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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.

GOLDEN PONDER HOLDINGS LIMITED
金侖控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1783)

DISCLOSEABLE TRANSACTION
FURTHER ACQUISITION OF 60% EQUITY INTEREST IN

CHUN YANG INTERNATIONAL (HK) COMPANY LIMITED

THE ACQUISITION

The Board hereby announces that on 15 July 2022 (after trading hours), the Company entered into the 
Agreement with the Vendor in respect of the Acquisition. Pursuant to the Agreement, the Company 
has conditionally agreed to acquire, and the Vendor has conditionally agreed to sell, the Sale Shares, 
representing 60% of the issued share capital of the Target Company, for a consideration of 
HK$41,460,000 which shall be settled by way of the issue of the Promissory Notes in the aggregate 
principal amount of HK$41,460,000 by the Company to the Vendor (or its nominee(s)). Upon 
completion of the Acquisition, the Target Company will become a wholly-owned subsidiary of the 
Company.

Completion of the Acquisition is subject to a number of conditions as set out in the paragraph headed 
“Conditions precedent” in the section headed “THE ACQUISITION”.

LISTING RULES IMPLICATIONS

Reference is made to the announcements of the Company dated 25 February 2022, 3 March 2022 and 
29 April 2022, the Company entered into an agreement with the Vendor for the acquisition of a 40% 
equity interest in the Target Company. Completion of the Previous Acquisition took place on 29 April 
2022.

Given that the acquisition of the 40% equity interest of the Target Company was completed within a 
12-month period and that the seller of the remaining 60% equity interest of the Target Company is the 
same party (i.e. the Vendor), the Acquisitions are aggregated pursuant to Rule 14.22 of the Listing 
Rules. As the highest applicable percentage ratio (as defined under the Listing Rules) in respect of the 
Acquisitions is more than 5% but less than 25%, the Acquisitions constitute discloseable transactions 
of the Company and are therefore subject to the reporting and announcement requirements under 
Chapter 14 of the Listing Rules.
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WARNING

Shareholders and potential investors of the Company should note that the Completion is subject 
to the fulfilment (or waiver, if applicable) of the conditions precedent of the Agreement, and the 
Completion may or may not proceed. Shareholders and potential investors of the Company are 
therefore advised to exercise caution when dealing in the Shares.

INTRODUCTION

The Board hereby announces that on 15 July 2022 (after trading hours), the Company entered into the 
Agreement with the Vendor in respect of the Acquisition. Pursuant to the Agreement, the Company has 
conditionally agreed to acquire, and the Vendor has conditionally agreed to sell, the Sale Shares, 
representing 60% of the issued share capital of the Target Company, for a consideration of 
HK$41,460,000 which shall be settled by way of the issue of the Promissory Notes by the Company to 
the Vendor (or its nominee(s)). Upon completion of the Acquisition, the Target Company will become a 
wholly-owned subsidiary of the Company.

THE ACQUISITION

The principal terms of the Agreement are set out as follows:

Date

15 July 2022 (after trading hours)

Parties to the Agreement

(i) the Purchaser: the Company; and

(ii) the Vendor: Chun Yip.

To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries, 
each of the Vendor, the Target Company and their ultimate beneficial owner is an Independent Third 
Party.

Assets to be acquired

Pursuant to the Agreement, the Company has conditionally agreed to acquire, and the Vendor has 
conditionally agreed to sell, the Sale Shares, representing 60% of the issued share capital of the Target 
Company.
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Consideration

The Consideration for the Acquisition shall be HK$41,460,000, which shall be settled by way of issuing 
the Promissory Notes by the Company to the Vendor (or its nominee(s)). The aggregate consideration of 
the Acquisitions is HK$66,750,000.

Basis of consideration

The Consideration was determined after arm’s length negotiations between the Company and the Vendor 
on normal commercial terms after taking into account (i) the historical financial performance of the 
Target Company for the year ended 31 March 2022; (ii) the business overview and prospect of the 
Target Company; and (iii) valuation of the entire issued share capital of the Target Company of 
approximately HK$69,100,000 as assessed by an independent professional valuer.

In order to assess the fairness and reasonableness of the Consideration, the Company engaged AP 
Appraisal Limited, an independent professional valuer, to conduct the valuation on the fair value of the 
entire issued share capital of the Target Company using income approach as at 31 March 2022.

Principal terms of the Promissory Notes

Pursuant to the Agreement, the Company will issue the Promissory Notes, the principal terms of which 
are summarised as follows:

Principal amount : HK$41,460,000

Issue price : The Promissory Notes will be issued at 100% of its principal amount.

Issue date : 15 July 2022

Interest : 5% per annum

Term : 1 year after the date of issue of the Promissory Notes

Redemption : The Company may, at any time, issue a redemption notice to the 
Holder to redeem all of the Promissory Notes.

Early repayment : The Company may early repay the Promissory Notes with outstanding 
interest accrued thereon in whole or in part in integral multiples of 
principal amount of HK$1 million by giving a prior written notice to 
the Holder.
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Events of default : The Promissory Notes shall, become due and payable after 10 days in 
receiving a written default notice from the Holder upon the occurrence 
of any of the following events:

(i)  the Company shall fail to pay when due any amount of principal 
or interest payable hereunder;

(ii)  the Company shall fail to observe or perform any other covenant, 
obligation, condition or agreement contained in the Promissory 
Notes and such failure shall continue for fifty (50) days after 
notice of such failure is given by the Holder to the Company;

(iii)  any representation or warranty made or furnished by or on behalf 
of the Company to the Holder in writing in connection with the 
Promissory Notes shall be false, incorrect, incomplete or 
misleading in any material respect when made or furnished;

(iv)  the Company shall:

(a)  apply for or consent to the appointment of a receiver, 
trustee, liquidator or custodian of itself or of all or any 
material part of its assets;

(b)  becomes insolvent or its unable to pay its debts as they fall 
due;

(c)  make a general assignment for the benefit of its or any of its 
creditors;

(d)  be dissolved or liquidated in full or in part;

(e)  takes any action for a restructuring of any of its obligations 
for the benefit of its or any of its creditors; or

(f)  take or approve any action for the purpose of effecting any 
of the above.

Assignment and transfer : The Promissory Notes may not be sold, assigned, pledged or otherwise 
transferred by the Holder without the prior consent of the Company.
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Conditions precedent

Completion of the sale and purchase of the Sale Shares is conditional upon:

(a) the Stock Exchange not raising any objection against any of the transactions contemplated under 
the Agreement;

(b) the Purchaser is satisfied with the due diligence review on the Target Company;

(c) the issue of a valuation report on the Target Company prepared by an independent professional 
valuer stating that the value of 60% of the issued share capital of the Target Company and that the 
Purchaser is satisfied with the assumption and basis of the valuation adopted by the valuer for the 
valuation;

(d) all the amounts due from the Vendor to the Target Company being repaid and settled in full prior 
to Completion;

(e) the warranties given by the Vendor under the Agreement remaining true and accurate and not 
misleading in all material respects from the date of the Agreement up to the Completion Date; and

(f) all necessary consents, approvals, authorisations and licences in relation to the transactions 
contemplated under the Agreement having been obtained.

The Company may waive any of the above conditions precedent in clauses (b), (c), (d) and (e) by giving 
notice in writing to the Vendor.

The parties to the Agreement shall use (to the extent they are able) their respective best endeavours to 
procure the fulfilment of the conditions set out in clauses (a) to (f) as soon as possible but in any event 
not later than the Long Stop Date. If any of the conditions precedent in clauses (a) to (f) shall not have 
been fulfilled (or waived, where applicable) in all respects prior to the Long Stop Date, the Agreement 
shall be terminated automatically and of no further effect and all liabilities and obligations of the parties 
to the Agreement shall cease and determine provided that such termination shall be without prejudice to 
any rights or remedies of the parties to the Agreement hereto which shall have accrued prior to such 
termination.

Completion

The Completion shall take place within 10 Business Days from the fulfilment or waiver (as the case may 
be) of all the conditions, but in any event not later than the Long Stop Date.

Upon the Completion, the Target Company will become a wholly-owned subsidiary of the Company and 
the financial results of the Target Company will be consolidated into the financial statements of the 
Company.
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INFORMATION ON THE PARTIES

The Company

The Company is a company incorporated in the Cayman Islands with limited liability. The Group 
principally provides superstructure building and RMAA works service as a main contractor in Hong 
Kong.

The Vendor

The Vendor is a company incorporated in the BVI with limited liability and is an investment holding 
company.

Target Company

The Target Company is a company incorporated in Hong Kong with limited liability. Leveraging 
international trade and the one-stop recycling network platform, the Target Company has established 
itself as one of the few leading global scientific and technological renewable resource enterprises in the 
industry integrating “Technology, Platform, Channels, Processing and Products” through online 
recycling and localisation. In 2019, the Target Company officially passed the accreditations of ISO 
9001, ISO 14001 and ISO 45001, and was awarded the qualifications such as the disposal license for 
REE (i.e. regulated electrical equipment, including washing machines, televisions, computers, printers, 
scanners and monitors), the Chemical Waste Disposal License and the Chemical Waste Transportation 
and Export License by the Environmental Protection Department of Hong Kong, making it one of the 
few companies in Hong Kong that can provide one-stop waste management.

Set out below are the audited financial information and unaudited financial information of the Target 
Company for the year ended 31 March 2021 and 31 March 2022 respectively:

Year ended 31 March Year ended 31 March
2022  2021

(unaudited) (audited)
HK$’000 HK$’000

Revenue 53,090 61,929
Loss before taxation 6,172 14,968
Loss after taxation 6,172 14,968

As at 31 March 2021 and 2022, the Target Company had audited net assets of approximately HK$18.9 
million and unaudited net assets of approximately HK$12.8 million respectively.
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As at the date of this announcement, to the best of the knowledge, information and belief of the 
Directors after having made all reasonable enquiries, each of the Vendor, the Target Company and their 
ultimate beneficial owner is an Independent Third Party.

PROFIT FORECAST UNDER THE VALUATION REPORT

According to the Valuation Report, in preparing the valuation of the Target Company, the Valuer 
applied the discounted cash flow method under the income approach based on certain assumptions to 
appraise the value of the Target Company, which constitutes a profit forecast under Rule 14.61 of the 
Listing Rules and the requirements of Rule 14.60A and 14.62 of the Listing Rules are therefore 
applicable.

Major assumptions

The following are the principal assumptions, including commercial assumptions, upon which the 
Valuation Report is based:

(i) there would be no significant change in the political, economic and social conditions of the 
countries and regions where the Target Company is located;

(ii) the information provided and the representations made by the Target Company with regard to the 
financial and business affairs are accurate and reliable;

(iii) the inflation rate will be in line with the historical trend;

(iv) there would be no significant change, other than those as known to the public, in the basis and 
rates of taxation and policy levies in relation to the Target Company;

(v) there will be no uncontrollable external events such as wars, military dispute, plague or natural 
disasters that affect the operations of the Target Company;

(vi) the Target Company would continue to operate as a going concern;

(vii) key management, competent personnel, and technical staff will all be retained to support ongoing 
operations of the Target Company;

(viii) all relevant approvals, business certificates, licenses or other legislative or administrative authority 
from any local, provincial or national government, or private entity or organization required to 
operate in the localities where the Target Company operates or intends to operate will be officially 
obtained and renewable upon expiry unless otherwise stated;

(ix) there would be no significant change in the business scope and business model of the Target 
Company; and
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(x) the Target Company would comply with relevant laws and regulations, and there would be no 
material non-compliance matters that might affect the Target Company’s development and 
realization of revenue.

Experts and consents

The following are the qualifications of the experts who have given their opinion and advice included in 
this announcement.

Name Qualification

AP Appraisal Limited Professional Valuer

D & Partners CPA Limited Certified Public Accountants

As at the date of this announcement, to the best of the Directors’ knowledge, information and belief 
after having made all reasonable enquiries, each of AP Appraisal Limited and D & Partners CPA 
Limited does not have any shareholding, directly or indirectly, in any member of the Group or any right 
(whether legally enforceable or not) to subscribe for or to nominate person to subscribe for securities in 
any member of the Group. AP Appraisal Limited and D & Partners CPA Limited are Independent Third 
Parties.

Each of AP Appraisal Limited and D & Partners CPA Limited has given and has not withdrawn its 
consent to the publication of this announcement with inclusion of its letter or opinion and all reference 
to its name in the form and context in which it appears.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group principally provides superstructure building and repair, maintenance, alteration and addition 
(“RMAA”) works service as a main contractor in Hong Kong. As disclosed in the annual report of the 
Company, the Board wants to transform and explore new business opportunities and they believe 
environmental protection and EV-related businesses will likely become a trend in Hong Kong in the 
upcoming future. Meanwhile, as the acquisition of the Target Company is beneficial for (i) providing 
one-stop services for our EV customers including installation of EV charger and batteries recycling; and 
(ii) increasing competitiveness for the current RMAA business by cost reduction; and (iii) providing a 
stable power source in terms of batteries to Cornerstone Energy Limited acquired by the Group earlier 
for its energy storage development. Therefore, the Company considers that the Acquisition is in line 
with the expansion plan of the Company.

The Board is of view that, upon the Completion, the Group and its associates are able to provide 
one-stop services for EV-related customers and the Acquisition will further increase the profitability and 
maximise returns to the Shareholders. EV industry is growing in Hong Kong and EV-related 
construction opportunities are bolstering in Hong Kong, and the Group can capture the exciting growth 
prospect of the EV industry if the acquisition was completed. The increasing trend on the adoption of 
EVs and disposal number of EV batteries as a result will benefit the Group as a whole.
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The Target Company is in the recycling business. It mainly recycles used metals and construction 
materials, and these recycled materials can be used in the production of wires and other raw materials. 
As such, the Company will be able to source construction materials at a lower cost which can 
complement our main contractor business.

As aforementioned, the Directors consider that the terms of the Agreement are on normal commercial 
terms following arm’s length negotiations between the Company and the Vendor and are fair and 
reasonable based on the current market conditions and in the interests of the Company and the 
Shareholders as a whole.

EFFECT ON SHAREHOLDING STRUCTURE OF THE TARGET COMPANY

Set out below is a summary of the shareholding in the Target Company as at the date of this 
announcement and, for illustrative purposes only, upon Completion, assuming there being no other 
changes in the Target Company’s issued share capital and shareholdings after the date of this 
announcement.

Name of Shareholder
As at the date of 

this announcement
Immediately 

after Completion

The Vendor 60.00% –
The Company 40.00% 100.00%

100.00% 100.00%

LISTING RULES IMPLICATIONS

Reference is made to the announcements of the Company dated 25 February 2022, 3 March 2022 and 29 
April 2022, the Company entered into an agreement with the Vendor for the acquisition of a 40% equity 
interest in the Target Company. Completion of the Previous Acquisition took place on 29 April 2022.

Given that the acquisition of the 40% equity interest of the Target Company was completed within a 
12-month period and that the seller of the remaining 60% equity interest of the Target Company is the 
same party (i.e. the Vendor), the Acquisitions are aggregated pursuant to Rule 14.22 of the Listing 
Rules. As the highest applicable percentage ratio (as defined under the Listing Rules) in respect of the 
Acquisitions is more than 5% but less than 25%, the Acquisitions constitute discloseable transactions of 
the Company and are therefore subject to the reporting and announcement requirements under Chapter 
14 of the Listing Rules.



— 10 —

WARNING

Shareholders and potential investors of the Company should note that the Completion is subject to 
the fulfillment (or waiver, if applicable) of the conditions precedent of the Agreement, and the 
Completion may or may not proceed. Shareholders and potential investors of the Company are 
therefore advised to exercise caution when dealing in the Shares.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and expressions shall 
have the following meanings when used herein:

“Acquisition” the acquisition of the Sale Shares by the Company from the Vendor 
pursuant to the terms and conditions of the Agreement

“Acquisitions” collectively, the Acquisition and the Previous Acquisition

“Agreement” the sale and purchase agreement dated 15 July 2022 and entered into 
between the Company and the Vendor in relation to the Acquisition

“associate(s)” has the meaning ascribed to it in the Listing Rules

“Board” the board of Directors

“Business Day(s)” a day (other than a Saturday, Sunday and public holiday) on which 
licensed banks in Hong Kong are open for business throughout their 
normal business hours

“BVI” British Virgin Islands

“Chemical Waste  
Disposal License”

a license issued by the Environmental Protection Department

“Chemical Waste 
Transportation and Export 
License”

a license issued by the Environmental Protection Department

“Chun Yip” the Vendor

“Company” Golden Ponder Holdings Limited, a company incorporated in the Cayman 
Islands with limited liability and the issued Shares of which are listed on 
Main Board of the Stock Exchange (Stock Code: 1783)

“Completion” the completion of the Acquisition
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“Completion Date” the date of the Completion, being the date falling on the 10 Business Days 
after the fulfilment or waiver (where applicable) of all the conditions, but 
in any event not later than the Long Stop Date

“connected person(s)” has the meaning as ascribed to it in the Listing Rules

“Consideration” the total consideration in the sum of HK$41,460,000 for the Acquisition 
which will be satisfied by the issue of the Promissory Notes by the 
Company to the Vendor pursuant to terms and conditions of the 
Agreement

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

“EV(s)” electric vehicle(s)

“Group” the Company and its subsidiaries

“Holder” the holder(s) of the Promissory Notes

“Hong Kong” Hong Kong Special Administrative Region of the People’s Republic of 
China

“Independent Third 
 Party(ies)”

third parties independent of the Company and its connected persons

“Listing Committee” The Listing Committee of the Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange, as 
amended, supplemented or otherwise modified from time to time

“Long Stop Date” one (1) month immediately after the date of the Agreement or such later 
date as agreed by the parties to the Agreement

“Previous Acquisition” the sale and purchase agreement dated 25 February 2022 entered into 
between the Company as purchaser and the Vendor as seller for the 
acquisition of the 40% equity interest in the Target Company at a 
consideration of HK$25,290,000 (exclusive of transaction costs), which 
was completed on 29 April 2022

“Promissory Note(s)” the promissory notes bearing an interest 5% per annum payable annually 
from the date of issue of it up to a principal amount of the Sale Shares to 
be issued by the Company to the Vendor or its nominee(s) on the 
Completion Date pursuant to the Agreement
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“Sale Shares” Six thousand (6,000) issued shares representing 60% of the entire issued 
share capital of the Target Company on Completion

“Share(s)” ordinary share(s) in the share capital of the Company

“Shareholder(s)” holder(s) of the issued Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Company” CHUN YANG INTERNATIONAL (HK) COMPANY LIMITED晋揚國際
（香港）有限公司, a company incorporated under the laws of Hong Kong 
with limited liability and the 60% of the issued share capital is wholly and 
beneficially owned by the Vendor as at the date of this announcement

“Valuation Report” the valuation report prepared by the Valuer for the valuation of the Target 
Company as at 31 March 2022 under the income approach using the 
discounted cash flow method

“Valuer” AP Appraisal Limited, an independent professional valuer

“Vendor” Chun Yip International Investment Limited, a company incorporated 
under the laws of the BVI with limited liability

“Vendor’s Warranties” the warranties provided by the Vendor under the Agreement

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

“%” per cent

By order of the Board of
Golden Ponder Holdings Limited

Chan Kam Tong
Chairman and executive Director

Hong Kong, 15 July 2022

As at the date of this announcement, the Board comprises three executive directors, namely, Mr. Chan 
Kam Tong, Mr. Chan Kam Ming and Mr. Tang Chi Kin and three independent non-executive directors, 
namely, Mr. Hau Wing Shing Vincent, Mr. Wan Simon and Mr. Zhang Jue.
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APPENDIX I – LETTER FROM THE REPORTING ACCOUNTANTS

INDEPENDENT ASSURANCE REPORT ON CALCULATIONS OF DISCOUNTED FUTURE 
ESTIMATED CASH FLOWS IN CONNECTION WITH THE VALUATION OF THE 60% EQUITY 
INTEREST IN CHUN YANG INTERNATIONAL (HK) COMPANY LIMITED

TO THE DIRECTORS OF GOLDEN PONDER HOLDINGS LIMITED

We have examined the calculations of the discounted future estimated cash flows on which the valuation 
prepared by AP Appraisal Limited dated 15 July 2022, of the 60% equity interest in Chun Yang 
International (HK) Company Limited as at 31 March 2022 (the “Valuation”) is based. The Valuation 
based on the discounted future estimated cash flows is regarded as a profit forecast under Rule 14.61 of 
the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the 
“Listing Rules”) and will be included in an announcement to be issued by Golden Ponder Holdings 
Limited (the “Company”) in connection with the proposed acquisition of 60% equity interest in Chun 
Yang International (HK) Company Limited (the “Announcement”).

Directors’ Responsibility for the Discounted Future Estimated Cash Flows

The directors of the Company are responsible for the preparation of the discounted future estimated cash 
flows in accordance with the bases and assumptions determined by the directors and set out in the 
Announcement (the “Assumptions”). This responsibility includes carrying out appropriate procedures 
relevant to the preparation of the discounted future estimated 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 (the 
“HKICPA”), which is founded on fundamental principles of integrity, objectivity, professional 
competence and due care, confidentiality and professional behavior.

Our 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’ Responsibility

Our responsibility is to express an opinion on the arithmetical accuracy of the calculations of the 
discounted future estimated cash flows on which the Valuation is based and to report solely to you, as a 
body, as required by Rule 14.62(2) of the Listing Rules, and for no other purpose. We do not assume 
responsibility towards or accept liability to any other person for the contents of this report.

Our engagement was conducted in accordance with 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 comply with ethical requirements 
and plan and perform the assurance engagement to obtain reasonable assurance on whether the 
discounted future estimated cash flows, so far as the calculations are concerned, have been properly 
compiled in accordance with the Assumptions. Our work was limited primarily to making inquiries of 
the Company’s management, considering the analyses and assumptions on which the discounted future 
estimated cash flows are based and checking the arithmetic accuracy of the compilation of the 
discounted future estimated cash flows. Our work does not constitute any valuation of the 60% equity 
interest in Chun Yang International (HK) Company Limited.

Because the Valuation relates to discounted future estimated cash flows, no accounting policies of the 
Company have been adopted in its preparation. The Assumptions include hypothetical assumptions about 
future events and management actions which cannot be confirmed and verified in the same way as past 
results and these may or may not occur. Even if the events and actions anticipated do occur, actual 
results are still likely to be different from the Valuation and the variation may be material. Accordingly, 
we have not reviewed, considered or conducted any work on the reasonableness and the validity of the 
Assumptions and do not express any opinion whatsoever thereon.

Opinion

Based on the foregoing, in our opinion, the discounted future estimated cash flows, so far as the 
calculations are concerned, have been properly compiled, in all material respects, in accordance with the 
Assumptions.

D & PARTNERS CPA LIMITED
Certified Public Accountants
Hong Kong

15 July 2022
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APPENDIX II  - LETTER FROM THE FINANCIAL ADVISER

21/F., Grand Millennium Plaza,  
181 Queen’s Road Central
Hong Kong

15 July 2022

Golden Ponder Holdings Limited
Offices F & G, Floor 23, Maxgrand Plaza
No.3 Tai Yau Street
San Po Kong
Kowloon, Hong Kong

Attention: The Board of Directors

Dear Sirs,

We refer to the Valuation prepared by AP Appraisal Limited, an independent valuer (the “Valuer”), set 
out in the valuation report dated 15 July 2022 as referred to in the announcement of the Company dated 
15 July 2022 (the “Announcement”) in relation to the valuation of the Target Company as at 31 March 
2022. Terms used in this letter shall have the same meanings as those defined in the Announcement 
unless the context otherwise requires.

The Valuation, which has been arrived at using the discounted cash flow method, is based on the 
discounted future estimated cash flow forecasts (the “Forecasts”). The Forecasts are regarded as a profit 
forecast under Rule 14.61 of the Listing Rules. Rule 14.62 of the Listing Rules is hence applicable and 
we have been engaged for the purpose of reporting to you.

The assessment, review and discussion carried out by us as described in this letter are primarily based 
on financial, economic, market and other conditions in effect, and the information made available to us 
as of the date of this letter and that we have, in arriving at our views, relied on information and 
materials supplied to us by the Valuer and the Group and opinions expressed by, and representations of, 
the employees and/or management of the Valuer and the Group. We have assumed that all information, 
materials, opinions and/or representations so supplied, including all information, materials, opinions 
and/or representations referred to or contained in the Announcement, for which the Directors are solely 
responsible, were true, accurate, complete and not misleading at the time they were supplied or made 
and continued to be so up to the date of this letter and that no material fact or information has been 
omitted from the information and materials supplied. No representation or warranty, expressed or 
implied, is made by us on the accuracy, truth or completeness of such information, materials, opinions 
and/or representations. Circumstances could have developed or could develop in the future that, if 
known to us at the time of this letter, would have altered our assessment and review. In addition, the 
qualifications, bases and assumptions adopted by the Valuer are inherently subject to significant 
business, economic and competitive uncertainties and contingencies, many of which are beyond the 
control of the Valuer and the Group.
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We have reviewed the Forecasts, for which you as the Directors are solely responsible for, and have 
discussed with you and the Valuer the basis and assumptions adopted for the Forecasts. While we are 
not reporting on the arithmetical calculations of the Forecasts or the Valuation, nor the adoption of 
accounting policies thereof (if applicable), we have also considered the letter issued by D & Partners 
CPA Limited, the Reporting Accountants, dated 15 July 2022 as set out in Appendix I to the 
Announcement regarding the calculations upon which the Forecasts have been made.

On the basis of foregoing, we are satisfied that the Forecasts including the bases and assumptions of the 
Forecasts adopted by the Valuer, for which you as the Directors are solely responsible for, have been 
made after due and careful enquiry. However, we express no opinions on the reasonableness of the 
valuation methods or whether the actual cash flows would eventually be achieved in correspondence 
with the Forecasts. We accept no responsibilities to any other person in respect of, arising out of or in 
connection with our work. Our work in connection with the Forecasts has been undertaken solely in 
connection with Rules 14.61 and 14.62 of the Listing Rules and for no other purposes.

Yours faithfully,
For and on behalf of

VBG Capital Limited
Hui Ringo Wing Kun

Executive Director


