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CUSIP No. Y2106R110
1

Names of reporting persons

HNA Investment Management LLC
2

Check the appropriate box if a member of a group (see instructions)
(a) 
(b) 

3

SEC use only

4

Source of funds (see instructions)

5

Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)

6

Citizenship or place of organization

AF


Delaware
7 Sole voting power
Number of
shares
beneficially
owned by
each
reporting
person
with

3,392,083*
8 Shared voting power

0
9 Sole dispositive power

3,392,083 *
10 Shared dispositive power

0
11

Aggregate amount beneficially owned by each reporting person

12

Check if the aggregate amount in Row (11) excludes certain shares (see instructions)

13

Percent of class represented by amount in Row (11)

3,392,083 *


5.8%**
14

Type of reporting person (see instructions)

IA
*
**

Comprises shares to which HNA Investment Management LLC has been given sole voting and dispositive power, as described below.
This calculation is based on 58,057,493 shares of Common Stock, par value $0.01 per share, outstanding as of June 29, 2015, as reported
by the Issuer in the Issuer’s Post-Effective Amendment No.1 to Form F-1 on Form S-3 (Registration No. 333-200714) filed with the
Securities and Exchange Commission on June 29, 2015.

CUSIP No. Y2106R110
Item 1.

Security and Issuer.

This statement on Schedule 13D relates to the common stock, par value $0.01 per share (“ Common Stock ”), of Dorian LPG Ltd., a
corporation incorporated under the laws of the Republic of the Marshall Islands (the “ Issuer ”). The address of the principal executive offices
of the Issuer is c/o Dorian LPG (USA) LLC, 27 Signal Road, Stamford, Connecticut 06878.
Item 2.

Identity and Background.

(a), (b), (c) and (f): This statement is filed by HNA Investment Management LLC, a Delaware limited liability company (the “ Manager
”), which manages the investments of HNA Group (as defined below) in U.S. public companies. The principal business address for the
Manager and the Members (as defined below) is 2 World Financial Center Suite 36001, 225 Liberty Street, New York, NY 10281. The shares
of Common Stock beneficially owned by the Manager are held directly by Sino Energy Holdings LLC, a Delaware limited liability company (“
Sino Energy ”), which has contractually delegated all authority to acquire, vote and dispose of the Common Stock to the Manager and thereby
fully transferred to the Manager its beneficial ownership of the Common Stock.
Sino Energy is a subsidiary of HNA Group Co., Ltd. (“ HNA Group ”), a holding company, based in Haikou and Beijing, China, whose
diversified businesses span airport services, air transportation, real estate, hospitality, travel services, retail, financial services, media,
information technology, logistics and transportation.
The Manager is controlled by its five members (the “ Members ”): Cong Xiong, Hao Wang, Chao Chen, Xiao Feng Chen and Enrico
Marini Fichera. Each of the Members is currently an employee of HNA Group or one of its subsidiaries and has particular responsibility and
authority in respect of the HNA Group’s investment activities in the United States. Voting and investment decisions involving the Common
Stock require the approval of a majority of the Members, none of whom individually have the power to vote or dispose of the Common Stock.
Members may only be removed or replaced by a majority vote of the other Members and may not be removed by HNA Group or Sino Energy.
(d) During the last five years, neither the Manager nor any of its Members has been convicted in any criminal proceeding (excluding
traffic violations or similar misdemeanors).
(e) During the last five years, neither the Manager, nor any of its Members has been a party to any civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to
such laws.
Item 3.

Source and Amount of Funds or Other Consideration.

The 3,392,083 shares of Common Stock, acquired at a price of $16.16 per share, were purchased using cash on hand of the HNA Group
and its affiliates.
Item 4.

Purpose of Transaction.

The Manager elected to acquire the Common Stock as a strategic investment because the Issuer operates in segments complementary to
the HNA Group’s transportation business. The Manager may invest in, vote and dispose of Common Stock on behalf of Sino Energy in the
Manager’s discretion.
The Manager intends to review the investment in the Issuer on a regular basis and, as a result thereof, may at any time or from time to
time, depending on various factors including, without limitation, trading prices and liquidity of the shares of Common Stock, the financial
condition, results of operations and prospects of the Issuer and any of its subsidiaries or affiliates, the concentration of the Issuer’s
shareholdings, general investment, trading policies and liquidity of the Manager and general economic, financial, market and industry
conditions or any other reasons, determine, either alone or as part of a group, to (i) acquire additional securities of the Issuer, through open
market purchases, privately negotiated transactions, directly from the Issuer (whether for cash or other assets) or otherwise, (ii) dispose of all or
a portion of the securities of the Issuer owned by them in the open market, in privately negotiated transactions, in one or more registered public
offerings or otherwise, or (iii) take any other available course of action, which could involve one or more of the types of transactions or have
one or more of the results referenced in Item 4.
The Manager may in the future engage in conversations with the Issuer, other stockholders and/or other security holders with respect to
this matter or other transactions or changes in governance, management or the Board of Directors of the Issuer and may make additional
proposals that may include proposing, considering or undertaking one or more of the actions set forth in subsections (a) through (j) of Item 4 of
Schedule 13D.

Item 5.

Interest in Securities of the Issuer.

(a) and (b) The Manager holds the power to vote, or to direct the vote, and to dispose, or to direct the disposition, with respect to
3,392,083 shares of Common Stock, representing approximately 5.8% of the Common Stock issued and outstanding. The shares are owned
directly by Sino Energy, who has transferred beneficially ownership to the Manager as described in Item 2 above.
(c) The Manager, on behalf of Sino Energy, agreed to acquire 3,392,083 shares of Common Stock on July 22, 2015 and such shares were
acquired in a private transaction on July 30, 2015 at a price of $16.16 per share, pursuant to the Securities Purchase Agreement dated as of
July 22, 2015, by and among Scorpio Tankers Inc. and Sino Energy, a copy of which is attached hereto as Exhibit 99.1 and is incorporated by
reference herein. None of the Manager, the Members, the HNA Group or any subsidiary of the HNA Group has made other purchases of
Common Stock in the 60 days prior to the filing of this Schedule 13D.
Item 6.

Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

The information set forth in this Schedule 13D is incorporated herein by reference.
Item 7.

Material to be Filed as Exhibits.

The following are filed as exhibits to this Schedule 13D.
Exhibit No.

Exhibit 99.1

Description

Securities Purchase Agreement, dated as of July 22, 2015, by and among Scorpio Tankers Inc. and Sino Energy.

SIGNATURE
After reasonable inquiry and to the best of its knowledge and belief, the undersigned certifies that the information set forth in this
statement is true, complete and correct.
Dated: July 31, 2015
HNA Investment Management LLC
By:
/s/ Enrico Marini Fichera
Name: Enrico Marini Fichera
Title: Manager

Exhibit 99.1
SECURITIES PURCHASE AGREEMENT
SECURITIES PURCHASE AGREEMENT (the “ Agreement ”), dated as of July 22, 2015, by and among SCORPIO TANKERS
INC., a company incorporated under the laws of the Republic of the Marshall Islands (the “ Seller ”), and SINO ENERGY HOLDINGS LLC, a
limited liability company formed under the laws of the State of Delaware (“ Buyer ”).

WHEREAS:
Buyer wishes to purchase from the Seller, and the Seller wishes to sell to Buyer, on the Closing Date (as defined below) upon the terms
and conditions stated in this Agreement, an aggregate of three million three hundred ninety two thousand and eighty three (3,392,083) shares
(the “ Securities ”) of the common stock, par value $0.01 per share (the “ Common Shares ”), of DORIAN LPG LTD., a company
incorporated under the laws of the Republic of the Marshall Islands (the “ Company ”). The Securities represent approximately 5.842627
percent of the total issued and outstanding Common Shares of the Company.
The Company has filed a resale registration statement on Form S-3 (the “ Resale Registration Statement ”) that was declared effective
on July 10, 2015, covering the resale of the Securities under the Securities Act of 1933, as amended (the “ Act ”).
NOW THEREFORE , the Seller and Buyer hereby agree as follows:

SECTION 1.
P URCHASE AND S ALE OF S ECURITIES
1.1 Purchase and Sale of Securities . Subject to the satisfaction (or waiver) of the conditions set forth in Section 4 below and subject
to the other terms and conditions of this Agreement, the Seller shall sell to the Buyer, and the Buyer agrees to purchase from the Seller on the
Closing Date (as defined below) the Securities at a purchase price of $16.16 per share for an aggregate purchase price of $54,816,061.28 (the “
Purchase Price ”). For the avoidance of doubt, the Purchase Price is net of all commissions, fees and other expenses to be paid by the Buyer
and shall be the entire amount paid by the Buyer to the Seller at the Closing in connection with this transaction. All references herein to “
dollars ” or “ $ ” shall mean the lawful money of the United States of America.
1.2 The Closing Date . The date of the closing of the purchase and sale (the “ Closing ”) shall be on July 29, 2015 at such time as
mutually agreed by the parties, or such later date and time as the parties may agree in writing (the “ Closing Date ”), subject to the satisfaction
(or waiver) of all of the conditions to the Closing set forth in Section 4 (or such later or earlier date or time as is mutually agreed to by the
Seller and Buyer) and subject to the other terms and conditions of this Agreement. The Closing shall occur on the Closing Date at the offices of
Seward & Kissel LLP, One Battery Park Plaza, New York, NY 10004, or at such other place as the Seller and the Buyer may designate in
writing.
1.3 Form of Payment and Deliveries . On the Closing Date, (a) the Buyer shall pay the Purchase Price to the Seller for the Securities
by wire transfer of immediately available funds in accordance with the Seller’s written wire instructions, and (b) the Seller shall deliver to the
Buyer the Securities in book entry form through the Depository Trust Company in accordance with the Buyer’s instructions.

SECTION 2.
B UYER ’ S R EPRESENTATIONS A ND W ARRANTIES
Buyer represents and warrants, as of the date of this Agreement and the Closing Date, with respect to itself, that:
2.1 Organization, Authorization; Enforcement; Validity . The Buyer is a limited liability company duly formed and validly existing
under the laws of the State of Delaware and has the requisite power and authority to enter into and perform its obligations under this Agreement
and to purchase the Securities in accordance with the terms hereof. The execution and delivery of this Agreement by the Buyer and the
consummation by the Buyer of the transactions contemplated hereby, including, without limitation, the purchase of the Securities, have been
duly authorized by the Buyer’s sole member and no further filing, consent, or authorization is required by the Buyer or its sole member in
connection with the execution and delivery of this Agreement by the Buyer or the consummation by the Buyer of the transactions contemplated
hereby, including, without limitation, the purchase of the Securities. This Agreement has been duly executed and delivered by the Buyer, and
constitutes the legal, valid and binding obligation of the Buyer, enforceable against the Buyer in accordance with its terms, except as such
enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or
similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and remedies.
2.2 Prospectus Delivery . Buyer acknowledges and agrees that it (i) has received the current prospectus included in the Resale
Registration Statement and (ii) will purchase the Securities pursuant to this Agreement and the Resale Registration Statement.
2.3 Information . Buyer has conducted its own due diligence examination of the Company’s business, financial condition, results of
operations, and prospects and has, to the extent it deems necessary, reviewed the Company’s filings with the United States Securities and
Exchange Commission (the “ SEC ”), including the Resale Registration Statement, sufficient to enable it to evaluate its purchase of the
Securities. Buyer understands that its investment in the Securities involves a high degree of risk. Buyer has sought such accounting, legal and
tax advice as it has considered necessary to make an informed investment decision with respect to its acquisition of the Securities. Buyer
further represents that it has not relied on any representation or action made or taken by the Seller or its affiliates or any of its or their
representatives in connection with the Buyer’s decision to acquire the Securities, other than those expressly set forth herein.
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SECTION 3.
R EPRESENTATIONS A ND W ARRANTIES O F T HE S ELLER
The Seller represents and warrants, as of the date of this Agreement and on the Closing Date, to Buyer, that:
3.1 Organization, Authorization; Enforcement; Validity . The Seller is a company duly incorporated and validly existing under the
laws of the Republic of the Marshall Islands and has the requisite power and authority to enter into and perform its obligations under this
Agreement and to sell the Securities in accordance with the terms hereof. The execution and delivery of this Agreement by the Seller and the
consummation by the Seller of the transactions contemplated hereby, including, without limitation, the sale of the Securities, have been duly
authorized by the Seller’s board of directors and will not contravene any law applicable to the Seller or the Securities, and no further filing,
consent, or authorization is required by the Seller, its board of directors or its stockholders. This Agreement has been duly executed and
delivered by the Seller, and constitutes the legal, valid and binding obligation of the Seller, enforceable against the Seller in accordance with its
terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization,
moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and remedies.
3.2 Title . As of the date of this Agreement, the Seller is the record and beneficial owner of, and has good (except for the share
pledge securing a margin account of the Seller), valid and marketable title to, the Securities, free and clear of any and all covenants, conditions,
restrictions, liens, pledges, charges, security interests, encumbrances, options and adverse claims or rights (collectively, “ Liens ”), and, as of
the Closing Date, the Seller is the record and beneficial owner of, and has good, valid and marketable title to, the Securities, free and clear of
any and all Liens. Upon payment for the Securities in accordance with this Agreement, the Seller shall convey to the Buyer good and
marketable title to the Securities, free and clear of any and all Liens, without requiring any additional consents or waivers of any third party.
The Securities are not subject to any voting trust agreement or other contract that will apply to the Securities following the transactions
contemplated hereby, including any such contract restricting or otherwise relating to the voting, dividend rights or disposition of the Securities.
3.3 Compliance with Other Instruments . The Seller’s execution, delivery and performance of this Agreement do not, and the
consummation of the transactions contemplated hereby will not, (i) conflict with or result in any violation of or default under any provision of
the Seller’s organizational documents or (ii) violate any instrument, judgment, order, writ, decree or contract applicable to such Seller. No
governmental approval from a governmental authority or any consent, approval, order or authorization of any third party is required to be
obtained or made by or with respect to it in connection with its execution and delivery of this Agreement, or the consummation by the Seller of
the transactions contemplated hereby.
3.4 Transfer Taxes . No stock transfer taxes are due under Marshall Islands law as a result of the sale of the Securities.
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It is understood and agreed that Seller does not make any representation or warranty whatsoever with respect to the business, condition
(financial or otherwise), properties, prospects, creditworthiness, status or affairs of the Company, or with respect to the value of the Securities.

SECTION 4.
C ONDITIONS TO C LOSING
4.1 The obligation of the Seller to sell the Securities to Buyer at the Closing is subject to the satisfaction, at or before the Closing
Date, of each of the following conditions:
(a)

Buyer shall have executed and delivered a counterpart signature to this Agreement to the Seller.

(b)

Buyer shall have delivered to the Seller its Purchase Price pursuant to and in accordance with Section 1.3(a).

(c)

The representations and warranties of Buyer herein shall be true and correct as of the date hereof and as of the Closing Date
as though made at that time (except for representations and warranties that speak as of a specific date, which shall be true
and correct as of such date), and Buyer shall have performed, satisfied and complied with the agreements and conditions
required by this Agreement to be performed, satisfied or complied with by Buyer at or prior to the Closing Date.

4.2 The obligation of Buyer to purchase the Securities from the Seller at the Closing is subject to the satisfaction, at or before the
Closing Date, of each of the following conditions:
(a)

The Seller shall have executed and delivered a counterpart signature to this Agreement to the Buyer.

(b)

The Seller shall have delivered the Securities pursuant to and in accordance with Section 1.3(b).

(c)

The representations and warranties of the Seller herein shall be true and correct as of the date hereof and as of the Closing
Date as though made at that time (except for representations and warranties that speak as of a specific date, which shall be
true and correct as of such date), and the Seller shall have performed, satisfied and complied with the agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Seller at or prior to the Closing
Date.

(d)

There shall be no stop-order issued by the SEC suspending the effectiveness of the Resale Registration Statement or any
order preventing or suspending the use of any prospectus contained therein, or the institution of any proceedings for that
purpose or pursuant to Section 8A of the Securities Act of 1933, as amended.

(e)

No provision of any applicable law or regulation and no judgment, injunction order or decree preventing the consummation
of transactions contemplated by this Agreement shall be in effect, and no lawsuit shall have been commenced by a
governmental authority seeking to effect any of the foregoing.
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SECTION 5.
I NDEMNIFICATION ; C OSTS
5.1 Each party hereto understands the meaning and legal consequences of this Agreement and agrees to indemnify and hold
harmless the other party and such other party’s affiliates and their respective directors, officers and employees thereof from and against any and
all loss, damage or liability due to or arising out of a breach of any representation, warranty, covenant or agreement of such party contained in
this Agreement.

SECTION 6.
G OVERNING L AW ; M ISCELLANEOUS
6.1 Governing Law; Jurisdiction; Jury Trial . All questions concerning the construction, validity, enforcement and interpretation of
this Agreement shall be governed by the internal laws of the State of New York, without giving effect to any choice of law or conflict of law
provision or rule (whether of the State of New York or any other jurisdiction) that would cause the application of the laws of any jurisdiction
other than the State of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in
New York City (Borough of Manhattan), New York, for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient
forum or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and
consents to process being served in any such suit, action or proceeding by mailing a copy thereof to such party at the address for such notices to
it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT OR
ANY TRANSACTION CONTEMPLATED HEREBY.
6.2 Counterparts . This Agreement and any amendments hereto may be executed and delivered in one or more counterparts, and by
the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original, but all of which taken
together shall constitute one and the same agreement.
6.3 Headings . The headings of this Agreement are for convenience of reference and shall not form part of, or affect the
interpretation of, this Agreement.
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6.4 Severability . If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, the provision that would
otherwise be unenforceable shall be deemed amended to apply to the broadest extent that it would be enforceable, and such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or
enforceability of any provision of this Agreement in any other jurisdiction.
6.5 Entire Agreement; Amendments . This Agreement embodies the entire agreement and understanding between the parties hereto
with respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter
hereof. No statement, representation, warranty, covenant or agreement of any kind not expressly set forth in this Agreement shall affect, or be
used to interpret, change or restrict, the express terms and provisions of this Agreement. No provision of this Agreement may be amended,
modified or supplemented other than by an instrument in writing signed by all of the parties hereto.
6.6 Notices . Any notices, consents, waivers or other communications required or permitted to be given under the terms of this
Agreement must be in writing and will be deemed to have been delivered: (a) upon receipt, when delivered personally; (b) upon receipt, when
sent by facsimile ( provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending party); or
(c) one business day after deposit with a nationally recognized overnight delivery service, in each case properly addressed to the party to
receive the same. The addresses and facsimile numbers for such communications shall be:
If to the Seller:
Scorpio Tankers Inc.
150 East 58th Street
New York, NY 10155
Phone: +1 212 542 1616
Facsimile: +1 212 542 1618
Attention: Brian Lee
With a copy to:
Facsimile: + 377 97778346
Attention: General Counsel
If to the Buyer:
Sino Energy Holdings LLC
c/o HNA Group North America LLC
225 Liberty Street
New York, New York 10281
Facsimile: +1 212 631 9998
Attention: Enrico Marini Fichera
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With a copy (which shall not constitute notice) to:
White & Case LLP
1155 Avenue of the Americas
New York, New York 10036
Facsimile: +1 212 354 8113
Attention: John Reiss, Esq.
or in each case, at such other address and/or facsimile number and/or to the attention of such other person as the recipient party has specified by
written notice to the other party at least five business days prior to the effectiveness of such change. Written confirmation of receipt (i) given by
the recipient of such notice, consent, waiver or other communication, (ii) mechanically or electronically generated by the sender’s facsimile
machine containing the time, date, recipient facsimile number and an image of the first page of such transmission or (iii) provided by a
nationally recognized overnight delivery service shall be rebuttable evidence of personal service, receipt by facsimile or deposit with a
nationally recognized overnight delivery service in accordance with clause (a), (b) or (c) above, respectively.
6.7 Successors and Assigns . This Agreement shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns, and may not be transferred or assigned without the prior written consent of the other party.
6.8 Survival . The representations and warranties of the Seller and Buyer contained in Section 3 and Section 2, respectively, and the
indemnification provisions set forth in Section 5 shall survive the Closing.
6.9 Public Announcements . Except as required by applicable laws (including United States federal securities laws and the
regulations of any applicable stock exchange), the parties hereto shall not, directly or indirectly, issue any public statement or communication
to any third party regarding this Agreement or the subject matter of this Agreement or the transactions contemplated hereby without the consent
of the other party.
6.10 Further Assurances . Each party hereto, at the request of the other party hereto, shall use commercially reasonable efforts to
execute and deliver such other certificates, instruments, agreements and other documents, and do and perform such other acts and things, as
may be reasonably necessary or desirable for purposes of effecting completely the consummation of the Acquisition and the other transactions
contemplated hereby.
6.11 Fees and Expenses . Each party shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if any,
and all other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and performance of this Agreement
and the consummation of the sale and purchase of the Securities.
6.12 Interpretative Matters . Unless the context otherwise requires, (a) all references to Sections contained in this Agreement,
(b) words in the singular or plural include the singular and plural and pronouns stated in either the masculine, the feminine or neuter gender
shall include the masculine, feminine and neuter, and (c) the use of the word “including” in this Agreement shall be by way of example rather
than limitation.
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IN WITNESS WHEREOF , Buyer and the Seller have caused this Securities Purchase Agreement to be duly executed as of the date
first written above.
SELLER:
SCORPIO TANKERS INC.
By: /s/ Brian M Lee
Name: Brian Lee
Title: Chief Financial Officer
BUYER:
SINO ENERGY HOLDINGS LLC
By: HNA Investment Management LLC,
its investment advisor
By:

/s/ Enrico Marini Fichera
Name: Enrico Marini Fichera
Title: Manager
[ Signature Page – Securities Purchase Agreement ]

