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

This announcement appears for information purposes only and does not constitute an 
invitation or offer to acquire, purchase or subscribe for the securities of the Company.

 
*

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 2312)

PROPOSED OPEN OFFER OF
NOT LESS THAN 202,399,500 OFFER SHARES AND

NOT MORE THAN 236,129,500 OFFER SHARES OF HK$0.01 EACH
AT THE SUBSCRIPTION PRICE OF HK$0.057 PER OFFER SHARE

ON THE BASIS OF ONE OFFER SHARE FOR
EVERY TWO SHARES HELD

Financial adviser to the company

Underwriter to the Open Offer

PROPOSED OPEN OFFER

The Board proposes to raise approximately HK$11.5 million to HK$13.5 million, 
before expenses, by issuing not less than 202,399,500 Offer Shares and not more 
than 236,129,500 Offer Shares at a price of HK$0.057 per Offer Share by way of the 
Open Offer on the basis of one Offer Share for every two existing Shares held on the 
Record Date and payable in full upon acceptance.

* for identification purpose only
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The Open Offer is only available to the Qualifying Shareholders. To qualify for the 
Open Offer, all transfers of Shares must be lodged for registration with the Registrar 
by 4:30 p.m. on 23 April 2010 and the Shareholders must not be Non-Qualifying 
Shareholders. The register of members of the Company will be closed from 26 
April 2010 to 30 April 2010 (both dates inclusive) to determine the eligibility of the 
Shareholders to the Open Offer.

As at the date of this announcement, save for 67,460,000 outstanding Warrants, 
the Company has no other options, warrants or other securities convertible or 
exchangeable into or giving rights to the holders thereof to subscribe or exchange for 
the Shares as at the date of this announcement.

Pursuant to the Underwriting Agreement, the Underwriter has conditionally agreed to 
underwrite all the Untaken Shares. Accordingly, the Open Offer is fully underwritten.

The estimated net proceeds from the Open Offer will be approximately HK$10.9 
million to HK$12.8 million (after deducting the commissions and expenses in relation 
to the Open Offer). The Board intends to apply the net proceeds as additional working 
capital to strengthen the Group�s capital base for future investments and development 
of its financial leasing business of the Group.

WARNING OF THE RISK OF DEALING IN THE SHARES

The Shareholders and potential investors of the Company should note that the 
Open Offer is conditional upon the Underwriting Agreement having become 
unconditional and the Underwriter not having terminated the Underwriting 
Agreement in accordance with the terms thereof (a summary of which is set out 
in the paragraph headed �Termination of the Underwriting Agreement� below). 
Accordingly, the Open Offer may or may not proceed.

The Shareholders and potential investors of the Company should therefore 
exercise extreme caution when dealing in the Shares, and if they are in any doubt 
about their positions, they should consult their professional advisers.

The Shareholders should note that the Shares will be dealt in on an ex-
entitlement basis commencing from 22 April 2010 and that dealing in Shares will 
take place while the conditions to which the Underwriting Agreement is subject 
remain unfulfilled. Any Shareholder or other person dealing in Shares up to 
the date on which all conditions to which the Open Offer is subject are fulfilled 
(which is expected to be on 19 May 2010), will accordingly bear the risk that the 
Open Offer may not become unconditional and may not proceed.

GENERAL

The Company will despatch the Prospectus Documents to each of the Qualifying 
Shareholders and, the Overseas Letter together with the Prospectus, for information 
only, to the Non-Qualifying Shareholders (if any) as soon as practicable.
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PROPOSED OPEN OFFER

Issue statistics

Basis of the Open Offer : one Offer Share for every two existing Shares 
held by Qualifying Shareholders on the Record 
Date

Subscription Price : HK$0.057 per Offer Share payable in full upon 
acceptance

Number of existing Shares in 
issue as at the date of this 
announcement

: 404,799,000 Shares

Number of Offer Shares : not less than 202,399,500 Offer Shares and not 
more than 236,129,500 Offer Shares

Aggregate nominal value of 
the Offer Shares

: not less than HK$2,023,995 and not more than 
HK$2,361,295

Estimated gross proceeds 
from the Open Offer

: approximately HK$11.5 million to HK$13.5 
million

As at the date of this announcement, save for 67,460,000 outstanding Warrants, the 
Company has no other options, warrants or other securities convertible or exchangeable 
into or giving rights to the holders thereof to subscribe or exchange for the Shares as at 
the date of this announcement.

The Open Offer is not subject to any Shareholders� approval.

Qualifying Shareholders

The Open Offer is only available to the Qualifying Shareholders. The Company will 
send the Prospectus Documents to the Qualifying Shareholders only.

To qualify for the Open Offer, a Shareholder must at the close of business on the Record 
Date:

(i) be registered as a member of the Company; and

(ii) not be a Non-Qualifying Shareholder.

In order to be registered as members of the Company on the Record Date, the 
Shareholders must lodge any transfer of the Shares (with the relevant share certificates) 
for registration with the Registrar at 26th Floor, Tesbury Centre, 28 Queen�s Road East, 
Hong Kong by 4:30 p.m. on 23 April 2010.
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The invitation to subscribe for the Offer Shares to be made to the Qualifying 
Shareholders will not be transferable. There will not be any trading in nil-paid 
entitlements of the Offer Shares on the Stock Exchange and the Qualifying Shareholders 
will not be entitled to subscribe for any Offer Shares in excess of their respective 
assured entitlements.

Closure of register of members

The register of members of the Company will be closed from 26 April 2010 to 30 April 
2010 (both dates inclusive) to determine the eligibility of the Shareholders to the Open 
Offer. No transfer of Shares will be registered during this period.

Subscription Price

The Subscription Price for the Offer Shares is HK$0.057 per Offer Share, payable in 
full upon acceptance. The Subscription Price represents:

(i) a discount of approximately 52.10% to the closing price of HK$0.119 per Share as 
quoted on the Stock Exchange on the Last Trading Date;

(ii) a discount of approximately 42.03% to the theoretical ex-entitlement price of 
approximately HK$0.0983 per Share based on the closing price of HK$0.119 per 
Share as quoted on the Stock Exchange on the Last Trading Date;

(iii) a discount of approximately 52.74% to the average closing price of approximately 
HK$0.1206 per Share as quoted on the Stock Exchange for the last five trading 
days up to and including the Last Trading Date;

(iv) a discount of approximately 52.22% to the average closing price of approximately 
HK$0.1193 per Share as quoted on the Stock Exchange on the last ten trading 
days up to and including the Last Trading Date; and

(v) a premium of approximately 220.22% to the unaudited consolidated net asset 
value of approximately HK$0.0178 per Share as at 28 February 2010.

The Subscription Price was arrived at after arm�s length negotiations between the 
Company and the Underwriter and after having taken into account the recent price 
performance, liquidity and performance of the Shares and prevailing market conditions. 
The Directors consider that the discount of the Subscription Price to the market price of 
the Shares is in line with that of other recent rights issues and/or open offers and terms 
of the Open Offer are fair and reasonable and in the interests of the Company and the 
Shareholders as a whole. The net price per Offer Share is approximately HK$0.054.



5

Status of the Offer Shares

The Offer Shares (when fully paid and issued) will rank pari passu in all respects with 
the Shares in issue on the date of allotment and issue of the Offer Shares. Holders of the 
Offer Shares will be entitled to receive all future dividends and distributions which are 
declared, made or paid on or after the date of allotment and issue of the Offer Shares.

Fractions of the Offer Shares

According to the basis of the Open Offer, there will be no fractions of Offer Shares. All 
such fractioned Offer Shares will be aggregated and taken up by the Underwriter.

Certificates of the fully-paid Offer Shares

Subject to the fulfillment of the conditions of the Open Offer, share certificates for the 
Offer Shares are expected to be posted by 25 May 2010 to those entitled thereto by 
ordinary post at their own risks.

Rights of Overseas Shareholders

If, at the close of business on the Record Date, a Shareholder�s address on the register 
of members of the Company is in a place outside Hong Kong, that Shareholder may not 
be eligible to take part in the Open Offer as the Prospectus Documents are not expected 
to be registered under the applicable securities legislation of any jurisdictions other than 
Hong Kong. The Board will make enquiries as to whether the issue of Offer Shares to 
the Overseas Shareholders may contravene the applicable securities legislation of the 
relevant overseas places or the requirements of the relevant regulatory bodies or stock 
exchanges pursuant to Rule 13.36(2)(a) of the Listing Rules. If, after making such 
enquiry, the Board is of the opinion that it would be necessary or expedient not to offer 
the Offer Shares to such Overseas Shareholders, the Open Offer will not be available to 
such Overseas Shareholders. Accordingly, the Open Offer will not be extended to the 
Non-Qualifying Shareholders. The results of the enquiries and the basis of exclusion of 
the Overseas Shareholders will be included in the Prospectus.

The Company will send the Overseas Letter together with the Prospectus, for 
information only, to the Non-Qualifying Shareholders (if any).

No application for excess Offer Shares

There is no arrangement for application of Offer Shares by the Qualifying Shareholders 
in excess of their entitlements.

Under the Open Offer, there will not be trading in nil-paid allotment of Offer Shares. 
Any Offer Shares not taken up by the Qualifying Shareholders and the Offer Shares to 
which the Non-Qualifying Shareholders would otherwise have been entitled to under 
the Open Offer will be taken up by the Underwriter or subscribers procured by the 
Underwriter.
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Application for listing

The Company will apply to the Listing Committee of the Stock Exchange for the 
listing of, and permission to deal in, the Offer Shares. The Offer Shares are expected 
to continue to be traded in the existing board lot of 15,000 Shares. Dealings in Offer 
Shares on the Stock Exchange will be subject to the payment of stamp duty in Hong 
Kong, Stock Exchange trading fees, SFC transaction levy and other applicable fees and 
charges in Hong Kong.

UNDERWRITING ARRANGEMENTS

Underwriting Agreement

Date : 12 April 2010 (after trading hours)

Issuer : the Company

Underwriter : Metro Capital Securities Limited

Number of Offer 
S h a r e s  b e i n g 
underwritten

: not less than 202,399,500 Offer Shares and not more than 
236,129,500 Offer Shares

Commission : 2.5% of the Subscription Price multiplied by the number 
of Offer Shares as at the Record Date under the Open 
Offer

Pursuant to the provisions of the Underwriting Agreement, the Underwriter has 
conditionally agreed to subscribe or procure subscribers to subscribe all the Untaken 
Shares. Accordingly, the Open Offer is fully underwritten.

To the best of the Directors� knowledge and information, the Underwriter and its 
ultimate beneficial owners are third parties independent of and not connected with the 
Company and any Connected Persons of the Company and are not acting in concert with 
any Shareholder. As at the date of the Underwriting Agreement, the Underwriter did not 
hold any Shares.

The 2.5% commission payable to the Underwriter was determined after arm�s length 
negotiations between the Company and the Underwriter with reference to the market 
rates. The Directors consider that the commission rate to be fair and reasonable.
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Termination of the Underwriting Agreement

The Underwriter reserves the right to terminate the arrangements set out in the 
Underwriting Agreement by notice in writing to the Company on the occurrence of 
certain events including the force majeure due to which the success of the Open Offer 
would be materially and adversely affected at any time prior to 4:00 p.m. on the second 
business day following the Final Acceptance Date upon due consultation with the 
Company. For this purpose, force majeure includes the following:

(a) the introduction of any new law or regulation or any change in existing law or 
regulation (or the judicial interpretation thereof) or other occurrence of similar 
nature which may in the reasonable opinion of the Underwriter materially and 
adversely affect the business or the financial or trading position or prospects of the 
Group as a whole; or

(b) the occurrence, happening, coming into effect, change or becoming public 
knowledge of any event or circumstances of a 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 hereof) of a political, military, 
financial, economic or other nature (whether or not ejusdem generis with any 
of the foregoing), or in the nature of any local, national international outbreak 
or escalation of hostilities or armed conflict, or affecting local securities market 
which may in the reasonable opinion of the Underwriter materially and adversely 
affect the business or the financial or trading position or prospects of the Group as 
a whole or may materially and adversely prejudice the success of the Open Offer 
or otherwise makes it inexpedient or inadvisable to proceed with the Open Offer; 
or

(c) any material adverse change in market conditions (including without limitation 
suspension or material restriction or trading in securities on the Stock Exchange) 
which in the reasonable opinion of the Underwriter is likely to materially and 
adversely affect the success of the Open Offer or otherwise makes it inexpedient 
or inadvisable to proceed with the Open Offer; or

(d) any change in the circumstances of the Company or any member of the Group 
which is in the reasonable opinion of the Underwriter will materially and adversely 
affect the prospects of the Company.

If, at or prior to 4:00 p.m. on the second business day following the Final Acceptance 
Date:

(a) the Company commits any material breach of or omits to observe any of the 
material obligations or undertakings expressed to be assumed by it or him under 
the Underwriting Agreement; or
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(b) the Underwriter shall receive notification of, or shall otherwise become aware of, 
the fact that any of the representations or warranties was, in any material respect 
when given, untrue or inaccurate or would in any material respect be untrue 
or inaccurate if repeated, and the Underwriter shall, in their opinion, after full 
consultation with the Company, determine that any such untrue representation 
or warranty represents or is likely to represent a material adverse change in the 
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 Open Offer; or

(c) the Company shall fail promptly to send out any announcement or circular or take 
any actions (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 Shares; or

(d) notification to subscribe for the Untaken Shares in accordance with the 
Underwriting Agreement is not received by the Underwriter by 4:00 p.m. on the 
business day following the Final Acceptance Date,

the Underwriter shall be entitled (but not bound) by notice in writing 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, all obligations of the Underwriter hereunder shall cease 
and determine and no party shall have any claim against any other parties in respect of 
any matter or thing arising out of or in connection with the Underwriting Agreement, 
provided however that the Company shall remain liable to pay to the Underwriter as 
specified in the Underwriting Agreement shall remain in full force and effect.

Conditions of the Underwriting Agreement

The obligations of the Underwriter under Underwriting Agreement are conditional on 
the followings, each of which must be happened on or before 4:00 p.m. on the second 
business day following the Final Acceptance Date (or such other time or date as may be 
agreed between the Company and the Underwriter):

(a) the resolution of the board of directors of the Company properly and validly 
convened to approve and implement the Open Offer and the entering into 
Underwriting Agreement and the transactions contemplated therein;

(b) the delivery to the Stock Exchange and registration with the Registrar of 
Companies in Hong Kong respectively one copy of each of the Prospectus 
Documents duly certified by two directors of the Company (or by their agents 
duly authorised in writing) as having been approved by resolution of the board of 
directors of the Company (and all other documents required to be attached thereto) 
not later than the Prospectus Posting Date and otherwise in compliance with the 
Listing Rules and the Companies Ordinance;
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(c) the posting of the Prospectus Documents to the Qualifying Shareholders on the 
Prospectus Posting Date and the posting of a copy of the Prospectus stamped �For 
Information Only� to the Non-Qualifying Shareholders;

(d) the Listing Committee of the Stock Exchange granting or agreeing to grant (subject 
to allotment), and not having revoked, the listings of, and permission to deal in, 
the Offer Shares not later than 4:00 p.m. of 19 May 2010 (or such other date as 
may be agreed between the Company and the Underwriter); and

(e) compliance with and performance of all the undertakings and obligations of the 
Company and the Underwriter under the terms of the Underwriting Agreement.

In the event of the above conditions not being fulfilled or waived jointly by the 
Company and the Underwriter on or before the respective dates aforesaid (or such other 
time or dates as may be agreed between the Company and the Underwriter) or if the 
Underwriting Agreement shall terminate pursuant to the terms thereof, all obligations 
and liabilities of the parties to the Underwriting Agreement will forthwith cease and 
determine and no party will have any claim against the others (save for any antecedent 
breaches hereof) save that the Company shall remain liable to pay to the Underwriter as 
specified in the Underwriting Agreement shall remain in full force and effect.

WARNING OF THE RISK OF DEALING IN THE SHARES

The Shareholders and potential investors of the Company should note that the 
Open Offer is conditional upon the Underwriting Agreement having become 
unconditional and the Underwriter not having terminated the Underwriting 
Agreement in accordance with the terms thereof (a summary of which is set out 
in the paragraph headed �Termination of the Underwriting Agreement� above). 
Accordingly, the Open Offer may or may not proceed.

The Shareholders and potential investors of the Company should therefore exercise 
extreme caution when dealing in the Shares, and if they are in any doubt about 
their positions, they should consult their professional advisers.

The Shareholders should note that the Shares will be dealt in on an ex-entitlement 
basis commencing from 22 April 2010 and that dealing in Shares will take place 
while the conditions to which the Underwriting Agreement is subject remain 
unfulfilled. Any Shareholder or other person dealing in Shares up to the date 
on which all conditions to which the Open Offer is subject are fulfilled (which is 
expected to be on 19 May 2010), will accordingly bear the risk that the Open Offer 
may not become unconditional and may not proceed.
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SHAREHOLDING STRUCTURE OF THE COMPANY

The existing and enlarged shareholding structure of the Company immediately before 
and after the completion of the Open Offer, assuming no Warrants are exercised prior to 
the Record Date, is set out below:

   Immediately  
   after completion 
  Immediately  of the Open 
  after completion of the  Offer (assuming 
  Open Offer (assuming  no Qualifying 
  all the Qualifying   Shareholders take 
  Shareholders take up their  up their respective 
 As at the date of respective entitlements  entitlements under the 
Name of Shareholders this announcement under the Open Offer) Open Offer) (Note 2)
 No. of Shares % No. of Shares % No. of Shares %

Mr. Chan Chi Hung (Note 1) 199,000 0.05 298,500 0.05 199,000 0.03

The Underwriter 0 0.00 0 0.00 202,399,500 33.33
Other Public Shareholders 404,600,000 99.95 606,900,000 99.95 404,600,000 66.63
      

Total 404,799,000 100.00 607,198,500 100.00 607,198,500 100.00
      

The existing and enlarged shareholding structure of the Company immediately before 
and after the completion of the Open Offer, assuming the Warrants are exercised in full 
as at the Record Date, is set out below:

   Immediately after Immediately 
   completion of the Open after completion 
   Offer (assuming  of the Open Offer 
   all the Qualifying (assuming no Qualifying 
   Shareholders take  Shareholders take 
  Upon all the Warrants up their respective  up their respective 
 As at the date of are exercised in full entitlements under  entitlements under the 
Name of Shareholders this announcement as at the Record Date the Open Offer) Open Offer) (Note 2)
 No. of Shares % No. of Shares % No. of Shares % No. of Shares %

Mr. Chan Chi Hung (Note 1) 199,000 0.05 199,000 0.04 298,500 0.04 199,000 0.03

Warrantholders 0 0.00 67,460,000 14.28 101,190,000 14.28 67,460,000 9.52
The Underwriter 0 0.00 0 0.00 0 0.00 236,129,500 33.33
Other Public Shareholders 404,600,000 99.95 404,600,000 85.67 606,900,000 85.67 404,600,000 57.12
        

Total 404,799,000 100.00 472,259,000 100.00 708,388,500 100.00 708,388,500 100.00
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Notes:

1. Mr. Chan Chi Hung is an executive Director. As advised by Mr. Chan Chi Hung, he intends to take 
up all his entitlement under the Open Offer.

2. This scenario is for illustrative purpose and will never occur. Pursuant to the Underwriting 
Agreement, the Underwriter undertakes with the Company that upon completion of subscription 
of the Untaken Shares (i) it will not be interested in such number of shares or securities in the 
Company which will trigger off a mandatory conditional general offer (has the meaning ascribed 
to it under the Takeovers Code) to be made by or on behalf of the Underwriter to the shareholders 
of the Company other than the Underwriter and the parties with whom the Underwriter is acting in 
concert (as defined in the Takeovers Code) in accordance with the Takeovers Code; and (ii) none 
of the Underwriter and the subscribers procured by the Underwriter will become a substantial 
Shareholder holding 10% or more of the issued Shares of the Company.

REASONS FOR THE OPEN OFFER AND USE OF PROCEEDS

The Group has suffered a consolidated loss of approximately HK$54.2 million and 
HK$3.6 million for the year ended 31 December 2008 and the six months ended 30 
June 2009 respectively. The Group intends to strengthen its financial position by the 
Open Offer, which will enable the Company to expand its capital base. In addition, the 
Open Offer allows the Qualifying Shareholders to maintain their respective pro rata 
shareholdings in the Company and to participate in the future growth and development 
of the Company. The Directors therefore consider that the Open Offer is in the interests 
of the Company and the Shareholders as a whole.

The estimated net proceeds from the Open Offer will be approximately HK$10.9 million 
to HK$12.8 million (after deducting the commissions and expenses in relation to the 
Open Offer). The Board intends to apply the net proceeds as additional working capital 
to strengthen the Group�s capital base for future investments and development of its 
financial leasing business of the Group.

ADJUSTMENTS TO THE EXERCISE PRICE OF THE WARRANTS

Subject to completion of the Open Offer, the exercise price of the Warrants may be 
required to be adjusted as a result of the Open Offer. A further announcement will be 
made by the Company relating to the adjustment upon the confirmation of the exact 
number of the Offer Shares to be issued. The calculation of adjustment in relation to the 
exercise price of the Warrants will be made in accordance with their respective terms.
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FUND RAISING ACTIVITIES OF THE COMPANY IN THE LAST TWELVE 
MONTHS

The Company has conducted the following fund raising activity during the past 12 
months immediately before the date of this announcement:

Description Announcement
Net amount 
raised

Intended use of
proceeds as 
announced

Actual use of 
proceeds

Placing of new 
shares under 
general mandate

2 February 
2010

Approximately
HK$5,650,000

All of the net 
proceeds
for as working 
capital of the 
Company

As at the date of 
this announcement, 
approximately 
HK$2.35 million 
has been utilized 
as general working 
capital and the balance 
of approximately 
HK$3.3 million is 
currently maintained 
in the bank.

EXPECTED TIMETABLE

The expected timetable for the Open Offer is set out below:

Last day of dealings in the Shares on a cum-entitlement basis  . . . . Wednesday, 21 April
First day of dealings in the Shares on an ex-entitlement basis. . . . . . . Thursday, 22 April
Latest time for lodging transfers of shares and related  4:30p.m., Friday, 
 documents in order to qualify for the Open Offer  . . . . . . . . . . . . . . . . . . . . . . 23 April
Register of members closed (both dates inclusive)  . . . . . . . . . . . . . .Monday, 26 April to 
 Friday, 30 April
Record Date  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 30 April
Register of members re-opens . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 3 May
Despatch of the Prospectus Documents . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 3 May
Latest time for acceptance of and payment for 
 the Offer Shares  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m., Monday, 17 May
Latest time for the Open Offer to become 
 unconditional. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m., Wednesday, 19 May
Announcement of the results of the Open Offer 
 on the website of the Stock Exchange . . . . . . . . . . . . . . . . . . . . . . . . Monday, 24 May
Despatch of share certificates for fully-paid Offer Shares . . . . . . . . . . . Tuesday, 25 May
First day of dealings in fully-paid Offer Shares  . . . . . . . . . . . . . . . . . Thursday, 27 May

All times stated above refer to Hong Kong times. Dates stated in the timetable are 
indicative only and may be extended or varied. Any changes to the expected timetable 
for the Open Offer will be announced as appropriate.
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GENERAL

The Company is an investment holding company. The Group is principally engaged 
in short to medium term capital appreciation by investing in a diversified portfolio of 
investments in listed securities in Hong Kong and overseas on a general perspective. 
During the year, the Group also focuses on the investment in the financial leasing 
business in the People�s Republic of China.

The Company will despatch the Prospectus Documents to each of the Qualifying 
Shareholders and, the Overseas Letter together with the Prospectus, for information 
only, to the Non-Qualifying Shareholders (if any) as soon as practicable.

DEFINITIONS

The following defined terms are used in this announcement:

�Board� board of Directors
 
�Business Day� a day, other than a Saturday, on which banks in Hong 

Kong are open for business
 
�Company� China Financial Leasing Group Limited, a company 

incorporated in the Cayman Islands with limited 
liability and its issued shares are listed on the main 
board of the Stock Exchange

 
�Connected Person(s)� has the meaning ascribed thereto under the Listing 

Rules
 
�Directors� directors of the Company
 
�Final Acceptance Date� 17 May 2010 or such other time as may be agreed 

between the Company and the Underwriter which is 
the latest time for acceptance of and payment for the 
Offer Shares in the Prospectus

 
�Group� the Company and its subsidiaries
 
�Hong Kong� the Hong Kong Special Administrative Region of the 

People�s Republic of China
 
�Last Trading Date� 12 April 2010, being the last trading day of the Shares 

on the Stock Exchange prior to the release of this 
announcement 

 
�Listing Rules� the Rules Governing the Listing of Securities on the 

Stock Exchange
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�Non-Qualifying  the Overseas Shareholders, in respect of whom the 
 Shareholders� Directors consider the exclusion from the Open Offer 

to be necessary or expedient on account of either the 
legal restrictions under the laws of the relevant place 
or the requirements of the relevant regulatory body or 
stock exchange in that place

 
�Open Offer�  the proposed offer of the Offer Shares by the Company 

to the Shareholders on the terms to be set out in the 
Prospectus Documents and summarised herein

 
�Offer Shares� not less than 202,399,500 new Shares and not more 

than 236,129,500 new Shares to be offered to the 
Shareholders for subscription pursuant to the Open 
Offer 

 
�Overseas Letter� a letter from the Company to the Non-Qualifying 

Shareholders (if any) explaining the circumstances in 
which the Non-Qualifying Shareholders are not eligible 
to participate in the Open Offer

 
�Overseas Shareholders� the Shareholders whose addresses on the register of 

members of the Company are outside Hong Kong as at 
the close of business on the Record Date

 
�Prospectus� the prospectus to be issued by the Company in relation 

to the Open Offer
 
�Prospectus Documents� the Prospectus and the application form in respect of 

the assured allotment of the Offer Shares
 
�Prospectus Posting Date� 3 May 2010 or such other date as may be agreed 

between the Company and the Underwriter
 
�Qualifying Shareholder(s)� the Shareholder(s), other than the Non-Qualfiying 

Shareholder(s) (if any), whose name(s) appear on the 
register of members of the Company on the Record 
Date

 
�Record Date� 30 April 2010, or such other date as may be agreed 

between the Company and the Underwriter, being the 
date by reference to which entitlements under the Open 
Offer are expected to be determined

 
�Registrar� Tricor Tengis Limited 
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�Share(s)� ordinary share(s) of HK$0.01 each in the capital of the 
Company

 
�Shareholder(s)� holder(s) of Shares
 
�Stock Exchange� The Stock Exchange of Hong Kong Limited
 
�Subscription Price� the subscription price of HK$0.057 per Offer Share 

pursuant to the Open Offer
 
�Takeovers Code� the Hong Kong Code on Takeovers and Mergers
 
�Underwriter� Metro Capital Securities Limited, a corporation 

licensed to carry out type 1 (dealing in securities) 
regulated activity under the Securities and Futures 
Ordinance (Chapter 571 of the Laws of Hong Kong)

 
�Underwriting Agreement� the conditional underwriting agreement dated 12 April 

2010 entered into between the Underwriter and the 
Company in relation to the Open Offer

 
�Untaken Shares� the Offer Shares which have not been taken up by the 

Qualifying Shareholders
 
�Warrants� a total number of 67,460,000 units of unlisted warrants 

issued on 24 October 2008, each of which entitles 
the holder thereof to subscribe for one Share at the 
adjusted subscription price of HK$0.25 (subject 
to adjustment) at any time during the period of 36 
months commencing from 24 October 2008, subject 
to the terms and conditions as set out in the warrant 
instrument dated 24 October 2008

 
�Warrantholders� holder(s) of the Warrants
 
�HK$� Hong Kong dollars, the lawful currency of Hong Kong
 
�%� per cent.

By order of the board
China Financial Leasing Group Limited

Tse Kam Fai
Company Secretary

Hong Kong, 12 April 2010
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As at the date of this announcement, the Board comprises Mr. Choy Kwok Hung, Patrick 
(Chairman) and Mr. Chan Chi Hung (Managing Director) as executive Directors, and 
Mr. Yue Man Yiu, Matthew, Mr. Chung Koon Yan and Mr. Chung Shu Kun, Christopher 
as independent non-executive Directors.


