AR A A IR~ ]
XA 5

R R
HERHEMHEEXE
Z
LR IR P

J0 370 S5 B3]

IIIIIIIIIIIIIIIIIIIIII

#E28AM: —O—H&E+=H



R

A7) R R R REA R S R M B A RS . 528, REA
fEE AL R P IEMRIR B R IR,  JFARIEA RIAE R VR DU ES

A w@ WS T N EE 21 AR 5T S THUA ST NORIEA R 5 5 S 47
SRR L. . T

KRG ERA, AFLE SIEEE NN, AR BT RTT FIARS S 518Uk
B, BB BT 5T, WA AN A FARRZ SN, BRAIRE BN EULSA
0 A5 (R P 45 e B AR DR SO AL 3 I T 2% FE A o A5 455 i P 45 I LR R 3K

KR HE N AR BAEAEATATSE N, NG E CRREZL N, i, Hl£itim
B ARl i ]

A GElE ] KB ETER ARG H O A 2 AR AT RAIRAZ 7 5L i
oL, BEEW T RARZE S ELZELE, WEHARE i CGRRT R R 0 A R A A
BB I E BRI GG (FE50)) A O HABA A, %5 BT T IR
YINESFAE 5 BTk



=1 = [OOSR 2
= 5SS 3
22 TSRS 4
BT ZRIRETEBREIR ..o ettt e 6
R N G iSO 6
T RIREE G R R T B S AL Ty ARG TE LT oo, 6
R NG 5 1 T oo 7
L T R g R (e 1L (X1 3 OO 7
F S . N T 1 X 1= RS 9
N Y - E 1R L= 1] USRS 9
T VBT GBI SZIEIETIL oo e e et e et e e 9
R 1B M o s B 17 SO (=l O O = = O 11
VO, #EH. WH. SR R B Ol A A N T EEEL oo, 11
To. BEASHEE RS, RAEELTAR RS, Treg wbrs il s BN SR, 8km
NI M e il NG N = 15 NG e = L < 1 TR 12
I AT AR BB AT I v e s es e s ee e s e s e s 12
By A EFEIT I A TIE XU oo s e s e 12
JNa EHIEEIF oottt 13
FUn I AURIZETEETE T oo et s s 14
R I =Y < = =N OSSR 16
e BB I oo 16
e B B T a oo 16
e B B 0 2 oo 16
g YIS R S g oy B e B 1 1Y 735 323y s v 17
o BB BT A oottt 17
T AHDE AN IR R T7 TR oot 17



FEX

A A L R
B

PRI R RSB A7 PR 22 7]

28 SR IR 1072 5]
7

= X

SRR A R BR 15 AR SR 0 35 PR WSk A AR A Rl
M7 227 B R IR I MY AR B 4 8 5 777 A 5

A2 5y % 75 T 1R )

I R Sl A PR 7

TR A

HEEBRARAR, bl a EBIRR

PN (Xl

RCTERAWRAT, EHAFBAR, 38537 MR R

MRS

PN R A IRA T, AT T AT

[T HIRANE

JUIMRAESN AR AR, EHAF T2

JIHE e

PR WA, AT A

HIRE R AR REVR

FYIRIG R R A IR AR, kAR TA

SN R AR REYR

SRR R AR A, EHAFTAF

FTRR R AR

JTREHBA R AR AR, Bl AR T A

AR E KRB HEIA
RAZ 5 IR A

BB I ¥ T B L RFAT BB R S A ) 7 R
B WSO 3 LA A B e b 7 2 75 i e B AR 1 b AR e ) 2
B A L5

T PAR S S

54

(BRI R BB A7 IR 2 =) BB
Z SR DR 1)

%

KIKAL 5

RS

\|
4

(BRI AT R 0 A PR 2 =) R 587 A R R &
W)

CRAE P

(R BRI A IR 2 =] 5 i R Sl A7 IR 7
BB AL )

CERAEA R )

R R ES Re B E R (PRIES R

(ZEIINASD

(RB e R B AR A3 BR 2> =) B K B8 7t 5 A8 1 A
1)

(naED

(e NRFLANE 2 =)D

GIEFFED

(e N R EIESRE)

(HEHEHINED

(T 2 ] B KB B ) O [ IR M B B

445 109 5)

OS2 B Ry

CERIINIETF 22 5y P e 52 i BRI D




T T
A B v [ INE S 5
E%%gm%g@ t |2015 46 A 30 1
e L R I T T eyt
H N
g 4F2H
SN to | IR AR T e AR L
S 4% 1 22
ﬁggw‘”’*ﬁ% to | AR A S R T T
TR SRR t |Hbmei o & B
T 1o | (AR A I 25 (R A O
T T fo | PECH P A R A
SN fo | A B AR 6 AR T Lt

AR AP 5IRIEW 55 BlE AN 55 Fa s, WnCRER U, 98 & IR AR IV 55 5L
Y AR YR 22 55 Bt T S M 25 6w

AR G S S A E AR I AN A BN = S, X SRR
T NG R




AR Gy, BT o w1 R S B R S I TR BT WSOk LA AR R R
i AR B SRR I AR ) A 5 e A, BB AE DL =5
1o BR AR SO & PR Ok LA AR, BT A W) ELEEREA 15 7 sl b = AR B A 4

B ARSI RO PR Gt FARMCE . SEVEME B | SRR A
fi S e

2. Ei A E A R AR T A T AL, BTN R AEIE 1009% B4 T M KA
15 100% BEA A ) M e 90% A ;

3. LT AAERA BIBERM AR F AR A, BRI RIS HEIR 100%B8L. 52
FABREVR 100%BAL I H BH RASH MV 55% AL o

AR YRAE 5 TR W RS A T 7 I SOV LA S O LM A S MR
Yett AV R el AR B th BTl A4
Z FRRGRERRTEAR KK S, TakfERLET
(=) BRZGHIMEREEH

b T 2014 FESEHVENVION 6,874.93 T30, A HEOY R ML AR SRR L AR
B 55 77 AR ION o AR URAZ 5y K 53 19 R ST I 85 YU LA A WAy LA A1 1 7 ol i 7 Al e B A
I MR PAH S B P 4 B 8, #8527 2014 B IRON BT 4 7] 2014 48 kIR
ALEBITY 100%, WR4E (EAEHINED KIME, AIRIEH 0 R CE KB EAL

(Z2) KRB KIXNZ 5

AIRAE Gy IR Sy 3 T J9ite PR, HAR BB R N RAG 12 AR S BEE 2 H,
RACTEAFA AR 7.99%M Ity . RAE (B2 LB ) Sk A2t S v 1 S A
RIFHSCHLE, S H X7 8T AR IR T, AR SE 5 ¥ R RS 5 o

>

Zl

A AT 2 T AR G HRUCERR, REKEF CRRER J; 7 ML FH



ERFIA B E IR AL TSR (E TR KRR WA R SRR,
S AN [ R
(Z) RRZGZAHpkfEzR L

2014 £ 6 H 18 H, AR S RICTEMBAEE (I FL 0, HUE 2 o piril
SRR TT AL R IR A I BT A R 18.65%M ik fy, JFT 2014 45 7 7 17 H7pH
PRSI/ PURE S - SIS YR i ab WS M sl /ARSI N i & N o EAT D MU AU NG DS
HE o

AIRAE Sy s LT 2w BRI AR H B B i R SEAS R 75 TR AUk A A ) R
= AR AR I MUAR BB 4 B B R A A5T . AT B Il SO N B SR IR T S B8 7
b, AR G AR L 7 LT

= FRRSHZMAARN

ARAZ Gy, T 2w UL i B R 1 AR SAS ) 7 AT Wk LA R R L
b 7= A R S ARE A AR R (4 A BT PR R 5, R AR, P I S A R S

(SIS LERIYE 2N e S s
M. FREY SRR FEN IR

FRPE PP B CEPEPRE IR ) PR F[2015]58 1037 5, LA 2015 4F
6 H 30 H NP3 uEH, HHES =R E T

AL JIT0
P B TKEAMME PPAEME HER
B 1A S A 1 7 VR SO K LA S
N B R b

iggzE%;;i;%iigigi%:ZEZigﬁgggié -40,119.82 -37,027.54 7.71%
fii
JHIRARIE 100% 11 AL 1,000.00 516.27 -48.37%
J7INRANIE 100%H) AL 2,198.83 8,051.31 266.16%
T~ M1 2 90% I AL 7,200.00 63,534.25 782.42%
I R A RE IR 10091 AL 134.02 134.02 0




TN FAS BEVR 100% 1) AL 5,000.00 4,976.99 -0.46%
FH BH KA V. 55% FrI AL 0 0 0
&1t -24,586.97 40,185.30 263.44%

FEFPIRVE AL B (BT PR ) Rl b, @S S X007 KA R, AR B A 5

YEHr 9 40,186 T3 7T




BT KRR FHEEER

—\ KRG EITHREKRMFHIZSF

AIRAE 5y JBAT WV SRR LR P U0 T

1. 201548 A 20 H, EHARBIFI T RS, HGEL T R TZE TR,

2. 201559 H 29 H, L BREAFRA S, #HGEE 7 ARIRST ZHHKRLE.

3. 201549 H 29 H, EHiAFBHFELREFSFE =TIRSW, HEGEE 7K
VW WEUEIPED

4, 2015 4F 11 H 6 H, A= EFF 2015 F5 = RIGH IR 45 k4s, siGmnt 74
VS WIEICEINED

BRI B I R B AT TiEE ik, &t BUERF, 6 (AFE). Gk
EN (EATHINE) EMHIE M ER,
Z\ KRZSBIELHEE R

(=) FREIEFERH A L A

2015 4F 11 A 20 H, OB ki) 2 m EiiAF AT T 21,000 /i
TG, MET ARIRFRII B =R ) 51%. ¥ ikt dh), W E ¥ T 2016 4F 6 H
30 H Z 7 7] L W RHAHE HaRx 4328 ) M kS B AR 2 358 H o

(Z) FREOR RSB R AL R 5 AL IR R

1. EHAREERFA WHEREFER AR

ARRAE Gy, b2 w) B 5 7 M AR AT R MV AR AR 5G 1) 557 A 7
AR RS, RARunE:

#2015 45 6 H 30 H, AR HWFRE B 55 ZEATE HLan T -

Az T



BB E & %55 B &

HoAth 2SR 4,620,511.12 | %5 {5k 294,000,000.00
INZRRAIRSS 3,859,388.12
HoAth NAT K 182,072,816.00

HHEH G, B AR R AU T ML . R CTHFIAE) 2FH, Ak
A oy NEE RS AU 55 T AR Ol an I -

LV VW
fRAT B &M %W H &
oAt S USCER 98,993.12 | MNATAIE 1,647,123.29
HoAth B4 7R 468,712,816.00
VE: BATRIE A T RSAT g RASE I A BR 2~ 7 FIR2 %%
Hofth N AF Kk 468,712,816.00 JGFH LA R #534H A:
#H BRAUN &8/t
HoAth N4 3k I N T B A R A A 174,500,000.00
IR R LA FR A 7] 4,943,000.00
KAe¥ A B A 179,500,000.00
TN RAC REIR T T A FR A F 49,769,816.00
A LA PR A &) 60,000,000.00

WRYE (Rl Ah), WRAZHIH 5 5 bn W TR 55 15 vk H 52 53 b i) ) AL f5t
FAFHEESE, LI HIEN AL .

BWEARG BHEH, SRR S I KOG I L w] CiUs 2 mii
BN 55 R F I [F) = o AEOR K& 8 YU AR RE 5 SR e, BT A El %
M RIE R A IRAZ 23 T R RO iR e R 00, 380 1 AR iS5 K. bid

B BTCHEI DA TE M.
2. EWATRARBERAH AR L= iR 2 7 BRA R 32 #)

BWEAMREBHAH, B ARFEA R AR R iR A =L
BT MR AL 100% MR T RFE 100%MAL. T~ 90% AL A RAL REIR
100% AL« B3 MM RAG HE R 100% AL S H BH RAGH I 55% A TR AL B &1t se i, bt
AR S e b S R/AI i€ VSR AW S 3 N

10




3. (XFHINT) HE

2015 12 H 28 H, EWawS5ifERiEesE GCEEA), #il Elia sl
URAZ Zy i B8 7 A f i ) BRAZ 45 1 1R

PRGBS EIRIE Q22 5E i, RIS AL AT S ARSCIE . AMFEERI R (2]
IR SEAHSRIEAR . R

= BMXEFRBASEIRENEENFEESR

FEARIRAZ Gy SERELREF, AR AEAR IR SL B 00 5 Al 3 8 145 A7 A2 22 5 (N O
CRLAEAH IR B AU 175 D0 e 3 52V 55 Bt dn S 2 55D o

M, EF. 5%, SREEASNERFALEMERA SR
i

2015 4F 11 H 27 H, EWiAFRHIFE-CaEFSE =/ ke, HitEE 17 R
TAFEFSWENINE), ArBLEEFRSERTMCE, AR B LEERSE
%, )\ mEFEHR 7 ZEBEAR, HApMorEE 3 N, EHEEEANEEME. BRg.
RHA . EVE; UL E SRR N TE. A%, R ZWERCE BT AR SEIIK
I B B 2R K B BT . AYCAHFE R IR H ks, EHRIFRTH,

201511 A 27 H, EWian#AFE-CmRHESE /R, Hidal 7 O
AR EHESBEAWE), AFE-CEEESEHIY, 2a7f thhFsits, B
JVJm WS N4 o N . . IR O E T A E S T VI I IR K2 H L
Wi, AV TR R EE 2SS, IR

2015 4F 12 H 14 H, EWias #IFH )\ aEHH ki, St 17 (T ik
ZEHKAWE) CETEELSAHPNE) CETEER RSB E) CET AT
W5 DT NICRD . CRTIMEERH S RIIE) SR, B HEHNESRK, 1B
B EMENBEE, BEXK. WKRE. XIFCYRLEZEE, BRI %S R TN,
AR RN E A1

FEARRI sy Lt fed, MEARGT LA, EARR R mBE A RRE
RS, AFEHAMESR ., WH. SECE N SR A RSO

11



B, EEXEERER, KREELTQRESE F-HEFRIESIA
S EMREKASGHINEE, SLmARAEREHRAREKEKA
RMIBLRAVIFI

EARRAE Gl h, MEAREBHAH, RRELETARES. WF=Hsbr
P NEHAR ORI o5 I, 50T A A Dy S 42 ) N B SR IR AR AEEAR I T
75 XU ERIERBITIE R
(=) EXHILBITER

2015 9 H 29 H, LWARSEOREEE T (FAbhilth).

2015 4F 9 H 29 H, EmiAwSigrEiE. RIEEEEE T (RIESHE).

BEAMEGHHAH, ERDEEN, KH&TEART, REIERBNL
ERIETE .
(Z) HXRAENREITER

RRAE Gy R A, R R T CGOST It RO SE e VAT 58 BRI K
Wik ) CORTHIHE B PR AR E DU &R, HERHESR, BHE, mREH
NRHET COETRr BB aetk . et e B R ), W EEE AT O
T AR B st . MER A S B RIS BR ) . R T/RBER = IIKIER ). KT A
RAE G ARCHRIUR CGRUERR Y, RAGEM R T COCTXHEH 5 H 55 A& k), 5iE
BERER T G5 M dORIE R ST RIE R AR, FRRENFEANRCAEEA
e 4

BEAMG PR H, 58T IEF AT HRA, R B SO A&
o

+. BXFELHERER NG

ARIRAE Gy W) JG G R I E B

1 ¥ 130 G 75 4k SR JBAT bR 1 BT = R R XN IS4 5. iR Eam A O

12



A Gy W R AE I DU ORUE A ARV R ), BB R AR Ui 1 /5 ) 75 SOAT 4 BTl 2 = Y
o FARER TE, BRI (CRAMRE ) HRARE.

\

2. biRAAE RGN T MARFRTT T BRAT ARIRAE Gy 5 AR R AT

A2 5y % J5 FEMEAIRAE By FA R WL S ARV JBAT %% H USSR IL T, ARIRAL 55 1 )i B2 T3
St AN A A SR R R R A

J\\ HAbZEIN
(=) KEXIBIRIERR

ET A F U B SR AL RSR ORI BLUN R, ¥y BRI R e A E R

HERxT L A o HEEH | HhIEE
% fERAT HEE RS (Fi5) A 3 KA
FUE | CPEERATTT | CPERMEIRBIR T 20130125 20134E1 H

s (40
YA S VR SZAT #001-1 5 17,580 10 H TR
JoMNE | P | CPERMEIRAIR T 20110307 2014 4F 11

2 51T
k| M % 001 5 B0 e | EEAERER

BEARMRE BB EH, EiAR LB ZRAT MBI SAT N 1% 5w PR AH IR
1 CHEORSTEMRERERITS), BT AR A BRI IR DR D 2R Bk .

(Z) diEHAER R

R BT AR S5O REEEN Rk ihl4h), RN, bersr g A r 4
P8 E AR B T TR A, Al 4 A A0 R S IR R AT 11 R ) A

(=) ARRE

R CReAL ) e M Bl A m I TAGR R B IR T2 5 %, 504N
BT 5 E” BRI, SERRBE R, RS BT ARSI s E R R J\4
AL FEHHEANLZ S T7, BAREZEIHE, B35 X075 st BN 57 2 & [F 1 3
PRAR T P AR FLL, 1 TAES Bl w55 82k R A B a) 2 1005 57 5)
RAEFTEREMHE (BRBREARTEFFMEE, B LEEH o REAME N
YRS ST AL A 2215 B2 =] 857 8l 7] ™ A i) 4 o 38 e 28 5 5 7L

13




BEAMREHHER, EWARCARS B R THERITEICR, BHEECAEITH
ZHEMRR L.

iu PRVSELS SN IEE A ) NI NIAE-S: e R E S G = g PP e RS
FLRI R RE

ue RAHBEREER

o

(=) JRIZ M FmiELEL B R
CREE, SIS A

bW AR EHER R, S (AFNE). GEFFE) M (CRAE B IMNE)
SRR RSSO RREE s BT AR Sl BIAZ S ik 21,000 376, RAE (e
PR, MR T 2016 4F 6 H 30 H 2 A1) 5t RHAHE HoR 258 S ik A
FRLIALE B i 587 Qe B 5e 5 s MR SERRTE O 5 BERT I 3R (015 B A FAEZE 7
HASER R, RAEETAR TG B kbt NsCH AR SRR & 52,
IRAR R BT m) S Prdz il N S HE SRR N SR SRR AT 5 AR M SR C DI SE B
ITBIEAEIEATH s S5 8 7T IR RSy MR I SR U JEAT 25 B 51RO, AIRAL
5y W) J B2 TR S Jt AN A AE S8 PR R

() ZEmiEER

s, RIoTEIAA:

\|

1. KRG TTEAGE (EAEHINE WARME, MMEAERKIEE. 1TBEEM
HITETE .

N

2+ MR R IN LARITIZ A, RUERHCR IR 5 BT 2 Z I HEHE AT AL,
H ARG

3y ARIRAL 5y % J7 CARAE CReAL A5 ML SL it 1 A IRAL 5 (ks iR B 7 B 22 1
PRIEE P A E S 2 SE il R S5 AL ELAT S AR CIUE , A SO ORIETE . VALY

.

4, BEFAEEN BN AZH, 5UERH O AR 5 BAT T b ERE B EE 55

14



Fia SRR YRR SO 25K

5. BROERMRHES, sERSAFERMES. W, SEEBA SR RE
It o

6. MENREEABHEAZH, ARSI P AR ER NS, 5
WP N S RITT 5, Bt R S Ptz il N S HL SR BT PR H R I 15
e

7. MEFHERLBHEZH, RREZHHARERN BN CER HRETTEa
SRR R B2 € JEAT VXN 2, 52 59 4% J5 B AAFAE I S B I 203 BUAN IR AL 5
FR A AT o

8. HMIZEERIMAZ H, TR0 &I R IBASCHM. 7RI 2 8 4k 84K
ZIBATIITIIE N, AR5 R )5 B WU P BEAAFAE S VR VA S, AN BRI
A2 5y Te ik S it o

15



WA CARNEN GIEFRED) CEHEAFHEINEY S (A 7 FH0 2100 25 i in) bk 55
EBIRE) SR EIIE, AR 5ERGUESSE I 55 0 n] P B T R
HUEFE S TES L5

ARG SRR, JRST I 55 i) HE 2R 1 5 UEZ3 X A 2w A Fp 8- B 18] 0 B AR IR
HRB N E e R Hile, AT DB, BIE S0y 2015 42 12 / 28
H % 2016 4 12 F 31 H.

. BFEESAK

ST 00 55 B Ie) A 2R Ik A UE 2 L R VA 5 S 1 R B HL A Ox AR 8w AT RR

= FEESNE

T STV 55 51 1] e 2R BB 5 IE 27 45 5 AR 28 W) B K B8 7™ Hh A B SR IR AT 2 S it 56 2 24 SR A
St e B R B2 — DR THEE N ER, BFERIEEZ HE 15 HN, MARRZES 1T
FUUE AR SEN, FIREHIRE, JF PR

1. 5B AT BE 1 1 s

2+ o7 B NKI N BAT 0L

3. EHRTHE S TR 5 A 25 30K 55 1) A e BUIR
4. NENABER 5B

5. 5 ORI 5 7 FATAEZE I HABZF IR .

16



BT FEXHEEXFMIAKREN

1 HORTT I IE R R A PR 2 W) 3K 5 7 th A B DGR AE By 2 STt 1 490
e d5

2 ERBEAESRA IR A T T BV SCE R A RA 7  K
7 5 B S 5 M 02 0 25 0

3 BT R eI 55 Fr 0 1 RR VL 5t BB A PR 2 ) EOK B
H B B SR IR B St 1 L i A

— X ANAEEKRLTR
(—) 0320 S5 mn)
ERBEAUES A R TTE A
ik A6 ST PRI F RS TE 22 SR E PR RE A BE 6 2
REREN: RIBER
Hiifi: 010-56839300

f£H.: 010-56839400
WHZIPN: fLFEER. £EE
(Z) JEEmiE)
AL 5T R T HEIT 55 i
Huhk: JAESCTTPRIR X F- A R 28 5 CFEEORIG K E 10 =
TN AR/
Hii&: 010-57763633
fEH: 010-57763777

S M. R, i

17



(=) HitHl4
ARSI SS B CRER S 8 A1)
ik LT R EAMHT AL R 8 S R4 KE A 9 J=
PATES N MR
Hif: 010-65542288
f£H: 010-65547190
ZIpEM TN TKE ., K
(M) B haH
HH I P PR A A A PR )
ks G5 PEIR X 4T KA 28 5 LR tH B0 7R 4 F4
EEREN: A
Hiifi: 010-88000066
f£H.: 010-88000006

L IMEM B PPALIT AR SR AL

18



(RTTCIEL, Ny CRIETLARUE RSB A IR 2 ) R B AR BRI AE B 2SI it
otk ) 2@

R IR A1 PR 2 ]

2015412 A 29 H

19



	声明
	目录
	释义
	第一节  本次交易概述
	一、本次交易方案
	二、本次交易构成重大资产重组及关联交易，不构成借壳上市
	（一）本次交易构成重大资产重组
	（二）本次交易构成关联交易
	（三）本次交易不构成借壳上市

	三、本次交易支付方式
	四、标的资产的评估和作价情况

	第二节  本次交易实施情况
	一、本次交易履行的决策和审批程序
	二、本次交易的实施情况
	（一）标的资产对价的支付
	（二）标的资产的交割及债权债务处理情况
	1、上市公司直接持有的相关资产和负债
	2、上市公司持有的煤炭/矿业板块、商业地产板块子公司股权的交割
	3、《交割确认书》的签署


	三、相关实际情况与此前披露的信息不存在差异
	四、董事、监事、高级管理人员的更换情况及其他相关人员的调整情况
	五、重组实施过程中，未发生上市公司资金、资产被实际控制人或其他关联人占用的情形，或上市公司为实际控制人及其关联人提供担保的情形
	六、相关协议及承诺的履行情况
	（一）相关协议的履行情况
	（二）相关承诺的履行情况

	七、相关事项的合规性及风险
	八、其他事项
	（一）关联担保解除
	（二）过渡期间损益归属
	（三）人员安置

	九、中介机构结论性意见
	（一）独立财务顾问结论性意见
	（二）法律顾问意见


	第三节  持续督导
	一、持续督导期间
	二、持续督导方式
	三、持续督导内容

	第四节  备查文件及相关中介机构联系方式
	一、备查文件
	二、相关中介机构联系方式
	（一）独立财务顾问
	（二）法律顾问
	（三）审计机构
	（四）资产评估机构





