
IMPORTANT

25 February 2015

Gemini Investments (Holdings) Limited
盛洋投資（控股）有限公司
(Incorporated in Hong Kong with limited liability)

(Stock Code: 174)

MAJOR TRANSACTION
IN RELATION TO INVESTMENT IN NEUTRON PE

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should 
consult your licensed securities dealers or registered institutions in securities, bank manager, solicitor, 
professional accountant or other professional advisers.

If you have sold or transferred all your shares in Gemini Investments (Holdings) Limited, you 
should at once hand this circular to the purchaser or the transferee, or to the stockbroker, registered 
dealer in securities or other agent through whom the sale or the transfer was effected for transmission 
to the purchaser or the transferee.

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



CONTENTS

— i —

Page

DEfINITIONS  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1

LETTER fROM THE BOARD  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

APPENDIx I —  fINANCIAL INfORMATION Of THE GROUP . . . . . . . . . . . . . . I-1

APPENDIx II — fINANCIAL INfORMATION Of NEUTRON PE . . . . . . . . . . . . . II-1

APPENDIx III — UNAUDITED PRO fORMA fINANCIAL 
   INfORMATION Of THE GROUP ILLUSTRATING
   THE EffECT Of THE SUBSCRIPTION . . . . . . . . . . . . . . . . . . III-1

APPENDIx IV — GENERAL INfORMATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . IV-1



DEfINITIONS

— 1 —

In this circular, unless the context otherwise requires, the following expressions have the 
following meanings:

“Administrator” DBS Bank Ltd., acting through its Hong Kong Branch, which is an 
Independent Third Party and currently the administrator appointed by 
Neutron PE to provide administrative services to Neutron PE and to 
act as custodian of Neutron PE’s cash and securities

“Agreement” the subscription agreement executed by Glorious Field and sent to the 
Administrator on 29 December 2014 in relation to the Subscription

“Board” the board of Directors

“Company” Gemini Investments (Holdings) Limited, a company incorporated 
in Hong Kong with limited liability, the issued Shares of which are 
listed on the main board of the Stock Exchange (stock code: 174)

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

“First Closing” the last day of the first subscription period of Neutron PE Shares 
commencing on 26 September 2013 and ending on 4 October 2013

“Glorious Field” Glorious Field Investments Limited, a company incorporated in the 
British Virgin Islands with limited liability and an indirect wholly-
owned subsidiary of the Company

“Grand Beauty” Grand Beauty Management Limited, being the controlling Shareholder 
holding 312,504,625 Shares (representing approximately 69.74% of 
the issued Shares as at the Latest Practicable Date) and an indirect 
wholly-owned subsidiary of Sino-Ocean Land Holdings Limited (the 
issued shares of which are listed on the main board of the Stock 
Exchange (stock code: 3377))

“Group” the Company and its subsidiaries

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

“Independent Third Party(ies)” independent third party(ies) who is/are not connected persons (as 
defined in the Listing Rules) of the Company and is/are independent 
of and not connected with the Company and its connected persons (as 
defined in the Listing Rules)

“Investment Manager” the investment manager of Neutron PE, being BRIC Neutron Asset 
Management Limited which is an Independent Third Party, a company 
incorporated in Hong Kong and a corporation licensed to carry out 
type 9 (asset management) regulated activity under the SFO
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“Latest Practicable Date” 23 February 2015, being the latest practicable date prior to the 
printing of this circular for the purpose of ascertaining certain 
information contained herein

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

“Neutron PE” Neutron Private Equity Fund Limited, a company incorporated in the 
Cayman Islands on 21 August 2013 as an exempted company with 
limited liability

“Neutron PE Share(s)” non-redeemable, non-voting participating share(s) of Neutron PE with 
par value of US$0.001 each

“PRC” the People’s Republic of China

“Second Closing” the last day of the second subscription period of Neutron PE Shares 
commencing on 18 December 2014 and ending on 30 June 2015, or 
such other period as the directors of Neutron PE may determine

“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws of 
Hong Kong)

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

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription” the proposed subscription of new Neutron PE Shares by Glorious 
Field pursuant to the terms and conditions of the Agreement

“AUD” Australian dollars, the lawful currency of Australia

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

“RMB” Renminbi, the lawful currency of the PRC

“US$” United States dollars, the lawful currency of the United States of 
America

For illustration purpose, amounts in US$ in this circular have been translated to HK$ at the 
rate of US$1 = HK$7.75. The conversion rate should not be taken as a representation that US$ could 
actually be converted into HK$ at that rate or at any other rate or at all.
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25 February 2015

Dear Sirs,

MAJOR TRANSACTION
IN RELATION TO INVESTMENT IN NEUTRON PE

INTRODUCTION

Reference is made to the announcement of the Company dated 29 December 2014 in relation to 
investment in Neutron PE.

On 29 December 2014, an application for the subscription of new Neutron PE Shares has 
been made by Glorious Field by executing and sending the Agreement, and making payment of the 
subscription monies of US$52.0 million (equivalent to approximately HK$403.0 million), to the 
Administrator.

The purpose of this circular is to provide you with, among other things, information relating to 
the Subscription and financial information of Neutron PE.
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THE AGREEMENT

Date

29 December 2014

Parties

(i) Glorious Field; and

(ii) the Administrator.

To the best of the Directors’ information, knowledge and belief having made all reasonable 
enquiries, the Administrator and its ultimate beneficial owner(s) are Independent Third Parties. The 
Administrator is a financial institution responsible for Neutron PE’s day to day administration and 
providing custody of Neutron PE’s cash and securities.

Subject matter

Pursuant to the Agreement, Glorious Field has irrevocably offered to subscribe for new Neutron 
PE Shares for a total amount of US$52.0 million (equivalent to approximately HK$403.0 million). 
The Neutron PE Shares subscribed by Glorious Field rank pari passu with all the then existing 
Neutron PE Shares in issue.

The issue price per Neutron PE Share is determined based on the net asset value per Neutron 
PE Share of US$100.6326 per Neutron PE Share as at 31 December 2014 (based on the net assets 
attributable to the holders of the Neutron PE Shares of approximately US$12,579,071 and 125,000 
issued Neutron PE Shares as at 31 December 2014), and the number of Neutron PE Shares subscribed 
by Glorious Field is determined by dividing the total subscription amount by such issue price per 
Neutron PE Share.

The aggregate subscription price for the Neutron PE Shares of US$52.0 million (equivalent 
to approximately HK$403.0 million) has been paid to the Administrator by Glorious Field upon 
execution and delivery of the Agreement to the Administrator.

Pursuant to the terms of the Agreement, a total of 516,731 Neutron PE Shares (representing 
approximately 80.5% of the existing issued Neutron PE Shares) have been issued to Glorious Field on 
2 January 2015.

INfORMATION ON NEUTRON PE

Neutron PE is an exempted investment company incorporated with limited liability in the 
Cayman Islands on 21 August 2013. As at the Latest Practicable Date, the authorised share capital of 
Neutron PE was US$50,000 divided into 50 voting non-participating management shares with a par 
value of US$1.00 each, 50 non-voting participating performance shares with a par value of US$1.00 
each, and 49,900,000 Neutron PE Shares which may be offered in one or more classes. As at the 
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Latest Practicable Date, (i) all the voting non-participating management shares of Neutron PE had 
been issued and allotted to the Investment Manager; (ii) all the non-voting participating performance 
shares of Neutron PE had also been issued to the Investment Manager for the purpose of enabling it 
to receive Carried Interest (as defined in the paragraph headed “Distribution and Carried Interest” 
below); and (iii) 641,731 Neutron PE Shares had been issued to Glorious Field. Of these 641,731 
Neutron PE Shares, 125,000 Neutron PE Shares were subscribed by Glorious Field in October 2013 
for a total amount of US$12.5 million (equivalent to approximately HK$96.9 million) in the initial 
subscription period of Neutron PE whilst 516,731 Neutron PE Shares were subscribed by Glorious 
Field under the Agreement.

Initially Neutron PE was set up as a closed-ended private equity fund with an initial 
subscription period commencing from 26 September 2013 and ending on 4 October 2013. No further 
issuance of Neutron PE Shares was expected after the First Closing. To facilitate further fund raising 
for new investment opportunities, the articles of association of Neutron PE were amended on 18 
December 2014 to facilitate the offer by Neutron PE of new Neutron PE Shares for subscription 
during the second subscription period commencing on 18 December 2014 and ending on 30 June 
2015. It will not be possible to subscribe for Neutron PE Shares following the Second Closing.

At present, Neutron PE has committed its capital in two investments, including (i) the 
subscription of a convertible bond issued by a Melbourne-based developer which in turn used the 
proceeds to invest in a trust set up to undertake a residential development project in the central 
business district of Melbourne and (ii) the provision of a short term loan of approximately US$52 
million (the “New Investment”) to a Chinese investment company with significant investments in 
residential properties in the PRC, which comprise construction-in-progress and completed units for 
sale. The New Investment bears an interest rate of 6% per annum and is repayable upon demand. 
The Chinese investment company used the loan proceeds to finance its investment in a property fund 
which invests in various residential and commercial property development projects in the PRC.

Term

Neutron PE will be wound-up upon the earlier of the occurrence of:

— eight years from the First Closing;

— the sale, transfer or winding up of the last portfolio investment held by Neutron PE; and

— a unanimous resolution of holders of the shares of Neutron PE requesting Neutron PE to 
be wound-up.

Investment objective and strategy

The investment objective of Neutron PE is to achieve medium to long term capital appreciation 
through investing in one or more collective investment schemes that invest predominantly in real 
estate and related investments. Neutron PE will seek to invest in one or more collective investment 
schemes which invest in real estate and related investments. The Investment Manager will employ a 
rigorous investment process to develop Neutron PE’s portfolio and achieve its investment objective. 
Neutron PE expects to hold each of its investments for a two-to-five year period.
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The underlying collective investment schemes into which Neutron PE may invest may also 
be managed by the Investment Manager or one of its affiliates. It is anticipated that such schemes 
will invest in real estate and related investments either (i) on a stand-alone basis or in cooperation 
with strategic partners; and (ii) on either a direct ownership basis or indirectly through its subsidiary 
companies. Neutron PE may also invest in derivatives, transferable securities (including exchange 
traded funds, REITs, fixed income securities and unquoted companies), money market instruments, 
deposits, cash and near cash for investment and risk management purposes in order to (i) temporarily 
invest the liquid assets of Neutron PE on a short term basis while the Investment Manager is sourcing 
and negotiating the acquisition of interests in one or more collective investment schemes; (ii) protect 
Neutron PE’s unrealised gains in the value of its investment portfolio; (iii) hedge the interest rate 
or currency exchange rate on any of its liabilities or assets; or (iv) for any other reason that the 
Investment Manager deems appropriate. Capital invested by Neutron PE in interests in a collective 
investment scheme that are sold or redeemed within 18 months of such investment may be reinvested 
by Neutron PE at any point prior to the 5th anniversary of the First Closing.

Borrowing

Neutron PE may borrow up to 50% of its most recent net asset value to finance investments 
and such borrowing may be secured upon its assets.

Investment manager

BRIC Neutron Asset Management Limited is the investment manager of Neutron PE. Pursuant 
to the investment management agreement entered into between Neutron PE and the Investment 
Manager, the latter is responsible for the selection of investments, supervising the day to day 
management of Neutron PE and the conduct of the administration of Neutron PE by the Administrator.

The Investment Manager is entitled to receive:

— a management fee, which was 2.5% per annum prior to the Second Closing, and will 
be revised to 1% per annum commencing the day following the Second Closing, of the 
aggregate subscriptions of the Neutron PE Shares made by the holders, payable quarterly 
in advance; and

— the distribution of Carried Interest (as defined in the paragraph headed “Distribution 
and Carried Interest” below), details of which are set out in the paragraph headed 
“Distribution and Carried Interest” below.

In identifying suitable investment opportunities, the Investment Manager mainly focuses on 
well developed markets or markets which it is familiarised with, and it usually selects to invest in 
property related projects or companies which can generate solid returns. In addition, the Investment 
Manager usually structures the investment in a form whereby the perceived return is certain and the 
principal repayment or return of the investment is supported by strong bases of equity and/or loans of 
junior tranches, such as senior tranche loans.
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Distribution and Carried Interest

Income and realisation proceeds from investments available for distribution by Neutron 
PE, after payment of or provision for the management fee and other expenses, will be paid in the 
following order of priority:

(i) first, to holders of the Neutron PE Shares until they have received in aggregate an 
amount equal to their subscription amount for their Neutron PE Shares less the aggregate 
amount of all previous payments made to them under this paragraph;

(ii) second, to holders of the Neutron PE Shares an amount representing a return at the rate 
of 4% per annum compounded annually and calculated on a daily basis on the amount by 
which these shareholders’ subscription amounts exceed the amount already distributed 
to them pursuant to paragraph (i) above, such amount to start accruing from the First 
Closing or the Second Closing (as applicable) and to continue until such time as the total 
subscription amount has been repaid pursuant to paragraph (i) above;

(iii) third, to the Investment Manager (as holder of the non-voting participating performance 
shares of Neutron PE) an amount up to 15% of the sum of (a) distribution made to 
holders of the Neutron PE Shares under paragraph (ii) above; and (b) allocations to the 
Investment Manager under this paragraph (iii) (a); and

(iv) fourth, 85% to holders of the Neutron PE Shares and 15% to the Investment Manager (as 
holder of the non-voting participating performance shares of Neutron PE).

The Investment Manager may agree to waive its entitlement to distributions under paragraphs 
(iii) and (iv) above (together, the “Carried Interest”) in certain circumstances, including where 
it is entitled to receive equivalent performance-related payments from investment funds, portfolio 
companies or other vehicles into which Neutron PE may invest. During the period from 7 October 
2013 (being the date of commencement of operations of Neutron PE) to 31 December 2014, Neutron 
PE had not distributed any Carried Interest.

Transfer of Neutron PE Shares

Holders of the Neutron PE Shares may not sell, assign, pledge, hypothecate or otherwise 
transfer any interest in Neutron PE Shares except with the prior written consent from the board of 
directors of Neutron PE.

Redemption by holders of Neutron PE Shares

Holders of the Neutron PE Shares will not be permitted to redeem their Neutron PE Shares.

Compulsory redemption by Neutron PE

The directors of Neutron PE have the power to compulsorily redeem such number of Neutron 
PE Shares as are held by a non-eligible investor whose holding of the Neutron PE Shares may violate 
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any applicable laws, as determined from time to time by the directors of Neutron PE, or where, in 
the opinion of the directors of Neutron PE, the holder of the Neutron PE Shares is likely to cause a 
pecuniary or tax disadvantage to Neutron PE by virtue of the fact that he/she holds the Neutron PE 
Shares.

Net asset value

The net asset value of Neutron PE shall be determined by its directors in accordance with its 
articles of association and the offering memorandum of Neutron PE, and shall be equivalent to all its 
assets less all its liabilities as at the relevant valuation day.

Voting rights

The management shares of Neutron PE carry voting rights with respect to Neutron PE while the 
performance shares of Neutron PE and the Neutron PE Shares are non-voting participating shares.

INVESTMENTS AND fINANCIAL INfORMATION Of NEUTRON PE

After the First Closing and the issuance of 125,000 Neutron PE Shares to Glorious Field in 
October 2013, Neutron PE has utilised the proceeds from the issuance of the Neutron PE Shares to 
invest in a convertible bond issued by a Melbourne-based developer which in turn used the proceeds 
to invest in a trust set up to undertake a residential development project in the central business district 
of Melbourne.

Set out below is the audited financial information of Neutron PE extracted from the 
audited financial statements of Neutron PE for the period from 7 October 2013 (being the date of 
commencement of operations of Neutron PE) to 31 December 2014, which has been prepared in 
accordance with International Financial Reporting Standards:

for the period
from 7 October 2013
to 31 December 2014

US$’000
(audited)

Profit before taxation 149
Profit after taxation 79

As at
31 December 2014

US$’000
(audited)

Net assets 12,579
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REASONS fOR THE PROPOSED INVESTMENT

The principal business activity of the Company is investment holding and the Group is 
principally engaged in property investment, securities investment, fund investment and fund 
management business.

It is the Company’s investment strategy to identify and capture more sound investment 
opportunities with a focus on Hong Kong and overseas property markets, primarily prime cities, with 
lower risk exposure to macroeconomic factors. Apart from direct holding of investment properties, 
the Group also actively engages in fund management, through jointly managed fund as general partner 
for investing in the property projects in the PRC or in other countries where investment opportunities 
arise, as part of its corporate development strategy.

The Group’s existing investments comprise property-related investments in Hong Kong, 
Melbourne and New York, securities investments in listed equities and fund investments. The Group 
will continuously take root in the property markets and target more sound investment opportunities 
to strengthen its core competencies and to contribute sustainable growth and returns for the Group, 
with the ultimate goal to maximise Shareholders’ value in the medium to long term. Neutron PE is a 
private equity fund which aims to invest in one or more collective investment schemes which invest 
predominantly in real estate and related investments. The Board considered investment in Neutron PE 
is in line with the Group’s investment objective, which enables the Group to diversify its investment 
risk and further enhances the rate of return of the Group’s core business through efficient access of a 
wider variety of investment channels to which the Group may not have direct access at present.

As at the date of the Agreement, the Group had invested approximately HK$846 million in 
a number of investment funds, including existing investment in 125,000 Neutron PE Shares (which 
the Group, through Glorious Field, invested for a total amount of US$12.5 million (equivalent 
to approximately HK$96.9 million) in October 2013. The Board understands that the Investment 
Manager has identified certain investment opportunities for Neutron PE in property investment project 
(including the New Investment) which would require capital exceeding the existing cash resources in 
Neutron PE. The Board believes that the Subscription, which provides additional capital to Neutron 
PE to pursue new investment opportunities, is in line with the abovementioned investment objective 
as the Group is entitled to receive the income and realisation proceeds generated from investments 
available for distribution by Neutron PE. Neutron PE recorded profit after taxation of US$79,000 for 
the period from 7 October 2013 (being the date of commencement of operations of Neutron PE) to 31 
December 2014. Accordingly, the investment return on the net assets of Neutron PE during the period 
was only approximately 0.06%. The investment return of Neutron PE was adversely affected by the 
depreciation of AUD against US$ during the period. Having considered (i) the interest income of 12% 
per annum for the convertible bond held by Neutron PE; and (ii) the yield for the New Investment 
of 6% per annum, the Board is optimistic about the future development of Neutron PE. The Board 
considers the terms of the Subscription are fair and reasonable and the Subscription is in the interest 
of the Company and the Shareholders as a whole. The amount of the Subscription was determined 
after taking into account (i) the business prospects of Neutron PE and the investment amount of 
approximately US$52 million for the New Investment; (ii) the current investment portfolio of the 
Group; and (iii) the available financial resources of the Group.
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The total subscription monies paid by Glorious Field for the Subscription amounts to US$52.0 
million (equivalent to approximately HK$403.0 million) and were funded by the proceeds raised 
by the Company from the issue of convertible preference shares completed on 23 December 2014. 
The new Neutron PE Shares subscribed under the Subscription together with the existing holding of 
Neutron PE Shares will be accounted for as available-for-sale investments in the Group’s financial 
statements.

fINANCIAL EffECTS Of THE SUBSCRIPTION

The investment in Neutron PE will be accounted for as available-for-sale investment in the 
Group’s financial statements. The Group has financed the Subscription by the internal resources 
available to the Group. The investment in Neutron PE will increase the amount of available-for-sale 
investments of the Group and will decrease the cash and bank balances of the Group by the same 
amount of approximately HK$403 million. As such, the investment in Neutron PE will not have 
material financial effects on the amounts of total assets and liabilities of the Group immediately after 
completion of the Subscription. Except for the transaction costs of approximately HK$1.4 million 
relating to the Subscription and future performance of Neutron PE, there will be no material effect on 
earnings of the Group associated with the Subscription.

The unaudited pro forma financial information of the Group which illustrates the effect of 
the Subscription on the assets and liabilities of the Group has been set out in Appendix III to this 
circular.

LISTING RULES IMPLICATIONS

As the applicable percentage ratios of the Subscription are more than 25% but less than 100%, 
the Subscription constitutes a major transaction of the Company under Chapter 14 of the Listing 
Rules which is subject to the approval of the Shareholders.

To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquiries, no Shareholder has a material interest in the Subscription and accordingly, no Shareholder 
is required to abstain from voting on the Subscription. Grand Beauty, being the controlling 
Shareholder holding 312,504,625 Shares (representing approximately 69.74% of the issued Shares as 
at the date of the Agreement), has given its written approval for the Subscription and such written 
approval is accepted in lieu of holding a general meeting pursuant to Rule 14.44 of the Listing Rules. 
Accordingly, no physical Shareholders’ meeting will be held by the Company for approving the 
Subscription.

ADDITIONAL INfORMATION

Your attention is drawn to the additional information set out in the appendices to this circular.

Yours faithfully
By Order of the Board

Gemini Investments (Holdings) Limited
LAI Kwok Hung, Alex

Executive Director
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1. fINANCIAL INfORMATION Of THE GROUP

Details of the financial information of the Group for the three financial years ended 31 
December 2011, 2012 and 2013, and the six months ended 30 June 2014 are disclosed in the following 
documents which have been published on the website of the Stock Exchange (www.hkexnews.hk) and 
the website of the Company (www.geminiinvestments.com.hk):

(i) annual report of the Company for the year ended 31 December 2011 (pages 46 to 102);

(ii) annual report of the Company for the year ended 31 December 2012 (pages 52 to 110);

(iii) annual report of the Company for the year ended 31 December 2013 (pages 51 to 120); 
and

(iv) interim report of the Company for the six months ended 30 June 2014 (pages 14 to 36).

2. STATEMENT Of INDEBTEDNESS

As at 31 December 2014, being the latest practicable date for the purpose of preparing this 
indebtedness statement, the Group had (i) an unsecured 10-year loan of HK$1 billion from Grand 
Beauty, an indirect wholly-owned subsidiary of Sino-Ocean Land Holdings Limited; (ii) unsecured 
bank borrowing of approximately HK$500 million which was wholly repayable in 2017; and (iii) 
entrusted loan of approximately HK$26.5 million in the PRC provided by Sino-Ocean Land Limited, 
a fellow subsidiary of the Group, which is unsecured, wholly repayable within five years and bore 
interest at fixed rate as at 31 December 2014. The average interest rate for the entrusted loan as at 31 
December 2014 is 7.34% per annum.

Besides, on 31 December 2014, the Group entered into a conditional agreement (i) to acquire 
certain membership interests in a new company, which is to be incorporated in the State of Delaware; 
and (ii) to provide a guarantee with respect to purchase price payments of US$37,500,000 (equivalent 
to approximately HK$290.6 million) for the new company’s potential investment (details of which are 
set out in the announcement of the Company dated 31 December 2014). The purchase price payments 
will be settled by 3 equal instalments and payable on 15 December 2015, 2016 and 2017.

Save as aforesaid, apart from intra-group liabilities and normal trade and other payables in 
the ordinary course of business of the Group, as at 31 December 2014, the Group did not have any 
debt securities issued and outstanding or agreed to be issued, bank overdrafts, loans or other similar 
indebtedness, liabilities under acceptance or accepted credits, debentures, mortgages, charges, hire 
purchase or finance lease commitments, guarantees or other material contingent liabilities.
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3. WORKING CAPITAL

The Directors are of the opinion that, after taking into account (i) the internal resources 
available to the Group; (ii) the presently available banking and other facilities; and (iii) the 
subscription of new Neutron PE Shares for a total amount of US$52.0 million (equivalent 
to approximately HK$403.0 million) under the Agreement and in the absence of unforeseen 
circumstances, the Group has sufficient working capital for its present requirements for at least the 
next 12 months from the date of publication of this circular.

4. fINANCIAL AND TRADING PROSPECTS

Following completion of the Subscription, the Group will continue to be engaged in its four 
existing business segments, namely property investments, securities investments, fund investments 
and fund management business.

In respect of the property investments segment, the Group will continue to follow its stated 
acquisition strategy to invest in high quality income-generating properties in Hong Kong or prime 
cities in overseas property markets and focus on its properties investment portfolio in order to 
enhance a stable rental income stream and capture potential capital appreciation when investment 
opportunities arise.

In respect of the securities investments segment, the Group will continue to follow its cautious 
approach of pursuing steady return as well as risk minimisation, despite the high volatility of global 
capital market.

In respect of the fund investments segment, the Group will continue to actively monitor 
the performance of the investment funds and assess the necessity of redemption as a result of 
unsatisfactory performance or any liquidity demand when better investment opportunities arise.

In respect of the fund management business, the Group will continue to explore investment 
opportunities through jointly managed fund as general partner for property projects in the PRC or 
other countries where investment opportunities arise.

Looking ahead, the Directors stay optimistic about the future development of the Group in 
particular with the support from the largest shareholder, Sino-Ocean Land Holdings Limited. The 
Directors expect that the Group would have sufficient funds for its existing requirement. As part of 
its business plan and proactive but prudent investment strategy, the Group will continue to identify 
and consider other sound investment opportunities which could be of long term benefit to the Group 
and the Shareholders.
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1. ACCOUNTANTS’ REPORT ON NEUTRON PE

The following is the text of a report received from the Company’s reporting accountant, Ernst 
& Young, prepared for the sole purpose of inclusion in this circular.

Tel 電話: +852 2846 9888
Fax 傳真: +852 2868 4432
ey.com

Ernst & Young
22/F, CITIC Tower
1 Tim Mei Avenue
Central, Hong Kong

安永會計師事務所
香港中環添美道 1 號
中信大廈 22 樓

25 February 2015

The Directors
Gemini Investments (Holdings) Limited

Dear Sirs,

We set out below our report on the financial information of Neutron Private Equity Fund 
Limited (the “Fund”) comprising the statements of comprehensive income, statements of changes 
in net assets attributable to holders of performance and participating shares and statements of cash 
flows of the Fund for the period from 7 October 2013 (date of commencement of operations) to 31 
December 2014 (the “Relevant Period”) and the statement of financial position of the Fund as at 31 
December 2014 together with the notes thereto (the “Financial Information”), for inclusion in the 
circular of the Gemini Investments (Holdings) Limited (the “Company”) dated 25 February 2015 (the 
“Circular”).

The Fund was incorporated as an exempted company with limited liability in the Cayman 
Islands on 21 August 2013. On 29 December 2014, the Company’s subsidiary has submitted an 
application for the subscription of the Fund’s shares, and made payment of the subscription monies of 
US$52 million.

For the purpose of this report, the directors of the Fund (the “Directors”) have prepared 
the financial statements of the Fund (the “Underlying Financial Statements”) in accordance with 
International Financial Reporting Standards (the “IFRS”) issued by the International Accounting 
Standards Board (the “ISAB”).

The Financial Information set out in this report has been prepared from the Underlying 
Financial Statements with no adjustments made thereon.



— II-2 —

APPENDIx II fINANCIAL INfORMATION Of NEUTRON PE

DIRECTORS’ RESPONSIBILITy

The Directors are responsible for the preparation of the Underlying Financial Statements and 
the Financial Information that give a true and fair view, in accordance with IFRSs, and for such 
internal control as the Directors determine is necessary to enable the preparation of the Underlying 
Financial Statements and the Financial Information that are free from material misstatement, whether 
due to fraud or error.

REPORTING ACCOUNTANTS’ RESPONSIBILITy

It is our responsibility to form an independent opinion on the Financial Information and to 
report our opinion thereon to you.

For the purpose of this report, we have examined the Underlying Financial Statements and have 
carried out procedures on the Financial Information in accordance with Auditing Guideline 3.340 
Prospectuses and the Reporting Accountant issued by the Hong Kong Institute of Certified Public 
Accountants (the “HKICPA”).

OPINION IN RESPECT Of THE fINANCIAL INfORMATION

In our opinion, for the purpose of this report, the Financial Information gives a true and fair 
view, the state of affairs of the Fund as at 31 December 2014 and of the results and cash flows of the 
Fund for the Relevant Period.
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STATEMENT Of COMPREHENSIVE INCOME
For the period from 7 October 2013 (date of commencement of operations) to 31 December 2014

Notes US$

INCOME
Interest income 7 569,502

ExPENSES
Management fee 6 386,130
Auditors’ remuneration 21,000
Administration and custodian fee 6 48,500
Directors’ fees 6 25,000
Organisation expenses 96,519
Withholding tax for interest income 7 48,195
Miscellaneous expenses 19,339 

644,683 

NET LOSS BEfORE INVESTMENT AND 
ExCHANGE DIffERENCES (75,181) 

INVESTMENT AND ExCHANGE DIffERENCES
Net change in unrealised gains on financial assets

at fair value through profit or loss 11 246,607
Net foreign exchange differences (22,792) 

223,815 

Profit before tax 148,634

Income tax — capital gains tax 8 (69,563) 

Increase in net assets attributable to shareholders 79,071
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STATEMENT Of fINANCIAL POSITION
As at 31 December 2014

Notes US$

ASSETS
Financial assets at fair value through profit or loss 10, 11 58,871,965
Other receivables and prepayments 30,131
Cash and cash equivalents 12 5,787,359 

TOTAL ASSETS 64,689,455
 

TOTAL EQUITy
Share capital 13 50 

LIABILITIES (ExCLUDING NET ASSETS ATTRIBUTABLE TO 
HOLDERS Of PERfORMANCE AND PARTICIPATING SHARES)

Subscription received in advance 52,000,000
Other payables and accrued liabilities 110,284 

52,110,284

NET ASSETS ATTRIBUTABLE TO:
Holders of performance shares 50
Holders of participating shares 12,579,071 

12,579,121

TOTAL LIABILITIES AND EQUITy 64,689,455
 

NUMBER Of PARTICIPATING SHARES IN ISSUE 14 125,000

NET ASSET VALUE PER PERfORMANCE SHARE 15 1

NET ASSET VALUE PER PARTICIPATING SHARE 15 100.6326
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STATEMENT Of CHANGES IN NET ASSETS ATTRIBUTABLE TO HOLDERS Of 
PERfORMANCE AND PARTICIPATING SHARES
For the period from 7 October 2013 (date of commencement of operations) to 31 December 2014

Net assets
attributable

to holders of
performance

shares

Net assets
attributable

to holders of
participating

shares Total
Note US$ US$ US$

At 7 October 2013 (date of 
commencement of operations) — — —

Issuance of performance shares 14 50 — 50
Issuance of participating shares 14 — 12,500,000 12,500,000
Increase in net assets attributable 

to shareholders — 79,071 79,071   

At 31 December 2014 50 12,579,071 12,579,121
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STATEMENT Of CASH fLOWS
For the period from 7 October 2013 (date of commencement of operations) to 31 December 2014

Note US$

CASH fLOWS fROM OPERATING ACTIVITIES
Increase in net assets attributable to shareholders 79,071
Adjustments for:

Interest income (521,307)
Increase in financial assets at fair value through profit or loss (58,871,965)
Increase in prepayment and other receivables (30,131)
Increase in other payables and accrued liabilities 110,384 

(59,223,948)

Interest received 521,307 

Net cash used in operating activities (58,712,641) 

CASH fLOWS fROM fINANCING ACTIVITIES
Subscription received in advance 52,000,000
Issuance of participating shares 12,500,000 

Net cash provided by financing activities 64,500,000 

NET INCREASE IN CASH AND CASH EQUIVALENTS 5,787,359

Cash and cash equivalents at beginning of period — 

CASH AND CASH EQUIVALENTS AT END Of PERIOD 5,787,359
 

ANALySIS Of BALANCES Of CASH AND CASH EQUIVALENTS
Cash at bank 12 267,387
Non-pledged time deposits with original maturity of less than three 

months when acquired 12 5,519,972 

5,787,359
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NOTES TO THE fINANCIAL INfORMATION
31 December 2014

1. GENERAL

Neutron Private Equity Fund Limited (the “Fund”) is a close-ended company incorporated in the Cayman Islands 
on 21 August 2013 under Companies Law (2013 Revision) of the Cayman Islands as an exempted company with limited 
liability. The Fund’s registered office is at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman KY1-1111, 
Cayman Islands.

In accordance with the revised offering memorandum (the “Offering Memorandum”) of the Fund dated 18 
December 2014, the investment objective of the Fund is to achieve medium to long term capital appreciation through 
investing in one or more collective investment schemes that invest predominantly in real estate and related investments. 
The Fund seeks to invest in one or more collective investment schemes the primary focus of which is to invest in real 
estate and related investments in the United States, Europe and/or Australia.

The Fund is managed by BRIC Neutron Asset Management Limited (the “Investment Manager”) with 
responsibility for the selection of investments. The Investment Manager will also supervise the day to day management 
of the Fund and the conduct of the administration of the Fund by the administrator.

DBS Bank Ltd, a company incorporated under the laws of Singapore, acting through its Hong Kong Branch, acts 
as administrator and custodian of the Fund. In its capacity as the Administrator, DBS Bank Ltd, Hong Kong Branch 
performs all of the Fund’s administrative and accounting services, calculates the Fund’s net asset value on a monthly 
basis; and as Custodian, safekeeps the assets of the Fund.

The board of the directors of the Fund has re-opened the subscription for second closing on 18 December 2014. 
During the second subscription period, participating shares were issued at a subscription price based on the net asset 
value as at 31 December 2014.

2.1 BASIS Of PREPARATION

The financial statements of the Fund have been prepared in accordance with International Financial Reporting 
Standard (“IFRS”) as issued by the International Accounting Standards Board (“IASB”).

The financial statements have been prepared on a historical cost basis, except for financial assets at fair value 
through profit or loss that have been measured at fair value.

The financial statements are presented in United States Dollars (“US$”) and all values are rounded to the nearest 
US$ except where otherwise indicated.

The Fund was adopted for the first time all applicable and effective IFRS.
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2.2 SUMMARy Of SIGNIfICANT ACCOUNTING POLICIES

financial instruments

(i) Classification

The Fund classifies its financial assets and financial liabilities into the following categories in 
accordance with IAS 39 Financial Instruments: Recognition and Measurement.

Financial instruments designated at fair value through profit or loss upon initial recognition

The financial assets are designated upon initial recognition on the basis that they are part of a 
group of financial assets which are managed and have their performance evaluated on a fair value basis, 
in accordance with risk management and investment strategies of the Fund, as set out in the Fund’s 
offering document.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments 
that are not quoted in an active market. The Fund includes in this category amounts relating to other 
short-term receivables.

Other financial liabilities

This category includes all financial liabilities, other than those classified as fair value through 
profit or loss. The Fund includes in this category amounts relating to other short-term payables and 
subscriptions received in advance.

(ii) Recognition

The Fund recognises a financial asset or financial liability when it becomes a party to the contractual 
provisions of the instrument.

Purchases or sales of financial assets that require delivery of assets within the time frame generally 
established by regulation or convention in the marketplace (regular way trades) are recognised on the trade date, 
i.e., the date that the Fund commits to purchase or sell the asset.

(iii) Initial measurement

Financial assets and financial liabilities at fair value through profit or loss are recorded in the statement 
of financial position at fair value. All transaction costs for such instruments are recognised directly in profit or 
loss.

Loans and receivables and financial liabilities (other than those classified as fair value through profit or 
loss) are measured initially at their fair value plus any directly attributable incremental costs of acquisition or 
issue.

(iv) Subsequent measurement

After initial measurement, the Fund measures financial instruments which are classified as at fair value 
through profit or loss at fair value. Subsequent changes in the fair value of those financial instruments are 
recorded in ‘Net change in unrealised gain or loss on financial assets and liabilities at fair value through profit 
or loss’. Interest earned of such instruments are recorded in ‘Interest income’.
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Loans and receivables are carried at amortised cost using the effective interest method less any 
allowance for impairment. Gains or losses are recognised in profit or loss when the loans and receivables are 
derecognised or impaired, as well as through the amortisation process.

Financial liabilities, other than those classified as fair value through profit or loss, are measured at 
amortised cost using the effective interest method. Gains or losses are recognised in profit or loss when the 
liabilities are derecognised, as well as through the amortisation process.

The effective interest method is a method of calculating the amortised cost of a financial asset or of 
a financial liability and of allocating the interest income or interest expense over the relevant period. The 
effective interest rate is the rate that exactly discounts estimated future cash payments or receipts through the 
expected life of the financial instrument or, when appropriate, a shorter period to the net carrying amount of 
the financial asset or financial liability. When calculating the effective interest rate, the Fund estimates cash 
flows considering all contractual terms of the financial instruments, but does not consider future credit losses. 
The calculation includes all fees paid or received between parties to the contract that are an integral part of the 
effective interest rate, transaction costs and all other premiums or discounts.

(v) Derecognition

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar financial 
assets) is derecognised where:

•	 The	rights	to	receive	cash	flows	from	the	asset	have	expired;	or

•	 The	 Fund	 has	 transferred	 its	 rights	 to	 receive	 cash	 flows	 from	 the	 asset	 or	 has	 assumed	 an	
obligation to pay the received cash flows in full without material delay to a third party under 
a ‘pass-through’ arrangement; and either (a) the Fund has transferred substantially all the risks 
and rewards of the asset; or (b) the Fund has neither transferred nor retained substantially all the 
risks and rewards of the asset, but has transferred control of the asset.

When the Fund has transferred its rights to receive cash flows from an asset or has entered into a pass-
through arrangement, and has neither transferred nor retained substantially all the risks and rewards of the asset 
nor transferred control of the asset, the asset is recognised to the extent of the Fund’s continuing involvement in 
the asset. In that case, the Fund also recognises an associated liability. The transferred asset and the associated 
liability are measured on a basis that reflects the rights and obligations that the Fund has retained.

The Fund derecognises a financial liability when the obligation under the liability is discharged, 
cancelled or expired.

fair value measurement

The Fund measures its investments in financial instruments, such as interest bearing investments at fair 
value at each reporting date.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly 
transaction between market participants at the measurement date.

The fair value measurement is based on the presumption that the transaction to sell the asset or transfer 
the liability takes place either in the principal market for the asset or liability or, in the absence of a principal 
market, in the most advantageous market for the asset or liability. The principal or the most advantageous 
market must be accessible to the Fund.
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The fair value of an asset or a liability is measured using the assumptions that market participants would 
use when pricing the asset or liability, assuming that market participants act in their economic best interest.

For all other financial instruments not traded in an active market, the fair value is determined by using 
valuation techniques deemed to be appropriate in the circumstances. Valuation techniques include the market 
approach (i.e., using recent arm’s length market transactions adjusted as necessary and reference to the current 
market value of another instrument that is substantially the same) and the income approach (i.e., discounted 
cash flow analysis and option pricing models making as much use of available and supportable market data as 
possible).

All assets and liabilities for which fair value is measured or disclosed in the financial statements 
are categorised within the fair value hierarchy, described as follows, based on the lowest level input that is 
significant to the fair value measurement as a whole:

•	 Level	1	—	Quoted	(unadjusted)	market	prices	in	active	markets	for	identical	assets	or	liabilities

•	 Level	 2	 —	 Valuation	 techniques	 for	 which	 the	 lowest	 level	 input	 that	 is	 significant	 to	 the	 fair	
value measurement is directly or indirectly observable

•	 Level	 3	 —	 Valuation	 techniques	 for	 which	 the	 lowest	 level	 input	 that	 is	 significant	 to	 the	 fair	
value measurement is unobservable

For assets and liabilities that are recognised in the financial statements on a recurring basis, the Fund 
determines whether transfers have occurred between levels in the hierarchy by re-assessing the categorisation 
(based on the lowest level input that is significant to the fair value measurement as a whole) at the beginning of 
each reporting period.

Impairment of financial assets

The Fund assesses at each reporting date whether a financial asset or group of financial assets classified 
as loans and receivables is impaired. A financial asset or a group of financial assets is deemed to be impaired 
if, and only if, there is an objective evidence of impairment as a result of one or more events that have occurred 
after the initial recognition of the asset (an incurred ‘loss event’) and that loss event has an impact on the 
estimated future cash flows of the financial asset or the group of financial assets that can be reliably estimated.

Evidence of impairment may include indications that the debtor, or a group of debtors, is experiencing 
significant financial difficulty, default or delinquency in interest or principal payments, the probability that 
they will enter bankruptcy or other financial reorganisation and, where observable data indicate that there is a 
measurable decrease in the estimated future cash flows, such as changes in arrears or economic conditions that 
correlate with defaults. If there is objective evidence that an impairment loss has been incurred, the amount of 
the loss is measured as the difference between the asset’s carrying amount and the present value of estimated 
future cash flows (excluding future expected credit losses that have not yet been incurred) discounted using 
the asset’s original effective interest rate. The carrying amount of the asset is reduced through the use of an 
allowance account and the amount of the loss is recognised as a credit loss expense in profit or loss.

Impaired debts, together with the associated allowance, are written off when there is no realistic prospect 
of future recovery and all collateral has been realised or has been transferred to the Fund. If, in a subsequent 
period, the amount of the estimated impairment loss increases or decreases because of an event occurring after 
the impairment was recognised, the previously recognised impairment loss is increased or reduced by adjusting 
the allowance account. If a previous write-off is later recovered, the recovery is credited to the credit loss 
expense.
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functional and presentation currency

The Fund’s functional currency is US$, which is the currency of the primary economic environment in 
which it operates. The Fund’s performance is evaluated and its liquidity is managed in US$. Therefore, US$ is 
considered as the currency that most faithfully represents the economic effects of the underlying transactions, 
events and conditions. The Fund’s presentation currency is also US$.

foreign currency translations

Transactions during the period, including purchases and sales of securities, income and expenses, are 
translated at the rate of exchange prevailing on the date of transaction.

Monetary assets and liabilities denominated in foreign currencies are retranslated at the functional 
currency rate of exchange ruling at the reporting date.

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated 
using the exchange rates as at the date of the initial transactions. Non-monetary items measured at fair value in 
a foreign currency are translated using the exchange rates at the date when the fair value was determined.

Foreign currency transaction gains and losses on financial instruments classified as at fair value through 
profit or loss are included in profit or loss in the statement of comprehensive income as part of the ‘Net 
change in unrealised gains or losses on financial assets at fair value through profit or loss’. Foreign exchange 
differences on other financial instruments are included in profit or loss in the statement of comprehensive 
income as ‘Net foreign exchange differences’.

Cash and cash equivalents

Cash and cash equivalents in the statement of financial position comprise cash on hand and short-term 
deposits in banks, with original maturities of three months or less.

For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and cash 
equivalents as defined above, net of outstanding bank overdrafts when applicable.

Interest income and expense

Interest revenue and expense are recognised in the profit or loss for all interest-bearing financial 
instruments using the effective interest method.

Income taxes

The Fund is exempt from all forms of taxation in the Cayman Islands, including income, capital gains, 
withholding, corporation, inheritance, or estate taxes of any description. However, in some jurisdictions, 
investment income and capital gains are subject to withholding tax deducted at the source of the income. 
The Fund presents the withholding tax separately from the gross investment income in the statement of 
comprehensive income. For the purpose of statement of cash flows, cash inflows from investments are presented 
net of withholding taxes, when applicable.
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Related parties

A party is considered to be related to the Fund if:

(a) the party is a person or a close member of that person’s family and that person

(i) has control or joint control over the Fund;

(ii) has significant influence over the Fund; or

(iii) is a member of the key management personnel of the Fund; or

(b) the party is an entity where any of the following conditions applies:

(i) the entity and the Fund are members of the same group;

(ii) one entity is an associate or joint venture of the other entity (or of a parent, subsidiary or 
fellow subsidiary of the other entity);

(iii) the entity and the Fund are joint ventures of the same third party;

(iv) one entity is a joint venture of a third entity and the other entity is an associate of the 
third entity;

(v) the entity is a post-employment benefit plan for the benefit of employees of either the 
Fund or an entity related to the Fund;

(vi) the entity is controlled or jointly controlled by a person identified in (a); and

(vii) a person identified in (a)(i) has significant influence over the entity or is a member of the 
key management personnel of the entity (or of a parent of the entity).

2.3 SIGNIfICANT ACCOUNTING JUDGMENTS, ESTIMATES AND ASSUMPTIONS

The preparation of the Fund’s financial statements requires management to make judgments, estimates and 
assumptions that affect the reported amounts of revenues, expenses, assets and liabilities, and their accompanying 
disclosures, and the disclosure of contingent liabilities. Uncertainty about these assumptions and estimates result in 
outcomes that could require a material adjustment to the carrying amount of the assets or liabilities affected in the 
future.

fair value of investments not quoted in an active market

The fair value of securities that are not quoted in an active market is determined by using valuation 
techniques, primarily earnings multiples, discounted cash flows or recent comparable transactions. The models 
used to determine fair values are validated and periodically reviewed by the Investment Manager. The inputs 
in the earnings multiples models include observable data, such as earnings multiples of comparable companies 
to the relevant portfolio company, and unobservable data, such as forecast earnings for the portfolio company. 
Therefore, estimation is required in establishing fair values if observable market inputs are not available. The 
estimates include considerations of liquidity and model inputs such as credit risk (both own and counterparty’s), 
correlation and volatility. Changes in assumptions about these factors could affect the reported fair value of 
financial instruments in the statement of financial position and the level where the investments are disclosed 
in the fair value hierarchy. The models are calibrated regularly and tested for validity using prices from any 
observable current market transactions in the same instrument (without modification or repacking) or based on 
any available observable market data.
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Taxes

Uncertainties exist with respect to the interpretation of complex tax regulations and changes in tax laws 
on foreign withholding tax. Differences may arise between the actual investment income and the assumptions 
made, or future changes to such assumptions, could necessitate future adjustments to tax expense already 
recorded. The Fund established provisions, based on reasonable estimates, for possible consequences of audits 
by the tax authorities of the respective countries in which it invests.

The amounts of such provisions are based on various factors, such as experience of previous tax audits 
and differing interpretations of tax regulations by the taxable entity and the responsible tax authority. Such 
differences of interpretation may arise on wide variety of issues depending on the conditions prevailing in the 
respective investment’s domicile. As the Fund assesses the probability for litigation and subsequent cash outflow 
with respect to taxes as remote, no contingent liability has been recognised.

3. STANDARDS ISSUED BUT NOT EffECTIVE

The Fund has not early applied any of the new and revised IFRS that have been issued but are not yet effective 
for the accounting period ended 31 December 2014 in the financial statements. The following standard, issued but not 
yet effective up to the date of issuance of the Fund’s financial statements, applicable to the Fund is listed below.

IfRS 9 financial Instruments

In July 2014, the IASB issued the final version of IFRS 9 Financial Instruments which reflects all 
phases of the financial instruments project and replaces IAS 39 Financial Instruments: Recognition and 
Measurement and all previous versions of IFRS 9. The standard introduces new requirements for classification 
and measurement, impairment, and hedge accounting. IFRS 9 is effective for annual periods beginning on or 
after January 1, 2018, with early application permitted. Retrospective application is required, but comparative 
information is not compulsory. Early application of previous versions of IFRS 9 (2009, 2010 and 2013) is 
permitted if the date of initial application is before February 1, 2015. The Fund is evaluating the possible effect 
of the adoption of IFRS 9 and the Fund expects to adopt the standard when it becomes effective.

4. TRANSACTIONS WITH THE MANAGER

The Investment Manager is responsible, subject to the policies, controls and approval of the Board of Directors, 
for the investment of the Fund’s assets. Details of the fees to which the Investment Manager and the Directors are 
entitled are provided in note 6 to the financial statements. The Investment Manager is also entitled to incentive 
allocation from realisation proceeds of the investments, and details are disclosed in note 9 to the financial statements.

As at 31 December 2014, the Investment Manager held 50 management shares and 50 performance shares. Mr. 
Cheung Tei Sing Jamie has an indirect interest in the share capital of the Fund as he is a shareholder of the Investment 
Manager’s parent company, which indirectly owns the Investment Manager. Mr. Cheung Tei Sing Jamie is also one of 
the directors of the Fund.

5. SEGMENT INfORMATION

The Fund’s portfolio focuses on investments in real estates and related investments. As of 31 December 2014, 
the Fund held investments in a convertible bond and a loan. The convertible bond represents 54.5% of the Fund’s net 
asset value, with underlying investments in a residential development project in Australia, whereas the loan represents 
413.5% of the Fund’s net asset value, which was issued by a China real estate developer. For management purposes, 
the Fund is organised into one main operating segment, which invests mainly in private securities related to real 
estates industry. All of the Fund’s activities are interrelated, and each activity is dependent on the other. Accordingly, 
all significant operating decisions are based upon analysis of the Fund as one segment. The financial results from the 
segment are equivalent to the financial statements as a whole



— II-14 —

APPENDIx II fINANCIAL INfORMATION Of NEUTRON PE

6. fEES

Management fee

The Investment Manager is entitled to receive a fee, calculated at an annual rate of 2.5% of the aggregate 
subscriptions for participating shares made by the Shareholders, payable quarterly in advance.

Administration fee

The Administrator, DBS Bank Ltd is entitled to receive fees charged at (i) 0.1% per annum on the net 
asset value of the Fund as of each valuation day and are subject to a monthly minimum fee of US$3,000 for 
portfolio valuation services; (ii) US$100 per investor or report for documentation collection for the purpose of 
capturing the FATCA status; and (iii) handling or settlement fee to be charged on occurrence at each transaction. 
Such fees will accrue and be payable quarterly in arrears.

A fixed fee of US$3,500 was also charged in relation to the establishment of the administration and 
custody account.

Directors’ fees

Directors’ remuneration for the period, disclosed pursuant to the Listing Rules and section 78 
of Schedule 11 to the Hong Kong Companies Ordinance (Cap. 622) with reference to section 161 of the 
predecessor Hong Kong Companies Ordinance (Cap 32) is detailed below.

The two independent directors are entitled to a total directors’ fee of US$20,000 per annum for the 
period. No other emoluments or benefits were paid or payable in respect of the directors’ services during the 
period. The remaining director had waived or agreed to waive any remuneration.

The directors are key employees of the Fund and the Fund has no other employees.

The fees paid to independent non-executive directors during the period were as follows:

US$

Patrick Harrigan 12,500
Sean Flynn 12,500 

25,000
 

7. INTEREST INCOME

US$

Bank and fixed deposits interest income 87,558
Convertible bond interest income 481,944 

569,502
 

Convertible bond interest income represented interest income of 12% per annum from the convertible loan 
issued by an independent third party. The interest is payable in cash on a quarterly basis. Interest income is subject to 
withholding tax rate of 10% in Australia. The withholding tax attributable to the Fund in 2014 was US$48,195.
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8. INCOME TAx

Under the Cayman Islands law, there is no income tax, corporation tax, capital gain tax or any other kinds of 
tax on profit or gains or tax in the nature of estate duty on inheritance tax currently in effect.

Under the current Cayman Islands law, no tax will be charged in the Cayman Islands on profits or gains of 
the Fund. Distributions and proceeds of redemptions are free of all Cayman Islands taxes. The Fund is registered as 
an exempted company pursuant to the Companies Law of the Cayman Islands, no law enacted in the Cayman Islands 
imposing any tax to be levied on profits, income, gains or appreciation shall apply to the Fund.

Australian capital gains tax at the rate of 30% has been provided for the increase in fair value of the convertible 
bond issued by an independent third party, which is incorporated in Australia. Provision for capital gains tax for the 
year amounted to US$69,563.

9. DISTRIBUTIONS AND INCENTIVE ALLOCATION

In accordance with the Offering Memorandum, income and realisation proceeds from investments available for 
distribution by the Fund, after payment of or provision for the management fee and other expenses of the Fund, will be 
paid in the following order of priority:

(a) first, to participating shareholders until they have received in aggregate an amount equal to their 
subscription amount for participating shares less the aggregate amount of all previous payments made to 
them under this paragraph (a);

(b) second, to the participating shareholders an amount representing a return at the rate of 4% per annum 
compounded annually and calculated on a daily basis on the amount by which participating shareholders’ 
subscription amounts exceed the amount already distributed to such participating shareholders pursuant 
to paragraph (a) above, such amount to start accruing from the first closing in the case of participating 
shareholders who subscribed during the first subscription period and from the second closing, in the case 
of participating shareholders who subscribed during the second subscription period and to continue until 
such time as the total subscription amount has been repaid pursuant to paragraph (a) above;

(c) third, 100% to the Investment Manager (as holder of the performance shares) until such time as it has 
been allocated pursuant to this paragraph (c), a sum equal to 15% of the aggregate of allocations made 
under paragraph (b) above and this paragraph (c); and

(d) fourth, 85% to the participating shareholders and 15% to the Investment Manager (as holder of the 
performance shares).

No distribution was paid or payable during the period ended 31 December 2014.



— II-16 —

APPENDIx II fINANCIAL INfORMATION Of NEUTRON PE

10. fINANCIAL ASSETS AT fAIR VALUE THROUGH PROfIT OR LOSS

US$

Financial assets designated at fair value through profit or loss
Unlisted debt securities 58,871,965

 

The particulars of the investments are as follows:

Investments Principal Location Industry Cost 
fair value of

investment 
US$ US$

Convertible Bond (Note a) AU$7,142,858 Australia Real Estate 6,625,358 6,857,233

Loan (Note b) US$52,000,000 Mainland
China

Real Estate 52,000,000 52,014,732

  

58,625,358 58,871,965
  

Note a: The Fund entered into a convertible bond agreement with an independent third party on 20 
February 2014 for a principal amount of AU$14,285,714, bearing an interest of 12% per annum. 
The convertible bond with principal of AU$7,142,858, will mature after 48 months from the first 
issue date (i.e. maturity date is on 20 February 2016). The convertible bond is convertible to equity 
interest of a unit trust in a residential development project.

As at 31 December 2014, total amounts of AU$7,142,858 were advanced by the Fund which were 
drawn down in two tranches with AU$3,571,429 each. The remaining balance will be advanced in 
two tranches in March and September 2015 respectively.

Note b: The Fund made an investment in a loan facility issued by an independent third party, incorporated 
in Mainland China, on 27 December 2014 via a wholly owned special purpose vehicle of the Fund, 
named Rosenberg Ventures Limited (“RVL”) incorporated in the British Virgin Islands. The principal 
amount of the loan is US$52,000,000 with interest rate of 6% per annum and repayable in one year.

11. fAIR VALUE HIERARCHy

The following hierarchy shows financial instruments recognised at fair value analysed between those whose fair 
value is based on:

At 31 December 2014

Financial assets at fair value through
profit or loss

Quoted prices
in active
markets
Level 1

Significant
observable

inputs
Level 2

Significant
unobservable

inputs
Level 3 Total

US$ US$ US$ US$

Unlisted debt securities — — 58,871,965 58,871,965
    

During the year, there were no transfer of fair value measurements between Level 1 and Level 2 and no transfers 
into or out of Level 3.
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Fair value is determined using valuation techniques as follows:

Unlisted debt securities

The Fund invested in convertible bond with unlisted issuer and private underlying project. The valuation 
was performed using Ho-Pfeffer binomial pyramid method, based on equity value of the underlying project 
derived from discounted cash flows method as well as volatility from proxy of comparable listed bond. Given 
the significance of unobservable inputs involved in the valuation, the financial instrument is classified as Level 
3.

The fair value of the loan of US$52,014,732 was determined by reference to recent transaction price in 
an illiquid market which management has determined that no adjustment was necessary as at 31 December 2014 
as the investments were recently purchased by the Fund, and therefore, the cost of investments was considered 
as a good indication of the fair value. The classification of a financial instrument within Level 3 is based upon 
the significance of the unobservable inputs to the overall fair value measurement.

The following table provides additional information about valuation methodologies and inputs used for 
financial instruments that are measured at fair value and categorised within Level 3 as of 31 December, 2014:

Investment
Type US$

Valuation
techniques

Significant
unobservable 
inputs Range

Sensitivity
used

Effect on
fair value

US$

Unlisted debt 
securities

6,857,233 Ho-Pfeffer 
binomial pyramid 

Credit default 
spread

0.22% to 
1.20%

+/- 100 bps -316,988/
+178,512

The following table shows a reconciliation of all movements in the fair value of financial assets 
categorised within Level 3 between the beginning and the end of the period.

US$

As at 7 October 2013 (date of commencement of operations) —
Purchases 58,625,358
Realised gains/(losses) —
Change in unrealised gains 246,607 

As at 31 December 2014 58,871,965
 

12. CASH AND CASH EQUIVALENTS

US$

Cash at bank 267,387
Time deposits 5,519,972 

5,787,359
 

The cash at bank earns interest at floating rates based on bank deposit rates and is held with DBS Bank 
Ltd. Short term time deposits are made for varying periods of between one day and three months depending on the 
immediate cash requirements of the Fund, and earn interest at the respective short term time deposit rates.
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13. SHARE CAPITAL

The authorised share capital of the Fund is US$50,000 divided into 50 management shares of US$1 each, 50 
performance shares of US$1 each and 49,900,000 non-redeemable participating shares of US$0.001 each.

US$

Issued and fully paid:
50 management shares of US$1.00 each 50

 

The management shares have been issued to the Investment Manager, and are issued for the purpose of enabling 
all the participating shares to be redeemed without liquidating the Fund. The management shares also carry voting 
rights with respect to the Fund.

14. PERfORMANCE AND PARTICIPATING SHARES

US$

Issued and fully paid:
50 performance shares of US$1 each 50

 

125,000 participating shares of US$0.001 each 125
 

Number of issued and fully paid performance and participating shares:

Performance Participating
Shares Shares

At beginning of the period — —
Issued during the period 50 125,000
Redeemed during the period — —  

At 31 December 2014 50 125,000
  

The performance shares have been issued to the Investment Manager for the purpose of enabling the Investment 
Manager to receive carried interest from the Fund.

Holders of participating shares shall not be entitled to vote at general meetings in respect of their shares 
generally except where a resolution is proposed to alter the rights of such shares.

In the event of winding up, the holder of participating shares is entitled to the return of the nominal capital 
paid up. After return of the nominal paid up amount to participating shares and an amount representing a 4% per 
annum compounded annually exceeding any distributions already made, performance shares are also entitled to return 
of the nominal amount paid and any surplus remaining thereafter to be distributed on a 85% and 15% basis, for the 
participating shares and performance shares, respectively.
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Participating shares are not redeemable at the option of the holders. The Directors may cause the Fund 
to compulsorily redeem any or all of the participating shares held by any person where a shareholder becomes a 
non-eligible investor or where, in the opinion of the Directors, a shareholder is likely to cause a pecuniary or tax 
disadvantage to the Fund. In the event that a shareholder has any of its participating shares compulsorily redeemed, the 
Directors reserve the right to charge a redemption fee to such shareholder which is equivalent to the direct and indirect 
costs to the Fund arising from such compulsory redemption. In addition, the Directors may require a non-eligible 
investor to transfer to an eligible investor any or all of the participating shares held by it.

The Fund is obliged to distribute income and realisation proceeds once its interest in investments is disposed, 
and the net assets attributable to holders of participating shares are therefore treated as financial liabilities.

15. NET ASSET VALUE PER PERfORMANCE AND PARTICIPATING SHARE

The calculation of net asset value per performance share of US$1 is based on the par value amount of US$50 
issued upon subscription for the total number of 50 performance shares.

The calculation of net asset value per participating share of US$100.6326 is based on the net asset value of 
US$12,579,071 and on the total number of 125,000 participating shares in issue as at the end of the reporting period.

16. fINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

During the year, the Investment Manager invested in financial instruments which the Investment Manager 
considered are commensurate with the risk level of the Fund in accordance with the investment objective. The main 
risks associated with the financial instruments, assets and liabilities of the Fund are set out below:

Market risk

Market risk is the risk that the value of a financial instrument will fluctuate as a result of changes in 
market prices whether those changes are caused by factors specific to the individual assets or factors affecting 
all assets in the market.

(i) Price risk

Price risk is the risk of unfavourable changes in the fair values of investments. As the investments are 
carried at fair value with fair value changes recognised in profit or loss in the statement of comprehensive 
income, all changes in market conditions will directly affect net investment income.

As at 31 December 2014, the Fund has exposure to pricing risk due to the investment in convertible 
bond. The price of the convertible bond could be affected by change in credit default spread. Details of the 
sensitivity analysis are shown in note 11 to the financial statements.

(ii) Interest rate risk

Interest rate risk is the risk that the values of financial instruments and future cash flows will fluctuate 
due to changes in market interest rates.

As at the end of the reporting period, the Fund predominantly held investment in convertible bonds and 
a loan, which are of fixed interest rates and therefore insignificant interest rate exposure is noted. Other than 
the Fund’s investment portfolio, cash held in an interest bearing account is exposed to interest rate risk which is 
considered by the Investment Manager to be minimal.
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(iii) Currency risk

Currency risk is the risk that the value of financial instruments, assets or liabilities will fluctuate due to 
changes in foreign exchange rates. The Fund is exposed to foreign exchange risk from cash and cash equivalents 
and investments which are denominated in currencies other than US$. During the year, the Fund invested in 
convertible bonds and held cash denominated in AU$

The following table indicates the currencies to which the Fund had significant exposure as at 31 
December on its financial assets and liabilities. The analysis calculates the effect of a reasonably possible 
movement of the currency rate against the AU$ on an increase or decrease in net assets attributable to 
shareholders with all variables held constant.

Movement in foreign
currency rate

Increase/(decrease)
in net assets

% US$

2014
If AU$ strengthens against US$ +5% 363,500
If AU$ weakens against US$ -5% (363,500)

Liquidity risk

Liquidity risk is managed by the Investment Manager to maintain sufficient liquidity to ensure the 
Fund has the ability to meet its obligations as they fall due. Net cash proceeds attributable to the disposition of 
investments, and any interest income received with respect to an investment will be distributed to shareholders 
as soon as practicable after the receipts of such proceeds. However, the Investment Manager is entitled to 
withhold from any distribution such amounts that the Investment Manager, in its sole discretion, deems 
necessary or desirable to create appropriate reserves for expenses and liabilities of the Fund as well as for any 
required tax withholdings.

The following table analyses the maturity profile of the Fund’s financial assets and liabilities as at 31 
December 2014, based on contractual undiscounted receipts and payments.

As at 31 December 2014 On demand
Within
1 year

Over
1 year Undefined* Total

US$ US$ US$ US$ US$

financial assets
Financial assets at fair value
through profit or loss — 52,014,732 6,857,233 — 58,871,965
Other receivables — 3,629 — — 3,629
Cash and cash equivalents 267,387 5,519,972 — — 5,787,359     

Total financial assets 267,387 57,538,333 6,857,233 — 64,662,953
     

financial liabilities
Subscription received in advance — 52,000,000** — — 52,000,000
Other payables and accrued liabilities — 110,284 — — 110,284     

Net assets attributable to holders of 
performance and participating shares — — — 12,579,121 12,579,121

Total financial liabilities (including 
net assets attributable to holders of 
performance and participating shares — 52,110,284 — 12,579,121 64,689,405
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•	 Participating	shares	are	not	redeemable	at	 the	option	of	 the	holders	as	detailed	in	note	14	to	the	financial	
statements.

** The subscriptions received in advance account represents subscription monies received before year-end 
of which the subscribed shares were issued on 2 January 2015, and the participating shareholders do not 
have an option to redeem.

Credit risk

Credit risk is the risk that the counterparty to a financial instrument will cause a financial loss for 
the Fund by failing to discharge an obligation. The Fund is exposed to the risk of credit-related loss that can 
occur as a result of a counterparty or issuer being unable or unwilling to honour its contractual obligations. 
Management continuously monitors the counter-parties’ credit worthiness to reduce the associated risk. The 
Fund does not have high concentration of credit risk as the cash and cash equivalents are deposited in financial 
institutions with high credit ratings, namely, DBS Bank Ltd. On the other hand, given the convertible bond held 
by the Fund has the managing director of the issuer as the personal guarantor, whereas the loan to the Chinese 
company has an overriding clause which entitles the Fund to call back the loan at any time, management 
considers the credit risk as manageable.

The Fund’s maximum exposure to credit risk, which is the assets’ carrying amounts in the financial 
statements.

Capital management

The Fund considers net assets attributable to holders of participating shares as the Fund’s capital. The 
objective of the Fund’s capital management is to provide investors with capital return, and to maintain available 
capital during the investment period in order to fund investments and operating activities that meet the Fund’s 
strategies.

17. EVENTS AfTER THE REPORTING PERIOD

During the second subscription period there was a subscription of US$52,000,000 for participating shares which 
was subsequently approved and accepted by the Fund.

Following the second closing, with effective date from 1 January 2015, the Investment Manager shall be entitled 
to receive a quarterly management fee from the Fund at the rate of 1% per annum of the aggregate subscription amounts 
for the participating shares made by the shareholders, payable quarterly in advance.

SUBSEQUENT fINANCIAL STATEMENTS

No audited financial statements have been prepared by the Fund in respect of any period 
subsequent to 31 December 2014 up to the date of this report. Save as disclosed in this report, no 
dividend or distribution has been declared or made by the Fund in respect of any period subsequent to 
31 December 2014.

Yours faithfully,
Ernst & young
Certified Public Accountants
Hong Kong
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2. MANAGEMENT DISCUSSION AND ANALySIS Of NEUTRON PE

Set out below is the management discussion and analysis of Neutron PE for the period from 7 
October 2013 (being the date of commencement of operations of Neutron PE) to 31 December 2014 
(the “Relevant Period”).

Business Review

On 20 February 2014, Neutron PE had utilised the proceeds from the issuance of the 
Neutron PE Shares to invest in a convertible bond issued by a Melbourne-based developer 
which in turn used the proceeds to invest in a trust set up to undertake a residential 
development project in the central business district of Melbourne (the “Convertible Bond”). In 
addition, on 27 December 2014, Neutron PE had provided a short term loan of approximately 
US$52 million (the “New Investment”) to a Chinese investment company with significant 
investments in residential properties in the PRC, which comprise construction-in-progress and 
completed units for sale. The New Investment bears an interest rate of 6% per annum and is 
repayable upon demand. The Chinese investment company used the loan proceeds to finance 
its investment in a property fund which invests in various residential and commercial property 
development projects in the PRC.

Review of results and operation

Revenue

During the Relevant Period, Neutron PE recorded investment income of US$569,502 
which mainly represented the interest income generated from the investment in the Convertible 
Bond.

Administrative expenses

During the Relevant Period, Neutron PE recorded administrative expenses of US$507,825 
which represented (i) the management fees of Neutron PE which the Investment Manager is 
entitled to receive, (ii) the administrative and custodian fees which the Administrator is entitled 
to receive; (iii) the directors’ fees of Neutron PE; and (iv) the withholding tax for the interest 
income of the Convertible Bond.

Taxation

During the Relevant Period, Neutron PE recorded income tax expense of US$69,563 as 
a result of the Australian capital gain tax expense incurred for the increase in the fair value of 
the Convertible Bond.

Profit for the period

Neutron PE recorded a profit of US$79,071 for the Relevant Period as a result of the 
aforementioned factors.
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Liquidity and capital resources

Neutron PE mainly financed its operations by capital contributed by its participating 
shareholders. As at 31 December 2014, the capital contributed by participating shareholders of 
Neutron PE to Neutron PE amounted to US$12,500,000 and the proceeds of the Subscription 
received in advance by Neutron PE amounted to US$52,000,000.

Gearing ratio

As at 31 December 2014, the gearing ratio of Neutron PE, calculated as a percentage of 
Neutron PE’s total liabilities to Neutron PE’s total assets, was approximately 80.6%.

Securities and guarantees

As at 31 December 2014, Neutron PE had not made any pledge of or created any security 
over its assets and had not provided any corporate guarantee.

Contingent liabilities

As at 31 December 2014, Neutron PE did not have any contingent liability.

Capital commitment

As at 31 December 2014, Neutron PE did not have any capital commitment.

Exchange rate risk

As at 31 December 2014, Neutron PE was exposed to foreign exchange risk from cash 
and cash equivalents and investments which are denominated in currencies other than US$. 
During the Relevant Period, Neutron PE invested in the Convertible Bond and held cash 
denominated in AUD.

Interest rate risk

As at 31 December 2014, Neutron PE predominantly held investment in the Convertible 
Bond and the New Investment, which bear fixed interest rates and therefore insignificant 
interest rate exposure was noted. Other than investment portfolio of Neutron PE, cash held 
in an interest bearing account was exposed to interest rate risk which was considered by the 
Investment Manager to be minimal.

Credit risk

As at 31 December 2014, Neutron PE was exposed to the risk of credit-related loss 
that can occur as a result of a counterparty or issuer being unable or unwilling to honour 
its contractual obligations. Management continuously monitors the counter-parties’ credit 
worthiness to reduce the associated risk. Neutron PE did not have high concentration of 
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credit risk as the cash and cash equivalents were deposited in financial institutions with high 
credit ratings, namely, DBS Bank Ltd. On the other hand, given the Convertible Bond held by 
Neutron PE were guaranteed by the managing director of the Melbourne-based developer which 
issued the Convertible Bond, whereas the New Investment lent by Neutron PE to the Chinese 
investment company has an overriding clause which entitles Neutron PE to call back the New 
Investment at any time, management considered the credit risk as manageable.

Staff and remuneration policy

The board of directors of Neutron PE, which comprised 3 directors as at 31 December 
2014, is responsible for the implementation of the overall investment policies of Neutron 
PE, whilst the Investment Manager and the Administrator are responsible for the operation, 
management and administration of Neutron PE. Save as aforementioned, Neutron PE did not 
have any employees as at 31 December 2014.

future plans for material investments or capital assets or new business

As at 31 December 2014, the Investment Manager had identified certain property-related 
investment opportunities, which are expected to be funded by proceeds from the Subscription.

Significant investments and material acquisitions and disposals

Save for the investment in the Convertible Bond and the New Investment, Neutron PE 
did not have any significant investments or material acquisitions and disposals of subsidiaries 
and associated companies during the Relevant Period.
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I. INTRODUCTION Of THE UNAUDITED PRO fORMA STATEMENT Of ASSETS 
AND LIABILITIES Of THE GROUP ILLUSTRATING THE EffECT Of THE 
SUBSCRIPTION

Pursuant to the agreement dated 29 December 2014, Glorious Field Investments Limited, an 
indirect wholly-owned subsidiary of the Company (“Glorious field”) has irrevocably offered to 
subscribe for new non-redeemable, non-voting participating share(s) of Neutron Private Equity Fund 
Limited (“Neutron PE”) with par value of US$0.001 each for a total subscription monies of US$52 
million (equivalent to approximately HK$403 million) (the “Subscription”).

The unaudited pro forma statement of assets and liabilities has been prepared by the directors 
of the Company in accordance with Rule 4.29 of Rules Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited and on the basis of the notes set out below for the purpose 
of illustrating the financial impact of the Subscription on the statement of assets and liabilities of the 
Group if the Subscription had taken place on 30 June 2014.

The unaudited pro forma statement of assets and liabilities of the Group is prepared, in 
accordance with the accounting policies of the Group under Hong Kong Financial Reporting 
Standards, based on the unaudited condensed consolidated statement of financial position of the 
Group as at 30 June 2014 extracted from the published interim report of the Group for the six months 
ended 30 June 2014 after making pro forma adjustments as summarised in the accompanying notes 
that are directly attributable to the completion of the Subscription, factually supportable and clearly 
identified as to those have/have no continuing effect on the Group.

The accompanying unaudited pro forma statement of assets and liabilities has been prepared 
by the directors of the Company for illustrative purpose only and is based on certain assumptions, 
estimates, uncertainties and other currently available information. Accordingly, and because of its 
nature, the unaudited pro forma statement of assets and liabilities may not give a true picture of the 
financial position of the Group following the completion of the Subscription. Further, the unaudited 
pro forma statement of assets and liabilities of the Group does not purport to predict the Group’s 
future financial position.

The unaudited pro forma statement of assets and liabilities of the Group should be read in 
conjunction with the historical financial information of the Group as set out in Appendix I and other 
financial information included elsewhere in this Circular.
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(a) Unaudited Pro forma Statement of Assets and Liabilities of the Group

Unaudited 
statement of 

assets and 
liabilities of 

the Group as 
at 30 June 

2014
Pro forma 

adjustment

Unaudited 
pro forma 

statement of 
assets and 

liabilities of 
the Group as 

at 30 June 
2014

HK$’000 HK$’000 HK$’000
(Note 1) (Note 2)

Non-current Assets
Investment properties 424,581 424,581
Property, plant and equipment 4,299 4,299
Interests in joint ventures 4,166 4,166
Available-for-sale investments 873,139 403,578 1,276,717  

1,306,185 1,709,763

Current Assets
Deposits, prepayments and other receivable 31,490 31,490
Amount due from immediate holding 

company 2,910 2,910
Amount due from joint venture 1,423 1,423
Financial instruments held for trading 53,474 53,474
Other investment 15,480 15,480
Short-term bank deposits 137,241 137,241
Bank balances and cash 503,158 (403,578) 99,580  

745,176 341,598

Current Liabilities
Other payables and accrued charges 20,715 20,715
Taxation payable 219 219
Amount due to a fellow subsidiary 27,062 27,062
Borrowings 45 45  

48,041 48,041

Net Current Assets 697,135 293,557  

Total Assets Less Current Liabilities 2,003,320 2,003,320
  

Capital and Reserves
Share capital 176,003 176,003
Reserves 332,345 332,345  

Total Equity 508,348 508,348

Non-Current Liability
Borrowings 1,494,972 1,494,972  

Total Equity and Non-Current Liability 2,003,320 2,003,320
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(b) Notes to the Unaudited Pro forma Statement of Assets and Liabilities of the Group

1.  The unaudited statement of assets and liabilities of the Group as at 30 June 2014 
are extracted without adjustment from the published interim report of the Group 
for the six months ended 30 June 2014.

2.  The pro forma adjustment represents the additional investment made by the 
Group through Glorious Field in Neutron PE by way of subscripting for new non-
redeemable, non-voting participating share(s) of Neutron PE with par value of 
US$0.001 each (the “Neutron PE Shares”) for a total subscription monies of 
US$52 million (equivalent to approximately HK$403 million) as if the Subscription 
had been completed on 30 June 2014. The Neutron PE Shares to be subscribed by 
Glorious Field shall rank pari passu with all existing Neutron PE Shares in issue. 
As the equity investment in Neutron PE does not have a quoted market price in 
an active market and whose fair value cannot be reliably measured, it is measured 
at cost less any identified impairment losses as at 30 June 2014. Besides, the 
Company has no power to govern or participate the financial operating policies 
of Neutron PE so as to obtain benefits from its activities and does not intend to 
trade for short-term profit, the directors of the Company designated the unlisted 
investment in Neutron PE as available-for-sale investment.
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2. A C C O U N T A N T ’ S  R E P O R T  O N  U N A U D I T E D  P R O  f O R M A  f I N A N C I A L 
INfORMATION Of THE GROUP

The following is the text of a report from BDO Limited, the independent reporting accountants, 
in respect of the unaudited pro forma financial information of the Group as set out in this appendix 
and prepared for the sole purpose of inclusion in this circular.

The Board of Directors
Gemini Investments (Holdings) Limited
Room 3902, 39th floor
Tower One, Lippo Centre
No. 89 Queensway
Hong Kong

Dear Sirs,

We have completed our assurance engagement to report on the compilation of unaudited pro 
forma financial information of Gemini Investments (Holdings) Limited (the “Company”) and its 
subsidiaries (hereinafter collectively referred to as the “Group”) by the directors of the Company (the 
“Directors”) for illustrative purposes only. The unaudited pro forma financial information consists of 
the unaudited pro forma statement of assets and liabilities as at 30 June 2014 and related notes as set 
out on pages III-2 to III-3 of the circular (the “Circular”) issued by the Company dated 25 February 
2015. The applicable criteria on the basis of which the Directors have compiled the unaudited pro 
forma financial information are described on page III-1 of the Circular.

The unaudited pro forma financial information has been compiled by the Directors to illustrate 
the impact in respect of the subscription of new non-redeemable, non-voting participating share(s) 
of Neutron Private Equity Fund Limited (“Neutron PE”) with par value of US$0.001 each for a 
total subscription monies of US$52 million (equivalent to approximately HK$403 million) (the 
“Subscription”) on the Group’s financial position as at 30 June 2014 if the Subscription had taken 
place on 30 June 2014. As part of this process, information about the Group’s financial position has 
been extracted by the Directors from the Group’s unaudited interim financial statements for the six 
months ended 30 June 2014 which was published on 1 August 2014.
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DIRECTORS’ RESPONSIBILITy fOR THE PRO fORMA fINANCIAL INfORMATION

The Directors are responsible for compiling the pro forma financial information in accordance 
with paragraph 4.29 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong 
Kong Limited (the “Listing Rules”) and with reference to Accounting Guideline 7 Preparation of Pro 
Forma Financial Information for Inclusion in Investment Circulars (“AG 7”) issued by the Hong Kong 
Institute of Certified Public Accountants (“HKICPA”).

REPORTING ACCOUNTANT’S RESPONSIBILITIES

Our responsibility is to express an opinion, as required by paragraph 4.29(7) of the Listing 
Rules, on the unaudited pro forma financial information and to report our opinion to you. We do not 
accept any responsibility for any reports previously given by us on any financial information used in 
the compilation of the unaudited pro forma financial information beyond that owed to those to whom 
those reports were addressed by us at the dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance 
Engagements 3420 Assurance Engagements to Report on the Compilation of Pro Forma Financial 
Information Included in a Prospectus issued by the HKICPA. This standard requires that the reporting 
accountants comply with ethical requirements and plan and perform procedures to obtain reasonable 
assurance about whether the Directors have compiled the unaudited pro forma financial information 
in accordance with paragraph 4.29 of the Listing Rules and with reference to AG 7 issued by the 
HKICPA.

For purposes of this engagement, we are not responsible for updating or reissuing any reports 
or opinions on any historical financial information used in compiling the unaudited pro forma 
financial information, nor have we, in the course of this engagement, performed an audit or review of 
the financial information used in compiling the unaudited pro forma financial information.

The purpose of the unaudited pro forma financial information included in the Circular is solely 
to illustrate the impact of a significant event or transaction on unadjusted financial information of the 
Group as if the event had occurred or transaction had been undertaken at an earlier date selected for 
purposes of the illustration. Accordingly, we do not provide any assurance that the actual outcome of 
the Subscription at 30 June 2014 would have been as presented.

A reasonable assurance engagement to report on whether the unaudited pro forma financial 
information has been properly compiled on the basis of the applicable criteria involves performing 
procedures to assess whether the applicable criteria used by the Directors in the compilation of the 
unaudited pro forma financial information provide a reasonable basis for presenting the significant 
effects directly attributable to the event or transaction, and to obtain sufficient appropriate evidence 
about whether:

•	 The	related	unaudited	pro	forma	adjustments	give	appropriate	effect	 to	those	criteria;	and

•	 The	unaudited	pro	forma	statement	of	assets	and	 liabilities	 reflects	 the	proper	application	
of those adjustments to the unadjusted financial information.
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The procedures selected depend on the reporting accountant’s judgement, having regard to 
the reporting accountant’s understanding of the nature of the Group, the event or transaction in 
respect of which the unaudited pro forma financial information has been compiled, and other relevant 
engagement circumstances.

The engagement also involves evaluating the overall presentation of the unaudited pro forma 
financial information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis 
for our opinion.

OPINION

In our opinion:

(a) the unaudited pro forma financial information has been properly compiled on the basis 
stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purpose of the unaudited pro forma statement of 
assets and liabilities as disclosed pursuant to paragraph 4.29(1) of the Listing Rules.

Yours faithfully,

BDO Limited
Certified Public Accountants
Chow Tak Sing, Peter
Practising Certificate Number: P04659

Hong Kong, 25 February 2015



APPENDIx IV GENERAL INfORMATION

— IV-1 —

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. DIRECTORS’ INTERESTS IN SECURITIES

As at the Latest Practicable Date, the interests and short positions of the Directors and the 
chief executive of the Company in the shares or underlying shares and debentures of the Company 
and its associated corporations (within the meaning of Part XV of the SFO) which were required 
(i) to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV 
of the SFO (including interests and short positions in which he was taken or deemed to have under 
such provisions of the SFO); (ii) pursuant to section 352 of the SFO, to be entered in the register 
maintained by the Company referred to therein; or (iii) pursuant to the Model Code for Securities 
Transactions by Directors of Listed Issuers contained in Appendix 10 to the Listing Rules, to be 
notified to the Company and the Stock Exchange were as follows:

Long position in the underlying shares of equity derivatives of the Company

Under the share option scheme of the Company dated 23 June 2011, share options were 
granted to the following Directors which entitled them to subscribe for the Shares. Accordingly, 
they were regarded as interested in the underlying Shares. Details of the share options of the 
Company held by them as at the Latest Practicable Date were as follow:

Name of 
Directors Capacity Date of grant Exercise period

Number of  
Shares over 

which options 
are exercisable 

as at the Latest 
Practicable Date 

Exercise price 
per Share

HK$

Approximate 
percentage of 

interest in the 
issued Shares 

as at the Latest 
Practicable 

Date

LI Ming Beneficial 
Owner

9 August 2013 9 August 2013 — 
22 June 2021

4,000,000 (L) 0.96 0.893%

SUM Pui Ying Beneficial 
Owner

26 August 2011

9 August 2013

26 August 2011 — 
22 June 2021

9 August 2013 — 
22 June 2021

2,000,000 (L)

16,000,000 (L)
(Note 1)

1.40

0.96

0.446%

3.571%
  

Total: 18,000,000 (L) 4.017%
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Name of 
Directors Capacity Date of grant Exercise period

Number of  
Shares over 

which options 
are exercisable 

as at the Latest 
Practicable Date 

Exercise price 
per Share

HK$

Approximate 
percentage of 

interest in the 
issued Shares 

as at the Latest 
Practicable 

Date

LI Zhenyu Beneficial 
Owner

26 August 2011

9 August 2013

26 August 2011 — 
22 June 2021

9 August 2013 — 
22 June 2021

4,000,000 (L)

3,000,000 (L)

1.40

0.96

0.893%

0.669%
  

Total: 7,000,000 (L) 1.562%

LI Hongbo Beneficial 
Owner

9 August 2013 9 August 2013 — 
22 June 2021

2,000,000 (L) 0.96 0.446%

LAI Kwok Hung, 
Alex

Beneficial 
Owner

9 August 2013 9 August 2013 — 
22 June 2021

3,000,000 (L) 0.96 0.669%

Notes:

1. These share options were granted to Mr. SUM Pui Ying pursuant to the terms of the Service 
Contract (as defined in the paragraph headed “Directors’ service contracts” in this appendix). 
Share options granted to Mr. SUM Pui Ying to subscribe for a total of 4,000,000 Shares had 
already been vested following the approval of the Service Contract by the Shareholders on 
16 September 2013. The share options to subscribe for the remaining 12,000,000 Shares (the 
“Remaining Options”) shall be vested on the basis that one third of the Remaining Options 
will be vested on the first, second and third anniversaries of 9 August 2013 (being the date of 
commencement of the term of the Service Contract), such that the Remaining Options will be 
fully vested on 9 August 2016, provided however that all those Remaining Options, to the extent 
not yet vested in accordance with the above schedule, shall become vested immediately if (i) 
the Service Contract is terminated by the Company without cause by payment of termination 
compensation to Mr. SUM Pui Ying or (ii) the employment of Mr. SUM Pui Ying under the 
Service Contract lapses automatically by reason of his not being re-elected as a Director at any 
general meeting of the Company. As the first anniversary of 9 August 2013 has already passed, 
a further 4,000,000 shares options have been vested. Therefore, as at the Latest Practicable Date, 
a total of 8,000,000 share options were vested in Mr. SUM Pui Ying pursuant to the terms of the 
Service Contract.

2. The letter “L” denotes a long position in the Shares.
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Long position in the shares of associated corporation(s) of the Company

As at the Latest Practicable Date, the interests of the Directors in the shares of Sino-
Ocean Land Holdings Limited (“Sino-Ocean Land”, together with its subsidiaries, the “Sino-
Ocean Land Group”) (being the associated corporation of the Company) were as follow:

Name of
Directors Capacity

Number of shares in 
Sino-Ocean Land

Approximate 
percentage of interest 

in the issued share 
capital of Sino-Ocean 
Land as at the Latest 

Practicable Date

LI Ming Beneficial Owner

Founder of 
discretionary 
trust

Beneficiary of trust

3,127,000 (L)

127,951,178 (L)
(Note 1)

4,001,200 (L)
(Note 2)

0.042%

1.707%

0.053%

  
Total: 135,079,378 (L) 1.802%

SUM Pui Ying Beneficial Owner 1,685,950 (L) 0.022%

LI Zhenyu Beneficial Owner 402,600 (L) 0.005%

LI Hongbo Beneficial Owner 850 (L) negligible

Notes:

1. The 127,951,178 shares in Sino-Ocean Land are held by a discretionary trust of which Mr. LI 
Ming is a founder.

2. The 4,001,200 shares in Sino-Ocean Land are held by a discretionary trust of which Mr. LI Ming, 
his spouse and his son are the beneficiaries.

3. The letter “L” denotes a long position in the shares in Sino-Ocean Land.

Long position in the underlying shares of equity derivatives of associated corporation(s) of 
the Company

Sino-Ocean Land has adopted two schemes for the benefits of eligible directors and 
employees of the Sino-Ocean Land Group in order to provide an incentive for directors and 
employees of the Sino-Ocean Land Group.
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One of the schemes is the restricted share award scheme adopted by Sino-Ocean Land on 
22 March 2010 (the “Adoption Date”) as an incentive to retain and encourage the employees 
of the Sino-Ocean Land Group for the continual operation and development of the Sino-Ocean 
Land Group. Pursuant to the restricted share award scheme, shares up to 3% of the issued share 
capital of Sino-Ocean Land as at the Adoption Date shall be purchased by the trustee from 
the market out of cash contributed by the Sino-Ocean Land Group and be held in trust for the 
relevant selected employees until such shares are vested with the relevant selected employees 
in accordance with the provisions of the restricted share award scheme.

The other scheme is the share option scheme of Sino-Ocean Land, which is valid and 
effective for a period of 10 years until 27 September 2017, unless it is terminated earlier in 
accordance with the provisions of such share option scheme. This scheme was adopted for the 
purpose of providing an incentive for employees of the Sino-Ocean Land Group to work with 
commitment towards enhancing the value of Sino-Ocean Land and to compensate employees of 
the Sino-Ocean Land Group for their contribution based on their individual performance. Under 
the share option scheme of Sino-Ocean Land, share options may be granted to eligible directors 
and employees of Sino-Ocean Land Group to subscribe for new shares in Sino-Ocean Land.

In respect of the restricted share award scheme of Sino-Ocean Land, the following 
Directors were granted certain share awards under the restricted share award scheme and 
were accordingly regarded as having an interest in the shares of Sino-Ocean Land (being the 
associated corporation of the Company) pursuant to the provisions of the SFO. Details of share 
awards held by them as at the Latest Practicable Date were as follows:

Name of 
Directors Capacity Date of grant

Number of shares 
in Sino-Ocean 
Land awarded 

but not yet vested 
as at the Latest 

Practicable Date 

Approximate 
percentage of 

interest in 
the issued share 

capital of 
Sino-Ocean Land 

as at the Latest 
Practicable Date

LI Ming Beneficial 
Owner

18 March 2013
18 March 2014

964,500 (L)
3,109,000 (L)

0.013%
0.041%  

Total: 4,073,500 (L) 0.054%

SUM Pui Ying Beneficial 
Owner

18 March 2013
18 March 2014

324,750 (L)
1,047,000 (L)

0.004%
0.014%  

Total: 1,371,750 (L) 0.018%
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Name of 
Directors Capacity Date of grant

Number of shares 
in Sino-Ocean 
Land awarded 

but not yet vested 
as at the Latest 

Practicable Date 

Approximate 
percentage of 

interest in 
the issued share 

capital of 
Sino-Ocean Land 

as at the Latest 
Practicable Date

LI Zhenyu Beneficial 
Owner

18 March 2013
18 March 2014

81,000 (L)
196,000 (L)

0.001%
0.003%  

Total: 277,000 (L) 0.004%

LI Hongbo Beneficial 
Owner

18 March 2013
18 March 2014

117,750 (L)
147,000 (L)

0.002%
0.002%  

Total: 264,750 (L) 0.004%

Note: The letter “L” denotes a long position in the shares in Sino-Ocean Land.

Regarding the share option scheme adopted by Sino-Ocean Land, the following Directors 
had been granted share options to subscribe for shares in Sino-Ocean Land and were accordingly 
regarded as interested in the underlying shares of Sino-Ocean Land (being the associated 
corporation of the Company) pursuant to the provisions of the SFO. Details of the share options 
of Sino-Ocean Land held by them as at the Latest Practicable Date were as follows:

Name of 
Directors Capacity

Date of grant of 
share options

Exercise 
period

Number of 
shares in Sino-

Ocean Land over 
which options 

are exercisable 
as at the Latest 

Practicable Date

Exercise price 
per share

HK$

Approximate 
percentage 

of interest of 
such share 

options held as 
at the Latest 

Practicable Date 
relative to the 

issued share 
capital of Sino-
Ocean Land as 

at the Latest 
Practicable 

Date
(Note 2)

LI Ming Beneficial 
Owner

12 January 2012  (Note 1) 6,280,000 (L) 3.57 0.084%
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Name of 
Directors Capacity

Date of grant of 
share options

Exercise 
period

Number of 
shares in Sino-

Ocean Land over 
which options 

are exercisable 
as at the Latest 

Practicable Date

Exercise price 
per share

HK$

Approximate 
percentage 

of interest of 
such share 

options held as 
at the Latest 

Practicable Date 
relative to the 

issued share 
capital of Sino-
Ocean Land as 

at the Latest 
Practicable 

Date
(Note 2)

SUM Pui Ying Beneficial 
Owner

12 January 2012  (Note 1) 2,330,000 (L) 3.57 0.031%

LI Zhenyu Beneficial 
Owner

12 January 2012 (Note 1) 781,000 (L) 3.57 0.010%

Notes:

1. Exercisable from 12 January 2013 to 11 January 2017.

2. All the above share options of Sino-Ocean Land granted are exercisable within a five-year period 
in which 40% of the options become exercisable 1 year from the grant date; 70% of the options 
become exercisable 2 years from the grant date; and all options become exercisable 3 years from 
the grant date.

3. The letter “L” denotes a long position in the shares in Sino-Ocean Land.

As at the Latest Practicable Date, save as disclosed above, none of the Directors and 
chief executive of the Company had any interests or short positions in the shares, underlying 
shares or debentures of the Company or any of its associated corporations (within the meaning 
of Part XV of the SFO) which were required (i) to be notified to the Company and the Stock 
Exchange pursuant to the provisions of Divisions 7 and 8 of Part XV of the SFO (including 
interests or short positions which they were taken or deemed to have under such provisions of 
the SFO); or (ii) pursuant to section 352 of Part XV of the SFO, to be entered in the register 
referred to therein; or (iii) pursuant to the Model Code for Securities Transactions by Directors 
of Listed Issuers contained in Appendix 10 to the Listing Rules to be notified to the Company 
and the Stock Exchange.
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3. SUBSTANTIAL SHAREHOLDERS’ INTEREST IN SECURITIES

As at the Latest Practicable Date, so far as was known to the Directors, the following persons, 
other than a Director or chief executive of the Company, had interests or short positions in the Shares 
and/or underlying Shares which would fall to be disclosed to the Company under the provisions of 
Divisions 2 and 3 of Part XV of the SFO.

Name
Nature of 
interest/capacity

Number of
Shares/

underlying
Shares

Approximate 
percentage of 

the issued Shares 
as at the Latest

Practicable Date

Sino-Ocean Land Interest of controlled 
corporations (Note 2)

1,612,504,625 (L) 359.85%

Shine Wind 
Development Limited

Interest of controlled 
corporations (Note 2)

1,612,504,625 (L) 359.85%

Faith Ocean 
International Limited

Interest of controlled 
corporations (Note 2)

1,612,504,625 (L) 359.85%

Sino-Ocean Land (Hong 
Kong) Limited (“SOL 
HK”)

Interest of controlled 
corporations (Note 2)

1,612,504,625 (L) 359.85%

Grand Beauty Beneficial owner

Beneficial owner

312,504,625 (L)

1,300,000,000 (L)
(Note 1)

69.74%

290.11%
  

Total: 1,612,504,625 (L) 359.85%

Notes:

1. These shares represent the 1.3 billion underlying Shares which may be allotted and issued to Grand 
Beauty, a wholly-owned subsidiary of Sino-Ocean Land, upon exercise in full the conversion rights 
attaching to the 1.3 billion non-voting convertible preference shares issued by the Company on 23 
December 2014.

2. Grand Beauty was wholly owned by SOL HK. SOL HK was wholly-owned by Faith Ocean International 
Limited which was in turn wholly-owned by Shine Wind Development Limited. Shine Wind Development 
Limited was wholly-owned by Sino-Ocean Land. In view of their respective direct or indirect 100% 
shareholding interest in Grand Beauty, each of SOL HK, Faith Ocean International Limited, Shine 
Wind Development Limited and Sino-Ocean Land was deemed under the SFO to be interested in the 
1,612,504,625 Shares in which Grand Beauty was interested.

3. The letter “L” denotes a long position in the Shares.
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Save as disclosed above, as at the Latest Practicable Date, none of the Directors and the chief 
executive of the Company was aware of any other person (other than a Director or chief executive 
of the Company) or corporation which had an interest or short position in the Shares or underlying 
Shares which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of 
Part XV of the SFO.

4. DIRECTORS’ SERVICE CONTRACTS

Mr. SUM Pui Ying and the Company entered into a director’s service contract on 15 August 
2013 (the “Service Contract”) for a fixed term of three years. Mr. SUM is entitled to a fixed salary 
of HK$3,000,000 per annum and an annual bonus equivalent to 5% of the audited consolidated net 
profit after tax of the Group for the immediate preceding financial year of the Company with such 
annual bonus to accrue on a daily basis. The terms of the service contract also provided for the 
grant of share options to Mr. SUM to subscribe for a total of 16,000,000 Shares at an exercise price 
of HK$0.96 per Share subject to the terms and conditions of the Company’s share option scheme 
dated 23 June 2011 and the terms and conditions of the offer letter issued by the Company to Mr. 
SUM for the grant of such share options. The Service Contract may be terminated by the Company 
without cause before expiration of its fixed term provided that the Company shall pay to Mr. SUM 
a termination compensation which is equivalent to the higher of: (a) the emoluments (comprising 
salary and annual bonus) payable by the Company to Mr. SUM for the remainder of the term; or (b) 
one year’s emoluments (comprising salary and annual bonus) payable by the Company to Mr. SUM. 
If Mr. SUM ceases to be a Director by reason of his not being re-elected as a Director at the annual 
general meeting of the Company held next after the commencement of his employment or at any 
general meeting of the Company at which he is to retire by rotation, in addition to his entitlement to 
fixed salary and annual bonus calculated up to the date of such termination, Mr. SUM is also entitled 
to a termination compensation payable by the Company which is equivalent to the higher of: (a) 
the emoluments (comprising salary and annual bonus) payable by the Company to Mr. SUM for the 
remainder of the term; or (b) one year’s emoluments (comprising salary and annual bonus) payable 
by the Company to Mr. SUM. Details of the Service Contract are set out in the announcement of the 
Company dated 9 August 2013 and the circular of the Company dated 23 August 2013.

Save for the above, as at the Latest Practicable Date, none of the Directors had entered, or 
proposed to enter into a service contract or service agreement with any member of the Group which is 
not determinable by the Group within one year without payment of compensation, other than statutory 
compensation.
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5. COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors and their respective close associates 
(as defined in the Listing Rules) was interested in any business apart from the business of the Group, 
which competes or is likely to compete, either directly or indirectly, with the business of the Group.

6. DIRECTORS’ INTEREST IN ASSETS/CONTRACTS AND OTHER INTERESTS

As at the Latest Practicable Date:

(i) none of the Directors was materially interested in any contract or arrangement subsisting 
as at the Latest Practicable Date which is significant in relation to the business of the 
Group; and

(ii) none of the Directors had any direct or indirect interest in any assets which had 
been, since 31 December 2013 (being the date to which the latest published audited 
consolidated financial statements of the Group were made up), acquired, disposed of by, 
or leased to any member of the Group, or were proposed to be acquired, disposed of by, 
or leased to any member of the Group.

7. LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation or 
claims of material importance and there was no litigation or claims of material importance known to 
the Directors to be pending or threatened against any member of the Group.

8. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, save for (i) the loss incurred attributable to the Shareholders 
of approximately HK$18,027,000 for the six months ended 30 June 2014 as disclosed in the 2014 
interim report of the Company; and (ii) the profit warning announcement of the Company dated 18 
February 2015 which announced that the Group was expected to record a significant loss for the 
year ended 31 December 2014 as compared to a net profit for the year ended 31 December 2013, the 
Directors were not aware of any material adverse change in the financial or trading position of the 
Group since 31 December 2013, being the date to which the latest published audited consolidated 
financial statements of the Group were made up. Notwithstanding that the Group was expected to 
record a significant loss for the year ended 31 December 2014, the Directors believe that the issue of 
the 1,300,000,000 convertible preference shares at the subscription price of HK$3.0 per convertible 
preference share by the Company to Grand Beauty on 23 December 2014 has a positive impact on the 
net asset value of the Group as at 31 December 2014.

9. MATERIAL CONTRACTS

Save as disclosed below, there are no material contracts (not being contracts entered into in the 
ordinary course of business) which have been entered into by any member of the Group within the 
two years immediately preceding the date of this circular:

(i) the application form dated 13 June 2013 submitted to Somerley Asset Management 
Limited by Sunray City Investments Limited (an indirect wholly-owned subsidiary of 
the Company) for the subscription of 500,000 participating redeemable preference shares 
of GlobalActive Fund Limited at an aggregate subscription price of HK$200,000,000 
(details of which are set out in the announcement of the Company dated 5 April 2013 
and the circular of the Company dated 26 April 2013);
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(ii) the agreement for sale and purchase dated 13 June 2013 entered into between Precise 
Bloom Limited (an indirect wholly-owned subsidiary of the Company) as the purchaser 
and Cheer Master Holdings Limited as the vendor in relation to the sale and purchase of 
the property comprising Unit 3604B on 36th Floor, Tower Two, Lippo Centre, No. 89 
Queensway, Hong Kong at a total consideration of HK$59,817,600 (details of which are 
set out in the announcement of the Company dated 13 June 2013);

(iii) the tenancy agreement dated 30 July 2013 entered into between 遠洋地產有限公司
北京房地產經營管理分公司 (Sino-Ocean Land Limited Beijing Property Operating 
Management Branch*) as the landlord and 盛洋（北京）投資顧問有限公司 (Gemini 
(Beijing) Investment Consulting Co., Ltd.*) (an indirect wholly-owned subsidiary of 
the Company) as the tenant in respect of the lease of Unit 2306, 23rd Floor, Tower A, 
Sino-Ocean International Centre, No. 56 Middle East 4th Ring Road, Chaoyang District, 
Beijing, the PRC for a term of 2 years and 4 months commencing from 1 August 2013 
and expiring on 30 November 2015 (details of which are set out in the announcement of 
the Company dated 30 July 2013);

(iv) the Service Contract, details of which are set out in the paragraph headed “Directors’ 
Service Contracts” of this appendix, the announcement of the Company dated 9 August 
2013 and the circular of the Company dated 23 August 2013;

(v) the loan agreement dated 15 August 2013 entered into between the Company as borrower 
and Grand Beauty as lender for the loan amount of HK$1,000,000,000 for a term of 
120 months commencing from the date of the loan agreement. On 21 May 2014, Grand 
Beauty granted a waiver of the interest on the loan for the period from 1 January 2014 
to 31 December 2014. Details of the above loan agreement and waiver are set out in the 
announcements of the Company dated 15 August 2013 and 21 May 2014 respectively;

(vi) the application form dated 30 August 2013 submitted to the Administrator by Fame 
Gate Developments Limited, an indirect wholly-owned subsidiary of the Company, for 
the subscription of 30,000 participating redeemable preference shares of Neutron A, 
which is a sub-fund of Neutron Fund Limited, at an aggregate subscription price of 
HK$30,000,000 (details of which are set out in the announcement of the Company dated 
27 September 2013 and the circular of the Company dated 21 October 2013);

(vii) the subsequent subscript ion form dated 27 September 2013 submit ted to the 
Administrator by Fame Gate Developments Limited (an indirect wholly-owned subsidiary 
of the Company) for the subscription of an additional 70,404 participating redeemable 
preference shares of Neutron A, which is a sub-fund of Neutron Fund Limited, at an 
aggregate subscription price of HK$70,000,000 (details of which are set out in the 
announcement of the Company dated 27 September 2013 and the circular of the Company 
dated 21 October 2013);

* For identification purpose only
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(viii) the application form dated 27 September 2013 submitted to the Administrator by Fame 
Gate Developments Limited (an indirect wholly-owned subsidiary of the Company) 
for the subscription of 100,000 participating redeemable preference shares of Neutron 
B, which is a sub-fund of Neutron Fund Limited, at an aggregate subscription price of 
HK$100,000,000 (details of which are set out in the announcement of the Company dated 
27 September 2013 and the circular of the Company dated 21 October 2013);

(ix) the subscription agreement dated 27 September 2013 submitted to the Administrator 
by Glorious Field for the subscription of 125,000 Neutron PE Shares at an aggregate 
subscription price of US$12,500,000 (details of which are set out in the announcement 
of the Company dated 27 September 2013 and the circular of the Company dated 21 
October 2013);

(x) the subscription agreement dated 11 November 2013 submitted to the Administrator by 
Swift Boom Investments Limited (“Swift Boom”, an indirect wholly-owned subsidiary 
of the Company) for the subscription of the 450,000 non-redeemable, non-voting 
participating shares of Neutron Property Fund Limited, at an aggregate subscription price 
of US$45,000,000 (details of which are set out in the announcement of the Company 
dated 11 November 2013 and the circular of the Company dated 2 December 2013);

(xi) the loan facility agreement dated 23 January 2014 entered into among the Company as 
a borrower, Sino-Ocean Land as the guarantor and the Administrator as a lender, for a 
renewal of term loan facility in the principal amount of HK$500,000,000 for a term of 36 
months after the date of the loan facility agreement (details of which are set out in the 
announcements of the Company dated 1 August 2011 and 23 January 2014);

(xii) the subscription agreement dated 24 January 2014 entered into among P0006 A’Beckett 
Pty Ltd., as trustee, Gemini Overseas Investments Limited (an indirect wholly-owned 
subsidiary of the Company) as subscriber and ICD Land Pty. Ltd. as a subscriber in 
relation to, among other things, the investment in certain ordinary shares in the capital 
of P0006 A’Beckett Pty Ltd. and certain units in A’Beckett Street Trust, at a total 
consideration of AUD14,285,714 (details of which are set out in the announcement of the 
Company dated 24 January 2014);

(xiii) the agreement dated 24 May 2014 (Hong Kong time) entered into between the Grandeur 
New Global II LLC (an indirect wholly-owned subsidiary of the Company), as purchaser, 
and 15 William (NY) Owner, LLC, as vendor, in relation to the acquisition of units 
26C, 32G, 28D, 29C and 30D of 15 William Street, New York, the United States of 
America, at a total consideration of US$5,381,173 (details of which are set out in the 
announcement of the Company dated 24 May 2014);

(xiv) the agreement dated 24 May 2014 (Hong Kong time) entered into between the Shine 
Victory II LLC (an indirect wholly-owned subsidiary of the Company), as purchaser, and 
15 William (NY) Owner, LLC, as vendor, in relation to the acquisition of units 31F, 32F, 
33E, 34G and 35E of 15 William Street, New York, the United States of America at a 
total consideration of US$7,515,715 (details of which are set out in the announcement of 
the Company dated 24 May 2014);
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(xv) the agreement dated 26 September 2014 entered into between Chance Bright Limited 
(“Chance Bright”, a wholly-owned subsidiary of the Company), Sino Prosperity Real 
Estate Limited (the “Ultimate General Partner”), KKR SPRE Holdings L.P. (“KKR 
SPRE”) and China Corporate Assets Holdings Limited (“CCAH”) whereby, among other 
things, (i) KKR SPRE withdrew as a limited partner of Sino Prosperity Real Estate (GP), 
L.P. (the “General Partner”); and (ii) CCAH was admitted as a new limited partner 
of the General Partner. As a result, Chance Bright and CCAH are the only two limited 
partners of the General Partner each with a capital commitment to the General Partner of 
US$1.05 million (details of which are set out in the announcement of the Company date 
17 November 2014 and the circular of the Company dated 13 December 2014);

(xvi) the agreement dated 21 October 2014 entered into between the General Partner, SOL HK 
(through its wholly-owned subsidiary), Chance Bright and CCAH whereby, among other 
things, (i) SOL HK (through its wholly-owned subsidiary) withdrew as limited partner of 
Sino Prosperity Real Estate Fund L.P. (the “fund”); and (ii) Chance Bright and CCAH 
were admitted as new limited partners of the Fund, and each of Chance Bright and 
CCAH made a capital commitment to the Fund of a nominal amount of US$100 (details 
of which are set out in the announcement of the Company date 17 November 2014 and 
the circular of the Company dated 13 December 2014);

(xvii) the subscription agreement dated 26 October 2014 (as supplemented by a supplemental 
agreement thereto dated 24 November 2014) entered into between the Company, as 
issuer, and Grand Beauty, as subscriber, in relation to the subscription of 1,300,000,000 
new non-voting convertible preference shares in the capital of the Company at a total 
subscription amount of HK$3,900,000,000 (details of which are set out in the Company’s 
joint announcement with Sino-Ocean Land dated 26 October 2014 and the Company’s 
circular dated 27 November 2014) and its supplemental agreement dated 24 November 
2014 (details of which are set out in the announcement of the Company dated 24 
November 2014 and the circular of the Company dated 27 November 2014);

(xviii) the agreement dated 5 November 2014 entered into between the General Partner, Chance 
Bright and CCAH in relation to, among other things, the amendment in the term and 
investment period of the Fund (details of which are set out in the announcement of the 
Company dated 17 November 2014 and the circular of the Company dated 13 December 
2014);

(xix) the agreement dated 17 November 2014 entered into between the Ultimate General 
Partner, CCAH and Chance Bright in relation to, among other things, the increase of 
the respective capital commitments of CCAH and Chance Bright to the General Partner 
from US$1.05 million, by US$3.95 million, to US$5 million (details of which are set out 
in the announcement of the Company dated 17 November 2014 and the circular of the 
Company dated 13 December 2014);

(xx) the subscription agreement dated 17 November 2014 entered into between the General 
Partner, the Fund and Chance Bright in relation to, among other things, the increase of 
Chance Bright’s capital commitment to the Fund by US$250 million (details of which are 
set out in the announcement of the Company dated 17 November 2014 and the circular 
of the Company dated 13 December 2014);
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(xxi) the Agreement;

(xxii) the purchase, sale and contribution agreement dated 31 December 2014 entered into 
between Rosemont Realty, LLC, Gemini-Rosemont JV Member LLC, Garfield Group 
Partners LLC, Neutron Property Fund Limited and Gemini-Rosemont Realty Holdings 
LLC (a wholly-owned subsidiary of the Company) in relation to, among other things, 
(i) the subscription of 45% membership interests by Gemini-Rosemont Realty Holdings 
LLC at approximately US$52.3 million in a limited liability company to be incorporated 
for holding various property investment funds (the “NewSub”); (ii) the subscription or 
acquisition of limited partnership interests by Gemini-Rosemont Realty Holdings LLC in 
certain syndicated projects at approximately US$49.4 million; and (iii) the provision of a 
working capital facility of US$10 million by Gemini-Rosemont Realty Holdings LLC to 
the NewSub (details of which are set out in the announcement of the Company dated 31 
December 2014);

(xxiii) the loan agreement (the “Loan Agreement”) dated 15 January 2015 entered into 
between Swift Boom as lender, and Alpha Advent Ventures Limited (“Alpha Advent”) 
as borrower, in relation to, among other things, the provision of a loan in the principal 
amount of HK$180 million by Swift Boom to Aplha Advent (details of which are set 
out in the announcement of the Company dated 15 January 2015 and the circular of the 
Company dated 5 February 2015);

(xxiv) the deed of assignment of indebtedness owed by Alpha Advent to Neutron Property Fund 
Limited dated 15 January 2015 executed by Neutron Property Fund Limited as mortgagor 
in favour of Swift Boom as lender as security for the obligations of Alpha Advent under 
the Loan Agreement;

(xxv) the deed of assignment of indebtedness owed by New Advance Limited to Alpha Advent 
dated 15 January 2015 executed by Alpha Advent as mortgagor in favour of Swift Boom 
as lender as security for the obligations of Alpha Advent under the Loan Agreement; and

(xxvi) the guarantee and indemnity dated 15 January 2015 executed by Neutron Property Fund 
Limited as guarantor in favour of Swift Boom as lender as guarantee for the obligations 
of Alpha Advent under the Loan Agreement.

10. ExPERTS AND CONSENTS

The following are the qualifications of the experts who have given their opinion or advice 
which are contained in this circular:

Name Qualifications

BDO Limited Certified Public Accountants

Ernst & Young Certified Public Accountants
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As at the Latest Practicable Date, each of the above experts (i) had no shareholding in any 
member of the Group and did not have any right, whether legally enforceable or not, to subscribe 
for or to nominate persons to subscribe for securities in any member of the Group; (ii) had no direct 
or indirect interest in any assets which had been, since 31 December 2013 (being the date to which 
the latest published audited consolidated financial statements of the Group were made up), acquired, 
disposed of by, or leased to any member of the Group, or were proposed to be acquired, disposed 
of by, or leased to any member of the Group; and (iii) had given and had not withdrawn its written 
consent to the issue of this circular with the inclusion of its letter and the reference to its name 
included herein in the form and context in which they respectively appear.

11. GENERAL

(i) The registered office and head office of the Company is Room 3902, 39th Floor, Tower 
One, Lippo Centre, No. 89 Queensway, Hong Kong.

(ii) The share registrar and transfer office of the Company in Hong Kong is Tricor Standard 
Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong.

(iii) The company secretary of the Company is Ms. YUE Pui Kwan, who is an associate 
member of The Institute of Chartered Secretaries and Administrators and an associate 
member of The Hong Kong Institute of Company Secretaries.

(iv) In case of inconsistency, the English text of this circular shall prevail over its Chinese 
text.

12. DOCUMENTS AVAILABLE fOR INSPECTION

Copies of the following documents will be available for inspection during normal business 
hours at Room 3902, 39th Floor, Tower One, Lippo Centre, No. 89 Queensway, Hong Kong up to and 
including the date which is 14 days from the date of this circular:

(i) the articles of association of the Company;

(ii) the annual reports of the Company for the two years ended 31 December 2012 and 2013 
and the interim report of the Company for the six months ended 30 June 2014;

(iii) the accountants’ report on Neutron PE prepared by Ernst & Young, the text of which is 
set out in Appendix II to this circular;

(iv) the report on the unaudited pro forma financial information of the Group illustrating 
the effect of the Subscription issued by BDO Limited, the text of which is set out in 
Appendix III to this circular;

(v) the material contracts referred to in the section headed “Material contracts” in this 
appendix, and the Service Contract referred to in the section headed “Directors’ service 
contracts” in this appendix;
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(vi) the written consents referred to in the section headed “Experts and consents” in this 
appendix;

(vii) a copy of the circulars of the Company dated 27 November 2014, 13 December 2014 and 
5 February 2015 respectively which have been issued pursuant to the requirements set 
out in Chapters 14 and/or 14A of the Listing Rules since 31 December 2013 (being the 
date to which the latest published audited consolidated financial statements of the Group 
were made up); and

(viii) this circular.


