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DIRECTORS’ REPORT
ESERES

The directors of the Company (the “Directors”) submit their report together
with the audited financial statements of the Company and its subsidiaries
(the “Group”) for the year ended 31 March 2007.

Principal Activities

The principal activity of the Company is investment holding. Particulars
of the principal subsidiaries of the Company are set out in Note 18 to
the financial statements.

Segment Information

An analysis of the Group’s turnover and contribution to results by business
segments for the year ended 31 March 2007 is set out in Note 6 to the
financial statements.

Major Customers and Suppliers

The purchases attributable to the Group’s largest supplier and the five
largest suppliers combined were less than 30% respectively during the
year.

The turnover attributable to the Group’s largest customer and the five
largest customers combined were less than 30% respectively during
the year.

None of the Directors, their associates, or any shareholders of the
Company which to the knowledge of the Directors owns more than 5%
of the Company’s issued share capital had beneficial interests in any of
the Group’s five largest customers or suppliers during the year.

Results and Dividends

Results of the Group for the year ended 31 March 2007 and the state of
affairs of the Group and the Company as at that date are set out in the
financial statements on pages 35 to 104 of this annual report.

The Board does not recommend any payment of dividend for the year
ended 31 March 2007 (2006: HK$NIil).

Reserves

Movements in reserves of the Company and the Group during the year
are set out in Note 27 to the financial statements.
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Property, Plant and Equipment

Movements in property, plant and equipment of the Group during the
year are set out in Note 16 to the financial statements.

Additions to property, plant and equipment of the Group during the year
amounted to HK$2,247,000 (2006: HK$3,083,000).

Borrowing

There is no borrowing of the Group and the Company as at 31 March
2007 (2006: Nil).

Five Years Summary

A summary of the results and the assets and liabilities of the Group for
the last five financial years is set out on page 4 of this annual report.

Share Capital

Movements in share capital of the Company during the year are set in
Note 26 to the financial statements.

Pre-emptive Rights

There are no provisions for pre-emptive rights under the laws of Bermuda,
being the jurisdiction in which the Company was incorporated, which
would oblige the Company to offer new shares on a pro rata basis to the
existing shareholders.

Events After Balance Sheet Date

Details of significant events occurring after the balance sheet date are
set out in Note 32 to the financial statements.
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Directors

The Directors during the year and up to the date of this report were:

Executive Directors
Mr. Yip Chi Chiu (Deputy Chairman)

Mr. Lo Wing Yat

Mr. Leung Chung Tak Barry

Mr. So George Siu Ming

Mr. Chan Wai Ming

Mr. Loo Chung Keung Steve
Mr. Sun Yeung Yeung

Mr. Zu Yuan

Non-executive Directors

Mr. Ryoji Furukawa (Chairman)

Mr. Chak Chi Man
Mr. Ryuichi Tanabe

Mr. Takehiko Wakayama

Mr. Wong Kwok Kuen

Mr. Tung Tat Chiu Michael

Mr. Gouw Kar Yiu Carl

(Appointed on 9 May 2006)

(Appointed on 22 November
2006)

(Appointed as non-executive
Director on 20 October 2006
and re-designated on 22
November 2006)

(Appointed on 1 May 2007)

(Resigned on 29 May 2007)

(Resigned on 29 May 2007)

(Resigned on 27 November
2006)

(Resigned on 9 May 2006)

(Appointed on 9 May 2006)

(Appointed on 22 November
2006)

(Appointed on 22 November
2006)

(Appointed as executive
Director on 1 May 2007 and
re-designated on 20 July 2007)

(Resigned on 22 November
2006)

(Resigned on 9 May 2006)

Independent Non-executive Directors

Mr. Chan Yuk Tong

Mr. Fei Tai Hung

Mr. Tse Kam Fow

Mr. Pang Chun Sing

Mr. Chan Chun Wai

Mr. Sit Fung Shuen Victor

Mr. Wong Miu Sung

(Appointed on 22 November
2006)

(Appointed on 22 June 2007)

(Appointed on 22 June 2007)

(Resigned on 29 May 2007)

(Resigned on 29 May 2007)

(Appointed on 22 November
2006 and resigned on 29 May
2007)

(Resigned on 22 November
2006)
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In accordance with bye-law 99 of the bye-laws of the Company (the
“Bye-Laws”), Mr. Chak Chi Man will retire from office by rotation at the
forthcoming annual general meeting and, being eligible, will offer himself
for re-election.

In accordance with bye-law 102(B) of the Bye-laws, (i) Mr. Lo Wing VYat,
Mr. Leung Chung Tak Barry, Mr. Takehiko Wakayama, Mr. So George Siu
Ming, Mr. Wong Kwok Kuen and Mr. Chan Yuk Tong will hold office until
the next following general meeting of the Company and (ii) Mr. Fei Tai
Hung and Mr. Tse Kam Fow will hold office until the first general meeting
of the Company after the appointment, therefore they will hold office
until the forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

The Company has received from each of its independent non-executive
Directors an annual confirmation of his independence pursuant to rule
3.13 of the Rules Governing the Listing of Securities (the “Listing Rules”)
on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).
The Company considers that all independent non-executive Directors
to be independent.

Aged 53, was appointed as a non-executive Director and the Chairman
of the Company on 9 May 2006. Mr. Furukawa graduated from the Faculty
of Law of Keio University in Japan. He is the founder of Asset Managers
Co., Ltd. (“Asset Managers”) and currently a member of the board of
directors of Asset Managers. He has over 30 years of experience in
investment and merchant banking industry. He has extensive experience
in large-scale merger and acquisition business, sale and purchase of
hotels in the Greater China, the United States and Europe and liquidation
of department stores and other corporations. Mr. Furukawa has held a
number of senior positions and directionships in various renowned
companies, including the Deputy General Manager, Merger and
Acquisition Department of Merchant Banking Group of The Long-Term
Credit Bank of Japan, Limited (now known as Shinsei Bank, Limited),
director of Katokichi Co., Ltd. and director of Colliers Advice Co., Ltd. to
provide solution for real estate business.

Mr. Furukawa is a director of Asset Managers, Asset Managers (Asia)
Company Limited (“Asset Managers Asia”), Asset Managers (China) Fund
Co., Ltd. (“Asset Managers Fund”) and CITIC International Assets
Management Limited (“CIAM”), all being substantial shareholders of the
Company within the meaning of Part XV of the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong)(“SFO”).
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Directors’ Biographies (Continued)
Mr. Yip Chi Chiu
Deputy Chairman, Executive Director & Chief Executive Officer

Aged 48, was appointed as an executive Director and the Deputy
Chairman of the Company on 9 May 2006 and as the Chief Executive
Officer of the Company on 29 May 2007. Mr. Yip also holds directorships
in a number of subsidiaries of the Company. Mr. Yip graduated from the
Chinese University of Hong Kong with a bachelor’s degree in Economics.
He has over 19 years of experience in merchant banking industry in the
Greater China. He is currently a director and Chief Executive Officer of
Asset Managers Asia. He was in charge of the setting up of Asset
Managers Asia in 2004 and is responsible for the formation of overall
policy, corporate planning and business development and the overall
strategic direction of Asset Managers Asia. Mr. Yip has held a number of
senior positions in various financial institutions, including the position of
Managing Director of VC CEF Capital Limited (now known as VC Capital
Limited) and the Deputy General Manager of The Long-Term Credit Bank
of Japan, Limited — Hong Kong Branch (now known as Shinsei Bank,
Limited).

Mr. Yip is a director of Asset Managers Asia, Asset Managers Fund,
Best Effort International Limited (“Best Effort”) and CIAM, all being
substantial shareholders of the Company within the meaning of Part XV
of the SFO.

Mr. Lo Wing Yat
Executive Director

Aged 48, was appointed as an executive Director on 22 November 2006.
Mr. Lo is currently the Managing Director and Alternate Chief Executive
Officer of CITIC International Financial Holdings Limited, a company
whose shares are listed on the Stock Exchange and a director and the
Chief Executive Officer of CIAM, both substantial shareholders of the
Company within the meaning of Part XV of the SFO. He is also a director
of CITIC Ka Wah Bank Limited. Mr. Lo graduated from the University of
Hong Kong with a bachelor’s degree in Laws. He was admitted as a
solicitor of the Supreme Court of Hong Kong (as it was then known) in
1984 and a solicitor of the Supreme Court of England and Wales in
1989. Mr. Lo served as an in-house counsel of Bank of China Hong
Kong-Macau Regional Office and then became partner of Messrs. Kao,
Lee & Yip and Messrs. Linklaters.

Mr. Lo is currently a non-executive director of Fortune Telecom Holdings
Limited and Longlife Group Holdings Limited, companies whose shares
are listed on the Stock Exchange.

I FE ~ HITEFFRITTIEAE

4857 R-EENFARANBERERRRRNTES
REEE YN _ZTTLFRA_TAREZERER
AT, - BEETRARRE THEAREEES
B - BRBBTFXAERERRE  BEELB
EATERESAARITER 195 - KB A1 A58
TMZEEHRTERAR - BN _TEMFEE KL
TM - BEHIFTRATM 2 EREUR - BERBIRER
ERANBERIEEKA - EEERESREBBBEE
ZEASEEE  SRERNEREFRAR RBER
MEARAD) 2 EFALIE - AR BARPERARIT
CRBHAERIT) BB DT 2 BIRLIE -

g Ao Tl - Asset Managers Fund ~ Best Effort
International Limited ([Best Effort]) K& R {2 BEEEE 2
BE  ZERAHAFFREHEEAEXVEHRE AR
RAIZEBRRE o

EoxRf A
485 RZBERFE+ A+ - HEZERRTE
= BERLEBARTEERESRIZEKRERAR (KAHE
ZEBERR - ERMHNERA EH) 2 EFRKERE
FTREERT ERREEZ EERTHREE - ZMMHE
REERBHRBEEPEXVEAAEARAZEE
BR - WIRAPERERTERATAZES - EXLR
EREBARE  BSE2L2U - WHRR—NA\THE
R—=N/\NEBREEERRER (BR 2B MERE
KB BT RS AR R AR - EEERERRERITER
EEEERER  REEAMITRENERMEBIZ
BRBA

EXERNAREEEHEEEBRATRNEEE
ERERABZIERTESR  RERRZRMHBNER
FrEm -



Directors’ Biographies (Continued)
Mr. Leung Chung Tak Barry
Executive Director, Chief Operating Officer & Chief Project Officer

Aged 44, was appointed as a non-executive Director on 20 October
2006 and re-designated as an executive Director on 22 November 2006.
Mr. Leung was appointed as the Chief Project Officer and the Chief
Operating Officer of the Company on 22 November 2006 and 29 May
2007 respectively. Mr. Leung also holds directorships in a number of
subsidiaries of the Company. He obtained a Master of Business
Administration degree, majoring in finance and banking from McLaren
School of Business, the University of San Francisco in the United States.
He has over 11 years of experience in taking management role for a
Hong Kong listed red-chip company, managing the transactions for
mergers and acquisitions and corporate finance activities and working
closely with various provincial governments in the PRC. Mr. Leung is
currently the Managing Director — Real Estate of Asset Managers Asia, a
substantial shareholder of the Company within the meaning of Part XV
of the SFO. He is responsible for the negotiation, execution and
implementation of project investments, group finance and co-ordination
with the headquarters of Asset Managers Asia, Asset Managers in Japan.

Mr. Leung is a director of Best Effort, a substantial shareholder of the
Company within the meaning of Part XV of the SFO.

Mr. So George Siu Ming
Executive Director, Chief Financial Officer & Qualified Accountant

Aged 49, was appointed as an executive Director on 1 May 2007 and as
the Chief Financial Officer and Qualified Accountant of the Company on
29 May 2007 and 5 June 2007 respectively. Mr. So also holds
directorships in a number of subsidiaries of the Company. He obtained
a Bachelor of Arts degree from the University of Toronto in Canada and
a Master of Science degree in Finance from the Chinese University of
Hong Kong. He is an associate member of the Canadian Institute of
Chartered Accountants, the Society of Management Accountants of
Canada and a fellow member of the Hong Kong Institute of Certified
Public Accountants. Mr. So has extensive experience in auditing,
accounting and finance areas. He is currently the Chief Financial Officer
of Asset Managers Asia, a substantial shareholder of the Company within
the meaning of Part XV of the SFO.

Mr. So is currently an independent non-executive director of Jessica
Publications Limited, a company whose shares are listed on the Growth
Enterprise Market of the Stock Exchange.
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Directors’ Biographies (Continued)
Mr. Chak Chi Man
Non-executive Director

Aged 41, was appointed as a non-executive Director on 25 October
2005. Mr. Chak obtained a bachelor’s degree in Social Sciences from
the University of Hong Kong and a Master of Science degree in Finance
from the City University of Hong Kong. He is currently a General Manager
of CIAM, a substantial shareholder of the Company within the meaning
of Part XV of the SFO, with focus on the risk and finance control function.
Prior to joining CIAM, Mr. Chak was an executive director in a joint venture
finance company in Hong Kong. He has over 20 years of experience in
the banking and finance sector in the PRC and Hong Kong.

Mr. Ryuichi Tanabe
Non-executive Director

Aged 53, has almost 30 years of experience in investment and finance.
Mr. Tanabe graduated from Waseda University in Japan with a Bachelor’s
degree. He started his merchant banking career at The Long-Term Credit
Bank of Japan, Limited (now known as Shinsei Bank, Limited) in 1977.
He is experienced in a variety of banking fields domestically and
internationally for corporate finance and also principal investment,
including posting in Australia for almost five years. He joined Asset
Managers, a company whose shares are listed on the Nippon New
Market, “Hercules” of Osaka Securities Exchange Co., Ltd. in 2003 and
is currently the Representative Statutory Executive Officer and the Chief
Executive Officer of Asset Managers. He is mainly in charge of investment
in overseas market.

Mr. Tanabe is a director of Asset Managers, Red Rock Investment Co.,
Ltd., Asset Managers Asia, Asset Managers Fund and Best Effort, all
being substantial shareholders of the Company within the meaning of
Part XV of the SFO.
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Aged 40, was appointed as a non-executive Director on 22 November
2006. Mr. Wakayama has over 18 years of experience in investment and
finance. He graduated from the University of Tokyo in Japan with a
bachelor’s degree and obtained a Master of Business Administration
degree from Stanford Graduate School of Business. He started his
merchant banking career at The Long-Term Credit Bank of Japan, Limited
(now known as Shinsei Bank, Limited) in 1989. He had been the Vice
President in Corporate Sales of Merrill Lynch Japan and a co-founder of
eBank Corporation which now offers unique internet banking services
successfully. He is a member of Keizai Doyukai (Japan Association of
Corporate Executives) and a chartered member of the Security Analysts
Association of Japan. He was awarded the Asia CEQO’s Choice of the
Year at the Fourth Asia Business Leader Awards organised by CNBC
Asia Pacific in 2005.

Mr. Wakayama is currently the President and Chief Executive Officer of
Asset Investors Co., Ltd. (“Asset Investors”), a company listed on the
Second Section of Osaka Securities Exchange Co., Ltd.. He is a non-
executive director of Telewave, Inc., a company whose shares are listed
on Jasdaq Securities Exchange, Inc.. He was a director of Asset
Managers, a company whose shares are listed on the Nippon New
Market, “Hercules” of Osaka Securities Exchange Co., Ltd. from May
2004 to May 2006.

Mr. Wakayama is a director of Asset Investors, Asset Managers Asia,
Asset Managers Fund and Best Effort, all being substantial shareholders
of the Company within the meaning of Part XV of the SFO.

Aged 52, was appointed as an executive Director on 1 May 2007 and
re-designated as a non-executive Director on 20 July 2007. Mr. Wong
obtained a Master of Business Administration degree from the University
College of North Wales, Manchester Business School and a Higher
Diploma in Company Secretaryship & Administration from Hong Kong
Polytechnic (now known as the Hong Kong Polytechnic University). He
is an associate member of the Chartered Institute of Bankers, the United
Kingdom, Hong Kong Institute of Bankers, Institute of Chartered
Secretaries & Administrators, the United Kingdom and the Hong Kong
Institute of Chartered Secretaries. Mr. Wong has extensive experience
in the banking sector with major local and international banks specialising
in the credit and marketing functions in lending activities. He was the
General Manager of Seng Heng Development Co. Ltd., Hong Kong /
Seng Heng Bank Ltd., Macau in Macau until October 2006 and presently
he is a Principal Consultant of Transformations Consultancy. He had
acted as an adviser of ASC Capital Limited, a subsidiary of Asset
Managers Asia, a substantial shareholder of the Company until 20 April
2007.
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Aged 45, was appointed as an independent non-executive Director on
22 November 2006. Mr. Chan is a practising fellow member of the Hong
Kong Institute of Certified Public Accountants and a member of CPA
Australia. He obtained a bachelor’s degree in Commerce from University
of Newcastle in Australia and a master’s degree in Business
Administration from the Chinese University of Hong Kong. Mr. Chan joined
Ernst & Young in 1988 and was appointed an audit principal in 1994. He
has over 20 years of experience in auditing, accounting, management
consultancy and financial advisory services.

Mr. Chan is currently an executive director of Vitop Bioenergy Holdings
Limited and an independent non-executive director of Anhui Conch
Cement Company Limited, Daisho Microline Holdings Limited, Kam Hing
International Holdings Limited and Sichuan Xinhua Winshare Chainstore
Co., Ltd, companies whose shares are listed on the Stock Exchange.

Aged 59, was appointed as an independent non-executive Director on
22 June 2007. Mr. Fei has over 20 years of experience in investment
and finance. Mr. Fei obtained a bachelor’s degree in Applied Science
from the Queen’s University in Canada and a master’s degree from
Imperial College London in the United Kingdom. He started his banking
career at the Royal Bank of Canada in 1980. He has also worked for
Bankers Trust Company and Credit Agricole Indosuez. Mr. Fei is also a
co-founder of United Capital Ltd., a company specialising in providing
financial advisory services to clients in both Hong Kong and the PRC.

Aged 47, was appointed as an independent non-executive Director on
22 June 2007. Mr. Tse graduated from The Hong Kong Polytechnic
University and is a fellow member of the Hong Kong Institute of Certified
Public Accountants and The Association of Chartered Certified
Accountants. He is a certified public accountant practising in Hong Kong
with wide experience in most areas of accounting, taxation and audit.
Mr. Tse’s practice also includes corporate consulting and investment
advisory, specialised in management consulting, business restructuring,
corporate mergers and acquisitions, leveraged buyouts, direct
investments and joint ventures and advising on projects throughout the
PRC, Hong Kong, Taiwan and Singapore. During the past ten years, Mr.
Tse has worked at senior position in several Hong Kong listed companies,
mainly responsible for the overall corporate management and control
and the strategic formulation and implementation of corporate
development and financing plan.

Mr. Tse is currently an independent non-executive director of Mainland
Headwear Holdings Limited, a company whose shares are listed on the
Stock Exchange.
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Directors’ and Chief Executive’s Interests or
Short Positions in Shares, Underlying Shares and
Debentures

As at 31 March 2007, the interests and short positions of the Directors
and chief executive of the Company or their associates in the shares,
underlying shares and debentures of the Company or any associated
corporations (within the meaning of Part XV of the SFO) as recorded in
the register required to be kept under Section 352 of the SFO or as
otherwise notified to the Company and the Stock Exchange pursuant to
the Model Code for Securities Transactions by Directors of Listed Issuers
as set out in Appendix 10 to the Listing Rules (the “Model Code”) were
as follows:
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RIZETHF=A=+—R BZFREARAEETHA
BREEZHBEALTRNARRSEMBRER (EER
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TABZETESFR ZHREST R (MREST AL BAANE
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Approximate
percentage of

Number of issued share
Shares capital of
interested the Company
Name of Director Note Capacity BEEE R LAARBEHT
EEnA B 5 g5 ZBHEE BABAE DL
Mr. Loo Chung Keung Steve 1 Interest of a controlled corporation 164,000,000(L) 9.57%(L)
B E R A RN AR 246,960,000(S) 14.41%(S)
Mr. Chan Wai Ming 1 Interest of a controlled corporation 164,000,000(L) 9.57%(L)
FR{ZFA S & RN Al 246,960,000(S) 14.41%(S)
Mr. Sit Fung Shuen Victor Beneficial owner 800,000(L) 0.04%(L)
BBl i o A BEmfEA A
(L) denotes a long position L) RFKIFE

(S) denotes a short position

Note:

1. Star Metro Investments Limited is a company incorporated in the British 1.
Virgin Islands and was owned as to 50% by Mr. Loo Chung Keung Steve
and as to 50% by Mr. Chan Wai Ming, both were executive Directors as at
31 March 2007. Therefore, Mr. Loo Chung Keung Steve and Mr. Chan Wai
Ming were deemed to be interested in the 164,000,000 shares in the
Company (the “Shares”) and short position in 246,960,000 Shares held by

(S KE%KA

=

5T -

Star Metro Investments Limited &R 5 B4 B R A Bt
Lz AR - AEEWRLERRERLE (MARZ
T LF=—A=+—"BHANTES) SEBHEA50%E
oo EIL - EERTAE KRER L ERE EH B Star
Metro Investments LimitedFT#% 7 2 164,000,000i8 48 22
AR (AR5 1) & 7246,960,000% B 15 2 % & 2 #E

Star Metro Investments Limited.

Save as disclosed above, as at 31 March 2007, none of the Directors or
chief executive or their respective associates had or was deemed to
have any interests or short positions in the shares, underlying shares or
debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the SFO).
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Directors’ and Chief Executive’s Interests or
Short Positions in Shares, Underlying Shares and
Debentures (continued)

Other than the share option scheme adopted by the Company on 30
March 2004 (as amended by the addendum to the share option scheme
adopted by the Company on 7 December 2005)(the “Share Option
Scheme”), at no time during the year ended 31 March 2007 has the
Company or any of its subsidiaries, a party to any arrangements to enable
the Directors or any of their spouses or children under the age of 18 to
acquire benefits by means of the acquisition of shares or debentures of
the Company or any other body corporate.

Interests and Short Positions of Shareholders

As at 31 March 2007, the following persons, other than the Director or
chief executive of the Company who had interests or short positions in
the shares or underlying shares of the Company as recorded in the
register required to be kept by the Company under Section 336 of the
SFO were as follows:

EERTEITHASREMG - HE RS
RESZEERRXE @)

BRARRNR-_ZZTMNF= A=+ BRAZERETE
(EARARNZTTRF+= A+ BERMZ BT &
MHHERT) (R EID SN REBE—FTLF=A
=+ —HIFFEREARRE - AR S EAEMNE R
BES2EEA L BREFARELRBIAB TN
R FRARBYBA R RS EMEMEE 2 B8 E
R o

BRREZRXE

R-BBLFZAS+—A  BEEXRBEEDS
SRR T B BRMARS  BEERALT
FEITHABS - A TALBAAR TR SRR
THESAR

Approximate
percentage of

Number of issued share
Shares capital of
interested the Company
Name of shareholder Notes Capacity BER R LARARBET
BEEE Bt 5 g5 ZBHBEE BARBAF S
Asset Managers Co., Ltd. 1 Interest of a controlled corporation 647,020,199(L) 37.75%(L)
(“Asset Managers”) RN Al RE RS
Best Effort International Limited 1 Beneficial owner 277,020,000(L) 16.16%(L)
(“Best Effort”) BEmlEE A
Star Metro Investments Limited Beneficial owner 164,000,000(L) 9.57%(L)
EmlaA 246,960,000(S) 14.41%(S)
CITIC Group 2 Interest of a controlled corporation 166,400,000(L) 9.71%(L)
REPEEEAA RENA R
Long Chart Investments Limited 3 Beneficial owner 246,960,000(L) 14.41%(L)
EmfEA A
(L) denotes a long position LREIFE

(S) denotes a short position

OREXE



Interests and Short Positions of Shareholders

(Continued)

Notes:

1. The 647,020,199 Shares were owned as to 370,000,199 Shares by Asset
Managers (China) Fund Co., Ltd. and as to 277,020,000 Shares by Best
Effort, a wholly owned subsidiary of Asset Managers (Asia) Company
Limited. Asset Managers (China) Fund Co., Ltd. was owned as to 50% by
Asset Managers (Asia) Company Limited and as to 50% by Asset Investors
Co., Ltd.. Asset Managers (Asia) Company Limited was owned as to 70%
indirectly by Asset Managers and as to 30% indirectly by Mr. Yip Chi Chiu,
an executive Director, Deputy Chairman and the Chief Executive Officer of
the Company. Asset Investors Co., Ltd. was owned as to 50.10% by Asset
Managers. Mr. Ryoji Furukawa, a non-executive Director and the Chairman
of the Company and Mr. Ryuichi Tanabe, a non-executive Director were
interested in approximately 14.67% and approximately 0.0075% of the
issued share capital of Asset Managers respectively. Mr. Takehiko
Wakayama, a non-executive Director was interested in approximately 0.02%
of issued share capital, and share options to subscribe for approximately
1.65% of the existing issued share capital of Asset Investors Co., Ltd..

2. The 166,400,000 Shares were directly held by CITIC International Assets
Management Limited which was owned as to 40% by CITIC International
Financial Holdings Limited, the shares of which are listed on the main board
of the Stock Exchange and as to 25% by Asset Managers. CITIC
International Financial Holdings Limited is owned as to 55% by CITIC Group.

3. Long Chart Investments Limited is owned as to 75% by Bi Xiaogiong and
as to 25% by Wang Yong.

Save as disclosed above, as at 31 March 2007, the Company has not
been notified by any persons (other than Directors or chief executive of
the Company) who had interests or short positions in the shares or
underlying shares of the Company which were recorded in the register
required to be kept by the Company under Section 336 of the SFO.

Directors’ Service Contracts

No Director proposed for re-election at the forthcoming annual general
meeting of the Company has entered into any service contract with the
Company, which is not determinable by the Company within one year
without payment of compensation other than statutory compensation.

Directors’ Interest In Contracts

There were no contracts of significance subsisting during or at the end
of the year to which the Company or its subsidiaries was a party and in
which a Director had, either directly or indirectly, a material interest.

Management Contracts

No contracts concerning the management and administration of the
whole or any substantial part of the business of the Company or the
Group was entered into or existed during the year.
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Directors’ Right to Acquire Shares or Debentures

Apart from as disclosed under the section headed “Directors’ and Chief
Executive’s Interests or Short Positions in Shares, Underlying Shares
and Debentures” above, at no time during the year was the Company,
its holding company, subsidiaries or fellow subsidiaries a party to any
arrangement to enable the Directors or the chief executive of the
Company or their associates to acquire benefits by means of the
acquisition of shares in or debentures of the Company or any other body
corporate.

Emoluments of Directors and Senior Employees

Details of Directors’ emoluments and the highest paid employees are
set out in Note 14 to the financial statements.

Share Option Scheme

On 30 March 2004, the Share Option Scheme was approved and adopted
by the shareholders of the Company for the purpose of enabling the
Group to grant options to selected participants as incentives or rewards
for their contribution to the Group, which will be effective for ten years
until 29 March 2014.

As at the date of this annual report, the total number of shares available
for issue under the Share Option Scheme aggregated to 2,800,000
shares, representing 0.15% of the issued share capital of the Company.

Details of the Share Option Scheme, the options granted under the Share
Option Scheme and movements in such holdings during the year ended
31 March 2007 are set out in Note 29 to the financial statements.

Connected Transaction

During the year ended 31 March 2007, the Group had entered into the
following connected transaction:

On 4 January 2007, Lucky Metro Trading Ltd. (“Lucky Metro”) and Unicla
International Limited (“UIL"), a non-wholly owned subsidiary of the
Company entered into a subscription agreement (the “Subscription
Agreement”), pursuant to which Lucky Metro agreed to subscribe for
and UIL agreed to allot and issue 6,000,000 shares in the share capital
of UIL at the consideration of HK$6,000,000 (“Subscription”).

UIL is owned as to 32% by International Auto Engineering Limited
(“International Auto”) whose major shareholder is Mr. Yee Pui Jic (“Mr.
Yee”) and as to 5% by Costar Universal Limited whose sole shareholder
is Ms. Yee Wai Chung Joan (“Ms. Yee”), the daughter of Mr. Yee. Mr. Yee
is a director of UIL and is accordingly a connected person of the
Company. As Mr. Yee and Ms. Yee in aggregate indirectly control 37% of
the equity interest in UIL, UIL is an associate (as defined in the Listing
Rules) of Mr. Yee and is also a connected person of the Company. The
Subscription constitutes a connected transaction of the Company under
the Listing Rules.
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Continuing Connected Transactions

During the year ended 31 March 2007, the Group had entered into the
following continuing connected transactions:

On 4 January 2007, UIL and International Auto entered into an authorised
distributor agreement (the “Distributor Agreement”), pursuant to which
UIL agreed to appoint International Auto as a non-exclusive distributor
to distribute the compressors, parts and all special and standard
accessories bearing “Unicla” trademarks and tools (the “Products”) in
the PRC, Hong Kong and Macau (the “Distributorship Area”) for a term
from 4 January 2007 up to 31 March 2008 (both days inclusive).

As disclosed in the section headed “Connected Transaction”, each of
Mr. Yee and Unicla is a connected person of the Company. The
transactions contemplated under the Distributor Agreement constitute
continuing connected transactions of the Company under the Listing
Rules.

Pursuant to the Distributor Agreement, the sale price to International
Auto shall be the prevailing market price to be agreed between Unicla
and International Auto at arm’s length basis. In the event of any
outstanding amount due and owing to UIL, International Auto shall be
given a maximum credit limit of HK$800,000 on a revolving basis. It was
estimated that the annual cap for the transactions under the Distributor
Agreement for each of two years ending 31 March 2008 would not exceed
HK$4,000,000.

International Auto has been engaged in distribution of compressors
bearing “Unicla” trademarks in the Distributorship Area for more than 30
years. The Directors are of the view that the Distributor Agreement allows
UIL to leverage on the experience and sales network of International
Auto and facilitates UIL to increase its market share in the Distributorship
Area.
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Continuing Connected Transactions (Continued)

The independent non-executive Directors have reviewed the continuing
connected transactions and confirmed that the transactions have been
entered into (i) in the ordinary and usual course of business of the Group;
(ii) on normal commercial terms and (i) in accordance with the relevant
agreement governing them on terms that are fair and reasonable and in
the interests of the shareholders of the Company as a whole.

The auditors of the Company have also confirmed that the continuing
connected transactions (i) have received the approval of the Board; (ji)
are in accordance with the pricing policies as stated in the Distributor
Agreement; (jii) have been entered into in accordance with the terms of
the Distributor Agreement and (iv) have not exceeded the cap disclosed
in the announcement of the Company dated 8 January 2007.

Details of the connected transaction and continuing connected
transactions were disclosed in the announcement of the Company dated
8 January 2007.

Related Party Transactions

The Group also entered into certain transactions with parties regarded
as “related parties” under the applicable accounting standards. Details
of these transactions are set out in Note 31 to the financial statements.

Purchase, Sale or Redemption of the Company’s
Listed Securities

The Company has not redeemed any of its securities during the year.
Neither the Company nor any of its subsidiaries has purchased or sold
any of the Company’s securities during the year.

Sufficiency of Public Float

Based on information that is publicly available to the Company and within
the knowledge of the Directors as at the date of this report, the Company
has maintained during the year the amount of public float as required
under the Listing Rules.
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Auditors

In May 2005, Moore Stephens, resigned as auditors of the Group and
CCIF CPA Limited was appointed as the auditors of the Group to fill the
casual vacancy.

CCIF CPA Limited will retire and a resolution for re-appointment of CCIF
CPA Limited as auditors of the Company will be proposed at the
forthcoming annual general meeting of the Comapny.

Review of Results

The annual results and this annual report have been reviewed by the
audit committee of the Company.

By order of the Board
Yip Chi Chiu
Deputy Chairman and Chief Executive Officer

Hong Kong, 27 July 2007
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