L AR RIRAEITF S AT EHEELS

L EHETHRRAEITFE S
xF
A B R A R ]

2019 A% EHAACEAE TR Z
BAEBRERETFTEAN

ERELY

ALLBRIGHT LAW OFFICES

o#:&ﬁ‘l?”?'i%ﬁr

Hopt: FATIHAHEAWR P 501 5 LiEsv o kJE 9/11/12 &
w,7%: 021-20511000 15 £ . 021-20511999 WR %% : 200120



L BT R ERABAEITE F AT EHERLD

LEHT R R IBAEITE ST
X T ame B R A RS
2019 A% E A B R Z
AERERRTERE
HEERLY

B: AMEHBRD AR F

L HT R RIRAEITE S P (CATF R AR IR R CRPT™) @R B A R 8] (VA
T R ARD S "R EGREH ) ehEie, 1248 5 2019 FAL Z A R QAT @ AR Ak ¥k
R ) G IEH KRR, R 8 AR MBI R Z AR T A R A KT RE A
OATF M AR AR A RE RIS TRESMR (ATRARKEFT G RET) FA, &
AAFEELS.

AEEBERLD FZARE CPREAREARB NG E) OXTF HA (A& D). (PEARLEAF
EE £ &) OAT AR GEREY ). PRIEALEFFRELSR (AT HAY BIEEL) A
Aty (LT S AR E A k) QAT WA (FRAEY ™. (P bbbz & mELs4
SEF 4 5 A (AT EA(EER4T) ") FPRMTAREE, TBUEL, ¥
AT BATEH e (A B R A TR 8] FA2) QAT AR (Sl FA2) ) dA XA
A

ABEREFEZRLY, KTEFFEAT RARTHERAGANMAREFLAENLS. KF
AT, BMEEET s ELUARAIIETIANE LTS L, Hil i 58 B3R
INFFAE BT AR F A A AT T AL,

SHAZRELBOHE, KHRAEHETHEERT 5 H:

1. APTRGIEIRIRIE (N8 &), GERE). (D E). (BE2F45). (BFES
B NEIE R R 58 2 k), (BIFE P ER AL SRUAN GRAT)) Fik
HEHL, R FE, AR IO ARUBRREFEEL B EZ AU Z2RERE A
FEWEEAHARBA R EEEZ L,

1/7



L BT R ERABAEITE F AT ERELH

2. APTRZHIEIMOARER R EEEFNOALERBATT 2B, W T HRA T4
WREZREGRN, #ITTEAPOEERIE, RIEREFEELPHIACHELTASE, £
A, RE, TREAMEIREELEE, BH, RELAEMB LR, RIEFRERF TR
Rk, JRARAR 6 R

3. ARG EITAN S AR BAER BRI TSGR EEEFRRAERENL, ARt
2. FHFELERALELENL, KFTALHAEFAELES ZFELERETHES
YRR IE L T, ATREHEMEREEELP PN E5ZFFLERA XK
. FBESOT T RE. FARSFLLMEANEGIA, RERELITRE )T
SPIX B B| B R B A RCPE AR AT U R BB T 69 ARG

4, NI TARELE RPTRE S A EEELPBAKRE L, LHRTHA N AR, EH,
TH A, NAEERMBILE, RIEFRERET K@k, LHTHASIA, L,
AEHEERRBHAG; A XHOEZARNBARTAREF AR, FARLEE
FARCHEAEE . AR TR AR L EFApE3 A A%,

5. MTAIEELD EXEERAALKFE RS IERE L FNFEL, KA S DI
TAHXBAERT A KA RA AAE S BRI GGIERA AN AR EE 30T
TENEEREREFEERL, ZFIiEW., AN HARELOEEE, Ak, 2%
AN E B FIE . AIN SR SO TR % F TTAR S A A A LKA,

6. AFTRE B AKEZLBAENN S AREER E AT F AL &0 R, FMEH
At — B EIREINER R B P (AT BARCER RPN BT X 691E &% .

7. REEZELBEAIARARAERGRRTFZBNRERN, KREAFBH AR &ERT
JAAVEAEAT Al 18

ABTEEIRARSE (N alR), (GERE) SR X 3E, FATHIELARANTHELR, &
BEAEVTAT NN 0k S A, EEITE RS MR THAY, A B EEE LT

— XTARAERBRETHREAR

1. 2019 % 9 A 25 H, NI BFENBEFLEHE T AL, ANFELT (X F
N 8]<2019 FREX ZARACE A R (FE) SR EHZHEY AT B CBhit X #
£) 7). (KT 8)<2019 FI Z IR R F A EARE A ESHNE) AR (ET

RIFRAE KA BRREF A PZRACHN AL X F T 0E), LIEA S f9 [LR
2/7



L BT R ERABAEITE F AT EHERLD

Bl TFCEBETFLRE. NIARIFEFNRREAITRIABELETALR £ TR &6k
-3

2. 2019 9 A 25 H, RNABFENBEFQFTWALN, FEBLT (XT3
<2019 FRE E WAt R (2E) >R A EAE). (X T2 8<2019 Fit Z R
BB R R A FE B E LA ESA RN AR (KT 8)<2019 SF L Z B ACH YT K]
BT HFLESHNE), REAMNBINZLEFITTHREHAELTHEEEL

3. 2019 % 9 A 26 HZE 2019 4 10 A 8 H, a3 ARt % bt £ a9k 4
FaBR G AN S BT T e BATHA, N8 BFA KR E RSB R B
SR KGEATF, HT 2019 F 10 A 10 BHET (BFL XT3 2019 FirE
HARCEBY it X P At % % 00 F M E AN TR LA .

4. 2019 5F 10 A 14 B, A& ZFF 2019 5 RBHEAKREFBOFETT (X T2
8l< 2019 FREEACEAT R (EE) >REMEGE). (XTF2A8<2019 Fi5EE
HARCE Byt KK A H M E A ES R (X TRIFR R KA R EF 2 P EIAUHK
AR X F LN ED, FMET (LB A RN S X T 2019 F 8% Z A e it
XA R I BEAFE TN REFLL 8 ERED.

5. ARIECHEI TR T EN AN E) 2019 FH R A K2 EF LI, 2019 F 11
A 13 8, RAFNBEFLAFETAKRANFIGETT (X THLE 2019 Fi2 2%
R ERIRE T BT R LA R TREOAE) A AXT a3 EARRTRE
MBAEGIEY, AR E [LREER] EFCHBFF2 AR, N RIFFIL
AR T HR FG IR &N

6. 2019 5 11 A 13 H, NI ZFENBRELFTLAASNFIGEITT (X TFAK 2019 55
B ZHARCH A X BRI T AT R L Aol FHEONE) A (X T Qs 24
RIZLTFREZIMRALE), BEAMNAESEW AR TFEN L LERITTHREHRE
THE

C‘“\* )49
%3

E, KARMAA, BREAZAELBEEZA, NFLTHERAMTRIGAAERLTLR
BFFRABATT AR B EQEFAS, FE& GEFREN (2 E) (BEH &) FEHEZA,

3/7



L BT R ERABAEITE F AT EHERLD

JITAFE, AR AR (Eat R T E) Ae; NAHTHER (FEIX) FRAXAZR
TR EBELS, AT HIEFRLEHA RN NEINS A8 HEELFE,

=, ATAKBEWAR

1 BT ARBM TR 77 £%E N8 2019 F 5 ZREHKRA XX T AL, REEMAT R
¥ 1 BN ZERAARE ZH BIRO G A RART E &M, A 1 L%
A FERAARE B BTN 8 e A% T A3 . 2019 F 11 A 13 H,
NI FRBEFAFTARSNT DGR T (X TR 2019 F M F AT R E R
BTPHTR LR ot TREOE), ERHTEG [LRE] TFCHBEE K,
ARAE 8] 2019 F 5 RGBT AR KA GIIRAR, A 8 E FAARIEA XA BUE T 8 2
w LG AR R T AR A, A AR SR R AR AR T A R B T AR AR
AT T AR R IR G, o 8] AR BT R BRI T AT R d 124 N A 122 A,
BRIZT R EIARSES 1,374.72 TN 1,350.72 4y, TG40 69 I F B4
ERELE,

2. NS EFHRAKALRETREGRIENL, KBNS A KAEFS (RN E)
FAREE, EH . PTOM S VAR AR E B TR HL T, TS 89 R $ 89 AR
KA R, H o

3. 2019 4 11 A13H, AAFNBRFLFTLAANFELT (X TAK 2019 +
J& F HAACH AN R B R AR T BT R 8 Atk T RE AR, B & &) 3 Ak ot
KB AR T Bt $ 8 E A0 T REATAE, KARKAEFES (EELE) A
S| AR B R G AR, BAEBER T LA RFEE, #6924k
FTAAE, AR, TELERMEREAZGHN.

R, AFBRFAA, BREAZEELPHEZ A, ARAERS GEFRE)N (A4

E) (FEBE) FERAZA, FRITAE, TR (BETR TR dh XA

=, XTARERTRGERET KA

4/7



L BT R ERABAEITE F AT EHERLD

250, BEAFEELBEELD, NABUMTEARETEMBEN, GRIETH
SR F O R G X T ) AU AR ISR Z ARG K

1. ARAEA G BB @A, LI A K (AFTR). BiRsTIFESIT (HrkEiE
k) R “fd R4 ITE 50 (Hokd@o4K)”) T 2019 # 4 A 25 A A
A (FIHRED) (AMEBRDA RS 2FF [2019] 2206 5) A P3R4 KIEHR
EV(HME TR A RN S A+ 5 [2019] 2210 5) AR AN 8] 2016 FFEIE K4
2017 FHFEMA KA. 2018 SR EMA KRR BAMB S kT EFTH, HEAHT
HIPERE RS WA NEEATRAL, EFTMAAAT BIiLEA% Rsba Mz L,
NE B (ERME) FEEHR G IIGFE AT RACL R 69 AT AE—
(1) RE—ANAHFAMELHREREMAFTELELELRFLEEATEL

8 R

(2) RE—ANRHFEM FHE A HRIEH M2 ) E EELRF L ERT
&8 F TR

(3) EFE 36 MA AL REFEEIN, AT, NFARETAESE
ILR.7

(4) HEENIC G EATIACH Y
(5) " HIEMAINTEIEFR,

\

2. ARFEN S RMEE P MAINF M, FEAEFAINTREE SBE, FAREAT
XNERETREPRGZBIN FELE (ERDE) FAFSF _IAZGATE—F
74

(1) \R&E 12 NA ABIEFR R H ke A RiE S Ak,

(2) w12 AA AT BIEBE AR LR E A INE A TRE S Ak,

(3) | 12 AR NEE K F B IAT AP B 2 &k AU AT BOE 3T R
KB RN

(4) BA (ndlEk) AR RFiENdEF,. RERARFMHG;

(5) HEFEAMZIFSE LT o S LA ;

(6) T HEIEBAINZ M EAMEH,

ZE, XFARFAA, BREAEZATLBEREZA, NFARKETRERZTFRERAR
5 LRI, A S MBEN R TREBRAES GERE). (A8 &) (FEP®) F&a

5/7



L BT R ERABAEITE F AT EHERLD

HEAL, BITAFE, AR AR (Bt R 7)Y 9t XAE.

.

1.

4.

X T ARERTRGERZTH

HRAE N 8] 2019 F% KRB ARAFT LRI (X TRIFRAEAXSBREF LN
HRABINA K FENE), NARERSBEREFAL RPN TRIGIRT B .

AR (EEAE) A CHBITRIFTE) AL, RFPALMARS A, BNEFE
ERARSFETE 60 H AR TREBAMH TARASL . BiLFMELF,

2019 £ 11 A 13 H, NI F~BEEFTLETAKRLNFIGERLT (ATt L4
KRAZ TR ZIARGLEY, A vh 2019 55 11 A 13 B A A& R A x4 78,
BAEA S %0 LR E] TFCHERE, NIRZFTEFNHALTREHME

o

(e

ARAE NS B ARIEH BRI L, NAFTEFSARAREHARA LN ARIZTH R
FEN 8] 2019 % R W RR A K& F Ul Akt X )E6 60 B RE AR S B,

E, KFATAA, NEAAREBMTNRERRERZTBOARLERATT L2WFE
B, %&F AFEES GERE), (A aE) (FEIE) FEHEERR, FINAF, AEE4R
(gt X F ) WAXMAR.

EAN

X T AR RO BERETFTHERKLTHRE

2019 5 11 A 13 B, NI FANBEEFLFTARESNFLRTT (X T@mxt 4
KIEFIEEIMAGGBUEY, 22 E 122 L%t 455 1,359.72 T s Z 804, HAEH
w0y LR &) £Fask ik,

2019 % 11 A 13 H, AN E~BRELAETXAANFPGRITT (A TF gt 24
KT R Z ARG ILEY, B & 8) Aok ) 122 4 st 245 F 1,359.72 77 49 Bk Z B4,
BELSFMNARBRTHIN ZLERTTEREHARAETEEERL,

6/7



3.

L BT R ERABAEITE F AT EHERLD

9
Y

2019 511 A 13 H, NEMIFFMUAETRIENL, BENILKKSG 122 &%)
3t % 3% 1,359.72 7 45 AR Z AL,

r, KEREMAA, NAXREBHTRERBRTFAHTRTFTHAEZARTRENARZL
ZRITTLEGAAS, BRIFEAKRTFREFS GEFRE) (2 F) (FEASZ) FE#E
M. FFITAFE, AT (BBt R T E) BHaXAR.

<. HBREL
ZEAE, RAEFAA, BREAXEELPHAZAH:

=

B LR T X 69 ARKAE R AARR T FRBAT T AN B LB R EALT; 8%
T (TR E) EMENZ BITEERE LS, HAETEIEARICEEAMR AL

e BRI 8] IR TF 42,

Aok REGA GEFE). (NG &), CFEIR) FXAEA, AT, LB
R CEmit R E) A ERE,

N B) AFCER T R IR Z AR RIS T A O RGE, A 8] BT 245 T IR Z AR
A GEEEY. AN E). (MK SR 2Eim, RIS, e AR GRB
HRIFTE) mEAL,

SRR R R E IR KR T B AR B RTT LEWEF, FRTAHS
GEAEY). (M) CERAE) Fhdm, FITAF, WM A (it
%7 k) sAERR,

2SRRGB ERIRTFRTEBRORTREARTHROALC L RBATT L%
WAL R, AR T HEAR T A A GERE). (A8 ) (FRAE) FiaEm,
FRITHLE, LTS A CGRUBN T X 5 E) AR R AL

AEEELH—KXA&L, Lalk,

[T AREXL]

7/7



L BT R ERABAEITE F AT EHERLD

(ARAEEL, H(LET HRBLIFEF S X T R H R H RS 2019 4
R RN AEREARTFANEZEELS)) LEEN)

LETHRRIBEITE 5 % AT

ATA: % .

FR ) A% e A,

L M AR N FN -BF ERRE KR AR FL RN -RE R SRR BN B8 Bk TN KA AR
bk LT E AN XA TS 501 F b KB 9/11/12 &, R4 :200120
wi%: (86) 21-20511000; 4 A: (86) 21-20511999
M 4k http://www.allbrightlaw.com/




	上海市锦天城律师事务所（以下简称“锦天城”或“本所”）接受南极电商股份有限公司（以下简称“公司”或“南极电商”）的委托，担任公司2019年股票期权激励计划（以下简称“本次激励计划”）的特聘专项法律顾问，就公司本次激励计划之首次授予激励对象名单、授予数量调整（以下简称“本次调整”）及首次授予股票期权（以下简称“本次授予”或“首次授予”）事项，出具本法律意见书。
	本法律意见书系根据《中华人民共和国公司法》（以下简称“《公司法》”）、《中华人民共和国证券法》（以下简称“《证券法》”）、中国证券监督管理委会员（以下简称“中国证监会”）颁布的《上市公司股权激励管理办法》（以下简称“《管理办法》”）、《中小企业板信息披露业务备忘录第 4 号：股权激励》（以下简称“《备忘录4号》”）等中国现行有效的法律、行政法规、部门规章及规范性文件和《南极电商股份有限公司章程》（以下简称“《公司章程》”）的有关规定而出具。
	为出具本法律意见书，本所律师审阅了本次授予所涉及的公司相关董事会会议文件、监事会会议文件、独立董事独立意见以及本所律师认为需要审查的其他文件，并通过查询政府部门公开信息对相关事实和资料进行了核查和验证。
	1、 本所及经办律师依据《公司法》、《证券法》、《管理办法》、《备忘录4号》、《律师事务所从事证券法律业务管理办法》、《律师事务所证券法律业务执业规则（试行）》等法律法规、部门规章、规范性文件的规定以及本法律意见书出具之日以前已经发生或者存在的事实为基础发表法律意见。

