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EXPLANATORY NOTE

As used in this Amendment No. 1 (the “Form 10-K/A8)our Annual Report on Form 10-K for the yearesh@ecember
31, 2006 (the “2006 Form 10-K"), the terms “we”s"u“our” and the “Company” mean China Premium ktfge Enterprise, Inc.,
a Nevada corporation, and our consolidated subigdigaken together as a whole.

On April 20, 2010, our management initially conaddhat our consolidated audited financial stateefam the years
ended December 31, 2008, 2007 and 2006 and ouoladeted unaudited interim financial statementstifier periods ended March
31, 2006 through September 30, 2009 needed testaed and should not be relied upon. Upon fudhetysis, on May 14, 2010,
our management concluded that reliance on our utealititerim financial statements for the periodesh March 31, 2006 should
not be withdrawn and that no restatements shoutddse to our unaudited interim financial statemémtshe period ended March
31, 2006. However, our management concluded #réio Notes to our unaudited interim financiatestaents included in the
quarterly report on Form 10-QSB for the period ehiitarch 31, 2006 needed to be amended. In addigiommanagement
concluded that certain Notes to our audited fingrsteatements included in the annual report on Fd#KSB for our former fiscal
year ended June 30, 2006 also needed to be amended.

This Form 10-K/A to our 2006 Form 10-K is beingetil with the Securities and Exchange Commission“@E") to
amend and restate our consolidated audited finestai@ments as of December 31, 2006 and for thegreded December 31, 2006.

In addition, we will file Reports on Form 10-K/Arfprior periods to amend and restate our cons@iiatdited financial
statements for the annual periods in fiscal yeaded December 31, 2008 and 2007 and Reports on E@1A to amend and
restate our consolidated unaudited financial statgsfor the quarterly periods ended Septembe2@5 through September 30,
2009. We will also file a Report on Form 10-K/Admend certain Notes to our audited financial statgs for the annual period in
our former fiscal year ended June 30, 2006 andmiRen Form 10-Q/A to amend certain Notes to saudited interim financial
statements for the quarterly period ended Marc2806.

NOTE: The common stock numbers in the “Backgrowsettions of this Explanatory Note and Note 1%effinancial
statements filed herewith give effect to a onefif@reverse stock split (the “Reverse Stock Sptif’our common stock, par value
$0.005 per share, effective on December 7, 2000weier, unless otherwise indicated, the commork stombers in the
“Restatements” sections of this Explanatory Notd &lote 19 of the financial statements filed heremand in the balance of this
Form 10-K/A reflect our pre-Reverse Stock Splititedigation, as in effect during the period covetgdthis Form 10-K/A.

Background

In September 2006, we closed the transactions egtéted by that certain Share Exchange Agreematgddiuly 15,
2006, by and among us, Fred De Luca, Corich Erigagrinc., a British Virgin Islands corporatiorefdert Adamczyk and
Technorient Limited, a Hong Kong corporation (ti8hare Exchange Agreement”). Pursuant to the tefriiee Share Exchange
Agreement, we issued an aggregate of 972,728 sfithee®Exchange Shares”) of Series A Convertibleféred Stock in exchange
for shares of the capital stock of Technorient.

In connection with the Share Exchange Agreementpaiad to its closing, we entered into a consultaggeement dated
July 15, 2006 with Happy Emerald Ltd. (“HEL") puesut to which we issued to HEL 561,245 shares (HtL' Shares”) of Series
A Convertible Preferred Stock in exchange for derfature services to be performed by HEL afterd¢hosing of the Share
Exchange Agreement.

In January 2007, we authorized the delivery of 68 ghares (the “Bern Noble Shares”) of the HEL 8b&p Bern Noble,
Ltd. (“Bern Noble”) for consulting services rendefey Bern Noble to us in connection with the SHexehange Agreement. In
March 2007, Bern Noble converted the Bern Nobler&hanto 1,210,631 shares of common stock.

The following actions were also taken:




on April 7, 2006, prior management filed an amenaime our Articles of Incorporation purporting teeate a class of
100,000,000 shares of “blank check” preferred s{tiok “Preferred Stock Amendment”);

on August 16, 2006, prior management filed an ammemd to our Articles of Incorporation purportingdesignate 2,000,0!
shares of the “blank check” preferred stock asi&SeA Convertible Preferred Stock” (the “Certifieadf Designation”); and

on December 18, 2006, we filed an amendment téd\digles of Incorporation purporting to increase tiumber of shares
authorized common stock from 100,000,000 shard®®000,000 shares (the “Common Stock Amendment”).

On December 19, 2008, we filed an action in thetdéhBtates District Court for the Central Disto€tCalifornia (the
“Federal Court Action”), for fraud, breach of fidacy duty, breach of contract and conversion agaiiid., certain members of our
prior management, including Fred De Luca, Charlésekdy, Robert G. Pautsch and Federico Cabo, ataicether
defendants. Inthe Federal Court Action, we aliietpat:

HEL had never performed any services under theulting agreement; and

the defendants, including the members of prior rgameent, had (1) fraudulently obtained certificdtes495,596 shares of
the Series A Convertible Preferred Stock, (2) ioparly attempted to transfer the shares among tlgetsand their affiliate
(3) improperly converted 247,798 of the shares 469,619 shares of common stock, and (4) sooghave the restrictiv
legend removed from the resulting shares of comstock.

During the pendency of the Federal Court Actiorr,legal advisors discovered that the PreferrediSéanendment, the
Certificate of Designation and the Common Stock Admeent had not been properly authorized. Spetifica

each of the Preferred Stock Amendment and the CaonBhack Amendment was approved only by the writtensent of a
majority of our then-stockholders, whereas our Byvk required such written consent to be approvediormously; and

at the time ofhe filing of the Certificate of Designation witheg Nevada Secretary of State, the Articles of Ipomation dic
not authorize the Board of Directors to designhagertghts, preferences and privileges of any “blelm&ck” preferred stock.

We were advised that the Preferred Stock AmendnieaCertificate of Designation and the Common IStamendment
were invalid and of no force and effect. Furthes,were advised that the Company was never autbtissue any shares of any
class or series of preferred stock, including tkehange Shares, the Bern Noble Shares and the H&le§ and that any shares of
common stock underlying such shares would alstnaet¢ been authorized. In addition, we were advisatdthe Company was
never authorized to issue any shares of commotk gtaexcess of 100,000,000 shares.

Upon learning of the invalidity of the Preferred&t Amendment, the Certificate of Designation dmel€ommon Stock

Amendment:

current management took action to correct any piatestefect in the transactions contemplated taiaeghe shares of
Technorient under the Share Exchange AgreementM&n5, 2009, we entered into a reformation (“Refation”) of the
Share Exchange Agreement pursuant to which theepagreed that the 17,937,977 shares of commach &to a
post-Reverse Stock Split basis) underlying the Brgle Shares were agreed to have been issued of lieet Exchange
Shares themselves. Pursuant to the Reformatiematties agreed that an aggregate of 14,400,G0@ssbf our common
stock (on a post-Reverse Stock Split basis) weeenee to have been issued on the closing date &hhee Exchange
Agreement, and that upon the effectiveness of andgeffect to the Reverse Stock Split on December 77266 aggrega
of an additional 3,537,977 shares of common stoelewleemed to have been issued; and




+ we amended our complaint in the Federal Court Adtiallege that all of the disputed shares (thé BRares and,
derivatively, the Bern Noble Shares), were void smbject to cancellatiorBecause of the uncertainty of the outcome o
Federal Court Action, however, we determined nob&de any changes with respect to such shareardimancial statemer
until the pending litigation was finally resolvddrdugh a judgment in or settlement of the FedecalrCAction.

On March 1, 2010, we settled the Federal CourtokctiUnder the terms of the settlement, the defetsdegreed to return
to us for cancellation all of the disputed shamduding 247,798 shares of the Series A Convextitreferred Stock and 4,569,619
shares of common stock.

Further, in connection with the settlement, Berrbldagreed to return to us for cancellation thd.Q,&31 shares of
common stock that had originally been derived ftommHEL Shares. We also agreed to replace the Bebte Shares with an
equal number of new shares of common stock in denaiion of services rendered to us in 2006 in eotion with the closing of
the Share Exchange Agreement. We agreed to défieeeplacement shares in nine monthly installsent

Restatements

We have restated certain items on our consolidagthce sheets, consolidated statements of opesatiad consolidated
statements of stockholders’ equity and compreherisisome (loss), based on the following:

« our determination that we were never authorizédgoe any shares of any class or series of prefstoek, including the
Exchange Shares, the Bern Noble Shares and theSHaies;

« our determination that the Preferred Stock Amendntbea Certificate of Designation designating tleei& A Convertible
Preferred Stock and the Common Stock Amendment inea¢id and of no force and effect;

» the issuance of shares of common stock in conmeutith the Reformation;

» the cancellation and reissuance of the sharesrofmam stock converted from the Bern Noble Shareduiing the
recognition of the receipt of the services perfairbg Bern Noble in 2006); and

+ the settlement of the Federal Court Action.

The following describes the restatements to ousclitiated financial statements included in thisnkFda0-K/A:

on the consolidated balance sheets, at Decemb@086, prepayments decreased by $1,468,930 tatdfie return for
cancellation of the disputed shares of preferredksand common stock in connection with the settiethof the Federal Court
Action. Accordingly, at December 31, 2006, prederstock decreased by $1,534, common stock inategs®72,000, addition
paid-in-capital decreased by $1,539,396 and stddkhs equity decreasédny $1,468,930. Further, all references to an aizbd
class or series of preferred stock and any issnddatstanding shares of preferred stock have bekted from the restated
balance sheets at December 31, 2006;

on the consolidated statement of operations, foy#dar ended December 31, 2006, basic earningshpez decreasday $0.0602
for the years ended December 31, 2005 and 200&, &amings per share increased by $0.0163 and @B, 0espectively, anfir
the years ended December 31, 2006, 2005 and 2D@#ddearnings per share increased by $0.00200$0.and $0.0060,
respectively;

for the year ended December 31, 2006, the basightexl average number of outstanding shares inaténs&9,304,370, and
the diluted weighted average number of outstansiages decreased 5%,134,843. For the years ended December 31, 2@
2004, the basic weighted average number of outstgrsthares increased by 89,689,881, and the diluééghted averagnumbe
of outstanding shares decreased by 51,749,332;




+ on the consolidated statement of stockholderstycati December 31, 2006, the number of issuedatetanding shares of
preferred stock decreased to none from 1,533, 97&ddlition, at December 31, 2006, the number ofid&nd outstanding sha
of common stock increased by 72,000,000 to 98,%29,and

« onthe consolidated statement of cash flows, feythar ended December 31, 2006, as supplementhiglise for a norcash iterr
preferred stock issued for consulting servicesstodndered was reduced to none from $1,468,930.

The restatements had no impact on the Companyisczassh flows.

Scope of This Form 10-K/A

This Form 10-K/A sets forth the 2006 Form 10-Ktmentirety. The following Items contain amend&tidsures relating
to the restatements:

« Partl, Item 1. Description of Business, underhtbading “Company Overview and Histofyand “ Recent Developments
« Partl, Item 1A. Risk Factors, under the headinBssks Related to Our Stotlknd “ Risks Related to the Restatemehts
e Partl, Item 4. Submission of Matters to a Vot&eturity Holders;

« Partll, Item 7. Management’s Discussion and Analg$ Financial Condition and Results of Operationger the headings
“ Restatementsand “ Working Capital Requirement’

« Partll, Item 8. Financial Statements and Supple¢argrData;
« Partll, Item 9A. Controls and Procedures;

« Partlll, Item 10. Directors and Executive Officefdhe Registrant, under the heading@ompliance with Section 16(a) of th
Exchange Act’

« Partlll, Item 13. Certain Relationships and Realafeansactions and Director Independence; and

« PartlV, Item 15. Exhibits and Financial Stateme3thedules (to contain the currendlgted certifications from our princi
executive officer and principal financial officexs required by Sections 302 and 906 of the Sarb@rkey Act of 2002).

Other than the amendments to the disclosures ilighres listed above, no other material modificagion updates have
been made to the 2006 Form 10-K. Information filgicéed by the Items listed above remains unchamgeidreflects the
disclosures made at the time of, and as of thesatgscribed in, the 2006 Form 10-K. Further, othan the amendments to the
disclosures in the Items listed above, this ForpKi® does not describe events occurring after @62-orm 10-K (including with
respect to exhibits), or modify or update disclesuincluding forward-looking statements) which rhaye been affected by events
or changes in facts occurring after the date o20@6 Form 10-K. Accordingly, this Form 10-K/A shd be read in its historical
context and in conjunction with our filings madetwihe SEC subsequent to the filing of the 20061d0-K, as information in
such filings may update or supersede certain inftion contained in this Form 10-K/A.
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CAUTION REGARDING FORWARD-LOOKING INFORMATION

All statements contained in this Annual Report omi 10-K (“Form 10-K”) for China Premium Lifestykenterprise, Inc.,
other than statements of historical facts, thateskifuture activities, events or developmentsareard-looking statements,
including, but not limited to, statements contagnihe words "believe”, "anticipate”, "expect" andnds of similar import. These
statements are based on certain assumptions alydemenade by us in light of our experience andasgessment of historical
trends, current conditions and expected future ldpmeents as well as other factors we believe apeagpiate under the
circumstances. However, whether actual resultsawitiform to the expectations and predictions of agament is subject to a

number of risks and uncertainties that may causeabhesults to differ materially.

Such risks include, among others, the followingeinational, national and local general economéraarket conditions:
our ability to sustain, manage or forecast our ghowew product offerings and introduction; exigtigovernment regulations and
changes in, or the failure to comply with, govermirregulations; adverse publicity; competition; tbgs of significant customers
or suppliers; fluctuations and difficulty in forestang operating results; changes in business giyratedevelopment plans; business
disruptions; the ability to attract and retain dfied personnel; the limited market for our stottie volatility of our stock price, and
other factors referenced in this and previousdgin

Consequently, all of the forward-looking statementsle in this Form 10-K are qualified by these icanatry statements
and there can be no assurance that the actudisrastitipated by management will be realized wenef substantially realized, that
they will have the expected consequences to octsffen our business operations. You should noeplaciue reliance on these
forward-looking statements, which reflect our opims only as of the date of this Form 10-K. We uteder no obligation to publicly
release any revisions to the forward-looking statets after the date of this document. You shoutdfally review the risk factors
described in this report and other documents wifililfrom time to time with the Securities anddiange Commission, including
our Quarterly Reports on Form 10-Q to be filed byiruour 2007 fiscal year, which runs from Januigr2007 to December 31,
2007.

As used in this Form 10-K, unless the context negudtherwise, "we”, "us”, “CPMM” or the "Compangieans China
Premium Lifestyle Enterprise, Inc.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]




PART |
ITEM 1. DESCRIPTION OF BUSINESS
COMPANY OVERVIEW AND HISTORY

China Premium Lifestyle Enterprise, Inc. is in thesiness of the importation, distribution and salfegsremium brand
luxury products in the Hong Kong Special Adminisitra Region, the Macau Special Administrative Regamd in the People’s
Republic of China, (which for the purposes of tieigort excludes Hong Kong, Macau and Taiwan). Guilyethe Company’s main
business is its ownership interest in Technoriémited, a Hong Kong corporation (“Technorient”).&'husiness of the subsidiaries
of Technorient Limited consists mainly of the imgadion, distribution, and after-sales service afi#in “Ferrari” and “Maserati”
branded cars and spare parts in Hong Kong, Maca€hima. The Company is also planning to imposirdiute and sell premium
brand apparel and other luxury brand products ingH§ong, Macau, China and Taiwan.

The Company was originally formed in the State ef/dda on April 19, 2004 under its predecessor nX@ae, Aid, Inc.
(“Xact Aid”). On April 30, 2004, the Company issu#&,000 shares of its common stock (representingf &k issued and
outstanding shares) to Addison-Davis Diagnostits, (f/k/a QT5, Inc.), a Delaware corporation (“Astth-Davis”), in
consideration of Addison-Davis advancing start-nd aperating capital.

On November 15, 2004, the Company acquired the Xilline of first aid products for minor injurigsom
Addison-Davis in accordance with an Agreement d¢é 8ad Transfer of Assets entered into betweelCtrapany and
Addison-Davis. The assets acquired were, includihgoodwill appurtenant thereto: (a) inventory) ¢onfidential and proprietary
information relating to the Xact Aid products; (b Seller's domain names including source codess, mame and passwords; (d)
all designs and copyrights in connection with X&ict's trademark; and (e) all records and matetialating to suppliers and
customer list. In full consideration for all thegqaired assets, the Company agreed to: (i) repajsfadvanced by Addison-Davis for
the Company’s operating expenses from inceptiddegamtember 30, 2004, which were repaid in Novembéd zand December
2004; (ii) assume a promissory note issued to Xatinvestments; and (iii) issue to Addison-Davi®@),000 shares of the
Company’'s common stock.

From the Company’s inception to May 9, 2005, thie dhat the Company was spun-off from Addison-Davis
Addison-Davis was the Company’s sole stockhold&s.such, the Company was a wholly-owned subsidi&@Addison-Davis and
was included in the consolidated financial stateséled by Addison-Davis with the Securities arxtEange Commission (the
“SEC").

On December 22, 2005 the Company entered intanadcéion divesting itself of certain assets forchhthe Company, in
management’s opinion, could not attract capitalitccessfully exploit, in return for the assumptibeertain liabilities, a guarantee
to pay another significant liability, and all oftikommon stock of a development stage companyCoingpany acquired 100% of
the issued and outstanding shares of Brooke CdtrlfgeSciences, Inc., a Nevada corporation (“Bro@kelyle”), a development
stage company with a business plan to develop Bmeointernet portal containing information on sahy transmitted diseases,
which was designed to generate revenue from adirggtirom pharmaceutical companies. In accordarittetive terms of the
acquisition, the Company agreed to: (i) sell, assigd transfer to Brooke Carlyle any and all ofiights title and interests in
connection with the License Agreement and the R&ending Assignment; (i) sell, assign and trandfe Xact Aid line of first aid
products for minor injuries, including all its réda rights, titles and inventory; (iii) transferemtal security deposit receivable in the
amount of $225; and (iv) transfer certain notegirable to Brooke Carlyle in the aggregate amofi$26,000. In consideration,
Brooke Carlyle: (i) assumed various liabilities phle by the Company in the aggregate amount of 8882 (ii) guaranteed
payment of the Company’s $950,000 promissory nay@ple in connection with the Patent Pending Asaigmt; and (iii) issued to
the Company 1,000,000 shares of Brooke Carlyle comstock.




The Company’s management team then determined thas no longer in the best interests of the Camand its
stockholders to continue pursuing sales and maudxetiforts for the wound-specific first aid kit érof products. In an effort to bring
revenues and profitable operations to the Compaapagement sought to effect a transaction thatdvattitact a viable business
operation and liquidate its liabilities. As a résaflsuch decisions, on March 3, 2006, the Compantgred into a non-binding letter
of intent with Technorient for a proposed acquisitof an interest in Technorient via a share exghdry and among the Company,
Technorient and Technorient’s shareholders. On #8006, in order to satisfy certain provisionstia Share Exchange
Agreement described below with Technorient, the Gamy entered into a Stock Purchase Agreement wéttgdh Biogroup, Inc.
(“Nexgen”), for the sale of the 1,000,000 sharethefcommon stock of Brooke Carlyle held by the @any, which, at that time,
represented all or substantially all of the aseéthe Company, for $1,000 cash, representing aideration of $0.001 per share
(the par value). In accordance with the terms efagreement, the Company agreed to: (i) sell, assid transfer to Nexgen any and
all of its rights, title and interests in Brooker{y&e; and (i) transfer to Nexgen 1,000,000 shaxeBrooke Carlyle common stock.

On June 9, 2006, the Company entered into a sikahaege agreement (the “Exchange Agreement”) wéthforient,
Fred De Luca, a director of the Company, CoricheEarises Inc., a British Virgin Islands corporati@@orich”), and Herbert
Adamczyk. Subsequently, on July 15, 2006, the @adtered into an amended share exchange agreevhatit agreement
replaced in its entirety and superseded the ExahAggeement (the “Amended Exchange Agreement”sranmt to the terms of the
Amended Exchange Agreement, the Company agreedjtira from Corich and Mr. Adamczyk (collectivellie “Sellers”) 49% of
the outstanding, fully-diluted capital stock of hiaorient in exchange for the Company issuing to3tkers and Orient Financial
Services Ltd. (“OFS”) 972,728 shares of Series Aotible Preferred Stock (the “Series A Prefe@ares”) (the “Exchange”).
The 972,728 Series A Preferred Shares were tofieedible into approximately 89,689,881 sharesamhimon stock (on a
pre-Reverse Stock Split basis), which, on an as«eted basis, represented 53.5% of the outstaradimgmon stock of the
Company on a fully diluted basis, taking into aauothe Exchange.

Prior to the Exchange, Federico G. Cabo, one oflactors, owned 3,000,000 shares of common strakMr. De Luca,
then our secretary and a director, owned 6,000s8@0es of common stock. Pursuant to the ExchahgeZompany cancelled the
9,000,000 shares of common stock owned by Mess&4.uba and Cabo.

On September 5, 2006, pursuant to the Amended BgehAgreement and after all of the conditions pieogto closing
were satisfied (including the completion of the @amy’s sale of all of the capital stock of Brookarigle to Nexgen), Corich and
Mr. Adamczyk, as shareholders of Technorient, fieamsd 49% of the outstanding capital stock of Texfent on a fully diluted
basis to the Company in exchange for the 972,728<SA Preferred Shares. As a result of the Excbatige Company became a
49% shareholder of Technorient on a fully-dilutedis.

In connection with the Exchange, the Company iss{ipdn aggregate of 972,728 Series A Preferreat&hto the Sellers
(in exchange for 49% of the issued and outstanslirages of Technorient) and OFS; (ii) 561,245 Sexi€seferred Shares (the
“HEL Shares”) to Happy Emerald Limited, a Britishryin Islands company (“HEL”"), for consulting seces to be provided to
Technorient after the Exchange; and (iii) an aggregf 21,629,337 shares of common stock in cororeatith certain conversions
of outstanding debt. After the closing of the Exulpa the Company’s main business became its 49%rsWip interest in
Technorient.

As discussed in the Explanatory Note at the beginof this Report and as previously disclosed em@ompany’s Current
Report on Form 8-K, as filed with the SEC on May 2009, the Company later determined that it wagnauthorized to issue any
shares of preferred stock. As a result, on M30B9, we entered into a reformation (“Reformationi’the Amended Exchange
Agreement pursuant to which the parties agreedtieat 7,937,977 shares of common stock (on a pegefRe Stock Split basis)
underlying the Series A Preferred Shares issu@wbtizh and Mr. Adamczyk were agreed to have bemreidin lieu of the Series A
Preferred Shares themselves. Pursuant to therRation, the parties agreed that an aggregate 400400 shares of our common
stock (on a post-Reverse Stock Split basis) weeengd to have been issued on the closing of thedexgeh and that upon the
effectiveness of and giving effect to the ReverselsSplit, an aggregate of an additional 3,537 §f7ares of common stock were
deemed to have been issued. For a more detagdedsdiion of the Reformation, please refer to thadtatory Note at the
beginning of this Report and the Company’s CurReport on Form 8-K, as filed with the SEC on May 2009.




The Company was previously engaged in litigatiagarding the HEL Shares (the “Federal Court Actior®n March 1,
2010, we settled the Federal Court Action. Unterterms of the settlement, the defendants agoeedurn to us for cancellation
all of the HEL Shares, including all shares of comnnstock that were converted therefrom. For a rdeteiled discussion of the
Federal Court Action and the settlement, pleasr tefthe Explanatory Note at the beginning of Béport and the Company’s
Current Report on Form 8-K, as filed with the SECMarch 5, 2010.

Recent Developments

On December 27, 2006, the Company effected a chafrthe Company’s name from “Xact Aid, Inc.” to “@la Premium
Lifestyle Enterprise, Inc.” The Company name cheaagd its new trading symbol (OTCBB: CPMM) becaiffiective on the OTC
Bulletin Board on December 28, 2006.

In March 2007, the Company entered into an agreemi¢im Falber Confezioni, S.r.l. to become the dolporter and
distributor of John Richmond, Richmond X and Ricmai®@enim clothing for men and women in Hong Kon@gddu, Taiwan and
in China commencing in the Spring/Summer seas@08 and ending in the Fall/Winter season of 2012.

TECHNORIENT OVERVIEW

The Company’s main business remains its ownersigoast in Technorient. Technorient was establishétbng Kong
on March 8, 1983. Technorient is the parent commdiuto Italia Limited (“Auto Italia”), German Matrs Limited (“German
Motors”), and Italian Motors (Sales & Service) Lted (“IML"). Originally founded in 1974 by HerbeAdamczyk as German
Motors Limited, Technorient was formed as the hggdiompany for Auto Italia, IML and German Motonsli985. IML was
appointed sole Ferrari importer and distributorflmng Kong and Macau in 1992 (and exclusive impddeChina between 1994
and 2004), and Auto Italia was appointed impontef distributor for Maserati in 1996, having beatealer for the brand since 1994.
In 2003, IML transferred its entire car trading imess to Auto Italia, which in turn set up a newdivision, Italian Motors, to
continue the business. IML is also an equity holddferrari Maserati International Trading (Shanyka. Ltd., (“Shanghai JV”)
an equity joint venture company created with F&®gp.A. and the Beijing-based Poly Investment @rivu2004 to handle sales,
marketing and distribution of Maserati and FeriraiChina. The Shanghai JV is currently buildingetwork of dealerships for
Ferrari and Maserati in China.

Auto Italia and Italian Motors operate from sixdtions in Hong Kong and China, incorporating sadesre parts, service
and body and paint shop facilities for Ferrari Maberati. Management believes that the group inaslgestablished customer base
comprised of high net worth individuals in Hong Kpand China and enjoys through its sales performand reputation for first
class facilities and customer service, an exceligationship with senior management of both FeB8ar.A. and Maserati S.p.A.

Senior Management of Technorient view the rapicettgpment of the consumer market in China, partitythe market
for luxury products, as an opportunity to leverdtggee Group’s existing high net worth customer bawtraputation to develop a
platform for distribution of a wide range of luxutgms, including additional high end (performanaedos, luxury yachts and other
premium lifestyle items.

Technorient History and Background

German Motors was originally established in 197Abdamczyk as a service center for high performapaets cars,
including Ferrari. After some years of developmanig largely as a result of its record in high gualervice and support for the
auto racing industry in both Hong Kong and Macau,.983 the company was then awarded the exclusiakiship for Ferrari in
Hong Kong and Macau. IML was formed subsequentiake up the business.

Technorient was established in Hong Kong on Marcte83. Technorient became the holding companiviaf |Auto
Italia and German Motors. IML was appointed solpamter and distributor of Ferrari cars in Hong Kargl Macau in 1992.
Between 1994 and 2004, IML was also the exclusiveorter of Ferrari cars in China (“China”). Autalit had been a dealer of
Maserati cars since 1994 and was appointed impantgdistributor for Maserati cars in 1996.




In 1993, Corich Enterprises Inc. (“Corich”), a wlyabwned subsidiary of Wo Kee Hong (Holdings) Liedt which has
shares listed on the Main Board of The Stock Exgbasf Hong Kong Limited, acquired 37.7% of the timsued share capital of
Technorient. Wo Kee Hong (Holdings) Limited of Hokigng wholly owns Wo Kee Hong (B.V.l.) Limited, amermediate
holding company that, in turn, wholly owns Coricht&rprises Inc., one of the Company’s largest stolders. Adamczyk held
approximately 28.2% of the then issued and outstgnchpital shares of Technorient. In 1995, Condreased its interest in
Technorient to 73.6% through subscription of nearsk and acquisition of shares from certain mipatiareholders of
Technorient. In 2001 and 2002, a minority sharediotd Technorient sold its entire interest of apprately 0.019% of the then
issued capital shares of Technorient to Corich Addmczyk in proportion to their then interest iachinorient. On April 15, 2004
and April 28, 2004, Corich increased its interastéchnorient to 89.92%. On May 30, 2006, Coriapuared 0.08% of the issued
capital shares of Technorient from the minorityrehalder of Technorient. Upon completion of thewasition, Corich
and Adamczyk each held approximately 90% and 10%echnorient, respectively. Upon completion of Exehange on
September 5, 2006, Corich and the Company helcbappately 51% and 49% of Technorient, respectively.

Ferrari/Maserati China

The Technorient Group sold the first Ferrari int@hin 1994. By 2005, over 100 units were soldexfhg the emergence
of China as one of Ferrari’s key growth marketsngkide Latin America and Russia. In accordanck itgtworldwide policy of
owning the primary importer in a major export maykeerrari S.p.A. approached Technorient manageme2@02 to request
guidance on how to best establish its own importipgrations in China. Technorient introduced FeB8ay.A. to Poly Group, a
powerful industrial entity, after having establidhbat a joint venture with a well-connected Idmasiness entity would be the most
appropriate structure.

As a result, on August 27, 2004, Ferrari MaseratisGnternational Trading (Shanghai) Co., Ltd. @Bghai JV”), an
equity Sino-foreign joint venture in China with Fami S.p.A. and Poly Technologies, Inc., was forrteedngage in the import,
distribution and sale, through a local network af dealers, of Ferrari and Maserati cars, spaits pad ancillary products.
Ownership of the Shanghai JV at inception was Fe®a.A. 40%, Technorient Group (through IML) 3@#d Poly Group 30%,
with Richard Lee, Chairman of Technorient, appalrae Chairman and authorized representative af\the

Upon formation, the Shanghai JV acquired from IMILo&the dealer network and importer operationkjol had been
established by IML, including residual cars all@chfor China, which were transferred to the JVost.c

As the structure of Shanghai JV precludes directership by the shareholders of a licensed dealghina and in view of
Technorient’s strategy to develop a luxury braratfpkm amongst its high net worth clients, Techewt’'s management
subsequently approached Ferrari S.p.A. to dispbigg @V interest so that it could acquire an inglegient dealer network and, inter
alia, maintain its direct customer relationships.part of this arrangement, Technorient would afmiyand receive dealer licenses
in key markets in China such as Dalian (alreadyrded) and will, in conjunction with Ferrari, conti@to build its dealer network
to capitalize on its client base in China and perissiluxury brand platform.

Pursuant to the above, IML entered into an agreémith the Shanghai JV parties to dispose of a 2@ffity interest in
Shanghai JV in July 2006. As of the date here@fdisposal has not yet been completed and IMLrstiflins its 30% of the equity
interest of Shanghai JV. Upon completion of thgpdgal however, IML will continue to hold a 1% egquiitterest in Shanghai JV.
Beginning 2006, the Technorient Group is able taa@n authorized dealer of Ferrari and Maseaasiin certain cities in China to
be allocated in accordance with the Shanghai JVahuary 2006, IML formed Dalian Auto Italia in @hito engage in the
distribution of Ferrari and Maserati cars in Daji@tina. 95% of the equity interest of Dalian Altidia is owned by IML.

Auto ltalia was established in Hong Kong on Septenib, 1984 to trade cars and related accessoriepravide car
repair services. It was the exclusive importerdisttibutor for Lancia and subsequently Fiat autbites in Hong Kong and Macau
until the early 1990s when Lancia discontinuedight hand drive model range. Auto Italia withdrram its Fiat distributorship at
the same time due to the unsuitability of the vielsi¢or the Hong Kong market. Subsequent to theates of its Lancia and Fiat
distributorships, Auto Italia was awarded exclusiealership rights for Maserati automobiles in H&wgng and in Macau.




Operations

As the primary importer and distributor for Ferfistaserati brands for Hong Kong, Macau and Chinail(@004),
Technorient was responsible for introducing andettigyng a viable market for high performance luxorgtor cars in those
territories. After formation of Shanghai JV in 2004chnorient still retains its role as exclusingorter and dealer for both Ferrari
and Maserati brands in Hong Kong and Macau, bafhifscant markets in their own right, while devellog an independent
dealership network in China in close cooperatioth\8hanghai JV.

A key aspect of any Ferrari importer worldwidehis strength of the relationship with Ferrari S.pmanagement in
Maranello, Italy. With its internationally recogeiz logo and current worldwide production of onlyYB4units, the Ferrari brand
connotes an image of performance and exclusivitguein the auto world. Management of Ferrari S.ju#derstands the
importance of importer performance in maintaininig image and accordingly requires the highest lelveommitment from their
importers.

Importership agreements are renewed annually anidleeallocations are made largely through negatisdnd are based
on past sales levels. Allocations largely determinading lists for certain models, which in devetopmarkets such as the United
States and Europe, can stretch out to 3 yearsyAdksuccess as a Ferrari importer is the abiitintrease allocations regularly.
Technorient’'s management has historically enjoyedique ability to achieve this, through the stténgf their 20-year relationship
with Ferrari and proven success in building impatrtaarkets for Ferrari and Maserati in Hong Kond @mina. As a result, waiting
lists for new cars in China are relatively shortjmportant advantage in newly developing markdieng patience levels amongst
the newly wealthy for their high end purchasesratatively low.

Market Analysis
Hong Kong and Macau

After several years of steady growth, the markéi@amg Kong and Macau for super luxury performanekicles was
severely impacted by the SARS crisis and the rieguétconomic downturn in 2003, which, together wita imposition of a poorly
conceived luxury tax (now reduced and restructuredjiced Ferrari sales to a fraction of the prixiqul. However, since 2004
Hong Kong and Macau have experienced an econonsimpbuilt largely on the robust performance of @teénese economy,
particularly on the consumption side.

Sales for Ferrari and Maserati stabilized at ardl4@ units in 2005 with annual growth estimatethimregion of 30%.
Given the relatively small but extremely wealthytmmer base for the Group’s products in Hong Kamdy lacau, management
predicts that sales will remain significant, inbétong Kong and Macau, while the proportion of sateChina will increase at a
greater rate.

China

The consumer market in China has started to enasrgee engine of economic growth over the pasagsy€hina recently
overtook Japan as the second largest car markie¢ iworld, after the United States with 5.9 millionits sold in 2005.

At the same time, the number of very high net warthividuals in China (over $10 million) is estiredtto have increased
to over 10,000, and a class of superrich (over $illion) has increased to over 250. These humb@nse viewed in context with
the fact that not a single millionaire existed inir@& until 1989.

From a single car in 1994, Ferrari and Maserateetgto sell over 200 cars in 2006 compared wititad of around 150
units the previous year. Sales growth is expedexttelerate as the dealership network in Chinaredg




Business Strategy

Technorient’s main strategy of building a luxurabd platform in China will be centered around amntid development of
the independent dealer network for the key brafderari and Maserati. This network, like the @eship in Dalian, will be
developed, in cooperation with Ferrari S.p.A. anakkfati S.p.A., both through de novo operationsaamagisitions of existing
dealerships in key industrial regions with a higihh@entration of wealthy individuals who form an ion@ant part of Technorient’s
customer base.

As the business of Technorient develops, it igntention that additional key brands, consisterthwlie platform and
character of the business, will be acquired fromhherient’s parent company Wo Kee Hong (Holdingsjited or from third
parties.

PRINCIPAL PRODUCTS OR SERVICES AND THEIR MARKETS

Currently, Technorient imports, distributes, andvyides after-sale service for Italian “Ferrari” dihaserati” branded
cars and spare parts in Hong Kong, Macau and pa@ina.

The following table reflects our percentage of toé@enues by business segments for our last freed years:

Percentage of Total Revenues as of

December December December
Business Segment 31, 2006 31, 2005 31, 2004
New and used vehicles 92% 91% 90%
Parts and services 8% 99U 10%

OUR AUTOMOBILE DEALERSHIPS

I mportership/Deal ership Agreements

Each of our importers operates under separateragrge with the manufacturers of each brand of Vehithese
agreements contain provisions and standards gowgahinost every aspect of the business, includmgesship, management,
personnel, training, maintenance of minimum worldagital and in some cases net worth, maintenafimoéndmum lines of credit,
advertising and marketing, facilities, signs, praduand services, acquisitions of other dealerdfiigtuding restrictions on how
many dealerships can be acquired or operated igigag market), maintenance of minimum amountsisfifance, achievement of
minimum customer service standards and monthiynfirzh reporting. Typically, the importer’s principand/or the owner of the
dealership may not be changed without the manufacsuconsent.

In exchange for complying with these provisions atahdards, we are currently granted the exclusiye to sell the
Ferrari and Maserati brand of vehicles and relpsats and services in Hong Kong and Macau, andave hlso been granted the
exclusive right to sell the Ferrari and Maseratirtat of vehicles and related parts and servicesrad@alership in China. The
agreements also typically grant the exclusive begio use each manufacturer’s trademarks, senacksmand designs in
connection with our sales and service of its brandsir designated territories at our dealershgm8 of our franchise agreements
are renewed annually. The agreements also perenihfinufacturer to terminate or not renew the agee¢for a variety of causes,
including failure to adequately operate the dehiprsnsolvency or bankruptcy, impairment of thelée’s reputation or financial
standing, changes in the dealership’s managementers or location without consent, failure to maintadequate working capital,
changes in the dealership’s financial or other @@ failure to submit required information teetinanufacturer on a timely basis,
failure to have any permit or license necessapptrate the dealership, and material breachesef ptovisions of the agreement.




Store Operations

With the appointment of the Dalian dealership i@ Morth East of China, Technorient now has six aigzkd showrooms
and after-sales parts and service facilities thhou¢jHong Kong, Macau, and China.

Year

Opened/

Location Store Franchises Acquired
Hong Kong Sung Wong Toi Ferrari & Maserati 1975
Hong Kong Causeway Ferrari 1998
Hong Kong Tai Kok Tsui Ferrari & Maserati 1990
Hong Kong Ap Lei Chau Ferrari & Maserati 2005
Hong Kong Wanchai Maserati 2005
China Dalian Ferrari & Maserati 2006

After-sale Service and Parts

Technorient’s automotive service and parts opanatare an integral part of establishing customgaltg and contribute
significantly to our overall revenue and profitechnorient’s service philosophy has always beeadasound a racing team type
support structure, with 24 hour service, sparespant consultation. This approach, developed ftwratto racing background of
Technorient’s key principals, has proven to be \&rycessful in building long-term relationshipshwitealthy clients.

We provide parts and service primarily for the whbrands sold by our stores, but we also sentioer vehicles. In 2006,
our service, body and parts operations generaté&drfifiion in revenues, or 8% of total revenues. ¥éeprices to reflect the
varying difficulty of the types of repair and thest and availability of parts. Revenues from thwise and parts departments are
particularly important during economic downturnasers tend to repair their existing used vehidgiser than buy new vehicles
during such periods. This limits the effects ofrapdin new vehicle sales that may occur in a sloenemic
environment. Technorient’s focus on service adviszning, as well as a number of pricing and @asting initiatives across the
entire service and parts business lines, haveoledgrovements in same-store service and parts saZ06 compared to 2005, as
well as improvements in gross profit margins achieVFurther, our focus on satisfying the clienbath the sales and after-sales
areas has led to consistently high levels of recentation and endorsement, and additional and réjpsatess, all of which has
benefited Technorient for over thirty years.

SUPPLIERS

Our primary suppliers of automobiles and automopégs are as follows:

ITEM SOURCE AND LOCATION
Ferrari automobiles and automobile parts Ferrari S.p.A., Maranello, Italy
Maserati automobiles and automobile parts Maserati S.p.A., Modena, Italy

SEASONAL VARIATIONS

Our business is modestly seasonal overall. Ourabipas generally experience higher volumes of Vetsales in the
fourth fiscal quarter of each year due in part enofacturers’ production and delivery patterns.

ADVERTISING

Technorient’'s commitment to maintaining the highesels of service facilities and after sales sas supplemented by
an active promotional program complemented by medénts and classic/performance car rallies. Tewdmios also supporting
the development of a “Worldwide Super Car Club”dzhat the international track facilities in ZhuHatated in southern China.
This Club is being developed to service the “retioeal racing” requirements of the Group’s ultrgtihinet worth clients and will
showcase its key brands and luxury lifestyle cohfmpemerging Chinese patrons.




We also conduct extensive product promotional atbieg in several venues:

» Local television exposure;

«  City promotional materials;

* Local print media; and

e On-site point-of-purchase.

We also maintain a web site (www.chinapremiumliflsstom) that generates leads and provides infaom&bor our
customers. We use the Internet site as a marketoigo familiarize customers with us, our storad ¢he products we sell, rather
than to complete purchases. Although many custoosrshe Internet to research information about wehicles, nearly all
ultimately visit a store to complete the sale aidtdelivery of the vehicle.

BACKLOG ORDERS

Our backlog as of December 31, 2006 was $93 mittempared to $65 million at December 31, 2005.
MANAGEMENT INFORMATION SYSTEMS

We consolidate financial, accounting and othervaahé data received from our operations in Hong Kdacau and China
through a private communication system.

COMPETITION

A major weakness in the automotive sector in Chiraalack of customer service skills, with mostldesacontent to simply
sell cars, with limited, if any, after sales seevand support. One of Technorient’s major strenigthts ability to focus on customer

service, capitalizing on more than 30 years of gepee in Hong Kong and Macau, which provides itwé distinct advantage in
China.

In new and used vehicle sales, our operations ctengenarily with other franchised dealershipswofury vehicles in
their regions. We rely on advertising and merchsindi sales expertise, service reputation, stroagdnames and location of our
operations to sell new vehicles. See “Risk FactdRésks Related to Competition-Substantial competitroautomobile sales
may adversely affect our profitability.”

We compete with other automobile dealers and frigedhand independent service centers for non-wigrrepair and
routine maintenance business. We believe thatrineipal competitive factors in parts and serviakes are the use of

factory-approved replacement parts, price, thelfarity with a manufacturer's brands and models] #tre quality of customer
service.

We compete with other business entities for dehipmghts in different areas of China. Some of campetitors may have
greater financial resources and competition masegme the cost of acquiring such dealership rights.
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ENVIRONMENTAL MATTERS

Technorient is subject to environmental laws amilaions in Hong Kong, Macau and China, includingse governing
discharges into the air and water, the operatiahramoval of aboveground and underground storagestahe use, handling,
storage and disposal of hazardous substances lagidnoaterials and the investigation and remediaifaontamination. As with
automotive dealerships generally, and servicespartl body shop operations in particular, thisriess involves the generation,
use, handling and contracting for recycling or disg of hazardous or toxic substances or wastesidimg environmentally
sensitive materials such as motor oil, waste moiland filters, transmission fluid, antifreezefrigerant, waste paint and lacquer
thinner, batteries, solvents, lubricants, degrepagents, gasoline and diesel fuels. Similar toynadiour competitors, Technorient
has incurred and will continue to incur, capitall mperating expenditures and other costs in comglyiith such laws and
regulations. Various health and safety standais abply to our operations.

We believe that Technorient does not have any nahtmvironmental liabilities and that compliancghaenvironmental
laws and regulations will not, individually or ihd aggregate, have a material adverse effect oresults of operations, financial
condition or cash flows. However, environmentaldaamd regulations are complex and subject to changeldition, in connection
with the opening of any new dealerships, it is gmeghat we will assume or become subject to newnforeseen environmental
costs or liabilities, some of which may be matei@mpliance with current, amended, new or motiagdnt laws or regulations,
stricter interpretations of existing laws or théufe discovery of environmental conditions coulduiee additional expenditures,
and such expenditures could be material.

REGULATION

Our automobile business is subject to regulatiopesvision and licensing under Hong Kong, Macau, @hinese laws,
ordinances and regulations. A number of regulataffect our business of marketing, selling, andisarg automobiles. Under the
laws of the jurisdictions in which we currently egie or into which we may expand, we typically maistain a license in order to
establish, operate or relocate a dealership oatpan automotive repair service, including dealges, automotive repair business
licenses issued by relevant authorities. These &saregulate our conduct of business, includimgaalvertising, operating,
employment and sales practices. Other laws andatgns include franchise laws and regulations slawd regulations applicable
to motor vehicle dealers, as well as wage-hour;distrimination and other employment practicesdawWe actively make efforts
to assure compliance with these regulations.

EMPLOYEES

As of December 31, 2006, we employed approximéit88/persons on a full-time equivalent basis. Weelkelwe have
good relationships with our employees.

REPORTS TO SECURITY HOLDERS

We are subject to the informational requirementthefSecurities Exchange Act of 1934. Accordinglg,file annual,
quarterly and other reports and information with 8ecurities and Exchange Commission. You mayaedaopy these reports and
other information we file at the Securities and lixege Commission's public reference rooms in Wagshin D.C., New York,
New York, and Chicago, Illinois. Our filings aresalavailable to the public from commercial docunretiieval services and the
Internet worldwide website maintained by the Semsiand Exchange Commission at www.sec.gov. Yoy asb request copies
of our annual reports on Form 10-K, quarterly répon Form 10-Q, current reports on Form 8-K, amérmdments to those reports
filed or furnished pursuant to Section 13(a) ord)5(f the Securities Exchange Act of 1934, as amaérfthe “Exchange Act”) free
of charge as soon as reasonably practicable aftelectronically file such material with, or furhii to, the SEC by requesting
copies of such reports in writing. Such writtenuests shall be made to our corporate secretargemdo our executive offices at
the address set forth on the cover page of thisAdr-K.

ITEM 1A. RISK FACTORS

The following information describes certain sigodit risks and uncertainties inherent in our bissinBome of these risks
are described below and in the documents incorpdtay reference in this prospectus, and you shaitklthese risks into account
in evaluating us or any investment decision invagvis or in deciding whether to purchase the noffesed hereby. This section
does not describe all risks applicable to us, pdustry or our business, and it is intended onlg asmmary of certain material
factors. You should carefully consider such risikd ancertainties, together with the other informattontained herein and in the
documents incorporated herein by reference. Ifddrifie following risks and uncertainties, or if amiyrer disclosed risks and
uncertainties, actually occurs, our business, firdrtondition or operating results could be harraglstantially.






RISKS RELATED TO OUR BUSINESS

Our business and the automotive retail industry ingeneral are susceptible to adverse economic conditis, including
changes in consumer confidence, fuel prices and dieavailability, which could have a material advese effect on our
business, revenues and profitability.

We believe the automotive retail industry is infleed by general economic conditions and particulaylconsumer
confidence, the level of personal discretionarynsiireg, interest rates, fuel prices, unemploymetgsrand credit availability.
Historically, unit sales of motor vehicles, partemly new and used vehicles, have been cyclicattfiating with general economic
cycles. During economic downturns, retail new viehsales typically experience periods of declinerabterized by oversupply and
weak demand. Although incentive programs initidigananufacturers may abate these historical trehdsautomotive retail
industry may experience sustained periods of dedfirvehicle sales in the future. Any decline carope of this type could have a
material adverse effect on our business, revemass, flows and profitability.

Fuel prices may affect consumer preferences inextion with the purchase of our vehicles. Consunmexg be less likely
to purchase more expensive vehicles, such as llaatomobiles and more likely to purchase smaléss expensive vehicles.
Further increases in fuel prices could have a r@tadverse effect on our business, revenues,fagh and profitability.

In addition, local economic, competitive and otbenditions affect the performance of our operati@ revenues, cash
flows and profitability depend substantially on gead economic conditions and spending habits ingH6ong, Macau and in those
regions of China where Technorient maintains irafions.

If we fail to obtain a desirable mix of popular newvehicles from manufacturers our profitability will be negatively affected.

We depend on the manufacturers to provide us witesirable mix of new vehicles. The most populdnicles usually
produce the highest profit margins and are fredyaeifficult to obtain from the manufacturers. I€¢hnorient cannot obtain
sufficient quantities of the most popular models;, profitability may be adversely affected. Salétess desirable models may
reduce our profit margins. Some principals gengwdlbcate their vehicles amongst their importassfdbutors based on their sales
history. If our operations experience prolonge@salumps, our allocation of popular vehicles maydzluced and new vehicle
sales and profits may decline. Similarly, the dativof vehicles, particularly newer, more populehicles, from manufacturers at a
time later than scheduled could lead to reducesssdliring those periods.

Adverse conditions affecting one or more automotivenanufacturers may negatively impact our revenuesral profitability.

Our success depends on the overall success dhtheflvehicles that each of our operations s@ksa result, our success
depends to a great extent on the automotive matouéais’ financial condition, marketing, vehicle @gs production and
distribution capabilities, reputation, managemenrt abor relations. In 2006, sales of new Fernad Klaserati accounted for 56%
and 16%, respectively, of our total revenues. Aificant decline in the sale of new vehicles praetliby these manufacturers, or
the loss or deterioration of our relationships vatte or more of these manufacturers, could havatarial adverse affect on our
results of operations, financial condition or cflelvs. Events such as labor strikes that may a@éWeedffect a manufacturer may
also materially adversely affect us. In particulabor strikes at a manufacturer or supplier tlatioue for a substantial period of
time could have a material adverse affect on osimass. Similarly, the delivery of vehicles frommagacturers at a time later than
scheduled, which may occur particularly during pési of new product introductions, has led, andaauthe future lead, to
reduced sales during those periods. In additioneaent that causes adverse publicity involving onmore automotive
manufacturers or their vehicles may have a matadakrse affect on our results of operations, firercondition or cash flows.
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If we fail to obtain renewals of one or more of oufranchise agreements on favorable terms or substéial franchises are
terminated, our operations may be significantly im@ired.

Each of our businesses operates under a franajriseraent with one of our manufacturers (or autlearidistributor).
Without a franchise agreement, we cannot obtain vehicles from a manufacturer. As a result, wesggrificantly dependent on
our relationships with these manufacturers, whiddr@se a great degree of influence over our omerathrough the franchise
agreements. Each of our franchise agreements megyb@ated or not renewed by the manufactureafaariety of reasons,
including any unapproved changes of ownership aragament and other material breaches of the fraaagreements. We cannot
guarantee all of our franchise agreements willdmewed or that the terms of the renewals will bfaasrable to us as our current
agreements. In addition, actions taken by manuferguo exploit their bargaining position in negtitig the terms of renewals of
franchise agreements or otherwise could also hawatarial adverse effect on our revenues and pifity.

Our results of operations may be materially and adegrsely affected to the extent that Technorient’s fainchise rights become
compromised or our operations restricted due to theerms of our franchise agreements or if we lose batantial franchises.

Technorient’s franchise agreements with Ferraridaderati do not give us the exclusive right td thedir products within
China. As a result, the Shanghai JV may appoinitiaddl dealers in neighboring cities that may nedily compete against us. The
appointment of new dealerships near our existirgdedlship could materially adversely affect our gpiens and reduce the
profitability of our existing dealership.

Our success depends upon the continued viability droverall success of a limited number of manufactrs.

The following table sets forth the percentage afrmaw vehicle retail unit sales attributable to th@nufacturers we
represented during 2006 that accounted for 100&uohew vehicle retail unit sales:

Percentage of New
Vehicle Retail
Units
Sold during the Twelve
Months
Ended
Manufacturer December 31, 2006
Ferrari 61%
Maserati 39%

Ferrari and Maserati vehicles represented 100% of ur total new vehicle retail units sold in 2006. Were subject to a
concentration of risk in the event of financial disress, including potential bankruptcy, of these veltle manufacturers.

In the event of a bankruptcy by a vehicle manufaestlamong other things: (1) the manufacturer cattieimpt to terminate
all or certain of our franchises, and we may noénee adequate compensation for them, (2) we mayanable to collect some or all
of our significant receivables that are due fromohsmanufacturer and we may be subject to preferelagas relating to payments
made by such manufacturer prior to bankruptcyw@)may not be able to obtain financing for our nvelicle inventory, or arrange
financing for our customers for their vehicle puasbs and leases, with such manufacturer’s captiaade subsidiary, which may
cause us to finance our new vehicle inventory,amnange financing for our customers, with alterristance sources on less
favorable terms, and (4) consumer demand for suafufacturer’s products could be materially adveraéfected.

These events may result in a partial or completeevdown of our goodwill and/or intangible franahigghts with respect
to any terminated franchises and cause us to inquairment charges related to operating leaseanefeivables due from such
manufacturers. In addition, vehicle manufactureay ime adversely impacted by economic downturne@essions, significant
declines in the sales of their new vehicles, ineesan interest rates, declines in their credibgat labor strikes or similar
disruptions (including within their major supplirsupply shortages or rising raw material cossing employee benefit costs,
adverse publicity that may reduce consumer demamtthéir products (including due to bankruptcypghurct defects, vehicle recall
campaigns, litigation, poor product mix or unappegl/ehicle design, or other adverse events. Thedether risks could
materially adversely affect any manufacturer angant its ability to profitably design, market, pume or distribute new vehicles,
which in turn could materially adversely affect dwsiness, results of operations, financial coadijtstockholders’ equity, cash
flows and prospects.

11




Automotive manufacturers exercise significant contol over our operations and we depend on them in oet to operate our
business.

Manufacturers exercise a great degree of contrat our operations. For example, manufacturers equire us to meet
specified standards of appearance, require us &b specified financial criteria such as maintenasfaa@inimum net working
capital and, in some cases, minimum net worth, Bepainimum customer service and satisfaction staisgaet standards
regarding the maintenance of inventories of velieled parts and govern the extent to which oumlessies can utilize the
manufacturers’ names and trademarks. In many ¢asevanufacturer must consent to the replacemehiegbrincipal.

If manufacturers discontinue sales incentives, waanties and other promotional programs, our resultof operations may be
materially adversely affected.

We depend on our manufacturers for sales incentivasanties and other programs that are intenal@damote
dealership sales or support dealership profitgbiMtanufacturers historically have made many chargeheir incentive programs
during each year. Some of the key incentive prograntiude:

« incentives on new vehicles; and
+ warranties on new and used vehicles.
A discontinuation or change in our manufacturamsentive programs could adversely affect our bisine

Our manufacturers generally require that the premises meet defined image and facility standards and rgairect us to
implement costly capital improvements as a conditiofor renewing certain franchise agreements. All othese requirements
could impose significant capital expenditures on ui the future.

Pursuant to our franchise agreements, our opegaticnrequired to maintain a certain minimum wagléapital, as
determined by the manufacturers. This requiremeunlcforce us to utilize available capital to maintmanufacturer-required
working capital levels thereby limiting our ability apply profits generated from one subsidiaryuee in other subsidiaries or, in
some cases, at the parent company. These fadtbes, @one or in combination, could cause us t@diour financial resources to
capital projects from uses that management belimagsbe of higher long-term value to us.

Growth in our revenues and earnings will be impacté by our ability to acquire and successfully integate and operate more
dealerships in China.

Growth in our revenues and earnings depends sulatgon our ability to acquire and successfuliyegrate and operate
more dealerships in China. We cannot guaranteeniatill be able to identify and acquire or estsibldealerships in the future. In
addition, we cannot guarantee that any acquisitidh$e successful or on terms and conditions @iast with past acquisitions.
Restrictions by our manufacturers, as well as camtncontained in our debt instruments, may diyextindirectly limit our ability
to acquire additional dealerships. In additionré@ased competition for acquisitions may develogetvicould result in fewer
acquisition opportunities available to us and/ghleir acquisition prices. Some of our competitory heve greater financial
resources than us.
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We will continue to need capital in order to acquie or open additional dealerships. In the past, wedve financed these
acquisitions with a combination of cash flow from perations, proceeds from borrowings under our credifacilities.

We currently intend to finance future acquisitian®pen new dealerships by using cash and isshirgs of our common
stock as partial consideration for acquired dehlpss The use of common stock as consideratioadquisitions will depend on
three factors: (1) the market value of our comntorlsat the time of the acquisition, (2) the wigimess of potential acquisition
candidates to accept common stock as part of theigeration for the sale of their businesses, 8hdyr determination of what is
in our best interests. If potential acquisition didiates are unwilling to accept our common stoakwill rely solely on available
cash or proceeds from debt or equity financingsclwvbould adversely affect our acquisition progr@mcordingly, our ability to
make acquisitions could be adversely affecteddffifice of our common stock is depressed.

In addition, managing and integrating additional dealerships into our existing mix of dealerships mayesult in substantial
costs, diversion of our management’s attention, days, or other operational or financial problems.

Acquisitions involve a number of special risks,litting:

« incurring significantly higher capital expendituresd operating expenses;

« failing to integrate the operations and personhé&h® new or acquired dealerships;
« entering new markets with which we are not familiar

« incurring undiscovered liabilities at new or acgdidealerships;

» disrupting our ongoing business;

« failing to obtain or retain key personnel at nevaoquired dealerships;

+ impairing relationships with employees, manufaatsisnd customers; and

» incorrectly valuing acquired entities,

some or all of which could have a material advef§ect on our business, financial condition, cdstw$ and results of operations.
Although we conduct what we believe to be a prudkarel of investigation regarding the operatingdition of the businesses we
purchase in light of the circumstances of eachsaation, an unavoidable level of risk remains rdigar the actual operating
condition of these businesses.

Acquiring legal entities, as opposed to only destlgr assets, may subject us to unforeseen ligsilitiat we are unable to
detect prior to completing the acquisition or llaigs that turn out to be greater than those we dagpected. These liabilities may
include liabilities of the prior owner or operatbat arise from environmental laws for which weaasiccessor owner, will be
responsible. Until we actually assume operatingrobof such business assets, we may not be alglsdertain the actual value of
the acquired entity.

If we lose key personnel or are unable to attractdditional qualified personnel, our business could & adversely affected
because we rely on the industry knowledge and reliahships of our key personnel.

We believe our success depends to a significaehexpon the efforts and abilities of our executffécers, senior
management and key employees. Additionally, oumss is dependent upon our ability to continuattiact and retain qualified
personnel, including the management of acquiretedgdps. The market for qualified employees initidustry and in the regions
in which we operate, particularly for general masragand sales and service personnel, is highly etitive and may subject us to
increased labor costs during periods of low unegmpknt.

The unexpected or unanticipated loss of the sesxa€ene or more members of our senior manageraant tould have a
material adverse effect on us and materially imgra@refficiency and productivity of our operatiolge do not have key man
insurance for any of our executive officers or peysonnel. In addition, the loss of any of our &mployees or the failure to attract
gualified managers could have a material adverfeetedn our business and may materially impactthibty of our dealerships to
conduct their operations.
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Changes in interest rates could adversely impact oyrofitability.

Some of our borrowings under various credit faesitbear variable interest rates. Therefore, der@st expense will rise
with increases in interest rates. Rising interatts may also have the effect of depressing deinahe interest rate sensitive
aspects of our business, particularly new and ushitle sales, because some of our customers firthedo vehicle purchases. As
a result, rising interest rates may have the efféstmultaneously increasing our costs and redyour revenues.

Our insurance does not fully cover all of our opertional risks, and changes in the cost of insuranaar the availability of
insurance could materially increase our insuranceasts or result in a decrease in our insurance covage.

The operation of automobile dealerships is sultigecompliance with a wide range of laws and regotetand is subject to
a broad variety of risks. While we have some insceacoverage including material property damagepanudic liability insurance,
we are self-insured for a portion of our poteriigbilities. In certain instances, our insuranceymat fully cover an insured loss
depending on the magnitude and nature of the ciadditionally, changes in the cost of insurancéheravailability of insurance in
the future could substantially increase our castaaintain our current level of coverage or cowddse us to reduce our insurance
coverage and increase the portion of our riskswleeself-insure.

We are subject to a number of risks associated wittmporting vehicles.

Our business involves the sale of new and usedheshivehicle parts or vehicles composed of phesdre manufactured
outside China, Hong Kong and Macau. As a resultpperations are subject to customary risks astatigith imported
merchandise, including fluctuations in the valuewdfrencies, import duties, exchange controlsediify tax structures, trade
restrictions, transportation costs, work stoppagesgeneral political and economic conditions ireifgn countries.

The countries from which our products are imported/, from time to time, impose new quotas, dutiasffs or other
restrictions, or adjust presently prevailing quothgies or tariffs on imported merchandise. Anyhafse impositions or adjustments
could affect our operations and our ability to ha®e imported vehicles and parts at reasonablesprichich could have an adverse
effect on our business.

The seasonality of the automobile retail businessagnifies the importance of our fourth quarter resuts.

The automobile industry experiences seasonal i@ms@tn revenues. In Hong Kong, a higher amounediicle sales
generally occurs in the fourth fiscal quarter oftegear due in part to manufacturers’ productiod delivery patterns, and the
introduction of new vehicle models. Therefore,dhditions surface in the fourth quarter that depsaffect automotive sales,
such as major geopolitical events, high fuel catpressed economic conditions or similar advesaditions, our revenues for the
year may be disproportionately adversely affected.

Substantial competition in automotive sales and seices may adversely affect our profitability due toour need to lower
prices to sustain sales and profitability.

The automotive retail industry is highly compe&i\Depending on the geographic market, we compige w

« franchised automotive dealerships in our markegsghll similar makes of new and used vehiclesileabffer, occasionally at
lower prices than we do;

« other national or regional affiliated groups ofrfchised dealerships;
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e private market buyers and sellers of used vehicled;
« independent service and repair shops.

As we seek to acquire or establish dealershipgwnmarkets, we may face significant competitiomvasstrive to gain
market share. Some of our competitors may haveaegréaancial, marketing and personnel resourceld@ner overhead and sales
costs than we have. We typically rely on advertismerchandising, sales expertise, service reputatnd dealership location in
order to sell new vehicles. Although our franchageeements with Ferrari and Maserati grant us tbkisive right to sell their
products within certain geographic areas, our regerand profitability may be materially and advigraéfected if competing
dealerships expand their market share or are adadiditional franchises by manufacturers that suppt dealerships.

In addition to competition for vehicle sales, oeaterships compete with independent garages fomwaoranty repair and
routine maintenance business. Our dealerships demplh other automotive dealers, service storekaaro parts retailers in their
parts operations. We believe that the principal petitive factors in service and parts sales arejtladity of customer service, the
use of factory-approved replacement parts, fantjiavith a manufacturer’s brands and models, corerare, the competence of
technicians, location, and price.

Due to the nature of the automotive retailing busiess, we may be involved in legal proceedings or gflosses that could
have a material adverse effect on our business.

We will continue to be involved in legal proceedsrig the ordinary course of business. A signifigadgment against us,
the loss of a significant license or permit, orith@osition of a significant fine could have a miatkadverse effect on our business,
financial condition and future prospects. In adbulitiit is possible that we could suffer lossesdividual dealerships due to fraud or
theft.

We are subject to substantial regulation which maydversely affect our profitability and significantly increase our costs in
the future.

A number of laws and regulations affect our busn¥¢e are also subject to laws and regulationsimgl#o business
corporations generally. Any failure to comply wittese laws and regulations may result in the assggsof administrative, civil,
or criminal penalties, the imposition of remedibligations or the issuance of injunctions limitimgprohibiting our operations. We
must obtain various licenses in order to operatébasinesses, including dealer, sales, financeremglance-related licenses issued
by authorities. These laws also regulate our canaliousiness, including our advertising, operatfirtancing, employment and
sales practices.

We are subject to a wide range of environmentas$ lamd regulations, including those governing disgdminto the air and
water, the operation and removal of undergroundadrmyeground storage tanks, the use, handlinggeaand disposal of
hazardous substances and other materials, andvbstigation and remediation of contamination. Ath\automotive dealerships
generally, and service, parts and body shop opesatn particular, our business involves the usgage, handling and contracting
for recycling or disposal of hazardous materialg/astes and other environmentally sensitive mdsei@perations involving the
management of hazardous and non-hazardous matméagsibject to Chinese, Hong Kong and Macau emviemtal regulations
and statutes. Similar to many of our competitoes have incurred and will continue to incur, capéiatl operating expenditures and
other costs in complying with such environmentaldand regulations.

Further, environmental laws and regulations arepterand subject to change. In addition, in coripeawith any
acquisitions or openings of new dealerships,poissible that we will assume or become subjecetoor unforeseen environmental
costs or liabilities, some of which may be mateiialconnection with our dispositions, or priorglisitions made by companies we
acquire, we may retain exposure for environmergsiscand liabilities, some of which may be mate¥é may be required to make
material additional expenditures to comply withstixig or future laws or regulations, or as a restithe future discovery of
environmental conditions.
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Our indebtedness and lease obligations could matetly adversely affect our financial health, limit aur ability to finance
future acquisitions and capital expenditures, and gvent us from fulfilling our financial obligations.

Our indebtedness and lease obligations could mapertant consequences to you, including the folhmuwi

« our ability to obtain additional financing for agsjtions, capital expenditures, working capitabeneral corporate purposes r
be impaired in the future;

« aportion of our current cash flow from operatiomsst be dedicated to the payment of principal animadebtedness, thereby
reducing the funds available to us for our operetiand other purposes;

« some of our borrowings are and will continue taabgariable rates of interest, which exposes tbeaisk of increasing interest
rates; and

« we may be substantially more leveraged than sonseirofompetitors, which may place us at a relatimmpetitive disadvantag
and make us more vulnerable to changing marketittonsl and regulations.

Adverse conditions affecting the manufacturers mayegatively impact our profitability.
The success of each of our businesses dependgédateextent on vehicle manufacturers’.
« financial condition;
« marketing efforts;
« vehicle design;
e production capabilities;
e reputation;
« management; and
e labor relations.

Adverse conditions affecting these and other ingrdgraspects of manufacturers’ operations and pudlitions may
adversely affect our ability to market their autdoibes to the public and, as a result, significaathyl detrimentally affect our
profitability.

Fluctuation in the value of Renminbi, the Macau Paica and Hong Kong Dollar relative to other currencés may have a
material adverse effect on our business and/or amvestment in our shares.

The value of RMB, Hong Kong Dollar and the Macatelea against the U.S. dollar and other currencegfiuctuate and
is affected by, among other things, changes irtipaliand economic conditions. Since 1994, the ewsion of Renminbi (“RMB”)
into foreign currencies, including Hong Kong ané&lUdollars, has been based on rates set by thée?eBpnk of China, or PBOC,
which are set daily based on the previous day s1€4@ interbank foreign exchange market rate aneémuexchange rates on the
world financial markets. Since 1994, the officiatkange rate for the conversion of RMB to U.S. alsllhas generally been stable.
On July 21, 2005, however, PBOC announced a refdiits exchange rate system. Under the reform, Relpirns no longer
effectively linked to US dollars but instead isoaled to trade in a tight 0.3% band against a basfleteign currencies. If the RMB
were to increase in value against the U.S. dditerexample, mainland Chinese consumers would éxpeg a reduction in the
relative prices of goods and services, which maydiate into a positive increase in sales. Ontiherdand, a decrease in the value
of the RMB against the dollar would have the optgosffect and may adversely affect our resultsparations. Any significant
revaluation of RMB may materially and adverselyaffour cash flows, revenues, earnings and finhpogition, and the value of,
and any dividends payments. For example, an agi@ciof RMB against the U.S. dollar or Hong Koralars would make any
new RMB denominated investments or expendituresrostly to us, to the extent that we need to adrivs. dollars or Hong
Kong dollars into RMB for such purposes. In additia strengthening of the U.S. dollar against tbadgong Dollar or the Macau
Pataca, if it occurred, would adversely affectvhkie of your investment.
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RISKS RELATED TO DOING BUSINESS IN CHINA

Although only a small proportion of our businessusrently conducted in China, it is our intenttorexpand our business
portfolio in China in the future, in which caseetfollowing risk factors should be addressed:

Adverse changes in economic and political policieg Chinese government could have a material adversdfect on the
overall economic growth of China, which could advegely affect our business.

A portion of our business operations are curreciyducted in China. Accordingly, our results of @iens, financial
condition and prospects are subject to a signifidegree to economic, political and legal developtsién China. China’s economy
differs from the economies of most developed coesin many respects, including the amount of gowvemt involvement, level of
development, growth rate, control of foreign exaf@and allocation of resources. While the Chinese@my has experienced
significant growth in the past 20 years, growth basn uneven across different regions and amongusagconomic sectors of
China. The Chinese government has implementedusrieasures to encourage economic developmenuaalthe allocation of
resources. Some of these measures benefit thesehémenomy, but may also have a negative effeasoRor example, our
financial condition and results of operations maybversely affected by government control oveitabipvestments or changes in
tax regulations that are applicable to us. Sincky 804, the Chinese government has implementedinaneasures to control the
pace of economic growth. Such measures may cadserease in the level of economic activity in Chimbich in turn could
adversely affect our results of operations andnitfe condition.

Our operations in China are subject to restrictionson paying dividends and making other payments tosu

We are a holding company incorporated in Nevadadanmbt have any assets or conduct any businesatmpes other than
through our operations in China. However, Chineggilations currently permit payment of dividendsyaut of accumulated
profits, as determined in accordance with Chinesewanting standards and regulations. Technoriesisis required to set aside a
portion of their after-tax profits according to @ase accounting standards and regulations to fertdic reserve funds. The
Chinese government also imposes controls on theecsion of Renminbi into foreign currencies anddmittance of currencies
out of China. Technorient may experience diffiagdtin completing the administrative procedures ssary to obtain and remit
foreign currency. Furthermore, if our operation€imina incur debt on their own in the future, thstiuments governing the debt
may restrict their ability to pay dividends or makber payments. If we are unable to receive ahefrevenues from our operations
through contractual or dividend arrangements, wg Ingaunable to pay dividends to our stockholders.

Restrictions on currency exchange may limit our abiity to receive and use our revenues effectively.

Because some of our revenues are in the form ofridm, any future restrictions on currency exchangeay limit our
ability to use revenue generated in Renminbi tafany future business activities outside Chinaanake dividend or other
payments in U.S. dollars. Although the Chinese guwent introduced regulations in 1996 to allow tgeaonvertibility of the
Renminbi for current account transactions, sigaiftarestrictions still remain, including primarilye restriction that
foreign-invested enterprises may only buy, selieonit foreign currencies, after providing valid amercial documents, at those
banks authorized to conduct foreign exchange bssine addition, conversion of Renminbi for capéetount items, including
direct investment and loans, is subject to govemtrapproval in China, and companies are requiregpém and maintain separate
foreign exchange accounts for capital account it&kfes cannot be certain that the Chinese regulatotiyorities will not impose
more stringent restrictions on the convertibilifitioe Renminbi, especially with respect to foreeythange transactions.
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We face risks related to health epidemics and otheyutbreaks.

Our business could be adversely affected by theetfiof avian influenza, SARS or another epidemimutbreak. In 2005
and 2006, there have been reports on the occus@fiewian influenza in various parts of Chinajuding a few confirmed human
cases. Any prolonged recurrence of avian influeB2RS or other adverse public health developmen@hina may have a
material adverse effect on our business operatkmsinstance, health or other government regulataxopted in response to an
epidemic or outbreak may require temporary closfi@ur offices and dealerships. Such closures weeletrely disrupt our
business operations and adversely affect our segfitiperations. We have not adopted any writtewgutive measures or
contingency plans to combat any future outbreakvidn influenza, SARS or any other epidemic.

We may be unable to enforce our rights due to polies regarding the regulation of foreign investmenté China.

China's legal system is a civil law system based/oiten statutes in which decided legal cases higleevalue as
precedents, unlike the common law system prevailghe United States. China does not have a welkldped, consolidated body
of laws governing foreign investment enterprises a&kesult, the administration of laws and regofetiby government agencies
may be subject to considerable discretion and tranaand may be subject to influence by exteronatds unrelated to the legal
merits of a particular matter. China's regulatiand policies with respect to foreign investmenésearolving. Definitive regulations
and policies with respect to such matters as thmipsible percentage of foreign investment and mitvie rates of equity returns
have not yet been published. Statements regardésgtevolving policies have been conflicting anglsarch policies, as
administered, are likely to be subject to broadnntetation and discretion and to be modified, ppston a case-by-case basis. The
uncertainties regarding such regulations and pdipresent risks that may affect our ability to@eh our business objectives. If we
are unable to enforce any legal rights we may lhiker our contracts or otherwise, our ability tonpete with other companies in
our industry could be materially and negativelyaféd.

It may be difficult for stockholders to enforce anyjudgment obtained in the United States against usyhich may limit the
remedies otherwise available to our stockholders.

Our assets are located outside the United Statkalbof Technorient’s current operations are caed in Hong Kong,
Macau and in China. Moreover, two of our directansl all of our officers are nationals or residexftslong Kong. All or a
substantial portion of the assets of these peramnbcated outside the United States. As a rasuiiay be difficult for our
stockholders to effect service of process withim thited States upon these persons. In additiene tis uncertainty as to whether
the courts of China would recognize or enforce judgts of U.S. courts obtained against us or sufatec$ and/or directors
predicated upon the civil liability provisions dfet securities law of the United States or any steteeof, or be competent to hear
original actions brought in China against us othspersons predicated upon the securities lawseobtiited States or any state
thereof.

RISKS RELATED TO OUR STOCK
There is a limited trading market for our shares. You may not be able to sell your shares if you needoney.

Our common stock is traded on the Over-The-CouBitdletin Board, an inter-dealer automated quotatigstem for
equity securities. During the 30 trading days endedch 26, 2007, the average daily trading voluheus common stock was
approximately 127,429 shares. As of March 26, 20@&rhad approximately 1,248 stockholders of ourrmoom stock. There has
been limited trading activity in our stock, and whthas traded, the price has fluctuated widelg. &nsider our common stock to
be “thinly traded” and any last reported sale @icgy not be a true market-based valuation ofah@&on stock. Stockholders may
experience difficulty selling their shares if thefyoose to do so because of the illiquid marketlianited public float for our
common stock.
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We are subject to the penny stock rules and theselles may adversely affect trading in our common stk.

Our common stock is a “low-priced” security undeles promulgated under the Securities Exchangeft934. In
accordance with these rules, broker-dealers paaticig in transactions in low-priced securities tfirst deliver a risk disclosure
document which describes the risks associatedsuith stocks, the broker-dealer’s duties in selimggstock, the customer’s rights
and remedies and certain market and other infoomakurthermore, the broker-dealer must make alsility determination
approving the customer for low-priced stock tratisas based on the customer’s financial situatiovestment experience and
objectives. Broker-dealers must also disclose thesteictions in writing to the customer, obtairesific written consent from the
customer, and provide monthly account statemerttset@ustomer. The effect of these restrictiondbabdy decreases the
willingness of broker-dealers to make a marketin@mmon stock, decreases liquidity of our commstoick and increases
transaction costs for sales and purchases of somzm stock compared to other securities.

We have no immediate plans to pay dividends.

We have not paid any cash dividends to date ambtexpect to pay dividends for the foreseeableréutWe intend to
retain earnings, if any, as necessary to finane@geration and expansion of our business.

We have the ability to issue additional shares ofus common stock without asking for stockholder appoval, which could
cause your investment to be diluted.

Our Articles of Incorporation authorize the Boafdarectors to issue up to 100,000,000 shares pfroon stock. The
power of the Board of Directors to issue sharesoofimon stock, warrants or options to purchase stafreommon stock is
generally not subject to stockholder approval. Adowly, any additional issuance of our common ktoay have the effect of
diluting your investment.

Our stock price is volatile.

The trading price of our common stock has beencantinues to be subject to fluctuations. The stmoée may fluctuate
in response to a number of events and factors, asicjuarterly variations in operating results,dperating and stock performance
of other companies that investors may deem as cahlgaand news reports relating to trends in theketplace, among other
factors. Significant volatility in the market prioé our common stock may arise due to factors ssch

+ our developing business;

+ acontinued negative cash flow;

« relatively low price per share;

+ relatively low public float;

« variations in quarterly operating results;

« general trends in the industries in which we ddrmss;

e the number of holders of our common stock; and

» the interest of securities dealers in maintainimgaaket for our common stock.

As long as there is only a limited public markatdoir common stock, the sale of a significant nundfeshares of our
common stock at any particular time could be diffito achieve at the market prices prevailing irdiately before such shares are

offered, and could cause a severe decline in tiee pf our common stock.

19




RISKS RELATED TO THE RESTATEMENTS
The restatement of certain of our historical consatflated financial statements may have an adverse efft on us.

We have restated certain items on our consolidadéghce sheets, our consolidated statement of tipesaour
consolidated statement of stockholders’ equity andconsolidated statement of cash flows includetthis Report. For a more
detailed discussion of the restatements and tineienllying circumstances, please refer to the Exgitaly Note at the beginning of
this Report and Note 19 of the Notes to the codatdid financial statements included in this RepAg.a result of the restatements,
we may become subject to a number of significastiwhich could have an adverse effect on ounlegsi, financial condition and
results of operations, including: we may be subjegtotential civil litigation, including stockhadd class action lawsuits and
derivative claims made on behalf of us, and reguygbroceedings or actions, the defense of which mequire us to devote
significant management attention and to incur $icgmt legal expense and which litigation, proceegdior actions, if decided
against us, could require us to pay substantigimehts, settlements or other penalties.

We identified material weaknesses in our internal @ntrol over financial reporting and concluded thatsuch controls were
not effective. If we fail to maintain effective inernal control over financial reporting, we may notbe able to accurately
report our financial results. We can provide no asurance that we will at all times in the future beable to report that our
internal control is effective.

Because we have reporting obligations under thé&xge Act, we are required to report, among othiags, control
deficiencies that constitute material weaknessebhanges in internal control that, or that areorably likely to, materially affect
internal control over financial reporting. A “maed weakness” is a significant deficiency or condiion of significant
deficiencies that results in more than a remotitibod that a material misstatement of the anouaiterim financial statements
will not be prevented or detected. If we fail tmaply with the requirements of Section 404 of tlaghnes-Oxley Act of 2002 or
report a material weakness, we might be subje@gdolatory sanction and investors may lose confidén our financial statements,
which may be inaccurate if we fail to remedy sudckterial weakness.

Based on the restatements to our financial statesmeferenced above, our management concludedthalystem of
internal control over financial reporting was nfieetive as of the three month period ended Mart2806 through the nine month
period ended September 30, 2009, which resultdueimestatements described in the Explanatory Blotiee beginning of this
Report and Note 19 of the Notes to the consolidfibeshcial statements included in this Report. hAligh management does not
anticipate making any further restatements to ithential statements for subsequent periods, managedelieves that our
weakness in internal controls continued during qaerfinds. Management has identified internal admteficiencies which, in
management’s judgment, represent material weaka@sgeernal control over financial reporting. eltontrol deficiencies related
to controls over the accounting and disclosurdrforsactions to ensure such transactions wereded@s necessary to permit
preparation of financial statements and discloBuaecordance with GAAP. Specifically, the contleficiencies related to: (i) the
invalid adoption of certain purported amendmentsupArticles of Incorporation; (ii) the unauthosik issuance by prior
management of shares of our capital stock: andfiié lack of recognition of the receipt of sergdem certain third party
consultants on our financial statements.

ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable.
ITEM 2. PROPERTIES

Our principal executive offices are located at 106 Kee Hong Building, 585-609 Castle Peak RoagdakKChung, N.T.
Hong Kong. These executive offices are wholly owhgdVo Kee Hong (Holdings) Limited, an indirectatbolder of our
Company. We do not own these facilities and weatdave a lease agreement for the use of thed#iésciTechnorient’s facilities
consist primarily of automobile showrooms, displatg, service facilities, automobile storage laisd offices, and the locations are
described in Item 1 above. Technorient leases @b dacilities, providing flexibility to relocatéf necessary. However, some of
these leases give us the option to renew for omeooe lease extension periods. We believe thaff allir facilities are sufficient for
our Company’s needs and are in good repair.

20




ITEM 3. LEGAL PROCEEDINGS

We are not a party to any pending or, to the blestioknowledge, any threatened legal proceediNgddirector, officer or
affiliate of the Company, or owner of record omare than five percent (5%) of the securities ef@ompany, or any associate of
any such director, officer or security holder igaaty adverse to the Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURIT Y HOLDERS

On December 18, 2006, we filed an amendment té\digles of Incorporation purporting to increase tiumber of shares
of authorized common stock from 100,000,000 shard$0,000,000 shares (the “Common Stock Amendmerts discussed in
the Explanatory Note at the beginning of this Repee later determined that the Common Stock Amesttrwas approved only by
the written consent of a majority of our then-stozklers, whereas our By-Laws required such writiamsent to be approved
unanimously. We were advised that the Common SAac&ndment was invalid and of no force and effect that we were never
authorized to issue any shares of common stockdass of 100,000,000 shares. For a more detasedsbion, please refer to the
Explanatory Note at the beginning of this Repod Blote 19 of the Notes to the consolidated findrat&ements included in this
Report.

PART Il

ITEM5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

MARKET INFORMATION

Our common stock is quoted on the Over-the-Cou\@FC”) Bulletin Board under the symbol “CPMM.” THellowing
table contains market information pertaining tottdwege of the high and low bid information of oonumon stock for each quarter
for the last two fiscal years as quoted on the ®@llletin Board. The quotations reflect inter-degléces, without retail mark-up,
mark-down or commission, and may not represenshttansactions.

LOW HIGH

2006

Fourth Quarter 0.1€ 0.4¢€
Third Quarter 0.1C 0.2t
Second Quarter 0.0€ 0.3z
First Quarter 0.0t 0.11
2005

Fourth Quarter 0.07 0.9¢
Third Quarter 0.C 0.8C
Second Quarter* N/A N/A
First Quarter* N/A N/A

* Trading of the Company’s shares commenced orO(h€ Bulletin Board after June 30, 2005.

A limited trading market exists for our common #t@nd there is no assurance that a more significading market will
develop, or if developed will be sustained.
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STOCKHOLDERS

As of March 26, 2007, we had 98,929,180 shareswingon stock outstanding, which were held by appnexely
1,248 stockholders.

DIVIDEND POLICY

Since our inception, we have not declared or pajddividends on our common stock, nor do we havyeirtentions of
declaring such a dividend in the foreseeable fufline payment of dividends, if any, is within thiealetion of the Board and will
depend upon our earnings, our capital requirenarddinancial condition, and other relevant fact@sar Board of Directors does
not intend to declare any dividends in the forebkefuture, but instead intends to retain all eagsj if any, for use in our
operations.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY CGMENSATION PLANS

Information regarding securities authorized fouasce under equity compensation plans is includégkim 12.
RECENT SALES OF UNREGISTERED SECURITIES; USE OF RFEEDS FROM REGISTERED SECURITIES

None.
ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data with respecbur consolidated statements of operations feytars ended
December 31, 2002, 2003, 2004, 2005 and 2006 ambtidated balance sheets as of December 31, 2003, 2004, 2005 and
2006 are derived from the audited consolidatedhfifed statements of the Company. The following infation should be read in
conjunction with the consolidated financial statetseof the Company and the related notes theretdtam 7. Management's

Discussion and Analysis of Financial Condition &ekbults of Operations, which is included elsewliretlis Annual Report on
Form 10-K/A.
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC.

STATEMENT OF OPERATIONS

December 31,

December 31,

December 31,

December 31,

December 31,

2002 2003 2004 2005 2006
USsD USD USsD USD UsD
Net Sales 27,761,76. 29,082,70 40,332,05 48,709,47 71,534,59
Income (Loss) From Operations befc
minority interests and income taxes 28,80: (1,538,48) 675,26" 1,459,02; 1,790,24.
Net Income (Loss) (20,7279 (1,537,62!) 1,482,95! 1,459,02: 559,06
Earnings (loss) per share - Basic (0.000:) (0.0177) 0.016¢ 0.016: 0.0057
Earnings (loss) per share - Diluted (0.0007) (0.0172) 0.016¢ 0.016: 0.0057
December
31, December 31, December 31, December 31, December 31,
2002 2003 2004 2005 2006
USsD USD USsD USD UsD
Total Assets 8,214,25! 10,210,27 12,562,42 19,136,71 32,698,40.
Long Term Liabilities: 2,902,44 1,305,85: 16,41¢ - 111,40:
Total Stockholder's Equity (Deficit) 530,33: (1,013,62) 3,039,93 4,545,13 2,954,53.

ITEM 7.

FORWARD-LOOKING STATEMENTS

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATION

The following discussion of our financial conditiand results of operations should be read in catiom with the
consolidated financial statements and related nbteto. The following discussion contains forwbrdking statements. China
Premium Lifestyle Enterprise, Inc. is referred todin as "we" or "our." The words or phrases "wdéd] "will allow”, "intends to”,
"will likely result”, "are expected to”, "will comue”, "is anticipated”, "estimate”, "project” oinslar expressions are intended to
identify "forward-looking statements." Such stataesenclude those concerning expected financidbperance, corporate strategy,
and operational plans. Actual results could differterially from those projected in the forward-loakstatements as a result of a
number of risks and uncertainties, including: @)&ral economic conditions in Hong Kong, Macau @hiha; (b) regulatory
factors in Hong Kong, Macau and China that may teaatiditional costs or otherwise negatively affaatbusiness; (¢c) whether we
are able to manage our planned growth efficiemigiuding whether our management will be able iadentify, hire, train, retain,
motivate and manage required personnel or (i) sssfally manage and exploit existing and potemtiatket opportunities; (d)
whether we are able to generate sufficient reveauebtain financing to sustain and grow our opere; (€) whether we are able to
successfully fulfill our primary cash requiremewntisich are explained below under "Liquidity and GapResources;" and (f)
whether worldwide economic conditions will negaljvaffect the automobile retail industry in Hong g Macau and China.
Statements made herein are as of the date oflithg dif this Form 10-K with the Securities and Eaolge Commission and should
not be relied upon as of any subsequent date. §lotbgrwise required by applicable law, we do motastake, and we specifically
disclaim any obligation, to update any forward-limakstatements to reflect occurrences, developmangmnticipated events or
circumstances after the date of such statement.

RESTATEMENTS

The Company is restating its consolidated finanstialements as of December 31, 2006 and for threeyeked December
31, 2006 in this amendment to the Company’s AnRegdort on Form 10-K/A for the year ended Decemlie2806. All amounts
in Management’s Discussion and Analysis of Findrandition and Results of Operations that aresthigect of these
restatements in the financial statements filedwighehave been adjusted, as appropriate, for tfeetsf of the restatement. For a
more detailed discussion of the restatements aiduhderlying circumstances, please refer to tkgldhatory Note at the
beginning of this Report and Note 19 of the Notethe consolidated financial statements includetthisiReport.
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GENERAL

China Premium Lifestyle Enterprise, Inc. is in thesiness of importation, distribution and salepreimium brand luxury
products. The Company’s main business is currétstigwnership interest in Technorient Limited (“Teorient”), a Hong Kong
corporation whose business consists mainly of impldstribution, and after-sale service of Itali&errari” and “Maserati” branded
cars and spare parts in Hong Kong, Macau and loligioin of “Ferrari” and “Maserati” branded cars amhre parts in China.

TECHNORIENT OVERVIEW

Technorient is a corporation incorporated in Horang on March 8, 1983. Technorient is the parentpaomg of Auto
Italia Limited (“Auto Italia”), Italian Motors (S&s & Service) (“Italian Motors”), and Italian Mo®(Sales & Service) Limited
(“IML"). Originally founded in 1974 by Herbert Adacayk as German Motors Limited, Technorient was fedras the holding
company for Auto Italia, IML and German Motors i@8b. IML was appointed sole Ferrari importer argtrithutor for Hong Kong
and Macau in 1992 (and exclusive importer for Chiaawveen 1994 and 2004), and Auto ltalia was apediimporter and
distributor for Maserati in 1996, having been aldefor the brand since 1994. In 2003, IML tranederits entire car trading
business to Auto Italia, which in turn set up a reedivision, Italian Motors, to continue the bess.

IML was previously a 30% equity holder in Ferraradérati Cars International Trading (Shanghai) Gd., [(the
“Shanghai JV”) an equity joint venture company tedawith Ferrari S.p.A. and the Beijing-based Rolyestment Group in 2004 to
handle sales, marketing and distribution of Masewrad Ferrari in China. As the structure of ShamgWaprecludes direct
ownership by the shareholders of a licensed déaléhina and in view of Technorient’s strategy éwvelop a luxury brand platform
amongst its high net worth clients, Technorientanagement subsequently approached Ferrari S.pdispose of its JV interest so
that it could acquire an independent dealer network inter alia, maintain its direct customer tiefaships. As part of this
arrangement, Technorient would apply for and rezeinumber of dealer licenses in key markets im&buch as Dalian (already
awarded) and would, in conjunction with Ferrari &taserati, continue to build its dealer networlcapitalize on its client base in
China and pursue its luxury brand platform.

Pursuant to the above, IML entered into an agreémig the Shanghai JV parties to dispose of i%29uity interest in
Shanghai JV in July 2006. As of the date here@f disposal has not yet been approved by the rei@vdinorities in China. Upon
completion of the disposal, however, IML will camtie to hold a 1% equity interest in Shanghai J\giB&ng in 2006, the
Technorient Group was able to act as an authodeater of Ferrari and Maserati cars in certairsiin China that were allocated in
accordance with the Shanghai JV. In January 2006 fobrmed Dalian Auto Italia in China to engagetie distribution of Ferrari
and Maserati cars in Dalian, China. IML owns a 9%§gity interest in Dalian Auto Italia.

Auto Italia and Italian Motors operate from sixdtions in Hong Kong, Macau and China, incorporaialgs, spare parts,
service and body and paint shop facilities for &emnd Maserati.

CRITICAL ACCOUNTING POLICIES

In preparing our financial statements, we makeresigts, assumptions and judgments that can hagaificant effect on
our revenues, income or loss from operations, @adoome or net loss, as well as on the valuedimn assets on our balance sheet.
We believe that there are several accounting mdittiat are critical to an understanding of ouohisal and future performance as
these policies affect the reported amounts of regenexpenses, and significant estimates and juatgrapplied by management.
While there are a number of accounting policieshmgs and estimates affecting our financial statemé¢he following policies are
considered critical. In addition, you should refeour accompanying audited balance sheet as afrbleer 31, 2005 and the audited
statements of operations and cash flows for tloaffigears ended December 31, 2006 and 2005, amdl#tied notes thereto, for
further discussion of our accounting policies.
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Basis of presentation

The consolidated financial statements include toeants of China Premium Lifestyle Enterprise, brad its subsidiaries.
The consolidated financial statements have begraped in accordance with accounting principles gahyeaccepted in the United
States. All significant intercompany transactiond halances have been eliminated.

Foreign currency translation

The reporting and functional currency of the Comypiarthe U.S. dollar. The functional currency &f stubsidiaries with
foreign operations is the local currency. The Comyfmforeign operations results for the period taa@slated into the reporting
currency of the Company using the average excheaige that prevailed during the period. The balahe=t items of the
Company’s foreign operations are translated inéoréporting currency of the Company using periadi @change rates.
Cumulative translation adjustments relating to ifymeoperations are recorded in accumulated oth@apecehensive income, a
separate component of stockholders’ equity.

Cash and cash equivalents

The Company considers all non-restricted highlyilignstruments purchased with an original matusitthree months or
less to be cash equivalents. For purpose of thedtidiated statements of cash flow statement, cadltash equivalents comprise
cash on hand, time deposits, and cash equivalatitawnaturity of three months or less from theedatinvestment.

Trade receivables and provision for bad debts

Trade receivables, net of provision for bad dedots,concentrated with the receivables from custenidre Company
periodically record a provision for bad debts basednanagement’s judgment resulting from an evilnaif the collectability of
trade receivable by assessing, among other fadorgustomer’s willingness or ability to pay, rgpeent history, general
economic conditions, and the ongoing relationshifp wur customers. The total amount of this pravisis determined by first
identifying the receivables of customers that anesaered to be a higher credit risk based on thehent overdue accounts,
difficulties in collecting from these customerstire past and their overall financial condition. Each of these customers, the
Company estimates the extent to which the custavitidse able to meet its financial obligation, amtords a provision that reduces
our trade receivable for that customer to the amthat is reasonably believed will be collecteddiidnal provisions may be
required in the future if the financial conditiohaur customers or general economic conditionsritetee, thereby reducing net
earnings.

Inventory

Inventory consists primarily of new and used vetsdheld for sale, and vehicle parts and accessariésare stated at the
lower of cost or net realizable value. The new aseld vehicles are valued using the specific ideatibn method and the costs
include acquisition and transportation expenses.Vetiue of the parts and accessories are valube &itst-in, first-out method.
Write-down of potentially obsolete or slow-movinyéentory is recorded based on management’s analfygisentory levels and
our assessment of estimated obsolescence base@dssmanptions about future demand and market conditFurther write-down
of the value may be required in the future if thiereapid technological and structural change @ittdustry.

Fair value of financial instruments
For certain of the Company'’s financial instrumeirsjuding cash and cash equivalents, trade rebkigsaand payables,
bills payable, other current assets, other culiabilities, and short-term bank borrowings, thergimg amounts approximate their

fair values due to their short maturities.
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Property and equipment, net

Property and equipment are stated at cost lessradated depreciation and impairment losses. Experedi for major
additions and improvements are capitalized andnangr replacements, maintenance and repairs argeth#o the expense as
incurred. The gain or loss arising on the disposaétirement of an asset is determined as therdifice between the sales proceeds
and the carrying amount of the assets at the tirdesposal and is recognized in the consolidatednme statements. Depreciation is
provided over the estimated useful lives of thesasing the straight-line method, except fordaatd improvements that are
amortized over the estimated useful life or th@eesive lease term, whichever is shorter. The ed@thuseful lives of the assets
are:

Leasehold improvements 5 years
Plant and machinery 5 years
Furniture, fixtures and office equipment 5 years
Motor vehicles 4 years

The Company continually evaluates property andggent, including leasehold improvements, to deteemvhether
events and circumstances have occurred that magmtaevision of the estimated useful life or whegtthe remaining balance
should be evaluated for possible impairment. The@amy uses an estimate of the related undiscowatsuflows over the
remaining life of the property and equipment inezsing whether an asset has been impaired. The &ympeasures impairment
losses based upon the amount by which the carayimgunt of the asset exceeds the fair value. Fhiesaenerally are estimated
using prices for similar assets and/or discoungeth dlows.

Investment in an associate

The results and assets and liabilities of an aasoeire incorporated in the financial statementgguse equity method of
accounting. Under the equity method, investmeminimssociate is carried in the consolidated balsiheet at cost as adjusted for
post-acquisition changes in the Company’s shagpefating results and of changes in equity of Hs®aates, less any identified
impairment loss. When the Company’s share of logfas associate equals or exceeds its interélatrassociate, the Company
discontinues recognizing its share of further lesga additional share of losses is provided fat afiability is recognized only to
the extent that the Company has incurred legabostructive obligations or made payments on bedfaliat associate.

Share-based compensation

The Company elected to adopt SFAS No. 123(R), “‘Siased Payment”, as amended and interpreted, ughéffective
as of the beginning of the annual reporting petiad begins after June 15, 2005. The Company etilthe modified prospective
method approach, pursuant to which the Companydtasded compensation for all awards granted aftigrl, 2005 based on their
fair value.

Revenue recognition

Revenue consists of sales of new and used vehigbgle maintenance and repair services, and séla=hicle parts.
Revenues from the following components are recaghas follows:

(i) Sales of new and used vehicles are recognized wkates contract has been executed, the vehiclegleaisdelivered and the ti
has passed.

(i) Sales of vehicle parts are recognized when the parte been delivered and the title has passed.
(iii)  Vehicle maintenance and repair income is recognizteeh services are fully rendered.
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Shipping and handling costs

Shipping and handling costs mainly comprise théraight and sea freight charges, the freight fodireg services charges
and other relevant surcharges, and are classidiggtaeral and operating expenses. Shipping andihgedst are charged to the
income statement in the period in which the comaging shipment arrived to the final destination.

Impairment of long-lived assets

Our Company reviews our long-lived assets at laastially for potential impairment. Long-lived assate included in
impairment evaluations when events and circumstagist that indicate the carrying amount of thessets may not be
recoverable. The carrying amount of a long-liveskeass not recoverable if it exceeds the sum ofithidiscounted cash flows
expected to result from the use and eventual digpo®f the asset. Any required impairment lossisasured as the amount by
which the carrying amount of a long-lived asseteexts its undiscounted cash flows and is recorded@duction in the carrying
value of the related asset and a charge to opgnasults. As the projection of the undiscounteshdbows are subject to estimations
and assumptions make by the management as of thefdassessment, any future changes in our sjrategjother changes in our
operations subsequently could impact the projeftteole operating results that are inherent in ety of fair value, resulting in
impairments in the future.

Advertising and marketing

The Company expenses the cost of advertising amkletirag, which includes media advertising and prboroevents, as
incurred or when such advertising and marketingiesviitially take place.

Income taxes

The Company accounts for income taxes under thagion of Statement of Financial Accounting StanidaXo. 109,
“Accounting for Income Taxes”, resulting in two cponents of income tax expenses: current and defetnerrent income tax
expense approximates taxes to be paid or refuratdtié relevant periods. Deferred income tax expeeasults from changes in
deferred tax assets and liabilities between periDdéerred income tax assets and liabilities aramated for differences between
the financial statements carrying amounts andakdases of existing assets and liabilities thlitregult in taxable or deductible
amount in the future, as well as from net operdlirsg and tax credit carryforwards, and are medsairéhe enacted tax laws and
rates applicable in the years which the differerseresexpected to be recovered or settled. A defeaeasset is recognized if it is
more likely than not that a benefit will be reatize

Segment Reporting

The Company determines and classifies its operatggnents in accordance with SFAS No. 131 "DiscksAbout
Segments Of An Enterprise And Related Informatidin& Company identifies and classifies its opegatiagments based on the
nature of the products and services with similaneecnic characteristics. The Company's reportalgensats are operating units
which represent the operations of the Companytsfgignt business operations, that being salegewofand used vehicles, provision
of vehicle maintenance and repair services, aressHlvehicle parts. The operating results for egmrating unit have been
presented on the face of the consolidated incoatersents.

Related party transactions

A related party is generally defined as (i) anysperthat holds 10% or more of the Company’s seearénd their
immediate families, (ii) the Company’s manageme@iit,someone that directly or indirectly controls,controlled by or is under
common control with the Company, or (iv) anyone vela significantly influence the management or afieg decisions of the
Company. A transaction is considered to be a rlpsety transaction when there is a transfer adusses or obligations between
related parties.
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RECENT ACCOUNTING PRONOUNCEMENTS

In February 2006, the FASB issued SFAS 155, Acdngrbr Certain Hybrid Financial Instruments - anendment of
FASB Statements 133 and 140, (“SFAS 155”), whichlva effective for the Company beginning Januargd07. The statement
permits interests in hybrid financial instrumerktattcontain an embedded derivative that would e@tiserrequire bifurcation, to be
accounted for as a single financial instrumenaatJalue, with changes in fair value recognizeéannings. This election is
permitted on an instrument-by-instrument basisafblhybrid financial instruments held, obtainedjssued as of the adoption date.
The Company does not expect there will be any Sogmit impact of adopting this standard on its adidsited financial position,
cash flows and results of operations.

In June 2006, the FASB issued Interpretation 4&o8ating for Uncertainty in Income Taxes — an Iptetation of
FASB Statement No. 109 (“FIN 48"), which clarifikee accounting for uncertainty in tax positionsisTinterpretation requires that
the Company recognize in its financial statememsitpact of a tax position if that position is mdikely than not of being
sustained on audit, based on the technical mdriteegosition. The provisions of FIN 48 are effeetfor the Company on January
1, 2007, with the cumulative effect of the changadcounting principle, if any, recorded as an stijient to opening retained
earnings. The Company does not expect there wéhlyesignificant impact of adopting FIN 48 on itssolidated financial position,
cash flows and results of operations.

In September 2006, the FASB issued SFAS 157, Fainea/Measurements (“SFAS 157”), which provides gnige about
how to measure assets and liabilities that usevédire. SFAS 157 will apply whenever another US ®Agtandard requires (or
permits) assets or liabilities to be measurediatédue but does not expand the use of fair védugny new circumstances. This
standard also will require additional disclosurebdth annual and quarterly reports. SFAS 157 bdleffective for financial
statements issued for fiscal years beginning &fteember 15, 2007, and will be adopted by us beggim the first quarter of 2008.
The Company does not expect there will be any fggmit impact of adopting this standard on its aidsited financial position,
cash flows and results of operations.

In September 2006, the SEC staff issued Staff Aaiiog Bulletin (“SAB”) 108, Considering the Effect§ Prior Year
Misstatements when Quantifying Misstatements inr€htrYear Financial Statements (“SAB 108”). SAB 1@&s issued to
eliminate the diversity of practice in how publmnepanies quantify misstatements of financial stat@s) including misstatements
that were not material to prior years’ financiatsments. The Company will apply the provisionSAB 108 to its annual financial
statements for the year ending December 31, 2006 Cbompany has evaluated the potential impact & $@8 and does not
believe the impact of the application of this guida will be material to its consolidated finangiakition, cash flows and results of
operations.

In February 2007, the FASB issued SFAS 159, TheVaue Option for Financial Assets and Financildilities -
Including an amendment of FASB Statement No. 185AS 159”), which will be effective for the Compagginning January 1,
2008. This standard permits entities to choosedgasure many financial instruments and certain oteers at fair value and
consequently report unrealized gains and lossesicmitems in earnings. The Company does not exipei will be any
significant impact of adopting this standard orcitesolidated financial position, cash flows amsltes of operations.

Other recent accounting pronouncements issuedeblf ASB (including its Emerging Issues Task For&dTF")), the
American Institute of Certified Public AccountaiftalCPA"), and the SEC did not or are not belieu®gdmanagement to have a
material impact on the Company's present or fuinencial statements.

RESULTS OF OPERATIONS

Results of Operations comparison of year ended lbee 31, 2006 to year ended December 31, 2005c@mng@arison of year
ended December 31, 2005 to year ended Decemb2064,
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SALES

Fiscal Year ended Fiscal Year ended Fiscal Year ended
December 31, 2006 December 31, 2005 December 31, 2004
Total % of Total Total % of Total Total % of Total
Sales Sales Sales Sales Sales Sales
New and Used Vehicli $ 65.6M 22% $ 44 5M 91% $ 36.3M 90%
Parts and Service $ 5.9M 8% $ 4.2M 9% $ 4aM 10%

Sales consist of sales of new and used vehiclespfaarts, and services rendered for vehicle teaance and repair.

Net sales increased $22.8 million or 47%, from 2@0B006, while net sales increased $8.4 millioB@B%, from 2004 to
2005. The increase from 2005 to 2006 was primatiifbutable to our new and used vehicles tradeggreent. This was primarily
due to the increase of deliveries of the “Ferr8rcylinder sports car, F430 and Spider, and thedawf the new “Ferrari”
12-cylinder 2-seater sports car, F599 GTB Fioranitné last quarter of 2006. For “Maserati”, theitidd of the Sport GT and
Executive GT to the Quattroporte line and the ldwofcthe GranSport Spyder also fueled the growtsatds in 2006. The increase
in parts and service sales from 2005 to 2006 refle impact from the additional high-tech 3S €SaBervice and Spare parts)
centre that was opened in October 2005.

The increase in net sales from 2004 to 2005 waslyndue to an increase in new and used vehicléssstueled by the
launch of the new model of Ferrari and Maseratiluiding the Ferrari F430, Superamerica and MasktatL 2.

COST OF SALES

Cost of sales for 2006 increased $18.6 million&¥o4from $40.4 million in 2005 to $59 million fo0@6, which was
consistent with the increase in Company’s reveueisg this period. Cost of sales increased $71Ramior 21.7%, from $33.2
million in 2004 to $40.4 million for 2005. The irease in our costs of sales from 2004 to 2005 veasainsistent with the increase
in Company’s revenues during the same period.

GROSS PROFIT

Gross profitincreased from $8.3 million in 2005t®.6 million in 2006, an increase of $4.3 mill@n51.8%. Gross profit
also increased by $1.2 million, or 16.9% in 200Bpared to our 2004 gross profit, which was $7.1ioml The increase in gross
profit from 2004 to 2006 was consistent with thevgth of our Company’s sales.

Gross margin was 17.6% for 2006, an increase @b 06m 17% for the same period of 2005. The inczéagross margin
from 2005 to 2006 was mainly due to an increaseim and used vehicles’ sales, particularly, thadawof the F430 Challenge, a
highly acclaimed left hand drive racing car, in finst half of 2006.

Gross margin decreased by 0.6% from 2004 to 20085\, & gross margin of 17.6% in 2004 to 17% in 200t fluctuation
of the value of Euro had a certain negative impaajross margin in the parts and service segmsmisaxly all parts purchase costs
were denominated in Euro whilst the revenue washémated in HKD. The aforementioned negative impacgross margin was
largely offset by the slightly improved gross marfiom new and used vehicle sales that repres&it&dof our total revenue.

SELLING AND MARKETING EXPENSES

Selling and marketing expenses or “S&M” expenseseiased by $382,000, or 84.5% in 2006, from $ 482f0r 2005 to
$834,000 in 2006. S&M expenses decreased by $4@,160@9.4% in 2005 compared to our 2004 S&M expsras $893,000. The
increase in S&M expenses from 2005 to 2006 wasaiiyndue to the increased exhibition expenseschviricreased from
$176,000 for 2005 to $434,000 in 2006. This wasnigalue to the grand opening event and exhibitield In Dalian, China in
September 2006 for the Company’s first, state-efdaht showroom and service centre.
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The decrease in S&M expenses from 2004 to 2005viamsrily due to the decrease of exhibition expensée Company
recorded approximately $176,000 of exhibition exgeenin 2005, compared to approximately $514,0@D0#, a decrease of
approximately $338,000 or 65.8%. In 2004, the Camypacurred expenses of approximately $343,00@fhibitions arranged in
China. No such exhibitions cost were incurred i@2@&s the business of import, distribution and,gakrough a local network of car
dealers, of Ferrari and Maserati cars in Chinalveaslled by the Shanghai JV, since August 27, 2004.

GENERAL AND ADMINISTRATIVE EXPENSES

General and administrative expenses includes esalarid related staffing expenses, facilities maig, and building
management fees, legal, accounting, professiomates and general corporate expenses.

General and administrative expenses or “G&A” expsriscreased by $3.7 million, or 57.8% in 2006mmi$6.4 million in
2005 to $10.1 million in 2006. G&A expenses alsaré@ased by $1 million or 18.5% in 2005 compareduin2004 G&A expenses,
which was $5.4 million. The increase in G&A expenfiem 2004 to 2006 was primarily due to the growfthevenues and rapid
business expansion that had reflected in our isegtataff cost, rental expenses and depreciat&gall_professional and audit fees
increased by approximately $550,000 or 228% in 2€@én $241,000 in 2005 to $791,000 in 2006, amdititrease in such fees
represented a significant portion of the overatt@ase in our G&A expenses in 2006. The increasemanly due to the
professional fees incurred for the share exchamgesaction between the Company and Technorientédhin 2006.

Due to the inauguration of the 3S Centre in Oct@@8)5, our staffing cost increased from approxityek2.2 million for
2005 to approximately $3.2 million for 2006. Ouwaffing costs also increased by $0.3 million or 1i6%005 compared to our 2004
staffing cost of approximately $1.9 million.

Further, our rent, rate and building managemers ileereased from approximately $0.6 million for 226 $1.1 million in
2005, and such fees further increased to approgigndi.3 million for 2006. The increases in reaterand building management
fees were primarily due to the additional rente r@td building management fees incurred for the‘iagerati” showroom and the
3S Centre after the first quarter of 2005. Our dejation expenses also increased to approxima&d9,$00 for 2006, compared
with depreciation expenses of approximately $232 fod@ 2005 due to the $874,000 of new investmepiraperty and equipment
made in 2006 for both our Hong Kong and China iiéed. Depreciation expenses increased by $68,080% in 2005 compared to
our 2004 depreciation expenses, which were appbein$164,000. Such increase was mainly due t@2tk million investment
in property and equipment for the new showroomsargtice centre in Hong Kong made in the last quaft@005.

OTHER INCOME (EXPENSES), NET

Other income increased to approximately $151,000paved with other expenses of approximately $34f60Q005, an
increase of $185,000. The increase was mainly chlogéhe increased share of profit of an assoéiate $94,000 in 2005 to
$359,000 in 2006 and the $97,000 commission incgemerated from finance and insurance referral ceswthat were newly
developed in 2006. Interest expenses increaseddpproximately $191,000 for 2005 to approximatel@$,000 for 2006, an
increase of $242,000 or 127%. The funds from whighincreased interest expenses were incurred wgem for working capital
purposes, as well as new investment in propertyegiuibment to support the expansion of our business

Other expenses for 2005 decreased by approxin®t@¥,000 or 78% compared to our other expensedio4, which
were $155,000. The decrease was mainly causecketshtire of result of an associate, which improvexh fa loss of $35,000 in
2004 to a profit of $94,000 in 2005. Interest exggmnfor 2005 decreased by approximately $42,008%r compared to our 2004
interest expenses of $233,000. In 2004, the Comjpexayred $60,000 in interest expenses relatirg $842,000 loan from an
affiliate. As the aforementioned loan was fullytkset at the end of 2004, no such interest expenses incurred in 2005.
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MINORITY INTERESTS

Minority interests for the periods presented repnésutside ownership interests in subsidiariesaht@aconsolidated with
the parent for financial reporting purposes.

INCOME TAX

An income tax expense of approximately $271,000gdwfor 2006 compared to zero income tax chang2@®5. This tax
expense was solely for the utilization of the $808, deferred tax asset recognized in 2004. pravjsidhich represents foreign
unused tax loss carry forwards from prior yearse Whused tax loss carry forwards have unlimiteduliiges under the local
regulation at where the unused tax losses wergetkri

LIQUIDITY AND CAPITAL RESOURCES
CASH FLOWS FROM CONTINUING OPERATING ACTIVITIES

Our operations generated cash resources of appaitedyr$2,181,000 for the year ended December 316, 2fbmpared to
a negative operating cash flow of approximately45860 for the year ended December 31, 2005, priyrasia net result of the
following:

» For the year ended December 31, 2006, cash flowrgead from sales was approximately $2,244,000 eoegpto approximate
$1,501,000 for the year ended December 31, 2006 capase of $743,000. Thecrease was primarily as a result of the incréa
our sales.

»  For the year ended December 31, 2006, accountvediies increased by approximately $5,892,000, piiyndue to increased
sales recognized in December. Sales for Decemif# i2@reased by approximately $10,493,000 to apprately $19,690,000
from approximately $9,197,000 for December 2005.

« Forthe year ended December 31, 2006, our inveiriorgased by approximately $1,757,000. The inereass consistent with ¢
business wth especially in the car trading segment. Thetiiory conversion period for 2006 improved frorh thonths to 1.
months, which, in turn, reduced the Company’s wuglkiapital requirements.

« For the year ended December 31, 2006, the incadecrease of various current operating assettiahilities, included in the
aforementioned items, resulted in an aggregateedserof cash inflow from operations of approxima$&4,000.

CASH FLOWS FROM CONTINUING INVESTING ACTIVITIES

For the year ended December 31, 2006 we expendedsteof approximately $1,275,000 in investingvéitats, including
approximately $891,000 for acquisition of propephant and equipment to support the growth of awsitess. For the year ended
December 31, 2005, we utilized approximately $2,006 in investing activities, mainly for acquistiof property, plant and
equipment.

CASH FLOWS FROM CONTINUING FINANCING ACTIVITIES

For the year ended December 31, 2006, we made eedrawvdown amounting to approximately $6,487,00énfbanks
and provided approximately $4,455,000 advanceffitates. For the year ended December 31, 2005 Qbmpany made new net
drawdown amounting to approximately $2,410,000 flzanks and provided approximately $455,000 in adeso affiliates and
an associate.
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WORKING CAPITAL REQUIREMENTS

Current assets exceeded current liabilities at Bbes 31, 2006 by approximately $2,111,000 an irszred $1,424,000
from December 31, 2005. The ratio of our curresessto our current liabilities was 1.08 to 1 at®waber 31, 2006 and it was 1.05
to 1 at December 31, 2005. At December 31, 2006¢wiwent assets of approximately $28.4 millionuded approximately $6.8
million in inventory that was funded by the opemgtcash flow and trade finance facilities. Our eattiabilities of approximately
$26.3 million included customer deposits. Givenékelusive nature and extremely limited productibferrari cars, our
customers are willing to place material depositadaance to the Company in order to secure theiraae orders. This resulted in
customer deposits of approximately $8.6 million.

EFFECTS OF INFLATION

We believe that inflation rates over the last feans have not had a significant impact on revenugsofitability. We do
not expect inflation to have any near-term mateftdcts on the sale of our products and servitesever, we cannot be sure there
will be no such effect in the future.

SEASONALITY

Our business is modestly seasonal overall. Ourabjpas generally experience higher volumes of Jetsgales in the
fourth quarter of each year due in part to manufacs’ production and delivery patterns.

EFFECT OF FLUCTUATION IN FOREIGN EXCHANGE RATES

Information regarding the effects of the fluctuatia foreign exchange rates on our Company is deduin Item 7A
below.

OFF-BALANCE SHEET ARRANGEMENTS

We do not have any off-balance sheet arrangemieatfiive or are reasonably likely to have a mateuizent or future
effect on our financial condition, changes in fioiah condition, revenues or expenses, results efaijons, liquidity, capital
expenditures or capital resources.

CONTRACTUAL OBLIGATIONS

We have certain fixed contractual obligations aochmitments that include future estimated paymeiisinges in our
business needs, cancellation provisions, changiregdst rates, and other factors may result inehgi@yments differing from the
estimates. We cannot provide certainty regardiegithing and amounts of payments. We have presdmtiedv a summary of the
most significant assumptions used in our deterrignadf amounts presented in the tables, in ordesgist in the review of this
information within the context of our consolidati@@ancial position, results of operations, and cicivs.

The following table summarizes our contractual gdiions as of December 31, 2006 (in thousands):

CONTRACTUAL OBLIGATIONS PAYMENT DUE BY PERIOD
LESS MORE
THAN 1 1-3 3-5 THAN 5
TOTAL YEAR YEARS YEARS YEARS
Short-Term Borrowings Obligations $ 548: $ 5,48 - -
Long-Term Borrowings Obligations $ 111 - $ 111 -
Operating Lease Obligations $ 1,07¢  $ 99¢ % 80 -
Total $ 6,672 $ 6,481 $ 191 -
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Our borrowings, by pledge of vehicles or pledgeertain affiliates’ properties were mainly useditance the purchase of
vehicles. The interest rates are generally basedeobank’s best lending rate in Hong Kong plusrain percentage. The range of
effective interest rate on the borrowings is frofs98 to 9.25% per annum.

Our operating lease obligations include minimunséepayments under our non-cancelable operatingddas
Technorient’s sales and after-sale facilities. @hmunts presented are consistent with contracualstand are not expected to
differ significantly, unless a substantial chargigh as an increase in our employee headcounireequs to exit an office facility
early or expand our occupied space.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

We currently do not hold or use any derivative thieo financial instruments that expose us to sultisianarket risk and
we have no foreign exchange contracts. Our findircséruments consist of cash and cash equivalémaide receivables and
payables, bills payable, other current assetsy atlreent liabilities, and bank borrowings. We ddes investments in highly liquid
instruments purchased with a remaining maturit9®élays or less at the date of purchase to beetpstalents. However, in order
to manage the foreign exchange risks, we may enigduyedging activities to manage our financial esqoe related to currency
exchange fluctuation. In these hedging activities might use fixed-price, forward and option coctsavhen feasible.

Interest RatesOur exposure to market risk for changes in egerates relates primarily to our short-term adtimns; thus,
fluctuations in interest rates would not have aarakimpact on the fair value of the Company’'sséies. At December 31, 2006,
we had approximately $3,476,000 in cash and casivagnts. A hypothetical 10% increase or decré@aggerest rates would not
have a material impact on our earnings or losthefair market value or cash flows of these insgunts.

Foreign Exchange Rate&Vhile our reporting currency is the U.S. doltardate virtually all of our revenues and cosés ar
denominated in Hong Kong Dollars and a signifigaortion of our assets and liabilities is denomidateHong Kong Dollars. As a
result, we are exposed to foreign exchange risluasevenues and results of operations may be itagdxy fluctuations in the
exchange rate between U.S. Dollars and Hong Korgi3olf the Hong Kong Dollar depreciates agathstU.S. Dollar, the value
of our Hong Kong Dollar revenues and assets aseegpd in our U.S. Dollar financial statements @éitline. Thus, our revenues
and operating results may be impacted by exchatgdluctuations of the Hong Kong Dollar. While way choose to do so in the
future, the availability and effectiveness of amglbing transactions may be limited and we may eailile to successfully hedge
our exchange rate risks. Accordingly, we may exgere economic losses and negative impacts on garaird equity as a result of
foreign exchange rate fluctuations. The effectonéign exchange rate fluctuation for the year eridedember 31, 2006 was not
material to us.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
(THE COMPANY'S FINANCIAL STATEMENTS COMMENCE ON THEEOLLOWING PAGE)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINKERM

The Board of Directors and Shareholders
China Premium Lifestyle Enterprise, Inc.

We have audited the accompanying consolidated balsineet of China Premium Lifestyle Enterprise, (farmerly known as
“Xact Aid, Inc.”) and subsidiaries (the “Company$ of December 31, 2006, and the related consetidaitements of income,
shareholders’ equity and cash flows for the yeantinded. These consolidated financial statemeatha responsibility of the
Company’s management. Our responsibility is to expran opinion on these consolidated financiadistants based on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting Oversighti@q&nited States).
Those standards require that we plan and perfoeradlit to obtain reasonable assurance about whbthénancial statements are
free of material misstatement. An audit includeansixing, on a test basis, evidence supporting tiheuats and disclosures in the
financial statements. An audit also includes agsgdbe accounting principles used and signifiestiimates made by the
management, as well as evaluating the overall fizhstatement presentation. We believe that odit puovides a reasonable basis
for our opinion.

In our opinion, the consolidated financial statetaeaferred to above present fairly, in all mateesapects, the financial position of
Company as of December 31, 2006, and the resuttedfoperations and their cash flows for thedigear then ended, in
conformity with U.S. generally accepted accounfinigciples.

As discussed in Note 19 to the consolidated firarstatements, the Company has restated its cdasedi financial statements as of
December 31, 2006 and for the years ended Dece3ih@006, 2005 and 2004.

/s HLB Hodgson Impey Cheng
Chartered Accountants
Certified Public Accountants

Hong Kong
March 28, 2007, except for the effect of the restant discussed in Note 19 to the consolidatedfimhstatements, for which the
date is May 28, 2010.
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The following report of independent registered pulit accounting firm is a copy of the previously issed
report. Clancy and Co., P.L.L.C. has not reissueds report.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGERM

To the Board of Directors and Shareholders of
Technorient Limited

We have audited the accompanying consolidated balsimneet of Technorient Limited (a Hong Kong Limitgability Company)
and subsidiaries (the “Company”) as of DecembefB05, and the related consolidated statementsofiie, shareholders' equity,
and cash flows for the preceding two years ther@ni@lhese consolidated financial statements areeiponsibility of the
Company’s management. Our responsibility is to epian opinion on these consolidated financiatstants based on our audits.

We conducted our audits in accordance with thedstafs of the Public Company Accounting OversighaffldUnited States).
Those standards require that we plan and perfoeradlit to obtain reasonable assurance about whthénancial statements are
free of material misstatement. An audit includeanaixing, on a test basis, evidence supporting tih@uats and disclosures in the
financial statements. An audit also includes assg$se accounting principles used and signifiesmtimates made by management,
as well as evaluating the overall financial statenpeesentation. We believe that our audits progideasonable basis for our
opinion.

In our opinion, the consolidated financial statetaegrferred to above present fairly, in all mateapects, the consolidated
financial position of Technorient Limited as of @ecber 31, 2005, and the consolidated results afdperations and their cash
flows for the years ended December 31, 2004 an8,28@onformity with accounting principles genéyalccepted in the United
States of America.

Clancy and Co., P.L.L.C.
Scottsdale, Arizona

July 26, 2006, except for note 13 which is datedfé8eptember 5, 2006
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSID

IARIES

CONSOLIDATED BALANCE SHEETS
DECEMBER 31,

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Trade receivables, net of provision
Inventory, net
Prepayments
Other current assets
Amounts due from affiliates
Amount due from an associate
Total current assets
Property and equipment, net
Investment in an associate
Deferred income taxes

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Short-term borrowings

Obligations due under finance lease - current porti

Bills payable

Trade payables

Deposits received

Other current liabilities

Amounts due to affiliates

Total current liabilities

Long-term liabilities:
Obligations due under finance lease - non-currertign

TOTAL LIABILITIES

Minority interests
Commitments and Contingencies

Stockholders’ equity

Common stock
Authorized: 100,000,000 common stock, par valu@@D.
Issued and outstanding: 2006: 98,929,180 shar@s;: 20L

Additional paid-in-capital

Accumulated other comprehensive income

Accumulated deficits

TOTAL STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

2006 2005
$ $
(Restated)
3,475,63! 452,75:
385,62¢ -
11,246,62 5,395,16:
6,815,86. 5,058,77
37,32¢ 593,75¢
1,503,62! 2,944,43
4,503,36 290,15!
457,26° 543,14
28,425,33 15,278,17
2,377,65! 2,063,04
1,355,53I 982,59«
539,88( 812,90:
32,698,40 19,136,71
5,315,49 3,160,77.
167,10¢ -
4,412,57! 358,79!
480,85¢ 145,63(
8,607,04! 7,706,80!
7,331,021 2,977,30:
- 242,28:
26,314,10 14,591,58
111,40« -
26,425,51 14,591,58
3,318,35! -
98,96 5,919,06:
4,136,76! 2,440,63
51,507 46,17¢
(1,332,701) (3,860,74.)
2,954,53. 4,545,13
32,698,40 19,136,71

The accompanying notes are an integral part of thesconsolidated financial statements.
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC.

CONSOLIDATED STATEMENTS OF INCOME
FOR THE YEARS ENDED DECEMBER 31,

AND SUBSID IARIES

Sales:
New and used vehicles
Parts and services

Net sales

Cost of sales:
New and used vehicles
Parts and services

Total cost of sales

Gross profit:
New and used vehicles
Parts and services

Total gross profit

Selling and marketing
General and administrative expenses

Operating earnings
Other income (expenses)
Interest expenses

Share of result of an associate
Other income

Total other income (expenses)

Earnings before minority interests and income taxes

(Provision) benefit for income taxes

Earnings before minority interests

Minority interests

Net earnings

Earnings per share
Basic

Diluted

Weighted average number of common stock outstanding

Basic

Diluted

2006 2005 2004
$ $ $
(Restated) (Restated) (Restated)
65,625,91 44,503,56. 36,273,04.
5,908,67! 4,205,91. 4,059,01
71,534,591 48,709,47 40,332,05
(56,865,47) (38,850,88) (32,025,42)
(2,095,721) (1,520,811) (1,186,671)
(58,961,19) (40,371,69) (33,212,10)
8,760,43! 5,652,68: 4,247,61
3,812,95! 2,685,10. 2,872,33
12,573,39 8,337,78 7,119,95.
(833,72¢) (452,02¢) (892,507
(10,099,92) (6,393,13() (5,397,58')
1,639,73 1,492,63: 829,86:
(432,772 (191,28¢) (232,86%)
358,79: 93,641 (35,084
224,48¢ 64,02¢ 113,35
150,50° (33,617) (154,59Y)
1,790,24. 1,459,02: 675,26°
(270,51¢) - 807,69:
1,519,73I 1,459,02: 1,482,95!
(960,66¢) - -
559,06+ 1,459,02: 1,482,95!
0.0057 0.016: 0.016¢
0.005 0.016: 0.016¢
97,783,94 89,689,88 89,689,88
97,783,94 89,689,88 89,689,88




The accompanying notes are an integral part of thesconsolidated financial statements.
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSID 1ARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
Preferred Accumulated
stock Common stock Additional other
paid-in Accumulated comprehensive
Shares Amount Shares Amount capital Deficit Income Total

Balance at December 31,
2003 = $ 261,68 $ 33549 $ 2,44063 $ (6,802,72) $ - $ (1,007,131)
Issuance of common stock - 200,00( 2,564,10: - - - 2,564,10:
Net earnings - - - - 1,482,95! - 1,482,95!
Balance at December 31,
2004 - 461,68’ 5,919,06. 2,440,63: (5,319,76!) - 3,039,93:
Net earnings - - - - 1,459,02: - 1,459,02:
Other comprehensive
income:
Translation adjustments - - - - - 46,17¢ 46,17¢
Comprehensive income - - - - - - 1,505,19:i
Balance at December 31,
2005 - 461,68’ 5,919,06. 2,440,63: (3,860,74.) 46,17¢ 4,545,13
Effect of corporate
reorganization:
Recapitalization - 25,767,49 (5,892,80:) (963,197) 1,968,97! - (4,887,01!)
Issuance of common share
share relation exchange
pursuant to a reformation
agreement (Restated) - 72,000,00 72,00( 2,485,02. - - 2,557,02.
Issuance of common stock
pursuant to a consulting
agreement - 700,00( 70C 174,30( - - 175,00(
Net earnings - - - - 559,06« - 559,06«
Other comprehensive
income:
Translation adjustments - - - - - 5,331 5,331
Comprehensive income - - - - - - 564,39!
Balance at December 31,
2006 (Restated) - $ 98,929,188 $ 98,96. $ 4,136,760 $ (1,332,70)) $ 51,507 $  2,954,53.

| | I I L | I I I

The accompanying notes are an integral part of thesconsolidated financial statements.
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSID IARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31,

Cash flows from operating activities:
Net earnings

Adjustments to reconcile net earnings to net cashiged by (used in) operating

activities

Minority interest

Depreciation and amortization

(Gain) loss on disposition of property and equiptmen
Provision (written back) for bad debts and bad sl@bttten off
Written back for inventory write-off

Equity earnings of an associate

(Provision) benefits for income taxes

Common stock issued for services rendered

Other non-cash items

Changes in operating assets and liabilities:

Trade receivables

Bill receivables

Other current assets and prepayments

Inventory

Tax receivable

Trade payables

Other current liabilities and deposits received

Net cash provided by (used in) operating activities

Cash flows from investing activities:

Cash acquired upon reverse merger

Increase in restricted cash

Purchases of property and equipment

Proceeds from disposal of property and equipment
Investment in an associate

Net cash used in investing activities

Cash flows from financing activities:

Advances to affiliates

Repayments to stockholders/director

Repayments from (advances to) an associate

Increase (decrease) in short-term borrowings atslgayable
Proceeds from issuance of common stock

Net cash provided by (used in) financing activities
Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the gberio

Cash and cash equivalents at end of the period

Supplemental disclosure of cash flow information:
Cash paid for:

Interest

Income taxes

2006 2005 2004
$
(Restated) $ $
559,06 1,459,02; 1,482,95!
960,66¢ - -
568,65! 231,54 164,35
- (7,319 10,147
41,01¢ (42,386 (12,207)
- (64,10%) (37,617
(358,79:) (93,647) 35,08¢
270,51« - (807,69:)
175,00( - -
27,627 17,621 -
(5,892,47.) (2,422,95)) (1,543,01)
- 498,54: (431,799
1,997,22" (1,801,87) 88,24
(1,757,08)) (788,957 1,488,98'
- - 49 54¢
335,22 60,211 (894,672
5,253,96. 2,390,26! 3,632,84!
2,180,61. (564,02¢) 3,225,19!
1,272 - -
(385,629 - -
(890,76¢) (2,074,09)) (64,749
- 58,30¢ 22,28:
- - (900,69:)
(1,275,12)) (2,015,781 (943,15¢)
(4,455,49) (64,77¢) (460,677
- (16,415 (369,95
85,87¢ (374,23) (168,91:)
6,487,01( 2,409,65 (794,97()
- - 2,052
2,117,391 1,954,23. (1,792,459
3,022,88. (625,57¢) 489,58
452,75: 1,078,33. 588,75:
3,475,63! 452,75« 1,078,33:
432,77 191,28¢ 232,86¢




Supplemental disclosure of non-cash information:
Common stock issued in exchange for related pahgreces - - 2,562,05:
Common stock issued for consulting services 175,00( - -

The accompanying notes are an integral part of thesconsolidated financial statements.
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSID IARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. BACKGROUND AND BASIS OF PRESENTATION
Background

China Premium Lifestyle Enterprise, Inc. (formedhown as “Xact Aid, Inc.”) (the “Company”) was foad in the State of
Nevada on April 19, 2004.

On September 5, 2006, the Company acquired 49%cfirforient Limited, a Hong Kong Corporation (“Teotiant”),
through a reverse merger, with the result thastbekholders of Technorient became the benefigialers of approximately 49% of
the Company’s common stock. The transaction wagteted pursuant to a Share Exchange Agreement asdietermined
through arms-length negotiations between the Compad Technorient. On May 5, 2009, the Companyredtmto a Reformation
Agreement with certain of the parties to the Stathange Agreement.

The share exchange resulted in a change of camlfr@ieby, in connection with the share exchangeCtimapany issued: (i)
an aggregate of 89,689,881 shares of common staokchange for 49% of the issued and outstandiagestof Technorient; and (ii)
an aggregate of 21,629,337 shares of common staaninection with certain debt conversions. Thé89,881 shares were issued
in two tranches pursuant to the terms and conditairthe Share Exchange Agreement and the RefamAtjreement: (i)
72,000,000 shares of common stock were issuedsing of the share exchange on September 5, 28dgjiaan additional
3,537,977 shares of common stock were issued oarblger 7, 2007 upon the effectiveness of and gieffert to the Company’s
one-for-five reverse stock split (which shares widuhve been equal to 17,689,881 shares on a peeseesplit basis).

Immediately subsequent to the acquisition, the Gongs former business operations ceased and thepQuyis
operations now represent those of Technorient, misiphysically located in Hong Kong. The transactiesulted in the
management of Technorient having control of thariting and operating decisions of the combinecdrerise after the transaction.
The transaction was accounted for as a reversasitoon, whereby Technorient is assumed to be tveanting acquirer. The
accompanying consolidated financial statementgctthe historical financial statements of Techemtithe accounting acquirer,
as adjusted for the effects of the exchange ofesham its equity accounts, the inclusion of nddiliiées of the accounting
subsidiaries as of the date of the share exchamtjtha inclusion of the accounting subsidiary’sufessof operations from that date.
The Company adopted the fiscal year end of thelatoay acquirer, December 31.

Additionally, the Company’s board of directors aarired a name change to China Premium Lifestylepnise, Inc.
Background of Technorient

Technorient is a corporation incorporated in Hormgné. Through its subsidiaries, Technorient offedévarsified range of
automotive products and services including salewef and used vehicles, provision of vehicle maiatee and repair services,
and sales of vehicle parts. Technorient’s operatamd all of its identifiable assets are primaolyated in Hong Kong.
NOTE 2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES
Basis of presentation

The consolidated financial statements include toeants of China Premium Lifestyle Enterprise, brad its subsidiaries.
The consolidated financial statements have begraped in accordance with accounting principles gahyeaccepted in the United
States. All significant intercompany transactiond halances have been eliminated. The accompangimgplidated financial

statements have been restated as described inlBlote
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The financial statements as of December 31, 2085arthe preceding two years are presented teatthe historical
results of the accounting acquirer, Technorient.

Foreign currency translation

The reporting and functional currency of the Comypiarthe U.S. dollar. The functional currency &f stubsidiaries with
foreign operations is the local currency. The Comyfmforeign operations results for the period taa@slated into the reporting
currency of the Company using the average excheaige that prevailed during the period. The balahe=t items of the
Company’s foreign operations are translated inéoréporting currency of the Company using periadi @change rates.
Cumulative translation adjustments relating to ifymeoperations are recorded in accumulated oth@apcehensive income, a
separate component of stockholders’ equity.

Use of estimates

The preparation of the consolidated financial statiets requires management to make estimates amehjatssns that
affect the reported amounts of assets and liaslitihe disclosure of contingent assets and liegsilat the date of the consolidated
financial statements and the reported amountsvefnge and expenses during the reporting periodealylament makes it best
estimate of the outcome for these items basedstarfdal trends and other information available wtee consolidated financial
statements are prepared. Changes in estimatescagnized in accordance with the accounting priasifor the estimate, which is
typically in the period when new information becanavailable to management. Management believemdisé significant
estimates affecting the consolidated financialestents include provision for bad debts, provisimmifiventory write-off, and
accounting for income taxes. Actual results coultdfrom those estimates.

Cash and cash equivalents

The Company considers all non-restricted highlyiliggnstruments purchased with an original matuitthree months or
less to be cash equivalents. For purpose of thedtidiated statements of cash flows, cash and aaskadents comprise cash on
hand, time deposits, and cash equivalents withtantaof three months or less from the date okeistment.

Restricted cash deposits

Included in cash and cash equivalents at Decenih@0B6 was restricted cash deposits of $385,6Bghmvas associated
with certain banking facilities utilized by the Cpany and certain of its affiliates. No such arranget was made in prior years.

Trade receivables and provision for bad debts

Trade receivable, net of provision for bad dehts,cmncentrated with the receivables from custonTdgre Company
periodically records a provision for bad debts bas® management’s judgment resulting from an evianaf the collectability of
trade receivable by assessing, among other factastomer willingness or ability to pay, repaymbistory, general economic
conditions, and the ongoing relationship with costes. The total amount of this provision is detewuli by first identifying the
receivables of customers that are considered thigher credit risk based on their current ovemkedunts, difficulties in
collecting from these customers in the past, arit thverall financial condition. For each of thesstomers, the Company
estimates the extent to which the customer wilhble to meet its financial obligations and recadgsovision that reduces the
Company’s trade receivable for that customer tatheunt that is reasonably believed will be coidctAdditional provisions may
be required in the future if the financial conditiof the Company’s customers or general economiditions deteriorate, thereby
reducing net earnings. The provision for bad dab3ecember 31, 2006 and 2005 was $13,684 and@&l,Gdspectively.

Inventory

Inventory consists primarily of new and used vetsdheld for sale, and vehicle parts and accessariésare stated at the
lower of cost or net realizable value. The new ased vehicles are valued using the specific ideatibn method and the costs
include acquisition and transportation expenses.vetue of the parts and accessories are valube &tst-in, first-out method.
Write-down of potentially obsolete or slow-movinyéntory is recorded based on management’s analfygisentory levels and
the Company’s assessment of estimated obsolesbased upon assumptions about future demand ancéheankditions. Further
write-down of the value may be required in the fatii there is rapid technological and structutzdmge in the industry.
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Fair value of financial instruments

For certain of the Company'’s financial instrumeinsjuding cash and cash equivalents, trade rebkigsand payables,
bills payable, other current assets, other culiabilities, and short-term bank borrowings, thergimg amounts approximate their
fair values due to their short maturities.

Property and equipment, net

Property and equipment are stated at cost lessradated depreciation and impairment losses. Experedi for major
additions and improvements are capitalized andn@ngr replacements, maintenance and repairs argeth#o the expense as
incurred. The gain or loss arising on the disposaétirement of an asset is determined as therdifice between the sales proceeds
and the carrying amount of the assets at the tirdesposal and is recognized in the consolidatednme statements. Depreciation is
provided over the estimated useful lives of thesasing the straight-line method, except fordaatd improvements that are
amortized over the estimated useful life or th@eesive lease term, whichever is shorter. The ed@thuseful lives of the assets
are:

Leasehold improvements 5 years
Plant and machinery 5 years
Furniture, fixtures and office equipment 5 years
Motor vehicles 4 years

Depreciation charged to expense for the years ebdedmber 31, 2006, 2005, and 2004 was $568,653,, %21, and
$164,357, respectively.

The Company continually evaluates property andmgent, including leasehold improvements, to deteemihether
events and circumstances have occurred that magmtaevision of the estimated useful life or whegtthe remaining balance
should be evaluated for possible impairment. Then@any uses an estimate of the related undiscowatddflows over the
remaining life of the property and equipment ineasing whether an asset has been impaired. The @ympeasures impairment
losses based upon the amount by which the carayimgunt of the asset exceeds the fair value. Fhiesaenerally are estimated
using prices for similar assets and/or discoungeth ¢lows.

Investment in an associate

The results and assets and liabilities of an aasmaire incorporated in the financial statementggute equity method of
accounting. Under the equity method, investmeminimssociate is carried in the consolidated balsheet at cost as adjusted for
post-acquisition changes in the Company’s shagpefating results and of changes in equity of Hs®aates, less any identified
impairment loss. When the Company’s share of log6as associate equals or exceeds its interébatrassociate, the Company
discontinues recognizing its share of further lesga additional share of losses is provided fat afiability is recognized only to
the extent that the Company has incurred legabosttuctive obligations or made payments on beajfaliat associate.

Share-based compensation

The Company elected to adopt SFAS No. 123(R), ‘SiBased Payment”, as amended and interpreted, vgheffective
as of the beginning of the annual reporting petiad begins after June 15, 2005. The Company etilthe modified prospective
method approach, pursuant to which the Companydtasded compensation for all awards granted aitigrl, 2005 based on their
fair value.
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Revenue recognition

Revenue consists of sales of new and used vehigbigle maintenance and repair services, and séleshicle parts.
Revenues from the following components are recagh&s follows:

® Sales of new and used vehicles are recognized wkales contract has been executed, the véfaslbeen delivered and
title has passed.

(ii) Sales of vehicle parts are recognized when the parte been delivered and the title has passed.
(iii) Vehicle maintenance and repair income is recogniteeh services are fully rendered.
Shipping and handling costs

Shipping and handling costs mainly comprise théraight and sea freight charges, the freight fodireg services charges
and other relevant surcharges, and are classidiggtaeral and operating expenses. Shipping andihgedsts are charged to the
income statement in the period in which the comasing shipment arrives to the final destinatiootal shipping and handling
costs for the years ended December 31, 2006, 2€D2@04 were $993,771, $683,940 and $620,162, ctgpky.

Impairment of long-lived assets

The Company reviews its long-lived assets at leastially for potential impairment. Long-lived assate included in
impairment evaluations when events and circumstagist that indicate the carrying amount of theessets may not be
recoverable. The carrying amount of a long-liveskeass not recoverable if it exceeds the sum ofitidiscounted cash flows
expected to result from the use and eventual dispo®f the asset. Any required impairment losmisasured as the amount by
which the carrying amount of a long-lived asseteexts its undiscounted cash flows and is recorded@duction in the carrying
value of the related asset and a charge to opgnasults. As the projection of the undiscounteshdbows are subject to estimations
and assumptions made by the management as oftdhefdessessment, any future changes in the Corgpsingtegy and other
changes in its operations subsequently could impbagbrojected future operating results that dneii@nt in estimates of fair value,
resulting in impairments in the future.

Advertising and marketing

The Company expenses the cost of advertising amkietivag, which includes media advertising and prboroevents, as
incurred or when such advertising and marketinghesvimitially take place. Advertising and marketixpenses for the years ended
December 31, 2006, 2005 and 2004 were $833,72&,$2% and $892,503, respectively.

Pension obligation

The Company operates a defined contribution plahtiaa assets of which are generally held in a séparustee
administered fund. The pension plan is generaligéd by payments from employees and by the releyranip companies. The
Company’s contributions to the defined contributaan are expensed as incurred. The Company’sibations to the defined
contribution plan for the years ended DecembefB@6, 2005 and 2004 was approximately $119,0004380and $70,278,
respectively

Income taxes

The Company accounts for income taxes under thégioo of Statement of Financial Accounting Stamigaro. 109,
“Accounting for Income Taxes”, resulting in two cponents of income tax expenses: current and defetrerrent income tax
expense approximates taxes to be paid or refuratdtié relevant periods. Deferred income tax expeasults from changes in
deferred tax assets and liabilities between periDdferred income tax assets and liabilities arepaed for differences between
the financial statements carrying amounts andakdases of existing assets and liabilities thiitresult in taxable or deductible
amounts in the future, as well as from net opegdtiss and tax credit carryforwards, and are meaksat the enacted tax laws and
rates applicable in the years which the differeraresexpected to be recovered or settled. A defeeeasset is recognized if it is
more likely than not that a benefit will be reatiz& he Company’s operations are primarily locatedflong Kong and subject to
Hong Kong profits tax in that jurisdiction.
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Earnings per share

Basic earnings per share is computed by dividingperating results for the reporting period atttible to common
stockholders by the weighted average number of comshares outstanding during the period. Dilutediegs per share is
calculated by dividing net operating results far thporting period attributable to common stockbmddy the weighted average
number of common shares outstanding and the délwffect of common stock equivalents. All per stearé per share information
are adjusted retroactively to the earliest perjp@sented to reflect the effect of the Companytemné recapitalization between the
Company and Technorient (See Note 1).

Segment Reporting

The Company determines and classifies its operagggnents in accordance with SFAS No. 131 “Discksébout
Segments Of An Enterprise And Related Informatidi& Company identifies and classifies its opegasiegments based on the
nature of the products and services with similaneenic characteristics. The Company’s reportabjgnests are operating units
which represent the operations of the Companysifiégint business operations, that being saleswof and used vehicles,
provision of vehicle maintenance and repair sesjie@d sales of vehicle parts. The operating iefulteach operating unit have
been presented on the face of the consolidatedniactatements.

Related party transactions

A related party is generally defined as (i) anysperthat holds 10% or more of the Company’s seaearénd their
immediate families, (ii) the Company’s manageméiit,someone that directly or indirectly controls,controlled by or is under
common control with the Company, or (iv) anyone wha significantly influence the management or afieg decisions of the
Company. A transaction is considered to be a rtlpety transaction when there is a transfer afueses or obligations between
related parties.

Warranty Claims, Purchase Discounts, Rebates cesSBiscounts and Returns

The motor vehicles and parts the Company sells hdiweited warranty policy provided by the manutaers. The
warranty is limited in terms of number of parts aedvices covered by the warranty policy and thatitan of the warranty period.
The Company does not offer any purchase discourgtiate due to the unique brand of the motor veltid Company sells. Sales
discount are charged to earnings in the periodhwtie sales discount is incurred. The Company libarsost of any returns of the
spare parts that are not covered by the manufacithiese costs are charged to earnings in thegefiech the returns are incurred.

Reclassifications

Certain financial statement line items have beetassified to conform to the current period preagoh and have no
impact on the previously reported consolidatedsaéts, operating earnings, or net earnings.

NOTE 3. RECENT ACCOUNTING PRONOUNCEMENTS

In February 2006, the FASB issued SFAS 155, Acdngrbr Certain Hybrid Financial Instruments - anendment of
FASB Statements 133 and 140, (“SFAS 155”), whichlva effective for the Company beginning Januargd07. The statement
permits interests in hybrid financial instrumerktattcontain an embedded derivative that would e@tiserrequire bifurcation, to be
accounted for as a single financial instrumenaatJalue, with changes in fair value recognizeéannings. This election is
permitted on an instrument-by-instrument basisafblhybrid financial instruments held, obtainedjssued as of the adoption date.
The Company does not expect there to be any signifimpact of adopting this standard on its cddatéd financial position, cash
flows and results of operations.
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In June 2006, the FASB issued Interpretation 4&o8ating for Uncertainty in Income Taxes — an Iptetation of
FASB Statement No. 109 (“FIN 48"), which clarifikee accounting for uncertainty in tax positionsisTihterpretation requires that
the Company recognize in its financial statemdmsitpact of a tax position if that position is mdikely than not of being
sustained on audit, based on the technical mdriteegosition. The provisions of FIN 48 are effeetfor the Company on January
1, 2007, with the cumulative effect of the changadcounting principle, if any, recorded as an stijient to opening retained
earnings. The Company does not expect there taysignificant impact of adopting FIN 48 on its sotidated financial position,
cash flows and results of operations.

In September 2006, the FASB issued SFAS 157, Falie/Measurements (“SFAS 157”), which provides goik about
how to measure assets and liabilities that usevédire. SFAS 157 will apply whenever another US ®Agtandard requires (or
permits) assets or liabilities to be measurediavédue but does not expand the use of fair védugny new circumstances. This
standard also will require additional disclosurebdth annual and quarterly reports. SFAS 157 vleffective for financial
statements issued for fiscal years beginning &fterember 15, 2007, and will be adopted by the Camigeginning in the first
quarter of 2008. The Company does not expect tiodne any significant impact of adopting this stdon its consolidated
financial position, cash flows and results of ofierss.

In September 2006, the SEC staff issued Staff Aaitog Bulletin (“SAB”) 108, Considering the Effect§ Prior Year
Misstatements when Quantifying Misstatements inr€utrYear Financial Statements (“SAB 108”). SAB 1@&s issued to
eliminate the diversity of practice in how publmnepanies quantify misstatements of financial stat@s) including misstatements
that were not material to prior years’ financiatsments. The Company will apply the provisionSAB 108 to its annual financial
statements for the year ending December 31, 2006 Company has evaluated the potential impact & $@8 and does not
believe the impact of the application of this guida will be material to its consolidated finangiakition, cash flows and results of
operations.

In February 2007, the FASB issued SFAS 159, TheVaue Option for Financial Assets and Financidilities -
Including an amendment of FASB Statement No. 185-AS 159”), which will be effective for the Compalmgginning January 1,
2008. This standard permits entities to choosedgasure many financial instruments and certain dteers at fair value and
consequently report unrealized gains and lossasicimitems in earnings. The Company does not exipect to be any significant
impact of adopting this standard on its consolidditeancial position, cash flows and results of rapiens.

Other recent accounting pronouncements issuedeblf ASB (including its Emerging Issues Task For&dTF")), the
American Institute of Certified Public AccountaiitalCPA”), and the SEC did not or are not belieu®gimanagement to have a
material impact on the Company’s present or fufum@ncial statements.

NOTE 4. CONCENTRATION OF RISK
Concentration of supplier risk

The Company relies on supplies from numerous vendiar the years ended December 31, 2006, 2008G0%] the
Company had two vendors that each accounted foe than 10% of total supply purchases. If any ofvigredors terminate their
relationships with the Company or if the Comparsggply from the vendors is interrupted or termiddta any reason, the
Company may not have sufficient time to replacestiygply of products from the remaining vendors. Aogh interruption would
negatively impact the Company’s ability to sell afistribute its products. However, the supplie@@entration of risk does not
pose any effect to the concentration of risk wébpect to trade payables as the Company made ttiegges through facilities
provided by banks and financial institutions.

Concentration of risk due to geographic location

The Company’s business, assets and operationsrenty focused on the sales of new and used \ehigrovision of
vehicle maintenance and repair services, and séie=hicle parts in Hong Kong and is currently exgiag its operations to People
Republic of China (“PRC"), and accordingly, is affied to a significant degree by any economic, jpaliand legal developments in
Hong Kong and PRC.
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NOTE 5. EARNINGS PER SHARE

The computation of basic and diluted earnings paresis as follows for the year ended December 31:

2006 2005 2004
$ $ $
(Restated) (Restated) (Restated)

Numerator:

Net earnings available to common stockholders 559,06¢ 1,459,02. 1,482,95!
Denominator:

Weighted average common stock and dilutive poteatimmon stock 97,783,94 89,689,88 89,689,88
Basic net earnings per share 0.0057 0.016: 0.016¢
Diluted net earnings per share 0.0057 0.016: 0.016¢

The weighted average common stock outstandindhfoyear ended December 31, 2006, was adjustefldotrine
Company’s recent recapitalization between the Campad Technorient (See Note 1). For the purposewiputing earnings per
share, the number of shares outstanding for tHeg&om the beginning of the fiscal year to theéedaf the reverse takeover is
deemed to be the number of shares issued by takdagent. For the period from the date of the res¢akeover to the end of the
fiscal year, the number of shares to be used igdlmilation of earnings per share is the actuailyer of shares of the legal parent
outstanding in that period. The earnings per stuabe disclosed for the comparative periods is ageybby dividing the earnings of
Technorient by the number of shares issued indherse takeover transaction. In addition, the aetiegs available to common
stockholders for the year ended December 31, 2002804 does not consider the effect of the Compaegent recapitalization
between the Company and Technorient (See Noténtk 80 minority interest existed during those pesi

NOTE 6. INVENTORY, NET

Inventory by major categories at December 31 anmensarized as follows:

2006 2005
$ $
New vehicles 2,310,11: 2,000,34!
Used vehicles 3,183,65i 1,894,27.
Parts, accessories and other 1,322,09: 1,164,15!
6,815,86. 5,058,77!

Vehicles included in inventory of approximately $10,000 and $378,000 were pledged to secure tokistploan
outstanding as of December 31, 2006 and 2005, ctégpky (See Note 11).

NOTE 7. PREPAYMENTS AND OTHER CURRENT ASSETS

Prepayments at December 31 are summarized as follow

2006 2005
$
(Restated) $
Prepaid expenses 37,32¢ 593,75
37,32¢ 593,75
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Other current assets by major categories at Dece®ibare summarized as follows:

2006 2005
$ $
Deposits 332,75¢ 356,03:
Other receivables 1,170,86: 2,588,39
1,503,62! 2,944,43|

The carrying amounts of the other current assgisoapmate their fair values due to their short misigs.
NOTE 8. PROPERTY AND EQUIPMENT, NET

Property and equipment, at December 31 are sumeadaaiz follows:

2006 2005
$ $

Leasehold improvements 2,586,08: 2,188,90:
Plant and machinery 856,07: 856,00
Furniture, fixtures and office equipment 1,226,47. 1,152,50:
Motor vehicles 515,14: 111,93.
Total 5,183,76! 4,309,341
Less: accumulated depreciation (2,806,11)) (2,246,291)

2,377,65! 2,063,04

At December 31, 2006 and 2005, the net book vdltieeoCompany’s motor vehicles included an amoi$333,000 and
$0, respectively, held under finance lease.

NOTE 9. INVESTMENT IN AN ASSOCIATE

In 2004, a subsidiary of the Company entered irgivategic alliance with Ferrari S.p.A. (“Ferrardid Poly Technologies,
Inc. (“Poly Technologies”), a subsidiary of Polydap, to set up an Equity Joint Venture (“EJV”) canp, Ferrari Maserati Cars
International Trading (Shanghai) Co., Limited, imiMland China. The EJV is the sole importer of tRat and “Maserati” cars in
China, responsible for the import, marketing, destdes, spare parts and accessories supply, aresafe technical supports for
these unique global brands. The Company, FerrdrPahy Technologies own 30%, 40% and 30% respdgtinghe EJV. The
registered capital of the EJV was US$3 million aras contributed by the partners to the EJV in priopoto their respective equity
interest. In August 2004, the EJV was formallygetwith the business license issued by the releRREC authority.

On December 30, 2005, a subsidiary of the CompadyFrrari entered into the Equity Interest Transigreement
relating to the transfer of 29% equity interesthia EJV (“Equity Interest Transfer”), for a congiatgon of US$870,000. As of
December 31, 2006, the disposal has yet to be apgioy the relevant authorities in the PRC anditbposal has not become
effective. Due to the undeterminable timeline mafizing the Equity Interest Transfer, the investiria EJV continues to be
accounted for as “Investment In An Associate” urttierequity method of accounting.

As of December 31, 2006, the associate had tosetasnd liabilities of approximately $31 millionda$26 million

respectively and the resulting net assets was appately $5 million. The associate’s net salessgrprofits and net earnings for
the year ended December 31, 2006 were approximd&&ynillion, $12 million and $1.2 million respegly.
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NOTE 10. DEFERRED TAX ASSETS AND INCOME TAXES
Deferred tax assets

Deferred taxation recognized represents foreigrseduax loss carryforwards from prior years. Gaeferred taxation
comprised federal net operating loss carryforwarts foreign unused tax loss carryforwards frommyears. The federal unused
tax loss carryforwards in the amount of $1,387,888ire in 2026, and the foreign unused tax losk3¢517,994 have unlimited
useful lives under the local regulation where thesed tax losses were derived. The foreign unuselds$s carryforwards can only
be utilized by the entities generating such losses.

The Group has provided valuation allowances of &1,@35 (2005: nil) and $432,966 (2005: approxinye$dl,636,000) in
respect of federal net operating loss and foreigsad tax loss carryforwards, respectively, whiaoes not expect to utilize.

Net deferred tax assets at December 31, 2006,stertdithe following:

2006 2005
$ $
Deferred tax assets:
Tax loss carryforwards and gross deferred tax sisset 1,101,122 1,099,20:
Valuation allowance (561,249 (286,300)
Net Deferred tax assets 539,88( 812,90:

Gross deferred tax assets at December 31, 200802tdwere reduced by valuation allowance of $561 & $286,300,
respectively. The total valuation allowance betwpenods presented increased by $274,949 and supdaise was attributable to
the tax effect on the utilization of foreign unugar losses carryforwards of $1,196,834 at endcteign profit tax rate of 17.5%,
exchange rate effect on foreign unused tax lossegforwards of $1,085 and the tax effect on fedeetoperating loss attributable
by the Company in the amount of $1,387,085 at fddax rate of 35%.

Income taxes

The components of the provision for income taxepéases)/credit for the years ended December 3dsai@lows:

2006 2005 2004
$ $ $

Current:

United States of America - - R
Hong Kong = - -
Deferred:

United States of America - - R
Hong Kong (270,514 - 807,69:

No provision of current income tax was providedtfor years ended December 31, 2006, 2005 and 208ihar the
assessable profits were set off by the unusedtsxdarryforwards or nonassessable profits weieedker

A reconciliation of the provision for income tad@alated using the statutory federal income tag eatd state and local
income tax rate to the Group’s provision for incotaees for the years ended December 31 is as fellow
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2006 2005 2004

$ $ $
Provision for income taxes at statutory rate of 35% 626,58! 510,65¢ 236,34:
State and local income taxes 161,12: 131,31 60,77
Foreign (576,96¢) (386,64.) (178,94%)
Non-deductible expenses and non-assessable profits 15,357 (120,567) 48,96¢
Tax losses not yet recognized 254,31( - 10,20(
Recognition of deferred tax assets - - (807,699
Utilization of unrecognized tax losses (209,89’) (134,76¢) (177,340
Provision (benefit) for income taxes 270,51« - (807,697
NOTE 11. BORROWINGS
The Company’s borrowings at December 31 are sunzetwas follows:
2006 2005
$ $
Bank borrowings 3,985,57! 2,858,31!
Stocking loans 1,329,91 302,45
Obligations due under finance lease 278,51( -
5,594,00 3,160,77:
Borrowings due after one year - obligations undtearfce lease 111,40« -
Short-term borrowings 5,482,60. 3,160,77

Vehicles included in inventory of approximately $10,000 and $378,000 was pledged to secure thkistooan
outstanding as of December 31, 2006 and 2005, cigply. The current portion together with the nmurrent portion of finance
lease was secured by motor vehicle included ingntg@and equipment with a carrying value of appmreatiely $330,000 (2005: nil).

The bank borrowings, which are mainly used to fowthe purchase of vehicles, are secured by plefdggrtain affiliates’
properties and are interest-bearing with settlerdate within twelve months from the balance sha&t,dDecember 31, 2006. The
interest rates are generally based on the bankiddreding rate plus a certain percentage andrdditdines are normally subject to
periodic review. The range of effective interesésgwhich are also equal to contracted interéesyan the Company’s borrowings
is from 8.50% to 9.25% per annum (2005: 6% to 9¥ap@aum).

The Company has financed a motor vehicle in theusrtnaf approximately $330,000 under a non-cancidlfibance lease.
Future finance payments required under non-cartelftnance leases in effect as of December 316 28@ as follows:

2007 $ 167,10t
2008 111,40«

$ 278,51(

Bills payable for both periods presented repreksters of credit obtained for the purchase of meghicles and are
interest free. Once the bills payable are duebilfepayable are converted to bank borrowings.

NOTE 12. DEPOSITS RECEIVED
The deposits received mainly represent the amaentsved from customers in relation to the purcladseew vehicles.

The customer is required to make a deposit whaitea sontract is executed between the customehar@ompany and the amount
of deposit being made is in accordance to the temdsconditions of the sales contract.
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NOTE 13. OTHER CURRENT LIABILITIES

Other current liabilities by major categories acBmber 31 are summarized as follows:

2006 2005
$ $
Accruals 443,43: 325,00¢
Other payables 6,887,58! 2,652,30I
7,331,02! 2,977,30:

Other payables mainly consist of first registratiax on motor vehicles sold. First registration iapplicable to new

motor vehicles sell in Hong Kong and is computedgrogressive rate based on the gross selling pfithe new motor vehicles.

NOTE 14. AMOUNTS DUE FROM/TO AFFILIATES AND AN ASSO CIATE

The amounts due from/to affiliates comprised theamis due from/to entities that are under the comoumtrol, where
Mr. Richard Man Fai LEE, the Company’s Chief ExéeeiOfficer, is the common director of the Compamg the affiliates. The
amount due from an associate represents the ardoaritom Ferrari Maserati Cars International Trgdihanghai) Co., Limited,
the Equity Joint Venture established in Mainlandn@hwhich the Company owns a 30% equity interBsé amounts due from/to
affiliates and an associate are unsecured, intEesstind repayable on demand for all periods ptese

NOTE 15. CAPITAL STOCK AND SHARE-BASED PAYMENTS
Effect of reverse merger to the comparable figures

On September 5, 2006, the Company acquired 49%cfirforient Limited, a Hong Kong Corporation, throwgreverse
merger, with the result that the stockholders affif®rient became the beneficial owners of approtema9% of the Company’s
common stock. Subsequent to the completion ofélierse merger, the legal parent entity’s businpssations ceased and the
operations now represent those of Technorient.abisempanying consolidated balance sheet at Dece®ib@005 and the
consolidated statements of income, stockholdensitgogand cash flows for the years ended Decembg2@05 and 2004, reflect
those of the accounting acquirer, Technorient,.only

General

The Company’s total authorized capital at Decen3ie2006, is 100,000,000 shares of common stockygiae $0.001.
At December 31, 2006, 98,929,180 shares of comnumk svere issued and outstanding.

Common stock

The following is the movement of common stock tog period from July 1, 2006 to September 4, 2006:

e During August 2006, 9,000,000 shares of commorkstéthe Company owned by Fred De Luca and Fed&ioBabo, directol

of the Company, were cancelled pursuant to a Sberhange Agreement in connection with the reveakedver.

e During September 2006, 16,600,000 shares of thep@oy’s restricted common stock were issued to fatyle the Company’s

promissory note payable in the principal amour$@50,000.

»  During September 2006, 5,029738hares of the Company’s restricted common stark wssued as the holders of the Compe
10% callable convertible notes agreed to converifi®s callable convertible notes in the principabant of $1,000,000 into su

number of shares.
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The following is the movement of common stock fog period from September 5, 2006 to December 316:20

« On September 5, 2006, the Company issued an aggrefya2,000,000 shares of its common stock in eotion with the
acquisition of49% of the issued and outstanding shares of Temioflhe issuance of common stock was made pulrsoidine
terms and conditions of the Share Exchange Agreearghthe Reformation Agreement.

e On November 15, 2006, the Company issued 700,08@slof its common stock to Withrow as compensdtiogonsulting
services rendered in the amount of $175,000. Theman stock issued was pursuant to a consultingeageat between the
Company and Withrow and was valued at the fair eiaviklue on the date of issuance.

NOTE 16. COMMITMENTS AND CONTINGENT LIABILITIES
Litigation, Claims and Assessments

From time to time the Company may be involved iriougs disputes and litigation matters arising ie tlormal course of
business. It is the Company'’s belief that the nesmh of these matters will not have a materialeade effect on its financial position
or results of operations, however, management ¢gmoweide assurance that damages that result iatarial adverse effect on its
financial position or results of operations willtt@ imposed in these matters. The Company accéamtsntingent liabilities when
it is probable that future expenditures will be machd such expenditures can be reasonably estimated

Operating Lease Commitments
The Company leases its dealership facilities, sergenter facilities and office space under norcebable operating

leases in Hong Kong and PRC. Minimum future reptgiments required under non-cancellable operatiages in effect as of
December 31, 2006 are as follows:

2007 $ 997,89
2008 80,22¢
$ 1,078,12:

Rent expense for the years ended December 31, 2006,and 2004 was $1,178,404, $1,015,579 and €627,
respectively.

Employment Agreements

The Company maintains employment agreements vgitexiecutives which extend through 2007 to 2008.adreements
provide for a base salary, annual bonus to be miated by the Board of Directors, termination paytseand other terms and
conditions of employment. In addition, the Compamintains employment agreements with other key epags with similar
terms and conditions. As of December 31, 2006, cittethcompensation to the executives and otheiekaployees totaling
approximately $609,000 remain in effect.
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NOTE 17. RELATED PARTY BALANCES AND TRANSACTIONS

The following is a summary of significant transacs among certain related parties and the Comparirygithe years
ended December 31, 2006, 2005 and 2004:

2006 2005 2004
$ $ $
Note (Restated)
Sales to:
- Director of Technorient (a) - - 115,38t
- Affiliates €) 601,64! 254,11¢ 136,08t
- An associate (a) 70,73 672,32¢ 959,94°
Purchases from:
- Affiliates (a) 17,94¢ 464,26 -
- An associate (a) 1,677,791 662,86¢ -
Interest received from:
- Affiliates (b) 19,751 51,74 -
Management fee paid to:
- Affiliates (c) 309,15¢ 307,69: 153,84t
Rental to:
- Affiliates (c) - - 6,831
Service fee from:
- An associate (c) 643,81¢ 529,23 88,55¢
Issuance of common stock pursuant to a consultjngesanent
- A stockholder (c) 175,00( - -
Notes:
(a) The transactions were carried out at market pricevbere no market price was available, at cost plpercentage profit mark-up.
(b) The loan advance to an affiliate is unsecured,diederest at 9.25% per annum and repayable onrtknda Decenber 31, 2006 ar
2005, the loans were fully repaid.
(c) The transactions were carried out at terms agretdeen both parties.
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NOTE 18. SUMMARY OF QUARTERLY FINANCIAL DATA (UNAUD ITED)

The following is the summary of the quarterly ficg data for the four quarters of 2006;

First Second Third Fourth
Quarter Quarter Quarter Quarter
$ $ $ $
(Restated) (Restated)

Net sales 9,245,02 15,655,10 14,675,01 31,959,44

Gross profit 1,511,29: 3,194,79. 2,845,59 5,021,71

Net earnings (loss) (a) (345,56%) 597,46: 168,84 138,32:

Basic earnings per share (b)(c) (0.003¢) 0.006% 0.001% 0.001¢

Diluted earnings (loss) per share (b)(c) (0.003¢) 0.0067 0.0017 0.001¢

Notes:

(a) The net earnings (loss) for the first and secoradtgus take into the effect the Company’s recerdpitalization between the Comps
and Technorient.

(b) For the purpose of computing earnings per shageytimber of shares outstanding for the period tlwrbeginning of the fiscal year
the date of the reverse merger is deemed to bautinder of shares issued by the legal paremttite period from the date of the reve
merger to the end of the fiscal year, the numbshefes to be used in the calculation of earniegsipare is the actual number of sh
of the legal parent outstanding in that period.

(c) The sum of quaetrly basic or diluted earnings per share may noéktgptal basic or diluted earnings per shareHenfear as reported

the Consolidated Statements of Income due to tlwelletion of weighted average common shares foctteulation of basic and
diluted earnings per share were on a quarterlysbasi

NOTE 19. RESTATEMENT OF FINANCIAL STATEMENTS

NOTE: The common stock numbers in the “Backgrowsettion of this Note 19 give effect to the Compaage-for-five

reverse stock split (the “Reverse Stock Split"tefcommon stock, par value $0.005 per share, teffeon December 7,
2007. However, the common stock numbers in thet&Rements” section of this Note 19 reflect the Gany’'s pre-Reverse Stock
Split capitalization, as in effect during the peaticovered by this Form 10-K/A.

Background

In September 2006, the Company closed the trasasctiontemplated by that certain Share Exchangeehgent, dated

July 15, 2006, by and among the Company, Fred @aLQorich Enterprises, Inc., a British Virgin Ists corporation, Herbert
Adamczyk and Technorient Limited, a Hong Kong cogpion (the “Share Exchange Agreement”). Purstmttie terms of the
Share Exchange Agreement, the Company issued aegagg of 972,728 shares (the “Exchange ShareSSenés A Convertible
Preferred Stock in exchange for shares of the alagtivck of Technorient.

In connection with the Share Exchange Agreementpgiod to its closing, the Company entered int@astilting

agreement dated July 15, 2006 with Happy Emeradd EHEL") pursuant to which the Company issuedHelL. 561,245 shares
(the “HEL Shares”) of Series A Convertible Prefdr&ock in exchange for certain future servicdsstperformed by HEL after the
closing of the Share Exchange Agreement.

In January 2007, the Company authorized the dgligk65,454 shares (the “Bern Noble Shares”) ofHifih. Shares to

Bern Noble, Ltd. (“Bern Noble”) for consulting sé&s rendered by Bern Noble to the Company in cotiore with the Share
Exchange Agreement. In March 2007, Bern Noble ederd the Bern Noble Shares into 1,210,631 shdresnomon stock (on a
post-Reverse Stock Split basis).
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The following actions were also taken:

« on April 7, 2006, prior management filed an amenuinteethe Articles of Incorporation purporting to creatclass of 100,000,0
shares of “blank check” preferred stock (the “Pmnefé Stock Amendment”);

e on August 16, 2006, prior management filed an anmemd to the Articles of Incorporation purportingdesignate 2,000,000
shares of the “blank check” preferred stock asi&SeA Convertible Preferred Stock” (the “Certifieaif Designation”); and

« on December 18, 2006, the Company filed an amentitoehe Articles of Incorporation purporting tachease the number of
shares of authorized common stock from 100,000sb@®es to 400,000,000 shares (the “Common Stockndment”).

On December 19, 2008, the Company filed an actidhe United States District Court for the Centrict of California
(the “Federal Court Action”), for fraud, breachfigfuciary duty, breach of contract and conversigaiast HEL, certain members of
the Company’s prior management, including Fred Desal. Charles Miseroy, Robert G. Pautsch and Fenl@&abo, and certain
other defendants. In the Federal Court Action,Gbenpany alleged that:

+ HEL had never performed any services under theuttimg agreement; and

« the defendants, including the members of prior rgameent, had (1) fraudulently obtained certificdtgs495,596 shares of the
Series A Convertible Preferred Stock, (2) impropattempted to transfer the shares among themsehcetheir affiliates, (3)
improperly converted 247,798 of the shares int69,519 shares of common stock (on a festerse Stock Split basis), and
sought to have the restrictive legend removed fiteerresulting shares of common stock.

During the pendency of the Federal Court Actioe, @ompany’s legal advisors discovered that theeed Stock
Amendment, the Certificate of Designation and toen@on Stock Amendment had not been properly awbdri Specifically:

« each of the Preferred Stock Amendment and the CaonBhack Amendment was approved only by the writt@nsent of a
majority of the Company’s then-stockholders, whertg By-Laws required such written consent togg@ed unanimously;
and

« atthe time of the filing of the Certificate of Dgsation with the Nevada Secretary of State, theckes of Incorporation did not
authorize the Board of Directors to designate ifjlets, preferences and privileges of any “blankc&ti@referred stock.

The Company was advised that the Preferred Stockniment, the Certificate of Designation and the @om Stock
Amendment were invalid and of no force and effdatrther, the Company was advised that the Compasynever authorized to
issue any shares of any class or series of prefstoek, including the Exchange Shares, the BelsldN®hares and the HEL Shares,
and that any shares of common stock underlying shahes would also not have been authorized. ditiad, the Company was
advised that the Company was never authorizedteiany shares of common stock in excess of 100008hares.

Upon learning of the invalidity of the Preferre®@&t Amendment, the Certificate of Designation d@me€ommon Stock
Amendment:

e current management took action to correct any piatethefect in the transactions contemplated taaeghe shares of
Technorient under the Share Exchange Agreent@ntMay 5, 2009, the Company entered into a refdondtReformation”) o
the Share Exchange Agreement pursuant to whichahees agreed that the 17,937,977 shares of constock (on a
post-Reverse Stock Split basis) underlying the Brgle Shares were agreed to have been issued of lleet Exchange Shares
themselves. Pursuant to the Reformation, thegsagreed that an aggregate of 14,400,000 shatles Gbompany’s common
stock (on a posReverse Stock Split basis) were deemed to haveibseed on the closing date of the Share Exchaggeeinen!
and that upon the effectivess of and giving effect to the Reverse Stock $plibecember 7, 2007, an aggregate of an addi
3,537,977 shares of common stock (on a post-ReBtmsrk Split basis) were deemed to have been issumed
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the Company amended its complaint in the Federatt@tion to allege that all of the disputed sisafthe HEL Shares and,
derivatively, the Bern Noble Shares), were void sabject to cancellation. Because of the uncegtaihthe outcome of the
Federal Court Action, howevahe Company determined not to make any changesrestiect to such shares on the Compa
financial statements until the pending litigatioasafinally resolved through a judgment in or settat of the Federal Court
Action.

On March 1, 2010, the Company settled the Fedemait@ction. Under the terms of the settlemenrg,dbfendants agreed
to return to the Company for cancellation all &f thisputed shares, including 247,798 shares dbéhnies A Convertible Preferred
Stock and 4,569,619 shares of common stock (orsaRpeverse Stock Split basis).

Further, in connection with the settlement, Berbagreed to return to the Company for cancelate 1,210,631
shares of common stock (on a post-Reverse Stodktdagis) that had originally been derived fromittel. Shares. The Company
also agreed to replace the Bern Noble Shares wittgaal number of new shares of common stock f@rs&Reverse Stock Split
basis) in consideration of services rendered t@hmpany in 2006 in connection with the closinghef Share Exchange
Agreement. The Company agreed to deliver the cepi@nt shares in nine monthly installments.

Restatements

Certain items on the Company’s consolidated balaheets, consolidated statements of operations@msblidated
statements of stockholders’ equity and compreherisisome (loss) have been restated, based onltoeiftg:

the Company’s determination that it was never aigkd to issue any shares of any class or seripsetdrred stock, includgthe
Exchange Shares, the Bern Noble Shares and theSHEtes;

the Company’s determination that the PreferrediStagnendment, the Certificate of Designation desiignipthe Series A
Convertible Preferred Stock and the Common Stocle#ament were invalid and of no force and effect;

the issuance of shares of common stock in conneutith the Reformation;

the cancellation and reissuance of the sharesnofran stock converted from the Bern Noble Sharedu@ing the recognition
the receipt of the services performed by Bern Nab006); and

the settlement of the Federal Court Action.

The following describes the restatements to the [@my's condensed consolidated financial statements:

on the consolidated balance sheets, at Decemb@086, prepayments decreased by $1,468,930 tatdfie return for
cancellation of the disputed shares of preferredksaind common stock in connection with the seteinof the Federal Court
Action. Accordingly, at December 31, 2006, prederstock decreased by $1,534, common stock inatdgs®72,000, addition
paid-in-capital decreased by $1,539,396 and stddkhs equity decreasédny $1,468,930. Further, all references to an aizbd
class or series of preferred stock and any issnddatstanding shares of preferred stock have bekted from the restated
balance sheets at December 31, 2006;

on the consolidated statement of operations, foy&ar ended December 31, 2006, basic earninghpes decreased $9.0602
for the years ended December 31, 2005 and 200&, &amings per share increased by $0.0163 and &b, 0espectively, and f
the years ended December 31, 2006, 2005 and 2D@#ddearnings per share increased by $0.00200$0.and $0.0060,
respectively;
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« for the year ended December 31, 2006, the basightedl average number of outstanding shares inatdns89,304,370, and
the diluted weighted average number of outstansiages decreased 5%,134,843. For the years ended December 31, 264
2004 the basic weighted average number of outstandiageshncreased by 89,689,881, and the diluted wesdghiverage numb
of outstanding shares decreased by 51,749,332;

« on the consolidated statement of stockholderstgopti December 31, 2006, the number of issuedbatgtanding shares of
preferred stock decreased to none from 1,533, 97&ddlition, at December 31, 2006, the number ofid&nd outstanding sha
of common stock increased by 72,000,000 to 98,%29,4nd

« onthe consolidated statement of cash flows, feythar ended December 31, 2006, as supplementhiglise for a norcash iterr
preferred stock issued for consulting servicesstodndered was reduced to none from $1,468,930.

The restatements had no impact on the Companyisczasash flows.
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The consolidated statements balance sheets hanadstated as follows:

Consolidated Balance Sheets

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Trade receivables, net of provision
Inventory, net
Prepayments
Other current assets
Amounts due from affiliates
Amount due from an associate
Total current assets
Property and equipment, net
Investment in an associate
Deferred income taxes

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Short-term borrowings
Obligations due under finance lease — current gorti
Bills payable
Trade payables
Deposits received
Other current liabilities
Amounts due to affiliates
Total current liabilities
Long-term liabilities:
Obligations due under finance lease — non-currerttqn

TOTAL LIABILITIES
Minority interests
Commitments and Contingencies

Stockholders’ equity

Preferred stock

Authorized: 100,000,000 preferred stock, par v&0®01
Issued and outstanding: 2006: 1,533,973 (note 1)
Common stock

Authorized: 100,000,000 common stock, par valu@@D.
Issued and outstanding: 2006: 26,929,180 (note 2)
Additional paid-in capital

Accumulated other comprehensive income
Accumulated deficits

TOTAL STOCKHOLDERS' EQUITY
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY

Notes:

As of December 31, 2006

As Previously

Reported Adjustments As Restated
$ $ $
3,475,63! - 3,475,63!

385,62¢ - 385,62¢
11,246,62 - 11,246,62
6,815,86: - 6,815,86:
1,506,25: (1,468,93() 37,32¢
1,503,62! - 1,503,622
4,503,36' - 4,503,36'
457,26° - 457,26°
29,894,26 (1,468,931) 28,425,33
2,377,65I - 2,377,65!
1,355,53I - 1,355,53I
539,88( - 539,88(
34,167,33 (1,468,93) 32,698,40.
5,315,49 - 5,315,49
167,10t - 167,10¢
4,412,57 - 4,412 ,57
480,85¢ - 480,85¢
8,607,04! - 8,607,04!
7,331,02 - 7,331,02
26,314,10 - 26,314,10
111,40¢ - 111,40:
26,425,51 - 26,425,51
3,318,35i - 3,318,35i
1,53¢ (1,53¢) =
26,96’ 72,00( 98,96
5,676,16; (1,539,391) 4,136,76!
51,507 - 51,507
(1,332,701) - (1,332,701)
4,423,46. (1,468,93() 2,954,53.
34,167,33 (1,468,93) 32,698,40.




1. The Company did not have any authorized sharasyoclass or series of preferred stock at artheflates referenced in the
balance sheets. The references to an authorizesl @taeries of preferred stock and any issuedatstianding shares of preferred
stock have been deleted from the restated baldremtsat December 31, 2006.

2. At December 31, 2006, giving effect to the temt®ons related to the restatements discussedsiNtie 19, there were issued and
outstanding 98,929,180 shares of common stock.
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The consolidated statement of operations have tesated as follows:

Consolidated Statement of Income

Sales:
New and used vehicles
Parts and services

Net sales
Cost of sales:

New and used vehicles
Parts and services

Total cost of sales

Gross profit:
New and used vehicles
Parts and services

Total gross profit

Selling and marketing
General and administrative expenses

Operating earnings

Other income (expenses)

Interest expenses

Share of result of an associate

Other income

Total other income (expenses)

Earnings before minority interests and income taxes
Provision for income taxes

Earnings before minority interests

Minority interests

Net earnings

Earnings per share

Basic

Diluted

Weighted average number of common shares outstandjn

Basic

Diluted

For the year ended December 31, 2006

As Previously

Reported Adjustments As Restated
65,62591 $ - $ 6562591
5,908,67! - 5,908,67!
71,534,59 - 71,534,59
(56,865,47) - (56,865,47)
(2,095,720 - (2,095,721)
(58,961,19) - (58,961,19)
8,760,43! - 8,760,43!
3,812,95. - 3,812,95:
12,573,39 - 12,573,39
(833,72¢) - (833,72¢)
(10,099,92) - (10,099,92)
1,639,73 - 1,639,73
(432,77¢) - (432,77:)
358,79: - 358,79:
224,48¢ - 224,48
150,50° - 150,50’
1,790,24. - 1,790,24.
(270,51¢) - (270,51¢)
1,519,73 - 1,519,73I
(960,66¢) - (960,66¢)
559,06: $ - 3 559,06
0.065¢ $ (0.0602) $ 0.005"
0.0037 $ 0.002( $ 0.005"
8,479,57. 89,304,37 97,783,94
149,918,78 (52,134,84) 97,783,94
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Sales:
New and used vehicles
Parts and services

Net sales

Cost of sales:
New and used vehicles
Parts and services

Total cost of sales

Gross profit:
New and used vehicles
Parts and services

Total gross profit

Selling and marketing
General and administrative expenses

Operating earnings

Other income (expenses)
Interest expenses

Share of result of an associate
Other income

Total other income (expenses)

Earnings before minority interests and income taxes

Provision for income taxes

Earnings before minority interests

Minority interests

Net earnings

Earnings per share

Basic

Diluted

Weighted average number of common shares outstandjn

Basic

Diluted
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For the year ended December 31, 2005

As Previously

Reported Adjustments As Restated

$ 44,503,56. $ - $ 44,503,56

4,205,91. - 4,205,91.

48,709,47 - 48,709,47
(38,850,88) - (38,850,88)
(1,520,811) - (1,520,811)
(40,371,69) - (40,371,69)

5,652,68: - 5,652,68:

2,685,10: - 2,685,10.

8,337,78 - 8,337,78
(452,024 - (452,02¢)
(6,393,13() - (6,393,131)

1,492,63: - 1,492,63:
(191,28¢) - (191,28¢)

93,641 - 93,64%

64,02¢ - 64,02¢
(33,617) - (33,617)

1,459,02: - 1,459,02:

1,459,02: - 1,459,02:

$ 1,459,02: $ - 3 1,459,02.

$ N/A  $ 0.016: $ 0.016:

$ 0.010: $ 0.006( $ 0.016:

N/A 89,689,88 89,689,88

141,439,21 (51,749,33) 89,689,88




Sales:
New and used vehicles
Parts and services

Net sales
Cost of sales:

New and used vehicles
Parts and services

Total cost of sales

Gross profit:
New and used vehicles
Parts and services

Total gross profit

Selling and marketing
General and administrative expenses

Operating earnings

Other income (expenses)
Interest expenses

Share of result of an associate
Other income

Total other income (expenses)

Earnings before minority interests and income taxes

Provision for income taxes

Earnings before minority interests

Minority interests

Net earnings

Earnings per share

Basic

Diluted

Weighted average number of common shares outstandjn

Basic

Diluted
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For the year ended December 31, 2004

As Previously

Reported Adjustments As Restated

$ 36,273,04. $ - $ 36,273,04
4,059,01: - 4,059,01.
40,332,05 - 40,332,05
(32,025,42) - (32,025,42)
(1,186,671) - (1,186,671)
(33,212,10) - (33,212,10)
4,247,61! - 4,247,61.
2,872,33 - 2,872,33l
7,119,95. - 7,119,95
(892,507) - (892,509
(5,397,589 - (5,397,58')
829,86: - 829,86
(232,86¢) - (232,86%)
(35,084 - (35,089

113,35 - 113,35
(154,59Y) - (154,59Y)

675,26° - 675,26°

807,69: - 807,69:
1,482,95! - 1,482,95!

$ 1,482,95! $ - $ 1,482,95!
$ N/A $ 0.016¢ $ 0.016¢
$ 0.010¢ $ 0.006( $ 0.016¢
N/A 89,689,88 89,689,88

141,439,21 (51,749,33) 89,689,88




The consolidated statements of stockholders’ eduitye been restated as follows:

For the year ended December 31, 2006

Additional

Accumulated

other Total
Preferred stock Common stock paid-in Accumulated comprehensive stockholders’ Comprehensive
Shares Amount Shares Amount capital deficit income equity income (loss)
As Previously 1,533,97: 1,53¢ 26,929,18 26,96 5,676,16. (1,332,701) 51,507 4,423,46. 564.39!
Reported
Adjustments (1,533,973 (1,534 72,000,00! 72,000 (1,539,396 - - (1,468,930 -
As Restated - 98,929,18! 98,96 4,136,761 (1,332,701) 51,507 2,954,553 $ 564,39!
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The consolidated statements of cash flows have testated as follows:

Consolidated Statement of Cash Flows

For the year ended December 31, 2006

As Previously

Reported Adjustments As Restated
Cash flows from operating activities:
Net earnings $ 559,06 $ - 8 559,06«
Adjustments to reconcile net earnings to net caskiged by operating activitie
Minority interests 960,66¢ - 960,66¢
Depreciation and amortization 568,65! - 568,65!
Loss on disposal of investment in associate - - -
Provision (written back) for bad debts and bad sl@bitten off 41,01¢ - 41,01¢
Written back for inventory write-off - - -
Equity earnings of an associate (358,79)) - (358,799
Benefits for income taxes 270,51 - 270,51
Common stock issued for services received 175,00( - 175,00(
Other non-cash items 27,627 - 27,627
Changes in operating assets and liabilities:
Trade receivables (5,892,47) - (5,892,47.)
Bill receivables - - -
Other current assets and prepayments 1,997,22 - 1,997,22!
Inventory (1,757,08) - (1,757,08)
Tax receivables - - -
Trade payables 335,22¢ - 335,22¢
Other current liabilities and deposits received 5,253,96: - 5,253,96:
Net cash provided by operating activities 2,180,61. - 2,180,611
Cash flows from investing activities:
Cash acquired upon reverse merger 1,272 - 1,272
Increase in restricted cash (385,629 - (385,629
Purchases of property and equipment (890,76¢) - (890,769
Proceeds from disposal of property and equipment - - -
Investment in an associate - - -
Net cash used in investing activities (1,275,121) - (1,275,121)
Cash flows from financing activities:
Advances to affiliates (4,455,49/) - (4,455,491)
Repayments to stockholders/directors - - -
Repayments from (advances to) an associate 85,87¢t - 85,87¢
Increase (decrease) in short-term borrowings aisigayable 6,487,01! - 6,487,01!
Proceeds from issuance of common stock - - -
Net cash provided by financing activities 2,117,39I - 2,117,39I
Increase in cash and cash equivalents 3,022,88: - 3,022,88:
Cash and cash equivalents at beginning of the gberio 452,75¢ - 452,75¢
Cash and cash equivalents at end of the period $ 3,475,633 $ - $ 3,475,63
Supplemental disclosure of cash flows information:
Cash paid for:
Interest $ 432,77  $ - $ 432,77
Income taxes $ - $ - $ -
Supplemental disclosure of non-cash information:
Preferred stock issued for consulting servicestoeoeived $ 1,468,931 $ (1,468,93) $ -



Common stock issued for consulting services $ 175,000 $ - $ 175,00(

[End of consolidated financial statements.]
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None.
ITEM 9A. CONTROLS AND PROCEDURES

NOTE: This Item 9A. Controls and Procedures hashgmlated to reflect the restatement of our auditeahcial
statements for the years ended December 31, 2008,&nhd 2006, the restatement of our unauditedimt&nancial statements for
the periods ended September 30, 2006 through Skete3@, 2009, the amendment of certain Notes taadited financial
statements for our former fiscal year ended June2806 and the amendment of certain Notes to oaudited interim financial
statements for the period ended March 31, 2006ljs=issed above in the Explanatory Note at thenmégg of this Report and in
Note 19 of the Notes to the consolidated finarstialements included in this Report.

Reevaluation of Effectiveness of Internal Control wer Financial Reporting and Disclosure Controls andProcedures

This Form 10-K/A presents restatements of the fir@statements for the covered period. In coriapatith this Form
10-K/A, our management reevaluated the effectivemésur internal control over financial reportiagd our disclosure controls
and procedures, as defined in Rule 13a-15(e) uhdeBecurities Exchange Act of 1934, as amended'Bkchange Act”), as of
December 31, 2006. In assessing whether our iteamtrol over financial reporting and disclosoomtrols and procedures were
effective as of such date, our management consldeesimpact of the restatements to our consolitlatelited financial statements
for the year ended December 31, 2006, as outlm@ait I, Item 7. Management’s Discussion and gsialof Financial Condition
and Results of Operations under the section heddRegstatements as well as our control environment. In coni@tivith our
reevaluation, we discovered material weaknesseariinternal control over financial reporting aretefmined that our disclosure
controls and procedures were not adequate as efhef the period covered by this report.

Management’s Report on Internal Control Over Finandal Reporting

Our management is responsible for establishingnaaidtaining an adequate system of internal cowivet financial
reporting as required by Section 404A of the SagbaDxley Act of 2002 (“SOX”). Our system of intatrtontrol over financial
reporting is designed to provide reasonable assar@yarding the reliability of financial reportingd the preparation of financial
statements for external purposes in accordanceagitbunting principles generally accepted in théddnStates of America
(“GAAP”). Our internal control over financial regong includes those policies and procedures that:

« pertain to the maintenance of records that, inoeasle detail, accurately and fairly reflect oansactions and dispositions of
assets;

« provide reasonable assurance that our transacren®corded as necessary to permit preparationrdfnancial statements in
accordance with GAAP, and that our receipts aneedipures are being made only in accordance withogizations of our
management and our directors; and

e provide reasonable assuranceareling prevention or timely detection of unauthedacquisition, use, or disposition of our as
that could have a material effect on the finansiatements.

Because of its inherent limitations, a system térimal control over financial reporting can provimdy reasonable
assurance and may not prevent or detect misstatemeuarther, because of changes in conditionectffeness of internal controls
over financial reporting may vary over time. Owstem contains self monitoring mechanisms, andastare taken to correct
deficiencies as they are identified.
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During the pendency of the Federal Court Action preparing for our 2009 year end evaluation of@ffeness of our
system of internal control over financial reportivaggsed on the framework in Internal Control-IntégdaFramework issued by the
Committee of Sponsoring Organizations of the Tremd@ommission (COSO) and SEC guidance on condustioly assessments,
our management concluded that our system of inteordrol over financial reporting was not effeetias of the period ended
March 31, 2006 through the period ended Septenthe2@®9, which resulted in the restatements desdiifothe Explanatory Note
at the beginning of this Report and Note 19 ofia¢es to the consolidated financial statementsuged in this Rerpot.

Our management has identified internal controlaieficies which resulted in the material restatemdascribed above
and which, in our management’s judgment, represlemteaterial weakness in internal control overrfimal reporting. The control
deficiencies related to controls over the accognéind disclosure for certain transactions to enthaesuch transactions were
recorded as necessary to permit preparation ofidiahstatements and disclosure in accordance G&AP.

Specifically, the control deficiencies related to:

« theinvalid adoption of certain purported amendméntour Articles of Incorporation,

« the unauthorized issuance by prior managementastshof our capital stock, and

« the lack of recognition of the receipt of servié®sn certain third party consultants on our finahstatements.

A material weakness in internal controls is a sigant deficiency, or combination of significantfibgencies, that results in
more than a remote likelihood that a material rateshent of the financial statements would not leegmted or detected on a timely
basis by us.

In the course of our revised assessment of inteavarols over financial reporting, we also re-asse our disclosure
controls and procedures as defined in Rule 13ayb e Exchange Act. Our management is resptnfib establishing and
maintaining an adequate system of disclosure clsrdral procedures designed to provide reasonatleaaxe that the information
required to be disclosed by us in reports thatileeahd submit under the Exchange Act is recorgengessed, summarized and
reported within the time periods specified in tHeCSs rules and forms. Disclosure controls alsodmsigned to reasonably assure
that such information is accumulated and commuadttd management, including the Chief Executivedg®ffand Chief Financial
Officer, as appropriate, to allow timely decisioagarding required disclosures. Disclosure cosiratlude components of internal
control over financial reporting, which consistscohtrol processes designated to provide reasoaable@ance regarding the
reliability of financial reporting and the prepacat of financial statements in accordance with EdiStates generally accepted
accounting principles.

We have determined that our material weaknesgémrial controls over financial reporting was alseesakness in our
disclosure controls and procedures, since suchmesakrelated to the disclosure controls which pi@us with reasonable
assurance that transactions are recorded as ngcasparmit preparation of financial statements@cordance with generally
accepted accounting principles.

In designing and evaluating the disclosure contald procedures, our management recognized thataagols and
procedures, no matter how well designed and opkresés provide only reasonable assurance of actgetie desired control
objectives and in reaching a reasonable level sifrasice our management necessarily was requigapty its judgment in
evaluating the cost-benefit relationship of possintrols and procedures.

Based on its assessment, including consideratitimecfforementioned material weaknesses, and itleei@idiscussed
above, management has restated its conclusioiveetatthe effectiveness of our internal controéfinancial reporting and
disclosure controls and procedures as of Decembet(®6. Accordingly, our management has concldldadour internal control
over financial reporting and our disclosure corgrmhd procedures were not effective as of DeceBihe2006 to provide
reasonable assurance that information require@ widrlosed by us in the reports that we file uniderExchange Act is recorded,
processed, and summarized within the appropriateqs
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This annual report does not include an attestaport of the company’s registered public accounfirm regarding
internal control over financial reporting. Managsitis report was not subject to attestation byotleregistered public accounting
firm pursuant to temporary rules of the SEC to ewonly management’s report in this annual report.

Management’s Report on Disclosure Controls and Pradures

Our management is responsible for establishingnaaidtaining an adequate system of disclosure clsrdrad procedures
designed to provide reasonable assurance thatftiveniation required to be disclosed by us in reptirat we file and submit under
the Exchange Act is recorded, processed, summaaizedeported within the time periods specifiethia SEC’s rules and
forms. Disclosure controls also are designedasaerably assure that such information is accundite communicated to
management, including the Chief Executive Offiaadl £hief Financial Officer, as appropriate, to allimely decisions regarding
required disclosures. Disclosure controls incladeponents of internal control over financial reépay, which consists of control
processes designated to provide reasonable assuegarding the reliability of financial reportiagd the preparation of financial
statements in accordance with GAAP.

We have determined that our material weaknesgémrial controls over financial reporting was alseesakness in our
disclosure controls and procedures, since suchnessakrelated to the disclosure controls which pieus with reasonable
assurance that transactions are recorded as ngctsparmit preparation of financial statements@eordance with GAAP.

In designing and evaluating the disclosure contald procedures, our management recognized thataagols and
procedures, no matter how well designed and opkresés provide only reasonable assurance of actgetie desired control
objectives and in reaching a reasonable level sifrasice our management necessarily was requigpty its judgment in
evaluating the cost-benefit relationship of possintrols and procedures.

Based on its assessment, including consideratitimecfbove-mentioned material weakness, and thexiartdiscussed
above, management has restated its conclusioiveetatthe effectiveness of our internal controépfinancial reporting and
disclosure controls and procedures as of Decembet(®6. Accordingly, our management has concluladour internal control
over financial reporting and that our disclosuratools and procedures were not effective as of Bbeg 31, 2006 to provide
reasonable assurance that information require@ widrlosed by us in the reports that we file uniderExchange Act is recorded,
processed, and summarized within the appropriateqs

This Form 10-K/A does not include an attestatigroreof the company’s registered public accounfing regarding
internal control over financial reporting. Managsrtis report was not subject to attestation byatineregistered public accounting
firm pursuant to temporary rules of the SEC to ewonly management’s report in this annual report.

Management will continue to evaluate the effectegnof our internal controls over financial repagtand our disclosure
controls and procedures on an ongoing basis, amtikan action and implemented improvements asesane

Changes in Internal Controls over Financial Reportng
No changes to our internal control over finanoggdarting or disclosure controls and procedures wede to rectify the
material weakness during the period covered byRbisn 10-K/A because such weakness was not knowraatime. However,

subsequent to the period, we remediated this waakme

« retaining new advigs to advise us and adopting a policy to consuh siich advisors (or other outside experts) reggrdbomple:
legal and accounting issues;
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« completing a review and updated risk assessmaait of our financial controls and procedures; and

e reviewing and instituting controls for each wealaes
ITEM 9B. OTHER INFORMATION

None.
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE R EGISTRANT
DIRECTORS AND EXECUTIVE OFFICERS

The following tables set forth information regamglithe Company’s current executive officers andadnes of the
Company. The Board of Directors is comprised ofamle class. Except as otherwise described belbuof, the directors will serve
until the next annual meeting of stockholders dil timeir successors are elected and qualifiednit their earlier death, retirement,
resignation or removal. Also provided herein aiieftdescriptions of the business experience of eaettor and executive officer

during the past five years and an indication oéctiorships held by each director in other compasigect to the reporting
requirements under the federal securities laws.

Name Age Position Director Since

Richard Man Fai Lee 50 Chief Executive Officer, President and ChairmathefBoard November 2006
of Directors

Herbert Adamczyk 66 Chief Operating Officer and Director November 2006

Joseph Tik Tung Wong 50 Chief Financial Officer and Treasurer November 2006

Federico G. Cabo 51 Director September 2004

Fred De Luca 76 Director September 2005

BUSINESS EXPERIENCE DESCRIPTIONS
The business background descriptions of the exexofficers and directors are as follows:

Richard Man Fai Leés 50 years old and is the Company’s Chief Exeeudfficer and President. Mr. Lee is the Executive
Chairman and Chief Executive Officer of Wo Kee H@mup (the “Group”), a Hong Kong Stock Exchangmpany, and through
Corich Enterprises Inc., the controlling shareholafeTechnorient Limited. He is responsible forrfarating the Group's overall
strategic planning and business development. Mr.Has 27 years experience in marketing consumdupt® He has a bachelor's
degree and a master's degree in business admtinisti@mm the University of Minnesota. In SeptemB606, Mr. Lee was
bestowed the title of “Commander of the Order ef 8tar of Italian Solidarity” by Hon. Romano Pratlie Prime Minister of Italy,
in recognition of his contribution in advancingliég business and culture in Hong Kong and Chirewds also elected and had
served for two consecutive terms as the ChairmdheoRadio Association of Hong Kong, the trade eisdion of audio visual
business in Hong Kong. He has been with the Groug3 years.

Herbert Adamczykis 66 years old and is the Company’s Chief Opegadfficer. Mr. Adamczyk is also the Managing
Director of Technorient. He has over 42 years gfegience in the automotive trade in Hong Kong. Datly a semi-professional
racing driver and a senior engineer with Volkswaged Porsche in Germany, Middle East and Hong KbligAdamczyk has
been with Technorient, a subsidiary of Wo Kee H@mugup, for 24 years.
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Joseph Tik Tung Wong, FCCA, CH#AS50 years old and is the Company’s Chief Finalnoificer and Treasurer. Mr.
Wong is an Executive Director, the Chief Finan€@#ficer and qualified accountant of Wo Kee Hong @GroHe is a fellow member
of the Association of Chartered Certified Accoutiseend associate member of the Hong Kong Instdfit@ertified Public
Accountants. He is an Independent Non-executiveddir of Chi Cheung Investment Company, Limited.

Federico G. Cabis 51 years old and he began his series of emtneprial successes in 1970 by founding Cabo
Distributing Co., a beer, wine and spirits disttibon company, which through his leadership becdrmeddader in sales of Mexican
beer brands which included Corona, Carta Blanca, Bxuis, Bohemia, Pacifico and others. He soladctmpany in 1998 when
annual sales had reached $20 million. He thenitraned from distribution to production and in Felry 1998 co-founded
American Craft Brewing Co. (Ambrew), where he sdras Director and was majority shareholder of phiklic company. In June
1998, he also founded Fabrica de Tequilas Finos 8.#equila distilling company located in Tequialisco, Mexico, selling
premium tequila to a network of wholesalers thraughhe U.S., Canada and Europe. Mr. Cabo servBdessdent of this company
from inception to the present date. In August 19@8xpanded his activity in production and disttidn by serving as Director and
President of Cerveceria Mexicana S.A. de C.V. 3ttiklargest brewery in Mexico, which was sold tao€@oBrewing Co. in May
2001. Mr. Cabo is also Chief Executive Officer &ieTCabo Group, Ltd., the U.S. parent company ofi€alde Tequilas Finos S.A.
Mr. Cabo served as Chief Executive of the CompaomfSeptember 2004 until September 2005. Mr. Cahduated as a Civil
Engineer from the Universidad Nacional AutonomaNDexico (UNAM) in 1967, and was employed through 926 a Special
Applications Engineer at ITT Barton, a liquid gasél and gas flow instrumentation company.

Fred De Lucas 76 years old and he practiced corporate law avwerenty-nine year period until retiring in Jut@89 to
serve as legal consultant and director to varigivafe and publicly traded companies. From July9l@8til January 2003, Mr.
Deluca served as Secretary and was a legal constdt@uicktest 5, Inc. In January 2003, QuickEedhc. was the surviving
company of a merger with a public company and bec@b, Inc., the predecessor company. He contitmedrve as Secretary
and legal consultant to Addison-Davis Diagnosties, (formerly QT 5, Inc.). from January 2003 te thresent. In addition, in
September 2004 he became a director of Addisonslaggnostics, Inc. From July 1995 to the preddntDelLuca has also served
as Secretary, director and consultant to SoundEitgrtainment Group. From September 1989 to teegmt, Mr. DeLuca was and
is a consultant to Automotive Racing Products. DELuca served as Secretary of the Company frome8dgr 2005 until
November 2006. Mr. De Luca earned his undergradiegese at University California Los Angeles (UCLad his law degree at
Southwestern University School of Law.

OTHER KEY MANAGEMENT

In addition to Messrs. Lee, Adamczyk and Wong whaiegraphical information is set forth above, tb#dwing
individuals constitute the senior management offtbehnorient Group.

Sammy Chi Chung SuerMBA, is 60 years old and is an Executive DirecibWo Kee Hong Group and Director of
Technorient Limited. He is responsible for the depment of motor car business in China. He has 80eyears of experience in
general management, sales and marketing of caxdriell appliances and air-conditioning produkls.has been with the Group
for about 10 years.

Watson Chit Sing Hui BBA, MBIM, is 56 years old and is the Companksecutive Vice President and Head of Business
Development. He is an Executive Director of Wo kKmng Group. Mr. Hui has over 29 years of experignaetail management,
as well as distribution of electrical applianced annsumer electronics products. He has extengperience in mainland China
including serving as a representative of famousfean luxurious apparel brands that include Basgyacand Francesco Smalto, as
well as developing and managing prestigious retalpping malls.
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John Newman MIMI, is 40 years old and is the Executive Vieeesident of the Company. He is also the Group aéne
Manager of Auto Italia and IML, both subsidiariddtte Technorient Group. He has 19 years experiwitteblue chip sports and
luxury car manufacturers and importers, and waiseztr of a successful motor racing team in Eurdfesholds a Diploma in
Business and Finance, is a qualified pilot andriseanber of the Institute of the Motor Industry e tUK. Experienced in sales,
marketing, distribution, dealer development, medimmunications and customer relationship managerhenoined the company
in 2005.

Phyllis Sum Yu Nds 41 years old and is the Company’s Corporateebay. Ms. Ng is also the Company Secretary of Wo
Kee Hong Group and has held that position for 8s/e€8he has been working for various listed conggan corporate compliance
and corporate finance for over 15 years. She Gsaisassociate of The Institute of Chartered Sadestand Administrators and The
Chartered Institute of Management Accountants.

FAMILY RELATIONSHIPS

There are no family relationships among any ofditectors or officers.
INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS

Richard Lee, our Chief Executive Officer, was astirector of Forward International Singapore (Bt&) Limited and Wo
Kee Hong (Singapore) Pte Limited, which had bessalived pursuant to creditors’ winding-up procegdicommenced in the
High Court of the Republic of Singapore based opwstanding judgment debt on January 4, 2002h@amount of
S$4,074,944.10 and S$2,024,942.53, respectivelsd vinding-up proceedings concluded on Septem2605.

Other than the above-described bankruptcy procgedime of our directors or executive officers liasing the past five
years:

« had any bankruptcy petition filed by or against boginess of which such person was a general pantrexecutive officer, eith
at the time of the bankruptcy or within two year®pto that time;

« been convicted in a criminal proceeding and noreuoflirectors or executive officers is subjecafgending criminal proceeding
« been subject to any order, judgment, or decresutaztequently reversed, suspended or vacated aioamtof competent
jurisdiction, permanently or temporgy enjoining, barring, suspending or otherwise lingithis involvement in any type of
business, securities, futures, commodities or ban&ctivities; or
« been found by a court of competent jurisdictiongiaivil action), the Securities and Exchange Cossinin or the Commaodity
Futures Trading Commission to have violated a faldarstate securities or commodities law, andubdgment has not been
reversed, suspended, or vacated.
COMPLIANCE WITH SECTION 16(A) OF THE EXCHANGE ACT
The Company is not subject to the requirementseofién 16.
CODE OF ETHICS
For the year ended December 31, 2006, the Compdmpotihave formal written code of business ethigglicable to our
principal executive officer and principal financa@ficer. However, the Company's management dossramicate values and
ethical standards during Company wide meetingghEurthe Company plans to adopt and approve adionritten code of ethics
in the immediate future.
BOARD OF DIRECTORS
Our Board of Directors is currently composed ofrfmembers, two of whom are employees. All membé&mipoBoard of

Directors serve in this capacity until their terexpire or until their successors are duly electatigualified. Our bylaws provide
that the authorized number of directors shall Herd@ned from time to time by a majority of our bd®f directors or stockholders.
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Mr. Richard Man Fai Lee has been appointed as ttaér@an of the Board of Directors and is also ohie€Executive
Officer. In this capacity, he is responsible foratieg with the other executive officers and the Blaa review financial and
operating results, agendas and minutes of board@mdhittee meetings, and presiding at the meethgse committees of the
Board of Directors.

We intend to review and select additional candisl&beserve on our Board of Directors. Currentlyp@of the directors
serving on our board are “independent”, withinieaning of the applicable federal securities latmvever, we expect to be able
to attract and recruit additional candidates toesen our board as independent directors, the grafrwhich will depend on the
availability and willingness of qualified indepemd@irector candidates to serve in such capacity.

Board Committees and Audit Committee Financial Expe

As of the date of this annual report, our Boar@wéctors had not appointed an audit committeeoonmensation
committee, however, we are not currently requicedave such committees. Accordingly, we do not tevéaudit committee
financial expert” as such term is defined in thiesypromulgated under the Securities Act of 1938the Exchange Act of 1934, as
amended. The functions ordinarily handled by tleesemittees are currently handled by our entire Be&Directors. Our Board of
Directors intends, however, to review our govermastructure and institute board committees, indgdiudit, compensation and
audit committees as necessary and advisable ifutinee, to facilitate the management of our busines
ITEM 11. EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis desdfileesaterial elements of the compensation awaaedr current
executive officers. This compensation discussiaus$es on the information contained in the followtalgles and related footnotes
and narrative for the last completed fiscal yearr Board of Directors currently oversees the desigth administration of our
executive compensation program.

Our current executive compensation program inclabdegollowing principal components: (i) base sgldii)
discretionary annual cash performance-based in@mt{iii) termination/severance payments, andgaefguisites and benefits. In
addition, it is contemplated that from 2007 and ards, our executive compensation program will idelgtock option grants and
other equity incentives grants to our executivécefs.
OUR COMPENSATION PHILOSOPHY AND OBJECTIVES

Our Company’s philosophy regarding compensatioounfexecutive officers includes the following piiples:

e our compensation program should align the interefst&ir management team with those of our stocldrstd

e our compensation program should reward the achiemeof our Company’s strategic initiatives and shand long-term
operating and financial goals;

e compensation should appropriately reflect diffeesnin position and responsibility;
e compensation should be reasonable; and

« the compensation program should be understandablaansparent.
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In order to implement such compensation principkeshave developed the following objectives for executive
compensation program:

« overall compensation levels must be sufficientlynpetitive to attract and retain talented leadetsrantivate those leaders to
achieve superior results;

« aportion of total compensation should be contibgenand variable with, achievement of objectiveporate performance goe
and that portion should increase as an executpasgion and responsibility increases;

« total compensation should be higher for individuaithwgreater responsibility and greater abilitynfiience our achievement
operating goals and strategic initiatives;

« the number of elements of our compensation progidaonld be kept to a minimum, and those elementsidhoe readily
understandable by and easily communicated to exesystockholders, and others; and

« executive compensation should be set at resporisiaés to promote a sense of fairness and eqoityng all employees and
appropriate stewardship of corporate resources gratmtkholders.

DETERMINATION OF COMPENSATION AWARDS

Our Board of Directors is provided with the primaythority to determine the compensation award#abtea to our
executive officers. To aid the Board in makingd&termination for the last fiscal year, our curregior management provided
recommendations to the Board regarding the comgiensaf all executive officers.

COMPENSATION BENCHMARKING AND PEER GROUP

Our Board did not rely on any consultants or wilany peer company comparisons or benchmarking0é th setting
executive compensation. However, our managememntritelly considered competitive market practicesdsewing publicly
available information relating to compensation xéautive officers at other comparable companigaaking its recommendations
to our Board regarding our executives’ compensdtofiscal year 2006. As the Company grows, thenfany expects to take
steps, including the utilization of peer compansnparisons and/or hiring of compensation consulfdaatensure that the Board has
a comprehensive picture of the compensation paidit@xecutives and with a goal toward total di@onhpensation for our
executives that are on a par with the median thtatt compensation paid to executives in peer @omigs if annually established
target levels of performance at the Company anthbas segment level are achieved.

ELEMENTS OF COMPENSATION

The principal elements of our executive compensadi®:

e base salary;

« discretionary annual cash performance-based in@mti

+ long-term incentive plan awards; and

e  perquisites and other compensation.
BASE SALARIES

Base salary is used to recognize the experieniis, gkowledge and responsibilities required of employees, including
our named executive officers. All of our named exie officers, including our Chief Executive Offi are subject to employment
agreements, and accordingly each of their compiemshis been determined as set forth in their m@ismeagreement. When
establishing base salaries for 2006, subject t@theisions of each person's employment agreemeniBoard and management
considered a number of factors, including the sdégiof the individual, the functional role of thsition, the level of the
individual's responsibility, the ability to replatiee individual, the base salary of the individagtheir prior employment and the

number of well qualified candidates to assume tidévidual's role. Generally, we believe that exeaibase salaries should be
targeted near the median of the range of salasiesxecutives in similar positions at comparablepanies.
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DISCRETIONARY ANNUAL CASH PERFORMANCE-BASED INCENMES

Our Board of Directors has discretion to approveahnual cash bonus for our Chief Executive Offaat each other
named executive officer. Since we do not have apemsation committee, any bonus awards will be gdiydrased on our
management’s recommendations and ultimately deaiged by our Board. The annual bonuses, if anyiraeaded to compensate
officers for individual performance, for our ovdrthancial performance and for achieving importaperational and financial
milestones during the fiscal year.

LONG-TERM INCENTIVE PLAN AWARDS

In 2005, we adopted our 2005 Incentive Equity S®leln (the "2005 Plan") that authorized the issaaioptions, right to
purchase common stock and stock bonuses up to,2@D8hares. Our executive officers are eligibitigipants in the 2005 Plan.
For our named executive officers, our stock ina@ngirogram is based on grants that will be indigijunegotiated with our
executives, and we expect the grants, includingtheunts of such grants, will be based on the Cogipaverall financial
performance and on achieving important financial eperational goals. Stock options provide a reddyistraightforward incentive
for our executives and result in less immediatetidih of existing stockholders' interests.

No stock awards or stock option grants were madayoof the named executive officers during thedigear ended
December 31, 2006. No stock options were held bynimed executive officers as of December 31, 20066/.ever, the Company
plans to amend the 2005 Plan and the Form S-8 Ratifis Statement in connection with the 2005 Rliad reward stock incentives
to the Company’s executive officers and directarthe 2007 fiscal year.

TERMINATION AND CHANGE IN CONTROL BENEFITS

We provide the opportunity for certain of our nanesecutive officers to be protected under the teatibn/severance and
change in control provisions contained in their Elpment agreements and/or in the Company’s stocéritive plan. We provide
this opportunity to attract and retain an apprdpraaliber of talent for the position. Our terminafseverance and change in control
provisions for our named executive officers are mamzed below in "Potential Payments upon Termametir Change-in-Control.”
We believe that these termination/severance andgehia control benefits are an essential elemeatipExecutive compensation
and assist us in recruiting and retaining talemeteztutives.

PERQUISITES AND OTHER COMPENSATION

The Company does not have any retirement plankgegor any of our named executives. The Compamgaed
executives are eligible for group medical bendfitst are generally available to and on the sanmestass the Company’s other
employees.

MANAGEMENT’S ROLE IN THE COMPENSATION-SETTING PROGES

Our management plays an important role in our corsgkon-setting process. The most significant aspefc
management’s role are evaluating other executifieen$’ performances, recommending business pedana targets and
objectives, and recommending salary levels andpgiwards. Our management makes recommendations Board of Directors
regarding our executive’s compensation packagesnBthis process, management may be asked todedle Board with their
evaluation of the executive officers’ performandbs, background information regarding our Compasyfategic financial and
operational objectives, and compensation recomntemdaas to the executive officers.
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POLICY WITH RESPECT TO SECTION 162(M)

Section 162(m) of the Internal Revenue Code gelyatiaallows public companies a tax deduction fampensation in
excess of $1,000,000 paid to their chief executifieers and four other most highly compensatedtatiee officers unless certain
performance and other requirements are met. Wadrttedesign and administer executive compensatiograms in a manner that
will preserve the deductibility of compensationgot our executive officers, and we believe thalastantial portion of our current
executive compensation program satisfies the reménts for exemption from the $1,000,000 dedudtioitation. However, we
reserve the right to design programs that recogmiizdl range of performance criteria importanbtor success, even where the
compensation paid under such programs may not dctible. We believe that no part of the Compangsdeduction for
compensation paid to the named executive offiaar2®06 will be disallowed under Section 162(m)/e will continue to monitor
the tax and other consequences of our executiv@eonsation program as part of its primary objeativensuring that
compensation paid to our executive officers iseaable, performance-based and consistent withdhks @f the Company and its
stockholders.

SUMMARY OF COMPENSATION
Set out in the following table is information weeaequired to disclose with respect to the comp@rsaf our executive
officers for each of the last three fiscal yeatse Table only includes compensation informatiorardimg our the executive officers

for which disclosure is required:

SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Non-Equity Nonqualified
Stock Option Incentive Plan Deferred All Other
Bonus Awards Awards Compensation Compensation Compensation Total
Name and Principal Position Year Salary ($) ($) ($) ($) ($) Earnings ($) ($) ($)
Richard Man Fai Lee, 200€ $ 22,00( — — — — — — $ 22,00(
Chief Executive Officer and 200¢& N/A — — — — — — —
President (1) 2004 N/A — — — — — — —
Joseph Tik Tung Wong, 200¢ 9,166.6° — — — — — — 9,166.6
Chief Financial Officer and 200t N/A — — — — — — —
Treasurer (2) 2004 N/A — — — — — — —
Robert G. Pautsch, 200¢€ -0- -0- — — — — — 0
Former Chief Executive 200¢& -0- -0- — — — — — 0
Officer (3) 2004 N/A N/A — — — — — —
Charles Miseroy, Former 200¢€ -0- -0- — — — — — 0
Chief Financial Officer (4) 200t -0- -0- — — — — — 0
2004 N/A N/A — — — — — —

(1) Mr. Richard Man Fai Lee was appointed as Chief Hiee Officer and President of the Company on Noven®6. 2006.
(2) Mr. Joseph Tik Tung Wong was appointed as Chiefufrdial Officer and Treasurer of the Company on Maver 6. 2006.

(3) Mr. Robert G. Patsch was appointed as Chief Executive Officer ef@ompany on September 20, 2005 and resignedieéétdvembe
6, 2006.

(3) Mr. Charles Miseroy was appointed as Chief Findr@fficer of the Company on September 20, 2005rastyned effective Namber 6
2006.
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GRANTS OF PLAN-BASED AWARDS

On May 20, 2005, we adopted our 2005 Incentive &dstiock Plan (the "2005 Plan") that authorizediis@ance of
options, right to purchase common stock and stockibes up to 2,500,000 shares. The 2005 Plan ledsnfith the Securities and
Exchange Commission on June 2, 2005 as an ExbibhiFbrm S-8 Registration Statement. The 2005 &laws for the issuance of
incentive stock options (which can only be grantedmployees, including officers and directorshaf Company's), non-qualified
stock options, stock awards, or stock bonuses patgo Section 422 of the Internal Revenue Codeothler Awards may be
granted to employees, officers, directors, conatdtandependent contractors, and advisors of timagany, provided such
consultants, independent contractors and advisoider bona-fide services not in connection withatfier and sale of securities in
a capital-raising transaction or promotion of tlt@pany's securities.

SEC regulations state that we must disclose infoomain a tabular format, regarding each grardmfiward made to a
named executive officer in the last completed figear under under any non-equity and/or equitgimive plan, as well as any
other stock awards and option awards granted autfithe Company’s non-equity and/or equity incempilan. No stock options,
stock awards or other equity-based incentives wewrded in 2006 to our executive officers. As altes/e have omitted this table.

Narrative Disclosure To Summary Compensation Tablénd Grants Of Plan-Based Awards

The following are summaries of the Company’s emipilegit agreements (collectively referred to heregrads the
“Executive Employment Agreements”) with the newppainted executive officers described above. Copigdsese Employment
Agreements are attached hereto as Exhibits 1maghr10.9 to the Current Report on Form 8-K filgdh®e Company with the SEC
on November 9, 2006 and are incorporated herenefgyence. The descriptions in these summarieguakfied, in their entirety,
by the text of such exhibits.

The Company entered into an Employment Agreemetiit Mi. Richard Man Fai Lee on November 6, 2006eEtifve
November 6, 2006, Mr. Lee was appointed Chief EtteelDfficer and President of the Company and alary is US$144,000 per
year for a term of two years. Such salary is sub@an annual review and upward adjustment ordjgsément in the sole discretion
of the Company. Mr. Lee is also eligible for a befior each calendar year in an amount to be deteahiyy the Company’s Board
of Directors. Pursuant to the terms of the agreénMn Lee is also entitled to receive reimbursetadar all reasonable and
necessary business and entertainment expenseslimgbut not limited to expenses for business lbgwveent, travel, meals and
accommodations that Mr. Lee incurs in connectiotintie performance of his duties. Mr. Lee is alstitied to all insurance and
other benefit plans and policies maintained forGloenpany’s senior executives, as well as beindledtio coverage under the
Company’s indemnification policies and director afficer liability policies in amounts reasonablgtdrmined by the Company.

The Company entered into an Employment Agreemetht Mi. Joseph Tik Tung Wong on November 6, 2006edive
November 6, 2006, Mr. Wong was appointed Chief k@i Officer and Treasurer of the Company andshlary is US$60,000 per
year for a term of two years. Such salary is suliean annual review and upward adjustment ordjiesément in the sole discretion
of the Company. Mr. Wong is also eligible for a berfor each calendar year in an amount to be datechby the Company’s
Board of Directors. Pursuant to the terms of theagent, Mr. Wong is also entitled to receive rainsbments for all reasonable
and necessary business and entertainment expéndeding but not limited to expenses for busingsgelopment, travel, meals
and accommodations that Mr. Wong incurs in conpaatiith the performance of his duties. Mr. Wongliso entitled to all
insurance and other benefit plans and policies taimiad for the Company’s senior executives, as agbeing entitled to coverage
under the Company’s indemnification policies an@clior and officer liability policies in amountsasonably determined by the
Company.
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All of the above-described Employment Agreemerdsesthat the executive officer’s (the “Executivethployment may
be terminated prior to the expiration the agreefaawb year term upon the occurrence of the follayvi(a) voluntarily termination
of the agreement by the Executive giving threenf8hths’ notice in writing; (b) the Executive’s deafc) upon termination of the
Executive by the Company for "cause", which is edi as any of the following: (i) the Executive @icted of, or pleads nolo
contendere to, a felony, (ii) the Executive has cutted an act of fraud, bad faith or willful misaurct against the Company that is
materially detrimental to the Company, or (iii) theecutive has materially breached any of the terftisis Agreement after written
notice has been provided by the Company to the lxecregarding the specific nature of such bremuwhthe Executive fails to
cure such breach within thirty (30) days; (d) uplo& good faith determination of the Board thatExecutive has become so
physically or mentally incapacitated or disabledcabe unable to satisfactorily perform his dutieseunder for a period of one
hundred twenty (120) consecutive calendar daysmorie hundred eighty (180) days in any three hehdixty (360) day period,
such determination based upon a certificate asdie ghysical or mental disability issued by a lgeth physician and/or psychiatrist
(as the case may be) mutually agreed upon by teeufive and the Company; (e) upon termination efEkecutive by the
Company for any reason other than for "cause" &netkin (c) above; and (f) upon termination by teecutive of his/her
employment for “good reason” which is defined asdlacurrence of any of the following events withih express written consent
of the Executive: (i) reduction in the ExecutivBaary or the benefits set forth above, and (&) @mpany breaching any of the
terms of the Employment Agreement.

OPTION EXERCISES AND STOCK VESTED

SEC regulations state that we must disclose infaamain a tabular format, regarding stock optiaereises by and stock
awards that vested for our named executive offidaring the fiscal year ended December 31, 2008.n@med executive officers
currently do not have any stock options or stockrals, and, as a result, we have omitted this table.

PENSION BENEFITS

SEC regulations state that we must disclose infoomain a tabular format, regarding any plans iratide for retirement
payments or benefits other than defined contrilouians. We do not have any such benefit plan antbtianticipate creating any
such plan in the future. As a result, we have adithis table.

NON-QUALIFIED DEFERRED COMPENSATION

SEC regulations state that we must disclose infoamain a tabular format, regarding defined cdnition or other plans
that provide for deferral of compensation on ab#sat is not tax-qualified. We currently do novéany such benefit plan and do
not anticipate creating such a plan in the futdea result, we have omitted this table.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CATROL

SEC regulations state that we must disclose infoomaegarding agreements, plans or arrangemeatgtbvide for
payments or benefits to our executive officersdanrection with any termination of employment ormfp@in control of the
Company. Under our 2005 Equity Incentive Plan (dbed more fully above under the section “GrantBlaih-Based Awards”) any
unvested options will, under certain circumstanbespme immediately exercisable in the event dh@emergers or similar
transactions involving the Company or in the exadrthe dissolution or liquidation of Company. Howeeyvno options, stock
bonuses or stock awards have been granted to mechaxecutive officers as of December 31, 2006 uode2005 Equity
Incentive Plan.

Pursuant to our Executive Employment Agreements alitof our Company’s named executive officerd Hra described
more fully above under the section “Narrative Distire To Summary Compensation Table And Grantd@fBased Awards”, in
the event an executive officer's voluntarily teratgs his employment with the Company or such afiieéerminated by the
Company “for cause”, (these triggering events atkectively referred to as “Trigger Events A”) t®mpany is obligated to pay to
the executive officer or his representatives ondidite of termination of employment (“Terminationt&: (a) all salary
compensation as is due under the Executive Emplot/égreement, prorated through the Termination D@teall expense
reimbursements due and owed to the executive offiteugh the Termination Date, including reimbuneats for reasonable and
necessary business expenses incurred prior toehmiation Date, as long as the Executive subnéis ilemized written
accounting of such expenditures within forty-fidé) days of the Termination Date; and (c) all biselue the Executive, including
benefits under insurance, group health and retineimenefit plans in accordance with the Comparnsgisdard policy, if any,
through the Termination Date. Assuming Trigger Esehoccur as of the last business day of the Caryipazompleted fiscal year
and causes the termination of our named execuffieeis’ employment, the Company would have payekecutive officer
expense reimbursements that are due and owedhcesgecutive officer, as well as the amounts sehfiorthe table below:
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Life Insurance,
Group Health
and Retirement

Salary Benefits or
Name (1) Perquisites
Richard Man Fai Lee $ 22,000 $ 0
Joseph Tik Tung Wong $ 91666 $ 0

(1) Amounts in this column reflegstimated salary amounts that would have to tebyader Executive Employment Agreements assu
termination occurred on December 29, 2006.

Further, pursuant to these Executive EmploymeneAgrents, in the event that an executive officeripleyment is
terminated without cause, terminated because d@haedphysical or mental disability”, or terminatby the executive officer for
“good reason” (as such terms are defined and dscushore fully above under the section “Narrativec@sure To Summary
Compensation Table And Grants Of Plan-Based Awatluisse triggering events are collectively refetieds “Trigger Events B”)
the Company is obligated to: (a) pay to the exgeutificer or his representatives all salary conga¢ion that is due or will be due
through the entire term of this Executive Employingreement; (b) pay to the executive officer ar t@presentatives all expense
reimbursements due and owing the such officer giiidhe Termination Date, including reimbursemeatséasonable and
necessary business expenses incurred prior togtmiifation Date, as long as the Executive submitteanized written accounting
of such expenditures within forty-five (45) daystbé Termination Date; and (c) pay to the executifieer or his representatives
all benefits due to such officer, including bergfif any, under insurance, group health and retr@ benefit plans in accordance
with the Company's standard policy, through thenieation Date. Assuming Trigger Events B occurfathe last business day of
the Company’s completed fiscal year (December @O6Pand causes the termination of our named eixecofficers’ employment,
the table below describes the payments Companydamué to such executive officers:

Life Insurance,
Group Health
and Retirement

Salary Benefits or
Name (1) Perquisites
Richard Man Fai Lee $ 266,000 $ 0
Joseph Tik Tung Wong $ 110,8333 $ 0

(1) Amounts in this column reflect estimated salary anie that would have tcetpaid under Executive Employment Agreements assy
termination occurred on December 29, 2006.

DIRECTORS COMPENSATION
We currently we do not have any compensation agea&sror arrangements with the members of our BofRirectors
for their service on the Board and thus we havdtedhthe information currently required to be pd®d in tabular format regarding

director compensation. However, we intend to revaen consider future proposals regarding board emsgtion and will provide
the required disclosures upon establishing ourctire’ compensation arrangements.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Mr. Richard Lee, our Chief Executive Officer, MreHbert Adamczyk, our Chief Operating Officer, whie both also
members of the Board of Directors, participatedefiberations concerning the compensation of oecetive officers. No
interlocking relationship exists between our Boafr®irectors and the Board of Directors or compé&nsacommittee of any other
company, nor has any interlocking relationship texisn the past.

COMPENSATION COMMITTEE REPORT

We currently do not have a Compensation Commilieavever, the members of our Board of Directors haveewed and
discussed the Compensation, Discussion and Anagsisined in this annual report on Form 10-K waithnagement. Based on the
Board’s review of, and discussions with manageméttt respect to, the Compensation Discussion aralysis, they have
recommended that the Compensation Discussion aati/gia be included in our 2006 annual report omFb0-K.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND RELATED STOCKHOLDER
MATTERS

NOTE: This Iltem 12. Security Ownership of Cer@meficial Owners and Related Stockholder Mattesiot been
updated to reflect the restatement of our auditeaifcial statements for the years ended Decembge2@18, 2007 and 2006, the
restatement of our unaudited interim financial staents for the periods ended September 30, 2006ghrSeptember 30,

2009, the amendment of certain Notes to our auditeshcial statements for our former fiscal yeaded June 30, 2006 or the
amendment of certain Notes to our unaudited intdimancial statements for the period ended MarchZ06, but is presented
herein as originally filed. As discussed abovéhimExplanatory Note at the beginning of this Repad in Note 19 of the Notes to
the consolidated financial statements includedis Report, the Company has determined that itvea®r authorized to issue any
shares of preferred stock or the shares of comrtamk £onverted therefrom. For a more detailed uésion, please refer to the
Explanatory Note at the beginning of this Repod &lote 19 of the Notes to the consolidated findrstatements included in this
Report.

SECURITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS AND NNMAGEMENT

The following table sets forth the ownership of oummon stock as of the date of March 26, 2007:

«  Each stockholder known by us to own beneficiallyremthan 5% of our common stock;

« Each executive officer;

e Each director or nominee to become a director; and

« All directors and executive officers as a group.

This table is based upon information derived fram siock records. Unless otherwise indicated infélognotes to this
table and subject to community property laws wiagngicable, we believe that each of the stockhsldeamed in this table has sole
or shared voting and investment power with resfietiie shares indicated as beneficially owned. &ntgherwise indicated, the
address of each beneficial owner listed below i& 1o Kee Hong Building, 585-609 Castle Peak Ré&adai Chung, N.T. Hong

Kong. Applicable percentages are based upon 16836&0oting shares of common stock outstandingiasyy full conversion of
the Company’s issued and outstanding Series A GtihleePreferred Stock into common stock) as of éha26, 2007.
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Amount and

Nature of Percentage of

Beneficial Outstanding
Name of Executive Officers and Directors Ownership (1) Shares
Richard Man Fai Lee, CEO, President and Chairman 0(2) 0%
Herbert Adamczyk, Chief Operating Officer and Dioec 15,423,32(3) 9.2
Joseph Tik Tung Wong, Chief Financial Officer arrédsurer 0 0
Federico G. Cabo, Director 0 0
Fred De Luca, Director 23,82( *
Name of Principal Stockholders (5% Beneficial Ownes)
Corich Enterprises Inc. 67,057,84.(4) 39.¢
Wo Kee Hong (Holdings) Limited 67,057,84.(4) 39.¢
Wo Kee Hong (B.V.l.) Limited 67,057,84.(4) 39.¢
Happy Emerald Ltd. 51,749,31.(5) 30.7
All directors and executive officers as a group (fersons) 15,447,14 9.2%

* denotes holdings of less than 1%

1)

&)

®3)

(4)

(5)

Based on 168,368,375 Voting Shares outstanding gifting effect to issuances in connection withrehexchange transaction (the
"Share Exchange") that took place in September 208kiding the issuance of 972,728 sharethefCompany's Series A Converti
Preferred Stock, share cancellations, debt cormesddy holders of the Company's Callable Securgds\ithe issuance of the
consulting shares to Happy Emerald Limited, and asumes the full conversion of the SeAd3referred Stock that was also iss
in connection with Share Exchange. The Share Exggamore fully described in the Company's CurReport on Form 8-K that
was filed with the SEC on September 8, 2006, aimtizrporated herein by reference. As discussehldarExplanatory Note at the
beginning of this Report and in Note 19 of the Ndtethe consolidated financial statements includetis Report, the Company t
determined that it was never authorized to issyeshares of preferred stock or the shares of conmstank converted therefronor
a more detailed discussion, please refer to théaBapory Note at the beginning of this Report.

Mr. Richard Man Fai Lee is the Executive Chairmad €hief Executive Officer of Wo Kee Hong (ldangs) Limited. Mr. Lee is or
of the beneficiaries of a discretionary trust thestee of which holds a 52.85% interest in Wo Keadi(Holdings) Limited. Mr. Lee
disclaims beneficial ownership of the shares of@Gbenpany beneficially owned by Wo Kee Hong (Holdipgimited.

Calculated based on 167,273 shares of Series Adtiilole Preferred Stock, each share convertible 922045 shares of common
stock. As discussed in the Explanatory Note ab#ginning of this Report and in Note 19 of the Ndtethe consolidated financial
statements included in this Report, the Companylktermined that it was never authorized to isswyeshares of preferred stock or
shares of common stock converted therefrom. Asqfdhe Reformation of the Share Exchange Agreenidn Adamczyk was
deemed to have been issued shares of common stbeld bf the shares of Series A Preferred Stdab: a more detailed discussior
the Reformation, please refer to the ExplanatorieNd the beginning of this Report and the Compa@yirrent Report on Formkg-
as filed with the SEC on May 11, 2009.

Wo Kee Hong (Holdings) Limited ("Wo Kee Hong") whobwns Wo Kee Hong (B.V.l.) Limited, an intermetdidholding company
that, in turn, wholly owns Corich Enterprises I(i€orich”), which, is the direct stockholder of wrd of these shares. All of three o
these entities share voting power over these shBiesshares are calculated based on 727,273 sifé8eses A Convertible Preferr
Stock, each share convertible into 92.2045 shdresromon stock. As discussed in the ExplanatoryeNdtthe beginning of this
Report and in Note 19 of the Notes to the constdidifinancial statements included in this Repb, Eompany has determined th.
was never authorized to issue any shares of pegfatock or the shares of common stock convere@fitom. As part of the
Reformation of the Share Exchange Agreement, Cavechdeemed to have been issued shares of comaubrirstieu of the shares
Series A Preferred Stock. For a more detailedudsion of the Reformation, please refer to the &xglory Note at the beginning o
this Report and the Company’s Current Report omRg4K, as filed with the SEC on May 11, 2009.

Calculated based ahares of Series A Convertible Preferred Stoath saare convertible into 92.2045 shares of comstock. Mr.
Charles Miseroy, former CFO of Xact Aid, is the toiling equity holder of Happy Emerald Ltd., thecord owner of the shares of
Series A Preferred Stock. Happy Emerald Ltd.'s @silis 12318 Foxcroft Place, Granada Hills, Calitp813441621. As discussed
the Explanatory Note at the beginning of this Repod in Note 19 of the Notes to the consolidatealfcial statements includedthis
Report, the Company has determined that it wasrrau@orized to issue any shares of preferred stothe shares of common st
converted therefrom. Certificates representinghaishares of Series A Convertible Preferred Shett of recordy Happy Emeral
Ltd. were returned to the Company in connectiot it settlement of the Federal Court Actiétor a more detailed discussion of
Federal Court Action and the settlement, pleas tefthe Explanatory Note at the beginning of Report and the Company’s Curr
Report on Form 8-K, as filed with the SEC on Ma%¢i2010.
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CHANGE IN CONTROL

We are not aware of any arrangements that maytiiesallchange in control of our company. Thererexrgending or
anticipated arrangements that we are aware ofthgitcause a change in control of our Company. Weat currently engaged in
any activities or arrangements that we anticipalier@sult in a change in our control.

EQUITY COMPENSATION PLAN

Equity Compensation Plan Information

Number of Number of
securities to securities
be issued Weighted-average remaining
upon exercise available for
exercise of price of future
outstanding outstanding issuance
options, options, under equity
warrants warrants compensation
Plan Category and rights and rights plans
Equity compensation plans approved by securityérsid — — —
Equity compensation plans not approved by sechatglers — — 97,50(
Total — — 97,50(

On May 20, 2005, we adopted an incentive equitgispdan (the "2005 Plan") that authorized the issgaof options, right
to purchase common stock and stock bonuses up®0,200 shares. The purpose of the Plan is to geanicentives to attract,
retain and motivate eligible persons whose preaedtpotential contributions are important to thecess of the Company by
offering them an opportunity to participate in thempany's future performance through awards okstptions, the right to
purchase common stock (“stock awards”) and stoclubes.

The Plan allows for the issuance of incentive stogtions (which can only be granted to employeedying officers and
directors of the Company's), non-qualified stockanys, stock awards, or stock bonuses pursuane¢tid® 422 of the Internal
Revenue Code. All other Awards may be granted tpleyees, officers, directors, consultants, indepabhdontractors, and
advisors of the Company, provided such consultamigpendent contractors and advisors render bideasérvices not in
connection with the offer and sale of securitiea itapital-raising transaction or promotion of @@mpany's securities.

The Plan is administered and interpreted by a cdteenconsisting of two or more members of the ComjsaBoard of
Directors. The 2005 Plan was filed with the Segsiand Exchange Commission on June 2, 2005 agtdhiBo a Form S-8
Registration Statement. There are currently 2,4liPshares issued and no options granted and odits¢eumnder the 2005 Plan, and
the number of shares available for options, stegkrds and stock bonuses grants as of DecembefG@6,as 97,500 shares.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS, AND DIRECTOR INDEPENDENCE
RELATED PARTY TRANSACTIONS

The following is a summary of significant transac among certain related parties and the Comparirygithe years
ended December 31, 2006, 2005 and 2004:

2006 2005 2004
Note $ $ $
Sales to:
- Jeff Man Bun Lee, Director of Technorient Limited (@ - - 115,38!
- Wo Kee Hong Limited, Affiliate (@ 436,78t 254,11¢ 120,48¢
- Wo Kee Hong (Holdings) Limited, Affiliate (@ 164,85" - 15,591
- Ferrari Maserati Cars International Trading
(Shanghai) Co. Ltd, Associate (@ 70,73 672,32¢ 959,94°
Purchases from:
- Wo Kee Hong Limited, Affiliate (@ 1,07t 460,62! -
- Wo Kee Services Limited, Affiliates @ 11,19¢ - -
- Rogers Entertainment International Limited, Ates (@ 2,57¢ - -
- Wo Kee Hong (Shenzhen) Limited, Affiliates (@ 3,09¢ - -
- Shinwa Engineering Company Limited, Affiliates (@ - 3,58¢ -
- Mega Warehouse (HK) Limited, Affiliates (@ - 51 -
- Ferrari Maserati Cars International Trading
(Shanghai) Co. Ltd, Associate (a) 1,677,791 662,86¢ -
Interest received from:
- Wo Kee Hong Limited, Affiliate (b) 19,75] 51,74 -
Management fee paid to:
- Wo Kee Hong (Holdings) Limited, Affiliate (c) 309,15¢ 307,69: 153,84¢
Rental to:
- Stoneycroft Estates Limited , Affiliates (c) - - 6,831
Service fee from:
- Ferrari Maserati Cars International Trading
(Shanghai) Co. Ltd, Associate (c) 643,81¢ 529,23: 88,55¢
Issuance of common stock pursuant to a consultingesnent:
- Edward W. Withrow, Ill, a stockholder (c) 175,00( - -

Notes:
(a) The transactions were carried out at market pricevbere no market price was available, at cost plpercentage profit mark-up.

(b) The loan advance to an affiliate is unsecured,diederest at 9.25% per annum and repayable onrtemds at December 31, 2006 and
2005, the loans were fully settled.

(c) The transactions were carried out at terms agretdeen both parties.
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In March 2006, the Company issued 1,000,000 stwdrigs common stock to Edward W. Withrow, 111, ansmltant to the
Company, for services rendered.

RELATED PERSON TRANSACTION APPROVAL POLICY

We currently do not have a formal written relatedson transaction approval policy, setting forth palicies and
procedures for the review, approval, or ratificatdf “related person transactions.” However, oumpany’s management currently
reviews and approves all related party transac@maisour Board plans to create and adopt formdlemrrelated person transaction
approval policies in the immediate future.

DIRECTOR INDEPEN DENCE

Currently, none of the directors serving on ourrtcare “independent”, within the meaning of thelagable federal
securities laws. However, we expect to be ablattac and recruit additional candidates to setvewur board as independent
directors, the timing of which will depend on the#ability and willingness of qualified independetirector candidates to serve in
such capacity. Our Board plans to appoint indepeindieectors as part of its plans to form auditniating and compensation
committees for the Company in the immediate future.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The following table sets forth fees billed to usday auditors during the fiscal years ended Decer@bg2006 and
December 31, 2005 for: (i) services rendered ferdit of our annual financial statements andekiw of our quarterly financial
statements, (ii) services by our auditor that aesonably related to the performance of the audi#wew of our financial
statements and that are not reported as Audit Fi@eservices rendered in connection with tax gdience, tax advice and tax
planning, and (iv) all other fees for services ened.

December December

31, 2006 31, 2005
(i) Audit Fees $ 313,69¢ $ 19,23:
(i) Audit Related Fees - -
(iif) Tax Fees - -
(iv) All Other Fees - -
Total fees $ 313,69¢ $ 19,23:

Audit Fees.These fees consist of fees billed for professieralices rendered for the audit of the Compargfsolidated
financial statements and review of the interim atidated financial statements included in the Comyfsaperiodic reports,
statutory and regulatory filings or engagements.

Audit-Related Fees.These fees consist of fees billed for assurandeelated services that are reasonably relatdukto t
performance of the audit or review of the Compargssolidated financial statements and are notrtepainder “Audit Fees.”
There were no Audit-Related services providedsodi 2006 or 2005.

Tax Fees. These fees consist of fees billed for profesdiseevices for tax compliance, tax advice and farping. There
were no tax fees in fiscal 2006 or 2005.

All Other Fees. These fees consist of fees for products and ssdgther than the services reported above. Theee wee
management consulting services provided in fiseaty 2006 or 2005.

Pre-Approval Policies and Procedures.The Company currently does not have a desigrfatelit Committee, and
accordingly, the Company’s Board of Directors’ pglis to pre-approve all audit and permissible aadit services provided by the
independent auditors. These services may includi services, audit-related services, and tax ses/and other services.
Pre-approval is generally provided for up to onaryend any pre-approval is detailed as to thequdati service or category of
services and is generally subject to a specifigbtdrhe independent auditors and managementguaed to periodically report
to the Company’s Board of Directors regarding tkieet of services provided by the independent auslin accordance with this
pre-approval, and the fees for the services peddrto date. The Board of Directors may also pra@ampparticular services on a
case-by-case basis.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENTS SCHEDULES
(a) FINANCIAL STATEMENTS, FINANCIAL STATEMENT SCHEDULES AND EXHIBITS

(1) Financial Statements:

Page
Number
in this
Annual
Repor t
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGERM F-2
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGERM F-3
CONSOLIDATED BALANCE SHEETS F-4
CONSOLIDATED STATEMENTS OF INCOME F-5
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY F-6
CONSOLIDATED STATEMENTS OF CASH FLOWS F-7
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS F-8
(2) Financial Statement Schedules
None.
(3) Exhibits
The following list of exhibits includes exhibitstsmitted with this Form 10-K as filed with the SE@dathose incorporated
by reference to other filings.
Exhibit
Number Description
3.1 Articles of Incorporation, dated as of April 19,0 (1)
3.2 By-Laws of Xact Aid Inc. (1)
3.3 Certificate of Amendment to Articles of Incorporatj effective date December 27, 2006 *
10.1 Share Exchange Agreement dated July 15, 2006 athen@ompany, Inc., Fred De Luca, Corich Enterprises, Herber
Adamczyk and Technorient Limited, incorporated éference from the Form 8-K/A filed with the SEC &y 28, 2006.
(2)
10.2 Consultancy Services Agreement dated July 15, P§Gihd between Xact Aid, Inc. and Happy Emeralditéch(2)
10.3 Stock Purchase dated as of May 24, 2006 between&@cnc. and Nexgen Biogroup, Inc. incorporated by referdnum

the Form 8-K filed with the SEC on June 15, 20@9. (
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10.4

10.5

10.6

10.7

10.8

10.9

21

23.1

23.2

31.1

31.2

32.1

99.1

99.2

99.3

99.4

99.5

99.6

99.7

99.8

Conversion Agreement dated as of July 26, 2006 gnxact Aid, Inc. on the one hand, and AJW Parthé&s, AJW
Offshore, Ltd, AJW Qualified Partners, LLC and NBilennium Capital Partners 11, LLC. (2)

Conversion Agreement between Xact Aid, Inc. and &dwWwV. Withrow, 111.(2)
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Consent of HLB Hodgson Impey Cheng (4)
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Certification by Chief Financial Officer pursuant$arbanes Oxley Section 302.*

Certification by Chief Executive Officer and Chighancial Officer pursuant to 18 U.S.C. Section@.35

Shareholders' Agreement dated March 31, 1993, 8yaarong Herbert Adamczyk, Klaus Jurgen Dorr, AndRamald
Turner, Happyland Company Limited and Corich Entegs Inc. (2)

Import and distribution agreement for Hong Kong,ddla, dated January 1, 1992, by and between F&aA. and ltalia
Motors (Sales & Service) Limited (2)

Letter of variation to "Import and Distribution Aggment" dated Novembg7, 2003, by and among Ferrari S.p.A., Ita
Motors (Sales & Service) limited and Auto Italiantited. (2)

Deed of Indemnity, dated November 27, 2003, byandng Ferrari S.p.A., Italian Motors (Sales & SeeyiLimited and
Auto Italia Limited. (2)

Letter to vary the "Import and Distribution Agreemtiedated July 23, 2004, by and between Italiandvib{Sales & Servic
Limited) and Ferrari S.p.A. (2)

Import and distribution agreement for Hong Kong #mel Guangdong province of the People's Republhifia, dated
January 1, 1996, by and between Maserati S.p.AAanal Italia Limited. (2)

Letter to vary the agreement, dated May 25, 2090%ra between Maserati S.p.A. and Auto Italia Ladit(2)

Services Agreement, dated July 1, 2002, by anddsivtalian Motors (Sales & Service) Limited, Altilia Limited anc
Herbert Adamczyk. (2)
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99.9 Equity Joint Venture Agreement relating to the lelisment of Ferrari Masati Cars International Trading (Shanghai) |
Ltd., by and among Poly Technologies, Inc., ItalMwotors (Sales & Service) Limited and Ferrari S.pdated March 23,
2004. (2)

99.10 Articles of Association of Ferrari Maserati Carseimational Trading (Shanghai) Co., Ltd., by andagqPoly
Technologies, Inc., Italian Motors (Sales & Seryicenited and Ferrari S.p.A, dated March 23, 20@3.

99.11 Services Agreement by and between Auto Italia Llechiand Ferrari Maserati Cars International Trag8tganghai) Co.,
Ltd., dated November 4, 2004. (2)

99.12 Declaration of Trust in respect of Equity IntereDalian F.T.Z. Italian Motors Trading Co., Ltéhy and between Ko M
Wah and ltalian Motors (Sales & Service) Limitedtatl December 19, 2005. (2)

99.13 Equity Interest Transfer Agreement in respect ofd&eéMaserati Cars International Trading (ShanyRai., Ltd., by and
between Italian Motors (Sales & Service) Limitedi drerrari S.p.A., dated December 30, 2005. (2)

99.14 Side Agreement in respect of Transfer of Equitetest of Ferrari Maserati Cars International TrgdiBhanghai) Co., Ltc
by and between Italian Motors (Sales & Service)itéchand Ferrari S.p.A., dated December 30, 200)5. (

99.15 Amended and Restated Articles of Association ofd&eMaserati Cars International Trading (Shanglan), Ltd., by and
among PolyTechnologies, Inc., Ferrari S.p.A., &alMotors (Sales & Service) Limited and CTF Lux@gods (China)
Limited, dated July 18, 2006. (2)

99.17 Side Agreement relating to Amended and Restated\Edpint Venture Contract in respect of Ferrariddeati Cars

International Trading (Shanghai) Co., Ltd., by andong Poly Technologies, Inc., Ferrari S.p.A.jdtalMotors (Sales &
Service) Limited and CTF Luxury Goods (China) Liedt dated July 18, 2006. (2)

* filed herewith

(1) Filed as an exhibit to the Company's Form SB-2 &egfion Statement filed with the Securities andiange commission on Novembe
26, 2004 and incorporated herein by reference.

(2) Filed as an exhibit to the Company's Current Repofform 8K filed with the Securities and Exchange CommissinrSeptember 7, 20
and incorporated herein by reference.

(3) Filed as an exhibit to the Company's Current Repoiform 8K filed with the Securities and Exchange CommissiniNovember 9, 20(
and incorporated herein by reference.

(4) Filed as an exhibit to the Company’s Annual ReparEorm 10-K filed with the Secuis and Exchange Commission on April 2, 2007
incorporated herein by reference.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK. SGNATURE PAGE FOLLOWS ]
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused

this report to be signed on its behalf by the usigeed, thereunto duly authorized.

Date: May 28, 2010 CHINA PREMIUM LIFESTYLE ENTERPRISE, INC.

(Registrant)

By: /s/ Richard Man Fai LEE

Richard Man Fai LEE
Chief Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bblpthe following

persons on behalf of the registrant and in theatipa and on the dates indicated.

Signature Title Date
/s/ Richard Man Fai LEE Chief Executive Officer, President and Chairman May 28, 2010
Richard Man Fai LEE of the Board
/sl Joseph Tik Tung WONG Chief Financial Officer, Treasurer and Secretary May 28, 2010
Joseph Tik Tung WONG
/sl Herbert Adamczyk Chief Operating Officer and Director May 28, 2010
Herbert Adamczyk
/sl Yun Fai LEUNG Director May 28, 2010

Yun Fai LEUNG
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EXHIBIT 31.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Richard Man Fai LEE, certify that:
1. I have reviewed this annual reporfForm 10-K/A of China Premium Lifestyle Enterprisec.

2. Based on my knowledge, this reportsdoat contain any untrue statement of a materaldaomit to state a
material fact necessary to make the statements,rialight of the circumstances under which sueteshents were made, not
misleading with respect to the period covered gy itbport.

3. Based on my knowledge, the finandialesnents, and other financial information includethis report, fairly
present in all material respects the financial @i results of operations and cash flows ofrégistrant as of, and for, the periods
presented in this report.

4. The registrant’s other certifying o#i(s) and | are responsible for establishing aathtaining disclosure
controls and procedures (as defined in ExchangdrAites 13a-15(e) and 15d-15(e)) for the registaathave:

a. designed such disclosure controlsoradedures, or caused such disclosure controlprammeédures to be
designed under our supervision, to ensure thatriabteformation relating to the registrant, incing its consolidated
subsidiaries, is made known to us by others withise entities, particularly during the period ihigh this report is being
prepared,;

b. evaluated the effectiveness of thésteant’s disclosure controls and procedures aedginted in this
report our conclusions about the effectivenest®flisclosure controls and procedures, as of th@gthe period covered
by this report based on such evaluation; and

C. disclosed in this report any changth@registrant’s internal control over financigporting that
occurred during the registrant’s most recent fisgelrter that has materially affected, or is reabbnlikely to materially
affect, the registrant’s internal control over fiigéal reporting.

5. The registrant’s other certifying offr(s) and | have disclosed, based on our mosttresaluation of internal
control over financial reporting, to the registrarguditors and the audit committee of the regigtseboard of directors (or persons
performing the equivalent functions):

a. all significant deficiencies and metieweaknesses in the design or operation of imferantrol over
financial reporting which are reasonably likelyeidversely affect the registrant’s ability to reggrtbcess, summarize and
report financial information; and

b. any fraud, whether or not materiaht ihvolves management or other employees who aawgnificant
role in the registrant’s internal control over fircéal reporting.

Date: May 28, 2010

/s/ Richard Man Fai LEE

Richard Man Fai Lee
Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Joseph Tik Tung WONG, certify that:
1. I have reviewed this annual reporfForm 10-K/A of China Premium Lifestyle Enterprisec.

2. Based on my knowledge, this reportsdoat contain any untrue statement of a materaldaomit to state a
material fact necessary to make the statements,riralight of the circumstances under which sueteshents were made, not
misleading with respect to the period covered gy itbport.

3. Based on my knowledge, the finandialesnents, and other financial information includethis report, fairly
present in all material respects the financial @ior results of operations and cash flows ofrégistrant as of, and for, the periods
presented in this report.

4. The registrant’s other certifying o#i(s) and | are responsible for establishing aathtaining disclosure
controls and procedures (as defined in ExchangdrAites 13a-15(e) and 15d-15(e)) for the registaathave:

a. designed such disclosure controlsoradedures, or caused such disclosure controlprammeédures to be
designed under our supervision, to ensure thatriabteformation relating to the registrant, incind its consolidated
subsidiaries, is made known to us by others withise entities, particularly during the period ihigh this report is being
prepared,;

b. evaluated the effectiveness of thésteant’s disclosure controls and procedures aedgnted in this
report our conclusions about the effectivenest®flisclosure controls and procedures, as of th@gthe period covered
by this report based on such evaluation; and

C. disclosed in this report any changth@registrant’s internal control over financigporting that
occurred during the registrant’s most recent fisgelrter that has materially affected, or is reabbnlikely to materially
affect, the registrant’s internal control over fiigél reporting.

5. The registrant’s other certifying offr(s) and | have disclosed, based on our mosttresaluation of internal
control over financial reporting, to the registrarguditors and the audit committee of the regigtseboard of directors (or persons
performing the equivalent functions)

a. all significant deficiencies and metieweaknesses in the design or operation of iaferantrol over
financial reporting which are reasonably likelyeidversely affect the registrant’s ability to reggrtbcess, summarize and
report financial information; and

b. any fraud, whether or not materiaht involves management or other employees who aawgnificant
role in the registrant’s internal control over fircéal reporting.

Date: May 28, 2010

/sl Joseph Tik Tung WONG

Joseph Tik Tung WONG
Chief Financial Officer, Treasurer and Secretary




EXHIBIT 32.1
CERTIFICATION
OF
CHIEF EXECUTIVE OFFICER
AND
CHIEF FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Richard Man Fai LEE, certify, pursuant to 18 ICS1350, as adopted pursuant to Section 906 @aneanes-Oxley Act
of 2002, that the Annual Report on Form 10-K/A dfil@a Premium Lifestyle Enterprise, Inc. for thelyeaded December 31, 2006
fully complies with the requirements of Sectiond)3gr 15(d) of the Securities Exchange Act of 1884 that information contained
in such Annual Report on Form 10-K/A fairly presenh all material respects, the financial conditamd results of operations of
China Premium Lifestyle Enterprise, Inc.

I, Joseph Tik Tung WONG, certify, pursuant to 1&\E. 1350, as adopted pursuant to Section 90Gd#nbanes-Oxley
Act of 2002, that the Annual Report on Form 10-KfAChina Premium Lifestyle Enterprise, Inc. for tfear ended December 31,
2006 fully complies with the requirements of Sectid(a) or 15(d) of the Securities Exchange Act@84 and that information
contained in such Annual Report on Form 10-K/Alfgaresents, in all material respects, the findnmbadition and results of
operations of China Premium Lifestyle Enterprise, |

May 28, 2010 By: /s/ Richard Man Fai LEE

Richard Man Fai LEE
Chief Executive Officer

May 28, 2010 By: /s/ Joseph Tik Tung WONG

Joseph Tik Tung WONG
Chief Financial Officer, Treasurer and Secretary

This certification accompanies the Form 10-K/Antimich it relates, is not deemed filed with the S&ms and Exchange
Commission and is not to be incorporated by refezénto any filing of China Premium Lifestyle Enpese, Inc. under the
Securities Act of 1933, as amended, or the Seesriixchange Act of 1934, as amended (whether mefdector after the date of
the Form 10-K/A), irrespective of any general inpgmnation language contained in such filing.




