

TR 202123154687.9 | SEHHA | 2022.7.2

1 A T FHEE | ZL202123154687.9 | SEHHIA | 2022.7.26 e
72N
o | RERLRSE | EDAME | 20202220051968.7 | StEE | 2022.7.26 gif;‘
=l
. | = e 2 N
3 R L FIRME | 21202220052108.5 | SEFEIAL | 2022.7.26 Ef;‘
~F
—RNREREE | . ] JR 46
4| g o e A FORHE | Z1202123256818.4 | SEAHTAL | 2022.11.1 e




R 1m SE BT B FA AT
£l ZHONG LUN LAW FIRM

FhFEEHE A ()

s INE = RS | BT
8 BB NG B 5H BHIRA H o,
H
5 AR FORHE | ZL202220051919.3 | SEAERAL | 2022.11.1 ﬁ#
H G
3. EERZ

e BhrAa # ik, BE 2022 4 12 A 31 H, Z9REIMEIES %%
K T JRAE N 27,852.00 T3 7T, a5 & MK HI R AE Ny 274.27 T30, BT R &R
WK TH JEAE N 111.37 Jiot, I 5B R HoAth % & iK1 R AEA 1,105.92 J5 G

AP A, MEANTRREE AN REZH, ZSREE S A

HAEOL, BARIE

E: HEAN | BN | EFA%RS | HEBR L5 HHEY
o o | R EAZLL G
1| EESRHY TIRET | 3816365 | 2020420 iﬁ%&<% i ER S AL
I s it e
KEDIT ﬁ?%wlzm&mo v <mm%;;ﬁ&ﬁ
5 6,000 /3 70)
(=) Biss

L R SR B AT R E BB B

ARAE H AR 7] T S S R B A, b TE A% A IR 2 R aE

M EEBR ., BT

L BT BE
9 B B L T LA B
L (6 IR R, B o
HE 5 0 VAT B AR 22 13%. 6%
Wi
P R R B B L »
AU
= I k7 LR 7 :
WAk
S PR RRE B B 5L »
AT
b S H Y& LGN F TS A0 IE 15%-. 25%

2. ZEMEEZNEEBRILE




=R 15 IE BT B TR AT .
)izl ZHONG LUN LAW FIRM FRERE LT (—)

WRAE 2 S REAR A R B FUE I 4 R SR, & SRR e % A
] 2252 (1) FZRC AL DL -

(152020 4 12 H 2 H, ZSREEBSILIRE BHAROR T L ILIRE W EUT
I K A 55 e Jey YL 25 A8 Bl 45 R R I BT B R AR AE ) GUE 5 4 5
GR202032004335), AR =4F, *breizalin & SR 2 AV BE 15%
(I A2

(2) WIEMBGEE. Biss LR AE 2021 F5 13 5 (Tt —D etk 2
FABLHTINTH O BRIBUGR B~ 2 ), i3l Al I e A R 30 SE B A2 i 4 2
RICITCTE G = N AR 1Y), CEHCHUE I S bR i b, B 2021 42 1 A
1 B, FEIRSEbRAR AN 100%EBFTIMTHIER: TERILH ™M, B 2021
F1H 1 ERE, BT BUARRK 200%7ER BT HER .

(=) BRI M ZELE™

1 2B B M PPF4E

HEANTEHENPHAEZH, Z SR @ e R BT I
H 25— B BoR TSR ISR WA= Cmi, CsgE %k 28 —prBuk
FEREBE, MARRL, FRrR T 7P B RIGIR .

2. # R ER PSR Y

2023 2 A, MK EESHREETEEGE R RIEY]: 2SR
KT ARESREH 2022 £ 7 H 1 HEAS RIS E G R RIIEE
ITBGEMINTE T, REBIAREEFTIATELE] . APrITa Mgz it o
R A 2 S RHECE A S BN, R W 2125 B RS A R T A AR AE A
MNBEORY 7 T AVR A RN 52 AT BUE 171 A0 3 K SN T 3R M0 5K .

3. BB gL

2023 £ 2 H, KROomNAEHEEERIEH: Z98E LR FARZ SRS
B 202247 A 1 HE 2022 5 12 A 31 H#E, REAA 20T FHik, A
AFAE R 3 S 22 4 A 72 A SV R T 52 BT AL 171 R0 3 o AN BT I 28 X 48 A% 2



=R 15 IE BT B TR AT o
£l ZHONG LUN LAW FIRM FRERE LT (—)

2 B A TEA% B I 5 S RHSCE AN S WA, R BT B R SRR AN T A
SU1 TB) A A TR Be 2 4 A 7 1 T RN R 7 52 384T BRCA 1 A0 =3 A S5 Tk 1
03K

(0D ERFR M EATEAL T

WRYE 2 SR B, AR R R S E B AR RS
BEHAE . P EIESR B B R A b W B 55 E Bl &l-F & (http
s://neris.csrc.gov.cn/shixinchaxun/)  HHEFEAISCAEM Chttps://wenshu.court.gov.c
n/) + AEEBEHAT NG B AW MEE Chttp:/zxgk.court.gov.cn/zhixing/) 4%
EBERERPAT N HBEE A S A MM (http://zxgk.court.gov.cn/shixin/)
W T 3 M AT B §1 S5 Chttps://cfws.samr.gov.cn/listhtml) /3, #%
FAFTERBRBERZH, EHRHEAFAERAR T E5H) MRS %A LBk
ST B R YR A A EATEUE T .

&b, A, KFRIMIAA:

1. BERHREEERLBHAZE, BRATRREF BHERBLHARN
FENBOERAT, DEERETBRERE R EENEFELIEWEE,
AR R SRV BR R SRR REE IR, 3TRH
BRI R TE s

2. EAREHRBHFREBIOMAES, EHRHBEAERZETHIRER
T, ZEXMTTER CERFA R 1292 IR R bR 8
BRI

. RERXZ 5 R ka4

AS TR AT IRV R LA ORIRAS B I [R BE 4 7 B0 £ b 78 A% 25 4 )
FAR AT 188, R TN BARIRA R, A E L T

(—) KEKAZ 5
ARAE H AR 7] 8 i L B R A A RIAZ 5y (KA S, b Feiz iyl



o Ty 7 BT B A5 e
£l ZHONG LUN LAW FIRM FRERE LT (—)

], 2% BRI & ) B ARG L0
1. WM. RUNEZ T FHIRBKZ 5

HpL: Jit
REF REEZ G HNE 20224 7-12 A
i LR CRALD GRRA ] ZHM T 137.95
=17 - 137.95

2. RECTBEEHER

TR A, AR A R R E e, AR AE [ SRR AR B <2 10
o, BARREOLIT:

AL FITT
KRBT HASH FABH fESIR
P H. 2,000.00 2022.9.22 12 A

B PSP NI o N E R ks S il AL R 7 A 0 AT S
WA E R ft, AXt Hbs w208 1E A A .
FIRRIRAZ B HI AR SRS —mE SR IR 2021 SE R
R UGER, JF S 8 SRR MR .

3. KRBT MORLAY

(1) KRBT RO B

MR H s 2 =) o U SR SRR A R RIS 2 AR RS S 7% By R A
FEA% B I ANAFAE RIS H o

(2) KREJ7RLATHR H

BfL: G
REH 2022412 31 H
ML AR (Bl HIRAF 2,050,693.15
it 2,050,693.15

BEANTZEZNPHEAEZH, FRCEEAS 5 B BT 5], 20 H 1
1T 37 i 35 R H AR A &) R R N BEAT , SRIRAS Z) IR SR AR e ANidi I 2 i 4%
ARV B B br A &) AL ATHLE o




o Ty 7 BT B A5 e
£l ZHONG LUN LAW FIRM FRERE LT (—)

i AR 5 HE BB E L FRBATHR

SRE, HEARTIEERABHEAZ H, BERG CRARZ S BT T
B B e (15 S e SRt 55 o LT w] G R AR AR IR 32 S b R A O, R (R
HAEIINE) (2023 2T o (BN ETTRUIND (2023 BT SEHH ST
R ELR R IR AT AH OGS B R 55

gi b, APrEITIAN, BEAR RSB RZH, RERD AR
5 FEAT T BB Bl B A5 B AR S 55

7N HRIAFALRIEFTANRE

AR CAEAR AL by CERBE KRG (FZO) #Ek)a, [ EiE
IR EALEE HA R DU BRIy 24 5] B 2 W) B 231 1F) A A IR5E 5 N 3545 B
TN A LS BT AR IR AT, IO RS SR e ik Bl fh D«
AS PRI LA AR URAZ 5300 S IRIAR O AR IS 1l 28w B 2 AT N AT R B R R
RKERARMN. 28, LR 25 KITIERRAARAE . bl RE (R
) A7 BR 2 w7 5 AR LSRR A IR AR A IR & (N e B, AR
WHSE AT N, AR G A R FREE RS . R LR GO, A A A
R EL At A A5 B R s ANAE B B TR AN AE S BTl 2 Rl BCER I O o

’b\ %-‘VQ

f ERCHERGE RS, ME\EARZZ LT BRAFAKNERAERE, i
SAFTENZE, SEFHAREERLPHAZH, FRZHHHMBEIRK
B

(—) FRZGHBET RS (AFE) GERE) (EHAEHEBE)
(2023 SEBIT) FIUTHBANER BN RIME .

(Z) RRZGHIMRETTRESERARR ZHIEEHER .

10



=R 17 I BT B PR AT o
¢l ZHONG LUN LAW FIRM FRERE LT (—)

(Z) XRR 5 CEBAT T IH BN A BT R AERBRBEF, EIRE M
TR 3RS A3tk i B T ST

(M) AR5 & T7 BFJBNHRB VOIS TR RERBRS: WAR
FIEE ITBUEM BT IR s S5 U AR 20 58 B AL LR AR Bt i 2
o

(3 ARZ5H B AT RARERSLHE R FERRBER AT AKX
AN T EERFARBOET, 53R MNATT A BRI B AR 8RB s
A 3 P BT AR RR PR AR SR T, R B AR AR BB A B AR A &L
ZH, ERREHARBHFRBOMAES, EHRHYUEARETRETHIER
T, ZEXMTTER CERFA R 1292 IR R bR 8
RS

) ARZGARTRER S, ARZHERE, BB SEBBAR
S i 8 A ML AN P AE BT R R S B TR R R

(B) ZRZHAY RERGRSLCEE5H%E, AP RANRZEFE.

OV BEANTERBERBHAEZE, FREHGCRBIT TEENEEH
BARE X35, NFENHEETREENRERN EXZNTEENEH. T
W ZHERHARER.

U ARZGHREREFBEABEIMBEL LT, FRZZ/FE (E
AEHEIPEY (2023 FBIT) T EWARERE = EHME TR F

(+) B2ERRRZZESIRERRFVMIIRESERRZ ZRELER;
BRA R G AR FRF KRR, EFRF VM EAIRIE 5 & T A FAERERKR
&, AAMHE,

A TR R WA EA XL, AP EIFL It N R E M RINZE 7 e
G

(BAREIESD

11



&ﬁ o Thr JE BT 2 5
ZHONG LUN LAW FIRM SR

(CATEIESL, 79 (ALt e BIM S 55 B o T 284 Slk I A IR A R R HE
PRSI TRIERE A () LTI

l

i, AW
B

5 T %M’
%

G B —
—

20234 3 H 17H



	10、北京市中伦律师事务所关于十堰市泰祥实业股份有限公司重大资产购买的补充法律意见书（一）
	一、 本次交易的方案
	二、 本次重组各方的主体资格
	三、 标的资产
	（一）主要资产
	1. 不动产
	（1）自有不动产权
	2. 专利权
	3. 主要设备

	（二）税务
	（三）环境保护和安全生产
	2. 补充核查期间环境保护

	（四）重大诉讼、仲裁及行政处罚

	四、 关联交易及同业竞争
	五、 本次交易的信息披露和报告义务的履行情况
	六、 相关当事人买卖证券行为的核查
	七、 结论

	泰祥_签字页_重大资产购买的补充法律意见书（一）

