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Report of the Directors

The directors present their annual report together with the
audited financial statements for the year ended 31 December
2005.

CHANGE OF NAME

Pursuant to a special resolution passed on 5 July 2005, the
name of the Company was changed from Capital Prosper
Limited to GFT Holdings Limited.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and its
subsidiaries are principally engaged in the trading and
manufacturing of toys, gifts, premium and consumer products.
Details of the activities of the subsidiaries are set out in note
37 to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2005
are set out in the consolidated income statement on page 35.

The directors do not recommend the payment of a dividend for
the year.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment of the
Group during the year are set out in note 14 to the financial
statements.

SHARE CAPITAL

During the year, the Company issued 50,000,000 ordinary
shares upon the convertible note holders exercised their

conversion rights at a conversion price of HK$0.05 per share.

Details of movements in share capital of the Company during
the year are set out in note 23 to the financial statements.
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Report of the Directors

DISTRIBUTABLE RESERVES

The Company’s reserves available for distribution to
shareholders at 31 December 2005 amounted to
HK$18,392,000 (2004: HK$22,410,000).

Under the Companies Act 1981 of Bermuda (as amended),
contributed surplus is also available for distribution to
shareholders. However, the Company cannot declare or pay a
dividend, or make a distribution out of contributed surplus, if:

a) the Company is, or would after the payment be, unable to
pay its liabilities as they become due; or

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

DIRECTORS

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

Executive Directors:

Mr. Leung Wai Ho (Chairman)
Mr. Wong Chung Shun (Deputy Chairman)
Mr. Ha Kee Choy, Eugene

Independent Non-executive Directors:

Mr. Chui Chi Yun, Robert
Mr. Lam Kwok Cheong
Mr. Lai Wing Leung, Peter

In accordance with Bye-law 99 of the Company’s Bye-laws, Mr.
Leung Wai Ho and Mr. Wong Chung Shun will retire and, being
eligible, offer themselves for re-election at the forthcoming
annual general meeting.
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Report of the Directors

The non-executive directors are subject to retirement by rotation
in accordance with the Bye-laws of the Company.

DIRECTORS’ SERVICE CONTRACTS

No directors 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 that statutory compensation).

APPOINTMENT OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

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

non-executive directors are independent.
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Report of the Directors

DIRECTORS’ INTEREST IN SHARES AND UNDERLYING
SHARES

At 31 December 2005, the interests of the directors 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 (the “SFQO”), or as otherwise
notified to the Company and The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) pursuant to the Model Code for
Securities Transactions by Directors of the Listed Issuers (the
“Model Code”), were as follows:

(@) Long positions in the ordinary shares of the Company

EERE

EEzROKAERR GO EDS

R-BERFT-A=T—0  ERALAREE
55 RN DI F 3621517 B 2 BRMATI - SR
B LR AEERTEST S OIRETA (22
TR HARARAREBHAEZHHAERAF
(B3P 2 BH - BERBEEZHRALIAL
AR E AR 5 L2 IR D RARBRAR () 2 AR A0 TS ¢

() REQXAFEBRIFREZHR

Percentage

Number of ordinary shares held by of the issued

FEEEREE share capital

Beneficial Controlled of the Company

Name of director owner corporation Total EE N )

EEpE BEREA TEEER At BITREASH

Leung Wai Ho (“Mr. Leung”) 22,500,000 330,560,000 353,060,000 22.4%
RER([RELE] (note i)
(Hyati)

Wong Chung Shun (“Mr. Wong”) 22,500,000 330,560,000 353,060,000 22.4%
w=iPiE ([EEED) (note ii)
(K1 atii)
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(b)

GFT Holdings Limited Annual Report 2005

Notes:

0]

(i)

The shares were held by Charm Management Limited, a
wholly-owned subsidiary of New Spread Investments Limited.
Each of Excel Advance Holdings Limited, Good Achieve
Holdings Limited and Grand Achieve Group Limited is
interested in one-third of the issued share capital of New
Spread Investments Limited. As Mr. Leung owns the entire
interest in Excel Advance Holdings Limited and 50% of the
issued share capital of Grand Achieve Group Limited, he is
deemed to be interested in 330,560,000 shares of the
Company held by Charm Management Limited.

As Mr.Wong owns the entire interest in Good Achieve Holdings
Limited and 50% of the issued share capital of Grand Achieve
Group Limited, he is deemed to be interested in 330,560,000
shares of the Company held by Charm Management Limited.

EERE
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25 0% 15 i New Spread Investments LimitedZ & &
ff & X 7] Charm Management Limited#5 4 ° Excel
Advance Holdings Limited * Good Achieve Holdings
Limited &2 Grand Achieve Group Limited& {5 New
Spread Investments Limited 2 /Tl 2 =5 —#
% o AR 25 4 B 254 B Excel Advance Holdings
Limited 2 £ 2 #47IR A - S %A Grand Achieve
Group Limited 2 2 1TAR 2 2 50% + 2% 4 B L R 1E
#Charm Management Limited# 4 2~ 330,560,000%
RATRDFIEB#ER °

FA R & % £ B 25 A Good Achieve Holdings Limited
ZE2EBEITRA - S¥AGrand Achieve Group
LimitedE BT AN 250% * & kAR BRER
Charm Management Limited# 4 2~ 330,560,000% i

ok

Long positions in the share options of the Company  (b) AR ABEEEZ IR
Number of Number of
Name of director Capacity options held underlying shares
EEpE g6 FrEBEREHE HERDHE
Leung Wai Ho Beneficial owner 1,278,540 1,278,540
2R Z EnEEA
Wong Chung Shun Beneficial owner 1,278,540 1,278,540
& i EREBAA
Ha Kee Choy, Eugene Beneficial owner 1,278,540 1,278,540
BET EnEAA
Chui Chi Yun, Robert Beneficial owner 1,278,540 1,278,540
EEC EnEAA
Lam Kwok Cheong Beneficial owner 1,278,540 1,278,540
B & EREBAA
Lai Wing Leung, Peter Beneficial owner 1,278,540 1,278,540
BRoKR EnfEBAA
7,671,240 7,671,240

Save as disclosed above, none of the directors nor their

associates had any interests or short positions in any
shares, underlying shares of the Company or any of its
associated corporations as at 31 December 2005.
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Report of the Directors

SHARE OPTIONS

Particulars of the share option scheme of the Company are set
out in note 25 to the financial statements.

The following table discloses movements in the Company’s
share options during the year:
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Number of share options

BREHR
Balance Balance
at at
31.12.2004 Lapsed 31.12.2005
Exercise R-ZZNE during R-EZRE
Name of director Exercisable period price +=ZB=+—-H theyear +ZA=+—H
Exps T TEE R FRAK &R
HK$
kil
Leung Wai Ho 31 December 2004 to
o 30 December 2006 0.0676 1,278,540 — 1,278,540
PEE —ZINE+-_A=+—HE
—EIAET-AZ+E
Wong Chung Shun 31 December 2004 to
30 December 2006 0.0676 1,278,540 — 1,278,540
(i —PEIME+-A=+-AE
—ZERFE+A=TH
Ha Kee Choy, Eugene 31 December 2004 to
30 December 2006 0.0676 1,278,540 — 1,278,540
BET —ETME+_A=+—-HZE
“TIAFT-AZHE
Chui Chi Yun, Robert 31 December 2004 to
30 December 2006 0.0676 1,278,540 — 1,278,540
oy —ETMFE+-_A=+—-RZE
—EIAET-AZ+E
Lam Kwok Cheong 31 December 2004 to
30 December 2006 0.0676 1,278,540 — 1,278,540
HES “FEIMEL-F=1-BF
—EERE+-AZTA
Lai Wing Leung, Peter 31 December 2004 to
. 30 December 2006 0.0676 1,278,540 — 1,278,540
BKR —ETME+-_A=+—-HZE
—EERF+ZA=TH
Total for directors
ExAc 7,671,240 — 7,671,240
Employees 31 December 2004 to
30 December 2006 0.0676 63,927,000 (12,785,400) 51,141,600
EE “EEMF+-A=+—HZE
—EERF+ZA=TH
Others 31 December 2004 to
30 December 2006 0.0676 43,470,360 — 43,470,360
£t “EFEMFL-A=t-AE
—TEAE+-AS A
115,068,600 (12,785,400) 102,283,200
BERRERERAR —ZZ0LFER
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Other than the convertible notes and the option holdings
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 debentures of, the Company or
any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

Saved as disclosed in note 35 to the financial statements, no
contracts of significance to which the Company or 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.
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Report of the Directors

EERE

DIRECTORS' INTEREST IN COMPETING BUSINESS EENBEREoER
Interests of the directors in competing businesses to the Group R _-_ZEERF+_-F= EI EFARE LT i‘ﬁ
as at 31 December 2005 required to be disclosed pursuantto Bl 8. 101§ H B HE R M T 2 e
Rule 8.10 of the Listing Rules were set out as below:— ™

Nature of
Name of director Name of company competing business Nature of interest
EEnE NEER EEBME EHEME
Leung Wai Ho General Fast Trading Limited Trading of toys and Director and shareholder

electronic products

2RZ BELEEHBRAA mMANEFEMES EERBRRE

United Force Overseas Company
Limited
R E 5 AR A Al

Wong Chung Shun General Fast Trading Limited

g libi ERLBEHHRNA

United Force Overseas Company
Limited

R E 5 AR A A

Save as disclosed above, none of the directors was interested
in any business which competes or is likely to compete, either
directly or indirectly, with the businesses of the Group.

SUBSTANTIAL SHAREHOLDERS

As at 31 December 2005, the register of substantial
shareholders maintained by the Company pursuant to Section
336 of the SFO shows that other than the interests disclosed
above in respect of certain directors, the following shareholders
had notified the Company of relevant interests and short
positions in the issued share capital of the Company.

Manufacturing of toys and
electronic products
MAREFEMBE

Trading of toys and
electronic products
MAKETERES

Manufacturing of toys
and electronic products

MANEFERRE

B ESOREEIN

Director and shareholder

EERBRR

Director and shareholder

EERBRR

Director and shareholder

EERBRR
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Long positions in the Shares

EERE

Bid 2R

Percentage of
of issued

Number of ordinary shares held share capital

FsEEReE of the Company
Note Direct interest — Deemed interest {EADATE BT
Name of shareholder BREHE i ERER RiEEE RExzEAH
Charm Management Limited Charm Management Limited 330,560,000 — 20.9%
New Spread Investments Limited New Spread Investments Limited (i) — 330,560,000 20.9%
Excel Advance Holdings Limited Excel Advance Holdings Limited (i) — 330,560,000 20.9%
Good Achieve Holdings Limited Good Achieve Holdings Limited (i) — 330,560,000 20.9%
Grand Achieve Group Limited Grand Achieve Group Limited (i) — 330,560,000 20.9%
Tokyo Unique (Hongkong) Limited RRE—(BE)BERARA 194,800,000 — 12.3%
Tokyo Unique Co., Ltd. Tokyo Unique Co., Ltd. (i) — 194,800,000 12.3%
Takeaki Maeda Takeaki Maeda (i) — 194,800,000 12.3%
Merrill Lynch & Co., Inc Merrill Lynch & Co., Inc (iif) — 141,778,000 9.0%
Notes: Wizt -
(i) Each of Excel Advance Holdings Limited, Good Achieve Holdings (i) Excel Advance Holdings Limited * Good Achieve
Limited and Grand Achieve Group Limited is interested in one-third Holdings Limited & Grand Achieve Group Limited&
of the issued share capital of New Spread Investments Limited, which B+ 5 New Spread Investments LimitedZ =3 — 2
in turn owns the entire interest in Charm Management Limited. E1TPRZR - MNew Spread Investments LimitedBl| &
Therefore, each of Excel Advance Holdings Limited, Good Achieve & 5 Charm Management Limited © & tt Excel
Holdings Limited, Grand Achieve Group Limited and New Spread Advance Holdings Limited *+ Good Achieve Holdings
Investments Limited is deemed to be interested in 330,560,000 Limited &2 Grand Achieve Group Limited& 2 a9 #
shares of the Company. 17 A1 330,560,0000% AN A R A (5 R A #E 2 o
(i)  Tokyo Unique (Hongkong) Limited is owned as to 67% by Tokyo (i) ERW— (F5) AR A 7 H Takeaki Maedast 4 12 4
Unique Co., Ltd., which in turn is controlled by Mr. Takeaki Maeda. 2 Tokyo Unique Co., Ltd. % E67% % + E It Tokyo
Thus, both Tokyo Unique Co., Ltd. and Mr. Takeaki Maeda are Unique Co., Ltd.EiTakeaki Maeda’st £ H R AR
deemed to be interested in 194,800,000 shares of the Company. 194,800,000/% & A A% (D HE B 4E %5 o
(i)  Merrill Lynch & Co., Inc. is interested in 141,778,000 shares of the (i) Merrill Lynch & Co., Inc.# % 141,778,000/& KX 2 &]

Company which are corporate interest held through Merrill Lynch
International, Inc, Merrill Lynch International Holdings Inc., Merrill
Lynch Europe Plc, Merrill Lynch Holdings Limited and Merrill Lynch
International.
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Report of the Directors

Other than the interests disclosed above, the register of
substantial shareholders maintained by the Company pursuant
to section 336 of the SFO discloses no person as having a
notifiable interest or short position in the issued share capital
of the Company as at 31 December 2005.

CONNECTED TRANSACTIONS

On 22 December 2004, an asset transfer agreement was
entered into between ZERIEF(EM)BR AR, a wholly
owned subsidiary of the Company, and Force Electronics
(Huizhou) Limited (“Force”) whereby Force agreed to transfer
the land use right of a parcel of land situated in Boluo, Huizhou
City, Guangdong together with the industrial building and
ancillary facilities erected thereon at a consideration of RMB
8.0 million (equivalent to approximately HK$7.5 million).

The transfer constituted a connected transaction as Force is
owned as to 45% by Mr. Leung and 45% by Mr. Wong. The
transfer was completed on 4 March 2005.

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

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

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
the existing shareholders.
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Report of the Directors

MAJOR CUSTOMERS AND SUPPLIERS

The aggregate sales attributable to the Group’s five largest
customers comprised approximately 49% of the Group’s total
sales and the sales attributable to the Group’s largest customer
were approximately 15% of the Group’s total sales for the year.

The aggregate purchases attributable to the Group’s five largest
suppliers comprised approximately 43% of the Group’s total
purchases and the purchases attributable to the Group’s largest
supplier were approximately 30% 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 the share
capital of any of the five largest customers and suppliers of the
Group.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the directors as at the
latest practicable date prior to the issue of this report, the
Company has maintained a sufficient public float as required
under the Listing Rules.

AUDITORS

A resolution will be submitted to the annual general meeting of
the Company to re-appoint Messrs. Deloitte Touche Tohmatsu
as auditors of the Company.

On behalf of the Board

Leung Wai Ho
Chairman

Hong Kong, 24 April 2006
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