
2 December 2010

THIS PROSPECTUS IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this Prospectus or as to the action to be taken, you should obtain independent professional advice.

If you have sold or transferred all your securities in Unity Investments Holdings Limited (合一投資控股有限公司), you should at once hand the Prospectus 
Documents to the purchaser or transferee or to the bank, licensed securities dealer or other agent through whom the sale or transfer was effected for transmission to 
the purchaser or the transferee.

A copy of each of the Prospectus Documents, having attached thereto the documents specified in the paragraph headed “Documents delivered to the Registrar of 
Companies” in appendix IV to this Prospectus, have been registered with the Registrar of Companies in Hong Kong pursuant to section 342C of the Companies 
Ordinance (Chapter 32 of the Laws of Hong Kong). Neither the Securities and Futures Commission nor the Registrar of Companies in Hong Kong takes any 
responsibility as to the contents of any of the Prospectus Documents.

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

 (Incorporated in the Cayman Islands with limited liability)
 (Stock code: 913)

RIGHTS ISSUE OF 375,723,856 RIGHTS SHARES
AT A PRICE OF HK$0.36 PER RIGHTS SHARE
ON THE BASIS OF EIGHT RIGHTS SHARES

FOR EVERY ADJUSTED SHARE HELD ON THE RECORD DATE

Financial Adviser

Underwriter of the Rights Issue

The latest time for acceptance of and payment for the Rights Shares is 4:00 p.m. on Friday, 17 December 2010. The procedures for acceptance and payment and/or 
transfer of the Rights Shares is set out on pages 10 to 11 of this Prospectus.

Dealings in the Rights Shares in the nil-paid form will take place from Monday, 6 December 2010 to Tuesday, 14 December 2010 (both dates inclusive). If the 
conditions of the Rights Issue (as described on pages 14 to 15 of this Prospectus) are not fulfilled or waived (as applicable) in accordance with the Underwriting 
Agreement on or before the time and dates specified therein or the Underwriting Agreement is terminated by the Underwriter, in accordance with the terms of 
the Underwriting Agreement, the Rights Issue will not proceed. Any dealing in the nil-paid Rights Shares during the period from Monday, 6 December 2010 to 
Tuesday, 14 December 2010 (both dates inclusive) will accordingly bear the risk that the Rights Issue may not become unconditional or may not proceed.

The Underwriter may terminate the arrangements set out in the Underwriting Agreement by notice in writing issued to the Company at any time prior to 4:00 p.m. 
on the Settlement Date if there occurs:

(i) an introduction of any new law or regulation or any change in existing law or regulation (or the judicial interpretation thereof); or

(ii) any local, national or international event or change (whether or not forming part of a series of events or changes occurring or continuing before, and/or 
after the date of the Underwriting Agreement) of a political, military, financial, economic or currency (including a change in the system under which the 
value of the Hong Kong currency is linked to the currency of the United States of America) or other nature (whether or not such are of the same nature 
as any of the foregoing) or of the nature of any local, national or international outbreak or escalation of hostilities or armed conflict, or affecting local 
securities market; or

(iii) any act of God, war, riot, public disorder, civil commotion, fire, flood, explosion, epidemic, terrorism, strike or lock-out;

and in the reasonable opinion of the Underwriter, such change would have a material and adverse effect on the business, financial or trading position or prospects of 
the Group as a whole or the success of the Rights Issue or make it inadvisable or inexpedient to proceed with the Rights Issue.

If, at or prior to 4:00 p.m. on the Settlement Date:

(i) the Company commits any material breach of or omits to observe any of the obligations, undertakings, representations or warranties expressed to be 
assumed by it under the Underwriting Agreement which breach or omission will have a material and adverse effect on its business, financial or trading 
position; or

(ii) the Underwriter shall receive notification pursuant to the Underwriting Agreement of, or shall otherwise become aware of, the fact that any of the 
representations or warranties contained in the Underwriting Agreement was, when given, untrue or inaccurate or would be untrue or inaccurate if repeated 
as provided in the Underwriting Agreement, and the Underwriter shall, in its reasonable opinion, determine that any such untrue representation or 
warranty represents or is likely to represent a material adverse change in the business, financial or trading position or prospects of the Group taken as a 
whole or is otherwise likely to have a materially prejudicial effect on the Rights Issue; or

(iii) the Company shall, after any matter or event referred to in the relevant clauses of the Underwriting Agreement has occurred or come to the Underwriter’s 
attention, fail promptly to send out any announcement or circular (after the despatch of the Prospectus Documents), in such manner (and as appropriate 
with such contents) as the Underwriter may reasonably request for the purpose of preventing the creation of a false market in the securities of the 
Company;

the Underwriter shall be entitled (but not bound) by notice in writing issued by the Underwriter to the Company to elect to treat such matter or event as releasing 
and discharging the Underwriter from its obligations under the Underwriting Agreement.

Upon the giving of notice pursuant to the Underwriting Agreement, all obligations of the Underwriter under the Underwriting Agreement shall cease and 
determine and none of the parties thereto shall have any claim against the other party in respect of any matter or thing arising out of or in connection 
with the Underwriting Agreement provided that the Company shall remain liable to pay the Underwriter such fees and expenses (but not the underwriting 
commission) as agreed by the parties pursuant to the Underwriting Agreement. If the Underwriter exercises such right, the Rights Issue will not proceed.
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The expected timetable for the Capital Reorganisation and the Rights Issue is set out below:

 2010

Friday, 26 November to

 Wednesday, 1 December

Register of members to be closed  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (both dates inclusive)

Effective date of the Capital Reorganisation  . . . . . . . . . . . . . . . . after 4:00 p.m., Wednesday, 1 December

Record Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .Wednesday, 1 December

Register of members to be re-opened . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 2 December

Prospectus Documents to be posted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 2 December

Commencement of dealings in Adjusted Shares . . . . . . . . . . . . . . . . . . . . 9:30 a.m., Thursday, 2 December

Original counter for trading in Shares

 (in board lots of 10,000 Shares) to be closed . . . . . . . . . . . . . . . . . . . . 9:30 a.m., Thursday, 2 December

Temporary counter for trading in Adjusted Shares

 in board lots of 500 Adjusted Shares

 (in form of existing share certificates) to be opened . . . . . . . . . . . . . . . 9:30 a.m., Thursday, 2 December

Free exchange of existing share certificates for

 new certificates for the Adjusted Shares commences  . . . . . . . . . . . . . . . . . . . . . . Thursday, 2 December

First day of dealings in nil-paid Rights Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 6 December

Latest time for splitting of nil-paid Rights Shares  . . . . . . . . . . . . . . . . 4:30 p.m. on Thursday, 9 December

Last day of dealings in nil-paid Rights Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 14 December

Designated broker starts to stand in the market

 to provide matching services for the sale and

 purchase of odd lots of Adjusted Shares . . . . . . . . . . . . . . . . . . . . . . . 9:30 a.m., Thursday, 16 December

Original counter for trading in Adjusted Shares

 (in board lots of 10,000 Adjusted Shares in form of new

 share certificates for Adjusted Shares) to be re-opened  . . . . . . . . . . . 9:30 a.m., Thursday, 16 December

Parallel trading in Adjusted Shares

 (in form of new and existing share certificates)

 begins . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:30 a.m., Thursday, 16 December
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 2010

Latest time for acceptance of and payment for

 Rights Shares and for application and payment

 for excess Rights Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on Friday, 17 December

Rights Issue expected to become unconditional . . . . . . . . . . . . . after 4:00 p.m. on Tuesday, 21 December

Announcement of results of acceptance and

 excess application of the Rights Issue  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 28 December

Refund cheques for wholly and partially

 unsuccessful applications for excess Rights Shares

 expected to be posted on or before . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .Wednesday, 29 December

Certificates for fully-paid Rights Shares expected

 to be despatched on or before . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .Wednesday, 29 December

First day of dealings in fully-paid Rights Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 31 December

 2011

Temporary counter for trading in Adjusted Shares

 in board lots of 500 Adjusted Shares

 (in form of existing share certificates) to be closed  . . . . . . . . . . . . . . . . .4:00 p.m., Thursday, 6 January

Parallel trading in Adjusted Shares

 (in form of new and existing share certificates) ends . . . . . . . . . . . . . . . .4:00 p.m., Thursday, 6 January

Designated broker ceases to stand in the market

 to provide matching services for the sale and

 purchase of odd lots of Adjusted Shares . . . . . . . . . . . . . . . . . . . . . . . . . .4:00 p.m., Thursday, 6 January

Free exchange of existing share certificates for

 new share certificates ends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 10 January

All times and dates in this Prospectus refer to Hong Kong local times and dates.

Dates or deadlines specified above for events in the expected timetable for (or otherwise in relation 

to) the Capital Reorganisation and the Rights Issue are indicative only and may be extended or varied by 

the Company. Any changes to the expected timetable will be announced as and when appropriate.
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EFFECT OF BAD WEATHER ON THE LATEST TIME FOR ACCEPTANCE OF AND PAYMENT 
FOR THE RIGHTS SHARES AND FOR APPLICATION AND PAYMENT FOR EXCESS RIGHTS 
SHARES

The latest time for acceptance of and payment for the Rights Shares and for application and 

payment for excess Rights Shares will not take place if there is:

(i) a tropical cyclone warning signal number 8 or above, or

(ii) a “black” rainstorm warning

(a) in force in Hong Kong at any local time before 12:00 noon and no longer in force 

after 12:00 noon on the Acceptance Date. Instead the latest time for acceptance of 

and payment for the Rights Shares and for application and payment for excess Rights 

Shares will be extended to 5:00 p.m. on the same Business Day; or

(b) in force in Hong Kong at any local time between 12:00 noon and 4:00 p.m. on the 

Acceptance Date. Instead the latest time for acceptance of and payment for the Rights 

Shares and for application and payment for excess Rights Shares will be rescheduled 

to 4:00 p.m. on the following Business Day which does not have either of those 

warnings in force in Hong Kong at any time between 9:00 a.m. and 4:00 p.m..

If the latest time for acceptance of and payment for the Rights Shares and for application and 

payment for excess Rights Shares does not take place on the Acceptance Date, the dates mentioned in this 

section may be affected. An announcement will be made by the Company in such event.
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In this Prospectus, unless the context otherwise requires, the following terms shall have the 

following meanings:

“Acceptance Date” 4:00 p.m. on 17 December 2010 (or such other date as the 

Underwriter may agree in writing with the Company as the 

latest date for acceptance of, and payment for, Rights Shares and 

application and payment for the excess Rights Shares)

“Adjusted Share(s)” ordinary share(s) of HK$0.01 each in the capital of the Company 

upon the Capital Reorganisation becoming effective

“Announcement” the announcement of the Company dated 27 July 2010 relating to, 

inter alia, the Capital Reorganisation and the Rights Issue

“Articles” the articles of association of the Company

“associate(s)” the meaning ascribed thereto under the Listing Rules

“Board” the board of Directors

“Business Day” a day (other than a Saturday or Sunday) on which banks are 

generally open for business more than five hours in Hong Kong

“Capital Reorganisation” the capital reorganisation as described in the section headed 

“Proposed Capital Reorganisation” in the Circular which involves: 

(i)  the consolidation of every twenty (20) issued Shares 

of HK$0.10 each into one (1) consol idated share 

(“Consolidated Share”) of HK$2.00 each;

(ii) the reduction of the paid-up capital of each Consolidated 

Share from HK$2.00 each to HK$0.01 each by cancelling 

paid-up capital to the extent of HK$1.99 on each 

Consolidated Share by way of a reduction of capital so as to 

form an Adjusted Share of HK$0.01 each;

(iii) the application of the credit arising from such capital 

reduction towards cancelling the accumulated deficit of the 

Company (if any) with the balance (if any) to be transferred 

to the distributable capital reduction reserve account of the 

Company; and

(iv) each of the authorised but unissued Shares of HK$0.10 

each will be sub-divided into ten (10) Adjusted Shares of 

HK$0.01 each
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“CCASS” the Central Clearing and Settlement System established and 

operated by HKSCC

“Circular” the circular of the Company dated 31 August 2010 relating to, 

inter alia, the Capital Reorganisation and the Rights Issue

“Companies Law” The Companies Law, Cap 22 (Law 3 of 1961, as consolidated and 

revised) of the Cayman Islands

“Companies Ordinance” the Companies Ordinance (Chapter 32 of the Laws of Hong Kong)

“Company” Unity Investments Holdings Limited (合一投資控股有限公司), 
a company incorporated in the Cayman Islands with limited 

liability, the Shares of which are listed on the Main Board of the 

Stock Exchange

“connected person(s)” the meaning ascribed thereto under the Listing Rules

“Court” the Grand Court of the Cayman Islands

“Custodian” Chong Hing Bank Limited (formerly known as Liu Chong Hing 

Bank Limited)

“Custodian Agreement” the custodian agreement dated 8 November 2005 entered into the 

Company and the Custodian

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

“EAF(s)” the form(s) of application issued to the Qualifying Shareholders 

who wish to apply for excess Rights Shares

“EGM” the extraordinary general meeting of the Company convened and 

held on Friday, 24 September 2010, at 30th Floor, China United 

Centre, 28 Marble Road, North Point, Hong Kong at 9:00 a.m.

“Group” the Company and its subsidiaries

“HKSCC” Hong Kong Securities Clearing Company Limited

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

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

Republic of China
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“Independent Shareholder(s)” any Shareholders other than controlling Shareholders of the 

Company and their associates or, which there are no controlling 

Shareholders, any Shareholders other than Directors (excluding 

independent non-executive Directors) and the chief executive of 

the Company and their respective associates

“Issue Mandate” the general mandate granted to the Directors to allot, issue and 

deal with the Shares up to a maximum of 20% of the aggregate 

amount of the share capital of the Company in issue as at the date 

of the annual general meeting of the Company held on 28 June 

2010

“Investment Management  the management agreement dated 5 November 2003 entered into 

 Agreement” between the Company and the Investment Manager and renewed 

on 23 December 2009 for another one-year up to 31 December 

2010 at the same term at a management fee of HK$60,000 per 

month payable in advance

“Investment Manager” CU Investment Management Limited, a company incorporated in 

Hong Kong

“Last Trading Day” 27 July 2010, being the date of the Underwriting Agreement

“Latest Practicable Date” 25 November 2010, being the latest practicable date prior to the 

printing of this Prospectus for the purpose of ascertaining certain 

information contained herein

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

Exchange

“Memorandum” the memorandum of association of the Company

“Net Asset Value” the net asset value of the Company calculated in accordance with 

the provisions of the Articles

“Non-Qualifying Shareholder(s)” those Overseas Shareholder(s) whom the Directors, based on 

opinions provided by the Company’s legal advisers, consider 

it necessary or expedient not to offer the Rights Issue to such 

Overseas Shareholder(s) on account either of legal restrictions 

under the laws of the relevant place(s) or the requirements of the 

relevant regulatory body or stock exchange in that (those) place(s)

“Option(s)” option(s) to subscribe for Shares granted under the Share Option 

Scheme
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“Overseas Shareholder(s)” Shareholder(s) whose name(s) appear(s) on the register of 

members of the Company at the close of business on the Record 

Date and whose address(es) as shown on such register is (are) 

outside Hong Kong

“PAL(s)” the renounceable provisional allotment letter(s) in respect of the 

Rights Issue issued to the Qualifying Shareholders

“Posting Date” 2 December 2010, or such other date as the Underwriter may 

agree in writing with the Company, as the date for the despatch of 

the Prospectus Documents to the Qualifying Shareholders or the 

Prospectus for information only (as the case may be) to the Non-

Qualifying Shareholders

“PRC” the People’s Republic of China which, for the purpose of this 

Prospectus, excludes Hong Kong, Macau Special Administrative 

Region and Taiwan

“Prospectus” this prospectus

“Prospectus Documents” the Prospectus, PAL and EAF

“Qualifying Shareholder(s)” Shareholder(s), whose name(s) appear(s) on the register of 

members of the Company at the close of business on the Record 

Date, other than the Non-Qualifying Shareholder(s)

“Record Date” 1 December 2010 or such other date as the Underwriter may agree 

in writing with the Company as the date by reference to which 

entitlements to the Rights Issue are to be determined

“Registrar” the branch share registrar of the Company in Hong Kong, being 

Tricor Tengis Limited of 26th Floor, Tesbury Centre, 28 Queen’s 

Road East, Wanchai, Hong Kong

“Rights Issue” the issue by way of rights of eight Rights Shares for every 

Adjusted Share in issue and held on the Record Date at the 

Subscription Price on the terms and subject to the conditions set 

out in the Underwriting Agreement and the Prospectus Documents

“Rights Shares” 375,723,856 Adjusted Shares to be allotted and issued pursuant to 

the Rights Issue

“Scheme Mandate Limit” mandate granted to the Directors to grant Options under the Share 

Option Scheme to subscribe for up to a maximum of 10% of the 

Shares in issue as at the date of the annual general meeting of the 

Company held on 28 June 2010
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“Settlement Date” 21 December 2010, being the second Business Day following the 

Acceptance Date or such other time or date as the Underwriter and 

Company may agree in writing

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

Hong Kong)

“Share Option Scheme” the share option scheme adopted by the Company on 2 May 2003

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of 

the Company immediately before the Capital Reorganisation 

becoming effective

“Shareholder(s)” holder(s) of Share(s) or Adjusted Share(s) (as the case may be)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription Price” HK$0.36 per Rights Share

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers

“Underwriter” Get Nice Securities Limited, a corporation licensed to carry out 

business in type 1 (dealing in securities), type 4 (advising on 

securities), type 6 (advising on corporate finance), and type 9 

(asset management) regulated activities under the SFO

“Underwriting Agreement” the underwriting agreement dated 27 July 2010 (as amended by 

a supplemental agreement dated 15 October 2010) entered into 

between the Company and the Underwriter in relation to the 

underwriting arrangement in respect of the Rights Issue

“Underwritten Shares” 375,723,856 Rights Shares underwritten by the Underwriter 

pursuant to the terms of the Underwriting Agreement

“%” or “per cent.” percentage or per centum
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 (Incorporated in the Cayman Islands with limited liability)
 (Stock code: 913)

Executive Directors: Registered office:

Mr. KITCHELL Osman Bin Cricket Square

 (Chairman and Chief Executive Officer) Hutchins Drive

Ms. DAVIS Angela Hendricks P.O. Box 2681

Ms. CHOI Ka Wing Grand Cayman KY1-1111

 Cayman Islands

Independent non-executive Directors:

Mr. CHUNG Kong Fei, Stephen Principal place of business

Mr. TSANG Wing Ki  in Hong Kong:

Mr. NGAI Wai Kin Room 2206, 22nd Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

 2 December 2010

To the Shareholders

Dear Sir or Madam,

RIGHTS ISSUE OF 375,723,856 RIGHTS SHARES
AT A PRICE OF HK$0.36 PER RIGHTS SHARE
ON THE BASIS OF EIGHT RIGHTS SHARES

FOR EVERY ADJUSTED SHARE HELD ON THE RECORD DATE

INTRODUCTION

On 27 July 2010, the Company announced that subject to the Capital Reorganisation becoming 

effective, the Company proposed to raise approximately HK$122.96 million before expenses (assuming 

the Issue Mandate is not utilised and no Option is granted and exercised on or before the Record Date) to 

HK$159.85 million before expenses (assuming full utilisation of the Issue Mandate and full exercise of the 

subscription rights attaching to the maximum number of Options granted pursuant to the Scheme Mandate 

Limit on or before the Record Date) by issuing not less than 341,567,856 new Adjusted Shares and not 

more than 444,038,208 new Adjusted Shares to the Qualifying Shareholders by way of the Rights Issue at 

a price of HK$0.36 per Rights Share on the basis of eight Rights Shares for every Adjusted Share held on 

the Record Date.

The Rights Issue was approved by the Independent Shareholders by way of poll at the EGM.
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The purpose of this Prospectus is to provide you, among others, further details about the Rights 

Issue.

RIGHTS ISSUE

Issue statistics

Basis of the Rights Issue : Eight Rights Shares for every Adjusted Share held on the 

Record Date

Number of Shares in issue as : 939,309,640 Shares (Note)

 at the Latest Practicable Date

Number of Adjusted Shares  : 46,965,482 Adjusted Shares

 in issue on the Record Date upon 

 the Capital Reorganisation 

 becoming effective

Number of Rights Shares (Note) : 375,723,856 Rights Shares

Subscription Price : HK$0.36 per Rights Share

Note:

As at the Latest Practicable Date, the Issue Mandate has not been utilised. As announced by the Company on 15 October 2010, the 
Company had granted Options to certain individuals to subscribe for 85,390,000 Shares. The subscription rights attaching to these 
Options were exercised in full on 19 October 2010 pursuant to which 85,390,000 Shares had been allotted and issued on 19 October 
2010. Accordingly, the number of Shares in issue has been increased to 939,309,640 as at the Latest Practicable Date from that of 
853,919,640 as at the date of the Circular.

The Company had no outstanding convertible securities, options or warrants in issue which confer 

any right to convert into or subscribe for Shares as at the Latest Practicable Date.

The 375,723,856 nil-paid Rights Shares proposed to be provisionally allotted represent 

approximately 800% of the Company’s issued share capital (assuming that the Capital Reorganisation 

becomes effective) as at the Latest Practicable Date and 88.89% of the Company’s issued share capital as 

enlarged by the issue of the 375,723,856 Rights Shares.

Qualifying Shareholders

The Company has sent the Prospectus Documents to Qualifying Shareholders only.

To qualify for the Rights Issue, a Shareholder must:

(i) be registered as a member of the Company at the close of business on the Record Date; and

(ii) be a Qualifying Shareholder.
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In order to be registered as members of the Company at the close of business on the Record Date, 

Shareholders must have lodged their transfers of Shares (together with the relevant share certificates) 

with the Company’s branch registrar in Hong Kong, Tricor Tengis Limited at 26th Floor, Tesbury Centre, 

28 Queen’s Road East, Wanchai, Hong Kong for registration by no later than 4:30 p.m. on 25 November 

2010.

Rights of Overseas Shareholders

The Prospectus Documents are not intended to be registered under the applicable securities 

legislation of any jurisdiction other than Hong Kong.

Based on the register of members of the Company, there was one Overseas Shareholder with 

registered address in Macau as at the Record Date. Pursuant to Rule 13.36(2)(a) of the Listing Rules, 

the Board has made enquiries with its Macau legal advisers on the laws of Macau regarding the legal 

restrictions of Macau or the requirements of the relevant regulatory body in Macau with respect to the 

offer of Rights Shares to that Overseas Shareholder. The Company has been advised by its Macau legal 

advisers that there is no legal restriction under the applicable legislation of the relevant jurisdictions or 

requirement of any relevant regulatory body or stock exchange with respect to the offer of the Rights Issue 

to that Overseas Shareholder in Macau. In view of this, the Directors have resolved to extend the Rights 

Issue to and send the Prospectus Documents to such Overseas Shareholder. Therefore, there is no Non-

Qualifying Shareholder for the purpose of the Rights Issue.

Subscription Price

The subscription price for the Rights Shares is HK$0.36 per Rights Share, payable in full upon 

acceptance of the relevant provisional allotment of Rights Shares and, where applicable, application for 

excess Rights Shares under the Rights Issue or when a transferee of nil-paid Rights Shares applies for the 

Rights Shares.

The Subscription Price represents:

(i) a discount of approximately 73.13% to the theoretical closing price of HK$1.34 per 

Adjusted Share, based on the closing price of HK$0.067 per Share as quoted on the Stock 

Exchange on the Last Trading Day and adjusted taking into account the effect of the Capital 

Reorganisation;

(ii) a discount of approximately 23.22% to the theoretical ex-rights price of approximately 

HK$0.4689 per Adjusted Share, based on the closing price of HK$0.067 per Share as quoted 

on the Stock Exchange on the Last Trading Day and adjusted taking into account the effect of 

the Capital Reorganisation;

(iii) a discount of approximately 73.45% to the average theoretical closing price of approximately 

HK$1.356 per Adjusted Share, based on the average closing price of HK$0.0678 per 

Share as quoted on the Stock Exchange for the last five consecutive trading days up to and 

including the Last Trading Day and adjusted taking into account the effect of the Capital 

Reorganisation; and



LETTER FROM THE BOARD

9

(iv) a discount of approximately 47.06% to the theoretical closing price of approximately 

HK$0.68 per Adjusted Share, based on the closing price of HK$0.034 per Share as quoted on 

the Stock Exchange on the Latest Practicable Date and adjusted taking into account the effect 

of the Capital Reorganisation.

The Subscription Price was arrived at after arm’s length negotiation between the Company and 

the Underwriter with reference to the market price of the Shares under the prevailing market conditions. 

The Directors (including the independent non-executive Directors) consider that the discount of the 

Subscription Price would encourage the Shareholders to participate in the Rights Issue and accordingly 

maintain their pro-rata shareholdings in the Company and participate in the future growth of the Group, 

and that the terms of the Rights Issue (including the rate of commission) are fair and reasonable and 

in the interests of the Group and the Shareholders as a whole. The net price per Rights Share upon full 

acceptance of the relevant provisional allotment of Rights Shares will be approximately HK$0.344.

Basis of provisional allotment

The basis of the provisional allotment shall be eight Rights Shares for every Adjusted Share in 

issue and held as at the close of business on the Record Date, being 375,723,856 Rights Shares at the 

Subscription Price payable in full on acceptance and otherwise on the terms and subject to the conditions 

set out in the Underwriting Agreement and the Prospectus Documents. Application for all or any part of 

a Qualifying Shareholder’s provisional allotment should be made by completing the PAL and lodging the 

same with a remittance for the Rights Shares being applied for.

Status of the Rights Shares

The Rights Shares, when allotted, issued and fully paid, will rank pari passu in all respects with 

the Adjusted Shares then in issue. Holders of fully-paid Rights Shares will be entitled to receive all future 

dividends and distributions which are declared, made or paid after the date of allotment of the Rights 

Shares in their fully-paid form.

Fractions of Rights Shares

On the basis of provisional allotment of eight Rights Shares for every Adjusted Share held by the 

Qualifying Shareholders on the Record Date, no fractional entitlements to the Rights Shares will arise 

under the Rights Issue.



LETTER FROM THE BOARD

10

Procedure for acceptance and payment or transfer

A PAL is enclosed with this Prospectus which entitles the Qualifying Shareholders to 
subscribe for the number of Rights Shares indicated on the PAL. If the Qualifying Shareholders 
wish to exercise the right to subscribe for all the Rights Shares specified in the enclosed PAL, the 
Qualifying Shareholders must lodge the PAL in accordance with the instructions printed thereon, 
together with a remittance for the full amount payable on acceptance of the number of Rights Shares 
provisionally allotted to the Qualifying Shareholders, with the Registrar at 26th Floor, Tesbury 
Centre, 28 Queen’s Road East, Wanchai, Hong Kong by not later than 4:00 p.m. on Friday, 17 
December 2010. All remittances must be made in Hong Kong dollars and cheques or cashier’s orders 
must be drawn on a bank account in Hong Kong and made payable to “Unity Investments Holdings 
Limited – Provisional Allotment Account” and crossed “Account Payee Only”.

It should be noted that unless the PAL, together with the appropriate remittance, has been lodged 

with the Registrar by 4:00 p.m. on Friday, 17 December 2010, whether by the original allottee or 

any person in whose favour the rights have been transferred, that provisional allotment and all rights 

thereunder will be deemed to have been declined and will be cancelled and such Rights Shares will be 

available for application under EAF by the Qualifying Shareholders.

If the Qualifying Shareholders wish to accept only part of the provisional allotment or to 
transfer all or part of the rights to subscribe for the Rights Shares provisionally allotted under the 
PAL to more than one person, the entire PAL must be surrendered by not later than 4:30 p.m. on 
Thursday, 9 December 2010 to the Registrar who will cancel the original PAL and issue a new PALs 
in the denominations required. The PALs contain full information regarding the procedures to be 
followed if the Qualifying Shareholders wish to accept only part of the provisional allotment or if the 
Qualifying Shareholders wish to transfer all or part of the provisional allotment.

The PAL contains further information regarding the procedures to be followed for acceptance 

and/or transfer of the whole or part of the provisional allotment of the Rights Shares by the Qualifying 

Shareholders. All cheques and cashier’s orders accompanying completed PALs will be presented for 

payment immediately upon receipt and all interest earned on such monies (if any) will be retained for the 

benefit of the Company. Completion and return of the PAL will constitute a warranty and representation to 

the Company that all registration, legal and regulatory requirements of all relevant jurisdictions other than 

Hong Kong in connection with the PAL and any acceptance of it, have been, or will be, duly complied 

with. Completion and return of the PAL with a cheque or a cashier’s order, whether by a Qualifying 

Shareholder or by any nominated transferee, will constitute a warranty by the applicant that the cheque 

or the cashier’s order will be honoured on first presentation. Without prejudice to the other rights of the 

Company in respect thereof, the Company reserves the right to reject any PAL in respect of which the 

accompanying cheque and/or cashier’s order is dishonoured on first presentation, and, in such event, the 

relevant provisional allotment and all rights and entitlements thereunder will be deemed to have been 

declined and will be cancelled.
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Save as described under the paragraph headed “Rights of Overseas Shareholders” above, no action 

has been taken to permit the offering of the Rights Shares or the distribution of the Prospectus Documents 

in any territory other than Hong Kong. Accordingly, no person receiving this Prospectus, the PAL or 

the EAF in any territory outside Hong Kong may treat it as an offer or invitation to apply for the Rights 

Shares or excess Rights Shares, unless in a territory where such an offer or invitation could lawfully be 

made without compliance with any registration or other legal and regulatory requirements thereof. It is the 

responsibility of anyone outside Hong Kong to satisfy itself/himself/herself before acquiring any rights 

to subscribe for the provisionally allotted Rights Shares or making an application for the excess Rights 

Shares, as to the full observance of the laws and regulations of all relevant jurisdictions, including the 

obtaining of any governmental or other consents, and to pay any taxes and duties required to be paid in 

any such jurisdiction in connection therewith. The Company reserves the right to refuse to accept any 

application for the Rights Shares where it believes that doing so would violate the applicable securities or 

other laws or regulations of any jurisdiction. No application for the Rights Shares will be accepted from 

any person who is a Non-Qualifying Shareholder.

If the Underwriter exercises the rights to terminate the Underwriting Agreement or if the 

conditions of the Rights Issue are not fulfilled or waived (as applicable), the monies received in respect of 

acceptances of the Rights Shares will be returned to the Qualifying Shareholders or such other persons to 

whom the nil-paid Rights Shares shall have been validly transferred, or in case of joint acceptances, to the 

first-named person, without interest by means of cheques despatched by ordinary post to their respective 

registered addresses at their own risk as soon as practicable thereafter.

Application for excess Rights Shares

Qualifying Shareholders may apply, by way of excess application, for any Rights Shares 

provisionally allotted but not accepted by the Qualifying Shareholders.

Any Qualifying Shareholder wishing to apply for any Rights Shares in addition to his 
provisional allotment must complete and sign the enclosed EAF as indicated thereon and lodge it, 
together with a separate remittance for the amount payable on application in respect of the excess 
Rights Shares applied for, with the Registrar at 26th Floor, Tesbury Centre, 28 Queen’s Road East, 
Wanchai, Hong Kong by not later than 4:00 p.m. on Friday, 17 December 2010. All remittances must 
be made in Hong Kong dollars and cheques or cashier’s orders must be drawn on a bank account 
in Hong Kong and made payable to “Unity Investments Holdings Limited – Excess Application 
Account” and crossed “Account Payee Only”. The Registrar will notify the applicants of any 
allotment of excess Rights Shares made to them.

The Directors will allocate the excess Rights Shares at their discretion on a fair and equitable basis 

on the following principles:

(i) preference will be given to applications for less than a board lot of Rights Shares where 

they appear to the Directors that such applications are made to round up odd-lot holdings 

to whole-lot holdings and that such applications are not made with intention to abuse this 

mechanism; and
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(ii) subject to availability of excess Rights Shares after allocation under principle (i) above, the 

excess Rights Shares will be allocated to Qualifying Shareholders based on a sliding scale 

with reference to the number of the excess Rights Shares applied by them (i.e. Qualifying 

Shareholders applying for a smaller number of Rights Shares are allocated with a higher 

percentage of successful application but will receive a lesser number of Rights Shares; 

whereas Qualifying Shareholders applying for a larger number of Rights Shares are allocated 

with a smaller percentage of successful application but will receive a higher number of 

Rights Shares) and with board lot allocations to be made on a best effort basis.

Investors with their Shares or Adjusted Shares (as the case may be) held by a nominee company 

should note that the Board will regard the nominee company as a single Shareholder according to the 

register of members of the Company. Accordingly, the Shareholders should note that the aforesaid 

arrangement in relation to the allocation of the excess Rights Shares will not be extended to beneficial 

owners individually.

Investors whose Shares are held by their nominee(s) and who would like to have their names 

registered on the register of members of the Company at the close of business on the Record Date must 

have lodged all necessary documents with the Company’s branch registrar in Hong Kong, Tricor Tengis 

Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong for completion of the 

relevant registration by 4:30 p.m. on 25 November 2010.

The allocation of excess Rights Shares (if any) made to the Qualifying Shareholders will be 

announced on or about Tuesday, 28 December 2010. If no excess Rights Shares are allotted to the 

Qualifying Shareholders, the amount tendered on application is expected to be refunded in full on or 

before Wednesday, 29 December 2010. If the number of excess Rights Shares allotted to the Qualifying 

Shareholders is less than that applied for, the surplus application monies are also expected to be refunded 

to them on or before Wednesday, 29 December 2010.

All cheques and cashier’s orders will be presented for payment immediately upon receipt and all 

interest earned on such monies (if any) will be retained for the benefit of the Company. Completion and 

return of the EAF will constitute a warranty and representation to the Company that all registration, legal 

and regulatory requirements of all relevant jurisdictions other than Hong Kong in connection of the EAF 

and any acceptance of it, have been, or will be, duly complied with. Completion and return of the EAF 

together with a cheque or cashier’s order in payment for excess Rights Shares applied for will constitute 

a warranty by the applicant that the cheque or the cashier’s order will be honoured on first presentation. 

If any cheque or cashier’s order accompanying a completed EAF is dishonoured on first presentation, 

without prejudice to the other rights of the Company, such EAF is liable to be rejected.

The EAF is for use only by the person(s) to whom it is addressed and is not transferable. All 

documents, including cheques for the amount due, will be despatched by ordinary post at the risk of the 

persons entitled thereto to their respective registered addresses as shown in the register of members of the 

Company on the Record Date.
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If the Underwriter exercises the right to terminate the Underwriting Agreement or if the conditions 

of the Rights Issue are not fulfilled or waived (as applicable), the monies received in respect of the 

relevant applications for excess Rights Shares will be returned to the applicants, or in case of joint 

applicants, to the first-named person, without interest by means of cheques despatched by the ordinary 

post to their respective addresses at their own risk as soon as practicable thereafter.

Share certificates and refund cheques for Rights Issue

Subject to the fulfillment of the conditions of the Rights Issue, certificates for all fully-paid Rights 

Shares are expected to be posted to those entitled thereto by ordinary post at their own risk on or before 

29 December 2010. Refund cheques in respect of wholly or partially unsuccessful applications for excess 

Rights Shares (if any) are expected to be posted on or before 29 December 2010 by ordinary post to the 

applicants at their own risk.

Applicant(s) will receive one share certificate for all the Rights Shares issued to him/her/it.

The first day of dealings in the Rights Shares in their fully-paid form is expected to commence on 

31 December 2010.

Application for listing

The Company has applied to the Listing Committee of the Stock Exchange for the listing of, 

and permission to deal in, the Rights Shares in both their nil-paid and fully-paid forms to be issued and 

allotted pursuant to the Rights Issue. As disclosed in the Company’s circular dated 25 May 2010, the Stock 

Exchange has indicated to the Company that listing approval will be granted subject to, among others, the 

Company’s compliance with all applicable Listing Rules requirements, including Rule 21.04 of the Listing 

Rules and that based on the information provided, the Stock Exchange is not satisfied that the Company 

has fulfilled Rule 21.04(1) of the Listing Rules. The Company is clarifying with the Stock Exchange in 

this regard.

Subject to the granting of the listing of, and permission to deal in, the Rights Shares in both their 

nil-paid and fully-paid forms on the Stock Exchange as well as compliance with the stock admission 

requirements of HKSCC, the Rights Shares in both their nil-paid and fully-paid forms will be accepted 

as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect from the 

respective commencement dates of dealings in the Rights Shares in both their nil-paid and fully-paid 

forms on the Stock Exchange or such other dates as determined by HKSCC. Settlement of transactions 

between participants of the Stock Exchange on any trading day is required to take place in CCASS on the 

second settlement day thereafter. All activities under CCASS are subject to the General Rules of CCASS 

and CCASS Operational Procedures in effect from time to time.

Dealings in the Rights Shares in both their nil-paid and fully-paid forms (both in board lots of 

10,000), which are registered in the register of members of the Company at the Registrar will be subject to 

the payment of stamp duty, Stock Exchange trading fee, transaction levy or any other applicable fees and 

charges in Hong Kong.
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Taxation

Qualifying Shareholders are recommended to consult their professional advisors if they are in any 

doubt as to the tax implications of the holding or disposal of, or dealing in the Rights Shares in both 

their nil-paid and fully-paid forms and, as regards the Non-Qualifying Shareholders, their receipt of the 

net proceeds of sale of the Rights Shares otherwise falling to be issued to them under the Rights Issue. 

It is emphasised that none of the Company, its Directors or any other parties involved in the Rights Issue 

accepts responsibility for any tax effects or liabilities of holders of the Rights Shares resulting from the 

purchase, holding or disposal of, or dealing in the Rights Shares in both their nil-paid and fully-paid 

forms.

Conditions of the Rights Issue

The Rights Issue is conditional upon the following conditions being fulfilled or waived (as 

appropriate):

(i) the delivery to the Stock Exchange and registration by the Registrar of Companies in Hong 

Kong respectively on or prior to the Posting Date of one copy of each of the Prospectus 

Documents each duly certified in compliance with section 342C of the Companies Ordinance 

(and all other documents required to be attached thereto);

(ii) the posting on the Posting Date of copies of the Prospectus Documents to the Qualifying 

Shareholders;

(iii) compliance by the Company with certain obligations under the Underwriting Agreement;

(iv) the Listing Committee of the Stock Exchange granting listing of, and permission to deal in, 

the Rights Shares in their nil-paid and fully-paid forms either unconditionally or subject to 

such conditions which the Company accepts and the satisfaction of such conditions (if any 

and where relevant) by no later than the Posting Date and the Listing Committee of the Stock 

Exchange not having withdrawn or revoked such listings and permission on or before 4:00 

p.m. on the Settlement Date;

(v) the Shares remaining listed on the Stock Exchange at all times prior to the Settlement Date 

and the current listing of the Shares not having been withdrawn or the trading of the Shares 

not having been suspended for a consecutive period of more than 5 trading days (other than 

any suspension pending clearance of the Announcement) and no indication being received 

before 4:00 p.m. on the Settlement Date from the Stock Exchange to the effect that such 

listing may be withdrawn or objected to (or conditions will or may be attached thereto) 

including but not limited to as a result of the Rights Issue or in connection with the terms of 

the Underwriting Agreement or for any other reason;

(vi) the passing of the relevant resolutions by the Shareholders approving the Capital 

Reorganisation and the Rights Issue at the EGM in accordance with the Listing Rules;
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(vii) the obligations of the Underwriter under the Underwriting Agreement not being terminated 

by the Underwriter in accordance with the terms of the Underwriting Agreement; and

(viii) the Capital Reorganisation becoming effective.

In the event that the above conditions (other than the conditions (i) to (iv), (vi) and (viii) above 

which cannot be waived) have not been satisfied and/or waived in whole or in part by the Underwriter 

on or before the Posting Date (or the relevant dates set out therein) or in the event that the condition in 

(iv) above has not been satisfied on or before 4:00 p.m. on the Settlement Date or in the event that the 

condition in (vi) above has not been satisfied on or before the Record Date (or in each case, such later 

date as the Underwriter and the Company may agree), all liabilities of the parties to the Underwriting 

Agreement shall cease and determine and none of the parties shall have any claim against the other save 

that all such reasonable costs, fees and other out-of-pocket expenses (excluding sub-underwriting fees and 

related expenses) as have been properly incurred by the Underwriter in connection with the underwriting 

of the Underwritten Shares by the Underwriter (but not the underwriting commission) shall to the extent 

agreed by the Company be borne by the Company and the Rights Issue will not proceed.

The Underwriting Agreement

Date : 27 July 2010 (as amended by a supplemental agreement 

dated 15 October 2010)

Underwriter : Get Nice Securities Limited. To the best of the Directors’ 

knowledge, information and belief having made all 

reasonable enquiry, the Underwriter and its ultimate 

beneficial owners are third parties independent of the 

Company and its connected persons

Total number of Rights Shares  : The Underwriter has conditionally agreed pursuant to the 

 being underwritten   Underwriting Agreement to underwrite the Rights Issue on

 by the Underwriter  a fully underwritten basis, being 375,723,856 Rights Shares (on 

the basis of 46,965,482 Adjusted Shares in issue as at the 

Record Date), subject to the terms and conditions of the 

Underwriting Agreement

Commission : 2 .5% of the aggregate Subscr ip t ion Pr ice of  the 

Underwritten Shares as determined on the Record Date

The Board considers the terms of the Underwriting Agreement including the commission rate 

accord with the market practice and are fair and reasonable so far as the Company and the Shareholders 

are concerned.
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Termination of the Underwriting Agreement

The Underwriter may terminate the arrangements set out in the Underwriting Agreement by notice 

in writing issued to the Company at any time prior to 4:00 p.m. on the Settlement Date if there occurs:

(i) an introduction of any new law or regulation or any change in existing law or regulation (or 

the judicial interpretation thereof); or

(ii) any local, national or international event or change (whether or not forming part of a series 

of events or changes occurring or continuing before, and/or after the date of the Underwriting 

Agreement) of a political, military, financial, economic or currency (including a change in 

the system under which the value of the Hong Kong currency is linked to the currency of the 

United States of America) or other nature (whether or not such are of the same nature as any 

of the foregoing) or of the nature of any local, national or international outbreak or escalation 

of hostilities or armed conflict, or affecting local securities market; or

(iii) any act of God, war, riot, public disorder, civil commotion, fire, flood, explosion, epidemic, 

terrorism, strike or lock-out;

and in the reasonable opinion of the Underwriter, such change would have a material and adverse effect on 

the business, financial or trading position or prospects of the Group as a whole or the success of the Rights 

Issue or make it inadvisable or inexpedient to proceed with the Rights Issue.

If, at or prior to 4:00 p.m. on the Settlement Date:

(i) the Company commits any material breach of or omits to observe any of the obligations, 

undertakings, representations or warranties expressed to be assumed by it under the 

Underwriting Agreement which breach or omission will have a material and adverse effect on 

its business, financial or trading position; or

(ii) the Underwriter shall receive notification pursuant to the Underwriting Agreement of, or 

shall otherwise become aware of, the fact that any of the representations or warranties 

contained in the Underwriting Agreement was, when given, untrue or inaccurate or would 

be untrue or inaccurate if repeated as provided in the Underwriting Agreement, and the 

Underwriter shall, in its reasonable opinion, determine that any such untrue representation 

or warranty represents or is likely to represent a material adverse change in the business, 

financial or trading position or prospects of the Group taken as a whole or is otherwise likely 

to have a materially prejudicial effect on the Rights Issue; or

(iii) the Company shall, after any matter or event referred to in the relevant clauses of the 

Underwriting Agreement has occurred or come to the Underwriter’s attention, fail promptly 

to send out any announcement or circular (after the despatch of the Prospectus Documents), 

in such manner (and as appropriate with such contents) as the Underwriter may reasonably 

request for the purpose of preventing the creation of a false market in the securities of the 

Company;
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the Underwriter shall be entitled (but not bound) by notice in writing issued by the Underwriter to the 

Company to elect to treat such matter or event as releasing and discharging the Underwriter from its 

obligations under the Underwriting Agreement.

Upon the giving of notice pursuant to the Underwriting Agreement, all obligations of the 
Underwriter under the Underwriting Agreement shall cease and determine and none of the parties 
thereto shall have any claim against the other party in respect of any matter or thing arising out of 
or in connection with the Underwriting Agreement provided that the Company shall remain liable to 
pay the Underwriter such fees and expenses (but not the underwriting commission) as agreed by the 
parties pursuant to the Underwriting Agreement. If the Underwriter exercises such right, the Rights 
Issue will not proceed.

WARNING OF THE RISKS OF DEALING IN SHARES/ADJUSTED SHARES AND THE NIL-PAID 
RIGHTS SHARES AND THE POTENTIAL DILUTION EFFECT

The Shares have been dealt on an ex-rights basis from 24 November 2010. Dealings in the 
Rights Shares in the nil-paid form will take place from Monday, 6 December 2010 to Tuesday, 14 
December 2010 (both dates inclusive). If the conditions of the Underwriting Agreement are not 
fulfilled or waived (as applicable) in accordance with the Underwriting Agreement on or before the 
time and dates specified therein or the Underwriting Agreement is terminated by the Underwriter in 
accordance with the terms thereof, the Rights Issue will not proceed.

Any Shareholders or other persons contemplating selling or purchasing Rights Shares in 
their nil-paid form during the period from Monday, 6 December 2010 to Tuesday, 14 December 
2010 (both dates inclusive) who are in any doubt about their position are recommended to consult 
their professional advisers. Any Shareholders or other persons dealing in the Shares or the 
Adjusted Shares (as the case may be) up to the date on which all the conditions to which the Rights 
Issue is subject are fulfilled (and the date on which the Underwriter’s right of termination of the 
Underwriting Agreement ceases) and any persons dealing in the nil-paid Rights Shares during the 
period from Monday, 6 December 2010 to Tuesday, 14 December 2010 (both dates inclusive) will 
accordingly bear the risk that the Rights Issue may not become unconditional or may not proceed.

We would like to draw Shareholders’ attention to the fact that, for those Shareholders who do 
not wish to take up all or part of their provisional allotment entitlements to the Rights Shares, their 
corresponding interests in the Company will be significantly diluted. In addition, the Shareholders’ 
interest may be subject to further dilution if the Board decides to conduct further fund raising 
exercises in future. However, Shareholders can maintain their respective shareholding interests in 
the Company if they take up all of their provisional allotment entitlements to the Rights Shares. 
Besides, they can choose to dispose all or part of their provisional allotment entitlements to the 
Rights Shares in the market (if any) and get the sales proceeds at the expenses of dilution in their 
shareholding interests in the Company.
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FUND RAISING EXERCISES OF THE COMPANY

Date of 
announcement Fund raising activities Net proceeds raised Intended use of net proceeds Actual use of net proceeds

(approximately)

7 September 2009 Placing of 100,000,000 new 
Shares on a fully underwritten 
basis which was completed on 19 
February 2010

HK$36.1 million For the general working 
capital of the Group and for 
future investment purposes

Used as intended 
(Note 1)

7 September 2009 Placing of 200,000,000 new 
Shares on a best effort basis 
which was terminated on 8 
December 2009

HK$73.76 million For the general working 
capital of the Group and for 
future investment purposes

This placing was terminated 
as disclosed in the 
Company’s announcement 
dated 8 December 2009

5 January 2010 Placing of 28,770,000 new Shares 
on a fully underwritten basis 
which was completed on 14 
January 2010

HK$10.6 million For future investments 
pursuant to the investment 
objectives of the Company

Used as intended 
(Note 2)

4 March 2010 Rights issue of 569,279,762 rights 
shares on the basis of two rights 
Shares for every Share held by 
qualifying Shareholders which 
was completed on 18 May 2010

HK$81.55 million For future investments 
pursuant to the investment 
objectives of the Company

Used as intended 
(Note 3)

Notes:

1. The detailed breakdown of the use of net proceeds are as follows: (i) approximately HK$13 million had been used for 
investments in listed securities in financial – other financials sector; (ii) approximately HK$14.3 million had been used for 
investments in listed securities in consumer goods – household goods and electronics sector; (iii) approximately HK$4.8 
million had been used for investments in listed securities in industrial goods sector; (iv) approximately HK$0.9 million had 
been used for investments in listed securities in services – service support sector; (v) approximately HK$2.2 million had 
been used for investments in listed securities in materials – basic material sector; and (vi) the remaining balance had been 
used for general working capital.

2. The net proceeds of approximately HK$10.6 million had been fully used for investments in listed securities in financial – 
banks sector.

3. The net proceeds of (i) approximately HK$55.98 million had been used for investments in listed securities in financial 
– banks sector; (ii) approximately HK$25 million had been used for investments in listed securities in properties and 
construction- properties sector; and (iii) approximately HK$0.57 million for investments in listed securities in financial – 
other financials sector. Although it was intended at the time that the net proceeds from the rights issue would be applied 
towards investment in listed securities in the banking and financial sector, circumstances have changed (including change in 
stock market conditions and relative attractiveness of different industry sectors) and with a view to balancing the different 
proportion of industry sectors in the Company’s investment portfolio, the Directors applied some of the net proceeds from 
the rights issue towards investment in property stocks. Factors leading to the Directors’ decision to apply some of the 
proceeds to the property sector rather than the banking sector include but not limited to matters affecting lending banks such 
as Hong Kong Monetary Authority paying closer attention to unhealthy mortgage competition between banks, the issue of 
new private housing selling rule by the Hong Kong government, general market optimism towards easing of property policies 
by the PRC government, a higher rebound increment of the Hang Seng Property Sector than the Hang Seng Financial Sector.

Save as abovementioned, the Company had not conducted any other fund raising exercise in the past 
12 months immediately preceding the Latest Practicable Date.
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Assuming a Shareholder (who has been a Shareholder since 7 September 2009) had not taken up 

(i) any Share under the above-mentioned placings announced on 7 September 2009 and 5 January 2010 

respectively; and (ii) any rights Share under the above-mentioned rights issue announced on 4 March 

2010, the cumulative dilution effect of the Shareholder’s interest in the Company was approximately 

83.15% immediately after completion of these placings and rights issue. If such Shareholder does not wish 

to take up any Rights Shares under the Rights Issue, the cumulative dilution effect of the Shareholder’s 

interest in the Company would be approximately 98.3% immediately after completion of the Rights Issue.

REASONS FOR THE RIGHTS ISSUE AND USE OF PROCEEDS

The Company is principally engaged in investments in listed securities in Hong Kong and other 

main stock market around the world and also in unlisted companies.

The gross proceeds from the Rights Issue will be approximately HK$135.26 million. The estimated 

net proceeds from the Rights Issue will be approximately HK$129.28 million which are intended to be 

used for investments in stocks in the financial sector, insurance sector, consumer goods, industrial goods 

and manufacturing sector, property sector, retailing and services sector, green energy and natural resources 

sectors and for general working capital of the Group. Having said that, owing to the nature of the Group’s 

business which is investment, the Group’s investment plan may be adjusted as a result of many volatile 

factors including stock market condition, general investment and economic environment. In case that 

the Company had changed the intended use of proceeds of the Rights Issue, the Company will notify the 

Shareholders by a separate announcement of such event.

The Company is a Chapter 21 investment company and makes its investments in accordance with 

its investment objectives and policies. These include investing in equity related securities in listed and 

unlisted companies in different industries including but not limited to manufacturing, services, property, 

telecommunication, technology and infrastructure sectors. With a view to keeping a balance of its 

investment portfolio, the Company may also invest in the financial, consumer goods, industrial goods and 

insurance sectors. Although the Company’s primary objective is to achieve medium-term to long-term 

capital appreciation by investing in listed and unlisted companies in Hong Kong, PRC and other main 

markets around the world, if the Directors believe that making short term investments is in the interest 

of the Company, they may decide to do so taking into account the then prevailing market conditions.  

Divestments of short-term investments may be made at a time when the Directors consider that it is in the 

interest of the Company to do so by reference to factors such as performance of the relevant stock and 

market conditions.

The Company will make an investment when it considers appropriate by reference to many factors 

including the then price level of the potential investment, performance of the relevant investee company, 

Directors’ perception of the prospects of the investee company, stock market condition, the general 

investment and economic environment. The Directors also receive suggestions from the Company’s 

investment manager.
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The Board considers that the Rights Issue will enable the Group to strengthen its capital base and 
to enhance its financial position for future strategic investments as and when opportunities arise. The 
Rights Issue will give the Qualifying Shareholders the opportunity to maintain their respective pro-rata 
shareholding interests in the Company and to continue to participate in the future development of the 
Group. Accordingly, the Board considers that fund raising through the Rights Issue is in the interests of 
the Company and the Shareholders as a whole.

The Directors do not have any present intention to conduct further fund raising exercise including 
utilisation of the Issue Mandate. Having said that, the Company’s business requires extensive cash to 
grow. Unlike other companies with constant cash income from operations, investments of Chapter 21 
investment companies do not necessarily generate extensive cash income. In order to increase the size of 
its investment portfolio, the Company will require cash in order to make new investments. If and when the 
Directors consider that funding is necessary, they will consider the appropriate means of fund raising at 
that time.

SHAREHOLDING IN THE COMPANY

Set out below is the shareholding structure of the Company as at the Latest Practicable Date and 
immediately after completion of the Rights Issue, assuming that there is no change in the shareholding 
structure of the Company from the Latest Practicable Date to immediately after completion of the Rights 
Issue:

    Immediately after
    completion of the
   Immediately Rights Issue assuming no
   after completion of the  Qualifying Shareholder 
  Immediately after the Rights Issue assuming takes up any of the
  Capital Reorganisation all the Qualifying Rights Shares and the
  becoming effective Shareholders take up their Underwriter takes up
 As at the Latest but before completion respective allotment of the Rights Shares to
 Practicable Date of the Rights Issue Rights Shares in full the maximum extent
   Number of  Number of  Number of

 Number Approximate Adjusted Approximate Adjusted Approximate Adjusted Approximate

 of Shares % Shares % Shares  % Shares  %

Shareholders

Ms. Choi Ka Wing  2,785,000 0.30 139,250 0.30 1,253,250 0.30 139,250 0.03

 (Note 1)

The Underwriter  – – – – – – 375,723,856 88.89

 (Note 2)

Public Shareholders  936,524,640 99.70 46,826,232 99.70 421,436,088 99.70 46,826,232 11.08

 (Note 3)
        

Total 939,309,640 100.00 46,965,482 100.00 422,689,338 100.00 422,689,338 100.00
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Notes:

1. Ms. Choi Ka Wing is an executive Director.

2. In circumstances where the Rights Issue were to become unconditional and the Underwriter was obliged 
to underwrite the Rights Shares in their entirety, the underwriting commitment would extend to a stake of 
approximately 88.89% in the share capital of the Company as enlarged by the issue of the Rights Shares. The 
Underwriter has confirmed to the Company that it has sub-underwritten its underwriting obligations under the 
Underwriting Agreement to sub-underwriters such that each of the Underwriter and the sub-underwriters (together 
with their respective parties acting in concert as defined in the Takeovers Code) will not own 20% or more of the 
issued share capital of the Company immediately after completion of the Rights Issue. The Underwriter has further 
confirmed to the Company that each of the Underwriter and the sub-underwriters and their respective ultimate 
beneficial owners are third parties independent of and not connected with the Company and its connected persons.

3. Assuming none of the Qualifying Shareholders takes up the provisional allotment of the Rights Shares, the public 
float of the Adjusted Shares may drop to approximately 11.08% upon completion of the Rights Issue, which is 
below the minimum 25% requirement under Rule 8.08 of the Listing Rules. In the event that the Underwriter is 
required to take up the Rights Shares pursuant to its underwriting obligations under the Underwriting Agreement, 
the Underwriter is required under the Underwriting Agreement to, and to cause the sub-underwriters to procure 
independent placees to take up such number of Rights Shares as may be necessary to ensure that the public float 
requirements under Rule 8.08 of the Listing Rules are complied with immediately after the Rights Issue. In addition, 
the Company undertakes to the Stock Exchange that it will use reasonable endeavours to make prior arrangements 
(including but not limited to the placing of Adjusted Shares to independent third parties) to ensure such minimum 
public float is maintained upon completion of the Rights Issue.

INVESTMENT PORTFOLIO

Set out below are the top ten securities/investment realised by the Group for the period from 1 

January 2010 to 31 October 2010, being the latest available management accounts of the Group.

  Realised gain (loss)
Stock code Stock name HK$ million
  (approximate)

5 HSBC Holdings plc (2.99)

136 Mascotte Holdings Limited 1.46

279 Freeman Financial Corporation Limited 1.42

474 Hao Tian Resources Group Limited 3.43

571 eSun Holdings Limited (4.90)

885 Forefront Group Limited (10.11)

887 Emperor Watch & Jewellery Limited 1.90

1041 Fulbond Holdings Limited (0.74)

1141 Beijing Yu Sheng Tang Pharmaceutical Group Limited (3.01)

8116 China Public Healthcare (Holding) Limited (23.20)

The Company’s investment in HSBC Holdings plc was classified as a short term investment as 

it was intended that the investment would be held for a period of less than 12 months. The Directors 

decided to dispose of the investment at a time when the stock appeared to be on a downward trend and 

the Directors believed that selling in order to minimise loss was best for the Company at that time. The 

Company disposed of its investment in HSBC Holdings plc after holding it for almost a month.
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Set out below are the top ten securities bought by the Group for the period from 1 January 2010 to 

the Latest Practicable Date:

 Stock code Stock name HK$ million
  (approximate)

5 HSBC Holdings plc 55.78

127 Chinese Estates Holdings Limited 45.04

136 Mascotte Holdings Limited 24.08

273 Willie International Holdings Limited 46.78

279 Freeman Financial Corporation Limited 72.10

474 Hao Tian Resources Group Limited 35.39

571 eSun Holdings Limited 31.48

885 Forefront Group Limited 51.58

887 Emperor Watch & Jewellery Limited 30.60

1141 Beijing Yu Sheng Tang Pharmaceutical Group Limited 68.98

Set out below are the top ten investments held by the Group as at the Latest Practicable Date:

  Market value/Cost
Stock code Stock name HK$ million
  (approximate)

127 Chinese Estates Holdings Limited 49.40

235 China Strategic Holdings Limited 19.71

273 Willie International Holdings Limited 14.03

279 Freeman Financial Corporation Limited 36.27

412 Heritage International Holdings Limited 9.29

985 CST Mining Group Limited 28.30

1051 G-Resources Group Limited 21.43

1141 Beijing Yu Sheng Tang Pharmaceutical Group Limited 33.00

Pac Cent (P15)  Pacific Century Regional Developments Limited 12.70

1041CN Fulbond Holdings Limited – unlisted convertible notes 10.00

As at the Latest Practicable Date, Mr. KITCHELL Osman Bin was interested in 500 shares in 

Chinese Estates Holdings Limited (stock code: 127); and Ms. CHOI Ka Wing was interested in 500 shares 

in Chinese Estates Holdings Limited (stock code: 127), 13,650,000 shares in Willie International Holdings 

Limited (stock code: 273) and 11,520,000 shares in Freeman Financial Corporation Limited (stock code: 

279). Save as disclosed, as at the Latest Practicable Date, none of the Directors held any shares in any 

investee company whose securities constituted the top ten investments held by the Group as at the Latest 

Practicable Date.

According to the register of the members of the Company, and to the best of the Director’s 

knowledge, information and belief, the Company was not aware that any of the investee company holds 

any share in the Company as at the Latest Practicable Date.
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ADDITIONAL INFORMATION

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

Yours faithfully,

For and on behalf of

Unity Investments Holdings Limited

合一投資控股有限公司
KITCHELL Osman Bin

Executive Director
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1. THREE-YEAR FINANCIAL INFORMATION

Financial information of the Group for each of the three years ended 31 December 2007, 2008 and 

2009 are disclosed in the annual reports of the Company for the years ended 31 December 2007 (pages 32 

to 81), 2008 (pages 34 to 107) and 2009 (pages 36 to 107) respectively, which are published on both the 

website of the Stock Exchange (www.hkex.com.hk) and the website of the Company (www.unity913.com). 

The auditor of the Company have not issued any qualified opinion on the Group’s financial statements for 

the financial years ended 31 December 2007, 2008 and 2009.

2. UNAUDITED INTERIM RESULTS

The unaudited consolidated financial statements of the Company for the six months ended 30 June 

2010 together with the relevant notes to the accounts are disclosed in the interim report of the Company 

for the six months ended 30 June 2010 (pages 4 to 21), which are published on both the website of the 

Stock Exchange (www.hkex.com.hk) and the website of the Company (www.unity913.com).

3. INDEBTEDNESS

At the close of business on 31 October 2010, being the latest practicable date for the purpose of 

this indebtedness statement prior to the printing of this Prospectus, the total indebtedness of the Group 

amounted to approximately HK$26,738,000, representing the margin financing facilities obtained from 

regulated securities dealers.

The Group has pledged its investments held for trading and available-for-sale investments, which 

are approximately HK$253,772,000 to secure margin financing facilities obtained from regulated 

securities dealers. As at 31 October 2010, these facilities have been utilised up to the extent of 

HK$26,738,000.

Contingent liabilities

As at 31 October 2010, the Group had no material contingent liabilities.

Disclaimer

Save as aforesaid and apart from intra-group liabilities, at the close of business on 31 

October 2010, the Group did not have any outstanding loan capital issued and outstanding or agreed 

to be issued, bank overdraft, loans or other similar indebtedness, liabilities under acceptance or 

acceptance credits, debentures, mortgages, charges, finance lease or hire purchase commitments, 

guarantee or other material liabilities.

The Directors have confirmed that there has been no material change in the indebtedness 

and contingent liabilities of the Group since 31 December 2009, being the date to which the latest 

published audited consolidated financial statements of the Company were made up.
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4. WORKING CAPITAL

The Directors are of the opinion that, taking into account the cash flows generated from the 
operating activities, the financial resources available to the Group including internally generated funds, the 
available credit facilities and the estimated net proceeds from the Rights Issue, the Group has sufficient 
working capital for at least the next twelve months from the date of this Prospectus.

5. 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 2009, being the date to which the latest 
published audited consolidated financial statements of the Group were made up.

6. BUSINESS REVIEW FOR THE SIX MONTHS ENDED 30 JUNE 2010

Operation Review

The Company is an investment company under Chapter 21 of the Listing Rules. Its principal 
activities remain engaging in the investments in listed securities in Hong Kong and other main stock 
market around the world and also in unlisted companies.

Results Review

The Group recorded a net loss of approximately HK$17,905,000 for the six months ended 
30 June 2010 (the “Period”), representing a decrease of 53.22% as compared to net loss of 
approximately HK$38,272,000 in the corresponding period of last year. The net loss incurred by the 
Group for the Period was mainly attributable to realised loss on disposal of its listed investments 
held for trading and unrealised loss on revaluation of its listed investments held for trading. Loss 
per share of the Company for the Period was HK$0.04 as compared to HK$0.40 restated for 2009.

Liquidity, Financial Resources and Capital Structure

The Group financed its asset portfolio by internal generated cash resources and fund raising 
exercises. As at 30 June 2010, the net current assets of the Group amounted to approximately 
HK$11,801,000 (As at 31 December 2009: approximately HK$33,309,000) with cash and 
bank balances of approximately HK$1,151,000 (As at 31 December 2009: approximately 
HK$6,359,000).

There was no material change in available credit facilities when compared with the financial 
year ended 31 December 2009. As at 30 June 2010, the Group did not have unsecured, interest 
bearing short-term borrowings (As at 31 December 2009: HK$Nil). The gearing ratio of the Group 
was significantly increased to 8.05% as compared to 0.86% as at 31 December 2009 (calculated 
on basis of total liabilities divided by total assets), which was resulted from utilisation of margin 
facilities from regulated securities brokers amounted to approximately HK$31,284,000 (As at 31 
December 2009: approximately HK$2,251,000). The Board believed that the use of margin facilities 
maintains flexibility and continuity of funding. Taking into account of the amount of assets on hand 
and available credit facilities, the Group has sufficient working capital for its ongoing operational 
requirements.
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During the Period under review, the Company completed a rights issue on a two for one 

basis and two share placements for 569,279,762 rights shares and aggregate of 128,770,000 placing 

shares and approximately HK$81.55 million and HK$46.7 million net proceeds were received, 

respectively. The net proceeds were used for listed securities investments in Hong Kong and general 

working capital of the Group. The Board has been actively seeking fund raising opportunities to 

strengthen the Company’s financial position.

The unaudited consolidated net asset value per share of the Company as at 30 June 2010 

was HK$0.42 (As at 31 December 2009: audited HK$2.06). The consolidated net assets value 

per share is calculated based on the net assets of the Group as at 30 June 2010 of approximately 

HK$360,317,000 (As at 31 December 2009: approximately HK$296,515,000) and the total number 

of 853,919,643 shares (As at 31 December 2009: 143,874,881 shares) in issue as at that date.

7. BUSINESS AND TRADING PROSPECTS

While the fundamentals of the China economy remain strong, Hong Kong equity markets and for 

that matter fund flows into the domestic financial system are dependent on the developments in the global 

economy and general risk appetite to a large extent. Though the global economy has recovered at a much 

faster pace than expected, the current recovery is still at an initial stage and concerns still remain that 

the global economy could possibly witness a ‘W’ shaped recovery pattern. The effects of fiscal stimulus 

measures are likely to eventually fade resulting in lower growth rates, especially if private demand does 

not recover at a rapid pace. Weaker than anticipated recovery in the global economy could result in 

another bout of risk aversion in the global markets sometime during the second half of this financial year 

which in turn could have an impact. 

The increasing uncertainty around the condition of the global financial sector and economy 

significantly increased investors’ risk aversion and resulted in unprecedented volatility in global equity 

markets. Economic conditions in Hong Kong, China and globally are likely to remain slow recovery pace 

in the medium term. Upcoming year, the Board believes that the stock market will continue to provide 

opportunities but will also be volatile and unpredictable. The Board will take cautious approach to 

invest with the difficult market conditions which will come across throughout the year and will adjust its 

investment portfolio continuously and raise fund as and when the opportunity arise.
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1. STATEMENT OF UNAUDITED PRO FORMA OF ADJUSTED CONSOLIDATED NET 
TANGIBLE ASSETS OF THE GROUP

Introduction

The following is the unaudited pro forma statement of adjusted consolidated net tangible 

assets of the Group has been prepared by the directors of the Company in accordance with 

paragraph 29 of Chapter 4 of the Listing Rules to illustrate the effect of the capital reorganisation 

(the “Capital Reorganisation”) and rights issue on the basis of eight rights shares for every adjusted 

share held on the record date (the “Rights Issue”) on the unaudited consolidated net tangible assets 

of the Group as if the Capital Reorganisation and Rights Issue had been undertaken and completed 

on 30 June 2010.

The unaudited pro forma statement of adjusted consolidated net tangible assets of the Group 

is prepared based on the unaudited consolidated net assets of the Group as at 30 June 2010, as 

extracted from published unaudited interim results of the Group for the six months ended 30 June 

2010 set out in the interim report of the Company for the six months ended 30 June 2010 (pages 

4 to 21), which are published on both the website of the Stock Exchange (www.hkex.com.hk) and 

the website of the Company (www.unity913.com), after incorporating the unaudited pro forma 

adjustments described in the accompanying notes.
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The unaudited pro forma statement of adjusted consolidated net tangible assets of the Group 

has been prepared for illustrative purposes only and, because of its hypothetical nature, it may 

not give a true picture of the consolidated net tangible assets of the Group following the Capital 

Reorganisation and the Rights Issue.

   Unaudited  Unaudited
   pro forma  pro forma
   adjusted  adjusted
   consolidated  consolidated
   net tangible  net tangible
 Unaudited  assets of the  assets per
 consolidated  Group Unaudited Adjusted Share
 net tangible  attributable to consolidated attributable to
 assets of  the owners of net tangible the owners of
 the Group  the Company assets per Share the Company
 attributable to  immediately after attributable to immediately after
 the owners of Estimated the Capital the owners of the Capital
 the Company net proceeds Reorganisation the Company Reorganisation
 as at from the and the as at and the
 30 June 2010 Rights Issue Rights Issue 30 June 2010 Rights Issue
 (Note 2) (Note 3)  (Note 4) (Note 5)

 HK$’000 HK$’000 HK$’000 HK$ HK$

Rights Issue of

 375,723,856 Rights

 Shares (Note 1) 360,317 129,280 489,597 0.422 1.158

Notes:

1. The Rights Issue of 375,723,856 Rights Shares is based on the number of issued Adjusted Shares as at the 
Record Date. Details of movement in number of issued Shares/Adjusted Shares from 30 June 2010 up to the 
Record Date is as follows:

 Number of
 issued Shares

As at 30 June 2010 853,919,643
Shares repurchased on 10 August 2010 and cancelled on 12 August 2010 (3)
Shares issued upon exercise of share options on 19 October 2010 85,390,000
 

Total issued Shares before the Capital Reorganisation becoming effective 939,309,640
 

 Number of issued
 Adjusted Shares

As at the Record Date upon the Capital Reorganisation becoming effective 46,965,482
 

2. The unaudited consolidated net tangible assets of the Group attributable to the owners of the Company as at 
30 June 2010 is arrived at based on the published unaudited interim results of the Group for the six months 
ended 30 June 2010 of approximately HK$360,317,000 as set out in the interim report of the Company for 
the six months ended 30 June 2010 (pages 4 to 21), which are published on both the website of the Stock 
Exchange (www.hkex.com.hk) and the website of the Company (www.unity913.com).
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3. The estimated net proceeds from the Rights Issue is calculated based on 375,723,856 Rights Shares to 
be issued at the Subscription Price of HK$0.36 per Rights Share, after deduction of the estimated related 
expenses of approximately HK$5,980,000.

4. The number of Shares used for the calculation of unaudited consolidated net tangible assets per Share is 
853,919,643 as at 30 June 2010.

5. The unaudited pro forma adjusted consolidated net tangible assets per Adjusted Share immediately after 
the Capital Reorganisation and Rights Issue is calculated based on 422,689,338 Adjusted Shares which 
comprise 46,965,482 Adjusted Shares in issue upon the Capital Reorganisation becoming effective but 
before the Rights Issue and 375,723,856 Rights Shares expected to be issued on the completion of the 
Capital Reorganisation and the Rights Issue.

6. No adjustment has been made to reflect any trading results or other transaction of the Group entered into 
subsequent to 30 June 2010.

7. This unaudited pro forma statement of adjusted consolidated net tangible assets does not take into account 
for the change in net tangible assets arising from the movement of number of issued Shares/Adjusted Shares 
of the Company from 30 June 2010 up to the Record Date, as specified in Note 1 above.
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2. LETTER ON THE UNAUDITED PRO FORMA CONSOLIDATED NET TANGIBLE ASSETS 
OF THE GROUP

The following is the text of a report received from the reporting accountant of the Company, W.H. 

Tang & Partners CPA Limited, in respect of the unaudited pro forma financial information of the Group 

for the purpose of incorporation in this Prospectus.

 

 

 2 December 2010

The Directors

Unity Investments Holdings Limited
Room 2206, 22nd Floor

China United Centre

28 Marble Road

North Point, Hong Kong

Dear Sirs,

We report on the unaudited pro forma statement of adjusted consolidated net tangible assets (the 

“Unaudited Pro Forma Financial Information”) of Unity Investments Holdings Limited (the “Company”) 

and its subsidiaries (hereinafter collectively referred to as the “Group”) set out in Section 1 of Appendix 

II to the prospectus of the Company dated 2 December 2010 (the “Prospectus”) in connection with the 

Capital Reorganisation (as defined in the Prospectus) and the Rights Issue (as defined in the Prospectus) 

of the Company. The Unaudited Pro Forma Financial Information has been prepared by the directors of the 

Company for illustrative purposes only to provide information about how the Capital Reorganisation and 

the Rights Issue might have affected the financial information of the Group as at 30 June 2010. The basis 

of preparation of the Unaudited Pro Forma Financial Information is set out in the introduction and notes to 

the Unaudited Pro Forma Financial Information as set out in Section 1 of this Appendix.

RESPECTIVE RESPONSIBILITIES OF DIRECTORS OF THE COMPANY AND REPORTING 
ACCOUNTANTS

It is the responsibility solely of the directors of the Company to prepare the Unaudited Pro Forma 

Financial Information in accordance with paragraph 29 of Chapter 4 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” issued by the Hong Kong Institute of Certified Public Accountants (the “HKICPA”).
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It is our responsibility to form an opinion, as required by paragraph 29(7) of Chapter 4 of the 

Listing Rules, on the Unaudited Pro Forma Financial Information and to report our opinion to you. We 

do not accept any responsibility for any reports previously given by us on any financial information used 

in the compilation of the Unaudited Pro Forma Financial Information beyond that owed to those to whom 

those reports were addressed by us at the dates of their issue.

BASIS OF OPINION

We conducted our engagement in accordance with Hong Kong Standard on Investment Circular 

Reporting Engagements 300 “Accountants’ Reports on Pro Forma Financial Information in Investment 

Circulars” issued by the HKICPA. Our work consisted primarily of comparing the unadjusted financial 

information with source documents, considering the evidence supporting the adjustments and discussing 

the Unaudited Pro Forma Financial Information with the directors of the Company. This engagement did 

not involve independent examination of any of the underlying financial information.

We planned and performed our work so as to obtain the information and explanations we considered 

necessary in order to provide us with sufficient evidence to give reasonable assurance that the Unaudited 

Pro Forma Financial Information has been properly compiled by the directors of the Company on the basis 

stated, that such basis is consistent with the accounting policies of the Group and that the adjustments are 

appropriate for the purpose of the Unaudited Pro Forma Financial Information as disclosed pursuant to 

paragraph 29(1) of Chapter 4 of the Listing Rules.

The Unaudited Pro Forma Financial Information is for illustrative purpose only, based on the 

judgements and assumptions of the directors of the Company, and, because of its hypothetical nature, does 

not provide any assurance or indication that any event will take place in future and may not be indicative 

of the financial position of the Group as at 30 June 2010 or any future date.

OPINION

In our opinion:

(a) the Unaudited Pro Forma Financial Information has been properly compiled by the directors 

of the Company on the basis stated;

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

(c) the adjustments are appropriate for the purposes of the Unaudited Pro Forma Financial 

Information as disclosed pursuant to paragraph 29(1) of Chapter 4 of the Listing Rules.

Yours faithfully,

W. H. Tang & Partners CPA Limited
Certified Public Accountants

Hong Kong

TANG Wai Hung
Practising Certificate Number P03525
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This appendix serves as an additional disclosure requirement pursuant to Rule 21.09 of Listing 

Rules in connection with the listing document of investment company. This appendix includes particulars 

given in compliance with the Listing Rules for the purpose of giving information to the public with regard 

to the Company.

INVESTMENT MANAGEMENT INFORMATION

Investment Manager CU Investment Management Limited

 26th Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

Directors of the Investment Manager Wong Foelan

 26th Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

 Pak William Eui Won

 26th Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

 Au Yeung Kam Kay

 26th Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

Custodian Chong Hing Bank Limited

 Chong Hing Bank Centre

 24 Des Voeux Road Central

 Hong Kong

The Investment Manager

CU Investment Management Limited (“CUIM”) is a company incorporated in Hong Kong on 27 

August 2001 with limited liability and is a corporation licensed under the SFO. CUIM is responsible for 

making investment proposals in accordance with the Investment Management Agreement, the Articles and 

the investment policies of the Company.
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The following are the directors of CUIM:

Dr. Foelan Wong (“Dr. Wong”) has more than 10 years of professional experiences in the 

financial services industry. Dr. Wong has worked for regional financial institutions. Dr. Wong has 

been engaged in proprietary trading in equity, futures and options, fund management, research 

analyst, equity capital market and private equity investment. Dr. Wong is a licensed responsible 

officer under Securities and Futures Ordinance. Dr. Wong graduated from Edith Cowan University 

in Australia and received a Master of Management Information Systems degree and got a doctorate 

degree in the United States (U.S.). Dr. Wong was appointed as the managing director of CUIM on 4 

March 2010.

Mr. Pak William Eui Won (“Mr. Pak”) holds a Master of Laws degree in U.S. taxation 

from the University of Washington School of Law, a Juris Doctor’s degree from the University of 

British Columbia Faculty of Law and an Economics and Commerce degree from the University 

of British Columbia Faculty of Arts. Mr. Pak is an attorney licensed by the New York State Bar 

and is a member of the New York State Bar Association and the American Bar Association. Mr. 

Pak was a lawyer in the investment funds practice at White & Case’s New York and Hong Kong 

offices. Mr. Pak has substantive experience in the establishment and representation of both U.S. 

and international private investment funds including private equity funds, hedge funds, real estate 

funds, distressed funds and hybrid funds. Investors in such funds have included U.S. tax exempt and 

ERISA investors, U.S. taxable investors and various other non-U.S. investors. Mr. Pak has acted for 

fund sponsors, fund managers, placement agents and investors from the United States, Europe, the 

Middle East and Asia. Prior to joining White & Case, Mr. Pak worked in the mergers & acquisitions 

department in the San Francisco office of Ernst & Young where he provided transactional tax 

advisory services for mergers and acquisitions, reorganisations, and spin-offs involving private 

equity funds, U.S. corporations, partnerships, LLCs and foreign entities. Mr. Pak is currently the 

independent non-executive director of Forefront Group Limited (stock code: 885), which is a 

company listed on the Stock Exchange and a director of Hennabun Capital Group Limited. Mr. Pak 

has been appointed as the director of CUIM on 10 May 2010.

Mr. Au Yeung Kam Kay (“Mr. Au Yeung”) has devoted himself in the financial service 

sector since 1981. Mr. Au Yeung has been engaged in numerous insurance (reinsurance, general 

insurance and insurance broking) and investment (investment advisory, securities dealing and asset 

management) companies. Mr. Au Yeung was once involved in the setting up of two SFC-licensed 

asset management firms in Hong Kong. Mr. Au Yeung is well experienced in the management 

field. Mr. Au Yeung once held senior posts of member companies (China Reinsurance, The Ming 

An Insurance, Taiping Securities) of Hong Kong China Taiping Insurance Group (formerly known 

as Hong Kong China Insurance Group), which is directly under the Ministry of Finance of State 

Council, and privately owned financial institutions (including Hantec Group). Mr. Au Yeung is 

currently licensed by the Securities & Futures Commission to carry on Advising on Securities 

and Asset Management regulated activities. Mr. Au Yeung acquired by examination the insurance 

professional qualification ACII in 1985. Mr. Au Yeung had been appointed as the director of CUIM 

on 3 August 2010.
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The Custodian

Chong Hing Bank Limited (formerly known as Liu Chong Hing Bank Limited) was appointed as 

the custodian in relation to the investments which the Company may from time to time deposit with the 

Custodian.

The Directors confirm that none of the directors of the investment company, the management 

company, any investment adviser or any distribution company, or any associate of any of those persons, is 

or will become entitled to receive any part of any brokerage charged to the investment company, or any re-

allowance of other types on purchases charged to the investment company.

RISKS RELATING TO THE COMPANY

The Company is an investment company and its funds will be invested in listed and unlisted 

companies in Hong Kong, PRC and other main markets around the world. These investments will be 

subject to market fluctuations and to the risks inherent in all investments. Investors should also be aware 

that the Company’s income and its Net Asset Value are liable to be adversely affected by external factors 

beyond the control of the Company. As a result, income of the fund and its Net Asset Value may therefore 

go down as well as go up, subject to the prevailing market conditions.

INVESTMENT OBJECTIVES AND POLICIES

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

objective of achieving medium-term to long-term capital appreciation by investing in listed and unlisted 

companies in Hong Kong, PRC and other main markets around the world.

The Company has adopted the following investment policies:

1. Investments will normally be made in the form of equity related securities and debt 

instruments in listed and unlisted companies engaged in different industries including (but 

not limited to) the manufacturing, services, property, telecommunications, technology and 

infrastructure sectors to maintain a balance in the Company’s exposure to different industry 

sectors in order to minimise the impact on the Company of any downturn in any particular 

sector.

2. Investments will normally be made in enterprises which are established in their respective 

fields and in which the Board believes that there are prospects of long-term growth. In 

particular, the Company will seek to identify businesses with a potential of profit growth, 

strong management, high level of technical expertise and research and development 

capabilities as well as management commitment to the long-term growth. However, the 

Company will also consider investments in companies or other entities which are considered 

by the Board and the Investment Manager to be in special or recovery situations.

3. Where possible, the Board and the Investment Manager would seek to identify investments 

where there is a certain degree of synergy with other investee companies and where co-

operation between such companies would be of mutual benefit to each other.
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4. The Company’s investments are intended to identify medium-term or long-term capital 

appreciation and there is no present intention to realise any of such investments in any 

specific period or by any specific date. Nevertheless, the Board will from time to time realise 

investments where they believe that to do so would be in the best interests of the Company 

or where the terms on which such realisation can be achieved are believed by the Board to be 

particularly favourable to the Company.

Investors should note that while it is the intention that the funds of the Company will be invested 

in accordance with the investment objectives and policies outlined above as soon as practicable, it may 

take some time before the funds of the Company are fully deployed due to market and other investment 

considerations.

INVESTMENT RESTRICTIONS

Under the Articles and the Listing Rules relating to the listing of investment companies, certain 

restrictions on investments are imposed on the Company. In part to meet such restriction, the Board has 

resolved that the Company may not:

1. either on its own or in conjunction with any connected person, make legal, or effective, 

management control of any company or other entity in which it invests or owns or controls 

more than 30% (or such lower percentage as may from time to time be specified in The Hong 

Kong Code on Takeovers and Mergers as being the level for triggering a mandatory general 

offer) of the voting rights in such company or entity, except in relation to wholly-owned 

subsidiaries of the Company.

2. invest in any company or entity other than wholly-owned subsidiaries of the Company if 

such investment will result in more than 20% of the Net Asset Value being invested in such 

company or entity as at the date the investment is made.

3. buy or sell commodities, commodity contracts or precious metals, except that it may 

purchase and sell futures contracts on stock indices and securities which are secured by 

commodities or precious metal.

4. invest more than 20% of the Company’s assets outside Hong Kong and the PRC to the 

extent of contravening its primary objective of achieving medium-term or long-term capital 

appreciation by investing in listed and unlisted companies in Hong Kong and the PRC.

The Company has to comply with investment restrictions 1 and 2 above, in accordance with its 

Articles, and at all times while it remains listed as an investment company under Chapter 21 of the Listing 

Rules.

Investment restrictions 3 and 4 can be changed subject to the approval of Shareholders by way of an 

ordinary resolution. The Board has no present intention to change any of the abovementioned investment 

restrictions.
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BORROWING POWER

Pursuant to the provision of the Articles, the Company may exercise its borrowing power to borrow 

up to an aggregate principal amount for the time being remaining discharged of all money borrowed by 

the Group not exceeding 50% of the Net Asset Value. The Group’s assets may be charged or pledged as 

security for borrowing.

DISTRIBUTION POLICY

It is the Board’s intention to distribute any excess balance by way of dividend to the extent 

permitted by law, the Memorandum and the Articles. Dividends will only be paid to the extent that they 

are covered by net income received from underlying investments. Distribution will be made annually 

after the annual accounts of the Company are approved by the Shareholders but interim distribution may 

be made from time to time to Shareholders as appear to the Board to be justified by the position of the 

Company. Distributions will be made in Hong Kong dollars.

FOREIGN CURRENCY MANAGEMENT AND EXCHANGE CONTROL

As a result of overseas investments denominated in United States Dollars (“US$”) and Singapore 

Dollars (“SG$”), the Group is exposed to the movement in the HK$/US$ and HK$/SG$ exchange rates. 

The Group’s exposure to foreign exchange risk was not significant, therefore, no financial instrument was 

made to hedge such exposures.

TAXATION

The taxation of income and capital gains of the Company are subject to the fiscal law and 

practice of Hong Kong. Prospective investors should consult their own professional advisers on the tax 

implications of investing, holding or disposing of Shares under the laws of the jurisdiction in which they 

are liable to taxation.

FEES AND EXPENSES

The Company will pay the fees of the Investment Manager and the Custodian, as described below. 

In addition, the Company will pay certain other costs and expenses incurred in its operation, including 

taxes, expenses for legal, auditing and consulting services, promotional expenses, registration fees and 

other expenses due to supervisory authorities in various jurisdictions, insurance, interest and brokerage 

cost.

Investment management fees

The Company will pay the Investment Manager a monthly management fee payable in advance in 

HK$60,000 per month pursuant to renewal of Investment Management Agreement dated 23 December 

2009 for another one-year period up to 31 December 2010.



APPENDIX III ADDITIONAL DISCLOSURES

37

Custodian fees

Pursuant to the Custodian Agreement, the Company will pay the Custodian such reasonable fees, 

costs and expenses in respect of the custodian account as may from time to time be prescribed by the 

Custodian. All fees, costs and expenses of the Custodian shall accrue on a daily basis. The Company also 

agrees to pay all costs, taxes, expenses and fees (including any applicable fees of any clearing house) in 

connection with or arising out of the operation of the custodian account. The Custodian shall be entitled to 

charge interest (both before and after judgment) on any amount owed to the Custodian by the Company at 

6% above the prime rate from time to time of the Custodian.

INVESTMENT PORTFOLIO

The followings are the details of the ten largest investments of the Group as at 31 December 2009, 

which include all listed investments and all other investments with a value of more than 5% of the Group’s 

gross assets as at 31 December 2009. Save for the investments disclosed herein, there are no other listed 

investments and all other investments with a value of more than 5% of the Company’s gross assets as at 31 

December 2009.

     Cost/carrying Market value/ Unrealised Dividend
     value fair value holding received/
    Effective up to 31 as at 31 gain (loss) receivable
   Number of shareholding December December arising on during
 Name of investee company Stock code share held interest 2009 2009  revaluation the year
     HK$ HK$ HK$ HK$

(i) China Public Healthcare 8116 285,000,000 2.65% 58,895,000 60,420,000 1,525,000 –
  (Holding) Limited
(ii) China Strategic Holdings Limited 235 96,666,666 2.61% 26,711,866 54,133,333 27,421,467 –
(iii) GR Vietnam Holdings Limited – Not Not 17,991,016 23,000,000 5,008,984 –
  (unlisted convertible bonds)  applicable applicable
(iv) Poly Development Holdings 1141 28,456,000 1.43% 7,825,400 21,911,120 14,085,720 –
  Limited
(v) G-Resources Group Limited 1051 41,216,352 0.29% 32,480,857 20,196,013 (12,284,844) –
(vi) China Sci-Tech Holdings Limited 985 63,891,645 2.01% 14,920,211 15,653,453 733,242 –
(vii) China Chief Cable TV Group 8153 28,125,000 1.50% 9,421,875 14,906,250 5,484,375 –
  Limited
(viii) LIC Opportunities Fund – Not Not 11,640,900 Not – –
  (Cayman) Limited  applicable applicable  applicable
(ix) Pacific Century Regional P15.SI 11,000,000 0.36% 8,192,800 10,807,830 2,615,030 4,793,042
  Developments Limited
(x) G-Prop (Holdings) Limited 286 27,000,000 1.11% 10,071,000 8,235,000 (1,836,000) –

(i) China Public Healthcare (Holding) Limited (“C Public Health”) was incorporated in Cayman Islands and the 
shares of which are listed on the Growth Enterprise Market of the Stock Exchange (stock code: 8116). C Public 
Health is principally engaged in hospital data evaluation analytics, hospital information technology system for 
medical data acquisition, processing and application system, mining of mineral resources and accessories in the 
People’s Republic of China, radio trunking systems integration and provision of telemedia-related and other value-
added telecommunication-related technical services. For the financial year ended 31 December 2009, the audited 
consolidated loss from continuing operations attributable to equity holders of C Public Health was HK$357,796,000 
with basic loss per share from continuing operations of HK7.05 cents. As at 31 December 2009, its audited 
consolidated net assets of C Public Health was HK$727,437,000.
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(ii) China Strategic Holdings Limited (“China Strategic”) was incorporated in Hong Kong and the shares of which 
are listed on the Main Board of the Stock Exchange (stock code: 235). China Strategic is principally engaged in 
manufacturing and trading of battery products and related accessories and investment in securities. For the financial 
year ended 31 December 2008, the audited consolidated loss attributable to equity holders of China Strategic was 
HK$452,365,000 with basic loss per share of HK$0.23. As at 31 December 2008, its audited consolidated net assets 
was HK$349,098,000.

(iii) GR Vietnam Holdings Limited (“GR Vietnam”) was incorporated in Bermuda and the shares of which are listed 
on the Main Board of the Stock Exchange (stock code: 139). GR Vietnam is principally engaged in trading and 
distribution of electronic products and other merchandise and securities investment and trading. For the financial 
year ended 31 March 2009, the audited consolidated loss attributable to equity holders of GR Vietnam was 
HK$280,707,000 with basic loss per share of HK9.94 cents. As at 31 March 2009, its audited consolidated net assets 
was HK$214,536,000.

(iv) Poly Development Holdings Limited (“Poly Development”) was incorporated in Bermuda and the shares of which 
are listed on the Main Board of the Stock Exchange (stock code: 1141). Poly Development is principally engaged 
in supply and procurement business operations and securities investment. During the financial year of 2009, Poly 
Development has expanded the business scope of its supply and procurement business into commodities of fuel, 
metal minerals and recycled metal materials. For the financial year ended 31 March 2009, the audited consolidated 
loss attributable to equity holders of Poly Development was HK$4,907,000 with basic and diluted loss per share of 
HK0.40 cents. As at 31 March 2009, its audited consolidated net assets was HK$228,033,000.

(v) G-Resources Group Limited (“G-Resources”) was incorporated in Bermuda and the shares of which are listed on 
the Main Board of the Stock Exchange (stock code: 1051). G-Resources is principally engaged in gold and related 
metals mining business. For the financial year ended 30 June 2009, the audited consolidated loss from continuing 
operations and discontinued operation attributable to equity holders of G-Resources was HK$153,287,000 and 
HK$10,997,000 respectively with basic and diluted loss per share from continuing and discontinued operations of 
HK38.4 cents. As at 30 June 2009, its audited consolidated net assets was HK$497,117,000.

(vi) China Sci-Tech Holdings Limited (“China Sci-Tech”) was incorporated in Cayman Islands and the shares of 
which are listed on the Main Board of the Stock Exchange (stock code: 985). China Sci-Tech is principally 
engaged in investment in financial instruments and property investment. For the financial year ended 31 March 
2009, the audited consolidated loss attributable to equity holders of China Sci-Tech was HK$366,522,000 with 
basic and diluted loss per share of HK69.07 cents. As at 31 March 2009, its audited consolidated net assets was 
HK$2,123,686,000.

(vii) China Chief Cable TV Group Limited (“CCC TV”) was incorporated in Bermuda and the shares of which are 
listed on Growth Enterprise Market of the Stock Exchange (stock code: 8153). CCC TV is principally engaged in 
provision of pre-mastering and other media services, audiovisual playout services in Hong Kong, development of 
digital TV system platform and program database, sales and rental of set-top boxes, design and manufacture digital 
TV equipment and facilities in PRC. For the financial year ended 31 March 2009, the audited consolidated loss 
attributable to equity holders of CCC TV was HK$283,421,000 with basic loss per share of HK33.65 cents. As at 31 
March 2009, its audited consolidated net assets was HK$295,535,000.

(viii) LIC Opportunities Fund (Cayman) Limited (“LIC Opportunities Fund”) was an open-ended fund at issue price of 
US$1,000 per unit and Fortis Prime Fund Solutions (Cayman) Limited and Fortis Prime Fund Solutions (Asia) 
Limited is the administrator and sub-administrator of the LIC Opportunities Fund respectively. The strategy of 
LIC Opportunities Fund is to achieve absolute returns through a multi-strategy approach towards investments. 
Investments of LIC Opportunities Fund would primarily focus in Asia-pacific equity market.

(ix) Pacific Century Regional Developments Limited (“Pacific Century”) is listed on the Singapore Exchange Securities 
Trading Limited and incorporated and domiciled in Singapore. The principal activities of Pacific Century and its 
subsidiaries are the holding of investments and development of infrastructure and properties. For the financial 
year ended 31 December 2008, the audited consolidated profit from continuing operations attributable to equity 
holders of Pacific Century was SG$32,369,000 with basic and diluted earnings per share of SG1.05 cents. As at 31 
December 2008, its audited consolidated net assets was SG$12,078,000.

(x) G-Prop (Holdings) Limited (“G-Prop”) was incorporated in Bermuda and the shares of which are listed on the 
Main Board of the Stock Exchange (stock code: 286). G-Prop is principally engaged in the business of property 
investments and investment and finance. For the financial year ended 31 December 2009, the audited consolidation 
profit attributable to equity holders of G-Prop was HK$11,788,000 with basic and diluted earnings per share of 
HK0.53 cents. As at 31 December 2009, its audited consolidated net assets was HK$481,577,000.
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AVAILABLE-FOR-SALE INVESTMENTS

The details of the available-for-sale investments of the Group as at 31 December 2009 are as 

follows:

 2009 2008
 HK$ HK$

Equity investment, at fair value
 Listed in Hong Kong 214,556,799 87,685,511
  

Equity investment, at cost
 Unlisted in Hong Kong 36,058,300 36,058,300

 Impairment loss (Note) (30,058,300) (25,656,549)
  

 6,000,000 10,401,751
  

 Unlisted overseas 11,640,900 –
  

 17,640,900 10,401,751
  

Debt investment, unlisted in Hong Kong,
 at fair value
 Loan and receivable portion 24,023,251 39,205,078

 Embedded derivative 2,576,749 6,145,273
  

 26,600,000 45,350,351
  

 Total 258,797,699 143,437,613
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Note:

Provision for diminution in value on unlisted equity investments as at 31 December 2009 comprises:

  Effective
  shareholding  Recoverable Impairment
  interest Cost amount loss
   HK$ HK$ HK$

(i) Hennabun Capital Group Limited 
  (“Hennabun”) 0.91% 31,000,000 6,000,000 25,000,000

(ii) Cosmedia Group Holdings Limited 
  (“Cosmedia”) 0.49% 5,058,300 – 5,058,300
     

   36,058,300 6,000,000 30,058,300
     

(i) Hennabun is a private company incorporated in British Virgin Island and is principally engaged in investment 
holding and its subsidiaries are engaged in securities trading, investment holding and provision of brokerage and 
financial services.

(ii) Cosmedia is a private company incorporated in Cayman Islands and is principally engaged in business of 
advertising, media services and television home shopping.

The recoverable amount has been assessed by the Directors with reference to latest available 

financial information of the investee companies.
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1. RESPONSIBILITY STATEMENT

This Prospectus, for which the Directors and the directors of the Investment Manager 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 and the directors of the 

Investment Manager, having made all reasonable enquiries, confirm that to the best of their knowledge 

and belief the information contained in this Prospectus 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 Prospectus misleading.

2. SHARE CAPITAL

The authorised and issued share capital of the Company as at the Latest Practicable Date were as 

follows:

Authorised: HK$

 20,000,000,000 Shares of HK$0.10 each 2,000,000,000.00
   

Issued:

 939,309,640 Shares 93,930,964.00
   

The authorised and issued share capital of the Company as at the Record Date (upon the Capital 

Reorganisation becoming effective) and completion of the Rights Issue will be as follows:

Authorised:   HK$

 200,000,000,000 Adjusted Shares of HK$0.01 each 2,000,000,000.00
   

Issued and to be issued:

 46,965,482 Adjusted Shares in issue as at the Record Date  469,654.82

 375,723,856 Rights Shares to be allotted and  3,757,238.56

   issued under the Rights Issue
  

 422,689,338 Adjusted Shares in issue immediately 4,226,893.38

   after completion of the Rights Issue
  

All of the Rights Shares to be issued will rank pari passu in all respect with each other, including, 

in particular, as to dividends, voting rights and capital, and with all the Adjusted Shares in issue as at the 

date of allotment and issue of the Rights Shares. The Rights Shares to be issued will be listed on the Stock 

Exchange.
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No part of the share capital or any other securities of the Company is listed or dealt in on any stock 

exchange other than the Stock Exchange and no application is being made or is currently proposed or 

sought for the Shares or the Adjusted Shares (as the case may be) or Rights Shares or any other securities 

of the Company to be listed or dealt in on any other stock exchange.

As at the Latest Practicable Date, the Company had no outstanding convertible securities, options or 

warrants in issue which confer any right to subscribe for, convert or exchange into Shares.

As at the Latest Practicable Date, there were no arrangement under which future dividends are 

waived or agreed to be waived.

3. DISCLOSURE OF INTERESTS BY DIRECTORS

As at the Latest Practicable Date, the interests or short positions of the Directors in the Shares, 

underlying Shares and 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 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 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 the Listing Rules, to be notified to the 

Company and the Stock Exchange were as follows:

Long positions in the Shares

   Approximate
    percentage
Name of Director Capacity Number of Shares of shareholding

Choi Ka Wing Beneficial owner 2,785,000 0.30%

   (Note)

Note:

The percentage of shareholding in the Company is calculated on the basis of 939,309,640 Shares in issue as at the Latest 
Practicable Date.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and chief executive 

of the Company had any interests or short positions in the Shares, underlying Shares and 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 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 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 the Listing Rules, to be notified to the Company and the Stock Exchange.
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4. INTERESTS OF SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as is known to the Directors or chief executive of the 

Company, the following persons (other than a Director or chief executive of the Company) had interests 

or short positions in the Shares or underlying Shares/Adjusted Shares which would fall to be disclosed to 

the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who was, directly or 

indirectly, interested in 10% or more of the nominal value of any class of share capital carrying rights to 

vote in all circumstances at general meetings of any other member of the Group.

Long positions in the underlying Adjusted Shares

  Number of  Approximate
  underlying  percentage
Name of Shareholders Capacity Adjusted Shares of shareholding

Get Nice Holdings Limited Interest of controlled 444,038,208 88.89%

  corporation (Note 1) (Note 2)

Get Nice Incorporated Interest of controlled 444,038,208 88.89%

  corporation (Note 1) (Note 2)

Underwriter Beneficial owner 444,038,208 88.89%

  (Note 1) (Note 2)

Wo Fung Securities Company  Beneficial owner 95,000,000 19.02%

 Limited   (Note 2)

Times Securities Company  Beneficial owner 38,000,000 7.61%

 Limited   (Note 2)

Notes:

1. These are the Rights Shares which the Underwriter has underwritten in respect of the Rights Issue (assuming full 
utilisation of the Issue Mandate and full exercise of the subscription rights attaching to the maximum number of 
Options granted pursuant to the Scheme Mandate Limit on or before the Record Date). The Underwriter is wholly-
owned by Get Nice Incorporated which in turn is wholly-owned by Get Nice Holdings Limited.

2. The percentage of shareholding in the Company is calculated on the basis of 499,542,984 Adjusted Shares in issue 
immediately after completion of the Rights Issue (on the assumption that Capital Reorganisation has been effective 
and the Rights Issue is completed on the basis of full utilisation of the Issue Mandate and full exercise of the 
subscription rights attaching to the maximum number of Options granted pursuant to the Scheme Mandate Limit on 
or before the Record Date).



APPENDIX IV GENERAL INFORMATION

44

Save as disclosed above, as at the Latest Practicable Date, so far as is known to the Directors or 

chief executive of the Company, no person (other than a Director or chief executive of the Company) had 

interests or short positions in the Shares or underlying Shares/Adjusted Shares which would fall to be 

disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who was, 

directly or indirectly, interested in 10% or more of the nominal value of any class of share capital carrying 

rights to vote in all circumstances at general meetings of any other member of the Group or any options in 

respect of such capital.

5. DIRECTORS’ INTERESTS IN ASSETS/CONTRACTS AND OTHER INTERESTS

(i) As at the Latest Practicable Date, none of the Directors has, or has had, any direct or 

indirect interest in any assets which have been acquired, disposed of or leased to or which 

are proposed to be acquired, disposed of or leased to the Company or any of their respective 

subsidiaries, respectively, since 31 December 2009, the date to which the latest published 

audited financial statements of the Group were made up, notwithstanding that the Directors 

may from time to time, not in their capacities as Directors, hold de minimis investments in 

non-associated listed companies, the shares of which may also be acquired by or disposed of 

by the Company during its ordinary course of business.

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

as at the Latest Practicable Date in which any of the Directors is materially interested and 

which is significant in relation to the business of the Group as a whole.

6. EXPERT

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

contained in this Prospectus:

Name Qualification

W.H. Tang & Partners CPA Limited Certified Public Accountants

As at the Latest Practicable Date, W.H. Tang & Partners CPA Limited did not have any direct or 

indirect shareholdings in any member of the Group, or any right to subscribe for or to nominate persons to 

subscribe for securities in any member of the Group, or any interests, directly or indirectly, in any assets 

which have been acquired, disposed of or leased to or which are proposed to be acquired, disposed of or 

leased to the Company or any of their respective subsidiaries, respectively, since 31 December 2009, the 

date to which the latest published audited financial statements of the Group were made up.

W.H. Tang & Partners CPA Limited has given and has not withdrawn its written consent to the 

issue of this Prospectus with the inclusion therein of its report and references to its name in the form and 

context in which they appear.
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7. SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had entered into any service contracts with 

the Company or any other member of the Group (excluding contracts expiring or which may be terminated 

by the Company within a year without payment of any compensation (other than statutory compensation)).

8. LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation, claim or 

arbitration of material importance and there was no litigation, claim or arbitration of material importance 

known to the Directors to be pending or threatened against any member of the Group.

9. MATERIAL CONTRACTS

The following contracts had been entered into by the Group (not being contracts entered into in the 

ordinary course of business) within the two years immediately preceding the Latest Practicable Date and 

are or may be material:

(i) an agreement dated 30 January 2009 entered into between the Company and the Underwriter 

in relation to the rights issue of not less  than 375,791,474 and not more than 663,670,261 

rights shares on the basis of one rights share for every Share held by qualifying shareholders 

at the subscription price of HK$0.10 per rights Share, details of which have been disclosed in 

the announcement of the Company dated 2 February 2009;

(ii) an agreement dated 12 June 2009 entered into between the Company and the Underwriter 

regarding a placing of 239,000,000 new Shares on a fully underwritten basis at a placing 

price of HK$0.10 per Share, details of which have been disclosed in the announcement of the 

Company dated 12 June 2009;

(iii) an agreement dated 7 September 2009 entered into between the Company and the 

Underwriter regarding a placing of 100,000,000 new Shares on a fully underwritten basis 

at a placing price of HK$0.38 per Share, details of which have been disclosed in the 

announcement of the Company dated 7 September 2009;

(iv) an agreement dated 7 September 2009 entered into between the Company and the 

Underwriter regarding a placing of 200,000,000 new Shares on a best effort basis at a placing 

price of HK$0.38 per Share (the “Best Effort Placing Agreement”), details of which have 

been disclosed in the announcement of the Company dated 7 September 2009;

(v) a termination agreement dated 8 December 2009 entered into between the Company and 

the Underwriter to terminate the Best Effort Placing Agreement, details of which have been 

disclosed in the announcement of the Company dated 8 December 2009;

(vi) an agreement dated 5 January 2010 entered into between the Company and Kingston 

Securities Limited regarding a placing of 28,770,000 new Shares on a fully underwritten 

basis at a placing price of HK$0.38 per Share, details of which have been disclosed in the 

announcement of the Company dated 5 January 2010;
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(vii) an agreement dated 2 March 2010 (as amended by a supplemental agreement dated 17 

March 2010) entered into between the Company and the Underwriter in relation to the rights 

issue of 569,279,762 rights shares on the basis of two rights shares for every Share held 

by qualifying shareholders at the subscription price of HK$0.15 per rights share, details of 

which have been disclosed in the announcement of the Company dated 4 March 2010; and

(viii) the Underwriting Agreement.

10. CORPORATE INFORMATION

Registered office of the Company Cricket Square

 Hutchins Drive

 P.O. Box 2681

 Grand Cayman KY1-1111

 Cayman Islands

Head office and principal place of Room 2206, 22nd Floor

 business of the Company in Hong Kong China United Centre

 28 Marble Road

 North Point

 Hong Kong

Branch share registrar Tricor Tengis Limited

 and transfer office of the Company 26th Floor, Tesbury Centre

 in Hong Kong 28 Queen’s Road East

 Wanchai

 Hong Kong

Authorised representatives KITCHELL Osman Bin

 Room 2206, 22nd Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

 LIU Tsui Fong

 Room 2206, 22nd Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong
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Company secretary LIU Tsui Fong, FCCA, ACIS, ACS

 Room 2206, 22nd Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

Legal advisers to the Company (As to Hong Kong Law)

 Richards Butler

 in association with Reed Smith LLP

 20th Floor, Alexandra House

 16-20 Chater Road, Central

 Hong Kong

 (As to Cayman Islands Law)

 Conyers Dill & Pearman

 Cricket Square

 Hutchins Drive

 P.O. Box 2681

 Grand Cayman KY1-1111

 Cayman Islands

Auditor Mazars CPA Limited

 Certified Public Accountants

 42nd Floor, Central Plaza

 18 Harbour Road

 Wanchai

 Hong Kong

Principal bankers The Hong Kong and Shanghai

  Banking Corporation Limited

 No.1 Queen’s Road Central

 Hong Kong

 Chong Hing Bank Limited

 Chong Hing Bank Centre

 24 Des Voeux Road Central

 Hong Kong
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DIRECTORS

Particulars of Directors

Name Address

Executive Directors

KITCHELL Osman Bin Room 2206, 22nd Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

DAVIS Angela Hendricks Room 2206, 22nd Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

CHOI Ka Wing Room 2206, 22nd Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong

Independent non-executive Directors

CHUNG Kong Fei, Stephen 33 Shuicheng Rd. South

 Shanghai 201103

 PRC

TSANG Wing Ki Unit 306-307, 3rd Floor

 Lippo Sun Plaza

 28 Canton Road

 Tsim Sha Tsui, Kowloon

 Hong Kong

NGAI Wai Kin Suite 2801-03, 28th Floor

 China United Centre

 28 Marble Road

 North Point

 Hong Kong
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Executive Directors:

Mr. KITCHELL Osman Bin (“Mr. KITCHELL”), aged 46, a Canadian citizen, had his 

high-school education in Hong Kong and undergraduate studies in Canada. Mr. KITCHELL 

had obtained a honourary diploma from Pickering College in Canada. Mr. KITCHELL studied 

Economics in the University of Toronto, Canada. Mr. KITCHELL is a veteran investor mainly in 

the Hong Kong equity markets with 14 years of experience. Mr. KITCHELL had been an investor 

managing a private family fund. Mr. KITCHELL was appointed as an executive Director on 10 

January 2005 and also appointed as the chief executive officer of the Company on 17 January 2006. 

Mr. KITCHELL was elected as chairman of the Company on 16 January 2008.

Ms. DAVIS Angela Hendricks (“Ms. DAVIS”), aged 43, holds Master of Laws Degree, Juris 

Doctor, cum laude, and a Bachelor of Science Degree, cum laude. Ms. DAVIS is a member of the 

Kentucky Bar Association. Ms. DAVIS has extensive experience as a commercial litigator in the 

Louisville, Kentucky offices of Stites & Harbison, and as a deal lawyer in the New York and Beijing 

offices of Paul, Weiss, Rifkind, Wharton & Garrison. Ms. DAVIS was appointed as an executive 

Director on 18 June 2008.

Ms. CHOI Ka Wing (“Ms. CHOI”), aged 28, completed her high school education in 

Hong Kong and had further her studies at the Perth Institute of Business and Technology in Perth, 

Australia. Ms. CHOI had had extensive experience in the food and beverage and entertainment 

businesses. Ms. CHOI was appointed as an executive Director on 9 October 2006.

Independent non-executive Directors:

Mr. CHUNG Kong Fei, Stephen (“Mr. CHUNG”), aged 54, obtained a Bachelor Degree 

of Science from the Wharton School of Business, University of Pennsylvania, United States of 

America. Mr. CHUNG is one of the founders and executive directors of SDM Dental Inc., an 

investment holding company which operating dental clinics in the PRC. Mr. CHUNG has extensive 

experience in investments in the PRC. Mr. CHUNG is currently also an independent non-executive 

director of Computech Holdings Limited (stock code: 8081), a company listed on the Growth 

Enterprise Market of the Stock Exchange. Mr. CHUNG was appointed as an independent non-

executive Director on 16 March 2004.

Mr. TSANG Wing Ki (“Mr. TSANG”), aged 49, obtained a master’s degree in professional 

accounting from the Hong Kong Polytechnic University. Mr. TSANG is a fellow member of the 

Hong Kong Institute of Certified Public Accountants and the Associated of Chartered Certified 

Accountants. Mr. TSANG has more than 20 years of experience in auditing and financial 

accounting. Mr. TSANG is currently an executive director of Noble Jewelry Holdings Limited 

(stock code: 475), a company listed on the Main Board of the Stock Exchange. Mr. TSANG was 

appointed as an independent non-executive Director on 23 September 2004.
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Mr. NGAI Wai Kin (“Mr. NGAI”), aged 46, holds a Professional Diploma in Accountancy 

from the Hong Kong Polytechnic, a Bachelor of Laws (Hons) degree from the University of London 

and a Master of Laws degree from the City University of Hong Kong. Mr. NGAI is a fellow member 

of the Association of Chartered Certified Accountants and a member of the Hong Kong Institute 

of Certified Public Accountants and CPA Australia respectively. Mr. NGAI is also a barrister in 

England and Wales and a barrister in Hong Kong. Mr. NGAI has over 20 years of experience in 

finance and accounting field in both Hong Kong and Australia. Mr. NGAI was appointed as an 

independent non-executive Director on 23 July 2008.

11.  MISCELLANEOUS

The English texts of this Prospectus and the accompanying PAL and EAF shall prevail over their 

Chinese texts in case of inconsistencies.

12.  EXPENSES

The expenses in connection with the Rights Issue, including the underwriting commission, 

financial advisory fees, printing, registration, translation, legal and accounting fees, are estimated to 

be approximately HK$5.98 million on the basis of 375,723,856 Rights Shares to be issued and will be 

payable by the Company.

13. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business hours at 

the principal place of business of the Company in Hong Kong at Room 2206, 22nd Floor, China United 

Centre, 28 Marble Road, North Point, Hong Kong from the date of this Prospectus up to and including 

Tuesday, 21 December 2010:

(a) the Memorandum and the Articles;

(b) the annual reports of the Company for the three financial years ended 31 December 2007, 31 

December 2008 and 31 December 2009 respectively;

(c) the interim report of the Company for the six months ended 30 June 2010;

(d) the letter on the unaudited pro forma financial information of the Group issued by W.H. Tang 

& Partners CPA Limited, the text of which is set out in Appendix II to this Prospectus;

(e) the written consents referred to in the section headed “Expert” in this appendix; and

(f) the material contracts disclosed in the section headed “Material Contracts” in this appendix.
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14. DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

A copy of each of the Prospectus, the PAL and the EAF, having attached thereto the written 

consents referred to under the paragraph headed “Expert” in this appendix, have been registered by the 

Registrar of Companies in Hong Kong pursuant to section 342C of the Companies Ordinance.

15. BINDING EFFECT

The Prospectus Documents, and all acceptances of any offer or application contained in such 

documents, are governed by and shall be construed in accordance with the laws of Hong Kong. Where an 

application is made in pursuance of any such documents, the relevant document(s) shall have the effect of 

rendering all persons concerned bound by the provisions, other than the penal provisions, of Section 44A 

and 44B of the Companies Ordinance, so far as applicable.


