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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy 
or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising 
from or in reliance upon the whole or any part of the contents of this announcement.

This announcement is for information purposes only and does not constitute an invitation or offer 
to acquire, purchase or subscribe for securities of the Company.

DADI INTERNATIONAL GROUP LIMITED
大地國際集團有限公司

(Incorporated in the Cayman Islands and continued in Bermuda with limited liability)

(Stock Code: 8130)

DISCLOSEABLE TRANSACTION 
ACQUISITION OF 60% EQUITY INTERESTS IN  

THE TARGET COMPANY

ACQUISITION

The Board is pleased to announce that on 28 December 2020 (after trading hours), the Company, 
Zhongtou Jinfu (a wholly-owned subsidiary of the Company), and the Vendors entered into the 
Acquisition Agreement, pursuant to which, Zhongtou Jinfu conditionally agreed to acquire and 
the Vendors conditionally agreed to sell the Target Shares, representing 60% equity interests in 
the Target Company. The Initial Consideration for the Acquisition is RMB27 million, of which 
RMB15 million shall be paid by Zhongtou Jinfu in cash and the remaining consideration shall 
be satisfied by the allotment and issuance of the Consideration Shares at the Issue Price under 
the General Mandate.

After the completion of the Acquisition, Zhongtou Jinfu and the Vendors will hold 60% and 
40% of equity interests in the Target Company, respectively. As a result, the Target Company 
will become a subsidiary of the Company and its financial results will be consolidated into the 
financial statements of the Company.

IMPLICATIONS UNDER GEM LISTING RULES

As one or more of the applicable percentage ratios in respect of the Acquisition exceeds 5% 
but is less than 25%, the Acquisition constitutes a discloseable transaction of the Company 
under Chapter 19 of the GEM Listing Rules and is subject to the announcement and reporting 
requirements under Chapter 19 of the GEM Listing Rules.

As the Acquisition is subject to the satisfaction of certain conditions precedent as set out 
in the Acquisition Agreement, the Acquisition may or may not materialise. Shareholders 
and potential investors of the Company are advised to exercise caution when dealing in the 
Shares.
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ACQUISITION

The Board is pleased to announce that on 28 December 2020 (after trading hours), the Company, 
Zhongtou Jinfu (a wholly-owned subsidiary of the Company), and the Vendors entered into the 
Acquisition Agreement, pursuant to which, Zhongtou Jinfu conditionally agreed to acquire and 
the Vendors conditionally agreed to sell the Target Shares, representing 60% equity interests in 
the Target Company. The Initial Consideration for the Acquisition is RMB27 million, of which 
RMB15 million shall be paid by Zhongtou Jinfu in cash and the remaining consideration shall be 
satisfied by the allotment and issuance of the Consideration Shares at the Issue Price under the 
General Mandate. The principal terms of the Acquisition Agreement are set out below:

Date : 28 December 2020

Parties : the Company
Zhongtou Jinfu (as purchaser)
the Vendors (as seller)

To the best of the Directors’ knowledge, information and belief, having made all reasonable 
enquiries, each of the Vendors is a third party independent of the Company and its connected 
persons.

Subject Matter

Zhongtou Jinfu conditionally agreed to acquire and the Vendors conditionally agreed to sell the 
Target Shares, representing 60% equity interests in the Target Company.

Conditions Precedent

The Acquisition Agreement is conditional upon, among other things, the satisfaction of the 
following conditions precedent:

(i) the audited net profit attributable to the equity holders of the Target Company after deducting 
all extraordinary items (“Net Profit After Deducting All Extraordinary Items”) for the 
year ending 31 December 2020 being not less than RMB5 million;

(ii) the listing committee of the Stock Exchange granting the listing of, and permission to deal 
in, the Consideration Shares; and

(iii) the relevant authorities of the Target Company, Zhongtou Jinfu and the Company approving 
the Acquisition.

The conditions precedent for the Acquisition Agreement shall be satisfied in full within 60 days 
from the date of the Acquisition Agreement (i.e. by 26 February 2021) or such other date as agreed 
by the parties to the Acquisition Agreement. The Acquisition will be terminated if the conditions 
precedent are not satisfied in full.
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Consideration

Pursuant to the Acquisition Agreement, the Initial Consideration for the Acquisition is RMB27 
million (subject to adjustment pursuant to the Acquisition Agreement, provided that the Final 
Consideration shall not exceed RMB27 million in any event).

The Initial Consideration will be satisfied by a combination of cash payments and the allotment 
and issue of the Consideration Shares to the Vendors in the following manners, including:

(i) Zhongtou Jinfu shall pay RMB7.5 million to the Vendors (being RMB3.0 million, RMB1.5 
million, RMB1.5 million and RMB1.5 million paying to the Vendor I, Vendor II, Vendor III 
and Vendor IV, respectively) within three business days after completion of the registration 
in relation to the change of the equity interests of the Target Company under the Acquisition;

(ii) Upon receiving the audit report of the Target Company for the year ending 31 December 
2020 issued by the independent auditor appointed by the Company confirming that Net 
Profit After Deducting All Extraordinary Items of the Target Company for the year ending 
31 December 2020 is not less than RMB5.0 million before 31 January 2021. Zhongtou Jinfu 
shall pay RMB7.5 million to the Vendors within three business days (being RMB3.0 million, 
RMB1.5 million, RMB1.5 million and RMB1.5 million paying to the Vendor I, Vendor II, 
Vendor III and Vendor IV, respectively); and

(iii) Within three business days after completion of the cash payment in (ii) above, the Company 
shall allot and issue the Consideration Shares to the Vendors at the Issue Price pursuant to 
the General Mandate, of which 30,272,605 Shares, 15,136,302 Shares, 15,136,302 Shares 
and 15,136,302 Shares will be allotted and issued to the Vendor I, Vendor II, Vendor III and 
Vendor IV, respectively.

The cash consideration for the Acquisition will be funded by internal resources of the Group.

The consideration for the Acquisition was arrived at after arm’s length negotiation among the 
parties to the Acquisition Agreement with reference to the following matters:

(i) the business development and prospects of the Target Company in the medium and 
long term, the future profitability, and the overall operating conditions and the financial 
performance of the Target Company; and

(ii) the valuation report for the Target Company as at the Benchmark Date.

The Board believes that the Initial Consideration, Final Consideration and Issue Price for the 
Acquisition are fair and reasonable and in the interests of the Company and the Shareholders as a 
whole.
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CONSIDERATION SHARES

Pursuant to the Acquisition Agreement, the Company shall allot and issue 75,681,511 
Consideration Shares to the Vendors, representing (i) approximately 2.12% of the Company’s 
issued share capital as at the date of this announcement; and (ii) approximately 2.08% of the 
issued share capital of the Company as enlarged by the allotment and issue of the Consideration 
Shares (subject to the completion of the Acquisition and assuming that there will be no change in 
the issued share capital of the Company other than the allotment and issuance of Consideration 
Shares).

The Consideration Shares will rank pari passu  in all respects with the Shares in issue on the 
date of allotment and issuance, including voting rights and the right to receive all dividends, 
distributions and other payments made or to be made, and for this purpose, the record date is on or 
after the date of such allotment and issuance.

The Consideration Shares will be allotted and issued under the General Mandate, pursuant to 
which the Company is authorised to allot, issue and deal with up to 712,989,189 Shares (being 
20% of the total number of Shares in issue as at the date of the annual general meeting of the 
Company held on 25 September 2020). Pursuant to the Acquisition Agreement, the Company will 
allot and issue 75,681,511 Shares, representing approximately 10.61% of the General Mandate. 
As at the date of this announcement, the Company has not yet utilized any of the General Mandate 
and, therefore, no further shareholders’ approval is required for the allotment and issue of the 
Consideration Shares.

An application will be made to the Stock Exchange for listing of and permission to deal in the 
Consideration Shares.

ISSUE PRICE

The Issue Price of HK$0.188 is arrived at after arm’s length negotiation among the parties to the 
Acquisition Agreement, representing:

(i) a premium of approximately 116.1% to the closing price of HK$0.087 per Share as quoted 
on the Stock Exchange on 28 December 2020 (being the date of the Acquisition Agreement); 
and

(ii) a premium of approximately 111.7% to the average closing price of HK$0.0888 per Share as 
quoted on the Stock Exchange for the last five consecutive trading days immediately before 
28 December 2020 (being the date of the Acquisition Agreement).
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PERFORMANCE TARGETS

Pursuant to the Acquisition Agreement, the Vendors jointly and severally guarantee and undertake 
to the Company and Zhongtou Jinfu that (i) the revenue from the Target Company’s principal 
business will grow year by year; and (ii) the audited Net Profit After Deducting All Extraordinary 
Items of the Target Company will be not less than the amounts set out below for the relevant years:

Relevant year Guaranteed Profit

the year ending 31 December 2021 RMB5,500,000
the year ending 31 December 2022 RMB6,050,000
the year ending 31 December 2023 RMB6,655,000

ADJUSTMENTS TO THE INITIAL CONSIDERATION

If the Target Company does not meet the above performance targets, the Initial Consideration will 
be adjusted in the following manners:

(i) if the audited Net Profit After Deducting All Extraordinary Items of the Target Company 
for each of the three years ending 31 December 2023 is not less than RMB5 million and the 
Target Company’s revenue from its principal business has maintained a year-on-year growth, 
but the Guaranteed Profit is not achieved for one or two of those years, the Company may 
repurchase 25% of the Consideration Shares allotted and issued to the Vendors (i.e. 7,568,152 
Shares, 3,784,076 Shares, 3,784,076 Shares and 3,784,076 Shares from Vendor I, Vendor II, 
Vendor III and Vendor IV, respectively) at nil consideration;

(ii) If (a) the audited Net Profit After Deducting All Extraordinary Items of the Target Company 
for each of the three years ending 31 December 2023 is not less than RMB5 million, but the 
Guaranteed Profit is not achieved for one or two of those years and the Target Company’s 
revenue from its principal business has not maintained a year-on-year growth; or (b) the 
audited Net Profit After Deducting All Extraordinary Items of the Target Company for each 
of the three years ending 31 December 2023 is not less than RMB5 million and the Target 
Company has maintained a year-on-year growth in both of its Net Profit After Deducting All 
Extraordinary Items and revenue from its principal business but the Guaranteed Profit is not 
achieved for any of the above years, the Company may repurchase 50% of the Consideration 
Shares allotted and issued to the Vendors (i.e. 15,136,303 Shares, 7,568,152 Shares, 
7,568,152 Shares and 7,568,152 Shares from Vendor I, Vendor II, Vendor III and Vendor IV, 
respectively) at nil consideration;
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(iii) if the audited Net Profit After Deducting All Extraordinary Items of the Target Company 
for each of the three years ending 31 December 2023 is not less than RMB5 million, but 
the Guaranteed Profit is not achieved for any of the above years and the Target Company’s 
revenue from its principal business did not maintain a year-on-year growth, the Company 
may repurchase 75% of the Consideration Shares allotted and issued to the Vendors (i.e. 
22,704,454 Shares, 11,352,227 Shares, 11,352,227 Shares and 11,352,227 Shares from 
Vendor I, Vendor II, Vendor III and Vendor IV, respectively) at nil consideration; or

(iv) if (a) the audited Net Profit After Deducting All Extraordinary Items of the Target Company 
for each of the three years ending 31 December 2023 is less than RMB5 million; or (b) the 
Target Company’s revenue for each of the three years ending 31 December 2023 is less than 
the amount of its revenue as stated in its audit report for the year ending 31 December 2020, 
the Company may repurchase 100% of the Consideration Shares allotted and issued to the 
Vendors (i.e. 30,272,605 Shares, 15,136,302 Shares, 15,136,302 Shares and 15,136,302 
Shares from Vendor I, Vendor II, Vendor III and Vendor IV, respectively) at nil consideration.

If the Initial Consideration needs to be adjusted, the Company may (i) repurchase and cancel the 
Consideration Shares after the Guaranteed Period but no later than 31 December 2024; and (ii) 
require the Vendors to return all distribution and dividends declared and paid by the Company 
before such repurchase. The Company will carry out the share repurchase after obtaining all 
regulatory approval(s).

COMPLETION

Immediately after the completion of the Acquisition, Zhongtou Jinfu and the Vendors will hold 
60% and 40% of equity interests in the Target Company, respectively. As a result, the Target 
Company will become a subsidiary of the Company and its financial results will be consolidated 
into the financial statements of the Company.
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VALUATION OF THE TARGET COMPANY

According to the asset valuation report dated 18 December 2020 (the “Valuation Report”) 
prepared by the Valuer, the market value of entire equity interests of the Target Company as at the 
Benchmark Date was approximately RMB45,860,000. As the valuation of the Target Company (the 
“Valuation”) was based on discounted cash flows, the Valuation constitutes a profit forecast under 
Rule 19.61 of the GEM Listing Rules and therefore Rules 19.60A and 19.62 of the GEM Listing 
Rules are applicable. Set out below are details of the valuation assumptions on which the Valuation 
was based:

1. The revenue of the Target Company will grow at long-term inflation rate of 2.6% as 
extracted from IMF data mapper for the financial years from 2021 to 2025 (the “Projection 
Period”).

2. The increase of cost of goods sold of the Target Company will follow long-term inflation 
rate of 2.6% in the PRC during the Projection Period.

3. The increase of tax and additional fees of the Target Company will follow long-term 
inflation rate of 2.6% in the PRC during the Projection Period.

4. The general and administrative expenses of the Target Company is assumed to grow by 2.6% 
per year during the Projection Period.

5. The depreciation and the capital expenditure of the Target Company will be the same during 
the Projection Period.

6. Effective corporate income tax of the Target Company is assumed at 25% of profit before tax 
during the Projection Period, which is with reference to the corporate income tax rate in the 
PRC.

7. The Target Company will grow steadily at 2.6% during the Projection Period. Afterwards, 
the terminal growth rate of the Target Company has been taken reference to the long-term 
inflation rate.

The Board has discussed with the Valuer on various aspects including the basis and assumptions 
on which the Valuation was prepared and has reviewed the Valuation for which the Valuer is 
responsible. The Board has also considered the report dated 28 December 2020 issued by the 
Company’s auditor, HLB Hodgson Impey Cheng Limited, in respect of the appropriateness of the 
calculation of the discounted cash flows involved in the Valuation. The Board confirms that the 
Valuation prepared by the Valuer has been made after due and careful enquiry.
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HLB Hodgson Impey Cheng Limited has verified the calculation of the discounted cash flows 
involved in the Valuation. Pursuant to Rules 19.60A and 19.62 of the GEM Listing Rules, the 
Board’s letter on profit forecast and the certified report issued by HLB Hodgson Impey Cheng 
Limited are set out in the appendices to this announcement.

The qualifications of the experts who provide opinions and advice in this announcement are as 
follows:

Name Qualifications

Vincorn Consulting and  
Appraisal Limited

An independent professional valuer

HLB Hodgson Impey Cheng Limited Certified Public Accountants, Hong Kong

To the best of the Directors’ knowledge, information and belief, having made all reasonable 
enquiries, the Valuer and HLB Hodgson Impey Cheng Limited are third parties independent of the 
Company and its connected persons.

As at the date of this announcement, the Valuer and HLB Hodgson Impey Cheng Limited do 
not hold any equity interest in any member of the Group nor have any right (whether legally 
exercisable or not) to subscribe for or nominate other persons to subscribe for securities in any 
member of the Group.

Each of the Valuer and HLB Hodgson Impey Cheng Limited has given and has not withdrawn 
its written consent to the publication of this announcement with the inclusion of its opinions and 
advice and all references to its name in the form and context in which it appears.

INFORMATION ABOUT THE TARGET COMPANY

The Target Company is a company with limited liability established in the PRC on 5 July 2017, 
which is mainly engaged in environmental impact assessment of construction projects, acceptance 
of completed environmental protection projects, technical consultation services, inspection and 
testing of radiation projects and initial training of radiation workers in Shanxi Province, PRC.

ORGANIZATIONAL STRUCTURE

The board of directors of the Target Company will consist of five directors, of which three shall 
be appointed by the Company and/or Zhongtou Jiunfu (one of whom shall be the chairman of the 
board of directors) and two shall be proposed by the Vendors.
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EFFECT ON THE SHAREHOLDING STRUCTURE OF THE TARGET COMPANY

The shareholding structure of the Target Company (i) prior to the completion of the Acquisition; 
and (ii) immediately upon the completion of the Acquisition are as follows:

Prior to the completion of 
the Acquisition

Immediately upon 
the completion of 
the Acquisition 

Registered 
capital of 

the Target 
Company Percentage

Registered 
capital of 

the Target 
Company Percentage

(RMB) (RMB)

Name of shareholders
Vendor I 6,000,000 40% 2,400,000 16%
Vendor II 3,000,000 20% 1,200,000 8%
Vendor III 3,000,000 20% 1,200,000 8%
Vendor IV 3,000,000 20% 1,200,000 8%
Zhongtou Jinfu – – 9,000,000 60%

Total 15,000,000 100% 15,000,000 100%

FINANCIAL INFORMATION OF THE TARGET COMPANY

Set forth below is certain financial information of the Target Company for the two years ended 
31 December 2019:

Year ended 
31 December 

2018

Year ended 
31 December 

2019
(RMB) (RMB)

(Audited(Note)) (Audited(Note))

Net profit before tax 522,034 4,326,071
Net profit after tax 391,525 3,666,536

As at 
30 April 

2020
(RMB)

(Audited(Note))

Total assets 23,072,945
Net assets 20,149,338

Note:  Such data have been audited by Shanxi Huaqiang Accounting Firm (Co., Ltd.)*（山西華強會計師事務所（有
限公司））.
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EFFECT ON THE SHAREHOLDING STRUCTURE OF THE COMPANY

The effect on the shareholding structure of the Company as at the date of this announcement and 
immediately after the completion of the Acquisition are set forth below:

As at the date of this announcement
Immediately after the completion 

of the Acquisition

Name of Shareholders
Number of 

Shares
Approximate 

Percentage
Number of 

Shares
Approximate 

Percentage

Dadi International Holdings Co., Ltd. 1,027,985,995 28.84% 1,027,985,995 28.24%
Mr. Wu Xiaoming 41,240,000 1.16% 41,240,000 1.13%
Mr. Zhang Xiongfeng 237,209,900 6.65% 237,209,900 6.52%
Vendors* – – 75,681,511 2.08%
Public Shareholders 2,258,510,051 63.35% 2,258,510,051 62.04%

Total 3,564,945,946 100.00% 3,640,627,457 100.00%

* Vendor I, Vendor II, Vendor III and Vendor IV will hold 0.832%, 0.416%, 0.416% and 0.416%, respectively, of 
the Shares immediately after the completion of the Acquisition.

REASONS FOR AND BENEFITS OF ENTERING INTO THE ACQUISITION 
AGREEMENT

The Group mainly engages in the publication, purchase and distribution of books. Since 2019, 
the Group has been seeking business opportunities in the environmental protection sector, and 
has been continuously conducting feasibility studies. The Acquisition gradually implements and 
expands the Group’s investment in the environmental protection sector.

1. In 2016 and 2017, the State Council of the PRC released the 13th Five-Year Plan for 
Ecological and Environmental Protection（《“十三五 ”生態環境保護規劃》）and the 
13th Five-Year Plan for Nuclear Safety and Radioactive Pollution Prevention and Control 
with the Vision 2025（《核安全與放射性污染防治 “十三五 ”規劃及2025年遠景目
標》）, emphasising the importance of nuclear safety and radioactive pollution prevention 
in the PRC. It also places the safety management of the radiation environment of associated 
radioactive mines and the prevention and control of radioactive pollution to an unprecedented 
position. The Target Company is mainly engaged in monitoring in the field of environmental 
protection and therefore has a broad growth potential;

2. The Target Company has strong market competitiveness in Shanxi Province, has an 
experienced management and technical team, and has long-term cooperation with a number 
of the Grade III Level A hospitals in Shanxi province, new energy and power equipment 
suppliers and three major domestic telecom operators in radiation testing and assessment. 
The Acquisition will facilitate the Group’s rapid acquisition of a more established business 
in the environmental protection sector; and
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3. The business operated by the Target Company can provide a good supplement to the business 
layout of the Company’s substantial shareholder (including Dadi International Holding Co., 
Ltd. and its holding companies) and has higher relevance to each other in respective business 
development, which will be conducive to obtaining effective support from the Company’s 
substantial shareholder for future development upon completion of the Acquisition. 
The future transaction(s) between the Target Company and the Company’s substantial 
shareholders may constitute connected transaction(s) of the Company, and the Company will 
comply with the disclosure and shareholders’ approval requirements under the GEM Listing 
Rules, if applicable.

Accordingly, the Directors are of the view that the Acquisition is beneficial to the Group in 
expanding new business segments and seeking new profit growth point.

In addition, the Directors consider that it is in the interests of the Company and its shareholders 
as a whole to retain more cash for the general working capital requirements and future business 
development of the Group after completion of the Acquisition. The Directors consider that the 
settlement of the Consideration by way of the allotment and issue of the Consideration Shares will 
enable the Group to (i) complete the Acquisition with less cash; (ii) avoid increasing its liabilities; 
(iii) avoid weakening the Group’s ability to meet its current liabilities as and when they fall due 
only with quick assets; and (iv) maintain the cash position of the Group, thereby enabling the 
management of the Group to more flexibly and efficiently use the cash resources readily available 
and utilized for the Group’s daily business operations and future business development. As a 
result, the Acquisition and the terms under the Acquisition Agreement are fair and reasonable, on 
normal commercial terms, and in the interests of the Company and its shareholders as a whole.

INFORMATION ON THE PARTIES

The Company was incorporated as an exempted company with limited liability in the Cayman 
Islands on 9 November 2001 and continued in Bermuda on 20 April 2009. The Company’s Shares 
have been listed on the GEM since 26 August 2002. The Group mainly engages in the publication, 
purchase and distribution of books.

Zhongtou Jinfu is a company with limited liability established in the PRC and is principally 
engaged in technology development, technology transfer and technology consulting business. It is 
the Company’s holding platform in the PRC.

Each of the Vendors is a shareholder of the Target Company and to the best of the Directors’ 
knowledge, information and belief, having made all reasonable enquiries, is a third party 
independent of the Company and its connected persons.

IMPLICATIONS UNDER GEM LISTING RULES

As one or more of the applicable percentage ratios in respect of the Acquisition exceeds 5% 
but is less than 25%, the Acquisition constitutes a discloseable transaction for the Company 
under Chapter 19 of the GEM Listing Rules and is subject to the announcement and reporting 
requirements under Chapter 19 of the GEM Listing Rules.



12

As the Acquisition is subject to the satisfaction of certain conditions precedent as set out 
in the Acquisition Agreement, the Acquisition may or may not materialise. Shareholders 
and potential investors of the Company are advised to exercise caution when dealing in the 
Shares.

DEFINITIONS

“Acquisition” the acquisition of the Target Shares of the Target Company 
pursuant to the terms and conditions of the Acquisition 
Agreement

“Acquisition Agreement” the acquisition agreement dated 28 December 2020 entered into 
among the Company, Zhongtou Jinfu and the Vendors, pursuant 
to which the Vendors conditionally agreed to sell and Zhongtou 
Jinfu conditionally agreed to acquire the Target Shares

“Benchmark Date” 30 April 2020

“Board” the board of directors of the Company

“Company” Dadi International Group Limited, a company incorporated 
in Cayman Islands and continued in Bermuda with limited 
liability, whose issued Shares are listed and traded on GEM 
(stock code: 8130)

“connected transaction(s)” has the meaning ascribed to it under the GEM Listing Rules

“connected person(s)” has the meaning ascribed to it under the GEM Listing Rules

“Consideration Share(s)” an aggregate of 75,681,511 Shares to be allotted and issued by 
the Company to the Vendors at the Issue Price pursuant to the 
Acquisition Agreement

“Director(s)” the director(s) of the Company

“Final Consideration” the consideration as adjusted (if any) pursuant to the 
Acquisition Agreement, details of which are set out in the 
section headed “Adjustments to the Initial Consideration” in 
this announcement

“General Mandate” unconditional general mandate given by the Shareholders to 
the Board at the annual general meeting of the Company held 
on 25 September 2020, pursuant to which the Company was 
authorised to allot, issue and deal with up to 712,989,189 
Shares

“GEM” GEM operated by the Stock Exchange
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“GEM Listing Rules” the Rules Governing the Listing of Securities on the GEM of 
the Stock Exchange

“Group” the Company and its subsidiaries

“Guaranteed Profit” the Net Profit After Deducting All Extraordinary Items of 
the Target Company guaranteed by the Vendors during the 
Guaranteed Period, details of which are set out in the section 
headed “Performance targets” in this announcement

“Guaranteed Period” the three years ending 31 December 2023

“HK$” Hong Kong dollar, the lawful currency of Hong Kong

“Hong Kong” Hong Kong Special Administrative Region of the PRC

“Issue Price” HK$0.188 per Consideration Share

“Initial Consideration” the initial consideration for the Acquisition amounting to 
RMB27 million, subject to adjustment under the section headed 
“Adjustments to the Initial Consideration” in this announcement

“PRC” the People’s Republic of China, for the purpose of this 
announcement, excluding Hong Kong, Macau Special 
Administrative Region of the PRC and Taiwan

“RMB” Renminbi, the lawful currency of the PRC

“Target Company” Shanxi Jinxin Keyuan Environmental Protection Science and 
Technology Co., Ltd.*（山西晉新科源環保科技有限公司）, 
a company with limited liability established in the PRC

“Target Shares” 60% of equity interests in the Target Company

“Shareholders” holder(s) of the Shares

“Share(s)” share(s) in the share capital of the Company, with a nominal 
value of HK$0.01 each

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary(ies)” has the meaning ascribed to it under the GEM Listing Rules

“substantial shareholder(s)” has the meaning ascribed to it under the GEM Listing Rules

“Valuer” Vincorn Consulting and Appraisal Limited
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“Vendors” Vendor I, Vendor II, Vendor III and Vendor IV

“Vendor I” Han Jin*（韓晉）

“Vendor II” Wang Huaiyu*（王懷宇）

“Vendor III” Zhao Yongde*（趙永德）

“Vendor IV” Zhou Jing*（周進）

“Zhongtou Jinfu” Zhongtou Jinfu Technology Development (Beijing) Co., Ltd. *
（眾投金服科技發展（北京）有限公司）, a wholly-owned 

subsidiary of the Company

“%” per cent.

By order of the Board 
Dadi International Group Limited 

FU Yuanhong 
Chairman

Hong Kong, 28 December 2020

As at the date of this announcement, the Board comprises of three executive Directors, namely 
Mr. Qu Zhongrang, Mr. Fu Yuanhong and Mr. Wu Xiaoming, two non-executive Directors, namely 
Mr. Ju Mengjun and Mr. Zhang Xiongfeng, and three independent non-executive Directors, 
namely Dr. Zhang Wei, Mr. Law Yui Lun and Dr. Jin Lizuo.

This announcement, for which the directors of the Company collectively and individually accept 
full responsibility, includes particulars given in compliance with the Rules Governing the Listing 
of Securities on the GEM of The Stock Exchange of Hong Kong Limited for the purpose of 
giving information with regard to the Company. The directors of the Company, having made 
all reasonable enquiries, confirm that to the best of their knowledge and belief, the information 
contained in this announcement is accurate and complete in all material respects and not 
misleading or deceptive, and there are no other matters the omission of which would make any 
statement herein or this announcement misleading.

This announcement will remain on the GEM website at www.hkgem.com on the “Latest Company 
Announcements” page for 7 days from the day of its posting and the Company’s website at http://
www.dadi-international.com.hk.

* for identification purpose only
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APPENDIX I LETTER FROM THE BOARD

The Listing Division
The Stock Exchange of Hong Kong Limited
12th Floor, Two Exchange Square
8 Connaught Place
Central, Hong Kong

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION 
IN RELATION TO ACQUISITION OF 60% EQUITY INTERESTS IN  

THE TARGET COMPANY

Reference is made to the valuation (the “Valuation”) of the market value of 100% equity interest 
of the Target Company as at 30 April 2020, prepared by Vincorn Consulting and Appraisal 
Limited (the “Valuer”) on 18 December 2020. As the Valuation is based on the discounted cash 
flows, the Valuation constitutes a profit forecast under Rule 19.61 of the GEM Listing Rules and, 
accordingly, both of Rules 19.60A and 19.62 of the GEM Listing Rules are applicable. The key 
assumptions underlying the Valuation are set out in this announcement.

The Company discussed with the Valuer about different aspects including the bases and 
assumptions upon which the Valuation of the Target Company was prepared, and reviewed the 
Valuation for which the Valuer was responsible. The Board also considered the report from HLB 
Hodgson Impey Cheng Limited as the auditor of the Company regarding whether the Valuation 
was compiled properly so far as the calculation of discounted cash flows is concerned.

Pursuant to the requirements of Rule 19.62(3) of the GEM Listing Rules, the Board confirms that 
the Valuation prepared by the Valuer has been made after due and careful enquiry.

By order of the Board 
Dadi International Group Limited 

WU Xiaoming 
Executive Director

28 December 2020
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APPENDIX II REPORT FROM HLB HODGSON IMPEY CHENG LIMITED

The following is the full text of the report prepared by HLB Hodgson Impey Cheng Limited, the 
auditors of the Company for inclusion in this announcement.

28 December 2020

To the board of directors of Dadi International Group Limited (the “Company”)
Report on the discounted future cash flows in connection with the valuation of 100% equity 
interest of 山西晉新科源環保科技有限公司

We refer to the discounted future cash flows on which the valuation (the “Valuation”) dated 
18 December 2020 prepared by Vincorn Consulting and Appraisal Limited in respect of the 
appraisal of the market value of 100% equity interest of 山西晉新科源環保科技有限公司 
(the “Target Company”) as at 30 April 2020 is based. The Valuation is prepared based on the 
discounted future cash flows and is regarded as a profit forecast under paragraph 19.61 of the 
Rules Governing the Listing of Securities on the GEM of The Stock Exchange of Hong Kong 
Limited (the “GEM Listing Rules”).

Directors’ Responsibilities

The directors of the Company (the “Directors”) are solely responsible for the preparation of 
the discounted future cash flows in accordance with the bases and assumptions determined by 
the Directors and set out in the Valuation. This responsibility includes carrying out appropriate 
procedures relevant to the preparation of the discounted future cash flows for the Valuation and 
applying an appropriate basis of preparation; and making estimates that are reasonable in the 
circumstances.

Our Independence and Quality Control

We have complied with the independence and other ethical requirements of the Code of Ethics 
for Professional Accountants issued by the Hong Kong Institute of Certified Public Accountants 
(“HKICPA”), which is founded on fundamental principles of integrity, objectivity, professional 
competence and due care, confidentiality and professional behavior.

The firm applies Hong Kong Standard on Quality Control 1 “Quality Control for Firms that 
Perform Audits and Reviews of Financial Statements, and Other Assurance and Related Services 
Engagements ” issued by the HKICPA and accordingly maintains a comprehensive system of 
quality control including documented policies and procedures regarding compliance with ethical 
requirements, professional standards and applicable legal and regulatory requirements.
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Reporting Accountants’ Responsibilities

Our responsibility is to report, as required by paragraph 19.62(2) of the GEM Listing Rules, on the 
calculations of the discounted future cash flows used in the Valuation. The discounted future cash 
flows do not involve the adoption of accounting policies.

Basis of Opinion

We conducted our engagement in accordance with the Hong Kong Standard on Assurance 
Engagements 3000 (Revised) “Assurance Engagements Other Than Audits or Reviews of 
Historical Financial Information” issued by the HKICPA. This standard requires that we plan 
and perform our work to obtain reasonable assurance as to whether, so far as the calculations are 
concerned, the Directors have properly compiled the discounted future cash flows in accordance 
with the bases and assumptions adopted by the Directors as set out in the Valuation. We performed 
procedures on the arithmetical calculations and the compilations of the discounted future cash 
flows in accordance with the bases and assumptions adopted by the Directors. Our work is 
substantially less in scope than an audit conducted in accordance with Hong Kong Standards on 
Auditing issued by the HKICPA. Accordingly, we do not express an audit opinion.

Opinion

In our opinion, so far as the calculations are concerned, the discounted future cash flows have been 
properly compiled in all material respects in accordance with the bases and assumptions adopted 
by the Directors as set out in the Valuations.

Other matters

Without qualifying our opinion, we draw to your attention that we are not reporting on the 
appropriateness and validity of the bases and assumptions on which the discounted future cash 
flows are based and our work does not constitute any valuation of the Target Company or an 
expression of an audit or review opinion on the Valuation.

The discounted future cash flows depend on future events and on a number of assumptions which 
cannot be confirmed and verified in the same way as past results and not all of which may remain 
valid throughout the period. Further, since the discounted future cash flows relates to the future, 
actual results are likely to be different from the discounted future cash flows because events and 
circumstances frequently do not occur as expected, and the differences may be material. Our work 
has been undertaken for the purpose of reporting solely to you under paragraph 19.62(2) of the 
GEM Listing Rules and for no other purpose. We accept no responsibility to any other person in 
respect of, arising out of or in connection with our work.

Yours faithfully, 
HLB Hodgson Impey Cheng Limited 
Certified Public Accountants 
Hong Kong


