KT T ARS8 AL B A AR 2 A
RATB AN AW R HAREEREZ
i B I

P

R DENTONS

AL 3 KRR R i 2 55 P

www. dentons. cn

A IR X AR KA B 9 S 05 Bt D S 7 2 (100007)
7/F,BuildingD, ParkviewGreenFangCaoDi, No. 9, DongdaqiaoRoad
ChaoyangDistrict, 100020, Beijing, China



xﬁ‘b DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

Tel: +8610-58137799  Fax:+8610-58137788

KT HRE IR A A BRA BT B A K
AT BLE W SKFE 7 H SR BT & 2 Am R BE 1 7 1Y
rY= -

B JARRE R XA RAE

AR ESP (UTHER R 8% RECHEX
EmARAT (LTHEAE A8 & “BTahig”) fEd, T
B BARET RO A I A AL FERFHEERERL(UTH
OCRRRG”) METUEEB F. AFRE (FEAREMEAT
EN (A NREFEREFEY. ( BTN T AR E A G B R,
(EWMESPrANFIEAZELFER Y REAMAREE. EHA.
MEMFETLAUEEELRS (UTERE “FEIERL”) HXM
Sl ALE, BEHE ChEARERES AT AR B X
Rt A RN E ZATIRR R R ER T HAEEREN 42 E
BELBY (TR GERELBY). (L AREREL LT AR
2B X R A RN E KATRG R XA AW E R T HHERE
Koz nFkEELS (= CEEARETESHL T AET
28 XA R A PR B RATIR R XA AW LR HHEERER
SZATFEEBLS (2. X ARERESF AT RE T
B A Rt A IR B RAT AR B A B T 3 7 O B L
ZAFTHEERERLS (Z)) (UTAR G rEEELSY). IR
KRR ZZ I EFEA P EE, BEREERILA.

E—as5I5

2/13



j()i DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

A EAEERINA, AP EARFE R T # -

—  AFEELPRERELREE MO K AR FENESL, R
W B AU A e E R AR AR AL TR SR AL

ZVRRRF BT RAE B AR ARG T A H A AREEENLS

Frobfe . ESEh. RO R B mA . BlARA A 0 SLPRR 5
U DLR — Y1 RV AR R L0 3 S fo X, FE MR IR 72
A HREIAMBRE WL ERSREEE — 5 FrREN . &
HEET. WEREEN, FLRTZEETREENFNE TR
Jry BrA O kPR E LY G TR AN E L5

=S ATABRNG EXEET ALEBE M LR X FHFE,
AT 1 AT TR K BORE 6 1] oAt A7 ¢ S BL B SR DA R
AR 7 T AR U1 A A AGE1E A I AR L B 1R

W, EAFERNLS A, RFEFURS AR 78 X 0 iEEHE
MARRNL, HAEMEARA XS Fit. B PEEL LS
MERBEN, RFEFEREERLS P AR THRE. Fitlks
i SRR R St L & b B N A N g
W G oy LM v A A AT U S S BR R RIE, RPT AR
&AL E B E LA

Fo AP R R CBATHE R IR T, B R TRk LB A
B, % BAEAT LA S pn v . AR TBAE R TR, 1t
RRR GO R FEET (URFEENLLEENET N ERNR)
BAT TR ERIE, RIERFEELS AHFERBIRH. RIBUREK

7N AT AR B T ] B AR B L5 1R A B AR A B BT b
Bt TR S, IR At WO AR — B R 3R I W AW AR #EAT AR
KU BT, RPKEEER A T B oy i 8 LA 5
.

3/13



xﬁ‘b DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

5 APT RA P AT ] B B AR AR EE M B R R AR AR R
X R AARERENLSFNARE, EA8E AR5
B, A5 B 5| R 5 BoE RS AR . 4 B S PRI TE T XA
ok S 22 BUAR A BT B A BT AR U A ok 1 85 B A T A R SUAF
BATEFG R, B g KB RPN

N RGFEE AN R KRR G Z B AFER, KERTK
AP E R, AR E AT A B R %

FRAEEAARA, K CGEERLS) #HERAEXLT:

NEL REHE || SRR R R AR

ey AE . HHE

T B | WA R A S AR RAT

R#EE % | hERHEEIXHREA L (FRAK)

B 46 H A | EFH. FXK. THE REEX

FYNGES 16 | iR KW %K R A RN E

L E | b ERREEES A KLY CHEREK)

X e # | TEXLHFEES (AREH)

12 TR | EERSE (RiE) BEREESEKS L CHREK)
2N N VE 7 \ 7%(/1:41\ NS /é\

A 1o ’ﬁgu;kﬁﬁﬁﬁﬁkﬁﬁﬁmkﬁk Pk (AR

BUHT A A | AR AR R R

TR X N ~ ~
TR RO | e | dom F R P4 B AR 8 100K AT

Hy
2 5 5 4 B, #X%. THE BEEL. BANE. b
- T ME. XFEREA. HERE. L. AF A

L L R, AL, THE. RAEL. X AL, B
HATHR B k. KBS AF A

N L | T RE B AR A R RATHR B A
2’10\)&% ?E

W 29 F) B 2 100%% A 3 3 £ it 5 A

REEmEAERBREER. EX%. THE X
BAT R B S AT " B BANE. biEkE. U EE. BEHRE.
Ao % 37 U RIRALR A B FT T AR AT IR B A AT B
A E R 100%EAR

BB WAL 104 (210 4) FE5ENEEE T

RRRERE | ¥ | snmmosrensin

4/13




RADENTONS

K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

" FRECHR R ARAE G HEER. £IR.

Frafe. AR REEI A EAY (AREAK) . £
(xFMHEmA WS K %k A TR E] . it B BRAE 3 A Ak
B 22 100% %A ey 2 Sl (HRAN) - FEXTES (AREK) .« HE
WY« RS | T | thit (RiE) BRBIEE A SRS L CHRANK) . &
TR M Tk [l KA IR A E B b K APk W (A R Ak,
HFHEARNH F A RAE X T EAL WA ERR
2 AR AR ] 100% A% AL L)
- FREZE X ARAE S EFE. X%,
T, AERERE L ESY (FREK) . L
(xFWHEmMA WK %k A TR B it B BRAE A Ak
B2 100%H% A By 1o Ml (FRAK) « FEXTEES (FRAEAK) . HHE
P2 2R 75 Tl (RiE) BREEES S CERAK) - F
DOINKES WSO M Tk [l XA IR WA E B b K APk Wb (A PR A-k ).
HHEBNHF AR A RAE KT ELT N A E =M
BB AR AT RN B 100% AT B T L2 2D 78 3 80D
AR TEE B ARATSEFE. EXK.
CEFWT A Tt AFREBEXMLRAL (HREK) . L
@ﬂgg@%& WK %k B TR F] . it B BRAE A Ak
ﬁﬁw@alw% 2 b A IRAK ) s B AL = e B J e (A IR AR,
Wk A WA 3 (RiE) B ISkl (FRAK) .
RN AN Tk | X AR AR A W E Ak (HRA
- MO AR T AR ARAG T EALEEA E
2 W 4 AR A PR F] 100% A% ALY AR 4 )
CEAHEH) 7 IR B30 38 UGB A PR B ATt BT AT 3R
—E S ERFHAZEERERARE D (BITHR) Y
A 44 A g | . ExE. Tt REES
F—®EE e | X FEHEA. BlERR. RBEABOE. AlF A
LNl BN S
A BT £ | bR IPEAHR AN
o &9 A E | FETRREEEER &
AP & | BYEHER F B
B H N g | PENEFBIDE A R TR oA F
THA f | IRTBEHER
(O ED g | P AREEANEEY
(I ZR3EY £ | CFEAR‘EMETEREY
7 E | ARTT

5/13




j()i DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

F_HMHEX

— ARZZHEBRAE

NE BT RATRO KA R ESN T X, WEZEFE. £
JBE. THE BREEE. BANE. ke, X754, HER
. KRB QF T AFAGEH RS 100, 00%AAL, BB, 2
AT 104 (2 1048) FeERrMENFENRLATREEERE
Kh, ZEREXKALF AT .04 100, BFAEIMFHETR S
A& 100. 00%, RKZZ 9 A KATRG E XA AW LT~ 55%%
L2 2 AN 2

(—) RATH M B AT B4 W K3 7-

Bz BT RATR R AR eMEEH T X, WA %
B, T, THE REEX. BANE. LEkrz. XT&4.
MERE. REALBOL. BIF 7 AFAOE A RS 100. 00%AL,

2015448 A 17T H, Bkahg5RE%BHE. EX8. THE R
BE.BRAMNE. bR, XFEAe. BERE. RELTOL. 4
HAAEET AR THEEAEZE 100%FAV . R (Tl
WA E R T00RAE iy K G EF N BT AKX
TP 2 B A S 8 o AT £ ) L o AR R (2016) 1005
FRERENEEER, BARAREARZE T MEHEAN 9. 04 27T,
AR Zy 7 i B g DURAT Bt B a7 A AT, 25 4
36. 27 ER 4 (327,852,000 1) WAKATRcM 7 A A, it KATR G
(12,624,254 B ), H & 63.73%H 4 (576,148,000 55) UIAH X
XAt. FH. EX%. THE REES. BARYE. LiEKEE.
XEEA. BERE. RBEAES. A1FT 7 A0 & AR J AR
PSRRI IR

6/13



RADENTONS

K% SalansFMCSNRDentonMcKennal.ong

dentons.cn

A AT Fet AT
F S R R
2 s (ﬁ‘) U AN | AN | BRI | Bt | R
(75) Ek 45 (75) 7 () Eh 45
(%) (%)
1| JEsEt | 106,746,659 | 58,710,947 | 6.49 | 48,035,712 | 1,849,661 | 5.31
2| #ERoE | 71,234,811 | 39,179,336 | 4.33 | 32,055,475 | 1,234,327 | 3.55
3| FAEde | 71,234,811 | 39,179,336 | 4.33 | 32,055,475 | 1,234,327 | 3.55
4 | BagmaE | 50,767,720 | 27,922,381 | 3.09 | 22,845,338 879,681 | 2.53
5| BARZ | 12,584,000 | 12,584,000 | 1.39 0 0 0. 00
6 | bz | 205,712,000 | 205,712,000 | 22.76 0 0 0. 00
7 | EEA | 210,937,329 | 105,468,665 | 11.67 | 105, 468, 665 4 061,172 11. 67
8 | Eisthik | 119,331,466 | 59,665,733 | 6.60 | 59,665 733 | 2,297,486 | 6.60
9 ﬂiﬂkﬁ 36,163,096 | 18,081,548 | 2.00 | 18,081,548 696,247 | 2.00
10 | BUEAAF | 19,288,109 9,644,055 | 1.07 | 9,644,055 371,353 | 1.07
At 904, 000, 000 | 576,148,000 | 63.73 | 327,852,000 | 12,624,254 | 36.27

BRI 7 XN B2 7 0 BIEBIPA R & . £ — %%
HARZ A = H2 .

e Z M (o) RIS G (6) | E—BEAZG A (5n)

B SN ik <psy ot i <psy ot FeAn 3t

509,148,000 | 290,852,000 | 57,000,000 | 27,000,000 | 10,000,000 | 10,000, 000
800, 000, 000 84, 000, 000 20, 000, 000

&1t 904, 000, 000

2016 48 2 A 3 H, 28 EFLMRE 2015 FEWRIEHRAKS
B, BEFEZREZLE=ZT/N\RSVWHENHE, 28 5L T
BFAKRTHEITE A RS WEBAARAE 100%RAH A &
SN, AR F W e AT S SAT IR . R oy R S T
FEFRAT:

BB T 2016 F 3 A T HRZH, NEAREEEERKA
IAENRENERB XN FANIA 2N REE AN
50, 000, 000 JG & 4 J5 8 Tl R I A X1 10%; HF 2016 4 3 F
14 B 3 Z B XA R R A2 0 1.

WZhiBF 2016 £ 3 A 7T HEZ A, AEARAmEALHERE X
T34 27,000,000 o5; RFEFE 1 FRH, LEzhE L FTHERIL

7/13




j()i DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

30, 000, 000 75;

BB T 201643 H 7 HHZH, UWEARAE E—RETK
A A2 5 A A 4 10,000,000 7o, HoA i X 354 3
45,468,665 J1; B CEHE AR 2 A A 3,093,733 1 HE
38 1 RIBE AR L AT A 937, 548 J6; B K38 @A F 7 A LA
4500, 055 7.

(=) ZEBRERA

B BHRE AL 104 (2 104) FEAENRFERRHEL
TR EERER 4, Z5REFK 48 FAZT 904,000,000 7, B
TR AR B 28 B A 100, 00%, RKEATRBEERER 4
FR T HARKRZ 7 GA AN E L a8 i s F 4, BRI

TR

Fl & A% (75) Bt &1t A
AT AR KA Z Wy Ao 3t 576,148, 000 63. 73%
7 WA B s A 327,852, 000 36.27%
At 904, 000, 000 100%

RIREATIA B FZAT AT FF 4 L= R BB R A k) 5L
WA, RAZEREXARSIES, BRREREL R T RFALE,
A % W AR IR RAT IR B AT B4 W 35 PR AT 9 B S

EARFZEERERSLITABBEERERALF AR, NMET
T8 ¥ DL &R A AT ARIK R B 1 34 x 0 KoM o< % F .

T AR AL B WAL IR AL

BRER GEEENLSY HEZH, KKX % OEE0 T #hEfaig
A

1. Bxz@

005F8 A 10H, RYHBARFE=ZBEEFLFE T LAV
FPR AR THERNEAR T EA ST R E S KA E L B 54

8/13




j()i DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

KEFHNNEY, EZ2RABRCHEEXNEARTELAEN, H#
WEFKRLE CHE P HEEXN B MK EFT, BEELRTER
BAFTEBSHRH . BBEE M.

201548 A 1TH, RXHEEFEFZRFEFEE = TR,
YRR T ) R R 38 AR A A & K AT B AT L4
WMEEFHFEREXETEY BHXNE.

20054 9 288, RXFBE=ZBEFLCF =T ZR2WFN
BT CEAREHY FH5ARK &%m%mu% N B fi 5T F A
REZGBHAXNFRELT LB

2015 4F 10 A 16 H, B %208 F A 2015 48 MR ks B IR K2
SPWHEFPREIT T AR TLAEALATRE R XA AELEYER T HEERE
Kol FHUEY FHERRXZHAN2HUE.

2. R Ry XA WA

(1) 20154 8 H10H, WAEZZBAKREALFAETRIERE
ARRAREEE., EX%. T REBEE. BANE. LlkEE.
XPERA. HEMRE. REMBOE. AF A AR g B E LA
BB T00%RAL, 2K — B BB A KK 5 K F 17 56 W %
e

(2) 2015 48 8 10 B, REBEEPITEFEIAMEHRE,
FER#ESH A B HELFANTHEZR 4. STHRA.

(3) 2015 48 8 | 10 B, BAMNEEFRELHTEKAZ, [FH
BRAMNEE R g HELFANTHES 15T,

(4) 2015 F 8 A 10 H, LiEHEFEIEFEIRAKRER 2V
Bk, FELEFRFENRECHBEELFANGEAES 25 71%
A

(5) 2015 4 8 A 10 B, XFEXGEARHAKER 22V
R, FEXHEemBE g HERLFAN 25%Hx?b‘(

9/13



j()i DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

(6) 2015 4 8 A 10 B, HEREEARHARER 22U

HANEEEE CHEHELFAANTA RS Ml%&ﬁ

(7) 20154 8 A 10 B, KEIMRABHAHRXZERSLVHH
AP, B ERFEAR L E g M E TR A RS 4. 29%8%
e

(8) 2015 4 8 A 10 H, Q7 AEITFREXIFN KA, F
BAF AR E g HEHFHNTHAE SR 2. 20%AL.

3. HENEU SR

2016 451 F 27 €, #EHEM 21F HIER T (2016]175 5 (X
FAZE) R B B8 SRR A TR A F] i JE 3 S R AT IR T Bt
FHAEERERSNMEAN. HoENE \E %R EAT 1,849,661 LA
B MEERRAAT L, 234,327 IRkt @ TAESERAT 1,234, 327 IRk
%\ REIEEKAT 879, 681 Rt 1 X &4 KAT 4,061,172 ik
et B4R L 2R AT 2, 297, 486 ARG« 1l RIEALAR A K AT 696, 247
P SAR 181 B 3T 7 AR AT 371, 353 BBAR I A = K755 HEAREA
e ATFZAT AT 34,809, 395 FRHT AL TR G AR K KAT AR I 3 7ty
A% 4,

RPN, A8 RRKATI G W E R EJBAT T ALY BAT
BRI AR T HEREREL At S RIE, KARZEFTH
FUA% BB A% o L AR 2 T

= BRR 5 R RO

2006 442 A 3B, LETIBABEERAZLSRZAXTE
M5 h 110108011887195 (4w ik AE W HEY, HE T RAR F T
il s el R

RPAEIFA N, RK K%ﬁ%ﬁﬁlﬁﬁﬁ LB, H K
B R E - IRAR, R FRR AR T 100%RA, ZFR

10/13



j()i DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

FRPATHEERK.
DO 2SR5 B Jm BB

KRR G Z R FETR)E, A8 W TR AT E5:

(—) NEAHFEHE (XTWENEAES L00%BAH B X
HAI U, mEEEKAT 1,849,661 A, AE & LAT
1,234,327 Rt @ TAEAR K AT 1,234, 327 IRt m B4 BX L
#7879, 681 Rt 1 U 34K AT 4, 061, 172 fRfeter . 1 45 (i
KAT 2,297, 486 . 16 RIEAAR A ZAT 696, 247 Rt 1R F7
FFRAT 371,353 ORI b EE AR BAE 2 BA IRA B R
7] W i A BEAE kB F AL

(Z) NEHFELE CGRTFUEEAES 100%RAA B K
HEAAMNUBRERE ST, HER X T R LT AL

(Z)NE MFEHEFEERCOZESERAR G HHEERE
KAEHNAHEKXTFE,

(19 )8 T R IEH R 5 B o 3F 78 EE B 3 iRy B
Fo RKFERAY, BRERZEELHEAEZE, 28 RRKTHR
W EH B A RAR P B A R H b b B v F i A, B3R
J& B BTN NI AEE REEER,

E=RaLEL

% LRk, RPTEIAN, A8 RKRK G BRE LIS T WA
fodthl, A& LmAKR T W E RS RAR WA TLFE
DA CNFEED. GEFEY FitE. AT X ALE KA
K4 €, A8 BEFEBRETFHET 1006AG RKKATR G
Wi SE LR AR K e SR T AR E KR A

(ATUATEEX)

11/13



RADENTONS Kk SalansFMCSNRDentonMcKennalong
dentons.cn

12/13



j(}i DENTONS K% SalansFMCSNRDentonMcKennal.ong
dentons.cn

(ATAEIEX, A KA =SBk T R R gt
A AT IR B AT Bt BT BT X 9 7 I = R A & X AT

KPR LAY BB

AT KR T 4 Py
EE5 A HIE %
W AR
AR &
T &
ZhE
% 1%

13/13



	关于广东奥飞动漫文化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之标的资产过户的
	法律意见书
	第一部分引言
	第二部分正文
	一、本次交易的主要内容
	二、本次交易的批准和授权
	1、奥飞动漫
	2、交易对方的批准
	3、中国证监会的核准

	三、本次交易的标的资产过户情况
	四、本次交易的后续事项

	第三部分结论



