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

Principal Activities

The Company acts as an investment holding company. The principal
activities of its principal subsidiaries are set out in note 36 to the financial
statements.

Results and Appropriations
The results of the Group for the year ended 31 March 2006 are set out
in the consolidated income statement on page 29.

The directors of the Company recommended the payment of a final
dividend of HK$0.24 per share for the year ended 31 March 2006 to the
shareholders on the register of members on 15 August 2006, amounting
to approximately HK$232,226,000, subject to the approval of the
shareholders at the forthcoming annual general meeting.

Share Capital
Details of movements in the share capital of the Company are set out in
note 26 to the financial statements.

Property, Plant and Equipment

During the year, the Group acquired property, plant and equipment at a
cost of approximately HK$ 1,134 million for the purpose of expanding its
business. Details of this and other movements in the property, plant and
equipment of the Group during the year are set out in note 15 to the
financial statements.

Lee and Man Paper Manufacturing Limited 2005/06 Annual Report

EFENREAESENHE _TERNF=_A=1—
BIEFE 2 FHRMEERM B HRE-

ITEXRH
AT EREER AR EXEMBARMNE
BEFGEIN I TSR MIEED6

RERDE
REBHE _TTRF=A=1T—HILFENFER
HNFE29EIRAEER-

ARREEEZMEE T F-_A=1+—HL
FEI R BEAR0.24B T F —EZTFE/\A
+HBRYIIREZME IR 8584 5232,226,000
BT AR ER AT Re SRR e
BHAHEE

Bz
AR BB B G R I THRA T RE26

W~ MR BE B E%
FRAEBLL, 1348 8B THR AR -
B R MERBEES 2 A LR ME -BE
BN E RN EAM S B BN B REM T
150



Directors and Directors’ Service Contracts
The directors of the Company during the year and up to the date of this
report were:

Executive directors

Lee Wan Keung Patrick (Chairman)

Lee Man Chun Raymond, BBs (Chief Executive Officer)
Lee Man Bun

Tan Siak Him Alexander

Li King Wai Ross (appointed on 12 August 2005)

Non-executive director
Professor Poon Chung Kwong, GBs Jp

Independent non-executive directors
Wong Kai Tung Tony

Heng Kwoo Seng

Law Kar Shui Elizabeth

In accordance with Articles 86(3) and 87(1) of the Company’s Articles of
Association, Mr Lee Man Chun Raymond, Mr Tan Siak Him Alexander
and Mr Li King Wai Ross retire and, being eligible, offer themselves for
re-election.

Mr Lee Wan Keung Patrick, Mr Lee Man Chun Raymond and Mr Tan
Siak Him Alexander, have entered into service agreements with the
Company for an initial period of four years commencing 1 September
2003, which will continue thereafter unless and until terminated by either
party by three months’ prior written notice.

Mr Lee Man Bun has entered into a service agreement with the Company
for an initial period of three years commencing 16 August 2004, which
will continue thereafter unless and until terminated by either party by
three months’ prior written notice.

Mr Li King Wai Ross has entered into a service agreement with the
Company for an initial period of three years commencing 12 August
2005, which will continue thereafter unless and until terminated by either
party by three months’ prior written notice.

The term of office of each of the independent non-executive directors is
the period up to his/her retirement as required by the Company’s Articles
of Association.
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Directors’ and Chief Executives’ Interests and Short
Positions in Equity or Debt Securities

As at 31 March 2006, the relevant interests or short positions of the
directors or chief executives of the Company in the shares, underlying
shares and debentures of the Company or its associated corporations
(within the meaning of Part XV of the Securities and Futures Ordinance
("SFO") which are required to be notified to the Company and The Stock
Exchange of Hong Kong Limited (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 were required pursuant to section 352 of the SFO, to be
entered in the register referred to therein or were required, pursuant to
the relevant provisions of the Rules Governing the Listing of Securities
on the Stock Exchange (the “Listing Rules”) relating to securities
transactions by directors to be notified to the Company and the Stock
Exchange were as follows:

Long positions
(@)  Ordinary shares of HK$0.10 each of the Company

EERTETBAERBRASEHES T
BHERRRAE

R-ZEEXREZA=+— B ARG ESREE
ITHABEAR RS EMEZE (&R EH L
BIEG) ([FHF ISR ]) E-+R50) BARD 8
B R &SP A W AREE F R EE RS
THRHFETIRESHHRENERNRARREBEHE
RZERAT ([BRFT)) KB BERIOAE (8
FEEIRIER %&HﬂiﬂlﬂﬁuE’Jﬁfﬁﬂmmﬁﬁ{’ﬁﬂzﬂ’ﬁ
AR IR SRIRE 5 M E 15628352
1EBRCEN ZIRFT IR M B L M AR SUA B SR
BB ATES ETRE ([ ETRA) EEESE
TEF R B ERMESUAMG AN T M AT
mEUABR TN :

WA
@ AnAEFREEO.10BTTH EER

Number of Percentage
ordinary shares of the issued
subject to share capital
Number of options granted of the Company
ordinary ikl dig EARF
Name of director Capacity shares by BEITHRA
EENs 20 EEBEE EEBEE Btk
Lee Wan Keung Patrick Held by controlled corporation (Note) 718,718,000 - 74.28%
ESEE B EHEERE ()
Lee Man Chun Raymond Held by controlled corporation (Note) 718,718,000 - 74.28%
3¢ B EHEERA (M)
Lee Man Bun Held by controlled corporation (Note) 718,718,000 - 74.28%
E3'9r) B EdEERA (M)
Tan Siak Him Alexander Beneficial owner - 1,566,000 0.16%
BRiHE EnBEAAN
Li King Wai Ross Beneficial owner - 600,000 0.06%
(o EnlEEA
Wong Kai Tung Tony Beneficial owner 500,000 500,000 0.10%
TRE EnEEA
Heng Kwoo Seng Beneficial owner 1,000,000 800,000 0.19%
JiiEEES EnEEA

Note: These shares were held by Gold Best Holdings Ltd. (“Gold Best"),

Fi5E: 5% E A% 19 B Gold Best Holdings Ltd. ([Gold

whose entire issued share capital is held by Trustcorp Limited
(“Trustcorp”) as trustee for The Fortune Star 1992 Trust, a discretionary
trust the discretionary objects of which include Mr Lee Wan Keung
Patrick, Mr Lee Man Chun Raymond and Mr Lee Man Bun (all of
them are directors of the Company), certain of their family members
and other charitable objects.
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Directors’ and Chief Executives’ Interests and Short
Positions in Equity or Debt Securities (Continued)
Long positions (Continued)

(b) Ordinary shares of the associated corporations of the Company

EERIBRTHAERRASBEHESDHE
BREHERAE (8)

WA (&)

(b) AREIEHZE A BB

Percentage

of the issued
share capital of
the associated

Name of Number of
associated ordinary z

Name of director Capacity corporation shares B2EITRA
Esia 20 HEEE 2B TEREE Bt
Lee Wan Keung Patrick Held by controlled corporation (Note) Gold Best 5 100%
BN B EEERRE ()

Lee Man Chun Raymond Held by controlled corporation (Note) Gold Best 5 100%
FXfE& B EEEERE (M)

Lee Man Bun Held by controlled corporation (Note) Gold Best 5 100%
E3'QrS B EEERA (M)

Note: As Gold Best owns more than 50% interest of the Company, Gold
Best is an associated corporation of the Company under the SFO.
The entire issued share capital of Gold Best is owned by Trustcorp as
trustee for The Fortune Star 1992 Trust, a discretionary trust the
discretionary objects of which include Mr Lee Wan Keung Patrick,
Mr Lee Man Chun Raymond and Mr Lee Man Bun (all of them are
directors of the Company), certain of their family members and other
charitable objects.

Save as disclosed above and other than certain nominee shares in
subsidiaries held by certain directors in trust for the Company, none of
the directors or chief executives or their associates had any interests or
short positions in any shares, underlying shares or debentures of the
Company or any of its associated corporations as at 31 March 2006.

FfitE: B Gold BestiE A A A EI50% A _EiEss - iR
BB R RS Gold BestBZR A FIHIAR
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Share Options
Particulars of the Company’s share option schemes, namely Share Option
Scheme and Pre-IPO Share Option Scheme, are set out in note 27 to the
financial statements.

(@) The following table discloses movements in the Company’s Pre-IPO
Share Option Scheme during the year.

Eedivg

RRmRERERT 8 BB 8 R B R AR B
AIFBAIER &) MR BB MR E27 -

@ TEEBARANE
BRI EBIE R

IRAFE R AT B BT

Number of shares of the Company to be
issued upon exercise of the share options

REREETERST
BITHALNARGHE
Exercise
price per
share Outstanding Outstanding
B8k at 1.4.2005 Exercised at 31.3.2006
Date of {T#8 Exercisable ZFFHE during ZFTRE
Name grant HK$ period mMB—H theyear =H=+—H
23 BHAH BT T e R ATIE FRTE R ATIE
Category I: Directors
2R EF
Tan Siak Him Alexander s 11.9.2003 417 26.3.2004 to 1,986,000 (420,000) 1,566,000
25.9.2006
Wong Kai Tung Tony THE 11.9.2003 417 26.3.2004 to 1,000,000 (500,000) 500,000
25.9.2006
Heng Kwoo Seng il 11.9.2003 417 26.3.2004 to 1,800,000 (1,000,000) 800,000
25.9.2006
Total Directors Y 4,786,000  (1,920,000) 2,866,000
Category lI: Other employees
EEER
Employees ES 11.9.2003 417 26.3.2004 to 4,054,000 (1,404,000) 2,650,000
25.9.2006
Category lIl: Others
EEk ]
Consultants AR 11.9.2003 417 26.3.2004 to 900,000 (900,000) -
25.9.2006
Total @E 9,740,000 (4,224,000) 5,516,000
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Share Options (Continued) BERRHE ()
The closing prices of the Company’s shares immediately before the date ~ ZX2 B % {5 HA B AR #7156 B Y AT — K 2 B 40

which the options were exercised were as follows: T
Closing price before the date of exercise
& B E AT T (B
Number of share options exercised HK$
RERERITERROEAE BT
1,754,000 8.10
2,470,000 10.85

(o) The following table discloses movements in the Company’s Share  (b) FFIREFEBE AR BN FRBERAESEI T2

Option Scheme during the year: gaEp:
Number of shares
of the Company to be
issued upon exercise
of the share options
granted during
the year and
outstanding at
31.3.2006
Exercise price FRRERE
per share BTERNFRITH
=153 AREBRBEER
f1EE Exercisable RITERE
Name Date of grant HK$ period =A=+—H
F4: FHAH BT ITEH #RITEBA
Category I: Director
$—HE=E
Li King Wai Ross BN 23.12.2005 8.50 23.12.2005 to 600,000
22.12.2008
Category II: Other employees
EE ES
Employees EE8 23.12.2005 8.50 23.12.2005 to 1,200,000
22.12.2008
Total mH 1,800,000

The closing prices of the Company’s shares at date of grant were HK$8.50.  PA#XH B BAE H AR AIREE 2 W B &8.50/8 T °
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Directors’ Rights to Acquire Shares or Debentures
Save as disclosed under the heading “Share Options” above, at no time
during the year was the Company, its holding company or any of its
fellow subsidiaries and 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 debts securities (including debentures) of, the
Company or any other body corporate and none of the directors, their
spouses or children under the age of 18, had any rights to subscribe for
securities of the Company, or had exercised any such rights.

Substantial Shareholders

As at 31 March 2006, the following persons (other than directors or
chief executives of the Company) had interests or short positions in the
ordinary shares of the Company which fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO, or which
were recorded in the register required to be kept by the Company under
section 336 of the SFO:

Long positions
Ordinary shares of HK$0.10 each of the Company

EEBERMIESHED

B EXCRERRE | —ERFA IR & N R A R) BAZAR
NA) B AERIR RN E AT R ME AR A ER
BB ER A B BUE AR R ER A BB
BARRSAEMEAMEAB BN HEBES
(BIEEREE) MERNE MEEFHEFNER
H18BRIA N YT R INE A] RRE AN A B E 77 0 £
RER TR T (A% SRR

FERE

RIBERF=ZA=+—8 TIA(KRRES
HEBITHA BRI ERARRHEERPHEER
BEREFMAEGIETREE2REIDENRE
ARANRRRENERSOAR RIREES LT
5D 336 IRV E B REER N A R AR IFTF B A
Brofimgmsoke:

WA
A2 AIHF AR ETEO. 108 T ) B8R

Number of Percentage of the

issued ordinary issued share capital

shares held of the Company

Name of shareholder Capacity BECBIT IEARAT S #/IT

BREEE 54 LEREE BAREDLE

Gold Best Beneficial owner 718,718,000 74.28%

EnEAA

Trustcorp Held by controlled corporation 718,718,000 74.28%
HEEHNERES

Lee Wong Wai Kuen Held by spouse (Note) 718,718,000 74.28%
FEER mECEEA (D)

Note: Under the SFO, Lee Wong Wai Kuen is deemed to be interested in these
718,718,000 ordinary shares as she is the spouse of Lee Wan Keung Patrick,
a director of the Company.

Save as disclosed above, as at 31 March 2006, the Company had not
been notified by any persons (other than directors or chief executives of
the Company) who had interests or short positions in the shares or
underlying shares of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of the Part XV of
the SFO, or which were recorded in the register required to be kept by
the Company under section 336 of the SFO.
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Connected Transactions

Details of the discloseable connected transactions for the year are set
out in note 35 to the financial statements. In the opinion of the
independent non-executive directors, these transactions entered into by
the Group were:

(i) inthe ordinary and usual course of business of the Group;

(i) either (a) on normal commercial terms; or (b) where there is no
available comparison, on terms that were fair and reasonable so
far as the shareholders of the Company are concerned,;

(iii) either (a) in accordance with the terms of the agreements; or (b)
where there are no such agreements, on terms no less favourable
than those available to or from independent third parties; and

(iv)  within the relevant cap amounts as agreed by the Stock Exchange.

Save as disclosed above, there were no other transactions which are
required to be disclosed as connected transactions in accordance with
the requirements of the Listing Rules.

Directors’ Interest in Contracts

Save as disclosed under the heading “Connected Transactions”, there
were no contracts of significance to which the Company, its holding
company or any of its fellow subsidiaries and subsidiaries was a party
and in which a director of the Company had a material interest, whether
directly or indirectly, subsisting at the end of the year or at any time
during the year.

Major Customers and Suppliers

During the year, the aggregate purchases attributable to the Group’s
five largest suppliers comprised approximately 40% of the Group’s total
purchases and the purchases attributable to the Group’s largest supplier
were approximately 19% of the Group’s total purchases.

The aggregate sales during the year attributable to the Group’s five largest
customers were less than 30% of the Group’s total sales.

None of the directors, their associates or any shareholder which, to the
knowledge of the directors, owned more than 5% of the Company’s
issued share capital had any interest in the share capital of any of the five
largest suppliers of the Group.
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Purchase, Sale or Redemption of the Company’s
Listed Securities

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

Sufficiency of Public Float

According to the information that is publicly available to the Company
and within the knowledge of the directors, the Company has maintained
a sufficient public float throughout the year ended 31 March 2006.

Pre-Emptive Rights

There is no provision for pre-emptive rights under the Company’s bye-laws,
or the laws of Cayman Islands, which would oblige the Company to
offer new shares on a pro-rata basis to existing shareholders.

Emolument Policy

The Group remunerates its employees based on their performance,
experience and prevailing market rate. Other employee benefits including
insurance and medical cover and share options are also provided.

The determination of emoluments of the directors of the Company
has taken into consideration their expertise and job specifications.

Donations
During the year, the Group made charitable and other donations
amounting to HK$1,370,000.

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
Lee Wan Keung Patrick
Director

Hong Kong, 26 June 2006
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