
	

	

 

 

 

 

北京市天元律师事务所 

关于宁波杉杉股份有限公司 

2022年股票期权与限制性股票激励计划 

部分限制性股票回购注销实施的 

法律意见 
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1Ñ P*xyz&'{|}ÖÜoÉ}&'()*ä(ÖÜo&6)àâz

oÉÇ}&'()*ÖÜo&6)Ç6åÈ?Éü@ÉãåíxPo&uvst

ÊìKîïyñóòôöõT(úWËÌÍü¯oíÎ©WÏÐ¯¦§¨©ÇÑ

úÒÓÔÈW¿ü¯ÕfTÀ¸ÁÖWÖÖPo&uv* íT(ú×úÑ¢ØÑ

ÙÚW*ñÛTÜÝ`uvÞoÑ¢ØWßöõàáâãÑäå`æçòôè0

éêWrëX¾ìo&©Yw 

2Ñ P*&'ïùû{o_íT6)åÈWíÓ¯îï­¸Ņ̃ ðÑñÀã

òoW¦§¨©Ñ­óÍü¯À¸ÇÁÖô)w 

3Ñ P*&'õstPo&uvõW½^o&¾ëT6)(mïÍüo&

l6�öÂ÷Tiuô)W½¹º6)(mïÍüøù�úûTiuô)w 

4Ñ P*&'½ä3üýëÑtGàâIÅ()ÎþTÿ织Ñêc'()*Ñ

资产评估ý构Ñ资Ò评级ý构ÑIÖý构ãIÅý构直R取得T»¼W½^o&

¾ëT6)(mõÍüo&l6�öÂ÷Tiuô)W½¹º6)()õÍüø

ù�úûTiuô)后Ã¬sto&uvT{|；½于ß是äIÅý构直R取得

T»îWyÀ¸ÇÁÖ后Ã¬sto&uvT{|w 

5Ñ P*同u将Po&uvÃ¬IJPkabcd*必备o&»¼W随¹

º材料ú同á报òI°Wr{oëX¾ìTo&©Yw 

6Ñ Po&uv仅供IJ¬PkabcdÊ目T而使ÓWß得被Y何�Ó

于¹ºY何目Tw 

基于áçWP*&'ñÛo&uvÄL< 

úÑPkghijT决策程序xÒ息披露 

1Ñ2025 Z 2 月 12 ìWIJ召开A十ú届董(êA十八kê议ÑA十ú届

ç(êA十二kê议W­议ù过¯}ë于IJ 2022 Z=[\]^H_`=[a

bcdijef=[\]xghijefH_`=[T议²Éw 



	

	

2ÑIJ于 2025 Z 2 月 13 ì披露¯}CDEE=FGHIJë于ghij

efH_`=[ù知债]�TI°É?I°;2临 2025-013@W就Pkghij(

宜向债]�¿ü¯ù知w 

综áWP*&' ¬WPkghijefH_`=[ï取得必·T批¢^授

]Wr¿ü¯¾ìTÒ息披露WáçïÍüT程序符Þ}àâzoÉão&Ño

åÇå¥`»¼Kx}abcd?±²³´µ@ÉT¾ëåíw 

二ÑPkghijTÔ因Ñ数量x价Ì 

1ÑPkghijTÔ因 

根|IJA十ú届董(êA十八kê议ù过T}ë于IJ 2022 Z=[\]

^H_`=[abcdijef=[\]xghijefH_`=[T议²ÉW

根|}àâzoÉ}abcd?±²³´µ@ÉT¾ëåíKxIJ 2022 ZAú

k临õ=东0êT授]WIJ董(ê同u½A三个解除H售\6绩考À指¡未成

就xab½象因离Î而ß再t备ab½象资Ì*½ìTÞc 3,983,305 =H_`

=[¿üghijwt体ÄL< 

?1@A三个解除H售\6绩考À指¡未成就 

根|IJï披露T 2024 Z度6绩预°数|W预cIJ 2024 Z度财)数|^

PkabcdA三个解除H售\TIJ6绩考À指¡¾差较0W预c无o达成解

除H售条¼W拟ij全体õÎab½象ï获授但尚未解除H售TA三个解除H售

\TH_`=[ 3,773,605 =w 

?2@ab½象ï离Î 

Pkabcdï获授H_`=[Tab½象nG 6 �ï离ÎW¹ß再t备a

b½象资ÌW拟ghij¹ï获授但尚未解除H售T全eH_`=[Þc

209,700 =w 



	

	

2ÑPkghijT数量 

根|IJA十ú届董(êA十八kê议ù过T}ë于IJ 2022 Z=[\]

^H_`=[abcdijef=[\]xghijefH_`=[T议²ÉW

Pk拟ghijH_`=[数量Þc 3,983,305 =W¹nW因A三个解除H售\

6绩考À指¡未成就而ghijTH_`=[数量Þc 3,773,605 =Wab½象

离Î而ghijTH_`=[数量Þc 209,700 =wPkghij后WIJPk

abcdÊH_`=[Tab½象由 344 �调Ú¬ 338 �Wï授予但尚未解除H

售TH_`=[数量由 7,756,910 =调Ú¬ 3,773,605 =w 

3ÑPkghijT价Ì 

根|IJA十ú届董(êA十八kê议ù过T}ë于IJ 2022 Z=[\]

^H_`=[abcdijef=[\]xghijefH_`=[T议²ÉW

Pk因预c无o达成解除H售条¼而ghijTH_`=[Tgh价Ì¬ 13.26

%/=加á银ü同\ö款利息ÊÇW因离Î而ghijTH_`=[Tgh价Ì

¬ 13.26 %/=w 
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三Ñë于PkghijT¾ë安排 

IJ于 2025 Z 2 月 13 ì披露 }̄CDEE=FGHIJë于ghijef

H_`=[ù知债]�TI°É?I°;2临 2025-013@Wù知债]�自R到IJ

ù知Êì起 30 ì内Ñ未R到ù知ô自I°披露Êì起 45 ì内WG]凭G效债]

»¼x¾ë凭Ö·求IJ清偿债)òô提供¾ìTXÖw至îçI°T债]申报

\间届满ìWIJ未R到债]�申报债]r·求IJ清偿债)òô提供¾ìXÖ

T情况w 
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海fIJ申请zâ 3,983,305 =H_`=[Tghij手续W预cPkH_`=

[于 2025 Z 5 月 27 ìÙ成ijwijÙ成后WIJ后续将{ozâ¾ë变更登

â手续w 
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1ÑPkghijefH_`=[ï取得必·T批¢^授]Wr¿ü¯¾ì

TÒ息披露WáçïÍüT程序符Þ}àâzoÉão&ÑoåÇå¥`»¼K

x}abcd?±²³´µ@ÉT¾ëåí； 

2ÑPkghijTÔ因Ñ数量Ñ价Ì符Þ}àâzoÉão&ÑoåÇå

¥`»¼Kx}abcd?±²³´µ@ÉT¾ëåí； 
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oÉ}àâzoÉão&ÑoåÇå¥`»¼Kx}abcd?±²³´µ@ÉT

åíw 

Po&uv正Pú式三FW各FtG同ão&效力w 

?KL无正»@ 




