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公司声明 

Өѝ Ὠֳ ᵏ Ὧ ᾰͅ аꜛ

ὤ ‍ᾃ Ȃ ὤ ‒ ұЭ ⁿӇ

̂http://www.sse.com.cñ̕ ֒ ѝ̔ ӊн ֙

Ὠ Ȃ 

Ὠ Үֶὤᴇ ᶑ ᾃ ȁῆ ̆

ὲ Ḯ ȁ ֗Ȃ 

Ὠ ӝȁў ֶ ᴐ ӝ ֶ ӝᶑ ὲ

ѐ ╘ֶ ȁ Ȃ 

б ӊ Ὧ ȁ ה ᴐ ̆ Ὠ ὤᴇ Үȁ

Үȁ ӝ ᶑ Ὧ Ȃ Ὧ

ӊ ╘ ȁ ӊ ה ҉ѐҫԈ Ȃ 

Ὠ Үȁ Үȁ ӝ ̔ Ӈ ᵏ

ᶕ Ḯ ȁ ̆ Ὧ ᵚ ѐ

ֶ ̆ ֒ Ѯ₥̆ ṃ ὲ Э Ὠ

֙Ȃ 

Ӈ Ὧ Ὧ ῆ ῆȂ Ὧ ұ Ӈ Ὧ

Ү ṁ ֗ᴉᾱ ̆ а ὲ Ὠ ֓ḣ ᴐ
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交易对方声明 

ғ Ӈ Hainan State Farms Investment Limited

Sandana Dass 16 R1 п  έ   ᶑ̆ ὲѝ

ӊ ᵏ Ὧᶕ ȁῆ ̆а Ḯ ȁ

̆ ᵏᶕ ȁῆ э⁞

֗Ȃ 
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释义 

ѐ̆ Ѭ ̆Ю‟ έ Ю Ѭ̔ 

一、普通术语 

  Ѭ 

  
ȇ ӊн ֙ Ὠ ӊ

Ὧ Ӈ Ȉ 

ȁ

ȁ  
 
ȇ ӊн ֙ Ὠ ӊ

Ὧ Ӈ Ȉ 

҉  
ȇ ӊн ֙ Ὠ ӊ

ғ Ὧ Ӈ ҉̂ ̃Ȉ 

ȁЭ Ὠ ȁ

Ὠ ȁὨ  
 ӊн ֙ Ὠ  

╗   
Hainan Rubber Group (Singapore) Development 

Pte. Ltd.̆ ╗ ὤ Ὠ  

Ӈ ȁ ȁ

ӊ ȁ

ӊ ғ 

 
Ԉ ᾚ R1

п R1 5,010,888 ֙ 

Ӈ   

ᾚ ȁSandana DassȁLim Beng Seng
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Oh Kian ChewȁLeow Wei ChangȁLim Chin Sengȁ

Leslie Cheng Tsin TzunȁNguyen Dai ThaoȁФ ȁ

Wong Kien HianȁYeoh Wee ChiaȁMantha Srinivas 

Sastry Koravangattu Vinayraj 

R1 ȁ Ὠ   
R1 International Pte Ltd̆ У ᾊ ╗

ӝ Ὠ  

ӊ  
Ӈ ұ Ӈ   R1 5,010,888

֙ 

R1   
R1 International (Americas) Inc.̆ R1 Ὠ

 

R1   R1 International Japan Ltd. ̆ R1 Ὠ  

R1   
R1 International Vietnam Co., Ltd. ̆ R1

Ὠ  

R1 ҽ  
R1 International Malaysia Sdn Bhd.̆ R1

Ὠ  

R1 HY  
Hwah Yang Agro Industries Sdn Bhd.̆ R1

Ὠ  

R1 QV  Quoc Viet Rubber Co., Ltd.̆ R1 Ὠ  

R1 Delta  R1 Delta CIS Pte. Ltd.̆
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Sri Trang Agro Industry Plc̆У ᾊұ

н Ὠ  

  
Von Bundit Co., Ltd̆У ᴁұ

╗ Ὠ  

  
Thai Hua Rubber Co., Ltd Ў ᴁұ

ӊ    

ѓ    Wilmar International Limited̆ѓ Ὠ   

  
Halcyon Agri Corporation Limited̆У ᴁұ

╗ ╗ ȁ Ὠ  

PTPN Group  
PT. PERKEBUNAN NUSANTARA IIĬ

ҽ ӊ ȁ╗ ȁ Ὠ  

ҽ Ὠ

 
 

Mardec Berhad̆ ҽ ȁ╗

Ὠ  

Ὠ   
Cargill, Incoporated̆ У ȁᾚнȁ

нӊ ╘ѝУᴇ ἷע ֝н  

  
Felda Rubber Industries Sdn. Bhd̆У ҽ

╗ ȁ Ὠ  

Ὤ   
OLAM International Limited̆У ╗ ᾚ

ӊ ᵏ  

PT KPBN  

PT Kharisma Pemasaran Bersama NusantarăУ

ҽ Ὠ ̆ў ȁ

ȁ ̆PTPN Group Ὠ  

  

б Ὠ ̂The Goodyear Tire & 

Rubber Companỹ̆ ᴁұ б

⁸ Ὠ  

ὲ   

ὲ Ὠ ̂Compagnie Générale des 

Établissements Micheliñ̆ ұ

ӊ  

‾   
‾ ֙ Ὠ ̂ Bridgestone 

Corporatioñ̆ ᴁұ ⁸  

  
̂Cooper Tire & Rubber Companỹѝ

У ⁸  

ѐ ֶ  ѐ ⁿ ֶ 

ЭӇ ȁӇ   Э ⁿӇ  

  
ӊ ֶ̆ Э Ὠ

⁸ӝ 

  ֶ 

ѐᶕ ⁿȁ

╘  
 ѐᶕ ⁿ ֙ Ὠ  

ӏא   Ү╘  

  

ZICO Insights Law LLC ȁ SokSiphana & 

Associates ȁ ZICO Law Vietnam ȁ ZICOlaw 

(Thailand) LimitedȁRoosdiono & PartnersȁZaid 

http://www.ptpn3.co.id/
https://www.bloomberg.com/research/stocks/private/snapshot.asp?privcapid=22676695
https://zh.wikipedia.org/wiki/%E7%BE%8E%E5%9B%BD
https://zh.wikipedia.org/wiki/%E8%BC%AA%E8%83%8E
https://zh.wikipedia.org/wiki/%E6%B3%95%E5%9C%8B
https://zh.wikipedia.org/wiki/%E8%BC%AA%E8%83%8E
https://zh.wikipedia.org/wiki/%E7%BE%8E%E5%9C%8B
https://zh.wikipedia.org/wiki/%E7%BE%8E%E5%9C%8B
https://zh.wikipedia.org/wiki/%E7%BE%8E%E5%9C%8B
https://zh.wikipedia.org/wiki/%E8%BC%AA%E8%83%8E
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Ibrahim & CoȁSamvād: PartnersȁMei & Mark 

LLPȁKing & Wood Mallesons Ү☿ ・

Ὥ Ү ̂ Ү☿ ̃ R1 ὲ Ὠ

 έ Ү╘  

ѐ֝ ӏѐ֝א   ӊ ה ֗Ὠ  

ȁ ה ῆ   2018 4 30  

Ӈ→   

ȇ ғ Ȉ ὤ Ӈ→Ἴᾱ ֒

ӎ ֒Ѯ У ὁ Ьэ

ᴐ  

  
/ ה ῆ ̂а ̃ Ӈ→ ̂ ̃

Ѯ  

ȇ ֙ ғ ̂ᾚ

Ȉ̃ 
 

2018 10 19 Э̆ Ὠ бᾚ

ȇ ᾚ Ὠ б

ӊн ֙ Ὠ Ὧұ R1 International 

Pte LtdѮ ֙ ғ Ȉ 

ȇ ғ ̂

Ȉ̃ 
 

2018 10 19 ̆Э Ὠ б R1

п 16֙ R1 ғ  

ȇ ֙ ғ Ȉ  
ȇ ғ ̂ᾚ Ȉ̃ ȇ ғ

̂ Ȉ̃  

ȇὨ Ȉ  ȇѐ ӝ Ὥ Ὠ Ȉ 

ȇ ⁿ Ȉ  ȇѐ ӝ Ὥ ⁿ Ȉ 

ȇ ╕ Ȉȁȇ

╕ Ȉ 
 ȇЭ Ὠ ӊ ╕ Ȉ 

ȇ26 ῆ‡Ȉ  
ȇὨ ⁿ Ὠ ᶕ ᾃ б ῆ‡

26 ĺЭ Ὠ ӊ ̂2017 ᶢ Ȉ̃ 

ȇ Ȉ  
ȇὯұ Э Ὠ ӊ

Ȉ 

ȇ128 Ȉ  
ȇὯұ Э Ὠ ᶕ Ὧ ѝ

Ȉ̂ Ὠ [2007]128 ̃ 

ȇ ╘ ╕ Ȉ  ȇЭ Ὠ ╘ н╘ ╕ Ȉ 

ч У   2016 ȁ2017 2018 1-4  

ἷȁЪἷȁӢἷ  ӝ ἷȁЪἷȁӢἷ 

二、专业术语 

  Ѭ 

  
→ ╗ ⁸ ‍ ע

̆╗ ע ̆ ⁸ ⁸  

‫ḣ  
╒ᴐ ӊ ̆ ╒ Ӱᶑ

ὲ ̆  

ᶑ ̂PRĨ  

ע ̆ Ѭѝ ╗ ע

ḣ̂P30̃б ע ḣ̂P0̃Ѯ

ѻԈ 100˿Ȃ ע
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SMR20  
ῆ ҽ 20 ̆ ҽ ӊ

‍ ѮУ 

SMR10  
ῆ ҽ 10 ̆ ҽ ӊ

‍ ѮУ 

SIR20  
ῆ ҽ 10 ̆ ҽ ӊ

‍ ѮУ 

SVR3L 

https://wiki.mbalib.com/wiki/%E8%A3%85%E8%BF%90%E6%B8%AF
https://wiki.mbalib.com/wiki/%E8%A3%85%E8%BF%90%E6%B8%AF
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重大事项提示 

一、本次交易方案概要 

ӊ ѝЭ Ὠ ӻ ғᾚ ᾚ

R1 4,200,000 ֙ S̆andana DassȁLim Beng SengȁLing Chan 
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ᾚ

Ὠ

100%

ӊн ֙

Ὠ ̂601118.SH̃

ᾃ

63.51%

Hainan Rubber Group (Singapore) 

Development Pte. Ltd

R1 International Pte Ltd

 (Singapore)

71.58% 100%

15%13.42%

ὲӹ п

 

（一）交易对方 

Ӈ ᶕ Ю ̔ 

 Ӈ  
  R1

֙ ̂ ̃ 

֓ 

̂ ἷ̃ 
Ӈ  

1 
ᾚ ̂ᾚ ѝ

ўᴇ̃ 
4,200,000 64,299,000.00 

ᾚ ѝᾚ ὤ

Ὠ  

2 Sandana Dass 350,000 5,358,250.00 R1
2
 

3 Lim Beng Seng 88,888 1,360,811.79 R1  

4 Ling Chan Yew 88,000 1,347,217.14 R1 ↄ 3
 

5 Ho Wai Leong 80,000 1,224,742.86 R1
4
 

6 Toshinobu Handa 50,000 765,464.29  

7 Lee Chee Hoe 40,000 612,371.43  

8 Oh Kian Chew 20,000 306,185.71 R1 Ӈ  

9 Leow Wei Chang 20,000 306,185.71 R1 ╘  

10 Lim Chin Seng 15,000 229,639.29 R1 ↄ  

11 Leslie Cheng Tsin Tzun 13,000 199,020.71  

12 Nguyen Dai Thao 10,000 153,092.86  

13 Ф  10,000 153,092.86  

14 Wong Kien Hian 8,000 122,474.29  

15 Yeoh Wee Chia 8,000 122,474.29  

16 Mantha Srinivas Sastry 5,000 76,546.43  

17 Koravangattu Vinayraj 5,000 76,546.43  

 5,010,888 76,713,116.09  

（二）交易预估和作价情况 

                                                        
2 Chief Executive Officer  
3 Deputy Chief Operation Officerↄ  
4 General Manager  
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ӊѝӇ R1 5,010,888 ֙̆ ה

ῆ R1 7,000,000 71.58%Ȃ 

Ӈ Ԉѐ֝  έ ḣᴐѝה ֓ᵑ R̆1 100%

ḣѝה 10,716.50Ъ ἷ̆ ה ῆ ̆ 67,935.11Ъӝ ̆

5,010,888 ֙ ᴐ֓‫ ѝ 7,671.31Ъ ἷȂ

ѐ ӊ Ὧ ḣה ה б̆

ה У ̆ Ȃ 

Ӈ ̆ Ӈ ἷ ֓ ӻ ֓Ȃ 

（三）支付方式及支付安排 

Ӈ ѐ Э̆ Ὠ Ӈ ӻ ӊȂέᴇ

֓ ӻ Ю ̔ 

ᴁ̔ ἷ 

 Ӈ  У ӻ  ү ӻ  Ь ӻ  

1 
ᾚ ̂ᾚ ѝ

ўᴇ̃ 
57,869,100.00  6,429,900.00  - 

2 Sandana Dass 4,822,425.00   535,825.00   - 

3 Lim Beng Seng 680,405.89  340,202.95  340,202.95  

4 Ling Chan Yew 673,608.57  336,804.29  336,804.29  

5 Ho Wai Leong 612,371.43  306,185.71  306,185.71  

6 Toshinobu Handa 382,732.14  191,366.07  191,366.07  

7 Lee Chee Hoe 306,185.71  153,092.86 
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 Ӈ  У  ү  Ь  
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ᴁ̔Ъἷ 

  R1  ᴐ֓ה 
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7ȁ Ὧ ὲӹ ȁ ῆ Ȃ 

Э ᾱ ѝ Ӈ ₥ ֒̆ Ӈ Э

ᾱ Ԉ Э ᾱ а ̆

Ȃ 

Ԉ Э ὤ ᾱ ѝ₥ ̆ ₥ ᾱ

₥а Ȃ 

四、本次交易相关方作出的重要承诺 

Ӈ Ὧ ᴐ  Ю̔ 

（一）上市公司及控股股东、实际控制人作出的重要承诺 

  Ү  ў ᾃ  

1 

Э Ὠ ὲ

Үȁ Үȁ

ӝ  

ᶕ ȁῆ ȁ

 

Ὠ Ὠ ὤᴇ Үȁ Ү ӝ ᶑ

ᶕ ֒ ᾃ ȁῆ ̆а

Ḯ ȁ Ȃ ᵏ ᶕ

Ḯ ȁ ̆Э Ὠ ὤᴇ

Үȁ Үȁ ӝ ᵑ э⁞ ֗Ȃ 

Ὠ ӝȁў ֶ ᴐ ӝ ֶ

ӝᶑ ѐ ╘ֶ ȁ Ȃ 

Ὠ Ὠ ὤᴇ Үȁ Ү ӝ ᶑ

б Ӈ ѐӮ ᵏ ѝ ȁ

҉ ↄ ̆ ↄ ֒бὲ

֒У ̆ ῆ ̆ ֒ ȁ

̆а Ḯ ȁ

Ȃ 

Ὠ Ὠ ὤᴇ Үȁ Ү ӝ ᶑ ,

Ӈ ᵏ ᶕ Ḯ ȁ

̆ Ὧ ᵚ ѐ

ֶ ̆ ֒ Ѯ₥̆Э Ὠ

ὤ Үȁ Ү ӝ ṃ Э Ὠ

֙̂ Ȃ̃ 

2 

Э Ὠ ὲ

Үȁ Үȁ

ӝ  

ᶕ  

ѐ ⁿ ֶ ұ 2016 8

12 Ὠ  έȇὯұ ӊн ֙

Ὠ ԇ ᾱ Ȉ̂ [2016]3 ̃ ̆ Ὠ

Ὠ Үȁ Үȁ ӝ Ь ᾃа

Ὠ ̆ Ӈ ȁ ‍

ѐ ֶ ὲ   ᾰͅӉ

а ֶὨὭ‾

ѝ а ᶕ ѝ̕ Ь Ὠ Ὠ Үȁ Үȁ

ӝ а ⁮ ̂б ⁿ Ὧ
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  Ү  ў ᾃ  

̃ ’Ү ȁ б Ὧ

Ү ԛ ̆ ₥Ӊ

Ὧ ᵚ ѐ ֶ

ὲӹ Ȃ 

3 
Э Ὠ Үȁ

ӝ  

ὯұὨ ӊ

 

1ȁ ȁ♥◌ ̆ Ὠ ὤᴇ п

̕ 

2ȁ а Ṧ ԈаὨ ֒ ὲӹ ᴁ эӝ

‾ ̆҂а ὲӹ Ὠ ‾ ̕ 

3ȁ ӝ ╘ ѝ ̕ 

4ȁ а ╟ Ὠ ӊӱҮбὲ Ὧ

ȁ ╟̕ 

5ȁ ӝ ᾃ̆ ╒ᵷᴳ

Ὠ Үֶ б ֶ⁸ ⁸ бὨ

ᾳ ̕ 

6ȁ Ὠ ╨̆ ӝ

ᾃ̆ ╒ᵷᴳ Ὠ ╨ ֒б

Ὠ ᾳ Ȃ 

ӝ ш Э Ү ̆ ᶑЭ Ὠ

⁮‎ Ȃ ӝ ӝ ᴐ 

Э а ̆ ӝ Ὧ ȁ

Ѭ╘̆ ѐ ֶȁЭ ⁿӇ

ⁿ ὲ⁸ Ὧ ȁ ‡̆ᵑ
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  Ү  ў ᾃ  

Э Ὠ ᴳִἼ ת̆ а

Ӈ ̆ а

Ӈ Ѯ 30э ᾃ Ὧ Ь ὤ

Ὠ  HSF(S)Pte.Ltd. KMὨ ARTὨ ὤ

Ȃ̂ 3̃ Э Ὠ ִἼ ̆

Э Ὠ ִἼ Ѯ 30э ᾃ

Ὧ Ь ὤ Ὠ HSF(S)Pte.Ltd.

KMὨ ARTὨ ὤ Ȃ̂ 4̃

ὤ Ὠ HSF(S)Pte.Ltd.  KMὨ ARTὨ

ὤ ₥̆ ὤ Ὠ

HSF(S)Pte.Ltd. KMὨ ARTὨ Э

Ὠ Ȃ 

2017 12 ̔  έ Ѯ

5 ᾃ̆ ₥ Э Ὠ ᴇ Ὧ

ӊ ע ὡЭ Ὠ ₥̆  έ Ȃ 

3ȁ Ὠ Э Ὠ ὲ ⁸ ֝н

н╘ נ н╘ ֶȁ н╘ ֶ

бЭ Ὠ н╘ Ҭ Ҭ̆

Ὠ ҫ ұὲӹ֗ᴉ ᴳ Ὠ

бЭ Ὠ н Ҭ н╘ ֶ̆

Ὠ ╡╒ᵷᴳЭ Ὠ а ұ Ὠ Ὠ

⁸ ὲӹ֝н ֒ЮִἼ н╘ ֶȂ

Э Ὠ н╘ ֶ ‡̆ Ὠ ȁ

ѐ ⁿ ֶ ╗Ԉ ᾱ̆з

ҫЭ Ὠ ̆ ὲ Ὠ ȁ ᾱ Ȃ 

5 ᾚ  
Ὧұ῏

Ὧ Ӈ  

ӊ ̆ Ὠ ш ȁ

Ԉ ֒ Ԉ Ὠ Ὧ

̆ ᴳ п ‾ ᵷ Үᵑ ᴳ Ү ‾̆

п ֶԈ Үֶ Ὧ Ὠ Ү Ὧ Ӈ

ᾱ ̆ ᾱ Ѭ╘Ȃ 

ӊ ̆ Ὠ Ὠ ⁸ ὲ

ӹ֝нб Ѯ ῏ Ὧ Ӈ ̆ ὁ

̆ з ὁ Ὧ Ӈ ̆ᶑ

ע ‡ Ὠἵ֓ Ὠ ᴐ̆ Ὧ ȁ

Ԉ ֒ Ὧ ᶕ Ѭ

╘̆ᶑ а Ὧ Ӈ Э Ὠ ὲӹ

п Ȃ 

6 ᾚ  
Ὧұ

‡  

Ὧ ȁ ‡ ̆

‾ұ У Э Ὠ Ҭ╒̆ Э Ὠ

ӊ ȁ ‾ ╒̆ ╒̆ Э

Ὠ Э Ὠ ὤᴇ п ‾ Ȃ 

Э Ὠ бӇ ȇѐ ӝ Ὥ
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  Ү  ў ᾃ  

Ὠ Ȉȁȇѐ ӝ Ὥ ⁿ ȈȁȇЭ Ὠ

ӊ ╕ Ȉ Ὧ ȁ ѐ ֶ

֒ н ̆

έ ᴐ Ȃ 

Э̆ Э Ὠ ‾ ̆ Ὠ ‡

ᴇ Ȃ 

7 ᾚ  

ὯұὨ ӊ

 

а Э Ὠ ╟̆аᵩ Э Ὠ

‾ Ȃ 

Ὠ Э а Э ̆ Ὠ

ѐ ֶ Э ⁿӇ ⁿ

ὲ⁸ Ὧ ȁ ‡̆ Ὠ ᴐ  Ὧ

Ὧ Ȃ 

（二）交易对方及其他相关方出具的重要承诺 

  Ү  ў ᾃ  

1 

ᾚ ȁᾚ

R1

п 

ᶕ ȁῆ ȁ

 

Э Ὠ ѝ ᵏ ȁ ȁה

╘ жн ╘ ѐӮ ᵏб Ὧ

ᶕ ֒ ̂ꜛ аת ұ ҉ ȁↄ

ᶕ ̃̆ ᶑ ᵏ ֒ ↄ

֒б ֒У ̆з ֒ б

̆ ֒ ӝ

֒̕ᶑ ᵏ ᶕ ֒ ȁῆ

̆ᶑ а Ḯ ȁ

̆ ᵏᶕ ȁῆ э

⁞ ֗Ȃ ᵏ ᶕ Ḯ ȁ

̆ Э Ὠ ̆

ᵑ Ṧ ֗Ȃ 

̆ ᵑ Ὧ ȁѐ

ֶ Э ⁿӇ Ὧ ̆ Э Ὠ

Ὧ ᶕ ̆ ᶑ ᶕ ȁῆ

̆ ᵏ ᶕ Ḯ ȁ

̆ Э Ὠ ̆

ᵑ Ṧ ֗Ȃ 

Ӈ ᵏ ᶕ Ḯ

ȁ ̆ Ὧ ᵚ

ѐ ֶ ̆ ֒ Ѯ₥̆

ṃ Э Ὠ ֙̂ Ȃ̃ 

Э Э Ὠ ὲ п ̆

ᵑ Ṧ ֗Ȃ 

2 ᾚ  
ᶕ б

  

֝н ֝нў ӝ 5 ⁮б ⁿ

Ὧ ̂б ⁿ Ὧ ȁ̃’Ү

ӑ б Ὧ Ү ԛ Ȃ
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  Ү  ў ᾃ  

з   Ѯ ̆ ֝на ҩ

⁮ ̂б ⁿ Ὧ ȁ̃’Ү

̆ б Ὧ ȁԛ Ȃ 

֝н ֝нў ӝ ҷ ᾃа

Ὠ ȁ ⁿ ⁮

ⁿ ‍ ᾰͅ Ṧ ḡ╘̆Ӊ

а ֶὨὭ‾

ѝ а ᶕ ѝȂ ֝н ֝нў ӝ

ḡ╘⁮ Ṧз ұ Ȃ 

  έ ̆ ֝на Ӈ

Ү Ȃ 

֝н ̆έ ᴐѝ Ӈ Ӈ

Ȃ 

֝н ᵑ Ὠ   Ѭ╘̆а ֗

ᴉ Ḯ  ȁ     ֝нᴐѝ

Ὠ п Ѭ╘ ֗ ѝ̆а ὲӹ

Ὠ ὲӹ ᾳȂ 

֝н ȁ ̆

̆а ȁᶕ נ ̆

а ȁ ᶑȁ Ὰ ȁ

Ү Ȃ ֝н а ҩ

֝н ╟

Э Ὠ ȁԛ Ȃ 

֝нᶑ Ӈ→₥̆аֶ

ὲӹ Э Ὠ ⁸

‾Ȃ   έ Э Ὠ ̆

Э Ὠ ̆ ֝наֶ ֝н Ὠ

֙Ѯὤ ‍ Э Ὠ Ԉ ֗ᴉ Ь Ȃ

  έ ֝н ֗ᴉ

Э Ὠ Ү ̆ ֝н

Э Ὠ ὯѐӮ Ȃ 

֝н Э Ὠ Ὧ ȁ

R1 Ԉ ֝н Ὧᾃ ̆а Ȃ 
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  Ү  ў ᾃ  

⁮ ⁿ ‍

ᾰͅ Ṧ ḡ╘̆Ӊа

ֶὨὭ‾ ѝ а ᶕ ѝȂ ӝ

ḡ╘⁮ Ṧз ұ Ȃ 

ӝб ὲ пȁ пѮУ ╟

ӝȁ ⁸ӝȁ 5%ԈЭ пȁ Үȁ Ү

ӝ ȁ Ӈ ὲӹӇ Ѯ а У

╟Ὧ ȁὯ Ὧ ὲӹ‾ Ȃ 

  έ ̆ ӝа Ӈ

Ү Ȃ 

ӝ ̆έ ᴐѝ Ӈ Ӈ

Ȃ 

ӝ ᵑ Ὠ   Ѭ╘̆а ֗ᴉ

Ḯ  ȁ     ӝᴐѝ Ὠ

п Ѭ╘ ֗ ѝ̆а ὲӹ

Ὠ ὲӹ ᾳȂ 

ӝ ȁ ̆

̆а ȁᶕ נ ̆

ԈЮ ̆ а ὲӹ ȁ ᶑȁ

Ὰ ȁ Ү Ȃ ӝ а

ҩ ӝ

╟ Э Ὠ ȁԛ

Ȃ 

ӝᶑ Ӈ→₥̆аֶ

ὲӹ Э Ὠ ⁸

‾Ȃ   έ Э Ὠ ̆

Э Ὠ ̆ ӝаֶ ӝ Ὠ ֙Ѯ

ὤ ‍ Э Ὠ Ԉ ֗ᴉ Ь Ȃ  

 έ ӝ ֗ᴉ

Э Ὠ Ү ̆ ӝ Э Ὠ

ὯѐӮ Ȃ 

ӝ Э Ὠ Ὧ R1

̆а Ȃ 

Ӈ Үֶ п ֶ ῆ

ᾳЮ̆ ѮӇ ѝа Ү Ȃ 

4 

ᾚ ȁR1

ὲ

п 

а
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‚ Ю̔ 

Ὠ Ѯ а῏ Ὠ

Э Ὠ ֙ȂĿ 

2ȁЭ Ὠ Үȁ Үȁ ӝ Ѯ

֙῏ ‚ 

ľ ӝ Ѯ а῏ ӝ

Э Ὠ ֙̂ ̃ȂĿ 

六、本次交易的协议签署情况 

2018 10 19 Э̆ Ὠ бᾚ ȇ ֙ ғ ̂ᾚ Ȉ̃Ȃ 

2018 10 19 ̆Э Ὠ б Sandana DassȁLim Beng SengȁLing Chan 

YewȁHo Wai LeongȁToshinobu HandaȁLee Chee HoeȁOh Kian ChewȁLeow Wei 

ChangȁLim Chin SengȁLeslie Cheng Tsin TzunȁNguyen Dai ThaoȁФ ȁWong 

Kien HianȁYeoh Wee ChiaȁMantha Srinivas Sastry Koravangattu Vinayraj‍⁞

ȇ ֙ ғ ̂ ̃ȈȂ 

七、本次交易对中小投资者权益保护的安排 

ѝᶑ ̆ ὲ ѐ ̆ Ӈ Ю

̔ 

（一）严格履行上市公司信息披露义务 

Э Ὠ Ὧᶕ Ѭ╘ӝш ȇὨ Ȉȁȇ ⁿ Ȉȁȇ

╕ ȈȁȇЭ Ὠ ᶕ ╕ ȈȁȇὯұ Э Ὠ ᶕ

Ὧ ѝ Ȉ ȁ ȁ ֒ Ὧ ̆‎

ᶕ Ѭ╘Ȃ ̆Ὠ ш ᶕ Ѭ╘̆

Ὧ ̆ ȁῆ ȁὨ Э Ὠ

Ӈ ֓ ӊ Ү֒б ᾳȂ 

（二）严格执行关联交易批准程序 

Ӈ Ὧ Ӈ ὲ̆ ш Ԉ Ὠ ᾃ ұὯ
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ֶЭ Ὧ пҫԈ ᾱ Ὠ̆ п ֶ б

Ὠ̆ Ὠ п ᵏ ̆ п ᾃ

ᴳ ᾱ Ȃ 

̆Ὠ ╘ ȁ ȁ ה ѐӮ ̆

Ӈ  έжн ̆ ᶑ Ὧ Ӈ ֓ὨἵȁὨ ȁ ̆а ὲӹ

п ‾ Ȃ 

（三）确保购买资产定价公平、公允 

ұ Ӈ Э̆ Ὠ ֶ ȁ ӊ ה ӊ

̆ה ᶑ ӊ ֓ὨἵȁὨ ȁ Ȃ ̆ Ү

ӊ ה ֓ Ὠἵ ȂὨ ╘

Ӈ ȁ ӊ Ү Ὧ Ү

̆ Ȃ 

（四）业绩承诺及补偿安排 

Ӈ Ὠ б п ӊ ғ Ὧ Ӈ ̆ ȁ ה

ᴐ ̆Ὠ б пᾚ Ὧ ̆ R1 н

Ṧ Ȃ 

（五）股东大会及网络投票安排 

Ὠ ш ȇЭ Ὠ п ֶ ‡Ȉ ᾱ Ӈ

п ֶ̆Ὠ ὤᴇ Ү ♥◌ ̆ ᶑ п ֶ ᵑ ᴳ ̆

ᶑ ᴁ п Ἱ‍ ᴳ ᾱ ᶑ̆ п ֶ

̂
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Ȉ̂ ╕ [2013]110 ̃ ȇὯұ ᾋ ȁ ӊ

ὯҮ Ȉ̂ ֶὨ [2015]31 ̃ ȁ ȁ ֒

̆Э Ὠ пȁὤᴇ Үȁ ӝ ᴐ  Ю ̔ 

1ȁЭ Ὠ пᴐ   

ѝ ᶑЭ Ὠ ⁮‎ ̆ Ὠ ᴐ

ѝЭ Ὠ пᴐ  Ю ̔ 

а Э Ὠ ╟̆аᵩ Э Ὠ ‾ Ȃ 

Ὠ Э а Э ̆ Ὠ ѐ ֶ

Э ⁿӇ ⁿ ὲ⁸ Ὧ ȁ ‡̆ Ὠ

ᴐ  Ὧ Ὧ Ȃ 

2ȁὤᴇ Үȁ ӝ ᴐ   

̂1̃ ȁ♥◌ ̆ Ὠ ὤᴇ п ̕ 

̂2̃ а Ṧ ԈаὨ ֒ ὲӹ ᴁ эӝ ‾ ̆҂а

ὲӹ Ὠ ‾ ̕ 

̂3̃ ӝ ╘ ѝ ̕ 

̂4̃ а ╟ Ὠ ӊӱҮбὲ Ὧ ȁ ╟̕ 

̂5̃ ӝ ᾃ̆ ╒ᵷᴳ Ὠ Үֶ

б ֶ⁸ ⁸ бὨ ᾳ ̕ 

̂6̃ Ὠ ╨̆ ӝ ᾃ̆

╒ᵷᴳ Ὠ ╨ ֒бὨ ᾳ Ȃ 

ӝ ш Э Ү ̆ ᶑὨ ⁮‎ Ȃ

ӝ ӝ ᴐ  Э а ̆ ӝ Ὧ

ȁ Ѭ╘̆ ѐ ֶȁЭ ⁿӇ ⁿ

ὲ⁸ Ὧ ȁ ‡̆ŋ ӝᴐ  Ὧ Ὧ

̕ Ὠ Ὠ п ̆ ӝ ᵑ Ṧ ֗Ȃ 

八、待补充披露的信息提示 

Ӈ ӊ ה ᴐ ѐ̆ Ὠ ὤᴇ Ү ᶑ

ѐ Ὧ Ȃ Ὠ Ὧ ȁ ה ᴐ

ᾋ Үֶ̆ ⁸ ҉Ȃ Ӈ ӊ έ
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ⁿн╘ ȁ ה  έ ȁ ה ̆

̆ ӊ ╘ ӊ ה ҉ѐҫԈ

Ȃ 
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二、标的公司相关风险 

（一）橡胶价格波动风险 

R1 ў н╘ѝ ╗ ̆ὲ н ֓

Ȃ ᾃ̆ ὤ ̆ ֓ ╟

ѝ Ȃ R1 ȁὤ ᾃ ȁ н

ᾰ֓ ╟ Ӱת̆ ⁮

Ҭ╗⅍ȁӊ ╟ ὲ̆ ὤ ᾰ Ȃ

̆Ю ╟Ԉ ӊ ֓ ╟̆ ֶ R1 ‾

У Ȃ 

（二）汇率波动风险 

R1 н╘ ‍ ╗ ȁ ҽȁ ȁ ҽȁ ȁѐ

э ў̆שּ Ԉ ἷȁ ἷ ̆ У ἷȁ

ἷȁӝ ȁ ̆ Э Ὠ ӝ ⁸̆ᴳ R1

ї ὅ Ȃ ἷ ╟̆ Э Ὠ ╘

ᾳӊ а‾ Ȃ 

（三）税务风险 

R1 н╘ а שּ Ѭ╘ R̆1

⁮ שּ ᾃ ȁ ע ὲӹ ȁע

ӊ ḡ ȁ֝ע н ע Ȃ ╘

ֶ ‡ ὲ ṁ  ̆ Ҿ R1 ὲ

Ὠ ֝н ̆ ὲ ╘ ᾳȁ н а‾ Ȃ 

（四）所在国政治经济环境变化风险 

R1 ╗ э ̆שּ Ὧ שּ ᾳ

а Ѯשּ Ὧ ╟̆ ֶ R1 н╘ ӊ

̔ Ὧ שּ а ȁ ȁ ֓ ȁ

⁸ȁ ⁸ȁӊн ╟ȁ ῆὡ ⁸ Ȃ 

R1 У Ὧ Э ᾳ ̆Ԉ ̂

₥̃ᴐ  ᴉ֗ת̆ Ү ̆ ֶ R1
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第一节 本次交易的概况 

一、本次交易的背景及目的 

（一）本次交易的背景 

1ȁЭ Ὠ ╒ұ ѝ ӊн ̆ R1 Ὠ

 

ᴇ ᴁұ ѝ ӊн Ȃ ֓ḣ

̆ ӱ ȁ ӊȁ ȁ╗‫ ȁ ╗ ȁ ⁮ ̆

‾ ⁸ȁ ╗ ִ

□̆ ӊн֓ḣ ᴁ ̆ᴳ ᴇ֓ḣ б Ȃ 

R1 ̆ ӊн ὤ ִ□

У ̆ӱ ὤ ̆ Ὠ н╘ ̆

Ὠ н╘ ע ̆ Ὠ ֓ ╒ ╒̆

֓ḣ  

2ȁR1 ₥ ̆ Ҭִ□  

R1 ὤ ѮЎ ὲў ӱҮ ╗

н╘ ҩ ȁ ӊ Ȃ ὤ ע бᶕ Ӈ

̆R1 ῆ ὤ ᾰͅ ִ

Ȃ ̆R1 ὲн╘ έ Ҭִ□̆ ₥ Ȃ 

（二）本次交易的目的 

1ȁ ᾱ н Ҭ  

2012 4 ̆Э Ὠ ὤ Ὠ ╗ б пᾚ ὤ

ᾚ Ὥ   R1 15% 60% ̆R1 ѝ

пЮ Ὠ Ȃ ұ ╗ б R1 ў ӱҮ н╘̆

Э Ὠ б R1 Ѯ н Ҭ Ȃѝ ̆ᾚ ‚ Ὧ ֒

̆ R1 Э Ὠ Ȃ 

Ӈ ᾚ ғὲ R1 60% ̆Ӈ

ᾱЭ Ὠ б R1 Ѯ н Ҭ Ȃ 

2ȁ Э Ὠ ‾ ╒ 
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Ӈ ̆R1 ѝ Ὠ Ὠ ̆ὲ н╘έ

‾ ╒̆ ҽȁ ҽ ў ӊ ╗

̆ ӊ б ӊн ̆ ‾ұᶑ Э Ὠ

‾ ╒Ȃ 

̆ Ӈ Э̆ Ὠ ‾ ╒ ╒ ⁮ У

Ȃ 

3ȁ ὤ ӊн ̆ н ᴁ 

ѝὤ ̆ ш ᵑ ̆

Өѝ 16.7%Ȃп ҽ שּ ὤ ȁ ȁ╗ ̆שּ

ὤ 90%Ȃ 

Э Ὠ ᾃ ֝н̆R1 ὤ ў

ѮЎ2017 66Ъᴍ ȂЭ Ὠ R1

У ╗ ὤ ᾃ ̆ ע п ҽ ̆

Ὠ ӊн ѐ Ю ̆ Э Ὠ ╘нע ╒̆

Ὠע ȁ╗ ȁ ὤӊн ╒̆ У

н н ᴁȂ 

二、本次交易的决策过程和审批情况 

₥ Ὧᾱ ̆ Ὧᾱ

₥ а Ȃ ᾱ ῆ

ᾳ‟ Ю̔ 

（一）本次交易已履行的决策程序及批准情况 

1ȁӇ ᾚ ᾚ ᾃ ᾱ ̕ 

2ȁ Ӈ Э Ὠ ҷ Үֶ ︠Ὡ ֶ ̕ 

3ȁ Ӈ Ȃ 

（二）本次交易尚需履行的决策及审批程序 

Ӈ ᾱ ꜛ аת ұ̔ 

1ȁ ה ̆Э Ὠ ᾋ Үֶ ̕ 

2ȁЭ Ὠ п ֶ Ӈ ̕ 
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3ȁ Ӈ ӊ ה ̕ 

4ȁ Ӈ Ү ̕ 

5ȁ ╘ Ӈ Ү ̕ 

6ȁ Э ╘ ᾊ

̕ 

7ȁ Ὧ ὲӹ ȁ ῆ Ȃ 

Э ᾱ ѝ Ӈ ₥ ֒̆ Ӈ Э

ᾱ Ԉ Э ᾱ а ̆

Ȃ 

Ԉ Э ὤ ᾱ ѝ₥ ̆ ₥ ᾱ

₥а Ȃ 

三、本次交易的具体方案 

ӊ ѝЭ Ὠ ӻ ғᾚ ᾚ

R1 4,200,000 ֙ S̆andana DassȁLim Beng SengȁLing Chan Yewȁ

Ho Wai LeongȁToshinobu HandaȁLee Chee HoeȁOh Kian ChewȁLeow Wei Changȁ

Lim Chin SengȁLeslie Cheng Tsin TzunȁNguyen Dai ThaoȁФ ȁWong Kien Hianȁ

Yeoh Wee Chiaȁ
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Ӈ Ὧ Ӈ ȂӇ R̆1 ѝ Ὠ Ὠ ̆

Ὠ R1 71.58% ̆ ὤ Ὠ ╗ R1

15% ̆ R1 86.58% ̆ Ӈ ӊ аת̆

Э Ȃ 

R1 Ю ̔ 

ᾚ

Ὠ

100%

ӊн ֙

Ὠ ̂601118.SH̃

ᾃ

63.51%

Hainan Rubber Group (Singapore) 

Development Pte. Ltd

R1 International Pte Ltd

 (Singapore)

71.58% 100%

15%13.42%

ὲӹ п

 

（一）交易对方 

Ӈ ᶕ Ю ̔ 

 Ӈ  
  R1

֙ ̂ ̃ 

֓ 

̂ ἷ̃ 
Ӈ  

1 
ᾚ ̂ᾚ ѝ

ўᴇ̃ 
4,200,000 64,299,000.00 

ᾚ ѝᾚ ὤ

Ὠ  

2 Sandana Dass 350,000 5,358,250.00 R1
6
 

3
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 Ӈ  
  R1

֙ ̂ ̃ 

֓ 

̂ ἷ̃ 
Ӈ  

14 Wong Kien Hian 8,000 122,474.29  

15 Yeoh Wee Chia 
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̆ 5,010,888 ֙ ᴐ֓‫ ѝ 7,671.31Ъ

ἷȂ ѐ ӊ Ὧ ḣה ה

̆б ה У ̆ Ȃ 

Ӈ ̆ Ӈ ἷ ֓ ӻ ֓Ȃ 

（四）业绩承诺及补偿 

Ӈ Ὠ б п ӊ ғ Ὧ Ӈ ̆ ȁ ה

ᴐ ̆Ὠ б пᾚ Ὧ ̆ R1 н

Ṧ Ȃ 

（五）支付方式及支付安排 

Ӈ ѐ Э̆ Ὠ Ӈ ӻ
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 Ӈ  У  ү  Ь  

1 

ᾚ

Sandana Dass

Ἴ  

Ӈ→  

ҷэ ᴐ ᾃ 

Ӈ→  έ  

︠э ᴐ ᾃ 
а  

2 

Dass Ἴ

ὲӹ

п 

Ӈ→  

ҷэ ᴐ ᾃ 
2020 3 31  2022 3 31  

（六）过渡期间损益安排 

Э Ὠ бᾚ ̆ ұ ӊӇ→ R1

̆Ԉ ӎ ȂR1

ӊ ὲӹ ╗ ᾿ ӊ ‍ Э Ὠ ὲ Ӈ ѐ

R1 ὤ ᴿ̂ 71.58%̃ӎ ̕R1 ӊ Ҳ

ᾚ Э Ὠ ғ ὤ R1 ֙ ᴿ̂ 71.58%̃ Ȃᾚ

Ӈ→  έѮ 10э ᴐ ᾃԈ У Э Ὠ

Ȃ 

（七）人员安置与债权债务转移 

Ӈ ӊӨѝӇ R1 5,010,888 ֙̆а

ӝ ḡ ḡ╘ Ȃ 

四、本次交易构成关联交易、构成重大资产重组且不构

成重组上市 

（一）本次交易构成关联交易 

Ӈ Ӈ ѮУᾚ Э Ὠ пᾚ ὤ

Ὠ ̆ѝЭ Ὠ Ὧ ̆ Ӈ Ὧ Ӈ Ȃ 

（二）本次交易构成重大资产重组 

Э Ὠ 2017 ╘ ̆R1 2017 ╘

Ԉ Ӈ ᴐ֓ה ᾰͅ Ὧ ╘ ᴿ Ю ̔ 

ᴁ̔Ъἷ 

  R1  ᴐ֓ה 
 

 

 

 

ӊ  1,336,818.81 164,869.35 48,630.75 164,869.35 12.33% 

ӊ᾿  795,162.26 42,531.11 48,630.75 48,630.75 6.12% 
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н ὡ 1,081,832.27 809,615.22 - 809,615.22 74.84% 

̔ 

1ȁ Ӈ ֓ Ԉѐ֝  έ ḣᴐѝה ֓ᵑ ̕ 

2ȁЭ ѐ ᴐ֓ה 2018 4 27 ѐ ӝ Ὠ ӝ ѐ ֓̆1 ἷ

6.3393ӝ Ȃ 

ѐ ȇֶ ╕ Ȉ Ὧ ̆ Ӈ ӊ Ȃ 

（三）本次交易不构成重组上市 

Ӈ ѝὤ Ӈ Э̆ Ὠ а ֙ Ӈ̆ ₥ Э Ὠ пȁ

⁸ӝ ̆ע Ӈ а Э Ȃ 

五、本次交易对上市公司股权结构的影响 

Ӈ ѝὤ Ӈ ӑ ֙̆ Э Ὠ аӊ

Ȃ 
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̂ ѝ̆ȇ ӊн ֙ Ὠ ӊ ғ Ὧ Ӈ

ȈѮ ̃ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

ӊн ֙ Ὠ  

 

2018 10 19  
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