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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)

SUPPLEMENTAL ANNOUNCEMENT  
DISCLOSEABLE TRANSACTION 

UPDATES ON THE ACQUISITION OF 60% EQUITY INTERESTS IN  
THE TARGET COMPANY

Reference is made to the announcement of Dadi International Group Limited (the “Company”) 
dated 28 December 2020 (the “Announcement”) in relation to the Acquisition. The Company 
would like to provide updates and further information in relation to the Acquisition. Terms used 
herein shall have the same meanings as defined in the Announcement unless otherwise stated.

THE SHARE CUSTODIAN AGREEMENT

The Board is pleased to announce that on 19 January 2021 (after trading hours), the Company 
and the Vendors entered into the share custodian agreement (the “Share Custodian Agreement”) 
to supplement the profit guarantee arrangement under the Acquisition Agreement. The principal 
terms of the Share Custodian Agreement are set out below:

Each of the Vendors has agreed that each of them shall not engage in any transaction which 
will affect the ownership of the Consideration Shares during the Guaranteed Period or until the 
completion of the adjustment of the Initial Consideration in accordance with the Acquisition 
Agreement (the “Adjustment”) (if required) (the “Custodian Period”), including but not limited 
to (i) offer, pledge, gift, sell or contract to sell, grant any option, right or warrant to purchase, 
lend, or otherwise transfer or dispose any Consideration Shares, or (ii) enter into any swap, option 
(including put or call options), short sale, future, forward or other arrangement that transfers any 
of the economic interest of the Consideration Shares to another person. For the avoidance of doubt, 
during the Custodian Period, save for the above rights, the Vendors shall be entitled to other rights 
and interests of the Consideration Shares, including voting rights and rights to receive dividend or 
distribution.
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Physical certificates of the Consideration Shares (the “Physical Certificates”) will be kept 
and maintained by the Company, and the Company shall not dispose any of the Consideration 
Shares except for the Adjustment. The Company will also notify its share registrar when the 
Consideration Shares are issued such that any transfer of such Shares shall be approved by the 
Company in advance. The Company will return the Physical Certificates to the Vendors at the end 
of the Custodian Period (based on the Final Consideration).

REASONS FOR AND BENEFITS OF ENTERING INTO THE ACQUISITION 
AGREEMENT AND SHARE CUSTODIAN AGREEMENT

The Acquisition

The Board considers that the Acquisition to be a step forward for the diversification of the Group’s 
profit base and provide the Company with a platform to develop its experience in environmental 
monitoring operation. As a long-term investment, the Directors also consider that the Acquisition 
will contribute positively to the Company’s future development and growth through a broadening 
base of business opportunities, which will provide long-term benefit to the Company and its 
Shareholders.

The Directors also expect demand in environmental related products, equipment, system and 
software in the PRC to grow rapidly, and the Acquisition will bring additional earnings and long-
term value to the Company. The Acquisition allows the Group to acquire a company with strong 
competitiveness in the relevant market segment, which is a good entry point for the Group’s 
investment in environmental protection. In particular, the Board has taken the following factors 
into account when assessing whether to conduct the Acquisition:

(a) The Target Company’s competitive advantages in the environmental monitoring field (the 
“Field”)

The number of market players in the Field in Shanxi Province are limited as service 
providers are required to obtain certain qualifications before they could enter the 
environmental impact assessment market. Only companies with all necessary qualifications 
are eligible to participate in the bidding of contracts in the Field and such qualifications 
includes the inspection and testing institution qualification acceleration certificate*（檢驗
檢測機構資歷認定證書 ), occupational health and safety management system certificate*
（職業健康安全管理體系認證證書）, quality management system certificate*（質量管
理體系認證證書）, corporate AAA credit rating certificate*（企業信用等級證書AAA
級）, and the Target Company is one of the companies which possesses the abovementioned 
qualifications.

Furthermore, the Target Company’s long-term cooperation relationship with certain 
renowned entities in the PRC guarantees that there will be sufficient business for the Target 
Company in the future.
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(b) Prospects of the Field as a result of relevant policies in the PRC

The Board believes that the Field will be a promising industry as it is driven by the relevant 
regulations, including 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」規劃及二零二五年遠景目標》）, which explicitly emphasized 
the importance of nuclear safety and radioactive pollution prevention in the PRC, and the 
services provided by the Target Company will have a large number of potential applications 
in the near future.

In addition, the PRC Government aims to create a consistent environmental quality 
monitoring network, online and automatic pollution emission and monitoring system. With 
the rapid growth of demand for environmental monitoring, the Field has to improve the 
quality of monitoring data which is a key step towards smart environment protection. With 
the gradual implementation of various policies, the Field will usher in continuous growth in 
the next few years.

The Target Company’s source of business includes (i) existing nuclear technology utilization 
units in Shanxi Province, including scientific research units, hospitals, etc.; (ii) power 
transmission and transformation projects; (iii) mobile communication and 5G base stations; 
(iv) radio and television transmitting stations; (v) radars; and (vi) R&D and utilization of 
associated radioactivity minerals. Hence, the Board foresees that the number of radiation 
environmental impact assessments caused by radiation in the environment will increase, 
which provides good prospects for the Target Company.

The Profit Guarantee Arrangement and Adjustment

The Company has explored the option to enforce the compensation arrangement in terms of cash. 
The Board has also considered that the amount of cash compensation, which will be calculated 
based on the difference between (i) the actual Net Profit After Deducting All Extraordinary Items 
of the Target Company (the “Actual Profit”) (assuming the Actual Profit is not less than RMB5 
million each year) and (ii) the Guaranteed Profit, to be less than the value of the Consideration 
Shares to be repurchased which has been fixed at a predetermined portion.

Based on the above, the Board is of the view that the Adjustment coupled with the mechanism 
under the Share Custodian Agreement are proper mechanism to control the Group’s risk exposure 
if the performance of the Target Company does not meet the performance targets disclosed in the 
Announcement (the “Targets”); and the Targets and Adjustment will be conducive to improving 
the Company’s future profitability.

The Share Custodian Agreement

The Vendors considered the issuance of the Consideration Shares when the Acquisition is 
completed to be a key term of the Acquisition Agreement; and as they were of the view that 
the existing business of the enlarged Group upon completion of the Acquisition has promising 
prospects, they would like to benefit from future distribution or dividend which the Consideration 
Shares will be entitled to receive during the Guaranteed Period, if any.
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Based on fair trading principle, the Vendors expect to receive the full consideration of the 
Acquisition simultaneously in exchange for the transfer of the Target Shares. Immediately after 
completion of the Acquisition, each of the Vendors will receive cash and Consideration Shares. 
To protect the Company’s interest, the Company will retain the Physical Certificates during the 
Custodian Period. The Directors are of the view that such arrangement will effectively restrict the 
Vendors from disposing any Consideration Shares prior to the satisfaction of the Targets, while the 
Vendors’ demand could be satisfied by having their names entered into the register of members of 
the Company and not affecting any other shareholder rights which the Vendors are entitled.

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.

By order of the Board 
Dadi International Group Limited 

FU Yuanhong 
Chairman

Hong Kong, 19 January 2021

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


