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This circular, for which the Directors (as defined herein) collectively and individually

accept full responsibility, includes particulars given in compliance with the Listing Rules (as

defined herein) for the purpose of giving information with regard to the Company (as

defined herein). The Directors (as defined herein), having made all reasonable enquires,

confirm that to the best of their knowledge and belief the information contained in this

circular is accurate and complete in all material respects and not misleading or deceptive,

and there are no other matters the omission of which would make any statement herein or

this circular misleading.

RESPONSIBILITY STATEMENT
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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

‘‘AGM’’ the annual general meeting of the Company to be convened and

held at Room 2202, 22/F, 118 Connaught Road West, Hong

Kong on Friday, 25 May 2018 at 3 : 00 p.m.

‘‘Articles’’ the Articles of Association of the Company

‘‘Board’’ the board of Directors

‘‘Company’’ China Financial Leasing Group Limited, a company

incorporated in the Cayman Islands with limited liability, the

Shares of which are listed on the Stock Exchange

‘‘Director(s)’’ the director(s) of the Company

‘‘Group’’ the Company and its subsidiaries

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China

‘‘Issue Mandate’’ a general unconditional mandate proposed to be granted to the

Directors at the AGM to allot, issue and deal with Shares of up

to 20% of the aggregate nominal amount of the issued share

capital of the Company as at the date of passing of the relevant

resolution granting such mandate

‘‘Latest Practicable

Date’’

16 April 2018, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained herein

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Option(s)’’ the option(s) granted or proposed to be granted to the grantee(s)

under the Share Option Scheme to subscribe for Share(s)

‘‘Repurchase Mandate’’ a general unconditional mandate proposed to be granted to the

Directors at the AGM to repurchase such number of issued and

fully paid Shares of up to 10% of the aggregate nominal amount

of the issued share capital of the Company as at the date of

passing of the relevant resolution granting such mandate
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‘‘Scheme Limit’’ the limit imposed under the rules of the Share Option Scheme on

the total number of Shares which may be issued upon the exercise

of all Options granted or to be granted under the Share Option

Scheme, being 10% of the Company’s issued share capital as at

the date of adoption of the Share Option Scheme, and may be

‘‘refreshed’’ on and pursuant to the rules of the Share Option

Scheme

‘‘SFO’’ Securities and Futures Ordinance (Chapter 571, Laws of Hong

Kong)

‘‘Share(s)’’ ordinary share(s) of HK$0.02 each in the share capital of the

Company

‘‘Share Option Scheme’’ the share option scheme adopted by the Company pursuant to an

ordinary resolution passed at an extraordinary general meeting

on 12 January 2012

‘‘Shareholder(s)’’ or

‘‘Member(s)’’

holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers and Share

Repurchases

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘%’’ per cent.
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20 April 2018

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,

REFRESHMENT OF THE SCHEME LIMIT

UNDER THE SHARE OPTION SCHEME,

RE-ELECTION OF DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the

resolutions to be proposed at the AGM, among other matters, (i) the Issue Mandate; (ii) the

Repurchase Mandate; (iii) the extension of the Issue Mandate; (iv) the refreshment of the

Scheme Limit under the Share Option Scheme; and (v) re-election of Directors.

* For identification purpose only
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GENERAL MANDATES

At the annual general meeting of the Company held on 26 May 2017, the Directors

were granted by the then Shareholders (i) a general unconditional mandate to allot, issue

and deal with Shares not exceeding 20% of the aggregate nominal value of the share capital

of the Company in issue as at the date of passing such resolution; (ii) a general

unconditional mandate to repurchase Shares not exceeding 10% of the aggregate nominal

value of the share capital of the Company in issue as at the date of passing such resolution;

and (iii) to extend the general mandate mentioned in (i) above by an amount representing

the aggregate nominal amount of the securities of the Company repurchased by the

Company pursuant to the mandate to repurchase securities referred to (ii) above. At the

extraordinary general meeting of the Company held on 11 January 2018, the general

mandate mentioned in (i) above was revoked and replaced by the refreshment of general

mandate that the Directors were granted by the then Shareholders a general unconditional

mandate to allot, issue and deal with Shares not exceeding 20% of the aggregate nominal

value of the share capital of the Company in issue as at the date of passing such resolution.

These general mandates will be lapsed at the conclusion of the AGM.

At the AGM, an ordinary resolution will be proposed that the Directors be given the

Issue Mandate, i.e. a general and unconditional mandate to allot, issue and deal with new

Shares up to 20% of the aggregate nominal value of the share capital of the Company in

issue as at the date of passing the relevant resolution.

Other ordinary resolutions will also be proposed to (i) give the Directors the

Repurchase Mandate, i.e. a general and unconditional mandate to exercise all powers of the

Company to repurchase Shares on the Stock Exchange up to a maximum of 10% of the

aggregate nominal value of the share capital of the Company in issue as at the date of

passing the relevant resolution; and (ii) extend the Issue Mandate by the aggregate nominal

amount of the Shares repurchased by the Company according to the Repurchase Mandate.

The Issue Mandate and the Repurchase Mandate would expire at the earliest of: (i) the

conclusion of the next annual general meeting of the Company; or (ii) at the end of the

period within which the Company is required by the Cayman Islands law or the Articles to

hold its next annual general meeting; or (iii) which revoked or varied by ordinary

resolutions of the Shareholders in a general meeting prior to the next annual general

meeting of the Company.

As at the Latest Practicable Date, there are 1,119,649,882 Shares in issue, assuming no

further Shares to be issued or repurchased before the AGM, the number of Shares to be

sought under the Issue Mandate shall be 223,929,976 Shares.
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EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the proposed

Repurchase Mandate is set out in the Appendix I to this circular. The explanatory

statement is to provide you with information reasonably necessary to enable you to make an

informed decision on whether to vote for or against the ordinary resolution to grant to the

Directors the Repurchase Mandate at the AGM.

REFRESHMENT OF THE SCHEME LIMIT

The Directors proposed to refresh the Scheme Limit, subject to the Shareholders’

approval, so that the Company would be allowed to grant further Options to eligible

participants under the Share Option Scheme to motivate such eligible participants to

contribute to the success of the Group.

The purpose of the Share Option Scheme is to enable the Company to grant Options to

eligible participants as incentives or rewards for their contribution to the Group. Eligible

participants of the Share Option Scheme include, without limitation, any persons who are

employees, officers, agents, consultants or representatives of the Group. The Share Option

Scheme became unconditional upon the Stock Exchange of granting on 13 January 2012 the

approval of the listing of and the permission to deal in the Shares falling to be issued

pursuant to the exercise of any Options to be granted under the Share Option Scheme and,

unless otherwise cancelled or amended, shall remain in force for 10 years from the adoption

date. Apart from the Share Option Scheme, the Company has no other share option

schemes currently in force.

Since the date of adoption of the Share Option Scheme to the Latest Practicable Date,

the Company had no Options outstanding.

During the period from the date of the latest refreshment of the Scheme Limit on 26

May 2017 to the Latest Practicable Date:

1. After the latest refreshment of the Scheme Limit, the Company cancelled a total

of 34,300,000 Options and granted a total of 52,700,000 Options to eligible

participants on 5 September 2017.

2. The Company allotted and issued a total of 177,000,000 Shares at a price of

HK$0.12 each by way of placement on 28 September 2017. The total number of

issued Shares was thus increased from 889,949,882 Shares to 1,066,949,882

Shares.

3. The Company allotted and issued a total of 52,700,000 Shares at an exercise price

of HK$0.15 each as a result of exercise a total of 52,700,000 Options on 20

November 2017, 12 December 2017, 8 January 2018 and 11 April 2018. The total

number of issued Shares was thus increased from 1,066,949,882 Shares to

1,119,649,882 Shares.

4. Save as the above, no Options were granted, exercised, lapsed or cancelled.
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5. As at the Latest Practicable Date, there were, in aggregate, 1,119,649,882 Shares

in issue and the Company had no Options outstanding.

Unless the Scheme Limit is refreshed, the Company may only grant 36,294,988 Options

pursuant to the Share Option Scheme, representing only approximately 3.24% of the Shares

in issue as at the Latest Practicable Date.

If the refreshment of the Scheme Limit is approved by the Shareholders at the AGM,

based on a total of 1,119,649,882 Shares in issue as at the Latest Practicable Date and

assuming that no Shares will be issued or repurchased by the Company from the Latest

Practicable Date up to and including the date of the AGM, the Company will be allowed to

grant under the Share Option Scheme of up to a total of 111,964,988 Options, representing

10% of the Shares in issue as at the date of passing the relevant resolution (i.e. the date of

the AGM). Options previously granted under the Share Option Scheme (including those

outstanding, cancelled, lapsed or exercised in accordance with the Share Option Scheme and

any other schemes of the Company) will not be counted for the purpose of calculating the

Scheme Limit as ‘‘refreshed’’.

Pursuant to the terms of the Share Option Scheme and in accordance with the relevant

provisions of Chapter 17 of the Listing Rules, the limit on the number of Shares which may

be issued upon exercise of all outstanding Options granted and yet to be exercised under the

Share Option Scheme and any other share option schemes of the Company at any time must

not exceed 30% of the Shares in issue from time to time. No Options may be granted under

the Share Option Scheme or any other share option schemes of the Company if it will result

in the aforesaid 30% limit being exceeded.

As mentioned in the above paragraph, the Scheme Limit if so refreshed and approved

by the Shareholders at the AGM will be up to 111,964,988 Options which represent 10% of

the Shares in issue as at the Latest Practicable Date and accordingly, does not exceed the

30% limit as at the Latest Practicable Date.

As there had been an increase in the total number of Shares in issue and the existing

Scheme Limit available to be granted to eligible participants represents only approximately

3.24% of the total number of Shares in issue, the Directors consider that the Company

should refresh the Scheme Limit so that the Company could have greater flexibility to

provide incentives to the eligible participants of the Share Option Scheme by way of

granting Options to them to strive for the future development and success of the Group.

The Directors further consider that the refreshment of the Scheme Limit is in the

interests of the Group and the Shareholders as a whole because it enables the Company to

reward appropriately and motivate the eligible participants under the Share Option Scheme.

At the AGM, an ordinary resolution will be proposed to the Shareholders to approve

the proposed refreshment of the Scheme Limit so as to allow the Company to grant further

Options under the Share Option Scheme for subscription of up to 10% of the Shares in issue

as at the date of passing the relevant resolution.
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The refreshment of the Scheme Limit is conditional upon:

(i) the passing of an ordinary resolution to approve the refreshment of the Scheme

Limit by the Shareholders at the AGM; and

(ii) the Listing Committee of the Stock Exchange granting the listing of, and

permission to deal in, any new Shares which may fall to be allotted and issued

upon the exercise of the Options that may be granted under the refreshed Scheme

Limit up to 10% of the Shares in issue as at the date of passing the relevant

ordinary resolution (i.e. the date of the AGM).

Application will be made by the Company to the Stock Exchange for the grant of the

listing of, and permission to deal in, any new Shares which may fall to be allotted and issued

upon the exercise of the Options that may be granted under the refreshed Scheme Limit (i.e.

up to 10% of the Shares in issue as at the date of passing the relevant ordinary resolution).

RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Directors of the Company are Mr. Jim Ka Shun

as executive Director, and Mr. Yip Ming, Mr. Lau Siu Hang and Mr. Tsang Chung Sing

Edward as independent non-executive Directors.

Pursuant to Article 88(1) of the Articles, Mr. Lau Siu Hang and Mr. Tsang Chung Sing

Edward will retire by rotation and, being eligible, offer themselves for re-election at the

AGM.

Details of the above-mentioned Directors proposed to be re-elected at the AGM are set

out in the Appendix II to this circular.

ANNUAL GENERAL MEETING

Set out on pages 14 to 17 of this circular is a notice convening the AGM to consider

and, if appropriate, to approve the ordinary resolutions relating to the proposals for the

Issue Mandate and the Repurchase Mandate, the extension of the Issue Mandate, the

refreshment of the Scheme Limit under the Share Option Scheme and re-election of

Directors.

A form of proxy for use at the AGM is enclosed herewith. Whether or not you are able

to attend and/or vote at the AGM in person, you are requested to complete the form of

proxy and return it to the Company’s share registrar in Hong Kong, Tricor Tengis Limited,

at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and

in any event not less than 48 hours before the time appointed for holding the AGM or any

adjournment thereof. Completion and returning of the form of proxy will not preclude you

from attending and voting at the AGM or any adjournment thereof should you so wish.
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Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general

meeting must be taken by poll except where the chairperson, in good faith, decides to allow

a resolution which relates purely to a procedural or administrative matter to be voted on by

a show of hands. As such, all the resolutions set out in the notice of AGM will be voted by

poll.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday, 21 May 2018 to

Friday, 25 May 2018, both days inclusive, in order to determine the entitlement to attend

the AGM. In order to qualify for attending and voting at the AGM, all transfers

accompanied by the relevant share certificates must be lodged with the Company’s share

registrar and transfer office in Hong Kong, Tricor Tengis Limited at Level 22, Hopewell

Centre, 183 Queen’s Road East, Hong Kong not later than 4 : 30 p.m. on Friday, 18 May

2018.

RECOMMENDATION

The Board considers that the ordinary resolutions for granting to the Directors the

Issue Mandate and the Repurchase Mandate, the extension of the Issue Mandate, the

refreshment of the Scheme Limit under the Share Option Scheme and re-election of

Directors to be proposed at the AGM are in the interests of the Company and the

Shareholders as a whole. Accordingly, the Board recommends the Shareholders to vote in

favour of such resolutions at the AGM.

GENERAL

Your attention is also drawn to the appendices to this circular.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

By Order of the Board

China Financial Leasing Group Limited

Jim Ka Shun

Executive Director
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This appendix serves as an explanatory statement, as required by the Listing Rules, to

provide the Shareholders with all the information reasonably necessary to enable them to make

an informed decision on whether to vote for or against the ordinary resolution at the AGM to

approve the Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange

to repurchase their shares on the Stock Exchange subject to certain restrictions.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised

1,119,649,882 Shares. Subject to the passing of the resolution for repurchase of Shares and

on the basis of no further new Shares will be issued or repurchased up to the date of the

AGM, the Company would be allowed under the Repurchase Mandate to repurchase a

maximum of 111,964,988 Shares, representing 10% of the Shares in issue as at the date of

passing the relevant resolution (i.e. the date of the AGM).

3. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the interests of the Company

and the Shareholders. Such repurchases may, depending on market conditions and funding

arrangements at the time, lead to an enhancement of the net assets per Share and/or the

earnings per Share and will only be made when the Directors believe that such a repurchase

will benefit the Company and the Shareholders.

4. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such

purpose in accordance with its memorandum of association and the Articles, the laws of the

Cayman Islands and any other applicable laws, including capital paid upon the Shares to be

repurchased, profits otherwise available for distribution and sums standing to either the

share premium account or contributed surplus account of the Company.

5. GENERAL

There might be a material adverse impact on the working capital or gearing position of

the Company as compared with the position disclosed in the audited financial statements of

the Company for the year ended 31 December 2017 in the event that the Repurchase

Mandate were to be carried out in full at any time during the proposed repurchase period.

However, the Directors do not propose to exercise the Repurchase Mandate to such extent

as would, in the circumstances, have a material adverse effect on the working capital

requirements of the Company or the gearing levels which in the opinion of the Directors are

from time to time appropriate for the Company.
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6. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange

in each of the previous twelve months up to the Latest Practicable Date were as follows:

Shares Price

Highest Lowest

HK$ HK$

2017

April 0.260 0.230

May 0.240 0.188

June 0.198 0.140

July 0.158 0.129

August 0.150 0.111

September 0.224 0.138

October 0.185 0.150

November 0.177 0.150

December 0.180 0.144

2018

January 0.190 0.150

February 0.184 0.130

March 0.190 0.160

April (up to the Latest Practicable Date) 0.211 0.149

7. UNDERTAKING

None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, their close associates (as defined in the Listing Rules), have any present intention

to sell any Shares under the Repurchase Mandate if the same is approved by the

Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Repurchase Mandate pursuant to the proposed resolution

in accordance with the Listing Rules and the applicable laws of the Cayman Islands.

8. CORE CONNECTED PERSON

No core connected person (as defined in the Listing Rules) has notified the Company

that he/she has a present intention to sell Shares to the Company, or has undertaken not to

do so, in the event that the Repurchase Mandate is approved by the Shareholders.

9. TAKEOVERS CODE

If on exercise of the powers of repurchase pursuant to the Repurchase Mandate, a

Shareholder’s proportionate interest in the voting rights of the Company increases, such

increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code.
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As a result, a Shareholder or a group of Shareholders acting in concert, could obtain or

consolidate control of the Company and become obliged to make a mandatory offer in

accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the following Shareholders had interests

representing 5% or more of the Shares in issue of the Company:

Approximate percentage

of total issued Shares

Name of shareholder Type of interests

Number

of ordinary

Shares held

As at the

Latest

Practicable

Date

If

Repurchase

Mandate is

exercised

in full

Tan Ying Beneficial owner 314,080,000 28.05% 31.17%

As at the Latest Practicable Date, Tan Ying held 314,080,000 Shares, representing

approximately 28.05% of the total number of Shares in issue. In the event that the Directors

exercise in full the power to repurchase Shares in accordance with the Repurchase Mandate,

the shareholding of Tan Ying would be increased to approximately 31.17% of the number

of Shares in issue. Such increase in the shareholding of Tan Ying may give rise to an

obligation on Tan Ying to make a mandatory general offer under Rules 26 and 32 of

Takeovers Code.

However, the Directors currently have no intention to repurchase Shares which (i)

would trigger a mandatory general offer obligation on the part of above person; and (ii)

would result in the amount of Shares held by the public being reduced to less than 25%.

Save as disclosed aforesaid, the Directors are not aware of any consequences which may

arise under the Takeovers Code as a result of any repurchases to be made under the

Repurchase Mandate.

10. SHARE REPURCHASE MADE BY THE COMPANY

The Company has not purchased any of the Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the Latest Practicable Date.
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The following sets out the details of the Directors who retire by rotation and being

eligible, will offer themselves for re-election at the AGM pursuant to the Article 88(1) of the

Articles.

Mr. Lau Siu Hang, aged 62, Independent non-executive Director

Mr. Lau Siu Hang (‘‘Mr. Lau’’) was appointed as independent non-executive Director

of the Company on 12 June 2015. Mr. Lau obtained a Bachelor’s Degree in Business

Administration from University of Western Sydney in April 2001 in Australia, and a

Master’s Degree in Chinese Culture from The Hong Kong Polytechnic University in

January 2013. Mr. Lau had served the Hong Kong government for approximately 30 years

with his last position as Principal Immigration Officer prior to his retirement in 2010.

During his tenure, Mr. Lau was responsible for handling human resources matters and

administrative work. Mr. Lau was once seconded to Security Bureau to assume the position

of Assistant Secretary for Security. Mr. Lau has been working as a principal consultant in

Wise and Talent Consultancy providing training relation to recruitment interviews, risk

management and services relation to financial and assets management since May 2013. Mr.

Lau has been a financial consultant of Prudential Hong Kong Limited and Prudential

General Insurance Hong Kong Limited, and Mr. Lau became an insurance agent of The

Prudential Assurance Company Limited in September 2010. Mr. Lau is currently a Chinese

Certified Financial Planner of the Chinese Institute of Certified Financial Planner SAR.

Mr. Lau has also been currently serving as an independent non-executive director of

Transtech Optelecom Science Holdings Limited, a company listed on the Growth Enterprise

Market of the Stock Exchange (stock code: 8465) since June 2017. Mr. Lau is serving as

principal project consultant of Protection since July 2017, which providing services for

clients to migrate overseas or Hong Kong.

Mr. Lau has entered into an appointment letter with the Company with no specific

term for appointment. In accordance with the Articles, Mr. Lau is subject to retirement at

the AGM and being eligible offer himself for re-election. Thereafter, Mr. Lau is subject to

retirement by rotation at least once in every three years. The remuneration of Mr. Lau is

HK$200,000 per annum which is determined by the Board with reference to his respective

qualification and experiences, his respective duties and responsibilities with the Company,

the Company’s performance and the prevailing market situation.

Save as disclosed above, Mr. Lau does not hold any other positions with the Company

or its subsidiaries, nor has he held any directorships in other listed public companies in the

past three years. Mr. Lau does not have any relationships with other Directors, senior

management, substantial or controlling shareholders of the Company.

Mr. Tsang Chung Sing Edward, aged 63, Independent non-executive Director

Mr. Tsang Chung Sing Edward (‘‘Mr. Tsang’’), aged 63, was appointed as independent

non-executive Director of the Company on 26 June 2015. Mr. Tsang is a holder of a

Bachelor Degree in Commerce from Curtin University, Australia and a Master Degree in

Business Accounting from Monash University, Australia. Mr. Tsang is also a fellow
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member of The Hong Kong Institute of Certified Public Accountants and a member of CPA

Australia. Mr. Tsang had held senior positions in a number of Hong Kong listed

companies.

Mr. Tsang has entered into an appointment letter with the Company with no specific

term for appointment. In accordance with the Articles, Mr. Tsang is subject to retirement at

the AGM and being eligible offer himself for re-election. Thereafter, Mr. Tsang is subject to

retirement by rotation at least once in every three years. The remuneration of Mr. Tsang is

HK$200,000 per annum which is determined by the Board with reference to his respective

qualifications and experiences, his respective duties and responsibilities with the Company,

the Company’s performance and the prevailing market situation.

Save as disclosed above, Mr. Tsang does not hold any other positions with the

Company or its subsidiaries, nor has he held any directorships in other listed public

companies. Mr. Tsang does not have any relationships with other Directors, senior

management, substantial or controlling shareholders of the Company.
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CHINA FINANCIAL LEASING GROUP LIMITED

中 國 金 融 租 賃 集 團 有 限 公 司 *
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2312)

NOTICE IS HEREBY GIVEN THAT an Annual General Meeting of China Financial

Leasing Group Limited (the ‘‘Company’’) will be held at Room 2202, 22/F, 118 Connaught

Road West, Hong Kong on Friday, 25 May 2018 at 3 : 00 p.m. for the following purposes:

1. To receive and consider the audited financial statements and the reports of the

directors and the independent auditor of the Company and its subsidiaries for the

year ended 31 December 2017.

2. To re-elect the directors (the ‘‘Directors’’) of the Company and to authorise the

board (the ‘‘Board’’) of Directors to fix their remuneration.

3. To re-appoint RSM Hong Kong as auditor and to authorise the Board to fix its

remuneration.

4. ‘‘THAT:

(i) subject to paragraph (iii) below, and pursuant to the Rules Governing the

Listing of Securities (the ‘‘Listing Rules’’) on The Stock Exchange of Hong

Kong Limited (the ‘‘Stock Exchange’’), the exercise by the Directors during

the Relevant Period (as hereinafter defined) of all the powers of the Company

to allot, issue and deal with additional shares (the ‘‘Shares’’) in the capital of

the Company and to make or grant offers, agreements and options which

might require the exercise of such powers be and is hereby generally and

unconditionally approved;

(ii) the approval in paragraph (i) above shall authorise the Directors during the

Relevant Period to make or grant offers, agreements and options which

might require the exercise of such powers after the end of the Relevant

Period;

(iii) the aggregate nominal amount of share capital allotted or agreed

conditionally or unconditionally to be allotted (whether pursuant to

options or otherwise) by the Directors pursuant to the approval in

paragraph (i) above, otherwise than pursuant to (a) a Rights Issue (as

hereinafter defined); or (b) the exercise of subscription rights under any share

option scheme of the Company; or (c) any allotment of Shares in lieu of the

whole or part of a dividend on Shares in accordance with the articles of

* For identification purpose only
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association (the ‘‘Articles’’) of the Company in force from time to time; or (d)

any issue of Shares of the Company upon the exercise of rights of

subscription or conversion under the terms of any warrants issued by the

Company or any securities of the Company which are convertible into Shares

of the Company, shall not exceed 20% of the aggregate nominal amount of

the share capital of the Company in issue as at the date of the passing of this

resolution; and

(iv) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company; or

(b) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles or any applicable

law of the Cayman Islands to be held; or

(c) the date upon which the authority set out in this resolution is revoked or

varied by way of an ordinary resolution in general meeting.

‘‘Rights Issue’’ means an offer of Shares open for a period fixed by the

Directors to holders of Shares on the register on a fixed record date in

proportion to their holdings of such Shares (subject to such exclusion or

other arrangements as the Directors may deem necessary or expedient in

relation to fractional entitlements or having regard to any restrictions or

obligations under the laws of, or the requirements of any recognised

regulatory body or any stock exchange in, any territory applicable to the

Company).’’

5. ‘‘THAT:

(i) subject to paragraph (ii) of this resolution, the exercise by the Directors

during the Relevant Period (as hereinafter defined) of all the powers of the

Company to repurchase the Shares on the Stock Exchange or any other stock

exchange on which Shares may be listed and recognised by the Securities and

Futures Commission of Hong Kong and the Stock Exchange for this

purpose, subject to and in accordance with all applicable laws and the

requirements of the Listing Rules or those of any other recognised stock

exchange as amended from time to time, be and is hereby generally and

unconditionally approved;

(ii) the aggregate nominal amount of Shares to be repurchased by the Company

pursuant to the approval in paragraph (i) of this resolution shall not exceed

10% of the aggregate nominal amount of the share capital of the Company in

issue as at the date of the passing of this resolution, and the said approval

shall be limited accordingly; and

NOTICE OF ANNUAL GENERAL MEETING
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(iii) for the purpose of this resolution, ‘‘Relevant Period’’ means the period from

the passing of this resolution until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company; or

(b) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles or any applicable

law of Cayman Islands to be held; or

(c) the date on which such mandate is revoked or varied by an ordinary

resolution of the holders of Shares in general meeting.’’

6. ‘‘THAT conditional upon resolutions numbered 4 and 5 above being passed, the

unconditional general mandate granted to the Directors to allot, issue and deal

with additional Shares and to make or grant offers, agreements, and options

which might require the exercise of such powers pursuant to resolution numbered

4 above be and is hereby extended by the addition thereto of an amount

representing the aggregate nominal amount of the share capital of the Company

repurchased by the Company under the authority granted pursuant to resolution

numbered 5 above, provided that such amount shall not exceed 10% of the

aggregate nominal amount of the issued share capital of the Company as at the

date of passing the resolution.’’

7. ‘‘THAT pursuant to the terms of the share option scheme (the ‘‘Share Option

Scheme’’) of the Company adopted by the Company pursuant to an ordinary

resolution passed on 12 January 2012, approval be and is hereby generally and

unconditionally granted for refreshing the 10% general scheme limit provided that

(i) the total number of Shares of HK$0.02 each in the capital of the Company

which may be issued upon the exercise of all options to be granted under the Share

Option Scheme and other share option schemes of the Company under the limit as

refreshed hereby shall not exceed 10% of the aggregate nominal amount of the

share capital of the Company in issue on the date of the passing of this resolution;

and (ii) options previously granted under the Share Option Scheme and other

share option schemes of the Company (including options outstanding, cancelled,

lapsed or exercised in accordance with the terms of the Share Option Scheme or

any other share option schemes of the Company) shall not be counted for the

purpose of calculating the general scheme limit as refreshed hereby.’’

For and on behalf of the Board

China Financial Leasing Group Limited

Wong Ka Shing

Company Secretary

Hong Kong, 20 April 2018
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Notes:

1. A member of the Company entitled to attend and vote at the meeting is entitled to appoint one or, if he/

she is the holder of two or more Shares, more proxies to attend and vote instead of him/her. A proxy needs

not be a member of the Company.

2. In the case of joint holders of Shares in the Company, the vote of the senior who tenders a vote, whether in

person or by proxy, shall be accepted to the exclusion of the vote(s) of the other joint holder(s), seniority

being determined by the order in which names stand in the register of members.

3. In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his/her

attorney duly authorised in writing, or if the appointor is a corporation, either under seal, or under the

hand of an officer or attorney or other person duly authorised, and must be deposited with the Hong

Kong share registrar of the Company, Tricor Tengis Limited at Level 22, Hopewell Centre, 183 Queen’s

Road East, Hong Kong (together with the power of attorney or other authority, if any, under which it is

signed or a certified copy thereof) not less than 48 hours before the time fixed for holding of the meeting.

4. For the details of the Directors proposed to be re-elected at the meeting, please refer to the circular of the

Company dated 20 April 2018.

5. As at the date of this notice, the board of Directors of the Company comprises Mr. Jim Ka Shun as

executive Director, Mr. Yip Ming, Mr. Lau Siu Hang and Mr. Tsang Chung Sing Edward as independent

non-executive Directors.
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