J T PHRESF A R PR A 7
KT R R et PR A F)
RAT L ST B &M L 887
HEREEREEREKX S

PRI I SERIR L

Z

BSLIA S5 B H B R

L 55
= | MIESRnBRAHE

3 GUANGZHOU SECURITIES CO., LTD.
—O—+tFENA

1



J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00
STV 55 WA R A

P

JTHRESF B A R A7 (LR AR “T MNUESE” B0 “ AN 55 Bt ~ ) 42
RRAL, MERERABEEBR D ERAR (BUNREAR “FtkrER " ) AR S KL

A 55 Tt ) o

s (PR NRISME A7) (R ANRICAEIESE) . (EhamE K
PO EAE BINE) S RIEAE M BIUE , AT AL S brt L TETERR
1, ARE WSS B R DTS, SRR 2~ RSN, AR A B BAR DR BT
BITE 7> 1 I ASIRAE 53 AT R BEA b, ARSI 55 e B T B w] A 2
B LA E W

AR 3LV 55 JB5 1) Xk AR O% AL B i LRI R S 55 B ) A% R L)
WRYEREAIRAL 5y 5 T7 SR BORL, SR AL 77X a3 (1 D th B A S 55 ot ) %
T PR B A ST AL LS L HERAYE . e BEIEAT SR A7 T, PRAEBTR
AR KRB BRICEEOR PR, xRSk Mk, 5B rkAH
AT ANEEHAERE ST« A7V 550 ) O 4% M€ JE AT )R IR & 55, A a7 2
RIS Pt A R I B ML R LS b T 2 R 90 1 SCAF A B AN AE SR T 22 57

AT 55 B 7] 3¢ AT ZeA BRI U ] FARA U AT N SEFERAEAIR LI 55
JES i) A 55 55 DL v A7) A SRS 5 DR~ (AT AT A R B

AR ST 55 B 1) A% 2 T L ANAED ol et e R L e AR A BB A T8, X 3 8 R Al
AT DA H BT AR $50 58 TR SR 7 A B UG, A S S I 55 Jt i) A AR PEAT AR 53
o ARSI 55 0T ) R ) SR8 ) R 58 2 L B B e A P R S R AT S AR

VRN NP



T PHAIE S5 55 T i A PR R AT B e S B < S B 7 O 53 B T 78 % 4 B DR IR B b iR B 7 1o 7 8 P 0
STV 55 WA R A

BHx
FE B e ettt ettt b bbbttt ettt bbbttt bbbt et ettt tnas 1
B R e ns 2
FESL oo 3
= AR BT RIEIR ..o 4
TN RRE BRI R RIS ..o 5
(=) ERATIRIBEIIRR oo 5
(GO 5 113 OO 6
DI =i 111075 5 i OO 6
(DU RS R TR RIREIIE oo, 6
= AUEEBFFHIBTZIE P ooovvvoeveeeeseessesss s 8
DU ZRIRAE B ST LEZEIR ..o 8
Fiv BRI BHBEIEEE oo 9
AN - 0= 3 OO 9



J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00

STV 55 WA R A

EAZEE A, BRIFTXEH, U TFHRHEEAED TS X:
ERAEL RIHE | | RH R A IR A A
i i LB 34 | b B ) TLIE I R I A 7
FRHO ¥ s | b e ) T R 2 R A TR 2 A1 10006
WREH . RIRAES
AL AR 05 L D 7 M A0 T S8 2 9 S A
KPR A | g | BT
. KIKAE 53 (L AT N
Rt r= e
SRRV o T | | MR IOk T . M e 0 28 0 5 LA e i £ 5
pr *E" D
% EREY S
- R X B, BT k). R LR A T
CRAT I A 3 A4 31
éigiﬁﬁiiﬁj 34 | 2016 4 8 /1 12 B0 (b p O A B8 ) R AT TR ) 2%
TR AT A S P )
o P 7 L8 TR 0 R 0 % 5 90 4 0 S s
(=R ) s | 1 TIOR8 P v R 2 ) [ bk B
PR 7 [2016] 26 2499 51
SR Ve 4 0 5 i - .
iﬁﬁ% I e e R R TR
R R T
ROBLR R =TT | g | o o g 10624 7050 — W00 T
FERE ]
N -
iiﬂﬁmr]r”‘ s | PSR A IR A A
A 32 | BRYINES 2 5 B
B AR s | o 2 B0 4 B IR A I RIS A A
2 fo | HEIER B SRS
. Ht. 25t 38 | AT, ARTATE. AT

ARt AR RN s BT S BB S AT, BN DY & T TER




J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00
STV 55 WA R A

—. BRR 575 EBd

IR G PR R A A R B BRSS9k PRZE DU R LUK
A7 Bt S SCAST B4 77 2 SR T HRE RIS T) FLEG 100.0006 A, FE 324158 5 %
#r 95,600.00 JjuG. HALIIME 7M. B BT K. BRE. B
PR AT ST AR S X 40.00%, VLEATREAY 7 XA BAE BLIS T
BRI, BRE AT ST SR 60.00%. ARIEFRIIZ A ks . E A B
U3 RAT M ks TG A0 (22 4, BT 2 w48 ) A Ok B 1R 32 5 0) O vk R AT
69,191,795 i, SCATELE X 38,240.00 Jiyt. HARIELANT:

sty | AT | e i) AR
RLEEHY (90 BBy (B Rée ()

X & 4750 45,410.00 34,235,524 17,028.75
i 35.00 33,460.00 25,226,176 12,547.50
o lieasy 5.00 4,780.00 3,603,739 1,792.50
R 4.50 4,302.00 3,243,365 1,613.25
FKEH 4.00 3,824.00 2,882,991 1,434.00
i s 4.00 3,824.00 - 3,824.00
it 100.00 95,600.00 69,191,795 38,240.00

VE: R B R i I LR R AR AT B, TS R B A 1 B R BUE
L AR BEAAR.
e A FEL TR ML TP 5K A S R AR FRL TR 28 0 B T MR AT RO SR B B B 4
BT S AIRAE 5y KB R R SO R WL B S5 AT S S 4R L&
WA 39,330.30 17T, HANEEIE AR LLAAT I 757 W SE B8 77 38 S A
% 1] 100%, EP 57,360.00 /3G
AR r B IE 2o A% R (R T A% e A0 P T A A B 2 ) [ SR 2R 25 R AT A

WL S ERERSNHMEY GEREFR [2017]) 1703 5), e EHE
AT RATEERER &AL 39,330 /57T,

LR EGE R & SMSETRE LR OES, HETAR BERSMH .

4




J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00
STV 55 WA R A

T BRE 5 W R RSO
(—) EWAFKIREERE

2016 -8 J 12 H, EWiAR AN AFB L mERSE RS, #1308
T ARRI 577 REAIGWE; FH, BT A R 5 RATBAR S ATIEAE 50t T5
BB T AT AR CRATIAR B AT TR B = bl ) 55, 53ERER &
N7 T MR CHEATFRAT A RIS I S5 A A 200K R A A
sy .

2017 1 H 24 H, EWAFANTELEEFSHE RS, HE0EN 7

AR 5 T7 SRR

2017 £ 2 A 13 H, EHAFBIF 2017 F5—kIE R R KL, SHGEN
EARIRAE Gy FR B R

2017 2 H 21 H, EWAREIT T L EEFRSE RS, H0ENE
T CORT I AR AT B B S AT D43 ) I 5 7= R BRI 8 3 4 B SRR A 5 1
ZILERD), NARI G2 FHERET ST RIEMBEMED . RITH R KITH
B RATHESHAT T HE: FH, ElArSHEESET (GEAFFRIT A
e 1 32 2 PR 26 AR A R AR AT B 2 20, FR 5K BAE . MR 2
WA TR RISE T CEATFRIT A B ZE 2 B4 A 20 B T i 2
TR o

2017 “F 3 H 6 H, EWARAN VR hfaHEFSH -+ —kai, HilGH
T O THRE AR R 2 R i I 2R 7k R G T LA W 75 U o A =1 A7
IIPEIRE T IPIVE N

2017 4£ 3 H 21 H, LEWAFHIFT 2017 455 KIER AR K2, 3 iGHE
T O TR A B RAT AR B SCAS I 4 0 S 0% 77 S SR AR iU 2 % 4 R DR IR AE B 1Y)
P NNE SR

2017 7 12 H, EWARAI 7B IJaEFESE RS UERI,

5



J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00
STV 55 WA R A

VOB 1 R T IR B T RAT AR B STAS I 45 I S 08 77 I B3 B C 8 % < B R IR AL
DIINED, WARIRZ 5 2 FERMER &7 RN AT @B RATHEFHT T
B FH, EdanSmtlkiamss R TRRIFEE T AEAIFRIT A I
P52 2 B A AR R BB I B AP TR B (20D

2017 £ 9 H 19 H, EWiAEESREIEN S (T 4% R0 4 A TR
OS] AR AT B M S AT & T SE B P2 FR AR E R e It E Y GEM ]
[2017]1703 “5), %A E RAT A S AT I 4 W S 5% 7= JF SR AR BL B 0 4 R ORI
AR

(Z) REMNFTRRESTRE

2016 48 H 11 H, BT E AT A S, Rl = Ak s R A L E L REA 1
(B FLIE A% AL, DA R 5 AR IR AT S A < ) oA Z 0

2017 £ 1 H 11 H, #EHRE AR RS, £ (BEorHhiikE) B HE, [
T 7 P B PR L LR R TR BB 4% AL LA N AH R T

(=) AR KRR

2016 48 H 5 H, W EBKAHE - mEHRSE LRSI, Sl 7 (&
T AT AR AN L A B A F AR T ON A BR TR A R IR K G TG AR
REBWPEE S AP A T N AEE NGO ik RG &R AR IRAS
DA REE BIINR) S, Rl 8] IR Ax Im) ma A B i B LA T H R B
8] FLIE 100%H BeAN s [7) =5 ek [8) 106 5 i A P B B AN YR A8 S B8 B R O SO, %
WRIRAZ I AR EH L.

2016 4F 8 A 20 H, WHEIHEEEFF 2016 5 = IRIGH I R ke, HHilFFiE
T EiRE,

(I9) EIMRkEERE R TR R Rk 2

20174E1H20H, EWAR AT TAR KNS, Bl St i1 TRt il $ H
TR T R LW



J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00
STV 55 WA R A

20174F1H24H, AR HIFE TmEF LB TR HEGEE 1 G
TAA R TR (BT MR, IHFEERZE AR R AR RS
A

201741 H24H, Bl AmMSLESE T (R TRBOHR CRREBITHD )
RETWSLEW,. FH, EHAdSREEFSE - LRESIER R EHA
) Q7 EE FRI S U, AU TR RIE R T B A R RS R R, A7
FEAREE A A B AR B ) 2 S AR « 54T 43 e 56 7 2 ) JA L2 AR A =] 5
THRIBIETE .

20174F2H13H, b A E HFF20174E 5 — KIS AR K4, i WGl 51 T
R T RIAE A ORI R

\an

2017 £ 5 F 25 H, el H i A4 T 58 o 55— /N GRS W UE CTx
LR R Z I AU R 70 N 53 BT 6 250 ) 1R B 5 o DRI 7 o B R
SEATTE NG ZEAF LR 73 53 Tk T NIRRT B G A 3k B3 e
0 8 S5 2 5 0 53 T RF TRl it B At A A, 28 — 391 5% T e v R
45 8,000 J3 7o N R MAARFFAAL .

2017 £ 6 A 5 H, FEHREAHE fmSE =+ LkeE S HyCE I ¢ T
B TR RIAF SR I I AR o BRI 2 T 2017 455 H 26 H MR “IE
WaAd (2017) 957 (LW AAMAR. W ik A R ) LR
YREZFAE 5 T 2017 £ 5 H 27 H '~ RICERINESR 2L 5 Fr bifi A v AR RS
WS N GO I SR ) AR E , AR A TR R
Z 5\ I K 7 EAH O b B R AT BT B AR, B AR UORAT 4 R 2 Hitld
36 MHKIBUEMZ R G, BIEER 42 M (F 36 PHBTEDD WEsn
KA R AT BT EUAS I BEAR IRE e 5 o HE Ik, AR HF ST A F 5 R TR
THRI AR L AT AR SR B, R 42 AN HIHEE N 60 S H, FEAHRET T (Ftk
FL R BE O AT PR A 7 38 A A DR h R (CRERABT /D) G2

2017 “F 6 H 21 H, LHAFZEIF 2017 FE5 = wiEm AR ks, SHis@Es



J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00
STV 55 WA R A

IR .

2017 7 12 B, MREEAIT R TS ik ES S, B 5 TETK
TECT (R AN T B 2 5 A 52 RS R R L Ad A T A A, TRt 28 ] 4
S 2 5 AR YN T3 TR TR A8 43 5% TR AEAT T R, AR S Y B TR
TR A 7,330.30 JiTG. RIH, EATA RS ERE. Rk A RS R TR
IR CAEATFRAT A A P AR TR (D),

= ARG IRHIE S F

iR HHCF 2017 £ 9 A 27 HEUS bR L AT U FLR 5ARH 2 Rk & 1
CENPHIRY (F—4E 2 ST 91110105788624774L), B E A% A W H A
H, B8 E R AR 58 L RAGE P #HE e g T 7 LA il F22; mrid
TR B C I SE Y e T, R AR HE R 4 B[R] B 1009 A .

PO, ZAIRAE 5 ST Jo SR T

TEARIRAE Gy B r= ik P 5e i s, ma AR R ) 7 S8 Al T 21 00

1. FA B LR TR R CRAT A B SOAT I A SE B P2 sl ) B Feb 78 il
)28 5 5 5 XN B IS T R ok AR A T R AT IR EE 3 1) Fh B IE S5 50
SR R ST JRIN S A 5 IR A BT S F B 40 B i R BT R AR, %
L5 [FIAE Gy 6 7 AT B a6

2. T AR LR 1 T AE AR EIE WS S A R A AR P ) 5K AR, RIARCETR S A
TR RIAEA T RAT A SE T E R 4, FEIP PR B8 I ok a6 %2 . 2l
RAAFRAG B 555 G 52 F 42,

3. FWH R M T AR B M) LA FNEM R AT, A BB
SEEH n) LR EC LS FROS AR B B D Bl A R T4

A, T HL R G T AR PR AE VRV ) B SR SR A IR AE 5 R AL B AT (S B EE X

%o



J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00
STV 55 WA R A

5. ARIRAZ Gy MRS T RSB EAT AR 5 AR B 7K T T
T FRZ 5 HIE BHE

ARSI S A% S, BEAZET WHEZH, Mk AR s R
TR RAE B 355, R aoRIEH R SOt SR R

N BRERRL

ZR LR, ARSI S5 E N AIRAL 5y O3S T ZNRSE . #tt.
MEREY, ARG MSEiRT & (P NRIEME 2 7E) . (R NRILMERES?
NI T 2 m) BOK B B AL PR NE) S SRIVERNE I S I SO E
ARG R ot il o P g e, &P FEEEA R ARIRAL S St
JE SR I 0 AR G R T T ANAT A S PR R X 1T 28 W AR URAE 5 ) SR A
FE) P KR o



J PRI 9% o W P 7R AT B B SEASY B e S 58 77 S B T 4 8 < B ORI AE T A ) W 7 1 P S 1 00
STV 55 WA R A

(RTTTCIESS, RN T INAESR A0 A PR 2 &) 5T 5 A H R B A0 5 BR A =] /AT
A I AT IR 4 S 05 72 I AR B T &
FRSTIA S5 R R A R L) BT 5 2 )

BERIRAZ G bR 55 7 i P SE U I 2

HH FEIAN:

55 Wi

SR VIVNE

I}
CH
(&

JPHAUETF A A IR 2~ 7]

#F A H

10



	声明
	目录
	释义
	一、本次交易方案概述
	二、本次交易的决策过程及批准文件
	（一）上市公司的决策过程
	（二）交易对方的决策过程
	（三）标的公司的决策过程
	（四）南极电商第二期员工持股计划的决策过程

	三、本次交易标的资产过户情况
	四、本次交易实施后续事项
	五、本次交易的信息披露
	六、核查意见




