~China Credit Holdings Limited

REPORT OF THE DIRECTORS

The directors present their annual report and the audited
financial statements of the Company for the year ended 31
March 2006.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company and
provides corporate management services to its subsidiaries.
The activities of its principal subsidiaries and associate are sef
out in notes 19 and 20 respectively to the financial statements.

RESULTS

The results of the Group for the year ended 31 March 2006 are
set out in the consolidated income statement on page 27.

PROPERTY, PLANT AND EQUIPMENT AND
INVESTMENT PROPERTIES

Details of movements in the property, plant and equipment
and investment properties of the Group and the Company
during the year are set out in note 17 and 15 to the financial
statements, respectively.

MAJOR PROPERTIES

Details of the major properties of the Group at 31 March 2006
are set out on page 136.

SHARE CAPITAL AND WARRANTS

Movements in the share capital and warrants of the Company
are set out in note 37 to the financial statements.

RESERVES

Details of movements during the year in the reserves of the
Group and the Company are set out in note 39 to the financial
statements.

DIRECTORS

The directors of the Company during the year and up fto the
date of this report were:

Executive directors:

Chan Heng Fai

Chan Tong Wan

Chan Yoke Keow

Chan Sook Jin, Mary-ann

Non-executive director:
Fong Kwok Jen

Independent non-executive directors:

Lee Ka Leung, Daniel
Wong Dor Luk, Peter
Da Roza Joao Paulo
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Alternate directors:

Lau Kwok Fai
Wooldridge Mark Dean

(alternate to Chan Heng Fai)
(alternate to Fong Kwok Jen)

In accordance with Articles 78 and 79 of the Company’s
Articles of Association, Mr. Lee Ka Leung, Daniel and Ms. Chan
Sook Jin, Mary-ann retire by rotation and, being eligible, offer
themselves for re-election. The term of office of each non-
executive director and independent non-executive director is
the period up to his retirement by rotation and each one of
them can be re-appointed in accordance with the above
articles.

DIRECTORS" INTERESTS IN SECURITIES

At 31 March 2006, the interests and short positions of the
Directors and chief executive of the Company in the Shares,
underlying Shares and debentures of the Company or any of
its associated corporations (within the meaning of Part XV of
the Securities and Futures Ordinance (*SFO”)) which were
notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests or
short positions which they are taken or deemed to have under
such provisions of the SFO), or which were required, pursuant
to section 352 of the SFO, to be entered in the register referred
tfo therein, or pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies contained in

the Listing Rules, to be notified to the Company and the Stock
Exchange, were as follows:

Long positions

(a) Ordinary shares of HKS0.01 each of the Company

Name of director Capacity

BEx=png ¥

Chan Heng Fai
bR 15 1

Chan Yoke Keow
PR X 18

Chan Sook Jin, Mary-ann
081

Beneficial owner
Emi#EA A

Beneficial owner

EREAA

Held by frust (Note 1)

NEsERE (Fat1)

Held by controlled
corporations (Note 2)

Frizdlz RElfE (Fi32)

Beneficial owner
EmiEB A

Held by spouse (Note 3)
miRBFE (WiF3)

Annual Report 2006 -

TEEEEEBRLQA

EEEHRES

BEESE.
2| ¥ (REBEZZEES)
Wooldridge Mark Dean (BBEE2 B £ =)

BREBEARRZRBABERARIET8RTOME - F
FREERRBRELTABESE  HAEREA
FREEREE - BERTEETRBIUFFATESRZ
EHMERELMABES R - BHAIRE
PR BERE -

EERNBH2ER
RIEERFZA=1T—H EFRELRAEE
THRABRARBSHHEEMBEEAE (EEREFES
RHE GG ([FxRBEED]) EXVED) 2k
D BEEOREST  BAERBESFLPER
BIEXVERE 7R B8 R B M & AR A KB 2 A 2
EmlAR (BRESFRESE S LMEGRIZS K
X EERAREER 2 ERIORR) - HRIEE S
K EIE R PI 5 352{5 78 & ro IR ik 1R Pl B RE i 2 1
BEKE  IRBELTRAUMBA LT RARAESE
TRAFZGNBRETHENGARARBRZAZ
R EORARMT

wr
(@) FARAEFREMECOIBETZEER
Percentage of

Number of the issued
issued ordinary share capital
shares held of the Company
(R NN
e 817 E#ITRAE
ZBEREE Bo
%
135,196,225 8.31
31,437,275 1.93
59,733,600 3.67
573,558,425 35.26
664,729,300 40.87
25,650 0.00
3.416,000 0.21
3.441,650 0.21
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Name of director

E=n

Fong Kwok Jen
0 B 45

Chan Tong Wan
BR 50 &

Wong Dor Luk, Peter
Iz

Da Roza Joao Paulo

Share options

Name of director

EEnE

Chan Heng Fai
bR 15 18

Chan Yoke Keow
bR E4E

Chan Tong Wan
BR 5t 3&

Chan Sook Jin,
Mary-ann
BRI 5

Fong Kwok Jen
BRI 2E

Lee Ka Leung, Daniel
FRR

Wong Dor Luk, Peter
FH %

Da Roza Joao Paulo

Date
granted

R A

1.11.2004
156.11.2004

1.11.2004
15.11.2004

156.11.2004

156.11.2004

15.11.2004

156.11.2004

16.11.2004

27.5.2005

Capacity

g5
Beneficial owner
EmiEB A

Beneficial owner
EmlEE A

Beneficial owner
Emia A

Beneficial owner
EmiEB A

Held by spouse (Note 4)
M BHE (Hitd)

Exercisable
period

A FATEAR

1.11.2004 - 8.5.2013
20.11.2004 - 8.5.2013

1.11.2004 - 8.5.2013
20.11.2004 - 8.5.2013

20.11.2004 - 8.5.2013

20.11.2004 - 8.5.2013

20.11.2004 - 8.5.2013

20.11.2004 - 8.5.2013

20.11.2004 - 8.5.2013

28.5.2005 - 8.5.2013
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Percentage of
Number of the issued
issued ordinary share capital
shares held of the Company
R NN
e 817 EBITRA
ZRRHAE Ba
%
3.828,000 0.24
5,252,150 0.32
280,000 0.02
4,800 0.00
460,000 0.03
464,800 0.03
813,192,125 50.00
(b) HBERE
Percentage of
Exercise Number of the issued
price per share options share capital of
share outstanding the Company
AR AT
=94 i RITEZ EBITRA
TEE BREHKB Ba
BT %
HKS
0.16 15,000,000 0.92
0.1616 147,000,000 9.04
0.16 15,000,000 0.92
0.1616 35,000,000 2.15
0.1616 15,000,000 0.92
0.1616 5,000,000 0.31
0.1616 8,000,000 0.49
0.1616 3,000,000 0.19
0.1616 3,000,000 0.19
0.15 2,000,000 0.12
248,000,000 152
BXREFEFR
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(c) Warrants
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(c) RBRHEFE

Name of director

=Y

Chan Heng Fai
Y ER

Chan Yoke Keow
PR 45

Capacity

p
&

Beneficial owner
EmEAA

Beneficial owner
BEm#EA A

Percentage of

Held by frust (Note 1)

NEFERE (1)

Held by conftrolled
corporations (Note 2)

Pzl z Rl A (Hit2)

Beneficial owner
BEm#EB A

Held by spouse (Note 3)
BmEBEAE (Ki3)

Chan Sook Jin, Mary-ann
BROR B

Beneficial owner

BHREA A

Fong Kwok Jen
BRI 44

Beneficial owner
EmEAA

Chan Tong Wan
bR ¢ &

Beneficial owner

BEHREA A

Wong Dor Luk, Peter
F%%

Beneficial owner
EmEAA

Da Roza Joao Paulo

Held by spouse (Note 4)
M BEE (Mitd)

Notes:

1. These shares/warrants are owned by a discretionary frust,
HSBC Trust (Cook Island) Limited. Mrs. Chan Yoke Keow (“Mrs.
Chan”) is one of the discretionary objects. Mrs. Chan is the
spouse of Mr. Chan Heng Fai.

2. These shares/warrants are owned by First Pacific
Infernational Limited and Prime Star Group Co. Ltd., in which
Mrs. Chan has 100% equity interests.

3. These shares/warrants are owned by Mr. Wooldridge Mark
Dean, the spouse of Ms. Chan Sook Jin, Mary-ann.

4. These shares/warrants are owned by Ms. Josephina B.
Ozorio, the spouse of Mr. Da Roza Joao Paulo.
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Number of Issued share
Number of underlying capital of the
warrants held shares Company %
(R NG
R R 1HE E#ITRAE
EXHEAE BRHEE Batk
21,126,444 21,126,444 1.30%
6,366,454 6,366,454 0.39%
11,946,720 11,946,720 0.73%
100,289,902 100,289,902 6.17%
118,603,076 118,603,076 7.29%
5,128 5,128 0.00%
683,200 683,200 0.04%
688,328 688,328 0.04%
765,600 765,600 0.05%
1,039,989 1,039,989 0.06%
56,000 56,000 0.00%
960 960 0.00%
92,000 92,000 0.01%
92,960 92,960 0.01%
142,372,397 142,372,397 8.75%
HiaE -
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(2) Options @ BERE
Particulars of the Company’s and subsidiary’s share option KA B AR ERETEIFBESH N
schemes are set out in note 38 to the financial statements. T ¥R I 7138 ©
The following table discloses details of the Company’s TERBEARAREFRNEHITZERES
share options in issue during the year: 15
Exercise  Outstanding Granted  Cancelled  Outstanding
Date price at during during at
Name of director granted Exercisable period per share 4.1.2005 the year the year 3.31.2006
i3 RZEERE
A-H =A=+-H
BEpE REAH FTERR GRITEE MR FRRL FRETH HARTE
HKS HKS
BT BT
Category 1: Directors B EZ
Chan Heng Fai ﬁ? B’ 1.11.2004 1.11.2004 - 8.5.2013 0.16 15,000,000 - - 15,000,000
156.11.2004  20.11.2004 - 8.5.2013 0.1616 147,000,000 - - 147,000,000
Chan Yoke Keow BIE 1.11.2004 1.11.2004 - 8.5.2013 0.16 15,000,000 - - 15,000,000
16.11.2004  20.11.2004 - 8.5.2013 0.1616 35,000,000 - - 35,000,000
Chan Tong Wan BsiE 16,11.2004  20.11.2004 - 8.5.2013 0.1616 15,000,000 - - 15,000,000
Chan Sook Jin, Mary-onn - i & 156.11.2004  20.11.2004 - 8.5.2013 0.1616 5,000,000 - - 5,000,000
Fong Kwok Jen BEE 16.11.2004  20.11.2004 - 8.5.2013 0.1616 8,000,000 - - 8,000,000
Lee Ka Leung, Daniel 5B 16.11.2004  20.11.2004 - 8.5.2013 0.1616 3,000,000 - - 3,000,000
Wong Dor Luk, Pefer I%H% 156.11.2004  20.11.2004 - 8.5.2013 0.1616 3,000,000 - - 3,000,000
Da Roza Joao Paulo 27.5.2006 28.5.2006 - 8.5.2013 0.15 - 2,000,000 - 2,000,000
Total for directors EESCE 246,000,000 2,000,000 - 248,000,000
Cafegory 2: Employees $-# : [E&
Total for employees EEAY 156.11.2004  20.11.2004 - 8.5.2013 0.1616 35,500,000 - (1,300,000) 34,200,000
Total for all categories MERRAY 281,500,000 2,000,000 (1,300,000) 282,200,000
The closing price of the Company’s shares immediately AR PREBEE_ZTTRAFAA=-—TtH @ER
before 27 May 2005, the date on which the share options B2 EEBAE) 2K/ EAR0ISET
were granted, were HKS$0.15.
At 31 March 2006, the number of shares in respect of which RZEERNF=ZA=+—8 RBREBER#EFIE
options had been granted and remained outstanding BHEMAMKTEZERES R ZRHDER A
under the Share Option Scheme was 282,200,000, 282,200,000 " {E AR AR Z B 2 B & TG

representing 17.3% of the share of the Company in issue 17.3% °
at that date.
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In addition, the following outstanding options to subscribe
for shares in the capital of a subsidiary of the Company,
granted to certain directors of the Company under the
share option schemes of this subsidiary were as follows:

eBanker USA.Com, Inc. ("eBanker”)

The following table presents details of share options in issue
during the year.

Category 1: Directors E—F:-EF
Chan Heng Fai P 1B 12

Fong Kwok Jen BB B 48

Total held by directors EEMIFAY
Category 2: Others B A AL
Total held by others Hib AT EH
Total et

There was no movement in the share options granted by
eBanker during the year.

Other than as disclosed above, at no time during the year
was the Company or any of its subsidiaries, a party to any
arrangements to enable the directors of the Company to
acquire benefits by means of the acquisition of shares in,
or debentfures of, the Company or any other body
corporate.
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eBanker USA.com, Inc. ([eBanker])

TRODFACHETHBREZFE -

Number of
Exercise share options
price per share at 3.31.2006
R-ZBEXREF
=B=+—-H2
BRITEE BREHE
E
Uss
3.00 500,000
3.00 100,000
600,000
3.00 20,000
620,000
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DIRECTORS" SERVICE CONTRACTS

®

@i

On 25 February 2005, a service confract was entered info
between the Company and Mr. Chan Heng Fai ("Mr.
Chan”) for a term of three years expiring on 31 January
2008. The service contract provides for the payment of a
salary of HK$2,100,000 per month. In addition, Mr. Chan is
also entitled to receive an accommodation allowance of
HK$30,000 per month.

In the event that the Company should terminate Mr.
Chan’s employment following the change of control of
the Company, as defined in the service contract, or for
any reasons not specifically excluded in the service
contract, Mr. Chan shall be entitled to receive as
liquidated damages a lump sum equal fo the sum which
would have been payable by the Company as gross
salary (excluding bonus, if applicable), not to exceed 12
months of salary, in respect of the unexpired tferm of the
Service Contract on the date notice of termination is
given.

On 22 April 2002, a service contract was entered into
between the Company and Mrs. Chan for a term of 5
years expiring on 1 February 2007. This service contract
provides for the payment of a salary of the greater of (a)
an annual salary equal to 1% of the net asset value of the
Company as shown in ifs consolidated audited accounts
at each financial year end, or (b) 110% of the basic salary
as mentioned in the service confract with Mrs. Chan. In
addifion, Mrs. Chan is also entitled to receive an
accommodation allowance of HK$30,000 per month. For
a period of 12 calendar months beginning 1 May 2002,
Mrs. Chan voluntarily received only 75% of the greater of
(a) or (b) above.

In the event that the Company should terminate Mrs.
Chan’s employment following the change of control of
the Company, as defined in the service confract, or for
any reasons not specifically excluded in the service
confract, Mrs. Chan shall be entitled to receive as
liquidated damages a lump sum equal to the sum which
would have been payable by the Company as gross
salary in respect of the unexpired term of the service
contract on the date notice of termination is given.

Other than as disclosed above, none of the directors has a
service contract with the Company which is not determinable
by the Company within one year without payment of
compensation, other than statutory compensation.

Annual Report 2006 -

TEEEEEERLA

EEEHRES

EEZRBAK

®

@i

B EXHEEEN

ARFEREELE ((REED) R _FZTh
FAZTHARY—WRB=F2REA
B BR-_ZEZNF-A=+—BER It
RBEHOREAXNZHELELERET A
2,100,000/ 7T © W4 - BRIEAE T A R U E
H30,000/8 T2 FEiRA

AR REGEEZE (ERERRHKAL)
R R & LI B BIFT A E 2 2 AR E
A L @AEREL - BIREEBENZER
BEMNEARNR-FTHEBE  HEAER
ARABRUREE QR THRAN FRELE
ZHECHEB(TREEL(ER)) TS
BE+—_EAFS -

ARAREBRZTR -_ETET-_FNA=-_+=H
AN AEBMAFZEREAY  BR-ZZEZ
+tF-_A—BER ZRBEOBEAEIH
ZECEEATIREE  (BEFEREAAA
BEGBRFEFHEBZEAKEXERBTR
KRARBEEFBEIBZFE  RO)ER L
FTaT M BRIE A HFT I EARFH $110% © #rob
R 4+ I A WS A 30,0008 T2 BEE
B B -TETE_FRA—HE+ _EE AH
o At B8 FREEKRR (@)% (D)ERS
EH275%

WAL REEREER (EERRBELD)
SRR & QL EST BT R 2 ERRE
M FEARZ L » BIRZ L AERIEER
BBMEAWR—FEREE  FREEER
ARARBRBEHB THRANTRLL 2
FLAREE -

BETMESEARFTZE

MARB NI R—FABAEREECEERER
SN MR IEZIREA K -

ERFER

19



20

China Credit Holdings Limited

REPORT OF THE DIRECTORS

DIRECTORS" INTERESTS IN CONTRACTS

No confract of significance to which the Company or any of
its subsidiaries was a party and in which a director of the
Company had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the
year.

SUBSTANTIAL SHAREHOLDERS

As at 31 March 2006, according to the register of interest in
shares and underlying shares and short positions kept by the
Company pursuant to Section 336 of the SFO and so far as is
known to or can be ascertained after reasonable enquiries by
the directors, the persons (other than the Directors of the
Company or their respective associate) who were interested
in 5% or more in the issued share capital of the Company are
as follows:

Name

HH

Prime Star Group Co., Ltd.

First Pacific International Limited

Novena Furnishing Centre Pte Ltd

Novena Holdings Limited (Note) & SUBE G R A 7 (M #t)
Note: Novena Holdings Limited is deemed to be inferested in
92,472,000 shares by virtue of its corporate interests in Novena
Furnishing Centre Pte Ltd.

Save as disclosed above, as at 31 March 2006, no person other
than the directors of the Company whose interests are set out
in the sectfion headed “Directors’ and chief executives’
interests in shares and underlying shares” above, had
registered an interest of 5% or more in the issued share capital
of the Company, and short positions in the shares and
underlying shares that was required to be recorded in the
register of inferest pursuant fo Section 336 of the SFO.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2006, the aggregate amount of
furnover and purchases attributable to the Group’s five largest
customers and suppliers respectively accounted for less than
30% of the Group’s total furnover and purchases.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

During the year, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed
securifies.

POST BALANCE SHEET EVENTS

Details of significant post balance sheet events are set out in
note 49 to the financial statements.
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CORPORATE GOVERNANCE

In the opinion of the directors, the Company has complied
throughout the year ended 31 March 2006 with the Code of
Best Practice as set out in Appendix 14 of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong
Limited (“Listing Rules”), with exception of a few deviations.
Detailed information on the Company’s corporate governance
practices is set out in the Corporate Governance Report
contained in pages 22 to 25 of the Annual Report.

PUBLIC FLOAT

As at the date of this report, the Company has maintained the
prescribed public float under the Listing Rules, based on the
information that is publicly available to the Company and
within the knowledge of the Directors.

AUDITORS

A resolution will be submitted to the annual general meeting
to re-appoint Messrs. Grant Thornton as auditors of the
Company.

On behalf of the Board

CHAN TONG WAN
MANAGING DIRECTOR

20 July, 2006
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