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重大事项提示  

№ ҍ ľ ӈĿ ΐ ӈȂ 

ѿȁ ≢ ȇ̆ ֟ҙ ᴍ Ὲ ֟ ӯ ῑ

ȈҬ ᶏ ῑ Ⱶ ȁ ᵀȂҍ ֜ ῑ ȁ ᵀ ᵬ

̆ ֜ ֟ ֜ ᴇ ΐץ ├ ῑҙⱵ ֟

ᵀ ₮ΐ ֟ ᵀ Ҭ ֟ ᵀṿҹ

ᶭ ̆ ֜ ᾟ ̂ ̃ԇץ Ȃ ֟ Ⱶ

ȁ ֟ ᵀ ӥҬԇץ Ȃ҉ Ὲ Ԋᴪ ῃᵣ Ԋȁ Ԋȁ

ֲ Ḡ ῑ Ȃ 

ԋȁ ֜ ῑԊ ҉ Ὲ ԓ Ԋᴪ Έ ᴪ ̆

Ҋ ‰ ץ ̆ ᵖҌ ԍ̔ 

1ȁ ᵀ ̆҉ Ὲ Ῥ Ԋᴪ ̕ 

2ȁ҉ Ὲ қ ᴪ ֜ ̕ 

3ȁ ֟ ᵀ ̕ 

4ȁ ֜ Ԋ ̕ 

5ȁ Ⱶ ֜ Ԋ ̕ 

6ȁ ҉ Ⱶ Ύ

̕ 

7ȁ ῑ ῒז ȁ ‰ Ȃ 

╠ ץ’ ҳ Ҍ ̆ ֜ ῑ

Ạ₮ ≢ ̆ ȇ Ȉ ῤ ̆

Ȃ
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释义  

Ҭ̆ ӈ ̆Ҋ↓ ΐ Ҋ ӈ̔ 

ȇ Ȉȁ

 
 

ȇ ֟ҙ ᴍ Ὲ ֟ ӯ

῏ ֜ Ȉ 

ӥ  
ȇ ֟ҙ ᴍ Ὲ ֟ ӯ

῏ ֜ ӥ̂ ̃Ȉ 

ȁ   

ȇҬḤ ├ ᴋῈ ῏ԍ ֟ҙ

ᴍ Ὲ ֟ ӯ ῏ ֜ ӊ

Ȉ 

҉ Ὲ ȁ   ֟ҙ ᴍ Ὲ  

֜ ȁ ȁ

֟ ȁ

֟ ӯ 

 
ץ ῾ R1 қ

R1 5,010,888 ᴍ 

֜   

῾ ȁSandana DassȁLim Beng SengȁLing Chan Yewȁ

Ho Wai LeongȁToshinobu HandaȁLee Chee HoeȁOh Kian 

ChewȁLeow Wei ChangȁLim Chin SengȁLeslie Cheng Tsin 

TzunȁNguyen Dai ThaoȁҀ ȁWong Kien HianȁYeoh Wee 

ChiaȁMantha Srinivas Sastry Koravangattu Vinayraj 

R1 қ  

Sandana DassȁLim Beng SengȁLing Chan YewȁHo Wai 

LeongȁToshinobu HandaȁLee Chee HoeȁOh Kian Chewȁ

Leow Wei ChangȁLim Chin SengȁLeslie Cheng Tsin Tzunȁ

Nguyen Dai ThaoȁҀ ȁWong Kien HianȁYeoh Wee Chiaȁ

Mantha Srinivas Sastry Koravangattu Vinayraj 

῾   
῾ Ὲ ̆ ҉ Ὲ

қ 

R1 ȁ Ὲ   
R1 International Pte Ltd̆ ѿ Ύ ⱴ ֲ

Ὲ  

ȇ ᴍ ӯ Ȉ  
ȇ ᴍ ӯ ̂῾ Ȉ̃ҍȇ ᴍ ӯ ̂

Ȉ̃  

ȇ ᴍ ӯ ̂῾

Ȉ̃ 
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Ҭ ᴪ  Ҭ ├ ᴪ 

  
֟ ᴪ̆ ҉ Ὲ

└ֲ 

  ᴪ 

҉֜ ȁ֜   ҉ ├֜  

Ⱶ ȁҬḤ

├ 
 ҬḤ ├ ᴍ Ὲ  

  

ZICO Insights Law LLCȁSokSiphana & AssociatesȁZICO 

Law VietnamȁZICOlaw (Thailand) LimitedȁRoosdiono & 

PartnersȁZaid Ibrahim & CoȁSamvād: PartnersȁMei & 

Mark LLPȁKing & Wood Mallesons Ԋּף ・

῍ Ԋ ̂ Ԋּף ̃ R1 ῒ Ὲ ₮ΐ
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声明和承诺  

ҬḤ ├ ̆ ᴋ ֜ Ⱶ ̆ȇ Ȉ

₮ΐ Ȃ ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉȁȇ Ȉȁ

ȇ26 ‰↕Ȉȁȇ Ⱶ Ⱳ Ȉȁȇ҉ ↕Ȉ ȁ ῏ ̆

ҙῈ ҙⱵ ‰ȁ ̆ Ḥ אָאל ↕̆

ȇ Ȉ ᴆ ₮ΐ Ȃ 

Ⱶ Ҋ̔ 

1ȁ ᶭ ᴆ ֜ ֜ ᶫȂ֜

ᶫ ᴆ ȁ‰ ̆ Ḡ Ḥ Ҍ Ẋ ȁ

Ȃ Ⱶ Ҍ ᴋᵥ ᴋȂ 

2ȁ Ẋ ֜ Ԋֲ ῃ ֜ ῏

҉₮ΐ Ȃ 

3ȁ Ⱶ ҍ ֜ ֜ ῒז≠ ῏ ̆ ֜

῏ ῃ Ȃ 

4ȁ ֽᵬҹȇ Ȉ ᴆ ̆ Ⱶ ӥ ̆

Ҍ ԍῒזᴋᵥ ̆ӞҌ ᴋᵥ ҈ ᶏ Ȃ 

5ȁ Ҍ ᴋᵥ ̆

ᵬ₮ ᴋᵥ ‗ ֟ ̆ Ⱶ Ҍ ᴋᵥ ᴋȂ 

6ȁ Ⱶ ῒזᴋᵥ ҩֲ ᶫ Ҭ↓

Ḥ ᵬҹץ̆ ᾟ ḱ ̆ Ạᴋᵥ Ȃ 

7ȁ Ⱶ ≢ ȇ Ȉῃ ץ ֜

Ԋ ῏Ὲ Ȃ 

Ⱶ Ҋ̔ 

1ȁ Ⱶ ӈⱵ̆ ᾟ№ Ḥ Ғҙ

ҍ҉ Ὲ ֜ ᴆῤ Ҍ ̕ 

2ȁ Ⱶ ҉ Ὲ ֜ ֜ ῏ ᴆ ᾟ№

̆ Ḥ ᴆ ῤ ҍ ̕ 

3ȁ Ⱶ ᾟ№ Ḥ҉ Ὲ ȁ Ҭ

ᴪ ҉֜ ῏ ̆ Ḥ ȁ‰ ȁ ̆Ҍ Ẋ ȁ
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̕ 

4ȁ Ⱶ ῏ ֜ ₮ΐ ֜ Ⱶ ῤ

̆ῤ ₮ΐ ̕ 

5ȁ Ⱶ ҍ҉ Ὲ ᴋ Ⱶ ̆

Ҥ Ḡ ̆Ҥ └ ῤ └ ̆Ҍ ῤ ֜ ȁ

├ Ȃ 
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第一章   本次核查主要内容及核查意见  

一、关于《重组预案》是否符合《重组管理办法》、《重组规

定》及《26号准则》要求的核查 

֜ Ԋᴪ╠̆ ֟

ȁ ᵀ ᵬ2 6
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≢ ᴋȂ ᶫ Ḥ Ẋ ȁ ̆ ҉

Ὲ ̆ ᶭ ễ ᴋȂ 

̆ ᶭ ῏ ȁҬ ᴪ ҉ ├֜

῏ ̆ ҉ Ὲ ῏ Ḥ ̆ Ḡ Ḥ ȁ‰

̆ ᶫ Ḥ Ẋ ȁ ̆ ҉ Ὲ

̆ ᶭ ễ ᴋȂ 

֜ ᶫ Ḥ Ẋ ȁ ̆

῏ ᶶ Ҭ ᴪ ̆ ᴆ
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҉ Ὲ R1 қ ӯ R1 ᴍ ҉ץ Ὲ ӯ῾

R1 4,200,000 ᴍ֜ ҹ╠ ᴆȂ 

̆ҬḤ ├ ҹ ȇ̆ ᴍ ӯ ̂῾ Ȉ̃ ȇ ᴍ ӯ ̂

Ȉ̃Ҭ ֜ ֟ȁ ֜ ̂ ֜ ȁ ֟ ᴇȁ

ט ȁ̃ ֜ ֜◓ ֜◓ ᴆȁ ῏ ȁ ҍḠ ȁῒ

ז ȁ ᴆȁ ễȁ Ԉ ‗ȁѿ ̆Һ

̆ ᴆ ȇ Ȉ ԋ Ȃ 

四、关于上市公司董事会是否已按照《重组规定》第四条的

要求对相关事项作出明确判断并记录于董事会决议记录中的核查 

҉ Ὲ ԍ 2018 10 19 ץ ԓ Ԋᴪ Έ ᴪ

̆ ῏ ̆ ȇ Ȉ ῏Ԋ ᵬ₮

ԍ Ԋᴪᴪ ҬȂ Һ Ҋῤץ ̔ 

ľῈ Ԋᴪ ҹ ֜ ȇ῏ԍ ҉ Ὲ ֟ Ȉ

̆ΐᵣ ’ Ҋ̔ 

1ȁῈ ֜ Ҍ ȁ Ḡȁ ҙ‰῀ȁ ȁ ⅞ȁ ῒז

῏ Ԋ ̕ ֜ ῏Ὲ Ԋᴪȁ қ ᴪ ‰ ‰ Ԋ

̆ ȇ ֟ҙ ᴍ Ὲ ֟ ӯ ῏ ֜ ȈҬ

ԅ ֜ ‰ ‰ ̆ ῏ Ạ₮ԅ

≢ Ȃ 

2ȁ ֜ ֟ҹ R1 5,010,888 ᴍ̆ ֜ ȇ ᴍ

ӯ ȈҬ ᵬ ҍḠ ץ ₮ΐ ₱̆ ֜ ֟

≠̆ ֜ ֟ Ҍ̆ ᴋᵥῒז ȁ ȁ ȁ

‟ └ ̆֞ Ҍ қ₮ Ҍ Ὲ

Ȃ ̆ ῏ ᾢ‗ ᴆ ⌠ Ҋ̆ ֟ Ҍ

Ȃ 

3ȁ ֜ ̆ Ὲ ҹῈ Ὲ ̆ ≠ԍ Ὲ ҙⱵ

̆ Ὲ Ԉⱬ̆ ѿ Ὲ ≠ҍ ⱬȂ ֜

̆Ὲ ֲ ȁ ֟ȁ Ⱶȁ ȁҙⱵ Ḡ Ȃ 
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4ȁ ֜ ≠ԍῈ Ⱶ ’ȁ ≠ ⱬ̆ ≠ԍῈ ₮Һҙȁ

ⱬ̆ ≠ԍῈ ȁ⁞ ῏ ֜ ȁ ᾧ ҙ ԈȂĿ 

̆ҬḤ ├ ҹ̆҉ Ὲ Ԋᴪ ȇ Ȉ

֜ ’ ῏Ԋ ᵬ₮ ∞ ̆ ԍ҉ Ὲ ԓ Ԋᴪ

Έ ᴪ Ԋᴪ‗ ҬȂ 

五、关于本次交易整体方案是否符合《重组管理办法》第十

一条的核查 

（一）关于本次交易是否符合国家产业政策和有关环境保护、土

地管理、反垄断等法律和行政法规情况的核查 

1ȁ῏ԍ ֜ ֟ҙ  

֜ ֟ҹ R1 5,010,888 ᴍȂR1 Һ ҙⱵҹ

ⱴ ̆ῒҺ ֟ ҹ ȁӲ Ȃ ̆ ȁ

̆ ԍ Ӳ └ ҙȂ 

2013 ȇ῏ԍⱴ ҙᴑҙῚ Ȉ̆ ῾ҙ

֟ҙ ᴑҙ Ὶ ȁ ȁ ̆ ᴑҙ Ȃ

R1 ╠ Ȃ 

̆ ֜ ֟ҙ ῏ Ȃ 

2ȁ῏ԍ ֜ ῏ Ḡ  

R1 ῒҊ Ὲ ֟ ̆Ҍ Ҭ Ḡ

Ȃ 

ῒҬᵝԍҬ ῤ Ὲ ̂҉ ̃ Ὲ

Ԋ׆ ҙⱵ̆֞Ҍ Ҭ Ḡ Ȃ 

3ȁ῏ԍ ֜

3

R 1
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̆ ῃ ̆ ѿ ̕ ‰̆ ᵝȁҩֲ
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֜ Ҍ ȇҬ ֲ ῍ Ȉ ῏ ̆

῏ Ȃ 

҉̆ Ⱶ ҹ̔ ֜ ῏֟ҙ ̆ Ḡ ȁ

ȁ ῏ ̆ ȇ Ⱳ Ȉ ѿ ̂ѿ̃

Ȃ 

（二）关于本次交易是否会导致上市公司不符合股票上市条件的

核查 

֜ ̆Ҍ ҉ Ὲ ᴍȂ ̆ ֜ ̆Ὲ

№ ׅ ȇῈ Ȉȁȇ ├ Ȉ ȇ҉ ↕Ȉ ῒז

ᴆ ҉ ᴆȂ 

҉̆ҬḤ ├ ҹ̔ ֜ ȇ Ⱳ Ȉ ѿ ̂ԋ̃

Ȃ 

（三）关于本次交易定价公允，不存在损害上市公司及其股东合

法权益情形的核查 

֜ ֟ ֜ ᴇ ֜ ԍ ↕Ὲ Ȃ֜

ץ ᵀ ᵀṿҹᵬᴇᶭ Ȃ҉ Ὲ ΐ

├ҙⱵ׆ҙ ֟ ᵀ Ⱳֲ ҍ ֟ȁ֜ ҉ Ὲ

≠ ῏ ‖ ̆ῒ₮ΐ ᵀ ȁῈ ȁ ȁ ↕Ȃ ֜ Ҭ

֟ ֜ ᴇ ץ ᵀ ᵀ ҹ ᴇ ̆ ֜ Ὲ

̆ ᴇ ȁῈᾛ̆ ҉ Ὲ қ≠ Ȃ 

₮ΐӊ ̆ ֟ ȁ ᵀ ᵬׅ ҬȂ҉ Ὲ

῏ ȁ ᵀ Ῥ Ԋᴪ̆ └ ӥ

ᴆ̆ ֟ Ⱶ ȁ ֟ ᵀ ӥҬԇץ

Ȃ 

҉̆ҬḤ ├ ҹ̔ ֜ ᴇ ֜ ↕ ̆֜

ᴇ Ὲᾛ̆Ҍ ҉ Ὲ қ ̆ ȇ Ⱳ Ȉ

ѿ ̂҈̃ ӊ Ȃ 

（四）关于本次交易所涉及的资产权属清晰，资产过户或者转移
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不存在法律障碍，相关债权债务处理合法的核查 

֜ ӯ ֟ҹ R1 5,010,888 ᴍ̆R1 ѿ Ύ

ⱴ ᶭ ֲ ᴍ Ὲ ̂Private company limited by shares̃̆

Ҍ ₮ Ҍ ῒ Ȃ 

2018 10 19 ̆ ҍ῾ R1 қ№≢ ȇ ᴍ

ӯ Ȉ̆ ῾ R1 қ ȇ ᴍ ӯ ȈҬ ԇ҉ Ὲ

R1 ᵬ₮ Ḡ Ȃ 

̆῾ R1 қ ₮ΐ ₱ ľ̔

ȁ ̆ ̆Ҍ ȁḤ ᵌ ̆Ҍ

ȁ Ḡȁ ‟ ȁ Ԋ ȂĿ 

̆ҬḤ ├ ҹ̔ ֜ ֟ ̆ ῏

ᾢ‗ ᴆ ⌠ Ҋ̆ ֟ Ҍ ̆ ῏ṽ ṽⱵ

̆ ȇ Ⱳ Ȉ ѿ ̂ ̃ Ȃ 

（五）关于本次交易有利于上市公司增强持续经营能力，不存在

可能导致上市公司的主要资产为现金或者无具体经营业务情形的核查 

֜ Ὲ Һ ҙⱵҹ ⱴ ҍ̆ Һ ҙⱵ ԍ

ѿ ҙ̆ ֜ Ὲ ֟ҙ Ҭ Ҋ ̆ ҉ Ὲ

ҙⱵ ⱬ̆ Ὲ ȁⱴ ȁ ῃ֟ҙ ⱬ̆ 

̆ ֜ ̆҉ Ὲ ≠ ⱬ ⱬ ⌠ ѿ ̆

Ҍ ҉ Ὲ ֜ Һ ֟ҹ ΐᵣ ҙⱵ Ȃ 

҉̆ ֜ ȇ Ⱳ Ȉ ѿ ̂ԓ̃ Ȃ 

（六）关于本次交易有利于上市公司在业务、资产、财务、人员、

机构等方面与实际控制人及其关联人保持独立，符合中国证监会关于

上市公司独立性相关规定的核查 

֜ Ҭ҉ Ὲ ῾ ӯῒ R1 60% ̆֜

‗҉ Ὲ ҍ R1 ӊ ҙ Ԉ Ȃ ̆ ֜ ≠ԍ҉ Ὲ
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ҙⱵȁ ֟ȁ Ⱶȁֲ ȁ ҍ └ֲ ῒ῏ ֲḠ ̆ Ҭ

ᴪ῏ԍ҉ Ὲ ῏ Ȃ 

҉̆ ֜ ȇ Ⱳ Ȉ ѿ ̂Έ̃ Ȃ 

（七）关于本次交易有利于上市公司形成或者保持健全有效的法

人治理结构的核查 

֜ ╠ ҉̆ Ὲ ȇῈ Ȉȁȇ ├ Ȉȁȇ҉ Ὲ ‰↕Ȉ ȁ

Ҭ ᴪȁ҉֜ ῏ ̆ ȇῈ Ȉ Ҋ̆ ԅ Ԋᴪȁ

Ԋᴪ қ ᴪ └ ԅ Ԋ ↕ ΐ̆ ẫῃ ֲ

ῤ └└ Ȃ 

֜ ̆҉ Ὲ ׅ Ҥ ȇῈ Ȉȁȇ ├ Ȉ ȇ҉ Ὲ

‰↕Ȉ ȇῈ Ȉ ᵬ̆ ѿ Ὲ ֲ ̆℗

Ḡ ῃᵣ қ ≠ Ȃ 

҉̆ ֜ ȇ Ⱳ Ȉ ѿ ̂҂̃ Ȃ 

六、关于本次交易的标的资产之核查意见 

֜ ֟ҹ῾ R1 қ R1

5,010,888 ᴍȂ῏ԍ ֜ R1 ’̆ ľ ѿ  

Һ ῤ Ŀӊľԓȁ῏ԍ ֜ ᵣ ȇ Ⱳ

Ȉ ѿ Ŀ ῏ῤ Ȃ 

Ҭ̆Ḥ ├ ҹ̔ ₮ΐӊ ̆ ֜ ֟ ȁ

’ ̆ ῏ ᾢ‗ ᴆ ⌠ Ҋ̆ Ҍ

Ȃ 

七、关于重组预案是否已经充分披露了本次交易存在的重大

不确定性因素和风险事项的核查 

ȇ ȈҬ ľ Ԋ Ŀȁľ Ŀ ľ ῇ  Ŀ

֟ Ҍ ȁ֜ ȁ ֟ ῏ ȁ ֟

҉ Ὲ ῏ ᵬ₮ᾟ№ Ȃ 

̆ҬḤ ├ ҹ ȇ̔ Ȉ ᾟ№ ֜ Ҍ

Ԋ Ȃ 
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八、关于重组预案中是否存在虚假记载、误导性陈述或者重

大遗漏的核查 

ȇ ֟ҙ ᴍ Ὲ ֟ ῏ ֜ Ȉ

ԓ Ԋᴪ Έ ᴪ ̆ Ԋᴪ ῃᵣ ԊḠ ῤ ȁ

‰ ȁ ̆ Ẋ ȁ ҩ≢

ᴋȂ ԍ ֟ ȁ ᵀ ᵬ ̆ Ԋᴪ ῃᵣ ԊḠ

῏ Ȃ 

̆ҬḤ ├ ҹ̔҉ Ὲ Ԋᴪ └ ҬҌ Ẋ ȁ

Ȃ 
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十、本次核查结论性意见 
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第二章   独立财务顾问内核程序简介及内核意见  

 

一、中信建投证券内核程序简介 

（一）提出内部审查申请 

ȇ Ⱶ ҙⱵ Ȉ ῏ ₮ΐ Ⱶ Ғҙ ̆

ҬḤ ├ῤ ₮ ֜ Ȃ 

（二）初步审查 

֜ ᴆ Ҭ̆Ḥ ├ῤ Ғֲ ∆

ᵬ̆ Ҭ ᴪ ҉֜ ῏ ̆ ȁ

Ạѿ ̆ ᾟȁḱ Ȃ 

（三）专业审查 

ῤ ֲ Ҭ Ғҙ Ạ₮ ∞ ̆ ₮ΐ

̆ ᴆḱ Ȃ 

 

二、中信建投证券内核意见 

ҬḤ ├ῤ ᵬ ῤ Ҋ̔ 

֟ ᴆ̆ ȇ Ȉ₮ΐ Ⱶ

Ȃ 

 



 

̂ ̆ҹȇҬḤ ├ ᴋῈ ῏ԍ< ֟ҙ ᴍ

Ὲ ֟ ӯ ῏ ֜ >ӊ Ⱶ Ȉӊ ̃ 

 

Ⱳֲ




