tRH A BXEEINE SR
xF
FUNK T A MR AR AR
ZITRD R I & ML &~
HEEREZS
Z

HFRERERS (D)



i V&T LAW FIRM
AEXERIMESH

MMATEHDA ERRERANETRGEIAA LI AT HAEERELF IR EERLS (2D

ERH A RREERINESA
KXTMMRTEYIA ARG BERAE]
RITRB RN EMERZASEREZEZ
HIERERE (2D

QO BHREIEETF 3442 &
B: muMRKTRARRDERAR

ImTAEARGETESF (LTERE R ) 2RAF PR ARKMESR
WP FRB I ETES T, KTEIMMN R TRZMA & RO ARA = (LT
EARCETAE") R, EEERTRG AXAAN e E NERBM LM A
R 5] 89.7145% it it BRI E F & (U THAARRZ”) TH L IEE
Jo 1] o

RE (ndx) GExx) (EAhE) GERrxTEmEELE) (b
R EFTRAEREEE iE (RAT) ) (RINERRZ A LT A EAR FEHF
AN 26 FHEN) (EFAEEERIFIT—LTAEFNTLHE
ARFEANEERER) (BIFEHANELREREYFEENZE) LR (BIF
FHMEFEELFHEAN GAAT) ) REME X EEEAMFEILES. &
TR AT SCHFIAE, RETET 2025 F6 A 13 HRtARKZHEET (&
B ARG ENE SR TAUN R T A & R R PR B ZAT Bt Bt
ReMEFFARERETSBRBRR G ZEERLH)CFRA, LT HACE
BELH) ™ .

RATRAEZ AT 2025 7 A 10 B EW TN AT E 9 A & B i A IR
NERTBRBRIA A WFERHAEERER G FIFNEFZEEE) (FHEF
(2025) 030008 &) FHFEAFMAKNAEREEANARMERETHAT T RE,
HHEQRO)TB ARG EREFH 3441 5 (AET T E ARG ETEFHBrx T M
ATLEMA RRAAERATDLTRABEIA AU LR HEERER 224
REHEELE (—) ) (UTHEKAREEELS (—) ™) .

LT o R FEIREA R E T 2025 4 8 A 29 H Bt ARHY 2 8 100.00% A AX 7Y
KPP EH A TR (2025) 799 & (AT ERE) , B FE5H W



V&T LAW FIRM
AEXERIMESH
MMA TR &R A RN B ZATRGEXNANEMEF A EEREALIARERELS (D)

B, ARZME XA F AR GAEER 7 7 RHATE L EE, At HE
ﬁﬁ«%aﬁﬁﬁi%ﬁﬁ?%%%%ﬁMim%%ﬁm&%ﬁ@&ﬂﬁﬁ&%
BXAAeMEFF#EERET A TEERELS (Z) ) (BITHEA“
HREERLET D .

At wERERLFZN GEERLE) WAz, AR (GEEELHE)
T gEH—Ha. (GFERLE) PHAREERNLNTRE. Bk, 7 AEIN
WREEF T AR EERELS . (FRERLE) ERAATERERNLE T —EW
W, UAMTEERILE HE, (RRELS) AT EERLH B RK
EHRHABMATR, BT EANKREERLFE T EANE.

BRAEAARHA, AR EERLEFARAENBEL, 2 X5 (EERLHE)
oA R A XA L

AP G AR REFATL A NS FATE, BEIATME MR T, 3t
ARRZ KRBT A REER LT



V&T LAW FIRM
AEXERIMESH

]

[
MMATEHDA ERRERANETRGEIAA LI AT HAEERELF IR EERLS (2D

E3x

IRIRIE G TT ZE IV ZE oottt 4

T RRE G AR BT AT oot 7
S RIRE B BT RTI T oot 8
WO ARIR IS B BT ATEFTIZ AT oot 8
T AR B B AR ZE FT oo eee et eee e 9
N0 IR G BB B AL TR oo 9
t. ARRZGYEBARFEZR G BIEIITEF e 9
ANy AR B B A B TE oot 10
Fue IR BE By BT SE T ZAE oottt e e 10
e AR BB AU ettt 10
= RTARRXZHEAARFZRZHE I oo 11
T e 11



i V&T LAW FIRM
AEXERIMESH

MMATEHDA ERRERANETRGEIAA LI AT HAEERELF IR EERLS (2D

EX

—. RRRZ 7RO RE

EFRET225 59 A5 HEFFTREF2LRAW, FUALT (X
TARRZHERETMBRERRENNE) (XT<MMRTEHA & RGAH
[RAFEZATERGAXAAMEEFHEEREFEMES (X)) (BiTR)>
BEBENNZE) (RTEZM EREFBH<ZAT RO XTI L ME X F =N
ZANFIRI (Z) ><ZAT B BT I & 3% 3% 7= b e A& FOAME W I Ah 78
WIS WR) FERRELAMANNE, ARAREATEREDT:

(=) AREAFRRENRGECAL

1. AREAT Bl BT &0 K 57 7= R 7 h A

FRH A E] 100%R% 40 B AT M 1E A 77,700.00 7 7T, 5EZ P EE, R4 FHE
— ¥ a, WEAE 89.7145% i X Z 1B JR . A 68,756.67 /i TG .

WAE T AR AR IR B N AR 7 B B YRS 3 TR (2025) 799
S MR T B & RA A RN MEKATRE XA AL ER =8 R
MABR SR A RN RELHENAMNEITETE X TEHRE) , RE T
FHEH, FFEA B 100% 8% G 9 IFEE 4 72, 300.00 77T, BR 5% T KA HHE,
FRET 2 E] 89.7145% % 1 22 27 1R R # A 64,021.54 77 TG

2. MM AT R

A B WAL E AT B A R AT I A 8 7 R & A SO O R A, ARE A
7] 89.7145% % 1 A& 1T 1B 64,021.54 /5 76, LEATHAT. M4 F A I AN 84
A K 24,904.06 777G, 39,117.48 71 7T, WM& Z X X AT A F ZAT R0 H
ARERN AT k:

R 5 A
A

REME | (o0 [ Aemt | BAAH e

) (70 (70 7 8O




V&T LAW FIRM
AEXERIMESH

MMA TR &R A RN B ZATRGEXNANEMEF A EEREALIARERELS (D)

EETF

fié;ij&? 43.9688 31,657.56 29,176.44 2,481.12 110.9128
]

F & 18.0878 16,178.54 1,500.00 14,678.54 656.1708
7 4B 6.8932 3,752.98 2,669.83 1,083.15 48.4197
THRR 6.2183 3,385.52 2,428.79 956.73 42.7684
il 6.0936 3,317.62 1,890.04 1,427.58 63.8167
Frl AR A

SNIA-EED

& Ak 2.9126 2,080.91 661.42 1,419.49 63.4550

A CH PR

A1)

SN & A

;ﬁiif;%% 2.8359 2,026.11 50.00 1,976.11 88.3375
A0

HEL 0.7623 415.03 0.00 415.03 18.5529
T 0.5115 368.26 368.26 0.00 0.0000
T 0.3403 185.28 0.00 185.28 8.2825
T 0.2893 157.51 0.00 157.51 7.0411
B A R 0.2269 123.52 0.00 123.52 5.5216
¥ 2 M 0.1260 68.62 68.62 0.00 0.0000
JE R 0.1189 85.64 85.64 0.00 0.0000
"HE 0.1189 85.64 85.64 0.00 0.0000
7K it 0.1050 75.62 75.62 0.00 0.0000
3 0.1050 57.18 57.18 0.00 0.0000
At 89.7145 64,021.54 39,117.48 24,904.06 1,113.2790

3. MERATHE

AR BAT B B AT I 418 36 3¢ 7= B9 RAT 7 AN o e R R RAT R, &AT
xR HEAZE. 7E. TRE. B, ALRE. SNEE., HEZ. £

W, TRH#, AAK. ZEFROEEF 11 B34 7.

4. WEGAE RAME R

(1) A5

M %k A& E J7 18 BTN B A GE, ARV 8] 4E 2025 . 2026 FF1 2027 S SLEH




i V&T LAW FIRM
AEXERIMESH
MMA TR &R A RN B ZATRGEXNANEMEF A EEREALIARERELS (D)

B g FE (LT R g FLE?) 4 Bl EZE 8 KT ARTT 7,000 7 76,
7,300 %7 A 7,700 77 ot CLLTT 8 AR A8 & FE?)

(2) AT AME
RETHERZ—, Wb AET7 A w8 Sk Sz 4

®—H . ARV E 2025 £ E B E e FER T 2025 4 E A E % AE (BR
7,000 77 7T)

% HA. ARENN F] 2025 FE . 2026 FE R B A E A% A ER T 2025 £ E
2026 & F B it A A (BF 14,300 7 7T)

B AN B R S AER ] BER I = E R E R EAEART =
s Bt AR FE (BR 22,000 770D

(3) FBEREE

VEAEREE, AR AL GAERNEFSLE T FEZ ik B
24,000 77 G Ry, b B SE 2 i BT AT B9 B RATCBT SO R A BF AL 2 A 500
7, o S AGERA W & 4 F % R E 2 F e 24,000 7 T & AL E AR AR
AEY, U AR R B 50% e ¥ 1B 9 B4 34 F LI A, (B 3 A 38 n (E B3t 2 B (4
b 4k FE HA A 4R 4 H AT % R IE 2 R A F) 24,000 77 TG A e 500 B 6D N A
i (BEEANERE —LEWEE 1 5) AEW LR, B (KATHRG R A
AW T E BN Z AN RN £ 5 30k BTN T A1 4 20%,
FEIER S, RIEHFX G R LREFREXHRREFOEZE LA,
NREZERE X R RFENHEATEE, "0 o KRAFEHEFEF T4
JE Z Fn % 26,000 777G, N R AR A 500 77 T+2,000 77 T6*50%=1,500 77

TCo

RIS 4 % i A E BN L UL L2 S BB 6 GEgRik) EREy 21w
FH AT N E A E R EAEIL L AT TR LA E (kL
WA R R B A E SR R D

PLESH (BT A ABTERD) B Em AT UIE TR, 5k E
W, RFHHAAT LGN R = FLFAARANETFZENL (HEFTF iR
&, TE) HEGE: wEEZ i me x4 F 8L 2,000 708, LA E g
EHRETHEFZENLE L LEH6 A 30 Bal M F &I W/ aE it
e 34 A8 3L 2,000 7 TG, £ 2,000 7 7T, b A F] A7 R 4% BT A R A 3T 2,000

6



i V&T LAW FIRM
e XE@IME 5
MMNATEHNR @G ARRNLATRGAXAALME L= HAEERELR A RERERRLSY (2D
TR RN IR, it 2,000 7 THAEA, b e R AR S
BENLHRE KA 6 A 30 HH HEELA.
ORT TS vy eSS T

b 55 AT 7 ACHE , b S ACTE T B POAT B O B RO T4 B B U 5 45R G AL A
A (b2 itEND) REMERE. EAEAE, FELEFTRAISUTRR, 21t
TREF— 2. REFER. FAARR T LATRELHTRR., 2iFFiH, BNE
WEHAERN, RELTLASEF2RAR, TREE I GAE T ENATH L E K
HEFNBNSTER, 2ttt

(5) b % AT £ 8] 6y 9 21 A0 5 & R BD

T 5 B AARE N B G AR ES LTS RFE—R LT AERE,
MAFH N B R F 8, RWEFFERFHE.

(6) MR H B3 b PR

A RAIE A 4% % e B 37 )5 o B b g5 B RUR 32 % B, 2 R A A ACTE B ARR R
ZBMREZ HRLFATENR Y EIR, B FFN TN S K LT LEE
FAoLwRRHRENT AR, REB NI L RF BN LR A RERSHR
BREFRA#E (AT R B XA TG X F = HAD 7.2 FHAT,

(Z) RRRXRZFREBFMRERTRRE

AREDAT REBES FRIEE A ZEN, X2 FEH B D A
6.89%, A 20%, FEMAKELERBBRZENTHREL T ZNERFE.,

S AR GHEREFTWHERE A

(=) EWARNERTH

ELFRARATERNEVHFRAZAFETEFERLVERAELLAT
ARG Wb #ATRE, ETASNERERL., RIXFRBEAENERARALEEKR
T,

guE, KFRMINY, W82 RER A RE SR n AR,
HREANMREERNFHAZH, EFASAFAREME R EEENIELEHAE
RZRNeElZFBARFELLWEY; LFRAEEZHERARRZHEETA4,

(2) XEMNFTHERES



i V&T LAW FIRM
AEXERIMESH
MMA TR &R A RN B ZATRGEXNANEMEF A EEREALIARERELS (D)

AREATRG B XA AL LR FER G HAZEIT NN G AEH
PR MR T AR CERAKD o A LRE S & B B Ak
CHREDD . #hF. BR. ZE. Ki. TH. F&. THRR. W, HAEM.
ER. BEL. THHE, AR, THF 1T LG,

GRE, KERMIAY, RENTNEREARREEAZNL, EXZNF
AEH#ATRRR ZW 2 ERTH, BRERBRFLE,

= ARXFGY EWEARX
B CEEELS) (hRE@RLE (=) ) SHEWARR ZHHE XTI
Ok, AR 7 Fr A KW T

2025 F9 A5 H, LHRNEEERZNFEET (KTRE AL
FEHRFHNZATHBN (2D ) 3 EFRAFAHLEAETEET (ATRMEX
FF & I8 363 77 ok G2 AGE BAMEB I Z AN WD, LRI R 5 A% RS
FRNBEFEIT LA TR

ZRE, AFRFAA, LR BNABZFEER. EAAE A,
A R A 2 B0 R H R BT AR

W, AR 57 B o A 2 AR
(=) BEREHIEFTEX

R CEERERLH) (hrEfELS (—) ) ERENARRRZ EEFHH
BERFEAL, KRR BB AF AR 0T

1. 225 %9 A5H, LTra8AFNHEEE~F LAk, FHELE
K2FAREW, FUGFELT (RXTARKXZ 7 EHETMH L EXREHIE)
(RT<MMRTEMNA & RAERNERATROEXAAEEER = HEETR
EReMES (EZ) (Bilf) >RARMENINE) (XTEEWAERSFHHN
<KATBRA BB EF =R Z AR (2D ><RATRGEEXFHAEE
E R AE BAMER N Z A RPN EY , BRAGAEERAARR S 7R,
FHARBTEEL| o URNFNEL LR NE, A —FEABR LR UERER
FEFLHF,

2. RBEEEFT CTHHEF LR WB AR RE . Al R Fo T NI & oA
AR ERR, EEF O, F L RE R NI & #3824 B
A AEH R, B RUREENLS NN R XA AR LT ARSI ELE#HA

8



i V&T LAW FIRM
AEXERIMESH
MMA TR &R A RN B ZATRGEXNANEMEF A EEREALIARERELS (D)

BIFRE N Bl 2. R LR = F4, EAA AL FBEATNTIHERLFHEARA
5T

(2) HEREHHERRK

ZBE, BREAN T EEZENLSEEZH, KAXZ M E BATHH T
AHFEERRT:

IR AN B RN ERATETENHERETENT; UK

QER T E L R

3P EERAHIEMEE.

G, KETEFAN, BEANTEEZELFHEH, ARXZEEETT
TN L BATHHERFAEF; DBENHERZAAE. A, MELH
NEBEEHBRRARAED L EANFERTAENG . EXFrEgiEit, PEILRAE
MEE,

A, KRR ZH KT E

EFRAEAARARRZUY ENRH AT ARG A THEAEENEES EF
N B HIARE N B 89.7145% . BRMEAAFEEENLFHEH, WK FHWE
AER., FEBE, BRBEREIGEFRAEL, EEVSFRVERR. FTEX
FEM KK EERTN,

Ny RARRXRZHRHREBFEERE

BEAMNTEEZELFHEH, (FEELH) “IL. ARXZH RHFHK
RELEBWENELTESHE,

€. ARX G RN AR ZRELE %

GHE, KREZTHRBRIAAALEFERFHUR G FEXZ S LHAF
REXRFZEFAGEERF AR, BRARR G FERAEE, G TERE, X%
FEEFEEAW ETAG RO LA TR 5%, RIE (BILLR EFAND) & (E4L
BEY AR, RRXZFHBR AKX T -

(EEELE) “T. AURRFGH R ABER G AR TS 2 “ (—) %
BRARG” Z “NVARZGHMBRFBRL G B NERXRX G EBL S, LT
KRR G HFRERE, EREBHEUBEEN “THEABERXE” . B ERBHAE
TES, R (CEERLE) “+. ARXZBRARFXZRELEE” M

9



i V&T LAW FIRM
AEXERIMESH
MMA TR &R A RN B ZATRGEXNANEMEF A EEREALIARERELS (D)

RENBZTREELERE.
Ny ZRRRZY R REE

Z8E, kR (FERELE) CERBENI RARR ZNERREFRLZI,
REANRERERLAEEZH, EFRAARARRZBLETT UTEEHE
X G-

20254 6 A 13 H, ATEMEITT 2025 % — ke KA AL, FIE
HTICARTAAETRBREIN AL ERFHEERMERLERBER S T RN
WEY FRAREHANAEXANEMEAKSET, FHTT AL

2025 7T A 11 H, ATEMERT (ATEAATRGEFERFTHEERER
4 HIEXHERBERINEF Z BN AED) o

202548 A9 H, ATEMAMAT (RATEHEE<XTRMRTENA &
A RN RATRAGER = HEETRE R & FFNFZEEE>H 2 E)

20259 A5 H, ANEMERTEFHNEEE2F LREW, FUHHEL
TART AR Z H ZRETHRERFENNE) FRAX 77 ZREMERN
Z, HH#TT e, ARXEFLCFWE, LE CHARLEEFL ]2 WU AR
RGEAWNEHATFN, MIEEFL ]2 WFNEL,; BTEZCHEANEL
KERWNEZEN, HH#TT2E,

AR, KFEFAN, REANARZEELFSHLEZH, LHFAFEE
TTANBREERNFEBERREN S, LTRAEAHERBEARXZHHEBEFIL, ¥
B CEHAEY SR EERA A AL E 5 BATH BRI E X 5

v AR 5 WL A&

ZARRTEE, REAATEERNL S EEZH, KKK ZWEFRIEKMF
KRR EZW.

GLpd, RFFEMIAA, RARZEMRE T ABERUTEZBATHEILT,
e (EAE) GERRTEMEERNE) (FEEE &) (EAF AN
SR R R R AL R AL M U A B AR K SR B A

+. EFRF M

AR R Z ¥ B £ B B8 B B o2 RS A R R £ A, R R EEARRRK
2030k 7 FR 55 WA 6 5 A

10



@ V&T LAW FIRM
¥ % 55 80 22 U 3 5 B

BMETENA SRR ERATRTRARIANLNIEFHEERER L LN AERELS (D)

T—. XTARXFHAARTEZREWER

AFBETEN KA GHEANEFERAEAETZ EH A REWNELHRAT
TEE, FT2025F6 A10 HHEA (G EFT ARG EZTES A THRINKT
FEMA BB AERATRAXGZEREIARTIEZIREZFANEEREZEZERZNL)
(UTEHR“AKETZEZLY 7)), HETHEHXAREBEEHE EE EHAE
B EZ 81T

ERE, BAETZERENL) HEHNERIN, WIANARXZEZERE NNE
EEREEEHEAFEEZ ETAIARENEN.

+=. &#

G LRIk, KETETIAN:

(=) AREHATENBAEIHREABRE, AEENEATEFA (A F
EY CEREY (ELAAE) (EAXTEMEBENZE) FEEENRINEEX
AL

(D EBEEAA AR EZENFLEEH, ARXZELFTREEXRGESEE T
PRERAGEAMTLERETHNES, EEMENNERTE;

(2) AKX GELAFCEEZNRZM . REREFEXHENEFFEER
EEEN RGN ENEWIER;

(M) BREANFTEEENLFHEH, BHFRENHEMRLS, REAK
Z EABAIANBELFHRR ok, ZERRFHESER K,

() RRKZ IR K 7= ARET A 8 89.7145% 1, XA X F A& EHHA
PR PR, AR AR E M, AR I P AR L O R AR R R

(7)) KRR G RERMGHEFBRA LR &/

() KRR G FHFEZREG, X575 FFFA N LN Ra el -2
T 5%, KRRXGFEERBER T, ARAXZZERESALSHETAAFEL L
N R ER AR Z AnfE] b 4 O

V) LFASEEATIANBENEERBERTEX S, MEREAAZ S
HRIEN, HR(EANE) EHAEZENNN T HFEBATHE A EHE L5,

(N RRZGHEACELADEY) GEARTEMEE L) (BT
EY CEHAFEAND) KA & EEENN 0L R &4,

11



V&T LAW FIRM
AEXERIMESH
MMA TR &R A RN B ZATRGEXNANEMEF A EEREALIARERELS (D)

(1) 5 5AKRK Z WL 77 5 A 0 A B &8 R W 30T B R A R Ak
TS A

(R T T IE 5O

12



@ V&T LAW FIRM
T X WU 5
B R BRI LA RO RN AL = # EERE L2 A A RELS (D)
(KRR EX, A T r B RGEITES AT RMNATES A &R AR
BATBRBRRIAANEEERFAZEREREZIANARFERLYE (2D ) /W&
)

z
z

IEFTAERGETES(ZF)

=
=i
o
ot
Y

ZYISE S PR (.

. _ EE%

202549 A5 H

13



	北京市万商天勤律师事务所
	关于
	并募集配套资金
	OLE_LINK13

	北京市万商天勤律师事务所
	关于杭州天元宠物用品股份有限公司
	补充法律意见书（二）
	(2025)万商天勤法意字第3442号
	正文
	一、本次交易方案的调整
	（一）本次重组方案调整的具体内容
	1．本次发行股份及支付现金购买资产的交易价格
	2．对价支付方式
	3．调整发行对象
	4．调整业绩承诺及补偿安排

	（1）承诺业绩
	（2）业绩承诺补偿
	（3）估值调整
	（4）业绩承诺和估值调整的会计政策
	（6）服务期及竞业限制
	（二）本次交易方案调整不构成重大方案调整

	二、本次交易相关各方的主体资格
	（一）上市公司的主体资格
	（二）交易对方的主体资格

	三、本次交易涉及的重大协议
	四、本次交易的批准和授权
	（一）已取得的批准和授权
	1．2025年9月5日，上市公司召开第四届董事会第七次会议、第四届监事会第六次会议，审议并通过了《关于本
	2．根据复星开心购的董事会决议及股东决定、舟山乐淘和广州悠淘的合伙人会议决议等资料，复星开心购、舟山乐淘
	（二）尚需取得的批准和授权
	1.标的公司整体由股份有限公司变更为有限责任公司；以及
	2.深交所的审核通过；以及
	3.中国证监会的注册同意。

	五、本次交易涉及的标的资产
	六、本次交易涉及的债权债务处理
	七、本次交易涉及的关联交易及同业竞争
	八、本次交易涉及的信息披露
	九、本次交易的实质条件
	十、证券服务机构
	十一、关于本次交易相关人员买卖股票的情况
	十二、结论

