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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this prospectus or as to the action to be taken, you should consult your stockbroker or 
other registered dealer in securities, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in China Financial Leasing Group Limited, you should at once hand this prospectus, 
to the purchaser or the transferee or to the bank, stockbroker 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 has been registered with the Registrar of Companies in Hong Kong as required by 
Section 342C of the Companies Ordinance. The Registrar of Companies in Hong Kong takes no responsibility as to the contents of 
any of these documents.

Subject to the granting of listing of, and permission to deal in, the Offer Shares on the Stock Exchange, the Offer Shares will be 
accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect from the commencement date 
of dealings in the Offer Shares 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 trading day thereafter. All activities under 
CCASS are subject to the General Rules of CCASS and the CCASS Operational Procedures in effect from time to time.

Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and HKSCC take no responsibility for 
the contents of the Prospectus Documents, make no representation as to their 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 the Prospectus 
Documents.
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(Incorporated in the Cayman Islands with limited liability)
(Stock code: 2312)

OPEN OFFER OF 202,399,500 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

Underwriter to the Open Offer

 

The latest time for acceptance of and payment for the Offer Shares is 4:00 p.m. on Monday, 17 May 2010. The procedures for 
application are set out on pages 15 to 16 of this prospectus.

The existing Shares have been dealt in on an ex-entitlement basis as since Thursday, 22 April 2010, and that dealings in such Shares 
will take place whilst the conditions to which the Open Offer is subject remain unfulfilled. Any Shareholder or other person dealing 
in the Shares up to the date on which all conditions to which the Open Offer is subject are fulfilled or the time when the right 
of the Underwriter to terminate its obligations under the Underwriting Agreement expires (which is expected to be 4:00 p.m. on 
Wednesday, 19 May 2010), will accordingly bear the risk that the Open Offer may not become unconditional or may not proceed. 
Any Shareholder or other person contemplating selling or purchasing Shares during such period who is in any doubt about his or her 
position is advised to consult his or her professional adviser.

The Underwriting Agreement contains provisions entitling the Underwriter by notice in writing to the Company served prior to 
4:00 p.m. on Wednesday, 19 May 2010 or such other time or date as the Company and the Underwriter may agree in writing to 
terminate the Underwriting Agreement on the occurrence of certain events including force majeure as set out in the section headed 
•Termination of the Underwriting AgreementŽ on pages 5 to 6 of this prospectus.

* for identification purpose only
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DEFINITIONS

In this prospectus, the following terms and expressions shall have the following meanings unless the 
context otherwise requires:

•AnnouncementŽ the announcement of the Company dated 12 April 2010 in relation 
to the Open Offer

•ArticlesŽ articles of association of the Company

•Application Form(s)Ž the form(s) of application for use by the Qualifying Shareholders 
to apply for the Offer Shares

•BoardŽ board of Directors

•Business DayŽ a day, other than a Saturday, on which banks in Hong Kong are 
open for business

•CCASSŽ Central Clearing and Settlement System established and operated 
by HKSCC

•Companies LawŽ the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and 
revised) of the Cayman Islands (as amended, supplemented or 
otherwise modified from time to time)

•Companies OrdinanceŽ Companies Ordinance (Chapter 32 of the laws of Hong Kong)

•CompanyŽ 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)Ž has the meaning ascribed thereto under the Listing Rules

•DirectorsŽ directors of the Company

•Final Acceptance DateŽ 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

•GroupŽ the Company and its subsidiaries

•HKSCCŽ Hong Kong Securities Clearing Company Limited

•Hong KongŽ the Hong Kong Special Administrative Region of the PRC

•Last Trading DateŽ 12 April 2010, being the last trading day of the Shares on the 
Stock Exchange prior to the release of the Announcement
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DEFINITIONS

•Latest Practicable DateŽ 29 April 2010, being the latest practicable date prior to the 
printing of this prospectus for ascertaining certain information 
referred to in this prospectus

•Listing RulesŽ the Rules Governing the Listing of Securities on the Stock 
Exchange

•Net Asset ValueŽ the net asset value of the Company calculated in accordance with 
the provisions of the Articles

•Non-Qualifying ShareholdersŽ the Overseas Shareholders, in respect of whom the 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 OfferŽ 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 SharesŽ 202,399,500 new Shares to be offered to the Shareholders for 
subscription pursuant to the Open Offer and each of them, the 
•Offer ShareŽ

•Overseas ShareholdersŽ 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

•PRCŽ the People•s Republic of China

•ProspectusŽ the prospectus to be issued by the Company in relation to the 
Open Offer

•Prospectus DocumentsŽ the Prospectus and the Application Form in respect of the assured 
allotment of the Offer Shares

•Prospectus Posting DateŽ 3 May 2010 or such other date as may be agreed between the 
Company and the Underwriter

•Qualifying Shareholder(s)Ž the Shareholder(s), other than the Non-Qualifying Shareholder(s), 
whose name(s) appear on the register of members of the Company 
on the Record Date

•Record DateŽ 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 determined
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DEFINITIONS

•RegionŽ the Asian Pacific region, mainly Greater China, member countries 
of Association of Southeast Asian Nations (including Brunei, 
Darussalam, Cambodia, Indonesia, Laos, Malaysia, Philippines, 
Singapore, Thailand and Vietnam) and Japan

•RegistrarŽ Tricor Tengis Limited

•Share(s)Ž ordinary share(s) of HK$0.01 each in the capital of the Company

•Shareholder(s)Ž holder(s) of Shares

•Stock ExchangeŽ The Stock Exchange of Hong Kong Limited

•Subscription PriceŽ the subscription price of HK$0.057 per Offer Share pursuant to 
the Open Offer

•Takeovers CodeŽ the Hong Kong Code on Takeovers and Mergers

•UnderwriterŽ 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 AgreementŽ the conditional underwriting agreement dated 12 April 2010 
entered into between the Underwriter and the Company in relation 
to the Open Offer

•Untaken SharesŽ the Offer Shares which have not been taken up by the Qualifying 
Shareholders

•WarrantsŽ 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

•WarrantholdersŽ holder(s) of the Warrants

•HK$Ž Hong Kong dollars, the lawful currency of Hong Kong

•RMBŽ Renminbi, the lawful currency of the PRC

•%Ž per cent.
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EXPECTED TIMETABLE

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

 2010 Hong Kong time

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  . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4:00 p.m., Monday, 17 May
 payment for the Offer Shares

Latest time for the Open Offer to   . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m., Wednesday, 19 May
 become unconditional

Announcement of the results of the Open Offer . . . . . . . . . . . . . . . . . . . . . . . . . .  Monday, 24 May
 on the website of the Stock Exchange

Despatch of share certificates for fully-paid Offer Shares   . . . . . . . . . . . . . . . . . .  Tuesday, 25 May

First day of dealings in fully-paid Offer Shares . . . . . . . . . . . . . . . . . . . . . . . . .  Thursday, 27 May

Notes:

1. The time and dates stated above refer to Hong Kong local time and dates.

2. Dates or deadlines specified in this prospectus for events in the timetable for (or otherwise in relation to) the Open 
Offer are indicative only and may be exercised or varied by agreement between the Company and the Underwriter 
and in accordance with the applicable rules and regulations. Any consequential changes to the expected timetable 
will be published by way of public announcement.

3. The latest time for acceptance of and payment for Offer Shares will not take place if there is:

… a tropical cyclone warning signal number 8 or above, or

… a •blackŽ rainstorm warning

(i) in force in Hong Kong at any local time before 12:00 noon and no longer in force after 12:00 noon on 
the Final Acceptance Date. Instead the latest time for acceptance or and payment for Offer Shares will be 
extended to 5:00 p.m. on the same Business Day;

(ii) in force in Hong Kong at any local time between 12:00 noon and 4:00 p.m. on the Final Acceptance Date. 
Instead the latest time for acceptance of and payment for the Offer Shares will be rescheduled to 4:00 p.m. 
on the following Business Day which does not have either of those warnings in force at any time between 
9:00 a.m. and 4:00 p.m.

If the latest time for acceptance of and payment for Open Offer does not take place on the Final Acceptance 
Date, the dates mentioned in the section headed •Expected timetableŽ in this prospectus may be affected. An 
announcement will be made by the Company in such event.
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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

(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
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TERMINATION OF THE UNDERWRITING AGREEMENT

(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.
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Executive Directors: Registered office:
Mr. Choy Kwok Hung, Patrick (Chairman) Cricket Square
Mr. Chan Chi Hung (Managing Director) Hutchins Drive, P. O. Box 2681
 Grand Cayman KY1-1111
Independent non-executive Directors: Cayman Islands
Mr. Yue Man Yiu, Matthew 
Mr. Chung Koon Yan Principal place of business in Hong Kong:
Mr. Chung Shu Kun, Christopher Room 4209
 Office Tower, Convention Plaza
 1 Harbour Road
 Wanchai 
 Hong Kong

 3 May 2010
To the Qualifying Shareholders,
 and for information only, the Non-Qualifying Shareholders

Dear Sir/Madam,

OPEN OFFER OF 202,399,500 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

INTRODUCTION

On 12 April 2010, the Company announced that it proposed to raise approximately HK$11.5 
million (before expenses) by way of the Open Offer on the basis of one (1) Offer Share for every two (2) 
Shares held at the subscription price of HK$0.057 per Offer Share and the Open Offer will not be available 
to the Non-Qualifying Shareholders. Qualifying Shareholders will not be allotted any Offer Shares in 
excess of their provisional allotments. The Open Offer is fully underwritten by the Underwriter.

The purpose of this prospectus is to set out further information on the Open Offer, including 
information on procedures for application and payment and certain financial information and other 
information in respect of the Group.

* for identification purpose only
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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  : 404,799,000 Shares
 as at the Latest Practicable Date

Number of Offer Shares : 202,399,500 Offer Shares

Aggregate nominal value of the  : HK$2,023,995
 Offer Shares

Estimated gross proceeds from the  : approximately HK$11.5 million
 Open Offer

As at the Latest Practicable Date, 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 prior to the completion of the Open Offer.

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.

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.
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Rights of Non-Qualifying Shareholder

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 jurisdiction other than Hong Kong.

Based on the register of members of the Company as at the Latest Practicable Date (which 
represents the record of the register of members of the Company as at the Record Date provided that the 
register of members of the Company has been closed from 26 April 2010 to 30 April 2010, both dates 
inclusive), there was no Overseas Shareholders who had a registered address outside Hong Kong and there 
are no Non-Qualifying Shareholders for the purpose of the Open Offer.

Closure of register of members

The register of members of the Company was 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 
was 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;

(v) a premium of approximately 282.55% to the unaudited consolidated net asset value of 
approximately HK$0.0149 per Share as at 31 March 2010; and

(vi) a discount of approximately 59.29% to the closing price of HK$0.14 per Share as quoted on 
the Stock Exchange on the Latest Practicable Date.
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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.

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

No fractional entitlements or allotments are expected to arise as a result of the Open Offer. If there 
is any, it 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.

One share certificate will be issued to each Qualifying Shareholder in respect of the fully paid Offer 
Shares allotted and issued to him/her/them.

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.

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 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.
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Subject to the granting of listing of, and permission to deal in, the Offer Shares on the Stock 
Exchange, the Offer Shares will be accepted as eligible securities by HKSCC for deposit, clearance 
and settlement in CCASS with effect from the commencement date of dealings in the Offer Shares on 
the Stock Exchange or such other date 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 
trading day thereafter. All activities under CCASS are subject to the General Rules of CCASS and CCASS 
Operational Procedures in effect from time to time.

UNDERWRITING ARRANGEMENTS

Underwriting Agreement

Date : 12 April 2010 (after trading hours)

Issuer : the Company

Underwriter : Metro Capital Securities Limited

Number of Offer Shares : 202,399,500 Offer Shares
 being underwritten  

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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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 of the 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;

(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 OnlyŽ 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 section headed •Termination of the Underwriting AgreementŽ). 
Accordingly, the Open Offer may or may not proceed.
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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 have been 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.

SHAREHOLDING STRUCTURE OF THE COMPANY

The existing and enlarged shareholding structure of the Company immediately before and after the 
completion of the Open Offer is set out below:

  Immediately after
  completion of the Open Immediately after
  Offer (assuming all the completion of the Open
  Qualifying Offer (assuming no
  Shareholders take up Qualifying Shareholders
  their respective take up their respective
 As at the  entitlements under the entitlements under the
Name of Shareholders Latest Practicable Date 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 … … … … 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
      

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.
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ADJUSTMENTS TO THE EXERCISE PRICE OF THE WARRANTS

As at the Latest Practicable Date, the Company has outstanding Warrants exercisable into an 
aggregate of 67,460,000 Shares.

The Open Offer may lead to adjustments to the subscription price and/or the number of Shares to be 
issued upon exercise of the Warrants. An approved merchant bank or the auditors of the Company will be 
appointed to certify the necessary adjustments, if any, pursuant to the terms of the instrument constituting 
the Warrants. The Company will notify the Warrantholders by way of announcement regarding such 
adjustments (if any).

As at the Latest Practicable Date, save for the outstanding Warrants disclosed above, the Company 
does not have any pre-existing obligation to issue any Shares or other outstanding derivatives, options, 
warrants and conversion rights or other similar rights which are convertible or exchangeable into Shares 
prior to the completion of the Open Offer.

REASONS FOR THE OPEN OFFER AND USE OF PROCEEDS

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 PRC.

The Group has suffered a consolidated loss of approximately HK$54.2 million and HK$8.3 
million for the year ended 31 December 2008 and the year ended 31 December 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 net proceeds from the Open Offer will be approximately HK$10.9 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. Notwithstanding that there is no specific investment plan 
identified by the Company as at the Latest Practicable Date, the Directors remain optimistic about the 
long-term prospects of the financial leasing marketing in the PRC. The Directors believe that more 
investments opportunities/financial leasing projects could be identified in the future. The Directors 
currently intend to invest in financial leasing projects related to environment-friendly reconstruction and 
energy recycling sectors which are currently promoted by the PRC Government. With the help of the 
PRC Government promotion on these business sectors, the Directors believe financial leasing of relevant 
equipment is in great demand in the PRC market. Currently, the Group is identifying possible targets 
with good track records and is closely monitoring the industry development. The Directors expect to use 
three to six months to identify, study and finalise the potential projects to be invested and the investment 
amount for each project will not be more than 20% of the net asset value of the Group. The major obstacle 
faced by the Group is to raise sufficient funds for the proposed investments, and the Group is conducting 
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feasibility studies to work out the minimum investment level that the target company may accept and, 
at the same time, able to achieve a meaningful economics of scale to cover monitoring cost, setup cost, 
professional expenses, etc. The Directors expect that the investment to be made will be in form of equity 
and/or convertible bonds and the expected target of the Group will be the companies with registered 
capital between RMB20 million to RMB100 million. The Directors consider that the future plan of the 
Company has been well defined and relevant expertise was available with Company.

The Directors has considered other fund raising methods, such as placing and rights issues. 
However, rights issue is not preferred because the Directors believe that rights issue takes relatively longer 
time to proceed for the nil-paid rights trading arrangements to completion and is also relatively costly 
for drafting and printing of nil-paid rights trading related documents. As for placing, although it may be 
completed in a relatively shorter period of time, after taken into account of the factors such as dilution of 
shareholdings of existing shareholders and possibly smaller amount of funds to be raised by placing, the 
Directors has eventually took the view that the proposed Open Offer was preferred.

PROCEDURES FOR APPLICATION

An Application Form is enclosed with this prospectus which entitles a Qualifying Shareholder to 
apply for the number of Open Offer Shares available to the Qualifying Shareholder on an assured basis 
subject to payment in full on acceptance by not later than 4:00 p.m. on Monday, 17 May 2010. Qualifying 
Shareholders should note that they may apply for the number of Offer Shares equal to or less than the 
number set out in the Application Form. If you are a Qualifying Shareholder and you wish to apply for any 
number of Offer Shares in your assured allotment of Offer Shares to which you are entitled as specified 
in the enclosed Application Form, you must complete, sign and lodge the Application Form in accordance 
with the instructions printed thereon, together with a remittance for the full amount payable on acceptance 
in respect of such number of Offer Shares you have applied for with the Company•s share registrar in 
Hong Kong, Tricor Tengis Limited at 26th Floor, Tesbury Centre, 28 Queen•s Road East, Hong Kong by 
not later than 4:00 p.m. on Monday, 17 May 2010. All remittances must be made in Hong Kong dollars. 
Cheques must be drawn on an account with, or cashiers orders must be issued by, a licensed bank in 
Hong Kong and made payable to •CHINA FINANCIAL LEASING GROUP LIMITED … OPEN OFFER 
ACCOUNTŽ and crossed •ACCOUNT PAYEE ONLYŽ.

It should be noted that unless the duly completed and signed Application Form, together with the 
appropriate remittance, have been lodged with the Company•s share registrar in Hong Kong, Tricor Tengis 
Limited by not later than 4:00 p.m. on Monday, 17 May 2010, that assured entitlement and all rights 
thereunder will be deemed to have been declined and will be cancelled.

The Application Form contains full information regarding the procedures to be followed if you wish 
to apply for a number of Offer Shares different from your assured entitlement.

All cheques or cashier•s orders will be presented for payment upon receipt and all interests earned 
on such monies (if any) will be retained for the benefit of the Company. Any application in respect of 
which the cheque or cashier•s order is dishonoured on first presentation is liable to be rejected, and in that 
event the assured entitlement and all rights thereunder will be deemed to have been declined and will be 
cancelled.
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If the conditions of the Open Offer are not fulfilled, the application monies will be refunded, 
without interests, by sending a cheque made out to the applicant (or in the case of joint applicants, to the 
first named applicant) and crossed •ACCOUNT PAYEE ONLYŽ, through ordinary post at the risk of the 
applicant(s) to the address specified in the register of members of the Company as soon as practicable and 
in any event on or before 25 May 2010.

The Application Form is for use only by the person(s) named therein and is not transferable.

No receipt will be issued in respect of any application monies received.

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 Latest Practicable Date:

Description : Placing of new Shares under general mandate

Announcement : 2 February 2010

Net amount raised : Approximately HK$5,650,000

Intended use of
proceeds as announced : All of the net proceeds as working capital of the Company

Actual use of proceeds : As at the Latest Practicable Date, approximately HK$2.35 million 
has been utilized as the Group•s general working capital such as 
staff salaries, rent and rates, professional fees, rental deposit, office 
decoration and directors• remuneration.

  The remaining balance of approximately HK$3.3 million is intended 
to be used as general working capital of the Group including the 
payment of administrative expenses such as investment management 
fees, custodian fees, office rental, staff costs and traveling expenses 
etc and is currently maintained in the bank.

FURTHER INFORMATION

Your attention is also drawn to the additional information contained in the Appendices to this 
prospectus.

By order of the Board
China Financial Leasing Group Limited

Choy Kwok Hung, Patrick
Chairman
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(A)  AUDITED FINANCIAL STATEMENTS OF THE COMPANY FOR THE THREE YEARS 
ENDED 31 DECEMBER 2009

Set out below is the summary of the audited consolidated statement of comprehensive income of 
the Group for each of the three years ended 31 December 2009, as extracted from the Company•s audited 
financial statements.

Consolidated Statement of Comprehensive Income

 For the year ended 31 December
 2009 2008 2007
 HK$•000 HK$•000 HK$•000

Revenue 186 674 730
Other income 24 … 264
Net gain/(loss) on financial assets at 
 fair value through profit or loss 1,079 (41,160) 40,008
   

 1,289 (40,486) 41,002
Administrative expenses (9,613) (13,723) (7,764)
   

(Loss)/profit before income tax (8,324) (54,209) 33,238
Income tax expense … … …
   

(Loss)/profit for the year (8,324) (54,209) 33,238
   

 HK cents HK cents HK cents

(Loss)/earnings per share attributable to 
 the owners of the Company
 … Basic (2.47) (16.07) 9.85
   

 … Diluted N/A N/A N/A
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Consolidated Statement of Financial Position

 As at 31 December
 2009 2008 2007
 HK$•000 HK$•000 HK$•000

ASSETS AND LIABILITIES

Non-current assets
Property, plant and equipment 511 948 513
Loan receivables 1,327 … …
   

 1,838 948 513
   

Current assets
Financial assets at fair value through
 profit or loss … 3,706 38,880
Other receivables, deposits and prepayments 599 3,382 3,172
Loan receivables 1,723 … …
Amount due from a broker … … 5
Cash and cash equivalents 41,463 4,909 23,330
   

 43,785 11,997 65,387
   

Current liabilities
Other payables and accruals 42,489 1,487 1,220
   

Net current assets 1,296 10,510 64,167
   

Total assets less current liabilities/
 Net assets 3,134 11,458 64,680
   

EQUITY

Equity attributable to the owners 
 of the Company
Share capital 3,373 84,336 84,336
Reserves (239) (72,878) (19,656)
   

Total equity 3,134 11,458 64,680
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(B)  AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF THE GROUP FOR THE TWO 
YEARS ENDED 31 DECEMBER 2009

The following is a summary of the audited consolidated accounts of the Company for the two years 
ended 31 December 2009 as extracted from annual report of the Company for the year ended 31 December 
2009.

Consolidated Statement of Comprehensive Income
For the year ended 31 December 2009

  2009 2008
 Notes HK$•000 HK$•000

Revenue 5 186 674
Other income  24 …
Net gain/(loss) on financial assets at fair value
 through profit or loss  1,079 (41,160)
   

  1,289 (40,486)
Administrative expenses  (9,613) (13,723)
   

Loss before income tax 7 (8,324) (54,209)
Income tax expense 8 … …
   

Loss for the year 9 (8,324) (54,209)
   

Total comprehensive income for the year  (8,324) (54,209)
   

  HK cents HK cents

Loss per share for loss attributable to the
 owners of the Company during the year 10
… Basic  (2.47) (16.07)
   

… Diluted  N/A N/A
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Consolidated Statement of Financial Position
As at 31 December 2009

  2009 2008
 Notes HK$•000 HK$•000

ASSETS AND LIABILITIES

Non-current assets
Property, plant and equipment 13 511 948
Loan receivables 17 1,327 …
   

  1,838 948
   

Current assets
Financial assets at fair value through profit
 or loss 15 … 3,706
Other receivables, deposits and prepayments 16 599 3,382
Loan receivables 17 1,723 …
Cash and cash equivalents 18 41,463 4,909
   

  43,785 11,997
   

Current liabilities
Other payables and accruals 28(i) 42,489 1,487
   

Net current assets  1,296 10,510
   

Total assets less current liabilities/Net assets  3,134 11,458
   

EQUITY

Equity attributable to the owners of
 the Company
 Share capital 19 3,373 84,336
 Reserves 21 (239) (72,878)
   

Total equity  3,134 11,458
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Statement of Financial Position 
As at 31 December 2009

  2009 2008
 Notes HK$•000 HK$•000

ASSETS AND LIABILITIES

Non-current assets
Property, plant and equipment 13 511 948
Interests in subsidiaries 14 1 1
   

  512 949
   

Current assets
Financial assets at fair value through profit or loss 15 … 3,706
Other receivables, deposits and prepayments 16 599 420
Amounts due from subsidiaries 14 2,634 2,730
Cash and cash equivalents 18 41,463 4,909
   

  44,696 11,765
   

Current liabilities
Other payables and accruals 28(i) 42,477 1,475
   

Net current assets  2,219 10,290
   

Total assets less current liabilities/Net assets  2,731 11,239
   

EQUITY
Share capital 19 3,373 84,336
Reserves 21 (642) (73,097)
   

Total equity  2,731 11,239
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Consolidated Statement of Changes in Equity
For the year ended 31 December 2009

 Share Share Warrants Accumulated
 capital premium reserve losses Total
 HK$•000 HK$•000 HK$•000 HK$•000 HK$•000

At 1 January 2008 84,336 11,483 … (31,139) 64,680
Issuance of warrants
 (note 21(ii)) … … 987 … 987
     

Transactions with
 owners … … 987 … 987
Loss for the year
 (Total comprehensive
 income for the year) … … … (54,209) (54,209)
     

At 31 December 2008
 and 1 January 2009 84,336 11,483 987 (85,348) 11,458
Capital reduction
 (note 19(ii)) (80,963) … … 80,963 …
     

Transactions with
 owners (80,963) … … 80,963 …
Loss for the year
 (Total comprehensive
 income for the year) … … … (8,324) (8,324)
     

At 31 December 2009 3,373 11,483 987 (12,709) 3,134
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Consolidated Statement of Cash Flows
For the year ended 31 December 2009

  2009 2008
  HK$•000 HK$•000

Cash flows from operating activities
Loss before income tax (8,324) (54,209)
Adjustments for:
 Depreciation 284 245
 Bank interest income (6) (462)
 Dividend income … (17)
 Loan and other interest income (180) (195)
 Loss on disposal of property, plant and equipment 140 …
  

Operating loss before working capital changes (8,086) (54,638)
 Decrease in financial assets at fair value through
  profit or loss 3,706 35,174
 Increase in other receivables, deposits and prepayments (179) (129)
 Decrease in amount due from a broker … 5
 Decrease in loan receivables 75 …
 Increase in other payables and accruals 41,002 267
  

Cash generated from/(used in) operations 36,518 (19,321)
Bank interest received 6 470
Dividend income received … 17
Loan and other interest income received 17 106
  

Net cash generated from/(used in) operating activities 36,541 (18,728)
  

Cash flows from investing activities
Purchase of property, plant and equipment (27) (680)
Proceeds on disposals of property, plant and equipment 40 …
  

Net cash generated from/(used in) operating activities 13 (680)
  

Cash flows from financing activities
Proceeds from issuance of warrants … 1,012
Warrants issue expenses … (25)
  

Net cash generated from financing activities … 987
  

Net increase/(decrease) in cash and cash equivalents 36,554 (18,421)

Cash and cash equivalents at 1 January 4,909 23,330
  

Cash and cash equivalents at 31 December 41,463 4,909
  

Major non-cash transactions

During the year ended 31 December 2009, other receivables, deposits and prepayments of 
approximately HK$3,004,000 (2008: Nil) were assigned and transferred to loan receivables of the 
Group.
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Notes to the Financial Statements
For the year ended 31 December 2009

1. GENERAL INFORMATION

China Financial Leasing Group Limited (the •CompanyŽ) was incorporated in the Cayman Islands as an exempted 
company with limited liability under the Companies Law of the Cayman Islands. The address of its registered office 
and principal place of business are located at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman KY1-
1111, Cayman Islands and Room 4209, Office Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong 
respectively. The Company•s shares are listed on the Main Board of The Stock Exchange of Hong Kong Limited (the 
•Stock ExchangeŽ).

The Company and its subsidiaries (collectively referred to as the •GroupŽ) are 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 loan financing business 
in the People•s Republic of China (the •PRCŽ).

The financial statements for the year ended 31 December 2009 were approved for issue by the board of directors on 
21 April 2010.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

2.1 Basis of preparation

The financial statements have been prepared in accordance with Hong Kong Financial Reporting Standards 
(•HKFRSsŽ) which collective term includes all applicable individual HKFRSs, Hong Kong Accounting 
Standards (•HKASsŽ) and Interpretations issued by the Hong Kong Institute of Certified Public Accountants 
(•HKICPAŽ). The financial statements also include the applicable disclosure requirements of the Hong 
Kong Companies Ordinance and the Rules Governing the Listing of Securities on the Stock Exchange (the 
•Listing RulesŽ).

The significant accounting policies that have been used in the preparation of these financial statements are 
summarised below. These policies have been consistently applied to all the years presented unless otherwise 
stated. The adoption of new or amended HKFRSs and the impacts on the Group•s financial statements, if 
any, are disclosed in note 3.

The financial statements have been prepared on the historical cost basis except for certain financial 
instruments, which are stated at fair value. The measurement bases are fully described in the accounting 
policies below.

It should be noted that accounting estimates and assumptions are used in preparation of the financial 
statements. Although these estimates are based on management•s best knowledge and judgement of current 
events and actions, actual results may ultimately differ from those estimates. The areas involving a higher 
degree of judgement or complexity, or areas where assumptions and estimates are significant to the financial 
statements are disclosed in note 4.

2.2 Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and its 
subsidiaries (see 2.3 below) made up to 31 December each year.

Intra-group transactions, balances and unrealised gains and losses on transactions between group companies 
are eliminated in preparing the consolidated financial statements. Where unrealised losses on intra-group 
assets sales are reversed on consolidation, the underlying asset is also tested for impairment from the 
Group•s perspective. Amounts reported in the financial statements of subsidiaries have been adjusted where 
necessary to ensure consistency with the accounting policies adopted by the Group.
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2.3 Subsidiaries

Subsidiaries are entities (including special purpose entities) over which the Group has the power to control 
the financial and operating policies so as to obtain benefits from their activities. The existence and effect of 
potential voting rights that are currently exercisable or convertible are considered when assessing whether 
the Group controls another entity.

In consolidated financial statements, acquisition of subsidiaries (other than those under common control) is 
accounted for by applying the purchase method. This involves the estimation at fair value of all identifiable 
assets and liabilities, including contingent liabilities of the subsidiary, at the acquisition date, regardless 
of whether or not they were recorded in the financial statements of the subsidiary prior to acquisition. On 
initial recognition, the assets and liabilities of the subsidiary are included in the consolidated statement 
of financial position at their fair values, which are also used as the bases for subsequent measurement in 
accordance with the Group•s accounting policies.

In the Company•s statement of financial position, subsidiaries are carried at cost less any impairment loss 
unless the subsidiary is held for sale or included in a disposal group. The results of the subsidiaries are 
accounted for by the Company on the basis of dividends received and receivable at the reporting date. 
All dividends whether received out of the investee•s pre or post-acquisition profits are recognised in the 
Company•s profit or loss.

2.4 Foreign currency translation

The financial statements are presented in Hong Kong dollars (•HK$Ž), which is also the functional currency 
of the Company.

In the individual financial statements of the consolidated entities, foreign currency transactions are 
translated into the functional currency of the individual entity using the exchange rates prevailing at the 
dates of the transactions. At the reporting date, monetary assets and liabilities denominated in foreign 
currencies are translated at the foreign exchange rates ruling at that date. Foreign exchange gains and losses 
resulting from the settlement of such transactions and from the reporting date retranslation of monetary 
assets and liabilities are recognised in profit or loss.

Non-monetary items carried at fair value that are denominated in foreign currencies are retranslated at the 
rates prevailing on the date when the fair value was determined and are reported as part of the fair value 
gain or loss. Non-monetary items that are measured in terms of historical cost in a foreign currency are not 
retranslated.

In the consolidated financial statements, all individual financial statements of foreign operations, originally 
presented in a currency different from the Group•s presentation currency, have been converted into HK$. 
Assets and liabilities have been translated into HK$ at the closing rates at the reporting date. Income and 
expenses have been converted into the HK$ at the exchange rates ruling at the transaction dates, or at the 
average rates over the reporting period provided that the exchange rates do not ”uctuate significantly. 
Any differences arising from this procedure have been recognised in other comprehensive income and 
accumulated separately in the translation reserve in equity.

2.5 Revenue recognition

Revenue is recognised when it is probable that the economic benefits will ”ow to the Group and when the 
revenue can be measured reliably on the following basis:

(i) interest income is recognised on a time-proportion basis using the effective interest method;

(ii) dividend income is recognised when the right to receive payment is established.
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2.6 Property, plant and equipment

Property, plant and equipment are stated at acquisition cost less accumulated depreciation and accumulated 
impairment losses.

Depreciation on property, plant and equipment is provided to write off the cost less their residual values 
over their estimated useful lives, using the straight-line method, at the following rates per annum:

Motor vehicles 4 years
Furniture and office equipment 4 years

The assets• residual values, depreciation methods and useful lives are reviewed, and adjusted if appropriate, 
at each reporting date.

The gain or loss arising on retirement or disposal is determined as the difference between the sales proceeds 
and the carrying amount of the asset and is recognised in profit or loss.

Subsequent costs are included in the asset•s carrying amount or recognised as a separate asset, as 
appropriate, only when it is probable that future economic benefits associated with the item will ”ow to the 
Group and the cost of the item can be measured reliably. All other cost, such as repairs and maintenance are 
charged to profit or loss during the financial period in which they are incurred.

2.7 Impairment of non-financial assets

Property, plant and equipment, prepayments and interests in subsidiaries are subject to impairment testing.

An impairment loss is recognised as an expense immediately for the amount by which the asset•s carrying 
amount exceeds its recoverable amount. Recoverable amount is the higher of fair value, re”ecting market 
conditions less costs to sell, and value in use. In assessing value in use, the estimated future cash ”ows are 
discounted to their present value using a pre-tax discount rate that reflects current market assessment of 
time value of money and the risk specific to the asset.

For the purposes of assessing impairment, where an asset does not generate cash in”ows largely 
independent from those from other assets, the recoverable amount is determined for the smallest group of 
assets that generate cash inflows independently (i.e. a cash-generating unit). As a result, some assets are 
tested individually for impairment and some are tested at cash-generating unit level.

An impairment loss is reversed if there has been a favourable change in the estimates used to determine 
the asset•s recoverable amount and only to the extent that the asset•s carrying amount does not exceed the 
carrying amount that would have been determined, net of depreciation or amortisation, if no impairment loss 
had been recognised.

2.8 Leases

An arrangement, comprising a transaction or a series of transactions, is or contains a lease if the Group 
determines that the arrangement conveys a right to use a specific asset or assets for an agreed period of time 
in return for a payment or a series of payments. Such a determination is made based on an evaluation of the 
substance of the arrangement and is regardless of whether the arrangement takes the legal form of a lease.

(i) Classification of assets leased to the Group

Assets that are held by the Group under leases which transfer to the Group substantially all the risks 
and rewards of ownership are classified as being held under finance lease. Leases which do not 
transfer substantially all the risks and rewards of ownership to the Group are classified as operating 
leases.
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(ii) Operating lease charges as the lessee

Where the Group has the right to use the assets held under operating leases, payments made under 
the leases are charged to the profit or loss on a straight-line method over the lease term except 
where an alternative basis is more representative of the pattern of benefits to be derived from the 
leased assets. Lease incentives received are recognised in the profit or loss as an integral part of 
the aggregate net lease payment made. Contingent rental are charged to the profit or loss in the 
accounting period in which they are incurred.

2.9 Financial assets

The Group•s accounting policies for financial assets other than interests in subsidiaries are set out below.

The Group•s financial assets include financial assets at fair value through profit or loss, other receivables, 
deposits, loan receivables and cash and cash equivalents. Management determines the classification of its 
financial assets at initial recognition depending on the purpose for which the financial assets were acquired 
and where allowed and appropriate, re-evaluates this designation at every reporting date.

All financial assets are recognised when, and only when, the Group becomes a party to the contractual 
provisions of the instrument. Regular way purchases of financial assets are recognised on trade date. When 
financial assets are recognised initially, they are measured at fair value, plus, in the case of investments not 
at fair value through profit or loss, directly attributable transaction costs.

Derecognition of financial assets occurs when the rights to receive cash flows from the investments expire 
or are transferred and substantially all of the risks and rewards of ownership have been transferred.

At each reporting date, financial assets are reviewed to assess whether there is objective evidence of 
impairment. If any such evidence exists, impairment loss is determined and recognised based on the 
classification of the financial asset.

(i) Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss include financial assets held for trading and 
financial assets designated upon initial recognition as at fair value through profit or loss.

Financial assets are classified as held for trading if they are acquired for the purpose of selling in 
the near term. Derivatives, including separated embedded derivatives are also classified as held for 
trading unless they are designated as effective hedging instruments or financial guarantee contracts.

Subsequent to initial recognition, the financial assets included in this category are measured at fair 
value with changes in fair value recognised in profit or loss. Fair value is determined by reference 
to active market transactions or using a valuation technique where no active market exists. Fair 
value gain or loss does not include any dividend or interest earned on these financial assets. 
Dividend and interest income is recognised in accordance with the Group•s policies in note 2.5 to 
these financial statements.

(ii) Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that 
are not quoted in an active market. Loans and receivables are subsequently measured at amortised 
cost using the effective interest method, less any impairment losses. Amortised cost is calculated 
taking into account any discount or premium on acquisition and includes fees that are an integral 
part of the effective interest rate and transaction cost.
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Impairment of financial assets

At each reporting date, financial assets other than at fair value through profit or loss are reviewed to 
determine whether there is any objective evidence of impairment.

Objective evidence of impairment of individual financial assets includes observable data that comes to the 
attention of the Group about one or more of the following loss events:

… significant financial difficulties of the debtor;

… a breach of contract, such as a default or delinquency in interest or principal payments;

… it becoming probable that the debtor will enter bankruptcy or other financial reorganisation;

… significant changes in the technological, market, economic or legal environment that have an 
adverse effect on the debtor; and

… a significant or prolonged decline in the fair value of an investment in an equity instrument below 
its cost.

Loss events in respect of a group of financial assets include observable data indicating that there is a 
measurable decrease in the estimated future cash ”ows from the group of financial assets. Such observable 
data includes but not limited to adverse changes in the payment status of debtors in the group and, national 
or local economic conditions that correlate with defaults on the assets in the group.

If any such evidence exists, the impairment loss is measured and recognised as follows:

Financial assets carried at amortised cost

If there is objective evidence that an impairment loss on loans and receivables carried at amortised cost has 
been incurred, the amount of the loss is measured as the difference between the asset•s carrying amount and 
the present value of estimated future cash ”ows (excluding future credit losses that have not been incurred) 
discounted at the financial asset•s original effective interest rate (i.e. the effective interest rate computed 
at initial recognition). The amount of the loss is recognised in profit or loss of the period in which the 
impairment occurs.

If, in subsequent period, the amount of the impairment loss decreases and the decrease can be related 
objectively to an event occurring after the impairment was recognised, the previously recognised 
impairment loss is reversed to the extent that it does not result in a carrying amount of the financial asset 
exceeding what the amortised cost would have been had the impairment not been recognised at the date the 
impairment is reversed. The amount of the reversal is recognised in profit or loss of the period in which the 
reversal occurs.

2.10 Accounting for income taxes

Income tax comprises current and deferred tax.

Current income tax assets and/or liabilities comprise those obligations to, or claims from, fiscal authorities 
relating to the current or prior reporting period, that are unpaid at the reporting date. They are calculated 
according to the tax rates and tax laws applicable to the fiscal periods to which they relate, based on the 
taxable profit for the year. All changes to current tax assets or liabilities are recognised as a component of 
tax expense in profit or loss.
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Deferred tax is calculated using the liability method on temporary differences at the reporting date between 
the carrying amounts of assets and liabilities in the financial statements and their respective tax bases. 
Deferred tax liabilities are generally recognised for all taxable temporary differences. Deferred tax assets 
are recognised for all deductible temporary differences, tax losses available to be carried forward as well 
as other unused tax credits, to the extent that it is probable that taxable profit, including existing taxable 
temporary differences, will be available against which the deductible temporary differences, unused tax 
losses and unused tax credits can be utilised.

Deferred tax assets and liabilities are not recognised if the temporary difference arises from initial 
recognition (other than in a business combination) of assets and liabilities in a transaction that affects 
neither taxable nor accounting profit or loss.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in 
subsidiaries, except where the Group is able to control the reversal of the temporary differences and it is 
probable that the temporary differences will not reverse in the foreseeable future.

Deferred tax is calculated, without discounting, at tax rates that are expected to apply in the period the 
liability is settled or the asset realised, provided they are enacted or substantively enacted at the reporting 
date.

Changes in deferred tax assets or liabilities are recognised in profit or loss, or in other comprehensive 
income or directly in equity if they relate to items that are charged or credited to other comprehensive 
income or directly to equity.

2.11 Cash and cash equivalents

Cash and cash equivalents include cash at banks and in hand, demand deposits and short term highly liquid 
investments with original maturities of three months or less that are readily convertible into known amounts 
of cash and which are subject to an insignificant risk of changes in value.

2.12 Share capital

Ordinary shares are classified as equity. Share capital is determined using the nominal value of shares that 
have been issued.

Any transaction costs associated with the issue of shares are deducted from share premium (net of any 
related income tax benefits) to the extent that they are incremental costs directly attributable to the equity 
transaction.

2.13 Retirement benefit costs and short term employee benefits

(i) Defined contribution plan

The Group operates a defined contribution Mandatory Provident Fund retirement benefits scheme 
(the •MPF SchemeŽ) under the Mandatory Provident Fund Schemes Ordinance, for all of its 
employees in Hong Kong. Contributions are made based on a percentage of the employees• basic 
salaries and are charged to profit or loss as they become payable in accordance with the rules of 
the MPF Scheme. The assets of the MPF Scheme are held separately from those of the Group 
in an independently administered fund. The Group•s employer contributions vest fully with the 
employees when contributed into the MPF Scheme.

A defined contribution plan is a pension plan under which the Group pays fixed contributions into a 
separate entity. The Group has no legal or constructive obligations to pay further contributions after 
payment of the fixed contribution.

The contributions recognised in respect of defined contribution plans are expensed as they fall 
due. Liabilities and assets may be recognised if underpayment or prepayment has occurred and are 
included in current liabilities or current assets as they are normally of a short-term nature.
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(ii) Short term employee benefits

Employee entitlements to annual leave are recognised when they accrue to employees. A provision 
is made for the estimated liability for annual leave as a result of services rendered by employees up 
to the reporting date.

Non-accumulating compensated absences such as sick leave and maternity leave are not recognised 
until the time of leave.

2.14 Share-based employee compensation

All share-based payments arrangements granted after 7 November 2002 and had not vested on 1 
January 2005 are recognised in the financial statements. The Group operates equity-settled share-based 
compensation plans for remuneration of its employees.

All employee services received in exchange for the grant of any share-based compensation are measured at 
their fair values. These are indirectly determined by reference to the share options awarded. Their value is 
appraised at the grant date and excludes the impact of any non-market vesting conditions.

All share-based compensation is ultimately recognised as an expense in profit or loss with a corresponding 
increase in equity. If vesting periods or other vesting conditions apply, the expense is recognised over the 
vesting period, based on the best available estimate of the number of share options expected to vest. Non-
market vesting conditions are included in assumptions about the number of options that are expected to 
become exercisable. Estimates are subsequently revised, if there is any indication that the number of share 
options expected to vest differs from previous estimates. No adjustment to expense recognised in prior 
periods is made if fewer share options ultimately are exercised than originally estimated.

At the time when the share options are exercised, the amount previously recognised in share option reserve 
will be transferred to share premium. When the share options are forfeited or are still not exercised at the 
expiry date, the amount previously recognised in share option reserve will be transferred to retained profits.

The Group did not grant any share-based compensation during the year and had no unvested share option as 
at reporting date.

2.15 Financial liabilities

The Group•s financial liabilities include other payables and accruals.

Financial liabilities are recognised when the Group becomes a party to the contractual provisions of the 
instrument. All interest related charges are recognised as an expense in profit or loss.

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or 
expires.

Where an existing financial liability is replaced by another from the same lender on substantially different 
terms, or the terms of an existing liability are substantially modified, such an exchange or modification is 
treated as a derecognition of the original liability and the recognition of a new liability, and the difference in 
the respective carrying amount is recognised in profit or loss.

Financial liabilities are recognised initially at their fair value and subsequently measured at amortised cost, 
using the effective interest method.

2.16 Warrants

Warrants issued by the Company are recorded at the proceeds received, net of direct issue costs.



APPENDIX I FINANCIAL INFORMATION OF THE GROUP

31

2.17 Provisions, contingent liabilities and contingent assets

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a 
past event, and it is probable that an out”ow of economic benefits will be required to settle the obligation 
and a reliable estimate of the amount of the obligation can be made. Where the time value of money is 
material, provisions are stated at the present value of the expenditure expected to settle the obligation.

All provisions are reviewed at each reporting date and adjusted to re”ect the current best estimate.

Where it is not probable that an outflow of economic benefits will be required, or the amount cannot be 
estimated reliably, the obligation is disclosed as a contingent liability, unless the probability of out”ow 
of economic benefits is remote. Possible obligations, whose existence will only be confirmed by the 
occurrence or non-occurrence of one or more future uncertain events not wholly within the control of the 
group are also disclosed as contingent liabilities unless the probability of out”ow of economic benefits is 
remote.

Contingent liabilities are recognised in the course of the allocation of purchase price to the assets 
and liabilities acquired in a business combination. They are initially measured at fair value at the date 
of acquisition and subsequently measured at the higher of the amount that would be recognised in a 
comparable provision as described above and the amount initially recognised less any accumulated 
amortisation, if appropriate.

2.18 Segment reporting

The Group identifies operating segments and prepares segment information based on the regular internal 
financial information reported to the executive directors for their decisions about resources allocation 
to the Group•s business components and for their review of the performance of those components. The 
business components in the internal financial information reported to the executive directors are determined 
following the Group•s major operations.

The Group has identified the following reportable segments:

… investment in listed securities with revenue of dividend income received for the securities;

… provision of loan financing with revenue of interest income recognised.

The measurement policies the Group uses for reporting segment results under HKFRS 8 are the same as 
those used in its financial statements prepared under HKFRSs, except that:

(i) gain/loss on disposal of property, plant and equipment;

(ii) depreciation on property, plant and equipment;

(iii) income tax; and

(iv) corporate income and expenses which are not directly attributable to the business activities of any 
operating segment;

are not included in arriving at the operating results of the operating segment.

Corporate assets which are not directly attributable to the business activities of any operating segment are 
not allocated to a segment, which primarily applies to the Group•s headquarter.

Segment liabilities exclude corporate liabilities which are not directly attributable to the business activities 
of any operating segment and are not allocated to a segment, which primarily applies to the Group•s 
headquarters.
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2.19 Related parties

For the purposes of these financial statements, a party is considered to be related to the group if:

(i) the party has the ability, directly or indirectly through one or more intermediaries, to control the 
group or exercise significant in”uence over the group in making financial and operating policy 
decisions, or has joint control over the group;

(ii) the group and the party are subject to common control;

(iii) the party is an associate of the group or a joint venture in which the group is a venturer;

(iv) the party is a member of key management personnel of the group or the group•s parent, or a close 
family member of such an individual, or is an entity under the control, joint control or significant 
in”uence of such individuals;

(v) the party is a close family member of a party referred to in (i) or is an entity under the control, joint 
control or significant in”uence of such individuals; or

(vi) the party is a post-employment benefit plan which is for the benefit of employees of the group or of 
any entity that is a related party of the group.

Close family members of an individual are those family members who may be expected to in”uence, or be 
in”uenced by, that individual in their dealings with the entity.

3. ADOPTION OF NEW AND AMENDED HKFRSs

In the current year, the Group has applied for the first time the following new standards, amendments and 
interpretations (the •new HKFRSsŽ) issued by the HKICPA, which are relevant to and effective for the Group•s 
financial statements for the annual period beginning on 1 January 2009:

HKAS 1 (Revised 2007) Presentation of Financial Statements
HKAS 23 (Revised 2007) Borrowing Costs
HKAS 27 (Amendments) Cost of An Investment in a Subsidiary, Jointly Controlled Entity or
  an Associate
HKFRS 2 (Amendments) Share-based Payment … Vesting Conditions and Cancellations
HKFRS 7 (Amendments) Improving Disclosures about Financial Instruments
HKFRS 8 Operating Segments
Various Annual Improvements to HKFRSs 2008

Other than as noted below, the adoption of the new HKFRSs had no material impact on how the results and financial 
position for the current and prior periods have been prepared and presented.

HKAS 1 (Revised 2007) Presentation of financial statements

The adoption of HKAS 1 (Revised 2007) makes certain changes to the format and titles of the primary financial 
statements and to the presentation of some items within these statements. It also gives rise to additional disclosures. 
The measurement and recognition of the Group•s assets, liabilities, income and expenses is unchanged. HKAS 1 
affects the presentation of owner changes in equity and introduces a •Statement of comprehensive incomeŽ. The 
Group has applied changes to its accounting policies on presentation of financial statements and segment reporting 
retrospectively. However, the changes to the comparatives have not affected the consolidated or company statement 
of financial position at 1 January 2008 and accordingly this statement is not presented.
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HKAS 27 (Amendments) Cost of an investment in a subsidiary, jointly controlled entity or an associate

The amendment requires the investor to recognise dividends from a subsidiary, jointly controlled entity or associate 
in profit or loss irrespective the distributions are out of the investee•s pre-acquisition or post-acquisition reserves. In 
prior years, the Company recognised dividends out of pre-acquisition reserves as a recovery of its investment in the 
subsidiaries, jointly controlled entity or associates (i.e. a reduction of the cost of investment). Only dividends out of 
post-acquisition reserves were recognised as income in profit or loss.

Under the new accounting policy, if the dividend distribution is excessive, the investment would be tested for 
impairment according to the Company•s accounting policy on impairment of non-financial assets.

The new accounting policy has been applied prospectively as required by these amendments to HKAS 27 and 
therefore no comparatives have been restated.

There is no impact on the effect of the application of the amendments in respect of the Company•s interest in 
subsidiaries and retained earnings at 31 December 2009 in the separate statement of financial position.

HKFRS 8 Operating segments

The adoption of HKFRS 8 has not affected the identified and reportable operating segments for the Group. However, 
reported segment information is now based on internal management reporting information that is regularly reviewed 
by the chief operating decision maker. In the previous annual financial statements, segments were identified by 
reference to the dominant source and nature of the Group•s risks and returns.

HKFRS 7 (Amendments) Improving disclosures about financial instruments

The amendments require additional disclosures for financial instruments which are measured at fair value in the 
statement of financial position. These fair value measurements are categorised into a three-level fair value hierarchy, 
which re”ects the extent of observable market data used in making the measurements. In addition, the maturity 
analysis for derivative financial liabilities is disclosed separately and should show remaining contractual maturities 
for those derivatives where this information is essential for an understanding of the timing of the cash flows. The 
Company has taken advantage of the transitional provisions in the amendments and has not provided comparative 
information in respect of the new requirements.

At the date of authorisation of these financial statements, certain new and amended HKFRSs have been published 
but are not yet effective, and have not been adopted early by the Group.

The directors anticipate that all of the pronouncements will be adopted in the Group•s accounting policy for the 
first period beginning after the effective date of the pronouncement. Information on new and amended HKFRSs that 
are expected to have impact on the Group•s accounting policies is provided below. Certain other new and amended 
HKFRSs have been issued but are not expected to have a material impact of the Group•s financial statements.

HKFRS 3 Business combinations (Revised 2008)

The standard is applicable in reporting periods beginning on or after 1 July 2009 and will be applied prospectively. 
The new standard still requires the use of the purchase method (now renamed the acquisition method) but introduces 
material changes to the recognition and measurement of consideration transferred and the acquiree•s identifiable 
assets and liabilities, and the measurement of non-controlling interests (previously known as minority interest) in the 
acquiree. The new standard is expected to have a significant effect on business combinations occurring in reporting 
periods beginning on or after 1 July 2009.
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HKFRS 9 Financial instruments

The standard is effective for accounting periods beginning on or after 1 January 2013 and addresses the 
classification and measurement of financial assets. The new standard reduces the number of measurement categories 
of financial assets and all financial assets will be measured at either amortised cost or fair value based on the entity•s 
business model for managing the financial assets and the contractual cash flow characteristics of the financial asset. 
Fair value gains and losses will be recognised in profit or loss except for those on certain equity investments which 
will be presented in other comprehensive income. The directors are currently assessing the possible impact of the 
new standard on the Group•s results and financial position in the first year of application.

HKAS 27 Consolidated and separate financial statements (Revised 2008)

The revised standard is effective for accounting periods beginning on or after 1 July 2009 and introduces changes 
to the accounting requirements for the loss of control of a subsidiary and for changes in the Group•s interest in 
subsidiaries. Total comprehensive income must be attributed to the non-controlling interests even if this results in 
the non-controlling interests having a deficit balance. The directors do not expect the standard to have a material 
effect on the Group•s financial statements.

4. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

Estimates and judgements are continually evaluated and are based on historical experience and other factors, 
including expectations of future events that are believed to be reasonable under the circumstances.

The Group makes estimates and assumptions concerning the future. The resulting accounting estimates will, by 
definition, seldom equal to the related actual results. The estimates and assumptions that have a significant risk of 
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are 
discussed below.

(i) Impairment of receivables

The Group•s management determines impairment of receivables on a regular basis. This estimate is based 
on the credit history of its customers/borrowers and current market conditions. Management reassesses the 
impairment of receivables at each reporting date.

(ii) Depreciation on property, plant and equipment

The Group depreciates its property, plant and equipment on a straight-line method over their estimated 
useful lives of four years, i.e. 25% per annum. The estimated useful lives re”ect the directors• estimate of 
the period that the Group will derive future economic benefits from the use of the Group•s property, plant 
and equipment.

5. REVENUE

Revenue, which is also the Group•s turnover, recognised during the year is as follows:

 2009 2008
 HK$•000 HK$•000

Bank interest income 6 462
Dividend income … 17
Loan interest income 138 …
Other interest income 42 195
  

 186 674
  

The results arising from the fair valuation of financial assets at fair value through profit or loss are shown separately 
in the consolidated statement of comprehensive income under the line of •net gain/(loss) on financial assets at fair 
value through profit or lossŽ. The gross proceeds from trading of securities for the year amounted to approximately 
HK$6,263,000 (2008: HK$5,269,000).
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6. SEGMENT INFORMATION

On adoption of HKFRS 8 •Operating SegmentsŽ, the Group has identified its operating segments and prepared 
segment information based on the regular internal financial information reported to the Group•s executive directors 
for their decisions about resources allocation to the Group•s business components and review of these components• 
performance. There are two business components/reportable segments in the internal reporting to the executive 
directors, which are investment in listed securities and provision of loan financing.

These operating segments are monitored and strategic decisions are made on the basis of adjusted segment operating 
results.

 Investment in listed Provision of loan
 securities financing Total
 2009 2008 2009 2008 2009 2008
 HK$•000 HK$•000 HK$•000 HK$•000 HK$•000 HK$•000
Revenue
From external customers … 17 138 … 138 17
      

Reportable segment revenue … 17 138 … 138 17
      

Reportable segment gain/(loss) 367 (41,474) 138 … 505 (41,474)
      

Reportable segment assets 509 4,791 3,050 … 3,559 4,791

Additions to non-current segment
 assets during the year … … 1,327 … 1,327 …
      

The totals presented for the Group•s operating segments reconcile to the Group•s key financial figures as presented 
in the financial statements are as follows:

 2009 2008
 HK$•000 HK$•000

Reportable segment revenue 138 17
Unallocated corporate revenue 48 657

  

Group revenue 186 674
  

Reportable segment gain/(loss) 505 (41,474)
Unallocated corporate income 72 657
Depreciation (284) (245) 
Loss on disposal of property, plant and equipment (140) …
Unallocated corporate expenses (8,477) (13,147)

  

Loss before income tax (8,324) (54,209)
  

Reportable segment assets 3,559 4,791
Other corporate assets 42,064 8,154

  

Group assets 45,623 12,945
  

Reportable segment liabilities … …
Other corporate liabilities 42,489 1,487

  

Group liabilities 42,489 1,487
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The Group•s revenues from external customers and its non-current assets are divided into the following geographical 
areas:

 Revenue from external
 customers Non-current assets
 2009 2008 2009 2008
 HK$•000 HK$•000 HK$•000 HK$•000

Hong Kong (domicile) 48 674 511 948
The PRC 138 … 1,327 …
    

 186 674 1,838 948
    

The country of domicile is determined by referring to the country which the Group regards as its home country, has 
the majority of operations and centre of management.

The geographical location of customer is based on the location at which the services were provided. The 
geographical location of the non-current assets is based on the physical location of the asset.

During the year ended 31 December 2009, approximately HK$138,000 or 74% of the Group•s revenue depended on 
a single customer in loan financing business. At the reporting date, approximately HK$3,050,000 of loan receivables 
was due from this customer. (2008: nil)

7. LOSS BEFORE INCOME TAX

 2009 2008
 HK$•000 HK$•000

Loss before income tax is arrived at after charging:
Auditors• remuneration 200 187
Depreciation 284 245
Exchange loss, net 82 1,455
Operating lease charges in respect of land and buildings 1,625 974
Loss on disposal of property, plant and equipment 140 …

  

8. INCOME TAX EXPENSE

The Group is not subject to any taxation under the jurisdiction of the Cayman Islands and British Virgin Islands 
(•BVIŽ) during the year (2008: Nil).

No Hong Kong profits tax has been provided as the Group did not generate any assessable profit arising in or 
derived from Hong Kong for the year (2008: Nil).

Reconciliation between tax expense and accounting loss at applicable tax rates:

 2009 2008
 HK$•000 HK$•000

Loss before income tax (8,324) (54,209)
  

Tax on loss before income tax, calculated at applicable
 rate of 16.5% (2008: 16.5%) (1,373) (8,944)
Tax effect of non-taxable income (43) (178)
Tax effect of non-deductible expenses 165 650
Tax effect on tax losses not recognised 1,251 8,472

  

Income tax expense … …
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At the reporting date, the Group has unused tax losses of HK$59,729,000 (2008: HK$52,147,000) available for 
offsetting against future taxable profits of the companies which incurred the losses. Deferred tax assets have not 
been recognised in respect of these losses due to the unpredictability of future profit streams. Under the current tax 
legislation, the tax losses can be carried forward indefinitely.

At the reporting date, the Group and the Company did not have any significant deferred tax liabilities (2008: Nil).

9. LOSS FOR THE YEAR

Of the consolidated loss for the year attributable to the owners of the Company of approximately HK$8,324,000 
(2008: HK$54,209,000), a loss of approximately HK$8,508,000 (2008: HK$54,384,000) has been dealt with in the 
financial statements of the Company.

10. LOSS PER SHARE

The calculation of basic loss per share is based on the loss attributable to the owners of the Company of 
approximately HK$8,324,000 (2008: HK$54,209,000) and on the weighted average number of 337,344,000 (2008: 
337,344,000) ordinary shares in issue during the year.

Diluted loss per share for the years ended 31 December 2008 and 2009 was not presented as the impact of the 
warrants was anti-dilutive.

11. EMPLOYEE BENEFIT EXPENSES (EXCLUDING DIRECTORS• REMUNERATION)

 2009 2008
 HK$•000 HK$•000

Wages, salaries and other allowances 2,281 2,264
Pension costs … defined contribution plans 73 54

  

 2,354 2,318
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12. DIRECTORS• REMUNERATION AND SENIOR MANAGEMENT•S EMOLUMENTS

(i) Directors• emoluments

The emoluments paid or payable to the directors were as follows:

 Date of   Employer•s
 appointment/  Salaries, retirement
 resignation  allowances benefits
 during the  and benefits scheme
 year Fees in kind contributions Total
  HK$•000 HK$•000 HK$•000 HK$•000

Year ended 31 December 2009
Executive directors
Chan Chi Hung  300 180 12 492
Lim Siang Kai Resigned on 18 7 1 26
  1 February
  2009

Choy Kwok Hung, Patrick  360 218 … 578

Independent non-executive
 directors
Ching Yih-Gwo Resigned on 1 10 … … 10
  February 2009
Chung Koon Yan  120 … … 120
Yue Man Yiu, Matthew  120 … … 120
Chung Shu Kun, Christopher Appointed on 110 … … 110
  1 February
  2009
     

  1,038 405 13 1,456
     

Year ended 31 December 2008
Executive directors
Kung Yiu Fai, Ronald Resigned on 101 910 7 1,018
  24 July 2008
Chan Chi Hung  480 415 12 907
Lim Siang Kai  205 95 10 310
See Lee Seng, Reason Retired on 123 … 5 128
  28 May 2008
Choy Kwok Hung, Patrick Re-designated on … … … …
  18 December
  2008
Non-executive directors
Choy Kwok Hung, Patrick Re-designated on 360 … … 360
  18 December
  2008

Independent non-executive
 directors
Ching Yih-Gwo  120 … … 120
Chung Koon Yan  120 … … 120
Yue Man Yiu, Matthew  120 … … 120
     

  1,629 1,420 34 3,083
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There was no arrangement under which a director waived or agreed to waive any remuneration during the 
year (2008: Nil).

(ii) Five highest paid individuals

The five individuals whose emoluments were the highest in the Group for the year included two (2008: 
three) directors whose emoluments are re”ected in the analysis presented above. The emoluments payable to 
the remaining three (2008: two) highest paid individuals during the year are as follows:

 2009 2008
 HK$•000 HK$•000

Wages, salaries and other allowances 1,268 1,060
Pension costs … defined contribution plans 30 21
  

 1,298 1,081
  

The emoluments fell within the following band:

 Number of individuals
 2009 2008

Emolument band
Nil … HK$1,000,000 3 2
  

During the year, no emoluments were paid by the Group to the Company•s directors or any of the five 
highest paid individuals as an inducement to join, or upon joining the Group, or as compensation for loss of 
office (2008: Nil).
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13. PROPERTY, PLANT AND EQUIPMENT

Group and Company

  Furniture and
 Motor vehicles office equipment Total
 HK$•000 HK$•000 HK$•000

At 1 January 2008
Cost 359 196 555
Accumulated depreciation (30) (12) (42) 
   

Net book amount 329 184 513
   

Year ended 31 December 2008
Opening net book amount 329 184 513
Additions 403 277 680
Depreciation (156) (89) (245) 
   

Closing net book amount 576 372 948
   

At 31 December 2008 and 1 January 2009
Cost 762 473 1,235
Accumulated depreciation (186) (101) (287) 
   

Net book amount 576 372 948
   

Year ended 31 December 2009
Opening net book amount 576 372 948
Additions … 27 27
Disposals (180) … (180) 
Depreciation (161) (123) (284) 
   

Closing net book amount 235 276 511
   

At 31 December 2009
Cost 403 500 903
Accumulated depreciation (168) (224) (392)
   

Net book amount 235 276 511
   

14. INTERESTS IN SUBSIDIARIES/AMOUNTS DUE FROM SUBSIDIARIES

Company

 2009 2008
 HK$•000 HK$•000

Unlisted shares, at cost 1 1
  

Amounts due from subsidiaries 2,651 2,730
Less: Impairment loss recognised (17) …

  

 2,634 2,730
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The movement in the impairment losses recognised for amounts due from subsidiaries is as follows:

 2009 2008
 HK$•000 HK$•000

Balance at 1 January
Impairment loss recognised … …

 17 …
  

Balance at 31 December 17 …
  

The amounts due from subsidiaries are unsecured, interest-free and repayable on demand.

The directors consider that the carrying amounts of the amounts due from subsidiaries approximate their fair values 
at the reporting dates because these amounts have short maturity periods on their inception, such that the time value 
of money impact is not significant.

Particulars of the subsidiaries at 31 December 2009 are as follows:

   Percentage of
 Place of Particulars of issued capital Principal
 incorporation/ kind issued and fully held by the activities and
Name of subsidiaries of legal entity paid share capital Company place of operation
   Directly

China Financial Leasing Group BVI, limited 1 ordinary 100% Provision of 
 (B.V.I.) Limited  liability company  share of US$1  loan financing

China Financial Leasing Group Hong Kong, limited 1 ordinary 100% Dormant
 (Hong Kong) Limited  liability company  share of HK$1
 

15. FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT OR LOSS

Group and Company

 2009 2008
 HK$•000 HK$•000

Equity securities held for trading, at market value … 3,616
Listed in Hong Kong … 90

  

Listed outside Hong Kong … 3,706
  

Fair values of these investments have been determined by reference to their quoted bid prices at the reporting date. 
Financial assets at fair value through profit or loss are presented within the section on operating activities as a part 
of changes in working capital in the consolidated statement of cash ”ows.

Changes in fair values of financial assets at fair value through profit or loss are recorded as net gain/loss on financial 
assets at fair value through profit or loss in the consolidated statement of comprehensive income.

Particulars of the listed equity securities, disclosed pursuant to the Listing Rules and Section 129 of the Hong Kong 
Companies Ordinance, are as follows:
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2009

      Percentage Percentage of
      of the Group•s the Company•s
     Market value total assets total assets
 Place of Particulars of   as at 31 as at 31 as at 31
 establishment/ equity interest Percentage of  December December December
Name incorporation held interest held Cost 2009 2009 2009
    HK$•000 HK$•000

Rubicon Japan Australia 2,100,000 units Less than 1% 2,016 … … …
 Trust (note (i))  (2008: (2008: less (2008: 2,016) (2008: 90) (2008: 0.67%) (2008: 0.71%)
  2,100,000 units) than 1%)

Note:

(i) Rubicon Japan Trust was registered as a managed investment scheme with the Australian Securities & 
Investments Commission on 16 August 2006 and was listed on the Australian Securities Exchange on 31 
October 2006. The Trust aims to generate long term income and capital growth from investing in stabilised 
real estate in Japan. The Trust is managed by Rubicon Asset Management Limited which is a financial 
services group with strong capabilities in creation, syndication and management of specialist funds. No 
dividend was received during the year (2008: Nil). The Trust was removed from official list on 23 December 
2009 as per the notice from The Australian Securities Exchange. Rubicon Asset Management Limited that 
is responsible for running the trust is under liquidation process. The Group estimates the fair value of the 
financial asset is nil as at the reporting date.

16. OTHER RECEIVABLES, DEPOSITS AND PREPAYMENTS

 Group Company
 2009 2008 2009 2008
 HK$•000 HK$•000 HK$•000 HK$•000

Deposits 273 3,166 273 204
Prepayments 326 215 326 215
Other receivables … 1 … 1
    

 599 3,382 599 420
    

For the year ended 31 December 2008, included in deposits of the Group was the payment made amounted to 
approximately HK$2,800,000 in connection with the subscription of secured convertible notes. The deposit bore 
interest at ”oating annual rates ranged from 5.86% to 7.57% per annum. The repayment terms of the deposit were 
negotiated on an individual basis. The maturity profile of the deposits at the reporting date, which was analysed by 
the remaining periods to their contractual maturity date, was over three months but less than one year. The deposits 
including interest of HK$204,000 with an aggregate balance of approximately HK$3,004,000 were assigned and 
transferred to the loan receivables (note 17) during the year ended 31 December 2009, which is a major non-cash 
transaction.

The directors consider that the carrying amounts of other receivables and deposits approximate their fair values at 
the reporting date because these amounts have short maturity periods on their inception, such that the time value of 
money impact is not significant.
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17. LOAN RECEIVABLES

The analysis of the Group•s loan receivables is as follows:

 Group
 2009 2008
 HK$•000 HK$•000

Due within one year 1,723 …
Due in the second to fifth years 1,327 …
  

 3,050 …

Less: Por tion due within one year included in current assets (1,723) …
  

Non-current portion included in non-current assets 1,327 …
  

For the year ended 31 December 2009, the Group entered into loan agreements with an independent third party 
to provide loan financing in respect of motor vehicles rental business in the PRC. The deposits of approximately 
HK$3,004,000 were assigned and transferred from deposits paid (note 16) during the year ended 31 December 2009.

As at 31 December 2009, the loan receivables are denominated in HK$, repayable by instalments by no later than 
March 2012 and bear interest at fixed rates ranging from 6.76% to 7.76% per annum.

The loans receivables are effectively secured by the underlying assets as the rights to the assets would be reverted to 
the Group in the event of default payment.

18. CASH AND CASH EQUIVALENTS

Group and Company

Cash and cash equivalents include the following components:

 2009 2008
 HK$•000 HK$•000

Cash at banks and in hand 40,954 816
Demand deposits 509 1,085
Short-term bank deposits … 3,008
  

 41,463 4,909
  

Cash and cash equivalents comprise cash at banks and in hand, demand deposits, and short- term bank deposits with 
originally maturity of three months or less. The carrying amounts of the cash and cash equivalents approximate their 
fair values.

The short-term bank deposits carried an effective interest rate of 2.25% per annum for the years ended 31 December 
2008 and 2009.

Cash and cash equivalents denominated in foreign currency are as follows:

 2009 2008
 AUD•000 AUD•000

Australian dollars (•AUDŽ) … 561
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19. SHARE CAPITAL

  Number of
 Notes shares HK$•000

Authorised:
At 1 January 2008, ordinary shares of HK$0.05 each  6,000,000,000 300,000

Share consolidation of 5 ordinary shares of HK$0.05
 each to 1 ordinary share of HK$0.25 each (i) (4,800,000,000) …
   

At 31 December 2008 and 1 January 2009,
 ordinary shares of HK$0.25 each  1,200,000,000 300,000

Sub-division of 1 ordinary share of HK$0.25 each
 into 25 ordinary shares of HK$0.01 each (ii) 28,800,000,000 …
   

At 31 December 2009, ordinary shares of HK$0.01 each  30,000,000,000 300,000
   

Issued and fully paid:

At 1 January 2008, ordinary shares of HK$0.05 each  1,686,720,000 84,336

Share consolidation of 5 ordinary shares of HK$0.05
 each to 1 ordinary share of HK$0.25 each (i) (1,349,376,000) …
   

At 31 December 2008 and 1 January 2009,
 ordinary shares of HK$0.25 each  337,344,000 84,336

Capital reduction of 1 ordinary share of HK$0.25
 each to 1 ordinary share of HK$0.01 each (ii) … (80,963)
   

At 31 December 2009, ordinary shares of
 HK$0.01 each  337,344,000 3,373
   

Notes:

(i) Share consolidation on 19 December 2008

 Pursuant to an ordinary resolution passed at the extraordinary general meeting on 18 December 2008, with 
effect from 19 December 2008, 5 ordinary shares of HK$0.05 each of the issued and unissued share capital 
of the Company were consolidated into 1 ordinary share of HK$0.25 each. The authorised share capital of 
the Company remained at HK$300,000,000 but was divided into 1,200,000,000 shares of HK$0.25 each.

(ii) Capital reduction and sub-division of shares on 30 March 2009

 Pursuant to a special resolution passed on 18 December 2008, the issued share capital of the Company was 
proposed to reduce by reducing the par value of each share of the Company from HK$0.25 to HK$0.01 
by cancelling the paid-up capital to the extent of HK$0.24 on each share in issue, the purpose was to 
eliminate the accumulated losses of the Company. The authorised share capital of the Company remained at 
HK$300,000,000 but was divided into 30,000,000,000 shares of HK$0.01 each. On 27 March 2009, Cayman 
Islands time, the Grand Court of the Cayman Islands granted the order to confirming the capital reduction of 
the Company and became effective on 30 March 2009.
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20. SHARE-BASED EMPLOYEE COMPENSATION

The Company conditionally adopted a share option scheme (the •SO SchemeŽ) on 7 October 2002 (the •Adoption 
DateŽ) for the purpose of providing incentives and rewards to eligible participants who contribute to the success 
of the Group•s operations. Eligible participants of the SO Scheme include any persons being employees, officers, 
agents, consultants or representatives of the Group. The SO Scheme became unconditional on 28 October 2002 upon 
the listing of the Company•s shares on the Stock Exchange and, unless otherwise cancelled or amended, will remain 
in force for 10 years from the Adoption Date.

The maximum number of shares issuable under share options to each eligible participant in the SO Scheme within 
any 12-month period, is limited to 1% of the shares of the Company in issue at any time. Any further grant of share 
options to any eligible participant in excess of this limit is subject to shareholders• approval in a general meeting. 
The total number of shares which may be issued upon exercise of all share options to be granted must not represent 
more than 10% of the nominal amount of all the issued shares of the Company (the •10% LimitŽ) as at the date 
on which trading in the shares of the Company on the Stock Exchange first commenced. The Company may seek 
approval from its shareholders in a general meeting to refresh the 10% Limit at any time in accordance with the 
Listing Rules.

The maximum number of unexercised share options currently permitted to be granted under the SO Scheme is an 
amount equivalent, upon their exercise, to 30% of the shares of the Company in issue from time to time.

Share options granted to a director, chief executive or substantial shareholder of the Company, or any of their 
respective associates, are subject to the approval of the independent non-executive directors (excluding any 
independent non-executive director who is a proposed grantee of the share options). In addition, any share options 
granted to a substantial shareholder or an independent non-executive director of the Company, or any of their 
respective associates, in excess of 0.1% of the shares of the Company in issue at any time or with an aggregate value 
(based on the closing price of the Company•s shares at the date of the grant) in excess of HK$5 million, within 
a 12-month period, are subject to the shareholders• approval in a general meeting in accordance with the Listing 
Rules.

The offer of a grant of share options shall remain open for acceptance for a period of 28 days from the date of the 
offer of the grant. The grant of share options is effective upon payment of a nominal consideration of HK$1 in total 
by the grantee. The exercise price of the share options is determinable by the directors, but may not be less than the 
higher of (i) the closing price of the Company•s shares as stated in the Stock Exchange•s daily quotations sheet on 
the date of grant of the share options, which must be a trading day; (ii) the average closing price of the Company•s 
shares as stated in the Stock Exchange•s daily quotations sheets for the five trading days immediately preceding the 
date of grant of the share options; and (iii) the nominal value of the Company•s shares.

Further details of the SO Scheme are disclosed in the prospectus of the Company dated 15 October 2002.

Pursuant to a resolution passed by the directors on 3 October 2008, 10,540,000 share options under the SO Scheme 
had been offered to Mr. Choy Kwok Hung, Patrick, a director of the Company, subject to the acceptance of the offer 
to be received on or before 2 January 2009. As at 31 December 2008, no acceptance of this offer had been received 
by the Company. Subsequent to the year end date, the offer had been expired and no share options being granted in 
this event.

Except for the event disclosed in above, at 31 December 2008 and, 2009 and up to the date of approval of these 
financial statements, no share options have been granted under the SO Scheme.
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21. RESERVES

Group

  2009 2008
 Notes HK$•000 HK$•000

Share premium (i) 11,483 11,483
Warrants reserve (ii) 987 987
Accumulated losses  (12,709) (85,348)
   

  (239) (72,878)
   

The movement of the Group•s reserves for the years are presented in the consolidated statement of changes in 
equity.

Reserves movements of the Company for the years are set out below:

Company

 Share Warrants Accumulated
 premium reserve losses Total
 HK$•000 HK$•000 HK$•000 HK$•000
 Note (i) Note (ii)

At 1 January 2008 11,483 … (31,183) (19,700)

Issuance of warrants (note (ii)) … 987 … 987
    

Transactions with owners … 987 … 987

Loss for the year (total comprehensive
 income for the year) … … (54,384) (54,384)
    

At 31 December 2008 and 1 January 2009 11,483 987 (85,567) (73,097)

Capital reduction (note 19(ii)) … … 80,963 80,963
    

Transactions with owners … … 80,963 80,963

Loss for the year (total comprehensive
 income for the year) … … (8,508) (8,508)
    

At 31 December 2009 11,483 987 (13,112) (642)
    

Notes:

(i) In accordance with the Companies Law (2007 Revision) of the Cayman Islands, the share premium is 
distributable to shareholders of the Company provided that immediately following the date on which the 
dividend is proposed to be distributed, the Company will be in a position to pay off its debts as and when 
they fall due in the ordinary course of business. The share premium may also be distributed in the form of 
fully paid bonus shares.



APPENDIX I FINANCIAL INFORMATION OF THE GROUP

47

(ii) On 24 October 2008, the Company entered into six subscription agreements with six independent investors, 
namely Chan Ka Ling, Tang Man Lai, Ho Chuek Kan, Chong Wai Moon, Chong Wai Tim and Yeung Wai 
Chun for the issue of warrants. The Company issued 337,300,000 non-listed warrants at the issue price of 
HK$0.003 per warrant. The warrants will mature in 36-month period from the date of issue. Each warrant 
entitles the holder thereof to subscribe for one new share at exercise price of HK$0.05 per new share, 
payable in cash and subject to adjustment. Consideration of HK$987,000, net of issuance expenses of 
approximately HK$25,000, was received in respect of warrants in last year. After the share consolidation 
being effective on 19 December 2008, the exercise price per new share was adjusted from HK$0.05 to 
HK$0.25 and the number of warrants was adjusted from 337,300,000 to 67,460,000. Each warrant of the 
Company shall confer right to subscribe for 1 consolidated share of HK$0.25. After the capital reduction 
and share sub-division effective on 31 March 2009, by cancelling the paid-up capital to the extent of 
HK$0.24 on each share in issue, each warrant of the Company shall confer right to subscribe for 1 
consolidated share of HK$0.01 each effective on 31 March 2009, but the exercise price per share and the 
number of warrants in issue remained unchanged. 

The reason for the issues was to raise additional funds for the Group to invest in suitable investment 
opportunities.

As at 31 December 2009, the Company had outstanding 67,460,000 (2008: 67,460,000) warrants to be 
exercised at any time on or before 23 October 2011. Exercise in full of such warrants would result in the 
issue of 67,460,000 additional ordinary shares of HK$0.01 each.

22. OPERATING LEASE COMMITMENTS

Group and Company

At 31 December 2009, the total future minimum lease payments under non-cancellable operating leases are payable 
by the Group/Company as follows:

 2009 2008
 HK$•000 HK$•000

Within one year 899 1,120
In the second to fifth years inclusive 49 310
  

 948 1,430
  

The Group/Company leases certain of its office properties under operating leases. The leases run for an initial period 
of one to two years, with options to renew the lease terms at the expiry dates or at dates as mutually agreed between 
the Group/Company and the respective landlords/lessors. None of the leases include contingent rentals.

23. OTHER COMMITMENTS

As at 31 December 2009, the Group and the Company did not have any significant commitments.

As at 31 December 2008, the Group and the Company has commitments, authorised but not contracted for, in 
connection with the subscription of secured convertible notes in the respective principal amounts of up to RMB6 
million and RMB3.5 million. Details were set out in the circular issued by the Company on 14 September 2007. The 
Group and the counterparty had mutually terminated the contracts in connection with the subscription of secured 
convertible notes on 16 March 2009.

24. CONTINGENT LIABILITIES

As at 31 December 2009 and 2008, the Group and the Company has no significant contingent liabilities.
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25. RELATED PARTY TRANSACTIONS

(a) In addition to the transactions and balances disclosed elsewhere in the consolidated financial statements, the 
Group had the following significant transactions with related parties:

  2009 2008
 Notes HK$•000 HK$•000

Investment management fee paid/payable to
 Wealth Assets Management Limited (formerly
 known as Redford Assets Management Limited) (i) 660 150

Rental and property management expenses paid
 to Global Strategy Group Limited (ii) 301 655
   

Notes:

(i) Pursuant to the investment management agreement dated 7 October 2002 (the •Investment 
Management AgreementŽ) entered into between the Company and Wealth Assets Management 
Limited (the •Investment ManagerŽ), the Investment Manager has agreed to provide the Company 
with investment management services (excluding general administrative services) for a three-
year period commencing on 28 October 2002, the date of the commencement of the trading of the 
Company•s shares on the Stock Exchange. The Investment Management Agreement will continue 
for successive periods of three years, unless terminated at any time by either the Company or the 
Investment Manager serving not less than six month•s notice in writing to the other party, and will 
expire on the last day of the three-year period or any of the relevant successive periods.

With effect from 1 January 2009, the monthly management fee had been changed from HK$30,000 
to HK$55,000 per month.

Mr. See Lee Seng, Reason, a former executive director of the Company who retired on 28 May 
2008, has equity interests in the Investment Manager and is one of the directors of the Investment 
Manager. On 2 January 2009, Mr. Chan Chi Hung, an executive director of the Company, acquired 
the shares in the Investment Manager and he is one of the directors of the Investment Manager. So 
the Investment Manager is retreated as related party in the year.

(ii) During the year ended 31 December 2009, property management expenses of approximately 
HK$301,000 for usage of fixed assets (2008: rental and property management expenses of 
approximately HK$655,000 for office premises and usage of fixed assets) were paid to Global 
Strategy Group Limited. Mr. Choy Kwok Hung, Patrick, an executive director of the Company, is 
a substantial shareholder of Global Strategy Group Limited. This rental and property management 
expenses were made with reference to the terms negotiated between the relevant parties.

(b) Included in employee benefit expenses and directors• remuneration are key management personnel 
compensation and comprises the following categories:

 Group
 2009 2008
 HK$•000 HK$•000

Short term employee benefits 2,351 3,749
Contributions to defined contribution plans 43 55
  

 2,394 3,804
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26. FINANCIAL RISK MANAGEMENT AND FAIR VALUE MEASUREMENTS … GROUP

The Group is exposed to financial risks through its use of financial instruments in its ordinary course of operations 
and in its investment activities. The financial risks include market rise (including currency risk and interest risk), 
credit risk and liquidity risk.

The Group•s overall risk management focuses on unpredictability of financial markets and seeks to minimise 
potential adverse effects on the Group•s financial performance. The Group currently does not have any written risk 
management policies and guidelines. However, the board of directors meets periodically and cooperates closely with 
key management to analyse and formulate strategies to manage and monitor financial risk. The Group has not used 
any derivatives or other instruments for hedging purpose. The most significant financial risks to which the Group is 
exposed to are described below.

(i) Categories of financial assets and liabilities

The carrying amounts presented in the statement of financial position related to the following categories of 
financial assets and financial liabilities:

 2009 2008
 HK$•000 HK$•000

Financial assets
Financial assets at fair value through profit or loss … 3,706
Loans and receivables:
 Other receivables and deposits 273 3,167
 Loan receivables 3,050 …
Cash and cash equivalents 41,463 4,909
  

 44,786 11,782
  

Financial liabilities
Financial liabilities measured at amortised cost:
 Other payables and accruals 42,489 1,487
  

(ii) Foreign currency risk

Currency risk refers to the risk that the fair value or future cash ”ow of a financial instrument will ”uctuate 
because of changes in foreign exchange rates. The Group•s exposures to currency risk arise primarily from 
bank deposits, which are denominated in AUD.

The following table details the Group•s exposures at the reporting date to foreign currency risk from 
recognised assets or liabilities denominated in a currency other than the functional currency of the entity.

 2009 2008
 HK$•000 HK$•000

Cash and cash equivalents denominated in AUD … 3,008
  

Apart from the above, all the Group•s financial assets and liabilities are denominated in HK$.
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Foreign currency sensitivity analysis

The following table indicates the approximate change in the Group•s profit or loss after tax (and 
accumulated losses) and other components of consolidated equity in response to reasonably possible 
changes in the foreign exchange rate to which the Group has significant exposure at the reporting date.

 2009 2008
 Other  Other
 components of  components of
 consolidated Net loss for consolidated Net loss for
 equity the year equity the year
 HK$•000 HK$•000 HK$•000 HK$•000

AUD … … … (301)
    

The sensitivity analysis has been determined assuming that the reasonably possible change in foreign 
exchange rate had occurred at the reporting date and had been applied to each of the group entities• 
exposure to currency risk for financial instruments in existence at that date, and that all other variables, 
in particular interest rates, remain constant. The stated changes represent management•s assessment of 
reasonably possible changes in foreign exchange rates over the period until the next annual reporting date 
with reference to the historical trend of HK$ against AUD. A 10% strengthening of HK$ against AUD at the 
reporting date would decrease in equity and profit or increase in loss by the amount shown above.

A 10% weakening of HK$ against AUD would have had the equal but opposite effect on the above 
currencies to the amounts shown above.

(iii) Interest rate risk

Interest rate risk relates to the risk that the fair value or cash ”ows of a financial instrument will ”uctuate 
because of changes in market interest rates.

The Group has no borrowing which bears fixed or ”oating interest rates. The Group•s exposure to market 
risk for changes in interest rates relates primarily to cash and cash equivalents, loan receivables and 
deposits. The Group currently does not have any interest rate hedging policy. However, the directors monitor 
interest rate change exposure and will consider hedging significant interest rate change exposure should the 
need arise.

The directors are of the opinion that the Group•s sensitivity to the change in interest rate is low.

(iv) Price risk

Equity price risk relates to the risk that the fair values of equity securities will ”uctuate because of changes 
in the levels of equity indices and the values of individual securities. The Group is mainly exposed to equity 
price risk arising from the investments in listed equity securities classified as financial assets at fair value 
through profit or loss as at 31 December 2008 and 2009 as mentioned in note 15 which are valued at quoted 
market prices at the reporting date.
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Equity price sensitivity analysis

For the equity securities listed on the Stock Exchange, an average volatility of 10.35% (2008: 48.28%) has 
been observed in the Heng Seng Index during 2009.

If equity prices had increased/decreased by 50% (2008: 50%) and all other variables were held constant, the 
Group•s profit or loss after tax for the year would have been changed by approximately as follows:

 2009 2009 2008 2008
 +50% …50% +50% …50%
 HK$•000 HK$•000 HK$•000 HK$•000

Net profit/(loss) for the year … … 1,808 (1,808)
    

(v) Credit risk

Credit risk refers to the risk that the counterparty to a financial instrument would fail to discharge its 
obligation under the terms of the financial instrument and cause a financial loss to the Group. The Group•s 
exposure to credit risk is limited to the carrying amount of financial assets recognised at the reporting date, 
as summarised below:

 2009 2008
 HK$•000 HK$•000

Class of financial assets … carrying amounts
Other receivables and deposits 273 3,167
Loan receivables 3,050 …
Cash and cash equivalents 41,463 4,909

  

Overall exposure 44,786 8,076
  

The carrying amounts of other receivables and deposits, cash and cash equivalents and loan receivables 
represent the Group•s maximum exposure to credit risk in relation to its financial assets. The carrying 
amounts of these financial assets presented in the consolidated statement of financial position are net of 
impairment losses, if any. The Group minimises its exposure to the credit risk by rigorously selecting the 
counterparties and performing ongoing credit evaluation on the financial conditions. Follow-up actions 
are taken in case of overdue balances. In addition, management reviews the recoverable amount of the 
receivables individually or collectively at each reporting date to ensure that adequate impairment losses are 
made for irrecoverable amounts.

The Group•s management considers that all the above financial assets that are not impaired for each of the 
reporting dates under review are of good credit quality, including those that are past due.

None of the Group•s financial assets are secured by collateral or other credit enhancements.

The credit risk on cash and cash equivalents is limited because the counterparties are mainly banks with 
high credit-ratings assigned by international credit-rating agencies.

Further quantitative disclosures in respect of the Group•s exposure to credit risk arising from other 
receivables and deposits and loan receivables are set out in notes 16 and 17 respectively.

The Group has no other significant concentration of credit risk, with exposure spread over a number of 
counterparties.

The credit and investment policies have been followed by the Group since prior years and are considered to 
have been effective in limiting the Group•s exposure to credit risk to a desirable level.
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(vi) Liquidity risk

Liquidity risk relates to the risk that the Group will not be able to meet its obligations associated with its 
financial liabilities.

The Group•s policy is to regularly monitor its liquidity requirements to ensure that the Group maintains 
sufficient reserves of cash to meet its liquidity requirements in the financial liabilities. Cash ”ows are 
closely monitored on an ongoing basis.

The liquidity policies have been followed by the Group since prior years and are considered to have been 
effective in managing liquidity risks.

All the Group•s financial liabilities will be settled within 12 months from the reporting date. As at 31 
December 2009, the Group has no borrowings. Based on the assessment of the directors, liquidity risk 
encountered by the Group is minimal.

(vii) Fair value measurements recognised in the statement of financial position

The Group adopted the amendments to HKFRS 7 Improving Disclosures about Financial Instruments 
effective from 1 January 2009. These amendments introduce a three-level hierarchy for fair value 
measurement disclosures and additional disclosures about the relative reliability of fair value measurements. 
The Group has taken advantage of the transitional provisions in the amendments to HKFRS 7 and 
accordingly, no comparatives for the hierarchy for fair value measurement disclosures have been presented.

The hierarchy groups financial assets and liabilities into three levels based on the relative reliability of 
significant inputs used in measuring the fair value of these financial assets and liabilities. The fair value 
hierarchy has the following levels:

€ Level 1: quoted prices (unadjusted) in active markets for identical assets and liabilities;

€ Level 2: inputs other than quoted prices included within Level 1 that are observable for the asset or 
liability, either directly (i.e. as prices) or indirectly (i.e. derived form prices); and

€ Level 3: inputs for the asset or liability that are not based on observable market data (unobservable 
inputs).

The level in the fair value hierarchy within which the financial asset or liability is categorised in its entirety 
is based on the lowest level of input that is significant to the fair value measurement.

As at 31 December 2009, no financial assets and liabilities measured at fair value in the statements of 
financial position in accordance with the fair value hierarchy.

27. CAPITAL MANAGEMENT … GROUP

The Group•s objectives when managing capital are:

(i) To safeguard the Group•s ability to continue as a going concern, so that it continues to provide returns and 
benefits for stakeholders;

(ii) To support the Group•s stability and growth; and

(iii) To provide capital for the purpose of strengthening the Group•s risk management capability.

The Group actively and regularly reviews and manages its capital structure to ensure optimal capital structure and 
shareholder returns, taking into consideration the future capital requirements of the Group and capital efficiency, 
prevailing and projected profitability, projected operating cash ”ows, projected capital expenditures and projected 
strategic investment opportunities. The Group currently does not adopt any formal dividend policy.
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The Group also balances its overall capital structure periodically. The Group manages the capital structure and 
makes adjustments to it in the light of changes in economic conditions and the risk characteristics of the underlying 
assets. In order to maintain or adjust the capital structure, the Group may adjust the amount of dividends paid to 
shareholders, return capital to shareholders or issue new shares. The Group will also consider the raise of long-term 
borrowings as second resource of capital when investment opportunities arise and the return of such investments will 
justify the cost of debts from the borrowings.

The capital-to-overall financing ratio at reporting date was as follows:

 2009 2008
 HK$•000 HK$•000

Total equity 3,134 11,458
Borrowings … …
  

Overall financing 3,134 11,458
  

Capital-to-overall financing ratio  1:0 1:0
  

The Group also endeavours to ensure the steady and reliable cash ”ow from the normal business operation. For both 
years ended 31 December 2009 and 2008, the Group did not raise any debts.

28. POST BALANCE SHEET EVENTS

(i) The Company has entered into a convertible notes placing agreement with a placing agent on 30 June 2009, 
in relation to the proposed issue of the convertible notes. The fund of approximately HK$40,734,000 was 
received and included in •other payables and accrualsŽ of the Group and Company as at 31 December 2009. 
On 15 January 2010, the Company received a letter from the Stock Exchange indicating its rejection to 
grant for the listing approval for the conversion shares on the basis that the placing does not comply with 
the principles in Rule 2.03 of the Listing Rules. The fund received was then refunded to the placing agent 
afterwards.

(ii) The Company has entered into a placing agreement on 2 February 2010 with a placing agent. Pursuant 
to the placing agreement, the placing agent has agreed to procure placees to subscribe for an aggregate 
of 67,455,000 placing shares at a price of HK$0.086 per placing share. The fund of approximately 
HK$5,801,000 was received by the Company on 10 February 2010.

(iii) On 12 April 2010, the Company has proposed an open offer to the existing shareholders to subscribe for 
new shares at a price of HK$0.057 per share on the basis of one share for every two existing shares held 
by the qualifying shareholders on 30 April 2010. This proposed open offer is subject to the approval by the 
Stock Exchange.
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(C) FINANCIAL AND TRADING PROSPECTS

Loss for the financial year ended 31 December 2009 was approximately HK$8.3 million which was 
mainly contributed by the operating cost of the Group during the year ended 31 December 2009.

As disclosed in the annual report of the Company for the year ended 31 December 2009, despite the 
global economic slowdown, the PRC is believed to keep growing with the release of the reviving policies 
for 10 critical industries including equipment, energy resources, automobile, IT, Steel, non-ferrous metals, 
etc. Coupled with the 4,000 billion RMB stimulation package for the nations• infrastructure development 
and the implementation of the PRC•s healthcare reform, the bundle of measures is expected to help 
recover the confidence of vendors from different industries in their further growth in the PRC. The PRC 
revised its regulations on financial leasing companies in 2007, allowing financial institutions to participate 
in or set up financial leasing companies. While the government has made strides in developing a favorable 
equipment leasing environment, there still are impediments to a strong and structurally sound industry, 
including a complicated regulatory environment and what has been described as an arcane tax system. 
Financial leasing industry is still having huge potential because the existing penetration rate is only around 
3-4% while the penetration rate of developed countries such as US is as high as 30%, Germany 18% and 
average rate at OECD is between 15% and 30%, according to the •World Leasing YearbookŽ.

As the PRC becoming one of the world•s leading economy, its financial leasing marketing is 
growing tremendously. With more and more business people understanding the concept of financial 
leasing it has become a common practice for companies to free up more capital through the use of 
financial leasing. As government regulations become clearer and more information is gathered, financial 
leasing is undoubtedly one of the most important industries in the PRC. The Group will be watching 
for more quality projects that are currently promoted by the government such as environment-friendly 
reconstruction project and energy recycling project. In the meantime, the group will be working closely 
with the auto and aircraft leasing companies.

(D) WORKING CAPITAL OF THE GROUP

The Directors are of the opinion that taking into account the cashflow generated from the operating 
activities, the financial resources available for the Group, including internally generated funds and 
the estimated net proceeds of the Open Offer, the Group has sufficient working capital for its present 
requirements, that is for at least the next 12 months from the date of this prospectus.
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(E) STATEMENT OF INDEBTEDNESS

As at 31 March 2010, being the latest practicable date for the purpose of this indebtedness 
statement prior to printing of this prospectus, the Group had no significant contingent liabilities.

Save as disclosed above and part from intra-group liabilities, as at the close of business on 31 
March 2010, the Group did not have any loan capital issued and outstanding or agreed to be issued, 
other borrowings or indebtedness in the nature of borrowings including bank overdrafts, liabilities 
under acceptance (other than normal trade bills), acceptance credits, finance lease or hire purchase 
commitments, mortgages, charges, guarantees or other material contingent liabilities.
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(A) UNAUDITED PRO FORMA STATEMENT OF ADJUSTED CONSOLIDATED NET 
TANGIBLE ASSETS OF THE GROUP

The following is the unaudited pro forma statement of adjusted consolidated net tangible assets 
(the •Unaudited Pro Forma Financial InformationŽ) of the Group prepared in accordance with paragraph 
29 of Chapter 4 of the Listing Rules for the purpose of illustrating the effect of the Open Offer on the 
consolidated net tangible assets of the Group as if the Open Offer had been completed on 31 December 
2009.

The Unaudited Pro Forma Financial Information of the Group has been prepared for illustrative 
purpose only, based on the judgements, estimates and assumptions of the Directors, and because of its 
nature, it may not give a true picture of the financial position of the Group had the Open Offer actually 
completed on 31 December 2009 or any future date.

The Unaudited Pro Forma Financial Information of the Group is prepared based on the audited 
consolidated net assets of the Group as at 31 December 2009, as extracted from the published annual 
report of the Group as of 31 December 2009 as set out in Appendix I of this prospectus and the 
adjustments described below which are (i) directly attributable to the Open Offer, and (ii) factually 
supportable.

    Unaudited Unaudited
    pro forma  pro forma
    adjusted adjusted
  Audited  consolidated consolidated
 Audited consolidated  net tangible net tangible
 consolidated net tangible   assets  assets
 net tangible assets   of the Group per Share
 assets of the per Share Estimated after the after the
 Group as at  as at net proceeds  completion  completion
 31 December 31 December from the of the of the 
  2009  2009 Open Offer  Open Offer Open Offer
 HK$•000 HK$ HK$•000 HK$•000 HK$
 (Note 2) (Note 3) (Note 4)  (Note 5)

Based on 202,399,500 Offer Shares 
 to be issued (Note 1) 3,134 0.0093 10,900 14,034 0.0260
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Notes:

1. The 202,399,500 Offer Shares is calculated based on existing 404,799,000 Shares in issue on 23 April 2010, the 
latest time for lodging transfers of shares and related documents in order to qualify for the Open Offer, on the basis 
of one Offer Share for every two existing Shares held.

2. The audited consolidated net tangible assets of the Group attributable to the owners of the Company as at 31 
December 2009 of approximately HK$3,134,000 is extracted from the published annual report of the Company for 
the year ended 31 December 2009.

3. The audited consolidated net tangible assets per Share of approximately HK$0.0093 is based on 337,344,000 Shares 
in issue as at 31 December 2009.

4. The estimated net proceeds from the Open Offer is calculated based on 202,399,500 Offer Shares to be issued at the 
Subscription Price of HK$0.057 per Offer Share by way of the Open Offer after deducting the estimated share issue 
expenses of approximately HK$637,000.

5. The unaudited pro forma adjusted consolidated net tangible assets per Share immediately after the completion 
of the Open Offer of approximately HK$0.0260 is arrived at after the adjustment referred to in note 4 above and 
on the basis of 539,743,500 Shares expected to be in issue upon completion of the Open Offer, which comprised 
337,344,000 Shares in issue as at 31 December 2009 plus 202,399,500 Offer Shares to be issued upon the 
completion of the Open Offer.

6. No adjustment has been made to reflect any trading results or other transactions of the Group entered into 
subsequent to 31 December 2009.




























































































