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The directors present their annual report together with the audited

financial statements of the Group for the year ended 31 December

2006.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and its

subsidiaries are principally engaged in the trading and

manufacturing of toy, gift and premium. During the year, the

Group discontinued its operation in consumer products trading

and manufacturing.

Details of the activities of the subsidiaries are set out in note 39

to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2006

are set out in the consolidated income statement on page 29.

The directors do not recommend the payment of a dividend for

the year.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of

the Group during the year are set out in note 16 to the financial

statements.

SHARE CAPITAL

Details of the movements in share capital of the Company during

the year are set out in note 26 to the financial statements.
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RESERVES

Movements in the reserves of the Group and the Company during

the year are set out in the consolidated statement of changes in

equity on page 34 and note 27 to the financial statements

respectively.

Under the Companies Act 1981 of Bermuda (as amended),

contributed surplus is available for distribution. 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.

The Company’s reserves available for distribution to shareholders

as at 31 December 2006 amounted to HK$227,000 (2005:

HK$18,392,000).

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 existing

shareholders.
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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. Lam Kwok Cheong and Mr. Lai Wing Leung, Peter will retire

and, being eligible, offer themselves for re-election at the

forthcoming annual general meeting.

The directors proposed for re-election at the forthcoming annual

general meeting do not have any service contract which is not

determinable by the Group within one year without payment of

compensation (other that statutory compensation).

The non-executive directors are subject to retirement by rotation

in accordance with the bye-laws of the Company.

The Company has received from each of the independent non-

executive directors an annual confirmation of independence

pursuant to Rule 3.13 of the Listing Rules and considers all of the

independent non-executive directors are independent.

99
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DIRECTORS’ INTEREST IN SECURITIES

As at 31 December 2006, the interests and short positions of the

directors and chief executive of the Company and their associates

in the shares, underlying shares and debentures of the Company

and its associated corporations (within the meaning of Part XV

of the Securities and Futures Ordinance (the “SFO”)) were as

follows:

Long positions in the ordinary shares of HK$0.01 each of the

Company (the “Shares”)

Number of Shares held by

Percentage

Beneficial Controlled of issued

Name of Director owner corporation Total share capital

Leung Wai Ho (“Mr. Leung”) 22,500,000 330,560,000 353,060,000 18.1%

(Note 3) (Notes 1, 3) (Note 3)

3 1, 3 3

Wong Chung Shun (“Mr. Wong”) 22,500,000 330,560,000 353,060,000 18.1%

(Note 3) (Notes 2, 3) (Note 3)

3 2, 3 3

Notes:

1. 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 held by Charm

Management Limited.

XV

0.01

1. New Spread Investments Limited

Charm Management Limited

Excel Advance Holdings Limited Good

Achieve Holdings Limited Grand Achieve

Group Limited New Spread Investments

Limited

Excel Advance Holdings Limited

Grand Achieve Group Limited

50%

C h a r m  M a n a g e m e n t  L i m i t e d
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2. 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 held by Charm Management Limited.

3. Pursuant to an ordinary resolution passed at a special general

meeting of the Company on 5 March 2007, shares of the Company

were consolidated on the basis of every five shares of HK$0.01

each into two consolidated shares of HK$0.025 each with effective

from 6 March 2007 (the “Share Consolidation”). The number of

consolidated shares held by Mr. Leung, Mr. Wong and Charm

Management Limited would be 9,000,000, 9,000,000 and

132,224,000 respectively after the Share Consolidation.

Save as disclosed above, as at 31 December 2006, none of the

directors or chief executive of the Company and their associates

had any interests or short positions in the shares, underlying shares

and debentures of the Company or any of its associated

corporations as recorded in the register required to be kept by

the Company under Section 352 of the SFO, or as otherwise

notified to the Company and The Stock Exchange of Hong Kong

Limited (the “Stock Exchange”) pursuant to the Model Code.

2. Good Achieve Holdings

Limited Grand Achieve

Group Limited 50%

Charm Management Limited

330,560,000

3.

0.01

0.025

Charm Management Limited

9,000,000

9,000,000 132,224,000
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SHARE OPTIONS

Particulars of the share option scheme of the Company are set

out in note 30 to the financial statements.

Movements in the share option of the Company during the year

were as follows:

Number of share options

Balance Granted Lapsed Exercised Balance
Exercise as at during during during as at

Name of Director Exercisable Period Price 1.1.2006 the year the year the year 31.12.2006

HK$

Leung Wai Ho 31 December 2004 to 30 December 2006 0.0676 1,278,540 — (1,278,540) — —

Wong Chung Shun 31 December 2004 to 30 December 2006 0.0676 1,278,540 — (1,278,540) — —

Ha Kee Choy, Eugene 31 December 2004 to 30 December 2006 0.0676 1,278,540 — (1,278,540) — —

Chui Chi Yun, Robert 31 December 2004 to 30 December 2006 0.0676 1,278,540 — (1,278,540) — —

Lam Kwok Cheong 31 December 2004 to 30 December 2006 0.0676 1,278,540 — (1,278,540) — —

Lai Wing Leung, Peter 31 December 2004 to 30 December 2006 0.0676 1,278,540 — (1,278,540) — —

Total for directors 7,671,240 — (7,671,240) — —

Employees 31 December 2004 to 30 December 2006 0.0676 51,141,600 — (51,141,600) — —

16 November 2006 to 15 November 2008 0.0490 — 37,570,800 — (37,570,800) —

Total for employees 51,141,600 37,570,800 (51,141,600) (37,570,800) —

Others 31 December 2004 to 30 December 2006 0.0676 43,470,360 — (43,470,360) — —

16 November 2006 to 15 November 2008 0.0490 — 37,570,800 — (37,570,800) —

Total for others 43,470,360 37,570,800 (43,470,360) (37,570,800) —

Grant Total 102,283,200 75,141,600 (102,283,200) (75,141,600) —

30
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Save as the share options disclosed above, at no time during the

year was the Company or any of its subsidiaries a party to any

arrangement to enable the directors of the Company to acquire

benefits by means of the acquisition of shares in, or debenture

of, the Company or any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

Save as disclosed in note 33 to the financial statements, no

contracts 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.

DIRECTORS’ INTEREST IN COMPETING BUSINESS

Interests of the directors in competing businesses to the Group

as at 31 December 2006 required to be disclosed pursuant to

Rule 8.10 of the Listing Rules were set out as below:—

Nature of competing
Name of Director Name of entity business Nature of interest

Leung Wai Ho General Fast Trading Limited Trading of toys and Director and shareholder
electronic products

United Force Overseas Manufacturing of toys and Director and shareholder
Company Limited electronic products

Wong Chung Shun General Fast Trading Limited Trading of toys and Director and shareholder
electronic products

United Force Overseas Manufacturing of toys and Director and shareholder
Company Limited electronic products

33

8.10

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.
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SUBSTANTIAL SHAREHOLDERS

As at 31 December 2006, the interest and short positions of those

persons (other than the directors or chief executive of the

Company) in the shares and underlying shares of the Company

as recorded in the register required to be kept by the Company

under Section 336 of the SFO were as follows:

Long positions in the ordinary shares of HK$0.01 each of the

Company (the “Shares”)

Number of Shares held Percentage of

issued

Note Direct interest Deemed interest  share capital

Name of shareholder

Charm Management Limited Charm Management Limited 1 330,560,000 — 16.9%

New Spread Investments Limited New Spread Investments Limited 1 — 330,560,000 16.9%

Excel Advance Holdings Limited Excel Advance Holdings Limited 1 — 330,560,000 16.9%

Good Achieve Holdings Limited Good Achieve Holdings Limited 1 — 330,560,000 16.9%

Grand Achieve Group Limited Grand Achieve Group Limited 1 — 330,560,000 16.9%

Tokyo Unique (Hongkong) Limited 2 194,800,00 — 10.0%

Tokyo Unique Co., Ltd. Tokyo Unique Co., Ltd. 2 — 194,800,000 10.0%

Takeaki Maeda Takeaki Maeda 2 — 194,800,000 10.0%

Notes:

1. 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,

which in turn owns the entire interest in Charm Management

Limited. Therefore, each of Excel Advance Holdings Limited, Good

Achieve Holdings Limited, Grand Achieve Group Limited and New

Spread Investments Limited is deemed to be interested in

330,560,000 Shares. Upon the Share Consolidation (as described

in note 3 of the section “Directors’ Interest in Securities” above)

became effective, the 330,560,000 Shares were consolidated into

132,224,000 consolidated shares of HK$0.025 each.

336

0.01

1. Excel Advance Holdings Limited Good

Achieve Holdings Limited Grand Achieve

G r o u p  L i m i t e d N e w  S p r e a d

Investments Limited

New Spread Investments Limited

Charm Management Limited Excel

Advance Holdings Limited Good Achieve

Holdings Limited, Grand Achieve Group

Limited New Spread Investments Limited

330,560,000

3

330,560,000

132,224,000 0.025
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2. Tokyo Unique (Hongkong) Limited is owned as to 67% by Tokyo

Unique Co., Ltd., which in turn is controlled by Mr. Takeaki Maeda.

Thus, both Tokyo Unique Co., Ltd. and Mr. Takeaki Maeda are

deemed to be interested in 194,800,000 Shares. Upon the Share

Consolidation became effective, the 194,800,000 Shares were

consolidated into 77,920,000 consolidated shares of HK$0.025

each.

Save as disclosed above, as at 31 December 2006, the Company

has not been notified of any interests or short positions in the

shares or underlying shares of the Company representing five

percent or more in the issued share capital of the Company and

recorded in the register required to be kept by the Company under

Section 336 of the SFO.

MAJOR CUSTOMERS AND SUPPLIERS

The percentage of purchases for the year of the Group attributable

to the largest supplier and the five largest suppliers combined

are 16% and 47% respectively.

The percentage of turnover for the year of the Group attributable

to the largest customer and the five largest customers combined

are 23% and 64% respectively.

None of the directors, their associates or shareholders (which to

the knowledge of the directors own more than 5% of the

Company’s share capital) had any interest in the five major

suppliers or customers of the Group.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company

and within the knowledge of the director as at the latest

practicable date prior to the issue of this report, the Company

has maintained sufficient public float as required under the Listing

Rules.

POST BALANCE SHEET EVENTS

Details of significant events occurring after the balance sheet

date are set out in note 37 to the financial statements.

2. Takeaki Maeda

Tokyo Unique Co., Ltd. 67%

Tokyo Unique Co., Ltd. Takeaki

Maeda 194,800,000

194,800,000

77,920,000

0.025

5%
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AUDITORS

During the year, Messrs. Deloitte Touche Tohmatsu resigned and

Messrs. Moores Rowland Mazars were appointed as the auditors

of the Company.

A resolution will be submitted to the forthcoming annual general

meeting of the Company to re-appoint Messrs. Moores Rowland

Mazars as auditors of the Company.

On behalf of the Board

Leung Wai Ho

Chairman

Hong Kong, 23 April 2007


