ﬁ, EX eI IER

SUNDIAL LAW FIRM

xF
R FKRAEE BARBR O ERA A
RAT I A ey 3K B 7
Z

mEFE AP ERELPB

HE Y ARE X 28 EHE6001 5 A FamRE 1. 128 BB 518038
11~12/F., TAIPING FINANCE TOWER, No. 6001 YITIAN ROAD, SHENZHEN, P. R. CHINA
G (Tel.) : (0755) 88265288 f5H (Fax.) : (0755) 88265537

PHE (Website) : www. sundiallawfirm.com



- et i s SH

_pdeiodoli

R ERIIN T AR X 55 S 6001 5 K FEmoRE 11, 12 8 #iigw: 518038
11-12/F, TAIPING FINANCE TOWER, YITIAN ROAD 6001, FUTIAN DISTRICT, SHENZHEN, P.R. CHINA
FLi% (Tel): (0755)88265288 f%H.(Fax): (0755)88265537

HLFHB A (E-mail): info@sundiallawfirm.com M1k (Website): www.sundiallawfirm.com

R EEBMEBERZRT
ERFPRAZRERBERBHERAF
RAT LA W S B 7= Z A B = P IR R B L 45

{51k B F[2025]%5 001-16 5
H: ERFEKAEGEEHEABROLERAF

R AREBEITES I U587 ) SAbath KA EE BRI AR A
Al CORFMERT BCATET ) BATH) (LA ERBUA EE 0, BlERE
FEAAEA IS BRAT AR W KB =T H C “ARIRAL S 7 D BIRF IS L AR .

EIREIIRYE (hfe NRIMEARNE) (hfe NRICEIESE) (BT
NA BARE P EAEHINEG) (CEHAFRNERRATEMEEINEG  (ATRATIE
FI A FE B EE AR SR HENISE 26 5—— BT AR E KRB~ EH) HSHK
A UMVE SOOI RLE , F2 B AT ML 2 B 55 bRt L S8 TR e ATl
R sTRs e, SRR T O R EEHINE 55 Proc At b KOR 25 B BRI
A PR FURAT B W K587 2 B ASY  CBUR ek« QR AR 7 ) .
O RASBHIMESS Pk T ARt KA 245 B BRI A BR 2 7] R AT A I =K%
WP ZANRIEEE A (O ) (BURfasR « Ghreiiftail$ () ) 7)) &
7 RAS BN S5 Pk T ARt KA 245 B BRI A BR 2 71 R AT A I =K%
PO ZANRIR R A (2D ) (BURRIFR ¢ (GhrEiEAtE R (2D ) 7 )



dErERaEnmn RS IR

7 RASB NS5 Bk T ARt KA 245 B BRI A BR 2 7] R AT A I =K%
PP ZANTRIE RIS (=) ) (BURfafx “ (M s i (=) ) 7)) Q&
BEAE) (e () ) (hFmidEE S (5D ) (hrikEE
WA (=) ) & “FIEREELE” D .

2026 £ 7 H 22 H, " EIER S 1B S ONIER R [2026]1792 5 (KT [H
EALS PR BAE BEAR B A PR A 5 RAT AR TG K BN R [F A
A G M, A, (SRR O RERHITES AL KA 5
AR A B 7] RAT AR W S5 7= 2 AR A B8 P 0 P R 45D CBLTT
CRERBERB D .

P EASEA R WA, SR O AT IR E AT, AR 1 B ST
SEAE I, e AR R LA o i S S0 AT A e A IR IR, DA IRASR IS
WANFEREICE R T IERRIR & .

AFEEE AT P ARE . AR LRAR, BRI A, 5 A BRIk
R AP RS SORA . AR A B E A I B, R4k s T AE A
BILAS . AR WP RFIRERE I E RN ENESt e, 25 RERE
WA — I EEFIE A



- et i s SH

L. BRI 5 T5 REBEE

s BT AR )\ s #EFH2220254 5 kI 20 55\ JE FE 2220254 28
TR 280, 20254F 58— IRIRIN IR K22 BB L m i 288 — IR W BUE
MIARIRAL 5y 7%, bl ARGEE AT Bt 77 e Bl =&, Tk E E ki3
428 5y 3ok 5 W S H R A (R BRI 1R 13.50% %4, 05 Bl = 25 i R sk
9.86% Mt xR LR 1F10,450,000/) 7K B 2 HEA U AR2.56% it Cht
LR AF2,718,12550) « TR AT A SRR 1.08% i 3 i B2 LR AR 11,144,375
), BIAIRAE 5 bR 8 7= A v IR 14,312,500 . AR G5, A
FAF B A A B AF66.23% K0y AR 5 e G, A RS SRR B A
79.73%84 o ARAE Gy, IR A BE BRI A R, B HIRUOREE
A, RIRZEGA KR 4

2. AIRE G HIHtHE 5 AL

G, MERBRE LB, AR5 CABIFHAE S U i
T

2.1. ETHAR QA AT\ mE S 2025 458 XInEF 2180 58 )\ JmEF 2
2025 5 FARIEIF 2 2025 5 RGN A K= HUmEF2E R
DU BOE I 5 A KA 5 R RS s

2.2.2026 46 A 29 H, IRINNESAE 5 Fr 50 5 40 w5 A% 25 51 2> 2026 4E58 8 1K
NS EH W T LT AT ARIREE S, B WG NIRRT 5 756 B A1 B
R K

2.3.2026 47 A 22 H, FEREWR S s NUE R [2026]1792 (T [H

B PR BT B BRI A7 BR 2 7] RAT e T SE B EM It =D F A
URAZ 5y WITE M HH A

24.2026 £ 8 H 18 H, &HEP /Nt Ra H B9 5 AR K
[2026]1175 5 (1 (& T B A4 @ F MU LR FRE AR D) » XARIRAE )
FITiss B B i SIS LE FR S P LARA

EBEIMIAN, SEAEEEABHRH, AR ST B AT 25



- et i s SH

WHESIRBL, AIRAL 5y 258 5 il 21 5E A RRAT CLibi g, AR Z bR i) 537

it A& St gk A
3. AREZGHIRRREFET B
2026 9 A 7H, FEBICEH AFTE AN GEHL 2l h) , b
W A IR 10,450,000 By« 5K B 2 FEA ) EREA 2,718,125 B
S B« AR T ) R A 1,144,375 BRIy 4 F 2026 %9 H 4 Hid " & F
MAFZ T,
SN, BEAEFEENLPHAEH, KRR SHRKEFEad 2
FHAFELAT, AR ST %=l P R e g s e

4. ERZGHIEEER
BEARFEREIA B, AR REZ Z) S (¥ )5 225 70 1 Z 4 .
4.1, b2 w1 T A% RS 5 B I 2 R 13132 5 6 05 RAT e ASCAS A2 B ot

FRIUHT G I3 1v) o B 60 45 5 R AR A i B A e B b T R4
EAT A5 S I

=

2

4.2. B A F M E AR 58 L AGEM AN, 2] EE

T3 B B ) 70 AR B i Bl SR T
4.3. RIRAE Gy AHIRAETT 1 5 R SR JBAT A IR 5oy B P b 30 B 7 Vi 38 1 S 2R T

4.4, BT w1 AR A SR EE AR M SO B R A IR E 5 i R
LR S H AR BB AT 15 B0 55 -

(BRI, FEAIRAL G R T M OB WA 5 M AT 4T B AT 7%
B XSS IEOL R, b5 SR I B AE SR PEVE R

5. ZGREN

iR, BEARRERNAHAL, EREIMAA:

5.0, ARIRAE 5 CHUR TR B AT I AR HE S 1AL, AR 5 2 38 5 )58
RIARBOERM AW 2, A RAE G hr BB 7t B4 St A

5.2. RIRZ G IR B = DA 2 ET AR SN, AR5 TR BIFRI 5

2



AR R S fby >
A snEn i L

P 1 B 55

5.3 FEARIRAE Gy MR TT I CEF AL H bl 7RV 2T JBAT % B (5 IS
DU, AIREE 5 Ja SE IR TP B AE SR MR R

RERBERA Ky, B RARSEEN.

RIS



| el s SH

CRTTEIESL, N (T ARG EARIT S5 Frok T At h Koa 25 B BoR Bt A IR 2
) RAT I W S 77 2 B R B8 o R L) (A8 00

PR 4

AFN 2 IR

4 et
T
$ 459

tHH H i H H



	1.本次交易方案的概述
	2.本次交易的批准与授权
	2.1.上市公司已经召开第八届董事会2025年第二次临时会议、第八届董事会2025年第五次临时会议、2025
	2.2.2026年6月29日，深圳证券交易所并购重组审核委员会2026年第8次审议会议审议了上市公司本次交易
	2.3.2026年7月22日，中国证监会出具编号为证监许可[2026]1792《关于同意北京中长石基信息技术
	2.4.2026年8月18日，全国中小企业股份转让系统出具编号为股转函[2026]1175号的《关于思迅软件
	信达律师认为，截至本法律意见书出具日，本次交易已取得所需履行的全部批准与授权，本次交易之交易协议约定
	OLE_LINK5

	3.本次交易的标的资产过户情况
	2026年9月7日，中国登记结算公司出具的《证券过户登记确认书》，上海云鑫持有的思迅软件10,450
	信达律师认为，截至本法律意见书出具日，本次交易的标的资产已经过户至上市公司名下，本次交易项下的标的资
	4.本次交易的后续事宜
	截至本法律意见书出具日，本次交易实施的后续事项主要包括：
	4.1.上市公司尚需按照交易协议的约定向交易对方发行股份以支付交易对价，并就新增股份向中国登记结算公司和深交
	4.2.上市公司尚需就本次交易涉及的注册资本增加、公司章程修订等事项在市场监督管理部门办理变更登记或备案手续
	4.3.本次交易相关各方尚需继续履行本次交易涉及的协议及承诺等相关事项； 
	4.4.上市公司尚需根据相关法律法规和规范性文件的要求就本次交易后续涉及的相关事宜继续履行信息披露义务。
	信达律师认为，在本次交易相关方按照已签署的交易协议、承诺全面履行各自义务的情况下，上述后续事项的办理
	5.结论意见
	综上所述，截至本法律意见书出具日，信达律师认为：
	5.1.本次交易已取得所需履行的全部批准与授权，本次交易之交易协议约定的生效条件已经满足，本次交易标的资产过
	5.2.本次交易的标的资产已经过户至上市公司名下，本次交易项下的标的资产过户手续已经办理完毕；
	5.3.在本次交易相关方按照已签署的交易协议、承诺全面履行各自义务的情况下，本次交易后续事项的办理不存在实质

