$$i?$ufﬁ$%ﬁﬁ ﬁgfﬁ%ﬁgiﬁj% BB4R: 100020
Kl N G &W@ D 18th Floor, East Tower, World Financial Center

1 Dongsanhuan Zhonglu

M A I_ I_ E S O N S Chaoyang District

Beijing, 100020
P.R. China

T +86 10 5878 5588
F +86 10 5878 5566/5599

www.kwm.com

RS ERITE SR
xF
RERRWHHAZRBARARA

EARTHEBE XK 5 KRR

—O=a%+=H



KIRFE G TTZEMIIR oo 6
ARURAE G BIREHEFIIZAL oo 7
IRVRIE Gy TZHEILTE oo 8
ARRAE Ty SR L 5 LRI R (115 R BAFAEZETE oo 12
HH, WF . SREEAN B EIAED o 12
SEIETT B 4 7 B RIRAEARIE VL oo 13
AURAE Gy FA TRV I BAT T oo 14
ARRAE GG EEZETI oo 14



][]

5l
B REESIRTT RR B A RAR

WA (AFNE) GIEZRED) (CEAEHEINEG) (Rl SR8, TBuE.
FRFE AV VLSO AR SCARE » AR Pl i 52 BOMOT 24T, VR0 L BRI, il
BT AR R B B A AR S

NARRERGFZEH, AFF 2025 4£10 A 27 HHE T (et A mH
55 FT R T R BB T T R A A IR A W) K 587 A R ST AT By iR A5
CURfRIRR QEERE ALY T 20254 11 A 25 HEA T (dbaihi&ttdmEs
JIT SR T R I T I R B0 A IR A ) E R B8 77 A B ORI A ) 2 A A i
F )y (BLFRRR (MeEdE .

AERE AR GREEA) (Rhreiii A5 mhse, JFhpe G
WA G iERE WA AN BRI A AT . BRAESC A e, R
Fo) AR BORTHR. . SIS RE SRR E F T A
WA

N AEAEEE A, B GRS EERER) SR EE WA
AR VSN, APl GIEZRIRD) CHREITEE S5 fr AR TR i 55 8 #7050 A (B
iR 55 BT e i A S5 PO GRATO) S5 e, mibl Ak s 1 e it&il,
R BCERESE AT RE, BB T HE 7 A A SO LA S A g e 20 e £ He At
Ao AEFEBIIIT RIESEHE AP O8RS WP P BRI BT SR 1
e TR BIARDEL BEIAEL AR BUER, SEALE AT SO R (2
RG-S IR BIAM R BEIREL, FfT0R O BB B BERL B
HRORLE I HL T B RSB A AR T H AR R BT A SR AR ST AL
IR S5 48 TLIGR I A% Sy AN e S5 AU aR UKD R s, iR SE BN 2, JF et
TR . B REEEOR T 248, HPrR At EIA R BEIRRE FHBR 18
Fro ek, 85 BORHS HOE AR BR AR R — BN PR AL SCrE . KR



BB ENERESN, I CEAT XSS M BT AR, SRS
PP B 1SR MRR A0 5 B 2 5 S S — SO Rt b, AP ar B 2 IE A o I
PE R BBV E N, s R, s A H RS ARSI T T AR, KA RE
SEHEAT T AAEAIA .

AP R IR GIEZRIRD) (RIS 55 Fr NI IRl 55 8 B /) Al
CHUMER 55 FE SR S O RN GRAT)) ISR, oz, Z0. 2 it
IR HIREAMR . TN S EATEA L N LR ANE R SR 108 H
Wit o 0 7 ZEEATIRA LM R T S5 ST, AP E 1B AT 55 IR BARTT
A FBONEHE, JFE Ve, AL S HEBEAT 7 EEAN - REEE 5. K
PRt MEIZKALOG . B BB AL FH SRR MAN . SIS S PP HLA
SPGB . AUENUE S A EA LA SE LA BRI 3CAS, 3% AT IR S U JE AT
BRRER XS5 Ja, YR BRI s X AN MHTIR LA B IS 3045
L% BASAE J5 F Oy BRI « AR PITXE T AR AL D 5% AR
LA RHURIBAIN, F42 B I8 Jir D0 JE AT 6 B ARV T 355 I AR FA A R L A AR
Y5 RIS AP U BRI, XA DR B REAT % B AN SRAIE 5 AT Dt FA B R L A AR
Ao AN RIS SREL R IE S A4 R} B 3l A (R 22 56 07 EREUHIESE AR, ) 7] —
W E M S5 8 A — B0, AFrian 74 B P EIE.

AP RS PR AR YE bR ATBOE S & SR a v SO e FEHIE 2
EAZPTIIAT RIE AR AE A R A R H BT D& R A BB AP s, 7%
JBAT ViR IR, AR 1 B ST SEAE YR, BET T S A RAE, fRIE
RPN IOAE R F LR, dEH . 588, TR e a2k, #Ew,
AR REBOL . R PIERR B B, PRI NIE R DT .

FEARFA A, AP OO A R E K587 B AT [ Hh 858 AR A ) A
B, MAXAT RS STl B P KA E SRR L IR R E L. £
AVERE AR RS E  iHRS . BT PR AR B2 e
MERHAT SRR, CJBAT T b BERER 55, EiZ5E51 R FF AN A it IxX 2e 4



Y S5 IR E S AT HE R PE AT M AT B R BRER AR ORAIE o AT AN L A% AT PEAN 255
B 138 2 BT

AR WP BT AR E R EHZ HEM, AR
oAt F o AP [R) SR AR R LA D BT FR A IR K 587 AL Pl 4%
RIS, BRI AR — R B, IR ARSEA N R ST E

A5 i IR FE RSO E HL g AR U R B 7 S ZH T AR AR DR SO R I S B
R A% 2R 5 AR R L RO SR N, (BRI ik 5] i, A5 51 H
1M BUERE LR i . AR BT BN B3 A S ST N 23R4T - B 57
o

AT SARIIAT M A AL S5 AR v« TE RO AT B S SR o, B B
AR/



— FRXZHREAR

RGBT T 2025 5 10 A 27 HATF— | =1/NKIE #H S S W
BOBEE ) CRTERB™ HEBE RIS 5 77 RIVLE) SRR (EHRE S
(FZ) FIRAIRIE G AT R A, ARG 5 R EZE AR

1. ERB - EAMN T

RRAZ Gy, B AU RRG I B 7 T RO S5 AR R 527 K AR i 1k 2= R
HyhiE, JEIE AL e 5 ST S R

2. A GhRH

ARIRAE 5y WIAE 5y b 0 A R PPAl BE A 1117 2 R 355 B0 o 1 7 0 R Lk 55 4 5%
AL URLEE B AR 55 . AR R

(1) EWaw#5A K ERETH NS KA s CE T2 7]
TERRATRR ) Loy Hott A 2 T AL B s

(2) LM ARFFHE ML= ST = ] 57

(3) i AR 5IF R b ™ T RO S5 AR A RSGRIE, - BL R BT AR AR S
P 107 S Rl 55 AH SR R FeAd B 7 5

(@) LR ATAT ISR (B4 TATEIIMATTO BRI B
S5 DR SUBBIATERT . BIACBES BEA IR TR — BRI 5L . KB
s %

3. RGXTT



AIRAE Ty WAL Gy 3 7 9 R BEIRIE

4. TGN

AR BT AR RS D9 1.00 T

5. N

WRYE CELH B PP ) BT P A E

6 IR A 45 2

B R AR S ME H 20 B E R uE H AR R R . e A R S 8
A8 T REA T A B E (BI04, FED M8 meE IR 5
B H B P AR T A BR A

~
Iy
i

bl AR &R T ARREENEFOVAETR, R E L Bl k)
e\ 19 s S0 FUE AN AR K, RS TS AR 1 BB H 2 L B R
T . B m 5IASE AR R E 5T A B R (% AL B S C A
IR

Bt Bl RPN, ARSI ROONERT G (E4UE B IR Sk
AL E o

T R ZEIREERRI

WEAFREEABHEZH, AR G FHHERZAL T

1. Efiad]+—m=t+IXIEN EFE S B0 (O X E AR E4



UES TS PN SN ESME S R C L AR PN PRy pA LS i d
S A A RS 2 XA LR i

20 B AT b= IR HE 2 W BB (6T AR R TACHE
7o th B R A 5 2R PR UL (6T TR W 72 48 0 S008I L) (6T
GV th H I SR 15 (%)) KOG ML) (6 TR B I 2%
P52 53 PRI 2 5 A Sh A I . ST AR UAe SOl b 4 7] 5%
72 IV EIEAE 5, IR A S 4 AP ML R e

3. ARA G IR T2 BT 4 A m iR TR i U

4. ARBTG5 P N A 25 B RS S M R A NS U BGE I

5. AR b L) CEH B PPGIRE ) C2 E 5 B b BB A A 55

6~ 3R T CANIRAZ 5y (0 1E 35 B AT HL AR SRR T 5

T AIRAE 5 MR I OB RATZ I AR AR A A

8. LI AT] 2025 F LU AR 2 2 W BGEE (O A R & ERB
B BRI A 5 2 A IR ) (R T R B V& BE QIR A & 7 R ERD) R T
(B RBE 7 BRI ik s 1 (F50) MM ERIR) CRT2B M A%

PSS 2 LI 5E) 55 B A IR ORI S o T ARIREE SR BTl A 7] 5%
BT 2 TA BIRIRAE By RIRIBARAEA R IR 2 _E X AR IQ ISR [ 2% ok«

ik, SAb N, BEARFREE AR, AR S C2BUT 2 E R
PR, AIRAZ 5 AR S e

= FREFHSERETIE

(=) ZHMZMAER



R CERBE ™ HED), AR S HISRHI B4 S ks BL 2024 4 12 H 31
H Pl kit H B CB B PP IR ) IVEAS I E N A, 287 — 2
BN G XN 1 TG ARIRSE 5 NAE Ty Wb B ORI I8 DA AT A, IR T (.
KRB0 ARG 30 HN— RS AT

FEAE A T AL AR, RIS T 2025 4 12 H 24 H A BRI 24+

SetE ERAZ Gk

(20 ZBIFHAREIER

Lo CE B2 A )

2025 4F 12 ] 24 H, BT S5 REE . BEAERE T (Bl 5
BRINAEY, BRINEL 2025 4F 12 H 24 HOARIRA 5 A8EIH o ZHATHN, BERL
EH, BB RS B AR AR AT E I, &R (R
U0 BIZ95E, GRS R e ) B B AUR AR S B . S A AR i
SRR VETFL., AHIHE, A E B AR Sl F LR B R
BB HIFTA AN S SR B BT m RS A HAR AR, VA4 AR B
BB RETTEA, BZEIHE, By EA R O 8 BT A RCE R &
TR B B A AT XS5

2. B S

WRYE AR B, SEARREERBHEZH, RRZ5HW KR Ll
FIBUR 75 77 85 B 7 (B8 AL BE 5 0 A B A

RAE (CERB=HEDBD, BREIHE, BRI 55 kAR
B LA F S RS, I H IR R KBt & 5 R frfy CEig e
5 O SERR AP EAR S GACAE P T4 o X T AR VAP B BGIESS . TeiE IR
BAURAL B0 8% 5 R EA P EBUR AR Bl B AP I B & (B



A AR G g B Al 32 PR A ROARAT B ), BRI, RN EmAw Ea BT 5E
BEZ SR B A R AT H 55, 5 BB BRI A BRI 355« WS K SR 4 il
e MR EM, 255 AR EMIA . A A B, DRSS s
Az AR AT A 2 S5 2R 247 P U 4 2 R 2 AT BOKHHE

PRI, A IRAZ 538 B RIS LA P i 7 85 B 7 R 4 s 70 L 58 HE AU A2
BT LR MR O AIRAL 5y 577 A o

3. ARBTG5 Fe RS 1

RAE CERBHEI) SLARRAN . GiBULEER . GIRNFE R fi
FFFA NS VR, MERFRE LB RZH, B2 cabs o 2 w6
5 NIRIEFRFALER BT 2w S 2t be i) 6155 o e B A e R BLI 5155 & 93.80%
M EE MR IS T ORNFEE, Eiias “25 307 017 AR fFiErI6
FRAANSW L H VORGSR HE, RIE LT AFKEY, EHARIEES
I 2R [F) 01 55 B 2 (R BN BEAT VA T 22 5

X T i AR R BN R AL 893 5155, 32 5 W05 CAE (R B> & 70
HAUAR 50 55 B R AR B 22, AR T

“(1) BAREFIHE, BRE&THTRES, EHAmAEABEEZE HZ/iM/
PR A H 22 BT AR 3 i 2R 5 B B SR I A T XSS RIS, AR
s XSS MITTAE B B 7R T S A5 AR R

(2) HEABNZEZER, LA FRAFAENE D5 AR MR R
PR LR, BB B AR TS AR AR B AR E TR AT RN AT
AR, b2 ) R[] 5T A N R A% A S A A i R A8 R B, DAZE A AR
EWAREDYE R AR . B A PMLEEE H A E] H IR, b2 & g
NE B RHEORI, TRNAZIRA KL E MRRAR SRR (i SO

10



(3) Ha Ewadsgia Al g CEEngEe) BURHICEESE H g
R, 2SR B S R AH DR N 2 78 58 1) H AT Se i b T 2 =) (8 A A e A S
TR, BB RETT N 2T AR A AR

(4) BRI HE, ERBEBAH RN L/ BB RN K T 5155 M /BdE IR 53
ERAL IR R OL T, 2 B W B A SRR R/ BAH RN 7] 15 2 7] I8
R55 SSARRTUER), BT AR RS EE RSO S 14 HAERIAEE
e SR ERNAE R B B A =] S TR A5 K/ BER PR DT E R0 5 HEAT A% ST
RN BB RN AT B 2, B0 5 TN /BB RN IS A o 7 %
GIEZE7aRE b0 O wb Y s e v o S RS VMBS b £l ol /AT R TR YO A R RPN
NBEAT I B R pia s, T A w755 BV AT & VAR AR AL B, 1A R G
AR AR SeAT IR0 T3 2 =] SERSEAS s U = A B AR 5< 9 T . R A1 6 3= AR 3H
A TR T 2 ) R R A R T T AR BRI AR A B 55 T
JRAR R R, VA5 LA KB R R AR TUE . 35 AR EARBIR REfZ A
PRI 5E M Iy A PR 55 11 3 BB T 4 S BTG 21, B 5 55 AR BEAS 2 2L
i T AR S AN /BN R A YR UA S PP R ZR 117 A w2 55
IEWEE S 577 /i R o= P ol /AR B o W e ER SR L= N A R i N E S
FARIB T S 1A N ST R 40

(5) HARZHIHE, NERGE7MSB AR Llike. R RASE
SO SCS% - W AR5 DU R T AR H 5 B BRI SR I R T4 R AR 2 £y B
FALHETL A TS B 5 A RAT A SR IR AT BA 555 RS 55
AN TTATS5) H 5 A4k S B R 08 P 2R g AR A AN ke, b T 2 RS AR AT AT B4
bl 2w H RS ST CRAEEAR TS AR, R IHSEE
A B B B AR T 1B A7

PRIk, B A FOREUS A AU 9% TR i 100 55 54 % 1A 7] 55 BR PR 1 0 AN s

11



W CE BB EIADY, SN, PRSP IEAEH (2024 4F 12
H 31 H) & HEE AN G, BRE (ERE=HEDID Mm%, R
FEIE A BRI

gi b, APrilN:

WEALEENBHEZH, AR50 K EAR I 5 CARYE 3 5 X7 3
2 SEAE], SRS AR IS TR . 055 Bk, TR KU Kl B
LIRS 2N TT, 5 A B 5E R

M, FREZEGHEFREASLKIEENERREFEER

WRAE 2 F UL B R A A A, BT AR R 5 S JBAT T
FORAE BPEE 55, FFEHoGRHE. A CREMRID MK,

s L AR ZGX T NETAREEN (BB HI45) L ERAFR
VLR, T ] 1 VAR AR SRR A AT R B AR 1 B R AR R I A AE e AL
2, FEERI T AR E H K BRI 5 A SME H AR — e E 5, SRS
(ERBHEDBO Z5E; HRED| LA f TR, Eham e
FH I AR SRR 573 & FIRIA R, i o RlREAE S H JE RO P S B 5 4
KT, FEERTERGTEEFARTE, (Els &4 25, X228 H G
REREERZZ TS E RV EW A= SO Lot e thik, AR EH 57
T, A E G A TR A5 BRI, VA5 AR N 2 AE BT ] SR EE
PR AT SR AR SR B HI S AT 45 LT A W] o BRAZEAFIEIEAL, AU R B 7 4 it
REFPOR M BLSERR G O 5 BE AT I (5 B AR R ZE R .

. BE. SHAEBAGHERTBR

i, Eharcaet (EAREH FE50) BEhol riidHs, £X
RAZ Gy A (R (ARG A5 (FE50) Wiz HR 2R 5 ZHIHD, Eiiaw

12



R R E R R AR
v KBRS BT e A R RBIERER

HAR A R R AT A RS BT, 28500, ME AL L B,
AR YA 54 MR A7 (RIS e 55 T S L1 4 7 W o 7 R s
B SN T2 B T

BEAUZ GIEIEMEH (2024 4 12 A 31 H), LW ARGLEARIAE &
T A SR RIIE L ARG S8R, A FIAHRFERIA TR, FRRA
"] o H AT 5 A AR SZER TR bR AR LT AR B AR A HIREE
B P 1) A B Al A B e oAy 4 R AR AR T B AN IR ORI Ty o AR AR R L A5
H2Z H, AR T ARURAE Gy RS A5 102 7] S A m AR R AR R, FAEAR IR
A2 5 e E SR AHE AR . B AT T 2025 4 11 A 28 H A+ & Y+ i
HFERW. T 2025 4F 12 A 11 HAFF 2025 FE-LRIGH A2, FioEd 7
(ORT A R E KB 8 58 AU TV R AR IR D, Al LT /] 4k B b 1
AT B AN A AR RIS HR AR ORI o U5 88 A 4 A i AR AR ) BT
AF PR RAAR . BEAEFERABHAZH, BEAECEHA (RIIRER),
[l A AT IR b T A F SR AR DS AR CR BT R AR [ CRAIE 5T, 1) BT 2wl SRR A 5t
FEORUE S AR . HTIRFE R BARTE DL

Al

B FiTu

BARLRTT HRRH HREHE HERBHHE

R s ™ TF R A R 2 7] 3,781.81 2025.10.31 2028.10.30
fgg g@g@%%@ﬁ R4 12,550.00 2024.02.29 2027.02.28
EWAR CEHEATREFO 4,125.00 2020.03.25 2026.03.20
R FSA R 2 A 21,750.00 2022.10.28 2025.10.28

b LR HORIE OIS, BT A e BUS HARBAK T L2& m R R 2 R K
Hop 2 m AR DR DU FR A A A S/ AR SO R EIN R . SEAR R W

13



BHEZH, EWA A SR B SN R SHE R R .

£y FRZZHEXRMNRAIEBITIRR

(=) FRRZZHEXMLHEITH.

AN KRB A 1 3 EE R

1. AR5 REIE. EEMAET 2025 4 10 A 27 HZ&ER CREELW T
TR B A5 BR 23 5] B KB e ML)

2. AR GREIE. BEMET 2025 4 12 H 24 HEBH (B hi=sH)
N EE

FRAE A TR BRI SR T e, SiEAAEEN PR A2 H, Bk
WEAAER, ARIRAL 5y W 12 88 IR PRI € JBAT A ¢ XL 55, AFAEIE ML L)
TE HITETE .

(2D KRXZZHERFKENEITHER

R CEHAMRE T BITRD) CEMHOARE 1) LA = A A S &
R, K8, AR SR T R & E OAE CEARS 1 (BT
Y AR s BUEAE R L B H AR 5 A O AR T 5 P8R SR AT A R K U
AN SO R A& I T o

I\ BRZZHREETH S AR X

MR CRAARE 5 BITRRD) LT A7 RAT A& AL B, 2558,
AIRAZ 5y ) I B T B

1 AR ANE RAR I 2 7] 75 JR BB AR AL B0 R ) 7o AR 610 S R AR A4 A%

14



2+ SERC RIARBR I G55 NIRRT LS5, BASFR SR S T 55 e % 1

=
Eils

3 SERCEARBY B A A PR L B R AR R AR B A s

4 BTGB IR T S A R S A A T

5+ b2 ] i AR EL AR P WU A 1) B8 e R A ) T T
SR, PATAIREZ 5 AR S B R Ok T 5 2 VA R AT R E 5

6~ ANIRAZ Zy AR5 T5 1H) T QR BEBAT AR AZ 55 18 B AR R ISR 7

7. b AR RERAE A R ENE M IR SO (0 SR A IRAL 5 R B AT 15
IS E

gi b, SRR, FEAIRAZ Zy ARG T8 Sy AN RIE A AR TR & S e ok
SRR E B 58 4 JEAT AR I AH SRR IS D0 R, 1258 5 S D) SE AN A7 AE
SR R PR

h. GRER

i ERriE, &0y, SEARATHELBE AN AR5 RS Z IR
AT, 58 5 8 05 PTARIE SRt AS L R B8 7 H A o AR IRE R B 7 AR I B (e 1) 9%
PO SERACHE], SHAARKEIRM . 55 R SR MR Sl ¥ Ca it
R B G X TT, BE 50 SR B8 e AIRSE Z MR T7 i /e TR A E A R A5
555 J\ER 20 B IR 1K) Ja BRI, AEARIRAE 5y A I A J7 AT AH IR I A1 TR 2 AR
VRSO SERLRE K 5 A JBRAT HAR Y IO SR ROIE OL T, 1255 i S 2 T A S it A
FAAE SRR R B A

15



AFER R A A X =1

(LR EIESC, N7 #E D

16



(FREIESL, N (LR SR E R IR T RIERZR T RRGERARE
REFHEEXRKR 7 LHE R IEERE L) 2EFHHETO

e
281 &ZQ 1

BTN & 17/(
E %

=02 pE+= A=A



	金杜关于津投城开重大资产出售实施情况之法律意见书-251226vF
	引  言
	正  文
	一、 本次交易方案概述
	二、 本次交易的批准和授权
	三、 本次交易的实施过程
	（一） 交易价款支付情况
	（二） 交易标的交割情况
	（三） 过渡期损益交割

	四、 本次交易的实际情况与此前披露的信息是否存在差异
	五、 董事、高级管理人员的更换情况
	六、 关联方资金占用及关联担保情况
	七、 本次交易相关协议及承诺的履行情况
	（一） 本次交易相关协议的履行情况
	（二） 本次交易相关承诺的履行情况

	八、 本次交易的后续事项的合规性及风险
	九、 结论意见

	天津津投

