Directors’ Report

EEEHRS

The directors present their annual report and the audited
consolidated financial statements for the year ended
December 31, 2006.

CHANGE OF NAME

Pursuant to a special resolution passed at a special general
meeting held on April 27, 2006, the name of the Company
was changed from NewOcean Green Energy Holdings
Limited¥7 /8 IR (R 8L JR & E B BR & Alto NewOcean Energy
Holdings Limited¥T /@ gt R EEE B R 2 7).

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company.
Particulars of the Company’s principal subsidiaries are set
out in note 22 to the consolidated financial statements.

During the year ended December 31, 2006, the Group
was principally engaged in the sale and distribution of
liguefied petroleum gas and sales of electronic products.
During the year, the Group discontinued the business of
leasing of investment properties, property, plant and
equipment.

RESULTS AND APPROPRIATION

The results of the Group for the year ended December 31,
2006 are set out in the consolidated income statement on
page 36.

The directors recommend the payment of a final dividend
of HK1 cent per share to the shareholders whose names
appear on the register of members on June 11, 2007
amounting to approximately HK$4,816,000. At April 18,
2007, the number of shares issued and fully paid is
481,676,687.

PROPERTY, PLANT AND EQUIPMENT

During the year, the Group spent approximately
HK$262,211,000 on property, plant and equipment to
expand and upgrade its gas plant.

During the year, the Group acquired, through the
acquisition of subsidiaries, property, plant and equipment
of approximately HK$13,917,000.

During the year, the Group disposed of all the investment
properties. The gain on disposal of the investment
properties which has been credited directly to consolidated
income statement, amounted to approximately
HK$3,229,000.
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Details of these and other movements during the year in
property, plant and equipment, and investment properties
of the Group are set out in notes 17 and 20 to the
consolidated financial statements respectively.

RESERVES

The Company’s reserves available for distribution to
shareholders as at December 31, 2006 were as follows:
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2005

—EERF

HK$'000

FHET

Contributed surplus ,%?517\75"?‘% 1,667 1,667

Retained earnings RE &= F 5,266 6,353

6,933 8,020

Under the Companies Act 1981 of Bermuda (as amended), BIEBAREIGIFA 7/2'1( HE

the contributed surplus account of the Company is ZRANBBRAEDIR o fﬁﬂjfﬁTﬁlJ \E

available for distribution. However, the Company cannot
declare or pay a dividend, or make a distribution out of
contributed surplus if:

(@) itis, or would after the payment be, unable to pay
its liabilities as they become due; or

(b) the realisable value of its assets would thereby be
less than the aggregate of its liabilities and its issued
share capital and share premium accounts.

MAJOR CUSTOMERS AND SUPPLIERS

The largest customer of the Group by itself and taken
together with the next four largest customers accounted
for 22% and 56% respectively of the Group’s total turnover
for the year.

The largest supplier of the Group by itself and taken
together with the next four largest suppliers accounted
for 16% and 66% respectively of the Group’s total
purchases for the year.

At no time during the year did a director, an associate of
a director, or a shareholder of the Company (which to the
knowledge of the directors owns more than 5% of the
Company'’s issued share capital) have an interest in any of
the Group’s five largest suppliers.
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SHARE CAPITAL

Details of the Company’s share capital are set out in note
31 to the consolidated financial statements. There was no
movement in the Company’s share capital during the year.

PURCHASE, SALE AND REDEMPTION OF THE
COMPANY'’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries purchased,
sold or redeemed any of the Company’s listed securities
during the year ended December 31, 2006.

DIRECTORS

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

Executive directors:

Shum Siu Hung, Chairman
Chiu Sing Chung, Raymond
Shum Chun, Lawrence

Cen Ziniu

Non-executive director:
Wu Hong Cho (resigned as executive
director and appointed

as non-executive director
on July 1, 2006)

Independent non-executive directors:

Cheung Kwan Hung, Anthony

Ma Man Hoi, Joseph

Chan Yuk Wai, Benedict (appointed on March 20,
2006)

(appointed on July 1, 2006)

(resigned on July 1, 2006)

Xu Mingshe
Young Wing Chun,
Michael Frederick
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DIRECTORS (Continued)

In accordance with clauses 86 and 87 of the Company’s
Bye-laws, Mr. Shum Chun, Lawrence and Mr. Cen Ziniu,
the executive directors of the Company, shall retire by
rotation from office and, Xu Mingshe, an independent
non-executive director appointed by the Board during the
year to fill a casual vacancy, shall retire from office at the
forthcoming annual general meeting of the Company. All
the retiring directors, being eligible, offer themselves for
re-election as directors.

No director being proposed for re-election at the
forthcoming annual general meeting has a service contract
which is not determinable by the Group within one year
without payment of compensation (other than statutory
compensation).

The term of office for each non-executive director is the
period up to his retirement by rotation in accordance with
the Company’s Bye-laws.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS
IN SHARES AND UNDERLYING SHARES

At December 31, 2006, the interests of the directors and
chief executives and their associates in the shares and
underlying shares of the Company and its associated
corporations, as recorded in the register maintained by
the Company pursuant to Section 352 of the Securities
and Futures Ordinance, or as otherwise notified to the
Company and The Stock Exchange of Hong Kong Limited
pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies, were as follows:

EENRTIETHRAEBERROREBER G
iz s

R2006%F12A31H » EFENFETHRAEH
WEZBMBEARARG REEEEE 2 KK
N GOS - BEAQRAREFS LS
B 5] 25 35216 18 TE A SR R 42 G 71 BT 4l 1 13
BERMAEZ  HBREEELTARE
FETEHFRZ2RESTARE  ANEAR
NRARBERBAERSGHERAR ZER I
T

(a) Long positions of ordinary shares of HK$0.1 each (a) AATEREEINBILEERYTZHF
of the Company )
Percentage
Number of of the issued
issued ordinary share capital
shares held of the Company
Name of director Capacity FiisE 817 FriE A2 Al
BEEHS g% TEREE CBITRAOEDL
Shum Siu Hung Beneficial owner 20,811,779 4.32%
=1 EnEEA
Family interest (note 1) 133,212,621 27.66%
Rkt (at1)
154,024,400 31.98%
Shum Chun, Lawrence Other (note 2) 19,981,893 4.15%
=8 E ity (f7E2)
Cen Ziniu Other (note 2) 1,332,126 0.28%
sF4 H A (K7 aE2)
Wu Hong Cho Other (note 2) 6,660,631 1.38%
HEK H (B aE2)
Notes: Bat:
1. 133,212,621 shares were deemed to be interested by Shum 1. ZLOEHERARERBENR - ZT2E
Siu Hung, spouse of Tong Shiu Ming and father of Shum L& 133,212,621 2 IR D G &
Chun, Lawrence and Shum Ho, Neo. =

2. These interest represents interest in shares of the Company
held proportional through Uniocean Investments Limited
("Uniocean”).133,212,621 shares of the Company are held
by Uniocean. Uniocean which is owned as to 15% by Shum
Chun, Lawrence, 15% by Shum Ho, Neo, 64% by Tong Shiu
Ming, 5% by Wu Hong Cho and 1% by Cen Ziniu.

2. Bz HERTVEBIERER AR ([EE])
FEBAEMARARKRMDEZEOLAIEN S K
ARZ133,212,621 D REHEES - M
BHERZE - 20 BAVE  HEERS
FHEDRNEBI5% * 15% * 64% ~ 5% K%
1% ©

Ak

|

an>
(A\y

=

v

b
ol

\4
-

i

27



Directors’ Report (Con't)
BEEERE (B)

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS EERTETHAERRS BEKRH

NewOcean Energy Holdings Limited Annual Report 2006

IN SHARES AND UNDERLYING SHARES (Continued) Rz (&)
(b)  Share options (b) EERE
Number of Number of
Name of executive director Capacity options held underlying shares
BITESHSR g% FIEEREHE FMISHBEROHEE
Shum Siu Hung Beneficial owner 12,000,000 12,000,000
=y EmEA A
Cen Ziniu Beneficial owner 3,000,000 3,000,000
54 EmEAA
Chiu Sing Chung, Raymond Beneficial owner 6,000,000 6,000,000
R EnEEA
21,000,000 21,000,000
Name of independent Number of Number of
non — executive director Capacity options held underlying shares
BUFHTESHS 54 FIEERESE FMISHEBEROEE
Cheung Kwan Hung, Anthony Beneficial owner 1,000,000 1,000,000
ok $9 98 EnfEE A
Ma Man Hoi, Joseph Beneficial owner 1,000,000 1,000,000
Q5] EmEA A

2,000,000 2,000,000

Other than as disclosed above and nominee shares BREXFIHEERE TESRERANEENUE
in certain subsidiaries held by certain directors in AEAMRETHBARREE 2REARD
trust for the Group, none of the directors, chief GN - FA20065% 128318 - BEFE - T ETH
executives nor their respective associates had any ANERBRERBZBMEA LT EEFARA
interests or short positions in any shares, underlying NEMERRZEFRERIARE o

shares or debentures of the Company or any of its

associated corporations as at December 31, 2006.
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SHARE OPTIONS

Particulars of the Company’s share option schemes are set
out in note 32 to the consolidated financial statements.

The following table discloses movements in the Company’s

share options during the year:

BRE

ARz ERE EIFRER
BfEE32 °

REMBRE

TREBAAAENERIEZED -

Outstanding Granted Expired Outstanding
at during during at
Option 1.1.2006 the year the year 12.31.2006
type #1.1.2006 RER RER  112.31.2006
5 R 1T R 5 e R 176
Category 1: Directors
2E1EZS
Cen Ziniu 2002A 3,000,000 — — 3,000,000
274
Wu Hong Cho 2001 1,000,000 — (1,000,000) —
HEKL
Shum Siu Hung 2002A 3,000,000 — — 3,000,000
=y 20068 — 9,000,000 — 9,000,000
Chiu Sing Chung, Raymond 20068 — 6,000,000 — 6,000,000
FERE
Total directors 7,000,000 15,000,000 (1,000,000) 21,000,000
EEpY
Category 2: Independent
Non-Executive Directors
282 B
FUTES
Cheung Kwan Hung, Anthony 20068 — 1,000,000 — 1,000,000
KB
Ma Man Hoi, Joseph 20068 — 1,000,000 — 1,000,000
538
Total independent non-executive — 2,000,000 — 2,000,000
directors
BUFRTESZAY
Category 3: Substantial shareholder
283 FTERR
Tong Shiu Ming 2001 3,500,000 — (3,500,000) —
& /)N
Total substantial shareholder 3,500,000 — (3,500,000) —

TERREH
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SHARE OPTIONS (Continued) BREE)
Outstanding Granted Expired Outstanding
at during during at
Option 1.1.2006 the year the year 12.31.2006
type #1.1.2006 RER RER  7#12.31.2006
5 EEEd B 9 EEXH
Category 4: Employees
24 BI
2002A 400,000 — — 400,000
20028 3,100,000 — — 3,100,000
2006A — 13,500,000 — 13,500,000
Total employees 3,500,000 13,500,000 — 17,000,000
ETAY

14,000,000 30,500,000

(4,500,000) 40,000,000

The closing prices of the Company’s shares immediately
before May 15, 2006 and June 16, 2006, the dates of
grant of the 2006 options, were HK$0.68 and HK$0.77
respectively.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

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 or
their respective spouses or children under the age of 18
to acquire benefits by means of the acquisition of shares
in, or debentures of, the Company or any other body
corporate.

DIRECTORS'/CONTROLLING SHAREHOLDERS’
INTERESTS IN CONTRACTS OF SIGNIFICANCE

Details of related party transactions during the year are
set out in note 40 to the consolidated financial statements.

Save as disclosed above, no other contracts of significance
to which the Company, its holding company or any of its
subsidiaries was a party and in which a director or a
controlling shareholder of the Company had a material
interest, whether directly or indirectly in any contract,
subsisted at the end of the year or at any time during the
year.
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SUBSTANTIAL SHAREHOLDERS

As at December 31, 2006, the register of substantial
shareholders maintained by the Company pursuant to
Section 336 of the Securities and Futures Ordinance shows
that other than the interests disclosed above in respect of
certain directors and chief executive, the following
shareholders had notified the Company of relevant interests
and short positions in the issued share capital of the
Company.

Long positions of ordinary shares of HK$0.1 each

FERR

BEXFHEEEREERETETRAB &
N HA2006F 128318 » BIEARRD FMKRA
BE RSB EIBCRATEARI I FE
BEREZMAT R THRERMNSEAQGHEE
AANRBEITHRAZEBEERZRIARE -

(a) RAQRABREEINELEBRZHE

of the Company B
Percentage
Number of of the issued
issued ordinary share capital
Name of shares held of the Company
Shareholder Capacity FIEARARERIT MEEAQITSET
BREA 5 &% TEREE BARB D
Shum Siu Hung Beneficial owner 20,811,779 4.32%
=1 Enks
Family interest (note 1) 133,212,621 27.66%
RictEzm (Mat1)
Tong Shiu Ming Held by corporation (note 1) 133,212,621 27.66%
& /INER NRaEEmES (M)
Family interest (note 2) 20,811,779 4.32%
RictEzm (Ma2)
Cheah Cheng Hye Held by corporation (note 3) 33,273,000 6.91%
#EE NRaEEmES (Hi3)
Yam Tak Cheung Held by corporation (note 4) 30,000,000 6.23%

TRE
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SUBSTANTIAL SHAREHOLDERS (Continued) FERR (&)
(a) Long positions of ordinary shares of HK$0.1 each (a) REAATESREHEOIEBTTER 2T
of the Company (Continued) & (&

Notes: BieE -

1. 133,212,621 shares of the Company are held by Uniocean 1. RAFZ133,212,62108 B8 1D BB E 5 A o
which is owned as to 15% by Shum Chun, Lawrence, 15% EE R AE - A B/ B MEERS
by Shum Ho, Neo, 64% by Tong Shiu Ming, 5% by Wu FHEDRIEB15% -« 15% « 64% - 5% %
Hong Cho and 1% by Cen Ziniu. The shares are deemed as 1% o BE/NBHEE D2 BRE s
family interest because Tong Shiu Ming is the spouse of BEETNELEY F o MZERDEEAE
Shum Siu Hung, and Shum Chun, Lawrence and Shum Ho, R AE o
Neo are sons of Shum Siu Hung.

2. 20,811,779 shares of the Company are deemed to be 2. RAFZ20,811,77908 1819 Ty 6 B h &
interested by Tong Shiu Ming, spouse of Shum Siu Hung, as DT BB E /N AR RS o
family interest.

3. 24,046,000 shares of the Company are held by Value 3. AN F]24,046,0000 [ H B BEESEE
Partners A Fund, a fund managed by Value Partners Limited AT ([EE]) &~ Value Partners A
("Value Partners”), and 9,227,000 shares of the Company Fund¥# B : 9,227,000 i% 15 m = 18 3%
are held by Value Partners. Cheah Cheng Hye owned 31.82% Ao BEEHAERIE31.82%%  WEM
interest of Value Partners and was deemed to be the WAE A ETE T R AR o
controlling shareholder of Value Partners.

4. 30,000,000 shares of the Company are held by Integrated 4. 75 A 7] 2 30,000,000% % 13 £ Integrated
Asset Management (Asia) Limited (“Integrated Asset”). Yam Asset Management (Asia) Limited ([ A< [E )
Tak Cheung owned 100% of Integrated Asset and was BHhE o (TEEHAAEI00%EZ  WEAM
deemed to be the controlling shareholder of Integrated WAE A ANE Y R AR o
Asset.

(b) Share options (b) EmRRE

Name of Number of Number of

Shareholder Capacity share options underlying shares

BEEE EY) FEWEREE FEABRGRA

Shum Siu Hung Beneficial owner 12,000,000 12,000,000

2

EREAA

Other than as disclosed above, the Company has
not been notified of any other relevant interests or
short position in the issued share capital of the
Company as at December 31, 2006.

B EXFIEEIN  BARRAESH R

2006%F12A31H » RARIBBIT AR I £

A B AR -



Directors’ Report (Con't)
BEEERE (B)

EMOLUMENT POLICY

The emolument policy of the senior management of the
Group is set up by the Remuneration Committee on the
basis of their merit, qualifications and competence.

The emoluments of the directors of the Company are
decided by the Remuneration Committee, having regard
to the Company’s operating results, individual performance
and comparable market statistics.

The Company has adopted a share option scheme as an
incentive to directors and eligible employees, details of
the scheme are set out in note 32 to the consolidated
financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s Bye-laws, or the laws of Bermuda, which would
oblige the Company to offer new shares on a pro-rata
basis to existing shareholders.

SUFFICIENCY OF PUBLIC FLOAT

The Company has maintained a sufficient public float
throughout the year ended December 31, 2006.

POST BALANCE SHEET EVENTS

Details of significant post balance sheet events are set out
in note 41 to the consolidated financial statements.

AUDITOR
A resolution will be submitted to the annual general
meeting to re-appoint Messrs. Deloitte Touche Tohmatsu

as auditor of the Company.

On behalf of the Board

Shum Siu Hung
Chairman

Hong Kong, April 18, 2007
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