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DEFINITIONS

In this circular (other than in the notice of the EGM and the accompanying form of proxy), unless 

the context otherwise requires, the following expressions have the following meanings:

“Board” the board of Directors

“Company” Prosper Construction Holdings Limited, an exempted company 

incorporated in the Cayman Islands with limited liability, the 

Shares of which are listed on the Main Board of the Stock 

Exchange (stock code: 6816)

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

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

“EGM” the extraordinary general meeting of the Company to be convened 

to consider and, if thought fit, approve the New Products Sale and 

Purchase Framework Agreement (including but not limited to the 

Proposed Caps) and the transactions contemplated thereunder

“Group” the Company and its subsidiaries

“Haifa Group” Qingdao Haifa State-owned Capital Investment and Operation 

Group Co., Ltd.* (青島海發國有資本投資運營集團有限公司), 
the ultimate holding company and one of the controlling 

shareholder of the Company

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

Administrative Region of the PRC

“Independent Board Committee” the independent board committee of the Company, comprising all 

the Independent Non-executive Directors to be established to 

advise the Independent Shareholders on the New Products Sale 

and Purchase Framework Agreement ,  the  t r ansac t ions 

contemplated thereunder and the Proposed Caps

“Independent Financial Adviser” Red Sun Capital Limited, a corporation licensed to carry on Type 

1 (Dealing in securities) and Type 6 (Advising on corporate 

finance) regulated activity under the SFO, being the independent 

financial adviser appointed to advise the Independent Board 

Committee and the Independent Shareholders in respect of the 

New Products Sale and Purchase Framework Agreement, the 

transactions contemplated thereunder and the Proposed Caps

“Independent Shareholders” Shareholders other than the Haifa Group and its associates
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“Independent Third Party(ies)” third party(ies) independent of and not connected with the 

Company or any of its connected persons (as defined in the 

Listing Rules)

“Latest Practicable Date” 12 September 2025, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information 

referred to in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 

Exchange

“New Products Sale and Purchase 

Framework Agreement”

the agreement in relation to sale and purchase of branded 

electronic products entered into between Shui Fung Trading and 

Shenzhen Defu on 18 July 2025

“percentage ratio(s)” has the meaning ascribed to it under the Listing Rules

“PRC” the People’s Republic of China

“Products” branded consumer electronic products

“Products Sale and Purchase 

Framework Agreement”

the framework agreement in relation to sale and purchase of 

branded consumer electronic products entered into between Shui 

Fung Trading and Shenzhen Defu on 17 April 2025, which was 

replaced and superseded by the New Products Sale and Purchase 

Framework Agreement

“Proposed Caps” the transaction caps for the three years ending 31 December 2027 

under the New Products Sale and Purchase Framework Agreement 

entered into between Shui Fung Trading and Shenzhen Defu

“RMB” Renminbi, the lawful currency of the PRC

“SFO” Securities and Futures Ordinance

“Shares” shares of the Company

“Shareholders” shareholders of the Company

“Shenzhen Defu” Shenzhen Defu Supply Chain Company Limited* (深圳市德孚供
應鏈有限責任公司), a company established in the PRC with 
limited liability and is indirectly owned as to 51% by the Haifa 

Group
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“Shui Fung Trading” Shui Fung Trading Company Limited* (瑞豐商貿有限公司), a 
company established in the PRC with limited liability and an 

indirect wholly-owned subsidiary of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent

*	 For identification purpose only. The English names are only translations of the official Chinese names. In case of 
inconsistency, the Chinese names prevail.

For the purpose of this circular, unless otherwise indicated, the conversion of RMB into HK$ is 

based on the exchange rate of RMB1.00 = HK$1.09. Such rate is for the purpose of illustration only and 

does not constitute a representation that any amount in question in RMB or HK$ has been or could have 

been or may be converted at such or another rate or at all.
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LETTER FROM THE BOARD

瑞 港 建 設 控 股 有 限 公 司
PROSPER CONSTRUCTION HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6816)

Executive Directors:
Mr. JIANG Hongchang (Chairman of the Board)
Mr. LIU Yutao
Mr. DU Jianzhi
Mr. ZHOU Hongbao
Mr. LI Chunxiao

Independent non-executive Directors:
Mr. CHEUNG Chi Man Dennis
Ms. CHEN Yan
Mr. LIU Junchun

Registered office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman, KY1-1111
Cayman Islands

Head office and principal place of 
business in Hong Kong:

Room 2403-8
Shui On Centre
6 to 8 Harbour Road
Wan Chai, Hong Kong

17 September 2025

To the Shareholders

Dear Sir or Madam

CONTINUING CONNECTED TRANSACTIONS IN RELATION TO
THE ENTERING INTO OF THE NEW PRODUCTS SALE

AND PURCHASE FRAMEWORK AGREEMENT
AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

The Board announces that on 18 July 2025 (after trading hours), Shui Fung Trading, a 
wholly-owned subsidiary of the Company, entered into the New Products Sale and Purchase Framework 
Agreement with Shenzhen Defu. This new agreement supersedes and replaces the Products Sale and 
Purchase Framework Agreement previously entered into by the same parties on 17 April 2025. Pursuant 
to the terms of the New Products Sale and Purchase Framework Agreement, Shui Fung Trading will 
purchase the Products from Shenzhen Defu for a three-year term ending on 31 December 2027. The New 
Products Sale and Purchase Framework Agreement shall be effective upon the Independent Shareholders’ 
approval at the EGM and until 31 December 2027. Furthermore, the New Products Sale and Purchase 
Framework Agreement incorporates the Proposed Caps for the aggregate transaction value, which are 
RMB800 million, RMB1,200 million and RMB1,600 million for the years ending 31 December 2025, 
2026 and 2027, respectively. Save for the above, all other material terms and conditions under the New 
Products Sale and Purchase Framework Agreement remain unchanged.
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NEW PRODUCTS SALE AND PURCHASE FRAMEWORK AGREEMENT

The principal terms of the New Products Sale and Purchase Framework Agreement are summarised 
as below:

Date: 18 July 2025

Parties: (1)	 Shui Fung Trading; and

(2)	 Shenzhen Defu

Term

The New Products Sale and Purchase Framework Agreement shall be effective upon the 
Independent Shareholders’ approval at the EGM until 31 December 2027 (both dates inclusive).

Subject matters

Shui Fung Trading and/or its subsidiaries (collectively referred to as the “Party A Group”) shall 
purchase the Products from Shenzhen Defu and/or its subsidiaries (collectively referred to as the “Party 
B Group”).

Pricing

Party A Group and Party B Group mutually agree that the purchase and sale of the Products under 
the New Products Sale and Purchase Framework Agreement shall be on arm’s length basis and on normal 
commercial terms. The pricing of the purchase and sale of the Products shall be determined with 
reference to the market price. To be selected as a supplier, the Party B Group is required to participate in 
the standard tendering processes conducted by the Party A Group. The management of Party A Group 
establishes transaction prices and terms by securing at least three quotations from suppliers (which may 
include Party B Group) for same products or products of a similar nature. This process ensures that the 
terms are fair and reasonable, and aligned with prevailing market standards. By comparing these 
quotations, Party A Group can be sure that the prices and conditions offered are no less favourable than 
those offered by independent suppliers. Please refer to the paragraph headed ‘Internal Control’ for details 
of the Group’s established procurement procedures.

Where no market price is available for the Products, the price shall be determined by mutual 
agreement between the parties. In instances where comparable market transactions are insufficient to 
verify adherence to normal commercial terms, the negotiated price shall satisfy the following objective 
standard: it must not be less favourable to Party A than either (i) prevailing market terms offered by 
Independent Third Parties to Party A Group, or (ii) market terms extended by Party B Group to 
Independent Third Parties. Party A could request Party B to submit documented proof, such as contracts 
or invoices, detailing prices and terms extended to other independent buyers.

Payment terms

The transactions under the New Products Sale and Purchase Framework Agreement will be paid 
and settled in cash, and shall be paid and settled according to the time and manner agreed in the 
individual purchase contracts being entered into.
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Proposed Caps

Set out below are the Proposed Caps for the transactions contemplated under the New Products 
Sale and Purchase Framework Agreement:

For the year ending 31 December

2025 2026 2027

RMB’ million RMB’ million RMB’ million

Proposed Caps 800 1,200 1,600

The Proposed Caps are determined based on:

1.	 The expected sales amount for each of the three years ending 31 December 2027, as set out 
in the cooperation agreements entered into between the Group and six customers which are 
Independent Third Parties. These customers are Hong Kong based trading firms specializing 
in consumer electronics products. The cooperation agreements establish a framework for 
collaboration between the Group and the customers over a period of three years. The 
expected sales amount of the Products (mainly computers, tablets, speakers, headphones, 
controllers, hairdryers and curling irons) to the customers over the three-year term is 
outlined within the agreement. The expected annual sales amounts set out in the cooperation 
agreements range from RMB100 million to RMB300 million. The expected sales amount is 
based on multiple rounds of communication between the Group’s sales team and the 
customers, and is entered into the terms of the cooperation agreements after confirmation by 
both parties. The terms of the agreements, including the stated sales expectations, are not 
legally binding. The aggregated expected sales amount to these customers are approximately 
RMB850 million, RMB1,100 million and RMB1,350 million for each of the three years 
ending 31 December 2027, respectively.

2.	 The expected purchase amount of the Products based on the expected sales amount for each 
of the three years ending 31 December 2027 as mentioned on point (l) above. The expected 
purchase amounts of the Products are derived from the expected sales amount using the 
expected gross profit margin generated from sale of the Products. Lower margins on bulk 
sales are anticipated for 2026 and 2027, which is a direct result of the volume-based pricing 
required to secure contracts.

3.	 The Proposed Caps for 2026 and 2027 incorporate contingency buffers of approximately 
15.5% and 20.8%, respectively. These contingency buffers incorporate a planned expansion 
of the Group’s distribution network of between 10% and 15% per year, as well as a yearly 
price increase of approximately 5%, taking into account the consumer electronics market 
and GDP growth in the PRC. In future, the Group is not only further developing its market 
in Hong Kong, but also plans to expand its target markets to Indonesia, Dubai and Central 
Asia. To bolster its distribution network expansion plan, the Group will enhance its sales 
force by recruiting one to two additional sales personnel in Hong Kong. These hires will 
strengthen local market operations and actively explore retail sales channels to drive revenue 
growth. Additionally, the Group will onboard two dedicated senior sales professionals with 
extensive local expertise and well-established networks among regional retailers and 
distributors. One will focus exclusively on penetrating the Indonesian market, while the 
other will oversee Dubai and Central Asia, developing tailored strategies to align with each 
region’s distinct market dynamics and consumer preferences. To support efficient market 
penetration, the Group plans to establish regional hubs in Indonesia and either Dubai or a 
key Central Asian market. These hubs will foster robust partnerships with local stakeholders 
and streamline logistics, with operations targeted to commence in 2027. The Group also 
expects to expand its product portfolio to include different brands and varieties. The yearly 
price increase of 5% was arrived after taking into account of (i) the projected growth rate of 
5% for the consumer electronics market is derived from a global industry analysis published 
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by an independent market research firm and (ii) the historical GDP growth rate of 5% in 
2024 published by the National Bureau of Statistics. The contingency buffers of 
approximately 15.5% and 20.8% for 2026 and 2027, respectively, are calculated based on 
the aforementioned two factors. The first factor is the consumer electronics market or GDP 
growth in the PRC, which is set at 5%. The second factor is the Group’s planned expansion 
of its distribution network, which is set at 10% for 2026 and 15% for 2027. The formula to 
estimate the contingency buffer is [(1 + consumer electronics market/ GDP growth rate) * 
(1 + growth rate of distribution network expansion) – 1] * 100%.

Having considered the objective information provided under the New Products Sale and Purchase 
Framework Agreement, which offers a measurable basis for forecasting, the internal control procedures 
and the fact that purchases will only follow secured customer orders, the Directors (excluding the 
abstaining Directors and the independent non-executive Directors) are of the view that the Proposed Caps 
and the growth rate of the Proposed Caps from 2025 to 2027 are fair and reasonable.

The Group commenced the distribution of branded consumer electronic products and initiated a 
cooperation with the Party B Group in April 2025. The Group operates as a wholesale distributor of the 
Products (e.g. consumer electronics, components and accessories), sourcing primarily from established 
suppliers in the PRC, including the Haifa Group. It sells these products to sub-distributors and retailers in 
Hong Kong. The Group primarily acquire customers through its sales, while suppliers are established 
through its trade network. The Group’s sales team comprises three experienced salespeople who are 
leveraging their extensive industry contacts to generate sales leads through warm introductions and 
referrals. This proactive approach is reinforced by the team’s participation in trade events, which enables 
them to engage in direct dialogue with high-potential prospects, build a pipeline and establish a client 
roster. Revenue is generated through a buy-sell model, the Group purchases products at wholesale prices 
and sells them at a markup. The Group’s responsibilities include supply chain management (sourcing, 
procurement, inventory, transportation), sales & distribution (customer relationship management, order 
processing, credit control), and market intelligence to optimize pricing and selection. Since its 
establishment in early 2025 and up to 31 July 2025, the Group has generated revenue of approximately 
RMB17 million from the trading of Products. This business is one of two sub-segments within the 
Group’s procurement and trading division, the other is palm oil trading. As at the Latest Practicable Date, 
the total purchase amount of the Products from the Party B Group was approximately RMB8.3 million 
which did not exceed the previous annual cap in relation to the Products Sale and Purchase Framework 
Agreement. The Proposed Caps, upon approval by the Independent Shareholders’ at the EGM, shall 
include the transaction amount derived from the Products Sale and Purchase Framework Agreement.

During the period from the Latest Practicable Date and the EGM, the Group will continue its 
procurement of Products from the Party B Group. The value of these transactions will be managed within 
the annual cap of RMB 9.3 million for the transaction contemplated under the Products Sale and Purchase 
Framework Agreement dated 17 April 2025. The transaction value for this period is expected to be less 
than RMB1.0 million.

REASONS FOR AND BENEFITS OF ENTERING INTO THE NEW PRODUCTS SALE AND 
PURCHASE FRAMEWORK AGREEMENT

As members of the Haifa Group, the Party A Group and the Party B Group possess aligned 
strategic interests. The selection of the Party B Group as a primary supplier is a strategic decision based 
on fair market pricing. This arrangement is anticipated to create significant synergies by combining the 
Party B Group’s competitive pricing and domestic sourcing channels with the Party A Group’s growing 
overseas distribution network. Ultimately, this collaboration is designed to leverage these complementary 
strengths to enhance the market competitiveness and drive profitability for both parties.
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Mr. Jiang Hongchang, Mr. Liu Yutao and Mr. Li Chunxiao hold positions within the Haifa Group. 
As a result, they are considered to be related to the Haifa Group and have abstained from voting on the 
Board resolution to approve the New Products Sale and Purchase Framework Agreement due to potential 
conflict of interests. Save as the aforementioned individuals, no Director has a material interest in the 
New Products Sale and Purchase Framework Agreement and therefore no other Director has abstained 
from voting on the relevant board resolution.

The Board, excluding the abstaining Directors and the independent non-executive Directors whose 
views are set out in the section headed “Letter from Independent Board Committee” in this circular, are 
of the view that (i) the transactions under the New Products Sale and Purchase Framework Agreement are 
conducted in the ordinary and usual course of the Group’s businesses; and (ii) the terms of the New 
Products Sale and Purchase Framework Agreement and the Proposed Caps are on normal commercial 
terms that are fair and reasonable, and in the interests of the Company and the Shareholders as a whole.

INTERNAL CONTROL

The Group has adopted the following internal control procedures to govern the continuing 
connected transactions of the Group under the New Products Sale and Purchase Framework Agreement 
and the Proposed Caps:

(i)	 the Tender and Audit Department of the Group will closely monitor and record the actual 
transaction amounts of the continuing connected transactions under the New Products Sale 
and Purchase Framework Agreement to ensure that the Proposed Caps will not be exceeded;

(ii)	 the Tender and Audit Department of the Group will compare the prices and terms with those 
of the Products of a similar scale that have been entered into and/or tenders and/or 
quotations obtained by the Group from Independent Third Parties including obtaining at 
least three quotations from third party suppliers. In the event that the tenders and/or terms of 
the Products are unavailable, the Group will obtain at least three quotations for the products 
with similar nature and scale from third party suppliers, in order to ensure the costs incurred 
by the Group are fair and reasonable and no less favourable than those offered by 
Independent Third Parties;

(iii)	 the Contract Department and Purchase Department of the Group will submit the purchase 
plan, price comparison report, and status report to the Executive Directors before entering 
into an individual purchase contract;

(iv)	 the Finance Department is responsible for monitoring all continuing connected transactions. 
It maintains a comprehensive framework, including a list of connected persons and a 
detailed register of all transactions under New Products Sale and Purchase Framework 
Agreement with the Haifa Group, recording their date, nature and transaction amount. As a 
key preventative control, business units must verify the remaining headroom under the 
Proposed Cap with the Finance Department before committing to any new transaction. For 
ongoing oversight, the Finance Department circulates a monthly Proposed Cap utilisation 
report to the Board. Furthermore, a proactive, tiered alert system is in place to prevent 
breaches. The Directors and relevant business units are formally notified when transaction 
volumes reach 75% of the Proposed Cap. Should utilisation reach 90%, a more stringent 
alert is triggered, requiring the Director pre-approval for all subsequent transactions under 
New Products Sale and Purchase Framework Agreement with the Haifa Group;
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(v)	 the Company’s auditor will review the continuing connected transactions (which are subject 

to the annual review and disclosure requirements under the Listing Rules) annually and 

confirm whether (a) the transactions under the New Products Sale and Purchase Framework 

Agreement have been approved by the Board; (b) the transactions were entered into in 

accordance with the New Products Sale and Purchase Framework Agreement; and (c) the 

Proposed Caps have not been exceeded; and

(vi)	 the Independent Non-executive Directors will perform annual review (which are subject to 

the annual review and disclosure requirements under the Listing Rules) to confirm the 

transactions under the New Products Sale and Purchase Framework Agreement are 

conducted (a) in the ordinary and usual course of the Group’s businesses; (b) on normal 

commercial terms or better; and (c) in accordance with the New Products Sale and Purchase 

Framework Agreement governing them on terms that are fair and reasonable and in the 

interest of the Shareholders as a whole.

The Board are of the views that the above internal control procedures are appropriate and can 

ensure the transactions are entered into in accordance with the New Products Sale and Purchase 

Framework Agreement and the prices payable by the Company will not be less favourable than those 

payable under transactions with Independent Third Parties.

INFORMATION ON THE PARTIES

The Company and the Group

The Company is an investment holding company incorporated in the Cayman Islands with limited 
liability, the shares of which are listed on the Main Board of the Stock Exchange. The Group is 
principally engaged in the provision of marine and general construction services, auxiliary marine related 
services, and the Products and palm oil trading, sales and distribution business.

Shui Fung Trading

Shui Fung Trading is a company established in Hong Kong with limited liability and an indirect 
wholly-owned subsidiary of the Company. It is principally engaged in the trading, sales and distribution 
of a variety of products overseas.

Shenzhen Defu

Shenzhen Defu is a company incorporated in the PRC with limited liability and is 100% owned by 
Nanjing Sample Technology Group Company Limited* (南京三寶科技集團有限公司), which is 
principally engaged in the sales of traditional Chinese medicine, smart traffic and transport business and 
cross border consumer electronics business and is indirectly owned as to 51% by the Haifa Group and 
49% by an Independent Third Party. It is principally engaged in the procurement, export and supply chain 
management business of branded consumer electronics, leveraging extensive procurement channels in the 
PRC.
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The Haifa Group

Qingdao Haifa State-owned Capital Investment and Operation Group Co., Ltd. is the ultimate 
holding company of the Company and indirectly holds 62.25% of the total issued share capital of the 
Company and a state-owned enterprise wholly-owned by the State-owned Asset Supervision and 
Administration Commission of Qingdao. It is principally engaged in capital operations and 
industry-finance services, infrastructure construction and operation, shipping logistics and international 
trade, film and visual media culture investment and operation.

LISTING RULES IMPLICATIONS

As at the Latest Practicable Date, Shenzhen Defu is indirectly owned as to 51% by the Haifa 
Group, which is the ultimate holding company and one of the controlling shareholders of the Company 
and indirectly holds 62.25% of the total issued share capital of the Company. Therefore, Shenzhen Defu 
is therefore a connected person of the Company, and the entering into of the New Products Sale and 
Purchase Framework Agreement between Shui Fung Trading and Shenzhen Defu, along with the 
transactions thereunder will constitute continuing connected transactions of the Company under Chapter 
14A of the Listing Rules.

As the highest applicable percentage ratio in respect of the Proposed Caps of the transactions 
contemplated under the New Products Sale and Purchase Framework Agreement exceed 5%, the 
transactions under the New Products Sale and Purchase Framework Agreement is subject to the reporting, 
announcement, annual review and Independent Shareholders’ approval requirements under Chapter 14A 
of the Listing Rules.

EGM

The EGM will be convened by the Company for the Independent Shareholders to consider, and if 

thought fit, approve the New Products Sale and Purchase Framework Agreement and the transactions 

contemplated thereunder.

As at the Latest Practicable Date, the Haifa Group being the controlling shareholder of the 

Company who beneficially holds 498,000,000 Shares representing 62.25% of the total issued share capital 

of the Company, would be a connected person of the Company. Furthermore, Shenzhen Defu is owned as 

to 51% by the Haifa Group, and therefore, Shenzhen Defu is also a connected person of the Company 

under Rule 14A.07 of the Listing Rules. Hence, the Haifa Group together with its associates, will abstain 

from voting at the EGM.
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RECOMMENDATION

The Directors, excluding the abstaining Directors and the independent non-executive Directors 

whose views are set out in the section headed “Letter from Independent Board Committee” in this 

circular, are of the view that (i) the terms of the New Products Sale and Purchase Framework Agreement 

(including but not limited to the Proposed Caps) and the transactions contemplated thereunder are fair 

and reasonable; (ii) the transactions contemplated under the New Products Sale and Purchase Framework 

Agreement are conducted in the ordinary and usual course of the Group’s business and entered into on 

normal commercial term or better; (iii) the transactions contemplated under the New Products Sale and 

Purchase Framework Agreement are in the interests of the Company and the Shareholders as a whole. 

Accordingly, the Directors, excluding the abstaining Directors and the independent non-executive 

Directors, recommend that the Independent Shareholders to vote in favour of the resolution to be 

proposed at the EGM to approve the New Products Sale and Purchase Framework Agreement (including 

but not limited to the Proposed Caps) and the transactions contemplated thereunder.

GENERAL INFORMATION

Your attention is drawn to the letter from the Independent Board Committee to the Independent 

Shareholders set out on page 12 of this circular and the letter from Red Sun Capital Limited to the 

Independent Board Committee and the Independent Shareholders set out on pages 13 to 33 of this 

circular, and the information set out in the appendix of this circular.

By order of the Board

Prosper Construction Holdings Limited
Li Chunxiao

Executive Director
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瑞 港 建 設 控 股 有 限 公 司
PROSPER CONSTRUCTION HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6816)

17 September 2025

To the Independent Shareholders

Dear Sir or Madam

CONTINUING CONNECTED TRANSACTIONS IN RELATION TO
THE ENTERING INTO OF THE NEW PRODUCTS SALE

AND PURCHASE FRAMEWORK AGREEMENT

We refer to the circular of the Company dated 17 September 2025 (the “Circular”) to the 
Shareholders, of which this letter forms part. Capitalised terms used in this letter shall have the same 
meanings as defined in the Circular unless the context otherwise requires.

We have been appointed by the Board as members to form the Independent Board Committee and 
to advise you as to whether the terms of the New Products Sale and Purchase Framework Agreement 
(including but not limited to the Proposed Caps) and the transactions contemplated thereunder are fair 
and reasonable so far as the Independent Shareholders are concerned and are in the interests of the 
Company and the Shareholders as a whole. Red Sun Capital Limited has been appointed to advise the 
Independent Board Committee and the Independent Shareholders in this respect. Details of its advice, 
together with the principal factors taken into consideration in arriving at such advice, is set out on pages 
13 to 33 of the Circular.

Your attention is also drawn to the letter from the Board set out on pages 4 to 11 of the Circular 
and the additional information set out in the appendices of the Circular.

Having considered the terms of the New Products Sale and Purchase Framework Agreement 
(including but not limited to the Proposed Caps) and the transactions contemplated thereunder, the 
principal reasons and factors considered by, and the advice of Red Sun Capital Limited, we are of the 
opinion that the terms of New Products Sale and Purchase Framework Agreement (including but not 
limited to the Proposed Caps) and the transactions contemplated thereunder are fair and reasonable, and 
the transactions contemplated under the New Products Sale and Purchase Framework Agreement are 
conducted in the ordinary and usual course of business, entered into on normal commercial terms or 
better, and in the interests of the Company and the Shareholders as a whole. Accordingly, we recommend 
that Independent Shareholders to vote in favour of the resolution to be proposed at the EGM to approve 
the New Products Sale and Purchase Framework Agreement (including but not limited to the Proposed 
Caps) and the transactions contemplated thereunder.

Yours faithfully
Independent Board Committee of

Prosper Construction Holdings Limited

CHEUNG Chi Man Dennis CHEN Yan LIU Junchun
Independent 

non-executive Director
Independent 

non-executive Director
Independent 

non-executive Director
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The following is the letter of advice from Red Sun Capital Limited prepared for the purpose of 

inclusion in this circular in relation to the transactions contemplated under the New Products Sale and 

Purchase Framework Agreement, the transaction contemplated thereunder and the Proposed Caps, 

setting out its advice to the Independent Board Committee and the Independent Shareholders.

Room 2703, Floor 27

China Insurance Group Building 

141 Des Voeux Road Central

Central, Hong Kong

Tel: (852) 2857 9208

Fax: (852) 2857 9100

17 September 2025

To:	 The Independent Shareholders and the Independent Board Committee of 

Prosper Construction Holdings Limited

Dear Sir or Madam,

CONTINUING CONNECTED TRANSACTION
IN RELATION TO THE ENTERING INTO OF

THE NEW PRODUCTS SALE AND PURCHASE FRAMEWORK AGREEMENT

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the Independent Board 

Committee and the Independent Shareholders in connection with the transactions contemplated under the 

New Products Sale and Purchase Framework Agreement (the “Continuing Connected Transactions”) 

(including the Proposed Caps for the three years ending 31 December 2027, details of which are set out 

in the letter from the Board (the “Letter from the Board”) contained in the circular of the Company to 

the Shareholders dated 17 September 2025 (the “Circular”), of which this letter forms part. Unless 

otherwise defined, terms used in this letter shall have the same meanings as those defined in the Circular.

Reference is made to the announcement of the Company dated 18 July 2025 ( the 

“Announcement”). On 18 July 2025, Shui Fung Trading (a wholly-owned subsidiary of the Company), 

entered into the New Products Sale and Purchase Framework Agreement with Shenzhen Defu. The New 

Products Sale and Purchase Framework Agreement supersedes and replaces the Products Sale and 

Purchase Framework Agreement previously entered into by the same parties on 17 April 2025. Pursuant 

to the terms of the New Products Sale and Purchase Framework Agreement, Shui Fung Trading and/or its 

subsidiaries agreed (as part of its trading operation) to purchase branded consumer electronic products 

(i.e. the Products) from Shenzhen Defu. The New Products Sale and Purchase Framework Agreement 

shall be effective upon the Independent Shareholders’ approval at the EGM and until 31 December 2027.
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LISTING RULES IMPLICATIONS

As the highest applicable percentage ratio calculated in accordance with Rule 14.07 of the Listing 

Rules in respect of the Proposed Caps exceeds 5%, the transactions contemplated under the New Products 

Sale and Purchase Framework Agreement (including the Proposed Caps) are subject to the reporting, 

announcement, annual review, circular (including independent financial adviser) and independent 

shareholders’ requirements under Chapter 14A of the Listing Rules.

As at the Latest Practicable Date, Shenzhen Defu is a 51%-owned subsidiary of the Haifa Group, 

which is the ultimate holding company and one of the controlling shareholders of the Company and 

indirect holds 62.25% of the issued share capital of the Company. Shenzhen Defu is, therefore a 

connected person of the Company and the entering into of the New Products Sale and Purchase 

Framework Agreement between Shui Fung Trading and Shenzhen Defu and the transactions thereunder 

will constitute a continuing connected transactions of the Company under Chapter 14A of the Listing 

Rules.

An EGM will be convened at which an ordinary resolution will be proposed for the Independent 

Shareholders to consider, and if thought fit, to approve the New Products Sale and Purchase Framework 

Agreement and the transactions contemplated thereunder.

As set out in the Letter from the Board, executive Directors Mr. Jiang Hongchang, Mr. Liu Yutao, 

and Mr. Li Chunxiao are abstained from voting on the relevant Board resolutions approving the New 

Products Sale and Purchase Framework Agreement due to potential conflict of interests. Save as the 

abovementioned, none of the Directors has a material interest in the New Products Sale and Purchase 

Framework Agreement and the transactions contemplated thereunder and therefore no other Director has 

abstained from voting on the relevant board resolution.

THE INDEPENDENT BOARD COMMITTEE

The Board currently comprises executive Directors Mr. Jiang Hongchang, Mr. Liu Yutao, Mr. Du 

Jianzhi, Mr. Zhou Hongbao and Mr. Li Chunxiao; and independent non-executive Directors Mr. Cheung 

Chi Man Dennis, Ms. Chen Yan and Mr. Liu Junchun.

The Independent Board Committee comprising all the independent non-executive Directors, 

namely Mr, Cheung Chi Man Dennis, Ms. Chen Yan and Mr. Liu Junchun has been formed to advise the 

Independent Shareholders on whether the New Products Sale and Purchase Framework Agreement, 

including the Proposed Caps, and the transactions contemplated thereunder are fair and reasonable and in 

the interests of the Company and the Shareholders as a whole. We, Red Sun Capital Limited, has been 

appointed by the Board with the approval of the Independent Board Committee as the Independent 

Financial Adviser to advise the Independent Board Committee and the Independent Shareholders in the 

same regard.
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OUR INDEPENDENCE

As at the Latest Practicable Date, we are independent from and not connected with the Company, 
Shui Fung Trading, and Shenzhen Defu and their respective shareholders, directors or chief executives, or 
any of their respective associates and accordingly, are qualified to give independent advice to the 
Independent Board Committee and the Independent Shareholders regarding the New Products Sale and 
Purchase Framework Agreement and the transactions contemplated thereunder. Save for our appointment 
as the independent financial adviser in respect of the renewal of continuing connected transactions in 
relation to the 2024 Construction Services Framework Agreement, details of which are set out in the 
circular of the Company dated 7 December 2023, we have not acted as an independent financial adviser 
to the Company under the Listing Rules in the past two years. Apart from the normal advisory fee 
payable to us in connection with our appointment as the Independent Financial Adviser, no arrangement 
exists whereby we shall receive any other fees or benefits from the Group that could reasonably be 
regarded as relevant to our independence. Accordingly, we consider that we are independent from the 
Group pursuant to Rule 13.84 of the Listing Rules.

BASIS AND ASSUMPTIONS OF THE ADVICE

In formulating our advice, we have relied on the statements, information, opinions, and 
representations contained or referred to in the Circular and the information and representations provided 
to us by the Group, its senior management (the “Management”) and/or the Directors. We have assumed 
that all information, representations and opinions contained or referred to in the Circular or made, given 
or provided to us by the Company, the Directors and the Management, for which they are solely and 
wholly responsible, were true and accurate and complete in all material respects at the time when they 
were made and continue to be so as at the Latest Practicable Date. We have assumed that all statements, 
information, opinions, and representations made by the Directors in the Circular have been reasonably 
made after due and careful enquiry. The Directors and the Management confirmed to the best of their 
knowledge after making reasonable enquiries, no material facts have been omitted from the information 
provided and referred to in the Circular.

We have not, however, carried out any independent verification of the information provided, nor 
have we conducted any independent investigation into the business, financial conditions and affairs or the 
future prospects of the Group.

We consider that we have been provided with sufficient information and documents to enable us to 
reach an informed view and to provide a reasonable basis for our advice. In formulating our 
recommendation in relation to the New Products Sale and Purchase Framework Agreement, we have 
obtained and reviewed documents, including among others, (i) the New Products Sale and Purchase 
Framework Agreement; (ii) the interim results announcement of the Company for the six months ended 
30 June 2025 (the “2025 Interim Results Announcement”); (iii) the annual report for the year ended 31 
December 2024  (the “2024 Annual Report”) of the Company; (iv) the announcements in relation to the 
Products Sale and Purchase Framework Agreement dated 17 April 2025 and 16 May 2025, respectively; 
(v) internal control manual and sampled historical transaction documents in relation to transactions 
contemplated under the Products Sale and Purchase Framework Agreement; (vi) Annual Cap Schedule 
(defined hereafter) prepared by the Management; and (vii) the Letter from the Board set out in the 
Circular. We have no reason to believe that any statements, information, opinions or representations 
relied on by us in forming our opinion is untrue, inaccurate or misleading.
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This letter is issued to the Independent Board Committee and the Independent Shareholders solely 

in connection for their consideration of the terms of the New Products Sale and Purchase Framework 

Agreement, including the Proposed Caps, and the transactions contemplated thereunder. This letter is not 

to be quoted or referred to, in whole or in part, or shall be used for any other purposes without our prior 

written consent.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our opinion and recommendation regarding the New Products Sale and Purchase 

Framework Agreement we have considered the following principal factors and reasons:

1.	 Background information of the Group

The Company is an investment holding company incorporated in the Cayman Islands with limited 

liability. As at the Latest Practicable Date, the principal activities of the Group are the provision of 

marine construction services, auxiliary marine related services and trading, sales and distribution 

business.

Financial performance of the Group

Set out below is a summary of the Group’s financial performance for the six months ended 

30 June 2024 and 2025, and the two years ended 31 December 2023 and 2024, which were 

extracted from the Company’s 2025 Interim Results Announcement and the 2024 Annual Report, 

respectively:

For the six months ended 
30 June

For the year ended 
31 December

2025 2024 2024 2023
(unaudited) (unaudited) (audited) (audited)

(HK$’000) (HK$’000) (HK$’000) (HK$’000)

Revenue 894,705 508,954 1,631,308 2,125,871
– Marine construction works 29,822 38,289 55,427 104,533

– Provision of auxiliary marine 

related service 3,572 2,670 4,205 69,528

– �Provision of general 

construction contracting 

services 767,262 467,995 1,571,676 1,951,810

– Procurement and trading 94,049 N/A N/A N/A

Gross profit 53,386 35,357 130,128 181,097

Loss for the year/period attributable 

to the owners of the Company (60,943) (53,588) (159,101) (188,898)
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Financial performance for the six months ended 30 June 2025 and 2024

As set out in 2025 Interim Results Announcement, the Group recorded revenue of 

approximately HK$894.7 million for the six months ended 30 June 2025, representing an increase 

of approximately 75.8% from approximately HK$509.0 million for the six months ended 30 June 

2024. Such was mainly due to (i) the increase in revenue from the general construction contracting 

segment of approximately HK$299.3 million as the Group has commenced work for key projects in 

newly expanded geographic locations; and (ii) revenue recognised from the procurement and 

trading segment of approximately HK$94.0 million, which is a new line of business commenced 

during the six months ended 30 June 2025. The Group also recorded an increase in gross profit of 

approximately HK$18.0 million during the six months ended 30 June 2025 as compared to 

approximately HK$35.4 million during the six months ended 30 June 2024.

During the six months ended 30 June 2025, the Group recorded a loss attributable to owners 

of the Company of approximately HK$60.9 million, representing an increase of approximately 

13.7% as compared to the six months ended 30 June 2024, which was mainly attributable to the net 

effects of (i) an increase in gross profit by approximately HK$18.0 million driven by revenue 

growth, which was offset by (ii) a reduction in other gains of approximately HK$6.3 million; (iii) 

an increase in research and development expenses by approximately HK$2.8 million; (iv) an 

increase in finance costs by approximately HK$2.5 million; (v) a reduction in income tax credit of 

approximately HK$4.1 million; and (vi) an increase in other administrative expenses of 

approximately HK$1.3 million.

Financial performance for the year ended 31 December 2024 and 2023

As set out in the 2024 Annual Report, the Group recorded revenue of approximately 
HK$1,631.3 million for the year ended 31 December 2024, representing a decrease of 
approximately 23.3% from approximately HK$2,125.9 million for the year ended 31 December 
2023, while the Group’s gross profit amounted to approximately HK$130.1 million and 
approximately HK$181.1 million for the year ended 31 December 2024 and 2023, respectively. 
The decrease in revenue was mainly caused by the decrease in revenue from the Group’s marine 
construction segment and general construction business segment, as the marine construction market 
in Hong Kong and Macau remained slow, the Group refrained from engaging in projects in 
Pakistan attributable to domestic political and economic unrest, and a sizeable project located in 
the Philippines was suspended due to force majeure factors, while the general construction 
business segment was affected by the bleak conditions of the real estate market with the launch of 
the Group’s potential projects experiencing delayed.

For the year ended 31 December 2024, the Group recorded a loss attributable to the owners 
of the Company of approximately HK$159.1 million as compared to approximately HK$188.9 
million for the year ended 31 December 2023, representing a decrease of approximately 15.8%, 
attributable to (i) the decrease in revenue as disclosed above; (ii) further provision of 
approximately HK$61.3 million was recorded for impairment of financial assets, which was partly 
alleviated by the reduction in other administrative expenses by approximately HK$44.1 million; 
and (iii) an increase in finance costs of approximately HK$13.7 million during the year ended 31 
December 2024.
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Financial position of the Group

Set out below is a summary of the financial position of the Group as at 31 December 2023, 
2024 and 30 June 2025, which were extracted from the 2024 Annual Report and 2025 Interim 
Results Announcement, respectively:

As at 30 June As at 31 December
2025 2024 2023

(unaudited) (audited) (audited)

(HK$’000) (HK$’000) (HK$’000)

Non-current assets 463,447 448,603 481,762

Current assets 4,664,235 4,831,765 4,553,842

Non-current liabilities 426,655 361,502 211,824

Current liabilities 4,449,547 4,613,010 4,343,305

Total equity 251,480 305,856 480,475

Financial position as at 30 June 2025 and 31 December 2024

Total assets of the Group amounted to approximately HK$5,127.7 million as at 30 June 
2025, which was largely stable as compared to approximately HK$5,280.4 million as at 31 
December 2024. Such movement was mainly attributable to (i) the decrease in trade, retention and 
note receivables of approximately HK$221.6 million; and (ii) the decrease in amounts due from 
fellow subsidiaries of approximately HK$165.7 million; and partly offset by (i) the increase in 
contract assets of approximately HK$190.0 million; and (ii) the increase in restricted cash of 
approximately HK$39.9 million.

Total liabilities of the Group amounted to approximately HK$4,876.2 million as at 30 June 
2025, which was broadly in line with total liabilities of the Group of approximately HK$4,974.5 
million as at 31 December 2024. Such movement was mainly due to the net effects of (i) the 
decrease in accruals and other payables of approximately HK$44.4 million; (ii) the decrease in 
borrowings of approximately HK$199.7 million; (iii) the decrease in contract liabilities of 
approximately HK$28.6 million; (iv) the decrease in amount due to ultimate holding company of 
approximately HK$34.8 million; (v) the decrease in trade, retention and notes payables of 
approximately HK$23.0 million; and (vi) the increase in corporate bonds of approximately 
HK$236.0 million.

As a result, total equity decreased from approximately HK$305.9 million as at 31 December 
2024 to approximately HK$251.5 million as at 30 June 2025.

Financial position as at 31 December 2024 and 31 December 2023

Total assets of the Group amounted to approximately HK$5,280.4 million as at 31 
December 2024 as compared to approximately HK$5,035.6 million as at 31 December 2023. Such 
increase was mainly due to (i) the increase in trade, retention and notes receivables of 
approximately HK$75.6 million; (ii) the increase in amounts due from fellow subsidiaries of 
approximately HK$31.0 million; (iii) the increase in pledged bank deposits of approximately 
HK$85.2 million; and (iv) the increase in restricted cash of approximately HK$46.2 million.
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Total liabilities of the Group amounted to approximately HK$4,974.5 million as at 31 

December 2024 and approximately HK$4,555.1 million as at 31 December 2023, respectively, 

representing an increase of approximately 9.2%. The increase in total liabilities as at 31 December 

2024 as compared to as at 31 December 2023 was mainly attributable to the increase in (i) trade, 

retention and notes payables of approximately HK$253.9 million; and (ii) loan from an 

intermediate holding company of approximately HK$129.0 million. As at 31 December 2024, total 

liabilities mainly included (i) trade, retention and notes payables of approximately HK$2,620.4 

million; and (ii) borrowings (current portion) of approximately HK$1,361.1 million.

As a result, total equity decreased from approximately HK$480.5 million as at 31 December 

2023 to approximately HK$305.9 million as at 31 December 2024.

2.	 Information of all parties to the New Products Sale and Purchase Framework Agreement

2.1	 Shui Fung Trading

As set out in the Letter from the Board, Shui Fung Trading is a company established in 

Hong Kong with limited liability and an indirect wholly-owned subsidiary of the Company. It is 

principally engaged in the trading, sales and distribution of a variety of products overseas.

2.2	 Shenzhen Defu

As set out in the Letter from the Board and as advised with the Management, Shenzhen Defu 

is a company incorporated in the PRC with limited liability and is 100% owned by Nanjing Sample 

Technology Company Limited* (南京三寶科技集團有限公司), which is principally engaged in the 
sales of traditional Chinese medicine, smart traffic and transport business and cross border 

consumer electronics business and is indirectly owned as to 51% by the Haifa Group and 49% by 

an Independent Third Party. Shenzhen Defu is principally engaged in the procurement, export and 

supply chain management business of branded consumer electronics, leveraging extensive 

procurement channels in the PRC.

2.3	 Haifa Group

As set out in the Letter from the Board, Qingdao Haifa State-owned Capital Investment and 

Operation Group Co., Ltd is the ultimate holding company of the Company and indirectly holds 

62.25% of the total issued share capital of the Company and a state-owned enterprise 

wholly-owned by the State-owned Asset Supervision and Administration Commission of Qingdao. 

It is principally engaged in capital operations and industry-finance services, infrastructure 

construction and operation, shipping logistics and international trade, film and visual media culture 

investment and operation.
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3.	 Reasons for and benefits of the entering into the New Products Sale and Purchase Framework 
Agreement

We have summarised the reasons for and benefits of the New Products Sale and Purchase 

Framework Agreement below.

As members of the Haifa Group, the Party A Group and the Party B Group possess aligned 

strategic interests. The selection of the Party B Group as a primary supplier is a strategic decision based 

on fair market pricing. This arrangement allows the Party A Group to leverage Party B Group’s domestic 

sourcing channels to enhance the Party A Group’s market competitiveness.

In addition, we have reviewed the announcement of the Company dated 17 April 2025 in relation 

to the Products Sale and Purchase Framework Agreement and noted that, while the Group is principally 

engaged in marine engineering business and general construction contracting business, given the 

uncertainty in the construction industry in recent years shown by the diminished revenue from the 

Group’s operation, the Group has established Shui Fung Trading in 2024 with the purpose to further 

develop its international trading business in the supply chain as a new business growth focus. As 

Shenzhen Defu has been established in the international trading business for years and possesses 

professional advantage in the procurement channel for branded consumer electronic products, the 

engagement of Shenzhen Defu as an upstream supplier is a strategic decision based on fair market 

pricing, and is expected to provide convenient and efficient procurement services to Shui Fung Trading.

Furthermore, based on our discussion with the Management, we noted that given the large range of 

products offered by Shenzhen Defu, this procurement arrangement is expected to enhance the ability of 

Shui Fung Trading to meet client’s demands with different product specifications in an effective manner 

while maintaining quality in their products for its ordinary and usual course of business.

Moving forward, the Group envisaged that there would be an increasing demand of branded 

consumer electronic products in the PRC in light of its additional projects secured as well as to cater its 

growing business led by the PRC government measures as discussed in the sub-section below “5.1 

Overview of the PRC economy and consumer goods industry”. The Directors are of the view that the 

entering into of the New Products Sale and Purchase Framework Agreement provides an excellent 

opportunity for the Group to expand its portfolio into the electronic goods market and to foster a 

long-standing business relationship, which is in line with the strategic deployment of resources and the 

operational development of the Group.

Having considered the reasons as set out above, in particular, (i) the Company considered Party B 

Group to be a reliable supplier of consumer electronic products; (ii) the reputation of Shenzhen Defu in 

the export trade business and its established positioning in the procurement channels; (iii) the ongoing 

business intention of the Group to strengthen its procurement abilities in this business area and broaden 

its product offerings; (iv) the expected stable demand in the consumer electronic products as discussed in 

the section headed “5. Our analysis on the Proposed Caps” in this letter below; and (v) the internal 

control measures adopted by the Company as well as the terms of the New Products Sale and Purchase 

Framework Agreement are fair and reasonable as discussed below, we concur with the view of the 

Directors that the entering into of the New Products Sale and Purchase Framework Agreement is in the 

interests of the Company and the Shareholders as a whole.
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4.	 Our analysis on the principal terms of the New Products Sale and Purchase Framework Agreement

4.1	 Principal terms of the New Products Sale and Purchase Framework Agreement

The principal terms of the New Products Sale and Purchase Framework Agreement are as 
follows:

Date 18 July 2025 (after trading hours)

Parties (i)  Shui Fung Trading (“Party A”); and

(ii)  Shenzhen Defu (“Party B”)

Term The New Products Sale and Purchase Framework Agreement shall be 
effective upon the Independent Shareholders’ approval at the EGM until 
31 December 2027 (both days inclusive)

Subject matters Shui Fung Trading and/or its subsidiaries (collectively referred to as the 
“Party A Group”) shall procure the Products from Shenzhen Defu and/
or its subsidiaries (collectively referred to as the “Party B Group”)

Pricing The Party A Group and the Party B Group mutually agree that the 
purchase and sale of the Products under the New Products Sale and 
Purchase Framework Agreement shall be on arm’s length basis and on 
normal commercial terms. The pricing of the purchase and sale of the 
Products shall be determined with reference to the market price. To be 
selected as a supplier, the Party B Group is required to participate in the 
standard tendering processes conducted by the Party A Group. The 
management of Party A Group establishes transaction prices and terms 
by securing at least three quotations from suppliers (which may include 
Party B Group) for same products or products of a similar nature. This 
process ensures that the terms are fair and reasonable, and aligned with 
prevailing market standards. By comparing these quotations, Party A 
Group can be sure that the prices and conditions offered are no less 
favourable than those offered by independent suppliers. Please refer to 
the paragraph headed “Internal Control” in the Letter from the Board for 
details of the Group’s established procurement procedures.

Where no market price is available for the Products, the price shall be 
determined by mutual agreement between the parties. In instances where 
comparable market transactions are insufficient to verify adherence to 
normal commercial terms, the negotiated price shall satisfy the 
following objective standard: it must not be less favourable to the Party 
A Group than either (i) prevailing market terms offered by Independent 
Third Parties to the Party A Group, or (ii) market terms extended by the 
Party B Group to the Independent Third Parties. Party A could request 
Party B to submit documented proof, such as contracts or invoices, 
detailing prices and terms extended to other independent buyers.
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Payment terms The transactions under the New Products Sale and Purchase Framework 
Agreement will be paid and settled in cash, and shall be paid and settled 
according to the time and manager agreed in the individual purchase 
contracts being entered into.

Proposed Caps Set out below is the annual cap for the transactions contemplated under 
the New Products Sale and Purchase Framework Agreement:

For the year ending 31 December
2025 2026 2027

Proposed Caps RMB800

million

RMB1,200

million

RMB1,600

million

4.2	 Internal control procedures

As set out in the Letter from the Board, the Group has adopted the following internal control 

procedures to govern the continuing connected transactions of the Group under the New Products 

Sale and Purchase Framework Agreement and the Proposed Caps:

(i)	 the Tender and Audit Department of the Group will closely monitor and record the 

actual transaction amounts of the continuing connected transactions under the New 

Products Sale and Purchase Framework Agreement to ensure that the Proposed Caps 

will not be exceeded;

(ii)	 the Tender and Audit Department of the Group will compare the prices and terms 

with those of the Products of a similar scale that have been entered into and/or 

tenders and/or quotations obtained by the Group from Independent Third Parties, 

including obtaining at least three quotations from third party suppliers. In the event 

that the tenders and/or terms of the Products are unavailable, the Group will obtain at 

least three quotations for the products with similar nature and scale from third party 

suppliers, in order to ensure the costs incurred by the Group are fair and reasonable 

and no less favourable than those offered by Independent Third Parties;

(iii)	 the Contract Department and Purchase Department of the Group will submit the 

purchase plan, price comparison report, and status report to the Executive Directors 

before entering into an individual purchase contract;

(iv)	 the Finance Department is responsible for monitoring all continuing connected 

transactions. It maintains a framework, including a list of connected persons and a 

detailed register of all transactions under New Products Sale and Purchase Framework 

Agreement with the Haifa Group, recording their date, nature and transaction amount. 

As a key preventative control, business units must verify the remaining headroom 

under the Proposed Cap with the Finance Department before committing to any new 

transaction. For ongoing oversight, the Finance Department circulates a monthly 
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Proposed Cap utilisation report to the Board. Furthermore, a proactive, tiered alert 

system is in place to prevent breaches. The Directors and relevant business units are 

formally notified when transaction volumes reach 75% of the Proposed Cap. Should 

utilisation reach 90%, a more stringent alert is triggered, requiring the Director 

pre-approval for all subsequent transactions under New Products Sale and Purchase 

Framework Agreement with the Haifa Group;

(v)	 the Company’s auditor will review the continuing connected transactions (which are 

subject to the annual review and disclosure requirements under the Listing Rules) 

annually and confirm whether (a) the transactions under the New Products Sale and 

Purchase Framework Agreement have been approved by the Board; (b) the transactions 

were entered into in accordance with the New Products Sale and Purchase Framework 

Agreement; and (c) the Proposed Caps have not been exceeded; and

(vi)	 the Independent Non-executive Directors will perform annual review (which are 

subject to the annual review and disclosure requirements under the Listing Rules) to 

confirm the transactions under the New Products Sale and Purchase Framework 

Agreement are conducted (a) in the ordinary and usual course of the Group’s 

businesses; (b) on normal commercial terms or better; and (c) in accordance with the 

New Products Sale and Purchase Framework Agreement governing them on terms 

that are fair and reasonable and in the interest of the Shareholders as a whole.

As discussed with the Company, we note that, to ensure that the transactions contemplated 

thereunder the New Products Sale and Purchase Framework Agreement are conducted on normal 

commercial terms, the Group’s representatives shall, in particular, (i) ensure ongoing monitoring 

and supervision of the transaction volume under the New Products Sale and Purchase Framework 

Agreement in case the transaction amount has or to be incurred approach or exceed the Proposed 

Caps, while maintaining adequate documentation and review records performed by relevant 

personnels under designated departments; and (ii) conduct comparison on the prices and terms 

offered by Independent Third Parties against the procurement of products that are of a similar 

nature by connected persons to ensure the terms are determined based on arm’s length negotiations 

between the parties, and on terms that are no less favorable to the Group than those offered by 

other Independent Third Parties.
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For our work performed, we have obtained and reviewed documents in respect of the 

aforesaid procedures which involve, among others, (i) internal approval records of transactions 

contemplated under the Products Sale and Purchase Framework Agreement; (ii) the review of 

terms of relevant transactions including not less than three transactions/quotations/prevailing 

market price contemplated under the Products Sale and Purchase Framework Agreement; and (iii) 

segregation of duties among departments of the Company (including but not limited to Tender and 

Audit Department, Contract Department, and the Purchase Department). Based on the information 

from internal control records conducted during the two months ended 30 June 2025 under the 

Products Sale and Purchase Framework Agreement, it is noted that transactions entered into with 

Shenzhen Defu were subject to the comparison of quotations and/or market prices obtained from 

not less than two Independent Third Parties suppliers of products of a similar nature, and that 

approvals were granted by multiple levels of management of the Company, which was then 

submitted to the Directors for final approval prior to execution, and assessments were also carried 

out on a transaction by transaction basis to ensure the terms are in compliance with the Products 

Sale and Purchase Framework Agreement, which demonstrated an effective internal control 

procedures are in place to govern the execution of the transactions contemplated under the 

Products Sale and Purchase Framework Agreement.

Having considered the internal control procedures include (i) pricing and terms comparison 

between Independent Third Parties and connected persons prior to entering into the transactions 

contemplated under the New Products Sale and Purchase Framework Agreement; (ii) regular 

monitoring of the transaction volume by the designated departments of the Company; (iii) a series 

of approval requirements through layers of management of the Company; and (iv) annual review 

will be conducted by the independent non-executive Directors and the Company’s auditor to ensure 

the terms of the New Products Sale and Purchase Framework Agreement have been adhered to and 

the Proposed Caps not to be exceeded, we consider that the effective implementation of these 

internal control arrangements shall ensure the transactions contemplated under the New Products 

Sale and Purchase Framework Agreement to be carried out in a manner that is fair and reasonable 

and in the interests of the Shareholders as a whole.

4.3	 Pricing basis

As provided by the Management, the Products to be procured by Shui Fung Trading from 

Shenzhen Defu and its subsidiaries under the New Products Sale and Purchase Framework 

Agreement include, among others: (i) laptop and tablets; (ii) smart watch; (iii) gaming controllers; 

(iv) computer monitor; (v) hair straightener; (vi) hair dryer; (vii) vacuum cleaner; (viii) speakers; 

and (ix) earphones/headphones.



25

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

As stated in the Letter from the Board, the Party A Group and the Party B Group mutually 

agree that the purchase and sale of the Products under the New Products Sale and Purchase 

Framework Agreement shall be on arm’s length negotiations and on normal commercial terms. The 

pricing of the purchase and sale of the Products shall be determined with reference to the market 

price. To be selected as a supplier, the Party B Group is required to participate in the standard 

tendering processes conducted by the Party A Group. The management of Party A Group 

establishes transaction prices and terms by securing at least three quotations from suppliers (which 

may include Party B Group) for similar products or products of a similar nature. This process 

ensures that the terms are fair and reasonable, and aligned with prevailing market standards. By 

comparing these quotations, Party A Group shall ensure that the prices and conditions offered are 

no less favourable than those offered by independent suppliers.

To assess the fairness and reasonableness of the terms as stipulated under the New Products 

Sale and Purchase Framework Agreement, we have obtained a breakdown of transactions in respect 

of the procurement of products conducted by the Group since the commencement of the Products 

Sale and Purchase Framework Agreement up to the date of the Announcement in relation to the 

New Products Sale and Purchase Framework Agreement (the “Review Period”) and obtained and 

reviewed three historical transactions, all of which were comparatively large transaction amount 

that represents, in aggregate, over 60% of the total purchase conducted under the Products Sale and 

Purchase Framework Agreement (the “Sampled Transactions”). For each of the Sampled 

Transactions, the Management provided invoices regarding the purchase of Products by the Group 

from Shenzhen Defu and the quotations of Products of a similar nature obtained by the Group from 

Independent Third Party suppliers prior to entering into the Sampled Transactions. We noted that 

the prices payable by the Group for the purchase of products under the selected Sampled 

Transactions were no less favourable than the prices offered by Independent Third Parties for the 

purchase of the same products.

Given the Sampled Transactions already covers the majority, in terms of transactions 

amount, of the actual transactions conducted during the Review Period, our work of which also 

included the review of quotations from Independent Third Parties as comparison, and noted that 

the principal terms of the New Products Sale and Purchase Framework Agreement are substantially 

the same as the principal terms of the Products Sale and Purchase Framework Agreement, we 

consider the above sampled size and basis to be sufficient and representative for the purposes of 

our analysis. As a result, we concur with the view of the Directors and our findings demonstrated 

that principal terms of the New Products Sale and Purchase Framework Agreement are on normal 

commercial terms and fair and reasonable so far as the Independent Shareholders are concerned.
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5.	 Our analysis on the Proposed Caps

We have reviewed the historical transaction amounts for the sales and purchase of products under 

the Products Sale and Purchase Framework Agreement for the year ending 31 December 2025, details of 

which are set out below:

For the year ending
31 December 2025

RMB

Historical annual cap under the Products Sale and 

Purchase Framework Agreement (the “Historical 
Annual Cap”)

9,300,000

Transaction amount 8,250,000

(up to the date of the Announcement)

Utilisation rate (%) 88.7%

(up to the date of the Announcement)

Based on the information as set out in the Letter from the Board and as illustrated in the table 

above, the actual transaction amount under the Products Sale and Purchase Framework Agreement reached 

a utilisation rate of over 80% for the year ending 31 December 2025 and based on the amount of Indicative 

Orders (defined hereafter), the Directors consider that the Historical Annual Cap would not be sufficient, 

and the Proposed Cap is justifiable to ensure the flexibility and operational efficiency of the Group.

Pursuant to the New Products Sale and Purchase Framework Agreement, set out below is the 

Proposed Caps for the years ending 31 December 2025, 2026 and 2027, respectively.

For the year ending 31 December
2025 2026 2027

RMB’ million RMB’ million RMB’ million

Proposed Caps 800 

(the “2025 
Annual Cap”)

1,200 

(the “2026 
Annual Cap”)

1,600 

(the “2027 
Annual Cap”)
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With reference to the Letter from the Board, the basis of the Proposed Caps has been summarised 

below:

(i)	 the expected sales amount for each of the three years ending 31 December 2027, as set out 

in the Corporation Framework Agreements (defined hereafter) entered into between the 

Group and its respective customers which are Independent Third Parties. The Corporation 

Framework Agreements establish a framework for collaboration between the Group and the 

customers over a period of three years. The expected sales amount of the Products to the 

customers over the three-year term is outlined within the agreement. The expected sales 

amount is based on multiple rounds of communication between the Group’s sales team and 

the customers, and is entered into the terms of the Cooperation Framework Agreements after 

confirmation by both parties. The terms of the agreements, including the stated sales 

expectations, are not legally binding. The aggregated expected sales amounts to these 

customers amounted to approximately RMB850 million, RMB1,100 million and RMB1,350 

million for the three years ending 31 December 2027, respectively;

(ii)	 the expected purchase amount of the Products based on the expected sales amount for each 

of the three years ending 31 December 2027 as mentioned above. The expected purchase 

amounts of the Products are derived from the expected sales amount using the expected 

gross profit margin generated from sale of the Products. Lower margins on bulk sales are 

anticipated for 2026 and 2027, which is a direct result of the volume-based pricing required 

to secure contracts; and

(iii)	 a contingency buffer of 15.5% and 20.8%, respectively. These contingency buffers 

incorporate a planned expansion of the Group’s distribution network of between 10% and 

15% per year, as well as a yearly price increase of approximately 5%, taking into account 

the consumer electronics market and GDP (defined hereafter) growth in the PRC.

For further details, please refer to the section headed “Proposed Caps” as set out in the Letter from 

the Board.
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In order to assess the fairness and reasonableness of the Proposed Caps for the New Products Sale 

and Purchase Framework Agreement, we have also taken into consideration the following factors:

5.1	 Overview of the PRC economy and consumer goods industry

Based on information published on the website of National Bureau of Statistics of China1, 

gross domestic product (“GDP”) recorded a year-on-year growth in 2024 of approximately 5.0% 

(2023: 5.4%), which was mainly bolstered by economic stimulus measures announced in 

September 2024. The PRC economy recorded a positive growth in GDP in 2024.

We also noted that the PRC government implemented measures regarding the consumers 

good industry, in particular, the promotion of large-scale equipment renewal and replacement of 

old consumer goods by providing subsidies to a series of household or digital products to support 

circulation and trading export businesses in the PRC. In addition to the overall GDP growth 

momentum, the consumer spending per capita of the PRC also demonstrated year-on-year growth 

of approximately 9.0% in 2023 and approximately 5.1% in 2024.

In July 2024, the National Development and Reform Commission of the PRC issued an 

article named “關於加力支持大規模設備更新和消費品以舊換新的若干措施”(Notice on Several 
Measures to Strengthen Support for Large-Scale Equipment Renewal and Consumer Goods 

Trade-in*)2. The PRC government sets to boost consumption by offering subsidies for the purchase 

of digital consumer products, which will, in turn, lead to a corresponding rise in sales of consumer 

electronic products. It is outlined that the multi-objective optimisation framework is an important 

step to promoting new industrialisation and accelerating the investment and consumption in the 

PRC.

In August 2024, the General Administration of Customs published data with regard to the 

monthly export volume and the export growth rate, which remained above 5% for four consecutive 

months during the seven months ended 31 July 20243, representing a year-on-year increase of 

approximately 6.2%. It is noted that, in particular, the consumer electronics products, including, 

among others, mobile phones, computers or other home appliances, have shown a positive trend in 

export volume while the foreign trades are largely stable.

The above PRC government policies and economic environment, including the growth in 

GDP of approximately 5% in 2024 and the growth in consumer spending per capita attained in 

2024, may stimulate the market demand in the electronic consumable markets, in particular, the 

sales of electronic products and devices in the PRC which is expected to show a steady and 

positive momentum in the long term given the supporting PRC government policies. In view of the 

above, it is expected that the stable recovery of the PRC economy amid government policies shall 

continuously drive the growth of the consumer goods industry in the PRC.

1 	 Source: https://data.stats.gov.cn/
2 	 Source: https://www.gov.cn/zhengce/zhengceku/202407/content_6964409.htm
3 	 Source: https://www.gov.cn/lianbo/bumen/202408/content_6966941.htm
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5.2	 Our work performed on the basis of the Proposed Caps

We have obtained and reviewed the schedule for the Proposed Caps prepared by the 

Management that details the basis of the Proposed Caps including the estimated sales amount for 

each of the three years ending 31 December 2027 by customers (the “Annual Cap Schedule”).

Based on the Annual Cap Schedule, we noted that the Proposed Caps was primarily based 

on the indicative orders from various Independent Third-Party customers. Up to the Latest 

Practicable Date, the Company has entered into non-binding cooperation framework agreements* 

(業務合作框架協議) with six potential/existing customers (the “Cooperation Framework 
Agreements”), which outlined the indicative purchase amount proposed by each respective counter 

parties for the years ending 31 December 2025, 2026 and 2027. The purchase amounts set out 

under the Cooperation Framework Agreements, if fully executed in the respective subject years, 

would total to approximately RMB850 million for the year ending 31 December 2025, 

approximately RMB1,100 million for the year ending 31 December 2026, and approximately 

RMB1,350 million for the year ending 31 December 2027, which accounted for not less than 80% 

of the 2026 Annual Cap and 2027 Annual Cap, respectively.

As part of our work performed on the Proposed Caps, we have obtained six Cooperation 

Framework Agreements from the Company, being all of the framework agreements entered into by 

the Company up to the Latest Practicable Date (the “Indicative Orders”) for each of the three 

years ending 31 December 2025, 2026 and 2027. Based on the Indicative Orders, we noted that the 

indicative purchase amount from each Independent Third Party customers (the “I3P Customers”) 

ranged from not less than RMB100 million to not more than RMB300 million per annum, and the 

Management advised that the amount under the Indicative Orders shall cover a range of products, 

including, among others, (i) gaming controllers; (ii) tablets; (iii) laptops; (iv) speakers; and (v) hair 

electrical appliances such as hair dryer and straightener. The Management also advised that the 

indicative purchase amount under the Indicative Orders was determined based on, among others, 

the I3P Customers’ historical procurement orders/volume, as well as the anticipated demand of 

their end-customers.

We have obtained and reviewed records of the background checks on the aforesaid potential/

existing customers, including, without limitation, their principal businesses and operating history. 

As advised by the Management, the principal activities of these companies mainly comprised of 

trading of consumer electronic products of well-known brands such as, among others, Apple, 

Xiaomi, JBL, Lenovo, Dyson and Bose, with established distribution channels to cater for their 

respective customer base across different geographical regions.

For our due diligence purpose with respect to the proposed demand as set out in the 

Indicative Orders, we have obtained from the Company (i) the historical annual purchase amount 

provided by each of the I3P Customers for the two years ended 31 December 2024 (the “Historical 
Purchase Schedule”); and (ii) sampled historical purchase records of the I3P Customers conducted 

during the year ended 31 December 2024 (the “Sampled Purchase Records”).
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From reviewing the Historical Purchase Schedule, we noted an increase in amount of 
purchase from the majority of the I3P Customers during 2024 as compared to 2023. Save for one 
I3P Customer which placed less orders in 2024 as compared to 2023, the average year-on-year 
increase in purchase amount from the other I3P Customers was approximately 198% (the 
“Year-on-Year Increase”), with the year-on-year increase on purchase amount from the largest 
I3P Customer reaching approximately 130%.

Given the aggregate amount of the Indicative Orders, being approximately RMB850 million 
for the year ending 31 December 2025, approximately RMB1,100 million for the year ending 31 
December 2026, and approximately RMB1,350 million for the year ending 31 December 2027, the 
average Year-on-Year Increase in purchase amount as well as the Company’s expansion plan in 
terms of sales team, customer base and additional geographical locations going forward, we concur 
with the Management that the growth with respect to the Proposed Caps are fair and reasonable.

With a view to evaluate the amounts set out in the Historical Purchase Schedule and the 
historical sales figures thereto as part of our work to assess the basis of the Indicative Orders, we 
randomly selected one month in 2024, namely May 2024. It is noted that, in May 2024, the 
monthly purchases of all I3P Customers totaled to approximately RMB100 million and we have 
obtained Sampled Purchase Records from the I3P Customers placed in that month. In this regard, 
we have attempted to obtain and review Sampled Purchase Records of not less than five purchases 
from each of the six individual I3P Customer placed during the said one-month period, however 
there were one I3P Customer whom had less than five purchase transactions during the sampled 
month, and thus all of the purchase transaction of such I3P Customer provided by the Company for 
the sampled month was obtained and reviewed. In total, we reviewed not less than 25 purchase 
records. Given the amount of these sampled purchase records reviewed by us account for not less 
than 45% of the said RMB100 million, we consider that our sample coverage is sufficient to 
substantiate the amount as set out in the Historical Purchase Schedule in the sampled month.

With a view to ensure our sample has sufficient coverage and to minimise the potential 
seasonal effects that might have on the purchase volume during the aforementioned sampled 
month, we conducted additional review of Sampled Purchase Records from an additional month, 
which was selected on a random basis in the second half of the subject calendar year given the 
above sampled month was in the first half of 2024. As such, our sampled period covered one 
month in the first half of the subject calendar year and one month in the second half of the subject 
calendar year, respectively.

Correspondingly, we randomly selected one month in the second half of 2024, namely 
December 2024 and obtained Sampled Purchase Records from the I3P Customers in that month. In 
December 2024, the monthly orders amounted to a total of not less than RMB100 million across all 
the I3P Customers. We applied a consistent approach in sample selection as previously outlined 
above, we have attempted to obtain and review Sample Purchase Records of not less than five 
purchases from each of the six individual I3P Customers in December 2024, however there were 
three I3P Customers whom had less than five purchase transactions during the sampled month, and 
thus all of the purchase transaction(s) for the aforesaid I3P Customers provided by the Company 
for the sampled month were obtained and reviewed. In total, we reviewed not less than 20 purchase 
records. Given the amount of these sampled purchase records reviewed by us totalled to not less 
than 90% of the said RMB100 million, we consider that the aforesaid sample coverage, together 
with our work performed on the May 2024 historical records, is sufficient to substantiate the 
amount as set out in the Historical Purchase Schedule.
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In relation to the above, the Management advised that the aforesaid transactions are those 

provided by the I3P Customers and may not represent the entirety transactions conducted by the 

respective I3P Customers during the sampled two months period. Given that our review on the 

sampled months demonstrated the potential monthly transaction amount reached the region of 

approximately RMB100 million per month, which indicates an annualised amount of approximately 

RMB1,200 million (for illustration purposes only) based on sampled months in the first and second 

half of the subject calendar year selected on a random basis, respectively, which should form a 

reasonable basis for an indicative annualised purchase amount barring unforeseen circumstances, 

we therefore consider the samples reviewed by us are sufficient for the purpose of our analysis.

Having considered our observation and analysis from the above work performed, including 

(i) the Year-on-Year Increase in purchase amount of approximately 198%, with the year-on-year 

increase on purchase amount from the largest I3P Customer reaching approximately 130%, as 

noted from the Historical Purchase Schedule, which in turn supports the basis and growth with 

respect to the Proposed Caps; (ii) the purchase volume noted from the two selected months are 

broadly at a similar level and that it indicates an annualised amount of approximately RMB1,200 

million in purchase amount derived from actual historical data from the most recent financial year 

which, given the available information on hand, provides a relatively reliable basis for the 

estimated transaction amount to be transacted with the I3P Customers and anticipated to account 

for a substantial portion of the Proposed Cap; and (iii) the aforementioned positive prospects of the 

consumer goods industry as discussed under the section headed “5.1 Overview of the PRC 

economy and consumer goods industry”, together with the Company’s expansion plan in terms of 

sales team, customer base and additional geographical locations going forward, we are of the view 

that the Indicative Orders is a reasonable basis of the Proposed Caps and that the Proposed Caps 

for the three years ending 31 December 2027 is fair and reasonable.

In relation to the pricing of the Products, we have performed, including, among others,  

review of (i) three quotations  covering individual range of prices for a list of products obtained 

from independent third parties and connected person; (ii) information provided by the Management 

such as transaction documents and schedules, including purchase invoices contemplated under the 

Products Sale and Purchase Framework Agreement; as well as (iii) market research conducted by 

us including desktop search for the unit price of Products of the applicable model and 

specifications to ascertain the reasonableness of the identified price range, the historical unit price 

of the relevant Products, which comprised of a range of different brands, various models under 

these brands with different specifications, for (i) gaming controllers typically ranged from 

approximately USD30 to USD35 per unit; (ii) speakers and earphones typically ranged from 

approximately USD25 to USD270 per unit; (iii) hair electrical appliances such as hair dryer and 

straightener typically ranged from approximately USD280 to USD430 per unit; (iv) tablets 

typically ranged from approximately USD380 to USD510 per unit; and (v) laptops typically ranged 

from approximately USD500 to USD3,900 per unit. In this connection, we have also obtained the 

relevant price list and/or the respective quotation of the aforesaid products from the Company. 

Based on our work performed as stated above, we noted that the sampled unit price of the subject 

products were within the stated range of the relevant price list of the selected supplier. With a view 

to further assess the fairness and reasonableness of the Proposed Caps, we have also evaluated the 

buffer incorporated into the Proposed Caps below.
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5.3	 Our analysis and work performed in relation to the buffer

We noted that the Group has, where applicable, included a buffer in the Proposed Caps to 

allow for operational flexibility while the Group adapts to the changing market demand and 

conditions, and to accommodate unexpected increase in prices and demand of the Products. We are 

given to understand that the buffer was determined after considering, where applicable, (i) possible 

changes in prices of the Products; and (ii) potential new customers or markets to be secured by the 

Company. In relation to the Group’s strategic plan to expand its distribution network, we have 

discussed with Management and understand that the Group plans to begin by expanding presence 

in markets where it has already established a footprint through its construction operation segment, 

such as Indonesia, Dubai and various regions within Central Asia. Such approach is designated to 

leverage the Group’s regional familiarity allowing its procurement and trading business to tap into 

emerging consumer markets and reach a broader and varied customer base. As part of this 

initiative, the Group also plans to diversify and expand its product portfolio by including a wider 

range of brands and product categories, including but not limited to, aroma diffuser and electronic 

fans, for customers from different markets and demands. To facilitate this, the Group anticipates to 

expand the current team, which comprised five members as at the Latest Practicable Date and 

recruit additional personnel to driving the development of this segment in the forthcoming 12 

months period, subject to the availability of the appropriately skilled and experience personnel, 

such includes engagement with external contacts and participation in trade events. The aforesaid 

expansion plan involves a wide range of aspects, including, among others, (i) geographical 

expansion to various regions; (ii) broadening sales and marketing channels to extend the Group’s 

reach to a wider customer base; (iii) diversification of products portfolio to accommodate the 

market demands at the material time; and (iv) augmentation of team members to support entry into 

additional regions or markets accessed by the Company.

Considering the above plan and the expected growth in domestic consumers market as 

outlined in our analysis under the section headed “5.1 Overview of the PRC economy and 

consumer goods industry”, further supported by the achieved GDP growth driven by PRC 

government policies, we are of the view that the prospects of the consumers market remains 

broadly positive in the near future, which shall in turn support the Group’s expansion initiatives to 

reach a wider distribution network. In view of the foregoing, we are of the view that the 

anticipated expansion of between 10% and 15% is justifiable.

It is further noted that, the Company needs to incorporate sufficient flexibility to 

accommodate potential deviation between the actual timing of order placements by the customers 

and the projected schedules, which may cause the actual transaction(s) being recognised in the 

subsequent financial year and, thereby utilising the annual cap for the subsequent year instead. In 

addition, the Proposed Caps shall facilitate the efficient execution of the continuing connected 

transactions under the New Products Sale and Purchase Framework Agreement during the relevant 

term rather than having to obtain approval on a transaction-by-transaction basis. Should the 

Proposed Caps become insufficient, the Management will have to carry out all necessary internal 

approval procedures to revise the subject annual cap, which would be time consuming and unduly 

burdensome. Furthermore, the continuing connected transactions shall be conducted in accordance 

with the internal control measures adopted by the Group, and on terms that are fair and reasonable. 
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Based on our work performed and factors considered above, we are of the view that the 

basis of the Proposed Caps is fair and reasonable.

RECOMMENDATION

Having considered the above principal factors and reasons, we are of the view that the New 

Products Sale and Purchase Framework Agreement, including the Proposed Caps and the transactions 

contemplated thereunder are conducted in the ordinary and usual course of the business of the Group, the 

terms of the New Products Sale and Purchase Framework Agreement are fair and reasonable so far as the 

Independent Shareholders are concerned, and the transactions contemplated under the New Products Sale 

and Purchase Framework Agreement are on normal commercial terms and in the interests of the Company 

and the Shareholders as a whole.

Accordingly, we advise the Independent Board Committee to recommend, and we ourselves 

recommend, the Independent Shareholders to vote in favour of the relevant ordinary resolution to approve 

the New Products Sale and Purchase Framework Agreement, including the Proposed Caps and the 

transactions contemplated thereunder at the EGM.

Yours faithfully,

For and on behalf of

Red Sun Capital Limited
Lewis Lai

Managing Director

Mr. Lewis Lai is a licensed person registered with the SFC and a responsible officer of Red Sun 

Capital Limited to carry out type 1 (dealing in securities) and type 6 (advising on corporate finance) 

regulated activities under the SFO and has over 18 years of experience in the corporate finance industry.

*	 for identification purposes only
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1.	 RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, 

includes particulars given in compliance with the Listing Rules for the purpose of giving information 

with regard to the Company. The Directors having made all reasonable enquiries, confirm that to the best 

of their knowledge and belief the information contained in this circular 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 circular misleading.

2.	 SHARE CAPITAL

Authorised HK$

4,000,000,000 Shares 40,000,000

Issued and to be issued, fully paid or credited as fully paid

800,000,000 Shares in issue as at the Latest Practicable Date 8,000,000

800,000,000 Total number of Shares 8,000,000

All the Shares currently in issue rank pari passu in all respects with each other, including in 

particular, as to dividends, voting rights and capital. No part of the share capital of the Company is listed 

or dealt in on any stock exchange other than the Stock Exchange.

As at the Latest Practicable Date, the Company has no other options, warrants and conversion or 

exchange rights convertible or exchangeable into Shares. No share or loan capital of the Company has 

been issued or is proposed to be issued for cash or otherwise and no commissions, discounts, brokerages 

or other special terms have been granted in connection with the issue or sale of any such capital.

3.	 DISCLOSURE OF INTERESTS

(a)	 As at the Latest Practicable Date, none of the Directors or the chief executive officer of the 

Company had any interest or short position in the shares, underlying shares and debentures 

of the Company or any of its associated corporation(s) (within the meaning of Part XV of 

the SFO), which are required to be notified to the Company under the provisions of 

Divisions 2 and 3 of Part XV of the SFO and to the Stock Exchange under the provisions of 

Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which they 

have taken or were deemed to have under such provisions of the SFO), or which were 

required, pursuant to Section 352 of the SFO, to be entered into the register referred to 

therein, or which were required, pursuant to the Model Code for Securities Transactions by 

the Directors of Listed Issuers, to be notified to the Company and the Stock Exchange.
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(b)	 Substantial shareholders’ interests and other person’s interests and short positions in 
the Shares and underlying Shares

As at the Latest Practicable Date, the following persons had, or were deemed to have, 

interests or short positions in the Shares or underlying shares of the Company as recorded in 

the register kept by the Company pursuant to section 336 of the SFO which would fall to be 

disclosed to the Company and the Stock Exchange under the provisions of Divisions 2 and 3 

of Part XV of the SFO: Long position in the Shares and underlying Shares.

Long position in the Shares and underlying Shares

Shareholder
Number of 

shares/Position
Percentage of 
shareholding Capacity

Qingdao West Coast Holdings 

(International) Limited

498,000,000 

Long position

62.25% Beneficial owner

Qingdao Haifa Assets Investment 

Holding Limited* 

(青島海發產業投資 

控股有限公司) (Note 1)

498,000,000 

Long position

62.25% Interest of a controlled 

corporation

Qingdao Haifa State-owned 

Capital Investment and 

Operation Group Co. Ltd.* 

(青島海發國有資本投資運營
集團有限公司) (Note 1)

498,000,000 

Long position

62.25% Interest of a controlled 

corporation

Qingdao Municipal People’s 

Government State-owned Assets 

Supervision and Administration 

Commission

498,000,000 

Long position

62.25% Interest of a controlled 

corporation

Herofield Limited (Note 2) 61,200,000 

Long position

7.65% Beneficial owner

Mr. Cui Qi (Note 2) 61,200,000 

Long position

7.65% Interest of a controlled 

corporation

Ms. Mu Zhen (Note 3) 61,200,000 

Long position

7.65% Interest of spouse

Notes:	

1.	 Each of these entities is wholly owned and controlled by the Qingdao State-owned Assets Supervision and 
Administration Commission of the State Council and is deemed under the SFO to be interested in all the 
Share which are directly and beneficially owned by Qingdao West Coast Holdings.
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2.	 Mr. Cui Qi is deemed or taken to be interested in all the Shares which are beneficially owned by Herofield 
Limited under the SFO, which is wholly-owned and controlled by Mr. Cui Qi.

3.	 Ms. Mu Zhen is the spouse of Mr. Cui Qi and she is deemed or taken to be interested in all the Shares 
which are beneficially owned by Mr. Cui Qi under the SFO.

Save as disclosed above, as at the Latest Practicable Date, the Directors were not aware of any 

persons (other the Directors or chief executive of the Company) who had any interest or short position in 

the Shares, underlying Shares which would be required to be disclosed to the Company under the 

provisions of Division 2 and 3 of Part XV of the SFO or was directly or indirectly, interested in 10% or 

more of the issued voting shares of other member of the Group carrying rights to vote in all 

circumstances at general meetings of the Group or had options in respect of such capital.

4.	 DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has entered into any service contract or 

management agreement, proposed or otherwise with any member of the Group (excluding contracts 

expiring or terminable by the employer within one year without payment of compensation other than 

statutory compensation).

5.	 EXPERT

The following is the qualification of the expert who has given opinions or advice which are 

contained in this circular:

Name Qualifications

Red Sun Capital Limited A licensed corporation to conduct type 1 (Dealing in Securities) 

and type 6 (Advising on Corporate Finance) regulated activities 

under the SFO

Red Sun Capital Limited has given and has not withdrawn its written consent to the issue of this 

circular with the inclusion herein of its letter and report and references to its name in the form and 

context in which it appears. As at the Latest Practicable Date, Red Sun Capital Limited does not have any 

shareholding in any member of the Group or any right (whether legally enforceable or not) to subscribe 

for or to nominate persons to subscribe for securities in any member of the Group. In addition, as at the 

Latest Practicable Date, Red Sun Capital Limited does not have any direct or indirect interest in any 

assets which had been acquired, disposed of by or leased to, any member of the Group since 31 

December 2024.

6.	 MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial position or trading 

position of the Group since 31 December 2024, being the date to which the latest published audited 

financial statements of the Group was made up.
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7.	 COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors and their respective close associates had 

any interest in any business (apart from the Group’s business) which competes or is likely to compete, 

either directly or indirectly, with the business of the Group (as would be required to be disclosed under 

Rule 8.10 of the Listing Rules if each of them were a controlling shareholder) or have or may have any 

other conflict of interest with the Group pursuant to the Listing Rules.

8.	 MISCELLANEOUS

(a)	 There is no contract or arrangement entered into by any member of the Group subsisting at 

the date of this circular in which any Director is materially interested and which is 

significant to the business of the Group.

(b)	 As at the Latest Practicable Date, none of the Directors had any direct or indirect interest in 

any assets which had been acquired, disposed of by or leased to, or which were proposed to 

be acquired, disposed of by or leased to, any member of the Group since 31 December 2024, 

the date to which the latest published audited consolidated financial statements of the Group 

were made up.

(c)	 The English texts of this circular and the accompanying form of proxy shall prevail over 

their respective Chinese texts for the purpose of interpretation.

9.	 DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be displayed on the website of the Stock Exchange 

(www.hkexnews.hk) and the website of the Company (www.prosperch.com) for a period of 14 days from 

the date of this circular:

(a)	 the New Products Sale and Purchase Framework Agreement;

(b)	 the letter from the Independent Board Committee, the text of which is set out on page 12 in 

this circular;

(c)	 the letter of advice from the Independent Financial Adviser to the Independent Board 

Committee and the Independent Shareholders, the text of which is set out on pages 13 to 33 

in this circular;

(d)	 the written consent of the expert referred to in the paragraph headed “Expert” in this 

appendix; and

(e)	 this circular.
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瑞 港 建 設 控 股 有 限 公 司
PROSPER CONSTRUCTION HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6816)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an extraordinary general meeting (the “EGM”) of Prosper 
Construction Holdings Limited (the “Company”) will be held at Room 2403-8, Shui On Centre, 6 to 8 
Harbour Road, Wan Chai, Hong Kong on Wednesday, 8 October 2025 at 10:00 a.m. for the purpose of 
considering and, if thought fit, passing with or without modification, the following resolutions as ordinary 
resolutions of the Company:

ORDINARY RESOLUTIONS

1. 	 To consider and, if thought fit, to pass the following resolutions as ordinary resolutions:

“THAT:

(a)	 the entering into of the framework agreement dated 18 July 2025 between Shui Fung 

Trading Company Limited (瑞豐商貿有限公司) (“Shui Fung Trading”), and 
Shenzhen Defu Supply Chain Company Limited* (深圳市德孚供應鏈有限責任公司) 
(“Shenzhen Defu”) (the “New Products Sale and Purchase Framework 
Agreement”), pursuant to which Shui Fung Trading and/or its subsidiaries shall, in 
the course of its distribution of branded consumer electronic products business 
operation, purchase branded consumer electronic products from Shenzhen Defu and/
or its subsidiaries during the three years ending 31 December 2027 (a copy of the 
New Products Sale and Purchase Framework Agreement marked “A” has been 
produced to the meeting and signed by the Chairman of the meeting for the purpose 
of identification), the transactions contemplated thereunder and the proposed annual 
caps be hereby approved, ratified and confirmed; and

(b)	 any one director of the Company be and is hereby authorised to execute the New 
Products Sale and Purchase Framework Agreement and all such other documents and 
to do all such acts or things for and on behalf of the Company, and to make and agree 
such variations of a minor or non-material nature in or to the terms of the New 
Products Sale and Purchase Framework Agreement as he/she may consider 
appropriate or desirable relating to or in connection with the matters contemplated 
therein.”

By order of the Board
Prosper Construction Holdings Limited

Li Chunxiao
Executive Director

Hong Kong, 17 September 2025
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Head office and principal place of business in

  Hong Kong:

Rooms 03-08, 24/F

Shui On Centre

6-8 Harbour Road, Wanchai

Hong Kong

Registered office:

Cricket Square

Hutchins Drive, P.O. Box 2681

Grand Cayman, KY1-1111

Cayman Islands

Notes:

1.	 The resolutions set out in this notice of the EGM will be taken by poll pursuant to the Rules Governing the Listing of 
Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”) and the results of the poll will be published on 
the websites of the Stock Exchange and the Company in accordance with the Listing Rules.

2.	 A member of the Company entitled to attend and vote at the EGM will be entitled to appoint one or more proxies to attend 
and, on a poll, vote in his or her stead. A proxy need not be a member of the Company. If more than one proxy is so 
appointed, the appointment shall specify the number and class of shares in respect of which each such proxy is so 
appointed.

	 In the case of joint registered holders of any share, any one of such joint holders may vote, either in person or by proxy, in 
respect of such share as if he/she were solely entitled thereto; but if more than one of such joint holders are present at the 
meeting, whether in person or by proxy, that one of the said persons so present whose name stands first on the register in 
respect of such share shall alone be entitled to vote in respect thereof.

3.	 A form of proxy for use at the EGM is being despatched together with this notice. In order to be valid, the form of proxy, 
together with any power of attorney or other authority (if any) under which it is signed or a notarially certified copy of such 
power or authority, must be delivered to Tricor Investor Services Limited, the office of the Company’s Hong Kong branch 
share registrar and transfer office at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours 
before the time appointed for holding the EGM or any adjournment thereof.

4.	 Whether or not you intend to attend the EGM in person, you are urged to complete and return the form of proxy in 
accordance with the instructions printed thereon. Completion and return of the form of proxy will not preclude you from 
attending the EGM and voting in person if you so wish. In the event that you attend the EGM after having lodged the form 
of proxy, it will be deemed to have been revoked.

5.	 Members who are entitled to attend, speak and vote at the EGM are those whose names appear as members on the register 
of members of the Company on Wednesday, 8 October 2025. For the purpose of ascertaining shareholders’ entitlement to 
attend and vote at the EGM, the register of members of the Company will be closed from Thursday, 2 October 2025 to 
Wednesday, 8 October 2025, both days inclusive, during which no transfers of shares will be effected. In order for a 
shareholder to be eligible to attend, speak and vote at the EGM, all transfer forms accompanied by the relevant share 
certificates must be lodged with the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor 
Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. 
on Tuesday, 30 September 2025.

As at the date of this announcement, the Board comprised Executive Directors Mr. JIANG 

Hongchang (Chairman of the Board), Mr. LIU Yutao, Mr. DU Jianzhi, Mr. ZHOU Hongbao and Mr. LI 

Chunxiao; and Independent Non-executive Directors Mr. CHEUNG Chi Man Dennis, Ms. CHEN Yan and 

Mr. LIU Junchun.




