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

“Administrator” DBS Bank Ltd., a company incorporated under the laws of Singapore, 
acting through its Hong Kong and Singapore branches, which is 
currently the administrator appointed by Neutron Property to provide 
administrative services to Neutron Property and to act as custodian of 
Neutron Property’s cash and securities

“Agreement” the subscription agreement executed by Swift Boom and sent to the 
Administrator on 29 June 2015 in relation to the Subscription

“Board” the board of Directors

“Company” Gemini Investments (Holdings) Limited, a company incorporated in 
Hong Kong with limited liability, whose issued Shares 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 the Neutron Property 
Shares commencing on 7 November 2013 and ending on 15 November 
2013

“Grand Beauty” Grand Beauty Management Limited, being the controlling Shareholder 
holding 312,504,625 Shares (representing approximately 69.29% 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 People’s 
Republic of China

“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 Property, 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

“Latest Practicable Date” 12 August 2015, being the latest practicable date prior to the printing 
of this circular for the purpose of ascertaining certain information 
contained herein
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“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange

“Neutron Property” Neutron Property Fund Limited, a company incorporated in the 
Cayman Islands on 10 October 2013 as an exempted company with 
limited liability

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

“SFO” the Securities and Future 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 Property Shares by Swift 
Boom pursuant to the terms and conditions of the Agreement

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

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

“United States” United States of America

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

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

“%” per cent.

Unless the context requires otherwise, amounts denominated in US$ have been converted into 
HK$ at an exchange rate of US$1: HK$7.75 for the purpose of illustration only. No representation is 
made that any amount in HK$ or US$ could have been or could be converted at the relevant dates at 
the above rate or at any other rates or at all.
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Dear Sirs,

MAJOR TRANSACTION
IN RELATION TO INVESTMENT IN NEUTRON PROPERTY

INTRODUCTION

Reference is made to the announcement of the Company dated 29 June 2015 in relation to 
investment in Neutron Property.

On 29 June 2015, an application for the subscription of new Neutron Property Shares was made 
by Swift Boom (an indirect wholly-owned subsidiary of the Company) by executing and sending 
the Agreement, and making payment of the subscription monies of US$55.0 million (equivalent 
to approximately HK$426.3 million), to the Administrator. The Subscription constitutes a major 
transaction for the Company under Chapter 14 of the Listing Rules which is subject to, among other 
things, the approval of the Shareholders. Grand Beauty, being the controlling Shareholder holding 
312,504,625 Shares (representing approximately 69.29% 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.
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The purpose of this circular is to provide you with, among other things, information relating to 
the Subscription and financial information of Neutron Property.

THE AGREEMENT

Date

29 June 2015

Parties

(i) Swift Boom; 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 Property’s day to day administration 
and providing custody of Neutron Property’s cash and securities.

Subject matter

Pursuant to the Agreement, Swift Boom has irrevocably offered to subscribe for new Neutron 
Property Shares for a total amount of US$55.0 million (equivalent to approximately HK$426.3 
million). The Neutron Property Shares subscribed by Swift Boom shall rank pari passu with all the 
then existing Neutron Property Shares in issue.

The issue price per Neutron Property Share is determined based on the net asset value per 
Neutron Property Share of US$97.9534 as at 30 June 2015 (based on the net assets attributable to the 
holders of the Neutron Property Shares of approximately US$44.1 million and 450,000 issued Neutron 
Property Shares as at 30 June 2015), and the number of Neutron Property Shares subscribed by 
Swift Boom is determined by dividing the total subscription amount by such issue price per Neutron 
Property Share.

The aggregate subscription price for the Neutron Property Shares of US$55.0 million 
(equivalent to approximately HK$426.3 million) has been paid to the Administrator by Swift Boom 
upon execution and delivery of the Agreement to the Administrator, where the subscription monies 
paid by Swift Boom to the Administrator were accounted for as prepayment for subscription of 
available-for-sale investment in the Group’s financial statements as at 30 June 2015.

Pursuant to the terms of the Agreement, a total of 561,491 Neutron Property Shares 
(representing approximately 124.8% of the issued Neutron Property Shares before the issue of such 
Neutron Property Shares) have been issued to Swift Boom on 2 July 2015.
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INfORMATION ON NEUTRON PROPERTY

Neutron Property is an exempted company incorporated with limited liability in the Cayman 
Islands on 10 October 2013. As at the Latest Practicable Date, the authorised share capital of Neutron 
Property 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 Property Shares which may be offered in one or more classes. As at the 
Latest Practicable Date, (i) all the voting non-participating management shares of Neutron Property 
had been issued and allotted to the Investment Manager; (ii) all non-voting participating performance 
shares of Neutron Property 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) 1,011,491 non-redeemable, non-voting participating Neutron Property 
Shares have been issued to Swift Boom. Of these 1,011,491 Neutron Property Shares, 450,000 
Neutron Property Shares were subscribed by Swift Boom in November 2013 for a total amount of 
US$45.0 million (equivalent to approximately HK$348.8 million) in the initial subscription period 
of Neutron Property Shares whilst 561,491 Neutron Property Shares were subscribed by Swift Boom 
under the Agreement.

Neutron Property initially was set up as a closed-ended private equity fund with an initial 
subscription period commencing from 7 November 2013 and ended on 15 November 2013 and a 
second subscription period commencing from 16 December 2013 and ended on 30 December 2013. 
A total of US$45.0 million was raised during the first subscription period and no subscription 
application was received during the second subscription period. No further issuance of Neutron 
Property Shares was expected after the initial subscription period and the second subscription period. 
To facilitate further fund raising for new investment opportunities, the articles of association of 
Neutron Property were amended on 18 December 2014 to facilitate the offer by Neutron Property of 
new Neutron Property Shares for subscription during the third subscription period commencing on 18 
December 2014 and ended on 30 June 2015. It will not be possible to subscribe for Neutron Property 
Shares following the Third Closing.

As at the Latest Practicable Date, Neutron Property has invested in three real-estate projects, 
details of which are set out below:

(i)  Neutron Property has invested in investment properties of 21 condominium units in New York 
through four blocker LLCs set up by Neutron PF Holding LLC, which is wholly owned by 
Neutron Property. The 21 condominium units are currently under lease in the United States. 
Neutron Property may consider disposing of the condominium units after taking into account, 
among other things, the individual project performance, expected internal rate of return (“IRR”) 
and yield of the individual condominium units, market sentiment, investors’ appetite as well 
as prevailing cost of funding. Nevertheless, the investment period should be around 4 years or 
above;

(ii)  Neutron Property has invested in a land situated in Hong Kong for private residential 
development purpose through New Advance Limited, which is indirect wholly owned by 
Neutron Property. As at the Latest Practicable Date, the project was at the design plan approval 
stage for property development as high-end villas. It is anticipated that the villas would take 
approximately another 3 to 4 years to be completed before launching for sale; and
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(iii)  Neutron Property has committed its investments in the general partnership interests, together 
with certain limited partnership interests, in partnership entities of Rosemont Realty, LLC, a 
well-established platform principally engaged in the ownership and management of commercial 
properties in 22 states in the United States. The closing of this transaction is expected to occur 
in the third quarter of 2015 pending satisfaction of the conditions precedent set forth in the 
purchase, sale and contribution agreement dated 31 December 2014. 

 As at the Latest Practicable Date, out of the subscription monies of US$45.0 million received 
during the first subscription period and a loan in the amount of HK$180 million (equivalent to 
approximately US$23.2 million) borrowed by a wholly-owned subsidiary of Neutron Property, a total 
of approximately US$61.3 million has been utilised in the real estate projects referred to in (i) and (ii) 
above. An investment amount of approximately US$34.8 million has been committed for the project 
referred to in (iii) above.

 With the investment objective of achieving medium-term capital appreciation, Neutron Property 
will consider the timing of deposition of investments with reference to, among other things, the 
performance, expected IRR and yield of the individual project, market sentiment, its investment 
appetite as well as prevailing cost of funding.

Term

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

— eight years after the First Closing (such period being subject to extension by the directors 
of Neutron Property in their discretion);

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

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

Investment objective and strategy

The investment objective of Neutron Property is to achieve medium to long term capital 
appreciation through investing substantially all of its assets available for investment in residential, 
industrial, retail and commercial real estate and related investments primarily in the United States 
and potentially to a lesser extent in Singapore and countries that are members of the Organisation 
for Economic Co-operation and Development. Although the primary investment objective of Neutron 
Property is to invest in the aforesaid region, the Investment Manager may consider to invest in other 
regions if thought fit.

The Investment Manager will employ a rigorous investment process to develop Neutron 
Property’s portfolio and achieve the investment objective. Neutron Property expects to hold each of 
its investments for a two to five-year period.
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Neutron Property will make investments either (i) on a stand-alone basis or in cooperation 
with strategic partners; or (ii) on a direct ownership basis or indirectly, through its subsidiaries. On 
account of tax or other considerations, Neutron Property may establish special purpose vehicles for 
the purpose of making one or more investments.

Neutron Property may also invest in derivatives, transferable securities (including exchange 
traded funds, REITs, fixed income securities and unquoted companies), money market instruments, 
deposit, cash and near cash for investment and risk management purposes in order to (i) temporarily 
invest the liquid assets of Neutron Property on a short-term basis while the Investment Manager is 
sourcing and negotiating the acquisition of investments; (ii) protect its 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. The Investment 
Manager anticipates that no more than 10% of Neutron Property’s assets will be invested in such 
instruments, except where liquid assets are temporarily invested on a short-term basis in accordance 
with the aforesaid item (i), in which case a significant proportion or all of Neutron Property’s assets 
may be so invested.

Investment period of Neutron Property commences from the date of First Closing to the third 
anniversary of such date. The Investment Manager does not anticipate making further investments by 
Neutron Property after the end of its investment period other than investments that were committed 
to during that period or which constitute follow-on investments. Proceeds from the sale of its 
investments that, if distributed, would constitute a return of the subscription amount for Neutron 
Property Shares may be reinvested during the investment period of Neutron Property.

Borrowing

Neutron Property may borrow to finance investments and to effect compulsory redemptions of 
Neutron Property Shares, provided that such borrowing does not exceed 50% of the net asset value of 
Neutron Property at the time that the borrowing is entered into. Such borrowing may be secured upon 
the assets of Neutron Property.

Investment Manager

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

The Investment Manager is entitled to receive:

— a management fee, which is equal to 1.0% per annum of the aggregate subscriptions of 
the Neutron Property Shares made by the holders, payable quarterly in advance (prior to 
the Third Closing, the management fee was charged at 1.5% per annum); and
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— 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.

The Investment Manager will employ a rigorous investment process to develop Neutron 
Property’s portfolio and achieve its investment objective. Neutron Property expects to hold each of 
its investments for a two-to-five year period. The primary objective of Neutron Property is to seek 
good opportunities in residential, industrial, retail and commercial real estate and related investments 
primarily in the United States and potentially to a lesser extent in Singapore and countries that 
are members of the Organisation for Economic Co-operation and Development. In identifying 
investment opportunities, the Investment Manager carries out fundamental evaluation to study the 
property markets first in these countries with respect to their legal protection, tax regime, market 
resilience, demand and supply balance, economic growth, general rental yield and expected demand 
growth. Neutron Property’s investments shall substantially consist of residential, industrial, retail 
and commercial real estate and related investments in the selected market(s). Due diligence will be 
performed on each potential investment.

Distribution and Carried Interest

Income and realisation proceeds from investments available for distribution by Neutron 
Property, 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 Property Shares until they have received in aggregate 
an amount equal to the subscription amount for their Neutron Property Shares less the 
aggregate amount of all previous payments made to them under this paragraph;

(ii) second, to holders of the Neutron Property 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 date on which the relevant Neutron Property Shares are issued 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 Property) an amount up to 15% of the sum of (a) distribution made to 
holders of the Neutron Property Shares under paragraph (ii) above; and (b) allocations to 
the Investment Manager under this paragraph (iii); and

(iv) fourth, 85% to holders of the Neutron Property Shares and 15% to the Investment 
Manager (as holder of the non-voting participating performance shares of Neutron 
Property).
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The Investment Manager is entitled to receive distributions under paragraphs (iii) and (iv) 
above (together, the “Carried Interest”). During the period from 18 November 2013 (date of 
commencement of operations) to 31 December 2014, Neutron Property had not distributed any Carried 
Interest. Neutron Property will consider the timing of liquidating its investments and declaring 
distribution and Carried Interest with reference to, among other things, the performance, expected 
IRR and yield of the individual investment, market sentiment, its investment appetite as well as its 
own prevailing cost of funding.

Transfer of the Neutron Property Shares

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

Redemption by holders of the Neutron Property Shares

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

Compulsory redemption or transfer by Neutron Property

The directors of Neutron Property have the power to compulsorily redeem such number of 
Neutron Property Shares as are held by a non-eligible investor whose holding of the Neutron Property 
Shares may violate any applicable laws, as determined from time to time by the directors of Neutron 
Property, or where, in the opinion of the directors of Neutron Property, the holder of the Neutron 
Property Shares is likely to cause a pecuniary or tax disadvantage to Neutron Property by virtue of the 
fact that such shareholder holds the Neutron Property Shares, at the redemption price equal to the net 
asset value of Neutron Property attributable to each Neutron Property Share. Other than redemption of 
the Neutron Property Shares, the directors of Neutron Property may require the non-eligible investor 
to transfer to an eligible investor any or all of the Neutron Property Shares held by it.

In the event of compulsory redemption or transfer of the Neutron Property Shares, the directors 
of Neutron Property reserve the right to charge a redemption fee or transfer fee to such holder of 
the Neutron Property Shares which is equivalent to the direct and indirect costs to Neutron Property 
arising from such compulsory redemption or transfer.

Net asset value

The net asset value of Neutron Property shall be determined by its directors in accordance with 
its articles of association and the offering memorandum of Neutron Property Shares, 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 Property carry voting rights with respect to Neutron 
Property while the performance shares of Neutron Property and the Neutron Property Shares are non-
voting participating shares.
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INVESTMENTS AND fINANCIAL INfORMATION Of NEUTRON PROPERTY

Since the launch of Neutron Property, Neutron Property committed its capital in three real 
estates related projects, two in United States and one in Hong Kong. The strategy of Neutron Property 
is to make a direct participation in real estate projects in growing markets aiming at achieving 
medium-term capital appreciation.

Set out below is the audited financial information of Neutron Property extracted from the 
audited financial statements of Neutron Property for the period from 18 November 2013 (being the 
date of commencement of operations of Neutron Property) to 31 December 2014 and the three months 
ended 31 March 2015, which have been prepared in accordance with International Financial Reporting 
Standards:

for the period from
 18 November 2013

(date of commencement
of operations of

Neutron Property) to
31 December 2014

for the 
three months ended

31 March 2015
US$’000 US$’000
(audited) (audited)

(Loss)/profit before taxation (773) 363
(Loss)/profit after taxation (1,026) 56

  

As at
31 December 2014

As at
31 March 2015

US$’000 US$’000
(audited) (audited)

Net assets 43,974 44,030
  

Neutron Property recorded profit before taxation for the three months ended 31 March 2015 
of approximately US$363,000, which was mainly attributable to the net unrealised gains on financial 
assets at fair value through profit and loss of approximately US$567,000 and deduction of expenses 
of approximately US$206,000. The increases in fair value of the financial assets were mainly driven 
by the general real-estate assets capital appreciation in the United States during such period.

REASONS fOR THE SUBSCRIPTION

The principal business activity of the Company is investment holding and the Group is 
principally engaged in fund management business, fund investment, properties investment and 
securities investment.
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It is the Company’s investing 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 People’s Republic of China and the United States or in other 
countries where investment opportunities arise, as part of its corporate development strategy.

As disclosed in the Company’s annual report for the year ended 31 December 2014, the Group 
will continuously take root in the property markets, grasp more sound investment opportunities 
and explore new channels for investing in quality projects 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. In pursuit of such objective, the Board considered 
that fund investment 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.

The Board understands that the Investment Manager is actively exploring investment 
opportunities in residential, industrial, retail and commercial real estate and related investments 
primarily in the United States and potentially to a lesser extent in Singapore and countries that are 
members of the Organisation for Economic Co-operation and Development. As disclosed in the 
paragraph headed “Information on Neutron Property” above, Neutron Property had committed to 
invest approximately US$34.8 million in Rosemont Realty, LLC. Such commitment, together with 
other new potential investment opportunities that Neutron Property may invest, would require capital 
exceeding the existing cash resources in Neutron Property. As advised by Neutron Property, the 
Investment Manager had identified certain investments relating to real-estate assets in the United 
States with stable yield and size similar to those of the existing portfolio of Neutron Property, all of 
which are at a preliminary stage and no commitments had yet been made as at the Latest Practicable 
Date. The Board believes that the Subscription, which provides additional capital to Neutron Property 
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 Property while diversifying its investment risk. The investment 
policies of Neutron Property allow it to finance its investments by way of borrowings not exceeding 
50% of the net asset value of Neutron Property. Depending on the availability of loan financing with 
favourable terms and the capital required for future investments, Neutron Property may utilise the 
subscription monies from the Subscription and/or loan financing to meet the investment needs for 
its existing committed projects as well as one to two new investment targets with size similar to its 
existing portfolio. Although Neutron Property has not yet distributed any return to the Group, having 
considered that significant portion of Neutron Property’s investment portfolio is at the development 
stage and the Company targets at medium to long-term return with risk diversification, the Board 
believes that the investment in Neutron Property would further enhance the Group’s presence in the 
geographic regions which Neutron Property currently focuses on and which are expected to benefit 
from growth in property market. The Board considers the terms of the Agreement are fair and 
reasonable and the Subscription is in the interests of the Company and the Shareholders as a whole.
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The amount of the Subscription was determined after taking into account (i) the existing 
investment portfolio of Neutron Property, the investment strategy offered by Neutron Property and 
its business prospects; (ii) the size of investments committed and being considered by Neutron 
Property; and (iii) the existing cash position and capital requirement of Neutron Property as described 
above and in the paragraph headed “INFORMATION ON NEUTRON PROPERTY”. To determine 
the amount of the Subscription of US$55.0 million, the Board has also considered the allocation of 
the Group’s various investments and existing cash resources on hand, and risk mitigation through 
geographical diversification of its investments. As the investment period of Neutron Property shall 
end on the third anniversary date of the First Closing (i.e. 15 November 2016), it is not expected 
that Neutron Property would require significant amount of further capital for its new investments 
in addition to those raised from the Subscription before the end of the investment period and the 
Company currently does not intend to subscribe for any additional Neutron Property Shares apart 
from the Subscription.

The total subscription monies paid by Swift Boom for the Subscription amount to US$55.0 
million (equivalent to approximately HK$426.3 million) and were funded by the existing internal 
resources of the Group.

fINANCIAL EffECTS Of THE SUBSCRIPTION

The new Neutron Property Shares subscribed under the Subscription together with the 
existing holding of Neutron Property Shares will be accounted for as available-for-sale investments 
in the Group’s financial statements. The Group has financed the Subscription by the existing 
internal resources available to the Group. Upon the execution and delivery of the Agreement to the 
Administrator, the Group has accounted for the subscription monies of approximately HK$426.3 
million paid to the Administrator as prepayment for subscription of available-for-sale investment 
in the Group’s financial statements as at 30 June 2015. Upon completion of the Subscription, the 
investment in Neutron Property will increase the amount of available-for-sale investments of the 
Group and will decrease the prepayment for subscription of available-for-sale investment of the Group 
by the same amount of approximately HK$426.3 million. As such, the investment in Neutron Property 
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 million relating to the Subscription and future performance of Neutron Property, 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 (on a standalone basis and when 
aggregated with the Group’s prior investment in Neutron Private Equity Fund Limited with an 
investment amount of approximately HK$403.0 million pursuant to Rule 14.22 of the Listing Rules 
by virtue of the aforesaid investment in Neutron Private Equity Fund Limited and the Subscription 
constituting a series of transactions made within a 12-month period) are more than 25% but less 
than 100%, the Subscription constitutes a major transaction for the Company under Chapter 14 of 
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the Listing Rules which is subject to, among other things, the approval of the Shareholders. Details 
of the Group’s prior investments in Neutron Private Equity Fund Limited have been set out in the 
announcement of the Company dated 29 December 2014 and the circular of the Company dated 25 
February 2015.

To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquires, 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 69.29% 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

Financial information of the Group for each of the three financial years ended 31 December 
2012, 2013 and 2014 and the six months ended 30 June 2015 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 2012 published on 19 
March 2013 (pages 52 to 110);

(ii) annual report of the Company for the year ended 31 December 2013 published on 13 
March 2014 (pages 51 to 120);

(iii) annual report of the Company for the year ended 31 December 2014 published on 17 
March 2015 (pages 60 to 137); and

(iv) interim report of the Company for the six months ended 30 June 2015 published on 12 
August 2015 (pages 13 to 39).

2. STATEMENT Of INDEBTEDNESS

As at 30 June 2015, being the latest practicable date for the purpose of preparing this 
indebtedness statement, the Group had (i) an unsecured and unguaranteed 10-year loan of HK$1 
billion from Grand Beauty; (ii) unsecured and unguaranteed 3-year bank borrowing of approximately 
HK$500 million; and (iii) entrusted loan of approximately HK$26.6 million in the People’s Republic 
of China provided by Sino-Ocean Land Limited, a fellow subsidiary of the Group, which is 
unsecured, unguaranteed, wholly repayable in 2019 and bore interest at fixed rate as at 30 June 2015. 
The interest rate for the entrusted loan as at 30 June 2015 is 7.34% per annum.

Furthermore, on 31 December 2014, the Group entered into a subscription agreement (i) to 
acquire certain membership interests in a limited liability company to be incorporated in the State of 
Delaware (the “NewSub”); 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 NewSub’s potential investment. 
The purchase price payments will be settled by 3 equal instalments and payable on 15 December 
2015, 2016 and 2017 (details of which are set out in the announcement of the Company dated 31 
December 2014 and the circular of the Company dated 23 June 2015).

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 30 June 2015, 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 Property Shares for a total amount of US$55.0 million (equivalent 
to approximately HK$426.3 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 fund management business, fund investments, property 
investments and securities investments.

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

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 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.

Looking ahead, the Directors believe that challenges and opportunities coexist. In 2015, major 
economies are likely to continue the post-crisis recoveries, although vulnerable economic indicators 
may persist. Faced with the upcoming changes and opportunities, the Group will continuously 
take root in the property markets and grasp more sound opportunities and explore new channels 
for investing in quality projects. Moreover, the Group will continue to reinforce its professional 
knowledge, move prudently and fully exploit synergy from its various investments, aiming to 
strengthen its core competencies and to contribute sustainable growth and returns for the Group, with 
the ultimate goal to maximising Shareholders’ value in the medium to long term.
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1. ACCOUNTANTS’ REPORT ON NEUTRON PROPERTY

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

14 August 2015

The Board of Directors
Gemini Investments (Holdings) Limited

Dear Sirs,

We set out below our report on the financial information of Neutron Property 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 18 November 2013 (date of commencement of operations) to 31 December 
2014 and three months ended 31 March 2015 (the “Relevant Periods”) and the statement of financial 
position of the Fund as at 31 December 2014 and 31 March 2015 together with the notes thereto (the 
“Financial Information”), and the statements of comprehensive income, statement of changes in equity 
and statements of cash flows of the Fund for the three months ended 31 March 2014 (the “Interim 
Comparative Information”) for inclusion in the circular of the Gemini Investments (Holdings) Limited 
(the “Company”) dated 14 August 2015 (the “Circular”).

The Fund was incorporated in the Cayman Islands as an exempted company with limited 
liability on 10 October 2013. On 29 June 2015, 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$55.0 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 “IFRSs”) issued by the International Accounting 
Standards Board (the “IASB”). The Underlying Financial Statements for each of the period from 
18 November 2013 (date of commencement) to 31 December 2014 and the three months ended 31 
March 2015 were audited by us in accordance with International Standards on Auditing issued by the 
International Auditing and Assurance Standards Board (the “IAASB”).

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

The Directors are responsible for the preparation of the Underlying Financial Statements, the 
Financial Information and the Interim Comparative 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, the Financial Information and the Interim 
Comparative 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 and a review conclusion on the Financial 
Information and the Interim Comparative Information, respectively and to report our opinion and 
review conclusion 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.

We have also performed a review of the Interim Comparative Information in accordance with 
International Standard on Review Engagements 2410 “Review of Interim Information Performed 
by the Independent Auditor of the Entity” issued by the IAASB. A review consists principally of 
making enquiries of management and applying analytical procedures to the financial information and, 
based thereon, assessing whether the accounting policies and presentation have been consistently 
applied unless otherwise disclosed. A review excludes audit procedures such as tests of controls and 
verification of assets and liabilities and transactions. It is substantially less in scope than an audit 
and therefore provides a lower level of assurance than an audit. Accordingly, we do not express an 
opinion on the Interim Comparative Information.

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 of the state of affairs of the Fund as at 31 December 2014 and 31 March 2015 and of the results 
and cash flows of the Fund for each of the Relevant Periods.

REVIEW CONCLUSION IN RESPECT Of THE INTERIM COMPARATIVE INfORMATION

Based on our review which does not constitute an audit, for the purpose of this report, nothing 
has come to our attention that causes us to believe that the Interim Comparative Information is 
not prepared, in all material respects, in accordance with the same basis adopted in respect of the 
Financial Information.
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(A) fINANCIAL INfORMATION

STATEMENT Of COMPREHENSIVE INCOME

for the period
from

18 November
2013 (date of

commencement
of operations)

to 31 December
Three months ended

31 March
2014 2014 2015

Notes US$ US$ US$
(Unaudited)

INCOME
Interest income 230,080 81,400 185

ExPENSES
Management fee 5 756,370 168,750 168,750
Legal and professional fees 674,700 — 10,137
Administration and custodian fee 5 52,500 10,500 10,500
Directors’ fees 5 23,333 5,000 5,000
Organisation expenses 161,856 13,488 —
Miscellaneous expenses 54,671 9,220 11,133   

1,723,430 206,958 205,520   

NET LOSS BEfORE INVESTMENT 
AND ExCHANGE DIffERENCES (1,493,350) (125,558) (205,335)   

INVESTMENT AND ExCHANGE 
DIffERENCES

Net change in unrealised gains/(losses) 
on financial assets at fair value 
through profit or loss 9 724,351 (3,254) 567,169

Net foreign exchange differences (3,649) — 852   

720,702 (3,254) 568,021   

(LOSS)/PROfIT BEfORE TAx (772,648) (128,812) 362,686
Income tax — capital gains tax 6 (253,523) — (306,918)   

INCREASE/(DECREASE) IN 
NET ASSETS ATTRIBUTABLE 
TO HOLDERS AND TOTAL 
COMPREHENSIVE (LOSS)/
INCOME fOR THE PERIOD (1,026,171) (128,812) 55,768
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(A) fINANCIAL INfORMATION

STATEMENT Of fINANCIAL POSITION

As at As at
31 December 31 March

2014 2015
Notes US$ US$

ASSETS
Financial assets at fair value through profit or loss 8, 9 23,999,351 39,422,593
Deposit paid in advance 10 3,223,020 —
Cash and bank balances 11 17,025,702 5,177,773
Prepayments 25,879 19,409  

TOTAL ASSETS 44,273,952 44,619,775
  

TOTAL EQUITY
Share capital 13 50 50  

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

Other payables and accruals 46,500 29,637
Deferred tax liabilities 12 253,523 560,441  

300,023 590,078  

NET ASSETS ATTRIBUTABLE TO:
Holders of performance shares 15 50 50
Holders of participating shares 15 43,973,829 44,029,597  

43,973,879 44,029,647  

TOTAL LIABILITIES AND EQUITY 44,273,952 44,619,775
  

NUMBER Of PERfORMANCE SHARES IN ISSUE 14 50 50

NUMBER Of PARTICIPATING SHARES IN ISSUE 14 450,000 450,000

NET ASSET VALUE PER PERfORMANCE SHARE 15 1 1

NET ASSET VALUE PER PARTICIPATING SHARE 15 97.7196 97.8435
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(A) fINANCIAL INfORMATION

STATEMENT Of CHANGES IN NET ASSETS ATTRIBUTABLE TO HOLDERS Of 
PERfORMANCE AND PARTICIPATING SHARES

Net assets Net assets
attributable attributable

to holders of to holders of
performance participating

shares shares Total
Note US$ US$ US$

At 18 November 2013 
(date of commencement of operations) — — —

Issuance of performance shares 14 50 — 50
Issuance of participating shares 14 — 45,000,000 45,000,000
Decrease in net assets attributable to 

holders — (1,026,171) (1,026,171)   

At 31 December 2014 and 
1 January 2015 50 43,973,829 43,973,879

Increase in net assets 
attributable to holders — 55,768 55,768   

At 31 March 2015 50 44,029,597 44,029,647
   

Net assets Net assets
attributable attributable

to holders of to holders of
performance participating

shares shares Total
US$ US$ US$

(Unaudited) (Unaudited) (Unaudited)

At 1 January 2014 50 44,943,943 44,943,993
Issuance of performance shares — — —
Issuance of participating shares — — —
Decrease in net assets attributable to 

holders — (128,812) (128,812)   

At 31 March 2014 50 44,815,131 44,815,181
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(A) fINANCIAL INfORMATION

STATEMENT Of CASH fLOWS

for the
period from

18 November
2013 (date of

commencement
of operations)

to 31 December
Three months ended

31 March
2014 2014 2015

Notes US$ US$ US$
(Unaudited)

CASH fLOWS fROM OPERATING 
ACTIVITIES

(Loss)/profit before tax (772,648) (128,812) 362,686
Adjustment for:

Interest income 8 (230,080) (81,400) (185)
Increase in financial assets at fair value 

through profit or loss (27,222,371) (11,291,746) (15,432,242)
(Increase)/decrease in prepayments and 

other receivables (25,879) 25,650 3,229,490
Increase/(decrease) in other payables 

and accruals 46,600 7,814 (16,863)   

(28,204,378) (11,468,494) (11,848,114)
Interest received 230,080 81,400 185   

Net cash flows used in operating 
activities (27,974,298) (11,387,094) (11,847,929)   

CASH fLOWS fROM fINANCING 
ACTIVITIES

Issuance of participating shares 45,000,000 — —   

Net cash flows from financing 
activities 45,000,000 — —   

NET INCREASE/(DECREASE) IN 
CASH AND CASH EQUIVALENTS 17,025,702 (11,387,094) (11,847,929)

Cash and cash equivalents at beginning 
of period — 44,778,109 17,025,702   

CASH AND CASH EQUIVALENTS 
AT END Of PERIOD 17,025,702 33,391,015 5,177,773

   

ANALYSIS Of BALANCES Of 
CASH AND CASH EQUIVALENTS

Cash at bank 11 17,025,702 33,391,015 5,177,773
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(B) NOTES TO fINANCIAL INfORMATION

1. GENERAL

Neutron Property Fund Limited (the “Fund”) is a close-ended company incorporated in the Cayman Islands on 
10 October 2013 under Companies Law (Revised) of the Cayman Islands. 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 substantially all of its assets available for investment in residential, industrial, retail and commercial real 
estate and related investments in the U.S., and potentially, to a lesser extent, in OECD Countries and Singapore.

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 on 18 December 2014 for third closing 
ended on 30 June 2015.

2.1 BASIS Of PREPARATION

The Financial Informations of the Fund have been prepared in accordance with International Financial Reporting 
Standards (“IFRSs”), which comprise all standards and interpretations approved by the International Accounting 
Standards Board (“IASB”).

The Financial Information has been prepared on a historical cost convention, except for financial assets at fair 
value through profit or loss that have been measured at fair value.

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

Basis of consolidation

The Fund is an investment entity of Neutron PF Holding LLC (“NPFH”) and Alpha Advent Ventures 
Limited (“AAV”) and their subsidiaries and, as such, does not consolidate NPFH and AAV and the subsidiaries 
they control. Instead, interests in subsidiaries are classified as fair value through profit or loss, and measured at 
fair value.
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2.2 CHANGES IN ACCOUNTING POLICIES AND DISCLOSURES

Annual Improvements 2010-2012 Cycle

These improvements are effective from 1 July 2014 and the Fund has applied these amendments for the 
first time in these financial statements. They include:

IFRS 3 Business Combinations

The amendment is applied prospectively and clarifies that all contingent consideration arrangements 
classified as liabilities (or assets) arising from a business combination should be subsequently measured at fair 
value through profit or loss whether or not they fall within the scope of IFRS 9 (or IAS 39, as applicable). This 
is consistent with the Fund’s current accounting policy, and thus this amendment does not impact the Fund’s 
accounting policy.

IAS 24 Related Party Disclosures

The amendment is applied retrospectively and clarifies that a management entity (an entity that provides 
key management personnel services) is a related party subject to the related party disclosures. In addition, an 
entity that uses a management entity is required to disclose the expenses incurred for management services. This 
amendment is not relevant for the Fund as it does not receive any management services from other entities.

Annual Improvements 2011-2013 Cycle

These improvements are effective from 1 July 2014 and the Fund has applied these amendments for the 
first time in these financial statements. They include:

IFRS 3 Business Combinations

The amendment is applied prospectively and clarifies for the scope exceptions within IFRS 3 that:

•	 Joint	arrangements,	not	 just	 joint	ventures,	are	outside	the	scope	of	IFRS	3

•	 This	 scope	 exception	 applies	 only	 to	 the	 accounting	 in	 the	 financial	 statements	 of	 the	 joint	
arrangement itself

The Fund is not a joint arrangement, and thus this amendment is not relevant for the Fund and its 
subsidiaries.

IFRS 13 Fair Value Measurement

The amendment is applied prospectively and clarifies that the portfolio exception in IFRS 13 can be 
applied not only to financial assets and financial liabilities, but also to other contracts within the scope of IFRS 
9 (or IAS 39, as applicable). The Fund does not apply the portfolio exception in IFRS 13.

IAS 40 Investment Property

The description of ancillary services in IAS 40 differentiates between investment property and owner-
occupied property (i.e., property, plant and equipment). The amendment is applied prospectively and clarifies 
that IFRS 3, and not the description of ancillary services in IAS 40, is used to determine if the transaction is the 
purchase of an asset or a business combination. In previous periods, the Fund has relied on IFRS 3, not IAS 40, 
in determining whether an acquisition is of an asset or is a business acquisition. Thus, this amendment does not 
impact the accounting policy of the Fund.
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2.3 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 Memorandum.

•	 Investment	in	subsidiary

In accordance with the exception under IFRS 10 Consolidated Financial Statements, the Fund 
does not consolidate subsidiaries in the Financial Information. Investments in subsidiaries are accounted 
for as financial instruments at fair value through profit or loss.

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.

(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 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 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 at fair value at the end of each reporting period. 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 by the Fund. 
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.
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The fair value of investment properties has been determined on a market value basis in 
accordance with Hong Kong Institute of Surveyors Valuation Standards (HKISVS), as set out by the 
Hong Kong Institute of Surveyors (HKIS), taking into consideration the relevant IFRS 13 requirements. 
In arriving at their estimates of market values, the management has used their market knowledge 
and professional judgement and not only relied on historical transactional comparables. A fair value 
measurement of a non-financial asset takes into account a market participant’s ability to generate 
economic benefits by using the asset in its highest and best use or by selling it to another market 
participant that would use the asset in its highest and best use.

The Fund uses valuation techniques that are appropriate in the circumstances and for which 
sufficient data are available to measure fair value, maximising the use of relevant observable inputs and 
minimising the use of unobservable inputs.

Because of the inherent uncertainty of valuation, those estimated values may differ significantly 
from the values that would have been used had a ready market for the securities existed, and the 
differences could be material.

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 Information 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.
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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.

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

Interest income is recognised in the profit or loss for all interest-bearing financial instruments 
using the effective interest method.
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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).

Income tax

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.

Income tax comprises current and deferred tax. Income tax relating to items recognised outside 
profit or loss is recognised outside profit or loss, either in other comprehensive income or directly in 
equity.

Current tax assets and liabilities are measured at the amount expected to be recovered from or 
paid to the taxation authorities, based on tax rates (and tax laws) that have been enacted or substantively 
enacted by the end of the reporting period, taking into consideration interpretations and practices 
prevailing in countries in with the Fund operates.

Deferred tax is provided using the liability method on temporary differences between the tax 
bases of assets and liabilities and their carrying amounts for financial reporting purposes at the reporting 
date.
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Deferred tax liabilities are recognised for all taxable temporary differences, except:

•	 When	 the	 deferred	 tax	 liability	 arises	 from	 the	 initial	 recognition	 of	 goodwill	 or	 an	 asset	
or liability in a transaction that is not a business combination and, at the time of the 
transaction, affects neither the accounting profit nor taxable profit or loss

•	 In	 respect	 of	 taxable	 temporary	 differences	 associated	 with	 investments	 in	 subsidiaries,	
associates and interests in joint ventures, when the timing of the reversal of the temporary 
differences can be controlled and it is probable that the temporary differences will not 
reverse in the foreseeable future

Deferred tax assets are recognised for all deductible temporary differences, the carry forward of 
unused tax credits and any unused tax losses. Deferred tax assets are recognised to the extent that it is 
probable that taxable profit will be available against which the deductible temporary differences, and the 
carry forward of unused tax credits and unused tax losses can be utilised, except:

•	 When	 the	 deferred	 tax	 asset	 relating	 to	 the	 deductible	 temporary	 difference	 arises	 from	
the initial recognition of an asset or liability in a transaction that is not a business 
combination and, at the time of the transaction, affects neither the accounting profit nor 
taxable profit or loss

•	 In	respect	of	deductible	temporary	differences	associated	with	investments	 in	subsidiaries,	
associates and interests in joint ventures, deferred tax assets are recognised only to the 
extent that it is probable that the temporary differences will reverse in the foreseeable 
future and taxable profit will be available against which the temporary differences can be 
utilised

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the 
extent that it is no longer probable that sufficient taxable profit will be available to allow all or part of 
the deferred tax asset to be utilised. Unrecognised deferred tax assets are re-assessed at each reporting 
date and are recognised to the extent that it has become probable that future taxable profits will allow 
the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the 
year when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been 
enacted or substantively enacted at the reporting date.

Deferred tax relating to items recognised outside profit or loss is recognised outside profit 
or loss. Deferred tax items are recognised in correlation to the underlying transaction either in other 
comprehensive income or directly in equity.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to 
set off current tax assets against current tax liabilities and the deferred taxes relate to the same taxable 
entity and the same taxation authority.

Tax benefits acquired as part of a business combination, but not satisfying the criteria for 
separate recognition at that date, are recognised subsequently if new information about facts and 
circumstances change. The adjustment is either treated as a reduction in goodwill (as long as it does not 
exceed goodwill) if it was incurred during the measurement period or recognised in profit or loss.
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2.4 SIGNIfICANT ACCOUNTING JUDGEMENTS, ESTIMATES AND ASSUMPTIONS

The preparation of the Fund’s Financial Information requires management to make judgements, 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.

Assessment as investment entity

Entities that meet the definition of an investment entity within IFRS 10 are required to measure their 
subsidiaries at fair value through profit or loss rather than consolidate them. The criteria which define an 
investment entity are, as follows:

•	 An	 entity	 that	 obtains	 funds	 from	 one	 or	 more	 investors	 for	 the	 purpose	 of	 providing	 those	
investors with investment services

•	 An	 entity	 that	 commits	 to	 its	 investors	 that	 its	 business	 purpose	 is	 to	 invest	 funds	 solely	 for	
returns from capital appreciation, investment income or both

•	 An	entity	 that	measures	and	evaluates	 the	performance	of	substantially	all	of	 its	 investments	on	a	
fair value basis

The Fund’s Offering Memorandum details its objective of providing investment management services to 
investors for the purpose of returns in the form of investment income and capital appreciation.

The Fund reports to its investors via quarterly investor information, and to its management, via internal 
management reports, on a fair value basis. All investments are reported at fair value to the extent allowed 
by IFRSs in the Fund’s Financial Information. The Fund has a clearly documented exit strategy for all of its 
investments.

The Board has also concluded that the Fund meets the additional characteristics of an investment 
entity, in that it has more than one investment; the investments are predominantly in the form of equities and 
derivatives.

The Board has concluded that the Fund meets the definition of an investment entity. These conclusions 
will be reassessed on an annual basis, if any of these criteria or characteristics change.

3. STANDARDS ISSUED BUT NOT EffECTIVE

The Fund has not early applied any of the new and revised IFRSs that have been issued but are not yet effective 
for the accounting period ended 31 March 2015 in the Financial Information. The following standard, issued but not yet 
effective up to the date of issuance of the Fund’s Financial Information, 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.
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4. RELATED PARTY TRANSACTIONS

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 5 to the Financial Information. The Investment Manager is also entitled to incentive 
allocation from realisation proceeds of the investments, details of the investments are disclosed in note 7 to the 
Financial Information.

On 15 January 2015, the Fund has guaranteed a 6% per annum loan (the “Loan”) of HK$180 million advanced 
by the Fund investor, Swift Boom Investments Limited (“Swift Boom”) to AAV. This Loan is intended to be used by 
New Advance Limited (“NAL”), which is wholly owned by the Fund through AAV, to finance the acquisition cost and 
future development cost of the land in Hong Kong. Details of the guarantee are disclosed in note 17 to the Financial 
Information.

As at 31 March 2015, the Investment Manager held 50 (31 December 2014: 50) management shares and 50 (31 
December 2014: 50) performance shares. Mr. Leung Chung Wai has beneficial interests in the management shares of 
the Fund as he is a shareholder of the Investment Manager’s parent company, which indirectly owns the Investment 
Manager. Mr. Leung Chung Wai is also one of the directors of the Fund.

5. fEES

Management fee

The Investment Manager is entitled to receive a fee, calculated at an annual rate of 1.5% of the aggregate 
subscriptions made by holders of participating shares, payable quarterly in advance.

Directors’ fees

The two independent directors are entitled to a total directors’ fee of US$20,000 per annum. 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.

Administration fee

The Administrator, DBS Bank Ltd is entitled to receive fees charged to the Fund and its special purpose 
vehicles (the “SPV”). For the Fund level, it is 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$500 fixed per month for custody services with a transaction fee to be charged on occurrence; and (iii) 
US$100 per investor or report for documentation collection for the purpose of capturing the FATCA status. For 
the intermediate holding SPV and underlying SPVs, it is charged at US$500 and US$50 per entity fixed per 
month for custody services with a transaction fee to be charged on occurrence. Such fees will accrue and be 
payable quarterly in arrears.

A fixed fee of US$3,500, US$2,000 and US$500 per entity were also charged for the Fund, the 
intermediate holding SPV and underlying SPV respectively, in relation to the establishment of the administration 
and custody account.

6. 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.
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US capital gains tax at the rate of 35% has been attributable to the fair value gains of investment in the 
properties situated in the US.

7. 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 Relevant Periods.

8. fINANCIAL ASSETS AT fAIR VALUE THROUGH PROfIT OR LOSS

31 December 31 March
2014 2015
US$ US$

Financial assets designated at fair value through profit or loss
Unlisted equities 23,999,351 39,422,593  

23,999,351 39,422,593
  

The particulars of the investments are as follows:

31 December 2014
Cost/ fair value of

Investment Principal investment
US$ US$

Investment in unlisted equities
NPFH (Note a) 23,275,000 23,999,351

31 March 2015
Cost/ fair value of

Investments Principal investment
US$ US$

Investments in unlisted equities
NPFH (Note a) 23,300,000 24,901,260
AAV (Note b) 14,841,073 14,521,333
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Note a:  The Fund holds its investment in investment properties through four blocker LLCs which were set-up 
by NPFH. The Fund currently owns 21 condominium units located in Manhattan, New York.

Note b:  The Fund holds an investment in land in Hong Kong through a Hong Kong company, NAL, which is 
wholly owned by the Fund through AAV. The land has a site area of about 4,212 square metres and 
designated for private residential purposes.

9. 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

Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
Level 1 Level 2 Level 3 Total

US$ US$ US$ US$

Financial assets at fair value through 
profit or loss

Investment in unlisted equities — — 23,999,351 23,999,351    

— — 23,999,351 23,999,351
    

At 31 March 2015

Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
Level 1 Level 2 Level 3 Total

US$ US$ US$ US$

Financial assets at fair value through 
profit or loss

Investment in unlisted equities — — 39,422,593 39,422,593    

— — 39,422,593 39,422,593
    

During the Relevant Periods, there were no transfer of fair value measurements between Level 1 and Level 2 
and no transfers into or out of Level 3.

Fair value is determined using valuation techniques as follows:

Investment in unlisted equities

NPFH

The Fund invested in unlisted equities of NPFH, which ultimately invested in 21 condominium units in 
New York. The fair value of NPFH is primarily driven by the valuation of the condominium units since these 
are the major assets held by NPFH as of period end.
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Direct comparison method is adopted for the valuation of condominium units based on the principle 
of substitution, where comparison is made based on prices realised on actual sales and/or asking prices of 
comparable properties. Comparable properties of similar size, scale, nature, character and location are analysed 
and carefully weighed against all the respective advantages and disadvantages of each property in order to arrive 
at a fair comparison of market value.

AAV

The Fund also owns 100% of AAV, which acts as the investment vehicle to invest in a land in Hong 
Kong which will be developed to a low density residential housing.

Recent transaction price is adopted for the valuation of the land which was awarded to NAL by virtue of 
a signed Agreement and Conditions of Sale dated 19 January 2015.

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 and 
31 March 2015:

31 December 2014

Significant
Valuation unobservable Range US$/ Sensitivity

Investment Type US$ technique input square feet US$ (’000)

NPFH 
(US Properties)

23,999,351 Direct 
comparison

Price of 
comparable 
properties

1,356 – 1,555 1,100 – 1,690

31 March 2015

Significant
Valuation unobservable Range US$/ Sensitivity

Investment Type US$ technique input square feet US$ (’000)

NPFH 
(US Properties)

24,901,260 Direct 
comparison

Price of 
comparable 
properties

1,328 – 1,613 729 – 1,795

AAV 
(HK Property)

14,521,333 Recent 
transaction

Market Value N/A N/A
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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.

for the
period from

18 November
2013 (date of for the

commencement period from
of operations) 1 January 2015

to 31 December to 31 March
2014 2015
US$ US$

At beginning period — 23,999,351
Purchases 23,275,000 14,856,073
Realised gains/(losses) — —
Net gains from a fair value adjustment recognised in net change in 

unrealised gains on financial assets at fair value through profit or 
loss 724,351 567,169  

At the end of period 23,999,351 39,422,593
  

10. DEPOSIT PAID IN ADVANCE

The Fund advanced an amount of US$3,223,020 submitted as a tender for a land sale in Hong Kong by the Hong 
Kong government. The land bid was awarded on 24 December 2014 and the documents of sale were fully executed on 
19 January 2015. The land is intended to be used for development of low density residential houses.

11. CASH AND BANK BALANCES

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.

12. DEfERRED TAx LIABILITIES

Revaluation of
financial assets

to fair value
US$

At 18 November 2013 (date of commencement of operations) —
Deferred tax

charged to profit or loss during the period 253,523 

At 31 December 2014 and 1 January 2015 253,523
Deferred tax

charged to profit or loss during the period 309,918 

At 31 March 2015 560,441
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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.

31 December 31 March
2014 2015
US$ US$

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

31 December 31 March
2014 2015
US$ US$

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

  

450,000 participating shares of US$0.001 each 450 450
  

Number of issued and fully paid performance and participating shares:

Performance Participating
shares shares

At 18 November 2013 (date of commencement of operations) — —
Issued during the period 50 450,000
Redeemed during the period — —  

At 31 December 2014, 1 January 2015 and 31 March 2015 50 450,000
  

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 performance and 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, 
therefore the net assets attributable to holders of participating shares are treated as financial liability.

15. NET ASSET VALUE PER PERfORMANCE AND PARTICIPATING SHARE

The calculation of net asset value per performance share of US$1 (31 December 2014: US$1) is based on the par 
value amount of US$50 (31 December 2014: US$50) issued upon subscription for the total number of 50 (31 December 
2014: 50) performance shares as at 31 March 2015.

The calculation of net asset value per participating share of US$97.8435 (31 December 2014: US$97.7196) is 
based on the net asset value of US$44,029,597 (31 December 2014: US$43,973,829) and on the total number of 450,000 
(31 December 2014: 450,000) participating shares in issue as at 31 March 2015.

16. fINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

During the Relevant Periods, 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) Equity price risk

Equity 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 and 31 March 2015, the Fund has exposure to pricing risk due to the investment 
in investment properties. The price of the investment in real estate could be affected by the US property market. 
Details of the sensitivity analysis are shown in note 9 to the Financial Information.

(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 bank deposits, which are either non-
interest bearing or at minimal interest bearing. The Investment Manager considers the interest rate exposure 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.

As at the end of the reporting period, the Fund held investment in investment properties and cash at bank 
which are primarily denominated in US$. The Investment Manager considers the currency risk exposure to be 
minimal.

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 table below summarises the maturity profile of the Fund’s financial liabilities based on contractual 
undiscounted cash flows. The table also analyses the maturity profile of the Fund’s financial assets (undiscounted 
where applicable) in order to provide a complete view of the Fund’s contractual commitment and liquidity.

Financial liabilities

The maturity grouping is based on the remaining period from the end of the reporting period to the 
contractual maturity date. When a counterparty has choice of when the amount is paid, the liability is allocated 
to the earliest period in which the Fund can be required to pay.

Financial assets

Analysis of equity securities at fair value through profit or loss into maturity groupings is based on 
the expected date on which these assets will be realised. For other assets, the analysis into maturity groupings 
is based on the remaining period from the end of the reporting period to the contractual maturity date, or, if 
earlier, the expected date on which the assets will be realised.
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On demand Within 1 year Over 1 year Undefined* Total
US$ US$ US$ US$ US$

As at 31 December 2014
financial assets
Financial assets at fair value 

through profit or loss — — 23,999,351 — 23,999,351
Deposit paid in advance — 3,223,020 — — 3,223,020
Cash and bank balances 17,025,702 — — — 17,025,702     

Total financial assets 17,025,702 3,223,020 23,999,351 — 44,248,073
     

financial liabilities
Other payables and accrued 

liabilities — 46,500 — — 46,500
Net assets attributable to 

holders of performance and 
participating shares — — — 43,973,879 43,973,879     

Total financial liabilities 
(including net assets 
attributable to holders of 
performance and participating 
shares) — 46,500 — 43,973,879 44,020,379

     

As at 31 March 2015
financial assets
Financial assets at fair value 

through profit or loss — — 39,422,593 — 39,422,593
Cash and bank balances 5,177,773 — — — 5,177,773     

Total financial assets 5,177,773 — 39,422,593 — 44,600,366
     

financial liabilities
Other payables and accrued 

liabilities — 29,637 — — 29,637
Net assets attributable to 

holders of performance and 
participating shares — — — 44,029,647 44,029,647     

Total financial liabilities 
(including net assets 
attributable to holders of 
performance and participating 
shares) — 29,637 — 44,029,647 44,059,284

     

* Participating shares are not redeemable at the option of the holders as detailed in note 14 to the 
Financial Information.
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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.

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

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. CONTINGENT LIABILITIES

The Fund entered into a guarantee and indemnity agreement on 15 January 2015 with Swift Boom, the investor 
of the Fund. Pertaining to the guarantee, Swift Boom granted a loan to AAV in which, if AAV fails to pay any 
amounts due, the Fund undertakes to immediately on demand pay any amounts due to Swift Boom as if the Fund was 
the principal obligor. As at 31 March 2015, the outstanding loan from Swift Boom amounted to US$23,225,806 (31 
December 2014: nil). The contingent liability associated with the guarantee has not been provided for as at 31 March 
2015 (31 December 2014: nil).

18.  COMMITMENTS

The Fund had the following capital commitments at the end of the reporting period:

31 March 31 December
2015 2014
US$ US$

Contracted, but not provided for:
Unlisted equity investments in Rosemont Realty LLC (“Rosemont”) 34,848,450 —

  

On 31 December 2014, the Fund has agreed to enter into a purchase and sales agreement (the “Agreement”) 
to invest in 30.303% equity interests in Rosemont, principally engaged in real estate investments. The closing of 
this transaction has been extended and shall occur in the third quarter of 2015 with respect to the satisfaction of the 
conditions precedent set forth in the Agreement.

19. EVENTS AfTER THE RELEVANT PERIOD

The third subscription commenced on 18 December 2014 and ended on 30 June 2015. Prior to this closing, the 
Fund received a subscription of US$55.0 million on 29 June 2015.
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(C) SUBSEQUENT fINANCIAL STATEMENTS

No audited financial statements have been prepared by the Fund in respect of any period 
subsequent to 31 March 2015 up to the date of this report.

Yours faithfully,
Ernst & Young
Certified Public Accountants
Hong Kong



— II-27 —

APPENDIx II fINANCIAL INfORMATION Of NEUTRON PROPERTY

2. MANAGEMENT DISCUSSION AND ANALYSIS ON NEUTRON PROPERTY

Set out below is the management discussion and analysis of Neutron Property for the period 
from 18 November 2013 (being the date of commencement of operations of Neutron Property) to 31 
December 2014 and the three months ended 31 March 2015 (the “Relevant Periods”).

Business Review

In 2014, Neutron Property had utilised the proceeds from the issuance of the Neutron 
Property Shares to invest in investment properties in the United States through four blocker 
LLCs set up by Neutron PF Holding LLC, which is wholly-owned by Neutron Property. In 
addition, in January 2015, Neutron Property invested in a land in Hong Kong for private 
residential development purpose through NAL, which is wholly-owned by Neutron Property.

Review of results and operation

Revenue

During the period from 18 November 2013 (date of commencement of operations) to 
31 December 2014 and the three months ended 31 March 2015, Neutron Property recorded 
interest income of US$230,080 and US$185 respectively (For the three months ended 31 March 
2014: US$81,400). Such interest income mainly represented the interest income generated from 
fixed deposits. The decrease in interest income for the three months ended 31 March 2015 was 
mainly due to decrease in cash deposits.

Administrative expenses

During the period from 18 November 2013 (date of commencement of operations) to 
31 December 2014 and the three months ended 31 March 2015, Neutron Property recorded 
administrative expenses of US$1,723,430 and US$205,520 respectively, which mainly included 
(i) the management fees of Neutron Property 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 Property; (iv) the legal and professional fees; (v) 
the organisation expenses; and (vi) the auditor’s remuneration.

Investment and exchange differences

During the period from 18 November 2013 (date of commencement of operations) to 
31 December 2014 and the three months ended 31 March 2015, Neutron Property recorded 
net unrealised gains on financial assets at fair value through profit and loss of US$724,351 
and US$567,169 respectively. Net foreign exchange losses of US$3,649 and gains of US$852 
were recorded respectively for the period from 18 November 2013 (date of commencement of 
operations) to 31 December 2014 and the three months ended 31 March 2015.
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Taxation

During the period from 18 November 2013 (date of commencement of operations) to 31 
December 2014 and the three months ended 31 March 2015, Neutron Property recorded income 
tax expense of US$253,523 and US$306,918 respectively as a result of the United States capital 
gain tax expense incurred for the fair value gain on investment in the properties situated in the 
United States.

Profit for the period

During the period from 18 November 2013 (date of commencement of operations) to 31 
December 2014 and the three months ended 31 March 2015, Neutron Property recorded a loss 
of US$1,026,171 and a profit of US$55,768 as a result of the aforementioned factors.

Liquidity and capital resources

Neutron Property mainly financed its operations by capital contributed by its 
participating shareholders. As at 31 December 2014 and 31 March 2015, the capital 
contributed by participating shareholders of Neutron Property to Neutron Property amounted to 
US$45,000,000.

Gearing ratio

As at 31 December 2014 and 31 March 2015, the gearing ratio of Neutron Property, 
calculated as a percentage of Neutron Property’s total liabilities to Neutron Property’s total 
assets, were approximately 0.7% and 1.3% respectively.

Securities and guarantees

As at 31 December 2014, Neutron Property had not made any pledge of or created any 
security over its assets and had not provided any corporate guarantee. As at 31 March 2015, 
Neutron Property had provided a guarantee on an outstanding loan to AAV from Swift Boom 
which amounted to US$23,225,806.

Contingent liabilities

As at 31 December 2014, Neutron Property did not have any contingent liabilities. As at 
31 March 2015, the contingent liability associated with the guarantee on an outstanding loan to 
AAV has not been provided for.

Capital commitment

As at 31 December 2014, Neutron Property did not have any capital commitment. As at 
31 March 2015, Neutron Property had capital commitment of US$34,848,450 in relation to the 
investments in Rosemont Realty LLC.
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Exchange rate risk

During the Relevant Periods, Neutron Property held investment in investment properties 
and cash at bank which were primarily denominated in US$. The Investment Manager considers 
the exchange rate risk to be minimal.

Interest rate risk

During the Relevant Periods, Neutron Property predominantly held bank deposits, 
which are either non-interest bearing or at minimal interest bearing. The Investment Manager 
considers the interest rate exposure to be minimal.

Credit risk

During the Relevant Periods, Neutron Property 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. The Investment Manager continuously monitors the 
counter-parties’ credit worthiness to reduce the associated risk. Neutron Property did not have 
high concentration of credit risk as the cash and cash equivalents were deposited in financial 
institutions with high credit ratings, namely, DBS Bank Ltd.

Staff and remuneration policy

The board of directors of Neutron Property is responsible for the implementation of 
the overall investment policies of Neutron Property, whilst the Investment Manager and the 
Administrator are responsible for the operation, management and administration of Neutron 
Property. Save as aforementioned, Neutron Property did not have any employees as at 31 
December 2014 and 31 March 2015.

future plans for material investments, capital assets or new business

On 31 December 2014, Neutron Property has entered into a purchase and sale agreement 
to invest in 30.303% equity interests in Rosemont Realty LLC, which is principally engaged 
in real estate investments. Save for this, there was no specific plans for material investments, 
capital assets or new business as at 31 December 2014 and 31 March 2015.

Significant investments and material acquisitions and disposals

Save for (i) the investment in investment properties in the United States through 
four blocker LLCs; and (ii) the investment in a land in Hong Kong for private residential 
development purpose through NAL, Neutron Property did not have any significant investments 
or material acquisitions and disposals of subsidiaries and associated companies during the 
Relevant Periods.
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1. INTRODUCTION

Pursuant to the Agreement dated 29 June 2015, Swift Boom, an indirect wholly-owned 
subsidiary of the Company, has irrevocably offered to subscribe for new non-redeemable, non-voting 
participating share(s) of Neutron Property with par value of US$0.001 each with the subscription 
monies of US$55.0 million (equivalent to approximately HK$426.3 million).

The unaudited pro forma statement of assets and liabilities has been prepared by the Directors 
in accordance with Rule 4.29 of the Listing Rules 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 2015.

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 2015 extracted from the published interim report of the Group for the six months 
ended 30 June 2015 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 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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2. UNAUDITED PRO fORMA STATEMENT Of ASSETS AND LIABILITIES Of THE 
GROUP

Unaudited 
statement of 

assets and 
liabilities of 

the Group as 
at 30 June 

2015
Pro forma 

adjustment

Unaudited 
pro forma 

statement of 
assets and 

liabilities of 
the Group as 

at 30 June 
2015

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

Non-current assets
Investment properties 518,584 518,584
Property, plant and equipment 2,275 2,275
Interests in joint ventures 1,611,796 1,611,796
Available-for-sale investments 1,316,743 426,393 1,743,136
Prepayment for subscription of available-for-sale 

investment 426,393 (426,393) —
Other loan 180,000 180,000  

4,055,791 4,055,791

Current assets
Deposits, prepayments and other receivables 29,828 29,828
Financial instruments held for trading 199,103 199,103
Short-term bank deposits 192,420 192,420
Bank balances and cash 1,288,427 1,288,427  

1,709,778 1,709,778

Current liabilities
Other payables and accrued charges 32,622 32,622
Taxation payable 193 193
Amount due to a fellow subsidiary 131,752 131,752
Borrowings 48,045 48,045  

212,612 212,612

Net current assets 1,497,166 1,497,166  

Total assets less current liabilities 5,552,957 5,552,957
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Unaudited 
statement of 

assets and 
liabilities of 

the Group as 
at 30 June 

2015
Pro forma 

adjustment

Unaudited 
pro forma 

statement of 
assets and 

liabilities of 
the Group as 

at 30 June 
2015

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

Capital and reserves
Share capital 184,881 184,881
Reserves 3,892,521 3,892,521  

Total equity 4,077,402 4,077,402

Non-current liabilities
Borrowings 1,475,555 1,475,555  

Total equity and non-current liabilities 5,552,957 5,552,957
  

NOTES:

1. The unaudited statement of assets and liabilities of the Group as at 30 June 2015 are extracted without 
adjustment from the published interim report of the Group for the six months ended 30 June 2015.

2. The adjustment represents Swift Boom’s additional investment in Neutron Property by way of 
subscribing for new Neutron Property Shares with the subscription monies of US$55.0 million 
(equivalent to approximately HK$426.3 million) as if the Subscription had been completed on 30 June 
2015. The Neutron Property Shares subscribed by Swift Boom shall rank pari passu with all existing 
Neutron Property Shares in issue. As the equity investment in Neutron Property 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 at 30 June 2015. In addition, as the Group has no power to 
govern or participate the financial operating policies of Neutron Property so as to obtain benefits from 
its activities and does not intend to trade for short-term profit, the Directors designated the unlisted 
investment in Neutron Property as available-for-sale investments.
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3. 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
Suite 3902, 39/F,
Lippo Centre Tower One,
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 statement of assets and liabilities 
as at 30 June 2015 and related notes are set out on pages III-2 to III-3 of the circular (the “Circular”) 
issued by the Company dated 14 August 2015. The applicable criteria on the basis of which the 
Directors have compiled the unaudited pro forma statement of assets and liabilities are described on 
page III-1 of the Circular.

The unaudited pro forma statement of assets and liabilities 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 Property Fund Limited (“Neutron Property”), the available-for-sale investment 
of the Group with par value of US$0.001 each with the subscription monies of US$55.0 million 
(equivalent to approximately HK$426.3 million) (the “Subscription”) on the Group’s financial 
position as at 30 June 2015 as if the Subscription had taken place on 30 June 2015. 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 2015 which was 
published on 31 July 2015.

Directors’ responsibility for the Pro forma financial Information

The Directors are responsible for compiling the pro forma statement of assets and liabilities 
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”).
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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 statement of assets and liabilities 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 statement of assets and liabilities 
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 statement of assets and 
liabilities 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 
statement of assets and liabilities, 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 statement of assets 
and liabilities.

The purpose of the unaudited pro forma statement of assets and liabilities 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 event or transaction at 30 June 2015 would have been as presented.

A reasonable assurance engagement to report on whether the unaudited pro forma statement 
of assets and liabilities 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 statement of assets and liabilities 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.

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 statement of assets and liabilities has been compiled, and other 
relevant engagement circumstances.
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The engagement also involves evaluating the overall presentation of the unaudited pro forma 
statement of assets and liabilities.

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 statement of assets and liabilities 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

14 August 2015
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1. RESPONSIBILITY STATEMENT

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

2. 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 0.887%

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

0.443%

3.548%
 

Total: 18,000,000 (L) 3.991%
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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

CUI Yueming Beneficial 
Owner

9 March 2015 9 March 2015 —  
22 June 2021

790,000 (L) 1.27 0.175%

LAI Kwok Hung, 
Alex

Beneficial 
Owner

9 August 2013 9 August 2013 —  
22 June 2021

3,000,000 (L) 0.96 0.665%

9 March 2015 9 March 2015 —  
22 June 2021

500,000 (L) 1.27 0.111%

 
Total: 3,500,000 (L) 0.776%

LI Hongbo Beneficial 
Owner

9 August 2013 9 August 2013 —  
22 June 2021

1,000,000 (L) 0.96 0.222%

9 March 2015 9 March 2015 —  
22 June 2021

500,000 (L) 1.27 0.111%

 
Total: 1,500,000 (L) 0.333%

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 and second anniversaries of 9 August 2013 have 
already passed, a further 8,000,000 shares options have been vested. Therefore, as at the Latest 
Practicable Date, a total of 12,000,000 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)

5,863,775 (L)
(Note 2)

0.042%

1.700%

0.078%

 
Total: 136,941,953 (L) 1.819%

SUM Pui Ying Beneficial Owner 2,313,175 (L) 0.031%

CUI Yueming Beneficial Owner 474 (L) less than 0.001%

LI Hongbo Beneficial Owner 60 (L) less than 0.001%

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 5,863,775 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
18 March 2015

578,700 (L)
1,632,225 (L)
2,688,300 (L)

0.008%
0.022%
0.036% 

Total: 4,899,225 (L) 0.065%

SUM Pui Ying Beneficial 
Owner

18 March 2013
18 March 2014
18 March 2015

194,850 (L)
549,675 (L)
967,800 (L)

0.003%
0.007%
0.013% 

Total: 1,712,325 (L) 0.023%
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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

CUI Yueming Beneficial 
Owner

18 March 2013
18 March 2014
18 March 2015

34,200 (L)
94,500 (L)

107,500 (L)

less than 0.001%
0.001%
0.001% 

Total: 236,200 (L) 0.003%

LI Hongbo Beneficial 
Owner

18 March 2013
18 March 2014
18 March 2015

70,650 (L)
77,175 (L)

107,500 (L)

0.001%
0.001%
0.001% 

Total: 255,325 (L) 0.003%

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, as at the Latest 
Practicable Date, 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 0.083%
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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%

CUI Yueming Beneficial 
Owner

12 January 2012 (Note 1) 400,000 (L) 3.57 0.005%

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) 357.55%

Shine Wind 
Development Limited

Interest of controlled 
corporations (Note 2)

1,612,504,625 (L) 357.55%

Faith Ocean 
International Limited

Interest of controlled 
corporations (Note 2)

1,612,504,625 (L) 357.55%

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

Interest of controlled 
corporations (Note 2)

1,612,504,625 (L) 357.55%

Grand Beauty Beneficial owner

Beneficial owner

312,504,625 (L)

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

69.29%

288.25%
 

Total: 1,612,504,625 (L) 357.55%

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 of 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 2014 (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, the Directors were not aware of any material adverse change 
in the financial or trading position of the Group since 31 December 2014, being the date to which the 
latest published audited consolidated financial statements of the Group were made up.

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 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;
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(ii) the application form dated 30 August 2013 submitted to DBS Bank Ltd., Hong Kong 
Branch by Fame Gate Developments Limited (“fame Gate”, 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);

(iii) the subsequent subscription form dated 27 September 2013 submitted to DBS Bank 
Ltd., Hong Kong Branch by Fame Gate 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);

(iv) the application form dated 27 September 2013 submitted to DBS Bank Ltd., Hong Kong 
Branch by Fame Gate 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);

(v) the subscription agreement dated 27 September 2013 submitted to DBS Bank Ltd., 
Hong Kong Branch by Glorious Field Investments Limited (“Glorious field”, an 
indirect wholly-owned subsidiary of the Company) for the subscription of 125,000 non-
redeemable, non-voting participating shares of Neutron Private Equity Fund Limited 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);

(vi) the subscription agreement dated 11 November 2013 submitted to DBS Bank Ltd., Hong 
Kong Branch by Swift Boom for the subscription of the 450,000 Neutron Property 
Shares, 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);

(vii) the loan facility agreement dated 23 January 2014 entered into among the Company as a 
borrower, Sino-Ocean Land as the guarantor and DBS Bank Ltd., Hong Kong Branch as 
a lender, for a renewal of a 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);
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(viii) 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);

(ix) the agreement dated 24 May 2014 (Hong Kong time) entered into between 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, 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);

(x) the agreement dated 24 May 2014 (Hong Kong time) entered into between 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 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);

(xi) 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 Xin Cai Global Holdings Limited (“xCGH”, formerly known as China 
Corporate Assets Holdings Limited) 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) XCGH was admitted as a new limited partner of the General Partner. 
As a result, Chance Bright and XCGH 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 dated 17 November 
2014 and the circular of the Company dated 13 December 2014);

(xii) the agreement dated 21 October 2014 entered into between the General Partner, SOL HK 
(through its wholly-owned subsidiary), Chance Bright and XCGH 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 XCGH 
were admitted as new limited partners of the Fund, and each of Chance Bright and 
XCGH 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 dated 17 November 2014 and 
the circular of the Company dated 13 December 2014);

(xiii) 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 
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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);

(xiv) the agreement dated 5 November 2014 entered into between the General Partner, Chance 
Bright and XCGH 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);

(xv) the agreement dated 17 November 2014 entered into between the Ultimate General 
Partner, XCGH and Chance Bright in relation to, among other things, the increase of 
the respective capital commitments of XCGH 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);

(xvi) 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);

(xvii) the subscription agreement dated 29 December 2014 submitted to DBS Bank Ltd., Hong 
Kong Branch by Glorious Field for the subscription of new non-redeemable, non-voting 
participating shares of Neutron Private Equity Fund Limited at an aggregate subscription 
price of US$52 million (details of which are set out in the announcement of the Company 
dated 29 December 2014 and the circular of the Company dated 25 February 2015);

(xviii) 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 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 the NewSub for holding various property investment 
funds; (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 and the circular of the Company 
dated 23 June 2015);
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(xix) 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 Alpha 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);

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

(xxi) 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;

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

(xxiii) the Agreement;

(xxiv) the agreement dated 7 July 2015 entered into between the Ultimate General Partner, 
XCGH and Chance Bright in relation to, among other things, the increase of the 
respective capital commitments of XCGH and Chance Bright to the General Partner, 
from US$5 million, by US$1.8 million, to US$6.8 million (details of which are set out 
in the announcement of the Company dated 7 July 2015 and the circular of the Company 
dated 24 July 2015); and

(xxv)  the subscription agreement dated 7 July 2015 entered into between the General Partner, 
the Fund and Chance Bright in relation to, among other things, the increase in Chance 
Bright’s capital commitment in the Fund from approximately US$250 million, by 
US$90 million, to approximately US$340 million (details of which are set out in the 
announcement of the Company dated 7 July 2015 and the circular of the Company dated 
24 July 2015).

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 2014 (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 from the 
date of this circular and 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 2013 and 2014 
and the interim report of the Company for the six months ended 30 June 2015;

(iii) the accountants’ report on Neutron Property 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) the circulars of the Company dated 5 February 2015, 25 February 2015, 23 June 2015 
and 24 July 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 2014 (being the 
date to which the latest published audited consolidated financial statements of the Group 
were made up); and

(viii) this circular.


