b RIS AT
KT LTREMRERARGAERAF
2022 FBANBR IR R AR R L

B DTRREMSRERGERAF

T RIS T (LR RIRR “ART” ) %2 L@ R R R A
BRAR] CBURRIFR “Aw” ) MZRHE, 1ENH 2022 FREEHBCHEI TR (PR
fETAR “2022 FF BRI TR D BB IUEEEA , BEAR IR 2022 FERBCERTHR)
FOREDL, ARYE (R ANRILMERESEY  (BURER < GEFHZEY 7)) (F
e NRIEMEAFE (2023 817D ) (BURRIFR < (AFNEY 7 ) HERES
WEEHZ A (IR PR ERER S D WA o = RBCH E I
) CBURRERR“ CEREINEY 7)) « CERINEFRAE 5 PP IR BT (2024
FEABTD ) (BURRIRR « CEmENDY 7 ) o GRIIBESRE S el A #
A EIEET S 1 5——Ab S FE (2024 4EE1T) ) (BURRIRR « (Al E 4
WETRFEE 1 5) 7 ) SEE. . B SO DA R CE @ R AR A 4
AMRARZRE) (BUTER < (ARIER) 7))« (D ERAHER A R
AT 2022 F R EIIRCE IR (R ) (BURFAR ¢ 2022 421 S B
R CEZD ) 7)) BERRE, FEBBEITAT A AR S brdE . B
B TORA BRI

AR P ARHE AR i I L H DUHIT AR B AE 19 S SEAN B AT I M
AR FEIE M 2 AT R RE R, A IR AP R /I ikdE CGIE
FRRD) (M55 Pt W EUE TRV 55 8 B IMNED A (R 55 e 2= b 55
PO GRATD ) FFERLE AR L H R H BT 2 R 2 BeE AR F K,
PEAR JEAT TR AT, A 1 B R ST SAE H R, AT T IR M B RRAE,
TRAEAVER B WA E R HL AL, . B8, TRRINEIRIER N GE. 1
i, AEEREGCE. RSFVERRIRSCE BN, AR MIEEUE.

N ARG EE W AT R AR T, 2 = RE 254t 7 APl v e

1



MR R L ) HSRM RS AR BIAMEL JFHRIE BRSO R
K R, eR, SO BT SEIERSE, SR

AT R B AR B WAE N A T AR IR 2022 48 BACESJih Rl A 5% 25 3700 45 1)
VRSO, BEHABA R — A B R A S, AR H L B A A AR R
ST

AE AR WA IR 2022 S BEBCHTHRIM R FE I A IEH, AEaAfr
HAEBHAR, A AR E K.

A BT ITAR $ v LR, F IR IMAT MV A A B MY 25 A v 08 728 100 31 0 2
R, XA FIAIKR 2022 F BRI THRI S0 B ME R E

o
= AR 2022 SFEBAERTHRIME SRR FAE 5L

APIERITAL B 1w R AR 2022 4 AU T ) S5 I AR 9% 2 Bk
RAEA PRI S, EIREI OIS W e 55

(—) 2022 FR BB vH &I L 5 42 AL

1. 2022 %9 H 29 H, ArBIFHE A MEFSE ke, Hi0Ed
(KF<AF 2022 FREHRCERIT R (EZD REMESHWE) (KTF<AH
2022 FE B EIIBUHUN T RISE B AZ IME>TIE) (T IRIE R AR KSRGS
S R SR AR 9% FE B ALY o A FIMNT SO AR T RIAR S R K
R T FEERMALE

2, 202249 A 29 H, AREFERmEFSE T —kil, SR8
(KF<AF 2022 FREHRCERIT R (EZ REMHESHWE) (KTF<AH
2022 4E B EIIBOH TR SE R AZ I N> HIEDY  COLTFAZSE<A F] 2022 F
SABCEUR VRN X 54 B> 5 )

3. 2022 4E 10 H 1 HZE 2022 45 10 H 10 H, 2 &% ASBRD VLI A 2 1385l
X RN AT TN AR AN, AFEFSREEUEA R, TR
Bidsr. 2022 4 10 H 12 H, AF4EE T (RS T 2022 FBEE MBI T
R AR T U R A B ARSI 2 BB .



4. 2022 10 A 17 H, AFFIF 2022 55— RIGH B ARKS, HiGEd
(KF <A 7] 2022 FBEIABEN IR (FZD RERMESIIINE) (F<AF
2022 4F M FE ARSI T RIS A ISR (T RIE AR R S AE S
S IP BRI EEIARCEURN AR OGS B R ) SR W H, AREEE T (9T 2022 4F
B SR ARCHUR TR P RS SN N B8 TR TR R G R 2 A ) i SR R AT A
L BB

5.2022 10 A 18 H, AwEE T (T 2022 F AU XI5
X RS ANEE R LA TN R A S Y KA €2022 5B S HARBGEUG
R () ) KHE,

6. 20224 11 H 25 H, AR BB REEFRE T =ReSUFE fum il
HEPE =R, HUGET (GT R 2022 EREEE AR TR R %
A8 R PRGEBCRINE) (T 2022 2B ZE HIRGHRHH- RIS x 5 8 ik
BT BCEE IR WCERY , 8T8 RT3 BURR G 2 2B R BT ER R M
JlX RGEHE e 1 U SR N R 30 785F A w405 H42 T &1 741,000
DI S IR, 2 W) R AU A R AR T A as B E AT R, WU R 815 44
Bl 812 %, B IUIR T I ISR 132,473,800 3 Y HE )y 131,732,800 1o %
TR R E 42 T % AF OB, R AR 2022 45— I AR K22
R, A F] R A 58 812 ZWURdt 4% T 131,732,800 13 BERHIRL, %
THAN2022 4F 11 H 25 He AnSZHEENZINERR T RS, i
FHON AL U XS G4 BT I S R R AR R, TR R A m AR U v &)
B2 BB X R 44 B

7. 2023 8 H 16 H, AnlAF R mERSE =T RS ME T nlk
FHo =R, B G (T 2022 EBEROE TR AR S5 I IR )
T, TS 2022 AR SIRIT R (B 10 RRAKIA 0.1 70) | [R] RS AL
(FHEXE T BEET) WATBRNHEH 5.71 T H%R 5.7 7T,

>

8. 2023 % 9 20 H, AFHANFHE L MEFLHE =+ RN 1wl
FRB=T IR, FUGET (T 2022 B IR TR x R
BT BEIBLES) T ARBUhTHRIRUE T 3 T 26 it ARYE



N 2022 RS —IRIGE AR R 8L, 2 F [ 1A 75 6 460 1 210 22 38Uhx %
T 19,478,600 13 IAL, T HA 2023 4 9 H 20 H. FRARETH
13,521,400 13 70 BA IS AL T LIME IR o A RIMSZE FXN X W R KK 1 R AL
B SRR BB R AT SR R R E B, FRAF AR
BB VTR T IRl N R 4

9. 2023 4F 12 A 14 H, AR BB RmEFSE =S IRES WIS flm i
HEHE =PRSS, FHU0EE T TR 2022 ERBGEEN TR 2 T
I ARAT R ZZ AR L) (T 2022 BB TR VR 7 IR — 4
AFRUIAT AL O IR 28 ) 2%, ST 14 44 8 VRER T B0 R RS N R B 0L
AN R AT RO, R R R T M ARAT AU R S 1,599,200 173 65
LR GOE IREE T RS — MTBURA NSTRORE bR, R RS O T MR AT
RIS IARL 2,256,768 o %5 T 1 KB T IARGE — MTRORAT R AF s, [F]
B 786 KNt G AT AU ZZIIAL 49,796,672 1, FEIEIRA ] 2022 K
I AR R AP BAT ARG B . SRR F WANG TAO (E¥#) . BiXfEN
PRt G [E1 TR T A ISR B Wk o A ST B S A R AR T R R S TR R T

[l R AL

10, 2024 FF 6 H 14 H, AREFENEEF LB RSBNE NG FH
SRS, B GEE T (T 2022 BRI THRIAT BN FE (R R ) &5,
ST SR SE R 2023 AL AMIR TR, AR (SERE T TEET)
FATAUNA T 5.7 Jo/0 3 R8N 5.68 0/ . KELEH WANGTAO (E¥)  #7
A AR AT G BT T A G R R e

11, 2024 F 9 H 2 H, AR HATFENmERSHMEERZZASHE =K
W, B PG 7O TR B 2022 AR TR 7] R LS5 B ARG,
RLAFERESHFI. 2024 9 H 5 H, ARIBHENEEFSHENIRE B
FENERFREANREW, UGB T OST % 2022 GBI THI A F 2
LG5 A% HARBIED » A FIAE 2022 ERBUEHHRIF R 2024, 2025 A
"l JZ IS BAR T, s 2ol S8 RATRULLEI R E , FxT (2022 F %
TR R (%) ) RS (2022 4EBEE IR TR St 1%



2 PR N AN, RBEEE S WANG TAO (Ei%) . % AE N EExt
R IalIEE T AR AR B

12, 2024 4 10 7 28 H, AF BTN mEFHEE LIRS U/ E i
LA, UGB T COCTIREE 2022 F RPN RIPTATECH IR
CRTE 2022 FBAUBUR VRIS 73 U 42 T WIRCRD) (R T 2022 4R BT
BB VTR TR 42 T AR — MT AT BRSO IR ) 45 o 5] =42 IR o [EIE
Wer (EHARES. WF S PSR PR A Wy 2 AR 2 B0
(2024 FAETT) ) X HF . @AE BN LS BT AR BEERE, XA 2022
AR TR R T AT A H B RE #EAT R . ST 15 A PR B T BRI B
AN NIRBEER, A B R R, [RRE S 4T M ARAT B i SR AL
1,445,400 B3: 29 4 BURXT BRI T WIBUE — MTBURA NGRCAERR, R
TR O T M ARATAUEI B ZE AR 383,314 4y o 45T T RE 332 T AR — AT BUIAT
BORAE RO, FEN 194 230X RIpFATECEH, AR A7 BUR SR I
5,567,642 1, ATE Y 5.68 Ju/tn, KA E EATAU . KEKE S WANG TAO
(E#H) « WA E s x G ImliE 7 AR SR .

() AR 2022 SE B T 2 70 ) ki 5 4524

2024 12 H 2 H, ARAFENEEFESHMES EZE R 2B R
HUOEE T CGRTER 2022 F AU THRIES 7> B AR T HIRIER) CGRT
2022 AR BAURURD TR E BT IIRUE AT ROIATBOER A BUR ISR, R
AFEFEEHIW 2024 7F 12 H 5 H, AFEIFENEEFSHIRSUAEN
Ja M F 2B LR, BRI T OCTE 2022 FERBUEIRTHRIE 9 AR
TR (ORT 2022 4F BALSURN T E AR T IR —AMTBUHAT U
PR I EE) &5, ST H IRE T IR — MU fmi, FIRvERS 1 23Ut
FAEIARAT BRI 500,000 177: 49 44 5 AR T BB R NS EEE, AR
WU R B, R AT M ARAT AU R IR 5,156,220 1735 78 44 il
X GO BT AR —AMTBURA NGRS b, R R O T M ARAT R
SR 1,346,986 1o ST 1 R T WIBUEE —AMTAUIAT BUR AR RO, M= 731
LR RAPERATAE B, AT ATBUR S HIRL 22,960,994 1y, A7RUN %N 5.68



g/, KB EATEOT G

AN, A FIAIK 2022 SEBBCEI VAR S I 3R 2 HE AN
BG fia CEHEINEY CEmRND (BN EREERES 15) B (2022
FEREEIBGERD TR (5D ) A RHUE .

= AR 2022 ERBBR T RIEHFE R R BN A

NEVFINJREF 2 LIRS VOISR N Jia i 2 5 SR = W ) 8 S0E R 1
CORTUER 2022 F BB THRIHR 73 5 3 T IIRUCERD . AR AR UGERH
WA LU R «

() [RIET AR AT U £ 1 i 5= AL

2022 E BB R AR T IABCGE — MTRUHE T 2024 4F 11 H 22 Hm
W, 1 2B s A AR AT, MRIE AT (2022 FERAUEEHR (BZD ) FIAH
TR g, JERHH OB M ARAT BRI IR ZE HAFL 500,000 17 .

(20 PRIl X B s Wit v 8 ) e 22 JUT A

BT 2022 FERRAHIITERIT 49 44 B RS F B IIBCEIR R A N A
B, AN RIS R B, IR AT (2022 EBBCHE T (SO ) KA
FME, T H ORI M ARAT U BRI 5,156,220 43

(=D [RIRh XS BN N2 T 542 i DA T e o0 B oS 4 8 ) e 2 9T

2022 FBRCHUR TR E AR T 8653 58 —AERM, A7 78 BN RN E
T EAIERR, R SR M ARAT BB AL 1,346,986 17 T LAVERS . Hori,
3 LI R BN SN C, R HA N TR TR R 2
JARECE ) 20%, B 38,480 1 14 LN G (&R SiFE N D,
T HA N TR AT AT B e S AR 1) 40%, BV 218,624 735 32 Uil
AR, BRRER KA SN D, FEASHAS N S TR AT 47 B0 i 2 3
FECR) 20%, B 135,552 £ 11 AU R CHERLEORIE. BREER KA
GURFEZ N D-, THHA N BERITAT B B AR 1) 50%, Rl 302,770
frs 18 LA % GRS KRS, BRRERKAD SUHEZN B, HHHMNA



TR AT AT AR B SRR 1T 100%, Bl 651,560 17 .

25 b, AU IR 128 NRFA 17,003,206 13 B Uk 3% T I S IR T8 -
A IRVERS 0 I S AR A 2= 5200 2022 4 AU v RIS, A2z A
A A0 HE I B e M, AN A | (I SRR 28 8 B R P= A SI R M S
RPN, AR 2022 FEABGHIR VRIS > R T RS RGO EAT T
JS2 2 JEAT POREAE RN BB s 2 ) AR VB S 00 Jo R R AR B 7 P B2 (L
R BN B ERR RS 1 5) DLk (2022 FREEIABCENTHR] (3L
2 ) IRILE : A 2022 A AR TR A OGS0 7R RSB AT Sk EE 5%

= RTAIK 2022 SFEBABUBURLTHRIE RIZFHBUEE —MTEURT BSR4 R
BLIED

) N TR LIRS BN SR N i 32 5 LR & W00l o SGE . 1
KT 2022 R THRIE U T HIBCR — MTBUIAT B AT Ut EED
DR ARG R T IR — AT BUIATBUERAT U R AR T DL T -

(D 2547 ] i

R (2022 FEREEIBEI TR (B ) Mg, BRI FERBNEER
BERHE 12, 24 M 36 MHL 48 H . BB AMTBUIN “ B H L
HiE 24 MARRENZS DEEMERENZHE 36 MHANRE 15
HAHIE” .

IR T HIRE T H N 2022 45 11 A 25 H. Fitk, EIRFFHRT 2024 4F
11 A 25 H#ENZE —AMTBOH. 8 = /MTBOHATBLE BN 20%.

() AT BOWAT BURAT B 1 ]

SARPERIMAZE, ARATEOHE (2022 5 FABGERI TR (FE5) ) B
jE, HARIR:

1. AEIRKEN TE 1B IE:

(D REBFWESTHIMFEST BREESK T 2024 4 A 17 HE AW
CHHREY (B F[2024]120020061 5) , AR ANFEE ST — 2 iH4E



SRS BEEN 2 T R 5 R LB BRI # TR S S Y

(2) RAEBFWSIHIESS I RISt T 2024 4 4 H 19 HEEK
CAFEHIEIEIR ) (% 72[2024]200Z0106 5) , AFARFERILE A4
VI BE N0 554 4t 1A 9848 0l By W 2 v 0T HE L S i LB T VR R R R L 1 R
e BB Y

(3) HR¥E A 7 Y IR AR P I & R RSB b A R I (5 2, A~ A AN
£ BT R R 36 A A B RIZAHIE, ARITERE . ATFREHEATAE )
FC (5 5

(4) A~ FUHIFEAR T EITZE, QR AMFEEEEIIE A 54T
BRI RIS, ABASEAE T IR I 2 € 1 A AR SAT BB 1 15 T

2+ PR EAR K AW ME— 1
(1) il 12 A H WHGIETF 58 5 A g N ANE 2 N ik
(2) il 12 A H AR IR 2 A LR AU A E N ANE 2N ik

(3)fdlr 12 > A W IR EGE A AT ol b R 2 A LR LA AT BUE
HIEE PR 7Y P

(4) BA (XFE) MUERARIEARES . WP A BB
(5) FHEMMENTS 5 L2 =B

(6) 1 ENIE 2 A E I H AR .

3. Ol E RIS ZER

A) 2021 50 B WA SCAT B FH RE i (4l 5 VA8 T b i 2 W B AR i) 4R
N 314,809,520.52 7G, AF] 2023 FHIBRB AR S AT SR AR SR8 T R
AT ARG FNEA 524,394,585.69 Jh. 2023 FiHRNEE: 2021 FE5FEE K
66.58%, TFEATRRAT. e (2022 R EIBGEI R (FE%) ) FE AT
A

4. CBE BN RANZ IS EK



MR A = PR U I F S AR PRI, RIRFFEAT BRI R 731 44
AATHL 22,960,994 1y, 78 L ihxt RIEHS 1,346,986 1. HA: 671 BHER
A (BYEREEARIE. BRERKMAD « B B RHARZSE. BAEHRKAD  C (3
AR BLRESSRINT) , AIATAL 21,634,160 1, VEHH 00 3 BEALLEH C (A
KAL), AIATAL 153,920 4, T4 38,480 1 32 AL D (FOR3E. BlRE
HBAAL) , ATATHL 542,208 43, VERY 135,552 17}, 14 5% 2% D (BRI ,
AIATAL 327,936 13, JE4H 218,624 435 11 BHEZLER D- GHERLF A, e
BN 5 AIATAL 302,770 43, JEES 302,770 s 18 BHEEH E (RER L H
ARFE BRREREAD , ATATEL 0 By, 4 651,560 17t .

(=) AIATBU AR 2 H

huf

RIE AT BN BERES S LIRS WA SN R B FHESE LIRSS 5T 2024
12 A 5 HEGEE pg T 2022 GBI TR B R T IR AT RO
TR B D) ARIEARFTEIMAIAZ &, AR ATSU BARZH an ~ BAR s
RN

1. WA FR: 97 JLC8
2. MRS : 036524
3. JBRESRYR: A FE AR G R RAT A E] A RS T

4, RIRFGFEATRERTEIAN % 731 N, AATHEE 22,960,994 1, HAk
R

4 % RREE ARIRAATHR | RIROTATRL S
’ €7/iD) ¥E () | KERBEERH
W/gg; ;xo EH, B 1,250,000 250,000 20.00%
. EgE
s i s g R 1,200,000 240,000 20.00%
N A 2R B B 750,000 150,000 20.00%
EH| 0 5% 3o 600,000 120,000 20.00%
B E
w1 H mi;j;fL%?% 600,000 120,000 20.00%
K ui/y
=X 7 N ;/ N N
ﬁigiﬁjj\\; (1;‘22%)* 113,882,100 22,080,994 19.39%
A




| &t | 118282,100 | 22,960,994 | 19.41% |

e ERFRBHEENARRF TR HIBIX R FTRE R E, MERRE
BERA E RIBURIX Z TR R R .

5. RUATEUNHE : 5.68 T/ by

6+ AUATRITA: B ETH

T RUATBUHIE: BATRT S0 52 B 5 2 2025 4F 11 [ 24
FATRCH B AUNAE G H, ARASLE T FUATR AT AL
(DAFFEERE . PEERE AERTF I HN;

QA A MRS GE . SR A ST HH N

(3)E AT REXS 2 FIESR S HAT A St A2 5y i 7 AR RS il ) R A 2R
Z HEBEARFLRE S, ERED R H L,

(4 R IE M 2 SR DIRIE SR 5Z 53 P e 1) oA S T o

8. Wb ZONHEHR. MAUEEA M, AREFHRSRBHAT 6 S N KL
o) ISR AR DL i

ZNTF HA, RREFSRWHRT 6 NAW, AFESF. SPEFEARYIK
DR G B b AT AL I 43 198,000 s e 8 BEN B4 501 IR B BN A T B3 o st
£1 198,000 ;g BEN D341 R DR B BGBUBH AT BUEE i e 47 219,900 f%

B LRGN, o~ m HARE O R m A E A REARE RS
PALHHT 6 4 3 AL LI A F B2 1 DL o

9y AFFEFAF MR IIBUAL 25 30

ATFEATRER BB AT EGE IE 2 T IATAL, 2 PR 26 (2022
FEBA TR (D ) BRUE TS AH S A BRI EATBUHE 5, il
X RARAT B 2 B SR 2 AT AL, A~ m) 3 DA

10 ARUCKH B AT 2 =] 120

10



(1) A URMBEE B S X 23 W) AH S I 55 IR OL A48 8 SR AR

TSR AT BUA AT AT AU ZE AL 22,960,994 1345347, ATAUMHE 5.68
TE AR, A TR G N 130,418,445.92 7T, Hodh, BUBACK 0 22,960,994
B, 122,960,994 JC, BEARABUKIGIN 107,457,451.92 TG,  [F)H 4% 52 00 A T
) AR RS R A B W e e, RN LA 22 v T o T (R BE i

A IRAT AR O 7] IR G540 7 A B K5, AN S B0 RIHR BOBOR S S b
RN EA A . AATBOREE AR, AT AT B & b i s A%

(2) M E AT BEIIBUE O b 2 THZ B2 i S AR 1 15 ]

NAERR T HR M Black-Scholes HIBUE A Al i IR IR SR T H IO &
FOOME o HRIEBEE IR THAbFT5 7%, ERALH Ja, ANFS ZE0 ISR R AT &
HOGEL, B H AT B 2CAS 200 B S HBU R O B T A S J S B P R 1o

11 AT 7 B < s BN A -] e A N A B S

RUTATRT SRR S TATRL T, HTANE A mliish B & . AT
Wb BN G IS N BT B b Xt B B AT R H, S A BTE BN ZRR 2 7]
ARInARE 5 5.

AN, AR 2022 FEBA TR E R T IBCE —AMTBORAT BT
CL, AR UATBUBEEE R SR xS B\ W AT BB R AT R AT & (B PLINED
CEMRUNY CENLAR AR E TR ER 1 5) SR R RIEE SO & (2022
FEREEIBCE TR (5D ) MRE: A7 2022 SERBEEI T A 5<F 100
AR AT (5 BB 55

V0. KT REREHF ERRR

MRAEA BT R A A, A ) 26 55 2 78 o ORI BERGSU - R AR S S iR, 1
NEAT R FE SR WANG TAO (Fi5) . ¥R OiRE CEHEIME) M (2022
FER ARG R (BERD) ) BT T Rl e

ARETINA » AR RBEBCEIR - AR AR Al G ) & 25 CL7E A &) 3 2 51 N
KRR RRER R, 56 (FRIMNE) BE=1TT%EKINE.,

11



T ERER

ZEERTR, AFTUN, AFIARIK 2022 4 BAUSIR VRIS T A& U T
TEHCEANRAL: AR ARREHFEI R E . BEHTE (EHINE) (hhM
Ty AR B EIRREEE 1 5) P& (2022 R EIABGETHRI (%) )
RIFILE 3 AR VAT AU SRR BRI G TAT BB SATBUN S 755 & CBF R 70920)
CRATRY CONVAR AR TR 15 ) S VR RO SO & (2022
FERCEEIIBCRR TR (B ) IE: A FIAIK 2022 BRI vHRIAR G H
T 1) T A2 AT A IR iS55 R (2022 4 B ZEHARCEURT &I (%) ) HIR
REP)SLSEo SR

R WIEARZA

(LA FEIESD

12



(RREIEI, A CLHT) RBMESFIRT ErRRpss iR na R
AT 2022 F BB RIAAXFREERBEIRL) ZZFETO

MnticY e S Z IR
BRI oy
ok # R =

2024412 A 5 H



	上海市广发律师事务所
	关于卫宁健康科技集团股份有限公司
	2022年股权激励计划相关事项的法律意见
	一、本次2022年股权激励计划相关事项的批准与授权
	二、本次2022年股权激励计划注销事项的具体内容
	三、关于本次2022年股权激励计划首次授予期权第二个行权期行权条件成就情况
	四、关于关联董事回避表决
	五、结论意见
	（以下无正文）

