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ӊ Ғ  
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北京嘉润律师事务所 

关于上海卓然工程技术股份有限公司 

首次公开发行股票并在科创板上市之战略投资者专项核查 

法律意见书 

 

 

̔ Ḥ ├ ᴍ Ὲ  

֤ ԊⱵ Ḥ ├ ᴍ Ὲ Ҋץ̂ ľ Ḥ ├Ŀ

ľҺ Ŀ̃ ̆ ҉ ᴍ Ὲ Ҋץ̂ ľ

ᴍĿ ľ ֲĿ̃ Ὲ ⇔ ҉ Ҋץ̂ ľ Ŀ̃

Ԋ ̆ ₮ΐ ӥȂ 

ȇҬ ֲ ῍ Ὲ ȈȇҬ ֲ ῍ ├ Ȉȇ ⇔

Ὲ Ύ Ⱳ ̂ ̃Ȉȇ ⇔ Ὲ ҙ

Ⱶ Ȉ̂ץҊ ľȇҙⱵ ȈĿ̃ȇ҉ ├֜ ⇔ ҍ

Ⱳ Ȉ̂ץҊ ľȇ Ⱳ ȈĿ̃ȇ҉ ├֜ ⇔

ҍ ҙⱵ Ȉ̂ץҊ ľȇҙⱵ ȈĿ̃ ȁ ᴆ

῏ ̆ Ҭ ҙῈ ҙⱵ ‰ȁ אָאל ̆₮ΐ

ӥȂ 
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ѿ №  

 

ҹ₮ΐ ӥ̆ Ạ₮ Ҋ ̔ 

ѿȁ ֽ ӥ₮ΐӊ ╠ץ Ԋ

ȁ ᴆ Ȃ 

ԋȁ Ҥ ̆ ԅאָאל Ḥ ↕̆

῏Ԋ Ԋ ҹץ ȁ

ԅᾟ№ Ḡ̆ ӥҌ Ẋ ȁ

Ȃ 

҈ȁ ֽ ӥ₮ΐӊ ȁ

῏ ᴆ ̆ ῏Ԋ

̆ Ҍ ᴪ ȁ ȁ ֟ ᵀ Ԋ Ȃ

ӥҬ ῏ᴪ ȁ ֟ ᵀ Ҭ ֓

̆ Ҍ ῏ ȁ ‰

Ạ₮ᴋᵥ Ḡ̆ ԍ ᴆ ῒ ῤ ̆ ᶭ Ҍ

ΐ Ạ₮ ᴇ Ȃ 

ȁ Ḥ ├ № ῃ Һ

ӥ ῤ ̆ᵖ ӊ Ҍ ҉ ӈ Ȃ 

ԓȁ ӥᵬҹ ᴆ̆ ῒ

ѿ ҉ ̆ ₮ΐ ᶭ ᴋȂ 

Έȁ ӥֽᶫ ӊ ᶏ ̆ Ԋᾢ ӥ

̆ᴋᵥ ᵝ ҩֲ Ҍ ӥ ῒᴋᵥ № ᵬῒזᴋᵥ Ȃ 

ԍ҉ץ ̆ ҙῈ ҙⱵ ‰ȁ אָאל

̆ Ҋ̔ 
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ԋ №  

 

ѿȁ ’ 

ȇ҉ ᴍ Ὲ Ὲ ⇔ ҉

Ȉ̂ץҊ ľȇ ȈĿ̃̆ ҍ

῍ 2 ̆№≢ Ḥ ├ Ὲ Ҋץ̂ ľ Ḥ Ŀ̃ҍ Ḥ

ᴍ ҍ ⇔ ֟ ⅞̂ Ҋץ ľҒ ⅞Ŀ̃Ȃ 

̂ѿ̃ Ḥ ├ Ὲ  

1. ’ 

Ḥ ȇ ҙ Ȉ̂ ѿ ᴪḤ ף ̔91310115MA1K49GY36̃

ȇῈ Ȉ ῏ ̆ ᴑҙḤ Ḥ Ὲ

̂http://www.gsxt.gov.cn/̃̆ ӥ₮ΐ ̆ Ḥ

’ Ҋ̔ 

Ὲ  Ḥ ├ Ὲ  

ᵟ  Ҭ ̂҉ ̃ 618 3 A103 

ѿ ᴪ 

Ḥ ף  
91310115MA1K49GY36 

ף  בּ ֲ

Ύ  ֲ 250,000 ҆ᾝ  

Ὲ  ᴋῈ ̂ ֲ ֲ ̃ 

 2019-01-14 

  

 
ҙ ̆⇔ҙ ̆ ̆ ֟ Ȃ̂ᶭ

‰ , ῏ ‰ ꜚ̃ 
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̆ Ḥ ├ Ḥ 100% ̆ Ҭ ├ҙ ᴪԍ
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҈ȁᶏ ҍ ᴍ Ὲ ̆

ֲ Ҍ̆ ῒז ῒז ҍ

̕ 

ȁ Ҥ ҍ ᴍ ӊ ץ̆

ᴇ ᴍ Ὲ 2% 5% ̆ΐᵣ ᶛ

ᴍ Ὲ № ̕ 

ԓȁ ̆ ̆ Ҥ ῏ ̆

ҹ ᴍ Ὲ ҉ ӊ 24 ҩ ̆ Ҍ ᴋᵥ

ῤ ̆p ҹ ├₮Ṣ֜ ҙⱵ ’  ̕

Έȁ ̆ ᴍ ⁞ Ҭ ᴪ ҉ ├

֜ ῏ԍ ᴍ⁞ ῏ ̕ 

҂ȁҌῬ ҍ Ὲ ҉ ҍ Ҋ ̕ 

ῇȁҍ ֲ ᴍ ῒז≠ ῏ ֲӊ Ҍ Ҍ

≠ ҹ̕ 

Ӝȁ Ғ ├ ̆ ҍ Ḥ ├ Ὲ ȁ

ῒזҙⱵ ├ ȁ№≢ ȁ№≢ ̆ҌҍῒזҙⱵ ᵬȂ

҉ Ғ ├ ԍ ₮ Ҭ ᴪ ҉

├֜ ῏ ├ Ὲ Ṣ₮ Ҍ̆ӯ῀ ῒז

├Ȃ ҉ Ὲ ȁ Ȃ 

ȁҌ≠ ᴍ қ ᵝ ֲ ֟ Ҍ̆

ᴍ ῤ ֲ ᴍ



 

֤ ԊⱵ  

 

 6 

҈ȁҌ ῒזҌ ȁҌ ȁҌ Ḥ ̆ Ҭ ├

ᴪȁ҉ ├֜ ȁҬ ├ҙ ᴪ ῒז ᴆ̕ 

ȁ ₱ ̆ ῏ ᴋ̆

ȂĿ 

 

̂ԋ̃ Ḥ ᴍ ҍ ⇔ ֟ ⅞ 

1. ’ 

ȇ Ḥ ᴍ ҍ ⇔ ֟ ⅞ ֟

Ȉ̂ץҊ ľȇ ⅞ ȈĿ̃ȁȇ ֟ ⅞ Ȉ̆

Ҭ ├ ҙ ᴪ ̆Ғ ⅞ ’ Ҋ̔ 

֟  
Ḥ ᴍ ҍ ⇔

֟ ⅞ 

֟  SSG085   

ֲ  Ḥ ├ ֟ Ὲ  

ֲ  Ҭ ῾ҙ ᴍ Ὲ №  

 2021 8 5  

 2021 8 3  

  

תּ  15,000 ҆ᾝ̂ ᵳ ̃ 

Ғ̆ ⅞ Ҭ ├ ҙ ᴪ ̆

֟ ҹľSSG085Ŀ Ȃ  

2.  

2020 12 22 ̆ ֲ 2020 ҂ ҳ қ ᴪ̆ ԅ

ȇ῏ԍ қ ᴪ Ԋᴪ Ⱳ Ὲ Ὲ ⇔
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҉ ῏ΐᵣԊ Ȉ̆ ֲ Ԋᴪῃ Ⱳ ῏Ԋ

Ȃ 

2021 7 26 ̆ ֲ ԋ Ԋᴪ ҈ ᴪ ̆ ȇ῏

ԍῈ ֲ ҍ ҍῈ Ὲ ⇔ ҉

Ȉ̆ ֲ ֲ ҍ Ғ ֟ ⅞

ҍ ֲ Ȃ 

3. ֲ ’ 

ȇ ⅞ Ȉȁ ֲ ԋ Ԋᴪ ҈ ᴪ ‗ ̆Ғ ⅞

ֲ Ғ ֟ ⅞Ȃ ҍ ֲ

ֲ ȁ Ⱶȁ Ғ ⅞ᴍ ᶛ Ҋ̔ 

 
  Ⱶ 

 

̂҆ᾝ̃ 

Ғ ⅞ᴍ

ᶛ

̂%̃ 

1 ´ ֲ  ԊῚ  1,930.50 12.87 

2  ֲ  ◐  4,429.50 29.53 

3 ≠  ֲ  ◐  1,741.50 11.61 

4  ֲ  Ⱶ  1,606.50 10.71 

5   ҍ Ԋҙ ◐  931.50 6.21 

6 ₣   ⇔ ҍ Ԋҙ  1,174.50 7.83 

7   /  1,053.00 7.02 

8   ҍ Ԋҙ  1,329.75 8.865 

9 Ҭ  ֲ  ԊῚ ꜛ  803.25 5.355 

 15,000.00 100.00 

̔̂1̃ ᴇ ̕ 

̂2̃ ҍ № ⱴӊ ԓ῀ Ȃ 

҉̆ ֲ ҹ ֲ ֲ ̆ ҍ

ֲ Ꞌꜚ Ȃ 

4. Һᵣ 
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≠ ҹ̕ 

Έȁ ̆ ̆ Ҥ ῏ ̆

ҹ ᴍ Ὲ ҉ ӊ 12 ҩ ̆ Ҍ ᴋᵥ

ῤ ̆p ҹ ├₮Ṣ֜ ҙⱵ ’  ̕

҂ȁҌῬ ҍ Ὲ ҉ ҍ Ҋ ̕ 

ῇȁ ̆ ᴍ ⁞ Ҭ ᴪ ҉ ├

֜ ῏ԍ ᴍ⁞ ῏ ̕ 

ӜȁҌ≠ ᴍ қ ᵝ ֲ ֟ ̆Ҍ

ᴍ ῤ ֲ ᴍ └ ̕ 

ȁ ֲ ᴍ ҉ ᴇ҉ ̆ ᴇ ҉

ֲ ᴍ ԇᴋᵥ ễ̕ 

ѿȁ ҍḠ ̂Һ ̃ Ḥ ├ № ȁ׃

ҍῒז ֲ ȁ ᵳ ᴋᵥ ӥ

ҍ ̕ 

ԋȁҌ ῒזҌ ȁҌ ȁҌ Ḥ ̆ Ҭ ├

ᴪȁ҉ ├֜ ȁҬ ├ҙ ᴪ ῒז ᴆ̕ 

҈ȁ ₱ ̆ ῏ ᴋ̆

ѿ℗ ȂĿ 

 

ԋȁ ȁ ‰  

̂ѿ̃  

1.  

Ὲ 50,666,667 ̆ ᴍ Ὲ ᴍ ᶛ ҹ

25.00%̆ῃ ҹῈ ̆Ὲ қҌ Ὲ ᴍȂ Ὲ

ҹ 202,666,667 ȂῒҬ̆∆ ҹ 7,599,999 ̆



 

֤ ԊⱵ  

 

 10 

15.00%̆ ҍ∆ №

ᾢ Ҋ Ȃ 

ȇ Ⱳ Ȉ 16 ̆ Ὲ ץ Ȃ

Ὲ 1ַ ҉ץ ̆ ↕҉Ҍ

Ὲ 30%̆ Ҭᾟ№ Ȃ

Ὲ Ҍ 1ַ ̆ Ҍ

Ὲ 20%Ȃ ҹ̆ Ὲ 50,666,667

̆Ҍ 1ַ ̆∆ ҹ 7,599,999 ̆

15.00%̆ ȇ Ⱳ Ȉ 16 Ȃ 

2.  

ȇ Ȉ ̆ ҍ

Ҋ̔ 

    

1 Ḥ ├ Ὲ  ҍ Ḡ Ὲ  24 ҩ  

2 

Ḥ ᴍ

ҍ ⇔

֟ ⅞ 

ֲ ֲ ҍ

ҍ Ғ ֟

⅞ 

12 ҩ  

ȇҙⱵ Ȉ Έ ̆ Ὲ 4ַ ҉ץ ̆

Ҍ 30 ̕1 ַ ғҌ҉ץ 4ַ ̆ Ҍ 20 ̆Ҍ

1 ַ ̆ Ҍ 10 Ȃ Ὲ 50,666,667 ̆

ҹ 2 ̆ ҹ̆ ȇҙⱵ Ȉ

6 Ȃ 

3. ∆  

ȇҙⱵ Ȉ̆ Ḥ ᴇ ֲ Ὲ

Ҭѿ ᶛ ΐ̆ᵣ ᶛ ֲ Ὲ №

̔ 
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̂1̃ Ҍ ֲ 10 ַᾝ ̆ ᶛҹ 5%̆p Ҍ ֲ 4,000

҆ᾝ̕ 

̂2̃ ֲ 10 ַᾝ҉ץȁҌ ֲ 20 ַᾝ ̆ ᶛҹ 4%̆

ᵖҌ ֲ 6,000 ҆ᾝ̕ 

̂3̃ ֲ 20 ַᾝ҉ץȁҌ ֲ 50 ַᾝ ̆ ᶛҹ 3%̆

ᵖҌ ֲ 1 ַᾝ̕ 

̂4̃ ֲ 50 ַᾝ҉ץ ̆ ᶛҹ 2%̆ᵖҌ ֲ 10

ַᾝȂ 

Ḥ ∆ ᶛҹ Ὲ 5%̆ 2,533,333 Ȃ Ḡ

῏ Ὲ ҍ ῏ Ḡ̆ ̂Һ

̃ ᴇ Ḡ ῏ Ὲ Ȃ

ΐᵣ ᶛ ᴇ ̆ ȇ Ⱳ Ȉ Ȃ 

Ғ ⅞ ҍ Ҍ Ὲ ᴍ 10.00%̆即

5,066,666 股， Ҍ 15,000 ҆ᾝ̂ ᵳ ̃。 

4. ᴆ 

Ḥ Ғ ⅞ ҍ ֲ ̆ Ҍ ⱴ ∆

ᴇ̆ ֲ Һ ᴇ ῒ Ȃ 

̂ԋ̃ ‰ 

Ḥ ҍҒ ⅞ ҍ̆ ῒז Ȃ 

ҹ̆ Ḥ ᵬҹ Ḥ ├ Ὲ ̆ ԍȇҙⱵ Ȉ

ῇ ȂҒ ⅞ ֲ ֲ ҍ

ҍ Ғ ֟ ⅞̆ ȇҙⱵ Ȉ ῇ ̂ԓ̃

ҍ ≢ Ȃ ῏ԍ

‰ ȇҙⱵ Ȉ ῏ Ȃ 

̂҈̃  
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1. Ḥ  

Ḥ ȇ ҙ Ȉ Ὲ ̆ ᴑҙḤ

Ḥ Ὲ ̆ Ḥ Ḥ ├ ῃ Ὲ ̂ Ὲ ̃̆ Ḥ

├ҹ ֲ Ḡ Ȃ 

Ḥ Ὲ ȁ ֲҍ Ḥ ȇ Ȉȁ

Ḥ ₮ΐ ȇ ₱Ȉ̆ Ḥ ҍ ҹ ̆

ֲ Ҍ̆ ῒז ῒז ҍ

̆ Ḥ 24 ҩ Ȃ 

ҹ̆ Ḥ ԍȇҙⱵ Ȉ ῇ

̆ ȇ Ⱳ Ȉ ҂ ῏ Ȃ 

2. Ғ ⅞ 

Ғ ⅞ ȇ ⅞ Ȉȇ ֟ ⅞ Ȉ ȇ

Ȉ̆Ғ ⅞ ֲ ҹ ֲ ֲ ̆ ԍľ

ֲ ֲ ҍ ҍ Ғ ֟ ⅞Ŀ̆ ΐ

ҍ ֲ ̆ ȇҙⱵ Ȉ ῇ ԓ Ȃ 

Ғ ⅞ҍ ֲ ȇ ȈȁҒ ⅞ ֲ₮ΐ

ȇ ₱Ȉ̆Ғ ⅞ ᴍ ֲ̂ ֲ̃ᶏ ⅞ ҍ

Ҍ̆ ῒז ῒז ҍ

̕Ғ ⅞ ҹ 12 ҩ Ȃ 

ҹ̆Ғ ⅞ ԍȇҙⱵ Ȉ ῇ ̂ԓ̃

̆ ȇ Ⱳ Ȉ ҂ ῏ Ȃ 

 

҈ȁ Ҍ ῏  

ֲȁ Ḥ ├ ₮ΐ ₱̆ ֲȁ

Һ Ḥ ├ ҬҌ Ҋ ҹ̔ 
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̂ѿ̃ ֲ Һ ҉ ᴇ ҉ ̆ ᴇ

҉ ֲ ԇᴋᵥ ễ̕ 

̂ԋ̃Һ ץ № ȁ׃ ҍῒז ֲ ȁ

ᵳ ᵬҹ ᴆ ῀ ̕ 

̂҈̃ ֲ҉ ֲ ├ ̕ 

̂ ̃ ֲ ᴍ ῤ̆ ᴋҍ

῏ ῏ ֲ ᴋ ֲ Ԋȁ Ԋ ֲ ̆p ֲ

ֲ ҍ Ғ ֟ ⅞ ҍ ̕ 

̂ԓ̃ ȇҙⱵ Ȉ ῇ ҈ ̆ ᶏ

ֲ ̆ ῒז ῒז ҍ

̕ 

̂Έ̃ῒז ≠ ҹȂ 

ҹ̆ Ҍ ȇҙⱵ Ȉ Ӝ Ȃ 

 

ȁ  

҉ ̆ ҹ̆ ҍ ȇ Ⱳ Ȉ

ȇҙⱵ ȈҬ῏ԍ ‰ ῏ ̆ ғ

Ҍ ȇҙⱵ Ȉ Ӝ Ȃ 

Ҋץ̂ ̃ 
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̂ ҹ̆ȇ ֤ ԊⱵ ῏ԍ҉ ᴍ Ὲ

Ὲ ⇔ ҉ ӊ Ғ ӥȈ  ̃

 

 

 

֤ ԊⱵ  

 

 

ֲ̔                     

 

 

 

 

Ⱳ ̔                     

↔  

 

 

 

Ⱳ ̔                     

 

 

 

2021          

 


