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CAUTION REGARDING FORWARD-LOOKING INFORMATION

All statements contained in this Annual Report on Form 10-K for China Premium Lifestyle Enterprise, Inc., other than
statements of historical facts, that address future activities, events or developments are forward-looking statements, including, but not
limited to, statements containing the words or phrases “would be,” “will allow,” “intends to,” “will likely result,” “are expected to,”
“will continue,” “is anticipated,” “estimate,” “project,” “believe,” “plan,” “intend,” “estimate” and words of smilar import. These
statements are based on certain assumptions and analyses made by usin light of our experience and our assessment of historical trends,
current conditions and expected future developments as well as other factors we believe are gppropriate under the circumstances.
However, whether actud results will conform to the expectations and predictions of management is subject to a number of risks and
uncertainties that may cause actual results to differ materially. These risks and uncertainties include: (a) general economic conditions
in the Hong Kong Specid Administrative Region (“Hong Kong™), the Macau Special Administrative Region (“Macau”) and the
People’s Republic of China (“Mainland China”); (b) regulatory factors in Hong Kong, Macau and Mainland China that may lead to
additional costs or otherwise negatively affect our business, (c) whether we are able to manage our planned growth efficiently,
including whether our management will be able to: (i) identify, hire, train, retain, motivate and manage required personne or (ii)
successfully manage and exploit existing and potential market opportunities; (d) whether we are able to generate sufficient revenues or
obtain financing to sustain and grow our operations, (€) our exposure to foreign currency fluctuations; (f) whether we are able to
successfully fulfill our primary cash requirements which are explained below under “ Financia Condition, Liquidity and Capital
Resources”; (g) whether worldwide economic conditions will negatively affect the automobile retail industry in Hong Kong, Macau
and Mainland China, and (h) other factors or conditions described in Item 1A — Risk Factorsin Part 1 of this Annua Report on Form
10-K. Statements made herein are as of the date of the filing of this Form 10-K with the Securities and Exchange Commission and
should not be relied upon as of any subsequent date. Unless otherwise required by applicable law, we do not undertake, and we
specifically disclaim any obligation, to update any forward-looking statements to reflect occurrences, developments, unanticipated
events or circumstances after the date of such statement.

Y ou should carefully review the risk factors described in this report and other documents we will file from time to time with
the Securities and Exchange Commission, including our Quarterly Reports on Form 10-Q to be filed by usin our 2011 fiscal year,
which runs from January 1, 2011 to December 31, 2011.

As used in this Form 10-K, unless the context requires otherwise, “we”, “us’, “OTCBB: CPLY” or the “Company” means
China Premium Lifestyle Enterprise, Inc. and its subsidiaries, taken together as awhole.
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PART |
ITEM 1. DESCRIPTION OF BUSINESS
COMPANY OVERVIEW AND HISTORY

China Premium Lifestyle Enterprise, Inc. is in the business of the importation, distribution and sales of premium brand
luxury products in Hong Kong, Macau, and Mainland China, (which for the purposes of this report excludes Hong Kong, Macau and
Taiwan). Currently, the Company’s main business is its 49% ownership interest in Technorient Limited, a Hong Kong corporation
(“Technorient”). The business of Technorient and its subsidiaries consists mainly of the importation, sales and after-sales service of
Italian “Ferrari” and “Maserati” branded cars and spare parts in Hong Kong, Macau and Mainland China. In 2008, through its
wholly-owned subsidiary, CPMM (Asia) Limited (f/k/a Leader Mount Limited), a Hong Kong corporation (“CPMM Asia’), the
Company began importing, distributing and selling premium brand apparel in Hong Kong, Macau, Mainland Chinaand Taiwan.

The Company was originally formed in the State of Nevada on April 19, 2004 under its predecessor name, Xact Aid, Inc.
(“Xact Aid”). On April 30, 2004, the Company issued 1,000 shares of its common stock (representing all of itsissued and outstanding
shares) to Addison-Davis Diagnostics, Inc. (f/lk/a QT5, Inc.), a Delaware corporation (“Addison-Davis”), in consideration of
Addison-Davis advancing start-up and operating capital.

On November 15, 2004, the Company acquired a line of first aid products for minor injuries from Addison-Davis in
accordance with an Agreement of Sale and Transfer of Assets entered into between the Company and Addison-Davis.

On December 22, 2005 the Company acquired 100% of the issued and outstanding shares of Brooke Carlyle Life Sciences,
Inc., aNevada corporation (“Brooke Carlyl€”), a development stage company with a business plan to develop an online internet portal
containing information on sexually transmitted diseases, which was intended to generate revenue from advertising from
pharmagceutical companies.

In early 2006, the Company’s management team determined that it was no longer in the best interests of the Company and
its stockholders to continue pursuing saes and marketing efforts for the line of first aid products acquired from Addison-Davis. In an
effort to bring revenues and profitable operations to the Company, management sought to effect a transaction that would attract a
viable business operation and enable the Company to liquidate its liabilities.

On May 4, 2006, the Company entered into a Stock Purchase Agreement with Nexgen Biogroup, Inc. (“Nexgen”), pursuant
to which the Company sold the shares of Brooke Carlyle, which at that time represented all or substantially al of the assets of the
Company (including the Xact Aid business assets), for $1,000 cash, representing a consideration of $0.001 per share.

On September 5, 2006, the Company acquired 49% of Technorient through a share exchange (the “Exchange”), with the
result that the shareholders of Technorient became the beneficial owners of approximately 49% of the Company’s stock. In
connection with the Exchange, 3,000,000 shares of common stock owned by Federico G. Cabo, one of our former directors, and
6,000,000 shares of common stock owned by Fred De Luca, then our secretary and a director, were cancelled. The terms of the
Exchange were determined through arms-length negotiations between the Company and Technorient. The Exchange was completed
pursuant to a Share Exchange Agreement, which was later reformed pursuant to the Reformation Agreement dated May 5, 2009, as
reported by the Company in a Current Report on Form 8-K filed with the Securities and Exchange Commission (“SEC”) on May 11,
2009.




The Exchange resulted in a change of control whereby the Company issued: (i) an aggregate of 89,689,881 common shares
in exchange for 49% of the issued and outstanding shares of Technorient, and (ii) an aggregate of 21,629,337 shares of common stock
in connection with certain debt conversions. The 89,689,881 shares were issued in two tranches pursuant to the terms and conditions
of the Share Exchange Agreement and the Reformation Agreement: (i) 72,000,000 shares were issued at closing of the Exchange on
September 5, 2006; and (ii) an additiona 3,537,977 shares were issued on December 7, 2007 upon the effectiveness of and giving
effect to the Company’s one-for-five reverse stock split (which shares would have been equal to 17,689,881 shares on a pre-reverse
split basis). As a result of the Exchange, the Company became a 49% shareholder of Technorient on a fully-diluted
basis. Additionally, as a condition to the closing of the Exchange, the Company sold the capital stock of Brooke Carlyle to Nexgen
(which, prior to the Exchange, constituted all of the Company’s assets), for $1,000 cash.

After the closing of the Exchange, the Company’s main business became its 49% ownership interest in Technorient.

On December 27, 2006, the Company effected a change of the Company’s name from “Xact Aid, Inc.” to “China Premium
Lifestyle Enterprise, Inc.” The Company name change and a new trading symbol (OTCBB: CPMM) became effective on the OTC
Bulletin Board on December 28, 2006.

In March 2007, the Company entered into an agreement with Falber Confezioni, SR.L. (“Faber’) to become the sole
importer and distributor of John Richmond, Richmond X and Richmond Denim clothing for men and women in Hong Kong, Macau,
Taiwan and in Mainland China commencing in the Spring/Summer season of 2008 and ending in the Fall/Winter season of 2012.

On April 3, 2007, the Company established CPMM Asiaas awholly owned subsidiary. CPMM Asiais principaly engaged
in the distribution of luxury brand apparel. The sale and distribution of premium brand apparel was wound down in 2009 dueto lack
of sales, which was primarily attributable to the downturn in the global economy and the tightening of consumer spending in Mainland
China.

TECHNORIENT OVERVIEW
Ownership

In 1993, Corich Enterprises, Inc., a British Virgin 1dands corporation (“Corich”), acquired 37.7% of the then issued share
capital of Technorient. Herbert Adamczyk, our Chief Operating Officer and a Director, held approximately 28.2% of the then issued
and outstanding capital shares of Technorient. Between 1995 and early 2006, Corich increased its interest in Technorient to
approximately 90% through a series of transactions, while Mr. Adamczyk decreased his interest to approximately 10%. Upon
completion of the Exchange on September 5, 2006, Corich and the Company held approximately 51% and 49% of Technorient,
respectively.

History and Development

Technorient’s tradition of excellence with luxury sports automobiles extends back to the founding of German Motors
Limited (“German Motors”) by Mr. Adamczyk in 1974 as a service center for high performance sports cars, including Ferrari. After
some years of development, and largely as aresult of its record in high quality service and support for the auto recing industry in both
Hong Kong and Macau, German Motors became the exclusive dealer for Ferrari in Hong Kong and Macau in 1983. Technorient was
formed in 1983, and in 1985 became the holding company for Auto Italia Limited (“Auto Italia’), German Motors, Itdian Motors
(Sales & Service) (“Italian Motors”), Italian Motors (Sales & Service) Limited (“IML”) and King Express Group Limited (“King
Express’) (Auto Italia, German Motors, Italian Motors, IML and King Express are collectively referred to herein as the “Technorient
Group”).




Auto Italiawas established in Hong Kong on September 25, 1984 to trade cars and related accessories and provide car repair
services. It was the exclusive importer and distributor for Lancia and subsequently Fiat automobiles in Hong Kong and Macau until
the early 1990s when Lancia discontinued its right hand drive model range. Auto Italia withdrew from its Fiat distributorship at the
same time due to the unsuitability of the vehicles for the Hong Kong market. Subsequent to the cessation of its Lancia and Fiat
distributorships, Auto Italia, a Maserati dealer since 1994, was awarded exclusive ded ership rights for Maserati automobiles in Hong
Kong and in Macau in 1996.

In 1992, IML was appointed as sole Ferrari importer and distributor for Hong Kong and Macau, and later (1994 — 2004) was
also exclusive importer for Mainland China  In 2003, IML transferred its entire car trading business to Auto Italia, which in turn set
up anew subdivision, Italian Motors, to continue the business. In 2008, IML formed a wholly owned subsidiary named Nanjing Auto
ItaliaCar Trading Co., Ltd. in Mainland Chinato engage in the distribution of Ferrari and Maserati cars in Nanjing.

IML is a 1% equity holder in Ferrari Maserati Cars International Trading (Shanghai) Co. Ltd., an equity joint venture
company created in 2004 with Ferrari S.p.A. and the Beijing-based Poly Investment Group to handle sales, marketing and distribution
of Maserati and Ferrari automobiles in Mainland China We refer to Ferrari Maserati Cars International Trading (Shanghai) Co. Ltd.
asthe “Shanghai JV”. The Shangha JV is currently building anetwork of ded erships for Ferrari and Maserati in Mainland China

Auto Italiaand Italian Motors operate from eight locations in Hong Kong, Macau and Mainland China, incorporating sales,
spare parts, service and body and paint shop fecilities for Ferrari and Maserati.

Management believes that the Technorient Group’s customer base of high net worth individuals in Hong Kong and
Mainland China is well-established. Through its sales performance and reputation for first class facilities and customer service, the
Technorient Group enjoys an excellent relationship with senior management of both Ferrari S.p.A. and Maserati S.p.A.

Management of Technorient views the rapid development of the consumer market in Mainland China, particularly the
market for luxury products, as an opportunity to leverage the Company’s existing high net worth customer base and reputation to
develop a platform for distribution of awide range of luxury items, including additional high end (performance) autos, luxury yachts
and other premium lifestyle items. Despite a somewhat gloomy world economy, a 2009 report issued by McKinsey & Company
forecast that spending on luxury goods in greater Mainland China would grow by 18% annually to about $27bn by 2015, while other
analysts have predicted annual growth as high as 25%.

In keeping with management’s business development plans, King Express was appointed in 2007 by AgustaWestland as
its exclusive digributor for the complete fleet of AgustawWestland commercial helicopters in Hong Kong and Macau and as
non-exclusive distributor for the highly strategic Pearl River Delta region of Southern Mainland China. The AgustaWestland
helicoptersbusinessisstill in its preparatory stage.




Ferrari/M aserati Mainland China

The Technorient Group sold the first Ferrari in Mainland China in 1993. By 2005, over 100 units were sold, reflecting the
emergence of Mainland China as one of Ferrari’s key growth markets, alongside Latin America and Russia. In accordance with its
worldwide policy of owning the primary importer in a major export market, Ferrari S.p.A. approached Technorient management in
2002 to request guidance on how to best establish its own importing operations in Mainland China. Technorient introduced Ferrari
S.p.A. to Poly Group, a powerful industrial entity, after having established that a joint venture with a well-connected local business
entity would be the most appropriate structure.

Asaresult, on August 27, 2004, Technorient, Ferrari S.p.A. and Poly Technologies, Inc. formed the Shanghai JV, an equity
Sino-foreign joint venture in Mainland China, to engage in the import, distribution and sale, through aloca network of car deders, of
Ferrari and Maserati cars, spare parts and ancillary products. Ownership of the Shanghai V a inception was Ferrari S.p.A. 40%,
Technorient Group (through IML) 30% and Poly Group 30%, with Dr. Richard Man Fai Lee, our Chairman, Chief Executive Officer
and President, and aso the Chairman of Technorient, appointed as Chairman and authorized representative of the Shanghai JV.

Upon formation, the Shanghai JV acquired from IML at cost dl of the dealer network and importer operations established
by IML, including residua cars allocated for Mainland China.

Because the structure of the Shanghai JV precludes its shareholders from direct ownership of licensed dedlers in Mainland
China and in view of Technorient’s strategy to develop a luxury brand platform amongst its high net worth clients, Technorient’s
management subsequently approached Ferrari S.p.A. to dispose of IML’s interest in the Shanghai JV so that Technorient could
acquire an independent dealer network in Mainland China and, among other things, maintain its direct customer relationships. As part
of this arrangement, Technorient applies for dealer licenses in key markets in Mainland China such as Dalian and Nanjing (already
awarded) and may, in conjunction with Ferrari, continue to build its dealer network to capitaize on its client base in Mainland China
and pursueits luxury brand platform.

Accordingly, IML entered into an agreement with the Shanghai JV parties to dispose of 29% of its equity interest in the
Shanghai JV in July 2006. The disposa was completed in December 2007 and after the disposal, IML continued to hold a 1% equity
interest in the Shanghai JV. Beginning in 2006, the Technorient Group was able to act as an authorized dealer of Ferrari and Maserati
carsin certain cities in Mainland Chinathat were allocated in cooperation with the Shangha JV. In January 2006, IML formed Dalian
Auto Italiain Mainland Chinato sell Ferrari and Maserati carsin Ddian, China. At formation, IML owned 95% of the equity interest
in Dalian Auto Italia, and on August 3, 2007, IML acquired the remaining 5% of equity interest in Dalian Auto Itdia

On August 7, 2008, IML formed a wholly owned subsidiary named Nanjing Auto Itdia Car Trading Co., Ltd. in Mainland
Chinato engage in the distribution of Ferrari and Maserati carsin Nanjing.

Operations

Asthe primary importer and distributor for Ferrari/Maserati brands for Hong Kong, Macau and Mainland China (until 2004),
Technorient was responsble for introducing and developing a viable market for high performance luxury motor cars in those
territories. After formation of the Shanghai JV in 2004, Technorient retained and continues its role as exclusive importer and dealer
for both Ferrari and Maserati brands in Hong Kong and Macau, each of which is a significant market in its own right, while
developing an independent dealership network in Mainland Chinain close cooperation with the Shangha JV .




A key aspect of any Ferrari importer worldwide is the strength of the relationship with Ferrari S.p.A. management in
Maranello, Italy. With its internationally recognized logo and current worldwide production of only 6,600 units, the Ferrari brand
connotes an image of performance and exclusivity uniquein the auto world. Management of Ferrari S.p.A. understands the importance
of importer performance in maintaining thisimage and accordingly requires the highest level of commitment from their importers.

Importership agreements are renewed annually and vehicle dlocations are made largely through negotiation and are based
on past sales levels. Allocations largely determine waiting lists for certain models, which in developed markets such as the United
States and Europe, can stretch out to 3 years. While there is no obligation on our part to purchase any specific year’s alocation, a key
to success as a Ferrari importer is the ability to increase alocations regularly. Technorient’s management has historically enjoyed a
unique ability to achieve this, through the strength of their 20-year relationship with Ferrari and proven success in building important
markets for Ferrari and Maserati in Hong Kong and Mainland China. As a result, waiting lists for new cars in Mainland China are
reatively short, an important advantage in newly developing markets where patience levels amongst the newly wealthy for their high
end purchases are rel atively low.

Market Analysis
Hong Kong and Macau

After severa years of steady growth, the market in Hong Kong and Macau for super luxury performance vehicles was
severely impacted by the public health crisis precipitated by severe acute respiratory syndrome, or SARS, and the resulting economic
downturn in 2003 which, together with the imposition of a poorly conceived luxury tax (now reduced and restructured) reduced
Ferrari sales to a fraction of the prior period. Between 2004 and the first half of 2008, Hong Kong and Macau experienced an
economic boom, built largely on the robust performance of the Chinese economy, particularly on the consumption side. During the
last haf of 2008, Hong Kong and Macau began to fed the effects of the worldwide economic slowdown.

The difficult commercial environment of 2009 has given way to a vastly improved business environment in our
markets. The Company has reason to be cautiously optimistic regarding prospects for increased sales of vehicles, both new and
used. Officia datareleased by the Hong Kong Government’s Census and Statistics Department indicates that Hong Kong’s economy
recorded a seventh straight quarter of expansion in the fourth quarter of 2010, with gross domestic product growing at 6.8%
year-on-year.

Sales for Ferrari and Maserati stabilized at around 140 units in 2005 with annual growth in the region of 15% reaching close
to 290 unitsin 2010. Our orders for new Ferrari and Maserati automobiles increased significantly in 2010. Given therédatively small
but extremely wealthy customer base for the Group’s products in Hong Kong and Macau, management believes that sales will remain
steady, despite the currently experienced slowdown, while the proportion of sales in Mainland China is expected to continue to
increase.

Mainland China

The consumer market in Mainland China has emerged as an engine of economic growth during the past years. In 2005,
Mainland China overtook Japan as the second largest car market in the world after the United States, with 5.9 million vehicles sold in
2005. In 2009, Mainland China overtook United States as the largest car market in the world, with 13.6 million vehicles
sold. Although inflationary pressures are predicted to increase in Mainland China in the coming year, the economy is nevertheless
expected to remain strong in 2011 having grown by approximately 10% year-on-year in 2010. Mainland China’s consumers continue
to exhibit increasing interest and ability to purchase luxury goods. Despite a somewhat gloomy world economy, arecent report issued
by McKinsey & Company forecast that spending on luxury goods in greater China would grow by 18% annually to about $27bn by
2015, while other analysts have predicted annual growth as high as 25%.




Business Strategy

Technorient’s main strategy of building a luxury brand platform in Mainland China is centered around the continued
development of an independent dealer network for the key brands of Ferrari and Maserati. This network, like the dealershipsin Dalian
and Nanjing, will be developed, in cooperation with Ferrari S.p.A. and Maserati S.p.A., both through new operations and acquisitions
of existing dederships in key industrial regions with a high concentration of wealthy individuals who form an important part of
Technorient’s customer base.

As the business of Technorient develops, it is management’s intention that additional key brands, consistent with the
platform and character of the business, will be acquired from Technorient’s parent company Wo Kee Hong (Holdings) Limited or
from third parties. An example is the acquisition of the digtributorship rights in Hong Kong and Macau for AgustaWestland
helicopters.

PRINCIPAL PRODUCTSOR SERVICESAND THEIR MARKETS

Currently, Technorient imports, distributes, and provides after-sale service for Italian “Ferrari” and “Maserati” branded cars
in Hong Kong, Macau and parts of Mainland China

The following table reflects our percentage of total revenues of Technorient by business segment for our last three fiscal

years:
Per centage of Total Revenues of Technorient as of
December 31, December 31, December 31,
Business Segment 2010 2009 2008
New and used vehicles 93% 93% 94%
Parts and services 7% 7% 6%

Further information regarding our business segments is provided in Note 18 of our consolidated financial statements included in this
Annua Report on Form 10-K.

OUR AUTOMOBILE DEALERSHIPS
I mporter ship/Dealership Agreements

Each of our importers operates under separate agreements with the manufacturers of each brand of vehicle. These
agreements contain provisions and standards governing amost every aspect of the business, including ownership, management,
personnel, training, maintenance of minimum working capita and in some cases net worth, maintenance of minimum lines of credit,
advertising and marketing, facilities, signs, products and services, acquisitions of other dealerships (including restrictions on how
many dealerships can be acquired or operated in any given market), maintenance of minimum amounts of insurance, achievement of
minimum customer service standards and monthly financial reporting. Typicaly, the importer’s principal and/or the owner of the
dealership may not be changed without the manufacturer’s consent.




In exchange for complying with these provisions and standards, we are currently granted the exclusive right to sell Ferrari
and Maserati automobiles and related parts and services in Hong Kong and Macau, and we have also been granted the exclusive right
to sell Ferrari and Maserati automobiles and related parts and services at our Dalian and Nanjing dealershipsin Mainland China. The
agreements also typically grant the exclusive license to use each manufacturer’s trademarks, service marks and designs in connection
with our sales and service of its brands in our designated territories at our dealerships. Some of our franchise agreements are renewed
annualy. The agreements also permit the manufacturer to terminate or not renew the agreement for a variety of causes, including
failure to adequately operate the dedership, insolvency or bankruptcy, impairment of the dealer’s reputation or financial standing,
changes in the dealership’s management, owners or location without consent, failure to maintain adequate working capital, changesin
the dedlership’s financial or other condition, failure to submit required information to the manufacturer on a timely basis, failure to
obtain and maintain any permit or license necessary to operate the dealership, and materid breaches of other provisons of the
agreement.

Store Operations

With the appointment of the Nanjing dealership in the Y angtze River Delta Economic Zone in 2008, Technorient now has
eight authorized showrooms and after-sales parts and service facilities throughout Hong Kong, Macau, and Mainland China

L ocation Store Franchises Y ear Opened/Acquired
Hong Kong Ta Kok Tsui Ferrari & Maserati 1990
Hong Kong Causeway Bay Ferrari 1998
Hong Kong Ap Lei Chau Ferrari & Maserati 2005
Hong Kong Wanchai Maserati 2005
Mainland China Ddian Ferrari & Maserati 2006
Mainland China Ddian Ferrari & Maserati 2008
Mainland China Nanjing Ferrari & Maserati 2008
Hong Kong Shatin Ferrari & Maserati 2009

After-sale Service and Parts

Technorient’s automotive service and parts operations are an integral part of establishing customer loyalty and contribute
significantly to our overall revenue and profits. Technorient’s service philosophy has dways been based around a racing team type
support structure, with 24 hour service, spare parts and consultation. This approach, developed from the auto racing background of
Technorient’s key principas, has proven to bevery successful in building long-term relationships with weathy clients.

We provide parts and service primarily for the vehicle brands sold by our stores, but we also service other vehicles. In 2010,
our service, body and parts operations generated approximately $11.5 million in revenues, or 7.2% of total revenues of Technorient.
We set prices to reflect the varying difficulty of the types of repair and the cost and availability of parts. Revenues from the service
and parts departments are particularly important during economic downturns as owners tend to repair their existing used vehicles
rather than buy new vehicles during such periods. This helps to counter the effects of a drop in new vehicle sales that may occur in a
slow economic environment. Technorient’s focus on service advisor training, as well as a number of pricing and cost saving
initiatives across the entire service and parts business lines, have led to improvements in same-store service and parts sales in 2010
compared to 2009, as well as improvements in gross profit margins achieved. Further, our focus on satisfying the client in both the
sdes and after-sal es areas has |led to consistently high levels of recommendation and endorsement, and additional and repeat business,
al of which has benefited Technorient for over thirty years.




SUPPLIERS

Our mgor suppliers are as follows:

ITEM SOURCE AND LOCATION
Ferrari automobiles and automobile parts Ferrari S.p.A., Maranéllo, Itdy
Maserati automobiles and automobile parts Maserai S.p.A., Modena, Italy
AgustaWestland helicopters (1) AgustaS.p.A., Ity

(1) Weanticipate that delivery of AgustaWestland helicopters will begin during 2012.

SEASONAL VARIATIONS

Our business is modestly seasonal overall. Our operations generally experience higher volumes of vehicle sales in the fourth
fiscal quarter of each year duein part to manufacturers’ production and delivery patterns.

ADVERTISING

Technorient’s commitment to maintaining the highest levels of service facilities and after sales service is supplemented by
an active promotional program complemented by media events and classic/performance car ralies.

We conduct extensive product promotional advertising in several venues:
Local televison exposure;
City promotional materials;
Local print media; and
On-site point-of-purchase.
We aso maintain a web site (www.chinapremiumlifestyle.com) that generates leads and provides information for our
customers. We use the Internet site as a marketing tool to familiarize customers with us, our stores and the products we sell, rather

than to complete purchases. Although many customers use the Internet to research information about new vehicles, nearly all
ultimately visit a store to complete the sale and take delivery of the vehicle.

BACKLOG ORDERS

The limited supply of cars by Ferrari and Maserati factories is a worldwide phenomenon due to the limited production
capacity. We have many customers who have paid a deposit and are prepared to wait for years for new cars. As aresult, we have
backlog orders. Our backlog orders with our manufacturers as of December 31, 2010 were approximately $178.8 million compared to
approximatel y $221.5 million at December 31, 2009.

MANAGEMENT INFORMATION SYSTEM S

We consolidate financial, accounting and other relevant data received from our operationsin Hong Kong, Macau and
Mainland China through a private communication system.



http://www.chinapremiumlifestyle.com)

COMPETITION

In new and used vehicle sales, our operations compete primarily with other franchised dealerships of luxury vehicles in our
markets. We rely on advertising and merchandising, sales expertise, service reputation, strong brand names and location of our
operations to sell new vehicles. See “ Risk Factors— OTHER BUSINESS OPERATING RISKS — Substantial competition in
automobile salesmay adversely affect our profitability dueto our need to lower pricesto sustain salesand profitability .”

We compete with other automobile deders and franchised and independent service centers for non-warranty repair and
routine maintenance business. We believe that the principd competitive factors in parts and service sades are the use of
factory-approved replacement parts, factory-trained technicians, price, the familiarity with a manufacturer’s brands and models, and
the quality of customer service.

We compete with other business entities for dealership rightsin different areas of Mainland China. Some of our competitors
may have greater financial resources and competition may increase the cost of acquiring such dealership rights.

ENVIRONMENTAL MATTERS

Technorient is subject to environmental laws and regulations in Hong Kong, Macau and Mainland China, including those
governing discharges into the air and water, the installation, maintenance, operation and removal of aboveground and underground
storage tanks, the use, handling, storage and disposal of hazardous substances and other materials and the investigation and
remediation of contamination. Aswith automotive dealerships generally, and service, parts and body shop operations in particular, this
business involves the generation, use, handling and contracting for recycling or disposal of hazardous or toxic substances or wastes,
including environmentally sensitive materials such as motor oil, waste motor oil and filters, transmission fluid, antifreeze, refrigerant,
waste paint and lacquer thinner, batteries, solvents, lubricants, degreasing agents, gasoline and diesel fuels. Similar to many of our
competitors, Technorient has incurred and will continue to incur, capita and operating expenditures and other costsin complying with
such laws and regulations. V arious health and safety standards also apply to our operations.

We believe that Technorient does not have any materia environmental liabilities and that compliance with environmental
laws and regulations will not, individually or in the aggregate, have a material adverse effect on our results of operations, financid
condition or cash flows. However, environmental laws and regulations are complex and subject to change. In addition, in connection
with the opening of any new dealerships, it is possible that we will assume or become subject to new or unforeseen environmental
costs or liabilities, some of which may be material. Compliance with current, amended, new or more stringent laws or regulations,
stricter interpretations of existing laws or the future discovery of environmental conditions could require additional expenditures, and
such expenditures could be materiad.

REGULATION

Our automobile business is subject to regulation, supervision and licensing under Hong Kong, Macau, and Chinese laws,
ordinances and regulations. A number of regulations affect our business of marketing, selling, and servicing automobiles. Under the
laws of the jurisdictions in which we currently operate or into which we may expand, we typicaly must obtain a license in order to
establish, operate or relocate a dealership or operate an automotive repair service, including dealer, sales and/or automotive repair
business licenses issued by relevant authorities. These laws also regulate our conduct of business, including our advertising, operating,
employment and sales practices. Other laws and regulations include franchise laws and regulations, laws and regulations applicable to
motor vehicle dealers, as well as wage-hour, anti-discrimination and other employment practices laws. We actively make efforts to
assure compliance with these regulations.




EMPLOYEES

As of December 31, 2010, we employed approximately 214 full time employees. We bdieve we have good relationships
with our employees. We are not party or subject to any collective bargaining agreements.

REPORTSTO SECURITY HOLDERS

We are subject to the informational regquirements of Section 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Accordingly, we file annual, quarterly and other reports and information with the SEC. You may read and copy
these reports and other information we file a the SEC’s public reference room at 100 F Street, NE., Washington, D.C. 20549 on
officia business days from 10:00 am until 3:00 pm. Y ou may obtain information on the operation of the public reference room by
caling the SEC a 1-800-SEC-0330. Our filings are also available to the public from commercial document retrieval services and the
Internet worldwide website maintained by the Securities and Exchange Commission at www.sec.gov. Y ou may aso request copies of
our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed
or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act free of charge as soon as reasonably practicable after we
electronicaly file such materia with, or furnish it to, the SEC by requesting copies of such reports in writing. Such written requests
should be directed to our corporate secretary and sent to our executive offices at the address set forth below.

Our principle executive office is located at 28/F, King Pdace Plaza, No. 52A Sha Tsui Road, Tsuen Wan, N.T. Hong Kong.
Our website is http://www.chinapremiumlifestyle.com, our phone number is (+852) 2954-2469 and our email address
is ir@chingpremiumlifestyle.com.
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ITEM 1A. RISK FACTORS

The following information describes certain significant risks and uncertainties inherent in our business. Some of these risks
are described below and you should take these risks into account in evaluating us or any investment decision involving us. This
section does not describe dl risks applicable to us, our industry or our business, and it is intended only as a summary of certain
material factors. You should carefully consider such risks and uncertainties, together with the other information contained herein
and in the documents incorporated herein by reference. If any of the following risks and uncertainties, or if any other disclosed risks
and uncertainties, actually occurs, our business, financial condition or operating results could be harmed substantially.

RISKSRELATED TO OUR BUSINESS
Theglobal credit and banking crisis may negatively affect our business, results of operations, and financial condition.

The globa financia crisis that began in 2007 and the subsequent economic recession and ingtability in the global financia
system has had, and may continue to have, an impact on our business and our financial condition. If conditions in the financial
markets do not improve, our ability to access the capital markets may be restricted at a time when we would like, or need, to access
such markets, which could have an impact on our flexibility to react to changing economic and business conditions. The credit crisis
could have an impact on any potentia lenders or on our customers, causing them to fail to meet their obligations to us.

Our business could be impacted by these events and may be further impacted by: the insolvency of key channd partners
impairing our distribution channels; counterparty failures negatively impacting our treasury functions, including timely access to our
cash reserves,; and increased expense or inability to obtain short-term financing if banks providing our line of credit are unableto lend
us money when it is needed for our operations.

Our business and the automotive retail industry in general are susceptible to adverse economic conditions, including changes
in consumer confidence and changes in fud prices and credit availability, which could have a material adverse effect on our
business, revenuesand profitability.

We believe the automotive retail industry is influenced by general economic conditions and particularly by consumer
confidence, the level of personal discretionary spending, interest rates, fuel prices, unemployment rates and credit availability.
Historically, unit sales of motor vehicles, particularly new and used vehicles, have been cyclicd, fluctuating with general economic
cycles. During economic downturns, retail new vehicle sales typically experience periods of decline characterized by oversupply and
weak demand. Although incentive programs initiated by manufacturers may abate these historica trends, the automotive retail
industry may experience sustained periods of decline in vehicle sales in the future. Any decline or change of this type could have a
meaterial adverse effect on our business, revenues, cash flows and profitability.

In addition, loca economic, competitive and other conditions affect the performance of our operations. Our revenues, cash
flows and profitability depend substantially on general economic conditions and spending habits in Hong Kong, Macau and in those
regions of Mainland Chinawhere Technorient maintains its operations.
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Unrest and civil disturbances, particularly in oil-producing regions, may affect fuel prices, credit availability and consumer
confidence in general, which could havea material adverse effect on our business, revenues and profitability.

Our vehicles are luxury items. In times of political unrest or instability, consumers may choose to defer planned purchases of luxury
items.

The recent unrest in the Middle East has triggered rising crude oil prices as well asrisng prices for the fuel powering our
vehicles. Persistent unrest in oil-producing regions may cause fuel prices to rise further, which in turn may affect consumer
preferences in connection with the purchase of our vehicles. Consumers may be less likely to purchase more expensive vehicles, such
as luxury automobiles and more likely to purchase smaller, less expensive vehicles, or fuel-efficient, hybrid or electric
vehicles. Further increasesin fuel prices could have a materid adverse effect on our business, revenues, cash flows and profitability.

RISKSRELATED TO AUTOMOTIVE MANUFACTURERS
If wefail to obtain a desirable mix of popular new vehiclesfrom manufacturersour profitability will be negatively affected.

We depend on the manufacturers to provide us with a desirable mix of new vehicles. The most popular vehicles usually
produce the highest profit margins and are frequently difficult to obtain from the manufacturers. If Technorient cannot obtain
sufficient quantities of the most popular models, our profitability may be adversdy affected. Saes of less desirable modds may
reduce our profit margins. Some principas generally alocate their vehicles amongst their importers/distributors based on their saes
history. If our operations experience prolonged sales slumps, our alocation of popular vehicles may be reduced and new vehicle sales
and profits may decline. Similarly, the delivery of vehicles, particularly newer, more popular vehicles, from manufacturers at a time
later than scheduled could |ead to reduced sales during those periods.

Adverse conditions affecting one or more automotive manufacturers may negatively impact our revenuesand pr ofitability.

Our success depends on the overdl success of the line of vehicles that each of our operations sells. As aresult, our success
dependsto agreat extent on the automotive manufacturers’ financial condition, marketing, vehicle design, production and distribution
capabilities and their reputations, management and labor relations. In 2010, sales of new Ferrari and Maserati vehicles accounted for
53% and 24%, respectively, of Technorient’s tota revenues. A significant decline in the sale of new vehicles produced by these
manufacturers, or the loss or deterioration of our relationships with one or more of these manufacturers, could have amaterial adverse
effect on our results of operations, financia condition or cash flows. Events such as labor strikes that may adversely affect a
manufacturer may also materially adversely affect us. In particular, labor strikes at a manufacturer or supplier that continue for a
substantial period of time could have amaterid adverse effect on our business. Similarly, the delivery of vehicles from manufacturers
a atime later than scheduled, which may occur particularly during periods of new product introductions, has led, and could in the
future lead, to reduced sales during those periods. In addition, any event that causes adverse publicity involving one or more
automotive manufacturers or their vehicles may have a material adverse effect on our results of operations, financid condition or cash
flows.
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If we fail to obtain renewals of one or more of our franchise agreements on favorable terms or substantial franchises are
terminated, our operations may be significantly impair ed.

Each of our businesses operates under a franchise agreement. Without a franchise agreement, we cannot obtain new vehicles
from the manufacturer. As a result, we are significantly dependent on our relationships with these manufacturers, which exercise a
great degree of influence over our operations through the franchise agreements. Each of our franchise agreements may be terminated
or not renewed by the manufacturer for a variety of reasons, including any unapproved changes of ownership or management and
other materia breaches of the franchise agreements. We cannot guarantee all of our franchise agreements will be renewed or that the
terms of the renewals will be as favorable to us as our current agreements. In addition, actions taken by manufacturers to exploit their
bargaining position in negotiating the terms of renewals of franchise agreements or otherwise could aso have a material adverse effect
on our revenues and profitability.

Our results of operations may be materially and adversely affected to the extent that Technorient’s franchise rights become
compromised or our operationsredricted duetothetermsof our franchise agreementsor if we lose substantial franchises.

Technorient’s franchise agreements with Ferrari and Maserati do not give us the exclusive right to sell their products within
Mainland China. As aresult, the Shanghai JV may appoint additiona deaersin neighboring cities that may indirectly compete against
us. The appointment of new dealerships near our existing dealership could materially adversely affect our operations and reduce the
profitability of our existing dedership.

Our success depends upon the continued viability and overall successof a limited number of manufacturers.

The following table sets forth the percentage of our new vehicle retail unit sales attributable to the manufacturers we
represented during 2010 that accounted for 100% of our new vehicleretail unit sales:

Percentage of New Vehicle Retail
Units Sold during the Twelve M onths Ended

Manufacturer December 31, 2010
Ferrari 53%
Maserati 47%

Ferrari and Maserati vehicles represented 100% of our total new vehicle retail units sold in 2010. We are subject to a
concentration of risk in theevent of financial distress, including potential bankruptcy, of these vehicle manufacturers.

In the event of a bankruptcy by a vehicle manufacturer, among other things: (1) the manufacturer could attempt to terminate
all or certain of our franchises, and we may not receive adequate compensation for them, (2) we may not be able to collect some or all
of our significant receivables that are due from such manufacturer and we may be subject to preference clams relating to payments
made by such manufacturer prior to bankruptcy, (3) such manufacturer may be unable to maintain an adequate, or any, supply of
vehicles, and (4) consumer demand for such manufacturer’s products could be materially adversely affected.

V ehicle manufacturers may be adversdly impacted by economic downturns or recessions, significant declines in the sales of
their new vehicles, increases in interest rates, declines in their credit ratings, labor strikes or smilar disruptions (including within their
major suppliers), supply shortages or rising raw material costs, rising employee benefit costs, adverse publicity that may reduce
consumer demand for their products (including due to bankruptcy), product defects, vehicle recall campaigns, litigation, poor product
mix or unappealing vehicle design, or other adverse events. These and other risks could materially adversely affect any manufacturer
and impact its ability to profitably design, market, produce or distribute new vehicles, which in turn could materially adversely affect
our business, results of operations, financial condition, stockholders’ equity, cash flows and prospects.
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Automotive manufacturers exercise sgnificant control over our operations and we depend on them in order to operate our
business.

Manufacturers exercise a great degree of control over our operations. For example, manufacturers can require us to meet
specified standards of gppearance, require us to meet specified financial criteria such as maintenance of minimum net working capita
and, in some cases, minimum net worth, impose minimum customer service and satisfaction standards, set standards regarding the
maintenance of inventories of vehicles and parts and govern the extent to which our businesses can utilize the manufacturers’ names
and trademarks. In many cases the manufacturer must consent to the replacement of the principal.

If manufacturers discontinue sales incentives, warranties and other promotional programs, our results of operations may be
materially adversdy affected.

We depend on our manufacturers for sales incentives, warranties and other programs that are intended to promote dealership
saes or support ded ership profitability. Manufacturers historically have made many changes to their incentive programs during each
year. Some of the key incentive programsinclude:

incentives on new vehicles; and
warranties on new and used vehicles.
A discontinuation or change in our manufacturers’ incentive programs could adversely affect our business.

Our manufacturers generally require that our premises meet defined image and facility standards and may direct us to
implement costly capital improvements as a condition for renewing certain franchise agreements. All of these requirements
could impose sgnificant capital expenditureson usin thefuture.

Pursuant to our franchise agreements, our operations are required to maintain a certain minimum working capita, as
determined by the manufacturers. This requirement could force us to utilize available capital to maintain manufacturer-required
working capital levels thereby limiting our ability to apply profits generated from one subsidiary for use in other subsidiaries or, in
some cases, at the parent company. These factors, either alone or in combination, could cause us to divert our financial resources to
capital projects from uses that management believes may be of higher long-term valueto us.

RISKSRELATED TO OUR ACQUISITION STRATEGY

Growth in our revenues and earnings will be impacted by our ability to acquire and successfully integrate and operate more
dealershipsin Mainland China.

Growth in our revenues and earnings depends substantially on our ability to acquire and successfully integrate and operate
more dealerships in Mainland China. We cannot provide assurancesthat we will be able to identify and acquire or establish
dealerships in the future. In addition, we cannot provide assurances that any acquisition will be successful or on terms and conditions
consistent with past acquisitions. Restrictions by our manufacturers may directly or indirectly limit our ability to acquire additional
dealerships. In addition, increased competition for acquisitions may develop, which could result in fewer acquisition opportunities
available to us and/or higher acquisition prices. Some of our competitors may have greater financial resources than us.
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We require additional capital in order to acquire or open additional dealerships. In the past, we have financed these
acquisitionswith a combination of cash flow from operationsand proceeds from borrowingsunder our credit facilities.

We currently intend to finance future acquisitions or open new dealerships by using cash and issuing shares of our common
stock as partial consideration for acquired dealerships. The use of common stock as consideration for acquisitions will depend on
three factors: (1) the market value of our common stock at the time of the acquisition, (2) the willingness of potential acquisition
candidates to accept common stock as part of the consideration for the sae of their businesses, and (3) our determination of what isin
our best interests. If potential acquisition candidates are unwilling to accept our common stock, we will rely solely on available cash
or proceeds from debt or equity financings, which could adversely affect our acquisition program. Accordingly, our ability to make
acquisitions could be adversely affected if the price of our common stock is depressed.

Managing and integrating additional dealershipsinto our existing mix of dealerships may result in substantial costs, diversion
of our management’sattention, delays, or other operational or financial problems.

Acquisitions involve anumber of special risks, including:
incurring significantly higher capital expenditures and operating expenses,
failing to integrate the operations and personnel of the new or acquired deal erships;

entering new markets with which we are not familiar;

incurring undiscovered ligbilities at new or acquired ded erships;

disrupting our ongoing business;

failing to obtain or retain key personnel at new or acquired dederships;

impairing relationships with employees, manufacturers and customers; and

incorrectly vauing acquired entities,
some or all of which could have a material adverse effect on our business, financia condition, cash flows and results of operations.
Although we conduct what we believe to be a prudent level of investigation regarding the operating condition of the businesses we

purchase in light of the circumstances of each transaction, an unavoidable level of risk remains regarding the actua operating
condition of these businesses.

Acquiring legal entities, as opposed to only dealership assets, may subject us to unforeseen liabilities that we are unable to
detect prior to completing the acquisition or liabilities that turn out to be greater than those we had expected. These liabilities may
include liabilities of the prior owner or operator that arise from environmental laws for which we, as a successor owner, may be
responsible. Until we actually assume operating control of such business assets, we may not be able to ascertain the actual value of the
acquired entity.
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If we lose key personnd or are unable to attract additional qualified personnel, our business could be adversdy affected
because werely on theindustry knowledge and reationshipsof our key personnel.

We believe our success depends to a significant extent upon the efforts and abilities of our executive officers, senior
management and key employees. Additionally, our business is dependent upon our ability to continue to attract and retain qualified
personnel, including the management of acquired ded erships. The market for qualified employees in the industry and in the regionsin
which we operate, particularly for general managers and sales and service personnd, is highly competitive and may subject us to
increased labor costs during periods of low unemployment.

The unexpected or unanticipated loss of the services of one or more members of our senior management team could have a
material adverse effect on us and materially impair the efficiency and productivity of our operations. We do not have key man
insurance for any of our executive officers or key personnd. In addition, the loss of any of our key employees or the failure to atract
quaified managers could have a materia adverse effect on our business and may materially impact the ability of our dealerships to
conduct their operations.

OTHER BUSINESS OPERATING RISKS
Changesin interest rates could adversdly impact our profitability.

Some of our borrowings under various credit facilities bear variable interest rates. Therefore, our interest expense will rise
with increasesin interest rates. Rising interest rates may aso have the effect of depressing demand in the interest rate sensitive aspects
of our business, particularly new and used vehicle sdes, because some of our customers finance their vehicle purchases. As a result,
rising interest rates may have the effect of simultaneously increasing our costs and reducing our revenues.

Our insurance does not fully cover all of our operational risks, and changes in the cost of insurance or the availability of
insurance could materially increase our insurance costs or result in a decreasein our insurance coverage.

The operation of automobile dealershipsis subject to compliance with awide range of laws and regulations and is subject to
a broad variety of risks. While we have some insurance coverage including material property damage and public liability insurance,
we are self-insured for a portion of our potential liabilities. In certain instances, our insurance may not fully cover an insured loss
depending on the magnitude and nature of the claim. Additionaly, changes in the cost of insurance or the availability of insurance in
the future could substantially increase our costs to maintain our current level of coverage or could cause us to reduce our insurance
coverage and increase the portion of our risks that we self-insure.

Wearesubject toa number of risksassociated with importing vehicles.

Our business involves the sale of new and used vehicles, vehicle parts or vehicles composed of parts that are manufactured
outsde Mainland China, Hong Kong and Macau. As aresult, our operations are subject to customary risks associated with imported
merchandise, including fluctuations in the value of currencies, import duties, exchange controls, differing tax structures, trade
restrictions, transportation costs, work stoppages and general political and economic conditionsin foreign countries.

The countries from which our products are imported may, from time to time, impose new quotas, duties, tariffs or other
restrictions, or adjust presently prevailing quotas, duties or tariffs on imported merchandise. Any of those impositions or adjustments
could affect our operations and our ability to purchase imported vehicles and parts at reasonable prices, which could have an adverse
effect on our business.
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The seasonality of theautomobile retail busness magnifiestheimportance of our fourth quarter results.

The automobile industry experiences seasona variations in revenues. In Hong Kong, a higher amount of vehicle saes
generaly occurs in the fourth fiscal quarter of each year due in part to manufacturers’ production and delivery patterns, and the
introduction of new vehicle models. Therefore, if conditions surface in the fourth quarter that depress or affect automotive sales, such
as major geopolitical events, high fuel costs, depressed economic conditions or smilar adverse conditions, our revenues for the year
may be disproportionately adversely affected.

Substantial competition in automotive sales and services may adver sely affect our profitability dueto our need to lower prices
to sustain salesand profitability.

The automotive retail industry is highly competitive. Depending on the geographic market, we compete with:

franchised automotive deal erships in our markets that sell similar makes of new and used vehicles that we offer,
occasionally at lower prices than we do;

other national or regional affiliated groups of franchised dealerships;
private market buyers and sellers of used vehicles; and
independent service and repair shops.

As we seek to acquire or establish dealerships in new markets, we may face significant competition as we strive to gain
market share. Some of our competitors may have greater financia, marketing and personnel resources and lower overhead and saes
costs than we have. We typically rely on advertising, merchandising, sales expertise, service reputation and dedership location in
order to sell new vehicles. Although our franchise agreements with Ferrari and Maserati grant us the exclusive right to sell their
products within certain geographic areas, our revenues and profitability may be materialy and adversely affected if competing
dealerships expand their market share or are awarded additional franchises by manufacturers that supply our ded erships.

In addition to competition for vehicle sales, our ded erships compete with independent garages for non-warranty repair and
routine maintenance business. Our deal erships compete with other automotive dealers, service stores and auto parts retailers in their
parts operations. We believe that the principal competitive factorsin service and parts sales are the quality of customer service, the use
of factory-approved replacement parts, familiarity with a manufacturer’s brands and models, convenience, the competence of
technicians, location, and price.

We are currently involved in legal proceedings. Although the Company’s demurrer challenging all claims against it was
sustained and the court entered a judgment of dismissal dismissing the Company from the proceedings, the plaintiff may
appeal thejudgment or take other stepsto pursuetheclaimsasserted against the Company.

Asdiscussed in greater detail in Part 1, Item 3, Legal Proceedings, of this Report, we were made aware on or about December 1, 2009
that the Company was named as a co-defendant in a state court action, Addison-Davis Diagnogtics, Inc. v. Edward W. Withrow, I11,
et al., California Superior Court, Ventura County, Case No. 56-2009-00361702-CU-FR-VTA. The plaintiff named the Company as
a co-defendant in seven of the thirteen causes of action in the plaintiff’s second amended complaint, including claims for fraud,
negligent misrepresentation, conversion (two claims), congtructive trust, unjust enrichment and an accounting. The Company filed a
demurrer challenging all claims asserted against it. Pursuant to an order dated February 7, 2011, the court sustained the Company’s
demurrer to the plaintiff’s second amended complaint on al counts, without leave to amend. A judgment of dismissal was entered by
the court on March 9, 2011. On March 10, 2011, anotice of entry of judgment was served on dl parties to the action and the plaintiff
has 60 days from such date to file a notice of appeal with the court. The Company continues to deny any alleged wrongdoing in
connection with the claims asserted in the action and intends to vigoroudy defend those claims, including any appeal by the plaintiff
of the court’s final judgment in the action or any other steps taken by the plaintiff to pursue the claims asserted against the Company
in the action. At this time, we are unable to evaluate the likeihood of an outcome, favorable or unfavorable, with respect to any
appedl or other steps taken by the plaintiff with respect to its claims or to estimate the amount or range of apossible loss. However, an
adverse result in the action could have amaterial adverse effect on our operations.
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Dueto the nature of theautomotiveretailing business, we may beinvolved in legal proceedings or suffer lossesthat could have
a material adverseeffect on our business.

We will continue to be involved in legal proceedings in the ordinary course of business. A significant judgment against us,
the loss of a significant license or permit, or the imposition of a significant fine could have amaterial adverse effect on our business,
financial condition and future prospects. In addition, it is possible that we could suffer losses at individual dealerships dueto fraud or
theft.

Weare subject to substantial regulation which may adver sely affect our profitability and significantly increaseour costsin the
future.

A number of laws and regulations affect our business, including laws and regulations relating to business corporations
generaly and the environment. Any failure to comply with these laws and regulations may result in the assessment of adminidrétive,
civil, or criminal pendties, the imposition of remedia obligations or the issuance of injunctions limiting or prohibiting our operations.
We must obtain various licenses in order to operate our businesses, including deder, sades, finance and insurance-related licenses
issued by authorities. These laws aso regulate our conduct of business, including our advertising, operating, financing, employment
and sales practices.

We are subject to awide range of environmental laws and regulations, including those governing discharges into the air and
water, the operation and removal of underground and aboveground storage tanks, the use, handling, storage and disposa of hazardous
substances and other materials, and the investigation and remediation of contamination. As with automotive dea erships generally, and
service, parts and body shop operations in particular, our business involves the use, storage, handling and contracting for recycling or
disposal of hazardous materias or wastes and other environmentally sensitive materias. Operations involving the management of
hazardous and non-hazardous materids are subject to Chinese, Hong Kong and Macau environmental regulations and statutes. Similar
to many of our competitors, we have incurred and will continue to incur, capital and operating expenditures and other costs in
complying with such environmental laws and regulations.

Further, environmental laws and regulations are complex and subject to change. The environmental regulatory structure is
not well-developed in our markets and we may be exposed to sudden and drastic changes in this area which could require materia
expenditures by the Company. In addition, in connection with any acquisitions or openings of new dederships, it is possble that we
will assume or become subject to new or unforeseen environmenta costs or liabilities, some of which may be materid. In connection
with our dispositions, or prior dispositions made by companies we acquire, we may retain exposure for environmental costs and
liabilities, some of which may be material. We may be required to make material additional expenditures to comply with existing or
future laws or regulations, or as aresult of the future discovery of environmental conditions.
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Our indebtedness and lease obligations could materially adver sely affect our financial health, limit our ability to financefuture
acquisitionsand capital expenditures, and prevent usfrom fulfilling our financial obligations.

Our indebtedness and lease obligations could have important consequences to you, including the following:

our ability to obtain additiond financing for acquisitions, capital expenditures, working capital or general corporate
purposes may beimpaired in the future;

aportion of our current cash flow from operations must be dedicated to the payment of principa on our indebtedness,
thereby reducing the funds available to us for our operations and other purposes;

some of our borrowings are and will continue to be at variable rates of interest, which exposes us to therisk of increasing
interest rates, and

we may be substantially more leveraged than some of our competitors, which may place us at a relative competitive
disadvantage and make us more vulnerable to changing market conditions and regulations.

Adverse conditions affecting the manufactur ers may negatively impact our profitability.
The success of each of our businesses depends to agreat extent on vehicle manufacturers’:
financial condition;

marketing efforts;
vehicledesign;
production capabilities;
reputation;
management; and
[abor relations.

Adverse conditions affecting these and other important aspects of manufacturers’ operations and public relations may

adversely affect our ability to market their automobiles to the public and, as a result, significantly and adversely affect our
profitability.
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Fluctuation in the value of Renminbi, the Macau Pataca and Hong Kong Dollar relative to other currencies may have a
material adver se effect on our businessand/or an investment in our shares.

The value of RMB, Hong Kong Dollar and the Macau Pataca against the U.S. dollar and other currencies may fluctuate and
is affected by, among other things, changes in political and economic conditions. Since 1994, the conversion of Renminbi (“RMB”)
into foreign currencies, including Hong Kong and U.S. dollars, has been based on rates set by the People’s Bank of China, or PBOC,
which are set daily based on the previous day’s Chinese interbank foreign exchange market rate and current exchange rates on the
world financial markets. Since 1994, the officia exchange rate for the converson of RMB to U.S. dollars has generally been stable.
On July 21, 2005, however, PBOC announced a reform of its exchange rate system. Under the reform, Renminbi is no longer
effectivey linked to the U.S. dollar but instead is allowed to trade in a tight 0.3% band against a basket of foreign currencies. If the
RMB wereto increase in value against the U.S. dollar, for example, mainland Chinese consumers would experience a reduction in the
relative prices of goods and services, which may translate into a positive increase in sales. On the other hand, a decrease in the value
of the RMB against the U.S. dollar would have the opposite effect and may adversely affect our results of operations. Any significant
revaduation of RMB may materially and adversdy affect our cash flows, revenues, earnings and financial position, and the value of,
and any dividends payments. For example, an gppreciation of RMB against the U.S. dollar or Hong Kong dollars would make any
new RMB-denominated investments or expenditures more costly to us, to the extent that we need to convert U.S. dollars or Hong
Kong dollars into RMB for such purposes. In addition, a strengthening of the U.S. dollar against the Hong Kong Dollar or the Macau
Pataca, if it occurred, would adversely affect the value of your investment.

Our Businessis Primarily Rediant on the Business of Technorient.

Our primary business is our 49% ownership interest in Technorient. As a result, our financial results are substantialy
dependent on the operational and financial results of Technorient. In the event that sales trends or economic conditions for
Technorient decline, our financial results may be materially adversely affected.

RISKSRELATED TO DOING BUSINESSIN MAINLAND CHINA

Although only a small proportion of our businessis currently conducted in Mainland China, it is our intention to expand our
business portfolio in Mainland Chinain the future, in which case, the following risk factors should be addressed:

Adverse changes in economic and political palicies of Chinese government could have a material adverse effect on the overall
economic growth of Mainland China, which could adversdy affect our business.

A portion of our business operations are currently conducted in Mainland China. Accordingly, our results of operations,
financial condition and prospects are subject to a significant degree to economic, political and legal developments in Mainland China
Mainland China’s economy differs from the economies of most developed countries in many respects, including the amount of
government involvement, level of development, growth rate, control of foreign exchange and allocation of resources. While the
Chinese economy has experienced significant growth in the past 20 years, growth has been uneven across different regions and among
various economic sectors of Mainland China. The Chinese government has implemented various measures to encourage economic
development and guide the alocation of resources. Some of these measures benefit the Chinese economy, but may also have a
negative effect on us. For example, our financial condition and results of operations may be adversely affected by government control
over capital investments or changes in tax regulations that are applicable to us. Since early 2004, the Chinese government has
implemented certain measures to control the pace of economic growth. Such measures may cause a decrease in the level of economic
activity in Mainland China, which in turn could adversely affect our results of operations and financial condition.
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The unprecedented growth of the economy in Mainland China, while anticipated to remain strong in 2011, could be curtailed
if the government utilizes traditional monetary policy to control inflation, or if the government returns to planned-economy
policies, either of which could adversdy affect our financial results.

There is some evidence that Mainland China is beginning to experience higher levels of inflation. Government attempts to
control inflation, whether through monetary policy or a return to planned-economy policies, could adversdy affect the business
climate and growth of private enterprise, and in particular, the demand for luxury items. Growth of our business and our profitability
may be adversely affected if government policies curtail market demand for our vehicles and related services.

Our operationsin Mainland China aresubject to restrictionson paying dividendsand making other paymentsto us.

Regulations in Mainland China currently permit payment of dividends only out of accumulated profits, as determined in
accordance with Chinese accounting standards and regulations. Technorient is also required to set aside a portion of their after-tax
profits according to Chinese accounting standards and regulations to fund certain reserve funds. The Chinese government aso imposes
controls on the conversion of Renminbi into foreign currencies and the remittance of currencies out of Mainland China. Technorient
may experience difficulties in completing the administrative procedures necessary to obtain and remit foreign currency. Furthermore,
if our operations in Mainland China incur debt on their own in the future, the instruments governing the debt may restrict their ability
to pay dividends or make other payments. If we are unable to receive all of the revenues from our operations through contractual or
dividend arrangements, we may have difficulties repatriating funds for the payment of dividends to our stockholders.

Restrictionson currency exchange may limit our ability to receive and use our revenues effectively.

Some of our revenues are in the form of Renminbi. The Renminbi is not a freely convertible currency. The State
Administration for Foreign Exchange, under the authority of the People’s Bank of Mainland China, controls the conversion of
Renminbi into foreign currencies. The vaue of the RMB is subject to changes in central government policies and to international
economic and political developments affecting supply and demand in the Mainland China Foreign Exchange Trading System market.

Theimposition of additional restrictions on currency exchanges could limit our ability to use revenue generated in Renminbi
to fund any future business activities outside Mainland China or to make dividend or other payments in U.S. dollars. Although the
Chinese government introduced regulations in 1996 to allow greater convertibility of the Renminbi for current account transactions,
significant restrictions still remain, including primarily the restriction that foreign-invested enterprises may only buy, sell or remit
foreign currencies, after providing valid commercial documents, at those banks authorized to conduct foreign exchange business. In
addition, conversion of Renminbi for capital account items, including direct investment and loans, is subject to government approval
in Mainland China, and companies are required to open and maintain separate foreign exchange accounts for capital account items.
We cannot be certain that the Chinese regulatory authorities will not impose more stringent restrictions on the convertibility of the
Renminbi, especially with respect to foreign exchange transactions.

Wefacerisksrdated to health epidemicsand other outbreaks.

Our business could be adversely affected by the effects of avian influenza, SARS or another epidemic or outbreak. In May
and June 2009, occurrences of HIN1 influenza were reported in Hong Kong and parts of Mainland China. In 2005 and 2006, there
were reports of occurrences of avian influenza in various parts of Mainland China, including a few confirmed human cases. Any
prolonged recurrence of HIN1 influenza, avian influenza, SARS, swine flu or other adverse public health developments in Mainland
China or Hong Kong may have a materia adverse effect on our business operations. For instance, heath or other government
regulations adopted in response to an epidemic or outbreak may require temporary closure of our offices and dealerships. Such
closures would severely disrupt our business operaions and adversely affect our results of operations. We have not adopted any
written preventive measures or contingency plans to address adverse business conditions arising from any future public hedth
emergency.
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Wemay beunableto enforce our rightsdueto policiesregarding theregulation of foreign investmentsin Mainland China.

Mainland China’s legal systemis acivil law system based on written statutes in which decided legal cases have little value
as precedents, unlike the common law system prevadent in the United States. Mainland China does not have a well-devel oped,
consolidated body of laws governing foreign investment enterprises. As a result, the administration of laws and regulations by
government agencies may be subject to considerable discretion and variation, and may be subject to influence by external forces
unrelated to the legal merits of a particular matter. Mainland China’s regul ations and policies with respect to foreign investments are
evolving. Definitive regulations and policies with respect to such matters as the permissible percentage of foreign investment and
permissible rates of equity returns have not yet been published. Statements regarding these evolving policies have been conflicting
and any such policies, as administered, are likely to be subject to broad interpretation and discretion and to be modified, perhgoson a
case-by-case basis. The uncertainties regarding such regulations and policies present risks that may affect our ability to achieve our
business objectives. If we are unable to enforce any legal rights we may have under our contracts or otherwise, our ability to compete
with other companies in our industry could be materially and negatively affected.

It may be difficult for stockholders to enforce any judgment obtained in the United States against us, which may limit the
remedies other wise availableto our stockholders.

All of our assets are located outside the United States and al of Technorient’s current operations are conducted in Hong
Kong, Macau and in Mainland China. Moreover, all of our directors and officers are nationals or residents of Hong Kong. All or a
substantial portion of the assets of these persons are located outside the United States. As a result, it may be difficult for our
stockholders to effect service of process within the United States upon these persons. In addition, there is uncertainty as to whether the
courts of Mainland China would recognize or enforce judgments of U.S. courts obtained against us or such officers and/or directors
predicated upon the civil liability provisions of the securities law of the United States or any state thereof, or be competent to hear
original actions brought in Mainland China against us or such persons predicated upon the securities laws of the United States or any
state thereof.

RISKSRELATED TO OUR STOCK

Thereisalimited trading market for our shares. You may not beableto sell your sharesif or when you wish to do so.

Our common stock is traded on the Over-The-Counter Bulletin Board, an inter-dealer automated quotation system for equity
securities. During the month ended February 28, 2011, the average daily trading volume of our common stock was approximately 152
shares. As of March 29, 2011, we had approximately 49 stockholders of record, as determined by our transfer agent’s records, not
including banks, brokers or other nominees holding shares through the Depository Trust Company or its nominee, Cede & Co.,
Inc. There has been limited trading activity in our stock, and when it has traded, the price has fluctuated widdly. We consider our
common stock to be “thinly traded” and any last reported sale prices may not be a true market-based valuation of the common stock.
Stockholders may experience difficulty selling their shares if they choose to do so because of the illiquid market and limited public
float for our common stock.
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Wehavenoimmediate plansto pay dividends.

We have not paid any cash dividends on our common stock to date and do not expect to pay such dividends for the
foreseeable future. We intend to retain earnings, if any, as necessary to finance the operation and expansion of our business.

We have the ability under Nevada law to issue additional shares of our common stock without stockholder approval, which
could causeyour investment to be diluted.

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

Our stock priceisvolatile.

The trading price of our common stock has fluctuated significantly and continues to be subject to fluctuations. The stock
price may fluctuate in response to a number of events and factors, such as quarterly variations in operating results, the operating and
stock performance of other companies that investors may deem as comparable and news reports relating to global current events,
among other factors. Significant volatility in the market price of our common stock may arise due to factors such as:

our developing business;
a continued negative cash flow;
relatively low price per share;
relatively low public float;
variations in quarterly operating results;
generd trendsin the industries in which we do business;
the number of holders of our common stock; and
the interest of securities dealersin maintaining amarket for our common stock.
Aslong asthereis only alimited public market for our common stock, the sale of a significant number of shares of our common stock

a any particular time could be difficult to achieve at the market prices prevailing immediately before such shares are offered, and
could cause a severe declinein the price of our common stock.
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RISKSRELATED TO THE RESTATEMENTS
Therestatement of certain of our historical consolidated financial satements may have an adver se effect on us.

On April 20, 2010, our management concluded that our consolidated audited financial statements for the years ended
December 31, 2008, 2007 and 2006 and our consolidated unaudited interim financid statements for the periods ended September 30,
2006 through September 30, 2009 needed to be restated and should not be relied upon. In addition, our management concluded that
certain notes in our audited financial statements for the year ended June 30, 2006 and our unaudited interim financia statements for
the period ended March 31, 2006 needed to be amended. For a more detailed discussion of the restatements, amendments and their
underlying circumstances, please refer to the Explanatory Note at the beginning of our Annual Report on Form 10-K/A for the year
ended December 31, 2008 (the “Amended 2008 Form 10-K”) and Note 22 of the Notes to the consolidated financial statements
included in the Amended 2008 Form 10-K. As a result of the restatements, the Company may become subject to a number of
significant risks, which could have an adverse effect on our business, financial condition and results of operations, including potentia
civil litigation (including stockholder class action lawsuits and derivative claims made on behalf of the Company), and regulatory
proceedings or actions, the defense of which may require significant management attention and significant lega expense and which
litigation, proceedings or actions, if decided against us, could require us to pay substantia judgments, settlements or other penalties.

In connection with the restatement of certain of our historical consolidated financial statements, we identified material
weaknesses in our internal control over financial reporting and concluded that such controls were not effective during the
periods covered by the restatements. Management has taken steps to remediate these deficiencies and does not anticipate
making any further restatements for subsequent periods. However, if we fail to maintain effective internal control over
financial reporting, we may not beableto accurately report our financial results. We can provideno assurancethat we will at
all timesin thefuturebeabletoreport that our internal control is effective.

Because we have reporting obligations under the Exchange Act, we are required to report, anong other things, control
deficiencies that constitute material weaknesses or changes in internal control that, or that are reasonably likely to, materialy affect
internal control over financial reporting. A “materia weakness” is a significant deficiency or combination of significant deficiencies
that results in more than a remote likelihood that a material misstatement of the annual or interim financial statements will not be
prevented or detected. If we fail to comply with the requirements of Section 404 of the Sarbanes-Oxley Act of 2002 or report a
meaterial weakness, we might be subject to regulatory sanction and investors may lose confidence in our financial statements, which
may beinaccurate if wefail to remedy such material weakness.

Based on the restatements to our financial statements referenced above, our management concluded that our system of
internal control over financial reporting was not effective as of the three month period ended March 31, 2006 through the nine month
period ended September 30, 2009, which resulted in the restatements described in the Explanatory Note at the beginning of the
Amended 2008 Form 10-K and Note 22 of the Notes to the consolidated financia statements included in the Amended 2008 Form
10-K. Although management does not anticipate making any further restatements to the financial statements for subseguent periods,
management believes that our wegkness in internal controls continued during such periods. Management identified internal control
deficiencies which, in management’s judgment, represented material weaknesses in internal control over financial reporting. The
control deficienciesre ated to controls over the accounting and disclosure for transactions to ensure such transactions were recorded as
necessary to permit preparation of financial statements and disclosure in accordance with GAAP. Specificdly, the control
deficiencies related to (i) the invalid adoption of certain purported amendments to our Articles of Incorporation; (ii) the unauthorized
issuance by prior management of shares of our capital stock; and (iii) the lack of recognition of the receipt of services from certain
third party consultants on our financial statements.
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At this time, management has remediated al of our deficiencies in internal controls which, in management’s judgment,
represented materia weakness in interna control over financial reporting. We can provide no assurance that wewill at al timesin the
future be able to report that our internal control over financia reporting is effective. If we fail to maintain an effective system of
internal controls, we may not be able to accuratdy report our financia results or prevent fraud.

Item 1B. UNRESOLVED STAFF COMMENTS

None.

Item 2. PROPERTIES

Our principal executive offices are located at 28/F, King Palace Plaza, No. 52A Sha Tsui Road, Tsuen Wan, N.T. Hong
Kong. These executive offices are shared with Wo Kee Hong (Holdings) Limited, an indirect stockholder of our Company, at no cost
to the Company. We do not own these facilities and we do not have a lease agreement for the use of these facilities. Technorient’s
facilities consist primarily of automobile showrooms, display lots, service fecilities, automobile storege lots, and offices, and the
locations are described in Item 1 above. Technorient leases all of its facilities, providing flexibility to relocate if necessary. However,
some of these leases give us the option to renew for one or more lease extension periods. We believe that all of our facilities are
sufficient for our Company’s needs and are in good repair.

Item 3. LEGAL PROCEEDINGS

On or about December 1, 2009, we were made aware that the Company had been named as a co-defendant in a state court
action, Addison-Davis Diagnostics, Inc. v. Edward W. Withrow, 111, et al. , Cdifornia Superior Court, Ventura County, Case No.
56-2009-00361702-CU-FR-VTA. Formal service was effected on April 28, 2010. In the action, the plaintiff, which is the former
parent company of China Premium, aleges that the plaintiff’s former chief executive officer, with the assistance of certain other third
parties, engaged in multiple fraudulent transactions involving the plaintiff and the plaintiff’s securities between 2004 and 2006. As a
result of such alleged conduct, the plaintiff aleges that the plaintiff’s former chief executive officer was able to fraudulently obtain
shares of the plaintiff’s common stock and certain of the plaintiff’s assets. The plaintiff alegesthat as aresult of such alleged conduct,
the plaintiff was forced to seek bankruptcy protection in September, 2006. In ahearing held May 14, 2010, the court ruled that certain
parties’ motions to dismiss the plaintiff’s complaint were granted with leave to the plaintiff to amend its complaint within 30
days. The plaintiff filed a first amended complaint in June 2010, to which the Company brought a demurrer, which was sustained by
the court with leave to amend. The plaintiff then filed a second amended complaint on November 15, 2010. In the second amended
complaint, the plaintiff named the Company as a co-defendant in seven of the thirteen causes of action, including claims for fraud,
negligent misrepresentation, conversion (two claims), congtructive trust, unjust enrichment and an accounting. The Company filed a
demurrer challenging all claims asserted against it in the second amended complaint. Pursuant to an order dated February 7, 2011, the
court sustained the Company’s demurrer to the plaintiff’s second amended complaint on all counts, without leave to amend. A
judgment of dismissal was entered by the court on March 9, 2011. On March 10, 2011, a notice of entry of judgment was served on
all parties to the action and the plaintiff has 60 days from such date to file a notice of appeal with the court. The Company continues
to deny any alleged wrongdoing in connection with the claims asserted in the action and intends to vigorously defend those claims,
including any appeal by the plaintiff of the court’s final judgment in the action or any other steps taken by the plaintiff to pursue the
claims asserted against the Company in the action. We are unable to evaluate the likelihood of an outcome, favorable or unfavorable,
with respect to any appeal or other steps teken by the plaintiff at this time or to estimate the amount or range of a possible
loss. However, an adverseresult in the action could have amaterial adverse effect on our operations.
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In the ordinary course of its business, and other than as set forth above or as described in the notes to our consolidated
financial statements, we and our subsidiaries may be involved from time to time in various pending or threatened legal proceedings,
arising from the conduct of business. After consultation with legal counsel and areview of available facts, it is management’s opinion
that these proceedings, after consideration of any reserves and rights to indemnification, ultimately will be resolved without materially
affecting our consolidated financia position. However given the indeterminate amounts that may be sought in these proceedings and
the inherent difficulty in predicting the outcome of such lega proceedings, including the proceeding described above, it is possible
that an adverse outcome in certain matters could be material to our operating results for any particular reporting period.

Item 4. (REMOVED AND RESERVED).
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PART Il

Item 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

MARKET INFORMATION

Our common stock is quoted on the Over-the-Counter (“OTC”) Bulletin Board under the symbol (OTCBB: CPLY). The
following table contains market information pertaining to the range of the high and low bid information of our common stock for each
quarter for the last two fiscal years as quoted on the OTC Bulletin Board. The quotations reflect inter-dealer prices, without retail
mark-up, mark-down or commission, and may not represent actual transactions.

LOW HIGH

2010

Fourth Quarter 0.05 0.07
Third Quarter 0.05 0.151
Second Quarter 0.015 0.27
First Quarter 0.15 051
2009

Fourth Quarter 0.20 1.00
Third Quarter 0.14 045
Second Quarter 0.20 0.55
First Quarter 0.20 0.30

A limited trading market exists for our common stock and there is no assurance that a more significant trading market will
develop, or if developed will be sustained.

STOCKHOLDERS

As of March 29, 2011, we had 24,534,492 shares of common stock outstanding. As of March 29, 2011, we
had approximately 49 stockholders of record, as determined by our transfer agent’s records, not including banks, brokers or other
nominees holding shares through the Depository Trust Company or its nominee, Cede & Co., Inc.

DIVIDEND POLICY

Since our inception, we have not declared or paid any dividends on our common stock, nor do we have any intentions of
declaring such a dividend in the foreseeable future. The payment of dividends, if any, is within the discretion of the Board and will
depend upon our earnings, our capita requirements and financial condition, and other relevant factors. Our Board of Directors does
not intend to declare any dividends in the foreseeable future, but instead intendsto retain all earnings, if any, for use in our operations.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

Information regarding securities authorized for issuance under equity compensation plansisincluded in “Item 11 — Equity
Compensation Plan”.
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RECENT SALES OF UNREGISTERED SECURITIES; USE OF PROCEEDS FROM REGISTERED SECURITIES

None.

PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

None.
PERFORMANCE GRAPH

Not applicable.
Item 6. SELECTED FINANCIAL DATA
Not applicable.

[tem 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATION

This section contains forward-looking statements. The Private Securities Litigation Reform Act of 1995 provides a safe
harbor for forward-looking statements made by us or on our behaf. We may from time to time make written or oral statements that
are “forward-looking” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and
Section 21E of the Exchange Act, including statements contained in this report and other filings with the SEC and other reports and
public statements. These statements may, for example, express expectations or projections about future actions or results that we may
anticipate but, due to developments beyond our control, do not materialize. Actua results could differ materially because of issues
and uncertainties such as those listed herein, which, among others, should be considered in evaluating our financial outlook. The
principa factors that could cause our actual performance and future events and actions to differ materially from such forward-looking
statements include, but are not limited to, (&) general economic conditions in Hong Kong, Macau and Mainland China; (b) regulatory
factors in Hong Kong, Macau and Mainland China that may lead to additional costs or otherwise negatively affect our business; (c)
whether we are able to manage our planned growth efficiently, including whether our management will be able to: (i) identify, hire,
train, retain, motivate and manage required personnel or (ii) successfully manage and exploit existing and potentia market
opportunities, (d) whether we are able to generate sufficient revenues or obtain financing to sustain and grow our operations; (€) our
exposure to foreign currency fluctuations, (f) whether we are able to successfully fulfill our primary cash requirements which are
explained beow under “Financial Condition, Liquidity and Capital Resources;” (g) whether worldwide economic conditions or
political instability will negatively affect the automobile retail industry in Hong Kong, Macau and Manland China and (h) other
factors or conditions described in Item 1A — Risk Factors in Part | of our 2010 Annual Report on Form 10-K. We assume no
obligation to update publicly any forward-looking statements.

Our financia statements are prepared in accordance with accounting principles generally accepted in the United States
(“GAAP”). These accounting principles reguire us to make certain estimates, judgments and assumptions. We bdieve that the
estimates, judgments and assumptions upon which we rely are reasonable based upon information avail able to us at the time that these
edtimates, judgments and assumptions are made. These estimates, judgments and assumptions can affect the reported amounts of
assets and liabilities as of the date of the financid statements as well as the reported amounts of revenues and expenses during the
periods presented. Our financial statements would be affected to the extent there are materia differences between these estimates and
actual results. In many cases, the accounting treatment of a particular transection is specificaly dictated by GAAP and does not
require management’s judgment in its application. There are also areas in which management’s judgment in selecting any available
alternative would not produce a materially different result.
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Management’s Discussion and Anaysis of Financial Condition and Results of Operations should be read in conjunction
with the accompanying audited Condensed Consolidated Financial Statementsand notes thereto.

COMPANY OVERVIEW

The main business of the Company is its 49% ownership interest in Technorient. The business of Technorient and its
subsidiaries consists of the importation, distribution and after-sales service of Italian “Ferrari” and “Maserati” branded automobiles
and spare parts in Hong Kong, Macau and Mainland China. We have five automobile sales and service locations in Hong Kong and
three in Mainland China (Dalian (two locations) and Nanjing).

Technorient is the parent company of Auto Italia Limited (“Auto Itdia”) (and Auto Italia’s wholly-owned subsidiary shown
on the chart below), German Motors Limited (“German Motors”), Italian Motors (Sales & Service) Limited (“IML”) (and IML’s
subsidiaries shown on the chart below) and King Express Group Limited (“King Express’). We refer to Auto Italia and IML (and
their respective subsidiaries) and German Motors and King Express, collectively, as the “Technorient Group.”

In addition to its interest in the Technorient Group, the Company’s wholly-owned subsidiary, CPMM (Asia) Limited (f/k/a
Leader Mount Limited), a Hong Kong corporation (“CPMM Asia”), implemented a plan in 2008 to import, distribute and sell
premium brand apparel in Hong Kong, Macau, Mainland Chinaand Taiwan. The sale and distribution of premium brand apparel was
wound down in 2009 due to lack of sales, which was primarily attributable to the downturn in the globa economy and the tightening
of consumer spending in Mainland China.

The diagram below illustrates the organizationd structure of the Company, including the Technorient Group.

China Premmium Lifestyle Enterprise, Inc.
(the “Compamy™)

49% 100%

‘ CPMM (Asia) Limited

‘ Technorient Limited ‘
100% l 100%l 100%i IOO%L

Italian Motors German Motors
(Sales & Service) King Express Group Auto Italia Limited Limited
Limited Limited (dormant)
100% 4

Success Master
Holdings Limited

1% J' 100% l 100% ]!
Ferrari Maserati Cars International Dalian Auto Italia Car sz_iing. Auto Ttalia Car
Trading (Shanghai) Co.. Ltd. Trading Co., Ltd. Trading Co.. Ltd.
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Comparisons of operating results for 2009 and 2010 have been impacted by the globa economic conditions that existed
during those periods. In addition, the Company took certain actions in response to the globa economic downturn during these periods,
which included:

the scaling down of the fashion apparel business,
reductionsin overhead,
introduction of an automation program to improve the operationd efficiency, and

introduction of an extensive business redesign to achieve further cost savings.

For the years ended 2009 and 2010, our new vehicles sdes increased approximately $31.9 million, or 34.6%, from
approximately $92.1 million to approximately $124 million, while the number of new vehicles sold increased 19.2% for the same
period. Used vehicles sales increased approximately $4.3 million, or 21.8%, from approximately $19.7 million in 2009 to
approximatel y $24 millionin 2010. The number of used vehicles sold increased by 20.2% over the same period in 2010.

In addition, for the year ended 2009 and 2010, we had gross revenues from maintenance repair services and the sae of
automobile parts of $8.1 million and $11.5 million, respectively.

Our current operations and the growth of our business depend upon the execution of our sdes and service business
strategy. We receive factory dlocations of vehicles annually from both Ferrari and Maserati, which vary from year to year. Thereis
no obligation on our part to purchase any specific year’s allocation. The allocation plan is solely for business planning purposes. The
alocation plan is subject to unilatera amendment by each manufacturer. There is no legal consegquence to us if we fail to utilize the
number of vehicles allocated to us under the dlocation plan. If we are unable to utilize our entire alocation, each manufacturer may
reallocate the un-utilized portion of our allocation to other deders.

We believe that we have a strong brand mix of attractive automobiles to sell. Given the exclusive nature and extremely
limited production of Ferrari and Maserati automobiles, our customers are willing to place material deposits in advance in order to
secure their new cars. As of December 31, 2010, we had received customer deposits of gpproximately $23,833,000. We sdll all of our
automobiles for the purchase price contracted for with the customer and do not finance any of the purchase price. Weretain no credit
risk. Luxury vehicle sales have historically fluctuated with local and national economic conditions, including consumer confidence,
available consumer credit and product availability. The primary risk in our business is the availability of customerswith the financia
capability to purchase the luxury vehicles we sell.

Our gross profit margin varies with our revenue mix. The sale of used vehicles generaly results in lower gross profit
margins than new vehicle sales and sales of parts and service. Due to the current demand for new vehicles we expect our overdl gross
profit margin to increase. We continue to focus on expense controls, although, should sales volume decline or gross margins come
under pressure, such efforts on our part may not keep pace with lower gross profits. Operating results are generally subject to changes
in the economic environment and seasonal variations. We tend to generate more revenue and operating income in the second half of
the calendar year than the first half. Generally, seasonal variations in saes are caused by factors related to manufacturer production
schedules, model changeovers and consumer buying patterns, among other things. For the year ended 2010, our sales and revenue
have increased as areflection of the improvement in the economy in our markets. As aresult of the improved economy in our markets,
our used vehicles, parts and service business have dso grown substantially.

Our sales outlook for 2011 is optimistic inasmuch as we have significant orders on hand for new Ferrari and Maserati
automobiles. No assurance can be given, however, that such sales will be completed. We do not rely upon special incentives in the
sde of new or used vehicles, but depend upon the unique and exclusive nature of Ferrari and Maserati automobiles and their apped to
high-income consumers.
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CRITICAL ACCOUNTING POLICIES

In preparing our financial statements, we make estimates, assumptions and judgments that can have a significant effect on
our revenues, income or loss from operations, and net income or net loss, as well as on the value of certain assets on our baance
sheet. We believe that there are severa accounting policies that are critical to an understanding of our historical and future
performance as these policies affect the reported amounts of revenues, expenses, and significant estimates and judgments applied by
management. While there are a number of accounting policies, methods and estimates affecting our financial statements, the
following policies are considered critical. In addition, you should refer to our accompanying audited consolidated balance sheet as of
December 31, 2010 and 2009 and the audited consolidated statement of operations for the years ended December 31, 2010, 2009 and
2008, and therelated notes thereto, for further discussion of our accounting policies.

Tradereceivables and provision for bad debts

Trade receivables, net of provison for bad debts, are concentrated with the receivables from customers. We periodicaly
record a provision for bad debts based on our evaduation of the collectability of trade receivables by assessng, among other factors,
our customer’s willingness or ability to pay, repayment history, general economic conditions, and the ongoing relationship with our
customers. The total amount of this provision is determined by first identifying the receivables of customers that are considered to be
ahigher credit risk based on their current overdue accounts, difficultiesin collecting from these customersin the past, and their overall
financial condition to the extent such information is available. For each of these customers, we estimate the extent to which the
customer will be able to meet its financia obligation and record a provision that reduces our trade receivables for that customer to the
amount that we reasonably believe will be collected. Additiona provisions may be required in the future if the financial condition of
our customers or general economic conditions deteriorate, thereby reducing net earnings. The uncertainties associated with these
methods, assumptions and estimates, including the estimated provisions, have not had and are not expected to have a material impact
on the financial condition and operating performance of the Company or on the comparability of the reported information for the
periods presented, as historically our provisions for bad debts have been sufficient to cover actual credit losses, and we believe that the
provisions recorded at the baance sheet dates are sufficient. The allowance for doubtful accounts at December 31, 2010 was
$5,965. Provision for bad debts, if any, resulting from the abovementioned assessment, would be reflected in loss before
non-controlling interest and income taxes in our Consolidated Statement of Operations.

Inventory, net

Inventory consists primarily of new and used vehicles held for sale, and vehicle parts and accessories, and are stated at the
lower of cost or market. The new and used vehicles are valued using the specific identification method and the costs include
acquisition and transportation expenses. The value of the parts and accessories are vaued at the firgt-in, first-out method and are
stated at the lower of cost or market. Fashion gpparel inventory is valued at the first-in, first-out method and is stated at the lower of
cost or market. Write-down of potentially obsolete or slow-moving inventory is recorded based on our analysis of inventory levels
and assessment of estimated obsolescence based upon assumptions about future demand and market conditions. Historically our
actual physical inventory count results have shown our estimates of write-down of potentiall y obsolete or slow-moving inventory to be
rdiable. However, additional provisons may be required in the future if general economic conditions deteriorate, thereby reducing
net earnings. Provision, if any, would be reflected in loss before non-controlling interest and income taxes in our Consolidated
Statement of Operations.
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The uncertainties associated with these methods, assumptions and estimates with regard to the Company’s reported
inventory, including the estimated provisions, have not had and are not expected to have a material impact on the financial condition
and operaing performance of the Company or on the comparability of the reported information for the periods presented, as
historically the actual results have not differed materially from the estimates. The likeihood of any materia changes in inventory
losses or markdowns is dependent on customer demand or new product introductions that vary from current expectations. The
Company bdieves that any changes in these factors are not reasonably likely to occur and hence not reasonably likely to have a
material impact on the Company’s financial results.

Share-basaed compensation

We have adopted ASC 718 “Compensation-Stock Compensation” for our share-based compensation. We utilized the
modified prospective method approach, pursuant to which we record compensation for al share-based awards granted based on their
fair value. The estimate of the fair value of the share-based compensation requires the input of subjective assumptions. Changesin
the subjective assumptions could materialy affect the estimate of fair value of share-based compensation; however, based on an
analysis using changes in certain assumptions that could be reasonably possible in the near term, we believe the effect on the
share-based compensation recognized would not have been material.

Share-based compensation expense is based on awards that are ultimately expected to vest. We evauate the assumptions
used to value our awards and if factors change, we employ different assumptions. If there are any modifications or cancellations of
the underlying unvested securities, we may be required to accelerate, increase or cancel any remaining unearned share-based
compensation expense. Future share-based compensation expense and unearned share-based compensation will increase to the extent
that we grant additional equity awards to employees. Share-based compensation expense, if any, would be reflected in loss before
non-controlling interest and income taxes in our Consolidated Statement of Operations.

Revenue recognition

Revenue consists of sales of new and used vehicles, vehicle maintenance and repair services, and sales of vehicle parts and
sales of fashion gpparel. Revenues from the following components are recognized as follows:

0] Sales of new and used vehicles are recognized when the vehicle’stitle has passed to the customer.
(i) Sales of fashion apparedl and accessories are recognized when the products have been delivered to and title has
passed to the customer.

(iii) Sdles of vehicle parts are recognized when the parts have been ddivered to the customer and the title has passed.

(iv) V ehicle maintenance and repair income is recognized when services are fully rendered.
Impairment of long-lived assets

We evauate long-lived assets, including property and equipment, for impairment when events and circumstances exist that
indicate that the carrying amount of these assets may not be recoverable. Recoverability of assets is measured by comparing the
carrying amount of an asset to the estimated undiscounted future cash flows expected to be generated by the use of the asset. The
undiscounted cash flows are subject to estimations and assumptions made by us. If the estimated undiscounted cash flows change in
the future, we may be required to reduce the carrying amount of an asset. Impairment of assets, if any, as aresult of the impairment
testing, would be reflected in loss before non-controlling interest and income taxes in our Consolidated Statement of Operations.
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Income taxes

We arerequired to estimate income tax provisions and amounts ultimatel y payable or recoverable in numerous jurisdictions,
including Hong Kong. We account for income taxes under the provision of ASC 740 “Income Taxes”, resulting in two components of
income tax expenses: current and deferred. Current income tax expense gpproximates taxes to be paid or refunded for the relevant
periods. Deferred income tax expense results from changes in deferred tax assets and liabilities between periods. Deferred income
tax assets and liabilities are computed for differences between the financial statements carrying amounts and the tax bases of existing
assets and liabilities that will result in taxable or deductible amounts in the future, as well as from net operating loss and tax credit
carryforwards, and are measured in accordance with the enacted tax laws and at the rates applicable in the years in which the
differences are expected to be recovered or settled. A deferred tax asset isrecognized if it ismore likely than not that a benefit will be
redlized. Otherwise, we will record a valuation alowance when the utilization of the deferred tax asset is uncertain. Additional
timing differences, future earnings trends and/or tax strategies could warrant a need for establishing an additional valuation alowance
or areserve. If the Company’s estimate of tax liabilities proves to be less than the ultimate assessment, an additionad charge to
expense would result. If payment of these amounts proves to be less than the recorded amounts, the reversal of the liabilities would
result in tax benefits being recognized in the period when the Company determines the ligbilities are no longer necessary.

Contingencies

From time to time, we are involved in disputes, litigation and other legal proceedings. We record a charge equal to at least
the minimum estimated liability for a loss contingency when both of the following conditions are met: (i) information available prior
to issuance of the financial statementsindicates that it is probable that an asset had been impaired or aliability had been incurred at the
date of the financia statements, and (ii) the range of loss can be reasonably estimated. The estimates affecting the Company’s loss
contingency reserves can be affected by new claims filed after the baance sheet date with respect to events occurring prior to the
balance sheet date and developments in pending litigation that may affect the outcome of the litigation. As such, the Company is
unable to make a reasonable estimate of the sensitivity to change of estimates affecting its litigation reserves. As additional
information becomes available, the Company assesses the potential liability related to the pending litigation and revises its estimates
as gppropriate. While the Company believes the recorded liabilities are adequate, there are inherent limitations in the estimation
process whereby actual losses may exceed estimated losses. Currently, we have no outstanding lega proceedings or claims that
require a loss contingency.

RECENT ACCOUNTING PRONOUNCEMENTS
(& Recent accounting pronouncements adopted

M In June 2009, the FASB issued Statement No. 167, “Amendments to FASB Interpretation No. 46(R).” Statement No. 167
amends FASB Interpretation No. 46 (“FIN 46”) (revised December 2003), “Consolidation of Variable Interest entities”
(“FIN 46R”) to require an analysis to determine whether a variable interest gives the entity a controlling financial interest
in a variable interest entity. This statement requires an ongoing reassessment and eliminates the quantitative approach
previoudy required for determining whether an entity is the primary beneficiary. Statement No. 167 is effective for our
fiscal year beginning January 1, 2010. The Company adopted Statement No. 167 on January 1, 2010 and the adoption did
not have amaterial impact on itsfinancial position, cash flows and results of operations.
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(i) In June 2009, the FASB issued Statement No. 166, “Accounting for Transfers of Financial Assets.” Statement No. 166
removes the concept of a qualifying specid-purpose entity from Statement No. 140, “Accounting for Transfers and
Servicing of Financial Assets and Extinguishments of Liabilities” and removes the exception from applying FIN 46R. This
statement also clarifies the requirements for isolation and limitations on portions of financial assets that are eligible for sale
accounting. Statement No. 166 is effective for our fiscd year beginning January 1, 2010. The Company adopted Statement
No. 166 on January 1, 2010 and the adoption did not have a material impact on its financia position, cash flows and results
of operations.

(i)  In August 2009, the FASB issued ASU No. 2009-05, Measuring Liabilities at Fair Vaue, which provides additional
guidance on how companies should messure liabilities at fair value under ASC 820. The ASU dlarifies that the quoted
price for an identical liability should be used. However, if such information is not available, an entity may use, the quoted
price of an identica liability when traded as an asset, quoted prices for similar liabilities or similar liabilities traded as
assets, or another valuation technique (such as the market or income approach). The ASU aso indicates that the fair value
of a liability is not adjusted to reflect the impact of contractual restrictions that prevent its transfer and indicates
circumstances in which quoted prices for an identical liability or quoted price for an identical liability traded as an asset
may be considered level 1 fair value measurements. For the Company, this ASU is effective October 1, 2009. The
Company adopted ASU No. 2009-05 on January 1, 2010 and the adoption did not have a material impact on its financial
position, cash flows and results of operations.

(iv)  In September 2009, the FASB issued Accounting Standards Update (“ASU”) No. 2009-12, Investments in Certain Entities
That Calculate Net Asset Value per Share (or its Equivalent) (“ASU 2009-12”) which amends FASB ASC Topic Fair
Vaue Measurements and Disclosures. ASU 2009-12 provides additiona guidance on estimating the fair value of certain
aternative investments, such as hedge funds, private equity investments and venture capital funds. The updated guidance
alows the fair value of such investments to be determined using the net asset vaue (“NAV”) as a prectical expedient,
unless it is probable the investment will be sold at a value other than the NAV. In addition, the guidance requires
disclosures by major category of investment regarding the attributes of the investments within the scope of the guidance,
regardless of whether the fair value of the investment is measured using the NAV or other fair vaue technique. ASU
2009-12 shall be effective for interim and annual periods ending after December 15, 2009. Early application is permitted in
financial statements for earlier interim and annual periods that have not been issued. If an entity dects to early adopt the
measurement amendments in this update, the entity is permitted to defer the adoption of the disclosure provisons until
periods ending after December 15, 2009. The Company adopted ASU 2009-12 on January 1, 2010 and the adoption did not
have amateria impact onits financid position, cash flows and results of operations.

The Company has implemented al new accounting pronouncements that are in effect. These pronouncements did not have any
material impact on the financial statements unless otherwise disclosed, and the Company does not believe that there are any other new
accounting pronouncements that have been issued that might have a material impact on its financia position or results of operations.
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(b) Recent accounting pronouncements not yet effective

(i)

(i)

(iii)

In October 2009, the FASB issued ASU No. 2009-13, Multiple-Deliverable Revenue Arrangements—a consensus of the
FASB Emerging Issues Task Force, that provides amendments to the criteria for separating consideration in
multiple-deliverable arrangements. As a result of these amendments, multiple-deliverable revenue arrangements will be
separated in more circumstances than under existing U.S. GAAP. The ASU does this by establishing a selling price
hierarchy for determining the selling price of a ddiverable. The selling price used for each deliverable will be based on
vendor-specific objective evidence if available, third-party evidence if vendor-specific objective evidence is not available,
or estimated selling price if neither vendor-specific objective evidence nor third-party evidence is available. A vendor will
be required to determine its best estimate of selling price in a manner that is consistent with that used to determine the price
to sell the deliverable on a standalone basis. This ASU aso eliminates the residual method of alocation and will require
that arrangement consideration be adlocated at the inception of the arrangement to all deliverables using the relative selling
price method, which allocates any discount in the overall arrangement proportionaly to each deliverable based on its
reative sdling price. Expanded disclosures of qualitative and quantitative information regarding application of the
multiple-deliverable revenue arrangement guidance are aso required under the ASU. The ASU does not apply to
arrangements for which industry specific alocation and measurement guidance exists, such as long-term construction
contracts and software transactions. For the Company, ASU No. 2009-13 is effective beginning January 1, 2011. The
Company may elect to adopt the provisions prospectively to new or materially modified arrangements beginning on the
effective date or retrospectively for all periods presented. The Company is currently evaluating the impact of this standard,
but would not expect it to have a material impact on the Company’s consolidated results of operations or financial
condition.

In January 2010, the FASB issued ASU No. 2010-6, Improving Disclosures About Fair V aue Measurements, that amends
existing disclosure requirements under ASC 820 by adding required disclosures about items transferring into and out of
levels 1 and 2 in the fair value hierarchy; adding separate disclosures about purchase, sales, issuances, and settlements
reative to level 3 measurements; and clarifying, among other things, the existing fair value disclosures about the level of
disaggregation. For the Company, this ASU is effective for the first quarter of 2010, except for the requirement to provide
level 3 activity of purchases, sales, issuances, and settlements on a gross basis, which is effective beginning the first quarter
of 2011. Since this standard impacts disclosure requirements only, its adoption will not have a material impact on the
Company’s consolidated results of operations or financial condition.

In July 2010, the FASB issued ASU No 2010-20, Disclosures about the Credit Quality of Financing Receivables and the
Allowance for Credit Losses. This ASU enhances the disclosure requirements about the credit qudity and related
allowance for credit losses of financing receivables. The Company is currently evaluating the impact of this standard, but
would not expect it to have amaterial impact on the Company’s consolidated results of operations or financia condition, as
its requirements only pertain to financia statement note disclosure. For the Company, this ASU is effective for interim and
annua reporting period ending on or after December 15, 2010.

Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force (“EITF?)), the American
Institute of Certified Public Accountants (“AICPA”), and the SEC did not or are not believed by management to have a materid
impact on the Company's present or future financial statements.
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RESULTS OF OPERATIONS

Results of Operations comparison of year ended December 31, 2010 to year ended December 31, 2009, and comparison of year
ended December 31, 2009 to year ended December 31, 2008

SALES

Fiscal Year Ended Fiscal Year Ended Fiscal Year Ended

December 31, 2010 December 31, 2009 December 31, 2008

% of Total % of Total % of Total
Total Sales Sales Total Sales Sales Total Sales Sales

New Vehicles $ 124M 78% $ 92.1M 76% $ 98.9M 80%
Used Vehicles $ 24M 15% $ 19.7M 16% $ 16.5M 13%
Parts and Service $ 11.5M 7% $ 8.1M 7% $ 7.3M 6%
Fashion Apparel $ - - $ 1.3M 1% $ 0.9M 1%
Total $ 159.5M 10C% $ 121.2M 100% $ 123.6M 10C%

Sales mainly consist of sales of new and used vehicles, and sa es of parts and services for vehicle maintenance and repair.

Net sales increased gpproximately $38.3 million, or 31.6%, from approximately $121.2 million in 2009 to approximately
$159.5 million in 2010, while net sales decreased approximately $2.4 million, or 2%, from approximately $123.6 million in 2008 to
approximately $121.2 million in 2009. The increase in net sales from 2009 to 2010 was primarily attributable to increased sales of
new and used vehicles. The decrease in net saes from 2008 to 2009 was primarily attributable to decreased sales of hew vehicles.

New vehicle sales increased $31.9 million, or 34.6%, from gpproximately $92.1 million in 2009 to approximately $124
million in 2010, while the quantity of new vehicles sold increased 19.2% for the same period. Used vehicle sales increased
approximately $4.3 million, or 21.8%, from gpproximately $19.7 million in 2009 to approximately $24 million in 2010, while the
quantity of used vehicles sold increased 20.2% for the same period.

New vehicle sales decreased $6.8 million or 6.9% from approximately $98.9 million in 2008 to gpproximatel y $92.1 million
in 2009, while the quantity of new vehicles sold decreased 9.6% for the same period. Used vehicle sales increased approximately
$3.2 million, or 19%, from approximately $16.5 million in 2008 to approximately $19.7 million in 2009, while the quantity of used
vehicles sold increased 51% for the same period.

Parts and services sales for 2010 increased by approximately $3.4 million, or 42.0%, to approximately $11.5
million compared with approximately $8.1 million in 2009, while parts and services sales increased approximatdy $0.8 million, or
11%, from gpproximatdy $7.3 million in 2008 to approximately $8.1 million in 2009. The increase in parts and service sales from
2008 to 2010 was mainly attributed to the increase of deliveries of Ferrari and Maserati cars to customers during the last few years, for
which our parts and services were used to carry out maintenance and repairs. In addition, the increase in parts and service sales from
2009 to 2010 was also attributable to additional capacity for maintenance and repair services provided by our new 3S (Sdes, Service
and Spare Parts) Centre that became fully operational in the last quarter of 2009.

COST OF SALES

Cost of sales for 2010 increased approximately $29.5 million or 27.3%, from approximately $107.9 million in 2009 to
approximately $137.4 million in 2010, which was relatively consistent with the increase in Company’s revenues during the same
period. Cost of sales increased approximately $5.2 million or 5.1%, from approximately $102.7 million in 2008 to approximately
$107.9 million in 2009.
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GROSS PROFIT

Gross profit margin increased by 2.9%, from 11% in 2009 to 13.9%. Gross profit increased by approximately $8.8 million
or 66%, from approximately $13.3 million in 2009 to approximately $22.1 million in 2010.

Gross profit margin on sales of new vehicles increased by 2.8%, from 8.7% in 2009 to 11.5% in 2010. Gross profit on saes
of new vehicles increased by approximately $6.3 million, or 78.8%, from approximately $8 million in 2009 to approximately $14.3
million in 2010.

Gross profit margin on sales of used vehicles increased by 4.6%, from negative 1.9% in 2009 to 2.7% in 2010. Gross profit
on sales of used vehicles increased by gpproximately $1,025,000, or 277.8%, from agross loss of gpproximately $369,000 in 2009 to
agross profit of approximately $656,000 in 2010.

The increase in gross profit and gross profit margin was mainly attributable to increased sales of new and used vehicles and
parts and services which were positively impacted by the improvement in the economy in our markets and improvements in our
capacity to service vehicles efficiently.

Gross profit margin decreased from 16.9% in 2008 to 11% in by 5.9% to 11% in 2009, a decrease of 5.9%. Gross profit
decreased by approximately $7.6 million, or 36%, from approximately $20.9 million in 2008 to approximately $13.3 million in 2009.

Gross profit margin on sales of new vehicles decreased by 6% to 8.7% from 14.7% in 2008. Gross profit on sales of new
vehicles decreased by approximately $6.5 million, or 81.3%, from approximately $14.5 million in 2008 to approximately $8 million in
2009.

Gross profit margin on sales of used vehicles decreased from 2.8% in 2008 to negative 1.9% in 2009, a decrease of
4.7%. Gross profit on sales of used vehicles decreased by approximately $828,000, or 180.4%, from approximately $459,000 in 2008
to agrossloss of approximately $369,000 in 2009.

This decrease was mainly caused by the decreased sale of new and used vehicles that resulted primarily from an overall
competitive retail environment. During the globa economic downturn, we offered certain used vehicles for sale with a specia
discount in order to encourage sales. We are not currently employing, nor do we anticipate employing during 2011, special discounts
or other incentives to stimul ate sales.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

Selling, general and administrative expenses, or “S,G& A” expenses, includes salaries and related staffing expenses, facilities
rent, rate and building management fees, legal, accounting, professional services, general corporate expenses and marketing expenses.

“S,G& A” expenses decreased by approximately $0.7 million, or 3.3%, in 2010, from approximatel y $21.4 million in 2009 to
approximatel y $20.7 million in 2010. S,G& A expensesincreased by approximately $2.4 million, or 13%, in 2009 from approximately
$19 million in 2008 to goproximately $21.4 million in 2009. The decrease in S,G& A expenses from 2009 to 2010 was primarily due
to the decreased renta expenses while the increase in S,G& A expenses from 2008 to 2009 was primarily due to the incressed renta
expenses, depreciation, legal, professional and audit fees.
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Our rent, rate and building management fees decreased from approximately $4.4 million in 2009 to approximately $3.8
million in 2010. The decrease in such fees was mainly due to the closing of certain retail shops of the fashion apparel business. Our
rent, rate and building management fees and depreciation expenses increased from approximately $4.5 million for 2008 to
approximately $5.6 million in 2009. This increase was mainly due to the continued development of our motor business. Legal,
professional and audit fees increased by approximately $232,000 or 12.3% in 2010, from approximately $1,882,000 in 2009 to
approximatel y $2,114,000 in 2010. Our legal, professional and audit fees also increased by approximately $601,000 or 46.9% in 2009,
from gpproximately $1,281,000 in 2008 to approximately $1,882,000 in 2009. The increase was mainly due to the professiond fees
incurred for SEC reporting and compliance obligations, aswell as compliance with Section 404 of the Sarbanes-Oxley Act.

OTHER INCOME (EXPENSES), NET

Other income increased from gpproximately $157,000 for 2009 to $832,000 for 2010. The increase was primarily due to
increased other operating income. Other operating income was comprised of incentives from vendors, commission income and
forfeitures of sales deposits. Such income increased from $847,000 for 2009 to $1,022,000 for 2010 and was mainly due to increased
incentives from vendors of $44,000 for 2009 to $651,000 for 2010 and the increased commission income of $294,000 for 2009 to
$771,000 for 2010. Interest expenses and other finance costs increased from gpproximately $847,000 for 2009 to approximately
$1,022,000 for 2010. The funds from which our increased interest expenses were incurred were used for working capital purposes

Other income decreased from approximately $997,000 for 2008 to $157,000 for 2009. The decrease was primarily due to
decreased other operating income and increased interest expenses and other finance costs. Other operating income was comprised of
interest and renta recharge to affiliates and forfeitures of sales deposits. Interest expenses and other finance costs increased from
approximatel y $569,000 for 2008 to approximately $847,000 for 2009. The funds from which our increased interest expenses were
incurred were used for working capital purposes

NONCONTROLLING INTERESTS

Noncontrolling interests for the periods presented represent outside ownership interests in subsidiaries that are consolidated
with the parent for financial reporting purposes.

INCOME TAX
Income tax expenses increased to approximately $307,000 in 2010 from approximately $30,000 in 2009. In 2009, the
income tax expenses had decreased approximately $925,000 from gpproximately $955,000 in 2008. The increase in tax expenses in

2010 was due to the improved result from the motor business. The decrease in tax expenses was in line with the operating result for
2009 that was negatively impacted by an overall competitive retail environment.
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES

As indicated in the table below, at December 31, 2009 and 2010, we had approximately $4.0 million and $8.1 million of
cash and cash equivalents respectively, and approximatel y $12.1 million and $13.7 million of debt, respectively. Debt at December 31,
2010 was approximately $13.3 million of short-term debt, comprised of approximately $5.7 million of secured bank borrowings,
approximately $6.7 million in stocking loans, approximately $0.9 million of unsecured bank borrowings and approximately $0.4
million of long-term debt. All of our stocking loans are provided by banks. The long term debt represented unsecured bank
borrowings which maturein 2012. Theincreases in short-term debt have been used for general working capital purposes.

2010 2009
December 31 December 31
Total Debt $ 13,740,39c $ 12,141,76€
Less: Cash and cash Equivaents 8,109,615 3,982,214
Net Debt $ 5630,780 $ 8,159,552

Cash and cash equivadents at December 31, 2010 totaed approximately $8.1 million, with cash flows from financing
activities of approximately $75,000. At December 31, 2009, cash and cash equivalents totaled approximately $4.0 million, with cash
flows from financing activities of goproximately $2.3 million. Cash baances were higher due to the help of cash flow from operating
activities of gpproximatdy $7.2 million. We have sufficient liquidity to meet currently anticipated needs, including capital
expenditures and working cepital requirements.

Included in our current liabilities at December 31, 2010 of gpproximatey $23.8 million were non-refundable customer
deposits. Our long term liquidity needs are met through funds generated from our norma course of operations, including the deposits
placed in advance by our customers in order to secure their new car orders. These deposits are recorded as income upon delivery of
the car to and acceptance of the car by the customer.

Various of our assets and liabilities, including cash and short-term debt, can fluctuate significantly from month to month
depending on short-term liquidity needs. Working capital (defined as current assets minus ligbilities) totaled $0.6 million and $0.7
million of current liabilitiesin excess of current assets at December 31, 2009 and 2010 respectively. Working capita decreased due to
increased short-term debt and trade payables.

CASH FLOWS FROM OPERATING ACTIVITIES

Our operations generated cash resources of approximately $7,215,000 for the year ended December 31, 2010, compared to
utilized cash resources of gpproximately $1,566,000 for the year ended December 31, 2009, primarily as a net result of the following:

For the year ended December 31, 2010, cash flow provided by sales net of operaing expenses increased by
approximatel y $10,614,000 to approximately $4,383,000. The increase was primarily as aresult of the increase in gross
profit.

For the year ended December 31, 2010, accounts receivable increased by approximately $3,729,000, primarily due to the
increase in sales of new and used vehicles.

For the year ended December 31, 2010, our inventory decreased by approximaey $936,000 which reflected the
improvement in the economy in our markets.

For the year ended December 31, 2010, the increase or decrease of various current operating assets and liabilities
included in the aforementioned items resulted in an aggregate increase of cash generated by operations of approximately
$2,832,000.

CASH FLOWS FROM INVESTING ACTIVITIES

For the year ended December 31, 2010, we expended net cash of gpproximatel y $3,163,000 in investing activities mainly for
the acquisition of property and equipment to support the growth of our business. For the year ended December 31, 2009, we utilized
approximately $2,572,000 for investing activities, mainly for acquisition of property and equipment due to the inauguration of our
second 3S Centre in the third quarter of 2009.
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CASH FLOWS FROM FINANCING ACTIVITIES

For the year ended December 31, 2010, we made new net drawdown in borrowings amounting to approximately $770,000
and provided approximatel y $695,000 advances to affiliates. For the year ended December 31, 2009, we made new net drawdown in
borrowings amounting to approximately $2,130,000 and received approximately $164,000 advances from affiliates. The advances
from/to affiliates were made from/to entities that are under common management, where Mr. Richard Man Fai Lee, the Company’s
Chairman, Chief Executive Officer and President, is the common director of the Company and the affiliates. These advances included
both interest and non-interest-bearing portions depending on the nature of the advances.

WORKING CAPITAL REQUIREMENTS

Current liabilities exceeded current assets at December 31, 2010 by gpproximately $671,000, an increase of approximately
$102,000 from December 31, 2009. Theratio of our current assets to our current liabilities was 0.989 to 1 a December 31, 2010 and
2009. At December 31, 2010, our current assets of approximately $59,714,000 included approximately $16,404,000 in inventory that
was funded by our operating cash flow and trade finance facilities, all of which are provided by banks and may include | etters of credit,
invoice financing, trust receipt loans and stocking loans. Our current liabilities of approximately $60,384,000 include non-refundable
customer deposits. Given the exclusve naure and extremdy limited production of Ferrari and Maserati cars, our customers are
willing to place material deposits in advance in order to secure their new car orders. This resulted in customer deposits of
approximatel y $23,833,000.

EFFECTSOF INFLATION

We believe that inflation rates over the last few years have not had a significant impact on revenues or profitability. We do
not expect inflation to have any near-term material effects on the sale of our products and services, however, given the continued
uncertainty of the global financial situation and the indicators of some inflationary trends in Mainland China, we cannot be sure there
will be no such effect in the future.

SEASONALITY

Our business is modestly seasonal overall. Our operations generally experience higher volumes of vehicle sales in the fourth
quarter of each year due in part to manufacturers’ production and delivery patterns.

EFFECT OF FLUCTUATION IN FOREIGN EXCHANGE RATES
Information regarding the effects of the fluctuation in foreign exchange rates on our Company is included in Item 7A below.
OFF-BALANCE SHEET ARRANGEMENTS

We do not have any off-ba ance sheet arrangements that have or are reasonably likely to have a materia current or future
effect on our financial condition, changes in financia condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capita resources.




CONTRACTUAL OBLIGATIONS

We have certain fixed contractud obligations and commitments that include future estimated payments. Changes in our
business needs, cancellation provisions, changing interest rates, and other factors may result in actual payments differing from the
estimates. We cannot provide certainty regarding the timing and amounts of payments. We have presented below a summary of the
most significant assumptions used in our determination of amounts presented in the tables, in order to assigt in the review of this
information within the context of our consolidated financial position, results of operations, and cash flows.

The following table summarizes our contractual obligations as of December 31, 2010 (in thousands):

PAYMENT DUE BY PERIOD

LESSTHAN MORE THAN
CONTRACTUAL OBLIGATIONS TOTAL 1YEAR 1-3YEARS 3-5YEARS 5 YEARS
Short-Term Borrowings Obligations ~ $ 13331 % 13331 $ — $ — $ —
Long-Term Borrowings Obligations 409 — 409 — —
Operating L ease Obligations 16,747 3,935 6,826 4,898 1,088
Total $ 30487 $ 17266 $ 7235 $ 4898 $ 1,088

Our borrowings, which are secured by pledges of vehicles and certain bank deposits, were mainly used to finance the
purchase of vehicles. The interest rates are generaly based on the bank’s best lending rate in Hong Kong plus a certain percentage.
Therange of effective interest rate on the borrowingsis from 2.61% to 6.25% per annum.

Our operating lease obligations include minimum lease payments under our non-cancel able operating leases for our sales
and after-sale facilities. The amounts presented are consistent with contractual terms and are not expected to differ significantly,
unless a substantial change, such as an increase in our employee headcount, requires us to exit an office facility early or expand our
occupied space.

For a discussion of related party transactions, see Part 111 “ltem 13. CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS AND DIRECTOR INDEPENDENCE” of this Annual Report on Form 10-K.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We currently do not hold or use any derivative or other financid instruments that expose us to substantial market risk and
we have no foreign exchange contracts. Our financia instruments consist of cash and cash equivaents, trade receivables and
payables, bills payable, other current assets, other current liabilities and bank borrowings. We consider investments in highly liquid
instruments purchased with a remaining maturity of 90 days or less at the date of purchase to be cash equivalents. However, in order
to manage the foreign exchange risks, we may engage in hedging activities to manage our financial exposure related to currency
exchange fluctuation. In these hedging activities, we might use fixed-price, forward and option contracts when feasible.

Interest Rates. Our exposure to market risk for changes in interest rates relates primarily to our short-term obligations; thus,
fluctuations in interest rates would not have a material impact on the fair value of the Company’s securities. At December 31, 2010,
we had approximately $8,110,000 in cash and cash equivaents. A hypothetical 10% increase or decrease in interest rates would not
have amaterial impact on our earnings or loss, or the fair market value or cash flows of these instruments.
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Foreign Exchange Rates. While our reporting currency is the U.S. dollar, to date virtually al of our revenues and costs are
denominated in Hong Kong Dollars and a significant portion of our assets and liabilities is denominated in Hong Kong Dollars. As a
result, we are exposed to foreign exchange risk as our revenues and results of operations may be impacted by fluctuations in the
exchange rate between U.S. Dollars and Hong Kong Dallars. If the Hong Kong Dollar depreciates against the U.S. Dallar, the value of
our Hong Kong Dollar revenues and assets as expressed in our U.S. Dollar financia statements will decline. Thus, our revenues and
operating results may be impacted by exchange rate fluctuati ons of the Hong Kong Dollar. While we may choose to do so in the future,
the availability and effectiveness of any hedging transactions may be limited and we may not be able to successfully hedge our
exchange rate risks. Accordingly, we may experience economic losses and negative impacts on earnings and equity as a result of
foreign exchange rate fluctuations. The effect of foreign exchange rate fluctuation for the year ended December 31, 2010 was not
material to us.

Item 8. FINANCIAL STATEMENTSAND SUPPLEMENTARY DATA

(THE COMPANY’S FINANCIAL STATEMENTS COMMENCE ON THE FOLLOWING PAGE)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders of
ChinaPremium Lifestyle Enterprise, Inc.

We have audited the accompanying consolidated balance sheets of China Premium Lifestyle Enterprise, Inc. and subsidiaries (the
“Company”) as of December 31, 2010 and 2009, and the related consolidated statements of operations, stockholders’ equity and
comprehensive income and cash flows for each of the yearsin the three-year period ended December 31, 2010. The Company’s
management is responsible for these consolidated financia statements. Our responsibility is to express an opinion on these
consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company A ccounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonabl e assurance about whether the consolidated financial
statements are free of material misstatement. The Company is hot required to have, nor were we engaged to perform, an audit of their
internal control over financia reporting. Our audits included consideration of interna control over financia reporting as a basis for
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on atest bas's, evidence supporting the amounts and disclosures in the consolidated financial statements,
assessing the accounting principles used and significant estimates made by the management, as well as evaluating the overdl financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financid statementsreferred to above present fairly, in all materid respects, the consolidated financia
position of the Company as of December 31, 2010 and 2009, and the results of its operations and cash flows for each of the yearsin
the three-year period ended December 31, 2010, in conformity with accounting principles generally accepted in the United States of
America

/s HLB Hodgson Impey Cheng
Chartered Accountants
Certified Public Accountants

Hong Kong
March 31, 2011
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETSASOF DECEMBER 31,

ASSETS
Current assets:
Cash and cash equivaents
Redtricted cash
Trade receivables, net of provision
Inventory, net
Prepayments
Other current assets
Amounts due from affiliates
Total current assets
Property and equipment, net
Goodwill
TOTAL ASSETS

LIABILITIESAND STOCKHOLDERS EQUITY (DEFICIT)
Current ligbilities:
Short-term borrowings
Bills payable
Trade payables
Depositsreceived
Other current liabilities
Amounts due to affiliates
Total current liabilities
Long-term borrowings
TOTAL LIABILITIES

Commitments and Contingencies

Stockholders equity
Common stock
Authorized: 100,000,000 common stock, par value $0.005
Issued and outstanding: 24,534,491 shares & December 31, 2010; (23,323,360 shares at
December 31, 2009)

Additional paid-in-capital
Accumulated other comprehensive income
Accumulated deficit
TOTAL CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. STOCKHOLDERS’

EQUITY (DEFICIT)
Noncontrolling interests

TOTAL EQUITY

TOTAL LIABILITIESAND STOCKHOLDERS’ EQUITY

Theaccompanying notesarean integral part of these consolidated financial statements.
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2010 2009
$ 8109615 $ 3982214
4,385,194 4,399,054
9,225,164 5,496,182
16,404,070 18,124,145
956,252 282,631
4,014,367 4,161,493
16,619,177 12,349,734
59,713,839 48,795,453
6,047,164 4,378,155
39,562 39,700

$ 65800565 $ 53,213,308
$ 13330946 $ 11,208,645
428,416 1,256,939
9,783,248 3,712,429
23,832,490 24,313,027
5,257,169 4,696,114
7,752,111 4177612
60,384,380 49,364,766
409,448 933,121

$ 60,793,829 $ 50,297,887
122,672 116,619
4,113,055 4,119,108
335,139 244371
(6,414,586) (6,428,091)
(1,843,720) (1,947,993)
6,850,456 4863414
5,006,736 2915421

$ 65800565 $ 53,213,308




CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONSFOR THE YEARS ENDED DECEMBER 31,

Sdles:
New and used vehicles
Parts and services and others
Fashion apparels and accessories

Net sales

Cost of sdes:
New and used vehicles
Parts and services and others
Fashion apparels and accessories
Total cost of sales

Gross profit:
New and used vehicles
Parts and services and others
Fashion apparels and accessories

Total gross profit

Selling, general and administr ative expenses
Operating earnings (10ss)

Other income (expenses)

Interest expenses and other finance costs
Other income

Total other income

Earnings (L 0ss) before noncontrolling interests and income taxes

Provision for income taxes

Net ear nings (loss) before noncontrolling interests

Net earnings (loss) attributableto:
China Premium Lifestyle Enterprise, Inc common stockholders
Noncontrolling interests

Earnings (L oss) per common stock attributableto China Premium
Lifestyle Enterprise, Inc common stockholders
Basic

Diluted

Weighted average humber of common stock outstanding
Basic

Diluted

2010

2009

2008

$ 148,052,041 $ 111,879,278

$ 115,351,403

11,463,669 8,064,485 7,297,701
98 1,307,497 930,411
159,515,808 121251260 123579515
(133071,853)  (104,227,293)  (100,359,636)
(4,305,526) (1,775,433) (1,715,857)
(582) (1,908,756) (581,167)
(137,377,961)  (107,911482)  (102,656,660)
14,980,188 7,651,985 14,991,767
7,158,143 6,289,052 5,581,844
(484) (601,259) 349244
22,137,847 13,339,778 20,922,855
(20,743980)  (21436,080)  (18,964,700)
1,393,867 (8,096,302) 1,958,155
(1,022,314) (846,734) (569,473)
1,854,390 1,003,847 1,566,567
832,076 157,113 997,004
2,225,943 (7,939,189) 2,955,249
(307,190) (30,025) (954 560)
1,918,753 (7,969,214) 2,000,689
13,505 (5,732,645) (185,008)
1,905,248 (2,236,569) 2,185,697
1,918,753 (7,969,214) 2,000,689
0.0006 (02458) $ (0.0079)
0.0006 (02458) $ (0.0079)
24,534,491 23,323,860 23,323,860
24,534,491 23,323,860 23,323,860

Theaccompanying notesarean integral part of these consolidated financial statements.
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF STOCKHOLDERS EQUITY AND COMPREHENSIVE INCOME (LOSS)

Balance at
December 31,
2007

Net loss

Other
comprehensiv
eincome:

Translation
adjugmen
ts

Balance at
December 31,
2008

Net loss

Other
comprehensiv
eincome:

Translation
adjusgmen
ts

Balance at
December 31,
2009

Issue of shares
Net loss

Other
comprehensiv
eincome:

Translation
adjusgmen
ts

Balance at
December 31,
2010

Accumulated
Additional other Total Comprehensive
Common stock paid-in Accumulated comprehensive Noncontralling stockholder s income
Shares Amount capital deficit income interests equity (loss)

23,323,86C 116,61¢ 4,119,10¢ (510,43¢) 118,892 4,918,63¢ 8,762,817 2.489,02¢
(185,00¢) 2,185,697 2,000,68¢ 2,000,68¢

128,387 128,387 128,387

23,323,86C 116,61¢ 4,119,10¢ (695,44€) $ 247,27¢ 7,104,33: 10,891,892 2.129,07¢
(5,732,64E) (2,236,56¢) (7,969,214) (7,969,21¢)
(2,90€) (4,350 (7,25€) (7,25¢)
23,323,86C 116,61¢ 4,119,10¢ (6,428,091) 244,371 4,863,41¢< 2,915,421 (7,976, 47:)

1,210,631 6,05¢ (6,05%) - . - -

- - - 13,50¢ 1,905,24¢ 1,918,75¢ 1,918,75:

90,76€ 81,79 172,562 172,562

24,534,491 122,67z 4,113,058 (6,414,586) 335,13¢ 6,850,45¢€ 5,006,73€ 2,091,31%

Theaccompanying notesarean integral part of these consolidated financial statements.
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWSFOR THE YEARS ENDED DECEMBER 31,

2010 2009 2008
Casdh flows from operating activities:
Net earnings (loss) $ 13505 $ (5,732,645 $ (185,008)
Adjustments to reconcil e net earnings/(loss) to net cash provided (used) by
operating activities
Noncontrolling interests 1,905,248 (2,236,569) 2,185,697
Depreciation and amortization 1,538,766 1,216,267 826,722
Loss/(Gain) on disposal of property and equipment (1,443) 291,680 (132,041)
Provision for bad debts and bad debts written off - (35,548) (25,697)
Provision for inventory 784,202 245,321 4,132
Provision for income taxes 307,19C 30,025 954,560
Other non-cash items (164,30C) (9,273) 102,174
Changes in operating assets and ligbilities:
Tradereceivables (3,728,982) 6,300,594 (1,295,076)
Other current assets (526,49E) 2,458,934 (3,837,318)
Inventory 935,873 (5,698,899) (3,511,765)
Trade payables 6,070,819 (82,767) 2,731,931
Other current liabilities 80,518 1,686,294 2,943,135
Net cash (used in) provided by operating activities 7,214,901 (1,566,486) 761,446
Cash flows from investing activities:
Increasein restricted cash 13,860 28,385 (3,273,213)
Purchases of property, plant and equipment (3,178,356) (2,650,575) (1,861,611)
Proceeds from disposal of property and equipment 1,834 49,896 337,768
Net cash used in investing activities (3,162,662) (2,572,294) (4,797,056)
Cash flows from financing activities:
Repayment from (advances to) affiliates (694,944) 164,094 55,264
Increase in short-term borrowings and bills payable 1,293,778 1,196,647 3,223912
Increase in long-term borrowings (523,672) 933,121 =
Net cash provided by (used in) financing activities 75,162 2,293,862 3,279,176
Incresse (decrease) in cash and cash equivdents 4,127,401 (1,844,918) (756,434)
Cash and cash equivadents at beginning of year 3,982,214 5,827,132 6,583,566
Cash and cash equivalents at end of year $ 8109615 $ 3982214 $ 5827132
Supplemental disclosure of cash flowsinformation:
Cash paid for:
Interest $ 1022314 $ 841,308 $ 569,473
Income taxes $ 9591 $ 293,058 $ 701,984
Supplemental disclosure of non-cash information:
Purchases of property and equipment - $ 377547 $ -

Theaccompanying notesarean integral part of these consolidated financial statements.
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CHINA PREMIUM LIFESTYLE ENTERPRISE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. BACKGROUND AND BASIS OF PRESENTATION

Background

ChinaPremium Lifestyle Enterprise, Inc. was formed in the State of Nevadaon April 19, 2004.

On September 5, 2006, the Company acquired 49% of Technorient Limited, a Hong Kong corporation, (“Technorient”) through a
share exchange, with the result that the stockholders of Technorient becoming the beneficial owners of approximately 49% of our
stock. The terms of the transection were determined through arms-length negotiations between the Company and Technorient. The
transaction was completed pursuant to a Share Exchange Agreement, which was later reformed pursuant to the Reformation
Agreement dated May 5, 2009, as reported by the Company in a Current Report on Form 8-K filed with the SEC on May 11, 2009.

The transaction resulted in a change of control whereby the Company issued (i) an aggregate of 89,689,881 common shares in
exchange for 49% of the issued and outstanding shares of Technorient, (ii) an aggregate of 21,629,337 shares of common stock in
connection with certain debt conversions. The 89,689,881 common shares were issued in two tranches pursuant to the terms and
conditions of the Share Exchange Agreement and the Reformation Agreement between the Company and Technorient: (i) 72,000,000
shares were issued at closing of the share exchange on September 5, 2006 and (ii) an additional 3,537,977 shares were issued on
December 7, 2007 upon the effectiveness of and giving effect to the Company’s one-for-five reverse stock split (which shares would
have been equa to 17,689,881 shares on apre-reverse split basis).

The transaction was accounted for as a reverse acquisition, whereby Technorient is the accounting acquirer and our operations now
represent those of Technorient, which is physically located in Hong Kong. The transaction resulted in the management of Technorient
having control of the operating, investing and financing decisions of the combined enterprise after the transaction. The accompanying
consolidated financial statements reflect the historical financial statements of Technorient, the accounting acquirer, as adjusted for the
effects of the share exchange on its equity accounts, the inclusion of net liabilities of the accounting subsidiaries as of the date of the
share exchange and the inclusion of the accounting subsidiary’s results of operations from that date.

To effect the reverse acquisition, the board of directors of the Company, by unanimous written consent, approved a change of the
Company’s fiscal year on December 15, 2006. The new fiscal year begins on January 1 and ends on December 31 of each year,
effective with the year ending December 31, 2006. The December 31 fiscal year end is aso the fisca year end of Technorient.
Additionally, the Company’s board of directors authorized a name change to China Premium Lifestyle Enterprise, Inc.

Background of Technorient

Technorient is a company formed in Hong Kong. It is an investment holding company. Through its subsidiaries, Technorient offers a
diversified range of automotive products and services including saes of new and used vehicles, provision of vehicle maintenance and
repair services, and saes of vehicle parts. Technorient’s operations are located primarily in Hong Kong.
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NOTE 2. SUMMARY OF PRINCIPAL ACCOUNTING POLICIES
Basis of presentation

The consolidated financial statements include the accounts of China Premium Lifestyle Enterprise, Inc. (the “Company”) and its
subsidiaries. The consolidated financia statements have been prepared in accordance with accounting principles generally accepted in
the United States of America (“US GAAP”). The consolidated financia statements include the accounts of the Company and al of its
subsidiaries in which a controlling interest is maintained. Controlling interest is determined by the ownership of the majority voting
interest or by the power to control. For those consolidated subsidiaries where our ownership is less than 100%, the other shareholders’
interests are shown as noncontrolling interests. All significant intercompany accounts and transections have been eliminated upon
consolidation. All the direct and indirect subsidiaries of Technorient are wholly-owned.

Foreign currency trandation

The reporting and functiona currency of the Company is the U.S. dollar. The functiond currency of its subsidiaries with foreign
operationsisthe local currency. The Company’s foreign operations results for the period are translated into the reporting currency of
the Company using the average exchange rates that prevailed during the period. The balance sheet items of the Company’s foreign
operations are translated into the reporting currency of the Company using period-end exchange rates. Cumulative translation
adjustments relating to foreign operations are recorded in accumulated other comprehensive income, a separate component of
stockholders’ equity.

Use of estimates

The preparation of the consolidated financid statements requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the consolidated financial
statements, and the reported amounts of revenue and expenses during the reporting period. Management makes its best estimate of the
outcome for these items based on historical trends and other information available when the consolidated financial statements are
prepared. Changes in estimates are recognized in accordance with the accounting principles for the estimate, which istypicaly in the
period when new information becomes available to management. Management believes the most significant estimates affecting the
consolidated financia statements include provision for bad debts, provision for inventory write-off, and accounting for income taxes.
Actual results could differ from those estimates.

Cash and cash equivalents

The Company considers al non-restricted highly liquid instruments purchased with an original maturity of three months or less to be
cash equivalents. For purposes of the consolidated statement of cash flows, cash and cash eguivalents comprise cash on hand, time
deposits, and cash equivalents with amaturity of three months or |ess from the date of investment.

Restricted cash deposits
Redtricted cash deposits represent pledged bank deposits to secure certain banking facilities utilized by the Company and certain of its

subsidiaries.
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Traderecevables and provision for bad debts

Trade receivables, net of provision for bad debts, are concentrated with the receivables from customers. The Company periodically
records a provison for bad debts based on management’s judgment resulting from an evaluation of the collectibility of trade
receivables. Among other factors, management assesses our customer’s willingness or ability to pay, repayment history, genera
economic conditions, and the ongoing relationship with our customers. The total amount of this provision is determined by first
identifying the receivables of customers that are considered to be a higher credit risk based on their current overdue accounts,
difficulties in collecting from these customers in the past and their overall financial condition. For each of these customers, the
Company estimates the extent to which the customer will be able to meet its financia obligations and records a provision that reduces
our trade receivables for that customer to the amount we reasonably believe will be collected. Additional provision may be required in
the future if the financial condition of our customers or general economic conditions deteriorate, thereby reducing net earnings. The
alowance for doubtful accounts at December 31, 2010 was $5,965 (2009: $16,246).

Inventory, net

Inventory consists primarily of new and used vehicles held for sale, fashion apparel and vehicle parts and accessories, and are stated at
the lower of cost or market. The new and used vehicles are valued using the specific identification method and the costs include
acquisition and transportation expenses. The value of the parts and accessories are vaued at the first-in, first-out method and are stated
at the lower of cost or market. Fashion appard inventory is vaued at the first-in, first-out method and is stated at the lower of cost or
market. Write-down of potentially obsolete or slow-moving inventory is recorded based on management’s analysis of inventory levels
and our assessment of estimated obsolescence based upon assumptions about future demand and market conditions. Further
write-down of the value may be required in the future if there is rapid technological and structural change in the relevant industries.
The provision for inventory as at December 31, 2010 was $784,202 (2009: $245,170).

Fair value of financial instruments

The carrying amounts of the Company’s financial instruments including cash and cash equivalents approximate fair value due to their
high liquidity in actively quoted trading markets and their short maturities. The Company’s trade receivables, amounts due from
affiliates, trade payables, and accrued liabilities gpproximate fair value due to their short maturities. The carrying amounts of the
short-term borrowings approximate fair value as these borrowings bear interest at avariable rate tied to the current market, and have
terms similar to other borrowing arrangements available to the Company.

Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 820 Fair Value Measurements and
Disclosures (“ASC 820”) defines fair value, establishes a framework for measuring fair value and expands disclosures about fair
value measurements required under other accounting pronouncements. ASC 820-10-35, Fair Value Measurements and Disclosures —
Subsequent Measurement  (“ASC 820-10-35), clarifies that fair value is the price that would be received from selling an asset or
paid to transfer a liability in an orderly transaction between market participants a the measurement date. When determining the fair
value measurements for assets and liabilities required to be recorded at fair value, the Company considers the principa or most
advantageous market in which the Company would transact and considers assumptions that market participants would use when
pricing the asset or liability, such as inherent risk, transfer restrictions, and risk of nonperformance. ASC 820-10-35 establishes a
valuation hierarchy for disclosure of the inputs to valuation used to measure fair value. The hierarchy gives the highest priority to
unadjusted quoted prices in active markets for identical assets or liabilities (level 1 measurements) and the lowest priority to
unobservableinputs (level 3 measurements). The three levels of the fair value hierarchy under ASC 820-10-35 are as follows:

Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities;
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Level 2: inputs other than quoted prices included within Level 1 that are either directly or indirectly observable; and

Level 3: unobservable inputs in which little or no market activity exists, therefore requiring an entity to develop its own
assumptions about the assumptions that market participants would use in pricing.

The classification of afinancia asset or liability within the hierarchy is determined based on the lowest leve input that is significant to
the fair value measurement. The carrying amounts of the Company’s financial instruments, including cash and cash equivaents,
approximate fair value due to their high liquidity in actively quoted trading markets and their short maturities.

Property and egquipment, net

Property and equipment are stated at cost less accumulated depreciation and impairment losses. Expenditures for major additions and
improvements are capitalized and any minor replacements, maintenance and repairs are expensed as incurred. When property and
equipment is sold or otherwise disposed of, the cost and related accumulated depreciation are removed from the baance sheet. The
gan or loss arising on the disposa or retirement of an asset is determined as the difference between the sales proceeds and the
carrying amount of the assets at the time of disposal and is recognized in the consolidated statement of operations. Depreciation is
provided over the estimated useful lives of the assets using the straight-line method, except for leasehold improvements that are
amortized over the estimated useful life or the respective lease term, whichever is shorter. The estimated useful 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 for 2010, 2009 and 2008 was $1,538,766, $1,216,267 and $826,722, respectively.

The Company continually evaluates property and equipment, including leasehold improvements, to determine whether events and
circumstances have occurred that may warrant revision of the estimated useful life or whether the remaining balance should be
evauated for possible impairment. The Company uses an estimate of the related undiscounted cash flows over the remaining life of
the property and equipment in assessng whether an asset has been impaired. The Company measures impairment losses based upon
the amount by which the carrying amount of the asset exceeds the fair value. Fair values generaly are estimated using prices for
similar assets and/or discounted cash flows.

Goodwill

Goodwill represents the cost of an acquired business or equity interest in excess of the fair value of the net assets acquired. Goodwill
is not amortized but is reviewed for potential impairment on an annual basis, or when events or circumstances indicate a potential
impairment, using a fair-value-based gpproach. An imparment loss is recorded to the extent that the carrying amount of goodwill
exceeds its implied fair vaue. At December 31, 2010 and 2009, goodwill was tested for impairment and no imparment was
recognized.
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Revenue recognition

Revenue consists of sales of new and used vehicles, vehicle maintenance and repair services, sales of vehicle parts and sales of fashion
apparel and accessories. Revenues from the following components are recognized as follows:

0] Sales of new and used vehicles are recognized when a sales contract has been executed and the vehicle’stitle
passes.

(i) Sales of fashion apparel and accessories are recognized when the products have been delivered and title has passed.
(iii) Sales of vehicle parts are recognized when the parts have been delivered and title has passed.

(iv) V ehicle maintenance and repair income is recognized when services are fully rendered.

Shipping and handling costs

Shipping and handling costs mainly comprise the air freight and sea freight charges, the freight forwarding services charges and other
revant surcharges, and are classified as generd and operating expenses. It is charged to the consolidated statement of operations in
the period in which the corresponding shipment arrived to the final destination. Total shipping and handling costs for 2010, 2009 and
2008 were $339,803, $473,408 and $1,634,971, respectively.

Impairment of long-lived assets

Our Company reviews our long-lived assets at least annually for potential impairment. Long-lived assets are included in impairment
evaluations when events and circumstances exist that indicate the carrying amount of these assets may not be recoverable. The
carrying amount of a long-lived asset is not recoverable if it exceeds the sum of the undiscounted cash flows expected to result from
the use and eventual disposition of the asset. Any required impairment loss is measured as the amount by which the carrying amount
of along-lived asset exceeds its undiscounted cash flows is recorded as a reduction in the carrying value of the related asset and a
charge to operating results. As the projection of the undiscounted cash flows are subject to estimations and assumptions made by
management at the date of assessment, any future changes in our strategy and other changes in our operaions subsequently could
impact the projected future operating results that are inherent in estimates of fair value, resulting in impairmentsin the future.

Advertising and marketing

The Company expenses the cost of advertising and marketing, which includes media advertising and promotion events, asincurred or
when such advertising and marketing events initidly take place. Advertising and marketing expenses for 2010, 2009 and 2008 were
$2,021,922, $1,575,765 and $1,899,491, respectively.

Other income recognition
Other income is comprised of management fee income, interest income and others.
Management feeincome is recognized when services are rendered.

Interest income is accrued on atime basis, by reference to the principa outstanding and at the effective interest rate applicable, which
is the rate that exactly discounts the estimated future cash receipts through the expected life of the loan to the loan’s net carrying
amount.
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Share-basaed compensation

The Company has adopted Accounting Standards Codification 718 (“ASC 718”) (formerly Statement of Financial Accounting
Standards (“SFAS”) SFAS No. 123(R), Share-Based Payment) , as amended and interpreted, for its share-based compensation,
which requires the Company to record compensation expense for al awards based on their fair value on the date of grant. The
Company utilized the modified prospective method approach, pursuant to which the Company has recorded compensation for all
awards granted based on their fair value.

Pension obligations

The Company operates numerous defined contribution plans, the assets of which are generally held in a separate trustee administered
fund. The pension plans are generaly funded by payments from employees and/or by the relevant group companies. The Company’s
contributions to the defined contribution plans are expensed as incurred. The Company’s contributions to the defined contribution
plans for 2010, 2009 and 2008 were gpproximately $255,950, $264,300 and $207,569, respectively.

Income taxes

The Company accounts for income taxes under the provision of Accounting Standards Codification 740 (“ASC 740”) (formerly SFAS
No. 109, Accounting for Income Taxes (“SFAS 109”) and related interpretations and guidance including FIN 48,  Accounting for
Uncertainty in Income Taxes— an interpretation of FASB Statement No. 109 (“Fin48)), resulting in two components of income tax
expense: current and deferred. Current income tax expense approximates taxes to be paid or refunded for the relevant periods.
Deferred income tax expense results from changes in deferred tax assets and liabilities between periods. Deferred income tax assets
and liabilities are computed for differences between the financia statements carrying amounts and the tax bases of existing assets and
liabilities that will result in taxable or deductible amountsin the future, as well as from net operating loss and tax credit carryforwards,
and are measured in accordance with the enacted tax laws and at the rates gpplicable in the years in which the differences are expected
to be recovered or settled. A deferred tax asset is recognized if it is more likely than not that a benefit will be realized. We do not
establish valuation allowances for our deferred tax assets unless the amount of expected future taxable income is more likely than not
to dlow for the use of the deduction on credit. The Company’s operations are primarily located in Hong Kong and are subject to Hong
Kong profits tax.

Earnings (loss) per share

Basic earnings (loss) per share is computed by dividing net operaing results for the reporting period attributable to common
stockholders by the weighted average number of common shares outstanding during the period. Diluted earnings (loss) per share is
calculated by dividing net operating results for the reporting period attributable to common stockholders by the weighted average
number of common shares outstanding and the dilutive effect of common stock equivalents. The computation of diluted earnings (loss)
per share does not assume the dilutive effect of common stock equivdents as the effect of the common stock equivdents is
antidilutive. See Note 5 for the computation of earnings per share.

Segment reporting

The Company determines and classifies its operating segments in accordance with ASC 280 Segment Reporting (“ASC 280”)
(formerly SFAS No. 131 Disclosures About Segments Of An Enterprise And Related Information ) . The Company identifies and
classifies its operating segments based on the nature of the products and services with sSmilar economic characterigtics. The
Company's reportable segments are (1) motor vehicles retailing, which includes sales of new and used vehicles, provison of vehicle
maintenance and repair services and sales of vehicle parts, and (2) fashion gpparel retailing, which includes sales of fashion appard
and accessories.
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Related party transactions

For purposes of the Company’s consolidated financid statements, arelated party is generally defined as (i) any natural person or lega
entity that holds 10% or more of the Company’s securities and, in the case of a natural person, their immediate families, (ii) the
Company’s management, (iii) a that directly or indirectly contrals, is controlled by or is under common control with the Company, or
(iv) anyone who can significantly influence the management or operating decisions of the Company. A transaction is considered to be
arelated party transaction when thereis atransfer of resources or obligations between related parties.

Warranty claims, purchase discounts, rebates or sales discounts and returns

The motor vehicles and parts the Company sdlls have a limited warranty provided by the manufacturers. The warranty is limited in
terms of the number of parts and types of services covered by the warranty and the duration of the warranty period. The Company
does not offer any purchase discount or rebate due to the unique brand of the motor vehicle the Company sells. Sales discounts would
be charged to earnings in the period in which the sales discounts were incurred. The Company bears the cost of any returns of the
spare parts that are not covered by the manufecturer. These costs are charged to earnings in the period in which the returns are
incurred. Sales discounts for 2010, 2009 and 2008 were $4,932, $76,566 and $63,289, respectively.

Reclassifications

Certain financial statement line items have been reclassified to conform to the current year presentation and have no impact on the
previoudy reported consolidated net sales, operating earnings or financial position.

NOTE 3. RECENT ACCOUNTING PRONOUNCEMENTS
(8 Recent accounting pronouncements adopted

0] In June 2009, the FASB issued Statement of Financial Accounting Standards No. 167, “Amendments to FASB
Interpretation No. 46(R).” Statement No. 167 amends FASB Interpretation No. 46 (“FIN 46”) (revised December
2003), “Consolidation of Variable Interest entities” (“FIN 46R”) to require an andysis to determine whether a
variable interest gives the entity a controlling financial interest in a variable interest entity. This statement requires
an ongoing reassessment and eliminates the quantitative approach previously required for determining whether an
entity is the primary beneficiary. Statement No. 167 is effective for our fiscal year beginning January 1, 2010. The
Company adopted Statement No. 167 on January 1, 2010 and the adoption did not have a material impact on its
financial position, cash flows and results of operations.

(i) In June 2009, the FASB issued Statement No. 166, “Accounting for Transfers of Financial Assets, an Amendment of
FASB Statement No. 1407; this statement was codified in December 2009 as Accounting Standards Codification
(“ASC”) 860. Statement No. 166 removes the concept of a qualifying special-purpose entity from Statement
No. 140, “Accounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities” and
removes the exception from gpplying FIN 46R. This statement also clarifies the requirements for isolation and
limitations on portions of financial assets that are eligible for sale accounting. Statement No. 166 is effective for our
fiscal year beginning January 1, 2010. The Company adopted Statement No. 166 on January 1, 2010 and the
adoption did not have amaterial impact on its financial position, cash flows and results of operations.

F-14




(iii) In August 2009, the FASB issued Accounting Standards Update (“ASU”’) No. 2009-05, Measuring Liabilities a Fair
Value, which provides additiona guidance on how companies should measure liabilities at fair value under ASC
820. The ASU clarifies that the quoted price for an identica liability should be used. However, if such information
isnot available, an entity may use, the quoted price of an identical liability when traded as an asset, quoted prices for
similar liabilities or similar liabilities traded as assets, or another valuation technique (such as the market or income
approach). The ASU also indicates that the fair value of aliability is not adjusted to reflect the impact of contractual
restrictions that prevent its transfer and indicates circumstances in which quoted prices for an identicd liability or
quoted price for an identical liability traded as an asset may be consdered level 1 fair value measurements. For the
Company, this ASU took effect October 1, 2009. The Company adopted ASU No. 2009-05 on January 1, 2010 and
the adoption did not have a materia impact on its financia position, cash flows and results of operations.

(iv) In September 2009, the FASB issued ASU No. 2009-12, Investments in Certain Entities That Calculate Net Asset
Value per Share (or its Equivdent) (“ASU 2009-12”), which amends FASB ASC Topic Fair Vaue Measurements
and Disclosures. ASU 2009-12 provides additional guidance on estimating the fair value of certain aternative
investments, such as hedge funds, private equity investments and venture capita funds. The updated guidance
alows the fair value of such investments to be determined using the net asset value (“NAV”) as a practica
expedient, unless it is probable the investment will be sold at a value other than the NAV. In addition, the guidance
requires disclosures by major category of investment regarding the attributes of the investments within the scope of
the guidance, regardless of whether the fair value of the investment is measured using the NAV or other fair value
technique. ASU 2009-12 shall be effective for interim and annua periods ending after December 15, 2009. Early
application is permitted in financial statements for earlier interim and annual periods that have not been issued. If an
entity electsto early adopt the measurement amendments in this update, the entity is permitted to defer the adoption
of the disclosure provisions until periods ending after December 15, 2009. The Company adopted ASU 2009-12 on
January 1, 2010 and the adoption did not have a material impact on its financia position, cash flows and results of
operations.

The Company has implemented al new accounting pronouncements that are in effect. These pronouncements did not have any
material impact on the financial statements unless otherwise disclosed, and the Company does not believe that there are any other new
accounting pronouncements that have been issued that might have a material impact on its financia position or results of operations.
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(b) Recent accounting pronouncements not yet effective

(i)

(i)

(iii)

In October 2009, the FASB issued ASU No. 2009-13, Multiple-Ddliverable Revenue Arrangements—a consensus of
the FASB Emerging Issues Task Force, that provides amendments to the criteria for separating consideration in
multiple-deliverable arrangements. As aresult of these amendments, multiple-deliverable revenue arrangements will
be separated in more circumstances than under existing U.S. GAAP. The ASU does this by establishing a selling
price hierarchy for determining the selling price of a deliverable. The selling price used for each deliverable will be
based on vendor-specific objective evidence if available, third-party evidence if vendor-specific objective evidence
is not available, or estimated selling price if neither vendor-specific objective evidence nor third-party evidence is
available. A vendor will be required to determine its best estimate of selling price in amanner that is consistent with
that used to determine the price to sell the deliverable on a standalone basis. This ASU aso eliminates the residua
method of allocation and will require that arrangement consideration be allocated at the inception of the arrangement
to al deliverables using the relative selling price method, which allocates any discount in the overall arrangement
proportionally to each deliverable based on its relative sdling price. Expanded disclosures of quditative and
guantitative information regarding application of the multiple-ddiverable revenue arrangement guidance are also
required under the ASU. The ASU does not apply to arrangements for which industry specific alocation and
measurement guidance exists, such as long-term construction contracts and software transactions. For the Company,
ASU No.2009-13 took effect beginning January 1, 2011. The Company may elect to adopt the provisions
prospectively to new or materially modified arrangements beginning on the effective date or retrospectively for all
periods presented. The Company is currently evaluating the impact of this standard, but would not expect it to have
amaterial impact on the Company’s consolidated results of operations or financial condition.

In January 2010, the FASB issued ASU No. 2010-6, Improving Disclosures About Fair Vaue Measurements, that
amends existing disclosure requirements under ASC 820 by adding required disclosures about items transferring
into and out of levels 1 and 2 in the fair value hierarchy; adding separate disclosures about purchase, sales,
issuances, and settlements relative to level 3 measurements; and darifying, among other things, the existing fair
value disclosures about the level of disaggregation. For the Company, this ASU took effect for the first quarter of
2010, except for the requirement to provide level 3 activity of purchases, sales, issuances, and settlements on agross
basis, which is effective beginning the first quarter of 2011. Since this standard impacts disclosure requirements
only, its adoption will not have a material impact on the Company’s consolidated results of operations or financial
condition.

In July 2010, the FASB issued ASU No 2010-20, Disclosures about the Credit Quality of Financing Receivables and
the Allowance for Credit Losses. This ASU enhances the disclosure requirements about the credit quality and related
allowance for credit losses of financing receivables. The Company is currently evauating the impact of this
standard, but would not expect it to have a material impact on the Company’s consolidated results of operations or
financia condition, as its requirements only pertain to financial statement note disclosure. For the Company, this
ASU is effective for interim and annua reporting period ending on or after December 15, 2010.

Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force (“EITF?)), the American
Institute of Certified Public Accountants (“AICPA”), and the SEC did not or are not believed by management to have a materid
impact on the Company's present or future financial statements.
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NOTE 4. CONCENTRATION OF RISK
Concentration of supplier risk

The Company relies on supplies from numerous vendors. For 2010, 2009 and 2008, the Company had two vendors that each
accounted for more than 10% of total supply purchases. If either of these vendors terminates their rel ationship with the Company or if
the Company’s supply from these vendors is interrupted or terminated for any reason, we may not have sufficient time to replace the
supply of products from the remaining vendors or other vendors to be engaged. Any such interruption would negatively impact our
ability to sell and distribute our products. However, the suppliers’ concentration of credit risk does not affect the concentration of
credit risk with respect to trade payables as the Company makes the purchases through facilities provided by banks and financial
institutions.

Concentration of risk due to geographic location

The Company’s business, assets and operations are currently focused on the saes of new and used vehicles, provison of vehicle
maintenance and repair services, and sales of vehicle parts in Hong Kong, and Mainland China. Accordingly, the Company’s business
is affected to a significant degree by economic, political and legal developments in Hong Kong and Mainland China. Among other
factors, the Company’s business may be affected by changes in laws and regulations, anti-inflationary measures, currency conversion
and remittances abroad, and rates and method of taxation, among other factors.

NOTE 5. EARNINGS/(LOSS) PER SHARE

The computation of basic and diluted earnings (loss) per shareis as follows for the years ended December 31:

2010 2009 2008
Numerator:
Net earnings (loss) attributable to China Premium Lifestyle Enterprise, Inc
common stockholders $ 13505 $ (5732,645) $ (185,008
Denominator:

Weighted average common stock and dilutive potential common stock 24,534,491 23,323,860 23,323,860
Basic net earnings (loss) per snare $ 00006 $ (0.2458) $ (0.0079)
Diluted net earnings (l0ss) per share $ 00006 $ (0.2458) $ (0_0079)
NOTE 6. INVENTORY
Inventory by major categories at December 31 is summarized as follows:

2010 2009
New vehicles $ 9485313 $ 10,237,561
Used vehicles 4,307,065 5,127,326
Parts, accessories and other 2,611,692 2,759,258

$ 16,404,07C $ 18,124,145
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Vehidesincluded in inventory of approximately $6,326,005 and $4,956,258 were pledged to secure the stocking loan and other loans
outstanding as of December 31, 2010 and 2009, respectively (See Note 10).

NOTE 7.OTHER CURRENT ASSETS

Other current assets by major categories at December 31 are summarized as follows:

2010 2009
Deposits $ 1,537,787 $ 1,543,160
Amount due from aformer associate 340,487 290,425
Other receivables 2,136,093 2,327,908

$ 4014367 $ 4,161,493

The deposits mainly comprised the deposits paid for a helicopter. The other receivables mainly comprised the rental deposits paid.

NOTE 8. PROPERTY AND EQUIPMENT, NET

Property and equipment, net, at December 31 are summarized as follows:

2010 2009
Leasehold improvements $ 5785345 $  5547,229
Plant and machinery 1,965,855 1,703,474
Furniture, fixtures and office equipment 2,413,573 2,090,070
Motor vehicles 2,709,451 308,838
Total 12,874,224 9,649,611
Less: accumul ated depreciation (6,827,060) (5,271,456)

$ 6047164 $ 4,378,155

NOTE 9. DEFERRED TAX ASSETSAND INCOME TAXES

Deferred tax assets

Deferred taxation recognized represents foreign unused tax loss carryforwards from prior years. Gross deferred taxation comprised
federal net operating loss and foreign unused tax loss carryforwards from prior years. The federal unused tax loss carryforwards in the
amount of $3,745,051 expire through 2010. Foreign unused tax loss carryforwards have unlimited useful lives under the loca
regulation where they were derived. The foreign unused tax loss carryforwards can only be utilized by the entities generating such
losses.

The Company has provided valuation alowances of $3,443,673 and $2,812,604 in respect of federd net operating loss and foreign
unused tax loss carryforwards, respectively, which it does not expect to utilize.
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Net deferred tax assets at December 31 consist of the following:

2010 2009
Deferred tax assets:
Tax loss carryforwards and gross deferred tax assets $ 3443673 $ 2812604
Vauation allowance (3,443,673) (2,812,604)
Net deferred tax assets $ - %

Gross deferred tax assets at December 31, 2010 and 2009 were reduced by a valuation allowance of $3,443,673 and $2,812,604,
respectively. Thetotal valuation allowance between periods presented increased by $631,069. This increase was attributable to the tax
effect on foreign tax losses incurred for the year ended December 31, 2010 of $631,069 &t the federd tax rate of 35%.

Income taxes

The components of the provision for income taxes for the years ended December 31 are as follows:

2010 2009 2008

Current:

United States of America $ - $ - $ -

Mainland China $ - % 30,025 $ 61,643

Hong Kong $ 307,19C $ - $ 892,917
Deferred:

United States of America $ - $ - 8% -

Mainland China $ - $ - $ -

Hong Kong $ - % -3 -

A reconciliation of the provision for income tax calcul ated using the statutory federal income tax rate and state and local income tax
rate to the Company’s provision for income taxes for the years ended December 31 is as follows:

2010 2009 2008
Provision for income taxes a statutory rate of 35% $ 77908C $ (2,778,716) $ 1,034,337
Foreign (381,861) 1,389,417 (466,254)
Non-deductible expenses and non-assessabl e profits 208,21€ (130,09x) (193,796)
Tax losses not yet recognized 4,803 1,549,419 699,893
Utilization of unrecognized tax losses (303,048) - (119,620)
Income taxes $ 307,19C $ 30,025 954,560

Pretax earnings of a foreign subsidiary are subject to U.S. taxation when such earnings are effectively repatriated. U.S. income taxes
and foreign withholding taxes were not provided on undistributed earnings of foreign subsidiaries. The Company intends to reinvest
these earnings indefinitely in its foreign subsidiaries. It is not practical to determine the amount of undistributed earnings or income
tax payable in the event the Company repatriated all undistributed foreign earnings. However, if such earnings were distributed to the
U.S. in the form of dividends or otherwise, the Company would be subject to additional U.S. income taxes and foreign withholding
taxes, offset by an adjustment for foreign tax credits.
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NOTE 10. BORROWINGSAND BILLSPAYABLE

The Company's borrowings at December 31 consist of the following:

2010 2009
Bank borrowings $ 612090 $ 5,081,938
Stocking loans provided by banks 6,689,543 5,374,489
Unsecured bank borrowings 929,872 1,427 477
Other loans - 257,862

13,740,395 12,141,766
Borrowings due after one year — unsecured bank borrowings (Note 12) (409,44¢) (933,121)
AT S0 $ 13330046 $ 11,208,645

All the Company’s borrowings and stocking loans, which are mainly used to finance the purchase of vehicles, are interest-bearing
facilities provided by banks and are secured by pledged bank deposits and/or guarantees provided by fellow subsidiaries. The interest
rates are generally based on the bank’s best lending rate plus a certain percentage and the credit lines are normally subject to periodic
review. The range of effective interest rates (which are also equa to contracted interest rates) on the Company’s borrowings for the
year ended December 31, 2010 were from 2.61% to 6.25% per annum (2009: 2.60% to 10.00% per annum). Vehicles included in
inventory of approximaely $6,326,005 and $4,956,258 were pledged to secure the stocking loans outstanding as of December 31,
2010 and 2009, respectively (See Note 6). The weighted average effective interest rate on the borrowings as at December 31, 2010
was 5.5% (2009: 5.69%).

Bills payable for both periods presented represent letters of credit obtained for the purchase of motor vehicles and are interest free.
Oncethe bills payable are due, the bills payable are converted to bank borrowings.
NOTE 11. LONG-TERM BORROWINGS

Maturities of long-term borrowings (excluding discounts) outstanding at December 31, 2010, are summarized as follows:

Unsecured bank
borrowings

2012 $ 409,449

The Company’s long-term borrowings are mainly used for working capital purposes. The interest rates are generaly based on the
bank's best lending rate plus a certain percentage and the credit lines are normally subject to periodic review. The effective interest
rates (which are aso equa to contracted interest rates) on the Company’s borrowings for the year ended December 31, 2010 was 5.5%
(2009: 5.5%) per annum. The weighted average effective interest rate on the long-term borrowings as at December 31, 2010 was 5.5%
(2009: 5.5%).

NOTE 12. DEPOSITSRECEIVED

The deposits received mainly represent the amounts received from customers to secure the purchase of new vehicles. The customer is
required to make a deposit when a sales contract is executed between the customer and the Company and the amount of deposit being
made is in accordance to the terms and conditions of the sales contract.
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NOTE 13. OTHER CURRENT LIABILITIES

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

2010 2009
Accruals $ 1,146914 $ 1,150,702
Other payables 4,110,25E 3545412

$ 5257166 $ 4,696,114

Other payables mainly comprised the first registration tax on motor vehicles sold. First registration tax is applicable to new motor
vehicles sold in Hong Kong and is computed on a progressive rate based on the gross selling price of the new motor vehicles.

NOTE 14. AMOUNTSDUE FROM/TO AFFILIATES

The amounts due from/to affiliates comprised the amounts due from/to entities that are under common control, where Mr. Richard
Man Fai LEE is the common director of the Company and the affiliates.

Amounts due from affiliates as of December 31, 2010 are unsecured, interest free and is payable on demand. Of the amounts due
from affiliates as of December 31, 2009, approximately $12,184,640 is unsecured, bears interest at arate of 5.5% per annum and is
payable on demand. The remaining amounts due from affiliates of approximately $165,094 were unsecured, interest free and payable
on demand. The transactions resulting in amounts due from affiliates were interest bearing loans to the affiliate companies mainly for
the purpose of providing working capital to such companies. The amounts due to affiliates were unsecured, interest free and repayable
on demand.

Our policy for evaluating the collectability of amounts due from affiliates is similar to the other receivables. The Company
periodically considers a provision for uncollectible portions of the amounts due from affiliates based on management’s evauation of
the collectability of amounts due from affiliates by assessing, anong other factors, the related party’s willingness and ability to pay,
repayment history and general economic conditions.

NOTE 15. STOCKHOLDERS’ EQUITY

General

The Company’s tota authorized cepital @ December 31, 2010, is 100,000,000 shares of common stock, par value $0.005. At
December 31, 2010, 24,534,491 shares of common stock were issued and outstanding.

Background

In September 2006, the Company closed the transactions contemplated by that certain Share Exchange Agreement, dated July 15,
2006, by and among the Company, Fred De Luca, Corich Enterprises, Inc., a British Virgin Idands corporation, Herbert Adamczyk
and Technorient Limited, a Hong Kong corporation (the “Share Exchange Agreement”). Pursuant to the terms of the Share Exchange
Agreement, the Company issued an aggregate of 972,728 shares (the “Exchange Shares”) of Series A Convertible Preferred Stock in
exchange for shares of the capita stock of Technorient.
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In connection with the Share Exchange Agreement and prior to its closing, the Company entered into a consulting agreement dated
July 15, 2006 with Happy Emerald Ltd. (“HEL”) pursuant to which the Company issued to HEL 561,245 shares (the “HEL Shares”)
of Series A Convertible Preferred Stock in exchange for certain future services to be performed by HEL after the closing of the Share
Exchange Agreement.

In December 2006, the Company authorized the delivery of 65,454 shares (the “Bern Noble Shares”) of the HEL Shares to Bern
Noble, Ltd. (“Bern Noble”) for consulting services rendered by Bern Noble to us in connection with the Share Exchange
Agreement. In March 2007, Bern Noble converted the Bern Noble Sharesinto 1,210,631 shares of common stock.

The following actions were a so taken:

on April 7, 2006, prior management filed an amendment to the Company’s Articles of Incorporation purporting to create a
class of 100,000,000 shares of “blank check” preferred stock (the “Preferred Stock Amendment”);

on August 16, 2006, prior management filed an amendment to the Company’s Articles of Incorporaion purporting to
designate 2,000,000 shares of the “blank check” preferred stock as “Series A Convertible Preferred Stock” (the “Certificate
of Designation”); and

on December 18, 2006, an amendment to the Company’s Articles of Incorporation was filed by the Company purporting to
increase the number of shares of authorized common stock from 100,000,000 shares to 400,000,000 shares (the “Common
Stock Amendment”).

On December 19, 2008, the Company filed an action in the United States District Court for the Central District of California (the
“Federal Court Action”), for fraud, breach of fiduciary duty, breach of contract and conversion against HEL, certain members of prior
management, including Fred De Luca, Charles Miseroy, Robert G. Pautsch and Federico Cabo, and certain other defendants. In the
Federal Court Action, the Company alleged that:

HEL had never performed any services under the consulting agreement; and

the defendants, including the members of prior management, had (1) fraudulently obtained certificates for 495,596 shares of
the Series A Convertible Preferred Stock, (2) improperly attempted to transfer the shares among themselves and their
affiliates, (3) improperly converted 247,798 of the shares into 4,569,619 shares of common stock, and (4) sought to have the
restrictive legend removed from the resulting shares of common stock.

During the pendency of the Federd Court Action, the Company’s legal advisors discovered and advised the Company that the
Preferred Stock Amendment, the Certificate of Designation and the Common Stock Amendment had not been properly
authorized. Specifically:

each of the Preferred Stock Amendment and the Common Stock Amendment was approved by the written consent of a
majority of the Company’s then-stockholders, whereas the Company’s By-Laws require stockholder actions by written
consent to be gpproved unanimously; and

at the time of the filing of the Certificate of Designation with the Nevada Secretary of State, the Articles of Incorporation did
not authorize the Board of Directors to designate the rights, preferences and privileges of any “blank check” preferred stock.
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The Company was advised that the Preferred Stock Amendment, the Certificate of Designation and the Common Stock Amendment
were invalid and of no force or effect. Further, the Company was advised that it had never been authorized to issue any shares of any
class or series of preferred stock, including the Exchange Shares, the Bern Noble Shares and the HEL Shares, and that any shares of
common stock underlying such shares would also not have been authorized. In addition, the Company was advised that it was never
authorized to issue any shares of common stock in excess of 100,000,000 shares.

Upon learning of the invalidity of the Preferred Stock Amendment, the Certificate of Designation and the Common Stock
Amendment:

current management took action to correct any potentia defect in the transactions contemplated to acquire the shares of
Technorient under the Share Exchange Agreement. On May 5, 2009, the Company entered into a reformation
(“Reformation”) of the Share Exchange Agreement pursuant to which 17,937,977 shares of common stock (on a
post-Reverse Stock Split basis) underlying the Exchange Shares were agreed to have been issued in lieu of the Exchange
Shares themselves. Pursuant to the Reformation, an aggregate of 14,400,000 shares of the Company’s common stock were
deemed to have been issued on the closing date of the Share Exchange Agreement, and upon the effectiveness of and giving
effect to the Reverse Stock Split on December 7, 2007, an aggregate of 3,537,977 additional shares of common stock were
deemed to have been issued; and

the Company amended its complaint in the Federal Court Action to alege that al of the disputed shares (the HEL Shares and,
derivatively, the Bern Noble Shares), were void and subject to cancellation. Because of the uncertainty of the outcome of the
Federal Court Action, however, the Company determined not to make any changes with respect to such shares on its financial
statements until the pending litigation was finally resolved through ajudgment in or settlement of the Federal Court Action.

On March 1, 2010, the Company settled the Federal Court Action. Under the terms of the settlement, the defendants returned to the
Company for cancellation certificates representing al of the disputed shares, including 247,798 shares of the Series A Convertible
Preferred Stock and 4,569,619 shares of common stock.

Further, in connection with the settlement, Bern Noble agreed to return to us for cancellation the 1,210,631 shares of common stock
that had originally been derived from the HEL Shares. We also agreed to replace the Bern Noble Shares with an equa number of new
shares of common stock in consideration of services rendered to the Company in 2006 in connection with the closing of the Share
Exchange Agreement. The Company has ddlivered al shares due in connection with the settlement.

NOTE 16. EQUITY STOCK PLAN

On May 2005, the Company adopted an incentive equity stock plan (the “2005 Plan”) that authorized the issuance of options, right to
purchase common stock and stock bonuses up to 500,000 shares of our common stock. The purpose of the 2005 Plan is to provide
incentive to attract, retain and motivate eligible persons whose present and potentia contributions are important to the success of the
Company by offering them an opportunity to participate in the Company’s future performance through awards of stock options, the
right to purchase common stock.

The 2005 Plan was filed with the Securities and Exchange Commission on June 2, 2005 as an Exhibit to a Form S-8 Registration
Statement. There have been no options granted under the 2005 Plan during the periods presented and the number of securities
remaining available for future issuance under the 2005 Plan was 19,500 shares of common stock as of December 31, 2010.
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NOTE 17. INTEREST EXPENSES AND OTHER FINANCE COSTS

Interest expenses represent interest charged by banks and other financial institution on bank borrowings and stocking loans granted to
the Company and are computed based on the applicable interest rates on the unpaid amounts of those bank borrowings or stocking
loans. The range of effective interest rates on the Company’s borrowings for 2010 was 2.61% to 6.25% per annum (2009: 2.60% to
10.00% per annum).

Other finance costs comprised bank and administrative charges charged by banks on the opening and drawing of letters of credit. The
bank and administrative charges are computed based on a certain percentage of the amount of each individua |etter of credit.

NOTE 18. BUSINESS SEGMENTS AND GEOGRAPHICAL INFORMATION
Business Segments

The Company operates in two business segments. Vehicles and Fashion Apparel. The Company’s reporting segments are strategic
business units that offer different products and services. They are managed separately based on the fundamental differences in their
operations.

The Vehicles segment consists primarily of the group of companies doing business as Auto Italia Limited , Dalian Auto Italia Car
Trading Co., Limited and Nanjing Auto Italia Car Trading Co., Limited. The Vehicles segment includes sales of new and used
vehicles, provision of vehicle maintenance and repair services, and sales of vehicle parts.

The Fashion Apparel segment consists primarily of CPMM (Asia) Limited. The Fashion Apparel segment provides wholesale and
retailing of fashion appard. Information by industry segment is set forth below for the years ended December 31.:

Fashion

2010 Vehicles Appar€ Corporate Elimination Consolidated
Sales
External saes $ 159515,71C $ 98 - - $ 159,515,808
Inter-segment sales - - - - -
Net sales 159,515,71C 98 159,515,808
Results
Operating earnings/(1oss) 3,212,716 (15,795) (1,803,054) 1,393,867
Interest revenue 13,185 13,185
Interest expense (1,022,314) (1,022,314)
Other income 1,839,384 1,821 1,841,205
Loss before income taxes 2,225,943
Provision for income tax (307,19C) (307,190)
Net earnings 1,918,753
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Fashion

2009 Vehices Apparel Corporate Elimination Consolidated
Sales
External sales $ 119,943,763 $ 1,307,497 $ - $ - $ 121,251,260
Inter-segment sales - - - - -
Net sales 119,943,763 $ 1,307,497 - - 121,251,260
Results
Operding loss (4,493,421) (2,144,760) (1,458,121) - (8,096,302)
Interest revenue 18,721 - - - 18,721
Interest expense (827,686) (19,048) - - (846,734)
Other income 946,982 38,144 - - 985,126
Loss before income taxes (7,939,189)
Provision for income tax (30,025) - - - (30,025)
Net loss (7,969,214)

Fashion

2008 Vehices Apparel Corporate Elimination Consolidated
Sales
External sales $ 122649104 $ 930411 $ - $ - 8 123,579.515
Inter-segment sales 2,441 - - (2441) -
Net sales 122,651,545 $ 930,411 - (2,441) 123,579,515
Reaults
Operaing earnings (10ss) 4,479,778 (1,209,140) (1,312,483) - 1,958,155
Interest revenue 101,77¢ 12,650 - - 114,429
Interest expense (554,747) (14,726) - - (569,473)
Other income 1,431,941 20,197 - - 1,452,138
Earnings before income taxes 2,955,249
Provision for income tax (954,56C) - - - (954,560)
Net earnings 2,000,689
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Fashion

Vehicles Apparel Corporate Consolidated

2010

Total assets $ 63,215,342 $ 2584767 $ 456 $ 65,800,565
Depreciation and amortization 1,538,766 - - 1,538,766
Net capital expenditures 3,178,356 - - 3,178,356
2009

Total assets $ 53,096,68¢ $ 116,132 $ 487 $ 53,213,308
Depreciation and amortization 1,213,619 2,648 - 1,216,267
Net capital expenditures 3,020,249 7,873 - 3,028,122

Geographic I nformation:

No geographic segment information is provided as the Group only has one geographical segment. The Group’s reportable business
segments are Vehicle and Fashion Appard, which operaions are located in China (including Mainland China, Hong Kong and
Macau). Saleswere predominately made to customers located in China (including Mainland China, Hong Kong and Macau).

NOTE 19. COMMITMENTSAND CONTINGENT LIABILITIES
Litigation, Claims and Assessments

This Note should beread in conjunction with Note 15.
Settlement of Federal Court Action

On December 19, 2008, the Company filed an action, styled China Premium Lifestyle Enterprise, Inc. v. Happy Emerald Limited, et
al., in the United States District Court, Central Didtrict of California, Case No. SACV08-1439 (the “Federal Court Action”), asserting
claims for Securities Fraud, Breach of Contract, Fraud, Conversion, Unjust Enrichment, Constructive Trust, Breach of Fiduciary Duty
and Declaratory Relief. The Company named Happy Emerald Ltd., a purported British Virgin Islands corporate entity (“HEL”),
Globa Premium Brands Co., Inc., a defunct California corporation, Globa Premium Brands Co., Inc., a Nevada corporation, Fred De
Luca, Charles Miseroy, Delia Rodriguez, Robert G. Pautsch, Richard Cabo, Federico Cabo, Bern Noble Ltd., a Nevada corporation
and C& H Capital, Inc., a Georgia corporation, as defendants (coll ectively, the “Defendants”).

Effective March 1, 2010, the Company <ettled the Federal Court Action. Under the terms of the settlement: (1) certain Defendants
returned to the Company for cancellation 247,798 shares of purported preferred stock and 4,569,619 shares of common stock; (2) Fred
De Luca, who was a member of the Company’s Board of Directors prior to the settlement of the Federal Court Action and a defendant
in the action, resigned from the Board of Directors effective March 1, 2010; (3) the parties executed a mutual release; and (4) the
Company dismissed the action with prejudice.

In December 2006, the Company had ddivered 65,454 shares of purported preferred stock to Bern Noble, for consulting services
rendered in connection with the Exchange. In March 2007, Bern Noble converted such shares into 1,210,631 shares of common
stock. As previously disclosed in the Company’s Current Report on Form 8-K, filed on May 11, 2009, the Company later determined
that it was never authorized to issue any shares of preferred stock.
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In the settlement, Bern Noble agreed to return to us for cancellation the 1,210,631 shares of common stock (which were derived from
unauthorized shares of preferred stock), and the Company agreed to issue Bern Noble an equal number of new shares of common
stock in consideration of the services previously rendered to the Company in 2006. The Company delivered the new shares in nine
monthly instal ments, commencing on March 15, 2010.

Addison-Davis L itigation

On or aout December 1, 2009, the Company was made aware that it was named as a co-defendant in a state court action,
Addison-Davis Diagnostics, Inc. v. Edward W. Withrow, IlI, et al. , Cdifornia Superior Court, Ventura County, Case No.
56-2009-00361702-CU-FR-VTA. The Company was formally served in the action on April 28, 2010. In the action, the plaintiff,
which isour former parent company, alleges that the plaintiff’s former chief executive officer, with the assistance of certain other third
parties, engaged in multiple fraudulent transactions involving the plaintiff and the plaintiff’s securities between 2004 and 2006. As a
result of such alleged conduct, the plaintiff aleges that the plaintiff’s former chief executive officer was able to fraudulently obtain
shares of the plaintiff’s common stock and certain of the plaintiff’s assets. The plaintiff alleges that as aresult of the alleged conduct,
the plaintiff was forced to seek bankruptcy protection in September, 2006.

In a hearing held May 14, 2010, the court ruled that certain parties motions to dismiss the plaintiff’s complaint were granted with
leave to the plaintiff to amend its complaint within 30 days. The plaintiff filed afirst amended complaint in June 2010, to which the
Company brought a demurrer, which was sustained by the court with leave to amend. The plaintiff then filed a second amended
complaint on November 15, 2010. In the second amended complaint, the plaintiff named the Company as a co-defendant in seven of
the thirteen causes of action, including claims for fraud, negligent misrepresentation, conversion (two claims), constructive trust,
unjust enrichment and an accounting. The Company filed a demurrer challenging all claims asserted against it in the second amended
complaint.

Pursuant to an order dated February 7, 2011, the court sustained the Company’s demurrer to the plaintiff’s second amended complaint
on al counts, without leave to amend. A judgment of dismissal was entered by the court on March 9, 2011. On March 10, 2011, a
notice of entry of judgment was served on all parties to the action and the plaintiff has 60 days from such date to file a notice of gpped
with the court. The Company continues to deny any alleged wrongdoing in connection with the claims asserted in the action and
intends to vigoroudy defend those claims, including any appeal by the plaintiff of the court’s final judgment in the action or any other
steps taken by the plaintiff to pursue the claims asserted against the Company in the action. We are unable to evaluate the likelihood
of an outcome, favorable or unfavorable, with respect to any gppeal or other steps taken by the plaintiff at this time or to estimate the
amount or range of apossible loss. However, an adverseresult in the action could have a material adverse effect on our operations

From time to time the Company may be involved in various disputes and litigation matters arising in the normal course of business. It
is the Company's belief that the resolution of these matters will not have a material adverse effect on its financial position or results of
operations, however, management cannot provide assurance that damages that result in a material adverse effect on its financid
position or results of operations will not be imposed in these matters. The Company accounts for contingent liabilities when it is
probéble that future expenditures will be made and such expenditures can be reasonably estimated.
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Operating Lease Commitments

The Company leases its dedership fecilities, service center facilities and office space under non-cancellable operating leases in Hong
Kong and Mainland China. Minimum future rental payments required under non-cancel lable operating leases in effect as of December
31, 2010 are as follows by year:

2011 $ 3935351
2012 3,168,239
2013 2,024,539
2014 1,632,670
2015 1,632,670
Later years 4,353,787

$ 16,747,256

Rent expense for 2010, 2009 and 2008 was $3,536,554, $4,181,364 and $3,507,032, respectively.
Employment Agreements

The Company maintains employment agreements with its executive officers which extend through 2010. The agreements provide for a
base salary, annual bonus to be determined by the Board of Directors, termination payments, and other terms and conditions of
employment. In addition, the Company maintains employment agreements with other key employees with similar terms and
conditions. As of December 31, 2010, committed compensation to the executives and other key employees totaling approximately
$222,523 (2009: $261,792) remain in effect.

NOTE 20. RELATED PARTY BALANCESAND TRANSACTIONS

Thefollowing is a summary of significant transactions among certain related parties and the Company during 2010, 2009 and 2008:

Note 2010 2009 2008

Salesto:

- Affiliates (a $ 19929 $ 194456 $ 30,068
Purchases from:

- Director of the Company @ - - 600,000

- Affiliates @ 226,529 977,698 97,332
Interest received from:

- Affiliates (b) - 650,107 579,640
Management fee paid to:

- Affiliates (0 358,499 397,889 386,852
Management fee received from:

- Affiliates (0 - 185,775 184,938
Rental paid to:

- Affiliates (0 - 15,226 13,903
Rental income received from:

- Affiliates (© - 77,406 154,115
Building management fee paid to:

- Affiliates (© - 3,100 2,707
Warehouse expenses paid to:

-Affiliates (© . 15,359 11,104
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Notes:

(& The transactions were carried out at market price or, where no market price was available, at cost plus a percentage profit
mark-up.

(b)  Theloan advanceto an affiliate is unsecured and interest free (2009: 5.5% per annum, 2008: 5.5% per annum) and repayable on
demand.

(0  Thetransactionswere carried out at terms agreed between both parties.

NOTE 21. SUBSEQUENT EVENT

The Company evaluated al events or transactions through the date of this filing, which is the date the financial statementswere issued.
During this period, other than those disclosed above, the Company did not have any material subsequent events that impact the
consolidated financial statements.

End of consolidated financial satements.
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

Item 9A. CONTROLS AND PROCEDURES
Disclosure Controlsand Procedures

Asof December 31, 2010, we carried out an evauation, under the supervision and with the participation of our management,
including our chief executive officer and chief financial officer, of the effectiveness of the design and operation of our “disclosure
controls and procedures,” as such term is defined under Exchange Act Rules 13a-15(e) and 15d-15(e).

Based on this evaluation, our chief executive officer and chief financial officer concluded that, as of December 31, 2010,
such disclosure controls and procedures were effective to ensure that information required to be disclosed by us in the reports we file
or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and
forms of the SEC, and accumulated and communicated to our management, including our chief executive officer and chief financial
officer, as appropriate to allow timely decisions regarding required disclosure.

In designing and evaluating the disclosure controls and procedures, our management recognized that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control
objectives and in reaching a reasonable level of assurance our management necessarily was required to apply its judgment in
evaluating the cost-benefit rel ationship of possible controls and procedures.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining an adequate system of internal control over financia
reporting as required by Section 404A of the Sarbanes-Oxley Act of 2002 (“SOX”). Our system of internal control over financia
reporting is designed to provide reasonable assurance regarding the rdiability of financial reporting and the preparation of financial
statements for external purposes in accordance with accounting principles generaly accepted in the United States of America
(“GAAP”). Our internal control over financial reporting includes those policies and procedures that:

pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect our transactions and
dispositions of our assets;

provide reasonable assurance that our transactions are recorded as necessary to permit preparation of our financia
statements in accordance with GAAP, and that our receipts and expenditures are being made only in accordance
with authorizations of our management and our directors; and

provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of our assets that could have a material effect on the financial statements.

Because of its inherent limitations, a system of interna control over financial reporting can provide only reasonable
assurance and may not prevent or detect misstatements. Further, because of changes in conditions, effectiveness of internal controls
over financial reporting may vary over time. Our system contains self-monitoring mechanisms, and actions are taken to correct
deficiencies asthey are identified.




Our management conducted an evauation of the effectiveness of the system of interna control over financial reporting
based on the framework in  Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission. Based on this evauation, our management concluded that our system of internal control over financia
reporting was effective as of December 31, 2010.

This Form 10-K does not include an attestation report of the company’s registered public accounting firm regarding internal
control over financia reporting. Management’s report was not subject to attestation by the our registered public accounting firm
pursuant to rules of the SEC to provide only management’s report in this Annua Report on Form 10-K.

Changesin Internal Control Over Financial Reporting

Therewere no changesin our internal controls over financial reporting during the quarter ended December 31, 2010 that
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. OTHER INFORMATION

None.




PART Il

[tem 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE DIRECTORS AND EXECUTIVE
OFFICERSOF THE REGISTRANT

The following tables set forth information regarding the Company’s current executive officers and directors of the Company.
The Board of Directors is comprised of only one class. Except as otherwise described below, all of the directors will serve until the
next annual meeting of stockholders or until their successors are eected and qualified, or until their earlier death, retirement,
resignation or remova. Also provided herein are brief descriptions of the business experience of each director and executive officer
during the past five years and an indication of directorships held by each director in other companies subject to the reporting
requirements under the federal securities laws.

Name Age Position Director Since

Richard Man Fai Lee 54 Chief Executive Officer, President and Chairman of the Board November 2006
of Directors

Herbert Adamczyk 70 Chief Operating Officer and Director November 2006

Joseph Tik Tung Wong 54 Chief Financial Officer and Treasurer and Secretary November 2006

Yun Fai Leung 54 Independent Non-Executive Director November 2008

BUSINESS EXPERIENCE DESCRIPTIONS

The business background descriptions of the executive officers and directors are as follows:

Dr. Richard Man Fai Lee has served as the Company’s Chief Executive Officer and President since 2006. Dr. Lee is the
Executive Chairman and Chief Executive Officer of Wo Kee Hong (Holdings) Limited, a Hong Kong Stock Exchange listed company,
and through Corich Enterprises Inc., the controlling sharehol der of Technorient. He isresponsible for formulating the overall strategic
planning and business development of Wo Kee Hong (Holdings) Limited and its group companies (the “Wo Kee Hong Group™),
which include the Company. Dr. Lee has 31 years’ experience in marketing consumer products. He has a bachelor’s degree and a
master's degree in business administration from the University of Minnesota. In September 2006, Dr. Lee was bestowed the title of
“Commander of the Order of the Star of Italian Solidarity” by Hon. Romano Prodi, the Prime Minister of Italy, in recognition of his
contribution in advancing Italian business and culture in Hong Kong and Mainland China. He was a so elected and had served for two
consecutive terms as the Chairman of the Radio Association of Hong Kong, the trade association of audio visual business in Hong
Kong. He has been with the Wo Kee Hong Group for 27 years. We believe that Dr. Lee is qudified to serve on the Board of
Directors based on his strong leadership skills, in-depth knowledge of the consumer products industry, and long history and
experience with the Wo Kee Hong Group.

Herbert Adamczyk has served as the Company’s Chief Operating Officer since 2006. Mr. Adamczyk is also the Managing
Director of Technorient. He has over 46 years of experience in the automotive trade in Hong Kong. Originally a semi-professional
racing driver and a senior engineer with V olkswagen and Porsche in Germany, Middle East and Hong Kong, Mr. Adamczyk has been
with Technorient, a member of the Wo Kee Hong Group, for 28 years. We believe that Mr. Adamczyk is qualified to serve on the
Board of Directors based on his strong background in the automotive industry and his long history and experience with the Wo Kee
Hong Group.




Joseph Tik Tung Wong, FCCA, CPA, has served as the Company’s Chief Financial Officer and Treasurer since 2006 and the
Corporate Secretary since 2009. Mr. Wong is also an Executive Director, the Chief Financial Officer and the Company Secretary of
Wo Kee Hong (Holdings) Limited. He is a qualified accountant, a fellow member of the Association of Chartered Certified
Accountants and an associate member of the Hong Kong Institute of Certified Public Accountants. He is an Independent
Non-executive Director of Chi Cheung Investment Company, Limited, a Hong Kong Stock Exchange listed company. During the past
five years, Mr. Wong was an Independent Non-executive Director of China Energy Development Holdings Limited, a Hong Kong
Stock Exchange listed company. We believe that Mr. Wong is qudified to serve on the Board of Directors based on his experiencein
preparing and analyzing financial statements and his other directorships of publicly traded companies in Hong Kong.

Yun Fai Leung is an Independent Non-executive Director of the Company. Mr. Leung has been asenior manager at HLM &
Co, a certified public accounting firm, since June 2004. From March 2000 to June 2004, Mr. Leung was a director at High Progress
Consultants Ltd. where he worked in finance and investment projects. Mr. Leung is also currently a director of G-Prop (Holdings)
Ltd., aHong Kong Stock Exchange listed company, and High Progress Consultants Ltd. Mr. Leung received his BBA from Newport
University. We believe that Mr. Leung is qudified to serve on the Board of Directors based on his business and financial experience,
aswell ashisdirectorship of aHong Kong Stock Exchange listed company.

OTHER KEY MANAGEMENT

Messrs. Lee, Adamczyk and Wong, whose biographica information is set forth above, together with Mr. John Newman,
constitute the senior management of the Technorient Group:

John Newman - MIMI, has been Executive Vice President of the Company since 2007. He is aso the Deputy Managing
Director of Auto Italia. He has 23 years of experience with blue chip sports and luxury car manufacturers and importers, and was a
director of a successful motor racing team in Europe. He holds a Diploma in Business and Finance, is a qudified pilot and is a
member of the Indtitute of the Motor Industry in the United Kingdom. He is experienced in sales, marketing, distribution, dealer
devel opment, media communications and customer relationship management.

FAMILY RELATIONSHIPS
There are no family relationships among any of our directors or officers.
INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS

Richard Lee, our Chief Executive Officer, was also adirector of Forward International Singapore (Private) Limited, Wo Kee
Hong (Singgpore) Pte Limited and Forward Electronics (Malaysia) Sdn. Bhd. Forward Internationa Singapore (Private) Limited and
Wo Kee Hong (Singapore) Pte Limited had been dissolved pursuant to creditors’ winding-up proceedings commenced in the High
Court of the Republic of Singapore based on an outstanding judgment debt on January 4, 2002 for the amount of Singapore Dollars
407494410 and Singapore Dollars 2,024,942.53, respectively. These winding-up proceedings concluded on September 8,
2005. Creditors’ winding up proceedings of Forward Electronics (Malaysia) Sdn. Bhd. was commenced on February 13, 2008 &t the
High Court of Malaysia a¢ Kuaa Lumpur and was based on an outstanding judgment debt for the amount of Malaysian Ringgits
670,060.77. A winding up petition was held on April 29, 2009 in relation thereto.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

The Company is not subject to the requirements of Section 16.
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CODE OF ETHICS

On April 24, 2008, the Company adopted a Code of Business Conduct and Ethics (the “Code”) applicable to its employees,
officers and directors. A copy of the Code was filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2008 filed with the SEC on March 31, 2009.

BOARD OF DIRECTORS

Our Board of Directorsis currently composed of three members, two of whom are employees. All members of our Board of
Directors serve in this capacity until their terms expire or until their successors are duly elected and qualified. Our bylaws provide that
the authorized number of directors shall be determined from time to time by a mgjority of our board of directors or stockholders.

Dr. Richard Man Fa Lee has been appointed as the Chairman of the Board of Directors and is also our Chief Executive
Officer. In this capacity, he is responsible for meeting with the other executive officers and the Board to review financia and
operating results, agendas and minutes of board and committee meetings, and presiding at the meetings of the committees of the Board
of Directors.

Board Committeesand Audit Committee Financial Expert

As of the date of this Annua Report, our Board of Directors had not appointed an audit, nominating or compensation
committee. However, we are not currently required to have such committees. Accordingly, we do not have an “audit committee
financial expert” as such term is defined in the rules promulgated under the Securities Act and the Exchange Act. The functions
ordinarily handled by these committees are currently handled by our entire Board of Directors. Our Board of Directors intends,
however, to review our governance structure and inditute board committees, including audit, nomination and compensation
committees as necessary and advisable in the future, to facilitate the management of our business.

Item 11. EXECUTIVE COMPENSATION
Director Compensation
We did not have any compensation agreements or arrangements with the members of our Board of Directors for their service

on the Board for our fiscal year ended December 31, 2010.
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SUMMARY OF COMPENSATION

Set out in the following table is information we are required to disclose with respect to the compensation of our executive
officers for each of the last three fiscal years. The table only includes compensation information regarding our executive officers for
which disclosureis required:

SUMMARY COMPENSATION TABLE

Nonqualified
Non-Equity Deferred
Nameand Stock Option Incentive Plan Compensation All Other
Principal Salary Bonus Awards Awards Compensation Earnings Compensation Total
Position Y ear $ $ $ $ $ $ $ $

Richard Man

Fai Lee, 2010 144,921 - - - - - - 144,921
Chief

Executive

Officer 2009 148,32(C - - - - - - 148,32C
and President

(&) 2008 144,66 - - - - - - 144,660
Herbert

Adamczyk, 2010 96,614 - - - - - - 96,614
Chief

Operating

Officer (2) 2009 98,88C - - - - - - 98,88C

2008 96,44C - - - - - - 96,440

Joseph Tik

Tung Wong, 2010 60,384 - - - - - - 60,384
Chief Financial

Officer, 2009 61,80C - - - - - - 61,800
Treasurer and

Secretary (3) 2008 60,275 - - - - - - 60,275

(1) Dr.Richard Man Fa Leewsas first appointed as Chief Executive Officer and President of the Company on November 6,
2006. Pursuant to the Employment Agreement effective November 5, 2010, Dr. Lee was re-appointed Chief Executive Officer
and President of the Company.

(2)  Mr. Herbert Adamczyk was first appointed as Chief Operating Officer of the Company on November 6, 2006. Pursuant to the
Employment Agreement effective November 5, 2010, Mr. Adamczyk was re-agppointed Chief Operating Officer of the
Company.

(3  Mr. Joseph Tik Tung Wong was first appointed as Chief Financial Officer and Treasurer of the Company on November 6, 2006
and was appointed Secretary in October 2009. Pursuant to an Employment Agreement effective November 5, 2010, Mr. Wong
was re-gppointed Chief Financia Officer, Tressurer and Secretary of the Company.

Narrative Disclosureto Summary Compensation Table

The following are summaries of the Company’s employment agreements (collectively referred to hereinafter as the
“Executive Employment Agreements”) with the executive officers described above. Copies of the Executive Employment Agreements
were filed as exhibits to a Current Report on Form 8-K filed by the Company with the SEC on November 10, 2010 and are
incorporated herein by reference. The descriptions in these summaries are qudified, in their entirety, by the text of such exhibits.
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The Company entered into an Employment Agreement with Dr. Richard Man Fai Lee on November 5, 2010. Effective
November 5, 2010, Dr. Lee was re-gppointed Chief Executive Officer and President of the Company and his salary is equivaent to
approximately US$126,072 per year for a term of one year. Such salary is subject to an annua review and adjustment or no
adjustment in the sole discretion of the Company. Dr. Lee is also eligible for a bonus for each cdendar year in an amount to be
determined by the Company’s Board of Directors. Pursuant to the terms of the agreement, Dr. Lee is aso entitled to receive
reimbursements for all reasonable and necessary business and entertainment expenses, including but not limited to expenses for
business development, travel, meas and accommodations that Dr. Lee incurs in connection with the performance of his duties. Dr.
Leeis aso entitled to all insurance and other benefit plans and policies maintained for the Company’s senior executives, as well as
being entitled to coverage under the Company’s indemnification policies and director and officer liability policies in amounts
reasonably determined by the Company.

The Company entered into an Employment Agreement with Mr. Herbert Adamczyk on November 5, 2010. Effective
November 5, 2010, Mr. Adamczyk was re-appointed Chief Operating Officer of the Company and his salary is equivdent to
approximatel y U S$84,048 per year for a term of one year. Such salary is subject to an annual review and adjustment or no adjustment
in the sole discretion of the Company. Mr. Adamczyk is aso eligible for a bonus for each calendar year in an amount to be determined
by the Company’s Board of Directors. Pursuant to the terms of the agreement, Mr. Adamczyk is aso entitled to receive
reimbursements for all reasonable and necessary business and entertainment expenses, including but not limited to expenses for
business development, travel, meals and accommodations that Mr. Adamczyk incurs in connection with the performance of his duties.
Mr. Adamczyk is aso entitled to all insurance and other benefit plans and policies maintained for the Company’s senior executives, as
well as being entitled to coverage under the Company’s indemnification policies and director and officer liability policiesin amounts
reasonably determined by the Company.

The Company entered into an Employment Agreement with Mr. Joseph Tik Tung Wong on November 5, 2010. Effective
November 5, 2010, Mr. Wong was re-agppointed Chief Financial Officer, Treasurer and Corporate Secretary of the Company and his
sdary is equivalent to approximately US$52,530 per year for a term of one year. Such salary is subject to an annual review and
adjustment or no adjustment in the sole discretion of the Company. Mr. Wong is also eligible for a bonus for each calendar year in an
amount to be determined by the Company’s Board of Directors. Pursuant to the terms of the agreement, Mr. Wong is also entitled to
receive reimbursements for all reasonable and necessary business and entertainment expenses, including but not limited to expenses
for business development, travel, meals and accommodations that Mr. Wong incurs in connection with the performance of his duties.
Mr. Wong is also entitled to al insurance and other benefit plans and policies maintained for the Company’s senior executives, as well
as being entitled to coverage under the Company’s indemnification policies and director and officer liability policies in amounts
reasonably determined by the Company.

All of the above-described Employment Agreements state that the executive officer’s (the “Executive””) employment may be
terminated prior to the expiration the agreement’s term upon the occurrence of the following: (8 voluntary termination of the
agreement by the Executive giving three (3) months’ notice in writing; (b) the Executive’s death; (c) upon termination of the
Executive by the Company for “cause”, which is defined as any of the following: (i) the Executive is convicted of, or pleads nolo
contendere to, a felony, (ii) the Executive has committed an act of fraud, bad faith or willful misconduct against the Company that is
meaterially detrimental to the Company, or (iii) the Executive has materialy breached any of the terms of this Agreement after written
notice has been provided by the Company to the Executive regarding the specific nature of such breach and the Executive fails to cure
such breach within thirty (30) days; (d) upon the good faith determination of the Board that the Executive has become so physically or
mentally incapacitated or disabled as to be unable to satisfactorily perform his duties hereunder for a period of one hundred twenty
(120) consecutive calendar days or for one hundred eighty (180) days in any three hundred sixty (360) day period, such determination
based upon a certificate as to such physical or mental disability issued by alicensed physician and/or psychiatrist (as the case may be)
mutually agreed upon by the Executive and the Company; (€) upon termination of the Executive by the Company for any reason other
than for “cause” as defined in (c) above; and (f) upon termination by the Executive of his’her employment for “good reason” which is
defined as the occurrence of any of the following events without the express written consent of the Executive: (i) reduction in the
Executive's Saary or the benefits set forth above, and (ii) the Company breaching any of the terms of the Employment Agreement.
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TERMINATION OR CHANGE-IN-CONTROL

SEC regulations require us to disclose information regarding agreements, plans or arrangements that provide for payments
or benefits to our executive officers in connection with any termination of employment or change in control of the Company. Under
our 2005 Equity Incentive Plan any unvested options will, under certain circumstances, become immediately exercisable in the event
of certain mergers or similar transactions involving the Company or in the event of the dissolution or liquidation of Company.
However, no options, stock bonuses or stock awards have been granted to our named executive officers as of December 31, 2010
under our 2005 Equity Incentive Plan.

Pursuant to the Executive Employment Agreements with al of our Company’s named executive officers that are described
more fully above under the section “Narrative Disclosure To Summary Compensation Table,” in the event an executive officer's
voluntarily terminates his employment with the Company or such officer is terminated by the Company “for cause,” (these triggering
events are collectively referred to as “Trigger Events A”) the Company is obligated to pay to the executive officer or his
representatives on the date of termination of employment (“Termination Date”): (8 al salary compensation as is due under the
Executive Employment Agreement, prorated through the Termination Date; (b) al expense reimbursements due and owed to the
executive officer through the Termination Date, including reimbursements for reasonable and necessary business expenses incurred
prior to the Termination Date, as long as the Executive submits a an itemized written accounting of such expenditures within
forty-five (45) days of the Termination Date; and (c) al benefits due the Executive, including benefits under insurance, group heath
and retirement benefit plans in accordance with the Company's standard policy, if any, through the Termination Date.

Further, pursuant to these Executive Employment Agreements, in the event that an executive officer’s employment is
terminated without cause, terminated because of death or “physical or mental disability”, or terminated by the executive officer for
“good reason” (as such terms are defined and discussed more fully above under the section “Narrative Disclosure To Summary
Compensation Table And Grants Of Plan-Based Awards - these triggering events are collectively referred to as “Trigger Events B”)
the Company is obligated to: (a) pay to the executive officer or his representatives al salary compensation that is due or will be due
through the entire term of this Executive Employment Agreement; (b) pay to the executive officer or his representatives all expense
reimbursements due and owing the such officer through the Termination Date, including reimbursements for reasonable and necessary
business expenses incurred prior to the Termination Date, as long as the Executive submits an itemized written accounting of such
expenditures within forty-five (45) days of the Termination Date; and (c) pay to the executive officer or his representatives all benefits
due to such officer, including benefits, if any, under insurance, group hedlth and retirement benefit plans in accordance with the
Company's standard policy, through the Termination Date.

EQUITY COMPENSATION PLAN

On May 20, 2005, we adopted an incentive equity stock plan (the “2005 Plan”) that authorized the issuance of options, the
right to purchase common stock (“stock awards”) and stock bonuses up to 500,000 shares of common stock (as adjusted for the
reverse stock split in December 2007). The purpose of the 2005 Plan is to provide incentives to attract, retain and motivate eligible
persons whose present and potential contributions are important to the success of the Company by offering them an opportunity to
participate in the Company’s future performance through awards of stock options, stock awards and stock bonuses.
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The 2005 Plan alows for the issuance of incentive stock options (which can only be granted to employees, including
officers and directors of the Company), non-qualified stock options, stock awards, or stock bonuses pursuant to Section 422 of the
Internal Revenue Code. All other awards may be granted to employees, officers, directors, consultants, independent contractors, and
advisors of the Company, provided such consultants, independent contractors and advisors render bona-fide services not in connection
with the offer and sale of securitiesin a capital-raising transaction or promotion of the Company’s securities.

The 2005 Plan is administered and interpreted by a committee consisting of two or more members of the Company's Board
of Directors. The 2005 Plan was filed with the SEC on June 2, 2005 as an Exhibit to a Form S-8 Regidration Statement. As of
December 31, 2010, there were 2,402,500 shares of common stock (before adjustment for the stock split taken place on December 7,
2007) issued and no options granted and outstanding under the 2005 Plan, and 19,500 shares of common stock (as adjusted for the
reverse stock split in December 2007 were available for options, stock awards and stock bonus grants.

Number of
securities
remaining
Number of availablefor
securitiesto be Weighted-average future
issued upon exercise  exercisepriceof  issuanceunder
of outstanding outstanding equity
options, warrants ~ options, warrants  compensation
Plan Category and rights and rights plans
Equity compensation plans approved by security holders — — —
Equity compensation plans not approved by security holders — — 19,500
Total — — 19,500

[tem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND RELATED STOCKHOLDER MATTERS
SECURITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS AND MANAGEMENT

The following table presents certain information with respect to the beneficial ownership of our common stock as of March
29, 2011 by the following persons:

each of our directors;

each of our executive officers named in the Summary Compensation Table under “Item 6. Executive
Compensation — Summary Compensation Table”;

each person known by us to beneficially own more than 5% of any class of our outstanding voting
securities; and

all of our directors and executive officers as agroup.
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Asof March 29, 2011, there were 24,534,492 shares of common stock outstanding.
Asused in the table below, the term “beneficial ownership” is defined by the SEC’s rules to mean:

the sole or shared power to vote, or to direct the voting of, a security, or

the sole or shared power to dispose of, or to direct the disposition of, a security.

Information contained in this table does not necessarily indicate beneficid ownership for any other purpose, such as under
any tax law. This table is based upon information derived from our stock records. Unless otherwise indicated in the footnotes to this
table and subject to community property laws where applicable, we beieve that each of the stockholders named in this table has sole
or shared voting and investment power with respect to the shares indicated as beneficially owned. Unless otherwise indicated, the
address of each beneficial owner listed below is 28/F, King Palace Plaza, No. 52A Sha Tsui Road, Tsuen Wan, N.T. Hong
Kong. Applicable percentages are based upon 24,534,492 voting shares of common stock outstanding as of March 29, 2011.

Amount and

Natur e of Percentage of

Beneficial Outgtanding
Name of Executive Officersand Director s Owner ship Shares (%)
Richard Man Fai Lee, CEO, President and Chairman 0(2) 0
Herbert Adamczyk, Chief Operating Officer and Director 3,084,665 126
Joseph Tik Tung Wong, Chief Financid Officer, Treasurer and Secretary 0 0
Y un Fai Leung, Director 0 0
Name of Principal Stockholders (5% Beneficial Owners)
Corich Enterprises Inc. 12,211,56¢(2) 498
Wo Kee Hong (Holdings) Limited 12,211,56¢(2) 49.8
Wo KeeHong (B.V.l.) Limited 12,211,56¢(2) 498
Main Pacific Ltd. 1,460,000(3) 6.0
All directorsand executive officersasa group (4 persons) 3,084,665 126
* denotes holdings of less than 1%

(1) Dr.Richard Man Fai Leeisthe Executive Chairman and Chief Executive Officer of Wo Kee Hong (Holdings) Limited. Dr. Lee
is one of the beneficiaries of a discretionary trust the trustee of which holds a 25.43% interest in Wo Kee Hong (Holdings)
Limited. Dr. Lee personally hold approximately 8.71% interest in Wo Kee Hong (Holdings) Limited. Dr. Lee disclaims
beneficia ownership of the shares of the Company beneficially owned by Wo Kee Hong (Holdings) Limited.

(2) Wo KeeHong (Holdings) Limited wholly owns Wo Kee Hong (B.V.1.) Limited, an intermediate holding company that, in turn,
wholly owns Corich Enterprises Inc., which, is the direct stockholder of record of these shares. All three of these entities share
voting power over these shares.

(3) Main Pacific Ltd.’s address is c/o Vision AS, L20 Far East Consortium Building, 121 Des Voeux Road Central, Hong Kong,
SAR.

CHANGE IN CONTROL
We are not aware of any arrangements that may result in a change in control of our company. There are no pending or

anticipated arrangements that we are aware of that may cause a change in control of our Company. We are not currently engaged in
any activities or arrangements that we anticipate will result in a change in our control.
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Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Set forth below is a summary of significant transactions among certain related parties and the Company during the years
ended December 31, 2010, 2009 and 2008. Wo Kee Hong (Holdings) Limited wholly owns Wo Kee Hong (B.V.l.) Limited, an
intermediate holding company that, in turn, wholly owns Corich Enterprises Inc. All of these entities own beneficially 49.8 % of our
common stock. Corich Enterprises Inc. is the direct stockholder of record of these shares. All three of these entities share voting
power over these shares.

Note 2010 2009 2008
$ $ $

Salesto:
- Wo Kee Hong Limited, Affiliate @ - 186,762 -
- Wo KeeHong (Holdings) Limited, Affiliate a - - 27,850
- Auto Sportiva Limited. Affiliate @ - 233 2217
- Noble Brand Investments Limited @ - 593 -
- Wo Kee Administration Limited €) 19,04C 6,867 -
-Keyforce Holdings Limited @ 88¢ - -
Purchases from:
- Wo Kee Hong Limited, Affiliate @ 226,52¢ 389,96€ 18,546
- Wo Kee Services Limited, Affiliates a - 474 18,732
- Auto Sportiva Limited, Affiliates @ - 570,372 60,054
- Dr Richard Lee. Director @ - 600,00C 600,000
- Grow Bright Limited €) - 16,886 -
Interest received from:
- Auto Sportiva Limited, Affiliates (b) - 177,494 143,490
- Keyforce Holdings Limited, Affiliates (b - 317,963 281,314
- Keyforce (BVI) Limited, Affiliates (b) - 154,651 145,733
- Wo KeeHong (Holdings) Limited. Affiliate (b - - 9,104
Management fee received from:
- Auto Sportiva Limited, Affiliates (0 - 108,36¢ 107,880
- Keyforce Holdings Limited, Affiliates (0 - 38,703 38,529
- Noble Brand Investment Limited, Affiliates (© - 38,703 38,529
Management fee paid to:
- Wo KeeHong (Holdings) Limited, Affiliate (0 - - 308,228
- Wo Kee Administration Limited. Affiliate (0 358,49¢ 397,88¢ 78,624
Building management fee from:
- Wo KeeHong Limited (0 - 1,966 -
- Wo Kee Services Limited, Affiliates (0 - 851 2,707
- Wo Kee Administration Limited (0 - 284 -
Rental from:
- Auto Sportiva Limited. Affiliates (0 - 77,406 154,115
Rental paid to:
- Wo Kee Services Limited, Affiliates (© - 4,114 13,903
- Wo KeeHong Limited (0 - 9,805 -
- Wo Kee Administration Limited (0 - 1,307 -
Warehouse expenses paid to:
- Wo Kee Services Limited. Affiliates (0 - 5,554 11,104
- Wo Kee Administration Limited (© - 9,806 -
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Notes:

@ The transactions were carried out at market price or, where no market price was available, at cost plus a percentage profit
mark-up.

(b) Theloan advance to an affiliate is unsecured, interest free. (2009 and 2008: 5.5% per annum) and repayable on demand.
(© Thetransactions were carried out at terms agreed between both parties.
Settlement of HEL Litigation

On December 19, 2008, the Company filed an action, styled China Premium Lifestyle Enterprise, Inc. v. Happy Emerald
Limited, et al. , in the United States District Court, Centrd District of Cdifornia, Case No. SACV08-1439 (the “Federa Court
Action”), asserting claims for Securities Fraud, Breach of Contract, Fraud, Conversion, Unjust Enrichment, Constructive Trust,
Breach of Fiduciary Duty and Declaratory Relief. The Company named Happy Emerald Ltd., a purported British Virgin Islands
corporate entity (“HEL”), Globa Premium Brands Co., Inc., a defunct California corporation , Globa Premium Brands Co., Inc., a
Nevada corporation, Fred De Luca, Charles Miseroy, Delia Rodriguez, Robert G. Pautsch, Richard Cabo, Federico Cabo, Bern Noble
Ltd., a Nevada corporation (“Bern Noble”) and C&H Capitd, Inc.,, a Georgia corporation, as defendants (collectively, the
“Defendants”).

Effective March 1, 2010, we settled the Federal Court Action. Under the terms of the settlement: (1) certain Defendants
returned to us for cancellation 247,798 shares of purported preferred stock and 4,569,619 shares of common stock; (2) Fred De Luca,
who was a member of our Board of Directors prior to the settlement of the Federa Court Action and a defendant in the action,
resigned from our Board of Directors effective March 1, 2010; (3) the parties executed a mutual release; and (4) we dismissed the
action with prejudice.

In December 2006, we had delivered 65,454 shares of preferred stock to Bern Noble for consulting services rendered in
connection with the Exchange. In March 2007, Bern Noble converted such shares into 1,210,631 shares of common stock. As
previoudy disclosed in the Company’s Current Report on Form 8-K, as filed with the SEC on May 11, 2009, the Company later
determined that it was never authorized to issue any shares of preferred stock.

In connection with the settlement of the Federal Court Action, on March 1, 2010, Bern Noble agreed to return the 1,210,631
shares of common stock (which were derived from unauthorized shares of preferred stock) to the Company for cancellation and the
Company agreed to issue Bern Noble an equal number of new shares of common stock in consideration of the services previously
rendered to the Company in 2006. We agreed to issue the new shares in nine monthly installments, commencing on March 15, 2010.
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DIRECTOR INDEPENDENCE

We intend to review and select additional candidates to serve on our Board of Directors. Currently, one of the directors
serving on our board is “independent,” within the meaning of the applicable federal securities laws.

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The following table sets forth fees billed to us by our auditors during the fiscal years ended December 31, 2010 and
December 31, 2009 for: (i) services rendered for the audit of our annud financial statements and the review of our quarterly financia
statements, (ii) services by our auditor that are reasonably related to the performance of the audit or review of our financid statements
and that are not reported as Audit Fees, (iii) services rendered in connection with tax compliance, tax advice and tax planning, and (iv)
all other fees for services rendered.

December 31, December 31,
2010 2009
(i) Audit Fees $ 765,746 $ 279,222
(i) Audit Related Fees - -
(iii) Tax Fees - >
(iv) All Other Fees - -
Total fees $ 765,746 $ 279,222

Audit Fees. These fees consist of fees billed for professional services rendered for the audit of the Company’s consolidated
financia statements and review of the interim condensed consolidated financial statementsincluded in the Company’s periodic reports,
statutory and regulatory filings or engagements.

Audit-Related Fees. These fees consist of fees billed for assurance and related services that are reasonably related to the
performance of the audit or review of the Company’s consolidated financial statements and are not reported under “Audit Fees.” There
were no Audit-Related services provided in fiscal 2010 or 2009.

Tax Fees. These fees consist of fees billed for professional services for tax compliance, tax advice and tax planning. There
were no tax feesin fiscal 2010 or 2009.

All Other Fees. These fees consist of fees for products and services other than the services reported above. There were no
management consulting services provided in fiscal years 2010 or 2009.

Pre-Approval Policies and Procedures. The Company currently does not have a designated Audit Committee, and
accordingly, the Company’s Board of Directors’ policy isto pre-goprove dl audit and permissible non-audit services provided by the
independent auditors. These services may include audit services, audit-related services, and tax services and other services.
Pre-approval is generally provided for up to one year and any pre-gpprova is detailed as to the particular service or category of
services and is generally subject to a specific budget. The independent auditors and management are required to periodically report to
the Company’s Board of Directors regarding the extent of services provided by the independent auditors in accordance with this
pre-gpproval, and the fees for the services performed to date. The Board of Directors may also pre-gpprove particular services on a
case-by-case basis.
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PART IV
[tem 15. EXHIBITSAND FINANCIAL STATEMENTS SCHEDULES

(& FINANCIAL STATEMENTS, FINANCIAL STATEMENT SCHEDULES AND EXHIBITS

(1) Financial Statements:

Page Number in
thisAnnual
Report
Report of Independent Registered Public Accounting Firm F-3
Consolidated Balance Sheet F-4
Consolidated Statement of Operetions F-5
Consolidated Statement of Stockholders’ Equity and Comprehensive Income (L0ss) F-6
Consolidated Statement 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 exhibits submitted with this Form 10-K as filed with the SEC and those incorporated by
reference to other filings.

Exhibit No.  Description

31 Articles of Incorporation, dated as of April 19, 2004. (1)

32 By-Lawsof Xact Aid Inc. (1)

33 Certificate of Amendment to Articles of Incorporation, effective date December 27, 2006. (2)

34 Certificate of Amendment to Articles of Incorporation, effective date December 7, 2007. (3)

35 Certificate of Correction, as filed with the Nevada Secretary of State on April 29, 2010, to Certificate of Amendment

to Articles of Incorporation of China Premium Lifestyle Enterprise, Inc., asoriginally filed with the Nevada
Secretary of State on April 7, 2006. (12)
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3.6

3.7

3.8

101

102

103

104

105

106

10.7

10.8

109

10.10

Certificate of Correction, as filed with the Nevada Secretary of State on April 29, 2010, to Certificate of Designation
to Articles of Incorporation of China Premium Lifestyle Enterprise, Inc., asoriginaly filed with the Nevada
Secretary of State on August 16, 2006. (12)

Certificate of Correction, as filed with the Nevada Secretary of State on April 29, 2010, to Certificate of Amendment
to Articles of Incorporation of China Premium Lifestyle Enterprise, Inc., asoriginaly filed with the Nevada
Secretary of State on December 18, 2006. (12)

Certificate of Correction, as filed with the Nevada Secretary of State on April 29, 2010, to Certificate of Change
Pursuant to NRS 78.209 to Articles of Incorporation of China Premium Lifestyle Enterprise, Inc., asoriginaly filed
with the Nevada Secretary of State on December 7, 2007. (12)

Share Exchange Agreement dated July 15, 2006 among the Company, Fred De Luca, Corich Enterprises, Inc.,
Herbert Adamczyk and Technorient Limited, incorporated by reference from the Form 8-K/A filed with the SEC on
July 28, 2006. (4)

Consultancy Services Agreement dated July 15, 2006 by and between Xact Aid, Inc. and Happy Emerad
Limited. (4)

Stock Purchase dated as of May 24, 2006 between Xact Aid, Inc. and Nexgen Biogroup, Inc. incorporated by
reference from the Form 8-K filed with the SEC on June 15, 2006. (4)

Conversion Agreement dated as of July 26, 2006 among Xact Aid, Inc. on the one hand, and AJW Partners LLC,
AJW Offshore, Ltd, AJW Qualified Partners, LLC and New Millennium Cepital Partners|l, LLC. (4)

Conversion Agreement between Xact Aid, Inc. and Edward W. Withrow, I11. (4)

Shareholders’ Agreement dated March 31, 1993, by and among Herbert Adamczyk, Klaus Jurgen Dorr, Andrew
Ronald Turner, Happyland Company Limited and Corich Enterprisesinc. (4)

Import and distribution agreement for Hong Kong and Macau, dated January 1, 1992, by and between Ferrari S.p.A.
and Italian Motors (Sales & Service) Limited. (4)

Letter of variation to “Import and Distribution Agreement” dated November 27, 2003, by and among Ferrari S.p.A.,
Italian Motors (Saes & Service) limited and Auto Italia Limited. (4)

Deed of Indemnity, dated November 27, 2003, by and among Ferrari S.p.A., Italian Motors (Sales & Service)
Limited and Auto Italia Limited. (4)

Letter to vary the “Import and Distribution Agreement” dated July 23, 2004, by and between Italian Motors (Sales &
Service Limited) and Ferrari S.p.A. (4)
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10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

Import and distribution agreement for Hong Kong and the Guangdong province of the People’s Republic of China,
dated January 1, 1996, by and between Maserati S.p.A. and Auto Italia Limited. (4)

L etter to vary the agreement, dated May 25, 2005, by and between Maserati S.p.A. and Auto Italia Limited. (4)

Services Agreement, dated July 1, 2002, by and between Italian Motors (Sales & Service) Limited, Auto Italia
Limited and Herbert Adamczyk. (4)

Equity Joint Venture Agreement relating to the establishment of Ferrari Maserati Cars Internationa Trading
(Shanghai) Co., Ltd., by and among Poly Technologies, Inc., Italian Motors (Sales & Service) Limited and Ferrari
S.p.A., dated March 23, 2004. (4)

Articles of Association of Ferrari Maserati Cars Internationa Trading (Shanghai) Co., Ltd., by and among Poly
Technologies, Inc., Itdian Motors (Sdes & Service) Limited and Ferrari S.p.A, dated March 23, 2004. (4)

Services Agreement by and between Auto Itaia Limited and Ferrari Maserati Cars International Trading (Shanghai)
Co., Ltd., dated November 4, 2004. (4)

Declaration of Trust in respect of Equity Interest of Dalian F.T.Z. Italian Motors Trading Co., Ltd., by and between
Ko Me Wah and Italian Motors (Saes & Service) Limited, dated December 19, 2005. (4)

Equity Interest Transfer Agreement in respect of Ferrari Maserati Cars Internationa Trading (Shanghai) Co., Ltd., by
and between Italian Motors (Sales & Service) Limited and Ferrari S.p.A., dated December 30, 2005. (4)

Side Agreement in respect of Transfer of Equity Interest of Ferrari Maserati Cars International Trading (Shanghai)
Co., Ltd., by and between Itdian Motors (Sales & Service) Limited and Ferrari S.p.A., dated December 30,
2005. (4)

Side Agreement relating to Amended and Restated Equity Joint Venture Contract in repect of Ferrari Maserai Cars
International Trading (Shanghai) Co., Ltd., by and among Poly Technologies, Inc., Ferrari S.p.A., Italian Motors
(Sales & Service) Limited and CTF Luxury Goods (China) Limited, dated July 18, 2006. (4)

License and Supply Agreement (the schedules have been omitted. The Company hereby undertakes to furnish such
schedules to the Commission supplementally upon request) by and between Akkurate Ltd., Falber Confezioni
SR.L.,CPMM (Asia) Ltd. and the Company, dated January 18, 2008. (7)

Distributor Agreement by and between King Express Group Limited and AgustaS.p.A. dated October 30, 2007. (2)

Reformation, dated May 5, 2009, of Share Exchange Agreement. (8)

Supplementa Deed dated June 24, 2009. (9)
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10.25 Settlement Agreement, effective March 1, 2010, by and among China Premium Lifestyle Enterprise, Inc., Fred De
Luca, Federico Cabo, Rabert Pautsch, Charles Miseroy, DeliaRodriguez, Globa Premium Brands Co., Inc., a
California corporation, Globa Premium Brands Co., Inc., a Nevada corporation, Bern Noble, Ltd., Edward W.
Withrow, 111 and Kyle Withrow. (10)

10.26 Agreement, effective March 1, 2010, by and among China Premium Lifestyle Enterprise, Inc. and Bern Noble,
Ltd. (10)
10.27 Employment Agreement by and among Richard Man Fai Lee and the Company dated November 5, 2010. (5)
10.28 Employment Agreement by and among Herbert Adamczyk and the Company dated November 5, 2010. (5)
10.29 Employment Agreement by and among Joseph Tik Tung Wong and the Company dated November 5, 2010. (5)
14 Code of Business Conduct and Ethics. (11)
21 List of Significant Subsidiaries. (*)
231 Consent of HLB Hodgson Impey Cheng. (*)
311 Certification by Chief Executive Officer pursuant to Sarbanes Oxley Section 302. (*)
312 Certification by Chief Financid Officer pursuant to Sarbanes Oxley Section 302. (*)
321 Certification by Chief Executive Officer pursuant to 18 U.S.C. Section 1350. (*)
322 Certification by Chief Financid Officer pursuant to 18 U.S.C. Section 1350. (*)

99.1 L etter to Shareholders, dated June 18, 2007. (6)

99.2 L etter of Resignation from Federico G. Cabo dated March 27, 2008. (2)

(*) Fled herewith as an exhibit to this Annua Report on Form 10-K for the year ended December 31, 2010.

(1) Fled asan exhibit to the Company’s Form SB-2 Registration Statement filed with the Securities and Exchange Commission on
November 26, 2004 (File No. 333-120807) and incorporated herein by reference.

(2) Fled as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2007 filed with the
Securities and Exchange Commission on March 31, 2008 and incorporated herein by reference.

(3 Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
December 10, 2007 and incorporated herein by reference.
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(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
September 8, 2006 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
November 10, 2010 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on June
21,2007 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
January 23, 2008 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May
11, 2009 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on June
26, 2009 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
March 5, 2010 and incorporated herein by reference.

Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2008 filed with the
Securities and Exchange Commission on March 31, 2009 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May
17,2010 and incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

CHINA PREMIUM LIFESTYLE ENTERPRISE, INC.
(Registrant)

Date: March 31, 2011 By: /9 Richard Man Fai LEE

Richard Man Fai LEE
Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indi cated.

Signature Title Dae
/s Richard Man Fai LEE Chief Executive Officer, President March 31, 2011
Richard Man Fai LEE and Chairman of the Board
/< Joseph Tik Tung WONG Chief Financia Officer, Treasurer and Secretary March 31, 2011
Joseph Tik Tung WONG
/s Herbert ADAMCZYK Chief Operating Officer and Director March 31, 2011
Herbert ADAMCZYK
/s Yun Fa LEUNG Director March 31, 2011

Yun Fai LEUNG
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EXHIBIT INDEX

Exhibit No.  Description
31 Articles of Incorporation, dated as of April 19, 2004. (1)
32 By-Lawsof Xact Aid Inc. (1)
33 Certificate of Amendment to Articles of Incorporation, effective date December 27, 2006. (2)
34 Certificate of Amendment to Articles of Incorporation, effective date December 7, 2007. (3)
35 Certificate of Correction, as filed with the Nevada Secretary of State on April 29, 2010, to Certificate of Amendment
to Articles of Incorporation of China Premium Lifestyle Enterprise, Inc., asoriginally filed with the Nevada
Secretary of State on April 7, 2006. (12)
36 Certificate of Correction, as filed with the Nevada Secretary of State on April 29, 2010, to Certificate of Designation
to Articles of Incorporation of China Premium Lifestyle Enterprise, Inc., asoriginally filed with the Nevada
Secretary of State on August 16, 2006. (12)
37 Certificate of Correction, as filed with the Nevada Secretary of State on April 29, 2010, to Certificate of Amendment
to Articles of Incorporation of China Premium Lifestyle Enterprise, Inc., asoriginally filed with the Nevada
Secretary of State on December 18, 2006. (12)
38 Certificate of Correction, as filed with the Nevada Secretary of State on April 29, 2010, to Certificate of Change
Pursuant to NRS 78.209 to Articles of Incorporation of China Premium Lifestyle Enterprise, Inc., asoriginaly filed
with the Nevada Secretary of State on December 7, 2007. (12)
10.1 Share Exchange Agreement dated July 15, 2006 among the Company, Fred De Luca, Corich Enterprises, Inc.,
Herbert Adamczyk and Technorient Limited, incorporated by reference from the Form 8-K/A filed with the SEC on
July 28, 2006. (4)
102 Consultancy Services Agreement dated July 15, 2006 by and between Xact Aid, Inc. and Happy Emerad
Limited. (4)
103 Stock Purchase dated as of May 24, 2006 between Xact Aid, Inc. and Nexgen Biogroup, Inc. incorporated by
reference from the Form 8-K filed with the SEC on June 15, 2006. (4)
104 Conversion Agreement dated as of July 26, 2006 among Xact Aid, Inc. on the one hand, and AJW Partners LLC,
AJW Offshore, Ltd, AJW Qualified Partners, LLC and New Millennium Cepital Partners|l, LLC. (4)
62
105 Conversion Agreement between Xact Aid, Inc. and Edward W. Withrow, I11. (4)
106 Shareholders’ Agreement dated March 31, 1993, by and among Herbert Adamczyk, Klaus Jurgen Dorr, Andrew
Ronald Turner, Happyland Company Limited and Corich EnterprisesiInc. (4)
10.7 Import and distribution agreement for Hong Kong and Macau, dated January 1, 1992, by and between Ferrari S.p.A.
and Italian Motors (Sales & Service) Limited. (4)
108 Letter of variation to “Import and Distribution Agreement” dated November 27, 2003, by and among Ferrari S.p.A.,
Italian Motors (Saes & Service) limited and Auto Italia Limited. (4)
109 Deed of Indemnity, dated November 27, 2003, by and among Ferrari S.p.A., Italian Motors (Sales & Service)
Limited and Auto ItaliaLimited. (4)
10.10 Letter to vary the “Import and Distribution Agreement” dated July 23, 2004, by and between Italian Motors (Sales &

Service Limited) and Ferrari S.p.A. (4)



10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Import and distribution agreement for Hong Kong and the Guangdong province of the People’s Republic of China,
dated January 1, 1996, by and between Maserati S.p.A. and Auto Italia Limited. (4)

L etter to vary the agreement, dated May 25, 2005, by and between Maserati S.p.A. and Auto Italia Limited. (4)

Services Agreement, dated July 1, 2002, by and between Italian Motors (Sales & Service) Limited, Auto Italia
Limited and Herbert Adamczyk. (4)

Equity Joint Venture Agreement relating to the establishment of Ferrari Maserati Cars Internationa Trading
(Shanghai) Co., Ltd., by and among Poly Technologies, Inc., Italian Motors (Sales & Service) Limited and Ferrari
S.p.A., dated March 23, 2004. (4)

Articles of Association of Ferrari Maserati Cars Internationa Trading (Shanghai) Co., Ltd., by and among Poly
Technologies, Inc., Itdian Motors (Saes & Service) Limited and Ferrari S.p.A, dated March 23, 2004. (4)

Services Agreement by and between Auto Itaia Limited and Ferrari Maserati Cars International Trading (Shanghai)
Co., Ltd., dated November 4, 2004. (4)

Declaration of Trust in respect of Equity Interest of Dalian F.T.Z. Italian Motors Trading Co., Ltd., by and between
Ko Me Wah and Italian Motors (Saes & Service) Limited, dated December 19, 2005. (4)

Equity Interest Transfer Agreement in respect of Ferrari Maserati Cars Internationa Trading (Shanghai) Co., Ltd., by
and between Itdian Motors (Sales & Service) Limited and Ferrari S.p.A., dated December 30, 2005. (4)

Side Agreement in respect of Transfer of Equity Interest of Ferrari Maserati Cars International Trading (Shanghai)
Co., Ltd., by and between Itdian Motors (Sales & Service) Limited and Ferrari S.p.A., dated December 30,
2005. (4)
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10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

14

21

231

311

312

321

322

Side Agreement relating to Amended and Restated Equity Joint Venture Contract in repect of Ferrari Maserai Cars
International Trading (Shanghai) Co., Ltd., by and among Poly Technologies, Inc., Ferrari S.p.A., Italian Motors
(Sales& Service) Limited and CTF Luxury Goods (China) Limited, dated July 18, 2006. (4)

License and Supply Agreement (the schedules have been omitted. The Company hereby undertakes to furnish such
schedules to the Commission supplementally upon request) by and between Akkurate Ltd., Falber Confezioni
SR.L.,CPMM (Asia) Ltd. and the Company, dated January 18, 2008. (7)

Distributor Agreement by and between King Express Group Limited and AgustaS.p.A. dated October 30, 2007. (2)

Reformation, dated May 5, 2009, of Share Exchange Agreement. (8)
Supplementa Deed dated June 24, 2009. (9)

Settlement Agreement, effective March 1, 2010, by and among China Premium Lifestyle Enterprise, Inc., Fred De
Luca, Federico Cabo, Rabert Pautsch, Charles Miseroy, DeliaRodriguez, Globa Premium Brands Co., Inc., a
California corporation, Globa Premium Brands Co., Inc., a Nevada corporation, Bern Noble, Ltd., Edward W.
Withrow, 111 and Kyle Withrow. (10)

Agreement, effective March 1, 2010, by and among China Premium Lifestyle Enterprise, Inc. and Bern Noble,
Ltd. (10)

Employment Agreement by and among Richard Man Fai Lee and the Company dated November 5, 2010. (5)
Employment Agreement by and among Herbert Adamczyk and the Company dated November 5, 2010. (5)
Employment Agreement by and among Joseph Tik Tung Wong and the Company dated November 5, 2010. (5)
Code of Business Conduct and Ethics. (11)

List of Significant Subsidieries. (*)

Consent of HLB Hodgson Impey Cheng. (*)

Certification by Chief Executive Officer pursuant to Sarbanes Oxley Section 302. (*)

Certification by Chief Financid Officer pursuant to Sarbanes Oxley Section 302. (*)

Certification by Chief Executive Officer pursuant to 18 U.S.C. Section 1350. (*)

Certification by Chief Financid Officer pursuant to 18 U.S.C. Section 1350. (*)
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99.1 L etter to Shareholders, dated June 18, 2007. (6)

99.2 L etter of Resignation from Federico G. Cabo dated March 27, 2008. (2)

*)

(1)

(2)

3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

Filed herewith as an exhibit to this Annua Report on Form 10-K for the year ended December 31, 2010.

Filed as an exhibit to the Company’s Form SB-2 Registration Statement filed with the Securities and Exchange Commission on
November 26, 2004 (File No. 333-120807) and incorporated herein by reference.

Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2007 filed with the
Securities and Exchange Commission on March 31, 2008 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
December 10, 2007 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
September 8, 2006 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
November 10, 2010 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on June
21,2007 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
January 23, 2008 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May
11, 2009 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on June
26, 2009 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
March 5, 2010 and incorporated herein by reference.

Filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2008 filed with the
Securities and Exchange Commission on March 31, 2009 and incorporated herein by reference.

Filed as an exhibit to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May
17,2010 and incorporated herein by reference.
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EXHIBIT 21

SUBSIDIARIES
OF
CHINA PREMIUM LIFESTYLE ENTERPRISE, INC.

Technorient Limited, a Hong Kong corporation.

Auto Italia Limited, aHong Kong corporétion.

Dalian Auto ItaliaCar Trading Co., Ltd, aMainland China corporation.

Italian Motor (Sales & Service) Limited, aHong Kong corporation.

King Express Group Limited, a Hong Kong corporation.

Nanjing Auto ItaliaCar Trading Co., Ltd, aMainland China corporation.

CPMM (Asia) Limited, a Hong Kong corporation.

Success Master Holdings Limited, a Hong Kong corporation

German Motors Limited, aHong Kong corporation



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
ChinaPremium Lifestyle Enterprise, Inc.:

We consent to the incorporation by reference in the Registration Statement (no. 333-125541) on Form S-8 of China Premium Lifestyle
Enterprise, Inc. of our report dated March 31, 2011, relating to the consolidated financial statements of China Premium Lifestyle
Enterprise, Inc. and subsidiaries as of December 31, 2010 and 2009, and for each of the yearsin the three-year period ended December
31, 2010, which report is included in the annua report on Form 10-K for the year ended December 31, 2010, of China Premium
Lifestyle Enterprise, Inc.

/s HLB Hodgson Impey Cheng
HLB Hodgson Impey Cheng
Hong Kong, SA.R.

March 31, 2011




EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO
EXCHANGE ACT RULE 13a-14(a)/15d-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Richard Man Fai LEE, certify that:

1. | havereviewed this annual report on Form 10-K of China Premium Lifestyle Enterprise, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financid statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(€) and 15d-15(¢)) and internal control over financia reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internd control over financid reporting, or caused such interna control over financia reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for externa purposesin accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and

(d) Disclosed in this report any change in the registrant’s interna control over financia reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materiadly affected, or is
reasonably likely to materially affect, the registrant’sinterna control over financia reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of interna control over financia
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivaent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of interna control over financial reporting which
arereasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financia information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
interna control over financid reporting.

Date: March 31, 2011

/9 Richard Man Fa LEE

Richard Man Fai LEE
Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO
EXCHANGE ACT RULE 13a-14(a)/15d-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Joseph Tik Tung WONG, certify that:

1. | have reviewed this annual report on Form 10-K of China Premium Lifestyle Enterprise, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in
al materid respects the financia condition, results of operations and cash flows of the registrant as of, and for, the periods presented
inthisreport;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financia reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internd control over financid reporting, or caused such interna control over financia reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for externa purposesin accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and

(d) Disclosed in this report any change in the registrant’s interna control over financia reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materiadly affected, or is
reasonably likely to materially affect, the registrant’sinterna control over financia reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of interna control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivaent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
arereasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financia information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
interna control over financid reporting.

Date: March 31, 2011

{9/ Joseph Tik Tung WONG

Joseph Tik Tung WONG
Chief Financia Officer, Treasurer and Secretary




EXHIBIT 32.1

CERTIFICATION PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934 AND 18 U.S.C. SECTION 1350

In connection with the Annua Report of China Premium Lifestyle Enterprise, Inc. (the “Company”) on Form 10-K for the
year ended December 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Richard

Man Fai LEE, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all materia respects, the financia condition and result of
operations of the Company.

/9 Richard Man Fa LEE

Richard Man Fai LEE
Chief Executive Officer

Dated: March 31, 2011



EXHIBIT 32.2

CERTIFICATION PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934 AND 18 U.S.C. SECTION 1350

In connection with the Annua Report of China Premium Lifestyle Enterprise, Inc. (the “Company”) on Form 10-K for the
year ended December 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), 1, Joseph Tik
Tung WONG, Chief Financial Officer and Treasurer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to §
906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all materia respects, the financia condition and result of

operations of the Company.

/9 Joseph Tik Tung WONG

Joseph Tik Tung WONG
Chief Financia Officer, Treasurer and Secretary

Dated: March 31, 2011



